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EGN< pwnwpwghwlwl fnwyniGph wdphnGh wuwpnwim

hPpwdwpwlwwb wedh Yuwrwwndwb dwpihtbph ywwnwuuwbwwnynipjwl
hwpghl wOnpwnwrGOnid | << pwnwpwghwywb optlugpph 57-nn hnnwdéh 3-nn
dwup, nph hwdwdw)t® wbdp, nnb optlph Ywd hpwywpwlwlwb wadh Ywbnlwn-
pnigjwb nidny hwinbu b qwihu Gpw woniOhg, wewp t gnpéh pwnbfundnptb L nn-
owuhw” h 2wh hp Ynnihg O6pYwywgynn hpwywpwlwywb waéh: Lw wwpunwynp k
hpwywpwlwywb waéh hhdbwnhpbEph (Gwubwyhgbbnh) wwhwbony hwuwnnigb) hp
ynnihg hpwywpwlwywb wbéhl wwuwndwrwd Yuwulspp, Gpb w); pwl Gwuwwntu-
Jwé sk optlpny Ywd wwjiwbwagpny: Lnybwpnjwlnwy hpwywbnpd £ Gwuwunbu-
Jwé wb «{wuwnpwywywb Yuqdwybpwnipntbtph dwuhb» << onptlph 18-pn hnn-
Jwdéh 2-pn dwund, huy 23-pn hnnwéh 5-pn dwuph hwdwdwyl gnpédwnhp dwndhOp,
huy optlpny Owjuwwnbujwd nGwpbpnid” dwpdbh nGYwdwpp Ypnd 6O opthpny
Gwiuwwnbujwd wwwnwufuwbwwnynientd onptGplbph, hpwywlwb wy wywbph,
Ywgiwytpwnigwb Yuwbnbwnpnigjwl, dnnnyh npnznuibph Ywad Yopdwd wuwydw-
OGwanbph wwhwbolbpp sywuwwpbint Yuwd ng ywuwnpwd Yuwuwnwpbint hwiwn: hog-
wtu wnbulnid Bap' <<€ optlunpnipjwdp ng wrbinpwiht hpwywpwliwywb wbadh Yw-
rwywnpiwl dwndhGobphg dhwyt gnpdwnhp dwndbh (Yugiwybpwnipywb wbnibhg
hwlntu quint hpwyntbp ntbbgnn dwpibh) ywunwuuwbwuindnepni £ Yyuwpgwynp-
Jgnid, wyb b pGnbwGnip pOnyeph hpwywbnpitpny: UhGsntr pwgwpdwywwbu Ywp-
quynpywé 560 wyt nbwptbpp, Gpp Ywgiwybpwnipywlp Jowu £ hwugybp Ywrw-
Jwpdwb dwpdbh wonwd(btp)h Yynnohg hptog (hwanpnipntbbbpp swpwwhbint,
2whwagpgrywonipwl  weywnigwdp gnpéwpplbn YoupGint wd Ywrwdwniwb
dwpdhbObph wOnwabtephb swihwqwig pwnpénp L ng nnowdhwn Jwpdwunpnipntl
uwhdwlBint L wy dhongbbpny: Wu wenuind hwnwbwywb £, np «<< pwnwpw-
ghwyw( optlGugppntd thnthnfunipyntbbbp L pwgnudlbp uuwnwpbine dwuhl << o-
nGGph» ElLurquc.‘mui1 wrwownpyynid b Owfuwwnbutb] 0wl ppwdwpwlwywb waéh
Ywrwywpdwb dwpdhGOGph wnwdlbph L hpwdwpwlwywb wadwbg gnpénnnte-
Jnibb6pp Ywbunpnann wbdwlg pwnwpwghwhpuwywlwl wwuinwuuwbwwnynep)nt-
Gp:

UbanpwnwrGwiny wpunwuwhdwbwb thnpéht® wohpwdbwn b wpéwbwgpty, np
wbgnuwpunbGwywb hpwdwywb hwdwywngh wbunnignibbbpnud Yynpwnpwghwb-
nh ywrwywnpdwb dwpdhbG6ph winwittph hpwywywl wwunwuuwbwwnynegyntlp
pOnhwOpwwtu Yypw £ hwubnid $hnnighwn wwpunwywbnipnitbbph juwfundwl
nGwpnid: LGGwpLyYNn wwpunwywbnigntbbbphg hhdbwywbbtpp ny webwnpwihb
UnpwnpwghwObph hwdwn hwywwnwphd |hoGnt (duty of loyalty) L ywuwnwd hnguw-

' Sku http://moj.am/storage/files/legal_acts/legal_acts_3463498407311_qgax_or_popox-1.pdf
(Y&pohh dntinp 10.02.18)
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ontpyntl Ywd hngwuwnwpnipntl npubinpbint (duty of care) wwpuwywbnigntbOtnb
G0, npnOp yGpwpebpnid 60 ng webinpwiht jugdwytpwnipjwb wnbonptbtEph wwp-
wnwywbnigntbbbph Yuwwnwpdwb dwiwlwy pwbg ywnppwagsdh unwlnwnuinbbph:
Lbpywynudu hwywwnwphd (hoGint L ywwwd hnquénigintt npulinpbint $hnnighwp
wwnpuwywbnignibbbph  juwnnudp ngup ugliwybpwnipjwb  Yurwdwpdwb
dwnuphbOtpnd pOngpywd wbdwlg hwiwp hwOgbginud | pwnwpwghwhpwyw-
yuw mwmwumwﬁwml{mmww:

UUU hpwdwywb nnyuphGnid hwwwnwnphd (hoGint wwpunwywbnipnibp Go-
pwnpnid £, np ng weblnpwiht Yuqiwybpwnigwb winwibtpp, dwulwyhgbtipp,
hhdbwnhpbGpp L wy Wwunnbwwnwn wbdhbp wewp b funtuwdhtt wybwhuh gnp-
6wpplbphg, npuinbn weyw £ Ywd hGwpwynp | wewowlw whwagpgrywénipntl
ywd whtph pwiunty, pwbh np wu nGwpbpnid h hwjuin | quihu hwywunipnib yb-
pngnwy wbdwg phnnighwn wwpunwywlnegnibbbph L wodbwywb pwhkph dh9h2:
COn npnid wju ywpunwywonigjwt hhdbwywb hdwuwnp wyb £, np ng webuinpwjhG
Ywgdwytpwnigjwl Ywrwydwnpiwb dwnpihGotpnid pngpywéd wbdhbp wwpuw-
dnp G0 Ywqdwybpwnigjwb wrwdwpniib hpwywlbwglt) whwenilGbph whtphg
blub[nu_3: <wywwnwnphd [haGine phnnighwn wwpunwywbnegntbp ng wrbinpwihb
Ywgiwytpwnipjwl Ywrwywniwb dwpihtOtpnd pngpyjwé wodwlghg ywhwo-
ontd £, np ybpohGGGpu Yuwgiwybpwnipjwb pwhbnb hpbbg wodbwywb pwhbphg ybip
nwubkl, gnpétl wybwtu, np Yuwgiwybpwnigwip swywuwndwretl Jowu L funtuwhtl
wjbwhuh gnpstijwn&hg, nph wpryniGpenid Gpubpe Ywnpnn GG hptbg Yupguyhdwyp
wlwwuwnyws Yspwny ogunwgnpétiny unwlwy ogninbbp Ywd wyp wewybintpntb-
aGp:

dtnnGwy $hnnighwp wywpunwywbnigniGbbph dhengny 60 Ywpgwynpyned
Owl whwagpgrywénipjwl wrlwynigjwdp (whtph pwfuncd) Yopdnn gnpéwpplGpp
L npwbg tuhongny swpwnihnudGbn pnyp stnwintld ninnjwdé Yurenigwywngbpp: Cw-
htph pwudwb npwtu hpwdwywb Gpunyph hpwywywnpgwynpniibtpp h hwjunn GG
GyG| wlbgn-witphywl hpwywywb hwiwywpgh GpypbGpnud, huy hpwywpwbw-
Ywb gpwywbnipntbnid wyn hwpgh uwwygnipjwdp dhwulwywb nhppnpndwl
hwulG Nt ninnywé owbpbpp tnby 6o wwwnmmﬁ“: Gwhbph pwudwb wbaghwyw
nnyuphOp hpdbyned £ Gpw hGnlyw] gwnwithwph Yypw. «Nsg np, nud ypw npyuid k
hwOno ugiwyGpwnigjwb gnpébint wwpunwywbnigndl, swGwp £ hp hwdwp
untnéh wjGwhuph hpwyhdwy, nph wwydwbbtpned hp wodtwywb whtpp Ywpnn G0

' Sku Hopt, K.J. and Hippel, T. von The board of nonprofit organizations: some corporate
governance thoughts from Europe, Comparative corporate governance of non-profit
organizations, Cambridge University Press, Cambridge [U.K.] New York, N.Y 2010 t9 151:

2 St'u Edward C. Halbach, Jr., University of California, Berkley School of Law, Restatement of
the Law Trird. Trusts: VOLUME 3 (§§ 70 to 92), The American Law Institute 2007, § 78(2) (474),
United States of America, National conference of Commissioners on Uniform State Laws,
Uniform Trust Code (Last Revised or Amended in 2010), § 802(b), t9 131 (195), L kyunnpnGuwjhb
rtunipu  http://www.uniformlaws.org/shared/docs/trust_code/utc_final_rev2010.pdf  (Jtpoht
dntuinp 17.02.18)

% St'u Klaus J.Hopt (Editor), Uaqwé waluwwnnipinilp, ko 150:

* St'u David Hayton and Charles Mitchell Hayton & Marshall Commentary and Cases in the Law
of Trusts and Equitable Remedies, Thomson, Sweet and Maxwell (15th edn. 2005) Lotp 551—
569:
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hwywnpnipjwb dGo gunbyt; hp Ynnihg Yuwuwnwpiwl Gopwyw wwpunwywlnipntd-
Gbph hbu» '

<wywuwnwnhd [hGGint (duty of loyalty) $hnnighwp wywpunwywbnigjwb hwdw-
Awl’ whwagpgrywénipywl weywnigiwdp gnpéwnplbpp (whBph pwunid) pniy-
(wuwnpyned 60, Geb weyw b winwhup whwagpgrywénipwb b twywb Goubwynipnil
ntobgnn thwuwnbph pwgwhwjunniy, L Geb winwhuh gnpédwnpp hwywbnipywb £ wnp-
dwlwgtb| funphpnh whwagpgrywdénipntld snibbgnn wlnwdltph Ynnihg, ndpbp
gnpéwpph Yapdwb yGpwptpwp npnanud Yujwglbihu pwpGungnnta G0nud 60wyl
hwinqdnibphg, np wnwhuh wwpwbwgph Yopnudp ndjwp Yugiwybpwnipjwb
hwiwp wpnwpwgh £ Npwbtu whwagpgrywoénipjwl wrywnipjwdp gnpdwnplbtph
Jwr ophbwy Ywpnn 60 hwiwnpyb] Yyuwgdwytpwnipjwb gniyph Yud wy, wyunhybtph
oguwagnnpéniip wybh whwybwn Gnwliwyny, pwb nw hGwpwdnnp Yhttp Gppnpn
wbdwlg Ywd wnipuwinbpbbph hqujan3, ng wrbinpwiht Ywqdwybpwnigwbb hpth
wwwinywnn hGwpwynpnipjwl hpwlywGwgniihg qnytip®, ns hpwwwpwywht, Ywg-
dwybpwswywl, fwywb Gowowynignth nibtgnn wnbntynipywb Ywd Ywpgwyhdwyh
ogwnwgnpdnidp, hGuwntpbtph wewybinipntbbph Ywd Ynpwnpwunhy  wbhhdl
Swfuubph hanwuwgnldns, Ywgiwytpwnipjwb htwn dngwngmﬁz

<wwnwlwyw k, np awhwagpgrywénipjwl werywnipjwip gnpéwppltph Yh-
pwenigwb hGwpwynp tnnwpwdiwb yunwbgp Ywaubint bywwnwynd wrewe GO pw)-
db| npnwyh (nuénwiltp: COn npnd (nuénudbbpp Gpyne wuwtyun nibbo. wewehlp
YGpwptipnud £ gnpdwnph Yopdwl pipwgwywnquihG wwhwgltnhG, huy Gpynnpnp
nipwhpwywywa panypeht: Urwohl wuwtyunh GEppn wtwnp b pbGowpytp wyb hwnp-
gn, pG hGswbu £ npnawyh whwgngrywoéntpul welwjnipwdp gnpdwnep Yujwgyby
winbontUbtph Ywd hnqupwndnibbph funphpnh Ynndhg, wjuhbplb’ wpnnp Gwiuwwnbu-
Jwé GO Gdwlbwwnhw gnpdswppbtph Yopdwl hwiwp npnwyh pbpwgwywngtp, Ywd
wwhwwodb] 60 wnwhuhp gnpéwppltph Yapdwl dwiwlwy, wprynp gnpdwnph
Yapdwl dwuhb npn20wb Yuwywgdwb wywhhb funphnepnp Gnbp E woynnibwyw; L op-
Jhinhy, wprynp njwi gnpdwnph yGpwptpjw wdpnng ntntywwnynipinibp 2w-
hwagpgrwénipintt nlbtgnn wnbontbh Ynnihg pwgwhwjuindby  npw dwuhb npnznid
YuwyjwglnnOtGphb, wpnynp 2whwagpgrywontpinit nibbgnn wnboptlp pwgwhwywnb|
hp 2whwanpgrywéntpjwl panypp b wunh&wlp’:

' Movitex Ltd v. Bulfield [1988] BCLC 104 at 117. A guide to Conflicts of Interest for Charity

Trustees (Version 03/04). The American Law Institute Principles of the Law of Nonprofit

Organizations Discussion Tentative Draft No. 1 Subject Covered Draft Part Il Charities Chapter

3 Governance (19 March 2007) para. 330, pp. 224-280 (Reporter Professor Evelyn Brody,

Chicago-Kent College of Law).

2 Sku Rev. Model Nonprofit Corp. Act §§ 8.31, 8.32, 8.33; Cal. Corp. Code §§ 5227, 5233—

5237, 7233, 7236; NY Not-for-Profit Corp. L. §§ 715-716, Klaus J.Hopt(Editor), Thommas von

Hippel (Editor), Upqwd wpfuwuwinnipintlp, Eo 152

3 Sku Harding Hosp. v. US 505 F.2d 1068 (6th Cir. 1974) (preferential lease for office space).

4 St'u Northeast Harbor Gulf Club, Inc. v. Harris, 661 A.2d 1146 (Me. 1995).

5stu People ex rel Scott v. Silverstein, 86 Ill. App. 3d 605, 41 Ill. Dec. 821, 408 N.E.2d 243
1980).

ng’u Kirtley v. McClelland, 562 N.E.2d 27 (Ind.Ct.App. 1990); Mile-O-Mo Fishing Club, Inc. v.

Noble, 62 Ill. App.2d 50, 210 N.E.2d 12 (1965) (Ywquwytpwnigwt Owuyht Gwfuwgwhp

fuwfuinl Ep hp Phnnighwn wwpuwywnipnibp' qbGind wb gnypep, npp Gwfuwwbu derp

pGnGnt gwbynieynibp nbbp win yuqdwytpwnegnibp: Alwywlwpwp Gwuyhb Gwiuwgqwhp L

winbontlp ghuinbhb ng wrbnpwiht YuqiwyGpwnipjwb' wyn gnypp qbGint gwoynipyub dwuh):

7 Sk'u Klaus J.Hopt (Editor), Upywé wpfuwwnnepyntlp, ko 153, 169:
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Jbpnhhpjwy Gpynt wwhwbolbph gnpétwywb Yhpwenwdp, pun UUL hwpluwihl
dwnubh nhppnpniwl, wwydwowynpgwé £ ny webinpuwiht Yuwqiwybpwnipgwb Yw-
rwywnpiwl dwnpdhbabpnud pbngpyywsé wwunnbwwnwnp wbdwbg Ynnihg tnwnpblywb
hwoybwnynipyntt 06pYwywgbbine Ywd twywb Gpwlwynipinid nibbgnn inbntGlywun-
ynipintt pwgwhwjuinbint wwpunwywbnipjwdp, npnbg welwjnipjwl wywjdwbbabpnid
wrwyb| hGwpwynp Yhth Jtp hwib] yuwewdwpdwl dwpihbGbGpnud pngpyywéd
wwunnOwwnwp wbadwlg b ng welinpuwiht Yugqdwyspwnigjwb YnGuinpwgkbunbbph
dhole hpwywb thnfuwhwpwpebpnipNLGtBph pbnypp L npwbg hhdpnid plywdéd whé-
Gwlwl pwhbph weyuynientlp':

hOs JGpwpbpnid ' whwgpgrywénipub weywinigjwip gnpéwnppltph Gne-
pwhpwywywb pOnyphlt, www yYbpohthu O6ppn wbwp £ hwuywbw] gnpdwnph
wwjdwbbaeph wpnwpwghnegintp ng wrbuinpwiht Yuqdwytpwnigjwb hwdwp, wnbo-
npGabtph L Yuwqdwybpwnepjwl dhol whwgngrywdédnipjwb welwntpjwip gnpéwnp-
OUGph hwawfuwywOnegynibp, Gowlwwhw gnpéwnph wpryncbpnid jugdwybpwnipe-
Jwl $hwlbuwywb npnipntbp L LUJ[EIZZ MGwp L 26;winptl, np y6pnhhjwp hpwy w-
ywh nhppnpnznuiGtpp UWUL 2w GwhwOqgbbp npnbgpt) 60 hptog Gwjuwntbwwhl
npnanidbBpnud Ywd ynnhdhlwgywsd wywnbpnid: UYLk ha, whwgpgrdwdnipjulb we-
Ywjnipjwip dh 2wpp wjwhuh gnpéwnpltn, hGswhupb GO0 wnboptlGGphG wnpw-
dwnnpynn ywnybpp, thnfuwenignibbtinp, Gpw2fuwdnpniegniGbtipp, pnhwbpwwtu
2wwn Gwhwbgbbph opGUunpnigjwdp wngbywoé 60°; Udthnthtind yGpnagpwip’ Yw-
nnn GOp G26], np UWUWU hpwdwywb hwdwlwpgnud whwagngrywénipjwb welwjnee-
Jjwdp ghpéwppltpnid hpdowywb 60 hwdwpynid.

e Ddhnnighwp wwpunwywonipntd Ypnn wbdwbg hpwywb whwgpgrywéntp-
Jwl, hOswbu Gwl wynwhuh gnpéwpph twywb Gowbwynigntl nibtgnn thwuwntph
(nbnGYnLpyNLOGENH) pwgwhwjwnnidp,

e whwagngrywdénigntb gnibbgnn funphpnh Ywd Ywewydwpiwb wy hpwyw-
unt dwnubh Ynnohg gnpédwnpht hwywbnigntl tnwip:

C0n npnud wyuinbn npnwyh htwnwpnpennepnib £ GepYuywgbnud wyb hwngp, pL
wju nbwptpnd nyg £ ypnid gnpdwnpbbpnid awhwgpgrywéntpjwl wwwgnigdwl
wwpuwywbnipnit: Unwwnniinbtpnd wipwgnpywdé plnhwbnip YwOnOp uwhdw-
Gnud £, np wyb wbdép, ny yh&wnynid £ gnpéwppnid pwhwagpgrywénipjuwl wrywynipe-
Jwl thwuwp, Gw b wbuinp E Yyph nw wwwgnigbint ywpunwywnipynibp: Gptb wa-
Ywu L gnpdwppnid whwagnpgrywdénipintb snibbgnn wnboptGuEpp wd funphpnh
wlnwubtbpp, gnpétiny pwnbfund&nptl, hwywlnipwb G0 wpdwlbwgpt] gnpéwnpep,
www 00wl nbwpbpnid whwgpgerywénigntl nlbbgnn wGdwlg whbpp Yuwwoun-
wwoyth gnpéwpwn npndwl Ywbnbh nudny (business judgement rule): buy wyb
nEwpnty, Gpp 560 wwhwwbyb] unwwnniinlbpny wjuwwnbujwé plpwgwywpgbnp,
www whwagnpgrywénipintt nibbgnn wbdhbp wewp b yptt wt hwhquwiwbpp w-
wwgnigbint wwpwnwywbnignibp, np ) gnpdwnppp hpwywbnud tnb|  wpnw-
nwgh L nnowiihuin’:

' Conflict-of-interest Policies: Disclosure, Monitoring, and Enforcement, Miller Chevalier Pro
Bono center (2015 July), k9 1:

2 Sk'u Gnyb ibnnLy, t9 153,170:

% Rev. Model Nonprofit Corp. Act § 8.32; Ill. Rev. Stat. ch. 805 § 108.80; NY Not-for-Profit Corp.
L.§716.

* Stiu Klaus J.Hopt (Editor), Uyqwé wtuwwnnipinilp, to 154:
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Uh 2wpp htnhOwybtnp wewewnyti 60 nsy webuinpwiht YuqdwytpwneentGabnl
pUnhwOpwwbu qpyt| 2whwanpgrywdénipiwl weywjnigjwip gnpdwnp Yaptint hGw-
pwynpnigintbhg, pwOh np 00wl wwydwbbtpnud wybih Ywbfuwwnbubih Yhoeh ng
wrbwnpwiht YwgiwyGpwnipntbsph Yynndhg Yopywé gnpéwpplteph plnypp, L w-
Jbih yntphl Yynwetw npwtg wpyniGwytn yhpwentdp': <enpGwybbph oh dwuh
Ywpdhpny £ Gdwlwwhw gnpéwpplbiph Yopdwl wpgtipp Yowwuinh $hnnighwn
wwnuwywbnigntbbbph wipwwbndwbp, hGswtu Gwb Yuwwwhnydh ng wrblnpwihl
Ywgdwytpwnipntbteph Ynnihg hhdbwywb funsplnnunltph hLuruaLuhLunnujnz: huy
uh 2wnpp wj htnhOwyotp wpunwhwyunnd G0 wyb nhppnpnnudp, np 2whwagpgryw-
onipjwl wreywynipjwip gnpéwnpltnph Yapnwdp dshwigwiwid hpwdwswih Gplnyp £
wwjdwlwynpywé wyb hhdbwynpdwdp, np 2wwn ntwptpnid ng wrbunpuyht Yuqdw-
YpwnieyntGbbpp unwbnud GO ogninbbp whwagpgrywdénipnit nlbbgnn wbdwlg
htun gnpswppltnp Yaptinitg, pwbh np Gowl gnpéwppltph Yopdwl L Ywuwnwpdwl
panhwlnip dwiuubpp pwywlywb phs 60, L pwhwagpgrywénipinit nltgnn wadhbp
wwnpwbptbph dwunwlwpwpnidp Ywd swewinigintbbbph dwwnnignidp unynpwpwn
hpwywbwgbnid 60 hpwywb 2niuyjwywb wndbphg £ gwép wwyiwbOtpnid, pwbh
np Gpwbp wybih hunwy ghuintt Ywgiwybpwnigwb hpwywb Yunphpbtph leuuh[13,
hGsb hp hepphl Guwuwnnid £ whwagpgrywénipntl nibbgnn wbtdwlg Ynnihg wrw-
Jb| hGuinbinnwywb L Gyhpdwé gnpéncbbnipyni swywbindh:

Pwgh wjn, 2wwn nbwptnnd Yugiwytpwnipinibp sh nibGow hGwpwynpnipincb
hwiwwwunwuuwb wwpwbptbpp Ywd dwewnipintbbbpp d6ep pbpbp 2nijuyney,
ntunh 0dwb hpwyhswynid Ywpnn Gap G26], np 2whwgpgrywénipjwl wrywyntpe-
Jwip gnpdwnph Yopnuip Yyhwiwpyh hpwywb b wafuniuwdhtih wohpwdtwnnigndb:
Lwnénud Blp, np Glwl wywyiwbbepnid Gwwwnwywhwpdwn skp |h0h ng welunpwihG
Ywgdwybpwnigjwlp gnyt; zwhwgpgwoéntpwb wrwinipjwdp gnpéwpp Yapbint
hpwyniGphg L dhwdwdwOwy skp pup yspohtOEphu wqwun inbunbuwywb gnpént-
GeneynLt hpwywbwglbint uwhdwbwnpnptl wdpwagpywé Gpwfuhphg: Nuwinh wyu
GYywuwwreniihg GlOGINY hwdwdhuin GOp wypndtunp <wnpyh Qninzdhnph wpunwhwy-
nwd wyb nbuwybuinhl, np whwagpgrywénigwl weywnipjwip gnpdwnpp nyjwy
Ywagdwytpwnipjwb hwdwp wbunp £ |hGh wpnwpwgh, huy nwunwpwbotbpp Glwbw-
wnhw gnpébp pbOGhu wbwnp £ npwtu hhdp plnniiG0 hwywunwndnipjwb unwo-
nwpup L nGlwdwndbl pwgwrwwbu gnpdwpwn npndwb uwununq“: Ujuwhuny
wdhnthtind yepngpjwip GGGp, np ng wrbinpwihb YugiwytpwnipintGbbph ynndhg
2whwangrywdénipiwb wewinigjwdp gnpéwnpbtph Yapnidp hGpbhlt hpwywswih
Gplnyp £, L wyjuntn jubGnph pbOwpynidp wewp b hpuwwbwglb) hEunlyw) hwpgwnp-
dwdp. pbt wprynp gnpénn optlunpnipjwip Gwuwwnbuw’s GO Gdwbwwhw gnp-
Swnpltph Yopdwl hpwywywb pbpwgwywnagtnp, hbswtu Gwl wjnwhuh gnpéwnp-
GGph hOwpwdnp hpwywywb hEinbwbpbtpp (0Epwrjwy wyt nBwpentd, Gpp gnpéwn-
ph Yapdwl vwhdwbywé wwnpuwnhp ppwgwywngp wwhwywodwé sk):

Niawagpwy k, np Ukppht GYwinuinbbph dwuhb optbugpph 4941-pn hnnywény
thnpd b Ywuwnwpyb] winpwnwretw| ng webinpwjht Ywqdwytpwneentbbtph Ynnihg

' St'u Hansmann, “Reforming Nonprofit Corporation Law,” supra note 11, at 567-572; See also
Deborah A. DeMott, “Self-Dealing Transactions in Nonprofit Corporations,” 59 Brook. L. Rev.
131 (1993).

2 Sku Klaus J.Hopt(Editor), Upqwé wpfuwunnipinclp, to 154:

3 Sku Onyh inbnnua:

* Stiu Harvey J. Goldschmid, Lpywié wpluwwnnipnilp, ko 155:



48 MEwnnepynLlt L hpwynibp

yapynn whwgnpgrywénipiuwl wrywjnipjwip gnpnéwppltph hGwpwdnp dLGpha, n-
nnGgny snpwywynpywé wadwig' htun Yapyntd Wwy uwhiwynid GG

 gnyph wenijwiwreph, thnfuwbwynigjwl, |hghGgh wwjdwbwghn,

o hnfuwrenigwb Ywd wy Ypenhuh tnnpuwdwnpdwb ywydwbwghp,

o wuwpwbpltph, dwrwjnipntGbbph dwunwywpwpned, wy hwpdwnpneenibOb-
nh wwwhnynty,

e hnjuhwunnigiwl Ywd Jupdwwnnpnipjwb J&wnpnid, wyn pynid’ swfuubph hw-
wnnwgnty,

¢ YwqgiwyGpwnipjwb wyunhybtph thnfuwbgney, ogunnwgnpénid wd h wh sn-
nwywynpywsé wodwhg tnpwdwnpnud®:

UhlOnyb dwiwOwy Uepph0 GYwdniinbtph opGbughppp dwunbwbnid £ wyb p-
pwyhswyltpp, Gpp npnawyh gnpdwnpbtph Yoapnidp sh Gepwenid awhwagngyw-
6npyntl: Uwulwynpwwtu npwdg pyhlb G0 nwudnid Gppnbjwibbn. Gt snpwyw-
dnpwé wbdp ng webkinpwiht Yugqiwytpwnigjwbp wnpwdwnpnud £ uny Ywd thn-
fuwrnipnlt Ywd dwunwlwpwnned | wwpwbplbp, dwewnigntGbbn’ wwjdwany, np
npwlOp npwiwnpynid GG whwnnynu Ywd npwbg nhdwg hwwnnigned sunwbwiny, b
wjn gnudwnlbpp, wwpwbplbpp Ywd dwewjnipintbabpp Yoguinwagnndybl pugwnw-
wtu optlugppny uwhdwlywé pwpbgnpéwywb Gwwwnwybtpny, Gpt ny wrlunpw-
Jh0 Yugiwytpwnipyntbp snpwywydnpywdé wiadwbg dwwnwywpwpnid | wwpwbplbn,
Swrwynipnt0btn, wwwhnyntd hwpdwnpnipyntbbtn’ dhkbnybt dwdwbwy, wewlg pw-
gwnrnipjwl, wwwhnyGiny hwywuwp dwuwnstihnigintd hwOpnipywb dOwgwd wlnwd-
GGph hwdwp (OBpwryjw snpwywdnpdwd wbdwbg), nnowdhun Jwndwunpnipjwh
Ywd Swiuubph hnfuhwwnnigdwb nbwpbpnuy, Gt npwig swhbpp hptlg panypny
nnowdhwn GG L wGhpwdtwn ng welinpwiht Yugdwytpwnipjwb Gwwunwyotphh
hwutbint hwdwnp®, Gpb wpnbt huy Yapyws whwagpgrywénipult wewyntpjwdp
gnpéwnpp hwdbdwuwntih hwogwdwbpbtpned Gnyb wywpwbbtpny L pndwlnwynip-
Jwdp Yybpybn wy wbdh hw, ny optbph hdwuwny sh hwdwpynid snpwlwynpywd

! COn npnid wlGhpwdbunn | GYwuwnh nbBOw), np whwagpgrywénipjwl  wrwjnipjwip

gnpSéwnplbpnud snpwywynpywé wbdwlg nowlwyp wy b Uwubwynpwwbu Ukpphl
GUwliniinlGbph Swrw)nipjwb dwuhb optlph 4946-nn hnnwdép uwhdwOnid £, np winwhuhp GO
hwiwnpynid w) Yugdwybpwnipgnined hhdbwywb O6pnpnid uwunwnpnnp (pun OpGGugnph
507(d)(2)-pn hnnwdéh hhdbwywb £ hwdwpynd 5000 UUL nnpwp L wdbih O6pnpnd
hpwywlwglbip, Gt winwhuh O6Epnpndh swihp YGpoht hwpybunt dwiwlwywpowbned
gbpwquwbgnd £ wndw] Yuqiwytpwnigwb oqunht Ywuwnwpdwd OGEpnpnuibeph  Bpyne
wnnynup), p) Jwquwytpwnigwb Ywrwywnphsp, wboptlp, wlnwdlbpp, dwubwyhglbpp,
Ywrwlywnpdwb dwnpohbbepnid pngpywd wyp wbdhOp, hOswbu Owb wy wbdhbp, ndpkp
nO60  Jepnbywé  wbdwlg hwdwuwn  hpwdwunipnilb, g)nhpwwbtwnnd £ wjbwhuh
Ywagliwytpwnipwb (woywfu Gpwbhg, pt wrebLnpwihb b Ywd ng webwinpwiht) wyunhybbph
ywd pybwpynn dwjteph ywd Gepnpdwé dhongltphg uinwgynn ognuuinltph 20 wtnnynup, npp
nyjwi ng wrbinpuwiht Yugiwytpwnipintanid ppwywbwgOnid £ hpdbwywb GEpnpnudben, n)
w),p),q) Yswnbpnid Gpdwd whdwbg phuinwbhph wonwabbpp (6Gnn, Bnpwyn, pnyp, quywybtn
L wyb), &) gwiwgwd Jwqiwytpwnignih, payGpwygnipintd Ywd wpwuwn, npwunbn
Jepnhhjwy Yewnbpnid dwunlbwbywd wadhp wnwhpwwtwnnud 60 wynhyobph wd pdbwnpynn
dwjlbnph Ywyd O6pnpdwd dhenglbphg uwnwgynn ogniinlbbph wybih pwl 35 wnynup, q)
Ywaqdwybpwnigjwb gnpéncbbinieynibp ninnwyhnptlb yud wlninnwyhnpbb Yurwydwnnn wyg
wbdhbp: https://www.law.cornell.edu/uscode/text/26/4946

2 Darren B. Moore, Recognizing and avoiding self-dealing: Both direct and indirect, Salk institute
40th Annual Tax and Management Seminar for Private Foundations March 14-16, 2012 La
Jolla, California, p. 4: https://www.law.cornell.edu/uscode/text/26/4941

% LR.C. § 4941 (d)(2)- pn hnnywd: https://www.law.cornell.edu/uscode/text/26/4941



FocypapcTBo U Npaeo 49

wad, Gpt wnwhuh gnpéwpph Yapnidp wywjdwbwynpywé b ng wrbinpwihb Juqiw-
Ypwnipgwb phwywlnb gnpénibbnigintbp wwwhnybint wihpwdbwnnipjwdp Ywd
gnpdwnph wrwpyw hwbnhuwgnn gniyph Ywd w) wwpwbph dhwjo npnawyh wbdh
wnbophOntgjwb O6ppn qunbybint hwbgwdwbpny Ywd winwhuh gnyph b wwpwbph
Gquyhnigjwip, Jwd Grb snpwywdnpdwd wbdh hbGun wwydwbwaghp syopbint nbw-
pntld ng webunnpwiht Yuqdwytpwneeintop Yhwjinbytbp inbwnbuwywb nddwnnieinil-
GGph wrwy L qu[01:

<wywuwnwnhd (hoGne hnnighwn ywpunwlwonigjwb hbuin ninnwyh Yuwwh dke
£ ng wrlunpwiht Ywgiwytpwnipjwb Ywrewywpdwb dwpahGobpnud pngnpyywé wo-
dwlg Yynnuihg wbhpwdtwun hnquunwnnipintt npubnpbint (duty of care) $hnnighwnp
wwnpuwywlnipiwb ywhwwlniip: Uw £ hp heppht Ghpwnpnid E, np Yuwrwywn-
dwl dwpdhbbbpnud pngpyywdé wadhbp ywpunwynp 60 hptbg ypw npywd wuwp-
nwywbnigntbbtpp hpwywbwglb] npubnpbind owGwuhpnienih, nupwnpnient,
hngqwdénipynith L hdwnnegnil: CGn npnud Yuwrwwndwb dwpdhbBpnid pngpyywé
wbdwlg Ynnihg hptbg ypw npwsé wwpunwywlnipntbbph juwiuwnnudp Yupnn
npulnpdt) Gpyne Gnwlwyny. wewehl ny webinpuiht Yugiwytpwnigjwb gnpént-
Genigjwl Gywwndwdp wbhpwdtun Yyepwhuynnnegnid shpwywGwgbtind, &Gpgnpnpn
hpdbwynpywé (wbhpwdtun hwunwlwld hwiqudiwbpbtpny) npn2dwb Yuywgnid
swwwhnybiny wyb hwpgh uwwygnigjwip, nph (nuénidp gunbynid b Yugqiwytp-
wnipjwb funphpnh hpwywunigjwb Geppn: C0n npnid fJunphnpnp hGwpwdnp ww-
nwufuwbwunynipintbhg funtuwdhGine hwdwn hpwydwunt £ npnand uywgbbihu
hhiOy b hwiwwwwnwuuwb thnpdwgbwnbtph hwwnney Ywndhph ypw:

<nqwénipjwlb ywpunwywonigjwb L Gpw pwnyuwgnighs dwup Ywqdnn gnpéw-
pwpwywb npn2dwb Yubnbh (business judgement rule) Ywplnpnipntbp wyb £, np
npwbp Gpyniulb k) thnpuywwywé 6o ng welinpwiht Yuqiwytpwnigyntbnid npnznid
Ywjwglbnt hbwpwydnpnipgywb hbwn: Gt wnboptlp gnpénud t pwpbfunn&nptl, hn-
gwénipjwl wlhhpwdtun dwywpnwy nplnpGint dhongny L hp hpwywunipjwb 2pow-
OGwylbBpnid, wwyw nwwwpwlp sh Yupnn nhib] ywwnwuuwbwwnynipjwlb dhonglb-
nh Yyhpwrdwb Gniy0huy wyb nbwpentd, Gpp Yugliwytpwnipjuwb hwiwp wewewgt) 6O
wlpwpbOwwuwnn  hewnbwbplbp:  WuhOpl  hnguwnwpnigjwl  wywpuwywanipjwl
wwuwnpws hpwywbwgnidp gbwhwwnbihu wewp £ niwnpneginid nwpdob; ng pE npn-
2nudlbph Yuywglwb Luninepjubp, w)p wewydbjwwtbu jurwywpdwb dwpdhbGbGpnud
nﬁr}qnqgwé wbdwbg Yynnuhg hpblg wwpuwywbnigntbbbph Ywunwnpdwb duht L
YwnghG®: 20n npnud hngwuwnwpnipjwb $hnnighwp ywpunwywbnigwb gnpstwywb
hpwgiwl dwiwlwy wrwe GO qwihu Gpynt hhdbwywb hwpgbp. wewhl, npp Jb-
pwptpnud t pbpwgwywngbpht L ywhwonid £ wwpgbi, G wpnynp npnand uwjwg-
GGLhu ng welinpwiht Jugdwytpwnigjwb nboptultpp npubknpty 60 pwdwpwnp hn-
queénipintb, pt ng, L &pgnnan, nnp gbpwqwbgwwbu nibh nupwhpwywywb ponyp,
yGpwptpnud £ O0pwl, pb wpnynp Gowl npn2dwl Yuwjwgnidp wybpwl hpwunwwy | G-
nGL, np Owpuwwunbujwé Gpwfuphltpp wewp £ wlnbuybhl, Ywd wpnnp wnwhuh
hpwunwwnipjwl wwydwbbbpnd wnbonptLueph dpw Ywpnn £ npdbp wodbwywb ww-
nwufuwbwuinynipntb: Grb ybpnhhyjw| hwpgwnpniitepht vnpwé wwunwufjuwbbs-
np npwywl 60, wwyw nbonptip wwunwwaywdé t gnpswpwpwywb npn2dwl wbn-
Gny (business judgement rule), nnp ng wrblnpwiht Juqdwybpwnegntbbbpnud wp-
nwhwynyned £ jwdwagnylt npnadwb Ywonbh (best judgement rule) inbupny: Llw-
Owunhw wwjdwbOtpnd gnpswpwpwywb npn2dwb Ywonbp uwhdwOndd £, np wnbo-

! St'u Darren B. Moore, LoJwé wpuwwnnipnilnp, ko 6-7:
2 St'u Klaus J.Hopt(Editor), Upyw wpluwwnnipnilp, to 151:
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nptap hp npn2dwb uywgldwO Yui uunwpdwb ywwndweny swbunnp b ywunwujuw-
Gwuwunynipntd Yph Ywglwybpwnipjwlp ywwndwrewd guwtlywgwd yawuh hwdwp,
wjipwl dwdwbwy, pwOh nbr yepohbu npubnptby £ ywuwwd hngwénienih: Udhn-
thtind witphywb hpwywywb nnyunphth hpdbwywb dnunnbgnuibtpp GpGGp, np
gnpswpwpwywb npn0wb Ywbnbp gnpénud | pwgwrwwbu wbdwbg gnpdnnnepjntl-
GGpnud wUFwnbrurVSm[aJwU, wwonhbnipjwlb Ywyd Ybndhph pwgwywnipwb wwy-
dwobbpnud

Cwhbph pwjuliwb YyGpwpebpjwy jnipophlwy hpwyjwywngwynpnidlbp 66 wejw
MNnruwunwbh Ywbnigwb «Ng welinpuwiht Yugqdwytpwnepintbbtinh dwuhb» opko-
ph 27-nn hnr}qwénqz: N webwnpwiht Yuwqdwytpwnigwb gniypwihb pwhtph, hbg-
wtu Owb Yuwanbwnpnipgjwip Gwuwunbujwsé Gwwwnwybtpht hwubtbint Gwwunwyhg
GL0G Ny y&pngnjwy ontlph 27-pn hnnwéh 1-h0 dwup tnwihu k awhwagpgrywé wbé
hwuwgnipnibp, nph GGppn GGpweynid GO w0 wGéhbp, ndptp nlO6G ng wrblunpw-
Jh0 Ywgiwyspwnipgiwb Yynnidhg wy wbGdwlg Ywd Ywqdwybpwnipinibbbph hbwn p-
pwywbwgynn wju Ywd wyb gnpénnnipjwb (OGpwrjw) gnpdwnph) d6e 2whwagpgre-
Jwénipnil, L Onyb hnnwéh plngénad k, np ng welinpuwihl Ywqowytpwnegjwl
Ynnohg hpwywlwgynn wyu wd wyb gnpénnnipjwl (OGpwrejw) gnpéwnph) 069 pw-
hwanpgrwénipjwb welwnipintbb hapht hwagbglnid | awhbph pwiudwa:

C0n npnud yGpnhhgjwy hnndwénd wewbdbwgynid o Gpynt funtdp hGwpwydnp
untpjtyuinltn, nyptnp Ywpnn GG hwdiwnpdb whwagnpghe wbdhtp. Ywlp GO, wew-
ohl ng wrlwnpwiht Ywqiwybpwnigwb bwfuwqwhp (Gwfuwqwhh inBnwywyp), Gpy-
npnpn Yuqdwybspwnigiwt Yurewdwndwb Ywd gnpénibbnipub GYwundwdp yEpwhu-
ynnnigyntt hpwywbwgbnn dwpdhbOBpnid pbngpyqwé wbadhbp: MGwnp £ GYwwnh ni-
GGOwy, np Gpypnpn fudpnud pbgpyywé wbdwbg nEwpenid (pwgh wyb hwbgwiwbphg,
np Gpwlp Ywrwdwpdwb wd gnpénibbnipgyub GYwundwdp yepwhuynnnepinid hpw-
Ywlwglnn dwpdhGobpnid plngpyywé wbéhbp G0) 2whwagpgrywénipjwlb wryw-
Jnipjwl hwdwp wOhpwdtwn 60 Owl wy wwydwbbGph, ophbwy w2fuwwnwbpwihl
hwpwpbpninLGabnh weywnepgnit®:

«Ns wrbinpwiht YugiwytnwnipintGbbph dwuhb» MY optibpp whgnwikphy-
Jwl hpwywywb hwdwywpgnid hwjwwnwphd |hoGne $hnnighwp ywpunwywbnee-
Jwh 00wl LW wwhwonud k, np 2whwagpgrywénipntt nlbbgnn wbdhbp wrweohl
htppht wtwp t hwydh wrGtlt ng welinpuwiht Ywqiwybpwnigwb whtpp b swbunp
t oguwgnpstl (nupwiglbt) Yuqiwyspwnipjwl hGwpwynpnepgntaGbpp®:

' Stu Gnyb nbnnuy:

2 depepanbHbli 3akoH PO "O Hekommepyeckux opraHmsaumsax” ot 12.01.1996 N 7-93
(oencreylowaa  pegakuma, ot 31.12.17)  hnnwé 27,  ElGyupnOwhG  rGunipu
http://www.consultant.ru/document/cons_doc_LAW_8824/1b0c2d3c7cca721994c4211fe5940ae
a1e16fd6d/ (Utpohlh dniwinp 17.02.18):

3 KommeHTapuii k PegepansHoMy 3akoHy oT 12 auBapsa 1996 r. N 7-93 "O HekoMMepyeckux
opraHusaumsx”, 14 Oktabpsa 2014, tityupnGwihb rGunipu  https://medaboutme.ru/zdorove/
spravochnik/pravovye-voprosy/dlya-medrabotnika/dokument/kommentariy-k-federalnomu-
zakonu-ot-12-yanvarya-1996-g-n-7-fz-o-nekommercheskikh-organizatsiyakh-/ (Jtpeht dniunp
17.02.18):

4 pun NN Ns wrlnpwiht YugdwytpwnignitGbeph dwuhb optbph 27-pn hnndwdéh 2-pn dw-
uh 2-nn wwnpptpnigjwb' unyb hnnwéh hdwuwnny ng webnpwiht Yugqdwytpwnegjwb hGw-
pwynpnipntbbbn GG hwdwnpdnd ng webinpwiht Yuwqdwytpwnipjwlp ywunywbnn gnypn,
agnypwihb L ng gnypwihb hpwdntbpbtpp, gnpéwpwpwywb gnpéncbtnipntd hpwywbwgbbint
nGwpntd yenohthu hGwpwynpnipyntGbtpp, ng weluinpwiht yuwgiwybpwnipywb gnpénibtnee-
Jwl b wwwagw OGwuwgstph yepwptbpwy wnentGynieyntGOtpp, npnbp Jepohthu hwdwp nlGBhG
wnpdtip:
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N9 optbpp Ywpgwynpnid b wyb nbwptpp, pG hbos wbwnp b Juwnwph w-
hwagpgrwénipnib nibbgnn wbép: Uwulwdnpwwbu whwgpgrywdénipnib nilt-
gnn wodp wwpuwynp b uqiwytpwnegjwb jurwwpdwb Ywd Gpw gnpéncltnip-
Jwl Oywwndwdp yspwhuynnnipynitd hpwywbwgbnn dwnibhb dhos gnpéwnpeh Yoapnt-
Up hwynlt] whwagnpgrywénipjwb weywjnipjwb dwuhb: UYLha, wyn dwuhb hwjun-
O6intg hbunn whwagpgrwénipjwl weywinigjwip gnpéwnpp wtwp  hwjwbnipe-
Jwl wpdwlwlw Yuwgiwybpwnipjwlb Ywewdwndwb Ywd Opw gnpénilBnipjwb
GYwwndwdp yepwhuynnnipintt ppwwbwgbnn dwpdbh Ynndhg: N gnpénn optlpp
Gwwwbunud b Gwl, np wjb nGwpnud, Gpp 2whwagnpgrywénipjwl weyw)nigjwip
gnpéwppp Yapdb) £t optlph 27-pn hnnwény Gwuwwnbudwdé Ywpgh fuwfuindwdp,
www wjb Ywpnn £ wojwybp dwlwsyb] nwwnwpwbh Ynndhg, huy wyb 2whwgpghr
whbdép, nud gnpénnnieynLbbtph hEnbwbpnd wwwiwredt)  ybwu, Yynph opkbpny Gw-
fuwunbujwé wywunwuuwbwwnynipintd ng welinpuwiht Yuqiwytpwnipjwlp wwun-
fwnrywé JOowubbph hwdwn: Uwywbo wewp  G260p, np NN opGlunpwywb Ywpquw-
dnpdwb hhobwywb ptpnipyntbp wyb k, np wyunbn Yuwpgwdnpgwé sk wyb hwpgp, pb
ny Yuwpnn t GepYuyjwglb] gnpéwppp wojwybp dwlwsbint ywhwe, hOswbu Gwl
pE np wwhhg L hOswhuh dwdyGwnObpnid wodp Ywpnn £ nhdk whwagpgrywénipe-
Jwl weywynigjwip gnpéwnpp wijwydbn fwlwstint wwhwbony:

Cwhtph pwuiw( YyGpwptpuwy jnipwhwunniy hpwywwnpgwynpnudbbp weyw
G0 Owb <njwlnhwh Bwagwdnpnipynibnid: Uwulwynpwwbu hnjwlnwywb onptlhun-
pniintbp Owuwwnbundd £, np wunghwghwGbpnud whtGph pwudwl welwjnipjwl
nGwpnid ytpohthu dwubwyhgtbph pnhwGnip dnnnybt hpwywunt £ Gwbwybint
Ywd pOunpbine wy wbéh, npp tnw; ugdwybpwnigiub Yurewdwpdwb funphpnh
thnfuwptb yoepyuwywglh ndjw; wunghwghw Gppnpn wGdwbg htun hwpwpbpne-
jnLUUbnnLd1: MGwnp t wpdwlwgnptbp, np hnpuwbnwywb hpwdwywpgwdnpnidbtpp
pwywlwb ptph G0 L s60 tnwihu hwpgh yGpowlwlywb n hwiwwwnthwy nuénid,
pwOh np Yuwrwywpdwb funphpnh thnfuwptO wy woéd pupGip b Gwbwybip Ywpnn
E twywl pwgwuwywb wgnbgnipntd nibtlw) Ywqiwybpwnigwb ynpwnpwwnhy
Ywrnigqwéph L gnpénibtnipjwb wpryntwybunnigub ypw, L pwgh wyn Gowb wo-
6ht Ywqgiwytpwnipjwb gnpétph Ywrewdwndwl hpwywunipinid yGpwwwhbiny’
Jtipohbbbpu Ywnpnn 60 ptpwbw| hptbg wwpunwywbnigntbbbph wwnwpdwb dw-
dwlwy (npp Ywpnn £ npubnpdbp Ywgiwytpwnigywb uwrewywpdwb hwnpgbph

' UhwOgwidw)t wohwulwowih & w6 hwGgudwopp, pb hasnt <njwGnhwntd gnpénn hhdGwn-
pwibbph hwiwn 00wl hpwywywpguynpnudbbn wjuwwnbujwé s60, pwbh np pbgéynid t,
nn hhdbwnpwaibspnid pwheph pwudwb hGwpwydnpnegntbp wewdb) pwb 066 £: Uju hwng
Yuwuwwygnigwip hnjuwbtnwywb hpwywagbunbbph nGuwytwnbbpp pwdwbynid GG Gpyne fudph:
Cwuwnbpp hwdwnpnid 606, np weyw s60 hhdbwnpwdh yuwewywpdwb funphnipnh wGhpwdtin
uwhdwbwthwynidbbp OEpYwjwgnigswywb |hwagnpnegntbbph hpwywlbwgiwb plpwgpntd
wjb nGwpntd, Gpp weyw t awhtph pwiuncd: buy henhGwybtph d6Y wy, funwdp npubinpned | w-
Jbih fupuwn dnuinbgnid’ gunltiny, np Yuwrwywpdwb funphnipnp thwuwnwgh sntih wohpwdtun
[6wyttn L hpwydwunipint, Gpp hp L indjwy hhdbwnpwdh dhol 6wk k whBph pwiunid: 0l
npnud hnpubnwywb optlunhpp Gdwé hwpgh (niénudp pnntp b Yugiwyspwnipyntbbph hw-
jegnnnipjubp’ GwfuwbBiny, np pE" hhdbwnpwibtph L pE wunghwghwlbph Ywbnbwnpnip-
Jnibbbpp whuinp | hunwy npnyplttn wwnpnibwytbo pwhtph pwjunidhg funtuwdhGine L npwbg
wrywjnigwb nbwpnid wohpwdt;wn pbpwgwywngbn wwhwwbtGnt dwuhb: SEu Klaus J.Hopt
(Editor), Upqwd wpfuwwnnipinilp, ko 237, Y. L. L. A. M. Delfos-Roy, “Stichtingsbestuurders en
tegenstrijdig belang” (“Members of the management board of foundations and conflicting
interest”), Tifdschrift voor Ondernemingsbestuur (TOB) 2005, pp. 129 et seq., Dijk-Van der
Ploeg, Van Vereniging en Stichting, Cooperatie en Onderlinge Waarborgmaatschappij, 5th edn.,
2007, p. 236 and W. J. M. van Veen, TOB 2005, pp. 175 et seq.
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OYwwnidwdwp wGhpwdtwn 2powhwywgnigintt L hnqwénipntd snpulinpbiny) Ywd
swpwwhtGiny hptbg wwwunnbbwywb nhppp Ywgdwytpwnigjwb hwdwn pbnniGto
ns pwptOwwuwin npnnudbbp:

Spwlupwih <wlpwwbwinigNLtind Jyepnhhzjw; hwpgh (puédwb Yuwwygnie-
Jwdp gnjninth NGB0 npnawiyh npnyplhtn, npnbp Ynsywé 60 Ywpgwynpbint wbdh-
owlwlnptt Ywd dhobnpnh wpgwyhdwyny hwlnbu Gynn whwgnpghre wbdwg
Gwulbwygnipjudp gnpéwnpltph Yopdwb hpiGwhwnpght: Uwulbwynpwwtu dpwb-
uhwih UrlunpwihlG optGugnph 612-pn hnndwéh 5-pn Swuny’ Gwiuwwntuynid k, np
hwwnnty plpwgwywngny wbunp £ Yapdth wlwhuh gnpéwpptpp, npnbg dh Ynn-
dntd hwOnbu 60 quihu ng welunpwiht Ywgdwytpwnipnibp $howbuwynpnn hwb-
pwihG p2fuwlnipjwl wenwywl uwrwywpdwb dwpdhbbGpp Ywd npubg wwwnn-
Gwuwnwp wbodhbp (6pE GpwGg Ynndhg wtipndnn gnidwnbbpp gbpwqudgnid GG 153.000
Gpn0) Ywd wy wunghwghw(tn L hpdbwnpwdbbn npwtu Yynbunpwagblun (npnlbp h-
pwywlwgbnid 56 inbunbuwywb-wrbinpwhb gnpénibtnugnit’ snlbGOwiny wrbun-
nwjhlG (commergant) gnpéntbbnipnil hpwywbwgbbint hpwynibp), L gjnwu Ynndhg ns
wrbnnpwiht  Yuwqdwytbpwnigwt  Jwewywphsbbpp L dwulwyhgbtpp, npnGp
dplbnyyb dwiwbwy hwdwnpynid 66 yepp pdwpyywé unipbunbbph (hhdbwnpwdbs-
nh, wEnwywb Yuwrwywndwb dwpdhbbbph) Gepyuwywgnighsbtn: Unylb optlugppny
Owpuwwntuynid G0 Gwl w)b hpwywywb htnbwbplGpp, npnbp werwowbnid GO wyn-
whuh gnpéwppltph Yapdwl hwiwwwwnwufuwlb pbpwgwywpgp swwhwwbbint
nGwpnid: UYGha Gadnid £, np wyb gnpdwppltpp, npnbp hwjwbnigwb s60 wpdw-
Owgti, s60 Ywpnn hpwdwywb nud nlbbOw L s60 Ywpnn Yuunwpdbl, huy 0dwb gnp-
Swpph wnpryntbpnid Juqiwytpwnigjwb hwdwp wewowgwd yowubbpp hwwnigb-
(Nt wywpunwywonipynibp wihwwnwwbu WYwd hwiwwwpunigywb Ywpgny (Yuwfu-
Jwé gnpdh thwunwywb hwbqwdwbpltbphg) wewp E nph Yuqiwytpwnipjwb Yuw-
rwywnphsbtph WYHwld dwubwyhgltph L{nw2: [8tiplu vhwy pwgwrenieintbp, nph nbw-
pnid sh wewowlw Ywrwywpiwl dwpdhbbGpnud pbngpywé wbdwlg wywunwu-
fuwbGwwnynigntd Gopwnytint wbhpwdtinnegnil, undnpwywh, pGwywlnb gnp-
Swnplbtph Yapndl b ywypwbny, et ybpohbbbpu hptag panypny L $howbuwlywl
wrwOdbwhwwnynigintbbbpny gnpéwpph Ynndtph hwdwp s60 nlbGbw d6S L twywh
Gowbwynipnil, Ywd Grb Gdwlwwhw gnpéwnpbtpp Yyopytt wohwwnnyg hhdntbp-
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Lanhwanwgbling nno dbpngrywyn qunamd Gap, nn hwuwnwlhwlwla uqiw-
Yenwnipiwl hwdwn opbGlunnwlwl dwlhwnpnwlynd wahpwdtywn b Gwfuwinbuty pw-
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'France Code de commerce, Chapitre II: Des dispositions applicables aux personnes morales
de droit privé non commergantes ayant une activité économique Art. R. 612-5), t[tyupnnbwjhb
rGuncpu
https://www.legifrance.gouv.fr/affichCode.do;jsessionid=B81B136C2B8841C5FDE7B262AD30D
BAD.tplgfr21s_1?idSectionTA=LEGISCTA000006146267&cidTexte=LEGITEXT000005634379
&dateTexte=20130701 (ytnpohU dniwinp 17.02.18):

2sku Onyh inbnnua:

3 Sku Onyh inbnnua:

* Sk'u Klaus J.Hopt (Editor), Upywé wpfuwwnnipynilp, to 288:
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nnedben, npnGp Gpfubl wnpunwuwhdwlwlG wGwnnyiniGaeph thnpndhg L welywaql
Yhbnwrbl hEinlywy wwhwaobbpn

whdwlg ppowluwlp, nnnbg Ghuwindwdp Ghnwelih 60 pwhiph pwfudwl pnwyw-
YuwipquinpnidGbnp,

wyn whdwlbg Ynnihg wahnwdtywn inbnblyunynipiul pugwhuywnnidp, hwyw-
pnudl e ncuncdGuiupnnigincan,

Qwhbnh pwfudwl weluwynygwde gnpnownplbnh Yapdwl unpgn npwlg huwu-
wwnnedn funphpnh wolwfu wanwdbGnh Ynndhg, npnbp wn plpwgpntd Yniundd-
Guupnbl Gwl hGwnpwynn wy tnwnppbpwlGbnh webuyniginip L Gnpulbinp6l puw-
nGfunsnuyginil (wwunpwd owlwupnniyeinil) gnpdwnph wnnwnpwghnysinian qlwhw-
wbnt hwnpgnid,

wwwgnigdwl pbeh pwpfuntd hbuwnlywy Yenw. hwiwwwainwufuwb plpwgwluwn-
Qh wwhwwadwl nGwpnid wyl wadh Ynndhg, ny yhdwnlynid t gnpdwnph wnnwnw-
ghnigynilp L uiquwlibpunigyuwl pwihbnhg spfubyp, huly plpwgwlwngn suywhuwib-
[t nbupnid” pwhwgngprywdniypind nibGbgnn wadh Ynnihg,

owhwagngrywonipiul  weluwynypwde  Yapdwd  gnpdwnplbnh - pnwywlwl
hbwnbwlplbnn gnndwnph wadwdbnnuygindd, Yawulbnh hwwnnignid, uunwgydwd &-
bwadwnp Jbpwnwind L w4,

YuwnbGdnpiwlh huinndy dwdlbuinbbnh Guifuwinbundd:

HEOBXOAMMOCTb NPABOBOIO PEINYJIMPOBAHUA
COEINOK C SAMHTEPECOBAHHOCTHBIO B
HEKOMMEPYECKUX OPTAHN3ALINAX

"eBopk NorocsiH
AcnupaHT Kagenpsl rpaxaaHckoro npasa EMNY

K Bonpocy OTBETCTBEHHOCTM OpPraHoB ynpaBreHuUs opUANYECKOro nuua OTHOCUT-
csi yacTb 3-ast cTatbu 57-om paxxgaHckoro kogekca Pecnybnvkn ApmeHus, cornacHo
KOTOpOMU, N1L0, AEeNCTBYIOLLEEe UNKU yCcTasa Iopuanyeckoro nuua, JOMmKeH 4eiCcTBoBaTb
00BpOCOBECTHO M pa3yMHO B MHTEpecax MpeacTaBfsemMoro nvua. AHanornyHoe no-
NOXEeHe Takke NpeaycMOTPEHO YacTbio 2-o ctatbn 18-om 3akoHa PA «O Henpasu-
TENbCTBEHHbIX OpraHM3auusix», a B COOTBETCTBMM C YacTblo 5-0M cTaTbh 23-el TOro
XK€ 3aKOHa, UCMOSTHUTENbHBIN OpraH, a B Cny4vasx, NpeayCMOTPEHHbIX 3aKOHOM, PYKO-
BOAMTENb AaHHOrO OpraHa HeceT OTBETCTBEHHOCTb 3a HEBLIMONHEHWE, MO0 HeHaa-
nexatyee BbINofnHeHne TpeboBaHuin, NpegyCMOTPEHHbLIX 3aKOHOM, APYrMMU NMPaBOBbI-
MU aKTamu, yCTaBOM OpraHusaumm, peleHmsamMm cobpaHusa nnm 3aknio4eHHbIMU JOro-
BOpaMu.

3akoHopaTensctBO Pecnybnukun ApMeHus perynupyeTt OTBETCTBEHHOCTb oOpra-
HOB yMnpaBieHUs HEKOMMEPYECKOro HpUaNYECKOro nuua, orpaHnyeBasiCb TONbKO UC-
NONHUTENbHBLIM OpPraHoM (OpraHoM, YNOMHOMOYEHHbIM AEeNCTBOBATb OT MMEHW opra-
HM3auun) U He perynupyeT NPoBOBbIE OTHOLLEHUSA B cchepe OenCTBUSA APYrnX Nuu, KO-
Topble MOryT ObITb 3aMHTEPECOBaHbI B TOW UMM UHOW CAENKE C y4acTUEM HEKOMMEp-
4YeCcKOW opraHusauum, 4YTo BrieveT 3a cobow gacTaTouyHOEe KOMMYECTBO HEraTUBHbIX
nocneacTBun.
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Mexay Tem, Hemano NPUMEPOB, KOr4a opraHn3auust TepnuT yObITKM U3-3a 3roy-
noTpebneHns BracTbio CO CTOPOHbI YrieHa(-0B) pyKOBOASLLEro opraHa B cdepe 3ak-
NOYeHNs cOenok, Mo KOTOpbIM NoAsiexaT Bbinnarte BbICOKME NPOLEHTLI, MMBo npeayc-
MaTpUBATCSA YPE3BbIYANHO BbICOKWE U HECOPA3MEPHbIE C NPeaoCTaBNsAEMbIMU YCIy-
ramu Bo3HarpaxgeHusa pykoBoAsdLMM opraHam 1 Apyrum cpeactsam.

K HeO6XOLI,VIMOCTI/I 3aKoHoOaTesNlbHOro perynmpoBsaHna AaHHOro smga npaBOOTHO-
LLEeHU oTHOCUTCA HaCcToALWadA CTaTbA.

NECESSITY OF LEGAL REGULATION OF TRANSACTIONS

WITH INTEREST IN NON-PROFIT ORGANIZATIONS

Gevorg Poghosyan
Ph.D. at the YSU Chair of Civil Law

The third part of the 57th article of the Civil Code of the Republic of Armenia
refers to the issue of responsibility of the management bodies of a legal entity,
according to which the person acting based on law or the charter of a legal entity must
act in good faith and reasonably in the interests of the person being represented. A
similar provision is also provided for in Part 2, Article 18 of the RA Law "On Non-
Governmental Organizations”, and in accordance with Part 5, Article 23 of the same
law, the executive body, and in cases provided by law, the head of this body is
responsible for not fulfilling or not properly fulfilling the requirements provided for by
law, other legal acts, the organization's charter, decisions of the meeting or
agreements.

As one can notice, the legislation of the Republic of Armenia regulates the
responsibility of the management bodies of a non-profit legal entity, limited only by the
executive body (the body authorized to act on behalf of the organization) and does not
regulate provisional relations in the sphere of action of other persons who may be
interested in a transaction in which non-profit organizations take part, which entails a
sufficient number of negative consequences.

Meanwhile, there are not a few examples when an organization is suffering
losses due to abuse of power by a member (s) of the governing body, in the field of
concluding deals high interest rates, or extremely high remunerations for the services
provided by the employees of such organizations.

This article is to provide reasons and basements for the need for legislative
regulation of the transactions with interest by all means.

Pwlwih pwrebp — ns webnnpuihl Guqdwlbnwnuyginiaa6n, pnwdwpwiwlwl wad,
owhbnh pwfunid, dGGwnluinppwlwl qnpdniGnyginil, GuwanbGuwnnnuyginil, Yunw-
Ywnpdwl dwndhlltn, pwhwangpdwdonipinil
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3anHTEPEeCcoOBaHHOCTb

Key words: Non-profit organizations, legal entities, confiict of interests, entrepreneurial
activity, charter, management bodjes, interest



