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l'oBopst 0 KOHDIMKTE UHTEPECOB aKIIMOHEPOB U MEHEIZKMEHTa, KOMIIAHUK, CTOUT 00paTUThCs
K JIOKTPUHE KOPIPATUBHBIX BO3MOKHOCTEIA.

[lepBoHavIaIbLHO CJIEIyET UCCIEI0BATH CEMAHTHKY ITOHSITHS KOPIIOPATUBHBIX BO3MOKHOCTEIA.
Kopnoparusaasi BO3MOXKHOCTb — BO3MOXKHOCTb OCYIIECTB/ISITh KAIUTAIOBIOKEHIE WU UHBIM
00pa3oM BBITOJIHO WCIIOJIB30BATH MH(MOPMAIINIO MJIA MMYIIECTBO, KOTOPbIE BO3HUKAIOT Y JIM-
pekTopa (MM JPYroro JOBEPEHHOIO JIMIA) KOPIHOPAIUE W MOIYT CO3/aTh KOHMDJIUKT MEXKTY
MHTEPeCcaMu JIOBEPEHHOTO JINIa 1 Koproparmu|4;2|.

OcHoBHas njiest JOKTPUHBI KOpHOpaTUBHBIX BodmozkHOocTell (COD) 3akirouaercst B TOM, 9TO
KOPIIOPATUBHBIE JIOBEPEHHbBIE JIUIa HE MOTYT HPUCBAUBaTHL cebe HOBYIO OM3HEC-BO3MOYKHOCTD,
MIPUHAJIEZKAIY 0 KOPIIOPAIINN, €CJIN OHU CHAYAaJ Ia He MPEJICTABIT €€ KOPIIOPAINN U He MOJIydaT
paspelrerne NCIoIb30BaTh ee JTUIHO. [[03TOMY MTOKTpHHA KOPITOPATHBHBIX BO3MOXKHOCTEH BBI-
MOJTHSAET BasKHYIO (DYHKIIMIO B PACIpeIeICHUN OTEHIINAIbHBIX ON3HEC-BO3MOXKHOCTEH BHYTPH
kopropanuu|6;10].

Coemunennbix [IITaTax 70KTpUHA KOPIOPATUBHBIX BO3MOXKHOCTEH 3aPO/INIACH B IIEPBBIE e~
carunerus 20-ro BeKa, KOT/ia OHA ITOCTEIIEHHO HAIILIA OTparkKeHue B cy1ebHoit npaktuke. [losHo-
IIEHHOE CTAHOBJIEHUE JIOKTPUHBI IIPON30MLI0 B mrate J[371aBep, OCHOBHOe BHUMAHUE YILISIETCs
BOIPOCY: KaKie BOBMOXKHOCTHU «IIpUHajexkaTy Kopropanuu?|4;7] Kak npasuio, ymoMuHa0TCs
TPU TecTa, a UMEHHO: TeCT Ha WHTepec wim oxujanus (the interest or expectancy test), Tecrt
Ha COOTBETCTBHUE TeKyIreil busnec-akruBHOoCcTH KoMiannu (the line-of-business test) n Tect na
gecTHOCTH (the fairness test).

Hapagne ¢ «umytmmecrBerabiM» 1moxo0oM CIITA crouT 0OpaTnThest u MOIXOMLY, pa3padboTaH-
Homy B BesmmkoOpurannu. B ormaune or CIITA, B Bestmkobpuranuu 10oroBopHasi THOKOCTS J1JTsT
orpaHnveHus (puIynuapHbIX 00d3aHHOCTEH KaK B IeJI0M, TaK W B IIpaBe KOPIOPATHBHBIX BO3-
MOXKHOCTEH oTcyTcTBYeT. B ocHOBaHUU CTPOrUX IMPaBUJI, pa3periaommnX KOH(MIIMKTH HHTEPECOB
ex ante, JeKUT n30e)KaHNe TAaKUX KOH(MIUKTOB.

Jluiy, 3arnMaroremMy GuiaynuapHoe IoJIOXKeHNe, He pa3peraeTcs W3BJIeKaTh MPUObLIb (No-
profit) mwin craButh cebs B mosoxkenne (no-conflict), kKorjga ero mHTEpech U ero OGA3AHHO-
CTH TPOTHUBOPeYAT MHTEpecaM KOMIIAHWH. DTHU «Ba HETATHBHBIX MPHUHIINIIA, KOTOPBIE sIBJIf-
I0TCSl YHUBEPCAJIBHBIMUA J1JIsT (PUIYIMAPHON JTIOKTPUHBI J100pocoBecTHOrO moBedenus (duty of
loyalty)»[4;14].

C momenTa npuusTus noctanosienns [Lneanyma BAC PO or 30.07.2013 Ne 62 «O mHekoTopbIx
BOIIPOCAX BO3MEINEHNsT YOBITKOB JINTIAMU, BXOAINNME B COCTaB OPTaHOB IOPUINIECKOTO JIHIIAY
u nogBenus crarbu H3.1 'K P®, perymupyrtorieit Bopockl IpuBaeYeHNsT K OTBETCTBEHHOCTH
YJIEHOB OPTaHOB YIPAaBJIEHUs IOPUIUIECKUX JIUI], HEKOTOPbIE ABTOPHI OTMEYAIOT CTPEMUTE b~
HOE Pa3BUTHE MHCTUTYTA OTBETCTBEHHOCTU YJIEHOB OPTraHOB YIIPABJICHUS IOPUINICCKUX JIUI B
MIOCJIE/THUE TOJIBI.

[To namemy MHeHUIO, B iocTaHoBieHnn Ne 62 1101 «HeJ06pocoBecTHBIME JeficTBusMu (6e3-
JEeHCTBUSIMU) JIUPEKTOPay (DAKTUIECKU TIOHUMAETCsI CUTYallus, KOTJa JIUPEKTOD UCIOIb30BA
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BO3MO2KHOCTb, IIpUHa/JIC2KalllyI0 KOPIIOPpaIllruu. B OCHOBE OTHeCEeHUSsI TOU MJIM MHOM BO3MOZKHO-
CTHU K KOMITaHUUN MO2KET JIezZKaTh KpI/ITepI/HU/I, aHaJIOI'MYHBbII «aMEPUKaAHCKOMY» TECTY Ha TEKYIILYIO
6usHec-akTHBHOCTH KoMiauuu|3;7|. Ilpu 5T70M 0 KOpIOpaTHBHON BO3MOXKHOCTH UJET PEUb, KO-
r/1a KOMIIAHWS BEJIET IEPErOBOPDI, BKIIOYAET €€ B CTPATErUIO JTAJIbHENRIIEro pa3sBuTst KOMIIAHUN
Ha 3aCeJaHusX U T.J., TaK KaK KOMIIAHHU JIOCTATOYHO $IBHO BBIPA3U/Ia MHTEPEC B OTHOIIEHUN
ee peasmsaryn|1;207-217].

Ot/ie/IbHOrO BHUMAaHUS 3aC/IyKUBAET IIYHKT 7 mocTaHoBjieHust N© 62, KOTOPbIi ITpeycMaTpu-
BaeT BO3MOXKHOCTH B3BICKAHUsA YOBITKOB C JIUPEKTOPA JIazKe B CJIydae, eCJIU ero JIeicTBUsA ObLIn
0/T00pPEHBI YITOJTHOMOYEHHBIM OPIaHOM. DTO MoJI0KeHne net Bpaspes ¢ gjokrpunoit CIIIA. Cro-
ur corsacurhesa ¢ . B. WabuubivM o ToM, 9TO Takoe pasBUTHE COOBITHI HEyMECTHO B PAMKaX
JIOKTPUHBI, 1 JUPEKTOP J0JIZKEH ObITh CBOOOJIEH B pean3aliui OM3Hec-BO3MOXKHOCTEH, ecin 00-

IMIeCTBO WJIM €ro ydpeauTe/in OT HUX OTKa3aJIUChb IIYTEM IIPUHATHA PelIeHMAg OOJILITUHCTBOM
rosiocos|2;17-21].
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