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MUHOPUTaPVM 6NIOKNPYHOT BaXHble PeLLeHs:
3aKOHHbIe CMOCOObI 3aLLNTUTL UHTEepeCHl

KOMTIMaHWNW

bepesvHa HOnunga

CTapLunii FopUCT KOPNOPaTUBHOM
NpakTVKn 1 caenok M&A
FOPUANYECKON GUPMBI
«TomalleBckas 1 napTHepbI»

AxTamoB A3am

MOMOLLHVIK FoprCTa KOPNopaTUBHOM
NPakTVK1 1 caenok M&A
FOPUANYECKON GUPMBI
«TomalueBckas 1 napTHepbI»

MUHOpUTapHbIE aKLMOHEepbl 4acTo BOCMPUHMMAOT-
CA KaK He3HaumTeNbHble YYaCTHUKM KOPMOPaTUBHOIO
ynpasnennsd. OAHaKo Ha NPaKTVKe X POJIb MOXET OKa-
3aTbCA BECbMa CyLLLECTBEHHOWM, OCOBEHHO Npu Hann-
UYMW peLlaroLLLero ronoca B MPUHATUM CTpaTernyecky
BaXHbIX PeLUEHMIA. DTO NPOUCXOANT, HANPUMeEp, KOraa
yCTaB KOMMAAHWN yCTaHaBAMBAET MOBbILLEHHbIe MOPO-
TV NPY TONOCOBAHWM Ha 3acedaHnax OpraHoB yrpaBs-
nenud. MNoaenaeTca NPOCTPAHCTBO ANA MaHUMYAALMIA
N KOHGAVIKTOB: laXe yYaCTHUK C MVHVMANbHOM fonel
BNAfEHMA NONyYaeT BO3MOXHOCTb 3a4epXMBaTb pas-
BUTVE KOMMaHUKW, CTaBWUTb MOA Yrpo3y peannsaunro
KJKUEBbIX MHMUMATKB. MogobHas cnTyaums HeraTms-
HO OTpaxaeTcd Ha 3PPeKTUBHOCTU KOMMEPUYECKON Ae-
ATENbHOCTU, BbI3bIBAET C/IOXHOCTM C peannsaumen
[LONTOCPOYHbIX MIAHOB W BEAET K CHUXEHWIO MHBECTN-
LMOHHOM NpUBAEKaTENbHOCTY KOMMAAHNN.

CTaTbsl NocBsiLleHa MPaKTUYECKMM peKoMeHAa-
UMSIM, HamnpaB/ieHHbIM Ha 3alUTy UHTEepecoB
n obecneyeHue ycToumMBOro ¢pyHKLMOHUpPOBA-
HUSA 6M3Heca, B CTPYKType KOTOPOro ecTb MUHO-
pUTapHble y4aCTHUKWN.

3aKOHOAATENBCTBO He  COAEPXUT O0PULMANBHOTO
onpeaeneHVs Ui pasbAcHeHNn 0 TOM, KTO MMeHHO
CYMUTAETCH MUHOPUTAPHBIM aKLMOHEePOM (y4YacTHU-
KOM) KOMMaHuW. B HacTosAllel cTaTbe MOA MUHOPN-
TapyaMU Mbl OyAeM NOHWMaTL BNaZeNbLeB nakeTos
aKLWin (Loner) pasmepom meHee 25%, Ybn akTVBbI He-
[OCTATOYHbI 4151 KOHTPONS Haj AeATENbHOCTHIO KOM-
NaHNN UAN NPUHATUA BONbLUMHCTBA BaXHbIX pelle-
HWIA, HO MOTEeHUMaNbHO CNOCObHBLI 3a610KMPOBaTh
MX WU OKa3aTb Ha HUX CyLLEeCTBEHHOE BVAHME B OT-
LeNbHbIX Cyyasax.

OCHOBHbIe CUeHapuu AeCcTBUA MUHOpPUTapMeEB
BK/IFOYAHOT:

HeraTtnBHOe ronocoBaHune (610KMPOBKA).
Korga nakeTt akuuin (4onen) MUHOpUTapms
npeBbIlLaeT onpejeneHHbI nopor, obec-
neynBaloLLMii NPaBoO BETO MO OTAE/NbHbIM
Bonpocam obuiero cobpaHusi, MMHOpUTa-
puli cnocobeH, roaocys NPoOTUB MOBECTKMU
[AHS, 3aTAHYTb MNpouecc NPUHATUS CTpa-
Termyecky 3HaYMMbIX peLleHUr, Takux
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Kak ofobpeHmne KPYmnHbIX CAEN0K, U3MeHe-
HWe ycTaBa UM n3bpaHre opraHoB ynpas-
NneHuns.

3noynoTpebsnieHne npaBaMu Ha nony-
yeHue MHPopmauun. 3aKoH paspeLlaer
akuMoHepam, obnagarolmm He MeHee 1%
ronocos B AO, a Takxe BCeM yYaCTHMKaM
OOO TpeboBaTbh AOCTyna K PasAnNYHbIM
[OKYMeHTaM 1 CBeAeHNAM OTHOCUTEIbHO
XO3AMCTBEHHON fesiTeNbHOCTM obLiecTBa
(K NpnMepy, NpoTokonam cobpaHuin, Byx-
ranTepcko OT4YeTHOCTW, WHPopMaLUN
0 coBepLUaeMblX NN COBEPLUEHHbIX CAen-
Kax). Ha npaktuke MUHOpPWUTapUM MOTYT
NCMoNb30BaTb 3TO MPaBO B LeNax gecTa-
ouamsaunm  GyHKLUMNOHNPOBaAHUSA 0ObLle-
CTBa — NyTeM MOCTOAAHHOI0 NCTpeboBaHMsA
[OKYMEeHTOB 1 MaTepuanos. 3TO co3jaeT
AOMONHNTENBbHYIO OMEePaLMOHHYI0 Harpys-
Ky M BneyeT maTtepurasabHble N3AepxKu, CBS-
3aHHble C MOArOTOBKOW KOMWIA JOKYMEHTOB.

MHnummnposaHue npoBepoK 1 cyaebHble
UCcKU. MUHOpUTapuUn MOryT TOPMO3UTb
feATenbHOCTb 0b6LecTBa 1 Yepes MocTo-
AHHOe obpalleHne B roCyjapCTBeHHble
opraHbl C 3asABJIEHNAMM O HapyLLUeHUN Tex
WM NHBIX MONOXEHWIA 3aKOHOAaTeNbCTBa.
B pe3ynbTaTe NpOBOAATCA pa3finyHble Npo-
BEpPKW, B paMKax KOTOPbIX KOMMNaHNsA 06s-
33Ha NpeAoCTaBNATb AOKYMEHTbI U UHPOP-
Mauuo, TpaTUT pecypcbl Ha OTBeTHI
Ha 3anpocbl. PerynapHasa nogava MUWUHO-
pUTapuAMU UCKOB B CyAebHble MHCTaHL MK
OTHWUMAaeT Yy KOMMAaHUN BPeMs Ha MOAro-
TOBKY K CyAebHbIM 3acefjaHnNsaM U y4acTuio
B HUX. HecTabuabHOe NosoXeHne Komna-
HUW HEraTUBHO CKa3blBaeTCA Ha ee penyTa-
LMK, MOXET CTaTb MPUYNHON CpbIBa CAENMOK
C KJ/IHOYEBbIMW KOHTpareHTamum W CHU-
3UTb YPOBEHb ee AOXOAHOCTU (Hanpumep,
CM. cysebHoe peweHune no geny Ne AO6-
10191/2017).

MpaBa aKLMOHEPOB

BAPUAHTbI AENCTBUIA
MNPV KOH®NUKTE

OueBnaHO, nNpobnema NPenaTCTBOBAHUSA MUHOPU-
TapHbIMK aKLMOHEepaMu (y4acTHMKaMK) AeAaTeNbHO-
CTW KOMMaHWW MOXET CTOSATb KpahHe ocTpo. [anee
PaCCMOTPUM BapUaHTbl AeVCTBUA ANA pa3peLleHns
HauaBLIerocd KOHQGANKTA, eCNN OTHOLEHWA MeXAy
akLuMoHepamMu (yYacTHUKaMM) pPerynnpyroT TObKO
CTaHAapTHble yupeanTebHble JOKYMEHTbI.

Meperosopbl n meagnaynsa. Camblin 3GGeKTUBHbLIN
CNocob MWHUMK3VMPOBATb MOCNEACTBUA KOHGAVK-
Ta MexAy YY4aCTHUKaMU — KOHCTPYKTMBHbIE nepe-
FOBOPbI 1 HAXOXAeHWe KoMIpoMmcca. Ecnumy akumo-
HEepPOB (Y4aCTHWKOB) MOAYUNTCH AOFOBOPUTHCA, OHU
CMOTyT mn36exaTb AOPOroCToALMX CYAeOHbIX Mpo-
LLeCCOB W ANNTENbHbBIX FOPUANYECKMX CMOPOB.

Meperosopbl 6yayT 3ddekTVBHEE MpU MOCPEefHMU-
4yecTBe TpeTbel CTOPOHbL. ITO MOXET 6bIThb Kak Npo-
GeccnoHanbHbIN MeaAnaTop, Tak 1 CneynanbHO Co3-
AAHHBIA B KOMAAHWW OpraH, Lenblo AedTeNbHOCTH
KOTOpOro fABASeTCA yCTaHOBNEH e KOHTaKTOB U B3a-
MMOLEACTBME C MWHOPUTAPHBIMM  aKLMOHEpPaMu
(y4aCTHMKaMM). ITOT OpraH nojeseH U BHe pamok
Cnopa, NojpobHee pedb O HeM MOWAET B CNefyto-
LemM pasgene o cnocobax NpefoTBpalLeHns KOH-
GNVIKTOB.

WcknoyeHne B cype6HoM nopsaake. [1ns Henyo6-
NINYHBIX aKLMOHEPHbIX 00LeCcTB 1 06LecTB C orpa-
HNYEHHOIM OTBETCTBEHHOCTLIO AOCTYMEeH TaKow
CNoCo6 3anTel OT HeAOOPOCOBECTHLIX AeMCTBIN
aKLMOHePOB (Y4aCTHUKOB), KaK UCKItOUeHMe yyacT-
HMKa (aKLmoHepa) 13 obLlecTBa. Takoe VCKaroYeHe
BO3MOXHO TO/IbKO B CYyAeOHOM MOpsAKe, Mpu 3TOM
TpebyeTca A0Ka3aTb, UTO UCKIKOUYAEMBIN akLMOHep
(Yy4aCTHMK) CBOMMW AeNCTBUAMK (be3aeicTBreM)
rpy6o HapyllaeT cBOM 06A3aHHOCTM A06POCOBECT-
HO OTHOCWUTBCA K KOMMAAHUM N UHBIM aKLMOHepaMm
(y4acTHMKaM), npenaTcTByeT AeATenbHOCTU 06-
LecTBa WM AenaeT ee HEBO3MOXHON, MpuYnHAeT
KOMMaHWK CyLLeCTBeHHbIN yulep6 (@63. 4 n. 1 cT. 67
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K PO, ab63. 2 n. 35 noctaHosneHusa lNMneHyma Bep-
Xx0BHOro Cyna P® Ne 25 o1 23.06.2015, fanee — no-
ctaHosneHve neHyma Ne 25).

Cnopbl  NOAOOGHOW KaTeropum 06blYHO  3aHKMa-
FOT OT MONYrofAa A0 roAa, u cysy HeobxoAmmo npu-
BECTU A0CTaTOYHOE 0OOCHOBaHME, YTO MUHOPUTA-
pUl AeCTBUTENBHO He faeT 06LeCTBY MPUHNMATL
CcTpaTernyecky BaxHole pelleHund. Takyro cUTyaumto
nerye AokKasaTtb, €CAN Y MUHOPUTapUS ecTb «bo-
KMPYHOLLMI» NakeT Mo BOMPOCaMm, TpebyoLwmnm ean-
HornacHoro pewenua. K npumepy, B gene Ne A41-
81896/2022 paccmaTpuBanca cnop 06 UCKArYeHUN
rpaxgaHuHa JlInTosckom Pecnybnvku ¢ gonein sna-
AeHnsa 20% 13 cocTaBa y4acTHUKOB obulecTsa. Co-
OTBETCTBYIOLLEE NNLO HEOAHOKPATHO YKNOHSN0Ch
6e3 yBaXUTeNbHbIX MPUYNH OT y4acTnsd B 3aceiaHu-
AX 06Uero CobpaHnsa y4acTHUKOB, B TOM YunC/e ro-
[OBOM 3acelaHn 1 BHEOYEPEeAHOM 3aceflaHnn, rae
paccMaTpmMBanca BONpPoOC O AMKBMAAUMN 0OLLecTBa.
Cyn yAOBNETBOPWA UCKOBOE 3aABIEHME.

MpuHyANTeNnbHbIA BbIKYM. B Ny6anyHbIX akumo-
HepHbIX O0bLlecTBax JAOMycKaeTca MpUHYAUTENb-
HbIV BBIKYM akUWI MUHOPUTapUEB MaXopUTapHbIM
akLuMoHepoMm. BmecTe ¢ TeM ANs ero Mcnonb3oBa-
HVA HeobXOAMMO, YTOObl NprobpeTatens COBMECT-
HO C addnanpoBaHHbIMK NMLaMK obnagan bonee
95% akuuii 1 NONYYUMUN yKa3aHHbIN NakeT B pe3y/b-
Tate A06POBONBLHOIO MAKM 06A3aTeNbHOro Npeano-
XEHWd, MO KOTOPOMY BbIN0 NMPUOBPETEHO He MeHee
10% akuwnii. Ha NpakTunke BbINOSHEHWE (Un faxe UC
KyCCTBEHHOE CO3/aHNe) YKa3aHHbIX YCIOBNIA MOXeT
0Ka3aTbCHA AOCTATOYHO CIOXHbIM.

Kak B ny6anyHbIX, Tak 1 B HEMYBNUYHbBIX aKLMOHep-
HbIX 0OLeCcTBax A0MYCKaeTca BbIKYM akyui no tpe-
H60BaHNIO aKkuMoHepa, ecnu OH rosocoBan NpPoTYB
TAKOro peleHnd UM He MPUHUMAN yy4acTngd B ro-
NIOCOBaHNW (HanpuMmep, npu NMPUHATAK pelleHnd
O COrnacum Ha CoBepLUeHune KPYMNHOW CAenkn, CTo-
MMOCTb KOTOPOW npeBblwaeT 50% oT 6anaHCOBOW
CTOMMOCTW aKTMBOB obLlecTBa). B aHanormyHbix
CNyYasax Yy yyacTHMKa 0bLiecTBa C OrpaHUYEeHHOM
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OTBETCTBEHHOCTBIO BO3HMKAeT MPaBO HA BLIXOA
M3 obLlecTBa, Jaxe ecnn TakoW BbIXOA He npeay-
CMOTpeH B ycTaBe. OAHAaKo MHULMMPOBATL YKa3aH-
HbI BBIKYN/BBIXOA MOXET TONbKO CaM MUHOPUTapUiA,
HO He 06LLECTBO 1 He Apyrue yYaCTHUKM,

PeopraHusauus. Ecnv 6usHec No3BosgeT, B Cyyae
KOHONVKTa MaxopuTapui 1 MUHOPUTAPUN MOTYT
NPUHATL PeLleHre O ero peopraHunsaum B popme
BblAeNeHVA UMK pasfeneHnsd B COOTBETCTBNM C [0-
NAMM yHaCTUa Kaxgoro. Hanpumep, BbIAENNTb MAHO-
PUTaPUNIO Kakoe-TO OTAe/IbHOEe HanpasaeHve bn3He-
Ca UV HEMPOQUIIbHbBIE aKTUBBI.

NnkBugaumnsa. ECam BO3HUKLWIKA KOPMOPATUBHbLIN
KOHGANKT He Moy4aeTcs paspellnTb HUKaKMMM CMo-
cobamu, N0HON 13 aKUMOHEPOB (y4aCTHNKOB) BMpa-
Be NojaTb UCK O INKBUAALNN KOMMAHUW. YKa3aHHbIN
CNoCo6 ABNAETCH NCKIOUUTENBHBIM U MPUMEHAET-
CH, TONBKO eCM MPOLOIXEHNE AeATeNbHOCTY KOM-
NaHVV HEBO3MOXHO VN CYLLECTBEHHO 3aTPYAHEHO
(n. 29 noctaHosneHnA MNneHyma Ne 25).

CMNOCObbI MPEAOTBPALLLEHINA
KOH®PTNKTA

YTOb6bI He 0Ka3aTbCa B CUTYaLMU KOHOAMKTA, Mpu
npeAoCTaBAeHUN MUHOPUTapUAM AONV B bu3Hece
cnefyeT 3apaHee OLEeHUTb BO3MOXHbIE PUCKA U Mpa-
BU/IbHO CTPYKTYPMPOBaTb pacnpeeneHve npas
Mo YNpaBJ/IEHNIO KOMMAHUEN.

K npumepy, ecnv HebonblOM NakeT akumii npeso-
CTaBAsieTCs TOM-MeHeaXxepam B KayecTBe MOOL-
peHWs 1 HampaB/ieH Ha MofaydeHne 1MW A0X0Aa
OT KOMMaHWM NpKU XOPOLMX pesynbraTax paboTsl,
B TOM YMC/le B paMKax OMNUMOHHON NporpamMmel, cie-
[yeT paccMOTPeTb OrpaHnyeHre Npas rofoca A4
YKa3aHHOro nakeTa akUWi, HanpuMep, BbINYCTUB A5
3TVX Leneit NpuBUAerMpoBaHHbIe akLnu.

Mpv NprobpeTeH MUHOPUTAPHOW 10NK B B13HeCe
CTpaTernyeckm VHBECTOPOM HEOBXOAMMO 3apaHee
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[eTanbHO 06CYAUTL C HUM NapameTpbl byayLen co- NHYD MHbOPMauMto, BO M3bexaHune 310ynotpeb-
BMECTHO AeATENBHOCTY B PaMKaX KOMMAaHNN. NEeHW 3TVM NPaBOM.
B yacTHOCTK, 3aduKCMpOBaTh, MO KakMM pelleHn- Ecnn MuHopuTapueB B o6LiecTBe MHOrO, YTO
AM emy byZeT NpeAoCTaB/leHO NPaBo BETO, Kak byaeT 0CO0b6eHHO aKTyanbHO ANA NYy6AMYHbIX akuuo-
NPOWN3BOANTLCA pacnpedeneHvie npubbinv n ou- HepHbIX 06LLEeCTB, OHO MOXET pacCMOTpPeThb CO3-
HaHCMPOBaHWe KOMMaHUW, Kakyto MHPOPMAaLNIO OH JaHve crneumanbHOro opraHa no B3aumopeii-
MOXET MOoJy4aTb, Kak OyAyT paspellaTtbca CnopHble CTBUIO C MUHOPUTAPUAMN.
cnTYyaunn.

Takon opraH mMor 6bl LIeHTPann3oBaHHO NpejoCTaB-
Hanbonee rm6kmm u 3¢pPeKTUBHbLIM CNOCO- NATb MUHOPUTapUAaM UHGOPMALIMIO 1N [OKYMEHTbI
60M npejoTBpalleHUss KOpMopaTUBHBLIX CMO- 0 leaTenbHOCTY 06LecTBa, ero NaaHax, a Takxe Ao-
poB npeacTaBaseTcs 3aK/lo4eHne KopnopaTums- HOCWUTb MO3MLMIO BCEX MM YaCTV aKTUBHbBIX MUHO-
HOro Aorosopa. 3TOT MHCTPYMEHT no3BonseT pUTapnes A0 OCHOBHBIX YNPaBAANOLLMX BU3HECOM
aKkunoHepaM (yyacTHMKaM) 3abnaroBpemeH- NapTHePOB. AbTEPHATUBHO Taky POJib MOT bl Bbl-
HO JOroBOPUTHLCS O LUMPOKOM Kpyre BOMpoCOB, NONMHATL CReLranbHO N30PaHHbI MUHOPUTAPUAMY
BKJIFOYas MoTeHUMarbHble MeXaHN3Mbl BbIX0Aa YNeH coBeTa AMPeKTOPOB.

M3 KOHPUKTA.

Tak, 4N CHUXEHWs pucka 6I10KMPOBaHUA MUHOPU- SAK/THOYEHWE
TapmeM MNPUHATUS KIOUYEeBbIX peLleHnii kopnopa-

TUBHbIV OrOBOP MOXET NpedycMaTpmBaTh ero 06s- Mpy BCEN KaXyLLeNca He3HAUYUTeNbHOCTN B CTPYK-

3aHHOCTb r0I0COBATh MO OMnpejeeHHbIM BONpocam Type KOpPMopaTMBHOIO ynpaBaeHUs MUHOPUTapUn

MOBECTKM AHS TaK Xe, Kak Y MaxopuTapHbI akumo- MOryT co34aTb 60nblune NpobaeMbl ANd HOPMaib-

Hep (y4acTHMK). HOro GYHKLMOHUPOBAHWA KOMMAHWK, CYLLeCTBEHHO
3aTPYAHUTE MAW faxe NPUYOCTAaHOBUTL ee AedATelb-

3a HapylUeHme 3TON 06A3aHHOCTY HACTYMNatoT CaHK- HOCTb.

unu, Hanpumep, WTpadHOM ONUMOH Ha BeCb MakeT

akUMin (foner) MMHOpUTapus No 3apaHee onpege- 3aKoHOAaTeNbCTBO MpejaaraeT HeMano CnocoboB

NEHHOW I0rOBOPOM LiEHE. paspelleHns KOHOGANKTOB yKe Moc/e UX BO3HUKHO-
BEHWS, HO BCE OHW, Kak MPaBWIO, HEraTMBHO CKa3bl-

ANs CHUXEHWS pUCKa CAMLLKOM 4acTblX 3anpocoB BatoTCA Ha O13Hece.

MHPOPMaLMM B KOPMOPATUBHOM OrOBOPE MOXHO

ykazaTb nepeyeHb WHPopmMaLuW, KoTopas mpefo- Mbl pekoMeHayeM 3apaHee NoAyMaTk O NPEBEHTUB-

CTaBNAETCA MUHOPUTAPUIO MO YMONYAHWIO B KOH- HOM perynvpoBaHMM, 3akarouas KoprnopaTMBHbIN

KpeTHoe Bpems. Hanpumep, npomexyTouHas 6yx- [OroBOp MNW CO3/4aB CneumanbHbIA opraH no B3a-

ranTepckas OTYETHOCTb  HaMpaBAseTcs  BCEM UMOAENCTBINIO C MUHOPUTAPUAMU, KOTOPBIA CMOXET

akUMoHepaMm (y4acTHMKaAM) MO OKOHYAHWUM KaxXAoro BbIABAATL 04ary KOHGANKTA M racuTb X B CAMOM Ha-

KBapTana. yane nosiBAeHNs.

Takxe KOpropaTVBHLIM LOFOBOPOM MOXET YCTaHaB-
NINBATLCA NEPUOAUYHOCTb, C KOTOPOW MUHOPUTapP-
HBIA aKUMOHep (y4YacTHMK) BrpaBe 3anpalnBaTh

56



