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BBenenue

AKTYyalIbHOCTh HMCCJICIOBAHUSI OOBSICHSIETCS TE€M, YTO CETOHS, B YCIOBHUAX
KPU3UCHBIX MpeoO0pa3oBaHuil HauOojiee OCTPO OIIYIIAeTCAd TMOTPEOHOCTh B
3 PEKTUBHO Pa3BUBAIOIIUXCS KOPHOPAILMAX, CIIOCOOHBIX BHECTH 3HAYUTEIbHBIN
BKJIaJi B HAIMOHAJIBHYID HSKOHOMHUKY, MOCKOJBKY TPaMOTHOE KOPIIOPaTUBHOE
yIpaBlieHWe U KOHTPOJb OW3HEca SBISETCS 3aJIOTOM yCIeXa pocTa SKOHOMHUKH B
Poccun. 3a mnocnegnee pgecstuinerue B Poccuu  mpousounuiv - OoJibline
npeoOpa3oBaHUsi W COBEPILICHCTBOBAHHE CHCTEMbl  3aKOHOJATENbCTBA U
peryiaupoBaHusi B 00JIaCTM KOPIOPATUBHBIX OTHOMICHUH. (OJHAKO COCTOSHHE
cuTyaluu B cepe KOPIOPaTUBHOTO yIPABIEHUS B POCCUUCKUX KOPIOPAIUAX Ha
CETOJIHSIIITHUHN JCHb HEYIOBJICTBOPUTEIIHHOE.

OTHoOmIeHUST  COOCTBEHHOCTHM B KOPIOpAIUSAX HE  «IIPO3PAYHBIY,
COOCTBEHHUKH KOHCOJHMIUPYIOT KpPYIHBIE TMAaKEThl AaKIud, YTOOBl YBEIUYUTH
KOHTpPOJIb M BIUSIHUE HA MPUHATUE YIPABICHYECKUX PEIIEHUH C LEIbI0 BBITOJJHOTO
JUIsl HUX pacrpeaeiieHus npudbuid. Kpome Toro, oyeHb CUJIbHOE BIHMSHUE Ha
KOPIOPAaTHUBHOE YIIPABJIECHHUE KOPHOpALMEN OKa3bIBA€T BMEUIATEIBCTBO, KaK CO
CTOPOHBI TOCYNapCTBEHHBIX oOpraHoB U IIpaBurenbctBa P® B KpymHBIX
KOPHOpAaLUAX ¢ TOCYJaPCTBEHHBIM YYaCTHUEM, TaK U CO CTOPOHBI PETHOHAIIBHBIX U
MYHUIIUTIAIBHBIX OPTaHOB CYOBEKTOB PD B HEOOIBIINX KOMITAHUSIX C UX YIACTHEM.

[Ipu sToM, HedpdeKTUBHOE KOPHMOPATUBHOE YIIPABICHUE CIOCOOCTBYET
BO3HUKHOBEHUIO KOH(JIMKTA MHTEPECOB CYOBEKTOB KOPIOPATUBHBIX OTHOIICHUH,
9TO JecTadWIM3upyeT paboTy KOpIopalmud W MOXET HMETh HETaTUBHbBIC
MOCJIC/ICTBUSA Ui (DMHAHCOBOTO TIOJIOKEHUSI OOIIECTBA M €r0 WHBECTUIIMOHHOU
MpuBJIEKaTeNbHOCTH. [log4ac 3T0 MOXKET MPUBECTH K IJIAYE€BHBIM MOCIIEICTBUSIM,
B KPUTHYECKUN MOMEHT IOl BOIPOCOM MOXKET OKa3aTbCid M JaibHenas
JeSTENBHOCTh Kopropanuu. Takum oOpa3oM, pemraronuM (GakTOpOM MOBHIIICHHS
WHBECTUIIMOHHON MPUBJIEKATEIBHOCTH, KOHKYPEHTOCIIOCOOHOCTH W YCHEUIHOM
paboThl KOPMOpAlMd B YCIOBHUSIX KPU3UCHOTO COCTOSIHUS PbIHKA W HETaTHBHBIX

INOJIUTHYCCKUX MW  OKOHOMHYCCKHUX  KAaTaKIM3MOB  SBJIICTCA 3(1)(1)CKTI/IBHOG
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KOPIOPATUBHOE YIPABICHUE U KOHTPOJIb B Koprioparuu. KittoueBsiMu npodiieMamMu
TEOPUU U MPAKTUKU KOPIOPATUBHOTO YMPABJICHUS U KOHTPOJIS SIBJISIIOTCS TOUCK
MEXaHH3Ma 3alllUThl HHTEPECOB CYObEKTOB KOPIIOPATUBHBIX OTHOIIECHHM, a TakkKe
CHIIKEHHUE PHUCKa BO3HUKHOBEHUS KOH(JIMKTOB HWHTEPECOB M KOPIOPATHUBHBIX
kKoH(HMKTOB. CreoBaTenbHO, UACHTU(GUKALINS, PEIYNPEKICHUE U yIpPaBICHUE
KOH(MJIMKTAMH HMHTEPECOB (KOPIOPATUBHBIMU KOHQIMKTAMU) JOJIKHO OBIThH
IPUOPUTETHHIM HATPABICHUEM JIJI OPTaHOB YIIPABICHUS B KOPIIOPAITUH.

HecMoTpst Ha nesTenbHOCTh 3aKOHOAATEN MO PEryJIMPOBAHUIO KOH(IMKTA
WHTEPECOB, 3allUTe TNpaB MHBECTOPOB M TMpaB CaMOW KOPHOpAIMU OT
HEeXeIaTebHBIX MOCITaTeNIbCTB, MEXAY CYObEKTaMU KOPIOPATUBHBIX OTHOIIEHUM
BO3HHMKAIOT CUTYallUU, CIIOCOOHBIE CIPOBOIMPOBATH KOPIOPATUBHBIN KOHDIIMKT.
[IpyyeM cCyTh KaXxa0ro KOPHOPATHBHOIO KOH(IMKTA MEXIYy CyObeKTaMu
KOPIOPATHUBHBIX OTHOIIICHUH B aKITMOHEPHOM OOIIECTBE YHUKAIbHA, B CBSI3H C YEM,
YHUBEPCAJIIBHOTO METO/Ia TI0 MPEIOTBPAILICHUIO U YPETYIMPOBAHUIO KOH(DIUKTA HE
cymectByeT. [103TOMy MephbI 110 peayNpeKASHUIO U YCTPAaHEHU IO KOPIIOPATUBHOTO
KOH(IMKTAa HEBO3MOXKHO BO3BECTH B 1I0rMy InpaBa. OHAKO, OTYUYUTh TOHUMAaHUE,
BBISIBUTH OTJIUYHUTENIbHBIE OCOOCHHOCTH U CTPYIITUPOBATH TUITUYHBIE KOH(MIUKTHBIE
CUTyallul BO3MOXXHO, HO W HYXHO. [l 3TOoro HeoOXoaMMoO cjaenath aHaIu3
MU3YYEHHOTO0 HAYYHOTO U TMPAKTUYECKOT0 OIbITa, a Takke CchHOpMyTupoBaTh
CrocoObl UCCIIeIOBaHMI KOH(PJIMKTOB U pa3paboTaTh MEXaHU3MbBI YPETyJIUPOBaHUS
KOH(MIUKTOB. FIMEHHO OpraHbl yHpaBJICHHS aKI[MOHEPHOTO OOIIECTBa, TaKHE Kak
COBET JUPEKTOPOB W WCHOJHUTEIBHBIE OpPTaHbl, WIPalOT KIYEBYIO pPOJb B
pa3penieHn KOH(IUKTOB.

CrermneHb pa3pab0OTaHHOCTU TEMBI HCCIIeJOBaHUs. TeopeTHuecKe KOHIEIIUN
KOPIOPATUBHOTO YIPABICHUS W KOHTPOJS OBLIM OTPaX€HBI B pabOTaxX TaKHUX
yuaenbix, kak: Kotnep @., Kype A., Aucodpd U., Kamnan P., Kontu T., Hopron /I.,
Meckon M., pyxkep I'., Bypkos B.H., bymyes A.H., I'onukosa O.A., 'opoaHos
H.B., Kamanmna T.B., bouapoBa WN.FO., KyswemoB B.Il., Jlamaes JI[.H.,
Cepeopskonra I'.B., ®enpaman A.b., Xapucos I'.M., lIetkoBa B.A., AboHuukuH

A.N., lllapkoB @.U., MartseeB ['.K., Hosunkuit H.b., Jlomakun JI.B., Yepenaxuu
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b.b., benos B.A., bornanos B.A., bopoaun B.B., bparunckuit M.1., Butpsuckuii
B.B., Morunesckuii C.J1., 'aboB A.B., I'nymeuxuit A.A., I'youn E.I1., JlonuHckas
B.B., JlanteB B.B., Psacenues B.A., MakapoBa O.A., OnelinukoB A.B., Ilyrunckuii
b.1., Cagukos O.H, Cyxanos E.A., lllutkuna NU.C. u npyrue.

Teoperuueckue  KOHIEMIMH  KOPHIOPATHUBHBIX  KOH(DJIUKTOB  ObUIH
PacCMOTPEHBI B UCCIEA0BAHUAX TAKUX aBTOPOB, Kak: AHAepcoH B.A., MeximHr VY.,
Menancon C.[x., xencen M., beprpan M., Mamu [[x., Mamnenstan C.,
Edumenko E.H, Jlantes B.A., Mazo M.A., IlonioB E.B., Cpe6nux b.B., UrnaTtoBa
T.B., Jonronstosa T.I'., Hlubapos A.M., CaunkoB A.M. u apyrux.

[IpakTuyeckue  pa3paboTku  cucreM  dPGHEKTUBHOTO  YIPaBICHHS
KOPIOpaIlusIMu, TEOPETHUKO-METOA0IOTUIECKUX aCIIeKTOB yIpaBJICHUS
KOPIOPATHUBHBIMUA KOH(MIWKTAMU TaKXe HAIId OTpakeHWe B paboTax TaKHuX
yuenblX, Kak: JIxyxa B.M., Kyunn P., Kamepon K., Mwumypoa WN.B.,
barpunosckuii K. A., CumaueB FO.B., bennukos M.A., [1andwiosa E.A., benoycos
K.}YO., Hpobsmmesckas JI.LH., Ucaeea M.K., T'amazosa C.C., SxoBineB A.A.,
ITerpynun 10.10., Xpyctanes E.}O., UrnaroBa T.B., IBanoBa E.A., Yepnenko O.B.,
JleBanosa JI.H., Jlanunos F0.A., u npyrux.

Bce npeapinynue uccienoBaHusl coO3Aall METOAOJIOTHYECKYIO0 OCHOBY ISt
U3y4eHHsI OCOOCHHOCTEH KOPIIOPATUBHOTO YIIPABICHUSI K KOHTPOJIS, HO B YCIIOBUSX
CETOJHANIHUX Pealuii BOMPOCHI, Kacarouecs: GOpMUPOBAHUS M PA3BUTHS CUCTEM
KOPIOPATUBHOTO YMPABICHUS U KOHTPOJS B aKIIMOHEPHBIX OOIIECTBAX, SIBISIIOTCS
MpeAMETOM JIUCKypca M HEIOCTATOYHO M3y4eHbl. He paccMOTpEeHHBIMH OCTalIUCh
BOIIPOCHI,  KacalolllUecsl  COBEPILICHCTBOBAHHUS  CUCTEMBI  KOPHOPATUBHOTO
VOpaBJICHUS W KOHTPOIS JJsi oOecredeHus OajaHCa HMHTEPECOB CYOBEKTOB
KOPIMOPATUBHBIX  OTHOIIEHWH, U JJs MOPEAOTBPAIICHUS M  pa3pelieHust
KOPIOPATUBHBIX KOH(IUKTOB.

OOBEKT wmccneoBaHus: OOIMIECTBEHHBIE OTHOIIECHUS IO YIPABJICHHUIO H

KOHTPOJIIO B aKIIHOHEPHOM OOIIIECTBE.



[Ipenmer  wWccrneoBaHWS:  TPABOBBIE  HOPMBI,  PETJIAMEHTHUPYIOIIHE
OTHOIICHUS TI0 YIIPABJICHUIO M KOHTPOJIIO B aKITMOHEPHOM OOIIECTBE, B TOM YHCIIE,
3aKPETUISIONINE OTBETCTBEHHOCTh OPTaHOB YIIPABJICHUS 1 KOHTPOJIS

Ilens mccnenoBaHUs COCTOWT B WCCIICIOBAHHH IPABOBOTO PETYIHPOBAHHUS
VIPaBICHUSA ¥ KOHTPOJS B AaKIMOHEPHOM OOIIECTBE IS JalbHEHIIETO
000CHOBaHUS ME€XaHHU3Ma MIPABOBOTO PETYITUPOBAHUS OTHOIICHHUH O yIPABICHUIO
U KOHTPOJIO, 00ECIEUNBAIONIETO JOCTIIKEHHUE OajaHca WHTEPECOB CYOBEKTOB
KOPIIOPaTUBHBIX OTHOIIEHUN U MTPEIOTBPAIICHUE KOPIIOPATHBHBIX KOH(IUKTOB.

B cOOTBETCTBUY C TEISIMU UCCIICIOBAHUS aBTOPOM HACTOSIICH AUCCepTaIllin
YCTAHOBJICHBI CJICTYIONIUE 33 Ja4H UCCIICIOBAHUS:

— ONPENCIUTh TOHATHE W COJCPKAHWE OTHOIICHHH I10 YIPABJICHHIO H

KOHTPOJIIO B aKITMOHEPHOM OOIIICCTRE;

— ONPEICIUTh CYOBEKTHBIN COCTAB OTHOIICHUH 110 YIPABICHUIO U KOHTPOJIIO
B aKIIMOHEPHOM OOIIIECTBE;

— M3Y4YUTh CTPYKTYpy, OOpa3oBaHME€ W TIPEKpAIllCHHE ITOJTHOMOYHIA,
KOMITIETEHIINI0, OTBETCTBEHHOCTh OPraHOB YIPABJICHHS aAKIIMOHECPHBIM
0O0IIIECTBOM;

— MPOAHAJIM3UPOBATh OCHOBAHMS U COJICPKAHUE KOPITOPATHBHOTO KOHTPOJIS
3a JIeITEeIbHOCThIO aKIIMOHEPHOT'O OOIIIECTBA;

— YCTAaHOBUTH BEPOSTHOCTHBIC NMPUYMHBI BO3HUKHOBCHHS KOPIIOPATUBHOIO
KOH(JIMKTa W POJIM OPraHOB YIPaBICHHUS AKIIMOHEPHOrO OOIIeCTBa B
BOIIPOCAX MPEIOTBPAICHUS B pa3peIICHUs] KOPIIOPATUBHOTO KOH(DIIUKTA,

— 0000IHTH ¥ TPOAHATM3UPOBATH IPAKTUKY MPUMEHEHHUS 3aKOHOIaTEeIIbCTBA
P®, perymupyromero aesaTelbHOCTH OPTraHOB YNPABICHUS W KOHTPOJIS
aKIIMOHEPHOT'0 OOIIeCTBA Ha TMIPEAMET 3aKpeIUICHHS B HEM HOPM,
HaITpaBJICHHBIX Ha MPEAOTBPAIICHUE KOPITOPATUBHBIX KOH(MDIIUKTOB.

MeTo10JIOrHYECKYI0 OCHOBY MCCIIEOBAHUS COCTABIISIIOT KaK OOIICHAYYHBIC
METO/IbI ITO3HAHUS, TAKHE KaK: CHCTEMHBIM aHAJIW3 H CUHTE3, TAK M YaCTHO-HAyYHBIC
METOIbI:  HMCTOPUKO-TIPABOBOM,  (hOpPMaTbHO-IOPUIUYCCKHM,  CpPaBHHUTEIIBHO-

MIPaBOBOM.



HopmatuBHO-ipaBoBasi ocHoBa uccnenoBanus: ['paxmanckuii koaekc PO,
denepanbHble 3aKOHBI M WHBIE HOPMAaTHUBHO-NPABOBBIE AaKThI IO BOIpOCaM
KOPIOPATUBHOIO YIIPABICHUS U KOHTPOJIS B aKIIMOHEPHOM OOIIIECTBE.

TeopeTnueckas OCHOBA UCCIIEAOBAHUS MPE/ICTABICHA HAYYHBIMU CTAThIMU U
TUTEpaTypord IO KOPHOPAaTUBHOMY TMpaBy, MoHorpadusmu, aBTopedepaTamu
JUCcCcepTalluid, JUCCepTalMsIMU IO TpoljieMaM, CBS3aHHBIM C KOPIOPaTUBHBIM
yOpaBJICHUEM W KOHTPOJEM, a TakKe IO KOPIOPATUBHBIM KOH(IUKTaAM B
aKIIMOHEPHOM OOIIIECTBE.

['mnmore3a wuccienoBaHus: COBEPIICHCTBOBAHME MEXaHHW3Ma IIPABOBOTO
peryJaupoBaHUsl YIPaBICHUS U KOHTPOJS B aKIMOHEPHOM OOINECTBE HAMPIMYIO
BJIUSICT HA MUHUMU3AIIMIO BOSHUKHOBEHUSI KOPIIOPATUBHBIX KOH(JIMKTOB.

Hayunast HOBU3HA HACTOSIIEr0 MCCIECNOBAHUSA 3aKIOYAETCS B MPOBEACHUU
KOMIUIEKCHOTO MPABOBOTO MCCIIEIOBAHMS OTHOUICHHWI YNpAaBJICHUSI U KOHTPOJIA B
aKIIMOHEPHOM OOIIECTBE, OCHOBAaHHOTO HAa HM3yYEHUHU HCTOYHUKOB IIPaBOBOTO
pEeryJIMpoBaHus, B COBOKYIIHOCTM C MPAKTUKOW IIPUMEHEHHUS HOPMATHUBHOIO
Marepuana, 4To MO3BOJIMJIO BBIABUTH HEAOCTATKU B IIPABOBOM DPETYJIMPOBAHUU U
TUNUYHBbIE KOHQJIUKTHBIE CHUTyalud. BrepBble MoOryt OBITh pa3paboTaHbl
pEKOMEHJAIMU TI0 BBIPAOOTKE MEXaHW3Ma COBEPIICHCTBOBAHUS CHCTEMbI
KOPIIOPAaTUBHOTO YTMPABICHUS W KOHTPOJS AKIMOHEPHBIM OOIIECTBOM C IIECJIBIO
yperyanpoBaHusi KOPIOPATUBHBIX KOH(IUKTOB.

Hayunas HOBU3HA WHCCIEIOBaHUS 3aKIIOYACTCA TAaKXKE€ B CIEAYIOIINAX
MOJIOKEHUSX, BBIHOCUMBIX HA 3aILUTY:

Bo-nepBbix, 1OA NPAaBOOTHOIIEHUSIMHU YIPABICHUS U KOHTPOJA B
AKIIMOHEPHOM OOIIECTBE IMOHMMAIOTCS OOIICCTBEHHBIC OTHOIIEHHUS, B paMKax
KOTOPBIX ONpENETICHHbIE B 3aKOHOJATENhCTBE 00 aKIMOHEPHBIX OOIIEeCTBaX
CyOBEKTHI OCYIIECTBIAIOT CYOBEKTUBHOE TPABO Ha YIpPaBJICHUE, BKIIOYAIOIICE B
ce0s1 HECKOJIBKO MPaBOMOYMH, U PEaM3yOT MPEJOCTABIECHHYIO UM BO3MOXXHOCTh
BIIMATH HA pEIICHUs, MpuHUMaembie oO0iecTBoM. CyObeKTaMU OTHOUIEHUU MO
YOPaBJICHUIO M KOHTPOJIO B AKIIMOHEPHOM OOIIECTBE SIBISIOTCS: aKIIMOHEPHI,

aKIIMOHEpHOE OOIIECTBO, JIMIA, BXOMASIIME B COCTaB OPraHOB YIPABICHUS
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aKIIMOHEPHOT'0 O0IIEeCTBa, KOHTPOJUPYIOLIHE JIUIIA.

Bo-BTOpBbIX, = OTBETCTBEHHOCTh  WJICHOB  OPraHOB  YINpaBICHUS U
KOHTPOJIMPYIOIIUX JIUI] UMEET OINpeJIeTICHHBIE CI0)KHOCTH B YCTAHOBIICHUH YCIOBUHM
e€ HACTYIUICHHUs, HO HEBO3MOXXHOCTb OIPENEICHUs] TOYHOTO pa3Mepa YOBITKOB U
CJIO’)KHOCTH B YCTaHOBJICHUU NTPUYUHHO-CJIEJCTBEHHON CBSI3U HE JOJIKHBI SIBJISIETCS
OCHOBAaHHEM OCBOOOXICHHS BHHOBHBIX JIMI OT TaKOM OTBETCTBECHHOCTH. B
OTHOIIIEHUH KOPIIOPATUBHONW OTBETCTBEHHOCTH CYIIIECTBYIOT MPOIECCyalbHBIC
0COOCHHOCTH, MPEeTyCMaTPUBAIOIINE BO3MOXKHOCTH M0J1a4l KOCBEHHBIX UCKOB.

B-tperbux, mojx KOpHOpaTUBHBIM KOH(IMKTOM MBI TOHUMAaeM JOObIC
MPOTUBOPEUHUSI, KOTOPhIE BO3ZHHKAIOT MEXJy YYaCTHUKAMU KOPIIOPATUBHBIX
otHomeHu. Ilox KOH(IMKTOM HMHTEPECOB CieAyeT MOHUMATh MHPOTUBOPCUUS
MEXIy JIMYHBIMA MHTEpECaMH 4WiIeHa OpraHa yIpaBJIeHUS UM HWHTEpPECaMH
aKIIMOHEPHOT'0 O0IIecTBa. ABTOpPOM TMpEJIaraeTcss 3aKperuTh ONpeaesiCHUue
KOpHopaTuBHOTO KOH(IMKTa B IyHKTe 1 ctatbu 65.1 'K PO.

B-ueTBepThIX, B  KOpPIOPAaTHBHOM 3aKOHOJATEJIBbCTBE  3aKPEIUISIOTCS
IIPaBOBBIE CPEJICTBA MHHHUMH3AIIUU KOPIOPATUBHBIX KOH(MIWKTOB, TaKHUE Kak:
3ampeT Ha OCYIIeCTBICHHWE (YHKIIMK YICHOB OPraHOB YIPABJICHUS, peaU3allus
KOTOPBIX MOYKET IMPUBECTH K KOH(IIMKTY HHTEPECOB; BO3MOKHOCTh MAaKCUMAaILHOTO
BKJIFOUCHHUS B WICHBI COBETA JUPEKTOPOB aKIIMOHEPHOT'0 OOIEeCTBa HE3aBUCHUMBIX
JTUPEKTOPOB; OOS3aHHOCTh PAacKpbiBaTh HMHQPOPMAIIMIO O TMOTCHIIMAIBHBIX
KOH(JIMKTaX  HMHTEPECOB;, BO3MOXXHOCTh  IPHUHATHS  JIOKATBHBIX  aKTOB,
ONpPEACISAIONIUX TOJHOMOYUSI COBETa JIUPEKTOPOB M €ro KOMHUTETOB IO
MPEAOTBPAIICHUIO KOPITOPATUBHBIX KOH(MIUKTOB I MUHUMHU3AITUN UX TTOCIICICTBUH.
Tem He MeHee, 4acTh M3 HUX UMEIOT HEKOTOPBIC MPOOJIEMBI B peryaupoBaHuu. B
YaCTHOCTH, B COOTBETCTBHHM CO cTaThed 66 3akoHa 00 AO B cocTaB coBeTa
JTUPEKTOPOB M COCTAB KOJUIETHAIBHOT'O MCIIOJIHUTEIBHOTO OpraHa MOTYT BXOJHTh
OHM M T€ K€ JIMIIA, HO B KoJmdecTBe He Oosee 25%. B coorBercTtBum ¢ I'K PO,
JTAPEKTOP WIIM WICH KOJJIETHAIBHOTO HMCIIOJHUTEIHHOTO OpraHa HE MOTYT OBITh
npejcenaTeIeM CoBeTa TUPEeKTOpoB. I1o MHEHHUIO aBTOpa, 3T HOPMBI HE PEIIalOT

npo6neMy HC3aBHCHMMOCTH COBCTA AUPCKTOPOB, ITIO3TOMY IMPCATOKCHO IMTOJTHOCTBIO
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3aIIpETUTH BBIABWKCHUE B KAHAUIATHI OPraHOB YIIPABJICHUS 3aBUCUMBIX JIULL.

Crpykrypa paboTbl omnpenensercs MpeaIMEeTOM, LENbl0 M 3aJadaMu
uccienoBanus. PaboTta cocToUT U3 BBEAEHUS, OCHOBHOM YacTH, pa30UTOM Ha IJ1aBbl
1 naparpadbl, 3aKII0YEHUS U CIIUCKA UCTIONIb3YEMOW JTUTEPATYPhl U UCIIOJIb3yEMbIX
HUCTOYHUKOB. B mepBoil TnaBe pacKkpbiBaeTcsi MOHATHE U CYOBEKTHBIM COCTaB
MPaBOOTHOIICHUM MO YHPABICHUIO U KOHTPOJIO B aKIMOHEPHOM OOIIECTBE, BO
BTOPOM I'JIaBE€ PACCMATPUBACTCS IIPABOBOE PETYIMPOBAHUE PeaInu3aluu yIpaBICHUs
U KOHTPOJIS B aKIIMOHEPHOM OOIIECTBE, TPEThS I1aBa MOCBALIECHA MCCIEA0BAHUIO
KOPIOPATUBHBIX KOH(MIUKTOB U KOH(MIUKTOB MHTEPECOB, a TAKXKE OMPEIEICHUIO

POJIN OPraHOB YIPABJICHUA B UX MUHUMHU3AITUN U PA3PCUHICHUU.



I'maBa 1 O0menpaBoBasi XapaKTepUCTHKA YIIPABJICHUSA U KOHTPOJIA

B AKLIHOHEPHOM 0011ecTBe

1.1 IlonsiTHE U coAep:KAHNE OTHOLUICHUH MO0 YIIPABJEHUIO U KOHTPOJII0

B AKIIMOHEPHOM 00111eCTBE

HNHTepec K MCCIAEAOBAaHUIO COAEPHKATEIBHOW CTOPOHBI OTHOLICHHWH IO
YIPaBJICHUIO M KOHTPOJIIO B AaKUMOHEPHOM OOIECTBE MOXKHO OOBSCHUTH
HECKOJIbKUMU OOCTOSITENIbCTBAMH, CPEAN KOTOPBIX: PAaCIPOCTPAHEHHOCTh JAaHHOM
OpraHu3allMOHHO-TIPAaBOBOM  (OPMBI CpPeAM POCCUHCKUX HOPUAMYECKUX JIHII,
3aBUCUMOCTH 3(P(PEKTUBHOCTU PETYIHPOBAHUS OTHOIICHUI BHYTPH KOPIIOPALIMH OT
BbIOpaHHON (OpMBI yIpaBIEHUs, MOCKOJBKY TMpaBWIbHO BbIOpaHHas Qopma
yMpaBJIeHNUs MUHUMHU3UPYET PUCKA BOSHUKHOBEHHUSI KOPIIOPATUBHBIX KOH(MIMKTOB.

HecMmoTpst Ha OypHOE pa3BUTHE 3aKOHOJATEIBHOM NESITENLHOCTH B cdepe
IPaBOBOI'O PETYJIMPOBAHUS KOPIOPATUBHBIX OTHOIIEHUM, WX ONpPEACIICHHE Ha
3aKOHOJATEIbHOM YypOBHE KaK OTHOIIEHWH YJIEHCTBA WJM YIPaBICHUS B
KOPIOPAaINH, BOIIPOCHI O KOPIIOPATUBHOM YIIPABIEHUH U KOPIIOPATUBHOM KOHTPOJIE
KaK O MPaBOBBIX HHCTUTYTAaX OCTAIOTCSA BHE PABOBOTO MoJs. Tem He MeHee, TaHHbIe
WHCTUTYTBI, HAa HaIll B3TJISA/1, IBJISIFOTCSI OCHOBHBIMU IPH PErVIAMEHTALIUU [TPABOBOTO
pexuMa OTBETCTBEHHOCTHM 3a HENPAaBOMEPHBIE NIEMCTBUS KOPIOPATUBHBIX
IOpUIMYECKUX JIML. B IOpUIMYecKOM JuTeparype OTMEYaercs, 4Yro IIpu
PacCMOTPEHNN UHCTUTYTa KOPIIOPATUBHOTO YIIPABIICHMS, IIPEKIAE BCETO, UMEIOTCA
B BHJly OpraHbl YIpaBlIeHHWsS W HX TpaBoBoil cratyc [91], xoTs B ompenencHun
KOPIIOpallMy U KOPIOPATUBHBIX OTHOLIEHWM YIIOMHHAIOTCS IIpaBa HA YIIPaBIICHUE,
IIPUHAJUICKAIINE UX YJYACTHUKAaM. B CBs3M C 4eM, omnpenesieHne KOPIOpaTUBHOIO
ympasieHus, 6e3 yuera TOro, 4To ynpapieHUE KOPIOpalueid BO3SMOXKHO CO CTOPOHBI
e yJYaCTHHUKOB, ObUIO OBl HE MOMHBIM. OTHOCUTENBFHO MHCTUTYTA KOPIOPATUBHOTO
KOHTPOJISl B HAYYHOHM JIUTEpPAType OTMEYAETCSI, YTO OH OEpeT CBOE Havallo B cdepe
AHTUMOHOIIOJIBHOTO PEryJINPOBaHMs, U IMPEKIE BCETO, €r0 MCTOKH HAXOIATCS B

HopMax 00 addumupoBanHbiX Jumax [81]. Takxke aBTOpaMHu yKas3bIBacTCs, YTO B
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OTEUECTBEHHOM KOPIIOPATUBHOM IIpaBe OTCYTCTBYET MEXaHU3M pa3rpaHUyCHUS
GyHKIMI yOpaBieHUs M KOHTPOJISI B AaKIMOHEPHBIX OOINECTBaX, «TaK Kak B
3aKOHO/ATENIbCTBE HE OCYIIECTBISCTCS 3aKperUvieHHe (PYHKIUU KOPHIOPATUBHOTO
KOHTPOJISI HAJl OTIEPATUBHBIM yIIPaBICHUEM aKIIMOHEPHBIM OOIIECTBOM, YTO JI€JIaeT
MPaKTUYECKU HEOIPaHUYECHHOU CBOOOJly  YNpAaBICHUYECKUX  JEUCTBUHI
UCIIOJHUTEIBHBIX OpraHoB Koproparuu» [24]. Tak, Hanpumep, B COOTBETCTBHH CO
ctathsiMu ¢ 64 mo 68 denepanbHoro 3akoHa No 208-O3 «OO0 akKIMOHEPHBIX
obrmiectBax» (nanee — 3akoH 00 AO) [49] anst ocyiecTBIIEHHs 00IIEro pyKOBOCTBA
JCSITEIbHOCTBIO OOIIECTBA CO3/1a€TCSA COBET TUPEKTOPOB (HAOIII0IaTSIIbHBII COBET),
BBITIOJIHSIFOIIUNA (DYHKITMIO HAOJIOJICHUS HaJ UCIIOJHUTEILHBIMU opraHamu. Ecnu
oOpaTtuThcs K crathe 65 3akoHa 06 AO, TO 0OHApPYKUBAETCs, YTO B TOJHOMOUUS
opraHa BXOJUT HE TOJBKO 0OINEee PYKOBOJCTBO, HO W HEKOTOphIC (YHKIIHH,
UMEIOIINE HETOCPEJICTBEHHOE OTHOIICHHWE K OCYIIECTBICHHIO KOHTPOJIS,
HaIpuMep, «OTpelesieHHe TPUHITMIIOB W TOJXOJ0B K OpraHu3aIlud B OOIIECTBE
yIpPaBJIEHUSI PUCKaAMU, BHYTPEHHETO KOHTPOJISI U BHYTPEHHETO ayauTa.

C TOYKH 3peHUs1 SKOHOMHUYECKON TEOPUH KOPIIOPATUBHOE YIIPABICHUE TECHO
MIEPECEKAETCS C IPABOM pealn3alii KOHTPOJIbHBIX (YHKIMIA HaJl COOCTBEHHOCTHIO
kopropaiuu. B cBoe Bpems 3. bepnu u X. Mun3 onmy6irkoBanu padboTy, B KOTOPOi
NOJIHAJIM TPOOJEMYy OTIEICHUSI KOHTpOJsA OT cobctBeHHocTH. Kak ykasbpiBaroT
aMEpPUKAaHCKHE aBTOPBI, KOPIOpaTUBHAsA CHCTeMa cjeliajga OoJblie, YeM IMPOCTO
paspaborana  Qopmy BeaeHus ~ OusHeca. BHyrpm  He€  cymiecTByeT
[EHTPOCTPEMUTENBHOE MPUTIKEHHUE, KOTOPOe coOupaeT OOraTCTBO B UMYIIECTBO
JI0 TIOCTOSIHHO YBEJIMYUBAIOUIUXCS Pa3MEPOB, B TO K€ BPEMs OTAaBasi KOHTPOJb B
PYKH BCE MEHBIIEr0 U MEHBILIET0 YKciia Jroie. TeHIeHIs OueBUAHA U Mpejena
noka He BHAHO. Eciaum Obl MOXXHO OBLIO CKa3aTh, YTO OOCTOSITENILCTBA TPEOYIOT
KOHIICHTPAILIMH BJIACTH, HE ObLJIO Obl OCHOBAaHUM AyMaTh O MPOJOKEHUH MPOIIecCca,
BCsl mpoOJsieMa Morya Obl OBITH pa3pelieHa, HO 3TO He Tak. HacKoJbKO MOXHO
BUJIETh, BCE AJIEMEHTHI, OJaronpuATCTBYIOIIME KOHIEHTpAIMH, CYIIECTBYIOT, U
€MHCTBEHHBIN OYEBUIHBIN (PAKTOpP, KOTOPBIA MOKET MOJIOKUTh KOHEI[ 3TOU

TEHJIGHIIMM — 3TO TMpeleNl CHOCOOHOCTH HECKOJNbKUX JUl 3P (PEKTUBHO
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pacrnopsKaThest Bcel COOCTBEHHOCTRIO, TOCTABICHHON 10,1 X KOHTpoub [101].

AMepHuKaHCKasi JuTeparypa Mo KOPHOPAaTUBHOMY YIPABICHHUIO H300MIYyEeT
CCBUIKAMM Ha «Teopuio (Gpupmbl». dupma NpeacTaBiIsieT cOO0W «UEpHBIA SLIUKY,
paborarolmuii Tak, 4To0bl MAaKCUMHU3UPOBATh NPUOBLIb, WU, TOYHEE, TEKYILYIO
ctouMocTb. OHAKO HET TEOPUH, KOTOpast Obl OOBSCHMIA, KaK MPOTUBOpPEUALUE
Apyr Jpyry Leld OTAENbHBIX YYaCTHHUKOB IPUBECTH B pPaBHOBECHE, YTOOBI
NOJYYUTh OATOT pe3ydbTaT B MakcuMalbHOM mnpuObu. IlonmynspHel u
npodeccruoHaabHble Je0aThl O «COLMAIBHON OTBETCTBEHHOCTU» KOPIOpPALHiA,
pazzeraeHu COOCTBEHHOCTH U KOHTPoJisi. B 20 Beke ObLI0 MPeANpUHATO HECKOJIBKO
CEPbE3HBIX MOMBITOK MOCTPOUTD KTEOPHUIO PUPMBI» IMyTEM 3aMEHbI IPYTUX MOJIeNel
MaKCUMH3allMM TPUObUIM WM CTOMMOCTH. YUEHbIE aHAJIU3UPOBAIU BIUSHUE
BHEITHETO KanuTaja Ha AareHTCKUEe H3JEpPKKU IyTeM CpPaBHEHHS MOBEACHUS
MeHeKepa, korja oH BiazaeeT 100 mpolieHTamMu rnpaB Ha GUPMY, € €0 MOBEJICHUEM,
KOTJla OH MPOJAAET YacTh ATUX AKTUBOB MMOCTOPOHHHUM, M MPHUIUIH K BBIBOAY, 4TO,
ecnu pupma, HaXOASIIAsICS B MOJHONW COOCTBEHHOCTH, YNPABISAETCSA BIAJIEITBIEM,
OH OyleT IMpPUHHMATh OINEpPaTUBHBIE PEHICHUS, MAKCUMHU3UPYIOIIHUE IOJIE3HOCTD
kopropaiuu [103].

[Ipaktuka co3maHWsl MEXaHW3Ma  pasTPaHUYCHUS  KOPIOPATHUBHOTO
yIPaBIECHUS U KOHTPOJISI TIOKA3bIBAET, YTO HA CETOJHSIIHUMN JI€Hb CIOXKUIOCh TPH
MOJIETM WX COOTHOIIEHUS: AaHIJ0-aMEepUKaHCKas, as3uaTckas (AMOHCKas) W
KOHTUHEHTaNnbHasA. K KOHTMHEHTAJIbHOM MOJENM OTHOCHUTCS HEMEIKas H
dpaniy3ckas, B paMKax KaJOW M3 KOTOPBIX JIekAT pa3jIMdHble TPeOOBaHHS K
CTPYKTYpE OpPraHOB KOPIOpalu{, HO BCE OHM €AMHBI B TOM, YTO B HX paMKax
peanuzyeTcst QyHKIUS KOHTPOJS HaJ JEATENbHOCTbIO MCIOJHUTENbHBIX OpPraHOB
yIpaBICHHsI, OTJIMYHAs OT (QYHKIUH 00mIero codOpaHus cOOCTBEHHUKOB [24].
Poccuiickoil mojnenu, KOoTopas codyeTaeT B ceOe 3JIEeMEHThl JIPYyrux Mojenen
yhpaBJeHusl, Hanbosee 01M3Ka HeMelKasi MOJelb, CTPYKTYPY OPTaHOB YIIpaBJICHUS
KOTOpOU 00pa3yroT: olliee coOpaHue akIIMOHEPOB — BBICHIMN OpraH yrpaBJeHUs,
HaOII0/1aTeNbHBINA COBET — PYHKIIMK HAOJIIOAEHUS, IPABIICHUE — YIIPABICHUECKUE U

pacnopsauTenabHble PyHKIMU. Kpome 3TOro, B HEMEUKHUX KOPIOPALMSAX YICHBI
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TPYJIOBOT'O KOJUIEKTUBA TAKXKE aKTUBHO BOBJIEKAIOTCS B yIpaBJIEHUE KOpHopaiuei
[97]. B oteuecTBeHHOE TpymoBoe 3akoHOIATENBbCTBO B 2018 roay Takke ObuH
BHECEHbl HM3MEHEHUS, CBS3aHHBIE C BO3MOXKHOCTHIO TPHUBJICYEHUS TPYAOBOTO
KOJUICKTHBA K YMPABJICHUIO KOpIOpaluen, OJHAKO CIEelUabHOE KOPIOPAaTHBHOE
3aKOHOJATENbCTBO TAKYI0 BO3MOXXHOCTh HE MPEAYCMaTPUBAET.

JleATenbHOCTh M0 YMIPABJICHUIO KOPHOpAlMel MOXKHO MPEeJCTaBUTh, Kak
nojHOMoune €€ crneuu@uueckoro opraHa, 00€CIEeYMBAIOIIETO OCYIIECTBICHUE
JEATeIbHOCTH OCTAJIbHBIX DJIEMEHTOB IOPUIAMYECKOrO0 JIKMIla B JOMYCTUMBIX
npeaenax. B cBSI3u ¢ 3THM, HEKOTOpPHIE aBTOPhI CUUTAIOT, YTO KOPIOPATUBHOE
yIpaBjieHUE OTIMYAET UepapXriecKasi CTPYKTypa OTHOLICHUH, TIPOSIBIISIONIASICS B
MOJOTYETHOCTH HCIIOJHUTEIBHBIX OpPraHOB OOIIEeCTBA COBETaM U COOpaHUSIM
akimoHepoB [37], 4TO HE HPOTHBOPEUYUT MOHUMAHHMIO YIPABICHUS C IMO3UIHIA
IPaXIAHCKOTO TpaBa: YNpPaBICHUE €CTh OCYIIECTBICHUE OPraHU3aIl[MOHHBIX
byHKIMH, oO0ecreynBaIONIUX JOCTIKEHUE IENU COXpaHeHUus U 3PEGEeKTHUBHOTO
UCIIOJIb30BaHMUs MMYIIECTBa. B TO ke Bpems, CBEIACHUE KOPIIOPATUBHOTO
yIpaBlIeHUs K BOMPOCY O CTPYKTYpe KOPIOpAIMH HE IO3BOJIAET IMOJHOCTHIO
PaCKpBITh COZIEp’)KaHUE PAaCCMaTPUBAEMOTO SIBJICHUSI.

[ToHsiITHE «KOPIOPATUBHOE YMPABIECHUE» MOXKHO OOHAPYKUTh B HEKOTOPHIX
aKTax, Tak, HarnpuMmep, B onyoiankoBaHHoM B 2014 roay nuceme banka Poccun «O
Konekce KopropaTUBHOTO YIpaBICHUS» JAeTCs CIEAYIONee ONpeeTcHUE:
«CHCTEMa B3aUMOOTHOIIEHUN MEKy UCITOTHUTEIbHBIMU OpraHaMy aKIIMOHEPHOTO
oOmmiecTBa, €ro  COBETOM  JIUPEKTOPOB,  aKIMOHEpaMU U  JIPYTUMHU
3aMHTEPECOBAHHBIMU  cTOpoHaMu». OHO TpeACTaBIsieT CcO0OW  CPEencTBO
JOCTIKEHUS 1IeJIeH aKIMOHEPHOTO 00IIecTBa U CPEACTBO 0OECTICUCHUS] KOHTPOJIS
3a ero JesTenbHoCThIo [41].

ConepxaHue KOPIOPATUBHOIO YIPABICHUS PACKPHIBAETCS U B HEKOTOPBIX
Pa3bSICHEHUSIX TOCYAapCTBEHHbIX opraHoB. Tak, B cBoe Bpemsa @DenepanbHas
ciryx0a 1mo (PMHAHCOBBIM phIHKaM (HbIHE €€ (yHKIMU BhITOJHsAEeT bank Poccun)
onybnukoBana opounopy «Kopriopatunoe ynpasnenue. ctopust u nmpakTrka, B

KOTOpPOM packpblla CyTh KOPIIOPATUBHOTO YIPABICHUS 4Yepe3 CIeIyIolue
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MIPU3HAKU

— KOPIOPAaTUBHOE YIPABJICHUE €CTh CHUCTEMa OTYETHOCTHU YIPABIICHIICB
nepes akiMoOHepaMu;

— KOPIOPATUBHOE YIPABJIEHUE €CTh CIIOCO0 yIpaBieHHUs, 00eCTIeUrBaAIOIINI
CIpaBeJIJIUBOE pachpeiefieHue OJiar, TMOJYyYEeHHBIX OT JeSITeIbHOCTHU
KOpIOpaIuuy;

— KOPIIOPAaTUBHOE YIMpABJICHUE TMPEJCTaBIsgeT coOOW Mepbl W TMpaBuia,
MO3BOJISIOIINE aKIIMOHEPaM KOHTPOJIMPOBATH MEHEPKMEHT M OKa3bIBaTh Ha
HEro BJIMSIHUE Yepe3 KOHTPOJIb MPUOBLIN;

— KOPIIOPAaTUBHOE  YIPaBJIICHHE €CTh CHUCTEMa OTHOIICHUH  MEXIY
MEHEPKMEHTOM M BJIAJebIlaMH KOPIOPAIMEH 0 BONPOCAM IOBBIIICHUS
3 PEKTUBHOCTHU JEATEILHOCTHU MOCEIHEN;

— KOPIIOPAaTUBHOE YIIPABJICHHE JIa€T aKIMOHEPaAM BO3MOXKHOCTh peain30BaTh
KOHTPOJIbHBIE (DYHKITUU B OTHOIICHUH MEHEKMEHTa, KOTOPhIe OCHOBAHBI
KaK Ha BHYTPEHHUX MEXaHU3MaXx yIpaBJICHUs, TaK ¥ Ha BHEITHUX IMPABOBBIX
MexanusMax [29].

B Iluceme banka Poccun «O pekomeHmanusx bazenbckoro KoMuTeTa Io
O0aHKOBCKOMY Han30py «COBEpIICHCTBOBAHKWE KOPIOPATHBHOIO YIPABICHUS B
KPEIUTHBIX  OpPraHu3alugax»»  NPUBOJUTCS  CIEAYIOIIee  OMNpe/ciiCHUE:
KOPIIOPATUBHOE YMPAaBJICHUE €CTh «KPYr OTHOIIEHUM MEXIy MEHEIKMEHTOM
KOMIIaHUM, €€  COBETOM  JIHUPEKTOPOB,  aKIUMOHEpaMU U  JPYTHUMU
3aWHTEpeCOBaHHBIMU cTopoHamu» [47]. TlocnemHuX Ha3BIBAIOT CTEUKXOJIIECPAMH.
[IpuctanpHOE BHUMaHUE K UX POJIM XapaKTEPHO IJI1 KOPIOPATUBHOIO ITpaBa CTpaH-
yaacTHUI] OpraHu3amnvu SKOHOMHYECKOTro coTpyaHndecTBa u pa3sutus (ODCP),
MMOCKOJIBKY, B €BPOINEHCKHX CTpaHax pa3paboTaHa «KOHIICTIUS YCTOWYHUBOU
OpraHu3aluu», B paMKaX KOTOPOMl NPHU3HAETCS YYacTUE CTEUKXOJJIEpPOB B
ynpaeiennn  kopnopanuei  [104]. Konmemmmss Obuta  HampaBjieHa — Ha
MEPEOCMBICIICHUE  TPAJAUIMOHHBIX  MOJENEH  YNpaBICHHS  KOPHOPATHUBHOMN
OpraHu3ainueld, B COOTBETCTBUU C KOTOPBIMH MPUOPUTET OBLT HA CTOPOHE

yuacTHUKOB [19]. Poccwmiickas JOKTprHA B 3TOW YacTH HE CTOUT Ha MecCTe,
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BbIpabaThiBasi aJbTEPHATUBHBIE MOJAXOJbl. ABTOpaMH OTMEUYaeTcs, 4YTO B
HACTOSIIUA MOMEHT MPOUCXOAUT (OPMUPOBAHUE CUCTEMBI KOPIIOPATUBHOTO
ynpaBieHus B PD, a B HOpMATUBHBIX MPaBOBbIX aKTaX HAUYMHAIOT MOSBISTHCS
YCJIOBUS, TMO3BOJISIONIME PEAIM30BaTh HHTEPECHl 3aWHTEpPECcOBaHHBIX sl [94].
[Ipopeccop WM.C. Illutkmna kiaccupuIMpyeT YYaCTHHUKOB KOPIOPATUBHOTO
yOpaBieHUsT Ha. CYOBEKTOB KOPIOPATUBHOTO  YIpaBiieHUs (YyYaCTHUKOB
BHYTPEHHUX  KOPTOPATUBHBIX  OTHONIEHWH) U  CYOBEKTOB  BHEIIHEH
UHPPACTPYKTYpbl (FOCYIapCTBO, KPEAUTOPOB, KIHWCHTOB, KOHKYPEHTOB), HE
BKJIIOYCHHBIX B MPOIIECC BHYTPEHHETO KOPITOPATUBHOTO yrpapieHus [28].

Ha wnam e B3risia, B OTEYECTBEHHOM TIpaBe CKIIAJIBIBACTCS HEKUU
nudGepeHIIMPOBAaHHBIA TTOAXO0/, YTO TMOJTBEPKIAeT HAJUYHWE B OTCUCCTBEHHOM
3aKOHOJIATENIbCTBE HOPM, MO3BOJIAIONIMX 3aWHTEPECOBAHHBIM JIULIAaM 3(P(HEKTUBHO
3alMINATh CBOM MPaBa M MHTEPECHI B OTHOIICHUSAX C FOPUIUYECKUM JUIOM. Peub B
JaHHOM cllydae ujaeT o HopMmax ctaThu 53.2 ['paxknanckoro koaekca PO (manee —
'K P®) [12] (06 addumupoBannoctr), nmynkra 3 crathi 53.1 'K PdD (00
OTBETCTBEHHOCTH KOHTPOJMUPYIOUIUX Juil), cTaTbu 67.2 'K PD (0 kopnopaTUBHBIX
norosopax). B 2018 roxy B TpynoBoii koaekc PP [88] denepanbubiM 3akoHOM Ne
315-®3 [39] ObuTH BHECEHBI M3MEHEHUS, B COOTBETCTBUH C KOTOPBHIMH PaOOTHUKHU
HNOJIYYWJIM BO3MOXHOCTh NPHHUMATh Y4YacTHE B 3aCEIAaHUSX KOJUIETUAIBHOIO
OopraHa ympaBJl€HUs C MNpPaBOM roioca. Mexay TeM, OTHOIIEHUS C TPETbHUMU
JUIAMH, BO3HHUKAIOLIME HA OCHOBAaHUM YKa3aHHBIX HOPM, HE OTHOCATCS K
KOPIOPATUBHBIM OTHOLIEHUSIM, IO3TOMY BKIIOYaTh TaKUX JHUI B CYOBEKTHI
KOPIOPATUBHBIX OTHOLIEHUH B TOM CMBICIE, KOTOPBIM MPHUAAETCS ITUM
otHoweHuAM 'K P®, no MHEHHIO aBTOpa, HENTPABUIIBHO.

Hampumep, K TpakIaHCKUM MPAaBOOTHOIICHHUSIM KX OTHEC B OJIHOM H3
noctaHoBneHud Koncturyuuonnsii Cyn P®, ykaszaB, 4TO «Ipu ONpeaeiaeHUuu
MPAaBOBOIO0  TOJIOKEHUS  KOMMEPUECKHMX  OpraHu3aluil Kak  Y4YaCTHUKOB
IPaXKIaHCKOTO 000pOTa U MPEJEIOB OCYIIECTBICHHUS UMU CBOUX MpPaB U CBOOO
3aKOHO/ATeNb 00s3aH oOecreunBaTh OallaHC TpaB U 3aKOHHBIX HHTEPECOB

YYaCTHHKOB I'PayKIaHCKHUX IIPABOOTHOIICHHH, B TOM uncie Kpeautopos» [69]. Tem
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HE MEHEE IIPU HAIMYUUA YCTAHOBIEHHOM IIPABOBOW CBA3U C AKIHOHEPHBIM
00I111eCTBOM, TO3BOJISIONICH BIUSATh HAa MNPUHUMAEMbIEC TOCIEIHUM PpEIICHHUS,
(daKTU4YEeCKU KOHTPOJIb CTAaHOBUTCA HE TOJIBKO OCHOBAaHHUEM BO3HUKHOBEHUS
00s3aHHOCTEM, HO U TIPAB.

[Tomaraem, 4TO 1MOJ MPABOOTHOLICHUAMHU IO YIIPABICHUIO aKIMOHEPHBIM
00IlIECTBOM MOXKHO TMOHUMATh OOIIECTBEHHBIE OTHOIIEHUS, B PaMKax KOTOPBIX
aKIIMOHEPbl (OPMUPYIOT OpraHbl yIpPaBJICHUS AaKIMOHEPHOTO OOIIEeCTBa, TEM
CaMbIM OIOCPEJOBAHHO pEATU3YIOT CBOE IIPaBO Ha yyactue. B 3TOM MbI He
OIWHOKHU, Tak, 1no MHeHuto B.II. Mo3onuHa, CYIIHOCTH IOPUAMYECKOrO JIvIa
OTIPENICNIAIOT CTPYKTypa €ro OpraHoB YIpPaBJIEHUS U COCTaB JIMI], OOJaJarolIuxX
IIPABOM OIPEJICNISATh HANPABICHUS €TI0 JIESITEIbHOCTH, B TOM YHCIIE, COBEPIICHUE
crnenok [36].

CyObekTamMu MPaBOOTHOIICHUS 0 YIPABICHUIO aKITMOHEPHBIM OOIIECTBOM
SIBJISIIOTCSI aKITUOHEPHI, B KAYECTBE 00BEKTA YKa3aHHOTO IMPABOOTHOIIEHUS MOYKHO
BBIZICIUTh BO3MOXKHOCTh YKa3aHHBIX CYOBEKTOB OIPEIEIsTh COCTAaB OPraHOB
yIpaBJICHUs TAaKOro 00IIeCTBA U BOBMOXKHOCTh OBITh H30paHHBIMH B COCTaB TaKHX
opraHoB. B cBorw ouepenb, OCHOBHON (DYHKIIMEH OpPraHOB YIPABIICHUS SBISCTCS
obOecrieyeHUE JEATEILHOCTH aKIMOHEPHOTO OOIecTBa, €€ yIepKUBaHHE B
NOIYCTUMBIX TIpelleiax M B pPaMKax IIOCTaBICHHBIX Ienei. KopmnopatuBHoe
yIpaBJCHUE SBIISICTCS OCHOBOM ISl ONpeJIeNIeHUs MeJIe 00IecTBa, onpeaeacHus
CPEJICTB JOCTHIKCHUS ATUX LIEJIEA U MEXAaHU3MOB KOHTPOJIS 34 €r0 JAeSITEIbHOCTHIO
CO CTOpPOHBI akmuoHepoB. [IpaBo Ha ympaBiIeHUE AaKIIMOHEPHBIM OOIIECTBOM
MPUHAICKUT TOJBKO aKIMOHEpaM — CyOBEKTaM TpaKJaHCKUX IMPABOOTHOIICHUH,
MMOCKOJIbKY BKIIFOYAeT B ce0sl KOMIUIEKC MMYIIECTBEHHBIX M HEHMYIIECTBEHHBIX
NpaB B OTHOUICHWHW yIpaBisieMOM Koprnopauuu. [IpaBo Ha ymnpaBieHUE €CTh
OCHOBHO€ CYOBEKTMBHOE KOPIIOPATUBHOE TMPaBO, BCE OCTAJbHBIC IMPABOMOYMS
BBITCKAIOT M3 HEro. YKazaHHOE CYOBEKTHBHOE IPABO COCTOUT M3 HECKOJBKHX
MMPABOMOYMH, KOTOPBIE MMPU3HAIOTCS 32 aKITMOHEPAMH aKIITMOHEPHOT'O OOIIEeCTBA:

a) MpaBOMOYHsI, BKITIOUCHHBIE B COJIEp)KaHUE MpaBa Ha YIIPABJICHUE:

1) Ha ympaBJCHHE NEATCIHHOCTHIO aKIMOHEPHOro oOmiecTBa (IMyHKT 1
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ctatbu 65.2 TK P®), kyna BXOAAT NpaBOMOYMS MO YYacTHIO B OOILEM
coOpaHuu aKIIMOHEPOB C MPABOM T'0JI0CA 110 BOIIPOCAM MMOBECTKH JIHS;

2) Ha nosyyeHue uHpopmanuu odmecta (myHKT 1 ctateu 65.2 'K PD);
3) Ha TOJy4YeHHE YaCTH NPUOBLIM OOIIecTBa (IUBUICHIOB) M YacTH
JUKBUAAIMOHHOTO ocTaTka (MyHKT 1 ctathu 67 'K PO);

4) Ha yuacTtre B (POPMUPOBAHHU COCTaBa OPTraHOB yIPABJICHUS;

5) Ha u3bpaHue B COCTaB OPraHOB yNpaBJICHHUS;

0) mpaBOMOYUS MO PACTIOPSHKEHUIO TPABOM Ha YIIpaBJICHUE;

B) IPaBOMOYHS Ha 3aIUTY MMPaB ¥ 3aKOHHBIX HUHTEPECOB!

6) TpeboBaTh UCKIIIOYEHHSI aKI[MOHEPA U3 HEMYOIMYHOIO aKIIMOHEPHOTO
obmectBa (myHKT 1 crateu 67 ['K PO);

7) TpeboBaTh BO3BpAIllCHUS YTPAUCHHBIX MPOTUB BOJIA aKIMOHEpa aKIUi
(myHkT 3 ctatbu 65.2 'K PD);

8) oOskanoBaTh pelIeHUs] OPraHOB YIPaBICHUS aKIIMOHEPHOTO O0IIecTBa
U OClapuBaTh CHAEJIKH, TpeOOBaTh MPUMEHEHUS TMOCIEICTBUM HUX
HeJIeHCTBUTENBHOCTH (MMYyHKT 1 cTaThu 65.2, ctaths 174 'K PO);

9) TpebGoBaTh BO3MEIIECHUS MPUYUHEHHBIX AKIMOHEPHOMY OOIIECTBY
yObITKOB (yHKT 1 cTaThu 65.2, ctaths 53.1 'K PD);

10) TpeboBaTh mepeBoia mpaB 1 00sI3aHHOCTEH Ha ceOs MPU HAPYIICHUU
IPEUMYIIECTBEHHOTO MpaBa MOKYIKU aKI[MH B YCTAHOBIECHHBIX 3aKOHOM
ciydasx [13].

Takum 00pa3oMm, TPABOOTHONMICHUSAMH TIO YIPABICHUIO AaKIMOHEPHBIM
OOIIIECTBOM SIBIISIFOTCS OOIIECTBEHHBIE OTHOIICHHSI, B paMKaX KOTOPBIX aKIIHOHEPHI
peaNn3yroT CBOE MPABO HA YYaCTHE B aKIIHOHEPHOM OOIIIECTBE MyTEM T'OJIOCOBAHUS
Ha OOmMMX COOpaHMUAX AaKIMOHEPOB M (OPMUPOBAHHUS OPTaHOB YIMPABICHUS
aKIMOHEPHOI'0 O0IIIECTBA.

[IpuMeHUTENBPHO K KAaTErOPUM «KOPHOPATUBHBIA KOHTPOJIB» MOKHO
OTMETHUTh, YTO MPHUIILIA OHA U3 JTOKTPUHBI aHTJI0-CAKCOHCKOTO MpaBa. Hampumep, B
AHTJIMHACKOM JIMTEPATYpPE KOPIIOPATUBHBIA KOHTPOJIb ONPEAEISETCS KaK OJIOKEHUE

AKIIMOHCpPa B O6IHCCTBG N BBITCKAIOIMMEC M3 TAKOI'0 IIOJIOXKCHHA ITOJIHOMOYHA, a
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TakKe 00s13aHHOCTH, aHAJIOTMYHbIE 00sS3aHHOCTAM OpraHoB ymnpasineHus. Jl. boaiin
BBIJICNIIET AIIEMEHTBl KOPIIOPATUBHOTO KOHTPOJIS: KOPIIOpAIMs B KAUECTBE OOBEKTA,
aKLMOHEP B KayecTBE CYObEKTa, YIpaBI€HUE HMYIIECTBOM KaK COJEpKaHHe,
Hajauuue OOSI3aHHOCTEH M MPAaBOMOYMI, a TakKe OOCTOSATENhCTBA, B3bIBAIOIIME
HeoOxoauMocTh KopropatuBHoro koutposs [99] [100]. E.K. 3oroBa nmpuxoauT
BBIBOJlY, 4YTO IIpU TAKOM TOJKOBAHUM CIEAYyET MCXOAUTh M3 TOrO, YTO
KOPIOPaTUBHBI  KOHTPOJb MPEACTaBIsieT CcOOOM HSKOHOMHYECKYIO BIACTh
aKIIMOHEpa, KOTOPAsl BBIPAXKAETCS B OCYLIECTBICHUH TPABOMOYMI, M YTO €TI0 HENB3S
CBOAUTH HMCKIIOUUTENBHO K IPaBYy YIECHCTBA, MPEAINONArarouiero, B TOM YHCIIE,
NACCUBHOE BJIAJICHUE AaKIHUSAMU, a KOPIOPATHBHBIA KOHTPOJb MPEAINOaracr,
HpeX/Ie BCEro, akTUBHOE PACIOPSDKEHHE rojocamMu Ha obieM coOpanuu [23] u
yyactiue B (OpPMHpPOBAHMU OpPraHOB yrpaBieHUs. [lo MHEHHMIO aMepHUKaHCKHUX
UCCIeoBaTeNe, OJHUM M3 IJVIABHBIX MPOSBICHUM KOPHIOPATHUBHOTO KOHTPOJIS
SIBJISIETCS] BO3MOXKHOCTD BBIJIBUI'aTh YIEHOB B COBET JUPEKTOPOB IyTEM y4acTHUs B
COOTBETCTBYIOILIEM royiocoBaHUU. A. bepiie onpeaenser KopnopaTUuBHbIN KOHTPOJIb
KaK BO3MOXHOCTh ()OPMHPOBATH COBET AUpekTopoB [102].

UTto KacaeTcsi 0TEYECTBEHHOIO 3aKOHOAATENbCTBA, TO B 2012 roay B nepBoM
yreHuu ['ocynapctBennoi J{ymoit PO (Ha gaHHBII MOMEHT OTKJIOHEH) OBLIT IPUHST
npoekt [78], B pamMkax KOTOpPOrO YCTaHABIMBAJIUCh YETKHE KPUTEPUHU
KOPIIOPAaTUBHOTO KOHTPOJISI B  AKIIMOHEPHOM OOIIECTBE U  PACKPHIBATIOCH
COJEp)KaHWE IIPAaBOOTHOLICHUM KOPIIOPATMBHOIO KOHTposis. B wyacTHOCTH,
ONpENEISUINCh  CYOBEKThl ~ NPAaBOOTHOLIEHHS  —  KOHTPOJIMpYyIOLIEE U
IIOJIKOHTPOJIBHOE JIMIO0, OOBEKT MPABOOTHOLIEHUS — BO3MOYKHOCTH OIPENEIATH
pellIeHus] TaKOro OOIEeCTBa, a TaKXKe MepeueHb MPEe3yMIIIUN, HaTUYhe KOTOPBIX
CBHUJETEIBCTBOBAJIO O TOM, YTO JIMLNO  SBIAETCI  KOHTPOJHMPYIOIIHM:
npeobnagaromniee yyacTue B KamuTale OOIecTBa, MPSIMO MM OMOCPEIOBaHHO,
BO3MOKHOCTh ~ M30UpaTh HWCHOJHUTENbHbIE OpraHbl OOIIeCTBa, HAJIUYHE
COTJIALICHHUs, ONPENEIAIONIEr0 IMpaBa KOHTPOJIUPYIOUIETO JIMLA WM HWHOU
BO3MOXHOCTH [JaBaTh YyKa3aHWs, 00A3aTesbHble JJIsl MOJKOHTPOJBHOIO JIMILA.

[lousitue KOPIIOPATUBHOI'O KOHTPOJIAI HC JICTUTUMHUPYCTCA B  dKTaX, HO
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ucronb3yercss B cyneOHoit mpaktuke [70]. Tak, cyasl npusHaBau
KOHTPOJIUPYIOIIMM  JIMIIOM: JUPEKTOpa yhpaBistomedl opranusanuu  [58],
CIMHOJIMYHBIA MCIIOHUTEIbHBIA oprad B nene o OankporctBe [60]. Ecth Ooiee
DK30THYECKHE TMPUMEPBI: CyI MpPH3HAT B KAa4eCTBE KOHTPOJHUPYIOIICTO JIHIIA,
(Gu3nUecKoe JIMIO, OCYIIECTBISIONIEe KOHTPOJIb HA OCHOBAaHUU JIMYHOTO BIIUSHUS,
KOTOPOE MPOSBIISIOCH B JUUHBIX BCTPeUax ¢ paOOTHUKAMH, B IMYHOM ITPOBEICHHUH
HIEPErOBOPOB U COTJIACOBaHUM pereHuit [68].

Mexy TeM KOpPIOpPATUBHBIM KOHTPOJIb HE CIEAYET OTOXKACCTBIATH C
KOPITOPATUBHBIM yIpaBiIeHHEM. Tak KOPIOPATUBHBIA KOHTPOJIb - 3TO peajibHas
BO3MOYKHOCTh YYaCTHHKOB KOPITIOPATHBHBIX OTHOIICHHWH BIHATH HA pPEIICHUS,
NPUHUMAEeMbIe B AKIIMOHEPHOM OOIIECTBE, C IICJbI0 M3BJICYCHUS MaKCUMAIbHON
BBITOJIBI OT €ro JEATCIBHOCTH. A CHCTeMa KOPIOPAaTHBHOIO YIPABICHHUS B
OOIIIECTBE SIBJISCTCS CPEICTBOM YCTAHOBJICHUS KOPIIOPATUBHOI'O KOHTPOJISL.

KopriopaTuBHbIii KOHTPOJIb, MPOBOJUMBIA HAOJIOJATEIBHBIM COBETOM,
aKI[MOHEPAMH, KOHTPOJIHUPYIOIIMMHU JIMIAMH, CICIyeT OTIMYaTh OT BHYTPEHHETrO
KOHTPOJISI (PMHAHCOBO-XO3SIICTBEHHOW JICATEIIBHOCTH, TPOBEJACHUE KOTOPOTO
BO3JIO)KEHO HA PEBU3MOHHYI0 KOMHUCCHIO. BHYTpEHHHI KOHTpOJb MO3BOJISICT
aKIMOHEpaM  OIICHUTh  peajbHOEC  TMOJOXCHHE (PUHAHCOBO-XO3SHCTBEHHOM
JESITEIBHOCTH OOIIECTBA IS MPUHSTUSA CTPATETMYCCKUX pelicHui. PeBu3noHHAs
KOMHUCCHS SIBJISICTCS. OPIaHOM BHYTPEHHETO ayJuTa, U «B Cllydac BOSHHUKHOBCHHUS
yrpo3bl HMHTEpecaM OOIIeCTBA WJIM M HWHBIX «TPEBOXKHBIX» KOPIMOPATUBHBIX
CUTyallusIX» HaJENsIeTCsl TMpaBaMu, MPEAyCMOTPEHHBIMU cTaThsiMmu 55, 68, 85
3akona 00 AO, B TOM 4mclie MPaBOM TPeOOBaTh CO3bIBA BHEOUYEPEIHOTO OOIIETO
cOOpaHHs aKIIMOHEPOB U 3aCEIaHUS COBETA TUPEKTOPOB [56].

[Tonmaraem, 9TO TOJ TPABOOTHONIICHUSMH IO KOHTPOJIIO B aKIIMOHEPHOM
o0IIeCTBE MOXKHO TOHUMAaTh OOINECTBEHHBIC OTHOIICHHS, B PaMKaX KOTOPBIX
KOHTPOJIUPYIOIIEE JIUIO, YICHBI COBETa JUPEKTOPOB, AKIMOHEPHI PEATU3YIOT
MPEIOCTABIICHHYI0 HMM BO3MOXKHOCTh BIIMSTH Ha PCIICHUS, NPUHAMACMBbIC
0OLIECTBOM.

Takum o00pa3oMm, TPaBOOTHOILIECHUSI IO YIPABICHUI0O U  KOHTPOIIO
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MPEACTABIAIOT COO0N OOIIECTBEHHBIE OTHOLIEHUS, B PAMKAX KOTOPBIX CYOBEKTHI
KOPIIOPATUBHBIX IPAaBOOTHOLIEHWHA OCYUIECTBISAIOT MPAaBO HA YOPABICHUE H
KOHTPOJIb, BKJIIOYAIOIIIEE HECKOJIBKO TPAaBOMOYMM, TEM CaMbIM BJIMSS HA PELICHUS,

MPUHUMAEMBbIE O0OIIIECTBOM.

1.2 Cy0ObeKThI OTHOLICHHMI 10 YIIPABJIECHUIO U KOHTPOJI IO

B AKIIMOHEPHOM 00111eCTBE

Jlanee paccMOTpUM TIPaBOBOM CTaTyCc CYOBEKTOB OTHOIICHHM IO
yIPaBICHUIO U KOHTPOJIO B AKIMOHEPHOM OOIIECTBE, MOCKOJBKY OIpe/elieHNue
BUJIOB M CYOBEKTHOTO COCTaBa OTHOIICHUW IO YNPABJICHUIO U KOHTPOJIO B
AKIIMOHEPHOM OOIIIECTBE UMEET BaXKHOE TEOPETUUECKOE U MPAKTUIECKOE 3HAUCHUE.
PaccmaTpuBaeMble OTHOIIEHUS MMEIOT OCOOYI0 CIOXKHYK CTPYKTYpPYy, YTO
peaoNpeIeIeH0 CaMOW KOHCTPYKIIMEH aKIIMOHEPHOTO OOIIecTBa, TIIe eCTh
aKIMOHEpbl, WIEHbl OpPraHOB YIPAaBJICHMS, KOHTPOJNMpYHOIIHE Juua. B
IOPUINYECKON JUTEPAType OTMEYAETCS, YTO B COCTAaB TPaXXIAHCKO-TIPABOBBIX
KOPIOPAaTHUBHBIX OTHOILIEHHWI, OCHOBAaHHBIX Ha pPABEHCTBE, ABTOHOMHUH BOJIH,
UMYIIIECTBEHHOM CaMOCTOSITEIBHOCTH BXOIAT, B TOM YHCII€, OTHOIICHHUS,
CBA3aHHBIE C  YOPABICHMEM  AKIIMOHEPHBIM  OOIECTBOM;  OTHOIICHUS,
ob6ocobsronre (GopMUpPOBaHKE UMYIIIECTBA AKITMOHEPHOT'O OOIIECTBA; OTHOIIICHUS
OTBETCTBEHHOCTH aKI[MOHEPHOTO OOIIECTBA U aKIIMOHEPOB TEpe]l KpeAUTOpaMu; a
TaK)X€ U TO, YTO OCHOBHAs 1[€JIb KOPIIOPATUBHOIO 3aKOHOJATEIbCTBA 3aKII0UAETCS
B o0ecIieueHnr OalaHca MHTEPECOB MEXKY yJYaCTHHUKAMH TaKuX oTHoIeHwi [13].

CyObekTaMu OTHOIIEHUW IO YHPABJICHUIO W KOHTPOIIO B aKIMOHEPHOM
oOIIecTBe, Ha HAIIl B3IJIS, SBJISFOTCS: aKIMOHEPHI, aKIIMOHEPHOE OOIIECTBO, JIUIIA,
BXOJSIIME B COCTaB OPraHoB  YMPABJICHUS  AKIMOHEPHOro  OOIIECTBa,
KOHTPOJIMPYIOIIHE JIUIIA.

AKIIFOHEPBI MOTYT OBITh H30paHBI B COCTAB COBETA TUPEKTOPOB U MPABICHUS
[1], a Takke 3aHATHh JOJHKHOCTH €IMHOJINYHOTO UCIIOJHUTEIILHOrO opraHa. To ecTh

MpaBO Ha ydacTHE B YOPABICHUU aKIMOHEPHBIM OOILECTBOM, IMPEKIE BCETO,
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peanu3yeTcsl TTOCPECTBOM YYacTHsI B OOIIMX COOpaHMSIX aKIMOHEPOB, a TAKKE
BBIPAKACTCSA B MPABOMOYHMH (POPMUPOBATH OpraHbI YIPABICHHUS W BO3MOXKHOCTH
CTaTh WX WWIeHOM. KoprmopaTuBHBIM 3aKOHOAATEILCTBOM IPEAyCMOTPEHA
MpoIeIypa COTJIACOBaHMSI OCOOBIX CJHENIOK, HANpUMEp, KPYIHBIX, ITO3BOJISIOIIAS
COBETY JHUPEKTOPOB, AKIMOHEPAM «IPOAHAIM3UPOBATH €€ YCIIOBHUS, OIPEICIUB
I1EJIECO00Pa3HOCTh 3aKITIOYCHUS TAKOW CHCIKUA IS JCATSIBHOCTH OOIIecTBa,
YUYUTBHIBasT Takxke cBou uHTEpech» [20, c.17]. CymHOCTh Takoro KOHTPOJIS
NPOSIBIICTCS B TIPOBEpKe (haKTa 3aKIIFOYCHHS CICITKA M COOTBETCTBUS 3aKITIOUCHHOM
CHCIIKH YCJIOBHSM OJOOpEHHMs. MeEXIy BCEMHU BBIIICYKa3aHHBIMU CyOBEKTaMH
BO3HUKAIOT KOPIIOPATHBHBIC OTHOIIICHHUS, CBA3aHHBIC C YITPABICHUEM aKIIMOHEPHBIM
00I111eCTBOM.

K xoHTpONIMpYyIOIEMY JIMITY, COTIIAaCHO JICHCTBYIOMIEMY 3aKOHOIATEIIBCTBY O
XO3SIICTBEHHBIX 00IIECTBAaX, OTHOCITCS JIUIIA, IPSIMO WJIH KOCBEHHO, YYaCTBYOIIIHEC
B OOIIECTBE M Ha PA3NIMYHBIX OCHOBaHUSIX oOmanawomue 50% yuactusi, IU0O
UMEIOIIME TPAaBO yYaCTBOBATh B HA3HAYEHUHU WICHOB OPTaHOB YIPABICHUS, B TOM
quclie, €IMHOJIMYHOTO UCIIOHUTENBHOTrO oprana. CuuTtaem, 4To B KPyr CyObEKTOB
OTHOIICHUH TO0 KOHTPOJIO MOKHO BKIIOYUTh KOHTPOJHPYIOUIUX JIMI, Kak
UMEIOIUX BO3MOKHOCTH BJIMSATh HAa MPUHUMAEMbIE BBICIIUM OPTaHOM YIIPABIICHUS
pelIeHus, Jake HECMOTpPS Ha TO, YTO MEXAY JHUIOM, OCYIIECTBISIONIIM
(haKTHYEeCKU KOHTPOJIb HaJ[ aKIIMOHEPHBIM OOIIECTBOM, M CAMUM OOIIIECTBOM, HE
BCET/Jla BO3HHUKAIOT KOPIIOPATHUBHBIE MPaBOOTHOIIEHUS. OCOOEHHO aKTyaJbHO 3TO
CTAaHOBHUTCS TPU TPHUBJICUCHUU KOHTPOJUPYIOMIUX JIMIl B OTBETCTBEHHOCTH 3a
yOBITKH, MPUYUHEHHBIC 0O0IIeCTBY. /(711 3TOr0 cHavyama HEOOXOJIUMO yCTaHOBUTH
HaJIM4YMUe CIENHALHOTO CTaTyca, IMO3BOJISIOMIETO OCYIIECTBIATh KOHTPOJb,
KOTOPBI MOXET TIOJTBEPKAAThCS TPABOBBIMH OCHOBAHUSMHU (3aKITIOYCHUE
KOPIOPAaTUBHOTO JOTOBOPA, BXOKJICHHE B COCTaB OPraHOB YIIPaBJICHUS), JIHOO
OOCTOSATEIHCTBAMH PEATBLHOW JICUCTBUTEIBHOCTH [32], TOCKOJIBKY «CYIIHOCTH
(aKTUYEeCKOTO KOHTPOJISI 3aKJII0YaeTcsi B Haduyuu HedOPMaIU30BAHHOTO (HE
OCHOBAaHHOTO Ha (POpPMaTHHO-IOPUIUIECKUX OCHOBAHMSIX) «TOCTIOJCTBA» OJHOTO

IOPUIMYCCKOr0 WM (DU3MUECKOTO JIMIA HAJ[ APYTUM IOPHINISCKUM oMy [95, c.
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121]. B cyneOHO# TpakTUKE €CTh HPHUMEPHl pEIICHH, Korna (akTH4ecKuid
KOHTPOJb CTaJl OCHOBAaHWEM BO3HHKHOBEHHUS HE TOJBKO KOPIOPATHBHBIX
oOsa3aHHOCTEM, HO W mpaB. Tak, JleBAThI apOUTpPaXKHBIM aneIIUMOHHBIA CyA
MIPU3HAJ JIUI0 OCHEPUITMAPHBIM BIIaICIBIIEM, HMEIOIIIMIM BO3MOXXHOCTh BIUSATH HA
pelIeHMs, TPUHUMAaeMble 00IIECTBOM, U KaK CJISACTBUE 3aMHTEPECOBAHHBIM JIUI[OM
110 JICJTy O MPU3HAHUK HEACHCTBUTEIIHLHBIM PEIICHUsI 001Iero COOpaHus aKITMOHEPOB
4yepe3 CO3/JaHHYI0 KOPIOPATUBHYIO CTPYKTYpy. COIIacHO MaTepualiaM Jieja, UCTell
SIBJISIICS aKITAOHEPOM KHIIPCKOM KoMMaHuu Lotaso, B KOTOpOo# Hapsay ¢ HUM, ObLIO
eIIe JiBa aKIMOHEpa ¢ OJMHAKOBHIM TMakeToM akiui. Kommanus Lotaso seisercs
akimonepoM 4 nnoctpanusix komnanwuii: F.F.C. Financial Factor Consulting LRD;
Demoiselle Holdings LTD; Terrado Limited; Aufentus Holdings. B cBoto ouepens,
F.F.C. Financial Factor Consulting LRD u Demoiselle Holdings LTD siBnsroTcs
y4acTHUKaMu KoMmManautHoro oOmiectBa Bullerup Trade. Komnanmm Terrado
Limited u Aufentus Holdings siBasirorcst yyacTHUKaMH KOMMAaHIUTHOTO OOIIECTBa
Linelung Trade. Kommanus Bullerup Trade siBisiercst € IMHCTBEHHBIM aKITHOHEPOM
kommanuu  Minifera Trading LTD, xommanmst Linelung Trade sBmsercs
¢IMHCTBEHHBIM akinoHepoMm kommaunuu Consiliur Limited. Kommanuu Minifera
Trading LTD u Consiliur Limited sBasitorcs akmuonepamu 3A0  «Acmekt-
dunanc», oonagarommmu no 50% axiui.

st ynobctBa ocymectBienus ynpasieHus kommnanusmu F.F.C. Financial
Factor, Consulting LRD, Demoiselle Holdings LTD, Terrado Limited, Aufentus
Holdings xomnanust Lotaso 3akitounsa TpacTOBbIE COTJIAMICHUS B COOTBETCTBUU C
npaBoMm PecnyOnmuku Kunp. Ilo stum cornamenusim kommnanuu D.A. Secretarial
Limited m D.A. Accounting & Secretarial Limited cranum HOMUHaTBLHBIMH
cooctBennnkamu kommanuii F.F.C. Financial Factor, Consulting LRD, Demoiselle
Holdings LTD, Aufentus Holdings; a xommanusi Artoi Consult INC crana
HOMUHAJIbHBIM cOOCTBeHHUKOM KoMmianuu Terrado Limited. dyHkium areHra B
OTHOIICHUH FOPUIAMYCCKUX JUI, TPUHAISKAMMUX KOMIaHuu Lotaso BBITIOHSIIA
komnanusi Globalserve Consultants Ltd. B kadectBe noka3aTenbCTB ObLIH

npcacTaBJICHbI TPACTOBBIC COIVIAIICHUSA, KOTOPLBIC IIOATBCPAWIIN BJIAACHUA I[OHCﬁ
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33,3 % akumii oOIIeCTB, BXOASIIUX B KOPIOPATUBHYIO CTPYKTypy. M3 yero cyn
NpuUIIeal K BBIBOJY O TOM, YTO MCTEI paHee NPUHUMAN pEIICHUs Kak
OeHepuuuapHblii COOCTBEHHUK OM3HECAa M NPHU3HAN 32 HUM HaJu4yhe 3aKOHHOI'O
uHTepeca [67].

OTHoOIIEHUS 110 YIPABICHUIO aKIIMOHEPHBIM OOIIIECTBOM HEJIb3sl OTPAHUYUTH
TOJIKO OTHONIICHUSMH MEXAY AaKIMOHEpaMH M aKIMOHEPHBIM OOIIECTBOM,
UMEIOIIMM OPraHU3alMOHHYIO CTPYKTYPY B BHUJIE€ OPTraHOB YIIPABICHHS M JIHII,
BXOJSIIIIUX B WX COCTaB. B akIMOHEpHOM OOIIECTBE BO3HHUKAIOT BHYTPEHHUE
OTHOIIIEHHUSI TIO YIIPABJICHUIO U KOHTPOJIIO, CPEAN KOTOPBIX:

— OTHOIIEHUS aKIMOHEPOB MEKTY COOOMH;

— OTHOIIEHUS MEX1Y aKIMOHEPaMU U aKIIMOHEPHBIM 00IIIECTBOM;

— OTHOIICHUS MEXIY aKI[MOHEPHBIM OOIIECTBOM W JIUIIAMH, BXOISIIUMU B

OpraHbl YIPaBJICHUS;

— OTHOILIEHUS MEXIY aKIMOHepaMH U JIUIAMHU, BXOJSMIIUMU B OpTraHbI

yIpaBIICHUS;

— OTHOILEHUS MEXKYy JIMIIAMU, BXOJISIIUMH B COCTaB OPTaHOB YIPABIICHHUS,

— OTHOILIEGHUSA MEXAY paOOTHHUKaMH OOIIecCTBA U HUCHOJHUTEIHHBIMH

opraHamu yIpaBJIeHUSI.

MHoOTro OBOJIOB AJI TUCKYCCU KPOETCsl B BOIIpoce 00 opraHax yrpaBieHHUs
aKIUOHEPHBIM 00mecTBOM. OIHM aBTOPHI MPHU3HAIOT 32 OpPraHaMH YIIPaBICHHS
CIIOCOOHOCTh OBITh YYacCTHHKaMH KopropaTuBHbIX oTHomieHuidd [80], apyrue
CUMTAIOT, YTO  OpraH  yOpaBieHUS  HE  00JlaJaeT  MMYIICCTBEHHOM
CaMOCTOSITEIbHOCTBIO, Ha KOTOPOM CTpPOSITCA TpPaKIaHCKWE, B TOM YHUCIE,
KOpPIIOpAaTUBHBIE MpaBooTHOMmEHUs [13].

Takoe nmoHMMaHue CyOBEKTHOTO COCTaBa KOPIOPATUBHBIX MPABOOTHOILICHHI
[0 YIPABJIEHUIO U KOHTPOJIIO, HA HAIIl B3TJISA], HEIOCTATOYHO IMOJIHO OTPa)KaeTcs B
JIEVCTBYIOIIEM 3aKOHOJIATENIbCTBE, MOCKOJIbKY U TyaBa 4 'K P®D, u cnenuanbHoe
aKIIMOHEPHOE 3aKOHOJATEIhCTBO OrPAHMYMBAIOTCS B OCHOBHOM COOTHOUIEHHUEM
«aKLIHUOHEpP — AaKIMOHEPHOE OOIIEeCTBO», MOCKOJIBbKY B HHX OYEHb MOAPOOHO

OIIMCBIBAIOTCA IIpaBa H 00s3aHHOCTH AKIIUOHCPOB 110 OTHOHICHHUIO K O6HI€CTBy.
23



Moxno cormacutbess ¢ O.B. T'yTHHKOBBIM B TOM, 4YTO TPAaKTUYECKH HE
yPETYIUPOBAHBl OTHOIICHHS AKIMOHEPOB MEXIY COOOW, OTHOMIICHUS MEXIY
YJICHAMU OPTaHOB YIpaBJICHUs U akiroHepamu [13].

Ho xopropaTBHBIMH, 10 MHEHHIO aBTOpA, MOXXHO CYHUTATh TOJBKO
BHYTPCHHUE OTHOIICHUS, CKJIAJBIBAIOIIMECS MEXKIY aKIMOHEPHBIM OOILIECTBOM,
aKIMOHEPAaMU, YWICHAMH OPraHOB YIPABJICHUS B COOTBETCTBHHM C KOMIICTCHIIMEH
yKa3aHHBIX OPTaHOB YIPAaBJICHUS 10 ycTaBy. B TO ke Bpems, HE Bce BHYTPCHHHUE
OTHOIICHHUSI SIBIISIIOTCS.  KOPIOPATUBHBIMU. Hampumep, OTHOIICHUS MEXIY
pabOTHUKAMU OOINECTBA U CAMHOJIUYHBIM HCIIOJHUTEIBHBIM OPTaHOM SIBIISTFOTCSI
TPYIOBBIMH, TaK KaK OHU HE CBS3aHBbI C YYaCTHEM B aKI[MOHEPHOM OOIIECTBE U
pEryJIUpYIOTCS HOPMaMH TPYAOBOIO TMpaBa, CIICJAOBATEIbHO, HE SBISIOTCS
KOPIIOPATHBHBIMH.

Takum o00pa3oMm, Kpyr CyOBEKTOB KOPIOPATHUBHBIX OTHOIICHHHA IO
YIPABJICHUIO aKIIMOHEPHBIM OOILIECTBOM, BKIIIOYAET, HA HAI B3I aKI[HOHEPOB,
aKIIMOHEPHOE OOIIECTBO U YWICHOB OPTaHOB YIPABJICHUS

Bmecte ¢ Tem, kK CyObeKTaM OTHOLICHHWH IO KOHTPOIIO 32 aKIIMOHEPHBIM
O0IECTBOM, MOMHUMO CyOBEKTOB OTHOIIEHHH [0 YIPaBICHUIO aKIIMOHEPHBIM
OOIECTBOM, CIEIyeT OTHECTH KOHTPOJUPYIOIUX JIMI, KOTOPbIE MOTYT

CYIICCTBCHHO BJINATH HA IPUHUMACMBIC O6HIGCTBOM PCUICHUA.
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I'naBa 2 IIpaBoBoe pery/iMpoBaHue peaju3aliu yIpaBJieHUs

H KOHTPOJISI B aKIIMOHECPHOM Oﬁl].leCTBe

2.1 Ilopsaaok co3xaHusA, KIACCH(PUKAUMA U IOJHOMOYHUS OPraHOB

yIpaBJIeHUS AKIMOHEPHBIM 0011eCTBOM

B cootBeTcTBHM ¢ AEHCTBYIOIIMM 3aKOHOJATEIBCTBOM COCTaB OPraHOB
yIPaBJIE€HUS U KOHTPOJISL ONPEJIETIEH CIETYIOUUM 00pa3oM:

— o0miee  coOpaHWe  aKIMOHEPOB, SIBISAIONIEECS  BBICIIMM  OPraHOM

ynpasinienus (ctates 47 3akoHa 00 AO);

— COBET JUPEKTOPOB (HaOJI0IaTeIbHBIN COBET), OCYHIECTBISIONUN oO0Iee
PYKOBOJICTBO JI€SITENIbHOCTHIO (cTaThsl 64 3akona 06 AQO), B o0miecTBax ¢
YUCJICHHOCTBIO aKIIMOHEpOoB MeHee S50, ero TMOJTHOMOYHUS MOXKET
OCYHIECTBJISITH oOIIee coOpaHue, a B NYOJIMYHBIX AaKIHMOHEPHBIX
oO1mrecTBax, HA00OPOT, CO3/JaHNE TAKOTO OpraHa yIpaBJIeHUs 0043aTENBHO;

— HUCTIONTHUTENIbHBIE OpraHbl OOIIECTBA, OCYIIECTBISIONIME PYKOBOJICTBO
TEKYIIeH NesATeIbHOCThIO, U TIOJIOTYETHBIE COBETY JUPEKTOPOB U 00IIEMY
coOpaHuIO, KOTOpbIE MOTYT OBITh TMPEACTABICHBl B EIUHOJIMYHOM
(IMpEeKTOp M IpoyYee) U KOJJIeruajbHOM (MpaBJICHUE U MPOUYEE) COCTaBE,
WM TOJIBKO B €MHOJIMYHOM cocTaBe (cTaThs 69 3akona 00 AO).

K opranam BHYTpEHHEro KOHTPOJISI OTHOCHUTCS PEBU3UOHHAS KOMMCCHS,
OCYIICCTBIISIIOIIAS ~ KOHTPOJIb  (DMHAHCOBO-XO3SWCTBEHHOW  JCSTEIBHOCTH
akIuoHepHoro odmecTBa (ctarhs 85 3akoHa 06 AQ), mMpaBOBOM CTAaTyC KOTOPOit
HECKOJIbKO OTJIMYAeTCsl, TOCKOJIbKY 4YE€pe3 O3TOT OpraH HE OCYLIECTBIAETCS
peanm3aiusi 001eCTBOM CBOUX MPaB U 00sI3aHHOCTEH.

B oTedyecTBEHHOM 3aKOHOAATENBCTBE HE JAETCS OMNpPEACIICHUE «OpraH
IOpUJIMYECKOT O JIUIA», HO B IOKTPUHE NMOJAYEPKUBAETCS, YTO OPTraH IOPUIUYECKOTO
JUla TOPeACTaBIsieT Cco00Ml COCTaBHYH €ro 4acTh, Ha KOTOPOM JIEKHUT
(GopMUpPOBaHUE U BBIPAKCHHE BOBHE MPABOCIIOCOOHOCTH IOpUAHYECKOTO Jina [92].

Hanuune B AKIIMOHCPHOM 06HIGCTBG CUCTCMBI OPraHOB YIIPABJICHHA WM KOHTPOJIA
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SIBJISICTCS TIPOSIBIICHUE OPTaHU3aIIMOHHOTO eMHCTBA. McXos u3 yka3aHHOTO, OpTraH
VIOpPaBJICHUS AaKIMOHEPHOTO OOIECTBa SBISACTCS MEXaHU3MOM pean3aIiuu
MPaBOCYOBEKTHOCTU CaMOTO OOIIECTBA, a CaMO MOHATHE — aOCTpakTHBIM. TeM He
MEHee, 10 CUX IO CPEIH YUCHBIX BEICTCS CIIOP O TPABOBOW MPHUPOE MTOTHOMOYHI
OpraHOB yMPAaBICHUS U KOHTPOJIS: SBIISIOTCS JIM OHU YACTBHIO IOPUIMYECKOTO JIUIa
WIH ero mupeactaButesMu [82], mocienHee MHEHHE TakKe HUMEET HECKOJIBKO
HanpapieHnid. OJTHA CUNTAIOT MPEACTABUTEIAMHU aKIIMOHEPHOTO OOIIECTBA BCE €TO
OpraHbl, JApyrue — TOJBKO AMPEKTOpa Ha ocHoBaHuMu 3akoHa [31]. CyneOHas
NPAKTHUKA UCXOUT U3 TIPABHJIA, YTO HOPMBI O TIPEJCTABUTEIILCTBE HE TPUMEHSIOTCS
K C/CJIKaM FOPUAMYECKOTO JIMIA, COBEPIIEHHBIM ero opraHamu [46].

TakuM 00pa3om, OpraH yrnpaBJICHHUS aKIIMOHEPHOTO OOIIECTBA MPEACTABIISICT
co00i  OpraHM3alMoOHHO O(OPMIICHHYIO YacTh aKIIMOHEPHOTO OOIIecTBa,
COCTOSIII[YF0 W3 OJIHOTO WIJIM HECKOJbKO (DM3MYECKUX JIUI, OOpa30BaHHYIO B
COOTBETCTBHM C YTBEPKIECHHBIMH 3aKOHOM, YUYPEIUTEIbHBIMU JTOKYMEHTAMU H
JOKANbHBIMM ~ aKTaMH,  MpaBUJaMH,  HAJEJNEHHYI0  COOTBETCTBYIOIIUMU
MOJTHOMOYHSIMU B TIpeJieNiaX MPeIOCTaBICHHOW KOMIIETEHIINH, B aKTaX peaau3aluu
KOTOPBIX (hopMalIU3yeTCsl BOJIEU3bABICHHE aKIIMOHEPHOTO 00I1eCTBA KaK CyOBheKTa
npaBa. B coorBerctBuM c wacThio 1 crateu 69 3akona o0 AO momHOMOYHS
€AMHOJIUYHOTO MCIIOJHUTEIBHOTO OpPraHa MOTYT OBITh TMEpeaaHbl YIpPaBIISIONICH
opra"uzaiuu (yrnpaBJsIioIieMy).

B nmro6om akmumoHepHOM 00IIecTBE ecTh o0imiee coOpaHHE AaKIIMOHEPOB
(eIMHCTBEHHBIA AaKIIMOHEP) W UCIOJHUTEIbHBIE OpraHbl YIOpaBICHHS, B
HEMyOJTUYHOM aKIIMOHEPHOM OOIIECTBE MOXET OBITh CO3J]aH COBET JUPEKTOPOB
(HabmroaTeNbHBIA COBET), TOTJA, KaK B IMyOJWYHOM aKIIMOHEPHOM OOIINeCTBeE
(manee — I[TAO), Takoil opraH ympaBJicHHS SBISICTCS 00s3areiabHbIM. OcTaabHBIC
opranbl  sBIAOTCS  (pakynmpratuBHBIMH.  Jlasiee  paccMOTpUM  MOPSAOK
dbopMupoBaHUS, TOTHOMOYHUS OTACIBHBIX OPTaHOB YIIPABJICHUS M KOHTPOJISL.

[IpaBo Ha ydacTre B yIpaBIICHHH aKIIMOHEPHBIM OOIIECTBOM peau3yeTcs,
MPEX]Ie BCETo, Yepe3 MPaBo MPUHUMATH YIacTHE B 00IIeM COOpaHUH aKIIHOHEPOB C

IIpaBOM IoJjoca 110 BOIIpocaM, OTHECCCHHBIM K €O KOMIICTCHIIMH, IIPAaBO CO3bLIBATb
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coOpaHusi M BHOCHUTb BONPOCHI B HX TMOBECTKY JHA. 3akoH 00 AO He
perjaMeHTUpyeT NEPUOJUYHOCTh MPOBEIECHUS OOIIMX COOpaHMil, HO ONpeAeIseT
0043aTENBHOCTh UX €XKErOJHOr0 MPOBEJAEHUS B CPOKH, ONPEIEICHHBIE YCTABOM, B
MIPOMEKYTOK MEX]y JBYMS U IIECTbIO MECSIAMU CO JHS OKOHYAHUS OTYETHOTO
roja, To ectb ¢ 1 mapra o 30 utonsa tekyuiero roga. Kpome romosoro codpanus,
MOTYT IIPOBOAUTHLCS BHEoUepeaHble coOpanusi. Ha ob0mem coOpanuu akuoHEpoOB
pELIatoTCs BOMPOCHI, BXOASIIME B €r0 KOMIIETEHIIUIO B COOTBETCTBUM C YCTaBOM
WIM 3aKOHOJATenbCTBOM (cTaThst 48 3akona 06 AO). YcraBoM HemyOJIUYHOTO
aKIMOHEPHOr'0 00IecTBA MOXXET OBITh YCTAHOBJEHO, YTO YacTb BOIPOCOB,
OTHECEHHBIX K KOMIIETEHIIMHM OOIIero coOpaHus, MOXET ObITh OTHECEHa K
KOMITETCHIIMU cOBeTa AUpekTopoB [8]. [lo naHHOM BOMpOCY CTOUT OTMETHTH, UTO,
aHanu3upysa HopMbl 3akoHa 00 AO B 4YacTu OIpe/eNieHUs MOJHOMOYUNA OpPraHoOB
yIpaBlieHUs, HEU30€KHO NPHUXOAMM K BBIBOAY, YTO OpraHbl YIpaBICHUS
KopIopanuen JeHCTBYIOT TOJIBKO B IpejAenax CBOEH KOMIIETECHIMH, KOTOpPas
OIIpe/ieIsieTCs] Ha 3aKOHOAATEIbHOM YPOBHE, HO IPHU HAJIUYMUM OIpEIEICHHbIX
YCIIOBUM U NepeuncieHHbIX B 3akoHe 00 AO 00CTOSITENbCTB, OpraHbl YIPaBICHUS
MOTYT NPUHUMATh PELIECHUS 10 BONPOCaM, HE OTHOCSIIMMCS K MX KOMIIETCHIMH
[35]. B orToii 4YacTH WCHONIB3yeTCs HECKOJIBKO IPAaBOBBIX MPUEMOB, KOTOPBIC
JOJDKHBI COTJIaCOBBIBATHCS ¢ 0a30BBIMU MpaBUIaMU (OPMUPOBAHUS KOMIIETEHLIUU
OpPraHoB ympaBiieHUs: (HOpMHUpPOBAHHE KOMIIETEHLUU IMPOUCXOAUT OT BBICIIETO
opraHa ympaBJIEHHs K HHU3LIEMY; KpPYT BOIPOCOB, BXOIAIIUX B KOMIIETEHLUIO
KOKJIOr0 OpraHa JOJDKEH HMETh HCYEPIBIBAIOIINN XapaKTep; KOMIIETEHIIHS
HECKOJIBKHX OPraHOB HE MOKET COBIaAaTh. PACCMOTpUM 3TH NpPHUEMBI.

[lepBeiii mpaBoBOW mpueM —  HcuepmbIBamoIiee  (GOPMYITHPOBAHUE
KOMIIETEHIUH. YKa3aHHbI NpHUEM HCIIONb3YETCSI B OTHOLIEHHMM KOMIETEHLUHU
obmero cobpanus akuuoHepoB [1AO, uto cneayer u3 GopmynupoBku 48 cTaTbu
3akona 06 AO, B COOTBETCTBUH ¢ KOTOpO# coOpanne akmuonepoB [TAO He mpaBe
MPUHUMATh PELIEHHUs 110 BOIPOCaM, HE OTHECEHHBIM K €r0 KOMIIETEHIIUH.

Cnenyromuid MpaBOBOM MPUEM — TMEPEYEHb BOMPOCOB, OTHECEHHBIX K

KOMIIETEHI[UU OpTaHa YIpaBICHUs, MOXKET ObITh pacliupeH yctaBoM. Takoil npuem
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pUMEHsIeTCS TpH (HOPMYJIUPOBAHUU KOMIIETEHLIUU 001Ero coOpaHus akIIHOHEPOB
HenyOnuyHoro AQO, a Takke IpH ONpe/IeICeHUN KOMIETEHIIMN COBETA TUPEKTOPOB
KaK MyOJM4HOro, Tak U He myosuyHoro AO.

Eme oauH mnpaBoBOl mpueM — KOMIETEHLMS OpraHa yrpaBleHUs
OnpeeNsieTcs] HCKIIYUTENbHO ycTaBoM AQO, KOTOpBIA HUCHOJB3yeTCa MpHU
(opMHUpPOBAaHUN KOMIMETEHIIMH KOJUIETHATbHBIX MCIOIHUTENbHBIX opraHoB AQO, o
YeM HEeMoCpeACTBEHHO yKa3aHo B cTaThe 70 3akona 06 AO.

YerBepThlii MpaBOBOM MNpUEeM — pacHIMPEHHE KOMIIETEHIIMM OpraHa
yIpaBJIE€HUs 32 CUET BONPOCOB, OTHECEHHBIX K KOMIETEHIMU APYroro Opraa.
Taxoil mprem ucrnonb3yeTcs npu GoOpMUPOBAHUH KOMIIETEHIIUN COBETA TUPEKTOPOB
U KOJUIETHMAJbHBIX HMCIOJHUTEIBHBIX OpraHoB jro0oro AO mnpu yCIOBUH, UTO
nepeiaBaeMblii K KOMIIETEHIIMH JAPYTOro OpraHa BONpOC MOMMEHOBaH B 3aKoHe 00
AO. Hanpumep, ctatsu 48 u 65 3akoHa 06 AO cpeau BOIPOCOB, OTHOCAIIUXCS K
KOMIIETEHI[MHU 00111eT0 COOpaHus aKIIMOHEPOB, KOTOPHIE MOKHO MEepeIaTh B BEICHHE
COBETa JHUPEKTOPOB, YIOMHUHAIOT YBEJIMYEHHE YCTABHOIO KamuTania 3a CYET
pa3MelleHrs JOTOMHUTENbHBIX aKIHi, 00pa3oBaHUe W JTOCPOYHOE IMpEKpalleHHe
MOJTHOMOYHUU UCTIOTHUTENILHOTO OpraHa o0IIecTBa, YTBEPKACHHE TOI0BOTO OTUETa
U JApyTHE.

[lociegnuii MpaBOBOM MOpPUEM — OpraH YOpaBICHHUS MOJYYAET MPaBO
OPUHUMATh PEIICHHS MO BONPOCAM, HE OTHECEHHBIM K €ro KOMIIETEHILIMH, a
OTHECEHHBIM K KOMIIETEHIMM JpPYroro opraHa yIpaBJI€HUs, M[PH HAIWYUU
ONpEJENECHHBIX B 3aKOHOJATENbCTBE YycinoBui. IlpmeM wucnosbp3yercs mpu
(GopMyITupOBaHUU KOMIIETEHLIUU B CIIy4asX:

— COTJIaCHO MYHKTY 2 cTtatbu 79 3akoHa 00 AO pelieHue O Corjlacuu WU
NOCJIEAYIOIEM OJOOpEHUN KPYMHOW CHEJIKH C MMYLIECTBOM, CTOMMOCTh
KOTOpPOTO cocTaBisieT oT 25 mo 50 mporeHTOB OallaHCOBOW CTOMMOCTH
AKTUBOB AKIIMOHEPHOI0 OOLIECTBA, NPUHUMAETCS €IMHOITIACHO YJIE€HAMU
COBETa AUPEKTOPOB, HO IPU OTCYTCTBUU €IMHOTIIACHUS, BOIIPOC MOXKET OBITh
BBIHECEH Ha pellleHne 001ero coOpanust akiluOHEPOB;

— corjlacHo myHKTaM 6 m 7 ctatbu 69 3akoHa 00 AO, B COOTBETCTBUU C
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KOTOPBHIMHU Ha BHEOUYEPEAHOM 00I111eM COOpaHUU aKIIMOHEPOB TPUHUMAETCS
petieHre 006 oOpazoBaHKM, MO0 O JOCPOYHOM MPEKPAIICHUU TTOJTHOMOYU I
€IMHOJIMYHOTO HUCTIOJHUTEIBHOTO OpraHa MpU OTHECEHUM PEIICHUS 3TOTO
BOIIPOCA YCTaBOM OOINECTBA K KOMIIETCHIIMM COBETa JIUPEKTOPOB.
VYcioBueM, NOpU KOTOPOM MCIOIB3YETCS JAHHBIA IIPAaBOBOW IIPUEM,
SIBJISIETCS OTCYTCTBHE MPUHATOTO PEIICHUS Ha JIBYX MPOBEJICHHBIX MOIPST
3acelaHUsAX COBETa JUPEKTOPOB, JIMOO B TEYCHUE JBYX MECSIIEB CO JIHS
IpeKpalieHrss WIM HCTCUYCHUS CpOKa JICUCTBUS TOJTHOMOYMM paHee
00pa30BaHHOTO €IMHOJIMYHOTO UCTIOTHUTEILHOTO OpraHa.

Uto kacaercsi mopsiika OCYIIECTBIICHUS JEATEIbHOCTU OOIUM coOpaHueM
aKIIMOHEPOB, TO, MPEXKIE BCETr0, HEOOXOIUMO OCTAHOBUTHLCS HA HCCIIEIOBAHUU
IPOIIeAYPHI €ro co3biBa. Tak, COBET JUPEKTOPOB, a B HEMYOJUIHOM aKIMOHEPHOM
oOIIecTBe MpH OTCYTCTBUM COBETa JUPEKTOPOB, WCIOJHUTEIBHBIA OpraH
omnpezenseT GopMy NpoBeAeHHs 00111ero coOpaHus aKIIMOHEPOB, ATy ONPEACIICHUS
cocTaBa AaKIMOHEPOB, MMEIONIMX TMPaBO B HEM Yy4acCTBOBaTh, MOPSIOK
UHOPMHUPOBAHUS AaKIMOHEPOB O €ro IMPOBEICHUM, IMEepPEYeHb U TMOPSIOK
NPEIOCTaBICHUS] MaTepHaIOB, HEOOXOAMMBIX aKIIMOHEpaM /i TMOJATOTOBKU K
coOpaHuIo.

Onpenenenue cocraBa JIMIl, HMEIOIIMX I[PaBO Yy4yacTBOBATh B OOIIEM
coOpaHHH, OCYIIECTBIIACTCS JAep)KaTesIeM peecTpa 1o TpeOOBaHMIO OOIIECTBA, /1aTa
OTIpEJICJICHHE COCTaBa aKIIMOHEPOB, coriiacHO ctathe 51 3akona 00 AO, moikHA
OBITH B CIIEAYIONINX BPEMEHHBIX MIpeIeax:

— He pa"ee 10 mHEH co AHS MPUHATHUS PEUICHHS O MPOBEIACHUU COOpaHUS

AKIIMOHEPOB M HE MOo37Hee 25 THEH 10 JHS €ro NPOBEICHMUS;

— He Oosiee 55 mHEW 1O AHS TIPOBEICHUS COOpaHMs, €CIM HA TMMOBECTKE JTHS
n30paHue YICHOB COBETa NUPEKTOPOB, peopranu3aius B (opMe CIUSHUA,
BBIJICTICHUS, pa3/ieJieHUus] U N30paHus COBETa TUPEKTOPOB B CO3AaBAEMOM
00IIeCTBE;

— Oozee uem 3a 35 HeH 10 THA IPOBEJEHUS COOpaHMUS, €CJIM Ha TOJIOCOBAHUE

BBIHOCHUTCSI BOIIPOC O PEOPraHU3AIMU aKIIMOHEPHOTO 00IIeCTBa.
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[lonoxenue banka Poccun Ne 660-I1 ot 16 Hos06ps 2018 rona «O6 o6mmx
coOpaHusx aknuonepoBy [48] ompenenser B myHkTe 2.21 mepeyeHpb NI, KOTOPHIX
HEOOXOJMMO BKJIIOYATh B CIUCOK JIMIl, UMEIOIIUX IMPAaBO y4acTBOBAaTh B 0OIIEM
coOpanuu. AKIMOHEp, BIAJCIONIMN He MeHee YeM | % ToJIoOCOB, MOXET
noTpeboBaTh y aKIIMOHEPHOTO OOIIECTBAa YKa3aHHBIM CIUCOK JJIsi O3HAKOMJICHHS
(ctatbst 51 3akona 06 AQO). Ha oOmectBe Takke JIEKUT OOS3aHHOCTH IO
UH()OPMUPOBAHUIO AKITMOHEPOB O MPOBEICHUU COOpaHMs, 10 00IIeMYy MPaBIITY, HE
no3:xe, 4em 3a 21 JIeHb /10 1aThl €ro MPOBEAECHUS ; €CJIM Ha TOBECTKE COOPaHUs CTOUT
BOMPOC O peopraHuzanuu oobiecTa, To — 3a 30 qHel A0 ero nposeaeHus. Ecnu
NOBECTKa JHS BHEOYEPETHOTO COOpaHUsl aKIMOHEPOB COJEPKUT BOIPOCHl 00
n30paHUM KOJUJIETHATIBLHOTO U (MJIM) UCIIOJIHUTEIILHOTO OPraHoB yIpaBiieHus (1. 2
ct. 53 3akona o0 AQ); wiM, ecid TOBECTKa [HSA COJEPKHUT BOIPOCH O
peopranu3anuu (CIUsHUA, BBIICTICHUS UK pa3jiefieHus) o0iecTsa u 00 u3dbpanuu
KOJUIETHAIBHOTO U (MJIM) UCTIOJHUTENBHBIX OPTaHOB, & PABHO YWIEHOB PEBU3UOHHOM
KOMHCCHHU BHOBBL co3/laBaeMoro obmiectsa (1. 8 cT. 53 3akona 06 AO), To 3a 50
oHel 1o ero mpoBeneHus. MHpopMmanms pacnpocTpaHseTcs IOCPEICTBOM
HAIPaBJICHUS 3aKa3HBIX MICEM, ITyTeM BPYU€HHUS 110 TOMUCh, UITU UHBIM CIIOCOOO0M,
IpeyCMOTPEHHBIM ycTaBoM. Hampumep, ecTh IpakTUKa UCIIOIb30BAHUS IEYATHBIX
U3JaHUi Kak crocoba nHpopMupoBaHus akiuoHepoB [66]. Kak npaBuio, obOmee
coOpaHue aKIMOHEPOB JOJKHO TIPOBOJAUTHCS B  HACEJICHHOM  ITYHKTE
(MyHHUITUTIAILBHOM 00pa30BaHWM), SIBJISIOMIEMCS MECTOM HaXOXKIEHHS OOIIecTBa,
€CIM WHOE MECTO TMPOBEACHHS OOIIero coOpaHHWs HE YCTaHOBJEHO YCTaBOM
o01iecTna.

[IpaBo Ha yyacTHe B yIpaBJICHUH aKIIMOHEPHBIM OOIIECTBOM BKIIOUAET MPABO
aKuoHepa TpeOoBaTh MPOBEICHNUS BHEOUEPETHOTO OOIIETO COOpaHUs aKIMOHEPOB.
VYka3zaHHOe MpaBO B COOTBETCTBMM C NyHKTOM 1 crateu 55 3akoHa o6 AO
MIPUHAUICKUT BajeabliaMm He MeHee, yeM 10% romocyromux akiuid. TpeboBaHue
HaIpaBJIsIETCsl JIIOOBIM CIIOCOOOM MO IOPUAMYECKOMY aJpecy JuOOo Mo ajpecy,
yKa3aHHOMY B ycTaBe (BHYTPCHHEM JOKYMEHTE) OOIIECTBa, a TaKXKe IyTeM

Bpy4YeHHs AupekTopy, Impenacemartento CoBera IUPEKTOPOB, JOOOMY JIHILY,
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YIOJIHOMOYEHHOMY TPUHHUMATh KOppecnoHJeHuunio obmiectsa [48, m. 2.1]. B
cojiep>)kaHu TpeOoBaHUS (HOPMYIHPYIOTCS BOIMPOCHI, KOTOPBIE JOJIKHBI OBIThH
BHECEHBI B MMOBECTKY, TAKXKE€ B HEM MOTYT COJEPKAThCA (POPMYITUPOBKU pPEIICHUN
0 BOIpOCcaM M TMpeasiokeHus mo (opme mnpoBeneHus coOpanuii. Pemienue o
MIPOBEICHNY BHEOUEPETHOTO COOpaHUsl TOHKHO ObITh MPUHSTO B TCUCHUE 5 THEH, a
cobpanue mpoBeAeHO B TeueHue 40 mHEH; eciau MOCTYyNWIO MNpeasiokKeHue o0
n30paHUM OPTraHoOB YNPABJICHUS — TO B Te€UEHHUE 75 JHEH, C MOMEHTA IIPEICTaBICHUS
TpeboBaHus o mpoBeeHnn cobpanus (ctathsa 55 3akona 00 AO). [IyHkT 6 cratbu
55 3akona 00 AO coOAEpKHUT 3aKpbITBIM TEpeYeHb OCHOBAHWUW ISl OTKaza B
POBEJCHUU COOpaHUsl aKIMOHEPOB: HE COOIIOJIEHUE TOPSAJKA MPEIbIBICHUS
TpeOoBaHUs O CO3bIBE; BiajeHUe MeHee, 4deM 10% TOJOCYIOMUX aKIIHi;
PEJIOKEHHBIE JIJI1 BKJIIOYCHHMs] B TIOBECTKY JIHS BONPOCHI HE BXOAST B
KOMITIETCHITUIO OOIIEro cOOpaHusl.

[IpaBo Ha ydacTue B yNpaBlIE€HUU aKIIMOHEPHBIM OOIIECTBOM MPOSBISETCS U
B IpaBe BHOCUTH MPEHJIOKEHHUS B TOBECTKY JIHA OOIIEro coOpaHus, KOTOPOE
IIPEIOCTaBICHO aKIMOHEPaM, BIAACIOIIMM B COBOKYMHOCTH He MeHee, yeM 2%
roJocyromux akiuii. Takoe mpaBo BKIIIOYAET MPABOMOYKE BHECTH B TIOBECTKY JTHS
obmiero coOpanus 000K BOMPOC W NPEIJIOKUTH KaHAWIATOB B JIFOOOW OpraH
oO1recTsa.

Bmecte ¢ Tem, 3aKOHOAATENHbHO YCTAHOBJEHHBIE IpaBa AKIIMOHEPOB HA
yIpaBJIeHHE OOIIECTBOM, B YaCTHOCTH Ha TPEIBSBICHUE TPEOOBAHMS MO CO3BIBY
coOpaHusi akIMOHEPOB M TMPABO HA BHECEHHE TMPEIJIOKEHUH B TOBECTKY HS
coOpaHusi, MHOT/Ia HE COTJIACyIOTCs ¢ 00SI3aHHOCTSIMU COBETa TUPEKTOpoB. Tak, Ha
MPAKTUKE HEPEIKH Cclydad, KOorja akIuoOHEp B TpeOOBAaHUU O CO3BIBE
BHEOUEPETHOTO COOpaHUs aKIIMOHEPOB HE YKa3bIBACT (POPMYJIHPOBKY PEUICHUN 1O
MPEJIOKEHHBIM BOIPOCAM MOBECTKU JHA. TpedoBaHue GopMalIbHO COOTBETCTBYET
TpeboBaHusiM NyHKTOB 3 u 4 ctatbu 53 3akona o0 AQO, cienoBaTeslbHO, COBET
JUPEKTOPOB 00s513aH €ro MPUHATh U CO3BaTh BHEOUEPEIHOE COOpAHUE aKI[MOHEPOB.
B 10 e Bpemsi, TyHKTOM 7 yKa3aHHOU CTaTbHU YCTAHOBJIEHO, YTO COBET IUPEKTOPOB

HE BIIpaB€ BHOCUTb HU3MEHEHUsS B (OPMYJIHMPOBKY pEIICHHI [0 BOMpOCaM,
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BKJIFOYEHHBIM B MOBECTKY JAHsS coOpanus. Ho 4ro nenars, eciu GopmyanpoBok
pemieHuii HeT? MOXeT JI COBET AUPEKTOPOB X CPOPMYIUPOBATH, BEAH 3aKOHOM
00 AO Takas BO3MOXHOCTh HE ycTaHoBjieHa? Eciu npenoxeHue axkiuoHepa
COJIEP)KUT MEHbBIIEE YWCIO KaHAUAATOB JJii H30paHus B UIEHbI OPraHOB
yIPaBJIECHUS U KOHTPOJISI 00I1I€CTBA, YeM HEOOXOAMMO B COOTBETCTBHH C YCTaBOM,
TO Yy COBETa JIUPEKTOPOB OTCYTCTBYET OOS3aHHOCTh BKIIOUHUTH HEIOCTAlOIIee
KOJIMYECTBO KaHAUJATOB 1 u30panusa. COBETy TUPEKTOPOB IMMYHKTOM 7 cTaThu 53
3akoHa 00 AO mpenocTaBieHO JHIb MPaBO BHOCUTH B MOBECTKY AHS cOOpaHus
aKLMOHEPOB JOIMOJHUTENbHbIE BOMPOCHl WM BHOCHUTh KAaHAWAATOB B CIIHCKH
KaHIUJATyp U1 U30paHusl B WIEHBI COOTBETCTBYIOIIETO OpraHa, YUCIO KOTOPBIX HE
MOJKET MPEBBIIATh UX KOJIMYECTBEHHBINM cOCTaB. B ciiydae, eciu coBeT AUPEKTOPOB
HE BOCIIOJB3YETCS CBOMM MPABOM M HE JOMOJHUT CHHCKU KaHIUAATyp, TO
COOTBETCTBYIOIIIME OpraHbl 00111ecTBa He OynyT chOpMHUPOBAHBI.

Takum o00pa3oM, MpaBy akIuoHepa TpeOOBaTh CO3bIBA BHEOYEPETHOTO
coOpaHusi aKIMOHEPOB, a TaKXKe MPaBy BHOCUTH MPEMJIOKEHHUS IO BOMPOCAM
MOBECTKU JIHS U BBIABUTATh KAaHIAWAATOB JJisi M30paHus B OpraHbl oOIIECTBa HE
KOPPECIIOHAUPYET 00513aHHOCTh COBETA JUPEKTOPOB MO COJAEHCTBUIO aKIIMOHEPY B
peanu3aiuy yKa3aHHbIX MPaB.

B cBs131 ¢ U3710KEHHBIM TIPEIaraeTcsi BHECTH U3MEHEHHS B CTaThio 53 3akoHa
00 AO, a UMEHHO: B MMyHKTe 7 yKa3aHHOUW CTaTbl BMEHHUTH B O0S3aHHOCTH COBETA
JUPEKTOPOB  (OPMYJIMPOBATH pEIICHHS IO BOIPOCY TMOBECTKH JHS, He
chOpMyIHpOBaHHBIE  aKIIMOHEPOM, TPH  YCIOBUH, 4YTO  MpejjiaraeMas
dbopMynHpoBKa perieHus BhITEKaeT U3 (POPMYITUPOBKH MPEATIOKEHHOTO BOIPOCA
MOBECTKHU JIHSI, @ TAK)K€ BMEHUThH B 00sI3aHHOCTh COBETA TUPEKTOPOB BKIIOYCHHE B
CIIMCKM  KaHAUAATyp HEJOCTAaloUlee KOJIMYECTBO KAHAUJATOB B  YJICHBI
COOTBETCTBYIOILIIETO OpraHa OOIIECTBa, B ClIyyae, €CIM YHCIO MPEITOKEHHBIX
KAaH/IUJATOB MEHBIIE, YeM KOJWYECTBEHHBIM COCTAB COOTBETCTBYIOLIETO OpraHa.
JIn6o mepBoe mpennoxkeHue B ab3ame 1 mynkra 1 ctateu 53 3akona o6 AO
M3MEHUTH: 1) nocine (pasbl «...BIpaBe BHECTU BOIPOCHI B TOBECTKY JHS I'OJ0BOIO

00111eT0 COOpaHUs aKIIMOHEPOB...» JOTOJHUTH CIEAYIOIIUM COJCpPKAHHEM «...C
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yKazaHueMm (GOpMYJTUPOBKHU PEIICHUS MO BOIMPOCY MOBECTKU JIHS...», 2) 3aMEHUTH
dpa3zy «...4HCJIO KOTOPBIX HE MOXKET TMPEBHIIATh KOJWYECTBEHHBIM COCTaB
COOTBETCTBYIOLLET'O OPraHa...», Ha «...4YUCJIO KOTOPBIX JOJKHO COOTBETCTBOBATH
KOJIMYECTBEHHOMY COCTaBY COOTBETCTBYIOILIEIO OPraHa...».

Uto kacaeTcs KOMIETEHIMH OOIIero coOpaHus aKIMOHEPOB, TO OHA
pernamentupyertcs cratbeit 48 3akona 060 AO. K komneTenuu odiero coopanus
OTHOCSITCSL BOINPOCHI HM3MEHEHHUS YyCTaBa W H3MEHEHHS YCTaBHOTO KallHWTala;
BOMPOCHl JIMKBUJALUMKA M pPEOpraHu3anuu oOmiecTBa, 0Opa3oBaHMS OpraHoOB
yIpaBiIeHUs1, ONPE/IETICHUE UX KOJIUYECTBEHHOI0 COCTaBa; BOMPOCHI, Kacaroluluecs
npaB Ha aKlMU M pacrupelesieHus] TPUObLIN, BKIOYAs TUBHUJCHJBI; BOIMPOCHI
JIpoOJIeHNsT U KOHCOJUIAIMK aKIMi; BOIMPOCHI OJOOPEHUS SKCTPAOPIUHAPHBIX
CHEJIOK, YTBEPXKIACHUSI TOJOBOTO OTYETa, roJIoBOM OyxranTepckoi ((huHAHCOBOM)
OTYETHOCTH OOIIIECTBA, PEUICHUE UHBIX BOIIPOCOB.

Emie onHuM 00s13aTeNIbHBIM OpPraHOM YIPaBIIEHUS, KOTOPBIA (OPMUPYETCS B
T000M aKIMOHEPHOM OOINECTBE, SIBISIETCS MCIIOJHUTENBHBIN oprad oOmiecTBa. B
cooTBeTcTBUM €O ctatheit 65.3 'K P®, B akmmoHepHoM oOIecTBe obOpaszyercs
€AMHOJIUYHBIA HCTIOMHUTENbHBIA OpraH (IUPEKTOp, TeHEPAIbHBIN JAUPEKTOp),
OCYIICCTBIISIIOIIIUN  TEKyIllee  pPYKOBOJCTBO  JIESITEIBHOCTBIO  OOIIECTBa.
HcnonHuTenpHblE OpraHbl B paMKaxX CBOEHW MESITENbHOCTH MOJOTYETHBI COBETY
TUPEKTOPOB  (HAONIOMATENTPHOMY  COBETY) TMPU  HAJUYUM  TOCIEITHETO.
HcnonauTtensHble OpraHbl YIPaBICHUS MOTYT OBITh MPEACTABICHBI Kak B (opme
€IUHOJIMYHOIO OPraHa, TaK U KOJUIErHabHOTO. 3aHATh JIOJXKHOCTh €IMHOJIUYHOTO
WCIIOJIHUTEJIFHOTO OpraHa yIpaBlIeHHs MOXeT (usnyeckoe nuio. [lomHomouns
TAKOTO OpTraHa MOTYT OBITh TEpeAaHbl IOPUANYECKOMY JIMIY - YMPaBISIOMIEH
OpraHu3anuy, Ju00 HWHIWBHIYATHbHOMY TMPEANPUHUMATEIIO - YIPaBISIOMIEMY.
Kpome Ttoro, cratess 53 I'K P® nomyckaer BO3MOXHOCTH HPEAOCTABIICHUS
MOJITHOMOYUW €AMHOJIMYHOIO HCIHOJHUTEIBHOTO OpraHa HECKOJIbKUM JIMIaM MpHU
HaJIMYUM TaKOTO TIOJOKEHUS B ycTaBe akmuoHepHoro obmiectBa. B 'K PD
3aKpEIUISIOTCS.  OTPAHUYECHUS] TMPUMEHUTEIBHO K COCTaBY: JUPEKTOP, UJICHBI

KOJUICTHAJIBHBIX MCIIOJITHUTCIBHBIX OPIraHOB YIIPABJICHHA HEC MOI'YT COCTABJIATH
33



Oonee ‘4 HaAOMIOIATENBLHOTO coBeTa M ObITh ero mnpexacenareneMm. [lopsmok
00pa3oBaHUs U KOMIIETCHIIUSI UCIIOJIHUTEILHOTO OpraHa oOIIecTBa OIpeIesIt0TCs
He Tosbko HopMamu 'K P®, Ho u rnaBoii 8 3akona 06 AO. bykBanbHOe TOJIKOBaHHE
yKa3aHHBIX HOPM MNPHUBOAMUT K BBIBOAY, YTO CHUCTEMa HCIOJHHUTEIBHBIX OPTaHOB
ynpaBieHuss AQO MoxeT ObITh NpeACTaBiI€HAa B JBYX BapuaHTaX: TOJIbKO
€MHOJIMYHBIN OpraH, TM00 €IUHOJIMYHBINA U KOJIJIETHATIBbHBIN OpraHbI.

Kak mpaBuio, 1o €IMHOJUYHBIM HCTIOJHUTEIbHBIM OPraHOM MOHUMAETCS
TeHEPaTbHBIN JUPEKTOP WU JTUPEKTOP, KOTOPBIM HECET OTBETCTBEHHOCTh 3a BCE,
YTO MPOUCXOJUT B OOIIECTBE. BapuaHT — «MCTHOJHUTENBHBIA OpraH oO0IecTBa -
CJIMHCTBEHHBIM JAMPEKTOP», SBISETCS Hanbojiee pacHpocTpaHeHHBIM [7], HO B
COOTBETCTBUM C JICUCTBYIOIIUM 3aKOHOJATEIhLCTBOM, B YAaCTHOCTHU, HOPMaMH
3akona 06 AO, T'K P®, depepanpHoro 3akoHa «O HECOCTOATECIbHOCTH
(6ankpoTtcTBe)» (manee — 3akoH 0 OaHKpoTcTBE) [45], MONTHOMOYHS €UHOIMYHOTO
UCIIOJIHUTEIBHOTO OpraHa MOTYT pEaJIu30BbIBATHCS PANIMUYHBIMU CyOBEKTaMH,
KOTOPBIX MO’KHO YCJIOBHO MOJEIHWTH HAa JBE T'PYNIBI: OOIIYyI0 M CHEHUATBHYIO.
OO6mast rpynmna cyOBEeKTOB BKIIOUAET TaKUX CYOBEKTOB, KaK: Te€HepalbHbBIN
IUPEKTOP, AUPEKTOP, YNPABISIOMIAs KOMIAHUS WA YIPAaBISIOUINN, BPEMEHHO
UCTIOJHSAIOMNUN  O0S3aHHOCTH  €IMHOJIMYHOTO HWCIIOJIHUTENIBHOTO OpraHa u
UCTIOJTHSIOIMNUM 00S3aHHOCTH JTUPEKTOpa B CHIIy MPABOBOTO 00bIYas (HazHAYCHUE
JUIA UCTIONHATH 0053aHHOCTU TUPEKTOpa Ha OCHOBAHMHM TPHKa3a MmocienHero). B
CHEIUANBHYIO TPYIIY BXOAST TaKHe CYOBEKTHI, KaK JIMKBUIAIIMOHHAS KOMHUCCHS
(JIMKBUATOP), apOUTPAXKHBIN YNPaBISIIOMUNA B cuity nyHKTa 2 ctateu 57 'K PO,
KOTOpbIM Ha3HAayaeTcs CyAOM, €CIM IOPHUANYECKOE JIUIO YKIOHSAETCS OT
MPUHYUTEIIbHON JIMKBUJALWMH, BHECIIHUNA W KOHKYPCHBIN YIIpaBISIIOIIME. Takum
o0pa3oM, TIOJTHOMOYHMSIMU WCIIOJIHUTEIFHOTO OpraHa oOIecTBa MOTYT OBITh
HAJICICHBl KaK OJHO, TaK W HECKOJbKO (PU3WYECKHUX JHI], KOTOPHIE MOTYT
JEMCTBOBATh KaK COBMECTHO, TaK M HE3aBUCHUMO JPYT OT JIpyra. AKIIMOHEPHI MOTYT
HAJIeTUTh  TOJHOMOYHUSIMU €AVMHOJIMYHOTO  MCIHOJIHUTENBHOTO  OpraHa
YOPaBJISIONIYI0 OPraHU3alMI0 WIM YIPABISIOUIEr0, UM HECKOJIBKO JAUPEKTOPOB.

Hekoropeimu aBTOpamu 3amaeTcs JOTHYHBIM BOMNPOC, IMOYEMY TaKOM OpraH
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UMEHYETCS «CIUHOJUYHBIN UCIIOTHUTEIbHBIN» [11].

B nurtepatype ormedaeTcsi, YTO €AMHOJUYHOCTh IIOHMMaemMa B JIBYX
acreKTax: Kak OpraH, COCTOSIIUNA U3 OJHOTO JIMIA U KaK MEXaHU3M MPUHATHUS
pemrennii [93], HO HM OJIMH M3 HUX HE SBJISCTCS ONPEACISIONIMM B CHIY TOTO, YTO
GYyHKIMM €IMHOJIUYHOTO UCTIOJHUTEIBHOTO OpraHa MOTYT BBINMOJHATH HECKOJIBKO
muil. Tak, ecnu obparutbes k ycraBy [TAO «Meradony», To cornacHo 18 pazaeny,
UCIIOJTHUTEJIbHBIE OpraHbl COCTOST W3 lIpaBieHus, reHepasbHOTO IUPEKTOpa U
UCIIOJTHUTEIILHOTO JUpEKTOpa, U3 pasnenoB 18.8 m 18.10 ycraBa cnemyer, 4ro
KOMIIETCHIIUSI TEHEPaJIbHOTO JUPEKTOpa M HCIOJHUTEIBHOTO JUPEKTOpa B
onpenaencHHon dactu ayonupyrorcss [89]. XoTs, B JHOKTpHUHE OTMEYaeTCs, YTO
HaJIUYME HECKOJIbKUX HUCIIOJHUTEIBHBIX OPTraHOB M JIMIl B UX COCTaBe, MO3BOJISET
COXpaHATH KJIaCCU(PUKAIMIO HA €IMHOJUYHBIN U KOJUIETUAIIbHBIN B CUJTy TOTO, YTO
KaXXJIbI U3 OPraHOB MPUHUMAIOT PEIICHUS HE3aBUCUMO APYT OT JIPyTa, a HE MyTeM
KOJUIETHAJILHOTO rojiocoBaHus [28], HO OBICTPOTA U KA4YeCTBO MPUHSITHS PEIICHUMN
BBI3BIBAIOT MHOTO crtopoB [98]. UTo kacaeTcsi UCTIOHUTEILHOCTH, TO B 3apyOeKHBIX
MPABOIOPSIKAX MCIIONIb3YyeTCs, HapuMep, TepMuH «administrateur» Bo ®paniuu,
«administrador» B Mcmanuu, YTO CBHICTEIBCTBYET O TOM, UYTO 3aJadyd
UCIIOJIHUTEIBHBIX OPraHOB, B OCHOBHOM, CBOJSTCS K aJIMUHUCTPUPOBAHUIO U
VCIOJIHEHUIO PEUICHUN. ENWHOIWYHBIN HMCIOJHUTEIBHBIA OPraH OCYIIECTBISACT
OPUHATUE YIPABICHUECKUX PEIICHHI, KOTOpbIE pEaIu3ylTCs KakK BHYTpPH
KOPIOpAIUK, TAK U BOIUIOIIAIOTCS BOBHE, HAPUMED, B BUJIE 3AKIIOUYEHHUS CIIEIIOK.
HcnonHuTtensHble OpraHbl — OpraHbl, MOAYMHSAIONIMECS, KaK 00IIeMy COOpaHHUIo
aKIIMOHEPOB, TaK M COBETY JAUPEKTOPOB, TEM HE MEHEE, IPaBOBbIC CBS3U
€UHOJIMYHOIO UCIIOJHUTEILHOI'O0 OpraHa ¢ MHBIMU OpraHaMU YNPaBICHUS UMEIOT
0oJee CIOXKHBIA XapaKTep, YeM MPOCTO MOIOTIETHOCTD.

Jns  mro6oro  aKIMOHEPHOTO — OOIIeCTBAa  CO3JaHUE  €IMHOJMYHOTO
WCIIOJIHUTEIIFHOTO OpraHa SBISETCA 00sM3aTeIbHBIM, KOJUICTHANBHBIN Opraf
yIpaBJeHUs — COBET AUPEKTOPOB JIOKEeH co3aaBatbest B AO ¢ uncieHHocThio 50
akimoHepoB u Oosee. B AO Takke MOXET OBITh CO3JaH KOJUICTHATbHBINA

WCIOJIHUTENBHBIA Oprad. JleMcTByroIee 3aKOHOJATENbCTBO MPEAYCMaTPUBAECT
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BO3MOXKHOCTh TI€pe/layd 4YacTH KOMIIETCHIIMM OOIIEro coOpaHusi COBETY
JTUPEKTOPOB, a (YHKIMU KOJUIETHAIBHOTO WCIOIHUTEIRHOTO OpraHa MOTYT
3aKPEIUISTHCS 32 COBETOM JUPEKTOPOB JMOO 3a €IUHOIUYHBIM HUCTIOTHUTEIbLHBIM
opraHoM. B cooTtBeTcTBUU co cTaThelt 69 3akoHa 00 AO, UCTIOJIHUTENBHBIE OPTaHBI
MOJOTYETHBI COBETY JUPEKTOPOB M OOIIEMy COOpaHHIO, KOTOpPbHIC SIBISIOTCS
BBIIIIECTOSIIIUMUA M MOTYT TNPUOCTAHOBUTH WU MPEKPATUTh TMOJTHOMOYHS
€MHOJIMYHOTO HCIIOJHUTEIBHOrO opraHa. Ecin 00pa3oBaHuUE HCIOTHUTEIBHBIX
OpraHOB JIGKUT HAa COOpaHMM AKIIMOHEPOB, WM €IWHOJIUYHBIA HCIOJHHUTEIIHHBIN
OpraH HE MOXXET HCIOJHATh CBOM OOS3aHHOCTU, TO COBET JUPEKTOPOB OO0s3aH
IPUHSTH PEIIEHNE O CO3bIBE OOIIEro coOpaHus aKIIMOHEPOB JJIsl PEIICHHS BOIIpoca
00 00pa3oBaHMM HOBOTO HCIIOJIHUTEIBLHOTO OpraHa, ¥ Ha3HAYUTh BPEMEHHO
UCIIOJTHSIONIETO O0SI3aHHOCTH UpeKkTopa. Kpome Toro, coBeT TUPEKTOPOB MOMKET
MPUHSTH PElIeHNEe O IPOBEACHUN BHEOUEPETHOTO OOIIEro coOpaHus aKIIMOHEPOB C
LEIbI0  PEIIEHUST BONpOca O  JOCPOYHOM  MPEKpalleHUU  MOJHOMOYHUN
UCTIOJHUTEILHOr0 oprana [84].

ABTOHOMHM S BOJIM €AUHOJIMYHOTO UCTIOJTHUTEIBHOTO OpraHa, BhIpaKarolasics
B TOM, YTO OH NPAKTUYECKU OJUH TMPEJCTABISET aKIMOHEPHOE OOIIEeCTBO BO
B3aMMOOTHOILICHHSX C TPEThUMU JIMLIAMH, TPEATIONATAET ONPEAECICHHBIN KOHTPOJIb
3a ero NeUCTBUSIMH B cepe ONepaTUBHOTO YIIPaBJICHUS, OCYIIECTBICHHE KOTOPOTO
Ha HETO BO3JI0’KEHO. Takol KOHTPOJIb MOTYT OCYLIECTBIISITh AKIMOHEPHI U COBET
IupekTopoB. M ecnum akiMOHEpbl MOTYT IOJYYUTh OTYET O JESITEIbHOCTH
WCITOJIHUTEIIFHBIX OPTaHOB TOJBKO HA TOJOBOM OOIIEM COOpaHUHU, TO OCHOBHYIO
POJIb B peaiM3aliyl TaKOro KOHTPOJIS UTpaeT coBeT Aupekropon [30].

Mexay TeMmM, HECMOTpPs Ha TaKyl MOJOTYETHOCTh U HAa YCTAHOBJIEHHYIO
ctatbheit 69 3akona 06 AO 00s3aHHOCTh €AMHOIUYHOTO UCTIOJIHUTEILHOTO OpraHa
M0 OpraHW3aIM¥ WCIIOHEHHs PEIICHU O0mMX COOpaHUi aKIMOHEPOB M COBETa
nupektopoB, [lnenym BepxoBnoro cyma P® B mynkre 16 «O030pa cyneOHOMI
MpPakTUKA 10 HEKOTOPHIM BOIpOCaM NPUMEHEHHs] 3aKOHOJATENbCTBA O
X03IMCTBEHHBIX 001ecTBax» oT 25.12.2019 roga c4yen BO3MOXKHBIM ITPEIOCTABUTD

CANHOJINYHOMY HCIIOJITHUTCIBbHOMY OpPraHy IIPpaBO HC HCIIOIHATH PCIICHMUA O6HI€FO
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coOpaHMsl aKIIMOHEPOB, €CIM OHU MOTYT HAHECTH Bpell MHTepecaMm oobmiecTBa. U
CBSI3aHO 3TO C TE€M, YTO OH HECET MEPCOHAIbHYI0 OTBETCTBEHHOCTh 3a YOBITKHU
o0llecTBa, HO TaKO€ JIO3BOJICHHE HApyIIAeT BCIO CHUCTEMY KOPIIOPATUBHOIO
yIpaBJICHUS.

B takom ciryyae umeer cMbica 3akpenuTh B cTaThax 181.5 'K PO, mynkre 10
ctatb 49 u nyHkre 8 cratbu 68 3akoHa 00 AQO wucyepnbIBaIOIUNA MEPEUYEHb
OCHOBaHUW HUYTOXXHOCTH pEIICHUM coOpaHUM akImoHEpoB. BBumy TOro, uro
pelieHns coOpaHuil aKIMOHEPOB ClIeJIKaMU HE SBJISIIOTCS, U TOTO, YTO HUYTOKHBIC
pelieHruss He HMEIOT MPABOBOM CWJIBI M TPABOBBIX IMOCJIEACTBUN, HCKIIOUYUTH
BO3MOKHOCTH 00KaJIOBaHUs TaKUX PEIICHUH B CyJ€.

CoBetr aupekTopoB (HAOIIOJATENBHBIA COBET) SBJSETCS KOJUIETHAIbHBIM
OpraHoOM YIPaBJICHUsI, OCYIIECTBIISIIONIUM OOIIIee PYKOBOJCTBO JESATEIBHOCTHIO
obmectBa, kotopeiii B [TAO co3maetrcs B o0si3aTenbHOM mopsiake (ctates 97 T'K
P®). KomniereHiusi coBeTa JUPEKTOPOB onpeaenseTcs B myHkTe 4 ctatbu 65.3 ['K
P® — KOHTpPOJb AEATENBHOCTH HCHOJHUTENBHBIX OPTaHOB U BBIIIOJIHEHUE HHBIX
bynkiuit. OKOHYATENbHBINA NEPEUYEeHb MOJTHOMOYUN YCTAHABIMBAECTCS YCTaBOM B
COOTBETCTBUM C TpeOOBaHMSIMH, Kak OOIIero, Tak ¢ CHEHUaIbHOrO,
3aKOHOJATENbCTBA, IPUYEM HMHOTJA B HMIEpaTUBHOM mnopsake. Hampumep,
UMIICpATUBHOM SIBISICTCS HOpPMA, 3aKpeIuieHHas B ab3arie 2 MmyHKTa 3 craTtbu 64
3akona 060 AQO. Tem He MeHee, KOMIIETCHIIMSI COBETa JUPEKTOPOB MOIXKET
ONpENENAThCS U B paMKax AUCIO3UTUBHOTO PETYJIUPOBAHMS, HANPUMED, MYHKT 2
cratbu 65 3akoHa 00 AO. Ecmm mnpoaHamu3upoBaTh JEHCTBYIOIICE
3aKOHOJATENIbCTBO, TO MOYKHO OMNPENENIUTh MEPEUYCHb BOMPOCOB, KOTOPHIE MOTYT
OBITH BKJIIOYEHBI B KOMIIETEHIIMIO COBETA TUPEKTOPOB: OTPE/ICTICHUE HATIPABICHUIM
JeSTENHHOCTH 00IeCcTBa, 00pa30BaHKE UCTIOTHUTEIBHBIX OPTAaHOB U MIPEKPAIICHHE
WX TIOJIJHOMOYHH, IMOATOTOBKA, CO3BIB M MPOBEJCHUE 00IIEro cOOpaHwms, CO3JaHue
bunraroB W TPENCTABUTENBCTB, YTBEPKICHHE HEKOTOPHIX BHYTPEHHUX
JOKyMEHTOB H jpyroe. Kak Mbl OTMeuanum paHee, B KOMIIETEHIIMIO COBETa
JUPEKTOPOB HE MOTYT BXOJHTH BOIPOCHI, OTHECEHHbIE K KOMIIETCHIIMM HHBIX

OpPraHoB yIIPaBJICHUSI.
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Urto kacaeTcs nmopsiaka 00pa3zoBaHus U I€SITEILHOCTH COBETA JUPEKTOPOB, TO
OHM YCTAaHaBJIMBAIOTCS YCTAaBOM C YUY€TOM aKIMOHEPHOTO 3aKOHOJATENbCTBA.
PaccmoTpum 3Tansl co3naHusi CoBeTa JUPEKTOPOB.

Bo-niepBbIx, onpeieneHne coctTaBa KaHAUIaTOB B WICHBI COBETA JUPEKTOPOB.
3aKOHOAATEILCTBOM MPEAYCMATPUBACTCS, YTO WICHOM COBETA JUPEKTOPOB MOXKET
ObITh TOJIBKO (pu3nyeckoe suno. CrneruaabHBIMU akTaMu 00 aKIMOHEPHBIX
o0IIecTBaX MOTYT YCTaHABIMBATHCS JOMOJTHHUTEIIBHBIC OTPAHUYCHMS IS JIMII -
KaHIWJATOB B WICHBI COBETa IUPEKTOpPOB. Tak, Hampumep, €ciid aKIMOHEPHOE
OOIIECTBO SIBIISICTCS MHBECTUIIMOHHBIM (POHJIOM, TO B COOTBETCTBHU CO CTaThel 8
denepanbHoro 3akoHa «O0 WHBECTHMIHMOHHBIX (oHmax» [50] umeH cosera
JUPEKTOPOB HE JIOJDKCH MMETh CYJIUMOCTbH 332 YMBIIIJICHHBIC MPECTYIUICHHS WIIHA
OBITh JAUCKBATM(HUIIMPOBAHHBIM. [lo TMOBOAY YyCTaHOBJICHHMS TpPEOOBaHUN K
kaHauaaram B yctaBe AQO, ecTh /1B MO3UIIMH CYJIOB: COTJIACHO MEPBON — YCTaBHbBIC
OrpaHUYCHUS] HE3aKOHHBI [/4], coriacHO BTOpOHl — JOMYCTHMMO YCTaHABJIMBATH
KBAJIM(DUKAIIMOHHBIE OTPAaHUYEHMS C 1I€JIb MOBBIMICHUS Y()PEKTUBHOCTH PabOTHI
coBeTa qUpekTopoB [71]. B mobom ciayuae TpeOoBaHMS JOKHBI OBITH UCTIOJIHUMBI.

Bo-BTOpBIX, coriiacHo cTaThe 66 3akoHa 00 AQ, 4jeHbI cOBETa TUPEKTOPOB
n30HUparTCcs 00mMKUM COOpaHHEM TOCPEJICTBOM KYMYJSATHBHOIO TOJIOCOBAHMS, a
n30paHHbBIE OMPEEIIAIOTCS MO0 OOJIBITMHCTBY HaOpaHHBIX T0OJIOCOB. MUHUMAIIBHOE
KOJIMYECTBO YICHOB B HEIMYOJIMYHOM aKIIMOHEPHOM OOIIECTBE — 3, B IMMyOJMYHOM —
5, MakCUMaJbHOE — HE OTPaHUYCHO, PU KOJIU4ecTBe akinoHepoB Oosee 1000 — He
mernee 7, pu O6osee 10 000 — He menee 9 (cratbs 66 3akona 06 AO). Cpok
MOJIHOMOYUM OTpaHUYEH 3aKOHOM 00 AQ: 70 MPOBENCHUS CIEAYIONIETO TOI0BOTO
o011ero coopanus aKIMOHEPOB.

CoBeT AMPEKTOPOB, KaK M JIO00H KOJUIETHATIBHBIA OpraH, peain3yeT CBOU
MOJIHOMOYHS  Yepe3 TMPOBEACHUE  3aceJaHWuil, MEePUOJANYHOCTh  KOTOPBIU
YCTaHABIMBAETCS YCTAaBOM, KBOPYM — HE MEHEE IOJIOBHHBI M30paHHBIX YICHOB
(ctatps 68 3akona 06 AO). Bce uneHbl JODKHBI OBITh OMOBEIIEHBI O TTPOBEICHUHN
coOpaHusi ¢ yKazaHHEM MECTa, BPEMECHH IMPOBEJCHHS M MOBECTKH, B MPOTHBHOM

cly4dac, pCIICHHUC COBETA JTUPCKTOPOB, MOKET OBIThH IIPHU3HAHO HeﬂeﬁCTBHTeHBHBIM
38



[62].

UsieHbl cOBETa AUPEKTOPOB MPOCTHIM OOJBIIMHCTBOM T'OJIOCOB BHIOMPAIOT U3
CBOEro cocraBa mpencenarens. Ero o0s3aHHOCTH NMPeAyCMOTPEHBI B cTaThe 67
3akona 00 AO. Kpome storo, Kogekc KOpnopaTUBHOTO YIPaBICHUS PEKOMEHAYET
BBOJUTH JIOJKHOCTH KOPIOPATUBHOTO CEKpeTapsi, MPsIMO HE MPEyCMOTPEHHON Ha
3aKOHOJAaTeNbHOM YypoBHE. [lpouenypa HazHayeHUs OMNpENENsSeTCs Ha YPOBHE
yctaBa AQ.

Taxxe CTOUT OTMETUTH, YTO WIEHBI COBETA TUPEKTOPOB MOTYT OCYIIECTBIAThH
CBOM TIOJIHOMOYHMSA, Kak Ha O€3BO3ME3JHOM, TaKk M BO3ME3JHON OCHOBE, YTO
npenycmaTtpuBaeTcsi B cratbe 64 3akona o0 AQO, pa3mep BO3HArpaxxiacHUs
yCTaHaBIMBaeTcsl oOIMM coOpaHue akiuoHepoB. Eciu B obmiecTBe MNpUHATO
pelIeHre BBHIMJIAYMBATH BO3HATPAXJACHHE, TO YJICHBI COBETAa JTUPEKTOPOB IPHU
HEOIUIaTe, BIIPaBe 00PaTUTHCS C UCKOM O B3BICKaHUH 3a10JKeHHOCTH [51].

Pemienns coBeTa IUPEKTOPOB NPUHUMAIOTCS ITOCPEACTBOM IOJIOCOBAHUS, KaKk
PaBWJIO, MPOCTHIM WM KBATU(PHUIIMPOBAHHBIM, OOJBIIMHCTBOM TOJIOCOB TIO
OPUHIUITY «OJIUH YIEH — OJUH T0JIOC», YCTaB MOXKET MpEeAyCcMaTpUBaTh HAIHYHE
pelmaroliero rojoca y TMpelcenaresnis, NepefaBarb MpPaBO rojoca Henb3sd. B
npolecce 3aceqaHusl BEJETCS MPOTOKOJ, TPEOOBaHMS K COAEPKAHUIO KOTOPOTO
ycTaHoBNeHbl craThed 68 3akoHa 00 AO. IlpoTokon MOMKEH colepkarh BCe
AJIIEMEHTHI, TIEPEUUCIICHHBIE B 3aKOHE, B TPOTUBHOM Cllydae, OH OyJIeT COCTABJICH C
Hapymenusmu [63]. TIporokon moAmuchIBaeTCs MPECeAaTeNbCTBYIOMUN Ha
3aceaHuy. PelrieHue coBeTa TUPEKTOPOB MOXKET OBITH 00KaTIOBAaHO, UTO SIBISETCS
OJTHUM M3 CPECTB pealin3alii KOPIOPATUBHOTO KOHTPOJIS, O YeM OyIeT U3JI0KEHO
B cJeayroieM naparpade.

TakuM 00pa3oM, cOCTaB OPraHOB YIPABJICHHS U KOHTPOJS B aKIMOHEPHOM
oOI1ecTBe MPEACTABIEH CIEAYIOUIEH CTPYKTYypoi: obiiee coOpaHue aKIMOHEPOB,
COBET AUPEKTOPOB, €IMHOJIMYHBIA UCTIOJIHUTEIbHBIN Oprad. Ka)xap1ii u3 yka3aHHbBIX
OpraHoOB yNpaBJIEHUS HAIENAE€TCA COOTBETCTBYOLUIMMU ITOJTHOMOYHSIMU U CO3/1A€TCS

B YCTAHOBJICHHOM B daKIIMOHCPHOM 3aKOHOAATCIbCTBC IMOPAIKE.
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2.2 OcHOBaHMS U CO/iepKaAHMe KOPIOPATUBHOI0 KOHTPOJIA

3a J€ATCJIbHOCTHI0 aAKIIUOHEPHOT O Oﬁl].leCTBa

B noktpune KopnopaTUBHOTO MpaBa KOPIMOPATUBHBIN KOHTPOJb MOHUMAETCS
HE TPOCTO Kak BIUSHHME, a TOCIOACTBYIOIIEE BIUSHHUE, MPOSIBISAIONICECS B
BO3MOKHOCTH OKa3bIBaTh PEIIAIOIee BO3ACHCTBUE HA MPOIECC IPUHATHS PEIICHUN
koproparueii [105]. Takke yka3wIBaeTcs, 4TO KOPIOPATUBHBIA KOHTPOJIb CIICAYET
OTJINYATh OT KOHTPOJIS 32 TEKYIIEeH NeATeIbHOCThIO 00IECTBA, OCYIIECTBISEMOTO
CrielUalIbHBIMKU OpraHamMu. KoprnopaTuBHBIM KOHTPOIb MOXET OBbITh MPSIMBIM H
KOCBEHHBIM [17].

OcCHOBaHHMSIMHA BO3HMKHOBEHHUSI KOPIMOPATHUBHOTO KOHTPOJIS SIBIISTFOTCS:
NpPU3HAKK TMpeodsiajaHusi B ydacTuun B ycTaBHOM KamuTaie AQ, T0TOBOPHI
KOPIOPATHUBHOTO COJIEPKAHUS, HAIMYUE BO3MOXHOCTH JIaBaTh 00S3aTeIIbHBIC NS
AO ykazaHusa, BO3MOXXHOCTh BIHMATh Ha (OPMHUPOBAHHWE COCTaBa OPraHOB
ynpasieHus. CTOUT OTMETUTh, UTO YKa3aHHBIC OCHOBAHUS CBUJICTEIIBCTBYIOT JIUIIb
0 BO3MO>XHOCTH YCTaHOBJICHUSI KOHTPOJIsSI, HO HE O €r0 OJTHO3HAYHOM Halmuuuu. s
JTIOKa3bIBaHUSI HAJIMYMSI KOHTPOJISI HEOOXOJIMMO YCTaHABJIMBATH HE OCHOBaHMUS, a
KOHKPETHOE COJIep)KaHUE MPAaBOMOYMH, MIMU yCTaHOBJICHHBIX. [IpommmrocTpupyem
Ha TpuMepe: eciau B yctaBe AO OyaeT mpeayCMOTPEHO OTpaHMYCHHE KOJIMYECTBA
roJIOCOB, KOTOPBIMU aKIIMOHEP BIPABE T'OJOCOBATH Ha OOIIEeM COOpaHWH, TO BHE
3aBUCUMOCTH OT KOJIMYECTBA aKIMil B COOCTBEHHOCTH aKI[MOHEpA, Y HETO MOXKET
OTCYTCTBOBaTh BO3MOKHOCTH JaBaTh 00s3aTeNbHBIC MJisi OOIIECTBA YyKa3aHUS.
Takoe orpaHuyeHue MOKET ObITh pe3yJbTATOM U 3aKIIOYEHHOTO MEXKIY
aKIIMOHEpaMH AaKIIMOHEpHOro corjameHus. OJIHAKO BHOCUTH B YCTaB TaKue
OTpaHUYEHHUS Ha TOJOCOBAHUE CIEAYET KpallHE OCTOPOXKHO, T.K. ITO MOXKET CTaTh
«JIOBYIIKOW» M OJOKUPOBATH MPUHATHE PEIICHUN 001Iero cOOpaHus aKIHOHEPOB,
TPeOYIOMMNX KBATU(PUIUPOBAHHOTO OOJIBIINHCTBA B ¥4 TOJIOCOB.

Tak, B mpakTuke aBTOpa pabOThl OBUT clyyail, Korga B AaKIHOHEPHOM
00111eCTBE OBUIO TPU KPYIHBIX aKIIMOHEPA, B COOCTBEHHOCTH KaXKI0T'0 OBLIH MTaKeThI

akiuii, coctapisitoniue no 30 MpoLeHTOB pa3MELIEHHBIX aKIuil oomiecTBa. B yctase
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oOl1llecTBa MMENUCh OTPAHUYCHHMSI, COTJIACHO KOTOPHIM KaXKIbld W3 aKIIMOHEPOB
nmpaBe ObUI TOJIOCOBAaTh HAa COOpPAHUU AaKIMOHEPOB KOJUYECTBOM TOJIOCOB, HE
npeBbimaiuM 20 NpoIeHTOB roJIOCOB, TPUHUMAIOIINX YYaCTHE B TOJIOCOBAHUMU.
To ectp o011€€ COOpaHre aKIIMOHEPOB, OAHAX/IbI IPUHSAB YCTaB B TAKOW PEAAKIUH,
B JaJIbHEHIIIEM HE MOTJIO UCKJTIOYUTD U3 HETO YKa3aHHbIC OTPAHUYCHHUS, TAK KaK 3TU
TP KPYIHBIX aKI[MOHEpa Ha coOpaHuu (HaKTUYECKU UMEIU B COBOKYITHOCTH BCETO
60 TpoleHTOB TOJIOCOB IUIOC 10 TIPOIIEHTOB TOJIOCOB B COOCTBEHHOCTH
MUHOPHUTApHBIX AaKIMOHEPOB, T.€. B CyMM€ MEHee 75 TIPOIEHTOB T0JIOCOB,
HEO0OXOAUMBIX JIJISI IPUHSTHS PEIICHHUS 110 BOIPOCY O BHECEHUU U3MEHEHHUH B YCTaB.
Takum oO6pa3zom, OCHOBAaHUSMH KOPIOPATUBHOTI'O KOHTPOJIS SIBJSFOTCS COJICPIKAHUE
NpaBOMOYMH, BXOIAIMMX B COJACP)KaHUE TIpaBa  yNpaBJICHUs, KOTOPHIC
PEIOCTARIISIIOT KOHTPOJUPYIOLIEMY JIMITY TTPaBO OKa3bIBaTh (DAKTUYECKOE BIUSHUE
Ha JICATEIBHOCTh TOJKOHTPOJbHOrO Juia. Jlagee paccMOTpUM HEKOTOpHIE
OCHOBaHHS BO3HUKHOBEHHUS TAKOTO KOHTPOJIS U COJIEp KaHKHE MPABOMOYHIA.

Kak Obuto ormMeueHo B paboTe paHee, HEKOTOpPHIE AaBTOPHI HAYYHBIX
nyOIMKalUid CUUTAIOT, YTO KOPIIOPATUBHBIN KOHTPOJIb KaK BO3MOKHOCTH BIUSHHUS
MOJKET JOCTUTaThCsA TOCPEACTBOM  KIPOHHUKHOBEHHS B  KOPIOPATHBHYIO
CTpyKTypy». Hampumep, 3axitodeHue ¢ KpeAUTOPOM JOTOBOpa 3ajora axiuu,
yCIOBUSL KOTOPOTO MOTYT MpeaycMaTpuBaTh OCYIIECTBJICHHE IMpaB akKIMOHEpa
3anmorozepskareneM. Tak mo oOiieMy npaBuily, yCTAHOBICHHOMY ITYHKTOM 2 CTaTbU
358.15 I'K P®, npaBa, y10CTOBEpEHHBIE aKIMEH, OCYIIECTBISICT aKIIMOHEP, €CITU
MHOE HE MPEeIyCMOTPEHO JOTOBOPOM 3ajora. B cBoro odepenb coriacHO MyHKTY 1
cratbu 358.17 'K PO yka3aHHBIM JIOTOBOPOM MOJKET OBITH MPEITYCMOTPEHO, YTO
MpUHAJJICKAIIME 3aJIOrOJIaTeNll0  MpaBa, YAOCTOBEPEHHbIE aKIUEW, MOMKET
OCYLIECTBIISITh 3aJI0r0JiepxKaTeib (KpeauTop).

B takom cityyae, n1eiiCTBUTENBHO €CTh PUCK YCTaHOBJIEHUsI KOHTpOoJIs 3a AO co
CTOpPOHBI KpeauTopa. Tak, 3aj1orogep:kareiib, HCHOJb3ys MpaBa, YAOCTOBEPEHHBIE
aKiueil, B 3aBUCUMOCTH OT KPYMHOCTH MaKeTa TaKUX aKIUH MOXET MOJYyYUTh
BO3MOKHOCTh BIMATH Ha yrnpaieHue AO myTem NpUHATUS pelieHud (HarpuMmep,

TaKUX KaK: YBCIIMYCHHC YCTABHOI'O KallMTaJjd, 3aKJIIYCHHC KPYIIHBIX CACIOK H
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CIENOK C 3aWHTEPECOBAHHOCTHIO, B HEKOTOPHIX CIIy4asX peopraHu3amus u
N00pOBOJIbHAS JIMKBUJALMSA), YTO MOJKET MOBIEYb [JIsl 3aJIOrOJaTeNsl yTpary
KOHTPOJSL HaJ  akUUMOHEepHbIM oOmiectBoM. Kpome Toro, coBepiieHue
3aJIoro/IepKaTeieM HEBBITOJHBIX [JIsI OOIIECTBa CAENOK YpeBaTO CHIKCHHEM
PBIHOYHOM CTOMMOCTH aKTHBOB OOINECTBAa W MPUYWHEHHUEM KPYITHOTO yiiepoa Kak
caMoMy OOIIIECTBY, TaK U JPYTHM €T0 aKIIMOHEPaM.

Mexnay TeM, TIOHATHE 3ajI0Ta, yCTaHOBIeHHOE MyHKTOM 1 ctathu 334 'K PO,
npenoaaraeT mpeIoCTaBIeHIE 3aI0TOIepKATEI0 MPABO Ha peaTH3allHio 3a10ra B
o0ecrniedeHne 00s13aTeNbCTBA, HO HE IPeAyCMaTPUBaET Mepeiauy 3ajJ0roep:KaTelno
KOPIIOPATUBHOTO KOHTPOJIS HaJl KOPIIOPAIMECH.

B cyneGHOI  mpakTHKON  yCTaHOBIEHBI  CiIy4aul  3J0yHOTpeOJICHUS
3aJIoroJIep)KaTeieM TpaBaMH, IPEACTABICHHBIMA TI0 JIOTOBOPY 3ajiora aKIIHi
(moyeii B ycTaBHOM KamwuTaje Kopropaiuu). Tak pemeHueM ApOUTpa)kHOTO CyJia
ropoga MockBbl ot 08 aBrycra 2016 roma mo gemy Ne A40-216102/2015,
ocTaBlieHHbIMU 0e3 wu3MeHeHus [locranoBnenueM JleBATOoro apOUTpPa)KHOTO
aneJuIIIMOHHOTO cyaa oT 26 okTa0ps 2016 roma mo Tomy ke jneny, ObUT MpU3HAH
HEJCHCTBUTENIBHBIM JIOTOBOP 3aJIOTa JIOJIM B YCTABHOM KamuTaje, 3aKIIOYEHHBIN
mexay OankoM wu rTpaxaanuHoMm K. CyaoM mno ykazaHHOMY Jeny ObUIO
YCTaHOBJICHO, 4YTO TpaxkgaHuH K. ObUT BBeiAeH OaHKOM B 3a0lyXJICHHE, W B
pesynbrate nepenadu 51% nonu B 3amor, GaKTUYECKH yTPATUI KOPHOPATUBHBIN
KOHTPOJIb U BCAKYIO BO3MOXKHOCTh IPUHUMATh Kakue-mu0o pemerus B O0mecTse.
[Tpu 5TOM GaHK, MOTYYUB KOHTPOJIb HAJ OOIIECTBOM, JIOBEI €r0 10 OAaHKPOTCTBA.
Emé ogaum pemenuem ApOuTtpakHoro cyaa ropoga Mockssl oT 15 centsaops 2017
roga no gemy Ne A40-29146/2017 mpu mnpu3HAHWUU JOTOBOpA 3aJI0Ta AKIIHA
HEJICHCTBUTENBHBIM  OBUIO  YCTAHOBJIEHO, 4YTO CTOPOHBI (3aJIOTOJATENh U
3alIoToIepKaTelb) 3aKIIOUUIN JAHHBIM JIOTOBOP IS CO3/aHHS BUIANMOCTHU
3aKOHHOTO OTuyXneHus oT (. CHOpPHBIX akKIuii, Ha CiIy4ail MOpU3HAHUA
HEJICUCTBUTENBHON cleliku, nmo kotopod C. mpuoOpen naHHble akuuu. To ecThb
yKa3aHHas cjeyka ObUTa COBEpIeHA C IENbI0 HE3aKOHHOTO 3aBJIAJICHUS aKIUSIMH,

MPUHAICKAITUMH IPYrOMY JIUIY.
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B cBsA3M ¢ U310KEHHBIM, I UCKIIOUYECHHS YCTAHOBJIEHUS KOPIOPATUBHOTO
KOHTPOJISL 3allorojiepkarensi, npeaiaraerca B nyHkre 1 crateum 358.17 'K PD
YCTAaHOBUTH OrpPaHWYEHUs Ha Iepefady 3aJ]orofep:KaTelllo mpasBa Trojoca IO
3aJI0)KEHHBIM LIEHHBIM OyMaram.

Enie onHUM CpeaCcTBOM «IIPOHMKHOBEHMS B KOPIIOPATUBHYIO CTPYKTYpY» U
ABJISIIOLAECS] OCHOBAHUEM KOPIIOPATUBHOI'O KOHTPOJISI HEKOTOPBIE aBTOPBI CUUTAIOT
KOPIOPATUBHBIN U «KBa3UKOPIOPATUBHBINY (TEPMUH HCIIONB3YETCS B TIOKTPUHE, B
yactHocTH, M.C. IIuTKMHOM) TOTOBOPHI, 3aKII0YAaEMbI€ B COOTBETCTBUHU CO CTaTel
67.2 TK P®. B oTHOmEHNH aKIMOHEPHBIX OOIIECTB TAKOW JIOrOBOP MMEHYETCS
AKIIMOHEPHBIM COTJIAIIEHUEM, OTJIEJIbHBIE TMOJOKEHUS KOTOPOTO HANEISIOT €ro
CTOPOHBI  NPAaBOMOYHSAMHU  KOPIIOPATUBHOIO  KOHTPOJS, MOCKOJIBKY  Takoe
COTJIallIeHMEe MOXET COJEpKaTh B cede yclioBue 00 00s13aHHOCTH OCYIIECTBIISATH
KOPIIOpaTUBHbBIE TIpaBa OMNpEeEICHHbIM 00pa3oM WM BO3AEPKUBATHCS OT HX
OCYILIECTBJICHUS.

3aKkoHOAATENb MPENyCMaTPUBAET BO3MOYKHOCTh 3aKIIOUYEHHUS JOroBOpa
MEXIy YJaCTHUKAMU KOPIIOpAIMU U €€ KPEeIUTOpoB (1Mo aHanoruu myHkTsl 9 u 10
crateu 67.2 'K P®), Ha3zbiBaeMblii B Hay4HOW cpelie «KBa3WKOPIIOPATHBHBINY,
KOTOPBIM MPEIyCMAaTPUBAECT OCYIIECTBICHUE YYAaCTHUKAMU KOPHOpPALMUA CBOUX
KOPIIOPaTUBHBIX TMpaB OIpeAesieHHbIM 00pa3oM. Ho y cTopoH Takoro morosopa
BO3HHUKAIOT 0053aT€NLCTBEHHBIE (JOTOBOPHBIE) OTHOIIEHHUSI, HO HE KOPIIOPATHUBHBIE.
KpeauTopsl HE CTAaHOBSITCS yYaCTHUKAMM KOPIOPATUBHBIX OTHOIIEHUI. OHU JIHMIIb
MOJy4aloT MpaBo TpPeOOBaTh OT YYACTHUKOB OOIECTBA, 3aKIIOUMBIIUX C HUMHU
JIOTOBOP, HAJUIEKAILETO HCIIOJHEHUS M JAEHUCTBOBAThH 110 YKA3aHUIO KPEIUTOPOB.
HenocpencTtBeHHO BO31EMCTBOBATH HA KOPIIOPALMIO KPEAUTOPHI HE MOryT. Eciamn
IIPEANOIOKUTh, YTO YYACTHUK HE MCIOJHWI YKa3aHue KpeauTopa (Hampumep, 1o
rOJOCOBAaHHUIO OMNPEJCICHHBIM 00pa3oM), TO MNPUHYIAUTh €ro K 3TOMy Oyner
HEBO3MOXKHO, T.K. PEIIEHHE OOIMM COOpaHHWEM YYaCTHHKOB YK€ MPHHITO H
00KanoBaTh KPEIUTOP €ro He MOXKET (OCTaJbHbIE YYAaCTHUKH HE SIBISIOTCS

CTOPOHOM J0roBOpa ¢ KpeautopoM). Kpome Toro, MoKeT BOSHUKHYTh CUTYaITUs 110
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HUCKJIIOYEHUIO YYaCTHHUKAa U3 KOpPMOpalMH, B TAaKOM CiIydyae BO3MOXXHOCTh
MCITOJIHEHHS TaKOTO JI0rOBOpa UCKIIOYAETCS.

Oco6oro BHMUMaHUS B paMKax HCCIEIOBAHUS OCHOBAaHUU WM COJACPKAHUS
KOPIOPATUBHOT'O KOHTPOJISI MMEET aHalu3 TMOHSATHE «KOHTPOJHMPYIOIIEE JIHIIOY,
packphIBarolIee TOCIOJACTBO OJHOIO JIMLA HaJx JPYrdM, U HMEIOIIEe CBOIO
crenu@uKy B 3aBUCUMOCTH OT c(pepbl MPaBOBOTO peryiupoBanus. B poccuiickom
3aKOHOJATENbCTBE HET YHU(PUIUPOBAHHOTO TEPMUHA «KOHTPOJIUPYIOIIEE JIUII0)» —
JUISL  KaXJ0M cdepbl O0OIIECTBEHHBIX OTHOIICHUM XapaKTepHO COOCTBEHHOE
MOHUMAaHUE, OTpaKarolee CrenupruKy dTUX OTHOLICHUM, UX IEIH U MOCIECTBUS
yCTaHOBJICHUS KOHTpOJisi. Hanmpumep, B paMkax KBamu(pUKaIMU CACIOK KaK CIAEIOK
C 3aMHTEPECOBAHHOCTBHIO W PACKphITUA HWHOOpPMaUK O IIEHHbIX Oymarax
KOHTPOJIUPYIOIIMMHU MPU3HAIOTCS JINIIA, Biajaetomre 6onee 50% rosocos Ha 0011eM
coOpaHuu M UMEIOIIME TMPaBO Ha3HA4YaTh JIUIO, 3aHUMAIOIIEE JOJIKHOCTh
€AMHOJIUYHOTO  HCIOJHUTEIBHOTO OpraHa ¢ 0OoJjiee TOJOBHHBI  YJICHOB
HaOmromatensHoro cosera [21].  Tlpuyem, Takoe TIpaBO MOXET OBITh
HEMOCPEJCTBEHHBIM, KOTJa JIMIO SBISIETCS AaKIMOHEPOM, TO €CTh JIUIOM,
paciopsDKAIOIIMMCS TOJIOCAMHU, @ MOXKET M ONMOCPEI0BAHHO — JIMIIO0 MOXKET HE OBITH
aKIIMOHEPOM, HO BJIAJIETh UM UHBIM 00Pa30M KOHTPOJIUPOBATH IOPUANUECKHE JIHIIA,
ABJIAIONIMECS aKIMOHEpaMU KOHTpOJIupyeMbix obmiectB. Tem He MeHee, camo
HAJIMYME YKAa3aHHOTO IaKeTa akKIMil He BCErja O3HadaeT, YTO JIMIO SIBISETCS
KOHTPOJUPYIOIUM: ycTaBoM HenyOnuaHoro AQO MOXeT ObITh OTrpaHUYEHO
KOJMYECTBO TOJOCOB, MPUHAJICKAIUX OJHOMY akiuoHepy (ctaths 11 3akona 00
AQ); aKIMOHEpPHOE COIJNallleHUe MOXET OrpaHWMYMBaTh IIpaBa AaKIMOHEpa Ha
n30paHue WICHOB OpraHoB ymnpasieHus (ctaTths 32.1 3akona 06 AO, crates 67.2 'K
P®). Onste xe Bo3BpamiaeMcsi K TOMy TE3UCY, YTO O HaJMYUU KOPIOPATUBHOTO
KOHTPOJISI CBUAETEIBCTBYET HE MPHUCYTCTBUE OCHOBAHMUSI €r0 OCYIIECTBICHHS, a
00BeM (paKTUYECKUX MMPABOMOYNN, KOTOPHIMH 00JIaaeT JIMIIO B YACTH OTIPEICIICHHUS
pELICHUI KOPIIOpaLuu.

B 3akone o OankporctBe [45] HECKOJNBKO HHOE IOHUMAaHUE

«KOHTPOJUPYIOLIETO Jinia». B coorBercTBrum co cratber 61.10 yka3zaHHOro akra
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o7, KOHTPOJUPYIOIIUM JOJDKHUKA JIMIIOM TOHHUMAaeTcsd (U3UYECKOe WU
IOpUJIMYECKOE JIMII0, UMEIlee MO0 HMeBIlee He 0ojiee 4eM 3a TpH ToJa,
MPEAIECTBYIONUX BOZHUKHOBEHHUIO MPU3HAKOB OAHKPOTCTBA, a TAKXKE MOCIE UX
BO3HUKHOBEHHUS JI0 TMPUHATHUS apOUTPaKHBIM CYJOM 3asBJICHUS O MPU3HAHUU
JOJDKHUKA OAHKPOTOM MPABO J1aBaTh 00sI3aTENIbHBIC JIJIsi UCIIOTHEHUS JTOJKHUKOM
yKa3aHWs WM BO3MOXKHOCTh MHBIM 00pa3oM OMNpeeNsiTh ACHCTBUS JOJDKHHUKA, B
TOM 4YHCJI€ TO COBEPIICHUIO CJIEIOK M ONpeAcsieHHI0 uX YycioBuil. [lanee
YKa3bIBAIOTCS TPABOBBIE, JIKOHOMHUYECKHE U POJCTBEHHBIC CBS3H, JIAIOIIUE
BO3MOKHOCTb OMNpPEACNATh AEHCTBUS JOJDKHUKA: OTHOIIEHMS POJICTBA, CBOMCTRBA,
JIOJDKHOCTHOTO  TOJIOKEHUS; HaJW4Yue IOJHOMOYMUM 1O JOBEPEHHOCTU WIIU
BBITEKAIOIME W3 MHOTO aKTa, MPUHYXKACHUE PYKOBOJIUTENS WM WICHOB OPraHOB
ynpasieHus: gopkauka. B [loctanoBnenun ot 21 nekadbps 2017 roga Ne 53 «O
HEKOTOPBIX BOIPOCAX, CBA3AHHBIX C MPUBJICUCHUEM KOHTPOJUPYIOMIUX JOJKHUKA
JIMI] K OTBETCTBEHHOCTH NpH OaHKpoTcTBe» [44] Ilnenym Bepxosuoro Cyma P®
Pa3bsSICHUJI, YTO OCYIIECTBICHUE (DAKTUUECKOTO KOPIMOPATHBHOIO KOHTPOJIS
BO3MOXKHO BHE 3aBHCUMOCTH OT HAJIMYHMS WM OTCYTCTBUS YKa3aHHBIX BBIIIE
dbopmanbHBIX cBsizell. CTeneHb (aKTUYECKOr0 KOHTPOJIS yCTaHABIMBACTCS MyTEM
IIPOBEPKH, HACKOJIBKO 3HAYWUTEIBbHBIM OBIJIO BIUSHHEC HAa NPHHATHE JOKHUKOM
nenoBeix pernennii [44]. Takum o0pa3oM, HpHU3HAHWE JIMLA KOHTPOJIUPYIOIUIUM
00yCJIOBJICHO HE KOJUYECTBOM aKIMH, a BBIPAXKAETCS B BO3MOKHOCTH OIPEICIIATh
peleHus, MPUHUMaeMble OpraHaMH YIIPaBJICHHS IIOJKOHTPOJBHOIO OOIIECTBa, a
Takke B (DAKTHYECKOM KOHTPOJIE, HE OCHOBAaHHOM Ha (pOPMAITBHBIX KpUTEpHUsIX. J{is
YIOJIOBHOTO 3aKOHOJIATEJILCTBA KOPIOPATUBHBIA KOHTPOJb OTPAHUYEH TpeMs
CUTyaIusIMH: pacrnopspkeHue oosiee 50% roocos, mpaBo Ha3HA4yaTh JUPEKTOPA,
mpaBo GopmupoBaTh 60see 50% cocTaBa KolernanbHOTo oprana ynpasieaus AO
[18].

Kak u3BecTHO, KOproOpaTHBHOE YIIPaBJICHUE — 3TO COBOKYITHOCTh METOOB, C
MOMOIIbI0 KOTOPBIX PEaTU3yeTCs YIPABICHUE ACATEIbHOCTHIO KOPIOpPAIMU, U B
yIpaBJICHUU TPUHUMAIOT YIaCTHE aKIIMOHEPHI, HO TAKOE y4aCTHE UMEET HE TIPSMOM,

a ornocpeqoBaHHbIM XapakTep. HemocpencTBeHHOe yrpaBlieHHE OCYIIECTBISIOT
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OpraHbl yMOpaBJICHUS, K YUCITY KOTOPBIX, KaK Mbl 3HA€M, OTHOCUTCS COBET
JTUPEKTOPOB (HAOIIOAATENIbHBIN COBET). Y Ka3aHHBIN OpraH B CUiy crareit 64, 65, 69
3akoHa 00 AO mnpu3BaH OCYHIECTBISATH KOHTPOJIb 32 HCIIOJHEHHEM pPEIICHUM
obmrero cobpanust akimoHepoB. BepxoBubiii Cyn P® B ogHOM U3 ompeaesieHui
yKazajl, YTO Ha COBETE AMPEKTOPOB JIEKUT OCYILIECTBIECHUE KOHTPOJHUPYIOIIEH
(GYyHKIMU 3a JeATEIbHOCTbIO HCIIOMHUTENbHBIX OpPraHOB M CTPaTErMuecKoe
yIIpaBlICHUE AKIMOHEPHBIM 001IecTBOM [53], HO OH HE JOJKCH BMEIIMBATHCS B
pelieHrne BOMPOCOB, BXOAIINX B UCKITFOYUTEIbHYIO KOMIIETEHIIUM UHBIX OPTaHOB
ynpasieHust [6]. OCHOBHBIM OOBEKTOM KOHTpOJISL SIBJISICTCS JCSTEIBHOCTD
UCIIOJIHUTEIBHBIX OPTaHOB YNPABIICHUS, B YACTHOCTH, F'€HEPAIBHOIO JUPEKTOpa U
IpaBJCHUs, YJICHBI TOCJICIHETO JOJDKHBI TMEPUOAUYECKH OTYUTHIBATHCS TEpes
coeToM. COBET JUPEKTOPOB 3aHUMAETCS 3aKIIOYEHHUEM U PaCTOPKEHUEM
JIOTOBOPOB C WICHAMH TMpaBJiCHUS, MOXET HHUIMHUPOBATH Mepes coOpaHueM
aKIIMOHEPOB BONPOC O MPEKPAIIEHUU IOJTHOMOYHMM T€HEPAIbHOTO IUPEKTOPA.
Cpenn KIIOYEBBIX KOHTPOJIBHBIX IOJHOMOYHMI COBETa JMPEKTOPOB OJ00peHHe
KPYIHBIX CHAEJIOK, €CIU CTOMMOCTh HMMYyIlIecTBa 1o Hed 25-50% OGamancoBoi
CTOMMOCTH aKTHBOB, OMpeeieHue ACHCTBUI B cdepe MOoIydeHUs 3aiiMOB U
KPEJIUTOB, CO3BIB OOITUX COOpaHUM aKIIMOHEPOB.

B cBs3u ¢ TeM, 4TO MOJTHOMOYHMS COBETa JAMPEKTOPOB MOTYT OBITH BEChMa
CYILIECTBEHHBIMH, a UX peau3alusl — MOBJIEYb JJIsl KOPIIOpalMU BECbMa CEPbE3HbIE
OTpULIATENIbHBIC MOCJEACTBUSA, JEUCTBYIOIINM KOPIOPATHUBHBIM
3aKOHOJATEIBCTBOM MPEAYCMOTPEHA BO3MOKHOCTH 00KAJIOBAaHUS €r0 PEIICHH, a
TaK)K€ MPUBJICUYEHHUE €ro WICHOB K IOPUIUYECKOW OTBETCTBEHHOCTH. Pemienus
COBETa JUPEKTOPOB MOXKHO  O0XKaJloBaTh B  MOPSAKE  apOUTPaKHOTO
CYJIONIPOU3BOJICTBA 1O HCKY 3aWHTEPECOBAHHBIX JHI, MEPEUYCHb KOTOPHIX
MCUYEPIBIBAIOIINM 00pa30M yKa3aH B 3aKOHOJIaTENIbCTBE, B YACTHOCTH, B CTaThe 68
3akona 00 AO. IlpaBomounie Ha 00KalOBaHHE BXOJIUT B MPABO HA YIPABICHHUE U
KOHTPOJIb, U IPUHAJICKUT OHO:

Bo-nepBbIX, 4jieHy cOBE€Ta JUPEKTOPOB IMpHU COOJIIOJECHUU CIIEIYIOLINX

YCHOBHﬁI CCJIM OH HC IIPHMHHUMAJl Y4aCTHC B 3aCCAaHUU COBCTA, o0 y4aCTBOBAJI B
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HEM, HO T'0JI0OCOBAJl MPOTHUB 00KaTyeMOIro PELICHHUS; €CIH 00XKaITyeMOe PelIeHHe
HapyllaeT ero npaBa U MHTEPECHI, MpUYeM (PaKT HApPYIICHUS, KAKUM 00pa3oM H
KaKue MpaBa M HMHTEPEChl HApYIIEHbl JOJDKEH JO0Ka3blBaTh CaM YJI€H COBETa,
oOpaTUBIIUICS ¢ )ano000i#t [65], mpu NpUHATHN pelIeHUs] HApYILIEH MOPSI0K TAKOTO
npuHsATHs. EcTh cyneOHas mpakTuKa, I7I€ CyAbl YKa3blBalOT, 4YTO MpPaBO Ha
00’aj0BaHKE BO3HUKAET HA OCHOBAHMM BCEH YKa3aHHOM COBOKYMHOCTU (DaKTOB
[76]. Cpok naBHOCTH J1s1 00KATOBAHHS COCTABIISET 1 MECSI] C MOMEHTA, KOT/Ia JIUIIO
y3HAJIO WM JOJDKHO ObUIO Y3HATh O MPUHITOM PEIICHUH, TPUUEM MPOIYCK 3TOTO
CpOKa SIBJISIETCS OCHOBAHHMEM /I OTKa3a B ucke. Kpome Toro, cya MoeT 0TKa3aTh
B HCKE B Clly4ae, €Clii TOJI0COBAaHUE WIEHA COBETA JUPEKTOPOB HE MOIJIO MOBIHAThH
Ha pe3yJIbTaT TOJIOCOBAHMUSI, U HAPYIICHHs HECYIIECTBEHHBI [ 75].

Bo-BTOpbIX, aKIIMOHEPY, IPHU YCIOBUH, UTO PEIICHUEM HApYUIEHBI €r0 IpaBa
Y 3aKOHHBIE MHTEPECHI, WIH TpaBa U UHTEPECHl 00IIECTBA, a TAKXKE, €CIIHU PEIICHUE
INPUHSTO C HapylleHneM TpeOoBaHUM 3akoHA WM ycTaBa. Cpok o0xanoBaHus — 3
Mecsila co JHs, KOTJa aKIMOHEp y3HaJI WU JOJKEH ObLI y3HATh O PEHICHUH U O
IpPUYHMHAX €0 HEJEUCTBUTENBHOCTHU. TaKkxke, CyJl MOKET OCTABUTh PEUICHUE B CUIIE,
€CJIM HapyIlIeHUsT HE CYIIEeCTBEHHbl M HE MNPUYUHUIN YOBITKM OOIIECTBY H
akiuoHepy. CTOUT OTMETHTh, YTO y aKIMOHEpa HET MpaBa 00KaJloBaTh pPEIICHHE
COBETa AUPEKTOPOB [0 OCHOBAHUSIM HapyYIIECHHs MOpsAIKa ero co3biBa. [1o MHEHHIO,
BBICKA3bIBAEMOMY B CYACOHBIX PEIICHUSX, ISl IEPECMOTPA HYKHBI ]BA OCHOBAHUS :
HECOOTBETCTBHE pEILICHHE TPeOOBAHMSIM 3aKOHA U HAPYLIEHHUE ITUM pEIICHUEM
IpaB aKIMoOHepa WK ood1ecTsa [57].

Taxxe ctaths 68 3akoHa 00 AO ycTaHaBIMBAETCS CIydyad HUYTOKHOCTHU
pEILIEHNI COBETAa JUPEKTOPOB: KOI'/1a OHU IPHUHSTHI C HAPYLIEHUEM KOMIIETEHIIUU U
IIpU OTCYTCTBMM KBOpyMa, €CIM OH YycTaHoBiieH. [Ipu pemenun Bompoca o
HUYTOXKHOCTH PEUIEHUI COOpaHWil CyJbl NPUIAEPKUBAIOTCA IMOAXO0/AA, COIIACHO
KOTOPOMY IIPUOPUTET UMEET CHEUATBHOE KOPIIOPATUBHOE 3aKOHOATENBCTBO. TeM
HE MEHEE Ha MpAKTUKE, Kak yka3biBaeT .M. CtenaHoB, Cynbl HE BCEraa CIEAYIOT
TOMY NOJXONY, U, €CIM CUTYyalMs HE MOANAJAET MOJ 3aKPEIUIEHHBIE B CTAaThAX

181.5 T'K P®, nynkte 10 crarbu 49 u nynkre 8 crateu 68 3akoHa o6 AO
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JIWCTIO3ULIMM HOPM, OHM HAYMHAKOT WCKAaTh OCHOBAHMWS JJIsl IPU3HAHUS PEUICHUUN
coOpaHMIl HHUYTOXHBIMHU, Ja)Xe €CJIM, TaKue OCHOBaHUA TMpU OYKBAIbHOM
TOJIKOBAaHUHM YKa3aHHBIX HOPM HE SIBJISIOTCS OCHOBAaHUSAMH HHUYTOXKHOCTH [85].
OTyacTu BUHOBHUKOM Takou cutyaunuu ssisercs Bepxosusiii Cyg P®, koTopslil B
nyHkte 107 [loctanoBnenus [Inenyma Bepxosnoro Cyzaa Pocculickoit @enepanuu
oT 23.06.2015 Ne 25 «O nmpuMeHEHUHM CyJaMH HEKOTOPBIX IMOJOKEHUM pasneina |
yactu nepBoit ['paxkaanckoro kozekca Poccuiickoit @eneparun» [46] ykasbiBaer,
yTo npuBeqeHHbI B ctathe 181.5 'K P® mnepeueHb OCHOBAaHMII HUYTOKHOCTHU
coOpaHMil HE UCUEPIIBIBAIONINN, U IPUBOJISATCS €IIIe CIIydau HUYTOKHOCTH.

Eme omnuM ocHoBaHuMeM 0O0KallOBaHHS SIBISICTCS TPUHATHE DPEIICHUS B
HapyIIEHUE YCIOBHUM AaKIIMOHEPHOTO COIJIAIICHMS, YTO MPEIYCMOTPEHO CTaThe
67.2 'K PO, rae ykazaHo, HapyllIeHUE KOPIOPATUBHOIO I0TOBOPA MOKET SIBISATHCS
OCHOBAHMEM JJIsl IPU3HAHUS HEJICUCTBUTEIILHBIM PEIICHUS OpraHa X03sIMCTBEHHOT O
oOIIecTBa MO HMCKY CTOPOHBI 3TOTO JIOTOBOpa MPU YCIOBUH, YTO HAa MOMEHT
NPUHSTHS OpPraHOM XO3SIMCTBEHHOTO OOIIECTBA COOTBETCTBYIOIIETO pEIICHUS
CTOPOHaMHU KOPIOPATUBHOI'O JOTOBOPA SIBJSLINCH BCE YYACTHUKU XO35ICTBEHHOTO
obOmectBa. Takum  o0pa3oM, COBET JUPEKTOPOB  SBISIETCS  OPraHOM,
KOHTPOJIUPYIOIIUM  JEATENBbHOCTh HCIOJHUTEIBHBIX OPraHOB AKIIMOHEPHOTO
oOIIecTBa, 3a €ro AesTeNIbHOCThIO, B CBOIO OYepeb, OCYIIECTBIISIIOT KOHTPOIh
AKL{MOHEPBI.

Panee B paboTe yka3pIBaJIOCh, YTO KOPIIOPATUBHBIN KOHTPOJIb OTIMYAETCS OT
KOHTPOJISA 32 PUHAHCOBO-X03UCTBEHHOM JICSITEIIPHOCTHIO O0IIIECTBA, BO3JIOKEHHBIN
Ha PEBU3MOHHYIO KoMHccHio obmiectBa. OOOHTH BHUMAaHUEM JIESITEIbHOCTH
PEBU3HOHHON KOMHCCHHM B paMKaxX HCCIEIOBAaHUS CUMTAEM HEIEIeCO00pa3HbIM,
MOCKOJIBKY B JIOOOM aKIIMOHEPHOM OOIIECTBE MOTYT BO3HUKHYTH MPOOIEMBI,
CBs3aHHBIE C €ro (UHAHCOBO-XO3SMCTBEHHOW JCSATEIBHOCTHIO, a TakkKe C
B3aMMOJICHCTBUEM aKIIMOHEPOB C OpraHamu yhpaBleHUs oOmiecTBa. Tak 1o
pe3yJibTaTaM BHYTPEHHUX MPOBEPOK aKIIMOHEPHI MOT'YT MOJIYYHUTh OT PEBU3MOHHOM
KOMHCCUU CBEACHUS, KOTOpble OYAyT SBIATHCS CHUTHAIIOM O HEOOXOAUMOCTHU

3alIUThl CBOMX IIPaB OT HEMTPABOMEPHBIX JEUCTBUI OPraHOB yIIpaBJICHUS 00IIECTBA.
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Takast 3amura MOXET OBITh JOCTUTHYTA MyTeM: OTUYXKICHUS MPUHAIJICKAIIUX
aKIIMOHEPY aKIIUii; MOJJauu UCKOB: 00 00KaIOBaHUM PEIICHUN OPTaHOB YIPABICHUS
oOIIecTBa, 0 BO3MEILECHUN NMPUYMHEHHBIX OOIIECTBY YOBITKOB, 00 OCIapuBaHUU
caenok obrrectsa (ctatbs 65.2 'K PO).

PeBusnoHHass KOMHCCHSI CO3[A€TCS MCKIIOYUTENIBHO [0 WHUIIMATUBE
aKIIMOHEPOB. B HEMyOMUYHBIX aKIIMOHEPHBIX OOIIECTBAX OTCYTCTBUE PEBU3NOHHOMN
KOMUCCHH JIOJIKHO OBITh 3a()UKCUPOBAHO B YCTaBe, OTCYTCTBUE TAKOTO MOJIOKEHUS
BJICYET 0053aTEIBHOCTh CO3/JaHUSI TAaKOrOo opraHa. B myOJIMYHBIX aKIIMOHEPHBIX
o011IecTBax €Clu B yCTaBe €CTh MOJOXKEHUS O CO3/IaHUM KOMHUCCHU, TO aKIIMOHEPHI
o0si3anbl €€ u30path. CormacHo pekoMmeHmarusaMm banka Poccum, aknuoHepHbie
oO1iecTBa JIOJDKHBI  CaMOCTOSITEJILHO —OILICHMBAaTh HEOOXOIUMOCTb  CO3JIaHMUSI
PEBU3NOHHBIX KOMHUCCUN HCXOJ U3 OPTraHM3allMOHHBIX U IKOHOMUYECKHUX Ieeh
[43].

OcHOBHOW 3a/1aueli peBU3BMOHHOW KOMHUCCHUU SIBISIETCS BHYTPEHHUN KOHTPOJIb
(HMHAHCOBO-XO03MCTBEHHON JIEATEITLHOCTH OOIEeCTBA, KOTOPHIM BKIIOYAEeT B ceOs
KOHTPOJIb COOJIIO/IeHUS TpeOOBaHUN BEACHHS OyXralITepCKOro ydeTa, a Takke
TpeboBaHuil 3akoHOnarenbcTBa Poccuiickorn depeparuu IpU  OCYIIECTBICHUU
(UHAHCOBO-XO3MCTBEHHON NI€ATENbHOCTH, KOHTPOJb 3aKIIOYEHHUS OO0IIEeCTBOM
AKCTPAOPAMHAPHBIX CHCNIOK. YKa3aHHBIM KOHTPOJIb MOKET MPOBOJUTHCS B JII000E
BpeMsl 110 MHUIIMATUBE CaMOl KOMUCCHU, PEUICHUIO O0IIero cOOpaHus WIId COBETa
JUPEKTOPOB, TPEOOBAHUIO aKIMoHepa (akiuoHepoB), Baaaeromux 10% u Oomnee
roJIOCYIOIUX akiui. [l peanu3anuy KOHTPOJbHOW (YHKIIMH PEBU3UOHHAS
KOMHCCHSI HaJensieTcs psAaoM nojHoMounii. Cpeau HUX: nmpaBo TpeOOBAaTh CO3bIBA
o0mero coOpaHusi aKIIMOHEPOB B COOTBETCTBUHU €O cTaTtheil 55 3akoHa 00 AO,;
paBo TPeOOBATh MPEIOCTaBICHUS (PMHAHCOBBIX TOKYMEHTOB (cTaThs 85 3akoHa 00
AQO); mpaBo mMoJyYyaTh YBEIOMJICHHS O HACTYIUICHHMHM OOCTOSITENIbCTB,
CBUJIETENILCTBYIOIIUX O 3aMHTEPECOBAHHOCTU B CIEJIKE B OTHOIICHUHW pslia JIHII
(ctatbs 82 3akona 00 AO).

BBuny ocoboii 3HauMMOCTH (YHKUMH pPEBU3MOHHOW KOMMCCUHU A

CO6J'IIOI[CHI/I$I I[IpaB aKODKMOHECPOB 3aKOHOAATCIIbHO YCTAaHOBJICHA ITIOAKOHTPOJIIBHOCTD
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Oprana BHyTPEHHETO KOHTPOJISI 001IeMy coOpaHHIo akIIMOHEPOB. B cooTBeTCTBHH C
3akoHoM 00 AQO akIMOHEPHl PEaNr3yIOT B OTHOIICHUU PEBU3MOHHON KOMHUCCHH
CJEAYIOIINE KOHTPOJIbHBIC (YHKIIUU:

— aKIHMOHEephl (aKUMOHEp) BIAJACIONIMNE HE MEHee 4YeM 2 TMpOIEHTaMHU
TOJOCYIOIINX aKIUil 00IIecTBa, HMEIOT MPaBO MPEATOKUTH KaHINIaTOB
B PEBU3UOHHYIO KOMUCCHIO (TYHKT 1 ctaThu 53 3akoHa 00 AO);

— ©CJIM MOBECTKa JHS 001Iero coOpaHus aKIIMOHEPOB BKIIIOYAET BOMPOC 00
U30paHWW YIIEHOB PEBH3MOHHON KOMHCCHH OOIIECTBa, TO TaKOe
coOpaHMe JOKHO TMPOBOAMTHECA TOJNBKO B (Qopme coOpaHus
(coBmectHoro mpucytctBusi) (myHkT 2 ctatbu 50 3akona o6 AO), B
TAKOM Cllydae aKIMOHEp HMMEeT BO3MOXKHOCTh 3aj[aBaTh BOIMPOCHI U
BBICKA3bIBAThCS B OTHOIIICHUH KaHIUIAaTOB;

— aKIMOHEPHl UMEIOT MPABO 3HAKOMUTCS C 3aKITFOYCHHUSAMHU PEBU3MOHHOM
KoMHccHH 001ecTBa (moanyHkT 12) myrkra 1 ctarbu 91 3akona 06 AO).

Kpome TOro, 3aKoHOJATENHCTBOM HMMIIEPATUBHO YCTAaHOBJICHBI IPABOBBIC
rapaHTUy HE3aBUCUMOCTH YJIEHOB PEBU3HMOHHON KOMUCCUU. B OTHOILIEHHHU cocTaBa
PEBU3MOHHON KOMHMCCUHU YCTaHOBJICHO, 4YTO €€ WIEHOM MOXET OBbITh Jt000e
duznueckoe M0, 32 UCKITIOYCHUEM WICHOB KOJUIETHATBHBIX OPTraHOB YIPABICHUS
U UCTIOJTHUTENIbHBIX OPTaHOB, a TAK)KE YICHBI YKA3aHHBIX OPTaHOB YIPABICHUS HE
MOTYT TOJIOCOBATh 32 U30paHue WICHOB PEBU3HOHHON KOMUCCHUU 00IIeCcTBa (ITyHKT
6 crateu 85 3akoHa 006 AO). Ilpu »TOM, C 1EeNbI0 OOecTieYeHHs] HE3aBUCUMOCTH
YJICHOB PEBU3MOHHOW KOMHCCHM, YCTaBOM MOTYT OBITh  YCTaHOBIICHBI
JIOTIOTHUTENIbHBIE TpeOOBaHUS K WICHAM PEBU3MOHHOW KOMHUCCHUHM, & WUMEHHO:
TpeOoBaHus K KBanudukanuu; TpeboBanus 00 OTCYTCTBUU apPUIHMPOBAHHOCTH C
JUIAMH, COCTOSIIMMHU B OpPTaHax YyMpaBJIeHUs OOIIECTBOM, JTUOO MOJYMHEHHOCTH
uM. OJIHaKo, Ha TPAKTHUKE MHOTHE HEMyOJHMYHBIC aKIMOHEPHBIC OOIIeCTBA MPHU
dbopMHUpOBaHUYM OpraHa BHYTPEHHETO KOHTPOJIS CTATKUBAIOTCSA C TTpodiaemMamu. Tak,
9acTOo (YHKIIMW UJICHOB PEBU3MOHHONW KOMWCCHH BBITIONHSIOT COTPYAHUKA
oOIIeCTB, B TOM 4YHUCJIE€ TJABHBIE OyXTalTephl, TO €CTh WICHBl PEBU3MOHHOUN

KOMHCCHHN IIPOBECPAOT CaMHU CG6$I, a TaKXKE 3aJaa4du pCBHSHOHHOﬁ KOMHUCCHUH
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KOHKYPUPYIOT € YyKa3aHMSIMH pPYKOBOJACTBA. UTO COOTBETCTBEHHO BIHMSAET Ha
OOBEKTUBHOCTh OTPAXEHUSI PE3YJbTATOB MNPOBEPKU (PUHAHCOBO-XO3SIUCTBEHHOMN
JesTeNbHOCTH obmiecTBa. B psae ciayuyaeB IpoBepka BOBCE HE MIPOBOIUTCH,
COTPYJHHUK, OTBEUAIOIIMN 3a KOPIOPATUBHYIO palboTy, (opMalibHO pa3 B TOJ
COCTaBJISIET 3aKJIIOUEHHUE O IOCTOBEPHOCTHU CBE/ICHUI, YKa3aHHBIX B TOJI0BOM OTYETE
U TOJ0BOM OyXraiTepckoid OTUETHOCTH, a YICHbl PEBU3UOHHON KOMHUCCUHU TOJBKO
OPOCTaBJISIOT CBOM TMOANUCH. Takke cieayeT 3aMeTuTh, YTO B cCllydae
HEJOCTOBEPHOIO OTPA)KEHUsI B 3aKIIOUCHHUSAX pEATbHOrO IMOJIOKEHUS e B
0OILIeCTBE YIEHbl PEBU3MOHHOW KOMUCCUU OTBETCTBEHHOCTU HE HecyT. [Ipu Takux
o0CTOsTENbCTBAX MPEAIaraeTCsi BHECTH U3MEHEHHUs B MyHKT 6 cTaThu 85 3akoHa 00
AO u yka3zaTh, 4TO 4YJ€Hbl PEBU3UOHHON KOMHUCCHUU HE MOT'YT OJHOBPEMEHHO
ABJIATBHCS YJCHAMU OPraHoB yIpaBlIeHHWs OOIIecTBa, a TaKXkKe JUIaMH,
adpunMpoBaHHBIMU YJIEHAM OPTraHOB YIIpaBJIeHUs 00IIeCTBa, TM00 MOAYNHEHHBIMU
uM. Taxke B cratbe 71 3akoHa 00 AO HeoOXOAUMO MPEITYCMOTPETH
OTBETCTBEHHOCTh WICHOB PEBU3UOHHON KOMUCCHUH 32 OTPAKEHUE B 3aKIFOYEHUSAX O
IIPOBEJICHHBIX MPOBEPKaxX HEAOCTOBEPHOU HMH(OpMAIUU, TIPU YCIOBUHU, €CIIU ITO
MIOBJICKJIO MIPUHATHE PEIICHUM, B pe3yJbTaTe KOTOPHIX OOLIECTBY ObLIA TPUUUHEHBI
yOBITKH.

Kpome storo, cymectByeT npobiema He U30paHusi peBUSHOHHON KOMUCCHH.
Ha mnpakrtuke 4acTo MOpPOMCXOAMUT CHUTyalMs, KOrja IO YCTaBy pPEBU3MOHHAS
KOMHUCCUS JOJKHA OBITh B AKIIMOHEPHOM OOIIECTBE, HO MO (aKTy OHa He
n3bupaercs U3 roja B roA. Takoe MHPOUCXOAUT B Cllydae, €CIU aKIHUOHEp
(akmonepsl), Bhaaeronuii Oosee 50 TPOIEHTOB YCTAaBHOTO KamuTaia, cam
MpeJiaraeT KaHAuaaToB B PEBU3MOHHYIO KOMHCCHUIO B MEHBILIEM KOJIMYECTBE, YEM
KOJIMYECTBO WICHOB IO YyCTaBy, W HE TOJOCYET «3a» H30paHWe KaHAWIATOB,
MPEVIOKEHHBIX WMHBIMH akiuoHepamu. [Ipu 3TOM HUKTO HE MOXKET MOHYIUTh
TAaKOT0 aKIMOHEpa ToJOCOBaTh MO BOMPOCAM IMOBECTKH THS OOIIEro coOpaHUs
onpeneneHHbIM 0o0pa3zoM. Kpome Toro, ObIBaeT cUTyallusi, 4YTO KaHAUAAT B WICHBI
PEBU3MOHHON KOMUCCHUM, paHee JaBIIUH coryiacue ObITh M30paHHBIM B YKa3aHHbBIN

opraH o0uIecTBa, HaKaHyHe COOpaHUs aKIIMOHEPOB OTKA3aJCsl ObITh KaHIUJIATOM B
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YJIEHbl PEBU3MOHHON KOMHUCCHUU (AKIIMOHEpaM JIOJKHA OBbITh NpelocTaBieHa
uH(pOpMaIHS O COIIACHH / HECOTJIACUU KaHUAATOB), TO COBEPLUIEHHO €CTECTBEHHO,
YTO 32 OTKA3aBLIErocs KaHAKU1aTa roJocoBaTh He OyayT. B Takom ciyyae, u3dbpanue
PEBU3HOHHON KOMUCCUU B KOJTMYECTBE, HE COOTBETCTBYIOLIEM MTPENYCMOTPEHHOMY
yCTaBOM OOWIECTBa, OyJIeT MNPOTHUBOPEYUTh TPEeOOBAHUAM 3aKOHOJATENIbCTBA
Poccuiickont @enepanuy, B CBSI3U C YEM TAKOM COCTAB PEBU3MOHHOM KOMHUCCUU
oOmiectBa OyaeT cuuTarbesi Hen3zOpaHHbIM (ab3arr 3 nmynkrta 16 Ilucema banka
Poccumn ot 27.05.2019 N 28-4-1/2816 «O06 oTaenbHBIX BOMPOCAX, CBA3AHHBIX C
NOJIFOTOBKOM, CO3BIBOM U MpOBEACHUEM OO0IIero coOpaHus aKIMOHEPOB
aKlUMOHEpHOro  oOmiecTBa,  M30paHMEM  WIEHOB  COBETa  JIUPEKTOPOB
(HaOmr01aTEIBHOTO COBETA) U PEBU3MOHHOM KOMUCCUNY). KpoMe TOro, CTaHOBUTHCS
YJIeHaMH PEBU3MOHHOM KOMHUCCHUM HEMyOJMYHOro OOIecTBa >KENaloIIuX HET,
CBS3aHO 3TO C TEM, YTO B TAaKUX OOIIECTBaxX ujeHaM PEBU3UOHHON KOMHCCUU
BO3HArPAXK/JEHUSI HE BBIIIAYMBAIOTCS W3-32 YaCTO BO3HHUKAIOIMMUX (DUHAHCOBBIX
npobyneM. [[ns BHeceHMS B YCTaB HEMyOJUYHOrO aKI[MOHEPHOTO OOIIECTBa
MIOJIOKEHUI 00 OTCYTCTBUM PEBU3MOHHON KOMHUCCHM TpeOyeTcsl eMHOrIache BCex
aKIMOHEPOB O00IIeCTBAa, HO JOCTH)KEHHUE E€IMHOINIACHs B OOJIBIIMHCTBE CIIy4aeB
HEBO3MOXKHO (TpU HAIMYUE KOPIOPATHBHOTO KOH(IJIUKTA, TPU HATUYUH YMEPIIUX
akuuoHepoB u 1p.). [lpm Takux oOCTOATEIBCTBAX B MEJIKUX HEMyOIUYHBIX
oOIIecTBax CO3HATENIbHO HE u30MpaeTcs peBU3MOHHAs Komuccus. Poib
PEBU3HOHHONW KOMHCCHH, OCYIIECTBISIONICH BCIIOMOTaTeIbHbIE (QYHKIUH TPU
YCTAaHOBIIEHUH KOPIOPATUBHOTO KOHTPOJISA U COONOeHHs OanaHca MHTEPECOB B
oO1mrecTBe, mpeBpamaercs B ¢papc. B ¢Bs3u ¢ U310)KEHHBIMU, CUUTAEM BO3MOKHBIM
BHECTH HEKOTOpble M3MeHeHus B 3akoH 00 AO, a uMeHHO: B myHKTe | cratbu 85
3akona 00 AO yka3zaTh, Kak B HEMyOJWYHOM, TaK M B IyOJMYHOM OOIIECTBax
PEBU3MOHHAs KOMHUCCHUSl CO3/1a€TCsi B CIIy4ae, €CIM €€ HAIM4YUe IPEeIyCMOTPEHO
YCTAaBOM aKIIMOHEPHOTO ob1iecTBa; NyHKT 1.1 crathu 85 3akoHa 00 AO UCKITIOUUTD.

Takum 00pa3oM, B JEUCTBYIOIIEM KOPHOPATUBHOM 3aKOHOJATEIbCTBE €CTh
HECKOJIbKO ~ OCHOBAaHHMM  OCYIIECTBIICHUSI  KOPIIOPATUBHOIO  KOHTPOJIS:

Hpeo6naz[anmee y4aCTuC B YCTAaBHOM KallUTAJIC, AOOIOBOPHBIC MCXAHHU3MBbI
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(aKUMOHEpHBIE COTJIAIEHUs), OCYILECTBIEHHE KOHTPOJSI OPraHoOB YIpaBieHUs 3a
NEeSATENbHOCTBIO APYT Apyra, HaJIU4ue pOACTBEHHBIX, SKOHOMUYECKUX U MPABOBBIX
CBsI3€H, JIeKalIuX B OCHOBE MPU3HAHUS JULA KOHTPOJIUPYIOIIHUM O OTHOILIEHHIO K

aKIIMOHEPHOMY OOIIIECTRY.

2.3 OTBETCTBEHHOCTH YJICHOB OPraHOB YIPABJICHUHA AKLIHMOHEPHOIO

o0IecTBa

OCHOBHBIM JTUCKYCCHOHHBIM BOTIPOCOM B YaCTH OTBETCTBEHHOCTH OPTraHOB
yIOpaBiCHUsT aKIMOHEPHOro oOIecTBa OcCTaeTcs pa3paboTka KaTeropuu
«KOpHopaTHBHas  OTBETCTBEeHHOCTH»  [15]. OmHu  aBTOpBI  HE  BHJIAT
11eJI€COO0Pa3HOCTH B BBIJICJICHUU KOPIIOPATUBHOM OTBETCTBEHHOCTH, CUHUTas €&
Pa3HOBHIHOCTBIO JEIMKTHONW WM JOTOBOPHOW oOTBeTcTBeHHOCTH [9], apyrue
aBTOpbI, HAOOOPOT, CUUTAIOT, UTO 000COOIEHNE KOPIIOPATUBHON OTBETCTBEHHOCTH
NPU3BAHO TMOJYEPKHYTh €€ crenuduky, U HMEeT MHOXXECTBO MPAKTUYECKUX
npumenennit [13]. CyObekTaMu KOPIIOPATUBHON OTBETCTBEHHOCTH, KaK MPAaBUIIO,
BBICTYNAIOT JHUIA, OCYUIECTBISIONIME KOHTPOJb W YIPABICHHUE, CPEAU KOTOPBIX
KOHTPOJIUPYIOIIME  JIMIA, YIEHbl  OPraHOB  yOpPaBJIE€HUSA,  AKIMOHEPHI.
KopnopaTuBHO# OTBETCTBEHHOCTH MPUCYIIIH HEKOTOPBIE OCOOCHHOCTH:

Bo-niepBhiX,  JIsI  KOPIOPAaTUBHOM  OTBETCTBEHHOCTH  XapaKTEpHA
ONpENICJICHHAs] CI0KHOCTh B YCTAHOBIICHUU YCJIOBUM MPHUBICYECHUS K HEH, B
YaCTHOCTH, MPUYMHHO-CJIEJACTBEHHOW CBA3M  MEXKJIY HApYyIIEHUEM  WIIU
HEUCITOJITHEHUEM KOPIIOPATUBHOM 00s13aHHOCTH M HACTYNMUBIITUMU TOCIIEICTBHUIMU.
B cBsi3u ¢ 4em, B NOKTpUHE BBIPAOOTAJICS MOAXOJ, COIIACHO KOTOPOMY HaIU4He
JI0Ka3aHHOTO (hakTa yOBITKOB M HApPYIICHUS OOS3aHHOCTEW CBHIIECTEIHCTBYIOT 00
YCTaHOBJICHHH MTPHYNHHO-CJICICTBEHHOM cBsi3u [86].

Bo-BTOpBIX, B OTNIMYUME OT ACIUKTHOM M JTOTOBOPHOM OTBETCTBEHHOCTH, B
KOPIOPATUBHOM npase JUIO cUUTaeTCs JI0OPOCOBECTHBIM, MoKa
HEJI0OPOCOBECTHOCTh U HEPA3YMHOCTb €r0 MOBEACHUSI HE OyAyT JOKa3aHbl, TaKXKe
HEO0O0XOJMMO J10Ka3aTh, UTO JACHCTBUSI JIMIIA HE COOTBETCTBYIOT YCIIOBUSIM J€JI0BOTO
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ob6opota. C npyroit CTOpOHBI, IMEHHO B paMKaX KOPIIOPATUBHOM OTBETCTBEHHOCTH
B HEKOTOPBIX ClIydasix JCHCTBYET, HA00OpOT, mpe3ymimiius BuHbl. Hanpumep, npu
MPUBJICYCHUN KOHTPOJIUPYIONIUX JIMI[ B JAeiax O OaHKPOTCTBE, I/I€ OTBETUMK
JIOJKEH JIOKA3bIBATh OTCYTCTBUE BUHBI.

B-TpeThux, B OTHOLIEHUN KOPIOPATUBHOW OTBETCTBEHHOCTHU CYIIECTBYIOT U
HEKOTOpbIE  MpoIlecCyalbHble  OCOOCHHOCTH,  HAlpuUMep,  BO3MOXKHOCTh
NpEeabsIBICHUS KOCBEHHBIX MCKOB. Haunbosee YacTo BCTpPEUarOTCS WCKH O
MPUBJICUCHUN K OTBETCTBEHHOCTH WJICHOB OPraHOB YIPABJICHUS U WHBIX JIMI] 3a
yOBITKH, MPUUYNHEHHBIC aKITMOHEPHOMY OOIIIECTBY, BCIIEACTBUE HEJOOPOCOBECTHHIX
WM Hepa3yMHbIX AeicTBuil (ctaths 53.1 'K P®). B oTHOLIEHUH 4JI€HOB OPraHOB
yIpaBJICHUs JCUCTBYET 3ampeT Ha HapylIeHHWE KOPMOPATUBHBIX O0sS3aHHOCTEH,
MHOTHE W3 KOTOPBIX HOCST HEMMYIIECTBEHHBIN XapaKTep, HO CIIOCOOHBI BBI3BAThH
UMYIIECTBEHHBIN yIIepO B BHJI€ YOBITKOB Y JIPYTUX YYACTHUKOB KOPIIOPATUBHBIX
oTHomeHul. B cyneOHON mpakTuke MpeoOiaagaeT MOAXOA, B COOTBETCTBHH C
KOTOPBIM KpPOME HOPM KOPHOPATUBHOM OTBETCTBEHHOCTM K BO3HUKAOIIUM
IPaBOOTHOILLIEHHUSIM JIOTIOJHUTEIBHO NPUMEHSIOTCS HOPMBI O JIEIUKTHON H
JIOTOBOPHOI OTBETCTBEHHOCTH (BBIpaKEH B YINOMSHYTOM paHee llocTaHoBieHUH
[Tneayma BC P® Ne 53 ot 2017 ronma [44]). Berpewaercss ¥ mpOTHBOIONIOKHAS
MO3UIUS, HANpPUMEp, pacCMaTpuBas KOCBEHHBIM HCK O B3BICKAHWUU YOBITKOB,
NPUYUHEHHBIX OBIBIIUM aKIIMOHEPOM AKIIMOHEPHOMY OOIIECTBY, CYJ MPUMEHWI, U
HOPMBI O BO3MOXHOCTH II0JJayd KOCBEHHOI'O MCKAa, U HOPMBI O JIEJIMKTHOU
OTBETCTBEHHOCTH, KOTOPBIE MEXIy co00ii He cornacyrorcs [79]. Mbl cornacHsl ¢
O.B. I'yTHUKOBBIM B TOM, YTO HOPMBI, JIEKAIIHUE B OCHOBE KOPIOPATHUBHOMN
OTBETCTBEHHOCTH, HEJIb3 CMELIMBATh C HOPMaMHM JOTOBOPHOW WIIA JEIUKTHOU
OTBETCTBEHHOCTH, B CYOCHIMAPHOM MOPSIAKE JOJIKHBI IPUMEHSATHCS TOIBKO 00IIIHE
MIOJIOKEHUST O IPYTUX BHIAX OTBETCTBEHHOCTH [14]. [ToaToMy cuuTaem CIIOpHBIM
noaxon BepxoBHoro Cyna P®, B COOTBETCTBUM C KOTOPHIM IMPU HCUEPIAHUU
BO3MOXHOCTEM  KOPIIOPATUBHOM OTBETCTBEHHOCTH BO3MOXXHO IPUMEHEHHE
JCIIMKTHBIX UCKOB [54], MOCKOJIBKY BO3MOXHO JIUIIH MPUMEHEHHE OOIIHNX HOPM O

JEJIMKTHOM WJIA IOTOBOPHOM OTBETCTBEHHOCTH.
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Eme ogHuM BaXHBIM acCMEKTOM SBJISIETCS KPYr 3aWHTEPECOBAHHBIX JIUII,
o0nafaronx MpaBoOM MNPEIbSBICHUS UCKOB O NPHUBICYEHUU K OTBETCTBEHHOCTH
YJIEHOB OPTraHOB YIIPABJICHUSA U KOHTpOJaupyromux jdul. B crateax 65.2 u 53.1 T'K
P® yxa3zaHo, TO paBo Ha I10Ja4y KOCBEHHOI'O UCKA O IIPUBJICYEHUU TUPEKTOPOB K
OTBETCTBEHHOCTH 3a YOBITKM MPUHAMJICKUT aKIMOHEpaM oOOIlecTBa, IMOA
JUPEKTOpaMU TTOHUMAIOTCS KaK YJEHBI OPraHOB YIPaBIICHUS, TaK U (DAKTUUECKHU
KOHTPOJUpYIOLMe aulla. TeM He MeHee CyAbl 4acTO pPACIIUPSIOT KPYr 3TUX
CyOBEKTOB, BKIIIOUas B HEr0 OeHEePUIIMapOoB KOPHOpaluu, IpUuMep ObLT IPUBE/ICH B
pabore paHee, I/ie 4Yepe3 OINPEACICHHYI0 KOPIOPATUBHYIO CTPYKTYPY YHaCTHUK
peabsIBUI UCKOBbIe TpeOoBanus [67]. Kpome storo, OeHeduimapbl Bce darie
NPU3HAIOTCA CyJaMU HE TOJIBKO B KAyeCTBE 3aMHTEPECOBAHHBIX JIMI, HO U B
KayecTBE  CYOBEKTOB  KOPIOPATMBHOW  OTBETCTBEHHOCTH  HapaBHE  C
KOHTPOJMPYIOIUMH JIMIIAMU U YWICHAMH OpPraHoB ynpasienus [55]. 3nech kpoercs
emie OAWH MPOOJIEMHBI MOMEHT, KAaCArOIIMICS TOro, KOro M3 WIEHOB OPTraHOB
YIPABJIEHUSI CUUTATH JIMIAMU, MOJIEKAIIUMU MPUBJICYCHUIO K OTBETCTBEHHOCTH.
O.B. I'yTHUKOB yKa3bIBae€T, YTO Ha MPAKTUKE BCTPEUYAIOTCS MOIMBITKH TAKYIO
OTBETCTBEHHOCTh NPUMEHHUTH K JIIOOOMY aKIIMOHEPY, KOTOPBIA TOJOCOBal 3a
pelieHne, MPUYMHUBIIEE YOBITKH, TTOCKOJIBKY aKIIMOHEPhl PACCMATPUBAIOTCA Kak
YIeHBI OOIIEero coOpaHMWs — BBICIIETO OpraHa ympapieHus [14], TeM He MeHee,
oOmiee coOpaHue HE BXOJUT B YHUCIO KOJUIETUAIBHBIX OPTaHOB YIPaBJICHUS.
[ToaTOMy CyOBEKTaMU OTBETCTBEHHOCTH SBJISIFOTCS JIMIIA, 3aHUMATOIINE TOJKHOCTD
€IUHOJIMYHOTO HCIOJIHUTEIBHOIO OpraHa, 4ieHbl KOJUIETHAIBHBIX OPraHoOB
VIpPaBIICHUS, a TAK)KE€ KOHTPOJIUPYIOMmKEe akiuonepsl. O030p cyneOHON MpaKTHKU
[0 HEKOTOPbIM BOMNPOCAM MPUMEHEHHS] 3aKOHOJATENbCTBA O XO3SMCTBEHHBIX
obOmectBax, npuHATeA BepxoBasiM Cygom P® B 2019 romy B myHkTe 16
3aTparMBaeT OTBETCTBEHHOCTh YWJICHOB OPraHOB yIPaBJIEHUS, B HEM YKa3aHO, «4TO
JTUPEKTOP BIPABE HE BHITIOIHATH YKa3aHUS OOIIETO COOpaHWsl, €CIU 3TO MPUHECET
BpeJ MHTEpecaM 00IeCTBa.

Takum o00pa3oMm, K KOPHOPATHUBHON OTBETCTBEHHOCTU MOTYT OBITh

MMPUBJICUCHBI CICAYIOIIHC JHIA: JUIO, YIIOJHOMOYCHHOC BBICTYIIATb OT HMMCHH
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aKLIMOHEPHOr'0 OOIIECTBA HAa OCHOBAaHMM 3aKOHA, YCTaBa, MHOTO AaKTa, YJICHBI
KOJUIETHAJIbHBIX OPraHOB aKIMOHEPHOI'O OOIIECTBA, KPOME TEX, KTO IOJ0COBAJ
MPOTUB PELICHUS, MIPUUMHUBIIETO YOBITKH, WM BO3JEPKAJICI OT TOJOCOBaHUS, U
auna, umeromue  (aKTUYEeCKyl0 BO3MOXHOCTb JlaBaTh 00s3aTeNbHbIE IS
aKuMoHepHOro ooOmectBa ykazanus. Corjamenwe 00 yCTpaHEHUU WIH
OrpaHUYE€HUH TaKOW OTBETCTBEHHOCTH HUYTOXKHO.

VYObITKM BO3MENIAlOTCA MO TPEOOBAHUIO 3aMHTEPECOBAHHBIX JHUI, B KPYT
KOTOPBIX  BXOJST: aKIMOHEpPbl, CaMO AaKIHMOHEpPHOE OOIIECTBO, YJICHBI
KOJUIETHAIbHBIX OpPraHOB YIpPABJICHHsS. AKIIMOHEp HE HMMEET COOCTBEHHOTO
MaTepHUAIbHO-TIPABOBOTO MHTEpPECa B UCXOJIE Jie]a, OTBETYMKOM BBICTYIAET JIMIIO,
NpUYMHUBIICE YOBITKU [22]. BhIBIIMI yYacTHUK, JIUIIO, HE JOKa3aBIlee HATUYHE
KOPIIOPaTUBHBIX MpaB M OOSA3aHHOCTEH, CIEAYIOIIMX M3 CTaTyca akUMOHEpa, He
MOKET OBbITh HaJJIeKAIIUM HCTIOM. B Takux ciydasx, CyJpl CUUTAIOT, YTO JHUIIO
JEWCTBYEeT B CBOMX MHTEpECax, a He B MHTEpecax aKIMOHEpHOro obmiectBa [64].
YcnoBusimu OTBETCTBEHHOCTH YIIOJTHOMOUYEHHBIX JINILL ABIISIOTCA :
IPOTUBOIIPABHOCTh MOBEAEHHUS, BBIPAXKAIOIIAACS B HEUCIOIHEHMH OOS3aHHOCTH
pa3yMHOro M J0OpPOCOBECTHOI'O IOBENEHHUS, HaJIW4YHe YOBITKOB, U MIPUYUHHO-
CJIEICTBEHHAsI CBA3b MEXKJYy IPOTHBOINPABHBIM IOBEIEHUEM M HACTYNUBLIMMHU
yOBITKAMH M HaJUYHUEM BUHBI, OTCYTCTBHE KOTOPOW JOKAa3bIBAETCS OTBETUHUKOM.
Ecnu yOBITKM MpUYMHEHBl CaMOMY aKIMOHEpY, B3bICKaThb MX C 4IEHAa OpraHa
YIOPABJICHHUS INPU OTCYTCTBUM BUHBI HE IOJY4YUTCS. PacnpocTpaHEHHBIM BHJIOM
KOPIHOPAaTUBHOM OTBETCTBEHHOCTH SIBJIIETCSI OTBETCTBEHHOCTH KOHTPOIMPYIOIINX
nun [14]. Bo3nokeHne OTBETCTBEHHOCTH HA TaKHMX JIMI[ CBA3aHA C TEM, YTO 4Yepes
UMEIOIeeCd y HHUX YIPaBISIIOLNIEE BO3ACHCTBUE BBICOKM PUCKH MPUYMHEHHS
yOBITKOB HMHBIM yYaCTHHKaM TpPaXXJTaHCKOro o000poTa, B CBA3HM C 4YEM,
KOHTPOJUPYIOIIEE JIMIO JAODKHO HECTH OTBETCTBEHHOCTHh 32 HEpPa3yMHOE M
HeZOOPOCOBECTHOE IOBEACHUE. 3HAUMTENbHAs YacTb MCKOB, CBA3aHHBIX C
MIPUMEHEHUEM HOPM 00 OTBETCTBEHHOCTH B KOPIIOPATUBHBIX OTHOIICHUSX, CBA3aHa
C TpeOOBaHMSIMHU O BO3MEIIEHWU YOBITKOB, NPHUYMHEHHBIX €IUHOJIMYHBIM

HUCIIOJIHUTCIBHBIM OPraHOM AKIHMOHCPHOI'O O6IlIeCTBa. B paMKax TaKuX CIIOpPOB
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UCCIIEYIOTCA ~ OOCTOSITENIbCTBA  COBEPUICHUS  NPABOHAPYIIEHUS, JIEUCTBUS
TUPEKTOpa, a TaKXKe NPUYMHBI BO3HUKHOBEHMSI YOBITKOB Ha OCHOBAaHHUU
MpEACTaBICHHBIX Jl0Ka3aTenbCcTB. 3akoHOM 00 AO u 'K P® mnpemycmorpeHa
OTBETCTBEHHOCTbh €JMHOJINYHOIO UCIIOJHUTEIIBHOTO OpraHa 3a HEUCIIOJIHEHUE WU
HEHaJIe)Kallee HCIOJIHEHHEe CBOUX 00s3aHHOCTEe. MCnomHUTENbHBIM Opra
JIOJKEH JIEWCTBOBATh B MHTEPECAX O0IIeCTBa T0OPOCOBECTHO U Pa3yMHO, MPOSIBIISIS
JOJKHYIO 3a00TJIMBOCTH W OCMOTPHUTENBHOCTh. 32 HEIOOpPOCOBECTHOE U
HEpa3yMHOE MOBEJCHUE JIUII0 OTBEYAET MPU HAIMYUHU BUHBI, 4 TAKXKE PU HATUYUU
cocraBa yObITKOB [59].

B cyneOHOV mpakTuke paziuyaloT HEJ0OPOCOBECTHOCTh JCHCTBUM U HX
HEpa3yMHOCTh. Tak, HETOOPOCOBECTHBIM MPU3HACTCS TMOBEJICHUE €IMHOIUYHOTO
UCIIOJTHUTEILHOTO OpraHa, €CJId OH: JEWCTBOBaJ MPU HAJTUYUU KOHMIMUKTA
MHTEPECOB; CKPBIBAT MH(GOPMAIIMIO O COBEPIIICHHOM CAENKe; HApYIIUJ TpeOboBaHUe
00 0100peHnH (COBETOM JUPEKTOPOB WM OOIIMM COOpaHMEM) CIEIKH, COBEpIIas
e€; YKIOHSAETCS OT Mepeladyd MMYIIECTBA W JIOKYMEHTOB IpU MpPEKpallieHUuu
MOJTHOMOYHM; COBEPIIMJI CHAEIKY Ha 3aBEIOMO HEBBITOJIHBIX HJisi OOIIECTBa
yclIoBUsIX. B CBOIO ouepeib, HEpa3yMHBIM IPU3HAETCS MTOBEJICHHE, KOTAa TUPEKTOP:
NPUHSUT pelieHUe, HE YYUTHIBAas W3BECTHYIO €My HH(}OpMaiuio; 10 MPUHSATHS
pEIICHHs] HE COBEPIIMJ JIEWCTBUI, HAMPABICHHBIX Ha MOJy4deHHWE HH(OpMAIIUH,
COOTBETCTBYIOIIIME OOBIYHOM JIETOBOM MPAKTHUKE B CIIOKHUBIIMXCS YCJIOBUSX;
COBEPIIMI CHENIKy Oe3 COONIOACHUS MPUHATHIX B OOIISCTBE MPOIEAYp €€
coriacoBaHus. Takum oOpa3oMm, cyaamu paziudaeTcs HeIOOPOCOBECTHOCTbh, MPH
KOTOPOM JIMIO OCO3HAET HEMPAaBOMEPHOCTh CBOETO MOBEICHUS, U HEPA3YMHOCTb,
KOTJ1a JIMIIO JIOJDKHO OBIJIO 3HATH W MPEABUICTH TIOCIICACTBUS CBOUX AccTBHIA [42].
OueHuBasi cTeneHb JOOPOCOBECTHOCTH U Pa3yMHOCTH AUPEKTOPA, CYAY HAJICKUT
MCCJIEIOBAaTh €ro OO0S3aHHOCTH, OOBIYHYIO JEIOBYIO TPAKTHKYy U cdepy
JESTENHHOCTH AaKIMOHEPHOTO oO0miecTBa. Bce ¢akThl, CBHUICTENHCTBYIOIIHE O
MIPOTUBONPABHOCTH AEUCTBUU TUPEKTOPA, TOJKEH JTOKa3biBaTh uctel. [Ipu atom,
CTOUT YYUTHIBATh, TO JAaXXe 0JI00pEHUE ACUCTBUU TUPEKTOpA, €ro MpeMUpPOBAHHUE,

HC ABIIAIOTCA 663}’CHOBHI)IM OCHOBAHHECM JId1 OTKa3a B YAOBJCTBOPCHHH HCKa O
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B3BICKAHUM YOBITKOB, TOCKOJIbKY OOSI3aHHOCTH JICMCTBOBATH pPa3yMHO U
TOOpOCOBECTHO SABJISIETCS JIMYHOM CaMOCTOATENbHOW OOS3aHHOCTBIO JIMIIA,
3aHUMAIOIIETO MECTO €AMHOJIMYHOTO UCIIOJHUTEIBLHOTIO oprana. B cBoro ouepep,
YICHBI KOJUIETUAJIBHBIX OPraHOB yIpaBlieHMs, 0J00pHUBIINE AEHCTBUS TUPEKTOPa
HECYT COJIMJIAPHYIO OTBETCTBEHHOCTb.

Taxke B cy1e0HO-apOUTPaKHOU MTPAKTUKE BCTPEYAIOTCS CIydau B3bICKAHUS
C JHIa, 3aHUMAIOIIETO JOKHOCTh €IWHOJIMYHOTO HCIOJHUTEIIBHOTO OpraHa
mTpadoB, HAJTOKEHHBIX HA Kopriopaiuoo. Hanmpumep, 00111ecTBO OBLIIO PUBJICUYEHO
K aJIMUHHCTPATUBHON OTBETCTBEHHOCTH 3a HApYIICHHE MpaB aKIUOHEPOB, B
YaCTHOCTH IMpaBa Ha MH(OPMAIINUIO, U Ha HETO ObLT HalloXkeH mTpad o crtatbe 15.19
Kozaekca 00 agmMuHucTpaTuBHBIX HapyiieHusx (mamee — KoAIl P®) [26]. Cyx, ¢
y4eTOM OOCTOSITEIBCTB JieJla, MOXKET MPUUTU K BBIBOAY O MPUYMHEHUU OOIIECTBY
yOBITKOB IMPEKTOPOM, UTO M OBIIO C/ICIAHO B OJTHOM U3 NTOCTAHOBJICHUM OKPY>KHBIX
apOouTpakHBIX cynoB [61]. 3akmroueHue caenku ¢ adGUIMPOBAHHBIM JTUIIOM, PABHO
KaK 1 HapylIeHHE MPOLeypbl OA00pEHUS CIEIKH, U €€ MOCIeAYIolee HCTIOTHEHHE,
HE SIBJISIIOTCS. OJTHO3HAYHBIM CBHJIETEILCTBOM NPUYMHEHHUS OOIECTBY YOBITKOB,
MOCKOJIbKY, KaK YKa3blBJIOCh paHee, IUPEKTOpP MOXKET ObITh MPHUBIEYEH K
OTBETCTBEHHOCTH TOJBKO TMpPH JOKA3aHHOCTH €ro BHUHBI B HEPAa3yMHOCTH W
HEJIOOpPOCOBECTHOCTH  JICUCTBUM, CHEIKH BBIXOJWIM 32 pPaMKU OOBIYHOMU
XO3SIICTBEHHON JNIESITEbHOCTH AaKIIMOHEPHOTO OOIIEeCTBA M OCYIIECTBISLIUCH C
MPEBBIIIIEHUEM HOPMAJIbHOW CTENEHU PHUCKA. B mpOoTHBHOM ciydae MpUYMHEHUE
yOBITKOB HE OyJIET CUNTATHCS JIOKa3aHHBIM [52].

Takum o06pa3om, MOKHO OTMETHUTh, YTO OTBETCTBEHHOCTh YJICHOB OPraHOB
YOpaBiI€HUS W KOHTPOJIHMPYIOIIMX JHI HUMEET ONpPENENICHHbIE CJIO0KHOCTU B
YCTAHOBJICHUHM YCJIOBUW €€ HACTYyIUIEHUS, HO HEBO3MOXKHOCTb OIpEICICHUs
TOYHOIO pa3mMepa YOBITKOB U CIOKHOCTH B YCTAHOBIICHUMM NPUYUHHO-
CJI€ZICTBEHHOM CBSI3U HE JOJIKHBI SBJISIETCS OCHOBAHUEM OCBOOOXIEHUS BUHOBHBIX
JUILl OT TakOM OTBETCTBEHHOCTH. B OTHOLIEHMM TakOW OTBETCTBEHHOCTH
CYILIECTBYIOT IpoliecCyalibHble OCOOCHHOCTH, IIPEeAYCMATPUBAIOIIME BO3ZMOKHOCTD

MoJIayv KOCBCHHBIX MCKOB.
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I'maBa 3 KopnoparuBHblie KOHPIMKTBI U KOHPIMKTHI HHTEPECOB KAK
NPOsIBJICHUSA MpodjieM peaju3alMd HOPM, pPerJiaMeHTHPYIOIIHMX

OTHOLIEHHUS 10 YNPABJIEHUIO M KOHTPOJII0 B AKIIHOHEPHOM 0011ecTBe

3.1 IloHATHUSA «KOH(PIMKT HHTEPECOB» U «KOPIMOPATUBHBIH KOHQINKT».

Posib opraHoB ynpap/jieHUsI B yPeryJiMpOBAHNH KOH(PIUKTOB

Tema KopmopaTUBHBIX KOH(JIMKTOB SBISETCA BOCTPEOOBAHHOW TEeMOM
HAay4HBIX M3BICKAHWW, HO J1a)K€ HECMOTpPsA Ha 3TO, HA CETOJHSAIIHUN JEHb HET
€JUHOTO MMOHMMAaHMS JAaHHOM KaTeropuu. 3aKOHOJATEIbHO 3TOT BOMPOC TAKKE HE
YPETYJIMPOBAH, HO €CTh COOTBETCTBYIOIIUE ONMPEAEICHUS B PEKOMEHATEIbHbBIX U
yTPATUBIIUX CHIIY aKTaX. B 4acTHOCTH, MOHATHE KOPHMOPATUBHOIO KOHQIMKTA
ObLJI0 3aKkperieHo B yTpatusiieM cuity pacnopsbkennn OKIB 2002 roga Ne 421/p
«O pekomeHAaluMu K npuMeHeHHro Kojekca KOpHOpaTHUBHOTO IOBEICHUS», B
KOTOPOM T10J] KOPITOPATUBHBIM KOHMIUKTOM MOHUMAIUCHh KOHMIUKTHI TMOO MEXKTY
opraHamMu YIpaBJICHUS U aKIHOHEPAMH, JTUOO MEXIy aKIIMOHEpaMHU, €CIId TaKOU
KOH(JIUKT 3aTparuBaji HHTEPEChl OOIIeCTRa.

B muceme IlentpanpHoro ©Oanka P® or 2014 roma o Kogekce
KOPIOPaTUBHOTO yripasieHus [41] KOHMIUKT HHTEPECOB B aKIIMOHEPHOM O0IIIECTBE
OmpenesAeTcsl KaK MPOTUBOPEYUE MEKIY JUYHBIMM MHTEpPECAMH WJICHOB COBETA
JUPEKTOPOB, HCIIOJHUTENIBHBIX OpPraHOB M HWHTEpEecaMd CaMoro oOIlecTBa.
HNuTepecsl MOTYT OBITh Kak MPSMBIMHU, TaK U KOCBEHHBIMH, KaK JIMYHBIMH, TaK U B
IIOJIB3Y TPETBEr0 JIMLA, OCHOBAHHBIMM Ha IOPUAUYECKUX, IKOHOMHUYECKUX U
POJCTBEHHBIX CBA3X. K BOSHUKHOBEHHIO KOH(PIMKTA MOKET MPUBECTHU 3aKITIOUECHNE
C/IENIOK, TPOTUBOPEUUss MEXAYy OOA3aHHOCTAMHU Tmepen OOLIECTBOM U JPYIUM
oM. Takke TepMUH «KOH(IIMKT HHTEPECOB» UCIOIb3YETCS B 3aKOHO1aTEIbCTBE
0 HEKOMMEPYECKMX OPraHMU3alUAX, B AHTUKOPPYNILMOHHOM 3aKOHOJATENIbCTBE, B
3aKOHO/ATENIbCTBE O TPaXJAAHCKOW U MYHHUIUIAIBbHOM CiIy:K0e, O KOHTPAaKTHOM

CHCTEMC.
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JebuHuuusa «KOpHIOpaTUBHBIA CIOp» Halwia oTpaxeHue B [IpaBuiax
apOuTpaxka KOPIOPATUBHBIX CIIOPOB, B KOTOPBIX MO/ HUM ITOHUMAETCS IOTOBOPHBII
WJIM BHEJOTOBOPHBIN CIOpP, CBA3AHHBIN C CO3JaHUEM, YIPABICHUEM WIM YYACTUEM
B obOmectBe [77]. Kpome sToro, w3 OykBaJbHOrO TOJNKOBaHHMS cTaTthu 225.1
ApOuTtpakHoro mporieccyanbHOro kojaekca P® (manee — AIIK P®) [5] moxHO
cAenaTb BBIBOJ O TOM, 4YTO MOJ KOPHOPATHBHBIM CIOPOM IOAPa3yMeEBAETCA
paccMaTpUBaeMblii apOUTPaKHBIM CYJIOM CHOpP MO MOBOAY CO3/JaHUs, YIpaBICHUS
WIM y4acTus B aKIMOHEpHOM oOiiecTtBe. To ecTb, KOPHOPATUBHBINA KOH(IHKT,
KOTOPBIM CTOPOHBI HE CMOIJIM pa3peliuTb BO BHECYAEOHOM TMOpsSAKEe, NpU
oOpalieHuu B CyJ, CTAHOBUTCSI KOPIIOPATUBHBIM CIIOPOM.

Uto kacaeTcsi HayKu, TO B JIOKTPMHE KOPIOPATHBHOIO IpaBa €CTh TOYKa
3peHHUs, aBTOPbl KOTOPOW OMNpPENENSIOT KOPHOPATUBHBIA KOHQIMKT dYepes
KaTerOpui0 OTHOLIECHMS, MPOU3BOAHOTO OT KOPHOPATHUBHOTO IMPABOOTHOIICHMS,
BO3HMKAIOIIETO KaK pe3ysibTaT CTOJKHOBEHHs mpaB W uHTepecoB [38]. Ha nam
B3IJISI/, Ta TOUKA 3PEHUS CIIOPHA B CUITY TOT'O, YTO KOH(IJIUKT BO3HUKAET B pAMKaX
y)K€ CIOXMBIIUXCA MpaBooTHomeHul. Kpome toro, B cratbe 2 ['K POD
KOPIIOPaTUBHBIM KOH(JIUKT HE Ha3BaH B KayeCTBE BHUJA KOPIIOPATUBHOTO
otHomieHus. KoprnopaTuBHbIi KOHGIMKT clieayer omimyate ot Mergers and
Acquistions (M&A) — «cnusHMS U TOIJIOIICHHS», ITOCKOJIBKY ITOCIIEIHEE
MoJIpa3yMeBaeT CMEHY COOCTBEHHHKA, PEOPTaHU3AIMIO KOPIIOPAIMH, a B OCHOBE
KOPIOPAaTUBHOTO KOH(DJIMKTa JieKAT HApYUICHHS TMpaB UYJICHOB KOPIOpAIUU |
pasHornmacus Mexnay akuuoHepamu. KopropaTuBHBIA — KOHGJIMKT  BCernaa
BBI3BIBAETCA  HAPYIICHHEM KOPIOPATUBHBIX TMpaB M  HHTEPECOB, JHOO
HEUCNIOJHEHUEM O00s3aHHOCTEH, B CcBow ouepeap, M&A Moryr u  He
KBUTH(PUITUPOBATHCS KaK HAPYIIICHHUS.

EcTh TOouka 3peHwus, COTIacCHO KOTOPOH KOPIOPATHBHBIN KOH(MIUKT MOXKET
BO3HUKHYTH TOJIbKO MEXJy YYaCTHUKaMH Kopropamnwuu [3], HO 3TO IpOTHBOPEUUT
3aKOHOJIaTEIIbHOMY PETYJIMPOBAHUIO, TMOCKOJbKY Hucxoas u3 HopMm AIIK PO,

KOPIOPATUBHBIA KOH(DJIUKT MOXET BBITEKATh W3 OTHOIICHUM, CBSA3aHHBIX C
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KOpPIIOPATUBHBIMA. B CBsi3M ¢ 4YeMm, B KadyeCTBE NIPU3HAKOB KOPHOPATHBHOIO
KOH()JIMKTAa MOYXHO Ha3BaTh TO, YTO OHHU:
— SIBJISIFOTCSL  PA3HOTJIACUSAMH, BBITEKAIOIIMMHU W3 PACXOXKICHHS LEIeH U
MHTEPECOB YYACTHUKOB KOPIIOPATUBHBIX OTHOLIEHU;

— BO3HUKAIOT MEXY YYACTHUKAMHU KOPIIOPATUBHBIX OTHOLIEHUN;

— 00BEKTOM SIBJISIIOTCS KOPIOPATUBHBIE OTHOLLICHUS.

Ha wmam B3rmsag  ang Toro, 4ToObl  MOBBICUTH  3((HEKTUBHOCTH
OpenyNpekIeHUss U pa3pelieHus] KOPIOPATUBHBIX KOH(MIUKTOB HEOOXOIMMO Ha
YPOBHE JIEMCTBYIOLIErO 3aKOHOAATEIBCTBA 3aKPEMUTh €r0 omnpenesieHne. Cunraem
BO3MOXXHBIM JIOMOJHUTH MYHKT 1 cratbu 65.2 'K P® mnocne cioB «TpeboBaTh,
JNEUCTBYSL OT HMEHHU KOPIOpAIMU, BO3MEIICHUS MNPUYMHEHHBIX KOPHOpAIUU
yOBITKOB...» a03a1eM CIEAYIOLEro COAEPKAHUS: «... B TOM YHCIE, IPUIMHEHHBIX
B pe3yibTaTe KOPHOPATUBHOTO KOHGIMKTA, MOJ KOTOPHIM MOHHUMAIOTCS JIIOObIE
IPOTUBOPEUHSI, BOSHUKAONIUE MEXAY YYaCTHUKaMH KOPIIOpAalMU U KOpIIOpalueHn,
MEXIY YYACTHUKAMH KOPIOpALUH, MEXAY YYACTHUKAMHU KOPIOPALMU U HHBIMU
JULAMH, W BBITEKAOIINE U3 OTHOIICHUH WICHCTBA U YIPABIEHUS KOPIIOPALIAEH ».

Takke B TOKTpUHE BBLAEISIOT HECKOJIBKO MOAX0A0B K OIIPEACIICHUIO TOHSITHUS
«KOH(MIUKT HHTEPECOB». B COOTBETCTBMM C OJHON TOYKOW 3peHUS KOHMIUKT
UHTEPECOB €CTh MMPOTUBOPEUUE MEXKAY UHTEPECAMU OJHUX JIUL], KOTOPBIE JOJIKHBI
OBITh  YJOBJIETBOPEHBI JCHCTBUSMU YIMOJHOMOYEHHOTO JUIA, U JIMYHBIMH
WHTEpECaMHu 3TOro ymoidHoModeHHoro [16]. B coorBercTBUU ¢ Apyroit TOYKOH
3peHHs,, KOH(DJIUKT HHTEPECOB €CTh CTOJIKHOBEHHE WHTEPECOB pPAa3IMYHBIX
CyOBEKTOB, B HAallIEM CITy4ae, CTOJIKHOBEHHE HHTEPECOB yUYACTHUKA KOPIIOPATUBHBIX
OTHOILEHUW C MHTEPECAMM JIPYIMX YYACTHUKOB WJIM CaMOW Koprnopauuu. Takyro
TOYKY 3pEHHUs BBICKa3pIBaeT B cBoux paborax A.B. Ta6os [10]. /I.P.
deitzpaxMaHOBa, B YaCTHOCTH, TpEJjIaraeT OnpeaessiTh KOH(PIUKT HHTEPECOB KaK
CTOJIKHOBEHHE HWHTEPECOB KOPIIOpAUMM WIH €€ YYaCTHUKOB C YacTHBIMU
WHTEepECaMH YYaCTHHKOB (WICHOB) Koprioparuu u Tpetbux juiy [90].

KoHdpnukt nHTepecoB B aKIIMOHEPHOM OOIIECTBE MOKET BO3HUKATh:
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Bo-nepBbix, mpu 3aKIOYEHUM CHEIOK «C 3aMHTEPECOBAHHOCTHIO», MPHU
COBEPIICHUU KOTOPHIX KOHMIUKT MHTEPECOB BOZHUKAET MPU HAJTMYUH: COBIAICHUS
3aMHTEPECOBAHHOIO JIMIA U CTOPOHBI IO CAEJIKE; COBIIAICHUS 3aNHTEPECOBAHHOTO
JUIAa U MOCPENHMKA WIM INPEACTABUTENS IO CHEJKE; 3aUHTEPECOBAHHOE JIMIO
BrazeeT 20 u O6osee MpoLEeHTaMU aKUU, 10J1eH, TaeB UK 3aHUMAET JOJKHOCTH B
opraHax ymOpaBJI€HHS  IOPUIAYECKOrO  JIMIA, SBIAIOLIETOCA  CTOPOHOM,
BBIFOI0NIPUOOpETATENEM, IOCPETHUKOM WU MPEACTABUTENIEM B CIIETIKE.

Bo-BTOpBIX, TpU COBEPIICHUU HHBIX IOPUANYECKH 3HAUYMMBIX JIC€HCTBUM,
HaMpUMep, MPHU 3aKIOUYEHUN TPYIOBBIX JOTOBOPOB € WICHAMU OPTraHOB YIIPABICHUS
aKIIMOHEPHBIM  OOIIECTBOM, COBEPIIEHUM TIpoIleCCyalbHbIX JeicTBuil. Tak,
JTUPEKTOP MOXKET 3aKJIIOYUTH TPYAOBOM JIOFOBOP C CYNPYroi, HaxoAsUIeWcs B
TPYJIOBBIX OTHOIIEHUSIX C OOIIECTBOM-KOHKYPEHTOM, JIMOO MOXET MPUHSATH
pelleHrE O MPU3HAHMHU UCKA B MOJIb3Y UCTLA-CYyNpyTra. YKa3aHHbIE CIy4au, BEIXOIST
3a paMKH KOPIIOPATUBHBIX OTHOIIEHUH, HO OHH UMEIOT MECTO OBITh.

Ecnu wucxomute u3 KaTeropuu CcyObeKkTa, HMEIOIIETO KOPHOpPAaTUBHBIN
UHTEpEC, TO KOHQIMKTHI HHTEPECOB OBIBACT CIEAYIONIMX BHUAOB: KOHMIUKTHI
MHTEPECOB WJIEHOB OPraHOB YIMPaBIIEHUS, KOH(MIUKT WHTEPECOB aKIMOHEpa,
KOH(MJIUKT MHTEPECOB KOHTPOJMPYIOUIETO JHUIA, KOHPIMKT HMHTEPECOB TPETHHUX
JUI, UHTEPEChl KOTOPBIX MPEJCTaBIsAE€T 3auHTEepecoBaHHOE IHUI0. KoH(IUKTHI
UHTEPECOB  SBIISIIOTCS 4YacThlO OOBEKTMBHOW PpEATbHOCTH  CYIIECTBOBAHUSA
aKIIMOHEPHBIX OOIECTB, TMOCKOJIBKY B HHUX pa3/elieHbl COOCTBEHHOCTbh W
yIpaBJICHWE, ¥ BBI3BAHBI, KaK OBUIO OTMEUEHO paHee, HATMYUEM Yy OJHOTO JIUIa
JBYX IIPOTUBOIIOJIOXKHBIX UHTEPECOB — JINYHOI'O MHTEPECA U UHTEPECA KOPIIOPALIVH.
OTUM OHU OTJIMYAIOTCS OT KOPIOPATHBHBIX KOH(JIMKTOB, B paMKaX KOTOPOTO
CTaJKMUBAIOTCS JIBa MPOTUBOIMOJOXHBIX HHTEpEca pa3lIMYHbIX CYOBEKTOB
KOpPIIOPAaTUBHBIX OTHOWICHWM. Ha Ham B3MIAa, NOHATHS «KOPIIOPATHBHBIN
KOH(MIUKT» U «KOH(IUKT WHTEPECOB)» HEIB3sl HCIOJIH30BAaTh KaK CHHOHHMBI.
[TockonbKy KOH(IMKT WUHTEPECOB MPEJCTABIAECT COOOM CHUTyallMiO, IpU KOTOPOU
JUYHBIA HHTEPEC 4YIEHAa OpraHa yIpaBJICHUS BCTYNAaeT B NPOTHUBOPEUYHE C

HHTCPCCaMH CaMOrI'o O6HIGCTBa M OKa3bIBACTCA B IIPUOPUTCTC, YTO MOKCT ITOBJICYb
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MIPUYUHCHHUE aKITMOHEPHOMY OOIIECTBY YOBITKOB. J[pyrumu cioBamu, KOHQIHKT
WHTEPECOB  MOXXET TPUBECTH K KOPIOPATHBHOMY  KOH(MIUKTY, Koraa
YIOJHOMOYEHHOE JIUII0 BEIOEPET peaTn3aiuio COOCTBEHHOTO JTMYHOTO HHTEpeca, TO
€CTh KOH(DJIUKT WHTEPECOB SBISACTCS NPUYNHON BO3HMKHOBEHUS TIOCICIHETO.
CTOWT OTMETHTh, YTO IMOJOOHAs TOoYKa 3peHHs uMmeeT Mecto ObiTh [33]. Ilon
JUYHBIMUA WHTEpPECaMu TIOHUMAIOTCSI HE TOJIBKO COOCTBEHHBIC MHTEPECHI CTOPOHBI
KOH(JIUKTA, HO U MHTEPEChl TPETHUX JIUII, CBA3AHHBIX C CYOBEKTOM KOH(IIHMKTa,
HaIpPUMeEpP, POJCTBEHHBIMH, IIPABOBBIMU U SKOHOMHYECKUMU CBSI35IMH.

KoH(}UKT MHTEpECOB M BO3HHMKAIOIIWE B IOCICACTBHE KOPIIOPATHBHBIC
KOH(MJIUKTHI HAHOCAT yIepd WHTEpecaM aKIMOHEPOB AaKIIMOHEPHOTO OOIIECTBa,
MOTYT TPOSIBISATHCS B COBEPIICHUM HEBBITOJHBIX IS aKIIMOHEPHOTO O0OIIecTBa
C/EJI0K, MaHUITYJIMPOBAHUU KOPIOPATUBHOU MH(OpMaiuel, 1podiieHnto Onu3Heca,
U JaXe TPHBECTH K OAHKPOTCTBY. B CBS3M ¢ 4YeM, aKTyaJlbHOCTbH IOJy4YaeT HX
NpeoTBpaIlleHne, Te 0CO0YI0 POJb UrpalOT OpPraHbl YIpaBiIEHUS KOPIOpaIue.
Anrnumiickoe o01iee NpaBO pacKphiBaeT OOS3aHHOCTH OPTraHOB YIPABICHUS
Koproparuei yepe3 00s13aHHOCTh 3a00Thl U OOS3aHHOCTH MPEAAHHOCTH: TIEpBast
O3HA4YaeT HEOOXOJUMOCTh TPUHUMATh pEIICHHUS, OCHOBBIBAsICh Ha BCeH
COBOKYITHOCTH UMelolencs nHdopMaIliu, BTopas — 0053aHHOCTh HE UCIIOJIb30BaTh
npaBa, 00YCIOBIICHHBIE CTATYCOM WICHA OpraHa YIpaBiIeHHs KOPIIOPAIMEH B CBOMX
COOCTBEHHBIX IIETISIX U MHTEpecax. B oTeuecTBeHHOM 3aKOHOIaTEIbCTBE TI0I00HBIE
00s13aHHOCTH TaKXe HanuIu oTpaxkeHue B ctatbax 53 'K PO u 71 3akona 06 AO,
KOTOPBIMHU TPEANHUCAHO WIEHAM OpPTaHOB YIIPaBJICHUS JCHCTBOBATH B MHTEpecax
MIPEICTaBIIEMON MU KOPIOpAIMU JOOPOCOBECTHO M Pa3yMHO.

MexaHu3MoM  peald3aliii  KOPIOPAaTUBHOTO  KOHTPOJS € IEJBIO
MUHHAMH3AIIN KOPTIOPATUBHOTO KOH(DIIMKTA SBISETCS TaK HA3bIBAEMBIM MPHUHIIHT
«IBYX KJIIOUE», KOTOPBIM B IOPUINYECKON JINTEPATYPE ONPEAEISIETCA KaK HOBBIN
MEXaHWU3M KOHTPOJIS ACSITEILHOCTH HCIIOJIHUTEIBHBIX OpraHoB [4] akIMoOHEpHOTO
obmectBa. MIHTEpechl Koproparuu u e€ y4aCTHUKOB HE COBIAAAIOT MEXKIy COOOH,
MMOCKOJIBKY HHTEPECHI TIEPBOH BCET/Ia IMMPE COBOKYIMTHOCTH MHTEPECOB aKITMOHEPOB,

YTO MOXET NPUBECTU K KOH(PIMKTY MHTEPECOB. YKa3zaHHOE TpeOyeT pa3paboTKu
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MEXaHMU3MOB UX pazpelnieHus. Kitaccuueckumu MexaHnu3MaMu BBICTYIIA€T KOHTPOJIb
1 OCOOBIN TOPSAJIOK COBEPIICHUSI SKCTPAOPIUHAPHBIX CHIEJIOK, HO OT€YECTBEHHOE
3aKOHO/JATEIbCTBO  COBEPIICHCTBYETCSI U BBOJAUT  HOBbIE  MEXaHHU3MBI,
MUHUMU3HUPYIOIINE KOH(PIMKTHI UHTEPECOB, CPEU MOCIHETHUX — MPUHIHUIM «JIBYX
kimoueiiy. Tem He MeHee, aHaIM3 MPAKTUKU TPUMEHEHUS HE J1aeT OCHOBAHUS
CUUTATh 1[I MUHUMM3ALUKA JTOCTUTHYTBIMU. PaccMOTpUM, YTO MPUHIUN U3 ceOs
peICTaBIIseT.

CyTb yKa3aHHOTO MPHUHIIUIIA MPEJTIOIaraeT UCIOIb30BaHUE YKE YIIOMSHYTON
B paboTe  BO3MOXHOCTH  BO3JIOKCHHS  TIOJIHOMOYUH  €IMHOJIMYHOTO
UCIIOJTHUTEILHOTO OpraHa Ha HECKOJIbKO JIUI] OJHOBpeMeHHO. [Ipu3HaHue TOYKH
3peHHs, B COOTBETCTBHUU C KOTOPOW OpraH HOPUAMYECKOIO JIMIa — a0CTPaKTHOE
MOHSTHE, B TPaXJTAHCKOM OOOpOTE€ Yy4YacTBYIOT TOJBKO (U3MYECKUE JIMIIA,
BBITIOJIHSIFOIIME (DYHKIIMU €IMHOJUYHBIX HCIOJHUTEIIFHBIX OPraHOB YIPABJICHUS
aKIIMOHEPHOT'0 OO0IllecTBa, CTATyC KOTOPBIX HWMEET JBOMCTBEHHBIM XapakTep -
BbI3BIBAET HEOOXOJMMOCTh  PCIIUTh  3aJady pa3TPaHUYCHHS  HHTEPECOB
aKIIMOHEPHOT'0 OOIIECTBA, €ro aKIMOHEPOB W (U3UUYECKHUX JIHI], 3aHUMAIOITUX
JIOJDKHOCTH B OpTraHax yIpaBJICHUS, TyTeM BBIPAOOTKH MEXaHU3MOB KOHTPOJIS 32 MX
NEeATeIbHOCTHIO. [IpHHITUIT «IBYX KIIFOYEH» ObUT HE TaK JIaBHO BBEJEH B KaueCTBE
HOBOTO HHCTPYMEHTa peaju3alliid KOHTPOJS Haj JICSITEIBHOCTBIO TUPEKTOpa M
3akperieH B ad3are 3 nyHkTta 1 ctateu 53 'K P®, on 3akmtodaercst B TOM, 9TO ISt
MOANMCAHUS HEKOTOPBIX JOKYMEHTOB, HCXOJAIIUX OT oOmecTBa, Tpedyercs
MOJMUCH KOHTPOJIMPYIOLIETo Jinia. PaHee, B MPAaKTUKE MCIIOIb30BAJICS UHCTUTYT
«BTOPOM TOJMKCHY, HAIIPUMED, TTOAMKCH IJIaBHOTO OyXTrajaTepa, HO MPHHITUIT «IBYX
KIIFOYE» 3TO HECKOJBKO HWHOE, W, KaK TNPaBWIO, TMOIXOJWT HE IS JIFOOOTO
OPUMYECKOTO JIUIIa U HECET HEKOTOPhI€ pUCKU. B 4aCTHOCTH, pUCKH, CBSI3aHHBIC C
MPU3HAHUEM CJCIIOK, COBEPIICHHBIX B HapyIICHHWE IIOJIOKEHHH YycTaBa 00
WCTIOJIHEHUH TTOJTHOMOYMM €IMHOJINYHOTO UCIIOJHUTEILHOTO OpraHa HECKOJIbKUMU
JUIaMU, HeAeHCTBUTENbHBIMU. [10 MHEHHIO, BhICKa3bIBaEMOMY B jHTepaType [4],
HET OJIHO3HAYHOTO OTBETa Ha BOMPOC O TOM, SBIISIIOTCS JIM TaKWE CHCIKU

COOCTBEHHO HGI[GIZCTBHTGHBHBIMH. Ha nam B3rJA4, A4, CACIKY MOXKHO IIPHU3HATDH
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HEJICCTBUTENLHOMW, €CJIM OHAa COBEpIICHA B HApYyIICHUE YKAa3aHHBIX BBIIIE
MOJIHOMOYHU, HO TOJIBKO B TOM Clly4ae, eciu coOoeH psaa yciuosuid. Ilepsoe — B
yCTaBe JOJDKHO OBITh YETKO MPOMUCAHO, KAaKUM O00pa3oM pachpeneisitoTcs
MOJITHOMOYHUS ~MEXJYy JIMI[AMHU, BBIMNOJHSIONUMUA (GYHKIUU  €IUHOJIUYHOTO
HCIIOJTHUTEIBHOTO OpraHa, Kak 3To cienyeT u3 nyHkra 5 crateu 185 'K P®. B
MPOTUBHOM CJIydya€ BCE€ €IMHOJMYHBIE HCIOJHUTEIbHBIE OpraHbl BIpPABE
OCYILIECTBIIATh CBOM MOJHOMOYMSI camocTosATesbHO. Bropoe — B EI'PHOJI nomkHO
OBITh 3a()UKCUPOBAHO BBINICYKA3aHHOE MOJIOKEHUE ycTaBa. dDenepanbHbI 3aKOH
«O TOCYIAapCTBEHHON PETUCTpPAlUM IOPUAUYECKUX JIUL M WHIUBUIAYaJIbHbBIX
NpEeANPUHUMATEIICH» B CTaThe 5 3aKPEIUIsieT HOPMY, B COOTBETCTBUH C KOTOPOH «B
cly4yae, €cCld TIOJTHOMOuYus 0€3 JOBEpPEHHOCTH JCHCTBOBaTh OT WMEHHU
IOpUIMYECKOrO JIMIA MPEAOCTaBICHbl HECKOJIBKUM JIMIIAM, B OTHOIIIEHUH KaXJ0TO
TaKOTO JIMIA JIOMOJHUTENIFHO YKa3bIBaIOTCS CBEICHUSA O TOM, JIEMCTBYIOT TaKue
JMIIAa COBMECTHO WJIM He3aBHCHMO Apyr ot apyra» [40]. Ilpu cobmomeHnn 3Tux
YCIIOBUM CHIENKY MOKHO CYUTATh COBEPIIECHHOW C MPEBBILICHUEM MOJHOMOYHH,
pEaHUMUPOBATH €€ MOXKHO TOJIBKO ITyTeM 0J100peHust Ha ocHoBaHuu cTaThil 183 'K
P®.

Takum 00pa3om, BHeIpeHHE B JIEUCTBYIOIIEE 3aKOHOAATEIHLCTBO MPHUHITUIIA
«IBYX KIIOYE» JOJKHO OOeCreunBaTh peajn3alldio YIPaBICHUS U KOHTPOJS B
aKIIMOHEpHOM oOIecTBe ¢ HamOoibmeld monei 3¢gdextuBHocTH. Tem He MeHee
HCIIOJIb30BAHME TAKOTO MEXaHU3Ma CTABUTCS MOJ COMHEHHE, KAK TEOPETUKAMU, TAK
U MIPAaKTHUKaMH, MIOCKOJIbKY, C TOUKHU 3pEHHUS EPBBIX, MOpsA0K BHeceHus B EI'PIOJI
CBEJICHUI 0 MHOYKECTBEHHOCTH Ha CTOPOHE JUPEKTOPA OCTAETCS HEOINPEICIICHHBIM,
a C TOYKH 3pEHUs BTOPBIX, €0 UCIOJIb30BAHUE 3aTPYAHSCT pealU3aLUIO
ONEPATUBHOTO YIPABJIEHUS B KOPIOPALUU.

Takum 00pa3om, Mo KOPHIOPATUBHBEIM KOH(DIUKTOM MBI TTOHUMAEM JTIOOBIE
MPOTUBOPEUHS, KOTOPHIE BO3HHUKAKOT MEXAY YYaCTHUKAMU KOPHOPATHUBHBIX
otHoweHu. Ilox KOH(IMKTOM HMHTEPECOB CilEAyeT MOHUMATh MHPOTUBOPEUUS
MEXIYy JIMYHBIMM HHTEPECAMM 4WIEHA OpraHa YNOpPaBICHHUS W HHTEpEecamu

kopriopainiuu. Hanuuue mnocneqHux —sABAsieTCs  OOBEKTHUBHOM  PEajbHOCTBIO
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KOpIOpanuu B popMe akLIMOHEPHOT0 OOLIECTBA, B KOTOPOH pa3elieHbl yIIpaBIeHHUE
U CcOOCTBEHHOCTh. (OCHOBHBIMHM CpPEJICTBAMH MPEAOTBpPALIEHUS KOH(MDIUKTOB
MHTEPECOB SBISAIOTCS. CTPOTrO€ OrpaHMYEHUE HaA BBINOIHEHHE (QYHKUMA U
MOJIHOMOYHUM, KOTOpbIE MOTYT MPUBECTH K HMX BO3HUKHOBEHHIO; OOecreueHue
HE3aBUCUMOCTH 4JIEHOB OPraHoB YNpaBlieHUs; TpeOOBaHUE O pPaCKPBITUU
uH(poOpMaIMM O BO3MOXHOCTH HalIWuMs KOH(MIUKTA, pa3paboTKa W BHEIpPEHUE
JOKANbHBIX  AKTOB,  ONPEACNSAIOMIUX  TMOPSAOK  B3aUMOJIEUCTBUS — MEXKIY

cOOCTBEHHHUKAMHU U YHpaBJICHIAMU.

3.2 IIpaBoBbIe IP00/IEMbI COBEPIICHCTBOBAHUA CHCTEMBbI YIIPABJICHHUS
U KOHTPOJISI AKIIMOHEPHOT0 001eCTBA B LeJsIX MUHUMU3AIUN

BOSHUKHOBCHHA KOPIMOPATUBHBIX KOH(I)J'II/IKTOB

KopnopatuBHoe  3akoHOAATEeNbCTBO, B 0OIIEM, W  aKUHUOHEPHOE
3aKOHOJATENbCTBO, B YACTHOCTH, IOCTOSHHO pedopmMupyercs, Kak M pacTer
HAKOIUICHHE CYACOHOW MPAKTUKU [0 BOMPOCAM JESITEIbHOCTH aKI[MOHEPHBIX
OOIIECTB ¥ Pa3pelICHUI0 KOPIOPATHBHBIX KOHQGIMKTOB [2], KOTOpBIE, KaK ObLIO
yKa3aHO paHee, MOXKHO KIacCU(pUIIMPOBATh HA KOH(IUKTHI MEXAY aKIIHOHEpPaMH,
MEXIy aKIMOHEpaMU M OOIIECTBOM, MEX]y aKIMOHEpaMU M WICHaMH OpraHaMu
ynpasieHus. JeiicTByollee KOpIopaTuBHOE 3aKOHOAATEIBCTBO MPEyCMAaTPUBAET
pa3zelieHre KOMIIETEHIINN MEXIy OpraHaMuy yIpaBiIeHUs U KOHTPOJIS, PABHO KaK U
3allUTy TpaB aKIMOHEPHOTO OOIIeCTBAa KakK KOPHOpallud, KOTopas, Hapsay C
3alIMTOM IIpaB AakKIUOHEPOB, SBJISAETCS BAXXHOM. Tak, aKIMOHEpP HE MOXKET
WHUIMUPOBATh PACCMOTPEHHME Ha 00meM coOpaHUM HEKOTOPHIX BOMPOCOB,
HarpuMep, TOJBKO MO TNPEMJIOKEHUIO COBETa JIUPEKTOPOB oOlee coOpaHue
yTBEp)KIaeT BHYTPEHHUE JOKyMEHTHI oOOmiecTBa; uiu B 3akone o0 AO
3aKpervIsieTcs Kpyr BOIPOCOB, HMHUIMATHBA PACCMOTPEHHUS KOTOPBIX MOXKET
HCXOJIUTh KaK OT COBETa AUPEKTOPOB, TaK M OT AKIIMOHEPOB. 3JECh 3aJI0KEHA
OMpeNieJIeHHAs] KOJUIM3UsI B c(epe HHTEPEeCOB YYACTHUKOB KOPHOPATHUBHBIX

OTHOIIEHUA W OPraHoOB YyIpPaBIICHUS U KOHTpois. Hampumep, B yacTh OIUIATHhI
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Pacxo/I0B MO CO3bIBY M MTPOBEJCHHUIO BHEOUEPEAHBIX OOIINX COOpaHUIl aKIIMOHEPOB:
€CJIM CO3bIB MPOBEJCHUSI OOIIEero coOpaHUs OCYIISCTBISETCS O HWHUIMATHBE
COBETa AMPEKTOPOB WM PEBU3MOHHOW KOMHCCHH, TO 3aTPaThl MO €Tr0 CO3BIBY
JoXaTcsl Ha OOINEeCTBO, a €CIM WHUIMATOPOM OylIeT akIMOHEep WM TpyIa
aKIMOHEPOB, BiaActoIMe He MeHee, yeM 10% ronocyrommx akuuii, TO 3aTpaThbl
JIO’KaTCs Ha WX IJICYM, €CIIU TOJBKO oOlee coOpaHue HE MPUMET pelleHue 00 hX
orJiaTe 3a cyeT OOIEeCTBa.

HeomHno3HauHo ompeneneH BOMPOC O MPABOMOYHOCTH — MPOBEICHUS
TIOBTOPHOTO 001Iero coOpaHusi, MOCKOJIbKY MOBTOPHOE COOpaHHE JOJDKHO MMETh
KBOpyM B 30 1 GoJiee MPOIIEHTOB I'OJI0COB, MPUXOASIINXCS HA pa3MEIlleHHbIEC aKIUH,
ecnu akuuoHepoB Oosee 500 ThICAY, TO MOXKET OBITH MPEIYCMOTPEH MEHBIIHIM
kBopyM. Ho uTo aenath, eciiu Ha MOBTOPHOM COOpaHUU KBOPYM COOpaH He OyneT?
HaBepHoe, 4TOOBI BBINTH W3 TyNHKa, HEOOXOJUMO BKIIOYATh COOTBETCTBYIOIIHE
HOPMBI B yCTaB aKIIMOHEPHOTO OOIEeCTBa, COTJaCHO KOTOPHIM coOpaHue Oynaer
OpaBOMOYHO TMpu  JOO0OM  KkBopyme. Eciu  mpoBecTM  CpaBHEHHE  C
3aKOHOJATENBCTBOM 3apyO0€KHBIX CTPAH, TO TaM JJI TOTO, 4YTOOBI 00111ee coOpaHue
OBLJIO MPABOMOYHBIM, MTPEAYCMATPUBACTCSl OU€Hb HU3KHI Topor: Bo dpaHiuu — 25
NPOIEHTOB aKIMil C TpaBOM Toioca, B [epMaHUUM — MPHUCYTCTBHE OJHOTO
akuuoHepa. [ToBropHoe coOpanue mo ¢ppaHIry3cCKOMY 3aKOHOAATEIbCTBY CUUTACTCS
IPAaBOMOYHBIM, €CITM HA HEM MIPHUCYTCTBOBAM aKIIMOHEPHI, BI/ICIONINE HE MEHEe 5
MPOLEHTOB TOJIOCYIOMUX akuuid. Kpome Toro, B akilMOHEpHOM 3aKOHOJATENIbCTBE,
BEPOSATHO CJIEyeT 3aKPEeNHUTh OTBETCTBEHHOCTh AKIIMOHEPOB 3a YKJIOHEHHE OT
KOPIOPATUBHOM 00513aHHOCTH MPUHUMATD YJaCTHUE B O0IIEM COOpaHUH aKIIMOHEPOB
IIPU YCJIOBHH, YTO T'OJ0C TAKOTO aKIMOHEpa MOBJIHIT Ha HEOOXOUMBINA KBOPYM IS
MIPOBEICHHS COOpaHus WIN Ha PE3yJIbTaT FOJIOCOBAHUS MO CTPATETUYECKH BayKHBIM
BOMPOCAM, YTO CYIECTBEHHO 3aTPYJHIIO JAbHEHIIYIO AESITETbHOCTD OOIIECTBA.

KopnopatnBHOMy 3aKOHOJATENbCTBY M3BECTHBI CIEAYIOIIUME MPABOBbIC
CpeICcTBa MHHHMMH3AIMHM PUCKA BO3HUKHOBEHHUS KOPIOPATUBHBIX KOH(MIUKTOB,

MNPUMCHACMBIC B OTHOIICHHWH OPraHOB YIIPABJICHHUA aKIIHMOHCPHOI'O O6H_IGCTBa.
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OnHUM U3 TaKUX CPENCTB ABIISETCS 3alpeT WICHAM OPraHOB yIPAaBJICHUS Ha
OCYIIECTBJICHHE JACHCTBUI U BBINOJTHEHUE (PYHKIIMI, KOTOPbIE MOTYT IPUBOAUTH K
HEOJIaronpuUsTHBIM MOCIIEICTBUSM CTOJIKHOBEHHSI HHTEPECOB. TakK, B COOTBETCTBUU
co cratbeii 66 3akoHa 00 AO B coCTaB COBETa JIUPEKTOPOB M COCTaB
KOJUIETHAJIBHOTO MCIIOJIHUTEIBRHOIO OpraHa MOT'YyT BXOJHUTh OJTHH M TE XK€ JULa, HO
B KoJmyecTBe He Oonee 25 mpoueHtoB. B cuny mynkra 4 crateu 65.3 'K PO
JUPEKTOP WIM YJI€H KOJUIETHAIbHOIO HCIOJHUTEIBHOIO OpraHa He MOTYT OBITh
npejcenaTeneM coBeta JUupeKkTopoB. B To ke BpeMst myHKT 2 ctatbu 66 3akoHa 00
AO ne npuBeneH B coorBercTBUe 'K P®, B 3akone o6 AO ykazaHo, 4TO
npejcenaTeseM CoBeTa JHUPEKTOPOB HE MOXKET OBbITh TOJBKO JUpeKTop. B
OTHOLLIEHUHM 4YJIEHOB KOJUIETMAJIBHOTO  HWCIOJIHUTEIBHOTO OpraHa TaKoTo
orpaHu4eHus HeT. TeM He MeHee, 3TH HOPMbI He pelaloT OKOHYATEIbHO MpodIeMy
HE3aBUCHUMOCTH COBETA TUPEKTOPOB. Jlake MUHUMAJIBHOE HAJTMYUE OJTHUX U TEX KE
JUIl B OpraHax YIpaBl€HUs, M[POTUBOPEYUT OCHOBHOMY  IPHHIMITY
KOPIIOPaTUBHOTO YNPABJIEHUS, B COOTBETCTBUU C KOTOPBIM OJHO M TOXE JINLO HE
MO’KET 3aHHUMAaTh JOJDKHOCTH B HCIIOJTHUTEIIBHOM OpraHe YIpaBJIeHUs, IPU3BAHHOM
UCTIOJHATh pelIeHns 00IIero coOpaHusl akIMOHEPOB, U B KOJUIETHAJILHOM OpraHe
YIpPaBJICHUS, BBIIOJIHAIOUIEM (YHKIHMIO KOHTPOJS 3a HCIOJTHEHHEM YKa3aHHBIX
pemennii. Kpome TOro, 3aHsaTh MECTO 4Wi€Ha COBETa JAMPEKTOPOB MOIYT M JIMILA,
(opManbHO HE 3aHUMAOIIME JOKHOCTM B HHBIX OpraHax yHpaBieHHs, HO
HaxojsIuecs noJ (pakTUYECKUM KOHTPOJIEM JIMI, BXOJAIIMX B UX cocTaB. boiee
BEpHBIM HaM BHUAUTCA 3alpeT Ha II0JHOE MCKIIOYEHUE IIPEACTaBUTEIEH
VCIIOJTHUTEBHBIX OPraHOB YIPABJICHUSA U3 COCTaBa COBETA JUPEKTOPOB.

Takke, OTEUECTBEHHOMY 3aKOHOJATEII0 CTOUT OIPEACIUTHCA C MOJIEIBIO
OpraHM3alMy  COBETa  AUPEKTOPOB, IIOCKOJBKY  BKJIIOUEHHME B  COCTaB
KOPIHOPAaTUBHOI'O 3aKOHOJATEIbCTBA BBIIIEYKAa3aHHBIX HOPM 00 OrpaHUYEHHUH
YWICHCTBA B OpraHax YIpPaBJICHHMs XapakTepHO JUIsI HEMELKOM MOJEIn
KOPIIOPATUBHOI'O YIIPABJICHMs, B PAMKAaX KOTOPOM COBET AUPEKTOPOB SBIAECTCS
HCKJIFOYUTEIBHO KOHTPOJIBHBIM OpPraHOM, B TO BpeMs, KOrJa JIEHCTBYIOIIEE

OTCYCCTBCHHOC 3aKOHOOATCIbCTBO OIIpPCACIIACT CMCIIAHHYIO MOACIIb,
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JOMYCKAIOMIYI0 y4acThe OJHUX MU Te€X K€ JUIL, KaK B OpraHe, OCYIIECTBIIAIOIIEM
KOHTPOJIb, TAK ¥ B TOJKOHTPOJIBHBIX €My OpraHax.

Eme ognum orpanuueHueM sBisgeTcss Hopma ctatbu 69 3akona o0 AO, B
COOTBETCTBUM C KOTOPOHM COBMELICHHE JOJDKHOCTEHM JUPEKTOpa, 4YieHa
KOJUIETHAIBLHOTO MCIIOJIHUTENIBHOIO OpraHa U J0DKHOCTEH B OpraHax yIpaBJICHHS
IPYTUX IOPUIUYECKUX JIMII, JTOMYCKAETCs TOJIBKO C COIJIACHSI COBETAa JTUPEKTOPOB.
OTta HOpMa TaK)X€ HE OXBAaThIBAET BECh BO3MOKHBIN KPYT CBsI3€H, MOCKOJBKY HE
onpejeNnsieT KPUTepUH COracHsi, HE BKJIIOYAET WHbBIE IMPaBOBBIE CBS3H, KpOME
3aHATHS JIOJDKHOCTEH B OpraHax YIpaBJeHUs, a Bedb €CTh €IIe TPYJOBbIE
OTHOIIEHUSI, OTHOILLIEHUsI COOCTBEHHOCTU. Takyke, HOpMa He pacrpocTpaHsieTcss Ha
YJICHOB COBETa JUPEKTOPOB, a BEAb 3/1€Ch KPOETCS KOHKYPEHIIMS HOPM U MpUYUHA
KOPIIOPAaTUBHOTO KOH(IUKTA, MOCKOJBKY C OJHOM CTOPOHBI — MpPaBO aKI[MOHEpa
HOMHHHPOBAaTH B COCTaB OPraHOB YIMpaBJICHUS JO00OE JIMIO, B TOM YHCIIE,
3aBHUCUMOE OT KOHKYPEHTA, U MPaBO WiIEHA COBETa JTUPEKTOPOB HA HHPOPMAIIUIO 110
BOMNpPOCaM IOBECTKH JAHsS, a C JPYrol — MpaBO camMoro oOIIecTBa, B OpraHax
yIOPaBICHUSI KOTOPOrO TOSIBUICA KOHKYPEHT, Ha 3alldUTy OT BO3MOYKHBIX
IPOSIBJICHUH HeT0OPOCOBECTHOM KOHKYpeHIuu [83].

[TpoGremoii coBepIIEHCTBOBAHUS YIIPABJICHHUS U KOHTPOJS B aKIIMOHEPHBIX
oOIIecTBax SIBISIETCS OTCYTCTBHE 3aKOHOJATEILHOTO PETYIUPOBAHUS PEIICHUS
KOPIIOPAaTUBHOTO KOH(JIMKTA, KOTJa WICHOM OpraHa YNpaBleHUs, Hampumep,
COBETa JIUPEKTOPOB, CTAHOBUTCA JIMIIO, paboTaloliee Mo TPYAOBOMY JOrOBOPY y
KOHKypeHTa oOmiecTBa. Pemienue 3Toi npo0iaeMbl HMEET HE TOJIBKO MPAaKTUYECKOE
3HAYEHUE, B CWJIy TOTO, YTO NP BO3HUKHOBEHHWH TaKOH CHUTyallud BO3HUKAIOT
NOTEHIUAIbHbIE MPOOJIEMBbl U TPYAHOCTH, HO M OOJBIIOE 3HAYEHHE IS TEOPUHU
KOPIHOPAaTUBHOI'O IIpaBa, IMOCKOJBKY MOXET pa3peliuTh KOHKYPEHILIMIO HOPM,
3aKpeIUIAIOIINX MPaBO AaKUMOHEpAa HA BBIIBWKEHHWE KAHIHWJIATOB B OpPraHbI
YIOPABJICHUS ¥ HOPM, PETJaMEHTUPYIOIIMX IpaBO KaHAMJATa B WICHBl COBETa
JUPEKTOPOB Ha MH(POPMALMIO IO BOIpPOCAaM IOBECTKH JHS 3acelaHHil COBeTa
nupektopoB. Mcxons u3 n. 128 Kojekca KkoprnopaTUBHOTO YIpaBlieHHUs] KOH(IUKT

HHTECPECOB MOXKET BbI3BaTh, B UYHCJIC MpPOYCro, 3aKIHOUCHHE CHCIOK C
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KOHKYPUPYIOIIUM FOPUIAYECKUM JIUIIOM, B KOTOPBIX YJIEH COBETa JUPEKTOPOB
3aHMMACT JIOJDKHOCTh, a TaK)Ke HAJUYNe WHTEPECOB B MHOM IOPUIUYECKOM JIHIIC,
NPOTHUBOpPEYAIUX HMHTEpecaM oOIecTBa, TN€ JHUIO SBISIETCSA UWICHOM COBETa
aupekTopoB. [Ipy BOZHUKHOBEHUHU KOH(IJIMKTAa HHTEPECOB WIEH COBETAa JTUPEKTOPOB
JIOJIKEH CTaBUTh MHTEPECHI 00IIECTBA MPEBHIIIEC CBOMX JUIHBIX HHTEPECOB. Takke
CTOUT OTMETHUTh TIOTEHIINATBHYIO BO3MOXHOCTh HACTYIUICHHUS KOH(DJINKTA, a HE €T0
peasibHO€ BO3HUKHOBeHHE. Ko/ieke KOpropaTuBHOTO YIIPABICHUS Ta€T CIICIYIOIUE
PEKOMEHIAIUHU, KOTOPHIC JOJKHBI UCXOAUTh OT CAMOTO COBETa JUPEKTOPOB, TEM
caMbIM, TIOBBIIIAS €r0 POJb B TPEAYNPEKICHHH KOH(JIMKTOB, UYJICHY COBETa
JTUPEKTOPOB C KOH(MIUKTOM HHTEPECOB:

— PEKOMEHIOBaHO BO3CP)KUBATHCS OT YUACTHS B TOJIOCOBAHUMY;

— PEKOMEHIOBaHO 3aMPETUTh TPUHUMATh PEIICHUS P HATHYUNA KOH(DIUKTA
MHTEPECOB;

— PEKOMEHJIOBAaHO HE€ TMPHUCYTCTBOBAaTh MNpHU OOCYKIEHUH HEKOTOPBIX
BOTIPOCOB;

— PEKOMEHIOBAaHO 3alpeTHTh yYaCTBOBAaTb B TOJIOCOBAHUHU MO OJ00pEHUIO
CHEJIOK, B OTHOIIEHWU KOTOPBIX Yy WIE€HA COBETa AUPEKTOPOB HMEETCS
3aMHTEPECOBAHHOCT.

[Ipy HEUCNOJHEHWH YIEHOM COBETa JUPEKTOPOB OOS3aHHOCTH IO
MHGOPMHUPOBAHUIO O KOH(MIMKTE MHTEPECOB JIOKATHHBIMU aKTaMU aKIMOHEPHOTO
oOIIecTBa COBETY JUPEKTOPOB JOHKHO OBITh MPEAOCTAaBIEHO TMPaBO IO
COOCTBEHHON MHHIIMATHBE BO30YXKIAaTh MPOILENYPY YCTaHOBICHHUS KoH(uukTa. B
ATOM TUTAaHE KOMIETEHTHBIM OPTaHOM MOXET CTaTh OJMH M3 KOMHTETOB COBETa
aupekTopoB. Takum 00pa3oM, €ciau B aKIMOHEPHOM OOIIECTBE CKIIAIBIBACTCS
CUTyalus, KOrjja B COCTaBE OpPraHOB YIMPAaBICHUSA: B COOpaHWUU AKIIMOHEPOB —
aKIIMOHEP-KOHKYPEHT, B COBETE JUPEKTOPOB — WICH, HAXOSAIIUICS B 3aBUCUMOCTH
OT IOPUAMYECKOTO JIMIA-KOHKYPEHTa, OOIIECTBY MOXXHO PEKOMEH/I0BAThH
CleytolIee:

Bo-niepBbIX, e€ciau cpeau akIMOHEPOB €CTh Julo, ad@uiaupoBaHHOE C

KOHKYPCHTOM, U Yy HCIro AOCTAaTO4YHO aKHHﬁ, YTOOBI BbIABUI'aTb KaHAWIATYPbI B
70



YWIEHBl COBETAa JUPEKTOPOB, €My CTOUT pPEKOMEHIOBATbh HOMHUHUPOBATH U
roJ0COBaTh 3a HE3aBUCUMOT0 KaHauaara [83].

Bo-BTOpBIX, €cnM WIEH COBETa IUPEKTOPOB, MMEIOIIHMA 3aBUCHMOCTH OT
KOHKYpEHTa, YK€ BOILIEJ B COCTaB COBETA JAMPEKTOPOB, €r0 HYKHO YBEJOMHUTH 00
0053aHHOCTH YBEAOMJISAITH COBET JUPEKTOPOB O BO3HUKAIOUIUX B CBSI3U C 3TUM
KOH(JIMKTaX MHTEpecOoB. Takke, COOTBETCTBYIOUIMI KOMUTET COBETA JAUPEKTOPOB
JOJIKEH OMpPEENUTh MepedeHb MHGOpMaIuu, KOTopasi MOXET ObITh OTHECEHa K
KOMMEpYECKOW TailiHe, YCTAaHOBUTh B OTHOUIEHUU Takoil uHPOpMALINH
COOTBETCTBYIOIIIMN KOMMEPYECKON TallHE NPaBOBOU PEXKUM, U MPEAOCTABIATH €€
YJIeHaM COBETa IUPEKTOPOB, CBA3AHHBIM C KOHKYPEHTOM, B OTPaHUYEHHOM 00BbEME.
Kpome storo, mpu Hanuuuu KOH(IJIMKTa WHTEPECOB YJIEHY COBETa JIUPEKTOPOB
CTOUT PEKOMEHJIOBaTh BO3JEPKUBATHCA OT OOCYXKIEHHUS BOMPOCOB C YYETOM
cnenu@urKa NOTEHIIUATFHOT0 KOH(DIUKTA.

B-Tperbux, BKIOYaTh B TOJOBOM OTYET MH(OpPMALMIO O BCEX KOH(MIMKTAX
UHTEPECOB WICHOB COBETA JUPEKTOPOB.

HekoTopbie aBTOpbl pEKOMEHAYIOT CO3/1aBaThb B AKI[MOHEPHOM OOLIECTBE
CUCTEMY, UMEIOIYIO B KQUECTBE 1I€JIN BISIBJICHHUE CIIEIOK 00IEeCTBA, COBEPIICHUIO
KOTOPBIX CONYTCTBYIOT KOH(DJIUKTBI HHTepecoB. Takas cucTeMa CMOXKET
o0ecnieurBaTh  CBOEBPEMEHHOCTh  IOJIydeHUs  HMH(OpManmuu O  BCEX
appUIMpPOBaHHBIX JUIAX YWICHOB OPraHOB YIIPABIEHUS, a TAKXKE MPelycMaTpuBaTh
MOPSAZOK MPHUHITHUSA PELICHUM O COBEPUICHUM CAENOK NMPH HAJIMYUU KOH(MIUKTA
uHTepecoB [25]. Ocolyro ponb MoxeT chirpath [lomokeHne o coBeTe AUPEKTOPOB,
B KOTOpOM OyAeT 3akpervieHa HopMa 00 O0O0sS3aHHOCTH BO3JCPKHUBATHCSA OT
rOJIOCOBAaHHUS IO BOIIPOCAM MOBECTKH JHS (KpPyT BOIIPOCOB OIPEAEIAETCS COBETOM
JUPEKTOPOB) B OTHOIICHUH JINIA, U30PAHHOTO B COBET TUPEKTOPOB AKIIMOHEPHOTO
o0IIecTBa, W MMEIONIET0 OTHOLICHHE K IOPUINYECKOMY JIUIYy-KOHKYPEHTY
(sBystrOIIIETOCS €T0 PAaOOTHUKOM, YWICHOM MCIOJTHUTEIBHBIX OPTaHOB YIPABJICHHUS).

Eme ogHuM mpaBOBBIM CpPEJCTBOM MHUHHUMH3ALUU KOH()JIUKTOB SIBIISAETCS
o0OecrieyeHue HE3aBUCMMOCTH WICHOB OpPraHOB YIPABICHHS AKIMOHEPHOTO

O6IHCCTBa, IIyTCM OI'PAHUYCHHUSA KOJIMYCCTBA YYICHOB COBCTAa JHUPCKTOPOB H
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OIpeJIEIICHHs Ha YPOBHE 3aKOHOAATENbCTBA KATETOPUH «HE3aBUCUMBII TUPEKTOPY.
Koaekc kopnopaTUBHOTO yIpaBieHUsl HE pEKOMEHyeT U30HUpaTh B KAUECTBE YICHA
COBETa JUPEKTOPOB JIMI, PadOTAIOUIMX y KOHKYPEHTOB, MOCKOJbKY MMEHHO Ha
HE3aBUCUMBIX JUPEKTOpax JIEKUT OCHOBHAas 3ajada MO0 MPEJOTBPALECHUIO
KOH(JIMKTOB. YKa3aHHOE MOHSATHE YaCTUYHO PACKPBIBAETCS B cTaThe 83 3akoHa 00
AO B paMKax MHCTHUTYTa CHEJOK, B KOTOPBIX UMEETCSI 3aUHTEPECOBAHHOCTD, YEPE3
HOHSTHE HE3aMHTEPECOBAHHBIN YJIeH COBeTa JTUPEKTOPOB. Tax
HE3aMHTEPECOBAHHBIM B COBEPILCHUH CAEJIKH YWIEH COBETA IUPEKTOPOB — 3TO UJIEH
COBETa JUPEKTOPOB:
— KOTOpPBIM HE 3aHMMAaeT U HUKOTJa HE 3aHUMAaJl JOJDKHOCTh AUPEKTOpa WU
JOJKHOCTh B KOJUIETHAJBbHOM HCIOJHUTEILHOM OpraHe YIpaBJICHHsS, a
TaK)Ke B YIPABIISIIONIECH OpraHu3alluu;
— KOTOpBIN He sBIsAeTCA adPUIMPOBAHHBIM JIUIIOM, 32 UCKIIOUEHHUEM 4JIeHA
COBETa JUPEKTOPOB;
— OJM3KHEe POJICTBEHHUKH KOTOPOTO HE 3aHUMAIOT JOJDKHOCTH B
BBIIIEYKA3aHHBIX OpraHax YIpPaBJICHUS U HE SBIISIIOTCS YIPABIISIOIIUMH.
Koaekc kopnopaTUBHOTO YIIpaBiIEHUS COAEPKUT O0JIee MUPOKYIO TPAKTOBKY
paccMmarpuBaeMoil kateropuu. [lo HE3aBUCUMBIM TUPEKTOPOM B HEM MOHUMAETCS
moboe NuIo, O00JalarolIee CaMOCTOSTENBHOCTHIO TPHU TMPUHATHUM PEHICHUN U
dbopMupoBaHUM COOCTBEHHOM TMO3HIIMH, HE3aBHUCHUMOE OT HCIOJIHUTEIbHBIX
OpraHoB OOLIECTBA, aKIIMOHEPOB MHBIX 3aMHTEPECOBAHHBIX JIMII, UIMEIOIIUE OTBIT U
ABIISOLIMECS TpodeccHoHalaMu B ompeaeneHHoW oOnactu. Takue nuna mo
PEKOMEHJIallMU KOJEeKCa JOJIKHBI COCTAaBIISATh HE MeHee 1/3 4MciIeHHOro cocraBa
COBETa JAUPEKTOPOB. Takke CTOUT OTMETUTh, YTO B HCKJIFOYMTENBHBIX CIIydasx
HE3aBUCUMBIM MOKET ObITh IPU3HAH WIEH COBETA JUPEKTOPOB, KOTOPBIA HECMOTPS
Ha (opMajbHbIE CBSI3M, CBUJCTEIBCTBYIOIIME O 3aBHCHUMOCTH, CIIOCOOEH
IIPUHUMATh HE3aBHCUMBbIE U JOOPOCOBECTHBIE PEILICHHUS.
K cpeactBaM MHUHMMM3alUMU KOH(PIMKTOB MOXHO OTHECTH M TO, YTO OHHU
MOTYT OBITh IPEIOTBPAILEHBI IOCPEACTBOM 00€CIIEUEHUS PACKPBITUS UH(OpMALIIU

0 ero Bo3MOXHOM Hammuuu. Crtatbst 82 3axkoHa 00 AQO o00s3bIBacT JIHIL,
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3aMHTEPECOBAaHHBIX B COBEPIICHUU CJIIEIKH, TOBOJUTH JO CBEIEHHUS COBETa
IUPEKTOPOB U OPTaHOB (PMHAHCOBO-XO3IMCTBEHHOTO KOHTPOJISI HH(POPMAIIUIO:

— 0 IOpUAMYECKUX JHIAX, B KOTOPBIX OHH HEMOCPEACTBEHHO WJIH

OTIOCPEIOBAHHO SBIISIOTCS KOHTPOJIUPYIOIUMHU JUIIAMHA WM UMEIOT TPaBO

JaBaTh 00s13aTENbHbIC IS TAKUX IOPUAMYECKUX JIUI] YKa3aHUS;

— 0 clIeJKaX, B KOTOPBIX OHU MOTYT OBITh MPU3HAHBI 3aMHTEPECOBAHHBIMU;

— 0 HOPUIUYECKHX JIMIAX, B KOTOPHIX OHU JIMYHO WJIHM OIMOCPEIOBAHHO

3aHUMAIOT JOJDKHOCTH B OpraHaxX yIpaBlIeHUSI.

Eme onmHuM CpeacTBOM MHUHUMHU3AIMW SIBISIETCS TOMyYEHHE COTJIACHs
o0111ero coOpaHus aKIMOHEPOB MM COBETA AUPEKTOPOB HA COBEPIICHHE CHIEIIOK, B
paMKax KOTOPhIX BO3HHKAeT KOH(DIUKT HHTEPECOB. B cOOTBETCTBUY CO cTaTheil 83
3axona 00 AQO, Ha coBepIlIeHUE CIEIKH, B KOTOPOU UMEETCS] 3aMHTEPECOBAHHOCTD,
1o TpeOOBAaHUIO ONPECICHHBIX B 3TOH CTaTbe JHUI, JODKHO OBITH MOJIYy4EHO
corJyacue.

Kpome TOro, cpenctsomM mnpenoTBpalleHUs KOHQIUKTOB B AESTEIbHOCTH
KOpIIOpalluy  SIBJSIETCSl  NPUHATUE  JIOKAJIBHBIX  aKTOB,  3aKPEIUISIOLINX
pEeryJupoBaHUE OTHOLIEHUM MEXJIy YJeHaMH OpraHOB  YIPAaBICHUS U
aKkuuoHepamu. BHeapeHue moJ0oOHBIX JOKAJIbHBIX aKTOB IO3BOJISIET 3aKPENUTh
HOJTHOMOYHS U (YHKIIMH OPraHOB YIIPABJIEHUS, BBECTH HOJOXKEHUS O BHYTPEHHEM
KOHTpPOJIE, 3aKPENUTh NPOLEypy NPUHATHS PELICHUH MO BOIPOCAM YIpPaBICHUS.
Hanpumep, ocoOyio akTyaJbHOCTb HMMEET MPHUHATHE JIOKAJbHBIX aKTOB MpH
HAJIUYUM KOH(QJIMKTAa WHTEPECOB WIEHA COBETa JAUPEKTOPOB, KOTOPHIM SBISETCS
OJTHOBPEMEHHO IMpE/ICTaBUTEIeM KOHKYpEHTa aKIuOoHepHoro oOmiectBa. B
YACTHOCTH, IOJIOKEHUE O COBETE JUPEKTOPOB MOXKET MpelyCMaTpuBaTh HOPMBI O
TOM, YTO YJI€H COBETa JAMPEKTOPOB OOs3aH YBEAOMHUTH COBET O BO3HHMKHOBEHHUH
KOH(IMKTa HMHTEPECOB MO JIOOOMY BONPOCY U3 MOBECTKM MJHS [0 Hayanua
o0CyXaeHHs, THOO0 0 ero 00s3aHHOCTH BO3JIEPIKATHCS OT rojocoBaHus [83].

Oco0bIM CpecTBOM MOBBIIICHHSI POJIM OPTaHOB yNPABJICHUS B pa3pelieHUH
KOPIIOPATUBHBIX KOH()IWUKTOB SBISETCS MOJOTYETHOCTh UWICHOB OpPraHOB

yOpaBJ€HUs W KOHTPOJIb 3a HMX JeATeNbHOCThio. Kak ObLJIO OTMEUEHO paHee,
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OCHOBHBIM IIPUHIIMIIOB KOPIIOPAaTHBHOIO TMpaBa SIBIAETCA MOJOTYETHOCTH
HIDKECTOSIIMX  OPraHOB  YNOPABICHUS  BBIMIECTOSIIIAM: COBET JIMPEKTOPOB
MOJAOTYETEH COOpaHMUIO aKI[MOHEPOB, HCIOIHUTEIBHBIE OpraHbl — COOpPaHUIO
AKI[MOHEPOB M COBETY AUPEKTOPOB. MHCTpYMEHTOM peanu3allid MOTYT CTaTh
MEPUOANYECKAE OTYEThl W MX IMEPUOAUYECKOE 3aCIIyIIMBaHHE Ha COOpaHUsIX
aKIIMOHEPOB U pacKpbITHE MH(GOPMAIIUU, KaK HalpuMep, pekoMeH10BaHo B Konekce
KOPIOPATUBHOTO YMPABJICHUS, B COOTBETCTBUU C KOTOPHIM HH(pOpMaIUsS 0 paboTe
COBETA JUPEKTOPOB JOJKHA MOJIJIEKATH PACKPBITHUIO B TOJIOBOM OTYETE M HA CalTe
obmiectBa. UTo KacaeTcsi KOHTPOJIs, TO OCHOBHBIM KOHTPOJIUPYIOIIUM OPTaHOM
JOJDKEH CTaTh COBET JUPEKTOPOB, COCTOSIIIAN W3 HE3aBUCUMBIX CIEIHUAINCTOB.
Taxke Ha TpaKTUKE MPUMEHSIOTCA TaKHe CIOCOOBI OTpaHWYEHHUsS IPaB YICHOB
OpraHoB YIPABJICHUS, KaK OrPaHUYCHUE B JIOKAJIbHBIX AaKTaX KOMIIETCHIIUU
UCIIOJIHUTEIBHBIX OpraHoOB B TMOJb3y COBETAa JIUPEKTOPOB, 0Opa3oBaHHE
MHOKECTBEHHOT'O0 €IMHOJIMYHOI0 MCIIOJHUTENBHOrO opraHa ympasienus. Ocoboe
3HAYEHUE UMEET UHCTUTYT JOCPOUYHOrO MPEKPAIICHUS TOJTHOMOYUNA €UHOINYHOTO
UCIIOJIHUTENIbHOTO opraHa [87]. Takke CTOUT OTMETUTh, 4YTO APPEKTUBHBIM
CPEIICTBOM MPEAOTBPAILIEHUS KOPIIOPATUBHBIX KOH(MIMKTOB SBJISETCS IOpUIAYECKas
OTBETCTBEHHOCTh OPraHOB YIpPaBJIEHHUSA, KOTOpas MOXKET HACTyNUThb HIpH
COBEPIICHUU CTOPOHON KOH(IUKTa BUHOBHBIX TPOTHBONPABHBIX JICHCTBUH.

Takum  oOpa3om, JeHCTByIOIlee KOPIMOPATUBHOE H  TPaKIAaHCKOE
3aKOHOJIATEJIbCTBO 3aKPEIUISET Psifl MPABOBBIX CPEACTB, NAIOIIMX BO3MOKHOCTH

MUHHAMU3UPOBATH KOPIIOPATUBHBIC KOHMDIUKTHI U KOH(DIUKTHI HHTEPECOB.
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3aKJIrouYeHue

B pesynbrate mpoBEEHHOIO HCCIIEAOBAaHUS MOXHO CHENIaTh CIEAYIOIIUE
BBIBOJIBI.

Bo-niepBhiX, B paMkax HCCIEAOBaHUS OBLIO JaHO OMNpeeSICHUE MOHSITHUS
«MPABOOTHOIIEHHUS 10 YIPABJICHUIO U KOHTPOJIIO B aKIIMOHEPHOM ob111ecTBe». [lon
yYKa3aHHBIMU TPABOOTHOIICHUSIMH TIOHUMAIOTCS OOINECTBEHHBIE OTHOILICHUS, B
paMKax KOTOPBIX YIOJTHOMOYEHHBbIE CYOBEKTHI OCYIIECTBISIOT TIPaBO Ha
yIpaBjieHUEe, BKJIIOYAIONIEe B Ce0S HECKOJBKO MPABOMOYUN, W PEaIu3yroT
NPEIOCTABICHHYI0O MM BO3MOXHOCTb BJIUSATH Ha peUIeHUs, TMPUHUMACMBIC
obmecTBoM. B Kpyr cyOBEKTOB yKa3aHHBIX OTHOIICHHH, aBTOPOM BKIJIFOUYCHBI:
aKIIMOHEPHhI aKIIMOHEPHOTO OOIIEeCTBa, aKIMOHEPHOE OOIINECTBO, WICHBI OPraHOB
yIpaBJICHUs, a TAK)KE KOHTPOJHUPYIOIINE JIUIIA.

Bo-BTOpBIX, KOpIIOpaTHBHAS OTBETCTBEHHOCTh PACIPOCTPAHSACTCS HE TOIBKO
Ha €IMHOJUYHBIM HWCIIOTHUTEIBHBIA OpraH aKIMOHEPHOro oOIIecTBa, HO W Ha
YJICHOB KOJIJIETHATIBHBIX OPTaHOB YIIPABJICHHS M HA JIMII, UMEIOIIHNX (HaKTUUECKYIO
BO3MOXKHOCTb  OMPENENIATh JICUCTBUS AaKIIMOHEPHOTOo OOINecTBa M JaBaTh
oOsi3aTeNbHBIE JIJII HEro YyKazaHus. YKa3aHHbIE CYOBEKTHI MPHUBICKAIOTCS K
OTBETCTBCHHOCTH TIPM HAJIWYUM BHUHBI B COBEPIICHUH HEPA3YMHBIX HIIH
HEJI0OPOCOBECTHBIX JICHCTBHM.

B-tperbux, moa KOpIoOpaTUBHBIM KOH(IMKTOM aBTOp ITOHMMAET JIOOBIC
MPOTUBOPEUHS, KOTOPhIE BO3HUKAIOT MEXAY YYaCTHUKAMHU KOPIOPATHUBHBIX
otHomeHu. Ilox KOH(MIMKTOM HMHTEPECOB CiEAyeT IOHHUMATh MPOTHBOPCUHUS
MEXIy JIMYHBIMHM HHTEpPECaMH 4YiI€HAa OpraHa YNpaBiIeHUS W HHTEpecamu
Koproparuu. ABTOp NpejjiaracT 3aKpeluTh MOHATHE «KOPIIOPATUBHBIN KOH(MIUKT
B nyHkTe 1 ctateu 65.1 'K PO.

B-deTBepThIX, MEXaHM3M MPABOBOIO PETYJIUPOBAHUS OTHOIIEHUM MO
YIPABJICHUIO M KOHTPOJIIO B aKIIMOHEPHOM OOIIIECTBE BKJIIOYAET B c€Os1 TPaBOBBIC

CpE/ACTBa, CIOCOOBI BO3/ICUCTBUS MPABOBBIX HOPM HA KOPIOPATHUBHBIE OTHOILICHUS,
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MO3BOJISIIOLME COOTBETCTBYIOIIMM CYOBEKTaM pPEan30BbIBATH 3aKPEIICHHBIE B
HUX MpaBUJIa TOBEACHUS.

B 3akimoueHnn oTMeTHM, YTO JEUCTBYIOLIEE KOPIIOPATUBHOE U I'PAXKIAHCKOE
3aKOHOJATENbCTBO B YaCTH PErJIAMEHTALlMM OTHOLIEHUH yNpPaBIE€HUS U KOHTPOJIS B
aKLIIMOHEPHOM OOIIECTBE IOCTOSHHO pPa3BUBAETCS, HO HEKOTOpbIE MOJOXKEHUS
HECOBEPILEHHBI U HYXJAIOTCS B KOPPEKTUPOBKE, HA YTO OBUIO YKa3aHO B paMKax
uccienoBanus. B yacTHOCTH, aBTOPOM MPEIJIOKEHO!

— 3akpenuTs B cTathsiax 181.5 'K PO, mynkre 10 cratbu 49 u nyHkTe 8 crarbu

68 3akona 06 AO MoJI0KEHHUE O TOM, UTO NepeyeHb OCHOBAaHU N HUYTOKHOCTH

pElIeHU OpraHoB yNOPAaBICHHUS AaKIMOHEPHOro oOIecTBa SIBISETCA

ucyeprbiBaromuM. HU4YToXKHBIE perieHs: OpraHoB yrnpaBieHus 00111ecTBa He

MOJIIEKAT UCTIOTHEHUIO U 00KaJI0BaHUIO;

— 3akpenuTh B nmyHKTe 1 cratbu 358.17 'K P® orpanuuenus Ha nepenady

3aJI0T0JIeprKaTelto MpaBa rojoca Mo 3aJ10KEHHBIM LIEHHBIM OyMarawm;

— BHECTH U3MeHeHHus B cTarhio 53 3akoHa 06 AO, a UMEHHO: B NyHKTE 7

yKa3aHHOM CcTaTbM BMEHUTb B OO0S3aHHOCTb COBETa JIUPEKTOPOB

(GopMynupoBaTh  pelleHHs [0  BONPOCY  IOBECTKM  JHSA,  HE

chOopMyIUPOBaHHbIE AKLMOHEPOM, IPU YCJIOBUHM, 4YTO Mpejasiaraemas

(GopMynupOBKa pELIEHUs BbITEKACT U3 (OPMYJIHUPOBKH MPENTIOKEHHOTO

BOIIPOCA MOBECTKH JIHS, & TAKXKE BMEHUTDH B 0053aHHOCTb COBETA JUPEKTOPOB

BKJIFOUEHHE B CIIMCKHM KaHJIUJATyp HEIOCTAIOUIEe KOJIUYECTBO KaHIUAATOB B

YJIeHBl COOTBETCTBYIOLIETO oOpraHa oOmiecTBa, B Ciydae, €ClId YHUCIIO

OPEIJIOKEHHBIX KaHAMIATOB MEHbIIE, YeM KOJUYECTBEHHBIM COCTaB

COOTBETCTBYIOLIETr0 opraHa. JInu6o nepsoe npeanoxkenue B ab3ame 1 myHKTa

1 crateu 53 3akona 06 AO usmeHuTh: 1) mocne ¢gpasbl «...BOpaBe BHECTH

BOMPOCHI B IOBECTKY JHS TOAOBOTO OOIIEro coOpaHHs aKIMOHEPOB...»

JIOTIOJIHUTE CIEAYIOUIUM COACpPXKaHHEM «...C yKa3aHueM (OpMYyIUPOBKH

pElIeHHs] MO0 BONPOCY MOBECTKHU JAHS...», 2) 3aMEHHUTh (Ppa3y «...4HCIIO

KOTOPBIX HC MOXKCT IIPCBBIIIATH KOJIMYECTBECHHBINA COCTaB COOTBCTCTBYIOLICTO
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oprasa...», Ha  «...YHCJIO  KOTOpPbIX  JIOJDKHO  COOTBETCTBOBAaTh
KOJMYECTBEHHOMY COCTaBY COOTBETCTBYIOILLEIO OPraHa...»;

— NyHKT 2 ctatbu 66 3akoHa 00 AO mpuBeCTH B COOTBETCTBHE MYHKTY 4
cratbn 65.3 'K PO, ykazaB, 4ro «IMIO, OCYIIECTBIsAOMEe (YHKIUU
€AMHOJIUYHOIO HCIIOIHUTENIBHOIO OpraHa M WIeH KOJUIETMabHOTO opraHa
yIpaBl€HUs, HE MOTyT OBbITh OJHOBPEMEHHO NIpelce/aTe’IeM COBeTa
JTUPEKTOPOB (HAOII0IaTEILHOTO COBETA) 00IIECTBAY;

— B cTathiax 66 u 69 3akoHa 00 AO yCTaHOBHUTH 3anpeT Ha BbIIABU)XCHHE
3aBUCUMBIX JHI] B Ka4yeCTBE KaHIUIATOB B WJIEHbI OPraHOB YINpaBIEHUS
o0111eCcTBa;

— B ctatbe 71 3akona 06 AO HE0OX0IUMO MPEAYCMOTPETh OTBETCTBEHHOCTD
YJICHOB PEBU3MOHHOM KOMHUCCHMM 32 OTpPaXEHHE B 3aKIIOUECHHSIX O
IPOBEJICHHBIX MPOBEPKAX HEJAOCTOBEPHOW MH(POpPMALIUU, MPU YCIOBUHU, YTO
ATO HOBJIEKJIO MPHUHITHE PELIEHUIl, B Pe3yJIbTaTe KOTOPHIX OOLIECTBY OBLIM
NPUYUHEHBI YOBITKH;

— BHECTH M3MEHEHUs B MyHKT 1 ctaThu 85 3akona 060 AO, a IMEHHO yKa3aTb
«KaK B HENyOJWYHOM, TaK M B IMYyOJMYHOM aKIIMOHEPHOM OOIIECTBE
PEBU3MOHHAsI KOMMCCHUS CO3JaeTcsl B Cilydae, €ClIM €€ HaJluuue
IPeyCMOTPEHO YCTAaBOM aKIIMOHEPHOI'O OOLIECTBAY;

— UCKIIOUNTHh TYHKT 1.1 u3 Tekcra ctatbu 85 3akoHa 06 AO, a B MyHKT 6
YKa3aHHOW CTaThbU BHECTH W3MEHEHMS, YKa3aB, YTO WIECHBl PEBHU3UOHHOMU
KOMHUCCHUHU HE MOTYT OJTHOBPEMEHHO SIBJISATHCS WICHAMH OPTraHOB YIIPaBICHUS
oOmiecTBa, a Takke JuIamu, aQuUIMpOBaHHBIMH C YJIECHAMU OPraHOB

YIIPABJICHUA O6H_ICCTBOM, 0o INOAYMHAIOITMMHUCA UM.
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