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BanaHc nHTepecoB akLUMOHEPOB (y4aCTHMUKOB)
M YNIeHOB OpraHoB yrnpaBlieHUs Koprnopauuu:
HOBbI€ BbI30Bbl U BO3MOXXHOCTU

AHHOmauyus. OcHosHoU 3aladyeli yripasneHusi 8 Kopropayuu ebicmyrnaem
obecrieyeHue banaHca UHMepPecos 8cex CybbeKMoO8 KoprnopamusHbIX Om-
HoweHuU. BaxHbiM acrieKmom s168/19emcsi NoUCK rpasosbix UHCMPYMEHMOS,
komopsle 6ydym obecnequsams amom banaHc 8 orpederieHHOM X035Ui-
cmeeHHoM obuwecmee. Takue cpedcmea codepxamcsi 8 delicmayrouiem
3aKkoHoOameribcmee, 8bipabomaHsl cydebHoU npakmukou, moaym bbimb
3akperineHbl 8 ycmase obuwecmsa. Llernb uccriedosaHusi: 8bisseums Haubo-
nee aghcpekmusHblie cpedcmea Onisi obecrieyeHus banaHca UHMepecos ak-
UUOHEPO8 (y4acmHUKO8) U YrieHO8 0p2aHOo8 yrpaerieHus1 8 X03s1iCMeeHHOM
obuwjecmee 8 Hacmosiujee spemsi. B cmambe makxxe npoaHanu3uposaHb!
rpasosble cpedcmea, KOmopble 3aKperieHbl CaHKUUOHHbIMU HOpMamue-
HbIMU akmamu, coenaHbl coomeemcmsyouue 8b1800bI.

Knroyesnble crosa: akyuoHepbl (y4acmHUKU), Y/1eHbl Op2aHo8 yrpaesrne-
Husi, xo3aUcmeeHHble obujecmeaa, KopriopamugHblie OmHOWweHus, banaHc
UHmMepecos, caHKyuU.
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Balancing the interests of shareholders (participants)
and members of the Corporation’s management bodies:
new challenges and opportunities

Abstract. The main task of management in a corporation is to ensure a bal-
ance of interests of all subjects of corporate relations. An important aspect is
the search for legal instruments that will ensure this balance in a certain eco-
nomic society. Such funds are contained in the current legislation, developed
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by judicial practice, and can be fixed in the company’s charter. The purpose
of the study is to identify the most effective means to ensure a balance of
interests of shareholders (participants) and members of management bod-
ies in a business company at the present time. The article also analyzes the
legal means that are fixed by the sanctions regulations, and the relevant
conclusions are drawn.

Keywords: shareholders (participants), members of management bodies,
business entities, corporate relations, balance of interests, sanctions.

Havane 2000-X IT. y y4aCTHMKOB KOPMOpPaTMBHbLIX OTHOLLEHWUI BO3HKKNA NOTpes-

HOCTb B HOBbIX MOAXOA4AX K KOPMOPaTUBHOMY YyrNpaBneHuo, obecneunBatoLLmx

NpO3paYHOCTb KOPNOPaTUBHOIO YNPaBneHus, 3almnTy MHTEPeCcoB akLMoHepoB
(y4aCTHUKOB) 1 KanuMTanoB, HEOOXOAMMOCTb Nnomcka 3PEKTUBHBIX MEXAHU3MOB, Ha-
NpaBfeHHbIX Ha CHUXXEHNE KOpropaTUBHbIX KOH(INKTOB.

BmecTe ¢ Tem B yCroBUsX pasBuTUs 3aKkoHOLATENbLCTBA M NPAKTUKN KOPNopaTus-
HOro yrnpasreHus, NpuHsaTUst Kogekca KoprnopaTMBHOMO yrnpaBneHusl' ypoBeHb KOH-
IIMKTHOCTM B KOPMOPaTUBHbBIX OTHOLLEHUSIX, XOTA U CHU3WUICS, HO BCE Xe He cTan
HynesbIM. KpynHble KopnopaTuBHblE KOHANUKTLI C y4aCcTUEM aKLMOHEPOB U YIIeHOB
OpraHoB ynpasneHusi NPoaomkanm BCMbIXMBaTb C ONpeaerneHHoNn NepUOANYHOCTBIO,
¢ 2015 no 2019 r. Ha cTabunbHO BEICOKOM YPOBHE Haxoamnack 1 6aHKpoTHasi ctaTu-
CTvKaZ2, KoTopasi 3a4acTylo CBsi3aHa C AeNCTBUSIMU aKLMOHEPOB (Y4acTHUKOB) U yne-
HOB OpPraHoB yrnpasneHus.

B Havane 2020-x rr. poccuiickas koprnopaTtuBHas NpakTrka CTONKHYNacb C HOBbIMU
Bbl30BaMu 1 Npobnemammu, CBA3aHHbIMWU C CaHKLUMOHHbBIM AaBneHvem. B | kBapTane
2022 1. ypoBeHb KOH(PIMKTHOCTY POCCUINCKOM AeroBoii cpefibl 4OCTUT CBOEro nvka® (3a
nepuog namepeHuin ¢ 2017 r.). K TpaguumMoHHbIM NpYYMHaM KOpropaTUBHbIX KOHAMMK-
TOB*, TAKUM Kak: NMPOTMBOPEYME SKOHOMUYECKMNX MHTEPECOB HAaEMHbLIX MEHEIKEPOB
N aKUMOHEpOoB (y4aCTHMKOB) KOPNopaLMmW; HECOrMacoBaHHOCTb B BUAEHUW Pa3BUTUSA
KOMMaHWW pasHbIX rpynn akLuMOHEepPOB; KOHMIMKT MHTEPECOB Y4aCTHUKOB KopropaTus-
HbIX OTHOLLEHWI — 000aBUNNCL 3KOHOMUYECKME 1 FeononUTUYECcKne NpuinHbl bonee
rnobanbHoro nopsaka. 9710, 6€3yCnoBHO, YCINOXHUO NYTb K AOCTMXEeHU0 GanaHca

" Mucbmo baHka Poccum ot 10.04.2014 Ne 06-52/2463 «O Kopekce kopnopaTuBHOrO ynpaere-
Husi» // BecTHnk barka Poccuun. 2014. Ne 40.

2 BbaHkpoTcTBO B Poccuu: ctatuctudeckune nokasatenu 3a 2023 rog // URL: https://fedresurs.ru/
news/24f5de15-1c42-470f-aa2¢c-13919c026c¢ce (nata obpaiieHus: 25.05.2024).

3 YpoBeHb KOH(IMKTHOCTM BrsHeca B Poccum npowen nuk // URL: https://www.vedomosti.ru/
finance/articles/2023/02/27/964340-uroven-konfliktnosti-biznesa-v-rossii-proshel-pik (aata
obpalueHus: 25.05.2024).

4 HeT eQnHOro MHEHNS1 OTHOCUTENBHO TEPMUHA «KOHIUKT MHTEPecOoBY. [og H1UM, Hanpumep,
NMOHVUMAETCSt «COCTOSIHME HECOBMafAeHUs MHTEPECOB N — y4YacTHUKA KOPNopaTyBHbIX OT-
HOLLEHWIA C MHTEepecamy camoii Kopropauuy Nnbo ¢ APYrMMu y4acTHUKaMM KOPropaTUBHbIX
oTHoweHun» (Fabos A. B. Caoenku ¢ 3aMHTEPECOBaHHOCTBLIO B MPaKTUKe akLMOHEePHbIX 06-
LecTB: Npobrnembl npaBoBoro perynuposaHus. M. : CtatyT, 2005. C. 124).
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MHTEpecoB (KoMMnpomucca®) y4aCTHUKOB (aKLMOHEPOB) 1 YNIEHOB OpraHoB ynpasne-
Hus kopnopauwun. Noa 6anaHcoM MHTEpPECOoB, HanpruMep, NOHMMAaeTCs «yCTaHOBIe-
HWe nopsaka, 06ecneunBaloLLEro CornacoBaHe NHTEPECOB Pa3UYHbIX CyObEKTOB 1
pexvmM brnaronpuaTCcTBOBaHWA OS89 UX peanu3auun nytem onpeaeneHus npaBoBoro
MexaHu3ma B3auMHOro yOOBIETBOPEHMS MHTEPECOB U PeLLEHNs B3aMMHbIX NPOTUBO-
pPeYnin U KOHGIMKTOBYS.

Npoesamu noucka 6anaHca MHTEPECOB B KOPMOPATUBHbIX NMPaBOOTHOLLEHMAX TaK
unu nHadve 6oina obycnosneHa pecopmMa rpaxxaaHCcKoro 1 KoprnopaTMBHOIO 3aKOHO-
patenbctBa 2013—2014 rr., HEKOTOPbIE UTOMN KOTOPOW Mbl OCBETUM B HaCTOSLLEN
cTaTbe.

3akpenneHue hudyyuapHbix 06s13aHHOCMel eOUHOJIUYHO20 UCMOSIHUMESb-
HO20 Op2aHa U 4Y/1eHO08 KoJuleauasbHbIx op2aHoe. CornacHo n. 3 cT. 53 K P®7
n1uo, KOTOPOE B CUIY 3aKOHa, MHOrO NPaBOBOrO akTa Ui y4peanuTenbLHOro 4OKYMeHTa
HOPVAMYECKOTO NLLA YNONMHOMOYEHO BbICTYNaTh OT €r0 UMEHM, JOMKHO AeACTBOBaTh
B MHTEpecax NpeacTaBnsaemMoro UM puanyeckoro nuua 4o6pocoBeCTHO U pa3yMHO.
Takyto e 0083aHHOCTb HECYT YNEHbI KOMnnernanbHbIX OPraHOB FOPUANYECKOro nuua
(HabnogaTenbHOro MU MHOro CoBeTa, NpasneHus 1 T.n.). CooTBETCTBYOLLME HOPMbI
WHTErpMpoBaHhbl 1 B 3aKOHbI O XO3ANCTBEHHbIX 06LwwecTBax (M. 1 cT. 44 3akoHa 06 06-
LLlecTBax C OrpaHWYeHHON OTBETCTBEHHOCTLI0®; M. 1 cT. 71 3akoHa 06 aKLMOHEPHbIX
obuiecTBax®).

B pesynkrate 0606LeHns cynebHOM NpakTUKM HEKOTOPbIE NPUMEpPbl HEPa3yMHO-
CTU 1 HeJOBPOCOBECTHOCTM B AENCTBUSX (6€30eACTBUM) YNIEHOB OPraHoB yrnpaBneHns
ObInNK packpbITbl B NocTaHoBneHnn MNneHyma Boicwero ApbutpaxHoro Cyaa P® ot
30.07.2013 Ne 62'°. BaxHbIM CreacTBUeM 3akpenneHus duayumapHbix 06si3aHHOCTE
TaKkKe SBUNCS BbIBOA O HEAOMYCTUMOCTU Pa3MbITUA NEPCOHANBHOW OTBETCTBEHHO-
CTW €OVHONNYHOIO UCMOSNHUTENBHOrO OpraHa 3a HepasdyMHble 1 HegobpoCoBEeCTHbIE
OENCTBUA B CryYae «MeXaHW4YeCKOro» UCMONHEHNUSI PELLEHNI BbILLECTOSALLNX OpraHoB
ynpaBneHus: nNmuo, OCyLLeCTBsALEeE NOMHOMOUYNS €QNHONNYHOTO UCMONHUTENBHO-
ro opraHa, BnpaBe He BbIMNOMHATb yKasaHWs, CoaepXalymecs B peleHnsax obuiero
cobpaHns akLMOHepOoB, ecrnin 3TO NpPUHeECET Bpea uHTepecam obuiectsa (M. 3 cT. 53
K P®). Ccbinka eaMHONUYHOIO NCMNOMHUTENBHOMO OpraHa Ha TO, YTO OH UCMOJHSAN

5 ToxaecTBeHHble TEpMUHBLI CM.: MMcbMo BaHka Poccum ot 13.09.2005 Ne 119-T «O coBpemeH-
HbIX NMOAXOA4AX K OpraHM3aLuuy KopropaTUBHOTO YNpaBneHust B KPEAUTHbIX opraHm3auunsixy //
BecTHuk BaHka Poccun. 2005. Ne 50.

5 KupakocsH C. A. MNpuHUMN paBeHCTBa B POCCUINCKOM rpaxkaaHCKoM npase : aBToped. Auc. ...
KaHa. topud. Hayk. Poctos H/[, 2009. C. 10.

7 TpaxpaHckuin kogekc Poccuiickon ®egepaumm (4acTte nepsasi) ot 30.11.1994 Ne 51-03 //
C3 P®. 1994. Ne 32. Ct. 330.

8 depnepanbHbin 3akoH oT 08.02.1998 Ne 14-d3 «O6 obLecTBax ¢ OrpaHNYEHHON OTBETCTBEH-
HocTbtoy // C3 P®. 1998. Ne 7. CT. 785.

¢ depepanbHbli 3akoH OT 26.12.1995 Ne 208-®3 «O6 akumoHepHbIx obectBax» // C3 PO.
1996. Ne 1. cT. 1.

© MocTaHoBneHwue MNneHyma Beicwero ApbutpaxHoro Cyaa P® ot 30.07.2013 Ne 62 «O HekoTo-
pbIX BOMPOCax BO3MELLEHUS YObITKOB NULIaMu, BXOAALLMMU B COCTaB OPraHOB HOPUANYECKOrO
nuuay // CINC «KoHcynsranTlnocy.

8/2024



s ECTH”K OnennHuk E. B., YyryHosa K. 1O.

YHUBEPCUTETA BanarHc MHTEPpEeCOB akuroHepoB (yHBCTHI/IKOBJ 1 HYeHoB opraHoB yl—IDBBJ"IeHI/IF!1 85

umenm O.E. Kyradpuna (MTOA) KOopriopaurr: HOBblE BbI30BbI! 1 BOSMO>XHOCTW

peLueHne obuero cobpaHus, He oCBOBOXAaEeT ero OT OTBETCTBEHHOCTU 3a YObITKM,
npuyMHeHHble obLiecTBy'.

MpuHUMNBI pa3ymMHOCTU 1 4OBPOCOBECTHOCTU MMEKT 0COB0e 3HaYeHne B KOpno-
paTMBHbIX OTHOLWEHUsIX. CUCTEMa KOpNopaTMBHOIO yNpaBneHust SBNAETCA MrMoKnm
MEXaHN3MOM JOCTUXKEHUS YNeHaMmM KOprnopaLmmn obLLero 3KOHOMUYECKOro NHTepeca,
Mpu 3TOM OHa NpU3BaHa y4YnUTbIBaTb TOT (PaKT, YTO HA pa3HbIX ATanax pasBuTUS KOpMo-
pauumn oBLLMIN IKOHOMUYECKUIA MHTEPEC ee YHaCTHMKOB MOXET onpeaenaTbes ¢ 6omnb-
LUeW U MEHbLUEN CTENEHbI0 OAHOPOAHOCTM (MOXET NPOU3OUTH NepepacnpeaeneHne
KOPMNopaTMBHOIO KOHTPONS, MOTYT NOSABUTBLCS Kak rpynnbl akLUMOHEPOB/y4aCTHUKOB C
pa3sHbIMY 3KOHOMUYECKUMW MHTEPECaMK, Tak U TPETbM Nnuua, HENOCPEACTBEHHO 3a-
WHTEPECOBaHHbIE B KAYECTBEHHOM KOPNOPATUBHOM YNpaBneHuu, 1 T.n.).

lMpaeo yneHoe opzaaHOe8 ynpassieHuss mpebosame 803MeW,eHUST MPUYUHEH-
HbIX KOpriopayuu y6bImkos, ocrnapugsams coeeplweHHbIe Kopriopayuel coesiku
u mpeboesamb npumMeHeHus1 nocsedcmeull ux HedelicmeumesibHocmu. CooT-
BETCTBYIOLLME NpaBa NpeaoCTaBfeHbl YNeHaM KonnermanbHoro opraHa ynpasneHus
cornacHo a63. 2 n. 4 ct. 65.3 K P® 1 aBnsATCA NOrMYHbIM pasBuTMeM NPUHLIMNOB
pa3yMHOCTM 1 OBPOCOBECTHOCTU B KOPNOPATMBHbLIX NPABOOTHOLLEHUAX Y OOHUM U3
3MEeMEHTOB «KOPMOpPaTUBHOro GanaHca» — y YNeHOB OPraHOB yrpaBlieHUst eCTb He
TONbKO chuayLmapHble 0693aHHOCTN, HO Y HENOCPEACTBEHHbIE MEXaHU3MbI AN UX
peanusauun. Bmecte ¢ Tem peanusauusi COOTBETCTBYIOLLMX NPaB YNIEHOB COBETa An-
PEKTOPOB MMEET CBOM OCOBEHHOCTMU.

B cOOTBETCTBMM CO CNOXMBLUENCA CyAeOHOM NPaKTUKON NpW onpeaeneHnn nogxoaa
K pPaCCMOTPEHMIO KOCBEHHbIX UCKOB, MHULUMMPOBAHHbIX YNleHaMn COBETa AMPEKTOPOB,
CyAbl MO aHanorMm NPUMEHSIIOT Pa3bACHEHUs!, AaHHble B N. 32 nocTtaHoBneHus MNne-
Hyma BepxoBHoro Cyga P® ot 23.06.2015 Ne 252, B OTHOLLEHUM KOCBEHHbIX UCKOB
YYaCTHMKOB KOPropauuu, a Takke, Kak 1 B Crydae ¢ KOCBEHHbIMW UCKaMU1 akLMOHEPOB
(y4acTHMKOB) KOpnopauum, OTHOCAT cyaebHble pacxodbl HAa YNEHOB COBETA AMPEKTO-
pOB, MHMLMMPOBaBLLUMX nogady ucka. Cyabl 6e3anennsaumMoHHO KOHCTaTUPYHOT: npea-
CTaBUTENbCKMIN XapakTep KOCBEHHOIO UCKa He ABnsieTcs 6eccnopHbiM 060CHOBaHNEM
Onsi BO3NoXeHus! cyaebHbIX pacxodoB Ha opuamveckoe nuuo's.

MpencraBnsieTcs, YTO B TAKOW CUTyaLMW YfeH CoBeTa AMPEKTOPOB eABa N 3anH-
TepecoBaH B NoAa4e KOCBEHHOIO UCKa, y4UTbIBasi CPOKM PacCMOTPEHUS AeNn B PpOCCUIA-
CKUX cygax, CTOMMOCTb HOPUAMYECKUX YCIYT N0 KOPNOPaTUBHBLIM CNopaM, CPOYHOCTb
NMOMHOMOYMIN CaMOro YrieHa CoBeTa AUPEKTOPOB. K TOMY e YneH coBeTa AUPEKTO-
POB MOXET [axe He MonyvaTb HUKAKOro BO3HarpaXXaeHnsi 3a CBOK AeATENbHOCTb B
COCTaBe KomnmnernanbHOro opraHa ynpasneHus Unm nonyvaTs 4OCTaTO4HO CKPOMHOE

" O630p cyaebHOM NpakTWKM MO HEKOTOPLIM BOMPOCaM MPYMEHEHUs 3aKOHOAATENbCTBA O XO-
35A1CcTBEHHBIX 0obLwecTBax (yTB. Mpe3nanymom BepxosHoro Cyna P® 25.12.2019) // CIMNC
«KoHcynetanTl oy,

2 MocTaHoBneHune MNneHyma BepxosHoro Cyaa P® ot 23.06.2015 Ne 25 «O npumMeHeHun cy-
AaMn HEKOTOPbIX MonoxeHun pasgena | yactn nepsou MpaxkgaHckoro kogekca Poccuiickon
denepauuny // CMNC «KoHcynbTaHTMInoCy.

3 MoctaHoBneHus ApbutpaxHoro cyaa Mockosckoro okpyra ot 20.09.2022 Ne $©05-22332/2022
no aeny Ne A40-155815/2021 ; ApbuTpaxHoro cyaa LieHTpanbHoro okpyra ot 02.04.2024
Ne ®10-2007/2023 no geny Ne A35-92/2021 // CT1C «KoHcynstaHTlntocy.
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BO3HarpaxaeHvie (Hanpumep, B XoNauHrax, rae BXoXaeHne B COCTaB OpraHoB ynpas-
neHnsa aoyepHUX obLLEecTB 3a4acTyo 00yCrnoBNeHO onpeaeneHHon TPyaA0BOM (OYHK-
uuer nuua B MaTepUHCKOM KOMMaHUK).

KopnopamueHsbil dozoeop. C NosiBIIEHNEM B rpaXkaaHCKOM 3aKOHOA4aTeENbLCTBE
(n. 1 cT. 67.2 T'K P®) nonoxeHui o KoprnopaTMBHOM OrOBOpe Ka4eCTBEHHO BO3POCH M
BO3MOXHOCTU aKUMOHEPOB (YY4aCTHMKOB) KOpropauuy no npegoTBpaLLEeHUo Kopno-
paTMBHbIX KOH(MNMUKTOB, CBA3AHHbLIX B TOM YMCIE C KOPNopaTMBHbLIM yNpaBreHUEM.
B OOKTpUHe Bbicka3aHo cnpaBensiMBoe, Ha Hall B3rnss, MHEHME O TOM, YTO MO CBO-
€My 3Ha4YeHUI0 «KOPMNOpaTMBHbIN LOroBOp NpuobpeTaeT YepThbl peLleHnst codbpaHns
YYaCTHUKOB (aKLUMOHEPOB) 1 B onpeaeneHHON CTeNeHn KOHKYPUPYET C peLLeHnsMu
BbICLLErO W ApYrMX OpPraHoB X03AMCTBEHHOro ob6LLecTBa» ™.

HecmoTpsa Ha npsimon 3anpeT B Nn. 2 ¢T. 67.2 K P® Ha onpegeneHne kopnopaTtune-
HbIM JOrOBOPOM CTPYKTYPbl OPraHoB 06LLEeCTBa 1 X KOMNETEHLMK, HA NPAKTUKE KOP-
nopaTuBHbIV AOroBOP, CTOPOHAMU KOTOPOTO SABMSKTCS BCE aKLMOHEpPbI (YH4aCTHUKN)
obulecTBa, B pamkax n. 1 ct. 67.2 'K P® 3ayacTyto cogepXut 0693aHHOCTM CTOPOH
KOprnopaTMBHOrO 4OroBOpa NporofiocoBath 3a YyTBEPXXAEHME peaakuum yctasa obLe-
CTBa, NpunaraeMomn K KopnopaTMBHOMY JOroBOpY (B KOTOPbIN yXKe BKIKOYEHa cuctema
OpraHoB yrnpaBfeHus U NX KOMMNETEHLMS), a Takke B3aMMHY0 0693aHHOCTb CTOPOH
rorocoBaTh «3a» KaHauaaTypbl B COCTaB OpraHoB yrnpaBneHus obLecTsa, HOMUHK-
pPOBaHHbIE KaXXO0N CTOPOHOM KOpPNopaTUBHOIO 4Orosopa.

lpaxgaHckoe 3akoHOOATENbLCTBA YCTaHABMMBAET U JOCTATOMHO CEPbe3HbIe Mo-
CNeacTBUS HapYLLIEHWS KOPNopaTUBHOIO JOroBopa: OT B3blCKaHUSI yObITKOB 1 HEYCTON-
Ku (ecnv cOOTBETCTBYOLLME LITPAdHbIE CaHKLUK ObINM NpegycMOTPEeHbl JOTOBOPOM)
00 HeOenCcTBUTENbHOCTU PELLEHNs OpraHa yrnpasreHus no UCKy CTOPOHbI JOroBopa
(ecnu cTopoHamu JoroBopa ABMANNCH BCE Y4aCTHUKM 00LLIeCcTBa) 1 HeAEeNCTBUTENb-
HOCTM CAEMOK, 3aKMOYEHHbIX B HApYLLEHME KOPNOopaTMBHOIO AOroBopa (ecnu apyras
CTOpPOHA 3Harna unm aormkHa 6bina 3HaTe 06 orpaHMyYeHUsX, NpeayCMOTPEHHbIX KOp-
nopaTyBHbLIM JOrOBOPOM).

Opyrumu adhpeKkTMBHLIMU CpeacTBamMun NpeaynpexaeHus BO3HUKHOBEHNUST KOPMo-
paTuBHbIX KOHPNMKTOB 1 cobntogeHns 6anaHca OTHOLLEHUI B KOpPNopaLuy SBNSOTCA:
— pa3paboTka 1 getanbHas pernaMmeHTaunst NoroXeHUN y4peanTenbHbIX AOKYMEH-

TOB, NOKasnbHbIX HOPMAaTUBHbLIX aKTOB;

— BKITHOYEHME HE3AaBUCUMbIX OUPEKTOPOB B COCTaB KOMMernanbHOro opraHa ynpas-
neHus;

— OMUMOHHbIE KOHCTPYKLMU;

— orpaHu4eHne NofIHOMOYUI AMpeKTopa No caenkam, 0603HaYeHHbIM B YCTaBe Kop-
nopaumu;

— onpeaerneHHbI NopsaaoK cornacoBaHms (00obpeHnst) KpymnHbIX COEMNOK U COEenok,

B KOTOPbIX UMEETCS1 3aNHTEPECOBAHHOCTb;

— cornacoBaHue BOMpPOCOB pacnpeaeneHns AMBuaeHa0B (Ha OCHOBaHUM OTHETHOCTU

1 NnaHa gansHenwero pMHaHCOBOIo pPa3BUTUSA Kopriopauum);

— uMdpOoBM3aLIMSA KOPNOPATUBHOIO yNpaBreHus Kopropauuver (Hanpuvep, npoeeae-

HMe o6LWwmx cobpaHnin B ANCTaHLMOHHOM hopMaTe, 3NEKTPOHHOE roriocoBaHmne,

* AHdpees B. K., Jlanmes B. A. KopnopaTnBHoe npaBo coBpeMeHHol Poccun : MmoHorpadus.
3-e n3g., nepepab. u gon. M. : MpocnekT, 2023. C. 173.
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3MNEKTPOHHbIN AOKYMEHTOOB0POT, SMEKTPOHHbIV PEECTP aKLMOHEPOB, BKIOYEHNE

TexHonoruv GrnokyerH n ap.').

B 2022 r. y4acTHMKM KOpPNopaTMBHbIX OTHOLLEHUI CTOMKHYITUCb C HOBbIMU Bbl-
30BaMu — GecnpeleneHTHbIM No CBOEMY MacLUTaby CaHKLUMOHHbIM OABMEHUEM Ha
POCCUNCKUX PUINHECKUX M HOPUANYECKMX NUL, HE NPEeKpaLLaoLLMMCcs 1 N0 CEN OeHb.
BmecTe ¢ Tem 1 3akoHO4aTeNb, U NPaBONPUMEHUTENb NPOSABUIN onpeaeneHHoe
€©0WHCTBO B BbICOKOW CTeneHn rmbKocTn n aganTMBHOCTM K paboTe B HOBbIX YCNO-
BUSIX, YTO BbIPa3nocb B ONepaTMBHOM TOHYEYHOM M3MEHEHMM 3aKOHOAATENbCTRA,
B OTCYTCTBUM KPUTUYECKOTO JONITOCPOYHOIO POCTa YNOMSAHYTOrO YPOBHS KOH(IUKT-
HOCTW OEernoBo cpefbl 1 B3PbIBHOIO POCTa HECOCTOATENBHOCTU POCCUMCKUX XO35AN-
CTBEHHbIX 00LLECTB.

OcTaHOBUMCS Ha HEKOTOPbIX M3MEHEHUAX, HAaNpaBneHHbIX Ha obecneveHne (kak
npeacTaBnseTcd, BpemMeHHoe) 6anaHca MHTEPEeCcOB MeXay nuuamMu U3 Hegpyxe-
CTBEHHbIX rOCY4apCTB (aKuMoHepamMm 1 y4acTHUKaMu, YrieHamMmn opraHoB ynpasne-
HWST), POCCUACKUMUN YHaCTHMUKaMM KOPNOPaTUBHOIO YNpaBneHus U X03aNCTBEHHbIMM
obLiecTBamm.

UcknrodumenbHbIl nopsidok ebixo0a UHOCMPaHHbIX akUOHepPoes u y4acm-
HUKO8 U3 pocculickux ropudu4yeckux suy, ¢ coanacus lNpasumesibcmeeHHOU KO-
muccuu. Ykasamu NpesngeHTta PO ot 08.09.2022 Ne 6186 1 ot 15.10.2022 Ne 737"
npegycMOTPEHO OCYLLIECTBMNEHNE NepPeYHst CAENOK (onepawuuii) Ha OCHOBaHUK paspe-
LUeHW, BblaaBaeMblx [1paBUTENbCTBEHHON KOMUCCUMEN MO KOHTPOIIO 3a OCyLLecTBre-
HMEM MHOCTpPaHHbIX MHBeCTULMIA B Poccuickon ®enepauum, n npyu HeobxogmMmMocTm
COAEepXaLLMX YCIOBUSA OCYLLECTBNEHNS (MCMOMHEHNS) TakuxX caenok (onepauun).
K Taknm coenkam (onepauusim) OTHOCATCA nobble caenku (onepauumm), BnekyLime 3a
coboi nNpAMOo 1 (MnK) KOCBEHHO YCTaHOBMNEHME, U3MEHEHWE UMW NPeKpaLleHne npas
BrageHus, Nonb3oBaHus 1 (Mnn) pacnopsKeHus oNAMY B yCTaBHbIX Kanutanax ob-
LLIECTB C OrpaHNYEHHON OTBETCTBEHHOCTbIO (3@ UCKITHYEHNEM KPEOQUTHBIX OpraHn3aumn
N HEKPEAMTHbIX (PMHAHCOBbLIX OpraHu3auuin) Mo UHbIX NpaB, NO3BOMSAILLMX Onpe-
OenaTb YCnoBus ynpaBneHns Takumy obLlecTBamm ¢ orpaHNYeHHON OTBETCTBEHHO-
CTblO 1 (MnK) YCNOBMS OCYLLECTBNEHNS UMY NPeanpuHMMaTEnbCKON AeATeNbHOCTH, a
Takxke BrekyLime 3a cobon NpsMo 1 (M) KOCBEHHO YCTAHOBMEHNE, U3MEHEHNE UM
npekpalleHne npas BrageHusi, Nonb3oBaHusa 1 (Mnun) pacnopsbkeHus 6onee yem 1 %
akuumn, gonewn (BKNagos), COCTaBNSAKLLNX YCTABHbIV KanuTan POCCUACKUX KpeaUTHOM
opraHusaumm, CTpaxoBoW opraHM3aunm, HerocyaapCTBEHHOIO NEHCUOHHOTO hoHAa,
MUKPOUHAHCOBOM KOMMNaHMU NGO ynpaBnstoLLeri KOMNaHUM akLUMOHEPHOrO NHBE-
CTULMOHHOrO hoHAa, NaeBoro MHBECTULIMOHHOIO hoHAa NN HErocyaapCTBEHHOMO
NneHCMoHHoro choHaa, Nnbo 6onee Yem 1 % ronocoe, MPUXOOALLMXCA Ha TakMe akuum,
aonn (Bknagpl).

5 Cm.: OneliHuk E. B. LindbpoBur3aumnsi KopnopaTnBHOIO NpaBa: COBPeMEHHble TeHaeHumn //
paxpgaHckoe npaso. 2023. Ne 4. C. 32—26.

6 Ykas MpesungeHta PP ot 08.09.2022 Ne 618 (c nam. ot 15.10.2022) «O6 ocobom nopsiake
OCYLLEeCTBMNEHNS (MCMOMHEHNs) OTAeNbHbIX BUAOB CAEMOK (onepawuuii) Mexay HEKOTOPbIMMI
nuuamn» // C3 PP. 2022. Ne 37. CT. 6316.

7 Ykas lNMpeanaeHTa PP ot 15.10.2022 Ne 737 «O HekoTOpbIX BOMPOCax OCYLLIEeCTBNeHUs (Mc-
MONHEHWA) oTAENbHbIX BUAOB caenok (onepauni)» // C3 P®. 2022. Ne 42. Ct. 7159.
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B cootBeTcTBUM C YKasom MNpesngeHta PO ot 05.0.2022 Ne 5208 go koHua 2025 .
3anpeLyaercs coBepLueHne CAenoK (onepauuii), BekyLmx 3a cobow npsamo u (1nu)
KOCBEHHO yCTaHOBIEHWE, U3MEHeHMe, NpekpaLleHne nnm obpemeHeHne npas Bna-
OEeHUSA, NONb30BaHNS 1 (MNK) PacnopPSXKEHUS LIeHHbIMU ByMaraMmy pOCCUNCKUX HOpU-
AVYecKUx nuu, gonsmu (BKnagamu), COCTaBnsAoLWMMY yYCTaBHble (CKNagoYHble) Kanu-
Tanbl POCCUNCKUX KOPUONYECKUX MWL, ONSMU Y4acTus, NnpaBamMu U 06a3aHHOCTAMU,
npyvHaanexawummn y4acTHUKam cornalleHunin o pasgene npoaykuum, JOroBopoB O COo-
BMECTHOWN AeATEeNbHOCTU UIN MHbIX JOTOBOPOB, HA OCHOBAHWUM KOTOPbIX peanunayoTcs
WHBECTULMOHHbIE MPOEKTbI Ha TeppuTopumn Poccuinckon ®egepauum, npu ycnosum,
YTO AaHHble LeHHble Bymaru, gonu (Bknagbl), NnpaBa U 0693aHHOCTU NpuHagnexar
WHOCTPaHHbIM NMLAM U3 HEAPYXXECTBEHHbIX rOCYyAapCTB.

lNoebiweHue nopoza enadeHust akyusimu Os11 docmyna K uHghopmayuu o
dessimesibHOCMU aKUUOHepPHO20 obujecmea u peaJsiusayuu rpasa akyuoHepa
Ha obpaujeHue 8 cy0 ¢ UCKOM O 803MeuweHUU ybbimkoe ¢ 4sieHo8 op2aHo8
ynpaeJsieHusi, uckom 06 ocrnapueaHuu cdesok. o 01.07.2024 npaBo Ha gocTyn
K MHopMaunn n AOKyMeHTaM, NpeaycMoTpeHHbiM n. 4 ¢T. 51, n. 1 ¢1.84,n.2n 3
cT. 91 3akoHa 06 akUMOHepHbIX 06LLEeCTBax, a Takke NpaBo Ha obpalleHune B cya B
cooTBeTcTBUM ¢ @b3. 1 n. 5¢cT. 71, n. 6 cT. 79, n. 1 cT. 84 ykasaHHOro 3akoHa MMeELT
aKkumMoHepbl (aKkLMOHep), BrnagetoLlme B COBOKYNMHOCTU He MeHee 4YeM 5 % ronocyto-
LUMX aKkumin obiecTtBa’® (paHee COOTBETCTBYHOLLMIA MOPOT Oblfl YCTAHOBIEH HA YPOBHE
1 %). daHHOe npaBuno KacaeTcsa BCEX akLMOHEPOB, @ He TOMbKO aKLMOHEPOB 13 He-
OPY>XECTBEHHbIX roCyAapcTB, HO BBeAEHO OblN0 MMEHHO B paMKax «aHTUCAHKLNOH-
HbIX» U3MEHEHMWI 3aKoHOAATENbCTBA.

UN3meHeHue nopsiOka nposedeHuss obujux cobpaHuli. [1o koHua 2024 r. no pe-
LLIEHNIO COBETa AMPEKTOPOB BO3MOXHO NPOBEAEHNE rofoBbIX 06LLMX cobpaHuii akLu-
OHEpPOB, a TakkKe Mo PeLUeHN0 eaUHONTUYHOIO NCMONMHUTENBHOIO OpraHa obLecTsa ¢
OrpaHNYeHHOM OTBETCTBEHHOCTbIO OMepeaHbIX 06LLMX cOBpaHuii B 3a04HOM hopme?°.

CoxpaHeHue nosIHoMo4uli cogema OUPEKMopoe8 rnpu 8bI6bIMuUU «Heopyxe-
cmeeHHbIx» 4YneHos. [Jo 01.07.2024 coBeT ANPEKTOPOB aKLMOHEPHOro obLecTBa
COXPaHsIET CBOW NOSTHOMOYMS 0 NPUHATMSA 0bLwmMM cobpaHmemM peLleHns 06 n3bpaHum
COBeTa OUPEKTOPOB B HOBOM COCTaBe B Cly4ae, eCrin ero KonmyecTBEHHbIN COCTaB

8 Yka3 NpesngeHTa PO o1 05.08.2022 Ne 520 «O npumeHeHUn cneumanbHbIX 3KOHOMUYECKNX
Mep B (OMHAHCOBOWN 1 TONMIMBHO-3HEPreTM4eCcKon cdhepax B CBA3M C HeAPYXeCTBEHHbIMN Aen-
CTBUSIMW HEKOTOPbIX MHOCTPaHHbLIX FOCYAapCTB U MeXayHapoaHbIX opraHusaumny // C3 P.
2022. Ne 32. Ct. 5816.

9 ®depepanbHbI 3akoH 0T 14.03.2022 Ne 55-d3 «O BHeceHUN n3MeHeHU B cTaTbn 6 n 7 de-
AeparnbHoro 3akoHa “O BHeceHUn nameHeHuii B PepepanbHbii 3akoH ‘O LieHTpanbHom 6aHke
Poccuinckon ®epepaummn (barHke Poccun)’ v otaenbHble 3akoHogaTenbHble akTebl Poccumnckon
denepaunm B YacTn 0COGEHHOCTEN U3MEHEHNST YCINOBUIA KPEQUTHOMO LOroBopa, AOroBopa
3anma” u ctatbio 21 PegepanbHOro 3akoHa “O BHECEHUU U3MEHEHWI B OTAEMNbHbIE 3aKOHO-
nartenbHble akTbl Poccuiickon ®epepaummn’» /[ C3 P®. 2022. Ne 12. Ct. 1782.

20 PenepanbHbIf 3akoH oT 25.02.2022 Ne 25-03 «O BHeceHun nsmeHeHun B PepeparnbHbii 3a-
KOH “O6 aKLMoHepHbIX obLecTBax” 1 O NPUOCTAHOBMEHUN AEWCTBUSA OTAENbHbBIX MONOXEHWUI
3akoHofaTenbHblx aktoB Poccuickon ®epgepauun» // C3 PO, 2022. Ne 9 (4. 1). Ct. 1257.
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cTan MeHee yCTaHOBMEHHOrO 3aKOHOM, YCTaBOM UMK peLleHneM obLero cobpaHmns
aKLUMOHEpPOB KONMYECTBEHHOIMO cocTaBa?'.

MuH3KOoHOMPa3BuUTUS Poccum NOArOTOBIIEH 3aKOHONPOEKT?2, MpeaycMaTpuBaroLLmi
BO3MOXHOCTb 1306PaHUS HOBbIX YNIEHOB COBETA AVPEKTOPOB B3aMeH BbIObIBLUMX Ha
o6Lem cobpaHmmn akLUMOHEPOB (BMECTO MOMHOM 3aMeHbl COCTaBa CoOBETa UPEKTOPOB
B COOTBETCTBUU C AENCTBYIOLLMM 3aKOHOAATENLCTBOM), @ Takke, eCrnun 3To NpeaycMo-
TPEHO yCTaBOM aKLMOHEepHOro obLecTsa, NyTeM BPEMEHHOro Ha3Ha4YeHUsA HOBbIX
YrieHOB COBETa AMPEKTOPOB MO PELLUEHNI0 BCEX YIIEHOB COBETa AUPEKTOPOB NN B
aBTOMAaTUYECKOM Mopsigke.

Bo3MoXHOCMb He yYyumbieamb 20J10Ca «HEOPYIKeCMBEHHbIX» 4/IeHO8 Op-
2aHoe yrnipaesieHusi. B cootBetcTBuM ¢ n. 3 Ykasa lNpesngeHta PO ot 17.01.2023
Ne 162 akumoHepbl (y4aCTHWUKM) POCCUIACKOTO XO3ANCTBEHHOTO 0bLecTBa B60MNbLUINH-
CTBOM rOMIOCOB MOTYT YCTAHOBUTb, YTO MPU MPUHATUM PELLEHUS OPraHOM ynpaBneHns
He ByayT y4nTbIBaTbCA ronoca NuL, Heapy>XeCTBEHHbIX MHOCTPAHHbLIX FOCYAapCTB UMK
n1u, KOTOpble HasHayeHbl (M36paHbl) B COCTaB OpraHa POCCUMINCKOrO XO3NCTBEHHOIO
obLecTBa 13 YMcna KaHAnAAaTyp, BbIABUHYTBIX YKadaHHbIMY Nvuamn. PelueHne B 3ToM
cnyyae 6yaeTt npuHMMaTbCs 60NbLUMHCTBOM FOMOCOB OT YMCNA ML, HE OTHECEHHbIX
K KaTeropum HeppyXeCTBEeHHbIX. TakuM 06pa3oM, He YUMTLIBATbCA MOTYT He TOMbKO
rofioca YneHoB OpraHoB ynpaBreHns — MHOCTPaHLEB, HO U POCCUNCKMX (DU3NYECKNX
1L, HaxogaLmxcs no dopmarnbHOMY NPU3HAKY NOA «HeAPY>KECTBEHHbLIM» BIUSHUEM.

MprMeyaTensHO, YTO AaHHOE MOMOXEHUe HaxoaMTCs B onpeaeneHHoOM NpoTMBope-
yum ¢ n. 3 cT. 53 K PP, nockornbky, HecMoTps Ha NpuHATMe Kogekca KoprnopaTtuBHOIO
ynpaeneHusl, BHEAPEHUe B NOCNefHee AeCATUNETNE POCCUACKMMMN XO3SNCTBEHHbLIMU
o6LLecTBaMM NyyLLMX KOPNOPaTMBHbLIX NMPaKTUK, pas3BUTUE rPaXxXaaHCKOro 1 Kopropa-
TUBHOIO 3aKOHOAATENbLCTBA, Mbl MPaAKTUYECKN YTBEPAUIUCH B A€ HEBO3MOXHOCTMU
aBTOHOMMWW U CAMOCTOSATENBHOCTU B NPUHATUM PELLEHUI YIIEHOB OPraHoB yrpaBneHns
(NpenMyLLEeCTBEHHO, KOHEYHO COBETa AUPEKTOPOB) OT NuL, o6ecneymBLUNX UX Ha3Ha-
YyeHune (M3bpaHue) B coCTaB opraHa yrnpasneHus. YkasaHHbIi BpEMEHHbIN MOpsAoK
NPUMEHSETCA K POCCUACKNM XO3ANCTBEHHBLIM 0BLLEeCTBaM, OTBEYAIOLLUM KPUTEPUSIM,
yKkasaHHbIM B M. 2 Ykasa [Npe3ngenTta P® ot 17.01.2023 Ne 16.

B Hay4HoW cTaTbe Gbinn NpoaHanusnMpoBaHbl OTAEMbHbIE NPaBOBble CPeACcTBa, KO-
Topble obecneyrBatoT HanaHc NHTEPECOB aKLMOHEPOB (YH4aCTHUKOB) U YNEHOB OPraHoB
ynpaBneHusi X039NCTBEHHbIX OOLLECTB 1 MPeAoTBpaLLaloT KOPnopaTUBHbLIE KOHMIMKTHI.

2

®depepanbHbin 3akoH oT 14.07.2022 Ne 292-®3 «O BHeCeHMN U3MEeHEHU B OTAENbHbIE 3a-
KoHoZaTenbHble akTbl Poccuiickon Penepaumm, npusHaHum yTpaTMBLUUM curly ab3aua Lwe-
CTOro 4acTtun nepson ctaTtbmn 7 3akoHa Poccuiickon Pegepauun “O rocyqapCTBEHHON TanHe”,
NPUOCTaHOBINEHUN AENCTBUS OTAENbHbLIX MOMOXEHUI 3aKoHOAATENbHbIX akToB Poccuiickom
denepaunm n 06 ycTaHOBNEHUM OCOBEHHOCTEN PEryNUMPOBaHUSt KOPMOPATUBHbBIX OTHOLLEHWIA
B 2022 1 2023 rogax» // C3 P®. 2022. Ne 29 (u. IIl). Ct. 5259.

22 MpoeKT enepanbHoro 3akoHa (opaboTaHHbIn TekeT) «O BHeceHUn nameHeHun B depe-
panbHbI 3akoH “O6 akunoHepHbIx obuecTBax” n ®enepanbHbiv 3akoH “O6 oblecTBax ¢
OorpaHu4yeHHon oTBeTCTBEHHOCTLIO Y (ID npoekTta 02/04/06-23/00139327) (He BHeceH B [ocy-
AapctBeHHyto [lymy, TekcT no coctoaHuio Ha 21.03.2024) // CMNC «KoHcynsraHTlInocy.
Yka3 MpesungeHta PO ot 17.01.2023 Ne 16 «O BpeMeHHOM Nopsiike NPUHATUS peLLeHnii op-
raHaMm HEKOTOPbIX POCCUINCKNX XO3SINCTBEHHbIX 06LecTBy // C3 P®. 2023. Ne 4. CT. 626.

2

@
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CaHkumm 1 nx nocnencTens 060CTPAOT KOPNopaTUBHbIE KOHAMUKTLI, BeAyT K pas-
6anaHcMpoBKe MHTEPECOB YYaCTHMKOB U YIIEHOB OPraHOB yrpaBreHns X03aCTBEHHOIO
obLecTBa. YeTKo BbICTPOEHHAs cMcTeMa KOpnopaTUBHOIO yrpaBrieHnsi B yCrOBUAX
AENCTBYIOLLNX 9KOHOMUYECKUX CaHKLUIA ABNAETCS OAHUM U3 CYLLECTBEHHbIX (haKTo-
poB NpeaoTBpaLLeHUst KOH(IMKTOB B Koprnopauun. Poccuinckoe 3akoHogaTernbCcTBO
AaeT BO3MOXHOCTb akLMoHepam (yyacTHuMKam) BelbpaTtb Hanbonee adpdeKkTmBHbIE
cpeacTea, obecneunsaroLme 6anaHc MHTEPECOB BCEX YHACTHUKOB KOPNOPATUBHbIX
NPaBOOTHOLLEHUN.
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