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DI'bOY BO «Kybanckuii 2ocyoapcmeennslii azpaphotii ynugepcumem um. H. T. Tpyoununay

B nmanHOit cTaTthe paccMaTpuBaeTCs KOPHIOPAaTHBHOE YIPABIEHHE U €0 COBEPIICHCTBOBAHME Oiaromaps
¢$uIyMapHBIM pUHOUIAM. [3y4aloTcs BIACTHBIC IOJHOMOYMS COOCTBEHHHKA. XapaKTepH3yeTcs MEXaHU3M
UX TIpOsIBICHUS. PaccMaTpuBaeTcst B3aMMO3aBUCHMOCTh Ka4eCTBEHHOH pabOTHI OpraHa ynpapJIeHHS C perie-
HHMEeM HACyILIHBIX 3a/ia4 KoMnaHuu. PaccmarpuBaercs copmupoBanHas Koncruryrmonusiv Cynom ¢umynu-
apHas MPUPOJa OTHOIIEHUH B KommaHuu. OTMeuaeTcs B3aMMO3aBUCHMOCTh IOKa3aTelel pe3yiabTaToB Jes-
TENPHOCTH C KAaueCTBEHHBIM YNpaBIeHHEM KoMmmaHued. M3ydarorcss BakHbIE COCTaBISIONIME (HHIYIMApHBIX
o0si3aHHOCTEH. OLEHEHBI COCTABIISIONINE, KOTOPBIE CIIOCOOCTBYIOT CTAOMIN3AIMK KOPHIOPATUBHBIX OTHOIIE-
Huil. O003HaYaeTCsl CI0KHOCTh OHUMaHHs (HUIYIHapHOTO MpaBa. YKa3blBaeTcs, Kak (QUIyIHapHBIi Xapak-
Tep OTHOIICHUII BIMsIET Ha BOZHUKHOBEHHE KOH(IHUKTOB. V3ydaeTcs cloXHOCTh puaynuapHoro npasa. Pac-
CMaTpHBaeTcsl pa3pabOTaHHOCTh B TPYJaxX yYEHBIX MPEACTABICHUS O NOHATHH puaynun. JlaeTcs MosiCHeHue,
OTHOCHTEIBHO TOTO, YeM SIBIIIOTCSA (HIyLHapHbIE O0s3aHHOCTH. XapaKTepH3yeTcs MEXaHH3M B3bICKaHUS
yOBITKOB cOOCTBeHHHKOM. OTNHCHIBAIOTCA 3afa4d JIUL, oOnmagaromux GuaynuapaeiMu o0s3anHoCTsIMHA. Dop-
MHUPYETCS MOJENb NOOPOCOBECTHOCTH W PasyMHOCTH MoBeAeHUsS ((puIymHapHBIX OOS3aHHOCTEH) opraHa
yIpaBlIeHHs. YKa3blBaeTCs I€Nb, BBIIOMHAEMas (UIyIMapHBIMK NpUHOUNAMU. PaccMmaTpuBaercst Oesmeii-
CTBHE OpraHa YNpPAaBJIEHUS U €T0 MocueAcTBUs. V3ydaloTcs ycIoBHs, IPH KOTOPHIX HEOOXOIMMO CUHUTATH J10-
Ka3aHHOM Hepa3yMHOCTh JelcTBuil (Oe3nmeiicTBusl) oprana ympapieHHs. OIMCBIBAIOTCS MaTepUabHO-
NpaBoOBBIC TPEOOBaHUS KOMIAHUM (€e COOCTBEHHHKOB) O B3BICKAHWH YOBITKOB C PYKOBOIHUTEIS. XapaKTepH-
3yroTcst puaynuapHsle 0053aHHOCTH COOCTBEHHHKA. YKa3bIBAIOTCS KPUTEPUH HPHUBJICYEHHsT COOCTBEHHHUKA K
TPaXkKIaHCKO-TIPAaBOBOH OTBETCTBEHHOCTH.

Kniouesvie cnosa: pumynmapusie 00s3aHHOCTH; (QUIyIMApHBIE TIPUHINIIBL, KOPIIOPATUBHOE YIIPABICHHE,
COOCTBEHHHUK; BJIACTHBIC MOJHOMOYHS; OPTraH YNPABJICHMS; SKOHOMUYECKAs! AEATEINbHOCTh; PyKOBOAUTEIND;
IUPEKTOP; huaynnapHoe mpaso.

Ilpuy co3maHMM KOMMEPYECKOW OpraHu3alui, COOCTBEHHHKaMH (aKIMOHEpPaMH),
OTIpEIETSAETCS] CAMOCTOSITETTbHAs SKOHOMUYECKasi CTPaTernus, TOYHOE HAIIpaBIIEHHE B Pa3-
BUTUHU OM3HECA, IPU 3TOM AaKTHMBHO HAYMHAET MCIIOJIb30BaThCA MMYIIecTBO. COOCTBEH-
HUK HAJCJICH BJIACTHBIMHU MPABOMOYHUSIMH, OCOOCHHO 3TOT IMOKAa3aTellb HAYMHAET MPOSIB-
JSATHCS, KOT/A JIEN0 JOXOIHUT N0 TPUHSTHS perneHuid B cepe Ousneca [1, c. 45-47]. U
COOCTBEHHHMK BIIPaBE JUIS JTOCTIKEHHS] HanOOIbIed 3PQPEKTUBHOCTH IKOHOMHUYECKOM
JIEATETLHOCTH W TOYHOT'O MCIOJIB30BaHUS MUMYIIECTBA (AaKTUBOB) CAMOCTOSTEILHO W TIOT
CBOIO OTBETCTBEHHOCTHh Ha3HAYATh PYKOBOIHUTEINSI, KOTOPOMY JOBEPUT YIMpaBICHUE HO-
BOIl opranuzanue, MpuHaIeKauM COOCTBEHHIUKY UMYIIIECTBOM, IIPH 3TOM HUMYIIECTBY
Oynmer obecrmedeHa IEIOCTHOCTh U COXPAaHHOCTh. M KOT/a HOBOMCIICUCHHBIA PYKOBOJIU-
TeNh HAYHET BBICTYNATh OT HIMEHHU OPTaHU3AIMH, OH JIOJDKEH MPEACTABISITh TOJIBKO HHTE-
PECHI OpraHU3aIliH U JIeWCTBOBATH TOOPOCOBECTHO U Pa3yMHO, COTJIACHO IMYHKTY 3 CT. 53
I'paxxnanckoro xonmekca Poccuiickoit ®@enepanuu (nanee 'K P®) [2]. Ot xauecTBeHHOMN
paboThI OpraHa ynpaBJjeHHsS BO MHOTOM OYJET 3aBHCETh COOTBETCTBUE PE3yJILTATOB JICs-
TETBHOCTH OPTaHU3AIlNU TENSAM, JUISI KOTOPBIX OHA CO3/[aBalach, COXPAHHOCTh €€ MMYIIe-
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CTBa, a 3a4acTyl0 U CaMO CylllecTBoBaHME opranuzanuu [3, c. 15-18]. PykoBoautens
HaJIeNsIeTCsl ONpeIeNIeHHBIMU TIOJTHOMOYUSAMU IO YIIPABJICHUIO aKTHBAaMU, U MIPEAbsBIIsIC-
MBbIE€ K HEMY B CBSI3U C 3TUM TpeOOBaHMS IPEAINOIAralT B KayecTBE OAHOTO U3 HE0OXo-
JUMBIX YCIOBHUH yCIEIIHOTO COTPYIHNYECTBa COOCTBEHHHKA C JIUIIOM, YIIPABISIOLIAM €TO
MMYIIECTBOM, HAIHYHE AOBEPUTEIHHOCTH B OTHOLICHMIX Mexay Humu (IloctanoBnenue
Koncrurymmonnoro Cyna Poccuiickoit ®@enepannu ot 15.03.2005 Ne 3-I1.). IIpu sTom,
COOCTBEHHHK OCTaBJISIET 32 COO0M KOHTPOIbHBIE (VYHKITHH.

Koncrurynuonnsim Cynom Obuta chopmynupoBaHa (puaynuapHas Npupojia OTHOILIE-
HUHM B KOMIIAHMM MEXIY COOCTBEHHHKAMH U MEHEIPKMEHTOM (COBETOM AUPEKTOpoB). U
OCHOBOIIOJIArafoIIM KPUTEPUEM AOCTHKEHUS SKOHOMHYECKOH 3(PEKTUBHOCTHU IESITENb-
HOCTH KOMIIAaHMH OBIJIO OTpEAeIeHO KOMaHAHOE COTPYAHUYECTBO HAa OCHOBE IMPHUHIIMIIA
bunyuu [4, c. 34-36].

CoOCTBEeHHUK B TIOJTHOW MEpe MOXET TepeaaTh PYKOBOJACTBY He TOJBKO (umyIHap-
HbIE 0053aHHOCTH JIOJDKHOW 3a00TIMBOCTH, OCMOTPHUTEILHOCTH, JIOSIIBHOCTH, HO U MPAaBO
NPUHUMATh PElIeHus B cepe On3Heca Mo cBoeMy ycMOTpeHHI0. CTOUT OTMETUTb, YTO OT
Ka4eCTBEHHOI'0 YNpPaBJICHUsS KOMIIAHHEH, MOTYT MEHSTHCS IOKa3aTeNd Pe3yIbTaToB e
JESITEIbHOCTH, ¥ NOCTaBJICHHbIE 1IEJIM PYKOBOACTBOM JIOJDKHBI pPEan30BbIBAThC (Ame-
nsauuoHHoe omnpenenenne BepxoBaoro Cyna Poccuiickoit ®eneparuu ot 22.02.2013 Ne
33-AIll'13-1). OCHOBHO TENBI0 KOMITAHUH SIBISETCS TOCTIKESHHE KOPIIOPATHBHOTO OJia-
ra, 3TO MOKET BBIPaKaThCs B MPUPOCTE MPUOBLIM, OoJiee yIyUIICHHOM KayecTBE KOPIIO-
PaTUBHOTO YNPAaBJICHHUS U MOBBINICHHON HHBECTUIIMOHHON MPUBJIEKATEIEHOCTH.

[Tpy mpUHATHH YHpaBICHYECKUX PEIICHUH PYKOBOJIUTEb TOJTHOCTHIO 3alIHILCH Mpa-
BujIoM OmsHec-perienus (Business Judgment Rule), kotopoe chopmymnmporan Konctury-
nuonHbll Cyn Poccuiickoit @eaeparuu. Opran ynpaBieHds MOXKET 00Ja1aTh caMOCTOs-
TEJIBHOCTBIO U LIMPOKOM NUCKPELHUEN NP IPUHITUM PELICHUN, B TOM YHUCJE 10 BOIIPOCY
OTpeiesIeHHs] IPHUOPUTETHBIX HANPABICHUH IesSTeIbHOCTH KoMmmaHuu. Cynbl, IpU OCy-
IIECTBJICHUHM KOHTPOJIS 32 YHPABICHYECKUMH PEIICHUSIMU, HE MOTYT OLIEHUTH SKOHOMH-
YeCKyI0 Lellb MPUHATOrO PEUICHHUs, TaK KaKk B CHIIy PUCKOBOTO XapaKTepa MpelnpuHIMa-
TEJIbCKOM NESTETBHOCTH PYKOBOAUTENIb MOXKET COBEPILUTH JIEJIOBBIC OLIMOKU M MPOCUYETHI
(ITocranoenenmne Koncrurymmonnoro Cyna Poccuiickoit @eneparu ot 24.02.2004 Ne 3-
IT.).

CoBeT ITUPEKTOPOB, MEHEDKMEHT MOKET OBITh HalelieH He TOJBKO (uAaylIuapHbIMH
00513aHHOCTSIMU 1 OOLIMPHOH yIIpaBlIeHYECKON NUCKpeNreil, HO U B IMOJIHOW Mepe 3alu-
IIEH OT BO3MOXHBIX CTOJKHOBEHMH MHTEPECOB, CO CTOPOHBI COOCTBEHHHMKOB B OTHOIIIE-
HUH COBEPIICHUS Pa3HBIX CIIEJIOK B OyaymeM. CTOUT OTMETHTD, YTO Tpupoia GuIynmap-
HBIX 00s13aHHOCTEH 001aJaeT HECKOJbKUMH Ba)KHBIMH MOMEHTAMH, TAKUMH KaK YIpaB-
JIeHYeCcKast JUCKpelusl M KOHTposbHas GyHKIm [5, ¢.12-13].

OOpamasich K IpakTHKe, YI€HBIMH PaBOBEAAMHU OBLIO OTMEUYEHO, UYTO (UAYIIHAPHBIN
XapakTep OTHOIIEHWH MEXIy Pa3HbIMH yYaCTHHUKAMH KOMIIAHWH, B TOM YHCIE, MEXIY
COOCTBEHHHKAaMH, MPEMSATCTBYET BO3HUKHOBEHHIO KOH(IMKTOB. Tak Kak COOCTBEHHUKHU
MOJIy4YaroT JOCTOBEPHYIO UH(POPMAIIMIO O JIF000i CCIKEe, a TAKKE O CUTYaI[UHd B KOMIIa-
HUH, YTO CTAOMIIM3HPYET KOPIIOPATUBHBIE OTHOILICHHUS W HE JIOIYCKACT pa3pyIIeHHs «aK-
LUOHEPHON CTOMMOCTHY KOMITAHHH.

Ho npu 3TOM psi aBTOPOB ONMUCHIBAIOT (GUAYLHHAPHYIO O0SI3aHHOCTH KaK HEYJIOBUMOE
nousitne. OTMedanoch, 4To (UAYIHApPHOE TMPaBO SBJSIETCS HaWMEHee IMOHATHBIM W3
00B1IOr0 pa3HO00pa3us IOPUANIECKUX KOHCTPYKLIUH.
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B cBoux crarpax Pubmreiin [6, p. 212] monbITaics cucTeMaTH3UPOBaTh NOHATHE (u-
OyLUUH IPUMEHUTENBPHO K KOPIIOpAaTHBHOMY yIpaBieHuro. DuaynuapHas 00sS3aHHOCTb
ABJISIETCS CIICACTBUEM YNPABJICHUECKON TUCKPELMH, KOTOpas eJIeTUpyeTcs OT COOCTBEH-
HUKOB K MCHEPKMEHTY (COBETY AUPEKTOpoB). [Ipu 3TOM mocneanne HanenstoTes 00si3an-
HOCTSIMH JOJDKHOH OCMOTPHUTEIBHOCTH, JOSUIBHOCTH. PHOMITEHH mMombITajcs O4YepTHTh
OTIpeIeNIEHHBIN KPYT OOS3aHHOCTEH MEXIy ee yJacTHHKaMu. Kpome Toro, OH OTMETHII,
4yTO0 (hUayImapHble 0COOEHHOCTH 0a3HpPYIOTCS Ha TOTOBOPHBIX OTHOIICHHSIX MEXIY CO0-
CTBEHHUKaMH U PYKOBOJICTBOM KOMIIaHHH.

PuGmmreiin mocTpomit cBOIO TEOPHIO (GUAYIIHAPHOTO MpaBa Ha MapagurMe OTHOIICHUH,
B KOTOPBIX COOCTBEHHMK AEJIETUPYET YIPaBICHUECKYIO BIACTh COBETY AUPEKTOPOB U II0-
Jy4aeT 4acThb aKTHUBOB IOcie UX Mpojaxu. PuaynuapHble OTHOUIEHHS MPEACTaBISIOT
c000H MOJAMHOXKECTBO SKOHOMUYECKHX areHTCKUX OTHOIIEHHH, B KOTOPBIX «yNpaBieHYe-
CKOE€ YCMOTpEHHE He MOXKET OBITh OTPaHWYCHO, KpOME KaK (DHIyIHapHBIMH OOS3aHHO-
CTSIMH, HE TIOAPBIBAs LM COOCTBEHHHKA B JIEJIETMPOBAaHUK KOHTPOJs. OH 0OTMEUaeT, YyTo
npupoaa GUAYHHAPHBIX OTHOIIEHUH OTIMYAETCs OT APYTUX OTHOLICHUH JeNernpoBaHueM
YIPaBIIEHYECKON BIACTH JUPEKTOPATY.

I1. Musiep onmceiBaeT «(pUAYLIHAPHYIO BJIACTH» KaK HEKYI0 (OpMy BIIACTH, IPEAO-
CTaBISIEMYIO PYKOBOJUTENIO, KOTOPBIN JOJKECH JIEHCTBOBATh B MHTEpECax COOCTBEHHUKA
[7, p. 987].

OcobeHHocTH (UAYyHHApHBIX OTHOIIEHUH PAacCMaTpUBAIOTCS 4Yepe3 MPHU3MY «IIPOCO-
IIUAJILHOT0» TIOBEJICHUS cOOCTBeHHUKA (pykoBoauTens) [8, p. 1017].

OunynuapHbIMU 00513aHHOCTSIMU HAJIENISIOTCS. HE TOJIBKO MEHEPKMEHT (COBET JAMPEK-
TOpPOB), HO ¥ COOCTBEHHHKH (aKI[MOHEPHI), B CHITy ITOIpa3yMeBaeMbIX OrpaHu4eHuil. Mo-
JIeNTb TTACCUBHOTO TIOBE/ICHHSI COOCTBEHHHKA, aKIIMOHEPA SIBIISICTCS HEAOMYCTHMONW B KOM-
naHuu. Y cyObeKTa, KOTOPBIH MPUOOPEN MaKeT aKIUil WK JIOJII0 B KOMITAHUH, BOZHUKAET
€CTECTBCHHOE >KEJIAHHE MOBBICUTH JOXOJHOCTH CBOMX MHBECTHLIMN: BO3HHKACT OXXUZae-
MO€ CTpEMJICHUE IMPOSIBIATE UHTEPEC K CyAbOE CBOMX BJIOXKEHUI, TO €CTh MOIy4aTh CBE-
JEHHS O JIESTeIbHOCTH KOMITAHWH, TIPOBEPSITh 0OOCHOBAaHHOCTH COOCTBEHHBIX MTPOTHO30B
OTHOCHUTENBHO IPUPOCTA LIEHBI aKLUH, B TOM YHCJIE TIOCPEACTBOM aHaJIM3a PACKPBIBAEMbIX
KOMITaHHEH NOKYMEHTOB, KOHTPOJIMPOBaTh NMPHUUYUTAIOIIMNACS MO aKUUSIM OOXOA (IUBH-
JIeHasl) u T.00. [9, c. 15-17].

dakTHYECKH, MPAaBONPUMEHUTEh YCTaHABIMBAET OOS3aHHOCTH MO OTHOIICHHIO K
COOCTBEHHHKY aKTHBHO y4acTBOBATb B JIEATEILHOCTH IO YHPABJICHUIO KOMIaHUEH (Ipo-
SBJISITH TOJDKHYIO 3a00TJIMBOCTH O CBOMX IPaBax M 0053aHHOCTSX, OCKOJIBKY 3aTparuBa-
eTcs (PMHAHCOBBIN MHTEpec COOCTBEHHHKA). AKIIMOHEPY BMEHSIOTCS QuaynuapHbie 00s-
3aHHOCTH B CHJIy €r0 IPaBOBOM MPpHPOb! (OH HalleJIeH KOHTPOJIMPYIOIUMH (PYHKIHUAMHE).
B cnyuae nposiBieHust 6e3AeHCTBHUA K ESTEIBHOCTH KOMIIAHMH (KOHTPOJIS 338 MCIIOJIHU-
TEJIHHBIM OPraHOM), COOCTBEHHHKY MOXKET OBbITh OTKa3aHO B YJOBJIETBOPEHUH TpebOoBa-
HUIA, CBSI3aHHBIX C HapyIIeHHEeM (DUAYIHApHBIX O00SM3aHHOCTEH YHpaBICHYECKOTO OpraHa
(ITocranoBnenune Broporo apourpaxknHoro amemmsaiuonHoro cyaa ot 07.12.2015 mo nemy
Ne A29-2869/2014). Tem cambIM, IPaBOIPUMEHUTEIb BBOJUT KMHBEKIIUIO» B MOJICIb T10-
BEJICHUS] COOCTBEHHHKA, HAJEJICHHOTO IMOJApa3yMeBaeMbIMU (DUAYIHAPHBIMH OOS3aHHO-
CTSIMH.

ITockosbKy B mpolecce KOPIOPAaTHBHOTO yNpaBlieHUsS BO3HUKAET areHTCKasi mpooJie-
Ma (pa3leneHus SKOHOMUYECKHX WHTEPECOB YYAaCTHHKOB M KOHTPOJBHBIX IpaB), IO-
CTOJIBKY MPEIIOJIAraloTCsl 3aBEI0MO HEPaBHOLICHHBIE BO3MOKHOCTH COOCTBEHHHKA BIIM-
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ATh Ha yNpaBJICHUECKUE PELICHUS B 3aBUCUMOCTH OT JOJM y4acTus (makera akuuii). B
TaKOM CUTYyaIlMM B Ka4eCTBE KOMIIEHCALUU KaXKJblii COOCTBEHHUK HaJENAETCs IIpaBOM Ha
B3bICKaHNE YOBITKOB, IPUYMHEHHBIX KOMIIAHUM yIpaBieHdeckuM opranoM (Ilocranosie-
Hue JleBaroro apouTpaxHoro anemisauoHHoro cyaa ot 20.03.2014 Ne 09AI1- 5606/2014,
09AI1-5628/2014).

YHuBepcanbHasg MOAEIb KOPIOPATUBHOIO YIPaBJIECHUs C y4eToM (puaynuapHbIX 00s-
3aHHOCTEH OPraHOB YIPABICHUS MOXKET OBITh OIMCAHA CIIELYIOLINM 00pa3oM.

Jluna (coBeT TUPEKTOPOB) B CHIIY SIBHBIX (PUAYLHMAPHBIX 00sS3aHHOCTEH W COOCTBEH-
HHUKH B CWJIY IIOJIpa3yMeBaeMbIX (GUIyLHAPHBIX 00sI3aHHOCTEH, OCYIIECTBIISIOIINE YIIPAB-
JIeHHe KOMMEPUYECKOW OpraHu3anueil (agMHHUCTPATUBHO-BJIACTHAS IUCKPELWs), HpHU
OCYILIECTBIICHUH CBOMX NPaB U UCTIONHEHUs 0053aHHOCTEH AOKHBI JEWCTBOBATH B MHTE-
pecax oO0IecTBa M ero COOCTBEHHHKOB, OCYILIECTBIISITh CBOW MIPaBa M UCIOIHATH 00s3aH-
HOCTH B OTHOILEHHH OOIIECTBAa JOOPOCOBECTHO M pazyMmHo. Ilpu ocymiecTBieHun cBoux
npaB 10 YHPaBICHUIO OOLIECTBOM COOTBETCTBYIOIEE JHILIO 00s3aHO HE TOJIBKO HE Hapy-
I1aTh 00SI3aHHOCTH, BO3JI0)KEHHBIE Ha HETO 3aKOHOM HJIM YCTaBOM, HO U BECTH BHEITHHE U
BHYTPEHHHUE Aeja 0011ecTBa C1oco00M, ONTUMAJIBHBIM JUISL JOCTHXKEHHUS 1ieIel 001ecTBa,
a TakXxe o0ecrieuyuBaTh KOHTPOJIH (MPEXIE BCEro, 3TO (YHKIHS COOCTBEHHHUKOB) 32 BEI-
MOJTHEHUEM peIlIeHHH, MPUHIMAaEeMBIX OpraHaMu ynpaeieHus. D (eKTUBHOE yIpaBiIcHUE
00IIIecTBOM TIO3BOJISET CO3aTh OATaHC WHTEPECOB aKIMOHEPOB (COOCTBEHHUKOB), PYKO-
BOJIUTENEH, paOOTHUKOB OOIIECTBA M CAMOTO AKIMOHEPHOTO OOIIeCTBa Kak CyOBEeKTa
npasa. [Ipu onpenenennu 3pQGEKTUBHOCTH ACHCTBHI OpraHa yrpaBlieHUsS MPHHAMACTCS
BO BHHMaHHE pPE3YyIbTaTHBHOCTH JCHCTBUI, B KOTOPBIX 3aMHTEPECOBaHA OpTraHU3AIIMs
(ITocranoBnenue JlBeHaaaToro apoOMTPas)KHOTO anelnIsuoHHoro cyaa ot 05.10.2015 mo
nerry Ne A12-13018/11). Monenb 1oOpOCOBECTHOCTH U Pa3yMHOCTH NoBeAeHUs (puayiu-
apHBIX O0SI3aHHOCTEH) opraHa ympaBlIeHHsI JOJDKHA OIICHWBATBCS ydacTHHUKamMH (co0-
CTBEHHHMKAaMH) C Y4YeTOM MaciuTaOOB IESTEIbHOCTH KOMIIAHMM, Xapakrepa ACHCTBHUH
(HaMepeHHOe WIIM HEOCTOPOKHOE MOBEJCHUE), BOJIM PYKOBOAUTENS IIPY COBEPILEHUN TON
WIA WHOW CHEeNKH (TPUHIUI IeJIeTIoIaraHus), ¢ Y4eTOM MPaKTHKH, 00bIYaeB JIEJIOBOTO
000poTa ¥ MocieqyoUero noBeaeHus opraa ynpasinenus (Onpenenenne Koncrurymnu-
ornoro Cyna Poccwuiickoit @eneparun ot 04.12.2013 Ne 441-0). [Ipumenenne Qummuap-
HBIX O0SI3aHHOCTEH B TPa’KAaHCKO-NIPABOBBIX OTHOIICHHAX JOJKHO OLIEHHBATHCS C yde-
TOM COPa3MEpPHOCTH JECUCTBHUI opraHa ynpapieHHs (AKTUBHBIX AEUCTBUH MO JOCTHKEHUIO
3¢ PEKTUBHOCTH CHENKH) C LENbl0 KOMIaHUuH. [I0CKONbKY CBSI3b areHTCKUX OTHOLIEHUH
(CTONIKHOBEHHE 3KOHOMHUYECKHMX HHTEPECOB PYKOBOAMTENIb — COOCTBEHHHMK WJIH COO-
CTBEHHUK — COOCTBEHHUK) W (QUIyIHAPHBIX MPHUHIMIIOB SBISETCS OYEBHUIHOM, IENbIO
NOCJIETHUX SIBIAETCS oOeclieueHHe OanaHca M NPEeAyNpekKACHUE Pa3pyLICHUs] «aKLHO-
HepHOH cTronMocTH» KommaHuu. Ilosromy Hapymenune GuaynuapHbIX 00s3aHHOCTEH cO
CTOPOHBI OpraHa yNnpaBieHHUs SBISACTCSI OCHOBAaHUEM JIJIsl IPUBIICUEHHSI BHHOBHOTO JIMIIA K
IPaKJaHCKO-TIPABOBOH OTBETCTBEHHOCTH 33 MPUYHMHEHHBIE YOBITKH MO MPaBUJIaM KOPIIO-
patuBHoro 3akonozatensctBa (IloctanoBnenne BocbMoro apOUTpaskHOTO amesuIsLHOH-
Horo cynaa ot 12.05.2012 o nemy Ne A70-11950/2011).

JlaHHas TO3HMIMS HAIMOHAIBHBIX CYAOB KOPPEIHPYET C MO3MIMEH aMepHKaHCKOTO
npasonpuMenntena. B dactHoctH, Bepxosubeii Cyn mrata [enassp mo nemy «Gats
Props., LLC v. Auriga Capital Corp» (59 A.3d 1206 (Del. 2012) ormeTu, 4TO €Cly JIMLO
JecTBOBANIO HEeTOOPOCOBECTHO (HANPUMEP, COBEPIIMB CAEIKY IO SBHO 3aHMKEHHOW
LIEHE), OHO HeceT (huAyLHapHble 00SI3aHHOCTH M IOAJICKHUT NMPHUBICUYEHHUIO K TPAXKIAHCKO-
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NPaBOBOM OTBETCTBEHHOCTH. KeslaHME KamHUTaM3UPOBATh «AKIHOHEPHYIO CTOMMOCTB)
(maxe eci CTOMMOCTDh KOMIIAHMM COKPATHIIACh) CO CTOPOHBI PYKOBOIUTENS (TIPH yCIIO-
BUHM OTCYTCTBHUS B ACHUCTBHAX YIPABJIEHIA 3J€MEHTOB MOLICHHHYECTBA, 0OMaHa, HEZ00-
POCOBECTHOCTH WJIH 3JIOYIOTpEOIeHUsT TPaBOM) COOTBETCTBYET OKTPHHE «JICIOBOH Iie-
J» U CHUMaeT ¢ Hero HeceHue puaynuapHbeix obs3anHocTei (Pemenne AnemsmuoHHO-
ro cyaa ceapmoro okpyra CIIA mo nemy «Panter v. Marshall Field Co» (646 F.2d 271 (7
th Cir.1981).

Heo0xonumMo y4uTBIBaTH, YTO OpPraHbl YOPAaBICHUS PEaTH3YIOT YIIPaBICHUYECKYIO
JUCKPELHIO B YCIOBUSAX HETOJIHBIX KOHTPAKTOB, IIOCKOJIBKY HEBO3MOXHO YU€CTh BCE 00-
CTOSITENBCTBA B JOTOBOPHBIX OTHOIIEHHUSX, KOTOPbIE MOTYT IMPOM30MTH B Oyaymem. [lo-
3TOMY, COOCTBEHHUKH (aKIIMOHEPHI) SIBIISIOTCS YSI3BUMBIMU TEepe] MEHEDKMEHTOM (CoBe-
TOM AMPEKTOPOB) KOMITaHUH.

B cBoro ouepens, huaynuapHas 00s3aHHOCTb HE TOJIBKO 3aIIMIIAET B KAKOW-TO CTe-
MIEHH COOCTBEHHHKA OT CJIEIOBAHUSI CBOUM MHTEpPECcaM, B TOM YHCIIe OOMaHHBIM MYTEM CO
CTOPOHBI PYKOBOJCTBa KOMIIAHWUHM, HO M IPH3BIBAET PYKOBOJACTBO KEPTBOBATH CBOMM
JIMYHBIM UHTEPECOM BO MM HHTEPECOB aKIMOHEPOB.

T'oBopst 0 3M0yTIOTPEOIEHNN PYKOBOANUTENSI, KOTOPBIA AEUCTBYET MPOTHB HHTEPECOB
COOCTBEHHHKOB M CaMOil KOMIIaHWH, HEOOXOJIUMO OTMETHTH HECOONIOJICHHE IOJKHON
OCMOTPHUTENBHOCTH U 3a00TIUBOCTH CO CTOPOHBI OpTraHa YIpPaBJIeHUs, IPUBOILIECE K MO-
TEpU aKTHUBOB KOMIIAHMHM, M3BJICUCHUE JIMYHOW BBHITOABI M YMBIIIJICHHOE XHWIIECHHUE [e-
HexxHBIX cpeacTB (IloctaHoBieHne ApOuTpaxkHOro cyaa MOCKOBCKOTO OKpyra OT
20.11.2015 Ne ®05-7596/2014 no nemy Ne A40-39577/13, TlocTaHoBIeHUE APOUTPAXKHO-
ro cyma Ypambckorookpyra ot 14.12.2015 Ne ©09-9500/15mo gemy Ne A50-22374/2014,
[Tocranosnenue IlsTHanmaToro apdburpakHoro amemsuoHHOTO cynaa ot 20.11.2015 Ne
15ATI1-18299/2015).

Ecnu xe Oe3nelicTBHE OpraHa ynpaBJIeHHsI IIPUBEJIO K yTpaTe UMYIIECTBA KOMIIAHHUH,
TO JaKe 5TO HE MOXET 0003HAYaThCH KaK OOBIYHOE YCIOBHE TPakKIaHCKOTO 000pOTa TN
K€ MPEIIPUHUMATENIBCKOrO prUcKa. IIpu 3THX yCIOBUSX PyKOBOAMTENb HECET TPaXKJaH-
CKO-TIPaBOBYIO OTBETCTBEHHOCTb, TaK Kak HapymaeT (uaynuapusie obszanHoctu (Ilo-
cTa”HoBleHne JleBSITHAAIATOTO apOUTPaKHOTO ameluisuoHHoro cyaa ot 07.12.2015 mo
ney Ne A64-3874/2015.).

HeoOxomumo omnpeneneHue WHTEPECOB KOMIAHHWH, JUIS TOTO YTOOBI OMpPENeTUTh,
Hapylana Jd OpraH ynpasieHus puaynuapHele o0s3aHHOCTH WM HeT. OCHOBHAs Lelb
KOMMEPUYECKOH OpraHu3alMy — 3TO U3BJeueHue npuosuii. He ctouT 3a0bIBaTh npo cooT-
BETCTBYIOIIUC IOJIOKCHHUA YUPCAUTCIIbHBIX JOKYMCHTOB U pemeHHﬁ OpraHoB HOpuanvcC-
CKOT0 JINLIa, TAKWE KaK YTBEPKICHHE CTPATEruii 1 OM3HEC-IIJIAaHOB, YKa3aHUE Ha MPUOPH-
TETHbIC HANpaBJICHUs JESITEIbHOCTH KoMnaHuu. Eciu ke nmupekTop neiicTBOBall B MHTE-
pecax OJHOTO WMJIM HECKOJbKUX yYaCTHHUKOB, HO IPH 3TOM NpHHEC yIepO, OH He OyaeT
NPU3HAH JIEHCTBOBABIINM B HHTEPECaX IOPUANIECKOTO JIHIIA.

CyIIecTBYIOT YCJIOBHs, NMPH KOTOPHIX HEOOXOOUMO CUMTATh JIOKa3aHHOW HEpasyM-
HOCTb JieiicTBuil (0e3/IeiicTBUS) opraHa yrpaBJIeHHsI.

®  DPYKOBOJWTEINb MPHHSII KOHKPETHOE pPEIICHUE, HO HE yuesl MH(OpMAaIHIo, KOTO-
pas ObliIa U3BECTHA €My Ha MOMCHT NPUHATUA PCUICHUA, U KOTOpasd MMEjia 3HAUCHUEC B
3TOM CUTYallUH;

®  DPYKOBOAWTENb 10 MPUHATHS PELICHUS HE IPOU3BEN JEHCTBUM, KOTOpPhIE HAIIPAB-
JIeHbl Ha TOJMy4YeHHWE HEOOXOIMMOW M JOCTATOYHOHM IJIi €ro MPHUHATUS HH(POPMALUH.
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JanHbple AeHCTBHA SBIAIOTCA OOBIYHBIMU JAJISL JIEJIOBOM NMPAaKTHKH, TaK KaK CUTyalus
OIIPEJICJIEHHO MMEET CXOIHBIE OOCTOSTENbCTBA C JIPYTUMH CHUTYAILMSIMH, KOTOpBIE YK€
Obun B mpouwioM. Hampumep, ecnu nOKa3aHO, YTO MPH UMEIOIMXCS 0OCTOATENbCTBAX
pasyMHBIH AMPEKTOP OTJIOKHUII Obl MPHHATHE PEIICHHS 0 MOJyYCHHS JOMOTHUTEIHHON
UHQOPMAIIH;

® DYKOBOAUTENb HE COOJIFONAN OOBIYHBIX BHYTPEHHUX MPOLELYp NPHU COBEPIICHUN
AQHAJIOTHYHBIX CIIEJIOK, KOTOPBIE MPUHATHI WM TPEOYIOTCS B JAHHOM IOPUAMYECKOM JIHLE
(cormacoBaHus C IOPUINIECKAM OTIIENOM, OyXTanTepuei u T.1L.).

K mpumepy, pyKOBOIUTENb, IPH COBEPLICHUH CIIEJIKH [0 MPHOOPETEHUIO [IEHHBIX OY-
Mar, He YYMTBIBa] BBITOAY OT TaKOH HMOKYNKH. AKTUBBI KOMIIAHUHM OBIIM MCKYCCTBEHHO
YBEJIMYEHBI [IPHU MOMOIIU MPUOOpETEeHHs LEHHBIX OyMar, OHAKO OHH SIBIISUINCH HEJIHK-
BUAHBIMU. B JaHHOM cilyyae pyKOBOJIUTENb HApyIIWI (puayIHapHble 00sI3aHHOCTH TOJDK-
Holi ocMoTpuTenbHocTh ([loctanoBnenue JleBATOro apOUTPaKHOTO aNeUISHOHHOTO CY-
na ot 09.12.2015 Ne 09AI1-50235/2015 no nemry Ne A40-57914/12).

B napyroii cutyauuu pykoBoauteneM rpy0o Obina HapylieHa duaynuapHas obs3aH-
HOCTh JIOSTIBHOCTU. B 4acTHOCTH, AMPEKTOp KOMIIAHWU C BBHICOKOW JEJIOBOM pemyTamnuei
€O3JaJ1 IO AHAJIOTUH C KOPIIOPATUBHOM CTPYKTYpOH HECKOJbKO KOMIIAHHWW, IAE SIBISICS
€AMHCTBEHHBIM YUpEeAUTeNIeM, BUABI JESITENbHOCTH UX OBUIM MAECHTHYHBI KOMIAHWH, I/I€
oH ObT pykoBoauTeneM. OH OCyIIecTBIsUT HeTOOPOCOBECTHBIC U MPOTHBOpPEYAIIE HHTE-
pecaM KOMIAaHMH C BBICOKOHM IeNOBOW pemyTanueil (WM3BECTHBIM HMEHEM) JICHCTBUS,
BKJIIOYasl BBEJCHUE B 3a0yXICHHE KIHMEHTOB 3TOM KOMIIAHWHU, UX «IIEPEMaHUBAHHE) B
KOPIIOpPaTUBHBIE CTPYKTYPHI, Ille OH ObuT yupeauteneM. OH coBepIIall CACIKUA B UHTEpe-
cax CBOMX KOMIIaHWH, HEOOOCHOBAHHO MCIIONB30BAJ JICIIOBYIO PEITyTaIMI0 KOMIIAHUH, TIe
SBJISUICS. PyKOBOJIUTENIEM, a TAKXKE UCIO0Ib30Bal (DMHAHCOBBIE, TPYIOBBIC U HHBIE PECYPCHI
JIAHHOM opraHu3anuu. TeM cambIM JaHHBIA PYKOBOIUTENH CO3JAN MIPSIMBIX KOHKYPEHTOB
OCHOBHOI KOMITaHUH B JIMYHBIX HHTEpEcax, 4TO caMo 10 cede sBiIseTcsl HenoOpoCcCoBeCT-
HBIM JICHCTBHEM, OCYILECTBJICHHBIM B YCIOBHUIX OYEBHIHOIO KOH(uMKTa nHTepecoB. OH
HE MOI' HE OCO3HaBaTh, YTO €ro IEWCTBHs BJIEKYT CYIIECCTBEHHOE CHIDKEHHE JOXOIOB
KOMIIaHHUH C JIEIOBOM pemyTalueil 1 ¢ coxpaHeHHEM BBICOKOTO YpOBHS pacxojoB. Cieno-
BaTEJIbHO, PYKOBOJIUTENb YMBILUIEHHO ACHCTBOBAJ INPOTUB MHTEPECOB KOMIIAHUHM, IOHU-
Masi, 4YTO TaKue ACHCTBHS HEMHHYEMO HOBJEKYT Ul Hee YOBITKH Kak B (opMe YIyLICH-
HOU BBITOJIbI (HETIONYyYEHHBIC JOXOABI OT OCHOBHOM NEATENBHOCTH), TaK M B OpME pe-
anpHOTO yriepba (pacXo/bl Ha orJiary TpyJa pabOTHUKOB, KOTOphIE (PaKTUUECKH BBIMOJ-
HSUIM pabOTy B MHTEpecax KOMIAHUH, TI€ OH SIBIISUICS €AMHCTBEHHBIM yupeautenem). SB-
JSSICh TUPEKTOPOM OCHOBHOW KOMIIAHMHM, OH HE MPHHSI MEP K COXPAaHEHHIO €€ KIMEHT-
CKO¥i 0a3bl, HANPOTHUB, CIIOCOOCTBOBAJ MEPEBOJY PaHEe CIOKHMBIICHCS KIMEHTYpPHI B HO-
BbI€ KOMITAaHUH, B TOM YHCJIE IIyTEM BBEIEHHSI KOHTPAreHToB 3a01yKICHHE OTHOCUTEIBHO
uX (YHKLNOHUPOBAHUS.

OH aelicTBOBAN TPH HATMYMHM KOH(IUKTA MEXITy UHTEpecaMu ero apQriInpoBaHHBIX
JIWII 1 UHTEPECaMu OCHOBHOW KOMIIAHWH, MPH 3TOM JIOJDKEH OBUT 3HATh O TOM, YTO €ro
JIEeHCTBUSI HA MOMEHT MX COBEPILEHHS HE OTBEYAJIM MHTEpPEcaM OpraHW3alllH, TA€ OH SIB-
nsuicst pykoBoautenem (Ilocranosnenue [sToro apOuTpaskHOro aneUIIIUOHHOTO Cy/Ia OT
26.11.2015 Ne 05AI1-9302/2015 no geny Ne A59-1152/2015). Tem caMmbIM, OpraHom
ynpasiieHus ObUTH TPY0O HapyleHbl GUIyLHuapHble 00SI3aHHOCTH JIOSIIBHOCTH.

Kak oTmeuaer mpaBONpHUMEHHUTEb, MaTepUaAIbHO-NIPABOBOE TPeOOBaHME KOMIIAHHU
(ee cOOCTBEHHHMKOB) O B3BICKAHWU YOBITKOB C PYKOBOJUTENSI HACTYIAET, KOTJA TOCHE-
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HUH coBeplIaeT NeHcTBUS (CHCTKH), CBSI3aHHBIC C MPEBBIIICHUEM IIOJIHOMOYHMM Oprana
VIpaBJICHHUS, TEM CaMbIM HapyIas sBHbBIC (umynwapHbie o0s3aHHOCTH (OmpeneneHne
Bepxosroro Cyna Poccuiickoit @enepannu ot 04.12.2014 Ne 306-2C14-5368).

CTOUT OTMETUTB, YTO COOCTBEHHUK TOXKE HeceT GpuaynuapHbie 00s3anHocTH. OHAKO,
KOTJa COBET IMPEKTOPOB Hajaensercs (UAYLHHAPHBIMUA OOS3aHHOCTSIMH, COOCTBEHHHUK
HECeT JaHHbIe 00sS3aHHOCTH, YUUTHIBAs €T0 MPaBOBYIO MPUPOAy. B Hawane, COOCTBEHHHUK
o0namaeT KOHTPOIBHBIMU (DYHKIVSIME U YIIPaBIEHISCKON AUCKPEINel, OHAKO, 1ajee OH
o0ajgaeT TONbKO KOHTPOJBHBIMH (DYHKLIHUSMH, KOTJa MepeaacT yIpaBlIeHYeCKUe MOTHO-
MOYHS PYyKOBOJICTBY.

HeobxomumMo OTMETHTB, 9TO COOCTBEHHUK HECET CONMIAPHYI) OTBETCTBEHHOCTH 3a
MPUYUHECHHBIC YOBITKH HE TOJIBKO OCTAIBHBIM yUPEIUTENsaM, HO U camoii kommnanuu (Ilo-
craHoBieHre OIUHHAIIATOTO apOUTPAKHOTO ane/UIIMOHHOTO cynaa ot 22.05.2014 mo
ney Ne A65-22842/2013).

UneHbl KOJUIETHaNbHOTO OpraHa IOPHAUYECKOTrO JIMIA HE HECYT OTBETCTBEHHOCTH 3a
yOBITKH, KOTOpBIE OBUTM TPUYMHEHBI FOPUANIECKOMY JIUILY, €CTH OHH 'OJI0COBAIM MPOTHUB
KOHKPETHOTO PEIIeHHsI, KOTOPOE TOBJIEKIO 3a coboit mpuunHeHne yobiTkoB (Iloctanos-
nenne ApOutpaxkHorocynaa Ypaiasckorookpyra ot 09.04.2015 Ne ©09-1019/15 mo memy
Ne A71-10688/2013).

CyIiecTByIOT OIpeneleHHble KPUTEPUH MPUBJICUEHUS COOCTBEHHHUKA K TPaKIaHCKO-
MIPaBOBOI OTBETCTBEHHOCTH, €CITM OBLIN HapyIIeHb! (GUAYIIHAPHBIE 00S3aHHOCTH.

st Toro, 94To0ObI PHUBIIEYb yUpEAUTENEH K OTBETCTBEHHOCTH NIPU HapyImIeHUH Quay-
UAPHBIX 00s3aHHOCTEH, HEOOXOIUMO YUUTHIBATH KOHKPETHBIE YCIIOBHSI:

e COOCTBEHHHK JOJDKEH UMETh MPaBO JIaBaTh yKa3aHUs, KOTOPbIE HEOOXOIUMBI IS
IOPUIUYECKOTO JIMIA WK JK€ YKa3bIBaTh HA BOZMOXXHOCTHU APYTHM CIIOCOOOM OTIPE/ICIHTh
€ro JanbHEHINNE JCHUCTBUS;

e COOCTBEHHHK 00sI3aH COBEpIIATh JEHCTBHE W Oe31eiCTBHE;

e JIOJDKHA OBITh MPUYUHHO-CIIECTBEHHAS CBSI3b MEXKIY MPOTHBOIIPABHBIM IOBEIE-
HUEM COOCTBEHHUKA U (pakToM (pa3MepoM) MpUIHHEHHS yiepOa KOMIaHUHU U €€ yUpean-
tersiM (IloctanoBnerne @AC Ypanbckoro okpyra ot 03.04.2014 Ne ©09-8028/11 mo ne-
my Ne A07-17182/2010).

Heo0xommuMo OTMETHTB, YTO COOCTBEHHHK BBITIOJHSIET OMPENSIIEHHYI0 MUCCHIO, TaK
KakK OH SBIISIETCA XpaHuTeleM (UAYyHHApHBIX LEHHOCTEH Bcell KomMmaHuM. B ocHOBHOM
3TO KacaeTcs KOHTPOJIMPYIOIINX YYaCTHUKOB. B TiepByIO odepenp JOKHBI OBITh YOBIIE-
TBOPEHBI MHTEPEChl KOMITAaHWH, HEXXEIW HHTEPECHl OTAeNbHBIX coOcTBeHHUKOB ([locta-
HOBJIeHHE YeTBepToro apOUTPa)KHOTO amneUIAIUOHHOTO cyna oT 27.08.2015 Ne 04AIl-
3628/2015 no nemy Ne A10-6398/2014).

BaxHO TO, 94TO rapaHTHel cTa0MILHOCTH OTHOIIIEHUH B KOMITAHWUHU U 3aIlIUTOH ee c0o0-
CTBEHHUKOB OT KOPIIOPATHBHOTO Pa3JICJICHHs, SIBISIOTCS HMEHHO (QUIyluapHble 00s3aH-
HOCTH. B jomosiHeHnH, CyliecTBYeT 3allliTa OTBETCTBEHHBIX PYKOBOJAUTENEH OT MPHUIIH-
CBIBAaHHS MM TIPU COBEPIICHWH KOHKPETHOHW CHENKH co cTopoHbl cobctBeHHuka (Ilocra-
Homienne CempMoro apOurpakHoro ameusimuoHHoro cyma ot 10.10.2014 Ne 07AII-
8561/2014 o memy Ne A45-6793/2014).

Ecnu B KOMITaHUM BO3HMKAET KaKOH-THOO KOPIOPATUBHBIN KOH(MIUKT, TO PYKOBOIHU-
Teh KaK HUKOTJA HYXJAeTcsd B 3alIuTe. B 3TOM cily4ae y4aCTHHKH IBITAFOTCS MIPH JTO-
OBIX 00CTOSITENBCTBAX MPHUITUCATH TPaKIAHCKO-TIPABOBYIO OTBETCTBEHHOCTh PYKOBOJUTE-
JII0, KOTOPBIA B CBOIO OYepelb COBEPIIMII CACIKY. YUHUTHIBATh HY)KHO TOT (DaKT, 4TO py-
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KOBOJIUTENIh BCEr/ia JICUCTBYET C YY4E€TOM JOOPOCOBECTHOCTH M Pa3yMHOCTH. B JgaHHOM
ciydae MpaBONPUMEHHUTENh BBOJUT KPUTEPHI MpeCcTaBlICHHsI 000CHOBAHUS CO CTOPOHBI
COOCTBEHHHKA, TO €CTh YBOJIBHEHHE PYKOBOJUTEIS MMPOUCXOHUT TI0 MOPOYAIUM OCHOBA-
HUSIM, TE€M CaMbIM TPaBOIPUMEHHUTEIh BCTAaeT Ha CTOpoHy pykoBoautens ([locranosie-
Hue JleBsToro apOuTpaxkHoro amnesisiuoHHoro cynga ot 30.11.2015 Ne (09AII-
36871/2015-T'K mo nemy Ne A40-14203/2014).

[MomBoist UTOT, XOTENOCH OBl OTMETUTb, YTO TIOJJICPIKAHUE JyXa KOMAHIHOTO COTPY/I-
HUYECTBA, ABJSICTCS 3a/1auei (PUIyIMapHBIX OTHOIICHUH MEXy Y4aCTHUKAMU KOMITaHUH.
Jnis nocTmkeHns CTaOWIILHOCTH B KOPIIOPATUBHBIX OTHOIICHHUSX, MOBBIIICHHUS KauyecTBa
yIpaBlicHUs] B KOMIIAHUHM M WCKIIOYCHUS] HEMPABOMEPHBIX JCHCTBHU OTIEIBHBIX Y4aCT-
HUKOB, HCOOXOIUMO YUUTHIBATh (YMAYIIUAPHBIC MPUHIIUIBI, KOTOPbIE HAJATalOTCs Ha CO-
BET JMPEKTOPOB M COOCTBCHHUKOB. AKIIMOHEpP HAUYWHACT aKTHBHO y4acCTBOBaTh B Jiesi-
TEJILHOCTH 110 YIPaBJICHUIO KOMIAHUEH, KOTJa eMy NPUCBAWBAIOT OIpeelicHHbIe (QUIy-
1uapHeie 00s13aHHOCTH. COOCTBEHHUKH K€, B CBOIO O4YEpE/lb, UMEIOT MPAaBO Y4aCTBOBATh B
MPUHATUU Ba)XKHBIX PEUICHHUN B TOJIb3Y KOMITAHWUH, €CIIM HAa HUX BO3JIOXKCHBI ONPE/ICIICH-
HBIC 00SI3aHHOCTH, TO €CTh (PYHKITUSI KOHTPOJISI U YIIPABJICHUSI.
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This article discusses corporate governance and its improvement due to fiduciary principles. The authori-
ty of the owner is being studied. Characterized by the mechanism of their manifestation. The interdependence
of the quality work of the governing body with the solution of the pressing problems of the company is con-
sidered. The fiduciary nature of relations in the company formed by the Constitutional Court is considered.
The interdependence of performance indicators with the quality management of the company is noted. The
important components of fiduciary duties are being studied. The components that contribute to the stabiliza-
tion of corporate relations are evaluated. Indicates the complexity of understanding fiduciary law. Indicates
how the fiduciary nature of the relationship affects the occurrence of conflicts. The complexity of fiduciary
law is being studied. The development of the concept of fiducia in the works of scientists is considered. An
explanation is given of what are the fiduciary duties. Characterized by a mechanism for recovery of losses by
the owner. Describes the tasks of persons with fiduciary duties. A model of good faith and reasonableness of
behavior (fiduciary duties) of the management body is being formed. Indicates the purpose performed by fidu-
ciary principles. Considers the inaction of the governing body and its consequences. The conditions under
which it is necessary to consider the unreasonableness of the actions (inaction) of the governing body are stud-
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ied. The substantive requirements of the company (its owners) for recovery of damages from the manager are
described. Characterized by the fiduciary duties of the owner. The criteria for bringing the owner to civil lia-
bility are indicated.

Keywords: fiduciary duties; fiduciary principles; corporate governance; owner; authority; government;
economic activity; supervisor; director; fiduciary law.
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