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MexaHmM MOCTPOCHUS MHCTUTYLIMOHAIIBHOTO MOPSAKA TIO3BOJIUT COAIaHCUPOBATh
MHTEPEChl 3aMHTEPECOBAHHBIX YUACTHUKOB B KOMIIAHHUH (IIPEXK]IE BCEro, OPraHOB
yIpaBJIeHUs U COOCTBEHHUKOB). BHeIpeHne HHCTUTYIIMOHAIBHOTO MOPSI/IKa
JIOCTUTAaeTCsl MOCPEACTBOM YCTAHOBJIEHHUS YETKUX IIPABUII UTPBI, 3aKPEIIEHHBIX BO
BHYTPEHHUX JJOKYMEHTaX (yCTaBe, KOPIIOPAaTUBHBIX MOJIOKEHUSX ). ABTOp OITUCHIBAET
MHCTUTYLMOHAIbHYIO MOJIENb [TOBEJCHUSI YYACTHUKOB C YETKHM ONKMCAaHUEM UX
KOMIIETEHIIUI U OTBETCTBEHHOCTH, KOTOPAsi MO3BOJIUT HE JIOMYCTUTh COKPAILEHHS

CTOMMOCTH aKTHBOB.

KACHIZEIE CANOBER

HHCTUTYIHOHAJIBHBIH MOPSI0K, KOPIIOPATHBHOE YIPABJIeHHE, MEHETKMEHT,
c00CTBEHHHMK, HHTepeC, puayHapHble 00SI13aHHOCTH, THCKPeIUsl.

Ponb
coOGCcTBCHHMKA

B NOCTPOCHMUM
MHCTUTYLMOHANBHOIO
NOPAIAKA B KOMNAaHUM

Oco6eHHOCTLIO KOMMEpUECKOH opraHu3anuu (ax-
OUOHEpPHOro 0oO0IIecTBa, OO0IecTBa C OTpaHH-
YEHHOH OTBETCTBCHHOCTBIO) sBIsCTCS (hopMa KO-
JIEKTUBHOTO ~TPEIIPUHAMATEILCTBA.  3aKOHOIATENb
YUUTHIBACT KOHCTHUTYIIMOHHBIA TMPHHIMIT CBOOOJBI
HKOHOMHUECKOW JIESATENbHOCTH, IPEAIONararomluii,
9TO COOCTBEHHHKH (AKIIMOHEPHI) BIIPABE CaMOCTOS-
TENIFHO TPUHUMATH CTPATEerHYecKHe SKOHOMUYECKHUE
pemeHus. CoOCTBEHHMKHM (aKIMOHEpBI) 00JalaroT
MIMPOKMMH TIOJHOMOUMSIMHU) TIPH TIPHHSATHU PELIeHUN
B cepe OusHeca.

Pacnopspxenue pomssMu (akusiMiu) B YCTaBHOM Ka-
MUTaJle OrpaHIIeHO MPaBOBbIMU HOpMamu. COOCTBEH-
HUK BIIaJICET YACTHIO KalluTasia KOMIIAHUHT U IMEET COOT-
BETCTBYIOLIHUE IpaBa. Pedb HIET HE TOIBKO O KOCBCHHOM
BKJIaJIe B aKTUBBI KOMMEPUYECKOH OpraHu3alyy, HO U O
IpaBe Tooca U MPaBe y4acTHs B yIPABICHUH KOMIIa-
HUEH, CBA3aHHBIX C BJIaJCHHEM JOISAMH (aKIHSIMH) B
ycTaBHOM KanuTaie. OrpaHHYeHHE MPaB aKIMOHEPOB
TOJIEKO BO3MOKHOCTSIMH TOJIOCOBATh, PO/IABATH AKIIUH
U TIPEABSIBIATH UCK SBISETCS HEMOCTATOYHO KOPPEKT-
HbIM. [TproOpeTs akimy (70110 B yCTABHOM KaluTae),
MHBECTOPBI, B TOM YHCIIC (PU3MYCCKHE JIHIA, HOIY YA
1 OTIpe/IeIeHHbIE HMYILECTBEHHBIE MIPaBa, B TOM YHCIIe

Ha y4yacTHe B paclpe/elICHUH MpUObUIH, Ha MTOJTy4YCHHE
YacTH UMYILECTBA B CITy4ae JUKBUIAINK O0IIeCTBa, Ha
BBIOOp SKOHOMHYECKOW CTpaTreru pa3BUTHSI OM3Heca.
Bce aTH mpaBa peanu3yroTcs TOCPEICTBOM MPUHSTHS
pelieHuid Ha o0IeM COOpaHUM aKIIMOHEPOB. Takke y
HUX €CTh IIPaBO MOJIy4aTh HHGYOPMAIUIO O JAESTEIHHO-
CTH KOMITaHMH. B OCHOBY yIpaBiieHHs KOMMEpYECKOn
OpraHu3anyell IMOJOXKEeH MPUHLHUIT Pa3IelieHus MpaB
KOHTPOJISI ¥ IPaB COOCTBEHHOCTH.

JluaHoe y4acTHe COOCTBEHHHMKA B YIPaBICHUH
(KOHTpOJIE) KOMIIAHMEH HAINpsIMyIO CBSI3aHO C HAaXo-
JSIIAMECS B €ro coOCTBEHHOCTH akiusimMu [Omnpe-
nenenue KoncrurynuonHoro cyna, 1997]. B cinywae
CTOJIKHOBEHUSI HHTEPECOB PA3THYHBIX YYACTHHKOB (B
TOM YHCIIE YKOHOMHYECKUX MHTEPECOB aKIIMOHEPOB U
MEHEIKMEHTa, CAaMUX aKIIMOHEPOB) BO3MOXEH yIIepO
SKOHOMHYECKHUM HHTEpEeCcaM KaK CaMOil KOMMEpUYECKOi
OpraHM3aINH, TaK U JPYTHM YIaCTHHKAM.

CoOCTBEHHHK IIPUHUMAET CAMOCTOSITEIIBHO Ha ce0st
pHckn HeAPPEKTUBHOCTH 3KOHOMHUUECKOH JeSITebHO-
CTH KOMITAHUH, B TOM YHUCJIE TOT/Ia, KOT/Ia HaJIeJISeT MOJI-
HOMOUHMSIMHU pyKoBoauTens (MeHemkMeHT). [locmen-
HUiA, B CBOIO ouepenb, Oeper Ha ceOs o0s3aresbcTBa
TIPUICP)KUBATBCST TOOPOCOBECTHOCTH, PasyMHOCTH H
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nosmbHOCTH. OT KauecTBa pabOTHI MEHEIKMEHTA
3aBUCUT COOTBETCTBHE PE3YJBTATOB JEATEILHOCTH
MoJb3e KOMIaHuM. B KauecTBe OgHOro M3 ycinoBuit
YCIEITHOTO COTPYAHNYECTBA MEXKITY COOCTBEHHUKOM
U PYKOBOICTBOM SIBIISIETCSI JIOBEPHTEIBHOCTh B OT-
HOIIICHHUSIX.

Cpazy He0OXOIMMO OTMETHTH CXOICTBO CYIIHO-
CTH KOPIOPATHBHBIX OTHOIICHHH B aKIIMOHEPHBIX
o0riecTBax M OOINECTBaX C OrPAaHUYCHHON OTBET-
ctBeHHOCTBIO (OOO0). COOCTBEHHUKH KOMIIAHWUH SIB-
JSTFOTCS. aKTUBHBIMHM YYaCTHHKAMU KOPITOPATHBHBIX
OTHOIICHUH. IMEHHO OHM 00s13aHBI KOHTPOJIUPOBATH
WHCTUTYIIMOHAJIBHBIN MOPSIOK B KOMMEPUECKOH Op-
TaHU3AIIH.

B pamkax koMmaHWM WHCTHTYIHOHAIBHBINA TIO-
PSIIOK SIBIISICTCS] COCTABHBIM DJIEMEHTOM XO3SICTBEH-
HOTO TTOpSIZIKa, TPELyCMaTPUBAET OJ0OPEHHE CACIOK
o01muM coOpaHreM aKIIMOHEPOB, COONIIOIEHHE TT0JI0-
JKEHHUH yCTaBa, BHYTPHUKOPIIOPATHBHBIX PEITIAMEHTOB
Y KOHTPOITb CO CTOPOHBI aKIIMOHEPOB, a TAKKe HaJle-
JIeHHE PYKOBOJHUTEISI IOTHOMOYMSIMU ITPY MPUHATHI
Ou3HeC-peleHNH.

Co3nanue MHCTUTYLHOHAJIBHOTO TOPSIKA I10-
3BOJIMT JIOCTHYb B3aUMOTOHHMAHUS MEXKIYy MEHEI-
JKMEHTOM W COOCTBEHHHMKOM (JIeprKaresieM akIuid
(v tonm B ycraBHOM Karutaie OOQO) komnanum),
KOTOPBIH 00J1a/1aeT MPAaBOM BIIHATH HA PELICHUS KOM-
nanuu. [T0CKONbKy akius (I0J1s1 B yCTAaBHOM KaruTa-
JIe) TIPE/ICTABIISIET COOOM FOPHIMUECKYIO KaTErOpHIO,
KpOMe MpaBa Ha MOTyYeHUE HEKOTOPOIl MPUOBbLIN OT
JICSITENIbHOCTH KOMITAHUH, JIEpKaTellb aKuuil (J10JH)
MMeEET MPaBo TONI0Ca B ATON KOMITAHUH, TaK JKe KaK U
MPaBO BIHUATH HA PEIICHNS] KOMIIAHUH, KacaloIIHecs
YBEIUYCHUST YCTABHOTO KAIMTAala, BHECCHHS H3Me-
HEHUH B yUpeIUTeNbHbIe JOKYMEHTHl WM pasjese-
HUS UMyIiecTBa. HeoOXomuMo oOpaTHTh BHUMaHHE
Ha TO, 4TO, MPUOOpeTast aKIUU (IOJIU B YCTABHOM Ka-
MUTAJIC) U OCYIIECTBIISS aKT PACIOPSHKESHUST CBOUM
HUMYIIECTBOM (KaIUTAJIOM), aKI[HOHEphI (COOCTBEH-
HUKH) TPUOOPENH U OIpENe/ICHHbIE MMYIIECTBeH-
HBIE TpaBa: y4yacTHE B paclpeleleHUH NpHOBUIN
(9KOHOMHYECKHX MOTOKOB), MOTYYCHUE YaCTH HUMY-
IECTBA B CiIydyae JIMKBUIAIMM OOIecTBa (B pOIU
OCTaTOYHBIX TPETEHICHTOB HAa aKTHBBI), BEIOOP KO-
HOMHYECKOH CTpaTeruyl pa3BUTHs OM3Heca.

CrenyeT MOAYEPKHYTh, YTO B CIy4ae BO3HHK-
HOBEHHUSI 3aBUCHMOCTH, HapyIIAOmed MPHHINI
HAIMOHATBHOTO CYBEPEHUTETa, MPUOPHUTET HMe-
€T HaluoHaJbHas KoHCTUTYLHs. «Kak cremyer u3
Koncrurynuu Poccuiickoit ®enepanuu, ee cr. 4
(4. 1), 15 (u. 1) u 79, 3aKpeIIsIFONIMX CyBEPEHUTET
Poccrn, BEpXOBEHCTBO U BBICIIYIO FOPUANYECKYIO
cuny Koncrutymn Poccniickoit @enepannn u He-
JIONYCTUMOCTh MMIUIEMEHTAIIMH B TPaBOBYIO CH-
CTEMy TOCYyIapcTBa MEXKIYHAPOIHBIX JIOTOBOPOB,
y4acTHe B KOTOPBIX MOYKET TMOBIIEYb OTPAHUYCHUS

npaB ¥ cBOOOJ 4YENIOBEKa W TpaKIaHWHA WM JI0-
MYCTUTh KaKHe-IMOO TNOCATraTe’bCcTBA Ha OCHOBBI
KOHCTUTYIIMOHHOTO cTposi Poccuiickoit denepannn
U TEM CaMbIM HapyLIMTh KOHCTUTYLMOHHBIE MpeJ-
nucanusi, HU KOHBEHIMS O 3amuTe MpaB denoBeKa
U OCHOBHBIX CBOOOJ KaK MEXIyHApOAHBINA JOTOBOP
Poccwuiickoit denepanyy, HI OCHOBaHHBIE HA HEH
npaBoBble no3uiu EBporieiickoro cyna 1o npasam
YeJI0BeKa, COAEPIKAIINE OLIEHKH HalMOHAIBHOTO 3a-
KOHOZaTeJbCTBA MO0 Kacarouuecs HeoOX0AUMOCTH
W3MEHEHHS €ro MOJOKEHHH, He OTMEHSIOT ISl poc-
cuiickoif paBoBOi cucTeMsl npuoputrer Koncrury-
uuu Poccuiickoit denepannu M MOTOMY TOAJIEKAT
peanu3alny B paMKaxX 3TOH CHUCTEMBbl TOJBKO IpPU
YCIIOBUHM TPU3HAHUS BBHICIIEH IOPUINYECKOW CHIIBI
umenHo Koncrutyuuu Poccuiickoii ®eneparum»
[[ToctanoBnenue Koncrutymonnoro Cyma 2015]. B
HEKOTOPBIX CIIydasiX MPaBOIPUMEHUTENb (CyeOHBII
opraH) o0yiaJlaeT MPaBOM OTKAa3aThCsl OT BBIMOJHE-
HUSL TeX JeHCTBYIOIUX 3aKOHOB, KOTOPBIE CTOJIb BO-
MIMIONIE HECOBMECTHUMBI CO CIIPABEIMBOCTBIO, UTO
(haKTHUUECKH €€ TIOTHOCThIO OTPHUIIAIOT, YTO COOTBET-
ctByeT Qopmyne PanOpyxa. 3akoH ocTaeTcst mpaBo-
BbIM aKTOM HE3aBHCHUMO OT €r0 CIIPABEAJIMBOCTH, HO
TepsieT CBOE MPaBOBOE 3HAYECHHE B TOM CIIydae, KOria
CTEIIEHb €ro HEeCIPaBEeUIMBOCTH OKa3bIBAETCS UpPe3-
MEpPHOI 1 HEBBIHOCHMOH.

B crarbe 000CHOBBIBaETCS CO3JaHUE U 3aKpe-
IUICHUE MEXaHW3Ma MHCTUTYLHOHAIBHOTO ITOpsIKa
Kak 0a3bl PU MOCTPOCHUH Ka4eCTBEHHOTO KOpHopa-
THUBHOTO yIIPABICHUSL.

B TpaguunoHHON KOHIENIMK KOPIIOPAaTUBHOIO
YIPaBJICHUS AKIMOHEPH! OBUIM MAaCCHBHBIMU HHBE-
CTOpaMH, KOTOPbIE TIOJIAaraIuCh HA MEHEPKMEHT U Ha
pa3IuYHbIC pHIHOYHBIE CHITBI. COOCTBEHHUK JIeNeTH-
pOBaJI TIOJIHOMOYHSI PYKOBOJACTBY M OOECIEUMI ero
HEOOXOAUMBIM CTHMYJIOM JJIS pean3alyy IPpaBo-
MmepHoro nosenenust [Bebchuk L., 2007].

IMpouenypa 3aKperieHns: MO HaUIEKAILETO
MOBE/ICHUS PYKOBOAUTEIS (YIIPABICHUYECKUE TIOJIHO-
MOYHs1) MOXKET OBITh JICTAJILHO ONKUCaHa BO BHYTPEH-
HEM JIOKyMEHTE KOMITaHUH (yCTaBe, KOPIOPAaTUBHBIX
nosniokeHusix). Ocoboe BHUMaHHE HEOOXOIUMO Yyiie-
JUTh PErIaMEHTAllK CAEJTIO0K, B KOTOPBIX Y MEHE-
JKMEHTa nMeeTcsl (PuHaHCOBas 3aMHTEPECOBAHHOCTD.
B gacTHOCTH, B yCTaBe KOMIIAHUH ONpPEIEICHbI (Pu-
JyllMapHble 00s3aHHOCTH MEHEPKMEeHTa (coBera
JUPEKTOPOB) B PA3IMYHBIX JIEJIOBBIX YCIOBUSX, KO-
TOpBIE TTO3BOJIT €My HaXOAUTHCS O] 3aLIUTON Tpa-
BJIa OM3HEC-pelIeHUs..

ITocne dopmupoBaHHS KOHKPETH3HPOBAHHOTO
BHYTPEHHETO KOPIOPAaTHBHOIO JIOKYMEHTa — yCTa-
Ba MPH HEMOCPEACTBEHHOM YYacTHH aKIHOHepa
(coOcTBEHHMKA) €My OTBOAMTCS POJIb KOHTpOJIEpa 3a
JEHCTBUSIMA MEHEIDKMEHTa B PAMKax yCTaHOBIJICH-
HOTO MHCTUTYIIMOHAJIBHOTO MOPS/IKA.
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IIpu ocymiecTBIeHNN CBOMX MpaB U OOs3aHHO-
cTeil MEHEKMEHT JODKeH HUCIONHATH (QHmaynuap-
HBIe 0053aHHOCTH, T.€. JEHCTBOBATH OT HMEHH IOpPH-
JIMYECKOTO JIMIA HCKIIOYUTENBHO JTI0OPOCOBECTHO,
¢ coOmoneHneM JODKHOH OCMOTPHUTENBHOCTH U B
uHTepecax pabortomarens. Takas OOsS3aHHOCThH 3a-
TpelIaeT 3aKII0uaTh JIIY, eHCTBYIOMEMY OT IMEHHU
00111ecTBa, CIIENIKU C CaMUM CO00i (3ampeT Ha 3aKIIo-
YeHHe CIENKU Yepe3 HOMUHAILHOTO IPHoOpeTaTes,
¢ OJTM3KUM POJICTBEHHUKOM, C FOPUANYECKUM JIHIIOM,
I7ie OH WJIM €TO POJCTBEHHUKH SIBIISIIOTCS Y9aCTHHKA-
MH, pabOTalOT Ha YMPABISIONIMX MO3ULUSIX, U T.II.)
U MHBIM 00pa3oM oforamarbcs 3a CUeT COBepIlac-
MOH C/IeNKH, €CIM TIOHOCTBhIO He ObLIa pacKphbiTa
nH(OPMALMS OTHOCHUTENIBHO 3aUHTEPECOBAHHOCTH
MEHeDKepa WIN MPEeCTABUTENsI, KOTOPBIN 3aKiIodua-
€T TaKylo CIeNKY, BKIIOYasi OCOOEHHOCTH TOTO, Ka-
KYIO BBITOMLY OH MOJYYHT, IPSIMO HJTH KOCBEHHO, UITH
Kakue YOBITKM ToHeceT oOrmiecTBo [OmnpeneneHue
2011]. Hapymenue GpuaynuapHbx o0s3aHHOCTEN CO
CTOPOHBI OpTaHa yIpaBJIeHUS SBISIETCS OCHOBAHHEM
JUTSl TIPUBJICUCHUS] BUHOBHOTO JIMIA K TPayKITaHCKO-
MIPaBOBOH OTBETCTBEHHOCTH 3a NMPUYUHEHHBIE YOBIT-
KM TI0 MPaBHIaM KOPIOPaTHBHOTO 3aKOHONMATEIbCTBA
[[paxnmanckmii koxekce, ct. 15, 53; denepanbHbIi 3a-
koH 1998, ct. 44; ®enepanbublii 3akoH 1995, ct. 71].

PazymHOCTB neiicTBHI O3HAYaAET, YTO PYKOBOIU-
TeNb TOJDKEH JEeHCTBOBATh B MHTEPECAaX KOMIIAHUH.
ITpu oneHke 1OOPOCOBECTHOCTH M PasyMHOCTH Clie-
JIyeT MPUHUMATh BO BHHUMaHUE OOBIYHYIO JICIOBYIO
MIPAKTUKY W MaciTad AesTeNIbHOCTH IOPUANIECKO-
O JIUIA. YUYHUTBHIBAIOT TO, BXOMWIH WM JOJDKHBI JTH
OBUTH BXOOHUTH B KPYT HETOCPEACTBEHHBIX 00s3aH-
HOCTEH PyKOBOJICTBA T€ WJIM MHBIC YIPaBICHUSCKUE
(GYHKLIUH, TPOSIBHII JIM PYKOBOIHUTEINb 3200TIMBOCTh
U OCMOTPHUTEIBHOCTh MPU HCTIOTHEHHH CBOUX 00sI-
3aHHOCTEW, HE TPEANPHHUMAT JH OH JCHUCTBHUS C
[EeNbI0 YKIOHUTBHCS OT OTBETCTBEHHOCTH IyTEM
npusneueHust Tpetbux yur [[locranosnenune Tpu-
Hajauaroro... cyna, 2016a]. JedarensHOCTh MEHE-
JKMEHTa J0JKHA OBITh Pa3yMHOM, 11eeco00pa3HOM,
HAIPABICHHOI Ha TIOMYYEHHE MOJIOKHUTETBHOTO KO-
HOMHYECKOTO pe3ynbrara, ¢ yueToM (DMHAHCOBBIX U
9KOHOMHYECKUX BO3MOXHOCTEW opranuzainuu [I1o-
cTaHoBIIcHHE ApOuTpakHOTO cyna, 2016].

B o6uiem ciyuae cOOCTBEHHUK 3aHHTEPECOBAH B
TOM, YTOOBI IPOBOANUTE MOHHUTOPUHT OBEIECHUECKON
MOJIENTH MEHE/DKMEHTa. B ycTaBe KOMITaHHH MOXXHO
JIETAIBHO PACTINCATh TIOHATHE 3aHHTEPECOBAHHOCTH,
9TOOBI MaKCUMAaJbHO CHU3UTH PHUCKH, CBSI3aHHBIC C
MOTyYeHHEM MEHEDKMEHTOM JINYHOH BBITOJIBI.

B ycTaBe menecoodpa3Ho 3aKpenuTh, YTO Opra-
HBI yIIpaBIIeHUs 00513aHbI CIY>)KUTh HHTEPECaM KOM-
MaHUM, 00ECIICUUTh TIONYUYCHHE TUBHICHIOB aKIHO-
HepaMH 1 BO3MOKHOCTB Pa3BUTHSI CaMOTO OOIIECTBA.
BBIMONHSST BO3TOXKEHHbIE HA HUX (QYHKIIUH, MEHE-

JKMEHT (COBET JMPEKTOPOB) OONamacT IIUPOKHMHU
MIOTHOMOYHSIMH TI0 PACTIOPSKEHHIO aKTHBaMH 001I[e-
CTBa, yIpaBJeHHe KOTOPHIMH €My JOBEPHIIN aKIHO-
Hepbl. JloBepre o0ecrieynBaeTcst Kak BHICOKHMMHE Tpe-
OOBaHMSAMH K JIMYHOCTHBIM U NMPOPECCHOHATBHBIM
Ka4ecTBaM JIOJDKHOCTHBIX JIHII, TaK M MPOIETypaMu
3G PEKTUBHOTO KOHTPOJISI CO CTOPOHBI AKIIMOHEPOB
[[TocranoBnenue Bocbmoro. .. cyna, 2009].

Haxonern, B ycTaBe HEOOXOIMMO OTPa3HUTh MIPUH-
LU JTOSUTEHOCTH. MEHEPKMEHT FOPUANYECKOTO JIHIA
00s13aH n30erarh BCTYNAaTh B KOHKYPEHIIMIO C HHM.
be3 cornmacusi yrmoJTHOMOYEHHOTO OpraHa pyKOBOJ-
CTBO HE BIIPaBe COBEPILATh OT CBOETO MIMEHHU B CBOMX
MHTEpecax WIM B UHTEpecax TPETbUX JIHI| CICIKH,
OIHOPOIHBIE C TEMH, KOTOPBIE COCTABIISIOT MPEIMET
JIEITebHOCTH FOPUINYECKOTO JIMIA, a TaKKe yda-
CTBOBATh B JPYTOM OHOPOIHOM FOPHIMIECKOM JIHLIE
00 MCTIONHATH TaM 00s13aHHOCTH JupekTopa [I1o-
cranosienue [lepsoro... cyma, 2015].

H310eHHBIE YCIIOBUS U TPEOOBAHHSI MOTYT pac-
MIPOCTPAHATHCS U Ha TeX COOCTBEHHUKOB, KOTOpBIE
MPUHAMAIOT PEIICHNUE WM BIUSIOT HA MIPUHSATHE Ta-
KX pemieHnid. J[pyrumMu cioBamMu, €clii PyKOBOIH-
TeNb CAeAyeT QUAYIHAPHBIM MPHHIMIIAM, PeaTu3ys
Kypc, BBIpaOOTaHHBIN COBMECTHO C aKIIMOHEPAMH, C
LENbI0 IOCTHUTHYThH JIONTOCPOYHOTO POCTa aKTUBOB
(MakCHMMHU3aIMU «aKIIMOHEPHOU CTOUMOCTH ), IOTY-
CKasl IPY ATOM JIEJIOBbIE MPOCUYETHI, TO OH OyAET MPH-
BJICUEH K IPa’kIaHCKO-IIPABOBOI OTBETCTBEHHOCTH B
BHUJIe BO3MEIIeHHUs YOBITKOB [I'paskaaHckuil Kojeke,
ct. 15, 53; denepanbuelii 3akoH 1998, c1. 44; dene-
panbHbIi 3akoH 1995, cT. 71].

HaeM BBICOKOOIIITaYMBAEMBIX MEHEIIKEPOB BBIC-
IIero 3BeHa TpeOyeT 3HAYUTENBHBIX 3aTpar U He
BCEIIa COOTBETCTBYET MPUHIMIAM 3PPEKTHBHOTO
UCIIONIB30BAaHMS PECYpCcoB. B maHHOM citydae pyko-
BOJIUTEJIb MOXKET TMPOUTH MPOo(ecCHoHAIbHOE 00Y-
YeHue B cepe YIpaBICHUS WA CaMOCTOSTENHHO
MOYYUTh CHELUaJbHbIe MpodeccHoHanbHbIe 3Ha-
Hust. Toraa pyKoBOIUTENb NEHCTBYET B MHTEpecax
KOMITaHHH, TIOCKOJIbKY, TTOTy4ast 3HaHHUsI, OH CII0CO0-
CTBYET Ka4eCTBEHHOMY MOBBIIIICHHIO YPOBHS YIIPaB-
JICHYECKOH HeATeTbHOCTH, MMHUJIDKA OpraHH3aLliH,
VAy4IIEHHIO (PMHAHCOBBIX TMOKa3aTeNeil U ee KOoH-
KypeHTOCIIOCOOHOCTH. B 1aHHOM citydae nieiicTBus
PYKOBOIUTENSI COOTBETCTBYIOT KPHUTEPHUIO pasyM-
HOCTH, TOOPOCOBECTHOCTH U OOBIYHBIM YCIIOBHSM
nenoBoro obopora [IlocraHoBienue JleBsToro. ..
cyna, 2016].

Ha npakTHke B yCTaBe HEBO3MOXKHO YYECTh BCE
00CTOSITENILCTBA, COOBITHS, KOTOPBIC MOT'YT IIPOU30#-
TH B OymymeM (Ipobnema HENOIHOTO KOHTPAaKTa).
[To3TOoMy HEOOXOAMMO KOHKPETH3UPOBATH OCOOCH-
HOCTH TOBEJICHUS] BO BHYTPEHHUX KOPIOPATUBHBIX
JIOKyMeHTax. Hampumep, npu omnpeneneHHd HHTe-
PECOB FOPHIMYECKOTO JIMIA CIeAyeT Y4YHUTHIBATD,
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YTO OCHOBHOM 1LIEJIBIO JICSTEIBHOCTH KOMMEpUYECKOn
OpraHu3alUK SBISETCS U3BJICUCHHE MPHOBUIH, CO-
OTBETCTBYIOIIME MOJIOKEHUSI YUPEAUTENBHBIX JI0-
KYMEHTOB M PEIICHUST OPraHOB IOPUINUESCKOTO JHIA
(Hanpumep, 00 ONpeNeNCHUH TNPHOPUTETHBIX Ha-
MPaBJICHUN €ro JAEATENbHOCTH, YTBEPKICHHU CTpa-
Teruil ¥ OW3HEC-TUIAHOB M T.I1.) JOJDKHBI OLICHUBATh
JIOOPOCOBECTHOCTh U Pa3yMHOCTh MPU HCTIOTHEHUU
00s13aHHOCTEH C TOUKM 3PEHUSI IPUHATHS HEOOXOIM-
MBIX U JIOCTATOUHBIX Mep JUIs JOCTHKSHUSI TIeNeH fe-
SITEITPHOCTH, Pajii KOTOPBIX co3nana kommanus [[1o-
cranosnenne OAMHHAIIATOTO. .. cyna, 2016].

CaMO pPYKOBOACTBO KOHTPOJUPYET AEUCTBUS
MOAYMHEHHBIX, YTOOBI MPEABHICTh HACTYIUICHUE
HETaTUBHBIX MOCIEICTBUI JUIS OpraHU3allid, Ha-
MpUMep He JOMYyCKaeT, 4ToObl PabOTHUKU KOMIIa-
HUHM OCCKOHTPOJILHO U HEOOOCHOBAHHO TIEPCUUCIISI-
T KOPIOPATHBHBIC JCHE)KHBIC CPEICTBA TPETHUM
nunaM. J1oOpocoBeCTHBI PYKOBOIUTENL 00s3aH
KOHTPOJHMPOBATh JEHCTBUS PaOOTHUKOB, BIIHSIO-
IIYe Ha UMYIIECTBEHHOE MTOJIOKEHNE KOMIIAHUH, OH
HE MMeeT MpaBa YKJIOHATHCS OT 9TOil 00s3aHHOCTH,
uMes B BHIY JIMYHBIE B3aMMOOTHOLICHUS ¢ padoT-
nukamu [IlocranoBnenune TpuHanuaroro...cyna,
20160].

Co3nanrie BHYTPEHHETO JICHCTBEHHOTO Mexa-
HHM3Ma 10 KOMITETEHIIMSIM TTO3BOJIUT CIIEI0BATh UMY~
IIECTBEHHOMY HHTEPECY KOMIAHUH, CHopMymupo-
BaHHOMYy EBpomelickum cynom. JlaHHBIN HHTepec
COCTOMT B 3alIUTE HE TOJIbKO AKTUBOB KOMIIAHHH,
9KOHOMHYECKHX NPaB COOCTBEHHUKOB M CITY>KaIlHX,
HO ¥ B KOHTPOJIC 32 UCTIONHEHUEM ITyOIMIHO-TIPABO-
BBIX 00S13aHHOCTEH MO yIJIaTe HAJIOTOB U UHBIX 0051~
3arenbHbIX arexeit [Case 2016].

AKIOHEp HWMeEeT IPaBO MPOSBISITE HHTEPEC
K CyIb0e CBOHMX BJIOXKEHHM: MOJYydYaTh CBEICHUS O
JeATeTbHOCTH  aKLIOHEPHOTro OOIIecTBa, IIPOBE-
pITh  OOOCHOBAHHOCTH TPOTHO30B OTHOCHTENHHO
MPUPOCTA LEHBI aKIHUH, B TOM YHCJIE MOCPEICTBOM
aHanM3a PacKphIBAEMBIX aKIIMOHEPHBIM OOIIECTBOM
JOKYMEHTOB, KOHTPOJIMPOBATh MPHIUTAIOLINICS IO
akuysiM oxo (nuBuneHsl) u T.I. [[locTaHoBneHne
IIpesnamyma, 2013]. CHmKeHHEe CTOMMOCTH aKIWN
BeeT K yTpare KOHTPOJsl Haj aktuBamu. Kpome
TOTO, PaJUKAIbHOE CHI)KEHUE CTOMMOCTH aKIHi (B
TOM YHCJIE N0 MPHYMHE MIOXOTO YIPABICHHS KOM-
MaHuel) MOJKET PacCMaTpPUBATBCS KaK HE3aKOHHOE
JHIICHHE aKIMOHEPOB COOCTBeHHOCTH. CHIKEHHE
CTOMMOCTH aKTHBOB CO3/IaeT CUTYallHIo, KOrJa He3a-
MHTEPECOBAHHBIC aKIIMOHEPHI JIUIIAOTCS BO3MOXKHO-
CTH B OymylieM NPUHUMATh YIIPaBICHYECKUE pele-
HUS B OTHOIICHUH JTAHHOTO MMYIIECTBA M MOTYyYaTh
BBITOZIBI OT €TI0 MCIOJIB30BaHUS B CBOMX MHTEpecax,
YTO HApYIIAET WX HMYIICCTBEHHbIE W HEUMYIIE-
cTBeHHble mpaBa [[locTaHoBIeHHE ApOUTPAKHOTO
cyma, 2015].

WHTepec akumoHepa K HHGOPMALUH O NESTEb-
HOCTH KOMITaHHH MOXKET OBITh pa3yMHO OTpaHUYCH B
CJICIYIOIINX CUTYaINsIX:

* aKIHUOHEp SBIACTCS (HAKTUICCKIM KOHKYPEHTOM
oOrrecTra wik ahGrUITMpOBAHHBIM JIUIIOM KOHKY-
peHTa o0IIecTBa;

* 3anpaiuBaeMasi HHQpOpMalus HOCUT KOH(HUIeH-
IUATBbHBII XapaKTep;

* 3ampammuBaeMasi WHOpPMAIHs SBISETCS KOH-
(bUICHIMANBHOW, OTHOCHTCS K KOHKYPEHTHOMN
cdepe H ee pacrpocTpaHeHHE MOKET IPUIHUHUTD
BpE/l KOMMEPUYECKUM HHTEepecaMm;

* pacmpocTpaHeHHe 3arpainBaeMol HH(pOpMa-
UM MOXET MPUYUHUTH BpPEl KOMMEPUECKHM
nHTepecam odectsa [[Tocranosienue [sTHaa-
naroro... cyna, 2015].

JlaHHbIE OTpPaHUYEHUs] MO3BOJAIOT COOIIOCTH
0ayaHC MHTEPECOB MEXIY aKIHOHEpaMH U CaMOi
KOMITaHUEH.

B ciyyae OTKIIOHEHHMS] MEHE/DKMEHTa OT 3aJIaH-
HOTO CTPAaTErM4ecKoro Kypca, COBEPLICHHS ClIENOK,
KOTOpBIE MOTYT NPHUYHHUTH YOBITOK KOMIAHHH, aK-
IIMOHEP BIIPABE IOJATh KOCBEHHBIN HCK K PYKOBOA-
CTBY T10 TIOBOJLYy COBEPIICHHS CIICTKH C HAPYIICHHEM
HOpM KopropatuBHOro TipaBa [[loctanoBnenne Ye-
ThIpHAUATOrO... cyna, 2015]. IIpousBoansie (koc-
BEHHBIE) HCKH TPAJUIMOHHO UIPAIOT HEHTPATBHYIO
pOJTb B CHCTEMe KOPIOPATUBHOTO YIIPABICHHS, CITy-
JKa OCHOBHBIM MEXaHW3MOM IIPHHYKIACHHS MEHEeH-
JKMEHTa K UCTIONTHEHUIO 00SI3aHHOCTEH.

PyKOBOZICTBO KOMITAHWH SIBJISETCS TPOBOJHHKOM
CTpaTern4ecKuX pelieHnii coOcTBeHHUKa. [l Toro
YTOOBI MEHE/DKMEHT PEaIM30BbIBAN MOJUTHKY B HHTE-
pecax cOOCTBEHHHKA, HEOOXOIMMO CO3/aTh MEXaHU3M
JIOJTOCPOYHOTO CTUMYITMPOBAHHUS PyKOBOZICTBA JIIS TIO-
CIIEMTYIOIIeH OIEHKH €ro JeATEILHOCTH 10 KOHEUHOMY
pe3ynsTary (HarmpuMep, pPOCT CTOUMOCTH aKTHBOB KOM-
naHuK). JIaHHBIA MeXaHM3M MOXKET ObITh 3aKperuieH
BO BHYTPHKOPIIOPATHBHOM JOKYMEHTE (peryiaMeHTe),
TIOJIOYKEHHUH O MaTePUATBHOM CTUMYJIUPOBAHHU MEHEI-
JkMeHTa. JIOKyMeHT JOJDKEH OIPENeNATh YPOBEHb OT-
BETCTBEHHOCTH PYKOBOJICTBA B C(hepe ero KOMITETCHITHH
NPH yIpaBIeHAN aKTHBaMH OpraHu3alyu. B dacTHO-
CTH, OLICHKA JICATEILHOCTH PYKOBOJICTBA JIOJDKHA OBITH
MPHBSI3aHa K KITFOYEBBIM TIOKa3aTeNsiM 3(QPEKTUBHOCTH
[Omnpenenenre Mockosckoro. .. cyna, 2010].

MexaHU3M CTUMYIUPOBAHUS JOJDKEH YUUTHIBATH
JIOJITOCPOYHBIC MHTEPEChl KOMIAHUM M 3aBHCETh OT
BOJIM COOCTBEHHHMKA. Bo3HarpaxaeHne pyKoBOICTBA
HE JTOJKHO OBITh CBSI3aHO UCKITFOUUTEITLHO C IMHAMHU-
KO pBIHOYHOM KaluTaIu3aluy KOMIIAHUH, TOCKOMb-
Ky B 9TOM ClTy4yae HCKITIOUaeTCsl BIUSHKE aKI[HOHEepa
Ha menemkMeHT [[locranosnenne GAC [ToBomkcko-
ro okpyra, 2010].

B KopmopaTHBHOM peraMeHTe [OJKHA OBITh
MpPEeTyCMOTPEHa METOJMKA OICHKH JINYHOH b dek-
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TUBHOCTH MCHE/DKMEHTA TPHU JIOCTHIKEHHH KOPIIO-
paTHBHOM Ie7H, HAmpuUMep TOKa3aTeNlu: «paboTa
B KOMAaH/IE», «KJINECHTOOPUCHTHPOBAHHOCTB» W JIp.
[Onpenenenue, 2015].

MexaHu3M HajJIe)Kalled MOTHBALIMK MEHE]I-
KMEHTa Ha JIONTOCPOYHOW OCHOBE MO3BOJUT HE
TOJTBKO CO37ATh NEHCTBEHHBIH MHCTUTYIIMOHAIBHBINA
MOPSZIOK B KOMITAaHWH, HO U Y4€CTh MHTEPECHI CTO-
POH, a TaKkXke yJepKaTh B KOMIIAHUH BBICOKOTIPOdec-
CHOHAJIbHBIX YIIPABJICHIICB.

Cuwnraercs, 4T0 COOCTBEHHUKH (aKIIMOHEPHI) 3a-
MHTEPECOBAHBI B COOMIOICHUH HHCTUTYIIHOHAILHOTO
nopsiika. MiMeromasicss y HUX BO3MOXKHOCTH BIIHSTH
HA MOJUTHUKY KOMIIAaHWUH IMPEIyCMaTpHBAeT OMpere-
JICHHYIO MEPY OTBETCTBEHHOCTH.

JInist IpUBIIEYEHUS K CYOCHIMAapHON OTBETCTBEH-
HOCTH COOCTBEHHHKA aKTHBOB II0 00S3aTEILCTBAM
KOMITAaHUHM HEOOXOMMa COBOKYITHOCTh YCIIOBHIA:

* HAJMYME y 3aMHTEPECOBAHHOTO JHIA (aKIIMOHE-
pa) mpaBa qaBaTh 00s3aTeNIbHBIC IS FOPHINIC-
CKOTO JIMIIA YKa3aHHs JTHO0 BO3MOKHOCTH UHBIM
00pa3oM onpeessaTh ero IeHCTBHUS,

. I'pasxnanckuii kopexc // Koncynsrant [TImoc. URL: goo.gl/MyjhMy.
. JIynenko C.H. (2016) Ponb ¢pumynuapHbIX IPUHIUIIOB B COBEPILICHCTBOBAHUY KOPIIOPATUBHOIO yIpasiaeHus // OOLECTBO U HKOHO-
muka. Ne 3. C. 41-50.

. Onpenenenne Bricmero Apourpaxsoro cyna PO or 14.12.2011 Ne BAC-12434/11 // Koncynsrant Ilmoc. URL: goo.gl/AvVYdM.

. Onpenenenne Koncrurynnonnoro Cyna PO or 11.04.1997 Ne 53-O // Koncyabrant [lroc. URL: goo.gl/pg>SEp.

. Onpenenenne MockoBCKOTO ropozckoro cyaa ot 16.11.2010 mo memy Ne 33-35499 // Koncynsrant ILmroc. URL: goo.gl/otDm’n.

. Onpenenenne [Ipumopckoro kpaeoro cyma ot 19.10.2015 mo gemy Ne 33-9464/2015 // Koncynprant [Timroc. URL: goo.gl/da6bLL.
. [locranoBnenne Apoutpaxuoro cyaa Mockosckoro okpyra ot 22.06.2016 mo gemy Ne A40-113059/2015 // Koncysnsrant [Tintoc.
URL: goo.gl/FMzX8c.

° COBEpIICHUE ATUM JIMIIOM JCHCTBHU (WM €ro
OezzneiicTBUE), CBA3aHHBIX C BIUSHUEM Ha IPH-
HATHE KOMITAaHUEH YIPaBICHUECKUX pEIIeHUui B
JIMYHBIX UHTEpecax (M WHBIM CII0COOOM BIHUSTH
1 OTIPE/ICIIATE TOJMTHKY KOMITAHUH);

* TIPUYMHHO-CJICJICTBCHHAS CBS3b MEXKJY HCIIONb-
30BaHHEM COOTBETCTBYIOIIMM JIMIIOM CBOHX
npas U yuepooM (yObITKOM), HAHECEHHBIM CO0-
CTBEHHUKOM CBOUMH JIEHCTBUSIMHU.

ITpu BBITOTHEHUN BMECTE TaHHBIX yCJIOBHH MOX-
HO CKa3aTh, YTO COOCTBEHHHUK (AKI[HOHEP) HAPYIIHIT
00s13aHHOCTH J100pOCOBECTHOCTH, CIIPABEIJIMBOCTH
W JIOSUTBHOCTU. [IpyruMH CllOBaMH, COOCTBEHHHK,
BIUSIONMI Ha HPHHATHE YIPABICHYCCKUX pelle-
HUH, PaBHO KaK ¥ MEHEDKMEHT, HECET OTBETCTBEH-
HOCTb 3a CBOE HelpaBoMepHoe noBeneHue [Ilocta-
nosnenne GAC Ypanbckoro okpyra, 2014].

CoOCTBEHHHK HCIONHAET 0CO0yI0 Muccuio. OH
SIBJISIETCSI CBOETO POJIa FAPaHTOM M XpaHHTeIeM (Qu-
JYIUApHBIX IEHHOCTEIl KOMIIaHWM, KOTOPBIMH Ha-
JIeTsIeTCsl PYKOBOIMTENb, B T€X CIydasX, KOraa Io-
CIICTTHUH COBEpIIAeT HETOOPOCOBECTHBIC ACHCTBUSL.
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HmenHo ¢uaynmapHbie 00S3aHHOCTH TAPAHTHPYIOT
CTaOMIBHOCTh KOPIOPATUBHBIX OTHOIICHHH M 3a-
MIMIIAIOT €€ COOCTBEHHHKOB OT KOPIOPATHBHOTO
cemaparu3Ma. B oTiHuHe 0T MEHEDKMEHTa, 00s13aH-
HOCTH M OTBETCTBEHHOCTH KOTOPOTO YETKO MPOIH-
CaHbl, aKIMOHEpP HAIeNSIeTCS MOApa3yMeBaeMbIMU
(uaynuapHeIMU 00SI3aHHOCTSIMU B CHJTY €rO TIPaBO-
BOTO CTaTyca, 4TO MO3BOJISIET COOCTBEHHHUKY BMECTE
C PYKOBOJCTBOM IIPHHUMATh BaJKHbIE PELIIEHHS B UH-
Tepecax KOMIIAHUH M OCTAITbHBIX YYaCTHUKOB, OpaTh
Ha ce0st 1 Opemst 3a00Thl 0 COOCTBEHHOM OJIarorno-
Jy4UH, HECTH PUCK HEID(HEKTHBHOCTH HKOHOMHYE-
CKOW IeATEeIbHOCTH OOLIECTBa, €CIH y MOCIEAHETO
HET JIOXOZa WJIM pa3Mep J0Xoaa He oOecHedmBacT
JIOCTOMHBIN YPOBCHB JKHU3HH YYaCTHUKOB OOIIECTBA.
Takum 00pa3oM, B LENSIX TOCTHKEHHS MaKCUMallb-
HOY 3(p(PEKTHBHOCTH 3KOHOMHUYECKOH JICSITEITEHOCTH
U palOHATBLHOTO HCIOJB30BAHUS UMYIIECTBA Kak
CaMOCTOSITENIBHO, TaK H TI0J] CBOIO OTBETCTBEHHOCTh
COOCTBEHHHK HMMYINECTBA OPTaHU3AlMH MOXET Ha-
3Hauarh (BHIOMPATH) PYKOBOAUTENS, KOTOPOMY JI0-
BEpsieT yNpaBIEHUE CO3JaHHON OpraHu3aluei,

MPUHAICKAIIAM COOCTBEHHHKY UMYILIECTBOM, 00e-
CTIEUEHHUE ero IEIOCTHOCTU M COXpaHHOCTH [JIyneH-
ko C. 1., 2016].

B 3akiroueHne ciaeayeT OTMETUTb, YTO MEXaHU3M
HHCTUTYIIMOHAILHOTO TIOPSIIKAa MOXKET OBITh pealti-
30BaH B KOMITAaHWH, €CJIM B TOM 3aWHTEPECOBAHbBI
caMH aKIHOHEephl. braromapst yka3aHHOMY Mexa-
HU3MY OHHU IOJY4YaT BO3MOXKHOCTBH YIYUIIUTH KOP-
MOpPAaTHBHOE YIIPABJICHUE, HAICIHTh KOMIICTCHIIUCH
KaXKJIOTO YYaCTHHKA, ONPEEIUTh €r0 POJib U OTBET-
CTBEHHOCTh B opranmu3anuu ousHeca. COOCTBEHHUK
OymeT JeificCTBOBATh B POJIM KOHTPOJIepa U OJTHOBpE-
MEHHO HECTH Tarke (uaynuapHbie OOS3aHHOCTH
TP MIPUHATHY penieHuid. ObecreueHne NHCTHTYIH-
OHAJIEHOTO TOPSIIKa B KOMITAHHH BO3MOYKHO, €CITH BO
BHYTPCHHHX JIOKyMeHTax (ycTaBe, KOPIMOPATUBHBIX
periaMeHTax) 3aKpeIuieH ajirOpHTM KOPIIOpaTHB-
HOTO TOBENICHMS, B YACTHOCTH JUI MEHEKMEHTA
(coBera maupektopoB). Ocoboe 3HAYCHUE UMEET Me-
XaHM3M JIOJITOCPOYHOM MOTHBAIMU JHUPEKTOPATa,
KOTODBII TIO3BOJIUT PEaTn30BaTh JKOHOMHYCCKYIO
CTPATErHI0 KOMITaHHH.
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