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CJEJKHU MEXKIY CBSI3AHHBIMA CTOPOHAMM: MEXIYHAPOJHbII 1 POCCUMCKUN
OIIBIT

Amnacracus Koccos u Jimutpuit HOBI)IpeB1

Lenpio HacTOSAIIErO OTYETA SBIISETCS NPEAOCTABICHHE WCXOMHOH HWH(POPMALUH
yuactHuKaMm Kpyrnoro croiga OOCP no Bompocam KOpIOpaTUBHOTO YIPaBIEHUS B
Poccun, xortopeiii mpoBoautcs 19 HosOpst 2014 roma B Mockse, Poccuiickoit
Denepanuy. B nanHOM oTYeTe paccMaTpPUBAIOTCS BOIPOCHI 3aKIIHOUEHUS CHETIOK
MEX/1y CBSI3aHHBIMU CTOPOHAMH Ha MEXIyHapOoJHOM ypoBHE U B Poccun. B oTuere
COIEP)KUTCSl OIHCAHUE MEXAYHAPOAHOM cpenbl, B KOTOPOH CHEJIKH MEXIY
CBSI3aHHBIMM CTOPOHAMHM PETYJIUPYIOTCS B Pa3HbIX IOPUCIUKIMAX. B oTyere Takke
omucan 0030p [lpunnunos kopropatuBHoro ymparienus OOCP u ocHoBHBIE
JJIEMEHTHl CJENIOK MEXJY CBS3aHHBIMM CTOPOHAMH, BKJIIOYAs OIpPEesICHUs
CBSI3aHHBIX CTOPOH, HPOLEAYP OXOOPEHHUS CHEJIOK M PACKPBITHS HHGOpManuu.
OT4yer omMMCHIBACT JAEWUCTBYIONIEE POCCUHCKOE 3aKOHOJATEIBCTBO M BBISBISET
KITIOUEBbIe HEIOCTAaTKH CO CCHUIKOM Ha psij cllyyaeB 3J10yMOTpeOseHuil B cdepe
3aKJIIOYEHUS] CIENIOK MEXIY CBSI3aHHBIMHM CTOpDOHaMHu. B oTyere Taxke yzmeieHO
BHUMAaHHE UCTOPUH HEJABHUX IIPOBEAECHHBIX B Poccuu pedopm.

1I[aHHbH‘/'I oT4eT OBLI MOATOTOBJIICH ABTOPAMH KaK YaCTHBIMH JIMIIAMH W MOXET He oTpaxath MHeHus OODCP,
MockoBckoit bupsxu unu Kpyrnoro crona O9CP no BonpocaM kopnopaTuBHOro ynpasieHus B Poccun.
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BBEJEHHUE

1. KomuTet mo MexyHapogHbpIM CTaHAapTaM (PMHAHCOBOM OTYETHOCTH OMPEEINSET CACTKY MEXKIY
CBSI3aHHBIMH CTOPOHAMHM KaK Tepeady PecypcoB, YCIYr WM 00S3aTENIbCTB MEXKIY 3aUHTCPECOBAHHBIMH
CTOpPOHAMU HE3aBHUCHUMO OT TOTO, B3UMAETCS JIU MPU 3TOM wiara.” KIIoueBbIM 3J1EMEHTOM CIEIKH MEXIY
CBSI3aHHBIMH CTOPOHAMH SIBJISIETCSI HE CTONBKO TPUPOAA CHENKH, CKOJBKO B3aMMOOTHOIIEHHUS MEXITY
ctopoHamu. CBA3aHHBIE CTOPOHBI OOBIYHO MOTYT BKITFOUYATh JINIA, KOTOPHIE OCYIIECTBISIIOT KOHTPOJIb WITH
HaxoJATCS TOJ OOLIMM KOHTPOJIEM KOMIIAHWM, KOHTPOJHMPYIOIIUX aKIMOHEPOB, YICHOB COBETA
JUPEKTOPOB MM PYKOBOJCTBA, & TAKXKE WICHOB MX CEMEW M OJIM3KUX POJCTBEHHHUKOB. J[JIs1 CTPYKTYpHBI
KOPIIOPATHBHOTO YIPABIECHHUS CIEIKH MEXIy CBSI3aHHBIMH CTOPOHAMH HECYT B ce0e ITOTOIHHUTEIbHBII
PHUCK, TIOCKOJIBKY JTUYHBIC MHTEPECHI YKA3aHHBIX JIUIl MOT'YT BMEIIMBATHCS B IIPOIECC MPUHATHUS PEIICHUM,
HE TIO3BOJISISI MM MPUHUMATH PEIICHHs, KOTOpPBhIC HAaWiIydliuM oOpa3oM OTBedalu Obl HHTEpecam
KOMITaHHUH.

2. B 10 Bpemsa kak mopapisiomiee OOJBLUIMHCTBO CHENOK MEXKAY CBA3aHHBIMH CTOPOHAMH He
HAHOCHUT BpE€A KOMIIAaHHMSAM, CyHIeCTBYeT 00Iias 03a004eHHOCTb, YTO B OTCYTCTBHE COOTBETCTBYIOIICH
CTPYKTYPHI U 3((EKTUBHOIO MPAaBONPUMEHEHHS WHCAWIephl KOMIAHWH, BKIIOYasi PyKOBOJACTBO, WICHOB
COBETa JAMPEKTOPOB M KOHTPOIMPYIOIIMX AaKIHOHEPOB, MOTYT 3JIOYNOTPEOISATh CHEIKAMU MEXIY
CBSI3aHHBIMM CTOPOHAaMHU. be3yCclOBHO eCTh CyIEeCTBEHHBIE PHUCKH, CBA3aHHBIE C TEM, YTO CAEIKU MEXITY
CBSI3aHHBIMM CTOPOHAaMH HE OCYIIECTBIIAIOTCSA Ha PHIHOYHBIX YCIOBHSX M MPEJICTABIIAIOT NOTEHIMATBHBINA
nin (aKTHUECKUH KOH(DIMKT HWHTEPECOB, KOTOPHIM MOXET MPUBECTH K AKCIPOIPUALMH aKIHOHEPOB.
Hampumep, 3T0 MOXET MNpOSIBUTbCA B CUTYallUsAX, KOTJA CHECJNKH MEXIy CBA3aHHBIMU CTOPOHAMHU
WCIIONIB3YIOTCSL B KAauecTBE CpeACTBa JUIsl IepeBoja CPEeACTB M3 KOMIAHUM B JPYTYIO CBSI3aHHYIO
KOMIIaHHUIO, TAK)KE CYLIECTBYET PUCK YIYIIEHHBIX BO3MOXKHOCTEH IUIsi OM3HECa M BO3HUKHOBEHHS MHBIX
HETaTUBHBIX IOCJIEACTBUI.

3. B 3TOM OTHOWIEHWHM MOXKHO BBIIENUTH PSAJ U3BECTHBIX CIIyyacB, KOrJa akIHoHepaMm ObLIH
MpUYMHEHbl YOBITKM HA HECKOJBKO MWJIJIMAPAOB JA0JUIAPOB, YTO MHOATBEP)KAAET HAJIUYUE CEPhE3HBIX
PHCKOB, CBSI3aHHBIX CO 3JI0yNOTPEOICHUSIMH, BHITEKAIOIUMH U3 CIECJIOK MEXIY CBSI3aHHBIMH CTOPOHAMHU.
Jluis B 01HOM HeOe3bI3BeCTHOM Jeiie [lapmaniaT ObUT0 HE3aKOHHBIM 00pa3oM MpUCBOEHO 620 MITH JOILI.
CIIA B pesynpraTe HECHOCOOHOCTH CTPYKTYpPHI KOPIIOPATHBHOTO YNpaBICHHSA HaAJeXalluM OO0pa3oM
PeryaupoBaTh CACIKU MEXKAY CBS3aHHBIMH CTOpOHaMH. BO BceX M3BECTHBIX Clydasx 3JI0yNOTpeOIeHui
MPU COBEPIICHUH CJENOK MEXIy CBSI3aHHBIMA CTOPOHAMH OBUT TNPHUYMHEH CYIIECTBEHHBIH Yyiiepo
CTOMMOCTH aKLUWH, a permyTalnus KOMIAHWH y HalMOHAJIBHBIX M HWHOCTPAHHBIX WHBECTOPOB, a TaKXKe
JIeJIOBBIX APTHEPOB OblIa HA/I0JITO 3alATHaHA WK 3ary0neHa. B o0mieM, 1aHHbIE IpUMeEpBI IOKA3aIH, YTO
CHEJKH MEXIy CBA3aHHBIMH CTOPOHAMH COINPSDKEHBI C YPE3BBIYAHHO BBICOKOH CTENEHBIO PHCKA,
MOCKOJIBKY TIPY HAIMYHH 37I0yNOTPeOIeHNI OHM IOTEHIIMAILHO MOTYT MOJIOPBAaTh TIOBEPHE HHBECTOPOB K
LEJIOCTHOCTH (PMHAHCOBBIX PHIHKOB. B HenaBHeM jene CaThsiMa HEraTUBHOE OTHOIICHHWE, TTOCIIEIOBABIIEE
3a mpoOjieMaMu, BBI3BAHHBIMHM CIEJIKOM MEXIy CBSI3aHHBIMH CTOPOHAMH, NPHBEJIO B TEUYECHHUE JIMIIb
OJTHOTO JTHS K CHW)KEHHIO LIEHBl aMEpHKaHCKUX Jemno3uTapHbIX pacnucok (ADRs) xommanum Ha Hpblo-
Mopxckoii pormoBoii Gupsxe (NYSE) Ha 55% Ha MOMEHT 3aKpBITHSL.

’Crienka ¢ 3aMHTEPECOBAHHOCTBIO MOXKET MPHHUMATH DA3iMdHble (DOPMBI, HATPUMEp, MOKYIKA MM MPOXAKa
TOBAapOB, UMYIIECTBA WM aKTHBOB, IPEAOCTABICHHE WM MOJIYYCHHE YCIYT, apeHAaa, mepeiada HeMaTepHaJIbHBIX
aKTHBOB, OKa3aHME, MOJTyYCHHE FIIM IPEIOCTABICHNE TapaHTHI MO (PMHAHCOBBIM YCIIyTaM, MPUHATHE (HUHAHCOBBIX
WIN OIIEpallMOHHBIX 0053aTeNbCTB, MPUOOPETEHNE aKLUi MM 33J0JDKEHHOCTH WIIM Ja)Ke CO3JlaHHEe COBMECTHBIX
MpEeANPUATHIH.



4. Be3ycioBHO, xelaHHe MUHOPUTAPHBIX AKIIMOHEPOB OCYIIECTBIIATH WHBECTHUIIMH COMPSIKEHO C
IBYMSI OCHOBHBIMH OTIACEHHMSIMH: YTOOBI WHBECTHIIMHA HE OBUIH 3KCIPONPHUUPOBAHBI, a TaKKe YTOOBI WX
OKuJaeMasi peHTa0eIbHOCTh MHBECTHUIIMI ObLTa MAKCUMH3UPOBaHa. B CBSI3U ¢ 3TUM PUCKHU, BBITCKAIOIIHC
U3 CIIEIIOK MEXKY CBS3aHHBIMH CTOPOHAMH, «yCKOIb3AI0T» H «YBHIMBAIOT» OT KOPIIOPATUBHOTO PEBH30pA
(ITammec, 2008 roxm).Korna mpaBa COOCTBEHHOCTH OTIIENEHBI OT KOHTPOJIS, MOTYT BOSHHKHYTH IPOOIEeMBI
areHTCKOTO XapakTepa. B To BpeMs Kak B clydasx C paclpelelieHHOH COOCTBEHHOCTBHIO MPOOIEMBI
areHTCKOTO XapaKTepa JIeKAT MEKIY PYKOBOJCTBOM M aKIIMOHEPaMH, B CIy4asX CO CTPYKTYpamH, s
KOTOPBIX XapaKTepHa KOHIICHTPUPOBAHHAS CTPYKTypa COOCTBEHHOCTH, IPOOJIEMBI areHTCKOT0 XapakTepa
BO3HMKAIOT Yalle MEXAYy KOHTPOIHPYIOIUM aKIMOHEPOM H MHUHOPHUTAPHBIMH  aKIIMOHEPaMH.
COOTBETCTBEHHO Yy KOHTPOJIMPYIOLIETO aKIIMOHEPa CYIIECTBYET JIMYHAS BBIT0JIa, TIOTy4YaeMas B Pe3yIbTare
OCYIIIECTBJICHHS KOHTPOJIS, YTO BKJIFOUAET B €0 BCE BU/IBI BHITOJI, KOTOPHIC BOSHUKAIOT UCKIIOYUTEIBHO Y
KOHTPOJIMPYIOIIETO aKIIMOHEPa, OCYIIECTBISIONIETO YIPaBIeHIEe KOMITaHUEH, BKIIFOYas YaCTHYIO BBITOITY
OT KOHTPOJIIS, KOTOpasi MPUBOIUT K CHIDKEHHIO CTOMMOCTH akiuii. COOTBETCTBEHHO, KIFOYEBOW BOIPOC
3aKJIFOYAETCSl B TOM, KakKMM OOpa3oM MOXKHO PEIIUTh BOIMPOC YCKOJb3aHUS M YBWIMBAaHUSA, YTOOBI y
aKIIMOHEPOB BO3HUKIIO JKEJIAHUE WHBECTHPOBATh, a Y KOHTPOJIHPYIOMIETO AaKIHOHEepa — IKellaHhe
ynpaBnsaTe. OgHAKO, TakkKe WAET CHOpP O TOM, YTO, BO3MOXXHO, MHHOPUTApPHBIE aKIIMOHEPHI XOTENH OBl
AONYCTUTHh BO3MOXHOCTDH MU3BJICUCHUA YACTHBIX BBIT'O[], €CJIN 6I)I BKJIaJ KOHTPOJHPYIOUICTO aKIMOHCPa B
CTOMMOCTH KOMITAaHUU KOMITEHCUpOBaJ 3To (Dupuke, 2014 roxn).

5. PerynupoBanue cHenoxk MeXOy CBS3aHHBIMA CTOPOHAMH CTaj0 Ba)KHBIM BOIPOCOM Ha
ro0abHON TOBECTKE JHS, MMOCBALICHHOW KOPIOPaTUBHOMY YIPAaBJICHHUIO, Kak B cTpanax-uieHax ODCP,
Tak B CTpaHax C pa3BHUBamolelics dSKoHoMuKoH. Kak cnemyer u3 HemaBHero CpaBHUTENBHOTO
WCCIIETIOBAHUS CIIENIOK MEXIY CBSA3aHHBIMH CTOPOHAMH U MPaB MHHOPUTApPHBIX akmuoHepoB (OOCP, 2012
T.), CHOCNKH MEXIy CBS3aHHBIMH CTOPOHAMH MPEJCTABISIOT COOOW OTHENBHYIO MpOOIeMHYI0 chepy B
IOPUCIUKIHAX, TJIe COOCTBEHHOCTh CKOHIIEHTPUPOBAHA, a MPEeodIaialoT KOHTPOIUPYIOIINE aKIIMOHEPHI U
rpynmbel. Bo Bcex pernoHanmpHBIX mporpammax u otdetax ODCP uz Asum (O9CP, 2009 r.), JlatnHCKOM
Awmepuxu (O9CP, 2012 r.), Uaguu (O93CP, 2014 rox), a takxke bmkaero Boctoka n CeBepHolt Adpuxu
(OBCP, 2014 rox) moa4YEepPKUBAIOTCS MPOOIIEMBI, BRITCKAIOIINE U3 CACIOK MEXIy CBI3aHHBIMU CTOPOHAMM.

6. Onpir OOCP moka3bIBaeT, 4TO CTPYKTYPHl KOPIOPATHBHOTO YIIPAaBIEHUS JOJDKHBI PEIIaTh
po0JIeMbl, BBITEKAIOIINE U3 CACIOK MEXIY CBA3aHHBIMH CTOPOHAMH, C ITOMOIIbI0 KOMOMHAIIMM U3 TpeX
OCHOBHBIX 3JIEMEHTOB: YeTKHE OIlpeJeNieHns, (opMallbHble MPOUENyphl W YKECTKHE TpeOOBaHHSA K
packpeituio uHpopManuu. CooTBeTcTBeHHO, [IpuHIMIBEI KopniopatuBHoro ympasieHuss ODCP, a Taxke
HEJaBHUM MEXKIYHApPOAHBIH ONBIT MNOJYEPKHUBAIOT BAXKHOCTh HAJNMUUS HAUISKAIIUX MPaBUI H
HeyKocHUTeNbHOro npasonpumenenus (OOCP, 2012 roxn).

1. Camo mo cebe 3aKIOYEHHE CICTOK MEXIY CBSI3aHHBIMH CTOPOHAMH HE SIBISIETCS YEM-TO
HCMIPAaBUWJIBHBIM, U 3a4aCTYIO TAKHUC CACIKHU ABJIAIOTCA MOJHOCTHBIO 3aKOHHBIMHU, ITOCKOJIBKY OHHM CIIyXKaT
NPAaKTHYECKUM M KOMMEPYECKUM IIeJISIM, OTBEYAIOIIMM HHTEpecaM KOMITAaHHW (WM TPYNIbl KOMIIAHW),
TEM CaMbIM paclIrupsasd BO3MOXKHOCTH KOMIIAHUH 110 YBCJIMYCHUIO CTOUMOCTU aKHHfI. C,Z[CJ'IKI/I MCXKIY
CBA3aHHBIMU CTOPOHAMU MOTYT OLBITH B OCOGGHHOCTI/I IMOJIE3HBIMHU B TpyImnax KOMHaHHﬁ, rac 3a4acTyro
CYILIECTBYIOT pPa3BHBAIOIINECS apTyMEHTBI, YTO STH CHICJIKU 3aMEHSIOT HEI0Pa3BUTHIE PHIHKH U HHCTUTYTHI.
[ToaToMy 3ampeT C/IeOK MEKAY CBI3aHHBIMU CTOPOHAMHM HE SIBIISICTCS PEIICHUEM POOJIEMBI, a KITFOUeBBIM
BOIIPOCOM CKOpee SIBJISIeTCSl 00ecliedeHUue TOTO, YTOOBI CACIKH MEXIy CBSI3aHHBIMH CTOPOHAMHU OBbUIH
0J100pEHBI M OCYIIECTBIICHB! HA PHIHOYHBIX YCIIOBHAX TAKUM 00pa3oM, 4TOOBI MOTEHIAIbHBIE KOH(QIIMKTHI
WHTEPECOB, BO3HMKAIOUIME B paMKaxX O3THX CHEJOK, ObUIM HaajexamuM o0pa3oM yperyaupOBaHBl H
HHq)OpMaIII/IH 0 HuX OblIa PacKkphIiTa B LEIAX 06ecnequH51 3alIUTbl MHTCPECOB KOMIIAHHUMU U BCEX €€
aKIMOHEPOB.

8. Lenp HacTosAIIErO OTYETA 3aKIIOYAETCS B OMMCAHUN MEXAYHApOIHON Cpefbl, B KOTOPOM CIEIKH
MEX/Iy CBS3aHHBIMH CTOPOHAMH PETyIUpPYIOTCS B pa3HbIX lopucaukiusax (Pasmen 1), u, B gactHOCTH, B



Oonee meranpHOM omucaHuM poccuiickoro ombita (Pazgen 2). Cuavyana B Paspmene 1 wmzmaraercs (1.1.)
nepcriektuBa llpuHiunoB xopmopatuBHoro ympasieHuss ODCP. 3arem (1.2.) akmeHT gemaeTcss Ha
OCHOBHBIX JIEMEHTAX CIEJIOK MEX]y CBI3aHHBIMH CTOPOHAMH, BKIIIOUAs ONPEIeNICHHS CBA3aHHBIX CTOPOH,
npoleaypax ogo0OpeHus CACIOK U packpbiTus nHpopmanuu. B Paznene 2 monpobHo onmcaHbl poccuiickue
mpobyieMsl, rae cHadama (2.1.) maercs ommcaHWe TEKYIIETO 3aKOHOAATENhCTBA W (2.2.) OmMpenemnstoTcs
KITIOUEBbIC HEJIOCTATKH, YTO COMPOBOXKIACTCS PSJIOM HPUMEPOB 3IIOYIOTPEOICHUI B mpoliecce CAEIoK
MeX[y CBsI3aHHBIMU cTopoHamu. Hakonen, B Paznene (2.3.) maetcs onvcanue HCTOPHH HEJAaBHUX PEPOPM.

1. MEXKIYHAPO/HbBIN OMBIT

1.1. O630p IIpuHIMIIOB KOpHOPAaTUBHOIO YnpasjaeHusa OICP

9. B nensax obecrnieueHus TOro, YToObl YIpPaBICHHE KOMITAHUEH OCYIIECTBISUIOCH C HAJUICKAIIUM
Y4e€TOM HWHTEPEecOB BCEX HHBECTOpOB, IlpuHIumel kopropatuBHOro ympasineHus OOJCP (manee
«[IpUHIMMBI») TPU3BIBAIOT, YTOOBI CTPYKTYpa KOPIOPATHBHOTO YIPABICHHS HAAJICKAIIUM 00pa3oM
peryaupoBana BOIPOCHl  CAEJIOK MEXIy CBSI3aHHBIMH CTOpPOHaMH. be3yclnoBHO, OOJBIIUHCTBO
IOPUCIUKINN TPUHSIIH [TPaBUIIa, KOTOPBIE MPEyCMaTPUBAIOT:

e Uerkoe o0o03HAauUeHWE MaHHBIX craelnok. OHU BKIIOYAIOT B ce0s OOMmIMpHBIE OMpeeNeHus,
IpeyCMaTPHUBAIOIIIE, KTO OTHOCHTCS K CBSI3aHHBIM CTOPOHAM.

e Jlocne uaeHTH(UKALUKN CIEIOK MEXKIY CBA3aHHBIMH CTOPOHAMH B IOPHUCIUKLMSIX yCTaHABIMBAIOTCS
MPOLEAYPHI 10 UX PEryIMPOBAHUIO U OZOOPEHUIO, YTOOBI MUHUMHU3UPOBATH UX HETaTHUBHOE BIIMSHHE.
OTO TakXke MOoApa3yMeBaeT OTKa3 OT CIHEIHUAJbHOTO PEryJUpOBAaHUS HEKOTOPBIX CHECJIOK MEXIY
CBA3aHHBIMM CTOpPOHaMH, KOIJIa OHHM He HABISAIOTCA CYIIECTBEHHbIMHM. Hampumep, crenxw,
COBEpIIaeMble IMEPHOANYECKU, WIKM Ha MOATBEPKAECHHBIX PHIHOYHBIX YCIOBHAX win co 100%-HbiMH
JOYEPHUMH KOMIAHHUAMHU. B OONBIIMHCTBE IOPUCIUKIMKA 0c000€ BHUMAaHHE yJeNseTcs 0JI00pEHHI0
C/IEJIOK CO CTOPOHBI COBETOB JUPEKTOPOB, MPH 3TOM IEPeoBast MPaKTHKa UIET MO MyTH TpeOOBaHUS
TOr0, 4TOOBI Takoe 0100peHHE NaBajoCh KOMUTETOM HE3aBUCHMBIX WIEHOB COBETa TUPEKTOPOB. B
JIPYTUX FOPUCIMKIUIX aKIUOHEPHl 00NafaroT MPaBOM rojoca B OTHOIIEHHHM OJAOOPEHMS OTAEIBbHBIX
C/IEJIOK, IIPH 3TOM 3aWHTEPECOBAHHbIE aKIIMOHEPHI K TOJIOCOBAHHIO HE JOIMYCKAIOTCS.

o [Ipomemwxenne MC®DO B kadecTBe TmobampHOrOo craHaapra (W, cooTBercTBeHHO, MC®DO 24
«PackpeiTHe MHPOpMAIMKA O CHETKaX MEXIy CBSA3aHHBIMH CTOPOHAMN») OBLIO BBEIIEHO B KayeCTBE
BaKHOTO CTaHJAapTa €IUHOOOpa3us W MPO3PavyHOCTH NMPU COCTABJICHUU (DMHAHCOBOH OTYETHOCTH IO
TakKUM CZCJIKaM, HO BO MHOTHX IOPUCIUKIHMAX OBLIM BBEICHBI JIOMOJIHUTEIbHBIC TPeOOBaHUS B
OTHOIIIEHUH TEKYIIEro PacKPhITHSI HH(OPMAIIUH O CYIIECTBEHHBIX CJlIEIKaX.

10. [Ipr3HaBas HamM4uUs MOTEHUUAIBHOIO KOH(MJIMKTa MHTEPECOB B CHENIKAX MEXKIY CBA3aHHBIMHU
ctoponamu, [lpuamun IIILA. 2 mnpemycMmarpuBaer, 4TO MWHOPUTApPHBIE AaKIMOHEPH! JOJDKHBI OBITH
3alIMIICHBI OT 3JI0YMOTPEOICHUI CO CTOPOHBI BIIAJICIbIIEB KOHTPOIBHOTO TAKETa aKI|id, JIeHCTBYIOIUX
OPSMO WJIM OTNOCPEAOBAHHO, M JOJKHBI OBITH 00eCTIeUeHb! JIeHCTBEHHBIMH CPE/ICTBAMHU 3aILlUTHI B CIydae
HapylmeHuss HuX mnpaB. B AHHOTanusX JgaeTcsd NOSCHEHWE, YTO HapyLIeHHs CTAaHOBATCS Hauboiee
BEPOATHBIMH, €CIIM TPAaBOBasl CHCTEMa IO3BOJISIET, & PHIHOK HE MPEMATCTBYET TOMY, YTOOBI BIIAENbIIbI
KOHTPOJIBHOTO IAaKeTa aKIM{ MOJTy4add KOHTPOJIb TAKOTO YPOBHSA, KOTOPBIN HE COOTBETCTBYET YPOBHIO
pHUCKa, KOTOpHI OHU OepyT Ha cebd Kak COOCTBEHHMKH aKLUi; W Bce ATO Onarogapsi MCHOIb30BAHHIO
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FOPUAMYECKUX YJIOBOK, TIO3BOJISIFOIIUX OTIEIUTh COOCTBEHHOCTh OT KOHTPOJSA. Takue 3J10ynoTpeOacHuUs
MIPHOOPETAIOT pa3uyHbIe (OPMBI, BKIIIOUYAS M3BJICUEHHUE MPSIMBIX YaCTHBIX BBITOJ TIOCPEICTBOM BBICOKOM
OIJIaThl W TPEMHUATBHBIX BO3HATPAXKICHWUN pPa0OTAIONIMM B KOMIIAHWM POJCTBCHHUKAM H JIPY3bsM;
COMHHTENIbHBIC CACIKH CO CBS3aHHBIMH JIMLAMH;,  CHCTEMAaTU4yeCKas TMpPEAB3ATOCTh B MPUHSITUU
KOMMEPUYECKUX PelIeHUI 1 N3MEHEHNE CTPYKTYPHI KalnTana.

11. B Awnnorammsax k llpuwamumy IIILA.2 Takke mMOMYepKHUBAETCS, YTO TOMHMO PaCKPBITHS
uH(pOpMaIUY, JUIsl 3aIMUThl MUHOPUTAPHBIX aAKIMOHEPOB BAXKHO HAJIMYME YETKO MPOIMUCAHHOMN
00513aHHOCTH COBETA JAUPEKTOPOB COOJIIOAATH MHTEPECH KOMIIAHWHU U BCEX aKUMOHEpoB. OOIIEH3BECTHO,
YTO HApYyIICHHS MPaB MUHOPUTAPHBIX aKIMOHEPOB HamOoee XapakTepHbl B TEX CTpaHax, TNl yYKa3aHHbIC
ACTICKThI HEJIOCTATOYHO YPETr'yJIHPOBaHbI HOPMATUBHO-IIPABOBOH 0a301.

12. CornacHo IIpunnuny III.C. uneHsl coBeTa TUPEKTOPOB U OCHOBHBIC PYKOBOJIUTEIH KOMITAaHUH
TOJDKHBI TIPEJOCTABIISATh COBETY THPEKTOPOB CBEACHHS O HAJWYMU CYIIECTBEHHOW 3aWHTEPECOBAHHOCTH
(IpsIMO¥A, KOCBEHHOH WJIM OT MMEHHU TPETHUX JIUI[) B 3aKIFOYCHUN KaKOW-THOO0 CIENKH WA B KaKOM-THOO
BOIIPOCE, HEMOCPEACTBEHHO KacaromeMcsi koprnopanuu. Kak nanee ykazaHo B AHHoTanusx K [IpuHiumy,
YJICHBI COBETA JUPEKTOPOB M OCHOBHBIE PYKOBOAMTEIH O0s3aHBI HH(POPMHUPOBATH COBET JUPEKTOPOB O
HAJIMYMHA KOMMEPUYECKHX, CEMEHHBIX MJIM MHBIX OCOOBIX OTHOLICHHSX 3a NpeleiaMi KOMIIaHWH, KOTOpbIe
MOTYT TIOBJIHMATH Ha MX CYXXICHHE O KOHKPETHOH CIeNKe WIIM BOIPOCE, Kacarolemcs KOMIaHuH. Takue
0coOble OTHOIIEHHUS BKJIIOYAIOT CUTyallud, B KOTOPBIX PYKOBOJUTCIIM M YJICHBI COBETAa AHWPCKTOPOB
MOJJICP)KUBAIOT OTHOIICHMS C KOMIAHWEH 4epe3 B3aMMOJCHCTBHE C AaKIHOHEPOM,  HMMEIONIHM
BO3MOXHOCTh  OCYHIECTBJISITh  KOHTpPONb. [lpy  OoOBSBIGHUH O  HaIMYHM  CYNICCTBEHHOM
3aMHTCPECOBAHHOCTH JIMIY PCKOMCHAYCTCA HEC y4aCTBOBATh B IPUHATHUUN peIHCHPIﬁ, Kacaromuxca IlaHHOﬁ
CIICJIKM WJIM BOTIPOCA.

13. B otHOmIeHnn packpeitis napopmarun [Ipuanun V.A.S npenycMaTpuBaeT, 4To pacKpbiBagMas
I/IH(I)OpMaIH/ISl JOJI’KHa BKJIIOYATh B 06651, IIOMHUMO IIPOYETro, CYmCCTBEHHO BAXKHBIC CBEACHNA, B HAaCTHOCTH,
0 (...) cmenkax MexIy cBs3aHHBIMH cTopoHamu. llpuaun VI.D.6 moguepkrBaet, 4TO COBET TUPEKTOPOB
JOJDKEH BBINOJHSTE ONpelesIeHHbIE KIoueBble (YHKUUH, BKJIIOYast (...) OTCIC)KHBAHHUE M YCTPaHEHHUE
MOTEHIHATBHBIX KOH(JIMKTOB HWHTEPECOB HA YPOBHE PYKOBOJCTBA, WIECHOB COBETa JMPEKTOPOB H
AKIIUOHEPOB, B TOM YHUCJIC HCHIPABOMCPHOI'0 MCIIOJb30BaHUA KOpHOpaTHBHOﬁ COOCTBEHHOCTH H
3710ynOTPeOICHNH B CACTIKAX MEXKIY CBA3aHHBIMU CTOPOHAMH.

14. Taxke cieqyer OTMETUTh, YTO OCHOBATENbHAS NOJNJEp)KKa BbllIeyKa3aHHbIX [IpuHIMIOB
OCyIIIECTBIISIETCSl 32 cyeT Oojee oOImMMX oOs3aHHOCTEH coBera aupekropoB. Tak, [lpuammn VI.A
MpelyCMAaTpUBAeT, YTO WWIEHBl COBETa JUPEKTOPOB JOJDKHBI JEHCTBOBaTH HAa OCHOBE IIOJTHOM
nHGOPMHUPOBAHHOCTH, JOOPOCOBECTHO, C TOHKHOM OCMOTPUTEIBHOCTHIO U 3a00TIHBOCTHIO, U TIOJTHOCTHIO
B MHTEpecax KOMIAHUU U aKIIMOHEpOB. A B cooTBeTcTBUH ¢ [IpuHnumnom VI.B Heo6xoanmo, 4ToObl B TEX
ClIy4asiX, KOrJa pelIeHus COBETa JUPEKTOPOB MOTYT UMETh Pa3HbI€ IOCIEACTBUSA JUIsl PA3JIMUHBIX PYIIT
aKLMOHEPOB, COBET JUPEKTOPOB JOJDKEH OTHOCHUTBHCS KO BCEM aKIMOHEpaM clipaBeanuBo. HecomHeHHO,
00513aHHOCTB 10 COOJTIOJICHUIO UHTEpecoB, npeaycMoTpeHHas [IpuHuunom VLA, sBnsiercs upe3BbIYaiiHO
BaKHOW, TIOCKOJBKY OHA IOJ4YepKHBaeT Bblmeyka3zaHHble [lpuninunel, Bkmowas [Ipuammn VI.D.6,
KOTOpbIE SIBIAIOTCS (PyHOAMEHTAJBHBIMH ISl OTCIECKUBAHHUS M DPETYJIMPOBAHMS CHECJIOK MEXKIY
CBSI3aHHBIMH CTOPOHAMU.

1.2. OCHOBHBIE 3JIEMEHTDI PEryJImpoBaHus CA€JI0K MEKAY CBA3AHHBIMHA CTOPOHAMHU

15. B cootBercTBHU C BhIIIEyKa3aHHBIM MHEHHEM OTHOcHTENbHO llpuHunnos OOCP GonbminHCTBO
IOPUCOUKIMKA TPUHSIO TOHATHBIE TpaBWJIa M YETKO PErJIAMEHTHPOBAJIM B CBOEH HOpMAaTHBHOW Oase
HOPSIIOK COBEPLLICHUS CHEJIOK MEXIy CBs3aHHbIMU cTopoHamHu. Ilostomy B cienyromem Pazgene Oynyr
OMHCAHBI MOAXOJbI K OCHOBHBIM 3J€MEHTaM, KacCalolIMMCS CIEIOK MEXAY CBS3aHHBIMH CTOPOHAMH, a



WMEHHO TOJAXOABI K: 1) ompeneneHusM; ii) mpoueaype oJoOpeHHs CAEIOK COBETOM AMPEKTOPOB H/MIIH
aKIMOHEPaMH, U iii) mpoleaype pacKpbITHI WH(GOPMAITHH.

1.2.1. Onpeoenenusn

16. OdeBHIHOW OTNPABHOW TOYKOW I WACHTU(DUKAIMM W MOHUTOPWUHTA CJCIOK MEXIy
CBSI3aHHBIMH CTOPOHAMH SIBIISIETCSI YCTAHOBJICHHE ONpEAeNiCHUs KOMITAHWKA WIIM JIMI, KOTOPBIE MOTYT
paccMmaTrpuBaThCsl B KadecTBe CBS3aHHBIX cTOpoH. Meromonorus ODCP mo mpumenenuto llpuHImmos
koprnopatuBHoro ympasienus ODCP (ODCP, 2007 r.) mpeanaraer, 4toObl ONpECIICHUE CBS3aHHOU
CTOPOHBI OBLJIO TOCTATOYHO HMIMPOKHM, YTOOBI OXBATUTh Pa3IMYHBIC BUJBI CICIIOK B TE€X IOPUCIUKIIUAX, B
KOTOPBIX PHUCK MOTEHIMAIBHBIX 3JI0YMOTpeOeHuil Hanbolee peaneH, 4To0bl 3TO ompezeneHne ObUIo Ob
CJIO)KHO OOOHTH M 4YTOOBI MOXXHO OBUIO OBl oOecmeuuTh ero 3¢ ¢GekTuBHYIO peanusanuio. [loaromy
OTIPE/ICTICHUE CBSI3aHHOMN CTOPOHBI JODKHO YYUTHIBATH BCE CTOPOHBI, KOTOPBHIC MOTYT OKa3bIBaTh MPSMOE U
KOCBEHHOE BIIMSHHE B PaMKaX paccMaTpHUBaEMOU CHCIKH.

Box 1. OnpeneneHne cBfA3aHHbIX CTOPOH, coaepxaweeca B MexayHapoAHbIX cTaHAapTax (ouHaHCOBOWM
oT4yeTHOCTU 24

MexayHapogHble cTaHoapTbl PUHAHCOBOW oTYeTHOCTU 24 (§9) copepxat cneaytollee onpeaeneHne cBA3aHHOM
CTOPOHbI OTYUTbIBalOLLEroca nuua:

(a) YactHoe nuuo unu 6Gnuskue POACTBEHHMKM [AHHOMO 4acTHOrO nuua SABNSAKTCA CBA3AHHOW CTOPOHOWM
OTYUTbIBaKOLLErocd npeanpunaTna, ecnu gaHHoe nnuo:

(i) ocyliecTBNsSIeT KOHTPOMb WM COBMECTHbIA KOHTPOMb Had OTYMTbIBalOWMMCA npednpusTveM; (i) umeet
3Ha4YNTENbHOE BIMSHWE Ha OTYMTbIBaloLWeecs npednpusiTve; wunu (iii) BXogUT B COCTaB CTapLUero pyKoBOASLLEro
nepcoHarna oTYMTLIBAIOLLErOCA NPEAnpPUATUS: UMK €r0 MaTEPUHCKOrO NPEeAnpuaTUs.

(b) NpepnpuaTe aBNseTCa CBA3aHHON CTOPOHOW OTUYUTLIBAIOLLErocH NPeAnpuUATUS, eCnn K Hemy NpuMeHsieTcs
Kakoe-nmbo 13 cneayoLmx YCroBui:

(i) DaHHOEe nMpeanpuaTVe U OTYMTbIBAKOLLEECS NPEANpUATME SBMASIOTCS YNeHaMu OOHOW rpynnbl (YTO O3HAYaeT,
4YTO KaxAoe MaTepuHcKoe, JodepHee W Apyroe AoyepHee NpeanpusTue SBASEeTCA CBA3aHHOW CTOPOHON ApYrum
npeanpuaTUamM AaHHon rpynnel). (i) OgHO NpeanpusATMe ABNSETCA acCoLMMPOBaHHBIM NPeanpuUaTUEM APYroro Unm ux
OTHOLLUEHNSI XapaKTepu3yloTCs Kak COBMECTHOe nNpednpuvHMMAaTenscTBO (MM OAHO MpeanpusaTue  sBnseTcs
acCcoUMMPOBaHHBLIM MPEANPUATUEM YNeHa TOW rpynmbl, B KOTOPYH BXOAWUT APYroe NpeanpusTue, Unn UX OTHOLLEHMWS
XapakTepusylTCcA Kak COBMECTHOoe npeanpuHumartenscTso). (i) Oba npeanpusaTns OCyWECTBRSAT COBMECTHOE
npeanpuHMMaTenbLCTBO C OJHOW U TOW e TpeTben CcTopoHon. (iv) OgHO nmpeanpusTie OCyLeCTBNSeT COBMECTHOe
npeanpuHMMaTenbLCTBO C TPETbEW CTOPOHOW, a Apyroe MpeanpusaTie ABNSEeTCH acCouMMpOBaHHBIM NpeanpuaTuemM
AaHHOW TpeTben cTopoHbl. (v) CTopoHa npeactaBnsieT COOOW nnaH BO3HArpaxaeHuW Mo OKOHYaHWM TPyOoBOW
[eATenbHOCTW, CO3AaHHbIN ANA paboTHMKOB OTYMTbLIBAIOLLErOCs NPeanpuATUSt Uin Kakoro-nmbo MHOro npeanpusaTus,
ABMSAOLLErocs CBA3aHHOW CTOPOHOM OTYMTLIBAIOLWErocs npeanpustusa. Ecnu oTtumTbiBaloweecs npeanpusatme camo
ABMSETCS TakMm nnaHomM, paboTogaTenu, OCyLLEeCTBNSAIOWME B3HOCH! B AaHHbIN MMaH, Takke ABNATCA CBA3AHHLIMU
CTOpOHaMu oOTYMTbIBatoLLerocs npeanpusaTus. (vi) lNpeanpusTve HaxoguTcs MNog4 KOHTPONEM MMM COBMECTHbIM
KOHTpONeMm nuua, ykasaHHoro B nn. (a). (vii) Jluuo, ykasaHHoe B nn. (a)(i), MeeT 3HauYUTENbHOE BNUSHWE Ha
npeanpusTue unu BXOAWT B COCTaB CTapLUero PyKOBOASALLEro nepcoHana npeanpustis (Mnu ero MaTepuHCKOro
npegnpuatug). (viii) Jluuo wnn nwbon 4neH rpynnbl, 4acTbld KOTOPOW OHO SABMSETCH, OKasbliBaeT YCryrm no
NpegoCTaBMneHno  KIKYEBOrO  YMpaBrieHYecKkoro MepcoHana OTYMTLIBAIOWEMYCS Iuly U MaTEPUHCKOMY
NpPeanpusaTUIO OTYUTBIBAIOLLErocs Nuua.

UecmoyHuk : MCPO 24

17. MexayHapoaubeiii cranaapt ¢uHancoBoil otdetHocTh MCDO 24 comepkuT OOLICTPUHSTOE
OIIpE/IEIEHNE CBSI3aHHOW CTOPOHBI A menedl  ¢uHaHcoBOM  orTdetHocTH. CTaHmapT Takxke
MpeaycMaTpUBaeT, KaKUM 00pa3oM JI0JKHA PacKphIBaThCS HHQOPMALHS O CACIKAX C TAKUMH CTOPOHAMHU.




Conepxameecss B MCOO 24 onpeaenenue, Kak BKpaTie ykazaHo BO BcraBke 1, OblI0 MpUHSTO B psine
CTpaH M TI0 CYIIECTBY aHAJOTHYHO OMpeAeNieHuro, coaepxamemycs B US GAAP.

18. Yerko u Oe3ynpedHo (yHKIMOHUPYIOIIEE OMNpPEAETICHUE CBSI3aHHBIX CTOPOH IIOMOTaeT
00ecTeYnTh HaIeKAIYI0 IPABOBYIO 3aIIUTY AJISl BCEX HHBECTOPOB, KPYIHBIX M MANbIX, HATUOHAIBHBIX U
WHOCTpaHHbBIX. Takoe onpeneneHne JOKHO MPEIOTBPATUTH HCITOIF30BAaHUE PABOBBIX MPOOEIIOB JINIIAMH,
oOyamaroruMu  Oojiee 3HAYMTENBHBIMHA TIPaBOBBIMH pecypcamu. [lpuOnmsurensHO ABE TpeTH CTpaH-
wieHoB OOCP nomecTuin onpeaeneHus B rpakKIaHCKOM KOJIeKCe, KOMMEPUYECKOM KOJIEKCE WIIN 3aKOHE O
koMmmaHusx. Ilo cyTH, COOTBETCTBYIOIIWE ONpeneieHus] U000 WACHTHYHBI, JHMOO OuYeHb OJM3KH

oTIpeIeIICHHIO, coaeprkamiemycs B MCDO 24.

Taoaunal. UcTounuku onpeaeieHnsi 3aMHTEPeCOBAHHBIX JIUI B cTpaHax-wieHax OJCP

Jurisdiction Provision

ABcTpanus AKT 0 kopnopauusix 2001 roga, Tom 1, yactb 1.2, Pasgen 1, Cekuuns 9

ABcTpus Kommepueckuin kogekc (UGB), § 237 Z 8b

Benbrus Kopekc o komnanusx, pasgen XVllibis, ctatea 91 / Koponesckui yka3s ot 30/01/2001

Benuko6putaHua  AKT o0 komnaHusx, Pasgensl 252-256

BeHrpusa 'paxkgaHckui kogeke, pasgen 685

FepmaHusa AKT 006 akumMoHepHbIX obectBax (Akteingesetz) §15

Mpeuus Mpuka3 Komuccum no pbiHKy LieHHbIX 6ymar Ne 45

OaHuna Yka3 Ne 1253 o1 1 Hos16ps 2013 roga, AkT [laHnn o (oMHAHCOBO OTYETHOCTH

U3paunb AKT 0 KoMnaHusax 5759-1999, yactb 1 «OnpegeneHnsa»

Upnangus AKT 0 komnaHuax 1990 roga, pasgen 26

Wcnauguna AKT 0 NyBNMYHbLIX KOMMAHWAX C OrpaHNYeHHON OoTBEeTCTBEHHOCTLIO Ne 2/1995, cT. 95

UcnaHuna Mpuka3 Munuctepctea 3050/2004, ctatbs 2

Utanua IpaxgaHckun kopekc, ctatbs 2391-bis / lNMonoxeHne HaumoHanbHOW KoMuccum no
aKuMoHepHbIM obuectBa 1 Gupxkam 17221/2010, MpunoxeHne Ne 1

Kanapa AKT 0 KOMMepyeckux Kopriopaumsx, 4actb 1, Ne 2

Kopes Kommepueckuin akt 398, ctatbsa 542-8 pasgen (2)

INrokcembypr 3akoH 0 KomnaHusx, ctatbn 49bis(3), 309, 344

Mekcuka 3aKoH 0 pbIHKE LeHHbIX Bymar, ctatbs 2, pasgen XIX

HupepnaHgbl "paxxgaHckui kogeke, Tom 2, ctaTesa 381

HoBas 3enanaua Akt o komnaHusix, Yactb 1, Ne 2(3)

Hopserus AKT 0 NyBrnM4YHBIX KOMMaHWSX C OrPaHUYEHHOW OTBETCTBEHHOCTbI, § 1-5 / AkT 0O
Toprosne ueHHbiMu 6ymaramu, Pasgen 2-5

Monbwa Kogekc o kommepyeckux komnaHnusax, Dz.U.2013.1030, crtatbss 4, pasgen 1;
3akoH o Toproerne uHaHCOBbIMU UHCTPYMeHTamu, Dz.U.2010.211.1384, ctatbsa 160

MopTyranus Kopekc o komnaHusx — ctatbn 66.°-A/3 1 508.°-F/3

CnoBaukasi Kommepueckui kogekc, Pasgen 59a

Pecny6nuka

CnoBeHus AKT 0 KOMNaHusix, rmaea 1, ctatbn 527-534

CLUA AKT 0 Gupxax ueHHbix 6ymar 1934 roga, npasuno 13e-3
MonoxeHne Komucecum no ueHHbIM 6ymaram n 6upxxkam (SEC) S-K, nyHkT 404

Typuus KommioHuke CoBeTta no pbiHKY LieHHbIX 6ymar (CMB) 11-17.1 (3aKOH O pbIHKE LEHHbIX
6ymar, ctatba 17), ctatba 3

duHNAHANA Yka3 o 6yxrantepckom yvete 1339/1997 rnasa 2, pasgen 7 b.

®dpaHums Kommepyeckuin kopgekc, Knura I, 3aronosok Il, Tmaea V, pasgen 2, ctatbsa L225-38

Yewckasn 3akoH 0 kommepyecknx komnaHuax Ne 90/2012, yactb 9, ctatbu 71-91

Pecny6nuka

Yunu 3aKoH 0 pblHKe LeHHbIX bymar, 3aronosok XV, ctatbsa 100

LliBenuapusa paxaaHckuin kogeke, Tom V «Kogekc obs3atenbctey / BBl 2004 4223, 23 uioHsa 2004
roga

LBeuusn AKT 0 KOMNaHusix, rmasa 16, pasgen 2

AcToHuA 3aKoH O pbIHKe LeHHbIX bymar, §-s 168

AnoHus Yka3 o ByxranTepckoM yyeTe B KOMMaHUAX (MPUHST BO UCMONHEHNe AKTa O KOMMNaHUSX),

ctatba 112(4)

Hcemounurx: ananmutrka OOCP.



19. Kak ykazano B Tabmuie 1, Bocemb crpaH-wieHOB ODCP BKIIOUMIN ONPEACICHUE CBA3aHHBIX
CTOPOH B CBOM OCHOBHBIE 3aKOHBI, KaKk MpaBwio, B ['paxmaanckuil koaexc uinu KoMmmepueckuil Koaekc.
Hpyrue BoceMHamnaTth crpan-wienHoB OOJCP nanu omnpeneneHuss B 3aKOHOJATEIBHBIX — aKTax,
PETYIHPYIONUX CTPYKTYPY KOPIIOPATHBHOIO YIIPABJICHUS, TAKUX KaK 3aKOH O PBIHKE IICHHBIX Oymar Hiu
AKT 0 KOMITaHHSAX, KOTOPBIE MMPUMEHSIOTCS KO BCEM JIMIAM, OCYIIECTBIIAIONINM JAESITeIbHOCTh Ha PHIHKE
[IEHHBIX OyMar, BHE 3aBUCHUMOCTH OT WX KOHKPETHOH OpraHH3aIliOHHO-TIPaBOBOM (opmbl (T.e. BHE
3aBUCHMOCTH OT TOTO, SIBJIIIOTCA JM OHU aKIMOHEPHBIMU OOIIECTBAMHU, MAPTHEPCTBAMU WM
NpeANPUHUMATEIISIMU).

20. Haxkowner, Tpetbs rpynmna u3 BocbMu ctpaH-aieHoB ODCP mana ornpeneneHne CBA3aHHBIX CTOPOH
B 3aKOHAaX,  PErYJIMPYIOIIUX  OTIACIBHBIE  OPraHWU3alMOHHO-TIPABOBBIC  ()OPMBI  BEICHUS
MPEeNNPUHUMATEILCKON  JICATENIbHOCTH, HampuMep, B AKT€ O KOMIIAHHAX C OrPaHUYCHHOU
OTBETCTBEHHOCTHIO WM 3aKOHE O MyOJIHYHBIX KOPIOPAIHIX. B HEKOTOPBIX M3 3TUX IOPUCIUKIINNA TAHHbIC
MpaBUiIa JIOTIONHEHBI MOJIOKEHHSAMH O JHUCTUHTE WM TPEOOBAaHHSAMH K PACKPHITHIO HH(OpMAIMU, YTO
o0yClaBIMBaeT HEOOXOJUMOCTh HAJIUYHMS XOPOIIO CKOOPAMHMPOBAHHBIX TPAaBWJI M BKIIOUCHHE B
OTIpe/IeNICHHE BCEX CBSI3aHHBIX CTOPOH M IMPUMEPOB, YTOOBI YCTPaHUTh Mpoodembl. OHAKO B HEKOTOPBIX U3
3THX IOPHCIMKIIMN JCHCTBYET cHCTeMa OOINEro mpama, MO3TOMY HX IMPaBOBas CHCTeMa O0eCIeurBacT
HaaNexKaiyw chepy JeHCcTBUS ONpeAelicHWss M YCTpaHseT YKazaHHbIE TMPOOENbl C  MOMOIIBIO
MPELeICHTHOTO TIPaBa U CyAeOHBIX PEIICHUH.

1.2.2. Hpoyeodypwt 0006penusn

21. CoBeThl JMPEKTOPOB WrpaloT BEAYUIYID pOJb B MpOLEIype OJOOpEHHs CIEIOK MEXIY
CBSI3aHHBIMHM JIMIIaM, XOTSI MOTYT CYIIECTBOBATh Pa3lIM4Ms B CTPYKTYpE COBETAa U Mpolenypax. B pamkax
Iporecca MPHHATUSA COBETOM IUPEKTOPOB PEIICHHH HE3aBUCHMBIE AWPEKTOpa, KOMHUTET MO AyAHTY,
BHYTPEHHHE WM BHEIIHHE AayAUTOPBI/IKCIEPTHl MOTYT NPUHUMATh y4YacTHE B OTCICKWBAHHUA H
OTPaHHYEHNH HEMPABOMOYHBIX CIAEIIOK MEKIY CBA3aHHBIMH CTOPOHAMH.

22. B cnywasx, xorma mpouenypsl KOHTPOJISL M OHOOpPEHHMS CHENOK COBETOM AMPEKTOPOB HE
cpabaTeIBalOT, Kak, Hampumep, B ciydasx ¢ Cupuo u Ilapmanmarom (cMm. BcraBky 2), oTKpbIBaeTcs
MIMPOKUN TYTh sl 3noynoTpediaennii. Hampumep, obnuranun CUpro HCMOIB30BAIKCH ISl MTOTAIICHUS
0aHKOBCKMX KPEIUTOB, B pe3yJIbTaTe YEro MHBECTOPHI Opanu Ha ce0st yObITkM CHpHO, OCKOJIBKY COBET
JMPEKTOPOB HE CMOT MPENOTBPATUTH BBIBOJ AKTHBOB B JPyrHe KOMIIAHHWH, KOTOPBIH OBLI OCYIIECTBICH
HOCPEJICTBOM CAEIOK MEXKAY CBA3aHHBIMU JIMLaMU. MoleHHu4ecTBo B Jeie IlapmanaTta Obu1o CBsI3aHO ¢
WCTIOJIb30BAaHUEM UPE3BbIYAIHO CIIOXKHOW KOPIIOPATHBHOM T'PYMIIbI, KJIIOUEBHIE AKTUBBI KOTOPOW OBLIH
pacIoyIoKEeHbl 3a TpaHULEW, WM MO3TOMY HE IONafaid B II0JIE 3PEHUS HOBOTO OCHOBHOTO ayAMTOpa
(neificTBOBAIO MPABUJIO O POTALMM ayIUTOPa), KOTOPbIM NOJDKEH ObUI IojaraTbCs Ha APYroro ayJauropa
NP TIOATBEPKACHUN OCTATKOB JCHEXKHBIX CPEJCTB, MHOOPMAIMS O KOTOPHIX BIIOCIEACTBUM OKa3aiach
HenocToBepHOH. COBET OUPEKTOPOB M €ro KOMHUTET II0 ayJuTy HE ObUTM HE3aBUCHMBIMH M HE CMOIJIH
BBISIBUTH 3JI0ynoTpeOieHus, koraa [lapManaT HEOZHOKPAaTHO HCIIOJIB30BAJICS AJIs IEpeBOJa CPEACTB B
JIpyTrye KOMIIaHU{, IPUHAJIeKaIIe KOHTPOJINPYIOLIEMY aKIIHOHEPY U €T0 CEMBE.

23. B cootserctBuum ¢ IIpunnunamMu O3CP uneHsl coBeTa TUPEKTOPOB U KIIIOUEBBIE PYKOBOIUTENIN
JOJDKHBI  3apaHee TPEeAOCTaBJIATh COBETY JHPEKTOPOB CBEIACHUS O HAJWYMHA  CYLIECTBEHHOH
3aMHTEPECOBAHHOCTU B 3aKIIFOUCHUH KAKOH-TNOO CHENKH WIM B KaKOM-HOO BOIIPOCE, HEMOCPEICTBEHHO
KacaroleMcsl KOPIOpaliy, U 3aKJII0YaTh CIENKY C 0JOOpeHHs COBeTa AUPEKTOPOB uepe3 3 (eKTUBHYIO
CHUCTEMY MOHMTOpHHIa. Takke B HEKOTOPHIX CIydasX KOMIAHMAM CIEAyeT 3alpeliaTh IUPEKTOpaM
MIPUHUMATH ydacTre B Takux caenkax (O9CP, 2009 ron).



Box 2. Aeno MNapmanarta un geno Cupuo

Oeno MapmanaTta 6bin0 Ha3BaHo Komwuccuen no ueHHbiM Gymaram n 6upxkam CLUA B kavectBe “ogHoro u3
KpYNHeMwnx n Hambornee Harnbix CryyaeB KOpPNopaTMBHOIMO (PMHAHCOBOIO MOLUEHHWYECTBA B MCTOpMM™. XOTS Aeno
npencrtaensgeT cobon obblMHOE KOpnopaTMBHOE MOLUEHHWYECTBO, OHO BKMOYano B cebS 3aneMeHTbl, KoTopble B
COBOKYMHOCTM TpeboBanu MNOMWTUYECKOTO OTBETa B OTHOLUEHWM PErynMpoBaHUSA CAENOK MeXOy CBsi3aHHbIMU
ctopoHamu (PeppapuHun n Myguumn, 2005 rog). MoweHHnyecTBo B MapmanaTe Bkntoyano B cebsa Mcrnonb3oBaHue
Ype3BblYaHO CIIOXHOW KOPMOpaTMBHOM rPYMMbl, KMOYEBble akTVBbl KOTOPOM ObINMM pacnonoXeHbl 3a rpaHvuuen, u
NMoO3TOMYy He nonaganu B norne 3peHns HOBOrO OCHOBHOIO ayautopa (4encTBosano npasuriio O potauuv ayauTopa),
KOTOpbI AorkeH Obin nonaratbCA Ha OpPyroro ayauTopa npu MNOATBEPXAEHWUM OCTATKOB [AEHEXHbIX CPefcTs,
NHOpPMaLMa O KOTOPbIX BNOCMNEACTBMM OKasanacb HeOCTOBEPHOMN.

CoBeT ayaMTOpOB HE CMOT BbIsBUTb (haKT MOLLEHHUYECTBA, KOrga COBET AMPEKTOPOB M €ro KOMUTET Mo ayauTy
He Obinn HesaBucumbiMK. B 2001 rogy lMapmanat o6bsBun, 4YTO YETBEPO U3 TpMHaAUATM UNEHOB €ro coBseTa
OVpPEeKTopoB BbINn HE3aBUCUMBIMK, HO HE Ha3Ban Mx noumeHHo. MNapmanat packpbin nmeHa aupektopos B 2002 rogy,
Korga cTano O4YeBWOHO, YTO BCE OHU ObinMM TecHO cBsi3aHbl ¢ Bnagenbuem [Mapmanata, r-Hom TaHun. OguvH n3
Hanbonee paHHNX N3BECTHbIX CNy4yaeB HEMPaBOMOYHOIO MCMOMNb30BaHUSA KOPNOPaTUBHOM COBCTBEHHOCTY NpousoLulen
B 1989 roay, korga MapmanaT ncnonb3oBancsa Ans NPUKPbITUA JOMTOB r-Ha TaHuW, BO3HUKWKX B Apyrmx cdpepax ero
BusHeca, B 4aCTHOCTMW, TENEBU3NOHHON CTaHUMKU. 3aTem cpeacTBa KoMnaHum 6binn UCnonb3oBaHbl ANA NOAOEPXKN, B
YaCTHOCTW, NpUHaanexailen cembe TYPUCTUHECKON KOMMaHWW, WCMbITbIBaBLUEN (OMHAHCOBbIE TPYAHOCTW. Takke
CKMZKW OT YyNaKoBOYHOW KOMMNaHum B cymme okoro 15 mnH gonn. CLUA 6binv BbiBeAEHbI M3 KOMMAHWM Ha cYeTa CEMbM.
B otnuuue oT Apyrnx HegaBHUX crnyvaeB MoLleHHu4YecTBa Aerno [lapmanarta npegcraBnseTcs 4OCTAaTOMHO MOHATHBIM
nNpMMEpoOM MOLLEHHMYecTBa C Yyyactmem cobcTBeHHuKka/ynpasnstowero. Mo cooblieHnsiM  npecchl, rnaBHbIA
WCMONHUTENBHBIN OUPEKTOp npuaHancs o pactparte cBbiwe 620 mnH gonn. CLUA anst nokpbiTnsi yObITKOB B ApYrnx
KOMNaHusx, npuHagnexawmnx cembe. OWKnOKN KOHTPOMMPYIOLWMUX OpraHoB, CoBeTa [AOMPEKTOPOB, ayauTopoB W
KoMuTeTa NO ayauTa CcTanuM  MpeanocbinkamyM  Ans  LMPOKOMAcWTabHbIX  3akoHoAaTeNbHbIX M3MEHEeHWn B
perynupoBaHun CAENoK Mexay CBA3aHHbIMWM CTOPOHamMu B Mtanuu.

B pene Cupwuo, kotopoe nmeno mecto o lNapmanata, KpynHbI KOHUKT MHTEPECOB BbISBMI OWNOKN coBeTa
OVIPEKTOPOB N BHYTpeHHero Haasopa. Cupuo 6bina B npeAbaHKPOTHOM COCTOSHUM, U Y Hee Obinn KpymHble [0
nepen psagoMm 6aHkoB. AKTUBLI NYGNMYHON KOMNaHUW Obiny BbiBEAEHbI B ApYroli GU3HEC C MOMOLLbIO CAENOK Mexay
CBA3aHHBLIMU MML@MU N MHBIX MEXaHW3MOB COKPbITUS akTuBOB. CMpWO BbiMyCTUMa HoBble 0bnurauum, kotopble Obinn
npuobpeTeHbl ee AOYEPHMMU KOMMNAHWAMW MO YNpaBfieHWo YacTHbIMU Kanutanamu, a 3aTteM BCkope nepedaHbl
WHAMBMAYanNbHBIM MHBecTopam. [loxoAbl, MOMyYeHHble OT pasMelleHus obnurauuii, GbinM MCMonb3oBaHbl ANd
noraweHns 6aHKOBCKUX KPEAMTOB, B pe3ynbTaTe Yero MHBECTOpbl B3snn Ha cebs yobiTkm komnanun. Bnocneaoctsum
WHAMBMAYaANbHbIE MHBECTOPbI B HEKOTOPLIX CIlydasix NOMyyYMny KOMMEHCauuio OT COOTBETCTBYHOLUMX (PUHAHCOBbIX
NMoCpedHMKOB B COOTBETCTBMM C peLUeHnsMU CcyAa no Aeny O HapyweHun o6a3atensCTB npu  oKasaHuu
WNHBECTULMOHHBIX YCIyT.

UcmouHuk: apanTtaumsa ®eppapuHun n Mnyanun,2005 roa.

24, Henasuee Cpasautensnoe uccienoanne OOCP (O3CP, 2012 romx) mokasano, uro B benbruwu,
Wugum, Wspamne m Urammm mepBudHas 0OS3aHHOCTh 1O OJOOPEHHIO CHEIOK MEXAY CBS3aHHBIMH
CTOpPOHAaMHU BO3JIO)KEHA HA KOMMTET IO ayIuTy WIM HHON CIEeUHaJu3UpOBAaHHBIA KOMUTET COBETa
JTUPEKTOPOB, OOJBITMHCTBO UYJICHOB KOTOPOTO SIBISCTCS HE3aBUCHMBIMHU ITUPEKTOPAMU; M, MOXO0XKE, ITO
CTaHOBUTCS 00MIeH TeHaeHuell Bo BceM mupe. B benbrun u Mranuu 3akOHOM TaKke NPEIyCMOTPEHO
MpaBO NPUBJICKATh HE3ABUCUMBIX SKCIIEPTOB AJIS LEIeH OLECHKHU.
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Tadauna2. OnodpeHue cOBeTOM AUPEKTOPOB C/AEJIOK MEKIY CBA3AHHBIMH CTOPOHAMM

KOpucankums OpobpeHue CBsi3aHHbIe YuuntbiBaetcs MHeHue
COBETOM yYneHbl coBeTa
AVpeKTopos AVPEKTOPOB HEé  HezaBUCUMBIX BHeLwHUX
HecTaHAApPTHbIX y4yacTBYyHT B ANPEKTOpoB | cneuManucTos
caenok Mexay ronocoBaHum KomuTeTa no ayauty
CBsA3aHHbIMU
CTOpOHamMu
ABcTpanus TpebyeTtcs TpebyeTcs - -
ABcTpus TpebyeTtca - - -
Benbrus TpebyeTtca - TpebyeTcs TpebyeTtca
BeHrpus TpebyeTtca - TpebyeTcs -
epmaHunsa - - - -
"oHKoHr, KuTan TpebyeTtca Tpebyetcsa TpebyeTcs -
peuns - - - -
W3paunb TpebyeTtca TpebyeTcsa TpebyeTcs -
WHaunsa TpebyeTtca TpebyeTcsa Tpebyetcs TpebyeTtca
Wcnanua - - - -
Wtanus TpebyeTtca TpebyeTcsa TpebyeTcs -
KaHaga TpebyeTtca - - TpebyeTtca
Kopes TpebyeTcs - - -
Mekcuka - - - -
Huaoepnangpl - - - -
Hopserus TpebyeTtca TpebyeTcsa - -
Monbwa - - - -
MopTyranusa TpebyeTtca TpebyeTcs TpebyeTcsa -
CnoBaukas - - - -
Pecnybnuka
CnoBeHus - - - -
CWA TpebyeTtca - TpebyeTcs PekomeHpyeTcs
Typuwms TpebyeTtca Tpebyetcsa TpebyeTcs TpebyeTtca
PpaHuus TpebyeTtcs TpebyeTcs - =
Yeluckas - - - -
Pecny6nuka
Yunn TpebyeTtcs TpebyeTcs TpebyeTcs PekomeHpyeTcs
LLsenuapus - - - -
LLiBeuus - - - -
OcCTOHYMSA TpebyeTtcs - PekomeHayeTcs -
AnoHusa TpebyeTtca Tpebyetcs - -
MemouHuk: KopnopatueHoe ynpasnexue: kHura dpaktoB O9CP; 2014 rog.
25. Haunbonee oOmmM oOcHOBaHWEM 00S3aTENBCTB JIUPEKTOPOB SABISIOTCS WX  (QUAyIHApHBIC

o0si3aHHOCTH. [loMMMO 00X 0053aTENBCTB COBETa JUPEKTOPOB NPUMEPHO B TMOJOBHHE H3YyUEHHBIX
fopucukiuid (cM. Tabmuiy 2) HeoOXoauMoO IpsiMOe OZ00pEHHE COBETOM IHPEKTOPOB HECTaHIAPTHBIX
CHIEJIOK MEXy CBsA3aHHbIMU uuamu. ClenyeT OTMETUTh, YTO OIpeAeiIeHUue 00s3aHHOCTH YJIEHOB COBETA
JTUPEKTOPOB MO COOJIOJICHUIO MHTEPECOB KOMIIAHUK MOKET CTaTh JOCTATOYHO JEIHUKATHBIM BOIIPOCOM B
KOHTEKCTE TpYIIbl KOMIAaHUHA. MOryT BO3ZHHKHYTb HpPOOJEMBI, €cad OOs3aHHOCTb IO COOJIOICHHIO
HWHTEPECOB OIpeJiesieHa B OTHOLICHUH KOMIIAHUHM U €€ aKIHMOHEpPOB, KaK 3TO OOBIYHO U OBIBaeT, T.€. HE
BKJIOUasi MHTEpechl Apyrux Kommnauwii rpymmbl. bemsrus, Urtamus u ®panuma (OOCP, 2012 roxm)
YpETYJIUPOBaIN JaHHBIA BOMPOC B 3aKOHOJATEIbCTBE M CyACOHON MpPaKTUKE, NPUHSIB BO BHUMaHHE
WHTEpeC TPYINIbl M NPUIS K BBIBOAY, YTO OOS3aHHOCTM UWIEHOB COBETa JIUPEKTOPOB TAaKXKE JOJIKHBI
YYUTHIBATh BO3MOXHBIE BBITO/IbI, BRITEKAIONINE U3 YIACTHSI B TPYIIIIE.

26. PeIlHOYHAs IpakTUKa AJIs TPYIIT KOMIIAHUN COCTOMT, B YACTHOCTH, B OKa3aHUU CONECUCTBUS APYT

apyry. OAHaKo 3TO MOXET NPHUBECTH, IO KpaiHeld Mepe B OipKaiieid mepcreKkTUBEe, K BO3MOXHBIM
naryOHBIM TIOCHEICTBUSM JUUISI caMUX akiUoHepoB. OOBIYHO OOS3aHHOCTH 1O COOIIOJICHUIO MHTEPECOB
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YCTaHABIMBACTCS B OTHOIICHWM KOMIIAHUM W €€ aKI[MOHEPOB, HO HE JPYTUX KOMIAHWN TPYIIIBI, YTO
MOXXET BBI3BIBATH MPOOJIeMBl. Bompoc, KOTOpbIi BO3HUK B pe3ynsTaTe mpoBeaeHHoro OJCP ananmsa
Benbrum, Uunuu, M3panns u Utanmuu (OOCP, 2012 rox), 3akimrodaercs B BO3MOXKHOCTH OOBCIUHCHHS
00513aHHOCTH IO COOJTIOJICHHIO HHTEPECOB C PEaATbHOCTHIO, KOT/Ia MOJIMTHKA KOMITAHWY pa3padaThIBacTCs U
oTpeseNsieTcss TAe-TO 3a IMpenelaMH KOMITAaHWH. bojee TOro, BOZHUKAET AMIHMPHUYECKHN BOMPOC B
OTHOIIIEHUH TOTO, OyIyT I HE3aBHUCHMBIE TUPEKTOpPA BBHICTYIATh MPOTUB IIOJIUTHKH, YTBEPXK/IEHHONW Ha
YPOBHE TPYIIIBI CAMUMH aKIIMOHEPaMH, KOTOPBIC, BO3MOXHO, HX U U30pasiu.

27. B nmanHOM KOHTekcTe cyneOHas AoKTpuHa Po3eHOmoma JomyckaeT TPYNIOBYIO 3aIIUTY LIS
JIMPEKTOPOB B OTHOIICHUU COOIOACHUSI MHTEPECOB, €CIIH: TPYIIA XapaKTepHU3yeTcs HaTMIHEM MPOYHBIX
CBsI3€il MEXIy KOMIAHHUSAMH; CyLIECTBYeT cuibHas U d3QdexkTuBHas OM3HEC-UHTETpalUsl CPEear KOMITAaHUH
rpynnsl; (UHaHCOBas MOJIJEP>KKA, OKa3blBacMas OJHOI KoMIaHHMEH Ipyrodl KOMIAaHHMHM, JOJKHA BlEYb
HKOHOMHYECKYIO BBITOZy M BCTPEYHOE YJIOBJIETBOPEHHE M HE MOXKET HapyllaTh OanaHC B3aHMMHBIX
00513aTENILCTB MEX/Ty COOTBETCTBYIOIIMMH KOMITAaHHUSMH; MOJIEP)KKA CO CTOPOHBI KOMITAHUH HE JOJDKHA
MpEeBbIIIATL €€ BO3MOXHOCTH, WJIM HWHBIMU CJIOBAMU JaHHad INOAACPIKKA HC OOJDKHA CO3daBaTbhb PUCK
OankpoTcTBa i kommanuu (cM. Konad u mp., 2007 rox, ctp. 519). Ilockonbky noktpuna PozenOmoma
pacmmpsieT 00s13aHHOCTh TUPEKTOPOB 110 COOJIIOICHHUIO HHTEPECOB, YTOOBI OXBAaTUTh HHTEPECHI TPYIIIHI B
LIEJIOM, 3TO NOTCHIUATIBHO OTKPHIBAET BO3MOKHOCTH JUIS 310YIOTPEOICHUH B paMKaxX 3aKJIIOUEHHs CIIETIOK
MCXKAY CBA3aHHBIMU CTOpPOHAMHM, TEM CaMbIM (I)aKTI/I‘IeCKI/I OCH36H}I$1 3alIUTy MHTCPCCOB MHUHOPUTAPHBIX
aKIMOHEPOB.

28. OTBETCTBEHHOCTh U KYJIbTypa IUPEKTOPOB SBISAIOTCS Ba)XKHBIMH acCMEKTaMH B KOHTEKCTE
MPEeIOCTaBICHUS 0J00peHuit coBetamu jaupekTopoB. [locne ckanpana ¢ Cartbsimom (BcraBka 3)
HE3aBUCHMBbIE IUpekTopa B MHIuUM nOpu3HAMM HaJuuue PHUCKOB, CBSI3aHHBIX C HX IOTEHIHMAJIbHOU
OTBETCTBEHHOCTHIO. B pe3ymnbTare, Kak cooOImaeTcs, o MeHbIIe Mepe 620 TUPEeKTOPOB CIOXKUIA C ceOs
MOJIHOMOYMSI B TE€UYEHHE Toja Mocje ckaHjana. B mocnenHee BpeMs poib HE3aBUCHMBIX JUPEKTOPOB B
mporecce 0J00peHHs CIENIOK MEXKAY CBS3aHHBIMM CTOPOHAaMH cTana emie Oosnee BaxkHOH B mupe. Ilo
JaHHOMY BOMpOCY OBLIO MpOBeAeHO aMmupudeckoe uccienoanne ([Jaxps, uvutpoB m MakKonnenn,
2007 Tom) 782 myOMWYHBIX KOMIIAHMK C JOMHHHUPYIOIIUM aKIMOHEPOM M3 22 CTpaH, B pe3yibTaTe
KOTOpPOTro OBLITO BBIFIBJICHO, YTO 3HAYUTCIIbHAsA J0JI1 HE3aBUCUMBIX JUPEKTOPOB B COBCTE BEACT K
CHIDKEHHIO BEPOSITHOCTH 3aKJIFOYECHUS CICIIOK MEXy CBSI3aHHBIMU CTOPOHAMH.

29. OpHako pacTymias 3aBUCHMOCTh OT MHEHHS HE3aBHUCHUMBIX TUPEKTOPOB TAK)Ke BBI3BIBAET
BOIPOCHI OTHOCHUTENIBHO WX KOMIETEHIIMH U UCTUHHOW HE3aBUCHMOCTH, a TaKXKe B TE€UEHHE KaKOro CpoKa
OHM MOTYT CUHTAThCSl MOJHOCTBIO HE3aBUCHUMBIMH. llosTOMy mpencTaBisercsi, YTO HEKOE YydacTHe
aKIMOHEPOB (CM. CIEAYIOIIUH oApa3/iei) MOJyIUT CBOE Pa3BUTHE B KAU€CTBE MEPEIOBOI NPAKTHKH U HE
TOJIBKO B IOPUCIOUKIMAX, IJIsi KOTOPBIX XapakTepHa CKOHIIEHTpUpOBaHHAas (opMa CcOOCTBEHHOCTH.
Oco0eHHO MHTEPECHBIM PUMEPOM ABISETCS UTANBIHCKUN moaxo/ (cM. BeraBky 4), Tae mperycMOTpeHsl
JBa MYTH B 3aBHCHMOCTH OT CTENEHU CYIIECTBEHHOCTH cHeNkH. CleqyeT OTMETUTb, YTO HTaJIbsHCKAs
cpela  XapakTepus3yeTcsl  JOCTaTOYHO  CKOHIIGHTPUPOBAHHOM  CTPYKTYpOH  COOCTBEHHOCTH U
WCTONBb30BaHKeM Tpynn komnanuid. OOmIas mpoueaypa NPUMEHSETCS K JIOOBIM CIelkaM MEeXay
CBSI3aHHBIMM CTOPOHAaMH, 332 HMCKIIIOYEHHEM HE3HAUUTEJIbHBIX CHEJIOK, a JOIOJHHUTENIbHBIE MPOLEAYPHI
MPUMEHSIIOTCS K CIeTIKaM, KOTOPhIe CUMTAIOTCSI KPYITHBIMH (CYIECTBEHHBIMH). [JupexTopa, akiMoHEps! U
ayJIUTOpB! IPUHUMAIOT Y4acTHE B IIPOLECCE ONOOPEHUS CHIEINIKH.
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30. B ropucaukuusax, BeIOpaBIIMX —«HeMelkyro Moaenb» (I'epmanust, bpaswmms, Yemckas
Pecrry6nmka, Ilopryramms m CrnoBeHHs), MOXXHO HaOJIONATh YETKO BEIPAXEHHYIO cHCTeMy. B atmx
CTpaHax COBET JHUPEKTOPOB KOHTPOJIMPYEMOW KOMIAHWU JOJDKEH TIOATOTOBUTH  OTYET O
B3aMMOOTHOILICHHUAX C KOHTPOJIMPYIOIIUMH JTHLIAMH, BKIIOYasi BOMPOCH! HEraTUBHOTO BIHUSHUS CO CTOPOHBI
KOHTponupytomux jui. Y Hao6opoT, B UHaMNH AKT 0 KOMIAHUIX IPEIyCMAaTPUBAET, YTO KOMIETCHITHS
KomuTera no ayaury BKIIIOUaeT B ce0sl 0JOOPEHUS CIENIOK MEXIy CBSI3aHHBIMU CTOpoHamH. KomuTter 1o
ayauTy JOJDKEH MUMETh MPaBO MOAydaTh Npo(ecCHOHATBHYI0 KOHCYIbTALUIO U3 BHEIIHUX WCTOYHUKOB U
WUMETb NOJHBIA AOCTYN K MHPOPMAINH, COAEPKaIleics B JOKyMEHTaX KOMIIaHUH.

Box 3. Oeno Catbsima

Komnanus «Catbsim Komnbiotep CepBuces Jlumutea» npegnoxuna npuvobpecTtn akumm Komnanum «Mavitac
WHdpacTpakya Jlnmnteg» mn «Mawvitac [lNMponeptns Jlumutea», obe M3 KOTOPbIX HaXOAWUCb MNOA KOHTpOSiem
KOHTponupytoLlero akumoHepa (1.e. yupeautens) Cartbama: PamanuHrn Pagxy. 16 nekabps 2008 roga KomnaHus
«CaTtbsim KomnbtoTepc» npovHdopmMupoBana oupxy, 4To B 3TOT AeHb ee COBET AMPEKTOPOB NpoBen cobpaHue, Ha
koTopom ogobpun npegnoxexne o npmobpeteHnn 100% akumm B kKomnaHun «Mamntac MNponeptns Numntea» n 51%
akuun B komnaHun «Mamtac NHdppactpakya Numuten». B yBegomneHnn 6bino ynomsaHyTo, 4To obLuas LeHa nokynku
coctasut 1,3 mnpg gonn. CLWA 3a akumn komnanum «MawTtac Mponeptus Jiumutea» n 0,3 mnpa gonn. CLWA 3a 51%
akumin komnanun «Maiitac MHdppacTpakya Jiumuten». Mpynne PamanuHrn Pagxy npuHagnexano 8,60% akuuin B
komnaHun «CaTbsim KomnbioTepc» u 36,64 npoueHTa akumii komnaHum «Mawvtac WHdpacTpakya Jlumutea», B 1O
Bpemsl kak komnaHus «Mawtac MNponepTtns Numntea» Obina HenybnvyHOW KOMNaHWen, npuHagnexawen [pynne
PamanuHrn Papgxy. Hekotopble CMW cTaBunu noa BOMpoc AENCTBUSI COBETa AMPEKTOPOB Komnauuu «CaTbsam
KomnbioTepc» M normyeckoe obocHoBaHve auBepcudukaumm Ou3Heca KoMMaHuu, 3aHATon B cdepe
WMH(OPMALMOHHBIX TEXHOMOIMI, 3a CYET BXOAA B CEKTOP HEABWXMMOCTU, a Takke NPUYUHY BbinaTel OFPOMHON LieHbI
3a npuobpeTeHne akuui, npuHagnexawimx rpynne KOHTpOmnupylowero akuuoHepa. Tawke CMW crtaBunu nopa
COMHEHUE porb 1 0683aHHOCTUN HE3aBMCUMMbIX OUPEKTOPOB, MOCKONbKY cAerka Obina eanHornacHo ogobpeHa coBeToM
avpektopoB komnaHun «Catbam KomnbioTepc». BcneactBue HebnaronpusiTHOrO HaCTPOEHUS WHBECTOPOB LiEHa
aMepuKaHCKMX Aeno3nTapHbIX pacnncok (ADRS) komnaHum «CaTbam KomnbioTepc» Ha Hbto-Mopkckoit hoHaoBoit
6upxe (NYSE) ynana Ha 55%c MoMeHTa 3akpbITUsi NpeablayLero aHs.

MospHee, 17 pekabpst 2008 ropa, komnaHusa «CaTtbsam KomnbioTepc» caenana 3asBrieHue, ykasaB, YTO OHa
pelwmna He coBepllaTb NPEAnoXeHHY MOKynKy akuui komnaHui «Mantac [Mponeptus Numutea» m «Mantac
WHdppacTtpakya Jlumuten» wms-3a OT3bIBOB, MOMy4YeHHbIX OT coobuiecTtBa MHBecTopoB. 25 pgekabpsa 2008 ropa
HEe3aBUCUMBbIA OMPEKTOP CroXxun ¢ cebss NonHOMOouusi, YNOMSIHYB, YTO B XOAE 3acefaHusi COBETa OUPEKTOPOB OHa
Jenana OroBOpKYy B OTHOLUEHUW COOTBETCTBYIOLLEN CAENKW, HO HE CMOrfa MporosiocoBaTb NPOTUB M obecneyvnTb
3aHeceHne ee MHEeHMsi B MPOTOKOM. Takke npocodmnack MHOPMaUMs, YTO KOMMEHCALUMOHHbIA NakeT OO4HOro u3
He3aBUCUMbIX AMPEKTOPOB Obin B cemb pa3 Gonblue, Yem Yy OpYrux HE3aBUCUMMbIX OUPEKTOPOB, U CUNBHO BbIle
CpeaHepbIHOYHOM KOMMeHcaumMun. BbISCHMNOCH, YTO OH OKa3sbiBan KOHCYMbTAUWOHHbIE YCMYrM KOMMaHuW, 4YTOo B
NPUHLMMNE He NO3BOMANO eMy BbICTyNaTb B KAYECTBE HE3ABMCUMOIO AMpeKTopa.

Mocne ckaHgpana c CaTbsAMOM HesaBuUCUMble AupekTopa B WMHOMM 0Oco3Hanmu CBOK MOTEHLMAnNbHYH
OTBETCTBEHHOCTb. B pe3ynbtate He meHee 620 He3aBMCHMMBbIX OMPEKTOPOB CNOXWUNN C CceBsi MONMHOMOYNS B TeYEHMEe
roga nocrne BO3HMKHOBEHMS ckaHaana (XaHHa u Matbio, 2010 rog). Ewe sTOT cnyyanm nokasan, Yto He3aBUCUMBbIE
AvpeKTopa no-npexHeMy COoKycMpoBaHbl NULlb Ha CNpaBeAnvBON oOueHke u cobrogeHun npasun CoseTta no
ueHHblM Bymaram n 6upxam WHamm (SEBI) n 3akoHa o komnaHusx. Mpu 3TOM OHM He MpOBOAST aHanu3 camown
X035MCTBEHHON cuTyauun. bonee Toro, HesaBucuMble aupekTopa no dakTy Tak U He NPoBenu oueHKy. Npeacenartens
yTBEpXAarn, 4To oueHKa MpoBOAuNach M3BECTHOW ayAUTOPCKOW KOMMaHWEW, YTO aKTUMBHO OTPULLANochb KPYMHbIMU
ayoMTOPCKMMU NapTHEPCTBAMM.

HNemoyHuk: apantauma O9CP 2012 .

31. AyaHUTOpBI TaKkKe MOTYT UTPaTh BaXKHYIO posib. B HEKOTOPBIX IOPUCAMKIMAX, BKiItouass Kanany,
Opannuto, ['onkonr u Kuraii (O9CP, 2013 rox;), pykoBoauTenu oO0s3aHBI cOOOHIATh BHYTPEHHHM
peBu3opaM HHGOpMAIHIO 000 BCEX CHENKax MEX]Y CBSI3aHHBIMHU JIMIIAMH, a ayJHTOPBI 3aTeM OOS3aHbI
OLIEHUTh TPEVIOKEHHYIO CHENKYy U 3apaHee IMpeACTaBUTh WH(QOPMAIMIO COBETY JIUPEKTOPOB.
AmnanornuneiM obpa3zom obctoar nena B CIIA (cm. BceraBky 5), KOTOpble B HAacTosIIee BpeMms
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NpPeIONPECISIIOT POJIb AyAUTOPOB B TPOIECCe MPEIIISCTBYIONICH M IOCICAYIOIICH MPOBEPKU CIEIOK
MEXJy CBSI3aHHBIMH CTOPOHAMH, 4YTO MOMET TPUBECTH K JalbHEWIIMM TII00ANBHBIM JiebaTam
OTHOCHTEIBHO PONM U OOS3aHHOCTEH ayJAUTOPOB B MPOIECCE OMOOPCHUS CACTOK MEXIY CBSI3aHHBIMH
CTOPOHAMH.

Box 4. OpobpeHune caenok mexay CBA3aHHbIMM CTOPpOHamMu B UTtanum

B Wtanun gna 0,Cl,06peHVIF| coenkmn mexany cBA3aHHbIMM CTOPOHaMU HeobxoaMMO Mcnonb3oBaTb OOHYy 13 AByX
npouenyp B 3aBUCUMOCTU OT CTENEHU CyLeCTBEHHOCTU COEJIKN. Obwas npouenypa npmMeHdaeTca K nobon caenke
Mexagy CBA3aHHbIMWU CTOPOHaMMU, 3a WCKINKOYEeHUEeM He3Ha4YuUTenbHbIX COeroK; OOMOJIHUTENbHbIe Tpe6OBaHVIF|
NPUMEHAIOTCA, eCn caernka Mexay CBA3aHHbIMU CTOPOHaMU ABNAETCA prI'IHOI7I (oco6as| npoue}:lypa).

CornacHo o6uler npouedype, MPUMEHSIEMON K caenkam, He npeBblllalowM nopor CyLlecTBEHHOCTH,
Heo6XO,EWIMO, yToObl KOMUTET He3anHTepecoBaHHbIX OUPEKTOPOB, OONbLUMHCTBO YNeHoB KOTOPOro 4ABnATCA
He3aBUCUMbIMU OUPEKTOpaMK, BbiCKa3an CBOE€ MHEHWe OTHOCUTENIbHO H606XO,D,I/IMOCTI/I Anda KoOMnaHunm 3aKkini4ynTb
COENKy n o cnpaeeasiMBoCcTn ee yCJ'IOBVIl7I. MHeHne komuTeTa He aBnsaeTca obs3aTernibHbIM Onga opraHa, oTBevaroulero
3a ofobpeHue caenok Mexay CBsi3aHHbIMWM CTOPOHaMU, - ByAb TO FMaBHbLIN UCMNOMHUTENbHLIA OUPEKTOP UMK coBeT
avpekTopoB. OgHaKo ecrnv MHeHWe SIBNsieTcs oTpuuaTenbHbIM, MHGOPMaLUUs O Takol caenke OorkHa OblTb packpbiTa
B €XeKBapTanbHOM OTyeTe. YyacTue He3aBUCUMbIX OUPEKTOPOB siBNsieTcs Gonee 3HauMTeNbHbIM, KOrda caernka
MeXay CBA3aHHbIMW CTOPOHaMW sIBMSIETCS KPYrnHOW. KoMuTeT He3auHTepecoBaHHbIX HE3aBUCUMBIX OWPEKTOPOB
OOJKEeH NpPUHATL Yy4acTue B neperobopax Ha bonee paHHeM 3Tane:. OHWU [AOJKHbl NONy4YnTb HeO6XO,EWIMyPO
I/IHCbOpMaLWIPO OT PYyKOBOACTBa U BbiCKa3aTb CBOE MHEHue. Y komuteTa ecTb npaBo BEeTO B OTHOLWIEHUN KOHerTHOVI
caenkKku. prl‘IHbIe caenkn mexay cBA3aHHbIMWU CTOPOHaMWU OOJTKHbI ObITb o,q06peHb| BCEM COBETOM AUPEKTOPOB MO
nony4vyeHnn NoNoOXMTeribHOro 3aknt4eHna KoMmmtTeTa He3aBUCUMbIX AUPEKTOPOB.

Tem He MeHee, KOMMaHWM MOryT 3aKOYUTb YKa3aHHYIO CAErKy, HeCMOTpPs Ha oTpuuaTenbHOe MHeHue
He3aBMCUMbIX AUPEKTOPOB, NP YCII0BMM CO3blBa 06LLEro cobpaHms akumMoHepoB 1 ofobpeHns caenkv 60nbLUMHCTBOM
rOfloCOB aKUMOHEPOB, KOTOPble He SIBMAIOTCHA CBA3AHHBIMW CTOPOHaMU. VIHbIMKW crioBamu, KOMAA@HUM MOTYT 3aKNioYnTb
CAernKy Mexgy CBA3aHHbIMW CTOPOHaMM, B OTHOLUEHUWM KOTOPOW He3aBMCMMble AMPEKTopa BbiCKa3anu HeratuBHoOe
MHeHMe, a BONbLUMHCTBO aKLMOHEPOB, KOTOpblE HEe ABMAOTCA CBA3AaHHBIMWM CTOPOHaMM, NMPOrofiocoBany NpoTuB, Npu
YCrNoBWUW, YTO TakMe akuMOHepbI, y4acTBOBaBLUME B cOOpaHmnM, COBMECTHO BriagetoT meHee 10 MpoueHTOB akumi (unu
MeHee 6onee HU3KOro NOPOroBOro 3Ha4YeHWs, KOTopoe onpeaeneHo B ycTase KOMNaHun).

B pamkax obenx npoueayp KOMUTET, OTBEYaKOLLMIA 3a NPeaoCTaBrneHre 3aKkmnioyYeHnsi, MOXeT No COBCTBEHHOMY
BbIOOPY NpuBneYb AN KOHCYNbTaLui He3aBUCUMbIX SKCNEePTOB (Hanpumep, MHBECTULIMOHHBIM BaHK Unn 1opuanM4eckyto
dupmy) 3a cyeT komnaHuv. [Ona He3HaunTenbHbIX CAEMNOK MexXAdy CBSI3aHHbIMW CTOPOHaMW BHYTPEHHWUIA KOAEKC
OOIMKeH NpegycmaTtpveaTh rogoBol 6oaxeT, NpeAHa3HavYeHHbI AN TakMx BHELUHUX KOHCYIbTaHTOB.

UemoyHuk : Buanum n ap., 2014 rog.

32. Haxkonern, 4To0bl HEKOHTPOJIMPYIOIINE AKIIHOHEPHI MOTJIHM IPOBEPHTH, HACKOIBKO 3(P(PEKTHBHO
COBET JIUPEKTOPOB OTCIIEKHMBACT M ONOOpSET CHENKH MEXAY CBSI3aHHBIMH CTOPOHAMH, B KauecTBe
MepesIOBOH NMPAKTUKH CIEIYeT pPacCMOTPETh CUTYallUIo, KOrjJa KOMIAHUs pa3padaThIBaeT U PAaCKphIBAcT
MOJIUTHKY/PYKOBOJICTBO TI0 MOHHUTOPHUHTY CIEIIOK MEXy CBSI3aHHBIMH CTOpOHaMHy. BHe 3aBHCHMOCTH OT
MOJXO0/a, UCHOIb3YEMOTr0 B OT/IEJIbHOM IOPUCAMKINY, Hannuue (popMabHBIX MPOLEIyp AeTaeT Mpolecc
Oonee yeTKUM, OCOOCHHO KOTJAa yIop JeNAeTcsi Ha 0J00peHue CIEIOK HEe3aBUCHMBIMH JUpEKTOpamu. B
OTACNBHBIX IOPUCIUKIMIX, HanpuMep, B Munun u Utanun, KoMmanuu oOBIYHO NPUHUMAIOT AUPEKTHBEI B
OTHOIICHWU TIPOLEAYP M TMOJIUTHK, KOTOpble OyIyT MPHMEHSTHCS IPH OJOOPEHHU CHEIOK MEXKIY
cBsa3anHbIME cTopoHamu (O9CP, 2012 rox).

33. B HCKOTOPLIX ClIydadax O,Z[O6p€HI/I€ AKIIMOHEPAa MOXKCT SABJIATHCA HeHOCpG,I[CTBCHHOﬁ Mepoﬁ

noaacpIKaHrud CUCTEMbI CACPIKCK U MIPOTUBOBCCOB. B IO JaBJIAIOIIEM OOJIBIIIMHCTBE CTPAaH-4YJICHOB OBCP
cjiydyau mnpsamMoro OHO6peHI/I$I AKIMMUOHEpaMHU CACIIOK MEXAY CBA3AHHBIMU CTOPOHAMH OOCTATOYHO PEIAKH.
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Takue nmpoueaypsnl 00BIYHO paccMaTpuBAOTCA B KAaYCCTBC AJIbTCPHATHUBBI WKW OOMNOJIHCHUSA 0[[06p€HHI>i
COBCTa AMPEKTOPOB, HO, KaK IMPaBHUJIO, MIPUMEHAIOTCS JIMIIb B OTHOIIECHUU KPYIIHBIX CACJIOK WM CHACIIOK,
KOTOPBIC NPCAIAraroTCsa HE Ha PbIHOYHBIX YCJIIOBUAX.

34. CylIlecTBYIOT JIBa OCHOBHBIX IMOJAX0Ja K OJ0OPEHUIO aKI[MOHEPaMHU CICIOK MEXY CBSI3aHHBIMHU
cropoHamu. llepBplii W Hambojee XapakTepHBIM IOAXOM — 3TO TaK Has3pIBaeMoe ‘‘omoOpeHne
MEHBIIIMHCTBOM (OOJBITMHCTBOM MEHBIIMHCTBA)», KOTJAa HE3aWHTEPECOBAHHBIE aKITMOHEPH HMEIOT PABO
rojoca Mpu OJO0OPEHHUU ONPEICIICHHBIX CACJIOK, B TO BpPEMs KaK 3aMHTEPECOBAHHbBIC aKIIMOHEPHI (B
OCHOBHOM, BJIQJICIOIINE KOHTPOJIbHBIM MTAKETOM aKIMi) K TOJJOCOBAHUIO HE TOMYCKAIOTCS.

Box 5. Pechopma ponu ayaMtopoB B npouecce NpoBepKu CAENOoK Mexay cBA3aHHbIM cTopoHamu B CLUA

B nioHe 2014 roga CoBeT MO KOHTPOMIO 3a (PMHAHCOBOW OTHETHOCTLIO NYBNMYHBLIX komnaHu (PCAOB) npuHsan
HOBble N W3MEHEHHble CTaHAApPTbl ayauTa, KOTOopble pacnpoCTpaHunu npoueaypbl ayauta Ha CAEenku Mexay
CBA3aHHbIMW CTOPOHaMW, CYLUECTBEHHble HecCTaHAapTHble cAenku, (OUHAHCOBblE B3aVMOOTHOLUEHUS U COENKM
KOMMaHUM Co CBOMMMW pyKoBOoAUTeNnsamu. HoBbIV cTaHgapT ANs CBsi3aHHbIX cTOpoH, CtanaapT ayauta Ne 18, Tpebyer,
4yT06bl ayauTOp BbLIMOMHUI ONpPeAeneHHble npouedypbl A1 MOHUMaHWA MNpUpPoAdbl B3aMMOOTHOLUEHWUN, a Takke
ycrnosui n uenen GmusHeca (MnNu MX OTCYTCTBUA) CAENOK MEXAY CBA3aHHLIMW CTOPOHaMW, WAEHTUAULMPOBAHHBLIX
PYKOBOACTBOM.

Takke ayauTopbl AOMKHBLI NPOBECTU PAL OOMNOMHUTENbHLIX NPOLEeayp ONA OLUEHKU TOro, HacKOMbKO KOMMaHus
NpaBuIIbHO MOEHTUMMLMPOBANa BCE CBOW CBSI3aHHblE CTOPOHLI M CAEMKM C TakuMu cTopoHamu. HoBble ctaHOapThbl
BbIXOAAT 3@ paMKu Mpeablaylueil pedakumu, Tpebys oT ayauTopa BbIMOMHWUTL Npouedypbl ANs NMOHMMaHUA COEnok
KOMMaHWN CO CBOVMMW PYKOBOAMTENAMM, XOTS HUKTO He OXuZdaeT, YyTo ayauTopbl NpoBedyT OLEHKY pasyMHOCTM
[IOrOBOPEHHOCTEN B OTHOLLEHWUM pa3Mepa KOMMeHcaLmun.

HoBbin CtaHgapT ayamta Ne 18 TpebyeT, 4Tobbl ayauTopbl coobLyany KOMUTETY No ayauTy pesynbTaTbl CBOEN
OLIEHKW YPOBHS MAEHTUMKALMKU KOMMNaHUeh CBOMX B3aMOOTHOLLEHWI U CAENOK CO CBA3AHHLIMU CTOPOHAMW, a Takke
pesynbTaThbl OLEHKM OTYETHOCTU U PacKpbITUS MHDopMaLmu. PyKoBOACTBO Takke OOMHKHO NMUCbMEHHO MOATBEPAUTD,
YTO OHO MpPefoCTaBWIIo ayauTopaM WMeHa/HaMMEHOBAaHWS BCEX CBSI3aHHbIX CTOPOH, a Takke NoATBEepAUTb, YTO
OTCYTCTBYIOT Kakue-Mbo WHble [OrOBOPEHHOCTM MOMUMO TEX, KOTOpble yKasaHbl B MUCBMEHHOM 3asiBIieHUu
pykoBoAcTBa

Ucmoyruk : ®opym apBapacKow LWKOSbI NpaBa no KopnopaTVBHOMY YNpaBiieHWIo U oMHaHCOBOMY perynupoBaHuto, 22 noHsa 2014
roga.

35. Bropoit mogxon CymecTByeT B OTAEIBHBIX IOPUCAUKIMIX, HAIPUMED, B M3panie, u 3akmodaercs
B TOM, 4YTO Yy KOHTPOJHPYIOIIEr0 axkiuoHepa ecTh QuIyluapHas OOS3aHHOCTh TMepe] JPyTHMH
aKIMoHepaMM M caMoM KomnaHueld. COOTBETCTBEHHO, HEMPABOMEpPHAs CAEIKA MEXAY CBS3aHHBIMU
CTOPOHaMH, KOTOpas NPOTHBOPEUNUT HHTEpPECaM HEKOHTPOJIUPYIOIIHUX AaKIHOHEPOB, COOTBETCTBEHHO
npeacTaBisieT co0oil HapymeHue OO0S3aHHOCTH, YTO, BO3MOXKHO, MOXKET TIOMOYb HE JOIMyCTHTH
COBEpIICHHUA OSTOW CHENKH TOCPEACTBOM CAEP)KMBAHHS COOTBETCTBYIOIIMX aKIIMOHEPOB. ITO
npeanonaraeT Hanuuue 3()(EKTUBHOM CHCTEMBl HpaBOIPUMEHEHHUS. B 3TOM ciydae MOTEHLMAaIbHBIN
uctel Oyzer ocBOOOXKIEH OT 00S3aHHOCTHU JOKA3bIBaTh MPECTYITHOE WM MOIIEHHUYECKOEe HaMEpeHue, a
JUIIG OJDKEH OYAeT Mmokas3arh, YTO COOTBETCTBYIOUIHMHA akIMOHEp HeceT (QuIyluapHble 00S3aHHOCTH M
YTO OH HAPYILIWI CBOIO OOSI3aHHOCThH B OTHOIIEHUH MOTYYEHHSI BBITOIbI JIMYHO.
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Taoauna 3.0no0peHue aKIMOHEPAMH CAEJIOK MEKIY CBSI3AHHBIMU CTOPOHAMM

KOpucankuma

ABcTpanus

ABcTpus
Benbrus
Bpasunusa

BenvkobputaHus

BeHrpus
epmaHus
peuns

M3pawnnb

Nuouns
Vcnanusa

WNTanunsa

KaHapa

Kopes
Mekcuka
HwpepnaHabl

HoBas 3enaHaus

Hopserus

Monbwa
MopTyranua
CLLA

Typuws

®dpaHums

Yewckas
Pecny6nuka

Yunun

LLsenuapus
LLBeuuns

SACTOHUSA

AnoHns

OpobpeHue

akunoHepamun oTAeNbHbIX

cAenokK mexay cBA3aHHbIMM CTOpOHaMu

YuuntbiBaeTca MHeHue

TpeboBaHue

Oa

Het
Het
Het

Oa

Het

Oa

Oa

Het

Oa

Oa
Het

Het
Het

Oa

Oa

Het
Het
Het

Oa

Oa
Het

Oa

HeTt
Het

[a

Het

Coenky mexay CBsi3aHHbIMU
CTOpOHaMu, TpebytoLine
opgobpeHnst akLUMoHepOB

He Ha pbIHOYHbIX ycnoBuax

HectaHgapTHble coenku

Jlioboe w3 HwmxeykasaHHOro:
He Ha pbIHOYHBIX YCMNOBUSIX;
CyuwiectBeHHasi; He B pamkax

06bI4HON XO3ANCTBEHHON
neaTensLHOCTH
CyLecTBeHHas caenka
mMexay CBSA3aHHbIMU
CTOpPOHaMu

KomuteTt He3aBUCUMbIX
OVPEKTOPOB oTkasan B
opgobpeHnn

He Ha pbIHOYHbIX YCNoBuUaAX;

>25% oT PbIHOYHON
Kanutanusauum
>10% oT PbIHOYHOM
KanuTanusaumu
>5% ycTaBHOro kanuTana
(>10% ansa YacCTHbIX

KOMMaHUA C OrpaHMYeHHON
OTBETCTBEHHOCTbIO)

HeszaBucnmble AnpeKTopa
OTKasanm B O,D,06peHI/IVI

He Ha pbIHOYHbIX ycnoBuax

Ecnu gupektopa oTkasanu B
ogobpeHun

He Ha pbIHOYHBIX YCMOBUSX;
>30% oT PbIHOYHON
KanuTanusaumu

AyauTopos

TpebyeTcs

TpebyeTcsa

BHeLHnx
crneunanucTos

TpebyeTtca

TpebyeTtca

TpebyeTtca

TpebyeTtca

Tpe6oBaHMA K
ronocoBaHuio
aKLMOHepoB

Opobpenne
MEHbLUNHCTBOM

Opobpenne
MEHbLUNHCTBOM

Opobpenne
MEHbLUNHCTBOM

Opobperne
MEHbLUNHCTBOM

Opobpenne
MEHbLUNHCTBOM

Opobpenne
MEHbLUNHCTBOM

OpobpeHne
MEHbLUNHCTBOM

Opobperne
MEHbLLUNHCTBOM
(npocTtoe
GONbLUMHCTBO)
Opobpenne
MEHbLUMHCTBOM

2/3
6onbLUMHCTBA

HUcemounux: KopniopartusHoe yrpasiienue: kaura paktroB OOCP; 2014 rog.
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36. [IpakTuueckn B moyoBUHE Mopucaukiuii B pamkax OOJCP mpemycMoTpeHa HEOOXOIUMOCTh
MOJYYEeHUsT 0TOOPEHUs] aKIMOHEPOB B Ka4eCTBE JOMOJIHUTEIHLHON MEphl KOHTPOIS 33 MOTCHIUATHLHBIMU
3JI0YNOTPEOICHUSIMH TTPH 3aKJIFOUEHUH CJICIIOK MEXKIy CBS3aHHBIMU CTOpoHamu. COOTBETCTBEHHO B TPEX
ctpanax-wieHax OOCP, a umenno B Wranuu, Yunm u Typuuu, oqo0peHne akKIMOHEPOB HEOOXOAUMO JIUIIIb
B CIy4Yasx, KOTJIa HE3aBHCHUMBIC JUPEKTOPA MIIM COOTBETCTBYIOIIMN KOMHTET HE3aBHCHUMBIX TUPEKTOPOB
OoTKa3an B ofoOpeHuu caenku. B BemmkoOputanmm oxumaeMoe oq00peHHE aKIIMOHEPOB TpeOyeTcs B
cJlydae 3aKIIFOUYCHHsI IMyOJUYHBIMA KOMIAHHUSIMH, aKIUH KOTOPHIX TOPTYOTCS Ha TMPEMUAIBHOM CETMCHTE
PBIHKA, HECTAHJAPTHBIX CIIEIIOK MEXK]Ty CBSI3aHHBIMU CTOPOHAMH.

37. B 10 Bpemsi kak onoOpeHHEe MEHBLIMHCTBOM SBISIETCS OCTATOYHO DPACIHPOCTPAHEHHBIM, B
HEKOTOPBIX IOPUCIAMKIMSAX AAHHBIA MPOIECC MOXKET TaKKe MPOUCXOAUTH C YYACTHEM PETYJSTOPOB WIH
oupxx. Hampumep, B ABcTpasimu wiu HoBolf 3enmaHgum perynsTop Wid Oup)ka IODKHBI HMETh
BO3MOXHOCTb IIPEIOCTaBUTh KOMMEHTAPUM WM OJOOpUTH NpeAjJaraeMoe peuleHrne OOJbLIIMHCTBA
MeHpIMHCTBA. B HoOBo# 3enmanmnu sMHUTEHTHI MOTYT 000WTH TpeOoBaHHE O IMONyYEeHHH OIOOpEHHS C
MOMOIIBI0 OOBIYHOTO PEIICHHsI, MPEAyCMATPUBAIOIIETO, YTO OUpa YJOBIETBOpEHA TeM (aKTOM, 4TO
JIMYHBIA WHTEPEC CBSI3aHHOW CTOPOHBI HE SIBIISIETCS CYLLIECTBEHHBIM, HIIM UTO BPSII JIM CBSI3aHHAsI CTOPOHA
TIOBNIMSJIA HA TPOJABIDKEHUS TMPEAJIOKEHHS 0 3aKIIOUEHUI0 CIEeNKH, aubo Ha ee ycmosus (ODCP,2014
rom).

38. WuTepecHo, uro B crpanax bawknero Bocroka u CeepHoit Adpuku 000peHHE aKIIMOHEPOB
ocTaeTcsl HanboJee NCIOIb3yeMBIM METOJIOM OFO00pPEHHS CAETOK MEXTy CBsizaHHBIMU cTopoHamMu (ODCP,
2014 ron). Hanpumep, B TyHuce coBeT AMPEKTOPOB W BHYTPEHHUI PEBHU30p OOs3aHBI MPECTaBISTH
CHeLUAIbHBIE OTYETHl Ha TOAOBOM OOIIEM COOpaHHWM, KOTOpPOE MPHHUMAET PEIICHHE OTHOCHTEIBLHO
0T0OpeHNs KOHKPETHOW CIENKH MEXKAY CBS3aHHBIMH cTopoHamu. B Kyseiite, Mapokko u JIuBane caenku
MEX[y CBA3aHHBIMH CTOPOHAMH MOAJIEKAT OAOOPEHUIO aKLIMOHEPAMHU, a TAKXKe JOJKHBI OBITh IIPOBEPEHBI
KOMHUTETOM T10 ayJUTY WM UHBIM aHAJIOTHUYHBIM OPTaHOM.

1.2.3. Packpvimue ungpopmayuu

39. PackpeiTne uHpoOpMannMu 0 cAeNKax MEXAy CBA3aHHBIMH CTOPOHAMHU IPEICTaBIsIeT COOO0it
KIIOYEeBOM MeEXaHW3M 10 WH()OPMUPOBAHMIO BCEX YYACTHHKOB pPBIHKA O CJEIKax KOMIIAHUH CO
CBSI3aHHBIMH CTOPOHAMH, KOTOPBIH COOTBETCTBEHHO MO3BOJISIET OCIIOPUTH OJOOpEHHE, €ClIi OHO OBLIO
BBIJIAHO HEHAJIEKAIIUM 00pa30oM, WM €CJIN CAEJIKa MEXIy CBI3aHHBIMH CTOPOHAMH HE paccMaTpHuBajach
B KadyecTBE TakOBOW. TakuMm o00pa3oM, pacKpeiTie WHGPOPMALMH O CHENKaX MEXIY CBS3aHHBIMHU
CTOPOHaMH JIOTIOJIHAET COOTBETCTBYIOUIYIO PETYISATOPHYIO CTPYKTYpy M WIpaeT LEHTPAJIbHYIO POJb B
CTUMYJIMPOBAHUH HA/IJIEKAIET0 MOHUTOPHHIA CO CTOPOHBI aKLIMOHEPOB 1 3aMHTEPECOBAHHBIX JIMLI.

40. [punnuner OOCP mox4yepKkuBaroT, YTO PACKPHITHE MHGOPMALUU AOJDKHO BKIOYATh B ceOsl, B
YaCTHOCTH, CYHICCTBEHHYIO HH(MOpMAIHIO O CHeNKaX MEXIYy CBA3aHHBIMH CTOpOHaMH, MeTonoJ0rHs
npumeHenus: [lpunnmnoB OOCP Tarkke mpemycmarpuBaeT, 4to HHGpOpMAmUs O CAeIKaxX JI0JDKHA
PacKphIBaThHCS AJIsl PhIHKA JINOO MHAMBUAYAJIBHO, TMOO Ha IPYIIIOBOM OCHOBE, B TOM YHCJIE COBEPIIANIUCH
JIU 3T CHIEJIKU Ha CTAHJAPTHBIX WA PHIHOYHBIX YCIOBUSIX.

41. BriOpaHHble TIOAXOJBI K PACKPBITHIO WHPOPMAIMK O CHENKaX MEXIYy CBS3aHHBIMH JIHIAMH
MOTYT Pa3uyaThcs M0 TPEOOBAHUIO K PACKPBITUIO MH(OpMAIMK MO Ka)KAOH OTAEIBHOM cIeNKe WIN MO
COBOKYITHOCTH CJIEJIOK; a TaKKe JODKHA JIM WH(OpMAanus pacKpblBaThCs HE3aMEUIMTEIbHO WIN
MEPUOANYECKH (HAIpUMEp, Ha €KEKBapTAIbHON WMIIM €XKEroAHol ocHoBe). Takue pasmuyusi 3aBUCIT OT
pa3Mepa CAENKH, CTETIEHU €€ MAaTEpPUAIBHOCTH, €€ YCIIOBHI U TMYHOCTH KOHTPAareHTa.
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Box 6. Aeno Npynnbl «[JoraHb»

B pesynbTate He[oCTATOMHOrO NPaBOMPUMEHEHWS CO CTOPOHbI FOCYAapCTBEHHbIX OPraHoB M cyaos, [pynna
«[loraHby, kak coobLianoch, yyacTBoBana B cAenikax co CBA3aHHbIMW CTOPOHAMM, 3aKMOYEHHbIX B LieNAX YKMNOHEeHNs
OT ynnatbl HanoroB W BbiBoAa aktuBoB (ApapaTt u Opben, 2006 roa). Beneacteue takke cnaboro Hagsopa co
CTOpPOHbI CoBEeTa AMPEKTOPOB akuuoHepbl [loraHa noHecnu ybbITkM B pesynbTaTe 3akynku Gymarn u m3gatenbCkux
maTepuarnos Mo 3aBbllEHHbIM LeHam komnaHuen «[oraHb MazeTeunnvky» y odLIOpHbIX KOMNAHWIA, NpUHaanexaLymx
cembe [loraHb. KoHTponuvpytowme opraHbl, a WMEHHO BHELUHWEe ayauTopbl, Tawkke He cmornn obecneuntb
Hagnexallee packpblTve MHPOPMaLuM O CAENKe MeXAy CBA3aHHbIMW CTOPOHAMM.

B oktabpe 2008 roga CoBeT No pbiHKY LeHHbIX Gymar (CMB) o6bsBUN, YTO OH pPEeKOMeHAyeT MpeabaABUTb
cypebHbim nck kK AnguHy [loraHoo W Tpem pykoBOAUTENsM Komnauuin «XyppueT [aseteunnuk» un  «J[oraHb
[aseTeunnuk» 3a nNpUYMHEHME YOLITKOB akuMoHepam B pe3ynbTaTe 3akiloyeHust COeriok MeXay CBSA3aHHbIMMU
CTOpOHaMMW.

B cenTsbpe 2009 roga CoBeT no pbiHKY UeHHbIX Bymar (CMB) Hanpasun B [lpokypaTypy o6BuHUTENbHOE
3aKroYeHre Mo yKasaHHbIM YeTbipeM PYKOBOAMUTENSM 3a YMbILUMIEHHOE MpUYnHEHVe yObITKOB B pesynbTaTte 3aKynku
Gymaru n nsgatensckux Matepmanos y OLIOPHbIX kKoMnaHui B TeveHrne 1999-2007 rr. [JaHHbIM Uck nocnegosan 3a
wTpadom B pasmepe 3,76 mnpa Typeukux nup (2,53 mnpa gonn. CLUA), kotopbin 6bin HanoxeH MuHUCTEPCTBOM
uHaHCoB Ha XonauvHr «[doraHb AvH» 3a yKNOHeHWe oT ynnatbl Hanoros B TedeHne 2005-2007 rr.

UecmouHuk: O3CP, 2013 rog

42. CornacHo Ilpunmumam ODCP chenku ¢ OpsSMBIM WM KOCBEHHBIM Y4YacTHEM KPYITHBIX
aKIMOHEPOB (MM OJM3KUX YIEHOB MX CEMEH, POACTBEHHHUKOB U T.J.) TOTEHIUAILHO SBIISIOTCS HanboJjee
CIIO)KHBIMH BHAamMHu chenok. Ciyyaw, korma uH(OpManys HE pacKpblBAIaCh HIM OCYILECTBISUIOCH
HETOYHOE pacKpbeiTHe MH(OpMAIMK, HApUMEpP, Kak B W3BEeCTHOM jaeie [ pymmsl «Jlorans» (BcraBka 6),
kotopoe umeno mMecto B Typuuu B 2008, SBISIOTCS OYEBUIHBIM MOATBEPKICHUEM JAHHOTO acliekra. B
HEKOTOPBIX IOPUCAMKLUAX AKLUOHEPHI, BIAJACIOIIME BCETO JIMIIb MATHIO MPOLEHTAMH aKUWH, 00s3aHbI
MPENOCTaBIATh, MHPOPMALMIO O CHENKaX. YUWTHIBas XapaKTEPHYIO HENPO3PauHOCTh MHOTHX CIEJIOK,
BO3MOXHO, CIIEIyeT BO3JIOXKHUTh Ha OeHepuImapa 00s13aHHOCTh 110 HH(POPMHPOBAHHUIO COBETA IMPEKTOPOB
0 ClleJIKe, YTO B CBOIO OuepeAb OOECIeUHuT PACKpbITHE HMH(OpMauuMu Uil pBIHKA. DTO HE OJDKHO
0cBOOOXKAATH (hUPMY OT MPOBENEHHUS COOCTBEHHOTO MOHUTOPHHIA, YTO SBISETCS BaXKHOM 3a1adell coBera
npekTopoB. Hekotopele crpanbl (cM. Tabnuiry 4) IpUHSITA CBOM COOCTBEHHBIE JIOKAILHBIE CTaHAAPTHI,
KoTophble aKBHUBajeHTHBI MCDO 24.

43. B pamkax mpojomkaromerocs mepecMorpa Ilpummmummos ODCP®, kortopeii HameneH Ha
MOIEPKAHNE MX BBICOKOTO KauecTBa, PENIEBAHTHOCTH W TOJB3bl C YYETOM IMOCIEAHUX W3MEHEHUH B
KOPIIOPATHBHOM CEKTOPE U Ha PBIHKE IIEHHBIX OyMar, TaKkKe yJIeJIeHO BHUMaHHE BOIIPOCAM CIEIIOK MEXKITY
CBSI3aHHBIMH CTOpoHaMHu. M3meHeHHas penakuus Ilpunnumos OOCP mpenycmarpuBaeT, 4To B LENSAX
Oosiee TOAPOOHOTO PACKPBITHS MHPOPMALIMM MOXKHO Pa3iuyaTh CACIKA MEKIY CBSI3aHHBIMU CTOPOHAMU
COTJIACHO CTETEHU MX CYIIECTBEHHOCTH U UX YCIIOBUSM, YCTaHABIUBAs TPEOOBAHUS O TEKYIIEM PACKPBITHH
WHPOpPMALIMM O KPYMHBIX cAenkax. WHpopMamuss O TMepHOoAMYecKUX CJHENKaxX, COBEpIIaeMbIX Ha
«PBIHOYHBIX YCJIOBHSIX)», PACKPBIBAETCS JIUIIb B IEPUOINIECKUX OTUETAX, B TO BPEMs KaK KPYITHBIE CEITKU
MOAIAAI0T 1Mo TPpeOOBaHKME O TEKYIIeM pacKpbiThuu HHpopMaluu. B nensx odecneueHus 3pPeKTUBHOCTH
MTOPOTOBBIE 3HAYEHHUS CYIIECTBEHHOCTH JIOJKHBI OCHOBBIBATHCSI HA KOJMYECTBEHHBIX M KaueCTBEHHBIX
KPUTEPUSAX M MOTYT NOAKPEIUIITHCA HAMPABIAEMBIMU PETYIATOPY MOCTOSHHBIMH OTYETaMHU O CHEIKaX,
KOTOpBIE HE MPEBBIIAIOT MOPOT CYIIECTBEHHOCTH.

3http://www.oecd.org/daf/ca/2014-review-oecd-corporate-governance-principles.htm
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Taoauuad. PackpsiTue nHdopManuu 0 ceJKaX ¢ 3aHHTEPECOBAHHOCTHIO

lNMepuogunyeckoe packpbiTue uHcopmaumumn He3ameanutenbHoe
packpbiTue uHdopmMauum
KOpucankumus [ononHutensHoe ANA oTAeNibHbIX CAernokK
durHaHCcoBas OTYETHOCTb packpbiTe MHopMaLyn mexay CBSi3aHHbIMU
CTOpPOHamMu
ABscTpanus JlokanbHbIV cTaHaapT
ABcTpus MC®O 24 - -
Benbrus MC®O 24 Tpebyercs (BHyTPY TpebyeTcs
rpynnbl)
Bpasunus MC®O 24 UeEieyee EEn
rpynnbl)
BenukobputaHus MC®O 24 TpebyeTtca
BeHrpus MC®O 24 - -
epmaHus MC®O 24 Tpe6ye1;cn (BHyTPM
rpynnbl)
peuns MC®O 24
OaHusa MC®O 24
W3pannb MC®O 24 Tpebyetca VPEEVETES) (2i5) @REEssily
akumoHepamu
WHana JlokanbeHbIV cTaHOapT TpebyeTcsa -
MHpoHesus MC®O 24 TpebyeTcs -
WpnaHamnsa MC®O 24
WcnaHans MC®O 24
WcnaHuna MC®O 24 TpebyeTcsa -
Utanuns MC®O 24 TpebyeTtcs TpebyeTtcsa
Kanana MC®O 24 TpebyeTcsa ana opobpeHus
akumoHepamu
Kopes MC®O 24 - -
JTriokcemOypr MC®O 24 - -
Mekcuka JlokanbHbIN cTaHgapT TpebyeTcs
Hupepnangpl MC®O 24 - -
Hoeasa 3enanaus JlokanbHbI cTaHgapT TpebyeTtcs
Hopserus MC®O 24 -
Monblwa MC®O 24 TpebyeTcs -
MopTyranus MC®O 24 Tpebyercs (BHyTPM
rpynnbl)
CnoBaukas MC®O 24 ) i
Pecny6nuka
CnoBeHus MC®O 24 Tpe6yeT*C9| (BHYTPY TpebyeTcs
rpynnbl)
US GAAP [O6wenpuHsTeie
CLWA NPUHLMNbI Oyxrantepckoro Tpebyetcs
yyeTa]
Typums MC®O 24 TpebyeTcs TpebyeTtcs
duHnaHana MC®O 24
®paHumsa MC®O 24 TpebyeTcsa
Yewckas MC®O 24 Tpe6yeT*c;| (BHYTPM
Pecny6nuka rpynnebl)
Yunmn MC®O 24 TpebyeTcs
MC®O 24 wnn US GAAP,
Lsenuapus GAAP FER LlBenuapun nnu Tpebyetcs TpebyeTcs
JlokanbHbIN cTaHgapT
LLiseyus MC®O 24 - -
OcTOoHYMSA MC®O 24 TpebyeTcs TpebyeTcs
AnoHusa JlokanbHbIV cTaHaapT TpebyeTcs TpebyeTtca
Hcmounux: KopniopatusHoe ynpasienue: kaura ¢paktos OOCP; 2014 ron.
44, B orHOmeHnu packpbiTHs WHPOpPMAalUH NpPaKTHUYECKH Bce crpaHbl-uwieHbsl ODCP npunsiu

cragnapt MCDO 24 B OTHOMIEHUH CAEIOK MEXIY CBA3aHHBIMH CTOpOHamMH. IlojokeHust 0 pacKphITHH
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uH(popMaluu npeacTaBicHsl BO BcraBke 7. COOTBETCTBEHHO BCE IMyOJMYHBIC KOMIITAHUM OO0S3aHBI B
cootBeTcTBHE ¢ MC®O 24 exeromHo packpbiBaTh WH(POPMAITHIO O JFOOBIX CIETKax, 3aKIF0YaeMBIX C
JUPEKTOPaMH, BBHICIIUM PYKOBOJCTBOM M KOHTpOJUpYIOIMME akimoHepamu. B Erpomneiickom Corose,
HampumMep, nocpenctsom Jupektursl mo 3akony o kommnanusx (EC, 2014 ronx) rocynapcTBa-ydacTHHKH
00s13aHBI TPeOOBATh OT MAJIBIX M HEIyOJIWYHBIX KOMITAHUH PacKphIBaTh HH(OPMAITUIO O TFOOBIX KPYITHBIX
CHIEJIKaxX MEXIy CBA3aHHBIMH CTOPOHAMH, KOTOPBIC MOTJIM OBbITh 3aKITFOUSHBI HA HEPHIHOYHBIX YCIOBHSIX.

45, B Cpasaurensnom uccnepoBanuu OOCP (OOCP, 2012) Ovuio ykazano, uto BBeaenue MCOO
CTaJI0 Ba)KHBIM IIarOM K YCOBEPILIEHCTBOBAHUIO (PMHAHCOBOM OTUETHOCTH U TIOBBILICHUIO MTPO3PaYHOCTH B
paMKax pacKphITHS WHPOPMAIUK O CHENKaX MEXIy CBS3aHHBIMH CTOpOHaMHU. [Ipu 3TOM B TOM XKe
WCCIIEIOBAaHUN OBUT cAeNlaH BBIBOJX O TOM, 4To camu mo cedbe MCDO mo oTAeNbHOCTH HE SIBISIOTCS
JOCTaTOYHBIMU. B CBS3M C 3TUM HEOOXOIMMO 00ECTICUNTh, YTOOBI BO BCEX IOPUCANKIUAX €KEKBAPTAIBHOE
/ TOmOBOE pacKphITHe WH(POPMAUK COMPOBOXKAAIOCH OBl TPEOOBAHHAMH O TEKYIIEM pPaCKpPBITHH
WHPOPMAIIUK O KPYIHBIX CHENKax. Takke TMPeNCTaBIseTCs, 4YTO TIOCTOSIHHOE OCYIIECTBIICHHE
MOHHMTOPUHTIA PETYIATOPOM OYJET CrIOcOOCTBOBAThH OoJiee 3PPEKTUBHOMY PACKPHITHIO HH()OpMAaUH.

Box 7. MC®O 24 o packpbITuu MHcpopmauum o caernkax Mexay CBsi3aHHbIMU CTOPOHaMMu
B cooTtBeTcTBUM C NyHKTOM 18 MC®O 24:

Ecnu mexagy npeonpusTMeM U ero CBsi3aHHbIMWU CTOPOHaMV MPOBOAWMIMCHL OMepauvMu B TEYEHME NEPUOAOB,
npeacTaBneHHbIX B (OMHAHCOBOW OTYETHOCTW, MpeanpusiTue pacKkpbiBaeT XapakTep OTHOLUEHWA CO CBS3aHHbIMU
CTOpPOHaMu, a Takke MHdopmauuio ob onepaumsax U ocTtaTkax No HUM, BKMyas obsaA3aTenbcTBa, Heobxoaumyro
nonb3oBaTensM Ans MOHUMAHWS BO3MOXHOIMO BIMSHUSI TakMX OTHOLUEHWA Ha (UHAHCOBYHD OTYETHOCTb. (...).
PackpbiBaemas nHdopmaumsi JOMKHA BKNIOYATb, KaK MUHUMYM, criegyloLlee:

(a) cymmy onepaumn; (b) cymmy ocTtaTkOB No Takvm onepauusaMm, Bkroyasi obs3atenbCcTea, YCNOBUS 1 rapaHTum
(...); (c) pesepBbl MO COMHUTENBHLIM AONTaM, OTHOCALLMECH K OCTaTkaM No onepauusiM CO CBA3aHHLIMW CTOPOHaMU; U
(d) 3aTpatbl, NpM3HaHHbIE B TevyeHne nepuofa B OTHOLEHWM Ge3HafeXHbIX UMM COMHUTENbHbIX AONTOB CBA3aHHbLIX
CTOPOH.

CornacHo nyHkTy 19 uHcopmaums, packpbiTsi KOTopow TpebyeT nyHKT 18, packpbiBaeTcsi OTAENbHO Mo
cnefyroLLMM KaTeropusim:

(a) matepuHckoe npegnpuaTtue; (b) NnpegnpusaTUS, OCyLLECTBRAIOWMNE COBMECTHbIN KOHTPONb HaA NpeanpusTvem
UnNn MeLLmne 3HauYnTEnNbHOE BNNSIHNE Ha Hero; (C) AodepHre npeanpuatus; (d) accoumMmpoBaHHbie NpeanpusaTus; (e)
COBMECTHOE npeanpuaTMe, y4acTHUMKOM KOTOpOro siBnsetcs npepnpudatue; (f) crapwmi pykoBoAsLWMIA NepcoHan
npeanpuaTUS UnNmn ero MaTePUHCKOro NpeanpusaTus; n (g) pyrue CBA3aHHbIE CTOPOHbI.

B cootBeTcTBMM € nyHKTOM 21 CTaHgapToB HWXe MpuUBEAEHbI NMPUMepbl onepauuii, KoTopble Heobxoanmo
packpbiBaTb, €CNM OHW MPOBOASATCHA CO CBA3AHHLIMW CTOPOHaMW: (@) 3aKynku Ny MPOAaXKM TOBapoB (FOTOBbIX WK
HesaBepLUeHHbIX); (b) 3aKkynku unu npodaxu UMyLLecTsa 1 APYrx akTUBOB; (C) okasaHue unu nonyvexue ycnyr; (d)
onepauun apeHabl; (€) nepeaaya uccnegoBaHuii U paspaboTok; (f) nepegaya npas NO NMUMLEH3UOHHBIM COMMaLLEHNSM;
(9) nepenaya cpeacTB No AOroBOpam PMHAHCMPOBaHWS (B TOM YUCIE KpeauTbl U B3HOCHI B KanuTan B AEHEXHON 1nu
B HaTypanbHow cpopme); (h) npegocTtaBneHne rapaHTui unu obecneveHus; (i) o6A3aTenbCTBa NpeanpuHATbL Kakue-
nnbo AencTBus B TOM Cryyae, ecrnv onpegeneHHoe cobbiTve BO3HVMKHET UNM He BO3HUKHET B Oyayliem, B TOM yucne
[OroBopbl B CTaAMM MCNOMHEHMSA (MpU3HaHHbIE W Henpu3HaHHble); U (j) pacyeTbl nNo obs3atenbcTBam OT WMEHU
NpeanpuaTUS UKW pacyeTbl CAMOro MPEeANPUSTAS OT MMEHWN CBA3aHHOW CTOPOHbI.

CornacHo NYHKTY 23, nHdopMaumss O TOM, YTO onepaumMm CO CBSI3@aHHbIMW CTOPOHaMW NPOBOAMSIUCE Ha
ycnoBuax, WOEHTUYHbIX YCNOBUAM, Ha KOTOPbIX MNpPOBOAATCA onepauun mMexny HecBA3aHHbIMU CTOpOHaMW,
pacKkpbiBaeTCA TOJSIbKO B Clly4ae, eCln Takme yCcnoBua MOXXHO obocHoBaTb.

UemoyHuk: MCPO 24
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46. Hexortopeie crpanpl, Bkmoyas BennkoOputanuio, TpeOyrOT He3aMeIMTEILHOTO PacKpBITHS
nH(GOPMAITUH O JIFOOBIX CYIIECTBEHHBIX CIENKAX MEXIY CBA3aHHBIMH CTOPOHAMH, KaK TOJBKO WX YCIOBHSA
cranostcss noHATHEIMUA (ODCP, 2014b). Utanus npuHAiga NpONOPUUOHANBHBIH MOAXOA K PACKPBITHIO
nHpopmanuy, aupGepeHINpPOBaB CYIIECTBEHHbIE M HECYIIECTBEHHBIE CACIKH. B TO Bpems Kak
He3aMeJUINTENIbHOEe PacKphITHe WHGOpMAnuu TpeOyeTcsl B OTHOIIEHHWH CHENIOK, KOTOPHIE IMPEBBIIIAIOT
mopor cymectBeHHocTH (5% wnu 2,5% i mupaMumaibHBIX CTPYKTYp). boiee Toro, B IOPUCAUKIHSX,
MPUHSBIINX «HEMELKYIO MOJEIbY, KOHTPOJIMPYIOIIas KOMIaHusl OepeT Ha ce0sl OTBETCTBEHHOCTH 32 CBOU
JeHCTBUS, HAHOCSIIUE YIepO APYrodl KOMIIAaHWW TPYIIHI, BBIIIAYMBasi HEOOXOANMYIO KOMIeHcaluo. B
STOW CBSI3M PACKPHITHE MH(POpPMAINY SBISETCS KIIOYEBBIM acriekToM. CHadana JOoKHA OBITH PacKphITa
nHOPMALUS O HEraTUBHBIX MOCIECICTBUAX JIFOOOTO BIHMSHUS CO CTOPOHBI MATEPUHCKOW KOMIIAHWH, 3aTeM
JOJDKEH OBITh MPOBEACH ayAWT M HAKOHEI| BBIIIaueHa KoMIeHcalus. Hampumep, B COOTBETCTBUH C
3akonom I'epmannn 00 axmumoHepHbix obmectBax (§ 117 VII m § 311, Aktiengesetz) xommeHcarus
JOJDKHA OBITh paccuyMTaHa B TOM jkKe€ ()MHAHCOBOM TOXy. B CBSI3W C S3THM IpaBiieHHE KOHTPOIHPYEMOM
KOMITaHUH JOJDKHO TMOATOTOBUTH OTYET 00 OTHOUICHHWSX C APYTMMH KOMIIAHUSIMH TPYIIBI C OMHCAHHEM
BCEX BHYTPHUTPYIIOBBIX CIIEIOK KOMIAHHH W PACKPHITHEM WHGOpPMAIFH O MPUYUTAIOIIEMCS pa3Mepe
KoMrieHcanu. Takoi «otuer o 3aBucuUMocTH» (Abhéngigkeitsbericht) momxen mpoiTH TpoBepKy y
aymuTopa W ObITh OJOOpPEH HAOJIOJATEIBLHBIM COBETOM, KOTOPBIM OTUMTHIBACTCS Mepea CcoOpaHHeM
AKI[MOHEPOB.

47. Hakomner, cymecTByeT psa HCKIIOUSHHUH U3 TPeOOBAaHUI K PACKPHITHIO MHPOPMAIHU, KOTOPBIE
MPUMEHSIIOTCS. K TPEANPHATHSIM C TOCYIApPCTBEHHBIM y4YacTHEM, KOTOpPbhIE MpPeoOiafaloT B a3HaTCKUX
cTpanax, a Takke B Poccuu. B coorBetctBun ¢ MC®O 24 (maparpad 25) oTUHUTHIBAIOIIEECS MPENNPUATHE
0CcBOOOKAAETCSI OT MPUMEHEHUs] TPeOOBaHUN K PACKPBITUIO MH(GOPMALUK, U3JIOKEHHBIX B MyHKTE 18, B
OTHOLICHUH OMNEpaldil CO CBS3aHHBIMM CTOPOHAMH M OCTaTKaMH IO TaKUM OIEpalysiM, BKIOYas
00513aTeNLCTBA, €CIM OTHOIICHHUS MEXIY CBS3aHHBIMH IPEINPUSATHAMU OOYCIOBIEHBI TeM, 4YTO (a)
MIPAaBUTENBCTBO OCYLIECTBISIET KOHTPOJb, COBMECTHBIM KOHTPOJb HaJ OTYMTHIBAIOLIMMCS HPEANPUATHEM
WM MEeT 3HaYNTeNbHOe BIMsIHUE Ha Hero; u (b) cymecTByeT Apyroe mpenrnpusTie, KOTOpoe SBISETCS
CBSI3aHHOM CTOPOHOM, TIOTOMY YTO OJHO M TO € MPAaBUTEIBCTBO OCYIIECTBISET KOHTPOJIb, COBMECTHBIN
KOHTPOJIb HaJ] OTYUTBHIBAIOMIMMCS U APYTHM MPEIIPUSATHEM WIM UMEET 3HAYMTEIILHOE BIIMSIHUAE HAa HHX.
Ilockonbky rocynapcTBa MOTYT OCYLIECTBIISITH KOHTPOJIb B OTHOLIEHWHM MHOTHX JIML, a 00BEM CHEIOK
MEXJIy HHMH MOXET OBITh BeChbMa CYIIECTBEHHBIM M BaXKHBIM, 3TO SBISIETCS BaKHOH MeEpOii,
HanpaBJIeHHON Ha M30ekaHue CIUIIKOM 00pEMEHUTEIBHOTO M0 00beMY PACKPBITHS HHPOPMAIHH.

48. Tem He MeHee, JaHHOE WCKIIIOYEHHE HE TOJPa3yMeBaeT IMOJ[ COOON HCKIIOYEHHE W3 JPYTHX
KITFOUEBBIX DJIEMEHTOB PETYJIHPOBAHHS CIEIOK MEXIy CBSI3aHHBIMH CTOPOHAMH, a WMEHHO 1) YeTKOe
0003HaUYEHHWE MX B KA4YE€CTBE CJCJIOK MEXKAY CBS3aHHBIMA CTOPOHAMH M 1i) MPOXOXKICHHE dYepes
COOTBETCTBYIOIIHE MPOLEAYyphbl 0100peHus. B ¢Bs3u ¢ atuM nyHkT 26 MCDO 24 npenycMaTpuBaet, 4To
€CJIM OTYMTHIBAKOIIEECS NPEANPUATHE TPHUMEHSET OCBOOOXKICHHWE OT TNPUMEHEHHs TpeOOBaHUIA,
MPEeIyCMOTPEHHOE B IyHKTE 25, OHO JIOJDKHO PACKPBITH CICAYIONIYI0 HH(POPMaIKio: (2) MPaBUTEILCTBO U
XapakTep €ro OTHOMIEHWH C OTYHUTHIBAIOMIMMCS TPEANPUITHEM, a TaKXKe XapakKTep U CyMMY Kaxaou
orieparyu, KOTopasi SBIISETCS 3HAUYNUTENBHON caMa 1o cede; U B OTHOIICHWHU JPYTUX OTepaIfii, KOTopble
SIBIITFOTCS 3HAYUTENLHBIMH HE TI0 OTJENFHOCTH, @ B COBOKYITHOCTH, - KAY€CTBEHHBIE MJTM KOJNYECTBEHHBIC
IIOKa3aTeJIM uX Maciirada.
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2. POCCUMCKHM OIIBIT

49. B Poccun cnenku ¢ 3aMHTEpECOBAaHHOCTHIO OECCIIOPHO OCTAIOTCS KITFOUYEBBIM BOIIPOCOM B cdepe
KOPIIOPaTUBHOTO ympaBieHus. llosTomy B gaHHOM Pazgene OynmeT naHO oONMcaHUE MPUMEHUMOTO
3aKOHOJ/IATEJIbCTBA B OTHOIICHUM OINPEACICHHM, MPOLEAYP OM00OpPEHHUS M PACKPBITUS HH(OPMAIUU O
CHENKax C 3aMHTEePECOBAHHOCTHIO M OYAYyT 0003HAYEHBI OCTAIOIINECS MPOOEIBI C yKa3aHUEM KOHKPETHBIX
npumepoB. boree Toro, Takke OyAeT mpeacTaBieHa HeqaBHsAA uctopus pedopm [paxmaHckoro xKoaekca.
B Poccun moHSATHE «CIENKH MEX/Ty CBsI3aHHBIMU cTOopoHaMmny (related party transactions) ucrnomnb3yetcs B
3aKOHOJ/IATENIbCTBE O OYXTaJITEPCKOM yUdeTe U oTyeTHOCTH . IIpu sTOM €ro conuep:kaHue He COBIANAET C
COZIEpKAaHUEM TEPMHUHA «CIEJKH C 3aMHTEPECOBAHHOCTBIO», T.€. CHCNKA, IPU3HABAEMAs CIACIKOU MEXIY
CBS3aHHBIMH CTOPOHAMH B COOTBETCTBUM C 33aKOHOJATEIBCTBOM O OyXTalTepCKOM ydeTe, MOXKET He
SIBJISATBCS CHIETIKOW C 3aMHTEPECOBAHHOCTHIO B IOHUMAHUK KOPIIOPAaTUBHOI'O 3aKOHOAATENBCTBA. B CBA3M C
ATUM Jajiee MO TEeKCTY, KOTJa pedb OyJeT BECTHCh O KOPIMOPATHBHBIX MPOIEAypax, OyJeT MCIOIh30BaH
TEPMUH «CHEJIKU C 3aUHTEPECOBAHHOCTHION.

2.1. leiicTByI01II€€ PEryIUPOBAHNE

50. B Poccum chenkm c 3aWHTEpECOBAHHOCTBIO, OECCIIOPHO, OCTAIOTCS OIHOMW W3 TJAaBHBIX
HEepeIIeHHBIX Mpo0iieM KOPIOPaTHBHOTO YIpaBICHUS. OTOT pas3ziell OCBEINAeT JeHCTBYIOIIEe
peryaupoBaHue MPUMEHAMBIX ~ ONpEACTICHUH, TMopsiaKa OJ0OpeHUST W PaCKpBITUS CHEIOK C
3aWHTEPECOBAaHHOCTHIO U HIUTIOCTPUPYET OCTaBIIMECS Ja3eKH Ha IpUMepe KOHKPETHBIX Jei. Kpome Toro,
OH TaK)Xe IOBECTBYET 0 pedopme ['paxkIaHCKOro Koaekca, IPOBOIUBIIEHCS B HEAABHEM IIPOIILIIOM.

51. OcoO0bIil MPaBOBOH PEXHUM COBEPUICHUS CICIOK C 3aMHTEPECOBAHHOCTHIO MM, KaK OHH 4Yalle
BCEr0 HMEHYIOTCS B EBPOMEHCKUX MPAaBOMOPSIKAX, «CIOCIKH C KOH(MIMKTOM HHTEPECOB» TPSMO
NpeTyCMOTPEH B OTHOIICHUH IEII0T0 Psila OpraHU3aIlMOHHO-TIPABOBBIX (POPM IOPHIMYECKUX JIUIL:

- akuuoHepHbIX obmectB (tmaBa XI denepampHoro 3akoHa oT 26.12.1995 N 208-®3 «0O06
AKIIMOHEPHBIX OOIIECTBAX));

- 0o0ImIecTB ¢ OrpaHUYEeHHOW OTBETCTBEHHOCTHIO (CT. 45 DenepanpHoro 3akoHa ot 08.02.1998 N 14-
@3 «O6 ob1IecTBax ¢ OTPaHUYCHHON OTBETCTBEHHOCTHIO)

- roCyIapCTBEHHBIX M MyHHUIIUTAIBHBIX YHUTAPHBIX MeponpusTuii (cT. 22 OenepaibHOrO 3aKOHa OT
14.11.2002 N 161-®3 «O rocynapcTBEHHBIX H MYHUIIHIIAIEHBIX YHUTAPHBIX MPEATPHUITHSIXY).

52. Bonee toro, kak pasbscHeHo B 1. 13 Ilocranosnenus I[Inenyma BAC P® ot 16.05.2014 N 28 «O
HEKOTOPBIX BOMPOCAX, CBA3AHHBIX C OCIIAPHBAHMEM KPYIHBIX CAENIOK M CHEJIOK C 3aMHTEPECOBAHHOCTHION
(manee — «IloctanoBnenue [lnenyma BAC P® O chenkax ¢ 3aMHTEPECOBAHHOCTHIO»), PABOBOU PEXUM
CHIEJIOK C 3aMHTEPECOBAHHOCTHIO PACHPOCTPAHSETCS Ha BCE HMHbIE KOMMEPUYECKHE M HEKOMMEPUYECKHE
OpTaHU3aliu €CIM MHOE HE MPETyCMOTPEHO 3aKOHOM HJIH HE BBITEKAET U3 CYLIECTBA OTHOIICHHUH.

53. Mexay Tem, B AalbHEHIIEM H3JI0KEHUE Mpo0ieM, CBS3aHHBIX C MPUMEHEHHEM B POCCHUHCKOM
[IpaB€ HUHCTUTYTa CAEJIOK C 3aUHTEPECOBAHHOCTBIO, OyAET IPOU3BOAUTHCA HAa IPUMEpE CHEJIOK
aKIIMOHEPHBIX OOILECTB, MOCKOJIbKY HMEHHO B OTHOLICHWH HUX COPMUPOBAHO HAHOOIbILEE KOIUIECTBO
MIpPELeIEHTOB B Cy/IcOHOI MpaKTHKE.

* 1. 5 Tonoxernus mo Gyxramrepckomy yuery «Hubopmamus o cesaHHbIX croponax» (IIBY 11/2008) (Gomee
MOJPOOHO CM. aaiee)

22



2.1.1. Onpeoenenusn

54, XOTs IOHATHUE CIIEJIOK C 3aMHTEPECOBAHHOCTBIO CYIIECTBYET B POCCHIICKOM 3aKOHOJIATEILCTBE B
TEUCHHE JJTUTEILHOTO BPEMEHH, JI0 HACTOSIIETO BPEMEHH OTCYTCTBYET €IMHBIN 3aKOHOMATENBHEIN aKT, B
KOTOPOM JaBajioch OBbI OTPEACNICHHE BCEX COOTBETCTBYIOIIUX TEPMUHOB. Il IOPHIUYECKUX TEPMHHOB,
WCTIONB3YeMBIX B HOPMaxX O CIENKaX C 3aMHTEPECOBAHHOCTBIO, MO-TIPEKHEMY XapaKTepHa HEKOTopas
JBYCMBICJIICHHOCTh. HeymoOcTBO co3maer TO, dYTO ompefeneHus pa30pocaHbl IO  HECKOJIbKUM
3aKOHOJATEIBHBIM aKTaM, YTO OCJOXHSET NMOHMMAaHHE WX COOTHOIICHHS MEXKIy COOOM W 3aTpyaHSET
MPaBUJILHOE TPUMEHEHHUE TMOJOKEHUN O CACNKaX C 3aMHTEPECOBAHHOCTHIO KaK IS MPAKTUKYHOIIUX
IOPUCTOB, Tak M Ais cyaed. HekoTopsie n3 Hamboiiee OCTPBIX BOIPOCOB B ITOW OOJACTH OOCYKIAAIOTCA
0osee moapoOHO B pazaenax 3.2.1 u 3.2.2 Huke.

55. Omnpenenenue 3aMHTEpEcCOBaHHOro nuna gaercs B m. 1 cr. 81 dexgepanbHOro 3akoHa OT
26.12.1995 N 208-®3 «O6 akimoHepHbiXx o0miecTBax» (magee — «®3 OO0 aKIHOHEPHBIX OOILICCTBAX»):
JUIa, BXOMAANIME B OPraHbl yNOpaBlIeHHUs OOIIECTBA, AaKIUOHEpP, HMMCIONIMHA COBMECTHO C €ro
ad¢unupoBaHHbIME TullaMu 20 B 0oJiee MPOILIEHTOB TOJIOCOB, JIMIIA, UMEIOIIETO MPABO JIaBaTh OOIIECTBY
00s3aTeNbHBIC YKa3aHWS, €CIH OHH, WX CYIPYTH, POAWUTENH, JICTH, TMOJHOPOIHBIC W HEMOIHOPOIHBIC
OpaThs ¥ CECTPHI, YCHIHOBHUTEH 1 YCHIHOBJICHHEIE U (WTH) UX aPrumupoBaHHbIE THTA!

- SIBIIAIOTCA CTOpOHOI\/'I, BLIFOZIOHpHOGpCTaTCHCM, MOCPE€AHUKOM HJIK NPEACTABUTECIIEM B CACIIKE,

- BIIQJICIOT B OTJEIBHOCTH WU B COBOKYMHOCTH 20 W OoJiee MpOIEeHTaMU aKIui (10Jiel) CTOPOHEI,
BBIr0JI0NIproOpeTaTessl, HOCPEIHNKA MU IPEICTABUTENS B CACTIKE,

- 3aHUMAIOT JOJDKHOCTM B OpraHax YIpaBJeHHUs IOPUAMYECKOTro Juia (ero yrpasisiomen
KOMITaHWH),  SIBIISIOMICTOCSI  CTOPOHOHW,  BBIToJonpHOOpeTaTesieM,  IOCPEAHUKOM  WIH
MIPEICTAaBUTENIEM B CIIEIIKE;

- B MHBIX CIIy4asax, ONPEACIICHHBIX YCTaBOM O6H.I€CTBa.

56. Wuctutyr addumupoBaHHOCTH, HA HEOOXOJUMOCTh MPUMEHEHUS! KOTOPOTO IPH ONpEAeICHUH
3aWHTEPECOBAHHOCTH MNPSAMO YKAa3bIBa€T NPOLMUTUPOBAHHOE BBIIIE IOJIOKEHHE, PErYNHUpYeTcs 3aKOHOM
PC®OCP ot 22.03.1991 N 948-1 «O KOHKypeHIMH ¥ OTPaHUYEHNH MOHOIIOJIMCTUYECKOMN JESITEIbHOCTH Ha
TOBapHBIX pbIHKax» (Hanee — «3akoH PCOCP O xonkypeHnumn»). Bece monoskeHHs: TaHHOTO 3aKOHa 3a
UCKIIFOUeHHEM HOpM 00 apUIMpOBaHHBIX JUIAX OTMEHEHBl NMo4TH 10 JIeT W B HacTosImee BpeMms He
neicTBytoT. Ilpu 3TOM B 3aKOHOAATENBCTBE O 3aLUTE KOHKYPEHIUH TePMUH «adUiIrpoBaHHbIC JIMLa» B
HACTOsIIEE BPEMsI HE UCIIONb3YETCH.

o7, Ad¢unmpoBaHHbIE JIHIA ONPEACISIOTCS B YKA3aHHOM 3aKOHE KakK (pu3ndecKue M IOpHIUIECcKUe
JHIA, CHOCOOHBIC OKa3bIBATh BIUSHUE HAa JESATENHFHOCTh IOPUANYECKHX M (WiM) (U3MYECKHX JIHII,
OCYIIECTBISFOLINX MPEINPUHAMATENBCKYIO JeATeIbHOCTD. [lepedeHb TaKuX JIMI] HOCUT MCYEPITBIBAIOIINH
XapaxTep M BKIIOUAeT B ce0s cuenyromue ciydan adpduimpoBanHocty (cM. [Ipunoxenue 1)

58. BhirofonpuobpeTaTens’ - He SBISIOMIEECS CTOPOHOH B CJEJIKE JHIO, KOTOPOE MOXKET ObITh
0CBOOOKACHO OT 003aHHOCTEH epe 0OLUIECTBOM WIIM TPETHUM JIMLIOM, JIMOO MOIydYaeT IpaBa Mo JaHHOU
caenke (B 4aCTHOCTH, BBITOJONPHOOpPETATENh IO JOTOBOPAM CTPAaXOBAHUSA, JOBEPUTEIHHOTO YIIPABICHUS
UMYIIECTBOM, OcHeduIap 1Mo OaHKOBCKOH TapaHTHH, TPEThE JIMIIO, B MOJB3Yy KOTOPOTO 3aKIIOYCH
noroBop B cootBercTBuM co cratbell 430 'K P®), nubo mHbIM 00pa3oM H3BIEKAeT UMYILIECTBEHHYIO
BBIFOJly, HAmNpUMeEp, MOJYYUB CTATyC YYacTHHKA OMNIIMOHHOW MPOrpamMMbl OOILECTBa, JHOO SBISETCS

® Cwm. 1. 9 [ocTanoBIeHNS IMnenyma BAC PO O cpenkax ¢ 3aMHTEpECOBaHHOCTBIO.
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JOJDKHHUKOM 110 O6H33TCJ’ILCTBy, B oOecCIleueHHE HCIIOJHEHHUS KOTOpOTo O6HICCTBO mpeaoCTaBIACT
MOPYYHUTEIILCTBO oo UMYIICCTBO B 3aJI0T.

59. Crietuukoil pOCCHIICKOTO PEryJIMpPOBaHMS SIBIIICTCS CYIICCTBOBAHUE NIBYX Pa3IMYarONIMXCs
WHCTUTYTOB: HE3aWHTCPECOBAHHBIN JUPEKTOP M HE3aBUCUMBINA nupekTop. [lo obmiemy mpaBwmity, caenka
OJI00psieTCST  NTUPEKTOpaMu, HE  3aMHTEPECOBAHHBIMH B €€  COBEpIICHHH (0  KPUTEPHSIX
«3aMHTEPECOBAHHOCTM» CM. BBIIIe). 1 OOIIECTB ¢ YMCIOM BJIaJIeNbIEB TONIOCYIOX akiwii 6omee 1000
BBOJUTCS JOIMOJHUTENIbHOE TpeOoBanue. OmoOpSIONIMIA CACIKY TUPEKTOP MODKEH OBITh HE TOJBKO
HE3aWHTEPECOBaHHBIM, HO U He3aBUCHMBIM. D3 «OO0 akKIHMOHEPHBIX OOIIECTBAaX» MPEayCMaTPUBACT
CJICAYIONINH MepPeYeHb KPUTEPUEB HE3aBUCMOCTH JIUPEKTOPA, KOTOPBIH SBIISIETCS 3aKPBITHIM:

- JMPEKTOp M €ro POJICTBEHHUKHU B TEYCHHUE T0Ja JIO OJ00PCHUS HE JAOJDKHBI 3aHUMATh JOJHKHOCTH
TCHEPAIBHOTO TMPEKTOPA U YICHA MPaBJICHUS OOIIECTBA, a TAKXKE 3aHUMATh JODKHOCTUA B OpraHax
YIpaBIeHUs YIPaBIISAIONIeH OpraHu3aiy 00IIecTBa;

- JWpPEKTOp B TEUYEHHWE roja 10 OAOOpeHUs He JODKEH SIBIAThCS apUIMPOBaHHBIM IJHUIIOM
oOmiecTBa (€OIUHCTBEHHOE WCKJIIOYEHHE — OH MOT OBITh UYICHOM COBETa JIMPEKTOPOB
obmiectBa). Takum 00pa3oM, MON «HE3aBUCHUMBIM TUPEKTOPOM» TOHUMAETCS JIUI0, KOTOPOE WIIH
POIICTBEHHUKH KOTOPOTO HE CBA3aHO KAaKUM-ITHOO CYIIECTBEHHBIM 00pa30M C CaMHM OOIIECTBOM.

60. Kpurepun «nezaBucumoctn» aumpektopa B D3 «OO0 akuMOHEpHBIX OOIIECTBAaX» SBHO He
YUUTHIBAIOT BCEX BO3MOXKHBIX CBsizeil. bonee mporpeccMBHOe W THOKOE OMpelesieHHE «HEe3aBUCHMOTO
JIMPEKTOPay COACPKHT HENABHO MPHHATHIH KOIEKC KOPIOPATHBHOTO YIPABICHHA® HE MOMKET CUHTATHCS
HE3aBUCHMBIM  JTUPEKTOP, KOTOPBIH CBSI3aH C OOIIECTBOM, €ro CYLICCTBEHHBIM aKIIHOHEPOM,
CYIIECTBEHHBIM KOHTPAareHTOM WJIM KOHKYPEHTOM OOIIecTBa WIIM CBsi3aH ¢ rocyaapctBom (m. 2.4.1).
Onnako Kozekc Bcero JMmIb OTpakaeT CTaHAAPTHI «IydIIeld MPAKTUKI» KOPIOPATUBHOTO YIPAaBICHUS U
HOCHT PEKOMEH/IaTeIILHBIA XapaKTep.

61. CBoH KpUTEPHH HE3aBUCHMOCTH YCTaHOBIICHBI JJISl IUPEKTOPOB B COBETAX OOIICCTB, YbH OyMaru
9 % 7

TOPTyIOTCs Ha MOCKOBCKOM (oHIOBON Ouprke'. B 4acTHOCTHM B HMX YYMTBIBAIOTCS CJICAYIOLIME THIIBI

CBA3EH:

- BO3MOKHOCTE OCYUICCTBJICHUA KaK MPAMOTIO, TaK U KOCBEHHOT'O KOHTPOJIA, KaK €IUHOJIMYHO, TaK
Y TI0 JTFOOLIM BUIaM COTJIAIICHUH C HHBIMU JINIaMu,

- COBMCCTHOC ITPOXKXUBAHUC U BEICHUC O6H_I€FO XO035HCTBa (l)I/I3I/I‘IeCKI/IMI/I JIMIIaMH,

- TPYAOBBIC OTHOUICHUS C OGIHGCTBOM, €T0 CYIIECTBECHHBIM aKIIMOHEPOM, a TAKIKE C CYHICCTBECHHBIM
KOHTpareHTam o0IIecTBa;

- TIONyYeHWE BO3HATPAXKIEHUS WM J000H SKOHOMHUYECKOW BBITOABI, B TOM YHCIE B BHJE
(haKTH9IEeCKOro J0Xoaa U T.1.

62. BMmecte ¢ Tem, kak u B ciydae ¢ KojekcoM KOpHOpPaTWBHOTO YIpaBJICHUS NpU OJ0OpPCHUU
C/IEJIOK C 3aMHTEPECOBAHHOCTHIO W PACCMOTPEHHWH HCKOB CylaMH KpUTepHud MOCKOBCKOH Oupku
WCTONB30BaHbl ObITh HE MOTYT. OHHM JMIIB CIYXaT OPUEHTHPOM JUI 3aKOHOJATeNsl MpH pa3paboTke
norpaBok kK @3 «OO6 aknuMoOHEpHBIX 00IIeTcBax». B uTore, MOCKONBKY B 0JI00PEHUH CACIKU MPUHUMAIOT
ydaCcTue€ JUPEKTOpa, NPpU3HABAEMBIC HE3aBUCUMBIMU HeﬁCTBYIOHIHM 3aKOHOOATCIbCTBOM, HO, UCXOOA H3

® ITucemo Banka Pocenn ot 10.04.2014 N 06-52/2463 "O Kozekce KOpIOPaTHBHOTO YIIPaBIeHHs" .
! IIpaBuna mucturra 3A0 "®b MMBB" Vteepxkaensl Coserom aupextopos 3A0 "®b MMBB" 31.07.2014r.
(ITpotokon Ne 4).
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Hauaydliedl NpakTUKUA KOPIOPATUBHOTO YIPABICHUS, B JNCUCTBUTEILHOCTH TAKOBBIMU HE SIBIISIOIIMECS,
MpoLeAypa 0MOOPEHSI CASIKH COBETOM TUPEKTOPOB BO MHOTOM OOECIIEHUBAETCS.

63. BaxxHbIM TakKe SBIISIETCS BONPOC O PACHPOCTPAHEHUH HOPM O CHIENKax C 3aMHTEPECOBaHHOCTHIO
Ha OTJEeNbHBIC BUIBI JOTOBOPOB, KOTOPBIE MOTYT 3aKII0UaThCs OOIIECTBOM B MPOIIECCE €ro X03sHCTBEHHOI
nesitensHOCTH. CormacHo 1. 10 Ilocranosnenus [Ineayma BAC P® O chenkax ¢ 3aMHTEpECOBaHHOCTHIO
MOJIOKEHUST O CHENIKaX C 3aMHTEPECOBAHHOCTHIO IMOJUICKAT MPUMEHEHUIO NPU 3aKIIOUYCHHH TPYIOBOTO
JIOTOBOpa, a Takke MUpOBOro cornamenus. [Ipu 3Tom, omHaKo, HE MOXKET PaccCMaTpPUBATHCS B KAaueCTBE
CHIEJIKH C 3aMHTEPECOBAHHOCTBHIO BBIIa4a JOBEPEHHOCTH, MMOCKONBKY HOPMEI CT. 81 @3 «O0 akIMOHEPHBIX
00IIECTBaX» IPUMEHSIFOTCS TOJIBKO K MHOTOCTOPOHHHM CIENIKaM (1oroBopam)°.

2.1.2. Ilpouedypa o0oopenusn

64. [Ipouenypsl omoOpeHusl SBISIOTCS, O OONbLICH YacTH, HAMMEHEE CIO0KHBIM BOIPOCOM, KOTJa
JIeNI0 JOXOAUT 10 peaan3aly MOJI0KEHUH 0 CAeNKax ¢ 3aMHTEpecOBaHHOCThIO. Kak camu mpouenypsl, Tak
U ONHMCaHUe MOTCHUUAIBHBIX PUCKOB, CBA3aHHBIX C UX HECOOJIIOIEHHEM, IPOYHO 3aKPEIJICHBI B 3aKOHAX,
MOCBSIIEHHBIX OTAENbHBIM BUIAM HOPUIWYECKUX ML, a Takke B ['paxmaHckoM koaekce Poccuiickoit
Qeneparmu («(I'K PD»), a B cyneOHOW mpakThKe He OBUIO CIy4daeB, KOTOPHIE OBl CYIIECTBEHHO
pacxogunuch ¢ OykBoi 3akoHa. CyIIECTBYIOT, OZHAKO, HEKOTOPBIE MPAKTHYECKHE TPYZHOCTH (KaK 3TO
OIMCAHO HIKE), CBA3aHHBIC C BO3MEICHHEM YIepOa 3aMHTEPECOBAaHHBIMH CTOPOHAMM, B ClIydae KOT/a
npoleaypa Obula HapylIeHa B UX UHTEpecax.

65. CogepilieHIEe CIENKH C 3aWHTEPECOBAHHOCTBIO C COOIOJEHHEM TpPeOOBaHUI JEWCTBYIOIIETO
3aKOHOJIATENIbCTBA MPEAIoNaraeT JBa OCHOBHBIX 3Tara: ONpelesieHHe LEeHbI COBEPIICHUS CISTKA U caMo
ee onoOpeHune opraHamu ympaeieHus obrmiectsa. CornacHo 1. 7 ct. 83 u cr. 77 @3 «O0 aKIMOHEPHBIX
olecTBaX» ILEHA WIM YCIOBHS ONPENCNCHHS IEHbI (HAIpUMep, BEPXHWH H HIDKHMH mpeaen’)
OTYYXKJIAaeMbIX JMOO MpUOOpeTaeMBIX HMYIIECTBA WJIM YCIYr HAa OCHOBAaHMHM  CHEIKH C
3aWHTEPECOBAHHOCTBIO OIPECISeTCS COBETOM JUPEKTOPOB OOIIeCTBA HCXOMAS W3 MX PHIHOYHOU
croumocTH. OmnpenesneHre HA/UIEKAIIEr0 OpraHa oOLIecTBa, KOTOPHIA YIOJHOMOYEH paccMaTpuBaTh
BOIIPOC 00 OJOOPEHMH CHENKH C 3aWHTEPECOBAHHOCTHIO, 3aBHUCHT IPEUMYILECTBEHHO OT OallaHCOBOM
CTOUMOCTH TipeiMeTa caenkH (cT. 83 O3 «O0 akIMOHEPHBIX 00IIECTBAXY).

66. CoBeTr TUPEKTOPOB OOIIECTBA OJOOPSET CAENKH C 3aMHTEPECOBAHHOCTHIO TOJILKO B TOM CIIydae,
€CITU UX MPEIMETOM SIBJISETCS MMYIIECTBO, OalaHCOBas CTOMMOCTh KOTOPOTO cocTaBiseT MeHee 2 %
aKkTHUBOB o0OmiecTBa. [Ipu 3TOM, B 3aBUCHMOCTH OT KOJIMYECTBA aKIMOHEPOB OOIIECTBa, MpOIEAypa
0JI00peHMsI CHIENKH Ha COBETE JUPEKTOPOB pasimyaercs. B ciydae, ecinu 4uclio akIMOHEPOB OOIIECTBa
1000 u mMeHee, TO pelicHUE MPUHAMAETCS OOJBIIMHCTBOM T'OJIOCOB HE3aMHTEPECOBAHHBIX JUPEKTOPOB (0
KPUTEPHSX «3aMHTEPECOBAHHOCTH» CM. BbIlIe). HeoOXoaumMo, 4ToOBI KOJHMUECTBO HE3aMHTEPECOBAHHBIX
JUPEKTOPOB COCTABIISIIO HE MEHEE ONPE/ICIIEHHOTO YCTaBOM KBOpyMa JUIsl IPOBEJICHHS 3acelaHHsI COBETA
JTUPEKTOPOB. B MpOTHBHOM cityuae cjielika BEIHOCHTCSI Ha PAaCCMOTpEHHEe 0011ero coOpaHusi akKIMOHEPOB.

67. B Tom cmydae, ecnmm umcio akmmoHepoB oOmiecTBa coctaBisieT Oonee 1000, To pernenue
MPUHUMAETCS OOJIBITMHCTBOM T0JIOCOB (i) HE3aBUCHMBIX TUPEKTOPOB, KOTOpHIe (il) HE 3aHHTEPECOBAHBI B
COBEpIICHUU CIeNKH. Takum o0pa3oM, MOMHUMO TpeOOBaHHS 00 OTCYTCTBUU 3aMHTEPECOBAHHOCTH B
C/IeJIKEe BBEACHO AOMOJHUTEIbHOE TPeOOBAaHHE O HE3aBUCHMMOCTH AUPEKTOpa (0 HEyIauHOM OIpelesICHUN
He3aBucuMoro nupekropa B @3 «O06 akunoHepHbIX o0mIecTBax» yke ObUIO cKazaHo Beimie). Ilpu 3Tom,
JIOCTATOYHO, YTOOBI B COBETE€ ObUT XOTsA OBl OAWH HE3aBHCHUMBIN, HE3aMHTEPECOBaHHBIN aupekTop. OH
Oyzer BpaBe 0100OPHUTH CHEIIKY.

® Hocranosnenne ®AC Lentpansaoro okpyra ot 16.09.2010 mo xeny N A08-8100/2009-30.
% Cwm. 1. 7 HocTanosneHus IMnenyma BAC PO O cpenkax ¢ 3aMHTEpECOBaHHOCTBIO.
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68. Pemenne 00 omoOpeHMM CHEIKH NPHHUMACTCS OOIUM COOpaHHeM OOJBITHHCTBOM TOJIOCOB
BCEX HE3aMHTEPECOBAHHBIX AKIIMOHEPOB B CICAYIONIMX CIydasx:

CtonmocTb npeamMeTa caesiku CtonmMocTb npeameTa cAesiku MeHbLue 2 %

6onblue 2 % aKTMBOB aKTMBOB
B obwecTBe ¢ Yncnom Ecnn konnyecTBo He3anHTepPeCcoBaHHbIX
akuunoHepoB 1000 n Bo Bcex cnyvasx. OMpeKTopoB He obpasyeT kBopyma Ans
MeHe npoBefeHUs 3acefaHus.
B oBliecTEe ¢ Ynenom Ecnu Bce uneHbl coBeTa npusHatoTcs
Bo Bcex cnyyasx. 3aVHTEepPecoBaHHbIMY NLaMu 1 (MNn) He

aKuMoHepoB 6onee 1000
ABNATCA HE3aBUCUMbIMU AMPEKTOPAMM.

69. HecoOroeHre mopsiika COBEPIUICHMS CHCIKH C 3aWMHTEPECOBAHHOCTBHIO BJICUET CIICIYIOIINC
MOCJICACTBUS .
70. Bo-nepBbIX, coBepiieHHas ¢ HAPYIIEHHEM 3aKOHA C/IETKa C 3aHHTEPECOBAHHOCTHIO MOXKET OBITh

MpU3HAHA HEACHCTBHUTENLHON 1O MCKY OOIecTBa WM aKIIMOHEPa C BO3BPATOM CTOPOHAMH CJEIKU BCETO
MEePEIaHHOTO JPYT IPYry B HaType WIM JIeHSKHOM 3kBUBaieHTe (1. 1 cT. 84 d3 «O0 aKkIuOHEpHBIX
o01ecTBax»).

71. B cootBerctBum ¢ m. 2 cr. 181 'K P® TedeHne cpoka MCKOBOW JaBHOCTH MO TPeOOBAaHHUIO O
MPU3HAHUK HEJCHCTBUTEIBHON TaKOW CACIKM HAYMHASTCS CO JHS, KOTJIa MCTEI] Y3HAal WU JOJDKEH OBLI
y3HaTh 00 00CTOSATENLCTRAX, SBJISIOIIUXCSI OCHOBAHUEM JIJIsl IIPU3HAHUS CIICIKU HEJleHCTBUTEIbHOU. B 1. 5
[Toctanosnenus [lnenyma BAC P® O caenkax ¢ 3aMHTEPECOBAHHOCTBIO YCTAHOBIICHA MPE3yMILUS, YTO
AKIMOHEP JOJDKEH ObUI y3HATh O COBEPIICHHM CJCIIKM C HapyIICHUEM TpeOyeMOro Mopsaka He MO3IHEe
JIaThl MPOBEJACHUS I'OJIOBOI0 O0IIEro COOpaHus aKIIMOHEPOB IO UTOTaM I'ojla, B KOTOPOM Obljla COBEpIIICHA
ocriapuBaeMasi CIelKa, €CId W3 TMPEAOCTABISABIINXCA TPU MPOBEACHUH STOTO COOpaHUs MaTepHUaioB
MOKHO OBLJIO CIIENaTh BBIBOJ O COBEPIIECHUH TaKOW CIENKH (HampuMep, eciiu U3 OyXTralTepcKkoro OamaHca
CJIeI0OBAJIO, YTO U3MEHUIICS COCTaB OCHOBHBIX aKTHBOB I10 CPABHEHHIO C MIPEIBLAYIITIM TOJA0M).

72. IIpu stom, panee KoncrurynmonneiM Cynom P® O6bu1 copMupoBaH NHOAXOJ, COIJIACHO
KOTOPOMY CPOK MCKOBOIl JaBHOCTH II0 OCIApUBAHMIO CHENIOK C 3aMHTEPECOBAHHOCTHIO HAYMHACT TEUb C
MOMEHTa, KOT/Ia UCTEeIl y3Hal WM PeajbHO MMEN BO3MOXHOCTH y3HATh HE TOJBKO O (aKTe COBEpPIICHUS
CIIeJIKM, HO U 00 OOCTOSITeNBCTBAX, CBUACTENBCTBYIOIIMX O TOM, YTO CHAENKA SIBISIETCS CICIKOH ¢

10
3aUHTCPECOBAHHOCTBIO, B HaCTHOCTHU O 3aMHTECPECOBAHHOM JIMIIC .

73. Bo-BrophIX, nHIa, 3aMHTEPECOBaHHBIE B CJEJIKE, B CIy4Yae €€ COBEPLICHHS C HapylICeHHUEM
YCTaHOBJICHHOTO TIOpsiKa OO0s3aHbl [0 HCKY OOINeCTBA WM aKI[MOHEpa BO3MECTUTHh OOIIECTBY
MPUYMHEHHbIE TaKoW caenkoi yObITkH (1. 2 cT. 84 D3 «O06 akumoHepHBIX o0miecTBax»). B cioyudae, ecnu
OTBETCTBEHHOCTb HECYT HECKOJBKO JIML, HUX OTBETCTBEHHOCTh IMepea  OOIIECTBOM  SIBISETCS
conuaapHoi.CleyeT OTMETUTh, YTO JaHHOE CIEIHalbHOE OCHOBAaHHE OTBETCTBEHHOCTH MPUMEHHUMO
TOJILKO K TEM JIMLIaM, KOTOpPbI€ MPU3HAIOTCS 3aMHTEPECOBAHHBIMU B COBEPILEHHM CIENKH. YJIeHBI coBeTa
JUPEKTOPOB WJIM MpPaBJICHUS OOILIECTBA, TOJOCOBABIIME «32» IO BONPOCY 00 OJOOPEHUM CHENKH, Jaxe
€CITi OHU He ObUIM 3aWHTEPECOBAaHBI B €€ COBEPIICHWH MOTYT OBITh MPHUBJIEYEHBI K CAMOCTOSTEIbHOM
OTBETCTBEHHOCTH 3a YOBITKM Ha OocHOBaHWMU CT. 71 @3 «OO0 akiuOHEpPHBIX OOIIECTBaX» B CBI3U C
HapyLeHHEM O0SI3aHHOCTH JeHCTBOBATH Pa3yMHO M TOOPOCOBECTHO B MHTEpEcax OOIecTBa.

' Tocranosnenue Koncturynuonnoro cyaa P® ot 10 anpens 2003 r. Ne 5-I1.
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74. [IpuBiiedyr K OTBETCTBEHHOCTH AaKI[MOHEPa, TOJOCAMH KOTOpOro Obula 0m0OpeHa clenka ¢
3aWHTEPECOBAHHOCTHIO, B TOM CIIydae, €CIIM OH HE SBIIUICS JIUIOM, 3aHHTEPECOBAHHBIM B €€ COBEpPIICHUH,
BeChbMa 3aTpyTHUTEIbHO. [IaHHBII UCK MOXKET OBITh MPEIBSABIICH TOJBKO K IOPUIUYECKOMY JIUILY, KOTOPOE
MPU3HACTCS «OCHOBHBIM OOINECTBOM» B CMBICKE CcT. 6 @3 «OO0 aKIMOHEPHBIX OOIIECTBAX»: «0OWEeCmeo
npuzHaemcs 004epHuUM, eciu Opyzoe (OCHOBHOe) XO3UCMBEeHHOe 00Wecmeo (Mo8apuuecmseo) 6 CUuLy
npeobradarouezo yuyacmus 6 e20 YCMAHOM Kanumdie [OOBIYHO TOZ MPeoOIaAoONUM YIaCTHEM
MOHUMAETCs KOHTPOJIbHBIA (Oonee 50%) makeT TONOCYIOMIMX aKUWi]|, Jaubo 6 Coomeemcmseuu c
3AKIIOYEHHBIM MeHCOY HUMU 002080POM, JAUOO UHBIM 00pA30M UMeem B03MONICHOCHb ONpeoensimsy
peuiens, npunumMaemvie makum obuecmeom». Taxke UcTIly OyJeT HeoOX0IUMO JI0Ka3aTh, YTO OCHOBHOE
00II1eCTBO, O00PSIS CICIKY, 3aBEAOMO 3HAJIO O €€ HEBBITOAHOCTH (T.€. ICHCTBOBAJIO C MPSMBIM YMBICIIOM).
HckoBast JaBHOCTH 110 HCKaM O BO3MEIICHHH YOBITKOB COCTaBIISCT TPH TOJIa.

2.1.3. Packpvimue

75. C Ttem, dYTOOBI 3aTpOHYTHIE IHUIA OBUIM OCBEAOMIIEHBI O TIOTEHIMANBHBIX CHETKaX C
3aMHTCPECOBAHHOCTBIO, K KOMIIAHHUAM H HUX a(b(bI/IJ'H/IpOBaHHI)IM JanaM  IpUMEHACTCA MHOKECTBO
TpeOOBaHMI 10 PACKPBITHIO MH(POPMAIMU Ha Pa3HBIX YPOBHIX M C MOMOIIBIO PAa3IUYHBIX HCTOYHHKOB.
OHM B OCHOBHOM CIIy)KaT CBOEW II€lM, OJHAKO HMHOT/A 3TH TpPeOOBAaHUS HapYIIAIOTCS JIUIAMH,
JEUCTBYIOIIMMH HEJOOPOCOBECTHO, KOTOPHIM BBIFOJHO HU30€XaTh MNpoLeaypy omoOpeHus. OTo
MPOUCXOJNUT M3-32 TOTO,YTO HAKa3aHHE HOCUT MCKIFOUUTEIHHO JACHEKHBIA XapaKTep H IIPU 3TOM INTpagbl
BECbMa OTPaHUYEHBI TI0 CyMMaM.

76. TpeboBaHuss K PacKpbITHIO HWHQOPMAIMH, CBS3aHHOW C COBEpPIICHHEM CHEIOK C
3aMHTEPECOBAHHOCTBIO, OOpalleHbl KaK C 3auHTEPECOBAHHOMY JHIYy, TaKk M K OOLIECTBY, KOTOpoOe
3akmrodaeT caenky.Crares 82 @3 «O0 akmMOHEPHBIX OOIIECTBaX» yCTAHABIMBAET JJISI JIUI], KOTOPHIE
MOTEHIIMATBHO MOTYT OBITh MPHU3HAHBI 3aMHTEPECOBAHHBIMU B COBEPILICHUU OOLIECTBOM CACIKH (T.€. UIf
YJICHOB OpPraHOB yIpaBlieHHs OOIIeCTBa, aKIMOHEPOB, BIAJCIOIINX COBMECTHO C addUiIMpoBaHHBIMU
munamu 20 u Oonee TPOIEHTOB TOJNOCYIONIUX aKIWid OOMIecTBa W T.1.), OOS3aHHOCTH YBEIOMIISTH
O0IIECTBO O CBOEM YYacTHM B yCTaBHOM KamHTajle IPYTUX OPraHM3aluil, NTOJDKHOCTSAX B MX OpraHax
yIpaBleHHs, a TAaKKe O CHAENKaX, TEKyIIUX WA OyIyImMX, B KOTOPBIX OHH MOTYT OBITH MPH3HAHBI
3aWHTEPECOBAHHBIMU. Y BEJOMIICHHE HAMpaBisieTcs COBETY JUPEKTOPOB OOIIeCTBA, PEBHU3HOHHOM
KOMHCCUHM OOILECTBAa, a TakXKe ero ayauropy. llyOnMyHOMY pacKphITHIO WIM TNPEIOCTABICHUIO B
KOHTPOJIbHBIE OPTaHbl JaHHass HHPOPMAIIHS HE TTOJJICHKHT.

77. HenpencraBnenne CcoOTBETCTBYIOUIEH WHQOPMAIMH MOXKET SBISITBCS OCHOBaHHUEM IS
MPUBJICUCHHS YKA3aHHBIX BBIIIIE JIUI[ K OTBETCTBEHHOCTH 32 YOBITKH, BOHUKIIINE Y OOIIECTBA B PE3yJIbTATEe
COBEPIICHHS C/ICIKH C 3aHHTEPECOBAHHOCTHIO. [IOMUMO 3TOTO J1F000€ JIHIT0, HAPYIIMBIIIEEe 00S3aHHOCTD IO
MPeIOCTaBIeHUIO UH(OpMAIUK, yka3aHHOU B cT. 82 ®3 «O0 akIMOHEPHBIX OOIIECTBAX», MOXKET OBbITh
MPUBJICYCHO K aJMUHUCTPATUBHON OTBETCTBEHHOCTH B BUie mTpada coriacHo cT. 15.19 Konekca 06
aJIMUHUCTPATUBHBIX TMPaBOHAPYNICHUAX. [IOCKONBKY 3aKOHOJATEIbCTBOM YCTAHOBICHO TPeOOBaHHE O
MpeIBapUTEIbHOM OJOOpPEHUH CAETOK C 3aMHTEPECOBAHHOCTHIO, YTOOBI H30€XaTh HapyIICHHS
nHpOpMaIUs O KOH(IUKTE HHTEPECOB JOJDKHA OBITh PAcKphiTa JI0 COBEPUICHUS COOTBETCTBYIOLICH
CJICTIKH.

78. O6bvem uH(OpMaLNU, PAacKpbIBAEMOM CaMUM OOILECTBOM, Pa3HUTCS B 3aBHCUMOCTH OT TOTO,
SBJSIETCSl JIW OHO B COOTBETCTBUU C 3aKOHOJIATENLCTBOM O PBHIHKE IIEHHBIX OyMmar MyOIMYHBIM WIIN
HenyOnumuHbIM. PackpeiTie HHpOpMAMK OCYIIECTBISETCS IyTeM MyOIUKauKi COOOIIEHUs U (M) TEeKCTa
COOTBETCTBYIOIIETO JIOKyMEHTa Ha o(HUIMANbHOM caiiTe oOmectBa B cetn «MHTepHET», MO0 B JieHTE
HOBOCTEHi YIOJTHOMOUYEHHOrO HH(DOPMAIHOHHOTO areHTcTBa . JII06OE 3aHHTEPECOBAHHOE JIMIO TAKKE

! Cm. manpumep, http://www.e-disclosure.ru/
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BIIpaBe TpeOOBATh MPEIOCTABICHUS €My KOIMU COOTBETCTBYIONIETO JJOKYMEHTA C BO3MEIIICHUEM PacX00B
00I11eCTBa HA €€ U3TOTOBJICHHE.

79. Hns myOaW4HBIX aKOUOHEPHBIX OOIIECTB, aKIUHW KOTOPBIX IMyOJIMYHO pPa3MELIaloTCsl HIIH
00palaTcs, yCTAaHOBJICHBI TPeOOBAaHMSI O PACKPHITUH CBEICHHH O COBEPIICHHBIX (TO €CTh PACKPBITHE €X
post) creskax ¢ 3aMHTEPECOBAHHOCTBIO:

- B (hopMe cooOIIeHnii 0 CYIIeCTBeHHBIX (akTax (cooOmenne o ¢akTe pacKphIBaeTCs B CPOK HE MO3THEE
JIBYX JIHEH C MOMEHTA HACTYIUICHUS CYIIIECTBEHHOTO (pakTa);

- B ©XKEKBAPTAIHLHOM OTYeTe (TEKCT OTYETa PaCKpPBIBACTCS B CPOK He mo3aHee 45 nHel ¢ AaThl OKOHYAHUS
COOTBETCTBYIOIIIETO KBapTAala);

- B MIPOCTEKTE EHHBIX OyMar (TEKCT MPOCIEKTa PACKPBIBAETCS B CPOK HE MO3JIHEE ABYX THEH C MOMEHTa
MOJTY4YEHUs 00IIECTBOM YBEJOMJICHHUS O perucTpanuu npocnekra LienrpanbHbiM 6aHnkoM PO);

- B TOZIOBOM OTYeTe (TEKCT OTYeTa pacKphIBaeTCS B CPOK HE MO3IHEE IABYX THEH C JaThl COCTABICHHS
MIPOTOKOJIAa OOIIETO COOpaHUs aKIIOHEPOB, HA KOTOPOM IIPUHSTO pelieHne 00 yTBep KISHUH 0TYEeTa);

- B OTUETE WJIU YBEJIOMJICHUU 00 UTOTaX BBIMYCKA IICHHBIX OyMar B 4aCTH CHICJIOK C 3aHHTEPECOBAHHOCTHIO,
COBEpIIICHHBIX B MPOIlecce pa3MEIIeHNs [IEHHBIX OyMar (TEeKCT OTYeTa W YBEAOMIICHHS PacKpPBIBACTCS B
CPOK HE TMO37HEe [BYX ITHEH C MOMEHTa TOJY4YeHHS OOIIECTBOM YBEAOMIICHHS O pPErHCTpaIid
COOTBETCTBYIONIETO JoOKyMeHTa [{eHTpanbHbIM OaHKOM P(I))lz.

80. HenyOnuunble  aknuoHepHbIE — OOLIECTBA  PACKPHIBAIOT  CBEACGHUS O  CAEIKaxX C
3aMHTEPECOBAHHOCTBIO B TOJOBOM OTYETE, a TAaKXKe B OTYETe 00 MTOrax BBIIYCKAa IIEHHBIX OyMmar.
[TepeueHb cOENIOK C 3aMHTEPECOBAHHOCTBIO M COCTAB CBEJICHUM O HUX, HOAJIEKAIINE PACKPBITUIO, Pa3HATCA
B 3aBUCHMOCTH OT JOKYMEHTa. B Tom0oBOM OTueTe pacKpbIBalOTCS Bce 0€3 HCKIIOUEHMS CHEIKH C
3aMHTEPECOBAHHOCTHIO, COBEPIICHHBIE B TEYEHHE OTYETHOTO TO/a, C yKa3aHHEM II0 KaKIOW CHeNKe
3aMHTEPECOBAHHOTO JHIa (JIUII), CYIIECTBEHHBIX YCIOBHUI M OpraHa yIpaBJIeHHs aKIIMOHEPHOTo 00IIecTBa,
MIPUHSBIIETO pelIeHNe O ee 0100peHUH.

81. B ¢opme cooOmieHnii o cymecTBeHHBIX (PaKTax PacKphIBAIOTCS CBEIEHHUS O Pa3oBBIX (akTax
COBEPIICHHS CICNIOK C 3aHHTEPECOBAHHOCTHIO: ISl KOMITAHUM ¢ 0aJaHCOBON CTOMMOCTBIO aKTHBOB MECHEE
100 mupa. pyOueii — eciu pa3Mep caeiaku coctapisieT He MeHee S00 muH. pyoneit win 2% oT 0aJaHCOBOM
CTOMMOCTH aKTHBOB; JUIsl KOMIIaHMI ¢ 0aJaHCOBOW CTOMMOCTHIO akTUBOB Ooisiee 100 mupa. pyOneit, eciu
pa3Mep CHenKd cocTaBiisieT He MeHee 1% oT OanaHCOBOW CTOMMOCTH akTHBOB. CBENEHHS O MeHee
3HAYHUTENILHBIX 110 pa3Mepy CIeNIKaX ¢ 3aMHTEPECOBAHHOCTHIO PACKPBIBATHCS HE JOJDKHBI. B cooOuieHnn
yKa3bIBaeTCI MAaKCUMAJIbHO MOAPOOHAs HH(POpMAIHS O cIeliKe, B YaCTHOCTH, pa3Mep CIENKH, COAepKaHHe
C/IEJIKK, CPOK HCIIOJHEHHS O00s3aTeNbCTB MO CJACIKE, CTOPOHBI M BBITOJONPHOOPETATENH IO CJENKE,
cBefieHHus 00 0JT0OpeHHUH CHEIKU.

82. PackpeiTnio B (opme cooOlIeHHS O CYIIECTBEHHOM (akTe MOJUIeKaT TAKKE CBEICHHS O
MPUHSTAA COBETOM JIUPEKTOPOB PEIICHUs] 00 OJ0OpEHHH CAEIKH C 3aMHTEPECOBAHHOCTHIO. [10CKONBKY
ClleJIKa C 3aMHTEPECOBAHHOCTBHIO TIOJUICKUT TIPEIBAPUTEILHOMY OJOOPEHHIO, COOTBETCTBYIOIIHH
CYIIECTBEHHBIN (haKT NOJKEH ObITh PACKPHIT OOIIECTBOM JIO €€ CoBeplIeHus (packpeiThe ex ante). OmHako
B HeNsIX oOecreueHrss KOMMEPUYECKUX WHTEPECOB CTOPOH CJHIENKH JOMYyCKaeTcs HE pPacKpbIBaTh

2 Mpuxaz ®COP Poccun ot 04.10.2011 N 11-46/m3-1 "O6 yrBepxacHun IT0M0KEHHS O PACKPHITHH HHMOPMALIHH
SMHUTEHTaMH 3MHCCHOHHBIX HEHHBIX Oymar"”, m. 3 cr. 25, c1. 30 ®enepanbHoro 3akoHa ot 22.04.1996 N 39-d3 «O
PBIHKE [IEHHBIX Oymar».
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nH(pOpMaIMI0O 00 €€ YCIOBUSX W CTOpOHAX JI0 MOMEHTa COBEPIIECHUS CcAeiaku (T.e. uUH(pOpMAIUL
pacKphIBaeTCs €X post).

83. B exekBapTaihbHOM OTYETe M B MPOCIHEKTE IIEHHBIX OyMar pacKpbhIBAIOTCSA OOOOIICHHBIC
CBEJCHHS O KOJMYECTBE H 00bEeME B JCHCXKHOM BBIPXCHHHM COBEPIICHHBIX CACIOK C
3aMHTEPECOBAHHOCTRIO 3a OTYETHBIH KBapTal W 3a IOCIACHHHE 5 JIET, COOTBETCTBEHHO. llompoOHas
vH(pOpMaIUS O CHEIKaxX WIA TPYIIEe B3aWMOCBSI3aHHBIX CIHENOK C 3aWHTEPECOBAHHOCTHIO (CTOPOHBI
CIEJIKH, TIPEIMET CICIKU, UHbIE CYIIECTBEHHBIC YCIOBHS, 3aMHTEPECOBAHHOE B CACIKE JIUIIO U OCHOBAHUS
€ro 3aUHTEPECOBAHHOCTH U T.J.) PACKPBHIBACTCS B IaHHBIX IOKYMEHTAaX B JBYX CIydasX:

- €CITH TIeHA CICITKHM COCTABIISET 5 1 O0Jjiee MPOICHTOB 0aTaHCOBOH CTOMMOCTH aKTHBOB DMHUTCHTA,

- ecnu chenka TpeboBaia ofoOpeHus, HO He Oblla 0J00peHa YMOJTHOMOYEHHBIM OPraHOM YIPaBICHHS
SMUTEHTA.

84. [Tomumo packpbiTas nHOOPMAITUH, CBSI3aHHON C COBEPIICHUEM CAETOK C 3aMHTEPECOBAHHOCTEIO,
mo00e aKIUOHEpHOe OOIIEeCTBO 005S3aHO €XEKBAapTaIbHO MyONMKOBATH B BHJIE OTAEIHHOTO CITHUCKA
uHpopManuio O cBoMX adQUIMPOBAaHHBIX JNHIAX, a TakKKe coo0IaTh 00 HW3MEHEHHUSX, KOTOphIe
NpOM30IUTM B cocraBe ero adduimpoBaHHBIX JHI. TeKCTHl HW3MEHEHHWH, NMPOW3OUICININX B CIIUCKE
a¢GUIMPOBAHHBIX JINIIL, TOJDKHBI OBITH OITyOJIMKOBAHKI OOIIIECTBOM HE MO3HEE JBYX paOOYNX JHEU C NaThI
BHECEHHUSI COOTBETCTBYIOIINX U3MEHEHUH B 3TOT crucok™. B crmcok ahGUIMPOBAHHBIX C OOIIECTBOM JIHII
MOTIAJIAI0T BCE JIUIIA, KOTOPBIC BXOAT B OJIHY TPYIIILY C OOIIECTBOM.

85. Crncok apumupoBaHHBIX JIAIl COCTABIAETCS caMuUM o0OmecTBOM. AdQQuiupoBaHHbIE JHIA
o01iecTBa 00s3aHbI B MUCBMEHHOH (hopMe YBEIOMHUTH OOIIIECTBO O MPUHAICIKAIIUX UM aKIHIX 00IIecTBa
C yKa3aHHWEeM UX KOJIMYeCTBAa W KaTeropuii (Tunos) He nozanee 10 mHed ¢ maThl mpuoOpeTeHus akuui (CT.
92 @3 «O06 aKIMOHEPHBIX OOIIECTBAX).

86. Jus meneit cocraBneHUs crnucka ad@UIUPOBAHHBIX IHUI] OOIIECTBOM TaKKe HCIOIB3YeTCs
nHpOpMAIUs, MpeJOoCTaBIsieMass YiICHAMH OpPraHOB VYIPaBICHHS W aKIMOHEPaMH B COOTBETCTBUH C
ynoMsiHyToH Bbime cT. 82 @3 «O06 aknoHepHBIX olmecTBax». Kpome Toro, 3akoHOAATEIECTBOM O PHIHKE
LEHHbIX OyMar yCTaHOBJIEHBI JOMOJHUTEIbHbIE TpeOOBaHHMA B YacTHU MNPENOCTaBICHUS WH(POpPMaLUH
aKIMOHEepaMHu MyOJUYHBIX 0011iecTB. Tak, HapUMep, aKI[MOHED, BIaICIONIHH CBhIIIe 5 % TojI0coB, 0053aH
YBEJIOMJISITh ITyOJNIMYHOE OOIIECTBO O HAJIMYMM Yy HEr0 KOHTPOIUPYIOIIETO JHIA. AHAJIOTHYHO
0053aHHOCTb NIPEJOCTaBUTh HHPOPMALIMIO HaJaraeTcsl Ha JIMIO, KOTOPOE MPUOOPENH WK yTPAaTUIIO TIPaBO
MIPSIMO MJIM KOCBEHHO, CAMOCTOSATEIHHO MIIM COBMECTHO C MHBIMU JIMIIAaMH, TIPaBO pacnopsikarecs 5, 10, 15
¥ T.O. TIPOLEHTaMH TOJOCOB B obmecTe *. PackpriTre crmcka ady(IMPOBAHHBIX JIHI] OCYIIECTBISETCS
oOmecTBoM B ceTn IHTEpHET.

87. AduinpoBaHHOE JTUII0, BUHOBHO HEMPEICTABHBIICE WM HECBOCBPEMEHHO MPECTABUBHINCE
o011ecTBy HH(GOPMAIIUIO, 00S13aHO BO3MECTUTh €My BO3HUKIIHMEM UMYIIECTBeHHBIN yiepO (ct. 93 «D3 00
AKIMOHEPHBIX 00IIeCTBaxX»). JIOMOJHUTEIBLHO TAKOE JIUIO MOYKET OBITh IPUBJICUYECHO K aJIMUHUCTPATUBHON
OTBETCTBEHHOCTH B BHje mTpada B cooTBercTBUM cT. 15.19 Komekca 00 aJIMUHHCTPATHUBHBIX
MPaBOHAPYIICHHUSX.

88. OTBETCTBEHHOCTH B BHJIE aJIMUHHCTpaTUBHOTO mrtpada B pazmepe go 1 000 000 pyOieit MoxeT
OBITH TOJBEPrHYTO M CaMO OOIIECTBO B cCiy4ae HEmyOJIMKauuu crnucka apQUIMpOBaHHBIX UL WIH

B I1. 8.5 Ipukasa ®COP Poccum ot 04.10.2011 N 11-46/m3-u "O6 yrepaernn I10N0KeHHS O PACKPHITHH
nH(pOopMaNU YMUTEHTAaMH 3MUCCHOHHBIX IIEHHbIX Oymar”

Y Cwm. cr. 30 DenepanbHOro 3akoHa ot 22.04.1996 N 39-03 «O pHIHKE LEHHBIX GyMary.
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yKa3aHusi B HEM HeAO0CTOBepHOW wuH(popMaiuu. [Ipu 3TOM, OllEHWBas CTENCHb BHHBI OOIIECTBA IPH
O0OHApYXECHUU B CIHCKE HEJOCTOBEPHBIX JAHHBIX, CYJIbl ¥ KOHTPOJIUPYIOIINE OPTaHbl PYKOBOJCTBYIOTCS
3aKpPEIUICHHBIM B CT. 93 @3 «O0 akIMOHEPHBIX 00IIECTBAX» MPUHITUIIOM — CITUCOK a(HINPOBAaHHBIX JIUI]
JIOJDKCH COJIEpXKaTh CBEJCHHMSI, KOTOPBIE M3BECTHBI WU JIOJKHBI OBITh W3BECTHBI ATOMY aKIMOHEPHOMY
obmiecTBy. B TOM citydae, eciii akimoHep He JKeIaeT PacKphIBaTh CBOIO ad(hMIMPOBAHHOCTH C OOIIECTBOM
W HE TPEJOCTABISIET €My COOTBETCTBYIONIYIO MH(OpMAIIHIO, OOIIECTBO HE MOXET ObITh MPUBIICYCHO K
aJIMMHUCTPATUBHOM OTBETCTBEHHOCTH 32 HEBKIIFOUCHHE TAKOT'O HEJJOOPOCOBECTHOTO aKIMOHEPa B CITUCOK.
YuuThIBas, 4TO pa3Mep YCTAHOBJICHHBIX 3a JaHHBIM BUJ HapylmieHUS MTPadoB HOCUT HECYIICCTBEHHBIM
XapaKTep JUIs KPYIHOro Gu3Heca', HeloGpOCOBECTHOMY aKIIMOHEPY 3a4acTy0 BBHITOHO YILIATHTh ITpad,
OJTHAKO TPOJIOJIKATH CKPBIBATh CBOKO a)(PHIUPOBAHHOCTH C OOIIECTBOM.

89. Hapsiny ¢ TpeGoBaHMAMH KOPIOPATHBHOTO 3aKOHOAATENBCTBA M 3aKOHOAATENIHLCTBA O PHIHKE
[IEHHBIX OyMar 1o pacKpbITHIO HH(OpMAIUH 00 aQQIITHPOBAaHHBIX JIUIAX CYMIECTBYIOT TaKXkKe TPeOOBaHUS
3aKOHO/IATENIbCTBA O OYXTaNTEPCKOM yUeTe 10 PACKPBITHIO OTIEPAIlil MEKAY «CBSI3aHHBIMU CTOPOHAMIY B
MOSICHUTEIBHOM 3alMicKe K TOJOBOH OyXraiuTepckoi orueTHOCTH . TIOHATHE «CBA3AHHBIX CTOPOH»
obOnamaer cBoeit cnemnuduron. «CBS3aHHBIMH CTOPOHAME» MPH3HAIOTCS JINIA, CIIOCOOHBIE OKa3bIBATh
BIUSHUE Ha JEATENFHOCTh OpPTaHW3alliH, COCTABILIIONIEH OyXTalTepcKyr OTYeTHOCTh (mamee —
«Opranmzanus»), Wil Ha AeATeNIbHOCTh KOTOPBIX Takas OpraHuzamnus crnocoOHa OKa3bIBaTh BIUSHHE, B
YaCTHOCTH:

- nuno u Oprasuzanysi, KOTopsle sBIs0TCS adGUIMpoBaHHBIMU JINLAMU;

- guno u OpraHuzanysi, KOTOpbIE YYacTBYIOT B COBMECTHOH JAEATENLHOCTH (IESATENbHOCTH,
17y.
COBMECTHO KOHTPOJIUpYEMasi IByMsI WJIH OOJIBIIMM YHUCIIOM CTOPOH );

- Oprasmzanus ¥ HETOCYNAapCTBEHHBIA ITEHCHOHHBIA (DOHA, KOTOPHIH JAEHCTBYyeT B WHTepecax
PpabOTHUKOB TaKOW OPraHU3aLUH WIH €€ CBI3aHHON CTOPOHBI.

90. OpmHako Jake MPH HAIMYMU Y OpraHM3alliil CBSA3aHHBIX CTOPOH HWHQPOpPMAIUS O HUX
PACKpBIBAETCA HE B KAXIOM CIy4ae, a TOJIbKO B [IEPEYUCIICHHBIX HUXKE!

- OpraHuzanysi KOHTPOJIMPYETCS MM HAa HEEe OKa3bIBACTCSA 3HAYUTENBLHOC BIIUSHHUE KAKHUM-
00 JTUIIOM;

- Opraauzanys KOHTPOJIUPYET UM OKa3bIBAET 3HAUNTENbHOE BIUSHUE HA I0PUINIECKOE JIUIIO;

- OpraHmzanuss 4 HOPUAMYECKOE JIMLIO KOHTPOJUPYIOTCS WM HA HHUX OKa3bIBACTCS
3HAYUTEIHHOE BIFSHUE (HETIOCPEACTBEHHO WIIH YEPE3 TPEThH IOPUANYSCKIE JIUIA) OJHUM U
TEM K€ JIUIIOM WA OJHOM U TOM K€ TPYIIION JIUII.

91. B ornnume oT aKIMOHEPHOTO W aHTHMMOHOIIOJBHOIO 3aKOHOJATENBCTBA, 3aKOHOJATEIBCTBO O
OyXrajaTepcKoM ydeTe ONepHpyeT TepMHUHAMM (KOHTPOJIb, 3HAYMTEIILHOE BIIMSHHE), KOTOPbIE SBISIOTCA
KpaiiHe THOKMMH W CQOPMYJIHpPOBaHBI B BHJE OTKPBITOTO IMepedHs. Hampumep, YCTaHOBIEHO, YTO
3HAQYUTEIILHOE BIIMSHHME, B TOM YHUCIIE KOCBEHHOE, MOXET MMEThb MECTO B CWIIy Y4acTHsl B YCTaBHOM
KaluTajne, TMOJOKEHHH YYPEAUTENbHBIX JOKYMEHTOB, 3aK/IOUEHHOTO COTJIAIICHUs, Yy4YacTHs B

151000 - 2000 py6reit wrs dusuaeckux mum, 10 000 — 20 000 py6ueii ast gomKHOCTHBIX ar, 300 000 — 500 000
pyOneit s FOpUINIEeCKUX JIHII.

10 IIpukaz Munpuna PP ot 29.04.2008 N 48m "OO6 yrBepxkaeHun [lonoxkeHuWss MO OyXTaaTepCKOMY YYETy
"Undopmanns o ceszanHbx ctopoHax” (IIBY 11/2008)"

1 AG3. 5 m. 3 MCDO (IAS) 28 "HuBecTHIUH B aCCOLMMPOBAHHBIE U COBMECTHbIE Mpeanpusarus’, yre. IIpukaszom
Munduna Poccun ot 18.06.2012 N 1061
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HaOJII0JIATEILHOM COBETE U JIPYTMX OOCTOATENbCTB. HECMOTpS HAa OYCBHHBIC MPEUMYIINESCTBA KPUTCPHUECB
CBSI3aHHOCTH CTOPOH TIE€Pe]] ONMCAaHHBIMU BBIIIE KPUTEPHSIMH 3aHHTEPECOBAHHOCTH 1 a) PHITMPOBAaHHOCTH,
B PEryJIUPOBAHUU KOPIOPATUBHBIX OTHOILIEHUH OHU HE MIPUMEHSIOTCS.

2.2. Texyumue npodesibl U MPodJieMbl C IPUMEPAMH U3 CYTe0HO MPAKTHKH

92. Hmeromuecs B pOCCHIICKOM TPABONOpSAAKE TPOOENBl B PETYIMPOBAHHM  CHEIOK C
3aMHTEPECOBAHHOCTBIO SIBISIOTCS KpaifHe CymIecTBEHHBIMH. HecMmoTps Ha TO, YTO LNk JAaHHOTO
WHCTUTYTA - UCKIIIOUYUTH BO3MOKHOCTH JJIsI JIUII, OKa3bIBAIOLINX CYLIECTBEHHOE BIHMSHUE Ha JIESTEIHHOCTD
00IIIeCTBa, OCYIICCTBIISTh yIpaBicHWE OOIIECTBOM B CBOMX JIMUHBIX MHTEpecax, Bpa3pe3 ¢ MHTepecaMu
BCEX WM YacTH AaKIHOHEPOB, MMEHHO C/ENKH C 3aWHTEPECOBAHHOCTBHIO YK€ MHOTO JIET SIBISIOTCS
OCHOBHBIM CIT0COOOM BBIBOJIa aKTHBOB B POCCHHCKOW OM3HecC mpakTuke. [Ipu 3ToM cieqyeT HoAuYepKHYTh,
YTO B CBS3M C KpaliHE BBICOKOW CTENEHBbIO KOHIEHTpPAMM aKIMOHEPHOro KamuTtaia B Poccun
OOJBIIMHCTBO 3JI0YNMOTPEOICHUH OCYIIECTBIACTCS HE MEHEIKMEHTOM OOIecTBA B CBOMX JIMYHBIX
MHTEpECax, a MAKOPUTAPHBIM aKIIHOHEPOM TTOCPEICTBOM ITOJHOCTHIO KOHTPOJIMPYEMOTO MEHEKMEHTA B
yiepO MUHOPUTAPHSIM.

93. MOXHO  BBIIEJUTH MSTh  OCHOBHBIX  HpoOieM, HNPEmSTCTBYIOUIMX  MOJHOLEHHOMY
(YHKLIMOHUPOBAHMIO HHCTUTYTA CIIEJIOK C 3aMHTEPECOBAHHOCTRIO B Poccuu.

94. Bo-mepBbIX, KpUTEpHH MPU3HAHUS JIHIA «3aUHTEPECOBAHHBIM B COBEPILCHHU CIEIKW» KpaiiHe
¢dopmanbHel. [y ompeneneHus Kpyra JMIl, 3aMHTEPECOBAaHHBIX B C/AEJIKE, 3aKOHOAATENh HCIOJIB3YET
TePMHUH <«aQGUIMPOBAHHOE JIUIIO», 3aMMCTBOBAHHBIM W3 AHTHMOHOIOJBHOTO 3aKOHOIATENbCTBA H
(coriacHo ero TOJKOBaHWIO B CyAeOHOH MpaKTUKE) MpeaycMaTPUBAIOMINN 3aKpBITHI TEpPEUCHb CBS3EH,
MPU HATWYHK KOTOPBIX JIMIAa Npu3HatoTes adduinpoBanubiMu. Coaepikanue TepMuHa «adGUInpoBaHHOE
JUIO» HE MEHAIoch ¢ 90-X TONOB, HE YYMTHIBAET BCEX BO3MOJKHBIX CHUTYalWil CBS3aHHOCTH JIHI H
KOH()JIMKTa MHTEPECOB M B OTIMYHE OT AHAIOTHYHBIX MHCTHTYTOB B 3aKOHOJATENbCTBaX | 'epMaHuu u
OpaHIyK HE COACPKUT IMOJIOKECHHUS, MO3BOJIIOIIETO YYECTh HAJMYME peallbHBIX CBS3eH 3a paMKamu
IpsSMO TIPETYCMOTPEHHBIX Npe3yMIuid. B dacTHOCTH, Kak oTMedanoch B mpezicraBieHHOM Ha CoBere
®enepann PO moknane™ «... epajicoanckoe 3aKoHOOAMENbECMEO NOWIO NO UHOMY Hymi, He 00paWas
BHUMANUE HA Yelb pe2yIUPOBAaAHUsl... ObLIO B3AMO 34 OCHOBY NOHAMUE «APPUIUPOBAHHBIX TUYY»
UBHAYANLHO YCMAHOBNIEHHOE 8 AHMUMOHONOILHOM 3aKOHOOamenbcmee 05 unblx yenei... Kak cneocmaue,
KAK HOPMbl O COEIKAX C 3AUHMEPEcOBAHHOCHIbIO, MAK U HOPMbL 00 00A3aMenbHOM NPeOdiodtCeHUU
YmMpamuau ceoe NepeoHaAuAIbHOe NpeOHa3HayeHue — UCKII0YAmb peanbhbli KOH@IUKM UHmepecos, a
cmanu GopmanrbHuIM Mpedosanuem».

95. Henmocratku  Tekymiero peryaupoBaHUSl TIO3BOJISIIOT — HEJOOPOCOBECTHBIM  JIMIAM  KakK
obecrieunBaTh OZOOPEHNE CHACIKU C 3aMHTEPECOBAHHOCTHIO YePE3 BOJEU3BSIBICHHS MOJKOHTPOIBHBIX UM
i (aKQUOHEPOB W (WMJIM) JUPEKTOPOB), TaK W B NPUHIMIE HE OJIOOPATH CHEIKY B CBSI3H C TEM, YTO
(hopManbHBIM MTPU3HAKAM 3aHHTEPECOBAHHOCTH OHA HE OTBEYaeT.

96. Bo-BTOpBIX, ClletyeT Npu3HaTh HEyIauHbIM UCIIOIHb30BAHHE B OTPECIICHUH «3aUHTEPECOBAHHBIX
JIUID» TEPMUH «OpTaH YMpPaBJICHUS», KOTOPBIA SBHO HEIOCTATOYEH JJIsl OXBaTa BCEX CIydaeB KOHQIUKTA
WHTEpecoB. B-TpeThux, ucnons3oBanue oQQUIOpHBIX KOMIaHMA, OeHepUIMapbl KOTOPHIX HEW3BECTHEI,
JUIL  COBEpLICHHST MM OJOOPEHHS CHEJIOK C 3auHTEPECOBAHHOCTBIO. B-4eTBepTHIX, OTCYTCTBHE
KOPIIOPAaTMBHOTO KOHTPOJIS 3@ CHENKAMH C 3aMHTEPECOBAHHOCTHIO, KOTOPBIE COBEPIIAIOTCS TOYEPHUMHU
00111eCTBaMU.

8 C1p. 6 «IlomsTie «adPHIMPOBAHHBIX I B POCCHICKOM 1 3apyOeKHOM HpaBe B CBETE HPEIIaraeMbIX MOMPaBOK
B ipoekt ['K Pd», Debevoise and Plimpton LLP, 4 urons 2013 r.
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97. B-nateix, HecnpaBeAnuBOEe pacmpejaeieHne OpeMeHH JOKa3bIBaHHWS MEXIY CTOPOHAMH CIIOpa.
Tak, cyneOHasi mpakTHKa BO3JIaraeT Ha OCIapHBAIONICTO CIENIKY aKIIMOHEPa, YbH BO3MOXKHOCTH IO cOOpY
JIOKa3aTeNIbCTB KpaifHe OrpaHH4eHbl (HallpuMep, OH HE BIpaBe TPeOOBaTh JOKYMEHTHI O ACATENbHOCTH
JOYEepHHUX OOILECTB, YTO 3aTPyOHSACT MPOBEPKY OLEHKH MX Joied (akuuid) B ciiydyae OTUYKICHUS, HE
BIIpaBe TpeOOBAThH MEPBUYHBIC TOKYMEHTHI OyXTaJITepCKOTro ydeTa M He BCET/ia 32 HUM MPH3HACTCS TPaBO
TpeOOBaTh TPEIOCTABICHHUS JIOTOBOPOB, 3aKIIOUEHHBIX  OOMIECTBOM), OOS3aHHOCTH  JIOKa3aTh
HEBBITOAHOCTH JJIS1 OOIECTBA COBEPILICHHON CACTKH. Takas 00S3aHHOCTh BO3JIaraeTcsl Ha akIMOHEpa Aaxe
B TOM clly4ae, €clii OOIECTBO HHUKaK He 0OOCHOBANO IIEHY CHIEJKH C 3aMHTEPECOBAHHOCTBHIO. 3a4acTylo
peanmzanus TOAO00HOTO OpeMeHH CBsi3aHa C HEOOXOAWMOCTBHIO HECTH KpaiiHe CyIIeCTBEHHbBIE
JOTIOJIHUTEIILHBIC PACXO/Ibl, HAIIPUMED, 3aKa3bIBaTh OTUET 00 oreHKe (0ojee moapoOHO cM. 1. 2.2.5).

98. Hwxe nannsie mpobaembl OyIyT paccMOTPEHBI Ha KOHKPETHBIX MPUMEPax C WLTIOCTPALUSIMH U3
CyneOHOM MPaKTHKY.

2.2.1. Heoocmamku cyuiecmeyoujux onpeoeaenuil «ahuiuposannoe 1uyo» u «Zpynna iuy»

99. 96. Hlns TOro 4YTOOBI ONPENCIIUTH JIMI[, 3aMHTCPECOBAHHBIX B COBEPIICHUM CJHCJIKH,
3aKOHOJIATENIECTBO OINEPUPYET TEPMUHOM «apGIIMPOBAHHOE JIUIIO», KOTOPHIA OBLI MO3aUMCTBOBAH Y
AQHTUMOHOIIOJILHOTO 3aKOHOJATENIbCTBA (B COOTBETCTBHM C €r0 TOJIKOBAaHHEM B CyAeOHBIX Nenax) H
MpeaycMaTprBaeT HWCYEPIBIBAIONINI TIepeueHb CBS3€i, B pe3yibTaTe KOTOPHIX BO3ZHUKAIOT JIMIA,
npusHaHHble ad¢unupoBaHHbIMU. OmnpezaeneHue TepMuHa «adQUIMPOBAHHOE JIMLO»  OCTAeTCA
Hen3MeHHbIM € 1990-x romoB. OH He OTpakaeT HU BCEX BO3MOXKHBIX CBSI3€H, KOTOPBIE MOLYT
CYIIECTBOBaTh MEXKIY JHIAMH, HA BCEX BO3MOXHBIX KOH(JIMKTOB WHTEpecoB. Takke, B OTIHYHE OT
AQHAJIOTHYHBIX HEMEIKOro M (PaHIy3CKOTO 3aKOHOB, POCCHHCKOE 3aKOHOIATEIHCTBO HE COJCPIKHT
TIOJIO’KEHHMSI, TIO3BOJISIIOLIETO YUYUTHIBATh (paKTHUECKHEe OTHOIICHMS M CBS3HM, KOTOpHIE HE TONAJIaloT B
NepeyeHb 3aKOHOAATEIBHO YCTAHOBICHHBIX Mpe3yMIuid adGuimpoBaHHOCTH .

100. 97. HenmocTtaTku CyYIIECTBYIOIIETO PErYJIMPOBAHUS I03BOJIAIOT HEIO0OPOCOBECTHBIM JIMIIAM
JIOOMBATHCS TOTO, YTOOBI TOJKOHTPOIBHBIE MM JIMIA (AaKIMOHEPH W / WIH AUPEKTOpa) oJ00psum Tudo
naxe n30eratb TaKOro 0J00pEHHs M3-3a TOTO, YTO CACIKH HE MOANAAAIOT 1O (OpMalbHBIE KPUTEPUH,
MpeIbIBIsieMbIE K C/IEKaM C 3aMHTEPECOBAHHOCTHIO.

101. ITo noruke 3akoHOAATENS, OTPAHUYECHHBIN [IEPEUEHB JIL, IPU3HABAEMBIX 3AMHTEPECOBAHHBIMU B
COBEPIIECHHUH CJIEJIKH, JOJDKEH ObLI ObITh PACIIUPEH Yepe3 yKa3aHHe Ha uX adHIMPOBAHHBIX JIUII U JIUII,
COCTaBJIAIOIIMX C HUMHU OAHY TIpymily, T.C. MOCPEACTBOM COYCTAHHA MHCTHUTYTOB KOPIIOPATUBHOTO M
AQHTUMOHOTIONILHOTO TIpaBa. Mexay TeM, HW MHCTUTYT adGUIMPOBAaHHOCTH, HU WHCTUTYT TPYMIIBI JIHIL
MOJTHOCTBIO BO3JIOKCHHYIO Ha HHX 3a71a4y HE BBITMOJNHACT. DTO CBA3aHO C TEM, YTO JAaHHBIC WHCTUTYTHI
CO3/[aBAIMCh B paMKaxX AaHTHMOHOIIOJBHOTO MMpaBa W HE YYHTHIBAIOT CIEU(UKY KOPIOPATHBHBIX
otHoueHUH. [Ipu STOM JaHHBIMH HMHCTHTYTaMH TaKKe HCIONB3YIOTCS (hopMalibHbIE M KpaiiHe HernOKue
onpexaenceHus («what is not in the law does not exist»). Hanuuue uiu oTCYyTCTBUE CBS3U MEX[Y JUIIAMU
OIpE/IENSIETCS HWCKIIOYUTEIbHO HAa OCHOBE TOrO jk€ (OPMAJBLHOTO M HCYCPIIBIBAIOIIETO IEPEUHS
KpUTEpHEB, KOTOPBIA HCIONB3yeTCA MPHU ONpeeSIEeHHH 3aUHTEPECOBAHHOCTH (IIPUHAIUICKHOCTh aKIIWH,
3aHATHE IOJDKHOCTH B «OpTaHe yIpaBlIeHWs» W T.1.). TakuM 00pa3oM, HCIONb30BAaHHE B HHCTHUTYTE
3aHHTEPECOBAHHOCTH KpHUTEpHEB a((GHIMPOBAHHOCTH W TPYIIBI HE CTOJBKO PACIIUPSACT IEPEUeHb
3aWHTEPECOBAHHBIX JIMII, CKOJBKO TPEACTABIIACT COOON WHCTPYKIUIO O TOM, KakuM 00pa3oM ClieayeT
BBICTPOMTH CBA3U B XOJIAWHIEC, T-ITO6I)I HE NIOITaCTh HU IOJ OOAWH U3 KPUTCPUECB.

102. B YaCTHOCTH, OIIPCACIICHUS «3aMHTCPECOBAHHOIO JIULIA», <<a(1)(1)I/IJ'II/IpOBaHHOFO JIMa» U «rpynibl
JIUID» HE OXBATBIBAIOT TAKUC PACIIPOCTPAHCHHBIC CUTYyallUX KaK:
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- COrJalleHHe aKIHOHEPOB, YCJIOBHS KOTOPOTO YCTAHABAMBAIOT MOPSAOK TOJOCOBAHHUS IO BOMPOCY
07100pEHHUST OJJHOW MIIH HECKOJBKUX CIEJIOK, B COBEPIICHUHM KOTOPBIX 3aMHTEPECOBAH OJIMH U3 aKI[HOHEPOB.
CTOpOHAa aKI[MOHEPHOTO COTJIAlIEHHs, HO MPH STOM HE MPEAyCMATPHBAIOT, YTO OJMH AaKI[MOHEP IaeT
JPYroMy TaK Ha3bIBaeMble «00s3aTeIbHBIC yKasaHus»' . IlomoOHas CHTyarus ObUIa MPEAMETOM
paccmotpenust (cMm. BeraBky 8)

Box 8. Caenku ¢ 3auHTepecoBaHHOCTbLIO

B penax NeNe A41-12348/09, A41-25483/09. OO6LWeCTBO  3akMniOYUNo COENKA MO OTYYXOEHU OOBLEKTOB
HeABMXUMOCTU ABYM CBOMM Y4YaCTHWKaM, Kaxkdbl U3 KOTopbiX umen gonto ydactus 40% un koTopble hopManbHO He
6611 acdpdmnmpoBaHbl Mexay cobon. Coenku ABNSANUCH CAENKaMmn C 3aMHTEPECOBaHHOCTbLIO, OAHAKO Obinn ofobpeHsl
Ha cobpaHun, NOCKOSbKY MEepPBbIA Y4acTHMK MpororiocoBan «3a» ogobpeHne coenkum co BTOPbIM yY4aCTHUKOM, a BTOPOW
y4YaCTHUK Mporonocosan «3a» ogobpeHve caenku ¢ nepBbiM y4acTHUMKOM. Hanuuo Gbino Hanuuue LOroBOpeHHOCTEN
Mexay ABYMS YyYacTHWKaMW O COrfacoBaHHOM rorocoBaHum B ywiepb TpeTbemy ydacTHuky ¢ gonen 20%, ogHako
OCHOBaHWIN cuyuTatb UX adunupoBaHHbIMW nuMuamm He umenocb. B utore MMpesunanymy BAC P& npuwnock
npu3HaBaTb COENKM B3aMMOCBA3aHHbIMKU, YTOObI 0B60CHOBaTbL UX HeaencTBMTENbHOCTb. 1o MHeHnio BAC P&, nuuo,
3auHTEPECOBAHHOE B COBEPLUEHUN XOTHA Obl OAHOM M3 BXOAALMX B KPYr B3aMMOCBSA3aHHbIX CAEMNOK, AOMKHO Oblno
paccMaTpmBaTbCsl Kak NWLO, 3auHTEPECOBAHHOE B COBEPLUEHWM BCEX B3aUMOCBS3aHHbIX cAernok. T.e. B AaHHOM
cnyyae oba yyacTHuKa obuiectBa, Kaxabln n3 kotopbix Bnagen 40% ponen, 6binvM 3aMHTEPECOBaHbl B caenkax apyr
apyra. OgHako yCTaHOBWUTbL B3aMMOCBSA3b CAENOK HE BCerga BO3MOXHO (Hanpyumep, ecnv caenku 6yayT pasHeceHbl BO
BPEMEHM WU ecny CcornalleHne akumoHepoB OyaeT KacaTbCA TOMbKO FOMOCOBaHWA MO CAENKe C OO4HWM U3
aKUMOHEPOB).

MemoyHUK: TeopeTuyeckne uccriedoBaHus astTopa.

- IPUHA]ICIKHOCTD aKIUH JTUIaM, HAaXOSIIAMCS B (PaKTHUECKUX OpavyHBIX OTHOIICHUSX;

103. B 0O030pe cyneOHOl mpakTHkun DenepaibHOr0o apOUTpakHOTO cyna 3amnaaHo-CHOMpPCKOro
OKpyTa 10 CropaM O MPU3HAHUK HEeAeHCTBUTENLHBIMH KPYITHBIX CHIEIOK M CAEJIOK C 3aMHTEPECOBAHHOCTHIO
(ytB. Ilocranosnenuem Ilpesnauyma ®AC 3amaguo-Cubupckoro okpyra ot 10.06.2011 N 6), npsmo
yKa3bplBaeTcs, 4To (akTuueckue OpadyHble OTHOIICHHS B OTCYTCTBHE 3aperMCTPUPOBAHHOTO Opaka
3aWHTEPECOBAHHOCTH B COBEPIICHUH C/ICIKH HE MOPOIKIAIOT.

- UHBIC ClTy4an COIJIaCOBAHHBIX ,Z[eﬁCTBHﬁ HECKOJIBKUX JCJIOBBIX IMAPTHEPOB.

104. Cormacio mn. 9 m. 1 ct. 9 ®3 «O 3ammre KOHKYPEHLUUU» AJI1 BO3HUKHOBEHUS MEXKIY
OOIIIECTBOM M TpPYMIOH JIMI] HOBOH TIpyHIbl W, COOTBETCTBEHHO, OTHOIICHWH adQUIMpOBAaHHOCTH
BXOJISIINE B TAHHYIO TPYIITY JIHIIA TOJKHBI UMETh BO3MOXKHOCTh COBMECTHO pacropspkaThes cBbimie 50 %
rojocoB Takoro ooOmiectBa. OmHaKo OW3HEC-IAPTHEPHI, BMECTE BIAJCIONINE MAKOPUTAPHBIM ITAKETOM
aKIMH, MOTYT He OBITh CBS3aHbI HUKAKUMH POJCTBEHHBIMH CBS3AMU U (HOpPMajbHO TpPYIIY JIMI[ HE
00pa30BBIBaTh, HECMOTPS HA TO, YTO UX COBMECTHOE yIpaBJICHUE OM3HECOM M BIIMSHHUE Ha JICATCILHOCTh
IOPUAMYECKOTO JIMIAa MOTYT OBITh OYEBHIHBIMH (HApUMEp, B KaXJIOH W3 KOMIIAHUH TPYIIBI UM
MPUHAIIEKUT OJUHAKOBBIN TPOILIEHT aKIIHi, OHU OJJHHAKOBO TOJIOCYIOT IO BCEM BOIIPOCAM TTOBECTKH JIHS).
Hecmotpss Ha TO, YTO COBMECTHOE YIIpPaBJICHHE OM3HECOM SIBJISETCS JOCTATOYHO PaCHpOCTPaHCHHOH
MPaKTUKOM, ACHUCTBYIOIIEMY KOPIIOPATUBHOMY 3aKOHOJATEILCTBY B OTJIMYKE OT 3alaJHbIX MPAaBONOPSIKOB
MIOHSITHE COTJIACOBAHHBIX JICHCTBUI U BO3HHUKAIOIIAS HA UX OCHOBE a(UIMPOBAHHOCTD, K COXKAJICHUIO, HE
HM3BECTHO;

1 o .

® JloroBop o Jaue 00s3aTeTbHBIX YKA3aHHH SBISETCS 0COGOi PasHOBHAHOCTBIO JIOTOBOPA, 3aKIIOUEHHE KOTOPOTO
BJI€YET BOSHUKHOBEHHE MEXIY OOIecTBaMM OTHOIIEHHH «OCHOBHOe-fouepHee» (1. 2 cr. 105 T'K PD B
pex. 1o 01.09.2014; . 3 c1. 6 ®3 «OO6 aKIMOHEPHBIX OOIECTBAXY).
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- KOHTPOJIb, OCYIIECTBISIEMBIN Yepe3 COTPYIHUKOB, H30paHHBIX B COBET JUPEKTOPOB OOIIECTBA, HO MPH
9TOM HE BXOJAIINX B OPraHbl YIpPaBIeHHs (COBET AMPEKTOPOB, MPABJICHNE) MAaTEPHHCKOTO OOIIECTBa M,
COOTBETCTBCHHO, COTJIACHO CYIICCTBYIOIIEMY OIPEACICHUIO HE MNPU3HABACMBIX a(UIMPOBAHHBIMU
JIUI[AMH MaTEPUHCKOTO OOIIECTRA,;

- MHOUM KOHTPOJb HAJl aKIIMOHEPaMH HITM WICHAMH OPTaHOB yIPaBJIeHHS 00IecTBa (HalpuMep, COTPYIHUK
aKIMOHEpa UMEET IOBEPEHHOCTh HAa TOJIOCOBAHWE MAKETOM AaKIIH, KOTOPBHIA MPHHAIEKUT odduropHOH
KOMITaHUH, Yeii OeHeuImap Heu3BeCTeH ), APYKECKUE CBSI3U U T.I1.

105. W3znosxeHHbIE BhIIIE TPOOJIEMBI XOPOIIO WILTIOCTPUPYET CYJACOHBIN aKT 1O CIOPY, BO3HUKIIIEMY B
OJTHOM W3 KPYIMHEUIIHX poccuiickux cTpaxoBmmkoB OAO «HHroccTpaxy. (M. [Ipunoxenne 2)

106. Breicimmii Apoutpaxkssiii Cyn ABaXKABI TBITANICS PaAMKalbHO PELINTh MPOOJEMY 3aKpBITOCTH
nepevHss «aQQUINpOBaHHBIX JHIY» W MPU3HATH Ui IeJiel KOPHOPaTHBHOTO 3aKOHOAATENLCTBA
adGUIMPOBAaHHBIME TIOOBIX JTUI], OKA3BIBAIOIINX 61usAHue APYT Ha apyra (Ompenenenue ot 24 sHBApPS
2011 r. Ne BAC-15749/10; noam. 2 m. 9 mpoekra Ilocranosnenust [lnenyma BAC P® «O HEKOTOPBIX
BOIIPOCAX, CBSA3aHHBIX C OCHAPMBAHMEM KPYIHBIX CHICJIOK U CHICIOK C 3aHHTEPECOBAHHOCTBHIO®).
BosmoxxHOCTS IO00HOTO MOAX0Aa BEITeKaeT u3 cT. 4 3akoHa PCOCP O koHKypeHIH, KOTOpasi CHavyala
nmaeT obmee ompenenenue «addumupoBanHoro NHNA» («Pusuueckue u rOpuouyeckue auyd, cnocooHvle
0Ka3bl6amyv GIUAHUE HA O0eAMeNbHOCMb OPUOUYecKUx U (unu) @usuyeckux auy») U TOIBKO IOTOM
MPUBOIUT TiepeueHb MpumepoB addumupoBanHocTH. OJHAKO W B TMEPBOM, M BO BTOPOM CIIydasix
PEBOJIIOIIMOHHOE TOJNKOBaHKWE HE OBIJIO B KOHEYHOM HTOre moanep:kaHo Beiciinm ApOutpakaeiM Cynom.
O mpennpruHUMaeMbIX MOIBITKAX PeOpMUPOBATH 3aKOHOJIATENHCTBO 00 adQUIMpPOBaHHBIX JHIAX OyAeT
CKa3aHO B IMyHKTE 3.3 HUXKE.

2.2.2. Heoocmamku onpeoenenus «0peaH ynpaeieHus»

107. Kpyr nun, koTopsle MOTYT IPU3HABATHCS 3aMHTEPECOBAHHBIMH, OIPAHUYEH TOMHMO aKIMOHEPOB
4lieHaMHd OpraHoB ympaBieHus oOmectBamu. [Ipu stom B coorBercTBUM ¢ D3 «OO0 akKIMOHEPHBIX
o01ecTBax» K OpraHaM ymnpaBJIeHHs 00ILECTBA OTHOCSATCS TOJBKO €AMHOIMYHBIN UCTIONHUTEIbHBIA OpraH
(reHepanbHBII  OTUPEKTOP), COBET AMPEKTOPOB (HAONIONATETbHBIA COBET) W KOJUICTMAIbHBIN
WCTIONTHUTENbHBI OpraH (IupeKknus, TmpaBieHue). IHble TOHKHOCTHBIE JHIIA W CTPYKTYpPHBIE
nosipa3ziesieHus 00IecTBa, HE3aBUCUMO OT TOTO, HACKOJIBKO BaXKHYIO POJIb OHM UTPAIOT B YNPABJICHUH, K
YHCITy TAKUX OPTaHOB HE OTHOCATCS. AHAJIOTMYHOE PETyIUpoBaHue AecTByeT npuMeHuTensHo K OO0 n
JPYTUM BUAAaM IOpUIMYECKHUX JHUII. IMEHHO 371eCh JISKUT MyTh JJISl CEPhEe3HEHINNX 310YOTPEOIICHHIH.

108. 3ayacTyr0 B pOCCHICKHX OOIIecTBax He 00pa3yercsi KOJUICTHAIbHBIA MCIIONHHUTEIBHBIA OpraH
(mupekiwsi, npasieHue). [Ipu 3ToM, B 0OIIECTBAaX CYIIECTBYIOT 3aMECTHTENIH ICHEPAIbHOTO JUPEKTOPA,
BUILIC-TIPE3HUICHTHI, AUPEKTOPA JECMapTaMEHTOB U T.H., 10 CBOUM IMOJHOMOYHSIM IKBHUBAJICHTHBIC WJICHAM
[paBICHUS WM [PUHUMAIOIME 3HAYMMBIE YIPaBIECHYECKHE peuleHus. Tem He MeHee, CHelkKa,
coBepmiaeMasi OOIIECTBOM C TaKWM JOJDKHOCTHBIM JTUIIOM, (OpPMajJbHO HE BXOISIIUM B «OPTaHBI
yIpaBICHUsI», HE OYAET CUMTATHCS CACIKOM C 3aHHTEPECOBAHHOCTBIO H TIOUICKATH 0JJOOPEHHIO.

109. Hpyro#i, eme Oojee BaKHBIA acmeKT O3TOW MPOOJIeMbl — HEBO3MOXKHOCTh IPH3HAHUS
3aMHTCPECOBAHHBIMU JIMIIAMU YJICHOB OpPTraHOB YIIPAaBJICHUA O6IlIeCTBa, KOTOPBIC HJIN aq)(i)I/UH/IpOBaHHBIe
JIMIA KOTOPBIX SBJISIOTCS COTPYIHUKAMH JAPYTOH CTOPOHBI CIIEIIKU, HO HE BXOJIST B €€ OpraHbl YIPaBICHUS
(cMm. Beragky 9)
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Box 9. HepgocTaTku onpeperneHus opraH ynpaeneHus

Hanpumep, B gene Ne A31-2233/2005-18 paccmatpuBanocbk TpeboBaHuMe O Npu3HaAHWM HeOenCTBUTENbHbIMU
3aKMOYEHHbIX ABYMS OOLLecTBaMn [OroBOpOB KyNiv-NpPOAaxn HeaBuxMMoOCTU. McTel HacTamBan, 4TO CMOpPHble
[OroBopbl  criefoBano  3aknwoyate ¢ cobrniiogeHuem  TpeboBaHuiM,  NpedyCMOTPEHHbIX Ans  CAenoK  C
3aMHTEPECOBaAHHOCTbLIO, TaK Kak B MX MOANWCAHUM NPUHUMAaN yYacTue AUPEKTOp OTBETYMKA KOTOPbIN OAHOBPEMEHHO
3aHMMan [OIMKHOCTb TEXHWYECKOro pAupektopa B KOHTpareHTe no cpenke. ®AC Bonro-Bsartckoro okpyra B
MocTtaHoBneHnn ot 30.05.2006 nocumTan Takyto No3numo HEO60CHOBaHHON:

«Cyd eepHo ycmaHosun, ymo byuvaukul [.[1. He sensemcsi 3auHmMepecosaHHbIM TUUOM 8 CO8epueHUU
Ha3gaHHbIX 002080p08, MaK Kak OO0/mKHOCMb mexHu4yeckoao dupekmopa [3AO0 "KocmpomampybuHeecm" He
omHocumcs K opeaHam yrpaeneHusi 0aHHo20 obwecmesa, a nosmomy He mpebosanock cobmodeHuss rnopsioka
cosepuieHus1 cOesloK ¢ 3aUHMepPeco8aHHOCMbIOY.

Opyrum npumepom asnsetca geno Ne A58-470/08, paccmoTpeHHoe lMpesngnymom BAC P®. Ha sacepaHun
coBeTa AnpekTopoB obLiecTBa «HAKyTrasanpomy» GbiNo NpUHATO pelleHne 06 ogobpeHnn caoenku, B coBeplleHumn bbina
3aMHTEpPEeCcOBaHHOCTb YIIEHOB COBETa AMPEKTOPOB 06LLeCcTBa, No NPUOBPETEHMIO akLUii HEPTAHON KOMNaHUM «AKoN».
B ronocoBaHun npuvHANM yyacTue 4eTbipe uYneHa coBeTa AWPEKToOpoB, B TOM uucne rp-H lNaxomoB WN.U., Ha
3aMHTEPEeCOBaHHOCTN KOTOPOro B COBEPLUEHUWM CAENKM HacTauBan ucTel, nockonbKy 6paT rp-Ha lMaxomosa W.W.
3aHUMarn AOMKHOCTb HavanbHMKa KOMMEPYECKOro yrnpasneHns HedpTaHOM komnaHun «Akon». HecmoTpsa Ha TO, 4TO
CyAbl anennsiuMoHHON U KaccaLlMOHHOW MHCTaHUuW nogaepxanu Tpebosanus nctua, MNpesnanymom BAC PO oTmeHnn
NX pPeLleHns 1 OTNPaBWI Aero Ha HOBOE pacCMOTPEHWe yKasaBs, YTo

«lpusHaeasi lMaxomosa W.W. nuuyom, 3auHmepecosaHHbIM 8 CO8epUWEeHUU Ha3eaHHOU CcOeslKu, Ha mom
OCHOBaHuUU, 4mMo e20 podHoU 6pam 3aHuMaem OO/HKHOCMb HavarlbHUKa KOMMEPYeCKo20 yrpaesieHusi HechmsHol
KkomnaHuu "Slkon", cyd anennsyuoHHoU uHcmaHyuu Oorycmusl HEBEPHOE MOJIKo8aHUe HOpMbl ab3aua nsmozo
nyHkma 1 cmambu 81 3akoHa 06 akuyuoHepHbix obwiecmsax. <...> CoeanacHo cmambee 103 paxdaHckoeo Kodekca
Poccutickoli ®edepayuu, cmambsim 47, 64, 69, 70 3akoHa 06 aKUyUuOHEpHbIX obujecmeax K opaaHaM yrnpasneHust
aKyuoHepHo20 obwecmea omHocsimcsi obujee cobpaHue akyuoHepos, cosem Oupekmopos (HabmodamesnbHbil
cosem), eQUHONUYHbIU UCronHUMernbHbIl op2aH obwiecmea (Qupekmop, 2eHeparibHbIl QUPEeKMOop), KosneauasnbHbil
ucrionHUMenbHbIU opeaH obujecmea (npaeneHue, dupekuyusi). Kommepuyeckoe ynpaeneHue HeghmsiHOU KomraHuu
"Skon" He s8ngemcs op2aHoM yrpassieHuUsi 3moul KoMnaHuu.»

AHanNorM4Hyo No3nLMIo Cya 3aHan B KOPNOpPaTUBHOM CMOpPe € y4acTUeM OAHOro 13 govepHux npegnpuatuin OAO
«ObObeaVHEHHbIE KOHOUTEPBIY:

«Cy0d anennayuoHHOU UHCMaHuyuu coasiawaemcsi ¢ 8b18000M cyda rnepeoli UHcmaHyuu O HEe803MOXHOCMU
pacwupumernibHo20 morkogaHusi cmambu 81 ®edepanbHo20 3akOHa 06 aKUUOHEPHbIX obujecmsax, a makxe
cmamed 91, 103 paxdaHckoao kodekca Poccutickol ®edepayuu, OMHOCAWUX K opaaHaM yrpasseHusi obujecme
obwee cobpaHue, cogem OUpPeKmMopos, eOUHOMUYHbIU U KosireauasbHbil UCMOHUMEbHbIE opeaHbl. [JormkHocmu
3amecmumernsi eQUHOIUYHO20 UCIMONTHUMEIbHO20 OopeaHa, euue-rnpe3udeHma nubo uHolU OO/mKHOCMU, Cesi3aHHOU C
ocywecmerneHueM mex UMu UHbIX yrpasneHYeckux (QyHKUUU, He yKasblearomcsi 8 Ha3eaHHbIX HOpMax rnpasa 8
kavyecmee Oos/mkHocmel 6 opeaHax ynpaeneHusi obwecmsea. (YkaszaHHbIU 6618600 noddepxusaemcsi cydebHol
npakmukod, 8 YacmHocmu, nocmaHosneHuem BAC P® om 12.01.2010 No 11005/09.)» .

UemoyHuk: TeopeTunyeckme nccnenosaHna asTopa.

110. BenencrBue mogoOHOro mojaxona K MOHMMAaHUIO TEPMHMHA «OpPraH YNPAaBICHUS» W BOIPEKH
uesisiM U cMbicay HopM D3 «O0 akuMOHEpHBIX OOIIECTBaX» Ha MPAaKTUKE MOIydWsia Ype3BbIYaiHOE
pacrpoCcTpaHEHUE CUTYyalUsl, KOI/1d PYKOBOJCTBO KPYIHBIX XOJIIMHIOB JCJIErUPYET B COBETHI JUPEKTOPOB
JIOYEPHUX KOMIIAHUN CBOUX COTPYAHMKOB U3 CPEIHETO PYKOBOSIIETO 3BEHA, U ITOCKOJIBKY OHM OIISITh XK€
(¢opManbHO HE BXOIAT B OpPraHbl yNPaBJICHHS MAaTEPUHCKOH KOMIaHWK (TIpaBlieHHE, JUPEKLHS, COBET
JUPEKTOPOB) WIIM MHON KOMIIAHWM TPYIIBI JIUI, B KOTOPYIO BXOJUT MAaTepUWHCKAas KOMIIAHUS, TO MOTYT
Y4acTBOBaTh B 0JI00PEHUU HEBBITOJIHBIX JUISl JOYEPHUX OOIIECTB CHIEIOK B KAYeCTBE HE3aUHTEPECOBAHHBIX
JUPEKTOPOB.
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111 [TombITKM YAaCTUYHO JUKBUIUPOBATH OYCBUJIHBIA 3aKOHOJATENBHBIA MPOOEI, MO3BOJISIFOIIUN
OCYIIECTBIIATH 37I0ynoTpebaeHns depe3 padOTHUKOB KOMITAHWH, MPEATIPUHIMAIOTCS B HACTOSIIIEE BPEeMsl.
Tax, MUHHCTEPCTBOM SKOHOMHYECKOro pa3Butus P® Obutn moaroromsieHsl mompaBku B ®3 «OO0
AKIMOHEPHBIX 00IIecTBax» U B M3 «O0 001ecTBax ¢ OrpaHUYCHHON OTBETCTBEHHOCTHIOY, JOTOTHSIONINEC
MepedeHb 3aWHTEPECOBAHHBIX B CJAETKE JHUI HWHBIMH JOJDKHOCTHBIMH JIMIIAMH, BBITOIHSIOIIAMHI
OpPTaHU3AMOHHO-PACTIOPSANTENbHBIE W (WJM)  aJMHHUACTPAaTUBHO-XO3SMCTBEHHBIE  (YHKINH B
opraum3amuu’ . Ha TaHHEIA MOMEHT IIEPCIIEKTHBBI IPUHATHS JAHHOTO 3aKOHA HESICHBI.

2.2.3. Hcnonvzoeanue ogguiopnvix Komnauuil, OeHeuuuapsl KomMopvlX HeU3BeCMHbl, O
cogeputeHUs UL 0000PEeHUs COEI0K C 3aUHMEPECOGAHHOCIBIO.

112. 3avactyio ¢ 1menbio o6xoma HopM D3 «OO0 akUMOHEpHBIX OOIIeCTBax» O CAETKax ¢
3aHHTEPECOBAHHOCTHIO HCIONB3YIOTCS OQQUIOPHbIE KOMITAHUH, KOTOpBIE: 1) THOO BBICTYMAIOT CTOPOHON
mo cuenke; ii) mubo mpHOOpETArOT IaKeT aKmuidi B pasMepe, IO3BOJISIONIEM OMOOPATH CHEIKH C
3aHHTEPECOBAHHOCTHIO C MAYKOPUTAPHBIM aKIIHOHEPOM ITOMHUMO BOJIM MHHOPHTApPHEB.

113. Hampumep, B nmeme Ne A50-6200/2012*' mo wWcKy MHHOpHTAapHBIX —akimoHepoB OAO
«Kamkabens» o Mpu3HaHUH HENEHCTBUTEIHHBIMU JOTOBOPOB 3aJiora, 3aKIIfOYeHHbIX obmecTtBoM ¢ OO0
«YpantexHokabenpy», UCTIaM HE YAAJIOoCh JO0Ka3aTh CBSA3b MEXAY KHUMIPCKOH kommaHued «CHHTpOyB3
Xonmuar Jlumurten», koropoit npuHamiexkanmu oonee 20 % OAO «Kamkabenb», U KOHTPOJIUPYEMOW
tpactom «WCN-Worldwide Corporate Nominees Limited» xunpckoit kommanuen «/lapaexc Jiumureny,
koTopoil mpunaanexanu 100 % akuuit OO0 «YpanTexHoKadeaby.

114. YcranoButs OeHeduimapa oQQUIOPHONH KOMIAHWHM, Kak NPaBWIO, HEBO3MOXKHO. Dakt
CHCTEMAaTHYeCKOro TOJIOCOBaHUsI O(Q(UIOPHONW KOMIAHUU «32» BBITOJHBIC Ma)KOPUTAPUIO PEICHHS HE
paccMmarpuBaeTcs CyAaMH Kak cBuaeTenbcTBO addumupoBannocTu. [lpesnmuym BAC PO B omHOM 13
MIOCJICTHUX PACCMOTPEHHBIX MM JIEN TOIBITAJICA PEMIUTh MpolieMy HeJOOPOCOBECTHOTO HCIOJIB30BAHUS
0o pIIIOPOB B KOPIIOPATUBHBIX OTHOIICHUAX:

«Yuumuwisas npasoeyro nozuyuro Ilpesuouyma Bovicueco Apoumpasicnoco Cyoa Poccuiickoti @edepayuu,
cpopmuposannyio 6 nocmanosnenuu om 26.03.2013 N 14828/12, 6 cumyayuu, koz2oa 6onpoc o
NPUMEHEHUU NOJONCEHUL POCCUTICKO20 3aKOHOOAMENbCMEA, 3AWUWAlowux mpemvux Iuy, CMAasumcs @
OmHOWeHUU OPUIOPHOU KOMNAHUU, OpeMs OOKA3bI6AHUS HANUYUA TUOO OMCYMCMEUs 00CMOoAmenbCms,
3auUAIOWUX OQUIOPHYIO KOMNAHUIO KAK CAMOCTOSAMENbHO20 CYObeKma 8 ee 63AUMOOMHOULEHUSX C
mpemouMy  AUYAM, OOINHCHO 6031a2amvcsi  Ha  oguiopnyio  komnauuto. Takoe Ookazvieanue
oCyWecmenaemcs, npexcoe 6ce20, nymem packpvlmus UHGOpMayuu o mom, Kmo 8 OeucmeumenbHoCmu
CMmoum 3a KoMRanueti, Mo ecnb PACKPbIMUS UHPOPMAYUL O ee KOHEUHOM 8bl200onpuobpemamene.»*

115. MBI paccunTBIBaEM Ha TO, YTO 00bearHEeHHbIM BepxoBHbIi Cyll HOAAEPKUT 3TY NPOTPECCUBHYIO
NpakTUKy. B dwacTHocTH oOecneueHHi0 TMPEeMCTBEHHOCTH CyJAeOHOW MpPaKTUKKM CIOCOOCTBYET
MIPeyCMOTPEHHOE 3aKOHOJAaTeNeM IpH OOBEAWHEHHH ABYX BBICIIMX CYJIOB IOJIOKEHHE O TOM, YTO
pa3bsICHEHHS 10 BOIPOCaM CyAe€OHOM NMPaKTHKH MPUMEHEHUS! 3aKOHOB M WHBIX HOPMAaTHBHBIX MPABOBBIX

% http://regulation.gov.ru/project/14473.html?point=view_project&stage=2&stage_id=12775
2! Mocranosnenne ®AC YO ot 18 despans 2013 r. N ©09-14504/12.
%2 [locTaHoB/eHHE [Mpesunnyma BAC P® ot 10 utons 2014 r. Ne 8095/12.
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aKTOB apOMTpaKHBIMH cynamu, aaHHble [lnmenymom BAC P®, coxpaHsaioT CBOIO CHIy IO HpPUHSTHS
cooTBeTCTBYIOMMX perennii [ lmenymom BC POZ,

116. AmnanornuHsiM o0pazom, cT. 170 ApOuTpaskHOrO mpoleccyanbHoro koaekca P comepxut
yKa3aHHe Ha TO, YTO B MOTHMBHUPOBOYHOM YacTH CyHeOHOTO aKkTa MOTYT COJEpXaThbCsl CCHUIKM Ha
COXpaHWBINNE cwmiIly mnocraHoBieHus llpesummuyma Bricmiero ApOutpaxknoro Cyma Poccuiickoi
Qenepammu. [loaToMy, XOTS MO3WIMS KacaTelTbHO PACKPBITHS OeHepHUImapoB o(QIIOPHON KOMIAHHUH
obula chopmynupoBaHa Ha ypoBHe [Ipesmmmyma BAC P®, B oTCyTCTBHE KaKuX-THOO OCOOBIX
pa3bsICHEHHH 10 JaHHOMY BOTIPOCy co cTopoHbl BC P®, MoXHO HasesThCs Ha ee IPUMEHEHHE CyAaMH B
AHAJIOTUYHBIX CITOpax.

2.2.4. Coenku c 3aunmepecoeanHoCnbI0 004EePHUX 00U eCe.

117. [IpaBuna @3 «O0 aKIMOHEPHBIX OOIIECTBAX» MPUMEHSIOTCS TOJBKO K CIAEIIKaM, COBEPIIAEMbIM
caMMM OOIIECTBOM, M HE JCHCTBYIOT B OTHOLICHHUH CHAEIOK JOYEPHHUX OOILECTB, KOTOPHIC OKA3bIBAIOTCS
BHE KOPIIOPATMBHOTO KOHTPOJS (€cau TONBKO YCTaB TOJOBHONW KOMIIAHMM HE INpeaycMaTpUBaeT
BBIHECEHHE BOIIpoca 00 000peHNH CIENIOK ToYeK Ha paccMoTpenrne CoBeTa JTUPEKTOPOB).

Box 10. Caenku ¢ 3auHTepecoBaHHOCTLIO AoYepPHUX Oo6LLecTB

Hanpumep, B Onpegenennn BAC PO ot 26 mtonsa 2013 r. Ne BAC-2571/12 nogaep»kan BbiBOAbl HUKECTOSALLNX
cynoB o Tom, yto akumoHep OAO «KpuoBckuii 3aBog» He obragaeT NpaBOM Ha WUCK MO OCMapvBaHWIO CAENOK,
3aKI0YEHHbIX ero 40YEPHMMM 0bLLIECTBAMN :

«OTka3biBag B YyOOBMNETBOPEHUWN 3asiBMEHHbIX TpeboBaHU O NPU3HAHWM COENOK HeAEeWCTBUTENbHbIMU U O
NpYMEHEeHNN NocneacTBUA UX HEOENCTBUTENBHOCTU, CYAbl OCHOBbIBANW CBOM BbIBOAbLI HA TOM, YTO UCTEL, HE SIBNSAETCS
3aUHTEPECOBaAHHbIM NULIOM, MMEKLWUM MpaBa Ha nodayvy 3asBrieHHbIX TpeboBaHWIA, MOCKOSMbKY HE SABMSETCA HU
YYaACTHMKOM OCMapvMBaeMbiX UM [OrOBOPOB, HU aKLMOHEPOM WU YYACTHMKOM XO3SINCTBEHHbIX OOLEeCTB - CTOPOH
CMOpHbIX AorosopoB, B koTopbix OAO "KupoBckuin 3aBog" CTOpOHOW Takke He sBnseTcd. [Npu aTom n3 cynebHbix
aKTOB crnefyeT, YTO [JoKasaTenbCTB HapyLUeHMs ocrnapvBaeMbiMU cAernkamu npaB u 06s3aHHOCTEN UCTUa B XoAe
paccMOTPEHUst cnopa He NpeacTaBeHOY.

MoucTrHe peBOMUMOHHBIM B 3ToW cBA3u ctano lNoctaHosneHue lMNpe3ngnyma BAC PO no geny Kuposckoro
3aBoga . B paHHom pene pykoBoacTBo KmpoBckoro 3aBoga, Mo BepcuM UCTLIOB, OpraHu3oBano npuobpeTeHue no
3aBLILEHHOW LUeHe ero paodepHen komnaHven — [lyTUMOBCKUM 3aBOAOM — UMYLLECTBA Y MOAKOHTPOSbHbIX
MeHeaKMeHTY KnpoBCKOro 3aBoa CTOPOHHUX KOMMAHWMNA.

PaccmatpuBas TpeboBaHve akumoHepoB KMpoBCKOro 3aBofa O B3bICKaHUM YOLITKOB C MeHepkMeHTa obLecTtsa,
Mpesuanym BAC P® Bnepsble npusHan, yTo:

- YMéHblUeHNne CTOMMOCTU aKTUBOB OO4YepHEero obuwecTtBa yYMeHbLllaeT CTOMMOCTb akKTMBOB rofIOBHON KOMMNaHUn
(T.e. NPUYMNHAET TOSIOBHON KOMMaHUN y6bITKI/I), Hapywaa TemM caMbiM WHBECTULUMOHHbIE WHTEpeCbl akKuMoHepoB
rOSIOBHOM KOMMaHWMU;

- aKUMOHepbI BripaBe NpeabsaBnuTb UCK B nopsiake n. 5 cT. 71 ®3 «O6 akuMoHepHbIX 06LLecTBax» K reHepansHOMy
JAMPEKTopy 06LIecTBa, KOTOPOMY MOAOTYETEH reHeparibHbI OUPEKTOP A0YepHEro obLecTBa U KOTOPLIN HE JOSHKEH
YCTPaHATLCH OT WCMOMHEHWsA 0BSI3aHHOCTM MO KOHTPOSIO 33 BbIMNOSIHEHMEM reHeparbHbIM AMPEKTOPOM [A04epHEN
KOMMaHWK MOSIHOMOYMIN PYKOBOOUTENS.

UemoyHuk: TeopeTunyeckme nccnenosaHnsa aBsTopa.

% (Cr. 3 MemepatbHOrO KOHCTHTYHHOHHOrO 3akoHa or 04.06.2014 N 8-®K3 "O BHeCCHHH H3MCHCHHH B
denepanbHbIi KOHCTUTYHHMOHHBIH 3akoH "OO apOuTpakHbIX cymax B Poccuiickoit ®enepauuun" u crathio 2
®denepallbHOTO KOHCTUTYIIMOHHOTO 3aKkoHa "O BepxoBHoMm Cyne Poccuiickoit ®denepauun'.
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118. Ha npakTtuke 370 npuBOAMIO K OOJBIIOMY YUCITY 3II0YHOTPEOICHHN — OTUYKICHUIO JOYEPHUMHU
00IIeCTBaMU CBOMX aKTHBOB I10 3aHMXEHHOW LIEHE MM, HA000pOT, UX MPUOOPETEHHIO IO 3aBBIILICHHON
ueHe. CyneOHasi mpakTUKa MOCIEAOBATENIFHO MCXOAMIA U UCXOIUT U3 TOTO, YTO aKIHOHEPHI TOJOBHOM
KOMITaHHUH HE BIIPABE OCIIApUBATh CACIKH J0YepHHX 001ecTB. (cM. BeraBky 10).

119. Bwmecre ¢ Tem, He &m0 KOHIA SICHO, Oyaer ju mpuMmeHATbes nosunus BAC PO x ciydasm
COBEpIICHHS CHEJIOK JOYEPHUMH KOMIIAHMSIMH BTOPOTO YPOBHS (BHYYKaMH) JMOO KOMITAaHHSMH, B
KOTOPBIX OOIIECTBO HMMeEET 3HAYUTEIbHYIO, HO HEKOHTPOJIbHYI0 naomo. Kpome TOro, mpuBiedeHue
TCHEPaJbHOTO TUPEKTOPa K MMYIIECTBEHHON OTBETCTBEHHOCTH HE Bceraa d(¢EeKTHBHO, 0COOCHHO KOTAa
peub HuAET O MHOTOMWUIMAPAHBIX C/ENKaX, a OTBETCTBEHHOCTh TEHEPAIbHOTO THPEKTOpa He
3aCTpaxoBaHa.

120. OtcyTcTBHE KOHTPOJS 32 CHEJNKAMHU JOYEPHUX OOIIECTB NMPHUBENO K TMOSIBICHHIO CXEM, KOTAa
HMMYIIECTBO OOlIecTBa CHayajga Iepenaercd B JOYKy, YTOObI B JajJbHEHIIEM OBITh OTUY>KICHHBIM
3aMHTEPECOBAaHHOMY JHIy O0€3 KakKoro-1mbo KOpPHOpaTHBHOTO KOHTpois. Ha mepBoM srtame coBeT
JUPEKTOPOB MaTEpPUHCKOro oOmiecTBa B coOTBETCTBUM ¢ mil. 17.1 m. 1 cT. 65 @3 «O0 akumoHEepHBIX
oOmiecTBax» MpUHUMAeT pemeHue o cozgannu 100-poreHTHON HoYepHel OpraHW3aluyd U Tepenade B
CUET OIUIaThl CTOMMOCTH €€ aKLHMH KaKoro-aubo HMMyllecTBa MaTepuHCKoro obOmectBa. Ilockonbky Ha
JAHHOM dTare MPU3HAKW 3aUHTEPECOBAHHOCTH OOBIYHO OTCYTCTBYIOT, KAKOW-THOO0 CHEIUAIBHBIA TOPSIIOK
MPOBEACHMS JAHHOM IPOLEAYphl, TapaHTUPYIOLIMM 3allUTy IPaB MUHOPUTAPHBIX aKLHOHEPOB, HE
npenycMoTpeH. VICKiIroueHHe COCTaBISIFOT CIIydad, KOIrJa CTOMMOCTh IIE€pPEeJaBacMoro HMYIIECTBa
mpeBbIacT 25 MpOLEHTOB OT OalaHCOBOH CTOMMOCTH aKTHBOB, T.€. Pedb HMIET O KPYIHOW CHEJKe,
nojyiexaniei ogoopenuto. [lnenym BAC PO yka3zan B 3T0ii CBSI3H, YTO:

«OyeHusas Haaudue He2amugHblX NOCIeOCMEUl COBepUIeHUs] KDYNHOU COeNKU OCHOBHbIM 00Wecmeom 6
OMHOWEeHUU OoUepHe20 00Wecmea npu paccmMomperuu mpebosaHus o NPUSHAHUU MAKOU COenKu
HeOeliCmeumenbHoU no UCKY Y4ACMHUKOS (AKYUOHEPO8) OCHOBHO20 00Wecmea, ciedyem yuumoléams, 4mo
omuyyoicoeHue UMyuecmsd 8 noib3y 004epHe20 00uecmsd, 8 Mmom Yucie marKozo, axyuu (00au) Komopozo
NOHOCMbBIO NPUHAONIEHCATU OCHOBHOMY 0OWeCm8Y, MOdCem CEUOemenbCmBo8aAms 0 HAPYUleHUU npas u
3aKOHHBIX UHMEPeco8 MUHOPUMAPHBIX YYACMHUKOS (AKYUOHEpO8) OCHOBHO2O 0bujecmed, eciu OHO
HAnpaeieno Ha Juwenue ux Ha Oyoyujee B03MONCHOCMU NPUHUMAMb YNPAGIeHYecKUue peuenus 8
OMHOWEHUU OQHHO20 UMYECTNEA 1 NOTYYAMb GbI200bI O €20 UCNOIb30EAHUS 8 CBOUX UHMEPecax»™:

121. Ha BTOpOM 3Tare maTeprHCKOE OOIIECTBO Yepe3 CBOMX MPEJICTABUTENEH B OpraHax yrpaBJICHUs
JI04epHETO 00eCIedYrnBaeT 3aKJI0UeHHEe CAEIKH IO MPOJake JaHHOTO MMyIlecTBa adGpUIMpPOBaHHOMY C
KOHTPOJHMPYIOIIUM JIUIIOM XOJIMHTA KOHTPAareHTy Ha HEOOXOAMMBIX ycloBusiXx. HecMoTps Ha To, 4TO Ha
BTOPOM OJTale NPU3HAKM 3aMHTEPECOBAHHOCTH IMOSBISIOTCS, 3aKIIOYEHHAs creika (OpManbHO He
SIBIISIETCSL «CJIENKOW oOmiecTBay B TepMuUHONOTUU M. 1 cT. 81 @3 «OO0 akimuoHEpHBIX OOIIECTBAX» H
OCIIOPUTH €€, KaK COBEpUIEHHYI0 C 3aMHTEPEeCOBAaHHOCTBHIO, MHHOpHUTapusM OyAeT Kpaiine
3aTPYAHUTEIBHO.

122. MuHOpUTAapHBIE AKIIMOHEPbI MOTJIH OBl CCBUIATHCS MO0 Ha B3aMMOCBSI3b CIEIIOK 110 BHECEHHIO
UMyIIECTBA B JIOYEpPHEE OOIIECTBO M €ro IMOCIEAYIOIEMY OTUYKAEHHIO, MO0 Ha UX IPUTBOPHOCTD.
Bwmecre ¢ TeM, Ha HACTOSIIMI MOMEHT HaM HE M3BECTHO 00 YCHEUIHBIX MPELeIeHTaxX OCIIapUBAaHUS CIIEIOK
C 3aMHTEPECOBAHHOCTBIO, COBEPIICHHBIX C MCIOIb30BAaHUEM MO00HOH cxeMbl. Kpome Toro, apryMeHTsI 0
B3aMMOCBSI3M WJIM TIPUTBOPHOCTH JIETKO ONPOBEPTHYTh, €CIIH, HANPUMEp, CIEIKU OyIyT pa3HEeCeHBI BO
BpPEMEHH.

o ITynxr 3 INocranoBnenus Ilnenyma BAC P® O caenkax ¢ 3aMHTEpECOBAaHHOCTBIO.
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2.25. Ilpoonema pacnpedenenus Opemenu  OOKA3bIBAHUA 6 CROPAX NO  COCIKAM €
3AUHMEPECOBARHOCIBIO.

123. CnOXHOCTH C JIOKa3bIBAaHHEM 3aWHTEPECOBAHHOCTH B CJIy4ae WHCIOJIb30BaHUS O(QIIOpHBIX
KOMITaHU# 00Ccykaanuch B 1. 2.2.3 Beime. [[pyras clI0XHOCTb, C KOTOPOU CTAJIKUBAIOTCS MUHOPUTAPHU -
JOKa3bIBAHWE HANWYMS Yy OOlecTBa W €ro aKIHOHEPOB YOBITKOB WM WHBIX HEOIAronpHsITHBIX
MOCTIEZICTBAN B pe3yJIbTaTe COBEPIICHUS CIEIKHU C 3auHTepecoBaHHOCTHIO. [Ipu atom 1. 1 cT. 84 @3 «O06
AKIMOHEPHBIX OOIIECTBaX MPSIMO MPEAYCMATPUBACT, YTO HEIOKA3aHHOCTh JAHHBIX OOCTOSITEIHCTB
SIBJIICTCS] CAMOCTOSATEBHBIM U JOCTATOYHBIM OCHOBAHUEM JIJISl OTKa3a B UCKE.

124. Panee npu paspelieHun Takoro poaa CropoB CyAbl PyKOBOACTBOBAIKCH II. 3 HbIHE OTMEHEHHOTO
[NocranoBnenus Ilnenyma BAC P® ot 20 utons 2007 r. N 40 "O HEKOTOpBIX BOIpOCax MPaKTHKU
MPUMEHEHHUS TIOJOKEHUH 3aKOHOJATENbCTBA O CHAENKAaX C 3aMHTEPECOBAHHOCTBHIO", YbM (POPMYITHPOBKH
Obun BecbMa ABYyCMbICIeHHBL. C OHOM CTOPOHBI, MPeNyCMaTPUBAIOCh, YTO H0KAa3aTeIbCTBA OTCYTCTBUS
HEeONIaronpuaATHBIX MOCIEACTBUN NPENOCTaBIIAIOTCS OTBETYMKOM, a, C APYrod, Ha HCTLA BO3Jarajloch
OpeMmst ToKa3bIBaHUs TOTO, KaKUM 00pa3oM ocliapuBaeMasi CIIeNIka HapyIllaeT ero mpasa. Y YUThIBas, YTO B
KOHEYHOM cueTe 00a BOMpoca CBOIATCA K JOKA3bIBAHUIO YOBITOUHOCTH COBEPIICHHON CIENIKH, OAOOHBIN
MTOIXOJT BEITJISIAUT BHYTPEHHE MPOTHBOPEeUUBBIM. Cyabl, mpuMeHsis mpaBuiio cT. 65 AIIK PO (mokassiBaTh
o0cTosATeNnbCTBA JOJDKHA Ta CTOPOHA, KOTOpash Ha HHUX CCHUIAETCS), JOCTATOYHO PEIKO BO3Jarajid Ha
OTBETYMKA OpeMsl JOKa3bIBaHWSI OTCYTCTBHSI Yy CIIEIKH C 3aHHTEPECOBAHHOCTHIO HEOIAaronmpUsTHBIX
MOCEACTBUH, NPU 3TOM HEIOKA3aHHOCTh MCTLOM (haKTa HApyIIEHHs €ro IpaB sBISUIACh ONHUM H3
HauboIee MOMyIAPHBIX OCHOBAHUI JUTS OTKA3a B HCKe’.

125. B wurore ABYCMBICICHHOCTh JAHHOTO NpaBWja ObLa pa3pelieHa HE B IMOJb3y aKIMOHEpa.
CornacHo 1. 3 IlocranoBnenus [Inenyma BAC P® O cpenkax ¢ 3aMHTEpECOBAHHOCTBIO, OTMEHUBIIETO
paszbsicaenus 2007 r.,

«/luyo, npeovsasueuiee UCK O NPUSHAHUU COENKU HeOelCMBUMENbHOU HA OCHOBAHUU MO20, YMO OHA
coeepulena ¢ HapyuieHuem NopaoKa 0000peHus KPYRHLIX COelOK UNU COeNOK C 3AUHMepeco8aHHOCmbIO,
0053aH0 00KA3AMY ... HAPYUIeHUe COENKOl NPA8 ULU OXPAHAEMBIX 3AKOHOM UHINEPecos 00wecmsea Uiy e2o
VUACMHUKOG (AKYUOHEPOS), m.e. (haKkm moeo, 4mo cogepuienue OAHHOU COeIKU NOBNEeKI0 WU MOJCem
nogneysb YOvimKu IUOO UHble Hebrazonpusmusle NOCIeOCmeus 0N 00wecmsea ulu e2o yYacmHuxa,
00pamuBUe20Ccs ¢ UCKOM.

126. Bo3znoxkenue BO Bcex cliydasx OpEeMEHH JOKa3bIBaHUS YOBITOUHOCTH CICJIKA Ha HCTIA-
aKIIMOHEpa SIBJIICTCS JIJISl HEr0 YPE3BBIYAHO OOPEMEHHUTEIBHBIM:

-1 7 cr. 83 @3 «O0 akuMOHEpHBIX OOILIECTBAaX» HE NperycMaTpuBaeT 0053aTeNIbHOrO MpPUBIICUEHHS
OLICHILIMKA JIJIsl OIPE/ICIICHUS LIEHBI CIEIKH, TPeOysl JIUILb, YTOOBI COBET JUPEKTOPOB OOIIECTBA ONPEAeIIHII
LIEHY CIEJKH C 3aMHTEPECOBAHHOCTHIO B COOTBETCTBUHU CO CT. 77 (T.€. UCXOJS U3 PHIHOYHOW CTOMMOCTH
umymiectBa). [Ipu 3tom, ycranaBiuBas Takoe Tpeboanue, ®3 «OO0 akuMOHEpHBIX OOIIECTBaxX» HE
penycMaTpuBaeT He0OXOIUMOCTH JIJIsl COBETa AUPEKTOPOB MOTUBUPOBATH CBOE pelleHue. B pesynbrare,
mobas 1ieHa, OIpeJeeHHass COBETOM IUPEKTOPOB Ui CJHENKH, alpuOpH SIBISETCS PHIHOYHOM, XOTS
3a4acTyl0 HEINOHSATHO, KaK HMMEHHO OHa OIpejensiach, 4YTo 3aTpylHseT ee mposepky. OOs3aHHOCTH
MOSICHSTH pacueT LIEHBI B OTBET Ha 3aIpOC aKIIMOHEPA Y COBETA AUPEKTOPOB TAKIKE HET;

- MUHOPHTAPHBIN aKIMOHEP HE MMEET J0CTYIa K IOKYMEHTaM JI0UepHUX 001IecTB (KOTOpble HEOOXOANMBI
JUTS TIPOBEPKH KOPPEKTHOCTH OIIEHKH JOJNeW (aKIuid) MOYepHHX OOMIeCTB B CiIy4dae WX OTUYXKACHHUS),

% Cwm. mampumep, Iocranosnenne ®AC IloBomkckoro okpyra ot 18.10.2012 mo meny N A65-4665/2012,
IMocranopnenne PAC JlanpHeBocTouHOr0O OKpyra ot 16.10.2012 N @03-4680/2012 no nery N A51-14223/2011.
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MEPBUYHBIM JIOKYMEHTaM OyXTaJTepCKOro yd4era, BOMPOC O AOCTYIIE MHHOPHTAPHBIX aKIMOHEPOB K
JIOTOBOpaM OO0IIIeCTBA TaKKe HE JI0 KOHIIA PEIleH.

127. He mosicHss 1eHy CHIEJIKW M HEe JaBas JOKYMEHTOB, OOIIECTBO BBIHYKIACT MUHOPUTAPHOTO
aKIMoHepa oOpamaThcst B CyJl, TJIe Ha HErO BO3JIaraercsi OpeMs JTOKa3bIBaHHs YOBITOYHOCTH, TO €CTh
MOMHMO OPUIUYECKUX U3ACPIKEK €My MPUXOJUTCS HECTH TaKkKe CYNICCTBEHHBIC PAcXojbl Ha OIICHKY.
Bonee cmpaBeanmuBbiM ObUTO OBl BO3NIOKEHHE OOS3aHHOCTH JIOKA3bIBaTh OE3yOBITOYHOCTH CIIENKH Ha
00IIIECTBO, YTO MOXKET OBITh PEaM30BaHO JIMOO IMyTEM MPEICTABJICHUs OT4eTa 00 OleHKe, I100 myTeM
JETAILHOTO OOOCHOBAaHMsSI pacyeTa IICHBI CHCIKH, €CIIM PHIHOYHYI0 CTOMMOCTh HMMYIIECTBA OMPEACIISI
COBET JUPEKTOPOB O€3 IMPHUBJICUYCHHUS OLICHIIIMKA.

128. [IpuHnunuanesHO ApYro MOOXOA K pacmpelesieHHI0 OpeMeHH [I0Ka3blBaHHS YOBITOUHOCTH
MpUMEHSIETCSl B cIy4ae MOoAayl aKIIMOHEPOM HCKa O B3bICKAHWHU YOBITKOB B mopsake m. 5 ct1.71 @3 «O6
akunoHepHbIX oOmecTBax». OH Obu1 chopmynupoBal [Ipesuanymom BAC PO B yxe ymoMuHaBIIeMcs
Bhie jaene «KupoBCKOro 3aBoja» MPUMEHUTENBLHO K TEM CHENKaM, B KOTOPBIX KOH(IUKT WHTEPECOB
OJTHO3HAYHO UMEJICS, OTHAKO He ObLI pa3pellieH B yCTAaHOBICHHOM 3aKOHOM mopsiake.(cM. Beraeky 11).

Box 11. MpakTuyeckne npumepbl no Kuposckomy u Ypanbckomy saBogam

MeHempxkMeHT KMpoBCKOro 3aBofa CKpbifl OT aKLUMOHEPOB KOHTPOSb Haj KOMMNaHUSIMU, KOTOPblE MO 3aBblLLEHHOM
ueHe npojanu akTuMBbl AodyepHemy obuiectBy Kuposckoro 3aBoga. BAC P® npuwen Kk BbiBOAY, YTO KMHOYEBbLIM
dakTopoM, onpefensiolLiMM Bo3NoxeHne bpemMeHn OoKasbiBaHUS Ha Ty WM UHYK CTOPOHY, BbICTynaeT cobnoaeHne
npoueaypbl 0AoOpeHnss caenkv M, COOTBETCTBEHHO, paspelleHne KoHdnukTa uHTepecoB. Ecnn cpenka 6Gbina
coBeplueHa 0e3 Hagnexawero ogobpeHus, npesymnuus Jo6pOoCOBECTHOCTM K Nuly, AEWCTBOBABLLErO B YCMOBUSAX
KOHDIUKTA MHTEPECOB, HE MPUMEHSETCH, U UMEHHO 3TO Nuuo OyaeT 0b6s3aHO Aokas3aTb ee BbirogHocTb. [pu aTom
0oTKa3 OT peanu3auun 6peMeHn JokasbiBaHWUA UNKU OT NPeACcTaBneHns oKas3aTenbCTs, ONPOBEpraLmnx 40BOAbI UCTLA
O HEBBLIFOAHOCTM CAENKWU, AOMMKEH CBUAETENbCTBOBAThL, MO MHEHMIO BAC PP, 0 npn3HaHnM OTBETYMKOM Takux JOBOLOB
(4. 3.1 c1. 70 ATK P®):

« Takum o6pa3om, yromMsiHymblie cOesiku Co8epuleHb! 8 YCII08USIX MOMEHUUaibHO20 KOHIUKMa UHmepecos, mo
ecmb [pu  Hanau4uu Cepbe3HbIX COMHeHul o nogody moeo, 4mo CemeHeHko [.[1. pykosodcmeosasics
UCKITIOYUMEIbHO UHmMepecamMu OCHOBHO20 U doYepHeao obuecms... YkasaHHblie o6cmosimesibcmea 8 €80t o4epeodsb,
He M0360/SI0M MPUMEHUMbL K OmMeem4yuKy npe3ymnyuto 0obpocosecmHocmu U MNepeHocsm Ha Heeo bpems
OokasbleaHusi: uMeHHO CemeHeHko I.[1., OelicmeytouiemMy ¢ nomeHyuanbHbIM KOHGIUKMOM UHMepecos, Hadnexaro
dokazamb mo, 4mo npuobpemeHue umyujecmea [lymunioeckum 3ago000M CO CMOMNPOUEHMHLIM ydacmuem 8 €20
ycmasHoM Kanumarse Kupoeckoeo 3aeoda, CO8EPWEHO 8 UHMepecax 3mux opuduyecKux U, a He Orst U3eredeHus
camum CemeHeHko [".[1. u e2o mamepbto YacmHoU ghuHaHCco80U /1Ub0 UHOU 8b1200b1».

MpeanoxeHHbin BAC PO kputepuii pacnpegeneHusi 6pemeHn OoKasblBaHWs CTan akTUMBHO MCMNONb30BaTbCHA
apbuTpaxHbiMM CcyaamMu Npu pPacCMOTPEHUMU WUCKOB O B3bicKaHuM yObITkoB . [lonaraem, 4TO0 OH MOXeET ObITb
pacnpocTpaHeH 1 Ha uckn 06 ocnapvBaHum caenok, 4to MNpesnanym BAC P® ogHaxabl yxe nonbiTanca caenatb B
MocTaHoBneHnn No Aeny «Ypanbckoro npubopocTponTensHOro 3aBoga», B KOTOPOM OCrnapusarncs SOroBOp Kynmu-
NpoAaxu Mmexay o6LeCTBOM 1 NagyepuLen ero reHepanbHOro AnpexkTopa:

«Omeemyuku (cmopoHbl 1o cOeflke C 3auHMepecosaHHOCMbIO) He rnpedcmasuniu 8 Mamepuarbl Oena
dokazamernbcmea coomeemcmeusi UeHbl ocrapusaemoz2o 002080pa PbIHOYHOU CMOUMOCMU peanu308aHHbIX
obbekmos. [okaszamesnbcme omcymcmeusi HebrnazonpusimHeix rocnedcmeuli 0nsi 3agofa 8 pe3ynbmame
cosepuwieHust ocriapusaemoli cOesiku omeemyukamMu makxe He npedcmassieHo».

UecmoyHuK: TeopeTun4veckne nccreaoBaHna aBTopa.
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2.3. Uctopus pedopmsl I'K u Tekymas curyanust

129. Tax ke, Kak ¥ BCE POCCHICKOE TpakIaHCKOE TPaBO, TOHSATHE CAEIOK C 3aMHTEPECOBAHHOCTRIO B
TEUCHHE HEKOTOPOTO BPEMEHHW ToJBepracTcs peopMUPOBaHUIO. XOTS NPOIECC HIST MEIJICHHO W
HaTaJKUBAJICS HA COMPOTHUBICHUE U CIOPHI, O KOTOPHIX YIOMHHAJIOCH BBIIIE, MBI MO-TIPEKHEMY BHIUM
HEKOTOpbI Tmporpecc. B 1uiaHax 3akoHojJaTesis CTOUT BHECEHHME MaIbHEHIIMX W3MEHEHUH B
pEeryIHupoOBaHUE CIEJIOK C 3aMHTEPECOBAHHOCTHIO.

130. [IpoGyiembl ad¢IUPOBAHHOCTH U 3aMHTEPECOBAHHOCTH B POCCUKCKOM IPaBE CTATU OJHUMH U3
TJIABHBIX TeM mpH nposeacHuu pedopmer 'K PD. Hauanom ganHOM peOpMbI IPUHITO CUUTATh H3IaHHE
Vkasa Ilpesugenra P® or 18 wmroms 2008 roma N 1108%°. B manHom Ykase GbUIM MPOBO3IIIALICHBI
OCHOBHBIC I[eId  Pe(OPMbI, UYACTHOCTH: 1) TPUBEACHHEC OCHOBHBIX MPHHIHUIIOB TPaKIAHCKOTO
3aKOHOJIATEIbCTBA B COOTBETCTBHE C HOBBIM YPOBHEM Pa3sBUTHS PHIHOYHBIX OTHOIICHH; ii) OTpaykeHHe B
'K P® ormbiTa €ro mpuMEHEHHUS U TOJIKOBAHUS CY/I0M; 1ii) COMMKEHNUS MOMOKEH I [ pak JTaHCKOTO KOIeKca
Poccuiickoli ®enepanuu ¢ HOpaBUIaMU  PETYIHPOBAHUS COOTBETCTBYIOIIMX OTHOLICHH B IpaBe
EBporeiickoro coro3a 1 UCIOJIb30BaHNE HOBEMILIETO MOJIOKUTEIBLHOTO OIBITA Psiia €BPONENCKUX CTPaH.

131. B nanpreiimem crientnansao copmupoBaHHbM CoBetoM nipu [Ipesunente PO no koaudukanmm
¥ COBEPIICHCTBOBAHUIO TPAXKIAHCKOTO 3aKOHONATENbCTBA (mamee — «CoBeT Mo KOAU(pUKAINI) ObLIa
pa3paboTaHa KOHLENNHUS Pa3BUTHA TPAKIAHCKOTO 3aKOHOAATENbCTBA P® M0 OTAENBHBIM HHCTHTYTam
IpakJaHCKOro IpaBa (FOpUIMYECKUE JIUIA, BEIIHOE NpaBo, 00sA3aTeNbCTBEHHOE MpaBo M T.A.). Tak, B
KoHnenmuy pa3BUTHA 3aKOHOAATENbCTBA O IOPUAMYECKHX JIMIAX OBUIM OTMEYEHBI CIEAYIOIIHe
CYLIECTBEHHBIEC JUIsl HAIIETO MCCIIEIOBAHUSA MOMEHTBI - 1) pedopMupOBaHHE KOHIEMIMH OCHOBHOTO M
JI0YepHEero OOIIeCcTBa, C BKIIOYECHHEM B HEEe MPaBWI O JIMI@AX, ONPEACISIONIMX BOJIO 0O0IIecTBa; ii)
pedopmMupoBaHuE CIEIOK C 3aMHTEPECOBAHHOCTHIO, TPEXK/IE BCETO B YACTH JIMIICHUS HETOOPOCOBECTHBIX
YYaCTHHKOB 00OpOTa BO3MOXKHOCTH HCIIONIb30BaTh JMAHHBIH WHCTHTYT JUIi OTKa3a OT HCIOJNHECHUS
NPUHATBIX Ha ce0si 00s3aTenbCTB; i) OJHOBPEMEHHOE YCHJICHHE OTBETCTBEHHOCTH YIICHOB OpraHa
IOPUAMYIECKOTO JIMIA, B TOM YUCIIE, IPU JEHCTBUSAX B YCIOBUH KOH(IINKTa HHTEPECOB.

132. Kak BHIHO W3 TpUBENEHHBIX BHINIE IOJOXKEHUH pedOopMbI, TEPBOHAYAIBHO CYIIECTBEHHOE
pehopMUPOBAaHUE KPUTEPUEB 3aUHTEPECOBAHHOCTA U aPHIMPOBAHHOCTH HA MOBECTKE JHS HE CTOSUIO.
Tak, Hanpumep, npemioxenne BKIOUNTh B 'K PO nonsaTHe «MIa, ONpeAesIoniero Boa 00IIeCTBaY,
NpeXAe BCEro, Kacajoch WHCTUTYTA «CHSTHE KOPIOPATHUBHOW Byanw». A B 4YacTH CHEIOK C
3aMHTEPECOBAHHOCTHIO HA MIOBECTKE JIHS CTOSUI HE BONPOC YCUJIEHUS 3alIUThl MUHOPUTAPHBIX aKIIMOHEPOB,
a ITOBBIIIICHHE CTa6I/IJ'II)HOCTI/I 060p0Ta " 3allUThl UHTCPECOB )Z[O6pOCOBeCTHLIX KOHTPAarc¢HToOB.

133. BMmecte ¢ Tem, onmyOnuMKOBaHHBIH Ha OCHOBe KOHIEMIMK pPa3BUTHSA 3aKOHOJATEIbCTBA O
IOPUIMYECKUX JIMIAX 3aKOHOMPOCKT BBI3BAI CHJIBHYIO KPUTHKY CO CTOPOHBI YaCTHBIX HHBECTOPOB,
KOTOpbIC OBUIH HEJOBOJIHBI TE€M, YTO Ha3peBIlas mpodiemMa ad@riInpoBaHHOCTH M 3aMHTEPECOBAHHOCTH
3aKOHOIIPOEKTOM HE OXBATHIBAIACh.

134. B cBs3M ¢ 3TUM 3aKOHONPOEKT MpETepIeN CYLIECTBEHHYIO IepepaboTKy M K MOMEHTY €ro

MPUHATHSA B MIEPBOM uTeHHH ['ocynapcTBeHHOU Jymoii conepail MoApOOHbIE MOJIOKEHHS, KacaroIuecs
2 o

adummpoBanHeX THIC". COepKAHNE JAHHBIX MONOKCHHUIT XapaKTePH30BAT0CH CIIEIyFOIIIM:

% http://www.rg.ru/2008/07/23/kodeks-dok.html

% TIporoxon N 68 ot 16 mapra 2009 r. Cosera npu IIpesunente PD 1o komxudHKALMK H COBEPIICHCTBOBAHMIO
IPaXAaHCKOTO 3aKOHOJATENbCTBA, a Takke KOHLENIMS pa3BUTHS TPaXKAAHCKOTO 3aKOHOJATENbCTBA O
OpuanYecKuX miax ot 7 okrsops 2009 r. URL: www.privliaw.ru

% http://asozd2.duma.gov.ru/main.nsf/%28SpravkaNew%29?0penAgent&RN=47538-6&02
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- NPCAJIOKCHHASA KOHICTIIWA a(b(bI/IHI/IpOBaHHOCTI/I 1 KOHTPOJIAA OOJIKHA ObllIa ITOTHOCTBIO 3aMEHUTH
B KOPIOPATUBHBIX OTHOMICHUAX YCTAPCBIINC UHCTUTYThI aHTUMOHOITIOJIBHOI'O IIpaBa,

- YCTaHAaBJIUBAJIIOCh €AWHOC TMOHATUC a(b(bI/IHI/IpOBaHHOCTI/I, KOTOpPOC HanOosiee IMONHO OXBaThIBAET
KaK BEPTUKAJIbHBIC (HOI[‘{I/IHGHI/IG-KOHTpOJ'II)), TaK U TOPU30HTAJIBHBIC CBA3U MCKAY JIMIAMU,

- yCTaHaBIMBAJlaCh OMpOBEpXKMMas mpesymMnnus aQPuiIupoBaHHOCTH MEXAY  ONU3KHMH
POIICTBEHHUKAMU;

- YUYHUTBIBAJIOCH KaK MPAMOC, TAK U KOCBCHHOC Y4aCTUC B YCTABHOM KallUTAJIC IOPUANYCCKOTI'O JIMIA,

- TpeaycMaTpHBaJiaCh BO3MOXXHOCTh TNPU3HAHUS CyIAOoM ad(UIMPOBAHHBIMH JIUI[, KOTOPHIC
MONTyYMIH  (PaKTUYECKYI0 BO3MOXKHOCTh BJIHMSTH HA IOPHAMYECKOE JHIIO0 B peE3ysbTaTe UX
COTJIaCOBAHHBIX JICHCTBUM;

- MOHATHUC «KOHTPOJIMPYIOIICC JIHMIO» OXBaTbIBAJIO J'IIO6I)IX (1)I/I3I/I‘-ICCKI/IX U IOPUANYCCKUX JIMI[ Ha
TM00YI0 TITyOUHY KOHTPOJIS,

- BBOJWJIOCH CIEIMAFHOE TIOHATHE JIUI], HAXOSAIINXCS MO OOIIIM KOHTPOIIEM;

- YCTaHaBJIUBAJICA OTKpBITLIﬁ IIEPEUCHb OCHOBaHMH KOHTpPOJII € Y4YE€TOM BO3MOXHOCTHU
ocymecTBiIeHns (hakTrudeckoro (HeopMaIsHOT0) KOHTPOJIS;

- mpexycMaTpUBallaCh BO3MOXKHOCTb KOCBEHHOTO (Uepe3 TPeThbHX JIMI), a TaKkKe PaclbUICHHOTO
(coBMECTHO C MHBIMU JIUIIAMH ) KOHTPOJISL.

135. CymecTBeHHas 4acTh OM3HEC cOOOIECTBa, OCOOCHHO KPYIHBIC XOJIJMHIH, KpaiHe KPUTHUECKH
OTHECJIHCh K TIpe/iaraéMbIiM HOBOBBeICHHUsAM. UTo KacaeTcs oOmux moioxeHnd 00 addummpoBaHHBIX
JUIAax, To ObUIO MPEIIoKEHO He pa3Meliath ompesencHue «addumupoBanHbix num» B ['pakganckom
KOJIeKCe; eIMHOE OIpeeTICHUEe BXOAMIO Obl B KOJUTH3HIO C ONPEIEeNICHUSMH U3 JIPYTUX OTpaciiel mpasa u
OTIpele/ICHUSMH, TPUMEHUMBIMH B KOHKPETHBIX CHUTyauusiXx. Poccuilckuii cOr03 HpPOMBILUIEHHUKOB U
npennpuanMmateneid  («PCIIII») Beictyman 3a To, 4ToOBl Uil pa3HBIX cdep OeHCTBOBAaIM CBOM
ompeiesicHusI, KOTOpbIe Obl COJEPKAIMCh B KOHKpeTHBIX 3akoHax. [lo muenuro PCIIII, sToT moaxon
MO3BOJISIET JIOCTUYb AHAJOTMYHBIX PE3yJIbTaTOB, M30€KaB INPH 3TOM HEraTHUBHBIX IOCIEACTBUH UIs
Ou3Heca, TaKMX KaK PUCK OCIIApPUBAHMS CAEIOK, KOPIIOPAaTHBHBINA IIAHTAX W YPE3MEPHYIO Harpys3Ky Ha
KOMIIAaHUM B CBSI3M C HEOMNpPAaBJaHHO WIMPOKUM ompenencHrneM ad(OUINpoBaHHOCTH W (OPMAaTbHBIM
MO/IXOJIOM K TOJIKOBAaHHIO 3aKOHOJaTeIhCcTBa B Poccun.

136. Taxke 1O MHEHUIO KPUTUKOB 3aKOHONPOEKTA, COBOKYIIHOE MPUMEHEHHE HOpM 00
adPUITUPOBAHHOCTH IOPUANYECCKUX U QU3UUECKUX JIHII, & TAKXKE O MOJJKOHTPOJILHBIX ¥ KOHTPOJIUPYIOIINX
JIUIIAaX TaK)Ke MOTJIO MMPUBECTH K MCKYCCTBEHHOMY KOHCTPYHUPOBAHHUIO MTPAKTHYECKH OECKOHEUHBIX CBS3CH.
[locnennee 3ameuyanre OOOCHOBAHHO BBI3BIBAJIO HEJOYMEHHE Y Pa3pa0OTUYMKOB, MOCKOJIBKY HPOEKTOM
BBOJAWJIACH HEJNOCTYIHAs celdac BO3MOXKHOCTb ONPOBEPrHYTh adOUIMPOBAHHOCTH JIMIA U  €ro
POJCTBEHHHKA, a caM IepeYeHb POJICTBEHHUKOB, C KOTOPBHIMH JIMIIO MPH3HAETCS apPUIUPOBAHHBIM, OBLT
COKPpAILIEH 10 CPABHEHUIO C JEHCTBYIOLIUM PETYJIUPOBAHUEM.

137. B wactu monoxeHuil 0 BO3MOXHOCTH NpHU3HAaHUS adPUIMPOBAHHBIMM JIML, ACUCTBYIOIIMX
COTJIaCOBAaHHO, OBLIO OTMEYEHO, YTO 3aKOHOIPOEKT HEONPAaBJAHHO PACIIMPSIET CTENEeHb CyAeHCKOro
YCMOTpEHHS, HOCUT ()OPMAaTIbHO HEOTIPE ISIIEHHBI XapakTep U MOXKET MPUBECTH K a0CypIAHBIM CUTYAIIUSIM,
korga aduiIMpoBaHHBIMH OYAYT NPHU3HABATHCS JIOObIE AKLMOHEPHI, OJUHAKOBO MPOT0JOCOBABIINE IO
OJHOMY M3 BOIIPOCOB IIOBECTKH COOpaHHSL.
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138. OfHAaKO ONBIT MPUMEHEHUS CYIIECTBYIOUIETO ONMPEACICHHUS B3aUMOCBSI3aHHBIX IOPUINYCCKUX U
(hm3HYecKuX JUI] B HAJIOTOBOH c(epe MOKa3bIBAET, UTO OIMACEHHs MO TOBOAY HECTOCOOHOCTH CyaeOHOU
CUCTEMBI JielaTh BBIBOJBI 00 ady(UIMpOBAHHOCTH TEX WJIM HMHBIX JIUI[ SBISIOTCS HEOOOCHOBAHHBIMHU.
Mexanusm cyneOHOTO TpU3HaHUs JKl aQUIMPOBAHHBIMU YCIICITHO paboraeT B Poccum B HamoroBoi
cdepe HA MPOTSHKCHUH MHOTHX JIET, U HET HUKAKUX MPHYHH, TIOYEMY dTO HE MONYyYUTCs caenaTh B chepe
KOPIIOPAaTHBHOTO yIpaBlicHWs. B caMoM Jene, BOBMOXKHOCTh TpU3HAHUS JHIl adUIMPOBAHHBIMU IO
YCMOTPEHUIO Cylia OyAeT UMETh CHIBHOE CICPIKHBAIOIIEE BO3JICHCTBUE MPOTUB COBEPUICHHS B OYyIyIIeM
MPaBOHAPYIICHUN U 3JI0YMIOTPEOICHUH.

139. Kak u B cmydae ¢ HaJOroBBIM 3aKOHOIATEIHCTBOM, B COOTBETCTBHH C IIpEAIaraeMbIM OOIINM
onpeaencHrueM aQPUIMPOBAHHOCTH CylaM OyJeT MPEUIOKEHO MCIOIb30BaTh CBOM 3HAHUS U OMBIT MPH
TOJIKOBAHUU COOTBETCTBYIOIIUX HOPM, YTOOBI MPEIOTBPATHTh CO3JIaHUE WJIM HCIOJIh30BAaHHUE JIa3eeK
HEZ00POCOBECTHBIMU CTOPOHAMH, NEHCTBYIOIIMMH B MPOTHBOPEYHUH C yXOM 3aKOHA, YTO B HOBEHIIEH
POCCHUICKOI UCTOPUHU HEOJHOKPATHO CIIYYaJIOCh B KOPIIOPATUBHOM MPAKTHKE.

140. [lo wroram &UCKyCCHMM JaHHBIC CTaThbd OBUIM UCKJIIOYEHBI W3 TpoekTa. B pe3yibrare
coxpanmwinach Toapko cT. 53.1 I'K P®, koropas XOTb U HE OTHOCUTCS HANPSIMYK K YCTAHOBJICHHIO
3aMHTEPECOBAHHOCTH B CHENKE, HO MOXET MOCIHYXUTh BaXXHBIM OaphepoM Ha MYTH JalbHEHIINX
3nmoynorpeOiaeHuit. B naHHON cTaThe yCcTaHABIMBAETCS, 4YTO IOMHUMO MEHEKMEHTa, OOS3aHHOCTD
JeiCTBOBAaTh JO0OpPOCOBECTHO W Pa3yMHO B HHTepecax OOIeCTBa HECeT TakXke JUIO, HMelollee
(hbaKTUYIECKYI0 BO3MOXKHOCTH OMPEIEISATh NEUCTBUS IOPHINYECKOTO JIMIA, B TOM YHCIE BO3MOKHOCTBH
JaBaTb YKa3aHUWd JIMIaM, KOTOPBIC BXOAAT B €ro OpraHbl YIIPABJICHUA. O‘-ICBI/II[HO, 4qTo (I)aKTI/I‘IeCKaSI
BO3MOXXHOCTB ITOJIpa3yMeBaeT Mo co00i OOJBIIYIO YacTh CIIy4aeB KOCBEHHOTO KOHTPOJIS, KOTOphIe ObLIN
MIEPEYUCIICHBl B HACTOSIIEM HcclenoBaHuU. K coXaneHwio, HM B TepedyeHb aUINPOBAHHBIX IIHI]
oOImiecTBa, HM B OJHY C OOIIECTBOM TPYIITy TaKOe JIUIO0 HE BXOAWT — JAaHHBIE MHCTUTYTHI 10 HTOTaM
pedopMbl OBLITM OCTaBJICHBI 03 M3MeHeHust. Oanako o npaswiaM cT. 53.1 'K P® takoe nmuio 00s3aH0
BO3MECTHTH IO MCKaM OOIIecTBa Wiu ero akmuoHepoB (m. 1 cr. 65.2 'K P®) yObITKH, IpUYHMHEHHBIC
00IIIecTBy €ro HeTOOPOCOBECTHBHIMHU ACWCTBUSAMH, T.€. B TOM HHCJIE Yepe3 CAETKH C ero KOHQIMKTOM
WHTEPECOB.

141. CymecTByeT TakXke MHEHHE, YTO COBOKYITHOE ToykoBaHue M. 3 cT. 53 u cr. 653 I'K PO
MTO3BOIISIET MPSIMO PACIPOCTPAHUTH COOTBETCTBYIONIYIO OOS3aHHOCTh M OTBETCTBEHHOCTH Ha aKIIMOHEPOB
00IIecTBa, TOCKOJIBKY MO TEPMHHOJIOTHH 3aKOHAa WMEHHO W3 aKIMOHEPOB COCTOMT BBICIIMH OpraH
Koprmopanuu — oOIee codpanue, a coriacHo Tekery m. 3 c¢T. 53 'K P® ee mosoxeHHs momjexar
MPUMEHEHUIO K YIeHaM KOJUIETHAIBHBIX OpPraHOB OPUAMYECKOrO JIMIA, KOTOPble HaMEPEeHHO
MIEPEYUCIICHBI B 3aKOHE B HEUCYEPIBIBAIOIIEM BHJIE. Y UHTHIBAs TMOKOCTh yYKa3aHHBIX HOPM, JTATbHEUIIIast
CTETICHb MX BJIMSHUSA KaK Ha MHCTHTYT CJEJIOK C 3aMHTEPECOBAHHOCTHIO, TAK M HA PEryJUPOBAHHE BCErO
KOPIIOPaTUBHOTO YIIPABJICHUS B I1IEJIOM, OYAET OMNPEICNIATHCS IMOJIXO0JO0M, KOTOPBIA H30epeT HOBBIN
00BbEIMHEHHBINA BepxoBHbIit Cyn Pd.
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MNPUJIOXKEHHUE 1: AOOUIINPOBAHHBIE JINIA

AdpuanpoBannbie una GpU3N4ECKOro Juna:

AdpuanpoBannbie
Juua:

JMa HPUAHICCKOro

JUIa, TPUHAUIeKAIHE K TOW TpyIme I, K

KOTOpPOH TPHUHAIJICKUT JAaHHOE (U3UIECKOe
JIULIO;
IOPUIMYECKOE JIMLO, B KOTOPOM  JAaHHOE

(m3UYeCcKOe JUII0 MMEET MPaBO PaCHOPsHKATHCS
6osiee ueM 20 % ToJI0COB.

JMIa, 3aHUMAONIUe OOJDKHOCTH B €ro OpraHax
YIpaBICHMUS;

THIa, TPHHAISKAIIAE K TOW Tpymme IuIl, K
KOTOPO# MPHUHAICKHUT JAHHOE FOPHIAUECKOE
JIULIO;

JMIa, KOTOpble HMEIOT IPaBO PACIOPSHKATHCS

oomee yem 20 % TOJOCOB  JAHHOIO
FOPUIHYECKOTO JIUIIA;
IOPUIUYECKOE  JIMI0, B  KOTOPOM  JaHHOE

FOPUANIECKOE JIUIO HMEET MPABO PACTIOPSHKATHCS
6omee uem 20 % royocos;

JUIla, 3aHUMAIONINE OJDKHOCTH B OpraHax
YIpaBIEHH YYaCTHUKOB (hrHAHCOBO-
MPOMBINIUICHHONX TPYIIBI, B KOTOPOM COCTOMT
TaKO€ IOPUIUIECKOE JIUIIO.

Kak BuaHO, HOpMBI 00 adHMIMpPOBAaHHOCTH OTCHUIAIOT K €€ OJHOMY IOHATHIO aHTUMOHOIIOJIBHOTO
3aKOHO/IaTeNbCTBA, & UMEHHO «rpymmna juiy. Cornacuo 1. 1 cr. 9 denepanpHoro 3akoxa ot 26.07.2006 N
135-®3 «O 3amute KoHKypeHIM» (Hanee — «d3 O 3ammre KOHKYPEHIIMU») TPYIION JIUI TPU3HAETCS
COBOKYITHOCTH (PM3NYECKHX JIUIL U (MJIH) IOPUINYECKHX JIHI, COOTBETCTBYIOLIUX OJHOMY WJIM HECKOJIBKHM

13 CJICAYIOIHNX MMPHU3HAKOB:

2
- oburectB0” ¥ JTHIO, UMEIOIIEE B CHITY yUACTHs T COIMAIICHHS C JPYTHME IHIaMu Gomnee 50 %

TOJIOCOB B TAHHOM O6H.IeCTBe;

- 06IJ_ICCTBO " JIMIO, OCYHICCTBIIAIOIICC (I)YHKLII/II/I €ro € AUHOJINYHOTO UCIIOJHUTCIIBHOI'O OpTraHa;

- 06IIIeCTBO " JIMIO, KOTOPOEC BIpPABC naBaTb €My B CUJIYy yCTaBa WJIM OOTOBOpa 00s13aTeIbHEIC JUISL

HCIIOJIHCHHUA YKA3aHU,

- 06H_ICCTBa, B KOTOPBIX OAHU U TC KC JIMLAa COCTABJIAIOT bounee ueMm 50 % KOJIHYECTBEHHOIO COCTaBa
OpraHoB YIIpaBJICHUA WM B KOTOPBLIX AOJDKHOCTH C€IWHOJIMYHOTO MCIOJHUTCIIBHOIO OpraHa

3aMeNIaeTcsI OJHUM U TEM KEe JII/IIIOMsO;

2 TOBapPIIIIeCTBO, XO3SICTBEHHOE MapTHEPCTBO.
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- 00IIeCTBO U JIUIO, MO MPEATIOKEHUIO KOTPOTO U30paH eIUHOIMYHBIA UCTIOTHUTEIBHBIN OpraH Wn
6oxee yem 50 % KOIMYECTBEHHOTO COCTaBa KaKOT0-IM0O OpraHa yIpaBJIeHUs TAaKOTO OOIIECTBa;

- (Qusnueckoe IMIO, €ro CyNpyr, POAWTENH (B TOM YHCIIE YCBIHOBHUTENH), ACTH (B TOM 4YHCICE
YCBIHOBJICHHBIE ), TIOJIHOPOAHBIE U HEMOJTHOPOAHBIE OpaThs U CECTPHI,

- JMIa, BXOJSIINE B TPYIITYy C OJHUM W TE€M K€ JIUIIOM, a TaKXKe JAPYTHUE JINIA, BXOIIINE C TI0OBIM
W3 TaKWX JIUI] B TPYIILY;

- 0O0IIeCTBO U JIUIA, COCTABJISIONINE OJIHY TPYIIITY, €CJIA OHH B CHJIy CBOET'O COBMECTHOTO Y4acTHs B
3TOM OOIIECTBE WM B COOTBETCTBHH C IOJHOMOYHMSIMHM, TOJYYCHHBIMH OT APYTUX JIMIl, UMCIOT
ooiee yeM 50 % roJ10cOB B 3TOM OOIIECTBE.

HPUJIOKEHHUE 2: OAO «MHI'OCCTPAX»

B kommannun OAO «MHrOCCTpax» A0ONroe BpeMs NpONOJDKaics KOPIOPATUBHBIA KOH(MIMKT MEXKITY
ctpykrypamu O. Jlepumacku (OO0 «bekap-Cepsuc», OO0 «['panut», OO0 «Codt-KapaT», KoHEUHBIMH
BJIaJIeJIbLIAMU 10JICH KOTOPBIX BBICTYNAIOT TPU KOMIIAaHWH, 3apeTUCTpUpoBaHHble Ha Kumnpe), dakTuyecku
KOHTPOJHMPYIOLUIMMH €€ JIeSTeTbHOCTh M B COBOKYITHOCTH O0JIaAalOUIMMU KOHTPOJIBHBIMH TAKETOM aKIHi
W dYemickoi wHBecTurmoHHoW Tpymmoii PPF (OO0 «Bera», OOO «HoBeii kamuramy, OO0O
«VHBeCTUIIMOHHAs MHUIMATUBA»), OOJIafaonlel MUHOPUTAPHBIM IHakeToM. Ha mporsokeHun psiga jer
rpynna PPF Ge3ycnenrHo neiTanack JokazaTh NpuHAAIEKHOCT poccuiickux OO0 «bekap-Cepucy, OO0
«panur», OO0 «Codr-Kapat» k crtpykrypam O. [epumacku u, TakuM o00pa3oM, NpU3HATh HX
3aMHTEPECOBAHHBIMU JIMIIAMHU TIPU TOJOCOBaHWH MO Bompocy omoopenus cruenok OAO «UHroccTpax» ¢
HHBIMU CTPYKTYpaMH POCCHICKOro bu3HECMEHa . SIpxkuM nprMepoM odepeaHON HEyHayHOM IIOIBITKH
spiisiercs [loctaHoBneHue [leBATOro apOUTpaXKHOTO anesuIauoHHoro cyaa ot 06.05.2013 no neny N A40-
95467/11-138-772. B naHHOM jeiie WCTI[@ MPEACTABHIIM CYIIECTBEHHBIH OOBEM JOKA3aTENIbCTB,
MOJATBEP)KJAIOIINX, 10 X MHEHHIO, TPUHAUISKHOCTE 001iecTBa cTpykrypam O. Jlepunacku, Hanpumep:

- corjacoBaHHOE roiocoBadue Ha obmem coopannn OO0 "Bekap-Cepsuc", OO0 "I'panut”, OO0
"Codr-Kapar", lepunacku O.B.;

- wuHTtepBbio M.IO. BonkoB - pykoBomuTensi cekropa (MHAHCOBBIX yCIyr rpymnmsl "ba3oBblii
3JIeMEHT", KOTOPbIi OT WMEHH Ma)xxOpHTapHOro akiuoHepa - Kommanuu "ba3zoBwiii smemeHT",
KOMMEHTHPYET COOBITHSI, CBSI3aHHBIE C OOILIECTBOM;

- Ipecc-penu3 Mo MOBOXLYy MOKYIKU rpymmod "bazosbii snement" 17% nomm "Illtpadar CE", B
TEKCTE KOTOPOTO YKa3aHO, YTO CTPYKTyphl "bazoBoro 3iemeHTa" yYIpaBisSiOT akTUBAaMH M
BJIQ/ICIOT 3HAYUTEIBHBIMU JONSMH B JeCSITKax KOMHaHWA. MHOTHE W3 3THX KOMIIAHMH UTParoT

% TTocranoBnenne ®AC Vpambckoro okpyra or 12.05.2012 N ®09-6863/10 mo menry N A76-8283/2010,
ITocranosienne PAC IloBomxckoro okpyra ot 28.01.2013 mo memy N AS55-1582/2010, IMTocranoBnenne @AC
IToBomxckoro okpyra ot 21.05.2013 mo gemy N A49-3171/2010, TTocranoBieane ®AC MOCKOBCKOTO OKpyra OT
16.10.2012 mo memy N A40-64950/08-38-2125.

3 Cm. cyne6ubie aktol 1o aenam N A40-89093/10-84-404, N A40-89096/10-2-340, N A40-30136/10-81-258, N A40-
32909/11-119-225, N A40-115036/10-145-671, N A40-115013/10-147-671, N A40-114985/10-154-673.
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KIIFOUEBYIO POJIb B CBOUX CETMEHTAaX phIHKAa Kak B Poccuu, Tak ¥ B APYrux CTpaHax, B TOM YHUCIIEC
OK PYCAJIL "I'pynma I'A3", Kopniopanus "I'maBctpoit”" u OCAO "Unrocctpax”.

- Ha caifte ['pynnsl «ba3zam» [ynpanser aktuBamu O. Jlepunacku] OCAO "HUuroccrpax" 3HauuTCs
B paznene OuHaHCOBbIE YCIYTH,

OnHako, ameuIIMOHHAs WHCTAHIMS  OTBEpPIia  MPEACTABICHHBIE HCTIAMH  JIOKAa3aTeJbCTBA
3aMHTEPECOBAHHOCTH OJOOPSBIINX CHEJIKY aKIMOHEPOB, TPUMEHUB TTOJIOKEHUS 3aKOHOIATEIECTBA CYTy00
¢dhopmanbHO:

«Kocsennvie doxazamenvcmesa ne ookaszvisaiom mozo, umo 000 "bexap-Cepsuc”, OO0 "I panum”, OO0
"Cogpm-Kapam", /lepunacxa O.B. asnaromcs aggpunupoganuvimu no omuoueruro opye k opyey u ¢ OCAO
"Hneoccmpax". Ha caiime Www.basel.ru OCAO "Hrneoccmpax" snauumces 6 pazoene Qunancoguvle ycuyeu,
uz ueeo ucmyvl Oerarom 6vl00, umo epynna "bazoeviii anemenm" noomeepicoaem 600
appunuposannocms ¢ omeemuuxom. Oonaxo 6 coomsemcmeuu co cm. 4 3axon "O KOHKYpeHyuu u
02DAHUYCHUYU MOHONOJUCIMUYECKOU OedmenabHocmu Ha mosaphvix poinkax" u cm. 9 @3 "O zawume
KoHKypenyuu" nouamue _apguiuposannocms npeonosacaem uemkue Kpumepuu oyeuwxu. Taxux
Kpumepues, Kax U yKa3aHus Ha ag@uiuposanHocms, Ha caiime Hem. M3 3motl ungopmayuu MOoAiCHO
npeononoxcums, ymo "Komnanus "bazoeviii anemenm” umeem napmuepckue e3aumoomuoutenus ¢ OCAO
"Uneoccmpax". Ilonoocenus cm. 4 3axon "O KowkypeHyuu u O0cpanuyeHuu MOHONOIUCTIUYECKOU
OdessimenvHocmu Ha mosapHulx puinkax" u cm. 9 3axona "O 3awume KoHKypenyuu" He nooaexcam
PACUUPUMETbHOMY MOJIKOBAHUI0 HA OCHOBAHUU NPeOnoiodceHull. B mexcme npecc-penuza no nogoody
noxynku epynnoul "bazoswiii anemenm"” 17% donu "[lImpabae CE" yxazano, umo cmpyxmypst "bazoeozo
Onemenma” ynpasnsiom axmugamu i 61a0er0m 3HAYUMETbHbIMU 00IIMU 6 decsamKax Komnanutl. Muozue
U3 IMUX KOMIAHUL USPAiom KI04esyr poib 8 C80UX CecMeHmAax pulHKa Kak 6 Poccuu, max u é opyeux
cmpanax, 8 mom yucie OK PYCAJL, "I pynna I'A3", Kopnopayusa "I'maecmpou” u OCAO "Hneoccmpax".
Jlaunwiii 00600 omeemuuxa He onposepeHym Ookymenmanvho. Ilowsmue "snauumenvhvie donu" Henvss
coomnecmu ¢ nowsmuem aguiuposannocms. Hcemywl ccoiiatomces Ha uHmepgvio I eHepanbHo20
oupexmopa I pucopvesa A.B. eazeme "Bedomocmu". Oonaxo uz omseema I pucopvesa A.B. He credyem,
umo oun npushaem uau noomeepxcoaem namdue ¢ OCAO "Hneoccmpax" ochoeHo2o axkyuouepa.
Hnmepevio I pucopvesa A.B. eazeme "Kommepcanmdv" om 01.06.2009 o. ne aersemcs yumamou. B nem
0an KomMmenmapuii koppecnondenma. Hemyuwl ykaswviearom, umo M.FO. Bonxkos - pykogooumens cexmopa
Gunancosvix ycaye epynnvl "bazoewiil anemenm”, om uMeHu Madicopumaproz2o akyuouepa - Komnanuu
"bazoewiii snemenm”, kKommenmupyem coovimus, césazanHvle ¢ omeemuuxom. OOHAKO 6 MeKcme UHMepPEbIo
ykasano, umo Boaxose M.IO. sensemcs samecmumenem Ilpeoceoamens Cosema [Jupexmopoe OCAO
"Uneoccmpax". Hemywr 6 0okazamenvcmeo mozo, umo Aepunacka O.B. u Komnanus "bazoeviii snemenm”
ABAIOMCSL ADOUAUPOBAHHBIMU, 0EIAIOM CCULIKY HA NPeccy, Npu JMOM CCbLIAACH HA UHDOpMaAYUio 8 cemu
unmepnem. OOHaAKo dmMa UHGOPMAaYUs OMHOCUMCS K NEPUOOY NOCAE NPOBEOEHUsL OCRAPUBAEMO20 0DUe20
cobpanus akyuonepos. To, umo u [epunacka, u Komnanus "bazoevui Onemenm" senaomca
cosnadenvyamu komnanuu EN+Group”, ne snawum, umo onu senssomes epynnoiu auy. 0600 ucmyos o
mom, umo OO0 "l panum" nvimanocv npuereuvb K AOMUHUCMPAMUBHOU OMBEMCMEEHHOCMU YleHd
Cosema oupexmopoge OCAO "Hueoccmpax" Bempoey [[.A., HO He nwimanoce npugnedv K
omeemcmeennocmu camo Obugecmeo, maxdice He Ooxasvieaem agpunuposannocmo OO0 "Ipanum’” u
OCAO "Hneoccmpax". /[osoo ucmyos o mom, umo 8 cocmae opearos ynpaenenus OCAO "Uneoccmpax”
6X00sM COMpPYOHUKU opeanusayuu, cocmagnaowux epynny "basoswiti Dnemenm”, O0okymeHmanvHo He
noomeepocoer. Coenacosannoe 2onocosanue Ha obwem coopanuu 00O "bexap-Cepsuc"”, OO0
"I'panum”, 000 "Codm-Kapam", Jlepunacku O.B. He asngemcs O00OKA3amMeNbCMEOM HAIUYUSA  UX
agduruposantocmu, NOCKOIbKY CO2NACOBAHHAS NO3UYUS AKYUOHEPO8 HO B0NPOCAM NOBECHKU OHS He
VKA3aHA 8 3aKOHe KakK agguiuposannocms. Taxum obpazom, omcymcmeyiom KOCGeHHble U Npimble
dokazamenvcmea moeo, umo OO0 "bexap-Cepsuc"”, OO0 "I'panum”, OO0 "Cogm-Kapam", /lepunacka
O.B. 8x00am 8 00HY epynny auy U HO 2MOMY OCHOBAHUIO OHU He OO0JiCHbL 200c08amb no 10 eonpocy
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nosecmKy _OHA _OCHApugaemozo obuleeo cobpanus axyuonepos. Illpuoanue ucmyamu yKa3aHHbIM
00CMOSMENbCMBAM  €80€20 NOHUMAHUSL C Yeablo JUWEHUST Npaea OOIbUWUHCIEA AKYUOHEPOs Ha
2010c08anue He AGIAEMCa O0KA3AMENbCTNEOM ApOUAUPOSAHHOCU U  6X0JCOeHUs 6 2PYNNYy Juy,
yKasauuoim 6 cm. 4 3axona "O KOHKYpeHyuu u 0SpanudeHuu MOHONOMUCMUYECKOU OessmeNbHOCMU Ha
mogapuix puinkax" u cm. 9 3axona "O 3awume KoHKypeHyuu'"».
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