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OT popmManmnsmMa K cripaBeaIMBOCT N HOBbIE

CTaHAaPTbl AO0OKa3bIBaHUA

01.03.2026 CTATbU KOPTMNOPATVBHOE NMPABO

VccnedosaHue The CASE by Legal Insight ebigeus0 08a 8axcHbIX 8eKmopa pa3eumus cyoebHou
NpakmMuKu nNo KopnopamueHeIM cnopam. Bo-nepseix, udem nepecmMomp nooxo008 K KpynHuIM COesnKam
8 CMOPOHY 6a/1GHCA NPA8 MAXOPUMAPHbIX U MUHOPUMAPHbIX OKYUOHEPo8, Komopblli 8 NoC/1e0HUe
20061 bbl/1 HaOpyweH. ViameHeHuUe 3mo2o 6a10HCa 8 UHCMUMyme KpynHsix coes0k mpebyem om
KoMnaHul nepecmMompa 002080PHbLIX KOHCMPYKYUU. BaxXcHbIM 8k1adom 8 pasgumue npaea, Ha Haw
832/10, CMa/s MakKxe 861800 Cy0a 0 HEO6X0OUMOCMU YCMAHABAUBAMb B03MOXCHOCMb 8/UAHUSA
YyYacmHuka Ha delicmeusi UCNO/IHUMEe/IbHO20 OP2aHA daxe hpu MUHOpUMapHoU dosie.

Bo-emopeix, BepxosHeili Cyd npodosaxcaem 60psby co 310ynompebaeHUAMU 8 KOpnopamugsHoU cpepe.
B 00HOM u3 Kelicog bbl/1 ONUCAH YaCMO 8cmpeYarouulica cyeHapul: y4acmHuUK cozoaem cobcmeeHHsbil
6u3Hec 80 s8ped coemecmHomy. B npakmuke BC PO Hakonusnocs 00Cmamo4yHo makux munosebix
cumyayuti, Komopele Ha3peau 0415 0606wjeHuUs. 3mo NomMo2/a0 bsl Cyoam oyeHUBAMb Cy6bLEKMUBHbIE
pakmopel nogedeHUs CMOpPOH. [losazaem, Ymo ropuduYeckoe coobuecmeso Mo2/a0 bbl 0KA3aMb
codelicmaue 8 amol pabome, pedakyuAa LI comoea eca4ecku noddepxame 3my UHU{UAMU8y.

B amowm 200y 3kcnepmHsili coeem donycmus K paccMompeHuro 0es0, He dowedwee 0o Kaccayuu, mak
Kak cyd nepsoli UHCMAHYUU UCc1e008a/ 80NPOCHI, KPUMUYECKU 8axHble 0415 mekywel npakmuku. B
YacmHocmu, cyo oyeHUB8a/, He 18/19emcs AU N0OaYa UCKa cnocobom 06olimu npoyedypy UCKAYeHUS
UHOCMPAHHO20 y4aCMHUKA Ha [TpagumenscmeeHHOol KOMUCCUU. Imo CU2HA/ PbIHKY O MOM, Ymo Cydbl

20Mo8bl npecekams NONLIMKU UCN0/Ab3080HUSA NPABOCYOUSs 014 yx00a om ny6aU4YHO-NPABO8bIX

npoyeadyp.



OaHMM 3 ntoros 2024 r. 66110 cMeLeHre BepxoBHbiM Cyaom PO ¢okyca ¢ popmanmsma Ha

cnpaBeA/IMBbI 6aslaHC MHTEPeCoB B KOPMOPATUBHbLIX criopax [1]. AHanu3 3HakosbIx gen 2025r.,
Bowweawmnx B nccnegosaHvie The CASE by Legal Insight, noka3sbiBaeT, UTo 3TOT TpeHA CTan
AOMUHMPYOLWYMM. BepxoBHbI Cys PO oKOHUYaTeNbHO 3aKkpenua NoAxo4, Npy KOTOPOM CyZbl
0653aHbl OLLeHVIBaTb He TONbKO BYKBY 3aKOHA, HO 1 SKOHOMUNYECKYH CyTb peLleHnH,

A06POCOBECTHOCTb CTOPOH N UCTUHHbIE HAMEPEHUSI y4aCTHMKOB Criopa.

Ansa 6n3Heca 3To 03HaAYaeT KapAVHa/IbHOEe N3MeHeHMe NpaBua Urpbl. PopmManbHOE Hannyme
NPOTOKO/A 06LLero cobpaHns Nav NOAMMCAHHOIO A0roBopa 60/bLUe He ABASEeTCA abCONOTHOW
3aWnTon. Tenepb KAOYEBOE 3HAUEHMe MPMobpeTatoT 4oKa3aTeNbCTBa PAa3yMHOCTU AeACTBUN,
3KOHOMWYECKOM LenecoobpasHOCTM 1 JO6POCOBECTHOCTN KOHTPAreHToB — npuyem cobmpatb nx
HY>XHO He B X0oZe CyaebHoro pa3bupaTtenbCTBa, a 334010 40 Hero. Pasbepem LwecTb 3HAaKOBbIX
KericoB 2025 r., KOTOpble yXe ceinvac TpebyoT nepecMoTpa NoAX0Aa K KOPNopaTuBHOMY

YNPaBAEHWNIO U CTPYKTYPUPOBAHWIO CAENOK.

MepBble ABa AeNa CBSA3aHbl C MHCTUTYTOM UCKIKOYEHUS y4acTHKa U3 oblecTBa. [lo HegaBHero
BpeMeHV 3TOT MeXaH13M OCTaBasICA «NoayMepTBOM» HOPMOMW, CyAbl KpaHe peAKo YAOBNETBOPS/IN
nofo6Hble nckn. CABUM NPOM30LLes HeCKObKO NeT Ha3az, B 2024 r. KOpnopaTUBHBLIM COPOM roAa
B nccnegosaHum The CASE by Legal Insight 66110 npusHaHo geno OO0 «Mepuanan» 06
nckrodeHnm n3 OO0 yyacTHUKa ¢ 50-npoueHTHOM goneli [2]. B 2025 r. cyabl ctanu
NPUHUNNVANBHO aKTVBHEee NPUMEHSATb 3TOT MHCTPYMEHT, B TOM YMC/1e B CUTYyaLMAX, KOTOpble

npexae c4nTanncb 6eCI'IepCI'IEKTI/IBHbIMI/I Ana ncka.

NOBEANTESNb


https://legalinsight.ru/articles/korporativnye-spory-2024-goda/?clckid=dea28ce8

MpoekT-Pyc
Jleno 06 nckNrYeHN NHOCTPAHHOTO YHaCTHMKA U3 HeAPYXXeCTBEHHO FOPUCANKLN
Pykosoautens npoekra: A3aT IpuropsiH, naptHep NSP

JNeno Ne A40-16/2025

MPOEKT-PYC: uck/toMeHMe MHOCTPAHHOI0 YYacTHMKA N3 HeApY>KeCTBEHHOW pucanKuum

Pe3oHaHCHOe Aeno, B KOTOPOM POCCUNCKME MUHOPUTAPUK (MMeBLUKEe Mo 25% aKumii) NCKIKYNIN
113 AO MaXKOpPUTaApPHOrO YeLLCKOro yyacTHuka (MmesLuero 50% akunin). OCHoBaHMEM MOCYXXMII0
cucTemMaTmyeckoe YKI0HeHMe OT y4acTust B CObpaHmnax (610KMpoBKa KBOPYMa) 1 NPUYNHEHME
CyLeCTBEHHOro BpeAa (CaHKLMNOHHbIE PUCKW, NOTePSA KOHTPAreHToB 1 penyTauyoHHbIN yLep6 ns-
33 adPUINPOBAHHOCTN C JINLLOM U3 HeAPYXeCTBeHHOro rocyaapctaa). Cya nprMeHu no aHanormm
HOpMbI 3akoHa 06 OO0, xoTa 3akoH 06 AO Takol nNpoLeaypbl NPSMO He NpesycMaTprBaeT.
[aHHbIN Kerc cTan nobegutenemMm B HOMUHaUNU «KoprnopaTyBHbIV COP roAa» Hallero

nccnegosaHms. lNpumeyaTtenbHO, UTO OH He gowen Ao BepxosHoro Cyaa P®.

Ycnex poccuiickux MMHoOpUTapueB 6bi1 06yC10BAEH KOMMAEKCHBIM MOAXOAOM K CyAe6HOM
cTpaTernu: NOMMMO MPaBOBbLIX APryMeHTOB 06 aHaNorMM 3aKoHa 6bIN 3a4eNCTBOBaHbI
3KOHOMMUYeCcKMe A0BOAbI 06 yLlepbe Anst KOMMNAHUM U ee akLIMOHEePOB BC/IeACTBMEe 6e3aelicTBMS
WHOCTPaAHHOrO YYaCTHMKA U AaXe 3TUYECKN apryMeHT: penyTaunoHHbIN yLep6, HAaHEeCEHHbI, B
YaCTHOCTU, 13-3a NYBANYHOM NOAAEPXKKM YeLLCKMM aKLIMOHEPOM AeACTBUIA BOOPYXKEHHbIX CU

YKpaviHbl.



KntoueBas npaBoBasi N0O3nLMsS B JAHHOM Aefie 3aK/r4Yanack, Ha MO B3rs4, B TOM, UTO
6e3zelicTBME NHOCTPAHHOIO YYacTHMKA, AenatoLlee AesTelbHOCTb 06LLeCcTBa HEBO3MOXHOW,

MPU3HaeTca 40CTaTOYHbIM OCHOBaHMEM AJ1d NCKAHYEHWA.

OCHOBHOIA HOBaL|Melt CTano pacluMpeHe MOHATUS «CyLLIeCTBEHHbIV Bpe»: OH OXBaTbIBaeT He
TONIbKO NPsSiMble YObITKM, HO U CAHKLNOHHbIE PUCKM, BNOKMPOBKY pacyeToB U yXyALLeHe AeN0BOM
penyTaummn n3-3a addUAMPoOBaAHHOCTM C YHACTHUKOM N3 HeAPYXKEeCTBEHHOM HopUCaNKLIA. AKLAN

OTBETUMKA NOANEXAT CMMCAHMIO HA Ka3HAYencKnii cyeT obLecTBa.

[leno co3aaet MOLHbIA NpeLeAeHT ANs PUANYECKO «OUNCTKU» CTPYKTYPbl COBCTBEHHOCTY OT
«3aMOPOXEHHbIX» MHOCTPAHHbIX Y4aCTHUKOB. KOMMNAHMAM, CTONKHYBLUMMCS C NO406HO
npobnemoi, cnegyeT JOKYMeHTaNbHO GUKCMPOBATL BCE MOMbITKM B3aMIMOAENCTBUSA C
NHOCTPaHHbIM YYaCTHUKOM 1 KOHKPETHbIe NPOsiBNEHUA NPUUYNHAEMOro Bpea, BKIKYasa 0Tkas
KOHTPareHTOB OT COTPYAHNYECTBA, 3a6N10KMPOBaHHbIE M1aTeXM, 3anpoChl KOMMIAEHC-CYX6.
BmecTe c TeM pacluMpuTenbHoOe NpUMeHeHe aHanor 3aKkoHa co3AaeT pUck 310ynoTpebieHunii:
«CaHKLMOHHbIA» apryMeHT MOXeT 6bITb MCMOJIb30BaH Kak MHCTPYMEHT JaBNeHUs 1 B COpax

VNCKNHOYNTENBHO MeEXAy pOCCI/II7ICKI/IMVI Y4aCTHUKaMW.

KokoBuxuHa vs 000 «ToprakTme-1»: UCK/IlOYEHNE YYacTHUKa Npu cutyaumm 50/50

370 Aeno [3] noATBepXAaeT TeHAEeHLUMIO, 3a4aHHYH0 BepxoBHbIM Cyaom PO ewwe B 2023-2024 rr.:
Hann4yre KOpPnopaTUBHOIo KOHGINKTA He ABASeTCS NPenaTcTBMeM A9 UCKIOYeHNS YyYacTHYIKa. B
obLecTBe ¢ paBHbIMK gonsamu (50/50) ogHa 13 ydacTHUL, TpeboBana UCKUNUTb APYryro, 06BUHASA
ee B HOMUHaNbHOM y4acTuu, nepegade ynpasneHns adeuinpoBaHHbIM INLAM N AeNCTBUSX,
napanusyroLmx paboty komnaHuun. Cys okpyra, ¢ KOTopbiM cornacuica BepxosHbln Cya PO,

NCKAK4YNA OTBETHYMKA.

CyZ KOHCTaTUPOBa «KPUTNYECKNIA YPOBEHb HEAOBEPUA», CAENABLUNM HEBO3MOXHOW
AaNlbHEeNLLY0 COBMECTHYIO AeATeNnbHOCTb. MNpu oueHKe OCHOBaHWIA AJIA NCKIOYEHWA CY/,

PacCcMOTPesN COBOKYMHOCTb AENCTBUIA CAMOro yYacTHKKA U ero adPpuanpoBaHHbIX AL, AaXe ecn



KaXz0e 13 HNX B OTAENbHOCTU He SIBASN0CL rpybbiM HapyLLeHreM. BepxoBHbIi Cys PO oTkazan B

nepezade KacCaLMOHHOW Xanobbl Ha 3TO peLleHMe.

CyAbl roTOBbI MPUMEHATb UCKIHOYEeHMe KaK Crocob paspeLleHns 6e3HafexHoro Tyrnmka B
obLLecTBax C PaBHbIM y4acTeM Jaxe B OTCYTCTBME GOpMasbHbIX TPYObIX HapyLleHWA. 3TO
cepbe3Hbl PUCK 415 MACCUBHBIX Y4aCTHUKOB, KOTOPbIe MPUCYTCTBYIOT B 613Hece dopManbHO, HO
addnnmpoBaHHbIe LA KOTOPbIX BeAyT AeCTPYKTUBHYIO AeATenibHOCTb. Co3gaTtensm OO0 c
PaBHbIMY JONAMU HACTOATENIbHO peKOMeHAyeTcs 3a61aroBpeMeHHO NponucbIBaTh B yCTaBe U
KOPrNopaTMBHOM [OroBope MexaHn3Mbl BbIXOAa 13 MATOBbIX CUTYaLMiA: OMNLMOHbI, MPaBo
TpeboBaTh BbIKyMa, «Pycckasa pyneTka». He CTOUT paccuUnTbIBATb Ha TO, UTO Cy/, OTKaXeT B

NCKTIOYEHWW TO/IbKO MOTOMY, UTO MHMLUMATOP NCKa CaM y4daCTBOBaJ1 B KOHCI)}'II/IKTe.

CMupHOB vs AO «LLECNC»: 3almTa MUHOPpUTapUA OT «pasmMbITUA»

MuHOpUTapHbI akumoHep ¢ gonert 21,28% ocnopwa AON3MNUCCUIO B NONb3Y apPUInpoBaHHOIO C
MaXXopUTapneM mua, KoTopas Ao/KHa bblia «pa3MblTb» ero nakeT 4o 0,008%. dopmanbHO
npouegypa 6bii1a cobnrogeHa, Mo3TOMY HUXKeCToALMe CyAbl 0TKa3ann B ncke. CyaebHas Kosinerus

BC P® oTmeHwmna Bce cyaebHble akTbl M Hanpasuia Aeno Ha HOBOe paccMoTpeHve [4].

Cyq ykasan, uto npu $opmasibHOM COBNOAEHN NMPoLedypbl peLleHe MOXeT bbITb OTMEHEHO,
eC/n ero OCHOBHas LieNb — repepacrpejeneHe KoprnopaTMBHOro KOHTPOAS, @ He NpuBieYeHne
peanbHbIX MHBECTULMIA. HikecToaLwme cyabl 0683aHbl AaTb OLeHKY 3KOHOMNYECKOoM
L,eN1ecoobpasHOCTY yBeNNYEHUS KanuTana U Han4Ymio Npr3Hakos 3/10yrnoTpebieHnst NpaBomM.
Kelic Bowwen B O630p cyaebHor npaktnky BC PO (. 15), uTo rapaHTMpyeT ero npumMeHeHmne

HMXECTOALLMMN CydaMN.

Tenepb NPOCTOro peLUeHns, MPUHATOro KBaNNGULMPOBaHHbLIM 6OBLLUMHCTBOM, HeA0CTaTo4YHO. OT
MaxxopuTapueB TpebyeTcs 3abnaroBpeMeHHasi NOAroToBKa NMakeTa AOKYMEHTOB,
060CHOBbIBAOLLINX 3KOHOMUNYECKYH HEOBXOAMMOCTb NPUBNEYEHUA CPEACTB: BU3HEC-MNIAHOB,

OTYETOB, 3aK/HYEHUNI O PbIHOYHbLIX YC/TOBUAX. ,ﬂ,J'IFI MNHOPUTapmMeB, HAaMNpPOTUB, OTKPbIT MYyTb K



ocriapmBaHMio peLueHMVI, KOTOphble c|>opMaano 3dKOHHbI, HO HarpaB/1IEHbl Ha BblAaB/IMBaHNE UX

N3 bmn3sHeca.

Ha npakTuke «pa3mMbITie» AONM Yepes JOM3IMUCCMIO, B KOTOPOA MUHOPUTAPUIA HE MOXET NMPUHSTH
yyacTue n3-3a OTCYyTCTBUSI SIKOHOMUYECKMX BO3MOXHOCTE, 6bINI0 1 OCTAaeTCsl O4HMM U3 Hanbonee
PacnpoCTPaHEHHbIX CMOCOBO0B BbIZAABNVBAHNS HEYTOAHbLIX aKLIMOHEPOB. Tenepb MUHOPUTAPUU
MOTYT paccyMTbIBaThb Ha CyAebHYH 3aLLMTY, anenanpys K «MCKyCCTBEHHOCTU» AOM3MUCCUAN 1
OTCYTCTBMIO SKOHOMMNYECKOro 060CHOBaHMSA. B TO e BpeMs J06p0oCOBeCTHbIE MaXopUTapuu,
AeViCTBUTeNbHO HaMepeHHble Pa3BMBaTb KOMMAaHWKO NOCPEACTBOM AOKanuTanmsaumm, MoryT
no4YeprHyTb 13 3TOrO Kekca NpakTUYeckme NHCTPYMEHTbI 3aLMThl. Hagnexallas noroToBka K
Aonamuccnm (bUsHec-naaH, He3aBMCKMMas OLeHKa, MPOo3payHas IorMka NpuBIeYeHNst NHBECTOPA)

CO3ZaeT NPOYHbI 3aC/IOH OT NOC/IeAyHOLLLEro 0CnapuBaHKs CO CTOPOHbI MUHOPUTaPUEB.

2-e mecTo
Kopeukas vs 3A0 CXIT «Pycb»
[eno o rpaHnLax 3alnTbl MMHOPUTAPHbIX aKLIMOHEPOB

[Jeno Ne A63-20262/2022

Kopeukas vs 3A0 CXIM «Pycb»: 3alimMTa OT pUCKa, a He oT PpaKTa

OTO AeNno KapANHANBbHO N3MEHUI0 NOAX0A K MPUMEHEHMUIO CT. 75 3akoHa 06 AO 1 3aHsAN0 BTOpoe
MeCTO B nccnefoBaHun. AKUMoHep noTpeboBana BblKyna akLmi rnocse Toro, Kak cobpaHume
0406pVI0 NOPYUNTENBCTBA U 3a10rM Ha cyMmy Ao 20 Mapz pybnein npm akTreBax obLLecTBa okoso

2 Mapa. O6LyecTBO BO3paxano, CCbiNasiCb HAa PaMOYHBbIV XapakTep 0406peHUs 1 Ha TO, YTO CaMu



CAENKW eLle He CoBepLUeHbl, ClefoBaTe/lbHO, MPAaBO Ha BbIKYMN He BO3HMK/0. [leno npoLuio
YyeTblpe NHCTaHUMK; BepxoBHbI Cys PP oTMeHWN BCe aKTbl, U MPY HOBOM PacCMOTPEHWU UCK Bbin

YA0BNETBOPEH C B3blCKaHMEM CyebHO HeYyCTOMKN.

BepxoBHbIn Cya PO chopmynmpoBas KNoHeBOM Te3nc: NpPaBo TPeboBaTh BbIKyMa akLmiA
BO3HVKaeT C MOMEeHTa MNPUHSATUS 06LLMM COBbpaHeM COOTBETCTBYHOLLLEro peLleHus, a He rnocse
baKTMYeckoro coBepLUeHNsa KPYNHOW cAenkun. VIsMeHeHWs, BHeCeHHble B CT. 75 3akoHa 06 AO
PesepanbHbIM 3aKOHOM Ne 343 (3amMeHa «COBepLUEHNSA KPYMHOW CANKMN» Ha «MPUHSTUE peLleHUs
0 COrnIacnmn»), NPAMO Harpas/eHbl Ha YCUIeHe NPeBEHTUBHON 3aLLMUTbl MUHOPUTapUEB OT
PUCKOB, KOTOPble CO3jaeT A/18 obLiecTBa 0406peHHasn 60/1bLLNHCTBOM aKLIMOHEPOB CTpaTerns.
Mpwv NpeBbILLeHN CYMMOW cAenkn 6oee Yem BABOE CTOMMOCTU akTVBOB MPe3MUPYeTCs BbIXO/,

3a npejenbl 06bIYHOW XO3ANCTBEHHOW AeATeNbHOCTM.

3710 onpefeneHne BepxosHoro Cysaa PO 3anpellaeTt 610KMPOBaTh BbIKYMN akLMiA HECOrN1aCcHOMY C
peLlleHrneM MUHOPUTaPUIO, CCbIIAACh Ha TO, YTO O406pPEeHHas CAenKa eLle He 3aKJIiYeHa UK YTo
B peLUeHnN yKa3aHbl N1LWb nNpejenbHble napameTpbl. Camo ogobpeHne caenku, KpaTHo
npeBblLLatoLLer akTVBbl, CO34aeT PUCK HEMeAJIeHHOro TpeboBaHWA Bblikyra. CoBeTaM AVPEKTOPOB
cnegyeTt TUlaTeNbHee oueHVBaTb GOPMYINPOBKN peLLeHWIA: Ntobble «0406peHNs B TeueHe roga»
C OTKPbITBIMU TINMUTAaMWN MOTYT ObITb pacLeHeHbl Kak Corfnacre Ha KpYrnHyH CAesky.
PekoMeHAyeTCs aHaNM3MpoBaTbh KPUTEPUM KPYMHOCTU A0 BbIHECEHWSI BOMPOCA Ha NOBECTKY,
KOHKPeTU31pPOBaTb YC/IOBUS OnepaLnii 1 BeCTn AOCYAeOHbIA AManor C MUHOPUTaPHbIMIA
aKLUoHepaMn. 3aKOH Tenepb 3aliMLaeT MUHOPUTaPUA OT PUCKa, a He OT YXXe CBepLUMBLLErocs

dakTa.

MoV onbIT y4acTnsa B KOPMOPaTUBHOM YrpaBAeHUW MOKa3bIBAET, YTO MEHEeIKMEHT U
KOPNOPAaTUBHbIE FOPUCTbI CPEAHUX U KPYTMHBIX KOMMAaHWA HEPeAKO MNbITalTCA YNPOCTUTL
KOPNOPATMBHYHO XM3Hb, LUTaMMysd paMoOYHble 0406peHNs C LUMPOKUMU IMMUTaMI, He BCe 13
KOTOPbIX NNAHMNPYIOTCA K peanmsauun. Nocne gaHHoro onpegeneHus BC PO Tako noaxos
CTaHOBUTCS CTOYHNKOM CepPbe3HOro NpaBoBOro pmcka. K nogrotoBke nt060ro o406peHus

HeO6XO,£I,I/IMO TWaTe/IbHO NrOTOBNTbLCA, UTObbI He CTOJIKHYTbCA HEOXMAAHHO C Tp66OBaHI/IFIMI/I (0]



BbIKYyTle a|<u,|/||7| CO CTOPOHbI MNHOPUTAPHBLIX aKLUMOHEPOB.

BukTopwus bbinkoBa, skcriepT The CASE: laHHOe Aeno MeeT NpUHLUNMaNbHOE 3HaUeHre, MOCKOAbKY
AEMOHCTpUpYeT pacluvpeHue chepbl MPUMEHeEHUS JOKTPUHbI YCTAaHOBIEHNS peanbHOro beHeduLmapa 3a
npesenbl 6aHKPOTHbIX Aen. Kak noka3biBaeT GOPMUPYHOLLASACS NPaKTXKa, POJib KOHTPOAVPYHOLLErO A1La U ero
nosefieHVe BCE Yallle CTAHOBATCA NpeAMeTOM CyAe6HOIM OLeHKN B pamKax 06bIYHbIX KOMMepPYeCcKMX ClopoB.,

UTO CMNOCOBHO KapAWHabHO NOBJ/INATb Ha NX NCXOA,.




000 «KpeanTHble cUCTEMbI»: 3alLUTa AOGPOCOBGCTHOI’O KOHTpareHTa

3T0 AieN0 Cepbe3HO M3MEHWIIO MOAXOZA K OCMapUBaHUIO KPYMHbIX CAeNOK. VICTUpb! (YHaCTHUKM
06LLeCcTB-NPOAABLOB) NbITaNNCb NPU3HATb HeAeCTBUTEIbHON LienoYKy CAeM0K Mo Npoaaxe
HeABMXMMOCTL Ha 280 MIH pybneli, ccbinasicb Ha OTCYTCTBME 0A06peHUs N MPUTBOPHOCTb
(NpuKpbITUE 6e3BO3ME3AHOr0 OTHYXAeHMs). OnnaTa bbl1a HanpaBieHa He NPoZaBLiaM, a UX
6eHedburLMapHOMy BragenbLy. Tpy MHCTaHLUW YAOBNETBOPUAM UCK. BepxoBHbI Cya PO oTMeHMnN

BCE peLleHus.

Ana ocnapvBaHWa KPYNHOW CAeNKn HeJoCTaTOYHO A0Ka3aTb OTCYTCTBME O406peHns — ncrew
0653aH f0Ka3aTb, YTO KOHTPAreHT 3Han UK 3aBeJ0MO [O0/IKeH bbln 3HaTb 06 3ToM. bpems
[,0Ka3bIBaHNSA OCBEAOMJIEHHOCTW IeXUT Ha nctue. Jo6poCcoBeCTHbIV NokynaTte/b, He
adPUNMpPOBaHHbIV C NPOAABLIOM 1 He pacnonarakLLni sBHbIMWN «KpacHbIMU Giaramm», He 065A3aH
npoBoAuTb yrnybneHHbln due diligence BHyTpeHHUX NpoLeayp npojasLa. HanpasieHve onnathl
TpeTbemy 1LY Mo YCI0BUAM AOroBopa caMo o cebe He CBUAETENIbCTBYET O 6€3B03Me34HOCTH,

ec/IN 3TO UMeeT Pa3yMHbI SKOHOMUYECKUI CMbIC.

OTO onpejeneHye CyLecTBeHHO NOBbILLAET NaHKYy AOKa3blBaHUS 415 UCTLOB NMPW OCNapyBaHun
KPYMHbIX caenok. Pokyc cmeLaetcs ¢ popmManbHOro HapyLleHUs Ha HeJ0bpPOCOBECTHOCTb
KOHTpareHTa: Heob6XxoAMMO A0Ka3biBaTb adGUANPOBAHHOCTbL NOKyNaTeNs ¢ MeHeAXXMEHTOM UK
6eHedMLMapOM NpPoAaBLa, HaNn4YmMe KOOPANHALNN AeCTBUIA, OCBEAOMIEHHOCTb O KOHKPETHbIX
KOpNopaTMBHbIX HapyLLUeHUAX. A8 y4aCcTHUKOB 1 6eHepULMapPOB 3TO O3HAYAET, YTO HE/b3S
NacCMBHO HAbNKOAATL 3a CAENKOM, a 3aTeM OCrnapmBaTh ee Yepes NOAKOHTPO/bHbIX
MUHOPUTapMeB, Tak Kak 0CBeJOMIEHHOCTb an ¢akTnyeckoe ofobpeHune yepes beHedbuLmapa
610KNPYOT NPABO Ha UCK. VIHCTUTYT KPYMHbIX CAEN0K CTaHOBUTCSA 60/1€e TOUYHbIM MHCTPYMEHTOM,
3aLMLLAKOLLINM CTabUABHOCTL 060POTa N LOOPOCOBECTHBLIX KOHTPAreHToB. [JaHHOe onpeseneHne
BepxoBHoro Cysaa P® Takxe HanpaBieHO Ha bosiee WWMPOKOoe NpuUMeHeHre MPpUHLMMIa 3CTonnenb
B KOPNOPAaTUBHbIX OTHOLEeHMAX. CTOPOHA, Ybl KOHTPOAUpPYHOLLMe NnLa dakTnyeckn o4o06punm

N opraHn3oBann CAesKy, He BripaBe BNnocneaAcTBnM CCbl/1aTbCA Ha €€ NOPOYHOCTb, TaK KaK Takoe



rnopegeHne HeCOBMeCTMO C MPUHUKMTIOM ,D,O6pOCOBeCTHOCTI/I.

ExkatepuHa MakeeBa, skcrepT The CASE: PeweHune BepxoBHoro CyAa BHOCUT HEOBXOANMYH SCHOCTb B OLLEHKY
PaMOYHOro cornalleHus Kak KpynHoM cAenku, BOCCTaHaBAMBas TEM CaMbIM 6anaHC NPaB MaXOPUTAPHbIX U
MUHOPUTAPHbIX aKLMOHEPOB, HECKO/IbKO MOLLATHYBLUMIACA B NOCAEAHME robl. YUMTbIBAA BaXKHOE 3HaveHne
WHCTUTYTa KPYMHbIX CAe/I0K B BU3HEC-NPaKTMKe KOPNOPaLMi, JaHHbIV KeNC ABSeTCa NpeLeeHTHbIM 1 MeHseT

CNOXMBLUMIACA NPaBOBOV TPEHA.

«KoHcyn MpaHa» vs 000 «Pucma»: HapyLueHue npoLueaypbl Kak OCHOBaHMe A/l B3bICKAHUSA BCEro nosiy4eHHoro

YyacTHUK oCnopua 4OroBopbl apeHabl ¢ abdUANPOBaHHBLIM INLLOM, KOTOPble ABASANCE KPYNHbLIMA
cAefikamMu, HO He NonyYnnun ofgobpeHunsa obLLero cobpaHmns. ApeH/aHble naatexun Ha cyMmy 6orsee
25 MJTH pyb. 6bI1K NepeymncieHbl 40 TOro, Kak HOBbI AUPeKTop 0b6HapyXunn HapyLeHue. OTBEeTUMK
HacTamBan Ha peanbHOM MoJb30BaHUM UMyLLlecTBa. BC PO Hanpasun geno [5] Ha HoBoe
pacCMOTPeEHVIE C YKa3zaHNEM OLeHUTb J06POCOBECTHOCTb CTOPOH. Anenniaums B3bickaa C

OTBeTUMKA BCHO CyMMY MaaTexei.

Heco6ntogeHve npolesypbl 0406peHms KpYNHOW cAenKn MOXET NoBeYb 3a co060li He ToNIbKO ee
HeAeliCTBUTENIbHOCTb, HO 1 B3biCKaHVe BCEro Noly4eHHOro KOHTpareHToM Aaxe npu peaabHOM

MCrnoJsiHeHnn 40oroBopa. Cyﬂ, YCTaHOBWJI, UTO OTBETHUK, ABIAACH YH4aCTHUKOM O6LLI,€CTBa, n3Briek



BbIro4y N3 CAEJIKN, COBepLUeHHOI‘/JI C HapyweHnem, 1 TeM CaMbIiM NPUYNHN yu_l,ep6 KOMMaHWnn.

daKkT peanbHOro NCNOJHEHWVS AOrOBOPA HE «/1eUYNT» MOPOYHOCTb NMpoueaypbl 0406peHNs N He
AB/ISIETCA CAMOCTOATE/IbHLIM OCHOBaHMeM A1 0TKasa B yA40BNeTBOpeHnn ncka. Koprnopaumsam
HEeobX0AMMO YXeCTOUUTb BHYTPEHHU KOHTPO/Ib 3a CAe/IKaMU C 3aHTePeCcoOBaHHOCTbLHO,
0COBEHHO KOrfa OHN MHULUNPYHTCA CaMUMU YHACTHUKAMU A addUAMpPoBaHHBIMU C HAMM
nmuamu. Ins Tex, KTo ocriapmBaeT nogobHble caenku, BaXXHO GOpMMPOBaTh AokKasaTesibHYyo 6a3y
(CpaBHUTENbHbIN aHAaNN3 PbIHOYHbLIX CTABOK, AMHAMWKA BbIPYYKM L0 1 NOCe 3aKNH0YEeHNS
[0roBopa, 06CTOATENbCTBA ero noAnucaHms). Nos3numsa «ycayra okasaHa, AeHbr yrnaadeHbl»
6onee He ABNAETCA A4OCTAaTOUHOW 3aWMUTON. MPUHLMNMANBHO BaXXHO, YTO NPaBOBble NO3ULUK
BepxoBHoro Cyaa P®, cbopmynnpoBaHHbie B JAHHOM Aefie, CO34at0T 3PEeKTUBHbIN MEXaHV3M
3alLUnTbl OT HeJ0H6POCOBECTHOIO BbIBOAA akTVBOB 13 KOMMNAHUW AaXe B TeX C/lyyasix, Koraa Takomn
BbIBO/J, Peann3oBaH NocpeaCcTBOM CAe/0K C peasibHbIM UCNosIHeHVeM. [onyyeHre
MYLLLeCTBEHHOW BbIrObl BONPEKN KOPNOPaTMBHBLIM NpaBuiaM caMo No cebe aBngeTcs

AOCTATOYHbLIM OCHOBaAaHMEM 414 B3bICKaAHWA.

BmecTo 3aKkntoueHus

B 2025 r. npoun3oLuen okoH4YaTebHbIV nepexos oT «popManbHOM NCTUHBI» K «MaTepranbHOMN
CnpaBeA/IMBOCTV» B KOPMOPATMBHbIX cnopax. BepxosHbii Cya P® nocnegoBaTensHO NPOBOANT
JINHUIO, COrNacHO KOTOPOW cyA 06513aH 1CCNef0BaTb S3KOHOMUYECKYH CYyTb OTHOLLIEHWIA, UCTUHHbIE
HaMepeHWs CTOPOH M NX A0BPOCOBECTHOCTb. POpManbHOe cobNAeHVe npoLeayp — Hannyme

MpoTOKOAa, NoANNCK, nNeYvYaTtn — nepecrtano ObITb abCONKOTHOM 3aLLI,I/ITOI7I OT ocCrnapvBaHunA.



Mofo6Has cnpaBeAINBOCTb, O4HAKO, NOAPa3ymMeBaeT 6osiee BbICOKME TpeboBaHNSA K yHaCTHNKAM
060pOoTa, Hexenn npexHnii opmMannim. YTobbl 3aLUTUTL CBOU MHTEpPeCh!, Ternepb HE0H6X0ANMO
3apaHee roToBUTb A0Ka3aTe/IbCTBa 3KOHOMUYECKOW Lenecoobpa3HOoCT! KOPNOPaTUBHBbIX
peLLeHuii, TLWaTeNbHO OLeHNBaTb JO6POCOBECTHOCTL KOHTPAreHToB, NpeAenbHO TOUHO
dopmynnpoBaTh yCI0BUS 4OFOBOPOB M MPOAYMbIBaTb MEXaHM3Mbl pa3peLleHns KOHGIMKTOB

3a6nar0|3pe|v|eHHo, d He TOraa, Korga criop yxe riepegaH B CyA.

C 04HOW CTOPOHbI, OTPaAHO BUAETb, UTo BepxoBHbin Cya PP B nvite CyaebHow Konnerum no
3KOHOMMYECKVM Crnopam nocsieoBaTe/ibHO YCUAMBAET NoAX0Z substance over form («cyLecTso
Haz GopMOin»). BMecTe € TeM Ha NpakTuKe eLle NPeACTOUT YBUAETb, HACKOJIbKO aKTUBHO
HMKecTosALwmMe Cyabl ByAyT CAMOCTOSATENIbHO MPUMEHSATb 3TOT MOAXOZ, He AOXMAAACh NepecMoTpa
AN B BbILLIECTOALLMX MHCTAHLUMAX. VIMEHHO OT rOTOBHOCTM CY/Z0B NMepBOW U anesunoHHON
WHCTaHLUWMI cnefoBaTb 0603HaUYeHHbIM OPUEHTMPAM 3aBUCUT, CTAHYT IV 3TU MO3NLIUW peasibHbIM

WHCTPYMEHTOM 3aLLUUTbI UV COXPAHATCA NPENMYLLLECTBEHHO Ha YPOBHE AeKNapaLnii.

OcTtaeTcsa v Apyron, BO3MOXHO, 60onee OCTPbIl, BONPOC: FOTOBbI 1V CAMU KOMIMaHUW MepecTpouTb
CBOW BHYTPUKOPMOpPaTUBHbIe NpoLiecchl 3abnaroBpeMeHHo, 40 BO3HUKHOBEHMSA
COOTBETCTBYHOLLMX CNOPOB? VI3MeHeHWe cyaebHOoro noAxoAa co3fjaeT CTUMY/Ibl A1 TaKOoW
nepecTponkun, ogHaKo TpaHCcbopMaL st KOPROPATUBHOM KyNbTypbl — OT PeakTUBHOM K
npeBeHTVBHOW — TpebyeT 0CO3HaHHbIX YCUAWIA OT COBCTBEHHWKOB, MEHeKMeHTa Y

HpNaANYeCKnNX COBETHMKOB.
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