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O IMCKPEIIMU COBETA IUPEKTOPOB IIPU
MMPUHSTUN YIIPABJEHUYECKHUX PEIIEHUA

B crartbe paccMaTpuBaeTcs MOAXOM, MO3BOJSIONINN COMU3UTH (PMHAHCOBBIE HHTEPECHI
MEXKIY COBETOM JUPEKTOPOB H IOJITOCPOYHBIMU HHTEPECAMU KOMIIAHUH U €€ COOCTBEH-
HUKOB. ABTOp MTOKa3bIBAET, YTO aKTUBHBIE JCHCTBHSI (BMEIIATEIbCTBA) CO CTOPOHBI COO-
CTBEHHHUKOB B JICITEIbHOCTh COBETA AUPEKTOPOB CIIOCOOCTBYIOT pealln3alliy KopIopa-
TUBHOTO Oyara (TOBBHIIIEHHE KadecTBa KOPIIOPATHBHOTO yrpamieHus). Ha mpumepax
W3 TIPaBOIPHUMEHUTENBHON TPAKTUKU TMOKa3aHO, YTO OTAENeHHe (M3O0IAIUs) COBETa
JUPEKTOPOB OT BIUSHHS CO CTOPOHBI COOCTBEHHHKOB BIIEYET 32 COOOI HETaTUBHBIE TTO-
CenCcTBY (BBIBOJ aKTHBOB, IMOJTyYE€HUE TMYHBIX BHITOZ CO CTOPOHBI PYKOBOZCTBA).
KnwueBble c10Ba: COBET AUPEKTOPOB, H3OJISIIHS, COOCTBEHHUK, BMEIIATEIHCTBO, T0JI-
TOCPOYHBIE HHTEPECHI, KOPIIOPATUBHOE 0J1aro, aKTHBHOCTb.

HecMmotpst Ha caMOCTOSTETHPHOCTh M IIHUPOKYIO TUCKPEIUIO TIPH TPUHITUN
pemeHnii B cepe OM3HECa, KOTOPHIMUA OOJAIaeT COBET JUPEKTOPOB, HEOOXOIH-
MO, YTOOBI €ro JIeicTBUsI ObLIM HalpaBlIeHbI HA JIOJITOCPOYHYIO IEPCIIEKTHBY, T. €.
Ha JOCTIKEHUE KOPIIOPATHBHOTO Oiara: MOBBIIICHHWE KauecTBa KOPIOPATUBHOIO
yrpapieHus (cOmbKeHne (UHAHCOBBIX MHTEPECOB PYKOBOJACTBA C JOJITOCPOYHBI-
MU (PMHAHCOBBIMH WHTEpPECaMH KOMIIAHWH), TOBBIIICHHE OUP)KEBOM CTOMMOCTH
aKIMi (KaruTaIu3alys akTUBOB), YITy4IlIeHHEe WHBECTUIIMOHHON TPUBIIEKATEIHHO-
ctu komranun. Kak ormeueno B Kojekce KOpnopaTuBHOIO yIpaBiIeHUs, PEKOMEH-
JIOBAaHHOTO K TipuMeHeHuto mucbMoM banka Poccun ot 10.04.2014 Ne 06-52/2463,
JIOJITOCPOYHOE BIA/ICHUE AKIMSIMU KOMITAHUHM B HAMOOJBILIEH CTEHNEHH CIOCO0-
CTBYET CONMMKEHUIO (PMHAHCOBBIX MHTEPECOB WICHOB COBETA JUPEKTOPOB C JIOJTO-
CPOYHBIMU MHTepecaMu akuuoHepos (1. 4.2.2 1. IV u. «b»). Kpome Toro, B Ko-
JIeKce KOPIOPAaTHBHOIO YIIPABJIEHUSI ONPEAEIEHO, YTO COBET TUPEKTOPOB JIOJKEH
JIEWCTBOBATh HA JJOJITOCPOYHYIO MEPCIEKTUBY, UMETh OM3HEC-CTPATErHIO PA3BUTHS
KOMIIAaHUU M 9eTKO crieoBath ei (1. 2.1.2 I 11 4. «by).

Koncruryunonnsiii Cyn Poccutickoit @eaepanuu 0TMEYaeT, 4YTO COBET AU-
PEKTOPOB | 0011Iee cOOpaHre aKITMOHEPOB (COOCTBEHHUKH KOMITAHHUH ) 00JIaIat0T
CaMOCTOSITENIbHOCTBIO U IIMPOKUM YCMOTPEHUEM IpU MPUHATUU yIIPaBICHYE-
ckux pemenuit (Onpenenenne Koncturymmonnoro Cyna Poccuiickoit denepa-
uuu ot 21.12.2011 Ne 1754-0-0). Tem caMbIM yCTaHaBIUBAETCS ONPEACICHHOE
paBHOBECHE MEXIY AKTHUBHBIMH JEHCTBUSIMH COOCTBEHHUKOB KOMIIAHWHU, HX
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BMEIIATEIHCTBOM B JIEATEIHHOCTh KOMIIAHUU, C OJTHOM CTOPOHBI, U 000CO0IECH-
HOCTBIO (M30JISIIIMEH) COBETa AUPEKTOPOB MPHU MPUHATUU YIPABIECHUECKUX pe-
meHu, ¢ npyroii. Heo6xoammo n3derats HapyIIeHUsI STOTO PaBHOBECHS.

JI1st HAaTISIAHOCTH TIPEICTABIICHHON CUTYaIluu 00paTuMCs K pUMepaM U3
MIPABONIPUMEHHUTEILHON MTPAKTHKHU.

Co06cTBeHHUKaMH KOMIIAaHUH B T€UEHUE UTUTEIHLHOTO BPEMEHHU HE HCIOJI-
HsTach 00S3aHHOCTH MO YCTAHOBIICHUIO HA/JIEXKAIIETO BO3HATPAKICHHS PYKO-
BonuTeno. TeM caMbIM JeMCcTBHSI caMUX COOCTBEHHMKOB KOMITAHMU IO yCTa-
HOBJICHUIO BO3HATPKICHUS TUPEKTOPATy HE CTIOCOOCTBOBAIIN COMMKEHUIO (-
HAHCOBBIX MHTEPECOB PYKOBOJIUTENS (OTCYTCTBHE MOTHBAIIUU T10 JTOCTHKCHHUIO
rokasaresiel MPOU3BOAUTENILHOCTH KOMIIAHUH) C I0OJITOCPOYHBIMU MHTEpECAMU
komranuu (Iloctanosnenne CeMHAANATOTO apOUTPAKHOTO AMEIUISIIMOHHOTO
cyna ot 13.05.2014 Ne 17AI1-4290/2014-T'K no nemy Ne A50-24104/2013).

C npyroii CTOPOHBI, aKTUBHBIE ICUCTBHUS CO CTOPOHBI COOCTBEHHUKOB KOM-
MaHWU C KPATKOCPOYHBIMH MHTEPECAMHU TAKXKE MOTYT HapYIIUTh pPaBHOBECHE
MIPH MIPUHATHH YIIPABICHYCCKUX PEIICHUH.

CoOCTBEHHHUK C KPaTKOCPOYHBIMU MHTEpPECaMu o0paliaercs K COBETY JIU-
PEKTOPOB AJIs MOTy4YeHHsI HHPOPMAIUH O ACSITeTbHOCTH KoMnaHuu. [Ipu stom
y JaHHOTO COOCTBEHHUKA OTCYTCTBYET YKOHOMUYECKUN MHTEpEC B MOITYUCHHUH
COOTBETCTBYIOLIEH MHPOPMALIMU U MPUCYTCTBYIOT NMPU3HAKU, KOTOPHIE yKa3bl-
BalOT HA HAMEPEHHOE CO3/1aHNe OOBEKTUBHBIX TPYAHOCTEH, CHIOCOOHBIX OTpHUIIA-
TEIBHO BIIUATH HA XO3SMCTBEHHYIO JCSITEIBHOCTh KOHKPETHOTO AKIIMOHEPHOTO
oOmiecTBa B IIEJIOM M Ha MHTEPECHl €ro aKIMOHepoB. Hampumep, eciu akim-
OHep, TPeOyIIUi MpeToCcTaBIeHUss HHPOPMALIUU, SBISETCS MPEICTABUTEIEM
KOHKYPEHTa WUJIM CIIEHUAIbHO 3alpalinBaeT 00iblIoil 00beM KOMUN JOKyMEH-
TOB, C TEM YTOOBI 3aTPYIHUTH ACATEIHHOCTH OOIIECTBA, 37I0yNOTPEOIISIsl CBOUM
npaBoMm (Omnpenenenune Koncrtutymuonnoro Cyma Poccuiickoit denepaiuu ot
18.01.2011 Ne 8-O-II). Tem cambiM, CBOUMH AKTUBHBIMU JEHCTBUSIMHU AKIIHO-
HEp, UMEIOIINN KPaTKOCPOUYHBIE MHTEPECHl, MOXKET JeCTAaOUIN3UPOBaThH -
TEIHHOCTh KOMITAHUU B YIIEPO €€ TOITOCPOYHBIM HHTEPECaM.

CropoHHMKH 000COOTICHUS (M3OJISAIMH) COBETA JUPEKTOPOB CUMTAIOT, UYTO
BMEILATENILCTBO CO CTOPOHBI COOCTBEHHUKOB, OCOOEHHO T€X, Y KOTOPBIX UMEIOTCS
KpPaTKOCPOYHBIE MHTEPECH], MX aKTUBHOE JIABIICHUE HA KOPIIOPATUBHYIO MOJUTUKY
COBETa JUPEKTOPOB MOPOKIAIOT MPUHATHE HEIPPEKTUBHBIX perieHuit'. OnHako
HMMEHHO JIOITOCPOYHBIE OPUEHTHPHI KOMITAHUH U €€ COOCTBEHHUKOB TO3BOJISIIOT CO-
BETY TUPEKTOPOB C(HOKYCHPOBATH CBOE BHUMAHKE Ha JIOJITOCPOYHYIO TIEPCTICKTHBY.

'Bainbridge S. Response to Increasing Shareholder Power: Director Primacy and Shareholder
Disempowerment // Harvard Law Review. 2006. Vol. 119. P. 1735; Bratton W., Wachter M. The
Case Against Shareholder Empower-ment // University of Pennsylvania Law Review. 2010. Vol.
158. P. 653—-654; Porter M. Capital Choices: Changing The Way America Invests in Industry //
Journal of Applied Corporate Finance. 1992. Vol. 5. P. 4-11; Fox J., Lorsch J. The Big Idea-What
Good Are Shareholders? // Harvard Business Review. 2012. Vol. 48. P. 50-51.
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OOpatumMcst CHOBa K IpUMepaM U3 MPaBONPUMEHUTENbHON MPAKTUKH.

B nepuos nucnoiaHeHus TpaKIaHHHOM CBOMX O0SI3aHHOCTEH PYKOBOIUTEIS
(dbuHAHCOBBIE MMOKAa3aTeNN JIEATEIbHOCTH KOMIAHUU ObUiM ymyuiieHsl. [IpaBo-
[IPUMEHUTEIb OTMETHII, YTO PyKOBOJIUTEIND JIEHCTBOBAJI B paAMKaX CTPaTETuu pas-
BUTUS OpraHU3aI|H, ONPEEICHHON COOCTBEHHUKaMU, U IEHCTBOBAI A0OPOCO-
BECTHO U Pa3yMHO B yCJIOBUSIX NPEANPUHUMATEIBCKOTO PUCKA, U €r0 AEUCTBUS
HE MPUBEJIU K HEONAaronpusaTHBIM MociencTBusM it komnanuu (Ilocranosie-
Hue YerblpHaaaToro apoUTpaxHoro anemuauuoHHoro cyaa ot 05.05.2014 no
neny Ne A44-5719/2013).

JlaHHbBIN TpUMep SIPKO WIIIOCTPUPYET, UTO MPU YETKON OU3HEC-CTpaTeruu
KOMITaHUH, OTIPECTICHUH €€ JIETOBbIX OPUEHTUPOB ((PUHAHCOBBIX MHIUKATOPOB)
Ha JIOJIFOCPOYHYIO NEPCIEKTUBY TUPEKTOPAT MOTUBUPOBAH JIEHCTBOBAaTh B MH-
Tepecax JaHHOW OpraHMU3aIK U €€ COOCTBEHHHUKOB.

B nmo6om ciydae, MpeBEeHTUBHBIE MEPHI CO CTOPOHBI aKIIMOHEPOB (CHCTe-
Ma MOHUTOPHUHTA, TUCLUHUIUIMHA [0 OTHOIICHHUIO K PYKOBOJCTBY, MOIKPEILIICHHAS
MaTepualbHBIMU CTUMYJIAMH, a TAK)KE MHULIMMPOBAHHUE IIPOLIEAYPHI CYAOIIPOU3-
BOJICTBA) MTO3BOJIAIOT U30€KaTh YKIIOHEHHSI OT UCTIOJTHEHHsI CBOMX 0053aTEIbCTB
CO CTOPOHBI PyKOBOJICTBA.

CoOCTBEHHUKY KOMITAHUH OOPATUITUCH B CY[ C TpeOOBaHUEM O TPU3HAHUU
CIeNKH (3aKII0YEHUE I0TOBOpa 3aiiMa), COBEPIIEHHON TUPEKTOPATOM, HEJeH-
cTBUTENbHOU. [IpaBOonpUMEHUTEND, YAOBIETBOPSS TPEOOBaHUS, OTMETHII, YTO
[IPEIOCTABICHHUE 3aliMa KOMIAHUU-3aEMILUKY, KOHTPOIUPYEMOIl OCHOBHBIMU
aKIMOHEepaMu KOMITAHUH-3aUMOJIaBIIa, SBISJIOCH CIENKON C 3aMHTEpPECOBaH-
HOCTBIO (ITOCKOJIBKY €IMHOJMYHBIM HCIIOJIHUTENIbHBIA OpraH KOMIIAaHWHU-3a-
EMIIIMKa BXOJIUJI B COCTaB KOJUIETHAJIHHOTO OpraHa KOMIIAHMM-3aUMOJIaBIIA).
bonee Toro, mpenocraBieHHbIN 3a€M HE HMEJ UMYILIECTBEHHOI0 00eCTIeueHus,
a 3aMMOJIaBell, B CBOIO OYepelb, CaM UCIBITHIBAI TPYAHOCTH C MOJTYYECHUEM
tekyuero ¢punancupoBanus (IlocranoBnenne ®AC MoOCKOBCKOTO OKpyra oT
26.01.2011 Ne KI'-A40/17537-10).

B apyroii cutyanuu akumonep o0paruiics B Cyl ¢ TpeOOBaHHEM O PU3HA-
HUU TPYAOBOTO JOTOBOPA HEACHCTBUTEIbHBIM. [I[paBonprMeHUTENb UCXOIUIT U3
clIeayoImuX o0cToATeNbCTB. [l0CKOIbKY Ha MOMEHT NOANMCAHUSI TPYAOBOIO J10-
roBopa (BbIIJIaTa JEHEKHOTo OOHYyCa) rPaKIaHHUH SBISIICS OHOBPEMEHHO uJie-
HOM COBETa AUPEKTOPOB, TEHEPATILHBIM IUPEKTOPOM KOMITAHUHU U CTOPOHOM Tpy-
JIOBOTO JIOTOBOPA, OH SBJISJICS 3aMHTEPECOBAHHBIM JIMLIOM. TeM caMbIM JaHHAS
cenka TpeboBaa 0JOOPEHHS CO CTOPOHBI TMO0 00IIET0 COOpaHUS AKITUOHEPOB,
1100 eAMHCTBEHHOTO akiinoHepa. Ho pemienue 06 0100peHun He MPUHUMAIIOCH.
JlanHas cenka MoBIIEKIIA 32 cOO0H MpUYMHEHUE YOBITKOB KOMIIAHUH (HE000-
CHOBaHHOI1 BBIIJIaThl OOHYCOB PYKOBOAUTENIO). bonee Toro, akimoHep cBOUMHU
aKTUBHBIMU JAEMCTBUSIMU, THULIMMPOBAB MIPOLIEYPY CYIOIPOU3BOJICTBA, [IPECEK
MOTEHIUATbHYI0 BO3MOKHOCTh MPUYMHEHUS YOBITKOB KOMIIAHUU B JIOJITOCPOY-
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Holi iepcriektuBe ([TocTanoBnenue JleBaToro apOUTPaKHOTO aNeIUISIIHOHHOTO
cyna ot 28.02.2014 Ne 09AI1-2941/2014 o nemy Ne A40-34028/2012).

[IpencraBieHHBIC BBIIIEC IPUMEPHI MIOKA3bIBAIOT, YTO BMEIIATEIILCTBO COO-
CTBCHHUKOB B JICSITEILHOCTh COBETA TUPEKTOPOB IMO3BOJISIET COXPAHHUTD JIOJTO-
CPOYHBIC TIPEUMYIIECTBA KOMIAHUU (TIPOU3BOAUTEIILHOCTD, IIe/IeBbIe (DUHAH-
COBBIC MHIUKATOPHI). JIpyruMu CIOBaMH, IPEBCHTUBHBIC AKTUBHBIC JICHCTBHS
CO CTOPOHBI COOCTBEHHHUKOB CITIOCOOCTBYIOT 3allUTe (COXPAHEHUIO) aKTUBOB B
KOMIIAaHWW, COXPAHEHUIO TIPaB BJIAJIENIbLIEB HA MCIIOJIB30BAHUE TIOIYIEHHBIX J10-
XOJIOB OT UMyIiecTBa o ceoemy ycmorpenuto ([Toctanosinenne ®AC Mockos-
ckoro okpyra ot 25.02.2013 mo mgemy Ne A40-29185/10-159-251), npecedenuto
MaHHMITYJISIIHN ¢ (UHAHCOBOM OTYETHOCTBIO CO CTOPOHBI AUPEKTOPATA — C IIEIIBIO
NoJIyueHus: HeoOoCcHOBaHHBIX Bo3HarpaxkaeHuil (Iloctanonenne ®AC 3anan-
HO-Cubupckoro okpyra ot 01.11.2013 mo nemy No A46-29467/2012), a Takxe
HEJIOMYIICHHUIO TIOYYEeHUSI HE3aKOHHOTO BO3HATPAKICHUS (JIMYHBIX (PHMHAHCO-
BBIX BBITO]] B yIIIEpO JIOITOCPOYHBIM HHTEPECAaM KOMIIAHUN ) B OTCYTCTBUH COOT-
BETCTBYIOILIETO pelieHus yrnoinomoueHHoro oprana ([locranosnenune ®AC Mo-
ckoBckoro okpyra oT 30.05.2014 Ne ®05-3816/14 o nemy Ne A40-115151/13).

Heob6xoaum nouck nmoaxonaa (mapaaurmsl), 00€CIeUrBaIOIEro CONMKEeHNe
(MHAHCOBBIX MHTEPECOB TUPEKTOpATa C OJATOCPOYHBIMH MHTEPECAMU KOMIIa-
HUH U €€ aKIIMOHEPOB.

Ilonxon, odecneunBaomuii cOnukeHne (UHAHCOBBIX UHTEPECOB JAH-
peKTOpaTa U A0JroCPOYHbIX HHTepecoB kKoMnaHuM. CTOpOHHUKH 000c00I1e-
HUS COBETA AUPCKTOPOB OT BJIUAHHA CO CTOPOHBI COOCTBEHHUKOB OTME€YalroT, 4TO
NPUYMHON SKOHOMHUYECKUX KPU3HCOB SBISETCS MMEHHO BMEUIATEIbCTBO AKIIM-
OHCPOB B ACATCIIBHOCTD KOMHaHI/II/Il. HOCKO.HI)Ky JaBJICHHUC COOCTBEHHHUKOB Ha
JUPEKTOPAT MPUBOAUT K (POKYCHUPOBAHUIO MOCIEIHUX Ha KPATKOCPOUHBIX TOPH-
30HTaX pa3BUTHUS KOMIIAHUU B YHIEPO 0JIrOCPOYHOMY KOPIIOPAaTUBHOMY OJary.

Koznekc kopnopaTuBHOIO yIpaBieHUs, PEKOMEH/I0BaHHbIM K IPUMEHEHUIO
nucbMoM banka Poccum ot 10.04.2014 Ne 06-52/2463, Takke OpUESHTHPYET COO-
CTBEHHUKOB KOMITAHUU U COBET IUPEKTOPOB K JIOJTOCPOYHOMY COTPYIHUYECTBY.

[IpaBonpumMeHHUTENb ONPEAEISIET MOAXO0A, C MOMOILBIO KOTOPOrO JOCTUTra-
ercs cONMKEeHUE UHTEPECOB TUpeKTopara U KomrnaHuu. OCHOBHON (yHKUuEH u
3aja4ell JesITebHOCTH COBETA JUPEKTOPOB SIBJISETCS MPEICTaBICHUE U 3alUTa
3aKOHHBIX IPaB U MHTEPECOB AKLIMOHEPOB B YIIPABIEHUH KOMIIaHUU. Bo3Harpax-
JACHHs, BBIIIIAYMBACMBIC COBCTY AUPCKTOPOB, IMPUHUMAIOTCA JIMIIL TOJIBKO IIpH
JOCTIKEHUU OCSA3aeMbIX MMO3UTUBHBIX PE3YJIbTaToB (PUHAHCOBO-XO35HCTBEHHON
ACATCIIBHOCTHU KOMITAHUH, C YYCTOM IMOJOKKUTCIBbHOT'O (1)I/IHaHCOBOFO pe3yiibTara,

'Lipton M., Rosenblum S. A New System of Corporate Governance: The Quinquennial Election
of Directors // University of Chicago Law Review. 1991. Vol. 58. P. 218.
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3alUThl ¥ peai3alluy NpaB aKIIMOHEPOB B pe3ylibTaTe pabOThl COBETA AUPEKTO-
poB (IloctanoBnenue lllecTHanuaroro apOUTPas)KkHOTO ANMEIISALMOHHOIO Cy/la OT
26.02.2014 no nemy Ne A25-304/2013). B unoMm citydae (BbITIaTa BO3Harpax/ie-
HUU HE3aBUCHMO OT PE3YJIbTaTOB JACSTEILHOCTH KOMIIAHUH ) IEUCTBUS TUPEKTOPA-
Ta IPUYHHAIOT KOMIIAHUU U €€ COOCTBEHHHUKaM yIIepO (MOCKOIbKY OpraHu3alys
HE MOXKET U He 00s13aHa rapaHTHUPOBATh BO3HATPAXKICHHS B OyIyIIEM).

WuTepecHoit mpencrasisercss no3unus JlemaBepckoro mnpeneaeHTHOro
IIpaBa B OTHOLIEHUM IOAXO/A, C IMOMOILIBIO KOTOPOIO BO3MOXHO COJIMKEHHE
JIOJITOCPOYHBIX HMHTEPECOB MEXKIY COBETOM JUPEKTOPOB U COOCTBEHHHKAMHU
KoMItanuu. A umenHo, B aene J. Williams v. J. Geier (671 A.2d 1368 (Del. 1996))
CyZl OTMETHII, YTO JUIsl AOCTUKEHHSI PABHOBECHSI B TOITOCPOYHOM MEPCIEKTUBE
HE00XOJMMO OPUEHTHPOBATh JOKHOCTHBIX JIUI] HA MAaKCUMHU3aLlUU JI0JITOBpE-
MEHHOM CTOMMOCTH KOMIIAHHH, YTO MO3BOJHUT U30€KaTh HAaHECEHHs yiiepOa B
JOJATOCPOYHOM MEPCIIEKTHBE CO CTOPOHBI TUpeKTopara (He OKyCHpOBaTh CBOE
BHUMaHUE Ha KPAaTKOCPOYHBIX TOPH30HTAX), & TaKkKe KOHIIEHTPUPOBATHCS Ha
JIOJITOCPOYHOM POCTE€ M MHBECTHUIIMSIX B JACHCTBYIOIIMK Ou3Hec. Tem caMbiM
Cy/l alipUOpU OMPEAEIIeT MECTO COBETa JUPEKTOPOB B KOMIAHUH, €r0 MOAXOJ
B peajiM3allii KOPIIOPATUBHOIO OJiara (MOBBIIIEHUE KaueCTBA KOPIIOPATUBHOTO
YIOpaBIeHUS, OPUEHTALIMS Ha I0JITOCPOYHBIC TIEPCIIEKTUBHI).

Heo0Oxonumo o0patuTe BHUMAaHKE HA TO, YTO MMEHHO CHUCTEMa BO3HArpax-
JICHUS YJICHOB COBETa JIMPEKTOPOB MOJKHA oOecreynBarh cOnuxenue (hruHaH-
COBBIX MHTEPECOB JIUPEKTOPOB C JOITOCPOYHBIMH (DHHAHCOBBIMH WHTEPECAMH
cobctBenHukoB (1. 2.1.2 . II 4. «b» Kogekca koprnopaTuBHOTO ynpaBieHHs).

[IprdeM OCHOBHBIM YCIIOBHMEM BBITUIATHI BO3HATPAXKACHUS SIBIISIETCS JOCTU-
JKeHHEe (PAKTUYECKOrO MOJIOKUTETHHOTO pe3yabrara KOMIaHuu (TIoIydYeHue mpu-
ObuIN), @ HE BUPTYaJIbHOTO. B cBOIO ouepens, pasMep BO3HArpaKACHUS JOJKEH
oTpeneNaThes o ycranoBneHHOH [lonokennem gopmyse (yTBEpKICHHBIM 00-
MM cOOpaHUEM aKIIMOHEPOB) U JIOJKEH 3aBUCETh OT Y4acTHsl YiIEHa COBETa -
PEKTOPOB B 3aCEIAHUAX, C YUETOM MPUHSITHIX YIIPABICHUYECKUX PEIICHUM, TOBIIU-
SIBIIIUX HA TOJOKUTEIBHYIO TUHAMHUKY Pa3BUTHS KOMITAHUU — JOCTHUKEHHUE KOP-
noparuBHoro Onara (ITocranoBnenue JleBsToro apOUTpa)KHOTO aNeIUISILIMOHHOTO
cyma ot 29.04.2011 Ne 09AI1-7031/2011 mo nemy Ne A40-120960/10-62-1076).

Taxum oOpazom, peannzaius KOPIOpaTUBHOTo Oyara B KOMIIAHUH MOXKET
OBITh JOCTUTHYTA MTOCPEICTBOM YCTAHOBICHUSI PABHOBECHS MEXy (PUHAHCO-
BBIMU MHTEpPECAMU COBETa JUPEKTOPOB M MHTEpEeCcaMu KOMIIAHUH U €€ aKIIH-
OHEpPOB HA JOJITOCPOYHOM OCHOBE. [IprueM MOTHUBUPYIOLIEH COCTABIISIOMIEH
JUISL IUPEKTopaTa sBISETCS BeIWYMHA BO3HATPAXKACHHS, IPUBS3aHHAS HEIO-
CPEICTBEHHO K pe3yibTaraM JEATeIbHOCTH KOMIAaHUU (TIPUOBLIb, KaTUTaH-
3aIysl aKTUBOB), C YUE€TOM y4acTHs YJICHOB PYKOBOJACTBA B MPUHSATUU YIPaB-
JIEHYECKUX pEelIeHUH, C TOMOLIbI0 KOTOPBIX ObliIa JOCTUTHYTA MOJOKUTEIb-
Has TUHAMHUKA.
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AKTHBHOCTb COOCTBEHHMKA KAK HHCTPYMEHT AMCUUILIUHBI JUPEKTO-
para, peaju3ylONIUil 10CTHKEHUEe KPUTEPHsl KOPHopaTuBHOro oiaara. Kax
ormevaet JI. bebuyk!, HeBMeIareIbCcTBO COOCTBEHHUKOB KOMIIAHHUH B JICATEIb-
HOCTbH COBETA JUPEKTOPOB MO3BOIHIIO OBl OCIETHUM PYKOBOACTBOBATHCS Kpa-
TKOCPOYHBIMH BBITOJJaMU (TIOJTy4Y€HHE HEOOOCHOBAHHBIX JIMUYHBIX BO3HATPaXKIe-
HUH), B yIepo J0JTOCPOUYHBIM HHTEPECAM KOMITAHUH U CJICOBAHUIO KPUTEPHIO
KOPIIOPaTUBHOTO 3J1a (pa3pylieHue CTOMMOCTH KOMITaHuH ). IMEHHO TUCTIMILIN-
Ha, MTHUIIMUPYEMasi aKTUBHOCTBIO AKIIMOHEPOB, TO3BOJISIET TPUBECTH KOMITAHHUIO
K MpeuMyIIecTBaM (JOCTHKEHHIO KOPIOPATUBHOIO OJlara) ¥ B KpaTKOCPOUHOI,
U B JOJTOCPOYHOM NEPCIIEKTUBE.

OO6paruMcs k puMepaM. AKTUBHBIN akIIMOHEp 0OpaTHics B Cyf ¢ TpeboBa-
HHEM O MPU3HAHWUU HEICHCTBUTEIBHBIM PEIICHHS COBETa JUPEKTOPOB, OPOPMIICH-
HOTO MPOTOKOJIOM, MO BOIPOCY 3a0YHOTO TOJIOCOBAHUSI O BHECEHWU M3MEHEHHUN B
MPOrpamMMy JIOIATOCPOYHOTO CTUMYIHPOBAHUS pAOOTHIKOB KOMITAHUH, YTBEPIKICH-
HYIO PEIIEHUEM COBETa IUPEKTOpOoB. [IpaBonpuMeHuTeb, yIoBIECTBOPsis TpeOOBa-
HUS aKIIMOHEPa, PyKOBOACTBOBAJICS CIECAYIONIMM. Y COBETa IMPEKTOPOB KOMIIAHUN
HE UMEJIOCh MpaBa yTBEP)KIaTh BHYTPEHHHUM JOKYMEHT, COACPIKAIIIM TMOPSI0K Ma-
TEPUATBHOTO CTUMYJIMPOBAHUS YWICHOB COBETA JUPEKTOPOB, TPH 3TOM BBIHECCHUE
YKa3aHHOTO BOIPOCA Ha YTBEPKACHUE OOIIET0 COOpaHUsI aKIIHOHEPOB CBHUIICTEIh-
CTBYET O TOM, YTO YKa3aHHBI BOINPOC OTHOCHUTCSI K KOMIIETEHIIMA UMEHHO O0ILie-
ro coOpaHusi akIIMOHEPOB, a He coBeta aupekTopoB ([loctanoBnenne GAC Cepe-
po-3anaHoro okpyra ot 29.01.2013 mo memy Ne A56-52257/2011).

B npyrom nene uneHy coBeTa AUPEKTOPOB OBLJIO HE3AKOHHO YCTaHOBICHO
cornarieHueM (yTBEPKACHHBIM COBETOM JUPEKTOPOB) JTOMOIHUTEIHFHOE BO3HA-
rpaxaeHue. [IpaBornpuMeHuTens HCXOAWII U3 ciienyolero. Bonpockl, oTHeCEH-
HBIC K KOMIIETCHIIMH O0IIEro COOpaHUs aKIIMOHEPOB, HE MOTYT OBITH MEPEIaHbI
Ha peIlIeHUe COBETY TUPEKTOPOB (HAOIIOMATEIIEHOMY COBETY). B cooTBeTCTBHH
C ONIIMOHHOM MpOrpaMMoi (Ompeesstonleld BO3HATPaXACHUSI YWICHAM COBETa
JIUPEKTOPOB C YUYETOM €r0 COCTaBa) €€ YYaCTHUKAMU MOTJIH SIBJISITHCS B YHCIIC
MPOYUX WICHBI COBETA TUPEKTOPOB od1IecTBa. [Ipr 3TOM NOpsAI0K yuacTus viie-
HOB COBETa JUPEKTOPOB B MPOTPAMME M KOJMYECTBO aKIUH, OTPAKaEMBIX B HX
OMIIMOHHBIX JIOTOBOpaX, OMPEACIAIOTCS PEIIEHUEM COBETa JTUPEKTOPOB oOIIe-
CTBA M0 MPEIOKEHUIO TIPABICHUS aKIIMOHEPHOTO OOIIECTBA, COMNIACOBAHHOMY
C KOMUTETOM M0 KaJpaM U BO3HATPaKJIEHHUSIM COBETa JAUPEKTOPOB OOIIECTBA.
B cBoro ouepenp, CIMCOK YyYaCTHUKOB OMIIMOHHOW MPOrPaMMbl, B KOTOPBIA B
T. 4. BXOJWJI U JAHHBIM YJI€H COBETA JUPEKTOPOB, HE YTBEPKAAJICS pEUICHUEM
o0miero coOpanusi, paBHO KaK U CyMMa BO3HArpakJieHusi, onpezesnsieMasi B BbI-
IIIEHA3BaHHOM IOps/IKe, He ObliIa yCTaHOBIIEHA OOIIUM cOOpaHUeM aKIIMOHEPOB,
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CBSI3BIBAIOIETO BBIILIATY BO3HATPAXKICHHS YICHAM COBETA JIUPEKTOPOB C BbI-
MOJTHEHUEM MUMH YTIPaBIeHUYECKUX (DyHKITUH.

WHoe o3Ha4ano Obl pakTUYECKOE OTCTPAHEHHE aKIMOHEPOB OT PEIICHUS
BOIPOCA O BBITUIATE BO3HATPAXKACHHS HA3HAYEHHBIM UMH YJIEHAM COBETA TUPECK-
TOPOB U BIMSHUS HA pa3Mep ITOT0 BO3HATPAKICHHUS.

W3 BBIIEN3TI0KEHHOTO CIIEYET, YTO OCIIapUBaeMOeE COTJIallIeHHE, yCTaHAB-
JMBAIOIIEE JIOMOJHUTEIBHOE BO3HATPAXKICHHUE, MEXIY KOMIIAHHEH W 4YJICHOM
COBETa MPEKTOPOB 3aKIIFOYEHO Ha He3aKOHHBIX ocHoBaHUsX ([TocTaHoBIEeHME
®AC TloBomxkckoro okpyra ot 12.08.2010 no gemry Ne A06-7624/2009).

Posnb aKTHBHBIX aKIIMOHEPOB B JAUCIUILUIMHHPOBAHWHU YICHOB COBETA JIU-
PEKTOPOB SIBIISIETCS CYIIECTBEHHOH U IO3BOJISIET CIIEIOBATH IOJITOCPOYHBIM HH-
TepecaM KOMITaHUH. B 11000M citydae, KaueCTBO KOPIIOPATUBHOTO YIIPABICHUS
3aBHUCHUT, B MEPBYIO OYEPE/b, OT AKTUBHOTO BOJICU3BSIBICHUS COOCTBEHHHKOB
KOMITaHWU. MeXaHU3M BO3HArpa>KIACHHs, MOTUBUPYIOIUI YICHOB COBETa IH-
PEKTOPOB K OCTHKEHHUIO JTONTOCPOYHBIX KAau€CTBEHHBIX MOJIOKUTENBHBIX pe-
3ynapTaToB (00ecneunBaronuii conmxeHne GUHAHCOBBIX HHTEPECOB TUPEKTOPOB
C JONTOCPOYHBIMH (PMHAHCOBBIMU MHTEPECAMHU COOCTBEHHUKOB), TOJKEH OBIThH
JOKYMEHTAJIbHO MOATBepxkIeH. [I0CKOIbKY HMEHHO TOKYMEHTaJIbHOE 000CHO-
BaHHE IMO3BOJISIET YCTAHOBUTH COOTBETCTBUE JCHCTBHI YICHOB COBETA TUPEK-
TOPOB CJIOKUBIICHCS IPAKTUKE B3AaUMOOTHOIIICHUN C aKITHOHEPOM-paboToIaTe-
neMm (ITocranosnenne ®AC Cepepo-3amannoro okpyra ot 08.11.2013 mo memy
No A56-14323/2012). KopriopaTuBHBIN XapakTep B3aUMOOTHOIICHUN YJICHOB
CcOoBeTa JUPEKTOPOB U COOCTBEHHUKOB (aKIITMOHEPORB) U perylaMeHTaIIHs yKa3aH-
HBIX OTHOIICHHUH yCTaHABIMBACTCS HE TOJIBKO YCIOBHSIMH TPYIOBBIX JIOTOBO-
pOB (KOHTPAKTOB), HO M YCJIIOBUSIMU YCTaBHBIX M MHBIX BHYTPEHHUX JIOKYMCH-
TOB 00IIECTBA, OMPEACISIONUX TPUHIIUIBI Pa3yMHOCTH, T0OPOCOBECTHOCTH
MOBEACHUSI OPTaHOB YIPABICHUS, C YYETOM UMEIOIIUXCS Y HUX MOTHOMOYHIA
M0 TIPHUHATHIO T€X WIM MHBIX KOPIOPATUBHBIX U YIPABICHUYECKUX PEIICHHM,
UCXOJISl M3 YCTABHBIX IIeJIel U 3a/1a4 001IeCTBa, B T. Y. [0 JOCTHKEHUIO KOPIIO-
patuBHOTrO Ojara.

Haxonern, kak ormedaet JI. beGuyk', o00oco0nenue coBera AUPEKTOPOB OT
BMEIIATEIHCTBA CO CTOPOHBI COOCTBEHHUKOB CO3/1a€T YCIOBUS JIJIsl peaTn3auu
HEOOOCHOBAHHBIX WHTEPECOB TEPBBIX (OTCYTCTBHE KOHTPOJS WU MOHHTOPUHTA
CITIOCOOCTBYET MOJYYCHHIO JIMYHBIX HEOOOCHOBAHHBIX BBITOM, B YIIEPO TOJITO-
CPOYHBIM MHTEpecaM KoMrmaHuH). CHUXKEHHE OUTETHFHOCTH CO CTOPOHBI COO-
CTBCHHHUKOB KOMITAaHMH TMO3BOJISIET YBEIHYUTh YpEe3MEpHbIE HEOOOCHOBAaHHbBIE
BBIILJIATHI, CO3/IaTh YCIOBHUS ISl JINYHOTO 00OTaICHNUs (BBIBOJ] AKTUBOB M3 KOM-
MaHUM), T. €. CO3/aTh MyTH, KOTOPHIE SBISIOTCA BBITOAHBIMU JUIS MHCANIEPOB
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(41€HOB coBeTa AUPEKTOPOB), HO JOPOTOCTOSIIUMHU JUIsl aKIIHOHEPOB (HECEHUe
JIOJITOCPOYHBIX PACXO/IOB).

ITonBonst HEKOTOPBIE UTOTH, MOJKHO CKa3aTh, YTO AKTUBHOCTH CO CTOPOHBI
aKLMOHEPOB MO3BOJISIET IOCTOSHHO JUCLMILIMHUPOBATh JUPEKTOPAT KOMIIAaHUH.
YcraHoBNIEHHE BO3HATPAXKICHHUSI COBETY TUPEKTOPOB CO CTOPOHBI COOCTBEHHH-
KOB C ITPUBSI3KOM K MPOU3BOIUTEIBHOCTH KOMITAHUHU U C yUETOM Y4acTHs KaX]10-
0 WIEHA B JOCTUKEHUHU IaHHOTO pe3yJIbTaTa (JaHHOE MOJI0KEHUE JTOJIKHO OBbITh
3aKpEIJICHO B KOPIOPATUBHBIX JTOKYMEHTAX) IMO3BOJIUT CONM3UTH UHTEPECHI 3a-
MHTEPECOBAHHBIX CTOPOH B JI0JITOCPOYHON MEPCTIEKTUBE.

k%

B nanmonanpHOM Konekce KOpIopaTHBHOTO YIIPaBICHHS CPOPMYITHPO-
BaH IOJIXO]I, TO3BOJISIOIINN CONMM3UTh (PMHAHCOBBIC MHTEPECHI COBETA IUPEKTO-
POB C JIONITOCPOYHBIMU MHTEpPECAMU KOMMaHuU. [IpudemM Ha mpakTUKe NaHHBIHA
MOJIXOJ PEaU3yeTCsl C MOMOIIBI0 MEXaHU3Ma BO3HATPAXKICHHS UJICHOB COBE-
Ta AUPEKTOPOB (3aKperieHHbIN B [1010KEHNAX KOMIIAHUH, YUUTHIBAsl CTENIECHb
y4acTusl KaKJ0ro WiIEeHa B IPUHITUU YIPABICHUYECKUX PEIICHUN). AKTUBHOCTb
CO6CTBCHHI/IKEI 1 €TI0 BOJICU3BABIICHUC NOJIKHBI 6BITL HaIlpaBJICHbBI HA OPUCHTHU-
pOBaHUE COBETA JUPEKTOPOB HA JOCTUKEHUE KPUTEPHS KOPIIOPATUBHOTO Oara
(KaHI/ITaJ'H/ISaIII/If[ aKTHBOB KOMIIAHWH U ITOBBIIIEHNE OJIAr0COCTOSHUS AKIMTUOHEC-
POB). AKIIMOHEPHI JOJDKHBI CAMOCTOSTEITFHO OINPECIIUTh TOJITOCPOUHYIO OM3-
HEC-CTpaTeTuio («JIOPOKHYIO KapTy» pPa3BUTHSA KOMIIAHWUM) JUJISI TOTO, YTOOBI
JTUPEKTOpaT ACWCTBOBAaI MMEHHO B MHTEpecax KOMMaHWu. M3oisimms coBera
JTUPEKTOPOB OT aKTUBHBIX JIEHCTBHI aKIMOHEPOB MOXKET CTaTh I'yOUTEIbHOU
JUTS. KOMIIAHUH, IOCKOJIBKY B TAKOW CHTYalluy TUPEKTOPAT PEIIUT HJITH IO Iy TH
W3BIICUEHHUS JIUYHBIX BBITOJ U PAa3pyILICHUS CTOMMOCTH KOMMIAHHH (10 MyTH
«KOPIIOPATUBHOTO 311a»). HO MpeBeHTHBHBIE MEPBI CO CTOPOHBI COOCTBEHHHKOB
(CI/ICTeMa MOHUTOPHHTA U ,Z[I/ICLII/IHJII/IHLI) IIO3BOJIAT I/I36CF3.TL YKIIOHCHUA OT HUC-
MOJTHEHUS CBOUX 00sI3aTENILCTB CO CTOPOHBI YJICHOB COBETA IUPEKTOPOB.




