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BSKOHOMMNYECKUX NMHTEPECOB (LIEJIEN)
B KOPIIOPATUBHOM YVYIIPABJIEHUUA

ABTOp paccMaTprBaeT 0COOEHHOCTU MHTEPECOB KOMIIAHUM B XO3SICTBEHHOM JesTETbHOCTH.
B neiicTByro1ieM 3aKOHOAATENLCTBE 11eJ1b KOMMEPUECKO OpraHu3alvu orpeaeaeHa Kak u3Bjie-
yeHue npubbid. Ha caMoMm jese, 1elbio KOMITAaHUY SIBJISIETCS] HE TOJIKO MOBbBILLIEHWE OJ1aro-
COCTOSIHUSI €e COOCTBEHHUKOB, HO U YYeT MHTEPECOB 0011iecTBa. ABTOpP paccMaTpuUBaeT UHTe-
pechbl KOMITAaHUHU MOCPEACTBOM MeXaHU3Ma MoApa3yMeBaeMbIX (MMIIMLIMTHBIX) OTPaHUYCHUIA.
HX 0COOEHHOCTBIO ABIISIETCS OIpeieIeHre KOPITOPATUBHBIX IieJieil 0 COOCTBEHHOMY YCMOT-
PEHUIO KOMITaHUEH B paMKax JeMCTBYIOIIETO 3aKOHOIATETILCTRA.

KiroueBbie ciioBa: ¢puaylimapHbie 00sS3aHHOCTH, MEHEIXKMEHT, IMoApa3yMeBaeMble OrpaHuye-
HUS, COOCTBEHHUK, KOPIIOpATUBHAS 11€JIb, UHTEPECHI, JIOSUIbHOCTD, YCTaB.

Kommepueckast opranuzainus peacTabisieT coooii popMy KOJLIEKTUBHO-
ro npeanpuHuMareabcTBa. OTnaBas OpeAOYTeHE TOMY WM UHOMY CIIOCO-
Oy, rpaxiaHe comIallaloTCs C TEMU IOPUANYECKUMU TTOCIENCTBUSIMU, OIpe-
JeJeHHbIMU (hefepalbHbIM 3aKOHOIATEIeM — UCXO/sl U3 CYIeCTBa U LieJeBOi
HamnpaBJICHHOCTU COOTBETCTBYIOIIETO BUAA OOILECTBEHHO MOJIE3HOM AesITeb-
HOCTU U (PAKTUYECKOTO IOJIOKEHMUS JIMLA B HOPOXKAAEMBbIX €10 OTHOLLIEHUSIX —
IIPaBOBOIO cTaTyca CyObeKTOB 3Toii nesaresibHOCTU (IToctaHoBIeHMe KoHCTH-
tyrmonHoro Cyna P® ot 23.04.2012 Ne 10-1IT).

CoznaHue rpaxJIaHMHOM KOMMEpPUYECKOI opraHu3allv U yJyacTue B Jesi-
TEeJIbHOCTU CBOMM KarMTajJOM TOBOPUT O TOM, YTO OH IpUHUMAaET Ha cebs
Opems 3a00Thl 0 COOCTBEHHOM OJlaronoayyuu (pUcK HedD@HEKTUBHOCTU KO-
HOMMYECKOH AeATEIbHOCTHU O0ILECTBa), B TOM UMCJIe B CIy4yae OTCYTCTBUS He-
00XOIMMOTro YPOBHS JIoX0Ia JIU00 ero MmoJaydeHusI B pa3Mepe, He o0ecIieurBa-
I0ILIEM JOCTOMHBINA YPOBEHb KM3HU ydyacTHUKA Komnanuu (IloctaHoBiaeHue
Konctutynmonnoro Cyna P® ot 25.05.2010 Ne 11-11).

Koncturyuuonsnsiii Cyn Poccuiickoit @enepaliuu odpaliliaeT BHUMaHUE
HE MPOCTO Ha Y3KYI0 HAIIPaBJIE€HHOCTD AEITEIbHOCTA KOMIIAHUM (M3BJICUECHUE
npubbUIN), a HA y4eT MyOJu4YHbIX (00lIecTBeHHBIX) MHTepecoB. Kpome Toro,
KOMMepUecKasi OpraHu3aiusl paccMaTpUBaeTCs KaK Hekasl (popMa KOIEKTUB-
HOro 00s3aTenbeTBa ((uayurapHas KOMIIaHUS ), TIE €€ YUaCTHUKU (PYKOBOAM -
TeJr, COOCTBEHHUKM) HAAESIIOTCS (GUIyLIMapHBIMU O0SI3aHHOCTSIMU.

B cBo1o ouepenp, HecoOMOAEHE COOCTBEHHUKAMU (aKI[MOHEpaMM) KOM-
MMaHUM KOPIOPaTUBHOIO 3aKOHOJATEIbCTBA (1€JI0BOI MPAKTUKK), B TOM YMCJIE
Oe3neiicTBUE B YaCTH YIIpaBJIeHUs KOMIIaHMEH, MOXKET MPUBECTU K OTBETHOMI
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peaKiu cCo CTOPOHBI OPraHOB BJIACTU, BKIIIOYAS IPUMEHEHUE TIEPCOHATb-
HOIi OTBETCTBEHHOCTU K coOcTBeHHUKY KomnaHuu (IloctaHoBnenue EBpo-
neiickoro Cyna 1o npaBam yeiaoBeka oT 14.02.2017 no neny «Jlekud nmpoTus
CnoBeHUMN»).

OpgHUM 13 acTeKTOB 3(POEKTUBHOTO YIpaBJIeHUs KOMIIaHUEH SIBSIETCS
(unyLrapHsbie (IIOCTPOEHHBIE HA TOBEPUU) 0053aHHOCTHU CpeAyd YYaCTHUKOB
kommnanuu [3. P. 792].

dunynuapHble OTHOIIEHUS MPEANogaraloT HaJuuKue CBSI3U MEXIY TOBe-
PEHHBIM JIULIOM (B YaCTHOCTU, OPTaHOM YIIpaBJeHUsI KOMITaHUEl) 1 OeHedu-
HrapoM (COOCTBEHHMKOM, aKlIMoHepoM). PykoBonuTesb HaaesieTcsl yrpaB-
JIEHYECKOU TUCKpelreil U COBEpIIaeT IeicTBUS (3aKIouaeT CASNAKM) HE B JINY-
HBIX MHTEpecax, a B uHTepecax coocrBeHHUKa (Pemenue KaHujepckoro cyna
Irara HdenaBap ot 21.08.1987 mo mexy «McMahon v. New Castle Associates»).
duaynmapHbie OTHOIICHUS XapaKTEPHBI MIPEXIe BCETO ISl OTHOIIEHUIT MEXITY
COOCTBEHHMKAMM KOMIAHUU U OpraHOM yrpaBlieHUsT (MEHEI)KMEHTOM, COBeE-
TOM IUPEKTOPOB).

KoMMmepueckast nuckpenus KOMIIaHUM M CTaOMIBbHOCTD JEJIOBOI'O 000pO-
Ta 3aBUCUT OT YCTOMYMBOCTU PaOOTHI U HEIIPEPHIBHOTO BHITIOJIHEHUS OpraHa-
MU YIIPaBJICHUSI CBOMX (PUOYyLIMAPHBIX 00SI3aHHOCTEM 1 pean3anuu Ipeao-
CTaBJICHHBIX €MY MpaB, UTO TaKXKe SBJSIETCSI OCHOBOM JUISI TOCTVXKEHUS LIETU
co3aaHus 1000l KOMMepUYeCcKoil opraHu3auuu (B TOM YucCie IJisl u3Bjieye-
HUS NPUOBLIN). AKIMOHEPbhl KOMITAHMU KakK JIMLA, MOoJyJaloliye TUBUACHIbI
OT YKUCTOM MPUOBLIN, SIBISIOTCSI 3aMHTEPECOBAHHBIMU B CTAOMJILHOM TOXO/I -
HOCTU M KOMMEPUYECKOI TMKBUIHOCTU KoOMMepuecKoit opranu3aunu (ITocra-
HoBneHue [1gaToro apourpaxkHoro anemasaimoHHoro cyaa ot 29.06.2016 mo geny
No A51-1545/2016).

[IpryeM pyKOBOICTBO SIBISIETCSI KOMMEPUYECKHUM MPOAYKTOM CaMOil KOM-
MaHUM, U 1Iaru OpraHa yrpaBjeHUs U3MEPSIIOTCS U KOHTPOJMPYIOTCS caMoit
KOMMepUecKoii opranm3aleii. bajaHc xo3siCTBEHHOrO CyIIIeCTBOBAHMS Ta-
PaHTUPOBAHHO OIMpeENesIeH 3JIeMEHTaAMU COBMECTHOI pabOThI (KOJJIEKTUBHO-
ro Tpyzaa), B CBSI3W C YeM OpraH yIIpaBJI€HUSI HE MOXET pacCMaTPpUBAThCS B
BUJE CAMOCTOSITEIbHOM X031 CTBEHHOU eIMHUILIBI ¢ 00bEeMOM OTBETCTBEHHO-
ctu (ITocranoBneHne ApouTtpaxHoro cynma MockoBckoro okpyra ot 23.06.2017
o ey Ne A40-198877/2016).

Jpyrumu cioBaMu, KOMIAaHUKM MOXHO pacCMaTPUBAaTh KaK OIpPeaeIeHHYIO
dunynmapHyIo cyoCTaHIIMIO, BHYTPUA KOTOPOI YUaCTHUKHU HECYT PUIyILIMApHBIC
00s13aHHOCTH TOOPOCOBECTHOCTH, PA3yMHOCTH U JIOSITTBHOCTH.

J1oOpOoCOBECTHOCTb U Pa3yMHOCTb ITPU MCHOJHEHUU BO3JIOXKEHHBIX Ha Op-
raH yrpanjieHusl 00sI3aHHOCTEl 3aKJII0YAl0TCSl B MPUHSATUNA UM HEOOXOIMMBbIX
U JOCTATOYHBIX Mep ISl TOCTUKEHUS 1ieJieit 1esITeIbHOCTH, pall KOTOPBIX CO-
3[1aHO opuandyeckoe auuo. HepazymHocTs neiicTBuit (0e30eiCTBUS) PYKOBO/I -
CTBa CUMTAETCS JOKA3aHHOM, B YACTHOCTHU, KOTAAa MOCICAHUNA TIPUHSLI pelle-
HUe 0e3 yuyeTa U3BECTHOM eMy MHMOpMaluy, MMEIOIIeil 3HaUeHNe B JaHHOI
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cuTyauuu; 1100 N0 MPUHSITUSI PELISHUSI He NPEAIPUHSII AeMCTBUIA, HalIpaB-
JICHHBIX Ha IOJIydeHre HEOOXOOUMOI U JOCTATOYHOM AJIsI €ro MPUHSITUS UH-
¢dopmanm, KOTopble OOBIYHBI JJIsI ASA0BOM MTPaKTUKHU IIPU CXOIHBIX 00CTOSI-
TeJIbcTBaX (IMyHKTHI 3, 4 moctaHoBiaeHus [1inmenyma Briciiero ApouTpaxHoro
Cyna Poccuiickoit @enepaunu ot 30.07.2013 Ne 62 «O HEKOTOPBIX BOIIpocax
BO3MEIICHHUS YOBITKOB JIMLIAMU, BXOASIIMMU B COCTaB OPraHOB IOPUANYECKOTO
nuna» (nanee — mocrtaHoBieHue [Tnenyma Ne 62)).

HeobxonmmMo KOHKpeTU3UPOBaTh IMOHITHUE «100POCOBECTHOCTb» U «pa3yM-
HOCTb» C TOYKU 3PEHUSI TTIOBENEHYECKOM MOJIEIH.

HoOpOoCOBECTHOCTh U pa3yMHOCTb O3HAYalOT TaKoe MOBEACHUE Jnlla, KOTO-
poe XapaKTepHO JIJISI OOBIYHOTO «3a00TJIMBOIO XO35IMHA» WU «1I00POCOBECTHO-
ro KomMmepcaHTa». COOTBETCTBEHHO, ISl ONpeneieHNs] HeToOpOCOBECTHOCTHU
Y1 HEpPa3yMHOCTH B JelicTBUsIX (0e30eiCTBM) KOHKPETHOTO JIMLIA €ro IoBee-
HUE HY>XHO COIMOCTaBJISITh C pe€albHbIMU OOCTOSITEIbCTBAMMU i€, B TOM YMC-
JIe C XapaKTepoM JieXalluX Ha HEM 00sI3aHHOCTEl U YCIOBUSIMU 000pOTa U C
BBITEKAIOIIMMU U3 HUX TPEOOBAHUSIMU 3a00TIMBOCTU U OCMOTPUTEIbHOCTH,
KOTOPBIE BO BCSIKOM CIy4yae JOJKEH IPOSBISTH 1100011 pa3yMHbIi U 100poco-
BECTHBIN yyacTHUK obopoTta (Pemenne ApoutpaxHoro cyaa CBepaioBCKOM
o6actu ot 09.06.2017 o meay Ne A60-55221/2016).

PykoBoauTenb NOJKEH AeMCTBOBATh B MHTEpEcax KOMIIAHUU, 100OpOCO-
BECTHO BBITOJIHSSA CBOM uAyLIMapHble 00sI3aHHOCTU B paMKax KOPIIOpaTUB-
HOW LIeJIX TIPU COBEPIIEHWU JTI00BIX ASMCTBUI CO CTOPOHBI OpraHa yrpaBieHUs
(IToctanoBneHue ApoutpaxkHoro cyga MockoBckoro okpyra ot 03.07.2017 nio
nemy Ne A40-23006/12).

CBs13aHHOCTb IUPEKTOpa 00513aHHOCTHIO HEKOHKYPEHIIUY € I0PUANYECKAM
JunoM (uim pugynuapHasi 00s13aHHOCTD JIOSJIBHOCTH) — 3TO OOIIENPU3HAH-
HBIN cTaHIApT MOBEACHUS BO MHOTMX Pa3BUTBLIX CTpaHax, IPeAroIaramolmii,
YTO TUPEKTOP He BOpaBe Oe3 comiacusl y4aCTHUKOB I0PUANYECKOTO JUlIa, CO-
BeTa IMPEKTOPOB (JIMOO MHOIO OpraHa, IpeayCMOTPEHHOIO y4peauTeIbHBIMU
JOKYMEHTaMM) COBEpIIATh OT CBOET0 MMEHU B CBOMX MHTEpPECcax WM B UHTEpE-
cax TPeThUX JIULI CAEJIKU, OQHOPOMHbIE C TEMU, KOTOPbIE COCTABJISIIOT IIPEIAMET
NeSITEIbHOCTU IOPUANYECKOTO JINIIA, a TAKXKE Y4aCTBOBATh B IPYrOM OTHOPO/I-
HOM IOpUINYECKOM JIUIIE JIMOO UCTIOIHSATH TaM 00s13aHHOCTU nupekTopa (I1o-
cTaHoBJIeHrMe BocbMoro apouTpaxkHoro aneaasiuoHHoro cyaa ot 25.05.2015
o neny Ne A70-13409/2014).

®uaynumapHast 00s1I3aHHOCTD JIOSITTBHOCTH TTOApa3yMeBaeT, YTOOKI IIPU CO-
BEpIISHUM TOM WIU MHOM CHENKU OPTaH yIIpaBjeHUS HE IPecyienoBal JIud-
HBIX MHTEpPECOB (HampuMep, BBOAS B 3a0J1yXKASHUE Y1 MAaHUITYJIUPYS KJINEH-
TaMM KOMITAaHUU B JIMYHBIX MHTepecax). [lockonbKy Tnpecienysi CBOIO BLITOY,
PYKOBOAUTEIb MOXET CBOMMU JIEUCTBUSIMU MPUBECTU K CHUXXEHUIO TOXOA0B
KOMITaHUHU BILIOTH IO IIpeKpalleHus ee AesaTeabHocTu. HapyiieHue gpunyuu-
apHOIi 00s13aHHOCTU JOSUIbHOCTHU IIPUBOIUT K MMYILIECTBEHHOM OTBETCTBEHHO-
CTU PYKOBOAUTEJIS B (pOpMeE HE TOJIBKO PEaIbHOTO yilep0Oa, MPUYUHEHHOTO eT0
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NEeUCTBUSIMU KOMITAHUU, HO U ynyllieHHO# Bbiroabl (IToctaHoBieHue Apou-
TpaxXHoro cyaa Ypanbckoro okpyra ot 20.06.2017 o nemy Ne A60-2329/2016).

[Tpuuem punyumnapHas 003aHHOCTD JIOSUILHOCTHU TIpeAIiojiaraeT HeaoIy-
CTUMOCTb KOH(MIUKTA MEXIY JUUHBIM UHTEPECOM JUPEKTOPA U ero 00si3aH-
HocTaMu. OHa TpeOyeT, YTOObI OpraH ynpaBJIEeHUS CTPOTO 3allIUIal HHTEPECHI
KOMIIAaHUH, a TAKXKE BO3ACPKUBAJICS OT BBIITOJTHEHMS T€X MU UHBIX JEHCTBUIA,
KOTOpPBIE MOIJIA ObI HAHECTH KOMMEPYECKOM opraHu3anuu yiep0o (Hebaro-
MPUSITHBIM MOCJIEACTBUSIM) WK JIMIITUTh €€ KOPIOPAaTUBHOTO MPEUMYIIIEeCTBa
(Pemrenune BepxoBHoro Cyna mtara lenaBap ot 11.04.1939 no neny «Guth v.
Loft, Inc.»).

K HeGmaronpusTHBIM TTOCIIEACTBUSIM IEHCTBUI OpraHa yrpaBJIeHUs] OTHO-
CATCSI HApyILLIeHUSI 3aKOHHBIX MHTEPECOB KaK caMOro yyacTHHMKa (aKLIMOHepa),
TaK U TpaXXIaHCKO-TIPaBOBOTO MOJIOXKEHNST KOMIIAHUM, KOTOPhIE MOTYT IPHU-
BECTU, B TOM UMCJE, K BOBHUKHOBEHUIO YOBITKOB, JIMILIEHUIO TIpaBa Ha MOJy-
YeHHE BBITOJIbI OT UCMOJIb30BaHMSI UMYILIECTBA KOMMEPUYECKOM OpraHu3aliuu,
OrpaHUYEHUIO WIM JIMIIEHUIO yYaCTHUKA BO3MOXHOCTH B OyayllieM MpUHU-
MaThb yIpaBJIeHYEeCKUEe PEIICHUs WM OCYIIECTBISITH KOHTPOJIb 3a AeSITeIbHO-
ctbio koMnaHuu (. 109 IMocranosnenus [Inenyma BepxosHoro Cyma P® ot
23.06.2015 Ne 25 «O nmpuMeHEeHUH cyIaMU HEKOTOPBIX MOJIOXEHUI pa3aena
I vactu mepBoii ['paxknmaHckoro konekca Poccuiickoit denepannm»).

Hpyrumu cioBaMu, IIpUBJIeYeHUE K OTBETCTBEHHOCTH PYKOBOIMTEIS 3a Ha-
pYLIEHUST 3aBUCUT OT TOTO, IeHACTBOBAJI I OH IPU UCTOJHEHNUU BO3JIOXKEH-
HBIX Ha Hero (uayLuuapHbIX 00sI3aHHOCTEH pa3yMHO U JOOPOCOBECTHO, TO €CTh
IIPOSIBWII JIX OH 3a00TJIMBOCTh M OCMOTPUTEIBHOCTb W IMIPUHSII JIU BCE HEOO-
XOOVIMBbIE MEpHI JJIST HaIJIeXKaIleTo UCITOJTHEHWSI CBOMX TTOJTHOMOYMA C YI4ETOM
TOTO, YTO OH HE MOXET ObITh IPU3HAH BUHOBHBIM B IPUYMHEHUU OOIIECTBY
YOBITKOB, €CJIM OH JE€MCTBOBAJ, UCXOIsI U3 OOBIYHBIX YCIOBUIA 1€JTOBOrO 000-
pota 1100 B IpeAenax pa3yMHOro NpeanpruHUMaTeIbCKOIO pUCKa.

Taxke HeoOXOTMMO OTMETUTD, UTO hUAYLIMApHBIE 00I3aHHOCTH pacIpo-
CTPAHSIOTCS U HA Te€X YYaCTHUKOB (KOTOPHIE 3JIOYIIOTPEOJISIIOT CBOUMM IIPABOM),
KOTOpBIE BIUSIOT Ha IPUHSITHE YIIPaBJIeHUYECKUX PEIICHU U KOTOPbIE TIPEeTIsIT-
CTBYIOT JIPYITMM COOCTBEHHUMKAaM (HE3aBUCUMO OT TOTO, KaKOBa WX JOJISI WU
KaKMM KOJIMYECTBOM aKIMii OHU BJIaJeIOT) B peaiM3allMy UX MpaB Ha y4acTUE
B IPUHSTUU PELISHUIA.

DuaynyapHble 00513aHHOCTH MPEANOoaraloT He TOJBKO MpeaoTBpalleHue
KOH(JIMKTa UHTEPECOB, HO U BIUSIOT Ha OIpeAe/ieHre KOPIIOPATUBHBIX LiesIeit
u uHtepecos [2 P. 1131]; [4. P. 881].

Bblmen3snokeHHOe 03HAYAET, YTO ABTOP CTATHY PACHIMPSET TOPU3OHT MOHMMA-
HUS KOPNOPATUBHBIX LieJIeil 1 HHTEPeCcoB, UCIOIb3Ys MEXaHU3M NOApPa3yMeBaeMbIX
(MMILTMIIMTHBIX) OrPAHUYEHHIA, YTOOBI BBIATH 32 Mpeesibl KJIACCHYeCKOro MOHUMA-
HUSA KOPIOPATHBHOM 1eJI — H3BJIeYeHHe MPHOBLIN.

CornacHo pasbsicHeHusIM B [ToctanoBienuu ITnenyma Ne 62 nuiio, BXo-
IsIIIee B COCTaB OPraHOB yIpaBJIeHHMs 0OIlecTBa (OMPEKTOp), 00sI3aHO
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JIeliCTBOBAaTh B MHTepecax oblIecTBa JOOPOCOBECTHO U pa3yMHO (IYHKT 1).
B nmynkTre 2 Ha3BaHHOTrO [locTaHOBIIEHUST yKa3aHO, YTO TIPU ONPENEIEHUU UH-
TE€PECOB IOPUINYECKOTO JIUIIa CJEAYeT, B YaCTHOCTU, YUMTHIBATh, YTO OCHOBHOI
LIeJIbIO IeSITeIbHOCTU KOMMEPUYECKOIi OpraHu3aluu SIBJIsIeTCs U3BJIeUeHUe TIpH-
obutn (myHKT 1 cratbu 50 I'paxkmaHckoro komekca Poccuiickoii @enepaunn);
TaKXKe He0OXOIMMO IMTPUHUMATh BO BHUMAHUE COOTBETCTBYIOIINE TTOJIOXEHUS
YUYPEAUTEIbHBIX JOKYMEHTOB 1 PELISHUIA OPraHOB IOPUANYECKOro Julia (Ha-
npumep, 00 omnpeaeSeHUr MIPUOPUTETHBIX HAIIPABJICHUN ero n1esTeJIbHOCTH,
YTBEPXKIEHUU CTpaTeTuii U OM3HEeC-TUIaHOB U T.I1.).

B cBoto ouepenb, MHTEpEC IOPUANYECKOTO JIUIIA SIBISIETCS MPONU3BOIHBIM OT
WHTEPECOB €ro y4YaCTHUKOB (COOCTBEHHMKOB), TaK KaK MHTEPEChl KOMITAHUU
He TIPOCTO Hepa3phIBHO CBSI3aHBI C MHTEpECaMU YYAaCTHUKOB, OHU MpeaoIpe-
nensitorest umu (Onipenenenue BepxoBHoro Cyna P® ot 26.08.2016 mo nemy
Ne 305-DC16-3884, A41-8876,/2015).

Kaxk ormeuaeT amMmepuKaHCKUi MpaBONPUMEHUTEb, COBPEMEHHOE KOPITO-
paTUBHOE MpPaBo He TpedyeT OT KOMIIaHUi1, YTOObI OHU B KaUeCTBE OCHOBHOI1
LIeJIY TIpeclieIoBajIv U3BJIeUeHNE MPUOBLIN 3a CUET APYTHUX aKTOPOB (B TOM UKC-
Jie, rocyJapcTBa, odllecTa). HanpoTus, KoMmMepuyeckue opraHu3aly MOIId
OBl B3SITb Ha ce0s1 pacxolbl, CBSI3aHHBIC C COXpAaHEHMEM OKpYXalolleil cpenbl,
BHEprocoepekeHUEM, COBMECTHBIM yJyacTUeM (rocy1apCTBEHHO-4aCTHOE Tap-
THEPCTBO) C TOCYAapCTBOM B CTPOUTENILCTBE U COAEPXKAHUU COLIMAIbHO-3HA-
yuMbIX 00beKTOB (Pemenne BepxoBHoro Cyna CIIIA ot 30.06.2014 o neny
«Burwell v. Hobby Lobby Stores, Inc.»).

B xauecTBe oTIIpaBHOM TOUKM IS OIIpeaeIcHUS LieJieii 1 MHTePECOB KOM-
MaHUU MOXET ObITh UCIOJb30BaH BJIEMEHT BHYTPEHHETO CTaHAapTa KOMIa-
HUM — KOPIOpaTUBHBIN ycTaB. OH MpU3BaH HE NTOMYCTUTh pa3pylleHUE aK-
LIMOHEPHOI CTOMMOCTH COaJlaHCUPOBAaTh 9KOHOMUYECKHUE MHTEPEChl 3aUH-
TepecoBaHHBIX yyacTHUKOB [1. C. 33]. B ycTtaBe MOryt ObITh onpenenaeHbl
0COOEHHOCTH (UAYLIMAPHBIX 00SI3aHHOCTEN YYaCTHUKOB, CJIydau HEOOBIYHBIX
CIIEeJIOK, KOTOPBIE COBEPIIAIOTCS OpraHaMu yIipaBieHus. JJaHHbII KOpIIopaTuB-
HBII JOKYMEHT IO3BOJISIET 00SCIEUNTh 3alUTY IIPaB KaK KOMIIAHUU B LIEJI0M,
Tak M TpaB ee codocTtBeHHUKOB (Onpenenenue KoncruryunonHoro Cyna PO
ot 02.11.2011 Ne 1486-0-0).

bonee Toro, KoHKpeTHU3alusi OCOOEHHOCTEI OTAENbHBIX CAEIOK B yCTaBe
MMO3BOJISIET OIPAaHUYUTh U TIPENOTBPATUTh MPOSIBICHUS BOJU OpraHa yrnpas-
JIEHUS, He COBIIaJalollue C Bojeu3bsBiacHUeM coocTBeHHUKa (ITocTaHoBIE-
Hue JleBaToro apouTpaxxHoro amneuisinioHHoro cyna ot 13.07.2010 o neny
Ne A40-6973/10-131-77).

ABTOp TIpeajiaraeT npu orpeaeaeHuu 1eieil KOMIaHUKU YYUThIBaTh MeXa-
HU3M TToipa3yMeBaeMbIX (MMILUTMUIMTHBIX) OTpaHUYEHUI, 3aMMCTBOBAHHBIN U3
npakTuku EBpormeiickoro cyna o rnpasam ueiaoBeka. [lonpazymeBaemble orpa-
HUYEHUS SIBJISIOTCS BaXKHBIM 3JIEMEHTOM IPY ONpene/ieHUM LieJieil U MHTepe-
COB KOMIIAHMU. YYAaCTHUKMU BOJIbHbBI CChUIATHCS Ha KAKyl0-JTM0O0 1Iejb, JaXe He
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MIPOIKCAaHHYIO B 3aKoHOomaTelbcTBe Poccuiickoii Penepanym), 4ToOBI OIpaB-
JIaTh TO WJIXM MHOE OrpaHUYECHME yIIpaBieHYeCKO auckpeuun. KoHncratupys
9TO, Mbl HECKOJIbKO paclIMpsieM OObIYHOE TMpeICTaBIeHUE O eI U UHTepe-
ce KomMepueckoii opranu3aunu. Hanmpumep, pyKoBonuTelslb BIipaBe BbIOUpPATh
CTpaTeTruIo pa3BUTUSI KOMITAHUM, KOTOpasi YeTKO He MpoIlrMcaHa BO BHYTPEH-
HUX KOPIIOPATUBHBIX JOKYMEHTAX, IIPU YCIIOBUM, YTO JaHHASI SKOHOMMUYECKast
cTparerus OyneT HauTydllleil B MIHTepecaX KOMIIAHUM C YIETOM PeaabHOTO I10-
JIOXXEHUS 1eJ1 ¥ OyIeT COOTBETCTBOBATh MPUHIIMIIAM BEPXOBEHCTBA IMpaBa.

MexaHu3M Toipa3syMeBaeMbIX OTpaHUYEHMIA pacipoCTpaHIeTCsl U Ha cO0-
CTBeHHUKOB. [IpuHLIMIT 71OOPOCOBECTHOCTU OCYIIECTBIEHUS IpaxkaaHCKUX
IpaB MIPUMEHUM M K OCYIIECTBICHUIO KOPIIOPATUBHBIX MPaB YYaCTHUKOB XO-
3STCTBEHHBIX OOIIECTB, MPOSBISIONINX MHTEPEC K CyAb0e CBOUX BIIOXKECHUI B
YCTaBHBIN KalmuTaa KOprnopanuu. Y y4acTHHKA (COOCTBEHHHKA) HOPHINIECKOTO
JIMIIA UMEETCS He TOJIbKO MPaBO, HO U 00A3AHHOCTh KOHTPOJIMPOBATD JAEATEIbHOCTD
o0mecTBa (opraH ynpasjieHus), B KOTOPOM OH SIBJISIETCS YYACTHUKOM, YY4ACTBOBATD
B COOpaHUsAX 00IIECTBA M MOJIYYaTh AMBHAEHbI. [laccuBHas MO3ULIMS ydaCTHUKA
obmecTBa siBiseTcsa HegonycTuMoii (ITocranosnenue Ipe3nnuyma Briciiero
ApoutpaxHoro Cyga P® ot 18.06.2013 o meny Ne A40-50320/12-138-470).

[Tpu 3TOM HEOOXOIMMO 3aKPETTUTh MEXaHU3M UMILTMIIUTHBIX OTpaHNYCHUIA
B KOPITIOPATUBHOM YCTaBe C KOppEIsLUMUE TPUMEHUTEIbHO K (DUAYLITAPHBIM
00s13aHHOCTSIM yyacTHUKa. [1py BeIOOpe nmeprona BpeMeHU sl JOCTUXKEHUS
KOPIOPATUBHBIX 1ieJIeii PyKOBOAUTEb BIIPaBe CAMOCTOSITEJIbHO CIIaHUMPOBATh
KypC, KOTOPbIi1 ObLI ObI CBSI3aH C MHTEpecaMU KOMMEPUYECKOI OpraHu3aluu u
ee yuactHUKOB (Pemenue BepxoBHoro Cyna mrrata JIenasap ot 09.03.1990 mo
neny «Paramount Communications, Inc. v. Time Inc.»).

Hpyrumu cioBaMM, aBTOp TpeiaraeT yuyuThiBaTh COOM0AeHNE hUIyuap-
HBIX 00S13aHHOCTEI CO CTOPOHBI OpraHa yIpaBJeHUs C UCITOJb30BaHUEM Me-
XaHU3Ma UMIUIMLIMTHBIX OTPaHUYEHMIA.

B cBo10 ouepenpb Kak y4aCTHUKU KOMITAHUU, TaK U CYl, MOTYT IIPOBEPUTh
coOJroieHre pyKoBoauTeaeM (pUIYIUAPHBIX 00SI3aHHOCTEN B OTHOIIEHUU
(bopMupoBaHUS U BHIPAXXEeHUs BOJH IOPUINIECKOTO JUIIa B CBETE COOTBET-
CTBUS MHTEpeCcaM KOMMaHUM, a Takxke (UAYLIMapHBIM KPUTEPUSIM 100pPOCO-
BECTHOCTHU, Pa3yMHOCTH U JIOSUIbHOCTU. 3aMHTEPECOBAHHbBIE JIMI1IA yCTaHABIM -
BalOT, ObLJIM JIM COMIACHBI MHBIE YYACTHUKM KOMITAHUY MPU COBEPIIEHUU TOM
WJIM MHOM CIEJIKM OpTaHOM yrnpaBjieHUsl (Halpumep, Tpu y4acTUU B pUCKO-
BaHHOM MHBECTULIMOHHOM IIPOEKTe) 1 0o0Jaman U MEHEIKMEHT JOCTaTOU-
HOIT nH(pOpMaLeil, HeOOXOIUMOM IS IIPUHSITUSI Pa3yMHOTO PEIIeHUs O pe-
ajv3alyu JaHHOTO TMpoekTa. [Ipuyem caenku, coBeplleHHbIE PyKOBOJICTBOM,
HEIOMyCTUMO pacCMaTpyBaTh U30JIMPOBAHHO OT APYTMX Olepaluii BHe 3KO-
HOMUYECKOI CTpaTeruu o0IIecTBa, MOCKOJIbKY 3a4acTylo MOTyYeHUe MPUObLIU
MOXKET OBITh JOJTOCPOYHBIM ITpolieccoM. JIJist monydeHus MAKCUMaJIbHOM Mpu-
OBbLUIM B JOJITOCPOYHOM TEPUOIE MOTYT COBEPILIAThCS OIepalliu, B pe3yIbraTe
KOTOPBIX B KPATKOCPOYHOM IIEPUOJIE JOXOA CHU3UTCS MU 00pa3yeTcsl yOBITOK.
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[MoaTomy, ncxons n3 00bEeKTUBHBIX KPUTEPHUEB, 3aMHTEPECOBAHHBIE YUACTHUKH
JIOJIXKHBI Ie1aTh BBIBOML O COOTBETCTBUU WJIM HECOOTBETCTBUU PEIIEHUI PYKO-
BOJUTEJISI MHTEpECcaM I0PUANYECKOro Julia (Jaxe eCiu Ha MOMEHT MPUHSITUS
pelleHUs O COBEPIIEHUU CIEIKU OTCYTCTBOBAJIa BEPOSITHOCTD MOJIy4YeHUS TTPU-
ObUIM C YYETOM MpHeMJIEMOi cTerieHr pucka. Eciu XXe Ha MOMEHT PUHSITUS
KaKoro-JIm0o0 yIpaBJIeHYeCKOTO pelIeHUST UMeIach BEPOSITHOCTD ITOJydeHUsI
KaK MpUOBUIHM, TaK Y YOBITKOB, U pellleHre ObLIO IPUHSITO B TMAIla30HEe IIPUEM-
JIEMOTO pUCKa, TO OHO JOJDKHO TTPU3HABATbCsl pa3yMHbIM M OCHOBAHUA HaJla-
raTb UMYILECTBEHHbIE CAHKIIMK 32 OTPULIATEIbHbII pe3yabTaT B CUIIY YKa3aH-
HBIX BhILIE pa3bsicHeHuit He uMeeTcs (IToctanoBneHnne CeMHaaLaToro apou-
TpaxHOTro aneysaiuuoHHoro cyna ot 20.02.2017 mo geny Ne A60-19440/2015).

TaknuM oOpa3oM TUPEKTOP HAXOAUTCS TT0J 3allUTOM IpaBuia OM3HecC-pe-
IIEHUS B CJIy4ae COBEPIICHUS IEJIOBBIX IIPOCYETOB B CUJTy PUCKOBOTO XapaKTe-
pa nesTeIbHOCTU KoMMepdeckoii opranu3auuu (OnpeneneHrne KoHCTUTyM-
onHoro Cyma P® ot 04.06.2007 Ne 320-O-I1).

Ha pykoBonutessi, BbIOpaBIIero 3KOHOMUYECKYIO CTpaTeTUI0 pa3BUTUS
Ou3Heca, KOTopas siBUJach HaWJIydllieil B CBETe MHTEPECOB KOMIIAHUM C y4e-
TOM peaIbHOTO TOJIOXEHUS e] B IIpenesiax pa3yMHOTro U JOMYyCTUMOTO TI0 yC-
JIOBUSIM 000pOTa MpeANPUHUMATEILCKOTO PUCKA, HEe TOJKHBI HallaTaThCs Ka-
kue-11ubo caHkuuu (ITocranoBiaeHue ApourpaxkHoro cyna Boaro-Bsitckoro
okpyra ot 05.05.2016 o mexy Ne A43-21107/2013). B mo6oM ciaydae npu yuete
1LieJieil 1 MTHTEpeCOB KOMITAHWM B CBETE TTOApa3yMeBaeMbIX OTpaHUUYECHUI Jaxe
B YCJIOBUSIX KOPIIOPATUBHOIO KOH(IMKTA (B YACTHOCTH, KOIAa COOCTBEHHUK He
corjaceH ¢ BBIOpaHHO MOJMTUKOM, M IPOTUBOIIOCTABIISIET CBOM COOCTBEHHBIS
WHTEpEeChl MHTEPECcaM KOMIIAHUU U APYTUX YIACTHUKOB) HY>KHO CJIEIOBAThH BbI-
OpaHHOI 5KOHOMUYECKOU CTpaTeruu, KOTopasi HalwIy4IliM CocoOOM COOT-
BETCTBYeT MHTepecaM KomMepueckoii opraHnusanuu (Ilocranosnenue I[sitoro
apOUTPaXXHOTO arneuISuMOoHHOrOo cyaa ot 14.07.2017 no meny Ne A24-367/2017).

[IpennoxeHHBIM aBTOPOM aHAJIM3 MTO3BOJISIET BHIMTHU 32 y3KME paMKU UC-
KJTIOYUTEJIbHO MU3BJICYCHUS TTPUOBLIN.
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