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CTpyKkTypa KOPIOPAaTUBHOIO YIPaBICHUS SIBISIETCS MOJEbIO JeMOKpaTuH,
B KOTOPOil HEOOXOmMMO COOMIOAaTh PaBHOBECHE DKOHOMUYECKMX MHTEPECOB
YYaCTHUKOB (aKIIMOHEPOB) ..

MeHemKMEHT HamesseTcsl YCTaBOM IOJTHOMOYMSMU MPEICTaBISITh KOMITAHUIO,
XOTsI 3TU ITOJTHOMOYHSI HE SIBJISIIOTCS] HEOTpaHUYEHHBIMU.

B ciyyae koHGIMKTa MEXAy OpraHOM YIIpaBJeHUs] U yYaCTHUKaMU (aKIIMOHe-
paMmu) He cleayeT pas3laesiTh KOMITAaHWIO U COOCTBEHHUKOB, MOCKOJbKY UX MHTEpe-
CBhI COBIIAAIOT.

MeHemxMeHT (WIEHBI COBETa AMPEKTOPOB) OOJLKEH AEHCTBOBATh B MHTEpecax
KOMIIAaHUHU U €€ COOCTBEHHMKOB, IIOCKOJIBKY B IOJITOCPOYHOM IEPCIIEKTUBE UHTE-
pechl TTOCAEIHUX COBMAAAIOT C MHTEpecaMu KOMITaHUM.

HeobxonumMo Takxke OTMETUTb, YTO, MO CYyTU, KOMMAHUS SIBJISIETCS IPaBOBOM
(pukLMeit?, MOCKOIBKY, TEHEPUPYIOT BOJIO HAa COBEPIIEHHE OIpPENeIeHHBIX Ieii-
CTBMI1 M COBEPINAIOT YKa3aHHbIE AEUCTBUS BIOJHE KOHKPETHbIE (U3UUYECKUE UL
(coOCTBEHHUKHU), UMEIOIIME COOTBETCTBYIOIIME MpaBa W 00SI3aHHOCTH, MPU ITOM
KOMITaHUsI, CO3MaHHAasi UM MOXKET BBICTYIATh TOJIBKO B Ka4eCTBE CypporaTa peajib-
HOM JIMYHOCTU ST O(POPMIIEHUS yJaCTUSI TPYMIIbI UL, (COOCTBEHHMKOB) B Ipaxk-
JTAHCKOM 000poTe (ITepexo MMYIIeCTBa OT OMHOTO JINIIA K IPYTOMY Ha OCHOBE CIEJIOK.

1 MocTaHoBneHne EBponeickoro cyaa no npaeam yenoeeka ot 07.07.2020 no peny «Anb6epT
1 gpyrve npotue BeHrpum» // URL: https://clck.ru/RvzQn

2 TlocTtaHoBneHne EBponelickoro cyga no npaeaM 4Yenoseka oT 20.09.2011 no pgeny
«OAO «HedTtaHasa komnaHus KOkoc» npoTme «Poccuiickon @epepauym» // URL: https://clck.ru/SZjPV
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IIponemypa TpUHSTHASA pellleHus] COOCTBEHHMKAMM — 3TO HE YTO MHOE, KakK
cnoco6 (opMUPOBaHUsI BHEIIHETO MTPOSIBICHUS BOJIM U UHTEpeca KOMITAaHUM.

B pamkax cTpyKTypbl ympaBieHHUsi 0co0asi pojib OTBOJAUTCS COOCTBEHHUKaM
(yyacTHUKaM, akKIMOHepaM), BBHAY TOTO, YTO Ha COOpaHMU OOJBIIMHCTBOM
Y4aCTHUKOB (aKIIMOHEPOB) MPUHUMAIOTCSI HamboJiee BaKHbIE PEIIEHUSI OTHOCH-
TeJbHO KanuTajaa KOMIaHUY B COOTBETCTBUM C KOPIIOPATUBHOM CTpaTerueit.

B cBo10 ouepenb, OTAENbHBIE CAEIKU HELOIYCTUMO PAaCCMATPUBATh U30JIMPO-
BaHHO OT JPYTMX OMepaluii BHE 3KOHOMMUYECKOW CTpaTeruu KOMITaHWUU, T10-
CKOJIBKY 3a4acTyio MOJy4eHUE MPUOBLIA MOXET COCTABJISATh JOJTOCPOYHBIM IPO-
necc. st monydyeHUus MaKCUMaJIbHOM MPUOBUIM B AOJTOCPOYHOM IMEPUOIE MOTYT
COBEpILAThCS OIepaluy, B pe3yJibTaTe KOTOPhIX B KPATKOCPOYHOM MEPUOIE AOXO
CHU3UTCS Wiu obOpasyeTcs yoObIToK. IloaTomy, meicTBUSI PYKOBOIUTENSI COBEp-
IIEeHHBIMM He B MHTEpecax OpraHm3alluy IPU3HAIOTCS JIUIIb TOTIa, KOTa B ITPUH-
IIUTIe OTCYTCTBYIOT COMHEHUSI B TOM, YTO Ha MOMEHT TIPUHSTHS pelIeHus (CoBep-
LIEHUS CAEJIKU) B pe3yjibTaTe ero UCIOJHEHUsI OTCYTCTBOBAJIa BEPOSITHOCTD TOJTY-
YeHUSsI MPUOBUIM C YYETOM CTpaTernu KOMIMaHUM, B TOM YWClIe MPUEeMIEMOM CcTe-
TIeHN pUcKa.

AKTHBHOCTb COOCTBEHHHMKOB CBSI3aHa C IOJTOCPOYHBIM ITEPUOIOM YIIPABICHUS
KOMITaHUEMN 1 ee pocToM [7].

[TockonbKy, lleHa aKUMU 3aBUCUT OT CTOUMMOCTHU OM3Heca, CylIeCTBYeT HeoO-
XOIVWMOCTbD IIJISI YCTAHOBJIEHHUS CBA3M MEXIy MHTEpEeCaMM KaXIOro M3 COOCTBEH-
HUKOB (aKTMBHOCTBIO) U ME€paMU, HallpaBJIeHHBIMU Ha KOHTPOJIb 3a ACHCTBUSIMU
PYKOBOJCTBa, C YYETOM 3KOHOMMWYECKOU CTpaTeruy pa3BUTHS KOMIAHUM.

PykoBoICTBO OpHEHTUPOBAHO Ha KPaTKOCPOYHBIN Mepuoj yHpaBleHUs, TMO-
CKOJIbKY OHO HaXOAUTCSl B OXUIAHWUM yXoJa M3 KOMIIAaHUM B OJmKaiiliee BpeMst
U HE CTPEMUTCS K JOJITOCPOUYHBIM LIeJIsIM [8].

Mopenpb 0aM30PYKOCTH YIIpaBAeHUSI OOBSICHSIETCS HEAOCTaTKOM MH(OopMaLu
Yy PYKOBOACTBa O pe3yJjibTaTax (Toprax) Ha (oHIOBOM pbIHKe. TeM caMbIM, MH-
(bopMalIMOHHBII TOJI0A MOTUBUPYET MEHEIXKMEHT BbIOMpPATh KPAaTKOCPOUHbIi e-
puon ynpasieHus [5; 4].

OTae/ibHBIE aBTOPBI OTMEYAIOT HEOOXOIUMOCTb OIPAHWYEHUN B OTHOLUEHUU
KOHTpPOJISl aKI[MOHEepa 3a AeicTBUSIMU pykKoBoacTBa [2]. Cpeny o60CHOBaHUIA I10-
JOOHBIX OTPaHUYEHUI — HaJIMYMe MPO(eCCUOHANIbHBIX HABBIKOB W 3HAHUI Y py-
KOBOJIMTENS B OTJUUME OT COOCTBEHHUKA.

HMHutepecHbIM mipeacrtanisieTcss no3uuusi BepxoBHoro Cypa iurarta lenaBap
B OTHOIIEHUU YCTaHOBJIEHMUS TOPU30HTA YIIPABICHUS KOMIIaHUE .

PykoBomuTenb KOMIIAHUM JOJKEH CIUIAHWPOBATh KypC Pa3BUTUS KOMITAHUM
TaKUM 00pa3oM, YTOOBI B MOCJEAYIONIEM NTPUHUMAEMBbIE YITPABICHYECKUE pellie-
HUS HAXOAWJIMCh B MHTEpEcax OpraHu3alliu 1 ee aKlIMOHEPOB BHE 3aBUCUMOCTH
OT YCTaHOBJIEHHOTO TIepHO/a YIIPaBICHUS.

3 Paramount Communications, Inc. v. Time Inc.» (571 A.2D 1140 (1989)) // URL: https://clck.ru/SZnPE
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Llenb u CyIIHOCTh KOPIIOPATUBHOM (hOPMBI XO3SIMCTBOBAHMS COCTOUT B 0becCIIe-
YEeHUU TaKOU opraHu3aly yIpaBjieHus Kopropaiyeii, Tpu KOTOpoii cobaronaercs
OaJlaHC 9KOHOMMYECKUX WHTEPECOB YYACTHUKOB (COOCTBEHHMKOB), COXpaHSIETCS
BO3MOXHOCTh YYaCTHUKOB KaK JIMII, OOBCOIWHWBIINX MMYIIECTBEHHBIE B3HOCHI,
KOHTPOJUPOBATh AeHCTBUS MEHEIKMEHTA.

B mo60oM ciyuae, KitoyeBbIM KpuTepreM 3h(HeKTUBHOTO YIIpaBIeHUs SIBIISIETCS 10-
CTWDKEHUE KOPIOPAaTUBHOIO OJiara (B YaCTHOCTH, TOBBILIIEHUE CTOUMOCTHY aKIIvM (OJa-
TOCOCTOSTHIS aKIIMOHEPA), ITOBLILIEHIE HHBECTULIMOHHOM IIPUBJIEKATEIEHOCTI)?,

AKTHBHOCTb COOCTBEHHMKA — TaPAHTHSA OT CAMOHAJESHHOCTH MeHemKMeHTa. O0-
JlagaTesb MpeMUu 1o 3KkoHoMuKe namsatu A. Hobenst K. Oppoy onpenensier akTuB-
HOCTb yYacCTHUKA (aKIIMOHEPA) B CTPYKTYpe KOPIIOPATMBHOIO YMpaBJIeHUs], — KakK
KOPPEKTUPYIOIIMIT MEXaHU3M, C MTOMOIIbIO KOTOPOI0 MOXXHO M30exKaTh yIpaBieH-
yeckoro Ipocuera [1].

Oco0eHHOCTBIO aKTUBHOCTHM YYaCTHUKA SIBJISIETCS Ilepeaada oT Hero mHdopma-
LMY (CUTHala) K PYKOBOOUTENIO, Ojlarogapsi KOTOpOi MOXKHO YJIYyYIIUTh KaueCTBO
MPUHSITHS YITPaBJIEeHYECKOTO pelleHUS.

AKTHBHOCTh COOCTBEHHMKA MOXKET ObITh MASHTU(MUILIMPOBAaHA KaK ji00oe neii-
CTBHME COOCTBEHHHWKA WJIM TPYIIIBI COOCTBEHHUKOB C IIEIbI0 M3MEHEHUS CUTYaIluU
(B TOM 4MCIIe, TTOCPEICTBOM YITpaBIeHYECKHX PEIICHUIT) B TIpeIeiax KOMITaHUM [6].

Kak ObLIO BBILIE OTMEYEHO, COOCTBEHHUK OOJagacT OOLIMMU C KOMIaHUE
SKOHOMMYECKUMU MHTEPECaMU TOCKOJIBKY, C OTHOM CTOPOHBI, BIIPABE PACCUNTHI-
BaTb Ha TOJIyYeHUE AUBUACHIOB 3a CYET MPUOBLINA OT X039 CTBEHHOM NeITeIbHOCTH
OpraHusaliuu, a, ¢ IPyroil CTOPOHbI, HECET OTBETCTBEHHOCTh 3a 3(h(HEKTUBHOCTD
TaKoM JeSITeIbHOCTU C y4€TOM BO3MOXKHOCTHU OKa3aHWS BIVSIHUS HA MPUHUMaeMbie
yIpaBJieHUeCKUE PelleHUs U, BOBMOXHO, PUCK CYOCUIMAapHOIT OTBETCTBEHHOCTH T10
00s13aTeTbcTBAM KOMITAHUM.

B xommanuu Bce mpaBa ee ydacTHUKA (aKLIMOHEpa) BhITEKAIOT U3 €T0 IIpaBa co0-
CTBEHHOCTH A0JIM (aKLUK). DKOHOMUYECKHUE MHTEPEChl YIaCTHUKA TTPOU3BOAHbBI OT
10/ (aKLMii), HAXOOSILENCsl Y HErO B COOCTBEHHOCTH®.

TeM caMbIM aKTMBHOCTh YYaCTHHKA B YIIpaBJICHUM KOMITAHUEI HATIPSIMYIO CBSI-
3aHa C HAXOMSIIMMUCS B €10 COOCTBEHHOCTH aKLUSIMU (IOJISIMI).

Kpome Toro, yuacTHUK (aKImoHep), 00pallasiCh B CYJI C ICKOM O B3bICKAHUU YOBIT-
KOB C JIMIIa, BXOMMBIIETO B COCTAB OpraHa yrpapieHusl (MEHeIKMEeHTa, YyieHa COBeTa
IMPEKTOPOB), IEHCTBYET HE TOJIBKO B CBOMX MHTEPECAX, HO U B MHTEPECAaX KOMITAHUK®.

TeM caMBIM COCTaBHOI 9aCThIO MHTepeca KOMMEPUECKOI OpraHM3alliy SIBJISIOT-
Csl, B TOM YMKCJIe MHTEpPeChl YIAaCTHUKOB (COOCTBEHHMKOB). B CBsI3u ¢ 3TUM yiiepo

4 MNocTaHoBneHne KoHctutyumoHHoro Cyaa P® ot 24.02.2004 Ne 3-MN // KoHcynbTaHTI NtoC.
URL: https://clck.ru/DEJ6b

> OnpegeneHne KoHctutyumoHHoro Cypaa P® ot 02.11.2011 Ne 1486-O-O // KOHCynbTaHT-
Mntoc: https://clck.ru/Sp6Xm

6 Onpepenerne BepxoBHoro Cyga PO ot 26.08.2019 Ne 307-2C18-6923 // KoHcynbTaHTI ntOC.
URL: https://clck.ru/SZp4M
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WHTEPECY OpTraHM3aIK TaKKe MMEeT MECTO, KOT/Ia CIeNIKa XOTSA U He PUIMNHSIET
yiiepd KOMIIaHUU, HO HE SBJISIETCS pa3yMHO HEOOXOIUMOM /ISl XO3SIHCTBYIOILETO
cyOBbeKTa, coBepllleHa B MHTepecax TOJbKO YAaCTU YYACTHUKOB U MPUYUHSET HE-
OIPaBIAHHBIA BPeN OCTAJbHBIM YYaCTHUKaM, KOTOpHIE He BBIpAXKajdud corjiacue
Ha COoBepllieHe COOTBETCTBYIOLIEH CIeaKN .

HugenupoBaHue 3HaYyeHUsT TpaBa COOCTBEHHOCTH JIMLA HA TOT WU UHOI 00b-
€KT BO3MOXHO HE TOJIbKO MyTeM (haKTUUECKOTO0 YHUUTOXEHMUSI, U3bATUS (Tepena-
YHA) U T.O., HO U TIyTeM JINIICHUSI 3KOHOMUYECKOTO CMBICTIA (COmepKaHUs) COOT-
BETCTBYIOIIETO 00BbeKTa (B YACTHOCTU, CHIDKEHUS] CTOMMOCTH aKIIMU M, COOTBET-
CTBEHHO, 0J1arOCOCTOSIHMSI aKlIMoHepa): (popMaIbHO JIMLO MPOIOIKAET SIBISTHCS
COOCTBEHHMKOM HEKoero oJiara (akKuuMu KOMIaHWM), HO DKOHOMUYECKasl 1eH-
HOCTb TaKOro o0JiafjaHusl yTpayeHa HelpaBOMEPHbIMU (HEpa3yMHbIMU) NEHCTBU-
SIMM PYKOBOJICTBa

AKTHUBHOCTb COOCTBEHHUKA ITPOUCTEKAET U3 €r0 TPaBOBON M SKOHOMMNYECKO
MPUPOJIBI.

[TpuobpeTast akuMu UM AOJIO0 B YCTABHOM KallMTajle, YYacTHUK (aKLMOHEp)
mpuodpeTaeT M OIpelejeHHbIE MMYIIECTBEHHBIE IIpaBa. B 4YacTHOCTH, TIpaBO
Ha BBIOOP 3KOHOMUYECKOI CTpaTernu pa3BuTUs OM3Heca.

Kpome Toro, y coOCTBEeHHMKA HacTyIlaeT 00sI3aHHOCTb KOHTPOJIMPOBATh JIEsI-
TEJbHOCTh KOMITAHMU U pELIeHUS pyKOBoACTBa®,

VY y4acTHUKA MPUOOPETIIETo aKIIUM WIIX TOJII0 B YCTABHOM KaluTajle M, Kak
CIIEICTBHE, OCYIIECTBUBINEIO MHBECTUIINM B KOMIIAHUIO, BOZHMKAET OXMIae-
MOE CTpeMJIEHHE TIPOSIBIISITH MHTEPEC K CyAb0Oe CBOUX BIOXEHHUM (IIOTydYaTh
CBEIIEHUS O JESATEJIbHOCTU KOMIIAHUU, MTPOBEPSITH 0OOCHOBAHHOCTb TPOTHO30B
OTHOCHUTEJIbHO TPUPOCTa LIEHbl aKIMil, KOHTPOJIMPOBATH MPUYUTAIOUIYIOCS
NpUOBLIb).

JpyruMu CcJI0BaMM, pedb WAET O CTaHmapTe HOOPOCOBECTHOTO M Pa3yMHOTO
yYyacTHUKA (aKIIMOHepa), MPOSIBISIONIEr0 aKTUBHYIO MO3ULMIO MO dakTaMm aes-
TeJIbHOCTU KomIaHuu. Oxugaemoe MoBeAeHNEe 3aKaouaeTcsi B aKTUBHOM TMO3U-
LI JTI000TO aKIIMOHEepa B KU3HU KOMITAHUU.

VYuacTHUK (aKuuoHep), mpuoOpeTass akiuu (JOJI0 B YCTaBHOM KaIluTale),
haKTUYECKH, OCYIIECTBIISIET aKT PACIOPSIKEHUST CBOMM MMYIIECTBOM, IPUOOpe-
Tasi W OoIpeJe/eHHble MMYILEeCTBEHHbIE MpaBa TPeOOBaHUSI K KOMMAHUU: B TOM
Yyucie, Ha BBIOOP 9KOHOMUYECKOU CTpaTerny pa3BUTUsI OM3Heca, KOTopasi peaiu-
3yeTCsl IMMOCPEACTBOM IIPUHSTUS pellleHUid Ha oDIeM COOpaHMU YyYaCTHUKOB (aK-
LIMOHEPOB)®.

7 MocTaHoBneHne ApbutpaxHoro cyaa Ypanbckoro okpyra ot 11.06.2020 no geny Ne AQ7-
25092/2016 // KoHcynbTaHTl ntoc. URL: https://clck.ru/SZpGM

8 MocTtaHoBneHue Mpe3nanyMa Boiclero ApGutpaxkHoro Cypa PO ot 18.06.2013 Ne 3221/13 //
KoHcynbtanTtlntoc. URL: https://clck.ru/SZpZ8

9 MocTtaHoBneHue Mpe3nanyMa Boiclwero ApGutpaxkHoro Cyna PO ot 02.11.2010 Ne 8366/10 //
https://clck.ru/Sp6Lz
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B mpoTtuBHOM ciydae, yd4acTHUK (aKILMOHEpP) HeceT IEePCOHAIbHYIO OTBET-
CTBEHHOCTb.

Hanpumep, B ciydae npeHeOpexxeHUs MpUHUUIIAMKA 3(DGEKTUBHOTO KOpropa-
TUBHOTO YIPAaBIIEHUSI, KOTOPOE 3aKIII0YAETCsI, B YaCTHOCTH, B O€3MeICTBUM B YaCTH
yIpaBIeHusa KOMITaHueii '°.

B xoMmaHuM OTHOIIEHUS YYACTHUKOB (aKIIMOHEPOB) MOKHBI HOCUTbH JIUYHO-
TIOBEPUTENbHBIN (uayLIapHbIil) XapakTep W CHOCOOCTBOBATh PA3BUTUIO LieJel,
JUTST KOTOPBIX OHa co3maBajach M (yHKIIMOHUPYeT. KoMMepdyeckne opraHu3anuu
CO3IAI0TCSI B COOTBETCTBUU C MPUHIMIIAMHA PHIHOYHOI SKOHOMUKHU IUTSI TOCTHXKE-
HUS LeJI, UMeIolei YacTHBIN XapakTep (MosydyeHusT MpUObUIU U YIOBJIETBOPEHMSI
WHBIX MOTPEOHOCTEN MX yUupeauTesieit), OfHAKO B3aMMOOTHOIIIEHUST yYaCTHUKOB He
TIOJDKHBI MPUBOIUTD UX K KOHMIMKTaM MpU BEACHUU OOIIMX e, MOCKOJbKY IO-
OO0GHOE HE MOXET CUMTAThCsl HOpMaIbHBIM BeleHHEM o011ero ousHeca'l.

B ycnoBusix xopmnopaTMBHOTO KOHGMIMKTA (B TOM 4YHCIE€ BbIOOpa TOpM30HTA
ynpasieHus KoMmanueil) BepxosusiM CynoM BeipaboTaHa MOJENb CPABHUTEIBHO-
IO MOBeIeHUST yYaCTHUKA KOMITaHUH 2,

Peus nneT o mpoBeaeHUM aHaAIM3a OTHOIIICHUS JINIIA, AeiicTBUS (TIOBEIEeHME) KO-
TOPOro TOCTaBJIEHbl IOJ COMHEHMUE, C APYIMMU YYacCTHUKaMM (aKLMOHEpaMu)
KOMITaHuU. [JJaHHBII aHAJIU3 HalpaBjieH Ha UcciieloBaHUe TMOBeAeHUS] yJYaCTHUKA
C YYE€TOM I0JIOKEHMIT KOPITOPaTUBHOTO 3aKOHOMATENbCTBA (B YACTHOCTH, €ro yya-
CTHe B OOIIMX COOpaHMUSAX, TOJIOCOBAHME 3a MPUHITHE TE€X WM WHBIX YIIpaBIeHYE-
CKUX pellIeHUI U T.11.).

AKTHBHOCTh yYacTHMKA (COOCTBEHHMKA) SIBJISIETCSI HEOOXOMMMBIM 3JIEMEHTOM
KOHTpPOJISI 3a ACUCTBUSIMU MEHEIXKMEHTa (WieHa COBeTa IUPEKTOPOB) C ILIEJbIO
MpeaoTBpalleHUs YITpaBJIeHYeCKOM OIIMOKY WM TTOJIyYeHUs JIUYHOM BhITOABI (self-
dealing). B cuiy nmpaBoBoii 1 3KOHOMMYECKOM IMPUPOALI COOCTBEHHUK ITPOSIBISIET
WHTEpeC K Cyab0e CBOMX BJIOXEHUM (B TOM YUCJE C TTOMOIIBIO COOTBETCTBYIOIIETO
KOHCYJIbTaHTa), MOCKOJbKY HAMpPsIMYIO 3aTparMBaeTcsl ero (PMHAHCOBBIN MHTEpEC.
AKTHUBHOCTb COOCTBEHHMKA SIBJISIETCSI HEKUM ILIMTOM OT pa3pylIeHUs] CTOMMOCTHU
KOMITaHUH B pe3y/IbTaTe CaMOHAICSTHHBIX IeMCTBUI MEHEKMEHTA.

@uaynuapHbie 00S3aHHOCTH MeHEeIKMEHTA OrpAHMYMBAIOT €ro JIMYHYIo (uHAHCO-
BYI0 Bbiroxy. Heo0XomMo OTMETUTh, UTO, C OTHO CTOPOHBI, MEHEIKMEHT (WICHBI
CcoBeTa JUPEKTOPOB) HAXOAUTCS MO 3alllUTOi MpaBuia OusHec-peeHus (business
judgment rule).

OpraH ympapiieHus1 (CyObeKThbl) CAMOCTOSITEIBLHO 110 CBOEMY YCMOTPEHUIO BEIOMpa-
€T CITOCOOBI MOCTIDKCHHSI pe3ysibTaTa OT TPenrpUHUMATEIbCKOM IesTeTbHOCTH.

0 MocTtaHoBneHne Eeponerickoro cyaa no npasam 4Yenoseka ot 14.02.2017 no geny «Jleknd
1 npoTue CnoseHum» // URL: https://clck.ru/SZg4p

" MocTaHoBneHne ApGuTpaxkHoro cyaa 3anagHo-Cnbupckoro okpyra ot 06.11.2020 no geny
Ne A45-33350/2019// KoHcynbTtanTtl Tntoc. URL: https://clck.ru/SZgEi

12 Onpepenenvie BepxosHoro Cyga P® ot 18.01.2017 Ne 305-2C16-18653 // KOHCynbTaHT-
Mnoc. URL: https://clck.ru/SZqTR
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PykoBoacTBO 00J1aiaeT caMOCTOSITETLHOCTBIO M IIMPOKOM AUCKpeLreit Tpyu MPUHS -
TUM pelieHU# B chepe 6usHeca. Kpome Toro, B cujly pMCKOBOIO Xapakrepa Ipe-
TMIPUHUMATEJBCKON JIEATEIBHOCTH CYIIECTBYIOT JEJI0OBbIE TTPOCYETHI MPU MTPUHATUA
yIIpaBJeHUYECKUX pellIeHUH.

C nmpyroii CTOpOHBI, HA MEHEIKMEHT B CHIIy (bMAyLMAapHBIX 00sI3aHHOCTEM 100-
POCOBECTHOCTH U Pa3yMHOCTH HAaKJIaJbIBAIOTCS OINPEETICHHbBIE OTPAHUYEHUS, CBSI-
3aHHBIE C MPUHATHEM pelleHUi B cdepe OM3Heca B MHTepecax KOMIIAHUM U ee
YYaCTHUKOB.

Kak pa3wsacaeHno B myHkte 2 Ilocranoenenus Ilnenyma Briciiero ApoutpaxkHoro
Cynma PO, mpu onpefeieHMM MHTEPECOB I0PUANYECKOTO JIUIIA CIIEAYET, B YaCTHOCTH,
YUUTBIBATh, YTO OCHOBHOM LIEJBIO JIEATEIIBHOCTM KOMMEPYECKON OpraHu3allviu SIBJIsI-
JOTCS U3BJIEYEHWE NMPUOBUIM U pealu3alivsl Ha 3TOM OCHOBE COLMATBHBIX W 9KOHO-
MUYECKMX MHTEPECOB YYaCTHUKOB (aKIIMOHEPOB). Takke HEOOXOMMMO MPUHUMATh BO
BHUMaHME COOTBETCTBYIOIIIME TOJOXEHUSI YYPENUTENbHBIX TOKYMEHTOB W pelleHUi
OpraHoB IOPUINYECKOro JIMIa (Harpumep, o0 omnpenesieHUud MPUOPUTETHBIX HarpaB-
JIEHU ero JAesITeIbHOCTU, 00 YTBEPXKACHUU CTpaTeruii U OusHec-TIaHoB M T.11.). [lpu
3TOM PYKOBOJUTEJb HE MOXET ObITh MPU3HAH JEHCTBOBABILIMM B MHTEpECax I0puanye-
CKOTO JIWIIA, €CJIM OH JEHCTBOBA B MHTEPECaX OJHOIO WJIM HECKOJIbKMX €rO YJYacTHU-
KOB (aK1IMOHEPOB), HO B YIIIEpO IOPUANUECKOMY JIULLY.

Jo6GpocoBeCTHOCTh M Pa3yMHOCTb TPU UCTIOJHEHUN BO3JIOXKEHHBIX Ha TUPEKTO-
pa 00s13aHHOCTEM 3aKJTI0YAIOTCS B MPUHATUM UM HEOOXOIMMBIX U 1IOCTATOYHBIX MEP
JUI. JOCTUXKEHUS 1ieJiell 1esTEbHOCTU, Paliu KOTOPBIX CO3IaHO HOPUANUYECKOE JIU-
110, B TOM YMCJI€ B Ha[JIeXallleM UCIIOJHEHUM MyOJUUYHO-TTIPAaBOBBIX 00sS13aHHOCTEM,
BO3JIaracMbIX Ha IOPUINYECKOE JILIO JEHCTBYIOLIMM 3aKOHOAATETHCTBOM 4,

IMTucemoM llentpanbHoro banka Poccuiickoit ®enepanum «O Koaekce kopmo-
PATUBHOIO yIpaBjieHus» °, BBeIEHbI HOMOJHUTEIbHbIE KPUTEPUHU JOOPOCOBECTHO-
CTU U Pa3yMHOCTH (IIOMHMMO OTCYTCTBMSI JIMYHOI 3aMHTEPECOBAHHOCTU, ACUCTBUIA
B MHTepecax KOMMaHUM, MPOSBICHUS OCMOTPUTEIBLHOCTU U 3a00TIMBOCTU, KOTO-
pBIE CJIENYET OXMIATh OT XOPOIIEr0 PyKOBOAUTES B AaHAJIOTUYHOM CUTYyallMu TIpU
aHAJIOTUYHBIX OOCTOSITEIbCTBAX): IIPUHITHAE PEIICHUI ¢ yIeTOM BCEM MMEIOIIEHCS
nHbOopMalluU, B OTCYTCTBUE KOH(INKTA UHTEPECOB, C YYETOM PAaBHOTO OTHOILIEHUS
K yYacTHMKaM (aKIMOHepaM), B paMKaX OOBIYHOIO MpPeArpUHUMATEIHLCKOIO PUCKa
(yHKT 2.6.1), cTpemiieHre TOOMBAThCS YCTOMYMBOTO M YCIIEITHOTO PAa3BUTUS KOM-
manun (myHKT 126). BesneiicTBre cTaHOBUTCS MPOTUBOIIPABHBIM JIUIIB TOTIA, KO-
ria Ha JIMIO BO3JIOXKeHa 00s13aHHOCTh IEMCTBOBATh OINpeEAeeHHBIM 00pa3oM B CO-
OTBETCTBYIOILIEH CUTYalIUU.

3 NocTtaHosneHne MneHyma BAC PO ot 30.07.2013 Ne 62 «O HEKOTOPLIX BOMPOCax BO3MelLle-
HUSA Y6bITKOB NMLAMKM, BXOOALLMMM B COCTaB OPraHoB topuanyeckoro nuuay» // KoHcynbTtanTtntoc.
URL: https://clck.ru/FUHLT

4 TamM xe.

5 MucbMo LleHTpanbHoro baHka Poccuiickont ®epepaumm ot 10.04.2014 Ne 06-52/2463
«O Kopekce koprnopaTtmeHoro ynpaenenus // KoHcynbtant ntoc. URL: https://clck.ru/SZqtr
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J10OpOCOBECTHOCTh U PA3yMHOCTh O3HAYAIOT TaKOe TMOBEICHUE JIUIA, KOTOPOE
XapaKTepHO MJI1 OOBIYHOTO «3a00TJAMBOIO XO3SMHAa» WM «10OPOCOBECTHOTO KOM-
MepCaHTa».

HeobxonnMo yuuThIBaTh, 4TO B COOTBETCTBUU C IT. 16 O630pa cymeGHOM Tpak-
THKHM IO HEKOTOPBIM BOIIpOCaM MPUMEHEHHUS 3aKOHOMATEIbCTBA O XO3IMCTBEHHBIX
o61recTBax '®, U0, OCYIIECTBIISIONIEE TOJTHOMOYMS €IMHOIMIHOTO UCITOJTHUTETb-
HOTo OpraHa, BIIpaBe He BBIMOJHSITh YKa3aHUsl, CoMepXKallliecsl B pelIeHUsIX ooule-
ro cobpaHusl Y4aCTHUKOB (aKIIMOHEPOB), €C/IM 3TO IIPUHECET Bped MHTepecaM 00-
1ecTBa (HampuMep, KOpIopaTUBHOMY O1ary).

PyxoBoauTenb A0MKeH MPUHUMATh PEIlIeHUsT ¢ y4eToM (bUAyLapHbIX 00s13aH-
HOCTel (CTaHAapTa pa3yMHOIO U TOOPOCOBECTHOI'O MOBEIEHMST).

YnpapneHueckre pelleHus] JOJKHBI MPUHUMAThCS B MHTEpecaX KOMITAaHUU U ee
YYaCTHUKOB Ha OCHOBE ITOCTAaTOUYHON WMH(OPMUPOBAHHOCTH, C TOJDKHOI CTEIIEHBIO
3a00TIIMBOCTA 1 OCMOTPHUTEIBHOCTH, C YUETOM BCeil mMmeroreiics nHopMalm, B OT-
CYTCTBME KOH(JIMKTa MHTEPECOB, B PaMKax OOBIYHOTO MPpeANpPUHUMATETbCKOTO PHUCKa.

Kaxnoe pellieHHe cCO CTOPOHBI MEHEIKMEHTa JOKHO MPUHUMATBLCS TIpeke
BCETO C MO3UIMY MaKCUMU3AIINMA CTOMMOCTY OM3HeCa, ITOCKOJIBKY HE TOJTBKO abco-
JIIOTHBIN (DMHAHCOBBIN pe3ynbTaT (PYHKIIMOHUPOBAHMS TIPEATIPUATHS (IMCTAsT TIPH-
ObLIb), HO U OTHOCUTEJIbHBIEC MMOKa3aTeu (PeHTa0eIbHOCTh AKTUBOB, MHBECTULIUIA,
COOCTBEHHOro KamuTaja, Moka3aTeJqu o00pauyMBaeMOCTH Y JUKBUIHOCTH, OIepa-
IIMOHHBIN, (PUHAHCOBBIN M UHBIE PUCKU, XapaKTePHBIE TS MPEATIPUSATHS, a TaKKe
rmokasarejd IMHAMUKY TOJIM PBIHKA) B OOJIbINEiT MM MEHBIIEH CTeTIeH! BIMSIOT
Ha MaKCMMU3AIIMI0 CTOMMOCTH OM3HEca U MOTYT paccMaTpUBaThCsl KaK CaMOCTOSI-
TeJIbHbIE LIeJIU Ha OMpeleJIeHHOM 3Tarle AesITeIbHOCTU TTpeapusiTHSI.

COOTBETCTBEHHO, ISl OMNpeleeHUs] HeI0OpOCOBECTHOCTH U HEpasyMHOCTH
B AeicTBUSX (O€3MeiCTBUM) KOHKPETHOTO JiMila €ro MOBEeJeHUE HYKHO COTOCTaB-
JIATh C peaJIbHBIMU OOCTOSITEIbCTBAMH IIejIa, B TOM YUCJIE C XapaKTepoM JIeXKallrux
Ha HeM (bUIyLMapHbIX 00SI3aHHOCTEN U CJIOXUBIIEHCS CUTYallMu U C BHITEKAIOLIM-
MU U3 HUX TpeOOBaHUSIMU 3a00TIIMBOCTU U OCMOTPUTEIbHOCTH.

MeHemXMEHT BIIpaBe HE BBIMIOJHSITH YKa3aHUs, COAEpKAIUecs B PELICHMSIX
o0111ero cOOpaHusI, €CIM BBITIOJHEHUE MPUHECET Bpel MHTEpecaM KOMMEpYecKOi
OpraHu3alyvy, IOCKOJIbKY HaJuuMe yKa3aHU oO0llero codpaHusi He 0CBOOOXIAeT
TaKoe JIMLO OT OOSI3aHHOCTU JeHCTBOBATh TOOPOCOBECTHO U pa3yMHO. Ilpu atom
PYKOBOJUTEJb HE MOXET CChIAThCSl HAa TO, UYTO OH JAEHCTBOBaJ BO UCIIOJHEHUE pe-
IIEHUsT OOIIero coOpaHus, TTOCKOJIbKY OlLIEHKa, B XOIE YIpaBJIeHUS KOMITaHUEH
HACKOJIbKO T€ WJIM MHBIE NeiICTBUS BBITOMHBI I HEe U He TIPUYMHST JIM OHM Bpeaa,
COCTaBJISIET YACTh €ro GUIyLIMapHbIX 00s13aHHOCTEH 7.

16 O630p cygeGHOM MPaKTMKU MO HEKOTOPbIM BOMPOCaM MPUMEHEHUs] 3aKOHOAATeNbCTBa
0 XO35NCTBEHHbIX obulecTBax (yTB. Mpesmanymom BepxoBHoro Cyga P® 25.12.2019) // KoHcynb-
TaHTl moc. URL: https://clck.ru/SZrAb

17 Onpepenenve BepxosHoro Cyaa PO ot 17.09.2019 Ne 305-3C19-8975 // KoHcynbTaHT ntOC.
URL: https://clck.ru/SZrKg
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®unynmapHble 00SI3aHHOCTH TOOPOCOBECTHOCTH M Pa3yMHOCTH ITO3BOJISTIOT
OrpaHUYUTh CAMOHAAESIHHOCTb PYKOBOIUTENSI U HE MPOTUBOMOCTABIISThL JIMUHbBIC
nHTepechl (self-dealing) — MHTEpecaM KOMITAHUM U €€ COOCTBEHHUKOB '8,

IToaTOMY aKTMBHOCTBH y4acTHHMKA (aKLIMOHEpa) Hapsmy ¢ (pUIyLIHapHBIMU 00SI-
3aHHOCTSIMU MEHEIXMEHTa (WIeHa COBETa MTUPEKTOPOB) TTO3BOJISET 3AIUTUTD KOM-
TIAaHUIO OT Pa3pyIIEHUS «aKIIMOHEPHOI CTOMMOCTH».

ABTOp HE COIJIaceH C MO3UIIMEN OTAENbHBIX UCCIeNoBaTeNIeil, KOTOphbie yKa3bl-
BalOT Ha HEOOXOMMMOCTh OTPAHWYEHMIT B OTHOIIEHWM KOHTPOJIS aKIMoHepa (He-
BMEIIATEIbCTBA) 3a JEMCTBUSIMM PYKOBOACTBA, KOTOPhIE 001a1al0T HEOOXOIMMbIMU
3HAaHUSIMM Y HaBbIKaMH [2].

ITpusenem HeOOMBILOM TPUMED.

MMeHHO aKTUBHOCTb (MOHUTOPUHT) CO CTOPOHBI COOCTBEHHMKa MO3BOJIMIIA
OLICHUTDb Hepa3yMHYIO 9KOHOMUYECKYIO ITOJUTUKY MEHEIKMEHTA.

B yacTtHOCTH, pyKOBOIUTEH MOKPHIBAI 32 CUET CPEICTB COOCTBEHHMKOB KOMITA-
HUU, BO3paXKaroIIMX MPOTUB peau3yeMOoil OpraHoOM YIpaBJIeHUs 3KOHOMUYECKOi1 T10-
JINTUKU, OTpULIATEeSIbHbIE (PUHAHCOBBIE pe3yJbTaThl (YObITKU). [IpuunHONi MOgOGHBIX
JEACTBUIA TTOCTYXXKWJIM HEKOMIIETEHTHOE YITpaBJieHWe, OTCYTCTBUE pa3yMHOM (puHaHCO-
BOI CTpaTeTrvy WM OITMOOYHBIX CTPATeTMUECKUX PEIICHUI, YTO TIOBJIEKIJIO HApYIIIeHHE
HMMYILIECTBEHHBIX ITPaB COOCTBEHHUKOB 1 MHTEPECOB CAMOi1 KOMIIaHuM !°,

ITockonbKy aeicTBYyIOIIEE 3aKOHOAATENBCTBO HE OOS3BIBAET YYACTHUKOB KOM-
IMTAaHWUM OCYIIECTBIATh (DMHAHCUPOBAHWE NEeSITeIBHOCTA OPTaHM3alNU U pacCMaTpH-
BaeT BJIAJicHME NOJIel B YCTAaBHOM KamuTajJe B Ka4eCTBE JOJITOCPOYHONM MHBECTH-
IINU, CITOCOOHOI MPMHOCUTD JOXOI €€ BIIalebIly.

YBenuueHue yCTaBHOIO KanuTajaa KOMMEPUECKO OopraHu3aliu 3a CYET CPEACTB
YYACTHUKOB BO3MOXHO B COOTBETCTBUY C UX BOJIEUZbSIBJIECHUEM WJIU BBUAY HEO0OXO-
OVMOCTH pPeaan3allii WHBIX IPUOPUTETHBIX IIeJield SKOHOMUWYECKOTO Pa3BUTHS
KOMITaHUHU, K YUCITY KOTOPBIX HE MOXET OTHOCUTHCS (hMHAHCHUPOBAHUE PACXOIOB,
SIBUBLIMXCS CeACTBUEM Hed(h(hEKTUBHOM AesTeIbHOCTU OPraHOB yIIpaBIeHUS.

HcnoaHeHe pyKOBOAUTEIEM CBOMX MOJHOMOYMM B OTCYTCTBME HEOOXODUMbBIX
3HAHUI W OMbITa HapyllaeT puaylMapHble 00513aHHOCTU 10OPOCOBECTHOCTU U pa-
3YMHOCTH, TTIOCKOJIbKY MOXET IMPUBECTH K TIPUHATUI0O HEOOOCHOBAHHBIX U BPEIHBIX
JUTSI KOMITAHUU PEIIEHU.

MpbI Bo3BpamaeMcsl K 3akmodeHnio K. Oppoy [1] o BaXHOCTM aKTMBHOCTH
yY4acTHHUKA B TPOLIECCe KOPHOPATUBHOTO yIpPaBIEHUSsI, CBSI3aHHOW CO CHUXXKEHUEM
pHCKa yIIpaBIeHIECKIX OIIOO0K.

OOpaiiaeM BHUMaHUE Ha ClIenyloliee 00CTOSTEIbCTBO.

C 1L1eJIbIO0 CHUXKEHUST BOBMOXKHOI0 prucka He0OOCHOBAaHHOIO MOBEAEHUS CO CTO-
POHBI MEHEIXMEHTa, B ycTaBe MOXHO 3a(hMKCUPOBATh MOAEIb €r0 MOBEICHUS

8 OnpepenerHve BepxosHoro Cyga P® ot 24.11.2020 Ne 305-2C20-18404 // KOHCYyNbTaHT-
Mntoc. URL: https://clck.ru/SZrPC

19 MocTaHoBNeHWe [BaaLaToro apOuTpaxkHoro anennauymoHHoro cyda ot 18.11.2020 no geny
Ne A23-6808/2016 // KoHcynbTaHTl ntoc. URL: https://clck.ru/SZrUq
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(TIpe3ymrms 1oOpOCOBECTHOCTH), KOTopasl Oblia BhipaboTaHa BepxoBHbiM Cy-
oM P®D.

ITpaBwio mpe3yMnuuu 10OPOCOBECTHOCTA PACIPOCTPAHSIETCS HA PYKOBOIUTE-
JIeii (4IeHOB coBeTa TMPeKTopoB). [Ipenmosnaraercs, 9To OHU TP TIPUHSATUAH €TI0~
BBIX PEIICHMI IEMCTBYIOT B MHTEepecax OOIIecTBa M €ro aKIIMOHEePOB (YIaCTHUKOB).
AHaIM3UPYETCS CUTyallusl BO3BpaTa KOMIIAHUW B COCTOSIHUE, CYIIECTBOBABIILIEE
JI0 HAapYIIIEHUS €€ SKOHOMUYECKNX UHTEPECOB.

[IpenmonaraeTcss BOCCTAaHOBIICHUE TIPEKHEH CTPYKTYphI OYXTaaTepCcKOro GamaH-
ca, TO eCTh CHIDKEHHE 3a CYET PYKOBOIUTENSI COBOKYITHOTO pa3Mepa 00sI3aTe/TbCTB
KOMITAaHMM HA CYMMY PaBHYIO cyMMe yiuep6a®.

ITono6Has Moaesnb Mpe3yMITIUMKU JOOPOCOBECTHOCTH HallpaBjieHa Ha obecrieye-
HHE TIOJIHOTO BO3MEIIECHMS YOBITKOB 110 TpeOOBaHUIO Ui (YIACTHUKA, aKIIMOHE-
pa), mpaBO KOTOPOTO HApyIIeHO, M TeEM CaMbIM — Ha peaan3alliio IPUHIIUIIA OXpa-
Hbl 5KOHOMUYECKUX UHTEPECOB KOMITAHUU U €€ COOCTBEHHUKOB.

ITockobKy pyKOBOAMTENIO CBOMCTBEHHO aBaHTIOPUCTUUYECKOE (KOPBICTHOE) IO~
BeneHMe (peIIeHnsT TPUMHUMAIOTCS KeJIeifHO), ¢ MeTbl0 U3BJIeYb JUIHYIO BHITOMY OT
yIpaBjieHusI KomnaHueii [3].

DunylapHbie 00513aHHOCTY TO3BOJISIIOT OTPaHUYUTh (DUHAHCOBYIO 3aMHTEpE-
COBAaHHOCTb CO CTOPOHBI OpraHa ympapjieHUsl. [lOCKOJbKY OHM HampaBieHbI
Ha IpeoTBpallleHe peanu3allii BOJIM PyKOBOICTBA, HE COBITAMAIOINIEH C BOJIEU3b-
SIBJICHHEM YYaCTHUKOB (aKIIOHEPOB).

Jlonrocpounass MOTHBAIMS PYKOBOACTBA — MYTh K COMIIKEHHIO JOJrOCPOYHBIX (hui-
HAHCOBBIX HHTEPECOB. YPOBEHb BO3HArPaXKIEHMUS, BBIIAYMBAEMOIO KOMITAHUEN
MEHEIXMEHTY (WIeHaM COBETa TUPEKTOPOB), TOJDKEH OBITh TOCTATOYHBIM JIJIST TIPH-
BJIEUEHUSI, MOTMBALIMU 1 YAEPKaHUS JIUL, 00anaolx HE0OOX0AUMOIi 111 OpraHu-
3alUM KOMIIeTeHIIMel M KBajaudukauueit, a cucreMa BO3HArpaxkaeHus MTOJKHa
obecnieunBaTh cOMMKeHHEe (PHMHAHCOBBIX MHTEPECOB PYKOBOACTBA C JOJTOCPOYHBI-
MM (UHAHCOBBIMHA MHTEPECAMH YIACTHUKOB (aKIIMOHEPOB).

[TomoxeHne 0 TOJATOCPOYHON MOTHUBALIMM (CTUMYIMPOBAHUM) OpTaHa YIIpaBiie-
HUS SIBJISIETCS BHYTPEHHUM TOKYMEHTOM, YTBEPKIEHUE KOTOPOro OTHECEHO K KOM-
MEeTeHIIMU OOIIEero coOpaHusl YYaCTHUKOB (aKIIMOHEPOB), MOCKOJBKY DPEryJIupyeT
IeATeTLHOCTh OPTAHOB YITPaBIeHWS KOMIIAaHUM B (DMTHAHCOBOM — XO3SHCTBEHHOI —
chepe n HampsIMyIO 3aTparMBaeT MMYIIECTBEHHEIE TpaBa YYACTHUKOB (aKIIMOHE-
POB) Ha yrpaBJIeHUE OpraHu3alueil 1 KOHTposieM ee GMHAHCOBOTO COCTOSIHUSI.

B yactHOCTH, yyacThe pyKoBoAuTeNs (WieHa COBETa AMPEKTOPOB) B MpOrpaMMe
0 JOJITOCPOYHOI MOTMBALIMU TTOApa3yMeBaeT MOJIydeHUEe MaTepuabHOM BBITOIbI
OT yBeJIMYEHUs CTOUMOCTHU akuuit. TeM camMbiM, BO3MOXHOCTb TOJYyYEHUsT JaHHOM
BBITOJIbI SIBJISIETCSI OOCTOSITEILCTBOM, CTUMYJTUMPYIOLIMM YJIeHa OpraHa yrpaBieHMsI
JeiCTBOBAaTh B JOJITOCPOYHBIX MHTEpecax KOMIIAHUM U OOecIreyrBaTh MOJyYyeHUe
NpUOBUIN, YTO BJICYET, B CBOIO OYEPEb, YBEIUUEHUE CTOUMOCTH aKIIUA.

20 OnpepeneHne BepxosBHoro Cyma P® ot 11.05.2018 Ne 301-2C17-20419 // KoOHCynbTaHT-
Mnoc. URL: https://clck.ru/SZrgZ
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Ilenblo MomOOGHBIX TPOTpaMM JOJTOCPOYHOTO CTUMYJIMPOBAHUS SIBJISIETCS 00b-
eIMHEeHUE UHTePEeCOB KOMMaHUM (KOpIopaTUBHOe 6J1aro), COOCTBEHHUKOB U Opra-
HOB YIpaBJeHMsI, ITyTeM HajeJeHUs] YYaCTHUKOB MPaBOM Ha MpuobdpeTeHue B co0-
CTBEHHOCTb aKIIMil KOMITAaHMHU, a TaKXKe MPaBOM Ha TMOJyYeHUe NEeHEXHOro BO3Ha-
rpaXaeHus, BbIIJlaTa U BeJIMUMHA KOTOPOTO OyIeT 3aBUCETh OT YCHEUIHbIX PE3YJib-
TaToOB pabOThl OPraHU3alMY U pocTa GUHAHCOBBIX MOKAa3aTee.

Hanpumep, B KauecTBe KJI104eBOro rnokasaresst 3(pOeKTUBHOCTH MOXET BBICTY-
1aTh POCT CTOMMOCTH aKLIWii?'.

Eille onHOif OCOOGEHHOCTBIO MpPOrpaMM AOJTOCPOYHOM MOTMBALIMU SIBISETCS
BKJIIOUEHHUE TOJIOXKEHUS JIOSITIBHOCTH PYKOBOJIUTES.

B cooTBeTcTBUM C JaHHBIM TOJOXEHUEM MEHEIXKMEHT Mojy4yaeT OOHYyC Ipu
YCJIOBUM HAXOXIEHUST B TPYAOBbIX OTHOILIEHUSIX C KOMIIaHUEl (HarmpuMep, CPOKOM
IISITh 1 00JIee JIeT) Y HAaJTW4KS ITOJIOKUTEIbHOTO (PMHAHCOBOTO pe3y/bTaTa.

TeMm caMbIM COOCTBEHHUK OPUEHTUPYET PYKOBOIMUTENS CAEIaTh BEIOOP B IIOJIb3Y
JIOJITOCPOYHOTO YITPABJICHUSI KOMITAaHUEH.

CTuMy/IMpoOBaHUE WICHOB OpraHa yMpaBieHMUsSI MOXET pealu30BbIBAThCSI MO-
CPEICTBOM TNPUHSITUSI B KOMIIAHWH TTOJ0XKeHUST «O MOTIONTHUTEIBHOM BO3HATrpaXx-
JEHUU MEHEIXKMEHTA».

PykoBoauTesto BbIMJIa4MBaeTCsl JOMOJHUTEIBHOE €XEroJHOe BO3HarpaxaeHue
Mo pe3yjbTaTaM AESITEJIbHOCTU KOMITAaHUM 3a KaJleHAApHBIA Toj MpU YCIOBUU BbI-
MOJIHEHUSI OCHOBHBIX TOKa3zaTesieil Ou3Hec-IlaHa, MOJIOXUTEJbHOIO COCTOSTHUS
(UHAHCOBO-XO3SCTBEHHOM I€STEIbHOCTU, BBITTOJTHEHNWS pellleHUil OpraHoB.

Hanpumep, OMpeKTOp €XErogHO MOXET IMoJydyaTb B BUE TOMOJHUTEIbHOTO
BO3HArpaxxaeHus B pasMmepe 2,5% OT CyMMBI YHMCTOI TIPUOBIIH, B clTydae BHITIOTHE-
HUS YCJIOBUI TMOJIOKEHUSI O BOHATPAXKICHUM 2,

Ellle o1HMM MHTEPECHBIM TTPUMEPOM JTOJTOCPOYHON MOTUBALIMM YWIEHOB OpraHa
yIIpaBjieHus SIBJISIETCS TporpaMma ¢ MCIIOJIb30BaHUEM MHCTPYMEHTa (haHTOMHBIX
aKImin?,

ITon caHTOMHOI aklMei MOHMMAaETCsl 3aKperieHHOE 32 PyKOBOAUTEIEM MPaBO
TpeOOBAaHUS BBIIUIATHL €My KOMITAHUEN NEHEXHOW CYMMBI, 3KBUBAJIEHTHOU CIIpa-
BEIJIMBON DPBIHOYHON CTOMMOCTM OOBIKHOBEHHOH WMEHHOM aKIUKM KOMIIaHWU.
YcnoBusg u TpeboBaHUS MPOrpaMMbl, B TOM YMCJIE YCIOBUS peaiM3alliu IpaBa Ha
raieHve (haHTOMHBIX aKIMii HEMOCPENCTBEHHO 3aBUCST OT Mepuoja yrnpaBleHUs
KOMIIaHUEMA.

ITporpaMmma JOJATOCPOYHOTO MAaTEPUAIBHOTO MOOIIPEHMS ¢ UCTIOIb30BaHUEM (haH-
TOMHBIX aKlMii HaIlpaB/ieHa Ha 3alMHTEPECOBAHHOCTb B YBEJIMUEHUM aKIIMOHEPHOM

21 AnennauuoHHoe onpefeneHve MockoBckoro ropogckoro cyga ot 06.06.2018 no geny
Ne 33-24350/2018 // KoHcynbTanT ntoc. URL: https://clck.ru/SZruA

22 OnpepeneHne MockoBckoro ropoackoro cyga ot 25.09.2015 Ne 4r/8-9605/2015// KoHcynb-
TaHTl oc. URL: https://clck.ru/SZs2U

23 AnennsiuMoHHoe onpegeneHne BepxosHoro cyaa Pecny6nukn bawkopTtoctaH ot 31.03.2016
no aeny Ne 33-6279/2016 // KoHcynbTaHTl Intoc. URL: https://clck.ru/SZs9m
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CTOMMOCTH KOMITAHWM, Ha CO3JaHUE JOJTOCPOYHBIX TPYAOBBIX M KOPIIOPATHUB-
HbIX OTHOlLIeHMH. PacrnipeneneHre GaHTOMHBIX aKLUi sIBsieTCs] GDMHAHCOBBIM MH-
CTPYMEHTOM YBEJMYEHUS] CTOMMOCTM KOMIAaHUM W OJIarOCOCTOSIHMSI aKIIMOHEPOB
B JIOJITOCPOYHOI TIEPCIIEKTUBE.

Hcronbp3oBaHME MPOrpaMM JOJITOCPOYHONM MOTHBAIIMM TIO3BOJISIET HE TOJIBKO
YCTAaHOBUTH OajlaHC MHTEPECOB MEHEIXKMEHTa M YYaCTHMKOB (aKIIMOHEPOB), HO
U OPUEHTUPOBATh PYKOBOMUTENSI ACHCTBOBaTh B MHTEpecax KOMIIAHUM U €€ CO0-
CTBEHHUKOB B IOJITOCPOYHON MEePCIIEKTUBE.

Takum o0Opa3oM, aKTMBHOCTh YYacTHMKA (aKLIMOHEpa) IIPEICTaBIsIeT COOOM
KOPPEKTUPYIOIIMIA MEXaHWU3M, C TTIOMOIIBIO KOTOPOTO OLIEHUBAETCS NESTENbHOCTD
MEHEIXKMEHTa, W TO3BOJISIONIMI KOHTPOJMPOBATh YIpPAaBICHYECKHUE MPOCYETHI.
Kputepuem kadecTBa ymnpaBjieHUSs SIBJSIETCSI JOCTUXKEHUE KOPIOpaTUBHOIo OJara.
®unynmapHbie 00s13aHHOCTH JOOPOCOBECTHOCTH M PAa3yMHOCTHU TIO3BOJISIIOT OTpa-
HUYUTH JIMYHYIO 3aMHTEPECOBAHHOCTh PYKOBOAMTENSI M IeiCTBOBATh B MHTEpecax
KOMMAaHUU U €€ COOCTBEHHUKOB B HOJITOCPOYHOI MepcrieKTuBe. MeHEeIKMEHT
(4eHBbl mpaBeHUsSI) JOJDKHBI CIJIAaHUPOBATh MOJTOCPOUYHBINM MEPUOMA yIIpaBIeHUs
HAWIYYIIM CTIIOCOOOM B MHTepecax opraHu3aunu. HakoHer, peanu3aiys B KOM-
ITAHWM MIPOTPAMMBI JOJTOCPOYHONM MOTHUBAIIMUA MEHEIKMEHTa (COBeTa TUPEKTOPOB)
MO3BOJIUT COJIM3UTH (PMHAHCOBbIE MHTEPEChl OpraHa yripapjieHUs! ¢ (PUHAHCOBBIMU
WHTepecaMu YYaCTHUKOB (aKIMIOHEPOB).

JIutepaTypa

1. Arrow K. The Limits of Organization // New York: W.W. Norton. 1974. P. 86.

2. Bainbridge S. Long-Term Bias and Director Primacy // Working Paper of UCLA School of
Law. 2020. P. 1-20.

3. Dooley M. Two Models of Corporate Governance // The Business Lawyer. 1992. Vol. 47.
P. 461-527.

4. Cremers M., Masconale S., Sepe S. Commitment and Entrenchment in Corporate Govern-
ance // Northwestern University Law Review. 2016. Vol. 110. P. 727—810.

5. Jacobs J. “Patient Capital”: Can Delaware Corporate Law Help Revive 1t? // Washington and
Lee Law Review. 2011. Vol. 68. P. 1645—1664.

6. Rose P., Sharfimman B. Shareholder Activism as a Corrective Mechanism in Corporate Gover-
nance // Brigham Young University Law Review. 2015. Vol. 2014. P. 1015—1052.

7. Strine L. One Fundamental Corporate Governance Question We Face: Can Corporations Be
Managed for the Long Term Unless Their Powerful Electorates Also Act and Think Long
Term? // The Business Lawyer. 2010. Vol. 66. P. 1-26.

8. Walker D. The Challenge of Improving the Long-Term Focus of Executive Pay // Boston Col-
lege Law Review. 2010. Vol. 51. P. 435—472.



BanaHc 3KOHOMUYECKNX UHTEPECOB COGCTBEHHMKA U MEHEIPKMEHTA B KOPMNOPaTUBHOM... 49

Sergej Lutsenko (e-mail: scorp _ante@rambler.ru)
Expert, Corporate and Project Management Institute (Moscow, Russia),
Analyst, Institute for Economic Strategies (Moscow, Russia)

THE BALANCE OF ECONOMIC INTERESTS OF SHAREHOLDERS

AND MANAGEMENT IN CORPORATE GOVERNANCE
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