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B cTatbe paccmarpusaroTcs 0CO6EHHOCTU NPeACTaBIeHNs MHGDOPMALIU COBETOM AMPEKTOPOB (EANHONNYHBIM UCTIOSTHUTENBHBIM
OpraHom) KOMnaHuu ee akLiMoHepam. Lienbto HacTosILLEel CTaTby ABNSETCSA HAXOXAEHNE 6a1aHCa MHTEPECOB 3aUHTEPECOBAHHbIX
Y42CTHUKOB C MOMOLLbIO CO3AaHUS ONPeAeNeHHOro MexaHu3ma (anropuTMiusaLiun), KOTopblii NO3BOWA Obl NPEAYNPeanTL
HaHeceHwe ylep6a KoMnaHum (paspyLUeHie ee CTOUMOCTK). B YaCTHOCTU, TaKUM MEXaHU3MOM MOXET ObITb PErnamMeHT
[IeATENbHOCTU, BbIPabOTaHHbIN COBETOM AMPEKTOPOB B LIENsX 06CMneveHnst OTKPLITOCTI MHdopmaumn. iHopmaumoHHas
OTKPBITOCTb 3aCefaHunil COBETa AMPEKTOPOB ByaeT CoCO6CTBOBATL YNPABNEHYECKOM NPO3PAYHOCTI KOMMAHN, @ TAKXKE
MOBBbILLEHUIO €€ UHBECTULMOHHON NPUBNEKaTenbHOCT. Kpome TOro, OTKPLITOCTb MO3BOMMUT MOHATL UCTUHHBIE LIeNN
CTpaTernyeckux peLLeHnin pykoBoAcTBa KoMnaHi. HeTpaHecnapeHTHOCTb MHADOPMALIMK O KOMMaHWW, HanpPOTUB, MOXXET
MOMeLLaThb ee yeneLHomMy passuTio. OCO6eHHOCTbIO NMpeCTaBIeHHON paboTbl ABASETCA MOUCK 6aiaHCa UHTEPECOB COBETA
JVNPEKTOPOB (MCMOHUTENbHbLIM OPraHoM) KOMMaHWUK 1 ee COOCTBEHHIKOB, HAXOX/EHWE OMnpeSerieHHOro KOMMNPOMUCCa MeXay
MpejocTaBfieHnemM UHOPMALIMKN O AeSTeNbHOCTI KOMMaHWM ee PyKOBOLCTBOM (060CHOBAHHOCTb NMPeLOCTaBMeHNs UH(OopMaLmK)
11 HeIOMyLLiEHMEM 3510yNoTPe6eHNs COBCTBEHHUKAMM X MPaBOM — Hanu4ie He060CHOBAHHON 3aNHTEPECOBAHHOCTM

B M0JTy4€HNN COOTBETCTBYHOLLIEN MHEDOPMALN, HAMEPEHHOE CO3[aHne 06bEeKTUBHBIX TPYAHOCTEN, KOTOPbIE MOTYT HEraTMBHO
MOBAUSATL HA XO3ANCTBEHHYIO [EeATENbHOCTb KOMMAHW B LIENOM 1 HAHECTU YLLIep6 MHTEpecam ee CO6CTBEHHIKOB.

B cTatbe faloTcs pekomMeHaLmum, ¢ NOMOLLbI0 KOTOPbLIX MOXHO YIy4LUMTb Ka4eCTBO KOPrOPaTUBHOIO YNpasneHus nocpeacTsom
MH(OPMALMOHHON NOAUTUKNA KOMNaHUW. KOMIpOMUCC 0THOCUTENBHO NPefocTaBeHns MHAopMaLmi (B TOM HMCIIE O 3aCeAaHUsX
COBETa AMPEKTOPOB) MEXAY AMPEKTOPATOM KOMMaHUM 1 aKLIMOHEpamm MOXKET ObITb JOCTUTHYT NOCPEACTBOM KOHCTPYKTUBHOIO
[unarnora, KoTopblii MO3BOJIUT CMSArYMTb areHTCKY Npobnemy. B cTatbe NOCTyNMpyeTCcs HE06X0AUMOCTb UMMEMEHTALMM

B HaLMOHaNIbHOE 3aKOHOAATENbCTBO MHCTUTYTA YNOMHOMOYEHHbIX MWL, (reTKMMepoB). Lienbio reiTKunepos ABMSETCA KOHTPOb
3a NoBeJeHeM ApYruX 3aMHTEPECOBaHHbIX Y4aCTHUKOB NPU COBEPLLEHU ONPeaeneHHbIX CAEMOK (B TOM YUCTE CAENOK,
CBfI3aHHBIX C BbIBOJOM aKTUBOB 113 KOMMAHWK), KOTOPbIE MOTYT 6bITb HaLESIEHbI HA MPUYMHEHME YObITKOB OpPraHnu3aumu, a Takxe
HapyLwaTb 3KOHOMWUYECKIE UHTEPECHI APYTX COOCTBEHHUKOB.

Knto4eBble coBa
KopropaTuBHOe yrnpaBfieHne, COGCTBEHHUK, MEHEIKMEHT, Pas3pyLLeHne CTOUMOCTH, MHChOpMAaLNS.
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TpaHcnapeHTHOCTb NpefocTaBNAEMOi
uHhopmaunuu — KameHb NPeTKHOBEHUS

BO B3aMMOOTHOLLUEHMAX MEX/ly COBETOM
AUPEKTOPOB 1 COOCTBEHHMKAMN KOMNAHUM

Ha OTBEYATh TPEOOBAHUIO OOCCIICUCHUS HE-

06X0AMMON UH(OPMAITUEH, ITPEKIE BCETO K-
ITUOHEPOB, U PEUTMIAIIMU UMH CBOUX TIPAB, 4 TAKKE
ob6ecreyeHUs1 HEOOXOIMMOI'O OaIaHCa MPaB U 34-
KOHHBIX MHTEPECOB BCEX 3aMHTEPECOBAHHBIX JIUI]
B [IPOIIECCE NPEIIPUHUMATEIBCKON JIEATEIHBHOCTH
OPTaHU3AIUH U TEM CAMBIM ITyOJIUYHOI'O UHTEPECA
B Pa3BUTHU aKITHOHEPHOT'O OOIIECTBA B IICJIOM.

HCHTCJH)HOCTI) AKITMOHEPHOT'O OOIIECTBA JTIOJIK-

B cBOIO odepeab COBET AUPEKTOPOB KOMIIAHUU
B COOTBETCTBHH CO CT. 65 Pe/IepabHOIO 3aKOHA

ot 26 gexabpst 1995 1. Ne 208-03 «O6 aKIHOHEP-
HBIX OOIIECTBAX» OIPEAEC/IET IPUOPUTETHDBIEC HA-
MIPABJICHUS JICITEIBHOCTU KOMITAHUH, PEIIAET BO-
IIPOCHI, CBA3AHHBIE C IIPOBEJICHUEM OOITEro cO6pa-
HUSI AKIITUOHEPOB U YTBEPKACHUEM €I'O MOBECTKU
JIHS, 00Pa3yeT UCIIOJIHUTEIbHBIA OPIaH OOIECTBA
U JJOCPOYHO MPEKPAIIAET €TI0 MOJTHOMOYUS (€CINU
YCTABOM OONIECTBA 3TO OTHECEHO K €r0 KOMIIE-
TEHIIMHN), OCYIIECTBIIACT UHbIC JCUCTBUA, IIPEIYC-
MOTPEHHBIE 3aKOHOM H yCTABOM OOIIECTBA, B TOM
4HCIE€ KOHTPOJIUPYET B MHTEPECAX AKITMOHEPOB
€TO JEATENBbHOCTD, PACCMATPUBAET U B IIPEIBAPU-

Transparency of Granting of the Information —
a Stumbling-Block Between Board of Directors and Shareholders of the Company

The presented clause considers features of granting of the information board of directors of the company its shareholders.

The present article purpose is the finding of certain balance of interests between participants of the company (avoiding of the
agency conflict), by means of development of the certain mechanism which would allow to warn drawings of a damage of the
company. In particular, the regulations of activity developed by the board of directors, with a view of provision of an openness
of the information. The information openness of proceedings of board of directors will promote to management transparency

of the company, and also increase of its investment attraction. Besides, the openness will allow to understand the true purposes
of strategic decisions of company management. Absence transparency in the information on a society, on the contrary, can
prevent its successful development. Feature of the presented work is the finding of balance of interests between board of directors
(management) of the company and its shareholders. The compromise will be find between granting of the information from
company management (validity of granting of the information) about activity of the company and a non-admission from
shareholders of abusing the right — availability of unreasonable interest in reception of the corresponding information,

intended creation of objective difficulties which can negatively affect company economic activities as a whole and on interests
of its shareholders. Recommendations will be made with the help which probably to improve quality of corporate governance

by means of the information policy of the company. Achievement of the compromise can be reached concerning information
granting (including, about proceedings of board of directors) between management of the company and shareholders by means
of constructive dialogue which will allow to soften an agency problem. Besides, in the presented work it is considered necessary
implementation in the national legislation of institute of authorised persons which purpose is the control of behaviour of other
interested participants at fulfilment of certain transactions (including, the transactions connected with a conclusion of assets
from the company) which can be directed on causing of damage of the company and also break economic interests of other

shareholders.

Keywords
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TEJILHOM TIOPS/IKE YTBEPKAACT TOJJOBOI OTUYET HUC-
MIOJTHUTE/IBHOT'O OPIraHa M IIPE/ICTABIISICT €ro O61IIe-
My COOPAaHHIO AKIJMOHEPOB, IPUHHUMAET PEIICHUSA
O COBEPIICHUH NCIOJHUTEIBHBIM OPTAdHOM KPYTI-
HBIX CIENOK. IIpuvem un@opmayuontas omipot-
MoCmsb 3ace0ans coeema OUPEeKmopos8 AGNACNCA
OOHUM U3 YCIOBULL, 00eCneuUsaroujux ynpaesierye-
CKY10 NPO3PAUHOCHIL KOMNAHUL U NOBbIULEHUE ee
UMBECIMUUUOHHOLL NPUBIEKAMENbHOCIU (6 1OM
yucne 00A3amenvHoe UHPOPMUPOBaAHUe aKyUoHe-
D08 0 peutenuax, nPUHUMACMbLX COBEIMOM OUDerK-
mopo8 KOMNAHUU, U M.11.).

TeMm caMbIM perjaMeHTalus JeATEIbHOCTU COBE-
T4 JUPEKTOPOB B 3HAYUTEIbHON MEPE OCHOBAHA
Ha JIOIIYCK4€EMOM 34KOHOM KOPIOPATHBHOM pe-
I'YIMPOBAHUY, BKJIIOYAIOUIEM, B YACTHOCTH, I'DYyII-
Iy HOPMATHUBHBIX KOPIIOPATUBHBIX AKTOB (I10JIO-
JKEHHE O COBETE AUPEKTOPOB, PEIVIAMEHT, KOJEKC
KOPIIOPATUBHOI'O MOBEACHUS, MOJAEIbHBIC II0JIO-
JKEHHA O KOMHUCCUAX U KOMUTETAX, IIOJIOKEHUE 00
NHQPOPMAITUOHHOM ITOJUTUKE OOIIECTBA, THCTPYK-
LUIO 10 OXPaHe KOHPUIECHINAIBHOCTH MH(POPMA-
N, COCTABIAIONIEN KOMMEPUYECKYIO TAUHY KOM-
[IAHWUH, ITIOJIOKEHHUE O KOPIIOPATUBHOM CEKpETA-
pe u ap.). C Apyrov CTOPOHDL, IPEJOCTABIEHNUE UH-
popMaLU O IEATEIBbHOCTU KOMITAHHHU I10 3AIIPOCY
AKLIMOHEPA TPebyeT ONPENEIEHHOM OLIEHKU U Pe-
IJIAMEHTALUU PEXHUMA JOCTYIIHOCTH HMHEMOPMA-
LUU II0 BOIIPOCAM, OTHECEHHBIM 3aKOHOM U KOP-
MOPATUBHBIMU HOPMATUBHBIMU AKTAMH K KOMIIE-
TEHLIUU COBETA JUPEKTOPOB U UCIIOJIHUTEIBHOI'O
oprana (C TOYKM 3PEHUA HAINYNA KOH(PUICHIIU-
AJIbHOM MH(POPMALUH, KACAIOWIECICA TEKYIEH XO-
3AMCTBEHHON JEATENIBbHOCTH), IIOCKOJIBKY B JI€N-
CTBUAX COOCTBEHHHUKA MOXKET OBITh 3/10yIIOTPEDOIIE-
HHUE IIPABOM, B TOM YMCJIE HAJIMYHUE HEOOOCHOBAH-
HOI'0O MHTEPECA B MOJYYEHHUH COOTBETCTBYIOIIEN
MH(OPMALIMU 1 UHBIX [IPU3HAKOB, KOTOPBIE YKa-
3bIBAIOT HA HAMEPEHHOE CO3[JaHUE OOBEKTUBHBIX
TPYAHOCTEH, CIIOCOOHBIX OTPHULIATEIBHO BJIUATD
Ha XO3SAUCTBEHHYIO JEATEIBHOCTb KOHKPETHOI'O
AKLIMOHEPHOI'O OOLIECTBA B LIEJIOM U HA HHTEPECHI
€ro aKIMoHepoB. Hanpumep, eciiu akuuoHep, Tpe-
OYIOIINH NPEIOCTABICHUA UH(POPMAITUU, SBIISICTCS
NPEICTABUTEIEM KOHKYPEHTA WX CIELUAIBHO 3a-
MPAaIIUBAET MHOT'O KOIIUI JOKYMEHTOB, UTOOBI 34-
TPYAHUTD JEATENBHOCTD O01ecTBa [1].

Kak ormeuaeT /[>KOH YIIKOKC, OOSI3AaHHOCTH COBETA
JUPEKTOPOB HH(POPMHUPOBATH COOCTBEHHUKOB (Me€-
HE/DKMEHT) UMEET HEKOTOPBIE OCOOEHHOCTH. Buacr-
HOCTH, JAHHASI OOS3AaHHOCTb OOBSICHACT CBA3b MEXY
PELICHUAMU MEHEKMEHTA U SKOHOMUYECKUMU 34-
Jadamu Kommanuu [2]. Ilpenocrasienue UHEPOP-
MalMH AKIMOHEPAM O3BOINT IMOCJICAHUM CIAEIATh
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OIIPE/IEIIEHHBIE BBIBO/IbI B OTHOIIEHHUU YIIPABJICHUS
KOMIIAaHHMEM, KOMIIETEHTHOCTU COBETA JUPEKTOPOB
Y UX HE3ABUCUMOCTH, PEAIN3AINU MEHEPKMEHTOM
HEKOTOPOH CBOOOABI (IMCKPELIMH) B OTHOUIEHHUU
TIPUHATHSA JIEJIOBBIX PENIEHUI — TIPABUJIA GHU3HEC-
pewmenus (business judgment rule). Unpopmanion-
HAas1 OTKPBITOCTD MO3BOJISIET PYKOBOJICTBY KOMITAHUU
JIydIie OOBSICHATh CTPATETUYECKUE pENICHU (3, 4].
[Toompenne HACTPOUKH, THOKOCTU M CTPATErude-
CKOI'o QOKYCa B IIPAKTUYECKUX MOJIE/IAX KOPIIOpa-
THUBHOI'O YIIPABJICHUS SBJIICTCS HEOOXOAMUMBIM 3JIC-
MEHTOM (TIPEAOCTABIECHHE NH(POPMAIINN AKITOHE-
paM KOMITAaHHM ITIO3BOJIUT CO3/JaTh COBMECTHYIO CU-
CTEMY COHACTPOMKH OPraHU3ANUHN), C ITOMOIIBIO
KOTOPOTI'O MOKHO PEAYIIPEANUTD CUTYALIUIO, CBA3AH-
HYIO C IPUYMHEHUEM YOBITKOB KOMITaHUH. HakoHel,
KOHCTPYKTUBHBIH JTUAJIOT MEXK/Y COBETOM JIMPEKTO-
POB (MEHE/KMEHTOM KOMITAHUH ) M1 €€ AKITMOHEPAMU
IO3BOJIUT COKPATUTD ar€HTCKUE KOH(DJIUKTHL

Kak ormeuaer /[>KOH YUJIKOKC, HE3ABUCHUMAAd WH-
popmanyist, IpeOCTABICHHAA IMPEKTOPATOM B CO-
OTBETCTBUH C €I'0 OOA3aHHOCTBIO MH(POPMHUPOBATD,
ObLI2 OB HEOOXOAUMA JJISI KOMIIAHUU 1 TO3BOJIH-
J1a 6Bl PEAIN30BATD HA TIPAKTHUKE TIPABUIIO OU3HEC-
pelieHus. BMEHEHHE COBETY IMPEKTOPOB OOSI3aH-
HOCTH UH(POPMHPOBATB ABJIACTCSA CJIEJCTBUEM YKE-
CTOYEHUS AKITMOHEPAMU CUCTEMBI KOHTPOJIS (MO-
HUTOPUHIQ).

IMosuya YUIKOKCA KOPPECHOHAUPYET C POCCUM-
CKOH MOJEJIBIO KOPIIOPATHUBHOI'O YIIPABJICHUS, I7IC
Ipeob6aaJaeT KOHTPOIUPYIOMUM AKITMOHED (Ma-
SKOPHUTAPHBIA COOCTBEHHUK). L1€/1bI0 KPYITHOI'O aK-
LUOHEPA ABIACTCS JAJIbHEHIICE NHBCCTUPOBAHNE
B Pa3BUTHE ¥ MOJECPHU3ALNIO IPOU3BOJCTBA, OCBO-
€HHUE HOBOM KOHKYPEHTOCIIOCOOHOM MPOAYKIIHUH.
OH 3aMHTEPECOBAH B MOBBIIICHUHN 3(P(HEKTUBHOCTHU
KOPITOPATUBHOI'O YIIPABIEHUA B KOMITAHUH, 4 [IOTO-
MY 3aBUCHUM OT IOJYYEHUA OOBEKTUBHON MH(OP-
MAallU O JEATEIbHOCTU KOMIIAHUU OT AUPEKTOPA-
Ta. B 1aHHOM Cilygae HEOOXOAUMO PESYCMOTPETD
OaJIAHC MHTEPECOB B OTHOLIECHUH ITPEAOCTABICHUSA
COBETOM JIUPEKTOPOB OOBEKTUBHOIN HH(MPOPMALINU
KOHTPOJIHPYIOMEMY COOCTBEHHHUKY, C OLHOM CTO-
POHBI, U KOHTPOJIHPYIOMIUM COOCTBEHHUKOM U MH-
HOPHUTAPHBIMHU AKITMOHEPAMHU — C JIPYTOH [5, O].

B Kogexce KopropaTuBHOIO yrpasiaeHus [7], ono-
OpenHoM bankom Poccru 1 peKOMEHIYEMOM K IIPU-
MEHEHHIO AKIIMOHEPHBIMH OOILIECTBAMH, IJCHHBIE
OyMaru KOTOPBIX JONYIIEHBI K OPrdaHU30BAHHBIM
TOPraM, OTMEYAETCS, YTO YIIPABICHHUE KOMIIAHHUEH
HPEACTABIIACT COOOM CIIOKHBIN ITPOLIECC, CONPKEH-
HBIM C BO3MOXKHOCTBIO TOI'O, UYTO PELICHUA, IIPHUHA-
TBIE COBETOM AUPEKTOPOB B PEIYJIBIATE PA3YMHOI'O



U JJOOPOCOBECTHOI'O UCTIOJIHEHUS UX OOSA3AHHOCTEM,
OKAXKYTCS BCE )KE HEBEPHBIMH U IOBJIEKYT HET'ATUB-
HBIE IOCJIEACTBYS 11 OOIIECTBA. TeM CaMbIM OJTHUM
13 OCHOBAHUI OTBETCTBEHHOCTH WIECHA COBETA JIU-
PEKTOPOB SIBJISIETCS BUHA, KOTOPAsI 3aBUCUT OT TOTO,
JIEMCTBOBAJI JIX OH IIPH UCIIOJTHEHUN CBOUX OOSI3aH-
HOCTEH Pa3yMHO U JOHPOCOBECTHO, TO €CTh MPOsI-
BIJI JIU OH 3200TIIMBOCTh 1 OCMOTPUTEIBHOCTD, KO-
TOPBIE CJIEAYET OXKUJIATH OT XOPOIIETO PYKOBOJUTE-
JIS1, U IPUHSLT JIM OH BCE MEPBI JI/Is1 HAJYIEKAIIETO UC-
TIOJTHEHUS CBOMUX OOSI3aHHOCTEN (B COOTBETCTBUH CO
cr. 90 DerepanbHOro 3aKoHa OT 26 iekabpst 1995 T
Ne 208-D3 «O6 aKIIMOHEPHBIX OOIIECTBAX> HHMOP-
MaIusi 06 OOIIECTBE TIPEOCTABISICTCSI B COOTBET-
CTBUH C TPEOOBAHUSIMU HA3BAHHOT'O 3aKOHA 1 MHBIX
MPABOBBIX aKTOB PD). B crty 1. 67 TK PO axiioHep
MMEET MPABO NOAYYATh NHPOPMAIIUIO O JCSITEIIb-
HOCTH OOINECTBA B OPSIIKE, YCTAHOBJICHHOM y4pe-
JUTEIBHBIMHU JIOKYMEHTaMU. EC/I B COOTBETCTBUU
C YCTaBOM KOMITAHHH K KOMIIETEHIIUH COBETA TUPEK-
TOPOB OOIIECTBA OTHECEHO YTBEPKICHNUE BHYTPEH-
HUX JJOKYMEHTOB (B TOM 4yHcJie [TooXKeHs O Ipego-
CTABJICHUM MH(POPMANU M KOIIUH JOKYMEHTOB AK-
LIMOHEPAM) PEIIEHUEM COBETA JUPEKTOPOB, UMEHHO
3TOT OPI'aH YIOJHOMOYEH NPEAOCTABIATD JAHHYIO
uHdopmarnio! 3, Kogeke OPUEHTHPYET €ro yIacT-
HUKOB (IIPEX/IE BCETO WIEHOB COBETA JUPEKTOPOB)
Ha CO3/JaHME IS AKIIMOHEPOB VCIOBHI M BO3MOXK-
HOCTEH BIIHSTD HA MTOJTUTHKY YIIPABICHUS KOMITAHU-
€. OTa 1e/b JOCTUTAETCA ITyTEM YCTAHOBJICHMSA IIPO-
3PAYHOM U CIIPABEIMBOM IIPOLIEIYPhl, OCHOBAHHOM
Ha HJUICKAIIEM PACKPBITHU MH(MOPMAIIUK O MO-
CJIE/ICTBUSIX, KOTOPBIE TAKUE ACHCTBUS MOTYT UMETh
JUIst obmecTBa. PacKpeITe HUH(POPMAIIUN TAKKE
KPaMHE BAKHO YIS OLIEHKU JIESTETbHOCTH OOIIECTBA
AKIUOHEPAMH U MOTEHIUAIBHBIMU UHBECTOPAMH.
PackpprTie HHpOpMAIIUK 06 OOIIECTBE CIIOCOOCTBY-
€T MIPUBJIECYEHNIO KAMNUTAIA Y NOJJIEPKAHUIO JJOBE-
pus K obiectsy. Heocrarounas 1 HesscHast THPOP-
MaIysg 06 OBIECTBE, HAIPOTHUB, MOKET TOMEIIATh
€r0 YCIEMHOMY (PYHKITHOHHUPOBAHHIO. OCHOBHBIMU
NPHUHINIIAMUA PACKPBITHA UHAOPMALIUK 00 Ob111e-
CTBE SIBJISIFOTCSI PETY/SIPHOCTD U OIIEPATUBHOCTD €€
HPEJOCTABICHUS, IOCTYITHOCTb TAKOU MH(OPMAITUU
JUTs1 OOJIBITHHCTBA AKI[HOHEPOB U UHBIX 3AUHTEPECO-
BAHHBIX JIULI, €€ JOCTOBEPHOCTD 1 MOJIHOTA, COOJIO-
JEHHE PA3yMHOI'0 OATIaHCA MEKIY OTKPBITOCTBIO O0-
MIECTBA U 3AIIUTOH €r0 KOMMEPYECKUX UHTEPECOB.

Kak ormeuaer [IDKOH YHJIKOKC [2], OKUaeMBbIE OI-
I'OCPOYHBIE OCJIEACTBUA OOSI3aHHOCTH JUPEKTO-
para nH(POPMUPOBATH AKIIMOHEPOB — ITO IIOBbI-
IIIEHUE KAYECTBA KOPIOPATHBHOI'O YIIPABICHUS
U JUCITUTUIMHHUPOBAHHOCTU UCIIOJIHUTEJIBHOT'O Op-
raH4 C TOYKU 3PEHUS OOECIICUCHUS TPAHCIIAPEHT-
HOCTU (OOOCHOBAHHOCTH) OOCYK/ICHUH HA 3aCE/1a-

NPABOBOE MNOJIE

HUAX U PENICHUN, CBA3AHHBIX C YIIPABJIEHUEM KOM-
MAHHEWN, IETIOBBIM KOHTPOJIEM U CTPATETUET.

OCOBEHHOCTBIO NIPEACTABIECHHON PA0OTHI SBJISACT-
CSI HAXOXK/ICHUE OIPEICJICHHOTO 6a/1aHCA NHTEpEe-
COB COBETA IMPEKTOPOB KOMITAHUH (€JUHOIUYHO-
'O UCIIOJIHUTEJIBHOI'O OPIdHa) U €€ COOCTBEHHHKOB
(axKIIMOHEPOB). IPYIrUMU CJIOBAMU, PEYb UET 00 00-
HAPYKEHHUU HEKOU I'PAHU MEXKY IIPEJOCTABICHU-
€M UH(POPMAILUU O JEATEIbHOCTH KOMIIAHUU (3a-
HIATHBIN MEXAHU3M OT PA3PYLIEHUS CTOUMOCTH) €€
PYKOBOJCTBOM (O6OCHOBAHHOCTD IPETOCTABICHUS
UH(POPMALIUH U HEAOIYIIEHUE 3JI0YIIOTPEOIEHUA
IIPABOM CO CTOPOHBI AKITMOHEPOB) U HEJIOMYIIC-
HHEM 3/I0yIIOTPEOIEHNI COOCTBEHHUKAMHU HUX IIpa-
BOM — HAJTUYNE HEOOOCHOBAHHOM 3aMHTEPECOBAH-
HOCTH B IIOJTYYEHUN COOTBETCTBYIONICH HH(POPMA-
uu. B jaHHOM padore 6yAyT JaHbI PEKOMEH/IAITHU,
C HOMOIIBIO KOTOPBIX MOXKHO YIYUIINTb KAYECTBO
KOPHOPATUBHOTI'O YIIPABJICHUS MOCPEJACTBOM HH-
(HOPMATTMOHHOI ITOJTUTHKH.

Taxoke OyJieT NPEJCTABIECH UHCTUTYT YIIOJTHOMO-
YEHHBIX JIUL — T'CUTKUIICPOB. MX 1E/IBIO ABJIACT-
Cs1 KOHTPOJIb 34 IIOBEACHUEM JJUPEKTOPATA IIPU CO-
BEPIIIEHNH OIIPEIETIEHHBIX C/IEJIOK, KOTOPBIE MOT'YT
OBbITb HAIPABJIECHbl HA Pa3pPylIEHUE CTOUMOCTHU
KOMITAaHWUM (HAHECEHUE yIepOa).

B nnepBoit yactu paboThl OyJIET PACCMOTPEH AJITO-
puTM (IpoLEeaypa), HO3BOJIAIONIUI HANTHU OIIpee-

> lHhopmaumnoHHas
OTKPbITOCTb NO3BONSAET PYKOBOACTBY
KOMMaHWW NyYlle 06bICHATb
CTpaTErnveckme peLleHums.
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JIEHHBIN KOMIIPOMUCC MEXAY PYKOBOJCTBOM KOM-
IIAHHUM U €€ AKIMOHEPAMM B OTHOIIEHUH IIPENO-
CTaBJIEHNI MH(POPMALIHH.

Bo BTOpOI yacTu pabOTHl JAHBl PEKOMEH/IAITUN
(PYKOBOJICTBO), CBA3aHHbBIE C YJIy4IlIEHHUEM Kade-
CTBA KOPIIOPATUBHOI'O YIIPABIECHUA C UCIIOIb30-
BAHHUEM PA3yMHOU MH(POPMALMOHHON ITOJIHUTHU-
KW KOMIIaHHUH. KpoMe TOTrO, B 9TOM 4aCTH PAOOThI
paccMaTPUBACTCA MEXAHU3M, C ITIOMOIIIBIO KOTOPO-
'O MOXKHO IIPEAYNPESUTD PA3PyLIEHHE CTOMMOCTHA
KOMITAHHH.

baraHc HHTEpPECOB B OTHOUIEHHUH
IIPEIOCTABICHIA HHPOPMAITHTH
JTHPEKTOPATOM H OOOCHOBAHHOCTH

€€ IMOTYIEeHHA COOCTBEHHUKAMH
(AKIOHEPAMH ) KOMIIAHUH

HMuTepecHOd NPECTABIACTCA AE(PUHULINA TTOHSA-
THA «COBET JUPEKTOPOB»: «COBET JUPEKTOPOB MO-
XOAUT HA CyOATOMHBIE YACTHIIBI — OHHU BEAYT CeOs1
IIO-ZIPYIOMY, KOI/IA HAXO/ATCS I10/] HAOIIOICHUEM
AKITMOHEPOB» [8]. I pyTUMU CIIOBAMHU, KOPIIOPATHB-
HOE YIIPABJICHHUE HAXOAUTCSA IOZ <JIyIOIM», 4e€PE3 KO-
TOPYIO €T'0 PACCMATPUBAIOT AKITHOHEPHL JIUPEKTO-
paT MOXET USMCHHUTD ITOBCACHHUC, KOT/1d 3TO HEO0-
XOJUMO.

Kak orMeuaeT YUIKOKC, IMPEKTOPAT CTAHET JICH-
CTBOBATh C OOJBIIEH 3160TON U yCEPIUEM, €CIU
oyneT apOEKTUBHO KOHTPOIUPOBATHC AKITMOHE-
PaMU U HECTH OTBETCTBEHHOCTD 34 CBOU PEIIICHUS.
DTO MPEATIONOKEHNE TPOUCTEKAET U3 YEIOBEYEe-
CKOM HATYpPBI, 4 HE U3 3aKOHA. TallHbIEe 3aCeaHus
COBETA JJUPEKTOPOB U OI'PAHUIEHUE KOMMYHUKA-
[IUH, II0 MHEHUIO YUJIKOKCA, YPEBATDI OIAPU3A-
IIUEN B OTHOIIEHUAX MEX/Y JUPEKTOPATOM U AK-
IITMOHEPAMHU, KOTOPAs MOAPBIBAET JOBEPUE U TIPU-
BOJUT K TOMY, UTO AKITMOHEPAM KOMITAHUU IIPHUXO-
JINTCSI HECTU CYIIIECTBEHHBIC 32TPATHI. 3AKPHITOCTD
U KCJIEHHOCTb B OTHOIIICHUHU MPEJOCTABICHUS UH-
dopMalK CO3/IA€T ATEHTCKHUE NPOOJIEMBI, KOTO-
pBIE PA3PYHIAIOT CTOUMMOCTb KOMIIAHU.

Heo6xoaumMo 06paTUTh BHUMAHUE HA CIEAYIONTNA
ACTEKT. JIes10 B TOM, YTO HA ITyOJIUYHYIO KOMITAHUIO
HAJIATAIOTCS HEKOTOPBIE OTPAHUYEHNA B OTHOIIIE-
HUH [IPEJTOCTABICHUA NTH(POPMATTUH. JJaHHBIE OTrpa-
HUYEHUA CBA3AHbI C SJKOHOMUYECKUMH MHTEPECAMU
KOMITAHHH (C €€ IeJIOBOI penyranue). Hanpumep,
3AIPENIEHO PA3ITIANIATh NHCANIEPCKYIO WIN KOH-
duUICHIMATPHYIO HUH(MOPMAIIHIO, 4 TAKKE HHPOP-
MAalHIO, COAEPIKAIIYIO KOMMEPUYECKYIO, I'OCYAap-
CTBEHHYIO WM MHYIO OXPAHAEMYIO TANHY; 3a1pe-
IIEHO UCIIOJIb30BATD BJIMYHBIX LIE/IAX CBOE HOJIOXKE-
HHE; TEM, KTO BIA/ICET CYIECTBEHHON HETYOJIMYHONU
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UH(OPMALIUEN O JEATEIbHOCTHA KOMITAHUU, IIPE-
IMMCAHO BO3/IEPKUBATHCS OT IPUOOPETEHMSA €€ 1IEH-
HBIX 6yMmar; 3aIIPEIIEHO YYACTUE B JPYTUX KOMIId-
HUSX, HE IPUBETCTBYETCS HAIMYNE POJCTBEHHUKOB
B OPTdaHAX YIIPABJICHUA JPYTUX IOPUAUUECCKUX JIUL
PEAIHNCAHO BO3AECPKHUBATHCA OT JEHUCTBUI, KOTO-
PpBIE MOT'YT CO3aTh KOH(DIMKT MEXKIY COOCTBEHHDI-
MH MHTEPECAMHU (B TOM 4MCJIE aPPIIMPOBAHHBIX
JIMI]) U UTHTEPECAMM KOMITAHUU U €€ aPPUInpo-
BAHHBIX JIULL; 3AIPEIIECHO CO34aBATh OPIAHU3ALINH,
KOHKYPHPYIOIIHE C JAHHOU KOMITAHUEN, WIN y4da-
CTBOBATD B TAKMX OPraHU3ALMAX. JJaHHbIE OIPAHU-
YEHUA KOPPECTTOHAUPYIOT ¢ DelepanbHbIM 3aKO-
HOM «O6 AKIIMOHEPHBIX OOIIECTBAX>Y,

O6paTuMcs K IpUMEPaM M3 HAITMOHAIBHOU MIpa-
BOIIPUMEHUTEIBHON MPAKTHUKH, CBSI3AHHBIM C CO-
omopeHnueM 6alaHCca UHTEPECOB JUPEKTOPATOM
U ¢ OOOCHOBAHHOCTBIO MOJIYYEHUs UH(pOPpMALINU
COOCTBEHHUKAMU.

AKITHOHEPBI OOPATUWIMNCH B CY/1 C UCKOBBIM TPEOOBA-
HHEM O0S33Tb KOMIIAHHUIO IIPEIOCTABUTD JOKYMEH-
ThI (JOTOBOPDL, IPOTPAMMY Pa3BHUTHA KOMITAHUH )
UL O3HAKOMJIEHUA B IIOMEIIEHUN UCIIOIHHTEb-
HOI'0 Oprana opranuzauuun. Cyjl, OTKa3bIBasi B yI0B-
JIETBOPEHUU TPEOOBAHUIM AKIIUOHEPOB, UCXOJNII
U3 CIEAYIOMHUX OOCTOATENBCTB. JIOrOBOPHI HE IIPEI-
CTABJIAIOT LIEHHOCTU C TOYKU 3PEHUSA UX AHAIN3d,
YTO C yYETOM MOJIOKEHUH 1. 1 UH(OPMATIMOHHOTO
1CcbMa Briciero apouTpaxHoro cyga PO or 18 an-
BapA 2011 1. Ne 144 «O HEKOTOPBIX BOIIPOCAX PAK-
THKH PACCMOTPEHMA APOUTPAKHBIMU CYAAMHU CIIO-
POB O IPEAOCTABICHNY NH(POPMALHUHN YIACTHUKAM
XO3AUCTBEHHBIX OOMECTB» [9, I. 1] ABIAETCA OCHO-
BAHMEM I OTKA32 AKLIMOHEPAM (UCTLAM) B MICKE.

CornacHo [9, 1. 15], y4aCTHUKU XO3ANUCTBEHHOTO
OOIECTBA OOSI3aHBI HE PA3IJIANIaTh KOH(PUICHITU-
AJIBHYIO UTH(MOPMAITHIO O JICSITEIBHOCTU OOIECTBA.

B cBsA3M ¢ 3TUM B TOM CITy4ae, €CJIU JJIOKYMEHTBL, KOTO-
pBIE TPEOYET MPEAOCTABUTD YIACTHUK XO3SUCTBEH-
HOT'O OBIIIECTBA, COCPKAT KOH(DUICHITUAIBHYIO UH-
(hopMAITHIO O JIEATEIIBHOCTU OOIIECTBA, B TOM YUCIIE
KOMMEPUECKYIO TAHHY, OOIIECTBO, IPEXK/IE YEM I1e-
penaTh COOTBETCTBYIOIIME JJOKYMEHTHI U (M) UX
KOITUH, MOKET ITIOTPEOOBATD BB/IAYU PACIIMCKH, B KO-
TOPOU YYACTHUK ITOJITBEPIK/IACT, YTO IIPEAYTIPEKICH
O KOH(PUAEHIIMAJIBHOCTH OJIy4aeMOU HH(POpPMA-
TN 1 00 OOSI3aHHOCTU €€ COXPAHSTh.

Eciiu fOKyMEHTBI, KOTOPBIC TPEOYET MPEIOCTABUTH
YYACTHHK XO3SIUCTBEHHOI'O OOIIECTBA, COLEPKAT
WHYIO OXPAHAEMYIO 3AKOHOM TANHY (TOCYIAPCTBEH-
HYIO, 04HKOBCKYIO U T.I1.), OOIIECTBO NPEIOCTABISACT



>> KopnopaTtyBHOE ynpaBneHue
Hax0aMTCa NoA «yrnon», Yepes
KOTOpYIO ero paccMaTpuBalT
aKLMOHEepbl. 3TO NPeanonoXexne
MPOMCTEKAET U3 YeNI0BEYECKON
HaTypbl, @ HE 13 3aKOHa.

€MY BBIITUCKH U3 TAKUX JIOKyMEHTOB, UCK/IIOYHB U3
HHX COOTBETCTBYIONIYIO HH(pOpMaIio. OfHOBpE-
MEHHO OOIIECTBO OOA3aHO COOOMIUTD YUACTHUKY
06 OCHOBAHUSIX OTHECEHUS MH(OPMAITUU, COIEP-
JKAIIENCA B ATUX JJOKYMEHTAX, K OXPAHAEMOM 3AKO-
HOM TaHHE.

KpoMme TOro, npaBonpUMEHUTEIEM YCTAHOBIEHDI
OCHOBAHMUS /ISl OTKA3a AKIIMOHEPAM B YIOBJICTBO-
pEHUM TPEOOBAHMA O IIPEAOCTABICHNY KOIIUI JJO-
KYMEHTOB, IIOCKOJIbKY B UX JECUCTBUAX (KAK AKILIO-
HEPOB YKA3aHHOI'O OOIECTBA) YCMATPHUBAETCS 3710~
YIOTPEDOIEHUE ITPABOM.

IIpy 3TOM KPUTEPHEM OLIEHKH IIPABOMEPHOCTU
MOBEZICHUS CYO'BEKTOB COOTBETCTBYIONIUX ITPABO-
OTHOIIIEHUH IIPU OTCYTCTBUU KOHKPETHBIX 3aIIpe-
TOB B 3AKOHOJATEIBCTBE MOIYT CIYKHUTh HOPMBI,
3AKPEIVISIIONINE OOIHE TTPUHIIUIBL IPAXKIAHCKO-
ro IpaBa, IIOCKOJBKY, Kak oTMeTw1 KoHcrurynu-
OHHBIN cyA PO B MOCTAaHOBIEHUU OT 24 deBpa-
s1 2004 1. Ne 3-I1, KOHCTUTYLITUOHHBIC IPUHIIUIIBL
U KOHCTUTYLIMOHHO 3HAYHUMBbIC IPUHITUIIBI IPAXK-
JIAHCKOTO 3dKOHOJATENbCTBA JIOJIKHBI IIpeobia-
JIaTh B IIPOLIECCE TOJKOBAHUSA HOPM 3aKOHO/IATENb-
CTBa 006 aKLIMOHEPHBIX 0O1IecTBax [10].

B 1aHHOM Ci1yyae NpaBOIPUMEHUTEID YKA34J1, YTO
AKITMOHEPHI (UCTIIbI) HE UMEIOT OOOCHOBAHHOTO
UHTEPECA K TIOJYYEHUIO KOMTHUI UCTPEOYEMBIX JIO-
KYMEHTOB OOIIECTBA, TOCKOIBKY TIPUCYTCTBYET a-
PUIMPOBAHHOCTD AKIIMOHEPOB (HMCTIIOB) C IPAMBI-
MH KOHKYPEHTAMU B OTPACIU I'€OJIOTOPA3BEIOY-
HBIX PaboT, 2 ucTpedbyemas y odiecrtsa HHPOp-
Manug ABISETC KOH(PUIEHITUAIBHOM, OTHOCUTCA
K KOHKYPEHTHOU c(epe U €€ pacupoCTPAHECHUE
MOXET IIPUYHUHUTH BPE/I KOMMEPUYECKUM HHTEPE-
Ccam OOIIEeCTBA.

TakuM 06pPa3oM, Cy/ibl IPUILLIN K BBIBOJY, YTO, CO-
71aCcHO CT. 4 3akona PCOCP ot 22 mapra 1991 r.
Ne 948-1 «O KOHKYPEHLIMU 1 OTPAHUYEHUU MOHO-
IOJIMCTUYECKOM IEATEIbHOCTH HA TOBAPHBIX PbIH-
KaX», UCTLIBI ABJIAIOTCA JIMLIAMUY, APPUINPOBAHHBI-
MM C IPSAMBIMYA KOHKYPEHTAMH OTBETYMKA B BBIIIIC-
YKa3aHHOU oTpacau [11].

NPABOBOE MNOJIE

B coorsercTBun Cc 11. 1 €T. 10 I'pakmaHCKOrO KOJEK-
ca Poccurickoit enepanuu He JONYCKAIOTCA JIEN-
CTBUS TPKIAH U IOPUINYECKUX JIULL, OCYIECTBIIA-
€MBbI€ UCKJIIOUUTEIBHO C HAMEPEHUEM TPUYNHUTD
BPE/1 APYTOMY JIMITY, 4 TAKKE 37I0yIIOTPEOICHUE TPa-
BOM B UHBIX (popMax. He 1o1rycKaeTcst MCroib30Ba-
HUE IPAKITAHCKUX IIPAB B [IEJISIX OTPAHUYEHUS KOH-
KYPEHIIUH, 4 TAKXKE 37I0yIIOTPEOICHUE TOMUHUPY-
FOIIIMM ITOJIOKEHHUEM HA PHIHKE.

B janHOM Ci1ygae ¢ y9eTOM IOJIOKEHMH [9, 1. 1] aK-
LUOHEPHI (MCTIbI), 3a5IBUB TPEOOBAHUE O MPEJO-
CTABJIEHUN HAaJJICKAIUM OOpPa30M 3aBEPEHHBIX
KOINHI BBIIIEYKA3AHHBIX JIOKYMEHTOB KOMIIAHUU,
JOIIYCTHJIN 3JIOYIIOTPEOIEHHUE IIPABOM 1O CMBICTY
crT. 10 I'paxkmanckoro kopekca Poccurickon depepa-
IIUH, YTO TAKXKE SIBISICTCSI OCHOBAHHMEM JIJISI OTKA34
B Cy/Ic6HOI 3a1uTe?,

C apyrou ctopoHsl, KOHCTUTYIITMOHHBII Cy7 PO
YKA3aJ: «..0COOEHHOCTBIO AKIIMOHEPHOU (POPMBI
OPEAIPUHUMATENBCTBA (B YACTHOCTH, OTKPBITO-
I'O AKIIMOHEPHOI'O OOLIECTBA) SBISETCS HEOIPAHU-
UEHHOE YUJIO AKIIMOHEPOB, B TOM YU CJIE UMEIOIINX
MEJIKHE ITAKETBI AKI[UH, YTO NPENONPEJENAET HAIN-
YUE CIELUAIBHBIX MEP OXPAHbI U IIPABUJI JIOCTYIIA
K CBEJIEHUAM, HE ABJIAIOMUMCA OOIIEJOCTYITHBIMH.
[TpaBO aKIMOHEPOB HA JIOCTYII K JOKYMEHTAM 00-
I[ECTBA JJOIDKHO OCYIIECTBIISITCS 6€3 HAPYIICHUS
IIPaB U 3aKOHHBIX NHTEPECOB KaK CAMUX aKI[HO-
HEPOB, MaK U aKuuoHeprozo obujecmea Kax ca-
MOCIOAMENBHOZ0 CYOBEKMa 2PAaNCOarncKo2o 000-
poma, 3aunmepecosantozo 6 COXPareHul KoH-
PuoeHyUaANLHOCIU KOMMEPUECKU SHAYUMOLL 014
1ez20 ungopmaruis. Mexncoy mem camo akyuonep-
Hoe 00uecmeo Kax oonadamestb OOKYMeHmupo-
BAHHOUL UMDOPMALULL, CO2NACHO 00UeM) NPABL-
Y (ecau urnoe e YCmaHo1eHo 3aK0HOM), 1pase
paspeutantv un 0Zpanudusams 00CHYn K maxoit
ungopmayun, onpeoeninto NOPAOOK U YCI06UA 00-
cmync, UCNONL308aIMNb UHPOPMALLIO, 8 TOM HUCTIe
pacnpocmparams ee no c6oem) YCMOmpeHuio, ne-
pedasaniv Opy2UM IULUAM 110 002060 UL HA UHOM
YCMAHOBICHHOM 3AKOHOM OCHOBAHULL, 3AUUULAIND
YCMAHOBNCHHBIMU 3AKOMHOM CNOCOOAMU CEOU NPABA
8 cryuae He3aKOHH020 NOAYUeHUL UHPOPMALLL
UL ee He3AKOHHO020 UCNONb30BAMHUA UHBIMUL UL~
MU U OCYULECINBILAING UHbLE 0CTICINBUSL C UHPOPMA-
et un paspeutans OCYuleCmeeHue maxux oeti-
cmeuil, coomoodasn npu IMom nPasa U 3aKOHHbLe
UHIMEPecsbl UHBLX JIUY, MPUHUMAL MEPbL 1O 3auiL-
me ur@dopmaruL U 02PaAHUeHUI0 OOCYNA K UH-
popmaruu, ecaiu maxas 00A3aAHHOCHb YCIMAMH0G1e-
na geoepansHuiMu 3aKonamu. B uvacmmuocmu, ax-
UUOHEPHOe 001eCcmeo enpaese YCmarHo8Umb aoex-
BAMHBLLL Pencum OOCHYNHOCIIU UHPDOPMAL UL NO
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B80MPOCAM, OMMHECEHHbIM 3AKOHOM U KOPNOPAmuUe-
HOMU HOPMATIUSHBIMIUL AKIMAMU K KOMNEMeHUUL
cosema OUpexmopos tu UCNOSHUMENILHO20 OP2aHa
AKUYUOHEPHO20 00uecmead (¢ MoK 3PeHus Halu-
YUA 8 HUX KOHPUOCHUUAIGHOU UHPOPMALULL, K-
carowerica meryuelt Xo03IUCmMeeHHotl 0eamensHo-
cmuw)» [1, 1. 3.1].

[ToaTOMYy HEOOXOUMO TOJIKOBATH IT. 1 MH(pOpMa-
ITMOHHOTO rcbMa BAC Ne 144 ¢ yueTOM UHTEpPE-
COB AKLIMOHEPHOI'O OOIIECTBA U HE JOIIYCKATD CU-
Tyalui, KOI'Aa OTAEIbHBIC, IIPEXKIE BCEIO MUHO-
PHUTAPHBIE, YYACTHUKU (I'PUHMENIT) MOIJIHN GBI 3/10-
YIIOTPEOIATD AKIIMOHEPHBIMU IIPABAMI.

PaccMoTpuM Jpyrou npumep. AKIMOHED OOpaTUiI-
Cs B Cy/[ C UCKOBBIM 3451BJICHUCM, OOBUHSISI KOMITA-
HUIO B 6€3/ICHCTBUH, KOTOPOE BBIPA3UIOCH B HE-
IPEIOCTABICHNUM 3ATPEOOBAHHON JOKYMEHTALIMU
(xomuit IPOTOKOJIOB 3aCECIAHNI COBETA JUPEKTO-
POB, JOTOBOPOB).

[IpaBONPUMEHUTEID PHUIIET K CJIEIYIONIEMY BbIBO-
Jy: C y9€TOM IPEACTABICHHBIX B MATEPHAJIAX JEJIA 10-
KA434TEIbCTB YCMATPHUBAETCS, YTO AKITUOHED (HCTELL)
HE nUMeeT OO0CHOBAHHOIO (3AKOHHOI'O) MHTEPECA
K IIOJTy4EHUIO KOIUI UCTPEOYEMBIX JOKYMEHTOB O0-
eCTBA (KOIIMU IIPOTOKOJIOB 3ACEAAHNUIT COBETA JIU-
PEKTOPOB), TOCKOIBKY OH OJJHOBPEMEHHO HAIIPABII
B PA3HbIEC KOMIIAHUH TPEOOBAHUA O IIPEIOCTABICHUN
€My [IPOTOKOJIOB 34CEIAHHUUA COBETOB JUPEKTOPOB 34

>»> Heobxogumo cobnoaath
Pa3yMHbIA BanaHc Mexay OTKPbITOCTbIO
KOMMaHun 1 cobniofeHnem

ee KOMMEPYECKIX NHTEPECOB.
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OIIPEIETICHHBII TIEPUO]] C TIETBIO «TIOIyIUTh ITPOTO-
KOJIBI COBETA JJUPEKTOPOB» ISl COCTABJICHUS «PEeii-
TUHI'A 3aKOHOIOCJIYIITHOCTH» KOMITAHHE, B KOTOPBIX
OH SIBJIICTCSI MUHOPHUTAPHBIM AKI[IOHEPOM.

[TpaBOTIPUMEHHUTEIH OTMETWIL, YTO YKA3AHHAS 11ETh
BXOJIUT B IIPOTUBOPEYHE C TOM IIEIbIO, KOTOPAs
ObUIa YKA3aHA UCTIIOM B TPEOOBAHUM ITPEIOCTABUTD
JIOKYMEHTBI, HAIIPABJICHHOM OTBETYHKY, 4 UMEHHO
MPUHATUE S9KOHOMHYECKH OOOCHOBAHHBIX PEIIe-
HUI U1 IPUOOPETEHUA WIN OTUYYKACHUA AKLINNA
obmiecTBa. TeM CcaMbIM JJAaHHOE OOCTOSITENBCTBO
MOJKET CBU/IETEJILCTBOBATL OO OTCYTCTBUU Y AKIIU-
OHepa (UCTIIA) MATEPUATIBHO-TIPABOBOI'O MHTEPECA
K IIOJTYYE€HHUIO YKA3aHHBIX JJOKYMEHTOB B LIEJISAX PEa-
JIN3AIIMU TTPABA HA TTOJTyY€EHHE UH(OOPMAITUH O JICs-
TEJBHOCTH OOIIECTBA.

[TpaBo pocrymna K goKymeHTaM oouecrsa depepanb-
HBIN 3aKOH «O0 aKIIMOHEPHBIX OOIECTBAX» IIPE-
JOCTABJIACT AKLIMOHEPY C UEAbIO 2apanmupo6amas
ocyuecmeanenue e2o npasa Ha y1acmue 6 ynpaene-
Huu oouecmeom. Janupliilt @efiepaibHbIA 3AKOH 3¢~
wuaem He abCmpaKmHbiil uUHmepec akyuoHepd,
npeoocmaenasn emy npaso 00CMyNna K OOKYMeHMAaAM
obuwecmaa, a uHmepec, CA3AHHbILL C peanudauueri
npasa aKuuorepa Ha yuacmue 8 ynpaeneHuu 00-
UeCmeom.

Kaxk cienyer U3 JOKa34TE/NbCTB, IIPEACTABICHHBIX
B MATEPHUAIAX JE/Ia, UCTEL, HE YIACTBOBAI B IIPOBE-
JICHUH I'OJIOBBIX U BHEOUYEPEIHBIX OOIUX COOpa-
HUM AKIIMOHEPOB KOMITAHHH, YTO TAKKE MOXKET
CBUJETEIBCTBOBATb OO MHOM HAMEPEHUU (LIEJIN)
HUCTLA, HACTAUBAIOMIET'O HA IOJIYYEHHUH JOKYMCHTOB
obmectsa. PaKT CUCTEMATUYECKOT'O OTCYTCTBUS AK-
IMOHEPA HA COOPAHUAX AKIITMOHEPOB OOIIECTBA Ha
IIPOTSDKEHUHN TPEX JIET MOXET PACCMATPUBATHCA
KaK JJOTIOJIHUTEIBHOE, B COBOKYIIHOCTU C UHBIMU
MMEIOIIUMUCS B JIEJIE JOKA3ATEIbCTBAMH, 10KA3A-
TEIBCTBO OTCYTCTBUA Y HET'O 3AUHTEPECOBAHHOCTH
B YIPABJACHUHU AEIaMU OOIIECTBA, HA UYTO U OBUIO
YK433aHO CyJJOM NIE€PBOX MHCTAHIMU. [TpaBonpume-
HUTEJb IIPUILIEII K BBIBOAY, YTO MHTEPEC UCTLA K I10-
JIy4E€HHUIO IIPOTOKOJIOB 3aCEAAHNNI COBETA JUPEKTO-
POB HE CBA3aH C PeaIn3anyeil €ro Mnpasa Ha yda-
CTHE B YIIPABJIEHUHN OOIMIECTBOM WJIH C IIPUHATHEM
SKOHOMUYECKHA ONPABAAHHBIX PEMICHUI O IIPOAA-
JKE€ W IIOKYIIKE aKIIMI OOIIEeCTBA, U, COOTBETCTBCH-
HO, HE OTBEYAET KPUTEPHUAM 3aKOHHOI'O (OOOCHO-
BAHHOI'O) UHTEPECA, IPUBEIEHHBIM B [1]. CoBepiiie-
HUE AKITMOHEPOM (HUCTLIOM) TAKOI'O PO JEUCTBUNA
HE CBA3AHO C PEAIM3ALIMEN UM IIPAB AKLIMOHEPA 00-
LIECTBA, 4 IOTOMY PACLIEHUBAETCS KAK 3/I0yIIOTPED-
JIEHHE IIPABOM B CWJIY TIOJIOKEHUI CT. 10 I'paxkgan-
CKOTO KoJiekca Poccurickort ®epepanyn®’.



B mpuBeeHHBIX IPUMEPAX aKIIMOHED 3/I0YIIOTPED-
JIET IIPABOM Ha IoJIydeHHe nH@opManuu (Ipo-
SIBJISIET HEOOOCHOBAHHBIN MHTEPEC) O JICATCIBHO-
CTH KOMIIAHUH, B TOM YMUCJIE CBEJJCHUI O 3ACEIAHU-
SIX COBETA JUPEKTOPOB. TakuM 06pa3zom, UMEHHO
AKLUOHEP HapylaeT 6a1aHC UMHTEPECOB — HAJIU-
110 HEOOOCHOBAHHOCTD TPEOOBAHMSA IIPEAOCTABUTD
UHMOPMALUIO O KOMIIAHUMU.

Kak ormeuaeT /[XKOH YHUIIKOKC, OOSI3aHHOCTBD TUPEK-
TOPATa PACKPBIBATH MH(OPMALIUIO HEOOXOJUMO
OTJINYATH OT OOSI3aHHOCTH MH(POPMHUPOBAHUA, IPU
KOTOPOU MH(MOPMALIUA IPEJOCTABIIAETCA COBETOM
JUPEKTOPOB (UCIIOJHUTEIBHBIM OPTaHOM) 10 JKe-
JIAHMIO, 4 HE B COOTBETCTBUU C IOPHUIUYECKHUM TpE-
ooBanueM [2]. O643aHHOCTb UH(POPMUPOBATL HE
JIOJDKHA YCTAHABIUBATD IIPEAE/bl WIN JUKTOBATD
UH(pOPMALIMIO, KOTOPAs SABJIAETCS HEOOXOIUMOH,
U HE IIPEANOIArAET €€ IIEPEJAdU 110 IIEPBOMY Tpe-
60BaHMIO. TaKass OOI3aHHOCTD JJOJDKHA CTUMYJIUPO-
BATb OTKPBITOE OOIIEHNE (KOMMYHUKALIUIO MEXKIY
3AUMHTEPECOBAHHBIMU YYACTHUKAMU) B (POPME IO-
BECTBOBAHUS, KOTOPOE IIPEJCTABIIET COOOIM UCTO-
PHIO IIPOLIECCA TIPHUHATHA PEIICHUN IIPABICHUEM
U CTPATETUYECKOE OOBACHEHUE €TI0 (PEIIEHNA ) BbI-
O0pa B KOHTEKCTE OTAEIBHO B34TON KOMIIAHHU.

IToaBOS OMpe/ie/IeHHBIE UTOTH, HEOOXOIUMO OT-
METHTb, UTO, C OJIHOY CTOPOHBI, IPE/JOCTABISICMAS
AKIMOHEPAM UH(MOPMALUS O JEATEIbHOCTH KOM-
MaHUH, paboTe COBETA AUPEKTOPOB JIO/LKHA OBITh
TpaHncnapeHTHOoU. C APyror CTOPOHEL, AKLIMOHED-
HO€E OOMIECTBO BIIPABE IIPUHSATH MEPHL (BBECTU pE-
[JIAMEHT JOCTYIA) C LEIBIO 3AMHU Tl KOMMEPUYECKU
3HaUYUMOM HH@opManuu. Heobxogumo cobio-
J1aTh PA3YMHBII OAIAHC MEXKAY OTKPBITOCTBIO KOM-
IIAHUH U COOIIOIEHUEM €€ KOMMEPYECKHX UHTEPE-
COB. JI1060€ OTPAHUYCHUE JIOJIKHO OBITh PEIIAMCH-
TUPOBAHO KOPIOPATUBHBIM JJOKYMEHTOM.

PyKoBOACTBO, CBA3aHHOE C YIYUIICHHEM
Ka4eCcTBA KOPIIOPATHBHOTIO YIIPAB/ICHIA
IHOCPEACTBOM HH(POPMAITHOHHOM
IIOJITHTHKH

[Tocne paccMOTpEHUs IPOLEAYPDL, ITO3BOJIAIONIECHA
IPUITH K ONIPEJEICHHOMY KOMIIPOMHUCCY BO B3aU-
MOOTHOIIECHUAX MEXKAY COBETOM IUPEKTOPOB (OT-
HOCHUTEJIBHO IPEIOCTABICHNUA MTH(POPMALNN ) U AK-
LIMOHEPAMH (OTHOCUTEIIBHO OOOCHOBAHHOI'O ITOJTY-
4yeHUs1 TH(POPMAITUN ), HEOOXOUMO TIEPENTU K pe-
KOMEHAAIUAM (B LIEJIOM), CJIEAYSA KOTOPBIM MOKHO
VIIy4IINTD KAYECTBO KOPIIOPATUBHOI'O YIIPABICHUSA
IIOCPEACTBOM MH(POPMALTMOHHON ITOJTUTHUKU.

KoMIIpoMUCC OTHOCUTETBHO NPEIOCTABICHUS UH-
opmarmu (B TOM YHUCIIE O 3aCEAAHUAX COBETA JTH-

NPABOBOE MNOJIE

>»>»  [lupekTopaT QOMKeH NPUHATL
Ha ceb69 OTBETCTBEHHOCTb 3a Auanor
C akuuoHepamu, a He HaobopoT.

B pamkax aT0ro nogxoaa akLMOHEPb!
NpKU3bIBaAKTCA BCTYNUTL B AWanor.

PEKTOPOB) BO B3AUMOOTHOIICHMAX MEXKIY TUPEKTO-
PaTOM KOMITAHUH 1 AKLIIMOHEPAMH MOKET OBbITh JO-
CTHUTHYT IIOCPEACTBOM OTKPBITBIX KOMMYHHMKALIUNA
U KOHCTPYKTHBHOI'O JUAJIOTA. DTOT MEXAHHU3M OITH-
caH B Koziekce KOpImopaTuBHOIO yIIpaBIeHU Benn-
KOOPUTAHUH, B YACTHOCTU CUTYALIUU, KOIJA B O0sI-
3aHHOCTH JUPEKTOPATA HE BMEHACTCS (DYHKIIUA UH-
($opMHUPOBAHUA AKLIMOHEPOB [12]. B TO e BpeMsa
HUCIOJIHUTEIBHOMY OPraHy (COBETY OUPEKTOPOB)
HPEJOCTABIAIOTCS IIOTHOMOYMSA B OCYIIECTBICHUN
OTKPBITBIX KOMMYHHKALIMHA X KOHCTPYKTHBHOI'O 11~
a710ra MEXIy PyKOBOAWTE/IMH U aKIMoHepamu. Oc-
HOBOIIOJIAT'AIOIIMM IIPUHIIUIIOM JAHHOI'O KOMIIPO-
MHCCA ABJIICTCA AUAJIOT C AKLIIMOHEPAMH, OCHOBAH-
HBIN H4 B3AUMOIIOHMMAHUH B OIIPEACIICHUH LICJICH.
B 1ies1oM coBeT IUPEKTOPOB HECET OTBETCTBEHHOCTD
33 HaJyIeXKalee 0O6eCIeYeHUE JUAIOra C aKIIMOHE-
pamu. [IMpeKTOpaT AOJDKEH IPHUHATH HA CEOS1 OTBET-
CTBEHHOCTD 34 JUAJIOT C AKIJHOHEPAMH, 4 HE HA000-
POT. B paMKax 9TOro HOAXO/A AKIIMOHEPBI IIPHU3bIBA-
IOTCS BCTYIIUTD B IMAJIOL.

C apyroi CTOPOHBL, BMEHCHUE JUPEKTOPATY OOsI-
3aHHOCTH PEAOCTABIISITh MH(POPMALIUIO MOITIO IO~
MOYb KOMIIAHHUU U36€XKATh BOSHUKHOBEHMSI MHO-
I'UX CIIOPHBIX BOIIPOCOB, B YACTHOCTH AI€HTCKUX
npo6sieM (KOHMINUKT MEXKIY COBETOM JUPEKTOPOB
U AKLIIMOHEPAMH ), 4 TAKKE YMEHDBIIUTD KOH(PPOHTA-
LIHIO ¥ B KOHEYHOM CUYETE YCHJIUTD MOJIEPIKKY AK-
LIMOHEPOB JIA’KE TOI/A, KOIJld UMEET MECTO HECO-
OmojeHue 06513aHHOCTU NUH(POPMUPOBATD.

OO653aHHOCTD COOOIIATH O MTO/IO3PUTEIBHBIX C/ICT-
K4X MOJKET OBIThb BO3JIO}KEHA HA AyIUTOPOB, OyXTai-
TEPOB, OIICHIIIKOB, 4/IBOKATOB HA 3AKOHO/IATE/Ib-
HOM YPOBHE (B YaCTHOCTH, YyCTaHOBIEHA Dejiepab-
HBIM 3aKOHOM «O IIPOTUBOJECUCTBUHU JIETAIUZALINU
(OTMBIBAHUIO) JOXOIOB, ITOJTyY€HHBIX IIPECTYITHBIM
yTeM, 1 PUHAHCUPOBAHUIO TEPPOPU3MA»). MOTH-
BHPOBKA 3aKOHA B OTHOUIEHUH JAHHbIX OIlE€PALNi
Halle/IeHa Ha 60pbOy C OTMBIBAHUEM JICHEKHBIX
CPEACTB M C CONYTCTBYIOIIMMHU IIPECTYIICHUAMU,
TO €CTh IIPEC/ICAYET 3AKOHHYIO 11€Ib TPEAOTBPAITIC-
HUA NIPECTYIUIEHUI.

O6s3aHHOCTDb OBITh OJUTEIBHBIMU U COOOIIATH
O TIOJIO3PUTEIBHBIX OIEPAIIUAX HE SIBJISACTCS
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YPE3MEPHBIM BMEMIATENIBCTBOM BBHU/Iy TOT'O, YTO
60pbOa C OTMBIBAHUEM JICHET IIPEACTABIACT IIy6-
JIUYHBIN MHTEPEC. [edTKUIepsl 00s3aHBI TOHO-
CUTH O MOJIO3PUTEIbHBIX ONEPAIMIX B KOMIMA-
HHUM TOJBKO B JIBYX CJIy4asX: BO-TIEPBBIX, €C/IU
B KOHTEKCTE CBOUX NMTPOPECCHOHATBHBIX OOSI3aH-
HOCTEH OHH OT UMCHU U B UHTEPECAX KINCHTOB
MIPUHHUMAIN yYACTHE B (PUHAHCOBBIX UJIHM UMVIIC-
CTBEHHBIX C/ICJIKAX WJIN JEHCTBOBAIN B KAYECTBE
JTOBEPUTENBHBIX COOCTBEHHUKOB; BO-BTOPBIX,
€CJIN OITATh-TAKH B KOHTEKCTE CBOUX ITPOPECCHO-
HaJbHBIX O003aHHOCTEN OHU OKA3bIBAJIU COJICH-
CTBHME CBOUM KJIHMEHTAM B [IOJII'OTOBKE UJIU COBEP-
HICHUH TPAHCAKIUHM OTHOCHUTEIBHO Psijia OIlpe-
JIEJIEHHBIX OIlepalivui. B KayecTBe TAKUX Olle-
palui MOKHO BBIJICUTD CJIEAYIONIUE: TTOKYITKA
U IPOJIAKA HEJBIDKUMOTO UMYIIECTBA WU AKTHU-
BOB KOMITAHHWH; VIIPABJICHUEC JICHCKHBIMU CPEJI-
CTBAMH, IIECHHBIMU OyMaraMy WJIA UHBIMU aAKTH-
BAMU KJIMEHTOB; OPTaHU3AIUs BKJIAJIOB, HCOOXO-
JUMBIX JUI YIPEXKACHUS KOMITAHUI; yUpex/e-
HUE, JEATEIbHOCTh KOMITAHUI WJIN YIIPABICHUE
WMU; CO3/JaHHUE, IEATEITBHOCTh NHOCTPAHHBIX TPA-
CTOB B COOTBETCTBUU C MHOCTPAHHBIM 34KOHO-
JIATENbCTBOM WJIM aHAJOTMYHBIX CTPYKTYP JIUOO
yIIPABJICHUE UMUS,

PaccmoTrpeHHbBIE PEKOMEHIAIIMU MOI'YT IIOMOYb
YIIYHIHIUTD KA49CCTBO KOPITOPATUBHOI'O YIIPABJICHUA
C IPUBJICYCHUEM K JUATIOTY TMPEKTOPATA U COO-
CTBEHHHUKOB KOMITAHHWH, C OJHOM CTOPOHBL C JIpy-
roff CTOPOHBI, BBEJICHUE Ha 3aKOHO/ATEIBHOM
YPOBHE MHCTUTYTA YIIOTHOMOYEHHbBIX JIUL — FE€UT-
KHIIEPOB — TO3BOJIMT MPEAOTBPATUTD JICHCTBHA
KaK JIMPEKTOPATA, TAK U KOHTPOJIUPYIONIUX COO-
CTBCHHUKOB, CBA3aHHbIC C HIHCCCHHUECM KOMITAHMH
yiep6a (pa3pyuieHue CTOMMOCTH).

Cepren JIYIIEHKO

* ok ok

B 3akmogeHme HEOOXOIMMO OTMETHTD, YTO, C OTHOM
CTOPOHBI, 6AJTAHC UHTEPECOB B OTHOLIEHUHU IIpE-
JOCTABJICHUS JUPEKTOPATOM HMHEAOPMALIUU COO-
CTBEHHHMKAM KOMITAHUU MOXKET OBbITb JOCTUT'HYT I10-
CPEACTBOM OTKPBITOI'O AUAJIONd, 34 CYET I'MOKOCTU
U YBOKCHUA K IPABUITY OM3HEC-pELICHUA (business
Judgmentrule). C ;pyro CTOpOHbL, MH(POPMUPOBA-
HUE O PEUICHMAX, IIPUHATHIX HA 33CEAAHUAX COBE-
T4 JUPEKTOPOB (MH(POPMALIMOHHAA OTKPBITOCTD),
JJIO OBl MOJOXKUTEIbHBIC PE3YIBIATEL, YTO COOT-
BETCTBYET MHTEPECAM aKLIIMOHEPOB. Hakoner, BBe-
JECHUE MHCTUTYTA TEUTKUIIEPOB HA 3AKOHOJATEb-
HOM YPOBHE [O3BOJIMJIO Obl PEAIN30BATH MOHU-
TOPUHI U IPEAYIPEAUTD PA3PYIIEHHUE CTOMMOCTH
KOMITAHMH, 4 TAKKE UICHTUHHUIIUPOBATL HAIIPAB-
JICHUS BBIBOJA JICHEKHBIX IIOTOKOB. b

N3C 15006 / 26.01.2015

Mpumeyanus

1. NMoctanoBnexnue ®AC Bonro-Barckoro okpyra ot 12 ceH-
196ps 2012 r. no geny Ne A82-10129/2011.

2. Pewenne ApbutpaxHoro cyga Ceepanosckoil 06nactu
oT 4 okTta6ps 2004 r., 30 centabps 2004 r. no geny No A60-
28907/2004-C5.

3. MNocTaHoneHne GAC Ypanbckoro okpyra oT 26 anpens
2005 r. Ne ©09-5326/04-C5.

4. ToctaHoBneHne ®AC CeBepo-3anagHoro okpyra oT
26 centaops 2012 r. no geny Ne AS6-64247/2011.

5. MocTtaHosnenne ®AG MockoBckoro okpyra ot 13 mapTa
2013 r. no geny Ne A40-24803/12-137-222.

6. MoctaHosnenne ®AC Mockosckoro okpyra o1 20 aekabps
2012 r. no geny No A40-46040/10-134-348.

7. Onpepenenue BAC P® o1 18 anpens 2013 r. Ne BAC-
4580/13.

8. MocTtaHoBneHue EBponeickoro cyaa no npaBam YenoBeka
0T 6 fekabpsa 2012 r. no geny «Muwo npoTuB ®paHumun».
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>»> banaHc UHTEPecoB B OTHOLLIEHUM NPEJOCTaBMEHNS ANPEKTOPaToM
NH(OPMALMN COBCTBEHHIKAM KOMMaHWN MOXET BbiTb JOCTUrHYT NOCPEACTBOM
OTKPbLITOrO Ananora, 3a CHeT rMBKOCTY 1 YBaXEHUs K NpaBuny GU3HeC-PeLIeHs.
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