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PEAJIN3ALNS U MPAKTUKA NMPUMEHEHUS MPUHLINIMOB
PA3YMHOCTU U JOGPOCOBECTHOCTU B KOPITOPATUBHOM
MPABE HA NMPUMEPE KOPIMOPATUBHOIO YIPABJIEHUSI U CAEJIOK
CJINSSHUA U NOrJIOLYEHUA

AHHOTaums. B craTee vccrenyeTcs cogep kaHve v rnpaBoBasi npupoaa npyuHUMnoB pasyMHo-

CTU U JOBPOCOBECTHOCTY KaK KJIlOYEBbIX CTaHAaPTOB MOBEAEHUS yHaCTHUKOB KOPIOpaTUBHbIX OT-

HoLLeHWI. Ha ocHoBe aHan3a HOPM rpaXaaHCKoro v KopriopaTuBHOIro 3aKOHOAAaTe/IbCTBRa, cyaeb-

HOW MPaKTUKN Y LOKTPUHAIbHBIX MOAX0[0B aBTOP PacKpbIBaeT crieynuKy peannsaumy gaHHbIX

MPYIHLUMNOB B pamMKax KOpriopaTyuBHOIo yrpas/ieHysl N COBEPLLEHWNS CAEOK CNSHUIA U MOrOLLEHNN

(M&A).
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YCMOTPEHME.
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IMPLEMENTATION AND PRACTICE OF THE PRINCIPLES

OF REASONABLENESS AND INTEGRITY IN CORPORATE LAW USING
CORPORATE GOVERNANCE AND MERGERS AND ACQUISITIONS
AS AN EXAMPLE

Annotation. The article examines the content and legal nature of the principles of reasonable-
ness and integrity as key standards of conduct for participants in corporate relationships. Based on
the analysis of the norms of civil and corporate legislation, judicial practice and doctrinal approach-
es, the author reveals the specifics of the implementation of these principles in the framework of
corporate governance and M&A transactions.

l. TeopeTuyeckue OCHOBbI U NpaKTUKa npu-
MEHeHUs1 MPUHUUMNOB PasyMHOCTM M [ob6poco-
BECTHOCTU B KOpPropaTUBHOM yrnpasfeHumn

MpUHUMNBLI pa3ymMHOCTW 1 [OBPOCOBECTHOCTY
ABNAOTCA LEHTPasIbHbIMA OLEHOYHbIMUN KaTeropu-
SIM/ COBPEMEHHOI0 KOprnopaTyuBHOro npasa, Hamnosi-
HAOLWMMN hopMasibHble HOPMbI pearnbHbIM copep-
»xaHnem. Ocobas akTyanbHOCTb AaHHbIX MPUHLMUMOB
nposiBnsieTcs B chepax, rae KOHMINKT MHTEPECOB U
NHOPMaLUMOHHAs acUMMETPUS MakCUMasibHbl: B
NOBCEOHEBHON [EATENBHOCTY OPraHoB yrnpasieHus,
a TakxXe B NpoLecce 3aKNoYeHNst COENOK CINSHAN 1
nornowieHun. B 3TUX ycnoBusix pPasymMHOCTb W
[O6POCOBECTHOCTb CTAHOBATCHA HE TOMbKO 3TW4Ye-

Key words: good faith, reasonableness, corporate law, fiduciary duties, corporate govern-
ance, M&A transactions, conflict of interest, judicial discretion.

CKUM OPUEHTVPOM, HO 1 IOPUONYECKUM UHCTPYMEH-
ToM, obecnedymBaloWMM crnpasegmBbli  6anaHc
Mexnay WMHTepecamy Koprnopauuun, e€ akuMoHepoB
(y4aCcTHUKOB), KPEAUTOPOB 1 MeHedKMeHTa. Llenbto
HacTOsILLElN CTaTbh ABNAETCA KOMMEKCHbIN aHann3
peanm3auny APUHUMNOB PasymMHOCTU U [O6pPOCOo-
BECTHOCTU B OMUCaHHbIX cdepax 4epe3 npusmy
HOPMAaTVBHOMO PerynMpoBaHuns, CygqebHom NpakTnkn
N OOKTPUHANbHbIX Pa3paboTok.

B Teopuu rpaxgaHcKoro npasa YCTOSNOChb
noHMMaHne [OBPOCOBECTHOCTU Kak KaTeropuuv, B
60nbLLUEN CTENEHN OTHOCALLENCA K 3TUHECKM OCHO-
BaM npasa, U pasdyMHOCTN — K pauuoHanbHbIM. B
KOpPNopaTuBHOM Mpase 3T abCTPaKTHbIE KaTeropmm
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nNprobpeTaroT crneunanbHoe 3HaveHre, Cy>Xasacb o
copepxxaHns hmayumapHbix 06s13aHHOCTEN (OT naT.
fiducia — poBepue), Bo3naraemMbix Ha nuu, ynpasns-
IOLLIMX YY>KUMUW UHTEPEeCcCamMmn 1 MMyLLECTBOM [4].

O6was Hopma 3akpennieHa B . 3 cT. 53 K PO:
MU0, KOTOPOE YNOSIHOMOYEHO BbICTYNaTb OT UMEHM
IopuanYeCcKoro nuua, 06s3aHo AencTBoBaTb B €ro
NHTepecax [OBPOCOBECTHO W pPa3ymMHO. 3TO npa-
BWIO MONYYWSIO pasBuTUE B CreunanbHOM 3aKOHO-
patenbctee: n. 1 cT. 71 ®epepansHoro 3akoHa «0O6
aKLMOHEPHbIX obLecTBax» 1 M. 2 CT. 44 ®enepanb-
Horo 3akoHa «O6 ob6uecTBax C OrpaHNYeHHOoN
OTBETCTBEHHOCTbLIO». Kpyr nuL, Ha KOTOPbIX pacnpo-
CTPaHSETCs [OaHHbl CTaHdapT, onpenensercs CT.
53.1 TK P® un BKJOHAET He TONbKO (popMasibHbIX
pykoBogutenen (€AVHONMYHBIA  UCAONHUTENLHbIN
OpraH, 4JeHOB KosifiernasbHbIX OpraHoB), HO 1 hak-
TUYECKUX YMNPaBfEHLEB, NMEKLNX BO3MOXHOCTb
paBaTtb 0b6s13aTesNibHble yKadaHus. Mpn aTom, gobpo-
COBECTHOCTb B [aHHOW HOPME WCMOSb3yeTcs npu-
MEHUTENBHO K ONMCaHNIO MOBEAEHNS, a HE XapaKTe-
pPUCTVMKE CaMuX CYOBLEKTOB MPaBOOTHOLLUEHUA MO
cmbicny n. 5 cT. 10 TK PO.

KntoueBoe cynebHoe TokoBaHme 6b110 4aHo B
MocTaHoBneHun MNneHyma Boiclwero ApbuTpa)kHoro
Cygna P® ot 30.07.2013 Ne 62 (manee — I BAC Ne
62). CornacHo n. 4 atoro NoctaHoBneHus1, [O6poco-
BECTHOCTb M pPasyMHOCTb [ENCTBUA AMpeKkTopa
3aK/oYaKTCss B MPUHATUN UM HEOOXOOUMbIX 1
JOCTaToO4HbIX Mep A5 AOCTWXKEHNS Lenen geatenb-
HOCTU IOPMANYECKOro nnua. Takum o6pas3om, B Kop-
nopaTUBHOM Npase NPUHLMMNbI Pa3yMHOCTN 1 [OBPO-
COBECTHOCTU (QOPMUPYIOT OOBEKTMBHBIN CTaHOapT
noBefeHns yrnpasneHLa, KOTOPbIN OUEeHNBAETCHA He
Nno ero BHYTPEHHUM Yyb6exaeHusiM, a Nno COOTBET-
CTBUIO OENCTBUA BHELUHUM KpUTEpPUSM 3ab0TMBO-
CTU N OCMOTPUTENBHOCTU, OXMOAEMbIM OT «OTBET-
CTBEHHOIrO PYKOBOAMWTENS» B aHaNOMM4HON CuTya-
umn. Takmm 06pas3oM, B POCCUIACKON cype6How
npakTrke npeobnagaet 0O0bLEKTUBHBIN, a HE CyObekK-
TVBHBIN NOAXO04 K MOHUMaHWIoO [OOGPOCOBECTHOCTY U
pasyMHOCTW. HapylueHne pacCMOTPEHHOro CTaH-
JapTta SABNSETCA OCHOBaHMEM AN MPUBEYEHNUS K
rpa>xgaHCKO-NpaBoBOV OTBETCTBEHHOCTU 3a NPUYKn-
HeHHble yObITKM B cOOTBETCTBUM C CT. 53.1 TK PO.

B npaBonprvMeHUTENbHON MpakTuke, cnegys
BblpaboTaHHON KOHCTUTYLMOHHBIN Cygom P® nosu-
uun [6], yTBEpauncst nogxon o HegonyCTUMOCTU MPo-
BEPKM CydamMy 3KOHOMUYECKONW OBOCHOBaAHHOCTU
peleHnin opraHoB ynpasneHus. PyHKUMS cyda
3ak/o4aeTcsa B NPaBOBOM KOHTpONe 3a cobnoge-
HMeM npouedyp U NpUHLMNOB AOOPOCOBECTHOCTH,
TOrga Kak OLeHKa PUCKOB 1 KOMMEPYECKO BbIrofpl
OTHOCUTCS K WUCKIIIOUYUTENIBHOW OUCKPELMM CamMoro
o0LecTBa 1 ero UCMOJSIHUTENBHbIX OPraHoB. B Hayy-
HOW NuTepaType Takol NOOXOLA HA3bIBAETCA OOKTPU-
HoM «business judgment rule» [5], koTopas 3akntoya-
€TCA B OrpaXKAeHUN XO3ANCTBEHHbIX peLleHuni

MEHeKMEHTa OT pPETPOCMNEKTUBHON CcynebHom
OLIEHKU C TOYKU 3PEHUS UX KOMMEPYECKO LIENecoo-
6pasHoCTL.

MpaBonpuMeHnTENbHAA MNpakTMKa, OnMpasiCb
Ha HOPMbI 32KOHA U Pa3bsCHEHNS BbICLUMX CY[OB,
chopmmpoBana CUCTEMY KOHKPETHbIX KPUTEPUEB U
nPe3yMnuuin Ons OUEHKM COOTBETCTBUSA OENCTBUIA
MeHeppKMeHTa Tpebyemomy ctaHgapTy. B n. 2 n 3
MoctaHoeneHus Nneryma BAC P® Ne 62 cchopmynu-
pOBaHbl TUMOBbIE CUTyauuu, B KOTOPbIX OEACTBUSA
(6espencTaue) gupekTopa MPEe3MUPYIOTCA Hepo-
6pocoBecTHbIMW. B 4acTHoCTW, HegobpoCcoBeCT-
HOCTb CUYMTaeTCs AOKAa3aHHOW, eCnun YCTaHOBJEHO,
YTO OH OENCTBOBAs NPU HANNYUN KOHMMKTA MexXay
€ro IYHbIMK UHTEpPecamun (MHTepecamu appunmnpo-
BaHHbIX JINL, OUPEKTOpa) 1 MHTepecamn lopuanye-
CKOro nMua, B TOM Y1C/IE NPW HaNN4um akTn4ecKon
3aVHTEPECOBAHHOCTY [OMPEKTOpa B COBEpLUEHUMN
IOPVANYECKUM NTMLOM COENKY, 32 UCKITKOHYEHVEM CIly-
YaeB, Korga NHpopMaums O KOHMNKTE MHTEPECOB
Oblna 3abnaroBPeMEHHO pacKkpbita U OencTBus
anpekTopa 6bi 0go6peHbl B YCTaHOBIEHHOM 3aK0-
HOLATENbCTBOM MOPSLOKE; CKpbiBaa MHOPMaLUIo O
COBEPLUEHHOWN UM COENIKE OT YYaCTHMKOB lopugnye-
CKOro fimua (B 4aCTHOCTU, €CNU CBEAEHUS O TakoM
cOenke B HapylleHne 3akoHa, ycTaBa Ui BHYTPEH-
HUX [OKYMEHTOB OPUAMYECKOro nvua He 6binu
BKJTHO4YEHbI B OTYETHOCTb IOPUANYECKOrO nnua) Nnbo
NPefocTaBnan y4acTHUKaM OpuUgMyYeckoro Jvua
HEeOOCTOBEPHY MH(OpMaUno B OTHOLLEHUN COOT-
BETCTBYIOLLEN COENKW; COBEPLUUN CAenky 6e3 Tpe-
OyloLLerocs B cuily 3aKOHOAATeNnbCTBa UK yCcTasa
0p06peHNsi COOTBETCTBYIOLLIMX OPraHoB topugnye-
CKOro fiMua; nocne npekpaweHns cBoux NosIHOMO-
YN YOEP>KMBAET U YKITIOHAETCSA OT nepeaayn opugn-
YeCKOMY MLy [OOKYMEHTOB, KacatoLMxcs o6CcTos-
TENbCTB, MOBAEKWNX HebnaronpusaTHble MOCnean-
CTBMS ONS IOPUONYECKOrO NULA; 3HaNM WU OODKEH
OblS1 3HaTb O TOM, 4YTO ero fencTeus (6espencTaue)
Ha MOMEHT X COBEPLLUEHNSI HE OTBEYaNIN UHTEPECaMm
IOPUONYECKOro IMLA, HanpyMep, COBEPLUNI COENKY
(ronocoBan 3a ee ogobpeHne) Ha 3aBegOMO HEBbI-
rogHbIX ON151 IOPUANYECKOrO nvua YCNoBUSX WU C
3aBeoMO HECMOCOOHbIM NCMONMHUTL 0653aTENLCTBO
oM.

CornacHo pasbsicHeHuaM lMneHyma BAC PO,
Ha OUpeKTopa BO3faraetcsa 06893aHHOCTb MO COBEP-
LEHNIO psiga pasyMHbIX gencteuin. HecobniogeHve
OaHHOro ctaHgapTa NnoBeAeHUs CO3MaeT MNpe3ymr-
LU0 ero HepasyMHOCTM, KOTopasi, B COOTBETCTBUM C
n. 5 MNMocTtaHosneHus MNneryma BAC P® Ne 62, cuuTa-
€TCSA [AOKAa3aHHOW, B YaCTHOCTHU, B C/ly4asiX, €CNu OH
NPUHSAN peLlleHne 6e3 yyeTa n3BeCTHON eMy NHAOopP-
MaLumun, MMEKOLLLEN 3HaYEHEe B JAHHON cutyaumm; oo
MPUHATUSA peELLUeHUsT He NPennpuHan  OencTBui,
HanpaBfieHHbIX Ha MoJlydeHMe HeobXxoamMMorm wn
[OCTaTO4HOWN ANg ero NPUHATUA MHOopMaLumn, KOTO-
pble OObIYHbI OS5 0E/IOBOW MPaKTUKM MPU CXOLHbIX
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06CcTOATENBCTBAX, B YHACTHOCTU, €CNN AOKA3aHO, YTO
npu UMEKLWUXCA  OOCTOATENbCTBAX  Pa3yMHbIN
OVIPEKTOP OTNOXNS Obl MPUHSATUE PELLEHNS [0 MOny-
YeHVsi [OMOSIHUTENbHON WH(OpMauun; COoBEPLUN
caenky 6e3 cobnogeHns 06bI4HO TPEBYHOLLMXCS UK
MPUHSATBIX B OAHHOM OPUONYECKOM NNLE BHYTPEH-
HUX nNpouenyp 415 COBEPLUEHUSA aHaNOrM4YHbIX cae-
JIOK (Hanpumep, cornacoBaHusi C HOPUANYECKUM
oTOenowm, byxrantepuen n T. n.).

CdopmupoBaHHbie Bbiclwnm  ApbutparkHbiM
Cygom P® TunnsnpoBaHHble KpUTepumn akTnyeckm
yNpOoLLAloT NpoLecc fokasbiBaHus. VicTuy (kopnopa-
LN UNn eé y4aCTHUKY) OOCTaTOYHO OoKa3aTb Hanum-
4Yne opHOro 13 opmMarnbHbiX 0OCTOATENBCTB, Nepe-
yncneHHblx B NoctaHoBneHun MNneHyma, nocne 4ero
OpemMs OMpPOBEPXKEHUA nNpe3yMnumMm Hepobpoco-
BECTHOCTU M HEepas3yMHOCTM MEPEXoanT Ha CamMoro
AvpekTopa. OTOT noaxod He TOMbKO MOBbILWAET
3(phEKTUBHOCTb CynebHON 3aLuunTbl NpaB KOMMNaHuu
N e€ y4aCTHUKOB, HO 1 CNY>XUT LieN NPEBEHTUBHOIO
BO3OENCTBUA, NOOY>XOass MEHEO)KMEHT K CTPOromy
cobnogeHno nNpouenyp, PackpbITUIO MHpopMaL M
N n3beraHno CUTyaunin KOHINKTa NHTEPECOB, TEM
cambiM hopMmpys 6onee BbICOKWI CTaHAaPT KOpPo-
pPaTUBHOIO ynpasfieHus.

Taknm 06pasoM, LieHTpanbHOW npobnemon B
KOHTEKCTE MPUMEHEHNS MPUHLMNOB [OOPOCOBECT-
HOCTU N Pa3yMHOCTU ABMSETCHA NOUCK OOBbEKTUBHbIX
KpPUTEPUEB, MO3BONIAIOWMNX OTFPaHNYUTb [ONYyCTU-
MbIli CyaeOHbIi KOHTPOMb OT HEQOoMnyCTMMOro BMe-
LaTeNbCTBa B XO3ANCTBEHHYIO OUCKPELMIO MeHen-
)KMEeHTa. TakuM KpUTEpPUEM, KaK MpPeOCcTaBseTCs,
BbICTYNaeT COOMOAEHNE [OVPEKTOPOM pPas3yMHOM
npouenypbl MAPUHATUS pelleHnid. HeucnonHeHve
MUHUMANbHO HEOBXOOMMbIX MPEBEHTUBHbBIX LeW-
CcTBUIA (cOopa nHopmaummn, NOMyYeHNA KOHCYbTa-
UUA 1 BHYTPEHHUX COrnacoBaHuii) NnWaeT ynpas-
fleHua 3awuTbl, NpPegoCTaBASEMON  OOKTPUHOMN
«business judgement rule», nockonbky cBuaeTeNb-
CTBYET O NpPEeHEBpeXeHnn camoli OCHOBOWN pasyMm-
HOro NMPenNPUHMMAaTENIbCKOro pucKa.

Il. Cneundmka peanusauum NpPUHUUNOB B
cAaenkax cnusiHum u nornoweHnn (M&A)

B cpoenkax cnusiHAd 1 nornoweHnin (M&A)
NPUHLMNBI pa3yMHOCTUW 1 4OBPOCOBECTHOCTN TPAHC-
hopMmpytoTCa 13 0OLUX CTaHAAPTOB B KIIHOYEBOW
WHCTPYMEHT CyAebHOro U BHYTPUKOPNOPAaTUBHOMO
KOHTPOSSA, TaK KakK KOH(IMKT WHTEPECOB MexXay
Ma>KOPUTaPHbIMU 1 MUHOPUTAPHBIMY akLyoHepamu,
MEHEO)KMEHTOM U KpeguTopamy o60CTpseTcs Oo
npegena. B aTnx ycnoBusx AaHHbIe NPUHLMNLI CTa-
HOBATCA OCHOBHbIM MEXaHU3MOM CAEP>XUBaHUSA
310ynoTpebneHnin n obecnevyeHnsi cnpaBenMBOCTH.

Mpw NnpoBeoeHUN COENKM C 3aNHTEPECOBAHHO-
CTbIO KOHTPOJIMPYIOLLErO iMua (Hanpumep, squeeze-
out, sell-out nnn kKpynHom caenku ¢ apunnpoBaH-

HbIM KOHTpareHTOM) Ha COBET ANPEKTOPOB 1 UCMOS-
HUTENbHBIN OpraHbl IOXXUTCA NOBbILIEHHAsA huayum-
apHasi 06513aHHOCTb MO 3alUTe WMHTEPECOB BCEX
akunoHepos. [1obpoCoOBECTHOCTb HAXOAWUT MpPaKTu-
4YeCKOe BbIpaXeHne B peanusauun creunanbHbIX
3alMTHBIX Mpouenyp: CO3AaHWM  HE3aBMCUMOTO
cneumanbHOro KoMuTeTa ONd BEOEeHUs MeperoBo-
POB, NPUBMEYEHNN HE3ABUCUMbIX (DUHAHCOBbBIX KOH-
Cy/IbTaHTOB [J1s1 MOLrOTOBKM 3aKJIlo4YeHns O crpa-
BEAIMBOCTY LieHbl, @ TaKXXe B OpraHvu3aLm 4YeCTHOro
1 NOJIHOrO MHOPMMPOBAHUSA Y4aCTHMKOB 0bLLecTBa
O BCEX CYLLECTBEHHbIX YCIOBUSX N PUCKaX COENKMU.
Pa3yMHOCTb B JaHHOM KOHTEKCTE TECHO nepenseTa-
€TCA C OCMOTPUTENBHOCTBLIO: COBET OUPEKTOPOB
OO/MKEH He NPOCTO (hOpMasibHO CO34aTb KOMUTET,
HO 1 obecneynTb ero peasbHyK HE3aBUCUMMOCTb,
NMOCTaBUTb NEPEL IKCMNEPTAMM YETKNE U KOPPEKTHbIE
3afa4un, a TakkKe KPUTUYECKN OLEHUTb MNpeacTas-
JIEHHbIE 3aKJ/IF0YEHNS, @ HE CNENO Ha HMX nonaraTtbCs.
OueHKy pasymMHOCTN [OENCTBUA  OpPraHoB
ynpasneHns cygy CnegyeTt Nponu3BoanTb NpenmyLLe-
CTBEHHO 4epe3 npu3aMy [OOPOCOBECTHOCTU Aen-
CTBUI B npouecce NOAroToBKM 1 3aksydeHns M&A
COENKK, a He 4epes3 MepeoLeHKY KOMMEPYECKOro
pesynbrata. KnioyeBbiMU KPUTEPUSMU CTaHOBATCS:
Obln1 M cobpaH M agekBaTHO MpPOaHaNN3NPOBaH
BECb MaCCUB pefieBaHTHON nHdopMaumm, paccmo-
TPEeHbI 1 pa3yMHble afibTepHaTUBbI COENKN, He Oblna
JIN OHa coBepLUeHa B HeonpasaaHHOM criewke. Bax-
HbIM UHAMKATOPOM HeJoOPOCOBECTHOCTM MOXET
ObITb MH(OPMALMOHHOE HEPaBEHCTBO: COKpPbITME
Ba>KHbIX CBEL,EHUNI OT aKLIMOHEPOB NI MaHUMYIMPO-
BaHNEe CyLLUECTBEHHON MHGopMaumen (Hanpumep, o
HanM4un 6onee BbIrO4HbIX MPELSIOXEHUA NN CKPbI-
TbIX Pe3epBax KOMMaHu1) Ha cTagun, NPeQLecTByHO-
LLie rofI0OCOBaHMI0 Mo BOMPOCY 0f00peHUs Caenku.
MpuHUMN [OBPOCOBECTHOCTU BbLICTYNAET AOKTPU-
HaNbHOW OCHOBOW AN ocnapuBaHnsa AOeNCTBUN,
hopmanibHO COOTBETCTBYHOLLMX 3aKOHY, HO MO CBOEN
Luenn 1 NocneacTensaM YLLEMASIOWMNX Npasa akumo-
HepoB. Knaccmyeckummn npumMepamMm  SABASKOTCS
HELPY>KECTBEHHbIE MOTOLLEHNA Yepes3 3/10ynoTpe-
6neHne MexaHU3MOM [AOMOSIHUTENbHON 3IMUCCUN C
LeNnblo pasmbITUst 4OV MUHOPUTAPUEB WU COENKU
Mo BbIBOOY aKTUBOB MO 3aHVKEHHOW LieHe. B Takumx
cnyyasix cydbl, ONMpasiCb Ha aHanorn ¢ AOKTPUHOM
3noynotpebnenuns npasom (cT. 10 'K P®), Bce valle
NPOBOAAT aHanM3 KOHEYHOW UEenn COBEpPLUEHMS
opManbHO gonycTuMbix aenctaeun [8]. Ecnu ocHoB-
HOWM Lenblo Obll HE MHTEPEC KOMMaHuu, a yuieme-
HUe NMpaB OMNpeneneHHon rpynnbl Nnul, Takue Oen-
CTBUS NPU3HAKTCA HEOOOPOCOBECTHBLIMMU.
[MepcneKTBHBIM  HanpaBfieHNEM  pPa3BUTUSA
SABNAETCSA COMVDKEHVE OaHHbIX MPUHLMMNOB C HOP-
Mamu O KOpropaTMBHOM KOHTPOMe 3a caenkamu C
3aMHTEPECOBAHHOCTbIO.  dakTu4eckn, [ob6poco-
BECTHOCTb M pPa3yMHOCTb CTAHOBATCA Matepuasib-
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HO-MPaBOBbIM HaMoNHeHnemM opManbHbIX MpoLue-
Oyp ogobpeHns, 3apaBasi CTaHAapT 15 OLEHKK ael-
CTBUIA KaK COBEeTa OAMPEKTOPOB, TaK U akLMOHEPOB
(y4aCTHMKOB), rOfoOCYyKOLMX MO cCAenke Ha obLiem
cobpaHnn aKuMOHEPOB (YHaCTHUKOB).

lll. 3akntoueHune

[MpoBeneHHOEe nccneaoBaHne NO3BOSISET KOH-
CcTaTnMpoBaTb, YTO MPUHLMMNbI LOOPOCOBECTHOCTU 1
Pa3yMHOCTW, 3aKperseHHble B POCCUNCKOM rpaxk-
OAHCKOM 1 KOPMOpaTMBHOM 3aKOHOOATENbCTBE,
npencTaBnstoT CcoOON  OEeNCTBEHHbI  MpPaBOBOWA
MexaHu3M. OHY BbICTYNaT OCHOBHbIM MHCTPYMEH-
TOM HanosHeHus1 hopMarsbHbIX HOPM KOHKPETHbBIM
cogepXkaHnem, obecnedyeHmss BanaHca WHTEPECOB
PasnnYHbIX YYaCTHUKOB KOPMOPaTMBHbLIX OTHOLLE-
HUA N OCYLLECTBNEHNA CyOeOHOro KOHTpOns 3a
ncnonHeHnem uayumnapHbix 06s13aHHOCTEN.

B cepe obuero KopnopaTUBHOro yrnpasse-
HUSA cypnebHasi NpakTrka, OnMpasicCb Ha PasbACHEHUS
BbiCLUMX CypoB (npexpge Bcero, [locTtaHoBneHue
Mnenyma BAC P® Ne 62), cchopmumpoBana OTHOCU-
TENbHO YCTOMYMBYIO CUCTEMY KPUTEPUEB U MpPaBoO-
BbiX npe3ymMnuuii. O6GbEKTMBHBIN CTaHAAPT noBepe-
HMUA ynpasBfieHLUa OLEeHMBAETCA 4epe3 npusmy
cobntogeHnst npouenyp, OCMOTPUTENIbHOCTU, pac-
KpbITUSi KOHMIMKTa NHTEPECOB 1 cbopa Heobxoau-
Mol nHpopmaumn. JokTpuHa «business judgement
rule» o4epymBaeT rpaHnLbl CyaebHOro BmellaTesb-
CTBa, 3anpeLas nepeoLeHKY KOMMepYeCKon Lene-
COO0bBPAa3HOCTN PeLleHNA 1 POKYyCUpyst BHUMaHWE
Cy[0B Ha npougecce ux NpuHAaTus. KntoyeBbIM BbIBO-
OOM SIBNSIETCS TO, YTO COONOOEHNE OCMOTPUTESb-
HOW Npouenypbl CTAHOBUTCHA TEM OEMAPKALNOHHBIM
KpUTEPUEM, KOTOPBIN OTAENSET OOMYCTUMOE Npes-
NPUHUMATENLCKOE YCMOTPEHUE OT HepasyMHbIX W
He#OBPOCOBECTHbIX [AEVCTBUN, BIEKYLLUUX OTBET-
CTBEHHOCTb.

Ocobas ponb nuccnegyembix NMPUHLMMNOB MPo-
SABNSIETCS B cAenkax cnuaHnin n nornoweHun (M&A),
rae OHW TPaHCHOPMUPYIOTCA B KIHOHYEBON NHCTPY-
MEHT obecrnevyeHns cnpaBenMBOCTM MPOBEOEHMNS
npouenypbl. B ycnosusx o60CTPEHHOro KOHMNNKTa
WHTEPECOB OHWU MaTepUanun3dyloTcsa B crneunanbHble
3alUMTHbIE MEXaHMU3Mbl: CO3[4aHne He3aBUCUMbIX
KOMUTETOB, MOJyYeHNe 3aK/Ilo4YeHUn O cnpasenu-
BOW LieHe akTMBOB 1 0becrneveHne noHoro nHdop-
MUPOBaHUS akKLMOHEePOB. 30ecb 0O6POCOBECTHOCTb
N Pa3yMHOCTb Clly>aT OCHOBOW ANs ocnapuBaHus
3n0ynoTpebneHunin, hopmanbHO COOTBETCTBYIOLLNX
3aKOHY, HO HamnpaBfieHHbIX Ha YyllemneHne npas
MUHOPUTAPUEB, YTO NO3BONLAET CyAaMm aHanusmpo-
BaTb KOHEYHYIO Leflb OeNCTBUN Yepeld nNpuamMy aHa-
JIOrnn co 310ynoTpebieHnemM NpasoM.

OpHako BbISIBMEHbI U YCTONYMBbIE NPOGAEMBI
npasonpuMeHeHus. MaBHOW U3 HUX OCTaAETCH BbICO-
Kas cTeneHb CynebHOro yCMOTPEHUSA U COXPaHsto-

Lasics npaBoBas HeonpeaeneHHoCcTb. Ona MUHUMK-
3aumm 3TNX PUCKOB NMPenCcTaBnseTcss He0OXOoUMbIM:
1. [JanbHelnwas KOHKpeTu3aums CcTaHaapToB
Yyepe3 HakonneHue u oboblieHne cynebHoi
NPakTVKK, B TOM Y1Ce Ha YpoBHe BepxoBHOro
Cyna Po;

2. CTumynupoBaHMe CcamMoperyMpoBaHus: pas-
paboTka 1 3aKpenieHne B KOpPropaTUBHbIX
ycTaBax M BHYTPEHHUX OOKYMEHTax KOHKPET-
HbIX NpoLenyp, oTpaxKatoLmx CTaHAapTbl pas-
YMHOCTU (HanpuMmep, YeTKMUX aniroputMoB 0f0-
OpeHust cpenok, cbopa wuHdopmauun), 4TO
no3BONUT CO34aTb nNpeackasyemble npasuna
0N 0OGPOCOBECTHbIX YMPaBfIEHLEB, Tak U
BblpaboTaTtb 3h(EKTMBHbIE MEXAHN3Mbl KOH-
TPONS W OLEHKN OENCTBUN MEHEMXKMEHTA;

3. Co6nmkeHne NPUHUMMNOB C MHCTUTYTaMn KOp-
nopaTUBHOIO KOHTpONs, roe AobpocoBecT-
HOCTb 1 PasyMHOCTb OO/MKHbI CTaTb Matepu-
anbHO-NPaBOBbIM 3TA/IOHOM A5 OLEHKN Aen-
CTBUIA OpraHoB YMpaBieHusi Npu ogobpeHun
COENOK C 3aNHTEPECOBAHHOCTbIO.
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