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BoHycChbl 4YfieHa coBeTa ONPEKTOPOB
KOMMNaHWW: napanokchbl
NpaBoNpPUMEHUTESTbHOU NPaKTUKU
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AHHOTaumA. B cTathe N0APOOHO PacCMATPUBAIOTCS NPABOBbIE U YNPABMEHYECKINE aCMEeKThbl YCTAHOBNEHUS
U BbINNaThbl BO3HArPaXAEHMWIA YfieHaM COBETOB [IMPEKTOPOB akUMOHEpHbIX 06LecTs B Poccun. Pabota
MOJHUMAET BONPOC O NPaBOBOW HeOMPeaeneHHOCT U NPOTUBOPEUNAX B NPUMEHEHUN AEACTBYIOLLEro
3aKOHOAATeNbCTBA M NOMI3AKOHHBIX aKTOB, a TAKXXE KOPMNOpPaTUBHLIX PEKOMEHALNIA, KacatoLLMXCS BOHYCOB.
OcHoBOI# aHanK3a NOCAYXXNNI HOPMATUBHbIE AOKYMEHTbI, PA3bACHEHUS YNONMHOMOYEHHbIX OPraHoB, Cyae6HbIe
npeueeHTbl U NPakTUKa caMux KomnaHuii. Knioyesoi npobremon, o6cyxaaemoit B pabote, ABnsercs
OTCYTCTBUE B 3aKOHO/ATESIbCTBE YETKOrO PErnamMeHTMPOBaHMs UCTOYHMKOB BbINNaTbl 60HYCOB. ABTOP yKa3bIBaeT
Ha NPaBOBYID KONMMU3NIO MEXAY PeKOMEeHAALNAMN PerynupytoLmux opraHoB U peanbHOi KOpnopaTuBHOM
MPaKTUKOR, KOraa KOMNaHun, 0CO6EHHO C roCyaapCTBEHHbIM Y4acTMEM, CTPEMATCA MUHUMU3UPOBATL PUCKN
11 0TKa3bIBAKOTCA OT BbINNAT B C/ly4ae OTCYTCTBUSA NPUOBLINIK, JaXe eCl PELLIEHIE O BbINNaTe 6bIN0 NPUHATO
06LLKM cobpaHnem akLMOHepoB. B cTaThbe paccmaTpuBatoTCs YCIIOBUS, NMPU KOTOPbIX PeLLeHne cobpaHus
aKLIMOHEPOB 0 BbIMnate 60HYCOB MOXET ObITb NPU3HAHO HEEeACTBMTENbHbLIM, B TOM HYUCNE KaK CcleNka
C 3aUHTEPECOBAHHOCTLIO, U B KAKMX Cly4asx BO3MOXXHO €ro nocfieaytollee ocnapuBaHue unm oTMeHa.
AHanu3upyoTcs NpuMepbl M3 apoUTPaXHON NPAKTUKK, B TOM YUCNE NMPOTMBOPEYUBBLIE MOAX0AbI CYA0B
Pa3HbIX MHCTAHLWIA K TPAKTOBKE OJIHWUX M TeX >Xe HOpM. ABTOp 3aTparvmBaeT TakXe BONPOC CybcuanapHOm
OTBETCTBEHHOCTU YNIEHOB COBETA AWUPEKTOPOB B paMKkax [eN 0 BaHKPOTCTBE U 06CYXKAAET NOTEHLUMaNbHbIe
MEeXaHN3Mbl 3aLLUTbI UHTEPECOB MHOPUTAPHbIX aKLMOHEPOB. PackpbiBaOTCA METObl pacyeta 60HYCOB
11 BApUATUBHOCTW BHYTPUKOPMNOPATUBHBIX PErfTaMEeHTOB: OT (PUKCMPOBAHHBIX BbINNAT 40 CNOXHbIX (DOPMY,
YYUTBIBAOLLIMX Y4aCTUE B 3aCeaHnsIX, Harm4ne npuobIni, BbINOSHEHNE AOMOMHUTENbHBIX (DYHKLWIA, MPUBSA3KY
K IMBMAEHOHON nonutuke n apyrum KPI. ABTOp npeanaraet nepeocMbICNEHUe YHUBEPCATbHbIX NOAX0/08,
npoasuraemblx B Kofiekce KOpropaTtuBHOro yrpassieHus, HacTanBas Ha Heo6XoaMMOCTM AnddepeHLUMPOBaHHOTO
noaxoja ¢ y4eTom cneuudukn KomnaHum, ee CTPYKTYPbl COBCTBEHHOCTM U NMONOXEHUS Ha pbiHKe. CTaTha
CMCTEMATU3NPYET MPAKTUKY U BbISABNSET NMPOOMNEMHbIE 30HbI, a TaKXe NpeasiaraeT pekomeHgauuu
no hopMmMpPOBaHUIO 60JIee YCTOMRYMBbIX 1 COANaHCMPOBAHHbIX MEXaHM3MOB MaTepUanbHOro CTUMYNMPOBaHUS
Y451eHOB COBETOB [IMPEKTOPOB C Y4ETOM COBPEMEHHbBIX pearnnii KopnopaTuBHOro yrnpasneHus B Poccuu.

Knto4eBble cnoBa: MHCTUTYTbI KOPNOPATUBHOMO YNpaBneHus, BO3HarpaxxaeHue YieHoB COBETa AMPEKTOPOB,
yucTas npubbinb, HOHL006PA3YIOWNIA NOKa3aTenb, 06LLee CoOGpaHMe akLMOHEPOB, OTMEHA PEeLLEeHNs opraHa
YNpaBneHus, NCKOBbIE TPeOOBAHMSA, OTBETCTBEHHOCTb YNEHa COBETA ANPEKTOPOB

Ins umtupoBanms: Ocunerko O.B. BoHyCbl 4neHa coBeTa AUPEKTOPOB KOMMAaHWM: NapasfoKehbl NPaBonpUMEHUTENBHOM
npakTuku // CoBpemeHHas KoHKypeHums. 2025. T. 19. Ne3. C. 49-72. DOI: 10.37791/2687-0657-2025-19-3-49-72
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Bonuses of a Member of the Board
of Directors of the Company: Paradoxes
of Law Enforcement Practice

0. Osipenko'

'Synergy University, Moscow, Russia
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Abstract. The article discusses in detail the legal and managerial aspects of the establishment and
payment of remuneration to members of the board of directors of joint-stock companies in Russia. The work
raises the issue of legal uncertainty and contradictions in the application of the current legislation and by
laws, as well as corporate recommendations regarding bonuses. The basis of the analysis was regulatory
documents (Civil Code of the Russian Federation, federal laws on AO and LLC), clarifications of authorized
bodies (Bank of Russia, the Ministry of Finance, Rosimunstra), judicial precedents and the practice of
the companies themselves. The key problem discussed in the work is the lack of a clear regulation of the
sources of bonuses in the legislation: should they be paid exclusively from net profit, as the Federal Property
Management Agency insists, or other sources, as follows from the position of the Bank of Russia. The
author indicates a legal conflict between the recommendations of regulatory authorities and real corporate
practice, when companies, especially with state participation, strive to minimize risks and refuse to pay in
the absence of profit, even if the decision on payment was made by the general meeting of shareholders. The
article discusses the conditions under which the decision of the meeting of shareholders on the payment of
bonuses can be invalidated, including as an interest transaction, and in what cases its subsequent contest
or cancellation is possible. Examples from arbitration practice are analyzed, including the contradictory
approaches of the courts of different instances to interpret the same norms. The author also affects the issue
of subsidiary liability of members of the board of directors in the framework of bankruptcy cases, and also
discusses potential mechanisms for protecting the interests of minority shareholders. Methods of calculating
bonuses and variability of intra-corporate regulations are revealed: from fixed payments to complex formulas
taking into account participation in meetings, availability of profit, execution of additional functions, reference
to dividend policy and other KPIs. The author offers a rethinking of universal approaches, promoted in the
corporate governance code, insisting on the need for a differentiated approach, taking into account the
specifics of the company, its property structure and position in the market. The article systematizes practice
and identifies problem areas, and also offers recommendations for the formation of more stable and balanced
mechanisms for material stimulation of members of the board of directors, taking into account the modern
realities of corporate governance in Russia.

Keywords: institutes of corporate governance, remuneration of a members of the board of directors, pure
profit, fund-forming indicator, general meeting of shareholders, cancellation of the decision of the governing body,
claims, responsibility of a member of the board of directors
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BeepeHue

eanMCTUYHble NEePCNEKTUBbLI MOMYyYEHUS
3aKOHHOr0 BO3HarpaxaeHus YneHamm
KonnernanbHbIX OpraHoB yrnpasBieHns
(coBeTOB AMPEKTOPOB) KOMMaHWM 3a 40OpOo-
COBECTHOE MCMOoNHeHne 06513aHHOCTEN B Te-
YeHWe KOPNopPaTMBHOIro roga dooPMUPYIOT BHY-
LUIMTENbHBIV pecypc obecnedeHnst MHTerpaumnm
3PP EKTMBHbIX YNPaBAEHYECKNX TEXHONOMNIA
B Cdpepy CTpaTerm4eckoro pykoBOACTBA ak-
LIMOHEPHbIX 06LLEeCTB M 06LLEeCTB C OrpaHu-
YeHHOWM OTBEeTCTBEHHOCTbo [1, 2], BNonHe
FrapMOHWYHO [AOMOSHAS COBOKYMHOCTb APYIUX
3HaYMMbIX CTMMYOB CYObEKTOB aBTOPUTETHbBIX
accouvaumi AMPEKTOPOB, MO3NLMOHUPYHOLLINX
cebqa B xofe Ananora ¢ UX KOHTPOJbHbIMU
y4aCTHUKaMM 1 3HA4YMMbIMU MUHOPUTAPUAMN
B PO BO3MOXHbIX KAHAMAATOB Ha 3aHATME
COOTBETCTBYIOLLIMX BaKaHCWUN HakaHyHe Mpo-
BeAeHWs rogoBbIX (04epeaHbix) 0bLmx cobpa-
HUI y4aCTHUKOB (0BLLMIA NPOdEeCCHMOHaNbHbI
N Hay4HbIA UHTEPEC, BCTPOEHHbBIN MaPKETUHT
3KCMEPTHO-KOHCYMbTALMOHHbIX YCNYT, Aeno-
Bble CBSI3M Kak TakoBble 1 T7.1M.) [3, 4]. Monbay
Takoro coTpyaHW4ecTBa NpuU3HatT U 6eHe-
duumapbl 0TEYECTBEHHbIX KPYMHbLIX KOpropa-
Ui [5, 6], Kak H CTPaHHbIM 3TO MOKaXKEeTCS
Ha NepBbIV B3rNAA, AaXKe BHE 3aBMCHMMOCTU
OT KafpoBO MOEONOrM, TPAAULUMOHHO NPea-
CTaBlIEHHOM OMNeMMON «CTaBka Ha CO6CTBEH-
Hble cunbl VS npuaHaHme pasyMHOCTW MTOTHOW
KoonepaLmm ¢ He3aBUCUMbIMU AUNPEKTOPAMU» .
Mexxay TeM Ha MMMNPOBU3NPOBaHHOM Kap-

Te JaHHOro TeMaTUY4ecKoro Mons Ana cneum-
anncToB, NPEeXIe BCEr0 YYEHbIX U NPaKTUKOB,
creuVanmanpyroLLMXcst Ha NpobnemMaTuke Kop-
nopaTMBHOrO ynpaeneHus 1 npaea, OCTaeTCs
MHOrO 6enbix nsTeH [7-9], HEKOTOpbIE U3 KO-
TOPbIX, MOAYEPKHEM, MMaBHbIM 06pa3oM, 13-
3a MHCTUTYLMOHAabHOM HecbanaHcMpPOoBaHHO-
CTW pasnnyHoi Mepbl ApamaTiama, NpUHMHSIOT
CyllecTBeHHble Heynob6CTBa KOHCTPYKTOpam
afpanTupytoumxcs K 6a3oBor bBUsHec-cTpaTte-
FMN PErynaTopHbIX KOHAUrypaumnin KomopT-
HOro npouecca NPUHATUS yNpaBleHYeCKMX

PELLUEHN B KOMMAHUM U XONAMHIE B LIENOM.
[NpuBneYyem BHMMaHNE YBaXKaeMoro 4mrare-
N9 K NPeacTaBNaioLWLmMMCs Hanbonee BaXXHbIMM
B TEOPETUHECKOM W1 MPUKIAOHOM MiaHe BOMpo-
cam.

YTO4YHUM MpW 3TOM criefytollee. B Haluem
MOHVMaHWK NPaBoMNpPUMEHNTENbHAA MPaKTU-
Ka B 06nacTn KopnopaTuBHOro ynpasfieHus
B LIENTOM U HOPMAaTUBHOIrO obecrnevenmns 1 cob-
CTBEHHOIO OCYLLIECTBMNEHUS NOMUTUKM KOMMa-
HUW B 4aCTW MaTEPUaTTbHOIO CTUMYMPOBAHNS
AEsTENbHOCTM YNeHoB HabntoaaTenbHbIX CoBe-
TOB B 4YaCTHOCTW NpeAcTaBneHa:

1) nonoxeHnaMmn henepanbHOro 3aKOHO-
[aTenbCcTBa,;

2) OOKYMEHTanbHO 3aKpeneHHOoM No3nLn-
€ KOMMETEHTHOM rocynapCTBEHHOW CTPYK-
Typbl (oprana) — baHka Poccuun, MuHdomHa,
®OHC, PocumyllecTtsa v ap.;

3) peneBaHTHOM cynebHOM NPaKTUKOW;

4) NPUMEHSIOLLIEN NI MHBIM 06Pa30M opK-
EHTUPYIOLLENCA Ha MHCTUTYTbI 1-3 Kopropa-
TVBHOW NPAaKTUKOWN.

McToYHMKM BbINMaT: CTPOro Yncras
NPUGHINIb UK «KaK MONy4uTCs»?

Kak npefcraenaeTcd, COOTBETCTBYOLLAS
O3Ha4YeHHOMY acnekTy Npobnembl TBOpYecKas
OUCKYCCUA MeXOY NpaBUTENbCTBEHHbLIMWU Op-
raHaMu 1 akUMOHEPHbIMM 06LeCTBaAMUM C KOH-
TPOSIbHBbIM y4aCcTUEM rocynapcTea, ¢ OAHOM
CTOPOHbI, PEryNATOPOM W NOAAEPKMBAOLLIMMUI
noaununo baHka Poccum akcneptamm KpynHbIX
4aCTHbIX KOMMaHWA — C OPYron, K HaCTodALLeMy
BPEMEHW HE McHepnana CBOEro BHYLLUUTENbHO-
ro NMoTeHUMana, Kak 1 paHee, 3Heprm4Ho BoC-
NPON3BOANMOrO MHCTUTYLMOHANbHbLIM Napa-
OOKCOM m3nuLiHe obLymx HopM npasa. [po-
NANICTPUPYEM TE3NUC, 06PaTUBLUNCE K KITIO-
4eBbIM PparMeHTam JOKYMEHTOB.

[yHKT 4 cT. 65.3 TK P® npenycmartpmsa-
€T, 4YTO B KOprnopaumm MoXeT ObiTb 06pa3oBaH
KonnervanbHblA opraH ynpaesneHusa (Habnto-
AaTenbHbIM UAN MHOW COBET), KOHTPONUPYIO-
LM OEATENBHOCTb UCMONMHNTENbHbLIX OPraHoB
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Koprnopauu 1 BbIMOMHSIOLLIMIA NHble DYHKLIN,
BO3/IOXXEHHbIE HA HEro 3aKOHOM WK ycTa-
BOM kopnopauunn. OgHako HW B yka3aHHOW,
HW B OpYyrux ctatbax Kogekca KOHCTPYKUMS
BO3HarpakaeHnsa 41eHoB COBETA HE YyrNoMu-
HaeTcs.

BosHarpaxxaeHunst YneHoB coBeTa ynoMumHa-
OTCS B CreuvarnbHbIX 3aKOHax, PerynmpyroLLImx
KopnopaTtusHoe yrnpasnerve. B n. 2 c1. 64 @e-
faepasnbHoro 3akoHa «O6 akLMOHEPHbIX 0bLLe-
cTBax» 1 n. 2 cT. 32 ®egepasnbHOro 3akoHa
«06 obLLecTBax C OrpaHN4YeHHOM OTBETCTBEH-
HOCTbIO» COAEPXKaTCS OQHOPOAHbLIE HOPMbI,
COrMMacHO KOTOPbIM MO PeLLeHuio 0BLLEero co-
OpaHMs akLMOHEepPOB / y4acTHMKOB 0OLLEeCTBa
YyrieHaMm COBETAa AMPEKTOPOB (HabnagaTensHo-
ro coseTta) obLlecTBa B Nepuro UCNOIHEHUS
MM CBOWNX 06S13aHHOCTEM MOTYT BbiNna4MBaTh-
Cs1 BO3HarpakaeHus 1 (1Mnm) KoMneHcMpoBaThb-
CSl pacxofibl, CBSA3aHHbIE C MCMOMHEHNEM UMM
CBOMX 00513aHHOCTEN. Pa3mepbl Takmx BO3Ha-
rPaXxXaeHNIA 1 KOMMEeHcaLMiA yCTaHaBIMBatoTCS
peLlueHnem obLero cobpaHnsa akLMOHEPOB /
y4acTHMKOB obLiiecTBa. Takoe ynommHaHue
criegyert npu3Hatb BeCbMa KpaTtknM U, K CO-
XKaneHuto, AEMOHCTPUPYIOLLMM 0BUNne NnakyH
B 4aCTV OXKMAAEMbIX PE3OHHbLIX BOMPOCOB KOP-
nopaTMBHOM NPaKTUKMN.

CornacHo nucbmy baHka Poccun ot 4 aB-
rycta 2017 r. Ne NH-015-28/41 «/IHdhopmaLun-
OHHOE MMCbMO 06 MCTOYHMKAXx BbiMnaTkl BO3-
Harpa>kaeHusa 4neHam coBeTa ANPEKTOPOB
(HabntogatenbHOro coBeTa) akLMOHEPHOrO
obuiecTBa», B CBA3M C MOCTyNNeHNeM B baHk
Poccun 3anpocoB OTHOCUTETTbHO MCTOYHMKOB
BblM/1aTbl BO3HArpaxxgeHma 4neHamMm coBeTa
OVPEKTOPOB (HabntogaTtenbHOro CoBeTa) ak-
LUMOHEPHOro 00LLECTBA U HEOOXOAMMOCTW Ha-
nn4ms y obulecTBa 3a OTHETHbIN MO YNCTOM
nNprbbINN Kak 0693aTeNbHOrO YCNOBUA MPUHS-
TV 06LLIMM COBpPaHNEM aKLIMOHEPOB PeLLIEHUS
0 BbINnaTe BO3HArpaxxaeHUs YneHam coBeTa
OVPEKTOPOB (HabntogaTensHOro coBeTa) akum-
OHepHoro obuecTtsa, baHk Poccun coobLuaet
cnegytoLee. 3akoH 06 AO cBA3bIBaET BbINIaTy
BO3HarpaxaeHus YieHam coBeTa AMPEKTOPOB

(HabntopgaTtensHoro coseTta) obLlecTBa ¢ 1UC-
MONMHEeHMEM BO3MOXXEHHbIX Ha HNUX OYHKLWIA
no ynpaBneHno AEATENbHOCTLIO 0bLWecTBa
M NPUHATMEM PELLEHNS 0BLLIMM COBpaHMEM aK-
LMOHEPOB, a He C yKa3aHWeEM Ha Takoe BO3Ha-
rpaxaeHve B yctaBe obllecTBa Unu Hann4u-
€M YncTor Npunbbinn obulecTtsa. baHk Poccum
pasbAcHAET, 4To 3akoH 06 AO He ComepPXXUT
orpaHuyeHnin Ha BbINaTy BO3HArpaXkaeHus
4yreHam coBeTa AMPEKTOPOB (Habniogartens-
Horo coseTta) obLecTBa TONbKO 13 NPUObLINK
NV TONBbKO NPU Hanu4nm Nnpunbbinu obLLecTsa
3a OTHYETHbIM rofd, no3Bonss obllemy cobpa-
HWUIO aKLIMOHEPOB MPUHMMATb PELLIEHNE O Bbl-
nnare ynoMaHyTOro BO3HarpakaeHusa u npm
OTCYTCTBMM Y 0bLLeCcTBa NpUObLINM 3a OTHET-
HbIA FOA.

B 2007 r. [lenaptaMeHT HanoroeBom u Ta-
MOXXEHHO-TapUdHOM NoONUTUKN MnHdgomHa PO
paccMoTpen BONPOCh!l HAYUCNEHNUA €ANHOMO
COLManbHOro Hanora Ha Bo3HarpakgeHus Yne-
Ham COBETa OMPEKTOPOB M YneHam PEBU3MOH-
HOM KOMWCCUM, a TaKKe BKTIOYEHNE TaKNX Bbl-
nnaTt B pacxofbl opraHn3aumm npu onpeaene-
HUM Hanoroeow 6asbl MO Hanory Ha NPUbbINL.
Ero nosuunga nanoxerHa B nucbme MuHdgpurHa
P® ot 16 anpens 2007 r. Ne03-04-06-02/72:
«B cooteetctBun ¢ nn. 11 n. 1 cT1. 48 ®epe-
panbHoro 3akoHa "O6 akUMOHEpPHbIX 00LLEe-
cTBax" K KOMNETEeHUMM 06LLEero cobpaHms ak-
LMOHEPOB OTHOCUTCS pacnpefeneHme npu-
ObINN, TO €CTb YMCTOW NPUBLIIN aKLUMOHEpP-
HOro obLLecTBa, OCTaloLLENCs Nocne ynnatbl
Hanora Ha nNpubbINb, BKAOYaA BOSMOXHOCTb
HanpaBAeHNs YaCcTW HepacnpeaeneHHon Npu-
Obinm 06LLIECTBA Ha BbINAATY BO3HArpaXkaeHNi
4YneHaMm COBETOB AMpeKTopoB. Bcrnencteue
3TOr0 akUMOHepHoe 0BLLEeCTBO HE MOXET ra-
paHTMpoOBaTh B 06a3aTeNbHOM NopAaKe Bbl-
nnarty BO3Harpa>kOeHuin 4neHam coseta au-
peKTopoB obLiecTBa. B cootBeTCcTBMM C M. 21
CT. 270 Hanorosoro kogekca P® npwu Hanoro-
06NoXXEeHUM NPUOLINM HE YHNTLIBAKOTCS PACXO-
[bl B BUE pacxoaoB Ha nobble BUOblI BO3HA-
rpaXkaeHuin, NPeAOCTaBNAEMbIX PYKOBOACTBY
nnn paboTHMKaM NOMUMO BO3HArpaXkaeHUN,
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BbIMa4MBaeMbIX Ha OCHOBaHUM TPYAOBbIX OO~
rOBOPOB (KOHTPAaKTOB). Taknm 06pasom, B CO-
CTaBE PacxofoB, Y4MTbIBAEMbIX B LENsx Ha-
NoroobnoXeHnsa NprodbIn, MOrYT MPUHUMATb-
CH BbInMnartbl MoObIX BUAOB BO3HArpaXKAeHWM
N KOMMNEeHcaunin, NpeaoCTaBNgEMbIX PYKOBO-
CTBY UK paboTHMKaM, TOMbKO B TOM Crny4ae,
Korga Takve BbinnaTthl NpeayCMOTPEHb! 3a-
KoHogaTenbCcTBOM Poccuitckoin ®egepaumm,
KONNEKTUBHbIM U (MNK1) TPYyAOBbIM A0Or0OBO-
pamu. Kpome Toro, oCHOBaHMEM NpU3HaHus
B LeNsiX Hanoroo6noxXeHns Npurbbiny pacxo-
[OB Ha onnaty Tpyaa paboTHMKOB, HE COCTO-
AKX B LUTaTe opraHu3aumm-Hanoronnaress-
LKA, 3@ BbINOIHEHME UMK PabOT ABMAOTCA
3aK/MOYEHHbIE C HUMK OOrOBOPbI MPaXKAAHCKO-
npaBoBoro xapaktepa (n. 21 c1. 255 v nn. 41
n. 1 ct. 264 Hanorosoro kogekca P®). Cne-
AyEeT OOMNONHUTENBHO Y4UTbIBATb, YTO COrnac-
Ho MefepanbHOMy 3akoHy "O6 akLMOHEPHbIX
obuecTBax" HeMOCPEACTBEHHOE PYKOBOACTBO
TekyLLel 0esaTeNbHOCTbIO akLMOHEPHOro 06-
LLlecTBa OCYLLECTBAAETCA eAUHOMNYHBIM UC-
MOMHUTENbHBLIM OpraHom obLLecTBa (ANPEKTO-
POM, reHepanbHbIM OANPEKTOPOM) UK eanHO-
NUYHBIM UCTMONHUTENBHBIM OpraHoM obLLEecTBa
N KONNernanbHbIM UCMOMHUTENbHBIM OPraHoM
obLlecTtBa (NpaBneHneM, ONPEKLMEN), KOMMe-
TEHUMST KOTOPbIX OMPEAENAEeTCst ycTaBoM 006-
LecTtBa. B koMneTeHUMIO COBETA AMPEKTOPOB
(HabntogaTenbHOro coeeTa) obLLecTBa BXOAUT
peLleHVe BONPOCOB 06LLIEr0 PyKOBOACTBA Ae-
ATeNbHOCTbIO O6LLECTBA, 4TO, MO MHeHUIO [e-
naprtameHTa, He MOXET KBaIMdULMPOBaTLCSA
Kak ynpaBfieHne opraHuaauuen nnu oTaens-
HbIMW €€ noapasfeneHnsaMu B cmbelicne nn. 18
n. 1 c1. 264 Hanorosoro kogekca P®. Takum
obpasoM, pacxofbl Hamoronnarenslika —
aKUMOHepHOro obuiecTsa Ha BbinjiaTy BO3Ha-
rpaKOeHWn YneHaMm COBETa AMPEKTOPOB U Hre-
HaM PEBU3NOHHOM KOMUCCUN, MPOU3BOAVMYIO
He Ha OCHOBaHWM TPYHAOBbIX UM FPaXKaaHCKO-
NpaBOBbIX 4OrOBOPOB C O6LLECTBOM, a Ha OcC-
HOBaHMM ycTaBa 06LLecTBa, He MOryT ObITb OT-
HEeCEeHbl B YMeHbLLEHWE HANOroBom 6a3bl Npu
NCHYNCNEHNN Hanora Ha NPUGbINb».

HackonbKko n3BeCcTHO aBTopy, JONTME rogbl
3TOM TOYKW 3peHusa npuaepxmsanacs n OHC
Poccun.

OpHako B ganbHerweM npaBonpuMeHe-
HMe B 3TOM CErMEHTE 3aNOXNI0 KPYTON BU-
pax. MNoamuma MnHdmHa noMeHsnachb, 4To
oTpasunock B nucbme Mutghuna P® ot 26 nioHs
2020 r. N:07-01-09/55390 «0 npn3HaHum pacxogamm
HaJucneHuii BO3HarpaxaeHuii Y1eHam coBeta npex-
TOPOB U Y/1EHaM PEBHU3UOHHONH KOMUCCHM HA OCHOBA-
HUH NPHHATBIX B YCTAHOB/IEHHOM NMOPAJKE PELUEHHH:
«...B COOTBETCTBUM C [lonoxeHnem no Gyxras-
Tepckomy y4eTy [MNBY 10/99 "Pacxonpbl opraHu-
3aumn’, yTBep>aeHHbIM npmukasom MuHduvHa
Poccum o1 06.05.1999 Ne 33H, pacxogamm op-
raHM3aumn Npu3HaeTCs yMeHbLIEHNE 3KOHO-
MUYECKUX BbIrOf B pe3y/bTaTe BblObITUS aKkTy-
BOB (O€HEeXHbIX CPEACTB, NHOMO MMYLLIECTBA)
1 (MNN) BO3HNKHOBEHNA 06A3aTeNbCTB, Npu-
BOOSLLEE K YMEHbBLLIEHWIO KanuTana 3Ton opra-
HMU3aUMn, 3a UCKMIOYEHEM YMEHbLLEHNS BKNa-
[0B MO PELLUEHNIO YHaCTHUKOB (COOCTBEHHMKOB
nmylLiecTsa). Pacxodbl npuaHalotcs B Oyxran-
TEPCKOM y4eTe Npu Hanm4mm yCroBuin, yKa-
3aHHbIX B NyHKTE 16 NonoxeHns. Yintoisas
N3NOXEHHOE, HaYNCNEeHNA BO3HArpaxxaeHui
YJleHaM COBeTa AMPEKTOPOB W YfleHaM peBu-
3MOHHOW KOMMUCCUM Ha OCHOBaHNN MPUHATLIX
B YCT@HOBMIEHHOM MOPSAAKE PELLEHUI, NPU3Ha-
I0TCA pacxofaMu B Nopsiake, yCTaHOBNEHHOM
MBY 10/99».

Pocumyliectso PO oeMOHCTpUPYET No3u-
Lm0, HEM3MEHHYIO B TeYeHWe pagda NeT, BKIo-
4aa akTyanbHYl nNpaxkTuky. Mucemo Pocumy-
wecrea P® ot 13 okra6pa 2009 r. Ne FH-13/25627
«0 pekomeHgaynax no onpeAeneHnto pasmepa Bo3-
Harpaxpaenmii He3aBHCHMbIX AHPEKTOPOB M npoghec-
CHOHaNbHbIX MOBEPEHHbIX B aKYMOHEPHbIX 06Lye-
CTBaXx ¢ rocy4apcTBEHHbIM y4acTHem». «B cooTBeT-
CTBUM C Nnopy4deHmeM [NpasuTensctea Poccuin-
ckon ®epgepaumm ot 18 ceHTabpsa 2009 roga
Ne VLL-MM13-5361, a Takke pekoMmeHOaunsamm
MwHaKoHOMpPasBuTNa Poccun no onpeaene-
HWIO pa3mepa BO3HarparkaeHWn Heszasncu-
MbIM OMPEKTOpaM N NpPOdEeCCUOHaNbHbIM
NOBEPEHHbIM B akLMOHEpPHbIX obLlecTBax
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C rocygapcTBeHHbIM y4acTnem Pocumyliie-
CTBO MpeanaraeT cnepytollee. MNpw nogro-
TOBKE MPenoXkeHuin CoBeTa AMPEKTOPOB (Ha-
6ntogaTensHOro CoBeTa) Mo pacnpeneneHuo
nprbbinn No peadynsTataMm rHaHCOBOro roga
HanpaenATb B POCMMYLLIECTBO NMPEANOXEHMUS
no pasmepy Bo3HarpakaeHuin npodeccno-
HanbHbIM AMPEeKTopaM (HE3aBUCKMbIM ANPEK-
Topam 1 NpodpeccroHanbHbIM MOBEPEHHBIM) —
4neHam COBETa AMPEKTOPOB (HabmoaaTenbHo-
rO COBeTa), OCHOBaHHbIX Ha MPUHLMNAax 1 nof-
xofax, paspabdoTaHHbIX MUHIKOHOMPAa3BUTUS
Poccun n PocnmyLiectsom».

Npukas Pocumywyecrsa ot 9 nona 2014 r. Ne253
«06 yrBepxpexnnn Metognyecknx pexomeHrgayni
no ghopmupoBannto lonoxeHnsa 0 BO3Harpax[eHn-
AX W KOMNEHCaYnaX 4N1eHOB PEBU3INOHHOH KOMHCCHN
aKynoHepHOro obujecTsa ¢ yyacTem Poccuickon
degepaymns.”

«[lyHKT 3.1. B ka4ecTBe 6a30BOr0 MCTOYHW-
Ka BbINnatbl BO3HArpaXxaeHuin LenecoodpasHo
yKasaTb 4mcTyio npubbiis ObLLecTsa.

MMyHKT 2.6. B cnyvae, ecnuv no ncteveHnn
yCTaHOBMEHHOMO cpoka Bbinnatel OBLeCTBOM
BO3HArpa)kaeHnsa 4neHy peBU3NOHHOM KO-
MUCCUW, 3a9BMNEHNE YneHa PeBU3NOHHOM KO-
MUCCUM O BbINnare BO3HArpaXaeHus NogaHo
He 6bINo, YacTb YmcTou npmbsiam OBLLECTBA,
npegycMoTpeHHaa O6LmMm cobpaHnem akum-
OHEepOB B Ka4YeCTBe HamnpasfeHus Ha Bbinnaty
BO3HarpaxkaeHusa YneHy PeBU3NOHHOM KOMUC-
cumn, opMUpyeT HepacnpeaeneHHyo Npu-
Obinb ObLiecTBa, 0 4eM OO6LLEeCTBO yBEAOM-
NSeT COBET AVPEKTOPOB».

AHanu3 nokasas, 4YTo YNOMSHYTbIN Bblillle
perynatopHbii noaxon baHka Poccum (CyTe:
NCTOYHUK GOHYCOB MOXeT ObiTb NoObIM,
He 0064a3aTenbHO NPUOLINE) aKTUBHO MPUMEHS-
€TCA CoCTaBaMmu HaLMX apOnTParkHbIX CyaoB.,
NPUYeM He TONbKO NP PACCMOTPEHNN KOPMO-

T Muicerst U dyHKLMOHAN YneHa PeBU3MOHHOM KOMUC-

CWUW 1 YNeHa coBeTa ANPEKTOPOB Pa3NnNYHbl, OOHAKO B UH-
TepeCyoLLEM HaC acrnekTe Nx Npasa coBnagatoT (MOPSAoK
OnpefeneHna Ux Bo3HarpaxaeHnin cneymansHbin 3aKoH
onpepnensieT OgHOM HOPMOW).

paTUBHbIX CMOPOB, HO W NPW UCcnegoBaHnn
[I0BO[IOB CTOPOH B paMKax HanoroBbIX U NHbIX
OMHaHCOBbLIX CMOPOB.

[MocTtaHoBneHna [deBsatoro apbutpax-
HOro anennsuMoHHOro cyga oT 7 oKTsabps
2024 r. no geny Ne A40-57879/2024, [dessT-
HaauaToro apbuTpaxHOro anennauMoHHOro
cypa oT 23 asrycta 2024 r. no geny Ne A48-
10646/2021, NepBoro apbutpa)kHoro anenns-
umMoHHoro cyna ot 17 dbeBpans 2023 1. no ae-
ny Ne A43-19670/20222 akTVBHO CCbINalTCs
Ha UMTMPOBaHHOE BbilLe NcbMo baHka Poc-
cum oT 4 aBrycta 2017 r. Ne IH-015-28/41.

CoOTBETCTBEHHO, A0BOAbI Y4aCTHMKA MPO-
Lecca, ykasblBaloLero Ha «CTaTyCHYIO» He-
NPUMEHNMOCTb Pa3bACHEHNA perynaropa
(He ABnAeTCS HOPMAaTUBHbBIM MPABOBLIM aKTOM),
00bI4HO CyAbl OTKMOHAOTS,

Y710 KacaeTtcq To4YKkM 3peHus Pocumylie-
cTBa — Hambonee POCTHOro PakTU4eCcKoro
onnoHeHTa baHka Poccun (6oHyCbl — TOMbKO
3a cYyeT 4mcTon nNpubbinu), TO yNOMMUHaHNE
B cyaebHbIX akTax no3numm PocumyLiiecTsa 98-
naeT cobom aBHbIn paputeT. OAnH N3 HEMHO-
rMx NpUMepoB — goparMeHT Pellernna Apbu-
TpaxHoro cyaa MpkyTckon o6nactm ot 21 uo-
na 2015 r. no geny Ne A19-1939/2015.

B Takol HopmatrBHOM aTMOocdepe peryns-
TOpHble (PeannM30BaHHbIE B NTOKATbHOM HOP-
MOTBOPYECTBE) 1 Cyrybo 4acTHble (peanunso-
BaHHble B aAPECHbIX peLleHnsx obLumx cobpa-
HUIA Y4aCTHNKOB) MPAaBONPUMEHNTENBHbIE SKC-
NEPUMEHTLI KOMIaHMKA, MO HaLLVM 3KCNEPTHbIM
HabMOEHVIAM, OXXNOAEMO XapaKTeEPU3YTCA
MakcuMasbHbIM KOHCEPBATNU3MOM. OTO Bblpa-
»KaeTcs, Kak NpaBuno, B TOM, YTO COOTBETCTBY-
toLLMEe ToKaNbHble KOPMOPAaTMBHbIE aKTbl XO-
39MCTBEHHbIX 06LLECTB, NOCBSALLEHHbIE TEME
OOHYCOB 4neHoB HabnmogaTenbHbIX COBETOB,

2 CMm. TakkKe cynebHble akThbl Mo apOUTPaKHBIM fenam
Ne A43-19383/2017, A73-13904/2018, A43-17848/2021,
A48-99/2022, A43-19670/2022.

3 CM., B 4aCTHOCTM, NOCTAHOBAEHNE ApbUTpaKHOro
cyna CeBepo-KaBkasdckoro okpyra oT 4 anpenst 2019 r.
no geny Ne A32-202570/2018.
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n3beratoT NPAMbIX YKa3aHWn Ha MCTOYHMK Bbl-
nnat 60HYCOB YneHamM KonnervanbHbIX opra-
HOB ynpasneHus. [py 3TOM roCKOMMaHuy opu-
EHTUPYIOTCA Ha TOYKY 3peHund PocumyLlecTsa
(«CTPOro 13 4YMCToM MPUBLINK»), OXXMAAs, TEM
He MeHee, ee KOPPEKLMX B HaNpasneHur noa-
AEPXKN perynaropa («kak noay4ntca»). HacT-
HblE >X& KOMMNaH11 PYKOBOACTBYIOTCS, CKOPEE,
Cyryb0 KOHbIOHKTYPHOW ansTepHaTMBOWM cneay-
tOLLIero NnaHa: «Noaaep>X1MM NoNe3HbIX YeHOB
coBeTa Npu yobITOYHOM TPEHOE PUHAHCOB —
akTueupyem nogxopn baHka Poccum» VS «ecTb
NPUBLINE — HUYEro He XKasko (B TOM Yu1cne oT-
YUCNEHNN Hanora Ha NpwbbIb) ANs Smucca-
POB KOHTPOJIbHOIO y4aCTHMKA B COBETE ANPEK-
TOPOB».

Brnpo4yem, n3BeCTHbI 1 CBOEro poaa VCKo-
YeHWs N3 NpaBuia: HEKOTOPbLIE KPYMHbIE roc-
KOMMaHWK, Mo CyTW, 3aKPENsoT BO BHYTPEH-
HUX QOKYMEHTaxX CBOK MOAAEP KKY MO3ULMN
PocumylecTBa, xoTa, Kak npedcTaBnaeTcs,
1 C oNpefeneHHbIMU OroBOpKamMim (BO3Harpak-
AEHWE UMK ero 4acTb BO3MOXHbI TOMTbKO NMpw
HanU4mM NpPUBbLINK).

Hanpumep, cornacHo n. 3.1 lMonoxe-
HMS O BbinnaTe YneHam CoBeTa ANPEKTOPOB
MAO «®CK EQC» BO3HarpaxgeHuin 1 KoM-
neHcauwmin!, BoO3HarpaxmaeHns YneHam coeeTa
AVPEKTOPOB 06LLECTBA BbINIAQYMBAIOTCHA NPU
YCIOBUM NOMNy4eHNs 0BLLIECTBOM YUCTOM Npu-
ObIN 3a PUHAHCOBbLIV rof, NPeaLIECTBYOLLMN
rogy BbINAaTbl BO3HArpaXxaeHusa 1YneHy coBeTa
AMpeKTopoB obLLEeCTBa.

CornacHo n. 2.2 Tono)eHua o nopsake
OnpefenenHns pasmepa BO3HarpaXkaeH!IA 1 KOM-
neHcaumin YneHam CoseTa anpekTopos Mybnny-
HOrO aKUMOHEPHOro O6LLECTBA 3HEPTreTUKM
N anekTpudmnkKaumm «MocaHepro»2, ooNonHM-
TenbHas 4acTb BO3HArpaxaeHWs Bbinnaqmsa-
eTCs 4YneHaMm coBeTa OMPEKTOPOB 00LLecTBa
no MTOraMm OTYETHOrO rofa B Cly4ae Halm4us

T [JoKyMEHT ONyBn1KOBaH B OTKPLITOM AOCTYNE B CETY

VIHTepHeT.

2 [TokyMeHT ony6nnMKoBaH B OTKPLITOM JOCTYME B CETU
VIHTepHeT.

YyucTor Npnbbinn obLecTsa. Ecnn B obLlecTse
OTCYTCTBYET YMcTas Npubbliib, AONONHUTENLHARA
4aCTb BO3HArPaXKAEHWA YIIEHOB COBETA ANPEK-
TOPOB OOLLIECTBa He OMNpenenaeTcs.

HaHHaa perynatopHas npaktmka kKomna-
HUI 3aMedeHa 1 cynebHbIMN akTaMn Mo Kop-
nopatuBHbIM cnopam. Hanpumep, Ha pelule-
HVe rogoBOro obLLero cobpaHna akUMoHepoB
1 IonoXxeHne o coBeTe ANPEKTOPOB CCbIaeT-
cst Onpepenenne BC PO ot 26 mapTta 2020 r.
no neny Ne A73-8118/2018.

B cdhopmanbHO-IOpMANYECKOM OTHOLLEHNN
BaHk Poccum npag: npsiMoro ykasaHns B 3aKo-
HEe OTHOCUTENLHO MPUBA3KM BO3HArPaXKAEHNIA
4N1eHOB COBETa OMPEKTOPOB K NMPUOLINA HET.

B 3KOHOMWKO-yNpaBneH4eCckom nnaHe, Kaxk
Mbl Monaraem, VCTVHa Ha CTOPOHE METOLOINO-
ros PocumyLlecTsa. B ycnoBuax 4pessblHanHo
BbICOKOW KOHLEHTPaLMM OTEHECTBEHHOIO Ka-
nMTana B COYEeTaHUn C «HaUMOHaNbHOW CTpa-
Terven» peanbHbiX 6eHedUUNAPOB KPYMHBLIX
4aCTHbIX KOMMAAHWI, NPEANOYUTAIOLLMX He MO-
KngaTb KanuTaHCKWUiA MOCTUK OnepaLMoHHOro
PYKOBOACTBA U PELUNTENBHO OTBEPraTh yCnyru
HE3aBMCUMbIX «TOLMaHOB» (Tak Ha3blBaeMbIX
YUCTbIX MEHEIKEPOB), OOHYCbI YNIEHOB COBeE-
Ta OMPEKTOPOB Ae-hakTo ABASOTCSH hopPMOosi
V3B/I€4YEeHNS MHBECTULIMOHHOIO [oxoda «Cob-
CTBEHHVKa Bu3Heca», B OTAENbHbIX Cly4asx
Laxe npesblluaowero amsmaeHasl. Otnaem
cebe OT4eT B TOM, YTO 3TOT TPEH MOXKET Bbl-
3bIBaTb B MPUHLUMINAILHOM MaHe pasapaxe-
H1e NPoEeCCUOHANBbHO OPUEHTUPOBAHHbIX
MUHOPUTaPWNER, OOHAKO ECV ManbIMWU NapTHe-
pamu KOHKPETHOW KOMNaHWM Takoe pacnpe-
OeneHne npubbinn, NyCTb U «BbIHYXAEHHO» —
B MHTEpEecax COXpaHeHNss KOMOPTHOro ava-
nora ¢ Maxoputapuem, NoaaepXnBaeTcs, Ha-
MU0 3Ha4YMMas KOHUrypauma napTHEPCKON
dopMyIbl KOPNOPATUBHOIO yNpaBieHud, KO-
TOpas B 3KOHOMWYECKOM MnaHe sBnseT cobom
OOBbEKTUBHYIO PeasibHOCTb, C KOTOPOW crnegyeT
cuntatbCa. ogHepkHeM, 3aKOHHOM hopmoH,
Hapagy ¢ «runep3apnnaron» nogen, addu-
IMPOBAHHbIX C KOHTPOJbHbLIM Y4aCTHUKOM, Of-
HOBPEMEHHO SBNAOLLMXCA TON-MEHEMKEPAMM
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KOMMaHuK1, 1 NpoLeHTaM1 No BHYTPUPUPMEH-
HbIM 3aiMam.

Tak, B Onpenenennmn 3koHomkonnernn BC
P® ot 22 okTabpsa 2019 r. no geny Ne A41-
6748/2018 oTMmedanochk cnepnytolee: «[o 06-
LeMy NpaBuy AedTensHOCTb MoOoro KOMMEp-
4eCKOro topuanYeckoro nuua (MCxXoasa 13 ero
YCTaBHbIX 3aa4) MMeeT CBOE OCHOBHOM Lie-
NblO M3BNeYeHve Npubbinn /.../. BmecTte ¢ TeMm
BO3MOXHbI CUTYalmm, Korfa rnpmbbiib 13biMa-
eTCsl B 110713y OTAESIbHbIX Y4aCTHUKOB NoCpes-
CTBOM MHbIX CAEOK 0bLecTsa, B TOM 4Yu1crie,
Yyepes Bbinnaty 3apaboTHOV nnaatsl nan fpo-
LIEHTOB M0 3ariMy. YkasaHHbIe AeiCTBUS HE S1B-
JIAIOTCSA camu 1o cebe HE3aKOHHbIMU U HE Ha-
PyLIaloT fpasB OCTasbHbIX y4aCTHUKOB Ha ro-
JIyHEeHNE MPUYUTAIOLLEHNCS UM YacTuv Mpnbbiv
oT pgesTtenbHocTu obujecTtra (ab3al BTOpOM
nyHkTa 1 cTaten 67 pakgaHCKoro kogekca),
rpy yCoBum, YTO OCTallbHbIE Y4aCTHUKIN Bbl-
paxkanu cornacue Ha Takoe pacrnpeneneHie
npubbiay (HanpuMep, ronocoBan B NoMbay
0006peHNst CAENKM C 3anNHTEPECOBAHHOCTbLIO
NN >Ke OaHHbI BONPOC ObIN yperynnposaH
yCcTaBoM obLLecTBa MMB0O KOPNopaTnBHbLIM A0-
FOBOPOM, 3aK/IOHYEHHbIM MEXOY BCEM y4acT-
HUKaMmm X03aMCTBYtoLLEero cybbekTa) nmbo ca-
MW TakKe PakTM4ecKn nNonyyanu npuymtato-
LLIYIOCSI UM YacTb Npubbinu obLectea» .

lMonaraem, O4eHb BaXXHOE W, HECOMHEH-
HO, BEPHOE B MHCTUTYUMOHAbHOM MiaHe
CYXX[OEHME, XOTH, Kak ByaeT OTMeYeHO aanee,

1 B atom nnane «TeopeTn4eckasa 3akoMrnyiekcoBaH-

HOCTb» aBTOpoB Kopekca KopnopaTMBHOMo yrnpasne-
HVA OTKPOBEHHO LUOKMpYeT. BOT oamH 13 Te3ncos, no-
BMAVMOMY, NPOBO3rMaLllaloLLmnx abCoMoTHYIO UCTUHY:
«B coOTBETCTBUM C Haanexallen npakTMKoi koprnopa-
TUBHOIO yNpasneHus nonyyenve npmbeinu (goxona) ak-
LIMOHepamm 3a cHeT 06LLLECTBA BOSMOXHO UCKITIOHYUTENBHO
nyTem nony4eHns AMBUAEHOOB W NMKBUAALMOHHOM CTOW-
MocTu. OBLLEeCTBY peKOMEHAYETCH NPUHUMATL BCE MepbI
no NPefoTBPALLEHMIO NONYHYEHUS NULLAMU, KOHTPONNPYIO-
w1mm 0bulecTBo, Npmbbiny (Aoxoda) 3a cyeT obllecTBa
MHbIMM cnocobamu, HanpyMep C MOMOLLbIO TpaHcdepT-
HOro LleHoo6pa3oBaHuWs, NyTeM 3ameLLlatoLLmnX ANBUOEH-
[bl BHYTPEHHWX 3aiMOB 1N HEOOOCHOBAHHOIO OKa3aHus
06LLEeCTBY YCNYr KOHTPONVPYIOLLIMM IMLIOM MO 3aBblLLeH-
HbIM LleHaMm, a TakxKe MHbIMW NoJoBHbIMM CnocoBamm».

He Bcerga NnoadepXxXMBaemoe «falnbHenLen»
CcynebHOW NPaKTUKOM MO CXOXKMM 0OCTOSTENb-
CTBaMm CrMopoB.

YkazaHune konnerum cygen BC P® Ha He-
06X0ANMOCTb OBPETEHNA 3aKOHHOMO KOHCEH-
cyca coBnafenbleB 6uaHeca npy NpUHATAN
TakMX «HEeCTaHOapTHbIX» pPeLleHnin obpeTtaeT
0COObIV CMbICTT B KOHTEKCTE 0ObEKTUBHO 060-
CHOBAHHOIro BOCMAPUATMA MHCTUTYTa Koprnopa-
TWBHOM aemokpaTum. CooTBETCTBEHHO, OTCTY-
nneHne oT ee NPUHLMMNOB CYA0M NoAAEP)KAHO
ObITb He MOXeT. Mexay TeM, NoAobHble Chny-
Yau 3KCMNePTHOW NPaKTUKe N3BECTHbI.

Tak, habyna KopnopaTMBHOro crnopa, pac-
CMOTPEHHOIO B pamkax apOuTpaxkHOro gena
Ne A27-22609/2019, obHaxkaeT SKCTpaBaraHT-
HbIA CIOXKET, B LIEHTPE KOTOPOro — 3nn304 C ne-
peYnCNEHNEM UCMONHUTENBHBIM OPraHoOM ak-
LMOHEPHOro 06LLEeCTBa NPUYMTAIOLLIMXCS Ma-
»KOpUTapHOMY akLIMOHepy ANBMAEHOOB B pas-
mepe 6onee 400 MH pybnein Ha NUYHBIN CHET
npencenartensa CoBeTa AMPEKTOPOB, Kak Bbl-
ACHWUA Cy[d, B NPOTMBOPEUNN CO COXMBLLIN-
MWCH paHee KoprnopaTUBHbIMK TpagnLmamm
OTHOLLIEHW MeXy OCHOBHbIM U [OYEPHUMM
oblecTBaMM 1N Ha OCHOBaHWMM HeodouMLManb-
HOroO «CUrHana» 13-3a rpaHuubl. Maxoputa-
PWiA CyMEN B3bICKATb 3TW YObITKN «004KN» C e
3KC-pyKoBOAUTENEN.

®parmeHTbl PelueHnsa ApbutpaxxHoro cyaa
oT 30 aHBaps 2020 roga (Mo3vumst nogaep >xaHa
BCEMM BbILLECTOSLLIVMU MHCTaHLMSMM, BKIOHas
BC P®): «Cynom yctaHosneHo, 41o K. Ilnummnten
B yCTaHOB/IEHHOM 3aKOHOM MOPSAAKE He AaBano
O6LecTBY pacnopseHuit Ha nepevncrneHne
noanexatmx K Beinnare B nonbay K. Jummnten
OMBUAEHO0B NUYHO AL A. He ABNSNCS akLMOoHe-
pom AO 'Y."/.../. B nogTBEpXaeHWe NnpaBoMep-
HOCTW NepednCneHVs QUBMAEHO0B Ha NNYHbIN
cyeT A.K. Ha pabo4yto 9NEeKTPOHHYO MOYTY
Oyxrantepuer HanpaensAMChb CKaHbl psiaa ao-
KYMEHTOB, ncxoadawmx ot K. Jlummten v nognm-
caHHbIx ero aupektopoM VpaH CtioapT. OT Ko-
FO U Kak OKYMEHTbI MOCTynanu B Byxrantepuio
K. He n3BecTHo. [eHepanbHbIi anpekTop O6-
wectea K., ucnonHas ykazaHus MNpeacenarens
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CogeTa gmpekTopos O6bLecTBa A. 0 nepevnc-
NeHUN OMBUOEHAOB Ha NUYHbINA cYeT nocnea-
Hero, OencTBys B MHTepecax ObLiecTBa Kak
PYKOBOAUTENb, OOMKEH Obin yoeanTbcs B 3a-
KOHHOCTM A@HHbIX YKa3aHWU 1 X COOTBETCTBUN
LOECTBYIOLLIEMY 3aKOHOAaTenbCTBY. [NpeacTtas-
NEHHblE B MaTepuanax aena gokasarenbcrsa
CBMAETENLCTBYIOT O BUHOBHOCTM, HEAOBPOCO-
BECTHOCTW AENCTBUIN OTBETHNKOB U O MPUYMHE-
HUM oTBeTYMKaMu OO6LLecTBY YObITKOB B pas-
mepe 400 484 474 py6. 67 Kon., MO3TOMY Cyf,
NPUXOANT K BbIBOAY O AOKA3AHHOCTM MCKOBbIX
TpeboBaHWin».

Cyn okpyra ocobo Noa4epKHyYN B CBOEM MO-
CTaHoBNeHun oT 29 ceHTabpst 2020 r. no gak-
HOMy feny cnegyroulee: «[JoBoa »anobbl 0 TOM,
4TO dhakTU4eckuit KoHTponb Haa K. Numnten
OCYLLIECTBNAN APYrOv OTBETYMK — A., MOSTOMY
nony4eHne nm aMBnaeHaos ot umenun K. JTnumm-
Teq ABNSETCHA 3aKOHHbIM, OTKIIOHSETCH CyAOM
OKpYyra, NOCKOmbKY, kak ObIf10 yKa3aHO BbILLE,
Bong akumoHepa (K. Ilummten) Ha nonyveHne
OVMBMOEHAOB A., MUHYS lOpPUANYECKOE MULIO —
K. lumnTten, He Gbina ycTaHOBNEHA Cyaamm».

Y70 KacaeTcs BbICKa3blBAEMOro B HEKOTO-
PbIX 3KCMEPTHbIX Kpyrax MHEHMS O TOM, 4TO baHk
Poccum npas He TONbKO B IOPUOMHECKOM acreK-
Te, HO U B KOPMOPAaTUBHO-YMPaBNEHYECKOM OT-
HOLLEHUW — PETYNATOP, BUANTE N, AESTENBHO
MOMOraeT KOHLIOHKTYPHO («BPEMEHHO» ) HEPEH-
TabenbHbIM, HO NMEPCNEKTVBHLIM KOMMAaHNAM
npvBeKaTb B Ka4€CTBE HE3ABUCKMbIX AMPEK-
TOPOB CUMbHbIX MPOdIECCHOHANOB, HE XKenato-
LmX paboTatb 6ecnnartHo, — TO, Kak HaM KaxxeT-
C4, MPU BCEN BHELLHEN NMOrMYHOCTY €r0 HENb3S
npuaHaTb 6e3ynpe4Ho 060CHOBaHHbIM.

Bo-nepBbix, MOTOMY, 4TO AaHHbLIM TE3UCOM
pearnbHas ponb coBeTa AMPEKTOPOB B 4YacTu
KPaTKOCPO4HbIX PECYPCOB MCMNPaBneHns npe-
CMOBYTOWM BPEMEHHOW YObITOYHOCTN CUMbHO
npeyeBenu4ymeaeTcs. /1 310 Toxe «HaumoHanb-
Has OCOBEHHOCTb» PYKOBOACTBA KOMMAHMEN,
He CNULLKOM cuMMaTn4Has B XxpecTtoMaTui-
HOM paspese, Takke OTHOCUMasa K 0ObEKTVB-
HOW peanbHOCTU, KOTOPYIO, MOBTOPUM, CNemy-
€T yBaXaTb.

Bo-BTOpPbIX, MOTOMY 4TO CYLLIECTBYET U 3a-
Cny>xunBaeT OonbLLEn NOJAEPKKM (Hexxenu don-
nocodust «CerogHsa y KOMAaHmm HET NpunbbInu,
HO "paHee" oHa Obina, NO3TOMY AENCTBYIOLLIMM
celqac avpekTopam cnegyeT NnatuTb, Kak Mu-
HUMYM, CTOMbKO K&, CKOJTbKO MOMyYanu YneHbl
COBETa AMPEKTOPOB YCMELWIHOW Nopbl») naes
dopMUpOBaHUS creymnanbHoro oHaa no-
OLLIPEHMSI 4YTIeHOB COBETA, PEBKOMUCCHN 1 UX
KOMUTETOB Ha 6naronony4YHom aTtane passu-
TUA — NONYHEHUA KOMMNAHUEN BHYLUNTENbHOMN
NpubbINK C UKCaumen BO3MOXHOCTU ero 1Uc-
Monb30BaHVsA B TPYAHbIE BpeMeHa (HEKMIA aHa-
nor ooHAa HaunoHanbHOro 61arocoCToAHMS
OOHOW OTAENBHO B3SITOM KOMMNaHum)!,

B neranbHOM nnaHe 3TOT MeXaHU3M Kak
B MOPSOKE NPUMEHEHUSA MPSMbIX HOPM KOPMO-
paTMBHOrO Mpaea, Tak 1 Npyv MOBUIM3aumn NH-
CTUTYTa aHanormm Takxxe BNOSHE NPUEMITEM.
CornacHo n. 2 cT. 42 ®enepansHOro 3akoHa
«O6 aKLMOHepPHbIX 06LLEeCTBax», «AMBMAEHbI
Mo NPUWBMNENMPOBaHHbIM aKkLUMSaM onpeaeneH-
HbIX TMMOB TaKXXe MOrYT BbIMNa41BaTbCA 3a CHET
paHee cqpopMmMpPOBaHHbIX 7151 3TVX Liernevt cre-
umarnbHbIx QpoH[oB obLecTBa» (BOCMONb3yeM-
cq aHanorven). MNyHkT 1 cT. 65 gaHHoro ®epe-
panbHOro 3aKoHa, Kak M3BECTHO, B COOTBET-
ctBuM ¢ 'K PO gna Henybnmn4HbIX KOMOaHui,
He ABNAOLLEr0Ca UMNEePaTUBOMZ, OTHOCUT MpK-
HATVE PeLleHVs MO BOMPOCY «MCMOMb30BaHWe

T TMpumMeHeHue pesepBHOro hoHaa AN AOCTKEHMS

[aHHbIX Lenert HeBO3MOXHO. VI3BECTHO, YTO pPe3epBHbIN
hoHA YalLle BCEro ABMNSETCs He Honee YeM y4eTHo-Oyxran-
TEPCKOWM KOHCTPYKLMEN (MO CyTU, SKOHOMUYECKOM CPUKLM-
€eln), 3a KOTOPOW He NPOCMAaTPUBAKOTCS peanbHble UHaH-
COBble aByapsbl. K TOMy e, B onuncaHnm HarnpaseHuli ero
MCMNONb30BaHMA 3aKoH BecbmMa cTpor (cT. 35 Mefdepanb-
Horo 3akoHa 06 AQ: «Pe3epBHbIi dooHA oblecTBa Npea-
Ha3Ha4eH AN NoKPbITUS ero yObITKOB, a Takxe ANs rnora-
LeHna obnuraumin obLecTsa 1 BbiKyna akumii obLecTsa
B Clly4ae OTCYTCTBUA UHbIX CPEACTB /.../. Pe3epBHbIi ooHA
He MOXeT ObITb MCMNONb30BaH AN UHbIX Lienei»).

2 ECTecTBEHHO, 1 B NyBANYHBIX aKLMOHEPHbLIX 0bLLEe-
CTBax YfeHbl COBETA HE CMOTYT «HapesaTb HOHYChl camu
cebe»: cT. 64 DepepanbHoro 3akoHa 06 AO, Kak y>xe Bbl-
LLie OTMEYasIoCh, XXECTKO OTHOCUT BOMPOC O BO3HArpaxae-
HUW NPEKTOPOB UCKIOUUTENBHO K KOMMETEHLMN 0OLLEro
cobpaHns aKLMOHEPOB.
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pe3epBHOro dpoHaa 1 MHbIX GhoHAoB 0bLLECTBA
K KOMMEeTeHLM coBeTa ANPEKTOPOB>.

C rpycCTblo KOHCTATUPYEM: MOUCKM KOMMa-
HWIA, OPMMPYIOLLIX TAKOro poda «CreudoHm
AN BO3HarpakAeHWin YeHOB COBETOB ANPEKTO-
OB 1 PEBKOMUCCUIN», 3aBEPLLMINCH HEYAaqEeN.

doHaoo6pa3yoLre noKasaTenu:
«ypaBHUJIOBKA» UNIN «CNIOXHas
c¢opmyna»?

NHCcTuTyunoHaneHasa dpunocodus onpe-
OENEHUS KPUTEPNEB PA3MEPOB OTUNCIEHNI
OOHYCOB 4/1EHOB COBETA AMPEKTOPOB TakKxXe
OEMOHCTPUPYET MOTYHYUI MIIIOPaninN3M MHEHWI.

3aKoHO[aTeNbCTBO XPaHUT ropaoe Mor-
YaHue.

Mosnuma perynatopa, peann3oBaHHas
B OTe4eCTBeEHHOM Kodekce KopnopaTMBHOIo
ynpaBneHus, OCTaeTCs HEM3MEHHOW B TEYEHME
paaa net: no4Tn 6e30roBOPOYHbIN MPUOPUTET
OoThaeTcs «ypaBHWUMOBKe». CornacHo n. 4.1.1
Kopekca kopnopaTMBHOro ynpaBneHns, pexko-
MeHO0BaHHOro K MPUMEHEHMIO MMCbMOM BaHka
Poccun ot 10 anpensa 2014 r. Ne06-52/2463,
«PEeKOMeHyeTCs, YTOObl YPOBEHb BO3HArpax-
LEHVIA, NPedoCcTaBnNsaemMoro o6LWwecTBOM Yne-
Ham coBeTa OUPEKTOPOB, UCMONHUTENBHbLIM
opraHam u MHbIM KITIOYEBbIM PYKOBOAALLMM pa-
60THMKam co3faBasn OCTaTOYHYIO MOTMBALIMIO
ansa ux adbdexkTnBHOM paboThbl, NO3BONAS 00-
LLECTBY MPUBIIEKATL U YOEDXMBATH KOMMETEHT-
HbIX U KBaNMULMPOBaHHbIX CNELManUCTOB.
Mpw aToM 06LLEeCTBY cneayeT naberatb 60Mb-
Llero, 4em 310 HEOOXOAMMO, YPOBHSA BO3HA-
rpakaeHVst, a Takxe HeonpasaaHHO 60MbLLIOMO
paspbiBa Mexay YPOBHAMY BO3HArpaxxaeHus
yKa3aHHbIX L, 1 pabOTHNKOB 0OLLIECTBA>.

CornacHo n. 4.2 Kogekca KoprnopaTtuBHO-
ro yrnpasneHnsi, PEKOMEeHOOBAHHOIO K NpuUMe-
HeHMIo nNcbMoM banka Poccum o1 10 anpens
2014 r. Ne06-52/2463, «cructemMa BO3Harpax-
[OEHUST YNEeHOB CoBeTa AMPEKTOPOB A0/MKHA
obecne4nBaTtb CONVKEHNE GOUHAHCOBbLIX NHTE-
PECOB AMPEKTOPOB C AONFOCPO4HbIMU GOVHAH-
COBbIMW MHTEPECAMWN aKLMOHEPOB /.../. DuK-

CUpPOBaHHOE roA0BOE BO3HArpakaeHue sBJisi-
eTCs MPeAnoYTUTETbHOVM CDOPMOVI JEHEXKHOIO
BO3Harpa)kgeHvsi YieHoB CoBeTa AUPEKTOPOB.
Bbinnata Bo3HarpaxageHus 3a y4actue B OT-
AEJIbHbIX 3acefaHvsix coBeta i KOMUTETOB
coBeTa AUPEeKTOPOB HexenartesbHa. B oTHo-
LLIEHUW Y/1IEHOB COBETA AMPEKTOPOB HE PEKO-
MeHAyeTCs NpMMeHeHue iobbiX (OPM KPaTKo-
CPOYHOW MOTUBALIMMN 1 JOMNOSTHUTETbHOro Ma-
TEPUAIbHOrO CTUMYnMpoBaHus /.../. Y4acTtne
YNIeHOB CoBeTa ANPEKTOPOB B ONLMOHHbIX MPO-
rpammax He pexkomerayetcs/.../. He pekomeH-
AyeTcs npeaycMaTpuBaTh Kakme-imbo [4omnori-
HUTErbHbBIE BbIMaThbl NN KOMMNEHCALWA B C/1y-
Yyae JOCPOYHOro MpeKpaLLeHmns rnoiHOMOYM
4YJIEHOB COBETA AVPEKTOPOB B CBA3M C Nepe-
XO[AOM KOHTpONs Haf O6LLECTBOM UM UHbIMU
obcToATENBCTBAMU».

Mexay Tem aHanu3 cyaebHon npakTu-
K1, a paBHO 0606LLeHE BHYTPUDUPMEHHOW
aMNMpPUKK yoexxaaeT Hac B TOM, Y4TO perynsg-
TOopHas NpakTka KoMNaHWi noLuna B CoBep-
LLIEHHO MHOM HanpaBneHWUN: MHOTOYHKLIMO-
HanbHblEe OPMYmbl ONpeaeneHus pa3mepos
BO3HArpaxKaeHWin, Ha Hall B3rMsf, BNOMHe pe-
30HHO 1 B 9TOM OXMAAEMO MOMb3YHOTCHA ropas-
[0 60MbLLUMM CNPOCOM apPXUTEKTOPOB CUCTEMBI
KOpPMopaTnBHOro ynpasneHus. KoHdurypaumm
dopmynbl ncHMcnaTCa gecatkamn. [Npuse-
[EM NULLb HEKOTOPbLIE N3 HIX.

Cxema 1. «bazoBas 4acTb nNOC CTUMY-
Nbl 3a 9BKY Ha 3acefaHusa 1 OOMOAHUTENb-
HbI OYHKLMOHAN C y4eTOM TPEeX yCNOBUIA:
Hanu4me NPUbHLINN NAC OBLLNIA TUMUT NKOC
MUHVManbHbIA MPOLEHT y4acTusa B 3acena-
HNSAX> .

Hopwmbl onoXxeHnsa o Bbinaare 4YneHam
Coseta ampektopos [MAO "®CK ESC" BosHa-
rpaxaeHuin n komneHcaumin':

o «Bosnarpaxperusa dneHam CoseTa avpek-
TopoB O6LLiecTBa BbIMNa4BatOTCA Npu yCro-
BUM nonyyeHns OBLLEeCTBOM YMCTOMN NpubbI-
v 3a OUHAHCOBLIN FOf, MPEALIECTBYHOLLNIA

T [lokyMeHT OnyBMKoBaH B OTKPLITOM JOCTYMe B CETU

VIHTepHeT.
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rofy Bbinnatbl Bo3HarpaxkaeHus dneHy Co-
BeTa anpekTopoB O6LecTBa.

¢ He BbinnauyvMBaloTCs BO3HArpaxxaeHs yYne-
Hy CoBeTta anpekTopoB O6LlecTBa, KOTO-
pbIA NponycTun 6onee NOMNOBWUHLI 3acena-
Hun CoseTa ampekTopos O6LlecTBa, Co-
CTOSIBLUMXCS B Nepwuop ero vnerHcTaa 8 Co-
BeTe ampekTopos ObLecTra.

e BosHarpaxnerve 1neHa Coseta AMpPEKTOPOB
O6LLEeCTBa paccyMTbIBAETCS MCXOAS M3 6a30-
BOW 4acTu Bo3HarpaxaeHua (Bg,,), KoTopas
onpenenseTcs B 3aBMCKMMOCTM OT pasmepa
BbIpy4ku O6LLECTBA, pacCiYUTaHHOM MO OaH-
HbIM FOOBOW ByXranTepckoi (orHaHCOBOI)
otyetHocTh ObLiecTtsa (no PCBY), cocTas-
NEeHHOW 3a OTYEeTHbIM rof, NPeALIecTByio-
LM rogdy BbINnaTbl BO3HArpaXkaeHus Yne-
Hy CoseTa ampekTopos ObulecTa: ecnu
pa3Mep BbIPY4YKM 38 OTHETHbIN rof CBbILLE
200 Mnpa pyb., To BenmymMHa 6a30BOM YacTu
Bo3Harpakaerusi — 1 000 000 py6.; ecnv Bbl-
py4dka cblle 30 mnpa py6., To 6a3a BOHy-
coB — 900 000 py6.; ecnu Bblpy4Ka CBbILLIE
10 mnpga pyod., T0 6oHyckl — 800 000 pyb.; ec-
nw BbIpyYKa cBbille 1 Mnpa pyd., TO BbIpyY-
ka — 700 000 py6.

o DaKTMyeckuit pasMmep Bo3HarpaxaeHus
yneHa CoeTa gupektopoB Ob6LliecTBa
no utoram paboTbl 3a KOPNOPaTUBHbLIN rof
paccynTbiBaeTcA no dopmyne: By er =
= B3 X 100/ 130 x (a/b), rae Ber — dPak-
TUYECKUI pa3Mep BO3HarpaxaeHus; By,, —
6a30BbIil pasMep BOIHArpaXkaeHUs; a — KO-
nn4ecTBO 3acefdaHnin CoseTa AMPEKTOPOB
O6bulecTtBa (BHe 3aBMCUMMOCTI OT GOOPMbI
NX NMPOBedEeHNs), B KOTOPbIX MpUHMMAn
y4acTture qneH CoseTa avpektopos ObLue-
cTBa U KOTOpble 6bINM NpoBeAeHb! B nepu-
on mexay rogosbiMmn O6LLMMK cobpaHns-
MU akumoHepoB O6LLecTBa; b — obLLee Ko-
nn4ecTBO 3acefaHnin CoseTa AMPEKTOPOB
O6ulecTBa (BHe 3aBMCUMOCTU OT UX op-
Mbl), MPOBEAEHHbIX B MEPUOA Mexay rofo-
BbiM1 O6LIMMKN cOBpaHNsSMN akLMOHEepPOB
ObuwiecTga.

e 3a ucnonHeHne YneHom CoseTa AMPEK-
TopoB O6LulecTBa AONONHUTENbHbIX 065-
3aHHOCTEN, cBsi3aHHbIX ¢ paboTolt CoBe-
Ta anpekTopos ObLecTBa, MOMUMO BO3HA-
rpaxaeHns 3a YNeHCTBO, BbinnavmMBaeTcs
LOMONHUTENBHOE BO3HarpaxaeHve: 30%
OT By — 32 Npefcenatensctso B Cose-
Te aupekTopos O6bLecTsa; 20% OT By, yr —
3a npefcenatenscTeo B kommTteTe CoBe-
Ta anpexTtopos O6LecTtsa; 10% OT By —
3a 4neHcTBO B KoMUTETE CoBETa AMPEKTO-
poB ObLLecTra. [py 3TOM AOMONHNTENBHOE
BO3HaArpakaeHne 3a npeacenartenscTBo
1 4neHcTBO B kKoMuTeTe CoBeTa AUPEKTO-
poB O6LecTBa BbInMna4MBaeTcs nNpu ycro-
BWW, YTO 3a KOPMopaTMBHbIN rof 6bIno npo-
BEOEHO He MeHee 3 (Tpex) 3acenanHuin Ko-
muteTa CoseTa ampekTopos ObLLecTBa.

e O6WMIA pasmMep BO3HArpakaeHusa YneHa
Coseta gupekTopos ObulecTBa BO3Ha-
FPaKOEHWM 1 KOMAEHcaUWi /.../ He MOXeT
npesbiaTb 900 000 pybnen».

Cxema 2. «<bazoBas 4acTb nntoc npemus

B CBA3M C focTMxeHneM KIMo»1,

Hopwmbl MonoxeHUs 0 BO3HarpaxmaeHusax

1 KOMMNeHcaumsix, BoinnadmMsaemMbix YneHam Co-

BeTa ANPEKTOPOB [My6nmMYHOro aKLUMOHEPHOrO

obulecTtBa «MTC-baHk»?2:

e «BbinnaTa BosHarpa)kgeHus ocyLLeCTBNS-
eTcs B cnenytoLmx hopmax: 6a3oBoe BO3-
HarpaxneHue; Nnpemms no utoram padoThbl
3arof.

e COBOKYMHbIV pasMmep BO3HArpakaeHus,
BbINIa4MBaemMoro kaxmnomy vneHy Coseta

T B aTOM acnekTe (B 4acTV METOLOMNOMNM (DOPMUPOBA-

Hua cuctembl KMN3), no Hawwemy ybexaeHunto, npeacTas-
NAOT 3HAYUTENBHDBIN NPOodeccroHanbHbIn nHTepec MeTo-
OnYeckmne pekomeHdaumm no opMmnpoBanHnio 1 NpUMeHe-
HUIO KNIOYEeBbIX NoKasarenern adeKTMBHOCTN AeATeNbHO-
CTW aKUMOHEPHbIX OBLLECTB, aKUMM KOTOPbIX HAaXOAATCA
B cobcTBEHHOCTU Poccuiickoin Mepepaumu, n oTaens-
HbIX HEKOMMEPYECKMX OpraHn3aumin B Lenax onpepene-
HV pasmepa Bo3HarpakaeH1s 1x pyKoBOAALLEro cocTa-
Ba, YTBEPXAEHHble pacrnopsxeHuem Npasutensctea PO
oT 28 pgekabps 2020 r. Ne3579-p.

2 [loKyMeHT ony6nMKoBaH B OTKPLITOM JOCTYME B CETU
VIHTepHeT.
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avpekTopoB banka /.../ He MOXeT npeBbl-

waTb 2 550 000 (gBa MUNNMOHA NATbCOT

NATbAECAT ThiCs4) pyonei».

AHanorn4Hble KoprnopatuBHbIE HOPMbI CO-
nepxxat NonoxeHus:

® 0 BbInjaTe 4YieHaMm CoBeTa AUPEKTOPOB My-
6NMYHOro akumMoHepHOro obulectsa «Tep-
puTopuanbHas reHepupytoLlas KoMnaHms
Ne 14»:

® BO3HArpaxaeHWsX 1 KoMneHcaums, Bbinnia-
YMBaAEMbIX YNleHaM CoBETa AMPEKTOPOB;

e BbINNaTe YeHam CoBeTa ANPEKTOPOB U KO-
MUTETOB COBETA AMPEKTOPOB MYyOGIMYHOro
akLmoHepHoro oblectBa «3J15-OHepro»1.
Cxema 3. Te ke anemMeHTbl dopMyIbl (Cxe-

Mbl 2) NMKOC NpUBA3Ka K dhoHay AVMBUOEHOOB.
Hopwmbl MonoxeHna o nopsake onpegene-

HUW pa3mepa BOo3HarpaXkaeHuin 1 KoMneHca-

umin YneHam CoeeTa AMpPeKTopoB [y6nmMyHoro

akLMoHepHoro obulecTtea «[a3anpom ABToma-
TmM3aums»;

o «O6LLas cymMma BO3HArpaXkaeHns BCex Yne-
HoB CoBeTa AMPEKTOPOB HE MOXET MPEBbI-
watb 50 NpoLEHTOB OT CyMMbI, Hanpasnae-
MO Ha BbINAaTy AMBMOEHOOB akLMOHeEpPaM
ObuwecTBa.

e BosHarpaxxgeHue yneHam CoBeTa aMpeK-
TOPOB COCTOUT 13 6230BOW 1 OOMNOMHUTENb-
HOW YacTen BosHarpaxageHus. Pasmep 6a-
30BOW 4acTu Bo3Harpaxaerus dnena Co-
BETa AMPEKTOPOB, MPUHABLLErO y4acTune
MeHee 4YeM B MOMOBUHE MPOBEAEHHbIX 3a-
cepaHunin CoBeTa AMPEKTOPOB, YMEHbLLIA-
etcqa Ha 50 NpoLeHTOoB.

e Ob6ulas cymma 6a30BOM 4acTu BO3Ha-
rpakageHus pacnpenenseTcsa Mexay vne-
Hamn CoBeTa OMPEKTOPOB B paBHbIX O0-
nax /.../.

e Pazmep OONOMHUTENBHOM YacTu BO3Ha-
rpakaeHnsa CKnagbiBaeTcsa n3: AONONHN-
TENbHOWM YacTX BO3HArpaxaeHusa no pe-
3ynbtatam gearensHoctn ObulecTtsa; Oo-
NOMHUTENbHOW 4YacTu BO3HaArpakaeHus

T [loKyMeHTbl OMy6ANKOBaHbI B OTKPBITOM AOCTYMNE

B ceTun VIHTepHerT.

3a ocyllecTBneHve dyHkumin Mpencena-

Tena CoBeTa AMPEKTOPOB.

e OO6LLasa cymma ONONHUTENBHOM YacTW BO3-
Harpa)kgeHus no pesynbrtatam aesTenb-
HocTn O6llecTBa He MOXET MPEBbILIATh
5 npoueHToB YncToin npunbeinn OblecTsa,
MoMy4eHHOM No UToraMm oMHaHCOBOro roaa,
B KOTOPOM M36paH AaHHbI cocTaB CoseTa
avpekTopos ObLecTsa.

e Ecnu B ObOLlecTBe OTCYTCTBYET 4ncTas
NpnbbINb, AONONHNTENbHAA YaCTb BO3Ha-
rpakaeHus no pesynstataM AesTenbHOCTH
O6ulecTBa He onpenenseTcs».

Cxewma 4. lNpuesaska kK MPOT n oknagam
TOMN-MEHEMKEPOB C y4eTOM hakTa Hanm4ms
(oTCYTCTBUS) NPUOLINN.

®parMeHTbl NOCTaHOBNEHMS APOUTPAXKHO-
ro cyna Bonro-Barckoro okpyra ot 18 anpe-
ns 2022 r. no pgeny Ne A28-5923/2021: «Co-
rmacHo nyHkKTy /.../ ycTaBa ObLlecTBa yne-
Ham coBeTa AnpekTopoB ObLulecTBa B Nepu-
Ol NCMOMHEHNSA UMK CBOUX 0OS3aHHOCTEN
BbINNa4YMBaeTCcs BO3HArpakageHue B pasme-
pe 5-u, a Nnpeacenatento coBeTa AUPEKTO-
POB — 6-M MUHUMasbHbIX Pa3MepPOoB OMnnathl
Tpyoa /.../, yCTaHOBMEHHbIX Mo Poccuinckom
®epepaunn /.../. OOWMM cobpaHmem akuu-
oHepos O6uwlecTsa /.../ yTBepxaeHo [1ono-
XKEHWE O COBETE AMPEKTOPOB, COMMAaCHO MyH-
KTy /.../ KOTOPOro YieHam coBeTa ANPEeKTO-
pos ObLecTsa, paboTaroLmm Ha NOCTOSIHHOM
ocHoBe B coBeTe aupexkTopos ObLecTsa (3a-
Kto4YmBLLIMM forosop ¢ O6LecTBOM), NPUHM-
maroLmm y4actme B paboTe BCex 3acefaHum
coseTa ampektopos ObLjecTBa, B rnepuos
WNCIONTHEeHWsT UM CBOMX 06513aHHOCTEV Bbi-
rnnaymBaeTCcs BO3HarpaxneHue B pasmepe
5-u, npegcenarento 6-u MPOT, ycraHoBneH-
Hbix o Poccuvickou Depepaiyn, B KBapTas,
rpyv Hanu4mm npubsiin 3a OTHETHbBIV KBapTAasT,
B crly4ae oTCyTCTBUS Mpnbbinn —50% OT ycTa-
HOBJIEHHOIrO paamepa Bo3HarpaxneHus /.../
Kak BepHo ykasan cyg, /.../ padmep BO3Ha-
rpaxaeHNs YeHaM CoBeTa ANPEKTOPOB yCTa-
HOBEH NyHKTOM /.../ ycTaBa ObLlecTBa, nyH-
KTOM /.../ TTono)XeHns 0 COBETE AMPEKTOPOB,
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KOTOPblEe HE OTMEHEHbI B HACTOALLjee BPEeMH,
HeﬂeﬁCTBMTeﬂbeIMM W HUYTOXXHbIMW HEe T1pn-
3HaHb! W SBASIINCH OEHCTBYIOLMMMU B CIIOP-
HbIVI Tepurog».

[MpvBeOEHHbIE BbILLE PErYNATOPHbIE «Ha-
XOOKWN» (TaK HadblBaeMble pEKOMEHAALMM) aB-
TOPOB MofAenbHOro Kogekca koprnopaTuBHO-
rO yNpaBfeHUsa SBASIOTCA UX 3HAYUTENbHbIM
NpodeCcCroHanbHbIM MPOCYETOM, MPUYHEM Kak
B MPWKNAAHOM, Tak U B TEOPETMKO-METOA0MO-
f’M4eCKOM OTHOLLEHWN.

dunocodgusa Kogekca ocHoBaHa Ha ngee
nponaraHibl, MO CyLLEeCTBY, OOHON KOHKPET-
HOW MOAENU KOPMopaTnBHOIO yrnpasreHud,
6€e3 [OCTaTOYHbIX A5 TOr0 OCHOBaHWM, Ha-
3BaHHbIX MOMOLLHUKaMW perynatopa «yLlein
NPaKTUKOM» 1 MO3ULMOHUPYEMOWM KaK NHCTK-
TyumoHanbHas naHauesa — yHuBepcasbHas
cxema, Kotopas noaxoamt BCeM Ny6nmMyHbIM
KoMnaHusaM. Mexxay TeM BMOMHE O4E€BUAHO,
YTO CYLLIECTBEHHbIE KOpPNOpaTuBHblE 0OCTO-
ATenbCTBa BeAeHnsa noboro 61M3Heca 4pes-
Bbl4aMHO pa3Ho0bpasHbl, U MMEHHO Noad 3TH
MOMEHTbI, paspabaTtbiBas NpuemMnemyto Mo-
[EeNb KOPNopaTUBHOro yNpaBfieHus, ee rmno-
TETNHECKN rPaMOTHbIE aPXUTEKTOPLI JOSIKHbI
afnanTnMpoBaTb CUCTEMY BHYTPEHHUX MpaBus
pykoBoacTBa. Kak npeacTtasnseTcs, onopHas
Lenb KoaMduKaumMm KopnopaTMBHOIO PyKo-
BOACTBa KOMMAaHWEN BbIPaXKaeTCs B U3N0OXKe-
HUW PerynaTopoM Unn npodeccrnoHansHom
accoumaumen Hekom cepum mogesen, coot-
BETCTBYIOLIMX KOYEBbLIM YCMTOBUAM TakKoro
poda (Bnagenbyeckas doopmyna, oTpacnesble
ocob6eHHOCTH, COBCTBEHHO BU3HEC-MOAENb,
pPOnb rocyaapcTBa, KoprnopaTtuBHble Tpaau-
U 1 1.4.). VIHbIMn cnoBamn (M HECKONbKO
ynpoLlasi cyTb Npo6emMbl), MOXXHO KOHCTaTU-
poBaTh, 4TO B 3TOM Cy4ae (Kak, COOCTBEHHO,
1 BO MHOMMX APYIMX) MOHWU3M MHEHWI yCTyna-
eT, NoJYEPKHEM, N B METOLONOMMYECKOM OT-
HOLLIEHWUM, 1 B MPUKNaaHOM nnopannamy. MNo-
ncku B Kogekce KoprnopatuBHOro ynpasneHms
pPa3BEPHYTbIX KOMMEHTAPMEB, KacalLMXCca
pasHbIX NapagnrM ynpasneHns KoMnaHuamu,
6ecnepcneKT1BHbI.

MNpakTnu4eckuin MoMeHT. Cuctema maTe-
puanbHbIX MOOLLPEHNA YNeHoB coBeTa An-
PEKTOPOB, HECOMHEHHO, A0/MKHA OblTb MHO-
rogakTopHow, noowypstowlen (1) nx obLuyto
aKTMBHOCTbL (y4acTune B 3acefaHusix 1 onpo-
cax, AenpeMVpoBaHne 3a KpUTM4eCcKknin obb-
eM HedaABKMN); (2) BOBMOXXHOCTb (FOTOBHOCTb)
NCNONb30BaTb UX KOMMETEHTHOCTb HE TOMb-
KO B »KaHPE WUCMOMHEHWUST PYTUHHBIX OYHKLNIA
YyfieHa OgaHHoro opraHa (nofy4un NpoekT pe-
LLIEHMS, MPOrofiocoBas), Ho U UHbIM 06pa3om
(cornacwue 6bITb NpeacenaTeneM COBETA, €ro
3aMecTUTeNeM, HYNEHOM KOMUTETA, KOMUCCUN
NN 3KCNEePTHOW rpynnbl CoBeTa, cneumanu-
3auud YeHa coBeTa Ha HanpaBneHnsax, CooT-
BETCTBYIOLLIMX MX Y3KOW Mpodocneumanmaanmn);
(3) BKNag 4neHoOB COBETA AaHHOM KOMMaHum
B JOCTWKEHME TaKTUHECKMX 1 CTpaTerm4yecKmx
3aad, NocTaBfeHHbIX KOPNOPaTUBHbLIM LIEH-
TPOM XONAMHra (NpmMBA3ka pasMepoB BO3Ha-
rpaxaeHns K KIN3 un doray avenaeHaoB); (4)
MOrpy>keHne YneHa coBeTa AMPEKTOPOB B OCY-
LLIeCTBNEHNE €r0 KOHTPObHO-PEBUINOHHOM
muccun, npegycMoTperHHon MK PO (yy4acTre
B MpOBEAeHMM NPOBEPOK MO NINHUM KOMUTETA
COBEeTa AMPEKTOPOB MO ayauTy, NAOTHOE CO-
TPYOHMHECTBO C MHBLIMW KOHTPOSBHBIMU KOpP-
nopaTMBHbIMK CTRPYKTYpPaMu 1 T.1.).

OTpanHo, 4TO aBTOPbI BHYTPEHHUX OOKY-
MEHTOB M3BECTHbIX HaM KPYMHbIX KOMMaHWiA OT-
Hecnucb K coBeTam Kofekca KopnopaTuBHOro
ynpaBneHns, Marko roBops, AnanekTn4ecku,
N TEM CaMbIM, Kak Mbl Mofaraem, Npu3Hanu pe-
30HHOCTb COOTBETCTBYIOLLNX PEKOMEHAALINM
He3aBUCUMbIX 3KCMEPTOB, COOPMYNMPOBaH-
HbIX eLLle B Ha4Yane «HyneBbIX» rOAoB.

ApbuTparkHasi NpakT1ka B 3TOM TemaTu4e-
CKOM CEermeHTe Becbma 1 BecbMa TonepaHTHa.
Ee ynpolueHHO nanaraembii pedpeH — «MOXXHO
BCé», MaBHOE, YTOObI COOTBETCTBYIOLLME KOP-
nopaTuBHble HOPMbI ObITV MPUHATEI B COOTBET-
CTBMW C KOMMETEHUMEN OpraHa ynpasneHus,
He OCMOPEHbI, HE OTMEHEHbI, HE MPWU3HaHbI He-
OEVNCTBUTENBHBLIMK B YCTAHOBIEHHOM MOpPSAa-
Ke. [MpounNnoCTPMPYEM 3TO hparMeHTamm no-
cTaHoBneHns [leBsTHaaLaToro apbutparkHoro
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anennauMoHHoro cyda ot 23 asrycta 2024 r.
no geny Ne A48-10646/20211:

«B nyHkTe /.../ ycTaBa onpeneneHo, 4to
B MEPUOA NCMOMHEHUS CBOUX 06S3aHHOCTEN
YrileHaMm coBeTa AVPEKTOPOB — PaboTHVKaM 06-
LlecTBa yCTaHaBNMBAETCS JOMOSTHNTETbHbIM
onnavynBaemMblivi OTryCK NPOAOIKUTENIbHOCThIO
11 pabo4mx gHen 3a HEHOPMUPOBAHHbI pabo-
Y1 OeHb C BbINAATou MarepuasibHovi oMoLLm
B pasmepe OTMYCKHbIX, HA4YMCINEHHbIX B yCTaB-
HOM nopsake. Pazmep Bo3HarpakgeHus yne-
HaM CoBeTa AMPEKTOPOB, He paboTaroLLnMm
B 06LLEeCTBe, yCTaHaBNMBaeTCs M3 pacyeTa
TDEXKPATHOIrO CPEeAHEMECSYHOro 3apaboTka
1o o6LLEeCTBY eXEeMEeCSHYHO.

B cuny n. 2 cT. 11 3akoHa 06 akuUMOHep-
HbIX obulecTBax TpeboBaHusa ycTaBa oblLie-
CTBa 06513aTeNbHbI 4151 UCMONTHEHWA BCEMM Op-
raHamu o6LLEeCcTBa 1 ero akLMoHepamm.

B 31O CBA3K MCX0Ost U3 TOrO, YTO AENCTBY-
tOLLIMM yCTaBOM 0O6LLIECTBA YCTAHOBMNEHbLI MOPS-
[OK BbINAaTbl — B NEPUO NCMOMHEHNST CBOMX
06a3aHHOCTEN, Nony4aTenu BbinNaart — YNeHsbl
coBeTa AMPEKTOPOB, UCMOMHAIOLLME TaKOBble
0693aHHOCTW, pa3mep BbINNaT — 13 pacyeta
TDEXKPATHOIrO CPEeAHEMECSYHOro 3apaboTka
1o o6LyecTBy, NEPUOANYHOCTb BbIMaThl — €XKe-
MECSIYHO, Cyd NepBOM MHCTaHUMKM 0O0CHOBaHK-
HO OTMETW, 4YTO yCTaB 0bLlecTBa COAEPXNT
peLleHne akunmoHepoB O TOM, YTO 3a UCMon-
HEeHHble 06513aHHOCTM YNeHy coBeTa AMpPEeK-
TOpPOB AofmkHa ObiTb MpoM3BeAeHa onnara
B YCT@HOBJ/IEHHOM pasmMepe».

PeweHne co6paHus y4aCTHMKOB
O BO3HarpaxxaeHuu 4neHos
coBeTa AAMPEKTOPOB KaK cAerkKa
C 3aMHTepecoBaHHOCTbIO

OpnHo 13 Hanbonee paguKanbHbIX Pasb-
SCHEHUI, AAHHbIX B TEKCTE MOCTAHOBNEHWNS

T AHanorudHble 06CTOATENLCTBA COOEPXUT dhabyna

nena Ne A48-997/2022, B KOTOPOM HEOBOSbHbIE TAKMMMN
BbIMNaTaMuy B NONb3Y Y1EHOB COBETA MbITANNCh OCNOPUTH
COOTBETCTBYIOLLIEE MONOXKEHNE yCTaBa.

MneHyma BAC P® ot 16 masa 2014 r. Ne 28,
0c060 MoAAepXaHHbIX MOCTAHOBNEHNEM
Mnenyma BC P® o1 26 nioHa 2018 r. Ne 27
(n. 30) mo Tom xe TemaTunke («O6 ocnapu-
BaHUM KPYMHbIX CAENOK WU CAENOK, B COBEP-
LIEHNN KOTOPbIX MMEeTCs 3anHTepecoBaH-
HOCTb»), TaKOBO: «[1onoxeHua nyHkTa 1 cTa-
Tbu 45 /.../ 3akoHa 06 obuiecTBax ¢ orpa-
HWYEHHOW OTBETCTBEHHOCTbIO, /.../ MYHKT 1
cTaTba 81 3akoHa 06 aKuMOHepPHbIX 06LLe-
CTBax He UCKMoYatoT BOSMOXXHOCTWU KBanu-
dvKaumm B Ka4ecTee /.../ CAENKK C 3anHTe-
PECOBAHHOCTbLIO 3aK/104aeMoro ¢ paboTHM-
KOM 06LLecTBa 4OroBopa UM ero OTAENbHbIX
NOMOXEHW» .

C y4eTOM yCTaHOBMEHMIA YKaA3aHHbIX Bbl-
e HOPM cneunanbHblX 3aKOHOB O KBasu-
PULUMPYIOLLMX NPU3HAKaX Taknmx CAEeNoK Mbl
NPUXOAMM K MOHUMAaHWIO TOTO, YTO peYb MAeT
He 0 PsAoBbIX PaboTHMKA, a UMEHHO O PYKO-
BOMSLLIEM KOPMYCE KOMMaHUU — EAVHONNYHOM
NCMOMHNUTENBHOM OpraHe u Apyrux 4neHax
npasneHus. Kak ToNbKO NPUHSATO 1 AOKYMEH-
TanbHO 3aKPENIeHO peLleHe KOMMNETEHT-
HOrO opraHa ynpasneHus 06 onpegeneHumn
pa3MepoB Mx BOHYCOB M Cpokax Bbinnart
(mognuncaH npoTokon obuiero cobpaHusa
Yy4aCTHUKOB MNu /B 4acTu 6OHYCOB 41€HOB
npaeneHns/ 3acefaHnst CoBeTa AMPEKTOPOB),
chenka cocTosnachk, N 9TO Kak pas chenka
C 3aMHTepecoBaHHOCTbLIO. [lanee no vaee
OOMKHbI paboTaTb crneunanbHble npasuna
nx 00006peHNs.

B cBeTe 0TMe4eHHOr 0 BbilLiE BO3HMKAET Che-
LYOLLMIM BOMPOC: NOPAAOK MPUHATUA PELLIEHNIA
cobpaHunii No MaTepuanbHbIM CTUMYNam Yie-
HOB COBETa AMPEKTOPOB OTNIMHAETCS OT Kpa-
TKO OMMCaHHOro BbILLE (PELLEHUS O CTUMYMNN-
POBAHWNN YEHOB NUCMOMHUTENBHBIX OPraHoB)?
OTBET: B XpecToMaTuiiHoOM BapvaHTe onpepae-
nNeHve pa3Mepa 1 nepuropaa Beiniar YieHam co-
BeTa (3a paboTy B KOprnopaTVBHOM rofy, peLue-
HMe — Ha «nocnegHem» /exxerogHomM/ cobpa-
HWWM Takoro rofa), BO BCSIKOM Clly4ae B 4acTu
nepen3bpaHHbIX QMPEKTOPOB (CYObeKT Obin
B MPEXXHEM COCTaBe COBETa, EMY MPUYMTAIOTCSH
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60oHYyChI, 1 OH ByaeT paboTaTb B HOBOM COCTa-
Be), He oim4aeTcs. Kak Tonbko cobpaHnem
«Ha3Ha4eHbl» OOHYCbl TAKOMY YlIEHY COBETAa,
KoOMNaHuga oba3anach (Caenka cocTosnacs),
N MOCKONbKY AaHHbIE YeHbl COBETA COXpPaHu-
1 CBOW cTaTyc, MMeeT MeCTO Knaccu4eckas
KOHdoUrypaumns caenkmn ¢ 3anHTepecoBaHHo-
CTbtO.

Tem Bonee Takol BbiBOA ByAeT cnpasef-
NMBbLIM B HEKOTOPbIX HEXPECTOMATUIMHBIX KOP-
nopaTMBHbIX UCTOPUSX, HanpuMmep, korga 6o-
HYCbl B COOTBETCTBMM C YCTABOM MO0 BHY-
TPEHHMM OOKYMEHTOM HAYMUCASIOTCS YneHam
COBETa eXeMeCHa4YHO UM Koraa akunoHep-
Hoe 06LLEecTBO 3aknt4aeT 0cobblv AOroBOP
C BHOBb M30paHHbIM OUPEKTOPOM, TAE TaKxXe
€CTb HopMa 06 0653aTeNbHbIX MaTepPUanbHbIX
CTUMynax.

Buadat nv gaHHyto npobnemy pykoBoamMTenm
1N BEAYLLME CneunanncTbl HaWMX KOMAaHWUA,
TO eCTb rOTOBbI OHW NV NPU3HaTb HeOHX0OM-
MOCTb COOOAEHNS B TaKnMxX CUTyaLmsx npa-
BMNa ogobperHns CAENOK C 3aMHTEPECOBAHHO-
cTbto? OTBET Ha 3TOT BOMPOC TauT O4epenHoi
NpaBoONPUMEHUTENbHbIN NapaaoKc: B OCHOB-
HOM, HET. JTloBOoMbITHO MPU 3TOM, YTO TEMaTU-
Yeckm bnnakme cyaebHble KENChI, Kak nokasarn
Hall aHanu3, eduHUYHbIe, MPOYHOro TpeHaa
He opMUPYIOT.

OOVH N3 HEMHOTOYUCIEHHbIX NPUMeE-
poB Takoro poga — Onpepnenernne BC PO
oT 26 mapTta 2020 r. no geny Ne A73-
8118/2018, cornacHo KOTOPOMY «PEeLLEHMUS -
MW rogoBoro o6LLero cobpaHnsa akuMoHepoB
O6ulecTBa /.../ yTBEpP)XAEHbI BbiNNaTbl BO3-
HarpaxxaeHu YyneHam coBeTa AMPEKTOPOB,
OCYyLLeCTBNEHHbIX MO utoram 2014 roga kak
CHE/I0K, B COBEPLLUEHWNN KOTOPbLIX MMEETCSs
3anHTEPEeCcoBaHHOCTb [...[; yTBepPX4eHbI Bbl-
nnartbl eXKEMECAYHOr0 BO3HarpaxxaeHms vne-
Hy coBeTa aMpekTopoB ., OCyL|eCTBNEHHbIE
3a nepwvog /.../, kak CAenoK, B COBEPLUEHUMN
KOTOPbIX UMEETCS 3aMHTEPEeCOBAaHHOCTb /...[;
YTBEPXAEHbI BbIMIATbl £XXKEMECAYHOIO BO3-
HarpaxaeHust YneHy coBeTa AMPeKTopoB M.,
oCyLLecTBNeHHble 3a nepwuop /.../, kak cae-

JIOK, B COBEPLLIEHNN KOTOPbLIX UMEETCS 3aunH-
TepPeCoOBaHHOCTb |[...[».

B 10 Xe Bpema apbuTpaxkHasa npakTuka,
Kak MPUHATO CHMTaTb B SKCMEPTHbIX Kpyrax,
B «0COObIX cny4asx» Npu3HaeT Heobxoam-
MOCTb COOMIOAEHNSA anropuTMa nonyvYeHns
cornacug obulero cobpaHna akuMoHepPOB
(y4aCTHMKOB) Ha COBEPLLEHME TaKOW CAENKM
C 3amHTepecoBaHHOCTbIO. O Kaknx cry4asax
NOET peyb? VIMeeTcs B BUIY apXUTEKTYpa KOp-
nopaTMBHOIrO ynpaBeHus, HECYLLIMMI NOACK-
CTeEMamMm KOTOPOM BbICTYMaeT He CKpblBaemas
KOHTPOMBHLIMW yYacTHMKaMm 1x adpdunmnpo-
BaHHOCTb YfeHaMm CoBeTa, hakTUYECKU Bbl-
CTynarloLLUmxX X npegcraButensamn (lopuande-
CKWM OHW, Kak M3BECTHO, cornacHo n. 2 cT. 1
K PO, «NprobpeTatoT 1 OCYLLECTBASIOT CBOU
rpaxaaHCKKe NpaBa CBOEV BOMEN U B CBOEM
NHTEpece»).

[MpuMep — NTOroBble cyaebHble akTbl MO ap-
GutpaxHomMmy aeny Ne A03-12873/2019, B ko-
TOPbIX COCTaBbl Cy10B, ECTECTBEHHO, C y4e-
TOM KOHKPETHbIX 0OCTOATENLCTB Cropa, OCTPO
KPUTUYECKM OTHECIINCh K «MaCKMPOBKE» Bbl-
nnatbl YacTy NPUbLINK OTAENbHbIM aKLMOHE-
poM B hopme BOHYCOB YIEHOB COBETA AMPEK-
TOPOB.

Cyn yoosnetBopun TpeboBaHue akum-
OHEpPOB MPU3HaTb HEAENCTBUTENbHbIM pe-
eHne cobpaHuda «yTBep)XaeHue pacnpe-
genenus npunbeinn obuiecTsa /.../ B 4acTu
HanpaBneHnsa Ha BbiNnaTy BO3HArpaXaeHus
4YreHam coBeTa AMPEKTOPOB oblecTra /.../,
CB$I3aHHbIX C UICMOMHEHNEM MMM CBOMX 065-
3aHHocTen 23 000 000 py6.». ApryMeHThbI Cy-
[a — B nocTaHoBneHUn ApbuTtpaxHoro cyaga
3anagHo-Cnbupckoro okpyra ot 8 ceHTs6ps
2022 .

I cHoBa napapoKe: B OPYrux Cny4asx cy-
Obl HE cuMTaloT «@OopManbHblie» MPU3HAKK
adhPUIMPOBAHHOCTN KPUTUYHBIMU B Criy4ae
ocnapvBaHns NCTLOM PELLIEHWI O BO3Harpar-
OEeHNN YneHa coBeTa. Hanpumep, TakoBO Mo-
cTaHoBneHve [leBATHaaLAToOro apbuTparkHoro
anennaumMoHHOro cyga ot 23 asrycta 2024 r.
no neny Ne A48-10646/2021.
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MoXxHo nn pesaBynpoBaTb
pelwieHne co6paHUs aKLMOHepoB

0 BO3HarpaXaeHuu 4neHoBs coBeTa
AVpPEKTOpoB?

MpUHUMN AMCNO3UTUBHOCTN OTEYECTBEH-
HOro KopnopaTMBHOro npaea, He 6e3 oc-
HOBAHWN OTHOCUMbI OOKTPUHANLHOW NnTe-
paTypon K CBOOY ero MHCTUTYLMOHANbHbIX
OOCTOWHCTB, NPaBONPUMEHUTENBHONM Npak-
TUKOWM KOPNOpaTMBHOIO yrnpaBieHnsa TpakTy-
€TCHA HEOJHO3HA4YHO, B TOM YUCe NPaKTUKOM
cynebHoin. Hapsay ¢ «nnbeparnbHoi» BepCcu-
el — «pa3peLLEeHO BCE, YTO HE 3anpeLleHo» —
NpUXoaNTCHA CTanNKMBaTbCsA C Pa3HOro poga
«KECTKMMWU» BEPCUAMU, BPOAE «HET npsa-
MOrO yKadaHusa B 3aKOHE Ha BO3MOXHOCTb
ero /3akoHa/ "gnoperynnpoBaHua" yctaBoMm
N BHYTPEHHWUM OOKYMEHTOM, CMOPHadA Kop-
nopaTnmBHaa HopMa — BHe 3akKOHa» UNu eLle
6onee rpo3HON — «HET NPSMOro yKasaHus
B 3aKOHe, BECKMX OCHOBaHUIN A1 aHanornm
HOPMbI MpaBa ToXe, PErynaTopHbIn 3Kcne-
PUMEHT KOMMNaHUM, anpruopu HapyLUatoLLni
npasa y4aCTHUKOB YNPaBEHCKNUX OTHOLWIE-
HUW, — 3a NPaBOBbIMX pamKkamun». Hanuuo
o4YepenHon napanokc.

CornacHo PelleHunio ApbutparkHoro cyaa
ropofga Mocksbl oT 14 mapTa 2018 r. no ge-
ny Ne A40-234263/17-158-1839, «Depnepanb-
Hbln 3aKoH "O6 obLlecTBax C OrpaHU4YeHHOM
OTBETCTBEHHOCTbLIO" HE COOEPXUT MOnoXxe-
HUIA, HAOeNnALWMX NONHOMOYMAMK ObLLee
cobpaHue y4acTHNKOB 06LLIEeCTBA OTMEHATh
paHee NMPUHATbIE VM PEeLUEHUs, MOCKONbKY
MHOe MOorno 6bl NOPOAUTL MPaBOBYO HeOMpe-
OENEHHOCTb HEe TOMbKO ANS OeNCTBYOLLNX
y4acCTHNUKOB 0OLLEeCTBa, y4aCTHMKOB, yTpa-
TUBLUMX NOAOOHbLIN CTaTyC B CUTy PasHbIX
NPUYYMH, HO 1 N9 HEOMNPEAENEHHOro Kpyra
1y, KOTOpble B Npouecce npeanpuHuMa-
TENMbCKOW OEATENbHOCTM BCTyNaloT BO B3a-
NMOLENCTBME C TakKMM CYObEKTOM rpax-
[aHCKMX MPaBOOTHOLLEHM, Kak obLlecTBa
C OrpaHu4yeHHoM OTBETCTBEHHOCTK. C y4eToM
N3MNOXXEHHOIO cya NPUXOAUT K BbIBOAY O TOM,

YTO yKa3aHHOE peLUeHune /.../ B 4acTy BONPO-
CcOB 006 OTMEHEe pelLeHui 0 pacnpeneneHinm
npmbbinyn OO0 "P." no BTOpOMY U TpeTbEMY
BOMpoOCaM NOBECTKU AHSA /.../ He nMeeT ropu-
ANYECKOV Cu/lbl HE3aBUCUMO OT MPU3HaHUS
€ro HelencTBUTENbHbIM CYAOM, MOCKOSbKY
NPVHATO B OTCYTCTBME Yy obllero cobpanusa
y4acTHMKOB o6bLLecTBa HEOOXOAMMbIX MOSHO-
MOYUIN».

CornacHo PelueHunto ApbutpaxkHoro cyaa
ropona Mocksel 0T 28 aBrycta 2017 r. no ge-
ny Ne A40-213556/16, nencTByloLlee 3aKOHO-
OaTENbCTBO HE COAEPXKNT 3anpeTa Ha OTMEHY
paHee NPUHSATLIX peLLeHuii (NpaBoBas NO3MLMSA
nanoxeHa B OnpegeneHun BAC P® ot 18 Ho-
A96psa 2013 r. Ne BAC16283/18.

CornacHo dparmeHTy PewweHna Apbu-
TpaxkHoro cyna ropoga Mocksbl oT 13 dheBpa-
ns 2018 r. no geny Ne A40-152755/2017-104-
1182, «goBodbl UCTLA 06 OTCYTCTBMM Y BHE-
o4epenHoro obulero cobpanHns akLUMoHepoB
OAQO "M."/.../ nonHOMO4NIA Ha NPUHATNE ocna-
pPVBaEMbIX UCTLOM peLleHnit, OTKIOHSIOTCH.
[elicTBylolLiee 3akoHOAaTeNbCTBO HE COAEpP-
XKUT 3anpeTa Ha OTMeHy 0bLLMM cobpaHmeM
aKLIMOHEPOB CBOEr0 paHee MPUHATOro peLle-
HWSI MO CMOPHOMY BOMPOCY».

B 2020 rogy Bbicluad cygebHasa MHCTaHUms
CTpaHbl Npeanoxuna cnenyoLlyto nobonbIT-
HYIO TPaKTOBKY MPaBOBbIX MEPCMEKTMB OTMEHbI
peLLIeHNst, YTO BaXKHO Kak pas npu paccMoTpe-
H1K cnopa o 6oHycax (Bo3HarpaxxaeHum) yne-
Ha coBeTa AMPEKTOPOB.

Paccmotpum Onpepenenne BC P® o1 9 fe-
kabpsa 2020 r. no geny Ne A27-16556/2019.

Mabyna gena Takosa. 3asBMeH UCK O B3bl-
CKaHuM CyMMbl BO3HarpaxaeHus B pasmepe
11 494 252 pybnen 87 KOneek Kaxkaomy UcTLy
3a UCnonHeHne 0b6s3aHHOCTEN YNeHa CoBe-
Ta OVPEKTOPOB. B ynoBneTBOpeHun NCKOBbIX
TpeboBaHWin 0TKasaHo. 1o3numa cyna Takosa:
«Bblinnata Bo3HarpaxageHus 4neHam coseta
AVMPEKTOPOB NpeanonaraeT Haanexallee nc-
MOMHEHME YKa3aHHbIMY ULIAMW BO3MOMXEHHbIX
Ha HUX PYHKUMIA MO ynpaBneHunto aesTenbHo-
cTbto obuecTra /.../. Cya nepBo MHCTaHLIMM
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/...] yCTaHOBMN, 4TO YNeHbl COBETA AUPEKTO-
pos K. n M. gevictBoBani HegobpocoBeCTHO,
BOMpeKkn nHTepecam obLyecTBa 1 ero Maxo-
puTapHoro akuymoHepa' /.../. B cuny ctaten 47
®DefepanbHoro 3akoHa /.../ "O6 akumMoHepHbIX
obuwectsax' /.../, nognyHkta 1.1. nyHkTa 1 cTa-
TbW 8, cTatbn 10 paxkgaHCKoro kogekca Poc-
cuinckot Mepepaumm obulee cobpaHne akum-
OHepoB 06UlecTBa ABASAETCA OpraHoM ynpas-
nenHus, obnaaaroLLM NPaBOM Kak Ha NpUHATNE
tOPUANHECKM 3HAYNMBIX PELLIEHWIA, TaK 1 Ha X
nocneaytoLlee N3MeHeHME 1 (M) OTMEHY, ec-
NV Takoe MNocneayroLlee peLleHne He meeT
NpPW3HaKoB 3M0ynoTpebneHns NpaBoM 1 Npu-
HATO 0O MOMEHTA, MOKa OTMEHEHHOE peLleHne
He Ha4Yas10 BNUATL HA MPaBa 1 3aKOHHbIE UHTE-
PEeChl BHELLHMX MO OTHOLLEHWIO K y4acTHMKaM
coobLLecTBa NuL»2,

[Nonaraem, HaMbONbLLWIA NPUKNAAHON MH-
Tepec NpeacTaBnaeT BTOPOM KBaNUULMPY-
OLLMIA MPUBHAK «Q0MNYCTUMOCTM OTMEHbI» —
He BNWSAET Ha NpaBa «BHELLIHMX JIUL{» — B 4acTu
YyCTaHOBMNEHWSA TOro, KTO Obl B 00LLIEM NNaHe
Mor ObITb NpUYMUCneH K aToi kateropumn. OgHa-
Ko ero kputepumn BC PO He cHen BO3MOXHbIM
NPeanoXnTb.

B nocnegnytoLlem HkecTosawme cyabl Hava-
M NPUMEHATb AaHHbIM nogxon BC P®. Hanpw-
Mep, COornacHo noctaHosneHnto Broporo ap-
OUTPaXKHOro anennAUMOHHOro Cyfa oT 22 uio-
Ha 2022 r. no geny Ne A82-899/2021 (no3u-
unsa nogaepxxaHa BC PO 25 anpens 2023 r.),
«...HW rpaxgaHCKuM 3aKOHOLaTe/IbCTBOM,
Hu ycTtaBom Ob6LecTBa He yCTaHOB/IEHO Ka-
KuX-1Mb0 3arpeToB v OrpaHuyYyeHuii Ha rnpu-
HSATWE peLLeHWi 06 OTMEHE PELLEHWUA, MPUHSI-

T OpuH KX 3NM30[0B, NPOAHANV3VPOBAB KOTOPLIN CyA

npuvLen K Takomy BblBOAy: «[lepBoHa4YanbHO BbloaHHasA
poseperHocTb oT K. Jlumuteq Ha K. He npepgocTtasnana
[NoBepeHHOMY MONMHOMOYMI Ha 3aKSTIoHeHe AOroBopa Kyr-
NN-NPOoJaXkM akuWii 1 NpaBo NepefoBepuTb CBOW MOMHO-
Mo4ums A.» (Peluenne ApbutpaxHoro cyna KemepoBcKkow
obnacTtu no gaHHomy Aeny ot 16 ceHtabps 2019 r.).

2 CnpaBeanv1BOCTY paau YTOHHUM: MPUBEAEHHbIE HOP-
Mbl NpaBa MosioXXeHun 06 0OTMeHe peLleHuii cobpanms
He ynoMMHaIoT.

ThiX paHee, ecriv Takoe nocrefyroLee peLle-
HUe He MMeeT MPU3HaKoB 3/10ynoTpebeHus
rpaBoM U MPUHATO O MOMEHTA, MoKa OTMe-
HEHHOE peLLeHne He Ha4aslio BivSATL Ha npasa
M 3aKOHHbIE MHTEPECHI BHELLIHMX MO OTHOLLE-
HUIO K yYacTHukam coobujectsa vy (Onpe-
nenexusa BepxosHoro Cyaa Poccuiickoin ®e-
aepaumm ot 9 gekabps 2020 r. Ne 304-OC20-
14431, o1 26 anpena 2018 r. Ne305- 9C17-
17321; nyHkT 3 "O630pa cyaebHon NpakTnKm
Mo Bornpocam, CBSI3aHHbIM C MPU3HAHMEM He-
OENCTBUTENBHBIMW PeLLeHU cobpaHnii N Ko-
MUTETOB KPEAUTOPOB B NpoLeaypax 6aHKpoT-
ctea" (ytB. Npesnanymom BepxosHoro Cyna
P® 26 gekabpsa 2018 r.)). Ha MOMeHT npuHsa-
TV peLleHns obLero cobpaHng akLMoHepoB
/...] C. aBnanca npencenatenem Coeta an-
PEKTOPOB 0OLLIECTBA, a TakXKe KOHTPONMPOBas
3HaYUTENbHbLIN /.../ NnakeT akum MAO "T." ve-
pe3 nHocTpaHHyto komnaHus K. (100% akunit
KoTopon npuHagnexanu C.). Taknm o6pasom,
MO CMbICTY MONMOXEHNA NyHKTa 2 ctaTbn 181.1
[.../ TKP® C. Ha gaTy npuHAT1S peLuenus /.../
1 BNNOTb [0 AaTbl CMEPTU HE SB/IS/ICS BHELL-
HUM JINLOM O OTHOLLIEHWIO K COOTBETCTBYIO-
LjemMy rpakgaHCcKo-npaBoBOMY COOOLLECTBY.
MaTepuanamu gena noaTBEPXOAETCH, YTO
Ha MOMEHT OTMeHbI 0OLLMM COBpPaHneM akum-
OHepoB 06LLIECTBA paHee MPUHSTOrO peLLleHNs
o Bbinnare C. BO3HarpaxaeHus, Bbinjata npo-
n3BefeHa He Obina».

BecbMa BaXkHbIV HIOGHC, Ha KOTOPbIM BNOM-
He 060CHOBaHHO obpalllaeT BHMMaHWe psaa
cynebHbIX MOCTAHOBNEHWN: OTMEHUTL peLLe-
HWe BMpaBe TOMbKO TOT OpraH, KOTOpbI Npu-
HMMan nepeBoHavanbHoe pelleHnes. B Hallem
cnyyae 370 UCKOYMTENBHO 0bLee cobpa-
HMe akuMOoHEPOB (y4acTHUKOB). Npumepamn
cny»xaT nocTtaHoBneHne ApbuUTtpakHoro cyga

3 Tpu 3ToM B 06LLIEM NNaHe KOPrOPaTVBHO-yrpaBneH-
4YecKne MOTUBbI «1MepapXimn OpraHoB yNpaBneHnsi» NpaBo-
BOr0O 3Ha4YeHWE He MMetoT. Tak, ecnv B yCTaBe rpaMoTHO
N3NOXEHbI BONPOCHI pacnpeaeneHs KoMneTeHUmMm opra-
HOB, 06Lliee cobpaHVe aKLMOHEPOB He BNpaBe OTMEHNUTL
pelleHVe COBETA AMPEKTOPOB, a NOCNeAHN — peLLeHne
NCMONHUTENBHOrO opraHa.
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Bonro-Barckoro okpyra ot 18 anpena 2022 r.
no geny Ne A28-5923/2021 n nocTaHoBneHWe
ApbutpaxHoro cyna 3anagHo-CubupcKkoro
okpyra ot 11 mtoHda 2020 r. no geny Ne A27-

16556/2019.

HoMrHMpoBaHWe B peneBaHTHbIX CyaebHbIX
akTax NocnegHero BpemeHu (BO BCSIKOM Cly-
4ae, nocne 2020 r.) «nnbepansHOro» B3rng-
[a Ha npobnemy OLEHKM NPaBOMEPHOCTN Ae-
3aBYyMpPOBaHNA peLLEeHU opraHa ynpasneHns
XO3AANCTBEHHOr0 0O6LLECTBA BMOMHE COOTBET-
CTBYET peanismM KOpropaTMBHOIO yNpaBneHns.
Pe30HHOCTb OTMEHbI, COAEPKATENbHOM UK
POpManbHOM KOPPEKTUPOBKN HOPMYTMPOB-
KW paHee COCTOSBLLErrOCH (M, 3aMEeTNM, He UC-
MOSTHEHHOr0) KOPNOPAaTMBHOIO aKTa agpecHown
npupodbl (B AAHHOM Cryvae: KOMY, CKOJbKO,
B Kakme CPOKM MNnatuTb) MOXET ObITb MPOAVK-
TOBaHa CaMbIMW pPa3HbIMWU MOMeHTamMu. B nx
qucne:;

1) CMeHa KopnopaTUBHOrO KOHTPOMA (Y KOM-
naHUM AN XONAMHra B LIENOM MOSIBUICS
HOBbIN «XO3AMH», KOTOPbIN HE XXenaeT pac-
CYUTLIBATLCS MO «A0MramM NPEXXHEro»);

2) KapauMHanbHoe M3MeHeHne PUHAHCOBbIX
BO3MOXHOCTEW KOMMAHWM;

3) BbIsiBNeHWe hakToB HegoOOPOCOBECTHOIO
KOPMOpPaTMBHOIo NOBEAEHVA COOTBETCTBY-
IOLLMX YNEHOB COBETa ANPEKTOPOB;

4) 3Ha4YMMas KOPPEeKTMPOBKa pacrnpenenm-
TENbHbIX OTHOLLUEHW KoMNaHun (paspa-
foTaHa 1 yTBep>aeHa HoBas cTparerus).
Mpw aTOM camo pelleHne obLiero cobpa-

HMA aKUMOHEepPOB He 06a3aTenbHO AOMKHO CO-

AepXxaTb CCbIfKy Ha 3Tn 06CTOATEeNbLCTBA.

Kak npeacrtaBnaeTcs, B NOpPsSAKe pery-
NATOPHOro 3KcnepumeHTa Npobnemy KoH-
KpeTMsaumm Teanca «0TMEHEHHOE peLleHne
He Ha4ano BNUATb Ha NpaBa 1 3aKOHHbIE VH-
TepeChl BHELLUHMX MO OTHOLLEHWMIO K y4aCTHM-
kam coobLlecTBa Nvl» naeonorn KOMnanum
(xonguHra) MoryT pa3peLunTb B TEKCTE BHY-
TPEHHEro KoAekca KoprnopaTtuBHOro ynpas-
nenuns (NnoBeaeHns) UK NOKanbHOro Hopma-
TUBHOIO akTa Knacca «pacnpenenntensHas
nonnuTnKa».

3HauYMMble HaCTHOCTU

HekoTopble BUAOHbIE NPaKTUKKM Kopropa-
TUBHOrO ynpaeneHus (TOM 4ucne B nopsiake
OPY>XXECKOW KPUTKMKKM nybnnkaumin astopa)
BbICKa3blBaAOT MHEHME O TOM, YTO CyAebHYIO
NpPaKTUKy MOXXHO MCMOoNb30BaTb B Ka4eCcTBe
OpUEHTMPA COBEPLLUEHCTBOBAHUSA MPaKTUKM
KOPMOPAaTVBHOW C BENUKOW OCTOPOXXHOCTLIO,
MOCKOMbKY Kaxkabli CyaebHbIA akT YHUKaNeH.
CornacumMcs, o6paTiB OAHOBPEMEHHO BHU-
MaHue Ha To, YTO 0BCTOSTENbCTBA Koprnopa-
TMBHbIX CMOPOB ObIBAOT CXOXMMU. YCTaHOo-
BMB aHaNUTUYECKMM NyTEM 3TOT dDaKT, MOXHO
N HY>XHO aKTUBMPOBATb PECYPChl MHAYKTUBHO-
ro YyMO3aKIto4eHNs kak obLeHay4HOro MeTo-
[0of0rnyeckoro npmema. o cyulecTBy, UMeH-
HO K HeMy NpuberaeT cama cyaebHas npakTn-
Ka, OPUEHTUPYSACH Ha «aHanornyHble BbiBOObI»
KONMer Npu pacCMOTPEHUN AeN NO CLIEHAPHO
OOHOTUMHBLIM H6aTanuaM UrypaHToB Koprnopa-
TUBHbIX KOHAPNMKTOB. bonee Toro, B ycnoBusix
BCE Bonee yapy4atoLlen «CTaTu4HOCTU» oTe-
4YeCTBEHHOro akLUMOHEPHOrO 3aKoHOoA4aTeNb-
CTBa PONb apbUTParkHOW NPaKTUKM KaK MHCTU-
TyTa KOprnopaTBHOMO yrpaBieHnst CTaHOBNTCS
BCE Oonee 3Ha4MMON.

Mexay TeM — eLLle pa3d CornacuMcs C KoJl-
neramu, NPU3biBaIOLLIMMI aKLIEHTMPOBATEL BHU-
MaHne Ha crneumndmrke KOHKPETHOro crnopa, —
N HekoTopble Bonee «Menkne» (Mo CPaBHEHWIO
C PacCMOTPEHHbIMU BbiLLIE) MPOBIEMbI MOCTPO-
EHUA 3P PEKTNBHOM KOpNOopaTUBHOM NOMUTUKM
MaTepmanbHOro NOOLLPEHNS Y1EHOB COBETA
OVPEKTOPOB, BbISIBMSEMbIE NMPU aHaNM3e Ccy-
0e6HbIX KEMCOB, MOTYT ObITb MOME3HbLIMN KOH-
CTPYKTOPaM CUCTEM PYKOBOACTBA KOMMaHUEN.
Cdhokycurpyem Halle BHMMaHME Ha HEKOTOPbIX
N3 HUX.

e [OHOpapbl 3a SKCMEPTHO-KOHCYbTaLINOH-
Hbl€ 1 WHbIE YCIyry finLa, NCrOHSIIOLLIero
06513aHHOCTY MpeAcenaTers CoBeTa AMPeK-
TOpPOB, He eCcTb BOHYChbI.

CornacHo Onpenenenunto BC P® oT 7 ok-
TA6psa 2019 r. no neny Ne A46-12601/2018,
«paspeLlas 3anBneHHble TpeboBaHus, cyapl,
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PYKOBOACTBYSCh /.../ pa3bsiiCHEHUSMN, NpuBe-
OEHHbIMW B MYHKTE 27 nocTaHoBneHus lne-

Hyma BepxosHoro Cyna Poccuiickon defne-

paunn ot 26.06.2018 Ne 27 "O6 ocnapuBaHnn

KPYMHbIX COENOK U COENOK, B COBEPLUEHUN

KOTOPbIX MMEETCHA 3anHTEPECOBAHHOCTL",

[...] nCxXoamnm U3 TOro, 4TO yCnyru, okasaH-
Hble NI T. B paMkKax CnopHbIX JOrOBOPOB,
VMEIOT CaMOCTOSITE/IbHbIV XapakTep v He rno-
3BOJISIOT UX OTOXKAECTB/ISITH C MMOSTHOMOYUSIMM
npefceparens Copetra AMpPeKTopoB obLije-

CcTBa, KPOME TOro Cydbl y4In, 4TO OTBETUK-

KOM [OKa3aHO OTCyTCTBME yulepba MHTe-

pecam o6lecTBa B pe3ynbTate coBepLUe-

HWA OCnapvBaeMbIX COENMOK, B CBA3U C YeMm

npuwnu K BeiBogay 06 OTCYTCTBUM OCHOBAa-

HW ONg yOOBNETBOPEHUS UCKOBbLIX Tpebo-

BaHWn. HopMbl MpaBa NpuUMeHEHbI cyagamm

npaBUNbHO».

o 3asaBuTeno ucka o BOSMELLIEHW Mpeano-
niaraembix yObITKOB B (hOpMe BO3Harpaxe-
HUS YrieHa coBeTa AMPEKTOPOB HaA0 CTPO-
ro gokasartb haKkT rnpogeccroHanbHoro
MNCIONTHEHMST 06553aHHOCTEN YTIeHOM COBE-
T4 — OTBETYUKOM. rO/I0C/I0BHbIE YTBEPXAE-
HUsST He cpaboTaroT.

CornacHo nocTaHoBAEHUIO APOUTPaXKHO-
ro cyga Bonro-Bartckoro okpyra o1 22 uio-
Ha 2023 r. no aeny Ne A43-19670/2022, «kak
YyCTaHOBWAM CyAbl, MPOTOKONamm obLero co-
OpaHns akuMoHepoB oTBeT4YMKa /.../ ycTa-
HOBJMEHbI pa3Mepbl BO3HArpaxxaeHWsa YneHam
COBETa AMPEKTOPOB M NpeacefaTento cose-
Ta OMPEKTOPOB OTBeTYMKA. VcTel 3aHmman
[O/MKHOCTb YS1eHa COBETA AMPEKTOPOB M Npea-
cefarens coBeTa AMPEeKTOPOB. M3 npegocTtas-
NEeHHbIX JOKYMEHTOB HE cneayeT, 4YTo ucTel
OCYLLIECTBNSAN CBOW CDYHKLIMW B paMKax Tpyao-
BbIX OTHOLLEHWN. Bonpekn noBogam 3aasute-
ns1, PaKT HEBbLIMOTHEHMST UCTLIOM CBOMX (DYHK-
i B nepuof ¢ 01.01 no 20.02.2021 oTBeT4MK
He gokasas».

e E£cnv HopMbi 0 6OHycax 4YneHa coseTa au-
PEKTOPOB HET B yCTaBe, HO HET w1 3anpeTa,
obLLjee cobpaHue aKLMOHEPOB MOXET Mpu-
HUMAaTb PEeLLIEHNE O BO3HArPaXAeHWN.

CornacHo PelueHnto ApbutpaxHoro cyaa
CTaBpononbCKoro Kpag ot 27 okTabpst 2023 1.
no aeny Ne AB3-8889/2023, «pelueHne obLue-
ro cobpanusa akumoHepos 3A0 "[." no ceabmo-
MY BOMPOCY AHSA B 4aCTX YCTaHOBEHNS exXe-
MECSYHOro Bo3HarparkgeHus npeacenaTento
COBeTa AMPEKTOPOB HE NMPOTMBOPEYUT Tpe-
6oBaHunam 3akoHa Ne 208-D3, paccMmoTpeHme
3TOro BOMpOoCca M NPUHATUE N0 HEMY PeLLIEHUS
3akoH Ne208-M3 0THOCUT K UCKIOHYNTENBHOM
KOMMNeTeHUMM 06LLero cobpaHms akLMOHEPOB
obulectBa. Cchiika UCTL{OM Ha OTCYTCTBUE Ta-
koro nonHomouums B Yerase 3A0 "[]." He mo-
XKeT CJTYXNTb OCHOBaHweMm /15 rNpn3sHaHus pe-
LLIeHWsT cOBpaHusi B yKa3aHHOM YacTu Heneu-
CTBUTESIbHbBIM, MOCKOMNbKY BO3MOXXHOCTb Mpu-
HATMS 06LMM cobpaHnem Takoro peLleHus,
LOenCTBUTENbHO, YCTaBoM 0bLLIeCTBaA He Npeay-
CMOTpeHa, Ho 1 He 3arpeteHa’. Kpome Toro,
cornacHo /.../ YctaBa obujecTtsa obliee co-
6paHne akUMOHepPOB BMNpase peLlatsb W Apy-
rMe BOMPOChI, ECMU UX PELLUEeHNE OTHECEHO
K KOoMneTeHuUMn cobpaHmns YcTaBom obLLecTBa
n ®epepanbHbiM 3akoHOM "O6 aKLMOHEpPHbIX
obuectBax"».

o [lonr amuteHTa ro 60Hycam Kak peasibHbii
UHAHCOBbLIVI aKTUB MOXET ObiTb apecTo-
BaH B paMKax yrosioBHoOro gena.

e Cxema onipepenenHnss 60OHyCOB, cofepxa-
ujas anroputM mx repepacrpeneneHus
B OrpeneneHHbIx cUTyalLms, novemmnema.

o «[lenpemupoBaHe» HeaUCLMMIMHVPOBAH-
HOro 451eHa coBeTa AVPEKTOPOB BIO/IHE 3a-
KOHHO, KOJTb CKOPO Takowi MexaHn3m rnpegs-
YCMOTPEH yCcTaBoM Wil BHYTPEHHWUM [OKY-
MEHTOM KOMraHumu.

CornacHo PelueHunio ApbutpaxkHoro cyna
MoBomkckoro okpyra ot 13 Hos6pa 2023 T.
no geny Ne A55-36577/2022, «B OTHOLUE-
HUM M. n K. cnegcTBeHHbIM KOMUTETOM PO

' Ha Halu B3rsA, ONYLLEHWE CYAOM YCTaHOBMEHA

3anpeTa Ha BbInnaTbl YleHaMm COBETa BbIrMsAUT HECKOSb-
KO 3KCTpaBaraHTHO. lMpexae Bcero, NOTOMy, YTO Takas
KopropaTVBHas HopMa siIBHO NMpoTuBopeynna 6bl HopMe
3aKOoHa, Ha KOTOPYH CChINaeTcs B JaHHOM doparMeHTe Cy-
nebHblin aKT.
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NpPoOBOAMIOCH paccnegoBaHne yronoBHO-
ro gena /.../ no 4actu 4 crarsm 159 YK PO.
B uensax obecnevyeHns BO3MELLEHMS Bpe-
[a, NPUYNHEHHOrO NPEecTyneHnemM, B pam-
Kax yKka3aHHOro yrofioBHOro gena nocra-
HOBNeHMem bacmaHHOro pamoHHOro cyga
r. MockBbl /... HallOXXeH apecT: B CyMMe
300 407 440 pybnen, nognexaLymx Bbiria-
Te obBuHsIeMomy M. B Buae Bo3Harpaxje-
Hus 3a paboty B 2014 B coBeTe ANPEKTOPOM
MAO "T."; B cymme 300 407 440 pybnen, nog-
nexatmx Boirnare obsuHsemoMmy K. B Buae
BO3HarpaxpeHus 3a paboty B 2014 B co-
Bete aupextopom MAO "T." /.../. Takxe no-
CcTaHoBneHnem bacMaHHOro pamoHHOro cy-
far. Mocksebl /.../ HaNmoOXeH apecT: B CyMme
1 300 745 100 pybnen, nognexatimx Bbinna-
Te 06BMHAEMOMY M. B BMAe BO3Harpaxae-
HWA 3a paboTy B 2015 B coBeTe ANPEKTOPOM
MAO "T."; B cymme 433 581 700 pybnei, noa-
nexaumx sbinnate ob6suHsemomy K. B Buae
BO3HarpaxaeHusa 3a paboty B 2015 B co-
BeTe ampekTopoMm MAO "T.". C y4eTOM Bbl-
LleyKadaHHbIX apecToB umyllectsa K. 1 M.,
NpOV3BEOEHHbBIX MOCTaHoOBNeHUsMn bac-
MaHHOro cyna r. MockBbl, cygaMmun nepBoW
N anennaumMoOHHON UMHCTaHUMM BEPHO yKa-
3aHO, YTO B M0O/Ib3Yy OCTasbHbIX YieHoB Co-
BeTa AMPEKTOPOB noa/iexano pacnpene-
JieHWo Bo3HarpaxpgeHue: 3a 2014 B cymme
901 222 270 pybnen = (1 502 037 300 py-
6nen — 300 407 440 pybnen — 300 407 440
pybneit); 3a 2015 B cymme 433 581 700 py-
6nen = (2 167 908 500 pybnein — 433 581 700
pybnei — 1 300 745 100 pybneit) /.../. Ha oc-
HOBaHWN N3NOXEHHOro, cyaammn o60CHOBaH-
HO NMPU3HaHblI JOBOAbI OTBETHMKA O TOM, HYTO
B HacTosulee Bpema MNAO "T." He nmeeT 3a-
LOJHKEHHOCTM MO BbINAaTe BO3HArpaxpe-
HMA M., 1 0BOOCHOBAHHbLIMW B3bICKMBAEMbIE
M. 18 024 448 pybnei (Bo3HarpaxgeHue
3a 2014 ron) B AENCTBUTENBHOCTU ABNAOTCA
4acTblO apecTOBaAHHOIo CyAOM BO3Harpax-
neHusa, npuHagnexatdero K., a 578 108 934
pybnewn (Bo3HarpaxaeHue 3a 2015 ron) /.../.
Cyaobl NpaBOMEPHO MpuW3HanmM HecocTod-

TeNbHbIMM 4OBOAbI UCTLA 06 OTCYTCTBMU HE-

06X0AMMOCTIN pacnpefenenns BosHarpax-

oeHna M. n K. 3a 2015 rog, MOCKOMbKY OHM
y4acTtBoBasniv B MmeHee Yyem 50% 3acepnaHusax
4yreHoB coBeTa anpekTopos MNAO "T." B nepu-

O[1 OCyLLeCTBNeHMs nonHomo4ni 3a 2015 rog

[..]>.

o AnpecHoe pelleHne obLyero cobpaHus
0 60OHycax 471eHOB coBeTa AUPEKTOPOB
HE MOXET «MPE0A0NETh» OTHOCUMYIO HOP-
My ycTaBa.

CornacHo noctaHoBAeHUD ApOUTParkHO-
ro cyna Bonro-BsTtckoro okpyra ot 8 uions
2024 r. no pgeny Ne A28-17124/2021, «B coOT-
BETCTBMM CO cTaTber 11 3akoHa 06 AO ycTaB
oblecTBa ABNSETCS yYpPEeAnTenbHbIM OOKY-
MeHTOM obulecTBa. TpeboBaHusa ycTaBa 06-
LlecTBa ob6a3aTenbHbl A9 UCMOMHEHNS BCe-
MK opraHamu obLlecTBa 1 ero akLmMoHepamu.
B nyHkTe /.../ yctaBa OAO "®." npegycmoTpe-
Ho, 4TO 4neHam CoBeTa ampekTopos ObLe-
CTBa B Nepvof UCMOHEHUS UMW CBOUX 00%-
3aHHOCTEW BbINNa4MBaeTCs BO3HArpaxkaeHe
B pasmepe natu, a lNpeacepnartento CoeTta
OVPEKTOPOB — LLIECTN MUHUMASbHbIX pa3me-
POB onnathl Tpyaa, YCTaHOBMNEHHbIX Mo Poc-
cunckon ®@epepaumnn. Iockonbky pasmep
BO3HarpaxaeHuvi npefycMoTpeH Henocpes-
CTBEHHO yCTaBOM, TO USMEHEHME Eero pasmMe-
pa, Kak BEPHO ykazanu Cyfbl 06enx MHCTaH-
LMIA, BO3MOXHO TOSIbKO MyTEM BHECEHWNS CO-
OTBETCTBYIOLIMX N3MEHEHWNIA B yCTaB, B TOM
4Yucne nyTem ycTaHOBAEHUSA MOpsSAKa onpe-
AOENeHNs pa3mepa Bo3HarpaxaeHms aHano-
rM4YHO cTaTbe 64 3akoHa 06 AO. B gaHHOM
cnyvae cyabl YCTaHOBUNW, YTO NpU NPUHS-
TVM OCMapuBaAEMOro peLlueHus 6binu gony-
LLIeHbl CYLLIECTBEHHbIE HapyLLleHus HopM 3a-
koHa 06 AO n nonoxxenuin yctasa OAO "®.",
rpenycMaTpuBaroLLmnX crieymassHbIv MopsnoK
YTBEPXKACHUSI BO3HArpaXqeHuns Ons YneHos
CoseTta anpektopoB ObulecTBa. H. npenb-
ABUN NCK, ABNSACb OAHOBPEMEHHO aKLMOHe-
pom Ob6ulecTBa 1 4neHoMm CoBeTa AMPEKTO-
poB O6ulecTBa, ykadaHHbIM pPELLUEHNEM Ha-
pyLUEHbl ero npaea M 3aKoHHblE MHTEPECHI
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Kak 4neHa CoBeTa ANPEKTOPOB, MOCKOMbKY
ycTaHaBnIMBaKoT Ha MpPeaLIeCcTBYOLLMG nepy-
o[ pasmep BO3HarpaXxgeHui MeHbLLUINI, Yem
Ha TO paccyY1TbiBa UCTEL, NCMOHAS 0053aH-
HocTy YneHa CoBeta anmpekTopoB. [Npu Takmnx
obcToaTenscTBax cyabl 060CHOBaHHO yOOB-
NeTBOPUNN 3asiBNEHHbIN UCK» 1,

e YreHam coBeTa — rocciyxaLlimm BO3Ha-
rpaxaeHue He BbinnavynBaeTcs (He Bax-
HO rpyl 3TOM, OHW PYKOBOAUTESN WA, Ha-
poTUB, HE 3aHMMAarOT PYKOBOASALLMX M0-
CTOB).

CornacHo PelueHunio ApbutpaxkHoro cyna
KpacHopgapckoro kpasi ot 4 gekabpsa 2024 r.
no pneny Ne A32-55314/2023, «nyHKTOM 6 CTa-
To 17 ®epgepanbHoro 3akoHa /.../ "O rocy-
OapPCTBEHHOM rpaxkgaHcKom cnyxbe Poccuit-
ckom degepaumn” yctaHOBNEHO, YTO B CBS-
31 C NPOXOXAEHMEM TPaXKAaHCKOW Cny>Obl
rpaxgaHCKoMy CryxxalleMy 3anpeldaeTcsd
nosny4artb B CBA3W C UCMOMHEHWNEM AOMMHOCT-
HbIX 0693aHHOCTEeW BO3HArpaxxaeHns ot gou-
3MYECKUX U opuandeckmx nuu (nogapku, ae-
HeXHoe Bo3HarpaxxgeHue, ccyabl, YCnyru,
onnarty pasBfeyeHuin, oTabixa, TpaHCcnopT-
HbIX PacX0[OB M MHble BO3HaArpaxxageHus)
/.../. CornmacHO npeacTaBleHHOMY B Marte-
pvanbl gena nonoXKeHUo O BbiNjare BO3Ha-
rpaxoeHuin n KoMneHcaumm 4neHam cose-
Ta aupektopos AO "C." /.../ yneHam coBeTa,
ABNSAOLWMMCS NLamMm, B OTHOLLEHUN KOTO-
PbIX 3aKOHOAATENbCTBOM YCTAHOBMEH 3anpeT
Ha nofnyYeHue BbINIaT OT opraHu3aunii, Bos-
Harpa)xgeHwe He Bbinnadmsaetca /.../. YcTa-
HOBJEHO, 4TO L|. aBNsNcA rocynapcTBEHHbIM
CNny>kallMM — rMaBHbIM KOHCYNbTAHTOM OTAE-
na npaBoBOW paboTbl U NPOTUBOAENCTBUS
koppynumm MmnHMCTEPCTBA CENbCKOrO X034M-
cTBa 1 nepepadarbiBaloLLen NPOMbILLITEHHO-
ctn KpacHogapckoro kpas /.../. L. npuHuman
yvyactua B pabote CoBeTa AnpekTopos, Oy-
Ay4Y rocynapCTBEHHbIM cny>kalmm /.../. Ap-

T AHanoruyHbIi BbIBOL CAENaH CYAOM Mpw paccMo-
TpeHun apbutpaxHbix gen Ne A48-6825/2022 n A48-
8784/2023, on1cbIBaOLLIMX CXOXME 0O6CTOATENbCTBA.

OUTPaXKHbIV Cyd OTMEeYaeT, 4YTo MUCTel UMen
BO3MOXHOCTb CNOXWTb C cebs MoMHOMO4MSA
4yneHa coeTa ampekTopoB AO "C.", 3aBeno-
MO 3Has O HEBO3MOXHOCTW MONy4EeHUst BO3-
HarpaxgeHusa, 6yay4m rocyqapCTBEHHbIM
cny>aLimm»2,

o K yneHy coBeTa ANPEKTOPOB (Aaxe ecnm
OTO PSIOBOV YrieH coBeTa) MoryT ObiTb Mpu-
MEHeHbI Mepbl CybCUaNapHOM OTBETCTBEH-
HOCTU Mpu MPUMEHEHWN HOPM 3aKoHoAa-
Te/IbCTBA O HECOCTOSITE/IbHOCTY ropUAnYe-
CKUX NINL| B YaCTW ONpeneneHmss KOHTPOM-
PYROLLMX UL, 4OMYCTUBLLIMX 6aHKPOTCTBO.
Paccmotpum OnpepenerHne BC PO 5 aB-

rycta 2024 r. no geny Ne A40-173398/2020.
®abyna gena Takosa. [y6nmnyHoe akumo-
HepHoe 06LLECTBO 06paTUNOCh B apbutpark-
HbI Cy[ C MCKOBbIM 3asBNEHMEM K rpynne dou-
3MYECKMX U IOPUANHECKX O CONMAAPHOM B3bl-
CKaHun yobITKOB. TpeboBaHusA yaOBNETBOPEHbI
4aCTW4YHO: B YaCTHOCTM, C OTBETHMKOB B COMM-
[apHOM nopsiake B3bickaHo 17 907 442 000 py6.
ybbITKOB. B kaccaumoHHow »xxanobe, NogaHHoM
B BC P®, oguH 13 H1x (pu3nuLo) NnpocuT oT-
MEHUTb COCTOSBLLMECS CyAebHbIe aKTbl B 4acTu
yOOBNETBOPEHMA TpeboBaHuin. B o6ocHOBaHWE
[OBOMOOB »anoObl 3a9BUTENb YKa3bIBAET HA He-
[0Ka3aHHOCTb MPUYMHEHNS CBOUMU AENCTBUS-
MU YObITKOB, MOCKONbKY 1. «Obin opanHapHLIM
47IeHOM COBETa AMPEKTOPOB KPEAUTHOU opra-
HU3aLwm, AeVICTBYSI KOTOPOro He MOy OKal3aTh
CYLLIECTBEHHOIO B/IVISIHWS HA JEATE/IbHOCTL OaH-
ka. ®opmManbHoe OTHeCeHME J1. K KOHTPONMPY-
OLMM TMLaM He SBMAETCH OCHOBaHWEM ANA

2 To HalueMy NPOYHOMY YBexXAEHUIO, NOSNbHOCTL
3aKoHa, gonyckatollero paboTy roccnyxaliyx B cyry6o
YaCTHbIX KOMMaHUSX, XOTA 1 63 BO3HarpaXkKaAeHUM 1 KOM-
neHcauunin (To eCcTb He ABASIOLLUMXCA NPeacTaBUTeNs M1 ro-
cynapcTBa B CMbIcfe nocTaHoBneHuns MNpasutensctea PO
oT 3 pekabps 2004 r. Ne 738 «O6 ynpasneHun HaxoosaLLm-
Mucs B doefepanbHo COOCTBEHHOCTU akUMSMU OTKPbIThIX
aKLMOHEPHbIX 0OLLIECTB 1 MCMOSIb30BaHUM CrieLmnanbsHOro
npasa Ha ydactue Poccuitckon ®epepaumm B ynpasne-
HWUW aKUMOHEPHbIMI 06LLiEeCTBaMM ("30110TOM akummn')»), He
MOXET ObITb OnpaBhaHa: Takoro pofa npsMble KOHTaKTbl
rocynapcTsa 1 6u3Heca siBNsTCH camum No cebe Koppyn-
LIMOreHHbIM 0aKTOPOM.
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MPUBNEYEHNst K OTBETCTBEHHOCTU». OfaHako BC
P® cormacunca ¢ HWKECTOALLMMIN UHCTaHUMSA-
MW, OTMETMB crnepdytoLee: «Caenka 6bina ogo-
Bpena J., ABNSOWLMMCA €AMHONMNHHBIM MCNONHU-
TenbHbIM opraHomM AO "P." — yneHowm MNpaeneHns;
a Tarxe YrieHamy Coseta [upexTopos /...[. Vic-
CNefoBaB M OUEeHWB /.../ NpeacTaBneHHbIe A0-
KazaTenbCcTBa, /.../ Cydbl YaCTU4HO YAOBNETBO-
pUnK 3asiBNeHHbIE TpeBOBaHWSA, YCTAHOBWB, HYTO
[IOrOBOP KyMAM-NPOAaXKM akuUWii /.../ 3aknoyeH
MpW HEPABHOLIEHHOM BCTPEYHOM MpeaocTasne-
HUK, B yLLep6 nHTepecam AO "P." Ha KpaiHe He-
BbIFOAHbIX YCMNOBUSIX AN HaxodsLLencs B nmo-
XOM PUHAHCOBOM COCTOSIHUM KPEOUTHOM Op-
raHnzaumn. YobITok baHka onpegeneH cygamm
B pasmepe 17 907 442 000 py6. Kak pasnHuua
MeXay LIEHOM NproBpeTeHNs akLWii, KoTopas
COrnacHoO AOroBOPY Kymnn-Npoaaku /.../ coctas-
nset 22 715 000 000 py6., U PbIHOYHOM CTOU-
MOCTbIO aKLWiA Ha aaTty Ux NpruobpeTeHns, ycTa-
HOBJTEHHOW 3aKMOYEHNEM BKCMepTa, PaBHOW
4 807 558 000 py6. PelleHns opraHoB ynpas-
nenvs 06 0fobpeHM COENKM MO MOKYMKe aKkLui
MpW3HaHbl Cydamy HepPasyMHbIMA, TaK Kak KOH-
TpoNMpyoLLme baHK rivLa He CoBePLLINN fevi-
CTBUI, HarpaB/IeHHbIX Ha NoslyYeHmne Heobxoam-
MO 11 JOCTATOYHOM MHQbOPMALIM 715 [PUHSITIASE
PELLIeHWST O 3aKITIOYEHWN [OroBopa, a MMEHHO,
He rMpoBeriv aHa/ N3 GoHaHCOBO-XO3SIVICTBEHHOM
AESTENIbHOCTY SMUTEHTA aKLUvi npy CoOBepLLIE-
HW CAENKM Ha 3Ha4MTennbHyto 4 baHka cym-
my. Cyoamm NpUHSTO BO BHYMAHWE, YTO CNOpHas
chefnka coBeplLeHa B NepVof NepBoi caHaumm
AO "P.", TO eCTb NpeadaHKPOTHOW NpoLEeaypbI,
npeanonarasLLen MeponpuaTsS No UHaHCO-
BOMY 0O3[0POBMNEHMIO KPEANTHOM OpraHn3aLmm
N YNYYLLEHNIO Ka4eCcTBa ero akTBOB. YObITKi
OT COBEPLLIEHMSI CLIESKMN MOMYMHEHB! BCIIEACTBME
COBEPLLEHWS] COBMECTHbIX AEVICTBIM PYKOBOAM-
tenei AO "P." /.../. oBOAdbI KaccaLMOHHOM Xa-
No6bl HE CBUAETENLCTBYIOT O AOMYLLIEHHBIX Cyaa-
MM CYLLIECTBEHHbIX HaPYLLEHNSIX HOPM MaTepu-

anbHOro 1 MPOLECCYallbHOrO Npasa».
o BosHarpaxpeHne HefJo6pOCOBECTHbIX Y/ie-
HOB CcoBeTa AMNPEKTOPOB MOXXHO B3bICKAThb

B cynebHOM ropsiaxe.

CornacHo Onpepenenntio BC PO o1 12 aH-
Bapsa 2021 r. no geny Ne A56-94629/2019,
«M0 HacTodALLeMY Oeny UCTLOM NpenbsBe-
Hbl TpeboaHus K K. A.C., 6biBLLIEMY Npea-
cefjartento coBeTa AMPEKTOPOB 0OLLecTBa,
n K.C. ., 6biBLUEMY reHepanbHOMYy ANPEK-
Topy obulectBa/.../. Cyabl /.../ NpUWAN K Bbl-
BOAY O TOM, 4TO UCTLIOM [OKa3aHO Hanuyne
COBOKYMHOCTN 06CTOATENLCTB, HeobXxoau-
MbIX 019 NPUBNEYEHNS OTBETYUKOB K rpax-
[aHCKO-NpaBOBOW OTBETCTBEHHOCTM B BUAE
B3bICKaHMSA yObITKOB conuaapHo. Mpn aTom
cydbl UCXOOMNU U3 TOrO, YTO y obLijecTBa OT-
CyTCTBOBAa M OCHOBAHMS [/151 JOMNOSTHNTENIbHO-
ro Bo3Harpaxpaervs K. C. V1.; Bbinnara JeHex-
HbIX CPefCcTB 00ycCrioBreHa POLCTBEHHbIMM
OTHOLLIEHUSAMU MeXAy OTBETYMKaMu, YBOJIb-
HeHne K.C.W. ¢ JOXHOCTU reHepasabHOro
AMPeKTopa HoOCKI0 hopMasibHbIM XapakTtep,
[OCKOJIbKY YKa3aHHbIVi OTBETYUK HE yTpatus
cBsi3b C 06LjecTBOM (MOCNE YBOMbHEHMS Ha-
3Ha4YeH Ha OMKHOCTL Npeacenatens CoseTta
OMPEKTOPOB TPETHLErO MLA) U NPecnefoBano
Lerb BbINNaTel eMy 3HAYUTENBHOW OEeHEXHOW
CYMMbI; OTBETHYNKI AENCTBOBANM BOMPEKN UH-
Tepecam obLecTBa».

3aknioyeHue

HopmMa akumMoHepHOro 3aKoHOAaTEeNbLCTBA,
COrnacHoO KOTOPOW Mo peLleHuio obLLEero co-
OpaHns akUMOHepOB YNeHam CoBeTa ANPEKTO-
OB B NepMoA MCMOMHEHWSA MK CBOVX 0643aH-
HOCTEN MOryT BbINNa4MBaTbCA BO3HArpakae-
HWe l/I/I/IJ'II/I KOMMEHCNpPOoBaTbCA pacxoibl, CBA-
3aHHble C UCMOMIHEHNEM UMK QOYHKLIMIA YNEHOB
coBeTa OuMpeKkTopoBs (HabntogaTensHoro co-
BeTa) obLlecTBa, a pa3Mepbl TakMx BO3Ha-
rpaxaeHn 1 KOMMNEeHcaUMn ycTaHaBnMBaroT-
CH peLLeHneM obLLero cobpanmsa akLMOHEPOB,
OCTaeTCHa HEM3MEHHOW B TedeHue Tpuauath (1)
neT. bonee TOro, KaKMX-NMBO 3HAYMMbIX TEMa-
TUYECKMX AOMOMIHEHWI OHAa He nony4una. Yto
K, BMOMTHE OXXMOAEMO: NPaBONPUMEHUTENb-
Hasa NpakTika apOuUTpakHbIX CyaoB, rOCOp-
raHoB M B 0OCOBEHHOCTU KOMMaHWM, Hepeako
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7

BbIHY>KAEHHAS B TAKMX YCOBUSIX «UMMPOBU3M-
poBaTb», PUKCUPYET U3PAOHBIN 00bEM KOPMO-
pPaTVBHOM KOHANMNKTHOCTW.

VIHCTUTYyuMOHanbLHO cnocobcTBOBaTL rap-
MOHM3aLMM NPoLecca KOHCTPYUPOBAHNS BHY-
TPUUPMEHHBIX CUCTEM MaTepuanbHOro no-
OLLPEHUS YNEHOB KOMMEermanbHbiX OpraHoB
ynpasneHua Morfo 6bl TBOPYECKOe pearmpo-
BaHVe defepanbHOro 3akoHoaaTensa Ha Ha-
CYyLLIHble BOMPOCHI NPaKTUKK, Npexae BCEro
B 4acTW YyCTaHOBEHUS UCTOYHUKOB BO3Ha-
rpaXkaoeHust, NeEPUOAMYHOCTI BbInnat, onpe-
AeNeHnn HoOpMaTVBHbIX PECYPCOB KOMMaHUK,
ONUCbIBAKOLLIMX X PernaMeHT, Nx perynartop-
Hyto Mepapxuto!, a Takxke (6onee obLas Tema)
YCIOBUI, NPY COBMIOAEHNN KOTOPBIX BO3MOX-
Ha OTMEHa paHee NPUHATOro PELLEeHMA opraHa
ynpaBneHns X039MCTBEHHOO obLLecTBa.

OpnHa 13 MpadHbIX peanui 0Te4eCTBEHHO-
rO KOPMOPAaTMBHOrO yNpaBneHWs 3aKIoyaeT-
CH B NOAAEPXKE MpaKTUKN M36paHus B CO-
CTaB COBEeTa AMPEKTOPOB My6ANYHOW KoMMa-
HUN C KOHTPOIbHbLIM y4acTrem rocygapcTtsa
ObIBLLMX «BblOAIOLLNXCS FOCYAAPCTBEHHbIX Ae-
ATener» pa3Horo pofaa, a Takke HeKmMx nuae-
POB FOCYHWUBEPCUTETOB, AKOObI OTBEYAIOLLMX
doopManbHbIM KPUTEPUAM HE3ABUCUMOIO au-
pekTopa. Ocobo MHTEPECEH TOT oakT, 4YTO
B VX YMCne NIOAW, BECbMa Aanekne oT 3HaHW
1 onbiTa B CAhEPE KOPMOpPaTUBHOIO ynpaene-
HWUS U NpaBa, HO, MOHATHO, «MpPeTeHaYIoLLINX>
Ha nmony4eHue (Kak NoKasbIBAeT Ta e npak-
TnKa) Hemanbix 60HycoB. Tparn4Ho, 4TO ner-
KO CYMTbIBaemasi JaHHOW Tpaguumen norvka
PacLUMPEHHOrO BOCMPOM3BOACTBA HEMUCAHbIX
npaBu roccny»6bbl KNnacca «Mbl CEroaHsa nof-
OepXxuMm ‘rocnof GbIBLUMX" B HAAexae Ha To,
4YTO B CBOE BPEMA 1 MPO HAc He 3adbynyT»,
He BOCMpuHMMaeTcd bopuamm C Koppynuuen
Kak TPEBOXHbIX CUrHan, TpedyoLWMiA fesTenb-
HbIX KOPPEKTVB AaHHOW MPaKTUKK.

T Kak MUHVMYM CTPAHHO, YTO TE3UC «Pa3Mepbl Takux

BOSHaI’pa)KﬂeHVIM 7] KOMI'IEHcaLLl/IIZ yCTaHaBnmMBatoTCAa pe-
LeHneM obLLero cobpanus akLMOHepPOB» YCTaB He Yro-
MWUHAET B 3TOM Ka4yecTse.

OTeyvecTBeHHbI Kogeke kopnopatBHOroO
ynpaBneHus,, B TOM YUCNE B 4aCTN PEKOMEH-
gaumni 06 ycTtaHoBneHUM hoHO000pa3yroLLMX
KpUTEPMEB OnpeaeneHns 60HYCOB YNEeHOB CO-
BETA OMPEKTOPOB U KBATMAULMPYIOLMX MPK-
3HAKOB UX «HE3ABMCUMOCTW», yCTapen topuan-
YECKM N «MOparbHO» W1, MO HaLLEMY MHEHMIO,
Hy>OaeTca B paavkanbHou nepepaboTke,
YYUTbIBAIOLLIEV aKTyalbHble TPeHdbl CyaebHOoM
1 cOB6CTBEHHO KOPMOpaTMBHOM NPaKTUKN.

CynebHas npaBonpuUMeHUTENbHAsA NPaKTK-
Ka Mo AaHHOW KaTeropun Aen My>XeCTBEHHO
peanuayeT MUCCUIO PETYNATOPHOrO AeMndoe-
pa, CMAr4atoLlero 03Ha4eHHOe HeBHMMaHME
K TeMe beaepanbHOro 3akoHogatend. lNpas-
[a, obpallatloTcs 3a NOAAEPKKOM cyaebHOm
BMacTV rMaBHbIM 006pPa30M akLMOHEPHbIE 06-
LecTBa M UX HaCTosLWME U ObIBLUME HNEHDI
COBETOB AMPEKTOPOB: aHanorn4yHble cnopbl
B obLlecTBax C OrpaHNYeHHON OTBETCTBEH-
HOCTbIO, MO-BUAMMOMY, 0O CyAa MNPOCTO He [0-
XoOaT2.

ViccnenoBaHe TEKCTOB NOKasnbHbIX HOP-
MaTVBHbIX aKTOB KPYMHbIX POCCUIACKUX KOM-
naHuin, UMEIOLLIMXCA B CEMMEHTE MyBnnYHOro
OOCTyna nonb3oBarenen cetu VIHTepHeT, no-
Ka3bIBAET, YTO MOCBALLEHHbIE CTUMYNAM 4ne-
HOB COBETOB BHYTPEHHWE LOKYMEHTbI MEPBO-
ro paHra (yTBep»xgaemble 06LLIMM cOBpaHnEM
aKLMOHEPOB) OOTME rofbl He NepepabarbiBa-
toTCA. BepoAaTHO, nx NoTeHumanbHble aBTopbI
CUMTAIOT, YTO CMCTemMa NnooLLpeHnsa npodec-
CHOHanNM3Ma Y1eHOB AaHHOro opraHa ynpas-
neHus B X komnaHum 6esdynpedHa. MNMapagokc:
KopropaTuBHble KOHPMKTbI B 3TOM TemaTtunye-
CKOM Mofie NOPOK HEBOBHO PEeaNM3yoT MUC-
CWI0 aKTMBHOMO OMMOHEHTA TakoM YMUPOTBO-
PSAIOLLIEN TOYKE 3PEHUS, «MyTEM HACUIbCTBEH-
HOro BOCCTaHOBEHMS Nponopumii»3 cnocob-
CTBYIOT rapMOHM3aLUN CUCTEM YMpPaBeHUs
KOMMaHUAMM.

2 TMoHsTHO, YTO Aaneko He kaxaoe 000, gaxe Kpyn-
Hoe, UIMEeeT COBET ANPEKTOPOB.

3 DopMyna M1CCUM MOBOro SKOHOMUYECKOTO KpH3ii-
ca, B CBOE BpeMs CHUTaBLUIAsICH KNacCcu4ecKou.
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