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OTUKMN, OcyLLI,eCTBJ'Iqu CBOKO
AHaAUTUK
0edTesibHOCTb Ha ,D,OBepl/IM

(dbuayumm), B Lensax cospaHus
cTabunbHOM 1 3 dPeKTUBHOM PabOThI
roMnaHmm. CosgaHume cuTyaumm,

MPW KOTOPOM MOy T BO3HMKHYTb
BHYTPMKOPMNOPATMBHbIE KOHMNUKTDI,
NPW KOTOPbIX OAHM aKLMOHEPDI
HeoO6OCHOBaHHO Mony4atoT
onpepeneHHble NPUopUTETDI,

ABNAETCA HEAQOMYCTUMDBIM.

/Céw ot™eTmM, 4to K OO0, Kak 1 k AO, gonx-

Hbl MPUMEHATbCS ObLUMe MOAXOAbl B perynu-
pOBaHMK KOPMOpPATMBHbIX OTHOLEHWA. Kom-
Mepuyeckasl opraHusauums siBnsetcs hopmom
KONMEKTUBHOIro NpeanpuHMMaTenbcTsa, B KO-
TOPOM YCTaBHbIN KanuTan pasgesieH Ha onpe-
AeneHHoe YMCNo akumi (fonei), npaBo cob-

O,.D,e]'l b CTBEHHOCTH aKLMOHEpPHOro obuecTBa

(o6wecTBa C OrpaHMYeHHOM OTBETCTBEHHO-
y N pa BIgeMO ﬁ CTblO) MMeeT crneuundurKky No Nopsary Bnage-
HWS, MONb30OBAHUS U PACMOPSIKEHWUS €elo, Mo-
CKOJTbKRY 3TW BOMPOCHI peLlaoTcsi B TOM Ymcne

ﬂe M o KpaT M M nyTemMm COBMECTHOIo BOJIEU3DBABNIEHNA aAK-

uMoHepoB (cobcTBeHHMKOB). OCHOBHbIE BO-

B KO M n a H M M nNpochbl, Kacawolmecs [OMHAMUKU  OTHOLLEe-

HUM cOBCTBEHHOCTM B OBLLECTBE, OTHOCHATCSH



K KOMMeTeHuMmn obLiero cobpaHmst akLmo-
HepoB, Ha KOTOPOM Ha OCHOBE /EMOKPAaTU-
YecKuMX npoLlenyp NPOUCXOAUT CornacoBa-
HWe MHTepPeCcOoB aKLMOHEPOB.

Lenb KoMMmaHuMM [onskHa COOTBETCTBO-
BaTb KPUTEPMIO KOpropaTuBHOro énara: no-
BblLLEHME PbIHOYHOM KanuTanmMsaumm axTu-
BOB, MHBECTMLMOHHOM MPUBMEKATENBHOCTH,
nproBpeTeHne KOHKYPEHTHbIX MPEUMYLLECTB
Ha pbiHke (MocTaHoBneHWe KOHCTUTYLIMOH-
Horo cyna P® ot 24.02.2004 No 3-1).

Mpu cozpaHnm KOMMNaHUK COOCTBEHHMK
ee aKTMBOB HajensieTcs ynpaBieHYeCKOoM
OUCKpeLMen, No3BONSIOWEN eMy B Lensax
OOCTUNKEHUST MaKCcuMarnbHOM addherTuB-
HOCTM 3KOHOMMUYECKOM AesTEeNbHOCTM Ha-
3Hauatb (BbiGMpaTb) pyroBoauTensa (Me-
HeOsKMEHT, COBET AMPEKTOPOB), KOTOPOMY
LoBepsieTcsi yrpaBreHWe cos3laHHoOM opra-
HM3aLUMeN.

PykoBoauTenb [ofskeH AencTBOBaTb
B MHTEpecax KOMMaHWW U ee COBCTBEHHU-
KOB JOOPOCOBECTHO M pasyMHO (HecTH hu-
AyuuapHble obsisaHHocTH). OT KadecTsa
paboTbl pyKOBOAUTENS BO MHOIOM 3aBM-
CUT COOTBETCTBME pe3ynbTaToB AeaTenb-
HOCTM KOMMaHUK LeNsiM, paam AOCTUNKEHMUS
KOTOpbIX OHa co3paBanacb. Kpome Toro,
ynpaeneH4yeckas OMCKpeuus no ynpasne-
HUWIO aKTMBaMW, KOTOPOM HaaenseTca py-
KOBOAUTENb, W MpeabsaBnsieMble K HeMmy
B CBSI3M C 9TMM TpeboBaHMa npeanonaratoT
B KayecTBe OAHOro M3 HEOOXOAWMMbIX YC-
NOBWIA YCMELHOro CcoTpyAHMYecTBa cob6-
CTBEHHMKa C JIMLOM, YMpPaBsiiOWnM ero
UMYLLLECTBOM, HanuumMe AOBEPUTENbHOCTU
(buayuMapHbIX OTHOLLEHMI) B OTHOLLEHM-
ax Mexay Humu (noctaHoBneHne KC PO
ot 15.03.2005 No 3-M).

CospaHre KoMMaHuM BrieveT 3a coboi
onpefenieHHble  lOpuManYeckuMe  nocneq-
CTBUS — coO3aaHWe OOLeCTBeHHbIX ©Gnar
(paboume MecTa, ynnarta HanoroB, yyactue
B 6/1aroTBOPUTENBHONM AedTenbHOCTH). TeM
caMblM KOMMaHWS 3akfovaeT obLecTBeH-
HbIM JOrOBOP C rOCYAapCTBOM.

KUMOHEPHOE
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Co6CTBEHHMK, Y4acTBYsi CBOMM KanuTa-
NIOM B OeATeNbHOCTU KOMMaHUK, MPUHUMaET
Ha cebs 6pems 3a60Tbl 0 cO6CTBEHHOM 6r1a-
roMosyymu, B CHITy KOTOPOrO OH HECET PUCK
HeahHEKTUBHOCTN SKOHOMMYECKOM [Oes-
TENbHOCTM KOMMEPYECKOWM OpraH13aLmu.

locynapcTBO B paMKkax AaHHOro obuie-
CTBEHHOrO [0roBopa He OCBOOOKAAET-
Cs OT MpefoCTaBeHNs rocyaapCTBEHHOM
MOMOLLM  COBCTBEHHMKAM, OKa3aBLUMM-
ca B TPYAHOM cuTyauuu (noctaHoBeHue
KC P® ot 25.05.2010 No 11-).

MHTepecHoW npeacTaBnsieTcs  MO3M-
uma B peweHun BepxosHoro cyga CLLA
(Supreme Court of The United States
«Burwell v. Hobby Lobby Stores, Inc», 573
U. S. ot 30.06.2016) oTHOCUTENBHO NPUOPU-
TETHOM Lie/IM KOMMEPYECKOM OpraH13aLmum.

B uyacTHocTW, amepuKaHCKMI MpaBo-
NPUMEHKUTENb OTMEYAET, YTO COBPEMEHHOE
KOpropaTMBHOEe MNpaBO He npeabsasnseT
TpeboBaHMe K KOMMaHWM, 4YTOObI Mony-
YaTb WCKITIOUMTENbHO MPKbbINbL. KoMMmep-
YecKasl OpraHm13aLMsi MOXKET B3STb PaCcXo-
Abl Ha PMHAHCUPOBAaHME AOPOroCTOSALLMX
SKOMOrMUYECKMX KaMMaHWi, Mep Mo 3Hep-
rocéepeseHmio.

MoskeT BO3HMKHYTb CWTyauus, Korga
KOMMepYecKkMe opraHmMsalmnm, KOHLEHTPU-
Pyst 3HAUMUTENBbHYIO SKOHOMUYECKYIO MOLLIb,
B COCTOSIHWMM BNUSATb Ha MPUHSTUE cTpaTe-
FMUYECKMX MOSIUTUYECKMUX PELLEHWN.

BcTtynas B o6LiecTBeHHbIN 4OrOBOP C ro-
CyOapCTBOM, KpYrMHble KOMMaHuM 3a cueT
ONTUMM3MPOBAHWUS  HASOTrOBbIX MAaTeXKeN
(Nnoport MocpeacTBOM YKIOHEHWUS M CO3-
AaHWUs MOLLUEHHWYECKMX HANIOrOBbIX CXeM)
HaHOCAT KofoccanbHbIi yllep6, HapyLlas
npouefypy pacnpeaeneHus ny6amMyHbIX
6nar (MOCKOMbKY MHOTMe rocyAapCTBEH-
Hble couuasibHble MNpOorpaMMbl  3aBMCSIT
OT Ha/IOroBbIX MATEKEN TaKUX KOMMaHWI),
ocBOGOKAast OT COUMaNbHOM OTBETCTBEH-
HOCTM HebOsbLIOE YMCNO MasKOPUTAPHbIX
COOCTBEHHMKOB, @ KOMMaHWIO MpeBpaLlas
B «MoHCTpa ®PpaHKkeHwTeNHa» (nocTa-
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HoBneHue EBponerickoro cyaa no npasam
yenoseka oT 20.09.2011 no peny «OAO
.HedtaHaa komnaHums lOkoc™ npotus PD»).

[ecTBUTENbHO, KOPMOPATMBHbLIN CeK-
TOp MOKeT 6bITb M30O6paskeH Mo aHasormm
C HauMOoHaslbHbIM MpaBuTenbcTeoM. Kop-
MOPaTUBHbIM CEKTOP MOXEeT MpefoCTaBUTb
OrpOMHble  MpenMyLLecTBa: OKYMaeMoCTb
MHBECTULMIMA, BO3MOXKHOCTM TpPYAOYCTPOM-
CTBa, MHHOBALIMOHHbIE MPOAYKTbI M Hanoro-
Bble NMOCTYMMeHUsi. MoskeT Takske NPUYUHUTD
3HauMTeEnNbHbIM Bpea: yulep6 OKpyskatoLlen
cpepe, yRNoHeHWe OT ynnaTbl Hanoros, 06-
MaH notpebutenei [1].

KomMepueckass  aucKpeumss  Komna-
HMM 38BMCUT OT YCTOMUMBOCTM pabdoTbl
M HenpepbIBHOrO BbIMNOIHEHMS OpraHaMm
yrnpaeneHus (MeHeOyKMeHT, COBeT AMpeK-
TOPOB) BO3MIOKEHHbIX Ha HMX buayLmap-
HbIx obsa3aHHOCTeNn (OonyKHOM 3a60TNMBO-
CTH, AOBPOCOBECTHOCTU, NosiibHOCTH). [Mpu
9TOM aKUMOHepbl obLlecTBa Kak numua, no-
nyvailowme AMBUAOEHObI OT YMCTOM NpwU-
6binK,  SBNASIOTCA  3aMHTEPEeCOBaHHbIMU
B CTaBMUIIbHOM [OXOAHOCTM M KOMMepyec-
KOM JIMKBMOHOCTM aKLMOHepHoro oblie-
ctBa (moctaHoBsneHue laToro apbuTpask-
Horo anennsumMoHHoro cyfaa ot 29.06.2016
no geny No A51-1545/2016).

CTpyktypa  akuuMoHepHoro  obLle-
CTBa, ornpegeneHue nopsigka AesdTenbHo-
CTM CaMOoM KOMMaHMK HanpaBs/eHbl Ha orpa-
HMYEHME  uUpe3MepHOro  BMeLlaTe/bCTBa
aKLMOHEpPOoB B NpeAnpUHMMaTENbCRYO Aesi-
TeNbHOCTb O6LLecTBa B Liensax 9hdpeKTUBHO-
CTH ero pyHKLMOHUPOBaHMS 1 cobnoaeHUs
MHTEPEeCcOB CaMmx ke axuMoHepoB. Koprno-
paTMBHOE 3aKOHOJATENbCTBO OrpaHNYMBaET
npepenbl Takoro BMellaTe/lbcTBa, obecne-
yMBas M3BECTHytlo cBoboay npeanpuHUMa-
TENbCKOM AeATeNbHOCTM aKLMOHEPHOro o6-
ecTBa B fiMLUe ero MeHefdxepoe (coseTa
AMPEKTOPOB, MCMOJTHUTESIbHBIX OPraHoB).

Tarkke Heo6XO0OMMO Y4YMTbiBATb MPUH-
LMMN NpeBasIMpoBaHms MHTEPECOB KOMMaHWn
B uenoM (oblero 6nara) Hag MHTEpECaMu

OPYrUX YYaCTHUKOB aKLMOHEPHbIX OTHOLLEe-
HUA — OTAefbHbIX 6rar akUMOHEpOoB, AM-
PEKTOPOB, YNPaBASIOLLMX.

KC P® (noctaHoeneHue ot 24.02.2004
No 3-I1) npsiMo ykasan, 4To MHTepechbl 06-
uecTea  ABNSIOTCA  NpeBanMpyloLLMMm
«B TOM Mepe, B KaKOM OHO AencTBYyeT ANS
OOCTUKEHUS obLlero ANns akuMOHEpHOro
obuwectea 6nara» (koprnopatueHoro 6na-
ra).

MHTepechbl 3aMHTEpeCcOBaHHbIX Y4aCTHM-
KOB (MeHeasKMeHTa, COBCTBEHHMKOB) HE MO-
ryT NPOTUBOPEYNTL MHTEPECaM AONrOCPOY-
HOM MepCreKTUBbl PasBUTMS  KOMMaHWK
(noctaHoBneHne [eBatoro apOuTpaskHOro
anennsiumoHHoro cyaa ot 0712.2017 no ge-
ny No A40-68954/17-48-654).

C apyro CTOpOHbl, HEOBXOANMO YUUTbI-
BaTb, YTO MHTEpPEC KOMMaHMu MPOM3BOAEH
OT MHTEPECOB €ro akUMoHepoB (COBCTBEH-
HMKOB), TaK KaK MHTEPECbl KOMMEPYECKOM
opraHusaummM He NpPOoCTO HepaspbiBHO CBSI-
3aHbl C MHTEpecaMM aKLMOHEPOB, OHK MNpe-
oonpenensaloTcs UMK,  CliefoBaTenbHo,
YAOBNETBOPEHUE  UHTEPECOB  KOMMaHMM
obecrneunBaeT yoOBMNETBOPEHME MHTEpeca
ee coberBeHHUKoB (OnpeneneHrne BC PP
oT 26.08.2016 no geny No 305-0C16-3884,
A41-8876/2015).

KopnopatiBHOe ynpaeneHue npeacras-
nsieT coboM CUCTEMY B3aMMOOTHOLLEHMM
MesKay PYKOBOACTBOM OpraHuWsaumu, ee co-
BETOM AUPEKTOPOB, aKLUMOHEPaMM U ApYrU-
MM 3anHTEpPeCOBaHHbIMM NLamm (Pekomer ia-
1mn basenbckoro komMuTeTa No 6aHKOBCKOMY
Haasopy «ITpUHUMNbI CoBEpLUEHCTBOBAHMS
KOPMOPAaTMBHOIO  yrpaBneHus»  (oKTabpb
2010 roga)).

OdpbexTrBHOE KOproOpaTUBHOE YMpaB-
NeHne HanpaeBneHo Ha 3aLUMTy aKLMOHEPOB
M CaMOoro IopUAMYECKOro Nnua OT HEeITUY-
HbIX, HeAOBPOCOBECTHbIX, HEPa3YMHbIX U HEe-
CcrnpaBeAnMBbIX AENCTBMI OpraHoB yrpas-
neHusi topuandeckoro nuua. Hagneskaiee
KOprnopaTMBHOe YyrpaBneHue obs3biBaeT
opraH ynpaBneHus [eHCTBOBaTb B MHTepe-



Cax KOMMEpPYECKOro NuLa U ero Co6CTBEH-
HMKOB (C YYeTOM MPUMOPMUTETHBIX Hampas-
NEHWN ero [esTenbHOCTH, YTBEPKAEHWUM
cTpaTermi n 61M3Hec-NIaHoB U T. M.).

Heo6xoaMMo MeHsATb BpeMeHHOWM BEKTOP
PasBUTMS KOMMAHUM C KPaTKOCPOUHbIX MH-
TEpPecoB B OTHOLLEHWM LieHbl aKLMKW Ha npe-
CNefoBaHUKM [ONTOCPOYHbIX, B TOM 4YMC-
ne ¢ COLManbHO-3KOHOMUYECKMM YKITOHOM,
cTpaterui [2;3].

Ana paccMoTpeHus npepnaraercss Mo-
Aenb ynpasneHUsi KOMMNaH1eH, OCHOBaHHast
Ha ynpaBsnsieMoi AeMoKpaTtmu. B ee ocHose
NEXMT NPUHLUMI KOMaHAHOro B3auMopaeH-
CTBMSI C Y4YETOM MOTMBALMOHHOM COCTaB-
NSOWeN 3aMHTEPECOBaHHbIX YYaCTHMKOB
(akuroHepoB M opraHoB ynpaeneHus). Ax-
TUBHYIO POJib B MOCTPOEHMM NMpeacTaBIeH-
HOM MoAEenu AoMmKeH urpatb fobpocoBecT-
HbIi aKLUMOHEp, KOTOPbIM BO BHYTPEHHMX
KOPMOpaTMBHbIX [AOKYMEHTax onpenenseT
SKOHOMMYECKYIO CTPATErnio PasBUTUS KOM-
naHun. [Ons CHUKEHUS PUCKOB, CBSI3aHHbIX
C BO3MOYKHbIM COBEpPLLEHNEM CAENOK C dhn-
HaHCOBOM 3aMHTEPECOBaHHOCTbIO, B KOpP-
MOPaTUBHbIX AOKYMEHTaX MOMKHO Y4ecTb
MEXaHW3M OrpaHWYeHMi, a TaKkke Mponu-
caTb OCOBEHHOCTM HACTYMIEHWS) CUTYaLMM,
CBSI3aHHOM C OXKMAAEMbIM KOPMOPATUBHbIM
ylep6oM (MpeBeHTUBHas OyHKLMS).

YnpasrsieMass AeMOKpaTus B KOMMaHWM
noapasyMeBaeT MOCTPOEHWE BepTUKaM
KOHTPOSS CO CTOPOHbl AOGPOCOBECTHOMO
aKTMBHOIO aKLMOHEpPA MMM HECKOMbKMX aK-
LIMOHEPOB C ANMUTENbHbIM MHBECTULMOHHBIM
BPEMEHHbIM MEPUOLOM C YUYETOM KOMaHOHO-
ro COTpyAHMYECTBA YYaCTHUKOB (COBCTBEH-
HMKOB, PYKOBOACTBA, ChysKalimx). Kaxk-
Obli M3 YYACTHMKOB 3aHWMAaET CBOE MECTO
B KOMMaHMM, M Ha Hero Bo3naraeTcs rnep-
COHaslbHasi OTBETCTBEHHOCTb. TeM CcaMbIM
KOMMaHWs NpeobpasyeTcs B «MallnHy», rae
KaykOblM Y4ACTHUK BHOCUT CBOM BKNAL B KO-
HeUHbIM pe3ynbTaT B paMKax LeHTpanmso-
BaHHO YMpaBfiieMOM MallMHbl C OPUEHTH-
POM Ha AONTOCPOYHYIO NEPCMEKTHBY.

4
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OpyrvmMn cnoeamu, KOMNaHWsA CTAHOBUT-
CSl MIHCTUTYTOM, MOAXOASALLMM AJ1F CO34aHUS
M peannsaLMM AONTOCPOYHbBIX MPOEKTOB:
MHBECTULMIA B MHPPACTPYKTYPHbIE MPOEK-
Tbl M 306peTeHus [4; 5].

Takve  KopropaTMBHble  MHBECTMLMM
obecneunBaloT B 6yAyLLEM KPYMHble OKOHO-
MWUECKME BbIrOAbl: HE TONTbKO PMHAHCOBbIE
LOXOfbl 4151 aKLMOHEPOB U AepskaTenei 06-
JIMraLmi, HO TaKsKe 1 BO3MOKHOCTU AN TPY-
LOYCTPOMCTBA, MPOM3BOACTBO KauyecTBeH-
HbIX TOBAPOB, HANOrOBbIE MOCTYMNIEHUS A5
rocyfapcTBa, pasBMTME TEXHOMOIMIA, KOTO-
pble 6yayT cnocob6cTBoBaTh pocTy 6naro-
cocTosiHUA obLecTBa.

MpeasioskeHHas Moaenb MO3BONMUT CHU-
3UTb PUCKM HE3EKOHHOTO U3bSITUSI aKTUBOB
CO CTOPOHbI OpraHa yrnpasfieHWst — CHU3UTb
rpagyc areHTcKoM npobnembi [6].

[ns peanusaumm npennoskeHHoM mMoae-
1M HEOBXOAMMO 3aKPENUTb BO BHYTPEHHMX
KOPMOPAaTMBHbBIX [OKYMEHTax psii, OCHOBO-
nosnaratoLLMX NOOKEHMA.

OCHOBHbIM [JOKYMEHTOM, C MOMOLLbIO KO-
TOPOro MOKHO HauaTb peanm3aLmio Npeano-
YKEHHOW MOAENM, SIBNSETCS YCTaB, yTBEPHK-
LEHNE KOTOPOro OTHECEHO K KOMMEeTeHLMM
obLero cobpaHmst akLIMOHEPOB.

C nomowbto yctaBa MOoskHO peayiu-
poBate ynpaBnerHyeckyto JuCKpeyuro
pyroBodcTBa (Beibopa eopu3oHTa
BpemeHu 0519 JoCcTUusKeHUs] KOpnopa-
TUBHbIX yenel), nponucarse 0cobeH-
HOCTU NPUHSATUS YynpaBieHYecKux
peweHul, TpeboBaHusi k pyroBodu-
Tes, a TaksKe MexaHu3mM nodpasyme-
BaeMmebix (uMnAUYUTHbIX) oepaHuyeHuUU.

Kpome Toro, hakT 03HaKoOMNeHMs K, BO3-
MOXKHO, Mocrnefytollee HapyLUeHWe UMMIM-
LUMTHOMO MexaHW3Ma MO3BONMUT aKUMOHepy
B MpoLiecce CyAonpoM3BOACTBa MMETb A0-
KasaTeNbCTBO TOro, YTO OpraH ynpasneHus
Obl1 O3HAKOMIIEH U TEM HEe MeHee COoBEpPLUMA
cAenky B NIMYHbIX MHTEpecax.
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B yctaBe MoryT 6bITb onpepeneHbl OT-
AefbHble cryyan (orpaHMYeHWst B ycCTaBe),
CBsi3aHHble C OCOOEHHOCTSMM 3aK/MIoYeHUS
OTAENbHbIX CAEMOK CO CTOPOHbI PYKOBOAM-
Tens, B KOTOPbIX MOKeT MMeTb MecTo chu-
HaHcoBas 3auHTepecoBaHHocTb (Onpene-
nerme KC P® ot 02.11.2011 No 1486-0-0).

MpuyeM 3aMHTEPeCcOBaHHOCTb TPaKTy-
eTca Ha NMpaKTUKe CaMbIM LIMPOKMM obpa-
30M W BKJIIOYaeT B cebst No6or NPsSMOM Uiu
KOCBEHHbIM (OUHAHCOBbIN (MaTepuasibHbIN)
MHTepec, Bbirogy, Ao, GOHYC, UHble Npu-
BMIIEMMM M MPEUMYLLIECTBa, KOTOpble NMLO
MOSKET MOSYYUTb HEMOCPEACTBEHHO UM Ye-
pes3 cBoero npeacTtaBuTeNs, HOMWUHANbHO-
ro Aepskartens, poACTBEHHMKA B pesysbTare
TarkoM cpenku. MNonHoMouns pykosoauTens
ocyllecTBnstoTCs ¢ cobnogeHnem MM cum-
LyLMapHOM 06513aHHOCTH, T. €. 0683aHHOCTH
LefCTBOBAaTb OT MMEHM IOPUANYECKOrO N1La
MCKIMIOYMTENBHO AOOPOCOBECTHO U pasyM-
HO, Cc cobnofaeHneM [OMKHOM OCMOTPU-
TENbHOCTM, B MHTEpPECcax akLMOHepa.

[obpocoBecTHOCTb M pasyMHOCTb
B [JaHHOM Cllyyae O3HavaloT Takoe roBe-
[eHWe pyKoBOAMTENS, KOTOpOe XapaKTep-
HO Ans o6bl4HOro 3abOTNMBOrO XO3sIMHA
unm pobpocoBecTHoro KomMepcaHta. Co-
OTBETCTBEHHO, A9 onpeaeneHns Hegobpo-
COBECTHOCTM M HEpPasyMHOCTU B AEeMNCTBUAX
(6e3penicTBMM) OpraHa ynpasieHus ero no-
Be[leHMe HY>KHO COMOCTaB/NATb C peasibHbl-
MW obCcTosTeNnbCTBaMM Aena, B TOM 4yucre
C XapaKTepoM fesallmx Ha HeM 06si3aHHO-
cTel 1 ycnosusmMi obopoTa M C BblTeKato-
UMMM U3 HMX TpeboBaHUAMKU 3aBOTIMBOCTH
M OCMOTPUTENBbHOCTH, KOTOPble BO BCSIKOM
clyyae [OMKeH MposiBNsaTb 060N pasyMm-
HbIM M fOBPOCOBECTHBIM y4aCTHMK obopoTa.

Muebmom LB P® ot 10.04.2014 No 06-
52/2463 «O Kopekce KOprnopaTMBHOrO
yrnpaBfeHus» BBefeHbl [JOMONHUTENbHbIE
KpUTEPMM [OOBPOCOBECTHOCTN M PasyMHO-
cTn (MOMMMO OTCYTCTBMS JIMYHOM 3aMHTe-
pecoBaHHOCTM, AeNCTBUIM B MHTepecax 06-
LecTBa, MPOSIBIEHMS OCMOTPUTENbHOCTH

1 3a60T/IMBOCTH, KOTOPbIX CrefyeT OKMaaTb
OT XOPOLUEro PyKoOBOAMTENS B @HASTOMMYHOM
CUTyaLMM MNpU aHanornyHbIx obcToNTE b=
CTBax): MPUHSTME PELLUEHWI C yYeTOM BCeM
nMerolLlenca MHdopMaLmMi, B OTCYTCTBME
KOHIMKTa MHTEPECOB, C YYETOM pPaBHO-
ro OTHOLUEHMS K aKuMoHepam obLiecTsa,
B paMKax 06bI4HOro NpeanpUHUMAaTENbCKO-
ro pucka (nNyHkT 2.6.1); cTtpemMneHne nobu-
BATbCS YCTOMYMBOrO M YCMELLIHOrO PasBmTms
obuecTsa (NyHKT 126).

BespencTaune ctaHosmTCSH NpoTneBONpas-
HbIM NNLWb TOFAA, KOrAa Ha NMLO BO3MOXKEHa
06513aHHOCTb [eMCTBOBaTb OnpeAeneHHbIM
06pa3oM B COOTBETCTBYIOLLEN CUTYaLMM.

HedictBys [0O6POCOBECTHO M PasyMHO
B MHTEpecax KOMMaHMM, ee AUPEKTOP 4ON-
YKEH PaLMOHANbHO, C MaKCUMAsbHOM BblI-
roaoM MCMosib30BaTb MOSYyYEHHbIE aKTMBbI
Ha Lenu aesTenbHoCTH obLecTsa.

OtgenbHble caenkm HeaonycTMMO pac-
CMaTpMBaTb M30/IMPOBAHHO OT ApYrmx one-
paumit BHe SKOHOMWYECKOM cTpaTerim ob-
LLiecTBa, MOCKOMbKY 3a4acTylo MoslyveHue
NpuObIIM  MOXKET COCTaBMATb [ONTOCPOY-
HbIK Npouecc. [1na nonyveHms MarkcuManb-
HOM NPMObIM B 4ONTOCPOYHOM Neproae Mo-
ryT COBEpLUATbCS onepaumu, B pesysbrare
KOTOPbIX B KPATKOCPOYHOM MEPUOAE CHM-
3uTCs goxof unun obpasyetcs ybbiTok. Noa-
TOMY OENCTBUS PYROBOAMTENS MPU3HAIOTCS
COBEPLUEHHbIMM HE B MHTEPEeCcax KOMMaHWM
MMLWb TOrAa, Koraa B MpMHUMNE OTCYTCTBY-
tOT COMHEHMS B TOM, UTO HA MOMEHT MPUHSA-
THS peLleHus (COBEpLUEHUS CAEMKM) OTCYT-
CTBOBAas1Ia BEPOSTHOCTb MOMyHeHUS MPUObIIU
C YYETOM 3KOHOMMUECKOM CTpaTermu, B TOM
ymcne npMeMnemon ctenenm pucka. Ecnmske
Ha MOMEHT MPUHATUSA Karkoro-nmMbéo ynpas-
NEHYECKOro pEeLUEHMS WMMenachb BEPOSiT-
HOCTb MOyYeHMs Kak NpuobIK, Tak M yObIT-
KOB W peLleHWe Bblfo NPUHATO B AManasoHe
NPMEMNEMOrO PUCKA, TO OHO AOKHO Mpu-
3HaBATbCS Pa3yMHbIM, OCHOBAHWI HasaraTb
MMYLLIECTBEHHbIE CAHKLUMM Ha PyKOBOAMTE-
NSl 32 OTPMUATENbHbINM PE3YLTAT HE UMeeTCs



(nocTtaHoBNeHWe CeMHaaLATOro apBuTpask-
Horo anennaumoHHoro cyda ot 20.02.2017
no aeny No A60-19440/2015).

duayumapHas o6a3aHHOCTb 3anpeLlaeT
3aKnoYaTh NuLy, AeNCTBYIOLWEMY OT MMe-
HW KOMMaHWK, CAENKM C caMnM coboi (3a-
npeT Ha 3ak/lloyeHne cheflku Yepe3 Ho-
MUHaNbHOro npuobpeTtatens, ¢ OU3KUM
POACTBEHHMKOM, C IOPUOMYECKUM MULIOM,
roe OH WM ero POACTBEHHWKM SIBNSOTCS
y4acTHMKaMK, paboTaloT Ha YNpaBASoLLMX
Mo3uULUMAX U T. M.) U UHbIM 0Bpa3oM obora-
LaTbCa 3@ CYeT CcOoBepLUaeMOM CAenkM,
€CNM MOMHOCTbIO He 6blna packpbiTa MH-
dopMaLms  OTHOCUTENbHO  3aMHTEpPeco-
BaHHOCTU MeHeasKepa Un NpeacTaBuTens,
KOTOPbIM 3aKfiovaeT Takylo CAeSKY, BRIO-
Yasi 0COBEHHOCTM TOro, Kakylo BbIrofy OH
MOMYYMT MPSIMO UMM KOCBEHHO WM Kakue
y6bITKKM NoHeceT KomnaHus (OnpepenerHue
BAC P® o1 14.12.2011 No BAC-12434/11).

TeM caMbIM YyCTaHOBMEHHbIE OrpaHuye-
HWS B yCTaBE B OTHOLLEHWM OTAESbHbIX CAe-
NOK ¢ hbMHAHCOBOW 3aMHTEPECOBaHHOCTbHIO
Hanpas/ieHbl Ha NpefoTBpaLleHne peanmsa-
UMM BOMM OPraHOM YrpaB/ieHWs:, He CoBMa-
[aloLLeN C BOIen3bsIBIEHMEM aKLMOHEpPa.

Mpu onpeaeneHMn AOMrOCPOYHbBIX Le-
ne KOMMaHUK B YCTaBE MOYKHO YCTaHOBUTb
MEXaHW3M nofpasyMeBaembiX (MMMAIUMLUT-
HbIX) OrpaHMyYeHuit. [laHHbIA MexaHn3M 6bis
3aMMCTBOBaH M3 MpaKTWkKM EBponerickoro
cyda Mo npaBaM YernoBeka W onpegensetr
cuTyaumu (cnyyam), KoTopble He nponuca-
Hbl HAMPSIMYO B TEKCTE HOPMATUBHOMO aK-
Ta. JaHHbI MexaHW3M MOo3BONSeT OpraHy
yNpaBneHus B OTAENbHbIX CUTYyaUMaX Oen-
CTBOBaTb B paMKax ynpaBlieHYeCKOW Anc-
Kpeumn (npaBo BbiGOpa ropuM3oHTa Bpe-
MEHW MpU peanusaumrm 3SKOHOMMYECKOWM
CcTpaTermm KOMMaHWWM MpW YCIOBUM, YTO
LaHHasa cTpaTerms OyaeTt HamnyJdwei B UH-
Tepecax KOMMaHMM C YUETOM CrOKMBLUEN-
cs1 06CTaHOBKM), €ro peLleHms AOMKHbI CO-
OTBETCTBOBATb MPWHLMMEAM  3aKOHHOCTU
M B paMKax KOpPMopaTMBHOM Lienu.

KUMOHEPHOE

KOPMOPATUBHOE I'\PABO/SELL[ECTBO'

B kauecTBe NpeBEHTUMBHOM Mepbl OT BO3-
MOHBIX HeraTMBHbIX AEeHCTBUM B pe3ynb-
TaTe MPHHATUA YNpaBieHYECKMX peLue-
HMM MOKHO NMponMcaTtb B yCTaBe MeXaHWU3M
OLIeHKM OokMaaeMoro ywepba.

YcnoBueM OLEHKM OXMOaeMOro yuiep-
6a sBnsieTcs ero NpeaBManMMoCTb. ITO Mo-
3BOMIMT  3aMHTEPecOoBaHHbIM  CTOPOHaM
(pyroBoaMTENO M COBCTBEHHUKY-pado-
TofaTeno) OonpefenvTb  lopuaMYecKue
M chrHaHCOBble MOCNeACTBMS HapyLUeHWH
[OroBOpPHbIX 06A3aHHOCTEN, YTO AACT BO3-
MOYKHOCTb CTOPOHaM PeLLunTb, Kakie Aei-
CTBMS AN HAX MpefnovTUTeIbHee: TeprneTb
fonofiHuTeNbHble  yBbITKM, BbITEKaloLme
M3 MCMOMHEHUS WX [JOrOBOPHbIX O6s3aH-
HOCTEM, WM HapyLWWTb CBOM OOS3aHHO-
CTM MO [AOroBOPY M BbINIATUTb MPOTMBHOM
CTOPOHe [IeHeKHYIO KOMMeHcaumIo, npeay-
CMOTPEHHYIO JOrOBOPOM. TakMM 06pasoM,
osMaaeMbii yllep6 AOMKEH UMEeTb TaKoM
xapaKkTep, 4To6bl MpefocTaBMTb CTOpO-
HaM SICHY0 BO3MOYKHOCTb NoJcyMTaTb CBOU
drHaHCOBbIE MOTEPU B Cyyae HapyLleHus
porosopa (noctaHoBneHue Esponeiickoro
cyda no npasaM yenoseka oT 18.05.2004
no geny «MpogaH npoTme Monaasumy).

B ycraBe MOsKHO npedycMoTpeTs
BaskHyto coudyyuapHyro o6s3aH-
HOCTb — O6S3QHHOCTb /IOS/1bHO-
CTu pykoBoduTesis N0 OTHOWEHUIO
K KOMNAHUU.

CBsi3aHHOCTb AMpeKTopa 0693aHHOCTbLIO
HEKOHKYPEHLMM C KOMMaHWen — 3To obLie-
NPU3HaHHbIM CTaHAAPT NoBefeHMs BO MHO-
rMX pasBMTbIX CTpaHax, npeanosiaratloLmi,
4YTO AMPEKTOP He BnpaBe 6e3 cornacus ak-
LUMOHepa, opraHa ynpasfeHus (Mo MHoro
opraHa, NpeaycCMOTPEHHOro yupeauTenb-
HbIMW [JOKYMEHTaMM) COBEpLUaTb OT CBOEro
MUMEHM B CBOMX MHTEpEecax UK B MHTepecax
TpeTbUX NWL, CAENKMU, OAHOPOLHbIE C TEMM,
KOTOpble COCTaBNAOT NpeaMeT AesTenbHO-
CTM KOMMaHMK, a TakyKe y4acTBOBaTb B ApPY-
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OBLLECTBO*
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rOM O[HOPOAHOM OPUAMYECKOM NULE M-
60 UCMONHATL TaM 0B6S3aHHOCTU AMpPEKTOpPa
(noctaHoBneHne [lepBoro apBuTpaskHOro
anennsiumoHHoro cyaa ot 16.10.2015 no ge-
ny No A43-6382/2015).

B ntoboMm cnyuvae, opraH ynpasnieHus
(MEHeasKMEHT, COBET AMPEKTOPOB) ABMAET-
CSl KOMMEPYECKMM MPOAYKTOM CaMOM KOM-
NaHWM, 1 WarM pyKoBOACTBA OLIEHMBAIOTCS
W KOHTPONMPYIOTCA CaMOM KOMMaHWeln B nin-
Lie ee aKLMOHEPOB.

BanaHc cyulecTBoBaHMs KoMMep4ec-
KOM OpraHvMsaumm rapaHTUMpOBaHHO onpe-
neneH sneMeHTaMu KOMaHAHOM paboTbl —
KOMNEKTUBHOrO Tpyda (mocTaHoBMeHue
ApbutpaskHoro cyna MoCKOBCKOro okpy-
ra ot 23.062017 no peny No A40-
198877/2016).

B yengx motuBayuu y4acTHuxkoB

K KOMaHOHOU pa6oTe U OTKa3a OT NO-
ucka donosHUTenbHOU PEeHTLI, Q TaK-
sKe NoBbILUeHUs] 3gbgbeKTUBHOCTU

ux pabortel B pamMrax 9KOHOMUYECKOU
CTpaTeauu KOMNAHUU MOXKHO NPUHSITb
noraneHeltd HopMaTuBHe!d axkT — [1o-
NIOsKEeHUE 0 npoepamme Jos120CpoY-
Hou moTuBayuu y4yacTHUKOB.

MporpaMMa [0ONrOCPOYHON MOTMBALIMM
6yneT SBNSTbCA OCHOBOW ANSt AOrOCPOY-
HOro ycnexa KoMMaHuM nyTeM MooLypeHust
PYyKOBOACTBa, COTPYAHWKOB, aKLMOHEPOB,
4YTOObl OHM COCPEAOTOUMUIIUCE HAa BaskHbIX
LONTOCPOYHBIX Lensix, a Takske npusneye-
HUS U yaepskaHUS AOMKHOCTHbBIX MWL, U pa-
OOTHUKOB C MUCKIIIOUMTENBHBIMW  3HAHMSI-
MM K1 onbiToM. BosHarpaskageHue, koTopoe
6yaeT BbINMaYMBaTbCA COMMACHO [JaHHOM
nporpamMMe, HanpsiMyto CBS3aHO C pe3y/ib-
TaTaMm iesTeNbHOCTN KOMMaHMK U npodec-
CMOHASIM3MOM ero CoTpyAHMKOB. TeM cambIM
NMPOUCXOAMT CLEMNKa pe3ynbTaTtos AesTeNb-
HOCTW OpraHM3aLun C NOBbILLEHNEM 3aMH-
TepecoBaHHOCTM YUYACTHMKOB B YyuLLEHMM
NMpoM3BOACTBEHHOrO npouecca. Hanpu-

Mep, [OOCTMIKEHWE OnpeaeNIeHHOM LeHbl
aKkuMi komnaHuu. MNopobHble MporpamMmbl
MOTMBaLMM PaBOTHMKOB pacnpocTpaHe-
Hbl B €NOBOM MpPaKTUKe KaK POCCUMMICKMX,
TaK 1 3apy6eskHbIX KPYMHbIX KOMMaHWM, YTO
cBupgeTenbcteyeT 06 mx achdPeKTUBHOCTM.
Cpenm KpynHbIX POCCUMICKMX KOMMaHMK
MoxkHO Bblgenntb «KOMCTAP», «Jlyronn»,
«Anbcba-ranuran?, «ADK-Cucremar,
«Hopunbckuit  HWkenb»  (NocTaHoBne-
Hne [leBATOoro apOuTpaskHOro anenns-
umoHHoro cypga ot 09.02.2010 no peny
No A40-90420/09-76-572).

MoTrBaLMSA LEHHbIX COTPYOHMKOB MO-
YKeT BblpaskaTbCsl B MpefocTaBfieHnn Mo-
cnegHMM  «baHTOMHbIX»  arumi. [lop
haHTOMHOM aKuMel NMoHWMaeTCs 3akper-
NneHHoe 3a COTpYyOHMKOM MnpaBo Tpebosa-
HWMS BbINNATbl €My KOMMaHMEeW [AeHeXKHOM
CYMMbl, 3KBWBANIEHTHOM CNpaBea/IMBOM
PbIHOYHOM  CTOMMOCTM  OObIKHOBEHHOM
MMEHHOM aKLUMM KOMMaHWK, nog paboTHU-
KOM MOHWMaeTcsi umsmyeckoe nuuo (Ha-
npuMep, pyKOBOAMTEb), COCTOSILLEE B TPY-
[OBbIX OTHOLUEHMAX C KoMnaHunen. OgHUM
M3 YCNOBMI BbINNaTbl [OMONHUTENbHOrO
MaTepuanbHOro NOOoLLPeHns aBnseTcs ad-
heKTMBHOCTb AeAaTeNbHOCTN paboTHUKA
M [OCTUXKEHME OOLLECTBOM MOMOXKMUTENb-
HOro ®KOHOMMYECKOro pesynbrata B Le-
noM. Ecnu  yyaCTHUKRM nNpuaepskMBatoT-
CSl YCNOBWM, YCTaHOBMIEHHbIX MPOrpamMMon
LONrOCPOYHOM MOTUBALIMM, OHM MOTYT MO-
NYYNTb exkerofHbl GOHYC.

B cootBeTCcTBUM C nyullel MpaKTMKOM
KOPMOPaTMBHOIO  yMpaBfieHUs  YpPOBEHb
BO3Harpa>kAeHs, BbINa4YMBAEMOrO KOM-
naHWeMn y4YaCcTHMKaM MporpaMmbl MOTMBA-
LMK, [OMKEH OblTb AOCTATOYHbIM A5t MPU-
B/I€YEHUS, MOTMBALMM M yAepsKaHUsa NuL,
obnaparoLmx HeobxoamMMom Ans obliecTsa
KROMMeTeHLMeln 1 keanndmkaLlmen, a cucre-
Ma BO3HarpaskieHus AofkHa obecneumn-
BaTb cHnmmeHne hUHAHCOBbIX MHTEpecoB
OMPEKTOPOB C [OMFOCPOYHbIMK  DUHAH-
COBbIMW MHTEpPEecaMu akLUMOHepoB (nocTa-
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HoBneHwe [lepBoro apbuTpaskHoro anen- Mo raskaoMy KpuTepMIO BbiCTaBMseTCS
naumoHHoro cyga ot 04.12.2017 no peny OLEeHKa Mo LKane:
No A79-8254/2017).

B cBowo ouepeab, npeanaraemas Mo- * A — 3HAUNTENBHO NPEBOCXOAUT OKM-
[eNb KOPNOpPaTUBHOrO yNpasfeHns coaep- OaHus;
YKUT MEXAHW3M OLIeHKM NIMYHON achheKTmB-
HocTM yuyacTHuka. OueHka npomssoanTCs * B — npesocxoanTt oxnpaHus;

no cnepyrowmMm KpUuTepmam:
- C— COOTBETCTBYET OXKMAOAHUAM;
°  JIMYHaA Pe3yibTaTUBHOCTb: MPON3BOAN~

TeNbHOCTb TpyAa paboTHUKA, Ka4eCcTBO + D — TpebyeT ynyulieHus;
M MONHOTA BbINOIHEHMSI MOCTAaBMEHHbIX
nepepn paboTHMKOM 3a7ad, yMeHWe pa- +  E — HeypoBneTBopuUTENbHO.
6oTaTb caMocTosTeNbHO, cobnoaeHme
TPYAOBOM AUCLIMMAMHBI, FTOTOBHOCTb OueHKka MoOKeT MpoOBOAMTBCS —exe-
6paTtb Ha cebsi AONOMHUTENbHYIO Ha- KBapTa/lbHO W MO uTOoraM paboTbl 3a rof
rpy3Ky; (AnennaumoHHoe onpepeneHune Xabapos-
ckoro Kpaesoro cyga ot 22.10.2014 No 33-
*  COBEepLUEHCTBOBaHWeE NpodeccuoHasb- 6244/2014).
HbIX 3HaHMM: NpodeccroHanbHoe pas- MpepnoxkeHHas Mopaenb ynpaense-
BUTUE PaBOTHMKA, HaBbIKM OCBOEHMS MOM [eMOKpaTMM B KOMMaHWU, B OCHO-
HOBbIX METOAOB PadoTbl; MHHOBaLMS/ Be KOTOPOM NEXMUT NPHHLMMN KOMaHAHOro
BbISIBIEHWE UMEIOLLMXCS pe3epBOoB AnS B3aMMOAENCTBUSA, NMOMOXKeT BbipaboTaTtb
nocneayoLLero NoBbiLeHMs MPOM3BO- eiMHYI0O AEeNOoBYI0 MOMIMTMKY Ha AONro-
OUTENbHOCTU TPYAA; CPOYHYIO NEPCMNEKTUBY C yH4EeTOM MHTEpe-
COB €ro Y4acCTHMKOB M LIeHTpanbHOM po-
©  paboTa B KOMaHAE: HaBblKW COTPYAHMU- Nnblo cO6CTBEHHUKOB.
YyecTBa C Kosneramu, yMeHue yumnTbl- B cBoto ouepenb, npu ycrnoeun gobpo-
BaTb KOMaH/HbIE MHTEpPEeCH! (aKLeHT ae- COBECTHOIO UCMOMHEHUsI OpraHoM ynpas-
naeTcsi Ha SMoLMOHabHOe CrnioYeHue NeHnsa cBomx huayLmapHbIx 06s3aHHOCTEN,
YYaCTHMKOB NOCPELACTBOM peLleHUs B HEKOTOpPbIX CUTyauMsix, OpraH ynpas-
KOMaHAHbIX 33424, BbIMNOSIHEHME KOTO- NEHUS MOMKET MPOU3BOAUTL COHACTPOMKY
PbiX B OAMHOYKY HEBO3MOYKHO), yrNpas- SKOHOMMYECKOM CTpaTerMm pasBuTUst 6ms-
NeHue BpeMeHeM, NoBbILLEHME TMYHON Heca KOMMaHUW TaknMM oBpasoM, KOTOpPbIM
MHWLMATMBBI, ONTUMM3aLMS NpoLecca OH CUMTaET HauNyuyLMM B MHTEpecax KoM-
NPUHATUS PeLLEHUH, NepcoHanmnsaLums NaHUM UCXOAS U3 COMYTCTBYIOWMX PaKTU-
OTBETCTBEHHOCTMU, CO3aHMNe NMOMOKM- YecKuMx 06CTOATENbCTB B MpefAenax pasyMm-
TENbHOrO MUKPOKIIMMATA B KOMNEKTU- HOro 1 [AOMYCTMMOro No ycrnoeusm obopoTa
Be, FOTOBHOCTb MOACTPaxoBaTh Konner npeanpuHUMaTenbLCKoro pucka. [Moatomy
B NepUOL NMUKOBOM Harpy3ku; B AEMNCTBUSX PYKOBOACTBA AOMYCTUMbI Ae-
NOBble NPOCYETbI B CUITY PUCKOBOIO XapakK-
*  RIIMEHTOOPUEHTUPOBAHHOCTb: HABbIKM Tepa npeAnpUHUMaTENIbCKOM AesTeNbHOCTM
B3aMMOAENCTBUS C KITMEHTaMU, yMeHMe NpWY NPUHSATUM YNPaBIEHYECKOro peLleHus
NMOHWMATb M YAOBNETBOPSATb X NOTPeb- (HanMume BO3MOKHOrO y6bITKA — HeraTms-
HOCTH, yMEHMe CaMOCTOsITENbHO pa3- HbIX MOCNEACTBUI AS1S1 KOMMAHWM). AQ

pewaTb ROHCb]'IMKTHbIe CUTyaumun.



