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BBEJAEHUE

Kopnopamust kak ¢opma opraHu3aiiuil npeanpuHIMAaTeIbCKON NesTEIbHOCTH
ABJIIETCS OJHOM M3 Haubojee MNpUEeMIIEMbIX M  PacHpOCTPAaHEHHBIX B
XO035UCTBEHHON XM3HU 00mecTBa. VIHBECTHIIMOHHASI PUBIIEKATEILHOCTD JTFO00M
KOpIIOpalMy 3aBUCUT OT HAJIMYMA y HEE ONTHUMAJIbHOTO MEXaHU3Ma yIpaBJICHUS,
3G (HEKTUBHOCTH M MPO3PAYHOCTH KOTOPOTO PACcCMATPUBACTCS MOTEHIUAIBLHBIMU
MHBECTOPaMH B KA4eCTBE OJIHOTO U3 OCHOBHBIX KPUTEPHEB BIIOKEHUS
VHBECTULIUH.

Opranu3aimoOHHOE €IMHCTBO XO3SMCTBEHHOr0 OOIIECTBA MOAPA3yMEBAET, YTO
OOILIECTBO MMEET YCTOMYMBYIO CTPYKTYpPY U CTaOWJIbHBIE OpraHbl yIpaBJeHUS,
obnanatoiue coOcTBeHHONW kommereHuueil. [loaTtoMy Bo3HHMKaeT HEOOXOIUMOCTb
3¢ (HEeKTUBHOTO NOCTPOEHUS U PYHKIIMOHUPOBAHUS OPTraHOB OPUAMYECKOrO JIUIA,
B YaCTHOCTH, HE JOJDKHO ObITh TyOnupoBaHusi ux nogHomouwil. Iloctpoenue
3(p(EeKTUBHONM CHCTEMBl OpraHoOB IOPUIMYECKOTO JMIA M paclpelesieHue
MOJIHOMOYMM ~ MEXIy HUMU  [pU3BaHbl  HEUTPATM30BaTh  KOH(IUKTHI
pa3HOHAIpaBJICHHBIX  MHTEPECOB, BbIpaboTaTh  OOmMi  "BekTop"  BOJHU
IOPUIUYECKOTO JIMIIA.

B mnHactosimee BpemMsi B MHUpE HE CYIIECTBYET €IWHON WM oOmen s
OOJBIIMHCTBA TOCYAAPCTB CTPYKTYpbl OpPraHOB YIPaBJICHUS XO3SIMCTBEHHOIO
obmectBa. [ns Benukoopuranuu u CHIA, Hanpumep, XapakTepHa JABYX3BEHHas
CUCTEMA ylIpaBlieHMs, B ['epMaHuu 1 ABCTpHUH CYILIECTBYET TPEX3BEHHAsI CUCTEMA,
a Bo @paHuuu npuMeHsAOTCS 00e 5TH Mogenu.' IIo3ToMy BBHIAENAIOT TpU
OCHOBHBIE MOJIEJIM YIIPABIEHUSI XO3IMCTBEHHBIM OOIIECTBOM CTpPaH C Pa3BUTHIMU
PBIHOYHBIMH OTHOLIECHUSIMU: aHIJI0-aMEPUKAHCKYI0, (PPaHIy3CKYIO0 U HEMELKYIO.

Jnst  poccHiiCKUX XO3SMCTBEHHBIX OOIIECTB XapakTeépHa B OCHOBHOM
TPEX3BEHHAsl CHCTEMa yOpaBlieHUs: oOmee coOpaHHe AaKIMOHEPOB WM
YYaCTHUKOB (BBICIIIMIA Opral  yIIpaBJICHUSA oO1ecTa) - COBET

JTUPEKTOPOB/HAOIIOMATENbHBIM  coBeT (00IIee PYKOBOACTBO JIESATEIHLHOCTHIO

JTanten B.B. Aximonepnoe npaso. M.: Kontpaxkr, 2009.
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oOIIecTBa) - HWCIOJHHUTEIbHBI OpraH (PYKOBOJCTBO TEKYIIEH ACATEIHHOCTHIO
oOmiecTBa).

B cuny cBoeil KOMIETEHIIMM COBET JUPEKTOPOB (HAOMIOAATENbHBINA COBET)
3aHMMAeT BaKHEWIIIEE MECTO B CHCTEME OPTaHOB YIPABJICHHUS XO3SHCTBEHHOTO
oOmecTBa. ['pamoTHast opraHu3alusi JI€ATEILHOCTH COBETa JUPEKTOPOB
(HaOMIOIATEILHOTO COBETA) SBISIETCS 3aJIoTOM 3(PGEKTUBHOTO YIIPABICHHUS B
KOPIIOpAIIUH.

dopMupoBaHue U paboTa coBeTa ITUPEKTOPOB (HAOIIOAATEILHOTO COBETA) -
BOKHEUIIME 3Tambl B JEATEIIBHOCTH XO3SIMCTBEHHOTO OOIIECTBa, TaK Kak pabora
JTAHHOTO OpraHa yMpaBIICHUS OKAa3bIBACT CYIIECTBEHHOE BIHMSHUE Ha ACATEIHHOCTD
obmectBa B 1enoM. C OOJbIIOW YBEPEHHOCTHIO MOXHO CKas3aTh, YTO COBET
TUPEKTOPOB (HAOIOMATEBHBI COBET) SBISCTCS CIMHCTBEHHBIM OPTaHOM, B
paMKax KOTOpPOTO PSAIOBOM YYaCTHHK MOKET BO3JIEHCTBOBATH Ha JEATEIHHOCTD
koprnopaimd. OHAKO Ha CETOMHSIIHUNA JI€Hb B POCCUUCKOM 3aKOHOJATEIHCTBE
JOJKHBIM 00pa3oM HeE OIpeNesieHO IMPaBOBOE IMOJIOKEHHE COBETa JUPEKTOPOB
(HaOmr0IaTETLHOTO COBETA) X035MCTBEHHOT'O O0IIECTBA.

Bce wu3nokeHHOE CBUAETENBCTBYET OO0 AaKTYaJbHOCTH BBIOpAaHHOW mJid
HCCJICIOBAHUSI TEMBI.

OO0beKTOM HCCIeIOBaHUSl BBICTYNAIOT OTHOIIEHUS B cdepe yrpaBieHUs
COBETOM  JUPEKTOPOB (HabsrogaTeIbHBIM COBETOM) NEeSATEeIbHOCThIO
X035IMCTBEHHOTO 00IIIeCTBA.

Heap BhIMycKHON KBaMM(UKAIMOHHONW pabOThl COCTOUT B HCCIIEAOBAaHUU
IPaBOBOI'0 CTaTyca COBETa JUPEKTOPOB (HAOIIOAATEIHLHOTO COBETA) KaK OpraHa
YIOPABJICHUS KOPIIOpAIUEH, a TaKXKe OMPEACIICHHUS €T0 KOMIIETEHITUH.

OTa 1enp OCTUTACTCS PEIICHHUEM psiAa 3ada4d, Cpeaud KOTOPBIX CleTyeT
BBIJICIIUTH:

1. Onpenenenre MecTa U pojii COBETa AUPEKTOPOB (HAOIII01aTETLHOTO COBETA)
B CHCTEME KOPIIOPATUBHOTO YIIPABJICHHS B KOPIIOPAIUH.

2. PaccMoTpeHmMe mMOpsiAKa CO3MaHHUS W TPEKPAICHUS COBETa TUPEKTOPOB

(HaOIOIATETLHOTO COBETA).
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3. M3ydyenme mopsaka TIPOBEACHHWS 3acelJaHWl COBETa JUPEKTOPOB
(HaOMIOIATETLHOTO COBETA).
4. PackpplTHE TpPaBOBOTO CTAaTyca CEKpeTaps COBETa JAUPEKTOPOB
(HaOMIOATETLHOTO COBETA).

Teopernueckoil 0CHOBOM JUIIOMHOM paOOThI SBIJIMCH TPYAbl U3BECTHBIX
nuwincToB: [.@. IllepmeneBnua, W.b. Hosumkoro, O.H. Camukora, A.II.
CepreeBa, E.A. CyxaHoBa, a Tak € CHEIUAINCTOB IO KOPHOPAaTUBHBIM
npaBooTHomeHusiM: A.B. T'aboBa, M.I'. Honnera, C.JI. Morunesckoro, [.B.
Jlomakuna, B.B. Jlomuuckoi, FO.C. [loBapoBa u psaa apyrux.

HopmaruBHO#l 0a30# ABISAIOTCS HOPMAaTWMBHBIE aKTbl Poccuiickou
denepanu U psga 3apyOexHbIX cTpaH. McTOYyHMKaMH JaHHOTO HCCIEIOBAHUS
ctanmu ['paxganckuii koaekc P®D, a Takxke denepanbubie 3akoHbl: D3 «O6
akuuoHepHbIX  oOmectBax», ®3  «OO0  obmecTtBe ¢  OrpaHUYECHHOMN
OTBETCTBEHHOCTBIO» U UHBIE.

Ha 3amuTy BHIHOCATCS CJIeYIOIIUe MOJI0KEeHUS:

1. B ympaBineHuu Koprnopanyeid MPUHUMAIOT y4acTHe €€ YJICHBI, OJJHAKO
ATO y4acTHE UMEET OMOCPEAOBaHHBIN, a He npsiMoit xapaktep. HemocpencTBeHHoe
VOpaBJICHHE W pealn3alus MPaBOCyObEKTHOCTH AaKIMOHEPHOTO OOIIECTBa
OCYILIECTBIISIFOTCSI OpraHaMH YIPABJICHUS, K YHMCIY KOTOPBIX OTHOCUTCS U COBET
JTUPEKTOPOB (HAOII0JaTEILHBIN COBET).

2. CoBeT OUPEKTOpPOB (HAOIIOMATEIBHBIM COBET) - ATO KOJUIETHATBHBIN
OpraH  YNpaBJICHUS  KOPHOpaIHEH, KOHTPOJMPYIOIIUN  JIeSITEIBHOCTh
WCIIOJTHUTEIBHBIX OpPraHOB, a TaKXe BBIMOJHAIOUUNA Pl HWHBIX (YHKIUH,
dbopMUpOBaHUE KOTOPOTO JJIsi HEKOTOPBIX OOIIECTB SBISETCS 00s3aTCIIbHBIM, a
JUJISl UHBIX — OMIIMOHATBHBIM.

3. devictytomas penakiuss ['K PO He wucnons3yeT TepMuUH '"COBET
JTUPEKTOPOB", TOBOPS O "HAOMIOAATEILHOM WJIM MHOM coBeTe" (Hampumep, B 1. 4
cT. 65.3 'K P®). OrcyrcTBue 4eTKOro nepedHsi Ha3BaHuil nanHoro oprana B 'K

P® 3arpyaHseT mpaBONpUMEHEHUE, B CBSI3U C YEM, ITPEJIAracM BHECTH U3MEHEHUSA
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B YKa3aHHBI HOPMATHBHBINA MPABOBOM aKT B YaCTH €IMHOOOPA3HOTO MOAXO0Ma K
Ha3BaHUIO COBETA.

4. CoBeT AMPEKTOPOB (HAOIIOJATEIbHBIM COBET) CTAHOBUTCS BBICIIUM
OpraHOM YIIpaBJIeHHs OOLIECTBOM B NEPHOJIbI, KOIZla HE MPOBOIATCA COOpaHHs
aKIIMOHEPOB U TMPHU3BAaH KOHTPOJMPOBATH MWCIOJHEHUE peHIeHUu coOpaHus
aKIIMOHEPOB, a TaKXKe 3aHUMATbCS BBIPAOOTKON CTPATETUYECKON MOJUTUKH
o0riecTna.

5. KBopyM Ha 3acemaHuu coBeTa JUPEKTOPOB B AKIIMOHEPHOM OOIIECTBE
COCTABJISIET B CHUJIy 3aKOHA HE MEHEE MOJOBUHBI OT 4Mcia M30paHHBIX YJIEHOB.
[IpuHsATHIE 110 MOBECTKE JHS pelieHus oQOpMIISIIOTCA B BHUJIE MPOTOKOJIA COBETA
nupekTopoB. [Ipu 3ToM aHanu3 CyneOHOM MPAKTHKU MO3BOJISIET ClIeNaTh BBIBO,
YTO HUYTOKHOCTh pelIeHus 00 H30paHuu COBETa IUPEKTOPOB AKIHMOHEPHOIO
oOIIIECTBa BJICUET HEJIEUCTBUTEILHOCTh PEIICHHM, KOTOPbIE OBLIU MPUHSATHI TAKUM
COBETOM.

6. Bonpoc 0 TOM, MOXHO JH yCTaBOM KOPIOpAIMH MperycMaTpuBaTh
JOTIOJTHUTENIbHBIC, TOMUMO YCTAHOBIIEHHBIX 3aKOHOM, TPEOOBaHUS - OTPAHUYCHUS
K 4J€HaM COBETa AMPEKTOPOB, B HACTOSIIEE BPEMs OCTAeTCs OTKPBIThIM. Cybl B
OCHOBHOM CUHWTAIOT Takue 'ycTaBHBIE" OrpaHUYEHUs HE3aKOHHBIMH, OCOOEHHO
otHocuTenbHO AQO, moCcKoNbKY 3akoHOM 00 AO HE PEeayCMOTPEHO MPSIMO TIPaBO
Ha YCTAHOBJIEHHME TaKUX OrpaHU4YeHHi B ycTaBe. OHAKO CYIIECTBYET MO3ULHUSA, C
KOTOPOM CTOUT COTJIACUTHCS, COTJIACHO KOTOPOM YCTAaHOBJIEHUE BBICIIUM OPTraHOM
yOpaBieHUs] aKIMOHEPHOrO0 OO0IIecTBa KBAIM(UKAIMOHHBIX TpeOOBaHUN K
KaHAuAaTaM B HaOJIOJATENIbHBIA COBET C II€JIbIO TMOBBIMICHUS 3()PEKTUBHOCTU
paboThl JAHHOTO OpraHa HE MOXXET OBITh MPU3HAHO «IIPOTUBOPEUAIINM 3aKOHY,
MOCKOJIbKY 3aKOH HE 3allpeliaeT aKlMOHEPHOMY OOILECTBY YCTaHABIMBATHb TAKUE
TpeboBanms. Kpome Toro, HEoOXOIMMO OTMETUTh, YTO HOPMBI CIIEIUAIBEHOTO
3aKOHOJIATEIhCTBA YCTAHABIMBAIOT OIPECIICHHbIE TPEOOBAaHMS K KaHAWJATaM B
HaOJII0/1aTeNIbHBIE COBETHI 0AHKOB, CTPAaXOBBIX KOMIAHUA U HEKOTOPHIX JIPYTHUX
IOPUAMYECKUX JIUI] — MPOo(ydacTHUKOB NaHHOTO phiHKa. [|b P® u apOutpaxkubie

CyJbl HAKa3bIBAIOT OpraHru3alyu, KOTOPbIC HTHOPHUPYIOT YKA3aHHEBIC Tp€6OBaHI/ISI



7. Ilpennaraem CJIEIYIOIIYIO KJ1accu(pUKaImio JIOTIOJTHUTEILHBIX
TpeOOBaHWI K YICHAM COBETa JUPEKTOPOB (HAOIIOMATEIHLHOTO COBETA):
TpeOOBaHMS K JCIOBOM pPENyTallMM KaHAWJAaTa — «PCIyTAIl[HOHHBIA IICH3Y;
TpeboBaHHEe K 00pa30BaHUI0 — «OOpPA30BATEIBHBIN IIEH3»; TPEOOBAHUS K OIBITY
paboThl B coBeTax AUpekTopoB AO WM PYKOBOJSIIEH NMPAaKTHUKHA B 1IEJIOM —
«PYKOBOJSIIMHA  IICH3»;  3ampeT Ha  COTPYAHMYECTBO  KaHaUaara  C
KOHKYPUPYIOIIUMH  OW3HEC-CTPYKTypaMH  —  «KOHKYPEHTHBIH  IICH3Y;
cnenuuyeckre TpeOOBaHUS K HE3aBHCHMBIM KaHIUAAaTaM B ClIydae, CCJIH yCTaB
WM BHYTPCHHHE JTOKYMEHTHI KOMIIAHHUU COJEPXKAT HOPMBI O «KBOTHPOBAHUM
MECT HE3aBHUCHUMBIX WICHOB COBETA JUPEKTOPOB.

8. UtoOnl peanu3oBaTh JIOMOJHUTEIbHBIE TPEeOOBaHUS K WIEHAM COBETa
TUPEKTOPOB, MOKHO BBEIOPATH OAWH M3 TPEX CIIOCOOOB:

a) TpeOOBaHUsA K KaHIUJaTaM MOXKHO MPOIHUCATh BO BHYTPU(PUPMEHHOM
KOJIEKCE€ KOPIIOPATUBHOTO YIIPABJICHUS JOUYEPHEH KOMIIAHHWU B KadyecTBE KpalHe
JKEIATEeIbHBIX, IPU ATOM PETYISATUBHAS II€TTh JOCTUTAETCS, 3aKOH HE HAPYIIICH;

0) TpeboBaHUS K KaHIUWJATaM B COBETHI JIOYEPHUX NPEANPHUATHN
(bOpMYITHPYIOTCS B JIOKAJIBHBIX aKTaX OCHOBHOTO OOIIECTBA;

B) POJIb «KOPIOPATUBHOTO (UIBTPa» B OMPEEICHHOM Mepe MPOI0JDKAIOT
HCIIOJHATH JIONOJIHUTEIbHBIC HHGOPMAIIMOHHBIE TPeOOBaHUS KOMIIAHUU B aJipec
aKIIMOHEPOB, KOTOPHIE BBIJBHTAIOT KAHAWJIATOB B COBET JUPEKTOPOB.
B03MOXXHOCTH YCTaHOBUTH TaKU€ TPEOOBAHUS MPSMO MPEAyCMOTpeHa B 1. 4 cT. 53
®3 «O0 aKIMOHEPHBIX 0OIIECTBAX.

0. 3aKOHOM yCTaHOBJICHO MHWHHUMAJIbHOE KOJIMYECTBO UJICHOB COBETA
JTUPEKTOPOB B 3aBUCUMOCTH OT KOJIMUECTBA aKIIMOHEPOB U HUKAK HE PETYIUPYETCS
€ro MaKCUMaJIbHBIA Mpeein. AHAN3 CyAeOHONW MPAKTHKH MOKA3bIBACT, YTO CYIIbI
UCCIIENYIOT, U30paHO JIM B COCTAaB COBETA TUPEKTOPOB YCTAHOBJICHHOE 3aKOHOM
MHUHHMAaJIbHOE KOJUYECTBO ero wieHoB (mm. 3 cT. 66 3akona o6 AQO). U ecmu
KOJMYECTBO WICHOB COBETa JUPEKTOPOB OTBEUACT TPpeOOBAaHUSAM 3aKOHA, TO CYI,
CKOpee BCEro, Mpu3HaeT COBET C(HOPMUPOBAHHBIM, JAXKE €CIIM MO yCTaBy B COBET

JIOJDKHO OBITh M30paHo 0OJIbIlIee KOJIMYECTBO UJICHOB.
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10. 3akoHOM HE TIPEAYCMOTPEHBI CITOCOOBI YBEIOMIICHUS TpEacenaTeIeM
COBETa €ro 4ji€HOB O BPEMEHHU, MECTE M IOBECTKE JIHSA 3aCEIaHHs, HO HYXHO
MOMHUTB, YTO €CJIM BOMPOC 00 YBEJOMJICHHM WICHOB COBETa TUPEKTOPOB OyJIeT
paccMaTpHUBaThCA B Cyle, a y Mpeaceaaresis He OyJeT Ha pyKax MOATBEPKICHUS
YBEJOMIICHHUSI, CYJl MOXKET MTOCUUTATh, YTO WICHBI COBETA HE YBEIOMIISUIUCH. A 3TO
y>Ke HapylIeHHe MOopsiKa Co3bIBa 3acenanus. Eciu 3To moBieveT HapyllleHue MpaB
YJIEHOB COBETa JUPEKTOPOB, AKIMOHEPOB WM OOIIECTBA, PEIICHHE COBETa
JUPEKTOPOB MOXKET OBITh MPHU3HAHO HEeAeHCTBUTENBHBIM (CT. 68 3akoHa 00 AO).
[loaToMy mpemsiaraeM BHECTHM HM3MEHEHHS B JCHCTBYIOIIEE KOPIOPATUBHOE
3aKOHOJATEIbCTBO B YAaCTU YCTAHOBJIEHUS IEpPEYHS CIIOCOOOB YBEIOMIICHUS
IIPE/ICEIaTeIEM COBETA €0 YIEHOB O BPEMEHH, MECTE U TIOBECTKE JHS 3aCEIaHUs.

11. TIockoJbKY MOJHOMOYHS COBETa JUPEKTOPOB MOTYT OBITh JOCTATOYHO
OOBEMHBIMU M HX PEUICHUs MOTYT MOpOXAaTh JUid OOLIECTBA CEpPhE3HBIE
NOCJIEACTBUSI, 3aKOHOJIATENbCTBO MPEAYCMATPUBAET BO3MOXKHOCTh 00XKaJOBaHUS
JAHHBIX pEUIEHUH, a TaKKe NPHUBJICUYCHUS UWICHOB OpraHa YIpaBICHHUS K
OTBETCTBEHHOCTH.

12. HemoOpocoBeCcTHOCTh AeHCTBHIA (O€3ACHCTBHSI) TUPEKTOpa CUMUTACTCS
JI0Ka3aHHOM, Korja AUpeKTop: 1) neicTBOBaN MPU HATMYUU KOH(IUKTA MEX]Y €T0
JUYHBIMA HMHTepecamu (MHTepecamu adPMIMPOBAHHBIX JIMIl AUPEKTOpa) U
WHTEpecaMu IOPUAMYECKOro JIHIAa, B TOM YHCIE MPU HAIMYUU (PaKTUYECKOH
3aMHTEPECOBAHHOCTH JUPEKTOPA B COBEPIICHUH IOPUINYECKHAM JIMIIOM CHENKH, 32
UCKIIIOUEHHEM cllyyaeB, Korjga uHGpopMmamnus O KOH(IMKTE HHTEpecoB ObLia
3a0JJarOBPEMEHHO  pacKpbiTa M JICUCTBHUS JUpPEKTOpa ObUIM OJOOpEHBI B
YCTaHOBJICHHOM 3aKOHOJATEIbCTBOM MOPSAKE; 2) CKpbIBaI HHPOPMAIUIO O
COBEPILIEHHON UM CJIEJIKE OT YYaCTHUKOB IOPUIMYECKOTO JIMLA (B YaCTHOCTH, €CIH
CBEJEHUS O TAaKOM CHENKEe B HApylIEHHE 3aKOHA, yCTaBa WJIM BHYTPEHHUX
JOKYMEHTOB  IOPHIWYECKOTO JIMLAa He ObUIM BKJIIOYEHBI B  OTYETHOCTH
IOPUIMYECKOTO JIMIA) JHOO0 MPEeNOCTaBIsUl y4YaCTHHKAM IOPUAMYECKOro JUIa
HEJIOCTOBEPHYIO MH(OPMAITUIO B OTHOIICHUHM COOTBETCTBYIOMIEH CHEIKHU; 3) 3HAI

WU JIOJKEH OBLT 3HATh O TOM, UTO €ro JeucTBus (Oe3/eicTBHE) HAa MOMEHT MX



9
COBEpIICHUS HE OTBEYAJIU MHTEPECaM IOPUINYECKOTO JIHIIA, HAIPUMED, COBEPIIIII
caenky (rojmocoBan 3a ee O0A00peHHe) Ha 3aBEJOMO HEBBITOJAHBIX IS
IOPUUYECKOTO JIMIA YCJIOBHUSIX WM C 3aBEIOMO HECIOCOOHBIM HCIOJHUTH
00s13aTebCTBO JTUIIOM (" hUpMOIT-0THOTHEBKOK" 1 T.11.).

13. N36panue 4ieHoM HaOJI0IaTeIbHOTO COBETa MO3UIMHU ""Bo3epxkaics'
U YKJIOHEHHUE OT T0JIOCOBAHUS MPU MPUHITHH PEIICHUS] COBETA TUPEKTOPOB MOTYT
B KOHQIMKTHOW CHTyalldd OOpECTH OJMHAKOBBIC MIPABOBHIC IOCIIEICTBUSI.
[To3unus "Bozaepxancs" ogHO3HAYHO MO3BOJSIET (HOPMUPOBATH UCK MTPOTUB UJICHA
COBETa JUPEKTOpOB, u30OpaBumiero ee. llo3unms "He mnpuHUMa y4yacTusi B
roJIOCOBaHUM" NMOTPeOYyeT OT UCTUA BHYIIUTEIbHBIX U B OTCYTCTBUE IPUMEHUMBIX
CYIEOHBIX NPELEICHTOB CEPbE3HBIX JOKA3aTENbCTB HEAOOPOCOBECTHOCTH 4JIEHA
COBETa KaK OTBETYHKA.

14. Bo3rnaBisieT COBET TUPEKTOPOB €ro IMpenacenaTeslb, KOTOPhIM MOXKET
UMETh pEelIaloIIUi ToJI0C Ha 3ace/laHusAX COBETa IMPEKTOPOB B CIy4yae paBEHCTBA
rojocoB. [Tomumo 3TOro mpeacenaTenb COBETa AMPEKTOPOB pPEIIaeT BOMPOCHI,
OTHECEHHBIE YCTaBOM K €ro KOMIIeTeHIUU. | TaBHas mpoOiema, BO3HUKAIOIIAS B
JaHHOW 00JIaCTH — MepeceueHne MOTHOMOYHM MpeACceIaTeNs COBETa JUPEKTOPOB C
MOJIHOMOYHSIMHU T€HEPATHHOTO TIUPEKTOPA U IPYTUX OPTaHOB YIPABJICHHUS.

15. Cratyc cekperapsi coBeTa TUPEKTOPOB aKIIMOHEPHOTO OOIIECTBA HOCUT
JIBOMICTBEHHBIM XapaKTEP: KOPIOPATHUBHBIM W TPYIOBOM. OTO MNPOSABISIETCS B
nopsiike ero u3OpaHusi (HazHaueHusi). KoprmopaTuBHBIN cTaTyc 00yCIOBIMBAET
ydacTHE COBETa IUPEKTOPOB B BBHIOOpE cekperaps. TpyaoBoii cTaTyc cekpeTaps
MPOSIBIISIETCS B TOM, YTO, KaK MPAaBHIJIO, OH SIBISIETCSA paOOTHUKOM OOIIECTBA U
HA3HAYaeTCs Ha JOJKHOCTH PEIICHUEM EAMHOIUIHOTO UCTIOTHUTEIBHOTO OpTaHa.

CTpyKTypa BBIIYCKHOH KBaJM(PUKAIUOHHON PpadoThl 00yclIoBiIeHA
HeasIMU U 3aadamMu ucciefoBanus. JlumioMHas paboTa COCTOUT W3 BBEICHUS,
JBYX TJaB, pPa3JeleHHBIX Ha maparpadbl, 3aKIIOUYCHUS U CIUCKA HCIOJIb3yeMOM

JUTEPATYPHI.
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TJIABA |. OBIIME MOJOEHMS IIPABOBOT'O PET'YJIUPOBAHMS
JNESTEJBLHOCTHU COBETA JUPEKTOPOB (HABJIOJATEJBLHOTO
COBETA)

§1. MecTo 1 poJib COBeTA IMPEKTOPOB (HAOJII0JATEJIBHOI0 COBETA) B CUCTEME

KOPHOPATHBHOI0 YIIPABJIEHHUS B AKIIHOHEPHOM 00IIlecTBe

B ycnoBHsX 3KOHOMHUYECKONM KOHKYPEHIMH BBDKHMBAIOT T€ IOPUIUYECKUE
KOHCTPYKIIMM, KOTOpbIE€  OKa3biBaloTCs  HauOonee A(PPEKTUBHBIMHU, T.€.
TpeOyIOIMMHA HaUMEHBIIETO KOJIMYECTBA SHEPIUH Ul JOCTUKEHUSI OAMHAKOBOIO
pesynbrara. CHOXKHOCTh HSKOHOMHYECKOM CHCTEMBbI HE TI03BOJIIET CO3/1aTh
YHUBEPCAIBHYIO U OJJHOBPEMEHHO ACTAIU3UPOBAHHYIO MOJEINIb OPraHU3alMOHHBIX
OTHOUIEHUH, OJWHAKOBO NPUIOJHYIO I BCEX BHJIOB U TUIIOB KOMMEPYECKUX
opranuzanui. [loaToMmy OCHOBHOW 3aaueil 3aKOHOAATENII CTAHOBUTCS BBEJICHUE
TaKuX JTUCIO3UTUBHBIX HOPM, KOTOPBIE IMO3BOJISIIOT YYaCTHUKAM KOMMEPYECKHX
KOpHopauuid  BHEAPSATh MpUEMJIEMble Uil HHMX  METOJbl  yIpaBJeHUS,
o0ecrieunBaOIIMe HaWJIydyllee paclpeiesieHue SKOHOMMUYECKHX PECYypcoB U
CHUKAIOIINE TPAHCAKIIMOHHBIE U3EPKKHA B MAKCUMAIbHON CTEIEHH.

[IpakTka OBYX TMOCIEOHUX JECATWIETHM II0Ka3ajla, 4YTO CO3JaHHBIE B
COBETCKOE BPEMs TEOPHMH IOPHAMYECKOrO Juial oKa3amuch HENPUTOAHBI IS
pellleHys yKa3aHHOW 3aga4yn’. B 9acTHOCTH, yKOpPEHHBLIEECS B OTEYECTBEHHOM
PaBOCO3HAHUU [MOHMMAaHUE IOPUAMYECKOTO JHMIa KaK peajbHOT0 CyObeKTa,

o0nafaroIero MaTepualbHbIM — cyOcTpatoM (JIFOAM, UWMYIIECTBO), H, Kak

! Cm.: BenenuktoB A.B. T'ocymapcTBeHHas CONMATMCTHYECKAs COOCTBEHHOCTH // 36paHHBIE
TPyAbl MO rpaxjaaHckoMy mpaBy. T. 2. M., 2004; HUodde O.C. Pa3Burue HUBHINCTHYECKON
meicii B CCCP. Y. 1 // U30panHBIe TpyAbl MO TpaxkaaHckoMy mpaBy. M., 2000. C. 293 - 329;
Toncroit FO.K. O rocynapctBennsix opuandeckux aunax B CCCP // Bectnuk JII'Y. 1955. N 3.
C. 109 - 125; Yepenaxun b.b. BoneobpazoBanue u BoJieU3bsABIECHUE HOpUIWYECKOro Juua //
Yepenaxun b.b. Tpyzas! o rpasknanckomy npasy. M., 2001. C. 295 - 306.

2 Cm.: Llenos I'.B. AkupoHepHBIe 00mecTBa: Teopus U npaktuka. M., 2008; On xe. ITonsTne
opraHa IOPUIAMYECKOTO JIMLA 10 pOCCUHCKOMY 3akoHonaTenscTBy // IlpaBoBenenue. 1998. N 3.
C. 89 - 93; On xe. I[Ipobmema omonmmoB, wiu JlomyctuMa i yHU(UKAUS MPABOBOTO
perynupoBanus coopanuii? // 3akon. 2016. N 12. C. 139 - 148.
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CIEACTBUE, OIPEIACICHUE OpraHa MOPUAUYECKOTO JIMIAa KAaK 4YacTH TakKoro
oOpa3oBaHUs TIPUBEIN K OTPUIIAHUIO TPAKIaHCKO-TIPABOBBIX OTHOIIEHUN MEXITY
JacThIO (OPraHoOM) | HENbIM (FOPUINYECKUM JIUIIOM).

OTMEUYEHHBIX HEJOCTATKOB JIMIICHA KOHTPAKTHAS TEOPHMs KOPIOpaLuu’,
paccMaTpuBaroIas KOPIOpPalMI0 KaK TOYKY MPHUBSI3KU IMpaB U OOSI3aHHOCTEH,
CTBIKYIOIIYI0O KOHTpakThl. HeoOXomauMocTh co3maHusi KOpHopanuu oOBSCHSETCS
HaJMYUEM TPAHCAKIMOHHBIX H3JepkKeK. Tak, C BOBJICUYEHUEM B IKOHOMUUYECKYIO
JEATENIBHOCTh ~ KaXJIOr0  HOBOIO  JHMIA  KOOPAWMHALMOHHBIE  HM3IEPKKHU
yBENMUMBAIOTCA?. [IpM KOHLEHTpAlMU YIPABICHYECKUX (DYHKIMI JaHHBIE
W3JICPKKU, HAMPOTUB, YMEHBIIAIOTCS, OJHAKO BO3HUKAIOT YIIPABICHUECKHUE
(arentckue) uzgepkku. [loaromy umeeTcss TOTPeOHOCTH CO3AaBaTh U 3aKPEILIAThH
TaKue MOJICIU MTOBEJICHMUS], IPU KOTOPHIX JOCTUTACTCSI ONTUMAIBHOE COOTHOIIECHUE
MEXIY PBIHOYHBIMU (KOOPJIMHAIMOHHBIMHU) M YIPABICHYECKUMH (areHTCKUMHU)
M3JEPKKAMIS M TIIPH 3TOM OOECHEYMBAETCA JOCTATOYHBIA ypPOBEHb KAauecTBa
(pa3yMHOCTH) YINpPABJICHUYECKUX pelIeHUH. MMEHHO ATUM WeNsIM H  CIYXHUT
KOHCTPYKITUSI COBPEMEHHON KOMMEPYECKO KOPIOopaIuu, MpeacTaBIsionias cooom
aJArOPUTM Tepeaut, 06pabOTKH M MCIIOIb30BaHUS SKOHOMUYECKOM nHpopMarmu’,

[TOoCKONIBKY MHBECTUIMHA YYaCTHUKOB B YCTABHBIA KAaIlUTAJI XO3SIMCTBEHHOIO
oOIIIeCTBa HE SIBIAIOTCS TPAHCAKIIMOHHO-CIICIIM(PUICCKUMU aKTHBAMHU, TO TMPHU

YMCHBIICHNH CTCIICHU HCIIOCPCACTBCHHOI'O YIIPABJICHUA YYACTHUKAMH JCJIaMU

06HI€CTBa BO3HHKACT HOTp€6HOCTI> B CO3JaHHUHN CIICOUAJIBHOI'O OpraHa - COBCTa

! Cwm.: Easterbrook F.H., Fischel D.R. The Economie Structure of Corporate Law. Cambridge,
1996.

2" B OONBIIMHCTBE CIy4aeB M3JEPKKU TPAHCAKIIMIL BO3PACTAIOT C YBEIMYEHUEM YHCIA CTOPOH
- U BecbMma ObicTpo, - mumer P. ITo3nep, - mokasarenbHa (opmyla, Onpenesistonas 4ucio
CBsi3el, HEOOXOUMBIX JJIsi BCTYIUICHHS B COTJIAllIEHHE BCEX N 4WICHOB MHOXecTBa: n(n-1)/2"
(TTo3uep P. Dxonomuueckuii ananus npasa. CI16., 2004. T. 1. C. 68).

% Koys P. ®upma, peiHok, npaso. M., 2007; Coase R. The Nature of the Firm // Economica. New
Series. 1937. Vol. 4. Iss. 16. P. 386 - 405.

* Cm.: Amunan A A., Jlemcen I'. [Ipou3BoacTBo, HH)OPMAIIMOHHBIE M3IEPKKH M SKOHOMUYIECKAS
opranuzarus // BectHuk monoasix yaeHsix. Cepus "DxoHomuueckue Hayku'. 2002. N 6. C. 114
- 129.
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JTUPEKTOPOB (HAOIIOJATEILHOTO COBETA), 3AIIMIAIOIIETO HHBECTUIIMH YIaCTHUKOB
OT HETOOPOCOBECTHBIX JCHCTBUI MEHEIKMEHTA’,

KoprniopatuBHOe ympaBi€HHE - 3TO MPOLECC, COBOKYIHOCTb METOJIOB U
COocO00B, C TMOMOIIBIO KOTOPBIX MPOUCXOIUT YIPaBICHUE EATEIHHOCTHIO
kopriopanuu. FO.I'. JleckoBa oTMedaer, 4Tro B "YIpaBICHUM KOpIopauuen
MPUHUAMAIOT YYaCTHE €€ YJICHBI, OJHAKO 3TO YYaCTHE MMEET OMOCPEIOBAHHBIN, a
He mpsAMOM xapaktep"’. HemocpeacTBEHHOE yNpaBlIeHUE M PEATU3ALUS
MpaBOCYOBEKTHOCTH  aKIIMOHEPHOTO OOIIEeCTBAa OCYIIECTBISIOTCS OpraHaMu
YIOPABJICHHUS, K YUCITY KOTOPBIX OTHOCUTCS COBET AUPEKTOPOB.

HNcxons u3 coxepxkanuss HOopMm riaBbel VIII denepambHOro 3akoHa oOT
26.12.1995 N 208-®3 "O6 akuuoHEpHBIX 0bIEecTBaX" COBET TUPEKTOPOB - 3TO
KOJUIETUAIbHBIN opras YIPaBJICHUS AKIIMOHEPHBIM 0011eCTBOM,
KOHTPOJUPYIOIINI  AEATEIbHOCTh  HMCIOJIHUTEIBHBIX  OPraHoB, a  TaKke
BBITIOJIHAIONIMKM Psii MHBIX (QYHKIUH, (opMUpOBaHHE KOTOPOTO JJIsi HEKOTOPBIX
OOIIECTB ABJISIETCS 00A3aTENbHBIM, a JIJISl UHBIX - ONUMOHAIBHBIM. TaK, COrIACHO
. 3 c1. 97 I'paxnanckoro kogekca Poccuiickoit ®enepanuu (nanee - 'K PD)* B
nyOJUYHBIX AKIMOHEPHBIX O0IIecTBaX 0O0pa3oBaHUE KOJUIETHAJIBLHOTO OpraHa
YIPABJICHUS SIBISIETCS] 00s3aTeNbHBIM. B HEMyOIMYHBIX aKITMOHEPHBIX 00IIeCTBaxX
GyHKIUMA COBETa JAUPEKTOPOB MOXKHO TepeaaTh 001eMy COOpaHui0 aKIIMOHEPOB.
I[Ipu stom I'K P® TtepmuH "coBer aupekTOpoB" HE HCNOIB3YET, TOBOPS O
"HaOnroaTeNbHOM WM WHOM coBete" (Hampumep, B 1. 4 cT. 65.3 'K P®D).
OTcyTCTBHME YETKOIro MepedHsi Ha3BaHuW JaHHoro oprana B 'K P® nHaBomut
OTJIEJBHBIX MTPABOBEIOB HA MBICIH O TOM, YTO "B YCTaBe TaHHBIN UCIIOJHUTEIbHBIN

OpraH MO>XHO Ha3BaTh Kak er,[[HO"S.

! Cm.: Yunesamcon O.M. DxoHOMUYECKKe MHCTUTYTHI Kanutamsma. CI16., 1996. C. 485.

2 JleckoBa FO.I'. AxTyansHBIE TPOGINEMBI KOPIOPATUBHOTO MpaBa: Yueb.-MeTod. MocoOue.
Kpacuogap, 2015. C. 24.

3 demepanbHEIL 3aK0H 0T 26.12.1995 N 208-®3 "O6 aximoHepHBIX 00mecTBax" (C U3M. U JIOM.,
BeTym. B cuity ¢ 01.09.2018) // Cobpanue 3akoHonarensctea PO. 1996. N 1. Cr. 1.

4 I'paxcnancknmii koneke Poccniickoit denepanyn (qacts nepsas) ot 30.11.1994 N 51-D3 (c u3m.
¥ JI01L., BeTyL. B cuity ¢ 01.09.2018) // Cobpanue 3akonomarensctBa PO. 1994. N 32. Cr. 3301.

> Kyxmumuaa E. KopropaTuBHbii KOH(MIMKT: Ha3HAauYeHHWE TeHepalbHOro mpekropa //
Kunmumnoe npaso. 2018. N 10. C. 102.
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Ha nam B3risia, cieayer yddThiBaTh Ha mpakTuke, uyro DenepambHOMY
3akoHy "OO akUIMOHEpHBIX OOHIECTBax" 3HAKOMBI TOJBKO JBa BapUaHTa: JUOO
COBET JUPEKTOPOB, NMOO HaOmomarenbHblii coBeT. [loaTBepkieHue HaIIMM
paccykJeHUsIM HaxoAuM B paborax apyrux uccienoareneid. Tak, I'.B. Ilenos
yTBEpKJIaeT, 4TO Yyke '"mpu pa3paboTKe ycTaBa OpraHu3aliy Ba)XXHO Ccpazy
OTPENENUTHCS, KakOW TEepMUH OJIMKe Yy4YacTHUKAM (akIMOHEpaMm), YTOOBI
n30eXaTb MajJOBEpPOATHOM, HO BCE K€ BO3MOXXHOW MyTaHUIIbI, KOTJa B OJHOM
JTOKyMeHTe OyneT yka3zaHo, Hampumep, "Pemienuwe coBeTa IuUpeKTOpoB'", a B
npyroMm - "IIporokon 3acegaHust HaOI01ATEILHOTO coBera"l.

Kpome Toro, nmosiaraem, 4to €Ciau pedb UJET O HEMyOJUYHBIX aKIIMOHEPHBIX
0O0IIIECTBAX, B KOTOPBIX CO3/JaHUE COBETA JUPEKTOPOB HE SIBJISIETCS 00513aTEIbHBIM,
TO B yCTaBe HEOOXOJHMMO C/eJIaThb OTOBOPKY O TOM, YTO MEpPEYEHb MOJHOMOYUN
COBETa MPEKTOPOB 3aKpeIuieH 3a oOumm codpanueM. Cornacho 1. 1 cT. 64, cr.
65, m. 1 cr. 69 ®enepanpHoro 3akoHa "OO aKIMOHEPHBIX O0OIIECTBax" COBET
JTUPEKTOPOB (HAOIOJATEIbHBIA COBET), KaK BBICIIEE PYKOBOJICTBO OOIIECTBOM B
MIEPHO/IbI, KOT/Ia HE MPOBOASATCS COOpaHUS aKIIMOHEPOB, MPU3BAH KOHTPOJIUPOBATh
UCIIOJIHEHHE pEUIeHU CcOOpaHMsl aKUIMOHEPOB, 3aHUMAThCS  BBIPAOOTKOMU
cTparerndyeckoil monutuku odbmectBa. Tak, B Ompenenennn ot 30.03.2015 mo
neny N 307-2C14-8853 Bepxosubiii Cya PO noauepkHy, 4TO COBET TUPEKTOPOB
OCYUIIECTBIISIET KOHTPOJUPYIOIIYIO JI€ATEIbHOCTh HCIIOJHHUTENbHBIX OPraHOB H
CTpaTeruyecKoe yrpasienue oomectsom?. CIemn0BaTeabHo, Y COBETA AUPEKTOPOB
[IMpoyaiiiias KOMIIETCHIIMSI, OH HE BMEIIMUBACTCA B PEIICHHE TOJBKO TeX
BOIIPOCOB, KOTOPBIE SIBJISIOTCS HCKIIOYUTEIBLHON KOMIIETCHIIMEH HHBIX OpPraHOB
YIpaBJICHHUS.

OOBEKTOM TEPBOCTENEHHOTO KOHTPOJS CO CTOPOHBI COBETa JAUPEKTOPOB
ABJISIETCSA JIEATENIbHOCTh MpaBieHUsl. Tak, COBET NUPEKTOPOB OIMPEAEISET COCTaB

MMpaBJICHUA U IMOPAAOK €ro ACATCIIBHOCTH, OH IOATOTAaBJIIMBACT JJIA YTBCPIKIACHUSA

1 IleroB I'.B. MmymecTBeHHasi OTBETCTBEHHOCTh PYKOBOJUTENSI XO3SMCTBEHHOTO 00IIecTBa 3a
npesbimieHre noaHomouutit // KOpucr. 2017. N 22. C. 37.

2 Onpenenenne Bepxosaoro Cyma P® ot 30.03.2015 N 307-2C14-8853 mo meny N AS6-
31942/2013 // CIIC "KoncynbrantlLmtoc".
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coOpaHHeM aKIIMOHEPOB IMOJOXKEHHS O paboTe MpaBJICHUS, a YJICHBI MPaBJICHUS
NEPUOANYECKA TPEJCTABISIOT COBETYy OTYEThl O CBOCH JACSTENbHOCTH.
3aKIl0OYeHUEM M PACTOPKEHHEM COTJIAIICHU HCIIOJHUTENBHBIX OpPraHoB C
OOIIIECTBOM 3aHMMAETCSl COBET JAMPEKTOPOB, TAK)KE COBET MOXKET MHUIIMHPOBATH
COOpaHUIO BOMPOC O MPEKpaAlICHUH MOJTHOMOYUN T'€HEepajJbHOrO JUPEKTOpa WM,
€CJIM ATO TIO3BOJISIET CJENaTh yCTaB KOMIIAHUH, COBET IUPEKTOPOB MPUHUMAET ITO
pelIeHne CaMOCTOSITENBHO.

[Ipoananu3upoBaB ACUCTBYIOIIEE 3aKOHOJAATENBCTBO, B YaCTHOCTH, CT. 65
OenepanibHOro 3akoHa "OO akIMOHEpPHBIX OOIIEeCTBaX", MOXHO BBIACIUTH
CJIEYIOIIKE BOMPOCHI, OTHOCSININECS K KOMIETEHIIMH COBETA TUPEKTOPOB:

A) CoBer IUPEKTOpPOB, MO PEKOMEHJAIMM IpaBJIEHUS OOIIECTBa, BIIpaBe
YTBEPXKAATh OPTraHU3AIMOHHYIO CTPYKTYpy OOIIEeCTBa, BHYTPECHHHE HOPMATHUBHBIC
JIOKYMEHTBI, €CJIM UX YTBEP)KJICHUE HE SIBJISETCS KOMIIETCHIIMEH APYrMX OpraHoB
ynpasieHus. Takke COBET IUPEKTOPOB paccMaTpUBAET BOMPOCHI MCIOJIb30BAHUS
dhoHI0B 0011IECTBA.

b) CoBer nupekTopoB BIpaBe 0J00PUTH KPYNHYIO CHAENKY, €CJIM CTOUMOCTb
UMYILIECTBA MO clelike cocTaBiseT 25 - 50% OanaHcOBOM CTOMMOCTH AKTHMBOB
oO0IIecTBa, HO HAJI0 TIOMHUTH, YTO PEUICHUE JOKHO OBITh €AMHOTIACHBIM, HHAYE
OHO TepeIaeTCs Ha PeIIeHUe 00IIeMy COOpaHUI0 aKIIMOHEPOB.

B) CoBet nupekTopoB omnpeaenseT AeHCTBHUS B 001aCTH MOJYUYEHUS U BbIAa4H
3aiiMOB, CCyJ, TapaHTHI, KPEAUTOB, a TaKKEe OMPEJEISICT UCTOYHUKHA TOKPBITHS
yOBITKOB ¥ MOPSIIOK YIOBICTBOPCHUS KPEIUTOPCKUX MTPETCH3MIA.

[') CoBer nUPEKTOPOB BBHIHOCUT Ha pelIeHHe 00IIero codOpaHus BOMPOC O
BBIMYCKE aKIMi, U3MEHEHUH YCTaBHOTO KamHuTajla, peKOMEHAYeT COOpaHHIO €ro
BEJIMUMHY, YCIIOBUS U MOPSIOK COBEPILECHUS dTUX JICHCTBUH.

J1) CoBeT AMpPEKTOPOB BbIpaOaThIBAET PEKOMEH AN COOPAaHUIO aKIIMOHEPOB,
Kacaromyecs: pazMepa AUBUACHAOB MO aKIUSAM M TMOPSIKAa WX BHIIUIATHI; 00IIIee
coOpaHHe HE MOXKET CBOMM pEIICHHEM YBEIMYUTh PEKOMEHIOBAaHHBIA pazMep

AUBUIACHAOB, HA YMCHBIICHUC 3aIIPCTa HCT.
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E) CamocTosITEIbHO COBET IUPEKTOPOB BIIPABE MPUHSATH PEIICHUE O BBITYCKE
oOnuramuii, eciam B ycTaBe He yKa3aHO UHOE.

K) Hoanyukr 14 m. 1 cr. 65 ®enepanbHoro 3akoHa "OO aKIMOHEPHBIX
oOmiecTBax" MPsIMO OTJAET HA PEIIEHUE COBETa JHPEKTOPOB BOMPOCHI CO3/IaHUs
MPEACTaBUTENBCTB, (PUIMAIOB U JIOYEPHUX KoMiaHuid. OJHAKO BOMPOC 00 HUX
JUKBUJAIIMM HE OTJAaH Ha peEIIeHHEe HU CcoOpaHusi aKIMOHEpPOB, HU
WCIIOJIHUTENIbHBIX ~ OpraHoB  OOILECTBa,  CJIENOBATEIbHO,  JHUKBHIUPOBATH
MPEACTaBUTENbCTBA I (DUITMAIIBI MOXKET COBET IUPEKTOPOB.

3) KpoMme TOro, COBET AMPEKTOPOB PETYJIUPYET B3aUMOOTHOIIEHUS 00I1IeCTBa
C aKIMOHEpPaMH: YTBEPKIAET CPOKU M MOPSAIOK OIUIaThl aKIUh, MPpHUOOPETAEMbIX
aKIIMOHEPAMH, OMpPENESET MOPSAOK H3BATHS HE OIUIAYEHHBIX B CPOK aKIUU.
Takke COBET AUPEKTOPOB PACTIOPSIKACTCS HEPA3ZMEIIEHHBIMU aKI[USIMHU KOMITAaHHUH.

M) Bomnpoc n00poBONBbHONM JHKBHIAUKU OOIIECTBA W  HAa3HAYCHUS
JUKBUJAIUOHHOW KOMHUCCHUHM COBETOM JIMPEKTOPOB BBIHOCHTCSI Ha pELICHUE
oOmero coOpaHus, TakKe COBETOM JIUPEKTOPOB OMPEACIAIOTCS  CPOKH
NPEABSABICHUS IPETEH3UN KPEAUTOPOB.

K) Heo0xonumMo mNOMHUTH, YTO COBETOM CO3bIBAIOTCSA OOIKME COOpaHUs
aKIIMOHEPOB 00IIECTBA, OMPEALIISIETCS MPOIIeIypa €ro MOJATOTOBKH U MPOBEACHUS.
CrnenoBaTelbHO, COBET JUPEKTOPOB JOJKEH pacCMaTPUBATh U OJ00PSITH BOIIPOCHI,
IUIaHUPYEMbIE K PACCMOTPEHHMIO HAa COOpaHUU, N1ake€ BOMPOCHI, OTHOCHMBIE K
UCKIIIOUUTEITLHON KOMIIETEHITUU COOpaHusl.

B Konekce koprnopatusHoro ympasienus ot 10.04.20141 copepxutcsa psan
BOIIPOCOB, KOTOPbIE€ PEKOMEHJIOBAHO TAaK)XE OTHECTHM K KOMIIETEHIIMHM COBETa
JTUPEKTOPOB, YTO HEOOXOAMMO OTPa3UTh B yCTABE:

- YTBEPKJICHHE MPOLICTYP YIIPABICHUS PUCKAMU;

- YTBEpXKACHHE TPOIEAYp BHYTPEHHETO KOHTPOJs HaJ (UHAHCOBO-
XO35IMCTBEHHOM JI€ITCIbHOCTBIO;

- YTBEPKJICHHE B JOJDKHOCTU KOPIIOPATUBHOI'O CEKPETapS;

! TImcemo Banka Poccum ot 10.04.2014 N 06-52/2463 "O Komekce KOPIOPaTHBHOTO
ynpasnenus" // Bectuuk banka Poccun. 2014. N 40.
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- YTBEpXACHHE JOTOBOPOB C HCIOJHUTEIBHBIMU OpraHaMu OOIIecTBa,
BKJIFOYAs NOPSAJOK UX BO3ZHATPAKIACHMUS;

- penIeHrue BOnpoca O MPUOCTAHOBKE MOJTHOMOYMI I'€HEPAIbHOIO JUPEKTOPA,
YIPaBISIOLIEH OpPTaHU3aLNH.

BaxHO BKJIIOYNTH B YCTaB YKa3aHUE HA TO, KAKOE UMEHHO JIMIIO WUJIM OpPTaH B
cilydae OTCYTCTBHS COBETA AUPEKTOPOB OyIET 3aHMUMAThCsl OpraHU3aIuel 00IIero
coOpaHust (MPUHUMATh PEIIEHUE O €r0 MPOBEACHUH, YTBEPKAATh MOBECTKY JHS).
A.B. T'aboB oT™MeuaeT, 4yTo B JAHHOW CUTyallud "Takue (yHKIUU T€HEpaIbHOMY
JOUPEKTOPY NEPEAATh HEJB3S B CUILY IOJIOKEHUH 1. 2 cT. 65 denepanbHOro 3aKoHa
"O0 akIuOHEpHBIX  oOImiecTBax'", 3ampemiaronieid  mepegadyy — BOIPOCOB,
HOJJICKAIINX PA3PEIICHUIO HAa 3aCEIaHUH COBETA JUPEKTOPOB, HUCIIOIHUTEIBHOMY
oprany KoMmanuu'?,

B cBA3M ¢ 3TUM CyHIECTBYET NpPAKTUKA CO3JAHMUS CIELHAJIBHOTO OpPraHa,
OTBETCTBEHHOTO 32  OpraHM3aliio0  CcOOpaHHs  aKIUOHEPOB,  HAIpHUMEp
KOpPHOpPaTUBHOIO cekperaps. OTMeTuM, 4YTO B OOILIECTBaX C OrpaHUYECHHOU
OTBETCTBEHHOCTBIO TAKOW BOIIPOC HE BCTAET, ITIOCKOJIBKY B TAKUX OpraHU3aLHUSIX 110
o0111eMy MpaBwIy COOpaHUs CO3bIBAET UMEHHO MCIIOJHUTEIbHBINA OpraH.

MuHUMaIBHBIA KOJIMYECTBEHHBIA COCTAB COBETA AUPEKTOPOB Pa3IMvacTcs B
3aBUCUMOCTH OT BHUJA XO3sIMCTBEHHOTO oOmiectBa. A.B. bpbiraiinH yka3bIBaer,
4yTO "B MyOJIMYHBIX aKIIMIOHEPHBIX 00IIECTBAX COBET AUPEKTOPOB AOJIKEH COCTOSATh
MUHUMYM U3 TSITH YICHOB, €CJIM aKIIMOHEPOB (C TOJOCYIOIIMMHU aKIUsIMH) OoJiee
THICSYM - CEMb YIEHOB, ECJIU aKIIMOHEPOB 0oJiee 10 ThICAY - IEBATH YIECHOB"?,

Ha HenyOnuyHbIe aKIUMOHEpPHBIE OOLIECTBA PACHPOCTPAHSETCS AeHCTBUE
noyioxkeHuit m. 3 ct. 66 denepanpHoro 3akoHa "OO aKIMOHEPHBIX OOIIECTBaX",
COrJIaCHO KOTOPOM B COBETE AMPEKTOPOB MOXKET ObITh MUHMMYM TMSITh YEJIOBEK.

®denepanbHbiii 3ak0oH "OO aKIMOHEPHBIX 00IIECTBaX' COMEPKUT UMIICPATHUBHBIC

! Ta6oB A.B. ®opmupoBaHne OpraHOB aKIMOHEPHOTO OOIIECTBA, CO3AABAEMOTO B Pe3yIbTaTe
peopranmzanuu B (opme ciaustaus // JKypHan OpeAnpUHUMATENBCKOTO W KOPHOPATUBHOTO
npasa. 2016. N 1. C. 10.

2 I'punemaep E.A., ®emoposa O.C., Koponesa M.B., Baruunosa T.U. u ap. JJoroBopHble
KOpPIIOpaTUBHbIE OTHOLIEHUs, 0053aTeNIbCTBA M MpoUee: M3 MPAKTUKU I'PakJaHCKO-IIPaBOBOIO
KoHCynbTUpoBanus // Hamoru u ¢punancoroe npaso. 2017. N 6. C. 38.
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npaBuiia, Kacarommecs U30paHus YWICHOB COBETa TUPEKTOPOB: M30paHHE UICHOB
KOJUIETUAJIBHOTO OpraHa JOJDKHO MPOBOAUTHCS KYMYJISITUBHBIM T'OJIOCOBAHUEM.
Takol TUI Mojauu rojIOCOB MPEJIOIAraeT CIeAYIoIee: YUCIO TOJIOCOB KaxKI0ro
aKIIMOHEpa YMHOXKAETCSI Ha KOJUYECTBO BAKAHTHBIX MECT B COBETE AUPEKTOPOB,
MIOCJIE YETO OMpeIeJICHHOE TaKUM 00pa30M KOJIMYECTBO IOJIOCOB aKIIMOHEP MOMKET
pacnpeiesiuTh M0 CBOEMY YCMOTPEHMIO: OTJaTh OAHOMY KaHAMAATY, Pa3JeiuTh
Mexay HeckoapkuMu. [lonaraem, 4To 3aKOHOJATENb BapUaHTa "HE OTAATh roJioca
HUKOMY'" HE YIMOMHUHAET, HO, UCXOJd M3 OOIIEH JIOTUKKM HOPM O BO3MOXKHOCTH
o0xanoBaHus penieHuil (00kaJoBaTh MOXKHO T€, 1€ rOJIOCOBal MPOTHB WUIIU HE
roJIOCOBaJI BOBCE), MOKHO MPEANOJIOXHUTh IMPABOMEPHOCTh BBIPAKEHHUS BOJIU
aKIMOHEpa B XOJi¢ KyMYJISITUBHOIO TOJOCOBaHHUS B BHJI€ I'OJOCOBaHUS "NIPOTHB
Bcex'. B coorBercTBum ¢ 1. 5 [loctanoBnenus [lnenyma BepxosHoro Cyna P® or
26.06.2018 N 27 pemenue 00 H30paHUU COBETa JUPEKTOpPOB HE TpeOyeT
0100p€eHusl, KaK KpyIHas CIEJIKa UK CIENKA ¢ 3aUHTEPECOBAHHOCTHIOL.

[Ipouenypa u3dpaHust coBeTa AMPEKTOPOB MPEAOIPEALIIET HEOOXOIUMOCTh
BO3MO>KHOCTH BBIOOpA KaK TaKOBOT'O: YUCIIO KaHIUAATYp, CTPOTO rOBOPS, JOHKHO
MPEBBIIIATh KOJIMYECTBO BAKAHTHBIX MecT. OJIHaKO 3TO CKOpee MNPaKTUUYECKUE
TOHKOCTH, O KOTOPBIX YINOMHHAHMN B 3aKOHOJATENbCTBE HET. Tem He MeHee,
MaTepHuaibl CyJeOHOM MPaKTUKK MOATBEPKIAIOT, YTO O0IIee coOpaHue He BIPaBe
n30paTh MEHbIIEE KOJUYECTBO UJIEHOB COBETa JUPEKTOPOB, HEXKENIH 3TO
TIPELYCMOTPEHO YCTABOM OOIIECTBA?,

Ha Ham B3risia, ciaenyer OTMETUTh, YTO HEPEAKO YJIEHAMHU KOJUIETHalbHOTO
opraHa SIBJISIIOTCS aKIIMOHEpPhl (YYaCTHUKH) OOIIECTBA, OJHAKO HAJM4YWE aKIUuh
(oM B YCTAaBHOM KaluTale) He SBISETCS 0O0s3aTeNbHBIM TpeOOBaHHEM K
KaHauaaty. HampoTtuB, wuHOrga B COCTaB oOpraHa CHEUUAIbHO  BBOJIST

"He3aBUCUMBIX" TUPEKTOPOB, KOTOPHIE SIBJSIOTCS CIIEIIUATNCTAMU B TOM WJIA MHOM

! ocranosnenne Ilnenyma Bepxosroro Cyma P® ot 26.06.2018 N 27 "O6 ocnapuBaHum
KPYIHBIX CIEJIOK U CHENOK, B COBEPIIEHHMH KOTOPBIX HMEETCS 3auHTEPECOBAaHHOCTH" //
bronnerens Bepxosnoro Cyna P®. 2018. N 8.

2 Cm., Hanp.: IToctaHoBNeHNne ApOuTpakHOTO cyaa JlamsHeBocTouHOro okpyra ot 10.06.2015 N
®03-2315/2015 no neny N A73-1537/2014 // CIIC "KoncynbrantlLnroc".
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chepe 100 00JIATAIOT LIEHHBIMHU CBSI3IMHU, UMEIOT YCTOWYUBYIO PEIyTalUIO B
JIEJOBBIX KpYyrax M T.II.

®denepanbHblil 3akoH "OO0 akIMOHEPHBIX OOIIeCTBax" MpeaycCMaTpUBaEeT, 4ToO
B ciy4dae (opmMupoBaHUS B OOIIECTBE KOJUIETHAIBHOIO OpraHa YIpPaBICHHUS €ro
BO3IJIABJISET 30MPaAEMbIil U3 YKCiIa €ro YiICHOB IpeJiceaTelb COBETa JUPEKTOPOB
(MHOTIa UMEHYEMBIN TIPE3UJEHTOM COBETa AUPEKTOPOB), JJIsI KOTOPOTO B yCTaBe
BO3MOYKHO MPEAYCMOTPETHh MPABO PELIAIOUIEr0 rojioca Ha 3aCeIaHHH KOJUIETUU
JTUPEKTOpOB (B Ciyyae paBEHCTBAa TOJOCOB IMpHU pPa3pelieHHH KaKoro-imdo
BOIIPOCA).

KBopymM Ha 3acemaHuu coBeTa AUPEKTOPOB B aKUMOHEPHOM OOIIECTBE
COCTaBJISIET B CHJIy 3aKOHA HE MEHEE MOJIOBUHBI OT YMCiIa U30paHHBIX WICHOB (1. 3
cT. 68 @enepanpHoro 3akoHa "OO akuuoHepHBIX oOmecTBax"). IlpuHsThIEe MO
NOBECTKE JHS pelIeHUs O(QOpMIIAIOTCS B BUAE NPOTOKOJA COBETa JUPEKTOPOB.
[Ipu stoM ApOutpaxusiii cyn IloBomxckoro okpyra B IlocraHoBieHuUu OT
03.08.2017 mo neny N A55-23207/2016 oTMeTHII, YTO HUYTOXKHOCTh PELICHHS 00
n30paHuu COBETa  JUPEKTOPOB aKIIMOHEPHOTO olmiecTBa  BJIEYET
HEJICHCTBUTENLHOCTh PEIIEHHH, KOTOPBIE ObLIM IPUHATHL TAKMM COBETOM.

B curyauuu, korma mo Kakou-nuOo NPUYMHE COCTaB COBETAa JIUPEKTOPOB
yTpauuBaeT OoJjiee TOJOBUHBI YJIEHOB, €IWHCTBEHHBIM IIOJHOMOYHEM U
00S3aHHOCTBIO OpraHa CTAHOBHUTCS MPOBEACHUE BHEOUEPEAHOTO COOpaHMS
aKIMOHEPOB 1Js1 (POPMUPOBAHMS KOJUIETHAIBHOIO OpraHa YIpaBJIEHUS B HOBOM
cocraBe. [Ipu 3TOM gake y BMOJIHE YCHEUIHBIX KPYMHBIX KOpPHOpaUMid WHOTIA
BO3HHMKAET TEPMUHOJIOTMYECKas MyTaHMIA: HEPEIKO AyMaloT, YTO YJIEH COBETa
JUPEKTOPOB - TO € CaMO€, YTO W 3aMECTHUTENb TE€HEPAIbHOIO JUPEKTOpA.
[Tomaraem, 3TO HE COBCEM BEPHO, XOTA OJHO M TO K€ JIULIO B OOIIECTBE MOMKET
coueTath B cebe 3Tu JBa ctaTyca. Ho ecnu 3amecTuTeny reHepaabHOro AUPEKTOpa
(pa3zHoOOpa3Hble KOMMEpPYECKHE, HCHOJHUTENbHBIE AUPEKTOpa, IUPEKTOopa II0

peKiaMe, CBsI3AM C OOIICCTBEHHOCTBIO) - IITATHBIC COTPYAHHUKH OpPTaHU3AIINH,

! TTocranoBnerne Apourpaxuoro cyna IToBomkckoro okpyra ot 03.08.2017 N ©06-17016/2016
no aeny N A55-23207/2016 // CIIC "KoncynbrantlLimtoc".
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Ha3HauYaeMble W  YBOJBHSEMBIE 1O  OONMM  TpaBWIAM  TPYIOBOTO
3aKOHO/IaTEJIhCTBA, TO CTATYC YWICHOB KOJUIETHMAIBbHOTO opraHa cioxHee. OgHO U3
pas3nuuuii: B TO BpeMs Kak TPy paOOTHHKA KOMITAHWW JOJDKEH OBITh OILIaveH,
yY9acTHHKaM COOpaHHil COBeTa AMPEKTOPOB BO3HATPAXKICHUE BBIIJIAYMBACTCS,
ecii 00 ATOM OBUIO TMPHHSITO COOTBETCTBYIOIIEE pEIICHUE OOIIEero codpaHus
aKIIMOHEPOB (YYaCTHUKOB).

Takum 00pa3om, OCHOBHAS MHCCHs KOJUICTHAIBHOTO OpPTraHa yIpPaBJICHHS B
aKIIMOHEPHOM OOIIECTBE - 00IIee CTPATETUISCKOE PYKOBOACTBO ACSTEIHLHOCTHIO
KOMITAaHUH, KOHTPOJb 3a JEHCTBHSIMH TEHEPAIBHOTO IUPEKTOpA, KypHpPOBAHHUE
MHTEPECOB aKIMOHEPOB 001mecTBa. OYEBUAHO, UTO PEIICHHUE COBETa AMPEKTOPOB
HE TMPUHUMAETCA TIO0 KaXJOMY BOIIPOCY, BO3HHUKAIOIIEMY B IpOIECCE
OTIEPAIIIOHHOW NEATEIBHOCTH. 3aceJaHusi JaHHOTO OpraHa MPOBOISTCS C
OTIPEJICTICHHONW MEPUOJUYHOCTBIO U TOCBSIIAIOTCS HanboJee BaKHBIM BOMPOCaM,
CBSA3aHHBIM, B TOM UYHCIE€ C OJIOOpEHHEM KPYMHBIX CHCIOK (CHENIOK C
3aMHTEPECOBAHHOCTHIO), OpraHU3aHMe COOpaHW yYaCTHUKOB; B HEKOTOPBIX
oOIIIeCTBaxX, €CIM TaKOe IMOJIOKEHUE JIe] 3aKperUisieT yCTaB, Ha COOpaHUM COBETa
JTUPEKTOPOB PEIIaeTCsl BOMPOC O KaHAUIATYypEe TeHEPAIBHOTO AUPEKTOpa.

[TockonbKy TMOJTHOMOYHUSI COBETa JUPEKTOPOB MOTYT OBITH JOCTATOYHO
OOBEMHBIMU M HX pPEHIeHUS MOTYT TMOPOXIaTh JUIsl OOIIECTBA CEPhE3HBIC
MOCIIEAICTBHSI, 3aKOHOJIATENbCTBO MPEAYCMaTPUBAECT BO3MOXKHOCTH O0KaTOBaHUs
JAHHBIX pEIIeHUHN, a TakkKe MPHUBJICUCHUS UJICHOB OpraHa YIpaBlIeHUS K
OTBETCTBEHHOCTH. B KpYIHBIX KOPHOpPAIMSIX COBET JIUPEKTOPOB CTAHOBHTCS
BOXHBIM JJICMCHTOM CHCTEMbI YIIPABJICHUS, TO3BOJISIIONIAM OTPaHUYHBATH

CBOOO Ty T€HEPATBHOTO TUPEKTOPA, OTPAXKAIOIINM BOJIO aKITHOHEPOB.

§ 2. [IpaBoBoii cTaTyC 4J1€HOB COBETA IMPEKTOPOB (HA0JII01ATEIHHOI0

coBeTa)

Kak y»e ormedanocs Bhlllie, B COOTBETCTBUU C II. 4 ¢T. 65.3 'K PD napsiny ¢

CIWMHOJINYHBIM (I/I) HUCIIOJIHUTCIBbHBIM OpTraHOM B KOpIoOpalmuu MOXKET OBITH
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oOpa3oBaH KOJUIETHAJbHBIA OpraH yIpaBiieHUs (HAaOMIOAATENbHBIA WU WHOU
COBET, MpPU 3TOM 3aKOHOJATENb HE pa3rpaHUYMBaeT 3TU NoHATHSA). Ciydau
o0pa30BaHUs TaKOTO OpPTaHa YCTaHABIUBAIOTCS YCTABOM MM 3aKOHOM.

AHanorvyHele MpaBWa 3aKpeIUVieHbl W B CIEHHAIBHBIX 3aKOHaX O
KOHKPETHBIX BHJIaX KOPIIOPAIM, B YACTHOCTH, B CT. 64 denepaibHOro 3aKOHa OT
26.12.1995 N 208-®3 "OO6 aknuonepHbix oOmiecTBax" (nmanee - 3akoH 00 AQO)
COBET JUPEKTOPOB (HAOII0/1aTeNIbHBINA COBET) OOIIECTBA MPEAYCMOTPEH B KaUeCTBE
opraHa, OCYIIECTBIISIONIETO OOIIee PYKOBOJACTBA JAESITEIBHOCTHIO OOIIECTBa.
CoBeT aupeKkTopoB MOXKET ObITh oOpazoBaH u B OO0, eciu 3TO MPeayCMOTPEHO
yctaBoM OOO cornacHo 11. 2 ¢T1. 32 @enepanbHoro 3akona ot 08.02.1998 N 14-®3
"O6 00LIECTBAX ¢ OrPAHMYEHHON OTBETCTBEHHOCTRIO" (Hanee - 3akon 06 O00)!.

Takum 00pa3oMm, COBET AUPEKTOPOB - KOJUIETHMAIbHBIA OpraH YIpaBIEHUS
Kopropauuen, oOpa3yeMblii B COOTBETCTBHM C YCTaBOM WM TpeOOBaHUSMU
3aKOHaZ,

[lopsinok ~ oOpa3oBaHus W JEATEIBHOCTH  COBETAa  JTUPEKTOPOB
(HaOMIOIaTETLHOTO COBETA) YCTAHABJIMBAETCS YCTaBOM KOPIOPAIHMU C Y4YETOM
TpeOOBaHMI  CHNELMANBHBIX  3aKOHOB. J[aHHBIH  mOpsimok  Oyner  HaMu
paccMaTpuUBaThCS B CIEAYIOLIEH IJ1aBe UCCIEA0BaHUsA, B paMKax K€ 3TOr0 pasjesa
XOTENOCh OBl PAcKpPhITh TpeOOBaHMS, TPEAbSBISIEMbIE K KaHAWJATaM IS
n30paHus B COCTAB COBETA AUPEKTOPOB (HAOIIOAATEIHLHOTO COBETA).

B coorBerctBuUM co cr. 66 3akona 00 AQO ujeHBl coBeTa AUPEKTOPOB
n30uparoTcsd Ha o0uieM coOpaHUM aKIIMOHEPOB C MPOBEACHUEM KYyMYJISATHUBHOTO
rojiocoBanus (1. 4 cr. 66). MI30paHHBIMU B COCTaB COBETa JTUPEKTOPOB OOIIECTBA
CUMTAIOTCS KaHIUAThl, HAOpaBIIINe HANOOIBIIIEE YUCIIO TOJIOCOB.

UneHoM coBeTa AUPEKTOPOB MOXKET OBbITh TOJBKO (PU3NYECKOE JHIIO,
HE3aBHCHUMO OT TOTO, IBJIIETCS JIU OHO akiroHepoM. M30paTh 1opuanyeckoe JInio

B COBCT JUPCKTOPOB HCJIB3:A, IMOJIOKCHHUA YyCTaBa 00 »TOM 6YI[YT HHNYTOKHBIMH.

! ®denepanbupiii 3akon ot 08.02.1998 N 14-®3 (pen. or 23.04.2018) "O6 obGmecTBax ¢
OTpaHWYEHHOU oTBeTCTBeHHOCTHIO" // "Cobpanue 3akonoaarenbctBa PO", 16.02.1998, N 7, cr.
785.

2 JleckoBa FO.I'. AKTyanpHBIE TIPOGIEMBI KOPIIOPAaTHBHOTO MpaBa: Yueb. mocobue. KpacHomap,
2015. C. 78.
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CrneuuranbHbBIMU 3aKOHaMH 00 omnpeneneHHbIX Bugax AQO, kopnopauuid MOTryT
YCTaHABIMBATbCA OTACJIbHBIE OTpAaHUYEHUS M TpeOOBaHUA IO JIMIAM, KOTOPbIE
HMMEIOT MIPAaBO BXOJUTh B COCTaB coBeTa AUpeKTopoB. Hampumep, B . 2, 5 1. 1 cT.
8 ®enpepanpHoro 3akoHa oT 29.11.2001 N 156-®3 "OO6 WHBECTUIIMOHHBIX
dormax"! ykazaHo, 4TO JMLA C CyJMMOCTBIO 32 YMBIIUICHHBIE IIPECTYIUIEHHS, a
Takke  apuirpoBaHHbIE — JIMIA  CHEUUAIM3UPOBAHHOTO  JICTIO3UTAPUS,
perucTpaTtopa, OLECHIIMKA M  ayJUTOPCKOW OpPraHU3alMH  aKIUOHEPHOI'O
WHBECTUIIMOHHOTO (hOH/Ia HE MOT'YT BXOJIMTh B UJICHBI COBETA TUPEKTOPOB (POHA.

Borpoc 0 TOM, MOXHO JM YCTaBOM KOPIOpPALMH MpeaycMaTpUBaTh
JOTIOJTHUTENbHBIE, TOMUMO YCTAHOBJIEHHBIX 3aKOHOM, TPEOOBaHUS - OTPAHUYEHUS
K 4JI€HaM COBETa AUPEKTOPOB, B HACTOSIIEE BPEMs OCTAETCsI OTKPHITBIM. CyJbl B
OCHOBHOM CUHWTAIOT Takue 'ycTaBHbIE" OrpaHHYEHUsT HE3aKOHHBIMH, OCOOEHHO
otHOcuTeNbHO AQO, MockoybKY 3akoHOM 00 AO He MpeayCMOTPEHO MPSIMO MIPaBO
HA yCTAHOBJICHUE TAKUX OFPAHMYCHUN B yCTaBe?,

OpHako CylmecTBYyeT MO3ULMs, C KOTOPOil, HECOMHEHHO, CTOUT COTJIaCUThCH,
COIJIaCHO KOTOPOM YCTAHOBJIEHHE BBICIIMM OPraHOM YIPAaBJIEHUS AaKIIMOHEPHOIO
oO1iecTBa KBATM(PUKAIMOHHBIX TpeOOBaHUU K KaHAUAATaM B HaOJIOJaTEIbHBIN
COBET C IIEJIbIO MOBBIMIECHUS Y(H(PEKTUBHOCTH PabOTHI JAHHOTO OpraHa HE MOXKET
OBITH TIPU3HAHO «IIPOTUBOPEYAIIMM 3aKOHY»>, MOCKOJBKY 3aKOH HE 3ampeniaeTt
aKIMOHEPHOMY OOILECTBY yCTAHABIMBATH TAKKE TPEOOBAHMUS ",

[Ipesuauym BAC PO B cBOE BpeMs OTMETWII, UTO YCTaB, WJIM BHYTPEHHUI
JOKYMEHT O0OIIecTBa, pPErIaMeHTUPYIOUIUN MOPSAOK JIeATeTbHOCTH COBETa
JUPEKTOPOB, HE JOJKEH CO3/1aBaTh MPENATCTBUI B OCYIIECTBICHUHM YICHAMU

COBCTa TUPCKTOPOB HUX ACATCIBHOCTH, (baKTI/I‘-IeCKI/I 3aTPYAHATH U OI'paHUYIMBATDH

! "CobOpanue 3akoHomatenscTtBa PD", 03.12.2001, N 49, ct. 4562.

’[Tocranopnenne ®AC Bonro-Bsarckoro okpyra ot 13.04.2007 no gemy N A31-1789/2006-21,
[Tocranosnenne ®AC IMoeosmkckoro okpyra ot 08.05.2009 o geny N A06-5338/2008.

% Ilenos I'.B. MMymiecTBeHHAas OTBETCTBEHHOCTh PYKOBOAMTENS XO3AHCTBEHHOro 0OIIECTBa 3a
npeBblenne moaaomounii // FOpuct. 2017. N 22. C. 37 - 41.

“IMocranosnenne MPAC Ilosomxkckoro okpyra ot 24.03.2011 mo gemy N A65-13174/2010,
[Tocranosienne ®PAC 3anagno-Cubupckoro okpyra ot 01.12.2011 mo meny N A45-4037/2011,
[TocranoBnenne ®AC Lentpansraoro okpyra ot 20.11.2009 no nexy N A23-677/09I'-18-18.
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WX TpaBO Ha YyYacTHE B TMPUHATHH PENICHUH, MOIyYeHUE HEOOXOIuMOMN
nndopmanyuu u T.1.t

VYcraB obmiecTBa Npu OMNMpEACNICHUH TMOPSAKA BBIABMKEHUS KAHAMIIATOB B
YJI€Hbl COBETAa JUPEKTOPOB JIOJKEH MPEIbSBIATH Pa3yMHbIE, HMCIOJHUMbIC
TpeboBanus. Tak, Cy1 MOCUUTAI CIUIIKOM M30BITOYHBIMU TPEOOBAHMS B yCTaBe K
uH(poOpMaIMU O KaHAUJATe JIJISl €ro BBIIBMXKCHHS B Ka4eCTBE KaHAMAATa B COBET
JUPEKTOPOB, KaK MPEMSITCTBYIONINE B PEaIu3alliy MpaB JIKII, BEIABUTAIOIINX CBOU
KaHIUIaTyphl B JaHHBIH Opran>.

KonuvecTBO 4JIeHOB cOBETa ITUPEKTOPOB ONPENENSAETCS YCTaBOM OOIIECTBa,
st nyosnnyHbix AO B cuny . 3 cr. 97 I'K PO, n. 3 cr. 66 3akona o6 AO
YCTAHOBJICHO MHWHUMAJbHOE 4YHCIO WICHOB COBETA JUPEKTOPOB - IIATH,
MaKCUMAJIbHO€ YHUCJIO 3aKOHOM He orpaHuyeHo. 3akoHoM 00 AQO Takxke
YCTaHOBJICHBI JOMOJHUTENbHbIE TPeOOBaHHWSA K MUHUMAJIbHOMY YHCIY YJICHOB
COBETa B 3aBHCUMOCTH OT OIPEEIECHHOIO KOJIMYECTBA aKIIMOHEPOB - BJIAJ/ICIIBIIEB
roJIOCYIOIUX akiui. Tak, Mpu KOJMYECTBE AKIIMOHEPOB Oojee OJHOU THICAYU
KoJinuecTBeHHBIN coctaB C/l - HE MeHee 7 YIEHOB, a TPU KOJIMYECTBE aKIIMOHEPOB
6omnee 10 ThIC. akIIMOHEPOB - He MeHee 9 ueHoB (1. 3 cT. 66 3akoHna 06 AO).

Uto kacaercs coBeta aupekTopoB OOQO, TO KOJIMYECTBO YJIEHOB COBETA
OTIpEJICIISIETCSl YCTaBOM OOIIIEeCTBa, KaK M MOPSIOK M30paHusi M TOJIOCOBAHUS IO
BOIPOCY U30paHUs B YIEHBI COBETA AUPEKTOPOBS,

[Ipu dopmupoBanuu coera aupektopoB U B AO, u B OOO cremyer
yuutbiBaTh ¥ HOpMbl ['K P®, B wactHoctu n. 4 cr. 653 IK PO,
YCTaHABJIMBAIOIINN TPEeOOBAHUS - OTPAHUYCHHSI K COCTAaBY COBETa JUPEKTOPOB, B
COOTBETCTBHM C KOTOPBIM JIMIA, OCYUIECTBIISIONIME MOJHOMOYHUS E€IUHOIUYHBIX
WCIIOJHUTEIBHBIX ~ OPraHOB  KOpHOpaluii, W 4iIeHbl UX KOJUJIETHAJIbHBIX
WCIIOJIHUTENILHBIX OPTaHOB HE MOTYT COCTABJISITH OOJiee OJHOW YETBEPTH COCTaBa

COBCTa JUPCKTOPOB U HC MOTYT SABJIATHCA €T0 IPCACCAATCIICM.

TMocranosnenne IMpesuamyma BAC PO ot 27.04.2010 N 67/10 o nemy N A40-13/09-158-149.

’[Tocranopnenne ®AC 3anagno-Cubupckoro okpyra ot 31.10.2013 mo neny N A45-3752/2013.
% Kopnoparusroe npaBo: YueOnuk / EI'. Adanacsesa, B.JO. Bakmmnckac, E.I1. T'youn n ap.;
otB. pena. W.C. lllutkuna. 2-e uza., nepepad. u non. M: KHOPVYC, 2015. C. 111-1109.
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CoBeT TUPEKTOPOB OCYIIECTBISET CBOK JEATEIBHOCTh Y€pe3 MPOBEICHUE
coOpaHuil, HOPSAJOK CO3bIBA KOTOPBIX, IEPUOIUYHOCTD MPOBEACHUS ONPEIEIAIOTCA
B yCTaBe KOPIOpAIMM C Yy4eToOM TpeOOBaHUN HOPM CHEIHUATBHBIX 3aKOHOB.
KBopy™m asist mpoBeaeHust coOpaHusi coBeTa TUPEKTOPOB - HE MEHEe MOJIOBUHBI OT
yycia M30paHHbIX ujeHOB coBeTa (m. 2 cr. 68 3akona 06 AO), HO MoOryT
yCTaHaBIMBAThCA U OoJiee jkecTkue TpeOoBaHus ycTaBoMm. Ecinu mo kakum-nmn6o
IPUYMHAM YHCIO YJIEHOB COBETAa CTAHOBUTCS MEHEE TOMYCTUMOrO KBOpyMa, TO
IPOBOIUTCS JOU30PaHUE YIECHOB,

JIrobast akuMoOHEpHasi KOMITAHMS 3aMHTEPECOBaHAa B TOM, YTOOBI MPUBIIEYD B
COBET JUPEKTOPOB KOMIIETEHTHBIX CIEIUATMCTOB C XOpoulen penyranuen. Takon
MHTEpPEC HEU3MEHHO COACPKUTCS B TEKCTaX MEXKIYHAPOJHBIX U HAI[MOHAIbHBIX
KOJICKCOB JIy4IlIEd KOPIOPAaTUBHOM MNpakTUKU. HecMOTps Ha OYEBHAHOCTH 3TOU
YCTAaHOBKHU, €€ pealu3alys Ha MPAKTHKE MOPOXKIAET MPHUKIAJAHBIC MPOOJIEMbl U
OCTpBIE KOPIIOPATUBHBIE KOHPIUKTHI,

B oxpnom u3 nonoxenunii Il paznena poccuiickoro Kogekca KopnopaTuBHOro
YIIPABJICHUSA® COAEPHKATCS CIEAYIONHME HOPMBI: «UJIEHOM COBETA IUPEKTOPOB
pEKOMEHayeTcsl M30upaTh JIMIO, MMEoIlee Oe3yNnpeyHyro ACIOBYI0 U JIMYHYIO
penyTanuio U 001a1aliee 3HaHuAMH, HAaBBIKAMU M OTIBITOM, HEOOXOAMMBIMHU JIJIS
NPUHATUS PEIICHHUM, OTHOCSIUMXCA K KOMIETEHIMU COBETa JUPEKTOPOB U
TpeOyromuMucs st 3PEKTUBHOTO OCYIIECTBICHUS ero (yHKIui». Perynstop
3aMHTEpPECOBaH B  TOM, YTOObI  AaKIIMOHEPHBIM  OOIIECTBOM  YINpaBJIsUIU
npodeccuonansl. Ho kemaHuwe perynsitopa U akIMOHEPOB HE BCErJa MOXKHO

Baq)HKCI/IpOBaTB B KOPIOPAaTHBHBIX OOKYMCHTAX Tak, yTOOBI HE BO3HHUKIIO

KOH(JIMKTOB U CyJIeOHBIX CIIOPOB.

! Morunesckuit C.JI. Opranbl ynpaBieHus XO3siCTBEHHbIME oOmecTBamu: [IpaBoBoil acmekr:
Huc. ... nok. ropun. Hayk. M., 2001. C. 75.

2 TlaBnosa K.II. AxTyanbHble BOHPOCHl HPAaBOBOTO PETYIMPOBAHMS OPraHM3alUU M
NEATeTLHOCTH  COBETa  JUPEKTOpOB  (HAOMIOMATEILHOTO  COBETa) IO  POCCHUCKOMY
3aKOHOAATeNnbCTBY: Jluc. ... Kaua. opul. Hayk. M., 2013. C. 82.

% TIucemo Bamka Poccmm or 10.04.2014 N 06-52/2463 "O Konekce KOpHOpaTHBHOTO
ynpasnenus" // "Bectauk banka Poccun”, N 40, 18.04.2014.
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JlomomHuTenbHBIE TPeOOBAHHMSI K WIEHAM COBETa JUPEKTOPOB MOYKHO
KiaccuunmpoBatb, HO, TpeXae, HEOOXOAUMO  YTOYHUTh, O  KaKuX
JIOTIOJTHUTENBHBIX TPEOOBAHUAX K KaHAMIATaM MOXKET UATH PEYb.

AHaJIN3 OT€YECTBEHHOM MPAKTUKU MO3BOJISIET OTHECTU K HUM:

— TpeOOBaHMs K JEJIOBOM penmyTaluy KaHAuJIaTa — «PermyTalluOHHBIHN
LEH3Y;

— TpeboBaHUE K 00pa30BaHUIO — «00Pa30BaATEILHBIN IICH3Y;

— TpeboBaHUS K OMNbITY paboThl B coBeTax JupekropoB AQO umm
PYKOBOZSAIIEH MMPAKTUKH B [IETIOM — «PYKOBOJSIIMM LIEH3);

— 3amperT Ha COTPYJHUUECTBO KaHJUJATa C KOHKYPHUPYIOIIMMHU OW3HEC-
CTPYKTYpaMH — «KOHKYPEHTHBIN IIEH3Y;

— cnenuduyueckue TpeOOBaHMS K HE3aBUCUMBIM KaHJIUJlaTaM B Cilydae, €Cliud
yCTaB WM BHYTPEHHHE JOKYMEHThl KOMIIAHUM COJIEp)KaT HOPMBI O
«KBOTHPOBAHUMN» MECT HE3aBUCHUMBIX WICHOB COBETA TUPEKTOPOB;

— TaK Ha3bIBa€MbIE CICIOMYCKHU.

Brleykazanabie TpeOOBaHUS MOTYT COJIEPKATHCS B CICTYIOIINX JIOKATBHBIX
aKTaxX KOpIopaluu:

— yCTaB KOMITaHHH;

— TIOJIOKEHUE O COBETE TUPEKTOPOB;

— BHYTPU(DUPMEHHBIN KOJAEKC KOPIOPATUBHOTO YIPABICHUS.

Ecniu  mpoananmu3upoBaTh  MPakTUKy 1O  BOMPOCY  YCTAHOBJICHUS
JIOTIOJIHUTENIPHBIX TpeOOBaHUN, TO OpocaeTcs B Trja3a >KECTKUUA HMIIEpATHB B
nanHoM Bompoce. CyThb JaHHOro Oapbepa B TOM, 4YTO, €CIM KaHAUAAT UM HE
OTBEYAET, ACHCTBYIOIIMI COBET, paccMaTpuBas MPEIJI0KEHUS aKIHUOHEPOB B
nopsiake cT. 53 u 55 @3 «O06 akIMOHEPHBIX 0OIIECTBAX», HE BKIIOUAET KaHIu1aTa
B o(puIMaNbHBIC CIHCKY KAaHIUAATOB M OIOJUICTEHH JUIsl TOJIOCOBAHHS Ha 0OIIeM
coOpanuu akinoHepoB (cM. [Ipunoxenue 1).

[Topoit TpeOoBaHMsS W3JAralrOTCs B BHJE HACTOSTEIBHBIX PEKOMEHIAIUN
akuoHepam u kauauaataMm. OOBIYHO, €clii KaHAUIaT TPeOOBaHUSIM HE OTBEUAET,

OH, TEM HEC MCHEC, B OromeTeHn BKIodaercsa. OdeHb pPE€AKO TaKHMEC HOPMBI


https://www.1jur.ru/#/document/99/542614972/ZA028EI3I0/
https://www.1jur.ru/#/document/99/542614972/ZA024AK3EN/
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U3JIaraloT KakK «camMoo0s3aHWe» KOHTPOJIBHOTO YYACTHHKA AaKIMOHEPHOU
KOMIIAaHUM — OCHOBHOTO oOmectBa. OHM 3akperuisitoTcss Kak TpeOOBaHHS K
KaHJIUJaTaM B COBETHI JIOYEPHUX MPEANPUATHA B KOPIMOPATUBHBIX HOPMATHUBHBIX
aKTax rOJOBHOIO 3B€HA XOIuHral.

dopMaT JOMOJIHUTENLHBIX TPEOOBAHUI MOKET OBITh U B BUJIE TPeOOBAaHUHN K
KaHIUJaTaM B COCTaB COBETa JAUPEKTOPOB M TpeOOBaHUN K YJIEHAM COBETa
JTUPEKTOPOB.

[lepBas penmakuust cr. 66 D3 «OO0 akuuoHepHbIx obmecTBax» (1995)
colepkasia ciemyromniee mojokeHue: «TpeboBaHus, MPETbABISEMBIE K JIAIAM,
M30MpPaEMBbIM B COCTAaB COBETA JUPEKTOPOB (HAOIIOAATEIHLHOTO COBETA) OOIIECTBa,
MOTYT YyCTaHaBJIMBAThCA YCTAaBOM OOIIECTBA WJIM BHYTPEHHHM JOKYMEHTOM,
YTBEPKJICHHBIM OOIIMM cOOpaHueM aKIUMOHEepoB». OJHAKO Yepe3 HECKOJBKO JIET
3aKOHOJIaTEe b UCKIIOUMI JJaHHOE MosoxeHue. B nHactosimee Bpemst Hu B ['K PO,
HU B CICUHUAJIBHBIX 3aKOHAX, PETYJHPYIOMUX JEATEIbHOCTh KOPHOpaIui, HET
IPSAMOro 000pPEHHs IIOJOOHOTO KOPIOPATHBHOTO HOPMOTBOPUYECTBAZ,

CTOpPOHHUKH JOTIONHUTEIBHBIX TPEOOBAaHUM BBIHYKJICHBI CCHIJIATHCS Ha
npaBuja JUCTIO3UTUBHOCTH KOPIIOPATUBHOTO TpaBa, a TAKXKe Ha 00IIe HOPMBI CT.
11 u 48 O3 «O6 akumoHepHbIX obOmecTBax». C OATUM KaTErOpuyuecKH He
COTJIAIIAOTCS MX OMMOHEHThl. OHM CYMTAIOT, YTO TaKOro poja TpeOOBaHMS
PaBHOCHWIJIHHBI YCTAHOBJICHUIO JOTIOJHUTENBHBIX U HE TIPEIYCMOTPECHHBIX 3aKOHOM
00s13aHHOCTEW YYaCTHUKOB KOPIOPATUBHO-TIPABOBBIX OTHOIICHUM, YTO HAPYIIAET
nmpaBa W 3aKOHHBIC HMHTEPECHl TOCICIHUX. B (QuHAHCOBOM ceKTOpe napyras
cutyanus. CrenuaabHble HOPMBI 3aKOHOB HACTaWBAaIOT Ha ONpPEIEJICHHBIX
TpeOOBaHMIX K KaHIWUJAaTaM B HaOIIOIaTeIbHBIE COBETHl OAaHKOB, CTPaxXxOBBIX

KOMIIaHUN U HCKOTOPBIX APYIUX IOPUAUYCCKHUX JIMI — HpO(l)y‘IaCTHI/IKOB JaHHOTI'O

! Morunesckuit C.JI. OpraHbsl yIpaBieHHs XO3sSHCTBEHHBIMH obmiecTBamMu: [IpaBOBOi acIeKT:
Huc. ... nok. ropun. Hayk. M., 2001. C. 175.

2 KopnoparusHoe mpaBo: YueOnuk / EI'. Adanacsesa, B.JO. Bakmmnckac, E.I1. T'youn n ap.;
otB. pea. U.C. lllutkuna. 2-e u3z., nepepad. u non. M: KHOPYC, 2015. C. 292.


https://www.1jur.ru/#/document/99/542614972/ZA01UFO3D6/
https://www.1jur.ru/#/document/99/542614972/ZA024TE3H6/
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peika. 1B P® wu apOuTpakHele Cyapl HaKa3bIBAIOT OpraHU3allid, KOTOPHIE
MIHOPUPYIOT yKa3aHHbIE TPEOOBAHHS .

[Tpodeccuonanbuplii  «QuUIbTP» ISl KaHAWJATOB B COBETHl JIUPEKTOPOB
rOCyJIapCTBEHHBIX KOMIIAHMM 3aKOHOJATEIb CKOHCTPYMPOBAI C INPUMEHEHUEM
CBOECOOpa3HbIX MHCTPYMEHTOB, HalpuMeEp, MPEACTaBIATh UHTEpechl Poccuiickoi
deneparnuu, cyobekToB P® u  MyHMIMDadbHBIX OOpa3oBaHWW B OpraHax
yhOpaBieHUs U peBU3MOHHBIX Komuccusix AO u OOO morytr nuna, KOTOphIE
3aMEIIAI0T TOCYAAPCTBEHHBIE 1 MyHULIMIIATIbHBIE JOJDKHOCTH, a TAaK)KE MHBIC JINLA
(ct. 39 @3 ot 21.12.2001 Ne 178- @3 «O mpuBaTHU3aIMK TOCYIAPCTBEHHOTO U
MyHHMIMIIAILHOTO UMYILECTBAx )2,

«/Hple nHLIa» AOKHBI MPONTH CIOXKHYIO IMpOLERypy OTOOpa, MpHU 3TOM
JUIa, SKenarolue padoTaTh B COCTABE COBETA JOYEPHEro MPEeANpUATHS
rocyAapcTBa  HMCKIKOYUTENBHO B KAa4eCTBE  HE3ABUCUMBIX  JUPEKTOPOB
(anmpTepHaTUBa — NPO(ECCUOHATIBHBIA MOBEPEHHBI), JTOKHBI COOTBETCTBOBAThH
TpeOboBanusiM  n. 8.1  IlomokeHus,  yTBEP>KIEHHOIO  MOCTAaHOBJICHHEM
[IpaBurensctBa PD or 03.12.2004 Ne 7383 Ilocme TOro Kak KOMHCCHS
PocumyiniectBa 0100pUT KaHIMJATa U U3JACT COOTBETCTBYIOLIEE PACHOPSIKEHUE,
OPETEHJCHTHl O0OpeTaoT O(QUUHUATIBHBIA CTaTyC KaHOUAaTa B COCTaB COBETA
JUPEKTOPOB rOCYIapCTBEHHON KOMITAHUU.

Ecnu HeMHOTro «00epHYThCSl Ha3a» W MPOAHATU3UPOBATH NMOAX0 CyneOHON
OPAaKTUKKM K TMpoOJieMaM YCTaHOBJIEHUS JOIMOJIHUTENIBHBIX TpeOOBaHUU K
KaHAUAaTaM B COCTaB COBETA AUPEKTOPOB, TO MOKHO OTMETHUTH CIIEAYIOLIEE.

Jlo HenaBHETO BpEMEHHU JIOTIOJHUTEIbHbIE TPEOOBaHUS K KaH/IUJaTaM B COBET
JIUPEKTOPOB Cy/Ibl OllEHUBaNU Kputudeckn®. CybU CCHUIANUCH HA TO, YTO TaKHe
HOPMBbI OTPAaHUYMBAIOT IIPaBa U 3aKOHHBIE HHTEPECOB YYaCTHUKOB KOPIIOPATUBHBIX

OTHOILICHUH. OI[HaKO CPaBHUTCIIbHO HCIABHO CIICTIHAJINCTBI O6paTI/IJ'II/I BHHMMAaHUC

! Cm., B wactHOCTH, ocTaroBierne AC IToBomxkckoro okpyra ot 01.02.2016 Ne ®06-4902/15
o aeny Ne A65-6668/2015.

2 "CoOpanue 3akoHomatenbcTBa PD", 28.01.2002, N 4, ct. 251.

3 "Cobpanue 3akonoaarenscTBa PO", 13.12.2004, N 50, ct. 5073.

4 Kyxwmna E. KoprnopaTuBHbEII KOH(IHMKT: Ha3HA4YeHHE TeHEPANbHOTO gupekTopa [/
Kunumnoe mpaso. 2018. N 10. C. 102 - 112.
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Ha ONpEACICHHbIE KOPPEKTHUBBI MPABONPUMEHUTENbHBIX NOAX0A0B. Cyabsl Bce
yaie CTalld MCXOAUTh M3 TOro, 4ro TpeOOBaHMS K KaHAWAATaM O BBICIIEM
oOpa3oBaHUU, CTaxe pabOThl Ha PYKOBOIAIIMX JOJKHOCTSX, Oe3ympedHoi
JIETIOBOM PEMyTallMi COOTBETCTBYIOT OOBIYHOW JMeloBoi mpakTthke. OcoOEHHO
Takhue TpeOOBaHUA MMEIOT 3HA4YeHHE, KOTJa KOMIAHHUS  OCYIIECTBISET
CHelUaibHble BHUIbI JCSITEIBHOCTH WM BXOJUT B IMEPEUYCHb CTPATErHMYECKHUX
PEAIPUATHN.

Wznaranace Takxke cyneOHas MO3UIIMS, COTJIACHO KOTOPOHM, €ClI BBICHIUHN
opran ympasinenus AO B mopsake, nmpeaxycMorpennom cr. 11, 12, 49 3akona o0
aKIIMOHEPHBIX OOIIECTBAX, YCTAHOBUJI KBaJu(UKAIMOHHbIE TpeOOBaHUS K
KaHJIUJaTaM B COBET JUPEKTOPOB MJIsi TOTO, YTOOBI MOBBICUTH 3()(PEKTUBHOCTH
paboTHI BBINICYKA3aHHOTO OpraHa, Takue TpeOOBaHUS HE MOTYT IMPOTUBOPECUUTH
3akoHy. JleficTBytomuii 3akoH 00 aKIMOHEPHBIX OOIIECTBAX HE 3allpeliaeTt
NPEAbABISATh K KaHAMWJIATaM CIelUalbHble TpeOOBaHUs, KOTOPBIE CBSI3aHBI C
OCOOCHHOCTSIMU PabOTHl 0OIIeCTBA. 3aKOH TaKKe€ HE MCKIIOYAET BO3MOXKHOCTH
3aKpeIUIATh yKa3aHHble TpPeOOBaHMS K KaHAWAATaM B COBET JHUPEKTOPOB BO
BHYTPEHHHX JJOKYMEHTaX OOIIECTBA, B TOM YUCJIC B YCTaBe OOIIEeCTRA.

O paaukaabHOM Pa3BOPOTE MPAKTHUKUA TOBOPUTH Bce-Taku paHo. CyneOHas
KOJUIETHS IO SKOHOMHYECKUM criopaM BepxoBHoro cyna PO no gjanHoMy BOIIpocCy
enie He BbICKa3biBajlach. JIOSUIBHBIM TIOCTAHOBJICHUSIM €II€  COMYTCTBYIOT
CyZIeOHBIE aKThI, B KOTOPBIX CKENITUYECKU OIEHUBAIOTCS TaKWE WHUIIMATHUBBI.

YtoObl peanu3oBaTh JOMOJHUTENbHbICE TpeOOBaHMS K UICHAM COBETa
JTUPEKTOPOB, MOKHO BBIOPATh OJIMH U3 TPEX MEXaHU3MOB.

[lepBorii mexanm3Mm. TpeOoBaHus K KaHAWAATaM MOXHO TIPOIMHUCATh BO
BHYTPU(PUPMEHHOM KOJCKCE KOPIOPATUBHOTO YMPABJICHUS JOYEpPHEH KOMITAHUM B
KaueCTBE KpailHe jKeNaTeNIbHbIX, IPU ATOM PETYISTUBHAS LIEJIb TIOCTUTAETCS, 3aKOH
He HapyuieH. [IoHSATHO, 4YTO OCHOBaHMEM OTKa3a BKIIOUHWTh KaHAWAATa B
OroJUIeTeHb TakWe TpeOoBaHUS HE OYyAyT: 371eCh CIEAyeT HCKIIOUYUTEIHHO

npUMEHATH CT. 53 P3 «O0 aKIIMOHEPHBIX 00IIECTBAX.
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Bropoii mexanusm. TpeOoBaHus K KaHAWIATaM B COBETHI JOUYEPHUX
OpeanpusITuii  QOPMYJTUPYIOTCS B JIOKAJIbHBIX aKTaX OCHOBHOTO OOIIECTBA.
Huubux npaB Takas (popma KOpIOpaTUBHOIO TUCUUIUIMHUPOBAHUS KOHTPOJIBHOIO
yY4aCTHHKa He HapymaeT. KpynHble akIMOHEpbl MOTYT WMTHOPHUPOBATh JAaHHBIN
UHCTUTYT. OJTHAKO OOJIBIIMHCTBO YJIEHOB COBETa OYyAYT IPOBEICHBI B €r0 COCTAB
MMEHHO KOHTPOJIbHBIM YYaCTHHUKOM. VMHBIMM clOBaMH, B 3HAQ4YMTEIBHOM Mepe
npobiieMa «OTCEYSHHsSD HE CIUIIKOM KOMIIETEHTHBIX B MPO(ECCHOHAIBHOM IUIaHe
KAaHJIUJATOB JAHHBIA MEXaHU3M TAK)KE pa3peniacr.

Tpernit Mexanu3M. Poiib «KOpIOpaTUBHOTO (PUIBTPa» B ONPEACICHHON MEpe
IPOJOJDKAIOT  UCIONHATh  JIOMOJIHUTENbHbIE HH(POpPMAIMOHHBIE TpeOOBaHUsA
KOMIIaHHH B aJpec AaKLUHOHEPOB, KOTOPBHIE BBIJBHUTAIOT KAaHIUJATOB B COBET
JTUPEKTOPOB. BO3MOKHOCTh YCTAHOBUTH TaKMe TPeOOBaHUA MPSMO IIPETyCMOTPEHA
B 1. 4 cT. 53 @3 «O6 akuMOHEPHEIX 00mecTBax» .

Uro Kacaercs Cpoka IOJHOMOYMM COBETa JUPEKTOPOB, TO YCTAHABJIMBACTCS
OH YCTaBOM KOpPHOpaluHu, €CIH TOJIBKO CpPOK IIOJHOMOYMWA HE ONpeleieH
CHELUaTbHBIM 3aKOHOM.

Tak, cpok nmosHoMounii coBeta TUpekTopoB AO cornacHo 1. 1 cT. 66 3akoHa
00 AO orpaHuyeH NEpUOIOM 10 MPOBEACHMS CIEAYIOLIETO TOJOBOr0 OOLIETO
coOpaHus aKIMOHEPOB, TO €CTh, YCIOBHO TOBOPS, COCTABIISIET OAUH Toj. B ciayuae
€CJIM M0 KaKUM-TO MpUYMHAM o01ee coOpaHre aKIMOHEPOB He ObLIO MPOBEACHO B
YCTAaHOBJICHHBIE 3aKOHOM CPOKHM, TO ITOJIHOMOYMS COBETa IPEKPAILArTCs, 3a
UCKJIFOUEHUEM TOJHOMOYUH MO MOJATOTOBKE, CO3bIBY U IPOBEACHHUIO T'OJOBOTO
obmero cobpanug. [ng OOO cpoxk MOTHOMOYMII CcOBETa JAUPEKTOPOB
YCTaHaBIIMBAETCS YCTAaBOM M MOXET OBITh KaK pPaBeH OJHOMY TOXy, TaK U
MPEBBIIIATH JAHHBIN CPOK.

B 3aBepuieHun AaHHOTO pas3jiena HCCIEAOBAHHUS HEOOXOIWMO 3aTPOHYTh
TaKyl0 BaxHYI0 (uUrypy Kak mpelacedareib COBETa JUPEKTOPOB, KOTOPOIO

M30MpaloT caMu 4IEHbl COBETa U3 4YMCJa JIEWCTBYIOIIUX IUPEKTOpoB. llopsmok

! Ilapnosa K.II. AxrTyambHble BOIpPOCHI MPaBOBOrO pPEryIUpOBAHUS OPTaHU3ALUH U

NEATeTLHOCTH  COBETa  JUPEKTOpOB  (HAOMIOMATEIBLHOTO  COBETa) IO  POCCHUCKOMY
3aKoHOJATEeNbCTBY: Juc. ... kanz. opua. Hayk. M., 2013. C. 119-121.
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n30paHusi U TOJOCOBAHUS OMpENENsIeTCs yCTaBOM Koprnopanuu. Kak mpasuiio,
n30paHue OCYIIECTBISIETCS MPOCTHIM OOJBITMHCTBOM TOJOCOB OT OOIIEro 4ucia
qJIeHOB coBeTa. llpu 3TOM, ecnu MHOE HE TPEayCMOTPEHO yCTaBOM OOIIECTBa,
IPEICENATEND COBETA MOKET OBITh IIEPEn30pan B I000e BpeMs-.

3aKOHOM MOXET YCTaHaBIIMBATHCS TEPEUYCHB JIUI], KOTOPhIE HE MOTYT OBIThH
npefceaaTeNIMU COBETa JTUPEKTOPOB. Takoe OorpaHUYECHHE YCTaHOBIIEHO, B TOM
gucie B 1. 2 cT. 32 3akoHa o6 OOO, HE AOMyCKAOMMM H30paHUE JHIIA,
OCYIIECTBISIONIETO (QYHKITUH €THHOINIHOTO UCIIOJIHUTEIHPHOTO OpraHa 00IIecTBa,
npejceaaTeeM COBETa IUPEKTOPOB OOIIECTRA.

B cootBerctBuu ¢ m. 2 cT. 67 3akoHa 00 AO Ha mpeacenatesns BO3JIOKEHA
00513aHHOCTb:

a) OPTaHU30BBIBATH pabOTY COBETA!

0) co3bIBaTh 3ace/laHus COBETA U MPe/IceIaTeIbCTBOBATh HA HUX;

B) OpraHU30BbIBAThH BEJIEHUE MTPOTOKOJIA HA 3aCEAaHMSIX;

I) OpelcenaTesIbcTBOBATh Ha OOIIEM COOpaHWM aKIIMOHEPOB, €CJIM MHOE HE
PEeyCMOTPEHO YCTaBOM.

Taxkum 00pa3oM, OKOHUYATEIBHBIM CTATyC TMPEACeaaTesss COBeTa TUPEKTOPOB,
€ro moJHOMOuYus W (YHKIHMHM yCTaHABIMBAIOTCS ycTaBoM oOmectBa. B ciyuae
OTCYTCTBHUS TIpeJcenaresss Mo Kakou-TuOo MmpUYuHE ero (yHKIUH MOTYT OBITh

BO3JIOKCHBI HA OJHOI'O M3 YICHOB COBETA JUPCKTOPOB IO PCIICHUIO COBETA.

! Bapano K. Kak paciupuTh MOJTHOMOUHMS MPEICENATENs COBETa JUPEKTOPOB Oe3 ymepoa Juts
UCTIOJIHUTENbHOTO oprana? // AkunonepHsiii BectHuk. 2012. N 10. C. 26 — 30.
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I'JTABA 2. IIPABOBOE PEI'YJIMPOBAHUE JEATEJIBHOCTU COBETA
JAUPEKTOPOB (HABJIIOJATEJIBHOI'O COBETA)

§1. HOpﬂIlOK CO3JaHMA U NI€ATECJIBHOCTH COBETA TUPEKTOPOB

(Ha0JII01ATEILHOI0 COBETA)

CoBeT qupekTOopoB (HAOIIOMATEIBHBIN COBET) — OJIMH W3 OCHOBHBIX OPTaHOB
ynpaBieHuss B AQO, MO3TOMy KpailHE Ba)KHO TMPaBWIBHO C(HOpPMHUpPOBATH W
OpraHM30BaTh €ro paboTy, Vy4YWUThIBas BCe TpeOOBaHUS JACHUCTBYIOIIETO
KOPIIOPaTUBHOIO 3aKOoHOIaTeNbeTBa (M. [Ipunoxenue 2).

B nyOnuyHOM akimMoHEepHOM OOIECTBE CO3/1aBaTh COBET JTUPEKTOPOB
o0s13aTenibHO. OH JTOJKEH COCTOSITh HE MEHEe YeM U3 IMsITH 4esioBek (1. 3 cT. 97 'K
P®). B HenmyOIMYHOM aKIIMOHEPHOM OOIIECTBE €r0 MOXKHO HE CO3/1aBaTh, €CJIU B
oOmiectBe MeHee 50 aKIMOHEPOB, BIAJCIONIUX TOJIOCYIONIMMHU aKkuuiMu. B Takom
cllyuae B YCTaBe JOJDKHO OBITh yKa3aHHE Ha TO, YTO COBET AUPEKTOPOB HE
dbopmupyertcs, a ero (yHKIIMHA OCYIIECTBISAET obiiee coOpaHue akiuoHepos (1I. 1
cT. 64 OenepanbHOTo 3aK0Ha OT 26 aekadps 1995 r. Ne 208-D3 «O06 akIMOHEPHBIX
obmecTBax»; nanee — 3akoH 06 AO).

[ToaToMy, mpexnae 4YeM wu30upaTh COBET JIUPEKTOPOB B HEMYOIMYHOM
o0I1IecTBE, HYKHO MPOBEPUTH, KAKUE MOJIOKEHUS O COBETE COACPKUT ycTaB. Eciu
yCTaB TPsIMO HE YyKa3blBa€T Ha TO, YTO B OOIIECTBE OTCYTCTBYET COBET
JTUPEKTOPOB, MOYKHO MPHUCTYIUTh K (POPMHUPOBAHUIO TAKOTO OpPTaHa YIPaBIICHUS.
Ecnu ke ycTaB TOBOPUT O TOM, YTO B OOIIECTBE OTCYTCTBYET COBET AMPEKTOPOB,
TO TIPEIBAPUTEITHLHO HY>KHO BHECTH U3MEHEHHUSI B YCTaB. 37€Ch HE00X0AUMO 0c000
OTMETUTh, YTO YyCTaB HEMyOJWYHOTO AaKIMOHEPHOTO OOIIeCTBa MOXKET
yCTaHaBIMBAaTh OCOObIe TPeOOBAaHMS K KOJWYECTBY M TOPSAKY (OPMHUPOBAHUS
COBETa IUPEKTOPOB.

KonuyecTBO 4jieHOB cOBeTa AMPEKTOPOB B HEMYOJUYHOM aAKIMOHEPHOM
0O0IIeCTBE JOJIKHO OBITH OMPEENIEHO YCTaBOM WJIM PEUICHHEM 00Iero coOpaHus

AKOUOHEPOB, IIPHU 3TOM OHO HEC MOIKCT OBITH MEHEC IISTH. I[JI}I AO ¢ GonpM
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KOJIMYECTBOM aKLMOHEPOB — BJIAJIENIBLIEB TOJOCYIOIINX aKIM 3aKOH YBEIHMYHUBAET
MUHUMAaJbHBIN pa3Mep COBETa JUPEKTOPOB:

KosnnyecTBO 4I€HOB COBETa IUPEKTOPOB B HEMYOIMYHOM aKIMOHEPHOM
00IIeCTBE JOKHO OBITH ONMPEENIEHO YCTaBOM WJIM PEUICHHEM O0Iero coOpaHwus
aKIMOHEPOB, MPU 3TOM OHO HE MOXKET ObITh MeHee miaTH. s AO ¢ Oosblum
KOJINYECTBOM aKIIMOHEPOB — BIIA/IETIBIIEB TOJOCYIONINX AKIIMNA 3aKOH YBEIMYUBACT

MUHUMAJIBHBII pa3Mep COBETa JUPEKTOPOB:

KosanuyecTBO akumnoHepoB — BjajiefibleB KoaudecTBO YJICHOB
roJIOCyIIIMX AKINH COBeTA TMPEKTOPOB

bosee 1 TrIC. He menee 7

bosee 10 ToIC. He menee 9

[Toxa He ompeneneH KOJIUYECTBEHHBI COCTaB COBETa AMPEKTOPOB, PEIICHUE
00 n30paHMM €ro 4JEHOB HE MOXET ObITh MPHUHITO, O YEM CBUJETEIbCTBYET
cyneOHast mpaktuka. [Ipy 3TOM KOJIMYECTBO WIEHOB COBETA TUPEKTOPOB MOMKET
OBITh KaK HEYETHBIM, TaK W YETHHIM. Takue MpaBuia YCTAHOBICHBI B MyHKTE 3
ctathu 66 3akona 06 AO.

AKIHMOHEphl W30MpPAIOT YICHOB COBETa IUPEKTOPOB Ha TOJOBOM OOIIEM
coopanuu (m. 1 cr. 66 3akona 06 AQO). Ho ecnu BO3HMKIA HEOOXOAMMOCTH
u30path (mepen3dparh) COBET B TEUEHUE TOJIa, TO MOKHO MPOBECTH BHEOUEPEAHOE
coOpaHue. AKIIMOHEPOB HYHO YBEAOMHTb O HEM He Mo3aHee, yeM 3a 50 aHeit 1o
ero nposeneHus (1. 1 cr. 52 3akona 06 AO).

[TorHOMOYMS YJIEHOB COBETa AUPEKTOPOB JUISTCS 10 CIEAYIONIErO TOJOBOTO
coOpanus. [Ipm ATOM YJIEHBI COBETa IUPEKTOPOB MOTYT OBITh TMepen30paHbl
HEOTrpaHUYEHHOE KOJMYecTBO pa3. Kpome TOro, ux TMOJTHOMOYUS MOKHO
PEeKpaTuTh 10ocpouHo. Ecim ke rogoBoe olriee coOpaHne He MPOBEICHO B CPOK,
TO TIOJHOMOYMS COBETa JUPEKTOPOB AaBTOMATHYECKH MPEKpalaloTcs, 3a
UCKJIIOYCHHEM TOJIHOMOYMH MO MOATOTOBKE, CO3BIBY M IPOBEIECHUIO T'OJOBOTO

oO1ero codopanust akiuoHnepos (1. 1 c¢r. 66 3akona 06 AO).




32

Ecnu coBeT mupekTopoB (WM WHOE JIWIO, CO3BIBAIOIIEE COOPAHME) OTKAKET
aKIIMOHEPY U HE BKIIOYUT MPEIIOKCHHBIC UM KaHAUAATYPhI B CIIMCOK KaHIUATOB
B COBET JIUPEKTOPOB, aKIIMOHEP BIIPaBe 00XKaJIOBATh ATO pPEIICHUE M IMOTPeOOBAThH
BKJIIOUMTh €ro KaHaujaata B crnucok (m. 6 cr. 53 3akona o6 AQO). 3OT1o0
MOATBEPIKIACT CyAeOHas IPAKTHKA.

UJIeHOB COBETa JUPEKTOPOB HY)KHO M30HMpaTh KyMYJISTHUBHBIM T'OJIOCOBAHHEM
(m. 4 cr. 66 3akona o0 AQ). O6mee cobpaHue akIUOHEPOB, HA KOTOPOM
MIPEACTOUT HM30paTh UWICHOB COBETAa JUPEKTOPOB, HEIb3s IPOBOIUTH B (opme
3a049HOTO TosiocoBanus (1. 2 ¢T. 50 3akoHa 06 AO).

[IpakTrka TOKa3bIBaeT, YTO CYI, MPEKIE BCETO, MCCICTyET, W30paHO U B
COCTaB COBETa JUPEKTOPOB YCTAHOBIIEHHOE 3aKOHOM MHHUMAIBHOE KOJUYECTBO
ero wieHoB (1. 3 ct. 66 3akona 06 AO). M ecnu KoJIMYECTBO YJICHOB COBETA
JUPEKTOPOB OTBEUAET TPEOOBAHUSIM 3aKOHA, TO C YUETOM JPYTUX OOCTOATEIHCTB
Jiena cyJl, CKopee BCero, MPU3HAeT COBET CPOPMUPOBAHHBIM, JIaXKe €CIIH 0 YCTaBY
B COBET JIOJKHO OBITh M30paHO O0JIbIIIEe KOTUYECTBO YJICHOB.

Takke HEOOXOJIMMO OTMETUTH, YTO PEIICHHS] COBETa JTUPEKTOPOB, KOTOPHII
chOpMHPOBaH B KOJMYECTBE OOJIBIIEM, YEM ITO MPEAYCMOTPEHO YCTaBOM, MOTYT
ObITh TMpU3HAHBI HEACHUCTBUTEIBHBIMH, a COCTaB COBETa JUPEKTOPOB —
HEJISTUTUMHBIM.

YneHOM CoBeTa TUPEKTOPOB MOXKET OBITh HE TOJBKO aKIIMOHEP, HO U JTF000E
uHoe ymio. [Ipu mpoBepke Takoro ymia nepes u30paHueM HYKHO BBISICHUTH, HE
JIMIIICHO JIM OHO TIpaBa 3aHUMaTh TaKyIO JOJKHOCTE. [Ip 3TOM HY)KHO YYHUTHIBATH,
YTO WICH COBETa JUPEKTOPOB HE CMOXKET OJHOBPEMEHHO 3aHUMAaTh HEKOTOPHIE M3
NOJDKHOCTEN B OTOM ke AQO.

Jlanee B pamMkax JaHHOTO pasjesia paboThl HEOOXOJIUMO PacCMOTPETh TaKOU
BaKHBIN BOIPOC, KAaK TMOPSJOK TMPOBEJCHUS 3aceJaHus COBETa TUPEKTOPOB U
NOPSIIOK MpUHATHS pemieHus. [IpuHaTHe perieHuil Mo BOMpPOCaM MOBECTKH JTHS
NPUHUMAETCSA IMyTeM TroyiocoBaHWsA. [lopsAmoK MpPOBEACHUS  TOJIOCOBAHUS
ompezensieTcss ycraBoM obmectBa. Kak mpaBuio, pemieHus NTPUHUMAIOTCS

IMPOCTBIM 6OJ'II>HII/IHCTBOM, HO IIO pgaay BOIIPOCOB YyCTaBOM O6HICCTB3 MOXKET
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BBIJIBUTAThCSl TPEOOBaHWE O OOJIBIIEM KOJHMYECTBE TOJOCOB, KOT/IA pEIICHUE
npuHuUMaeTcs 2/3 wm aaxe 3/4 ot uucna uieHoB coBera (cMm. [Ipunoxkenue 3).
[IpaBwiia 0 MPUHATHH PEIICHUS OOJBITMHCTBOM I'OJIOCOB 3aKPEIUICHO U B 3aKOHE, B
4acTHOCTH B 11. 3 cT. 68 3akona 06 AO. IIpu sTom B 1. 1 cT. 68 HazBaHHOTO 3aKOHA
JIOTyCKaeTCs TP TOJIOCOBAHUHU B COBETE JUPEKTOPOB yUeT NMUChbMEHHOTO MHEHUS
OTCYTCTBYIOIIEIO 4J€HA COBETa MO BOIPOCAaM IOBECTKH JHS, a TaKKe MPUHITHE
pEIIeHNe IMyTeM TMPOBEICHUS 3a0YHOTO ToJIocoBaHUs. Hampumep, Ha mpakTHKe
BCTPEUAIOTCSL CIydaW MPOBEACHUS COOpaHUN IMyTeM BHUICOKOH(EPEHI-CBSI3U, U
TaKOW TIOPSJIOK TPHU3HAETCS 3aKOHHBIM, €CIU TOJHKO HET COOTBETCTBYIOIIETO
3ampera B yCTaBe.

["omocoBaHue TPOBOAMTCS 1O MPHUHITUITY "OAWH YJIEH - OJWH roJyioc", 0JHaKo,
YCTaBOM  MOXKET MpeaycMaTpuUBaThCsS  TPaBO  pEMIAIoONIero  rojioca  3a
npejceaaTeIeM COBETa B ClIydae paBEHCTBA T'OJIOCOB IMPHU T'OJOCOBAHUHU. Y CTyNaTh
IIpaBo roJjioca JIPyroMy WICHY COBETa 0 0OIIeMy MPaBITy HE JIOMyCKAEeTCs, PaBHO
KaK 1 MHOMY JIMIly. B 4acTHOCTH, Takoe mpaBuiIO 3aKperieHo B a03. 2 m. 3 cT. 68
3akona 00 AO, . 5 ct. 32 3akona 06 OOO.

[Topsimok co3bIBa ¥ MPOBECHUS 3aCETaHUA COBETA TUPEKTOPOB JTOKEH OBITh
OTIPEJICIICH B YCTAaBE MJIM BHYTPEHHEM JIOKYMEHTE oOmecTBa. UTOOBI OpraHu30BaTh
paboTy cOBEeTa IUPEKTOPOB M MIPEAYCMOTPETh MOPSIOK pa3penieHus] CIOPHBIX
CUTYaIINH, CBA3aHHBIX C €r0 JIeITeIbHOCTHIO, JTYUIIe MPOMKMCATh BCE MAKCUMATBLHO
noApoOHO . 3arpoMOK/JIaTh YCTaB 3THMH IOJIOKEHHSMHU HE 00s3aTEIbHO, B HEM
HY)KHO TIPOIIUCATh TOJBKO CaMO€ OCHOBHOE, HE BJIaBasCh B MOAPOOHOCTH, a BOT
BCE B JICTAJIIX MOXKHO pacIvcarth, HarpuMmep, B [TonoxkeHnn o coBeTe JUPEKTOPOB.
Takoe [lonmokenne Hy)KHO YTBEpJIUTh Ha 00I1IeM COOpaHWUU aKIIMOHEPOB U BHECTH
JIOTIOJTHEHHUST B YCTaB: B COOTBETCTBYIOIIEM pasJieiic ycTaBa CHeNIaTh CCHUIKY Ha
[Tonoxenue o coBeTe TUPEKTOPOB.

3acemanne CoOBeTa JHUPEKTOPOB CO3BIBACT TpPEJACENarelh COBETa IO
COOCTBEHHOW WHHUIIMATUBE MO0 Mo TpeboBaHUIO cieayromux jui (m.1 cr. 68
denepanbHOro 3akoHa OT 26 nmekabps 1995 r. Ne 208-d3 «OO0 akmMOHEPHBIX

oO1iecTBax»; nainee — 3akoH 06 AO):
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* YJIeHa COBETA JUPEKTOPOB;

* PEBU3MOHHOW KOMUCCHUU (PEBU30paA) OOIIECTBA;

* ayaAuTOpa 00IIECTBA;

* TEHEpPAJIbHOTO JIUPEKTOpa WM TMpaBlIeHUs (TO €CTh MCHOJIHUTEIbHBIX
OpraHoB);

* UHBIX JIMII, OTIPEJICTICHHBIX YCTABOM.

3aKOH HE YCTaHABIMBACT, KakUM CIOCOOOM TpelacedaTrenb JOJIKEeH
YBEJOMUTH YJIEHOB COBETAa O BPEMEHHU, MECTE U MOBECTKE JHS 3ace/laHusl, IOATOMY
Jy4lle OponucaTh 3TO B ycTaBe WiH B [1osioxkeHuun o coBeTe AUPEKTOPOB.

[Ipn >TOM HYXHO MOMHHTB, YTO €CJIU BOMPOC 00 YBEIOMJICHUH YJICHOB
COBETa JAUPEKTOPOB OylIeT paccMaTpuBaThCa B Cyle, a y Mpejacenarens He OyaeT
Ha pyKax MOATBEPXKIACHUS YBEIOMJICHUS, CYJl MOXET IOCYUTATh, YTO YJICHBI
COBETAa HE YBEIOMJUIMCH. A 3TO YK€ HapyLICHHE MOPSAKAa CO3bIBA 3aCEIAHMUS.
Eciau 3T0 moBiieyeT HapylUIEHHWE NpaB YJIECHOB COBETa JUPEKTOPOB, aKIIMOHEPOB
Wi OOLIECTBA, PEIICHHE COBETa JUPEKTOPOB MOXET OBbITh MPU3HAHO
HeJlelcTBUTEIbHBIM (CT. 68 3akoHa 00 AQO).

He Bcerma momywaercss coOpaTh Ha 3aceJaHUE JOCTATOYHOE KOJIMYECTBO
YJIEHOB COBETa IUPEKTOPOB. Ha Takoil ciaydall B ycTaBe MOXHO IPEIyCMOTPETD,
YTO MPU OMNPEACICHUHM KBOPYMAa M pE3YyJIbTATOB TOJOCOBAaHUS YUYUTHIBAKOTCS
MUChbMEHHBIE MHEHUSI UJIEHOB COBeTa JupeKTopoB. Kpome TOro, MO>KHO
MPEAYCMOTPETh BO3MOXKHOCTh ITPOBEAEHUS 3a0YHOr0 rojocoBaHusi. Toraa rosgoca
YJICHOB COBETAa JMPEKTOPOB, OTCYTCTBYIOLIMX Ha 3acelaHhH, MOXHO OyJer
YUHUTHIBATh HAa 3aKOHHBIX OCHOBaHUAX (1.1 cT. 68 3akoHa 06 AO). I'maBHOE, 4TOOBI
BCE OBLIO OTPAXKEHO B MTPOTOKOJIE.

KBopym 171si mpoBeneHusi 3acejaHusi COBETa JOJDKEH OBbITh OIpejaesieH B
yCTaBe, HO OH HE MOXET COCTaBJISATh MEHEe MOJIOBUHBI OT YWcla W30paHHBIX
yIeHoB coBeTa (1. 2 cT. 68 3akona 06 AO).

MoOKET MPOU30UTH TAK, YTO KOJMYECTBO YIECHOB COBETA AUPEKTOPOB CTAHET
MEHBIIE YCTaHOBJIEHHOTO KBOPYMa, TO €CTh WICHOB COBETA CTAHET HEIOCTATOYHO

A1 IOPOBCACHHA 3aCCAaHMs. 910 BO3MOKHO, HaIIpuMEp, €CIM OAWUH HIIN
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HECKOJIbKO YJICHOB COBETa CJO0XaT CBOM TMoJHOMouus. B Takom ciyyae
OCTaBIIMECS] WICHBI COBeTa OOS3aHBl TPUHITH PEIICHHE O MPOBEACHUH
BHEOYEPETHOTO COOpaHUs aKIMOHEPOB, YTOOBI HA HEM ObLI M30paH HOBBIA COBET
TUpPEKTOPOB. VHbIE peleHns: TaKo COBET JUPEKTOPOB MPUHUMATh HE BIIpaBse (II. 2
cT. 68 3akona 06 AO) .

CoBeT NUPEKTOPOB MPUHUMAET pelIeHUsI OOJIBIIMHCTBOM TOJOCOB YJICHOB,
MPUHUMAIOIIMX Yy4YacTHE B 3acelaHud. VICKIIOUEHHS COCTaBIISIOT CIEAYIOUIUE
ciydad (1. 3 ct. 68 3akona 00 AO):

exorna ycraB unu IlonmoxkeHue O cOBETe AUPEKTOPOB IMPEayCMaTPUBAET
HEOOXOJMMOCTh MOJYyYEHUs] OOJBIIEr0 4Yuciaa TOJOCOB (IO BCEM WM IO
OTJICJILHBIM BOIIPOCaM);

* B CJIy4asix, IpsSMO IPEAYCMOTPEHHBIX 3aKOHOM.

Ha 3aceganum KaxIbplii 4WiieH cOBeTa JUPEKTOPOB HUMEET OJHMH TOJOC.
[lepenaBaTh mpaBo rojioca APYTrUM JIMIIAM, B TOM YHCJIE JIPYTUM YJI€HaM COBETA,
3anpemieHo (. 3 cr. 68 3akona o0 AQO). Ilpencenarento coBeTa MOXKHO JaTh
HEKOTOPOE MPEUMYIIECTBO, MIPEJOCTABUB EMY ITPABO PEUIAIOIIETO TOJIOCA B ClIydyae
paBeHcTBa rojiocoB (1. 3 cT. 68 3akoHa 00 AO).

HeManoBaxkHbli  MOMEHT B JIESITEIBHOCTH  COBE€TAa  JIMPEKTOPOB
(HaOmroIaTeTbHOTO COBETA) — TPABWIBHO O(OpPMIICHHOE pelieHue CoBeTa
nupekTopoB. Ilporiecc 3acemaHusi coBeTa IUPEKTOPOB W TMPUHSTHIE PEIICHUS
bukcupytorcs B mporokose. [IpoTokos B OKOHUYATEIbHOW (opMe MOKEH OBIThH
COCTaBJIeH B TEYCHUE TPEX JHEH TMocie 3acelaHuss M JOJDKEH COoAepKaThb
cnenyromue ceenenus (m.4 ¢r.68 3akona 06 AO):

* MECTO U BpEeMSs IPOBE/ICHUS 3aCCIAHMS;

* JIMIIa, PUCYTCTBYIOIIUE HA 3aCeAaHUU;

* IOBECTKA JIHSI 3aCeIaHMus;

* BOIIPOCHI, TOCTABJICHHBIC HA TOJIOCOBAHUE, U UTOTH TOJIOCOBAHMS TI0 HUM;

* IPUHSTHIE PELICHHUS.
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Ecnu Ha 3acenaHuu y4uTHIBAIMCh MUCbMEHHBIE MHEHUSI OTJIEJbHBIX YJIECHOB
COBETa JIMPEKTOPOB WJIM €CJIM NPOBOJWIOCH 33a0YHOE TOJIOCOBAaHHUE, 3TO
00s13aTEIbHO HY>KHO OTPa3UTh B IPOTOKOJIE.

[lognucare MPOTOKON JOJKEH YJIEH COBETA, MPEACENATENIbCTBYIOIIMNA Ha
3acellaHiid, OH JK€ HECET OTBETCTBEHHOCTb 3a IPaBUIBHOCTh COCTaBIICHUS
nporokona (m.4 cr.68 3akoHa 00 AQO). OOBUHO TpeAcenaTeabCTBYET Ha
3ace/laHn! MPEACENATENb COBETA JUPEKTOPOB, TOCKOJIBKY 3TO €ro 0053aHHOCTS (11
2 c1.67 3akoHa 00 AQ), HO B €r0 OTCYTCTBUE 3TO MOKET ObITh IPYTOM YJIeH COBETa
(n.3 c1.67 3akona 06 AO).

[lognuckiBaTh ~ TPOTOKOJ ~ BCEM  4YJ€HAM  COBETa  JUPEKTOPOB,
MPUCYTCTBOBABIINM Ha coOpaHuH, He Tpedyerca. OaHAKO 3TO HE MOMEIIAET, eCIU
OTCYTCTBYIOT MHBIE JJOKa3aTeIbCTBA (Hampumep, OIJUIeTeHH), MOITBEPKIAI0IIHE,
YTO KOHKPETHBIE UIECHBI COBETA JUPEKTOPOB YYAaCTBOBAIIM B 3aCEJaHUU U
roJIOCOBAJIM MO BOIIPOCAM MOBECTKH JHS.

B pamkax maHHOTO pasjena ucCiaeoBaHUs XOTEJIOCh Obl OOpaTUTh BHUMAHUE
Ha BOIIPOCE OTBETCTBEHHOCTH UYJIEHOB COBETA TUPEKTOPOB, OCOOCHHO €CIU TPHU
roJIOCOBaHUM Oblla BBICKA3aHA MO3UIUSA "BO3JAEpKaJcA" WIM YJIEH COBETa
JTUPEKTOPOB BOOOIIIE "HE MPUHUMAJT y4aCTUS B TOJIOCOBAHUU".

OpnHoii U3 HanboJee UHTEPECHBIX B MPUKIIATHOM IJIaHE HOBBIX cTarei 1. 4
I'K P® saBnsiercs ct. 53.1 "OTBETCTBEHHOCTH JUIIA, YIIOJTHOMOYEHHOTO BBICTYIATh
OT UMEHU HOPUIUYECKOTO JIMI[A, YWIEHOB KOJUIETHAIBHBIX OPraHOB FOPHUANYECKOTO
JUIA U JIUL, ONIPEACIIIONIMNX ASUCTBUS IOPUINYECKOro JIMla", B HEl yCTaHOBJIEHO
cleytoniee:

"1. Jlumo, kOTOpo€ B CWJIY 3aKOHA, WHOTO IIPAaBOBOrO akKTa WIH
YUPEIUTEIBHOTO JOKYMEHTa IOPUIUYECKOTO JIMIA YIOJHOMOYEHO BBICTYMATh OT
ero uMmeHu (myHKT 3 cratbu 53), 00s3aHO BO3MECTHTH 10 TPEOOBAHUIO
IOpUJIMYECKOTO JIMI[Aa, €ro y4peauTened (y4acTHUKOB), BBICTYNAIOIIMX B
WHTEpecax IOPUIUYECKOTO JIMIA, YOBITKM, TPUYMHEHHBIE 110 €ro BHUHE

IOpUIUYECKOMY JINLLY.
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JIno, KOTopoe B CHIIy 3aKOHA, HHOTO MPABOBOI'O aKTa WJIU YYPEAUTEIbHOTO
JOKYMEHTA IOPUAMYECKOTO JIMIA YIOJIHOMOYEHO BBICTYNAaTh OT €r0 MMEHH, HECET
OTBETCTBEHHOCTb, €CJI OyIeT JI0Ka3aHO, YTO MPHU OCYIIECTBICHUH CBOMX IpaB U
WCIIOJITHCHUHM CBOUX OOSI3aHHOCTEH OHO JCHCTBOBAJIO HETOOPOCOBECTHO WU
HEpa3yMHO, B TOM YHCJIE, €CJIU €ro JehcTBUS (0e3/eHCTBIE) HE COOTBETCTBOBAIIU
OOBIYHBIM YCJIOBUSIM IPaXKIAHCKOTO o0opoTta W OOBIYHOMY
NPEANPUHUMATEIIECKOMY PHCKY.

2. OTBETCTBEHHOCTb, MPEIYCMOTPEHHYIO IIYHKTOM | HacTosleld CTaThH,
HECYT TAaKX€ WIEHbl KOJUIETHAJIbHBIX OpPraHOB IOPUIMYECKOrO JHIA, 3a
UCKIIFOUEHUEM TE€X U3 HUX, KTO T'0JIOCOBaJ MPOTHB PELIEHUS, KOTOPOE MOBIIEKIO
OPUYMHEHUE IOPUANUYECKOMY JIHUIYy YOBITKOB, WJIM, AEUCTBYS JTOOPOCOBECTHO, HE
IPUHUMAJ Y4acTHUs B TOJJOCOBAHHH.

3. Jlumo, umeromee (HaKTUUECKYI0 BO3MOXKHOCTh OIPEAENSATh JAEUCTBUSA
IOPUIMYECKOTO JIMIA, B TOM YHCJIE BO3MOXKHOCTH JaBaThb YKa3aHHs JIMLAM,
Ha3BaHHBIM B MyHKTax | W 2 HacTosllEeld CTaTbu, OO0S3aHO JEUCTBOBAaTh B
UHTEpecax IOPUAMYECKOTO JIMIla pa3yMHO M JOOpPOCOBECTHO U  HECET
OTBETCTBEHHOCTb 32 YOBITKH, IPUUUHEHHBIE TIO €r0 BUHE IOPUINYECKOMY JIMILY...

4. Cornamenue o0 YCTpaHEHUM WJIM OTPAHUYEHUU OTBETCTBEHHOCTHU JIUL,
VKa3aHHBIX B TNyHKTax | ©W 2 HacToslledl CcTaTbu, 3a COBEpUICHUE
HEJIOOPOCOBECTHBIX JIEUCTBUNA, a B NyOJWYHOM OOIIECTBE 3a COBEpIICHUE
HEJI00POCOBECTHBIX M HEPA3YMHBIX JIEUCTBHM (ITyHKT 3 CTaTh 53) HUUTOXKHO.

Cornamenue 00 yCTpaHEHHMHM WM OTrPAaHUYEHUH OTBETCTBEHHOCTU JIMILIA,
YKa3aHHOTO B ITyHKTE 3 HACTOSAIIEH CTaTbH, HUYTOKHO" .

[IpuBeneHHBIE MOJOKEHUs, KaK HPENCTaBIAIOTCS, B ONPEIACICHHOW Mepe
OTpaHUYMBAIOT CBOOOJY TAKTHKO-YIPABICHYECKOTO MAaHEBpa YJIEHOB COBETOB
JUPEKTOPOB M HMHBIX KOJUIETHAIbHBIX OPraHOB YIPAaBIICHHS, OCHOBHOM MHCCHEU
KOTOPBIX SIBJSIETCS KOHTPOJIb AEATEIbHOCTH HCIIOJIHUTENBHBIX OPraHOB KOMIIAHUH,
IpPUYEM KaK JCUCTBYIOIIMX BIOJHE aBTOHOMHO (B TOM YHUCJE TaK Ha3bIBAEMBIX
HE3aBUCUMBIX JUPEKTOPOB), TaK M '"3aBUCUMBIX" JUPEKTOPOB, B YACTHOCTH,

JNEUCTBYIOIIUMX MO JUpPEKTHBE (MO3ULIMUM, YKa3aHUSIM) YIOJIHOMOYEHHOIO
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roCyJapCTBEHHOIO OpraHa, OJIOBHOTO 3B€HA XOJIJIMHra (OCHOBHOI'O OOIIECTBA)
WM peanbHoro 6eHeduimapa kommanuu . [TompoOyem pasobOpaThcsi.

Cratbs 71 3akoHa 00 aKIIMOHEPHBIX OOIIECTBAX, UCXOAUT U3 TOrO, YTO OT
OTBETCTBEHHOCTH 110 KOCBEHHBIM HCKaM OCBOOOXKIAIOTCA YJIEHBI COBETOB
JUPEKTOPOB, KOTOPBIE TOJIOCOBAIIM MTPOTHUB COOTBETCTBYIOIIETO IPOEKTA PEMICHUS
WIM HE TPUHUMAIA yd4acTus B rojocoBaHuu. OroBopka "nelcTBys
100POCOBECTHO'" MPUMEHHUTENIBHO K MOCJIETHEMY CIIy4ar0 OTCYTCTBYET.

Mexay TeM TaHHOE€ YTOYHEHHE HbIHE BIOJIHE aKTyalbHO, BE/Ib COTJIACHO II. 4
cT. 3 @eaepanbHOro 3akoHa oT 5 Mas 2014 r. N 99-®3 "Bnpenp 1o npuseneHus
3aKOHOJATEIbHBIX M HMHBIX HOPMATUBHBIX IPABOBBIX aKTOB, JACHCTBYIOIIMX Ha
teppuropun  Poccuiickoii @Penepaunv, B COOTBETCTBHE C  IOJIOKECHUSIMHU
I'paxxpanckoro konekca Poccuiickont ®deaepanuu 3aKOHOJATEIBHBIE W WHBIC
HOpPMAaTUBHBIE TMpaBoBble akThl Poccuiickoii @enepanuu, a TakXke aKTbl
3akoHomarenbcTBa Coro3za CCP, neilcTByronue Ha TeppuTopuu Poccuiickoit
QenepauMn B IOpenenax W B MOPSAOKE, KOTOpPbIE  MPETyCMOTPEHBI
3aKkOHOIarenbCcTBOM  Poccuiickori  @enepanuu, MOPUMEHSIOTCS  ITOCTOJIBKY,
MOCKOJIbKY OHHM HE MpOTHBOpEYAT TNOJIOKEHUSM ['pakaaHCKOro Kojaekca
Poccuiickoit @enepanuu (B penakiuu Hacrosero denepanbHoOro 3akona)".

Urto kacaercs mo3unuu '"Bo3zmepkaica', TO OHa M paHee He ObuIa
"UHAYJIBIEHIIUEH" 1JIs YJeHa COBETa JUPEKTOPOB, KOTOPBIN, TaKUM 00pa3oM, HE
MpPOSIBUB  JIOJDKHYI0 ~ OCMOTPUTENIBHOCTh W HPOUTHOPUPOBAB  MPUHLIMIIBI
100pPOCOBECTHOCTU U PA3yMHOCTH, HE HalIeN B c€0€ MY>KEeCTBa BBICTYIIUTh POTUB
peuieHust  (nedcTBUl, Oe3leMCTBUS), KOTOpbIE MPUYUHWIM aAKIIMOHEPHOMY
OOIIECTBY YOBITKH.

3aMeTUM, HEKOTOphIE YYEHBIE CTAaBAT IOJ COMHEHHE WHCTUTYIIMOHAILHBIN
CMBICJI 3TOM HOPMBI, a 10 KOPPEKUUH 3aKoHoaaTeraeM mnosioxeHuid . 4 'K PO
CUMTAIM JAHHYIO PETyJISTUBHYIO TO3UIMIO €Ba JIM HE TMPOSBICHUEM
"HopMOTBOpuecKoil HeOpexHocTu" . [loaraem, OHU HE TIPaBHI.

B camoM nerne, BceM M3BECTHO, YTO MPHU MOJABEJECHUN UTOTOB FOJIOCOBAHUS U

IMOHUCKax OTBCTA Ha BOIIPOC O TOM, IPUHATO PCIICHHUC HIIM HCT, "HpI/IHI/IMaeTCH K
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3auery", T.e. HMEET I[PaBOBOE 3HAY€HUE, TOJBKO TIOJIOCOBaHHE  3a
COOTBETCTBYIOIIMI  MpPOEKT pemieHus. Ecau Hamuumo nOpoctoe UWid B
COOTBETCTBYIOIIUX CIy4asX KBAIU(PUIIMPOBAHHOE OOJBIIMHCTBO TOJOCOB (OT
oOIIero 4mciia TOJOCOB MPHUCYTCTBOBABIIUX WM M30pPaHHBIX YJICHOB COBETA),
MOJIAaHHBIX "32", TO pelleHre MPUHATO, a €CIU HET, TO 3asBlIeHHas (HOPMYIUPOBKA
HE MOXKET CUMUTAThCA MPUHATON. IHOM airopuT™ KBanu(UKaIUK - BBISIBICHUS, TaK
CKa3aTh, OKOHYATEIIbHON TO3UIIMN COBETA TUPEKTOPOB MPOTHBOPEUMIT OBl CMBICITY
HOpMBI ab3ana nepBoro 1. 3 cr. 68 3akoHa 00 aKIMOHEPHBIX oOmIecTBax. B aTom
MJIaHE KaXKETCs, YTO HET Pa3HUIIBI B TOM, KaKOW PE30IOTUBHBIN BapyuaHT U30upaeT
YJI€H COBETAa, 3aroJIHSS OMPOCHBIA JUCT B XOJ€ 3a0YHOTO TOJOCOBAHUS WIIU
MOAHUMAsT pyKy Ipu O4HOM: "mipoTHB", "Bo3uepxkaics", "He MpUCYTCTBOBAI (HE
royiocoBai)" - Bce 3To Bpojie Obl "He 3a". Mex 1y TeM pa3HUIla €CTh.

Jleno, mpexie BCero B TOM, YTO TOJIOCOBaHHWE C M30paHUEM, B YaCTHOCTH,
Nno3ULMKU "Bo3Jepxaicsas" 03HAYaeT MO0 CBOEMY KOPIOPATUBHO-YIPABIECHYECKOMY
CMBICTYy, 4YTO 4WIEH COBETa JHUPEKTOPOB HE TOJBKO HE TOTOB TMOJJEPKaTh
3asBJICHHBIA MPOEKT PEIICHUSI, OH MPU 3TOM OCMBICIEHHO OTBEPraeT MO3HIIUIO
"mpotus". [0 ymMomyaHWIO MO3MLKIO "BO3JEpKaiCsa" NPUHATO BOCIIPUHUMATh KAK
HEKOE COMHEHHE 4YJeHa CcoBeTa JAUpekTopoB. Ilpu »3TOM, moOBTOpHUMCH,
3aMHTEPECOBAHHBIM JIMIAM MOChUIAl0TCs (PaKTUUECKH JBa CUTHauA: s ""He 3a", HO 5
n "He mpotuB". IlocnenHee pPaBHOCUIBHO YAaCTHUYHOW MOAJACPKKE 3aIBUTEIIA
npoekTta pemienus. [IpeacraBnsiercs, uro "Haka3zaHue'" TakOro 4JjieHa COBETa B
cinydasx, ykazaHHbIX B CT. 53.1 'K P® u cr. 71 3akoHa 00 aKIIMOHEPHBIX
oO0111ecTBaX MOCPEACTBOM MOOMIU3AIMK KOMIIAHUEW WM aKIIMOHEPOM WHCTUTYTa
KOCBEHHBIX HCKOB, UHCTUTYIIHOHAJIBHO JIOTUYHO.

Hymaercs, 37ech cleayeT oOpaTUTb BHUMaHHME Ha  HHTEPECHOE
00CTOSTENHCTBO. B JOKaNbHBIX HOPMATHUBHBIX aKTaX KOMIIAHWMU, SBIISIOIIUXCS
TOJIOBHBIMH 3BEHBSIMU (D PEPEHIIMPOBAHHBIX XOIIUHTOB, HEPEAKO MPUCYTCTBYET
KOpIIOpaTUBHAas HOpPMa, COIJIaCHO KOTOPOM TIPU OTCYTCTBUU IO KaKoi-I1M0o0
npudrHe OQPUIIUATHHOW TO3WUIUU (IUPEKTHUBBI) KOPIOPATHBHOTO IIEHTpPA II0

COOTBETCTBYIOILIEMY MPOEKTY PEIICHUS] COBETa NUPEKTOPOB JOUYEpPHEN KOMITAHUU
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IpECTaBUTEIb OCHOBHOTO 00IIecTBa 00s3aH rojI0COBaTh MMEHHO "MPOTUB", a HE
"Bo3nepxatecsa”. B cBere HoBemisl m. 3 cr. 53.1 'K P® 310 TakTHMueckoe
YXUUIPEHUE YMOMSHYTBIX XOJIIMHIOB, KaK BHUAHO, OOPENO JOMOJHUTEIbHBIN
CMBICI .

n

B oTHOmeHMuM mno3unuu "He NpPUHMMAl Yy4yacTUs B TOJOCOBaHHUU"
3aKOHOJaTeNb HE ObUT CTOJNb ke mocnenoBaTeneH. Jlo 2013 r. Haka3aTh ujeHa
COBETa JIUPEKTOPOB, KOTOPBIA IO  KAaKUM-IMOO MpUYMHAM HE  MOT
"TEMOHCTPATUBHO" BBICTYNHUTH MPOTUB, HO, B TO K€ BpeMsl, OOsICS TpaXaaHCKO-
IIPaBOBOM OTBETCTBEHHOCTH, HE OyIydyd YBEPEHHbIM B MPABOBOW WJIHU
HPKOHOMHUYECKON KOPPEKTHOCTH (OPMYJIUPOBKH, OBUIO BEchbMa M BEChbMa
3aTpyIHUTENIbHO. BriepBble COMHEHME B HWHCTUTYLHMOHAJIBHON PE30HHOCTH
BBIBE/ICHUS 34 IIEPUMETP KOHCTPYKLIMH KOCBEHHOIO HCKa Takoro 'IykaBoro"
yieHa HaOmromarenbHOro cosera Bbickazan Ilneaym BAC P® B cBoem
[ToctanoBnennu ot 30 uronst 2013 r. N 62. IIyHKT 7 3TOr0 JOKYMEHTA BBITJISIAUT U
HBIHE JIOCTATOYHO PaJUKAIBHO:

"He sBnsieTcss OCHOBaHMEM JUIsl OTKa3a B YAOBJIETBOPEHUU TpeOOBaHUS O
B3bICKAHUU C JUPEKTOpa YOBITKOB caM MO cede TOoT (akT, 4YTO [EWUCTBHE
JUPEKTOPA, MOBJIEKILIEE Ul OPUAMYECKOTO JINIA HETaTUBHBIE NIOCIIEACTBUSA, B TOM
YHCJIe COBEPIICHUE CACNKU, OBLIIO 0I0OPEHO pellleHUuEM KOJIJIETHaIbHbIX OPraHoB
IOpUJIMYECKOTO JIMIlA, @ PAaBHO €ro yupeauTesed (y4acTHUKOB), JIMOO IUPEKTOP
JICMCTBOBAJl BO MCIIOJIHEHHE YKAa3aHWM TaKUX JIMI, MOCKOJBKY IUPEKTOP HECEeT
CaMOCTOATENbHYIO0 005I3aHHOCTh JIEHCTBOBATh B MHTEpPECaX IOPUIUYECKOTO JIHIA
nobpocoBecTHO U pazymHO (cT. 53 'K P®). B 10 xe Bpemsi Hapsly € TakuM
JUPEKTOPOM COJIMJIAPHYIO OTBETCTBEHHOCTh 3a MPUYMHEHHBIE 3TOM CHEJIKOU
yOBITKH HECYT WICHbI YKa3aHHBIX KOJUlernaibHbiX opraHoB ( cT. 53 'K PO, ct. 71
denepanpHOro 3akoHa oT 26.12.1995 N 208-d3 "O06 akiuoHepHBIX o0mecTBax'"),
cT. 44 @enepanpHoro 3akona or 08.02.1998 N 14-®3 "OO6 obmecTBax ¢
OTpaHUYEHHON OTBETCTBEHHOCTHIO").

He HecyT 0TBETCTBEHHOCTH 32 YOBITKU, IPUYMHEHHBIE IOPUANYECKOMY JIUILY,

TC€ YIJICHBI KOJUICTHAJIBHBEIX OPTraHOB IOPHUAMYCCKOro JHld, KTO IoJOoCOBal IIPOTUB
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perieHusi, KOTOpO€ TMOBJEKIO TMPUYMHEHHE yOBITKOB, WM, JIEHCTBYSA
noopocoBecTHO (cT. 1 'K P®D), He mpunuman ydactusi B rosiocoBanuu (ct. 53 'K
P®, cr. 71 3akoHa 00 akIIMOHEPHBIX OOIIecTBaX, CT. 44 3akoHa 00 oOIIecTBaxX ¢
OrpaHU4YEHHON OTBETCTBEHHOCTHIO).

Kak Buaum, aBtopsl cT. 53.1 'K P®D, B 4aCTHOCTHU, UHTETPUPYS B PEKUM
KOCBEHHBIX MCKOB OTOBOPKY "HEUCTBYsI TOOPOCOBECTHO", ONMUpPAINCh HA BIOJHE
ABTOPUTETHBIN PETYIATUBHBIN NPELEACHT .

Tak 4TO k€ CTOMT 3a OTOBOPKOH "AeicTBys 1oO0pocoBecTHO"? B oTcyTcTBHE
aKTyaJIbHOW Cy/eOHON MpPaBONPUMEHUTEIBHONW NPAKTUKHU, 32 OCHOBY BO3bMEM
MHEHHE BUIHBIX YUEHBIX .

Bo-niepBrIX, omnpejienieHHble OPUEHTUPBI COOTBETCTBYIOIIEH KBaTU(DUKAIIUU
JEUCTBUIM 4YJIEHA KOJUIETHAIBHOIO OpraHa YNOpPaBICHUS JAeT YKa3aHHOE
[Tocranosnenue [Inenyma BAC P® N 62, r1. 2 KOTOPOTo NOCBSIIEH U3JI0KEHUIO B
OTKPBITOM TE€pPEYHE KPUTEPUEB HENOOPOCOBECTHOTO KOPIIOPATUBHOI'O MOBEICHUS
PYKOBOJIUTENSL KOMIIAHMU, B TOM YHCIIE YJIEHa coBeTa AupekTopoB. Ilomaraem,
noan. 1, 2 u 5 (u B ocobennoctr 1 U 5) MOTYyT OBITh MPUMEHEHBI U K OIICHKE
OOCTOSITENIBCTB, CBS3aHHBIX C HEYyYaCTUEM 4YJ€Ha COBETa JUPEKTOPOB B
rOJIOCOBAHMM 110 COOTBETCTBYIOIIEMY ITPOEKTY PELICHUS:

"HemoOpocoBecTHOCTh JIeUCTBUN (O€3ACHCTBHSI) AUPEKTOpPa CUYUTACTCS
JIOKa3aHHOMW, B YACTHOCTH, KOT/Ia TUPEKTOP:

1) nmeiicTBOBaJI MPU HAIUYUU KOH(JIMKTA MEXIY €ro JIMYHBIMH WHTEpPECaMu
(uaTepecamu apGUIMPOBAHHBIX JUI JUPEKTOPA) U MHTEPECAMH IOPUIUYECKOTO
JUIA, B TOM YHCIIE IPYU HATMYUU (PAKTUYECKON 3aMHTEPECOBAHHOCTH TUPEKTOPA B
COBEPIICHUU OPUIUYECKUM JIUIIOM CHAEIKU, 32 UCKIIOYEHUEM CIIy4aeB, KOrja
uHpopMmalusi 0 KOH(JIMKTE HHTEpECcOB Oblia 3a0JaroBpEeMEHHO pACKpbITA U
JEUCTBUS NUPEKTOpa OBLIM O0OpEHBI B YCTAaHOBJICHHOM 3aKOHOJATEIhCTBOM
HOPSJIKE;

2) cKpbIBad HMH(POPMALIMIO O COBEPIIEHHONW MM CIEIKEe OT YYaCTHHKOB
IOPUIMYECKOTO JINLA (B YACTHOCTH, €CJIA CBEJICHUS O TAKOW CIEIKE B HApyLIEHUE

3aKOH4, yCTaBa HWJIM BHYTPCHHHX JOKYMCHTOB IOPpUIHWYCCKOI'O JHIA HC ObLIN
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BKJIFOYCHBI B OTYETHOCTH FOPHIWYECKOTO JIUIA) JIUOO MPEIOCTABISAT yIaCTHHUKAM
IOPUIMYECKOTO  JIMIIA  HEJOCTOBEpHYIO  MHGOpPMAIMi0 B OTHOIICHUU
COOTBETCTBYIOIIEH CHENKU;

3) 3HaJ WM AOJKEH OBLT 3HATh O TOM, YTO €ro JeucTBus (Oe3aeiicTBuE) Ha
MOMEHT MX COBEPIICHHS HE OTBEYAJIM MHTEpPECaM IOPUINYECKOrO JIUIA, HAaTpUMED,
COBEPIIUJ CIEIKY (rojlocoBall 3a €€ 0J0OpEHUE) Ha 3aBEIOMO HEBBITOJHBIX LIS
IOPUIMYECKOTO JIMLA YCJIOBUSIX WM C 3aBEIOMO HECIOCOOHBIM HCIOJHUTH
00s13aTenbeTBO JIUIOM ("' hupMo-oqHOAHEBKOM" 1 T.11.)".

OcCHOBHOI MOTHB OOOCHOBaHHOW KOHCTaTallMd HEJO0OPOCOBECTHOCTU
MOBEJICHUS TUPEKTOPA, KOTOPHIA HE MPHUHSI y4acTHsI B TOJIOCOBAHUU, - KOJUIM3US
WHTEPECOB WJIM HMHOW BapuaHT 'TOpIEIMPOBAHUSA" HMHTEPECOB KommnaHuu. B
MPUHIUMITAAIBHOM IUIAHE, KaK MPEICTABISAETCS, 3TO JJOTUYHO U MOHATHO. OlEHKa
K€ YACTHBIX CUTYallU MOXKET OKa3aThCs KyJia 00Jee HEOTHO3ZHAYHOM.

Bo-BTOpBIX, pEryJsSTUBHBIA OIBIT POCCUUCKUX KOMIIAHUW, TBOPYECKU
OTHOCSIIIIUXCS K PAa3BUTHIO JIYUIIUX TMPAKTUK KOPIOPATUBHOTO YIPABIICHMUS,
JyMaeTcs, HaMEKaeT Ha TOo, YTO HapsAy ¢ yka3zaHHbiMH IInenymom BAC PO,
BO3MOXXHO, JOJDKHBI OBITh B3SIThI HAa BOOPY)KEHHUE U JPYyrue MPU3HAKU
HEJIOOPOCOBECTHOTO YKJIOHEHHS OT Yy4YacTHsl B TIPUHITHH pEIIEHUS COBETa
JUPEKTOPOB COOTBETCTBYIOIIMM €ro 4ieHOM. Tak, €CTb MHEHHE, YTO B 3TOM
KauecTBE  CJeAyeT  NPUMEHSITh  Ccyry0o  KOpHOpaTHUBHbIE  KpUTEpPUU
HEZI00POCOBECTHOCTH 4JieHa HAOJIIOATEIbHOTO COBETa, KOTOPHIE MPEIYCMOTPEHBI
BO BHYTPU(PUPMEHHBIX HOPMATUBHBIX aKTax KOMITAaHUH .

Tak, HEKOTOpbIe KOMITAHUU BKJIIOYAIOT B YCTaBbl U BHYTPEHHUE JOKYMEHTHI,
yTBEp)KJIaeMble pEIICHUEeM OOIero coOpaHusl aKIMOHEPOB, 3ampeThl Ha
NOJAJIEP)KKY WJIEHOM COBETa JUPEKTOPOB OM3HECOB, MPSAMO WM JaK€ KOCBEHHO
KOHKYPHUPYIOIIUX C JIaHHBIM aKIIMOHEPHBIM OOIIECTBOM; HEKOTOPHIE MpEiaraloT
He '"MCNONB30BaTh CTaTyC 4WI€Ha COBETa JAUPEKTOPOB" ISl W3BJICUYCHUS
"mpodeccuoHaibHOM BBITOABI". bojee TOro, aBTOpPHl YKa3aHHBIX HOPMATUBHBIX
MCTOYHUKOB KOMIIAHUM paccMaTpUBAIOT TaKUE 3alpeTbl, KakK KpPUTEPUU

I[O6POCOBCCTHOCTI/I KOpIOPAaTUBHOI'O IMOBCACHHA YJICHA COBCTA AUPEKTOPOB. 910
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HE IPOCTO BeCbMa  paJuKalIbHble, HO M  OYEHb JECIUKAaTHbIE B
PaBONPUMEHHUTEIIEHOM IJIaHE KPUTEPUU.

Cyabl ¢ ¢unocodueii "0OBUHUTEIBHBIX 3apUCOBOK M3 MPAKTUKU" B cilydae
paccmoTpenust ucka B nopsiake cr. 53.1 'K P®D, mo MHEHUIO y4eHBIX, €1Ba JIH
corjacsiTcsi: Bellb OTOBOpKa "NEWCTBYs HEIOOpPOCOBECTHO'" OTHOCHUTCS, CKOpee
BCET0, K KOHKPETHOMY MPOEKTY PEUIEHUs COBETA TUPEKTOPOB U MPEAIOIOKEHUIO
0 HETOOPOCOBECTHOCTH MOBEJICHUS YWIEHA COBETA B 3TOM CBS3H .

B-TpeThux, TpeOyeT caMOCTOSTENLHOIO aHaIN3a €Ile OJHa MO3UIIMS B YacTU
MOMCKOB MPHU3HAKOB HEAOOPOCOBECTHOCTH YKIOHEHHS OT TOJOCOBAHMS YJIEHA
COBETa, OTCTAMBaeMasi HEKOTOPHIMH YYEHBIMU M MPaKTUKaMH, KOTOPbIE B JaHHOM
cllydae pe30oHHO oOpalllaloT BHUMAaHHE Ha TO, YTO €CJIM WIEH COBETa AUPEKTOPOB
NOANHCAl C KOMIIAHMEW, OCHOBHBIM oOmiecTBoM uinu PocumyniecTBom
COOTBETCTBYIOLLIMM JOTOBOP, B KOTOPOM TPOMHCAHBI IpaBa M OOS3aHHOCTH
JUPEKTOpa Kak JIETAIBHOTO WINM (PaKTUYECKOTO MOBEPEHHOI'O BTOPOIl CTOPOHBI
TOM CHENKH M, B YaCTHOCTH, [J€ IOCEIICHHE 3acCeJaHuil TPaAKTyeTcs Kak
00513aHHOCTb, TO €ro Hey4YacTHE B TOJIOCOBAHMM OJIHO3HAYHO CIEAYeT CUUTaTh
MPOSIBJICHHEM HEJO0OPOCOBECTHOCTH, B TOM YHUCJIE U MPUMEHHUTEIIBHO K OLIEHKE
nepcrneKTrB Uiy ¢dakra nogaun ucka no cr. 53.1 'K PO.

[lo namemy MHEHHIO, 9TO Oo0Jjee NPABWIbHBIA B HOPMATHBHO-TIPABOBOM
IJIaHE MOTHB JOTMOJIHEHHUS MPU3HAKOB HEAOOPOCOBECTHOCTH COOTBETCTBYIOILETO
MOBEJCHUS YWIEHA COBETA AUPEKTOPOB, HEXKEIIH B CIy4asiX, PACCMOTPEHHBIX BBIIIE.
[locnennue anennupyroT K AOMOJTHUTENbHBIM KPUTEPUSIM HEJ0OPOCOBECTHOCTH,
peryisiTUBHAs 3ajaya KOTOPbIX - CHOPMYIMpPOBaTH OOUIME BHYTpU(PUPMEHHBIC
"mpaBuiia urpsl" B 3TOM oOnacTu. [IpuBeneHHas ke CUTyalusi CKOpee TOYCUHAs:
YJIeH COBEeTa NOCTaBWJI MOJANKUCH TOJ JIOTOBOPOM, TJI€ BIIOJHE OMNpPEAESIEHHO
TOBOPUTCS O TOM, YTO OH OOS3aH MOCEUIaTh BCE 3aCEIaHUs COBETA, U CTAJIO OBITH,
ONPENIENATHCS 10 TPEM KIACCUUECKUM BEPCUAM MO3UIIMU MPU FOJIOCOBaHUM - "3a",
"mpotur", "Bo3aepxkancsa' - U, ECTECTBEHHO, TPUHUMATh Yy4aCTHUE BO BCEX OMpPOCaAX
(3a04HBIX 3aceNaHusAX) M TOXKE TIo0JIoOCOBaTh. Takoil JOroBOp 3aKkOHY HeE

MPOTUBOPEYUT (XOTSI MOKAa M HE MPeaycMOTpeH UM mpsimo). [Ipunuun cBoOoabI
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JIOTOBOPA HUKTO HE OTMEHsJI. UJieH coBeTa BHOJHE JOOPOBOJIBHO MOAMUCAIICS 10T
YKa3aHHBbIM YCJIOBHEM. TaK 4YTO COOTBETCTBYIOIIME PUCKA YKIOHEHHS OT
ronocoBaHus 10 cT. 53.1 I'K P® 3necy Hanuiio.

B-ueTBepThIX, KaKUM MOXKET OBITh MPOTHO3 B OTHOLIEHUHM TaKOro poja
PHUCKOB B CiIy4ae Mpe/ICTABJICHUS YWICHOM COBETa TUPEKTOPOB TOKA3aTEIbCTB TOTO,
YTO €ro HEesBKAa HMMeJla MECTO 1O YBaXKWUTEIbHBIM MPUYMHAM, HAIpUMEp, IO
001e3H1, KOMaHAUPOBKE B APyroil pernox u T.1.? [lomaraem, uyto B 001ieM miaHe
TO CHHMMAET BCE BOMPOCHI: PUCKOB HET, MPUYMHA HETrOJOCOBAHMS - BIIOJIHE
00BbEKTHBHASI.

CrnoxxHee OILIGHKAa B CHUTyalldd, KOrjJa MOBEAEHUE TaKOro 4YJIeHa COBETa
NOANAAAET MO Cy4Yaid MaTepUaIbHO-TIPAaBOBOM KOJUIM3UU UHTEPECOB, CKAXKEM, 110
HEKOM cJiesike, KOoTopas anpuopu IJii KOMIIAHWUU SIBIISUIACh HEBBITOJHOM (4YTO
BBISICHUJIOCH JIMIIb IO €€ 3akitoueHuu). Eciu 6 uieH coBera He pazboiiencs,
OKa3aBIIMCh HAa 3acelaHUM, OH, CJIEIys JIOTUKE JOOPOCOBECTHOCTH, JIOJDKEH ObLI
Obl mporosiocoBath "mpoTuB". OJHAKO y HETO HA PyKaxX €CTh JIUCTOK BPEMEHHOM
HETPYJOCTIOCOOHOCTH, YMECTHBI JIU TYT PACCYXKICHUS O CTOJKHOBEHUU HHTEPECOB
0 cueike?

Hymaercs, Takas OIleHKa B JIOOOM ciy4yae, HE WCKJIIOYas OICHKY
JIOKA3aTelIbCTB B XOJIe CyneOHOro pa3buparenbcTBa, OyAET yMECTHa M MOTOMY
oxkugaeMa. Kak npencrasnsiercsi, Cyap0y HMCKa pEelIMT OTBET Ha BOMPOC: BCE JIH
pa3yMHbIE MEpbI MPUHSJ JIaHHBIN YJIEH COBETA, JJII TOTO YTOOBI MPOT0JI0COBATH
3a0uHO? BOT modyemy Tak BaykHa mpejeiibHas MpoleypHas SCHOCTh B OMMCAHUU B
MOJIO)KEHUH O COBETE JUPEKTOPOB aJTOPUTMOB IMOJATOTOBKHM KOPIOPATUBHBIM
CEeKpeTapeM OmnpocHoro Jucra (OroyutereHs il TojocoBaHus, (opmara
"mo3unuu") Mpu NOArOTOBKE K OYHOMY 3aCEIAHMUIO.

B-nsaThIX, CTOUT cpa3dy K€ pa3feiuTh OMAceHUsl TeX JKCIEPTOB, KOTOPHIE
CUMTAIOT, YTO PUCKH, COMPSIKEHHBIE CO CIIyIasiMU HETOOPOCOBECTHOTO YKIOHCHUS
OT T'OJIOCOBAHUS TIPU MPUHITUU COOTBETCTBYIOIIMX PEIICHUN COBETa JUPEKTOPOB,
B TOM YHCJIE COBETOB AUPEKTOPOB JOUEPHUX KOMITAHUM, MOTYT pacpOCTPaHSITHCS

N Ha HUX KypaTOpOB B TOJIOBHBIX 3BCHBAX XOJIWHI'OB (OCHOBHBIX O6H_I€CTB,
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KOPIOPAaTUBHBIX LEHTPOB, CTPYKTYp BJIAQAEIBYECKOIO KOHTPOJIS M JIaxe
COOCTBEHHO OCHOBHOTO OeHeduIMapa), KOJb CKOpPO OHHM Ha JerajJbHOW OCHOBE
(IMpEKTUBBI, TMO3UIMU MW T.J.) HWIK (pakTuuecku (HETJacHbIe YKa3aHHS)
(GbOopMUPYIOT TO3UIIUHN CBOUX MPEACTABUTENCH B YKa3aHHBIX COBETaX TUPEKTOPOB.

Kax wmbl momuHuMm, corjacHo m. 3 cr. 53.1 I'K P® '"numo, umeroiee
(baKTHYECKyI0 BO3MOXHOCTh OINPEACISITh ACUCTBUS IOPUIUYECKOTO JIUIA, B TOM
YHUCJI€ BO3MOYKHOCThH JlaBaTh yKa3aHUsS JIMLAaM, Ha3BaHHbIM B NyHKTax 1 u 2
HACTOSIIIEW CTaThbH, OOA3aHO JAEMCTBOBaTH B HMHTEpPECaX IOPUIUYECKOTO JHUIA
pa3yMHO U JOOPOCOBECTHO M HECET OTBETCTBEHHOCTh 3@ YOBITKH, MPUYHMHEHHBIE
10 €r0 BUHE IOpUANYECKOMY July'". Jlymaercs, CChUIKY Ha M. 2 yKa3aHHOW CTaTbU
CIIEyeT  BOCHPMHMMAaThb  KOMIUIEKCHO, BKJIIOYas  OrOBOPKY  'ZHEWUCTBYys
no0pocoBecTHO". IHBIMU cJIOBaMH, €clid KTO-TM00 B TOW JaeT "cBoeMy' 4ieHy
COBETa BHATHOE YKa3aHUE YKIIOHUTHCA OT FOJIOCOBAHUSA, U B JaJIbHEHIIEM JTaHHAS
"TakTuka', Oyay4H CIpOCLUPOBAHHON HA TUCUUIUIMHUPOBAHHOE TOBECHUE YJIEHA
COBETa, KBaIMpUIUpyeTCcs KaK MPOSIBIICHHE HEJ0OPOCOBECTHOCTH,
OTBETCTBEHHOCTh Ha COJIMAAPHON OCHOBE, O-BUAMMOMY, OYAYT HECTH KaK YJICHbI
COBETa JMPEKTOPOB, TaK M Te, KTO (opMupoBan o3HaueHHYIO "TakTuky". Krto
umenHo? Ilomaraem, ecnmu ¢opmupoBamun Je-pakTo - COOTBETCTBYIOIINE
busnueckue nuia (pabOTHUKU TOJIOBHOTO 3BEHA XOJIMHTA), €CJIHM JIETaJbHO (B
COOTBETCTBUM C BHYTPEHHUMH JIOKYMEHTaMU OCHOBHOI'O OOILECTBA), - KOMIAHUS,
BJIAJICIONIAsl KOHTPOJIbHBIM MakeToM "mouku". [IpuMem npu 3TOM JOMOJHUTEIBHO
BO BHMMaHHE HOpMY 1. 5 Toil ke ctaTtbu 'K PO: "...cornamenue 06 ycTpaHeHUU
VI OTPAHWYEHUH OTBETCTBEHHOCTH JIUIA, YKA3aHHOTO B MYHKTE 3 HACTOSIIEH
CTaTbHU, HUYTOXKHO".

B cBsizu ¢ o6cyxaemMoil mpoOieMoil BO3HUKAIOT U JBa JOTOJHUTEIIbHBIX
BOIIPOCA, KAK MBI [10J1araeM, B MPaKTHYECKOM IIJIAHE BECbMA Ba)KHbIE:

1) MoxeT a1 ObITh MPU3HAHO HEAOOPOCOBECTHBIM - MO HEKOEW aHaJIOTHUU C
KOMMEHTHUpYeMbIM (parmMeHToM 1. 2 cT. 53.1 'K P® - Ge3nelicTBue uneHa coBera
nupektopoB? K mpumepy, €IMHOIMYHBIA UCIIOJHUTEIbHBIN OpraH MHULUHUPYET B

CpOYHOM MOpAAKE CO3bIB 3accAaHuss COBCTA AUPCKTOPOB C BKIOYCHHUEM B
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MOBECTKY JIHA BOIMpoca 00 0100peHUU BecbMa BaXKHOU Ui KoMmanuu caeiku. [1o
KAaKOM-TO MpPUYMHE NPEICENATENb COBETA CO3bIBAET TAHHOE 3aceaHue, HAIPOTHB,
BECbMAa HE OINEPATUBHO, B PE3YJIbTATE YETO KOHTPATEHT KAATh HE CTAJI U BBITOJHAS
TpaH3akIusl copBajacb. MOryT Ju 3HAUYMMblE MUHOPHUTApUM  HaKa3aThb
npeaceaaTensl COBETa, BAMHUB €My KOCBEHHbIN UCK? IlosaraeM, OTBET Ha JaHHBIN
BOIIPOC MOJIOKUTEIbHBIN.

2) eciii KOHTPOJIbHBIA YYaCTHUK IMPEABUIUT HEKHE OCOOECHHO 3HEPTrUYHBIC
JEUCTBUSL  OMNIMOHUPYIOIIUX €My 3HAUYUMbIX MHUHOPUTAPHUEB, (akTUUYecKue
NPEACTABUTENIN KOTOPBIX pPabOTalOT B COBETE AUPEKTOPOB, MOXKET JIM OH
COJICCTBOBATh  CMATYEHUIO  OXUAAEMO  HE3aBUJAHOM  y4acTH  CBOHUX
IIPEICTABUTENIEH B 3TOM OpPraHe B YaCTH OTBETCTBEHHOCTH IO TEM K€ KOCBEHHBIM
MCKaM "aKTUBHBIX MHMHOPUTApUEB', HAIpUMEpP, B TEKCTaX WHIWBUIYAIbHBIX
JIOTOBOPOB MEXAY WIEHAaMU COBETa M KOMIIaHWEH WM B TJ00aJbHOM
KOPIIOPaTUBHOM JIOTOBOpPE, 3aKJI04aeMoM B nopsiake 1. 9 ct. 67.2 'K PO?

Jlymaercsi, MOKET, HO IMIIb oT4acTu. OOpaTuM BHUMAHUE HA PACCTaBICHHBIE
B 1L 5 cT. 53.1 'K P® akueHTsr:

"Cornamienue 00 YCTpaHEHUH WJIM OTPAHUYECHHH OTBETCTBEHHOCTU JIMII,
VKa3aHHBIX B TNyHKTax | ©W 2 HacTosled cTaTbu, 3a COBEpUICHUE
HEJIOOPOCOBECTHBIX JICCTBUN, a B MYyOJIMYHOM OOIIECTBE 3a COBEPIICHUE
HEZ0OOPOCOBECTHBIX M HEPA3YMHBIX JE€UCTBUM (IMMyHKT 3 cTaThbu 53), HUYTOXKHO".

[Tomy4aeTcsi, 4TO yHNOMSHYTO€ COTVIAIIEHWE B YacTH "MPOPUIAKTUKH"
OTBETCTBEHHOCTH 3a HEpa3yMHble JIEUCTBHSI WJIEHOB COBETA JUPEKTOPOB
HEemyOJMYHOro OOIlecCTBa BCE-TaKU 3aKOHHO. Eciam 3TO mpennonokeHue BEpHO,
neMrnpupoBaHue yKa3aHHOTO BUAa OTBETCTBEHHOCTH BO3MOXKHO, TaK KaK COIJIACHO
nonoxennto 1. 1 IlocranoBnenus [lnenyma BAC PO N 62 "B cuiy nmyHkKTa 5
cratbu 10 I'K P® wmcrenr pgomkeH J0Ka3aTh HaJIMyue OOCTOSITENILCTB,
CBUCTEILCTBYIOIKUX O HEJOOPOCOBECTHOCTH M (WJIM) HEPa3yMHOCTH JEHCTBUI
(Oe3meiicTBUSl) AMPEKTOpA, MOBJIEKIIMX HEOJIAronpusATHBIE TOCIAEACTBUS IS

IOpUIMYECKOTO Juna'.
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[lonBenem HekoTopeie wuTorH. DOpMATBLHO pacCyXkias, NPUXOAUM K
3aKJIFOUYEHUIO O TOM, YTO M30paHUE UYJICHOM HaOJIOAaTEIBHOTO COBETA IMO3UIUU
"Bozepxaics" M YKIOHEHUE OT TOJIOCOBAaHUS MNP MPUHSATUM DPEIICHUS COBETa
JTUPEKTOPOB MOTYT B KOH(DJIMKTHOW CUTyallili OOpECTH OJMHAKOBBIC MPABOBBIC
nocyenctus. OJHAKO U B KOPIOPATUBHO-YIIPABIEHYECKOM, U B UHJIUBUYaTbHO-
MPaBONPUMEHHUTEILHOM TUIAHE 3TO HE DKBHBAJICHTHI. Tak, UMes B BUAY BTOPOH,
cyry00 TpHKIATHONW acHeKT, MO3WIUs '"BO3JEpKalicsa' OTHO3HAYHO IO3BOJSET
dbopMHpoBaTh UCK MPOTUB WIEHA COBETa IUPEKTOPOB, mM30OpaBuiero ee. [lozumms
"He IPUHUMAJ y9acTHsI B TOJIOCOBAaHUHU'" MOTPEOYET OT MCTIA BHYIITUTEIHHBIX U B
OTCYTCTBHEC MPHUMEHHMBIX CYACOHBIX TPEIECICHTOB KPEATHBHBIX JTOKA3aTCIIbCTB
HEJI0OPOCOBECTHOCTH WJIEHA COBETAa Kak OTBETYMKA. M He BIOJIHE MOKa MOHATHO,
MO>KHO JI B 3TOM CITydae ONMMPATHCS Ha KOPIIOPATHBHO-HOPMATUBHBIE HCTOYHUKA
KOMITaHUM, TpeaJiararoniue KpUTepuu HeJ00POCOBECTHOCTH UIEHA oOpraHa
yIpaBJICHHUS.

BmecTte ¢ Tem cienyer NMpU3HATh, YTO B JIIOOOM Ciy4yae KOHKPETH3alus
noHsTuss "HemoOpocoBecTHOCTh' B  Kojekce KopropaTuBHOTO —yIrpaBieHUS
aKLIMOHEPHOTO OOILEeCTBA, MOJOKEHUU O COBETE TUPEKTOPOB MM B MHOM CBOJE
TUYECKUX TPABWII, aJPECOBAHHBIX WJIEHAM COBETA, SIBJICTCS BEChMa IMOJIE3HOMN B
WHCTUTYIIMOHAJILHOM ITUIaHE, B TOM 4Yucie, Oyaydu npodeccuoHambHO-TTy O TMYHBIM

OpPUEHTUPOM, U B pa3pese MpoPUIaKTUKN KOPIIOPATUBHBIX KOH(IUKTOB.

§2. Komnerenuusi coBeTa 1MpPeKTOPOB (HA0II01aTEILHOT0 COBETA) HA

NpUMepe aKIUOHEPHOr 0 001ecTBa

Hosemel 'K PO B kayecTBe TeHepadbHOTO TEpMHUHA JUIsi 0003HAYEHUS
opraHa KOPHOpPaTUBHO-KOHTPOJBHON (KOPIOPAaTUBHO-PEBU3MOHHOW) IPAKTHKU
IpUMEHSIET HE "COBET IUPEKTOpOB" (Kak, CKaxxeM, 3aKOH 00 aKIMOHEPHBIX
oOmiecTBax), a "KoJUlerHMalbHbIi opraH ympasieHus". Jlymaercs, BBUIY
crenymomero. JIByxiernelr pa3paboTke KOMMEHTHUPYEMBIX HaMU KOPPEKTHBOB B

I'K PO COIIYTCTBOBAJIa OXXCCTOUYCHHAA AUCKYCCHA O MHUCCHM COBETA AUPEKTOPOB
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aKuoHepHoro oduiecTBa. Kak Mbl moHMMaeM, aBTOpUTETHBIE OM3HEC-aCCOLMALIUN
paToOBaM TOTJA 32 COXPAHEHUE 32 COBETOM TOM €r0 JABYEIWHOM MHUCCHH, KOTOpas
OblJ1a 3aKperieHa 3a HUM 3aKOHOJaTeleM ¢ cepearHbl 90-X IT. MPOIIoro Beka :
pedb HIET O pa3pabOTKe CTpAaTeTHH pPAa3BUTHUS AKIMOHEPHOTO OOIIecTBa U
MOHUTOPHUHIA €€ pEAN3alUHN IyTEM KOHTPOJIA ACATEIbHOCTH HCIOJHHUTENBHBIX
OpraHoB, B TO BpeMs Kak BeIyllIue pa3pabOTUMKU, B TOM YUCIIE MPEACTABISAIONINE
Hay4YHbI€ KPYTH, IOJIATAJIM, YTO HACTAJIO BPEMs CTPATErHI0 NEPENATh BBICIIEMY
dbopyMy ympapiieHHs, OCTaBUB 3a COBETOM KOHTPOJBHYIO cocTaBistomryto. [lo
OTOM NpPUYMHE IIOCHEAHUE TMpEeIaralid 3aKpEenuTh 34 JAaHHBIM OpPraHOM
HauMeHOBaHue "HaOII0aTEIbHBIN COBET" .

Iloxoxe, pa3HOriacus NPEONOJETh HE YAAIOCh, U 3aKOHONATENI0 HYXXHO
ob10 "onpenensaTeca”. Hanucannoe B 'K P® B ero HOBOM peaklIMOHHON BEpCHH,
BEPOSITHO, SBIAETCSA CBOEr0 poJa KOMIIPOMHCCOM, Ha KOTOPBIA IIOLIEI
3aKOHOJIaTeNb: COBET HE Ha3BaH "HAOMIOAATENIbHBIM", HO U ""CTaphIil" reHepabHbIN
TEPMUH - "COBET TUPEKTOPOB" - HE YCTOSII, OPTraH MOJy4YnsI OOIINIA HOPMATUBHBIN
TATYn "KoJulernaibHblii opraH ympasiieHus" (KOY), ectecTBeHHO, ¢ IpaBOM
KOMIIaHUU B YCTaBE KOHKPETU3UPOBATH 3TO HA3BAHHUE.

B IuCnO3UTMBHO-KOMIIPOMMCCHOM KIKOYE pElIEeH M BOIPOC O MHCCUU
JAHHOT'O OpraHa: B KauecTBE KJIOYEeBOW (YHKIMU Ha3BaHa KOHTPOJIbHAS, HO
aBTOpPBl YCTABOB KOPHOPALMK TOJYYUIIW MNPUBUIIECTUIO €€ 'TOMOIHUTH" HHBIMU
MOJICUCTEMaMH  11e7IeBOM  (YHKIIMM OpraHa - CTPAaTETHYEeCKONM U Jaxke
onepanroHHoM. D10 3akperieHo u B 'K PO (1. 4 cT. 65.3):

"Hapsiny ¢ UCHOMHUTENBHBIMU OpraHaMy, YKa3aHHbIMM B IIyHKTE 3
HACTOALIEH CTaTbyd, B KOPIOpallMd MOXET ObITh 00Opa3oBaH B Clydasx,
MPEAYCMOTPEHHBIX HacTosimuM KonekcoMm, ApyruM 3aKkOHOM WM  yCTaBOM
KOpIOpalyy, KOJUICTHAIBHBIA OpraH ympaBieHUs (HAOIIOJATENbHBIA WM WHOMN
COBET), KOHTPOJIUPYIOIIUI AESITENIBHOCTD UCIIOJHUTEIBHBIX OPIaHOB KOPIIOPALMH
Y BBITIOJIHSIOUMI MHbIE (DYHKIIMH, BO3JI0KEHHbIE HA HETO0 3aKOHOM WJIM YCTaBOM
KOpIIOpaLuHu. JInna, OCYILECTBIISIOIINE IIOJTHOMOYHS €MHOJMYHBIX

HCIIOJTHUTCIIBHBIX  OpraHOB Kopnopauﬂﬁ, N YICHBI HWX KOJUJICTHAJIbHBIX



49
WCITOJTHUTENILHBIX OPTaHOB HE MOTYT COCTABJISITH OOJiee OJHOW YETBEPTH COCTaBa
KOJUUIETMAJIbHBIX OPTraHOB YMPABJICHUS KOPIOpAlMid U HE MOTYT SIBJISIThCA HX
npeacenaTess M.

OOpamaetr Ha ce0s BHUMaHue U TOT (akT, uro KOV onpenenen B Komekce
kak opran ynpasiuenus. ['naBa VIII 3akona o6 akuuonepusix oduiectBax ("Coser
JTUPEKTOPOB (HAONIOMATENIbHBIA COBET) OOIIeCTBA M HCIHOJHUTEIBHBIA OpraH
oOmiecTBa'") He cyHMTaga COBET AMPEKTOPOB OPraHOM YIIPABJICHUS B OTIUYHE OT
WCIIOJIHUTENbHBIX OpPraHOB M OOIIEr0 COOpaHMs aKIMOHEPOB, YTO MOPOKAAIIO
Maccy JOKTPUHAJBHBIX OIIYIICHUN, KOTOPHIMH JCIUINUCHh YBaXKaeMbIE€ aBTOPHI
KHUT U CTaTel, U MPaBONPUMEHUTEIIbHBIX Ka3yCOB .

Her 11 cBOero poma mpoTHUBOpEUHs B TOM, 4TO, C OAHOUM ctoponsl, KOY, kak
y)K€ OTMeYaloch, - OTO yIOpaBJeHYECKass CTPYKTypa, a C Jpyrod - ee
OCHOBOIIOJIararolIed MHUCCUEU IpU3HaH KOHTposb. Jlymaercs, Her. Benp, k
npUMeEpy, MPEIBAPUTEIHHOE OJ0O0pEHHE CIEIOK SBIISIETCS, C OJHOM CTOPOHBI,
dbopMOIl KOHTpOJISI COBETa JUPEKTOPOB 3a JEATEIBHOCTHIO MCIOJHUTEIbHBIX
OpraHoB, C Jpyroi - cyry0oo yIpaBIIGHUECKOW 3ajaueid, BoO3Jarammieii Ha
npodeCCUOHAIU3M YJIEHOB COBETa Cepbe3HOE Opemsi B BHJIE HEOOXOIUMOCTH
KaluTaJbHOM TMOJATOTOBKM K 3acelaHusIM M B JajbHEWIIEM BO3HUKHOBEHUS
CEPhE3HON MEPCOHATIBHOW OTBETCTBEHHOCTH YJIEHOB COBETA.

Eme omno 3ameuanme. B m. 4 cr. 653 I'K PO npumensercs tepMuH
"pynknun" KOV, a ©He "momHomouus" u He "kommereHmus". Ilomaraem,
CTOPOHHMKHA MHEHHUS O PaBHOCWIBHOCTH JTUX TOHSATUA HAWAYT B ITOM
BJIOXHOBJISIFOIIEE MX MOJTBEPKICHUE CBOMX CYXKJIECHUM.

[Tonoxenus moan. 1, 2 u 6 0. 3 cr. 66.3 'K PD oTKpBIBalOT KOJIOCCAIBHBIC
BO3MOXXHOCTH [IJII KPEaTUBHOTO MOJCIIMPOBAHUS KOMIIETEHIIMM OpPTaHOB
ynpasienns HAO:

"3, Tlo pemeHuto y4acTHUKOB (yupeauTenell) HEmyOJWYHOro 0OIIecTBa
(HAO), npunsTOMy €IWHOTJIACHO, B yCTaB OOIIECTBA MOTYT OBITh BKJIFOUYEHBI

CICAYHOIIUC TTOJIOKCHUA:
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1) o mepemaye Ha pacCMOTPEHUE KOJUIETMAIBHOTO OpraHa yHpaBJICHUS
obmecTBa (MyHKT 4 ctathu 65.3) WM KOJUIETHATLHOTO MCIOJHUTEILHOTO OpraHa
oOIIIeCTBa BOMPOCOB, OTHECEHHBIX 3aKOHOM K KOMIETEHIIMH OOIIEero coOpaHwus
YYaCTHHKOB XO3SIICTBEHHOTO OOIIECTBA, 32 UCKIFOYEHHEM BOIPOCOB:

BHECEHMS] M3MEHEHUU B YCTaB XO3AWCTBEHHOTO OOIIECTBA, YTBEPKIACHUS
yCcTaBa B HOBOU peJlakiIvy;

peopraHu3aliy WK JUKBUIAIIUN X03IHCTBEHHOTO 00IIIEeCTBa;

ONpEJENeHUs]  KOJMYECTBEHHOIO  COCTaBa  KOJUIETHAIBbHOTO  OpraHa
ynpaBieHuss obOmecrBa (myHKT 4 cratbu  65.3) W KOJJIETHAJIBHOIO
UCIIOJIHUTENILHOTO OpraHa (eciu ero (opMHpPOBAaHHWE OTHECEHO K KOMIETEHUUHU
o01iero coopaHusi y4aCTHUKOB XO35IIICTBEHHOTI'O OOIIeCcTBa), U30paHusl UX 4ICHOB
¥ JIOCPOYHOTO TIPEKPAICHHS UX TIOTHOMOYHIA;

OIpE/ENCHUs] KOJIMYECTBA, HOMHUHAIBHOM CTOMMOCTH, KaTeropuu (THIa)
OOBSIBIICHHBIX aKIUI U MPaB, MPEAOCTABIAEMbIX dTUMH AKIUSMU;

YBEJIMYEHHUS]  YCTaBHOIO  Kamurajga  oOmecTBa €  OTPaHUYEHHOU
OTBETCTBEHHOCTbIO HEMPOMOPLUUOHAIBHO AOJSIM €ro YYacTHUKOB WJIM 32 CYET
NPUHATHS TPETHETO JIMIA B COCTaB YYACTHUKOB TaKOTrO OOIIECTBA,

YTBEPKJICHUS HE SBJISIONINUXCS YIPEIUTEIbHBIMUA TOKYMEHTAMU BHYTPEHHETO
periiaMeHTa WIM WHBIX BHYTPEHHHUX JIOKYMEHTOB (IIyHKT S5 cTaTbu 52)
XO03IHCTBEHHOTO O0OIIECTBA;

2) o 3akperuieHHMH (YHKIHA KOJUIETHAIBLHOTO HCIOJHUTEIBHOTO OpraHa
oOIIECTBa 32 KOJUIETHAJIbHBIM OPraHOM YyHpaBiieHHs oOliecTBa (IMMyHKT 4 cTaTbu
65.3) MOJHOCTHIO WJIM B 4YacTH JMOO 00 OTKa3e OT CO3JaHHsl KOJUIETHAIbLHOTO
UCIIOJTHUTENILHOTO OpraHa, €ciii ero (yHKIHMH OCYLIECTBIAIOTCS YKa3aHHBIM

KOJUJIETMAJIbHBIM OPraHOM yIIPaBJIEHUS,

6) o TpeOOBaHHUAX, OTIUYHBIX OT YCTAHOBJICHHBIX 3aKOHAMH U HHBIMHU
MPaBOBBIMM aKTaMHU TPEOOBAaHUM K KOJUYECTBEHHOMY COCTaBYy, MOPSIKY

dbopMHUpOBaHUS W TPOBEICHUS 3aCENaHWN KOJUIETHAIBHOTO OpraHa YIpaBICHUS
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obmecTBa (MyHKT 4 ctathu 65.3) WM KOJUIETHATHLHOTO MCTOJHUTEILHOTO OpraHa
oOmiecTna".

UTO CKpBITO 32 OOLIMM JAEKPETUPOBAHUEM PETYJISTUBHBIX CBOOOJ, KOTOpHIE
BBILICIIPUBENCHHBIM  MOAN. |  3akpemsier 3a  COBETOM  JIHUPEKTOPOB
(KoJIernaibHOMY OpraHy yipaBiieHHs)?

[Tonywaercsi, yTo B KoMIleTeHUIUU coBeTa nupekropoB HAO cormacHo cr.
65.3 IT'K P® wmoryr oka3zarbCcsi Takhe BONPOCHI, KaK YTBEPKIECHHUE TIOJOBBIX
OTYETOB, OIpPEACIICHUE MPaBUI "HCKIIOYEHHUS M3 PsAOB" aKIIMOHEPOB TEX, KTO
UTHOPUPYET MPUHIMIBI TOOPOCOBECTHOCTU U PA3yMHOCTH, MPUHSATHUE PELICHUMA O
CHENKaxX C Y4acTUEM B KANWTAJIE MHBIX KOMIIAHWUW, & B COOTBETCTBHUM CO CT. 48
3akoHa 00  aKIMOHEpPHBIX  oOOmIecTBax -  OJOOpEeHHE  CACJIOK  C
3aMHTEPECOBAHHOCTHIO U KPYITHBIX CIEJOK, & TAKXKE CIIEJOK C aKIHMsIMU OOIIeCTBa
B YacTHU NMpHOOpeTeHus: ux B coocTBeHHOCTH (""Ha O6ananc") HAO. Dto noammHHas
WHCTUTYIMOHANIbHAS PEBOIIONHUA, Beab A0 1 ceHTsabps 2014 r. perynsiTUBHbIE
BOJBLHOCTH KOMIAHUKW C TakUM BEKTOPOM TIepepachpeieiCcHUus] KOMIIETEHIUU
CICpXKUBANIO TOJIOkKeHHe M. 2 cT. 48 3akoHa 00 aKIIMOHEPHBIX OOIIeCTBaX,
COTJIACHO KOTOpPOMY "BOMPOCHI, OTHECEHHbIC K KOMIIETECHIIMH OOIIero coOpaHus
aKIIMOHEPOB, HE MOTYT OBITH TMepeAaHbl Ha PEIICHUE COBETY JHUPEKTOPOB
(mabmroaTeTbHOMY — COBETy)  OOIecTBa, 3a  HUCKIIOUYEHHEM  BOMPOCOB,
IIPEAYCMOTPEHHBIX HacToAmnM DenepanbHbIM 3aKOHOM ' .

B Kkakux KOpNOpaTUBHBIX CUTyalUsSX TaKOro poja AEJIETHPOBAHUE BOIPOCOB
KOMIIETEHIIUU 00111eT0 coOpanus akimoHepoB HAO okaxeTcsi BOCTpeOOBaHHBIM?

Cmyuait mnepBbii. B HAO wmHoro akmumonepoB. Hampumep, 3AO,
nperepneBimiee B 1991 r. mpuBartuzanuio 4epe3 TaK Ha3bIBAEMOE ApPEHIIHOE
npeanpusitie. Kak n3BecTHO, B Takux cliydasx npaBuiio "Oosiee 50 akiiMOHEPOB -
clieyeT BHOCUTb M3MEHEHHUs B YCTaB, CBs3aHHbIe C M3MeHeHueMm Ttuna AO (u3
3A0 B OAO)" He mpuMeHsieTcs: corjlacHo 1. 4 cT. 94 3akoHa 00 aKIMOHEPHBIX
oOmiecTBax '"MmonoxkeHus ab3aleB BTOPOrO0 M TPEThEro IMyHKTa 3 cTatbu 7/
HacTtosimero defepanbHOTO 3aKOHA HE TMPUMEHSIIOTCS K 3aKPBITHIM OOIIECTBaM,

CO3JIaHHBIM JIO BBEJICHHS B JelicTBue Hactosmiero dexepanbHoro 3akona". B
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JAHHOW CHUTYyalluu NPUHATHE TPO(ECCHOHATHHO BHIBEPEHHBIX PEIICHUN JTy4Ile
JIOBEPUTh WMEHHO COBETY JIUPEKTOPOB, oOOIIee Ke coOpaHue aKIMOHEPOB
JIOTUYHEE OTPAHUYUTh MUHUMAJIbHBIM 00bEMOM MOJIHOMOYHH .

Cnyuyaii Bropoil. B HAO, HanmpoTuB, BCEro HECKOJBKO aKLIHOHEPOB, HO
KPYIHBIX, MNpUYEM MPEACTABICHHBIX (U3MUECKUMHU JHIIAMH. Y HHUX Macca
WHTEpPECOB, B TOM uyucie B cdepe NpeanpuHUMATEIbCKOW AESTEIbHOCTH.
KoHTponbHbIl MakeT akuuii He CcHOPMUPOBAH: HUMEET MECTO 'OJMromoiHs'.
Hanpumep, ctpykrypa ycraBHoro kanutana - 30% x 30% x 20% x 20%. Ilpu
TaKUX WJIA aHAJIOTMYHBIX OOCTOSATEIBCTBAX KPYNHBIM OeHeduuuapaM JTaHHOTO
OW3Heca TMpolle NPUHUMATh pEHIeHWsT Ha 3a04YHBIX 3acelJaHusX COBETa
JUPEKTOPOB, YUMTHIBAs, YTO HE BCE PELICHUS OOILEro coOpaHus aKIMOHEPOB
MO>KHO TPUHUMATh B TAKOM MOPSIJIKE.

Camy4ait tpetuii. B HAO ecThb KOHTPOJIBHBIN y4acTHHUK. [JOKOHTPOJIbHBIE K€
ydacTusi "pacmbUIEHBI' CpEeaud HECKOJIBKUX JECATKOB MAaJblX YYaCTHUKOB,
HallpUMEpP WICHOB TPYAOBOr0 KOJUIEKTHBA. lIpy MPUHATUM COOTBETCTBYIOLIUX
pemieHni Ha oOmleM CcOOpaHMM  aKIMOHEPOB IPHUCYTCTBUE  MOCIEIHHUX
MPaKTUYECKH HEU30€KHO, a BOT HA 3aCEJAHMSIX COBETAa JUPEKTOPOB, KOTOPBIN
u30upaeTcs Ha OCHOBE KYMYJSITUBHOM CHCTEMbl U UMEET HEOOJBIION
KOJIMYECTBEHHBIA COCTaB, UX OYJET CYyIIECTBEHHO MEHBIIE, YTO MO MOHITHBIM
IpUYMHAM B OOJIbLIEH Mepe YCTPaMBAE€T KOHTPOJUPYIOIIETO aKI[MOHEpa, MaKeT
aKIM KOTOPOTO JOCTaTOYEH [JIsi BHECEHHUS KOPPEKTUBOB B YUYPEIWUTEIBHBIN
JIOKYMEHT .

Yro Kkacaercsd Tniepenauyd YKa3aHHbIX KOMIIETEHLMM o001ero coOpaHus
aKIIMOHEPOB KOJUIETMAIIBHOMY HCIIOJIHUTEIBHOMY OpraHy (IpaBJI€HHUIO), TO 3TOT
cllydail, Kak NpeJCTaBsAeTCS, UACAIbHO MOMONAET JUIsl YIpPaBJICHUS OCHOBHBIM
o0I11ecTBOM "JOUKON" ¢ TPUMEHEHUEM CXEMBI '"depe3 TOM-MEHEHKMEHT'', KOTopas
MO/IPAa3yMEBAET BBICOKYIO MEpYy JMYHOIO JOBEPHS BIIAJEIBLEB XOJJAMHIA
UCIIOJIHUTENbHBIM IUPEKTOPaM YIpaBJIsieMOi KOMITaHUU.

B npusenennom Bbime noan. 1 m. 3 cr. 663 I'K P® rosopurca o

BO3MOKHOCTHU II€pC€AavYr COOTBCTCTBYIOIIMWX BOIIPOCOB, OTHCCCHHBLIX 3dKOHOM K
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KOMIETEHIIMU OOIIEro coOpaHus y4acTHUKOB, HA PACCMOTPEHHE KOJIIETHATBHOTO
OpraHa ympaBleHHUs OO0IIEeCTBa WJIM KOJUIETHAIBHOTO HCIIOJIHUTEIHLHOTO OpraHa
oOmiecTBa (xo3siicTBeHHOTO ob6OmiectBa). Crenyer oOpaTuTh BHHMMaHUE Ha
WHCTUTYLIMOHAJIBHBI ~ TPEHJ B  TOJb3y  KOJUIETHAJIBHOCTH  YIpPaBJICHUS:
€AMHOJIUYHOMY UCIIOJIHUTEIILHOMY OpPTaHy TaKhe MPUBUIICTUU 3aKOHOM HE JIaHBbI .

PaBHOCUJIBHO 1M TIPUBEIEHHOE TMOJOKEHUE albTepHATHUBE: JMOO COBETY
JTUPEKTOPOB, JINOO0 npasieHuto? [lonaraeM, 4To Mo CMBICITY JAHHON HOPMBI - HET.
Hymaercs, JgomycTMMa W KOMOMHAIMS: 4YacTb  BOIPOCOB  Mepenaercs
KOJUIETUAJIBbHOMY  OpraHy  yIpaBlIEHHs,  4YacTb -  KOJUIETHAJIbHOMY
UCIIOJIHUTEIILHOMY OPTaHy.

Kakne B MpakTUYECKOM IIJIAHE MPOCMATPUBAIOTCS BapHAHThl TaKOTO
coueranus? IlepBblii. Ecnu mo NPUHATOM KOHLENIMU YIPABICHUS JaHHON
IPYIION KOMIIAHUN COBETHI AUPEKTOPOB FOJOBHOTO 3BEHA XOJIIMHIA U KIIOUYEBBIX
ONEPAIIMOHHBIX JIOYEPHUX KOMIIAHMM NpPH3BaHbl AKTUBHO BHEAPATHCS B
OMEpPAlMOHHYI0 TPAKTUKY, JIOTUYHO OTHECTH OJI0OpPEHHE COOTBETCTBYIOLIUX
C/IEJIOK (B MOJTHOM 00BbeMeE) K KOMIETEHIIMU JaHHOTO OpraHa, OCTaJbHbIE BOIIPOCHI
- K KOMIIETEHIIMM TNpaBiieHus. Bropoii. Enie oauH peanrcTUUHbIi BAPUAHT CBA3AH
C OTHECEHHEM BOINPOCOB OO0 OTHECEHMM CJEJOK C 3aMHTEPECOBAHHOCTHIO KakK
HauOonee  "KOH(PIMKTOONMACHBIX' W JIGNIMKATHBIX B KOPIIOPaTHBHO-
YIPABJICHUYECKOM IJIaHE K KOMIETEHI[MU COBETA JUPEKTOPOB, IPYTUX TPAH3AKLIUN
- K KOMIIETEHIIMU TIpaBiicHus. Tpetui. B ycraBax 1o4epHUX KOMITAHUN T'OJIOBHOIO
3BeHa AUGPEpPEHIIMPOBAHHOIO XOJIJMHIAa OJI0OpPEHUE CHCJIOK C YydacTHEM B
MHTEpecax YIpOUIEHUS BHYTPHUXOJIMHIOBBIX TPAH3aKIMI C TUTYJIaMH MPU3HATH
KOMITETEHLIUEN MTPABJIEHUS, OCTAJIBHBIE K€ CIIEIKA OTHECTH K KOMIIETEHLIUN COBETA
JTUPEKTOPOB .

Kak mblI monaraem, mimpoKoro NpUMEHEHUsI HOPMa YacTy nepBou moar. 2 1. 3
ct. 66.3 TK PO, nonyckatomias mnepenadyy MOJHOMOYUN KOJUIETHAIBHOTO
UCIIOJIHUTENILHOTO OpraHa COBETY JHUPEKTOPOB, B KOPHOPATUBHOM MpPAKTHUKE HE
noayuuT. BooOmie roBops, mpoiie OTKa3aTbCs OT YCIyr MpaBiICHUS U HE

npeaycMaTrpuBaTh TakoM opral B ycTaBe. lorga  COOTBETCTBYIOLIUE
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OTIepaIlMOHHBIC, KOOPIUHAITMOHHBIE M KOHTPOJIbHBIE (DYHKITUHU, KOTOPHIE OOBIYHO
3aKpEIUISIOT 3a MpaBJIEHUEM, MEPelaloTcsd B KOMIIETEHIIUIO COBETa TUPEKTOPOB .
OpHako, eciii BCe-Tak JIOMYCTUTh BO3MOKHOCTh YETKOTO OIPECICHUS B TEKCTE
YApPEIUTENHHOTO JTOKYMEHTA CHUTYyalHMi, MPH KOTOPHIX TaKOE JEJIETHPOBAHUE
MOJTHOMOYHMI paboTaeT, K YKa3aHHBIM CIydasM PE30HHO OTHECTH CIIEAYIOIIHE
cuTyaruu: 1) CpoK MOJTHOMOYHWH OONBIIMHCTBA WICHOB MPABICHUS MCTEK, HOBBIN
oprad He c(hOpPMHUpPOBaH; 2) AEATEIBHOCTh KOJUJICTHAIBHOTO HCIOJHUTEIHLHOTO
Oprana 3amnpelnieHa Wi MPUOCTaHOBJICHA CYACOHBIM aKTOM, OOIBIINHCTBO WICHOB
MIpaBJICHUS TUCKBATU(UIIMPOBAHBI B YCTAHOBJICHHOM IOPSIIKE; 3) B OTHOIICHUH
OONMBIIMHCTBA YJICHOB TMpaBIEHUS WACT KOPIOpaTHBHAs TpoBepka; 4)
OOJBIIMHCTBO YJICHOB MpaBlieHUs] (PAKTUYECKU HE MOTYT O TE€M WM HUHBIM
MPUYMHAM WCTIONHATH CBOM (DYHKIMU (JITMTEIhbHAs KOMAaHIWPOBKA, OOJIC3HH M
T.I.); 5) OCYIIECTBIISIFOTCS KOHKPETHBIE MHBECTUIIMOHHBIE MPOEKTHI, 0J00PEHHbBIC
pelIeHuEM COoBETa JUPEKTOPOB; 6) 00 A3TOM XOJATAaHCTBYET caMO IpPaBJICHHUE WU
CAMHOJIUYHBIA HWCIIOJIHUTEIBHBIH OpraH, a COBET JUPEKTOPOB TOJIEPKUBACT
3asiBUTEINS; 7) IPUHATO pelieHue o01ero coopanus akimoHepoB. Jlymaercs, Takue
peIIeHUsT MOTYT Kak OBITh YHHBEPCAJIBHBIMH, TaK M COJEPKATh pa3IUIHBIC
OTOBOPKH, HalpuMep, yCTaHABJIMBATh CPOKH Hayajga W 3aBEpIUICHUS ACHCTBUSA
COOTBETCTBYIOIIIETO aKTa KOMIIAHUHU.

AHanornyHOEe 3amMe4yaHue OyAeT CIpaBEIIUBBIM M B OTHOIICHHH HOPMBI
moan. 3 m. 3 cr. 663 I'K P®D, nomyckaromieil nepenadyy eIMHOJIAYHOMY
UCITOJTHUTEIIEHOMY oprany oOrecTBa byHKIINAN KOJUICTHATBHOTO
WCITOJTHUTEIILHOTO OopraHa. M B 3TOM citydae, OJTHaKO, TUITOTETHYCCKH JTIOITYyCTHMBI
CUTyaTUBHBIC OTOBOPKM B YCTaBe, YKa3bIBAIOIIHE HAa 3Ty BO3MOXKHOCTH. K
PUMEPY, Y KOJUIETHATBLHOTO HCIIOTHUTEIILHOTO OpPTaHa B CHJIy THIIOBOTO yCTaBa
JIOUepHEN KOMITAHWHM 3HAYUTEIbHBIE mMOoJHOMOUHWsA. [Ipu 3TOM B OTIEIBHBIX
KOMITAHUSIX TI0 PEMICHUI0 KOHTPOJBHOTO YYacCTHUKA TIOCT €IWHOJMYHOTO
WCITOJITHUTEIILHOTO OpraHa 3aHMMAacT HEKH BBICOKOTIOCTABJICHHBIH pPaOOTHHK
TOJIOBHOTO 3BEHA XOJIIMHTA, COBMEINAIONINNA, TAaKUM OO0pa3oM, PYKOBOJSIINE

JOJDKHOCTH B HCCKOJIBKHX KOMIIAHUAX. HpI/IHSITO CUuTaTh, 4TO MCpPa HOBCpHUIA
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TOJIOBHOT'O 3B€HA K TAKOMY YEJIOBEKY BECbMa BBICOKA M "'éMy HE HaJo Memarts" . B
TOM cilyyae 0€3 HUCKIIOYEHHsS M3 yCTaBa YINOMHMHAHUS O MPABICHUH H €ro
KOMIIETEHIIUM MO PELIEHUI0 OCHOBHOTO OOIIECTBA WM COBETAa JIUPEKTOPOB
JIOYEPHETO O0IEeCTBA TeHEPATBHBIN JUPEKTOP B COOTBETCTBUU C YCTABOM "TOYKH"
HAaYMHAET UCTIOJHATH QYHKIIMU NpaBieHus. Bropoit npumep. B psne ciydaes, kak
yOex1aeT HOBEMIass KOPIOpaTUBHAS MPAKTUKA, JJISl MPUHATUS 0CO00 BaXKHBIX U
HE TEPIFIINX OTJIarareabCTB PEIICHUN JIMTEIbHOCTh MOATOTOBKH, IPOBEICHUS U
dbuKcallMi WTOTOB 3acelaHUil TPaBJICHHUS OKa3bIBAECTCS CEPbE3HON IOMEXOMH.
Pexxum ke '"mpsMmoro ympasiieHHMs', HAaNpOTHB, CHUTYaTHBHO OKa3bIBACTCS
00OCHOBaHHBIM .

[lognyakr 2 m. 2 cr. 67.1 T'K P® 0e30roBopoyHo IO3UTUBHO B
WHCTUTYLIMOHAJILHOM IUIaHE OTKPBIBAET JOPOTY ISl OTHECEHHS] K KOMIETEHIIMU
COBETAa JUPEKTOPOB "MPUHATHE PEIIEHUS O Iepeade MOJHOMOYHMM €UHOINYHOTO
UCIIOJHUTENILHOTO oOpraHa oOuiecTBa JApPYyroMy XO3gHCTBEHHOMY OOIIECTBY
(ympaBnsirolield  OpraHv3aluy) WM WHIMBUIYAJIbHOMY MPEAIPHUHUMATEIIO
(YnpaBIsioIEeMy), a TaKKe YTBEPIKJIEHUE TaKOW YIpaBJsIONIeH opraHu3aiy Uin
TaKOTO YINPABISIIOIIETO W YCIOBUM JOrOBOpa C TaKOM  YIPaBISIOLIEH
opraHuzanved wimu ¢ TakuMm ynpasisironmM'. CymectBoBaBuiee a0 2014 r.
pasziuuue MoaX0A0B OTpacieBbIX 3aKOHOB (3aKoH 00 00IIEeCTBaX ¢ OrpaHUYEHHOU
OTBETCTBEHHOCTBIO pa3pelial aBTopaM yCTaBOB yKa3aHHbIE pEUICHUs MepeaaBaTh
B KOMIIETEHIIMIO COBETAa JIUPEKTOPOB, a BOT 3aKOH 00 aKI[MOHEPHBIX 00IECTBax -
HeT) ObUI0 HEOOOCHOBaHHBIM. Temeps OTO peryisTUBHOE HeAopasyMeHHUe
MCYEPIIaHo.

CBOIO KOMIETEHUMIO HMEET HE TOJIBKO COBET JUPEKTOPOB, HO €ro
npeacenareiab. [loMmumo TOro, 4To OH OpraHu3yeT pabOTy COBETA, OH BBIMOJIHSET
cienyronue GyHKIINN:

NOJAINKCHIBAET JIOTOBOP C T'€HEPAJIBHBIM JUPEKTOPOM, YJI€HAMH IPABICHUS,
YIOPABJISIIONIUM WIH yIpaBistoe opranuzanuei (. 3 cr. 69 3akona 06 AO);

MpecenaTeIbCTBYeT Ha OO0IIeM COOpaHWH aKIMOHEPOB, €CIM YCTaBOM HE

npeaycMoTpeHo uHoe (1. 2 ct. 67 3akona 06 AO);
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YBEJOMJIIET aKIMOHEPOB O TOM, YTO COBET JHUPEKTOPOB HE U30pal
TEHEPAIBHOTO JAUPEKTOpa B Cllydae, MPEAyCMOTPEHHOM B IyHKTe 6 craTtbu 69
3akona 00 AO, u jAelcTByeT OT HMMEHHM oOOmIecTBa (BMECTO T'€HEPabHOTO
JTUPEKTOpa) A0 N30paHusi HOBOTO AUPEKTOPA.

[Ipencenarens MOMKET HMMETh pEMIAIONIMI TOJIOC Ha 3aceJaHuu COBETa
JTUPEKTOPOB B ClIyyae paBeHCTBA royiocoB (1. 3 c1. 68 3akoHa 00 AO).

[TomuMo »TOro mpenacenaTenb COBETa AUPEKTOPOB PEIIAET BOIMPOCHI,
OTHECEHHbIE YCTaBOM K €ro KommeTeHIMU. HyXHO ciaeauTh 3a TeM, 4TOOBI €ro
MOJIHOMOYHSI HE TMEPECEKATUCh C MOJHOMOYHMSMH T€HEPATBHOIO AUPEKTOpa M
JIPYTUX OPraHOB YIPABICHHUS.

[Ipencenarens coBeTa TUPEKTOPOB HE BIPABE COBEPIIATH CAEIKH OT UMEHHU
oOmiecTBa 0€3 JOBEPEHHOCTHU, TIOCKOJBKY O3TO OTHOCHUTCSI K KOMIIETCHIIMU

€AMHOIUYHOTO UCTIOTHUTENBHOTO oprana (1. 2 cT. 69, ct. 65 3akona 06 AO).

§3. Cexperapsb coBera 1MpPeKTOPOB (HAOII0AATEJIHHOIO COBETA)

JleficTByIOIIIEE 3aKOHOAATENICTBO HE PErjiaMEHTHUPYET NPaBOBOM CTaTycC,
(GYHKIMM M TOJHOMOYHMS CEKpeTaps COBeTa JUPEKTOPOB (HaOII0aTeIbHOIO
COBETA). DTH BOIIPOCHI PETYJUPYIOTCS YCTaBOM W MHBIMU BHYTPEHHUMH aKTAMH
o0uiecTna.

BwmecTe ¢ TeM npuHATHI HOpMBI "'MATKOTO MpaBa" (PEKOMEHIATEIbHBIC aKTHI),
KOTOpbIE ONpPENENsAOT 3aKOHOJATENbHbIE TMOAXO0Jbl K BHYTPUKOPIOPATUBHOMY
PEryJIupOBaHUIO JIEATETbHOCTH TAaKUX JIMI. YKa3aHHbIE aKThl YCTAHABIIMBAIOT B
NEPBYIO OYepeb MPAaBOBOM CTaTyc M (PYHKIIMHM CEKpeTapeil coBeTa JAUPEKTOPOB
nyOJUYHBIX aKIIMOHEPHBIX OOLIECTB. MexXay TeM OHM MOTYT HCIOJIb30BaThCA B
KAueCTBE BCIIOMOTATENbHBIX JUISI COCTAaBJIEHUS BHYTPEHHUX JIOKYMEHTOB
HENyOJIMYHBIX  aKIMOHEPHBIX 00mecTB #  OOLIECTB €  OrpaHUYEHHOU
OTBETCTBEHHOCTHIO.

[To cmeiciy 1. 6.5 TlonoxeHust 0 coBeTe AUPEKTOPOB, yTB. [IucekMom banka

Poccun ot 15.09.2016 N HNH-015-52/66 (nanee - IlonoxxkeHwe o coBeTe
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JTUPEKTOPOB), CEKPETaph COBETa IJUPEKTOPOB SIBISETCS JOJKHOCTHBIM JIUIIOM
(paboTHHKOM 00I1IeCTBA), OCYIIECTBISIONINM JOKYMEHTAIIMOHHOE U TEXHUYIECKOE
oOecrieueHue JeSITeIbHOCTU COBETa IMPEKTOPOB 0O0IIIECTBA BO BPEMSs ITPOBEICHUS
3acelaHruil U B IEPUOJT MEKY 3aCETaHUSIMMU.

CxonHoe ormpezaenenue chopmyiaupoBaHo B JokTpuHe. [log cekperapem
COBETa JUPEKTOPOB IMOHUMAETCA JOJDKHOCTh, XOTS M HE NPEAYyCMOTpPECHHAs
JEHCTBYIOIIMM 3aKOHOJIaTEIbCTBOM, HO HEOOXOAMMAs Ui OpTaHU3aluu paOOTHI
COBETa JUPEKTOPOB.

OO1IecTBO MOXKET MPEeayCMOTPETb, 4YTO (YHKIHMH CEKpeTaps COBeTa
JUPEKTOPOB OCYLIECTBISIOTCS KOPIOPATUBHBIM CEKpeTapeM (IoApa3iesieHueM
KOPIOpPaTUBHOTO cekpeTapsi) obmectsa (1. 6.5 [lonoxkeHus: o coBeTe TUPEKTOPOB).
[lox KOpmOpaTUBHBIM CEKpETapeM MOHMMAETCS IOJKHOCTHOE JHUIO OOIIECTBA,
OCYUIIECTBJISIONIME HE TOJbKO MOAAEPKKY dh(exkTuBHONH paboOThl coBeTa
JUPEKTOPOB, B paMKax KOTOPOM OCYIIECTBISETCS JOKYMEHTAallMOHHOE W
TEXHUYECKOE O0ECIEYeHHE €ro JeATeNbHOCTH, HO U 3(PQEKTHUBHOE TEKYIIEee
B3aMMOJICHCTBUE C aKIIMOHEPaMM, KOOPJWHAIIMIO JICUCTBUN OOIIECTBA MO 3alUTe
npaB U uHTEpecoB akiuoHepoB (1. 3.1 Koaekca kopnopaTUBHOTO yHpaBJICHUSA).
NubiMu  crioBamu, (QYHKIMM KOPIIOPATHUBHOTO CeKpeTaps mupe GyHKIUN
CEKpeTapsi COBETa TUPEKTOPOB.

[Togxoapl K BHYTPUKOPHNOPATUBHOM pErIAMEHTAIlMU cTaTyca, QYHKUMA U
MOJTHOMOYHM KOPIOPATUBHOTO CEKPETapsi OMPENENICHbl B CIEAYIOIIUX OCHOBHBIX
aktax: B pazuene III wactu A, pazgene III wactu b Kogekca xopmopaTuBHOrO
ynpaBiaeHusi, MeToIUYecKux peKOMEHJAIMsSIX [0 OpraHu3alud  padoThl
KOPIOPAaTUBHOTO CEKpeTaps B aKIIMOHEPHBIX OOIIEeCTBaX C TOCYIapCTBEHHBIM
yuyactueM, yTB. [Ipukazom PocumymectBa ot 27.03.2014 N 94 | n. 1.5 Ilepeuns
TpeOOBaHMI K KOPIIOPATHBHOMY YIPABICHHUIO, COOIOACHUE KOTOPBIX SIBISACTCS
00s13aTEIHPHBIM yCIIOBUEM BKJIIOYCHHUS aKIUA B KOTUPOBAIBHBIA CIHUCOK, H
MOCJEACTBUNM uX HecoOmonenus (npunoxkeHue 4 k I[lonoxkeHuto o gomycke
HEHHBIX Oymar K OpraHM30BaHHBIM TopraMm, yTB. bankom Poccum 24.02.2016 N

534-I1), KaanudukaiimoOHHOM CIpPABOYHUKE JIOJDKHOCTEH  PYyKOBOJUTENEH,
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CIIELUAJINCTOB U IPYyTUX ClyKamux, yTB. I[loctanoBnennem Muntpyzna Poccun ot
21.08.1998 N 37.

B kadecTBe NpUMEpPOB pPEryIUPOBAHUS MOpsAAKa H30paHusd U (PyHKIUI
CEKpeTaps COBETa JUPEKTOPOB MOTYT OBbITh HCIOJIb30BAHBI MOJIOKEHUS . 4
TUIIOBOrO TMOJNOXKEHHSI O COBETE JUPEKTOPOB OTKPBITOTO AKIMOHEPHOTO
obmectBa, yTB. [Ipukazom OAO "PXK/" ot 23.06.2004 N 80 "OO yTBepkaeHUH
TUIIOBBIX JIOKYMEHTOB JOYE€pPHUX M 3aBUCHUMBIX 00mects OAO "PX/I" ; m. 3.3
[Tonoxenust o CoBeTe TUPEKTOPOB PHIOOXO3SIICTBEHHBIX HAYUHBIX OpraHU3alluii
Hansuero Boctoka, yTtB. Ilpukazom I'ockompribonoBctBa PO ot 03.12.1999 N
342 .

Cratyc cekperaps coBeTa AUPEKTOPOB AaKLUHMOHEPHOTO OOIIECTBA HOCHUT
JBOMICTBEHHBIN XapaKTEP: KOPIOPATUBHBIM W TPYAOBOM. OTO MNPOSABISIETCS B
MOPSIJIKE ero U30paHust (Ha3HAUCHMUS).

KopnopatuBHbiii crtaryc 00YCIOBIMBaeT Y4yacTHE COBETa JIUPEKTOPOB B
BbIOOpE cekperaps. B coorBeTcTBUM ¢ pekoMenanusamu LIb P® cekperaps coBera
JUPEKTOPOB Ha3HAUAETCS C COrjlacusl MpejceiaTeNsi COBETa JUPEKTOPOB 0011ecTBa
(. 6.5 TTonoxxenust o coBeTe AUPEKTOpoB). [Ipu 3TOM 0OIIECTBO HE OTPAHUYUEHO B
ONpEeNENICHN HHOTO TMopsiika. B KauecTBe allbTEPHATUBHOIO MOKET OBITh
paccMOTpEeH TMOPSIOK Ha3HAuYeHUs KoprnopaTuBHOro cekperaps. I[lo oOmemy
paBUIy MOCJIEIHUA U30MpPaeTCs COBETOM AUPEKTOPOB B 1enoM (1. 216 Koxekca
KOPIOPAaTUBHOIO YIIPABJICHUS).

TpynoBoil craTyc cekpeTrapsi MpOSBISIETCS B TOM, 4YTO, KaK MpaBUJIO, OH
AByeTcsl pPabOTHUKOM OOIIECTBA M HA3HAYAeTCs Ha JOJDKHOCTh PELIEHUEM
€AUHOJIMYHOTO HcHojHUuTeNbHOro oprana (m. 3.1 Kojekca KOpHnopaTHBHOTO
ynpasienusi). JJomyckaeTcss 3aKiI0YeHUE C CEKpeTapeM COBETa JUPEKTOPOB MU
IOPUIMYECKUM JIMIIOM, OKa3bIBAIOIIMM COOTBETCTBYIOIIME YCIYTH, IPakKIaHCKO-
npaBoBoro gorosopa (ct. 779 I'K P®). Ognako B ciiydyae 3aKJIFOUEHUs 10roBOpa ¢
(GU3MYECKUM JIMIIOM OTHOILIEHUS HE JOJKHBI HOCHTh XapakTep TpydoBbiX. B
IPOTUBHOM CJIy4ae TaKOW TPakJaHCKO-TIPAaBOBOM JOTOBOP MOXKET OBITh

nepekBanuduIpoBat B TpyoBoi (cT. 19.1 TK PD).
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CornacHo pexomenmauusim LB P® cekperapp coBeTta JHPEKTOPOB
aKIIMOHEPHOTO 00IIeCTBa:

- OCYUIECTBJISIET MTPUEM TPEOOBAHUI O CO3BIBE 3aCE€IaHU COBETA AUPEKTOPOB
U JIOKYMEHTOB, HEOOXOIUMBIX ISl (POPMUPOBAHUS MOBECTKU JTHA U MOATOTOBKHU
3acejaHUui COBETA JUPEKTOPOB;

- (QopMUpyeT MPOEKTHl MOBECTKHU JIHA 3aceJaHHil COBETa IUPEKTOPOB H
IPEACTABIIET UX HA YTBEPKIACHUE NPEJICENATENIO COBETA TUPEKTOPOB;

- coo0mIaeT 4JieHaM COBETa JUPEKTOPOB O MPOBEIACHUHU 3acelaHHil coBeTa
JUPEKTOPOB OOIIECTBA IyTEM HAMNpPAaBICHUS YBEAOMIIEHHUS O TPOBEICHUU
3ace/laHus, YTBEP>KICHHON MTOBECTKH JIHA 3aCeaHMsl, JOKYMEHTOB U MaT€pHaJIOB K
3acellaHIo, a TakKe OMJJIETEHEW Ui TOJIOCOBaHUS B CIydae IPOBEJICHUS
3ace/laHus IyTEM 3a04HOTO IOJIOCOBAHUS;

- OCYIIECTBJIIET IIPUEM 3allOJIHEHHBIX YJIEHAaMH COBETA JUPEKTOPOB
oOmiecTBa OrojuleTeHEH AJI TOJOCOBAaHUS M IMOABOJUT UTOTM TOJIOCOBAHUS IIO
BOIIPOCAM, PEIICHHS 10 KOTOPHIM IPUHUMAIOTCA ITyTEM 3a0YHOI'O T'OJIOCOBAHUS;

- BEJET MPOTOKOJIbI OYHBIX 3aCEJAHMI COBETA TUPEKTOPOB, OCYIIECTBIISIET
MOJATOTOBKY MPOTOKOJIOB 3aC€IaHHM, TPOBOJUMBIX IyTEM 3a0YHOTO rOJIOCOBAHUS,
Y TIPEJICTaBIIET WX Ha MOJIUCH MPEACENATEN0 COBETAa JUPEKTOPOB WM HHOMY
Ty, TpeJiceNaTeNbCcTByomEeMy Ha 3aceaaHuu (m. 6.6 IlomoxeHuss o coBere
JTUPEKTOPOB);

- I[PUHUMAET NHUCbMEHHbIE MHEHMS WIEHOB COBETa JHUPEKTOPOB,
oTcyTcTBytomux Ha 3acegaHuu (nm. 7.10 IlonoxkeHust o coBeTe IUPEKTOPOB),
YBEIOMIICHHSI O MOTEHIMATBHOM KOH(JIMKTE MHTEPECOB, BOZHUKAIOIIEM Yy 4YJIEHA
coBera aupekTopoB (1. 9.2 IlomokeHuss 0 COBETE€ IUPEKTOPOB); O HAMEPEHUU
YJieHa COBETa AUPEKTOPOB 3aHATHh JIOJDKHOCTH B COCTaBE OPraHOB YIPaBICHUS
WHBIX OpraHu3aluii U O TakoM u30panmu (HasHaueHuu) (m. 9.5 Tlomoxkenus o
COBETE JIUPEKTOPOB);

- BBIMOJIHSET (PYHKIUU CEKpeTapsi KOMUTETOB COBETa AUPEKTOpoB (m. 4.2.1
[TomoxxeHnuss O KOMHUTETE COBETa JAUPEKTOPOB MyOJMYHOTO AKIIMOHEPHOTO

obOmectBa no ayauty, n. 4.2.1 ITlonoxkeHuss O KOMHUTETE COBETa JAUPEKTOPOB
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nyOJIMYHOTO aKIMOHEPHOro oOImiecTBa mo HomuHauusaM, 1. 4.2.1 TlomoxeHus o
KOMUTETE COBETAa JUPEKTOPOB IyOJWYHOTO aAKIMOHEPHOro OOIIECTBa IO
Bo3HarpaxjaeHusM, ytB. Ilucemom banka Poccum ot 15.09.2016 N MH-015-
52/66);

- OCYUIECTBJISIET HWHbIE (QYHKIMUM B COOTBETCTBUM C BHYTPECHHUMHU
JIOKyMEHTaMu OOIlECTBa W MOPYYEHUSIMU TMpEACENaTelii COBETa TUPEKTOPOB
obmiecta (1. 6.6 [lonoxkeHus o coBeTe TUPEKTOPOB).

Kak 1 B akumoHEpHBIX 0OIIECTBAaX, CTATyC CEKPETaps COBETa JUPEKTOPOB
OOOQO HOCHUT IBOMCTBEHHBIA XapaKTep.

KopnopatuBHblii cTatyc mnpeamnonaraeT y4YacTHE COBETa JIUPEKTOPOB B
Ha3HadeHuH cekperaps. Kak mpaBuio, cekperapp U30UpaeTcs COBETOM
JUPEKTOPOB B 1edoM . TpynoBoi craTyc mpenanonaraeT Haludue TPYIOBBIX
OTHOILIEHUH Mexay oOmecTBoM M cekperapeM. CekpeTapp Ha3HAayaeTcsl Ha
JOJDKHOCTh IIPUKA30M TFE€HEPAIbHOTO JHUPEKTopa o mpueme Ha padory (cr. 68 TK
P®). [lockoapKy TAT B 00IIECTBAX C OTPAHUYEHHON OTBETCTBEHHOCTHIO OOBIYHO
MEHbIIIe, 4YeM B AaKUUMOHEpPHBIX O0O0IlIecTBax, (YyHKUHUU CEeKpeTaps CcoBeTa
JTUPEKTOPOB HEPEKO BBIMOIHAIOTCS pa0OTHUKOM IO COBMECTUTENLCTBY (CT. 282
TK P®). Taxxe He HUCKIIOYAETCS] BO3MOXHOCTH Tepenaun (PyHKIU cekperaps
coBeta aupektopoB B OOO QusnueckoMy WM IOPUIUYECKOMY JIMIY TIO
IpakIaHCKO-TIpaBOBOMY J0r0oBOpYy (cT. 779 'K PD).

Kak u B akumoHEpHBIX 0OIIECTBaX, OCHOBHAs (DyHKLHUs CEKpeTapsi CoBeTa
JUPEKTOPOB OOIIECTBa C OTPAaHUYECHHOW OTBETCTBEHHOCTBIO - OOECreYeHue U
MOJATOTOBKA MPOBEJEHUS 3aceaHusl coBeTa AUPEKTOpoB . KoHKpeTHBIE (a Takxke
JIOTIOJIHUTENIbHBIC) TpaBa U OOSI3aHHOCTH YCTAHABIUBAIOTCA KOPHOPATHUBHBIMU
aKTaMH OOIIECTBA U, KaK MPaBUJIO, COBMAJAIOT C KOMIETEHIINEN cekpeTapsi coBeTa
JUPEKTOPOB aKLIMOHEPHOTO OOIIECTBA, €CIM 3TO HE MPOTUBOPEUUT CYLIECTBY
otHomieHu# B OOO.

Kak oTmewasioch BbIllE, B COOTBETCTBUU C BHYTPEHHUMH JOKyMEHTaMU
oOmiecTBa (MOJOKEHUEM O COBETE JUPEKTOPOB, MPOTOKOJIOM 3acelaHusi COBETa

JUPEKTOPOB M T.JI.) HA CEKpeTaps COBETAa JAMPEKTOPOB MOKET ObITh BO3JI0XKEHA
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00513aHHOCTH IO MOATOTOBKE M MPOBEICHUIO O0IIEro cOOpaHusi aKIMOHEPOB WU
YYaCTHHUKOB.

Cornacao 1. 15.23.1 KoAIl PO napymenue tpeOboBaHUN 3aKOHOIATEIBCTBA O
NOPSJIKE MOATOTOBKM M MPOBENCHHS OOIIMX COOpaHMI aKIIMOHEPOB, YYACTHUKOB
OOIIECTB C OrpaHUYEHHOM (JIOMOJHUTEIBHON) OTBETCTBEHHOCTHIO M BJA/ICIIbIIEB
WHBECTUIIMOHHBIX TA€B 3aKPBITHIX IMA€BBIX HMHBECTUIIMOHHBIX (DOHIOB BIIEUET
aIMUHUCTPATUBHYIO OTBETCTBEHHOCTb.

Takum 00pa3om, HapyllleHHE CEKPETapeM COBETa TUPEKTOPOB OOS3aHHOCTHU
10 MOJArOTOBKE M MPOBEJAEHUIO O0ILETO COOPAHMS MOKET SIBUTHCSI OCHOBAHUEM JIJISt
MPUBJICYEHUS €T0 K aIMUHUCTPATUBHONU OTBETCTBEHHOCTH .

OTCyTCTBYET OJJHO3HAYHOE PELICHHUE BOIIPOCA O BO3MOXKHOCTH IPUBIICYECHUS
CeKpeTapsi COBETa JUPEKTOPOB K OTBETCTBEHHOCTH B CHIY CHEIHUAIbHBIX HOPM
KOPIOPATUBHOI'O 3aKOHOJATENbCTBA . AHAIU3 Cy/leOHON MPAaKTHUKUA HE MO3BOJIMI
BBISIBUTH COOTBETCTBYIOIIMX CiIy4yaeB. [lonaraem, 4To OTBETUTH MOJOKHUTEIBHO Ha
ATOT BOIIPOC BO3MOKHO TOJIBKO NIPH PACIIMPUTENBHOM TOJKOBAaHMM 1. 3 cT. 53.1
'K P®. bykBanbHOE TOJIKOBaHUE YKAa3aHHBIX HOPM, a Takxke cT. 71 denepanbHOTO
3akoHa oT 26.12.1995 N 208-®3 "OO6 akuuoHepHbIXx oOmiecTBax", cr. 44
®denepanbHoro 3akona ot 08.02.1998 N 14-®d3 "O6 obmiecTBax ¢ OrpaHUYEHHOMN
OTBETCTBEHHOCTBIO" HE€ II03BOJIIET MNPHU3HATh CEKPETaps COBETA JIHPEKTOPOB
CyOBEKTOM KOPIOPATUBHON OTBETCTBEHHOCTH.

Bmecte ¢ TeM HE HCKIIOYEHAa BO3MOYKHOCTb BO3JIOKEHHS TI'PakIaHCKO-
MIPaBOBOM JJOrOBOPHOM OTBETCTBEHHOCTH Ha CEKpETaps B TOM Cllydae, €ClIU ¢ HUM
3aKJTI0YAETCS TPaXKIaHCKO-TIpaBoBoi goroBop (cT. 393 I'K PD).

Ecnu ¢ cekperapem 3akiioueH TPYIOBOM JOTOBOP, MOTYT OBITH MPHUMEHEHBI
Mepbl OTBETCTBEHHOCTH, MPEIyCMOTPEHHBIE TPYJIOBBIM 3aKOHOJATEIbLCTBOM (CT.
cT. 192, 238 TK PO).

N3 ckazaHHOTO ClEAYEeT, YTO MPUHATHIE PEKOMEHAATEIbHbBIE aKThl COJIEPHKAT
JUIIb MPUMEPHBIE OPUEHTUPBI ISl PEryJIUPOBAHUS JIEATEILHOCTH CEeKpeTapein
coBeTta TuUpeKTopoB. [IpeanoxkeHHble MpaBuiIa MOTYT M3MEHATHCS OOILECTBOM C

YUu€TOM COOCTBEHHBIX HOTp€6HOCTCfI. B 10 ke BpE€Msa HAaAO0 IIOHMMATb, YTO OTH
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npaBuwia  cOPMYIMpPOBaHBl s y4eTa HMHTEPECOB BCEX  yYAaCTHUKOB

KOPIIOPAaTHUBHBIX OTHOIH@HHIZ, B CBsA3H C YCM UX BAXXHO IPUHHUMATh BO BHUMAHHC.

§ 4. Bosnarpame}me YJIC€Ha COBE€Ta TUPEKTOPOB (Haﬁ.]'lIOI[aTeJIbHOFO COBeTa):

KOHTPAKTHBIN MOAXO0/

Hopmbl KOpHOpaTMBHOTO MpaBa yCTaHABIMBAIOT, YTO WIEHBI COBETa
JUPEKTOPOB JOJDKHBI JI0OPOCOBECTHO U PAa3yMHO JEWCTBOBaTh B MHTEpecax
obmiectBa (1. 3 cT. 53 I'paxknanckoro kojekca (I'K) P®), uto, B KOHEUHOM CYETE,
O3HaYaeT JEHCTBUA B OOIIMX MHTEpEcaxX BCEX YYACTHUKOB. OJIHAKO €CIIM YJICHBI
COBETa JMPEKTOPOB M30MPAIOTCA TOJIOCAMU pa3HbIX YYaCTHUKOB, HHTEPECHI
KOTOpPBIX HE BCErja COBIMAJAIOT, TO ObUIO OBl WJUIFO3MEM CUUTATh, YTO YIJICHBI
COBETa JTUPEKTOPOB MOJHOCTHIO CBOOOJHBI OT BJIMSHUA M30paBUIMX HUX JIMI[ U HE
OTCTAaWBAOT UX WHIAUBHyaJIbHBIC MHTEPECHI B TOW WM MHOW cTeneHu. [Ipu sTom
IPOCIEKUBACTCA 3aKOHOMEPHOCTh: YeM OOJIbllIe PaCHbUIEHHOCTh YCTABHOIO
KanuTana, TeM 0oJjiee He3aBUCUMBIMU OT YYAaCTHHUKOB CTAHOBSITCSI YJIEHBI COBETa
JUPEKTOPOB U 00JIe€ OTOPBAHHBIMU OT YNPABIICHUS - YYACTHUKHU.

[Ipy3HaHne Hanuuus OPUAMYECKUX OTHOLIEHWH MEXIY WICHAMH COBETa
JUPEKTOPOB U OOIIECTBOM BJIEYET HEOOXOAMMOCTh YCTAaHOBJIEHHSI UX MeECTa B
IOPUIMYECKON CUCTEMATHKE.

O4eBUIHO, YTO IOCKOJIBKY KOMMEPYECKHE OpraHU3aluud OTHOCSTCS K
YaCTHOMY CEKTOpPY IKOHOMHKH, TO OTHOIIEHHUS C YJIEHAMU COBETA JUPEKTOPOB U
OOILIECTBOM HE ABISIOTCA NyOnuuHbIMA. FOpuaudeckue OTHOUIEHHUS MEXIY
YJIEHaMU COBETa TUPEKTOPOB U OOILECTBOM HENb3Sl CUUTATh U TPYJAOBBIMHU. Tak,
YJIeHbl COBETa JUPEKTOPOB  HAJCNSIIOTCA  IOJHOMOYMSMH B  IpeJenax
IPEIOCTABIIEHHOM KOMIIETEHIIMU KOJIErHaJIbHO BhIpAa0aThIBaTh BOJIIO KOPIIOPALIUU
U JeCcTBOBaTh B MHTEpecax odmiecTBa. Ilpu 3TOM B mpeaycMOTPEHHBIX 3aKOHOM
Clly4asiX HEKOTOPbIE MOJTHOMOYMS MOTYT ObITh U y OTJEIbHBIX WIEHOB coBeTa (a03.
2 n. 4 cr. 653 I'K P®). IlockonbKy NpaBOBOE IOJIOKEHUE YIEHOB COBETA

JAUPCKTOPOB HCKJIIOYAacCT BO3MOKHOCTb MCHC/I’)KMCHTA PYKOBOJIHTH ux
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JNEHUCTBUSIMHU, TO WIECHBI COBETa TUPEKTOPOB HE MOTYT MOJUYMHSTHCS IMpaBHIIaM
BHYTPEHHETr0 TPYJOBOrO pacropsnka. MHoe o3Hayamo Obl MOAYMHEHHUE dYIIeHA
COBETa  JIUPEKTOPOB  EIUHOJMYHOMY  HUCIOJHHUTEIBHOMY  OpraHy,  4To
NPOTUBOPEUHT (PYHKIUSAM COBETA TUPEKTOPOB.

CnenoBaTellbHO, OTHOILIEHUS MEXIYy WIEHOM COBETa JUPEKTOPOB U
OOIIIECTBOM SIBJISIOTCS KOPIOPATUBHBIMU, TPAXKAAHCKO-TIPABOBBIMH, YTO BBITEKAET
u3 cojepxanud m. 1 ct. 2, m. 4 c1. 53, . 4 c1. 65.3 'K P®. IlockosibKy nHOE HE
ycranoBiieHo ['K P®, uHbIMU 3aKOHAMU WJIM HE CIEYET U3 CYLIECTBA OTHOIICHUH,
oOmue mnonoxeHus o0 oOs3arenscTBax (pasgen Il 'K P®) nmpumensitorcs k
TpeOOBaHUSIM, BOSHUKAIOIIUM U3 KOpHopaTuBHbIX oTHOIIeHUH (cT. 307.1 TK PD).

Hanuuue BCTpeyHOro BOJIEU3BSABICHUS, HAIPaBICHHOIO HAa BO3HUKHOBEHHE
B3aMMHBIX TPAXIAHCKUX MpaB W OOA3aHHOCTEH, MO3BOJSAET KBaIU(UIIUPOBATH
JeicTBUs OOLIECTBA M KaHAUJAaTa B WICHBI COBETa AUPEKTOPOB KaK 3aKIHOUYCHHE
Ipa)/1aHCKO-TIPaBOBOTO JI0IOBODA.

bykBanbHOe TONKOBaHue m. 2 cT. 64 3akona 06 AO, m. 2 cr. 32 3akoHa 00
OOO wMmoeT npHuBECTH K 3aKJIIOYEHHUIO, YTO BBIIJIaTa BO3HArpaXkICHUS He
SBJISIETCS JIJIs1 aKITMOHEPHOTO 00111eCTBa 003aTEIbHOM.

Tak, mo ogHOMYy M3 €N apOUTPaKHBIE CyAbl MEPBOM M aNEIUIAIIMOHHON
WHCTAaHIMA TPULUIM K BBIBOAY, 4YTO, YTBEp)KIas TIOJOXKEHHE O BbIIIATEe
BO3HAIrPaXJCHUM W KOMIICHCAIlM 4YJIEHAaM COBE€Ta JIUPEKTOPOB, HE 3HAas O
pe3ynpTaTax (PUHAHCOBOM JIEATENBHOCTH OOIIECTBA, LEISAX HCIOJb30BaHUS
MOJIy4YeHHOW OOIEeCTBOM YMCTOM NPHUOBUIM MO MTOraMm roja U o (hakTUYecKoi
NeATEIbHOCTH COBETa JUPEKTOPOB, OOLIECTBO HE MOTJIO W HE ObUIO 0053aHO
rapaHTUPOBATh BHIIUIATY BO3HarpaxiaeHuit B OynymeM. [Ipu sToM ykazaHHBIE
JNEHCTBHUS, TI0O MHEHHUIO CyJa, TMPUYMHIIN OOIIECTBY W AaKIMOHEpaM MpsIMOU
yiiep0, MOCKOIBKY OBUTA MPUHSTHI 005S3aTEeNbCTBA MO BHITUIATE BO3HATPAXKICHUN
HE3aBHCHUMO OT Pe3yJIbTaTOB (PMHAHCOBO-XO3MCTBEHHOM AESITENbHOCTH 00IIecTBa
10 UTOTaM roja.

B Onpenenennu ot 29.12.2014 N 308-25C14-1226 no nannomy aeny BC PO

c/eNiajl aKUEHT Ha OTCYTCTBHM pPa3yMHOM 3KOHOMMYEcKoW nenu: "PaccmarpuBas
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BOMNPOC O BO3HMKHOBEHWM HETATUBHBIX MOCIEACTBHI Ha CTOPOHE OOIIECTBA... U
€ro AakIHOHEPOB BCJEACTBHE MPUHATHS OCIMAPUBAEMOI0 pEHIEHUs OOLIEro
coOpaHusl aKIIMOHEPOB, CYbl IEPBOM U aNEUISIIMIOHHON MHCTAHIIMK 000CHOBAHHO
IPUHSIN BO BHUMaHue MpeaHa3HaueHue GoHaa (pe3epBa) COMHUTENbHBIX JI0JTOB
U MPaBUIIBHO YKa3aJu HA TO, YTO OOYCIIOBJICHHASI BHITIOJHEHUEM YIPABICHYECKUX
GbyHKUMNA BBITIATAa BOZHATPAXKACHUS MIPEICEIaTeN0 COBETa TUPEKTOPOB OOIIeCTBa
B PpAacCMaTpUBAEMOM CJydae HE HMENa pPAa3yMHOM DJKOHOMHYECKOW CBSA3U C
YTBEPXKJIECHHON COOpaHueM pacyeTHOM dhopmyion".

B npyrom nene apOUTpakHBIN CyJ, MpoaHAIU3UpoBaB 1. 2 cT. 64 3akoHa 00
AQO, mnocuutan, 4YTO "IHUCHO3WUIMSA HOPMBI MPEAYCMATPUBAET JUIIb MPABO
oO11ecTBa BBIIIIAUMBATh BO3HAIPAXICHHUE WIEHaM coBeTa aupekTopoB". HecMoTps
Ha HaJIM4YKE YTBEPKACHHOIO OOIIUM COOpaHHEM aKIIMOHEPOB MOJIOKEHUS O COBETE
JUPEKTOPOB, IIPEAYyCMATPUBAIOLICIO BBIILIATY 4WIEHAM COBETa JIUPEKTOPOB
BO3HArpa)/JIeHUs B MEPHUOJ] UCIIOJHEHUS] CBOMX O0S3aHHOCTEN, CyJl 3aKIHOUMII, YTO
npaBa TpeOOBaTh BBIIIATHI BO3HATPAXACHHUS Yy YJI€HA COBETa JUPEKTOPOB HE
BO3HUKIJIO, IIOCKOJIBKY peLeHns 0 pacnpeneneHun npuObLIH,
MPEeIyCMaTPUBAIOIIETO BBIJIATY WIEHAM COBETa BO3HATrPaXKJEHHUs, OOIIUM
coOpaHHeM aKLIMOHEPOB HE MPUHUMAJIOCH.

OOOCHOBaHHOCTh NMPUBEIACHHOIO MOJAX0Ja COMHHUTENbHA. [leficTBUTENbHO, B
DNOXY CTAHOBJIEHUS KOPIOPATUBHOIO CEKTOPA DJKOHOMHUKH JESTEIBHOCTH
BBIOOPHBIX KOJUJIETMAJIbHBIX OPraHOB HEPEIKO CHELMaIbHO HE BO3HArpaXkKIalach,
MOCKOJIbKY B HHUX H30MpaIuCh KPYINHbIE AaKIHMOHEPhl, 3aMHTEPECOBAHHBIE B
pa3BUTHU cOOCTBEHHOro Ou3Heca. OIHAKO TOJ BO3ACHCTBUEM 3KOHOMHYECKOIO
3aKOHa CIEUUaNMU3allMi TpyJa WHBECTULIUOHHAs (YHKIMS OTAenuiIach OT
yIOpPABJICHUECKOW, U 00pa3oBajcsi HE TOJbKO Kiacc MpodeccuoHaTbHBIX
PYKOBOIMTEIEH, 3aHUMAIOLIMXCS ONEPALIMOHHON IESITENBHOCTBIO, HO U KJIACC JIMLI,
OCYILECTBISIOUIMX CTPATErMUECKOEe YIPABIEHUE U CHOCOOHBIX KOHTPOJIUPOBATH
NeATeIbHOCTh MeHemkepoB. C TMOsBIEHHMEM Ha pPbIHKE NpodeccHOHaTIbHBIX
JUPEKTOPOB (B TOM YHUCJIE HE3aBUCUMBIX JUPEKTOPOB) BO3HHUKJIA HEOOXOIHUMOCTh

OIIaYMBAaTh UX TPYA.
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O4eBUIHO, UTO OKA3bIBAEMBIE YIEHAMHU COBETA JAUPEKTOPOB YIIPABICHUYECKUE
YCIIYITM UMEKT LEeHHOCTh. OJHAKO, B OTVIMYME OT YYAaCTHUKOB, YJIEHBI COBETA
JTUPEKTOPOB HE WHBECTUPYIOT CBOM YCIYI'M B YCTaBHBIM KaluTal HW HE
pacnpesesssloT B CBOIO MOJb3Y NOJYYEHHYIO YHCTYIO MpUOBUIb O0OIIECTBA.
CrnenoBaTenbHO, O€3BO3ME3JHBIM  XapakTep JEATEIbHOCTH 4JE€Ha COBETa
JUPEKTOPOB B YCJIOBHSX CHEIUAIM3allUd TpyAa CKOpEe HCKIIOUYEHHE, HEXKelu
npaBuio. [IpsiMble WM KOCBEHHBIE 3alPEThl HA BBHIIUIATY BO3HATPAXKICHUN YJIeHAM
COBETa IUPEKTOPOB HE YCTPAHAT CTOMMOCTHOI'O XapakTepa UX YCIYT, a MPUBEIYT
K TOMY, 4TO BBITIJIATHI OyIyT OCYIIECTBISATHCSA H30PABIIUMHU WX YUYaCTHUKAMU WU
MEHEKMEHTOM. B 000HX citydasix 3TO YCUIUT KOH(QJIHMKT UHTEPECOB U YBEIUYUT
U3JIEPKKH.

Takum oOpa3zoM, BbIIJIaTa YIEHAM COBETa JUPEKTOPOB BO3HAIPAKICHUS
JIOJDKHA PAacCMaTpUBATBCS KaK BCTPEYHOE IMPEJOCTaBlIEHHWE, Ha 4YTO U yKasal
Koucrurymmonnsiii Cyx P® , a vopmsl 1. 2 ct. 64 3akona o6 AO, m. 2 cr. 32
3akona O6 OOO J0JKHBI TOJIKOBATHCS B CUCTEMHOM CBs3u co cT. 423 u 424 T'K
P®.

Poccniickoe KopnopaTuBHOE 3aKOHOJATENIBCTBO OTHOCUT NPUHATHE PELIECHUS
00 yCTaHOBJICHUU pa3Mepa BO3HArpakJIeHHs 4JieHaM COBETa JUPEKTOPOB U O €ro
BBITIJIATE K KOMIIETEHITMU OOIIEro cOOpaHus Y4aCTHUKOB (aKIIMOHEPOB).

Tem He wmenee, mn. 2.1.4 Koxekca KOpHOpPaTUBHOIO  YIIPABJICHUS
IIPELYCMOTPEHO, YTO UMEHHO "COBET IUPEKTOPOB JOJDKEH ONPEHENSTh MOJUTUKY
o0l1lecTBa MO BO3HATPAXKICHUIO U (MJIM) BO3MEIICHHUIO PAcXoJI0B (KOMITCHCAIIHIA)
4JIeHOB coBeTa JupekTtopoB". IlpenBapurensHOe paccCMOTPEHHE BOIPOCOB,
CBS3aHHBIX ¢ (¢opMupoBaHueM dPPEKTUBHOM ¥ TPO3PAYHON MPAKTUKH
BO3HArPaXKJICHUS, pPEKOMEHyeTCs OCYUIECTBJISITh KOMUTETOM o
BO3ZHATPAXKJICHUSIM, COCTOSIIMM U3 HE3aBUCUMBIX JUPEKTOPOB M BO3TIABIISIEMBIM
HE3aBUCUMBIM TUPEKTOPOM, HE SBIIAIOLIMMCS IPEICEAATEIEM COBETA TUPEKTOPOB.

WUness naHHOM peKkOMEHAAIMM 3aKI0YaeTcss B TOM, YTO B IyOJMYHBIX
aKIMOHEPHBIX  OOIIeCTBAX  MHUHOPUTApHBIE  AKIMOHEPHl HE  00JajgaroT

BO3MOXHOCTAMU C H€O6XOI[PIMOI>1 TOYHOCTBIO M IIOJIHOTOM CaMOCTOSITEJILHO
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OLICHUBATh JEATEIbHOCTh WJIEHOB COBETa JUPEKTOpoB. Tak, MOJ BIUSHUEM
MEHE/PKMEHTAa M KOHTPOJHPYIOIIETO YYaCTHHKA MHHOPHUTAPHBIM aKIMOHEpaMm
MOXET TPEAOCTABIATHCS HCKAXKCHHAs WM HemoiHas uHopMamus o
JEeATEIbHOCTH 001ecTBa. B CBA3M ¢ 3TUM Lies1eco00pa3Ho, YTOObI MPEIIOKEHUS
10 ONpEACTICHUIO pa3Mepa BOSHATPAXKICHUS WICHAM COBETa IUPEKTOPOB U OIICHKE
UX AESITEIBHOCTH ObUIH OBl CPOPMHUPOBAHBI HE3aBUCUMBIMU TUPEKTOPAMHU.

Bo3Huk BOmpoc O TOM, MO3BOJISIET JIM OTEYECTBEHHOE 3aKOHOJATENIbCTBO
IOpeIyCMOTPETh B yCTaBe XO3SIMCTBEHHOro OOIIECTBa TPABUIIO, COTJIACHO
KOTOpOMY o0O0I1ee coOpaHue Y4YaCTHUKOB (aKIMOHEPOB) YCTAHABIMBACT CBOUM
peleHrneM TpeeibHbIE pa3Mepbl BO3HArPaKIEHUS, a KOHKPETHBIE pa3Mephl U
HOPSAZOK BBIMJIAT OMPENEISIOTCS CAMUM COBETOM JUPEKTOPOB. Y Ka3aHHBIM MOAX0.T
BCTpEUaETCs B MPAKTUKE CTPAH, T/I€ CYIIECTBEHHOE MECTO B SKOHOMHKE 3aHUMAIOT
KOPIIOPALMY C JUCIIEPCHBIM KalMTAIOM?,

[To cmbicay HOpM 1. 2 cT. 64 3akoHa 06 AO, 1. 2 ct. 32 3akona 06 OOO nHa
MOCTABJICHHBIA BOMPOC HY)KHO OTBETUTh OTPULATENBHO: Jake YacTHUYHAs
nepesaya IMOJIHOMOYHMI 10 MPUHATHIO peUIeHHs 00 ONpeJesIeHnu pa3mepa
BO3HArPaX/ICHUS YICHOB COBETA JAMPEKTOPOB OT OOIIETO COOpaHus aKIMOHEPOB
(Y4aCTHHKOB) MHBIM OpraHaM HeE JOIyCKaeTcsi, 4YTO, BIIPOYEM, HE HCKIIIOYAeT
BO3MO>KHOCTbh COBETa JUPEKTOPOB MPEAOCTABIATH O0IIeMY COOpaHUIO YUaCTHUKOB
(aKUMOHEPOB) PEKOMEHJAMU OTHOCUTEIBHO pa3Mepa U YCIOBUW BBIILIATHI
BO3HArpa)/I€HUs1 CBOMM UJICHAM.

OTHeceHne OmpenesieHusl pa3Mepa M yCIOBHH BBITUIATHI BO3HATPAXKICHUS
qJIeHaM COBETa TUPEKTOPOB K KOMIIETCHIIMH OOIIEro coOpaHUs YYaCTHHUKOB
(aKIIMOHEPOB) BBICTyIAeT KpaeyroJbHbIM KaMHEM OTEYECTBEHHOTO

KOPHOPATUBHOI'O IIpaBa’.

! I'yraukos O.B. Moaeprusanus 3aKOHOAATENbCTBA O OpHAWYeckux nunax // IlpaBo u
HKOHOMHUECKas JEATENIbHOCTb: COBpeMeHHble BbI30BbI: MoHorpadus / E.I'. AzapoBa, A.A.
AropoBa, M.K. beno6a6uenko u ap.; Ots. pen. A.B. I'abos. M.: U3uCII; Craryt, 2015. C.199-
204.

2 JleckoBa FO.I'. AKTyanbHEIE TTPOGIIEMBI KOPIIOPAaTHBHOTO NpaBa: Yueb. mocobue. KpacHomap,
2015. C. 133.
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[Tockonpky 1O 00IIEMYy MpaBUIy TaKOE€ PEUICHHE MPUHUMAETCS MPOCTHIM
OOJBIIMHCTBOM TOJIOCOB, TO BO3HHMKA€T BOIPOC O IMpeAesiax JI03BOJEHHOIO
MOBEJICHHS] Ma)KOPUTAPHBIX YYaCTHUKOB. C OJHON CTOPOHBI, IPEANOJIAraeTcs, 4YTO
KaK MHWHOPUTApPHBIC, TaK U Ma)KOPUTApPHBIE YYACTHUKH 3aUHTEPECOBAHBI B
MOJIYYEHUH JOXOJI0B OT JesiTeabHocTH obmiectBa. C Apyroil CTOpOHBI, B
pe3yibTaTe HEIOOPOCOBECTHBIX WM HEPAa3yMHBIX JIEUCTBUM MasKOPHUTAPHBIX
YYAaCTHHUKOB [0 PACHOPSKEHUIO aKTUBaMH OOILECTBA MOTYT MOCTPaAaTh HHTEPECHI
MHUHOPUTApPHBIX  YYaCTHUKOB MW  KpeautopoB.  (ClieioBarenbHO,  IeEpen
3aKOHOAATENEM CTOMT 3a/ada I0 ONPEACIICHUIO TPaHUL, B NPENesiax KOTOPBIX
Ma)KOpPUTApHbIE YYACTHUKH, TOJOCYS Ha OOLEM COOpaHHHM, MOTYT NPHUHUMATh
pelIeHUs T0 COOCTBEHHOMY YCMOTPEHHIO M B CBOMX MHTEPECAX.

3agaya 10 HAxXOXKACHUIO KPUTEpUEB JUIsl  ONpPEAEIEHUs  pasMepa
BO3HArpaKJICHHUS YJICHOB COBETA JUPEKTOPOB, @ TAK)KE COOTBETCTBUS KOJIMYECTBA
¥ KadyecTBa OKa3aHHBIX YIPABICHUYECKUX YCIYT YCTAHOBIEHHBIM TPEOOBAHUSIM
TpyIHA IS pELICHHS .

Bo-niepBbiX, 0053aHHOCTH YJIEHOB COBETa JAUPEKTOPOB HE MOTYT OBITh
OMHUCAaHBl C JIOCTAaTOYHOM TONMHOTOM. HM OgHOW HMHCTpPYKUMEN 3apaHee
HEBO3MOXHO ONPEAEIIUTh, YTO UMEHHO U B KaKOW MOCJIEI0BATEIbHOCTH JOJKHBI
c/eNaTh YieHbl coBeTa. B oTimune oT pabOTHUKOB, EHCTBUSIMHU YJIEHOB COBETA HE
PYKOBOJIUT MEHEIKEP (X0351MH), KOTOPBI MOT Obl, MPUHSB Ha ce0s1 pUCK OLINOKH,
JIaThb TMPHUKA3 O BBINOJHCHUHM ONPEICIICHHBIX UM JCUCTBUU. B CBA3M C 3TUM B
OTHOILLIEHUHU JICITENBHOCTH YJIEHOB COBETA JHUPEKTOPOB IPUMEHSIIOTCS HE
AITOPUTMHUYECKHUE MPABUIIA, @ CTAHAAPTHI T0OPOCOBECTHOCTH U PA3yMHOCTH.

Bo-BTOpBIX, TPYJHO ONPEAEIIUTH BKJIaJ KaXKJIOTO YJIEHa COBETa JUPEKTOPOB B
MOJIydeHUe pe3yiabTaToB. WTOrM HSKOHOMUYECKOH NEATEeIbHOCTH OOIIecTBa
CKJIAIBIBAIOTCS IO/ BO3JACHCTBUEM MHOKECTBA BHYTPEHHUX U BHEIIHUX (haKTOPOB.
Pemienuss coBeTa AUPEKTOPOB OOBIYHO SIBISIOTCS MPOAYKTOM KOJUIEKTHBHOTO

TBOPUYCCTBA. BepHBIG )]GflCTBHH OTACJIBHBIX YJICHOB MOI'YyT HC IIOJYYHUTDb

! I'pubkoBa T.B. AKIMOHEpHBIE COTJANICHHS KAaK CPEACTBO IIPABOBOTO PETYIHPOBAHHS
KOPIOPaTUBHEIX OTHOIICHUM: J{uc. ... kany. ropud. Hayk. M., 2011. C. 14.
pIIOp P y
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MIOJIOKHUTENBHOTO 3(PdeKTa BCICACTBUE OIMMUOOYHBIX JCHUCTBUN IPYTHUX UIJICHOB
COBETA WJIM MCIOJHUTEIBHOTO opraHa. OTCYyTCTBHE MOJOKUTEIIbHBIX PE3yJIbTATOB
MO>KET OBbITh BBI3BAHO HEOJIArONPUATHON PHIHOYHON KOHBIOHKTYPOM.

B-TpeTpux, BO3HUMKAaeT BONPOC O TOM, KTO HMEHHO MOXET OIEHUTh
JIEATEIIBHOCTh YJICHOB COBETAa IJUPEKTOPOB, NMPUYEM KaK BCEX BMECTE, TaK U
KKJO0TO B OTAENbHOCTU. [laHHas mpobiieMa B MPUHIUIE MOKET ObITh pelieHa B
o0IIecTBe ¢ OJHUM ydacTHUKOM. OHAKO TP HAJTUYHH HECKOJBKUX YYaCTHHKOB,
MPEACTABUTENIN KOTOPBIX BXOAAT B COCTAaB COBETa JUPEKTOPOB, OLICHKA
JEATEIBHOCTH KaXXJOTO W3 YICHOB COBETA JUPEKTOPOB B CiIydyae pa3HOIJIACHU
MEXJy YYaCTHUKaMH MOXKET MPEeBPaTUThCS B HEpas3pelmuMmyro mnpodiemy. B
OOIIECTBAaX CO MHOTUMH YYaCTHHKaMH, a TeM 0oJiee B KOMITAHUAX C JIUCIIEPCHBIM
KaluTajaoM, KOTJIa 4YJEHbl COBETa JUPEKTOPOB HU3OUPAOTCA KyMYJISATHUBHBIM
roJIOCOBAaHHEM, WMHIMBUAYaJIbHAS OLEHKA JNEUCTBUM Ka)XXJOTO U3 YJICHOB COBETA
€1Ba JI1 BO3MOXHa.

Mo>kHO 11 NpUIaTh HEHOOOPa30BaHUIO YCIYT WIEHOB COBETA AUPEKTOPOB U
MIPOBEPKE PE3yIbTATOB UX JEATEILHOCTH 00Jiee OOBEKTUBHBIN XapaKTep, a TaKxKe
COBMECTUTH JOJTOCPOUYHBIE MHTEPECH OOIIECTBA U YJIEHOB COBETA JUPEKTOPOB?
ITonbITKOM OTBETUTh HA JAHHBIM BOMNPOC CTaja MNPUBS3KAa pa3Mepa BBILIAT K
BEJMYMHE TOAOBOW MPHUOBLIU, POCTY KYypCOBOM CTOMMOCTH aKIMi U T.IM., B TOM
YHUCJIE TYyTEM BHEIPEHHS OMIMOHHBIX mporpamMm. OQHAKO TaKOW MOAXOJ YSI3BUM
ISl KPUTHKUL,

ConepxaHue KOPIOPATUBHOIO 3aKOHOAATENBCTBA O CPOKaX M HCTOYHHUKE
BBIIUIAT WICHAM COBETa JUPEKTOPOB HEIOCTATOYHO 4eTko. Tak, B m. 2 cT. 64
3akoHa 00 AO cka3aHO O BBIIJIATC BO3HATPAKJICHUS W KOMIICHCAIIMHM PACXO0B
YJICHOB COBETa JMPEKTOPOB "B MEPHOJl MCIOJHEHHUS] UMM CBOUX OO0s3aHHOCTEH'.
Hcnons3oBanue mnpemiora "B" BMecTo "3a" MOXET NPHUBECTH K BBIBOAY, 4YTO
BO3HATPaXKJICHUE HE TMOJUICKUT BBIIJIATE 3a CYET MNPUOBUIA, TOJYYCHHOU B

OTYCTHOM TI04Yy, IIOCKOJbKY Ha MOMCHT IIPOBCACHUA TOAOBOIO C06paHI/I$[

! Tpunemaep E.A., ®enoposa O.C., Koponesa M.B. u np. J[oroBopHble U KOPIOpPATHBHBIE
OTHOILIEHMsI, 0053aTeNbCTBA U IPOYEe: U3 MPAKTUKH IPAXKAAHCKO-TIPABOBOTO KOHCYJIBTUPOBAHUS
// Hanoru u ¢unancosoe mpaso. 2017. N 6. C. 8 - 16.
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MOJHOMOYHUSI  OPEAbIAYIINX YJEHOB coBeTa JUPEKTOpoB AQO  JTOJKHBI
npekpatuthess (m. 1 ct. 66 3akona o6 AQO). Bompoc 00 MCTOYHHKE BBITLIAT
HEOJHOKPATHO MOJHUMAJICS B CyJeOHO-apOUTpaKHOM MpakTuke. Tak, B OTHOM U3
Jie] aKIMOHEp OOpaTHUJICA C MCKOM O NPU3HAHWU HENCUCTBUTEIIBHBIM PEIICHUS
rOJIOBOT0 00IIEro COOpaHKs aKIIMOHEPOB MO0 BOMPOCY O BBHIIIATE BOZHATPAXKIACHUS
YJIeHaM COBETa JAUPEKTOPOB M3 CPEJICTB HEPACIPEACIICHHON MPHUOBLIN MPOILIBIX
JIET, MOCKOJIbKY, N0 MHEHHIO MCTIA, BO3HATPAXXIECHHE MOTJIO OBITh BBIILIAYEHO
TOJIBKO U3 TPHUOBUIH, MOTYYEeHHON B oTueTHOM roay. Cyj He COrIacuiica C 3TUM,
yKa3aB, 4YTO K KOMIIETEHIIMM OOIIero coOpaHHs aKIUOHEPOB OTHOCUTCSA
pacripe/ieJieHue Bceil He pacipeieIeHHON paHee MPUObLUIH, BKIIIOUAsi BO3MOKHOCTD
HaIpaBJCHUs 4YacTH HepaclpenesieHHONM mpuObUIM 0O0IecTBa Ha BBIILIATY
BO3HArpaX/ICHUI 4JeHaM COBETa JUPEKTOpPOB. B apyroMm nene cyn mpumen K
BBIBOAY, UTO CT. 48 (B JEHCTBOBaBIIECH HA TOT MOMEHT PEIaKiuu) u 1. 2 cT. 64
3akoHa 00 AO "He OTHOCST BOIIPOC O BBIILJIATE BO3HATPAXKIICHUN 4YJ€HAM COBETa
JUPEKTOPOB K YKCIY BOIPOCOB, MOJUICKALIIUX PA3PEIICHUI0 HCKIIOYUTEIBHO Ha
rOJIOBOM COOpaHUM aKIMOHEPOB MPH pa3pelieHHH BOIPOca O pachpeeseHuN
npuoObUIM. Bompoc 00 ompeneneHny pa3Mepa BO3HArpakICHUsI 4YjieHaM COBETa
JUPEKTOPOB M BBHIIJIATE TAKOTO BO3HATPaKJACHUS OTHOCUTCS K KOMIIETEHIUU
coOpaHusi aKIIMOHEPOB HE B cuily moanyHkTa 11 mynkra 1 crateu 48 3akoHa, a B
cuny noanyHkra 20 myHkra 1 cratem 48 3akona'. Ilo muenuto banka Poccuwn,
3akoH 00 AO He COAEPKUT OrpaHUYEHUN HA BBIIJIATY BO3HATPAXKICHUS WICHAM
COBETa JUPEKTOPOB (HAOIIOJATEILHOTO COBETa) OOIIEeCTBa TOJIBKO M3 MPUOBLIU
WU TOJBKO MPU HAIMYMM TPUOBLUIA OOIIECTBA 3a OTYETHBIM TOJ, IMO3BOJISS
oOmemMy  coOpaHWIO  aKIMOHEPOB  MPUHUMATh  PEIIEHWE O  BBIIIJIATe
BO3HArPaKJICHUs U MIPU OTCYTCTBUH y 00IIIeCTBa MPUOBLIN 32 OTYETHBIMN TOJI.

[Ipexne Bcero, HEe KaXKAblid YJIEH COBETA IUPEKTOPOB MO OTAEIBLHOCTH, HU BCE
BMECTE HE CIIOCOOHBI TaPAHTHPOBATH JOCTHIKEHHUE MOJOKUTEIHHBIX (DMHAHCOBBIX

nokasareneii’. Bonee Toro, mosnydeHue NpMObUIM MM yBEIMYEHHE KypPCOBOM

! Nanenssin A.A. Kopropanus n KopropaTHBHbIE KOHQIHUKTEL. ABTOped. JMC. ... KaHJ. IOPHL.
Hayk. M., 2016. C. 24.
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CTOMMOCTH aKIMM MOXET B0oOOme HE OBITh OOYCIOBIEHO JESITEIbHOCTHIO
NPETeHAYIONMX Ha BO3HArPaXJCHHWE YJIECHOB COBETa JUPEKTOPOB JHOO HX
BJIMSIHUE HA JIOCTUKEHHE IIOJIOKUTENIbHBIX  PE3YylbTaTOB MOXKET  OBbITh
HE3HaYuTeNnbHO. Bcerpeuaercs u oOpaTHas cuTyanus, KOTJa 4YICHBI COBETa
IPUHUMAIOT NPABUJIbHBIC PELICHUS, HO BCIEICTBUE PIHOYHON KOHBIOHKTYPBI WU
UHBIX BHEIIHUX U1 HUX (PAKTOPOB TAKUE PEIICHUS HE MPHUBOJAT K MOIYYEHHUIO
IPUOBLIH.

Kpome Toro, Bo3HarpaxaeHue BbIIJIAYMBACTCS WIEHY COBETa JUPEKTOPOB HE
TOJIBKO 32 pe3yJbTaThl OOILIEro YIpaBJIEHUsS, HO U 32 BBIIIOJHEHHE KOHTPOJIbHBIX
(GyHKUMIA B OTHOIIEHMM MEHEKMEHTa. B CBSI3M C 3TUM 4UJeHBl COBETa
JTUPEKTOPOB, MPEXKJIE BCETO HE3aBUCUMBIE TUPEKTOPA B MyOJINYHBIX aKIIMOHEPHBIX
oOIIECTBAX, JOJKHBI ObITh (PMHAHCOBO 3alIMILEHbl. OOYCIOBIEHHOCTh BBIIIATHI
BO3HArpa)/eHUs HAJIMYMEM T'OJO0BOM YMCTOM MPUOBUIM MOCTABUT UYJIEHOB COBETA
JUPEKTOPOB B 3aBUCUMOE TOJIOKEHHE OT MEHEJKMEHTA, 3a KOTOPBIM OHM JIOJKHBI
HAOJII0ATh, THOO IIPEBPATUT UX B (PAKTHUECKUX PyKOBOAUTENEH!,

Tem He MeHee, BBIIEU3I0KEHHOE HE 03HA4YaeT OTCYTCTBUS 3paBOro0 CMBbICIIA
B UJEE O TOM, YTO BO3HArpaKJIE€HUE WJIM €ro 4acTh MOJJIEKAT BHIILJIATE 32 CUET
npuObLUIM, MOCKOJIBKY CTaTyC COBeTa JUPEKTOPOB IIO3BOJIIET €ro 4YjeHam
CYLIECTBEHHO BIUSATh HAa YKOHOMHYECKYIO JIE€ATEIbHOCTh OOLIECTBa, BCIICIACTBHUE
YEro OHH, B OTIMYME OT PAOOTHUKOB, MOTYT OpaTh Ha C€Os MOBBIIICHHBIE PUCKH B
pacuere Ha GoJIbIIEEe BO3HATPAXKIEHHE?,

WTak, NOCKOJIbKY HEBO3MOYKHO BBIBECTH 30JI0TYH0 (OPMYIy OIpEnETICHUS
BO3HATPaXX/ICHUsI YJICHOB COBETA JMPEKTOPOB, 3aBUCSIIYIO OT pPE3yJIbTaTOB MX
JeSITEIbBHOCTH, BO3HMKAET BOMPOC O TOM, KaKOH k€ Crocod LeHOOOpa3oBaHHUs
3aKOHOJATENI0 CJEIyeT B3ATh 3a OCHOBY, OIPENEIMB €ro B KadecTBe

JUCIIO3UTUBHOW (WM  JaXXe  WMIEPATUBHOW)  HOPMBI,  IO3BOJISIIOLIEH

! Yiganoe A., Jle6enesa H. Cornamenue aKIIMOHEPOB: IIar BIEpE] WU TONTaHUE Ha mecTe? //
Kopnoparusnsiii 1opuct. 2018. N 9. C.11-15.

2 Bmxernd O.M. MexaHn3M JeSTEIBHOCTH COBETA JUPEKTOPOB B CHCTEME KOPIOPATUBHOTO
ynpasneHus: J{uc. ... kanz. skoH. Hayk. M., 2011. C. 155-160.
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OTTpaHUYMBATh IPABOMEPHbIE JCUCTBUS MaXOPUTAPHBIX YYAaCTHHUKOB OT
HEIPaBOMEPHBIX.

PasMep 1 ycrmoBHs BBIILIATHI BO3HATPAXKICHHS WIEHAM COBETa AUPEKTOPOB
ABJIAIOTCS PE3YyJbTAaTOM COIJIAIIEHUS MEXAy OOIIECTBOM W KaHIuJaTaMu Ha
JIAHHBIE TOJDKHOCTH, OMPEIEIISIONIMMCS 3aKOHOM CIIpoca U npeasioxkeHus. OqHako
C yYeTOM CIeUUu(PUKA KOPHOPATUBHBIX OTHOILIEHUN CBOOOJA MaKOPUTAPHBIX
YYaCTHHKOB (aKLIMOHEPOB) OINPEAENIATh YCIOBUS BO3HArPaXJACHHS WICHOB COBETA
JTUPEKTOPOB HE MOXET OBbITh a0CONIOTHOW. B Kakoil e CTerneHu M KakuM
criocoO0M UX CBOOOa MOJICKUT OTPAHUIYCHUIO?

Jlannyro mpoOieMy JIOTMYHO peliaTh MUCXOAS U3 CHOCOOHOCTH YYacCTHUKOB
BJIMATH HA LIeHOOOpa3oBaHue. Tak, ueM 0oJbllle YMCI0 YYaCTHUKOB, TEM MEHbIIIE
KKJbIA U3 HUX MOXXET BO3JEHCTBOBaTh Ha (OPMUPOBAHUE YCIOBUM JOTOBOpa C
YJleHaMU CcoBeTa JUpPeKTopoB. I[loaTromy B o0OlIecTBE C HE3HAUYUTEIbHBIM
KOJIMYECTBOM YYaCTHUKOB 3aKOHOJATEN0 HET HEOOXOJUMOCTHU BJI€3aTh B LIKYDPY
UHBECTOPa, a 3(P(EKTUBHBIM MEXaHHU3MOM SBIISIETCS YPETYJIHPOBAHHUE IJAaHHBIX
BOIPOCOB B yCTaBe M KOpPHOpaTHUBHOM joroBope. Ecnu ywacTHuk, mpuoOperas
JIOJII0 B YCTaBHOM KalluTaje, HE MPOSBUJI JOJDKHOM OCMOTPUTEIBHOCTH U HE
W3Y4YWI YCJIIOBHSI KOPIIOPATUBHOTO KOHTPAKTa, TO MOYEMY €r0 MHTEPECHI HYKHO
CTaBUTh BBIIIE WHTEPECOB JPYIMX YYAaCTHHUKOB U CTaOWUJIBHOCTH OTHOILEHUM?
HampotuB, B myOJM4YHBIX OOIIECTBaX MpaBuia BO3HATPAXKJECHUS YJIEHOB COBETA
JTUPEKTOPOB 11€JIECO00PA3HO CTaHIAPTU3UPOBATh, B TOM UHCJE C UCIIOJIb30BAaHUEM
"Msrkoro" mpaBoBOTO perynupoBaHus. [[loMHMMO 3TOro, yyacTHUKaM HEOOXOIUMO
CBOEBPEMEHHO MPEIOCTaBIATh MHPOPMALIUIO, JOCTATOUYHYIO JI MPUHATHS UMU
HKOHOMUYECKH OOOCHOBAHHBIX PELICHUI.

BrlnnaTa Bo3HarpakeHus 4jieHaMm COBETa AUPEKTOPOB HE JOJKHA HAapylIaTh
Y IMYILIECTBEHHBIX HHTEPECOB KPEAUTOPOB. BeTpeuaercs mpakTuka, KOrjaa cyasl B
pamMKax Mpoueayphl OAHKPOTCTBA OTKa3bIBAlOTCA NPHU3HABaTh YJIEHOB COBETa
JUPEKTOPOB, OXKHMJIAIOIIMX BHIIJIATHl UM BO3HATPAXACHMS, KaK KPEIUTOPOB IO

JIEHE)KHBIM 00s13aTeIbcTBAM 00IIECTBA.
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Wtak, KakuMu K€ KPUTEPUSMHU LIEIeCO00pa3HO BOCIHOIB30BATHCSA IS
OpUIaHUS [IEHOOOpa30BaHMIO B cdepe YCIyr UIEHOB COBETa JAUPEKTOPOB
oObeKkTHBHOrO xapaktepa? Ecnu ¢ukcupoBaHHas dYacThb BO3HArpaxiacHUs
OmpeeNnsieTcss A0 Hayaja MCHOJHEHHS YJIEHOM COBETa JUPEKTOPOB CBOUX
GbyHKUMNA, TO OOBIYHO OHA SBJSIETCS Pe3yJbTaTOM OLEHKH MHBECTOPAMH IMPOIILION
JEATENbHOCTH (1e0BOM penyTanuu) Kanaunarta®. HampuMep, u30paHHbie B COBET
JTUPEKTOPOB "TspKENOBechl" yxe OAHMM (DaKTOM CBOEro H30paHus MOTYT
CYILIECTBEHHO YJYUYIIUTh TOJIO)KEHHE O0O0IlecTBa, B TOM 4YHUCJE IMOBIUATH Ha
CHM)KEHHME MPOLIEHTHBIX CTaBOK IO 3aiiMaM. AHaJIOrM4YHasi CUTYyalHsl HaOJIr0AaeTcs
B OTHOLIEHUU MPEJACTAaBUTENEHd HHBIX Mpodeccuid: aJaBOKaTOB, Bpaydei,
npenojaBaresned M T.al.. (UKCUpPOBaHHas LieHA HUX YCIyr, Kak IpaBuio,
OIpEENSIETCS HA OCHOBE OLEHKH MX MPOPECCHOHANBHOIO ombIiTa. Clen0BaTeabHo,
(UKCHPOBAHHYIO YacTh BO3HATPAXKICHMS CIIEIYET MPUBS3BIBATH K KOJUYECTBY
3aTpayMBaEMOI0 4YJE€HAMHU COBETA AUPEKTOPOB BPEMEHM HA BBINOJHEHUE CBOMX
byukiuit. IlepemenHass yacTh BO3HarpaxjaeHusi (OOHYC) TakXke MOXET OBbITh
IIOJIEJIEHA HA KOJINYECTBO 3aTPAY€HHOT'O BPEMEHHM M COINOCTABJIEHA CO CPEAHUM
pa3MepoM BO3HAIPAKIEHUS 3a YCIYTH aHAJIOTMYHOTO POJia.

JlomycTUMO 1M1 BapbHpOBaTh YCJIOBUS HMHIWBUAYAJIbHBIX JIOTOBOPOB IS
Pa3HBIX YJIECHOB COBETA JUPEKTOPOB WM IPYIII JUPEKTOPOB (IIPEACEnaTeNs COBETA
JUPEKTOPOB, UCTIOTHUTENbHBIX TUPEKTOPOB, HE3aBUCUMBIX JUPEKTOPOB U T.1.)? B
pEIIeHUH JaHHOW 3aJlayu JIOTUYHO n30eraTh KpanHocTeil. C OJHOW CTOPOHBI, Y
pa3HbIX OOIIECTB MOXET OBbITh pa3Has MOTPEOHOCTh B HMHAMBUAYAIU3ALHUU U
JeTalu3aliy peryIupoBaHusl OTHOLIEHUH ¢ YJIeHaMU COBeTa IUpeKTopoB. Tak, Ha
npeacenarenas CoBeTa JAUPEKTOPOB, WIEHOB KOMMTETOB MOXET IajaTh
JOTIOJTHUTENbHAS HArpy3ka, MoJJiexaiias NoBbIIeHHONH oruate. C  apyrou
CTOPOHBI, MPEJOCTaBICHUE OTCIbHBIM WIEHAM COBETa TUPEKTOPOB IpedepeHIuii
[0 CPAaBHEHUIO C OCTAJBHBIMM YIEHAMH COBETAa JUPEKTOPOB  MOMKET

paccMaTpuBaTbCsi Kak  3JI0yNOTpPeOJIEHHE CO CTOPOHBI  KOHTPOJMPYIOLIUX

! Kopnoparusroe npaso: Yue6nux / E.I'. Apanacwepa, B.1O. Baxmmunckac, E.II. T'y6un u ap.;
otB. pena. W.C. lllutkuna. 2-e uza., nepepad. u non. M: KHOPVYC, 2015. C. 292.


consultantplus://offline/ref=296AB5551A39BCA9A20A55653AFF6A51B3B5FCE08D2F109DC07C5DECBC568A548542095A184F775D2D669BD4N0D1O

73
YYaCTHUKOB (AKIMOHEPOB) B OTHOLIEHWU TEX 4YJIEHOB COBETA JUPEKTOPOB,
KOTOpBIE€ U30paHbI TOJIOCAMH MUHOPUTAPHEB.

[Tynkrom 7 ct. 49 3akona 06 AO mpeayCMOTpEHO, YTO aKIMOHEpP BIIpaBe
o0XalloBaTh B CyJl pEIICHHE, NPUHATOE OOMIMM COOpaHHWEM aKIHOHEPOB C
HapylIeHueM TpeOOoBaHUM 3TOro 3aKOHA, WHBIX HOPMATHMBHBIX IMPABOBBIX AKTOB
Poccuiickoit ®@enepanun, yctaBa o0OIIecTBa, B cilydae, €CId OH HE TMPUHUMAI
ydacTusi B 0OIIeM COOpaHMM aKIMOHEPOB WM TOJIOCOBAN MPOTHUB MPUHATHUS
TAKOr0 PEIICHUS M TaKUM PEIICHWEM HapyIIeHbl €ro mpaBa U (WUJM) 3aKOHHBIC
uHTepechl. CyJ ¢ ydyeToM BceX OOCTOSITENIbCTB JieJla BIPAaBE OCTaBUTh B CHUJIE
o0XxanayeMoe pelieHre, €cClIM TOJOCOBAHHME JIAHHOIO AaKLUHMOHEpa HE MOIJIO
MOBJIMATh HA PE3YJIbTAThl TOJOCOBAHUS, JOMYIICHHBIE HAPYIICHUS HE SIBISIOTCS
CYLIECTBEHHbIMA M pELIEHUWE HE IMOBJEKIO 3a CcO0OM MPUYMHEHHE YOBITKOB
JTAHHOMY aKIMOHEpY. AHAJIOTMYHOE MpaBmiio 3aduKCUpoBaHO B M. 1, 2 cT. 43
3akona 00 O0OO.

Paszpsacuss npasuna 1. 4 cr. 181.4 'K P® 0 npu3HaHuM HEAEHCTBUTENBHBIM
pemerust coOpanusi, BepxoBuwii Cyn P® ykazan, 4To K CYIIECTBEHHBIM
HEOJIAronpuUsITHBIM TMOCIEICTBUSAM OTHOCSTCS HAapyILIEHUS 3aKOHHBIX MHTEPECOB
KaK CaMOro YYacTHHKa, TaK U TpakJaHCKO-IPABOBOIO COOOIIECTBa, KOTOPHIE
MOTYT MPUBECTHU, B TOM YHUCJIE K BOSHUKHOBEHHUIO YOBITKOB, JUIICHHUIO MpaBa Ha
MOJIy4YeHUE BBITOJBl OT MCHOJb30BaHUS HKMYIIECTBA T'Pak1aHCKO-TIPABOBOIO
COOOIECTBA, OTPAHUYCHHUIO WM JIMIICHUIO YYaCTHHKA BO3MOXKHOCTU B OyayIieM
NPUHUMATh YIPaBICHYECKUE PEIICHUS WIM OCYIIECTBISATh KOHTPOJb 32
JeSATEIbHOCTBIO TPAXAAaHCKO-TIPABOBOTO COOOIIECTRA.

B TakoM ciydae MOXeT Ju OBITh NMPU3HAHO HENCWCTBUTEIHLHBIM pEIICHUE
oOmiero coOpaHusi Y4YaCTHHUKOB 00 YTBEpPXKACHUHM pa3Mepa BO3HArpPaXICHUS
YJIEHOB COBETa AUPEKTOPOB, MPUHATOE 0€3 HapyIICHUN NMPOLIEypHOTO XapakTepa,
TOJIBKO TI0 OCHOBAHUSIM €0 YOBITOUHOCTH WJIHA MPEATIONOKEHUS 00 YOBITOUHOCTH?

[IpeanpuHuMarenbckas 1eATeIbHOCTh OCHOBaHA Ha pucke. JIroboe pelieHue,
IPUHATOE OpPraHOM YIPABIEHHS KOMMEPYECKOM KOpHopauud B YCIOBUAX

HETOJHOThl MHGOpPMAlMK, HEBO3MOXXHOCTH 00paOOTKM Bcel uHOpManuu B
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uMerolIeecs: BpeMsi, a Takke (PyHIaMEHTAIbHOW HEOINpEeneIeHHOCTH OyIyIIero,
MOXET MPUBECTHU K YObITKaM. [1oATOMYy BaKHEUIIMM MPUHIIUIIOM KOPHIOPATUBHOTO
npaBa sBJISIETCS TO, YTO CYJl HE BIIPaBE BMECTO YYACTHUKOB OOIIECTBA ONMPEILIATh
SKOHOMHUYECKYIO LENECO00Pa3HOCTh UX PEIIEHHI’, B YaCTHOCTH yCTaHABIMBATH 32
HUX, KAaKOW MMEHHO 3KOHOMHUYECKUN PHUCK SIBISETCS Uil HUX IpUeMJIeMbIM. B
IPOTUBHOM Cllydae JII000€ pelieHue, C KOTOPbIM HE COIJIACeH KTO-JIH00 U3
YYaCTHUKOB, MOIJIO Obl OBITh MEPECMOTPEHO CYAOM, XOTS CyJ HE SIBIACTCS HU
WHBECTOPOM, HU MEHEHKEPOM M HE HECET MPSAMBIX KOHOMUYECKHX MOTEPH OT
pEe3yJabTaTOB CBOMX JeWCTBUMU. [loTOMYy B OTHOLIEHMHM pEUIEHUH OpPraHOB
VIOPABJICHUS JNEUCTBYIOT CBSI3aHHBIE MEXKIY COOOM MpEe3yMIMIMH PasyMHOCTU WU
COOTBETCTBHS MHTEpPECAM OOIIECTBA.

3agadya Cyna 3aKII4aeTcs B IIPOBEPKE pPELICHUS OpraHa YIpPaBJICHUS
KOMMEPUYECKOM KOPHOpallMM HAa MpPeaMeT MNPOTHUBONPABHOCTH, HAIpUMEpP
HapYILIEHUS UM TPaBWI, TPEAYCMOTPEHHBIX YCTaBOM (YCJIOBHI KOPIOPATHUBHOTO
KOHTpakTa). [loCKONbKY OCHOBHOM IIE€NbIO JEATEIbHOCTH OOLIECTBA SIBISETCS
n3BiedeHue npuoeu (m. 1 ct. 50 'K P®), To sxoHOMUYECKHE NEUCTBUSA, HE
HaIpaBJICHHbIE HA TMOJy4eHUE MPUOBLIM, TEOPETUUYECKH MOKHO PaccMaTpUBaTh
KaK MpOTUBOIpaBHbIe. OJIHAKO HA IPAKTUKE CAENATh 3TO HE MPOCTO.

[IpoGnema 3akirodaercss B CTpaTeruu: JEATEILHOCTh KOMMEPUYECKOM
OpraHu3alliy B OTIPEICIICHHOM MIPOMEXXYTKE BpEMEHU MOXKET ObITh HE HaMpaBjieHa
Ha MaKCUMU3aIuio TpuObLIH. CTPOro roBOpsi, MAaKCUMU3AIUS TPUOBLITH BO3MOXKHA
TOJNBKO B YCIIOBHSX ONPENEIIEHHOCTH. Kpome TOro, OCymecTBisis pacXOmsl,
OOILIECTBO MOXET MpeciaefoBaTh JOJTOCPOYHBIE 1EJIM, HE BCEraa 4YEeTKO
OTIpeJICIMMbIC B JICHE)KHOM BhIpakeHUH. Hampumep, 4acTh MPUOBLITN MOXKET OBIThH
nepegaHa Ha OJIArOTBOPUTENBHOCTH (MOOOYHAsS 1Ieb) JJIs YJIYYIICHUS WUMUJKA
oOIIeCTBA U YBEJIMUCHUS NIPUOBLIN B JaJIbHEHIIIEM (OCHOBHAS T1CJIb).

[ToaToMy cyn He BmpaBe BMECTO HWHBECTOPOB pEIIaTh BOMPOCHI 00 HX
I[eJIEBBIX, BKJIFOYAsi BPEMEHHBIE, MPEANOUYTEHUSIX U CTENIEHU MPUEeMIIEMOT0 PHCKaA.

Taxoke cyn He BIpaBe BHIOMPATh, KOTO U MO KAKOW IIEHE CJIEIyeT MPUTJIANaTh Ha

! KocTeipko A.B. AKIHOHEpHbIE COTNIAIIEH s : TPOOIeMbI M HepcrekTuBsl // 3akon. 2017. N 12,
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JIOJDKHOCTH YJIEHOB COBETA JUPEKTOPOB (IOpOrux '"3Be3n" WM AEIIEBBIX TEMHBIX
JOWIAI0K), Kak pachpefenarb (UKCHPOBAaHHYIO U TEPEMEHHYI0 4YacTu
BO3HarpaxjaeHusa. OAHAKO 3TO HE MCKIII0YAeT BO3MOKHOCTh BMEILATENIbCTBA CyJla
B AHOMAJIbHBIX CIIyYasX.

To ecTb mpe3yMIIIUK COOTBETCTBHSI PELLIEHUS 00ILEro COOpaHusl YHaCTHUKOB
MHTEpecaM OOIIECTBA U UX PA3yMHOCTH MOTYT OBITh ONPOBEPTHYTHI, HO JUIsl TOTO
JIOJKHA MIPUCYTCTBOBATh OYEBUAHOCTH YOBITOUHOCTH. HeobocHOBaHHOE pereHue
HEJb3s1 CUUTATh Pa3yMHBIM.

Hcnonb3oBaHWE KOHTPAKTHOTO TOJXO0Jd, B YACTHOCTU PACCMOTPEHUE
BO3HArPaXXJICHUs 4YJIEHA COBETA JIUPEKTOPOB KaK BCTPEYHOrO MPEOCTaBICHUS,
MO3BOJIAET B ONPECICHHON Mepe pPelIuTh JaHHYIO IpoOsieMy: y CyJia MOsBISAETCS
MHCTPYMEHT I10 U3MEPEHHIO CTENIEHH HEPA3yMHOCTH NPHHATOTO PEIICHHS .

Onupasces Ha 1. 2 c1. 174 'K P® u paccmaTtpuBas BO3HArpa)xJ€HUE YJICHA
COBETa JUPEKTOPOB KAaK BCTPEYHOE IPENOCTABICHUE, UCIOIb3YETCA NPE3yMILMS
saBHOrO yuiep0a. Tak, qpyras CTopoHa AOJDKHA IPU3HABATHCS 3HAIOIIEH O HATMYWU
SBHOTO yuepOa i oOliecTBa B TOM Cilydae, €ClIM 3TO OYEBUAHO AJIsl JIH0OOro
YYaCTHHKA CACJIKM B MOMEHT €€ 3aKJIF0OUEHUS.

O Hanuuuu sIBHOTO yiepOa OOBIYHO CBUAETENBCTBYET COBEPIICHHUE CICIIKH
Ha 3aBEJOMO W 3HAYMUTEJIBHO HEBBITOJAHBIX YCIOBHSX, €CIU IPEIOCTaBICHUE,
MOJIYy4YEHHOE MO CHEJKE, B HECKOJbKO pa3 HUXKE CTOMMOCTH MpPEIOCTaBICHUS,
COBEpIICHHOIO B MOJIb3y KOHTpareHTa. CienoBaTelIbHO, SIBHBIM YIIEpOOM IS
oOlIecTBa, MpU OTCYTCTBUU JOKAa3aTeIbCTB OOpPAaTHOTO, MOXHO CYHUTATh
MPEBBIIICHUE pa3Mepa BO3HATPaXKJEHUA B JBa M Oojee pa3a cpeaHEed LEHbl Ha
aHaJIOTUYHbIE YCIYTH (C yueToM MaciuTaba Ou3Heca U UHBIX (PaKTOPOB).

W3-3a BaMsiHUS Ha LEHOOOpa30BaHME JMYHBIX KAa4eCTB M CYOBEKTUBHBIX
IpEeINoYTeHUH, a TaKXKe UHBIX TPYIHOPOPMaTU3yeMbIX (PaKTOPOB MPEAT0KEHHBIN

MCTOJ HC ABJISCTCA naHaueeﬁ H C €I0 IMIOMOIIBIO MOXKHO OIIPCACIINTD JIMIIb ABHBIC

! Makapoa O.A. Peaqm3anys NpPHHIHMIOB KOPIOPATHBHOTO YIPABICHUS B POCCHHCKOM
aKIIMOHEPHOM 3aKOHOJATENbCTBE // AKTyallbHbIE MPOOJIEMbl HAYKH M MIPAKTUKA KOMMEPYECKOTO
npaBa. Bem. 5. CO. Hayunsix crareit / moa pen. B.®. Ilomonmonyno, O.FO. Ckopuosa. M.:
Boarepc Knysep, 2015. C. 558.
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OTKJIOHEHHUS OT HOpMbI. OHAKO €ro HEraTUBHBIE MOCIEACTBUS BUASATCS MEHBIIUM
3JIOM MO CPABHEHMIO C BOJIOHTAPU3MOM MaKOPUTAPHBIX YYACTHUKOB WJIM CyJa

IIPpU UHBIX IIOAX0A4aX, B KOTOPLIX HC UCIIOJIB3YCTCA U3MCPCHUC.
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3AK/IIOYEHUE

[IpoBeneHHoe wucclaeAOBaHWE MPABOBOIO CTAaTyca COBETa JAUPEKTOPOB
(Habr01aTETFHOTO COBETA) MTO3BOJIMIIO CACNIATH PSiJT BHIBOJIOB.

1. B ympaBieHun Kopnopauuei NpUHUMAIOT Y4acTHE €€ WICHbI, OJHAKO 3TO
ydyacThe HMMEET OIOCPEJIOBAaHHBIA, a HE MpsMOil Xxapaktep. HemocpencrBeHHoe
VOpaBJICHHE U pean3alus MPaBOCyOBEKTHOCTH AaKIMOHEPHOTO OOIIeCTBa
OCYUIIECTBIISIOTCS OpPraHaMH YIPaBJICHUS, K YUCITY KOTOPBIX OTHOCUTCSI U COBET
JTUPEKTOPOB (HAOJIIOIaTEbHBIN COBET).

2. CoBer aUpPEeKTOpOB (HAOTIOMATEIBHBIM COBET) - 3TO KOJUICTHAIBHBIN
OpraH  YIpaBJIECHUS  KOPHOpAaLHEH, KOHTPOJUPYIOIIUN  JI€SITENBHOCTh
WCIIOJHUTEIBHBIX OpPraHoOB, a TaKXe€ BBIMOJHAIOUUNA Pl HUHBIX (GYHKIUH,
dbopMHpoBaHUE KOTOPOTO JJIsi HEKOTOPBIX OOIIECTB SIBIAETCS OOS3aTEIbHBIM, a
JUIS1 UHBIX — ONIMOHAIbHBIM.

3. HeiictByromas pemaknusi ['K P® He wucmomp3dyer TepMuH 'COBET
JTUPEKTOPOB", TOBOPs O "HAOMIOAATEILHOM WJIM MHOM coBeTe" (Hampumep, B 1. 4
cT. 65.3 'K P®). OrcyrcTBUE 4eTKOTO NepedHsi Ha3BaHWi naHHoro oprana B 'K
P® 3aTpynHseT npaBONIPUMEHEHHE, B CBS3U C YEM, MIPEjIaraéM BHECTH NU3MEHEHUS
B yKa3aHHBIA HOPMATHMBHBINA MPAaBOBOW aKT B YAaCTH €JMHOOOPA3HOTO MOJX0Ja K
Ha3BaHUIO COBETA.

4, CoBer IHMPEKTOPOB (HAOMIOZATEIBLHBIH COBET) CTAaHOBUTCS BBICIITUM
OpraHoM YIPaBJICHUS OOIIECTBOM B MEPHOJbI, KOTJIa HE MPOBOISATCS COOpaHUS
aKIIMOHEPOB U TPHU3BaH KOHTPOJMPOBATH WCIOJHEHUE pEUIeHUH CcoOpaHus
aKIIMOHEPOB, a TAaKXKE 3aHUMAThCS BBIPAOOTKON CTPATETUYECKON TMOJUTHUKH
oO1ecTBa.

5. KBopym Ha 3aceaHuu cOBeTa JUPEKTOPOB B AKIIMOHEPHOM OOIIECTBE
COCTaBJISIET B CHJIy 3aKOHA HE MEHEE IMOJOBUHBI OT 4MCia W30paHHBIX YJICHOB.
[IpuHsTBIC 110 TTOBECTKE JHS PEIICHUs OPOPMIISIIOTCS B BUJIE MPOTOKOJIA COBETA
nupekTopoB. [Ipu 3ToM aHanm3 CyneOHOW MPAKTHKW MO3BOJISIET CIIETaTh BBIBOI,

4TO HHUYTOXHOCTL PCIICHHUA 00 I/I36paHI/II/I COBCTa OUPCKTOPOB AKIMOHCPHOTO
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oOIIecTBa BJI€UET HEIEUCTBUTEILHOCT PEIICHUH, KOTOPhIE OB MPUHSATHI TAKUM
COBETOM.

6. Bompoc 0 TOM, MOXHO 1M YCTaBOM KOpPIOpaluy NperycMaTpUBaTh
JIOTIOJIHUTENIbHBIC, IOMUMO YCTAHOBJIEHHBIX 3aKOHOM, TPeOOBaHUS - OTpaHUYECHUS
K 4J€HaM COBETa JAUPEKTOPOB, B HACTOSIIEE BpeMsl OCTaeTcs OTKPHITHIM. Cy/bl B
OCHOBHOM CUHMTAIOT Takue 'ycTaBHbIE" OrpaHMYEHHUS HE3aKOHHBIMH, OCOOEHHO
oTHOcUTENBHO AQ, OCKONIBbKY 3akoHOM 00 AO HE mpeayCMOTPEHO NPSIMO MTPaBoO
Ha YCTAHOBJICHUE TaKUX OTpaHUYeHHUM B ycTaBe. OIHAKO CYIIECTBYET MO3UIMS, C
KOTOPOH CTOUT COTJIACUTBCS, COINIACHO KOTOPOW YCTAHOBJIEHUE BBICIIMM OPraHOM
yOpaBJEHUsI aKIIMOHEPHOrO0 OOIIeCTBa KBAIM(PUKAIMOHHBIX TpeOOBaHUN K
KaHJIuJaTaM B HaOJI0aTEeNbHBIN COBET C I€JIbI0 MOBBIMIEHUS 3((PEKTUBHOCTH
paboThl TAHHOTO OpraHa HE MOXET ObITh MPU3HAHO IIPOTHUBOPEUAIIUM 3aKOHYY,
MOCKOJIbKY 3aKOH HE 3allpeniacT aKIIMOHEPHOMY OOIIECTBY YCTaHABIMBATH TaKUE
TpeboBanus. Kpome Toro, HeoOXOIUMO OTMETUTb, YTO HOPMBI CIIEHUAIBLHOTO
3aKOHOJATEIbCTBA YCTAHABIMBAIOT OIpECICHHbIE TPEOOBAaHUS K KaHJMUJaTaM B
HaOJIOIaTeNIbHBIE COBETHI 0AaHKOB, CTPAaXOBBIX KOMMAHUN U HEKOTOPBIX APYTUX
IOpUJIMYECKUX JIUIl — MPOo(ydaCTHUKOB AaHHOTO pbiHKA. [Ib PD u apobutpakusie
Cy/Ibl HAKa3bIBAIOT OPraHU3aIIMU, KOTOPhIE HTHOPUPYIOT YKa3aHHbIC TPEOOBAHMUS

7. Tlpennaraem CIEAYIONIYIO KJ1accu(ukanmio JOTIOJTHUTEHHBIX
TpeOOBaHUI K YWICHAM COBETa JUPEKTOPOB (HAOIIOaTEILHOIO COBETA):

— TpeOOBaHMS K JEJIIOBOM penyTaluy KaHAWJIaTa — «PemyTalliOHHBIN
LEH3Y;

— TpeboBaHUE K 00pa30BaHUI0 — «00Pa30BATEIIbHBIN LIEH3Y;

— TpeboBaHUS K OMBITY paboThl B coBeTax JUPekTopoB AO wim
PYKOBOJIAIIEH MPAKTUKH B I[EJIOM — «PYKOBOASIIUHN IEH3Y;

— 3ampeT Ha COTPYJHMYECTBO KaHIUJaTa C KOHKYPUPYIOIIMMH Ou3HEeC-
CTPYKTYpaMH — «KOHKYPEHTHBIN IICH3Y;

— cnenuduyeckue TpeOOBaHMS K HE3aBUCUMBIM KaHJUaTaM B cllydae, ecliv
yCTaB WM BHYTPEHHHE JIOKYMEHThl KOMIIAHUM COAEpKaT HOPMBI O

«KBOTHPOBAHNH» MECT HC3aBUCUMBIX YJICHOB COBCTa JUPCKTOPOB.
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8. UtoObl peanu3oBaTh MOMOJHUTEIbHBIE TPEOOBAaHUS K WIEHAM COBETa
JTUPEKTOPOB, MOKHO BBIOPATh OJIMH U3 TPEX CIOCOO0B:

a) TpeOOBaHMs K KaHIWJATaM MOKHO IPONHCAaTh BO BHYTPUDUPMEHHOM
KOJICKCE KOPIIOPATUBHOTO YIPABJICHUS JOYEpHEH KOMIAHMHM B KAaueCTBE KpaiHe
JKeJIaTeIbHbIX, IPU 3TOM PETYJISATUBHAS LIE€Ib TOCTUTAETCs, 3aKOH HE HapYILICH;

0) TpebOBaHMA K KaHAUJATaM B COBETbl JOYEPHUX HIPEIIPUITUN
(bOpMYITUPYIOTCS B JIOKAJIBHBIX aKTaX OCHOBHOTO OOIIECTBA;

B) pOJIb «KOPIIOPATUBHOTO (PHIBTpPa» B OMNPEICICHHON Mepe MpOAOHKaIOT
UCTIONHSATH JTOTIOJHUTENbHBIE WH(POPMAIIMOHHBIE TPEOOBAaHUS KOMIIAHUHU B aJpec
aKIMOHEPOB, KOTOpBIC BBIABUTAIOT KAaHIUAATOB B COBET JUPEKTOPOB.
B03MO0XHOCTh yCTaHOBUTH Takue TpeOOBaHUS MPAMO IIPETyCMOTpeHa B 1. 4 cT. 53
D3 «O06 aKIMOHEPHBIX OOIIECTBAX.

9. 3aKOHOM YCTAaHOBJIEHO MMHHHUMAJIbHOE KOJIMYECTBO UJICHOB COBETa
JUPEKTOPOB B 3aBUCUMOCTH OT KOJIMYECTBA aKIIMOHEPOB U HUKAK HE PEryIUpYyeTCs
€ro MakCUMaJbHBIA Mpeen. AHaIU3 CyJeOHOW MPAKTHKU MOKA3bIBAET, YTO CY/bI
UCCIIEYIOT, N30paHo JIM B COCTaB COBETA JUPEKTOPOB YCTAHOBJIECHHOE 3aKOHOM
MUHUMAJIbHOE KOJUYECTBO ero uwieHoB (m. 3 cT. 66 3akoHa o0 AO). U ecnu
KOJIMYECTBO YJIEHOB COBETa JAMPEKTOPOB OTBEYAET TPEOOBAHMUSM 3aKOHA, TO CYII,
CKOpee BCEro, MpU3HAeT COBET CPOPMUPOBAHHBIM, JJaXKE €CIIU MO0 yCTaBy B COBET
JIOJKHO OBITh M30paHo 00JIbIlIee KOJIMYECTBO UJICHOB.

10. 3akOHOM HE TPEIYCMOTPEHBI CIOCOOBI YBEJIOMIICHUS TIpelcenaTeaemM
COBETa €ro 4YJCHOB O BPEMEHH, MECTE M TOBECTKE IHS 3aceAaHHs, HO HYKHO
MOMHHTB, YTO €CJIM BOTMPOC 00 YBEIOMJICHWH YJICHOB COBETa JAUPEKTOPOB OyneT
paccMaTpuBaThCs B CyZe, a y IpejacenaTelis He OyleT Ha pyKax MOATBEPKIACHUS
YBEIOMJICHHUSI, CYl MOKET MTOCUUTATh, YTO WIECHBI COBETA HE YBEAOMIISUIUCH. A 3TO
y’Ke HapylIeHHe MopsJIKa co3bIBa 3acefanus. Eciu 3To moBieyeT HapyleHue npas
YWICHOB COBETa JIMPEKTOPOB, AKIIMOHEPOB WM OOIIECTBA, pEIICHHE COBETa
JUPEKTOPOB MOXKET OBITh MPU3HAHO HeAeHcTBUTENbHBIM (CcT. 68 3akona 00 AO).

[losTomMy mnpemyaraeM BHECTH HW3MEHEHHMS B JCHCTBYIOIIEE KOPIIOPATUBHOE
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3aKOHOJIATEILCTBO B YAaCTU YCTAHOBJICHUS TEPEYHS CIIOCOOOB YBEIOMIICHUS
Ipe/iceiaTeIeM COBETA €T0 YWICHOB O BPEMEHH, MECTE U TIOBECTKE JHS 3aCeaHus.

11. TIockoJibKY MOJHOMOYHSI COBETa AMPEKTOPOB MOTYT OBITH JIOCTATOYHO
OOBEMHBIMH M WX PEHICHUS MOTYT TOPOXKIaTh JUIsl OOIIECTBA CEPhE3HBIC
MOCJIEJICTBUSI, 3aKOHOJATENIBCTBO MPEAyCMaTPUBAET BO3MOKHOCTh 00>KajJOBaHUS
JAHHBIX pELIEHUM, a TakKe MPUBJICUCHUS UIEHOB OpraHa YIpaBlEHUS K
OTBETCTBEHHOCTH.

12. HemoOpocoBeCTHOCTh AcHCTBUI (O€3/eHCTBUS) JUPEKTOpA CUUTACTCS
JIOKa3aHHOMU, KOT/1a TUPEKTOP:

1) melicTBOBAJI MpU HATMYUU KOH(IMKTAa MEXKIY €ro JIMYHBIMH WHTEpPECaMu
(uaTepecamu adGUIUPOBAHHBIX JUI[ JUPEKTOPA) U MHTEPECAMH IOPUIUUYECKOTO
JUIIA, B TOM YHCIIC TIPU HATWYUHU (PAKTUICCKON 3aMHTEPECOBAHHOCTH TUPEKTOPA B
COBEPILICHUU HOPUAMYECKUM JIUIOM CJEJIKH, 32 HCKIIOUEHHEM CIIy4yaeB, KOorja
uHdopmalusi 0 KOH(IIMKTE HWHTEPECOB Obla 3a0JarOBPEMEHHO PACKphITA U
JEUCTBUS NUPEKTOpa OBLIM OMOOPEHBI B YCTAaHOBJICHHOM 3aKOHOJATEIbCTBOM
MOPSIJIKE;

2) cKpbIBal HWHPOPMAIMIO O COBEPIICHHOW WM CHIEIKE OT YYaCTHUKOB
IOPUUYECKOTO JIUIA (B YaCTHOCTH, €CJIA CBENICHUS O TAKOM CIEIKE B HapyIICHUE
3aKOHA, yCTaBa WJIM BHYTPEHHUX JOKYMEHTOB IOPUJIMYECKOTO JHIAa HE OBLIU
BKJIFOYCHBI B OTYETHOCTH FOPHIMYECKOTO JIMIIA) JINOO TPEIOCTABIISA yIaCTHHKAM
IOPUUYECKOTO  JIUIA  HEJOCTOBEpHYIO  WHGOpPMAIMI0O B OTHOLICHUU
COOTBETCTBYIOIIEU CIIEIIKH;

3) 3Han WM JOJDKEH ObLI 3HATh O TOM, YTO €ro JeucTBusa (Oe3aeiicTBue) Ha
MOMEHT UX COBEPIICHUS HE OTBEYAIN UHTEPECAM IOPUIUIECKOTO JIUIa, HAIIPUMED,
COBEPIIMII CIENKY (TOJ0COBAT 3a €€ OJ0OpEHKE) Ha 3aBEIOMO HEBBITOJHBIX JIJIs
IOPUIUYECKOTO JIMIIA YCJIOBHUSIX WM C 3aBEIOMO HECIOCOOHBIM HCIOJHUTH
00s13aTeNbCTBO JTUIOM (" hUpMOIT-0JHOTHEBKON" 1 T.11.).

13. N30panne wieHOM HaOI0JaTeILHOI0 COBETa MO3UIMHU ""BO3JepKacsa' u
YKJIOHEHHUE OT TOJIOCOBAHUS MPU NMPHUHITHH PEIICHHS COBETA TUPEKTOPOB MOTYT B

KOH(bJII’IKTHOﬁ CUTyalluu O6p€CTI/I OIWMHAKOBBIC IMPABOBLIC IMMOCICACTBUA. HOBI/IHI/I}I
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"Bozzeprkaics" OJHO3HAUYHO MO3BOJIIET (POPMUPOBATH MCK MPOTHB YJIEHA COBETA
JUPEKTOPOB, U30pasmiero ee. [lo3unusa "He MpUHUMAN y4acTusi B TOJOCOBaHHUU"
noTpedyeT OT HMCTIa BHYIIUTEIbHBIX U B OTCYTCTBHE NMPUMEHUMBIX CYIEOHBIX
MPELEICHTOB CEPbE3HBIX JOKA3aTENbCTB HEAOOPOCOBECTHOCTH WJIEHA COBETa Kak
OTBETYHKA.

14. Bo3rnaBisieT COBET AUPEKTOPOB €ro MpelcenaTeiab, KOTOPBI MOXET
MMETh PEIIAIOIIMI r0JIOC Ha 3aCeaHMUsIX COBETa JUPEKTOPOB B CIIydae paBEHCTBA
rojocoB. [loMrMo 3TOrO mpejacenaresib COBETa IUPEKTOPOB PEIIAET BOIPOCHI,
OTHECEHHBIE YCTaBOM K €ro KOMIIETeHUHUHU. | TaBHasg npoOiema, BO3HUKAIOMIAS B
JTAHHOM 00JIaCTH — IepeceueHre MOTHOMOYUI MpeiceiaTeNsl COBETa JUPEKTOPOB C
IIOJIHOMOYHSIMHU T€HEPAIBHOTO TUPEKTOPA U IPYTUX OPraHOB YIIPABJICHUS.

15. Tlox cexpeTapeM coBeTa AUPEKTOPOB MOHUMAETCS JOJKHOCTb, XOTSI U HE
IpEeIyCMOTPEHHAs JCHCTBYIOIIMM 3aKOHOJATEIbCTBOM, HO HeoOXoaumas ajist
OpraHu3aiuu paboThl COBETa JUPEKTOPOB.

Craryc cekperapss coBeTa AUPEKTOPOB AKIIMOHEPHOIO OOILIECTBA HOCHUT
JIBOMICTBEHHBIN XapaKTep: KOPIOPATUBHBIM W TPYJOBOM. IJTO MPOSABISIETCA B
nopsiike ero u3Opanusi (HazHaueHus). KopmopaTUBHBINM cTaTyc 0OO0YCIIOBIUBAET
ydacTHE COBETa JUPEKTOPOB B BbIOOpE cekperaps. TpyaoBoil cTaTyc cekpeTaps
IpOSIBIISIETCS B TOM, YTO, KaK MpPaBWIO, OH SIBJISETCS PaOOTHUKOM OOIlEcTBa U
Ha3HA4aeTcs Ha JOJDKHOCTh PEUICHUEM €AUHOIUYHOTO UCTIOJHUTENBHOTO OpraHa.

Takum 00pa3oM, B 3aBeplICHHE HCCIEIOBAHUS €IIe pa3 MOJYEPKHEM, UTO
OCHOBHAsl MUCCHSI KOJUIETHAJIBHOTO OpraHa ympaBjieHHs B KOpHopauuu - ooOiiee
CTpPAaTETUYECKOE PYKOBOACTBO  JEATEIbHOCTHIO KOMIIAHWH, KOHTPOJb 32
JNEUCTBUSMHM TE€HEPAIbHOIO JMPEKTOpPAa M KypPUPOBAHHME HHTEPECOB YYACTHUKOB

o011ecTRa.
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2008 r. Ne 2043-p // C3 P®. 2009. Ne 3. Ct. 423.
13. Pacnopspxenne @KILB P® ot 4 anpenst 2002 r. Ne421/p "O pekomenmanuu K
PUMEHEHUIO Kopnekca KOPIHOPAaTUBHOTO noBezeHus" // CIIC
«Koncynprantllntoc» (JJokyMeHT pakTHyecKu yTpaTHl CHIIy B CBSI3H C U3JIaHUEM
nucbMa banka Poccum ot 10.04.2014 Ne 06-52/2463, KOTOpBIM pPEKOMEHIOBaH
Kopgekc xopropaTUBHOTO yIpaBieHuUs).
14. Kogexkec KOpIOpaTWBHOIO YyripaBieHUs, 0J100peHHbIH COBETOM AMPEKTOPOB
banka Poccuu 21 mapta 2014 r. // Bectauk banka Poccun. 2014. Ne 40.
15. Tlonoxxenust o coBeTre aUPEKTOpoB, yTB. Iluckmom banka Poccum ot
15.09.2016 Ne MTH-015-52/66.
16. Meroaudeckne peKOMEHAAIMKA TI0 OpTraHW3alMu PabOThl KOPIOPATHBHOIO
CeKpeTapsi B AaKIMOHEPHBIX OOIIECTBaX C TIOCYJapCTBEHHBIM Yy4acTHUEM, YTB.
[Mpukazom PocumymectBa ot 27.03.2014. Ne 94 (moxymeHT He ObLI

OITyOJIMKOBAH).

2.MarepuaJjbl IPABONPUMEHUTEIbHON NMPAKTHKH

1. IlocranoBnenne Koncrurynuronnoro Cyna PO ot 15 mapta 2015 r. Ne 3-1I1 "Io
JIeTy O MPOBEPKE KOHCTUTYLIMOHHOCTH TOJIOKEHUI yHKTa 2 CTaTbu 278 U CTaTbU
279 TK wu a63ama BrOoporo nyHkra 4 crateu 69 ®enepanpHoro 3akona "OO
aKIIMOHEPHBIX OO0IIeCTBax" B CBS3U C 3ampocaMu BoJIXOBCKOTO ropoJickoro cyjaa
Jlenunrpanckoi obmactu, OKTIOPHCKOTO pailoHHOTO cyaa ropoaa CtaBpomons u

xanobdamu psina rpaxaan” // C3 P®. 2015. Ne 13. Cr. 1209.
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2. [locranoBnenune I[lnenyma BAC P® ot 18.11.2003 Ne 19 "O HekoTOpBIX
Bompocax npuMeHeHus DenepanbHOro 3akona "OO akuoHepHBIX oOmiecTBax" //
BectHuk BAC P®". Ne 1. 2004.
3. [locranoBnenue Ilnenyma BepxoBunoro Cyna Poccuiickoit ®@eneparuu ot 23
utoHA 2015 r. "O npuMeHeHUn cyaMy HEKOTOPBIX MOJOKEHUM paszaena I gactu
nepsoit 'K" // bromnerens BepxoBuoro Cyaa P®. 2015. Ne 8.
4. AnennsinoHHoe omnpeneneHue BepxoBHoro cyma PecmyOmmku Bypstus ot 15
Mmas 2013 r. mo geny Ne 33-1486 // CIIC "KouncynbrantlLiroc".
5. Onpenenenne BAC P® ot 27 asrycra 2013 r. Ne BAC-11906/13 // CIIC
"Koncynprantl Iimroc".
6. KaproTteka apoutpaxusix aen. Pemenue ApOutpaxHoro cyaa ropoga MoOCKBBI
or 2 wmoHa 2015 1. mo gmemy Ne  A40-61631/2015. URL:
http://kad.arbitr.ru/Card/4ff8d1a0-5ad0-40b5-84cd-7f4518ff73109.
7. I[loctanosnenue Ilnenyma BepxoBHoro Cyma P® ot 26.06.2018 Ne 27 "O6
OCTIAapUBAHUHM KPYMHBIX CAEIOK M CHEJOK, B COBEPIICHHH KOTOPBIX HMEETCS
3auHTepecoBaHHOCTE" / / brominerens BepxoBHoro Cyna P®. 2018. N 8.
8. [TocTanornenune Apoutpaxsoro cyaa JlameHeBocTouroro okpyra ot 10.06.2015
Ne ©03-2315/2015 no nemy Ne A73-1537/2014 // CIIC "KoncynbrantlLimtoc".
9. [locranornenune Apoutpaxkunoro cyna IloBomkckoro okpyra ot 03.08.2017 Ne
®06-17016/2016 no aeny N A55-23207/2016 // CIIC "KoncyapsranTlImtoc".
10. Onpenenenue BepxoBaoro Cyma P® ot 30.03.2015 N 307-3C14-8853 mo
neny Noe A56-31942/2013 // CIIC "Koncynwsrantllnroc".

3.HayuHasi u yueOHasi iuTepaTypa

11. AreeB A.b. Co3nanne COBPEMEHHOM CUCTEMbI KOPIIOPATUBHOTO YIIPABIICHHS B
aKIIMOHEPHBIX OOIIECTBAX: BOMPOCHI Teopuu u mpakTtuku. M.: Bonrepc Kiysep,
2010. 796 c.

12. Augpees B.K. Pa3Butue nonstus oopuanyeckoro juuna // I'paxkaanckoe mpaso.

2014. Ne 4. C. 55-62.
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13. Augpees  B.K. IOpuguueckoe numo Kak CyObEKT 3IKOHOMHUYECKOM
nestensHOCTH // FOpucT. 2015. Ne 20. C. 28 - 35.
14. AxuuounepHoe 00111eCcTBO u TOBapHUILIECTBO C OTrpaHUYCHHOU
OoTBeTCTBEHHOCTHIO: COOpHUK 3apyOexHoro 3akoHomatenbcTBa / CocT. B.A.
TymanoB. M., 1995. 455 c.
15. Anekcanapoa A.A. Poiab KOJEKCOB KOPHNOPATHBHOIO YIpaBJiCHUS B
IrPAKJAHCKO-IIPABOBOM  PEryJIMPOBAaHWM  OpraHu3alMd W JAESTENbHOCTU
IOpUIMYECKUX JIUI. ABTOped. AuC. ... KaH[. opua. Hayk. M., 2015. 37 c.
16. babkua C.A. IIpuHIUOBI JUCTO3UTUBHOCTH H CBOOOJBI JOTOBOpAa B
KopropaTuBHOM mipaBe Poccuu // KoprnopaTuBHOE MpaBo: aKTyaJbHbIE MPOOJIEMbI
teopun u npaktuku / [lox obur.pen. B.A. benosa. M.: Uzn. "FOpaiit", 2009. 226 c.
17. beno B.A. I'paxxnanckoe npaBo: YueOnuk. T. 2: Jluna, Omara, gaktel. M.:
FOpaiit, 2011. 582 c.
18. bopoaxun B.I'. TI'paxkmaaHcko-npaBOBOE PETYJIHPOBAHUE KOPIOPATUBHOTO
noroBopa: [uc. ... kana. ropua. Hayk. M., 2015. 155 c.
19. bparunckuit M.U., Burpsackuit B.B. JloroBopHoe mnpaBo. Kuura mnepsas:
O6mue nonoxenus. 2-e. uza. M.: Cratyt, 2003. 899 c.
20. bynrakos W., Huxudopor MW. Cornamenue Mexay akIMOHEpaMHU B
poccuiickoM TipaBe: ecTh Jiu anbTepHaTtuBa? // KoprnopatusHbiii topuct. 2006. Ne
11. C. 28 - 35.
21. bamapuna E.H. KopnopartuBhas coruanbHasi OTBETCTBEHHOCTh B CHCTEME
yIPABJICHUS OpraHU3aluei: apToped. auc. ... Kaui. 3KoH. HayK. M., 2008. 48 c.
22. benukoB WM. Konekc KoprnopaTHBHOTO yHOpaBJEHUA: COJACp)KaHHUE, CTaTyC U
MeXaHU3MBbI peanu3aruu // PerHok 1ieHHbIx Oymar. 2014. Ne 17 (176). C. 55-61.
23. bensix B.C. O xoprioparuu, KOpIIOPaTHBHBIX OTHOIIEHUSX W KOPITOPATHBHOM
npase // busnec, menemxmenT u npaso. 2016. N 2 (11). C. 75-81.
24. byme A.IO., CkBoproB O.FO. AxmmonepHoe mpaBo. Bompockl Teopuu u

cyneOHo-apOouTpakHou npaktuku. M., 2007. 237 c.
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25. BbapanoB K. Kak pacmuputh noimHomouusi mpencenaresns COBeTa TUPEKTOPOB
6e3 ymepOa M1 UCTIOHUTEBHOTO oprana? // AxnnoHepHbId BecTHUK. 2012. No
10. C. 26 - 30.
26. Bmxkerna O.M. MexaHu3M JESITEIBHOCTH COBETA TUPEKTOPOB B CHUCTEME
KOPIIOPATUBHOTO yrpaBiieHus: Jluc. ... KaH. 3KoH. Hayk. M., 2011. 206 c.
27. Bacunenko E.B. KopnopatuBHas conuaigbHas  OTBETCTBEHHOCTh B
coBpeMeHHOM Poccuu: monutonorudeckuii acnekT. ABToped. Auc. ... KaH/. MOJHUT.
Hayk. M., 2009. 38 c.
28. BacmibeBa H., [leperynos U., Taii FO. Hapymenue kopnopaTUBHBIX MPOIIEAYP
KaK OCHOBAaHME HACTYIUICHHS OTBETCTBEHHOCTH aKIIMOHEPHOTO OO0IIecTBa U
MaxxoputapHoro axiuonepa // Kopmopatusnsiii topuct. 2018. Ne 11 (CIIC
"Koncynbrantlnroc").
29. Bapyn IL.A. IlpeactaBuTenbcTBO M mojHOMOYHUs // Ouepkd MO TOPrOBOMY
npaBy. Bein. 15. fApocnasinb, 2009. 152 c.
30. Bapromma M.C. [@'paxkmaHcKo-TIpaBOBOE PETYJIUPOBAHHE KOPHMOPATHBHBIX
JIOTOBOPOB: CPABHUTENIbHBIN aHanu3: Jluc. ... kKana. opua. Hayk. M., 2015. 200 c.
31.T'aboB A.B. Teopus m mpakTHKa peopraHu3anuu (TpaBoBOil acmekT). M.:
Craryt, 2014. 400 c.
32. T'aboB A.B. ®opmupoBaHue OpraHoB aKIIMOHEPHOTO OOIIECTBA, CO3/1aBAEMOTO
B pe3yiaprare  peopranuzauuu B (Qopme  causaus  // Kypnan
MPEeANPUHUMATEIHLCKOTO U KopriopaTtuBHoro npasa. 2016. Ne 1. C. 10 - 18.
33. I'punemaep E.A., denopoBa O.C., Koponesa M.B. u np. [oroBopusie u
KOPIIOPATUBHBIE OTHOIICHUS, 0053aTENbCTBA M TIPOYEe: M3 MPAKTUKU TPAKIAHCKO-
PaBOBOTO KOHCYbTUpoBanwus // Hanoru u ¢punancosoe mpaso. 2017. Ne 6. C. 8 -
167.
34. I'yrauxkoB O.B. MoaepHuzanusi 3aKkOHOAATENBCTBA O IOPUANYECKUX JHIax //
[IpaBo 1 sKOHOMMYECKasl NEATEIBHOCTh: COBPEMEHHBIE BBI3OBbI: MoHorpadus /
E.I'. AzapoBa, A.A. Arposa, M.K. beno6aduenko u ap.; OtB. pea. A.B. I'a6os.
M.: N3uCII; Cratyt, 2015. 422 c.
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35. I'pubkoBa T.B. AKuMOHEpHbIE COTJalIEHUs] KaK CPEACTBO IPABOBOrO
pEeryJMpOBaHMsl KOPIIOPAaTUBHBIX OTHOIIEHWM: Jluc. ... KaHA. opua. Hayk. M.,
2011. 130 c.
36. I'yppe B.H. AkmuoHepHble coOrNamieHuss Kak Tpynna KOpHOpaTHUBHBIX
JoroBopoB: [uc. ... kaua. opua. Hayk. M., 2012. 214 c.
37. I'mymenkuii A.A. 3akoH "OO akIIMOHEPHBIX 00IIEeCTBax" JOMOJHEH, YTOYHEH
... //OxoHomMuKka u xu3Hb. 2018. Ne 36. C.43-49.
38. I'paxnanckoe mpaBo: Yueouuk. B 3-x u. 4.1. / Tlox pexn. A.IL. Cepreesa, H0.K.
Toncroro. M., 2014. 632 c.
39. I'paxnanckuii  komekc Poccuiickoit ®eneparuu. IOpuanueckune una:
[TocTateitnbiii kommeHTapuii k rinaBe 4 / mox pen. I1.B. Kpamenunnukosa. M.:
Craryr, 2014. 619 c.
40. I'putanc  SI.M. KopnoparuBHble OTHOLIEHUS: IPABOBOE PETYIUPOBAHUE
opranu3anuoHHbIX Gopm. M.: Bonrepc Kiysep, 2015. 388 c.
41. I'ythukoB  O.B. K Bompocy o mpaBoBOi Tmpupoie CyOBEKTHBHOTO
KoprnopaTuBHOTrO TipaBa // Kypnan poccutickoro npasa. 2017. Ne 3. C. 58 - 68.
42. T'ytaukoB O.B. Copepkanue KopmopaTuBHbIX oTHomeHui //  KypnHan
poccuiickoro mpasa. 2013. Ne 1. C. 32-39.
43. I'ymun B.B. KopniopaTuBHoe npaBo: y4eOHHUK i IOPUAMYECKUX BY30B. M.,
2006. 640 c.
44. Jlanenwsin A.A. Koprnoparus 1 KopropatuBHbie KOHQIUKTBL. ABTOped. AMuC. ...
KaH[. ropua. Hayk. M., 2016. 44 c.
45. leno JI.M. KoHQNMKT WHTEpECOB: Hay4yHO-TIpaKTUYECKOoe u3naHue. M.:
Bonrepc Kitysep, 2014. 822 c.
46. Jlomuuckass B.B. OcHOBHBIE MOJIOKEHUS W TEHACHIIUU aKIMOHEPHOTO MpaBa:
JuC. ... 1-pa ropul. Hayk. M., 2006. 220 c.
47. XKenesaukoBa A.A. KopmnopatuBHoe mpaBo u ero crnemnuduka // IlpaBoBas
KyapTypa. 2018. Ne 2 (13). C. 78 - 79.
48. ’Kutos C.A. [IpaBo u KOpIIOpaTUBHBIE HOPMBI: aBTOped. AHC. ... KAaHI. FOPHI.

Hayk. Omck, 2010. 34 c.
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49. 3akoH 00 aKIMOHEPHBIX 00mIecTBaxX [ 'epManny (¢ M3MEHEHUSIMH, BHECEHHBIMHU
B Hero 1o 30 ampens 2008 r.). M.: Bontepc Kitysep, 2009. 406 c.
50. 3opuna E.C. IIpaBoBoe peryiupoBaHue KOPIOPATHUBHBIX OTHOIIEHUN B
aKIMOHEPHBIX o0mecTBax. ABToped. muc. ... Kaua. opua. Hayk. M., 2015. 44 c.
51. 3ypabsH A.A. KopriopatuBHbIE MPaBOOTHOLIEHUS KaK BHUJ TPaXIAHCKUX
MIPABOOTHOIIIEHUI: UC. ... KaH. opua. Hayk. M., 2007. 133 c.
52. sanoB A., JlebemeBa H. Cornamenue axidoOHEpOB: Iar BIEped WIIH
tontanue Ha mecte? // Kopnopatushsiii topuct. 2018. Ne 9. C. 66-72.
53. Nodde O.C. Uzbpannsie tpyasl: B 4 1. T. III: O6s3aTensCTBEHHOE MPaBO
(neu. mo kH.: Modde O.C. O6s3aTenvcTBeHHOE TpaBo. M.: FOpun. aut., 1975).
CII6., 2004.
54. UntepBoto  JILA. HoBocenoBoit "Harmie 3akOHOJATENbCTBO JUHAMUYHO
MEHsEeTCS, a He AMHAaMUYHO pa3BuBaeTcs” // 3akoH. 2016. Ne 3. C. 7 —12.
55. UnmakoBa A.O. VYHudukanus KOpPIOPATUBHOTO  PETYJIUPOBAHHUS B
EBpomnetickom coroze u Coapyxectse HezaBucumbix ['ocynapcts. ABroped. auc.
... I-pa ropua. Hayk. M., 2018. 52 c.
56. MonneB M.I'. AkmmonepHbsie 00IIEeCTBa: MPABOBBIE OCHOBBI, HMYIIIECTBEHHBIC
OTHOILIEHUS, YIPABJIEHWE M KOHTPOJb, 3alUTa MpaB akiuoHepoB. M.: Ocp-89,
2007. 658 c.
57. KapaneroB A.T'., CaBennreB A.M. CBoOoaa norosopa u ee npeaens: B 2 1. T. 2:
[Ipenenbl cBOOOBI OMIpEICNICHNs] YCIOBUH JOTOBOPA B 3apYOEKHOM M POCCUHCKOM
npase. M.: Craryt, 2012. 400 c.
58. Kamanuna T.B. KopnopatuBHOoe mnpaBo - IUTA PHIHOYHOM 3KOHOMHKH //
busnec, menemxment u mpaso. 2015. Ne 3 (9). C. 83-88.
59. Kocteipko A.b. AKIHMOHEpHBIE COIIAIICHUs: MPOOJIeMbl U TMEPCHEKTUBHI //
3axoH. 2017. Ne 12. C. 55-70.
60. KpamenunnukoB E.A., Baiirymesa [0.B. YcnoBus (QyHKuMoHUpOBaHUS U
rpanuiibl yacTHoM aBToHOMUHM // BecTHuk BAC P®. 2013. Ne 9. C. 90-98.
61. Kysuernos A.A "IIpenens aBTOHOMHUH BOJIM B KOpHopaTUBHOM mipaBe: KpaTkuit

ouepk". "Craryt", 2017 // CIIC «Koncynerantllnrocy.
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62. Kyzaenmoa O.A. OOpaTtHOe ACHCTBHE TPAKIAHCKOTO 3aKOHA: MPOOJIEMBI
Teopuu U npaktuku // Kypnan poccuiickoro mpasa. 2006. Ne 8. C. 45-52.
63. Kogexkc koprnopatuBHoro ympanieHus. CoBeT AMPEKTOPOB: U30paHUE W
obecnieuenre 3¢pGEeKTUBHON AEATETbHOCTH CcOBeTa aupekTopoB // XKypnanm mms
akrronepos. 2017. Ne 1. C.52-60.
64. KopnopatuBHoe mnpaBo: YueOnsiii kypc: B 2 tomax / E.I'. Adanacrena, B.A.
Baiinan, A.B. I'aboB u nip.; otB.pea. U.C. Illutkuna. M.: Craryt, 2018. T.2. 990 c.
65. Kommenrtapuii k penepanbHomy 3akony "OO0 akuuoHepHbix obmectBax" / Ilon
pen. MLIO. Tuxomupona. M., 2012. 412 c.
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CHUCTEMBI TPaKJAHCKO-TIPABOBBIX OTHOIIEHUI: Ha TMpHUMepe XO3AHWCTBEHHBIX
OOIIECTB: JuC. ... A-pa ropui. Hayk. M., 2009. 289 c.
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HNPUJIIOXKXEHHME 1

IIpumepHbIii GopMaT aHKeThI YJIEHA COBETA JUPEKTOPOB

1. ®amunus, uMs (MM, OTYECTBO).

2. I'paxx1aHCTBO.

3. OcHOBHOE MecTO palOThl WJIM OCYLIECTBIEHUS NpEIPUHUMATEIBCKON
NEATETLHOCTH JTUOO (TTPU OTCYTCTBUU TAKOBBIX) OCHOBHOE MECTO KHUTEIIHCTRA.

4. JlomxHOCTh (IIpU HAJWYUK PaOOTHl B COOTBETCTBYIOIICH OpraHU3aIliuf)
aubo craryc (Ipu OTCYTCTBUM TIEPBOM M OCYIIECTBICHHHM YJIEHOM COBETa
JUPEKTOPOB MPEANPUHUMATEIBCKON AEATEIHLHOCTH).

5. CBeieHUs O JEATEIBHOCTH B MPEICTABUTEIBHBIX U (MJIM) UCTIOTHUTEIBHBIX
OopraHax JApyrux OpraHu3anuii (COBET IUPEKTOPOB, IMPABJICHUE, PEBU3MOHHAS

KOMHMCCHS U T.I1.):

Nn/n |Haumenosanue |IIpopunupytomr | Haumenosanue | Cratyc unena |IlonHomouns
OpraHu3anvu | uu opraHa coBeTa YJIeHa

pox YIIPABJICHUS JUPEKTOPOB coBeTa

NEeATEIbHOCTH OpraHu3alyy |B JaHHOM JUPEKTOPOB

oo craTyc oprase B JJAHHOM

OpraHu3anyuu YIPABJICHUS oprase

OpraHu3alyy | IpeKpamarTcs

¢ (mara uinm
coOBITHE)

6. KoHTakTHBIE KaHAJIbI CBS3H:

- pakc u ®.N.0. nuira, UMEIOIETO MPaBo AaTh OPUIIHAIBHOE TOATBEPKICHNE

noyueHusi PaKCUMUIIBHOTO COOOIIIECHUS;

- TeneoH CITyKeOHBIN (TIPH OTCYTCTBUH - IOMAIITHH ),

- OJICKTPOHHAA I104Ta,

- MOOWJIbHBIN TENE(OH;

- moutoBBId agpec u D.M.O. OTBETCTBEHHOro (IOBEPEHHOIO) JIHIA JHOO

HOMCP M HHBIC PCKBU3UTHI aOOHEHTCKOro OOKca B OTACJICHUU CBs3U HJIN WHOU

Cl'IeI_II/IaJII/ISI/IpOBaHHOﬁ opraHu3aly B CIIydac JOCTAaBKH JOKYMCHTOB HAPOYHbLIM,

- mouToBbIi agpec u D.M.O. OTBETCTBEHHOroO (IOBEPEHHOIO) JHIA JHUOO

HOMCP M HHBIC PCKBU3HUTLI a0oOHEHTCKOro OOkca B OTACIICHHUN CBA3U HUJIN WHOU
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CHELMATU3UPOBAHHON OpraHU3alliu B ClIydae JOCTAaBKH JOKYMEHTOB 3aKa3HbIM
VI WHBIM CIIEUATbHBIM TTOYTOBBIM OTITPABIICHUEM.

7. Ioxenanus 4jieHa COBETa JUPEKTOPOB: 1) Mo 1enecoo0pa3HOCTH Nepeiadu
KOITMY JTAaHHON aHKEThl UCIIOTHUTEIILHOMY OpraHy akiuoHepHoro obmiectsa ("'ma",
"HeT" - Hy)KHOe 00BeCTH); 2) IO I1eJIECOO0OPa3HOCTU ONEPATUBHOTO TeJe(POHHOTO
COOOIICHHS YJIEHY COBETa JIUPEKTOPOB B CiIy4yae HampaBlieHUd UHOoOpManuu u
(W) MarepuanoB OT UMEHU COBeTa IUPEKTOopoB (''Aa, mpoiry MH()OPMUPOBATH

n

JUYHO MO TEJL: , "HeT" - HYXHO€ O00BECTH WJIM MOJYEPKHYTh); 3) IO
IPUOPUTETHOMY CIOCOOY Iepeaayr 0cob0 eMKHUX MaTepHasioB ("'MPUOPUTETHBIM
CIIOCOOOM JIOCTaBKM €EMKHX MAaTE€pUaIOB MPOUTy cUUTaTh: (1) 3JEKTPOHHYIO MOYTY;
(2) HanpaByieHHE MaTepUaIOB Ha OYMa)XKHBIX HOCUTENSX" - HY)KHOE MOJYEPKHYTH).

8. baHKOBCKHME PEKBHU3UTHI IS MEPEBOJAA JACHEKHOTO BO3HATPAXKICHUA 32
ydacTue B paboTe COBETa JUPEKTOPOB.

9. OOs3artenbcTBa 4IEHAa COBETa JUPEKTOPOB IO  HAIPABIICHUIO
aKIIMOHEPHOMY OOIIECTBY O(PUIIMANIbHOW MH(DOPMALMU YJIEHA COBETA TUPEKTOPOB
Kak ahGUIMpoBaHHOTO JIUIIA.

10. /laTa 3amoaHEHUS.

11. IToamuce wieHa coBeTa JUPEKTOPOB.
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MNPUJIOKEHHUE 2

DopmMaT ¥ OCHOBHBbIC NO3MIIMH IJIAHA PA0OTHI COBETA TUPEKTOPOB

N

BOHpOCBI NMOBECTKHU JHSA

HepBoe 3accaHue

1. N36panue npenacenatens u (Mpyu HEOOXOTUMOCTH JTUOO B COOTBETCTBUH
C YCTaBOM WM BHYTPCHHHM TOJIO)KEHHEM) 3aMECTUTENs IpeacenaTelis
COBETa IUPEKTOPOB.

2. W30Opanme (Ha3HaueHWE) OTBETCTBEHHOTO CEKpeTapsi COBeETa
TUPEKTOPOB.

3. 30panue (moaATBEpKACHUE IOJTHOMOYNI) KOPIIOPATUBHOT'O CEKpETapsl.
4. MW3bOpanue mnpencenareneit "oOs3aTenbHBIX"  (TPEIyCMOTPEHHBIX
YCTaBOM WJIM BHYTPEHHUM I0JIOKEHNEM ) KOMUTETOB.

5. TlopyueHue reHepaqbHOMY JAHUPEKTOPY MPEACTABUTH  CIHCOK

KaH/JIUJIaTOB B COCTaB IIPaBJICHUSI.
6. Ilopyuenue mpencenarensiMm "o0s3aTeNnbHBIX" KOMUTETOB MPEICTaBUTh
COBETY JUPEKTOPOB MPEUIOKEHHUS MO MEPCOHATBHOMY COCTaBY U IUIaHY
paboTHI.

7. IlopydyeHue NpeacenaTesro COBETa AUPEKTOPOB IPEACTABUTH IPOEKT
I1aHa paboThl COBETA AUPEKTOPOB.

8. [Ilopyuenume mpeacenarento CoBeTa JAUPEKTOPOB  IMOJATOTOBUTH
MPEJIOKEHHUS M0 PACIpPe/Ie]ICHHI0 OCHOBHBIX (DYHKIIMI YJICHOB COBETa U
OCYIIECTBUTH MPEIBAPUTEIHHBIC COTJIACOBAHMUSI.

9. I[ToaTBEpIKICHUE MMOJTHOMOYUH T€HEPATBLHOTO JUPEKTOPA.

OnHO U3 nepBbIxX

1. IoaTBepxkneHue AMOO0 KOPPEKTHPOBKA MPHUOPHUTETHBIX HAIPABICHUMN

3acelaHui JIeATEILHOCTH OOIIECTBA (COBETAa TUPEKTOPOB OOIIIECTBA).
2. BHeceHne KOppEKTUB B KOPIOPAaTUBHBINA OM3HEC-TIIAH.
3. ®opMupoBaHUe MpaBICHHUS.
4. ®opmupoBaHue "00s3aTeNbHBIX" KOMUTETOB U YTBEPKIEHUE TUIAHOB
uX paboTHI.
5.YT1BepxkaeHue 1aHoB padoThl "00s3aTeNbHBIX" KOMUTETOB.
6. ®opMUpOBaHUE OTMOJIHUTENBHBIX (IPSMO HE YKa3aHHbBIX B yCTaBe MU
JIOKQJIbHOM KOPIIOPATUBHOM aKT€) KOMUTETOB.
3 [Tpunstue pemennii B nopsiyike ct. 53 @3 "OO akumoHepHbIX obiecTBax".
4 [Tpunsitue pemennii B nopsiake cr. 54 3 "OO akuuoHepHbIX obmecTBax"
0 MOJITOTOBKE I'0JIOBOTO 001Iero coOpaHus aKIIMOHEPOB
5 [IpenBapuTenbHOe yTBEPKAECHHUE OJIOBOTO OTYETa OOIIECTBa B MOPSIKE
1. 4 ct. 88 @3 "OO6 akIMOHEPHBIX 001ecTBax"
[Tepuoanuecku O06 urtorax aedaTeabHOCTH O0IIECTBAa B COOTBETCTBYIOIIEM KBapTaie
[Tepuoanuecku Otuer npenceaaresns COOTBETCTBYIOIIETO KOMUTETa
[Tepuognuecku OTt4er 0 JeATENbHOCTH COOTBETCTBYIOLIETO TOI- MEHEKEPa
Perynsapno YTBepKIeHUE TEKCTA MPOTOKOJIA IPEIBIIYILErO 3aceqaH s
Perynsipuo Nudopmanus o peanuzamnuu pemieHus (MopydeHus) COBETa TUPEKTOPOB
[Tepuoanuecku YTBepkIeHUE eKeKBapTaIbHBIX OTYETOB IMUTEHTA

[Tepuoanuecku

O KBapTaJbHBIX TUBHUICHIAX
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HNPUIIOXKXEHHUE 3

Ciyyan, B KOTOPBIX COBET JTUPEKTOPOB B AO N0/I7KeH NPUHUMATH PellieHUus

KBa.JII/I(l)I/IIII/II)OBaHHBIM 00JILIIMHCTBOM I'0JIOCOB WJIH C¢ANHOIJIACHO

Pemenue coBeta TupeKTOpoB

KommuectBo
rOJIOCOB,
Heo0XoanuMoe
JUTS TIPUHSATHS
perieHus

Ilonoxenue
denepaibHOTO 3aKOHA
ot 26 nexabps 1995 .

Ne 208-®3 «O06
aKIMOHEPHBIX
oOmiecTBax»

Pemennie o popmMupoBaHuU CrKcKa YICHOB
MpaBJICHUs, PEBU3MOHHON KOMUCCUU UJIH PEIlICHUE
00 yTBEepKICHUU PEBU30pa U 00 YTBEPKICHUU
reHEepaIbHOI0 JUPEKTOPA 0OIIECTBA, CO3JaBAEMOTO
MyTeM peopraHu3aluu

3/4 romocoB
YJIEHOB COBETA
JTUPEKTOPOB

[TynkT 8 crathu 53

Pemenue o npruocTaHOBIECHUH TOJTHOMOYUI
reHepaibHOro JUPEKTOpa, 00 n3dpaHuu
BPEMEHHOI'O AUPEKTOPA, O IPOBEICHUU
BHEOUEPETHOTO COOpaHus aKIIMOHEPOB IS
pelIeHHs BOIIpOca O JOCPOUYHOM MPEKpAILIEHUU

3/4 rosocoB
YJIEHOB COBETA

AG3anb1 3-5 myHkTa 4
cratbu 69

N JIUPEKTOPOB
MOJIHOMOYH IEHCTBYIOIIETO JUPEKTOpa U
n30paHuy HOBOTO B CITy4asix, MPeyCMOTPEHHBIX B
a63anax 3 u 4 mynkra 4 crateu 69 3akona 06 AO
Pemmennie 06 yBenuueHNN YCTaBHOTO KamuTana

o Enunoriacao [lyHKT 2 cTaThu 28

MyTeM pa3MEIICHUs JOTIOTHUTEIbHBIX aKIIUN
Pemienue o pa3menieHuu 00U AN,
KOHBEPTHPYEMBIX B aKIIMH, U MHBIX SMHUCCHOHHBIX EnunornacHo [TyskT 2 cTathu 33
[IEHHBIX Oymar, KOHBEPTUPYEMbIX B aKIIHH
Pemenne 06 og00peHnn KpymHOM CAENKH,
MIPEAMETOM KOTOPOU SABJISIETCS] UMYIIECTBO,
CTOMMOCTH KOTOPOTO COCTaBJsieT OT 25 10 50 Ennnornacuo [lynkt 2 crateu 79

MPOLIEHTOB 0ATaHCOBOI CTOMMOCTH aKTUBOB
oOmrecTBa

Taxoxe KBaJ'II/I(i)I/IIII/IpOBaHHOC OOIBIIMHCTBO I'OJIOCOB MIIH CAUHOIITIAaCHOC PCHICHUEC BCEX YJICHOB
COBETa MOJKET OBIThH HCO6XOI[I/IMO B ClIydasaX, IpCAyCMOTPCHHBIX YCTABOM HJIN Ilonoxenuem o

COBETE TUPEKTOPOB.
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