JAVNCKYCCVOHHbBIN KNyo

KopnopaTtuBHoOe ynpaBneHue
B COBPEMEeHHbIX NMPaBOBbIX peanuax

C.M. llyueHko

Beaywmin akcnepT KOHTponbHOro ynpasnenus AoamuHuctpauun MNMpesupeHTta Poccuintckon de-
nepauun. Agpec: 103132, Poccuiickaa depepaumns, Mocksa, Ctapas nnowagsb, 4. 8/5. E-mail:
scorp_ante@rambler.ru

AHHOTaALMA

B cTatbe paccMoTpeHbl 0COBEHHOCTY OTHOLLIEHWNIA MEX Y COOCTBEHHUKAMU KOMMAHUN Y1 €€ MEHEKMEH-
ToM. Ocob0€e 3HayYeHVe aBTop NPUAAET UMEHHO COOCTBEHHUKY, KOTOPbI BbIMOSHAET aKTUBHYIO POJib B
peanusauunm O0NroCPOYHbBIX MHTEPECOB OopraHu3auumn. NoctpoeHve addeKTUBHOM MOLENN Koprnopa-
TUBHOIO ynpasfieHNa OCTUraeTCs C BbICTPanBaHMEM YETKMX NpaBu, KOTOPble OTPaXeHbl B Kopropa-
TVBHOM JOKYMEHTE — ycTaBe. B 4acTHOCTU, B yCcTaBe MOryT ObITb 3aKpernsieHbl TpeboBaHNs K kKaHauaa-
TaM Ha J0JIXXHOCTb B OpraHbl ynpas/ieHUs, 4YTO NO3BOMUT BbICTPauBaTh JOBEPUTENbHbIE (buayLumnapHbie)
B3aVMIMOOTHOLLIEHUSI MEXY COOCTBEHHVKOM 1 YIPaBiIEHMEM Ha ONITOCPOYHON OCHOBE. B ycTaBe MoxeT
ObITb MPEQYCMOTPEHO MOJIOXEHNe 06 oxnaaemMom yuiepbe B Criydae OTCTYMJIEHUSI CO CTOPOHbI YNeHa
opraHa yrnpasJ/ieH1s OT MIHTEPECOB KOMMaHUM 1 ee akLMOHEPOB. [prnyem OTBETCTBEHHOCTb, KOTOPas 3a-
KpersieHa B ycTaBe, MPUMEHSIETCS U K COOCTBEHHMKAaM, KOTOPbIE BAUSIIOT HA NMPUHSTUE YNPaBIEHYECKMX
pelweHnin. Lenbio ctatbn ABASETCS CO3[4aHMe ONnTUMallbHOM MOLENV KOPMOpPaTMBHOIO yrNpas/ieHuns, B
KOTOPOW COBCTBEHHUKM 1 MEHEOXMEHT ByayT pabotars Ha OCHOBE GUAyLIMM (OBEPUTENBHOCTIN) ANsi
LOCTUXEHUSI KOPNOPaTUBHOIO 6n1ara (yBenmyeHrs CTOMMOCTU akTUBOB). JpyrumMu croBamu, akLIMOHEpP
CO3[a€eT yCnoBus (B TOM YMCE C UCMOJIb30BaHNEM BHYTPEHHUX KOPNOPAaTUBHBLIX JOKYMEHTOB, B KOTO-
PbIX UCMOJL3YIOTCA COBPEMEHHbIE KOPMOPATUBHbLIE MOLENN 1 NPaBONpUMEHUTENbHAA NpakTnka) ans
PYKOBOACTBA, NMO3BONSIOLLME MOCNEAHEMY HE OTKJIOHATLCS OT 334aHHOro Kypca. PykoBoauTenb OONXeEH
[ENCTBOBAThL B MHTEpecax KOMMaHuM 1 ee COOCTBEHHMKOB NCXoAs U3 GaKkTUYeCKMX OOCTOATENLCTB B
npenenax pasyMHoOro npeanpuUHNUMAaTENbCKOro pucka. B yctaBe Heo6xoanmo chopmMynmpoBaTh MoHs-
Tne 3aMHTEPECOBAHHOCTU C LLENbIO UCKITIOYEHNS PUCKOB COBEPLUEHNS COENOK PYKOBOAUTENAMW B JINY-
HbIX MHTEPECAX. B KOPNOpaTUBHbIX OKYMEHTAX PErNaMeHTUPOBaTb 0COOEHHOCTN AOCTYMNa PyKOBOAUTE-
N9 N aKUMOHEPOB K MHdopmMaumm 0 komnadmn. pyrummn cnosamu, co3gatb CUTyaLmio, NPy KOTOPOR Y
y4acTHUKa He ByaeT HEOOOCHOBaHHOIO MHTEpeca K MHdopMaLmu. ABTOP OTBOAUT MMEHHO COOCTBEHHU-
KY aKTMBHYIO POJib B MOCTPOEHUN MOLENN, aAaNTUPOBAHHOM K COBPEMEHHbBIM YCN0BUAM. CTaTbst HOCUT
MeXONCLUMNINHAPHBIN XapakTep, MOCKOJIbKY 3aTparnBaeT KakK 3JIEMEeHTbl KOPNopPaTUBHOMO YNpaB/ieHNs,
ABNAIOLLMECH HACTbIO KOPNOpaTMBHbIX PUHAHCOB KakK Hayku, Tak 1, pa3yMeeTCs, KoprnopaTuBHOE Npaso.

KnioueBblie cnoBa

KOPMopaTMBHOE YrMpaBJfieHne, akTUBHOCTb COOCTBEHHMKA, YCTaB, OXMUAAeMblii yliepO, MeHEeOKMEHT,
dunayumapHbie 06593aHHOCTU, KOpHopaTUBHOE Gnaro, AONrOCPOYHbIE MHTEPECHI.
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AKTMBHOCTD aKkuyoHepa (COOCTBEHHMKA) B KOMIIAHMM CBsI3aHA C €r0 MPaBOBOI IPUPO-

moit. [Tpmobperas akuum (ZOMI0) B YCTAaBHOM KamuTame OOLIeCTBa ¥ MCIIONb3Ysl CBOE MIMY-
IIeCTBO C Le/bI0 OMYYIeHNsI JOX0ha B BUE YaCTU IIPUOBUIN OT fesITeIbBHOCTY OpTaHM3aINI,
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COOCTBEHHUK HaJle/IsIeTCsI OIIpee/IeHHBIMY IIPaBaMI, TO3BOIAOLIVIMYU €MY, B YJC/Ie IPOYNX,
YHACMB08aMb 8 YNPABAeHUU OelaMi KOMNAHUY, TIOTyIeHNny NHGOPMALNN O ee [esTe/IbHO-
CTH, A TAaK)XXe TIPMHIMATh y4acTue B pacrpeenenu npubsumn’. [IpaBo ynpasieHne KoMma-
HUe€I, ¥ TIPaBO KOHTPOJIA 32 €e aKTUBAMI, SIB/ISIOTCS IPOM3BOLHBIMY OT BIIAfIEHMsI YaCTHIO
KanuTazna (aKImm, Tomm)>

CoOCTBEHHMKI SIB/IAIOTCS [IPMOPUTETHBIMY YIaCTHMKAMM B OTHOIICHUY HIPUHATHS pe-
1eHnit B chepe 613HeCa, ITOCKOIbKY 00/Tafa0T CAMOCTOSITE/IBHOCTBIO I LIMPOKO AUCKpeL-
eir’. Kpome Toro, y yyacTHuKa (cy6bekTa), IproOpeTIIero makeT akumit (o) 1, Kak cefs-
CTBUE, OCYII[eCTBIBILIErO HBECTHUINM B IjeHHbIe OyMary, BO3HIKAET OXKI/aeMOe CTPeM/IeH e
IPOSIB/IATD MHTEPEC K CYAbOE CBOUX BIIOXKEHMIL, T.€. [TO/Iy9aTh CBEIEHNS O esITeIbHOCTI KOM-
[IAHMH, IPOBEPSITh 060CHOBAHHOCTH IIPOTHO30B OTHOCUTENBHO IIPUPOCTA LIeHBI AKIINIT, B TOM
qCTIe TOCPEHCTBOM aHa/IM3a pPacKpbIBaeMbIX OpraHu3aliiell JOKYMEHTOB, KOHTPOINPOBATh
IPUYMATAIOLIVILCS [T0 aKLIMAM BOX0f, (AVBUIEH/bI) U T.IL*

IKOHOMUYECKUIT MHTEPEC KOMITAHUM TIPOU3BOJIEH OT 9KOHOMUIECKIX MHTEPECOB €€ CO6-
CTBEHHMKOB. TaK KaK MHTEPeChl OPraHU3ALNI IPENONPENeTAIOTCS MHTEPecaMyt COOCTBEHHN-
KOB, CJ/IEf{OBATE/IbHO, yieph, HAHECEHHbII OPTAHOM YIIPAB/IEHNsI KOMIIAHUM, KOPPEIUPYeET C
yiepOoM, HaHeCeHHbIM KOHKPETHOMY COOCTBEHHUKY®.

MexaHn3M KOPIIOPATMBHOTO VIIPAaBAEHNS IpeAIoIaraeT BIVsIHIE COOCTBEHHNMKOB Ha
yIpaBjIeHYeCKue pelleHys B 3aBUCUMOCTY OT OV YYacTus MM MaKeTa akuuit®. Jpyrumm
CTIOBaMM, IPUHIIMII CYLeCTBOBAHVSI COBPEMEHHOI KOMITAaHMI OCHOBAH Ha pasfie/leHNN 9KO-
HOMMYECKIX MHTEPECOB I KOHTPOJIbHBIX IPaB (MIPUHSITIE YIIPABIEHIECKIX PelleHni)’.

OnHMM 13 OCHOBHBIX KPUTEPIEB KOPIIOPATUBHOTO 6/1ara (IOMIMO ITOBBIIIIEHISI MTHBECTH-
ILIVIOHHOI! ITPUB/IEKATEIbHOCTH, TIPMOOpeTeHIsI KOHKYPEHTHBIX IIPENMYIIECTB) SIB/ISIETCS yBe-
JIMYeHMe CTOMMOCTH aKumil (aKTMBOB KoMmaHuu)®. B cBoo odepenp, IieHa aKIUM 3aBUCUT OT
IOBepysi K PyKOBOACTBY, IIOCKO/IBKY, 110 00I[eMY IIpaBITy, aKLIMOHEP IIPUHMMAaeT PUCK obecie-
HEHVs aKIMIL, B TOM 4MCTIe B CBA3Y C OLIMOKaMI yIIpaByeHus’. B pesynprare HeaddexruBHOrO
YIIpaB/IeHVsI KOMIIAHMEN CO CTOPOHBI PYKOBOJCTBA HAIIPSIMYIO 3aTPAryiBalOTCs 9KOHOMUYECKIIE
uHTEpecs COOCTBEHHNKOB. CyIeCTBEHHOE CHIDKEHNE aKTUBOB KOMIIAHII MOXXET CBOUTHCS K

! Cm.: ITocranosnenne Koncrurynymonsoro Cyma P® ot 25.05.2010 Ne 11-IT // Bectnmk Konctury-
nuonHoro Cyna Poccniickoit @epepanum. 2010. Ne 5.

2 Cwm.: ITocranosnenne Espomneiickoro Cyza o mpasam denoBeka ot 25.07 2002 o geny «CoBTpaHCaBTO
XomnauHr npoTuB Ykpaunsl» // KypHan poccuiickoro mpasa. 2003. Ne 9. C. 133-156.

* Cwm.: Onpegenenne Koucturyunonnoro Cyza PO ot 16.10.2007 Ne 677-O-0O // CIIC KoncynsrantlInoc.

4 Cwm.: ITocranosnenne Ilpesupmyma Beicimero Ap6urpaxuoro Cyma P® ot 18.06.2013 Ne 3221/13 //
Bectank BAC P®. 2013. Ne 11.

> Cwm.: Ompepenenne Bepxosroro Cyna PO ot 26.08.2016 mo ey Ne 305-9C16-3884, A41-8876/2015 //
CIIC Koncynpranrllmoc.

¢ Cm.: TTocTaHoBeHMe [IeBATOrO apOUTPAXKHOTO aNe/UIANMOHHOrO cyAa oT 20.03.2014 mo pemy Ne A40-
56137/2013; mocranosneHye [IATHaAI[aTOr0 ap6UTPasKHOTO aleUIALMOHHOrO cyfa oT 05.03. 2013 mo memy
Ne A01-1335/2012 // CIIC Koncynbrantllmoc.

7 Cwm.: BerleA., Means G. The Modern Corporation and Private Property. New York, 1932.P. 69.

¢ Cwm.: Ilocranosnenne Koncrurymmonnoro Cyga P® ot 24.02.2004 Ne 3-TT // Bectauk Koncturyrmon-
Horo Cynma P®. 2004. Ne 2.

? Cwm.: ITocranosnenne Espomneiickoro Cyza mo mpasam denoBeka ot 31.07.2014 o geny «OAO «Hedsi-
Haa xommnaHusa «fOxoc» nporus Poccuiickoit @epepanun» // Ilpenenentsl EBpormneiickoro cyna 1o mpaBam
yenoseka. 2014. Ne 4. C. 74-96.
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JINIIEHNI0 COOCTBEHHOCTH Y aKI[OoHepoBY. [ToaToMy HepenKo COOCTBEHHNKN IIPOSIBIISIIOT aK-
TUBHOCTDb B OTHOLICHNN praBIIeHI/IH KOMHaHI/IeﬁI, IIBITAACH USMEHUTDH 3KOHOMI/I‘ICCKYIO cTpare-
TVIO pa3BUTHUA (BHeCTI/I MIBMEHEHN B KOPIIOPAaTVBHbIE }IOKyMeHTbI, HOIIO)KeHI/IH)“.

C prI‘OI/UI CTOPOHDI, aKTMIBHOCTbH CO6CTB€HHI/IKa B OTHOIICHUM M3MEHCHMA 3KOHOMMNYEC-
CKOTo Kypca TpebyeT 060CHOBaHHOTO 0OBACHEHN BMEIIATeIbCTBA B KOMIIETCHIIVIO OPTaHOB
ynpasjieHns (MeHeIPKMEHTa, CoBeTa IUpeKTopoB)'s. ITopoit eiicTBUA OpraHOB yIIpaBIeHNA
MOFyT HE COOTBETCTBOBATDH 3aBBIII€HHBIM NTHTEPECAM CO6CTB€HHI/IKOB.

PykoBomcTBO IpMHMMAET pelleHlis B CUITY CBOUX (GUYLVIAPHBIX 00SA3aHHOCTEI 1 BBIOV-
paeT SKOHOMMYECKYIO CTPATETHIO PasBUTIsI OM3HECA, KOTOPAsi COOTBETCTBYET HAVTYYIINM B
MHTEpeCaM KOMIIaHUM C y‘leTOM IIOJIOXKEHMA Ie/T NCXO0OA 13 q)aKTI/I‘-IeCKI/IX O6CTOHT€IIBCTB B
IIpefiesiax pasyMHOTO 1 JOIIyCTUMOTO IO YCTIOBUSIM 000POTa MIPEAIPUHIMATENIBCKOTO PUCKA.
Hanmuane BO3MOKHBIX HeraTVBHBIX HOCIICIICTBI/Iﬁ B pe3y}IbTaTe [ E€MOBBIX IPOCYETOB IIPU IIPU-
HATUU PEIIeHNIT B CUIy PUCKOBAHHOIO XapaKTepa MPeANPUHIMATENbCKO JeATe/IbHOCTI He
MOXET ABIATHCA OCHOBAHVEM [JI1 IIPUBICYEHNS YI€EHOB praBHCH‘{eCKI/IX OpPraHoOB K I'paXk-
HaHCKO—HpaBOBOﬁI OTBETCTBEHHOCTN, KOTOpaA MOXXET HaCTyHI/ITI) JIVIIb TPV HEIPAaBOMEPHDBIX
NIPOTUBOIIPABHBIX I BUHOBHBIX JAEICTBUAAX .

[Tosuiust pOCCUIICKOTO Cyfa KOPPECIOHAMPYET C IIPABOBOI IIO3MUI[MEN aMEePUKAHCKOTO
IIpaBOIIPMMEHNTETIA. OpraH praBHeHI/IH [O/DKEH ITAaHNPOBATh HaI/UIy‘IHII/IM 06pa30M Kpr
KOpHOpaluy 1 ee akuyuoHepoB. OuayrmapHble 00A3aHHOCTI IIO3BOJIAIOT PYKOBOACTBY He
TOJIKO CAMOCTOSITENIBHO (B CU/IY AMCKPELVIOHHBIX IIOJIHOMOYNII) YIPAB/IATh OpraHu3alues,
HO M BBIOMPATh BPEeMEHHOI ITepUOJ, /ISl TOCTYDKEHUA KOPIIOPATYBHBIX Iie/Ieit™,

I[Tpu cobmonennn GuAyLMapHbIX 0053aHHOCTEI, JO/DKHOI 3a00T/IMBOCTH, Z06POCOBECT-
HOCTU U paSyMHOCTI/I pyKOBOI[I/ITeIIb IoanagaeT 1moj 3aHH/[Ty IIpaBuUIa 6I/I3HeC—peIHeHI/IH, qTo
OIIPaB/BIBAET €T0 yIpaBIeHIeCKOe feiicTBue. [pyrumu coBamu, ppaHInnsa akIuoHepa —
3TO UJe0NIOrNYecKast IaT(GOpPMa, C IIOMOIBI0 KOTOPOII PyKOBOANTE/Ib IPIHIMAET PelLIeHNs
B cdepe 6M3Heca B CHITY YIIPABIEHIECKO HUCKPELNH, Ae/IeTNPOBAHHON COOCTBEHHIKOM'.

Ax1uonep (COOCTBEHHUK), PABHO KaK U PYKOBOAUTEND (MCIIOTHUTEIbHBII OpraH/MeHes-
JKMEHT WJIU KOJUICTMAa/IbHBIN OpraH — HaOJII0fjaTe/IbHBII COBET/COBET AUPEKTOPOB)ABIACTCS
KOMMEPUIECKNM HpO}IyKTOM IOpUANYIECKOTO NNIA; HIary OpraHa praB}IeHI/IH N3MEPAITCA,
OLIEHMBAIOTCSI U KOHTPOJIMPYIOTCSI CaMOlt KOMIIaHMelT B /inie coOcTBeHHMKA. bamanc xo3s1ii-

10 Cm.: Pemnenne EBpormeitckoro Cyza 1o mpasam desoBeka ot 07.11.2002 1o ey «Onbyxak npoTus IToms-
mn» // CIIC KoncynpranTlInoc.

" Cwm.: Cheffins B., Armour J. The Past, Present, and Future of Shareholder Activism by Hedge Fund. Cam-
bridge, 2011.P.11-14.

12 Cm.: Parsons D., Tyler J. Activist Stockholders, Corporate Governance Challenges and Delaware Law.
Ch. 18. Part VIII / Research Handbook on Mergers and Acquisitions. Chaltenhem, 2016. P. 377.

1 Cwm.: ITocraHoBneHne Apburpaxsoro cyna Bonro-Bstckoro oxpyra or 05.05.2016 mo gemy Ne A43-
21107/2013 // CIIC KoncynbranTlImroc.

* Cm.: Berctmit Cyp, mirara Jdemaap (493 A.2d 946) (Del. 1985) mo geny «UnocalCorp. v. MesaPetro-
leumCo» [OnexTponnsit pecypc: // URL: https://casetext.com/case/unocal-corp-v-mesa-petroleum-co#p955
(maTa obpamenys: 13.12.2016); Berciumit Cyp mrara [lemasap (571 A.2d 1140) (Del. 1989) mo feny «Paramount
Communications, Inc. v. Timelnc.» [dmexrponnsiit pecypc]: // URL: https://casetext.com/case/paramount-
communications-inc-v-time-inc#p955 (nara obpamenns: 13.12.2016); Kanmpepckuit Cyn mrara [lenasap ot
28.07. 2009 mogeny «La. Mun. PoliceEmpls’ Ret. Sys. v. Fertitta» [9nextporustit pecypc : //URL: http://www.
potteranderson.com/media/experience/448_Louisiana.pdf (nara o6pamenns: 13.12.2016)

'* Cwm.: Kanunepckuit Cyn mrrara Jlemasap (564 A.2d 651) (Del. Ch. 1988) mo geny «BlasiusIndustriasInc.
v. AtlasCorp.» [Omekrponnsiit pecypc]: // URL: https://casetext.com/case/blasius-industries-inc-v-atlas-corp
(maTa obpamenns: 13.12.2016)
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CTBEHHOTO CYILIeCTBOBAHNUA TapaHTUPOBAHHO OIpeJe/IeH 3JIleMeHTaMy COBMECTHOI paboTh
W/, TOBOPS IO-PYTOMY, KOMaHJHOTO IIPOM3BOJCTBA'.

Oc06eHHOCTBI0 KOHCTPYKIMU KOMAHJHOTO IIPOM3BOACTBA SIB/LIETCSA TO, YTO JEVCTBIS
Y4YaCTHUKOB (COOCTBEHHMKOB I YIIPAaBJIeHYECKUX OPraHOB)KOMIIAHMJ HAIlpaBjIeHbI Ha B3a-
VIMHOE COTPY/FHMYECTBO U 3AIINUTY OT IF0OBIX HeOOPOCOBECTHBIX AEICTBIII [PYTUX yIACTHI-
KOB". B mo60M ciydae, MeHeKMEHT 00513yeTCsl yIpaB/LsITh KOMIIAHNUEN B MHTEPecax ee cob-
CTBEHHMKOB, 2 OCTa/IbHbIe 3a/[HTEPECOBAHHbIE YYaCTHUKY (CITy>Kallye, KpeAUTOPDI) HO/DKHBIL
OBITH 3aIMIIEHBI TPABOBBIMIL FAPAHTISIMMN',

Xoremocp 6b1 06paTUTh BHMMAHNE Ha CIEAYIOLIME OOCTOATENbCTBA. ABTOpP YUUTBIBAET
CXOJICTBO, II0 CBOEY CYTV KOPHIOPATUBHBIX OTHOLIEHMII (CXOXeil KOPIOPAaTUBHO IIpUpOfe)
B aKIIOHEPHBIX 00IIeCTBaX 1 00I[eCcTBaX ¢ OIPaHNMYEHHON OTBeTCTBEHHOCTHIOY. VcIonb3y-
eMas TepMUHOJIOTUA B OIPefe/IcHNN OPTaHOB YIIpaB/ieHNs (HaIpuMep, MeHe[KMEHT), KOop-
HOPATMBHOrO 6/1ara, y49aCTHUKOB KOPIIOPATHBHBIX OTHOIIEHWIT HECKOIBKO OTKIOHSETCSI OT
IIPMHATOM B JIeVICTBYIOILIEM POCCUIICKOM 3aKOHOJaTeNIbCTBE. TeM He MeHee pOoCCHUIICKIE CY/IbI
NIPUMEHAIOT TEPMUHOIOIUIO, KOTOPas MCIIOAb3YETCS aBTOPOM B CTaThe.

Kak 651 geTKO HU ObITa COpMyIMpOBaHA HOPMa B /000N CUCTeMe TIpaBa, HeM3OeXeH
97IEMEHT CYAeOHOTro TOMKOBaHus. Beerna Oyzet cyiecTBOBaTh HEOOXOAMMOCTD Pa3bsACHEHNS
HEsICHBIX MOMEHTOB I Q/JalITAL{MI K M3MEHSIOMMCSI 00CTOSTENbCTBAM (B 9TOM M 3aK/IIOYaeT-
51 KauecTBO IIpaBa). boree Toro, MHOIMe 3aKOHBI CHOPMYIMPOBAHBI C UCIIONb30BaHNEM Tep-
MIHOB, KOTOpbIe B GOJIbIIElT VM MEHBIIIEN CTEIIeHN HESICHBI, U TOIIKOBAHNE, 1 IIPUMEHEeHe
KOTOPBIX 3aBUCHUT OT MPAKTUKM IPUMeHeHUA. Poib Cy/loB COCTOUT B pa3bACHEHUN MHTEp-
IIpeTalVIOHHBIX COMHEHWIT, B TOM YMC/IeNIPeNcKa3yeMoCTy GOpPMY/IMpOBKY TePMIHOB 001Ie-
CTBEHHbBIX OTHOLIEHUII, HA KOTOPbIE€ OHA PACIPOCTPAHAETCA™.

Kax ormeuaror ITapconc u Taitnep?, xoprnoparuBHasg ¢opMa — 3TO Takas CTPYKTypa
yIIpaBjIeHMNs, B KOTOPOJ (POKYC 3aIUTHI CMeIleH Ha KanmuTaa (aKTuBbI). B cBOIO ouepens
AjteH” 3aK/IIOYaeT, YTO KOPIOPATUBHOE IIPABO HO/DKHO OBITH OPMEHTMPOBAHO Ha 3aINTe
JOITOCPOYHOI CTOMMOCTH KaIllTaIa, IepefaHHoro koMmnannu. OgHako HeoOXOMMO 3a/jaTh
BOIIPOC, HACKO/IBKO JIeIETMPOBAHHASA YIIpaBIeHYeCKasl JUCKPeNus SIBIAETCA Pa3yMHOIIC TOY-
KM 3peHnsAee npenenos. /keHceH 1 MeKIMHI? IOKa3bIBaIOT, YTO MEHEPKMEHT MCIOIb3yeT

' Cm.: [Tocranosnenne JleBATOro apOUTPaXK HOTO aNe/IALMOHHOrO cyfa or 16.11.2016 rmo ey Ne A40-
51748/2016, IlocTaHoB/IeHNe [IeBATOr0 apOUTPa’KHOTO aNle/UIALMOHHOTIO cyAa ot 15.09. 2016 mo memy Ne A40-
242180/2015 // CIIC KoncynsranTlImoc.

7 Cwm.: Blair M., Stout L. A Team Production Theory of Corporate Law // Virginia Law Review. 1999.
Vol. 85. P. 247; Blair M. Corporate Law and the Team Production Problem / Working Paper. Vanderbilt Univer-
sity Law School, 2012. P. 8.

'8 Cwm.: Hansmann H., Kraakman R. The End of History for Corporate Law. Working Paper. Cambridge,
2000. P. 3.

¥ Cm.: ITocranosnenne Koncruryrnmonnoro Cyna PO or 21.02.2014 Ne 3-I1 // Bectauk Koncrurynmon-
Horo Cyna P®. 2014. Ne 3.

» Cwm.: [Tocranosnenne Esponerickoro Cyzma o mpasam denoBeka oT 18.12. 2008 o meny «Kaszakos nmpo-
tuB Poccuiickoit @enepanym» // bronnerens EBpornerickoro cyna 1o npasaMm uenobeka. Poccuiickoe nsganue.
2009. Ne 12; TTocranosnenne Eppomneiickoro Cypa mo mpasaM denmoBeka oT 12.02. 2008 mo peny «Kadxapuc
nporus Kunpa» // CIIC Koncynbrantllmoc; Iloctanosnenne EBponeiickoro Cyza 1mo mpaBaM 4yesioBeka OT
04.05.2000 nio ey «Porapy npotus Pymbiaum» // CIIC KoncynprantlImoc.

2! Cw.: Parsons D., Tyler J. Op. cit. P. 377.

2 Cwm.: Allen W. Ambiguity in Corporation Law // Delaware Journal of Corporate Law. 1997. Vol. 22. P. 894.

» Cwm.: Jensen M., Meckling W. Theory of the Firm: Managerial Behavior, Agency Costs and Ownership
Structure // Journal of Financial Economics. 1976. Vol. 3. P. 305.
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YIIpaBIeHYeCKYI0 AMUCKPELMIO B JIMYHBIX MHTepecaX. [1acCMBHOCTh HEKOTOPBIX COOCTBEH-
HUKOB fABJISIETCS VA3SBUMBIM MECTOM, IIOCKOJIBKY IO3BO/IACT IPOQeCcCHOHATbHBIM PYKOBO-
IUTEIAM He TOJBKO YKPeIUIATb CBOM IIO3VIMMU, HO U IpeHeOperaTb MHTEpecaMM JaHHBIX
YIaCTHMKOB ¥ HOMy4arh BeIroxy>. Tem caMbIM, 06/1afast MVPOKMMY YIPaBIeHIeCKMI O
HOMOYMAMU, MEHEPKMEHT CTAHOBUTCA PaCIOPANNUTENEM 9y KUX JEHEKHBIX CPEJICTB.

B Takux ycmoBuAX MMEHHO aKTMBHOCTD aKIIMOHEpPa BBIXOJAUT Ha MepBbIil MnaH. Ero Kon-
TPOJIbHBIE NeVICTBYA HAlIpaB/IeHbl Ha HEJOMyIIeHNA IPMYMHEHN yiepOa KOMIIAaHUI CO CTO-
POHBI OPTaHOB yIpaB/leHuA. [IpyrumMu c1oBaMu, COOCTBEHHMK JJO/DKEH YCUINTh KOHTPOJIb 3a
HeVICTBUAMMI PYKOBOJCTBA* (B TOM YICJIe 3aKPEIUTh BO BHYTPEHHVX KOPHOPATMBHBIX JIO-
KyMEHTaX 0COOEHHOCTY COBEPIICHVSI OT/E/IbHBIX XO3sIICTBEHHBIX OMEpPALNil, CBA3aHHBIX C
3aMHTEePeCOBAHHOCTHI0). CO CBOEI CTOPOHBI, PYKOBOJUTEND JO/DKEH [IEIiCTBOBATh ZO6POCO-
BECTHO J pa3yMHO B MIHTepecax I0PUANIECKOTO JIMLA U er0 COOCTBEHHUKOB.

Lenpio cTaTbu ABIAETCA CO3JJaHME ONTUMAIBHOV MO/ KOPIOPATUBHOIO YIIPaB/Ie€HNUA
B COBPEMEHHBIX IIPaBOBBIX peanuax. OFHON U3 MPEeATIOChIIOK /I JOCTIDKEHNS 3aAB/ICHHON
MOJIeIVE HeOOXOAMMO 3aKpeIUIeH)e B yCTaBe KOMIIAHMM HeKOTOPBIX IIOIOXKEHUIT, KOTOpbIe
MTO3BOJIAT OPMEHTUPOBATEH HE TONBKO PYKOBOACTBO KOMITAHWM, HO ¥ OT/I€/IbHBIX aKIIVIOHEPOB
HelICTBOBATb B MHTepecaxX KOMIIAHUY U ee JPYTUX COOCTBEHHVKOB.

YcraB Ipy3BaH ONpefeIaTh 0COOCHHOCTY OTHOIIEHUI BHYTPY KOMIIAHUY MEX]y MeHe]I-
XKMEHTOM (COBETOM JMPEKTOPOB) M aKLMOHepaMu. [JaHHBIN KOPIIOPaTUBHBI JOKYMEHT I10-
3BOJIAET PETyNMPOBaTh NEeATENbHOCTD yIPaBAeHYeCKOro oprana”. Ha Bsrmap aBropa, ycTaB
OPraHM3alMN3a4aCTyI0 ABIAETCA HEOOLEHEHHBIM KOPIOPAaTMBHBIM JOKYMEHTOM. Benmp ¢
IIOMOIIBIO YCTaBaMOXKHOCO3/IaTh KOPIOPATHBHYIO KOHCTPYKIINIO, KOTOpast OyAeT OlpefeniTh
IIpaBWIA IS BCeX 6e3 MCKITIOYEHNIT YIaCTHIKOB. AKIIVOHEPBI BIIPaBe [JOIOTHATh YCTAB I10-
TIOKEHMAMM, KOTOPble He KOHKPETU3MPOBAHBI [IefICTBYIOIMM 3aKOHOIATETbCTBOM.

DenepanbHbIM 3aKOHOM «O0 aKI[MOHEPHBIX 00ILIECTBAX»* HE 3aMpPEIleH0 BHECEHME 13-
MEHEHMII B YCTaB VIV MHBIE KOPIIOPATUBHbIE JOKYMEHTBI, KOTOPble HE KOHKPETU3NPOBAHbBI
KOPIIOPATUBHBIM IIPaBOM. [JTaBHOE, YTOOBI M3MEHEHSI He HapyIIa/t 3aKOH 00 aKI[IOHEPHBIX
obuecTBax”. YcTaB [O3BOJISIET AKIMOHEPY HECKOJIBKO PACIIMPUTh TPpeGOBaHMS K KaHAU/A-
TaM B WIEHBI COBETA INPEKTOPOB, KOTOPbIE OTIpeMIeieHs! 11. 4 ¢T. 53 3akoHa 06 aKI[MOHEPHBIX
0061ecTBaX, YTO MO3BOMSET B JIA/MbHENIIEM HECKOTIBKO HUBEIMPOBATb PUCKM, CBSI3aHHbIE C
YIPaBIeHYECKMMY PEIIEeHNAMMU.

[ToMMMO OCHOBHBIX TPeOOBaHMII K KAHANAATY B WICHBI COBETa OMPEKTOPOB (MM U JjaH-
HblIe IOKYMEHTA, YIOCTOBEPAIOLIEro TNMYHOCTD (cepus U (MIM) HOMep JOKYMEHTa, JaTa ¥ Me-
CTO €ro BbIJja4l, OpPraH, BbIIABIINII JOKYMEHT)B yCTaBe MOKHO IIPOINCATh JOIOTHUTEIbHbIE
Tpe6oBaHMs. B wacTHOCTY, IPOGeCCHOHANBHBII OIBIT, 6E3yIIPEUHYIO [JENIOBYIO PEIyTALIIO,
CBeJIeHN:A O BJIQJICHNN aKIMAMI APYTUX KOMIIAHUIL, CBeleHuA O ero aduIMpoBaHHbBIX JIU-

* Cwm.: Stout L. On the Rise of Shareholder Primacy, Signs of Its Fall, and the Return of Managerialism (in
the Closet) // Seattle University Law Review. 2013. Vol. 36. P. 1173.

» Cm.: Dodd E. Who are Corporate Managers Trustees? // Harvard Law Review. 1932. Vol. 45. P. 1145.

% Cwm.: Verret J. Treasury Inc.: How the Bailout Reshapes Corporate Theory and Practice // Yale Journal on
Regulation. 2010. Vol. 27. P. 318.

¥ Cm.: Gilson R. Model Company Act and A Model Company Court. Working paper. Stanford Law School;
Columbia Law School; European Corporate Governance Institute, 2016. P. 6.

# Cwm.: QefreparbHblil 3aKOH OT 26.12. 1995 Ne 208-D3 «O6 akimonepHbix obiectBax» // C3 PD. 1996.
Nel.C. 1.

¥ Cm.: [Tocranosrenne Jlecsitoro apOuTpasKHOTO ane/UIAOHHOro cyAa ot 01.02. 2016 1o gemy Ne A41-
61333/15 // CIIC Koncynprantllmoc.
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1ax. [laHHble TpeOOBaHNA K KaHAMJATaM He OTPAHNYNBAIOT UX IIPaBa Ha BBIIBIDKEHME, a, Ha-
IIPOTUB, UX LIE/IbI0 SIB/ISIETCST HOBbIIIeHMe 3¢ (EKTUBHOCTH PpabOThI JAHHBIX OPTAHOB YIIPaB-
JIeHUs1 V1 HeJlONyIeHIe HapyLIeHnst GUAyLuapHbIxX obs3aHHOCTe®. TeM caMBIM MbI CMOYXKeM
VCK/TIOUNUTH IOTEHIVATbHYI0 Ipo6/IeMy, CBSA3aHHYIO C HapylIeHreM QuAynmuapHoit obs3aH-
HOCTM JIOS/IBHOCTH (MWIN 0OA3aHHOCTY HEKOHKYPEHLUMY C JaHHBIM IOPUIUYECKUM JIMILIOM),
3aKpeINB B yCTaBe TPeOOBAHNS K KAHU/ATaM B YIEHbI COBETA AUPEKTOPOB.

Kpowme Toro, mono>xeHns ycraBa IO3BOJIAI0T KOMIIAHWMI OTPAHNYMBATD YIPaBICHYECKYIO
IUCKPELNIO PYKOBOAUTEISI (IIpeBeHTNBHAsT (PYHKIWSI YCTaBa), B 0COOEHHOCTI CE/OK, CBSI-
3aHHBIX C (PUHAHCOBOI 3aMHTEPECOBAHHOCTBIO PyKOBOpuTesst. I[logo6HbIe OrpaHNYeHNs B
yCTaBe HallpaBJIeHbI Ha IpeOTBpalljeHNe peaI3aliy BO/IY MeHeKMEHTa He COBITafIaloelt
C BONIEM3bABJICHNEM COOCTBEeHHNUKA®. B ycTaBe HeOOXOMIMO JaTh ONpefie/ieHNe IOHATIA 3a-
MHTEPeCOBAHHOCTH C MCIIOIb30BaHMeM CyeOHOTO TOTKOBaHNA.

ITonATVe 3aMHTEPECOBAHHOCTY TPAKTYeTCA Ha IPAKTUKe CaMbIM LIMPOKUM 00pa3oM K
BK/IIOYaeT B cebst 06011 PsMOIT WM KOCBEHHBIT (PMHAHCOBBIN (MaTepuajbHBbIL) NHTEPeC,
BBITOJY, LOJIIO, 60OHYC, MHbIe IPUBIIETUY U IPEUMYIIeCTBA, KOTOPBIE JINI[0 MOYKET IOTYYUTDb B
pesy/braTe TaKoll CHE/IKU HeIIOCPECTBEHHO MIN Yepe3 IpefCcTaBUTe s, HOMIHAIbHOTO Jep-
JKaTess, poACTBeHHMKA. [I0THOMOUNS PYKOBOAUTENA OCYIIECTBIIAITCA C COOMONeHIeM MM
dupynuapHoil 0053aHHOCTH, T.e. 005A3aHHOCTH [Ie/ICTBOBATh OT MMEHU I0PUANIECKOTO JIMIA
VICK/TIOUUTENBHO JOOPOCOBECTHO, C COOMIONEHMEM JOIDKHOI OCMOTPUTEIBHOCTI, B MHTEpe-
cax paboroparensi-cobcTBeHHNUKa. Takas QuaynmapHas 0653aHHOCTD 3aIpelaeT 3aK/I0YaTh
JINLTY, KeVICTBYIOIEMY OT MMEHN O0IIeCTBa, CAEIKU C caMuM c000it (3ampeT Ha 3aK/II0YeHNe
CHe/IKM Yepe3 HOMMHA/IBHOTO IIpuobpeTare, ¢ OIM3KMM POLCTBEHHUKOM, C OPUANIECKIM
JINIIOM, TJje JIUIIO VJIU €T0 POACTBEHHUKI SIB/ISIOTCSA YIACTHUKAMY, pabOTAIOT HA yIIPABIIIIO-
VX MO3ULMAX, MUHBIM o6pa30M oboramjaTbcs 3a c4eT COBEpUIaeMOI CHETIKI .

B cBOIO ouepenp, 3aMHTEPECOBAHHBIM JIMIIOM NPU3HAETCS CYOBEKT, B OTHOLIEHUN KO-
TOPOrO MPOCMATPUBAETCA MPUYMHHAS CBA3b MEXY COBEPLIEHHOM CMIENIKON M BO3MOXKHOM
yIpo30Ji 3aKOHHBIM MHTepecaM KOMIIAHUMY, KOIfia ee KOPIIOpaTUBHOe O/1aro, Ipexxpe Bcero,
UMYIeCTBEHHOTO XapaKTepa, MOKeT IIOCTPAfIaTh YIN yXKe IIOCTPajjajio B pe3yibTaTe coBep-
IIEeHUS CHEIKI>,

dopMupoBaHe yCTaBa C YIETOM OTAEIbHBIX 0COOEHHOCTel KOMIIAHWUM, B KOTOPOM OYAYT
YYTeHBI JIy4IIVe IIPaKTUKI KOPIOPATYBHOIO YIPAB/ICHNA I IPaBOIPYMEHNTeIbHA IPaKTI-
Ka, II03BOJIUT YAYYIINTD He TOJIBKO KaueCTBO YIIPaB/IeHNA KOMIIAHMel, HO M CHU3UTD PUCK,
CBSI3QHHBIIL CO C/IJIKAMU PYKOBOJUTENIEN, COBEpIIaeMbIMI B JIMYHBIX MHTepecax. B ycras
MO>KHO BKJIIOYMTb OCOOEHHOCTM (UAYLUAPHBIX 00A3aHHOCTEN, KOTOpble HajaraloTcs He
TOJIKO Ha PYKOBOAMTEILA, HO I Ha aKI[IOHEPOB, KOTOpble IPMHNMMAIOT JUIM BIMUAIOT Ha IIpU-
HSITIE YIIpaB/IeHIeCKuX perneHuit. O653aHHOCTD YKa3aHHbIX JINI] JeiICTBOBATD OOPOCOBECT-
HO I pa3yMHO B MHTepecax 00I[ecTBa O3HAYAET, YTO OHU JHO/DKHBI IIPOSIB/ISATH IPY OCYIECT-
BJICHMI CBOVIX IIPaB U YICHOJTHEHVM 00SA3aHHOCTEN, OIpefle/IeHHBIX B YCTaBe, 3a00T/IMBOCTD U
OCMOTPUTENIbHOCTD, KOTOPBIX CJIEflyeT OXKIIATh OT XOPOIIEr0 PYKOBOAUTENA B aHAIOTUYHON

% Cwm.: ITocTaHOBNIEeHNMEe ApOUTpaKHOTO Ccyma Ypanbckoro okpyra or 02.09. 2016 mo memy Ne A50-
22356/2015, ITocranosnenne PAC Mockosckoro okpyra ot 08.10.2009 mo memy Ne A40-86489/08-136-687 //
CIIC Koncynpranrllmoc.

3 Cwm.: [TocraHoBeHMe [IeBATOr0 apOUTPaXKHOTO aIe/UIALMOHHOrO cyAa oT 13.07. 2010 mo gemy Ne A40-
6973/10-131-77 // CIIC KoncynpranTtlImoc.

2 Cm.: Onpenenenie BAC PO ot 14.12. 2011 Ne BAC-12434/11 // CIIC KoncynprantIInioc.
¥ Cwm.: Ompepenenne BAC PO ot 29.07.2011 Ne BAC-9400/11 // CIIC Koncynprautllmoc.
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CUTYALUI TPV aHATOTMYHBIX 06CTOsTebCTBAX. COOTBETCTBYIOIIEE TONKOBaHMeE AaHO B I1o-
craHoBieHnu IIpesupuyma Briciero Ap6urpaxuoro Cyna PO (ganee — BAC PO)*.

Heo6x011MO MOSICHUTD, YTO IMOHMMAETCS IIOf HOHATHEM KOHTPOJISI HAJ KOMIIAHUEN CO
CTOPOHBI WICHOB OPTaHOB YIIPAB/ICHVSI U OT/E/NbHBIX COOCTBEHHMKOB. [IpaBonprmMeHnTenp
paccMarpyBaeT KOHTPOIb HaJ IOPUANIECKVM JIMI[OM KaK CHCTeMY BIafeHV U YIpaBIeHUA
OpraHmsalye, CBA3aHHON C IIPaBOM JIMIA OCYLECTB/IATh KOHTPO/Ib 3a IPUHATIAEM yIIpaB-
JIeHYEeCKUX pelleHnil (BK/I0Yasd, MHOTOYPOBHEBYIO CTPYKTYPY BIaJieHIA KOMIIAHUEI), B TOM
4IICTIe 1 C MCTIONb30BaHMeM oddruopHbx Kommanuit. KOHTpoIb MoXeT OBbITh KaK CO CTOPOHBI
PYKOBOAUTEIA, TAK Y HEKOTOPBIX COOCTBEHHMKOB, BIMAIONINX HA IPUHATIE YIPaBIeHIECKIX
pemrennit. Kpome Toro, o KOHTpoOJIe jIMIja Haji KOMIIAHUE MOXKeT CBUETeIbCTBOBATh HaJIN-
4ne pabodero KabrHeTa, yIacTye B IIePeroBOpax OT MMEHV OPraHM3aL U HO3UIIMOHIPOBaA-
Hue cebs Kak bGeHeduimapa®.

Jpyrumu cioBami, OrpaHMYEHNU YIIPaBIeHYECKO JUCKPELMY MOTYT OBITh IIPELyCMO-
TPEHBI B yCTaBe KOMIIAHUIL, 1 OHM Oy/yT HAIIpaB/IeHbl Ha 0OecredeH e 3alyTOl 9KOHOMIYe-
CKJX MIHTEPECOB KaK KOMITAaHUM B IJe/IOM, TaK I ee aKIIVIOHepOB*. AKIIMOHEepBI MOTYT B yCTaBe
omnpenenATh (WM, N0 KpaliHell Mepe, y4acTBOBATb B ee IPUHATIMN) He TOJIbKO 9KOHOMUYe-
CKYIO CTpaTernio KOMIIAHNY, HO U BK/IIOYUTD HOIOXKEHM S, KOTOPbIe I03BOJIAT UACHTUDNUL-
pOBaTh HeNICTBUA PYKOBOACTBA HA IIpefMeT UCIONHEeHUA QuayLnuapHbIX 00A3aHHOCTEN, a
TaKOKe OTPAHMYNTD IIMPOKYIO YIIPABIeHYSCKYIO IUCKPELIMIO B OTAC/IbHDIX CUTYal[UAX.

ABTOp IpemaraeT MCIO/NIb30BaTh MEXaHU3M IIOfpa3yMeBaeMbIX (MMIUIMIIMTHBIX) Orpa-
HUYCHUI IIPYMEHUTEIbHO K JIMIIaM, HaJie/IeHHBIX YIpaBJIeH4Yeckoll muckpenyeir. Tepmmu
VMIUTMIVITHBIX OTPaHIYEHNIT 3a1IMCTBOBAH 13 CyAeOHoit nmpaktuky EBpomneitckoro Cyna mo
IpaBaM 4esioBeka. Ilog moppasyMeBaeMbIMU OIpaHMYEHMAMM ITOHMMAIOTCS OIPaHNYEHII,
HallpaBjIeHHbIe Ha IIPaBOMEPHYIO (3aKOHHYIO) Ie/Ib U ABJIAIOLIMECS COpa3MepHBIMHU (IIpo-
MIOPLIMOHAIBHBIMI) MEX/Y UCIIONIb3yeMbIMI CPeCTBAMIL Y IIpeciIefyeMoli Ienblo. OHU Ipu-
3BaHBl OTPAHNYNTD BO3MOXXHOCTDb COBEPLICHII JIMIIOM He3aKOHHBIX IJICTBMIL 1 HAHECEHUA
yiep6a”.

B ycTaBe HEBO3MOXXHO IIPOINMCATH BO3MOXKHBIE OOCTOSITENICTBA ([EIICTBUSI), KOTOpPBIE
MOTYT BO3HUKHYTb B OyAyIleM Py NPUHATUN YIIPABTIEHIECKUX pelleHnit (TaKk Ha3plBaeMast
IIpo6ieMa HeIIOIHOTO KOHTpaKTa). OfHAKO B yCTaBe MOTYT OBITh CPOPMYINPOBAHBI ITOIOXKe-
HVISI, YTO TIPMHYUMAsI pelieHns B cdepe 6usHeca (B 0COOEHHOCTI, CTPATETMIECKIIE PElLIeHNs),
yIpaBjIeHYecKass AUCKpelys PYKOBOLUTELA MOXKeT ObITb NONYMHEHA IOfipasyMeBaeMbIM
OIpaHMYEHMAM, eC/IM NaHHasA Cle/Ka COBEpIIaeTCsA He B MHTepecaxX KOMIIAaHWUM U ee aKIM-
OHepoB. B cBoOI0 ouepenb, HellpaBOMEpHbIe [IEIICTBUA PYKOBOJUTENA MOIYT OBITh OLCHEHBI
aKI[IOHEPOM C ICIIO/NIb30BaHNEM TeOPUI OKIU/AEMOro yiiep0a, 3a UCK/II0YeHIeM — eC/IN PY-
KOBOJITE/Ib He JIOKaXKeT, YTO OH JelICTBOBAJI B MHTepecax KoMmaHu. [logo6HbIe Togpasyme-
BaeMble OIPaHIMYEHM ABJIAIOTCA ONPABIAHHBIMI C TOYKM 3PEHNA He[ONYIeHNA B OyayleM
HaHeceHNA yujepba pyKoBOACTBOM KOMITaHVI.

** Cwm.: TTocranosnenne Ipesummyma BAC PO ot 06.03. 2012 Ne 12505/11 // Becthuk BAC. 2012. Ne 6.
» Cwm.: [ToctaHoBeHMe [IeBATOro apOUTPaXKHOTO aIe/IALMOHHOrO cyAa oT 30.09. 2016 mo gemy Ne A40-
56167/16 // CI1C KoncynprantlImoc.

* Cm.: Ompenenenne Koncrurynuonnoro Cyna P® ot 02.11. 2011 Ne 1486-O-O // CIIC KoncynbranT-
ITroc; Borcumit Cyp, mrata Hemasap (953 A.2d 227) (Del. 2008) mo geny «CA. v. AFSCME» [OnexTpoHHBII
pecypc]: // URL: https://casetext.com/case/ca-v-afscme (mara o6pamenns: 13.12.2016)

7 Cm.: ITocranosnenne Esporneiickoro Cyzia 1o mpaBam 4enoseka oT 23.03.2010 o geny «Ilyzmak mpotus
JInteb1» // Bronnerenn Eponerickoro Cypa o npasam yenoseka. 2010. Ne 9; ITocranosnenue Epporneiickoro
Cyna o npasam yenoseka ot 16.03.2006 mo geny «Kpanok mporus Jlarsun» // CIIC Koncynprantllmoc.
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Ha npaxTuke nmpaBonprMeHUTENb UCIONb3YeT MEXaHU3M IIOipa3yMeBaeMbIX OTpaHMYe-
HMiT. B 9acTHOCTH, CY/] 3aK/II0YaET, 4TO AEVICTBYIOLee 3aKOHOIATETbCTBO YCTAHABIMBAET, 4YTO
TIMLIOM, BBIPA>KAIOIMM BOJII0 KOMIIAHNUMY B CI€/IKaX C TPETbUMU JIUIIAMIU, ABIAETCS JUPEKTOP,
760 MHOV e[MHONNYHBII VCIIONMHUTENbHBIN OPTaH 3TOr0 OOIIeCTBa, 32 UCKIIOUEHNEM CITy-
JaeB, KOI/[a IOJTHOMOYMsI TAKOTO OPTaHa NPAMO 02PAHUYEHDL YCHABOM 00U4eCBa UL UHbIMU
pecynupyousumu e2o 0esrmenvHoCHb 0OKYMEHMAMU HO CPABHEHUIO C eM, KAK OHU onpedesnieHbl
68 3aKoHe MO0 KaK OHU MOTYT CYUTAThCA OYEBYUJHBIMU 13 OOCTaHOBKM, B KOTOPOII COBEpIIIa-
erca cpenka®. TeM caMbIM IIpaBOIPVMMEHNTEIb OTMEYAeT, YTO yIpaB/leHdecKas AUCKperus
MOJKET OBITb OTpaHIYeHa YCTABOM MHaUe, HeXe/IV 9TO OIIpefieleHO 3aKOHOM (T.e. VICIIOIb3yeT-
CsI MeXaHN3M IOfIpa3yMeBaeMbIX OTPaHMYEHNIT).

B cBoI0 0uepepp, HaI[MOHA/IbHAS CYyAeOHas crcTeMa Hafie/ieHa ocoboit Muccreit. OT ee Ka-
YeCTBA 3aBUCUT TOIKOBaHIE KOPIIOPATUBHBIX YCTABOB, OTPAXKAIOLINX OCOOEHHOCTH YIIpaBIIe-
HUS B KOMITAaHUIAY.

Jpyroit mpefnochUIKON MOCTPOEHNA ONTUMANIbHON MOJENN KOPIOPAaTUBHOTO YIpaBiie-
HIA ABJIAETCA YeTKOe Olpefe/ieHNe B KOPIOPAaTUBHbIX IOKYMEHTaxX A QUAYLMapHbIX 06s-
3aHHOCTel PYKOBOZIUTENA ¥ BHEfIpeHEe KOHTPOIA 33 UX UCIIOTHeHueM. JleficTByromiee 3aKo-
HopjaTenbcTBO Poccuy BMeHsAET uIjaM, KOTOpble BXOJAT B COCTAaB OPTaHOB IOPUAMYECKOTO
nnia, HeceHne GUAYLMAPHBIX 0053aHHOCTEI. B COOTBETCTBNN € PasbsACHEHUAMI, U3/I0KEH-
HeiMu B [TocranoBnennn [Inenyma BAC muiio, BXopsAlee B COCTaB OPTaHOB IOPMUANYECKOTO
ymua (eXMHOMNYHBIN MCIIOJTHUTENbHBIN OpraH — JUPEKTOP, TeHepaIbHbI AUPEKTOP U T.1.),
00513aHO [Ie/ICTBOBATh B MHTEpecax IOPUANIECKOro Iuiia JO6POCOBECTHO M pasyMHO (I 3
cT. 53 ['K PO*). B cy4ae HapyuieHMst 3TO 00A3aHHOCTI JUPEKTOP 10 TPeOOBAHMUIO IOPH-
AndecKkoro muia u () ero yupeaurerneil (yIaCTHUKOB), KOTOPbIM 3aKOHOM IIPEfjOCTaBIIe-
HO IIPaBO HA IIPENbsBICHIe COOTBETCTBYIOI[ErO TpeOOBaHsI, JO/DKEH BO3MECTUTD YOBITKIA,
MIPUYMHEHHBIE OPUINIECKOMY NIy TAKMM HapyIIeHMEM.

ITucemom LentpanpHoro banka PO* BBefieHbI JOIOMHUTENbHBIE KPUTEPUU JOOPOCOBECT-
HOCTH ¥ Pa3yMHOCTH (IIOMIMO OTCYTCTBMSA TNYHON 3aMHTEPECOBAaHHOCTH, AEICTBUII B MHTe-
pecax 0611ecTBa, TIPOSABIEHNUS OCMOTPUTENBHOCTHU 1 3a00TIMBOCTH, KOTOPBIE CTIeyeT OKUATh
OT XOPOIIIETO PYKOBOAMUTE/ISI B QHAIOTMYHON CUTYALMHU TIPU aHAJIOTUYHBIX 00CTOATEIbCTBAX):
IPUHSATHE PELIEHNUIT C yIeTOM BCell MMEIOIIeicst nH(OopMaLuiL, B OTCYyTCTBIE KOH(INKTA MHTe-
PECOB, C yU4eTOM PaBHOTO OTHOLIEHVSI K aKI[IOHEPaM OOIIeCTBa, B PAMKAX OOBIYHOTO IIPEATIPH-
HYIMaTe/IbCKOro pycKa (11 2.6.1), cTpeMiieHVe JOOMBATHCSA YCTONYMBOTO M YCIEITHOTO Pa3BUTIA
obmectsa (1. 126). T.e. muuo, ocymecTBALIee GYHKINY eIVHOMIIHOTO UCIIOMHUTETHBHOTO
OpraHa My 4jeHa COBETa JUPEKTOPOB, O/DKHO IeliCTBOBATh B MHTEpeCcaX KOMITAHMUM Y MICIIO-
HATb CBOM QUAYLMAPHBIE 0053aHHOCTI JOOPOCOBECTHO M Pa3yMHO™.

% Cm.: [Tocranosnenne Ap6urpaxxaoro cyna JlambHeBOCTOYHOTO oKpyra oT 22.08. 2014 1o ey Ne A04-
5484/2011 // CIIC KoncynsrantlInoc.

3 Cwm.: Gilson R., Schwartz A. Constraints on Private Benefits of Control: Ex Ante Control Mechanisms
versus Ex Post Transaction Review // Journal of Institutional and Theoretical Economics. 2013. Vol. 169. P.
164-165.

* Cm.: [Tocranosnenne ITnenyma BAC PO ot 30.07. 2013 Ne 62 «O HEKOTOPBIX BOIPOCAX BO3MEICHIA
yOBbITKOB /TMIIaMI, BXOAAIMMI B COCTaB OPraHoB opuandeckoro nuua» // CIIC Koucymsrantllnoc.

4 Cwm.: Ipakmanckmit kogekc Pocceniickoit Pemepanym (dacte mepsast) ot 30.11.1994 Ne 51-®3 // C3
P®.1994. Ne 32. Cr. 3301.

4 Cwm.: [Tucpmo Llentpanproro banka Poccuiickoit @eneparu ot 10.04. 2014 Ne 06-52/2463 «O Kogmexce
KOPIIOPAaTUBHOTO yrpapjeHus» // Bectuuk banka Poccyun. 2014. Ne 40.

# Cwm.: ITocranosnenne ITpesuanyma BAC PO ot 08.02. 2011 Ne 12771/10 // Bectauk BAC P®. 2011. Ne 5.
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[Tosumys Beicirero Ap6urpaxuoro Cyzma* koppecroHfupyet ¢ nosuiueit Boiciero Cyna
mraTa [lenaBap mo geny «Aronsonv. Lewis». Kak oTMedaeTcss B JTaHHOM Jiefnie®, MEXaHU3MBI
KOPIIOPATUBHOI eMOKPATHI 1 TIPOU3BOHOTO (KOCBEHHOTO) UCKA SIB/ISIOTCS MOILIHBIMM MH-
CTPYMEHTaMMI, KOTOpBIe 3aCTABIIAIOT PYKOBOIUTE/LA BBIIOTHATD GUAYLUAPHBIE 005S3aHHOCTU
1 He OTKJIOHATDHCSA OT 33[JAHHOTO 9KOHOMMYECKOTO Kypca.

Ecmu pykoBopuTenb COBepLIaeT CHeNIKY B JIMYHBIX MHTepecax (C Lenbio oboralieHus),
COOCTBEHHNK MOXKeT VHUI[MMPOBATH IIPOLEAYPY CYHAOIPOM3BOACTBA, MOCKOIbKY OH 06/Ia-
[aeT IIPaBOM Ha IpeNbsB/IeHIe KOCBEHHBIX JICKOB O BO3MEIEHNI IPUINHEHHBIX 00IeCTBY
yOBbITKOB CO CTOPOHBI OpraHa yipasieHus ). O6beKT 3alnThl 10 KOCBEHHOMY UCKY He MOXeT
OIpeNeNATbCA KaK KaTeropuuecKuil BbIOOP MMOO0 B MOMB3Y 3alIUTHI CYyOBEKTUBHOTO IIpaBa
IOPMANYECKOTO JINLIA, 160 B TI0/Ib3Y 3aLIUThI MHTEPECOB YIACTHUKOB IOPUANIECKOTO JINIIA™,
B nmr060M ciy4ae ucnonHenue GuAyLuapHo 00543aHHOCTY JIOSTBHOCTI CO CTOPOHBI PYKOBO-
TUTEJIA MO3BOINT YYUTHIBATh MHTEPECHI, BO BCAKOM C/Ty4ae, aKTVBHBIX aKI[MOHEPOBY.

OO6513aHHOCTB JIOSUIBHOCTH (CBSI3aHHOCTD PYKOBOANTE/IS 00513aHHOCTHIO HEKOHKY PEHIIUN
C KOMIIaHMel) — OOILIeIPU3HAHHBIN CTaH/APT MOBENEHMS BO MHOTUX PasBUTBIX CTPaHAX,
IpeNIIoNaraoluil, YTO AVPEKTOP He BIIpaBe 6e3 cormacks YYaCTHUKOB I0PUANYECKOTO INIIA,
coBeTa JUPEeKTOpOB (M160 MHOTO OpraHa, IPefyCMOTPEHHOTO yYpeAUTETbHBIMI JOKYMEHTa-
M) COBEpLIATb OT CBOETO MMEHM B CBOMX VIHTepeCaX VU B MHTEPeCcaX TPEThUX JINL] CHeTIKY,
OJJHOPOJJHBIE C TEMU, KOTOPbIE€ COCTAB/IAIOT NPEAMET NEATENbHOCTY I0PUAMIECKOTO JINIIA, a
TAaK)Ke y4aCTBOBATh B IPYrOM OZHOPOSHOM IOPUANYECKOM JInife MO0 UCIOMHATH TaM 06s-
3aHHOCTU JUPEKTOpa*,

B mpomecce ncronHennsa GUAyUapHBIX 00SA3aHHOCTEl PYKOBOJUTENDb JO/DKEH MMETb
TOCTYI K MHPOPMAIUM, KOTOPast KacaeTCs JeM0BOI COCTaBAIell KoMmaHnu. [IocKonbKy
MEHEDKMEHT BbIOMpaeT 9KOHOMIYECKYIO CTPATETMI0 PasBUTHA KOMIIAHUM C YYeTOM aKTVB-
HOJI IOZJIEP>KKI CO CTOPOHBI aKIIMOHEPOB, PYKOBOIUTE/D MOTy4YaeT JOCTYI K KOPIOPaTUB-
HoIl MH(GOpMALUN B CHITY CBOEI YIIpaB/IeHYeCKOI AUCKpelny. Y4UThIBAs, 9YTO MEHEKMEHT
ABJIAETCA YIOTHOMOYEHHBIM JIMIIOM aKIYOHepa, KOTOPbIil Hajie/leH IIPaBOM Ha IIO/lydeHue
nHGOpMAINY, PYKOBOAUTENDb Hajie/leH IIPaBOM Ha Ty Ke caMylo MH(POpMaluio, Kak U cob-
CTBEHHUK. B LIeIAX TOCTOBEPHOTO U MOTHOTO OTPaXKEHMA eATeNbHOCTH OOIIeCTBa, a TAKKe
obecrnieyeH1s1 HeOOXOAMMOro OajaHca IIpaB U 3aKOHHBIX IHTEPECOB 3aMHTEPECOBAHHBIX JINI]
B IIpollecce IMpPeAIPYHNMATENbCKON AeATeIbHOCTM YYACTHUK KOMITAaHMM (aKLMOHep, OpraH
yIpaBieHust) o6/afgaet mpaBaMu Ha [OIydeHne nHGpOpMaLL.

OpraH ynpaB/ieHuUs OCYI[eCTB/IsIET NeVICTBU (B TOM 4MCIIe, IPU BHIOOPE IPUOPUTETHOTO
HaIpaB/IeHNs Pa3BUTUA KOMIIAHUY) ¥ KOHTPOIUPYET JAesATeIbHOCTb KOMIIAHUY B MHTepecax
aKI[MOHEPOB. B cBOI0 0Yepenb, pernaMeHTalyA geATeIbHOCTY OPTaHOB YIIPABJIEHNUs OCHOBA-
Ha Ha JOIyCKaeMOM 3aKOHOM KOPIIOPaTMBHOM PEryIMPOBAHNM, BKIIOYAIOLIEM, B YACTHOCTH,

* Tam xe.

* Cm.: Bercrumit Cyp mrara Jlenasap (473 A.2d 805) (Del. 1984) o ey «Aronsonv. Lewis» // [9nexTpoH-
Hblit pecypc] // URL: https://casetext.com/case/aronson-v-lewis#p1387 (mara obparenns: 13.12.2016)

* Cm.: Onpenenenne Bepxosroro Cyma P® ot 26.08. 2016 1o pemy Ne 305-9C16-3884, A41-8876/2015 //
CIIC Koncynpranrllmoc.

¥ Cwm.: Laster T, Zeberkiewcz J. The Rights and Duties of Blockholder Directors // The Business Lawyer.
2015. Vol. 70. P. 33; Veasey N., Guglielmo C. How Many Masters Can a Director Serve? A Look at the Tensions
Facing Constituency Directors // The Business Lawyer. 2008. Vol. 63. P. 761.

# Cwm.: [TocranoBeHne BocbMoro ap6muTpaXkKHOTO ane/sIMOHHOTO Cysa oT 25.05.2015 mo ey Ne A70-
13409/2014 // CIIC KoncynprantlInoc.
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AncKycCUOHHBIN ki1y6

TPYIIIY HOPMATUBHBIX KOPIIOPATUBHBIX AKTOB (IIOJIOXKEHIIE O COBETE JUPEKTOPOB, PEIIAMEHT,
KOJIeKC KOPIIOPATUBHOTO YIIPAB/IEHN, OJIOXKeHe 00 NHPOPMAIIOHHO HOMUTHKE ObIe-
CTBA, MHCTPYKLMs [0 OXpaHe KOHPUAEHIMANbHOCTY MHpopManun 1 ap.). [Tostomy B feit-
CTBUSAX KaK PYKOBORUTEIS, TaK U aKI[IOHepa He JOIIyCKaeTCs 3/I0YIOTpebIeHNs IpaBoM, B
TOM YNCIIe HaMM4ys HeOOOCHOBAHHOTO MHTepeca B MOMYYeHUN COOTBETCTBYIOMIEi MHPOP-
MaIy U MHBIX IIPU3HAKOB, KOTOPbIE YKA3bIBAIOT HA HAMEPEHHOE CO3/JaHNe 0ObeKTUBHBIX
TPYAHOCTENL, CIOCOOHBIX OTPUIIATEIBHO BIMATH HA XO3SIVICTBEHHYIO [€STe/IbHOCTD KOHKpeT-
HOTO aKIMIOHEPHOro 00I[eCTBa B 1[e/IOM U Ha MHTEPECHI er0 aKI[MOHepoB®. B uacTHOCTH, ecn
PYKOBOAMTEIb SIBIIETCS IPEACTABUTENIEM KOHKYPEHTa (3aHUMaeT PyKOBOJSIIYIO JOIDKHOCTD
B KOHKYPUPYIOIIeil KOMITaHUY WM SBJIAETCS aKIIMOHEPOM), TeM CaMbIM Hapyluast puayyap-
HYI0 0053aHHOCTD JIOATIBHOCTIL.

B orjie/ibHBIX cUTYaIysix (HapuMep, UCIIO/Ib30BaHNsI MHPOPMALIMY O KOMIIAHWM B yIep6O
ee IHTePeCcaM)HEBO3MOXKHO YUECTh BCEX OOCTOSITENBCTB, CBSI3AHHBIX C IIPABOMEPHOCTHIO JIeli-
CTBUII PyKOBOAUTE/LSI, KOTOPbIe MOTYT IMpousoitTy B OyAayieM (Tak HasbpiBaeMas mpobiema
HEIIO/THOTO KOHTPAKTa). B 9TOM ciydae B KaueCTBe MPEBEHTUBHOI Mepbl (YIep>KUBATb PYKO-
BOZIUTE/IA OT HEIIPABOMEPHBIX AEVICTBUIL B OYAYIIIeM) MOXKET CITy>KUTb HMOIOXKeHIe 06 oXKupa-
eMoM yiiepbe, 3aKperIeHHOe BO BHYTPEHHNX KOPIOPaTUBHBIX JOKYMEHTaX.

OsxupaeMslit yiep6 Ko/mKeH ObITh IPEABUAMMBIM C T€M, YTOOBI II03BO/IUTH PYKOBOJCTBY
IIPY COBEPLICHNUN CAEIKY ONPEeAe/INTh I0PUANIEcKHe 11 (GMHAHCOBBIE ee IIOC/IENCTBI, YTOOBI
[03BO/IUTD €My PEIINTh, KaKye [eiiCTBYS /I HETO IPEfIOYTUTe/IbHee — TepIeTh JOIO-
HUTeNbHbIe YOBITKM WM BO3AEP)KATbCA OT peanmsaryu cuenkn. Kpome Toro, oxxmpmaemsblit
yiiep6 JOJDKeH MIMeThb TaKoll XapaKTep, YTOObI OCTaBUTh PYKOBOJICTBY SCHYIO BO3MOXHOCTD
HOJCYNTATD PUHAHCOBLIE TIOTEPM B CTydae HApYLIeHNA PUAYIVaPHBIX 006A3aHHOCTEIL.

Kax saxmogaer Kanmnepckuit Cyn mrara [lemasap mo geny «ShockingTechs., Inc. v.
Michael»*, puaynnaprast 0653aHHOCTD JIOSTIBHOCTY BMEHsIET PYKOBOJUTEIO 005I3aTe/IbCTBO
3aIUIINATD ¥ IPOABUTATh NHTePechl KommaHuu. Kpome Toro, Tpedyer oT Hero BO3iep>KaHms
B OTHOIIEHNH TI0OBIX [IefICTBUIT, KOTOPbIe MOI/IV OBl HABPEJUTH KOPIIOPALIUIL.

B mo6om cryuae, ecnu MeHEeIXXMEHT COBEpPIIUT CHENKY He B MHTepecaX KOMIIaHWUM, akK-
TMBHBIN aKI[VIOHep BIIPaBe MHUIIMUPOBATDh CYIOIPOU3BOACTBO B OTHOIIECHN! PU3HAHNA ee
HIYTOXHOI. Y aKkunoHepa (OH OTHECEH K CYyObeKTaM TPeOOBAHMI [T0 HUYTOKHBIM C/Ie/IKaM)
VIMeeTCsI MaTepUajIbHO-IPABOBOIT MHTEPeC B OTHOIICHNUN UCKa®. JleficCTBIs PyKOBOANTEIIS B
OTHOLIIEHNY COBEPIIEHNS CAe/KY (HAIIPMMED, [I0 BHIBOAY aKTUBOB 113 KOMIIAHNN) HAPYIIAIOT
IIpaBa U 9KOHOMMYECKIe HTEPeChl KOMIIAHUY U €€ aKI[IOHePOB, IIOCKOIbKY JIMIIAIOT MaTe-
PMATBHON CTaOUIbHOCTI™.

B 3ak/oyeHne OTMETUM, YTO B COBPEMEHHbIX IIPAaBOBBIX pealnaX aKTMBHOCTDb aKIIMOHe-
pa BBIXOZUT Ha IIepPBbIiT I/TaH. AKTUBHOCTB SIB/ISIETCS K/TIOUEBBIM aCIIEKTOM«KOPIIOPATUBHOTO
meiisaka» U TOApasyMeBaeT CYIIeCTBOBaHME HAMHOTO 6ojee aKTMBHONM KOPHOpPaTHMBHOI

4 Cm.: Onpenenenne Koncruryunonsoro Cyga PO ot 18.01. 2011 Ne 8-O-I1 // Bectuuk Koncturyumnon-
Horo Cyma P®. 2011. Ne 6.

% Cwm.: Kanmnepcxmit Cyp mrata Hemassp ot 01.10.2012 mo geny «ShockingTechs., Inc. v. Michael»
[OnexTponnsiit pecypc]: // URL: https://casetext.com/case/shocking-techs-inc-v-michael-2 (mara o6pamens:
13.12.2016)

>l Cm.: Onpepenenne Koucturynyonnoro Cypa PO ot 16.07.2009 Ne 738-O-0 // CIIC Koncynprantllnoc.

> Cwm.: ITocranoBnenne Apbutpaxsoro cyga Bonro-Barckoro okpyra ot 16.04.2015 mo pmemy Ne A43-
19734/2014 // CIIC KoncynprantlInoc.
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IEeMOKpaTU B IOC/IefHME TOABI™. [I/11 MOCTPOEHMs ONTUMa/NIbHOM KOPIOPAaTUBHOM MOJEIN
aKIMOHEPY HeOOXOANMO BK/IIOUNTh B KOPIIOPATVBHBIN YCTAB MOIOKEHNSI, KOTOPbIe MaKCH-
MAJIbHO TO3BOJIAT MCK/IIOYNTD PUCK HAPYLICHUST PYKOBOAUTEIEM CBOUX (QUAYLMAPHBIX 00s5I-
3aHHOCTeN. B 4acTHOCTH, MOYKHO MCIONIb30BaTh MEXAHM3M OTPaHMYEHNsA YIPaBIeHYECKON
AVcKpenuu (MMIUTMIMTHBIX OTPaHMYEHNIT), KOTOPBIN CBSI3aH UCKIIIOYUTENBHO C MHTEpecaMm
koMmannu. Kpome TOro, MOXXHO KOHKPETU3MPOBATh TPeOOBAaHNS K KaHAUJATAM B WIEHBI CO-
BeTa JUPEKTOPOB B KOPIOPATUBHBIX JJOKYMEHTAX, MCKIIOUNMB B OyAyIIeM pUCK HapyIIeHUA
00s13aHHOCTH JIOSUIBHOCTY. HeoO6X0aMMo 3aKkpemnTp B ycTaBe OCOOEHHOCTH COBEpLIEHNS
HEKOTOPBIX CHENIOK (MIeHTU(UINMPOBATh NOHATVA 3aMHTePeCOBAHHOCTY 11 CYO'bEeKTHOTO CO-
CTaBa), KOTOpbIe MOTYT IIPUYMHATD YilepOd MHTepecaM KOMIIaHUM. [ pyruMu cioBaMi, aKTUB-
HOCTD aKI[MOHepa JIO/DKHA ObITh HAaIlpaB/IeHa He TONBKO Ha CO3[aHle ONTUMAaIbHON MOJeN
KOPIOPAaTMBHOTO YIPaB/Ie€HNs, a Ha CO3JJaHMe YCIOBUI /I COTPYNHMYECTBA U JOBEPUTENb-
HOCTV BHYTPY KOMITaHUA.
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Abstract

The author considers in the clause of feature of mutual relations between shareholders and
management of the company. The special role is given to the shareholder who carries out an active
role in realization of long-term interests of the company. Construction of effective model of corporate
governance may be reached with forming of accurate rules that are reflected in the corporate
document (the corporation charter). In the charter must be fixed requirements to candidates
at a post in board of directors that will allow to build confidential mutual relations between the
shareholder and management on a long-term basis. In the charter position about an expectation
damages in case of deviation can be provided from a member of board from interests of the
company and its shareholders. Liability which is registered in the charter, is applied and to relations
to active shareholders who influence upon accepting of managerial decisions. The purpose of the
presented clause is creation of optimum model of corporate governance in which shareholders
and management will work on a basis of confidence for achievement of the best interests of the
corporation (increase in shareholder value). In other words, the shareholder creates a condition
(including, with use of internal corporate documents in which modern corporate models are used
and the case-law) for a management, allowing the last not to deviate from the set rate. Management
should act in interests of the company and its proprietors proceeding from actual circumstances
within limits business risk. In the charter it is necessary also to formulate a concept of interest for
the purpose of an exception risks of self-dealing. In corporate documents should regulate features
of access of the management and shareholders to the information about the corporate matters. In
other words, to create a situation at which the participant will not have an unreasonable interest to
the information. The author gives to the shareholder an active role in construction of the corporation
model adapted for modern conditions. The clause has interdisciplinary character as mentions as
the elements of corporate governance that are a part of the corporate finance as a science, and,
certainly, the corporate law.
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