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PYKOBOACTBYSICDH
1 AEHbI'AMUN,
1 COBECTDbIO

MexaHn3MBbI BO3Harpa> XAeHms:1 AMpexkropara

Cepeenn NYILIEHKO

KomGuHuposaHue coumnanbHbIX CUrHasoB U YMEPEHHOro MaTepuasibHOro
BO3HarpaxpaeHus rno pesysbraTy B OTHOLUEHUM PYKOBOACTBAa KOMMaHUN
nopoXxapaeT NpocouuasnbHyl0 MOTUBaLMIO. DTO CTUMYIMPYeET paboTaTh
4YeCTHO 1 A00POCOBECTHO, HEXEJIN TOJIbKO BbINOJIHATL NParMaTuydHbie
MaTepuasibHble CXeMbl, KOTOPbIe 3a/i0XKeHbl B KOHTPaKTax MeXay CTOo-
poHamu. Hepeako noaoGHbIe cxeMbl MOAABNSIOT XeslaTesibHoe NPoco-
uManbHoe NnoBeaeHue.

AYHEHKO Cepeeii Vlsanosuu,
6e0yuyuil dKcnepm no HAY4HOMY KoHcYsomuposanuto Konmpoavnoeo ynpasienus
ITpesudenma PD
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SxcrepTrsa

B Kopekce kopnopaTUBHOIO ynpaBfieHUs, pPeKOMeHA0OBaHHOM K npumMe-
HeHmio nucbMoM BaHka Poccum ot 10.04.2014 N2 06-52/2463, cka3aHo,
YTO cMCTEeMa BO3HarpaxneHus AoJKHa ObITb HanpaBfieHa Ha cONnMxXeHne
$PUHAHCOBbIX UHTEPECOB ANPEKTOPOB C A,0JIF0CPO4YHbIMU PUHAHCOBLIMU
MHTepecamu akuuoHepoB. Heo6xoaumMo ob6ecneynBaTtb MOJIHYIO NPO-
3paYHOCTb MaTepualibHbIX BbIro4, NPeaocTaBNsgeMbIX YieHaM coBeTa
AVUPEKTOPOB, B BUAE HEeTKOro pa3baACHeHUs NpUMeHsaeMbiX Noaxon0B
M NPUHLMNOB. A Tak)Xe AeTanbHO packpbiBaTb MHGOPMAaLUIO MO BCEM
BMAaM BbINNaT, IbroT U NPUBUJIErUA, NPeaoCcTaBiieMbiX YJieHaM coBeTa
AUPEKTOPOB 3a BbINOJIHEHME CBOUX 0093aHHOCTE.

Mpryem B Kogekce kKopnopaTMBHOMO ynpaBieHnst peanmsyeTcs MeXaHN3M BO3-
HarpaxaeHust oas YNEeHOB UCMOSHUTENbHbIX OPraHOB M UHBIX PYKOBOAMUTENEN MO
pesynsTaty paboTsl. pyriumMm crioBamMun, MexaH3mM BO3HarpaxaeHusl, 3a1oKeHHbI
B HaUMOHanbHOM Kogekce KopnopaTMBHOIO ynpasneHus, HanpasieH Ha peannaa-
LMIO NOE0N0rMM MaTeEpPManbHbIX CTMMYOB AMpeKTopara.

Kak otmevaeT JInnH CtayT!, cTpaternmn BO3HarpaxaneHun 3a pesynstatMBHOCTb
Mo CBOEMY XapaKTepy YacTo COMPSXEHbI C NarybHbIMW peLLEHNS MU COLMANbHOTo
xapaktepa — KOpnopaTMBHbIMU CKaHAanamu. B 0CHOBY CXEM MOTUBALMOHHBIX Bbl-
nnar 3a pesynbTaTMBHOCTb MOJIOXEHA TEOPUS ONTUMASIbHOrO KOHTPakta — Homo
economicus. 970 naeasnbHas MOAENb 3KOHOMUYECKOr0O CyObekTa, KOTOPOMY Npu-
cyLLe kopbICTHOE noBeaeHve. OHa MOKa3bIBAET, YTO NPEeAnoiaraemMble Matepuab-
Hble CTUMYJIbl ABASIOTCS JIYHLUMMW 1 OOCTYMHLIMU A9 MOTUBALMKW areHTa (41eHa
OpraHoB yNpaBfeHNst KOMMaHUW) Ha peann3aumio Aena, Nopy4eHHOro NPUHLMNAIOM
(COBCTBEHHMKOM). KOHTPAKT (4OrOBOPHbIE OTHOLLEHMS) MEXOY MEHEAXMEHTOM (MC-
NONHUTENBHLIM OPraHoM) 1 COBCTBEHHMKAMM (aKLLMOHEPaMM) KOMMaHWM SBAISIETCS
HEMOJHbIM, MOCKOJIbKY HE YYUTLIBAIOTCS YCNOBUS, CBA3AHHbIE C BO3MOXHOCTbLIO
OOCTUXKEHUS OMpefesieHHbIX Pe3ynbTaToB. A pesynibTaTt He 00s13aTeNbHO CBSI3aH
¢ 6onee apdeKTMBHBIM MOBEAEHNEM ANPEKTOPATA, MOCKObKY OH MOXET ObiTb
OOCTUMHYT U C MOMOLLbIO @aBAHTIOPUCTUYECKOr0, HE3TUYHOI O, MOPO HE3AKOHHOMO
NoBeLEHNS NOCNEAHEr02,

KomMOBurHMpoBaHne coumasbHbIX CUTHaNIOB U YMEPEHHOIO MaTepmaibHOro BO3-
HarpaxaeHns no pesynbrary B OTHOLLIEHUN PYKOBOACTBA KOMMAHMM NOpOXaaeT
NMPOCOLMAabHYIO MOTMBALMIO. OTO CTUMYNIMPYET paboTaTb YHECTHO U 10OPOCOBECTHO,
HEeXesN BbIMNONHATb TONbKO NparMaTnyHble MaTepuasbHble CXeMbl, KOTOPbIE 3a-
JIOXEHbI B KOHTPAKTax Mexay CTopoHamu. Hepeako nogo6Hble CXeMbl NOAABASIOT
XenartenbHoe NPoCcoLManbHOE NOBEAEHME.

O6patnmcs K npuMepy 13 HaLMOoHaIbHON KOPNOPaTMBHOM NPaKTUKK.

B KOHTpakTe ¢ reHepasibHbIM AMPEKTOPOM KOMMAaHWs NpeaycMoTpena npemMm-
poBaHue (BO3HarpaxmneHue) no pesynsraty peanndaumm npoaykumm. OgHako no-
JIOXEHME O CTUMYIMPYIOLLMX BbiMnaTax He Obl10 yTBEPXAEHO COBETOM AMPEKTOPOB.
TeM He MeHee pyKOBOAMTESNO faHHOe 06CTOATENBLCTBO HE MELLIAso BbiniayvBaTb
cebe npemuu. NMpaBonpuMeHnUTENb y4en pekoMeHaaumm Kogekca kopnopaTnBHO-
ro noBeneHus, yTeepxaeHHoro pacnopsixeHmem OKLB ot 04.04.2002 N2 421/p,
KOTOPbI XOTS U HE ABASIETCA HOPMATMBHBIM NMPABOBLIM akTOM, HO onpeaenseT
CTaHAApPTbl KOPNOPATUBHOIO NOBEAEHNS, B TOM HYMCIE B LLENSX 3aLLUThl aKLMOHEPOB
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1N camoro IpUaMYECcKOro imua OT HE3TUYHbIX, HEA0OPOCOBECTHbIX, HEPa3yMHbIX
1 HecnpaBeaSIMBbIX AEACTBUIA OPraHoB ynpasneHus oobuiectsa. Cyg oTMeTu, 4To
pykoBOOUTESIb, BbiMs1a4MnBas cebe 3HaYnTEeNbHbIE CYMMbI OONOJIHUTEJIbHO K OKna-
Oy, NMPYHUMAas pPeLLeHns, B KOTOPbIX Oblal IMMHO MaTepuanbHO 3aMHTEPECOBAH.
Mpu Takmx 0OCTOSATENLCTBAX PYKOBOAMTENb A0XKEH Oblil NPUHATL ECTECTBEHHYIO
Mepy Mo HeJoNyLIEHNO KOHPIMKTA MHTEPECOB: 00PaTUTLCS B COBET AMPEKTOPOB
1 B MMCbMEHHOM COIaLleHny yperynmposarb BONPOC NepecMoTpa CBOEro okaza
N BblNNaTbl ﬂpeMVIVI HenocpeancTtBeHHO B OTHOLLUEHUN cebsa kak eaANHONINYHOI O
opraHa ynpaBfieHMsl KOMNaHuel. TeM caMbiM B pe3ynbTate CBOMX HE3aKOHHbIX
DENCTBUIA — HEOBOCHOBAHHOMO MONYYEHNS AEHEXHbIX CPEACTB — PYKOBOAUTENb
HaHeC y6bITKI/I komnaHuu. OH HapyLwmnJs1 HOPMbl HALWMOHaJIbHOIO KOPNopaTnBHOIoO
3akoHogatenbcTea (MocraHoBneHme GAC CeBepo-3anaagHoro okpyra ot 08.11.2013
no geny N2 A56-14323/2012).

Knaccuyeckasi cxema Bbinsiar BO3HarpaXkaeHui rno pe3ynbraty

Teopwus ONTMMabHOro KOHTPakTa paccMarprBaeT 0COBEHHOCTM YCTaHOB/IEHNS
MOTMBALMOHHbIX BbINAAT PYKOBOACTBY KOMMAHUM C TOYKN 3PEHUS pa3peLLeHmns
areHTcKor npobaembl. To €CTb MPONCXOANT CTONKHOBEHME MHTEPECOB ABYX 3aUH-
TepeCOBaHHbIX yHaCTHUKOB. PaumoHasIbHbIN 1 3rOUCTUYHBIV NPUHLMNAN (2KLLMOHEP)
HaHMMaeT paLMOHaNIbHOIrO U 3rOMCTUYHOMO areHTa (AupekTopa), 4ToObl BbINOJIHUTb
HEKOTOPYIO 3aJady, NOCTaBNEHHYIO Nepes H1UM. NoCKONbKy PyKOBOAMTENb 3rou-
CTUYEH, OH CTapaeTCsl U3BMEHWUTb NpaBWaa Urpbl B CBOKO Mob3y. B cBOO ouepenp
npuHUMNan 3axo4eT MUHUMU3NPOBATb BO3HArpaxaeHue areHTy. Pesynstatom co-
NepHUYECTBa ABYX CTOPOH AABNSIETCHA KOHCTPYMPOBAHNE ONTUMASIbHOIO KOHTPAKTa,
KOTOPbI 00653biBan Obl COOCTBEHHMKA BbIMa4MBaTh PYKOBOAUTENO ONpeneneHHoe
BO3HarpaxaeHue, KoTopoe Ob110 Obl NPUBA3AHO K NpeanonaraeMon OLEeHke pe-
3yNbLTaTUBHOCTW NMOCNEOHErO.

TakoBa maes. Ho Ha npakTuke, gaxe npuv ONTUMaNbHOM KOHTPaKTe Mexay
3aMHTEpPEeCOBaHHbLIMU CTOPOHaMK, BO3HMKAOT Npobnembl. BoT pykoBoauTenb
KoMMaHuu BeinnaTun cebe npemum 6e3 cornacoBaHns ¢ akUMoHepamMu, kak Oblio
npeaycMoTpeHo NonoxeHnem o reHepanbHOM aupekTope obuwectea. OTMeTuM,
41O 3710 lMONOXEHNE — CBOEr0 POAa ONTUMASIbHbLIA KOHTPAKT. B HEM y4TeHbI yC-
JI0BMS B3aUMOOTHOLLIEHW, B TOM YMCAE BbINAAT CTUMYMPYIOLLEro Xapakrepa,
Mexay akuMOHEepPOM-MPUHLUMNANOM U PyKOBOAMUTENIEM-areHToM. TeM camMbim
PYKOBOANTESb HAPYLLWJT YCTAHOBEHHbIN 3aKOHOM MPUHLMN A06POCOBECTHOCTH
1 pa3yMHOCTV MPW OCYLLLECTBNIEHMM CBOUX NPaB 1 0053aHHOCTEN, MPeyCMOTPEH-
HbI cTatbel 53 MpaxaaHcKoro kogekca v ctatbeit 71 depepanbHOro 3akoHa ot
26.12.1995 N2 208-P3 «06 akumnoHepHbIX 00LLecTBax». B pesynbrare Takux oemn-
CTBUIA 0OLLLECTBY OblJ1 MPUYNHEH YLLIEPO B BUOE HEOOMOY4EeHHbIX 40X0a0B (MocTa-
HoBneHne GAC 3ananHo-Cubupckoro okpyra ot 27.12.2012 N2 A27-18008/2011,
MocTtaHoBneHne GAC Bonro-Bstckoro okpyra ot 03.12.2012 N2 A28-1031/2012).

Mpueeny npumep. B TpyaoBON AOFOBOP YieHa opraHa ynpasneHUs BKIIOYEHbI
OOHYCHbIe BbiNNaThl 6€3 NPUBA3KN €ro GpakTUYecKoro y4actms B X03MCTBEHHOM
0eATeNIbHOCTM KOMMNaHUM 1 6e3 0400peHMS CO CTOPOHbI YNOJIHOMOYEHHOIO LA
coBeTa AMPEKTOPOB. ITO NOBMEKJSIO 32 COOOI HE TOJIbKO YOLITOYHOCTb CAENKN, O0-
NOJIHUTENbHbIE PACXOdbl U 00A3aTeNbCTBA AJ1 KOMMAHUN, HO U HEBO3MOXHOCTb
BbINnaThbl B OyayLLEM NMOBbLILEHHOM KOMMNEHcaunn npu yBOJbHEHUN, HE Npeay-
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CMOTpeHHoM 3akoHoM ([MocTaHoBneHne ®AC 3anagHo-Cubupckoro okpyra ot
18.07.2013 N2 A45-28921/2012).

Kak 3ameuaeT Bce Ta xe CTayT®, BO3HarpaxaeHue MeHeaXMeHTy HaJo pac-
cmaTpuBath Kak NpobsemMy NPOEKTUPOBAHNUS Had1exaLlmx CTUMYNIOB MO OTHOLLE-
HUIO K MOTUBALMN MEHEOXMEHTA, CAyXalnx NHTepecamM akuMoHepoB. Mpuyem
onTUManbHas KOHTPakTHas Teopus pabotaeT adDEKTMBHO MMLLb NPU YCIOBUN
onpeaeneHns HeTKUX 1 NPO3PaYHbIX NPaBU UMPbl, KOTOPbIM PYKOBOAMTESb A0JIXKEH
cnepfoBartb, 4TobObl 3apaboTars. Camu peLLeHnst (MONoXEHUS, NPUKasbl U Apyrue No-
KanbHble IOKYMEHTbI KOMMaHUM) 1 3HaYEHUSI MOTMBALMOHHbIX BbINAAT A0IKHbI OblTh
0OLEKTUBHBLIMU 1 COMMTACOBAHHbLIMM 3apaHee C YNOAHOMOYEHHbIM NnLoM. Mpeano-
naraemMoe CorfalleHne Mexay CTOpOHaMU SIBASETCS BaXHbIM, MOTOMY HTO TEOPUs
ONTMMAanbHOIO KOHTPaKTa 3MXKAETCHA Ha Moaenn Homo economicus 1 He OcTaBnseT
BO3MOXHOCTW 019 AOBEPUTESbHBIX aCNEKTOB. MOTUBALMOHHBIE KOHTPaKTbl MOFYT
yNpaBnsiTb NOBEAEHNEM PaLMOHANbHBIX U ArOUCTUYHbIX areHTOB U NPUHLMNAN0B,
TONBKO E€CNN UX YCIIOBUS U3N0XEHbI YETKO Y OOBbEKTUBHO.

Heo6x041M0 NOMHUTB, YTO A@Xe XOPOLLO CKOHCTPYMPOBAHHbIN KOHTPaKT Mexay
NPVHLMNANIOM 1 areHTOM 3a4acTyto faeT coou.

B yacTHOCTM, MexXay KOMNaHWel B LLe COBETA ANPEKTOPOB U reHepasibHbIM Ax-
PEKTOPOM Oblf1 3aKJIHOHEH TPYAOBOM A0rOBOP, KOTOPbINM B YACIIE MPOYEr0 OroBaprBal
BO3HarpaxaeHusi no ntoram GrUHaHcoBOro roga. To eCTb ENCTBYIOLLMM A0MOBOPOM
ObINK onpeaenieHbl YeTkMe NpaBmna Urpbl MeXay CTOPOHaMM: 3Ha4YeHWe BbinaTt
CTMMYJIMPYIOLLIErO XapakTepa, Nopsaok ux pacyeTa. TeM He MeHee PykKOBOAUTE b,
noa4MHascb Mogenu Homo economicus, HapyLIWA NMPUHLUMI 4OOPOCOBECTHOCTU
N pasyMHOCTU MpPW OCYLLLECTBIIEHMM CBOUX 00S13aHHOCTEN, NPEeLYCMOTPEHHbIX
HauMoHabHbIM KOPMOPaTMBHLIM 3aKOHOAATENLCTBOM, BbINIATUB cebe BO3HArpaXx-
OEHWS1, MHOrOKPaTHO NPEBbILLALLME A0NYCTUMbIE AEACTBYIOLLMM AOrOBOPOM. TeM
CcamMbIM OH NPUHNHIIT KOMMaHWM YObITKW, YTO CBUAETENbCTBYET O NPOTUBOMPABHOCTU
ero gericteuin (MoctaHoBneHne MAC Ypanbckoro okpyra ot 16.10.2013 N2 d09-
9317/13 no peny N2 A34-6637/2012).

MTak, cuctema BO3HarpaXaeHnin 4iaeHam opraHoB YrNpaBieHns KOMNaHum no
pe3ynbTaTy (MMeHHO Takasi MoAeSlb MOTMBALIMOHHbIX BeINaT 3anoxeHa B Kogekce
KOpPMOPaTUBHOMO yrpaB/ieHns) UMeeT CBOM HeaocTaTkun. OHa KOppennpoBaHa ¢ Mo-
nenbio Homo economicus, npegycmarpmBatoLLein paLoHanbHoe, 3arouCTUHHOE,
a Nnopor HenpaBOMEPHOE MOBEAEHME akTopa (4JieHa opraHa ynpaBfieHUs KOM-
naHunein), KOTOPbI CTPEMUTCA OaXe B YCNIOBUSX YETKUX NPaBUi Urpbl YyCTAHOBUTb
cobcTBeHHbIe. CneooBatesibHO, NPUBSA3KA MOTUBALIMOHHBIX BbIMIAT UCKJTIOYUTESTbHO
K peaynbrarty AesiTeflbHOCTM KOMMaHuu (Bblpyyka, Npubeiib, Kypcoobpa3oBaHme
akuMin nnn kanutanmaaums KoMnaHmn) He asnseTcsa addeKTUBHOM, MOCKOSbKY
OnMMpaeTcs UCKJIIYUTENBHO HA NOE0NOMMIO MaTepuanbHbIX CTUMYJIOB.

lMpocounanbHas Mogesib MOTUBaLMOHHBIX BbINAaT

MNMocne paccMOTpPeHUss MOJENM BO3HArpaxaeHuin No peaynstaTy, kKotopas
6asupyeTcs Ha napaamurmMe, YTo JIIOAM — PaunoHabHbIE U 3rOMCTUYHBIE aKTOPbI?,
nepeiiaemM K HOBO MOZENN MOTUBALMOHHbIX BbIM/aT, KOTOpPasi OCHOBaHa Ha 0Opo-
COBECTHOCTM (MPOCOoLManbHOCTX) AEACTBUI CO CTOPOHbBI AMpPeKTopaTa (COOCTBEH-
HUKa) KOMAAHUK.

Jencteue pykoBogutens crneayeT paccmarpmBaTtb NPOCOUVanbHbIM, UK A0-
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BGpPOCOBECTHLIM, BCAKWIA pa3, KOr4a OH XEepTBYET CBOUM BPEMEHEM, AEHEXHbLIMU
cpencTBamu Unu ApyruMm pecypcom, 4Tobbl M3bexartb NPUYNHEHWSI Bpeaa ApYyroMy
nnu cobIloCTU NpaBmna aTukmn®,

MpocoumansHOoe NoBeaeHME CO CTOPOHbBI MPUHLMMANIA M areHTa CBSI3aHO C onpe-
OeneHHbIMN CoumManbHbIMU CUrHanamm. B 4acTHOCTU, x GOPMUPYIOT XECTKME npa-
BWJIA UMPbl, NPEOJI0XKEHHbBIE MPUHLIMMNANIOM areHTy. A TakxXe 0XUAAHNUS CO CTOPOHBI
OpYroro y4actHMKka — kak Obl OH MOBe Cebs NP CXOXMX 0OCTOATENLCTBAX.

B nepBOM cnyyae areHT JoMKeH NocnefoBaTeflbHO BbIMONHATL YCNOBUS
YCTAHOBJIEHHOW MPUHLMNAIOM UHCTPYKUMK. Hanpumep, cornaleHnio Mexany
PYKOBOANTENEM N YNOJIHOMOYEHHBIM INLOM KOMMaHUN (COBETOM AMPEKTOPOB,
akumoHepoM). OHO npeaycMaTpmBaeT 0ObEKTUBHbLIE MOTUBALMOHHbBIE BbIMaAThI
(BENMYMHA BO3HArpaxneHns, MeXaHM3M pacyeTa) He TONbKO 3a pe3ynbraT Aes-
TEeNbHOCTU (Hanpumep, POCT Kanutann3aumm KOMMNaHum), HO 1 3a HeAeHeXHble
Harpagpl (NpenocTaBieHne NPUBUIErMPOBAHHOIO OTAbIXa, KOM@opTabenbHble
oduCkl, NPOABMXEHME MO CNyX6e).

Bo BTOpOM cnydae npocoumasnbHble CurHanbl oTMeYeHbl Buicwnm ApOuT-
paxHbim Cynom P® B MoctaHoBneHun Mpeananyma ot 06.03.2012 N2 12505/11.
CornacHo emy, 00OPOCOBECTHOCTb (MPOCOLMANBLHOCTL) AEACTBUIA 03HAYAET, YTO
pyKOBOAUTENb KaK MU0, KOTOPOMY akLIMOHEPbI AOBEPUSIN PYKOBOACTBO TEKYLLEN
DeaTeNbHOCTbI0 0OLECTBA, AONXKXEH COBEpPLLaTh AEUCTBUS, OXMAAEMbIE B aHa10-
TMYHOV CUTYaLUMM NPV aHAI0MMYHbIX 0GCTOSITE/ILCTBAX OT XOPOLLErO PYKOBOAUTESIS.
Lpyrumun cnosamu, Beiclumnin ApbutpaxHbliin Cya paccmaTpuBaeT NpocoumnanbHoe
noBeneHne PyKOBOAMTENS KOMMAHUN Yepe3 Npu3My CUTyaLMM U OOCTOSATENLCTB,
B KOTOPbIX XOPOLLUNIA pyKoBOAUTESNb NOBeN Obl cebs L0OPOCOBECTHO. TO CTb PYKO-
BOLCTBYSICb COBECTbIO, @ HE MaTepunanbHbIMU UCKYLLEHUSMU. [TpruHUMnan nosepsieT
areHTy, a TOT, B CBOIO O4epenp, Takxke OyaeT A0BEPSTh NPUHLIMNANY 1 AEACTBOBATb
NPOCOLMaNbHO.

Ha noeepxHOoCTM nexuT npobremaTnka, CBA3aHHas C KOHCTPYMPOBaAHUEM
OEeNCTBMTENIbHO ONTUMANIbHOMO KOHTPAaKTa, KOTOPbIA CTUMYAMPOBa Obl y4aCTHUKOB
6e3 pucka HexenaresibHbIX N0604YHbIX 3P deKTOB. [laHHas cuTyauus CBs3aHa Cc He-
NOJIHOTOM KOHTPaKTa — BeJb HEBO3MOXHO 3apaHee PEeLLNTb BCE CMOPbl, KOTOPbIE
MOTYT BO3HUKHYTb MEX/Y CTOPOHaMu B OyayLLeM.

PaspelleHve paHHOM AMneMMbl BO3MOXHO C MCMONb30BAHMEM MeXaHu3ma
«MoApa3yMeBaeMblx orpaHuyeHuii». B yactHocTr, kak otmedaeT JlyueHko®, pyko-
BOAMTESIb KOMMAHUK NOJTy4YaeT 0400peHNE CO CTOPOHbI YNOSIHOMOYEHHOMO OpraHa
[nelicTBoBaTh N0 CO6CTBEHHOMY YCMOTPEHMIO (MOCKOJIbKY HEBO3MOXHO YHECTL BCEX
00CTOATENLCTB CUTYaLLMIA, KOTOPbIE MOMYT HACTYNUTL B OyayLLem). TeM caMbIM Me-
XaHU3M «nogpasdyMeBaeMbIX OrpaHUYEHNI» HanpaBAeH Ha NerMTUMaLNIO OENCTBUN
CO CTOPOHbI AmpekTopara. MNpu aToM AmMpekTopar 0083aH YETKO BbINOJIHATL CBOU
durayumapHsle 0693aHHOCTN AOIKHOM 3a60TIMBOCTU U NIOSILHOCTU. Takoin Mexa-
HM3M N03BOASIET n3beratb KOHPANKTA MHTEPECOB, MOTUBMPYET PYKOBOLCTBO KOM-
naHum K 4OO6POCOBECTHOCTUN NoBeAeHNs. IMnnemeHTaums mexaHnuama «nogpasy-
MEBaEMbIX OrpaHNYEHNin» B puayLumapHble MPUHLMIbLI MO3BOASET CKOHCTPYMPOBATh
ONTMMaJbHBIA KOHTPAKT C y4ETOM O0ObEKTUBHOCTM, NPO3PaAYHOCTU U XECTKOCTHU
B32MMOOTHOLLEHWI MEXAY CTOPOHaMU, BK/OHYAs MPOCOLMANbHOCTL NOBEAEHNS.

LpyrumM MHCTPYMEHTOM, MO3BOJIOLLMM PA3PELLNTL MPOBIEMY HEMOTHOTbI KOH-
TpakTa, ABNSeTCa MOAEb AEN0BOro LenenonaraHnsg. OHa OCHOBaHa Ha MpuHLMNax
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B3aMMHOI0 OOBEPUS N YBAXKEHWS 1 MO3BOJSISET Nepenarb npasa no ynpasieHnio
KOMMaHWen aMpeKTopara 1 nony41Tb akLMoHepamM BO3MOXHOCTb BOCMOb30BATLCS
npeuMyLLLecTBaMm Npuv NocnenyoLemM KOHTpoe. B 4acTHOCTH, NPU MOHUTOPUHTE
durayumapHbix 0693aHHOCTEN NPY COBEPLLIEHNM XO3SIMCTBEHHbIX ONepaLmii Co CTo-
POHbI areHTa (MCNOAHMUTENBHOIO OpraHa KOMMNaHMm) ¢ UCNOJIb30BaHMEM MPaBONPU-
MEHUTENBHOW NPAKTUKN B aHaN0OrM4HoM NpaBoBOn cutyaumn. NpeacraBneHHas
MOJesNb TakXe MO3BONUT KyNbTUBUPOBAaTh A0OPOCOBECTHOCTb Y YIEHOB OpPraHoB
yrnpaBfieHns KOMMNaHnen’.

CHoBa obpatnmcs kK npumepam. Jencteyowmin Kogekc KopnopaTtueHOro no-
BEe[EHMS, KOTOPbI pEKOMEHO0BAH aKLIMOHEePHbIM 00LLIECTBAM A1 UCMOb30BaHMS
B paboTte (pacnopsikeHune GKLB ot 04.04.2002 N2 421/p), oTpaxaeT onpeaeseH-
Hble CTaHOAPTbl MOBEAEHUS YIEHOB UCMOMHNTENbHBLIX OPraHOB, NPOBEPKY YIEHOB
OpraHoB ynpaBieHns Ha NPOCOLMaNnbHOCTb AENCTBUN.

B wactHocTu, B . 3.1.1. masbl 4 Kogekca kopnopaTMBHOIo NoBeaeHNs roBo-
puTCcs: 0093aHHOCTb YJIEHOB NPaB/ieHNs AEeACTBOBATb AOOPOCOBECTHO (3/1EMEHT,
KOTOPbIV LLOMOJSIHAET HEMOJIHBIV KOHTAKT) M pa3yMHO B MHTepecax 00LLLecTBa O3Ha-
YaET, YTO OHM A0IKHbI MPOSBASTL MPU OCYLLLECTBAEHNN CBOMX NPAaB Y UCMOHEHWN
0093aHHOCTEN, ONpeaeneHHbIX B ycTaBe, 3a00TIMBOCTb U OCMOTPUTESIbHOCTb,
KOTOPbIX cneayeT oXnaarb OT XOPOLLEro pykoBOOAUTENS B aHANIOMMYHOM CUTyaLmum
npw aHanornyHbix 06cTosATeNnbLCTBax. B n. 6.1.1 rnasbl 4 Kogekca kopnopaTnBHOMO
NOBEOEHNS OTMEYEHO, YTO YSIEH NPABEHUSA CYNTAETCS OENCTBYIOLWMM Pa3yMHO
1N 00OGPOCOBECTHO, EC/IN OH JINYHO HE 3aMHTEPECOBAH B MPUHSATUN KOHKPETHOMO
peLleHna N BHAMATENIbHO U3Y4ui BCO MHDOPMALMIO, HEOOXOAUMYIO ANs Npu-
HATMA pelleHns. Takme Xxe CTaHgapTbl MOBeOEeHNSA NpeayCMOTPeHbI n. 3 ctatbn 53
MpaxxpaHckoro kopekca Poccuiickon denepaunn n TpebytoT OT YNOJIHOMOYEHHOMO
n1ua AencTBOBaThb B MHTEpecax NpeacTaBasieMoro M Iopuanyeckoro nuua gobpo-
COBECTHO U Pa3yMHO.

MoTrBaLMOHHbIE BbIMNJiaTbl PyKOBOAUTESO MO COOCTBEHHbIM Npukasam 6e3 co-
rnacus c paborogaresnieM (B 4aCTHOCTU, C COBETOM AUPEKTOPOB) CBUAETENLCTBYIOT
0 NPOTMBOMNPAaBHOCTN AENCTBUIN reHepanbHOro AMPEKTopa: He NPOSBUI AOKHYIO
3ab00T/IMBOCTb M OCMOTPUTENBHOCTb, HAPYLLIMA duayumnapHbie npuHuunsl (Mocrta-
HoBneHne MAC Cesepo-3anaaHoro okpyra ot 11.03.2013 N2 A56-44208/2012,
MNMocTtaHoBneHue MepBoro apbuTpaxHoro anennsunmoHHoro cyaa ot 08.06.2011
N2 A39-65/2011).

B paHHOM cnyyae koMnaHus NpoBepuna AenNcTBUS PyKOBOACTBA Ha npeameT
npocoLManbHOCTU, NPUOErHyB K cyaonpon3soacTay. Kpome Toro, npeactaBieHHble
NPUMEpPbI NOKa3bIBAIOT, YTO OTCYTCTBME NPOCOLMANbHBIX MEXaHN3MOB (B YaCTHOCTY,
noapasymMeBaeMblX OrPaHNYEHWNI) B KOHTPaKTax MeXay NPUHLMAAN0M U areHTOM
NPUBOAMT K CNefoBaHuio Moaenu Homo economicus CO CTOPOHbI MOCNEAHETO.

Mo HabnopeHuto CtayTé, cxema Bo3HarpaxaeHust, 0OCHOBaHHas UCKOUNTESTIbHO
Ha MaTepranbHOM CTUMYIMPOBAHMM, BOCNPOU3BOAUT TPU B3AMMHO YCUIMBAIOLLIMX-
cs MexaHuama. NponcxoauT n3aMeHeHne BOCMPUSTUS COLMANbHOrO KOHTEKCTa,
4TO CNOCOOCTBYET BbIPAObOTKE MOTMBALMM SrondmMa. Co3oaloTcs matepuanbHble
WCKYLLEHWS, KOTOPbIE MOTYT aHHYMPOBATb MPUHLMMLI COBECTU. M, HaKoHeL, Npo-
WNCXOAUT «BblAaBNMBaHME» NNL, C NPOCOLMabHbIMM OCOOEHHOCTAMM XapakTepa.

MHTepecHoOM npencTtaBnseTcs Nos3nLms nNpaBonpPUMEHUTENs B OTHOLLEHWN
[006POCOBECTHOCTN PYKOBOOAUTENS KOMMAaHUKW. B 4aCcTHOCTW, OH OTMETWI, 4TO eau-
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HOJINYHBI NCMOJTHUTENbHbIN OpraH 06LLEeCcTBa (ANPEKTOP, reHepasibHbIN ANPEKTOP)
NP1 OCYLLIECTBIEHNN CBOUX NPaB 1 UCMOJTHEHUN 003aHHOCTEN O0JIXEH AENCTBO-
BaTb B MHTEPECAX 0OLLIECTBA, OCYLLLECTB/ISATL CBOM NMPaBa U UCMOJIHATbL 00513aHHOCTU
B OTHOLLIEHMM 06LecTBa A,06POCOBECTHO M padymMHO. CornacHo NpaBoBO NO3ULMM
Boicwero ApoutpaxHoro Cyna Poccuiickoit ®epepaumm, na3noxeHHon B Mocta-
HoBneHuu Mpe3anguyma ot 08.02.2011 N2 12771/10, npn paccMOTPEeHUN CNOpPOoB
0 BO3MELLEHUMN MPUYMHEHHbIX 0OLLECTBY €AMHOIMYHBIM UCMOAHUTETIbHBIM OPraHOM
yObITKOB NOAJIeXaT OLLEHKe ero AencTBus (6e3nencTame) C TOHKM 3peHnst 106poco-
BECTHOMO M Pa3yMHOM0 OCYLLLECTBAEHUS UM NPaB Y UCMONHEHWS BO3/IOXEHHbIX HA
Hero o6s13aHHOCTEN. Hafo Takxe nccneaoBatb BONPOC YMEHbLLIEHUS UMYLLECTBA
obulecTBa B pesynbTare ero AencTBUiA.

Mpu onpegeneHnn MHTEPECOB KOMMAHUN CREAYET, B YaCTHOCTU, YYUTbIBATb,
4YTO OCHOBHOW LieNbl0 AeATEIbHOCTU KOMMEPYECKOWN OpraHn3aLmm SBAsaeTcs ns-
BnedveHune npubbinn (n. 1 ctatbn 50 MpaxpaHckoro kogekca P®). Heobxoammo
NPUHUMATb BO BHMMaHME COOTBETCTBYIOLLME MOIOXKEHUS YYPEAUTENbHBIX JOKY-
MEHTOB M pPeLLeHnii OpraHoB IPUANYECKOro nua (Hanpumep, 06 onpeneneHumn
NPUOPUTETHLIX HAMPABAEHUI €ro AeaTeNbHOCTU, 00 YTBEPXAEHUW CTpaTerui
1 BU3HEeC-NNaHOB U T. N.). ANpekTop He MOXET ObITb NPU3HAH AENCTBOBABLLMM
B MHTEPECax IopUANYECKOro nnua, eCiv OH AeNCTBOBaN B MHTEPECAX OOHOMO UK
HECKOJIbKMX Er0 YYaCTHUKOB, HO B yLLEPO IOPUANYECKOMY JINLLY.

Hepa3ymHOCTb aelicTBuin (0e3aeincTBmne) OMpeKTopa CHMTaeTcs AoKa3aHHOM,
B YACTHOCTW, KOTda AMPEKTOP CoBepLUn caenky 6e3 cobnioaeHus 00bliMHO TPeoby-
IOLLIXCS NI MPUHATBIX B AAHHON KOMMaHUW, ABASIOLLENCS OPUONYECKUM JIULIOM,
BHYTPEHHUX NPOLLeayp AJ151 COBEPLUEHMS aHANOMMYHbIX CAENOK. Micxoas nd cmeicna
BbILLENPUBELEHHBIX PA3bsSICHEHNIA, NPU3HAHME MO0 HENPU3HAHWE COENKN HEOEN -
CTBUTENIbHOW HE BANSIET HA OLIEHKY Pa3yMHOCTU 1 AOOPOCOBECTHOCTU AENCTBUIA
reHepasibHOro oupekKTopa.

JencTeus pykoBoauTens sBNStOTCS HeJ0bpOCOBECTHLIMU U HEPA3YMHbLIMMU,
€CNU HapyLLAIOTCst HOPMbI KOPNOPATUBHOMO 3aKOHOAATENLCTBA. Hanpumep, 3aknio-
YeH I0roBOp Ha okadaHue nevebHO-NPOPUNAKTUYECKMX YCIYT ONPEKTOPY, Er0 KEHE
M CbIHY 3a CYET KOMMaHUK (Mony4yeHne IMYHON MaTepuasibHOM BbIroabl). TO eCTb
[Or0BOP HE HanpaBefeH Ha OCTUXEHME OCHOBHOM LIENN KOMMAHUM — U3BJIEYEHNE
NpubbLINK OT AesATENBHOCTU. B pedynbtate HELLENEBOrO PACX0A0BaHNS OEHEXHbIX
CPenCTB CO CTOPOHbI PYKOBOAUTENS MM ObININ YMEHbLUEHbI aKTUBbI KOMMaHuu (Mo-
ctaHoBneHne ®AC Mockoeckoro okpyra ot 26.12.2013 N2 $©05-15130/2012 no
neny N2 A40-61144/12).

Ewe oaHY KpaMosibHYO MblClb BbickasbiBaeT CTayT®. B yacTHOCTU, 3aMeyaer,
4YTO CXeMa, OCHOBaHHas Ha BbinyiaTe 3a pe3ynbTaT, BbITECHSIET 9JIEMEHTLI Oec-
KOPBLICTHOCTU (0,OOPOCOBECTHOCTN): AOBEPUE, NOSNBHOCTL 1 00S3aTENbCTBA. JTO
NPOUCXOAMT NOTOMY, YTO BblAENIEHNE MaTepuasbHbIX CTUMYJIOB CNOCcOOCTBYET
yNpaBneHnio coLmanbHbiM CUFHANOM (B HaCTHOCTU, aHANOMM4YHbIA PYKOBOAUTENb
B CXOXMX YCNIOBUSIX OyOeT AeNCTBOBATb B COMacum CO CBOE COBECTbIO) U MPOABU-
XeHuto sronama. MarepuanbHoe BO3HarpaxaneHve, npeaioXeHHOe Kak MOTUBaLMS
areHTa coBepLUMTL Kakoe-nbo AeNCTBME, HEM3OEXHO BKIIOYAET CUrHaN: OXNaaHne
NPUHLMNANOM 3rOMCTUYHOMO NOBELAEHNS CO CTOPOHbLI areHTa. Kpome Toro, Cxemsl
onniatbl NO pe3ynbTaTy BKJIKOYAOT 3roM3M areHTa, YTo CroCcOoOCTBYET MOJSYHEHMIO
UM NPEVMYLLIECTB OT NPUHLMNAnNa.
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SxcrepTrsa

Takum 06pa3om, MAE00orns MaTepuanbHbIX CTUMYJIOB, Kak OKa3blBaeTCs, U3-
MEHSIET NOBeAEHME YYaCTHMKA (B TOM YMCIIE NPOCOLMANbHOCTbL) 1 €r0 MOTUBALMN.
KoHTpakTbl, OCHOBaHHbIE HA MOTMBALMOHHbIX BbiMNiaTax YiieHaMm OpraHoB yrnpasse-
HWS N0 pe3ynbTaTy, A0 ONPEeAENeHHOro YPOBHS ABAAIOTCS HEMOJIHbIMU. B gaHHON
cuUTyauum pykoBOOAMTENMN UMEIOT BOSMOXHOCTb MOMNbITATbCHA U3bATb OFPOMHbIE
aKTMBbl KOMMaHUM NOCPEACTBOM CBOEr0 HENMPABOMEPHOIO NOBEAEHNS.

B yacTHOCTK, HENPaBOMEPHOE NOBEAEHME BbIPAXAETCS B YCTAHOBKE PYKOBOAM-
Tenem coOCTBEHHLIX NpaBun Urpsl (6e3 0400peHns paboToaaTens), Lenbio KOTOPOW
ABNAETCH NMYHOe MaTepuanbHoe oborauleHune (MoctaHoBneHne GAC Ceepo-3a-
nagHoro okpyra ot 26.11.2013 N2 A13-14986,/2012). Mony4yeHne 3Ha4nUTENbHbIX He-
3aKOHHbIX KOMMEHCALMOHHbIX BbINaT HabloaaeTcs Npu A0CPOYHOM YBOSIbHEHWM
(«3010Tble NapaLUioThl»), B TOM Y1cie 6e3 NpuBS3KN K pesynbTaTy AesTeNbHOCTY
koMmnaHuu (MocTtaHoBneHme [eBATHAALATOr0 apOUTPAXKHOMO anensuMOHHOMO cyaa
o1 27.02.2009 N2 A35-4870/08-C5).

OnacHOCTb CxeMbl BO3HarpaxaeHns 3a pesynbTaT 3akJIlo4yaeTcs B TOM, YTO
[0OPOCOBECTHLIE PYKOBOAMTENN YCTYNAOT MCKYLUEHWNIO, TEM CaMbIM NepecTynas
4yepTy 3aKOHHOCTU, LOOPOCOBECTHOCTM U 3TUHHOCTU. [JaHHOE SBNEHNE HOCUT
Ha3BaHWE «KOTHUTUBHbIA ANCCOHAHC». [pyrMmMmn cnoBamMm, HECOMIaCOBaHHOCTb
(HenocnenoBaTeNbHOCTL) MEXAY BEPON 1 PaKTUHECKNUM MOBEAEHNEM YHACTHNKA.

Takrm 06pa3om, KyNbTUBMPOBaHME NPOCOLMaNbHOMO NOBEeASHNS Mexay NpuH-
LMnanoMm 1 areHTOM peanmadyeTcs TOSIbKO B TOM Cilyyae, eCnm 6yaeT CKOHCTPYMPOBaH
ONTUMasbHbIN KOHTPAKT. B HEM [O0/XHbI MPUCYTCTBOBATbL HE TOJIbKO MEXaHU3MblI
BbINaaT BO3HArpaXxaeHnsa 3a pesynbrar (NpuyemM pasmep BbinaaTt AOMXKEH OblTbh
YMEPEHHbLIM, C Y4ETOM PAAa KPUTEPUEB OLLEHKN OEATENBHOCTU PYKOBOAUTENS),
HO 1 NpocoLManbHble acnekTbl (NoApasyMeBaeMble OrpaHMyYeHns, OXNUaaHUS
CO CTOPOHbI APYroro y4acTHuka). iHaye KOHTPakT, OCHOBAHHbIN UCKIOYUTENbHO
Ha mMaTtepuanbHOM CTUMYIMPOBAHUM, MOXET NMPUBECTUN K CUTyaLuUKn, B KOTOPOWA
pykoBoauTenb OyaeT ycTaHaBNMBaTb COOCTBEHHbIE NpaBuia Urpbl, napanienbHo
MEH$S He TOJIbKO CBOE MOBEAEHWE, HO Y MOTUBALMIO.

Eccenmyxu,
Cmaspononeckutl kpail
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