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BBenenue

AKTYaJIbHOCTh T€MbI HCCJIET0BAHUS

AKIIMOHEpHOE OOIIECTBO, SBISIONICECS, MO OMPEACICHUIO psAAa POCCHICKUX
IIPaBOBEJIOB, «BHICIIEH (POPMOI KOHLIEHTPALMU KAITUTAIa» , IPOYHO 3aHUMAET OJHO M3
BEIyIIUX MECT Cpead TPaBOBBIX (OPM OpraHu3alud MPEINTPUHUMATEITHCKON
NesTeNbHOCTH. VIMess MHOTOBEKOBYIO HCTOPHIO U COBEPIICHCTBYSCH 110 MEPE IBOIIOIUH
U Pa3BUTHS PBIHOYHBIX OTHOIICHHWH, aKIMOHEPHOE OOIIECTBO 00JaJTaeT CEPhE3HBIMHU
KOHKYPEHTHBIMH TIPEUMYIIIECTBAMHU TIepe]] IPYTUMH THUIIAMH XO3SIHICTBEHHBIX OOIIECTB.
K wux 4wucnmy poccuiickue ¥ HWCIMAHCKUE YYCHBIE, a TakKe TPEICTaBUTEITN
IpEINPUHUMATEIBCKOTO COOOIIECTBA OTHOCST, B YAaCTHOCTH, TPaBO aKIMOHEpa
CBOOOJTHO «KOMMEPIMAIM3UPOBATE» (T.€. MpOAaBaTh) CBOM aAKIMH, MPU STOM CaMO
OOIIECTBO MOXET pa3MeIaTh UX Ha OWprKe; 3aIIUTy aKIMOHEpa OT PHCKOB, KOTOPHIC
OTPaHUYMBAIOTCS CTOUMOCTBIO €ro MakKeTa akIui, HO HE PacCHpOCTPAHSIOTCS Ha €ro
JUYHYIO COOCTBEHHOCTh; TMOKOCTh MPH CO3/IaHWU aKIIMOHEPHOTO OOIIEeCTBa, KOTOPOE
MOKET OBITh 00Pa30BaHO PA3IMYHBIM YUCIIOM MAPTHEPOB, B OTIEIBHBIX CTpaHaX JaXKe
omauM (ExunommuHOoe akimoHepHoe 00mmecTBo?). Kpome TOro, oOLIECNPU3HAHO, YTO
BBIITYCK AaKIU{ PpacHIupsieT BO3MOXKHOCTH PBIHOYHON OKCHAaHCHUH aKIMOHEPHOTO
oOIIeCTBa U SABJISETCS CPEACTBOM MPHUBIICYCHUS HOBBIX HHBECTOPOB.

[TockonbKy akIMOHEpHOE OOIIECTBO MPEACTABISET COOON TOBOJIBHO CIIOMHBIM
MEXaHU3M, TPaBUILHBIN BBIOOP €r0 CTPYKTYpHI YIPaBICHUS WTPACT BAKHYIO POJIb B
CO37aHUM YCIOBHH st oOecrieueHus: 3 (HEKTUBHON NESITEIBHOCTH OOIIECTBA, a TaKXKe
CHU)KACT PUCKH BO3HUKHOBEHHS KOH(MIUKTHBIX CHUTYallMd MEXIy aKIMOHEpaMHu U
MEHEKMEHTOM, YTO OOBIYHO OKA3bIBAET HETATUBHOC BIMSHUE HA paOOTy KOMITAaHHUH.

OnHUM W3 KIFOYEBBIX OPTaHOB YMPABJICHUS AKIIMOHEPHOTO OOIECTBA MO MPaBy
CIIeyeT CYuTaTh COBET JAUPEKTOPOB (HaOmomaTeNnbHbIN coBeT). HecMoTps Ha TO, 4TO

3aKpEIJIEHHBI B POCCUICKOM  3aKOHOAATENbCTBE  MOPANOK  PETYyJIUPOBAHUA

1 Cm. KommenTapwii k cr. 96 TK P® // Dnexrponnsiit pecype. URL: https://gkrfkod.ru/statja-96/. lara o6pamenus =
07.01.2024.
2 B Ucnanuu — Sociedad Anénima Unipersonal — S.A.U.
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JIESITEIIBHOCTH COBETa JUPEKTOPOB (HAOIIOIATETHHOTO COBETA) MOKHO paccMaTpUBaTh
KaK CBOETO pojia THOPHJ MOIX0I0B, KOTOPBIC MPAKTUKYIOTCS B aHTJIO-aMEPUKAHCKOW U
POMaHO-TEPMAHCKOMW MPABOBBIX CUCTEMAX, YTO B OTMIEIBHBIX CIydasx MOXKET CO3/1aBaTh
OTIpe/ieTICHHBIC CTIOKHOCTH M HEY100CTBa B €T0 paboTe, T0CTaTOUYHO 00paTuThes K [ 1aBe
VIl ®enepanprOro 3akoHa ot 26.12.19951. Ne 208-D3 «O06 akmmoHEPHBIX 00IMIECTBAX)
(manee — 3akoH 00 AQO), pernaMeHTUPYIONIEH NeATeIbHOCTh JAHHOTO OpraHa, 1Jis TOro,
qTOOBl MPABUJIBPHO W TIO JOCTOMHCTBY OIIEHHUTh BCIO €r0 3HAYMMOCTh B TIpOIECCe
yIpaBICHUS.

OddexkTuBHO paboTaOMIMl COBET AUPEKTOPOB (HAOMIOAATENbHBIA COBET),
OCYIIECTBISIONINI 0011ee PyKOBOJCTBO ACSATEIBHOCTHIO aKIIMOHEPHOTO OOIIECTBa, 3a
WCKITFOYCHHEM BOIIPOCOB, OTHECEHHBIX 3aKOHOJATEIHCTBOM K KOMIIETEHITUH OOIIETO
coOpaHHUsl AaKIHMOHEPOB, MPHU3BAH OBITh TEHEPATOPOM «CTPATETUYECKON MBICITI
KOpTOpaIyu, KOHTPOJIUPOBATH padOTy €€ UCTIOJHUTEIBLHOTO amnmnapara U OJTHOBPEMEHHO
BBICTYNIaTh 3alllUTHUKOM IIpaB akKIMOHEpPOB, oOecreurBas OajaHC MHTEPECOB
3aMHTEPECOBAHHBIX TPYIN B pamkax oOmectBa. CTpeMsch K  JOCTHKEHHIO
KOMITJIEKCHOT'O KOMMEPYECKOTO yCIeXa KOPIOpayuy KaK MPUOPUTETHOTO HAIIPABICHUS
B €€ JIeITEeIbHOCTH, COBPEMEHHBI COBET IUPEKTOPOB MPU3BAH BHICTPAUBATDH MOJIUTHKY
aKIIMOHEPHOTO O0IIeCTBa HA OCHOBE TIIyOOKOTO M JOCTOBEPHOTO aHAIN3a PealbHOCTEH
PBIHKA, BO3MOYKHOCTEH KOMITAaHWH U OPOIIIEHHBIX €if KOHKYPEHTaMHU BBI30BOB, TOOUBAsICh
TE€M CaMbIM CUHEPTUHN YCWINN Pa3IUYHBIX KOMIOHEHTOB U CTPYKTYP OOIIECTBA, MPEKIE
BCETO aKIMOHEPOB, PYKOBOIAIIETO 3B€HA, BKIIFOYAs HE3aBUCUMBIX JUPEKTOPOB, a TAKKE
HAEMHOTO TIEpCOHAajia B JIMIIE BBICIIETO 3BEHA YIMPaBIEHIEB (IO MPUHATON CETOIHS
TEPMUHOJIOTHH — TOTI-MEHEIPKEPOB) U COTPYAHUKOB.

JleiicTBytoOIIIEE 3aKOHOATENHLCTBO SABIISETCS CBOETO POAA MPABOBBIM «KapKacoM)»
YIPABJICHUYECKUX OTHOIIECHUHN B aKITMOHEPHOM OOIIIECTBE B COUETAHUH C €T0 YCTaBOM U
JIPYTUMU PErIaMEHTHPYIONTUMH JIESITEIbHOCTh OOIIECTBAa BHYTPEHHUMH JIOKYMEHTAMH,
MPU3BAHHBIMU PETYJIUPOBATh KOHKPETHBIC HAIMPABICHUS NEATEILHOCTH KOMIAHUU C
1eJIbI0 00€CTICUeHUS €€ YCTOMUYMBOCTH U CTAOMIIBHOCTH Ha PHIHKE.

CaMo0 3aKOHOJATENIbCTBO, PETYIHPYIOIIee AKIIMOHEPHbIE MPaBOOTHOIICHUS, HE

CTOUT Ha MCCTC. OHO IOCTOAHHO PA3BHUBACTCA U COBCPHICHCTBYCTCA, YTO ABJIAACTCA HC
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TOJIBKO POCCUNCKOM, HO U 00111eMUPOBOI TeHaeHIIueH. CBUAETENHCTBOM 3TOTO SIBISIIOTCSA
nepuoMyecku (MOXXKHO JaXe CKazaThb «pPEryJsSIpHO») BHOCHMBbIE W3MEHEHUS U
KOPPEKTUPOBKHU, COOTBETCTBEHHO, B POCCUMCKUM M UCTTAHCKUI 3aKOHBI 00 aKIIMOHEPHBIX
oOmectBax. OHOBPEMEHHO 1E€JIECO00pa3HO aKIEHTUPOBATh BHMUMAaHUE HA TOM, YTO
COBEPILIEHCTBOBAHHIO 3aKOHOAATENIBCTBA CIIOCOOCTBYET CyneOHas MPaKTUKa KaK HEKH
KAMEPTOH COCTOSIHMSI PBIHOYHBIX IPABOOTHOLICHWM, MMEIOIIAs CBOM €CTECTBEHHBIC
O0COOEHHOCTH MPUMEHUTETHHO K POCCUUCKUM U UCIIAHCKUM PEaTHSIM.

3apyOexxHasl, MpEXKIE BCEro €BpOINEWCKas M aMEPUKAHCKas, MpPaKTHKa
JeSATEIbHOCTH aKIIMOHEPHBIX 00IIECTB 0OBEKTUBHO ABIISIETCS 00Jiee MPOAOTKUTEIILHON
10 BPEMEHU, YEM POCCHICKas, YTO MPEIONpPENEseT HeIecO00pa3HOCTh €€ MIyOOKOro
U3Y4YEHUS U, B Cllydae HEOOXOIUMOCTH, 3aMMCTBOBAHHUA MOJIE3HBIX ISl OpraHu3aluu
OTEYECTBEHHOI'0 OM3HECa KOMIIOHEHTOB U ocoOeHHocTel. [Ipu aTom cienyer oOpaTuth
BHUMAaHHE Ha TO, YTO 3apyO0ekHOE 3aKOHOTBOPYECTBO TAK)KE HE CTOUT HAa MECTE U
«BIUTHIBACT» B Cce0s HOBAIIMH, CBOWCTBEHHBIC OpPraHU3AIMK MPEAITPUHUMATEIbCKOM
NEATEIbHOCTH B COBPEMEHHBIX pEaIHsX.

Hcnanckas OuW3HEC-NPAaKTUKA, B OCHOBE KOTOPOW HAXOJUTCS TJIaBHBIM 00pa3oM
pOMaHO-repMaHCKas IIPaBOBasi MOJENb, UMEET MHOIOBEKOBYIO Tpaauuuto. IIpu 3Tom oHa
ITIOCTOSTHHO COBEPIIEHCTBYETCS C YUETOM LIEJIOTO PSAAA COCTABIISIIONINX, K UACITY KOTOPBIX
1EJ€CO00Pa3HO OTHECTH CIIEYIOLIHUE:

a) COOCTBEHHO HAIIMOHAJIbHbIE OCOOEHHOCTH W  JJUTENbHBIM  ONBIT
PEANPUHUMATENIBCKON AesTenpHOCTH B Mcnanuu;

0) y4eT W BOCHPHUSATHE B MCHAHCKOW TMPAKTUKE TEHICHITUN HBOJIOIUU
JATUHOAMEPUKAHCKOTO JCJIOBOTO MUPA, C KOTOPBIM M crianusi, kak ObIBIIIAs METPOTIOJINS,
UCTOPUYECKH TECHO CBSI3aHA M B3aUMOJEHCTBUE C KOTOPBIM MCIIAHCKOTO OM3HEca, B TOM
YHUCJIE Yepe3 CO3JaHUE COBMECTHBIX NPEANPUITHH, MOKHO CPABHUTH C IIEPETEKaHUEM
YKUJIKOCTH B IByX COOOIIAIONINXCS MEXKy COOOM cocyaax;

B) BBINOJIHEHHE MPEANUCAaHUNA U peKoMeHJauuii EBponeiickoro corosa, KOTOpbIe
neHTpaim3oBaHHo (opmynupyroTcs EBpometickoit komuccueir (EK). B aroit cBsizm
HEOOXOMMO MOJYEPKHYTh, UYTO YIIIyOJICHHME WHTErPAallMOHHBIX MPOIECCOB B PAMKaX

EBpocoro3a, KOTOpHI 1O OTACIBbHBIM HAMpaBlICHUSIM Bce Oojee HANOMHHAET
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dbopmupyronyrocs KOH(PeAepaTUBHYIO MOJCNIb TOCYJapCTBEHHOTO YCTPOWCTBA C
PYKOBOJIAIIUM IIEeHTpOM B bproccere, mo0ykaaeT UCIIaHCKKE BJIIACTH aKTUBHO BHEAPATH
yKa3aHHbIC MPENUCAHUsI B HAIIMOHAJIBHYIO MPEANPUHUMATEILCKYIO TPakTUKy. Kpome
Toro, B Micnmanuu nojy4usia ONpenesieHHOE pacIpOCTPaHEHUE MOJIENb «EBPOMNEHCKOTO
aKIIMOHEPHOTO OOIIECTBa», HCHOJIb3yeMas B TOM cCllydae, €CIM KOMIIAHUSI HMEET
HaMepeHHue JeHCTBOBATE B psjie cTpan EBpocorosa.’

CoueraHue B UCIAHCKUX PEATHSIX MOJI0OHOTO TPEXCTOPOHHETO OIbITA SBISETCS,
Ha Hall B3IJISJ, BEChMa HECTAHJIAPTHBIM, MO-CBOEMY YHHUKAJIbHBIM siBlieHHEeM. Ero
BHUMATEJILHOE H3YYEHHUE M KPUTHUUYECKOE OCMBICIICHHE, MPEXKIE BCETO, B KOHTEKCTE
3asBJICHHOM TEMbI HCCIIEIOBAHUS, CBSI3aHHOM C (YHKIMOHUPOBAHUEM COBETA
JTUPEKTOPOB («aAMUHUCTPATUBHOTO COBETa» B MCHAHCKOW TepMmuHOJIoruu) B Poccun u
Hcnanun, cpaBHEHUE POCCUMCKOW M MCITAHCKOM MOJIEJEH NEATEIBbHOCTH 3TOr0 OpraHa
aKIIMOHEPHBIX OOIIECTB MMEET, KaK MPEACTABIACTCS, HECOMHEHHOE MPAKTUYECKOE W
TEOPETUYECKOE 3HAUECHUE.

JIOTIOTHUTENBHBIM OCHOBAaHUEM JIJIsI MPOBEJCHUSI YIIIYOJIEHHOTO HCCIIEeOBAHUS
MCIIAHCKOTO OIbITA JACSATEIbHOCTU COBETOB JUPEKTOPOB (AAMUHUCTPATUBHBIX COBETOB)
OOIIECTB, B YAaCTHOCTH, B YPE3BBIUAMHBIX OOCTOSTEIBCTBAX, U 1EIECOOOPA3HOCTH
COIOCTABJIEHUS 3TOTO OMbITA C POCCUICKON MPAKTUKONU AEHCTBUMN B MOAOOHBIX YCIOBUSAX
ctana nanaemust koponasupyca (COVID-19), oowsaBnennas BecemupHo#t opranu3arueit
snpaBooxpadenus (BO3) B smBape 2020 roma, m ee mocuencteus. B HMcmanuum
ONEpaTUBHO, HA 3aKOHOJIaTEJILHOM YPOBHE, ObliIa BbIpaboTaHa KOMIUIEKCHAs Tuiatgopma
JeicTBHH, yTBepKaeHHas KoponeBckuM aexpeTom-3akoHoM oT 17 mapra 2020 rona?, B
KOTOPOM cpeau Mep MO MPOTUBOACHCTBUI0O M MHUHUMHU3ALUUHA HSKOHOMHUYECKUX U
COIMAIBLHBIX MOCJEACTBUN MaHIEMHUH KOPOHABUPYCa ObLIT 3aKPEIIeH MOPSI0K PadboTHI,

B TOM 4YHCJE€, COBETOB JUPEKTOPOB (aIMUHUCTPATUBHBIX COBETOB) OOIIECTB B

3 Mo onpenenenuto Manyansa @ayca (Manuel Faus) — ucraHckoro HoTapuyca U HCCIIe0BaTeNs, «EBPONEHCKOe aKIIHOHEPHOE
obmectBo» (EAO) sBnsieTcs BUIOM HAaJHAIIMOHAIHHOTO aKIIMOHEPHOTO OOIIecTBa ¢ KaUTAJIOM, Pa3/IeieHHBIM Ha aKIUH,
KOTOpPO€ HAMEPEBAETCSI OCYILECTBIIATH CBOIO I€ATEIbHOCT Ha Beell Teppuropun EBpocoros3a. B cBoell nesarenbHOCTH Takoe
o01recTBo, Kak moscHsieT dayc, 9aCTHYHO CIIeyeT MPaBOBBEIM HOpMaM EBpocoro3a, 9aCTHYHO — TOTO IOCyJapCTBa-1IeHa,
rre oHo co3nano. YcraB EAO Obi1 mpunst B 2001 roxy u Berynun B cuty B 2004 roxy. OnextponHbIit pecype. URL:
https://www.autonomosyemprendedor.es/articulo/guias-de-emprendimiento/. [lata oopawmenus — 07.11.2023.

4 D1oT 06CTOATENBHBIN JIOKYMEHT COCTOUT U3 5 I1aB, 43 crareif, 9 JOMOIHUTENLHBIX PACTIOPSIKEHHHH, 3 TTPOMEKYTOUHBIX
pacnopsixeHui, 10 3aKII0UNTENbHBIX PACIOPSKEHUN U OJHOTO IPUIIOKEHHS.


https://www.autonomosyemprendedor.es/articulo/guias-de-emprendimiento/
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Ype3BbIYAMHBIX YCIOBUAX C 1eJIbI0 00ecreueHus YIpaBiIsieMOCTH KOMIIAHUM WU
HEJIOMYIIEHUsI UX MAacCOBOTO YyXOJla C PpbIHKA, YTO HMMEJIO Obl caMble TsHKEIbIe
MOCTIEACTBUS ISl HAIMOHAJIBHON SKOHOMHKH, HANpSMYIO CKa3ajJoch Obl HAa YpOBHE
’KU3HUA MUJUIMOHOB TPYASAIIUXCS M YIECHOB MX CEMEN.’

HccnenoBanuto 3asiBICHHOM TeMbl HAaydyHOM pPabOThI CIOCOOCTBOBAJIO TO, YTO
aBTOp mosyuwsia creneHb Maructpa (MBA) mo ympaBiaeHUIO U aIMUHUCTPUPOBAHUIO
npeanpustuii (Master en direccion y administracion de empresas (MBA) no utoram
yueOnl B EBponeiickoii Ousznec-mkoire (European Business School - EUDE) B Manpune
(Mcnanus), rae ee kojuieraMu ObUIA MOJIOJbIE YUE€HBIE U MIPAKTUKU U3 cTpaH JlaTuHCKOM
Amepukn u EBpocoro3a, 3HaHMS, NPAKTUYECKUE HABBIKM M OLEHKH KOTOPBIX OBLIN
YUTEHBI U UCIIOJIb30BaHbI B X0J1€ paOOThI HAJl AUCCEPTALIMEN, TOMOTJIN aKLIEHTUPOBATh B
HEll BHMMAaHHME Ha TeX acHeKkTax 3apyO0exHoro (Mpexae BCEro HCIAHCKOTO) OIbITa,
KOTOPBIE B COUETAHUU C UX KPUTHUYECKUM AHAIN30M U COITOCTABICHUEM C POCCUUCKUMHU
peanusiMu U HapaOOTKaMu MOTYT MpPEACTaBUTH ONPENEICHHBIM HMHTEPEC U OKa3aThCs
MOJIC3HBIMHU ISl OTEYECTBEHHBIX HAYKH W OM3HEC-TIPAKTUKH.

Bcé BBILIEU3JI0)KEHHOE ONPENEIISIET aKTyaJIbHOCTb HACTOSAILETO
JIUCCEPTALIMOHHOTO UCCIIEA0BAHU.

Crenenb pa3padloOTaHHOCTH TeMbI JUCCEPTALMOHHOI0 UCCJIEI0OBAHMS

Pa3nuuHble acnekThl KOPHOPAaTUBHOIO IpaBa W, B YacCTHOCTH, BOIPOCHI
pEryJIMpOBaHMs AKIUMOHEPHBIX OTHOILIEHUM TPAJAWIMOHHO BBI3bIBAIOT 3HAYUTEIbHBIN
WHTEpPEC y MPABOBEAOB M MOJYYMIIH IIUPOKOE OCBELIEHWE B POCCUMCKOW IMPABOBOU
auTeparype, BTOM uucie, B padorax E.I'. AdanaceeBoii, A.B.['aboBa, A.A.
I'nymenkoro, FO.I'. Jleckosoii, [[.B. Jlomakuna, C./I. Morunesckoro, A.E. CyxaHoBa,
N.C. IInTKUHOM M APYTUX YUEHBIX.

K JuccepTallMOHHBIM — HCCIENOBaHUSAM  MOCIEAHUX JIET, TOCBSIICHHBIM
peryJIMPOBAHUIO AKIIMOHEPHBIX OTHOIICHHM, OTHOCATCS padoThl B.B. AneliHHKOBOMH,
M.B. [embsinoBoii, O.B. Ma3zyp, E.H. Hazapopoii, C.}IO. ®ununmnosoi. OaHako

MPAKTUKa PETyJIHPOBAHUSI aKIIMOHEPHBIX OTHOIIEHUHN MOCTOSHHO COBEPUIEHCTBYETCH,

% Opnosa E.A. BiusiHue nanaeMun KOpOHaBUPYCa Ha COCTOSTHUE SKOHOMUKH U CUCTEMY KOPIOPATUBHOTO YIIPABJIEHHS B
Wcnanuu // I'pasknanckoe mpaso. 2021. Ne 4. C. 35-38.
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TpeOys OT YUEHBIX U MIPEACTABUTENEH 1€T0BOTO MUPA JOMOIHUTEIBHOIO aHAIIN3a, HOBBIX
uaeit 1 0000IIeHUI.

O0beKT HcciIe0BAHUA COCTABJSIOT MPABOBHIE OTHOIICHUS, BO3HUKAIOIIUE B
MpolIecCe OPraHu3alru IEITeIbHOCTH COBETOB IUPEKTOPOB (HAOII01aTeTbHBIX COBETOB)
aKIMoHEepHBIX o0mecTB B Poccun n Mcnanum.

IIpeaMeTomM HaCTOSILIET0 MCCJIEAOBAHUS SBISIOTCA: POCCHICKOE U MCIIAHCKOE
3aKOHOAATENBCTBA, PETYIHPYIOIINE AEATEIBHOCTh COBETOB AUPEKTOPOB AKIMOHEPHBIX
OOIIECTB B ABYX JITHX CTpaHaX, WX CPABHUTEIHHBIN aHaNW3, CyacOHO-apOuUTpakHas
MpaKTUKa, UMILJIEMEHTalus pekoMeHaanmii KogekcoB KoprnopaTuBHOTO yrpaBjieHus (B
MCIIAHCKOM MPaKTUKE — «0Jaroro» yrpaBlIeHHs ), a TAKXKE OT/EJIbHbIC aCTIEKThI TEOPUU
IUBUJIMCTUYECKON HAYKH.

Heaun n 3aga4yu uccaegoBanus. LensmMu nquccepTaiimoHHON pabOTHI SIBISIOTCSA
KOMIUIEKCHBIN aHAJIU3 ITPABOBOTO MOJIOKEHUS COBETOB JUPEKTOPOB (A IMUHUCTPATUBHBIX
coBeToB) B Poccun u Mcnanuu, 060011eHre orbiTa uxX GyHKIIMOHUPOBAHUS B YKA3aHHBIX
rocyJapcTBax, BKJIIOYas UCCJICIOBAHME AaKTyaJIbHBIX TIPOOJIEeM  OpraHu3aluu
JEITEIbHOCTH COBETOB  JUPEKTOPOB  COIVIACHO POCCUHMCKOMY M HMCIIAHCKOMY
aKIIMOHEPHBIM 3aKOHOJATEIHCTBAM, MPUHIIUIIOB (POPMUPOBAHUS KPyra KOMIETEHIUN
ATOTO OpraHa, a TaKXke U3y4eHUe CIOXKUBIIEHCS Cy1eOHON MpaKTUKU, U pa3paboTka Ha
OCHOBE TaKOTO aHAJIN3a MPEIJIOKEHUN MO COBEPIICHCTBOBAHUIO OTAECIBHBIX ACIEKTOB
POCCHUICKOr0 aKIIMOHEPHOT'0 3aKOHO/IaTEIbCTBA.

HUccnegoBanne KOpPMOPATUBHOTO  3aKOHOJATeNbCcTBAa McmaHun B 4acTu
JEATEIIBHOCTH COBETa JIUPEKTOPOB (aAMUHHUCTPATHBHOIO COBETA) MOKET OKa3aThCs
BOCTPEOOBAHHBIM B TPOIIECCE COBEPIICHCTBOBAHMS COOTBETCTBYIOIIETO POCCHICKOTO
3aKOHOJIATENBCTBA B CUJIY, MPEXKIE BCEro, TOro, uro Mcmanus TpaauIMOHHO BEChbMa
BOCIIPUMMYKMBA K HOBBIM TEHAEHUMSM B BONPOCAaX 3BOJIIOIWUA HHCTUTYTAa COBETa
JTMPEKTOPOB, BIACTH CTPAHBI CTPEMSTCS aKTUBHO COJICHCTBOBATH a/IallTaIlliy HCTIAHCKOTO
JIEJIOBOTO COOOIECTBA K MEHSIOIIMMCS PEaisM PBIHKA, Yepe3 pa3BUTHE HCIAHCKOTO
3aKOHOJIATEIhCTBA  MOOYXKIAIOT  HAIMOHAJIBHBIE  KOPIOpAIMd  COOTBETCTBOBATH
npeobJialalouM B MUpe Ou3HEca BESHHUSM, B TOM YHCJIE B BOMPOCAX BBICTPAUBAHUS

CTPYKTYpbl YHOpPaBJICHUS KOMIAHUW, TJE€ COBETY IUPEKTOPOB (aAMHUHHCTPATUBHOMY
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COBETY) OJIHO3HAYHO OTBOJMTCS Ba)KHEMWIIAsl POJIb FreHepaTopa CTPATErHYecKuX UaeH u
«cynepBanzepa» 3a UX MPaKTUYECKON peaan3aluei.

JlocTkeHne TMOCTaBICHHON Leau OO0yCIOBUIO HEOOXOAMMOCTh MOCTAaHOBKU H
pelieHus CIeyomuX 3a1a4:

- HU3Y4YEHUS POCCHUKMCKOr0O M HCIAHCKOTO OIbITa IMPAaBOBOIO PEryJIUPOBAHUS
CHCTEMBI OPTaHOB YIIPABJICHUS aKIIMOHEPHBIM OOIIIECTBOM,

- a”aiM3a  ocoOeHHOCTeW  (YHKUMOHUPOBAHUS  COBETAa  JUPEKTOPOB
(aIMUHUCTPATUBHOTO COBETa) KaK KJIIOYEBOIO OpraHa YIpPaBJICHHUS aKIHOHEPHBIM
OOIIECTBOM B COBPEMEHHOM POCCUIICKOM M UCITAHCKOM 3aKOHOJIaTEIhCTBAX;

- HUCCJIENOBaHMUS OCOOECHHOCTEH 3apyOE€KHBIX TEOPETHUYECKUX MOJeIen
(YHKIMOHUPOBAHUS COBETA JUPEKTOPOB aKIIMOHEPHOTO OOLIECTBA, ONPEAEICHUS MECTa
U POJIA 3TOr0 OpraHa B CUCTEME KOPIIOPATUBHOTO YIIPABJICHUS;

- aHanM3a CyMIECTBYIOIIMX MPAaBOBBIX HOPM, a TaKXkKe CyAeOHOW MPaKTUKH,
PEryIUPYIOIIUX TOPSAOK (QOPMUPOBAHUS U JCSATENIBHOCTH COBETa JAUPEKTOPOB
(aIMUHUCTPAaTUBHOTO COBETA) aKLMOHEpHOTro ob1ecTBa B Poccun u Mcnanuu, Briovast
MOATOTOBKY WM TPOBEJICHUE 3aCEJaHHMIl JaHHOTO OpraHa, a Takxke O(OpMIIEHHE €ro
pEUIECHUH;

- HWCCNe[OoBaHUS TpaB M  OOS3aHHOCTEH WIEHOB COBETa JAUPEKTOPOB
(aAMUHUCTPATUBHOTO COBETA) aKIMOHEpHOTO od1ecTBa B Poccuu u Mcnanuu, a Takxke
BOIPOCOB UX OTBETCTBEHHOCTH;

- aHanu3a BiaMsSHUSA KoOJEKCOB KOPMOpPaTUBHOTO («OJaroro») ymnpaBlieHHUS Ha
JIeSITEJIbBHOCTh COBETA IUPEKTOPOB (aIMUHUCTPATUBHOTO coBeTa) B Poccuu u Mcnanum,
B YAaCTHOCTH TOJ YIJIOM 3pEHHUS YIydlleHus paboThl KOMIAHUA H B LEJIOM
KOPIIOPATUBHOTO yIIPaBJICHHS;

- U3y4YEHUs IPYIUX 3JI000JHEBHBIX MPOOJIEM JIEATEIBHOCTH COBETA JAUPEKTOPOB
(ammMuHUCTpaTUBHOTO coBeTa) B Poccum m Mcmanuu, BKIIOUas Takue BOMPOCHI, Kak
JOAJBHOCTD YJI€HA COBETa JUPEKTOPOB AaKIMOHEPHOro OOIECTBa, MPEerOTBpalCHHUE
BO3HMKHOBEHUS KOH(JIMKTa HHTEPECOB B O0IIECTBE U T.1.;

- BBIPAOOTKH MPEUIOKCHU MO yIY4YIIEHHI0O U COBEPIICHCTBOBAHUIO

3akoHoarenbcTBa Poccuiickon deaepannn, peryanpyomero npoueaypy opraHu3alnnu
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U JIeATEIbHOCTH COBETa JHUPEKTOPOB (HAOJIIOAATEILHOTO COBETAa) AaKIIMOHEPHOIO
oOIlecTBa, Ha OCHOBE IPOBEJCHHOTO CPAaBHUTEIBHOTO aHaJIM3a POCCUHUCKOTO U
MCIIAHCKOTO OIbITA U MPAKTHUKHU.

MeTom0/10rM4YecKasi OCHOBA JMCCEPTALMM ONPEACIACTCS LEIIMU U 3aJadyaMu
UCCIICIOBAHUSI U TIPEACTaBICHA COBOKYIMHOCTHIO OOIIMX METOJIOB HCCIEI0BaHUS,
MPUMEHSIEMBIX B MPABOBBIX HAyKaX, B TOM YHUCIE NUAICKTUYECKUM, IMIUPUUYECCKUM,
CUCTEMHO-CTPYKTYPHBIM, HCTOPUKO-TIPABOBBIM, COLIMOJIOTHYECKHUM, CpPaBHUTEIBHO-
MIPaBOBBIM, CHHEPTETHYECKUM, METOJIaMU KJIACCU(PUKAIINK, MHIYKITUN U ACTYKIIHH.

Teopernueckasi ocHoOBa mucciaeaoBanusi. B Hacrosmee BpeMs B
IUBWINCTUYECKOU  JIUTEpaType  JOCTaTOYHO  OOJbIIOE  BHUMAHHUE  YICJICHO
aKIIMOHEPHOMY MPaBy, SBJISIIOIIEMYCS YACThIO CUCTEMbI YHACTHOTO TIPaBa, v, B YaCTHOCTH,
HETOCPEJCTBEHHO OpraHaM YIIPaBJICHHS aKIMOHEPHBIM oOmecTBoM. HakoruieH
HEMaJIblii OMBIT MCCIIEI0BATEIbCKON padOThl, BHIMOJIHEHHOW KAK POCCUUCKUMHM, TaK U
3apyOeKHBIMH, B YaCTHOCTU HUCIIAHCKUMHU, YUEHBIMH. Pa3BuTHE W COBEPIIICHCTBOBAHUE
aKIIMOHEPHOTOo TpaBa B Poccuu u 3a pyOekoM HalleJICHO Ha TO, YTOOBI CIIOCOOCTBOBATH
YKPEIUICHUI0 KOHKYPEHTHBIX MO3UIUM KOMIIAHWI Ha pHIHKE, B TOM YHUCJIE 3a CYET
MOBBIIIICHUS YPOBHS MX CTAaOMJIBHOCTH, pocTa 3()PQPEKTUBHOCTU EATEIBHOCTH HX
PYKOBOJSIIIIMX OPTaHOB M, MPEXKJE BCEro, COBETOB JUPEKTOPOB (aJIMUHUCTPATUBHBIX
COBETOB), KOTOpbIE BCE 4Yallleé BBICTYMAIOT KaK CBOETO POJa «MOTOPBLD» KOMIAHUH,
reHEepaTOpbl MX CTpPAaTEeTMHd W TAKTHUKH, TapaHThl CTPOTOro COOJIOACHUS KOMITAHHSMU
JNEUCTBYIOIIETO 3aKOHOMATENIbCTBA, a TakKKe YCTaBOB UM HHBIX BHYTPEHHHUX
pErIaMEHTUPYIONTUX JOKYMEHTOB aKIIMOHEPHBIX OOIIIECCTB.

Cpenu COBpPEMEHHBIX POCCHUCKHX YYEHBIX OCOOOr0 BHHUMAHHUS 3aCITy)KUBAIOT
pabotsl B.K. Annpeesa, T.I'. lonronsitoBoit, B.B. Jlonmuuckoit, b.B. Ky3nenosa, H.B.
Kosnosoii, FO.I'. JleckoBoit, [.B. Jlomakuna, O.A. Makaposoii, C.JI. MoruieBckoro,
H.H. Marnenko, A.E. MonornukoBa, J[.M. CremanoBa, JI.H. Tenman, C.IO.
Oununnooi, H.C. Yurpunckoro, M.C. Iutkunoit, A.FO. SxoiaeBa u ap. U3
WCIIAaHCKUX aBTOPOB IIEJIECO00OpPA3HO BBIICIUTH CIEAYIONIUX HCCleAoBaTeNnen: X.
baraneep ['pay (Bataller Grau, Juan), O. I'oncanec Ilounc (Gonzalez Pons, Elisabet), P.

Jla Kaca I'apcus (La Casa Garcia, Rafael), B. Maptu Motis (Marti Moya, Vanessa), JI.M.
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Mupanga Ceppano (Miranda Serrano, Luis Maria), 1. Monac-u-batasopu (Molas i
Batllori, Isidre), X. ITaramop Jlomec (Pagador Lopez, Javier), ®. [Tanay Pamupec (Palau
Ramirez, Felipe), M.K. Ilactop Cemmnepe (Pastor Sempere, Maria del Carmen), M.
Cabanera Jluac (Zabaleta Diaz, Marta), M.JI. ®epuanno Bunibsuis6a (Fernando Villalba,
Maria de Lourdes), I'. Xumenec Canuec (Jiménez Sanchez, Guillermo), X.M. DmoOun
Hpyxo (Embid Irujo, José Miguel), JI. Opranmo Cedpua (Hernando Cebria, Luis) u ap.

Bomnpockl TeopeTH4ecKoro u MpakTUYECKOro XapakTepa, CBSI3aHHbIE C OpraHaMu
KOPIIOPATUBHOTO YIPABIICHUS, PACCMOTPEHBI TAKXKE B JUCCEPTALUSIX CIHEAYIOIINX
aropoB: T.O. 3amsanosoii, K.II. IlaBnosoii, B.B. IIpoxopenko, I'.JI. Pybexo, M./I.
Tuxomupona, C.B. ®enoceera, H.I'. ®ponosckoro, B.1O. [llenenuna, [1.3. lycrepa n
Ap.

Nudopmarnmonnas 0aza ucciaeaoBaHus MpeACTaBiIeHAa HOPMATHUBHBIMH aKTaMH,
MpeXAe BCEro KOHCTUTYyLUEW U denepaibHbIMU 3akoHamu Poccuiickoit denepanuu,
noctaHoBiieHusiMu [IpaButensctBa PO, a Takke KOHCTUTYUUEW, 3aKOHAMU U WHBIMU
HOPMATUBHO-TIPABOBBIMU  JIOKyMeHTaMu  Mcrnanun.  DOMIUPUYECKYI0  OCHOBY
JCCEepTallMM COCTABWIIM MaTepualibl CyAeOHON MPaKTUKU MPUMEHEHUS HOPMATUBHBIX
akTtoB Poccuiickonn ®enepanuu u Mcnanuu, 3aTparuBarOlMX BOIIPOCHI IPABOBOIO
peryJupoBaHus JEATEILHOCTH COBETOB JTUPEKTOPOB (aJIMUHUCTPATUBHBIX COBETOR)
aKIIMOHEPHBIX O0O0mIecTB. B auccepranu HCMOAB30BaHbI TPYABl POCCHHCKHX U
MCIIAHCKUX YYEHBIX-IIPABOBEIOB.

OOGOCHOBAaHHOCTh U JJOCTOBEPHOCTH PE3YJIbTATOB UCCIEAOBAHUS 00ECTICUNBACTCS
MPOBEJCHHBIM aBTOPOM HW3YyYEHHEM U aHaJM30M, B TOM YHUCJE CPaBHUTEIIbHBIM,
YKa3aHHBIX BBIIIIE HOPMATHBHO-TIPABOBBIX JIOKYMEHTOB, MAaTEpHaIOB CyIcOHOU
MPAaKTUKA U HAyYHBIX TPYJOB, a TaKXKe MPUMEHEHHEM aBTOPOM COOTBETCTBYIOIIMX
npeaMeTy U OO0BEKTy, a TakKe LENsIM M 3ajlayaM HCCIEOBaHUS METOJOB HAyYHOTO
MO3HAHUS, UCTIOIB3YEMbIX B FOPUANYECKON HayKe.

Hay4Hasi HOBH3Ha JUCCEPTAIIMOHHOI PadOThI 3aKJII0YAETCSI BO BCECTOPOHHEM
yrayOJIeHHOM aHajdu3e MPaBOBOTO CTAaTyca COBETa TUPEKTOPOB (aJIMHUHHCTPATUBHOTO
coBera) B Poccun u Micnanuu, TeOpETUYECKOM OCMBICIIEHUH POJIM M MECTA ATOTO OpraHa

B KOPIOPATUBHOM YIPABJICHUH, MOUCKE U (HOPMYITUPOBAHUHM TMPEIJIOKECHUNA T10



12

COBEPILIEHCTBOBAHUIO ITPABOBOT'O PETYJIMPOBAHUS KOPIOPATUBHBIX MPABOOTHOIICHUH.

B xone wuccnenoBaHusi yCTaHOBJIEHBI HOBBIE 3aKOHOMEPHOCTM U TEHJICHLIUU
pPa3BUTHS MTPABOBOTO PETYIUPOBAHMS JEATEIBHOCTH COBETA AUPEKTOPOB AKIMOHEPHOTO
OOIIECTBA, BBISBJICHBI OMpEEICHHbIE MPOOETbl B 3aKOHOJATEIHLHOM PEryJIupOBaHUU
IIPaBOOTHOLIEHUII COBETa JUPEKTOPOB M €ro WICHOB C AKIMOHEPHBIM OOIECTBOM,
MPENIOKEHBI ITYTH U CIIOCOOBI BOCIIOJIHEHUS 3TUX MPOOEIIOB, B TOM YHUCIIE TOCPEICTBOM
BHECEHMSI U3MEHEHUI U JIOTIOJIHEHUM B JCHCTBYIOIIEE POCCUMCKOE 3aKOHOAATENbCTRO,
pEryIUpYyIOLIEee BOMPOCHl JEATEIBHOCTH COBETa JUPEKTOPOB (HAOIIOAATEIBHOIO
COBETA).

CTpykrypa U 00beM mucciegoBanusi. CTpyKTypa auccepTauuud 0O0yCIOBIICHA
LEISIMU U 33la4aMU MCCIIEIOBAaHUs, JJOTUKOW BHYTPEHHETO U3J0KEHUS CYTH IPOOIEMbI
U CIEJIAHHBIX N0 UTOraM MCCIEA0BaHUs BBIBOJIOB. [[uccepraiysi COCTOUT U3 BBEICHUS,
TpeX TJiaB, OOBEAUHSIONINX JeCATh naparpadoB, 3aKJIIOUEHUs, CIUCKA JIUTEPATyphI, a
TaK)kK€ HOPMATUBHBIX MTPABOBBIX U CY/I€OHBIX aKTOB.

IIpensioxeHnss M0 COBEPHICHCTBOBAHUIO POCCHICKOIO0 3aKOHOJATEJHCTBA O
AeITeJIbHOCTH AKIMOHEPHBIX 00111eCTB, BBIHOCHMMbIE HA 3ALIUTY:

1. B pe3ynbraTe BCECTOPOHHETO HCCIEIOBAHUS JOKTPUHAIBHBIX IMOJIXOJOB K
OTpEeICJICHUIO TTPAaBOBOIO CTaTyca COBETa AUPEKTOPOB (HAOIIOAATEIHLHOTO COBETA) Kak
BOJIEOOPA3yIOUIEr0 OpraHa KOprnopanuu, U3y4eHus MPakTHUKU CO3/IaHus U OpraHU3aluu
paboThl ATOrO0 opraHa jJoka3zaHa ero oco0as pojib B HE€papXUU OPraHOB YIIPABICHUS
aKIIMOHEPHOTO OOILECTBA, BHISBIEHBI OCOOCHHOCTH MOJIOXKEHUSI COBETa TUPEKTOPOB C
Y4ETOM COBPEMEHHBIX TEHACHUWW B Pa3BUTUH KOPIOPATUBHBIX MPABOOTHOIIEHUN B
Poccuu u 3a py6exoM, B yactHocTH B Mcnanuu. OGOCHOBaHO, UTO COBET JUPEKTOPOB
(HaOmroIaTeNbHBIN COBET) SIBISIETCS BBICIIMM KOJUIETHATBHBIM OPTraHOM YIPaBJICHUS
aKIIMOHEPHOTO OOIIecTBa B TIEPUOJ MEXAY OOIMIMMH COOpaHHSAMU aKIMOHEPOB,
JEUCTBYIOIUM HA PEryJIsIPHOM OCHOBE U IIPAaBOMOYHBIM IIPUHUMATH B IpEAeiIax CBOEH
KOMITETCHIIUM CTPATETHYECKUE, @ B OCOOBIX CIy4yasx W ONEPATHBHBIC PEIICHUS IO
KIIFOUEBBIM BOIIpOcaM  (PYHKITMOHUPOBAHMS OOIECTBA, HE TOAMEHSsSI CO0OM ero

HNCIIOJIHUTCIBHOI'O OpraHa, OCYIICCTBIIAIOMICTO B COOTBECTCTBUH C 3aKOHOM, a4 TAaKXKC B
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CUJIy YCTOSIBILICHMCSI CUCTEMBI pacipeiesieHus: MOJHOMOYUN U OTBETCTBEHHOCTU MEXKIY
PYKOBOJSIIIIMMH OPTaHaMK KOPITOPALIMH, TEKYIIIee PYKOBOJICTBO €€ JACSITEIbHOCTHIO.

B 3akononmarennbctBe Mcmanum OTCYTCTBYET oOmpeesieHHuEe «HaOIIOAaTeNbHBIN
COBET» B KQUeCTBE CHHOHMMA TEPMUHA «COBET IUPEKTOPOB», XOTS caMa (yHKIIUS COBETA
JUPEKTOPOB (TO €CTh aIMUHUCTPATUBHOIO COBETA B UCITAHCKOM KOPIIOPATUBHOM IIPABE)
KaK KOHTPOJIbHO-HAA3UPaTEIbHOM HHCTAHIIMK HAJl HCTIOJHUTEIBHBIM OPTaHOM 00IIeCTBa
HE TOJIbKO MpHU3HaeTcsa, HO M Bce Oosee akneHTupyercsa. C ydeToM ombITa psiaa
€BPOINEMCKUX CTpaH, B 4YacTHOCTH McmaHuu, NOpencTaBigeTcs LEIecO00pa3HbIM
UCII0JIb30BaTh B POCCUMCKOM MPABOBOM 00OPOTE TOJBKO TEPMHUH «COBET AUPEKTOPOB)
BMECTO CJI0KHO-KOMOMHHPOBAHHOTO OnpeaeIeHUs «COBET TUPEKTOPOB
(HabIroIaTeIbHBIA COBET)Y.

2. B ycnoBusx oOBEKTUBHOTO Mpodesa B MPaBOBOM PEryJIHMPOBAHUHU OTAEIIBHBIX
aCIeKTOB MPAaBOOTHOIIECHWM, BO3HUKAIOIIMX B TMPOIECCE MAEATEIBHOCTH COBETa
TUPEKTOPOB  (HAOJMIOJATENILHOTO COBETA) aKIIMOHEPHOro oO0mlecTBa, JOKa3aHa
HEOOXOJMMOCTh COBEPILICHCTBOBAHUS HOPMATUBHON perilaMEHTalll BO3MOXKHOCTHU
YJIEHOB COBETa JIUPEKTOPOB JOOPOBOJBHO TMOKUAATh CBOMl moOcT. B 3Toil cBs3u
IIPEJIaraeTCs 3aKpelnTh Ha 3aKOHOAATEIbBHOM YPOBHE IIPABO WIEHA COBETA JUPEKTOPOB
Ha JOOpOBOJIBHBIM BBIXOJ, U3 COCTaBa COBETA JUPEKTOPOB. OTO TMO3BOJIUAIO ObI
YOOPAJOYUTh W  YHU(DUIMPOBATH JIaHHYIO MpOLEAypy, H30ekaTh MPaBOBOM
HEOIpeIeIEHHOCTH 1 MUHUMM3UPOBATh PUCKH 3JI0YIIOTPEOICHUH.

3. B pesymprare mpoBENEHHOTO WCCJICAOBAHMS BBHISBICHA OOBEKTHUBHAS
HEOOXOJMMOCTh HMMILUIEMEHTAIlMM B POCCHMCKOE 3aKOHOJATENIbCTBO IO aHAJIOTHH C
MCITAHCKUM 3aKOHOAATEIbCTBOM BO3MOKHOCTH JOCPOYHOTO IPEKPALLECHHMS 10 PELLIEHUIO
o01ero codpaHus akIIMOHEPOB MOJIHOMOYHM HE TOJIBKO BCEIO COBETA JUPEKTOPOB, HO U
OTJIEJILHOTO WieHa (WICHOB) COBETA AUPEKTOPOB (HAOII01aTETLHOTO COBETA) OOIIIECTRA.
[IpensioskeH 1 000CHOBaH MEXaHU3M TAKOTO MPEKPALLECHUS.

OTnenbHO BBISIBJICHA 1€1€CO00PA3HOCTh BBIIEICHUS CIEHUATbHBIX OCHOBAHUM
JUISL TIPEKpAIleHHs TMOJIHOMOYUI KOHKPETHOTO dYiieHa (WICHOB) COBETa JIHPEKTOPOB
(HaOJIFOJATETLHOTO COBETA), CBA3AHHBIX C MPUYMHEHUEM MM (MMH) CBOUMU JICHCTBUSIMH

(6e3meiicTBuEM) yOBITKOB WJIM MHOTO BpeJa OOIECTBY, MOBJICKITUMHU 32 COOOM, B TOM
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Yuclie, HAHECEHHE OOIECTBY CYIIECTBEHHOTO permyTalMOHHOro yiiepba u ocnabiaeHue
€ro JIeJIOBBIX TMO3MIIMM Ha PhIHKE, a TAKXKE C CUCTEMAaTHYECKUM HApYIICHHEM YJIEHOM
(umeHamMu) coBeTa JAUPEKTOPOB (HAOMIOAATENIBHOTO COBETAa) OOIIECTBA CBOUX
00s13aHHOCTEH, MPEAYCMOTPEHHBIX 3aKOHOJATEIbCTBOM, YCTaBOM M (WUJIM) WHBIMH
BHYTPCHHUMH JTOKYMEHTAMH OOIIIECTB.

B pabore momuepkHyTa HEOOXOAMMOCTH 3aIIUTHl WHTEPECOB AKIMOHEPHOTO
oOIIecTBa B cliydasx 3J0yHOTPEOJCHUS CBOMMH IMOJHOMOYHMSIMHU CO CTOPOHBI 4JieHA
(wieHOB) coBeTra JUPEKTOPOB (HaOmomaTenbHOro coBera). [Ipemmaraercs B
UCKIIIOUUTENBHBIX CIydasX JOMYyCKaTh JOCPOYHOE IMpEeKpalleHHe MOJHOMOUYMN YiieHa
(weHOB) coBeTa JUPEKTOPOB (HAOIIOAATEILHOTO COBETA) OOIIECTBA MPU HATMIMH HA TO
HEOOXOJMMBIX 3aKOHHBIX OCHOBAaHUU PEUIEHUEM BHEOUEPEAHOr0 OOLIEro cOOpaHHs
aKIIMOHEPOB, IAJKE €CIIU ATOT BOMPOC HE CTOSJI B YTBEPKIACHHOM 3apaHee MOBECTKE JTHS
TaKoro coOpaHus.

4. TloHaTHe «BHIOBIBIIMK YWIEH COBETA JUPEKTOPOB (HAOIIOIATETLHOTO COBETA)»
chopmymmpoBaHo B [Tocranosinennu [neayma BC PO ot 26 utons 2018 r. Ne 27 «O6
OCIIApWBAHWKM KPYITHBIX CHIEJIOK W CHACIOK, B COBEPIICHUH KOTOPHIX HMEETCS
3auHTEepecoBaHHOCTHY (1. 15). BMmectre ¢ TeMm, ¢ yuerom Ttoro, uro KoHctutyuus u
3aKoHOJaTeNbCTBO PD odunmanbHO HE NPUHUMAIOT MPABOTBOPUYECKON posH CyaeOHOM
MPAKTUKU W B TMENISIX JOCTHIKEHHUS HAyYHO-TIPABOBOM OMPEIEICHHOCTH B BOMPOCE O
COJIEp)KaHUM TIOHSTHS «BBIOBIBIIMN UYJIEH COBETAa TUPEKTOPOB» I€Ieco00pa3Ho Ha
3aKOHOJIATEILHOM YPOBHE 3aKpEIUTh MOHSATHE «BHIOBIBITUHN WIEH COBETA AUPEKTOPOB
(HaOrOIaTETLHOTO COBETA)», BKIIFOYAsi OCHOBAHUS JIJIsI TAKOTO MPU3HAHUS, TOCIIECACTBUS
JUIsl OOIIECTBA M BBHIOBIBIIETO YJI€HA COBETA JUPEKTOPOB (HAOIIOIATEIHLHOTO COBETA),
BIUIOTh 7O BO3MOXXHOCTH TPUBJCYCHUS €ro K MNPEAYCMOTPCHHOW 3aKOHOM
OTBETCTBEHHOCTH. [loguepKuBaeTcs, 4TO OTCYTCTBUE€ HOPMATHUBHOTO OMpEICICHUS
JTAHHOTO CTaTyca CTAHOBUTCS NMPUYMHON MTPABOBOM HEOMPEICIICHHOCTH U TIPAKTHICCKUX
mpo0sieM B Tipoliecce MpUMEHEHUS TTpaBa.

5. B mensx oOecredeHus: yCTOWYMBOTO, OECKPU3UCHOTO (HYHKIIMOHUPOBAHUS
aKIIMOHEPHBIX OOIIECTB W B COOTBETCTBHH CO CJIOKHBIICWCS B psJ€ TOCYIApCTB,

BKIrouass lcrmaHuro, NOJNE3HOM NPAKTUKOM TMPEIaraercsi BBECTU B POCCHUKCKOE



15

3aKOHOJIATEIbCTBO MOHATHUE 3aMECTUTEIS YieHa COBETAa JUPEKTOPOB (HAOII01ATETLHOTO
COBETa) aKIIMOHEPHOTO OOIIEeCTRA.

6. Cmenys wumee JOCTIKCHHUS OCHOBHBIX II€JI€ HAYKH KOPIIOPATHBHOTO
YIPABJICHHUS], BEIPAKEHHON B HEOOXOJUMOCTH MOCTPOEHUSI MaKCUMaIIbHO () (PEeKTUBHOMN
MOJICIM YIPABJICHUSI KOpIOpaluen, a TakKe JUisl TMOBBIIMICHUS MPOAYKTUBHOCTH H
npodeccuoHanu3Ma B JEATEILHOCTH COBETa JUPEKTOPOB (HAOIIOIATEIHHOTO COBETA),
NpEeIOTBpAlCHUs] BO3HUKHOBEHHS B HEM KOHGJIMKTa MHTEPECOB IMpeAiaracTcs
3aKpenuTh Ha 3aKOHOAATEIILHOM YPOBHE TpeOoBaHHME 00 00s3aTEIHPHOM BXOXKICHUU B
COCTaB ATOTO OpraHa OOOCHOBAaHHOTO M PA3yMHOr0 KOJUYECTBA HE3aBUCHUMBIX
JTUPEKTOPOB, KOHKPETHOE YHCIIO KOTOPHIX JIOJHKHO OBITH OMPEJIEICHO B yCTaBe 00IIeCTBA
WM YCTAaHOBJIEHO pEIICHHWEM OOIIero coOpaHusi aKIUMOHEpPOB, B TOM 4YHUCIE B
COOTBETCTBHM C PEKOMEHIAIMSIMUA KOMIIETEHTHBIX TOCYJIapCTBEHHBIX OpPraHOB U
nosnoxxenusiMu Kozekca KoprmopaTUBHOTO YIPABICHUS.

7. B uccnenoBaHuM BBISIBIICH ONIPEIEIEHHBIN AeUITUT MOJTHOMOYHI HE3aBUCUMBIX
YJICHOB COBETa JUPEKTOPOB (HAOIIOATEIHLHOTO COBETA) OOIIECTBA, HE SIBISIOLIUXCS
WCIIOJHUTEILHBIMU JIMI[AMUA KOMITAHUU U €€ aKIIMOHEpaMH, B CIydyae HEOOXOIUMOCTH
MOJIYYCHUS] UMM  MCYUEPIIBIBAIOIICH W JIOCTOBEpPHOW HHGPOPMAIMH O JEATEIbHOCTH
KOMIaHUW, HEOOXOAUMON [Jis BBINIOJHEHUS HWMHM CBOMX YCTaBHBIX (DYHKIIMI.
DaKkTUYECKU UX BOZMOXKHOCTU B 9TOM IIJIaHE YCTYIMAIOT MTpaBaM aKIIMOHEPOB, UMEIOIITUM
Ha ocHoBaHuM cT. 91 3akona 06 AO mpaBo TpebOOBaTh OT 00IIECTBA JHOCTYN K BeChbMa
OOIIMPHOMY CIHCKY JOKYMEHTOB, MEPEYUCICHHBIX B YKa3aHHOW CTaThe 3aKOHA.
[TonoOHBINM 3aKOHOAATEIBHBIN MpOoOEa, BO3HUKIIWH, B TOM 4YHCJE, BCJCIACTBUE
HAOJIOMAIONIEICSl B TIOCIIETHUE TO/Ibl YCTOMYHMBOW MUPOBOM TEHJEHIIMU HA TOBBIIICHUE
3HAQYCHUS B JICATEILHOCTH M PYKOBOJCTBE KOMIIAHWU HE3aBUCHUMBIX JIUPEKTOPOB -
YJICHOB COBETa IMPEKTOPOB (HAOIIOIATETFHOTO COBETA), HYXKIACTCs, HA HaIll B3I, B
afgekBaTHOM 3arnojHeHud. C ydeToM U3JIOKEHHOT0O W B IEIsIX oOecredeHus
HE3aBUCUMBIX WICHOB COBETa TUPEKTOPOB (HAOII0OIaTEILHOTO COBETA) HCUEPITBIBAIOIIEH
U JIOCTOBEpHON HHPpoOpMarmeid o JIeATeIbHOCTH KOPIOpPAIMH, HEOOXOIUMOW s
HAJJISKAIIETO BBIMOJHEHUSI MMU CBOMX YCTaBHBIX OOS3aHHOCTEH, I€Jeco00pa3Ho

JOITIOJIHUTD HeﬁCTBYIOHlee 3aKOHOHATCIILCTBO IIOJOKCHHUCM, PCrIaMCHTUPYIOIIUM



16

HIOPSIOK IIPENOCTABIICHUS o0111ecCTBOM 1o 3anpocy HE3aBUCUMOT0
JUPEKTOPa/HE3aBUCUMBIX JAUPEKTOPOB ONPEIECICHHBIX JOKYMEHTOB M MH(pOpMaluu B
YCTaHOBJICHHbIE 3aKOHOM CpOKU. KOHKpETHBII CHMCOK TakWX JOKYMEHTOB MOI' Obl B
LIEJIOM COOTBETCTBOBATh JOKYMEHTAM, Ha JOCTYH K KOTOPBIM I10 3aKOHY MMEIOT IIPaBo
aKLIMOHEPBHI.

8. B wuccremoBaHuM ycTaHOBJIEHa HEOOXOIMMOCTh YTOYHEHHsI 3akoHa 00
aKIMOHEPHBIX OOLIECTBaX B YAaCTU IPaB MHUHOPUTAPHOTO aKIMOHEpa (AKIIMOHEPOB)
oOpaiaThCsi B CyJl C UCKOM K YJIEHY COBETa JUPEKTOPOB (HAOIIONATEIHHOTO COBETA),
€AVMHOJNYHOMY HCIIOJIHUTEIBHOMY OPraHy, WICHY KOJUIETMAJIBHOIO MCIOJHUTEIBHOTO
oprasHa, a TaKXXe YIpaBJISIIOLIEH OpraHu3aluy O BO3MEUIEHUU MPUYNHEHHBIX OOLIECTBY
yOBITKOB, B TOM YHWCJE B LEIAX M30€kaHUs 3J0yNOTPEOJIEHHUS MPAaBOM CO CTOPOHBI
10JI0OHBIX aKLIMOHEPOB, JUISI YETO 11€JIECO00Pa3HO YBEIMUNUTh TPEOOBAHUE K KOJTMUYECTBY
rOJIOCYIOIIMX aKIMi OOIIeCTBa, JAIOIIMX AKIMOHEpY (aKIMOHEepaMm) MpaBO Ha MoJady
MICKOB B COOTBETCTBHH CO CT. 71 3akoH 00 AO, 3aKkpenuB Ha MOCTOSHHOM OCHOBE NOPSAIOK
(T.H. «TIpaBUJIO MATHU IPOLIEHTOBY ), CIIOKUBIIUNCS B YPE3BBIYANHBIX YCIOBUSAX MTaHIEMHUU
KopoHaBupyca ¥ Hadayia CrienmanbHol BoeHHOH omnepanuu (CBO), m sBistomuiics

BPEMEHHOU MEPOH.

C ydYeToM MNPOBEIEHHOr0 HCCJIeT0BAHHUS C(HPOPMYJIHMPOBAHBI CJIeAYIONIUE
NPeAJI0KEHUA no COBEPLICHCTBOBAHUIO  [IeHICTBYIOLIEIO POCCHIICKOrO
3aKOHOIATEJILCTBA:

1. Tllpenmnaraercs nOMONHUTH cTaThio 64 denepanbHOro 3akoHa ot 26.12.1995 Ne
208-d3 "OO6 akIMOHEPHBIX 00IECTBAX " MyHKTOM CIICYIONIECTO COJICPKAHMUS:

«CoBeT  AUPEKTOpPOB  (HAOJMIONATENIbHBIA  COBET)  SIBJISETCS  BBICHIUM
KOJUIETUAJILHBIM OPTaHOM YIIPABIIEHUS AKIIMOHEPHOTO OOIIEeCTBa B TMEPUOJ MEXKITY
oOmMH  cOOpaHUsSMH  aKIMOHEPOB, JCHCTBYIONIUM Ha PETYISIPHOW OCHOBE
¥ TIPAaBOMOYHBIM NIPUHUMATh B MpeEJeiax CBOCH KOMIIETSHITMN OTIEPATUBHBIC PEIICHUS

0 KJIFOYEBBIM BOTIpocaM (DYyHKIIMOHUPOBAHUS OOIIECTBAY.

2. B cBsi3u ¢ 00BEKTUBHON HEOOXOMMOCTBIO 3aKPETUICHUS HA 3aKOHOIATEIILHOM


http://www.consultant.ru/document/cons_doc_LAW_8743/
http://www.consultant.ru/document/cons_doc_LAW_8743/
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YPOBHE BO3MOXKHOCTU JOOPOBOJIBHOTO AOCPOYHOTO MPEKPALICHHUS TMOJHOMOYMN YiieHa
COBETa TUPEKTOPOB (HAOIIOAATEIHHOTO COBETA) aKIIMOHEPHOTO OOIIECTBA MpeAaraeTcs
JOMOJHUTh 3aKOH 00 akIHOHEpHBIX oOmecTBax cratbeid 66.1 «JloOpoBonbHOE
JOCPOYHOE MpEKpalleHHe MMOJIHOMOYMN YIeHA COBETa AMPEKTOPOB (HAOIIOAATEIHHOTO
COBETa) OOIIECTBA» CIEAYIONIETO CO/IEPIKAHNUSA:

«1. TlomHoMouusi ujeHa COBETa JUPEKTOPOB (HAOIIOMATEIIBHOTO COBETA)
aKIIMOHEPHOTO OOIIEeCTBa MOTYT OBITH JAOCPOYHO TNPEKPAILICHbl Ha OCHOBAaHHH €ro/ee
MUCHMEHHOTO 3asIBICHUS.

2. B MUCHbMEHHOM 3asiBICHUH, KOTOPOE JOJDKHO OBITH HOTapUaIbHO 3aBEPEHO,
YKa3bIBAIOTCS J1aTa COCTABJICHUSA 3asBICHUS U 0OOCHOBAHUE JOCPOYHOTO MPEKPAIICHHS
MOJTHOMOYHUM YJI€HA COBETA TUPEKTOPOB (HAOII0IaTEIbHOTO COBETA).

3. 3asdBlieHHME HaNpaBisieTcs B aJApec TMpejAcelnaTeNs COBETa JUPEKTOPOB
(HaOmr01aTETFHOTO COBETA) aKIIMOHEPHOIO O0IIECTBA, KOTOPBIM B CPOK, HE MO3/AHEE 3-X
JTHEH 1mocie MOCTYIUIEHHs 3asBICHUS, JOJDKEH UH(POPMHUPOBATh O HEM JAPYTUX UJIECHOB
COBETa AUPEKTOPOB U UCIOJIHUTEIbHBIA OpraH aKIIMOHEPHOTO OOIIECTBA.

4. TlomHomoumsi BBIOBIBIIETO 4YJ€HA COBETAa JTUPEKTOPOB  CUUTAIOTCS
IOPEKpalleHHbIMU C  J1aThl [OJY4YE€HHUsS IMpeAcelaTesieM COBETa  JUPEKTOPOB

(HabJsIrOJaTETLHOTO COBETA) COOTBETCTBYIOIETO 3asIBICHUS.

3. B cBs3u ¢ HEOOXOAUMOCTBIO MPETyCMOTPETh B 3aKOHE 00 aKIIMOHEPHBIX
o0mecTBax BO3MOXXHOCTh JOCPOYHOTO TMPEKpAIlleHUs TOJHOMOYUN dYiIeHa COBETa
JTUPEKTOPOB (HAOJII0IaTETLHOTO COBETA) OOIECTBA PEIICHUEM BHEOUYEPEIHOTO OOIIETro
coOpaHusl aKIMOHEPOB TMpeJjaraeTcs BHECTH JIOMOJHEHWE B MYHKT 2 CTaThbu 55
(«BueouepenHoe oOmiee coOpaHue akKIIMOHEPOB») YKa3aHHOTO 3aKoHa, W3JI0KHUB
YKA3aHHBIM IYHKT B CJIEAYIOUIECH pEIaKIIUU:

«Ecnm  mpemyiaraemasi moBecTKa JHS BHEOUYEPEIHOTO OOIIEro coOpaHus
aKIIMOHEPOB COJIEPKHUT BOMPOC O JOCPOUYHOM IMPEKPAIICHUH TTOJHOMOYNI YJeHa COBETa
JTUPEKTOPOB (HAOIIOJATEIHPHOTO COBETa) OOIIECTBA WM 00 M30paHWM YJIEHAa 3TOTO
oprasa ...» (1ajgee — 1o TeKCTy).

B mensx co3manust Oosiee panMoOHAIBHBIX M YETKUX PaMoK s d()PeKTUBHON
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paboThl coBeTa JIUPEKTOPOB (HAOJIOMATEIBHOTO COBETAa) OOIIECTBa IpeaiaraeTcs
JOTIOJTHUTH cTaThio 71 3akoHa 00 akIIMOHEPHBIX 001IecTBaX («OTBETCTBEHHOCTD YWICHOB
COBETa JHUPEKTOPOB  (HAOMIOJATEIBLHOTO  COBETa) OOIIeCTBA,  €IMHOJIUYHOTO
HCIIOJHUTEILHOIO OpraHa OOIecTBa (IUPEKTOpa, MeHEepaJIbHOI0 JUPEKTOpa) U (WIIH)
YJICHOB KOJUIETHAIBLHOTO UCIIOJTHUTEIBHOTO OpraHa o0mecTBa (MpaBiaeHUs, TUPEKIINN),
VOPABJISIONIEH  OpPraHuW3allid WM  YIOPaBJISIONIEro») IMyHKTaMH  CICTYIOIIETO
COJICpIKaAHUSI:

«7. ITomHOMOYMS WIEHA COBETA TUPEKTOPOB (HAOII01aTeTLHOTO COBETa) 00IIeCTBA
MOTYT OBITh JOCPOYHO MPEKPAICHBl PEIICHHEM BHEOUYEPETHOTO OOIIET0 COOpaHus
aKIIMOHEPOB, CO3BAHHOTO B COOTBETCTBHHM CO CT. 55 HacTosuiero denepaapbHOro 3aK0Ha,
0 CTIEAYIOIINM OCHOBAHMSIM:

- B Cllyyae MPU3HAHUS CYJOM B COOTBETCTBUU C MYHKTOM 5 HACTOSIICH CTaThu
YJieHa COBETa JUPEKTOPOB (HAONIONATENhbHOTO COBETa) OOIIEeCTBAa BHUHOBHBIM B
NPUYUHEHUH CBOMMU JIEUCTBUSIMU (0e3/1eiicTBIEM) YOBITKOB OOIIECTBY, MOBIEKIIUX 32
co00¥1 CyIlIeCTBEHHBIN PEIyTAIMOHHBIN yIIepO 00IIEeCTBY U €T0 JEJIOBBIM MO3UIIUSIM Ha
PBIHKE;

- B Clly4a€ CHCTEeMAaTHYE€CKOTrO HapyIICHUS YIEHOM COBETa JAUPEKTOPOB
(HaOmroIaTeTbHOTO COBETa) OOIIeCTBA CBOUX OOS3aHHOCTEH, MPELyCMOTPEHHBIX
3aKOHOJIATEIHCTBOM, YCTAaBOM U (WJIM) UHBIMH BHYTPEHHUMH JJOKYMEHTaAMHU OOIIECTBAY.

Kowvmenmapuu: Ilpeonracaemvie uzmenenus 6 3axon 06 AO coomeemcmeyrom

esponetickou npaxkmuke. Ilpu smom yenecoobpaszno 6Oonee NoOpoOHO NponUcCamv
HOHAMUE «CYWeCMEEeHHbIL PenYMAYUOHHbLI Yuiepd oouecmay u e2o 0en08blmM NO3UYUAM
Ha PbIHKE» 80 6HYMPEHHUX OOKYMEHMAx oouecmaa.

«8. B UCKIIOUHTENBHBIX CIy4asx JAOMyCKaeTcss JOCpPOYHOE MpeKparieHue
MOJIHOMOYMM YJIeHa COBETa IUPEKTOPOB (HAOIIOAATENHHOTO COBETa) OOIEecTBa IMPHU
HAJIMYHMH Ha TO HEOOXOIMMBIX 3aKOHHBIX OCHOBAHU PEIICHUEM BHEOYEPETHOTO OOIIIETO
coOpaHusi aKIIMOHEPOB, JAXKE €CIU ATOT BOMPOC HE CTOSUI B YTBEP)KICHHOU 3apaHee
MTOBECTKE JTHS TAKOTO COOPAHMSI.

KOMM@HWZCZDML?.’ NOOOOHASL B603MONCHOCTb OOI’IyCKCleWIC}Z 6 UCKIIoYUmelbHblX

cayuasx 3AKOHOO0AMEeNbCMEOM pﬂda cmpan Eepocom3a, 6 mom ducne chaHuu, ons
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obecneyenusi cmabuibHOCMuU 6 0esIMelbHOCMU KOMNAHUU U ee KOHKypeHWIOCI’lOCO6HOCWlM

Ha pblHKe.

4. B nensax ycTpaHeHHUs MPaBOBOro Ipodesia B POCCUHCKOM 3aKOHOJIaTENIbCTBE B
YaCTH TMPU3HAHUS WICHA COBETA JNUPEKTOPOB (HAOIIOAATEIIBHOTO COBETA) BHIOBIBIITUM
moJyiaraeM HEOOXOJIMMBIM 3aKpeNUTh B 3aKOHE 00 aKIMOHEPHBIX OOIIECTBaX MOHSITHE
«BBIOBIBIIIMM YJIEH COBETa AUPEKTOPOB» M OCHOBAHUM JJIi TAKOTO MPHU3HAHUS ITYTEM
BKJIFOUCHHUS B 3aKOH HOBOW cTaTthu 66.2 «BBIOBITHE M3 cocTaBa COBETa AMPEKTOPOB
(HaOrOIATEILHOTO COBETA) OOIIECTBAY CIASAYIONIETO COCPKAHMS:

«Cratbst 66.2. BpiObITHE M3 COCTaBa COBETa JUPEKTOPOB (HAOJIOAATEIHHOTO
coBeTa) o0IIecTBa.

1. BbIOBIBIIMMU TPU3HAIOTCS YJIEHBI COBETa AUPEKTOPOB (HAOIIOJATEIHHOTO
coBeTa) o0IIecTBa:

1) YbM MOJHOMOYMS TPEKPALICHBI JIOCPOYHO PEIICHHEM OO0IIero coOpaHus
aKIIMOHEPOB;

2) KOTOpBIE 10 OOBEKTHBHOW MPUYMHE HE MOTYT OCYIIECTBIATh (PYHKIIMH WICHA
COBETa IUPEKTOPOB (HAOIIOATEIHLHOTO COBETA) B CUITY FOPUIUYECKOTO (PaKTa CMEPTH;

3) HampaBHBIIHE JTOJKHBIM 00pa3oM o(OpMIIEHHOE 3asBICHHE O JOCPOYHOM
CJIOKEHUU C ceOsl MOJHOMOYMM YIEHa COBETa AUPEKTOPOB (HAOII0IaTEILHOTO COBETA)
00I11eCTBA;

4)  mnpu3HaHHBIE  CYJAOM  YMEPIIMMH, OE3BECTHO  OTCYTCTBYIOIIUMH,
HEJICECIIOCOOHBIMH, OTPAHUYEHHO JI€€CTIOCOOHBIMU;

5) K KOTOpPbIM MpPUMEHEHa Mepa aJMHHHUCTPATUBHOIO HaKa3aHHUS B BHIC
nuckBamudukanmu B cooTBercTBUM ¢ KoaekcoM 00 — aIMHUHHUCTPATUBHBIX
npaBoHapyueHusx Poccuiickon denepanuu;

6) n30paHHbBIC WM Ha3HAYCHHBIC HA ONPE/ICIEHHbBIC TOCYIaPCTBCHHbBIC WM UHBIC
JIOJDKHOCTH, HA KOTOPBIE 3aKOHOAATEILCTBOM Poccuiickor deepanuu HaJI0XKEH 3anpeT
Ha y4acTHe B OpraHax yIrpaBJjeHUs KOMMEPUYECKUX OpTaHU3aIlni;

7) TUpH3HAHHBIE CYJOM BHHOBHBIMH B TPHYMHCHUH CBOMMH JCHCTBUSIMHU

(6e3meiicTBUEM) YOBITKOB OOIIIECTBY.
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2. Ilocne mpusHaHUs WieHa COBETa JAUPEKTOPOB (HAOIIOJATEIHHOTO COBETA)
0O0IIeCTBA BHIOBIBIIIUM €T0 T'0JIOC HE YUYUTHIBACTCS IIPU MPUHATUU PEIICHHM.

3. TlomHOMOUYMSI BBIOBIBIIETO YIEHA COBETAa IUPEKTOPOB (HAOIIOMATEIHHOTO
COBETa) 00IIEeCTBA C JIaThl UX MPEKPAIICHHS UCTIOJHSAIOTCS €r0 3aMECTUTEIIEM.

4. BbIOBIBIIMI 4JIEH COBETa AUPEKTOPOB (HAOIIOIaTEILHOTO COBETa) OOIIECTBA
MOXET CHOBA MPHUCTYNMHUTHh K OCYIIECTBICHUIO CBOUX IMOJIHOMOYHMHA B CIIy9ae OTMEHBI
CyJIeOHBIX aKTOB O MPU3HAHUU €T0 YMEPIIUM, HEACECIOCOOHBIM UM O HAJIO)KEHUH Ha
HEro aMUHUCTPATUBHOTO HAKa3aHUs B BUJIC TUCKBATU(UKAINK, a TAK)KE MPU YCIOBUH,
YTO K  COOTBETCTBYIOIIEMY  MOMEHTY  IOJIHOMOYMS  COBETa  JUPEKTOPOB
(HabsrogaTeILHOTO COBETa) OOIIEeCTBAa, B COCTaB KOTOPOTO BXOJWJ BBIOBIBIINMN
JTUPEKTOP, €€ HE TPEKPALLICHBI.

5. Ilpu wHamuuuu 3asBIEHUS BBHIOBIBIIETO 4YJ€HAa COBETa JUPEKTOPOB
(HaOmro1aTeIbHOTO COBETa) O0IIECTBA MO0 OCHOBAHUIO, YKa3aHHOMY B YacTH 3 MyHKTa 1
HACTOSIIEH CTaThU, COACPIKAIIETO HAMEPEHUE BEPHYTHCA K BBIMIOJHEHUIO 00sI3aHHOCTEN
YJIeHa COBETa JUPEKTOPOB (HAOJI0IaTETLHOTO COBETA) JIMOO OT3hIB paHee MOJaHHOTO
OTKa3a OT MOJTHOMOYHH, CTaTyC TaKOTO WiIE€Ha COBETa MUPEKTOPOB (HAOIIOMAaTEILHOTO
COBETA) BOCCTAHABIIMBAETCS B TIOJIHOM 00BEME MTPAaBOMOYUH.

6. B cmydae B0300OHOBJICHUS TTOJTHOMOYHIA BBIOBIBIIIETO WICHA COBETA JUPEKTOPOB

(HaOJIrOJaTETFHOTO COBETa) 00IIeCTBa TOJTHOMOYHS €T0 3aMECTHTEISI MTPEKPAIIAF0TC.

5. B menax oOecneueHuss CTaOUIBHOTO, OECKPU3UCHOTO (YHKIMOHUPOBAHUS
aKIMOHEPHBIX OOLIECTB M B COOTBETCTBUU CO CJIOKUBILIEHCS B psijie TOCyAapCTB
MOJIC3HOM  TMPAKTHKOM  TojlaraeM  IIeJIecCO00pa3HbIM  BBECTH B POCCHICKOE
3aKOHOJATEIbCTBO MOHATHE 3aMECTUTEIIS YWiIeHAa COBETA JUPEKTOPOB (HAOII0IATETLHOTO
COBETa) aKIMOHEPHOTO obIIecTBa. B 3TUX 1ensx mpejyiaraercss JOMOIHUTE CTaThio 66
(«M30panue coBeTa TUPEKTOPOB (HAOIIOJATENBHOTO COBETa) obmiecTBay) 3akoHa «O0
aKIMOHEPHBIX OOIIECTBAX» MYHKTOM 5 CIIEAYIOLIErO COJEPKaHus:

«5. Pemmennem o01ero coopaHust aKIIMOHEPOB B 00IIIECTBE MOXKET OBITh YUPEIKICH
MOCT 3aMECTUTEJIA YJieHa COBETa TUPEKTOPOB (HAOIOMATENILHOTO COBETA) OOIIEeCTBa.

3aMecTUTEeN YJICHOB COBETAa JUPEKTOPOB (HAOIIOMATEHLHOTO COBETA) HM30MPAIOTCS
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o01muM coOpaHueM aKIMOHEPOB Ha CPOK JIO CIEAYIOIIEro roJ0BOro O0IIEro coopaHus
aKIIMOHEPOB B TOPSAKE, MPeaycCMOTpeHHOM HacTosmuM denepanbHbIM 3aKOHOM JIJIst
n30paHus YWICHOB COBETA JUPEKTOPOB (HAOII01aTETLHOTO COBETA) 00IIIEeCTBA.

B crmydae mocpodHoro mpekparmieHus: OJJHOMOYHN YICHOM COBETa JUPEKTOPOB
(HaOrogaTeILHOTO COBETa) OOIIeCTBAa €ro MECTO aBTOMATHYCCKH 3aHHUMAET €ro
3aMECTHTENIb C TPAaBOM MCIIOJHCHHUS OOs3aHHOCTEH 4YJieHa COBETa JUPEKTOPOB
(HabsrOIaTEILHOTO COBETA) OOIIECTBA JI0 CISAYIONIEro 00IIero coopaHus aKIIMOHEPOB,
KOTOpO€ JODKHO W30paTh BMECTO BBIOBIBIIIETO HOBOT'O YIEHA COBETA JAUPEKTOPOB
(HabIrOIaTEILHOTO COBETA) OOIIECTBAY.

Kpome Toro, nemecoobpa3sHo yTOUHUTH CTaThio 48 3akoHa 00 aKIMOHEPHBIX
o0IIecTBax, M3JI0KMUB YaCTh YETBEPTYIO ITyHKTA | B ClIemyIOmel peaaKIiu:

«4) ompemencHHe — KOJMYECTBEHHOIO  COCTaBa  COBETa  JUPEKTOPOB
(HabsroaTEeILHOTO COBETa) OOIleCTBa, U30paHUE €ro WICHOB, a TAKXKE 3aMECTUTENICH
YJICHOB COBETAa JUPEKTOPOB (HAOIIOJATEILHOIO COBETa) OOINECTBA M JOCPOYHOE

IIPCKPAIICHUC UX HOHHOMO‘IHﬁ;».

6. B uensx noBeiieHUs 3PPEKTUBHOCTH U MpodeccruoHaIn3Ma B 1€ATEIbHOCTU
COBETa JUPEKTOpOB (HAOJIONATENLHOIO COBETa) OOIEeCTBAa, MPEAOTBPALICHUS
BO3HMKHOBEHHSI B HeM KOHQIHMKTAa WHTEPECOB TMpeJiaraeTcss 3aKpernuTh Ha
3aKOHOJIaTEILHOM YpPOBHE TpeOoBaHHE 00 00s3aTEIbHOM BXOXKJICHHHM B COCTaB COBETA
JTUPEKTOPOB (HAOMIOAATENBHOIO COBETa) OOHIECTBA OOOCHOBAHHOTO M Pa3yMHOIO
KOJIMYECTBAa HE3aBUCUMBIX JMPEKTOPOB, KOHKPETHOE YHUCIO KOTOPBIX JIOJKHO OBIThH
3aKpeIIeHO B yCTaBe OOIIEeCTBa WJIM YCTAHOBJIEHO pEIICHHEeM OOIIero coOpaHus
aKIIMOHEPOB, B TOM YHCJIE€ B COOTBETCTBUU C PEKOMEHIAIMSAMH KOMIETEHTHBIX
rOCy/lapCTBEHHBIX OPraHOB U MoyokKeHUssMH Kozjekca KOpIopaTHBHOIO YHpaBlICHUS.
st aTOTO 11eTIec000pa3Ho JOMOJHUTh CTaThio 66 3akoHa 00 aKIMOHEPHBIX OOIIECTBaX
IYHKTOM 6 CIIEAYIOLIEro COAEPKAHNS:

«6. B cocTaB coBeTa mUpEKTOPOB (HAOIIOIATETLHOTO COBETA) 00IIECTBA JOJKHBI
B 0053aTENhbHOM TMOPSIKE BXOJUTh HE3aBHCHUMBIE IUPEKTOpa B OOOCHOBAHHOM U

pPa3yMHOM KOJMYICCTBC, KOHKPCTHOC YU CJIIO KOTOPBIX JOJIZKHO OBITH 3aKPCIUICHO B YCTAaBC
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o0l11IecTBa WJIM YCTAaHOBJIEHO pEellIeHHEeM 00IIero coOpaHus akKI[MOHEPOB, B TOM YHCJIC B
COOTBETCTBHHM C PEKOMEHJAIMSAMU KOMIIETCHTHBIX T'OCYJIapCTBEHHBIX OpPraHOB U
noyioxkeHussMr Kojiekca KopropaTuBHOTO YIIpaBJICHHUS.

HezaBUCUMBIM JTUPEKTOPOM TMPHU3HAETCSA JIMII0, KOTOPOE 00JI1aJaeT BBICOKUMH
poecCHOHATEHBIMU U MOPAJIbHBIMH Ka4eCTBAMU, UMEET HEOOXOIUMBIN OTBIT PAaOOTHI,
CIIOCOOHO CaMOCTOSATEILHO BBIHOCHTH OOBEKTHBHBIE M JOOPOCOBECTHBIE CYXKICHHSI,
dhopMupOBaTh COOCTBEHHYIO MO3UIIUIO, CBOOOIHO OT BIUSHUS UCITOJHUTEIBHBIX OPTaHOB
OOIIECTBA, OTACIBHBIX TPYMI AaKIIMOHEPOB MM WHBIX 3aWHTEPECOBAHHBIX CTOPOH HIIU
JIUIL.

Kanmumar Ha  JOMKHOCTH HE3aBHCHMOTO  4j€HAa COBETa  JIUPEKTOPOB
(HaOJIIOJATETLHOTO COBETA), KOTOPBHIM TECHO CBA3aH C OOIIECTBOM, SIBJISIETCS €ro
aKIuoHepoM, obuanaroiuM 0osiee 1 POLEHTOM TOJOCYIONIUX aKIIUMA, CYIIECTBEHHBIM
KOHTPAareHTOM MJIM KOHKYPEHTOM OOIIECTBa, WM CBS3aH C TOCYAapCTBOM, HE MOJKET
CUMTATHCSI HE3aBUCUMBbIM.

He3aBucumeble aupekTopa JOHKHBI UTPaTh BAXKHYIO POJb B IPEIOTBPAIICHUU
BHYTPEHHUX KOH(JIMKTOB B OOIIECTBE, a TakKKe€ IPU COBEPLIEHUH OOLIECTBOM

CYIICCTBCHHBIX KOPIIOPATHBHBIX I[GﬁCTBHﬁ».

/. B memax obOecrieueHUsl HE3aBUCUMOIO 4Yj€HA COBETa JUPEKTOPOB
(HaOmIOIaTeTLHOTO COBETAa) HCYEPNBIBAIONICH U JTOCTOBEpHOW uWHMOpMaImen o
JEATEeTLHOCTH OOIIECTBA, HEOOXOAUMOM ISl HAJJICKAIIETO WCIOJHEHUS MM CBOUX
YCTaBHBIX 00S3aHHOCTEH, JOMOJHUTH CTaThi0 66 3akoHa 00 aKIIMOHEPHBIX OOIIEeCTBaX
IIYHKTOM 7 CIIEIYIOLIETO COJCPKAHUS:

«7. HeszaBUCHMBIM uJeH coBeTa JUPEKTOPOB (HAOIIOJATEIHLHOIO COBETA),
JIEUCTBYIONTMH B WHTEpecax oOOIecTBa W €ro akIMOHEPOB, B IENAX OOecredeHUs
HAJUIC)KAIIETO UCITOJIHCHHUSI UM CBOMX YCTaBHBIX TOJHOMOYWN UMEET IIPaBO TPeOOBATH
oT oO0IecTBa MPEeNOCTaBUTh €My JOCTYNl K HCYEpPNBIBAIOIIEH W JOCTOBEPHOM
uH(pOpMAaIUU O ACATEIBHOCTA KOPIOpAIlMK, HE MEHbIIEH MO0 00bheMy U HATOJHEHUIO
Ha0Opy IOKYMEHTOB, KOTOPBIE MOXKET UCTPEOOBATh OT O0IIECTBA B COOTBETCTBHH CO CT.

91 HacTosIIero 3akOHa AaKIHUOHEp, BIAJCIONIMI HE MeHee 4YeM 25 NpoleHTaMu
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roJIOCYIOIIUX akiui obmiecTBa. Takas uWH(OpMalus AOHKHA OBITh MPeHIOoCTaBleHA
OOIIIECTBOM HE3aBUCUMOMY YJIEHY COBETa JAUPEKTOPOB (HAOIOAATEILHOTO COBETa) B
pa3yMHbIE CPOKH, HO B JIIOOOM cCilyyae B CPOK, HE mpeBbimaronmi 20 aHeit co gHs

MOJIYYEHHS 3TOTO TPEOOBAHUS.

8. IlemecooOpa3HO OKOHYATENHHO 3aKpEeNHUTh B 3aKOHE OO0 aKIIMOHEPHBIX
oOIIIECTBAX MOJIOXKEHUE 00 yBEIMYEHHH pa3Mepa IakeTa akiuil (c 1 1o 5 mpoleHToB
TOJIOCYOIIHMX aKIIMK - BpEMEHHBIN MOPsAA0K ObUT yecTaHOBIEH «10 31 nexadps 2023 roga
BKJIFOUUTEIILHO»), BIIaJICHUE KOTOPHIM HEOOXOJUMO AaKIHUOHEpY (aKIMOHEepaM) IS
oOpaieHust B cyn B cootrBeTcTBUM co cT. 71 3akona 06 AO. Kak mpexacramusiercs,
«MPABUJIO TSTH MPOLEHTOB» SIBJISIETCS OOOCHOBAHHBIM, B IIEJIOM COOTBETCTBYIOIIUM
ONBITY MHOTHX CTpPaH W IMO3BOJISIIOIIMM MHHUMHU3UPOBATh, 4 B OTACIBHBIX CIydasX U
UCKJIIOYUTh BO3MOXKHOCTH 3JIOYHNOTPEOJICHUs] TPaBOM CO CTOPOHBI OTIEIbHBIX
MUHOPHUTAPHBIX aKITMOHEPOB, YTO MOXKET JIECTAOMIM3UPOBATH pabOTy KOMITaHUU.

B 37011 cBsI3M cumTaeM HEOOXOAMMBIM TYHKT 5 cTathu 71 3akoHa 00 aKITMOHEPHBIX
OOLIECTBAX MU3JIOKUTh B OKOHYATEIbHOW PEAAKIMU, B KOTOPOW CJIOBA [II0O MHUIIMATUBE
aKiuoHepa (aKIMOHEPOB), BIAJCIONIUX B COBOKYITHOCTH| «HE MEHEe 4eM | MpoIeHTOM
pa3MenIeHHbIX OOBIKHOBEHHBIX aKIUi 00IIECTBa, 3aMEHSIIOTCS Ha CJIOBA: «HE MEHEE YeM
5 MpOIEHTaMH TOJOCYIOIIUX aKIU 00IIEeCTBAY.

Teopernueckasi W  NPaKTHYeCKass 3HAYMMOCTh  IUCCEPTAIHOHHOTIO
HCC/IeOBAHUST COCTOMT B TOM, 4YTO Hay4Hbi€ BBIBOJABl U MPEIJIOKEHUS,
chopMyIMPOBaHHBIE aBTOPOM B JAUCCEPTALIUU, OyIyT CIOCOOCTBOBATH PA3BUTHIO HAYKU
KOpPIIOPaTUBHOI'O TpaBa, MOTYT SBIATHCS OCHOBOW WJIM COCTAaBHOM 4YacThiO IS
JAbHENIIINX HAYYHBIX UCCJIEAOBAHUM MO JAHHOU U CMEKHBIM TeMaM. BbIHECEHHbIE Ha
3aIUTY MOJOKEHUS 11eTIeCO00pa3HO UCTIOIb30BaTh B 3aKOHOTBOPYECKOM MPOIECCe U B
MPaBONIPUMEHUTENBHON TpakTuke. Kpome Toro, oHM MOTryT OBITH BOCTPEOOBAHBI
YYaCTHUKAMU TPAXKIAHCKUX MPABOOTHOIIEHUH B KOHTEKCTE€ YCTAHOBJCHUS H
peanu3aiuyu COOCTBEHHBIX KOPIOPATHUBHBIX TMPaB M O0S3aHHOCTEW MPUMEHUTEIHHO, B
YaCTHOCTH, K JICATEIIbHOCTH aKIIUOHEPHBIX OOIIECTB.

Marepuanbl JUCCEpTAIMKA MOTYT OBITh UCIIOJIH30BAHBI B MIPOIIECCE MPETIOAaBaHuUs
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KypcoB «I'paxpanckoe mnpaBo», «llpenmnpuHumarensckoe mpaBoy, «KopmopaTuHoe
npaBoy, crenkypca «Opraibl yIpaBiIeHHs aKIIMOHEPHOTO 00I1IeCTBa» U AP.

CreneHb [J0CTOBEPHOCTH W anpodamusi pe3yJbTATOB HCCJIEA0OBAHMA.
[IpensioxkeHHbIE aBTOPOM TEOPETUUYECKHE M MPUKIAAHbIC 3aKIIIOUCHHUS, MYyTH PEIICHUS
BBEISIBICHHBIX ~ TPOOJIEM  SIBIISIIOTCS  apTyMEHTHPOBAaHHBIMH, JOCTOBEPHBIMH U
000CHOBaHHBIMH. APTyMEHTHPOBAHHOCTH 00€CTICUYNBACTCS KOHIETITYIbHBIMUA paMKaMH
UCCJIEIOBAHMSI, PAa3HOOOpAa3UEM €ro METOJIOB, TIIyOMHOW  aHaiM3a CHelUaIbHBIX
denepanbHBIX HOPM U MTPABUII B cpepe MPaBOBOTO PETYIUPOBAHHUS JESATEIbHOCTH COBETA
JTUPEKTOPOB (HAOIIOAATEILHOTO COBETA) aKIIMOHEPHOTO OOIIECTBA U COOTBETCTBYIOIIMX
HOPM TPaXXJaHCKOTO 3akoHoaartenbcTBa Poccuiickonn denepanmu. Copeprkammecs B
paboTe TOJOKEHUST U BBIBOJBI TINATEIBHO OOOCHOBAaHBI, B HHX MPOCICKHBACTCS
n30paHHasi aBTOPOM METOJIOJIOTHSI MCCIICIOBAHUS, CUCTEMHOCTh U apTryMEHTAI[MOHHO-
CTPYKTYpHasi IPOAYMaHHOCTb JUCCEPTAIIIOHHON PaOOTHI.

Hayunble cTaTbu aBTOPA M0 TeMe JUCCEPTAIUOHHOTO HCCIE0BAHMS.

1. OpaoBa E.A. Pomp u 3Hauenue KojekcoB xoporiero ynpablieHUS
KOMITAaHWHA KaK CIOCO0 DPETyJMPOBAaHUS W Pa3BUTHSA KOPIOPATHUBHBIX OTHOIICHWH B
Ucnanuu //T'paxxknanckoe mpaso. 2019. Ne 2. C. 39-41.

2. OpJoBa E.A. IlpoGiema «aeMOKpaThuu» B JEATEIbHOCTU aKIIMOHEPHBIX
obOmectB Ha npumepe Mcnanum // IIpaBo m Ou3Hec: MpPaBOBOE MPOCTPAHCTBO IS
pazButus OuszHeca B Poccum: monorpadusa: B 4 1. T. 2 /orB. pemaktoper C.JI.
Morunesckuii, FO.I'. JleckoBa, C.A. Kapenuna. M.: IIpocnekt. 2020. C. 656 — 666;

3. OpJiosa E.A. BnusHue nanieMun KOpOHaBUPYCa HA COCTOSIHHE SKOHOMHKHU
U CUCTEMY KopropatuBHoro ynpasieHus B Mcnanuu // I'paxmpanckoe nmpaBo. 2021. Ne 4.
C. 35-39;

4. Opaosa E.A. Uctounuku kopnopatuBHoro npasa Ucnanuu // FOpuandeckuit
mup. 2023. Ne 5. C. 40-44.

5.  Orlova E.A. Derecho corporativo en Espaiia: algunas tendencias modernas
en el desarrollo de las compaiiias // Cuadernos Iberoamericanos (M6epoamMepukaHckue

tetpaaun). 2018. Ne 3 (21). C. 23-26.
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I'naa 1. IlousiTHe ¥ IpaBoOBas NPUPOAA COBETA JUPEKTOPOB AKIIMOHEPHOIO
o0I1ecTBa

1.1. Ucropuyeckasi peTpocneKTHBA IBOJTIOINH MPABOBBIX NMPeACTABJIEHU 0
coBeTe TUPEKTOPOB AKIIMOHEPHOTO 00IIeCTBA

DBOJIIOIMA HMHCTUTYTa COBETa JUPEKTOPOB KaK B POCCUUCKUX AKIMOHEPHBIX
oOIIecTBax, Tak M 3apyOexHbIX (B HacToslel paboTe paccMaTpuBaeTCs HCTOPHS
Pa3BUTHS KOPIOPATUBHOTO ympaBieHus B Mcranum) mpoucxoauia, Ipexkae BCero, B
COOTBETCTBHUH C COCTOSTHUEM U MOTPEOHOCTSIMU PHIHOYHBIX OTHOIIEHUH HA KOHKPETHBIX
HMCTOPUYECKHX ATamax, a TAkKe 0COOEHHOCTSIMU Pa3BUTHUS OTICIIBHBIX TOCYIapCTB.

Ha cranoBnenune koprnopatuBHOro mnpasa VicmaHuum OrpoMHOE BIIMSIHUE OKazall
CTaTyC CTPaHbl KaK OJTHOW M3 KPYIHEUIINX KOJIOHHAIBHBIX JepxkaB. [Io ycrosBmemycs
o0pa3HOMY BBIpaXEHUIO, B TEUCHHE psja CTOJIETUN HaJa BIAJCHUSIMU HCHAHCKHUX
KOpOJIEeH HE 3aX0/IUJIO COJIHIIE, TOCKOJIbKY PaCIOI0KEHbI OHU OBUTH B PA3TUYHBIX YACTAX
Cgera.

Kpynneiimmne kosoHnanbHble BiaaeHus Mcmanum Haxomwnuch B JlaTMHCKOM
Amepuke, craBmedl g Maapuga  OCHOBHBIM — HMCTOYHUKOM — CPEICTB A
(buHaHCUPOBaHUS 3aBOCBATENLHBIX BOWH, KOTOphIE cTpaHa Bena B EBpore u B pyrux
permoHax riaHeThl. [Ipu 3TOM Ba)KHO MOAYEPKHYTh, YTO MOTOKH 30JI0Ta U cepedpa,
KOTOpBIE€ «CBINAJIMCh HA TOJIOBB» HCHAHCKUX KOPOJIEH, CBITPAIA JBOSKYIO POJb B
Pa3BUTUU MCIIAHCKOW KOHOMHUKHU U B I€JIOM KalUTATUCTUUYECKUX OTHOLICHUH B 3TOM
rocyaapctBe. C OIHOM CTOPOHBI, YacTh TMOJy4YaeMbIX H3-3a OKeaHa OOraTcTB
JICUCTBUTEILHO HANPAaB/BUIACh B HAUMOHAJIBHYIO JKOHOMHMKY, C JPYrom — HX
HEpALMOHAJIBHOE HCIMOJIb30BaHUE, MPEXKIEC BCErO Ha BEICHUE BOCHHBIX JCWCTBUM 3a
MpeJesiaMiu CTPaHbl, CHAEPKMBAJIO PA3BUTHUE CTPAHbI U B KOHEYHOM HWTOr€ CTAJIO

HpI/IIII/IHOfI 3HAUUTEJILHOIO OTCTaBaHus Mcnanumu B 3KOHOMMYECKOM Pa3BUTHU OT TEX
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CTpaH, ¢ KOTOPbIMM OHa MbITAJIACh KOHKYPHPOBATh 3a rOCNOACTBO B EBporie, npexne
Bcero BemmkoOpuranuu, @paniuu u [Nomnanuu.

[ToaTOoMy BHOJIHE 3aKOHOMEPHO, YTO PA3BUTHE KOPIOPATUBHOIO NpaBa B Mcranuu
MPOXOJUJIO C HEKOTOPBIM OTCTaBAHUEM OT €€ COCENEC-KOHKYPEHTOB.

JlunepoM pa3BUTHS CPETHEBEKOBOTO KOPIOPATUBHOIO mpaBa Obuia Pecmybnuka
COCMHECHHBIX NPOBUHIIMKA, B KOTOPYIO BOIUIM CEBEPHBIE 3EMJIA HCIAHCKOIO
KoJloHHanbHOTrO BiajeHust B Hunepnannax (I'omnanaus, 3enanaus u YTpexTt) U KoTopas
M0CJIe MHOTOJIETHEW OOPBHOBI C MCITAHCKUM BJIaIbIYECTBOM OKOHYATEIHHO OCBOOOIMIIACEH
ot Hero B koHIle XVI Beka. 371ech aKTUBHO pa3BUBAIUCH MPOMBIIIIIECHHOCTh U TOPTOBIIS,
OTKPBITHE HOBBIX MOPCKUX TIyT€ UM 3aMOpPCKUX TEPPUTOPUNA CIIOCOOCTBOBAIIO
3HAYUTEILHOMY 0>KMBJIEHHIO MOpcKkoro obopota. B 1602 rony pemenuem I'enepaibHbIX
mratoB CoenMHeHHbIX MpoBUHIMN Hunepnanaos Obuta coznana eaunas Oct-MHpackas
KOMIMaHus, OObEAMHUBINAS KyNEYeCKHe TWIbIUM M MOpPCKHE ToBapuiectBa. Ecmu
npexJie nmpeodIagaronuM BapUaHTOM 3aMOPCKONM TOPTOBIU OBLIH «KOMITAHUU OJHOTO
peiica» (Ha mcm. — companias de un solo viaje), mo uToraM KOTOPOIO YYaCTHUKH
«KOpIIOpALMKM» JENWIN JOXOAbl U PACIYCKaJIM OOIIECTBO, TO MOSBJICHUE TOJUIAHICKOM
Oct-MHACKOoMl KOMITAHMHM  SIBUJIOCH 3aMETHBIM  COOBITHEM Ha TYTH Pa3BUTHS
CPEAHEBEKOBOTO KOPIIOPATUBHOIO MPABA.

[TapamnensHo ¢ Hungepnanmamu mnepBbl€ KYyNEUECKHE KOMIAHWHM BO3HUKANOT B
AHIIMY, npuyeM, Kak ¥ B ciiyyae ['oJUTaHIMU, OHU MOJB3YIOTCA MNOKPOBUTEIHLCTBOM
BJIACTEM, KOTOPhIE OOECMEeUMBAIOT UX CYOCHIMUSIMU U TPEAOCTABIISIIOT MPUBUIETUU HA
BEJICHUE MOHOIIOJIHON TOPTOBIIM B OmpeaeiaeHHbIX pervoHax. B 1600 romy ykazom
KoposieBbl Enmn3zaBetsl | Obi1a coznana bpurtanckas Oct-MHackas koMIaHus.

B omnmmume ot BemukoOputanum u HunepnanmoB B Henmanum momoOHOM
KOMITAaHUM-MOHOIIOJIMCTA ISl BEACHUS TOPTOBIIH C 3aMOPCKUMU TEPPUTOPHUSMH CO31aHO
He Obu10. Bojee Toro, Ha HayaaIbHOM 3Tare Pa3BUTHUS KAMUTATUCTUYECKUX OTHOIICHUN
B HcmaHnum dYacTHOe MpPEANPUHUMATENBCTBO, HE HAKOMUBIIEE K TOMY BPEMEHH
3HAYUTEIBHBIX (DMHAHCOBBIX PECYpPCOB (IMEPBOHAYATHHOTO HAKOIUICHUS KAalHTasa),
urpajio He Oojiee YeM BCIOMOTATENIBHYIO pOJb B Pa3BUTUM SKOHOMHKU HUMIICPUH.

Toprosis ¢ TaTHHOAMEPUKAHCKUMHU KOJIOHUSIMM Vcrianuu Benace uepes T.H. JJoM Haiima
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(ma ucn. — Casa de Contratacion) B Cesuibe. IlosiBjieHHEe HCHAHCKOW MOJEIH C
JTOMMHHPYIOIIAM HOJIOKEHHEM TOCYIapCTBa, KaK CUMTAIOT MCIIAHCKUE MCCIIe0BaTen®,
ObUTO HEM30eXKHBIM, MOCKOJBKY YaCTHBIE WHBECTHIIMM B MOPCKOW TOProBBIA OH3HEC
OB HEONPABJAAHHO PUCKOBAHHBIMHU, MPEXKIE BCETO, N3-3a MPOLIBETABIIETO B TO BPEMs
NUPaTCTBA, TMPUYEM AaHIJIMICKME W TOJUJIAHACKHE  KOpcaphl — MOJB30BaJIHCh
MOKPOBUTEIBCTBOM CBOMX rocyaapcTB. McmaHckas KOpoHa B3sia Ha ceOsi (QyHKIHUIO
oOecrieueHus: OXpaHbl HaMpaBisABIIMXCS W3 JlaTHHCKOM AMEpHKH KOHBOEB CYJIOB,
COCTOSIBIIMX, KaK MPaBUiIo, U3 6 — 12 raneoHoB, mpuieM KOJIMYECTBO BOCHHBIX KOpalJeit
COMPOBOXKJICHUS TPEBBINIATIO 3a4acTyl0 YHUCIO TOproBeiX. B Topromne Wcmanum c
3aMOPCKUMH TEPPUTOPUSAMU YYACTBOBAIM TOJIBKO KPYIHBIE HETOIMAHTHI, KOTOPHIC
JIOJKHBI OBLTU TIOJIYYUTh HA 3TO KOPOJEBCKOE COTJacHe M HEMPEMEHHO MMETh ITab-
KBapTUpPY cBoel koMnaHuu B CeBuIbe.

[Tono6HOE COTPYAHUYECTBO KOPOJIEBCKOM BIACTH U YACTHBIX MpEANPUHUMATENCH
YIOBIIETBOPSIIIO 00€ CTOPOHBI U SBJISUIOCH BHOJHE ycnenHbiM BIioTh A0 XVIII Beka.
dakTHuecku peub IuIa o crneuuduueckoil GopMe rocyAapcTBEHHOrO MaTepHAIN3MA,
cnoxupuiencs B Mcmanuu. B pe3ynbraTe rocylapCTBEHHBIE NPEANPUATHS 3aHSIIN
JOMUHUPYIOLEE MTOJIOKEHHUE HE TOJIBKO BO BHEIIHEN TOPTOBIIE, HO M B TAKUX BayKHEHIIINX
JUIS  SKU3HENEATEeIbHOCTH TocyAapcTBa cdepax Kak BOCHHAs MPOMBINIICHHOCTb,
OKCIUTyaTallsl MIaXT W PYAHUKOB, KOHTPOJb HaJ KaHalaMd W HWHBIMH BOJHBIMU
apTepusiMH, TPAHCHOPTHOW CHCTEMOM M TOpTaMH, BJAJ€HUE JiecaMH U TOPHBIMU
MacCHUBaMH, YIMpaBJCHHE TMOYTOH, a Moke TenerpadHoil u TeneoHHOU CBS3BIO,
oOpa3oBaHMe U 3ApaBooxpaHeHue. llarepHanncTckoe B3aMMOAEWUCTBHE MEXITY
roCyJlapCTBOM U YacCTHBIM OM3HECOM OyJeT UIpaTh 3aMETHYIO POJb U B JAaJIbHEHIIEM,
oTpenensisi 0COOCHHOCTH MCMAHCKOM CHCTEMBI PHIHOYHBIX OTHOIICHUH U JAESITeThHOCTD
aKIIMOHEPHBIX OOIIECTB.

Pe3ynbpraTom cieniupuieckoil CucTeMbl B3aMMOOTHOUIEHUH MEXKy TOCYAapCTBOM

M 4YacTHBIM Ou3HecoM B lcmanuu craja 3aJICP’KKa Ha IIapy BCKOB C IMOABJIICHUCM

® Cm. Alfaro, J. Una breve historia de la sociedad anénima y el comercio transoceanico // Dnextponnsiii pecype. URL:
https://almacendederecho.org/una-breve-historia-la-sociedad-anonima-comercio-transoceanico. [lata obpamieHus —
08.07.2023.
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IIOJIHOLIEHHBIX aKIMOHEPHBIX KOMIAHUH, MOJOOHBIX aHIVIMHCKUM M TosutaHackum. Ilo
CYTH JieNa, IIUPOKOE pacpOoCTpaHEHUE aKIIMOHEPHbIE o01iecTBa B Mcnmanuu noay4yuiu
tosbko B XIX Beke. Torma 3to yxe ObuM He «kommnaHuu WHaui» (0 IpUHATOMY B
UCIIAHCKOM TOPTrOBO-3KOHOMHMYECKOM COOOIIECTBE ONPEJEICHHUI0), a KIIACCUUYECKHUE
TOProBbIE U MMPOU3BOJACTBEHHBIE KOPIOPALUH.

[Ipu 3Tom B Mcnanuu, Kak v B JpyruX CTPaHaX, CYIIECTBOBAIN CBOM OCOOEHHOCTH.
Tax, nocine nposeneHHoM B X1 X Beke nubepanus3anuy nopsaKka co3gaHus aKIMOHEPHbIX
obmectB (HaunHas ¢ XVI|I Beka co3naHue NTPOTOTUIIOB AaKIIMOHEPHBIX OOIIECTB
JIOTTYCKaJI0Ch TOJIBKO Ha OCHOBE KOPOJIEBCKUX YKa30B) U 3aKOHOAATEIBHOTO MPU3HAHUS
cTaTyca IOpUIUYECKOTO JIMIA 3a KOMIAHUSMHU, CO3JAaHHBIMHU IPYIIION JKIl (TOJBKO B
koHiie XIX Beka MNOSBISAIOTCA 0o0Jiee WM MEHEE CTPOWHBIC TEOPHH, Kacarouiuecs
po0JIeMaTUKU IOPUAUYECKOTO JIMIA OOIIECTB C KOPIOPATUBHOM CTPYKTYpO), UCUE3aeT
Kakas-m1u0o CBsA3b MEXIy (POpMOIl MpeanpHsITHS U €ro IMOJOKEHUEM B 3KOHOMHKE.
[Tpoucxoaut HeoOXoauMas AJsl pa3BUTHS KOPIOPATUBHBIX OTHOLIEHUHN YHU(UKALNS B
IpaBax KOMIIAHWM, IPUYEM pa3Mep MNPEANpPUATHS YK€ HE BIHSAET HA MOPSAIOK €ro
(MHaHCUPOBAHUS U BHYTPEHHIOIO OPraHu3alIuIo.

Takum 00pa3oM MOXHO yTBEp)KIaTb, UYTO IyTh, NPOWAEHHBIA MCIAHCKUM
OM3HECOM, UMEN CYUIECTBEHHbIE OCOOEHHOCTH B CPABHEHUH C TEHACHLMSIMU Pa3BUTHS
PBIHOYHBIX OTHOIIEHUM B BEAYLIMX E€BPOIEUCKHUX CTpaHaxX. TeM He MEHEE €ro HeNb3s
CUMTATh MOJHOCTBIO OOOCOOJIEHHBIM U OTCTPAaHEHHBIM OT oOcTajgbHOW EBpombl
(dbeHomMeHOM. XOTSl U ¢ HEKOTOPBIM 3al03aHUEM, B UCIIAHCKOW MPAKTUKE 3aKPEMHIINCh
BCE OCHOBHBIE TEHACHIMU PA3BUTHS TOBAPHO-ACHEKHBIX OTHOUIEHUH, NPHUCYLIUE
octaibHOU EBpone, BKiItodas MpaKTUKY CO3AaHUS U GYHKIIMOHUPOBAHUS aKIIMOHEPHBIX
o01IeCTB.

K 4ucmy BaxKHEHIIMX STalHbIX COOBITMM HAa TYTH SBOJIOLNUUA €BPOMEHCKON
KOPIOPAaTUBHOM MPAKTUKH MOXHO OTHECTH BBIPAOOTKY MpaBUJI MPOBEICHUS OOIIUX
coOpaHMi YJIEHOB KOMIAHMHM, TMPEANOIaraBUIMX OIpeleseHHe H3BECTHOTO BCEM €€
YIeHaM MecCTa TpPOBEICHHUS COOpaHUs W €ro BpPEMEHH, YTBEp)KIEHUE TNOpsIKa
rojocoBanusi (IE€pBOHAYAIBHO, KaK MPaBUIO, OJAWH YYACTHUK — OJMH TOJIOC),

YCTaHOBJICHHE PEKHUMa 00s3aTEIPHOTO MPUCYTCTBUSA Ha coOpanuu (MHa4ye — mTpadHbIe
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CaHKIIMM), COIVIACOBAHHME KATErOpPUH MEPONPHUATHS — OYEPEIHOE WM Ype3BbIUaiiHOE
(3KCTpaopaAMHAPHOE) COOpaHUE U T.1.

OTH TEepBOHAYANIBHBIC TMPABWJIA TIOCTOSSHHO COBEPIICHCTBOBAINCH IO MeEpe
Pa3BUTHSl KANMHUTAIMCTUYECKUX OTHOUICHUH M HEOOXOJIMMOCTH COOTBETCTBUS UM
KOPIIOpALMK KaK OJJHOTO U3 KJIIIOUEBBIX JIEMEHTOB PHIHOYHOM Y3KOHOMUKH. B wacTHOCTH,
MOJyyuja pa3BUTHE TMpPaKTUKa OOpa3oBaHMs KOMIIAHUM TyTEM BBITyCKA U
pacmpocTpaHeHusl aKkIui, TO €cTh aKUUOHEpHBIX oOmecTB. Ha ompeneneHHoM stamne
MOSIBWJIKCH TIPUBUIIETUPOBAHHBIC AKIIUM W aKIMU Ha TMpeabsBuTens. bolna BBenaeHa
MpaKkTUKa MpeABapUTEIbHON U 00s3aTeIbHONW PErucTpali KOMIIAHWU, TpeOoBaHUE
(dbuUKCcHpOBaTh B yCTaBe OpraHU3allMd MECTO PACIOJIOKEHHUS €€ LIEHTpaJbHOro oduca,
1ETU AeATebHOCTH, pa3Mep YCTAaBHOTO KamuTaia v T.]I.

B 1895 romy KoponeBckum nekperoM ObUT yTBepkIeH TOproBbIil KOJIEKC
Wcnanuu, KkoTOpbii AEHCTBYET (C HEKOTOPHIMU €CTECTBEHHBIMH U3MEHEHUSIMU) JIO CUX
nop. [IpuMeuarenbHO, UTO COXpAHUIIACH CTPYKTYpa 3TOTO IOKyMEHTa u3 4-X KHHT (955
crareil). [lepBas rmaBa Btopoit knuru Komekca crenuanbHO MOCBSIIEHA TOPTOBBIM
KOMITaHUSIM.

Uepes 4 roga nocie Toprosoro — B 1889 rogy — Berynui B cuiy ['paxaaHckuit
kojekc HMcmanuu. Tem cambiM 3aBepHiwicsi mpolecc Koau(UKalMu HCIaHCKOTO
3aKOHOJATEIbCTBA, MPOAOLKABIIMIICS Ha MpoTshkeHnH Becero XIX Beka, u Obuta co3naHa
MIpOYHas MPaBOBasi OCHOBA JIEITEILHOCTH KOMIIAHUHN B Pa3IMYHBIX UX (popmax.

C nauvana XX Beka MCHAHCKUE KOPMOPAIIMH, PAaHbIlIE B OCHOBHOM SIBJISIBIIHECS
«TPOMBINIJIEHHBIMIY»  (TPOU3BOJACTBEHHBIMH)  KOMIAHUSIMU, CTAHOBSATCA  TaKKe
«(pUHAHCOBBIMH €IMHHUIIAMUY». DTO OBLIO OOYCIOBICHO HEOOXOMMOCTBIO HAX0XKICHUS
HOBBIX HCTOYHUKOB (DMHAHCUPOBAHUS, MPEXKJE BCEro Ha 1M HUHHOBAIMOHHOIO
pPa3BUTHS, a TAKXKE JJI1 KOHIIEHTPAIIMU PBIHKOB B PyKaX KPYIHBIX KapTeliel, TPacTOB U
xoyauHroB. IlomoOHBIE mpoliecchl MPUBOIAT K PA3BUTHIO CHUCTEMBI OaHKOBCKOIO
kpeauToBaHusi. KpoMme Toro, moTpeOHOCTh B aKKyMYJUPOBAHUHM KPYIHBIX KalUTAJIOB,
KOTOpPbIE MOIJIM OBITHh TOJYYEHBI TOJIBKO B PE3yibTaTe OOBEIWHEHUS YK€ B HOBBIX

YCIOBUAX CPEACTB HECCKOJBbKHUX HJIM MHOTHX HMHBCCTOPOB, IMPHUBOJAUT K ITOABJICHHUIO B
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Vicnanuu akiimoOHEPHBIX OOIIECTB, KATUTAJ KOTOPBIX JEIUTCS Ha aKITH, KOTOPBIE MOKHO
OBLJIO KyIIUTh U MPOJATh HAa OUpPKe IIEHHBIX OyMar.

B coBpeMeHHBIX YCIOBHAX, MO OIIEHKaM MCIIAHCKUX ASKOHOMHUCTOB, pOJIb
KOPIIOpAINii CTAHOBUTCS elle 0oJiee CI0KHONW U MHOTOOOpA3HOM MPEk/Ie BCETO B CUITY
MPOIIECCOB II00aNU3alii 1 HOBOTO BUTKA TEXHOJOTHYECKON peBoionuu. [Ipoucxoaur
JanbHEWIee pasfelieHne MexIy (QurypamMu «mpeArnpuHUMATeNss» € «Biajesbla
Kanurana». B esTenpbHOCTH COBpEMEHHOW Kopropaiuu B VcraHuu COCYIECTBYIOT U
MEPETJICTAIOTCST MEXAy cO00M HE TOJIbKO YMCTO MPOM3BOACTBEHHBIE M (DMHAHCOBBIC
acTeKThl, HO W JeMorpaduyecKkue, TEXHOJOTHYECKHE, HSKOJIOTHUYECKHEe, IPABOBEIE,
COLIMAJIbHbIE (OTBETCTBEHHOCTh IEpe]l OOLIECTBOM) U ApyrHe (HaKTopbl, KOTOpHIE
TpeOyI0T, YTOOBI yIpaBlIeHUE MPEANPUATHEM OCYIIECTBISIIOCH BBICOKOKOMIIETEHTHBIMU
CHELMAUCTaMHM, a HE [WJIETaHTaMH, IJIyOOKO HE BIAACIOIIUMU OCOOEHHOCTAMU
BBICTpaWBaHUsl COBPEMEHHOTO OM3Heca.

[IpencraBusieTcst 1enecooOpa3sHbIM OOpaTUTh BHHMAaHUE Ha TO, YTO CIIOBO
«KOpIIOpalMs» HE YacTO MOXXHO BCTPETHUTh B MCHAHCKOM HAyYHO-TIPAKTHYECKOM
TUCKypce. B cMbIciie «kopropanus» dYaiie MCHOIB3YIOTCS TEPMHHBI «IPEATPUATUE
(empresa), «obmiectBo» (sociedad) u «kommanus» (Compaiiia). CJI0BO «IIPeaIpPUATHE
SABISETCS OJHOKOPEHHBIM CO CIOBOM «IPEANpPMHHMMATENb» (Ha HCIL. - empresario)’,
KOTOPOE Yalle BCEro MCIOJB3YETCsl B COBPEMEHHOW MCIAHCKON MPAKTHKE KaK aHAJIOT
NOHATUA  «OWU3HECMEH»,  TMOJYUYMBIIEro  IMIMPOKOe  XoxJaeHue B  Poccum.
«[IpeampuHuMaTens» B HCMAHCKOM TMPAKTUKE aCCOIMHUPYETCS HE TOJNBKO C
OpraHM3aTOPOM M PYKOBOJAUTENIEM TOTO HJIM MHOTO OM3Heca («J1esay — Ha uci. Negocio),
HO TaK)X€ C TeM, KTO IPUBHOCUT UHHOBAIIMH B MTPOU3BOCTBO U B PHIHOYHBIC OTHOIICHHUS.

Pa3znenenne MexXIy MOHITUSIMH «COOCTBEHHOCTBY» M «KOHTPOJb MPEATPUSTHS,
KOTOPOE CTaJI0 OCOOCHHO aKTyallbHBIM B KOHIIE XX BEKa, CIOCOOCTBOBAJIO MOSIBIIEHHUIO
¥ CTaHOBJICHHIO HOBOTO THWIIa MPEANPUHUMATENS — «IIPEeANPUHUMATENA-TEXHOKPATay.
CHOXXHOCTh M KOMIUICKCHBI XapakTep MPUHUMACMBIX Ha KPYIHBIX MPEATPHUATHIX

pelieHni No0y>KIaeT K CO3/IaHUI0 HOBOW CTPYKTYpPbI MEHEJKMEHTA, KOTOPYIO BCE yallle

" B pycckuii s13bIK B BUJIE 3aMMCTBOBAHHS BOIIE/ TEPMUH «MMIIPECCAPHO», KOTOPHIil aCCOMMUPYETCS C IPEANPUHIMATENEM,
3aHMMAIOIMMCsl OM3HECOM B TeaTpabHO-KOHIEPTHOM cdepe.
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Ha3bIBAIOT «TEXHOCTPYKTYpoi». Takyio cCTpykTypy oOpasyeT Trpymnmna 3KCIEPTOB,
SBJISIONINXCS CHEIUAIUCTAMH B PAa3IMYHbIX cdepax NesaTeTbHOCTH KoMIaHuu. B aroi
CUTyallMH aKLMOHEPHl 3a4aCTy0 BBICTYNAIOT JIMIIb B KA4ECTBE 3aAMHTEPECOBAHHBIX B
MOJYYEHUH JIOXOJIOB HHBECTOPOB, HO NPAKTHUYECKM HE YYacTBYIOT B IIPOIECCE
YIOPABJICHHUS] KOMIIAHWEW W BBICTPAUBAaHWUU CTpPATErHMu €€ JeATrenbHOCTH. [lomoOHbIe
TEHJICHIIMH TAK WJIA NHAYE CKA3bIBAIOTCS HA JEATEIBHOCTH COBETA TUPEKTOPOB, KOTOPBIN
B TeueHHMe XX BEKa YCTOSUICS B KayeCTBE TIJABHOIO PYKOBOJIAIIETO OpraHa
TPaJULIMOHHOM Kopriopauuy. Takue HOBOBBEIECHMS, KOTOPBIE, 10 MHEHUIO HEKOTOPBIX
IOPUCTOB U JKOHOMMCTOB, YpEBAaThl BO3HUKHOBEHHEM TOJI00MS JBOEBIACTHUS B
NEATEIIbBHOCTH KOMITAHHUM, BECbMA XapaKTEPHBI 711 COBPEMEHHBIX MCITAHCKUX PEATUM.

UTto KacaeTcss MEIKHUX U CPEIHUX KOMIIAHNUN B VIcriaHnM, KOTOPBIE YacTO SBISIOTCS
CEMEWHBIMU, TO B UX ACATEIBHOCTA HAIMIIO U3BECTHAS NTATPUAPXAJIBHOCTD, B IIPUHIUIIE
XapakTepHast IS ONPEAEIEHHOM YaCTH HACEJIEHUsI TOM CTPaHbl. B TakuX MpeanpusaTusx
BJazenel] (4acTo eIMHOJIMYHbBIN) OCTaeTCsA U IJIaBHBIM MEHEIKepoM, Oepsi Ha cedst Bce
PHUCKH, CBSI3aHHBIE C BBICTpaMBaHHWEM CBOero OusHeca. OJHOBPEMEHHO U CTPYKTYPHO
TaKUe MPEANpPUATUS SBISIOTCS JOCTATOYHO MNPOCTHIMH, HE TPEOYIOLIMMH CO3IaHUS
KOJUIETUAJIbHBIX KOPIIOPATUBHBIX OPTAHOB YIIPABJICHUS UMHU.

Hctopus koprnopaTUBHBIX OTHOIIEHUH B Poccnu — MmeHee MpoAoJKUTENIbHAS, YEM
B Mcnanuu. Kopnopatusnas ¢opma npeanpuHUMAaTeIbCTBa BOZHUKAET TOJIbKO B X VII-
XVIII BB., KOrjga MOSABISIETCS OCO3HAHHAs MOTPEOHOCTh COBMECTHTH POCCHICKOE
3aKOHOJATEIbCTBO C €BPOINEUCKUM B LEJSAX, MPEXKAE BCEro, CO3JaHUs HEOOXOAMMBIX
YCJIOBUM I Pa3BUTHUSL B3aUMHOM TOProsiid. [IprmeyarenbHO B 3TOW CBSA3U, YTO CJIOBO
«TWIbAUS» TIOSABISETCS B POCCHUUCKUX HMCTOYHMKAX TOJbKO ¢ 1719 ropa, mpuuem B
nepBoil monoBuHe XVIII Beka poccuiickoe 3aKOHOAATENBLCTBO HE OTIMYAIOCH
IIOCJIEA0OBATEILHOCTBIO B IIPEIOCTABICHUM WCKIIOUYUTENIBHBIX IIPaB Ha TOPrOBIIIO
KyIleuecTBY: 10 yka3y oT 1711 roga paspemanocsk 3aHUMATbCSI TOPTOBIIEH JTIOISIM BCEX
3BaHUI Ha YCIOBUSX yIUIaThl TOPTOBBIX COOPOB, a B 1722 roxy gaxke Oblaa oOpa3oBaHa
OTZEJIbHAs COCJIOBHAS IPYIIIA — «TOPTYIOLINE KPECTBSIHE).

B pamkax mnepBbIX BHUIOB MNPEANPUHUMATENBCKON JeATEILHOCTH B (opMme

«JIeJIOBBIX MAPTHEPCTBY (apTesik, TOBAPUIIECTBA HA BEPE, IPOCTHIE TOBAPUIIECTBA U T.11.)
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TOTJAIIHUM KOMMEPCAHTAM MPEANUCHIBAIOCh TOProBaTb COBMECTHO C TOPTOBBIMU
KOMITAaHUSIMM U IUIATUTh HAJIOTH B Ka3HY C BaJoBOro Joxoja. PazButue ManydakTtyp,
CTPOUTENHCTBA, PUHAHCOBOM c(hephl Bce akTUBHEE MOITATKUBAIO MPeAIpPUHUMATENEH K
Pa3BUTHIO W COBEPILICHCTBOBAHMIO OMbITa OW3Hec-0O0benuHeHud. Habmogancs
YCTOWYMBBIA POCT Ppa3IUYHBIX OPraHU3AIMOHHO-TIPABOBBIX (HOPM XO3SIIICTBEHHOM
JEATETEHOCTH.

IlepBytr0 TONBITKY CHCTEMATU3allMd OCHOBHBIX IIPUHLHUIIOB YIIPABJICHUS
koprioparuet B Poccun npennpunsi B Hayane XIX Beke M.M. CnepaHckuii B pamkax
BBIJICJICHUS] OOIIMX MPUHIMUIIOB yrpaBieHus. Te3ucel, chopMyIMpOBaHHBIE UM B Ty
MOpYy, BO MHOTOM COXPAaHSIIOT CBOK aKTyaJIbHOCTh W B Hamm AHU. M.M. Cnepanckuii
BBIACISUT  CIEAYIOIIME  NPUHLOMIBL 1)  HEYCTOMYMBOCTH  yOpaBJEHUS, HE
OpPraHM3YIOLIErocss Ha MpPUHLUNAX — TBEPABIX Hayajuax; 2) CHCTEMHOCThb; 3)
IUIAaHOBOCTH; 4) COOTBETCTBUE CUCTEMBI YIPABIEHUS IyXy BPEMEHHU; 5) IPHOPUTET
00BEKTa YIIPaBJICHHs Nepe]] CyObEKTOM; 6) HAIMYKE CAMOYIIPABICHHS .

JlanbHEHIIIMM TOTYKOM K pa3BUTHIO OOLIECTB CTajla MPOMBIIIJICHHAs! PEBOIIOLMS,
C KOTOpOW CBsi3aHA MOTPEOHOCTh B BOBJIEYEHUH B S3KOHOMUYECKUN O0OPOT KPYIHOIO
KanuTtana. B pesynpraTe HaOpaja HOMyJSIPHOCTh aKIMOHEpHass (opma OpraHu3aluu
NPOU3BOJACTBA. 34€Ch, KaK Mbl BHJIUM, MOKHO KOHCTaTUPOBATH HAJIU4YHME OOIIMX
TEHJICHIIMM KOpIOpaTUBHOrO pa3Butus B Poccun m Mcnmanum, 4TO BOMCHIBAJIOCH B
o011eeBponeiickiue MpoIecchl COBEPIICHCTBOBAHUS M YIITyOJeHUS! KalUTAINCTUYECKUX
otHouieHuil B Crapom Csere B X1 X — Hauane XX BB.

B nocnenyromuii nepro 3BOJIIOLNS KOPIOPaTUBHOTO ITpaBa B Poccun n cnnanumn
IPOXOJMiIa COOOpPa3HO TEM HCTOPUUYECKHUM IMpoleccaM, KOTOpbIe pa3BUBAINCH B 3THUX
CTpaHaX, W MOATOMY HMMEET CBOI €CTECTBEHHYIO crnenuuky. Eciaum pbelHOYHBIE
oTHomieHus: B Poccum ObUIM mpepBaHbl HA HECKOJBKO JAECITHIICTUN mociie Bemmkoit
OKTS0phCKOM  COLMAIUCTHYECKOM  peBoonmu 1917  roma,  oOycioBuUBIIEH

BO3HMKHOBEHHE YKOHOMMHYECKOMU MOJICIH, OCHOBaHHOHN Ha HHBIX, NIIPCUMYIICCTBCHHO

HCPBIHOYHLBIX IIPHHOUIIAX, TO B HCTOPHH Hcnanum Takoro nepecpoiBa HC ObUIO M

8 Cm.: Anemenko, K.1. Koprioparusssie otHomenus. Mororpadus. Ilensa, 2020..
® Cnepancknii, M. M. TTpoekTs! u 3anucku. M.-JL.: Usn-so AH CCCP, 1961.
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KOPIOpPAaTUBHbIE OTHOUIEHUS, KaK M KOPIOPATUBHOE IMPaBO B IIEJIOM pPa3BUBAIKCH
MOCJIEIOBATEIbHO, IOCTOSIHHO COBEPIIEHCTBYSCh M «BIOUTHIBas» B ce0s  Kak
COOCTBEHHBIN UCIAHCKUW OMBIT, TAK U T€ TEHJICHIIMH, KOTOPHIMU XapaKTEPU30BaIaCh
HBOJIIOIUST KOPIIOPATUBHOTO TIPaBa B IPYTUX CTpaHaxX pa3BUTON PHIHOYHON SKOHOMUKH,
IIPEXKJIE BCETO 3aMaHOECBPOIEHCKUX.

Huxe paccMOTpUM  KpaTKyl0  XPOHOJOTHIO  Pa3BUTUSL  KOPIOPATUBHOIO
ynpasieHus B Poccun B TOCTCOBETCKUI MEPUO.

B 510l CBSI3M BaXXHO NMOAYEPKHYTh, YTO CTAHOBJIICHUE M PA3BUTHUE WHCTUTYTA
COBETa JUPEKTOPOB MPOXOIUIO B ycioBusaX ¢hopmupoBanus B Poccuiickoit denepanuu
PBIHOYHBIX OTHOWIEHUH. CaMm o cede 3TOT mpoLecc MPOTeKaa BECbMa HEOJHO3HAYHO,
MPOTUBOPEUMBO, C XOPOILIO U3BECTHBIMU HEJIOCTATKAMU U U3bsTHAMU, TTPOJIUKTOBAHHBIMU
1eJI0W TaMMOW MPUYWH, CPEIU KOTOPHIX BBIJCIUM HEMPOpPaOOTaHHOCTh pedopm, Ux
YpEe3MEPHYIO MOJIUTU3UPOBAHHOCTD, O0YCIOBIEHHYIO CTPEMIIEHUEM TOTIAIIHUX BJIaCTEN
B (hOPCHPOBAHHOM PEKUME CO3JaTh KIacc COOCTBEHHUKOB-KanuTaaucToB B Poccun, 4to
MPUBEJIO K HEONpPaBAaHHOW MOCIENIHOCTH C peayn3aiuil pe)OpMEHHBIX PELENTOB U
KOHIICNIMH, TpUYeM MO OOJIbIIEH YacTh 3aMMCTBOBAHHBIX 3a PyOE€XKOM, MOSIBJICHHUE
IPYNIOBBIX HMHTEPECOB CPEIM HOBBIX BIAJENbIIEB OW3HECAa, TJIABHOW MOTHUBAIMEH
KOTOPBIX 3a4acTyl0 OBLUIO >KEJIaHWE 3aKPEenuTh 3a COOOW KamuTaiabl U HUMYILIECTBO,
MOJTyYEHHbIE B pe3yJIbTaTe MpUBATU3AIUU, U T.1.

B poccuiickoM Hay4HOM COOOIIECTBE B IIEJIOM YCTOSJIOCH MHEHHE O TOM, YTO
HBOJIIOLMIO COBETA JUPEKTOPOB B MOCTCOBETCKHUI MEPHOJ MOXHO pa3lIeluTh Ha TPU
OCHOBHBIX 3Tana. [lepBbIii oxBaThiBaeT neproj ¢ Hadana 1990-x rr. mo 1998 r. Bropoii:
1997 — 2007 rr. Tpetuii: ¢ 2008 r. Mo HACTOSIIIEE BpEMs.

Ha nepBom sTtamne, KOTOPbHIN 3aBEPIIMIICS SKOHOMUUECKUM KPU3UCOM (11e(hOoaTOM)
1998 roga, MHCTUTYT COBETA JUPEKTOPOB CYIIECTBOBAT (DOPMAIBHO M YaCTO BBITTOIHSIT
HE peajbHble, a JeKkopaTuBHble (yHKIMU. KpyrnHas coOCTBEHHOCTH B pe3yibTaTe
MEPBUYHON MPUBATU3AIMM B OCHOBHOM OKa3allaCh CKOHLIEHTPUPOBAHHOW B pyKax
JIOMUHUPYIOIIETO COOCTBEHHMKA, KOTOPHI B MPUHIMIIE HE HYXKIAJICSd B COBETE
JTUPEKTOPOB U PYKOBOJMIJI KOMITAHHEH uepe3 YyJI0OHbIE €My MEXaHH3MBbI 110 CYTHU Jielia

CAHNHOJINYHO. Conuremcst JI1 MOATBCPIKIACHUA OTOIoO TE3MCa Ha PCE3YJIbTaThbl
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MPOBEJAEHHBIX B TOT MEPUOJA HCCIENOBAaHUM, COMVIACHO KOTOPBIM K Hadaly
JBYXTBICSTYHBIX TOJIOB JOJISI KPYNMHEHIIErOo aKIMOHEpPA B KaIUTAJIE MPOMBIILICHHOTO
npeanpusTus cocrapisia 40 — 50%.10

3akoHonaTenbHast 0aza B 3TOT MEPHOJ TOJIBKO (OPMHUPOBATIACH, CAMU 3aKOHBI B
001acT KOPIIOPATUBHOTO YIPABICHUS SIBISLTUCH, KaK MPABUJIO, KAIBKOW 3apy0eKHOTO
3aKOHO/IATEIbCTBA U CTPAJAIH CEPbE3HBIMU M3bSIHAMU U MPoOEIamMu, 4TO IPUBOIUIO K
MHOTOYHMCJICHHBIM 3JI0YNOTPEeOJIECHUsIM U HapylieHusM B cdepe BeaeHus OusHeca. Cam
poccuiickuii OM3HEC HEe HYXKIAJICA B 3TOT MEPUOJT B KPYITHBIX UHBECTHUIIHUSIX, B TOM YHCIIE
u3-3a pyOexa, U 3a7adya KpyMHEUIIUX aKIMOHEPOB 3aKII0Yaiach B MEPBYIO ouepeb B
COXPaHEHUH U YKPEIJIEHUH COOCTBEHHOTO KOHTPOJISI HaJl KOMIIAHUEH, YTO IOCTUTAJIOCH,
B TOM YHUCJIE, IyTeM CKYIKH aKIHWM, MPUHAJJICKABIIUX IPYyrUM coOcTBeHHUKaM. [Ipu
TOM HEOOXOJUMOCTh YIHOPSIOYEHHUS KOPIOPATUBHBIX OTHOIIEHUHM, MpEKpaIICHUs
[[apUBIIIEH B HUX Hepa3Oepuxu, CTAaHOBUJIACh CO BPEMEHEM Bce 0ojiee OUeBUAHON U 26
nexabps 1995 ropa Berymmi B cuiy 3akoH 06 akiuoHepHBIX o0mmectBax Ne 208-d3M (o
ATOTO AEATEIbHOCTh KOMIAHUK PEryJupOoBajach yKa3aMH W WHBIMH IOJ3aKOHHBIMU
aktamu [Ipesunenta P®). [IpuMeuarenbHO, YTO 3TOT 3aKOH JIEUCTBYET 10 CHUX TOP, HO C
JaThl €ro TMPHUHATHS B HEro BHECEHO 65 (Ha MOMEHT HamNHMCaHUs HaCTOSIIEH
JCCepTaliK ) U3MEHEHUHN U JOTOJTHEHUM.

Kpusuc 1998 rona, KoTOpsIil cTan BaKHBIM pyOEKOM B CTAHOBJIEHUU PHIHOYHBIX
oTHOUIEHUW B Poccuu, OTAEIMBIIMM NEPBUYHBIM, BO MHOIOM XAOTHUYHBIM, I10-CBOEMY
BapBapCKUii 3Tan oT 0oJsiee UBUIM30BAHHOM CTAUU UX PA3BUTHS, O3HAMEHOBAJ COOOM
HA4aJi0 HOBOTO NEPHUOJA B HBOJIIOLMU MHCTUTYTa COBeTa AUPEKTOpoB. CBOEOOpa3HBIM
«IpaiBEpOM» COBEPILICHCTBOBAHUS POCCHUMCKOM KOPHOPATUBHOM CHUCTEMBI CTall, IO
YCTOSIBIIUMCSI OLIEHKaM, SKOHOMHYeCKui pocT Hayana 2000-x romoB, NMpUBEALINNA K
3HAYUTEIIBHOMY PACIIMPEHUI0 BHYTPEHHETO pPBIHKA IPOAYKTOB M PECYpCOB U

CYILIECTBEHHO BO3pOCIIEH KanmuTaiu3aluuu (POHIO0BOro phIHKA, KoTopas k Mapty 2003

10" Monronsarosa, T.I'. UHTerpalliOHHBIE IPOILIECCHI, KOPIIOPATUBHOE YIPABICHHUE M MEHEIKMEHT B POCCHIACKMX KOMIIAHHAX
[ otB. pen. T.I'. JlonromsitoBa / MoCKOBCKHIA 001IeCTBEeHHBIN Hay4YHbIH GoHa. M., 2006. Tokmaa Ne 180. — I'n. 5.
1 Mpunst Tocynapcreennoit [{ymoit ®C PD 24 nos6ps 1995 roxa.
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roga pocruria 127 mapn noj. 2

B To ’xe BpeMs KpyINHBIA POCCHMCKHMI OH3HEC,
3aBEPIIMBIIANA KOHCOJIHJIALUIO COOCTBEHHOCTH, BO MHOTOM HCYepIiall K TOMY BpEMEHU
BO3MOXKHOCTH BHYTPEHHETO (PMHAHCUPOBAHUS U HA HOBOM dTaIe Bce Oosiee HyKIaucs B
BBIXOJIC Ha MEXIYHAPOJHbIC PHIHKU W MPHUBICYECHUU BHEIIHUX WHBECTHUIMH, KOTOpPHIE
ObUTHM HEBO3MOXXHBI 0e3 (QopMupoBaHUs O1arooOpa3zHOro, LHWBUIN30BAHHOTO 00pasa
KOMITaHHH B I1a3ax MOTEHUUAIbHBIX HHOCTPAHHBIX HHBECTOPOB. B 3THX yCIOBHIX COBET
JUPEKTOPOB  CTAHOBUTCS  OJHUM M3 TJABHBIX HMHCTPYMEHTOB  IOBBIIICHUS
WHBECTUIIMOHHOW MPUBJICKATEIBHOCTH aKIIMOHEPHBIX OOIIECTB, OJHAKO €ro paboTa BO
MHOTHX CITydasX Mo-MpexXHeMy Oblla OTMEUEHa OIpPEeICHHBIM HalleTOM (hopmanuzma.
Kak ormeuaer B aTon cBa3u C. ABaamesa, «... KOPIIOPATUBHBIE JEHCTBHS BBICTYHAIOT
CKOpE€ 3JIEMEHTOM UMUTALUHU JJIs1 JOCTUKEHUS JEMOHCTPAMOHHOTO 3 dexTa 1nbo s
TIPUBJICYCHHS BHENIHUX HHBECTOPOB. .. ». 12

XoTs (akTUYECKUU KOHTPOJb B KPYNHBIX KOMIAHHUSAX COXpaHsJICAd 3a
JOMHUHUPYIOIIUM aKIMOHEPOM, POCCUIICKUE OOIIECTBA BIIOJIHE OCO3HAHHO CTPEMUIIHCH
KOIIUPOBATh MOJIENH YIIPABJICHMSI, KOTOPHIE UCIOJIB30BAINCHh B BEAYIIUX 3apPYyOEKHBIX
rocygapcrBax. B 4acTHOCTH, B COBETHI AUPEKTOPOB BCE Yalle CTAJIM MPUBIIEKATHCS
HE3aBUCUMBIE JUPEKTOPA, B TOM YHMCJIE MHOCTPAHILBI. Tak, COINIACHO pe3yibTaTaMm
uccnenoBanus, nposeaeHHoro B 2006 roay, B Poccun k Tomy Bpemenu Oosiee 100
koMianuii (57% - myO6nuunbIX 1 43% - HemyOJUYHBIX) UMEH B COCTABE CBOMX COBETOB
HE3aBHCHMEIX JUPEKTOPOB.

B ampene 2002 roga Obi1 oOHapomoBaH Kojaekc KOpHmOpaTUBHOIO MOBEICHUS
(KKII), yrBepxkaenubiii pacmnopsikeHueM DenepanbHoil CiayxObl 10 (PUHAHCOBBIM
peiakaM (OCOP Poccun) Ne 421/p, 3HaunTeNnbHass 4aCTh KOTOPOTO ObLIa MOCBSIIICHA
peKOMEeHJausIM 1Mo (POPMHUPOBAHUIO COBETA TUPEKTOPOB. [10100HBIE KONEKCHI CTaIn

BCCbMa IIOIYJIAPHBIMU B 3TOT IICPUOM 3a py6e>1<0M " IIOABJICHUC TAaKOI'0 JOKYMCHTA B

Poccun sBUJIOCH OTpak€HHEM CTPEMIJIEHHS POCCHIICKOro Ou3Heca CleloBaTh

2 Kiumac, A.A. AkTyaieHbIe MpoOJieMbl (OPMHUPOBAHUS PHIHOYHOM M NPaBOBOW HHYPACTPYKTYPHI KOPIIOPATHBHOTO
ynpasinenust B Poccun // HaunonansHbIi 1oKkinan nmo KkoprnoparusHoMy ynpasienuo. Bem. IV. M., 2011. C. 40.

13 AppameBa, C.Bb. Poccuiickue XOJIIUHTU: HOBbIE SMIHPHUYECKUE Hccaenoanus // Bonpockl akoHoMuku. - 2017. Ne 1. C.
98-111.

14 KonnekTHUBHEIN HOPTPET HE3aBUCUMOTO aupekTopa // MccnenoBanre AccolUaluy HE3aBUCUMBIX IUPEKTOPOB. M.,
2006.
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TEHJICHIIUSAM, TOMUHHMPOBABIIMM B CTpaHax pa3BUTOro KamutaiuzMa. Kpome Ttoro, B
Poccun Toraa mosiBUIICA LIENIBIA pPsii HEMPABUTEJIbCTBEHHBIX OpraHU3allui, KOTOpPbIE
TaK)K€ CTaBHJIA CBOEH LIEJIbI0 COBEPIICHCTBOBAHUE KOPIIOPATUBHOI'O YIIPABICHUS.

OnHako Ha MEPBOM M BTOPOM 3Tanax 3BOJIIOLWHA UHCTUTYTA COBETA JUPEKTOPOB
3TOT OPraH BCE €IlI€ HE OLEHUBAJICA KaK BECbMa BAJKHBIM, IO CYTH KIIFOUEBOW MEXaHU3M
BHYTPEHHETO YIPAaBJICHUSI OOIIECTBA, KAK MHCTPYMEHT TMOBBIIICHHUS 3HAYUMOCTU U
KOHKYPEHTOCIIOCOOHOCTH KOMIAaHMM Ha pbiHKe. [lo-mpekHeMy B  BOCHPHUSATUHU
KPYITHEUIIINX aKIIMOHEPOB COXPaHsIACh MHEPIUS HECKOJIbKO «PEBHUBOT0» OTHOIICHUS
K COBETY JUPEKTOPOB, B KOTOPOM OYEBUAHO MPUCYTCTBOBAJI AJIEMEHT BHUJICHHUS 3TOTO
OopraHa B Kau€CTBE CBOETO BO3MOXKHOT'O KOHKYPEHTa B CHUCTEME MPHUHSITHS KIIOUEBBIX
pelieHnid B KomMnaHuu. TeM He MEHee MOCTENEHHO CUTYallusl Hayajia MEHSATHCS B CUITY
MHOTHX (DAaKTOPOB, B TOM YHCII€ U «B3POCICHUS» POCCUIUCKOTO MPEANPUHUMATEIHCKOTO
coo011ecTBa, MPEOJIOJICHUSI UM BO MHOIOM T'YOUTENbHBIX Il OW3HECAa CTEPEOTHIIOB
1990-x romoB, BBIXO/JAa POCCHUUCKHX KOMMAHUN HAa MUPOBBIE PHIHKHU, B YaCTHOCTHU, C
ucnonb3oBanueM Mexannsma IPO (ot anra. Initial Public Offering).

3aKoHbI r1100aJIbHOM KOHKYPEHIIMU Hauyallv MOITAJIKUBATh K IPEBPAIIEHUIO COBETA
IupekTopoB B Poccum B CBOEro poja «MO3roBOM ILIEHTP» KOMIIAHUHU, T€HEpaTopa
BOKHEHUIINX CTPATErMYECKUX PEIICHUH, OCHOBAaHHBIX Ha TJIyOOKOM aHaJU3€ PHIHOYHON
KOHBIOHKTYPHI U BEIBEPEHHOM IIJIaHUPOBAHUU AaJIbHEHIEH MOMUTUKHU o01ecTBa. Kpome
TOTO, COBETHI TUPEKTOPOB HapaOaThIBAIHN MOJIE3HBINA OMBIT U HABBIKA CHIKEHUSI PUCKOB
BO3HMKHOBEHUSI BHYTPEHHHUX KOH(IMKTOB (KOH(JIMKTOB HHTEPECOB) B KOMIIAHUH,
BEChbMa XapaKTEPHBIX IS pOCCUMCKUX peanuid. CorinacHO UMEIOIEHCS CTaTUCTUKH, JT0JIs
KOMIIaHUM, CO3/IaBIIMX MEXAHU3Mbl CHIKEHHUS PUCKOB BO3HUKHOBEHHS BHYTPEHHHUX
KOH(JIMKTOB, BO3pociia B ucciienoBasiuiics nepuos (2004 - 2009 rr.) Ha 29 nmpo1ieHTHBIX
MyHKTA, 10 73 %, a cpeau myOJIMYHbIX KOMITAHUHA — Ha 23 MPOIEHTHBIX MyHKTA, 10 79%.
B xommaHMsIX cTaiu yaiie co3/aBaThCsi KOMHUTETHI COBETa JAMPEKTOPOB IO ayAuTy, a

TaKyKe 10 KaJpaM U BO3HATPaXKICHUAM. >

15 HccnenoBanue npakTHKU KOPIOPAaTUBHOTO ynpasieHus B Poccuu: cpaBHUTENnbHBIN aHanu3 nmo utoram 2004-2009 rr.
Hossie Tenagenimu B 2009 rogy. M. 2010. Dnekrponnsiid pecype. URL: http://rid.ru/search/CG_2004_2009.pdf. data
oOpamenns — 17.12.2023.


http://rid.ru/search/CG_2004_2009.pdf
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[Tonyuynn nanpHeliee pa3BUTHE UHCTUTYT HE3aBUCUMBIX JIUPEKTOPOB, KOTOPHIE
TaK)Ke CTAHOBSTCSI BECbMa BaKHBIM 3BEHOM B paboTe coBeTa IUPEeKTOpoB. Eciu npexe
YJI€HAaMU COBETa JUPEKTOPOB 3a4acTyl0 CTAHOBUJIUCH T.H. «HYXHBIC JIIOAN», 4Yepes3
KOTOPBIX KPYIMHEUINE aKIMOHEPhl PEaIu30BbIBAJIM CBOM MHTEPECHI, TO B IMOCIEIHUE
TOJIBI PE3KO BO3POC CIPOC HA HE3aBUCHUMBIX TTPO(ECCHOHANIOB, 00JIaal0MX COTHTHON
penyTanuei, BRICOKOM KBaM(UKAIUEH M CaMOCTOSTEIbHBIM B3TJISIOM HA TIEPCIICKTHUBBI
KoMranuu. IIpucyTcTBHe Takux JrOfeil B COBETE€ AMPEKTOPOB MPUIAET KOMIIAHUU
HEOOXOIMMYIO PECIeKTabeIbHOCTh, TIO3BOJISIONIYIO0 YKPEIIUTh €€ MTO3UIINHA Ha PHIHKE.

ITocne ¢QunancoBo-skoHOMUUYeckoro kpusuca 2008-2009 rr. poccuiickue
3aKOHOAATENN TPUHSUIM PSAJlT BAKHBIX 3aKOHOB, KaCAIOUIUXCS Pa3JIMYHBIX aCIEKTOB
KOPIIOpPaTUBHOIO yrpapieHus. Cpeld TaKuX 3aKOHOB 11€J1IECO00pa3HO YIOMSIHYTh 3aKOH
«O xoHcommmanuu (puHaHcOBOM oT4deTHOCTH» OT 27.07.2010 Ne 208-D3, 3akoH «O
MPOTUBOACHCTBUM HEMPABOMEPHOMY HCIIOJb30BAHUIO MHCAWJEpPCKOW WH(OpMau U
MaHHUIYJMPOBAHUIO PHIHKOM U O BHECEHHH U3MEHEHUU B OTJIENIbHBIC 3aKOHOIATEIIbHbBIC
akTel Poccuiickoit ®enepauum» ot 27.07.2010 Ne 224-d3. Kpome TOro, Kak yxe
OTMEYaJIOCh, MOCTOSIHHO COBEPIICHCTBYETCS 3aKOH «O0 aKIIMOHEPHBIX OOIIECTBAX),
KOTOpPBbIM, C Yy4Ye€TOM HEMpeKpalarmencs padoThl HaJl HHUM, BIIOJHE MOXKHO
paccMaTpuBaTh Kak Ja00paToOpUI0 POCCUUCKOTO KOPITOPATUBHOIO MPaBa.

K BecbMa 3HauMMBIM pblYaramM COBEPIICHCTBOBAHMS HWHCTUTYTa COBETa
JTUPEKTOPOB  IEJECO00pa3HO  TakKe OTHECTH  YCWJICHHE  aJMHUHUCTPATUBHOU
OTBETCTBEHHOCTH Ha ()MHAHCOBBIX PBIHKAX BCJCACTBUE BCTYIUICHUS B CHIIY
denepanpHOro 3akoHa «O BHeceHnn n3meHeHuit B Koaeke Poccutickoit @eneparuu 00
aAMUHUCTPATUBHBIX [PABOHAPYLIEHUSIX B YAaCTH YCWICHUS aJIMHHUCTPATUBHOMN
OTBETCTBEHHOCTH 3a HapylleHue 3akoHonarenbcTBa Poccuiickoit ®enepauuu 00
aKIIMOHEPHBIX O0IIECTBaX, 00 001IeCTBaX C OTPAHUYECHHON OTBETCTBEHHOCTHIO, O PHIHKE
IIEHHBIX OymMar ¥ o0 HMHBECTULIMOHHBIX (oHIax u DenepanbHblil 3aKOH «O pBIHKE
IIEHHBIX OyMar» B YacTU YTOYHCHHS ONPENETICHUS W KOHKPETHU3aIMH MPU3HAKOB
MaHUIYJIUPOBaHUS [IeHaMH Ha pbIHKE [eHHbIX Oymar» ot 09.02.2009 Ne 9-D3.

Bmecte ¢ Tem, HecMOTps Ha OYEBHUAHBIC TIOJIOKUTEIbHbIE W3MEHECHHUS B

3aKOHOHATCIILCTBC W COBCPHICHCTBOBAHHUC IIPAKTUKU KOPIIOPATUBHOTO YIIPABJICHHA, B
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POCCHIICKOM  KOPTIOPaTUBHOM  IpPAaBE€ COXPAHSAIOTCS  ONpeleSieHHble  MPOOeIbl,
TpeOyrolre cBoero 3anoaHeHusi. COOTBETCTBYIOLIUE MPEIOKEHUS aBTOP (HOPMYTUPYET

IIO UTOramM CBOCIO UCCIICAOBAaHUA.
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1.2. IloHsiTHE M OPUINYECKASA OCHOBA (P)YHKIIMOHMPOBAHMSA COBETA TUPEKTOPOB
aKLHOHEPHOro 001ecTBa

B X0351iCTBEHHBIX OTHOIIICHUSX aKIIMOHEPHBIC OOIIECTBA UTPAIOT 3aMETHYIO, a B
OTACJBHBIX CIIy4YasX M KIIOYEBYIO poJib. Tak, poccuiickuii ucciegonaresib Cokosop M.
CUUTAET, YTO «IPEANPUITHUS, PCAUTU3YIOLINE aKIIMOHEPHbIE OTHOILICHUS, UMEIOT Oojee
BBICOKYIO  TIPOM3BOJUTEIBHOCTh  TPyJAd, IPOU3BOJCTBEHHYID WM  TPYIOBYIO
aucoumnEy». 1% M xoTs mogo6Has KaTeropuyHas CEHTEHIHs, KaK 110J1araoT OT/eIbHbIe
ucclieIoBaTeNd, OCHOBAHA Ha IITaMIlax, XapakTepHbIX 111 90-X ToJI0B MPOIILJIOTO BEKa,
MPUYMEHBIIIATh WM HEJO0OICHHWBATh 3HAYCHHME AaKIMOHEPHBIX OOIIECTB B paMKax
PBIHOYHOW MOJIETU X035MCTBOBAHHUS, KOHEYHO, HEIIEJIECO00Pa3Ho.

3a CBOIO UCTOPHIO, HACUMUTHIBAIOIIYIO YK€ HECKOJBKO CTOJICTHUM, aKIMOHEPHbBIC
obmectBa (AQO) BHECIM 3HAYUTEIBHBIM BKJAJ B Pa3BUTHE JEIOBBIX OTHOIICHUH B
r1o0albHOM ~ MaciTade, TMOCKOJbKY  OOJIbIIME CYMMBI — KamuTajda, KOTOpPhIC
akKymyJupyroTrcs AO, MOTYT OBITh pallMOHAIBHO OO0BEAWHEHBI U 3aTeM A(PGhEeKTUBHO
UCIIOJB30BaHbl B NPEANPUHUMATEIBCKON JEATEIbHOCTH, a YYaCTHUKHU TOJOOHBIX
MPABOOTHOIIEHUH HECYT B ATOM Cllydae OTPAaHUUYCHHYH) OTBETCTBEHHOCTb, CTEIEHBb
KOTOPOM HE OTOMBAeT y HHUX JKCJIaHWS Pa3yMHO PHCKOBaTh, pasmemias B AO cBowu
KanmuTasabl U HakoruieHus. [1o Mepe yClIoKHEHUS U COBEPIIICHCTBOBAHUS X03IMCTBEHHOM
JESATEIIBHOCTH M, COOTBETCTBEHHO, CaMHUX AaKIIMOHEPHBIX OOIIECTB CHCTEMa OpPraHOB
yIpaBJeHUs UMU TIPEBpPATUIIaCh B OJIMH M3 OCHOBHBIX MEXaHHU3MOB, 00€CTICUMBAIOIINX
MPOIBETAHUE KOPIOPALIUH.

I[To 3axkmouenuto MormieBckoro C.JI.,, «ymnpaBia€HHE  TOXKJACCTBEHHO
YHOOPSIIOUMBAIOIIEMY  BO3JICUCTBUIO  (NIPUBEICHUI0O B  TOPSIIOK); Takas  €ro
XapaKkTepUCTUKA LIEMEHTUPYET MOHSITUE YNPABJICHUS B ... YHHMBEPCAJIHLHOM BAapUAHTE,

rogoasomMm J1Jid JIFOOBIX YHPaBIICMBIX  CHCTCM)). 17 B cBoro odcpcab IIOHATHC

16 Cokomnos, . AkumonepHsie o6uecTBa 1 SKoHOMHYecKas pedopma // Coerckas roctumms. M.: FOpun. mur. 1990. Ne 2.
C.21-23.

"Morunesckuii, C.JI. AKTyanbHbIE IPABOBBIE BOMPOCHI 0OPAa30BaHMS U JIEATENHHOCTH OPTaHOB XO3SiCTBEHHBIX OOIIECTB /
C.J. Morunesckuii // AxTyanbHbIe NPpoOIEMBbl NPEANPUHIMATENBLCKOTO IIpaBa M KOpIopaTuBHOTO npasa B Poccun u 3a
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«KOPIIOPATUBHOE YIIPABJICHUE) 03HAYAET MOPSAI0K B3aUMOOTHOLIEHUH, BOSHUKAIOLIUX B
KOMITaHUH MEX]Y €€ HCIIOJIHUTENBHBIMUA OPIaHAMH, COBETOM JUPEKTOPOB, aKIIHOHEPaAMU
U IpYTUMHU 3aUHTEPECOBAHHBIMHU CTOpPOHAMU. Takoe B3aUMOJEHCTBHE HEOOXOIUMO ISt
IIPaBUJIBHOTO BBICTPAWBAaHUS YCIEIIHOW CTPAaTErMM JESITEIBHOCTH aKIMOHEPHOTO
00111eCTBa, ONIPEEIIEHUS €ro Lieel, a TAKKE CPEJCTB U METO0B UX JoCTIKeHus. Kpome
TOTO, A3TO BAXHO JJs HalaxuBaHus 3(POEKTUBHOTO MEXaHHW3Ma KOHTPOJIS 3a
nesTeNbHOCThI0 AO CO CTOPOHBI aKIIMOHEPOB U APYTUX 3aMHTEPECOBAHHBIX CYOBEKTOB
XO3MCTBEHHBIX TPAaBOOTHOLICHUM.

[Ipu 3TOM 1€71€CO00PA3HO MOAUYEPKHYTh, YTO B3aUMOCBS3b MEXAYy HNOHATHUAMU
"ynpaBineHne" M "KOHTpOJIb" pa3iindHa B 3aBUCUMOCTM OT TPHUHAMIECKHOCTH K
KOHKPETHOM npaBoBoi cucreMe. I1o onenke Jlomakuna /[.B., KOHTpOIIb B y3KOM CMBICIIE
XapakTEepeH [l KOHTUHEHTAJbHOM IPABOBOM CUCTEMBI, B KOTOPOW OH TPaIULIMOHHO
ITIOHUMAETCS KaK HaJA30P, KOHTPOJIb 3a IEATEIBHOCTBIO ONPEACICHHBIX JIUI MU CUCTEMA
IIPOBEPKH UX JEATENBHOCTH. 18

KoHTpob B caMOM HIMPOKOM CMBICIIE aCCOLUUPYETCS CO CTPaHaMHU OOIIETo IpaBa
Y IOHUMAETCsI KaK CBOETO pojia FOCIOACTBO HA/l KOPIIOPALMEN U 1aKe KaK BO3MOKHOCTb
JOMHUHUpPOBaHUS HaJ Hel. 1o cyTu, KOHTPOJIb 3/1€Ch CUMTAETCS aTPUOYTOM yIpaBIICHHUS,
OJIHOM M3 €r0 BaKHEHINX QyHKIMA S,

JUist ay4niero mOHUMaHMs CHEUU(PUKU AESITENIbHOCTH aTOMOB KOPHOPATUBHBIX
OTHOILIIEHUH — B HAIlIEeM CJIy4ae aKIMOHEPHBIX OOILIECTB M HUX COBETOB JIUPEKTOPOB -
CJIeAyeT MPOBECTU CPABHUTEINIBHBIA AHAIN3 KOPIIOPATUBHOI'O 3aKOHOTBOpUYecTBa Poccnn
u Mcnanum.

KOpunuyeckoit OCHOBOHM NIESATENHHOCTH aKIMOHEPHBIX 001ecTB B Poccuiickoii

Oenepanyu  SBIAOTCS  ['paXkJaHCKUM KOJCKC P®® u 3akon 00 AKIUOHEPHBIX

pyOesxxoM: cOOpPHHK HayYHO-TIPAKTHUECKUX cTaTell MeXIayHapoaHONH HaydHO-TIpakTHYecKor koHpeperuuu. M.: FOpuct.
2014. C. 45-51.

18JTomaxun, /. B. KopropaTHBHBIE IIpaBa y4acTHUKOB XO34CTBEHHbIX OOLIECTB: aKTyallbHbIE MPOBIEMbI IPABONPUMEHEHHUS
U MIEpCIIEKTUBBI HOPMATHBHOTO peryiuposanus / J[.B. Jlomakun // I'paxkaaHckoe mpaBo: COBPEMEHHBIE MPOOIEMBI HAyKH,
3aKOHOIATEIbCTBA, IIPAKTHKH: 0. CT. K I00MICIO I-pa ropu. Hayk, mpod. E. A. Cyxanosa. M.: Craryr. 2018. C. 339-362.
19 Cm.: Jlomaxun, JI.B. KopriopaTusHble NpaBOOTHONIEHUS: 00Iask TEOPHsS M TPAKTUKA, €€ IPUMEHEHHE B XO3MUCTBEHHBIX
obmectBax. M.: Craryr, 2018.

T paxxnanckuii konekc Poccniickoit @eneparuu (dacts meppas) oT 30.11.1994 Ne 51-®3. Pepakuus ot 25.02.2022 (¢ u3m.
u JIOIL., BCTYIL B cuiy c 01.09.2022). ONeKTPOHHBIN pecypc. URL:
http://www.consultant.ru/document/cons_doc_LAW_76277/e467cbe8e6c155d0a24b6a4cd8f3ff04c1f75412/#dst100088/.
JHara obparenus — 15.12.2023.


http://www.consultant.ru/document/cons_doc_LAW_76277/e467cbe8e6c155d0a24b6a4cd8f3ff04c1f754f2/#dst100088/

41

obmectBax?l. B ct. 98 'K P® YKa3aHO, UYTO «aKIMOHEPHBIM OOIIECTBOM IPHU3HACTCS
XO35IUCTBEHHOE OOIIECTBO, YCTAaBHOM KamMuTajl KOTOPOTO pa3/iefieH Ha OIpe/esIeHHOE
YHUCJIO aKIMi; YYaCTHUKH aKIMOHEPHOTO O0IIecTBa (aKIMOHEPHI) HE OTBEYAIOT IO €T0
00s13aTEIbCTBAM U HECYT PUCK YOBITKOB, CBS3aHHBIX C JICSITEILHOCTHIO OOIIECTBA, B
Mpejiesiax CTOMMOCTH TNpUHAICKAIMX uM akuui». Bmecre ¢ tem cr. 103 'K PO
(YropaBiieHne B aKIMOHEPHOM OOIIECTBE) yTpaTuia CHIY B COOTBETCTBHHM C
®enepanbabiM 3ak0oHOM OT 05.05.2014 Ne 99-®3. Takum o0pa3oM, B COBPEMEHHBIX
YCJIOBUSIX OCHOBHBIM HOPMATHMBHBIM aKTOM, PETYJIUPYIONIUM BOIPOCHI YNPABICHUS B
aKIIMOHEPHOM OOIIIECTBE, SABJISIETCS YIIOMSHYTHIN Bbilie 3aKoH 00 AO.

«O011ecTBO, - cornacHo 1. 3 ¢T. 2 3akoHa 00 AQ, - aBiseTCA IOPUIAYECKUM JIUIIOM
U UMEET B COOCTBEHHOCTH OOOCOOJEHHOE UMYIIECTBO, YUYUTHIBAEMOE Ha €ro
CaMOCTOATENLHOM OanaHce, MOKET OT CBOEro MMEHHU MpUOOpeTaTh U OCYIIECTBIIATH
UMYIIECTBECHHBIE W JIMYHBIC HEUMYIIECTBEHHBIC IIpaBa, HECTH OOSI3aHHOCTHU, OBITh
UCTIIOM M OTBETYUKOM B cyze». OHO «MMEEeT rpak/IaHCKUE MpaBa U HECET 00s13aHHOCTH,
HEOOXOJMMBbIE JJIS OCYIIECTBICHUS JIOOBIX BHUJIOB JACSATEIBHOCTH, HE 3aIlPEIICHHBIX
dbenepanbHbIMU 3aKOHaMU (11. 4 CT. 2).

B cratbe 3 3akona 00 AO chopmynupoBaHBI TMOJOXKEHUS, KacaroIIUeCcs
«OTBETCTBEHHOCTH 00IIecTBay. KilFoUeBbIMU W3 HUX SIBJSIOTCS TIOJIOKEHUSI O TOM, UTO
«OO0IIECTBO HECET OTBETCTBEHHOCTh IO CBOUM 0053aTEILCTBAM BCEM IMPUHAJIEKAITUM
eMy uMmyImiecTBoM» (1. 1) B 4TO «0OIIEeCTBO HE OTBEYACT IO 00s3aTeIbCTBAaM CBOMX
aKIIMOHEPOBY (II. 2).

3akoH 06 AO mpemycMaTpuBaeT Co3JaHUE OPraHOB YIPABJICHHUS OOIIECTBA TPEX
yYpOBHEM: 001mero coOpaHus akKIMOHEPOB, COBETAa JUPEKTOPOB (HAOIIOMATEITHHOTO
COBETAa) U UCIOJHUTEIBHBIX OpPraHoB OOIEeCTBa, a TaKXke JAPYruX OpraHos,
BBITIOJTHSIOMINX 33J]a4¥ BHYTPEHHETO U BHELIHErO0 KOHTPOJIS (PEBU3HMOHHAS KOMUCCHS,
CYETYHK T'OJIOCOB U Jp.).

I'omoBoe obmiee coOpaHue aKIMOHEPOB SBIISETCS BBICIIUM OpPraHOM OOIIECTBA.

Ono IMPOBOAUTCA B CPOKH, YCTAHOBJICHHBIC YCTABOM O6HIGCTBa, HO HC PaHCC 4CM 4YCpPC3

21 depmepanbHbIiA 3aK0H 0T 26.12.1995 Ne208-D3 (pea. ot 25.12.2023) «O6 akIMOHEPHBIX OOIIECTBAX». DIEKTPOHHBIH
pecype. URL: https://www.consultant.ru/document/cons_doc_LAW_8743/. [lata oOpawenus — 28.12.2023.
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JIBa Mecslla U He MO3/Hee YeM Yepe3 LIECTh MECALEB MOocie OKOHYaHMs (PMHAHCOBOTO
rojia obmectsa. Ha romoBom o61iemM coOpaHuu akIMOHEPOB MPUHUMAETCS pelieHue 00
n30paHuu COBETa JUPEKTOPOB M PEBU3MOHHOM KOMHCCHH (ayauTopa) OOIIEeCTBa,
YTBEPKJIAIOTCS TOJOBOM OTYET M UHBIE JIOKYMEHTHI OOIIECTBA, MPEICTABICHHbIC
COBETOM JIMPEKTOPOB B COOTBETCTBUU € MOANMYHKTOM 11 myHkra 1 ctateu 48 3akoHa 00
AQO. Cobpanusi akIIMOHEPOB, CO3BIBAEMBIC B ClTydae HEOOXOIUMOCTH TIOCIE TOJO0BOTO
o01Iero coopanusi, CYMTAIOTCS BHEOUEPEAHBIMU. BO3MOKHOCTH TIPOBE/ICHUS TI0JI00HBIX
coOpaHuil B LIEJIOM BIHMCHIBAETCS B OOUIENPU3HAHHYIO MUPOBYIO MPAKTUKY U OOBIYHO HE
paccMaTpuBaeTcs B KauecTBe HEKOEro (opc-Ma)KOPHOTO COOBITHS, TeM 0Oojiee B TeX
cilydasiX, Koraa B HHTepecax d3(PPeKTUBHOr0 (QPYHKIMOHHUPOBAHUA KOMITAHHH
HEO0OXOAMMO MPUHATUE CPOUYHBIX PELICHU, TPEOYIOINX 0J00pEHNs aKIITMOHEPAMHU.

Jlata ¥ TOpSAOK NpoBeAeHHUs oOmero coOpaHMs aKLUMOHEPOB, MpoLEeaypa
YBEJOMIICHHSI AKIIMOHEPOB O €ro IMpOBEACHUM, CIUCOK aKIMOHEPOB, MaTepHalibl
(uabOpManIMKM) IO TIOATOTOBKE OOIIEro COOpaHHs yCTaHABIMBAIOTCS COBETOM
JIMPEKTOPOB OOIIECTBA B COOTBETCTBUM ¢ TpebOBaHMAMH 3akoHa 00 AO?,

Bomnpockl, Bxojsiue B HUCKIIOYUTEIBHYIO KOMIIETEHIIMIO OO0IIero coOpaHus
aKIMOHEPOB, HE MOTYT OBbITh NE€PEIaHbl HAa PEUICHUE COBETa TUPEKTOPOB OOILECTBA, 3a
UCKJIFOYEHHEM BONPOCOB, KaCAIOIIUXCSl U3MEHEHUH U JIOMOJIHEHHUI B yCTaB O0ILIECTBA B
CBSI3U C YBEIIMYEHUEM €r0 YCTABHOTO KalMWTajla B COOTBETCTBHM CO CTaThiAMu 12 u 27
3akona 006 AO.

XOTsl, Kak OTMEYEHO BBIII€, COBPEMEHHas MpakTUKa (PYHKIIMOHUPOBAHUS
aKIIMOHEPHBIX OOIIECTB MO3BOJIAET B IENSIX OOECHeYeHUs PHIHOYHOW MOOMIBHOCTH
KOMIIAHUM MPOBOJUTH B CiIydae HEOOXOIMMOCTH BHEOUYEpEIHble o0Ilue coOpaHus
aKLMOHEPOB, UX OpraHM3allis 3a4acTylo SIBJIAETCS JEJIOM BeCcbMa OOpEMEHHTENIbHBIM,
YTO IOJAYEPKUBAET BO3pacCTarolllee 3HAUCHHE COBETa TUPEKTOPOB (HAOIIOAATENBHOTO
COBETa), KOTOPbIM 3aHUMAET MPOMEXYTOUHOE (WM OypepHOe) MOJIOKEHHE MEXIY

o0muM coOpaHHeM, SBISIIOIIUMCS BBICIIMM OPraHOM aKIIMOHEPHOro OOIecTBa, U

22 Morunegckuit, C.Jl. [[MBUIMCTUYECKHE aCTIEKTHI PABOBOTO PETYJIMPOBAHUS JEATENBHOCTH OOLIECTB ¢ OTPAHMYEHHOM
otBeTcTBeHHOCTHIO // FOpucer. 2013. Ne 15. C. 5.
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WCIIOJHUTEIbHBIMA ~ CTPYKTYpaMH,  OCYILIECTBISIOIMIMMU  TEKYLIEE  YIIPABICHHE
KOMITaHUEH.

TpebyeT mosicHeHHUs, TOUEMy 3aKOHOJATENb MCIOIB3YeT B OTHOLICHUH OIHOTO
opraHa akIMOHEPHOTO OOIlecTBa cpa3y JBa TEepMUHA - "COBET JUPEKTOPOB" U
"HaOmomaTeNnbHBI  COBET'. OTOT BONPOC JOCTATOYHO TJIYOOKO HCCIEI0BaH
POCCUNCKUMHU YYEHBIMU, [TIOATOMY OTPAHUYUMCS] KPATKUMU KOMMEHTApPUSIMU, KOTOPHIC
HE0OXOMMBbI B KOHTEKCTE HacTose padoTsl. [Ipexae Bcero akiieHTUpyeM BHUMAaHHE
Ha TOM, YTO B CTpaHaX, KOTOPbIE MOXHO CMEJO OTHECTH K KaT€rOpUU KIACCUYECKUX
MpeICTaBUTENIeH PHIHOYHOM PKOHOMUKH, CYIIECTBYET pa3iMuHOe (HE eIMHOOOpa3HOe)
MOHMMAaHUE POJIM COBETA TUPEKTOPOB B YIPABICHUU aKLIHOHEPHBIM OOILIECTBOM.

Tak, B CIIIA nMEHHO COBET AUPEKTOPOB UTPAET POJb IEPBOU CKPUIIKH» KAK B
MPUHATHH KJITIOYEBBIX PEILICHH, TaK U B YIIPABJICHUH JelaMu KOMITaHUH. B cocTtaB 3TOT0
opraHa MOT'yT BXOJUTb, B TOM YHCJI€, BHICIIIUE YIIPABJICHIIbI (MEHEPKMEHT ) KOMIIaHUU, B
pe3yibTaTe 4Yero B paMKax OJIHOrO OpTaHa MPOUCXOIUT COBMEIEHUE (PYHKITUIN TEKYIIEro
aAMUHUACTPUPOBAHUS U KOHTPOJIS, YTO MPEBPALIAECT AMEPUKAHCKUNA COBET JUPEKTOPOB
(CH) B cBoero pona cum6mo3 CJI u mpaBieHUs, €CIU COOTHECTU €r0 C POCCUMCKON
npakTukoi. Hepenku cioydan, Koraa COBET IUPEKTOPOB B AMEPUKAHCKUX aKIMOHEPHBIX
OOLIECTBAaX COCTOUT U3 OJIHOTO JIMLA, KOTOPOE, 00Opa3HO TOBOPS, SIBISIETCS B KOMITAHUH
MHOTO()YHKIIMOHAJIBHBIM «UYE€JI0BEKOM OPKECTPOM.

B crpanax EBpornbl GpyHKIMS HaOMIOAEHUS U KOHTPOJS B JEATEIHLHOCTH COBETA
JTUPEKTOPOB - 3HAYUTENIbHO OoJsiee BbIpaKEHHAas, YeM B aMepUKaHCKUX peansx. CoBeT
JTUPEKTOPOB «MOHUTOPUT» (TO €CTh MOCTOSIHHO OTCJICKHUBAET) COOJIOCHIE HHTEPECOB
HE TOJBKO AKIHMOHEPOB, HO M WHBIX crerkxoyaepoB. K mpumepy, B I'epmanuu B
KOpHopauusax He MEHee OJHOW TPeTH COCTaBa HAOJIIOJATEIbHOIO COBETAa JIOJKHBI
COCTABJIATE IIPEACTABUTENN HAEMHBIX PA0OOTHHKOB. %

K nHacTosiieMy BpeMeHU Cpel YYEHBIX M MPAKTUKOB CIOXHWIOCh YCTOMYMBOE
MHEHHUE O TOM, YTO UMEHHO COBET JAMPEKTOPOB SIBISETCS, MO CYTH, KIIOYEBBIM 3BEHOM

5>} (EKTHBHOM CHCTEMBI KOPIIOPATHBHOTO yIIpaBlieHUs o0mectBoM?*. OT clakeHHOH u

2BCwm.: lllutkuna, U.C. KopnioparusHoe npago: Yuebusiii kypc / Ots. pen. U.C. lllutkuna. M.: Craryr, 2017.
2 [lutkuna, U.C. KopnopaTtuBHOe Npago B TabiuIax u cxemax. 3-e usjl., nepepad. u gon. M.: IOctununpopwm, 2017.
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pe3yibTaTUBHON pPabOThl 3TOr0 KOJUJIETMAIBHOIO OpraHa YIpaBJEHUs B pellarolen
CTETNICHU 3aBUCHUT MpolBeTaHue kopropanuu. CoBeT AUPEKTOPOB MOAOTUYETEH 0OIIEMY
COOpaHUIO aKIIMOHEPOB, GOPMUPYETCS UM U BO MHOTHX CIIy4asiX SIBJISICTCS €/1Ba JIM HE
€IMHCTBEHHBIM PEAJbHBIM MHCTPYMEHTOM OOECIEUECHHs] KOHTPOJISI aKIIMOHEPOB (T.H.
«BJIAJIETBYECKOTO KOHTPOJISH») 3a AEATENBHOCThIO KOMITAHUH. PaboTa coBeTa AUPEKTOPOB
KOpPHOpalUuy TOCTOSHHO COBEPUIEHCTBYETCS COOOpPa3HO TEM TEHIEHLHUAM, KOTOpbIE
npeo0IaaloT B XO3SHUCTBEHHBIX OTHOIICHHSX, a TAKKE€ C YYETOM HOBBIX TPEHIOB,
KOTOPBIMHU OIpPEAEIAECTCS Pa3BUTHE KAK BHYTPUIOCYHAPCTBEHHBIX, TaK U MHUPOBBIX
IIPOIIECCOB.

Ucxona u3 copepxkanust HopM rnaBbl VIII 3akona o6 AO, coBeT IUPEKTOPOB
(HaOmrolaTeNbHBI  COBET) - O3TO BBICHIMM KOJUIETHAIbHBIA OpraH yIpaBJiICHUS
aKIMOHEPHBIM 00I1IECTBOM, OCYILECTBISIOLINI 0011Ie€ pyKOBOJICTBO €T0 ACSITEIbHOCTBIO,
3a HCKJIIOYEHHEM BOIPOCOB, OTHECEHHBIX K KOMIETEHIMU OOIlero coopaHus
aKIMOHEPOB, BbIPAOATHIBAIOLINI CTpAaTErMueCKuil Kypc KOMIAHUHM U KOHTPOIUPYIOIMIUMA
paboTy ee UCHOJHUTENbHBIX OpraHoB. IHBIMM ClI0BaMu, COBET AUPEKTOPOB, MO JIOTHKE
YKa3aHHOT'O 3aKOHA, a TAKXKE B CUJIY YCTOSBIICHCS MPAKTUKH, B TOM YHCIIE U CyACOHOM,
o0nanaeT mupoyaiiied KOMIETEHIIME U MOXET y4acTBOBaTh B PEIICHUU JaXKe TeX
BOIIPOCOB, KOTOPBIE, CTPOTO TOBOPS, SBJISIOTCS UCKIFOUUTEIbHON KOMIIETEHLIMEH APYTHX
OpraHOB YMPABJIECHHS, B YACTHOCTH, YEPE3 CHUCTEMY KOHTPOJIS MU MOHHUTOPUHIA HUX
NEeATEIBbHOCTH.

Kak npaBuiio, 00beKTOM MEPBOCTENEHHOIO BHUMAHUS M KOHTPOJIS CO CTOPOHBI
COBETa JUPEKTOPOB SBISETCS JNEATEIBHOCTh IMPABJICHUS — HCIOJIHUTEIBHOIO OpraHa
o0111ecTBa, OCYIIECTBISIONIEr0 TEKYyIllee pyKOBOJACTBO KoMIaHuel. B uactHocTH, coBeT
JTUPEKTOPOB YTBEPKIAET, OOBIUHO MO MPEICTABICHUIO TeHepallbHOrO aupekTopa AO,
COCTaB IIPaBJIEHUS U MOPSAJOK €ro JAESATENbHOCTH, a WICHBI MPABJICHUS MEPUOANYECKU
NPEACTABIAIOT COBETY OT4YeThl O cBoed pabore. CoBET OUPEKTOPOB MOXKET
UHUIIMUPOBATh TIepen oOmMM coOpaHHEeM aKIMOHEPOB BOMPOC O MPEKpaLEHUH
MOJIHOMOYHI T€HEPATBHOTO TUPEKTOPa WM, €CJIU 3TO NPOIKCAHO B YCTaBE KOMITAHUH,

IMPUHUMACT TaKOC PCIICHUC CaMOCTOATCIIBHO.
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dopMUpOBaHUE COBETA JAUPEKTOPOB JJisi HEKOTOPHIX OOLIECTB SIBISETCSA
00s13aTeNIbHBIM, a JUIS JIPYTUX - OMIMOHANBHBIM. Tak, corynacHo 1. 3 ¢1. 97 'K PD B
nyOMUYHBIX  aKIMOHEPHBIX OOIIeCTBaX 00pa3oBaHHWE KOJJICTHMAIBHOTO OpraHa
yIOpaBJICHUS SABISETCS 00s3aTeabHBIM. B HenmyOIWYHBIX aKIMOHEPHBIX OOIIECTBaX
CO37[aHME COBETA TUPEKTOPOB 00S3aTEILHBIM HE SIBIISETCS.

DOTO B NPUHIUIIE COOTBETCTBYET EBPOINEHUCKON MpPAKTUKE, XOTS 37eCh €CTh
orpejenieHHble HIoaHchl. Tak, B Micnanuu B c1. 210 3akoHa 00 o011ecTBax ¢ KamuTajioM
(ra mcrr. — Ley de Sociedades de Capital) yctaHoBIieH TOpsIIOK OpraHU3aIiK YIIPaBICHUS
(aIMMHHCTPUPOBAHUS) B Ppa3IMUYHBIX THUMax obmiectB. B m. 1 yka3zaHHOM cratbu
TOBOPUTCSI, YTO B OOIIECTBE MOXET OBITh OAMH aIMUHHUCTPATOpP (MO CMBICITY
POCCUNCKOT0 3aKOHOAATEIhCTBA UCIIAHCKUN aIMUHUCTPATOP COOTBETCTBYET AUPEKTOPY
WIM YJieHy COBETa JUPEKTOPOB), HECKOJIbKO aJIMUHUCTPATOPOB, JEHCTBYIOIIUX
COJIMJIAPHO WJIM COBMECTHO, WJIM aIMUHHUCTPATUBHBIA COBET (SBJISIIOIIUICS aHAJIOTOM
COBETa JUPEKTOPOB IO POCCHUICKOMY MpaBy). B m. 2 cka3zaHo, 4YTO KOTJa yIpaBJICHHE
KOMIIaHUEW MTOPYYaeTCs IBYM aIMUHUCTPATOpaM, OHU AEHCTBYIOT COBMECTHO, a KOT'/1a B
KOMITaHUU OOJIbIIE aAMUHUCTPATOPOB, TO CO3AAETCS aIMUHUCTPATUBHBIN coBeT. B 1. 3
MPOIKCAHO, YTO B yCTaBe OOIIECTBA C OrPaHUUYEHHON 0TBETCTBEHHOCTHIO (OO0O) MoryT
OBITh YCTAHOBJICHBI pa3JIMUHbIE BapUaHThl aJMUHUCTPUPOBAHUS KOMIIAHUEH, BKIIHOYAs
CO3JIaHuE aIMUHHUCTPATUBHOIO COBETAa, npuyemM U3MEHEHHE bopmbI
aIMUHUCTPUPOBAHUS 3aBUCUT HCKIIOUUTEIBRHO OT pEHIeHUs oO0Iero cobpaHus
AKIMOHEPOB U He TpeOyeT BHECEHHWs M3MEHEHWH B ycTaB oOmiecTsa.?’ TI0CKONBKY B
Hcmanuu HET TakOro MOHATHS, KaK «HEmyOJnyHOe akiuoHepHoe obmecTBo» (HAO),
HaM MPEJCTaBISAETCs, YTO Hanbosiee O1u3KkuM K poccuiickomy HAO siBnsieTcst ncaHckoe
00O. Kak BUIHO, UICIAHCKHI 3aKOH OTJIa€T Ha OTKYN aKIIMOHEPOB BHIOOP KOHKPETHOM
dbopMBbI AIMUHUCTPUPOBAHUS B TIPUHAJICKAIICH UM KOMITAHUM M HE CO3/AeT JJIs HUX B
ATOM CMBICJIE OCOOBIX OIOPOKPATUUECKUX MPOOIIEM.

Bo3Bpamagch K = POCCHIICKOMY  3aKOHOJIaTEJIbCTBY, 11eJIeCO00pa3HO

aKIIEHTUPOBATh BHUMAHUE HA TOM, YTO ['pak1anckuil kogekc PO He ncnonb3yer TepMuH

24 Ley de Sociedades de Capital. Dnexrponnsiit pecypc. URL: https://www.boe.es/buscar/act.php?id=BOE-A-2010-10544.
JHara obparenus — 18.10.2023.
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«COBET JTUPEKTOPOB», a 00X0auTcs (HOPMYITUPOBKON — «HAOJIONATENbHBIA WIM WHON
coBeT» (Hampumep, B 1. 4 cT. 65.3 'K P® ykazaHo, 4T0 «B KOPIOpAaIMUd MOXKET OBITh
o0pa30BaH ... KOJUIETUAIILHBIN OpraH yrpaBieHus (HaO 0 aTeIbHBINA HIIM HHOU COBET)».
OTCyTCTBHE YETKOTO M OJHO3HAYHOTO 00O3HAuYeHMs (Ha3BaHMs) JaHHOTO opraHa B ['K
P® noaBoauT OTAENBHBIX YUEHBIX-IPABOBEAOB K YMO3AKIIFOUEHHIO O TOM, YTO «B YCTaBE
(KOMITaHUM — TPUM. aBTOpA) JAHHBIA HCIOJHUTEIBHBI OpraH MOXXHO Ha3BaTh Kak
yrogHo»?®, B at1oii casu I'.B. 1lenoB yTBep:KIaeT, 4To yKe «IIpU pa3paboTKe ycTaBa
OpraHu3allid Ba)XHO Cpa3y OMNPEAEIUThCS, KAaKOW TEpMHH OJMKE Yy4YaCTHHKAM
(akumoHepam), 4ToObl M30€XKaTh MAJOBEPOSITHOM, HO BCE K€ BO3MOXKHOW IMyTaHUIIBI,
KOTJla B OJTHOM JOKYMEHTE OyJIeT yKa3aHo, Hanpumep, ""PellieHre coBeta TMpeKTopoB", a
B apyrom - "TIpoTokon 3acemanus HabmogaTeNbHOro cosera»?’. Ha Ham B3rus, 51o —
CIIPaBEJIMBOE 3aMEUyaHUe, MOCKOJIbKY JIH00asi MpaBoBasi HEYETKOCTh, B TOM YHCJE B
TaKOM BpoJie Obl HECYHIECTBEHHOM BOMPOCE KAaK HAa3BaHUE OPraHa KOMIIAHUH, MOKET B
OTIEJIbHBIX CUTYallUAX CO3/aBaThb HEpaz0epuxy, CHOCOOHYIO NPUBECTH K IPaBOBOM
KOJUTU3HH.

Kak npexncrasisiercs, Korga pedb UAET O HEMyOJUYHBIX aKIIMOHEPHBIX OOLIECTBAX,
B KOTOPBIX CO3/IaHUE COBETa AUPEKTOPOB HE SBISIETCS 00sA3aTEIbHBIM, TO OBLIO ObI
MOJIE3HO YYECTh TMPUBEIACHHBIN BbBIIIE MCHAHCKUI OMNBIT, B YaCTHOCTU B 4YacCTH,
Kacaroleicss o0IIecTB ¢ orpaHuueHHOW oTBeTcTBeHHOCTHIO (OOO0). B KOHKpEeTHOM
iaHe MOXKHO Oblio Obl  mpemycmorpeTh B yctaBe HAO, uro oOmiee coOpanue
aKLMOHEPOB YTBEPKJAET MEepeUeHb MOJTHOMOYUN COBETA AUPEKTOPOB JIs TEX CIIy4aes,
KOTJJa UM [IPUHUMAETCS PEIIEHUE O CO3JaHUU B KOMIIAHUH TAKOTO OpraHa.

KiroueBbie moaHOMOUMS cOBETa AUPEKTOPOB OMPEEIIEHbI B cTaThe 65 3akoHa 00
AO. Kpome toro, B muceme banka Poccum ot 10.04.2014 N 06-52/2463 «O Konexce

KOPHOPATUBHOIO yIIpaBieHus» (nanee — Komekc KOPIOPAaTHBHOIO YIpaBiIeHHs )™

26 Kyxwununa, E.A.KopropatuBHbiii KOHGIIUKT: Ha3HaueHHe reHepaibHoro aupektopa/ Kysxwimmua E.A. // Kunumraoe
npaBo. 2018. Ne 10. C. 102.

27 Lenos, I'.B. IMymiecTBeHHast OTBETCTBEHHOCTh PYKOBOJIUTEIISI XO3IHCTBEHHOT'O O0IIECTBA 3a MPEBBILIEHHE TIOJIHOMOYHH
/T.B. Uenos // FOpucr. 2017. Ne 22. C. 37.

2 Tlucemo Banka Poccuu ot 10.04.2014 N 06-52/2463 "O Konekce koprnopatuBHoro ynpasnenus” // Becrnuk Banka
Poccun. 2014. Ne 40.
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COJIEPIKUTCS PSAJl BOIPOCOB, KOTOPHIE PEKOMEHJOBAHO OTHECTH K KOMIIETEHIIMU COBETa
JUPEKTOPOB U KOTOpPbIE HEOOXOIMMO OTPA3UTh B YCTaBE.

MuHUMaNnbHBIA KOJMYECTBEHHBIA COCTAaB COBETA JAUPEKTOPOB PA3JIMYACTCA B
3aBUCHMOCTH OT BHMJa XO3AMCTBEHHOro oOmiecTBa. Tak, B 1. 3 cT. 66 3akoHa 00 AO
yKa3aHO, 4TO B MyOJMYHOM OOIIECTBE KOJMYECTBEHHBIN COCTAaB COBETA TUPEKTOPOB
(Ha0MIOATETFHOTO COBETA) COCTABIISAET MATH YICHOB, B HEMyOIU4YHOM — Tpu. [lanee B
3aKOHE COJICPKUTCS MOSCHEHHE CIEAYIOLIEro COJEpPKAHUS: «ECIU YCTaBOM OOIIECTBa
WIM pelieHueM o0mero coOpaHus aKIMOHEPOB HE TNPEIYCMOTPEH OOIbIIUN
KOJIMYECTBEHHBIM COCTaB COBETA JAUPEKTOPOB (HAOIIOAATEIIBHOTO COBETa) OOIECTBAY.
WHpIMu ciioBamu, caMmo OOIIECTBO MOYKET YBEIMYHUTh COCTAB COBETA JUPEKTOPOB B TOM
cilly4ae, €clid BHUJIUT B ATOM HEOOXOAUMOCTh. [l KpymHBIX OOILIECTB 3aKOHOM
IIPEANKCAH PACIIMPEHHBIN COCTAaB COBETa AUPEKTOPOB. Tak, B TOM *ke 1. 3 cT. 66 3akoHa
00 AO ormpeneneHo, YTO KOJIMYECTBO WIEHOB COBETA AUPEKTOPOB (HAOIIOJATEIBHOTO
COBETa) B OOILECTBE C YUCIOM aKIMOHEPOB — BIAJAEIBIEB IOJOCYIOUIMX aKIHUi Oonee
OJTHOM ThICSIYM JJOJKHO COCTABIISATh CEMb UJICHOB, @ B OOIIECTBE, € TAKMX aKIIMOHEPOB
0oJiee IecATH ThICAY, - IEBAThH 4ieHOB. Kak v B mepBoM ciyyae, 3aKOH OroBapuUBaeTcs,
4YTO YCTaBOM OOIIECTBA WJIM pEHICHHEM OOILIEro coOpaHus aKIHMOHEPOB yKa3aHHBIE
nM(ppbl YWICHOB COBETA JUPEKTOPOB MOTYT OBITh YBEJIWYEHBI, YTO MOATBEPKAAET, UTO
UMIIEpaTUBHbIE TPEOOBaHUS 3aKOHA KACAIOTCS TOJBKO HW)KHEro Mpejesa YMCICHHOrO
COCTaBa COBETA IUPEKTOPOB, HO OTHIO/Ib HE BEPXHETO.

B coorBerctBum ¢ m. 5 IlocranoBnenus Ilnmenyma BepxoBnoro Cynpa P® ot
26.06.2018 Ne 27 pemrenue 00 n30paHuu COBETa JUPEKTOPOB HE TPeOyeT 0100peHM s, KaK
KPYIHAs CIEIKa WK CAENKA C 3aMHTEPECOBAHHOCTLIO?Y,

OnpeneneHne  KOJMYECTBEHHOTO  COCTaBa  aJMUHUCTPATUBHOIO  COBETa
aKIMOHEPHBIX  OOLIECTB IO  HCHAHCKOMY  3aKOHOJATENIbCTBY  CTPOro  HE
nerepmuHupyetcs. B 1. 1 cr. 242 3akona 00 o61iecTBax ¢ KanuTajaoM JHUIIb ONPEEIeHO,
YTO MHUHHMMAaJIbHOE KOJIMYECTBO WJIEHOB TAKOI'O COBETA JOJDKHO OBITh HE MEHEE TpeX.

Bepxuuit mpenen 3akoHOM He 3a(UKCUPOBAH, XOTS B HEKOTOPHIX MaTepHaliax — MPEKIe

2 TMocranosnenne Ilnenyma Bepxosroro Cyma P® ot 26.06.2018 Ne 27 "O6 ocnapuBaHuu KPYIHBIX CAEIOK U CJENIOK, B
COBEpLIEHNH KOTOPBIX UMeeTCs 3anHTepecoBaHHOCTh" // Broerens BepxosHoro Cyna P®. 2018. Ne 8.


consultantplus://offline/ref=E9252473731E8CED315EDB0CE36260A7BB05156606BA382B18F97DD31DA355A9A69042A0496A9C02FC9E85307861920393FCAE06E694810DCDrBH
consultantplus://offline/ref=E9252473731E8CED315EDB0CE36260A7BB05156606BA382B18F97DD31DA355A9B4901AAC496D8202F98BD3613EC3r6H
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BCEr0 Ha caliTaXx KpyMHBIX aJIBOKATCKUX KOHTOP, KOTOPbIE 3aHUMAIOTCA KOPIIOPATUBHBIM
MPaBOM, MOKHO HaWTU «OTOJIOK» B 9 wieHoB. [lo 3akoHy, TOUHOE KOJIMYECTBO YJICHOB
aIMUHUCTPATUBHOTO COBETA WJIM WICHCKAs «BUJIKa» B ATOM opraHe st AO JOJDKHBI
OBITH TIPOIKCAHbI B yCTaBe OOIIECTBA U, COOTBETCTBEHHO, UX OIPEICICHUE SIBIIACTCS
peporaTuBoi 00mero cobpanus akmuoHepoB. [Ipu 3TOM 3aKOHOM YCTaHOBJICH
«MOTOJIOK» KOJIMYECTBEHHBIX PAMOK aIMUHUCTPATUBHOIO coBeTa i ucnanckux OO0
B 12 unenos.*

Poccuiickum KogekcoM KOpHOpaTUBHOTO yHPABICHUS OIMPEIEICHO, YTO COCTaB
COBETa AUPEKTOPOB JOJIKEH OBITh COATAaHCUPOBAHHBIM, B TOM YHUCJIE MO KBATU(UKAIIUN
€ro WICHOB, WX OIBITY, 3HAHUSM M JICJOBBIM KadeCTBaM, M TOJB30BAThCS JOBEPHUEM
akroHepoB. KoanmdecTBeHHBI COCTaB COBETA TUPEKTOPOB OOIECTBA JOJDKEH /1aBaTh
BO3MOKHOCTh OPTaHU30BATh JICSITEIIbBHOCTh COBETA IUPEKTOPOB Hanboee 3pPeKTHBHBIM
oOpa3oM, BKJTIOYas BO3MOXXHOCTH (POPMHUPOBAHHUS KOMHUTETOB COBETa IUPEKTOPOB, a
Takke oOecrneynBaTh CYIIECTBEHHBIM MHUHOPUTAPHBIM  aKIMOHEpaM  OOIIeCTBa
BO3MOKHOCTh M30paHus B COCTaB COBETa JUPEKTOPOB KaHIUAaTa, 32 KOTOPOTO OHU
ronocyor.3!

Cama mporenypa u30paHusi COBETa JUPEKTOPOB JOJKHA MPEIOaraTtb, 4To0bl
YUCJIO KaHIUAATYp TMPEBHIIANIO KOJWYECTBO BAKAHTHBIX MECT. XOTS KaKHUX-TO
YIOMHUHAHMM Ha CEM CYET B POCCHMCKOM 3aKOHOAATEIbCTBE HET. Te€éM He MEHee,
cyneOHas MpakTUKa UCXOJUT U3 TOTO, YTO 00IIee coOpaHHe aKIMOHEPOB HE BIIpPaBe
n30paTh MEHBIIIEE KOJTMYECTBO YWICHOB COBETA TUPEKTOPOB, HEXKEIH 3TO MPETyCMOTPEHO
yCTaBOM 00ImecTBa’?,

Cnenyer OTMETHUTh, YTO HAJTUYUE AKIWKA KOMIAHUU (10 B YCTAaBHOM KaIlUTAaJIE)
HE SBISICTCS 00s13aTEIHbHBIM TPEOOBAHWEM K KaHIWIATY B WICHBI KOJUIETHAIBLHOTO OpraHa

ynpasiacHus®:, bosee toro, mpeobaamaromeii 00IMEMHUPOBOH TEHIACHIIMEH HA CErOIHS

% Consejo de administracion en la SL y SA. Dnexrponnsiii pecype. URL: https://www.devesaycalvo.es/consejo-de-
administracion/. Jlara o6pamenust — 12.10.2023.

3 TIucemo Banka Poccun ot 10.04.2014 Ne 06-52/2463 "O Kogekce kopropatuBHoro ynpaeienus" / Bectnuk Banka
Poccun. 2014. Ne 40.

32 Tocranosnenne Apobutpaxnoro cyna JlameHeBocTogHOro okpyra ot 10.06.2015 Ne ®©03-2315/2015 mo memy Ne A73-
1537/2014.

3 Cm.: Morunesckuit, C.JI. OOmecTBo ¢ OrpaHHYCHHOW OTBETCTBEHHOCTHIO: 3aKOHOJATEICTBO W IMPAKTHKA €ro
npumenenus. M.: Craryrt, 2015.
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SBJIIETCS. TIPUBJIEYEHHE B COCTAB COBETa «HE3aBUCUMBIX JMPEKTOPOBY», KOTOpPHIE
IpU3BaHbl 00ECIEUUTh, MPEXKJE BCEro, OECIPUCTPACTHOCTh M HEAHTaXUPOBAHHOCTH
MPUHUMAEMBIX COBETOM JUPEKTOPOB PEIICHHM, UX BHICOKHI SKCIIEPTHO-aHATUTUYCCKUI
U TIPAaKTUUYECKUH ypoBeHb. i1 3TOro HE3aBUCHUMBIE TUPEKTOpa JOJKHBI 00J1ajaTh
BBICOKHM yPOBHEM IMPOo(ecCHOHANIbHOMN KBATU(DUKAIINH, TPAKTUYECKUM OIBITOM PaOOTHI
M TPU3HAHHBIM  aBTOPUTETOM B  IpeAnNpUHUMATENbCKOM  cpene.  Kopexcom
KOPIIOPATUBHOI'O YIIPAaBJICHUS PEKOMEHJYeTcs, 4YTOObl HE MEHEEe OJIHOM TpeTu
U30paHHOTO COCTaBa COBETA JUPEKTOPOB COCTABIISAIIN HE3aBUCUMBIE JUPEKTOPA.

EctecTBeHHO, B ycTaBe OOIIECTBa WM JAPYrOM €ro BHYTPEHHEM JOKYMEHTE,
YTBEPKJIEHHOM OOIIUM COOpaHUEM aKIMOHEPOB, MOTYT OBITh C(HOPMYIUPOBAHBI
TpeOOBaHMs K JiMLaM, HW30MpaeMbIM B COCTaB COBETAa JUPEKTOPOB B KayecTBE
HE3aBUCHUMBIX AUPEKTOpoB. OpHAKO Takue TPeOOBAHHUS TEOPETUUYECKH MOTYT HUMETh
«BKYCOBOID» XapaKTep U 3aBUCETH OT JKEIaHUs U 1a)Ke IPUXOTEN aKIIMOHEPOB.

B »sTOli cBs3uM, Ha Haml B3MIAL, CTOWIO OBl MOAYMarb O TOM, YTOOBI Ha
3aKOHO/IATEJIbHOM ypOBHE (Kak BapuaHT — B Kojekce KOpHopaTHMBHOIO YIpPaBICHHUS)
PEIMETHO MPOIKUCATh MEepPeYeHb KBATH(PHUKAIIMOHHBIX TPeOOBaHH K HE3aBUCHUMBIM
JUPEKTOpaM, a TakXKe ONpPENeIUTh KPUTEpUU OTOOpa U MEXaHU3Mbl Ha3HAUYCHMUS
HE3aBUCUMBIX JIUPEKTOpOoB. B 3TOoM ciywyae ynamocb Obl MHUHMMH3UPOBATh
TMPOHUKHOBEHHE» B COBET IUPEKTOPOB CIYYANHBIX JIML], KOTOPBIE 3a4aCTYIO MOMAal0T
B OTOT OpraH (UJIM MOTYT TIOMAa/iaTh) B pe3yabTaTe OOPHOBI 32 KOHTPOJIb HaJ KOMIaHUEH
MEXTy KOHKYPUPYIOUTUMH TPYITIaMHU aKIMOHEPOB.

[lepeuenp TpeOoBaHUI K JMLlaM, U30PAHHBIM B COBET JIUPEKTOPOB, 3aKOHOM HE
OTPaHHUYEH, TOATOMY CaM BOIIPOC O MOJOOHBIX TPeOOBaHMSIX K 4YJIEHAM COBETa
JTMPEKTOPOB AKIIMOHEPHOTO 00IIECTBA B HACTOSIIIEE BPEMSI SIBJISIETCSA IUCKYCCUOHHBIM U
HEOJIHO3HAUHbIM. Peanu3ainus mpaBa akIIMOHEPOB Ha YIpPaBJIEHUE OOIIECTBOM MOXKET
CTAJIKUBATbCS C HHTEepecaMu caMoro oomiectBa. C OJHON CTOPOHBI, BBIIBM)KEHHE
KaHJUJAaTOB B COBET JUPEKTOPOB SIBIISIETCS HEOCTIOPUMBIM IMPABOM aKIIMOHEPA, C IPYron
- 00I11eCTBOM JIOJKHBI PYKOBOJIUTH KBaNU(UIMPOBAaHHBIE JUIAa. B MpOTHBHOM ciydae
HEMpo(ecCUOHAM3M COBETa JTUPEKTOPOB MOKET MPUBECTH K YOBITKAM U Jlaxe

OaHKpPOTCTBY W JUKBUJAIMM KOMIIAHWU. 3aKpervieHHe OcoObIX TpeOOBaHM K



50

KaHAMJaTaM B COBET AMPEKTOPOB CMOXKET IMOBBICUTH OOILINI yPOBEHb KOPIOPATUBHOTO
yIpaBiieHusl B 0OIIECTBE, TO3BOJIUT, €CIIU HE MPEIOTBPATHTD MOJTHOCTHIO, TO CMATYUTH
BO3MOXXHBIC HETaTWBHBIE TOCIEACTBHUS BO3HUKHOBEHHUS CIOXKHBIX, I[0-CBOEMY
KPHM3UCHBIX CHTYAllUi, B KOTOPBIX MOJKET OKa3aThcsl Kommanus, >

B coorBercTtBUM ¢ HopMamu crtatbu 66 3akoHa 00 AQO uyieHamMu COBETa
TUPEKTOpoB obmiectBa B Poccum Moryt ObITh TOJNBKO (PU3MUECKHE JHIA, YTO, IO
CYIIECTBYIOIIEMY B HAy4yHOM U TpodeCcCHOHATBFHOW Cpele MHEHHIO, CO3/aeT
OTpe/ieNieHHbIE MPOOJIeMbI JJI aKIIMOHEPOB - IOPUAMYECKHUX JIMI, a TakXKe Jis JIHI,
BBICTYIIAIOMIMX B KA4ECTBE MPEACTABUTENIEH rocyapcTBa.

Bonpoc o nopsake yuacTusi mpeJcTaBUTeNel TOCYAapcTBa B COBETE TUPEKTOPOB
aKIMOHEPHOTO OOIIECTBa, B KOTOPOM TOCYJAapPCTBO SIBIISICTCS aKIIMOHEPOM, BBITIISAIUT
BEChbMa aKTyaJbHBIM B pOCCUHCKUX ycioBusaX. B utone 2021 r. Ha ¢peaepanbHOM nopTase
IPOEKTOB HOPMATHUBHBIX TMIPABOBBIX aKTOB OBUT  pa3MEIIeH COOTBETCTBYIOIIUI
3aKOHOMNPOEKT. C yuyeToM TOro, 4TO JaHHAsl TEMa He SIBISETCSA MPEIMETOM HACTOSIIETO
UCCJIEJOBaHMSI, BBIIETUM JIMIIb HEKOTOPBIE aClEKThl, KOTOPbIE, HA HAIl B3TJISAA, MOTJIH
OBI IPEICTaBUTh ONPE/ICICHHBIN HHTEPEC.

[IpencraBisieTcst BIIOJHE E€CTECTBEHHBIM, YTO TOCYJApCTBO OO0JIaaeT IMpaBOM
MPEJICTaBIISITh U OTCTauBaTh COOCTBEHHBIE MHTEPECHI B OOIIECTBE CO CBOMM yYacTHEM, B
TOM YHCJE 3a CUeT 00eCHeueHHUs] CBOETO MpPEJICTaBUTEIbCTBA B COBETE JUPEKTOPOB
Takoro ooduiectBa. B To e Bpemsi AUPEKTOpP OT rocydapcTBa, MO BBIPAKEHUIO psiaa
MIPABOBEJIOB, BHICTYIAET JHUIIb B KAa4eCTBE «IOCBUILHOTO», KOTOPBIA JEUCTBYET Kak
pPETPAHCIATOp MOPYYEHUH TOCyAapcTBa, a caM (PaKTMUEeCKM HHM 3a 4YTO HE HECEeT
OTBETCTBEHHOCTHU. 10 cyTH, M0 MHEHHIO 3TUX CHEUAINCTOB, pealbHbIM YJIEHOM COBETA

AUPCKTOPOB B 3TOM CJIy4da€ CTAHOBHUTCA CaMO TOCyAapCTBO, KOTOPOC B CHUIIY CBOCTO

0CcO00r0 TOJIOKEHHSI 00JaJaeT HEOCIOPUMBIMHU TMPEUMYIIECTBAMU TMEpel] APYTUMH

3 Cunesa, B. B. Onpesenenne KBaupuKalMOHHBIX TPEOOBAHMI K 4IEHaM COBETA UPEKTOPOB aKIIMOHEPHOTO 00IIECTBA /
B. B. Cunesa. // Monogoit yuensrid. 2021. Ne 26 (368). C. 211-215.

% Jlomaxun, J1.B. Tly6an4Hoe akMOHEPHOE OOLIECTBO KaK HOBEJLIA OTEYECTBEHHOTO KOPIOPATHBHOTO Tpasa // ColpanbHo-
9KOHOMHUYECKHE M TpaBoBble MpoOIeMbl MoBbIEeHUS dpdekTuBHOCTH Poccuiickoil skoHOMHK». M.. YHHBepcUTeTCKas
kaura. 2015. Ne 2. C. 102-114.
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rpynnamMy akiMOHEPOB, KOTOpbIE TaKXKe 3aMHTEPECOBaHbl B MPOABMIKEHUH CBOUX
UHTEPECOB.

[Ipu 3TOM IO KOPHOPATUBHOM JIOTHUKE COBET JUPEKTOPOB KaK MHCTUTYLIMS TPU3BAH
NPUHUMATh PEIICHHs] B TOJIb3y BCEX AKIMOHEPOB M, COOTBETCTBEHHO, KAXKIBIM UJICH
COBETA JIMPEKTOPOB JOJHKEH OJTHO3HAYHO JIEMCTBOBATh B HHTEPECaxX OOLIECTBA B LIEJIOM.
Otot npuniun 3akperieH B ['K PO (1. 3 cr. 53), 3akone 00 AO (1. 1 ct. 71) u 3akone
«O0 olmecTBax ¢ OrpaHUYEHHON OTBETCTBEHHOCTHIO» (M. 1 cT. 44). OgHOBpEeMEHHO
NPEJCTaBISIETCSI COBEPUICHHO €CTeCTBEHHBIM, YTOOBI WJIEHBI COBETa JUPEKTOP
CTPEMUJIUCh K HAXOXKJEHUIO pa3yMHOro OajlaHca, yIOBIETBOPSIOIEIO UHTEPECHl BCEX
TPYII aKIIHOHEPOB.

Takum oOpa3zom, HaXOXkAEHHE B MOJOOHBIX OOIIECTBAX MPUEMIIEMOTO JJIsi BCEX
aKIMOHEPOB paBHOBECHs (WM KOMIPOMUCCA), U30€KaHUE MOTECHIIMATIBHO BO3MOKHOTO
(a, MO MHEHUIO, PsI/Ia SKCIEPTOB — JIaXKe «HEU30EKHOT0») KOH(PIMKTa HHTEPECOB MEKTY
rOCyAapCTBOM M aKUMOHEPAMM, MPEKIE BCErO HOPUAMYECKUMU JHUIAMH, ITOCKOJIBKY
HOCIeAHNEe, B OTJIMYME OT TOCyNapcTBa, (POPMAJIbHO JIMILEHBI BO3MOKHOCTH JaBaTh
yKa3aHUs 4ieHaM COBETa IUPEKTOPOB, JAKE TEM U3 HUX, KOTOPbIE ObUTM BBIIBUHYTHI U
NOJJIEp>KaHbl TAKUMH aKI[MOHEPAMHU, SIBIISICTCS KpaliHE aKTyalbHOW, HACYIIIHOW 33/1a4yeil,
B TOM YHCIJIE B KOHTEKCTE OOCYXAECHHS YNMOMSHYTOTO BBIIIE 3aKOHONPOEKTA. 3Has O
HaJIMYUHU «IPOOJEMHBIX Y3JI0B», CIOCOOHBIX HAarHeTaTh MPOTHBOpPEYUS B OOIECTBAX,
BaXXHO NPAaBWJIBHO pAaCCTaBUTh AaKLEHThl B HOPMATHUBHBIX JOKYMEHTax, 4YTOOBI
MaKCUMaJlIbHO MCKJIOYUTh BO3HUKHOBEHHE KOH(IMKTHBIX CHUTYallUi, BpEIsIIUX
WHTEpecaM OOIIecTBa.

Cnenyer  mOOYepKHYTh, YTO HAa  MOMEHT  HAllUCaHWA  HACTOALLEH
MCCJIEI0BATENBCKON PabOThl YKa3aHHBIH BBIILIE MPOEKT 3aKOHA BCE €ILE HE TPUHSIT.

OTMeTuM B 3TOI CBSI3M, YTO B MCIAHCKOM NMPAKTHUKE, XOTSA poJib rocydapcTBa B
HKOHOMHUYECKON JEeATENbHOCTH TPU3HAETCS B KOHCTUTYUMHU CTPaHbl, KaKUX-TO
PE30HAHCHBIX MMPOTHBOPEYUI MEXAY HUM M YaCTHBIMHU aKIIMOHEPAMH B KOMIAHUSAX CO
CMEIIIaHHBIM yYacCTHEM B MOCJIEIHUE TO/bl 3a()UKCUPOBAHO HE ObUIO B CHITY, BEPOSTHO,
TOTO, YTO MPUHUMUI JEHCTBOBAaTh MCKIIOYUTENBHO B HHTEpecax W Ha 0Jjaro Takux

KOMITQaHUH U UX AKIIUOHCPOB ABJIAACTCA HCHPCIIOKHBIM YCJIOBUCM JICATCIIBHOCTH YJICHOB
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COBETOB JUPEKTOPOB (aIMHUHUCTPATUBHBIX COBETOB), BKJIIOYAs HE3aBHUCHMBIX
aJIMUHUACTPATOPOB. [Ipy 3TOM OTHEIbHBIC OTKIOHEHUS OT YKa3aHHOTO MPHUHIIUIA ObLTH
CBSI3aHBI, KaK TIPABUJIO, C KOPPYIIIUOHHOW COCTABIISIONICH, a HE BHI3BAHBI KOH(IUKTOM
WHTEPECOB MEXKy TOCYIapCTBOM U aKIIMOHEPAMHU.

3akoHoM 00 AO mpemycMOTpeHO, U4TO B ciiydyae (popMHpOBaHUS B OOIIECTBE
KOJUICTHAIGHOTO ~ OpraHa yIpaBJICHUS €ro BO3TJIABISICT IPEJICeAaTeNib COBETa
JTUPEKTOPOB, N30MPAEMBbId U3 YHCIIa WICHOB 3TOTO opraHa. /[abbl HCKITIOUUTH MaTOBYIO
CUTYAIlHIO B XOJI€ TOJIOCOBAHHS B COBETE MO TOMY HJIM MHOMY PEIICHHIO, 3aKOHOM HE
BOCTIpEIIaeTcss MpaBo OOMIECTBA MPEAYCMOTPETh B CBOEM YCTaBE BO3MOXKHOCTH
HAJICJICHUSL TIPENICEIaTeNsl PEIAloNMM TOJIOCOM B Cllydae pPaBEHCTBa TOJIOCOB. B
UCIIAHCKOM MpaKTHKE NpejcenaTeslb aIMUHHCTPATUBHOTO COBETAa KOMITAHHH TaKXKe
UMeeT OJJOOHBIE TIOJTHOMOYHSL.

KBopyw™m 11 ipu3HaHUS JTETUTUMHBIME KaK caMO 3ace/laHue COBETa TUPEKTOPOB
aKIIMOHEPHOTO OOIIECTBA, TaK M MPUHSATHIC HA HEM PEIICHHUsSI COCTABIISIET B CHITY 3aKOHA
¥ 00IIePU3HAHHOM MTPAKTHKK HE MEHEEe MOJIOBUHBI OT YMCIIa M30paHHBIX YJICHOB COBETA
nupekTopoB (1. 3 cr. 68 3akona 00 AQO). PemeHus, mpuHATHIC HA 3aceJaHHUIX COBETa
JTUPEKTOPOB, OPOPMIISIOTCS B BHJIE TIPOTOKOJIOB 3TOTO OpPraHa.

Ecnu cocTtaB coBeTra AUPEKTOPOB yTpayuBaeT Oosiee MOJOBUHBI CBOUX YJICHOB (B
CHJIy T€X WU HHBIX TMPUYUH U OOCTOSTEIHCTB), CAMHCTBEHHBIM ITOJIHOMOYHEM H
0053aHHOCTBIO ATOTO OPTraHa B Kype3aHHOM» BHJIE CTAHOBUTCS OpPraHU3aIHs IIPOBEICHHS
BHEOUYEPEAHOTO COOpaHUs aKIMOHEPOB Uil (POPMHPOBAHUS KOJUICTHAIBLHOTO OpraHa
yIIpaBJICHUS] B HOBOM COCTaBE M BO3BPAIIICHUS €My TEM CaMbIM JISTUTUMHOTO CTaTyca.

3acemaHus COBETa TUPEKTOPOB MPOBOSATCS C OMPEISIIEHHON MEPUOIUIHOCTHIO U
TIOCBAIIAIOTCS HanOoJiee BaXKHBIM BOIPOCAM JCSTEIBHOCTH KOMITAHWH, CBS3aHHBIM, B
TOM 4YHCJIe, C O0OpEHHEeM KPYITHBIX cAeloK. [Ipr 3TOM COBET TUPEKTOPOB HE JOJDKEH
MOJIMCHSITh HMCIIOJIHUTEIBHBIA OpraH KOMIIAaHWHM. Ero perieHus: He NMPUHHMAKOTCS IO
TF000MY BOIIPOCY, BO3HUKAIOIIEMY B ITPOIIECCE TEKYIIEH e TeIbHOCTH OOIIECTBA.

Kpyr komrmeTeHnuii coBeTa IUPEKTOPOB OIPEIEICH B HOPMATHBHO-IIPABOBBIX

JOKYMCHTAax. OJIHOBpeMeHHO 3aKOHOOATCJb OCTABJIACT 3a O6H_I€CTBOM IMpaBoO paClIupPUTb
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B Clly4ae HEOOXOMMOCTH KOMIIETEHLIMIO ATOI'0 OPraHa, YTO IOJKHO OBITh 3aKpPEIUIEHO B
yCTaBe KOMIIaHUU.

C y4eToM TOro, 4To COBET AUPEKTOPOB 00JaAAET MUPOKUM KPYTOM MOJIHOMOYUN
U, COOTBETCTBEHHO, €ro pEIICHUsS MOIYT MOpPOXJIaTh Uil OOIIECTBA CEpPhE3HBIE
MOCIIEACTBHSI, 3aKOHOIaTEIBCTBO MPEAYyCMaTPUBACT BOZMOXKHOCTh 00KaJIOBaHUS TAaKUX
pELIECHNH, a TAKKE IPUBJICYEHUS YICHOB COBETA K OTBETCTBEHHOCTH.

Takum 00pazoMm, COBET AMPEKTOPOB SBISAETCA JIEMOKPATUYECKH H30paHHBIM
KOJUIETUAJIbHBIM OPraHOM YTIPaBJIEHUS aKIMOHEPHBIM OOIIECTBOM C BECbMa HIMPOKUMHU
NOJHOMOYMSAMM U (QYHKIUAMHU. Ero riaBHOW MHUCCHEN SIBISETCS OCYILECTBICHHE
CTPATETMYECKOTO PYKOBOACTBA KOMIIAHWEH, BbIPAOOTKA W MPHUHITHE KIIFOUEBBIX
pELICHU, ONpeNeNsoUX MO3UIUOHUPOBAHUE OOIIECTBA B CHUCTEME PBIHOYHBIX
OTHOILIEHUH U Ha MeIUHHOM IIpocTpaHcTBe. COBET NUPEKTOPOB (HOPMYIHPYET OCHOBHBIE
IIPUHLNNBI OPTraHW3allM¥ KOMIIAHHWH, BBICTPAMBAET €€ BHYTPEHHIOIO CTPYKTYpy U
OCYILIECTBIISIET KOHTPOJIb 32 JI€ATEIbHOCTHIO UCIIOJHUTEIbHBIX MEXaHU3MOB OOIIECTBA,
BKJIIOYasl TE€HEPAIBHOro aupekropa. [lo cBoel CcyTu COBET AUPEKTOPOB SBIISETCA
BBIPA3UTENIEM U TAPAHTOM HHTEPECOB aKIIMOHEPOB.

B orianuMe 0T pOCCHUUCKOTO KOPIOPATHMBHOIO IIPaBa, KOTOPOE BO3HUKIIO
CPABHUTEJIBHO HEJIAaBHO, XapaKTEPHOU OCOOEHHOCTHIO MCIAHCKOTO 3aKOHOAATENIbCTBA
ABJIAETCS €ro (POPMHUPOBAHUE HA MPOTHKEHUU MHOTHUX JACCATHICTUN U JaXKe CTOIETHI.

Kak ormeuanocs Bbllle, nMeromue GyHaaMeHTaaIbHOE 3HaU€HUe Il UICIIAaHCKOTO
npaBa ['paxnanckuii u Toproeeiii komekcel ObuM mpuHATHL eme B XIX Beke.
EctectBenHo, 3a mpouieamuii ¢ Tex nop nepuoj B 3TH MPaBOBbIE aKThl ObLIM BHECEHBI
MHOT'OUYMCJICHHbIE TONPaBKU U U3MEHEHUSs, MPU3BaHHbIE 00ECIEUNUTh UX COOTBETCTBUE
NOTPEOHOCTSIM CErOIHAIIHETO Hs. TeM He MeHee, COXpaHWIach M3HAaYallbHas CTPYKTypa
JTUX KOJEKCOB, BO MHOTOM apXau4Hasi, a CaMU OHU BUJIOU3MEHSIINCh B OCHOBHOM ITyTEM
UX JIOTIOJTHEHUSI HOBBIMH CTaThSIMH WM UCKIIFOUEHUS U3 HUX YCTapEBILHUX.

Onnako Hu B I'paxkganckom, HU B ToproBom kojiekcax VMcnanuu He cOOEpKUTCS
KaKUX-1100 yKa3aHUIl Ha pyKOBOJSIIME OpraHbl KOMIaHUH. B 3TOM cBsI3u HEO0OX0MMO
oOpaTUTh BHUMAaHHE Ha TO OOCTOSITENLCTBO, YTO B MEPUOJA CO3JAHUS W MPUHATHUA

YIOMSHYTBIX KoaekcoB (koHer XIX Beka) akluMOHEpHblEe OOLIECTBa €IIe TOJBKO
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HaOUpau CUiTy, a MOHSATUE «OOIIECTBO C OrPaHUYEHHON OTBETCTBEHHOCTHIO» (OO0; Ha
ucn. — Sociedad limitada) BooOmie orcyrcTBoBano. TeM He MeHee, yKa3aHHBbIC IBa
JIOKYMEHTa MOKHO PacCMaTpUBaTh B KAaYECTBE BAXHEUIIMX 3JIEMEHTOB HCIIAHCKOIO
3aKOHOJIATEIbCTBA, CO3JAIOIIUX HEOOXOJIMMYIO MPABOBYIO OCHOBY IS NIESITEIbHOCTH
JTHOO0BIX KOMITAHHA, B TOM YHCIIe B (DOpME aKIIMOHEPHOTO OOIIIEeCTBA.

B T0 5xe Bpems ToTpeOHOCTH B BEIPAOOTKE CIIEIIHAIBHOTO 3aKOHA, PETYITHPYIOIETO
JNEATENIbBHOCTh ~ PA3JIMYHBIX THUIIOB UCIAHCKUX KOMIIAHUM TNPUMEHHUTENIBHO K
COBPEMEHHBIM YCJIOBHUAM, OblJIa OU€BUIHA.

Kak pesynpTaT M3MEHEHUN W JIONOJIHEHUW, BHOCUBIIHMXCS B KOPIIOPAaTUBHBIC
3aKOHbI B TEUEHHUE HECKOJIbKMX BEKOB, COBPEMEHHOE HCIAHCKOE KOPIOPATUBHOE
3aKOHOAATEIBCTBO COCTOUT M3 HECKOJIBLKUX HOPMATUBHBIX JOKYMEHTOB, PETYIUPYIOIINX
JEATEIIbHOCTh PA3JINYHBIX KAaTErOPU KOMITAHUH, CYIIIECTBOBAHUE KOTOPBIX JOMYyCKAETCS
B HMcnanuu, W omnpeAessiomMX TOJHOMOYUS U MOPSI0K (DYHKIMOHUPOBAHUS HX
PYKOBOJIAIIAX OPTaHOB.

Ha mepBoe Mecto B 3TOM psify CleQyeT MOCTaBUTh 3aKOH 00 00IecTBax ¢
karmtaioM (3akon 1/2010, or 2 wrons), HacuuThiBarommid 541 crarero, 15
JOTIOJTHUTENBHBIX, OJTHO POMEXYTOYHOE U JIBa OKOHYATEIIBHBIX PACIIOPSKEHHMS (Ha UCTI.
—disposicion)®. 3 nexabps 2014 roga B HeIax ylydIIeHUs KOPHOPATHBHOTO YIIPABICHHUS
B 9TOT 3aKOH ObUIM BHECEHBI OIpe/IeICHHbIE U3MEHEHUs. bbutn «MoaAu(pUIUPOBaHbD 52
CTaThM U psj pacnopsokenuii. HoBbli 3aKoH moydun Hymepanuro 3akod 31/2014% u B
HacTosilee BpeMs sBisieTcs 0a30BbIM, HapaBHE ¢ 3akoHoM 1/2010, HOpMaTHBHBIM
JIOKYMEHTOM, PETYIUPYIOIIUM JEATeTLHOCTh aKIIMOHEPHBIX 001IecTB B Mcnanuu.

3aK0H OTKPBIBAETCS OOMIMPHON TpeamOyioii, HEKOTOPhIE MOJOKEHUS KOTOPOH,
UMEIOIME TpsIMOE OTHOIICHHE K NpoOJeMaThKe KOPIOPATUBHOIO YIIpaBlICHUS,
1eJ1ecO000pa3HO PACCMOTPETb.

B coBpemenHbIX ycioBusax B MIcrianuu mpru3HAETCs, YTO KaK ¢ 9KOHOMUYECKOM, TaK

U C IOPUIAMYECKONW TOYEK 3peHHs (DAKTOp KOPIOPATHBHOTO YMPABJICHHS TMPHOOpEN B

% Ha ucn. - Ley de Sociedades de Capital (URL: https://www.conceptosjuridicos.com/ley-sociedades-capital/)
37 Ref. BOE-A-2014-12589. Dnekrtponnsiii pecypc. URL: https://www.boe.es/buscar/doc.php?id=BOE-A-2014-12589.
Hara obparenus — 15.09.2023.


https://www.conceptosjuridicos.com/ley-sociedades-capital/
https://www.boe.es/buscar/doc.php?id=BOE-A-2014-12589
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MOCJIEIHUE TOAbl 0CO00 BaXKHOE 3HAYEHHE, CTaB HEOTHEMJIEMBIM D3JIEMEHTOM Kak
«PEryJSITUBHOW TMOBECTKW» BJIACTEW, TaK M CTPATETMYECKUX IIAHOB JIEATEILHOCTH U
pPa3BUTHS YACTHBIX  XO3SIUCTBEHHBIX HMHCTUTYTOB. [IOBBIIIEHHBIH HHTEpEC K
KOPIOPAaTUBHOMY YIIPABIICHUIO CBS3aH, MOMHUMO IIPOYEro, C Pa3BUTHUEM IMPAKTUKH
«Omaroro yrpasieHus» (Ha uct. - buen gobierno) kopropaiusaMu, 0COOCHHO B KOHTEKCTE
JeATETLHOCTH KPYITHBIX OM3HEC-areHTOB, K KOTOPHIM B VIclTaHWy TpaJuIIMOHHO OTHOCSIT
JMCTUHTOBBIE OOIIECTBA UK — B JOCIOBHOM TIEPEBOJIE C UCIIAHCKOTO — «KOTUPYEMbIE
aKIMOHEpHbIe obmiecTBay (Ha uct. - Sociedades Anonimas Cotizadas), sBusrouecst B
OTIPEJICTICHHOM CMBICIIE aHaJlOTaMHU POCCUMCKUX KommnaHuy, mpomeamux IPO. Axkiun
NOJO00OHBIX KOMIIAHUN HAaXOJATCA B CBOOOJHOM JOCTyIE Ha (POHIOBOM OMpKEe U MOTYT
pUOOpETATHCS U MPOAABATHCA BCEMU JKEAIOIIUMU.

[Ipu aTom B Mcnanuu oOpariaeTcss BHUMaHUE Ha TO, 4TO Kak EBporeiickuii coros,
qIeHoOM KoToporo sBisercs Mcmanumsa, tak m G-20 («Oombpimas SKOHOMHUYECKAs
JIBAJIIIATKa») €IMHBI BO MHEHHUH, YTO CJIIOKHOCTh, KOMIUIEKCHBIN XapaKTep CTPYKTYPhI
KOPIOPAaTUBHOTO YINPABICHUS ONPECICHHBIX AaKIUOHEPHBIX OOIIECTB, a TaKkKe
OTCYTCTBHE HEOOXOJMMON TPAHCHAPEHTHOCTU B HUX JEATEIBHOCTH M HECIOCOOHOCTH
3¢ ()EKTUBHO  BBICTPOUTH CHCTEMY paclpeliesieHuss OTBETCTBEHHOCTH BHYTPH
OpraHu3allii, MOKHO OTHECTH K KOCBEHHBIM NMPUYHUHAM, IPUBEAIINM K BOSHUKHOBEHUIO
rJ100aJIbHOTO (pHAHCOBO-3KOHOMUYECKOT0 Kpusuca 2008 roaa.

B Hcnanuum TpaguIiMOHHO CyIIeCTBOBaja yOEKIEHHOCTh B  BaXXHOCTHU
3 PEKTUBHOTO KOPIOPATUBHOTO YIIPABICHUS KPYMHBIX KOMIAHUN, MPEXKAE BCEro
JUCTUHTOBBIX M (PMHAHCOBBIX. J[JIs MoaTBEp KAeHUS 3TOro B mpeamOyse 3akona 31/2014
nenaercs ccbuika Ha cozaanue B 1997, 2003 u 2006 rr. rpynn « TEXHUYECKUX» IKCIEPTOB
B LIEJIAX U3YUYEHUSI JIEITEIHbHOCTH JIMCTUHTOBBIX KOPHOPAIM U BBIPAOOTKH KPUTEPHUEB,
peKOMEHJAIMi ¥ IOPUAMYECKUX HOPM, CIOCOOHBIX  YIy4YIIUTh  CTaHAApThI
KOpIIOPaTUBHOIO ynpasieHusd. Tak, B 1998 roay nossuics T.H. «/lokiman OnuBeHcUn»
(ua ucrm. - Informe Olivencia), craBimii pe3yabTaToM pabOThI CHCHMATLHON KOMUCCHU
10 U3YYCHUIO ITUYECKOTO KOJEKca aJMUHHCTPATHBHBIX COBETOB (Ha uci. - COnsejo
Administrativo), sBisrommxcs UCIIAaHCKMMHU  aHAJIOTAaMH  POCCHUHCKHX COBETOB

JTUPEKTOPOB. DTOT JOKJIAJ CTa] OCHOBOM JIJisi BRIPAOOTKHM MepBoro ucnanckoro Komekca
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Omaroro ymnpapieHus. B 2003 romy cnemuanbHas KOMMCCHS IO  BOIpocaM
TPaHCIAPEHTHOCTU U 0€30MacHOCTU ()MHAHCOBBIX PHIHKOB M JIMCTUHTOBBIX OOIIECTB
paspabotama T.H. «Jlokmax Auspmamely (Ha wem. - Informe Aldama), kortopsrit
MOAU(PUIIUPOBAI TIPEIBLIYIINN KOJEKC U COAepail HOBbIe pekoMeHnanuu. B 2006 roxy
OblIa CO3/1aHa cHelMalibHasl padoyas rpymnna Jjis TAPMOHU3ALMHA U aKTyaJu3alHH, C
Y4ETOM EBpOINEUCKUX TEHJEHIMH, coaepkanusi Koaekca Osiaroro yrpaBlieHHs, YTO
MO3BOJIWIIO PUHATH YHUGUIMPOBAHHBIM KOJIEKC OJIaroro ynpaBJIeHUs JIMCTUHTOBBIMU
obomectBamu (Ha wmcrn. - Codigo Unificado de Buen Gobierno de las Sociedades
Cotizadas).

PesynbraTom 3THX ycunuil ctano yreep:xkacHue Copetom MUHUCTpOB Mcnannu 10
mas 2013 rojma TekcTa pelreHus (Ha UCI. «COTIAIICHH» - acuerdo), B COOTBETCTBHU C
KOTOphIM OblJIa CO3/1aHa JKCIEPTHAsE KOMHCCHSA [0 BOMPOCAM KOPHOPATHUBHOIO
VOpPABJIECHHUS JUIsI TOATOTOBKM HHHUIMATHBHBIX MPEUVIOKEHUHA U BBIPAOOTKHU
pEeKOMEHalUi MO 3aKOHOJATENbHBIM pedopmaM, HEOOXOAUMBIM Jisi OOecreyeHus
0J1aroro ymnpaBJIeHUsI KOPIOPAIUsIMU, a TAKXKe JUTs OKa3aHus cojaeicTBusi HamonansHoM
KOMFCCHU PBIHKA IIEHHBIX Oymar (Ha ucir. - Comision Nacional del Mercado de Valores)
B COBEpUICHCTBOBAHMWU YIOMSHYTOTO BbIIIE YHU(UIMPOBAHHOIO KOJEKca 0Jyiaroro
ynpasienus. KoHeuHo#l 1enbto 3Toil paboThl, KaKk ObUIO YKa3aHO B «COTJIAIICHUM,
SBJISUIOCh OCYUIECTBJICHHUE MOHHUTOPUHTA 3a HaaIekamuM (yHKIHMOHUPOBAHUEM
PYKOBOJISIIMX OPTaHOB Y aIMUHUCTPAIIMU UCIIAHCKUX KOMIIAHUHU B IEJISIX 00eCTieYeHUs
X MaKCHUMAaJbHO BBICOKOTO YPOBHSI KOHKYPEHTOCIIOCOOHOCTH Ha PBIHKE; MOBBILIECHUS
JIOBEPHSI CO CTOPOHBI aKIIHOHEPOB M YPOBHS TPAHCHAPEHTHOCTU KOMITAHUW B MHTEPECAx
aKIIMOHEPOB M HAIMOHAJIBHBIX U MHOCTPAHHBIX MHBECTOPOB; YJIYUIIIEHUS BHYTPEHHETO
KOHTPOJII W KOPIOPAaTUBHOW OTBETCTBEHHOCTM U OOECHEUECHMs] HaJJIekKaIIero
pasnesnenus GyHKIHMi, 00I3aHHOCTEN U OTBETCTBEHHOCTH B UCIIAHCKHMX KOPIOpanusx.

B nacrosimiee Bpemsi, B coorBeTcTBUM ¢ 3akoHoM 31/2014, opraH onepaTHBHOTO
yIOpaBiICHUS HUCHAHCKUMHU AKUMOHEPHBIMH OOIIECTBAMU MOXET COCTOSTH M3

€UHCTBEHHOTO AaJMHUHUCTPATOPa, COBMECTHBIX aJMHUHHUCTpPATOpoB (HAa wHCH. -

% Ref. BOE-A-2014-12589. Dnexrpornsiii pecype. URL: https://www.boe.es/buscar/doc.php?id=BOE-A-2014-12589.
JHara obparenus — 15.09.2023.


https://www.boe.es/buscar/doc.php?id=BOE-A-2014-12589
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administradores comunados), coauaapHbIX aAMUHICTpATOPOB (Ha uct. - administradores
solidarios) mmu aAMUHICTPATHBHOTO COBETA (aHAJIOTa COBETA JUPEKTOPOB B POCCHICKOM
3aKOHO/IaTEJILCTBE), U BBIMOIHSET CICIYIOIINEe OCHOBHBIE (DYHKIIHH:

- CO3bIB O0IIMX COOpaHUl aKIIMOHEPOB;

- ”H(HOPMUPOBAHKE AKIIHOHEPOB O CBOEH /EATEIHLHOCTH;

- COCTaBJICHUE U MOANNUCAHNE €KETOTHBIX OTYETOB;

- IIPEIOCTABIICHUE €KETOIHBIX (PUHAHCOBBIX OTYETOB O JEATEIBHOCTU KOMITAHUU
B Toproseiii peectp (Ha uci. - Registro Mercantil).

B sT0ii cBA3M HEOOXOAMMO OOpaTUTh BHUMAHUE HA TO, YTO B COOTBETCTBUH C
npuHaTeiM 1 aBrycta 2011 roma 3akoHoM (3akon 25/2011) Obuin yrnpa3IHEHBI
«HEOTPaBJIaHHBIC PA3IUYHS B TIPABOBOM «PEKUME» aKIIMOHEPHBIX OOIIECTB U 0OIIECTB
C OrpaHMYEHHOM OTBETCTBEHHOCTHbIO. EciM 10 3TOro [uisi akIMOHEpHBIX OOILECTB
3aKOHO/IaTeJIbHO OblIa YCTAaHOBIICHA «KECTKAs CTPYKTypa OpraHa aJIMUHUCTPUPOBAHUS
(T.e. ympaBieHHsA), TO HPHUHATHIM 3aKOH IO3BOJWJI HCIOJb30BaTh B AKIIMOHEPHBIX
o01iecTBax pa3iMyHble MOJIENN YIpaBieHUs (O KOTOPBIX FOBOPUTCS B ab3alle BbIIIE),
paclIMpyUB TE€M CaMbIM IpaBa oOIIEro coOpaHus aKIMOHEPOB BBIOpaTh Ty (GopMy
YIIPaBJIEHHUS, KOTOPYIO aKIIMOHEPHI COYTYT HanbOJIee MoaXoasmei. >

B koMMeHTapusx HCMaHCKHUX CIENHUAINCTOB-TIPABOBEIOB (COOTBETCTBYIOIIHE
pa3bSCHEHHs COAEepPkKATCsl, B YACTHOCTH, HAa CaliTaX KPYMHBIX MCIAHCKUX aJBOKATCKUX
KOHTOp, KOTOpbl€ AaKTUBHO 3aHUMAIOTCS BOIPOCAMU TPAKTOBKU  PA3IUYHBIX
3aKOHOJIATENBHBIX aKTOB M KOPIIOPATUBHOM MpakTHku’®) memaercss ymop Ha TOM, YTO
aJIMUHHCTPATUBHBIN COBET SIBJISIETCS KOJUIETHAIIBHBIM OPTaHOM YIPABJICHUS, €r0 YJICHbBI
NEHCTBYIOT COBMECTHO; IpH O3TOM JJsi NPUHATHSA pEIIeHud He Tpedyercs Hux
€IMHOTTIACHOTO OJ0OpPEHHs] BCEMH YJIEHAMH COBETa, HO HEOOXOIMMO «JIeTajbHOe
OOJBILIMHCTBO» B 3aBUCHUMOCTH OT XapakTepa (TUMAa) pelIeHHs], MMOCTaBJICHHOIO Ha

rojjocoBanue.

% Ref. BOE-A-2011-13240. Dnextponnsrii pecype. URL: https://www.boe.es/buscar/doc.php?id=BOE-A-2011-13240.
[Hara obparenus — 17.09.2023.

40 B Mcnannu aqBOKaThI, KAK MPABUIIO, ABJIAKOTCS OJHOBPEMEHHO YUEHBIMU-TIPABOBEIAMH U TIPETIONAOT OPUINUYECKHE
JUCLUIUIMHBI B BEAYIIUX BY3aX CTPAHBI.

41 Consejo de administracion en una sociedad andnima seglin estatutos. Diekrponnbiii pecype. URL:
https://vlex.es/vid/consejo-administracion-seg-uacute-estatutos-66935117. Jlara o6pamienus — 08.09.2023.
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OnHOBpEeMEHHO 11eJIecO00pa3HO OTMETUTh, YTO B HCIAHCKOM  3akoHe 00
00IIECTBaX C KamuTaIoM*? (yHKIHMM M OCHOBHBIE KOMIIETCHIMH OPraHa yIpaBJICHHUS
(aAMUHUCTPATUBHOTO OpraHa), B OTJIHMYHUE OT POCCHUICKOr0 3aKOHOAATEIbCTBA,
MPOMUCAHBl HECKOJBKO pa3MbITO. B 3akoHe MHOro BCEBO3MOXKHBIX JI€TajieH,
KACAIOIINXCS COCTABa U JIEATEIBHOCTH 3TOTO OpraHa, HO €ro MOJIHOMOYMS HEOOXOIUMO
OyKBaJIbHO BBIIEKHUBATh U3 «MOpPS» WH(GOPMALMU, KOTOPOH BIAJEET TOJBKO XOPOIIO
MOJATOTOBJICHHBIN IOPUCT, YTO B LIEJIOM XapPaKTEPHO IS UCIIAHCKOTO KOPIOPATUBHOTO
3aKOHOJATEIbCTBA, CO3AAIOUIEr0 IPOCTOP ISl MPABOBOM Ka3yHCTHUKHU.

Bompocam nieaTenbHOCTH aJIMUHUCTPATUBHOIO OpraHa KOMIIAHUHU TIOCBSIIEHA
I'maBa VI 3akoHa 00 oOwniecTBax C KamuTajaoM (OHa Ha3bIBaeTCs «YIpaBlIEeHUE
00I11IeCTBOMY), COCTOsIIIIasi U3 IIeCTH pasnaesioB. IlepBbiii u3 HUX Ha3biBaeTcs «OOmuMe
MOJIOXKCHHS», BTOPOH — «AJMHHHUCTpaTopbl» (Ha wucr. - Administradores) wiu
«Yrpaisomue», TpeTul — «OTBETCTBEHHOCTh aIMHHHUCTPATOPOB», YETBEPTHIA —
«IIpencTaBUTENHCTBO 00IIECTBAY, MATHIN — «OOSI3aHHOCTH AIMUHUCTPATOPOBY U TOJIBKO
HIeCTOM pazzien — K ATIMUHUCTPATUBHBIN COBET» (MJIK COBET JUPEKTOPOB).

B TIlpeam0Oyne 3axkona 31/2014 (BHocsmiero momnpaBku B 3akoH 1/2010)
COJEPKUTCS TIOSCHEHUE, UTO «OIBIT MOCIEIHUX JIET MMOKa3bIBAET, KAKOE 3HAUCHUE AJIs
KOMIIAHUHM, B TEPBYI OdYepeab JIUCTUHTOBOH, HMEET XOpPOIIO YIpaBIseMbIl
aJIMUHUCTPATUBHBIA COBET» (COBET AUPEKTOPOB). [103TOMY BO3HHMKAET MOTPEOHOCTH B
JIOTIOJIHUTEIBHOM  PETyJIMPOBAHUM  OTHEJIBHBIX  ACHEKTOB €ro  JIeATEIbHOCTH,
OTHOCSIIIUXCS, B YACTHOCTH, K TAKUM BOIPOCAM, KaK «TPAHCIIAPEHTHOCTH PYKOBOISIIIIX
OpraHOB, PaBHONPABHOE OTHOIICHHWE K aKI[MOHEpaM, YINpaBICHHWE pPHUCKAMU WIH
HE3aBHCHMOCTb, YUaCTHE U NPOeCCHOHANLHEINA YPOBEHb COBETHUKOB ),

Crateu 249 u 249 bis 3akonHa 00 oOmEecTBaX € KalUTAIOM IOCBSIICHBI

MOJTHOMOYHUSIM ~ aJIMUHUCTPAaTUBHOrO coBeta. B mepBoit wu3 Hux (cT. 249)

42 B panbHeiileM B TecCTe JUCCEPTALMM BO3MOXKHO YNOTpeOJeHME Ha3BaHHs - 3aKOH 00 OOIIECTBaX ¢ KalUTaJoM, 4TO
noapazymenaet 3akoHbI 1/2010 1 31/2014. B poccuiickoii mpaBOBO# MPAKTHUKE AJIS1 HCKIFOUYEHHUS BOSHUKHOBEHUS [Ty TAHUIIBI
UCIIONIb3YeTCs IIepBOHaYaIbHAs HyMeparus 3akoHa 00 AO ¢ yka3zaHneM W3MEHSIOINX ero JOKYMEHTOB.

43 B ucniaHCKo# TIpaKTHKe 1101 TEDMHHOM «COBETHUK» (CONSEjEr0) OOBIMHO MOHMMAETCS YIEH aJIMUHUCTPATHBHOTO COBETA
(coBera TMPEKTOPOB) KOPIIOPALIUH.

4 Ref. BOE-A-2014-12589. Dnextponnsiii pecypc. URL: https://www.boe.es/buscar/doc.php?id=BOE-A-2014-12589.
JHara obparenus — 15.09.2023.
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paccMaTpuBalOTCs BOMPOCHI JI€JIETUPOBAHUS OJTHOMOYUN aJIMUHUCTPATUBHOIO COBETA.
Bo BTopotii (cT. 249 biS) 0603HaYCHBI TTOJTHOMOYHSI, KOTOPBIC HENb3s MepeIaBaTh KOMY-
6o (T.H. «Heaenerupyempie moaHomouus»). Ilo cyTH, Takue MOJTHOMOYMS MOKHO
paccMaTpuBaTh B KauecTBe (PYHKIIMM aIMUHUCTPATUBHOTO COBETA (COBETA JUPEKTOPOB).

OcTaHoBHUMcs OoJiee MOAPOOHO Ha cojepkaHuu cT. 249 Dis.

AJIMUHHCTPaTUBHBIM COBET, KaK CKAa3aHO B YKAa3aHHOW CTaTbe, HE BIPAaBE
JIeJeTUpOBaTh KOMY-JTMOO CIEYIOIIHE CBOU MTOJTHOMOYHS:

- KOHTpOJIb (Ha WCI. - SUPervision) 3a s¢dexktuBHONW pabOTON CO3MaHHBIX
KOMHUCCUN U HA3HAYEHHBIX UM PYKOBOJSIIUX paOOTHUKOB;

- OTIpe/IeNICHNE TIOTUTHKHU U TeHepaIbHON CTpaTernu 0OIIeCTBa;

- TIPEJOCTaBICHUE TPaB WM OCBOOOXKIECHHE OT 00S3aTENbCTB, BBHITEKAIONIUX U3
00513aHHOCTH OBITH JIOSUTBHBIM B COOTBETCTBUH C MOJIOKEHUsIMU CT. 230 3akoHa;

- COOCTBEHHAsI OpTaHU3AIS U IS TEIBHOCTD;

- COCTaBJIEHHME TOJOBBIX OTYETOB M HUX MPEJCTAaBICHUWE Ha o0llee coOpaHue
aKIIMOHEPOB;

- COCTaBJICHHE JIIOOBIX JTOKJIAI0B, KOTOpPBIE TpeOyeT 3aK0H, B TE€X CIyYasx, KOr/aa
oreparys, 0 KOTOPOM MOJATOTOBJIECH JIOKJIa, HE MOXKET OBITh JIeJIETUPOBAHA;

- Ha3HaYeHNE U OCBOOOXKICHUE OT IOJDKHOCTH COBETHHKOB-/IEJIETaTOB OOIIIECTBA;

- Ha3HAUYeHHE W OCBOOOXICHHE OT JOJDKHOCTH PYKOBOJASAIIUX DPAOOTHUKOB,
HEIMOCPEICTBEHHO MOIYNHEHHBIX aIMUHUCTPATUBHOMY COBETY, HJIU JIIOOOTO €ro 4JICHA;

- MPUHSATHUE PEIICHUH 10 OIUIaTe TPya COBETHUKOB HA OCHOBE YCTABHBIX MPABUI
OOIIECTBA U MOJUTUKY B 00JACTH BO3HATPAKICHUMN, YTBEPKICHHON 001IMM cOOpaHueM
aKIIMOHEPOB;

- CO3BIB OOIIEro COOpaHHsl aKIIMOHEPOB W BHIPAOOTKA €ro MOBECTKU AHS M
MIPEIIOKEHUN 110 PELICHUSM;

- OCYIIECTBJCHHWE TOJHOMOYMN, KOTOphle o0IlIee coOpaHue aKIMOHEPOB

JIEJIETHPOBAJIO aIMUHUCTPATUBHOMY COBETy.*

4 Ref. BOE-A-2014-12589. Dnexrponnsiii pecype. URL: https://www.boe.es/buscar/doc.php?id=BOE-A-2014-12589.
JHara obparenus — 15.09.2023.


https://www.boe.es/buscar/doc.php?id=BOE-A-2014-12589

60

Cnenyer OTMETUTH, YTO B POCCHUHCKOM 3aKOHOJIATENbCTBE COBET JTUPEKTOPOB
HAJICJICH B 1I€JIOM OJM3KUMHU TOJHOMOYMSIMH, KOTOpbIE MpOMHCAaHbl B CTaThe 65
®enepanpHoro 3akoHa 06 AO.

B npuBeieHHOM BbIllIE TEKCTE BIIEPBbIE B HACTOSIIIEM UCCIEIOBAHUH YIIOMUHAETCS
MOHSITHE <«JTOSUTBHOCTBY (Ha uc. - lealtad). B 3axoHe 3T0 moHSITHE pacKphIBaeTCs BEChMa
noJipoOHO U OYJET paccMOTpEeHO Oojiee mMpeAMETHO B AanbHeimeMm. Ha ganHom stame
OTpaHUYMMCS TE€M, UTO aIMUHUCTPATOPHI (YIIPABISAIONINE), KaK CKa3aHo B CT. 227 3akoHa
(HOCuT Ha3BaHue «JloJT TOSILHOCTHY, Ha HCIL - “Deber de lealtad”), m10KHBI BEITOIHATH
CBOIO pabOTy «C JIOSUIBHOCTBIO BEPHOTO MPEICTABUTENS, AIEUCTBYS YECTHO U B JIyUILIUX
uHTepecax oOuiecTtBay (1.1), a HapylIieHUe a0Jra JOSUILHOCTH MOBJICUET 3a COOOM He
TOJIBKO 00SI3aHHOCTh BO3MECTUTH YIIepO, MPUYWHEHHBI WMYIIECTBY OOIEecTBa, HO U
BEPHYTh €My HEYECTHO IMOJIYYEHHOE aJIMUHHUCTpAaTOpoM oboramienue (1. 2). B m. 1 cT.
230 («Pexxum uMnepaTUBHOCTU M OCBOOOXKICHHUEY ) YKA3aHO, UYTO «PEKUM, OTHOCSIIIUICS
K JIOJTY JIOSUIBHOCTA U OTBETCTBEHHOCTH 3a €r0 HapyIlIeHWE, HOCUT WMIIEPATUBHBIN
XapaKkTep» W YTO «HE JCHCTBYIOT YCTaBHBIC MOJIOKEHMS, €T0 OTPAHUUYUBAIONINE WU
MPOTUBOPEYAIIINAEC EMY.

Takum o00pa3oMm, BIIOJIHE OYEBUIHO, YTO POCCHUHCKOE U  HUCIIAHCKOE
3aKOHOJATENhCTBA B chepe KOPHOPATUBHOTO YIPABJICHUS OCHOBBIBAIOTCS HAa OOIIMX
npuHIunax. [Ipm 3ToM HENb3s HE 3aMETHTh, YTO 0Oa30BBIC 3aKOHBI, PETYIHPYIONTHE
JeSATEeIbHOCTh AKIMOHEPHBIX OOINECTB W, B YAaCTHOCTH, MOPSIOK OOpa3oBaHUs U
(GYHKIIMOHUPOBAHUS COBETOB TUPEKTOPOB KOMIIAHWH, B 3aKOHOAATENbCTBaX Poccum u
Hcnanuu UMEIOT CBOIO CHEIU(DUKY.

HecMmoTpss Ha TO, dYTO WHCIMAHCKOE KOPIOPATUBHOE 3aKOHOIATEIHCTBO
HACUMTHIBAET, MO KpallHEHW MeEpe, NIBa CTOJIETHUA HENPEPBIBHOW HCTOPUM, IMPABOBOE
pEryIMpPOBaHKUE BOMPOCOB KOPIIOPATUBHOTO YIPABJICHHSI B TOM CTpaHe Pa3BUBAJIOCh HE
JMHEWHO, a, 00pa3HO FOBOPS, 3Ur3aroo00pa3Ho, YTO HAJOXKUIIO HA HETO CBOM OTIIEUYATOK.
CtpeMyieHHE COBMECTHTh B HEM IMPABOBYIO HCTOPUIO M COBPEMEHHOCTH 3a4acTyIO
MPUBOJUT K TOMY, YTO OT/IEJIbHBIE HOPMATHUBHBIE aKThl HE BCET/a MMEIOT YETKYIO U
JAKOHUYHYIO (POpMY HUX MOCTPOEHHUS, CTpaAaloT HW3JIMIIHEW JeTainu3alued U Jaxe

3aIIyTaHHOCTBIO. 910 HalpsAIMYHO OTHOCHUTCA K KOPIIOPATHUBHOMY 3dKOHOAATCIILCTBY B
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LEJIOM U €ro OTHENbHBIM COCTaBIIIOIIMM, MMEIOIIMM OTHOILIEHUE, B YAaCTHOCTH, K
JESATEIBHOCTH aKIIMOHEPHBIX OOILIECTB M UX PYKOBOJSAIIMX OPraHOB, IPEXKAE BCETO
COBETOB JIUPEKTOPOB (aJIMHUHHCTPATUBHBIX COBETOB). B 3TOH CBA3M HEOOXOIMMO
OTMETUTh, YTO POCCUNCKOE 3aKOHOIATEIBCTBO B YaCTH IIPABOBOI'0 PEryJIUPOBAHUS POJIH
COBETA AUPEKTOPOB B (PYHKIMOHUPOBAHUH aKIIMOHEPHBIX OOIECTB BUAUTCS IO LEIOMY

psily acmeKkToB 0oJiee MPO3pPavyHbIM U IOPUANYECKH MOHITHBIM, YeM UCTIAHCKOE.
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1.3. Posib 1 MeCTO coBeTa TUPEKTOPOB B CHCTEMe OPraHOB YIPABJIEHHS
AKI[MOHEPHOTO 0011IecTBa

[Ipu popMuUpoBaHUU OPraHOB YIIPABJICHUS AKIIMOHEPHOTO 00111eCTBA HEOOXOAUMO
pEeluTh UETbIN sl 3a/1ad, KOTOPbIE MOKHO OTHECTU K KaTEropuu mepBocTeneHHbIX. K
TaKUM 3aJlayaM OOBIYHO OTHOCST CJENYIOIWe: 3alluTa HMHTEPECOB BCEX CYOBEKTOB

KOPHOPaTUBHO-IIPABOBBIX OTHOLICHHI*®

, B IIEPBYIO OUYEPE/Ib IEPKATENECH aKI[UH, TO €CTh
COBJIQJCNIBbIIEB KOMITAHUHU, KOTOPBHIE YacCTO OKAa3bIBAIOTCSI B HAaWMMEHEE 3alIUIIEHHOM
MOJIOKEHUH; COOJIIOJICHUE COBPEMEHHBIX KPUTEPHUEB JIE€MOKPATUYHOCTH IMPHU BbIOOpPE
KaHAUAATyp Ha 3aMEIIEHUE PYKOBOSAIINX JOJKHOCTEN B YIIPABICHUECKUX CTPYKTYpaXx;
oOecrieueHre HaJIekKAIICH YIpaBIsIEeMOCTH KOMIIAHWHM, YTO TMPEANOJaraer CTporoe
BBITIOJTHEHHWE TPHUHATHIX PEUICHUM W KOHTPOJIb 3a 3THUM MPOLIECCOM; OTKPBITOCTH
KOMIIaHUU JJIsl aKIIMOHEPOB M YYACTHUKOB JIEJIOBOTO 000pOTAa.

B Hacrosiiee BpeMsi B 3aKOHOAATEIbCTBE Pa3HBIX CTPAH HCIOJIB3YIOTCA TPHU
OCHOBHBIE MOJENM (WJIM CHUCTEMbl) KOPIIOPATUBHOIO YIPABJICHUS AaKIMOHEPHBIMU
OOIIIECTBaMHU, Pa3INYAIONIUECs M0 CTPYKTYpe COOCTBEHHOCTH, (pOpMaM M METOJaM HX
PEryJIMpOBaHUs, a IMEHHO;

1) Monuctuueckass MOJieilb, OCHOBaHHasi Ha MPUHIUIIE €UHOTO yIpPaBJICHUS U
MpearnoaramIas HaTu4re JByXypPOBHEBOUM CTPYKTYPHI, BKIIFOUAOIICH 00111ee coOpaHue
aKIIMOHEPOB M COBET TUPEKTOPOB. Takasi MOJIeb XapaKTepHa JIJIsi aHTJI0-aMEePUKaHCKOM
(w11, BO3MOXKHO, TOYHEE aHIJIO-CAKCOHCKOM) TMPaBOBOM CHUCTEMBI M MOJy4dMIia
pacripoctpanenue npexiae Bcero B CIIA, BemukoOputanmu, Kanane, ABcrpanuu u
HoBoi1 3enanauu, TO €CTh B KJIIFOUYEBBIX TOCYAAPCTBAX aHTJI0-CAKCOHCKOTO MUpA.

2) Hyanuctuyeckasi MOJIeb, OTIMYUTEIbHON 0COOEHHOCThIO KOTOPOU SIBISIETCS
TpEXypOBHEBasi CTPYKTypa OpraHOB yIpaBlieHUs: oOliee coOpaHue aKIIMOHEPOB,
HaOJII0/IaTeNIbHBIA COBET, CHEASANIMNA B TEPUOA MEXKIy OOIMMH COOpaHUSIMU 3a

COOJTI0/IEHNEM MHTEPECOB aKIIMOHEPOB, U UCTIOJIHUTENBHBIN opraH (mpasienue). MHoraa

4 Morunesckuii, C.JI., Eroposa, M.A. KoprnopaTnsHas 3amura Kak OTPKEHHE CYIIHOCTH KOPIOPATHBHBIX NpaB //
I'paxxnanckoe mpaso. 2015. Ne 1. C. 3-6.

47 Cuporkun, B.A. UcxoaHas XapaKTEpHUCTHKA MOJIENEH YNpaBlieHUs COOCTBEHHOCTHIO HEMyOJIMYHBIX aKIIMOHEPHBIX
o6ectB // Yuensle 3aMeTkn THXooKeaHCKOTo rocyaapctBeHHoro ynusepeutera. 2019. Ne 2. C. 583-588.
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ATy CUCTEMY TAKXKE HA3bIBAIOT KOHTUHEHTAIbHOM. Takas MOJIeJIb YKOPEHHWIIACh B CTPAHAX
POMaHO-TEPMAHCKOTr0 IIpaBa.

3) «lIpoMexyTouyHas» MOJE€db, B paMKax KOTOPOM YUYPEIAHUTEIN HUMEIOT
BO3MOKHOCTh BBIOOpa MEX]y yKa3aHHBIMHM BbIlle MojaensMmu. K crpaHam c Takoi
MOJIEJIbIO OOBIYHO OTHOCAT PpaHiyio, bonrapuio u psija Ipyrux.

Kpome Toro, B Hay4HOU JTUTEPATYPE MOKHO BCTPETUTH YIIOMUHAHHUS O SIIOHCKON
MOJENH, XapaKTEePHOW, KaK HE TPYJIHO Aorajaatbes, st CTpaHbl BOCXOASIIETO COJIHIIA, a
TAaKXE€ CEMEVMHOW MOJENIM KOPHOPATHUBHOTO YIPABJIEHUs, CBOMCTBEHHON IPEXKIE BCETO
rocygapcteam JIaTMHCKOW AMEPHKA W HEKOTOPBIM a3WaTrckuM crpaHaMm. Kcrarw,
MPU3HAKU CEMEITHOM MOJIEIM MOXHO HailTH 1 B Mlcrmannn, 0COOEHHO B MaTpuapxaibHbIX
CEIBCKOXO3SIMCTBEHHBIX PETMOHAX CTPAHBI.

B aHrio-amepuKaHCKONW MOJEIM MOHUCTHYECKUM MPUHLMII MPOSIBISAETCS B TOM,
4yTO, XOTsl 001llee coOpaHue aKIIMOHEPOB, coOupaeMoe He pexe 1 pasa B roj, ABISETCA
BBICIIUM OpPraHOM KOpHOpaluHd, peajbHOM PYKOBOZAIIEH HMHCTaHUMEH oOliecTBa
BBICTYIIA€T COBET JHMPEKTOPOB, B PYKax KOTOPOIO COCPENOTOYEHBI KOHTPOJIBHO-
pacniopsauTensEble QyHKIEU'®, JIns obecreueHus BBIONHEHUS CBOMX MOIHOMOYMIA
COBET COCTOMT M3 HCIIOJHUTEIBHBIX JIUPEKTOPOB, JEUCTBYIOIIUX B KadyeCTBE
(YyHKUMOHAJIBHBIX ~ MEHEUKEpPOB, W HE3aBUCUMBIX  JUPEKTOpOB  (MHaAYe
HEUCITOJIHUTENIbHBIX JUPEKTOPOB), BHIMOIHIIOMUX (PYHKIMIO KOHTPOJEPOB U CTPATETOB.
Kaxnpii OUpEeKTOp BHOpaBe HA3HAYUTh CBOETO 3aMECTUTENSl, KOTOPbIA  MOXKET
IIPEICTABIATh CBOEro Imed)a B COBETE IMPEKTOPOB C IPABOM peHIAOMmIEro royoca.*
OOmMPHBIM KPYroM TOJHOMOYHMI B AITOM CHUCTEME HAaJeNIeH TJaBHBI MEHEIKep
xommanuu (Chief Executive Officer — CEQ), KOTOpbIii OTYMTHIBACTCS MEPE] COBETOM
JUPEKTOPOB ¥ aKMOHEpaMu odmecTsa’.

CoBeT JUPEKTOPOB OCYIIECTBISACT BeChbMa IMUPOKHH HA0OP IOJTHOMOYHH,

KOTOPBIM B 0000IIIEHHOM BHJI€ BKJIFOUAET PEIICHHE CJICIYIOINX OCHOBHBIX 3a]1ay:

48 Claessens, S. Corporate governance in emerging markets: A survey / S. Claessens, B. Yurtoglu // Emerging Markets Rev.
2013. Ne 15. P.1-33.

49 Maginonos, P.A. K Bonpocy (popMUpPOBaHMs OTEYECTBEHHONW MOJIENM KOPIIOPATUBHOIO ynpasieHus // TajKUKucTan u
coBpeMenHbIid Mup. 2018. Ne 3 (62). C. 250-261.

% Txunnme, x. CTpykTypa NpoTuB (yHKIMH: SBOJIONMS KOPIOPATUBHOTO ympasienus (Ha npumepe CIIIA) / JIx.
oxmmnuc, I1. bapra, P. Jlebnan // Poccuiickuii xxypHain meHepkmenTta. 2006, T. 4. Ne 1. C.147-162.
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- IPUHSATHE PEIICHU 10 KIIFOUEBBIM BOIIPOCAM JIEATEILHOCTH OOIIECTBA;

- OIIpeieJICHNuE CTPATETUHU €ro Pa3BUTHUS;

- BBITIOJTHEHHE 0053aTENIbCTB Mepe]] aKIIMOHEPaMH KaK BJIaIeTbIIlaMUA KOMITAHHH,

- KOHTPOJIb 32 pabOTONH HAEMHOT'O MEHEIKMEHTA;

- OIIEHKA UTOTOB Pa0OTHI KOPIIOPAITUH, B TOM YHUCIIE B (PUHAHCOBOM cdepe.

Jlyanu3Mm HEMEIKON MOJeNN XapaKTepU3yeTcsl HAIWYMEeM TaK Ha3bhIBaEMOTO
JBYXYpOBHEBOTO  COBETa, KOTOPBIA COCTOUT U3 HaOMIOAATENBHOIO  COBETA,
BKJTFOYAFOIIETO HE3aBUCHUMBIX JTUPEKTOPOB, M PYKOBOJISAIIETO COBETA, COCTABICHHOTO M3
UCIIOJIHUTENbHBIX JAUPEKTOPOB, T.€. JEUCTBYIOIIUX MeHemKepoB. (OCOOEHHOCTHIO
HEMEIIKOW MOJICNH SIBISICTCS YETKOE pasjeiieHne (QYHKIWA Haa30pa W yNpaBIICHUS B
koMrtannu. CoOpaHHe akKIMOHEPOB, KaK W B aHTJIO-aMEPUKAHCKON MOJIEIH, SBIISETCS
BBICHIUM OPIaHOM YIIPABJICHUS KOMIIAHUK L,

Hemenkass Momenp MpeArnojaraeT BOBJICUYEHHOCTh COTPYIHHUKOB KOMIIAHUU B
yIpaBJICHHE OpraHu3aiuen («kojaerepMuHaIusa»). B kopmopaiusx ¢ 4YuMCIEHHOCTHIO
3aHATHIX CcBBIIE SO0 YeIOBEK Ha MPEACTaBUTENCH COTPYAHUKOB IPUXOAUTCS TPETh MECT
B HAaOJIIOJATEIIEHOM COBETE, a C YUCJICHHOCTRIO 3aHATHIX B 2 THIC. UeJIOBEK U Ooiiee - 50%
MecT B 5ToM oprane. OcTaBinascs udactb (GopMupyercs akmuonepamu.® IlomoGHoe
«COydYacTHe» B YMPaBICHUU KOPIIOPAIMEH OOBIYHO PacCMATPHBACTCS KaK OTPAKCHHE
BBICOKOT'O YPOBHSI COLIMAJIBHOTO IAPTHEPCTBA, cyliecTByromero B OPI.

[Ipu »TOM OYEBHIHO, YTO HU OJHA M3 MOJENCH HE SIBISETCS YHUBEPCAIBHO
MPUMEHUMOMN W HE 00amaeT 3pUMBbIMH NPEHMYIIECTBAMH TIepea APYTHMH, a caMa HX
Kiaccu(ukanusa TpeNCcTaBiseTcs BecbMa yclIoBHOW. Bce Mogenn wumeror cBou
JIOCTOMHCTBA W HEJOCTATKM U, KPOME TOTO, 3a4acTyl0 HaOIIOJAeTCS CMEIICHHE U
MIEPETUICTCHUE XapaKTEPUCTUK Pa3IUYHBIX MOJENCH, Jake B TeX CHCTeMax IIpaBa,

KOTOPBIC CUUTAIOTCA 0a30BBIMU JJIA COOTBGTCTBYIOHIeﬁ MOI[CJ'H/I.53

51 A6camarora, D.K. Mojienn KOpropaTMBHOTO YIIpaBjieHHs, MUpOBas npakThka // Espasuiickoe Hayunoe OObevHeEHMYE.
2020. Ne6-4 (64). C. 249-252.

52 Bopounos, [1.T. Kinaccudeckue Mosienu KOpHoOpaTuBHOTO yrpasienus // TIpo6aeMbl 5KOHOMHUKH U MeHekMeHnTa. - 2015,
Ne 11 (51). C.29-36.

53 Panesny, E. PykoBosUTENb B CHCTEME KOPIIOPATHBHOTO YIIPABJIEHHs: CPABHEHHE OPUTAHCKON M POCCUHCKON Moenel //
Kanposuk. Tpynosoe npaso jurs kagposuka. 2011. Ne 10. C. 87 - 93.
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MoXHO yTBEpXK/1aTh, YTO MOJIEIU KOPIOPATHUBHOIO YIPABIEHUS OMPEIACISIOTCS
CJIO’KUBIITUMUCS IKOHOMHUYECKUMH YCIOBUSAMH, pacipeieieHueM 00raTcTBa, METOIaMU
MPUBJICUCHUSI HMHBECTULIMI W MHBIMU OOCTOSATEIbCTBAMU MAKPOIKOHOMHUYECKOTO
xapakrepa®. IIo MHEHMIO PsAJa aBTOPOB, AHIJIO-aMEPHKaHCKas (WM MHa4Ye aHIJIo-
CaKCOHCKasl) ® HEMeIKas MOJEIH TMPEACTABISAIOT Cco00M JBa  aOCOJIFOTHO
MPOTUBOMOJIOKHBIX TIOJIFOCA OPTaHU3allMM CUCTEMbl YIPAaBICHUS B aKIMOHEPHOM
obmrectse.>® Ha Ham B3MIIsiL, MCHOJIB30BAHUE CTONb KATETOPHIHON (POPMYIMPOBKHU KaK
«a0COJIIOTHO TPOTUBOMOJIOKHBIE TMOTIOCA» SIBIASETCS U3JIUIIHUM, YYUTHIBAs, UYTO BCE
H3BECTHBIC MOJICNIM KOPIIOPATUBHOIO YIPABJICHUS BBIPOCIH OT OOIIET0 UCTOPHUUECKOTO
KopHA. Tem He MeHee He BbI3bIBAET COMHEHUM, UTO CETOAHSI MEXITY HUMU CYIIECTBYIOT
OTpEJICJICHHbIC, & B OTACIBHBIX CIIydasX JaKe CEPhE3HbIC KOHIIENTYAIbHBIC PA3IUUHUS.

Yto kacaercs Poccum, TO, 110 MHEHHUIO psiia DKCHEPTOB, YCTOWYMBAS MOJIEIIb
KOPIIOPaTUBHOIO YIPABJICHUS MOKa HE Moayyusa B PO okoHYaTeIpHOro oOpaMiieHus U
BCE eIle BbIcTpanBaeTcs. Kak npencraBiseTcs, TAKMe OLEHKU HE JIUIIEHB OCHOBAHUM.
Tem He menee, beccomuiibin A.A. pe3toMHpyeT, 4To «... B Poccum ¢akTudecku yxe
CJIIOKUJIaCh HMHCAMIepcKas cxema YIpPaBJICHHs, TJIaBEHCTBYIOIIEE MECTO B KOTOPOM
OTBOJUTCS KPYIHBIM aKIIMOHEPaM, OCYIIECTBIISIIOIIMM KOHTPOJb HaJ JEATEIbHOCTHIO
KOMIaHUM KaK HEMOCPEJACTBEHHO (aKIIMOHEP-MEHEIKEP), TaK U Yepe3 3aBUCUMBIX JIMII.
Kpome Toro, B mocnemHee BpeMsi HaOMIOMAE€TCS TEHACHIUS IO YCUJICHUIO POJIHU
rocylapcTBa B YyHOPaBJICHUU KPYIMHBIMM KOMIaHUsAMH. OaHAaKo, B OTJIMYHE OT
KJIACCUYECKOM HWHCAMAEpCKON MOAENIH, B CHJIY CJa00CTH OaHKOBCKOM CHCTEMBI
JIOITOCPOYHOE  (PMHAHCHPOBAHHE C  HCMOJB30BAaHHEM OAHKOBCKMX  KPEIUTOB
IPAKTHYECKH HE OCYILECTBISAETCAN P,

Ha mnam B3risia, poccuiickoe akIMOHEpHOE IMpaBo, OCOOEHHO B YacTH

pPETYIMPOBAHUS JIEATEILHOCTH OPTraHOB YIPABICHUS, MPEACTaBIACT COOOW HEKUU

> Bypuenko, E.B. CpaBHUTEIbHBII aHAIN3 MOJIEIEN KOPIIOPATUBHOTO yipasienus // Poccuiickoe
npeanpuHIMaTenseTBo. 2016. Tom 17. Ne 22. Dnexrponnsiit pecype. URL:
https://www.researchgate.net/publication/311575874_Sravnitelnyj_analiz_modelej_korporativnogo_upravlenia_Rossijsko
e_predprinimatelstvo_2016_-_Tom_17_- No_22. Jlara o6pamienus — 07.07.2023.

% Cwm.: BensieBa, O.A. CoBpEMEHHOE KOPIIOPATUBHOE TIPABO: AKTyalbHbIE MPOOJIEMBI TEOPUU M MPAKTUKH: MOHOTpadus /
O.A. bensesa, C.A. bypnakos, M.M. Bunsnanosa u ap.; otB. pea. O.B. I'yraukos. Mocksa: U3uClIl, Craryr, 2021.

¢ Becconuipit, A.A. AKIIMOHEPHOE 001eCTBO A. XaH)KOHKOBA U €r0 KOHKYpeHThI B Poccun / A.A. Becconuusin / Historia
provinciae — xypHan peruoHaneHoi uctopun. 2021. T. 5. Ne 3. C. 780-842.


https://www.researchgate.net/publication/311575874_Sravnitelnyj_analiz_modelej_korporativnogo_upravlenia_Rossijskoe_predprinimatelstvo_2016_-_Tom_17_-_No_22
https://www.researchgate.net/publication/311575874_Sravnitelnyj_analiz_modelej_korporativnogo_upravlenia_Rossijskoe_predprinimatelstvo_2016_-_Tom_17_-_No_22
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CUMOMO03 aMEPUKAHCKOW M HEMEIKOW MOjeliell C OINpeneseHHBIM MEepEeKOCOM IIEHTpPa
TSOKECTH B TOJIB3y HEMEIKOH cucTembl. [1000HOM TOUYKHM 3peHHs MPHICPKUBACTCS
LeNBIA P uccaenoBaTeneit.®’

CymiecTBOBaHHE COBETA JUPEKTOPOB AKITMOHEPHBIX OOIIECTB B POCCHIICKOM TIPaBe
npexycMoTpero 3akoHoMm 00 AO. Kpome Toro, 1o aHajoruu ¢ BeIyIIMMH 3aIa HbIMH

roCcyJapCTBaMHi, MHOTHE Ba)KHBIE PEKOMEHIALMU

, Kacarommuecs: (yHKIIMOHUPOBAHUS
COBETa JIUPEKTOPOB, cojaepxarcsi B Kojekce KOpHOpaTMBHOIO YHpPAaBICHHS, XOTS, B
OTJMYME OT YHOMSIHYTBIX CTpaH, B POCCHHCKON MpaKTHKE NaJeKO HE BCE KOMITAHUU
CIEYIOT TMOJOOHBIM PEKOMEHJAlUAM, XOTS M 3a4acTyl0 JIEKJIApUPYIOT CBOIO
OJTHO3HAYHYIO IPUBEPKEHHOCTH ToJokeHusIM Kopekca.

JUist pOCCUICKUX aKUMOHEPHBIX OOMIECTB B OOJBIIMHCTBE CIIy4aeB XapaKTepHa
clieyrolas cucreMa yrpasJeHUs: olliee coOpaHue akMOHEPOB (Kak BBICHINI OpraH
yIpaBieHusl 0011IeCTBOM), COBET JTUPEKTOPOB, OCYIIECTBISIIONIUNA 00Iee PyKOBOJICTBO
JESTEIbHOCThI0 KOMITAHUHU, @ TAK)KE€ MCIOJHUTENbHBIN OpraH, Ha KOTOPBIA BO3JIOKEHO
PYKOBOJICTBO TEKyIEeH JeATeNbHOCTRIO 0bmecTBa®. B ycIoBuUsX, KOrjaa I0Ar0CPOYHOE
YCIICITHOE PAa3BUTHE KOMIIAHWW MPOBO3IJIANIACTCS B Ka4yeCTBE €€ TJIaBHOW IIEeNH, a
aKIMOHEpPhl HE NPOSBISIOT MPAKTUUECKON 3aMHTEPECOBAHHOCTH B ONEPATUBHOM
yIpaBiIeHUH OOIMIECTBOM (TO €CThb HE CTpeMATCS TIyOOKO BHUKAaTh B TO, Kak
BBICTpauMBaeTCs OM3HEC, a TOJBKO 03a00YE€HBI PETYJSPHBIM MOJYYEHUEM JOXOOB),
3HaYCHHE COBETa TUPEKTOPOB B JACSITEIBHOCTH KOMIAHMM 3HAYUTENILHO BO3pACTaeT.
[TormyTHO OTMETHM, YTO OTXOJ AKIIMOHEPOB OT ONEPATHBHOTO YMPABICHHS OOIIECTBOM
SABJISIETCS B HAILIE BPEMS BECHMa PACIIPOCTPAHEHHBIM SIBJIEHUEM, U HE TOJLKO B Poccun®.

CoBeT AMPEKTOPOB, KaK KOJUIETHAIBbHBIM OpraH YINpaBJieHUs, MOAOTYETHBIN

o0meMy coOpaHMIO akKIMOHEPOB, HECET B POCCHUUCKHX pealuixX TIJaBHYIO

5 Cm.: Pomynkun, B. I'. Oco6eHHOCTH POCCHIACKO MOJIENHN COBETA JUPEKTOPOB aKIHOHepHOTo obuiectsa / B. I'. Porrynkun
// TIpaBo: ucropus, Teopus, mpakTtuka : Mmarepuaisl Il Mexmaynap. Hayd. koH}. - Cankr-IletepOypr: CBoe M31aTEIBCTBO.
2015. C. 66-69.

%8 OECD Principles of corporate governance. Dnekrponnbiii pecype. URL: https://www.oecd-ilibrary.org/governance/oecd-
principles-of-corporate-governance_9789264173705-en. lara o6paenus: 19.03.2023.

% Cm.: Opexos, C.A., Cenesnes, B.A. Teopusi KOPIIOPATHBHOTO YNPABJEHUS: y4eOHO-METOMUECKUH KOMILIEKC. M.:
Wzn. uentp EAOU, 2008.

60 |wasaki, |. Global financial crisis, corporate governance, and firm survival: The Russian experience /
I. Iwasaki // J. of Comparative Economics. 2014. Ne 42. P. 180.
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OTBETCTBEHHOCTh 3a PE3YJIbTAThl JEATENLHOCTH obmecTa.®! Kak oTmewanocs Bbile,
KOJUIETMAJIbHOCTh 00€CIIEUMBACTCSl HAJMYMEM B KOMIIAHUM OINTHMAJbHOIO COCTaBa
COBETa JUPEKTOPOB, KOTOPBIA € YYETOM 3aKOHOAATENIbHBIX OrPaHUYECHHI JOJHKEH
COCTaBJISITh JJII CpelHEH HEemyONMYHOM KOMIAHMM MHUHUMYM 3 4YelloBeKa, a Jid
Iy GIMYHOM 5 - 9 (B 3aBHCHMMOCTH OT OOIIETO YMCiIa aKIMOHEPOB).%? BajkHO MOIYEpKHYTE,
YTO YHUBEPCAJIBHBIM TPEHJIOM CETOJHS SABIIAETCS HATWYHE JOCTATOYHOIO KOJIUYECTBA
HE3aBHCHUMBIX JUPEKTOPOB, YTO NPU3BAHO oOecneunuTh Oonblryro 3()(PEeKTUBHOCTD
KOMIIaHUH U TPAHCTIAPEHTHOCTSH (ITPO3PAaYHOCTh) B €€ AesTenbHOoCTH. K uncity mogoOHbIx
CHELIMAJIUCTOB  OOBIYHO  OTHOCST NPU3HAHHBIX NPO(ECCHOHATIOB, CHOCOOHBIX
dbopMUpOBaTh U OTCTaMBaTh COOCTBEHHBIC B3IJIAbI, OCHOBAHHBIE HA OOBEKTUBHOM U
NO0OpPOCOBECTHOM — TOJIXOJI€ K  BBINOJHEHUIO CBOMX OOA3aHHOCTEH, TOTOBBIX
IPOTUBOCTOSTh JIIOOOMY JIaBJICHUIO — KaK BHEIIHEMY, TaK U BHYTPEHHEMY, U HE
3aMEYCHHBIX B KOPPYIIIMOHHBIX TPOSIBICHUSIX®.

CornacHo Koaekcy kopriopatuBHOTO yrnpaBieHus, B Poccun cuctema (mpakTuka)
KOPIIOPAaTUBHOIO YIPAaBJICHUS IpPU3BaHAa OO0ECHEUnBATh OCYILIECTBICHUE COBETOM
JUPEKTOPOB CTPATErMYECKOro YIMpaBieHUs 00IecTBOM U 3(()EKTUBHBIN HAA30p C €ro
CTOPOHBI 3a JEATEIbHOCThIO MCIOJIHUTEIbHBIX OPraHOB KOMIAHMM, a TaKXke
TI0JIOTYETHOCTH COBETA JUPEKTOPOB €ro akuuoHepam.®

HenpenoxubiMm yciaoBueM 3(hPekTUBHOM pabOThI COBETA AUPEKTOPOB SIBISETCS TO,
YTO OH JIOJDKEH I0JIb30BAaThCs JIOBEPUEM aKIMOHEPOB, a JMYHBIE KAuecTBA U JIEJIOBas
penyTaius YIEHOB COBETa HE JI0JKHBI MOJIeXaTh COMHEHUI0. [ToaToMy 1ienecoodpa3Ho
HE U30UpaTh B COBET IUPEKTOPOB JINII, HAXOAIIMXCS B CUTyallH KOH(PIMKTA HUHTEPECOB,
HaIpUMep, 3aHUMAIOIUX JOKHOCTH B COCTaBE UCIIOJIHUTEIBHOIO OpraHa o01ecTBa u

(unn) paboTarIUX B KOHKypHpYyIoUled KoMmanuu. Kpome TOro, 4ucieHHOCTh COBETa

61 Bexenap, A.H. HekoTophle BOIIPOCH! YIPaBIeHHs aKLIMOHEPHBIM OOILECTBOM I10 3aKOHOAATENLCTBY P® // T'paskaaHckoe
npaBo. 2019. Ne 1. C. 33 - 36.

62 T'punemaep, E.A., ®enoposa, O.C., Koponesa, M.B., Batuunosa, T.W. u ap. JloroBOpHbIE ¥ KOPIIOPATUBHbIE OTHOIIEHHS,
00s13aTeNbCTBA M IpoYee: U3 MPAKTHKH IPaXIaHCKO-TIPaBOBOTO KOHCYIbTHpoBaHus // Hanoru u ¢punancosoe npaso. 2017.
Ne 6. C.38.

83 Jlepanoga, JI. H. CoBepIlEHCTBOBaHHE COCTAaBA U CTPYKTYPhI COBETA JIMPEKTOPOB B pOCCHiicKuX Kopropamusx // Uz
Capart. yu-ta. Hos. cep. Cep. OxoHoMuka. Yrpasnenue. [Ipaso. 2018. T. 18, Beim. 4. - C. 421-427.

84 Cmeprun, U.I'., UeOynun, A.B. Kojekc KOpropaTMBHOTO yIpaBJeHHs Ha CoBpeMeHHOM atare // Becthuk UpkyTckoro
yauBepcurera. 2014. Ne 17. C. 476-478.
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JUPEKTOPOB JOJKHA MO3BOJIATH CYLIECTBEHHBIM MUHOPUTAPHBIM AKIIMOHEPAM UMETh B
€ro COCTaBe CBOETO MPeACTaBUTENS.%

[lo mepe yrmyOnenus u coBepiieHCTBOoBaHHMS B Poccum ¢opm u meronos
PBIHOYHBIX OTHOIIEHUN POJb U (PYHKLUU COBETOB AUPEKTOPOB B CUCTEME YIPABJICHMUS
oOIIeCTBaMU TaK)Ke MPETEPIEBAIOT OMPENCICHHYIO dBOIIOIMI0. He cTouT poccuiickuit
Ou3HEC B CTOPOHE W OT MHUPOBBIX TEHACHIMH B chepe KOPHOpPaTHUBHOTO YIPaBICHHUS,
KOTOpBIE TAaKK€ HAKJIAJIbIBAlOT CBOM OTIEYaTOK Ha pPOCCUHCKHE IpakTUKU. B
000OIICHHOM BHUJI€ OCHOBHBIE (DYHKIIMHU COBETOB JHUPEKTOPOB POCCUHUCKHUX KOMITAHUN
MO>KHO CBECTH K CIIEIYIOLIEMY:

- CTpaTernyeckoe IUTAHMpOBaHHWE Ou3Heca (B TOM YHCIE NYTEM CO3/IaHUA
CHEUaTbHOTO KOMUTETA COBETA JAMPEKTOPOB IO CTPATETHH), OMPENEIEHNE OCHOBHBIX
OPUEHTHPOB B AESATEIBHOCTU OOIIECTBA, 0A00pEHNE OM3HEC-TUIAHOB MO KOHKPETHBIM
HaIpaBJIeHUsIM (PYHKIIMOHHPOBAHUS KOMIIAHWM, YTBEP)KIEHUE [0 MPEACTABICHHUIO
UCIIOJTHUTENIbHBIX OPraHOB (DMHAHCOBO-X03SIICTBEHHOTO TU1aHa (Ot KeTa) oOIeCcTBa;

- Ha3HaY€HHUE WM OCBOOOXKJIEHUE OT JOJKHOCTH KIIFOUEBBIX YIpaBJCHIEB (TOII-
MEHEKEPOB), KOHTPOJIb 32 AEATEIBHOCThIO UCIIOJHUTEIBHBIX OPraHOB OOLIECTBA;

- OIIPEJACIICHHE MPUHLUIIOB U IOAXOAOB K OPraHU3allMM CUCTEMBI YIIPABICHUS
PUCKaMH ¥ BHYTPEHHETO KOHTPOJIS B 00IIECTBE (MOMYTHO OTMETUM, YTO MPOOJIEMATHKE
pPalMOHAIBHOTO YIIPaBJICHUSI PUCKAMMU, BKIItOUas UX 3a01arOBpEMEHHOE ONpeeIeHUe U
BbIPa0OTKY IIaroB MO WX KYNHPOBAHHIO, YIENSETCS BCE BO3pacTarollee BHHUMAHHUE B
JEATEIIbHOCTH 3apyOEKHBIX KOMITAaHU );

- olecreyeHre HaAJIeXKallIero YpPOBHS TPAHCHAPEHTHOCTH B JAESITEIbHOCTU
00I11eCTBA;

- pa3paboTKa M YTBEpXACHHUE MOJUTUKA B 00JIACTH BO3HArpa)kJACHHs YJICHOB
COBETa JUPEKTOPOB U TOI-MEHEIKEPOB OOIIecTBa (3Ta TeMa TaKXke SBJISETCS BecbMa
aKTyaJIbHOW B JIEATEIbHOCTH MHOCTPAHHBIX KOMITAHHM, a BO3HUKAIOIINE TPOTUBOPEUHS
3a4aCTYIO BRIHOCSATCS Ha CyJ 0OLIEeCTBEHHOCTH ITyTeM nyOnukanuii B CMU, yTo HaHOCUT

3HAYUTETbHBIN UMHUKEBBIN yIIepO KOMIaHUSIM);

® IIseipros, O. I'. TenaeHunu 1 mPoGIeMbl B paboOTe COBETOB AMPEKTOPOB POCCHIICKHX M 3apyOEKHBIX KOMIAHHIT //
AKIIMOHEpHOE 00IIECTBO: BOIIPOCHI KopropaTuBHoro ynpasienus. 2014. Ne 12. C. 28-40.
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- BBISIBJICHHME M TNPEAyNpekIeHUEe BO3HUKHOBEHMSI KOH(MIMKTa HMHTEPECOB,
CIIOCOOHOTO HAHOCUTH Bpe]l OOIIECTRY;

- OCYLIECTBIICHHE KOHTPOJIA 3a IPAKTUKON KOPIIOPATUBHOIO YIIPABIICHHUS;

- OIICHKa KauecTBa paboThl KaK CaMOI'0 COBETa JIUPEKTOPOB (B TOM YHUCIE MyTEM
CaMOOLICHKM WJIM BHEIIHEH OLIEHKH), TaK M HCIIOJIHUTENIBbHBIX OPraHoB oOuiecTBa (He
peke OJHOTO pasa B IoJi B KOHTEKCTE KIFOYEBBIX MOKa3zareneil 3(heKTUBHOCTH pabOThI
KOMIIaHUH);

- o00peHHe KPYIHBIX CIEJIOK M CJICNIOK, B COBEPUICHHH KOTOPBIX HMEETCS
3aMHTEPECOBAHHOCTD.

O0600mas ckazaHHOE, MOXHO KOHCTaTHPOBATh HAJUYHE YCTOMYMBOW TEHJIEHUUU
Ha TIOBBIIICHUWE 3HAYEHHsSI COBETA JUPEKTOPOB B CHUCTEME OPraHOB yIPaBJIECHUS
aKIMOHEPHOr0 OOIIECTBA B YCJIOBHUSX IOCTOSHHO YCHJIMBAIOUIEHCS KOHKYPEHTHOU
OoppObl  Ha  pbiHKE. XOTS  MO-NPEKHEMY B  HAy4YHOM  COOOIIECTBE U
IPEANPUHUMATEIBLCKON CPEZE MOKHO BCTPETUTH CKEIITUYECKUE HACTPOEHUS 10 TOBOY
posin  coBeTa AUPEKTOPOB, KOTOPBIM  BOCIPHHHUMAETCS KakK  «IEKOPATHBHO-
JEMOKPATUYECKUI OpraH», CHJIBHO MPOUTPHIBAIOIINNA B IUIaHE cBOEW 3((PEKTUBHOCTH
VCIIOJIHUTEIIbHBIM HMHCTAaHUUSAM B BHJE IMPABICHUS W TIEHEPAIBHOIO JHUPEKTOpa
KOMITaHUH, «IHTY3MACTOB» COBETa UPEKTOPOB BCE K€ 3aMETHO OOJIbIIE, MPUYEM HX
YUCIIO TOCTOSTHHO pacTteT. [IoMMMO MPOYHO 3aKpENMMUBLIETOCS 3a COBETOM JTHPEKTOPOB
oOpa3a cBOeOOpa3HOro «MO3ra» KOMIIAHUHM, €€ CTpaTeruvyeckoro japaiBepa,
aKIIEHTUPYETCS HOBas pOJb 3TOrO0 OpraHa KaK BHYTPUKOPIOPATHUBHOTIO MOJAEPATOPA,
HAIIEJIEHHOTO HA HAaxOXKJEHUE Pa3yMHBIX KOMIIPOMHMCCOB B Cllyda€ BO3HUKHOBEHMS
pacxXokJIeHUH U Jaxke MPOTUBOPEUUI B MO3ULIKAX aKIIMOHEPOB U MPaBJICHUs OOIIECTBA.

IIpy »>TOM HE cnegyer 3aTylIeBBIBATh, YTO IIPABOBOE PETYJIMPOBAHHUE
JESITEILHOCTH COBETAa JUPEKTOPOB B POCCUUMCKOW JEUCTBUTEIBHOCTU IMOKA HAJIEKO OT
COBEpILIEHCTBA, O 4Ye€M, B  YAaCTHOCTH, CBUJETEIbCTBYIOT  NIpOOJEMBI B
IPaBONPUMEHHUTEIILHOM MpakTHKe. B 3ToM CBs3M 11eecoo0pa3Ho 00paTuTh BHUMAaHKUE Ha

TO, 4TO 3aKOHOAATENBCTBO Poccuiickoit denepanuu HE COEPKUT YETKOTO ONPEICIICHUS

% Benukos, Y.B., Ponnonos, V.U HanpagieHnus oleHKH paboThI COBETA JUPEKTOPOB C y4ETOM JIyUIIlel MUPOBOM MPAKTHKH
// AxuroHepHOe 0011ecTBO: BOIPOCH! KopriopatuBHoro ynpasienus. 2013. Ne 6. C. 60-65.
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MOHSTHUSL «COBET JUPEKTOPOB AKIIMOHEPHOTO OOIIECTBAa», OTPAHUYHMBASCH B OCHOBHOM
OMKMCAHUEM €r0 QYHKIIUH.

Ha ocHOBe pOBEIEHHOTO BBILIE AHAIN3a HOPM JICHCTBYIOIIETO 3aKOHOIATENbCTBA
U TPAKTUKU €ro MPUMEHEHUS MPEACTABISAECTCS BO3MOXHBIM OIPEACIUTh COBET
JTUPEKTOPOB AKIIMOHEPHOTO OOIecCTBAa KaK BBICIINI (TOCiEe CcOOpaHHs aKIHOHEPOB)
KOJUIETUAIbHBIN, KOHTPOJIBHBIA M CTPATETUYECKUN OPTaH YIPABIEHUS B IEPUO MEKIY
o0LUMU COOpaHUAMH AKIIMOHEPOB, NEHCTBYIOUIUNA C OMpPEAEICHHON NEePHOJUYHOCTHIO
(akTHUeckn Ha peryJsIpHOW OCHOBE) W MPABOMOYHBIA IMPUHUMAThH B MpeesiaX CBOCH
KOMIIETEHIIUHM PEIICHUsI M0 KJIIOYEBBIM BompocaM (yHKIMOHUpOBaHMs obmiectBa. [1o
CYTH, B COBPEMEHHON OM3HEC-TIPAKTUKE OH YaCTHUYHO Ae-(PakTo Oeper Ha ceds poib U
¢GyHKIMKM 001Iero coOpaHus, KOTOpPOE B CHIIy 3aKOHOAATENIbHBIX HOPM HE MOXKET
JEHUCTBOBATh PETYJSIPHO U OINEPAaTUBHO IPUHUMATH PELICHUS IO KJIIOYEBBIM JUIA
KOPHOpaluy BOIIPOCAM.

Kak oTmedanoch Bbllle, OCOOCHHOCTHM KOPHOPATUBHOTO YIpPaBICHHUS B
KOHKPETHOM CTpaHE BO MHOIOM OIPEACIISIFOTCS HCTOPUYECKH BBICTPOEHHOW B HEH
MO/IENIbI0 PRIHOYHOM SKOHOMUKU. Eciy B3STh CTpaHbl, BXoasuue B EBporeickuil coros,
K YMCIIY KOTOPBIX OTHOCUTCS U Mcnanus, TO 31€Ch HAIMLO COYETAaHUE HAMOHAIBHBIX
OCOOCHHOCTEM, KOTOpPhIC 3aKPEIUICHbl B HAIIMOHAJIBHBIX 3aKOHAaX, C TPEOOBaAHUSIMH U
pacnopsbKeHUsIMH — pykoBoAsumx — opraHoB  EC, koTopeie  chOpMyIHpPOBaHbI
«OproccenbCKor OIOPOKpaTHe» W MPU3BAHBl YHU(PUIIMPOBATH U MOTIYUHUTH €IUHOMN
nucuuIuinHe Bxoasimue B EBpocoro3 rocynapctsa. Mcnanus, 4To HCHAHCKUE MOJIUTHKA
Y YMHOBHHMKHM HE YCTAKOT C FOPAOCTBIO MOBTOPSATH, SIBISETCS «OAHUM M3 JIMAEPOB IO
MMILUIEMEHTALIMM MEP T10 JHOEpaIn3alKu [B S5KOHOMHUKE », poBoauMbIX Bproccenem.®’
[TonoOHBIN MPaBOBOM Ayaau3M CBOWCTBEHEH M KOPIIOPATUBHOMY YIPABICHHIO, XOTS U
3/1eCh YHU(DULMPYIOLIAsi TEHAECHUUS IPOSBISETCS C F0JJaMU BCE OTUYETIIUBEE.

Teopernyeckd cucTeMy KOPHOPATUBHOTO YrpaBiieHWs B VIcmaHuM MOXKHO B

OoJIbIIIeH CTENEHW OTHECTH K KOHTHHECHTAJIBHOM, TO €CTh repMaHckoi monend. Ho co

87 Guia de negocios en Espafia. 2022. Dnekrponnsbiii pecype. URL: https://www.guidetobusinessinspain.com/wp-
content/uploads/2022/07/CAP-1_GuidetobusinessinSpain-2022_INVESTINSPAIN.pdf. lata o6pamenus — 08.05.2023.
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CBOMMHU OCOOEHHOCTSIMH, OOYCJIOBJICHHBIMU XapaKTEPOM HCTOPUYECKOTO Pa3BUTHUS
KalnuTajiu3Ma B 3TOU CTpaHe.

['maBHBIM (B HCTIAHCKOM $SI3BIKE OOBIYHO YHOTPEOIISIETCsl CIIOBO “MAXIMO”, TO ecTh
«MAaKCUMAJbHBIM» B MPAMOM MEPEeBOJIE HA PYCCKHUM S3bIK) OpraHoOM YIpPaBJICHUS
SBIIIETCSL 0oOIIee coOpaHMe aknuoHepoB (Ha wcm. — “junta de socios/accionistas™),
o0aaroliee KJIacCHueCKUM JIJIs ToI00HOTO opraHa HabOpOM MOTHOMOYHM. AKITHOHEPHI
HE JOJDKHBI JUCTAHLIHUPOBATHCA OT «IPEANPUHUMATEIBCKOTO IMPOEKTa» KOMIIAHUH,
pa3ensisi Py TOM TOHSITHS «COOCTBEHHOCTHY U «YIPABICHUE).

PykoBosimmM opranoM KpymnHOM MCIAHCKON KOMITAHWH, KaK MPaBUJIO, SIBISETCS
aJMUHUCTPATUBHBIN COBET (aHAJIOT COBETA IUPEKTOPOB B Poccun), KOTOPHI onpeaesieT
MOJINTUKY, CTPaTeTHI0, BHYTPEHHHWE HOPMBI JCATEIBHOCTH, OpPTraHW3AIlMOHHBIE U
aJIMUHUCTpPATUBHBIE KpUTepuu obmiecTBa. KpoMe Toro, oH BeipabaThIBacT U Pa3BUBACT
MIPOTPAMMBI OTITUMH3AITUN UMCIOIIHNXCS Y KOMITAHUH PECYPCOB U ITPEIOCTABIICHUS YCIIYT,
YTBEPKJIaeT IUIAHBI JACSATEIBHOCTH U TEKYIIUU OIO/KET, paboune, MHBECTUIIMOHHBIE U
(brHaHCOBBIE TPOrpPaMMbl. ITOT OpraH OOBIYHO BBHICTYMAET KaK CBA3YIOIIEE 3BEHO MEXKTY
AKIMOHEPAMH M HAEMHBIM MEHEKMEHTOM, KOHTPOJIUPYs paboTy mociensero. %

Kak yka3zano B «PykoBoactse 6usHecoM B Ucnanun. 2020»%°, opran ynpasnenus
U aJMUHUCTPUPOBAHUS aKIMOHEPHOTO OOIIEeCTBa COCTOMT M3 aaMHUHUCTpaTOpa HWIIU
aJIMUHHUCTPATOPOB, KOTOpPHIE HE 00S3aTENhHO JOHKHBI OBITH TpaxkmaaHamu Vcmanuw.
AJIMUHHCTpPATOPAMU MOTYT OBITh Kak (U3HUECKue, TaK U opuaudeckue nuna. [lonstue
«aIMUHUCTPATOP» B IIEJIOM COOTBETCTBYET TOHATHIO «YJIEH COBETa TUPEKTOPOB» B
POCCHICKOM IIPaBe.

B ncnanckoil mpakTHKe CymecTBYIOT CIeayIoMe (OpMbl aIMUHUCTPUPOBAHUS:

- €IMHCTBEHHBIN aJMUHUCTPATOD;

- HCCKOJIBKO aIMUHUCTPATOPOB, I[GﬁCTBYIOIHHX COJINAAPHO HUJIKN COBMCCTHO,

88 Organos directivos de una empresa: las responsabilidades del Consejo de Administracion frente a la Junta de Accionistas.
Onextponnblit pecypc. URL: https://www.diligent.com/es/organo-directivo-de-la-empresa-consejo-accionistas/. data
obpamenns — 03.06.2023.

8 Guia de Negocios en Espafia. 2020. Dnexrponnsiii pecype. URL: https://cpage.mpr.gob.es/producto/guia-de-negocios-en-
espana-2020/. lara ob6pamenus — 02.04.2023.
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- aJIMUHUCTPATUBHBIM COBET, KOTOPBIM JIOJDKEH COCTOSITh: AJi1 OOIecTBa C
orpaHu4eHHON OTBETCTBEHHOCThI0 (OOO) — u3 Tpex (MUHUMYM) U 12-TH (MakCUMyM)
YJICHOB; J/JI1 AaKUMOHEPHOTO OO0IIecTBa — MHHMMYM M3 TpeX UICHOB, NPUYEM
MaKCHMAaJIbHOTO YHCJIAa YWIEHOB COBETA B 3TOM CJIydae 3aKOH HE YCTaHABJIMBAET.

AJIMUHHCTpATOpbI Ha3HavyaroTcAa (M30uparorcs) coopanreM akiMoHepoB. Cpok ux
MOJTHOMOYH siBisieTcs HeorpanudeHHbIM a1t OOO0. J{ns akiiMOHEpHBIX 0OIIECTB OH HE
JOJDKEH TpeBblIaTh 6 jeT (A JUCTHUHTOBOoro oodmectBa — 4 jer). Jlomyckaercs
BO3MOYKHOCTh MHOTOKPATHOTO Iepen3bpanusi (IepeHa3HaYeHus) aIMHHHCTPATOpoB’’,
AJMUHUCTPATUBHBINA COBET JIOJKEH COOMPATHCS HA CBOM 3aCeaHMsl, KAK MUHUMYM, pa3
B TpU Mecsla, TO €CTh YETBHIPEXKIbl B TOA. AKIHOHEPHI IO HCIAHCKOMY
3aKOHO/IATEIbCTBY MOTYT OBITh YICHAMH aJIMHHUCTPATHBHOTO COBETa B KaueCTBE T.H.
«COOCTBEHHBIX JUPEKTOPOBY WM MHAYE «COBETHMKOB-COOCTBEHHUKOBY !, MOJIHOMOYMS
KOTOPBIX 3aKJII0YAIOTCS B MIPEICTABICHIUH HHTEPECOB BCEX aKIIMOHEPOB, a HE OTJEIbHBIX
UX IpyHn. DTU COBETHUKH OTJAEICHBI OT HEMOCPEACTBEHHOTO YIIPABJICHUS KOMIIaHUEH.
[Ipu ’xemaHMM OHM MOTYT JEJNErMpoBaTh CBOM  IOJHOMOYHS  «BHELIHEMY
npodeccruoHamy».

[Tpu 3TOM HEOOXOAMMO MOAYEPKHYTh, YTO KPYIHENUIINE UCITAHCKUE KOMIIaHUHU (K
VX YHMCITy 0OBIMHO OTHOCAT 20 KOMIaHuii'%) BecbMa BOCIPHUMYHUBEI K BESHUSAM BPEMEHH
U CTpEeMATCS BO BCEM COOTBETCTBOBAaThH COBPEMEHHBIM TpeHIaM B cdepe
KOPIIOPAaTUBHOIO ymnpasiieHus. Peub, mpexe Bcero, UAET O TaKUX KOMIIOHEHTaX, Kak
NIPUBJICYCHUE B PYKOBOJIAIINE OpraHbl KOMITAHUN HE3aBUCUMBIX YIPABIEHIEB (B TOM
YuCcli€é U3 YHUCJIAa WHOCTPAHHBIX TIpaxaaH), OOECHeuYeHHe BBICOKOIO YpPOBHS
IPEJCTaBICHHOCTH B HUX JKEHILWH, CO3JaHHUE PA3IMUYHBIX BCIOMOIATEIbHBIX OPraHOB
(kommccHit), HAXOMAUIMXCA B BEICHWU aJMHHHUCTpPaTHBHOTO coBeTa. Kpome Toro, mo

AHAJIOTUU IPEXKIE BCErO C AaHIVIO-AMEPUKAHCKON MPAKTUKOW B KPYNHEUIINX MCHAHCKUX

70 Ethics and the Board of Directors in Spain: The Olivencia Code of Good Governance. Diexrponssiii pecype. URL:
https://link.springer.com/article/10.1023/A:1006290615353. Tata o6parenns — 03.02.2023.

"l Ha ucn. - Consejero dominical. ITpunaratensnoe “dominical” uMeeT B MCMAHCKOM SI3bIKE [1BA OCHOBHBIX 3HAYEHHs: 1.
BOCerCHLIﬁ u2. OTHOCHIIII/IfICH K IpaBy BJIaICHUS BCIIaAMU. «Co0OCcTBEHHBIM JAUPEKTOPOM» MOKET OBITH JINIO, BJIAJCHOIICC
Jonedl B KamuTase — oOmiecTBa, — npeBblmaromeid  ero  5%. Cwm..  DOnekrponnslii  pecypc. URL
https://www.eleconomista.es/diccionario-de-economia/consejero-dominical. Tata o6pamenus — 05.04.2023.

2 LLas 20 empresas mas grandes de Espafia. Dnexrponnbiii pecypc. URL: https://trabajarporelmundo.org/las-10-empresas-
mas-grandes-de-espana/. Jlata obpauienus — 17.02.2023.


https://link.springer.com/article/10.1023/A:1006290615353
https://www.eleconomista.es/diccionario-de-economia/consejero-dominical
https://trabajarporelmundo.org/las-10-empresas-mas-grandes-de-espana/
https://trabajarporelmundo.org/las-10-empresas-mas-grandes-de-espana/
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KOMITaHHUSAX C HEKOTOPBIX MOP MOSBHUJIMCH IJIaBHBIC UCTIONHUTENbHBIC qupekTopa (Chief
Executive Officer - CEO), koTopble pU3BaHbl «PEBOIOIIMOHU3UPOBATH TPAIUIIMOHHY IO
HpPEANPUHUMATEIILCKYIO UepapXuio». Peub HIET O Juiax, o0Jiafaronmx Haubosee
BBICOKMM YPOBHEM OTBETCTBEHHOCTH B KOMITaHUH. «VIX ri100aibHOE BUICHUE MTO3BOJISCT
UM OIPEJCISTh C BBICOYANIIICH CTEMEHBIO JOCTOBEPHOCTH M TOYHOCTH IEJTH U MUCCHUIO
oprarusanumy».”® K uuciy axryansaeix 3agad CEO Taxke OTHOCHTCS HOIIEpiKaHHE
OTHOIIICHWI C WHBECTOPAMHU M aKI[MOHEPaMH, YTO BAYKHO JIJIsI COXpaHEHHs OajlaHca B
JIeITENbHOCTH KoMmanuu. 3adactyio B kareroputo CEO momanarot Hanbosee OoraTeie
JIFO/IM, TIpeICcTaBACHHbBIE B crrckax Popoc, a Takxke Harvard Business Review.

Ha puc. 1 B kadecTBe mpuMmepa NpHUBEICHA CXeMa PYKOBOISALIETO OpraHa
komnanun IBERDROLA, 3anuMaroiieit BeAyIiue mo3uiuyd B MUPOBOM peUTHHTE hUpM
B 00JIaCTH BO30OHOBIISIEMOIT SHEPTUH.

Puc. 1. Cxema pyxogooswezo opeana komnanuu IBERDROLA

&
LACUPULA DIRECTIVADE 'IBERDROLA

Ignacio Sanchez Galan
Presidente y CEO
CEQ's**+
M? Angeles Santamaria
Julidn Martinez Simancas ESPANA
Secretaria del Consejo
Keith Anderson
REINO UNIDO
Sonsoles Rubio James P. Torgerson
Auditorfa Interna* ESTADOS UNIDOS
Enrique Alba
M* Dolores Herrera MEXICO
Cumplimiento** Mario Ruiz-Tagle
BRASIL
Juan Carlos Rebollo/F.). Hernando José Sainz/Asis Canales
Administracion y Control Finanzas y Recursos
Santiago Martinez/Gerardo Codes Pedro Azagra/José Luis Castro
Servicios Juridicos Desarrollo Corporativo
Francisco Martinez Corcoles

Director General Negocios Grupo

l—l_l

Aitor Moso Armando Martinez/Antonio Espinosa Xavier Viteri
Negocio Liberalizado Grupo Negocio de Redes Grupo Negocio Renovables Grupo

* Dependencia funcional de la Comision de Auditoria y Supervision del Riesgo. ** Dependencia de la Comision de Desarrollo Sostenible
***Dependencia jerdrquica de los consejos de administracion de las sociedades ‘subholding

™ Cuales son las principales responsabilidades de un CEO?  Dnekrtponnsiii  pecypc.  URL:
https://www.michaelpage.com.mx/advice/management/%C2%BFcu%C3%Al|es-son-las-principales-responsabilidades-de-
un-ceo. Jlata obpamenns — 21.03.2022.


https://www.michaelpage.com.mx/advice/management/%C2%BFcu%C3%A1|es-son-las-principales-responsabilidades-de-un-ceo
https://www.michaelpage.com.mx/advice/management/%C2%BFcu%C3%A1|es-son-las-principales-responsabilidades-de-un-ceo
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Kak wmbl Buaum, k kateropud CEO (TO ecThb TJIaBHBIX HCIIOJHUTEIbHBIX
JUPEKTOPOB) OTHOCSTCS Kak mpe3uieHT koMmnanuu Mruacuo Canuec ["anan, Tak u nstepo
JTUPEKTOPOB, MPHUYEM YETBEPO U3 HUX SBISIOTCS HMHOCTPAHIAMU (TpaxgaHaMU
BenukoOputanuu, CIIA, Mekcuku u bpasunuu). Kpome Toro, apyrue nupekropa
KypUpyIOT HanOoyiee BakHbIE CGHEphl IEATETLHOCTH KOPIIOPAIMH, B TOM YHCIIE:
CEeKpeTapuar aJMUHUCTPATUBHOTO COBETa, BHYTPEHHUI ayJuT, KOHTPOJb 3a
VCIIOJTHEHUEM MIPUHUMAEMBIX PEIIEHUM, AIMUHUCTPATUBHBIN KOHTPOJIb, FOPUINYECKYIO
cnyx0y, (UHAHCBI W pecypchl KOMIIAHWUHM, KOPIOPATUBHOE pa3BUTHE, BOIPOCHI
JUAEpPCTBA TPyNIbl U psiA Apyrux HanpasieHuid. Kak yrteepxkmaer Canuec [Manan,
«JlaHHasi MOJeJIb OO0ECIEUYMBACT CHHEPTUI0 B JCATEILHOCTH PA3TUYHBIX TPYIII
koprniopaiuu Moepapoiia, mo3BosIsisi KOOPJAUHUPOBATH JACATEILHOCTh PA3HBIX KOMITAHUM,
BXOASIIMX B TPyHIy, M OCYUIECTBIATH JELEHTPAIN30BAHHOE PYKOBOJCTBO, YTO
CrIOCOOCTBYET OBICTPOMY TPUHATHIO PEIICHW, OCHOBAaHHOMY Ha MPUHIUIIE
cyOcumuapaocty». '

BricOkuii ypoBEHb MPEIACTABICHHOCTH MEHIIUH B PYKOBOJACTBE BEIYIIHMX
WCIIAHCKUX KOMITAHMM MO’KHO MPOCTEIUTh Ha MPUMEPE aIMUHHUCTPATHBHOTO COBETA
KpynHeimero wucmnanckoro ©Oanka (ogHoro wux Benymux B EC) «Cantanumep»
(Santander).”™ Tam nponopuus MeXIy KEHIIMHAMU U My>KYMHaMH cocTaBiseT 40% K
60%, mpr4eM UCTIOTHUTEILHBIM Mpe3uaeHTOM OaHka siisiercsi Ana borun-Canc - 104b
¥ BHyYKa HpeIbIAYyIIUX Hpe3uAeHTOB Oanka.’® IlpuMeuarensHO Takxe, 4To B OaHKE
«CaHTtanaep» MociaeA0BaTEIbLHO OCYILECTBISETCS MOJUTHUKA MO COKPAIIEHUIO CPOKOB
npeObIBaHUS B IOJKHOCTH WICHOB aIMUHUCTPATUBHOTO COBETA («COBETHUKOBY). Ecnu B
2011 romy cpenHmii CpoK MX MpeOBIBaHUS Ha TaKUX MOCTaX cOCTaBisl 11 JieT, To HbIHE
paBHsieTcs 4 roam.

CucreMe KOpPHMOPaTUBHOIO YIPABICHUS YAEISAETCS 3HAYUTEIbHOE BHHUMAHHUE B

npyrom Benyniem 6anke Mcnannu — BBVA (na ucr. - Banco Bilbao Vizcaya Argentaria

“ Iberdrola, el “liderazgo™ como modelo. DNEKTPOHHBIN pecypc. URL:
https://www.expansion.com/directivos/2019/07/05/5d1f4f15e5fdea393a8b4687.html. Tata o6pamenus — 05.07.2023.

™ Bank «Canranznep» ocHosat B 1857 romy. (URL: https://www.reuters.com/markets/companies/SAN.MC/)

7 Vision Global de nuestro Gobierno Corporativo. ONEeKTPOHHBIN pecypec. URL:
https://www.santander.com/content/dam/santander-com/es/documentos/contenidos-accionistas-e-inversores/presentacion-
gobierno-corporativo/doc-presentacion-gobierno-corporativo.pdf. lata o6pamenns — 26.10.2023.


https://www.expansion.com/directivos/2019/07/05/5d1f4f15e5fdea393a8b4687.html
https://www.reuters.com/markets/companies/SAN.MC/)
https://www.santander.com/content/dam/santander-com/es/documentos/contenidos-accionistas-e-inversores/presentacion-gobierno-corporativo/doc-presentacion-gobierno-corporativo.pdf
https://www.santander.com/content/dam/santander-com/es/documentos/contenidos-accionistas-e-inversores/presentacion-gobierno-corporativo/doc-presentacion-gobierno-corporativo.pdf
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S.A)), kotopas (cuctema) ompenensercss Kak COBOKYIHOCTh IPHUHIIMIIOB W HOPM,
KOTOpbIE PEryIUpPYyIOT (YHKIMOHUPOBAHUE OPraHOB YIPAaBJICHUS aKIIMOHEPHOTO
oOmiecTBa U O0OOIIEHBI B €ro BHYTPEHHHMX JIOKyMEHTaX, B TOM YHCJIE B YCTaBe,
periiaMeHTe o0uiero coopanus akIMOHEPOB, PErIaMEHTE aJIMUHHCTPATUBHOIO COBETA,
periiamMeHTax Komuccui cosera u Jp. [IpumedarenbHo, 4TO, KaK YKa3bIBAETCS HA CAUTE
Ganka'/, CTPyKTypa €ro ympaBJ€HHS OCHOBBIBAETCS HA MOHHUCTHYECKOM MOJIEINH,
KOTOpas, Kak OTMEYajoCh BBIIIE, XapakTepHa IS AaHIJ0-aMEPUKAHCKOW, HO He
€BpPONEMCKON CHCTEMBI. B OCHOBE 3TOM MOJENM JIEKHUT €IMHOE YIIPABICHHE B BUJE
oO1ero coOpaHusi akKIMOHEPOB U COBETA JUPEKTOPOB (AIMUHUCTPATUBHOTO COBETA B
WCIIAHCKOM TMpPaKTHKE), MPUYEM TOCJIECIHHUM, KaK MOCTOSHHO JIEUCTBYIOUIUNA OpraH,
(dakTuyecku o0jagaeT OrpoMHbIMU TosHOMouusmu. B BBVA anMmuHuctpaTUBHBIM
COBET «BBINOJHAET (PYHKIUU PYKOBOJICTBA, HAOIIOACHUS U KOHTPOJIS 3a YIpaBICHUEM
KOMITaHHUEW», T.€. 32 padOTON MEHEHKMEHTA.

IIpyn 3TOM KOHILIEHTpalus BJIacTH B PyKaxX aJIMHHHCTPATHBHOIO COBETAa HWMEET
CBOCOOPA3HOIO «OTPaHUYUUTENSD» B BUJAE peau3yeMoil B OaHKE «IOJUTHKU OTOOpA,
Ha3HAUYCHUs, OOHOBJIEHUS W pa3HOOOpa3us» UWIEHOB COBETa, B pe3yJbTaTe
OCYILIECTBICHUS KOTOPOM JTOCTUraeTCsl HEOOXOIMMOE PAaBHOBECHE MEXAY Pa3InYHbIMU
KATerOpUsiMM COBETHHUKOB (T.€. IUPEKTOPOB), MPUUYEM KOJIMYECTBO HEUCTIOTHUTEIbHBIX
JUPEKTOPOB 3HAYUTEIBHO MPEBBINIAET KOJIWYECTBO HCIHOJHUTEIBHBIX, @ KOJIMYECTBO
HE3aBHCHUMBIX JAUPEKTOPOB JOJDKHO ObITh He MeHblne 50% oT ofmiero yucia 4jaeHoOB
aJIMUHUCTPAaTUBHOTO coBeTa. Kak u B Apyrux ucnanckux 6ankax, B BBVA npoBoautcs
JUHUSA HAa JOCTHKEHHE TE€HIEPHOIO PaBHOBECHsS, MPEAIOJIAararomias IPHUCYTCTBHUE B
aAMUHUCTPATUBHOM COBETE, M0 KpaiiHeil mepe, 30% >KeHIIUH.

He o6omnma BBVA cropoHoii 1 coBpeMeHHAasl TEHACHIUSL B LIENIIX 00ecTieueHus
OanaHca UHTEPECOB U UCKIIIOYEHMSI KOHIIEHTPAIMK BIACTU B OOIIECTBE B PyKaxX OJHOIO
YeJioBeKa CO37aBaTh MPE3UICHTY TPOTUBOBEC B BUJI€ IOCTA COBETHHUKA-JIeserara (Ha UCII.
— Consejero Delegado). Yto6sl ux He myTanu, nepBbiii w3 Hux B BBVA mnomyumn

Ha3BaHue VcnonHuTenbHBIN mpenacenatens rpymmsl (Group Executive Chairman), a

7 www.bbva.com
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BrOpoii — ['nmaBublid ucnoiauutenbubii gupektop (Chief Executive Officer — CEO).
Kaxaplii 13 HUX BO3TJIABIISICT CBOM HAMPABICHUS B aIMUHUCTPATUBHOM coBeTe. B cdepy
MOJITHOMOYHMMA TIPE3UACHTA BXOMAT TAaKWE HAMPABICHUSA, KakK «TpaHchopMaIus
(Transformation), «ctpaterusy (Strategy), «topuandeckoe COIPOBOKICHUE U KOHTPOIb)
(Legal and Control), a I'maBHBIF HUCHOJHUTEIBHBIA JUPEKTOP OTBEYACT 3a «OHM3HEC-
HanpasieHus» (Business Units) u «rimo6ansabie Gynkmum» (Global Functions).

[TomuepkHyTOC BHHMAaHHE YAETSETCS B 3TOM OaHKE TOJUTHKE TOJICPKAHUS
MOCTOSTHHON KOMMYHHKAITUHY C aKITHOHEPaMHU 1 MHBECTOPAMH, KOTOpasi OCHOBBIBACTCS Ha
CIICYIOIINX MPUHITUTIAX:

® TPaHCHAPEHTHOCTh, IMPABAMBOCTh, OTKPHITOCTh W TOMOTEHHOCTH (T.C.
OJINHAKOBOE OTHOILIEHHE) IIPU PACIPOCTPAHEHNU HH(OPMALUY;

® COJCHCTBUE JIydllleMy TMOHMMAaHHUIO AaKIMOHEpaMu BOIMPOCOB, 3HAHUE
KOTOPBIX MO3BOJISIET UM MAaKCUMAaJIbHO MOJIHO Peain30BaTh CBOM MPaBa;

® TEPUOIUYECKOE, OBICTPOE W OCTYITHOE paclpocTpaHeHne WH(POPMAIIUH,
MTO3BOJISIONIEE aKITMOHEPAM ¥ WHBECTOpPAM OIEPaTUBHO IMOIyYaTh BaKHBIC
CBeJieHUs1 O paboTte OaHKa;

® paBHOE OTHOIICHHE KO BCEM aKIMOHEpaM W WHBECTOpaM (B aKIMOHEPHOM
CTpyKType 0anka o00poTHBIN kanuTan coctasisier 100%).

MoTuBanus 111 CO31aHus OJO0HOM BEChMa CJI0OKHOM, MHOTOCJIOMHON CHCTEMBI
yrpaBieHus: 0aHKOM, IOMUMO OTMEUEHHOH BhIIIE OOpbOBI ¢ KOHIICHTpAIIMEH BIIACTH B
OJTHAX pyKax, 3aKJI04aeTcsl B JIOCTI)KCHHUH MaKCUMaJIbHOH 3(P(GEKTUBHOCTH B
pean3alyy IOCTaBIEHHBIX Tepes OaHKOM Iieel 1 3a1a4.’®

[TogBoast UTOT, MOYKHO YTBEPXkAaTh, YTO B UCIIAHCKOH MOJEIN KOPIOPATHBHOTO
YIOPABJICHHUS] COBETY AMPEKTOPOB (aIMUHUCTPATUBHOMY COBETY) OTBOAMTCS BEChMa
Ba)KHas, a B OOJBIIMHCTBE CIydasx I[EHTpajbHas posb. Kak IMoka3bIBacT aHaIu3, B
NEATEILHOCTH HEKOTOPBIX KPYITHBIX KOMITAHWH (DYHKIIMH YWICHOB COBETA TUPEKTOPOB —

AJIMHUHHUCTPATOPOB HIIN HUCIIOJIHHUTCIBHBIX COBCTHHKOB (HaSBaHI/Iﬂ MOTYT OTJINYATHCA Y

8 Sistema de gobierno corporativo de BBVA y su Grupo. Drekrponnsiii pecype. URL:
https://accionistaseinversores.bbva.com/microsites/bbvain2015/es/gobierno-corporativo/sistema-de-gobierno-en-bbva/.
JHara obpammenus — 11.10.2023.


https://accionistaseinversores.bbva.com/microsites/bbvain2015/es/gobierno-corporativo/sistema-de-gobierno-en-bbva/
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pa3MyHBIX OOIIECTB) — 3a4acTyl0 BBIXOJAT 32 KJIACCMYECKHE PaMKH IPOCTOrO
MOHHMTOPHMHIA JEATEIFHOCTH HAGMHOTO MEHEKMEHTA (MCIOIHUTEILHEIX CTPYKTYp).'
3a Ka)KJIpIM U3 TUPEKTOPOB (32 UCKIIOYEHUEM «COOCTBEHHBIX TUPEKTOPOB) ) 3aKPEIICHBI
KOHKPETHBIE U KIIIOYEBBIC MO CBOEW CYTH HAIpaBIICHUS JIEATEIbHOCTH KOMIIAHUU, T/e
JTUPEKTOP SBISETCS, 00pa3HO TOBOPSI, «IEPBBIM Mocie 0ora», TO €cTh Mpe3uaeHTa (B
POCCHUICKON TpaKkTHKE TMpeacedaTenss COBeTa AUPEKTOPOB) W/WIM TEHEPATbHOTO
nupeKTopa Koprnopaiuu. l[Ipe3susieHToM KpymHOM MCIMAHCKON KOMMAaHUM OOBIYHO
SBIISIETCS. XOPOIIO U3BECTHBIM B CTpaHe MpeANpUHUMATENh WIM (DUHAHCHUCT,
BBICTYTMAIONIMII B KadyecTBE CBOEOOpA3HOro «iuiay kopmopanuu. MHorna dyHkumu
Npe3uJeHTa BO3JAaraloTCsi Ha OCHOBATENsl KOpIOpalud WIM Ha JApyroe JIUILo,
MHOTOJIETHSISL JIESITENIbBHOCTh KOTOPOTO Ha PYKOBOASIIMX JOJDKHOCTAX B KOMIIAHUU
acCOLMUPYETCSI B BOCHPUITUU MOJUTHYECKOTO HMCTEOIMIIMEHTA, OOIIECTBEHHOCTH W
NPEANPUHUMATEILCKOTO MHpPa HMMEHHO € 3TUM o00mecTBoM. B Takux ciyyasx
NOJIHOMOYMS TPE3UJIEHTa MOTYT HMMETh 0oJjiee MMUIKEBBIM, yeM (yHKIMOHAIBHBINA
xapakrtep. Torga B CTpyKType pyKOBOSIIETO OpraHa KOMITAaHUU MOKET MOSBUTHCS MOCT
TJIABHOTO UCTIOTHHUTENBHOTO nupekropa (CEQ) i renepanbHOro AUPEKTOpa, KOTOPHIi
BBINOJHAET onepatuBHble QyHKIMU. Ha (oHe coBpeMeHHON TE€HAECHIIMM BKIIIOUEHUS B
COCTaB COBETA JUPEKTOPOB (aAMUHUCTPATUBHOIO COBETA) HE3aBUCHUMBIX MHOCTPAHHBIX
YJIEHOB MPE3UIEHT W/UIU TeHEepaIbHbIA TUPEKTOP KOPIOPALUH, SBISISICh, KaK MPAaBUIIO,
rpaxnaaHamMud  Vcmanuu, mnpu3BaHbl  NOAYEPKMBATh  HAlMOHANBHBIA  CTaTyc
COOTBETCTBYIOIIIETO OOIIECTRA.

Taxum 00pa3zom, MOXKHO CIeNaTh BBIBOJ, YTO POCCUNCKAsE U MCIIAHCKAsi MOJENIN
KOPIOPAaTUBHOTO yIMpaBlieHus OOBEKTHBHO HWMEIT MHOro oOmmx dYept. Coser
JTUPEKTOPOB B POCCHUHCKUX aKIIMOHEPHBIX OOIIECTBAX M aIMUHUCTPATUBHBIA COBET B
UCHAHCKUX KOMIAHUSIX 3aHUMAIOT KJIIOYEBOE MECTO B CHUCTEME OpPraHOB YIpaBJICHMUS,

obecrnieunBasi TOCTOMHOE MO3ULMOHUPOBAHME KOPIOpAalMM Ha PBIHKE, €€ CTaOUIbHOE

™ Board of Directors in Europe: a Comparative Law Analysis. Dnekrponnsii pecypc. URL:
https://www.researchgate.net/publication/228465206_Board_Of_Directors_In_Europe_A_Comparative_Law_Analysis.
JHara obparenus — 10.03.2023.


https://www.researchgate.net/publication/228465206_Board_Of_Directors_In_Europe_A_Comparative_Law_Analysis
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pa3BUTHE W pEAIU3alUI0 TEM CaMbIM OCHOBHBIX 3aJa4, IIOCTABJICHHBIX IIE€pex
OOIIIECTBOM €r0 aKIMOHEPaMH.

IIpy 5TOM B pOCCHMICKOM KOPHOPATHUBHOM NPAKTUKE TEHJICHLMS HA ITOBBILICHUE
3 (HEKTUBHOCTH NIEATEIBHOCTU COBETA JUPEKTOPOB TOJIBKO HaOHpaeT o0OpOTHI, B TO
BpeMs Kak B lcmaHum agMUHHCTPATHBHOMY COBETY JAaBHO OTBEACHA YCTOWYMBAs
LIEHTPAJIbHASI POJIb B KOPIIOPATUBHOM YIIPABIICHUH.

VYcnemHeple POCCUHMCKME M HMCHAHCKAE KOMIIAHMM BECbMa BOCIHPHUHMMYMBBI K
BESIHUSAM BPEMEHM M CTPEMATCS II0 MAKCUMYMY COOTBETCTBOBATH COBPEMEHHBIM
TpeH1aM B c(epe KOPIOPaTUBHOIO YIpaBJIeHUs. B mocieaHue roasl cTaau MpoucXoauTh
KA4YECTBECHHBIC U3MEHEHUs B NMPAKTUKE MPHUBIICUYCHHS] U WCIIOJIB30BaHUS HE3aBHCUMBIX
IUpeKTOpoB. lIpu 3TOM, IO HalEMy MHEHUWIO, MPOUCXOMSIINE U3MEHEHUS B CUCTEME
KOPIIOPATUBHOI'O YIPABJIECHUS B UCTIAHCKUX KOMITAHUSAX O0YCIIOBIIEHBI TJIaBHBIM 00pa3oM
CTPEMJIEHUEM K JOCTHKEHHI0O MAaKCUMAJIBHOI'O pPE3yJibTaTa IO BCEM HAIPABICHUAM
NEATEIbHOCTH KOMIIaHUH, B TO BpeMs Kak B Poccuu Takue U3MEHEHUs 3a4acTyl0 HOCAT
Oonblle GopMalIbHBIM, a B OTAEIBHBIX CIy4asX U IPOCTO «IEKOPATUBHBII» XapaKkTep U
NPOJUMKTOBAHBl HE CTOJBKO JKEJIAaHUEM JIOOMThCA KAYECTBEHHOIO  YIIYUIICHUS
KOPIIOPAaTUBHOIO  YNPABJIEHUs, CKOJbKO HEOOXOAMMOCTBIO  pELIEHUs  Cyryoo
MPaKTUYECKUX, CHIOMMUHYTHBIX 3aja4, Mpexkae Bcero (puHaHCcoBbIX. B pe3ysnbraTe, Kak
oTMeueHO B HannoHansHOM JTOKJIa/i€ 10 KOPIMOPATUBHOMY YIIPABJIEHUIO, IIPU BHIOOpE
KaHIUAATypbl HA TMO3ULUI0 HE3aBHCHUMOIO JHUPEKTOpa B OOJBIIMHCTBE CIIydacB
MPEANOYTCHUE OTAABAJIOCHh '"MHOCTPAHHOMY PEMYTAIMOHHOMY IUPEKTOPY" B CHITY
GOJIBIIETO IOBEPHUS K HEMY CO CTOPOHBI HHOCTPAHHBIX HHBECTOPOB» S,

B momoOHOM cuTyalum MHOTHE POCCHIICKHE MPOGECCHOHANBHBIE TUPEKTOpa
OKa3bIBAIOTCSI HE BOCTPEOOBAHHBIMU OTEYECTBEHHBIMU KOMIAHUSMH, XOTs 00JIaJaroT
BCEMHU HEOOXOIMMBIMM JJISl 3aHATHSI TaKOM JOJKHOCTH KaueCTBAMM, BKJIIOYAs OIBIT
paboThl, HAIMYKE BBICOKON MpodeccHOHaIbHON KBANM(DUKAUU U YHUBEPCUTETCKOTO
JOUIIIIOMA, YMEHHE HaXOAUTh B3AMMONIOHMMAHHE C WICHAMH KOJUIEKTHBA, a TAKXKE, YTO

HEMAJIOBaXXHO, 3aMETHO JIy4lllee, YeM Y UX 3apyOeKHBIX KOJUJIET, 3HaHHE 0COOCHHOCTEN

80 HannonansHelii goknan no koprnoparusHomy ynpasienuto. 2009. Bem. 2. C. 10.
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(YHKIIMOHUPOBAHUA POCCUHCKOro pbIHKA. [l0o700HBIA «BBIOOPOUHBII» CHpPOC Ha
POCCUMCKHX CIIEHHAIMCTOB SBIISIETCS OAHOW M3 IVIABHBIX IPUYUH TOTO, YTO MHCTUTYT
HAllMOHAJIbHBIX HE3aBHCHMBIX JMPEKTOPOB HE MOJYYWJI JO CUX IMOP HEOOXOIUMOro
pa3zButusa. Pe3ynpraToM NOJO0OHON MpPAaKTHUKU CTajl0 TO, YTO COBETHI JUPEKTOPOB
3a4acTyl0 (OPMHPYIOTCS M3 «y3HABA€MbIX» JHUPEKTOPOB-MHOCTPAHIIEB, (HaMUIHH
KOTOPBIX M3BECTHBI KPYIIHBIM aKIMOHEpPaM, U POCCUMCKUX IUPEKTOPOB, BXOIALIUX B
COCTAaB BECbMa MOJHBIX B Hallle BpEMs YIIPABICHYECKUX «KOMaHI». TeM He MeHee
TEHJICHIIMS Ha TIPUBJIECYEHUE B COCTaB COBETOB JIUPEKTOPOB  CIEHHAIMCTOB-
npogeccuoHanoB Bce ke HabupaeT B Poccun 000poThl, TeM 0o0Jiee UTO HaIMYUe TaKUX
JTUPEKTOPOB OTBEYAET MHTEPECAM CaMUX KOMIIAHUU.

[1o MHEHHUIO aBTOPA, 11€J1€CO00PA3HO Pa3BUBATh B POCCUMCKUX YCIOBUSAX MPAKTUKY
«CIIEP)KEK U IIPOTHUBOBECOB» B JICATEIBHOCTU COBETOB JIUPEKTOPOB aAKIMOHEPHBIX
OOLIECTB, KOTOpPasi aKTUBHO NMpuMeHseTcs B Mcnianuu u 1pyrux crpaHax EBponeiickoro
coro3a. Cwmbici NOAOOHOW NPAKTUKM — B HEJOMYILIEHUMH WJIM MHUHHUMU3ALNU
KOHIICHTPALIMY BJIACTU B KOMIIAHUU B PYKax OJHOIO JIMLA UJIU CBA3aHHOU C HUM I'PYIIIIbI
mau. [IpencraBiasier MHTEPEC HMCHAHCKUM OIBIT, 3aKPEIUICHHBIM B PEKOMEHIALNSIX
Kogekca Onaroro ympaBieHHs, COIJIACHO KOTOPOMY HE3aBUCHUMbBIE  UJICHBI
aJIMUHUCTPATUBHOTO COBETA AKIIMOHEPHOro oOIIecTBa (TO €CTh JHUIA, HE CBSI3aHHBIE
TPYJOBBIMU OTHOIICHHUSIMU C KOMITAHMEW W HE SABIISIIOUIMECS BIAJENbLAMU €€ aKUUi)

JOJIXKHBI COCTaBJIATH, I10 MECHBIIICH MCPC, ITIOJIOBUHY YJICHOB 3TOI'O OpraHa.
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I'nasa 2. Ilopsaiok 00pa3oBaHuA COBETa JUPEKTOPOB M 0COOEHHOCTH
BO3HUKHOBEHHS U MPEKPaALICHUA ero MOJTHOMOYHI 10 3aK0HoAaTeJbCTBY Poccun
u Ucnanuu

2.1. I30panue coBeTa IMPEKTOPOB aKIHOHepPHOTo o0mecTBa B Poccuu u Ucnanum

CoracHO POCCHICKOMY 3aKOHOJATENbCTBY (cT. 8 3akoHa 06 AO)8! o6mectso
MOXKET OBITh CO3/aHO TIyTeM YYPEXKACHHS BHOBb U MyTEM peOpraHu3aluu
CYIIECTBYIOIIETO  IOPUAWYECKOTO  JHma  (CIUAHUSA, pa3[eiCHUs, BBIICICHHUS,
npeoOpa3oBaHus).

[Ipouiegypa co3manusi akilnOHEPHOTO OOIIECTBA MyTEM YUPEXKICHUS yCTaHOBJICHA
B cT. 98 'K P® u rnage Il 3akona 06 AO. Cornacho . 1 ct. 98 'K PO yupeaurenu
aKIIMOHEPHOTO OOIIECTBA 3aKII0YAIOT MEXKIY COO0H JOTOBOP, OMPEASISIIOIINNA MOPSIOK
OCYIIECTBICHUS MMM COBMECTHOW MAESITETPHOCTH MO CO3JaHHMIO OOINECTBa, pa3Mep
YCTaBHOTO KalMTaja OOIIeCTBa, KATETOPUHM BBITYCKAEMbIX aKIUH M MOPSIJAOK HX
pa3MeIieHus, a TAaK)Ke UHbIE YCIOBHUS.

JIoroBop 0 CO34aHMM aKIMOHEPHOTO OOIIECTBAa 3aKJIIOYAETCS B MUCHbMEHHOU
dopMe myTeM COCTaBJIEHHS OJHOTO JOKYMEHTa, MOJNHCAHHOrO cTopoHamu. [Ipuuem
JIOTOBOP O CO3JIaHUU AaKIMOHEPHOTO OOIIeCTBA HE SBIACTCA YYPEAUTEIbHBIM
JIOKYMEHTOM 00I1leCTBa U JIEUCTBYET JO OKOHYAHHUS OMNPEICIIEHHOTO IOTOBOPOM CpOKa
OTLJIaTHI aKIIWH, MOJIeKAIINUX PA3MEIICHUIO CPEU YIpeIUTENCH.

Coznmanme o0miecTBa MyTeM YUPEKACHHSI OCYIIECTBISIETCS 1O PEIICHUIO
yupeautene  (ydpeaurtensi), a  COOTBETCTBYIOUIEE  pEUICHHE  MPUHUMAETCS
yupeauTenbHbiM coOpanueM (cT. 9 3akoHa o0 AQ), KOTOpoe CO3bIBAE€TCS MOCIE
IPOBEJCHUS BCEX MOATOTOBUTEIBHBIX MEPONPUATUIN MO CO3/IaHUIO0 OOIECTBA U MEpen
KOTOPBIM CTOSIT CTICAYIOIIHNE 3a/1a4H:

1. [TpusSTH penienne o0 yupeskIeHIUH 00IIecTBa.

2. YTBepkaeHUe ycTaBa O0IIeCTBa.

81 OenepanbHblii 3ak0H «O0 aKIHOHEPHBIX oOmecTBax» oT 26.12.1995, Ne 208-®3. Pemakumus ot 07.10.2022 //
OnexTponHblit pecype. URL: http://www.consultant.ru/document/cons_doc_LAW_8743/. Jlata o6pamenus — 10.11.2023.


consultantplus://offline/ref=5C0CA8ABCC78D8DA761520EC4D16CDB9C6B29698696EC9C1E4502407158E2F74B9324B5D6A227271759AD532CCF3A945ED94726DE921lF7FJ
consultantplus://offline/ref=5C0CA8ABCC78D8DA761520EC4D16CDB9C6B196986965C9C1E4502407158E2F74B9324B5D6F23717D25C0C53685A6AD5BE5886D6DF721FD93lC73J
consultantplus://offline/ref=5C0CA8ABCC78D8DA761520EC4D16CDB9C6B29698696EC9C1E4502407158E2F74B9324B5D6F23747D22C0C53685A6AD5BE5886D6DF721FD93lC73J
http://www.consultant.ru/document/cons_doc_LAW_8743/
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3. N30panue opraHoB ynpaBlieHUs 00IIEeCTBa.

4. VN30panue peBU3MOHHOM KOMHMCCHHU 00IIecTBa (€ciid yCTaBOM OOIIEeCTBa HE
IPELYCMOTPEHO €€ OTCYTCTBUE).

5. YTBepkIeHHne perucTparopa oo1ecTBa U yCJIOBUM IOTOBOPA C HUM.

Pemenne o co3manuu oOmiecTBa JOMKHO OTPaKaTh PE3yibTAaThl TOJOCOBAHUS
YUpEIUTENIeM U TPUHATBIE HMH PEHICHUS IO YKa3aHHBIM BOMNPOCAM, KOTOPBIC
paccMaTpuBalOTCSl Ha YUYpPEAUTENIIBHOM COOpaHUU B TMOPSAKE, YKa3aHHOM BBIIIE.
OO0111eCTBO CUMTAETCS CO3JaHHBIM C MOMEHTA €r0 rOCyAapCTBEHHOW PErCTPaLlUu.

KopnopatuBHoe mnpaBo MpeaycMaTpuBaeT, 4YTO IJisi HU30paHus PYKOBOISIIMX
OpraHOB aKIMOHEPHOro 00IIecTBa TpeOyeTcsl OOJBIIMHCTBO B TPU YETBEPTH T'OJIOCOB,
MPEACTABIAIONINX aKIMW, pa3MEICHHbIC CPeau ydpenurtene kommanuu (m. 4 ct. 9
3akona 006 AQ). Jlo BCTymiieHHUsS] B CHIIy YKa3aHHOTO 3aKOHa ISl MPUHSATHS TaKOTO
penieHus: TpeOoBaIoCh OOJIBIIMHCTBO B TPU YETBEPTH T'OJOCOB YUpeaIuTenael o01ecTsa,
TO €CTh (PU3MUYECKUX JIUII, a He akiui. Takum 00pa3oM, 3aKOHOAATENIb 00eCIeYynBaeT
pUMEHEHUE OOIIUX MTPaBUJI IPUHSATHUS PEIICHUSI COOpaHUEM aKIIMOHEPOB aKIIMOHEPHOTO
oOIIecTBa B 3TOM BOIIPOCE C MOMEHTAa IPOBEICHUS YUPEOUTEIBHOrOo coOpaHus, B
KOTOPOM IIPUHUMAIOT Y4aCTUE TOJIBKO YUPEIUTETN OOIIECTRA.

Haubonee BaxkHble peElIeHMs, CBSI3aHHbIE C JCSITENbHOCTHIO OOIIECTBa,
MPUHUMAIOTCS OOIIMM cOOpaHueM aKIIMOHEPOB. PelieHus, cBs3aHHbIE C PYKOBOJACTBOM
TEKYIIEH AeSITENIbHOCTHIO OOIIECTBA, MPUHUMAIOTCS €r0 UCIIOJIHUTEIbHBIMU OpraHaMu B
npejenax KOMIIETCHIIUN, YCTaHOBJIEHHBIX 3aKOHOM M KOHKPETH3UPOBAHHBIX, B CIIy4yae
HEOOXOJMMOCTH, YCTaBOM OOILIECTBA.

IIpu sTOM oOCyIIecTBIEHHE OOIIEro PYKOBOJCTBA ACSATEILHOCTHIO oOImecTBa (B
Nnepuoa MEXIy OOIMMHU COOpaHUSIMU aKI[MOHEPOB), OMPEACIICHUE CTPATETUU €ro
Pa3BUTHS U KOHTPOJIb 32 PaOOTOM €0 NCIIOIHUTEIBHBIX OPTaHOB TPEOYIOT HEOOXOAMMBIX
npoeCCUOHANIBHBIX ~ HABBIKOB, OINEPATUBHOCTA W  BBICOKOM  OTBETCTBEHHOCTH.
3aKOHOJATEIBCTBO BO3JIATA€T PEUICHWE TaKUX BOMPOCOB HAa COBET JAHPEKTOPOB,
n30upaeMsbIil 001UM coOpanreM akiimoHepoB. Kak yke paccMaTpuBalioCh BBITIE, CITUCOK
BOIIPOCOB, OTHECEHHBIX B 3akoHe 00 AO K KOMIIETEHIIMM COBETa JTUPEKTOPOB, BEChMa

oOmupHbd. OH BKIO4YaeT 18 TYHKTOB, MHOTHME U3 KOTOPBIX MPEANOJararoT
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BO3MOKHOCTh UX TOJKOBAaHMS B COOTBETCTBUHU CO CKJIAIBIBAIOIICIHCS IOPUIUYECKOMN
npakTukoi. [Ipu 3TOM HEKOTOphIe UCCienoBaTeNu 0c000 aKIEHTUPYIOT BHUMAaHHUE Ha
TOM, YTO B COOTBETCTBHH C 3aKOHOJATEIHCTBOM COBET JUPEKTOPOB OOIECTBa, 00Iagas
HIMPOKUMH MTOTHOMOYHUSIMHU, OJJHOBPEMEHHO HECET OTBETCTBEHHOCTh 32 HEHAIeKaIee
MCIIOJIHEHHE CBOMX 00s3aHHOCTEN®?,

CoBeTy JIUPEKTOPOB M 00meMy COOpaHHIO aKIMOHEPOB TOJOTYETEH
UCIIOJIHUTENbHBIN OpraH, KOTOPBIA PYKOBOJIUT TEKYIIEH NEATeTbHOCTHIO OOIIEeCTBa.
Takoii opraH MOXET HWMETh Pa3IUYHYI0 OpPraHU3AIMOHHYI0 KOH(HTYypamwio W ero
GYHKIMM  MOTYT  OCYHIECTBISTHCSA: €AMHOJUYHBIM  HCIOJHUTEIBHBIM ~ OpPraHOM
(IMpeKTOpOM, TEHEPATbHBIM JTUPEKTOPOM) U KOJUICTHAIBHBIM HCIOJHUTEIHHBIM
opraHoM (IpaBJICHUEM, Tupekiueit). B ciaydae, ecim yctaBoM o0l1ecTBa MPeayCMOTPEHO
HAJIMYKUE OJIHOBPEMEHHO €IUHOJIMYHOTO U KOJUIETHATHHOTO MCIIOJIHUTEIbHBIX OPraHoB,
TO 10 3aKOHY JOJDKHA OBITH OIPeIeICHa KOMIIETCHITHS KOJIETHaIbHOTO opraHa (1. 1 cT.
69 3akona 06 AQ), KOTOpBIM HE JOHKEH MyOIupoBaTh B KaKOW-TO CTENEHU COBET
JTIUPEKTOPOB.

[TomHOMOYMS €AMHOIUIHOTO UCTIONHUTEIHFHOTO OpTraHa Mo MPEIIOKEHUIO COBETa
JTUPEKTOPOB MOTYT OBITh IO PEIICHUIO OOIIero coOpaHus aKIMOHEPOB IMepeaaHbl
VOPABJSIONICH  OpraHW3allid WM WHAUBUAYAJbHOMY  MPEANPUHUMATEIIO
(ynpasJisiroiemy).

CoBeT JHUPEKTOPOB AaKIIMOHEPHOTO OOIIecTBa H30HMpaeTCss Ha CPOK  <«JI0
CJIETYIOIIETO TOIOBOTO COOpaHUs» aKIMOHEPOB, a He Ha ToA. CpOoK MOJTHOMOYHUH COBETa
JTUPEKTOPOB MIPEKPAIIACTCS B TOM CIIy4ae, €CIIM HE BBIMOTHSAETCS IPEANUCAHNE 3aKOHA O
TOM, YTO TOZ0BOE 00I1Iee cOOpaHue aKIIMOHEPOB MPOBOJIUTCS HE paHEe YeM yepe3 JBa
MecsIIa U He MO3THEeE YeM Uepe3 MIECTh MECAIIEB MOC/Ie OKOHYAHMSI OTYETHOTO roja (1. 1
ct. 47 3akona o6 AQO). B Takom ciydae COBET IUPEKTOPOB MPABOMOYEH TOJIBKO

MOATOTOBUTH, CO3BATh U MPOBECTH OUEPETHOE TOJI0BOE COOpAHHE aKIIMOHEPOB.

8 Cm.: Makaposa, O.A. KoprnopatuBHoe mpaBo: yu4eOHMK M TPaKTUKyM Jjisi Oakanaspuata W maructparypbl / O.A.
MakapoBa; npenucnosue B.®. [Tononnormyso. — 3-e u3nanue, nepepadoTanHoe u gonosiHeHHoe. M.: M3narensctBo HOpaiit,
2017.



83

OmnpeneneHHoe, a B OTACTBHBIX CIIydasiX BeChbMa CyIIECTBEHHOE 3HAUEHUE NMEET
KOJINYECTBEHHBI COCTaB COBETa IUPEKTOpoB obOmectBa. Kak oTmedaercss B pszae
UCCIIEIOBaHM, N3MEHEHHUE COCTaBa COBETa AMPEKTOPOB, K KOTOPOMY CTPEMHTCS OJHA
rpyIia aKIMOHEPOB, MOXKET HAHECTH yIiepO MHTepecaM APYroi Ipymibl aKIIMOHEPOB,
YTO MPUBEJET K HAPYIICHUIO OallaHCca CUJI B COBETE U, KaK CJIEJICTBUE STOT0, HAPYIICHUIO
cTaOuiIbHOCTH U A()(PEKTUBHOCTH B JACITENBHOCTH 3TOro oprana. Ha mpaktuke 3TO
O3HaYaeT, 4To OYAyT 3aTPOHYTHI HHTEPECHI TOM WIM MHON TPYIIIBI aKIIMOHEPOB B yIIepo
MHTEpecaM JIPYTUX IPYIII, a TaKkKe KOMIaHUH B 11e51oM. [1loatomy coOpanusi, Ha KOTOPBIX
PEIIaoTCs BOIIPOCHI, CBSI3aHHBIE C OTPEACTICHUEM KOJIMYECTBEHHBIX TapaMeTPOB COBETA
JTUPEKTOPOB M €Tr0 MEPCOHAIBHOTO COCTaBa, OOBIYHO MPOHUCXOAAT B HANPSHKEHHOM
pPEeXHUME U 3a4acCTyIO OTBJICKAIOT aKIIMOHEPOB OT PEIICHHS IPYTHX, BO3MOKHO, HE MEHEE
BAXKHBIX BOIIPOCOB®,

J71s1, 0 BO3MOKHOCTH, KYMUPOBAHUS HETATHBHBIX JJISI KOMIAHUH TOCTIEICTBUN
N0JIOOHBIX CIIOPOB 3aKOHOM IPENYCMOTPEHBI KOJIMUYECTBEHHBIE PAMKHU COCTaBa COBETA
JTUPEKTOPOB, KOTOPBIE MPEANONAraoT: sl MyOJMYHbIX OOIIECTB — MATh YJIEHOB, JJIS
HEMyOJMYHBIX OOIIECTB — TPU YJI€HA, €CJIM YCTaBOM OOLIECTBA WM PELIEHUEM OOLIEro
coOpaHUs aKIMOHEPOB HE MPETYCMOTPEH OONbIIMK KOJIMYECTBEHHBIH COCTaB COBETA
JTUPEKTOPOB ob1miecTBa (cM. 1. 3 cT. 66 3akona 00 AQO). /{151 KpynHBIX KOMITAHUI 3aKOHOM
peIyCMOTPEHa BO3MOKHOCTh 00Jiee MPEICTaBUTEIHHOTO COCTaBa COBETa JUPEKTOPOB:
JUIsL OOIIECTB C YMCJIOM aKIMOHEPOB — BJIAJEIBIEB IOJOCYIOMINX aKIMi Oosee oaHOMN
TBICSIYM — CEMb WICHOB, I OOIIECTB C YNCIOM aKIIMOHEPOB — BIIAACIBIIEB TOJOCYIOIINUX
aKiui Oosiee AECATH ThICAY — AEBATh WICHOB. [Ipryem B 3TUX citydasix Takxe IeHCTBYET
(dbopMyIia 0 BO3MOXKHOCTH YBEJTUUECHUS COCTaBa COBETA IUPEKTOPOB IyTEM 3aKPEIUICHUS
TOTO0 B YycCTaBe OOIIeCTBAa WM NPHUHATHS COOTBETCTBYIOIIETO PEUICHHS OOIIMUM
coOpaHueM axkiuoHepoB. Takum 00pa3oM, MOKHO KOHCTaTHpPOBaTh, YTO MOJIOKEHUS

3akoHa 00 AQO OTHOCUTENBHO KOJMYECTBEHHOIO COCTaBa COBETa JAUPEKTOPOB

8 Cm.: Emmzaposa, H.B. Konsés, A.B., Kyxapenxo, T.A., Muxanésa, T.H., Cepebpennukos, M.M., 3axaposa, H.A.
Kommenrapuit x ®enepanbHoMy 3akoHy oT 26.12.1995 Ne 208—®3 «O0 akmMOHEpHBIX OOLIecTBax»; 2—e HW3/1aHHe
nepepaboranHoe u gonosHeHHoe. Caparos: Aii [Tu Op Menua, 2016.
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aKIMOHEPHOTO OO0IIeCTBA MMEIOT 0Oojiee PEKOMEHJATENIbHBIM, a HEe WHANKATUBHBIN
XapakTep.

BpiOopsl  4JIEGHOB CcOBETa JAUPEKTOPOB OCYIIECTBISIOTCS  KYyMYJISATHUBHBIM
rojocoBanreMm (1. 4 ct. 66 3akona 06 AQ), mpennonaramUM YMHOXKEHHE 4ucia
r0JIOCOB, TPUHAJJICKAIINX KaXKAOMY aKIIMOHEPY, HA YUCIIO JIUIl, KOTOPbIE JOJKHBI OBITH
n30paHbl B COBET JUPEKTOPOB, MPU COXpPaHEHWH 3a aKIIMOHEPOM TIpaBa OTIATh
MOJIyYeHHBIE€ TOJ0Ca MOJHOCTHIO 32 OJHOTO KaHAWAATa WIM PACHpPE/IeIUTh UX MEXKIY
nBymsi U Oonee kanammaramMu. CUHUTAETCS, 9TO 3TO TO3BOJISIET B OTACIBHBIX CIydasx
pa3psbkaTh 00CTaHOBKY, MOCKOJBKY OT aKIIMOHEpa He TpeOyeTcs NeNaTh «KECTKOTO»
BBIOOpa B TOJIB3y OJHOTO KaHaujaata. Kpome Toro, Kak IOJaratoT HEKOTOpbIE
CIELUAIIUCTBI, TaKOW TMOPSJOK TOJOCOBAHUSI MOKET TMO3BOJIUTh OTHOCHUTEIIBHO
HEOOJIBIIION TpyIIe aKIUOHEPOB, COOpPABIIMX CBOM TO0JI0CAa, HA3HAYUTH CBOUX
MPEACTABUTENIEH B COBET TUPEKTOPOB WM MPEAOTBPATUTh U30paHUE JIUIl, KOTOPbIE UM
HE TOJAXOJAT MO0 KaKuM-I100 KpuTepusiMm. HemanoBakHbIM MpEACTABISIETCS U TO, 4YTO,
y4acTBYsl B TOJIOCOBAHUHU, BCE AKIMOHEPHl HMMEIOT BO3MOXHOCTH BBIPA3UTH CBOIO
TIO3MIMIO B OTHOIIEHUH KaXJI0T0 M3 KaHIUIATOB B COBET AUPEKTOPOBSY,

B omnpeneneHHBIX ciydasx MOTYT BO3HHMKATh CIIOKHOCTH C H30paHueM
npejacenarenas cCoBeTa AUPEKTOPOB. DTO, KaK MPaBWIO, MPOUCXOAUT TOrAa, KOTJa
00I1IeCTBO PACKOJOTO HA KOHKYPHUPYIOIIUE TPYNIUPOBKU. 3akoHOM (1. 1 ¢T. 67 3akoHa
00 AO) mpenmucaHo, 4TO MpecCeNaresib COBETa IUPEKTOPOB WM30MpaeTCs ujIeHaAMU
COBETA M3 UX YHUCia OOJBIIMHCTBOM I'OJIOCOB OT OOIIET0 YUCIA YWICHOB 3TOr0 OpraHa ¢
BO3MOXKHOCTBIO €ro Tmnepen3OpaHus B JiF000€ BpeMs B COOTBETCTBHH C TOW XKe
MPOLIEAYPOM.

Hekoropble wuccnenoBarenm OTMEYAIKOT, YTO «Iepen30paHue» WU Jaxke
«CMEIICHNUEe» TpeJICeaTeNsl COBETa JUPEKTOPOB MOXKET MPOUCXOIUTH 0€3 BUANMBIX HA
TO MPUYUH U OCHOBaHUU. B COOTBETCTBHM ¢ MPEAOCTABICHHBIM UM 3aKOHOM IPaBOM

YICHBI COBETA JAUPEKTOPOB JCHCTBYIOT COBEPIIEHHO HE3aBHCHMO U 0€3 KaKoro-mmdo

8 Borareipes, B. JI., Xakumosa, A. K. KoHTpoJib 3a ()MHAHCOBO—XO3SMCTBEHHOMN JEATENBHOCTL aKIIMOHEPHOTO OOIECTRA,
OCYIIECTBIISIEMbIH COBETOB JHMPEKTOPOB (HabmronarenbHbIM coBeToM) // BectHuk Camapckoro rocynapcTBEHHOTO
a’poOKOCMHUUECcKOro yHuBepcurera uM. akagemuka C.I1. Koponésa (HaloHaIbHOTO MCCIIEA0BATEILCKOTO YHHUBEPCUTETA).
2016. Ne 1. C. 34-45.
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KOHTPOJISL CO CTOPOHBI OOILEro cOOpaHus aKIUOHEPOB®®. B CBA3M ¢ 3TMM B DKCIEPTHOI
Cpele CyIeCTByeT MHEHHE, YTO B yCTaBe 0oOIIecTBa I1eJIecCO000pa3HO KOHKPETU3UPOBATh
NPUYUHBI W OOCTOSATEIBCTBA, KOTOPHIE MOIJM OBl IOCITYXXHTh OCHOBAaHUEM IS
nepen3OpaHusl Tpeacedaresiss coBeTa JUPEKTOPOB oOOIIecTBa. 3aKOHOM  Takas
BO3MOYKHOCTB JTIOITYCKAETCS, TOCKOJIBKY B €r0 TEKCT BKIIFOUCHA OTOBOPKA: «ECIIM MHOE HE
IPEAYCMOTPEHO YCTaBOM 00mecTBa»s®.

Hampumep, npeacenatesnb MoKeT ObITh OCBOOOXKIEH OT CBOMX O0S3aHHOCTEH 1O
COOCTBEHHOMY JKCJIaHWIO, B CBSI3M C MPOJOJDKUTCIIBHON OO0JIE3HBIO WM WHBIMU
NpUYUHAMH, JETAIOIMMA HEBO3MOKHBIM UCIIOJIHEHUE UM 00sI3aHHOCTEH TpesicenaTens,
a TaKkKe B HMHBIX CIy4asX, MPeIyCMOTPEHHBIX YCTAaBOM o0OImecTBa (BCTYIUICHHE B
3aKOHHYIO CHITY TIPUTOBOpA Cy/ia, KOTOPHIM JTAHHOE JIMIIO0 OCYXKJICHO 32 COBEPIICHHBIC
NIpaBOHAPYIICHHS;, HApYIICHWE 3aKOHOAATEIbHBIX W WHBIX HOPMATHUBHBIX IPaBOBBIX
aKTOB, yCTaBa, BHYTPEHHUX JIOKYMEHTOB, PCIICHHH OOIIEero coOpaHHsS aKI[MOHEPOB,
COBETa JMPEKTOPOB OOIIECTBA;, HEUCIOJHEHUE W (WJIM) HEHaJJIeXkallee HCIIOTHCHHE
CBOMX O0053aHHOCTEH, MCIIOIh30BAHKUE CITYKEOHOTO TMOJIO0XKEHHUS B TUYHBIX IENIIX U TaK
nanee)®’. Tlo MHEHMIO psma UCCIENOBATENEH, IIENECO00Pa3HO TAKKE MPETyCMOTPETH
MIPABHJIO, COTIIACHO KOTOPOMY TIpEJCeNaTelb MOXKET ObITh OCBOOOXK/CH OT JIOJDKHOCTH
HE MPOCThIM, a KBaJU(UUHUPOBAHHBIM OOJIBIIMHCTBOM To0J0coB. Ilpu 3TOM rosoca
BBIOBIBIIMX JUPEKTOPOB HE JOJKHEI IPHMHUMATBCS BO BHUMAaHHE®S,

[IpumeuaTelbHO, YTO YCTaBOM aKIIMOHEPHOTO OOIIeCTBA MOXKET OBITh
MPEAYCMOTPEH TOPSAAOK M30paHWs TIpencenaTens COBETa JUPEKTOPOB  OOITUM
coOpaHreM akIMOHEPOB. TakuM e ITyTeM OH MOXKET OBITh OTCTPAHEH OT JIOJDKHOCTH.
XoTa Takas Tpoleaypa IpeacTaBisieTcss 0oyiee YCIOKHEHHOM, yeM u30paHue (WIH
OTCTpPaHEHHUE OT JIOJDKHOCTH) MPECEAATeNs COBETa JUPEKTOPOB WICHAMH dTOTO OpraHa,

OHA MOKET BBITIOJIHITH (DYHKITUIO CTPAXOBOTO MOJUCA OT BO3MOKHBIX 3JI0YIOTPEOICHHIMA

8 Makapopa, O. A. TlpaBoBoe MoJoXkeHHE MyOIHYHBIX aKIMOHEPHBIX oOmecTs / Bectnuk Canxr—IletepOyprekoro
yuuBepcurera. 2017. Ned. C. 411-420.

8 Makaposa, O. A. TlyOnuuHble U HemyOIMYHBIE O0IIECTBA: OCOOEHHOCTH yNpaBieHus // 3akoHbl Poccuu: ONBIT, aHANN3,
npaktuka. 2015. Ne7. C. 14-23.

87 TepnoBas, O.A. VYnpapieHUe U KOHTPOJIL B AKIIMOHEPHOM OOIECTBE: UMIIEPATHBHBIA U JMCIIO3UTHBHBIA MOAXOMBI //
Kypnai 3apy0esKHOTO 3aKOHOIATEIbCTBA U CpaBHUTEIbHOTO NpaBoBeneHns. 2018. Ne4. C. 75-79.

8 Kapnyxuna, E. E. Opranusauus ynpasieHus MyOJIHYHBIM aKIIMOHEPHBIM 0011ecTBOM // Mosonoit yuensrit. 2019. Ne 12
(250). C. 181-183.
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U BHYTPEHHETO MHTPUTAHCTBA, €CJIM B 3TOM €CTh MOTPEOHOCTh C Y4E€TOM CUTYyalluH,
CKJIaJIbIBAIONICIICSl B KOHKPETHON KOMIIAaHUU.

B ciywae oTcyTrcTBHS mpencenaTeNss COBETa TUPEKTOPOB KaXKIBIA WICH 3TOTO
opraHa MOKET HCIOJHATh €ro O0S3aHHOCTU IO PElIeHHI0 coBeTa. 3akoH 00 AO He
npeaycMaTpuBaeT, HO ¥ HE 3ampeniaer u30paHue TOCTOSHHOTO 3aMECTUTENS
npejcenaress CoBeTa JUPEKTOpoB. JIOKHOCTD MMOCTOSTHHOTO 3aMECTUTEIISI MOKET OBITh
pPEeayCMOTPEHA YCTaBOM OOIIECTBA, OCOOCHHO €CJIM COBET AUPEKTOPOB COCTOUT W3
3HAYMTEIHLHOTO YHCIIA YWICHOB.

[lo poccuiickoMy  3aKOHOAATENbCTBY, WIEHAaMH COBETa  JUPEKTOPOB
(HaOIOATEILHOTO COBETA) MOTYT OBITh TOJBKO (PU3MUECKHE JIMIIA, B TOM YHUCJIE U HE
ABJISIIOIIMECS aKImoHepaMu ob1iecTsa (1. 2 cT. 66 3akona 06 AO). JIuua, u3dpaHHbIie B
COCTaB COBETA JUPEKTOPOB, MOTYT MEPEU30MpaThCs HEOTPAHUYEHHOTO YUCOo pa3 (1. 1
cT. 66). IlogoOHOE TMOJOXKEHHWE BCTYMAET B ONPEICICHHOE MPOTUBOPEYHE C
CYIIECTBYIOIIMMUA B JPYTHX CTpaHax C PHIHOYHOM IKOHOMHKON TEHACHIUSMU, TJIE
HAJIMUIIO CTPEMIICHUE OTPAHUYMBATH Pa3yMHBIMU TIpEiesiaMU MPEObIBAHUE TEX WM UHBIX
JIUI] B COCTAaBE COBETOB JUPEKTOPOB WM JPYIHX PYKOBOJSMIMX OPraHOB KOMIIAHMi®Y.
Oo6miee coOpaHue aKIMOHEPOB MPABOMOYHO JOCPOYHO MPEKPATUTH MOJTHOMOUHUS BCEX
YJICHOB COBETA TUPEKTOPOB ob1iecTBa (1. 1 cT. 66 3akoHa 06 AO).

Bonbiioe 3HaueHue wuMEOT TmojoxkeHuss 3akoHa o0 AO (cr. 71) o0
OTBETCTBEHHOCTH WICHOB COBETa JIUPEKTOPOB, MCIOJHUTEIBLHOTO OpraHa (Kak
CAVMHOJUYHOTO, TaK © KOJUIETHAJBHOTO), VIPABIAIONICH OpraHU3alWHA WM
YIPABJISIFOIIETO TIEpel 00IIECTBOM 3a YOBITKH, MPUYNHEHHBIE OOIIECTBY UX BUHOBHBIMU
nevctBusmu  (Oe3neiictBuem). Ilpu ompeneneHnr OCHOBaHWM H  pa3Mepa TaKon
OTBETCTBEHHOCTH I10 3aKOHY BO BHUMaHHWE JOHKHBI OBITH MIPUHATHI OOBIYHBIC YCIIOBHS
JIEJIOBOTO 000pOTa M MHBIE 00CTOSATEIHLCTBA, UMEIOIINE 3HaUeHHE [ Aena (1. 3 ct. 71).
C yderoM, Kak TMpaBWIO, HEOJHO3HAYHOTO W JaXe CKaHIAJIBHOTO XapakTepa
COOTBETCTBYIOIIUX OOBUHECHWA U TOCIEAYIONMIETO pa30upaTesibcTBa, B TOM YHUCIE

3a4acTyl0 C TPUBJICYCHUEM MPABOOXPAHUTEIBHBIX OPraHoB, (AKThI TOTOOHBIX

8 Komapuuuxuii, N.W. TTpoGnembl mpaBoBOro craryca ropuaudeckoro juna / B cOopuuke: IlepcrniekTHBBI pasBUTHSA
MHCTHUTYTOB npasa u rocynapcrea. 2019. C. 94-99.
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37I0YNOTPEOIEHUI MOJIYHalOT IUPOKYIO OTJIACKY B CPEACTBAX MAcCOBOM MH(OpMAIUU U
HAHOCST CEpPbE3HBIA PEemyTallMOHHBIN yiiepOd kommnaHuu. [IpumMepoB Takux ciayyaeB —
MHOTO KaK B POCCUKCKOW MPAKTUKE, TAK U 3apyOEHKHOI.

TpanuuuoHHO MpHUBJIEKaET K ce0e MOBBIIEHHOE BHUMAaHUE OOIIECTBEHHOCTH KaK
B Poccuu, Tak u B 3apyO€KHBIX TOCYJapCTBaX BOIPOC O BBIIUIATE BO3HATPAXKIACHUN
YJI€eHaM COBETOB JIUPEKTOPOB U UCIIOJHUTEIIBHBIX OPTaHOB KOMITAHUM.

UieHaMm coBeTa TUPEKTOPOB, KpOME JIUII, HA3HAYEHHBIX B COBET [IpaBuTeabcTBOM
Poccuiickoit ®@enepauun, opraHamMu cyobekToB denepanvvi WM MyHUIIUMIATBHBIMU
00pa30BaHUSMH, MO PEHICHUIO OOLIEro COOpaHUsl aKIMOHEPOB MOTYT BBIILJIAYMBATHCA
BO3HArPaKJICHUS U (WJIK) KOMIIEHCUPOBATHCS PACXO/Ibl, CBSI3AHHBIE C UCTIOJIHEHHUEM UMU
(GyHKIIUN 4JI€HOB TaKkoro coBera obmiectBa (1.2 cT. 64 3akoHa 06 AQO). Pazmeps! Takux
BO3HATPXJICHUM U KOMIICHCAIMM YCTAaHABIMBAIOTCS PEIICHUEM OOIIero coOpaHus
aKIIMOHEPOB. 3alUCh O BBIIIATE BO3HATPAXKJCHUS MOXET OBbITh ClieJlaHa U B yCTaBe
obmectBa. [lpu 3TOM mpaBoBas MpUpPOJA JAHHOTO BO3HATPAXKIACHUS, KaK CUUTAIOT
MHOTHE aBTOpbI, He ompeaeneHa 3akoHoM 00 AQO. OtmedaeTcs, 4YTO TakKoe
BO3HArPaXKJICHUE HEJIb3 OTHECTH K 3apa0OTHOM IuIaTe, MOCKOJIbKY YJIEHBI COBETa
JUPEKTOPOB HE COCTOSIT B TPYJAOBBIX OTHOIICHUSX C AaKIMOHEPHBIM OOIIECTBOM.
Heckonbko mpoie OOCTOMT AENO ¢ KOMIIGHCAIMel TMOHECEHHBIX YJIEHAMHU COBETa
JUPEKTOPOB PACXO/I0B IMPHU BHITIOJIHEHUU TOPYUYEHUN KOMIIAHUU — 3]1€Ch, KaK MPaBUIIO,
OT HUX TPEOYIOTCS JOJDKHBIM 00pa3oM o(opMIieHHBIE (3aBEPEHHBIC) MOITBEPKIACHUS
MOAOOHBIX PACXO0J/IOB, UTO B OOIIEM U II€JIOM BIIUCHIBAECTCSI B OOIIEMUPOBYIO MPAKTUKY
KOMIIEHCALMHU MOJ0OHBIX 3aTpar™,

CoBeT TUPEKTOPOB MO CBOUM (PYHKITUSM U TIOTHOMOYHUSM SIBJISIETCS, KAK MOJIararoT
MHOTHE aBTOPhI, CBOETO POJa «IMOCPEIHUYECKUM OPraHOM» MEXAY OOIIHMM coOpaHueM
aKIIMOHEPOB M WCIOJHUTEIBHBIM OpPraHOM o0O0IecTBa. XOTs, Kak MpeiCcTaBIseTcs,
CBEJICHHE €0 K MOJI0KEHUIO HEKOETO IOCPETHUYECKOTO OpraHay SIBISETCS OTIOJIOCKOM

YIOPOIIEHHOTO B3TJIsia HAa (DYHKIIMOHUPOBAHUE COBPEMEHHOM KOpIoOpaluu, TeM Oojee

% Pakurun, A. A., 3onapukos, E. U., Kamenckuii, A. M. [TpakTuka BO3HArpaXkJI€HHUs YWIEHOB COBETA JUPEKTOPOB B Poccuu
u 3a pyoexxom B 2015 roay // AkunonepHoe 0011ecTBO: BOIIPOCH KopriopatusHoro ynpasienus. 2016. Ne 4. C. 58-68.
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KPYIIHOIM M BIMATENLHOU B cepe OusHec-oTHOmEeHu” . COBET IMPEKTOPOB HajeleH
3aKOHOM OOJIBIITMMH TPABOBBIMA BO3MOXXKHOCTSIMH OIIEPAaTHBHO peliaTh HanOojee
BaXHbIE OpPraHU3alMOHHbBIC, (DAKTUYECKHUE U MHBIE BOMPOCHI JIEATEIHHOCTH OOIIECTBA,
BKJIIOUasi TIPUHATHAE PEUICHUH IO TaKUM BOIMPOCaM KaK CO3bIB OONIMX COOpaHwid,
co3nanue (GUIMAIOB U OTKPBITHE IPEACTABUTEIBCTB AKIIMOHEPHOTO OOIIECTBa,
dbopMupOBaHUE pPa3IMUYHBIX KOMHUTETOB (YTO MOJHOCTHIO COOTBETCTBYET MHUPOBBIM
TEHACHIIUAM), YTBEPXKJCHHUE OTACIbHBIX BHYTPEHHUX JOKYMEHTOB OOIIECTBA,
BBIHECCHHE PpEKOMEHJAlMK 1O pa3Mepy BO3HArpaXkIEHUS WICHOB PEBU3MOHHOU
KOMHUCCHH 00IIecTBa (B CiIydae ee CyIIeCTBOBaHHS), a TaKKe OMpENeICHHE pa3Mepa
OIJaThl yCIyT ayAauTopa W T.A. bomnpiime mnoaHOMOUYMS NPEAOCTaBICHBI COBETY
JTUPEKTOPOB B cpepe GUHAHCOBBIX OTHOIICHUI: OH BIIPABE CAMOCTOSTEIBHO OMPENEIATh
JICHE)KHYIO OLIEHKY aKTHBOB, NPUHMMATh PEIICHUS O MPUOOPETEHHH pa3MellaeMbIX
aKiui, oOJMUralMii U MHBIX IIEHHBIX Oymar B 00IecTBe, BbIAABaTh PEKOMEHIAIMH 10
pa3Mepy OUBUICH/IOB MO aKIUSAM U HOPSAKY MX BBIUIATHI, IPUHUMATh pEUICHUs 00
UCIIOJIb30BaHUU PE3EPBHBIX U HHBIX (POHAOB OOILIECTBA, MPUHUMATh PEIIEHUS O
IPEIBAPUTENBHOM OJ00PEHUH KPYITHBIX CIEIOK 2,

Mo3KHO cMeNo yTBEpKJIaTh, UYTO BayKHEHIIEH KOMIIETEHLIUEH COBETA TUPEKTOPOB
SIBIISIETCSI ONPEICICHNE KITIOUEBBIX HANPABICHUN KOPIOPATUBHON JIEATEIHHOCTH: COBET
JTUPEKTOPOB, KaK MPaBUIJIO, COCTOUT M3 KBATU(UIIMPOBAHHBIX U OTBETCTBEHHBIX JIHII,
CHOCOOHBIX HAWIy4IIUM OOpa3oM YUYWUTHIBATh MHTEPECHl PA3BUTHUS AKIMOHEPHOTO
obmectB. OT MPaBWIBHOCTH OIpPENETCHUs] CTPATErMYeCKON JIMHUU 3aBHCHUT CyAbOa
OOIIIECTBA, €ro KOHKYPEHTOCIIOCOOHOCTh, MPHUOBUIBHOCTh M 3(H(HEKTUBHOCTH €ro
NeSITEIbBHOCTH, YTO KPUTHUUYECKUM OOpa3oM 3aTparuBaeT MHTEPEChl BCEX aKIMOHEPOB.
[ToaToMy OKOHYATENBHOE PElICHUE M0 JAHHOMY BOMPOCY MPUHUMAET o0Iee coOpaHue

AKIIMOHEPOB, HO OCHOBBIBAACH HA PEKOMEHIAIIMU COBETA TUPEKTOPOB ™,

%1 MuxkprokoBa, I'.A. O MecTe KOpPINOpPAaTUBHLIX OTHOLIEHHH B NpeaMeTe TpaxaaHckoro npasa // CeapMoi mepMmckumii
KOHIpecC  y4YEHBIX-IOpUCTOB ~ Marepuansl  Bcepoccuiickoii  Hay4dHO-TIpakTHueckoil — koHgepeHuuu. Ilepmcknit
rOCYAapCTBEHHBIN HAIIMOHAIBHBIN HccietoBaTenbekuid yauBepeuter. 2016. C. 168-170.

%2 Yurpunckuii, H.C. KopriopaTuBHbIe OTHOLIEHHS B IpakaaHckoM npase Poccun // ExLegis: npaBoBble HCCIENOBAHMS.
2016. Ne 1. C. 46-48.

% [Merpoe, E.IO. KopriopaTuBHbIE OTHOIIEHHUS B HEKOMMEPYECKMX OPTaHH3aIUsIX: IPUPOJA U cojiepkanue // CUMBOJI HAyKH:
MEKIyHapOIHbII Hay4HbIH xypHai. 2019. Ne 5. C. 133-136.
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N36panne coctaBa COBETa JTUPEKTOPOB KOMIIAHUU — 3TO JAJEKO HE PSIOBOE, a
UCKITIOYHMTENILHO 3HAYMMOE B JKHU3HH oOImiecTtBa cobbitne. Cama mpolieaypa BeIOOPOB
MPOIKCAaHa B POCCHHCKOM 3aKOHOIATEIbCTBE BeChMa MOPOOHO, C YUETOM, B TOM YHCIIE,
OoraToro 3apy0e)KHOTO OIbITa, KOTOPBIA K MOMEHTY MPHHSATHS COOTBETCTBYIOIIETO
POCCHICKOTO 3aKOHOJATEIbCTBA HACUMTHIBAT JCCATHICTHS, a KOE-TJe M CTOJICTHS.
3HaueHue GakTopa JIUIHOCTU B COCTABE COBETA TUPEKTOPOB KOMITAHUH OOINEIPU3HAHO
U TIOMCK HEOOXOIMMOTro OajaHca MEXIy KOPIOPATHBHBIMU HHTEPECAMHU Pa3IdUHBIX
TPYII aKIHOHEPOB M BAXKHOCTHIO OOECIECUCHHUSI BBICOKOTO YPOBHS KOMIIETEHTHOCTH
KaH/IMaTOB B TAKOM COBET OCTACTCS €/[Ba JIM HE KJIIOYEBOH 3a1aucii mpu popMUpoBaHUH
COBETA JUPEKTOPOB aKIIMOHEPHOro odmecTra®.

CTpykTypa pPYKOBOIAIIMX OPraHOB akIMOHEpHOro ofmectBa B VcmaHuu
3aKpeIUICHa B yCTaBe KOMIIAHWH, BRIPAOOTKA KOTOPOro (ycTaBa) MPOBOJUTCS HA OCHOBE
JIEHMCTBYIOLIETO B CTpaHe 3aKkoHoaTenbcTBa. B m.1 cratbu 210 3akoHa 00 oOmiecTBax ¢
kanuTaioM (Ha uct. - Ley de Sociedades de Capital) ckazano cienyroriee: «YnpaBieHue
00IIIECTBOM MOXET OBbITh J0BepeHo (ymoTpebiieH riaron confiar, To ecth «I0BepATH) -
IPUM. aBT.) CIUHCTBEHHOMY aJIMHHHUCTPATOPy (WM «yMPaBJISIONIEMY» - IIPUM. aBT.),
HECKOJIbKMM aIMUHHCTPATOpaM, KOTOPbIC IEHCTBYIOT COMUIAAPHO UIIH COBMECTHO, HITH
aIMHHUCTPATHBHOMY COBETY». B II. 2 TOM K€ CTaThM YTOYHEHO, YTO «B aKIIHOHEPHOM
00IIIecTBEe, KOTIa yIPaBJICHUE TOBEPEHO ... Oosiee IBYM aIMHHUCTPATOPaM, CO3IACTCs
aIMHHHACTPATHBHBINA COBETY.

Kak mpezcraBisieTcst, JaHHasE CTaThs UCIAHCKOTO 3aKOHA MPOMKMCaHA HEYETKO U
CO3/1aeT OMpeIeIICHHBIE TIPOOJIEMBI C €€ HHTEpIpeTanueii. [10 JIOruKe CTaThH, AKIIHOHEPHI
MOTYT BBIOpPAaTh OJHY U3 TpPEX MOJENCH yIpaBieHUs OOIIECTBOM: C OJHUM
(eIMHCTBEHHBIM) AJIMUHHACTPATOPOM, ABYMSI aIMHHUCTPATOPAMH U aIMUHUCTPATHBHBIM
COBETOM (CO37aTh KOTOPBI HEOOXOIMMO, €CIH YHCIO aJIMHHUCTPATOPOB - TPU U
oosbiie). TIpu 3TOM B OTHOIIEHHH BTOPOTO BapHaHTa B 3aKOHE CKa3aHO «HECKOJBKO

aIMUHUCTPATOPOB, KOTOpBbIE JIEUCTBYIOT COJIUJIAPHO WJIA COBMECTHO», UTO

% Xarsunuc, H. KopropaTBHbIE OTHONIEHUS KaK 2JIEMEHT NMPaBOBOii cucTeMbl Poccuiickoit ®enepatmu // ®opyM MOJOBIX
yaenbix. 2018. Ne 7 (23). C. 1001-1005.
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Mpeanojaraer, 4ro TEOPETUYECKH MOKET ObITh OO0Jbllle JBYX aIMUHUCTPATOPOB,
KOTOpbIE HE 00Pa3yroT aAMUHUCTPATUBHBINA COBET. A 3TO — IPOTUBOPEUUIIO ObI 3aKOHY.

Uro KacaeTcs pa3inunil B MOHITUAX: JEUCTBYIOT «COIUIAPHO U COBMECTHO», TO
pa3HMIla, COrJacHO TPAKTOBKE HMCHAHCKHUX HOPHUCTOB, 3aKiI0UaeTcs B clenayromiemM. B
MIEPBOM CITydae Kbl 13 aIMUHUCTPATOPOB JEHCTBYET CAMOCTOSITEIHLHO, B BO BTOPOM
claydae aJMHHHCTPATOPhl COBMECTHO NPMHMMAIOT pemieHHs.”® B HMCIIAaHCKOM 3aKOHE
3anmucaHo (CcT. 242), 4TO «KMUHUMAIILHOE YKCIIO YWICHOB aJIMUHHCTPATUBHOIO COBETA —
Tpu». [Ipu 3TOM B ycTaBe akIIMOHEPHOTO OOIIECTBA YCTAHABIMBACTCS MHUHUMAIBHOE U
MaKCUMAaJIbHOE YUCJIO aIMUHUCTPATOPOB, & TOUHOE MX KOJIMYECTBO JOJIKHO OMPEIETUTh
oOwiee coOpaHue aKMOHEPOB.

B komnereHuuio obmiero coOpaHusi akiMOHEPOB Mo 3akoHy (cT. 160) BxoAUT
«HAa3HAYCHUE W YBOJIBHEHUE aJMUHUCTPATOPOB, JHUKBHJIATOPOB M, B cllydae
HEOOXOJMMOCTH, ayJUTOPOB, & TAKXKE OCYIIIECTBICHHUE OTBETCTBEHHBIX COIMATBHBIX
JEUCTBUN MPOTHUB JHOOOTO U3 HUX». ITO K€ 3aKpeIieHO B CT. 214 («B KOMIIETEHIUIO
o01iero coOpanust BXOJAUT Ha3HAYCHHE aIMUHUCTPATOPOBY).

B 3akoHe ymoTpeOneHO CIIOBO «Ha3HaueHHWe» (Ha wcm. - hombramiento), a He
n30paHue aIMUHUCTPATOPOB, PABHO KaK M MHBIX JIUII, O KOTOPBIX CKa3aHO B MPEIbIIYIIEM
a63are. Tem He MeHee, TTOHATHO, YTO «HA3HAYEHUE», KaK MPaBUJIO, OCYIIECTBISETCS B
dbopme u3bpanus, Tem Oosiee, KOrJa Cpeld WICHOB aKIMOHEPHOTO OOIIECTBA MOTYT
BO3HHMKATh JMCKYCCHH MO MOBOAY KaHIUIATOB B COBET AupekTopoB. Ha sToT cuer B
3aKOHE CKa3aHO, 4YTO «B aKIIMOHEPHBIX OOIIECTBaX COIMAIBHBIC COTJIAIICHUS
MPUHUMAIOTCS TIPOCTHIM OOJIBIITUHCTBOM I'OJIOCOB MTPUCYTCTBYIOMIMX AKITMOHEPOB HIIA UX
MPEACTaBUTEINICH, PU TOM MOHUMAHUU, YTO PEUICHUE CUYUTACTCS MPUHSATHIM, KOT/a 3a
HEro MoJy4yeHo OoJjblie rojaocoB “3a”, uem “mnpotuB™» (m.1 ct. 201). B cnenuanbHbIX
CiIydasiX JUisl TIPUHSTUSL pelieHus TpeOyeTcsi aOCONIOTHOE OOJBITUHCTBO TOJIOCOB (B
YaCTHOCTH, MPEJCTABISAIOMMX 2/3 KamuTajga akIUOHEPHOIro OOINecTBa), HO 3TO HE

OTHOCHUTCA K BOIIPOCY I/136paHI/I$I YJICHOB aIMUHUCTPATHUBHOI'O COBCTA.

% Organo de administracion de una sociedad anonima segun estatutos. dnexrponHsiii pecype. URL:
https://vlex.es/vid/oacute-rgano-sociedad-66935100. Jlara o6pamienus — 08.09.2023.
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AnMuHucTpaTopaMu (WieHaMH COBETa AUPEKTOPOB) B aKIIMOHEPHOM OOIIECTBE
MOTYT OBITh KaK (pU3WYECKHe, TaK U ropuandeckue auua (. 1 ct. 212). KOpunuueckoe
JUII0 B CBOEM KauyecTBE WiICHA aJIMHHHCTPATHBHOTO COBETa JOJDKHO HA3HAYUTH
busnyeckoe IO (B 3aKOHE YIOTPEOJICHO CIIOBOCOYeTaHHe “persona natural™) «mis
OCYIIECTBIICHUS B IIEPMAHEHTHOM PEXUME COOTBETCTBYIOIINX (yHKImiD» (cT. 212 bis).
AJIMUHHUCTPATOPOM, €CITH MPOTUBHOE HE OTOBOPEHO B YCTaBE, MOXKET OBITHh JIUI0, HE
ABJISIONIEECS  akiuoHepoM kommanuu (m. 2 cr. 212). Ilo poccuiickomy
3aKOHOJATEIhCTBY, KaK OTMEYaJOCh BHIIIE, «YICHOM COBETa JAHPEKTOPOB
(HaOmr0IaTETLHOTO COBETA) 00IIECTBA MOXKET OBITh TOJILKO (PU3NYECKOE JTUIION.

N36panue opraHa ympaBiieHHsI aKIIMOHEpHOro oOiiectBa B VcmaHuu JTOKHO
HaxXOJUTHCS «B COOTBETCTBHH» C IEISIMH OOIIECTBA M €ro pa3MepoM, a TaKkKe
MHTEpecaMu aKIMOHEPOB. EciiM y OTIENbHBIX YICHOB aKIIMOHEPHOTO OOIIECTBA WIIU
TPYIIT €r0 WICHOB UMEIOTCS HE COBITAJIAIONINE WHTEPECHI, TO, KAK PEKOMEHIYETCS, B
YacTHOCTH, Ha  caiite  KpymHoro  aaBokarckoro ©Owmopo  MCTAbogados,
CHEIUATN3UPYIONIETOCS Ha OKa3aHWM MIMPOKOrO Kpyra YCIyr HMCIIAHCKOMY OH3HECY,
11eJ1eCO00Pa3HO CO3/aTh aIMUHHACTPATUBHBII coBeT. %

@dakT Ha3zHAYEHUS ATMUHUCTPATOPOB AKIIMOHEPHOTO O0OIIecTBa JOHKEH ObITh
3apEeTUCTPUPOBAH B COOTBETCTBUM cO CT. 215 3akoHa 00 oO0IiecTBax ¢ KaluTajioM B
Toprosom peectpe (Ha uct. - Registro Mercantil). ITo poccuiickoMy 3aKOHOIATEIIbCTBY,
«OOIIECTBO CYMTACTCS CO3/IaHHBIM KaK IOPUJIAYECKOE JIMIO C MOMEHTa €ro
rOCyAapCTBEHHOU PETUCTPAIIMU B YCTAHOBIICHHOM (he/IepaibHBIMUA 3aKOHAMH TIOPSIKEY.

HcnonHenne amMUHACTPATOPOM CBOMX JIOJDKHOCTHBIX O0SI3aHHOCTEH OOBIYHO HE
OTIAYMBAETCS, €CIIM 00OpaTHOE HE MPOIMCAHO B YCTaBe aKIIMOHEPHOTO obmiecTna (1. 1 CT.
217). Cucrema BO3HArpakKJIeHUs AIMUHHUCTPATOPOB MOXKET BKJIIOYATh CJICIYIOIIHE
OTIIIMH, KOTOPBIE MTPOMKCAHBI B 3aK0HE (1. 2 cT. 217):

1) puxcupoBaHHbIE BHILIATHL;

2) HajpbOaBKka (BO3MOYKEH MEPEBOJ] ATOTO CJIOBA HA PYCCKHUH S3BIK KaK «TOHOpPAp» -

MPUM. aBT.) 32 YYacCTHE, B TOM UHKCJIC 3a TIOCEIICHUE 3aCeTaHu;

% Los organos de administracion en la  sociedad an6nima. Dnextponmbiii  pecypc.  URL:
https://www.mctabogados.com/organos-administracion-sociedad-anonima/. lata oopawmenus — 04.10.2023.
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3) yyactue B MpUOBLISX KOMITAHUH;

4) pa3nu4HbIC BHITLIATHI B COOTBETCTBUU C YCTAHOBJICHHBIMU MapaMeTpaMu;

5) BO3HArpaxkJIeHUE aKIUSIMU;

6) KOMIIeHcallMs 3a OTCTpAaHEHHWE, B TOM CJy4yae, €CIM OTCTpaHCHUE He
MOTHBHPOBAHO HEBBIMOJIHEHUEM aIMUHUCTPATOPOM CBOUX (DYHKIIMIA;

7) cuctema coOepeKeHUIA.

B n. 3 cr. 217 ycraHOBJI€HO, 4YTO MaKCUMAaJbHBII OOBEM €XKETOJAHOIrO
BO3HArpaX/JCHUs aIMUHUCTPATOPOB JOJDKEH OBITh YTBEPXKIEH OOLIMM CcOOpaHueM
aKIIMOHEPOB U OCTaeTCd B CWIE JO TeX MOop, Moka oOmMM coOpaHueM He Oynaer
YTBEPKACHO €T0 N3MEHEHHE.

[Ipu »Tom, kak 3amucano B 1. 4 cr. 217, B n000M cilydae BO3HArpa)<icHue
aJIMUHHCTPATOPOB JOJDKHO OBITH Pa3yMHBIM, COOTBETCTBOBATh «BAKHOCTH» (Ha HCII.
“importancia”) koMmaHuH, €€ SKOHOMHUYECKOMY IIOJIOKCHHIO W CYIISCTBYIOIIMM Ha
PBIHKE CTaHAapTaM JJsl HOJOOHBIX aKIIMOHEPHBIX OOIIECTB.

Kak BHIIHO, BOIPOC BHIIUIATHI BO3HArpaXACHUN aJIMUHUCTPATOpaM IpPONHUCAaH B
MCITAHCKOM 3aKOHOJIAaTENbCTBE O0sIee MOAPOOHO, YEM B POCCHIICKOM, I'Ie MHOTO€ OT/IaHO
Ha OTKYH OOIIEero coOpaHusi akIIMOHEPOB.

B cnyuae, ecnu B cocTaBe aAMHHHCTPATHBHOTO COBETA B TIEPUO/T BHITIOTHEHHS UM
CBOMX (DYHKIIMIT 0Opa3yeTcsi BAKAHCHsI, COBET MOKET KOOIITUPOBATh B CBOM COCTaB JIUIO
U3 YMClIa aKUOHEPOB, KOTOpOoe OyJeT 3aHUMAaTh 3Ty JOJKHOCTH /10 MEPBOro OOIIETOo
coOpanus akiiMoHepoB (cT. 244). B poccuiickoM 3aK0HOIaTENIbCTBE TTOJ00HOM OMITUU HE
nponucaHo. bosnee Toro, B @enepanbHom 3akoHe «OO0 aKIIMOHEPHBIX O0LIECTBAX» MPSIMO
YKa3aHo, UTO «4JIEH COBETa JUPEKTOPOB (Ha0II0AaTEILHOIO COBETA) OOIIECTBA HE MOMKET
OBITh aKIIMOHEPOM o01iecTBay (I1. 2 ¢T. 66), 1ake Ha BpEMEHHOI OCHOBE.

Pemenust ~ aIMUHUCTPAaTUBHOTO  COBETa  NPUHUMAIOTCS  aOCOJIOTHBIM
OOJIBIIMHCTBOM TOJIOCOB (Ha WCI. - “Mayoria absoluta”) ywactByromux B 3aceqaHuu

yeHoB coBeTa (1. 1 cr. 248).%

%La Ley de Sociedades de Capital. (URL: https://www.conceptosjuridicos.com/ley-sociedades-capital/)
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CpaBHEHHE POCCUICKOTO M UCITAHCKOTO 3aKOHOAATENIbCTB B BOIPOCAX CO3JIaHUs U
JeSATEIbHOCTH aKIIMOHEPHBIX OOIIECTB U, B YaCTHOCTH, 00pa30BaHUs COBETA JUPEKTOPOB
(B MICTIAaHCKOM BapUaHTE — aIMUHUCTPATUBHOTO COBETA) MOKA3bIBAET HATHUME KaK OOIITIX
MOMEHTOB, TaK U OINpEJEICHHBIX HI0aHCOB. Poccuiickoe 3aKOHOIATENbCTBO U
HAI[MOHAJbHBIE TMPAKTUKH KOHKPETHBIX TOCYJApCTB, CIOXKHUBIIMECS, B TOM YHCIE, C
Y4€TOM COOCTBEHHOTO OMNBITAa, HE MOTYT (yHIAMEHTAIBHO OTIMYATHCA OT OOIIMX JUIS
CTpaH PHIHOYHON KOHOMHKH TMOPSIAKOB U MPHUHIIUIIOB YKOHOMHYECKOU JIEATeTbHOCTH.
Tem He MeHee, B KaKJIOM U3 HCCIEAYEMBIX CIIy4aeB HAJUIO OMpeIeieHHas crienuuka,
0OyCJIOBJIEHHAs HAIMOHAIBHBIMUA TPATUIUAMH, COOCTBEHHBIM BOCIPHUSITHEM 3aKOHOB
pPBIHKA, XapakTEpOM 3KOHOMHYECKoro passutus. B Poccum, x mpumepy, mzOpaHue
YJICHOB COBETa JUPEKTOPOB (HAOII0AaTEIbHOTO COBETA) aKIMOHEPHOIo OOIIEeCTBa,
OCOOCHHO €clii pedyb HUJET O KPYIHBIX KOMIAaHMX, 3a4acTylo Ipuoodperaet (opmy
CJIOXHOTO MOMCKa OanaHca B MHTEpecax pa3IndHbIX JJ0OOupyromux rpynmn. CoxpaHeHue
TaKOro pPAaBHOBECHUSI TMPEBpAIlaeTCsl B OINPEACICHHBIX CHUTyallMsX 4YyTh JU HE B
KBUHTACCEHINIO pabOThI 3TOTO OpraHa.

B Hcnanuu B 3TOM cCMbICIE cuTyanus - Oojee MpeackazyeMas W MEHee
KoH(pukToreHHas. [loaToMy TaM «Ha3HaueHHE» AJIMHUHHCTPATOPOB HE BHI3BIBAET, KaK
MPaBHUIIO, CEPHE3HBIX BHYTPEHHHUX CTOJKHOBEHUI WHTEPECOB M MPABOBBIX KOJUTH3HIL.
XOTs TaKU€ CUTyalluu BpeEMs OT BpEMEHH, 0€3yCI0BHO, BOSHUKAIOT.

[Ipu »>TOM HE0OXOAWMO TPHU3HATH, UYTO POCCUHCKHE TMPABOBBIC AaKTHI,
pPEryIUpYyIOLIUE ACSTENbHOCTh AKIIMOHEPHBIX OOIIECTB, MO MHOTMM IapaMeTpam
MPOIMUCAHbI O0JIee TIIATEIBLHO U CKPYMYJE3HO, YeM MCIIAHCKHE aHAJIOTH, YTO MOYHO
OTHECTH K O€3YyCJIOBHBIM 3acilyraM OT€YeCTBEHHOTO 3akoHojaress. OObsCHseTcs 3To,
KaK y>K€ OTMEYaJiOCh, TEM, YTO POCCUUCKHUE 3aKOHBI B OOJLIIMHCTBE CIy4aeB MUCATUCH
No3Ke 3apyOekKHBIX AHAJIOIOB M Y OTEYECTBEHHOI'O 3aKOHOJATENsl ObLJIO Bpemsl U
BO3MOYKHOCTH COOTHECTH COOCTBEHHBIE MOTPEOHOCTH C MHOCTPAHHBIM OIBITOM. XOTS
cam (akT peryasapHOro BHeceHUs B 3akoH 00 AO monpaBoK CBHIETEILCTBYET O TOM, YTO
CUHUTATh OTEYECTBEHHOE KOPIIOPATHBHOE 3aKOHOJATEIbCTBO OE3yNPEUHbIM TaKkKe €/1Ba

JIK1 BO3MOZKHO.
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2.2. llpupoaa npaBOOTHOLIEHUI U B3aMMOAEHCTBHA YJICHOB COBETA JUPEKTOPOB €
aKIMOHepHbIM 001ecTBOM B Poccnu u Ucnanumn

AKIIMOHEPHOE 00IIECTBO MPENCTABISAET COO0M TOCTATOUHO CIIOKHBIM MEXaHU3M,
NpEeIHA3HAYEHHBIA JJI1 JOCTHKEHHUS ONPEEICHHBIX LeJIed M 3aJad, KOTOpbIe ObLIN
TIOCTaBJIEHBI TIpU co3aannu obmectBa®®. [To 3Tol NpHYMHE aKIMOHEPHOE OOLIECTBO, KaK
IpaBUJIO, HYXJAETCS B PA3BETBICHHON CTPYKType OpraHoB ympasieHus. Kak yxe
OTMEYaJIOCh, BAKHEHIIIYIO POJIb CBOCOOPA3HOTO AMpHKEpa B OOIIECTBE TPAAUIIMOHHO
UTPAeT COBET TUPEKTOPOB. VIMEHHO OH, MO CYTH, SIBISIETCS «MO3IOBBIM LIEHTPOM)
aKLIIMOHEPHOTO O0IIECTBA, KIOYEBBIM OPraHOM €r0 YIpaBJICHHUS.

[IponykTuBHass paboTra coBeTa JUPEKTOPOB IMpelrosiaraer obecredeHue
pPaBHOBECHS HWHTEPECOB PA3IUYHBIX 3aMHTEPECOBAHHBIX TPYII aKIHOHEPCKOTO
oOIIEeCTBa, BBIPAOOTKY CTpPaTerMH €ro pa3BUTHS U OCYLIECTBICHUE KOHTPOJIbHBIX
GyHKIMI B 1HensX 3alMThl MpaB aKUUOHEpoB. llpu 3TOM TIJIaBHBIM MepUIOM
3¢ ()EKTUBHOCTH KOMIAHUHU ObLIO U OCTAETCS JOCTHIKEHHE €F0 KOMMEPUYECKOIO YCIexa,
MO3BOJIAIOILErO O€3 COOEB U BHYTPEHHUX KPU3UCOB JIBUTaThCS BIEPE], pelIaTh KaxIblil
pa3 Bce 0OoJiee CII0KHBIE 3a]au 110 CBOEMY MO3UIIMOHUPOBAHUIO HA PHIHKE, TOBBIIIAS, B
TOM 4HCJIe, YPOBEHb (PUHAHCOBOTO OJAronoiy4yusi akIMOHEPOB M YHPABICHYECKOIO
amnmapara oOIIecTBa.

IIpu 5TOM, KaK MpaBuUIIO, MJIaHbI M MEPCIEKTUBBI PA3BUTUS KOMIIAHUU BBI3bIBAIOT
aKTUBHbBIC JUCKYCCUU, CBSI3aHHBIE B ONPENEIEHHBIX CIy4asX C «Pa3HOBEKTOPHBIMU)
MHTEpECAMH Pa3IUYHbIX TPy aKIMOHEPOB, a TAKXKE MPEICTABUTEICH MEHEIKMEHTA.
Takue mpoTUBOpEUMsT MOTYT TOPOXAATh TMOSBJIEHWE CIOXHOTO  Xapakrepa
B3aMMOOTHOIIEHUI BHYTPU KOPITYCa aKIIMOHEPOB, MEXK/y Pa3JINYHBIMU IPYIIIUPOBKAMHU
YIOPABJICHIIEB, MEXKIY COBETOM IUPEKTOPOB M MpPAaBICHUEM U JAXKE MEXKAY COBETOM
JTUPEKTOPOB U aKIITMOHEPAMU, XOTsI COBET JIOJKEH MPEACTABIATH M 3alUIIATh HUHTEPECHI

nocienuux. B ¢dopme mnpaBooTHOIIEHUN MOJO00HBIE MPOTHBOPEUUS PETYIUPYIOTCS

% Cwm.: Amarno6emn, M.JI., Anexcuii, I1.B., Mmomuna, M.H. [u ap.]; Kopnopaturoe npaBo: ydeGHOe mocoGue s
CTYZICHTOB BY30B, oOydaromuxcsi mo crenuansHoctd «lOpucnpynenums» / M.JA. Amarnobemn, I1.B. Anexcuii, M.H.
Wnromuna; nox pea. Epemuuesa U.A., ITasnosa E.A. M.: IOHUTHU-JJAHA, 3axon u npaso, 2017.
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HOPMATUBHO-TIPABOBBIMU aKTaMH, YCTaBHBIMU JIOKYMEHTaMH OOIIECTBA, PEUICHUSIMU U
PEKOMEHIAlUAMHU CYJIEOHBIX OPTaHOB M MHBIMH JOKYMEHTaMH, KacaroIIUMUCS MOPsIIKa
U TPaKTUKW JESATEIbHOCTA aKIIMOHEPHBIX OOIIEeCTB, B 4YacTHOCTH, Koaexcom
KOPIIOPaTUBHOIO YIIPABJICHUS. BBIABICHUE MPAaBOBOW MPUPOABI TAKUX MPOTUBOPEUUN
uMeeT OONbIIoe 3HAYCHUE KaK C TOYKH 3PCHHS MPAKTHKH, TaK U WH()OPMAIMOHHO-
AHAJUTUYECKOTO HAMIOHEHUS IEATENLHOCTH aKIIMOHEPHOTo 00mmecTBa®,

KOpunuyeckoe nuio, B HalleM ciy4yae aKIMOHEPHOE OOIIECTBO, (PaKTUYECKU
MIPECTABIIET COOOM HMCKYCCTBEHHO CO3/aHHBIA CYOBEKT KOMMEPYECKOTO 000pOTa,
NOTPEOHOCTh B KOTOPOM MPOSIBIISIETCS B HEOOXOJUMOCTH JOCTUXKEHUS MOCTaBICHHBIX
nepeq HUM 1eneid. C TOUKM 3peHUs OTEYECTBEHHOIO 3aKOHOJATEIhCTBA aKIMOHEPHOE
0O0I11€CTBO SIBJISIETCS] pealibHbIM CyObEKTOM IpaBa, KOTOPHIM B COCTOSIHUU PEai30BbIBAThH
CBOIO MPABO- U JI€ECTIOCOOHOCTb.

I'oBopst 0 coBeTe JUPEKTOPOB Kak O IEHTPAIBHOM OpraHe yIpaBieHUs
aKIIMOHEPHBIM OOIIECTBOM, MOXHO YTBEpXKIaTh, YTO €ro JeATEIbHOCTh HOCHUT
OJIHOBPEMEHHO KaK BOJICOOPa3yIOUIUi, TaK U BOJICUIBSBISIONIUNA XapaKTep.

OTHOUIEHUS, KOTOPbI€ BO3HUKAIOT MEXKAY AaKIIMOHEpaMH, SBIISIOIIUMUCS
BJIaJIeJIbIIaMK OOIIECTBA U 0OPA3YIOMIMMU KPYT JIUII, yYaCTBYIOIIHUX B 00IIeM cOOpaHuU
aKIIMOHEPOB, Ha KOTOPOM MPUHUMAIOTCS KIIOYEBBIC, IO CYTH KapJIUHAJIbHBIC IS
oOlllecTBa pelnieHus, U CaMUM OOIIECTBOM HMMEIOT IUBWIMCTUYECKYIO MTPUPOIY U
ABJISIFOTCS. KOPIIOpaTUBHBIMU. J[aHHOE yTBEepKAeHUEe noarsepxkaaercss Hopmamu ['K PO,
JIPYTUX 3aKOHOJATENbHBIX AaKTOB U TEOPETUUYECKUMU pa3pabOTKaMH  YYEHBIX-
MIPaBOBEIOB.

JlesiTenbHOCTh COBETA TUPEKTOPOB aKIIMOHEPHOTO 00IIIECTBA U OTHOIIICHUS MEXKITY
COBETOM JUPEKTOPOB OOIIECTBA W CaMHUM OOIIECTBOM PETYJHUPYIOTCS HOpMaMu
IpaXJIaHCKOTO 3akoHojarenbcTBa. OmHako B 3akoHe 00 AQO HET ymOMHHAHUS O
JIOTOBOPHBIX OTHOIICHUSX MEXAY aKIMOHEpaMHu M OOIIECTBOM. B KOHEUHOM cueTe 3TO

JIOTUYHO, IMOCKOJIbKY TAaKHC OTHOIICHUA PCTYIHMPYHOTCS 3aKOHOAATCIIBCTBOM, d TAKIKC

% Cwm.: Illutkuna, U.C. Koprioparusroe npaBo: Yuebubiii kypc. B 2 1. T. 2: Vue6Ho-MeToanueckoe nocobue. M.: Craryr,
2017.
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YCTaBOM M COOTBETCTBYIONIMMH aKTaMH aKIIMOHEPHOTO OO0IIeCTBa, KOTOPHIE MOXKHO
OTIPEIETUTh KaK JTOKaJIbHBIC.

B cBoro odepenp B3aMMOOTHOIICHHS, BO3HHKAIOIIME MEXIY aKIMOHEPHBIM
OOIIIECTBOM M €Tr0 COBETOM JHPEKTOPOB, MCCIEIOBAHBI B paMKaX IMBHINCTHYCCKON
teopun.'® TIpuopHUTETHOM SABIAETCA TOTOBOPHAS KOHIIEMIMS OTHOIIEHHHI aKIIMOHEPHOTO
o0IIecTBa C YICHOM COBETa JMPEKTOPOB, HO HE JaHHBIM OpPraHoM B IejoM. B
YIIOMSIHYTOW KOHIICIIIIUN YCTaHOBJICHO, YTO C YJICHOM COBETa JUPEKTOPOB 3aKITFOYACTCS
TPaXXIaHCKO-TIPABOBOM JIOTOBOP BO3ME3IHOTO OKa3aHUs yCIAyr IO YIPABICHHIO
opraHm3anuel (aKIMOHEPHBIM OO0IecTBOM). PemieHne o BhIMIATE BO3HATPAXICHUSA,
KOTOPOE U OIPEISNIICT BO3ME3IHBINA XapaKTep TOTOBOPA, MOXKET MPUHSATH TOIBKO 00IIee
coOpanne akuonepon

[Tpu 5TOM HEOOXOAMMO TOJYEPKHYTh, UTO BO3HATPAXKICHHS, BHITUIAYMBAEMBIC T10
pEelIeHNI0 O0IIero coOpaHus aKIMOHEPOB YJIEHAM COBETa JUPEKTOPOB OOIIECTBA 3a
UCTIOJIHEHUE WMHU CBOUX OOSI3aHHOCTEW, HE OTPaKalOTCS B COCTaBE pPAaCXOJIOB,
MO3BOJISIOIINX YMEHBIIUTH Halloroobmaraemyto 6aszy. Kpome Toro, He nMeeT 3HaUSHUS,
Ha OCHOBaHMHM KaKHX JOKYMEHTOB TIPOM3BOJSATCS BBHIIUIATHl BO3HATPAXKICHUIA:
COTJIAIIEHUI C YJeHaMU COBETa JUPEKTOPOB TPa’KAAHCKO-TIPABOBOIO XapaKTepa WM
TPYAOBBIX JIOTOBOPOB, MJIM HA OCHOBAaHHH PEUICHUI 00IIEro COOpaHUs aKIIMOHEPOB.

BMecTe ¢ TeM 4iIeHbI COBETa JUPEKTOPOB MOTYT UCTIOJHSTH WHBIC 0053aTEIIbCTRA,
KOTOpbIE HUKAaK HE OTHOCATCS K JEATEILHOCTH COBETa JAUPEKTOPOB. B Takux ciydasx
OpraHu3aIys UMEeT NMPABO MPUHSATH IUIATY 3@ TAKHE JOMOJHUTEIBHBIC YCIIYTH K YUETY B
HEJSX HAJIOT000I0KEHHS PUOBLIH.

B Bompoce TpaKTOBKHM MPaBOBBIX OTHOLICHUH, BO3HUKAIOIINX MEKIY 00IIeCTBOM
U COBETOM JHMPEKTOPOB, M3 CYACOHOW MPAKTUKHA MOXKHO BBIJICIIUTH YCTOSIBIIYIOCS K
HACTOSIIIEMY BPEMEHH IMO3UIIHIO CYIOB. JTa MO3UIHS MOAPa3yMeBaeT, YTO OTHOUICHUS

MCXKAY COBETOM JUPCKTOPOB U O6I_HCCTBOM SABIIAIOTCA I'paXXAaHCKO-IIPABOBLIMMU.

100 Mukprokosa, I'.A. O MecTe KOPIIOpPaTHBHBIX OTHOLIEHWH B MpeaMeTe TpaxaaHckoro mpasa // CenbMoH mepMcKumii
KOHIpecC  y4YeHBIX-IOpUCTOB ~ Marepuansl  Bceepoccuiickoit  HaywHO-mpakTHueckoii  koHdepeHuuu; Ilepmcknit
rOCYAapCTBEHHBIN HAIIMOHAIBHBIN HccnenoBaTenbekuil yansepeuret. 2016. C. 168-170.

101 TemenThera, A. T'. KoprniopatusHoe yrpasnenue: yuebuuk. M.: Maructp: UH®PA-M, 2022. C.45-46.
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Panee cyasl ucxoaunu u3 toro, uro cornacHo cT. 103 'K P® (kotopas yrpatuna
CUJIy) COBET JIUPEKTOPOB SIBISECTCS OJHUM U3 OPraHOB YMPAaBIICHUS AKIIMOHEPHBIM
obmiecTBoM. Ero nesTensHOCTh, a TakKe OTHOIICHHUS MEXAY COBETOM JUPEKTOPOB U
0OIIECTBOM PEryJINpPYIOTCS HOpMaMu IPaKIaHCKOTO 3aKOHOJATENbCTBA.
COOTBETCTBEHHO, 3T OTHOLUEHUS SIBISIOTCS TPa)XXAaHCKO-TPAaBOBbIMH. B Hacrtosmee
BpeMs JaHHOE YTBEPKJICHHE HAaXOIuT noareepxacHue B 1. 4 c¢r. 53 'K P®, cormacHo
KOTOPOMY OTHOILIEHHUS MEX Ty OOIIECTBOM U JIMLIAMU, BXO/ISLIUMHU B COCTaB €r0 OPraHoB,
perynmupytorcst 'K PO u npuHATEIMHA B COOTBETCTBUU C HUM 3aKOHAMU O FOPUIAYECKHUX
munax. I[lomumo 1. 4 cr. 53, BOmpoChl yHpaBi€HHS B AKIIMOHEPHOM OOIIECTBE
pErIaMEeHTUPOBAHBI MOJIOKEHUSIMU CT. CT. 65.3, 66.3, 67.1, 97 'K PO.

[IpuBeneM @parMeHT u3 CyneOHOM NpPaKkTUKH, KOTOpas BIUCHIBAETCA B
KOHLEIILIUIO HACTOSAILETO UCCIIEA0OBAHMS:

«...B coorBerctBum co crateerr 103 I'paxxkmanckoro xoxekca Poccuiickon
denepanuy COBET JUPEKTOPOB SBJISETCSA OJHUM U3 OPTaHOB YIPABJICHUS aKLIHOHEPHOIO
o0I11ecTBa M OCYLIECTBIISIET 0011lee PYKOBOJCTBO €0 JAESATEIbHOCTHIO, 32 UCKIIOUEHUEM
BOIIPOCOB, OTHECEHHBIX K KOMIETEHIUH O0OIero coOpaHusi akuuoHEepoB. Takum
o0pa3oM, JeATENbHOCTh COBETA JUPEKTOPOB AKLMOHEPHOTO OOLIECTBAa M OTHOILIEHUS
MEXIy COBETOM JIUPEKTOPOB OOIIECTBA U CAMUM OOILECTBOM PETYIHPYIOTCS HOpMaMu
IPaKJAHCKOTO  3aKOHOJATENbCTBA. OTH  OTHOUIEHHWS  SIBJIIOTCS  TPaKIAHCKO-
IIPaBOBBIMH. .. » %2,

[Togo0HOM MO3ULIMK TPUAECPAKUBAIOTCS U pETUOHAIbHBIEC apOUTpaKHbIE CYyAbL. J{is
NOJTBEpKIeHUs 3Toro couuieMcs Ha IlocranoBienune @enepaibHOro ApOUTPa)KHOTO
cyna IToBoipkCcKOro okpyra, riie yKa3aHo, 4TO AESTENbHOCTh COBETA JUPEKTOPOB H
OTHOUIEHUS MEXIY COBETOM JUPEKTOPOB OOIIECTBA M OOIIECTBOM PETYIUPYIOTCS

HOpPMaMH TPaKIaHCKOTO 3aKoHOAaTesbeTBa®, AHAIOTMYHYIO MO3MIMIO BBICKA3BIBAN

104

TaKXke, B 4aCTHOCTH, DenepanbHblil ApOUTpaKHbIl ¢y Y panbckoro okpyra- . [loatomy

102 Yngpopmanmonsoe muchmo Ipesummyma BAC PO or 14.03.2006 Ne 106 // Dnexrpommsii pecype. URL:
https://www.garant.ru/products/ipo/prime/doc/12046420/. Tata o6pamenus — 10.11.2023.

103 TTocranosnenne ®AC Iosomkckoro okpyra ot 06.08.2009 no memy NeA65-24043/2008 // Dnexrponnsiii pecype. URL:
https://resheniya-sudov.ru/2009/107113/. Tata o6pamenns — 11.10.2023.

102 [Tocranosnenne ®AC Vpansckoro okpyra ot 05.03.2007 Ne ©09-1176/07-C3 1o ey NeA50-14780/06 // DnextporHbiii
pecype. URL: https://resheniya-sudov.ru/2007/171541/. ata obpamenus — 12.11.2023.
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MOKHO OJHO3HAYHO YTBEPXkKJaTh, UYTO CYJbl B CBOEH MAEATEIBHOCTH HCXOIAT U3
I'PaKIaHCKO-TIPAaBOBOM MPUPObI OTHOIICHUM MEXIy aKIIMOHEPHBIM OOIIECTBOM U
YJICHAMH COBETa JMPEKTOPOB, XOTA W HE NAIOT Oojee pa3BepHYTOW XapaKTEPUCTHKU
JTAaHHOM MO3HUIINH.

TeM He MeHee NMPUXOAUTCS MPU3HATH, YTO B POCCHUUCKOM 3aKOHOJATEIIHCTBE
BOIIPOC O TOM, HOPMAaMH OTPACIX KAaKOro MNpaBa PErYJIUPYIOTCS OTHOLICHUS MEKIY
YJICHAaMH COBETa JUPEKTOPOB M AKIIMOHEPHBIM OOIIECTBOM BCE K€ OJHO3HAYHO HE
YPETYJMPOBaH, B CBS3U C YEM MEPUOANYECKH BO3ZHUKAIOT ITPaBOBbIe KoJun3nn. Ha Hamn
B3I, MPUPOJA B3aMMOOTHOIICHMH MEXIy 4JICHaMU OpraHa yHOpaBJICHUS
aKIIMOHEPHOT0 OOIIeCTBA U OOIIECTBOM SIBJIACTCS KOMIUIEKCHOW M BKJIIOYAeT B ceOs
AJIEMEHThl KakKk TPaXKIAHCKOTO, TaK W TpyaoBoro mnpasa. Ecim paccmarpuBaTh
MIPABOOTHOIIICHUSI YJIEHOB OOIIEro coOpaHus aKIMOHEPOB C OOIIECTBOM, TO OHH,
0€3yCII0BHO, SIBISIOTCS TPaXIaHCKO-NIPABOBLIMU, & TOUYHEE KOPIOPATUBHBIMU. B TO ke
BpEMsI OTJICJIbHBIC AaCIEKThl OTHOIIECHUN MEXKIY UWIEHAMUA COBETAa JIUPEKTOPOB U
0OIIIECTBOM MOTYT PETYJIUPOBATHCS U TPYAOBBIM 3aKOHOJATEIHLCTBOM, XOTS B IOJIHOU
Mepe TPYAOBBIMU MPABOOTHONICHUAMH, OE€3YCIOBHO, HE SBIAIOTCA. OTHOIICHUS C
AKIIHOHEPHBIM 0OILIECTBOM aunalnu, BBIMOIHSIOIIETO (11X ) byHKIIH
MCIOJIHUTEIBHOTO OpraHa, CTPOSITCA Ha OCHOBAaHUM TPYIOBOTO JOTOBOPA, UTO MPUBOJAUT
K BO3HUKHOBEHHIO ONPEACIICHHBIX MPOTUBOPEUYMI, HA YTO OOpallaeTcss BHUMAHUE BO
MHOT'HUX MCCIECIOBAHUSIX.

XapakTep U TpUPOJa B3aUMOOTHOIICHUN MEXIYy COBETOM JAUPEKTOPOB (B
HCITAHCKOM MPAKTHUKE — aJIMUHUCTPATUBHBIM COBETOM) M €r0 YJIeHAMH W aKIIMOHEPHBIM
oOIIIeCTBOM SIBISICTCS TPEIMETOM HcciaenoBanus B Mcemanum mipexzae Bcero Ha
aKaJEMHUYECKOM YpPOBHE, TOCKOJBKY CaM XapakKTep TaKuX B3aMMOOTHOUIEHUM YiKe
JIOCTATOYHO XOPOIIIO YCTOSJICSA, BeChbMa IOAPOOHO TMPOIKCAH B JICUCTBYIOIIEM
3aKOHOJATENbCTBE, PEryJIUPYETCs MM U TOATOMY OOJbllle OTHOCHUTCS K cdepe
TEOPETUUECKUX M3bICKaHWM, HEXeNIn OOYyCIOBIEH MOTPEOHOCTAMU  pealbHOMN
DKOHOMUYECKOM JKM3HH. B HCIAHCKMX 3aKOHAX, PEryJUPYIOIIUX JESITEIbHOCTD

Pa3IMYHBIX KaTEropuil ¥ TUIIOB KOMMEPUYECKUX KOMIAHUM, B YACTHOCTH, B 3aKOHE 00



99

obmecTBax ¢ KanuTanoM'®, ykazaHo, 4To «oOLIECTBA ¢ KANMTAIOM OOpa3yroTCs IO
COTJIAIIEHUIO MEXAY JBYMS WM OOJiee JMIAMU WM, B CIy4ae €ro e€IUHOJMIHOTO
YUPEXIEHHS, HAa OCHOBE 0OHOCTOPOoHHEro akTa»% (1. 1 ct. 19). B cT. 209 Toro e 3aKoHa
CKa3aHO, 4YTO «KOMIIETEHIMEH aJMHUHUCTPATOPOB  SBJIACTCA  YNPaBIECHHE U
TpeJCTaBlIeHHEe OOLIECTBA B TeX IPaHMIAX, KOTOPhIE yCTAHOBIEHHI 3aKOHOM». A B
cienytomei cratee — cr. 210 (m. 1) - 3TOro 3akoHa MPONMCAHO, YTO YIpPaBICHUE
OOIIECTBOM MOKET OBITh IOBEPEHO €IMHOIUYHOMY (€IMHCTBEHHOMY) aIMHHHCTPATOPY,
HECKOJILKAM aJMUHHCTPATOpPaM, KOTOPhIE JEHCTBYIOT CONMIAPHO MIIM COBMECTHO, UM
aJIMHHUCTPATUBHOMY COBETY.

EJMHONMYHBIA aJMUHMCTPATOP U COJMAAPHBIE AJMUHHCTPATOPHl MMEIOT IO
MCIIAHCKUM 3aKOHAM INMPOKME MONHOMOYHMS. IlpuBeneM B KadecTBe HpHMepa
CTaHIAPTHBIA KPYTr IMOJHOMOYMI €IMHOIMYHOrO aJMUHHCTparopa. OH NMpPaBOMOYEH:
OTKpBIBATh CUETa B IIOOBIX OaHKAaxX, BBIJABATH Y€K, OOMEHHBIE IHCbMA U IIPOYHUE
NUCbMEHHBIE IPEANHUCAHUS 00 OIUIATE WIH CHATHHU CPEICTB; IIPMHAMATh M OILIAYMBAThH
BEKCEIIS; CO3/aBaTh KOMIIAHMM ¥ (DMHAHCOBBIE OPraHM3alUd B VICIaHWu M Opyrux
CTpaHaX; NpEIOCTaBIATh M HOIydaTh 3aiiMbl B OaHKAX, KOMIAHMAX, (PMHAHCOBBIX
OpPraHM3alMAX, OT (PM3UYECKUX M IOPUAMYECKHX JIUI B JIHOOOE BPEMS M Ha JFOOBIX
YCIOBUAX; CAaBaTh M IPUHUMATh B apeHy ABUKUMOE M HEIBUKUMOE HUMYILIECTBO;
PErMCTPUPOBATH JOKYMEHTBI M OCYIIECTBIIATH COOMOAEHHE TOOBIX (POPMaNbLHOCTEH B
Mo6oli cTpaHe M B TI000M OQHMIHATLHOM yUPEKICHHH; T0AaBaTh HCKU U XOIaTaliCTBa;
nepenaBaTh CBOM MpaBa, MHOJHOCTHIO WM 4YACTHYHO, APYrUM (DU3HYECKUM WIIH
FOPUIMYECKHM JIULAM, a TAKKE OT3bIBATh U IPEKPAILATh MX MOJHOMOYHS; IPEACTABIAT

OOIIIECTBO Ha JIOOBIX COBEHIAHUSX M COOpaHUSX MapTHEPOB JUOO aKIMOHEPOB OO0

105 Ley de Sociedades de Capital. Tlox «oOmecTBaMK ¢ KamuTajoM» B MCIHAHCKOM 3aKOHOJATENLCTBE MOHMMAIOTCS
aKIMOHEepHBIe O00MIeCTBa, OOIIECTBA C OTPAHMYCHHOW OTBETCTBEHHOCTHIO, a TAaKXe AaKIMOHCPHbIE KOMMAHIUTHBIC
ToBapuiecTsa (Ha ucr. — sociedad comanditaria por acciones). B mpectmktoM «IlaH-HCITAHCKOM IOPHINYECKOM CIIOBAPE»
(Diccionario pan hispanico del espafiol juridico) «o06mecTBO ¢ KanuTaaoM ONpeaesseTcss Kak «KOMMEPUIecKoe 00IIeCTBO, B
KOTOPOM BKJaJbl MapTHEPOB BBIPAXKAIOTCS B YCTaBHOW LM(pe, HAa3pIBa€MOW KamUTaJIOM, KOTOpas OIpenessieT HX
OTHOCHUTEJIFHOE MOJIOKEHHE B OOLIECTBE M MPEACTaBIsAeT cOO0W 0a30BBIH 3J1EMEHT, Ha KOTOPOM CTPOHUTCS HMX HPAaBOBOI
pexuM. XapakTepHbIM [Uisi OOIIECTB ¢ KAIUTAIOM SIBJISICTCS MOJHAS FOPHIMYECKas MPAaBOCHOCOOHOCTh M IIPU3HAHUE
OrPaHUYCHHOW  OTBETCTBEHHOCTH  MapTHEPOB B WX  HHTEpecax».  OJJEKTPOHHBIA  pecypc. URL:
https://dpej.rae.es/lema/sociedad-comanditaria-por-acciones. Jlata o6pamenus — 24.05.2023.

106 Real Decreto Legislativo 1/2010, de 2 de julio, por el que se aprueba el texto refundido de la Ley de Sociedades de Capital.
Ministerio de la Presidencia “BOE” nim. 161, de 03 de julio de 2010. Referencia: BOE-A-2020-10544.
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KOpIIOpaIuy; MpeICcTaBIsaTh OOIIECTBO B II€JIOM B HamOoJiee TOJIHOU (opme, B Jr0b0e
BpeMsi, B TI000M TroCy1apcTBe M IIpH JIF0ObIX 06cTosTenbcTBax .,

Cronp K€  IIMPOKUMHM  TOJHOMOYHUSMHM  OOJaaeT U «COJIMJAPHBIN
agMuHUCTpaTop». OH MOXKET «aBTOHOMHO» IIPUHUMATh PEUICHUS MO «TPYJOBBIM,
SKOHOMUYECKAM U KOMMEPUYECKUM» YCIOBUAM JIESATEIBHOCTH KOMIIAHUH, OTIPENICIISTh €€
CTPATETHUIO U MOAMKUCHIBATH OT €€ UMEHU KOHTPAKTHI, a TAKXKE JIOJTOBEIE 00s3aTEIHCTBA,
OCYIIECTBIISITh CACJIKH MO MPUOOPETCHHIO JBMKMMOIO U HEIBH)KUMOTO HMMYIIECTBA,
HAaOMpPaTh W YBOJBHATH MEPCOHAJ, MPEJACTABIAThL OOIIECTBO, B TOM YHUCJE B CyAax, H
1.1.2%8 TIpu 5TOM NOPSAI0K B3aUMOJIEHCTBHS C IPYTUM «COJIUIAPHBIM aIMUHUCTPATOPOM)
MPAKTUYECKA HE MPOMHUCAH, YTO, BUIAUMO, MPEANOIAracT, YTO ITU BOMPOCHI TOJKHBI
PEryJIMpOBaThCS YCTAaBOM OOIIECTBA UJIU PEIICHUSIMU aKIIUOHEPOB.

Hcmanckor 1paBOBOM HAyKOW AJIMUHUCTPATHUBHBIA COBET aAKIHMOHEPHOTO
oOlllecTBa paccMaTpUBaeTCsl Kak KOJUICTHMalbHBIM OpraH, TO €CTh KaK OpraH, YJICHbI
KOTOPOTO JIUIIICHBI ITpaBa YIIPaBIIATh WU MIPEJCTABIATH 00IIECTBO, TOCKOIBKY 3TO IPaBO
BMCHEHO 3aKOHOM aJIMHHUCTPATOPy HAa WHIUBUAYAIBHOW OCHOBE. ToO ecTh,
aMUHUCTPATUBHBINA COBET (WM COBET AUPEKTOPOB) MOXKET OCYIIECTBISTH CBOIO
JIESTEIBHOCTh TOJBKO B TOM CJIy4dae, KOTjaa JACUCTBYET IO MPUHIMUITY KOJUIETHH WIIH,
WHBIMHU CJIOBaMHU, KOJUIETHaIbHO. TOr/1a BoJisi 3TOTO OpraHa MpeACcTaBisIeT co00M enuHoe
pEIICHUE, TPUHATOE B COOTBETCTBUM C MPOLEAYPOH, KOTOpPAasi C MOMEHTa CO3/IaHUs
aJIMUHHUCTPATUBHOTO COBETAa BKJIIOYACT IIPOBEJACHUE PETYJISPHBIX  3aCEHaHUM,
00CyXIeHrE BOIIPOCOB, BHIHECEHHBIX HAa MOBECTKY JHS U MPUHSATUE 110 HUM PEIICHUHN Ha
OCHOBE TOJIOCOBAaHMSA, IO WUTOTraM KOTOPOrO M MOSIBJISECTCS €IUHOE PEIICHUE 3TOrO
oprana’®,

NubiMu cioBamu, KBUHTICCEHIIMEN NESITEILHOCTH AJMUHHCTPATUBHBIX COBETOB
110 UCHAHCKOMY MPAaBYy SBJISACTCA KOJJIETHUAIBHBIA MOPSAOK MPUHATHS UMU PEIICHUN Ha

ocHOBe rosiocoBanus. Kak mwucan emie Oosiee mmoslyBeka Has3ajJ HCHAHCKUH Typy B

107 De la Camara Alvarez, M. Estudios de derecho Mercantil (2a ed., Vol. I). Madrid, 1997. P. 572

108 Administrador solidario. Dnexrponnbiii pecype. URL: https://www.conceptosjuridicos.com/administrador-
solidario/#:~:text=El%20administrador%20solidario%20de%20una,que%20cuenta%20con%20plena%20autoridad. [{ata
obpamenns — 17.06.2023.

109 Broseta Pont, M. Manual de Derecho mercantil (8* ed.). Madrid, Espafia, 1990. P. 236.
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BOIIPOCAaX KOPHOPATUBHOIO MpaBa Mpodeccop IBYX MNPECTUKHBIX YHHUBEPCUTETOB —
maapuackoro Kommutyrence u Banmbsnomunckoro — Xoce Xupon TeHa, co3paHue 1o
3aKOHY aJMUHUCTPATHBHOTO COBETa B Clydae, €CJIM OOIIECTBO PEIIMIO JTOBEPUTH
PYKOBOJACTBO Oojiee 4eM JIByM aJMHHHUCTpAaTOpaM, O3HA4yaeT, 4TO 3aKOHOAATellb
noOyXKIaeT UX «JIeHCTBOBATH MOCPEICTBOM JTOCTIKCHHS JOTOBOPEHHOCTE» (Ha HCIT. —

)10 Nansme

acuerdos, 4To MOXHO TEPEBECTH HA PYCCKUH M KaK «COTJAIICHUID
npogeccop YTOUHSET, YTO «JIH000M akT (pelIeHne) CoOBETa JOHKEH ObITh COTTIAILICHUEM.

Takum o00pa3zom, cmOCOOHOCTh JEWCTBOBaTh KaK OpraH KOJJIETUaJIbHOTO
PYKOBOJICTBA OIpaHUYE€HA COOCTBEHHON MPUPOJON aAMUHHUCTPATUBHOIO coBeTa. OH HE
MOKET HENOCPEJACTBEHHO BBINOJHATh aJMUHUCTPATUBHBIE (QPYHKIUH, a TOJBKO
PaBOMOYEH MPUHUMATh PEIICHMS, IEJErHpOBaB IPAaBO UX HMCIOJHEHUS OJHOMY W3
yIPaBJICHIIEB, KOUM MOXKET ObITh U YJI€H aIMUHUCTPATUBHOTO COBETA.

Tonpko (pu3nueckoe U0, JOHKHBIM 00pa3oM Ha TO YHOJHOMOYEHHOE, MOKET
3aKJII0YaTh KOHTPAKThl OT HMMEHHM OOLIeCTBAa M, COOTBETCTBEHHO, HMX HCHOJIHSATH.
KonnernaneHelii opran (aIMUHUCTPAaTUBHBIM COBET) MOXET (HOPMYJIHUPOBATS,
MOCPEJICTBOM MPUHATUSA PELICHUH Ha OCHOBE TOJIOCOBAHMS, BOJIIO IOPUIUUECKOTO JIHIIA,
HO PEaIM30BbIBATh 3TY BOJIIO JIOJDKHO KOHKPETHOE (hu3nueckoe nmio.

[Ipu 5>TOM ucCnaHCKas MpPaKTHKa 3HAET HEMajo CiIy4yaeB, KOIJa MPOUCXOAUT
NOJMEHA  «JACJIETUPOBAHMS»  AJMUHUCTPATUBHBIM  COBETOM  COOTBETCTBYIOIIHMX
MOJIHOMOYHMM KOHKPETHOMY JHIY (DaKTHUECKUM «IPUCBOEHUEM)» TaKMX MOJHOMOYMIA
ATUM JIMIIOM, YTO MPOTUBOPEUYUT 3aKOHY M MOKET BbI3bIBATh IOPUINYECKUE KOJUIM3UH,
TeM OoJiee, eCiii Takue ASHCTBHS HAHOCST MaTepHalIbHBIN yIepO KOMITaHUU.

HcraHckue aBTOpPBI  YKa3bIBAaKOT, YTO AKIHMOHEPHI OCYIIECTBIIOT CBOM
«CYOBEKTHMBHBIE» MPaBa MOCPEICTBOM y4yacTus B oOlieM coOpaHuu obuiecTBa. B cBoro
ouyepeb WICHbl aJIMUHUCTPATHBHOIO COBETA (COBETa JAUPEKTOPOB) BBINOJHAIOT CBOU

00s13aTeNbCTBA NEPE]l KOMITAHUEH, KOTOPbIE OHU IOOPOBOJIBHO MPUHSIIH, COTJIACUBIINCH

10 Girén Tena, J. Derecho de Sociedades Anonimas. Universidad de Valladolid. Publicaciones de los seminarios de la
Facultad de Derecho. 1952. P. 363.

111 Alfaro Aguila-Real, J. Caracteres, regulacion y funcionamiento del Consejo de Administracion / SnekTponHbIii pecypc.
URL: https://almacendederecho.org/caracteres-regulacion-y-funcionamiento-del-consejo-de-administracion. Jara
obpamenns — 05.05.2023.
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Ha Takoe Ha3HaueHue. [losToMy mnpaBuia, NmpuMEHUMBIE K OOIIEMY COOpaHHIO U
BBITEKAIOUIME U3 CTaryca YYacTHUKOB TaKOro COOpaHUs KaK aKIMOHEpOB, HE
pacmpoCTPaHSIIOTCS HA COBET JUPEKTOPOB. Tak, yyacTue akiroHepa B 001eM coOpaHuu
3aBHCHUT OT €r0 KE€JaHWs, B TO BpeMs Kak 4I€H aJMUHUCTPATUBHOIO COBETa (COBETa
JTUPEKTOPOB) HE MOXKET CTAaBUTH MOCEIICHUE 3aCeIaHNii COBETA B 3aBUCUMOCTH OT CBOETO
HACTPOEHHS MIIM MHBIX 00CTOATENLCTB, HE MMEIOIHMX BBIHYKIECHHOrO Xapakrepal?,

VcnaHckue yuyeHble TakKe 3a0CTPSIOT BOIPOC O CYLIECTBYIOIIMX PA3INYMUAX B
YTBEPXKACHUM TIOBECTKHM JHS OOIMX CcOOpaHWil aKIMOHEpPOB M  3aceJaHHil
aJIMUHUCTPATUBHOIO cOBeTa (coBeTa AUPEKTOPOB). Eciau ais yTBEepKIE€HUS MOBECTKU
THS 00ImUX COOpaHMil CYIIECTBYIOT OIpeNeliCHHbIE TpPeOOBaHUS M, TPEXKIE BCETO,
TpeOoBaHUE O 3a0JIarOBPEeMEHHOM HWH()OPMUPOBAHUM AaKIIMOHEPOB O COJICPKAHUU
NOBECTKH, KOTOpasi HE MOXET ObITh M3MEHEHa B XOJ€ NpPOBEJACHHUS cOOpaHus, TO
MOBECTKAa JHSA aJMHUHHCTPATHBHBIX COBETOB HE CTOJIb KAaTETOPUYHA U B HEE MOTYT
OIIepaTHUBHO BHOCHTbCSI U3MEHEHUS, 4TO 00yCIIOBJIEHO cHelUPUKOM
IpEeIPUHUMATEIbCKON NI€ATEIbHOCTH, TpeOyromel TMOKOCTH M OINEpPaTUBHOCTU B
IPUHATHM PEMICHUH, OT YETO 3a4aCTyI0 3aBHCUT KOMMEPUYECKHH ycrex Kommanuu. 13

[IpaBo Ha3HaueHUA aIMUHUCTpaTopa (aAMUHHCTPATOPOB) TPUHAIJIEKUT
UCKITIOYUTENHFHO 00IIeMy cOOpaHuio akiinoHepoB. [Ipr 3ToM 3aKOHOM yCTaHOBJICHO, YTO
aIMUHUCTPATOPOM MOKET OBITh KaK (hU3UYECKOE, TaK U ropuaudeckoe jauio (m. 1 ct. 212
3akoHa 00 oOuiecTBax C KamurtajioMm). B ciydae, ecin aIMHHUCTPATOPOM BBICTYHAeT
IOPUIMYECKOE JIUI0, OHO JOJHKHO HAa3HAUYMUTh (PU3UYECKOE JIMIIO0 B KA4eCTBE CBOETO
3aKOHHOTO TPEJICTaBUTENs JUIsl MOCTOSIHHOTO HCIIOJIHEHUSI UM COOTBETCTBYIOIIHX
byHKIIHA.

B MUcnmanumn no 3akoHy o0 oOmectBax ¢ kKanutaioMm (m. 1 cr. 213)
aJIMUHHCTPATOPAMU HE MOTYT ObITh HECOBEPILIEHHOJIETHHE, OTPAaHUUEHHBIE B IIpaBax 1o

3aKOHY, OCYKJCHHBIE 3a MPECTYIUICHUS MPOTUB CBOOOJBI, TpaBa COOCTBEHHOCTH WJIU

112 Vicent Chulia, F. Compendio critico de derecho mercantil (3a ed., Vols. T.1, Vol. I). Barcelona, Barcelona, Espafia, 1991.

484 p.
1BA]faro Aguila-Real, J. Caracteres, regulacion y funcionamiento del Consejo de Administracion. DiexTpoHHbI#H pecypc.
URL: https://almacendederecho.org/caracteres-regulacion-y-funcionamiento-del-consejo-de-administracion. Jara

obpamenns — 03.02.2023.
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COLIMAJIbHO-PKOHOMUYECKOT0 TMOpsiiKa, MPOTUB KOJUIEKTUBHON O€30MaCHOCTH, MPOTUB
IPABOBOM aJMUHHUCTpPALMHM, OCYIIECTBUBIIKE JII00O0H mojajor miau oOMaH (Ha UCH. —
cualquier clase de falsedad), a Takxe Te, KTo MO poay CBOEH ACSITEIHLHOCTH HE MOTYT
3aHUMaThCs KomMepiumeit.

Ha3nauenune nuua agMUHUCTPATOPOM OOILECTBA CYUTAETCS COCTOSBIIAMCS C
MOMEHTA MPUHSATHS 3TUM JIMIOM TAKOro HazHayeHus. Ilocie 3Toro cooTBeTCTBYHONIUI
JNOKYMEHT B TeueHue 10 gHeil nocie nojiyuyeHus coriaacysi Ha Ha3HaYeHUE JT0JIKEH ObITh
MPEJCTABIICH I BHECEHUS HeoO0XoauMmoil 3ammcu B ToproBeii peectp. B ciyuae
JIOCPOYHOM OTCTAaBKM aJIMUHHUCTpPATOpa (MM HECKOJIBbKUX aJMHUHHCTPATOPOB) €ro/HX
(GYHKUIHMM TEPEXOAAT K €ro/MuX 3aMeCTUTENSAM, (PaMUIMU KOTOPBIX TAKKe JTOJKHBI ObITh
BHeceHbl B Toproseiid peecTp. OOBIUHO 3aMECTUTENDL aIMUHUCTPATOPA UCTIOIHIET CBOU
MOJIHOMOYHS B IEPUOJT O OKOHYAHUS TIOJTHOMOYUN BBIOBIBIIETO aIMUHUCTPATOPA.

JIOJDKHOCTh aIMUHUCTPATOpPa HE MPEJIONaraeT MoJy4yeHus BO3HArpakJIeHUs 3a
paboTy, ecnu B ycTaBe OOIIECTBA HE YCTAHOBJIEH MHOM MOPSIOK OIUIAThl TAKOTO pojia
nesitenbHOCTH (11. 1 cT. 217 3akoHa 00 obmiecTBax ¢ kanutaiom). [Ipu 3ToM B myHKTE 2
YKa3aHHOW BBIIIE€ CTAaTbH 3aKOHAa CPOPMYJIHMPOBAH MOAPOOHBIM MEUYEHb BO3MOYKHBIX
UCKJIIOYEHUH M3 MpUHIMNA «O0€3BO3ME3IHON» padoThl 4jieHa aJMUHHCTPATUBHOTO
COBETA, YTO J1a€T OCHOBAHUS NPEAINOI0KUTh, YTO, KaK MPaBUIIO, IEATEIbHOCTh YJeHa
TAKOTO0 COBETa BCE K€ OIUIayuMBaeTcs KoMmaHuen. K 4nciay BO3MOMKHBIX «OMIUK
KOMIIEHCALlUK  yCIIyI aJMUHUCTPAaTOPOB 3aKOHOM OTHECEHbI: 1) yCTaHOBJIEHHE
(UKCUPOBAHHOM 3apIuiaThl, 2) TOHOpaphl, 3) ydacThe B MNPHUOBUIAX KOMITAHUH, 4)
BbIIVIATa BO3HATPAXKICHUM B pa3IuyHOM (QopMe B COOTBETCTBUU C «OOLIUMU
WHIMKATOPaMH WJIM MTapaMeTpamMmu», 5) BbIIJIATa BO3HATPAXKACHUN aKIMSIMU KOMIIAHUH,
6) KOMIIEHCAIMsl B CIIy4ae JJOCPOYHON OTCTaBKH, €CJIM OHA HE BbI3BaHA HEBBINIOJHEHUEM
aJIMUHUCTPATOPOM CBOUX OOSI3aHHOCTEH, 7) MCMOIB30BAHUE CUCTEMbI HaKOTUICHUH. To
€CTh, Kak BHJHO, B lcmaHuu CymiecTByeT Macca BapUaHTOB «OTOJIAroIapuTh
aJIMUHHCTPATOPOB 3a HUX TPYyH, MPUUEM HEKOTOpble (HOPMYIHPOBKHU, 3alMCAHHBIC B

3aKOHE (HAmpuUMep, O BBIJIATE BO3HATPAXKICHUN «B Pa3IUIHON (opMe»), CO3Mar0T

114 PC‘H), IpexKaAC BCETO, UACT 00 OIPCACIICHHBIX KATCTOPUAX Ir'OCYJapCTBEHHBIX U MYHUIIMIIAJIbHBIX CIIYXKallUX, ACITyTaTaX
BLI60pHLIX OpraHoB U T.A.



104

HIMPOKHUM TIPOCTOP Jisi OyXrajaTepCcKOro «TBOpUYeCTBa». B TO e BpeMst MakCUMaJIbHbIN
pa3Mep JOMYyCTUMOTO €KEr0JIHOTO BO3HATPAXKIEHUS aJMUHHUCTPATOPOB YTBEPKIAETCS
o0ImmM coOpaHHEM aKIMOHEPOB W COOTBETCTBYIONIUN TOPSAIOK JCHCTBYET 10 €ro
VU3MEHEHHUS. 3aKOH TAKXKE YCTAHABIMBAET, YTO PACIPEICICHUE BOZHATPAKICHHUIN cpen
aAMUHUCTPATOPOB OCYIIECTBIISIETCSI TIO COTJIACOBAHUIO MEKy HUMHU WJIU MO PEIICHUIO
aIMUHUCTPATUBHOTO COBETA B COOTBETCTBHU C (YHKIHUSIMH W OTBETCTBEHHOCTHIO
KQKJIOTO M3 aJIMUHUCTPATOpOB. PasmMep BO3Harpaxk/ieHus, Kak OINpeIesieHO B 3aKOHE, B
J000M Ccllydae JOJDKEH OBITh Pa3yMHBIM M COOTBETCTBOBATH «Ba)XKHOCTH» OOIIECTBA,
HPKOHOMHUYECKON CHUTyalluM M CYIIECTBYIOIIUM B MPEANPUHUMATEILCKON cpefe
CTaHJapTaM.

Takum o00Opa3oMm, MOXHO cJelaTh BbIBOJ, 4TOo B Mcmanum mnpupojaa
B3aMMOOTHOIIICHUN MEXy OOIIeCTBOM B JIMIE €ro coOpaHus aKIMOHEPOB W
aIMUHUCTPATUBHBIM  COBETOM  (COBETOM  JUPEKTOPOB), KaK  KOJUIETHAJIbHBIM
JIEMOKPATUYECKUM OPTaHOM YIIPABJICHHUS U IPUHATHUS PEIICHUH B TeX 00J1aCTAX, KOTOPhIE
OTIpeJIeIeHbl 3aKOHOM M YCTaBOM OOIIIECTBA, OCYIIECTBIISETCS B PaMKax Irpak1IaHCKOTO
3aKOHOJATEIbCTBA M YACTHYHO B OOJACTH TPYAOBOrO IpaBa, KOrJa peyb HUAET O
BO3HATPOXJICHUM TpyJa aJIMHUHUCTPATOPOB B KAYECTBE «UCKIIOYEHHUS M3 OOIIETro
npaBwia». [Ipu 5TOM aMUHHUCTPATOPOB HU B KOEM CJIy4dae HeJb3sl CYUTATh HAEMHBIMU
paboTHHKamu obmiecTBa. BmecTe ¢ TeM copepxaniyecs: B 3aKOHE 10CTaTOYHO Pa3MBbIThIE
GOpMYIMPOBKHM  BO3MOXHBIX BApUAHTOB  BBIIUIATHI  BO3HATPAKICHUW  WICHAM
aIMUHUCTPATUBHOTO COBETA OOIIECTBA TAIOT OCHOBAHUSI KOHCTATUPOBATh, UTO MOI00HAs
IOpUINYECcKast KOHCTPYKIIHS MPEATIOoaraeT, 4To, XoTs padboTa aIMUHUCTPATOPOB JOJDKHA
ObITH 0€3BO3ME3THOM, HA MPAKTUKE CYIECTBYET IIEJIbIii HA00p «3aKOHHBIX)» BAPUAHTOB

JIJIS1 TOTO, YTOOBI 0OOWTH 3TO TIPABUIIO.
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2.3. OcHOBaHUA M MeXaHU3MbI NMPEKPALEHUS MOJTHOMOYHUII YWIEHOB COBETA
AMPEKTOPOB AKHUOHEPHOTro odmecTBa B Poccuu u Ucnanun

B poccuifckux akIMOHEpHBIX 00IIecTBax odIiee coOpaHue akKIMOHEPOB N30UpaeT
YJICHOB COBETA JMPEKTOPOB HA CPOK JO CIEAYIOMIETO0 TOJOBOTO OOIIEro COOpaHWs
akiuonepos'®, Takum 00pasoM MOJHOMOYMS YJIEHOB COBETA JAUPEKTOPOB JJIATCH JIO
CIIEYIOIIETO TOA0BOTO COOpaHHSI.

B cnydae ecnau romoBoe obuiee cobpaHue aKIIMOHEPOB HE COCTOSUIOCH B CPOKH,
yka3zaHHble B 1. 1 ctateu 47 3akoHa 00 AO («...HE paHee 4eM Yepes 1Ba MecAla U He
MI03HEE YEM UEpe3 LIECTh MECSLIEB MTOCIEC OKOHYAHUSI OTYETHOIO I'0J1a, €CJIU UHBIE
TpeOOBaHUSI K CPOKY €ro MPOBEICHHUS B TMpeleliax yKa3aHHOTO CpoOKa He
YCTAHOBJICHBl YCTaBOM OOIIECTBa»), TO TIOJHOMOYHS COBETa JUPEKTOPOB
aBTOMATHYECKU IpeKpamamTcs. VICKIIOYeHHeM MOTYT CTaTh IOJHOMOYHS TI0
TIOJITOTOBKE, CO3bIBY U MPOBEIEHUIO TOA0BOTO OOIIEro COOpaHus akInoHepoB e,

@DaKTHYECKN TOJIHOMOYHS COBETa JUPEKTOPOB TMPEKPANIAIOTCS BCJICICTBUEC
HEHCIIOJIHEHUSI UM CBOMX (YHKIMN U O0S3aTENLCTB B PaMKax CHUCTEMBI YIIPaBIICHUS
aKIIMOHEPHBIM 001IeCTBOM. [Ipy 3TOM MOJTHOMOYHS COBETA TUPEKTOPOB HE MEPEIAOTCSI
HU OJTHOMY U3 JIPYTHX OPTaHOB U, COOTBETCTBEHHO, HE MOTYT OBITH OCYIIECTBICHBI. B
OIPEICIICHHBIX CIyJasX 3TO MOXET OKa3bIBaTh HETaTUBHOEC BIMSHUE HA TOJIOKEHHE U
JEeATEIIbHOCTh OOIIECTBa, IMOCKOJIbBKY OHO (OOIIECTBO) OKa3bIBACTCS B COCTOSIHHUU
BBIHYKJICHHOTO BPEMEHHOTO O€3BJIACTHSI, YTO TIOHIKAET YPOBEHB €T0 YIPABIIEMOCTH U
MOJKET OTPAHUYHMBATH €r0 KOHKYPEHTHBIC BO3MOXHOCTH Ha PBIHKE.

CoBeT IUPEKTOPOB, TaKMM 00pa3oM, — 3TO OpPraH C OTPAHUYECHHBIM CPOKOM
3aKOHHBIX (JICTAJBbHBIX) MMOJIHOMOYHIA, KOTOPBIE, KaK MPAaBUIIO, COCTABISIOT OJIUH TOJI.
OnHako 3Ta HOpMa HE MMeEET aOCOJIFOTHOTO XapaKTepa W CPOK IMOJIHOMOYMH COBETa

JTAPEKTOPOB MOYKET BAPbUPOBATHCS IO PSIAY HPUYHH.

115 ®denepanbHbIi 3aK0H OT 26.12.1995 Ne208-D3 (pex. ot 25.12.2023) «O06 akIMOHEPHBIX 00IIECTBaX». IICKTPOHHBIN
pecype. https://www.consultant.ru/document/cons_doc_LAW_8743/. Jlara o6pauienus — 28.12.2023.
116

Tam xe.
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Cpox aeicTBUSI MOJTHOMOYUN COBETa AUPEKTOPOB CTPOrO HE MPUPABHUBAETCA
K OJJHOMY TOJTy 110 JBYM OCHOBAHMSIM:

1. HeoOxomumMo y4HTHIBaTH TMpaBWiIa TPOBEACHUS TOJOBOTO oOmiero
coOpanus akuronepos. [Ipu ananuze . 1 cr. 47 3akona 06 AO ObUIO YCTaHOBIIEHO, YTO
JAHHBIN CPOK MOKET BapbUPOBATHCS OT 8 10 16 mMecsues.

2. B cmydae HeoOXxomuMocCTH, KOTopasi ipeaycMoTpera 3akoHom o6 AQO, coser
JTUPEKTOPOB MOKET OBbITh M30paH BHEOUEPEIHBIM OOIIMM COOpaHHEM aKI[MOHEPOB,
KOTOPOE MOKET OBITh MPOBEIEHO KaK MO0 COOCTBEHHOW MHUIIMATUBE COBETA TUPEKTOPOB,
TaK M 1O TpeOOBaHUIO PEBU3UOHHON KOMHUCCUHU, AayJIUTOPCKOM OpraHu3aluu
(MHIMBUAYAJIbHOTO AayauTOpa) OOIIECTBA, a TaKKE aKIMOHEPOB, SABISIIOLIUXCS
BJaJeNbllaMi HE MeHee 4eM 10 mpoLEeHTOB TroJOoCyIOMUX akuuii obmectsa. [lpu stom
caMm (¢akT u30paHMs HOBOIO COCTaBa COBETa JHUPEKTOPOB HE HCKIIOYAeT
HEOOXOJMMOCTH €ro Imnepeu3OpaHusi Ha OJuxKalilieM TOJI0BOM 0O0IIeM coOpaHuu
aKIMOHEPOB.

[TonHOMOYMST BCEX UIEHOB COBETa JAUPEKTOPOB MOTYT OBITH MPEKPAILLEHBI
JIOCPOYHO, €CJIM TaKoe pelIeHre MPUHSI0 o0iiee coOpaHue akiuoHepoB (M. 1 cT. 66
3akona 06 AO). [Ipu 3TOM 110 poccuiicKkOMy 3aKOHOJATENIbCTBY JIMLIA, N30paHHbIE B COBET
JTUPEKTOPOB, MOTYT OBITH TIEpEU30paHbI B 3TOM KaueCTBE HEOTPAaHUUYCHHOE KOJTMUYECTBO
pa3. Kak yxe oTMmeuanoch BBIIIE, XOTS AaHAJIOTWYHAs HOpPMa TMPHUCYTCTBYET B
3aKOHO/ATEIbCTBAX LIEJIOT0 psijia CTpaH, JOMUHHUPYIOIIEH TeHIEHIIUEH CeroAHs IBISETCS
peryIsipHasi poTalus COCTaBa COBeTa TUPEKTOPOB. [103TOMY MOKHO MPEATIONOKHUTh, UTO
KpYNHEUIINEe POCCUICKHNE KOMIAHMM OTPEarupyloT Ha A3TH BESHUS BPEMEHM, YTO
norpedyer orpeeseHHON KOPPEKTUPOBKH 3aKOHO/IaTeIbCTBA WIn
3aKpeIyIeHUs] TOJO0HOW TMPAKTUKH BO BHYTPEHHHMX JOKYMEHTaX aKIIMOHEPHBIX
OOIIeCTB.

CymiecTByeT Takke BO3MOXKHOCTh JOCPOYHOTO TMPEKPAIICHUsI TOTHOMOYUN
KOHKPETHOTO 4JIEHAa COBETa JUPEKTOPOB. DTO CBA3aHO C €ro BBIOBITHEM M3 COCTaBa

JaHHOI'O OpraHa. BEIOBIBITUMH IMPU3HAKOTCA YJICHBI COBCTA AUPCKTOPOB, IIOJIHOMOYHA
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KOTOPBIX TPEKpPAIlEHbl JOCPOYHO pEHIeHHEM OOIero coOpaHus aKIMOHEPOB U
ymepmuet!’,

[Tpu 5TOM, €CiM WICH COBETa AUPEKTOPOB CIOKHUII CBOU TIOTHOMOYHS 10 IPUHATHS
COOTBETCTBYIOILIETO pEIICHUs OOIMM CcoOpaHUEM aKIIMOHEPOB, OH (OPMAIBHO
IPOAO0HKAET OCTABATHCS WICHOM JIAHHOTO BHIOOPHOTO OpraHa 00IIecTBa.

OTHOCHUTENBHOU po0sieMoii, CYILECTBYIOIIEH B POCCUICKOMN
MPaBONPUMEHHUTEIILHON TMpaKTUKE, SBJISIETCS OTCYTCTBME HA JIaHHBIA MOMEHT
OJTHO3HAYHOTO TMOAXO0/la K COOTHOIIEGHUIO CTAaTyCOB BBIOBIBIIETO YJIEHA COBETA
JUPEKTOPOB U UYJIEHA COBETa JUPEKTOPOB, IOJHOMOYHS KOTOPOTrO MpPEeKpalleHb
JIOCPOYHO peIIeHHneM o00I1Iero coOpaHusi aKIMOHEPOB WM B CBA3H C HCTCUYCHUEM
TOJIMYHOTO CPOKa, HAa KOTOPBIM ObUT C(HOPMHUPOBAH COBET AMPEKTOPOB. B OTmembHBIX
Cilly4asix B TOJOOHBIX CHUTyallUsX, B TOM WYHCII€ 3aKOHOJATEJIeM, HCIOIb3yeTCs
(bopMyIIHpOBKa «BBIOBIBIIMI YJIEH COBETa AUPEKTOPOB», XOTs B 3akoHe 00 AO
HE0OXOMMbIE OIpEACIICHUS] OCHOBAHHUM U MOCJEICTBUIN MPU3HAHUS KOHKPETHOTO JUIA
TaKOBBIM OTCYTCTBYIOT, UTO, Ha HAIIl B3TJISI, SIBISICTCS OYEBUIHOM MPEINOCHIIKON st
BO3HMKHOBEHUS MTPABOBBIX KOJUTH3HUH.

3a 10CTaTOYHO MPOAOKUTEIIbHBINA IEPUOJ ACHCTBHUS MOJHOMOYH 1O YyYaCTHUIO B
paboTe coBeTa IUPEKTOPOB aKIIMOHEPHOTO OOMIECTBA y KOT'O-TO U3 WIEHOB 3TOTO OpraHa
MOTYT BO3HUKHYTH OOCTOSATEIhCTBA, KOTOpPHIE TaK WJIM HWHa4Ye OyAyT BIUATH Ha
CIIOCOOHOCTH 3TOTO JHUIA (WM JIUI]) B TIOJTHOM 00BEME OCYIIECTBISATh CBOM (PYHKITUU.
Takyro mepcrneKkTHBY LeIeCO00pa3HO yUUTHIBaTh, MPEAYCMOTPEB BO3MOXHOCTH TOTO,
YTOOBI KOHKPETHBIA WJICH WM YJICHBI COBETA JHUPEKTOPOB MOTJIM JOCPOYHO CIOKHUTH
CBOM TIOJIHOMOYUS M TPEKPATHTh y4dyacTHe B pabdoTe JaHHOTO OpraHa, BKJIIOYas
MMOCEIICHUE €T0 3aCeIaHnH.

B cuny m. 2 cr. 68 3akona 06 AO, ipu BBIOBITHH 10 KaKUM-THO0 IPUYMHAM U3

CoCTaBa COBE€TAa AUPCKTOPOB OAHOIO MM HCCKOJBKHUX €TI0 YJICHOB COBCT ITUPCKTOPOB

17 Yndopmamuonnoe micsmo [pesuauyma Boicuiero ApbutpaskHoro cyaa Poceuiickoii ®enepauu ot 13 mapra 2001 rosa
Ne62 «O0630p paKTHKN pa3pelIeHHs CIIOPOB, CBSI3aHHBIX C 3aKIIIOUCHUEM X03IHCTBEHHBIMU OOIIECTBAMH KPYITHBIX CHIEJIOK
Y C/IEJIOK, B COBEPIIEHHH KOTOPBIX MMeeTcs 3anHTepecoBaHHOCTEY // CIIC «Koncynbrant ITimocy.


consultantplus://offline/ref=483301EAFE484EFAAA35878961801CB83716272C59D4CB1CCE3215F89DD57C2B66FFFC7890876569C34FC9AC1B4BA14C268FA33433A8D1D3D6r3L
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MO>KET MPOJI0JKATh CBOIO JEATEIBHOCTD JI0 TEX MOP, MOKA €ro NEPCOHAIBHBIN COCTaB HE
CTaHET MEHEee KBOPYMa, HEOOXOANUMOTO JIJIsl IPUHSTHUS PEIICHU.

B nonoxenusx 3akoHa 00 AO coOIepKHUTCS BCEr0 HECKOJBKO YIIOMHUHAHUN O
BBIOBIBIIIUX YJIEHAX COBETA JUPEKTOPOB, KAXKIOE M3 KOTOPHIX CBS3aHO C MU3MEHEHUEM
MOpSIJIKa MPUHATHS PEIICHUH 1O OTIACITHHBIM BOIIPOCAM KOMITETCHIIMH JAHHOTO OpraHa
yOpaBieHus oOmecTBa. [oroca BHIOBIBIIMX YJICHOB COBETAa JHUPEKTOPOB HE
YUHUTBIBAIOTCS TIPU TOJIOCOBAHUU IO BOMPOCAM, TPEOYIOIIUM €IMHOIIIACHOTO PEIICHUS
BCEX WICHOB COBETA JUPEKTOPOB JINOO TPEMs YETBEPTSIMHU T'OJOCOB (B COOTBETCTBUU C
a03.3m. 2cr.28,a03.3m. 2cr.33,a03.4 1. 8cT. 53,a03.3u m.4cT. 69,a03. 51 1 cT.
77 na63. 1 m. 2 ct. 79 3akona 06 AO).

[IpeacraBnsieTcsi, 4TO KBOPYM COBETa IUPEKTOPOB JOJDKCH OMPEISIAThCA C
Y4€TOM BBIOBIBIIMX YJIEHOB COBETA IUPEKTOPOB, BKIItOUAs TOOPOBOIBLHO OTKA3aBIIUXCS
OT CBOMX MOJIHOMOYHH, 0€3 MPUHSITHUSI COOTBETCTBYIONIETO PEIICHUS OOIIUM COOpaHuEM
akuuoHepoB. Takoil moaxox Obul Obl Oojiee palMOHANBHBIM JUISI OOCCIICUCHUS
HOPMAJILHOM, MOCTYNATEIbHOU JEATEILHOCTH aKIIMOHEPHBIX OOIIIECTB.

Jns dbopmanbHOro OQOpMIICHHSI ATOM HOPMBI TMOJlaraeM I1eJIecOO00pa3HbIM Ha
3aKOHOJIATEILHOM YPOBHE TMPEAYCMOTPETh MPOIEAYPY AOOPOBOJIBLHOTO CIIOKCHUS
MTOJTHOMOYHI YJICHOM COBETa ITUPEKTOPOB OOIIECTBA HA OCHOBAHWH €TO MUCHbMEHHOTO
3asIBJICHUS, YCTAHOBUB, YTO TAKOW YJICH COBETA TUPEKTOPOB CUUTACTCS BHIOBIBIIINM.

B mHactosiiiee Bpemsi BO3MOKHOCTH JOCPOYHOTO TPEKpPAIICHUS TOJIHOMOYUNA
KOHKPETHOTO YJjIeHa COBETa IUPEKTOPOB TPEIyCMOTPEHA TOJBKO B HEMyOJUIHBIX
aKIIMOHEPHBIX 00IIeCTBaX. ITO 00YCIOBICHO MPABOM aKIIMOHEPHOTO 00I1IeCTBA JAHHOTO
BHU/Ia BKJIIOYATh B CBOM yCTaB MOJIOKEHUS O TOPpsIIKE (HOPMUPOBAHMS COBETA JUPEKTOPOB,
KOTOPBIE MOTYT OTJIMYATHCSI OT HOPM, YCTAHOBJICHHBIX 3aKOHAMU M WHBIMH MTPABOBBIMHU
aktamu. J[aHHOE TPaBWIJIO O3HAYAET, YTO YCTaBbl HEMYOJMYHOrO AKIIMOHEPHOTO
oOmiectBa W OOIIECTBA C OrPaHUYCHHOW OTBETCTBEHHOCTBIO MOTYT COJEpXKaTh
MOJIOKEHUSI O TIOPAJIKE TIPEKPAIICHUS] TOJHOMOYUN OTACIBHBIX YJIEHOB COBETA
nupekTopoB. [lo pemieHnio ydacTHUKOB (ydpeAauTeliell) HEemyOJIMYHOTrO OOIIECTBa,
NPUHATOMY €IMHOTJIACHO, B yCTaB OOINECTBA MOTYT OBITh BKJIFOYCHBI TOJIOKCHHS O

Tpe6OBaHI/I$IX, OTJIMYHBIX OT YCTAHOBJICHHBIX 3dKOHAMHW W WHBIMHU IIPABOBBIMU dKTaMHU
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TpeOOBAHMM K KOJIMYECTBEHHOMY COCTaBY, MOPSAIKY (GOPMHUPOBAHUS COBETA JUPEKTOPOB
U MOPSAKY TpOBelieHus ero 3acepanuil. Takum oOpa3om, BBICHIUN OpraH yrpaBieHUS
MOXET OBbITh HAJICJICH BJIACTHIO MPEKPATUTh MOJIHOMOYUS U MEepen30paTh OJTHOTO WieHA
COBETa JUPEKTOPOB, a HE CPa3y BCEX WIEHOB 3TOro opranallé,

HeobOxomumo  oTMeTHTh, 4YTO cCylaeOHass TpakTHKa B 3TOM  CErMEHTE
MPaBOTNIPUMEHECHHS TMOKa HE Obuia 0000IIeHa W COOTBETCTBYIOIIME W3MEHEHUS B
3aKOHOJIATEIbCTBO TakKe He ObulM BHeceHbl. [loaToMy B HacTosliee Bpems
3aKOHOJIATEIh HE PEKOMEHIYET OTXOIUTh OT OOIIMX MPaBUJI, YCTAHOBICHHBIX 3aKOHOM.

Kaxk 6b1u10 0T™ME4eHo Bhiiie, 3akoH 00 AO He COJIepKUT NEPEUHs OCHOBAHUM IS
MPU3HAHUS YJIEHA COBETAa JUPEKTOPOB BBHIOBIBIIMM. B 3TON cuTyamuu cymam BBICIIEH
WHCTAHIIMU TPUXOAWIOCh TaK WJIM HWHA4Y€ KOMIICHCUPOBATh 3TOT 3aKOHOJATENbHBIN
po0e, 0OHAKO UX TMO3UIMU HE ObUIM J0 KOHIA MOCIEI0BATEIbHBIMUA U YETKUMHU, YTO
CIIY)KWJIO TOBOJIOM JJIi KPUTUKH CO CTOPOHBI MPAKTUKYIOIIMX IOPUCTOB, a TaKXKe
YYEHBIX-[IPABOBE/IOB.

[Tone3nbM IS TPOSICHEHUS CHUTyalMu okasaioch WHdopmanmoHHOE MHUCHEMO
[pesuanyma BAC P or 13.03.2001 Ne 62'° B koTropom, moMMMO yMepIIHX, K
BBIOBIBIIIUM OBLITM OTHECEHBI TE YICHBI COBETA, YbH MTOJTHOMOYHS ITPEKPAICHBI JOCPOYHO
penieHreM o0iero coopanus akimoHepoB. [10100HbIM TOAX0 OBLIT 3aKpEIICH B Oosee
no3IHUX akTax Breicimiero apbutpaxnoro cyga P®, B yactHocTH, B [locTaHOBIEHMSIX
[TneaymoB BAC P® or 18.11.2003 Ne 19'% u or 16.05.2014 Ne 28!, Kpome Toro,
MOJyyusa pa3BUTHE TPAKTHKAa BKJIIOUECHHS B YCTaBbl W BHYTPEHHHUE JIOKYMEHTBI
aKIIMOHEPHBIX OOIIECTB TAaKWX JOMOJHUTEIbHBIX OCHOBAaHWM JUIsi BBIOBITHS YJICHA
COBETa, KaK HEBO3MOXKHOCTh OCYIIECTBIISATh COOTBETCTBYIONIME (PYHKIIUU IO MPUUYHHE

TSOKEJION OOJIe3HU, MPOJOJDKUTEIIBHOTO HaxXOXIeHusl 3a mpeneinamu PO, oTObIBaHUS

18 Ipaxpanckuii kogexc Poccuiickoit @enepanuu (dacts neppast) ot 13.11.1994 Ne 51-@3 (pex. ot 13.07.2015) // Cobpanue
3akoHomarenscTBa PO ot 05.12.1994. Ne 32,

119 Mupopmanuonnoe mucsMmo Ilpesumuyma BAC P® or 13.03.2001 Ne 62 «O630p NpakTHKH pa3perieHHs CIOpOB,
CBSI3aHHBIX C 3aKJIIOYEHUEM XO3SHCTBEHHBIMH OOIIECTBAMH KPYITHBIX CJIIEJIOK M C/IEJIOK, B COBEPUIEHHH KOTOPBIX UMEETCS
3auHTepecoBaHHOCTHY // CIIC «Koncynbrantlnrocy. 2022,

120 TMocranosnenune Tnenyma BAC P® ot 18.11.2003 Ne 19 «O nekoTopbIx Bonpocax npuMeHenus MOeiepalbHOTO 3aK0Ha
«06 axmmonepHbrx obmmectBaxy // CIIC «KorcynbsranTlLirocy. 2022,

121 Tlocranosnenue [Tnenyma BAC P® ot 16.05.2014 Ne 28 «O HEKOTOPBIX BOMPOCAX, CBIA3aHHBIX C OCTIAPUBAHMEM KPYTTHBIX
CHEJIOK U cIeNIOK ¢ 3anHTepecoBaHHOCTEIO» // CIIC «KoncymprantlInrocy. 2022.
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YrOJOBHOTO HaKa3aHWUs B MeCTax JUIIEHUs CBOOOAbI, MOCTYIUIEHHS B OOILECTBO
3asBJICHUS YJIEHA COBETA IUPEKTOPOB O CI0KEHUU MTOJHOMOYUH.

[Toctanosnenue [Inenyma BepxoBaoro Cyaa P® Ne 27 ot 26.06.2018 monosHwumo
OCHOBAaHMsI BBIOBITHSI YJ€Ha COBETa JAUPEKTOPOB (PAKTOM ero IucKBaIU(pUKALMH
BCJIC/ICTBUE TIPUBJICYCHUS] K YTOJIOBHOM OTBETCTBEHHOCTH 3a MPECTYIUICHHUE,
npeaycMoTpeHHoe cT. 47 VYronoBHoro kojekca P® («JIumenue mnpaBa 3aHUMATH
OTIpeJICICHHbIEC JTODKHOCTU WIIM 3aHHUMATHCSI OMPENIETICHHON JesTeIbHOCTBIOY), JTHUO0
3ampeT 3aHUMaTh PYKOBOJAIIHUE JOJKHOCTH B MCIOJHUTEIHLHOM OpraHe YINpaBJICHUS
IOPUJIMYECKOTO  JIMAa B  KA4eCTBE MEphl  aJMUHHUCTPATHUBHOIO  HAKa3aHWS,
npeaycmorpernHont cr. 3.11 («duckBanudukanus») Komekca o0 aaMUHUCTPATUBHBIX
npaBoHapymeHusax PO.

VkazanHoe Bboimie IlocranoBnenue Ilnenyma BepxoBHoro Cyna PO
npeaycMaTpUBalio Tak’Ke HOBOE€ OCHOBAHME JJIS MPU3HAHUS YJIEHA COBETA JTUPEKTOPOB
BBIOBIBIIIMM, @ UMEHHO — €T0 OTKa3 OT CBOMX MOJIHOMOYHUI B COBETE ITyTEM YBEIOMIICHUS
o0 »ToM akuuoHepHoro obmectBa. Bepxosuwiii Cyn P® B cBow ouepens
KOHKPETU3UPOBAJI, YTO [IJii BO3HUKHOBEHHUS CTaTyca BBIOBIBIIEIO 4YJi€HA COBETa
JUPEKTOPOB HEOOXOAMMa COBOKYITHOCTD CJIEIYIOUIUX YCIOBHI:

1) dakT mocTymieHHs B OOIIECTBO 3asBICHHUS YICHA COBETAa JMPEKTOPOB B
NMCbMEHHOU (hopme,

2) B 3asBJICHUU JOJHKEH OBITh BBIPA)KEH OJIHO3HAYHBIN M 0€3YCJIOBHBIM OTKa3 OT
MMOJITHOMOYMH,

3) 3asBIEHHE TOJDKHO IOCTYMHUTH B OOIIECTBO 3a0JIarOBPEMEHHO J0 3aceaaHus
COBETa JUPEKTOPOB.

O06o03HaueHHBIC TPU YCJIOBHUS JIsi BOZHUKHOBEHMS CTaTyca BBIOBIBILETO YJIeHA
COBETa AUPEKTOPOB SIBISFOTCS, HA HAI B3IJISI], B LIEJIOM JJOCTATOYHBIMU IPU YCIOBUU UX
TOYHOTO coOmoaeHus. Jlobas odopmMuTenbckas HEUETKOCTh TEOPETHUYECKU MOXKET
MOCIYKUTh OCHOBAaHHMEM [IJI1 BO3HUKHOBEHHS IOPUIUYECKOW HEOMPEACICHHOCTH.
B03MOXHOCTH JOOPOBOJBLHOTO CIOXKEHUS TMOJTHOMOYHI HYIEHOM COBETa JUPEKTOPOB
aKIIMOHEPHOTO OOIIECTBA COOTBETCTBYET YCTOSBIIICHCS MEXKIYHAPOIHOMN MPAKTUKE, IPU

TOM CaMHu TpolEeaypHble (HOPMATHHOCTH OOBIYHO TPOIMMCAHBI BEChbMa TOJPOOHO,
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MIPEXKJIe BCETO BO BHYTPEHHUX JOKYMEHTaX KOMIaHUK. B 3TOM cMmbIcie 1enecooopa3Ho
oOpaTUTh BHUMaHHE Ha ONBIT Vcmanwu, o KOTopoM OyJeT ckazaHo Hrbke. Hekotopsie
€ro KOHKPETHU3HUPYIOITHUE aCIEKThI, BEPOSTHO, ObUIO OBI TIOJIE3HO YUECTh B POCCUMCKOM
TIPaKTHKE.

[Tocne mpu3HaHWA dIE€HA COBETa JUPEKTOPOB BBIOBIBIIUM €T0  TOJIOC,
COOTBETCTBEHHO, HE OyJET YYUTHIBATHCSA MPU MPUHATHU PEIICHHUN, YTO SIBISICTCS
(GakTHUeCKUM IpeKpalleHueM OCYILECTBICHHS JJAHHBIM JIUIIOM CBOUX 00s3aHHOCTEH 22,

Takum 00pa3oMm, Ha HACTOSIIUH MOMEHT CYIIECTBYET BO3MOXKHOCTH TOJBKO
(aKTHYeCKOro MpeKpamieHus MMOJTHOMOYHH OTACIBHOTO YICHA COBETa TUPEKTOPOB. B TO
K€ BpeMs MHOTHE JKCIIEPTHI-MIPABOBEIbI BHICKA3bIBAIOT MHEHHE, YTO BPSA JIM CTOUT
pPacCUHMTHIBATh, YTO COBET JUPEKTOPOB OyAET MPOSBIATH YPE3MEPHYIO WHUIIUATHUBY B
YacTH UHUIIMUPOBAHUSI MIPOBEJICHUSI BHEOUEPEIHOTO COOpAHUS aKIIMOHEPOB C BOIIPOCOM
O JOCPOYHOM TPEKPAIIEHUH TIOJIHOMOYHMHA BCETO JCHCTBYIOIIETO COCTaBa COBETa
JIUPEKTOPOB 3,

Takke BaXKHO OTMETHThb, YTO POCCHUHCKOE 3aKOHOAATEIBCTBO B HEKOTOPBIX
CIyJasx 3amperniaeT JAIaM, HW30paHHBIM WM Ha3HAYCHHBIM Ha OMpeaeiEHHBIC
roCyJIapCTBEHHBIC MJIM UHBIE JOJDKHOCTH, 3aHUMAThCS TOW WJIM MHOM JEATEIbHOCTHIO, B
TOM YHCJIC y4aCTBOBATh B OPTaHAX yMPABICHUS KOMMEPUYECKUX OpTaHU3aIHM.

Jly1st cratyca BBIOBIBIIIETO YJIeHA COBETA TUPEKTOPOB B 3aKOHOAATEIIBCTBE JTOJKHA
OBITH TIPETyCMOTPEHA BO3MOXKHOCTH BOCCTAHOBJIEHUS BCET0 00beMa MOJTHOMOYHIA TTOCIIe
TOTO, KaK OTHAIH MPUINHBI, TPUBEAIINE K YTPATe dTUM JIMIIOM CBOero cratyca. K auciy
MOAOOHBIX «HOBBIX OCHOBAHHUI» CJIENOBAJIO Obl OTHECTH OTMEHY CyJAeOHOro akra o
NPUBIICYCHUH K  YrOJOBHOW WM  aAMHUHHUCTPATHUBHOM  OTBETCTBEHHOCTH,
MPEIyCMaTPUBAIOIIECTO JUCKBATU(UKAIIMIO JIUIIAa B KA4yeCTBE MEphl HaKa3aHUS;
HCTEYEHHE CPOKA, HA KOTOPOE JIMIIO ObUIO MMCKBATU(UIIMPOBAHO; OTMEHY PEIICHHUS Cy/Ia
O TPpHU3HAHUU JHUIa OCE3BECTHO OTCYTCTBYIOIIMM, YMEPIIUM, HEIEECITOCOOHBIM,

OI'PaHUYCHHBIM B I[eeCHOCO6HOCTI/I, d TaKKC B CJIydac ImoJgavdr UM 3asBJICHUS O KCIIAaHUUN

122 TTocranosnenue Inenyma Bepxosnoro Cyna P® ot 26.06.2018 Ne 27 "O6 ocnapvBaHHUM KPYIHbIX CAEJIOK H CIENOK, B
COBEpUICHHH KOTOPBIX UMeeTcs 3anHTepecoBaHHOCTh" // Broyuetens BepxoBHoro Cyna P®. 2018. Ne 8.

123 Mlurkuna, N.C. 3uauenue pedopMBI HHCTHTYTA KPYMHBIX CHEIOK U CIEIOK C 3aHHTEPECOBAHHOCTBIO JUIS TEOPUH U
npakTuky // 3akon. 2019. Ne 12. C. 120-137.


consultantplus://offline/ref=E9252473731E8CED315EDB0CE36260A7BB05156606BA382B18F97DD31DA355A9B4901AAC496D8202F98BD3613EC3r6H
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BEPHYTHCS K BBIINOJIHEHNIO 00s13aHHOCTEHN YJI€HA COBETA AUPEKTOPOB JINOO OT3bIBA PaHEE
IOJIAaHHOTO OTKa3a OT CBOEr0 cTaryca IpPH YCJIOBHMM, YTO CPOK IOJHOMOYHUH COBETa
JTUPEKTOPOB, B COCTaB KOTOPOTO BXOAMI BHIOBIBIINN AUPEKTOP, €IIE HE UCTEK.

Takum o0Opa3oM, MOXHO KOHCTaTHpOBaTh, YTO IIOJIHOMOYHS YJIEHOB COBETa
JTUPEKTOPOB aKIIMOHEPHOTO OOINEeCTBa, KakK MPaBWJIO, MPEKPAIAIOTCS B CIydasx
OKOHYaHHs CpOKa, Ha KOTOPBHIA OHHM ObUIM W30paHbl, a TaKKEe COTJACHO pEIICHUS,
IPUHATOrO0 OO0mMUM cobOpaHueM akmuoHepoB'?. Bmecre ¢ TeM, cyneOHas IpaKkTHKa
MO3BOJISIET CYMTATh BHIOBIBIIMMU OTJEIBHBIX YJIEHOB COBETA JUPEKTOPOB OOIIECTBA 110
OIpE/IETICHHBIM OCHOBAHUSAM, KOTOPBIE OBUIM PACCMOTPEHBI BBILIE.

[Ipu 3TOM IIpH COMOCTABIEHUHU CTATyCa BHIOBIBIIETO YIEHA COBETA AUPEKTOPOB U
YJIeHa COBETA, IOJTHOMOYMS KOTOPOTO MPEKPAILEHBI IOCPOYHO, HAITPAIIIMBAETCS BBIBOJI O
TOM, YTO JAHHbIE MIOHATHUS HE SIBJISIFOTCS B MOJHON MEpe WACHTUYHBIMHU, IIPEKIE BCETO B
CWJIy TOTO, YTO B MEPBOM CIy4ae MOJHOMOYMS MPEKPAIIAIOTCS B MOJHOM 00beMme 0e3
BO3MO>KHOCTH UX BOCCTAHOBJICHMSI, & BO BTOPOM — UMEETCS IOPUIANYECKH OTpaBIaHHAs
BO3MO>XKHOCTh BOCCTAHOBJICHMSI TOJHOTO O0bEMa IOJHOMOYMH, 3a HMCKIOYEHHEM
BBIOBITHSA JIULA U3 COCTaBa COBETA IUPEKTOPOB MO (PAKTY €ro CMEPTH.

[Io wWroraM TPOBEJEHHOIO UCCIEIOBAHMS  HAIpalllMBAae€TCs BBIBOJ O
HEO0OXOIMMOCTH 3aKOHOJIATEIbHOTO 3aKPEIUICHUs MEePEeYHs OCHOBAHUM JUIsl IPU3HAHUS
YJleHa COBETa JIUPEKTOPOB BBIOBIBIIMM UM BO3MOXKHOCTH €ro IOCJIEIYIOIIEro
BOCCTAaHOBJIEHUSI B IIpexHeM craryce. C yderoM TOro, 4ro Mbl HMMEEM J€JI0 C
OTPENICJICHHBIM MPOOETOM (JJaKyHOW) B POCCHUUCKOM 3aKOHOJIATENIbCTBE, KOTOPBIN
KOMIICHCUPYETCSI TIOCTAHOBJIEHUSMH U Pa3bsICHEHUSIMU BBICHIMX CYJEOHBIX HHCTaHIHH,
a TaKk€ BHYTPEHHUM HOPMOTBOPYECTBOM aKIMOHEPHBIX OOIIECTB, LEIeCO00pa3HO
YCTPAaHUTh 3TOT NpoOed, HCMHOJIb30BaB B ATUX IENSIX KaK OMNBIT POCCHUICKOTO
KOPIIOPAaTUBHOI'O MpaBa, HAKOIUIEHHBIN 3a MOCIEAHME TPHUALATH JIET, TaK U OoraTyro
3apyO€XHYIO0 MPaKTUKYy, TJie MPaBOBas TPAKTOBKA MOJOOHBIX CUTYyalMil MOAPOOHO

orpaboTaHa.

124 @ununnosa, C.1O. VckimoueHre yuacTHUKA U3 XO3SHCTBEHHOTO TOBAPMILECTBA UJIM OOIIECTBA KaK PABOBOE CPEJICTBO:
OLICHKA NPaBOBBIX Liesiel ucronb3oBanus //IIpeaqnpuanmarensckoe npaso. 2015. Nel. C. 18-24.
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Hcmanckoe 3aKOHOAATENCTBO, B OTIMYHE OT POCCHICKOTO, MPHUACPKUBACTCS
NPUHIMIA, YTO MOJTHOMOYHUS aJMUHUCTpATOpa WIM aJMUHUCTPATOPOB aKIIMOHEPHOTO
o0ImIecTBa MOTYT OBITH MPEKPAIICHbI B JI000€ BpeMs MO PEIICHHI0 O0IIero coOpaHus
aKIMOHEPOB, JTaXKe B TOM CIlydae, €Clid 3TOT BOMPOC HE CTOSUT B IOBECTKE JHSA TAaKOTO
coOpanus (m. 1 cr. 223 3akoHa 00 obmiecTBax ¢ Kamurtajiom). JlJis MpUHATUS TaKOTo
pemeHuss TpeOyeTcsi MpoCcToe OONBIMMHCTBO TOJIOCOB YYAcCTBYIONIUX B COOpaHUU
akuuoHepoB. [Ipu 3TOM 0JTHOBpEMEHHO € pelieHneM 00 0CBOOOXKACHUH aIMUHUCTpATOPa
(wreHa coBeTa AMPEKTOPOB) 00IIEe cOOpaHUe JTOJDKHO HA3HAYUTh BMECTO HETO HOBOTO
aaMuHucTparopa. CMbICH MOAOOHON YNPOIIEHHOW CXEMbl 3aMEHbl aJMUHUCTpAaTOpa
COCTOMT B TOM, 4YTOOBI «IPOILIEAYPHBIH» IO CBOEH CYTH BONPOC HE BIMSUI Ha
3 PeKTUBHOCTH PaOOTHl KOMIIAHUHU.

B pesomtonmnu ['enepanbHON TUPEKIMUA PETHUCTPOB U HOTapuara [MuHHUCTEpCTBa
IOCTUIIMA W BHYTpeHHUX Jnen Mcmanum] ot 16.02.1995 r., omyOJMKOBaHHOW B
OdunmanpHOM TocynapcTBeHHOM OrosuteteHe Mcenmanmm (Ha ucn. — Boletin Oficial del
Estado — BOE), oTmeuaeTcs, 4TO «IIpH TPAKTOBKE HOPM OTCTPAHEHHUS aIMUHUCTPATOPOB
aKIIMOHEPHOTO OOIIECTBA MTOJDKCH MPEBATMPOBATh MPHUHIIUI CMEHSIEMOCTH ... DTOT
MPUHITUIT UMEET OJTHO M3 CBOMX BBIPAKCHUN B HOpPME 3aKOHa (dTa HOpMa yKa3aHa B
a03arie BBIIIE — IIPUM. aBT.) ... U COOTBETCTBYET JokTpruHaMm BepxoBHnoro Cyna u nanHoi
['eHepanbHOW AMPEKIIUH, JOMYCKAOIIMM BO3MOXHOCTh CHHMAaTh C JIOJDKHOCTH
aJIMUHUCTPATOPOB M, COOTBETCTBEHHO, Ha3HAa4yaTh TE€X, KTO BOWIET B OJTOT Oprad
(uMeeTcst B BUY COBET JUPEKTOPOB — MPUM. aBT.), B CIydae HAJIWYUS CIPABEITUBOMN
TMPUYHUHBI JJI 3TOTO, JaKe MPH OTCYTCTBHHM COOTBETCTBYIOIIETO BOMPOCA B MOBECTKE
THsD» (00111ero coOpaHus aKIIMOHEPOB — MPUM. aBT.). [I[pUHIIUIT O BO3MOKHOCTU CHSITHUS
aJMUHUCTpATOpa pelieHueM o0Iero coOpaHusi aKIIMOHEPOB 03 HEO0OXOAUMOCTH
3apaHee BKIII0YATh ATOT BOMPOC B MOBECTKY JHS COOpaHUS M OJTHOBPEMEHHOTO U30paHUs
HOBOTO aIMUHUCTPATOPa, BMECTO BBHIOBIBIIIETO, B HHTEPECAX 00CCIICUCHHSI HOPMAITLHOMN
paboThl KOMIIAaHUKM OB MOATBEPXKACH M B OoJiee MOo37HEH pe3osonuu I'eHepaibHOM

JUpEKIUU perucTpoB u Hotapuata — ot 10.05.2011 r., yTo HABOJUT HA MBICIIb, YTO 3TOT



114

BOIIPOC BBI3BIBAET OIpEJCICHHbIE JAUCKYCCUM B MCIAHCKOM HOPUAUYECKOM U
NPEANPUHUMATENIHCKOM  COOOIIeCTBaX W HyXJaeTcss B JOMOJHUTEIbHBIX
Pa3bACHEHUAX %,

Wcnanckue OpuUCTHI Takke oOpaljaloT BHUMaHHWE Ha TO OOCTOSTEILCTBO, YTO
BO3MOXXHOCTh H30paHusi oOuIMM coOpaHHEeM aKIHOHEpOB HOBOTO aIMHHHCTpATOpa,
B3aMEH BBIOBIBILIETO, HE MPEANOJIAraeT BO3MOKHOCTUM HM3MEHEHHUS YIPaBICHYECKON
CTPYKTYpbl oOmiecTBa. Hampumep, eciau CKIaJbIBalOT CBOU IMOJHOMOYHS HECKOJIBKO
aIMUHUCTPATOPOB, SIBIISIBIIMXCS YJIE€HAMHU aJMHUHUCTPATUBHOTO CcOBeTa (coBeTa
JTUPEKTOPOB), TO HEBO3MOXHO IMepelTH OT (OpMyIbl HAIUYMs B KOMIAHUU
aJMUHUCTPATUBHOTO COBETa (COBETa JHUPEKTOPOB) K ((opMysie €IUHCTBEHHOIO
aamuHuctparopa. [loaTomy obO1iemMy coOpaHuio Tak UK HHAYE IPUAETCSA U30paTh HOBBIX
YJICHOB aIMUHUCTPATUBHOTO COBETA.

CoriacHO MCHAaHCKOMY 3aKOHOAATENIbCTBY aAMUHHUCTPATOPOM (WIEHOM COBETa
JTUPEKTOPOB) MOKET ObITh Kak (pu3myeckoe, Tak U ropuaudeckoe nuio. [locnennee
(ropuAMYecKOoe JUI0) JOJDKHO HA3HAYUTh OJTHOTO KOHKPETHOTO 4YelioBeKa (Ha HCI. —
persona natural), To ecTb Gpu3uUecKoe U0, TSI TOCTOSTHHOTO UCTIOTHEHUS UM (YHKIIHH,
NPUCYIIUX TOJDKHOCTH agMuHucTparopa (m. 1 cr. 212 bis 3akona o6 oOrmiecTtBax c
kanutasiom). FOpuanueckoe Tuo MOKET 0TO3BaTh CBOETO MpeAcTaBuTeNs (Ppuznyeckoe
JIUII0) B COBETE JUPEKTOPOB, HO JIaHHBIM IIar He OYyJAeT HUMETh IOPUIUYECKUX
NOCIIEACTBUIM 10 TEX MOp, MOKa He OyJeT Ha3HaYeHO HOBOE (PU3MUECKOE JIUI0 B KAUE€CTBE
MPEACTaBUTEINS IOPUANYECKOro Jua-aAiMUHUCTpaTopa. [logqoO0Hoe Ha3HAYEHHE TOKHO
OBITh BHECEHO B TOPTOBBIN peecTp.

K ocoObim oOcTosITeNnbcTBaM 17151 PEKPAIIEHUsT TTOJTHOMOYMI YJIeHA WJIM YJICHOB
aJIMUHHCTPATUBHOTO COBETA (COBETA IUPEKTOPOB) aKIIMOHEPHOTO 00IIeCTBa CTaThs 224
3akoHa 00 00IIecTBaX ¢ KamuTaJloOM OTHOCHT: BO-MepBbIX (M. 1 cr. 224), yyactue B
3aMpenieHHON 3aKOHOM JEATEIbHOCTH (B 3TOM CiIy4yae aJMUHHUCTPATOpP JOJIKEH OBbITh
HEMEJJICHHO OTCTPAaHEH OT JOJDKHOCTHU TO 3ampocy JIFoOOTo aKIMOHEpa) M, BO-BTOPBIX

(m. 2 ct. 224), Hanu4Ke y aIMUHUCTPATOpa B JIFOOOM BHJIE MHTEPECOB, TPOTUBOPEUAIIIUX

125 " Otras disposiciones. Ministerio de Justicia. DNEKTPOHHBIH pecype. URL:
https://www.boe.es/boe/dias/2011/06/03/pdfs/BOE-A-2011-9715.pdf. data obparuenus — 06.07.2023.
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uHTepecam ol1ecTBa. B TakoM citydae OH Takke MOAJIEKUT OTCTPAHEHUIO OT I0JKHOCTH
IO 3aIpoCy JIF0OOro aKIIMOHEpa PEIICHUEM O0IIEero COOpaHusl.

XoTs B 3akoHe 00 00IIeCTBaX ¢ KalmUTaJIOM HE MPOMKUCAHO UHBIX 0OCTOSTEIHCTB
JUTSI TIPEKPAIEHUs TOJITHOMOYUIA YWIEHA WM YICHOB aIMUHUCTPATUBHOTO COBETA (COBETA
JTUPEKTOPOB) aKIMOHEPHOTO OOINeCTBa, HAa Hall B3MIAM, K MOJOOHBIM CHUTYalUsM
MPUMEHHUMBI TI0JIOXKEHUS CT. 213 maHHOro 3aKoHa (CTAaThsl Ha3bIBAETCS «3aMpeThl»), TIe
O0onee MOAPOOHO yKa3aHbl MPUYMHBI, MPEMSITCTBYIONIME HA3HAYEHUIO Ha JIOJDKHOCTH
aJMUHHUCTpaTopa (4ieHa cOBETa IJUPEKTOPOB) akIHMOHEepHOro oodmectBa. K Takum
«OTPAaHUYUTEISIM», B YACTHOCTH, OTHOCSTCS: IOPUAMYECKAs HEJAEeCOCOOHOCTh
(U3MYECKOro JUIa WIX JIMIIEHUE €ro NpaB IO 3aKOHY, YTO COOTBETCTBYET MOHSATHUIO
«IMCKBaIU(UKALMI) B POCCHICKOM 3aKOHOJATENbCTBE, OCYXKACHUE (PU3UUECKOTO LA
o JeJaM MPOTHUB CBOOOJBI, COLMATIBLHO-3KOHOMHUYECKOTO MOPSAAKA, KOJIJIEKTUBHOU
0e30MacHOCTH, OpPraHOB MPAaBOCYAMs, BCIEICTBHE MOCATATEIbCTBA HA HMYIIECTBO
(Zpyroro nuua) uiaM aodoro nomyora. Kpome toro, He MOryT OBITH YJI€EHAMH COBETa
JUPEKTOPOB  aKIIMOHEPHOrO  OOlIecTBAa  JIMIA,  3aHMMAWOIIKME  MyOJUYHBbIE
aJIMUHUCTPATUBHBIEC JOJDKHOCTH, YbM TIIOJHOMOYHSI CBSI3aHBl C JI€ATEIHHOCTHIO
3aMHTEPECOBAHHBIX OOILECTB, CYIbU U JPYTHE JIULA, KOTOPbIE HE MOTYT 3aHUMAaTh TAKYIO
JOJDKHOCTh 1O 3akoHy. [Ipm 3TOM, MO JIOTMKE HMCHAHCKOIO 3aKOHa, B Ciyyae
MCYE3HOBEHHUS MOAOOHBIX 00CTOSATENBCTB (PU3MUECKOE JUI0 MOXKET MPETEHI0BaTh Ha
3aHATUE JIOJDKHOCTU aJIMUHUCTpaTopa (WIeHa COBETa IUPEKTOPOB) aKIMOHEPHOTO
OOIIECTBA, a TaKK€ BOCCTAHOBJICHMS B TaKOW AOHKHOCTU. OgHAKO B JOOOM Cilyyae
COOTBETCTBYIOIIIEE PEIICHUE JOHKHO OBITh MPUHATO OOIIMM COOpaHWEeM aKIIMOHEPOB,
YTO B MPUHIUIIE MAJIO YEM OTIUYAECTCS OT HOBOTO HA3HAYEHUS HA ATY JOJIKHOCTD.

Hcnanckass mnpaBoBas KyJbTypa MCKIIOYAET BO3MOXKHOCTb —«OOSA3BIBAHUS»
aIMUHHUCTpaTopa (WieHa COBETa TUPEKTOPOB) MCHOJHATH CBOM MOJTHOMOYHS «IIPOTHB

ero Boan». Pemenue AIMHUHHUCTpATOPA OTKA3aThCA OT ATOU AOJDKHOCTH IPUHHUMACTCA UM
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0 COOCTBEHHOMY YCMOTPEHHUIO W HE HYXKIAeTCS B YTBEPIKICHUU WIH MPUHATHH CO
CTOPOHBI 0011ecTBa. 128

[To cpaBHEHHIO ¢ POCCUHCKAM 3aKOHOJATEIBCTBOM 3JIECh HAJIHUIO YIPOIIECHHAS
npoleaypa MpeKpalieHus MOJHOMOYHH YiIeHa COBETa TUPEKTOPOB KOMITaHUU. B ciydae
JKEJIaHWs aJMHHHCTpaTopa (WieHa coBeTa JUPEKTOPOB) YHTH B OTCTaBKY OH JIOJDKEH
UH(POPMHUPOBATH 00 ATOM aKIMOHEPHOE OOIIECTBO, HAIIPABHB 3asBIICHUE O CIIOKCHHH C
ce0s1 COOTBETCTBYIOIIMX MTOJTHOMOYMH MM 00 0TKa3e OT IOJKHOCTH (Ha HCII. - Fenuncia),
na0bl HE OCTaBUTHL OOIIECTBO «00e3rIaBIeHHBIMY (Ha uct. - “acefalia” de la sociedad) u
n30eXaTh BO3HHKHOBCHHMS B €ro paboTe HeXenareabHoro c0os. Y XOIAIIuii
aJIMHHHACTPATOpP JO/DKCH YKa3aTh B TAKOM 3asABJICHUHM TOYHYIO JAaTy CBOCH OTCTaBKH,
MIOCKOJIBKY JI0 9TOM JIaThl OH COTJIACHO JICHCTBYIOMIEMY MCITAHCKOMY 3aKOHOJATCILCTBY
IIPO0KAeT HECTH OTBETCTBEHHOCTH TIepe]] OOIIECTBOM 3a BCE MPUHUMAEMbIE COBETOM
JTUPEKTOPOB pelieHus. PerucTpaius OTCTaBKHA aJMHHUCTpaTopa B ToproBom peectpe
(ct. 147 PernameHTa) OCYyIIECTBISCTCS MyTeM TOJAa4d B 3TOT OpraH 3asiBICHUS
aJIMHHHCTpATOpa 00 OTCTAaBKE, IOCTOBEPHO JOBEIECHHOTO JIO CBEJCHUS OOIIEeCTBa, WIIN
MyTeM  TOATBEPXKIACHHUS  IMPOTOKOJIA  OOIIero  COOpaHHsS  aKIMOHEPOB WM
aJIMUHHACTPATHBHOTO  CcOBeTa (COBETa  JIUPEKTOPOB) KOMIIAHWH  HOTapHAIBHO
3aBEPEHHBIMU MOAMMCAMHY, TIOATBEPKAAOIIMMY MO1Auy 3asBIEHUS 00 oTcTaBKe. 2’

VYxoasmuii 4ieH aIMUHUCTPATUBHOTO COBETa (COBETa TUPEKTOPOB) JIOJKEH cam
IocTapaThCsl CO3BaTh BHEOUEPEIHOE O0OIee coOpaHWe AaKIMOHEPOB WM MPHUHSITH
y4acTUE B FOJIOCOBAHHH COBETA JUPEKTOPOB O CO3BIBE TAKOTO COOpaHHS C TEM, YTOOBI
yKa3aHHOE COOpaHMe aKITMOHEPOB MOTJIO M30paTh BMECTO HETO HOBOTO aIMUHUCTPATOPA.
HeBo3MokHOCTH M30paHus oOIUM COOpaHHEM HOBOTO aMHUHHUCTpATOpa, MPUBEIIIAs K

«mapaju3danvny JACATCIBHOCTH PYKOBOAAIINX OPraHoOB O6Il[€CTBa, MOXCET CTaThb

186 Carta de dimision como administrador de sociedad mercantil. Dnektponmbiii  pecypc. URL:
https://www.wonder.legal/es/modele/carta-dimision-como-administrador-sociedad-mercantil. ~ Jlara  obpamieHus  —
11.08.2023.

127 Real Decreto 1784/1996, de 19 de julio, por el que se aprueba el Reglamento del Registro Mercantil. Dnektponsbiit
pecype. URL: https://www.boe.es/buscar/act.php?id=BOE-A-1996-17533. Jlata obpamienus — 04.05.2023.
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OCHOBaHHEM i1 ero (oOiiecTBa) pociycka B COOTBETCTBUU cO cT. 363 3akoHa 00
00IIeCcTBax ¢ KamuTaaom 28,

OnpeneneHHON CTPaXxOBKOM OT BO3HMKHOBEHHWS CHUTYalUWd «I1apaju3alym»
OOIIIECTBA SIBJISETCS HA3HAYCHUE 3aMECTUTENICH aIMUHUCTPATOPOB JUIsl «CIIy4aeB, €CIu
MIPEKPaTAT CBOU MOJHOMOYHNS OJWH WM HECKOJIHKO M3 HHUX», YTO MPOIUCAHO B CT. 216
3axoHa 00 o01iecTBax ¢ KanuTaaoM. B 3ToM ciyyae 3amMecTuTeNu, yke B KaueCTBE HOBBIX
aJIMUHUCTPATOPOB, JTOHKHBI ObITH BHECEHBI B TOPrOBBIM peecTp, Kak TOJIBKO IPOU30UIET
3aMeHa MPebIAYIIEro aIMUHUCTPATOPa I aIMUHUCTPATOPOB.

CymiecTByeT UENbl psifi MPUYUH, MO KOTOPBIM aIMUHUCTpATOp (WIEH cOBeTa
JTUPEKTOPOB) MOXKET MPHUHATH PEIICHUE YUTH B OTCTaBKy. OMHON M3 TaKUX MPUIUH —
BIOJIHE OOOCHOBAaHHOM M MOpaJIbHO OINpPAaBAAHHOM — SBIAETCS JIOCTUXKECHHE
aJIMUHUCTPATOPOM TEHCUOHHOTO BO3pacTa WM MPHUOJIMKEHHUE K TaKOMy BO3pacTy (B
KaueCcTBE MpUMEpPa B MCIAHCKON FOPUINYECKON JTUTEPATYpPe YacTO YIOMHHAETCS (DaKT
OTCTaBKU BHIIe-Tipe3ueHTa Oanka Caixabank Antonno Maccanemist B 2017 roay B
BO3pacTe 63 JIeT) Ui MO0 COCTOSTHUIO 310poBhs. OaHako B McnaHuu HEpenku cirydaw,
KOTJ]a OCHOBAHUSAMH IS «JOOPOBOJBLHON» OTCTaBKH aJIMUHUCTpATOpa ClykaT Oojiee
Cepbe3Hble TPOOJEMBbI, B YACTHOCTH €ro BOBJICYCHHOCTh B TPOMKHMM CKaHJal,
TOJTYYHMBIITHI IITUPOKOE OCBEIICHUE B MPECCE, WU KOH(JIMKT HHTEPECOB BHYTPH CaMOM
KOMITaHWHA. B Takux ciy4asx OTCTaBKa aJMHHHUCTPATOpa, KaK TPABHIIO, HAHOCUT
CEPBhE3HBIM PENyTAIMOHHBIN ymiepd akuuoHepHoMy oOmectBy. Hemano ¢dakros
HEOJIarOBUIHOTO TTOBEJCHUS TPEICTaBUTENEH aJIMHUHUCTPATUBHOTO KOPIYyca KPYITHBIX
UCIIAaHCKUX KOMIIAaHUW BCKPBUIOCH, B YACTHOCTH, B CBSI3M C (POPMUPOBABIIUMCS TOJAMU
«IY3BIPEM» Ha PBIHKE HEJBUKUMOCTH, KOTOPbIN «BCKpbUICS» B 2007 — Havane 2008 rr.,
B PE3YJIBTATE YETO CBOM TMOCTHI BBIHYKCHBI ObLITH TOKUHYTHh U3BECTHHIC M BIIUSITCIIEHBIC
MPEANPUHUMATENN, HEKOTOPBIE U3 KOTOPBIX MOABEPTIUCH CyI€OHOMY MPECIeI0BAHUIO
nmo (akTaM COBEPIICHHBIX MMM JKOHOMHYECKHX MpecTymieHnid. OmHako HambOojee
IPOMKHUM CKaHJAaJIOM IMOCIEIHEro IeCATHIETHS cTana oTctaBka B 2012 roay npe3uaeHTa

KpymnHoi (uHaHcoBoW Tpymmel Bankia Poapuro Paro, xoTOpblii mpexie sBIISICS

128 Cese del administrador de una sociedad mercantil. Dnexrponnsiii pecypc. URL: https://abogadocivilpenal.com/cese-
renuncia-administrador-sociedad-mercantil/. lata o6pauienus — 06.09.2023.
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MUHHUCTpOM 3KOHOMUKH Wcmanuu, a B mepuon 2004-2007 rr. ObLT JUPEKTOPOM-
pacniopsiauTeneM MexayHapoaHoro BamoTHoro ¢ponaa (MB®). Bee ykazanHbie (hakThl
paccMaTpUBAIOTCSl UCTIAHCKUMU AKCIIEPTAaMU KaK MPUMEPHI JOCPOUYHOIO MPEKpalICHUS
MOJIHOMOYMM  YJIEHAMU  aJIMUHHCTPATUBHBIX  COBETOB  (COBETOB  JTUPEKTOPOB)
AKIMOHEPHBIX 00mIecTs. 12

KocBeHHBIMU OCHOBaHUSIMU JJIsi OTCTPAHEHHUS aJMHUHUCTPATOpa, IO JIOTHKE
3aKOHa, MOTYT TOCIHYKUTh JIONYyIIEHHble UM HapymeHus «O0s3aHHOCTEN
aJIMUHHCTPATOpPa», KOTOpbIM nocBsimeHa ['nasa 11 3akona 06 o6mecTBax ¢ KamuTaaIoM.
XOTs HANPSIMYIO B YKa3aHHOM I1aBe 3aKOHA 00 3TOM HE TOBOPUTCH.

MHorue u3 00s3aHHOCTEH aJAMUHUCTpaTOopa CHOPMYIUpPOBaHBI B 3akoHE 00
oOllecTBaXx € KaluTajioM B «OOIIEM BHJE», YTO MO3BOJSIET HHTEPHPETUPOBATH HX
JIOCTaTOYHO MIKUPOKO. Tak, B cT. 225 (m. 1) 3akoHa CKa3aHO, YTO «aJMUHUCTPATOPHI
JOJDKHBI ... WCIIONHSTH CBOM OOSI3aHHOCTH, YCTAHOBJICHHBIE 3aKOHOM WU YCTaBOM, C
ycepaueM J100pOCOBECTHOTO MPEANPUHUMATENS ..., HOJYUHATH B JIFOOOM Cllydyae CBOU
JUYHBbIE MHTEPEChl MHTEpEcaM KOMIaHWW». B m. 2 Toil ke cTaTbh UM MPEANHUCAHO
MPOSABNIATh JOJDKHYIO MPEJAHHOCTh [y U NPUHUMATh HEOOXOIWMbIE MEphI s
HAJUISKAIEro PYKOBOJICTBA WM KOHTPOJs Haja obOmiectBom». [loHsTHO, uTO Ha ¢oHe
MOAOOHBIX PACIUIBIBUATHIX (POPMYITUPOBOK, B KOTOPHIX MPUCYTCTBYIOT TaKHE CJIOBA U
BBIDOKEHMS, KAaK  «YCEpIHBIN»,  «I0OPOCOBECTHBIN»,  «IPEJAHHOCTh  JEIy»,
«HAJJIEKAIIEE PYKOBOJICTBO M KOHTPOJIbY», KOTOPBIE MOXKHO MO-Pa3HOMY MPUMEHHUTH K
JeSATEIbHOCTH KOHKPETHOTO PYKOBOAMTENS, BO3HUKAIOT LIMPOKUE BO3MOKHOCTH IS
CO37aHUsI HEOOXOIMMOM «JI0Ka3aTeIbHONW 0a3bD» IS OTCTPAHEHHS] TOTO WM HMHOTO
aAMUHUCTPATOPA OT JOJKHOCTH.

JIroOombiTHO copMynupoBaHa cT. 226 3akoHa 00 O0OIIECTBAaX C KalUTAJIOM,
MOCBSIIEHHAS 3aIIUTE MPEITPUHUMATEIHCKON TUCKPETHOCTH (MK TaiHbl). B 1. 1 aToit
CTaThbU yKa3aHO, YTO «B 00JIACTU CTpATErMuyeCKUX M OM3HEC-penieHui, MOANa aloux
noJ TMOHSITHE NPEANPUHUMATEIBCKON IUCKPETHOCTH, CUYUTAETCS BBIMNOJHEHHBIM

crangapT HCO6XOI[HMOI>1 OCMOTPHUTCIIBHOCTH OTBCTCTBCHHOI'O IPCAIIPUHUMATEILA TOT' A4,

129 Cm.: Como y por qué debe renunciar un miembro del Consejo de Administracion. Dnexrporusiii pecype. URL:
https://www.diligent.com/es/modelo-carta-de-renuncia-al-consejo-de-administracion/. ata o6pamenus — 23.11.2023.
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KOI'/Ia aIMUHUCTPATOP JEHCTBOBAJ 100POCOBECTHO, 0€3 JINYHOM 3aMHTEPECOBAHHOCTH B
BOIpOce, TpeOyrolleM MPUHATUS pelieHus, o0jagan J0CTaToOuHOM uHdopmaiued u
(me¥icTBOBa) B COOTBETCTBUU C aJIEKBATHOW MPOIIETypOid, HEOOXOIUMOM TSI IPHHSTHUS
TaKOTO PEIICHUS».

JlonmyckaeT BeChbMa MPOCTPAHHYIO MHTEPIPETALMIO U clenytomas (227-s1) cratbs
3aKoHa 0 «J0JIre JOsUIbHOCTHY. B HEll yka3zaHo, YTO a AMUHUCTPATOP JOJIKEH BBIITOIHIThH
CBOIO PaboTy € «IOSJILHOCTBIO BEPHOTO MPEICTaBUTENS, JEHCTBYS 10OPOCOBECTHO U B
HAWIYYIIUX HHTEpEcax OOIIECTBaY, a «HAPYIICHUE JOJTa BEPHOCTH MOBJIEYET 3a COOOM
00513aHHOCTh BO3MECTUTH yIIepO, TPUUUHEHHBIA UMYIIECTBY OOIIECTBA, M 00SI3aHHOCTD
BEPHYTh OOIIECTBY HEMPABOMEPHOE 00OralleHUE, MOTYYEHHOE aIMUHUCTPATOPOM).

Llenp yka3aHHBIX CTaTel 3aKOHA SICHA U 3aKJIF0YAETCS B CTPEMIIEHUH 3aKOHOAATEIS
MaKCHMaJbHO HCKJIIOYUTH KOPPYIIHUIO, CO3/1aTh B OOIIECTBAX 3J0POBYIO aTMocdepy,
CIIOCOOCTBYIOLIYIO MHPOLBETaHUIO Kopnopauud u T.J. OJHAKO HACBIIEHUWE 3aKOHA
MHOTOUHCJIEHHBIMH, HE COBCEM IOPUIUYECKH BBIBEPEHHBIMH (POPMYIUPOBKAMH,
JOMYCKAIOIMMHU UX Pa3jIM4HOE U JJaXKe KOHBIOHKTYPHOE TOJIKOBAHHME, MOYKET, HA HaIl
B3IJISI/I, UMETh MPOTHUBOMOJIOKHBIN »kemaeMoMy 3G(exkT — co3maBaTh B 0O0IIeCTBax
YCIJIOBHS JIJIsl BOBHUKHOBEHMS KPU3UCHBIX CUTYyallMil U OPraHU3alluy «aTaK» Ha YICHOB
aMUHUCTPATUBHBIX COBETOB (COBETOB IUPEKTOpOB). Tem Oosiee, 4TO MX AOCpOYHAs
3aMeHa — Kak ObUIO MOKa3aHO BBIIIE — SBJISIETCS B COOTBETCTBUU C HCIAHCKUM
3aKOHOJATEIBCTBOM BOIIPOCOM BIIOJIHE pEHIAEMBIM, IIOCKOJIBKY TPAaKTyeTCs BO
B3aMMO3aBHCHUMOCTHU C HEOOXOUMOCTBIO o0ecrieueHust 3P(HEKTUBHOCTH U MOOMIIBHOCTH
KOMITaHUH Ha PBIHKE.

Takum 00pa3om, OCHOBBIBASICh HA BBILICU3I0KEHHOM, MOKHO C/€JaTh BBIBOJBI,
YTO B 3aKoHojaTenbcTBax Poccuu u Vcnanum B yacTu peryivpoBaHUsS MEXAHU3MOB
IPEKpaLICHUs] TOJHOMOYUN UJIEHOB COBETAa JUPEKTOPOB aAKIMOHEPHBIX OOIIECTB
MMEIOTCS OTPE/ICNICHHBIE HIOAHCHI U 1a)Ke OTINYMs. XOTSA B 3aKOHOJATENbCTBAX 000UX
roCyAapCTB MPONUCAaHbl OCHOBAaHUSA U MEXAHU3MbI MPEKPALICHUS! TOJITHOMOYHN YJIEHOB
COBETa JTUPEKTOPOB AKIIMOHEPHBIX OOIIECTB, B TOM YHCIE JOCPOYHOTO, B POCCHIMCKON
MpaKkTUKe MOAOOHBIE BOIMPOCHI, MpHUOOpeTast (popMy CIOPOB, 3a4ACTYIO PEIIAIOTCS B

CYI[C6HOM IIOPAOKE. 910 AaCcT OCHOBAHHUC MHOT'UM HCCJICIOBATCILAM IIPCAIIOIIOKNUTE, YTO
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pa3nuyHas UMHTEpHpeTanus HOPMBI O BO3MOXKHOCTH JIOCPOYHOTO TpEeKparieHus
MOJTHOMOYHI OTJENbHBIMUA YJICHAMU COBETa JUPEKTOPOB IMOPOXKIAET HECTAOMIBHYIO
NPaBOMPUMEHHUTEIBHYIO  TPAaKTHKYy B  cepe  CTpaTernyeckoro  ymnpaBJCHHS
aKIIMOHEPHBIM O0OIIECTBOM, YTO OTPULIATENILHO BIIHSIET Ha €T0 AEATEIbHOCTb.

Jna Vicmanuu Takue CIOKETHI B 1IEJIOM HE SBIIAIOTCS XapaKTEPHBIMH, XOTs, KaK
OTMEYEHO BBIIIE, OTJCNIbHbIC CKaHAANbHbIC (DAKThl MOJYYIIA HIMPOKYIO OTJIACKY U
HAHOCAT yIepO Kak UMHUKY OTACTBHBIX KOPHIOPAIUA, TaK U «ObIOT» TI0 MIPECTUKY BCETO
OucHec-coo0IecTBa 3TON CTPaHBbI.

Hcnanckoe 3aKOHOJATENIbCTBO B 1IE€JIOM OpPHUEHTUPOBAHO Ha obOecredeHue
MaKCUMaJbHOU J(PGEKTUBHOCTH B JACITENPHOCTH KOMIAHHWA, B YaCTHOCTH IyTEM
peanu3aly HOPMbI 3akoHa 00 oO0IIecTBaX ¢ KaluTaloM, IperlycMaTpUBaOLICi
BO3MOXKHOCTb IIPEKPALIEHUS TOJIHOMOYHI 4JIEHOB aIMMHUCTPAaTUBHOI'O COBETA (COBETA
JUPEKTOPOB) B J000€ BpeMs W WX HE3AMEIJUTENbHOW 3aMEHbl HOBBIMHU
aJIMUHUCTPATOPAMHU IO PELIEHUIO 00IIero coOpaHusl aKIIMOHEPOB, J1aXe B TOM CiIydae,
€CJIM ATOT BOIPOC HE BKJIIOYEH 3apaHee B MOBECTKY AJis Takoro codopanus. Ilpu stom
HAIMYUE B 3aKOHE JOCTATOYHO pACIUIBIBYATHIX (DOPMYIMPOBOK OCHOBAHMMA Jis
IPEKpalIeHUs] TOJHOMOYMN 4YJieHa COBETa JUPEKTOPOB OOILECTBA TEOPETHUUECKU
MO3BOJIIET MHTEPIPETUPOBATH HX JOCTATOYHO INMHPOKO M CO3MAET OMpPEEICHHBIC
IPEINOCHUTKH TSI MCMOJIb30BaHUs TakuX (HOPMYIHPOBOK PACIIMPUTENHHO, TO €CTh B
UHTEpecax ONPEIENICHHBIX TPYNIN akKUUOHEpoB. Takum 00pa3oM OYEBUAHO, YTO
MIOJIO’KEHUST POCCUIMCKUX M UCTIAHCKUX 3aKOHOB, PETYIUPYIOIIUX BOMPOCH! MPEKPAIICHHUS
NOJIHOMOYMI UJICHOB COBETa JUPEKTOPOB aKIIMOHEPHBIX OOIIECTB, HE SBISAIOTCA
UJCATBHBIMU U HYXKIAIOTCS B pa3yMHOM KOPPEKTHUPOBKE.

[Ipu >TOM HEOOXOAMMO MPU3HATH HATMYKE OIpPENCTICHHOW JIOTUKH B 3aKOHaX
000MX TOCYJapCTB: C OJHOW CTOPOHBI, YIPOILIEHHAs MPOIeypa 3aMEHbl WIEHA/YICHOB
COBETa AMPEKTOPOB KOMMAHHHM OOECIeYMBAET CTAa0MIBHOCTh B €€ JACSITEIbHOCTH,
UCKJIIOYaeT BO3HUKHOBEHHUE HEXENAaTeIbHBIX COOEB IO MPUYMHAM, HE HUMEIOIINM
OpsIMOTO OTHOILIEHHUS K IPOU3BOJCTBEHHBIM IIpOIECCaM; C JIPYroid CTOPOHBI, cama
BO3MOXKHOCTh JJOCPOYHOM 3aMEHBbl YJICHA/4IEHOB COBETa JUPEKTOPOB HE JIOJDKHA

CJIIY’KUTb B Ka4CCTBC CBOCT'O poda CTUMYJIA I OCYIICCTBJICHNA BHYTPCHHHUX peBOJ'IIOI_[I/Iﬁ
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WIM UHBIX KAaTaKIM3MOB B KOMIIaHMHU. boisiee TOro, Kak OTMEYajoCh BBILIE, MUPOBAs
IPAKTHKA AUKTYET HEOOXOAUMOCTb TOTO, YTOOBI B COCTAB COBETA AUPEKTOPOB BXOIUIIH,
110 BO3MOXHOCTH, TOJIBKO BBICOKHE TIPO(ECCHOHANBI, @ HE CITyYailHbIE JIFOAH, TOTaBIINe
B 9TOT OPraH B CHJIy CIIOKMBIICICS KOHBIOHKTYPBI I IIyTEM MAHUIYJISALNANA U UHTPHUT.

OpHako MOMCK AOCTOMHOTO KaHJAUAATa Ha JOJDKHOCTH YJIEHA COBETA JHUPEKTOPOB
3a4aCTyIO OKa3bIBAECTCS BECbMA HEMPOCTOH 3aJadyel. 31eCh MOCHEIHOCTh OYAET TOIBKO
BPEANUTH UHTEPECAM JI€J1a, B TOM YUCIIE MOKET CKa3bIBATHCA HA AP(PEKTUBHOCTU pabOTHI
KOMIIaHUH, €€ TIOJIOKEHHUIO Ha phIHKE. [103TOMY yueT B pOCCUICKON IPAKTUKE HCTAaHCKUX
HapabOTOK — O€3yCIOBHO IOJE3€H, HO OTHIOAb HE MpEeAnosiaraeT HeoOXOIMMOCTU
aBTOMATHYECKOTO KOITMPOBAHUS UY>KOT'O OIBITA. Y Ka)XJOW M3 ABYX CTPaH B BOIPOCAX
opraHu3aldd Ou3HEeca M, COOTBETCTBEHHO, JEATEIbHOCTH AaKIMOHEPHBIX OOIIECTB
HAKOIUIEH COOCTBEHHBIM ONBIT, KOTOPBIA HE CieayeT HeaooueHuBaTh. llpu sToM,
pasymeercs, M3JIMIIHASA OIOpOKpaTH3alus Ipolecca 3aMEHbl WICHA/WIEHOB COBETa
JTUPEKTOPOB B YCJOBHUSX PEAJbHO BO3HUKAIOIIUX YPE3BbIUAMHBIX OOCTOSITEIBCTB

HEJIOMyCTUMAa U TpeOyeT He0OX0IMMOM TIPaBOBOM MPOPAOOTKHU.
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I'naBa 3. Ilopsigok U 0CO0OEHHOCTH NMPABOBOr0 OopmJIeHUs] AeATEILHOCTH

COBETAa JINPEKTOPOB aKIMOHePHOT0 00mecTBa B Poccun u Ucnanum

3.1. [lopsigok n MexaHU3MbI (POPMUPOBAHUS KOMIIETEHIIMU COBETA TUPEKTOPOB
aKiuoHepHOro odmecrsa B Poccun u Ucnannu

CoBpeMeHHasi TPaKTUKa IMOKA3bIBACT, YTO €CIH COBET IMPEKTOPOB padoTaeT
NPOAYKTUBHO, TapMOHHMYHO, B TIOJHOH MeEpe OCYIIECTBISISI CBOM JIETalbHBIC
BO3MOYKHOCTH ¥ TIOJJTHOMOYHS, TO KOMIIAHHS YCIICIIHO pPEaM3yeT OJHO W3 TJABHBIX
CBOMX YCTaBHBIX TNPEIHA3HAYCHHWH, COCTOSIIMX B IMIOJYYCHHUU TMPUOBUIH, POCTE
COOCTBEHHBIX aKTUBOB M, COOTBETCTBEHHO, JI0XOJIOB aKIIMOHEPOB, & TAKXKE YBEIHUCHUH
Pa3MepOB BO3ZHATPAXKICHUI yIIpaBieHdeckoro anmaparal®,

Cormacio 3akoHy 00 AQO, coBeT JIHUPEKTOPOB BBICTYHNAET OPIraHOM,
OCYIIECTBIIIONINM  3aIUTy TMpaB aKIHOHEPOB M B Tpeaeiax KOMIICTCHIIHH,
OTIPE/ICTICHHOW YCTaBOM U YKa3aHHBIM 3aKOHOM, KOHTPOJHPYET U PETyJIHUpYeT
JIESTEIIBHOCTh WCIOJHUTEIIBHOTO OpraHa oOmecTBa. B 0OTed4ecTBEHHBIX MyOJIMYHBIX
aKIMOHEPHBIX OOILIECTBAX CO3JAHME COBETA IMPEKTOPOB SBIAETCH 00g3aTenbHbIM. !
[Tpu sTom > dexTrBHOE HYHKIIMOHUPOBAHUE COBETA AUPEKTOPOB SIBIACTCS OJHUM W3
KJTFOYEBBIX KPUTEPHEB KAYECTBEHHOTO KOPIIOPATUBHOTO YITPABICHUSL.

DKCIepThl yTBEPIKIAIOT, YTO COBET JUPEKTOPOB C OTHOCHTEIBHO HEOOJIBIIUM
KOJIMYECTBOM WICHOB 0o0Jiee jKeJlaTelIeH, IOCKOIbKY, KaK CUUTACTCSI, B CIIydae HATMIUS
B KOMITAaHUH OOJIBIIION TPYIIIIBI «IUPEKTOPOBY NIEPCOHATbHAS OTBETCTBEHHOCTD KaXI0TO
U3 HUX OCJTa0eBaeT WiH Jaxe «pa3mbiBaeTcs». Kpome Toro, upesmepHoe, a 3a4acTyro U
SIBHO 3aBBIIICHHOE KOJIMYECTBO YJICHOB COBETa JUPEKTOPOB MOXKET OTPHIIATEIHHO

CKa3bIBAaThCSl HA UX COBMECTHOU pa6OTBI U B3aMMHOU KOMMYHHUKAIIMU, YTO 3a4YaCTYIO

130 Cm.: Pozanosa, I1.M. KopropaTnueHoe yrpasiieHue: yueOHHUK s OakanaBpuaTa U Maructparypel. M.: M3parenbcTeo
IOpaitr, 2017.
131 MMogapos, 10.C. Akunonepnoe npaso Poccuu: yueGuuk s Maructpos. M.: Usparensctio IOpaiir, 2017.
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IPUBOJUT K CJIOXKHOCTAM B KOOpPAMHALIMM IPU IIPOBEICHUM 3aceJaHUil COBETa U HE
CIIOCOOCTBYET TIOJIHOLEHHOMY YYaCTHIO B €10 paboTe KaKIO0To 4iIeHa 3TOro opranal®,

OOuenpu3HaHHbIe PEKOMEHIAIMU 0 KOJWYECTBY YJICHOB COBETa JUPEKTOPOB
oTcyTCTBYIOT. CpelHEEe UX YHCII0, IO HEKOTOPHIM OLIEHKaM, COCTABIISIET 9 UesIoBeK, a B
OOJIBILIMHCTBE CIYYaeB KOJIMUYECTBO «IAUPEKTOPOB» KoJiebaercs oT 3 mo 31 denoBexa.
BONBIIMHCTBO POCCUIICKUX YUYEHBIX U JKCIIEPTOB CXOASTCS B TOM, YTO COCTAaB COBETA
JUPEKTOPOB JIOJDKEH BKIIIOYATh «ONTUMAIbHOE» (WM «aJEKBATHOE») YHCIIO JIUL,
yCIIelIHAs COBMECTHasg paboTa KOTOphIX OyneT crmocobcTBoBaTh 3P(HEKTUBHOMY
OpOLECCY TMPUHATHUS HEOOXOOUMBIX JUId OOINECTBa pEIICeHUH, MAaKCUMAaJIbHO
NPOAYKTUBHON peamn3allii BO3JO0XKEHHBIX Ha COBET IUPEKTOPOB (YHKIMH U OBITH
SKOHOMHUYECKHM 0O0CHOBAHHOM %,

He3aBucuMocTh coBeTa TUPEKTOPOB SIBISIETCS OJHUM M3 Ba)KHEHIINMX acEeKTOB
BBICOKOI PEHTA0EIBHOCTH €10 (PYHKIIMOHUPOBaHHS 3,

Eme ogHuM 3a10romM IJIOJOTBOPHOW pabOThl  COBETa JAUPEKTOPOB SIBISETCS
BO3MOXKHOCTh OOpa30BaHMsI KOMHUTETOB W3 UHCJIA €ro YJIEHOB Il HU3YyYEHUs U
MOJITOTOBKKA BOMPOCOB, OTHOCAIIMXCS K KOMIIETEHIIMM COBeTa. B COOTBETCTBHM C
Konekcom KOproOpaTMBHOTO yHOPAaBIEHUS BBIACIAIOTCS IOCTOSIHHBIE KOMHUTETHI
(HampuMep, KOMUTET CTPATETHIECKOTO MNIAHUPOBAHUS, KOMUTET IO BOTpocaM (PMHAHCOB
Y MHBECTHIIMNA, KOMHUTET IO KOPIOPATUBHOMY YMPABICHHUIO, a TaKXKe ayJUTOPCKUN
KOMHUTET M KOMHTET [0 BONpPOCAaM Ha3HAYEHUW M BO3HATPAXKICHHUI) M BPEMEHHBIC
KOMUTETHI COBETa JUPEKTOPOB.

bonee moapoOHO oOCTaHOBUMCST Ha OCOOCHHOCTSIX pPabOThl ayAUTOPCKOTO

komurteTa. K ero oCHOBHBIM 3aJadaM OTHOCATCA:

o OCYIIIECTBJICHUE KOHTPOJIA 3a (PMHAHCOBO-XO3SHCTBEHHOW JIEATEIBHOCTHIO
00I11eCTBA;
o IPEIOCTABIICHUE TPEIIOKCHUI OTHOCUTEIILHO H30paHus ayIuTopa;

132 Mososmun, B.I1., FOnenkos, A.IT. Kommenrapuii k @enepansHoMy 3akony «O06 akImoHepHbIX odmectBaxy». M., 2013. C.
13-14.

133 Munennsiif, A. B. Poib 30 (eKTUBHON CTPYKTYpBI COBETA MPEKTOPOB B KOPHOPATHBHOM YIPABJIEHUH POCCHHCKUX M
3apyOeXHBIX KOMIaHuit // DxoHOMHUKa 1 Ou3Hec: Teopus U npakTuka. 2018. Ne 12-2. C. 28-34.

134 Tykpsnenko, M. ®. OueHOYHbIE TIOHATHS TPaXKIAHCKOTO MPaBa: PasyMHOCTh, J00POCOBECTHOCTh, CYIIECTBEHHOCTh. M.
Cratyr, 2010.



124

b KOHTPOJIb HC3AaBUCHUMOCTH ayaUTOPA,
L OIIpCACICHUC HaHpaBJIeHI/Iﬁ HCO6XOI[I/IMOI‘O ayauTa,
L PCIICHUC BOIIPOCOB OTYCTHOCTH U YIIPABJICHUA PUCKAMU.

Kpome TOro, mpM OCYINECTBICHMH CBOUX (YHKIMH ayJUTOPCKMHA KOMHUTET
IPU3BaH COTPYIHMYATH C PEBM3MOHHOM KOMHUCCHEH OOLIECTBA, CIIYKOO0H BHYTPEHHETO
ayJMTa ¥ BHEITHUM ayguTopom 3,

JIPyrMM BaXHBEIM KOMHUTETOM, OOBIYHO (DOPMHPYEMBIM COBETOM JIUPEKTOPOB,
ABIAETCA KOMUTET 110 BOIPOCAM Ha3HAYEHHMI M BO3HArPaXKIeHUi. Ero 0CHOBHBIE 3a1a4u

136.
CBOIATCS K ClIEAyIomeMy ¢

o obecrnieueHne IIPUBJICYECHMSI K YIPABJICHHUIO o011ecTBOM

KBaﬂI/I(I)I/IIJ;I/IpOBaHHBIX CIICOUAJINCTOB,

o CO3JaHHE€ HEOOXOAUMBIX CTHUMYJOB sl  palbOThl  MPHUBIICYEHHBIX
CIIELUAJINCTOB;
o OIpe/IeNICHNEe KPUTEPHUEB IMOAOOpa KaHAUAATYp NpeAceAaTesss U YICHOB

MCIIOJHUTEILHOTO OpraHa, PyKOBOIMTENEH OCHOBHBIX CTPYKTYPHBIX MOApa3jeieHui
00IIIeCTBA;

. paspaboTka yCIIOBMH JOrOBOPOB C TPEACEAATENIEM M WICHAMH
MCIIOJHUTEILHOTO OpraHa;

. OIIEHKA «HE3aBUCUMOCTHU)» YJIEHOB COBETA AUPEKTOPOB.

KpoMe yKa3aHHBIX KOMUTETOB COBETa AUPEKTOPOB, B POCCHICKHMX XOJIMHIAX
TaKKe 0OBIMHO (PYHKIIMOHUPYIOT KOMUTET II0 CTPATETMH M UHBECTULIUSAM U KOMHUTET TI0
IPOMBIIIIEHHOM 6€30MacHOCTH M dKoJI0ruu ™’ . I[enbo co31anms KOMUTETA 110 CTPATETHH
¥ MHBECTHMIHMSAM SBISETCS IIPEJOCTABICHUE COBETY PEKOMEHJAUUH IO PELICHUIO
BOIIPOCOB, CBS3aHHBIX C OCYILECTBICHUEM CTPATErUH PA3BUTUS KOMITAHUM U PEATU3ALINH
MHBECTULHOHHBIX MPOECKTOB, a TaKke (POPMHPOBAHUE MPEIJIOKEHHH 110 MOBBIIIECHUIO

G (PEKTUBHOCTH JEATEIBHOCTH OOIIECTBA B JTHX Bompocax . OCHOBHOM 3ajauei

135 )Kyxos, O. A. [pakTuka pacnpeieieHusi KOMIIETEHI[MM KOMMTETOB TIPH COBETE JIMPEKTOPOB KOMIaHuY // AKIIMOHEPHOE
00111ecTBO: BOIIPOCKH! KopriopaTuBHOTO yrpasnenus. 2015. Ne 4. C. 60-67.

136 Cm.: Angpees, B. K. IOpuuueckue nuna. Beejienne B kopnoparueHoe npago: Jlexius. M.: PATL, 2014,

187 SIkosnes, A. 10. KoMuTeTsl mpu COBETe JUPEKTOPOB aKIMOHEPHOTO OOIIECTBA KaK MHCTPYMEHT KOPIIOPATUBHOTO
ynpasieHus 1 puHaHcoBoro KoHTpoist // BectHuk ['YVY. 2018. Ne 10. C. 82-86.

138 Mumyposa, U.B. KoprioparusHoe yrpasienune: Yue6Hoe nocooue /. M.: Namkos u K, 2012.
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KOMUTETa [0 MPOMBIIUICHHOW O€30MacCHOCTH M JKOJIOTMHM SIBISIETCS OKa3aHue
COJICUCTBHS COBETY JAUPEKTOPOB BO BHEAPECHUM JYUIIUX CTAHJIAPTOB U OMBITa B cepe
OXpaHbl 370POBbs, OE30MACHOCTH TpPyAa M OXPaHbl OKPYKAIOIIEH Cpembl, a TaKXKe
BBIABJICHHE PUCKOB M YMEHBIICHHE UX IIOCIECTBHI B yKa3aHHBIX cepax ™,

[lo MHeHHIO aBTOpa, €CIM B KOMIIAHMM OTCYTCTBYIOT KOMHUTETBI COBETa
JTUPEKTOPOB, TO, CKOpEE BCEro, NESATEIbHOCTh CaMOTI0 COBETa HOCUT (hOpMaibHBII
xapakTep. KoMUTeThl Hy>KHBI JIJ151 TOTO, YTOOBI IE€TAIbHO U3YYHUTh ONIPEIeTICHHBIN BOIIPOC
JI0 MOMEHTA €0 BHIHECEHUSI Ha pACCMOTPEHHUE COBETA TUPEKTOPOB. BpeMs, oTBeneHHOE
Ha aHaJIM3 COOTBETCTBYIOIIETO BOMpPOCAa Ha 3aceJaHUU COBETa JIUPEKTOPOB OOBIYHO
OTPAaHUYCHO PErIaMEHTOM, U B paMKax OOIIMX 3aceJaHuid, €Clid BOMPOC 3apaHee HE
npopabOTaH COOTBETCTBYIOIIUM KOMHUTETOM, WICHBI COBETa JAUPEKTOPOB BBIHYKICHBI
MOJIHOCTBIO TIOJIAraThCsl Ha MH(GOPMALIMIO U BBIBOBI, MPE/ICTABJICHHBIE YIIPaBICHIIAMHU.
B03MOXHOCTH M BpEMEHHM Ha MPOBEPKY AIBTEPHATUBHBIX THIOTE3 MPAKTUYECKU HE
OCTaeTCsl, MOATOMY 3ac€laHus COBETOB JHMPEKTOPOB, TJI€ BOMPOCHl MOBECTKU [IHA
NpEeIBAapUTENIbHO HE MpOopadaThIBAIOTCd KOMHUTETaMH, HOCST, Kak MpaBuio,
MOBEPXHOCTHBIM ~ XapakTep M OOBIYHO 3aKaHYMBAIOTCA YUCTO (DOpMasibHBIM
rOJIOCOBAHHEM.

OnuuM u3 ycnoBuil (hPEKTUBHOIO OpPraHU3aIMOHHOTO OOecreueHusi padoThI
OpraHoB OO0IIECTBa, HAAJICKAIIETO UH(POPMUPOBAHUS AKITMOHEPOB U CTEUKXOJIIEPOB O
JEATEIIbHOCTH KOMITAHMH SIBJISIETCSl MPAKTHKA BBEJICHHS JOJKHOCTU KOPIIOPATUBHOTO
CeKpeTaps, KOTOpasi BEChMa aKTUBHO pa3BUBAeTCs B mociieanue rojapl. K oCHOBHBIM
3a/1a4aM KOPHOPATUBHOTO CEKPETAPsI OTHOCATCS:

o opraHu3anus u o0ecreyeHue mporecca MmoJAroTOBKA U MPOBEAEHUS O0ITUX
coOpaHMil aKIIMOHEPOB, 3acelaHUi COBETAa JIUPEKTOPOB U HCIOJHUTEIBHOTO OpraHa
o011ecTBa;

o MIPEIOCTaBIICHUE CBOCBPEMEHHOW M JOCTOBEpHOU MHpopMaru o padbote
oOlllecTBa €ro OopraHaM M akIMOHEpaM, a TaKXe XpaHCHHE JIOKYMEHTOB OOIIECTRBa,

BKJIIO4as €ro apxms,

139 Cm.: IlIurkuna, U. C. KopnoparusHoe npago. [paktuueckuii kype. M.: KuoPyc, 2012.
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3 obecriedeHre CBA3M C aKIIMOHEPAMH, B TOM UHUCJIE Pa3bsCHEHNUE aKIIMOHEpaM
X 1IPaB, PACCMOTPEHHE OOPAILIEHHH AKIIMOHEPOB, B TOM YHCJIE KACAIOIIUXCS HAPYLICHUH
MX IpAaB H T.JI.

Pe3ynbTaThl JeTeNbHOCTH COBETA TUPEKTOPOB LIEJIECO00Pa3HO OLIEHUBATh TyTEM
onpenenenus ux »ddexktuBHOcTH. Takoil moaxon pasjensercss OONBITMHCTBOM
SKCIIEPTOB U CUUTAETCA HAaHOOJIee MPOAYKTUBHBIM. Yallle BCEro JeATelbHOCTh YICHOB
COBETAa JMPEKTOPOB OLIEHMBAETCS 10 TAaKMM KPUTEpHAM, Kak TPYAOBblE KayecTBa,
OPraHM3aTOPCKME  CIHOCOOHOCTH,  KOMIETEHTHOCTh,  JIMYHOCTHHIE  KAadecTBa,
NICHXOJIOTHYECKAasi COBMECTHMOCTb € KOJUIEKTHBOM. 4°

D PeKTUBHBIA COBET AUPEKTOPOB SABJIAETCS OJHAM M3 KIIOYEBBIX 3JIEMEHTOB
COBPEMEHHOIO KOPIIOPATHBHOIO yIpaBieHHs. UJEHH 5TOr0 OpraHa IPUHHMAIOT
OCHOBHBIE DPEIIECHHUS, KACAIOUIMECS JEATEILHOCTH AKIMOHEPHOrO OOINECTBA B MEPHO/
MEXy IPOBEICHUAMH OOMIMX COOpaHWM aKIMOHEPOB, YTO MOMYEPKHUBAECT 3HAYCHHE
COBeTa TSI KOMITAHHH.

K ocHOBHBIM MHANKaTOpaM >(PPEKTHUBHON U NPOAYKTUBHOM JEATEILHOCTH COBETA

JUPEKTOPOB MOKXHO OTHECTH CJICAYIOIIHEC ITO3UIIHN.

L ITIOBBIIICHUC I/IHBGCTHHPIOHHOﬁ IMPUBJICKATCIbHOCTH KOMIIAHHUH,

o BbIPa0OTKA TUTAHOB YCTOWYMBOTO PAa3BUTHS KOMIIAHUHM W WX YCIICIIHAS
peann3anus;
o oOecrieueHUE TPAHCIAPEHTHOCTH B  JICATEIBHOCTH KOMITAHMM IS

AKIIMOHEPOB U BHEIIHUX YYACTHUKOB PHIHOYHBIX OTHOIIEHUI;
o BKJIFOYEHHE B COCTaB COBETA JUPEKTOPOB HEOOXOIUMOTO (B OTACIBHBIX

ClIydasax OaxKe 3Han/ITCHBHOFO) KOJIMYCCTBA HC3aBUCHUMBIX TUPCKTOPOB,

o peryisipHOE MPOBEACHHE MOHHMTOPHHIA HE3aBUCHMMOCTH YJIEHOB COBETA
JTAPEKTOPOB,;
o OpraHu3aiys CaMOKOHTPOJSI M pPEaJuCTU4YHas CaMOOLIEHKAa COBETOM

JTUPEKTOPOB CBOCH JIESITEILHOCTH;

140 Yganos, U.W. DBoioNus aKIMOHEPHOTO OOLIECTBA B POCCHU: HCTOPHUS M COBPEMEHHOCTh // OCHOBHBIE TEHIEHIUH
rOCyIapCTBEHHOTO OOIIECTBEHHOTO pa3BuTus Poccuu: ucropus u coBpemeHHocts. 2013. Ne 1. C. 98-101.
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o CO37laHME KOMUTETOB B COCTABE COBETA IUPEKTOPOB, KOHKPETHBIE (DYHKIIUU
U KOJMYECTBO KOTOPBIX OMNPEAENSIOTCS COBETOM, a TaKKe OpraHu3auus padoThl
KOPIIOPaTUBHOI'O CEKpeTapsi;

o YTBEPKJIEHUE TPEOOBaHUH, IPEIBABIAEMbIX K YUJI€HaM COBETa JUPEKTOPOB,
BO BHYTPEHHUX JOKYMEHTaX aKIMOHEPHOIro OOIIECTBA (B YACTHOCTH, B IMOJIOKEHHUH O
COBETE JUPEKTOPOB).

KoMmneTenius coBeta AMPEKTOPOB OMPEAEIAETCS OOIIeH HEeTbI0 CO3AaHMs TAKOTO
opraHa, kotopas yka3zaHa B M. 4 cr. 65.3 'K P® - KOHTpOJb 3a AECATEIHHOCTHIO
WCITOJTHUTEIILHBIX OPTaHOB KOPITOPAIMH U BBIMOJTHEHUE WHBIX (DYHKIINH, BO3IOKCHHBIX
Ha COBET JUPEKTOPOB 3aKOHOM WJIM YCTAaBOM KOPIIOpAIUH.

Cornacno m. 2.1.

Konekca KOpHoOpaTUBHOTO YIIPABICHHS, COBET JAUPEKTOPOB OCYIIECTBISET
CTpaTETUYECKOE YIIPaBICHUE 00IIECTBOM, ONPEILIISIET OCHOBHBIE TPUHITUIIBI U TIOIXO/TbI
K OpraHu3aiuu B oOIECTBE CUCTEMbl YIPABICHUS PUCKAMU U BHYTPEHHETO KOHTPOJIS,
KOHTPOJIUPYET JIeITeIbHOCTh UCTIOTHUTEIBHBIX OPTaHOB O0INECTBA, a TAKXKE peaau3yeT
MHBIE KItoueBble GyHKkumuu .,

B cootBercTBUU co cT. 64 3akoHa 00 AO cOBET AUPEKTOPOB OCYIIECTBISAET 0011Iee
PYKOBOJICTBO JI€ITEIILHOCTHIO OOIIECTBA, 3a WCKIIOUYEHHEM PEIICHHUS BOIPOCOB,
OTHECEHHBIX K KOMIETEHIIUU OOIIEro COOpaHusi aKI[MOHEPOB.

KomnereHnuust coBera JIUPEKTOPOB  AKIIMOHEPHOTO  OOIIECTBA  SIBJISIETCS
UCKIIIOUUTENFHOM, TIOCKOJIBKY B COOTBETCTBHH C M. 2 CT. 65 3akona 06 AO Bompochl,
OTHECEHHBIE K KOMIIETCHIIUU COBETA IUPEKTOPOB, HE MOTYT ObITh MIEpPE/IaHbl Ha PEIICHUE
UCIIOJIHUTEIILHOMY OpTaHy OOIIEeCTBa.

B cymiecTByromeil 0OpUANYECKON JOKTPUHE HMCKIIOUUTEIBHYI0 KOMIIETCHIIUIO
COBETa JUPEKTOPOB MOIPA3ACIAIOT Ha a0COIIOTHYIO UCKIIFOUUTENbHYI0, OTHOCUTENIBHYIO

MCKITFOYHTENBHYIO U JIOTOJHUTENBHYIO HCKIIFOUHTENbHY0,

141 O xozexce xkopnioparusHOTro yrpasinenus: [Tucsmo Banka Poceun ot 10.04.2014 Ne 06-52/2463 // Bectauk banka Poccun.
2014. Ne40.
142 Morunesckuit, C.J1., Camoiinos, U.A. Kopmoparu B Poccuu. M.: [leno, 2007. C. 229-231.
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AGconmoTHas UCKJTIOUUTEIbHAS KOMITETEHIIUS COBETa TUPEKTOPOB
pacmpocTpaHsieTcs Ha T€ BOIPOCHI, KOTOPhIE OTHECEHBI K KOMIIETEHIIMH TOJIBKO COBETa
JTUPEKTOPOB, TO €CTh 3aKOH HE MPEIyCMaTPUBAET BO3ZMOXXHOCTH UX PEIICHUS APYTHUMHU
opranamu’®,

OTHOCHUTENIbHAS NCKITIOUNUTETbHAS KOMIIETEHITUS COBETA JUPEKTOPOB KACAETCS TEX
BOIIPOCOB, KOTOpbIE OmNpeiesieHbl 3aKoOHOM 00 AO Kak UCKIIIOUUTEIbHAS KOMIETEHIIUS
COBETa JUPEKTOPOB. OTH BOIPOCHl C TOYKM 3pPEHUS 3aKOHA MOTYT BXOJUTH B
KOMITETCHIIUIO JTHOO oOmiero cobpaHus, OO COBEeTa AUPEKTOPOB, HO pPEATbHOE HX
pacrpejiesieHre MPOMKUCaHo B yCTaBe 0OIIECTBa.

JIOTIOTHUTENbHBIC HCKITIOYUTEIIbHBIE KOMIIETCHIIMM COCTOSIT W3  BOIIPOCOB,
KOTOpBIE TIEPETaHbl Ha PAcCMOTPEHHE COBETY AHPEKTOPOB YCTAaBOM OOIIECTBA,
MOCKOJIbKY 3akoH 00 AO mpeaycMaTpuBaeT Takyto BO3MOKHOCTb, U MIOATOMY SIBJISIFOTCS
Pe3yJIbTaTOM COOCTBEHHOIO HOPMOTBOPYECTBA aKIIMOHEPHOTO 00ImecTBa*,

Heo6xo1umMo 0TMETUTD, UTO MOJIOKEHUS 11. 2 ¢T. 65 3akoHa 06 AO HOCAT, IO CYTH,
CMENIaHHBIM XapaKTep, 4YTO IMOJpa3yMeBaeT, YTO OMNPEJCICHHYI0 YacTh BOIPOCOB
3aKOHOJIATe b OJJHO3HAYHO (WJIHM, IPYTUMHU CIIOBAMH, CTPOTO) OTHOCHUT K KOMIICTEHITUN
COBETa JUPEKTOPOB, B TO BpeMsi KaKk B OTHOIIEHWU JPYTUX BOIMPOCOB NMPUMEHSETCS
dbopMysa «eclu yCTaBOM OTHECEHO...», YTO CO3/aeT TMOJie ISl WHUIMATUBBI CaMOTO
oOIIeCTBa MO PACHIUPCHHUIO CIIEKTpPa KOMIIETCHIIMM COBETa JUPEKTOPOB, Ma0BI TEM
caMbIM J100MBaThbCid HauOOJIee MPUEMIIEMOTO W PAIMOHAIBLHOTO JUIsl KOHKPETHOM
KOMITAaHWH BapHaHTA.

HccnenoBanne 3aKOHOAATENBHBIX AKTOB M CYIIECTBYIOIIEH MPAKTUKHA B BOIPOCE
OTIpEJICICHHs] Kpyra KOMIIETCHIIMM COBETa JUPEKTOPOB IMO3BOJSET BBIICTUTH CBOETO
pOJia KOCTSK TaKUX KOMIETEHITUH, K KOTOPOMY MOTYT OBITh OTHECEHBI.

1)  ompeneicHWE OCHOBHBIX HAMpaBJICHUH IEATCILHOCTH OOIIECTBA;

2)  oOpa3oBaHHME HCIOJIHHUTEIbHBIX OPraHoB OOIIECTBA H  JIOCPOYHOE

MPEKpaLICHUE UX TOJTHOMOYUI;

143 flkomnes, A. IO. MexaHu3MBbI yIIpaBieHus TOCYIaPCTBEHHBIMH aKIIMOHEPHBIME 00IecTBaMK B Poccuu: xapakTepucTrka
u qucniepcus GYHKIMN opraHoB ynpasieHus U kontpoutst // OTAIL 2019. Ne 1. C. 115.

144 Cm.: Adanacbesa, E.T'., Bakmmuckac B.1O., I'y6un E.II. Koproparusroe npaso: yue6uux / E.I. Adanacbena, B.IO.
Bakmmuckac, E.II. 'youn u ap.; ots. pen. U.C. lllntkuna. 2-e u3a.; nepep. u gorn. M: KHOPYC, 2015.
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3) MOATOTOBKA, CO3bIB W IIPOBEJEHUE OOIIEro COOpaHus aKIMOHEPOB,
ONPEAECICHUE €ro MOBECTKHU JIHS;

4) co3faHue (GUIHAIOB U OTKPHITHE TIPEICTABUTEIILCTB OOIIECTRA;

5) YTBEPXKJEHUE BHYTPEHHHX JTOKYMEHTOB OOIIECTBA U JPYrde BOIPOCHI,
OTHECEHHBIE K KOMIIETEHIIMM COBETA YCTABOM MJIM 3aKOHOM.

CoBeT TUPEKTOPOB aKIIMOHEPHOTO OOIIECTBA MOXKET NMPHHHMATh pelieHue 00
YBEJIMYEHUH YCTAaBHOTO KamuTajga oOOIIecTBa MyTeM pa3MeElIeHUs OOIIeCTBOM
JOTIOJTHUTENBHBIX aKIMK B Mpeenax KOJIWYECTBAa M KaTeropuil (THUIIOB) OOBSBICHHBIX
aKIMi, €CJIM yCTaBOM OOIIECTBa 3TO OTHECEHO K ero KommnereHuuu (mm. 5 m. 1 cT. 65
3akona 06 AQ),

@DaKTUUECKOE 3HAYEHHUE COBETA JUPEKTOPOB B JIESITEIBHOCTH KOHKPETHOIO
oOIecTBa B 3HAYUTEIBHOW CTETIEHH 3aBHCUT OT TOHW MOJCIH YIIPaBIICHHS, KOTOpas
n30UpaeTcs JaHHBIM O0IIECTBOM, UTO MPEIOIAraeT y4eT TaKUX BaXKHBIX aClIEKTOB, KakK
COCTaB COBETA, HAJIMYMEC B HEM WU B KAKOW NPOIOPUHU HE3ABUCHUMBIX JTHUPEKTOPOB,
MOPSOK pacrnpe/iesieHus] B 00IIeCTBE aKIUi, COOTHOIIIEHUE MEXy MaKOPUTAPHBIMU U
MUHOPUTAPHBIMU aKIIMOHEPAMH, a TAKXKe Psifi APYTUX OOCTOSITENBCTB, KOTOPHIE MOTYT
OTIPENICTATHCS, B YACTHOCTH, C(hepoii HHTEPECOB KOMIIAaHHUHU.

MHorue crneuuaiucTbl CXOIATCS BO MHEHHHM, YTO POCCHUWCKas MOMEIb
KOPIIOPAaTUBHOI'O yMNpaBJCHUS SBIAETCS Ha JIaHHOM OJTale HEKUM CUMOHO030M
MOHHUCTHYECKOW M JIYyaJUCTHUYECKOM MOJEJIEH W TMO-NPEKHEMY HAXOIAUTCS Ha dTare
dbopMUpOBaHUS U PA3BUTHUSI, UTO HE YMOJISET, & CKOPEE TOJIBKO MOJYEPKUBACT OCOOYIO
POJIb COBETOB JUPEKTOPOB B aKITMOHEPHBIX OOIIIECTBAX.

BaxxapIM fomojHEHHEM 3aKOoHA SBISICTCS CyAcOHas TpakThka. Beigennm
HEKOTOPbIE MOMEHTBI, KOTOPBIE€ MPEACTABIISIIOTCS 3HAUUMBIMUA B KOHTEKCTE HACTOSIIIETO
uccienoBanus. B yactHocTH, cyieOHas MpakTUKa MpUIia K 0JHO3HAYHON TTO3UIIHH, YTO

«TpejceaaTellb COBETa IUPEKTOPOB HE BIPABE COBEPIIAThH CAEIKUA OT UMEHHU OOIIEeCTBa,

145 Cyxanos, A.E. [IpeanpuuuMaTeIbcKue KOpIopaluy B HOBOIT peaakimu I'paskianckoro koaekca Poccuiickoii denepamyu
// Kypnan poccuiickoro mpasa. 2015. Ne 1 (217). C. 5-13.
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IMOCKOJIBKY 3TO OTHOCHTCS K KOMIICTCHIUH CAWHOJINYHOI'O UCIIOJITHUTCIIbHOT'O opraHa>>146

(3mech cya OTCBHIIACT K TIO3MIMH 3aKOHOJATENs, KOTOPBIA pa3feini KOMIIETCHITUIO
npejceaarenas coBera AMPEKTopoB [m.2 cT. 67 3akoHa 00 AO] W eAMHOIMYHOTO
UCTIOJTHUTEJILHOTO opraHa [cT. 69 yka3zaHHOTO BbIe 3akoHa]). OqHaKo, KaK YKa3bIBalOT
apOuTpaXXHble CyAbl, TMpPH OTCYTCTBHUM JIMIA, OCYIIECTBIISIOMIETO (PYHKIIUU
€IMHOJIMYHOTO HCIOJIHUTEIFHOTO Oprana (K TMpuUMepy, B TeX CilydasX, KOrjaa
TIOJTHOMOYHSI TIPEKHETO TMPEKpallleHbl, a HOBBIA HE u30paH), MpeacenaTeNib COBeTa
JTUPEKTOPOB BIIpaBe 3aKIOYaTh CIIEIKH, OTHECEHHbIE K KOMMIETCHIIUU €AMHOIMYHOTO
MCIIOMHUTENLHOrO oprana.’*’” B 5Toil CBA3M BaXHO IOMYEPKHYThb, YTO B CYAEOHBIX
pEIIEHUSAX  yCTAaHOBJIEHO, YTO  MpEKpalleHWe  IOJHOMOYUN  EAUHOJIMYHOTO
UCTIOTHUTENIFHOTO OpraHa He JOJDKHO BIIMATH HA BEIACHHE OOIIECTBOM XO3SHCTBEHHOU
nestenbHOCTH. M8

Ha wnam B3rmsg, mnomoOHas TpakTOBKAa CyJaMH COOTBETCTBYIOIIUX HOPM
POCCHIICKOTO 3aKOHOJIaTEeILCTBA SIBISICTCS YO IUTEIbHBIM TOJATBEPKICHUEM 3HAYCHUS
COBETa JIUPEKTOPOB KaK KIFOUEBOIO OpraHa ympaBlICHUs KOMITAHUEH, MPaBOMOYHOIO B
OKCTPEHHBIX  CIIy4dasX  BBIIONHATH  OTACHBbHBIE  (QYHKIOHH  €IUHOJIHMYHOTO
UCIIOJIHUTENILHOTO OpraHa, B TOM YHCJIe JEHCTBOBATh OT MMEHHU OOIIECTBAa JO MOMEHTA
00pa3oBaHus BPEMEHHOIO €IMHOJIUYHOTO UCTIOJHUTENLHOTO opraHa (1. 6 cT. 69 3akoHa
00 AO) .

CornacHo pe3yJbTaTaM HCCIEIOBAaHUS KOMIIETEHIMI COBETOB JUPEKTOPOB,
nposenennoro EY B 2020 romy**, ycranosneno, uto B mpeobianaromemM GONbIIMHCTBE
KOMITaHUI COBETHI JUPEKTOPOB 00JIaal0T 3HAYUTEIHHBIMU KOMIIETCHIIUSIMH, 110 CYTH
BBIXO/ISIIITUMU 32 pPaMKU TpeOOBaHUM 3aKOHOJATENhCTBA M MPAaBWII JIMCTHHTA. B pycre

pexoMenganuii Kojekca KOprmopaTWBHOTO YINpaBIEHUS B YCTaBax OOJBLIIMHCTBA

198 Tagos, A.B. ITy6nuuHble 1 HeMyOIMUHbIE X035ICTBEHHbIE O0IIECTBA B MpaBe POCCHH M HEKOTOPBIX 3apyBEKHBIX CTPAH
/ AB. T'aboB, M.B. Kpacumpaukos, T.C. boiiko // XKypHanm 3apy0eKHOTO 3aKOHOJATENbCTBA M CPABHHUTEIHHOTO
npaBoBeneHust. M.: Hopma. 2016. Ne 6 (61). C.65-80.

147 TTocranosnenns ®AC Ientpansaoro okpyra ot 28.03.2008 mo gemy Ne A08-1451/07-8 u ®AC Bonro-Bstckoro okpyra
ot 20.03.2006 1o mey Ne A43-9645/2005-2-359.

148 Tlocranosnenue ®enepanbroro Apburpaxnoro Cyma Bonro-Bstckoro okpyra or 20.03.2006 mo gmemy NeA43-
9645/2005-2-359 // ApxuB peuieHuil apOUTpaXHBIX CYIOB M CyIOB OOLICH IOPUCAMKIMU. DNeKTpoHHBIH pecypc. URL:
https://sudrf.cntd.ru/document/813330060. [lata obpawmenus — 14.08.2023.

149 TMonHOMOYMS COBETOB MPEKTOPOB MyOIMYHBIX poccuiickux kommanuii. Uccnenosanune EY, 2020 roa. // DnekTpoHHbIH
pecypc. URL: https://assets.ey.com/content/dam/ey-sites/ey-com/ru_ru/topics/consulting/ey-board-authority-2020-final.pdf.
[Hara obpammenus — 15.07.2023.


consultantplus://offline/ref=804D6324D948EA4055B79BBFA79C812390345FB7CE81D2D81283E551FAF000C2BE30382F7F85FC05B08F2374n004M
consultantplus://offline/ref=804D6324D948EA4055B79BAABF9C8123923B55B3C781D2D81283E551FAF000C2BE30382F7F85FC05B08F2374n004M
https://sudrf.cntd.ru/document/813330060
https://assets.ey.com/content/dam/ey-sites/ey-com/ru_ru/topics/consulting/ey-board-authority-2020-final.pdf
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KOMITaHUW HETMOCPEICTBEHHO 3a(UKCUPOBAHBI KOMIETEHIIMM COBETA JUPEKTOPOB IO
(GbOpMHUPOBAHUIO HCIIONHUTENBHBIX OpraHoB (82%), yTBepkaeHuto crpareruu (69%),
oroxera (85%), cyliecTBEHHbBIX ceNokK (89,7%). DT KOMIAHUU PEau3yIOT BayKHbIC
AJIIEMEHTHI JTy4llled MPaKTUKH U B 3TOM BOIPOCE MOTYT CIIYKUTh OPUEHTUPOM PA3BUTHS
KOPIOPATUBHOTO YIIPABJICHUS I TeX KOMIIAHUH, TJIe COOTBETCTBYIOIINE KOMIIECTCHITUN
y COBETa TUPEKTOPOB OTCYTCTBYIOT. HO mpw 3TOM, Kak MpEACTaBIsSCTCS, HE CTOWT
OCTAHABJIMBATHCS HA JJOCTUTHYTOM: MHOTHE Ba)KHbI€ KOMIIETEHIIMM COBETA JAUPEKTOPOB,
pexoMeHoBaHHbIE KOJEeKCOM KOPIOPAaTHBHOTO YIPABJICHHS, 3a9acTyIO JETAILHO HE
MPOIKCAHBI B YCTaBaX KOMIAHUHN U MOATOMY MPUMEHSIIOTCS TOJIBKO OT CIIydasi K CIIydaro.

KoneuHo, y koMmaHuii Ha 3TO MOTYT OBITh CBOM ITPUYHHBI, TAK KaK MPHU pa3pad0TKe
¥ BHECEHWW M3MCHCHHH B yCTaB KaKJasd KOMIAHUS PYKOBOJICTBYETCS COOCTBEHHOM
CJIOKUBIIEHCS MPAKTUKOMN U CTaHAapTaMU HaMCaHUsl BHYTPEHHUX JOKyMEHTOB. Bmecte
C TeM OTCYTCTBHE YETKO OYEPUECHHOTO KPyTra KOMIETEHITNH COBETa TUPEKTOPOB B YCTaBE
Ha MPaKTUKE MOKET MPUBECTH K BOZHUKHOBEHUIO HEKOTOPBIX BOIPOCOB, B YACTHOCTH K
TaKUM:

* B ubeif KOMIIETCHIINKM HAXOAUTCS YTBEP)KICHHUE TOTO WM WHOTO PEIICHUS WJIH
JIOKYMEHTA?

» Kakne OCHOBHBIC JOKYMEHTHI OOIIECTBA MOTYT OBITh YTBEP)KICHBI COBETOM
JTUPEKTOPOB?

* Haxomutcss nu B mosie 3peHUs] COBETa TUPEKTOPOB IMOJIUTHKA KOMITAHUHM B
onpeaeneHHONW (PyHKIIMOHAbHON 001acT?

Jetanuzanuss B ycTaBe KIIOUEBBIX KOMIIETEHIIMHA COBETa JIUPEKTOPOB,
pexoMeHJ0BaHHBIX KOJeKCOM KOPHOpPATUBHOTO YMIPABJICHUS, MOXKET CTaTh CIIOCOOOM
MOBBIMICHUS d(PPEKTUBHOCTH CHCTEMBI KOPIIOPATUBHOTO YIIPABJICHUS B IIE€JIOM, CIEIaB
COOTBETCTBYIOIIUN pa3/iesl yCTaBa MPUKIATHBIM PabOYUM JOKYMEHTOM IS OPraHOB
VIOpaBJICHHS, BKIIOYas COBET JUPEKTOPOB, W TIOBBICHB IPO3PAYHOCTH CHCTEMBI
KOPIOPATUBHOTO YIIPABJICHHUS /111 UHBECTOPOB M aKITMOHEPOB.

B HMcnannyu oCHOBHBIM HOPMATHUBHBIM aKTOM, YCTAHABIMBAIOIIAM KOMITCTCHIIHH
aJIMUHUCTPATHUBHOTO COBETA (COBETA AUPEKTOPOB) AKIIMOHEPHOTO OOIIECTBA, MMOPSIAOK H

MeXaHU3Mbl X (GOPMUPOBAHUS, SBIAETCS 3aKOH 00 oOmiecTBax ¢ kamurtaaom ot 2010
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roja ¢ nomnpaskamu k Hemy oT 2014 roga. OH co3aaeT 10CTAaTOYHO MIMPOKOE MOJIE JJIs
MaHeBpa KOHKPETHOM KOMIIAHWHU, KOTOpas MOXKET KOPPEKTUPOBaTh M YTOUHSTH
KOMIIETEHIIUU CBOEr0 aJMUHUCTPATUBHOTO COBETA, PYKOBOJICTBYSCH MpPEANUCAHUSIMU
3aKOHa M HE BBIXOJS 3a €ro Mpejelibl, HO MpU 3TOM YYHUThIBas JIOMUHHUPYIOIIUE B
KOPIIOPaTUBHOM MpaBe TCHACHIIMU U BesiHUS. BaxHy10 1, Kak MpeCTaBisIeTCs, Bce Ooiee
3aMETHYIO POJib B BOIIPOCAX PAa3BUTHS U COBEPIICHCTBOBAHUSI KOPIIOPATUBHOIO MpaBa B
Wcnanuu urparoT peKoOMEeHIalMK Mo BompocaM Onaroro ympasieHus HanmonanbHOM
KOMHCCHUHM PBIHKA LIeHHBIX Oymart®, conepskaiuecs B COOTBETCTBYIOIIEM KOAEKCe. XOTS
Kopekc 6i1aroro ynpasieHus He SIBJISIETCA C TOYKW 3PEHUS IpaBa CTPOro UMIIEPATUBHBIM
JIOKYMEHTOM, UCIAHCKHWE KOMITAHUU TPATUIMOHHO BOCIPUHUMAIOT COOTBETCTBYIOIINE
pEKOMEHJaIuK KaK, CBOETO POJia, YKa3aHHUS K HMCIOJHEHUIO M CTaparoTcs CTPOro X
BBITIOJIHATD.

Kak ormeuanocr BbIllE, aAMUHUCTPATUBHBIN COBET AKIIMOHEPHBIX OOIIECTB B
Hcnanuu AOMKEH BKIOYATh HE MEHeEe 3-X WICHOB. MX TOYHOE KOJNIMYECTBO WIIH
MUHUMAJIbHOE M MaKCHUMaJIbHOE YHCIO JOJDKHBI OBITh 3a(pUKCHUPOBAaHBI B YyCTaBe
oOliecTBa Mpv TOM I[IOHMMAaHWHU, 4YTO BO BTOPOM cliydae COOpaHHE AaKIMOHEPOB
OTIPEJICIUT KOHKPETHOE YMCJIO WICHOB coBeTa (1. 1 cT. 242 3akoHa).

B 3akone (ct. 249 bis) He mnpommcaH TOYHBIA CIHCOK TOJTHOMOYHMA
aIMUHUCTPATUBHOTO COBETAa, a JUIIb HAa0Op HEACJIETUPYEMBIX «HU TMPU KaKHUX
00CTOSTENBCTBAX» KOMITETeHIINM. K HUM OTHOCSTCS:

1) xouTposib 3a 3(hPexkTuBHON pabOTONl 00pa30BAHHBIX ATMUHHCTPATHUBHBIM
COBETOM KOMHCCHH, a TaKKE OPraHOB, KOTOPHIM ObUIH JEJIETUPOBAHBI MMOJTHOMOYHS U
YIPaBIEHYECKUX CTPYKTYP:

2) ompe/iereHIe TeHePaTbHOU MTOJMTHKH U CTPATETHH OOIIECTBA;

3) paszpelieHue Win OCBOOOXKICHHE OT 0053aTeNbCTB, BHITEKAIOIIMX M3 J0JTa
JIOSUTBHOCTH KOMITAHUH;

4) opranuzaius U GyHKIIMOHUPOBAHUE CAMOTO aJIMHHUCTPATUBHOTO COBETA;

1%0 Ha ucnanckom s3bike: «Codigo de buen gobierno de las sociedades cotizadas de la Comision Nacional del Mercado de
Valores». Diextponnslii pecype. URL: https://www.cnmv.es/DocPortal/Publicaciones/CodigoGov/CBG_2020.pdf. data
obpamenns — 17.10.2023.
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5) Ha3HAUYEHUE U CHITHE COBETHUKOB-JIEIIETATOB OOIIECTBA, a TAKKE OIPEIEICHHE
YCIIOBUM UX KOHTPAKTA;

6) Ha3HaueHWE W CHATHE BBICHIMX YIIPABJICHIIEB, KOTOPHIE HEMOCPEACTBEHHO
3aBHCEJIU OT COBETA WJIM KAKOT0-JIMOO €ro 4JeHa;

/) pelleHus], CBSI3aHHBIE C BBIILIATON BO3HAIPAKIECHUN COBETHUKAM;

8) co3pIB 00mIero coOpaHusi aKIIMOHEPOB, BHIPAOOTKA €r0 TOBECTKHA THSA U
IIPEIIOKEHHM 110 PEIICHUSAM, U T. 1.

Benymue koMmaHmm B CBOMX yCTaBax OOBIYHO PACIIUPSIIOT  CHHCOK
HEJCJIETUPYEMBIX ITOJITHOMOYMI aIMUHHACTpAaTUBHOIO coBeTa. Conuiemcs Ha PernmameHT
aJIMUHUCTPATUBHOTO COBETa KPYMHOW HWCHAHCKOW cTpouTenbHOW KommaHuu ACS
(Actividades de construccion y servicios). B HeM K NpHBEIEHHOMY BHIIIE MEPEUHIO
N00aBJIEHBl TaKUE MYyHKThI, KaK YTBEP)KJICHUE ONEpaluil MO CIUSHUIO, MOTJIOUICHHIO,
JIEJICHUIO U KOHUEHTPALMH, B KOTOPBIX 3aMHTEPECOBAaHbI OCHOBHBIE 00IIECTBA-(DHUITHNAITBI
['pynmbl; yTBepKJI€HUE BBIITyCKa OOJMraiuii, Bekceael, OOHOB MM HMHBIX MOJOOHBIX
LEHHBIX OyMar OCHOBHBIMM OOIIecTBaMM ['pynmbl; yTBEep)KIE€HUE INepenadyd MpaB Ha
KOMMEpPYECKOE HAMMEHOBAaHUE, TOPTrOBbII 3HAK W MHBIE MpaBa Ha MPOMBIILIEHHYIO U
UHTEIJICKTYyaJIbHYI0 COOCTBEHHOCTh, IpHUHAAJEXKAIIME OOIIeCTBaM, BXOJAIIMM B
[pymmy, u .11

Co3nanve aAMUHUCTPATHUBHBIM COBETOM KOMMCCHI, MPU3BAHHBIX OKa3bIBAThH
COBETY IOMOIIb M COAEHCTBHE MpEXKJIE BCEr0 B BBIPAOOTKE PEIICHUN MO BOMPOCAM,
MMEIOIIUM MEPBOCTENEHHOE 3HAYEHUE ISl IEITEIbHOCTH U 0JIaronojayyus KOMIaHUH,
SIBJISIETCS. B HACTOsIIIee BpeMsi 0ObIYHOM NpakTUKoi. COOTBETCTBYIOLIUE PEKOMEH AU
cozeprkaTcs B ynomsiHyToM Bbiiie Konekce 6maroro ynpasneHusi. C ydeToM «0a3ucHbIX»
(GyHKUMNA aIMUHUCTPATUBHOTO COBETAa KOMUCCHH B COBPEMEHHBIX YCIOBUAX BBICTYNAIOT
B KauyeCTBE BAKHEHIIErO BCIIOMOTaTEIbHOTO MHCTPYMEHTA, B YACTHOCTH, B BOIPOCAX
KOHTPOJII M HAOJNIOACHUS, KOTOPbIE 3aHUMAIOT LEHTPAIbHOE MECTO B JIESITEIIBHOCTH

COBCTa.

151 ACS. Reglamento del consejo de administracion. // DnekTpoHHBIH pecypc.

URL: https://www.grupoacs.com/ficheros_editor/File/01_conozca_acs/03_organizacion/reglamento_consejo.pdf.  dara
obpamenns — 19.11.2023.
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Bonbmioe 3Hauenwe B VcnmaHuW TPagUIMOHHO mpuaaeTcss 3(PQGEKTUBHOCTH
JCSITCTBHOCTH aKIMOHEPHBIX OOIIECTB, CO3JaHUI0O HEOOXOJMMBIX YCIOBUH [UIS HX
YCTOWYHMBOTO Pa3BUTHS U PEHTA0CTBHOCTH. B 3TOM CMbICIIC MCTTAHCKUIT 3aKOHOATEIb U
WHbBIC OPTaHbl M OPTaHU3AIlUH, UMEIOIIUE OTHOIICHUE K KOPITOPATUBHBIM OTHOIICHHSIM,
CTPEMSTCSI HE 3arOHSTh TAKUE OTHOIICHHUS B IPOKPYCTOBO JIOXKE» CTPOTHX 3aKOHOB, a
CO3/IAf0T YCJIOBHS JJISI TOTO, YTOObI KOMIIAHMHM CAMH MOTJIA BBHIOMPATH Takue (HOpMbI
yIpaBJICHUs, KOTOPBIC MPEICTABISAIOTCS UM HauOoJiee aJeKBAaTHBIMH. B 3TOM cMbicie
3aCIJTy)KUBACT KPUTUUCCKOTO aHAJIM3a UCITAHCKAs MPAKTHUKA T.H. «Iepeiavun BiacTi» (Ha
ucn. - desplazamiento del poder) B xommanmm. I[IpuBeemM B KayecTBe IpuMepa
nocraHoBiieHne BepxoBHoro cyma Anpanycuu ot 22 uroHda 2001 roma, B koTOpOoM
OTMEUAeTCsl CO CChUIKON Ha TEHJCHIMU B JIEATEIBHOCTH aJMUHHCTPATHBHBIX COBETOB
KOMITaHH, YTO HEOOXOAMMOCTh JICHCTBOBATH KOJUIETHAILHO, COBMECTHO, PACIIUPSTH
KOJIMYECTBEHHBIA COCTaB COBETA «TOPMO3UT pabOTy ITOr0 OpraHa, Jejias €ro Malo
OTNEPATHBHBIM JJISi OCYHIECTBICHUS 3()()EKTUBHOTO YyHpaBiICHUs». «ITOT (PEHOMEH, -
TOBOPHTCS Jiajiee B YIMOMSHYTOM IOCTaHOBJICHHH, - TIPHBEN K Tepelrade BIACTH OT
aJIMMHHMCTPAaTUBHOTO COBETA OrPAHUYEHHOMY WYHCIY JHUI (COBETHUKM-IEIEraThl >,
YJICHBI WCIOJHUTEIbHBIX KOMHUCCHI, TeHEpPaTbHBIC TUPEKTOPa), KOTOPBIC IyTeM
JICICTUPOBAHUS UM MOJHOMOYHMI U MX TMPHUCBOCHUsS OOPETAIOT MpaBa MO YIPaBIICHHUIO,
PYKOBOJICTBY W TMPEJICTABICHUIO [KOMITAHUK|, OTPAHUYMBAS TEM CAMBIM ITOJIHOMOYHSI
aJIMHHUACTPATHBHOTO COBETa BEIPAOOTKO# TeHepalIbHOM JIMHUM KOMIIAaHUHU, KOHTPOJIEM 32
€e OCYILECTBICHUEM M MPUHSATHEM PEIICHUI MO0 TEM BOMPOCaM, KOTOPHIC MOKa eIle
OCTAalOTCS  HEJCJCTHPYEMbIMH  KOMIICTCHIIUSIMH ~ COBeTa.  TakuM  00pa3om,
aIMIHUACTPATHBHBIN COBET MPEBPAIACTCS HA MPAKTUKE B OPraH HAOIIOICHUS M HA30Da,
B TO BpeMs Kak peasibHOE YIPaBJICHUE OOIIECTBOM KOHIICHTPUPYETCS B PyKaX OpraHoB,
KOTOPBIM  JICTICTUPOBAHBI ~ MOJHOMOYHMS, WM JIUI, HWMCIONIMX TEHEPAIbHYIO

JIOBEPEHHOCTHY. 123

152 COBCTHI/IK'HGJ’IGF&T B UCIIAHCKOM IIpaBe - 9TO (1)1/[31/[‘1601(06 WK OPpUINYCCKOC JIUIIO, KOTOPOEC aHMI/IHI/ICTpaTI/IBHHﬁ COBECT

(coBeT AMPEKTOPOB) KOMIIAHMH HAJEIACT IOJHOMOYHSAMHM, KOTOpBIC IO 3aKOHY MOTYT OBITH JACNICTHPOBAHBI JaHHBIM
coBeToM. COBETHHK-/IeJieraT B 00513aTeJIbHOM MOPSAKE TODKEH OBITh YICHOM aJMHHUCTPATUBHOIO COBETA.

158 Consejero delegado y comision ejecutiva en una sociedad. // Dnexrponnsiii pecypc. URL: https://vlex.es/vid/consejero-
delegado-oacute-ejecutiva-66993658. Jlara obpamenus — 18.10.2023.
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[Togo6Hoe mHeHue BepxoBHOro cyna AHJATyCMM NPEACTaBIAECTCS HaM He
JIMIICHHBIM OCHOBAHUM U TPEOYIOIIMM BHUMATEILHOTO U3yueHus. Bo BcsikoM ciydae B
MCIAHCKOM MPaKTUKE HAIUIIO JIBE B3aUMOMCKIIOYAIOIIME TEHECHIIUH: C OJHON CTOPOHHBI,
POCT 3HAUYEHHMS U BIUSHUA B JEATEIHLHOCTH OOIIECTBA aIMUHUCTPATUBHOTO COBETA KakK
KOJUIETUAJIBHOI0, JIEMOKPAaTUYECKH H30paHHOTO OpraHa pPyKOBOACTBAa M, C APYIOW,
CTPEMJICHUE OTPAHUYUTH €ro MOJHOMOYHS 32 CYET KOHIICHTPAIIMU pealbHON BIACTH B
pYyKax OIpEAENICHHBIX Y3KUX M0 COCTaBY OPTaHOB MM KOHKPETHBIX JIMII.

Brimie Obu1a ymioMsiHyTa TOJKHOCTh COBETHHKA-JCNIeTaTa, KoTopas MpuoOpeTaeT B
COBPEMEHHBIX pealnsiX Bce O0oJblIyl0 3HauuMocTh. [lo 3akoHy 00 oOmiecTBax c
kanutajioM (ct. 249) aaMUHHCTPATUBHBIA COBET TIPABOMOYEH, €CIM OTO HE
MPOTUBOPEYUT YCTaBYy OOIIECTBA, HA3HAYUTH U3 CBOMX UJICHOB OJHOTO MJIM HECKOJIBKUX
COBETHHUKOB-ZIEJIETaTOB WM HCIOJHUTEIbHYI0O KOMHCCHUIO, OIPEIEIUB COJEpkKaHUE,
TpaHUIlbl U MOJAJBLHOCTH JIEJIETUPOBAHUS MM IOJHOMOYMM COBETa. 3a Ha3HAYCHUE
COBETHHKA-JEJIeTaTa JOJKHBI ITPOroJ0COBaTh JBE TPETH YJIECHOB aIMUHUCTPATUBHOTO
coBera. llocne Ha3HaueHUs COBETHHK-AEJIEraT [OJDKEH MOANUCATh KOHTPAKT C
00I11IeCTBOM, MPEABAPUTEIBLHO OJIOOPEHHBIN TakKe JBYMsSI TPETSMU TOJIOCOB YJICHOB
aJIMUHUCTPATUBHOTO COBETa, B KOTOPOM JOJDKHO OBITh TOAPOOHO MPOIKUCAHO
BO3HArpaXKJICHUE COBETHUKA-/IeJIeTaTa 3a BhIIIOJIHEHUE UM UCTIOJHUTEIbHBIX (DYHKIUHN B
oOmecTBe. B ciyyae, ecnu 4jieH aIMMHUCTPATUBHOI'O COBETA, U30paHHbBIN COBETHUKOM -
JIeJIeraToM, TEPSIET CBOM CTaTyC 4jeHa COBETAa, TO OH aBTOMATUYECKH TIEpecTaeT ObITh U
COBETHUKOM-ZIEJIETaTOM.

[TogoOHast OCTATOYHO CJIOXKHAs MPOIEAypa Ha3HAUYCHHUs] COBETHHUKA-IeJerara
SBJIIETCSI CBOETO POJa CTPAXOBBIM TOJIMCOM OOIIECTBA OT BO3MOKHOM UYpe3MEpHOMN
KOHIICHTpAIIMU BJIACTH B OJHUX PYyKax, O 4Ye€M TOBOPUJIOCH B MPHUBEJACHHOU BbIIIEC
BBIJIEPKKE U3 JOKyMeHTa BepxoBHOro cyna Anaanycuu.

Ha3naueHnue coBeTHUKa-/eNeraTa Wil UCIOIHUTEILHON KOMUCCUU HE O3HA4YaeT,
YTO AJMUHHUCTPATUBHBIN COBET TEPSIET 4acTh CBOMX IMOJHOMOYMH, MPOMUCAHHBIX B
3aKOHE.

C y4eToM TOTO, UTO B LIEJIOM PsiJI€ UCTTAHCKUX KOMIIAHUM, B TOM YHUCJIE JOCTATOYHO

KPYIIHBIX W HU3BCCTHLIX, a,HMHHI/ICTpaTHBHblﬁ COBCT COCTOMUT M3 IIITH YJICHOB, 4 IIpHU
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n30paHuu COBETHMKA-ZielieraTa M B HEKOTOpPBhIX JAPYTHX clydasx TpeOyeTcs
OOJBIIMHCTBO YWICHOB COBETA B JIBE TPETHU, Y CYJIOB BO3HUK ITPABOMEPHBINA BOMPOC, KAKOE
KOJIMYECTBO TOJIOCOB COOTBETCTBYET 3TOMY TpeboBaHuio — 3 uinu 4. B KoHeYHOM HTOTE
Cy[lbl, IO TMPUHIMITY MPEIEACHTHOIO MpaBa, COMIACUIMCh ¢ TPAKTOBKOU ['eHepanbHOM
JUPEKLIUN peecTpoB U HoTapuata MunucrepctBa roctuuu Mcmanun ot 25 mas 1998
rojia, YTO B TMOJOOHBIX CIIydasX COTJIACHO MPHUHIIMITY «MAaTEMaTHUYECKOTO OKPYTICHUS
«JIBYMSI TPETSMMI» CIIEAyET CUUTATh 3 4IeHa COBETA TUPEKTOPOB. >

CornacHO CyIIECTBYIOLIMM PEKOMEHJAIMSAM, B aKIMOHEPHBIX oOIIecTBax
Wcnanuu KenatenbHO HMETh, IO KpalHeH wMepe, TpU KOMHUCCHUH, CO3/IaHHbIC
aJIMUHUCTPATUBHBIM COBETOM, B TOM UHKCJIE: TIO BOIIPOCAM ayAHUTa, 0 HA3HAYEHUSIM U TI0
Bo3HarpaxaeHusaM. OIHAKO B KpPYIHBIX KOMIIAHUSX, KaK TMPaBWIIO, CYIIECTBYET
3HAYUTENbHO OoJbile Komuccui. ComnuieMcs B 3TOH CBA3M Ha OINBIT HEKOTOPBIX
KOMITaHU-(pJIarMaHOB UCIIAHCKOTO OM3HEca.

Hanpuwmep, B komnanuu Inditex S.A., sBisitomeiicss MUPOBBIM JIUJCPOM B cdepe
PO3HUYHON TOPIrOBIM OAEKIOW (KOMIIAHWM TNPUHAAJIEKAT Takue OpeHAbl U CETU

Mara3uHoB, kak Zara Home, Massimo Dutti, Bershka, Oysho, Pull & Bear, Stradivarius,

Uterqlie), cylecTBYIOT CIEIYIONIMEe KOMUCCUU: TIO BOIIPOCAM ayJuTa U KOHTPOJIS; 0
BOIPOCAM HA3HAYCHUH; IO BOMNPOCAaM BO3HATPAXKJICHUM; a TAKXKE HCIOIHUTEIIbHAsS
KOMMCCHS, KOTOPYIO BO3IUIABJISIET MPEACENaTeslb aAMUHHUCTPATUBHOTO COBETA, a
GyHKIUIO ceKkpeTapsi KOMHUCCHMU  BBINIOJNHSET CeKkpeTapb coBeTta. [lo  cyTw,
WCIIOJTHUTENbHAsT KOMHUCCHS SIBIIIETCSL CBOETO pojia Jay0siepoM aaMUHHCTPATHUBHOIO
COBETA, BHITIOJIHAET OOJIBIIMHCTBO (DYHKIIMI CAaMOTO COBETA, € Ha MOCTOSIHHON OCHOBE
peuieHueM ABYX TPETEH YJIEHOB aJMUHUCTPATUBHOTO COBETA IEpElaHbl MHOTHE €ro
MTOJTHOMOYHS.

B xomnanwm Repsol - kpynwueiitiem HedTerazoBoM xosauHre Mcnanww,
aIMUHUCTPATUBHBIM COBETOM CO3/IaHbI CIEAYIOIINE KOMUCCHUU: TOJTHOMOYHAS KOMUCCHS

(ma mcn. - Comision Delegada), cBoero poma aHajor HMCIOJHUTEIBHONH KOMHCCHU B

1% Consejo de administracion en una sociedad anénima segin estatutos. // Dnextponmsiii pecypc. URL:

https://vlex.es/vid/consejo-administracion-seg-uacute-estatutos-66935117. Jlara obpamienus — 17.09.2023.
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Inditex, komuccus ayuTa U KOHTPOJIS,, KOMHCCHU 110 HA3HAYCHHSIM M BO3HATPAXKICHUSM,
a TaKXKe KOMUCCHUSI YCTOWYUBOTO Pa3BUTHsI KOMIIAaHUU.

[IpeacraBnsier wHTEpec Oosiee TOAPOOHO OCTAHOBUTHCA Ha (YHKIUAX U
MOJIHOMOYMSIX KOMHUCCHUH, CO3JaHHBIX aJMUHUCTpPaTUBHBIM coBeTOB OaHka BBVA.
Takux komuccuii msaTe. Ha oOmem ¢oHe BbIIeNsIeTcS «IMOCTOSHHAS MOJIHOMOYHAsS
komwuccus» (Ha ucn. — Comision Delegada Permanente). ITo cyTtu, 3T0 — cBoeoOpa3HEIii
nyOnep aIMUHHMCTPATUBHOIO COBETa. JTa KOMHUCCUS cOOMpaeTcsl 4aile APYrux — B
OTIEIBHBIX ciaydasx Oosee 20 pa3 B TOH, TO €CTh (PAaKTHUECKH ABAXKIBI B MECSII,
OCYHIECTBISET (QYHKIIMKU HAOJIOACHUS U KOHTPOJIS, HAa MOCTOSTHHOM OCHOBE 3aHUMAETCS
BOMPOCaMH aHaJIHN3a PE3yJNbTAaTOB JEATEIHPHOCTH BCEX KOMIAHMA, BXOAIMMX B [ pymnmy
BBVA, uzyyaer ux Ou3HEC-OKPYKEHUE U JAKE YTBEPKIAET HEKOTOPHIE TPAH3AKLIHH,
KOTOpbIE HE BXOJAT B MMOJI€ BHUMAHHUS aJIMUHUCTPATUBHOTO coBeTa. COoCTaB KOMHUCCHU
00pa3yrloT B OOJIBIIIMHCTBE CBOEM BHEIIIHUE COBETHUKH.

YeTsIpe IPyrux KOMUCCHH, 3TO — KOMHCCHS 110 ayAuTy U ucrnonaenuto (Comision
de Auditoria y Cumplimiento), komuccuss mo HasHadeHussMm (Comision de
Nombramientos), komuccus mo Bo3HarpaxkaeHusm (Comision de Retribuciones) wu
xomuccus 1o puckam (Comision de Riesgos).

[lenecoobpazno ©Oonee TOAPOOHO PacCMOTPETh PpabOTy KOMHUCCHHM  TO
HazHadeHWsIM. B ee momHOMouMsi (pakTHUeCKH BXOJSAT BOMPOCH MOAOOpa KaJIpoB B
pykoBonsmue opranbl ['pynmsl BBVA, Bkitouas ¢gopMupoBaHuE TPEASIOKEHUM T10
YJieHaM aJMUHUCTPATUBHOTO COBETa. B 3aBUCHMOCTH OT HUMEIONIMXCS INTAaTHBIX
NOTPEOHOCTEM KOMHCCHS 10 HAa3HAUYEHHUSM aHAJIM3UPYET CIEAYIOLUE JIEeJIOBbIE
napamMeTpbl BO3MOKHBIX KaHJUIATOB: OMBIT M 3HaHUE OCOOCHHOCTEW paboThl ['pyrimbl
komnanuii BBVA, ¢unancoBoro cexktopa B 1eJ0M, 00pa3oBaHHE, YPOBEHb
KOMITETEHTHOCTH, 3HAaHHUE U OMBIT PA0OTHI B APYTHUX 00JACTSIX, YTO MO3BOJUT JOCTUYD
HeoOxoauMoro 0anaHca npu (pOpMUPOBAHUK OPTAHOB YIpaBJIeHUs ['pymibl.

Komuccun B OCHOBHOM COCTABIISIFOT BHEIITHHAE M HE3aBHCHMbBIC COBETHUKH, TPHUYEM
MPUOPUTET OTAACTCS TOCIeTHUM. TakuM 00pa3oM MOXKHO KOHCTAaTUPOBATh, YTO YIIOP B
BOIIpOCax Mojaoopa u paccTaHoBKHU KaJipoB B ['pynne BBVA, npexie Bcero B KOMUCCHSIX

AIMHUHUCTPATUBHOI'O COBCTA, ACIIACTCA HAa HC3aBHUCHMBIX COBCTHHKOB, 4YTO ABJIACTCA
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JOTIOJTHUTEBHBIM MEXAHU3MOM OOEeCIIeYeHHs] OECPUCTPACTHOCTH, CAMOCTOSITEIbBHOCTH
U pa3yMHON aBTOHOMHUH MpH (HOPMHUPOBAHUM U MPUHSATUU PEHICHUN AUPEKTUBHBIMU
OpraHaMH 3TOM TPYIIIBI KOMIaHH. >

Heobxoaumo momuYepkHyTh, 4YTO B BEAYIIMX HCHAHCKUX KOMIIAHUSAX, B
COOTBETCTBHHM C TMpPeoOJajalonMMi B MHpE OOJBIIOro Ou3Heca TEHICHIMSIMH,
MMOCTOSHHO PACTET YHUCIO HE3aBUCUMBIX WICHOB aJMHHUCTPATUBHBIX COBETOB H
CO3JIaHHBIX UM KoMmuccuil. Tak, B komuccusx INditeX 4ucio He3aBUCHUMBIX YIICHOB
KOMHUCCHI COCTaBIIICT Mopsiika AByX Tpereil. B Repsol B mosHOMOYHOW KOMHUCCHH
KOJIMYECTBO HE3aBUCUMBIX COBETHHKOB J0OCTHTaeT 55,6%.1% PocT uncna He3aBUCHMBIX
JUPEKTOPOB U HE3aBHCUMBIX WIEHOB KOMUCCUI, HECOMHEHHO, SIBJISIETCA CBOECOOpa3HOU
CTPaxOBKOW OT KOHILIEHTPALlMU BJIACTU B OOLIECTBE B OAHUX PYyKax.

Takum 00pa3om, HaIUIO MEJIblii HA0Op pa3HOHAIPABICHHBIX BEKTOPOB B
JESITENbHOCTH aKUMOHEpHBIX KomnaHuii B HMcnmanmn. C OZHOW CTOPOHBI, BCEMU
IIPU3HAETCS, YTO MOJHOMOYMS aIMUHUCTPATUBHOIO COBETA KAK OPraHa KOJUIETHUAIIBHOTO
yIpaBJICHHS 0011IECTBOM M HAJ30Pa 32 ACSITEIIbHOCTHIO PA3JIMYHbBIX €r0 UCTIOTHUTEIBHBIX
CTPYKTYp HEJb3sI IEPEOLIEHUTH U, TeM Oosiee, ype3aTb. C Ipyroil CTOpOHBI, TOTPEOHOCTH
B 9()()EeKTUBHOM U ONEPATUBHOM PYKOBOJICTBE JCATEIHHOCThIO KOMIIAHUHU TTOOYKIAIOT K
KOHLIEHTpAllMy BJIACTU B PyKax Y3KOM TpYMIbl JUL, 0O0JagarouuX MNOJHOMOYUSIMHU
MPUHUMATh PEIICHUsT OT UMEHHM 00IIecTBa B (POPCUPOBAHHOM PEXHUME, YTO TaK WIIU
WHaYe MOHMKAET 3HAYCHUE aJIMUHUCTPATUBHOTO COBETA KaK BBICIIIETO OpraHa o0IIecTBa
B MIEPUOJI MEXIY MPOBEACHUAMU OOLIUX COOpAaHUIA aKI[MOHEPOB.

DTy nuneMMy MpU3BaH, Kak MoJjaraloT MHOTHUE CHEUAIUCThI, pazpemuTh Koaeke
0J1aroro ympaBJIeHUs, KOTOPBIM Bce OO0JIbIIE BOCTIPUHUMAETCS TPEINPUHUMATEIHCKUM
coobmiectBoM Mcnanuu Kak A€CTBEHHBIN HHCTPYMEHT KOPPEKTUPOBKH MMPOTUBOPEUUH,
BO3HHUKAIOIIMX B OW3Hec-mpoliecce. «B yCIoBUAX pacTylied W yCIOXKHSIOIIEHCS

KOHKYpeHIMU 3(PPeKTUBHO padoTarolue pyKoBOASIINE (aIMUHUCTPATUBHBIE) COBETHI

15 BBVA. Informacion  corporativa.  Carta  del  presidente. //  Dnexrponmsiii  pecypc.  URL:
https://www.bbva.com/es/informacion-corporativa/#organigrama. [lata oopamenus — 15.05.2023.

1% Repsol. Comision Delegada. // Dnexrponnsrii pecype. URL: https://www.repsol.com/es/accionistas-inversores/gobierno-
corporativo/consejo-de-administracion/comisiones-del-consejo-de-administracion/comision-delegada/index.cshtml.  [lara
obpamenns — 15.05.2023.


https://www.bbva.com/es/informacion-corporativa/#organigrama
https://www.repsol.com/es/accionistas-inversores/gobierno-corporativo/consejo-de-administracion/comisiones-del-consejo-de-administracion/comision-delegada/index.cshtml
https://www.repsol.com/es/accionistas-inversores/gobierno-corporativo/consejo-de-administracion/comisiones-del-consejo-de-administracion/comision-delegada/index.cshtml
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NepeIOBbIX, YCHEIIHbIX Kommanuii [Mcmanuu] mnpekpacHO OCO3HAT, 4YTO WX
CBOEBPEMEHHAsI MOJCPHH3AIUS, HCIOJIb30BAaHHE WMH IPAKTUK XOpoIlero [6maroro]
yIpaBICHUS SBIAIOTCS Hanbojee peHTa0eIbHBIM OTBETOM Ha T€ TPeOOBaHHs, KOTOPHIE
CTaBSIT NIEpE]] HUMU COBPEMEHHBIE 3aKOHB! (DYHKIIMOHUPOBAHUS PHIHOYHON YIKOHOMUKH,
a Taxke OOLIECTBEHHBIE HHTEPECh. >

Baxxno B 93TOil CBA3M MOMYEpKHYTh, 4TO wucmaHckuii Kopaekc Omaroro

ynpasjieHus

MIOCTOSTHHO coBepIieHCTBYeTCss. CBOCOOPa3HBIMU «TOTUKAMUY ISl ATOTO
SIBJISFOTCSI TIEPUOJIMYECKH TTOBTOPSIONINECS SKOHOMHUYECKHE KpHU3UCHL. B WacTHOCTH,
nocie kpuszuca 2008 roma Komekc moaseprcs nopaboTKe ¢ IETbIO JaIbHEHIIEro
COBEPIICHCTBOBAHMSI ~ YIIPABICHUS  KOMITAHWSIMH M TIOBBINIECHUS  yPOBHSA
TPAaHCIAPEHTHOCTH B WX JEATEIBHOCTH. Kak OTMEYaloT B ATOW CBS3M HCITAHCKHUE
aHAJIUTUKH, TPAHCIIAPEHTHOCTh SBJISICTCSA B HAIIM JTHU OJHUM U3 BOXKHEHIINX YCIOBHH,
TCHEPHUPYIONTUX JOBEPHE K KOMIAHUH, CIIOCOOCTBYIOIINX MPUBICUCHUIO MHOCTPAHHBIX
HHBECTOPOB, CO3JIaHUI0 PpaboYMX MeCT MU B KOHEYHOM HTOIC IIOBBIIICHHUIO
KOHKypeHTocnocooHocTn npeanpusatus.'®® B nepuon nangemun COVID-19 B Mcnanuu
ObLTM  «OOKaTaHbD)  YCOBEPIICHCTBOBAHHBIE  MEXAHU3Mbl  «HUH(POPMALMOHHOU
KOMMYHHUKAIIMN) MKy BJIACTIMH M KOMITAHUSIMH, a TAK)KE Ha KOPIIOPATUBHOM YPOBHE,
MOSIBUJIUCh HOBBIC «TEXHUKHM» TaKOW KOMMYHHKAIIUW, B YaCTHOCTH «BHPTyaIbHas
IIOMOIIb B collMajabHOM oOecrneuenun» (Ha mcr. — Asistencia Virtual de la Seguridad
Social) u gp.1%

Xots ¢opmansHo Kogekc Omaroro ympaBieHUsT HE SBISIETCS  YacCThIO

KOPIIOPaTUBHOIO MpPaBa, €ro 3HAY€HUE KaK BAXKHEWILETO PEryJsaTopa KOPHOPATUBHBIX

oTHouieHul B Mcnanumn AacT OCHOBAHHUC paCcCMaTpHUBATh €TI0 B KAYCCTBC (1)aKTI/I‘-IeCKOF0

157 Opnosa E.A. Ponb 1 3HaueHne KojiekcOB XOPOIIEro ynpapjieH s KOMIaHMi Kak crioco® peryJIMpoBaHUs U Pa3BUTH
KOpITOpaTHBHBIX oTHOIIeHUH B Vicnannu // I'paxnanckoe mpaso. Ne 2, 2019. C. 41.

18 Ha ucn. — Codigo de buen gobierno de las sociedades cotizadas. Crioso “bUeN0” nepeBoguTCs Ha PYCCKU A3BIK Kak
«XOpOoUIo». To €CTh, MOTYT OBITH JIBa IPABUJIBHBIX IEPEBOJA HA3BAHUA UCITAHCKOTO KO}ICKC& Ha pyCCKI/Iﬁ SA3BIK: ((KO}ICKC
XOpolIIero ynpasieHus» win «Kogekc 61aroro ynpasieHHs».

159 E] gobierno corporativo en Espafia. Regulacion y normativa. // Dnexrpormusiii pecypc. URL:
https://www2.deloitte.com/es/es/pages/governance-risk-and-compliance/articles/el-gobierno-corporativo-en-espana.html.
JHara obpamenus — 16.05.2023.

180 pont Vidal J. Gobernanza de la pandemia del COVID-19 y modelos de gestién: Hacia un nuevo tipo de vinculo
sociedad-Estado? // Dnexrponnsiii pecypc. URL: file//C:/Users/HP/Downloads/4833-Text0%20d0%20Artigo-16597-1-10-
20201008%20(3).pdf. ara obpamenus — 18.12.2022.


https://www2.deloitte.com/es/es/pages/governance-risk-and-compliance/articles/el-gobierno-corporativo-en-espana.html
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HCTOYHHKA TaAKOro IipaBa B YCIOBHUAX HpOﬂOHKﬁHHHCﬁCH 9BOJIFOITUH pHHOqHOﬁ

O9KOHOMMKH.
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3.2. [IpaBoBOe peryJiupoBaHue NOPSIKA MOATOTOBKHU, CO3bIBA U NPOBEIeHUS
coOpaHuii (3aceJaHNi) COBETA IUPEKTOPOB AKIIMOHEPHOI 0 001IeCTBA

B Poccuu u Ucnanuun

B mnponecce opranuzanuu paboOThl COBETa AUPEKTOPOB BAXHYIO POJIb UIPAET
dburypa npencenarens copera. Ctaths 67 3akoHa 00 AO periiaMeHTUPYET €ro CTaryc,
MOPSAIOK U30paHusl 1 OCHOBHBIE TIOTHOMOYHS.

[Ipeacenarens coBeTa OUPEKTOPOB H30MPAECTCS UJIEHAMU COBETa JUPEKTOPOB
o0IIecTBa M3 HUX YKCia OOJBIIMHCTBOM TOJOCOB OT OOIIETO0 YHWCJIAa YJICHOB COBETa
JTUPEKTOPOB, €CIIM MHOE HE MPEeayCMOTPEHO ycTaBoM oOmiectBa. COBET JUPEKTOPOB
oO11ecTBa BIpase B J1000€ BpeMs epen30paTh CBOETO MpeAceaaTeliss B COOTBETCTBUHU C
MPOLIETypOM, aHATIOTMYHOM €ro N30paHuIo.

B ropuanueckoit nurepatype oTMedaerTcs, 4To, IPUMEHsISI 000pOT: «ECJIU UHOE HE
IpeyCMOTPEHO YCTaBOM OOIIECTBaY, 3aKOHOATEIb B IPUHIIUIIE OTJAET HA YCMOTPEHHE
OOIIECTBAa 3HAYUTEIBHYIO JOJI0 IMOJHOMOYMM MO M30paHUIO Tpejacenareiss COBETa
nupextopos®l, Tlo MHeHMIO psma WccienoBaTeneil, NOTEHIUANBHBIA HA0Op ONIMil B
3TOM CJIy4ae — JIOCTATOYHO IIMPOKHM, BKIIOYAKONIMKA, B TOM YHUCIE, BO3MOKHOCTH
n30paHus IpeaceaaTess COBETa He U3 UMCia WIEHOB JAaHHOTO OpraHa, 4To caMo 1o ceoe,
KaK MPEJCTaBIISIETCS, ABJISIETCS BEChbMa SK30TUYECKUM BApUAHTOM, JIOIMTYCTUMBIM TOJBKO
B MCKJIFOUUTEIIbHBIX CITydasX.

Cpenn y4eHBIX-TIPABOBEAOB BEIETCSA IHUCKYCCHS O BO3MOYKHOCTH T'OJIOCOBAHUS
YJieHa COBETa JUPEKTOPOB MpHU BbIOOpE Mpeacenarens 3a camoro ceds. Ha Ham B3z,
camMa IOCTaHOBKa 3TOr0 BONPOCAa HE JIMIIEHA D3JIEMEHTAa CXOJACTUKHU, MOCKOJIBbKY
rojocoBaTh 3a caMoro ce0si WM OTKa3aThCsi OT 3TOro (MO CyTH, 3TO MOYKHO
HKCTPANOJIMPOBaTh Ha BBIOOPHI JIFOOOrO OpraHa BJACTH) — 3TO BOMNPOC CKOpee
HPaBCTBEHHBIN, HEXENIU IPaBOBOM. lIOCKOJIBKY 3aKOHOM IOPSIOK TOJIOCOBAHHUS IO

JAaHHOMY BOIIPOCY «B ACTAJISAX» HC OTPCIyJIMPOBAH, OOJBIIMHCTBO YUCHBIX H IIPAKTUKOB

161 MMapnosa, K.II. AKTyasbHBIE BOIIPOCKH! NPABOBOTO PETYJIMPOBAHHMS OPraHU3alMK U JIEATENLHOCTH COBETA JUPEKTOPOB

(HaOJrOTATETHHOTO COBETA) aKIIMOHEPHOTO OOMIECTBA IO POCCHHCKOMY 3aKOHOIATEIBCTBY: JHWC. ... KaHA. IOpPHI. HAYK :
12.00.03/TTaBnoBa Kcenus I1aBnosHa. - M., 2013.
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noJjaract, 4YToO OTBET HAa 3TOT BOIIPOC MOKET OBITH }/TBCI’),III/ITGJILHBIMl62

, TO €CTh — MOKHO
roJI0COBaTh 3a CaMoOro ceds.

Cama xe nporienypa n30panusi cOBeTa AMPEKTOPOB BeCbMa MOIPOOHO MPOIKCcaHa
B cT. 66 3akona 060 AQO. CornacHo m. 1 yka3aHHOW CTaThbM WIEHBI ATOrO OpraHa
u30uparoTCcsl O0mKM coOpaHHEeM aKIIMOHEpPOB Ha CPOK 10 CJEAYIOIIero OO0IIero
coOpaHusi, OHM MOTYT NEepeu30MpaThCsi HEOrPAHMYEHHOE YHUCIO pPa3, M0 PELICHUIO
o011ero coopanusi akIMOHEPOB MX MOJHOMOYHS MOTYT OBITh MpPEKpalieHbl T0CPOYHO,
cormacHo m. 2 c¢r. 66 1uio, OCYIECTBISIONee (QYHKIUH €IUHOJIUYHOTO
UCIIOJIHUTENILHOTO OpraHa, He MOXET ObITh OJIHOBPEMEHHO IIpECeNaTesieM COBETa
JTUPEKTOPOB OOILIECTBA.

JIMCKYCCUOHHBIM SIBJISIETCSI BOIIPOC O HAJIMYKHU Y YJIEHOB COBETA JUPEKTOPOB MpaBa
CO3BIBaTh 3aCE€laHHMe ATOro opraHa. Ha 3TOT cyeT cyliecTByeT ABE NO3ULUU CYIOB.
[lepBas mo3uuus 3aKI0OYAETCS B TOM, YTO YJIEH COBETA JUPEKTOPOB HE BIIPABE CO3bIBATh
3acellaHne, IIOCKOJIBKY 3TO OTHOCHTCS K IIOJHOMOYMSAM IIpejicenareis CoBeTa
JTUPEKTOPOB. B 3T0i1 cBA3M coliemMcs Ha MO3ULKI0 ApOUTpakHOTO cyaa SpociaBckoi
00JacTH, KOTOpBIM B cBoeM mocTraHoBiaeHUMH oT 21 mag 2021 r. mo nmemy Ne A82-
18719/2020 ycTaHOBUII, YTO B CBS3U C TEM, YTO YBEJIOMJICHUE O CO3BIBE 3aCE/IaHUsI COBETA
JUPEKTOPOB MOJANKMCAHO WIEHOM COBETa JUPEKTOPOB, a HE NpelacenaTeneM, TaHHOE
00CTOSITENBCTBO MPABOMEPHO MPU3HAHO KaK HapylleHUue TpeOOBaHUI 3aKOHA K CO3bIBY
3acelaHns COBETA JUPEKTOPOB. 1%

Opnnako, 1OBOABI BTOPOM MO3MLIMM, HA Hall B3V, MNPEICTaBISIOTCS Ooliee
BECOMBIMU U OCHOBATEJIbHBIMHU U CBOJIATCS K CIEIYIOLIEMY: WIEHBI COBETA JUPEKTOPOB
UMEIOT paBHbIE TpaBa Ha oOlIee PYKOBOJACTBO JESATEIBHOCTHIO OOIECTBa, 3a
UCKIIFOUEHUEM pEIICHHUs] BOMPOCOB, OTHECEHHBIX K KOMIIETEHIIMU OOUIEro coOpaHus
aKIuoHepoB. B 3TOM KOHTEKCTE OOBIUHO BBICKA3BIBACTCSI TaKasi TOYKA 3PEHHS, UTO
nojiokenus m.2 ¢r. 67 3akoHa 06 AO B Ux B3aUMOCBs3U ¢ 1. 1 cT. 68 ykazanHoro @3

npeaiojaararoT HaJlIn4due 065133HHOCTCI>1, a4 HC HCKIIOYHUTCIBHBIX IIPpaB IPCACCAATCIIA

182 Tapnosa, K.IL Co3bIB, MOATOTOBKAa M IIPOBEICHHME 3acellaHWil cOBeTa AMPEKTOPOB (HAOJIIOAATEIHLHOTO COBETA)
aKIMoHepHoro obmiectsa // I'paxaanckoe npaso. 2014. Ne 1. C. 14-18.
183 «Cynebnble n HOpMaTHBHBIE akThl PDx»; neno Ne A82-18719/2020 // CynAkr.py.
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COBETA IMPEKTOPOB IO CO3bIBY 3aCEaHUs COBETA, KaK OIIMOOYHO MOCYUTANIH CyAbl. B 1.
2 ct1. 67 3akoHa 06 AO, B 4aCTHOCTH, CKa3aHO, 4YTO MpeJceaaTellb COBETa TUPEKTOPOB ...
«CO3bIBAET 3acelaHMs COBETa TUPEKTOPOB (HAOMIONATENHHOTO COBETa) OOIIECTBAa U
Ipe/icelaTeIbCTBYET Ha HUX ..., €CJIM MHOE HE MPEyCMOTPEHO YCTaBOM 00I1IeCTBaY, a 1.
1 ct1. 68 TOrO XKe P3 YTOUHEHO, YTO IMOPAJIOK CO3bIBA U MPOBEICHUS 3aceaHu COBETa
JTUPEKTOPOB (HAOIIOJATEILHOIO COBETa) OOIIECTBA OMpPEACISETCS YCTaBOM OOIIECTBA
WM BHYTPEHHUMH JOKYMEHTaMH OOIIECTBa», IPUUEM paHEE B ATOM IYHKTE yKa3aHo,
YTO 3aCeaHre COBETA JUPEKTOPOB OOIIECTBA MOXKET OBITh CO3BAHO, B TOM YHCIIC, «II0
TpeOOBAHMIO 4YJIEHA COBETa JAUPEKTOPOB (HAOIIOATEIBLHOTO COBETA), PEBU3HOHHOMN
KOMHCCHH OOIIECTBA, JOJDKHOCTHOTO JIMIA, OTBETCTBEHHOTO 3a OPTaHHM3aIldI0 |
OCYIICCTBICHUE BHYTPEHHETO ayJauTa ... WIH ayJUTOpa OOIIECTBA, UCIIOJHUTEIHHOTO
opraHa oOLIECTBa, a TAK)KE MHBIX JIULI, ONPEeIeHHBIX ycTaBoM odmectBay. % To ecTs,
CYIIECTBYET JOCTATOYHO IMPOKUN MEepeUeHb TOKHOCTHBIX JIHI], KOTOPBIC IO 3aKOHY
MOTYT MHUIIMUPOBATh MPOBEJICHUE 3aCE/IlaHUs COBETA JUPEKTOPOB OOIIECTBA, & B yCTaBE
OOIIIECTBA UM BHYTPEHHEM JOKYMEHTE OOIIECTBA MOPSIIOK CO3bIBA TAKOTO 3aceIaHMUs
JIOJKEH OBITH Mponucan 0osiee moapooHo. [TogoOHas TpakTOBKa 3aKOHA IPEACTABISETCS
0oJiee COBPEMEHHOM U MOJHOCTHIO BIUCHIBACTCS B CYIIECTBYIONIYIO B MEXKYHAPOIHON
MPaKTUKE TEHICHIIMIO, CYTBIO KOTOPOW SBISETCS MaKCHUMaJbHO BO3MOYKHOE
pPacKpenoIeHne B ACATSIHPHOCTH PYKOBOMSIIUX OPraHOB KOpHoOpalui, a0kl OHU HE
CKOBBIBAJIM PA3IMYHBIMU (POPMATIbHO-KAa3yUCTUYECKUMH (POopMysiaMu paboTy OOIIIeCTBa.

[Ipencenarens coBera aupekTopoB (1. 2 cT. 67 3akoHa 06 AO) opranusyer Ha
3acelaHusX (COBETa JUPEKTOPOB) BEICHHUE MPOTOKOIIA, TIPEICEIATEIHCTBYET Ha O0IIEM
coOpaHUU aKIIMOHEPOB, €CIIM HWHOE HEe MPEAYCMOTPEHO YCTaBOM OOIIEcTBa, 4YTO
MOTYEPKUBACT 3HAYCHHE 3TON JOHKHOCTH KaK CTEPIKHEBOTO 3JIEMEHTA B OpTraHHU3aIlun
nesitenpHOCTH oOmecTBa. Kpome Toro, mpencenarenb coBeTa AUPEKTOPOB (WM JIHIIO,
YIOJHOMOUYEHHOE COBETOM JIUPEKTOPOB) MOJIMUCHIBAET OT UMEHH obmecTa (1.3 cT. 69
3akoHa 00 AQ) A0roBOp € YHOPABISIONICH OpraHu3anyeld WM YHIPaBJISIOMIUM I10

OCYHICCTBJICHUIO PYKOBOJZCTBA TeKymeﬁ ACATCIBbHOCTBIO O6HIGCTBa.

164 ®denepanbHbIi 3aK0H OT 26.12.1995 Ne208-D3 (pex. ot 25.12.2023) «O06 akIMOHEPHBIX 00IIECTBaX». JICKTPOHHBIN

pecype. https://www.consultant.ru/document/cons_doc_LAW_8743/. Jlara o6pauienus — 28.12.2023.


https://www.consultant.ru/document/cons_doc_LAW_8743/
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Cornacno 1. 4.1 rnaBel 3 Kojekca KOprnopaTUBHOTO yIPaBJICHUS MPEACENATEIb
COBETa JUPEKTOPOB JIOJDKEH obOecneynBaTh 3PPEKTUBHYIO OpraHU3alNIO JeATEILHOCTH
COBETa JUPEKTOPOB U €r0 B3aMMOJCHCTBHE C MHBIMU OpraHaMu oOiiecTBa. Tem cambiM
MOXHO YTBEpXKIaTh, UYTO MpeJcenaTesb COBETa IUPEKTOPOB JIEUCTBYET B KayecTBE
KOOpJIMHATOpAa PabOTHl BCEX CTPYKTYPHBIX EAWMHUI] KOMIIAHWU, YTO MOAYCPKUBACT
3HAQYEHHUE ATOTO JIMIA, a TaKXKE BO3IJIABISIEMOI0 UM OpraHa — COBETa JUPEKTOPOB Kak
YIPABJICHYECKOTO siipa 00IeCcTBa.

VYcnemnas peanuzaiusi  OpelicenaresieM COBeTa JUPEKTOPOB  YKa3aHHBIX
OTBETCTBEHHBIX M OOMIMPHBIX (YHKIMA 3aBUCUT HE TOJBKO OT HAJIM4YUS Y HETO
COOTBETCTBYIOIIUX TOJTHOMOYHUH, KOTOPBIC JMAOHKHBI OBITh MaKCHMAJIBHO IIOJTHO
YCTAaHOBJICHBl BHYTPEHHHMH JOKYMEHTaMH OOIECTBa, HO H OT JHYHBIX |
npodeccHoOHaNbHBIX KadecTB nmpexacenarens. [loaTomy mpeacenareneM coBeTa
JTUPEKTOPOB JOJKHO OBITh JIMII0, HMeEollee Oe3ynpeuHyr MnpodecCuoHaIbHYIO
pernyTaIuio U 3HaYUTENIbHBIN OIBIT pa0OTHl HA PYKOBOSAIINX JOJKHOCTIX. Kpome Toro,
OH JIOJDKEH OBITh MPUHIUIUAIBHBIM, MOPSIOYHBIM, JT0OPOCOBECTHBIM, HEMOIKYITHBIM
YEJIOBEKOM, OJIHO3HAYHO TMPUBEPKEHHBIM HWHTEpecaM OOIECTBa, MOJb3YIOIMIUMCS
0€3yCIIOBHBIM JIOBEpHEM aKIITMOHEPOB, WICHOB COBETA IUPEKTOPOB U YIIPABJICHIICB.

B cBoeli nestenbHOCTH TpeAcedaTelb COBETa JUPEKTOPOB O0s3aH COXPAHSTH
HETMPEKJIOHHOCTh M TBEPJIOCTH MPH MPUHATHHA PEIICHUM, HE MOAABATHCSA PAa3TMIHOTO
poJia TaBJICHHUIO U TIOTIBITKaM OKa3aTh Ha HETO BIUSHUE, B TOM YHCIIE Yepe3 TPEThUX JIHII,
U B 1I0OOOM cllydae JIeMCTBOBAThH BO 0JIaro akIiIMOHEPHOTO OOIIECTRA.

C ydeToM BO3pacTaroOlmero 3HAYCHHUS Ui KOMMaHWU S(PPeKTUBHON padOTHI
KOMHUTETOB COBETa JUPEKTOPOB Ha IMpEJCEeaaTelisi COBETA JIOKHUTCS lieJIeHANpaBICHHAsS
peanuzaius KoOMIUIeKca 3a1ad 1Mo (OPMUPOBAHUIO W OPraHu3aluu paboOThl TaKUX
KOMHUTETOB, BKJIIOYas MOJ00P KBATH(UIIMPOBAHHBIX U OIBITHBIX KaHAWAATOB B HX
COCTaBBI M MX MPABWIBHYIO PACCTAHOBKY, YUET MpH 00pa30BaHWM KOMHTETOB MHEHHUI
YJICHOB COBETA TUPEKTOPOB, N30€KaHNE BOSHUKHOBEHMSI CIIOPHBIX MJIM HEOTHO3HAYHBIX
CUTYaIlNi, KOTOPhIE MOTYT HETaTUBHO CKAa3bIBATHCS HA JACATEIHHOCTA KOMIAHUH, U T.1.
B mensx mpeBpaiieHne KOMUTETOB B 3(()EKTUBHBIN BCIIOMOTATEIbLHBIA MEXaHU3M JIJIS

IMPUHATHA COBCTOM IUPCKTOPOB OIICPATHBHLIX M B3BCIHICHHBIX peHICHI/Iﬁ B€CbMa Ba’>KHBIM
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TpeOOBaHUEM B COBPEMEHHBIX PHIHOYHBIX PEATTUSAX SBIISETCS MOTYUYCHHE TIpeIceaTesieM
COBETa JUPEKTOPOB PETYISIPHON MH(POpPMAIMHU OT Tpeaceaarencii KOMUTETOB (B TOM
yHuclie B BHUJAC JOKIAJAOB) O Bemylleics paboTe, coaepiKalleil aHamu3 BOIPOCOB,
BXOJISIIMX B KPYT BEJCHUS KOMUTETOB, U KOHKPETHBIC TIPEIOKCHIS U PEKOMEH AN
OTHOCHTEIFHO BO3MOXKHBIX IIarOB U PELICHUI COBETa IUPEKTOPOB.

Jna obecriedenust Gecriepe0oiHOi pabOThI coBETa TUPEKTOPOB 3akoHOM 00 AO
(m. 3 cT. 67) NpeayCMOTPEHO, YTO B Cllydyae OTCYTCTBHUS MpEJACeaaTessi COBETa €ro
(GYHKIIMM OCYHIECTBIISIET OJMH M3 YJICHOB COBETa JUPEKTOPOB MO PEIICHUIO0 JAHHOTO
oprasa.

Bmecte ¢ TeM HEOOXOMMO OTMETHUTh, UTO B 3aKOHE HE YKa3bIBAIOTCS TIOCIIEACTBUS
HEUCTIOJHEHHSI TPEICENATENIeM COBETa ITUPEKTOPOB TPEOOBAaHUS O CO3BIBE 3acCeAaHUS
COBETa, 4YTO, Ha Hall B3IV, MOXET CO3/4aBaTb OMNPEIEICHHbIE MPOOJIEMBbI
yIPaBICHYECKOTO XapakTepa, KOTOpbIe MOTYT HETATUBHO BIHATH Ha JCSTEIBHOCTD
KOMIIAaHUH.

[Topsanox co3piBa M MPOBEACHMS 3aCE€AaHUN COBETa JUPEKTOPOB OINpPEAEISETCS
yCTaBOM WJIM BHYTPEHHUM JOKYMEHTOM OOIIECTBa. YTBEp)KIECHHUE BHYTPEHHUX
JIOKYMEHTOB, PETYJINPYIOLIUX JAEATEIbHOCTh OPraHOB OOIIECTBA, B COOTBETCTBUU C IIII.
19 n. 1 cr. 48 3akona 06 AO 0THECEHO K KOMIIETEHLIMU O0ILIET0 COOpaHus aKIIMOHEPOB.
CornacHo cyneOHOM TpakTUKE B Cilydae HaJIU4Msl PAa3HOUTCHHM B YCTaBe W MHBIX
BHYTPEHHUX JOKyMEHTax oOuiecTBa (Hampumep, MOJOKEHHUU O COBETE IHUPEKTOPOB)
IpeanouTeHue OTAaéTCsl UMEHHO YCTaBy KaK HMMEIOMIEMY OOJBIIYIO FOPUINYECKYIO
cury. 18

CoBet AupeKTOpOB Mpu3BaH (HYHKIUOHUPOBATH dYPPEKTUBHO M PAIMOHATILHO C
TeM, 4TOOBI 00ECTIEYUTh ONITUMANIBHBIN MPOIIECC MPUHATHS YIPABIECHYSCKUX PEIICHUH B
uHTepecax odmecTBa. [103TOMy OdeHb Ba)HO, UTOOBI 3acelaHusl COBETA JUPEKTOPOB
IPOBOAMIIUCH PETYJIISIPHO.

Cormacao cr. 68 3akona 00 AQO BO3MOXHO TPHUHSTHE PEHICHUN COBETOM

JUPEKTOPOB KakK MPU HEMOCPEACTBEHHOM MPHUCYTCTBUU WICHOB COBETA JUPEKTOPOB Ha

165 Onpenenenne BAC P® ot 29.01.2010 Ne BAC-15496/09 no nemy Ne A56-29710/2008 // CIIC «KoncysTant [lmocy.
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€ro 3acelaHWM, TaK M MYTEM 3a0YHOr0 TroyiocoBaHWsA. Eciaum yctaB oOImiecTBa
IPEIyCMaTPUBACT BO3MOXKHOCTh NMPHUHSATHS PEIICHUA COBETOM JHUPEKTOPOB OOIIECTBA
MyTEM 3a09HOTO TOJIOCOBAHMS (OMPOCHBIM MyTEM), TO HEOOXOIUMO YETKO OTPEICTUTh
KPYT T€X BOIPOCOB, PEIICHUS 10 KOTOPHIM HE MOTYT OBITh MPUHSTHI ITOT00HBIM 00pa3oM,
YTOOBI HCKITIOYUTH BOBHUKHOBEHUE CIIOPHBIX CUTYyAITHH.

Komexkc xopmopaTWBHOTO YIIpaBIEHUS OTHOCUT K BOIPOCAM, PEIICHUS TIO
KOTOPBIM HEOOXOJMMO TNPHUHHUMATh Ha 3aceJaHUsAX, MPOBOJUMBEIX B OYHOH Qopme,
CJICTYIOIITHE:

1. YTBEP)KJICHUE MPUOPUTETHBIX HAIPABJICHHUH JEATCILHOCTH U (DMHAHCOBO-
XO03HCTBEHHOTO IIJ1aHa OOIIECTBA;

2. CO3BIB TOJOBOTO OOIIEro COOpaHWs AKIMOHEPOB W TMPUHATHE PEIICHUA,

H€O6XOIIHMI>IX IJIA €T0 CO3bIBA U IIPOBCACHUA,

3. IpEeIBAPUTEIIHOE YTBEPKIECHUE TOJO0BOrO OTYETA OOIIECTBA;

4. CO3BIB WJIM OTKA3 B CO3bIBE BHEOUEPETHOTO OOILEro COOpaHUsI aKIIMOHEPOB;
5. u30paHue u nepenzOpaHue MmpeaceaaTesns COBeTa JUPEKTOPOB;

6. oOpa3oBaHHE HWCMOJHUTEIBHBIX OpPraHoB OOIIECTBA U  JIOCPOUYHOE

IpEeKpalieHUe UX MMOJIHOMOYUH, €CJIM YCTaBOM OOIIECTBA 3TO OTHECEHO K KOMIETEHIINH
COBETa IUPEKTOPOB;

7. IIPUOCTAHOBJIEHUE MOJHOMOYUN E€AUHOJMYHOTO MCIIOJHUTEIBHOIO OpraHa
o0miecTBa M Ha3HAYEHHE BPEMEHHOTO €JUHOJMYHOTO HCIOJHUTENIBHOTO OpraHa, eciiu
yCTaBOM O0I1IecTBa 00pa30BaHNE UCIOJHUTEIbHBIX OPraHOB OTHECEHO K KOMITETEHUUU
COBETA IUPEKTOPOB;

8. BBIHECEHHUE Ha PACCMOTPEHUE 00IIEeT0 COOpaHUs aKIIMOHEPOB MPEITI0KECHHIM
O peopraHu3aly WU JIUKBUJAIMU OOIECTBA;

9. YBEIIMYEHHUE YCTABHOIO KalMTala IIyTEM Pa3MELICHUs IOIOJIHUTEIbHBIX
aKuMii B Tpelerax KOJIMYecTBa M KaTeropuil OOBSBICHHBIX aKIHM, €CIH yCTaBOM
00IIeCcTBa 3TO OTHECEHO K KOMIIETEHIIUU COBETA JUPEKTOPOB.

Ecnu ycraBom oOmiecTBa mpeayCMOTPEHO 3a0YHOE TOJIOCOBAaHUE, HEOOXOIMMO
pa3zpabotarb U yTBEpAUTH (GOPMAJIbHYIO MpOLEAypy ero mnpoBeaeHus. Kpome Ttoro,

Ba’XHO IIPCAOCTABJIATh JUPCKTOPpAM JOCTATOYHO BPCMCHHU HA 3a09YHOC I'OJIOCOBAHUC.
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B poccuiickux KOMMaHUSIX, OCOOEHHO KPYNHBIX XOJJMHIax C Yy4acTUEM
rocyAapcTBa, M3-3a KOHIEHTPAIMK COOCTBEHHOCTH 3a0YHbIE TOJIOCOBAHUS MPOUCXOISAT
JIOBOJIBHO 4YacTO - MHOI/IA MO HECKOJBKO Pa3 B HEACNIO - MO MPUYHUHE TOrO, YTO IO
3aKOHOJIATEIBCTBY MPUXOAUTCS MPOBOJIUTH Yepe3 COBET IUPEKTOPOB BCE CHAEIKH C
3aMHTEPECOBAHHOCTHIO (HAMPUMEp, MEXKIY YHOPABISAIONMICH KOMIIAHWUEH XOJIIUHra W
JTOYEPHUMH KOMITaHUAMH ). 1%

Yro kacaercsa m. 2 cr. 68 3akoHa 00 AO, TO 31eCch HEOOXOIMMO OTMETHUTH
CJIeAYIOIIeE MPABUIIO: KBOPYM ISl TPOBEJCHUS 3aCEIaHUS COBETA AUPEKTOPOB 00IIIECTBA
OTIpEJIEIISIETCSl YCTaBOM 00I1lecTBa, HO HE JOJKEH OBITh MEHEE IMOJIOBUHBI OT YHUCIa
M30paHHBIX YJIEHOB COBETa JTUPEKTOPOB (HAOJIIOIATETBLHOTO COBETa). Takum 00pa3oM,
3aKOH OJHO3HAYHO YCTAHABJIMBAECT MUHUMAJIbHBIA KBOPYM B MATHIAECAT MPOLIEHTOB OT
yycia W30paHHBIX WIEHOB COBETa JUPEKTOPOB M OTOT TMPUHLHUI TOJICKUT
0e3yCJIOBHOMY MNPUMEHEHHMIO JaXe B TeX Cilyyasx, Korja B ycTaBe OOIIecTBa HE
YIOMHUHAETCSI O KBOPYME.

[IpeacraBnsieTcss HEOOXOAUMBIM YIOMSHYTH O TOM, 4YTO B IPaKTHYECKOU
JEATEIIbBHOCTH I1EJIOT0 Psi/la KOMIIAHWM ObLIM 3aMEUeHbl Clydau, KOTJla OTIEIbHBIX
YJICHOB COBETA JUPEKTOPOB HE MPUTIIAIIATIN HA 3aCE/IaHus, a PEIICHUS IPUHUMAIUCH, 110
CyTH Jena, <«y3KUM» KpPYroM JOBEPEHHBIX JIUIl, YTO (PAKTUUYECKH MOKHO
KBATH(HUITUPOBATH KakK croBop. [Tpu a3Tom mipu popMaabHOM HATHIMH KBOPpYMa PEIIeHUS
COBETa TUPEKTOPOB OYyAYT UMETh B TAKUX CIydasx IOPUIUYECKYIO Cuily. B nanpHelem
MOoA0OHBIE PEIICHUS CII0KHO OCIIOPUTD, Ja)e MPU HAJTUMYUHU 3aKOHHOTO TIpaBa Ha 3TO, B
TOM YHCJIE€ U3-3a TOTO, UTO JIJISl TAKKX CUTYaIlUN €IMHBIX PEKOMEHIAIHH 1O TPUMEHEHHUTO
3akona 00 AO emé€ He BbIpaboTaHo. Cpenu CHENHAIMCTOB — KaK YYEHBIX, TaK W
MPaKTUKOB - TIpeo0JialaeT MHEHHUE, UYTO CyJ, CKOpee BCero, MouaeT mno GopMaibHOMY
MyTH, PYKOBOJICTBYSCH TOM JIOTMKOM, YTO €CIIM TOJOCOBAHHUE OJHOTO WieHA (WJIN J1aXKe
HECKOJIPKUX YJICHOB COBETa IUPEKTOPOB) HE MOIJIO MOBJIUSATH HAa OOIIMM pe3ybTat, TO U
pelieHne 1enecooopa3sHo octaBuTh B cuiie. [Ipu 3ToM cam ¢akT TOro, 4To 3acenaHue

COBC€Ta AUPCKTOPOB IPCAIIOJIAracT KOJIICTHUAJIBbHOC O6CY>KI[€HI/IC BOIIPOCOB IIOBCCTKH

186 Txxypaes, ., CeBacthsnoBa, O., Ky3nenos M. ®unaros A. Opranusanus paboThl COBETa UPEKTOPOB. [IpakTuueckue
ekoMmeHaanuu. M., AnsnnHa mabauiep, 2014,
p P



148

JIHSI, B XOJI€ KOTOPOTO OTCYTCTBYIOIIUN YJIEH COBETAa TEOPETHUUYECKU CMOT Obl yOeIuTh
CBOUX KOJUIET He IIPUHUMATh CIIOPHOE PELICHUE, CKOpee BCEro, He OyaeT yureHo. e’

3aKOHOM  TMPEAYCMOTPEHBI  CJHENYIOIIME  CAy4al TPUHATHS — pEHICHHi
KBTU(PUITUPOBAHHBIM OOJIBIIUHCTBOM:

* cornacHo 4. 3 m. 2 cr. 28 3akoHa 00 AO pemieHue coBeTa AUPEKTOPOB 00
YBEJIIMYECHUN YCTABHOIO KamuTaia OO0IIecTBa MyTEM pa3MELICHUsS JOTOJHHUTEIbHBIX
aKIU MPUHUMAETCS €IMHOTIIACHO BCEMHU WICHAMH COBETA IUPEKTOPOB (KpOMeE IOJI0COB
BBIOBIBIIIMX YJICHOB);

* a03. 3 . 2 ct. 33 3akona 06 AO omnpenensieT, YTO peuieHUue COBETa JUPEKTOPOB
o0IIecTBa 0 pa3MEeNIeHUH OOIIECTBOM OOJMUTAINA, KOHBEPTUPYEMBIX B aKIIUU, U UHBIX
OYMUCCHOHHBIX IICHHBIX OyMar, KOHBEPTHPYEMBIX B aKITUH, TPUHUMAETCS BCEMU YJICHAMHU
COBETa AUPEKTOPOB €AMHOIIIACHO;

* B COOTBETCTBUM C a03. 5 m. 4 cr. 69 3akoHa 00 AO KBaIM(PUIIMPOBAHHBIM
OOJBIIMHCTBOM B TPHU YETBEPTH TOJIOCOB YJIEHOB COBETA TUPEKTOPOB IMPUHHUMAIOTCA
pelieHus Mo TaKUuM BOIMPOCaM, KaK O MPUOCTAHOBJICHUH MOTHOMOYHI €TUHOJIMYHOTO
UCTIOTHUTENILHOTO OpraHa o0IiecTBa, YIpaBIsAoNel OpraHu3aiy Uil YIPaBIISIOIIETO;
00 00pa3oBaHUK BPEMEHHOTO €MHOIMYHOIO UCIIOJHUTEIBLHOTO OpraHa o0IIeCTBa;

e corylacHo 1. 2 c1. 79 3akona 00 AO pemieHue 06 0g00peHUN KPYITHOM CIENKH,
IPEeIMETOM KOTOPOU SIBISIETCS UMYIIECTBO, CTOMMOCTh KOTOPOTO COCTaBIsET OT 25 10
50% GanaHcoBOI CTOMMOCTH aKTUBOB OOIIECTBA, MPUHUMAETCS BCEMHU WICHAMH COBETA
JUPEKTOPOB 00IIECTBA €MHOTIIACHO (T0JI0Ca BHIOBIBIIIMX YWICHOB COBETA JUPEKTOPOB HE
YUUTHIBAIOTCS).

[lepenaya mpaBa rojioca 4ieHOM COBETa AUPEKTOPOB OOIIECTBA HHOMY JIUILY, B TOM
4pCIIe IPYroMy YIEHY COBETa JUPEKTOPOB OOIIECTBA, HE JOIyCKaeTcs 8,

Taxum 06pa3zom, caMo MPaBo TOJI0COBATh Ha 3aCEJaHUH COBETa JUPEKTOPOB HUMEET
CTPOTO JUYHOCTHBIM XapakTep, YTO aBTOMATHUYECKHU JIMIIIAECT KaKON-TU00 I0PUINYECKOM

SHAYUMOCTH JOBCPCHHOCTH, BBIIAHHBIC YJICHOM COBCTA JUPCKTOPOB HA I'OJIOCOBAHUC OT

167 Kamanuua, T. B. KopriopatueHoe npaBo. M.: Beicmas mxona, 2016.
168 dunaros, A.A. Coser aupekTopoB. MHCTpyKIHS 10 NpuMeHeHHio. 2-¢ u3a. M.: Cratyrt, 2014,
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€ro HMEHH, a PEIIEHUE COBETA TUPEKTOPOB, CHOPMUPOBABIIEECS HA OCHOBE FOJIOCOBAHUS
C IPUMEHEHUEM JIOBEPEHHOCTH, OyIET IIPU3HAHO HENEHCTBUTENHLHBIM Y,

IIpoTOKO 3aceiaHust COBETA JUPEKTOPOB OOIIECTBA COCTABIIAETCS B TEUCHUE HE
TO3/IHEE TPEX JAHEN MOCIIE POBEACHHUS 3aCeIaHus.

B 1mpoTokoie 3acefaHus yKa3bIBAIOTCS: MECTO U BPEMs €r0 IPOBEIEHHMS; JIHIIA,
IPHUCYTCTBYIOIIKE HA 3aCE€IaHNK; TIOBECTKA JHS 3aCEIaHus; BOIPOCHI, IOCTABIEHHbIE HA
rOJIOCOBAHHE, M HTOTU IOJIOCOBAHUS 110 HUM; TIPUHATHIE permeHus’’C,

B akmuoHepHBIX o00mecTBaXx OOS3aHHOCTH TIO TOATOTOBKE U O(OPMIICHUIO
IPOTOKOJIOB  3aCEaHUil  COBETOB JMPEKTOPOB, Kak IPABUJIO, BO3JIAralOTCS Ha
KOPIIOPaTHBHOTO CEKpeTaps’}, COTpyJHHMKAa €ro ammapara WIH CEKpeTaps COBETa
JUPEKTOPOB, KOTOPHIE IONUCHIBAIOT MPOTOKON HApsALy C IPEAceIaTeseM COBETa
AUpeKTOpoB. HecMOTps Ha TO, YTO 3aKOHOJIATENBCTBO HE TPEOYET ABYX IOIIUCEN MO
IPOTOKOJIOM 3acellaHds COBETA JUPEKTOPOB, TaKasd MNPAKTUKA IPUMEHSETCS IS
TOBBIIIEHUS. OTBETCTBEHHOCTH PEANBLHOIO COCTABUTENS MMPOTOKOJIA 3a PE3YJIbTAThI 3TOM
paboThI U yIPOLIECHHS 3aBEPEHHs BHITUCOK U3 IPOTOKONa. 172

KoprnopaTuBHblii ceKpeTaph 00eCIEYNBAET IOATOTOBKY M NPOBEIECHHE 3aCeqaHti
COBETA JIUPEKTOPOB B COOTBETCTBUH € TPEOOBAHMSIMH 3aKOHOIATENBCTBA, YCTAaBa U MHBIX
BHYTPEHHHMX IOKYMEHTOB OOIIECTBA. 3aceJaHus COBETA AUPEKTOPOB MPOBOAATCS II0
PEIEHNIO TpeCenaTels COBETa IUPEKTOPOB. IIpy 3TOM pEKOMEHAyeTCs, YTOObI
pEIlIEHHE BCEX OPraHN3aAIMOHHBIX BOIPOCOB, CBSI3aHHBIX C MIOATOTOBKOM M MPOBEICHUEM
TaKUX 3aCENaHui, OCYLIECTBISUIOCH ceKperapeM ooOmectBa. Cekperaph 00LIeCTBa
YBEIOMIISIET BCEX YIEHOB COBETA IMPEKTOPOB O TNPOBEIECHHWM 3aceJaHus COBETa

JUPEKTOPOB, a B Cllydae HEOOXOAMMOCTH 00ECTIeUnBAET HAMpaBIEHNE UM OroJIeTeHEe!

JJI1 TOJIOCOBAHUA, CO6I/Ipa€T 3aIIOJIHCHHBIC 6IOJ'IJ'I€TCHI/I, IIMCBbMCHHBIC MHCHHS YJICHOB

169 C.: HomnuHckas, B.B. AKnOHEpHOE MPaBO: OCHOBHBIC MOJ0XKEHUS U TeHIeHIMA. MoHorpadust. M., 2006.

1011, 4 cr. 68 O3 «OB aKIHOHEPHBIX OOIIECTBAXY.

11 Mpuka3 MuHuUCTEpCTBa TPY/Ia M CONMANBHON 3ammThl PO ot 20 Hos6ps 2018 . Ne 7111 «O6 yTBepKaeHNM
npogecCHOHANBHOTO cTanmapTa «KoprnopaTuBHBIN CEKpeTaph.

172 Jlanckas, J.B., Mussk E.C. HNHupopManmoOHHO-JOKYMEHTAIHOHHOE O0OCCIICYCHUE NEATEIIFHOCTH COBETa JTHPEKTOPOB
koprnoparuu (Ha npumepe I[TAO «['A3[IPOM» // Cbopuuk TtpynoB V Bcepoccuiickoil (HaMOHaJIbHOW) HaydHO-
MpaKTUYecKasi KOH(PEPEHIMH ¢ MeXTyHapOoIHbIM yuactueM. KpacHomap: Kybanckuii rocynapcrBennsiil yausepcuret. 2021.
C. 238-245.
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COBETa JUPEKTOPOB, OTCYTCTBOBABIIMX HAa 3aCElaHUU, U TIEPENaeT UX MpelceNaTento
coBeTa TUPeKTopoBt’,

Kak ormeuaercs B HaAydyHOU JUTEpAType, B NPAKTHKE AEATEIBHOCTH KOMITAHHUU
KOPIOPAaTUBHBIA  CEKpeTaph «HECTAOWJIEH» B OTHOIICHHMM MOJYMHEHHOCTH W
nogotuérHocTr' ™, To €CTh, HET IO KOHIA YCTOSBINENCS IPAKTUKH «MECTOTIOIOKEHHUSD
3TOM JIOJ>KHOCTH BO BJIACTHOM MepapXuu KoMnaHuu. OQHAKO JIyUIIHe MEXIYHAPOIHbIE
CTaHJAApThl KOPIOPATUBHOTO YIPABJICHUS TOBOPST O TOM, YTO OH JOJKEH HaXOIUTHCS B
IOJYMHEHUH COBETA JUPEKTOPOB.1"

[Ipouienypa paboTbl coBeTa AUPEKTOPOB MpeAnojaraer, 4ro 3a JBE HeAeNu
(Munumym 3a 10 gHel) 1m0 3acegaHuss KOPHOPATHBHBINM CEKpETaph pacchLIacT
YBEJOMIICHHSI JTUPEKTOpPAM BMECTE C MOBECTKOHM, OIOJIJIETEHSMHU AJIA TOJOCOBAHMS U
HeoOxoaumon uHpopmManuel. 3aTeM OH cOOMpaeT MUCbMEHHbIE MHEHHUS JUPEKTOPOB
(pu HEOOXOAMMOCTH) U TIEPEAAET UX MPEICEATEIIO.

Ha nam B3mAa, NOJHOE, aJE€KBaTHOE W CBOEBPEMEHHOE IPEAOCTABIICHUE
uH(pOpPMaIUK - BAKHEHIIIEE YCIOBUE J1JIS BHIIIOJIHEHUS! COBETOM IUPEKTOPOB CBOEH POJIH.
Tunuynsie TpoOIeMbl, BOZHUKAIOIIUE B 3TOM CBS3M: COBET IOJIyYaeT HEMOIHYIO WIIU
HEKaYeCTBEHHYIO MH(OpMAIHIO, 100 MEpErpyKeH €10, IM00 OHa MPEeJOCTaBIsSETCs B
NOCJIEIHUIA MOMEHT. B pe3ynbrare qupekropa TpaTAT OOJblIe BpEMEHU Ha OaHAIbHOE
(TIOHMMAHHE» CUTyallud, 4YeM Ha OOCYXXJIEHUE HaCyIIHbIX Npo0ieM OOUIEeCTBa,
PacXOYIOT CHJIBI M 3HEPTHUIO BIIYCTYIO, B UTOT'€ IPUHUMAIOT HEONITUMAJIbHBIE PEILECHUS.
YroObl 3acenaHusi COBETa JUPEKTOPOB MPOXOJIUIN MaKCUMaIbHO 3(()EKTUBHO, COBET
JIOJDKEH YTBEPAUTb OCHOBHBIE MOKa3aTeNId M NepeyeHb HeoOXoauMoi MHGpopMaiuw,
IPEIOCTaBIIIEMble MEHEI)KMEHTOM, a KOpPIOpAaTUBHBIA CEKpeTapb - pa3paboTaTh
dbopmart Takoit uHGOpMaIUU U 00ECIIEYUTh CBOCBPEMEHHOCTD €€ MPEI0CTABIICHMUS.

Uepe3 KOpMOpPAaTMBHOIO CEKpPETapsi B OCHOBHOM OCYIIECTBISICTCS KOHTAKT

(kOMMyYHUKaIUsI) YICHOB COBETa JUPEKTOPOB C  YIPABJICHYECKHM amnmapaToM

173 Cemenos, A.C., IlIBbipkoB, O.T'. TeH€HIIUN Pa3BUTHS HHCTUTYTA KOPHOPATHBHBIX CEKpeTapeil B pocCUHCKMX KOMIAHUAX
/I AKTIOHEpHOE 00IIeCTBO: BOMPOCH! KOPIOPATUBHOTO yrpasienus. 2016. Ne 9. C. 72.

174 Tpwikos, M. A. HyskeH ji1 KOpIIOpaTHBHbII CeKpeTaph B 00IIECTBAX C OrPAaHHUEHHO OTBETCTBEHHOCTHI0? // AKIIHOHEpHOE
00111ecTBO: BOIIPOCHI KopriopaTuBHOro ynpasienus. 2016. Ne 10. C. 78-82.

15 Cemenos, A.C., ®unaros, A.A. MeTOIMYECKE PEKOMEHIAIIMH TI0 OPTaHU3aIMH PabOThl KOPIIOPATUBHOTO CEKPETAPS B
aKIMOHEepHOM obiectse // DnextpoHHsIi pecype. URL: http://nokc.org.ru/ Jokymentsl/Jokymertsi-OO-HOKC
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(MeHeKMEHTOM), Yepe3 HETo HAIIPABIISIFOTCS 3aIIPOCHI OT WICHOB COBETA IMPEKTOPOB Ha
IpeIoCTaBlIEHuE UM Bcell HeoOxoaumon uHpopmanuu. KoprnopaTuBHbIN cekpeTapb
MIOMOTaeT YieHaM COBETa JUPEKTOPOB PELIUTH MPOOJIEMBI HE TOJIBKO OpPraHU3allMOHHO-
TEXHUUYECKOTO, HO U COAECPKATEIBbHOI0 XapaKTepa 0 CYIECTBY BOIPOCOB, BKIIFOUEHHBIX
B ITIOBECTKY JHSI OUYEPETHOIO 3aCETAHMS.

CrnenoBaTenbHO, KOPIMOPATUBHBIA  CEKpeTapb  JOHKEH  OBITh  BBICOKO
KBAJIM(ULUUPOBAHHBIM  CHELUAINCTOM, pa30MpaloIuMcsi KaKk B  IOPUAMYECKHUX
npobiieMax, Tak U B BOMpOCax OW3Heca W yIpaBlieHUs KoMraHueil. BaxkHbie kauecTBa
KOPIIOPATUBHOI'O CEKPETAPS - XOPOIINE KOMMYHUKATUBHbIE HABBIKU U OPTaHU3aTOPCKUI
onbIT. [ToaTOMy mo mpodeccru oH He 00A3aTETBHO TOJKEH OBITh FOPUCTOM, KaK CUMTAIOT
HEKOTOphIE y4Y€HbIE U Jaxe TNpeAcTaBUTed OuszHec-cooOmiecTBa. MHorue
KOPIIOPATUBHBIE CEKpeTapu HMMEIT (PUHAHCOBOE WJIM 3KOHOMHUYECKOE OOpa3oBaHME
u/umu pononHutensHo creneHb MBA (Master of Business Administration). B Takux
cllydasix BayKHO, UTOOBI B allliapaTe coBeTa AUPEKTOPOB ObLIT FOPUCT, HA MHEHUE KOTOPOTO
KOPIIOPATUBHBIN CEKpeTapb MOT Obl ITOJIHOCTHIO MOJIaraThCsl.

B poccuiickux KOMITaHUAX UCTOPUYECKH POJIb COBETA JUPEKTOPOB HE ObLIA CTOJb
K€ 3HAuMMa, Kak pojb reHepaJbHOro Aupekropa. [loaromy B HUX CIOXUIach MHas
(MOXHO CKa3aTh, CBOeoOpa3Has) KOpIOpaTHBHAas KyJlbTypa, M KOPHOPATUBHBIN
CeKpeTapb He Bcerja NepcoOHU(PUIIMPOBAH B OJHOM Jinle. Bo MHOTMX KOMIIaHUAX €ro
GYHKIMM pa3zieleHbl MEXIy HECKOJbKMMM JOJDKHOCTHBIMM JUIaMu. B wacTHOCTH,
OpraHu3alMOHHON paboToN Mo obecreueHnio (YHKIMOHUPOBAHUS COBETA TUPEKTOPOB
324aCTyl0 3aHUMAETCS PYKOBOJIWTENb amrapara COBETa JUPEKTOPOB, KOTOPBIM HEPEOAKO
SIBJIIETCS. M PyKOBOJUTEINIEM amapara npaBieHUsI.

[IpaBOBYIO 3KCIIEPTU3Y BBIXOASIINUX U3 KOMIAHUU IOKYMEHTOB OOBIYHO IPOBOIUT
PYKOBOAMTEINb FOPUIUUECKOTO OT/IEIIa, PACKPBITUEM HH(DOPMALIMK TIEPE]] PETYISATOPOM U
OuprKaMu 3aHUMAaETCs OTleN o padbore ¢ akuuonepamu. C 0IHON CTOPOHBI, OTCYTCTBHE
€IMHOr0 OTBETCTBEHHOI'O 3a 3TW BONPOCHl JHLA (WIM OpraHa) 4acTO HPHBOJIUT K
HEJIOCTAaTOYHOM KOOPJMHAIMK JEHCTBUN, OCOOEHHO MO BOMPOCAM CBOEBPEMEHHOTO U
MOJIHOTO PACKPBITUS UHPOPMALIUU, XOTS, C IPYTOil CTOPOHBI, Upe3MEpPHAst KOHLEHTPAIUs

byHKIUNA B pyKax OJHOTO COTPYAHHMKA (MJIM OpraHa) TOXKE€ HE SIBIISIETCS TaHaIeei.
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MHoroe 37aech 3aBUCHUT OT MaciiTaba, OpraHW3aIMOHHON CTPYKTYpbl KOMITAHUU W
CIIO)KMBIIIUXCS B HEW KOHKPETHBIX MPOIEAYP B3aMMOICHCTBHUS MEXKIY pPa3THYHBIMH
y4aCTHUKAaMHU yTPaBICHUYECKOTO MpoIecca.

[TomBOaS TPOMEKYTOUHBIN UTOT, MOYXHO MPUUTH K OAHO3HAYHOMY 3aKJIFOUCHUIO,
YTO COBPEMEHHAs CHCTeMa KOPIOPATUBHOTO VIPABJICHHS, B pPaMKax KOTOpPOH
b exTUBHO paboTaIONUK COBET MUPEKTOPOB 3aHUMACT IEHTPAIBHYIO ITO3HUITHIO,
SIBIISICTCSl KJTFOUEBBIM YCIIOBHEM YCIICUTHOW ACSITEIFHOCTA KOMIIAHWH, HAIleICHHOW Ha
JIOJITOCPOYHOE CTA0MIIBPHOE pa3BUTHE, YKPCIUICHHE CBOWX TIO3UIMHA Ha pPBIHKE U
MIOCTOSTHHOE BHEAPEHHUE B YMPaABICHUECKHUN TPOIECC MEPEIOBOT0 MEXKIYHAPOIHOTO U
OTEUECTBEHHOTO OmNbITa. [IpW 3TOM MPHUXOAWUTCS MPU3HATH, YTO TAKOH TMOJIXO0J HEIh3SI
CUMTATh B POCCHUUCKHX peajusix OOIIENPU3HAHHBIM, IMOCKOJIbKY MHOTHE KOMITAHHH
MPOJIOJDKAIOT palboTaTh MO CTapUHKE, YUCTO (OpPMANbHO peaau3ysi, B YaCTHOCTH,
pexoMeHaaIuu, coaepxammecss B Koaekce KOpPHOpaTHBHOTO YIIPaBJICHHS, KOTOPBIN
JIOJDKEH pacCMaTpuBaThbCS «KallMTaHaMM OW3HECa» KaK CBOETro poja OecIuIaTHBIN
yueOHUK 3¢ dexTuBHOTO ynpasienus. [lomoOHast 3ackopysnasi mpakThKa OOeTHSET
paboTy coBeTa TUPEKTOPOB, KOTOPHIH B TaKUX KOMITAHUSAX 3a4aCTyH0 BOCIIPHHHMACTCS
KaK HEKUW OaylacT, TOJBKO YCJIOXKHSIONMN (YyHKIMOHUPOBaHHE «I(h(HEKTUBHOTO
MEHEKMEHTA).

B T0 e BpeMs B KOMIAHUSAX, CTPEMSIINXCS K JIMICPCTBY HA PBIHKE, TOCTHKCHUIO
JIOJITOCPOYHOTO W TPOYHOTO ycCIexa, poJib U 3HAYEHUE COBETa JTUPEKTOPOB Kak
WHTEJUICKTYaJlbHOTO W OPraHU3al[MOHHO-KOMMYHHUKATUBHOTO  sJpa KOMITAHHH,
BbIPA0ATHIBAIOIIETO W TMPUHUMAIONIIETO CTPATETMYECKHE PEIICHUs, TOCTOSHHO
Bo3pacrtaer. KpoMe Toro, akioHepbl, KOTOpbIE BO MHOTHX KOMIIAHUSX OTIYYEHBI OT
mporiecca yrpaBJieHUs, BUIAT B COBETE TUPEKTOPOB MPOBOJHHUKA W 3AIIMTHUKA CBOUX
MHTEPECOB, BAKHEHIITYIO KOHTPOJIUPYIOIIYI0 MHCTAHIIUIO, TO3BOJISIONIYIO OTPAaHUYUBATh
Pa3yMHBIMH PaMKaMH aIllleTUTHI B CBOCBOJIME MEHEHDKMCHTA.

Jlist oOecriedeHusi MOCTOSTHHOTO TOBBIMICHUS 3(PGEKTHBHOCTH PabOTHI COBETA
JTUPEKTOPOB, MPEIMETHOTO HCIIOIB30BAHUS B €T0 JIEATEILHOCTH IEPEIOBOTO OTbITA,
BO3pacTaeT TMOTPEOHOCTh B METOJMYECKHX Marepuanax, KOTOpPhIE MOTJIH OBl

YUUTHIBATHCSI B TPaKTU4YECKOM pabore kommanuu. [lockombky 3akoH o6 AO He
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IPOIUCHIBAET YESTKUX IPOIEAYP 10 OpraHu3aIiy padoThl COBETA AUPEKTOPOB, IPUBEIEM
B HACTOSIIEM MCCICAOBAHMM, HA HaIl B3I/, ONTHMAJBHBINA IMOJTAITHBIA MOPSIOK
IIOJITOTOBKH, CO3BIBA M MPOBEJICHUS 3aCEaHUs COBETA JAMPEKTOPOB, KOTOPBIA MOKHO
OBLIO OBl PEKOMEHIOBAThH JUISI BKIIOUCHHS BO BHYTPECHHHE JOKYMEHTBI aKI[HOHEPHOIO
o0111eCTBA:

1. TTepBbIii 3Tall — «IOJATOTOBKA 3aCEAAHHS COBETA IUPEKTOPOBY - BKIIIOYACT:

) UHUIIMUPOBAHUEC  IPOBEICHUS  3acelaHus  IpejceaaTreiecM  COBeTa
JTUPEKTOPOB HJIM TEMH JIMIIAMH, KOTOPBIC 00JIAaf0T 3THM IPABOM 110 3aKOHY (B 3TOM

ciy4dac HOTpGGyeTCSI COCTaBJICHHUC Tpe60BaHI/I$I, aIp€COBAaHHOIO MPCACCAATCIIIO COBCTA

JTUPEKTOPOB);
. (bopMHpOBaHKE TIOBECTKH JHS 3aCeJaHMs COBETA AUPEKTOPOB;
. ompezeacHue MopsaaKa UHPOPMUPOBAHUS UJIEHOB COBETA IUPEKTOPOB O

IIPOBEJICHUH 3aCEIAHMS;

o OIpeieNICHUE IEPEYHs CBEACHHI, HEOOXOIMMBIX JIsl IPUHATHUS PEIICHUN Ha
3acelaHuM, a Takke cOOp M MOArOTOBKA MOI00HOM nH(pOopManuy;

o yTBEpXkACHUE (OpMBI M TEKCTa OIOJUIETEHS B Clydae IPOBEIACHMUS
roJ0COBaHUs OIOJIIIETEHAMHU.

2. BTopotii aTamn — «CO3bIB 3aCEIaHUs COBETA TUPEKTOPOBY - COACPKUT CICTYIOIINE
IIPOLIETYPBI:

o HaIlpaBJIEHUE YBEOMIICHHS O JaT€, BPEMEHH, MECTE ITPOBEACHUS 3aCeAaHMs
COBETa IUPEKTOPOB;

o MpeI0CTaBIEHUE HEOOXOAUMON MH(OpMAIUU [JIs1 IPUHATUS PEIIEHUN Ha
3aCe/laHN{ BCEM 4YJI€HaM COBETA JIUPEKTOPOB.

3. Tpetuii oTar - «IpOBEICHUE 3aCENaHUs COBETA TUPEKTOPOBY - MPEATONaraeT:

L4 OIpCACICHHUC KBOpYMaA 3aCCaHrsA COBETA JUPCKTOPOB;
L 06C}’)KI[CHI/IC BOIIPOCOB IMOBCCTKU OHA,
L T'O0JIOCOBAHUC, MOJACYET TOJIOCOB (y‘—II/ITLIBaH IIMCBMCHHBIC MHCHMN!,

NpeaOoCTaBJICHHLIC 10 Ha4ajla TI'OJIOCOBAaHHA IIPEACCHAATCIIIO COBCTA JII/IpCKTOpOB) u

IIOABECACHUEC UTOT'OB I'OJIOCOBAHMUAA,
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o COCTaBJICHHE MTPOTOKOJIA 3aCEaHMs COBETA IUPEKTOPOB.
B nensx moBblieHUs: pe3yJbTaTUBHOCTU U MPOAYKTUBHOCTH 3acelaHHUN COBETa
JTUPEKTOPOB OBLIO OBl TaKKe TMOJE3HO PEKOMEHIOBATh 3aKPEMHUTh BO BHYTPEHHUX
JOKYMEHTax oOOIIecTBa IE€peUYeHb OCHOBHOW JOKYMEHTAIMM, KOTOpas JIOJDKHa
TOTOBUTBCS U IPEAOCTABIISITHCS YIIPABICHUECKUMHU CTPYKTYpaMu Ha PEryJIsIpHOI OCHOBE
K OYEpEeTHOMY 3aCelaHHI0 COBETa JUPEKTOPOB. ITO CIIOCOOCTBOBAJIO ObI MOBBIIICHUIO

OpraHn30BaHHOCTH U NUCHUIIIIMHEBI B pa60Te KOMIIaHHH.

* k%

[lopsmok MOATrOTOBKHM, CO3bIBA M MPOBENEHUS coOpaHuil  (3acemaHuil)
aJIMUHUCTPATUBHOTO COBETa (COBETa TUPEKTOPOB) B Mcnanuum perynupyercss 3aKOHOM
00 obmecTBax ¢ kanutanoM, Permamentom ToproBoro peectpa U KOHKPETU3UPYETCS B
pexomenaarenbHol ¢popme Kopexcom Gmaroro ympaBiieHUsi, KOTOPbIH MEPUOIUYECKU
oOHoBysieTcs. B HacTosmee Bpems neiictByer Koaeke ot 2015 roga, nepecMOTpeHHBIN U
oOHoBneHHBIN B uroHe 2020 roga. Kpome Toro, kak v B pOCCUICKOM MPaKTHKE, O0JIBIIIOE
3HAYEHUE UMEET yCTaB aKIIMOHEPHOr0 OOIIECTBA, B KOTOPOM BCE BOIIPOCHI, CBSI3AHHBIE C
(GOpMHUPOBAHUEM U JEATENBHOCTHIO COBETA JUPEKTOPOB JOKHBI OBITH IPONUCAHBI
CaMBbIM MOJPOOHBIM 00pa30oM, 1a0bl UCKITIOYUTH BOZHUKHOBEHHUE KOJIJTU3UMA U CTIOPOB.

3acenanusi aAIMUHUCTPATUBHOTO COBETA (COBETA TUPEKTOPOB) COMIACHO 3aKOHY 00
oO1ecTBax ¢ kanurajaoM (1. 3 cT. 245) momKHbBI cOOUpaThes, TI0 KpaltHel Mepe, OJIUH pa3
B Tpu Mmecsana. Ognako B Kopaekce Osaroro ympapienus (nmpuHiun 14) comepkutcs
pEKOMEHJaIusA, COMIACHO KOTOpPOM I1e5eco00pa3Ho, YTOObl «COBET JTUPEKTOPOB
cobupancss ¢ 4acToToM, HEOOXOIMMOM Uil TPAaBHIBHOTO HCIIOJHEHUS MM CBOMX
aMUHUCTPATUBHBIX W HAA30PHBIX (YHKIUNA B YCIOBUSIX MPUCYTCTBHUS BCEX WIIHU
OOJBILIMHCTBA €T0 4JeHOB». KOHKPETHO pedb HIET O PEKOMEHJAlUU MPOBEICHUS, KaK
MUHHAMYM, BOCBMU 3aC€JaHUil B TEUEHUE TOJa, TO €CTh B JIBa Pa3a yalle, 4eM IPOIHUCAHO
B 3akoHe. [lomoOHasi mepuoOAMYHOCTh 3acelaHuid JOJKHA O0ECIEeUUTh «IOCTOSIHHOE

IPHUCYTCTBUE COBETA B JKU3HU aKIMOHEPHOro o0mecTBa»l’®, xorsa sra pekomMenganus u

176 «Cédigo de buen gobierno de las sociedades cotizadas de la Comision Nacional del Mercado de Valores» // DnekTpoHHBbIi

pecype. URL: https://www.cnmv.es/DocPortal/Publicaciones/CodigoGov/CBG_2020.pdf. lata o6pamenus — 17.10.2023.
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HEe HOCUT WMIIEPaTHBHOIO XapakTepa. Kpome TOro, coOIIOfEHUE pPa3yMHOI
IIEPHOMYHOCTH 3aCEJaHMi COBETa JUPEKTOPOB, KAK YKA3bIBAETCA B KOMMEHTAPHUSIX
WCIIAHCKMX IPAaBOBENOB, IIPU3BaHO O00ECIEUMBATL «JOBEPUE M  CIIOKOMCTBHUE
aKIMOHEPOB», a TPAHCIIAPEHTHOCTh B JEATEILHOCTH COBETA - NPHMAABATH «ICHOCTh M
4eTKOCTH (PaboTe KOMIIAHUM — IIPUM. aBT.), B KOTOPOI HYXIAK0TCA HHBECTOPEI». 1’

B nm. 1 cr. 246 3akoHa 00 oOmecTBax ¢ KamUTaJIOM YCTaHOBJICHO, YTO
«aJIMUHHCTPATUBHBIN COBET CO3BIBAETCSA €O IIPEACEAATENEM HITH JIULIOM, HCTIOTHSAFOIIUM
ero 00sA3aHHOCTU». MCIaHCKHMEe IOPHCTHI TPAKTYIOT 3Ty HOPMY TakMM 00pa3oM, 4ToO
npejicenaTelb COBETa JUPEKTOPOB MOMKET CO3bIBATH 3aCEJaHHS COBETA C TaKOM
TIEPHOJMIHOCTEIO, KOTOPYIO OH COUTET HeoOxoaumoii.}’® EcTecTBenHO, He Hapymias mpu
5TOM 3aKOH M ycTaB oOmectBa. TeM caMbIM IOAYEPKMBAETCS 3HAUYCHUE (DHIYPHI
TIPEJICEAATENS COBETA AUPEKTOPOB B IEATENHLHOCTH 00IIECTBA, KOTOPHBIH HaeIeH 0CO00i
OTBETCTBEHHOCTBIO TEPEN KOMIIAHUEH, HO OJHOBPEMEHHO C KOTOPOTO AKIMOHEPBI
IPaBOMOYHBI TPEOOBATH HAIJIEKAIIETO MCTIOIHEHUS MM CBOMX OOS3aHHOCTEM.

Tem He MeHee, B I. 2 CT. 246 3aKOHA CONEPKHMTCA BAKHOE YTOYHEHHE:
«aJIMUHHCTPATOPBI (TO €CTh WIEHBI COBETA JUPEKTOPOB — IIPHM. aBT.) B KOJIUYECTBE KaK
MHUHUMYM OJIHOM TPETH YJIEHOB COBETA MOTYT CO3BaTh 3acEIaHHE, ONPEAEIMB €ro
IIOBECTKY IHS, B MECTE, TA€ HAXOMWTCSA FOPUIMYECKUM aapec KOMIIAHUM (Ha MCIL. —
domicilio social)'’”®, B Tom cmydae, ecnm mocnme npeaBapUTENHLHOTO OOpALIEHUS K
TIPEJICENATENIO COBETA, TOT, 0€3 000CHOBAaHUS NPHYUH, HE CO3BAI 3aCEIaHUE B TCUEHUE
MecsIa». JTa HOPMa TPAKTYETCS KaK He0OX0quMast ISl «00eCIeueHUs IEMOKPATHH IPH
IPHUHATHU KOPIOPATUBHBIX perneruniin. 8 B To xe BpeMs cpeay mpuumH, KOTOPEIE MOTYT
no0yKIaTh MPEACENaTENs COBETA JUPEKTOPOB OJOKUPOBATH CO3BIB 3aCEIaHUS 3TOTO
OpraHa, Ha3bIBAIOTCS CIEYIOIME: OTCYTCTBUE KOMIIETEHIMU y COBETA PACCMATPUBATh

OTACJIBHBIC BOIIPOCHI, IIOIIBITKA ITOBTOPHOI'O BBIHCCCHHA HaA 34CCAAHHNC COBCTA YIKC

17 Convocatoria del Consejo de Administracion: quién, cuando y como. // Dnexrponnslit pecype. URL:
https://www.diligent.com/es/convocatoria-del-consejo-de-administracion/. Jata o6pamenus — 19.08.2023.
178 Ibid.

179 B Ucnanuu ropuauyeckuii 1 GpakTHYECKUH apeca KOMIIAHUH OOBIYHO COBIA/IAIOT.

180 Convocatoria del Consejo de Administracion: quién, cuando y como. // Dnexrponnsrit pecype. URL:
https://www.diligent.com/es/convocatoria-del-consejo-de-administracion/. Jara oopamenus — 19.08.2023.
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PAacCCMOTPEHHBIX UM BOIIPOCOB, HAJIMYME Yy YaCTH WIEHOB COBETa «aOCypIHBIX»
TpeboBaHM (HanpUMep, MOMbBITKA PACCMOTPETh HEKOTOPBIE BOITPOCHI B OTCYTCTBHUE Psiia
YJICHOB COBETa, XOTs 3apaHee HM3BECTHO, YTO OHMU OYIyT HAXOIHUTHCS B OTHE3JE;
TpeboBaHHEe 00 HSKCTPEHHOM CO3BIBE COBETA, XOTS BOIMPOC MOXKET MOAOXKIATh 0
ouepeHOro 3acenanus) u T.1.18

ITo 3akony (1. 2 cT. 245) «B aKIMOHEPHOM OOIIECTBE, €CIM B €r0 yCTaBe HE
MPOIMKUCAHO UHOTO, aJIMUHUCTPATUBHBIA COBET MOXKET HazHayaTh (YMOTpeOJeH Taroi
designar, 4ro B mepeBo/ie Ha PYCCKHM S3bIK 03HAYAET MMCHHO «Ha3HAYAThy - ITPUM. aBT.)
npejcenaress COBETa, PeryJMpoBaTh CBOIO COOCTBEHHYIO AESATEIBHOCTh M MPUHUMATh
OTCTAaBKY COBETHHKOB» ( TO €CTh 4JIEHOB COBETA AUPEKTOPOB).182

3acenanue coBeTa TUPEKTOPOB CUUTACTCS JICSTUTUMHBIM B TOM CITy4dae, €CJIi OHO
CO3BaHO B COOTBETCTBUU C YCTaBOM oOOLIeCTBa, HO B JIIOOOM cilydae, €CId B HEM
ydacTByeT Oojiee TOJOBHHBI UYJICHOB COBETA MM WX 3aKOHHBIX TNPEIACTaBHUTENCH.
Pemenuss aaMUHUCTPAaTUBHOTO COBeTa OOIIECTBA MPUHUMAIOTCS  aOCOIIOTHBIM
OOJBITMHCTBOM MPUCYTCTBYIOIIUX HA 3acelaHuU WIEHOB coBeTa (1. 1 c1. 248 3akoHa 00
oOmecTBax ¢ Kamurajiom). B m. 2 To# ke cTaTbW YCTaHOBJIEHO, YTO T'OJIOCOBAaHUE B
MUCbMEHHON (hOpME JTIOMYCTUMO TOJIBKO B TOM CIIy4ae, €ClIi HUKTO U3 WICHOB COBETA HE
BO3pakaeT MPOTHUB ITOTO.

Benymme wcmaHckue aaBOKATCKUE W IOPUAMYECKHE (QUPMBI PEKOMEHIYIOT
KOMITaHUSIM BKJIFOYaTh B CBOM YCTaBbl IOJIOKEHHE O TOM, YTO B CIy4ae pPaBEHCTBA
TOJIOCOB TP TOJIOCOBAHUH B COBETE IMPEKTOPOB, MPECEAaTeh COBETA JOKEH UMETh
JOMONHKUTEIbHBIA romoc (Ha ucm. — Vvoto de calidad). ITomoOHast pexomeHgaIus
COJIEPKUTCS U B ODUIIMANIBHBIX JOKYMEHTax (Hampumep, B pesonronuu ['eHepanbHon
JMPEKIIUU PETUCTPOB U HOTapuara 9-5-78).

O mnpoBefeHUM OYEPETHOTO 3acelaHusl aIMUHUCTPATHUBHOTO CcOBeTa (CoBeTa

JUPEKTOPOB) WIECHBI ATOTO OpraHa JOJDKHBI ObITh MPOMH(GOPMHPOBAHBI 3apaHee, Kak

181 Caracteres, regulacion y funcionamiento del Consejo de Administracion. / Dnekrponnsiii pecype. URL:

https://almacendederecho.org/caracteres-regulacion-y-funcionamiento-del-consejo-de-administracion. {ara oGpatexus —
15.07.2023.

182 CnoBo «coBeTHMK» (Ha HCI. - CONSEjEr0) NPUMEHSETCA B HCHAHCKOM TIPAKTHUKE i OOO3HAYEHHUs 4YJIEHa
AIMUHUCTPATUBHOI'O COBCTA (COBeTa ZLI/IpeKTOpOB) " ABJISICTCS CMHOHUMOM CJIOBA «aAIMHUHHUCTPATOP». CaoBo CAUPCKTOP» B
3TOM KauecTBe B Mcnanuu y1'IOTp66J'IHCTCH OYCHb PEJIKO U, KaK IPaBUiio, B nepeBouHoﬁ JiaTeparype.
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IIPAaBUJIO, HE MEHEE YeM 3a 7 IHEW A0 naThl 3aceqanus. [Ipuuem nomyckaercs mpoBeIcHHE
3ace/laHuii B pa3JIMYHBIX MECTax MO BBIOOPY MpeceaTesNsl COBETa, a HE TOJIBKO B IITA0-
KBapTUpE opraHu3zauud. HampaBieHueM yBEIOMJIEHMHM O 3aCelaHhHd 3aHUMAeTCs
ceKkpeTapb (MJIM CEKpeTapuaT) COBeTa MO [MOPYYEHHUIO €ro mpelceaaTes.
CoOTBETCTBYIONINE YBEAOMIICHHS MOTYT OBITh HapaBJeHBI MO MoUTe, Gakcy Ui HHBIM
HNOJIXOJAIIMM crocoboM. B mocnennue rojapl Takue YBEIOMIICHHS 4Yalle BCETO
PacChUIAIOTCS 110 3JIEKTPOHHOM mourte Wi 1o Tenaedony (WhatsApp). ['naBnas 3agaya —
o0ecrieueHrne TapaHTUPOBAHHOTO TOATBEPXKIACHHUS O TMOJYYCHUU YBEIOMIICHUS
aapecaToM.

B  oTaenbHBIX cllydasX ~MOTYT HPOBOJIUTHCA OSKCTPEHHBIE  3aceJaHus
aJIMUHUCTPATUBHOTO COBETA (COBETA IMPEKTOPOB) C OTPAHUYECHHON TOBECTKOM IHS (114
pPaccMOTpEHHUsI TOJIBKO BOIIPOCOB 0CO00 BaXKHOCTH JIsl UHTEPECOB KOMIIaHUM ). OOBIYHO
BOIIPOCAMH OIIOBEILIEHUS YJIEHOB COBETA TUPEKTOPOB B TAKUX CIIy4asiX 3aHUMAETCS cam
npejceaarenab COBeTa. YBEJAOMICHHUE JODKHO ObITh HANpaBJIeHO, KAK MUHUMYM, 3a 24
qaca J10 IPOBEJICHUS 3aCETAHMUS.

Hanuuue 3apaHee yTBEpKIAEHHOW MOBECTKU JHS HE SBISIETCS HEOOXOAMMBIM
YCIOBUEM [T CO3bIBA 3acelaHMs aAMUHUCTPATUBHOIO COBETa (COBETa AUPEKTOpOB). B
yCTaBaX MHOTHX HMCIAHCKUX KOMIIAHUM 3allMCaHO, YTO MOBECTKHU JIHA 3aCE€JaHul COBETa
HE JTOJKHBI OBITh EPErPYKEHHBIMU U U3JHILHE (opManu3oBaHHbIMHU. 1o crioxuBIIeiics
IPAaKTHKE, B XOJ€ 3acelaHuil COBETa TUPEKTOPOB MOTYT MOJHUMATHCS JIIOOBIE TEMBI,
KOTOpPbIE YYACTHMKM 3acelaHHsl COYTYT BaXKHBIMU [JIs1 00OcyxzaeHus. [logoOHbIit
JI0OCTaTOYHO CBOOOAHBIN MOPSAIOK ITPOBEICHUS 3acelaHuil COBETa AUPEKTOPOB CUUTACTCS
0oJee MOAXOIANIM TSl 0OeCTICUeHHsI THOKOCTH U OTIEPAaTUBHOCTH B pab0OTE KOMITaHHH.

Bomnpocy ydactusi 4ieHOB aAMUHUCTPATHUBHOTO COBETa (COBETA IUPEKTOPOB) B
3acelaHusX ATOro oprana B Mcnanuu npuaaercs 6ombinoe 3nauenue. B Konekce 6aroro
VOPABJICHUS TPSMO YKa3bIBaeTCs Ha TO, YTO HEOOXOAMMO «H30eratb OTCYTCTBUS
COBETHHUKOB (TO €CTh WICHOB COBETA AUPEKTOPOB — IPUM. aBT.) Ha 3aCE€AaHUSAX COBETA, a
KOT'JIa 3TO HEU30€KHO, TO MPEJICTABUTENBCTBO JOKHO OBITh TOBEPEHO APYTrOMY JIHUILY €
YETKUMU UHCTPYKLMSIMH IO TOJIOCOBaHMIO». TaMm e CKa3zaHo, 4TO B IEJsAX U30exaHus

m3menenns de facto paBHOBCCHA B aAMHHHCTPATUBHOM COBCTC 3aKOHOAATCIBCTBO
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YCTaHABJIMBAECT, YTO COBETHUK MOXKET JEIETHPOBATh CBOE MPEACTABUTEIBCTBO TOJIBKO
IpyroMy coBeTHUKY (cT. 529 3akona o0 oOmiecTBax ¢ KamuTalloM), B OTJIWYUE OT
POCCHIICKOTO 3aKOHOJATENbCTBA, B KOTOPOM TaKasi HOpMa OTCYTCTBYET.

CocrosBmiasica B XOAE 3acEeNaHUsl AUCKYCCHS M TIPHUHATHIE COBETOM pPEIICHUS
¢ukcupyloTcs B MPOTOKOJIE, KOTOPBIA MOJIMUCHIBACTCA IMpeaceaaTesieM COBEeTa U
cexkpeTrapeM (B Mlcmannu COBOKYITHOCTh 3TUX JOKYMEHTOB HA3bIBAECTCA «KHUTA AKTOBY).
AJIMUHUCTPATOPHI MO 3aKOHY (CT. 251) MOT'YyT OCHIOPUTH PEIICHUs] COBETA WM JIF000TO
JIPYTOro KOJUIETUAIBHOTO OpraHa ynpaiieHus B TeueHne 30 THEN mOCae X MPUHSITHUA.

Kak ykazano B mpunmune 16 Kopekca Onmaroro ymnpaBieHHs, NpeaceaaTelib
aJIMUHUCTPATUBHOTO COBETA (COBETA AUPEKTOPOB) HECET «TJIABHYIO OTBETCTBEHHOCTH 3a
3¢dexTuBHOE (PYHKIIMOHMpPOBAHHWE COBETa». PackpbiBasg 3Ty (OPMYyJIHUPOBKY —
«pdexTrBHOEC (PYHKIIMOHUPOBAHUE COBETA», 3aMHTEPECOBAHHBIE ABTOPHI (K HUM MBI
NpEeXJEe BCEro0 OTHECEM pPYKOBOIAUTENEH KOMIAHUM, aJBOKAaTOB, NPAKTUKYIOIIMX
IOPUCTOB U YYEHBIX-TIPABOBE/IOB), KaK MPaBUJIO, B YHHUCOH OTMEYAIOT, YTO OCHOBHOU
3alayedl Ipejacenareias COBETa B COBPEMEHHBIX YCIOBMSX SIBISETCS CO3JaHUE
0JIaronpUATHOIO KOPIOPATUBHOIO KJIIUMATA B KOJIJIEKTUBE.

XOTs 3TO, KaK IPAaBWJIO, HUTJE HE IPONMCAHO, MPEACENATENb BEAET 3aCEIaHUs
coBeTa (MpencenaTenbCTBYET), MPEAOCTABISAET CIOBO BBICTYHAIOUIUM, KOMMEHTHPYET
CKa3aHHOE MMU, CTaBUT HA rOJIOCOBAHUE NMPUHUMAEMbIE COBETOM DPEIICHHUS], OJBOAUT
uTOTH padoThl. ET0 rinaBHas MuccHs COCTOUT B TOM, UTOOBI CO3/1aTh «IIPOCTPAHCTBO IS
IJI0JJOTBOPHOM TUCKYCCHM», 1aTh BO3MOXHOCTh Ka)XIOMYy U3 YJIEHOB COBETA MPOSBUTH
CBOM JIyYlIHME KA4yeCTBa, PEAIM30BaTh CBOW OPTraHU3ALMOHHBIM U MHTEJUIEKTYaJbHBIN
noTteHuan. [Ipu 3ToM OH OJDKEH OBITh MPUMEPOM MYyHKTYAIBHOCTH, YBAXKUTEIHHOTO
OTHOULIEHUS K KOJuleraM, BbICOKOro npodeccruonanusma. llpencenarens coBera qokeH
CTPEMHTHCS TOJJICPKUBATH POBHBIC, OJaro)kejaaTelibHble OTHOIICHHS C JAPYTHMH
PYKOBOASIIIIUMH PAaOOTHUKAMU KOMITAHUH C TEM, YTOOBI UCKIIIOUNTh KOHKYPEHITUIO U TEM
0osee KOHPPOHTAITMIO MEXITY HUMHU, YTOOBI OHU BCE BMeCTe paboTanu Ha OJjaro cBoei
koprnopauuu. [lo wuToraMm mOAOOHBIX pacCyKIEHH 3agaeTcsi BONPOC: KTO OH

COBPEMEHHBIN TMpe/ceaTelb COBETa JUPEKTOPOB — KOMAHJUP WM OpraHu3arop (Kak
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BapMaHT nepesoja — mojeparop)? OTBeT, BUAUMO, oueBUeH. OH — KOHCTPYKTHUBHBIM,
N0OPOKENATENBHBIN, KOPPEKTHBIN uaep. 183

B T0 ke BpeMsi OOBIYHO BO3HHKAIOT JAMCKYCCHHM IO BONPOCY O TOM, MOXKET JIH
npejceaarenab aAMUHACTPATUBHOIO COBETa (COBETa AUPEKTOPOB) OBITH OJTHOBPEMEHHO
UCITOJIHUTEILHBIM COBETHHKOM OOIIecTBa (Ha UCI. - CONSEjero ejecutivo), To ectb, 1Mo
CYyTH, BO3IJABJIATh MCIHOJHUTENbHBIN anmapar. B wucnmanckom Kopekce Omaroro
YIPaBJIEHUS CKa3aHO, YTO B 3TOM CJIy4yae MOYKHO TOBOPUTH KAK O IPEUMYILECTBAX, TaK U
O HEIOCTaTKAaX TaKOro COBMEIIECHMS. AKKYMYJIMPOBAHHE BaXKHEHIIMX JIOJDKHOCTEH B
OJITHUX PYyKax 0OECIEUUT «SIBHOE JIHMJIEPCTBO» KOHKPETHOTO JIMIIa KaK BO BHYTPEHHEU
KU3HU KOMITaHWH, TaK ¥ BO BHEIIHEH cdepe, YTO MOKET CIIOCOOCTBOBATH MOBHIIICHUIO
OMEPAaTUBHOCTU B JIEATEJILHOCTH OOIIECTBA M JaXK€ COKpPAILIECHHIO pacxoJI0B Ha
COJIEpKaHUE €ro arnrapara.

C npyroil CTOpoHBI, U Ha 3TO 0CO00 OOpallaeTcss BHUMAHHE, 3TO MPUBEIET K
KOHIIEHTPAIMH BJIACTH Y OJJTHOTO YEJIOBEKA, UTO SIBJIAETCS TJIABHBIM HEJOCTaTKOM TaKOIr'O
pemenusa. Xotss Kopekc Onaroro ympaBieHHMs BO3AEPKHMBACTCS OT YETKHUX
pPEKOMEHJAMi 10 TMOBOAY H3J0KEHHOM BBIIIE JUJIEMMBbI, B TOM YHCIE C Y4YETOM
JIBOMCTBEHHOCTH MEXITyHAPOIHOTO OIbITA, B HEM (KOAEKCE) 00aKLEHTUPYETCS BaXKHOCTh
CO3/IaHUs PA3IMYHBIX MEXaHW3MOB OTPAHMUYEHUS BJIACTH B KOMITAHUU OJTHOTO JIUIA (4TO
COOTBETCTBYET €BPOMNEICKON MPAKTUKE), B TOM YHCIIE YEPe3 CUCTEMY TOJIOCOBAHUS IO
TaKOMYy Ha3HA4YE€HHUIO B AJMUHHCTPATUBHOM coOBeTe (TpeOyeTcs T.H. «YCHUJICHHOE»
OOJBIIMHCTBO TOJIOCOB B JIBE TPETH), a TAaKKe IMYTEM BBEACHHUS IMOCTa COBETHHKA-
KOOpAMHATOPA M3 YMCIa HE3aBUCHUMBIX HUPEKTOPOB C MOJHOMOYMSIMH MOJACpPKAHUS
CBSI3€H C aKIIMOHEpaMH, IPU U30paHUK KOTOPOTO MCIOJHUTENIbHbIE COBETHUKU JOJIKHbI
BO3JIEPKATHCS B X0JI€ TOJIOCOBAHUM, YTO JOJHKHO OBITH IOMOJIHUTEIBHBIM «CTPaXOBbIM
MOJIUCOM» OT YPE3MEPHOU KOHIEHTPAIlMHU BIACTU B OJTHUX pyKax.

B Kogekce Onaroro ympaBieHUsi TMOJYEPKUBAETCS BAXXKHOCTh H30paHUs

NOAXOAAIICTO JIHMIad Ha AOOJDKHOCTB CCKPCTapsa aIMHHHCTPATHUBHOI'O COBCTA (COBeTa

188 El  presidente del Consejo: comandante o facilitador? //  Dnextpommmiii  pecypc.  URL:
https://www.grantthornton.mx/prensa/julio-2022/presidente-del-consejo-comandante-o-facilitador/. [lata oOpamenus —
20.08.2023.
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TUPEKTOpOB). B CcOBpeMeHHBIX  peanwsX  JODKHOCTh  CEKpeTaps  HMeeT
«pyHIaMeHTallbHOE 3HaueHue sl d(PekTuBHONH paboThl coBeTa». B o0s3aHHOCTH
CeKpeTapsi BXOAWT OpraHU3aIMsl 3aCETaHU COBETA, BKJIIOYAs MMOATOTOBKY IOKYMEHTOB H
BBIPA0OTKY TOBECTKHU JHS, BEJICHUE PEecTpa MPHUHATHIX PEIICHWA W KOHTPOIb 33 UX
peanuzaien, oOecreyeHrue HOPUANYECKON MOIAEPKKH paboThl coBeTa. OmHON U3
MIEPBOCTETICHHBIX (DYHKITUH CEKpEeTapst SBJISICTCS MOICPKAHUE TTOCTOSHHOTO KOHTAKTa C
YJIEHAMH COBETa TUPEKTOPOB, HCIIOJHUTEIBHBIMU CTPYKTypaMU U JAemapTaMeHTaMU
KOMITaHHH, a TaKke ¢ aknuoHepamu. OH JOJDKEH MPeTyCMOTPETh TPAHCTIAPEHTHOCTH B
JIESITEIIbHOCTH KOMIIAHWH, 3a00THUTBCS O COOJIOJNCHWHM €€ WHTEPecoB, 00eCIeYHTh
HEOOXOIMMBIH YPOBEHb KOH(pHACHIUATEHOCTH. 184

B 1enoM ke MOKHO KOHCTAaTHPOBaTh, YTO MPABOBOE PETYIMPOBAHHUE TOPSIKA
MOJATOTOBKHM, CO3bIBA M TIPOBEJICHUS 3acelaHUi COBETa JUPEKTOPOB AKIIMOHEPHBIX
obmects B Poccum m lcnmanum OCHOBBIBAaeTCS Ha OOIMMX TMPUHIIMIIAX, KOTOPHIC
CJIOXKWINCH B TOCYJIapCTBaX C PHIHOYHOM SKOHOMHKOW. Bmecte ¢ TeM poccuiickue u
UCIIAHCKHE TPAKTUKA HMMEIOT OMNpPENEICHHYI0, MPUCYIIYI0 TOJBKO UM  CHEHU(UKY.
HekoTtopsie HapaOOTKH MCIMAHCKOTO OMBITA, CBSI3aHHBIC, MMPEXKIEC BCETO, CO CHIDKCHHEM
rpagyca OIOpPOKpaTHHM W 3a0pTaHU30BAHHOCTH TPU IPOBEJACHUM 3acelaHuil COBeTa
JTUPEKTOPOB 00IIECTBa, O€3yCIOBHO, SIBISIFOTCS TOJIC3HBIMH ISl YUeTa B POCCHHCKUX
YCIIOBHSIX.

Ha nam B3risij, 3acmyKUBaeT BHUMaHUSI MCIAHCKas MPAaKTHKa BBEIEHUS TOCTA
COBETHUKA-KOOPJMHATOPA W3 YHCIa HE3aBUCHUMBIX WICHOB COBETa JHUPEKTOPOB
aKIIMOHEPHOTO OOIeCTBa, KOTOPBIM, OYyIydd OMNPENETECHHBIM «IPOTUBOBECOM))
mpejcenaressi COBeTa JUPEKTOPOB, 001alaeT MOJIHOMOYMSIMH TOJCPKAHUS CBSI3EH C

AKOMOHCPAMH, YTO MMpCAIoJaracT alipuopu €ro I[GflCTBHH B MHTCPCCax MOCICAHUX.

1a4 Secretario del Consejo de Administracion. / DIEKTPOHHBII pecype. URL:
https://www.conceptosjuridicos.com/secretario-del-consejo-de-
administracion/#:~:text=EI1%?20secretario%20del%20Consejo%20de,reglamentaciones%20que%20rigen%20su%20activida
d. lata o6pamenus — 25.08.2023.
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3.3. OcoOGeHHOCTH Pa0OTHI COBETOB IMPEKTOPOB AKIMOHEPHBIX 001IIECTB B

Poccnu u Ucnanum B KpU3HCHBIX U opc-MaKOPHBIX YCIOBHAX

B nmnocnenHue ronapl CyIIECTBYIOLIAS CHUCTEMA OpraHU3alldUd JEATEeIbHOCTU
aKIIMOHEPHBIX OOIIECTB M MPEKIE BCETO MX PYKOBOISIIUX CTPYKTYp, B TOM UHCIIE
COBETOB JIMPEKTOPOB, MpPOIIJIa CEPbE3HYI0 MPOBEPKY Ha MPOYHOCTH B UpPE3BhIUAMHBIX
YCIIOBUSIX, 00YCIIOBJICHHBIX CHavasia nmanjaeMuei koponasupyca (COVID-19), a mo3xe —
B OTHOIIEHUU POCCUUCKUX KOMITAHUNA — MOJUTUKON OECHpEeleIEHTHOTO CaHKIIMOHHOTO
JIaBJICHUSI CO CTOPOHBI KOJUIEKTMBHOrO 3amaja B CBs3uM co CrnenualbHOM BOECHHOM
oneparueit (CBO).

[Mannemus koponaBupyca (COVID-19), naneciasi cepbe3Hbli yIIepO MCIIaHCKOM
YKOHOMMUKE, OJTHOBPEMEHHO CrocoOCTBOBajIa YIPOILEHUIO HEKOTOPBIX
OpPraHU3allMOHHBIX ACMEKTOB B JEATEIBHOCTH HMCHAHCKUX XO3SHWCTBEHHBIX OOIIECTB.
[Mpunsteiii 17 mapra 2020 roga KoponeBckuit nexper-zakoH 8/2020 o0 CpoyHBIX
AKCTPAOPAMHAPHBIX MEpax, HaMpaBJICHHBIX Ha MPEJOTBPALICHUE SKOHOMHUYECKOrO U
COLMaNbHOro yiepba or smuaeMun’®, crnocobCTBOBAI CO3MaHMI0 MAKCHMAJBHO
OJIarONMPUSATHBIX YCJIOBUM I paOOThl KOMIIAHMM B TMOJAOOHON CJIOKHOW CHUTYaIlMH.
Bomnpocam paboThl pyKOBOASIIUX OPTaHOB JIMCTHUHTOBBIX AKIIMOHEPHBIX OOIIECTB W,
MIPEXJIe BCETO, AIMUHUCTPATUBHBIX COBETOB (COBETOB IUPEKTOPOB), TOCBSAIICHA CT. 41
ynomsinyToro KoposieBckoro jaekpera-zakoHa. B wacTHOCTH, ObUT yNpOIIEH MEXaHU3M
OpraHu3aluyu coOpaHuil aKIIMOHEPOB B AUCTAHIIMOHHOM pPEXKHMeE, OTpaboTaH MOPSI0K
MPOBENICHUS B TAKUX YCIIOBUSAX TOJIOCOBAHUS aKIIMOHEPOB, OKa3aHUS UM HEOOXOIUMOI
KOHCYJIbTATUBHOM ~ MOMONIIM,  BbIpaOOTaHbl  (oOpMaThbl «MH(POPMALIUOHHOTO
B3aMMOJICUCTBUSI» MEXKIY BJIACTAMM M KOMIIAHUSIMM, a4 TakKK€ HOBBIE TEXHHUKHU

BHYTPUKOPIIOPATUBHOW KOMMYHMKAIIMM. B 1IeTOM ke, KaKk OTMEUYaroT HUCCIIEI0BATENH,

185 Ha mcn. — Real Decreto-ley 8/2020, de 17 de marzo, de medidas urgentes extraordinarias para hacer frente al impacto
econdmico y social del COVID-19. // Dnexrponnsiit pecypc. URL: https://www.boe.es/eli/es/rdl/2020/03/17/8/con. [lata
obpamenns — 25.05.2023.
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CUCTEMa KOPIOPaTUBHOTO YyrpaBieHuss B Mcnanuu npuobOpena 3a 3To Bpemsi Oojee
BBIPAKEHHBIN COIUAIBHBIN XapakTep. 18

JlocTtomHCTBOM yKa3aHHOTO KoposeBCkoro aekpera-3akoHa, COCTOSIIETO U3 S
rinaB, 43 crareil, HECKOJbKUX PACHOPSIKEHUA pAa3IUYHOTO XapakTepa U OJHOTO
MPUJIOKEHHUS, SBISIETCA €r0 KOMIUIEKCHBIM XapakTep, TO, YTO B HEM OTPaKEHBI BCE
HANpaBJICHUS JEATEIbHOCTH BJIACTEN MO MPOTUBOACHCTBUIO NTAHIEMUN KOPOHABUPYCA U
MHUHHUMU3AIUHU €€ TOCIEICTBUM JIJIsl TOCYIapCTBEHHBIX CTPYKTYP, YACTHBIX KOMITAaHUH U
busngeckux aul — rpaxaad Mcmanumu. B nmpeamOyne KoposneBckoro mekpera-3akoHa
NpsIMO YKa3aHO, YTO INPUHUMAEMbIE MEpBl «HAIPaBJICHbl HA PEUICHUE TPUEIHHOU
3a/launy: TMepBas - «yCWINTh 3alUTYy TPYIAIIUXCS, UX CeMeW U Haubosee YSI3BUMBIX
CJIOCB HACEJICHMS»; BTOpas - «OOECMEYUTh HENPEPHIBHOCTh MPOU3BOJICTBEHHOIO
mpoliecca U CoXpaHeHue pabodynx MeCT»; TPEThs - KyCHIUTh 00pbOYy ¢ O0JIE3HBIOY.

B Poccuiickoit ®@enepanivi B yCIOBHUSX MaHAEMUU TakKe ObLI MPUHAT Psij
HOPMATHUBHBIX JIOKYMEHTOB, B TOM 4ucie yka3oB [Ipesuaenta PO. Haubosnee 3HaunuMbIm
B ux papy sasiserca Yka3 Ilpesumpenta Poccuiickoit @epeparuu «O mepax Mo
00€ECIEYEHUI0  CaHUTAPHO-3MUEMUOJIOTMYECKOT0  OJaromnoixy4yusi HaceleHWs Ha
teppuropun  Poccuiickoii ®exepauuu B CBSA3M € PACIpPOCTPAHEHUEM HOBOM
kopoHaBupycHoit wuHpekmuu (COVID-19)» Ne 239 ot 2 ampens 2020 r. VYkas
npeaycMaTpuBall  BO3MOXKHOCTh  NMPUOCTAHOBKM  (OTpPaHMYCHMS)  JEATEIbHOCTU
HaXOJSIIINXCS HA COOTBETCTBYIOIIEH TEPPUTOPUH OTIIEIbHBIX OpraHu3aluii HE3aBUCUMO
OT OpraHU3alMOHHO-TIPAaBOBOM (GopMbl W  (HOpPMBI COOCTBEHHOCTH, a TaKXKe
WHIUBUYAIbHBIX TpeanpuHuMaTeneil. B Tekcre mokymeHTa ObLIO yKa3aHO, 4TO YKa3
MOXXET pacCIpOCTPaHATHCS Ha CHUCTEMOOOpa3yrollue, a TakXke HaydHble U
oOpazoBaTebHbIE OpraHu3aiuu no coriacoanuto ¢ I[lpaBurensctBoM P®. CoriacHo
denepanbHOMY 3aK0HY OT 24.02.2021 1. Ne 17-®3 B psag denepanbHbIX 3aKOHOB OBLIN
BHECEHBI M3MEHEHHus, B ToM 4yucie B D3 «OO0 akIUOHEPHBIX OOIIECTBaX». bbLIO
YCTaHOBJICHO, YTO 00IIee coOpaHue aKIMOHEPOB, MOBECTKA JIHA KOTOPOTO BKIFOYAET

BOIPOCHI, YKa3zaHHbIE B M. 2 CT. 50 @3 «O06 aknnoHEPHBIX OOIIECTBAX», M0 PEIICHUIO

186 Opnosa E.A. BiusiHue nanieMun KOPOHABMPYCa HA COCTOSIHUE SKOHOMUKH U CHCTEMY KOPIIOPATHBHOTO YIIPABJIEHHUS B
Wcnanuu // I'paknanckoe mpaso. 2021. Ned. C. 35-38.
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COBETa IMPEKTOPOB (HAOIIOAATENILHOIO COBETA) aKI[MOHEpHOTO odmecTBa B 2021 roay
MOXET OBITh MPOBEACHO B (OpME 3a0YHOTO TOJOCOBAHMS. ITO COOTBETCTBOBAJIO
OOIIEeMHPOBON TEHACHIIUU, B TOM YHCJIE HICTIAHCKOMY HOPMOTBOPUYECTBY.

OO0miee cocTosiHME OTEYECTBEHHOTO OM3HEca B YCIOBUSX DSIUJIEMUU ObLIO
noctatoyHo noApoOoHo uccnenoBaHo B Jlokname PCIIII o curyauum B poCCHIICKHX
KoMITaHusiX Ha Qone maHgemun kopoHaBmpyca COVID-19. Vrpoxkaromiee pa3BuTue
MaHJEMUU CIOCOOCTBOBAJNIO pacnpocTpaHeHuio B Poccuu, kak M BO BCEM MHPE,
JTUCTAaHIIMOHHBIX (hopM paboThl M yrnpasieHus. Ha Hain B3Iz, U3 UCIAHCKOTO OTbITa
MO>KHO OBLJIO OBbI M03aMMCTBOBATh TO, YTO B yKa3aHHOM Bblilie KoposeBckoM Jekpere-
3aKOHE B OOOOIIEHHOM BHJIE€ COJEP)KAJIUCh HOPMAaTHBHBIE YCTAHOBKH, CBOETO poOJa
«JIOpOXHasi KapTa», Kak HaWidydylIuM oOpa3oM OpraHuM30BaTh paldOTy PYKOBOISALIUX
OpraHOB KOMITAaHUHU, TPEXKE BCETO COBETA JUPEKTOPOB (3 IMUHUCTPATUBHOTO COBETA) B
Ype3BbIYANHON CUTYyallid, B TOM YHCII€ B JUCTAHIMOHHOM PEXHUME, MPEANOJaratomemM
YIOPOILEHUE TOpsiAKa MPOBEACHUS OOLIEro coOpaHus aKLIHMOHEpOB, obOecreueHue
3aKOHHOCTU TPHUHATHIX B JUCTAHIIMOHHOM pEXKUME pelieHuil (BKIIoYas MNpOUEaypYy
roJIoCOBaHusl akuoHepoB). Cienyer oOpaTUTh BHUMAHUWE HAa TO, YTO HCIAHCKAs
HOpMATHBHAasi  TNPAKTUKa HE  OrPAaHUYMBAET  BO3MOXKHOCTH  HMCIOJIb30BaHUS
JUCTAaHIMOHHOTO pEeXMMa TMpU TPOBEACHHMHM OOMMX COOpaHUid  aKIMOHEPOB
OIpEJEICHHBIMA BPEMEHHbAIMH PAMKaMHU.

Becnoii 2022 roga Ha done HauaBmeiics CBO B AesSTeNbHOCTH PsZia POCCUMCKUX
KOMITaHUM, MPEXKIE BCEro KPYIHBIX, BOSHUKIIU ONpeIeJIEeHHbIE MPOOJIEMbI, CBI3aHHBIE C
TEM, 4TO OBLJIO OTMEYEHO MACCOBOE CIIO)KEHHE CBOUX MOJHOMOYMM JEHCTBYIOIIMMHU
YJICHAMH COBETOB JIMPEKTOPOB, TJIABHBIM OOpa30M WHOCTPAHHBIMU TpaxaaHamu. B
pe3yNbTaTe TOr0 B HEKOTOPBIX JIEUCTBYIOIIMX COBETAX IUPEKTOPOB BO3HUKIIA CUTYaIUs
OTCYTCTBUS KBOpyMa, HEOOXOAUMOTO JIJIsi IPUHSITHUS PEIICHUM, a B PAJC KOMIAHUN HE
OKa3aJIoOCh HEOOXOJUMOT0 4HCJia JOCTOMHBIX KAHAWJIATOB MJisi M30paHusi B HOBBIC
COCTaBbl COBETOB AUPEKTOpoB. [lomoOHast upe3BbluaiiHas cuUTyanus MoTpedoBaia
MPUHATHUSL ONEPATUBHBIX M HECTAHAAPTHBIX pelIeHud st obecrieueHus 3G HEKTUBHOMN
NEATEIILHOCTH KOMITAHUH.

Cpenu Takux perieHni He0OXO0AUMO BBIJICIUTD CIAEAYIOIINE:



164

- o aHajorun ¢ 2021 u 2022 romamu, Ha 2023 roa ObLIO MPHUOCTAHOBJIECHO
nevicteue 1. 2 cT. 50 3akoHa 06 AQO, 3ampemarpmiero mpopeacHue oOmux coOpaHuid
aKIIMOHEPOB B (hOpME 3a0YHOTO TOJOCOBAHWSI, M, COOTBETCTBEHHO, OBLIO Pa3peIIeHO
MPOBOJUTH Takue cobpanusi B popMe 3a04HOro ronocoBanus (m. 1 cr. 2 mm. 1 ct. 3
®epnepanbHOro 3akoHa o1 25.02.2022 No 25-@3 B penakuuu cT. 19 @eaepaibHOro 3aKkoHa
ot 19.12.2022 Ne 519-®3);

- Ha niepuon 2023 roma OBUIO OMpPEAENIEHO, YTO €CIU KOJIMYECTBEHHBIM COCTaB
COBETa IUPEKTOPOB CTAHOBUTCA MEHEE KOJIMUECTBA, IPEAYCMOTPEHHOTO 1. 3 CT. 66 unu
m. 2 ct. 68 3akoHa 00 AO, ycTaBOM aKIIMOHEPHOT'O OOIIECTBA WM PEIICHUEM OOIIEro
coOpaHMs aKIIMOHEPOB, HO HE MEHEE TpeX JACHCTBYIOIIMX YJIEHOB COBETAa, TO B 3TOM
Cllydyae COBET JUPEKTOPOB COXPAHSET CBOU IIOJTHOMOUHUS JO TPUHITUS PEIICHUS
TOJIOBBIM OOIIUM COOpaHUEM aKIIMOHEPOB, TIOBTOPHBIM OOIIMM COOpaHUEM aKIIMOHEPOB
WJIM BHEOYEPEIHBIM O0OITUM COOpaHHEM aKIIMOHEPOB 00 N30paHUU COBETA TUPEKTOPOB B
HOBOM cocTaBe. B Takom ciydae 3aceaHue COBETa JTUPEKTOPOB MPABOMOYHO (MMeEeT
KBOPYM), €CJIM B HEM IMPUHUMAIOT YYaCTHUE HE MEHEE MOJIOBUHBI OT YMCIIAa OCTABIINUXCS
YJICHOB COBETa JUPEKTOPOB aKIMOHEpHOro obmectBa (1. 3 4. 1.1 ct. 7 @enepanbHOro
3akoHa OT 14.07.2022 Ne 292-®3 B pemakuuu 1. 1 cT. 27 PeaepalbHOTO 3aKOHA OT
19.12.2022 No 519-®3);

- YCTaHOBIIEHO, 4TO B 2023 rony obmum codpanneM akiimonepoB AO MOKeT ObITh
MPUHATO pernieHre 00 M30paHWM YJICHOB COBETA JUPEKTOPOB HA CPOK JI0 TPETHETrO
roJIOBOro 00IIero coOpaHusi akIMOHEPOB ¢ MoMmeHTa wu3z0opanus (4. 1.2 ct. 7
®denepanbHoro 3akoHa ot 14.07.2022 Ne 292-®3). Tak kak MUHOTO HE MPEAYCMOTPEHO,
TaKO€ PEIIeHNE MOXKET ObITh MPUHSATO OOJILITMHCTBOM T'OJI0COB aKIIMOHEPOB-BIIAICTHIICB
roJIOCYIOIIUX aKIMK 00IIECTBa, MPUHUMAIOIIUX Y4acTrue B coopanuu (1. 2 cT. 49 3akoHa
00 AO).

HeoOxomumMo  OTMETUTh, YTO  HEKOTOPBIM  KPYIMHBIM  XO3SMCTBEHHBIM
aKIMOHEPHBIM OOIIECTBAM MPHU MPUHATHHU PEIICHUN UX OOIIMM COOpaHUEM YYaCTHUKOB
(aKLIMOHEPOB), COBETOM JUPEKTOPOB, KOJJIETHATBHBIM HCHOJHUTEIbHBIM OpPTraHOM
MO3BOJICHO HE YUYMUTHIBaTh T0JIOCA BXOJAIIMX B COCTAaB TaKUX OPraHOB JIUII

HCAPYKCCTBCHHBIX HMHOCTPAHHBIX TOCYAAPCTB, a TaAKXKC JIMIL, KOTOPBLIC HA3HAYCHBI
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(u30paHbl) B COCTaB OpraHa U3 4YHCIAa KaHIUWJATyp, BBIABUHYTHIX JIUIIAMH
HEJPYKECTBEHHBIX MHOCTPAHHBIX rocynapcTB. PelnieHne o HeydyeTe mpu omnpeneacHun
KBOpyMa U PE3yJIbTaTOB I'OJOCOBAHUS T'OJOCOB JIHI] HEIPYKECTBEHHBIX MHOCTPAHHBIX
roCyAapcTB, a TAKXKe JIUI], KOTOPbIE Ha3HAUYEHbI (M30paHbl) B COCTAB OpraHa yrnpaBieHUs
U3 4YUClIa KaHAWJAATyp, BBIABUHYTHIX JIMUAMU HEAPYKECTBEHHBIX WHOCTPAHHBIX
rocyJapcTB, IPUHUMAETCS] YHaCTHUKAMH (aKLUOHEPAMH) POCCHICKOTO XO35IICTBEHHOTO
OOIIECTBA, HE SIBISIOUIUMUCA JIMIIAMHU HEAPY>KECTBEHHBIX MHOCTPAHHBIX TOCYIapCTB,
OOJBIIMHCTBOM I'0JIOCOB OT OOIIET0 YMCa FOJIOCOB, MPUHAIIEKANUX ITUM YHACTHUKAM
(axumonepam)  (yka3 Ilpesunenta P® ot 17.01.2023 Ne 16 «O BpeMeHHO TOpsIKe
IPUHATHS PENIEHUH OPTaHaAMK HEKOTOPBIX POCCHICKUX XO3AMCTBEHHBIX 00IIECTB»). 8’
3akoHoAaTenbHO 10 KoHIa 2023 roaa MpOAJICHO MOJOKEHHE 00 yBEIUYEHUU
pa3Mepa makera akiuil (C OJHOTO O MHATH MPOLEHTOB aKLWi), BIaJ€HUE KOTOPHIM
HEOOXOMMO AaKIMOHEpYy (aKkuuoHEepam) AJisi MOJY4YEHUs JOCTyna K WHGpOpMaluu U
JOKYMEHTaM aKI[MOHEPHOIo OOIIeCTBa, a TaKke JUid oOpallleHuss C HUCKOM B CY/I.
(CooTBeTcTByIOIIME M3MEHEHUSI BHECCHBI B 1. 5 4. 1 cT. 3 denepaiibHOrO 3aKOHA OT
14.03.2022 No 55-®3 cratbeit 21 @enepanbHoro 3akoHa oT 19.12.2022 No 519-D3).
ITocnenHne N3MEHEHHsI POCCUKMCKOrO 3aKOHOJATEIBCTBA B YACTH pa3Mepa MaKeTa
aKLW, BIAJICHUE KOTOPHIM HEOOXOIMMO aKIMOHEpy (akuuoHepam) st oOpalieHus B
CyJ, B LIEJIOM HAYT B pyCJi€ €BPOIECKON npakTuku. [lepBonavansHo B 1. S cT. 71, 1. 6
cT. 79 mn. 1 ct. 84 poccuiickoro «3akoHa 00 akiMOHEepHBIX od1iecTBax» (Ne 208-D3) Ha
ocHoBaHuu denepanbHoro 3akoHa oT 14.03.2022 Ne 55-@3 (1. 1 cT. 3) ObLIM BHECEHBI
U3MEHEHUs, MOJHABIINE «IUIAHKY» ISl OOpallleHus B CyJ C MCKOM K 4IEHY COBETa
JUPEKTOPOB (HAOIIOAATETLHOTO COBETA), €AUHOJUYHOMY HCIOJHUTEIBHOMY OpIaHy,
YJIEHY KOJUIETHaJIbHOIO UCIIOJIHUTENIBHOTO OpraHa, a TAKKe YIPaBJIsIIOLIEH OpraHu3aluu
O BO3MEILIECHUHM TPUYUHEHHBIX OOLIECTBY YOBITKOB MO HWHHUIMATHBE, B YAaCTHOCTH,
aKuuoHepa (aKIMOHEPOB), BIAACIOUIMX B COBOKYMHOCTH «HE MEHee 4yeM | MpoleHTOM

pPasMCIICHHBIX OOBIKHOBEHHBIX aKHI/Iﬁ 06HICCTB3)>, A0 BJIAJICIOIIUX B COBOKYITHOCTH «HC

187 O630p M3MEeHEHMIT KOPIIOPATUMBHOTO 3aKOHOJIATENLCTBA B MEPBOM mnoyroaun 2023 roxa (suBaps 2024). //
OnextponHblit pecype. URL: https://base.garant.ru/58078767/?ysclid=losee6pqwp750608854. [lata obpamieHus —
08.01.2024.
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MEHee YeM 5 MpOolEeHTaMU TOJOCYIOIUX aKIui o0miecTBa». OIHaKO B 1. 1 yIOMSHYTOTO
3akoHa Ne 55 — ®3 ckazaHo, 4TO AaHHBIN MOPSAOK ycTaHOBJEH «10 31 nexabps 2022
rojia BKIIOYUTEIBHO». Kak 0TMeuanoch BBINIE, JAHHBIA MOPSIOK OBLT IMO3KE MPOJICH
«10 31 nexabps 2023 rojma BKIOUUTENIBHO» Ha ocHOBaHMU D3 Ne 519 ot 19.12.2022.
Kak npencraBisieTcsi, «IpaBUIO MATH MPOLIEHTOBY SIBIAETCS 00OOCHOBAHHBIM, B II€JIOM
COOTBETCTBYIOIIMM OIBITY MHOTMX CTPaH W MO3BOJSIONIMM MUHUMHU3UPOBATH, a B
OTJIEJBHBIX CIIyYasiX U UCKIIOUUTh BO3MOXKHOCTH 3JI0YIOTPEOJICHHS IPABOM CO CTOPOHBI
OT/ICJIbHBIX MHUHOPUTAPHBIX AaKIIMOHEPOB, UYTO MOXKET JeCTaOWUIU3UpPOBaATH pPadbOTy
koMrianuu. [loaToMy, Ha Haml B3TJSJ, 1€ecO00pa3HO Ha OKOHYATEIHHOM OCHOBE
3aKOHOJIATEIBHO 3aKPENUTh TAHHBIN MOPAIOK, UCKITIOUHNB YKa3aHUS B 3aKOHE Ha TO, YTO
OH JICVICTBYET Ha ONPENEIICHHBIA CPOK, TO €CTh SIBJISIETCS BPEMEHHON MEPOMA.

[Ipu »TOM HEOOXOIMMO 0OpPATUTh BHUMAHHUE HA TO, YTO BECh «ITAKET» YKa3aHHBIX
BBIIIIE 3aKOHOJATEIbHBIX HWHHOBAIIMN BBI3bIBAET OMNPEIEICHHYI0 KPUTHKY Kak CoO
ctoponbl [lentpansHoro 6anka (IIb) P®, Tak u HEKOTOpBIX MpencTaBUTeNe OU3HEC-
coobmiectBa. B uactnoctu, B [|b P® BrickazbiBaeTCs MHEHHUE, YTO MPABO U30MPATH COBET
JTUPEKTOPOB HA TPU TojJa «KPUTUUECKH OTrPAHMYMBAET BO3MOKHOCTU AaKIIMOHEPOB
y4acTBOBaTh B YIPaBJICHUU OOIIECTBOM», a TMPaBO KOMIIAHUU OTKA3aThCs OT
o0pa3oBaHUs COBETa JUPEKTOPOB UM BO3MOXHOCTh COBETa AUPEKTOPOB MPOJOKATh
(YHKIIMOHUPOBATh B YCEYEHHOM COCTAaBE CYIIECTBEHHO NPOTHUBOPEUUT HHTEpEcaM
aKIIMOHEPOB U TMpensATCTBYeT 3(hPexTuBHOMY ympaBieHHto o6miecTBoM. CoriacHo
nosisuiuerics B CMU unpopmannu, npaButenbcTBO PD ckioHseTcss K TOMY, YTOObI
OTPaHUYUTHCS MPOJJICHUEM Ha IIECTh MECSLEB, TO ecTh 10 1 utong 2024 roga, a He Ha
roji, Kak MIaHUPOBAIOCh paHee, MpaBa KOMIAHUN UMETh «yCEUECHHBI» COCTaB COBETA
JTUPEKTOPOB B CIydae BBIOBITHS U3 HETO 00Jiee MOJIOBUHBI «JIUPEKTOPCKOTO» COCTaBa,
€CJIM B HEM OCTaJIOCh HE MEHEE TPeX WICHOB coBeTa. COOTBETCTBYIOIIUNA 3aKOHOIIPOEKT,

110 To¥ e nHpopManuu, BHeceH B ['0cayMy Tpynmoii aemyraTos. 188

188 Purepdaxc. YacTh aHTMKPU3UCHBIX KOPIIOPATHBHBIX Mep B PM npoayiaT aunib Ha nonrosa. // DNeKTpoHHbIN pecypc.
URL: https://www.interfax.ru/business/930021. [Tata o6paruenus — 05.01.2024.
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HOI[O6HBI€ 3aKOHOAATCIIbHBIC HOPMbI, IIPHUHATLHIC B Poccun B qPCBBBIqaﬁHBIX
00CTOATEILCTBAX IMIPOBCACHUA CBO, CCTCCTBCHHO, HC UMCIOT KaKuXx-TM00 aHaJIOTOB B

HCIIaHCKOM 3aKOHOOAaTCJIbCTBC.
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3.4. [1o1THOMOYHS YIEHOB COBETA IMPEKTOPOB aKIIHOHEPHOT0 0011IeCTBa B
Poccnu u Ucnanun: npaBa, 003aHHOCTH M OTBETCTBEHHOCTH

Cpenn pOCCHICKMX YYEHBIX M MPAKTUKOB JO CHUX IIOp HE CIO0XHWIOCH
OIHO3HAYHOTO MHEHHSI OTHOCHUTEIIBHO POJIM W 3HAYEHUS COBETAa JUPEKTOPOB B
COBPEMEHHOM aKIIMOHEPHOM o01iecTBe. CKENTHKU OOBIYHO aKIICHTUPYIOT BHUMAHHUE Ha
TOM, 4YTO (OPMHUPOBAHHE WHCTUTYTAa COBETa JUPEKTOPOB B POCCHUUCKHUX PHIHOYHBIX
peanusix MPOXOAWIO  HEPaBHOMEPHO, CKAauyKOOOpa3HO U MO3TOMY  0OOpeno
«4Ype3BbIYANHBIN ClIEeHapui». Pa3BuBas 3Ty MBICIIb, IPUBEPKEHIIBI TOTO HAIIPABIICHUS
NOYEPKHUBAIOT TO OOCTOSATEIBCTBO, YTO WIEH COBETa JUPEKTOPOB SIBISETCSA, Ha UX
B3IJISJ, «CaMblM  OECHOpaBHBIM  YYAaCTHUKOM  KOPIOPATHBHO-YIPABIEHYECKHUX
OTHOILEHUIA» . 18

Kak mpencraBnsercs, 1NoI0OHOE  yTBEP)KACHHE  SIBISETCS  HECKOJIBKO
NPEYBEIIMYEHHBIM, XOTSI B HEM €CTh ONPEJEICHHOE 3€pHO NpaBabl. B 3TOM cMbIcie
YJIEHaM COBETA IUPEKTOPOB OPraHU3AlMH JII000r0 Npouiisi, BEPOSTHO, LIEeIecO000pa3HO
OpPUEHTHPOBATHCS B CBOEH ACATENBHOCTH Ha BEChbMa IT0JIE3HBIE MTOJI0KEHU PykoBoaCTBa
JIJIs1 YICHOB COBETa JUPEKTOPOB (HAOIIOAATEILHOTO COBETA) (PMHAHCOBOW OpTraHU3alNH,
ABJISIFOILIETOCSL TIpUjokeHueM K nucbMy banka Poccum ot 28.02.2019 1. B stom
JIOKyMEHTE, B YAaCTHOCTU, TOBOpHTCs ciaeaytomiee: «lloHMMaHue dYieHaMH CcoBeTa
JUPEKTOPOB TOTO, YTO COBET IUPEKTOPOB HCIOIHSIET KIKOYEBBIE NI AOJITOCPOUYHOTO
YCTOMYMBOIO pPa3BUTUS OpraHu3alMd (YHKIUU KOHTPOJS M  CTPATErH4ecKoro
VIOPABJICHUS, @ HE SIBJISIETCS OPraHOM, CO3JaHHBIM JUIsl (POPMUPOBAHUS HCHOJHEHUS
TpeOOBaHUII ~ 3aKOHOJATENbCTBA,  KOTOPHI  TOJNBKO  YTBEPKAAET  pPELIEHMUS,
NOATOTOBJICHHBIE MEHEPKMEHTOM KOMIIAHWH, SIBJIICTCS  KJIIFOUYEBBIM  ACIEKTOM

> peKTUBHOM pabOTHI COBETA TUPEKTOPOB (PUHAHCOBOM Opranu3anum». %

189 Xmp13, C. A, Kopuarus, A. I'. CoBeT IMPEKTOPOB XO3SHCTBEHHOrO 06IIecTBa: AKTyasbHbIE HPOOIEMbl AeATebHOCTH //
Teonorusa. dunocodust. Ipaso. 2018. Ne 2 (6). C. 127-136.

190 PyKkOBOJICTBO IS YJIEHOB COBETA JIMPEKTOPOB (HABIIIONATENLHOTO COBETA) (PMHAHCOBOM opranuzamuu. [IpuioxeHne K
HMUCBMY banka Poccun oT 28.02.2019 Ne WH-06-28/18. ONeKTPOHHBIN pecypec. URL:
https://cbr.ru/StaticHtmI/File/59420/20190228 in_06_28-18.pdf. [Tara o6pamenus — 05.06.2023.
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B KoHTekcTe CKa3aHHOTO BBIIIE MPEACTABISIETCS LEJIECOO0PAa3HbIM BHOBD
oOpaTtuThcs K 3akoHy 00 AO, KOTOPBIHN CleyIONUM 00pa3oM OIpeIeiaeT IpaBa YIeHOB
COBETA IUPEKTOPOB:

1)  mpaBo Ha ydyacTHE B 3aC€JaHUU COBETa JUPEKTOPOB C MPABOM Toyioca o
BOIIpOCaM MOBECTKHU JHs (11. 3 cT. 68);

2)  TpaBO MHHUIIMHPOBATH 3aCEIaHUE COBETa AUPEKTOPOB (1. 1 cT. 68);

3)  mpaBo TpebOBaTh MPEAOCTABICHHUE TPOTOKOJIA IpaBieHus (1. 2 cT. 70);

4)  mpaBo 00KaIOBATh PEUICHUE COBETA JUPEKTOPOB (IT. 5 CT. 68);

5)  mpaBo Ha KOMIICHCALIMIO PAcXOJIOB, CBSI3aHHBIX C MCIIOJHCHHEM (DYHKITHIA
YJIEHOB COBETA JUPEKTOPOB M BO3HArpaxkIeHHUs (I1. 2 cT. 64).

B TO ke Bpems yKa3aHHBIH BbIIIE 3aKOH HE YCTaHABIUBAET 00S13aHHOCTH O0OIIECTBA
WIH TIpeJceaarenss COBETa JUPEKTOPOB MPEJOCTaBIATh KaKy-1H00 JTOKYMEHTALHUIO
YIeHaM COBETa JUPEKTOPOB IO HX TpeOoBaHMIO. J[aHHOE 0OCTOSATENHCTBO, HA HAII
B3[JISI/1, SIBIISIETCA HEJIOTWYHBIM, IIOCKOJIBKY YJIEH COBETa JUPEKTOpPOB, Kak JIMLIO,
IIPUHUMAIOIIEE HEMOCPEACTBEHHOE YYacCTHE B OIPEACIICHUH CTPATETHYECKOIro Kypca
KOMITAaHUHM ¥ CBSI3aHHBIX C 3TUM MPAKTUYECKUX PEHICHHH, JAOJHKHO 00JaaaTrh caMoi
IMIMPOKOH (WK, BBIpaXKasChb COBPEMEHHBIM IMOJIMTUYECKUM S3BIKOM, «UHKIIO3UBHOW)
uH(popmanuenn o JeATedbHOCTH o0mecTBa. B 3TOM cMbiciie TPUBEAECHHOE BBILIE
Cy)KJIeHHUEe O «OecrpaBHOM)» CTaTyc€ 4YieHa COBETa JIUPEKTOPOB KaK Yy4aCTHUKA
KOPIIOPATUBHO-YIIPaBICHYECKUX OTHOILIEHUH JNENUCTBUTEIIBHO npuodpeTaer
ONPEIECIICHHBIA CMBICIL.

Cynpl B KOHTEKCTe Bompoca 00 uHGpOpMaluu, Kak MpaBWIO, HCXOIAT U3
nonokennii 1.1 cr. 91 3akoHa o6 AQO, KOTOpHI MpeaycMaTpuBacT OOS3aHHOCTH
oO1ecTBa 00eCeyuTh aKIMOHEPaM (HO HE WIEHAM COBETa AMPEKTOPOB) JOCTYI MO UX
TpeOOBAaHUIO K OIpENEICHHBIM JOKYMEHTaM (CHUCOK TaKuX JIOKYMEHTOB M3JI0KEH B
YKa3aHHOM IYHKTE CT. 91), 1 OTCYTCTBUSI TAaKOT'O MOJIOKEHHSI B CTaThsiX 64-68 maHHOTO
denepanbHOro 3aKOHA, PErJaMEHTUPYIOIIKX MPAaBOBOE MOJOKEHUE COBETA JTUPEKTOPOB.
EcrectBenHo, nHpopmanus, KOTOpoi 00JIaJaloT YjieHbl COBETa ITUPEKTOPOB, BPAI JIU
yCTynaer TOM HH(OpMaIuu, KOTOPOM pacmojiaraloT MPOCTbI€ AKIIMOHEPHI, a TaKkKe

aKIMOHEPHI, BIAJCIONINE HE MEHEe YeM 25 MpOLEHTaMU TOJIOCYIOIUX akiui. boiee
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TOTO, BOIPOC O JIOMYCKE YJIEHOB COBETA JUPEKTOPOB K OoJee MoaHo nHpopmanuu oo
OOIIIECTBE U BEAYIICHCS UM JEATEIbHOCTH B MPHUHIMIIE MOKHO ypEryJupoBaTh MyTeM
BKJTFOUCHHS COOTBETCTBYIOIIHX TOJIOKCHHUI B YCTaB KOMIIAHUH WJIU WHBIC €€ BHYTPEHHUE
JIOKYMEHTBHI.

OpHako cymiecTByIOIasi B 3aKOHE HEAOCKAa3aHHOCTh B 3TOM BOMpOCE JaeT
OCHOBAaHHME KOHCTAaTHPOBaTh, YTO AWANA30H MHEHHH CIIEIUATUCTOB OTHOCHUTEIIHHO
o0béMa TMojyyaeMol OT oOIlecTBa YJeHAMU COBETa JHUPEKTOPOB HHMOpMAIUU
BapbUPYyETCS OT PEKOMEHAITNH MPEIOCTABICHHS ITPaBa MOJIy4aTh 00y HHPOPMAIIHIO
O JCATENbHOCTH KOMIIAHWU (BKJIOYas JaHHBIC, COCTABISIONIME KOMMEPYECKYIO H
CITY>KE€OHYIO TailHy aKI[MOHEPHOTO OOIIECTBA), 10 CYIIECTBEHHOI0 CyX)eHUs €€ o0bheMa
onpenenéuupMu rpanunamu’®l. Bomee Toro, camM (GakT IUCKYCCHUM IO 3TOMY MOBOAY
MO3BOJISIET CJAENaTh MPENOJIOKEHHE, YTO B KOMIIAHMM CYIIECTBYIOT HJIM MOTYT
CYIlIECTBOBAaTh 0o0Jie€ «BaXHBIE» JIIOJAM WM HWHCTAHIIUHU, BIAACIONIUE «OCOOOM
BOKHOCTH» HMH(pOpMaluen, (PakTUYeCKu CTOSIINE HaJ COBETOM JTUPEKTOPOB, YTO B
MPUHITUIIE BCTYMAET B MPOTUBOPEUHE C KOHIIEMIUEH COBETA JUPEKTOPOB KaK IIABHOTO
opraHa 0o0IIeCTBa B MEPHUO] MEKy OOLIUMH COOpAaHUSIMH aKIIMOHEPOB.

Tem Oosiee 3TO OTHOCUTCS K HE3aBUCHUMBIM JIUPEKTOpaM, HE SIBIISIONIAMCS
aKIMOHEPaMHU WJIM WCIIOJIHUTEIbHBIMU JIUIIAMU KOMIIAaHWHM, B TOM CIIydae, €CId OHHU
HY)KJIAaIOTCSI B MOJYYEHUU JOCTOBEPHON M BO3MOXKHO Oo0Jjee MoJIHOM MH(pOpManuu o
JeSATETbHOCTH KOMIIAHUHM, HEOOXOJUMON MM JIJisi HAJJICKAIIErO BBITIOJHEHUS CBOUX
oOs3aHHOCTEH. DaKTUYECKH WX BO3MOXKHOCTH B ATOM IUJIaHE YCTYIMAIOT MpaBaM Jaxe
MPOCTHIX aKIIMOHEPOB, 00JIAIAIOIINX 110 3aKOHY ITPAaBOM TPeOOBaTh OT OOIIECTBA JOCTYM
K OIIpeICIICHHOMY Ha0Opy JOKYMEHTOB, yKazaHHOMY B cT. 91 3akona 06 AO. [TogoOHbIi
OUYCBHJIHBIN 3aKOHOMATEIBHBIN TMPOoOeT HYyKIaeTcs, Ha Haml B3IV, B aJICKBATHOM
3alMOJHEHUU, B YAaCTHOCTH, IyTEM JIOMOJHEHHs JEHCTBYIOMIETO 3aKOHOAATEIbCTBA
MIOJIO’KEHUEM, PETJIAMEHTHPYIOIIMM MOPSIOK MPEJOCTABICHHS 0OIIECTBOM IO 3aIpoCy
HE3aBUCUMOTO  JIUPEKTOpa  OMPENETICHHBIX JIOKYMEHTOB ©  uH(popmamuu B

YCTAaHOBJICHHBIC 3aKOHOM CPOKH.

¥1JTomaxun, JI.B. Tlpaso aknmoHepa Ha MH(OPMAIMIO: M3MEHEHHE MOAXOJA 3aKkoHomartens // IOpuauuecknii BECTHUK
Camapckoro yauepcurera. 2018. Tom 4. Ne 3. C. 31-40.
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[Ipu 3TOM OYEBHUIHO, YTO BOIPOC 00 00BEME MPETOCTABISIEMON YIEHAM COBETA
JTUPEKTOPOB HH(OpMAIMK LEJIECO00pa3HO pemaTh BO B3aUMOCBSI3M C  3alIUTOU
KOMMEPUYECKOM TallHbl M UHOW KOH(PHUACHINATHHON HH(DOpPMAIINH, PACKPBITHE KOTOPBIX
B CWIy T€X WM MHBIX MPUYUH MOXKET MPUBECTH K HEXKeNaTelIbHbIM JJis OOIIeCTBa
MOCIIEACTBUSIM, BKJIIOUasi (PUHAHCOBBIC YOBITKU M PEMYTAIMOHHBIE HU3ICPKKH.

Yro kacaercs 00si3aHHOCTEH WIEHOB COBETa JAMPEKTOPOB, TO B CBOEH
JEATEIIbBHOCTH OHH MPU3BAHBI PYKOBOJICTBOBATHCS YCTOSBIIMMUCSA B MUPOBOM MPAKTHKE
NPUHILIAIIAMU U KaYeCTBAaMH, K YHCIy KOTOPHIX OTHECEM TaKHhe Kak JOOPOCOBECTHOCTD,
YECTHOCTb, Pa3yMHOCTb, 11€JIeCO00Pa3HOCTh, 000CHOBAHHOCTD, PAallUOHATIBHOCTD U T.11. B
['paxxnanckom konekce PD (m. 3 cr. 53), 3aHUMArOIEM NPUOPUTETHOE TMOJIOKEHHUE MO
CPABHEHUIO C JPYrUMH (perepanbHbIMU 3aKOHAMU M MHBIMA HOPMATHUBHBIMHU aKTaMH,
3aKOHOJATEIbHO  CPOPMYIUpPOBAaHbI  TpeOOBaHUsS, OOpallleHHble K  4YjeHam
KOJUIETUAJbHBIX OpPraHOB IOPHIWYECKOrO JIMIA, BKJIKOYAs, €CTECTBEHHO, COBET
JUPEKTOPOB, IMPEANUCHIBAIOIINE JIEHCTBOBaTh B MHTEpEcax OOIIECTBA, OCYIECTBIATH
IpaBa U UCHOJHATH O0S3aHHOCTH B OTHOLIEHUH OOILIECTBA J0OPOCOBECTHO U Pa3yMHO.

3HauuMbIM (PAKTOPOM, ONPEIEISIOUIUM JI0JITOCPOYHBIE HHTEPECHI AKIIMOHEPHOTO
o0111eCcTBa, BJISIETCS €r0 KOMMEPUECKHH yCIIeX, B OCHOBE KOTOPOT0, KaK IPaBUIIO, JIEKAT
CTAOMJIBHOCTh, MPUOBUILHOCTh M PEHTA0ENbHOCTHh (DYHKIIMOHUPOBAHMS OOIIECTBA.
VYcnemHoe pelleHHe 3TUX 3alad  JIOJDKHO OBITh  «OECCMEHHBIM BEKTOPOM» B
JIESITEIbBHOCTH OpPraHOB YINpaBJICHHUs OOIIECTBOM U, MPEXKAE BCEro, €ro CcoBeTa
TupekTopoB. [Ipu 3TOM HEOOXOIUMO MOAYEPKHYTh, YTO OOIIECTBO, KaK MpaBUIIO, HE
SIBJIIETCS. HEKUM T'OMOT€HHBIM 00pa30BaHUEM, B HEM COCYLIECTBYIOT U KOHKYPHUPYIOT
MeXy CcO0OW pa3IuuHble MHTEPECHl, B YAaCTHOCTH, MEXAY IpyHIaMH aKIMOHEPOB,
aKlMOHEpaMu M YNpaBlICHUAMH, MEXAYy AaKUHUOHEPHBIM OOLIECTBOM B LIEJIOM U
pa3MuYHBIMM Tpynnam BiusHUA U T.A. K 3TOMy HeoOXoaumo 100aBUTh U HATW4HE
OOILIECTBEHHBIX WU TOCYIapCTBEHHBIX HHTEPECOB, KOTOPBHIE TAKXKE JOJIKHBI

YUUTHIBATLCA B AEATENLHOCTH 00mecTBal,

192 3amanosa, T.O. [IpaBa u 00s3aHHOCTH aKIMOHEpa IO 3aKOHOAATENbCTBY Poccumiickoir Deneparnum: uc.

kaH.ropu.Hayk:12.00.03/3ansnosa Tamapa Onerosna. M., 2007.
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JIoANBHOCTh MO OTHOIIEHUIO K OOLIECTBY, KOTOpas SBISETCS HENPEIOKHBIM
YCIIOBHEM JIESATENBHOCTH JII000T0 IPECTABUTENS €0 PYKOBOJCTBA, B TOM YHCJIE YIEHOB
COBETAa IUPEKTOPOB, IOJPA3yMEBAET ANPUOPH HEMOMYCTUMOCTH  HCIOJIB30BAHUS
YIPABJIAIOIMMH CTPYKTYpaMH KOMIIAHUM CBOETO TOJIOKEHMS B OOIECTBE B JMYHBIX U
IPYIIIOBEIX MHTEPECAX, HEBO3MOKHOCTH OOOTAIEHHUS 3a CYET OOIIECTBA, B TOM YHCIIE
IyTEM COBEPLICHHS C HUM CJENIOK, a TaKKe 0OpalleHHs] B CBOIO I10JIb3y KOMMEPUYECKHX
WM JIFOOBIX MHBIX BO3MOKHOCTEH 0o6mecTBal®,

Tema cousleHeHUs OOLIMX, TPYNIIOBLIX M JIMYHBIX MHTEPECOB B JEATEILHOCTH
AKIMOHEPHBIX OOILECTB ABJIAETCS IPEAMETOM HCCIE0BAHNS U OCMBICIEHHS HE TOJIBKO B
Poccun, HO 1 3a pyOexxkoM. 3apyOeKHble CIEIUATMCTHI, KaK MPaBWIO, HE CTABAT O]
COMHEHHME TOT (PAaKT, 4TO y aKIIUOHEPOB U PYKOBOACTBA KOMIAHUHU (KyJa, ECTECTBEHHO,
BKJIFOYAOTCS WIEHBI COBETA JUPEKTOPOB) CYIIECTBYET €qMHAS MOTUBALMSA: U T€ U IPYTHUE
3aMHTEPECOBAHbl B MPOLBETAHMU 0OIIEeCcTBa. [Ipy 5TOM aKLMOHEPHI, KAaK BIIAJEIbLbI
KOMIIAaHUM, 3aPaHee COTTIAIIAOTCS Ha Iepefady YacTH CBOEr0 «CyBEPEHUTETa» HaJl HEi
4JIEHaM COBETa JUPEKTOPOB (B HAIIEM Cllydae), OyLy4d YBEPEHHBIMHU B TOM, YTO T€ Oy Iy T
JeiCTBOBATE B MX HHTEPECAX, IPHUYEM HE TOJIBKO CHIOMUHYTHBIX, HO U JOJITOBPEMEHHBIX
— mepcnekTuBHbIX. OHM OTHAIOT B PYKH COBETA JUPEKTOPOB BBHIPAOOTKY IIOHMMAHHUS,
KaKHe JEHCTBUS OTBEYAIOT «HAWIYYIIMM HMHTEpecaM KOMIIAHMK», 4TO caMo Mo cebe
JOIKHO CTUMYJIMPOBaTh COBET AUPEKTOPOB Ha CMeJble, HO pasyMHbIE IIArW II0
Pa3sBUTHIO OM3HECA, PACIIUPSA Ul HETO CBOOOY IPEANPHUHUMATENLCKOIO MaHEBPA.

Boree TOro, MHOTHE HCCIENOBATENM YTBEPXKIAIOT, YTO OOA3AHHOCTbL YJIEHOB
COBETa JAUPEKTOPOB JOOPOCOBECTHO M Pa3yMHO COOJIONATh CBOM IpaBa SBISETCA, 10
cyTd, (yHJaMEHTAILHBIM 3B€HOM akmuoHepHoro npasa.'® Onmako, kak ormewaercs,
3aKOHOJATENb JOJDKHBEIM 00pa30M 5TO HE KOHKPETU3HMPOBAJI, YTO 3a4acTylO SBISETCS
IUTATENLHOW CPENOH Ul BO3HMKHOBEHMS KOPIOPATHBHBIX CIHOPOB M KOH(IMKTHBIX

CUTYaLUH.

193 Cm.: Cyxanos, E.A. Poccuiickoe rpaxuanckoe npago: yueouuk; B 2 1. / B.C. Em, U.A. 3enun, H.B. Koznosa u ap.; oTs.
pen. E.A. CyxaHos. 2-e u3n., crep. M.: Craryr, 2011. T. 1.

194 Crenanos, JI. U., Muxanbuyk, [O. C. OTBETCTBEHHOCTE MPEKTOPA TIEPEJ] KOPIIOPAIMei 3a NPUUUHEHHBIE € YOBITKU B
cynebHoii npakTuke // BecTHnk 3xoHOMHYeckoro npaBocyaust P®. 2018. Ne 4. C. 8-63.
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W3 cyneOHOM MPaKTHKU CIEAYET, YTO YCTAaHOBJICHUE BO BHYTPEHHEM JOKYMEHTE
OOIIeCTBa, pETYyIHPYIOIIEM JEITeTbHOCTh COBETAa JUPEKTOPOB, OMNPEEICHHBIX
00S13aHHOCTEHM WJIEHOB COBETa HE MPOTHUBOPEUYHUT ICHCTBYIONIEMY 3aKOHOAATEIHCTBY.
Peds uzet o ciemyrommx 00sS3aHHOCTSIX:

o HE pa3riiamaTh WHCAWIEPCKYI0 WIH KOH(PHUIACHIMATHHYIO HH(POPMAIIHIO,
uHPOpMAIIMIO, COAECPXKAIIYI0 KOMMEPUYECKYIO, TOCYJapCTBEHHYIO WJIH HUHYIO
OXpaHAEMYIO 3aKOHOM TaiiHy'%®;

o HE UCIOJIb30BaTh B JIMYHBIX MEJISX CBOE MOJIOKCHHUE;

o BO3JICP)KUBATHCS OT MPUOOPETCHHSI IICHHBIX OyMmar oO0IIecTBa B YCIOBHSIX

BJIAJCHUS CYILIECTBEHHON HEMyOJIMYHOM HHPOpMaLUen 0 ero AesITENbHOCTH;

o MH(POPMHUPOBATH O HAMEPEHUM COBEPIIMUTH CIEIKU C LIEHHBIMH Oymaramu
00IIIeCTBA;

o pacKpbIBaTh HH()OPMALMIO O BIAICHUH LIEHHBIMU OyMaraMu oOIeCTBa;

o CBOEBpEMEHHO UHPOPMUPOBATH 00 aPHUITMPOBAHHBIX JTUIAX, 00 yYaCTUH B

JIpPYTUX O0OIlecTBax, O HAJIWYUU POJCTBEHHHWKOB B OpraHax yMpPaBICHUS JIPYTUX
IOPUIUICCKUX JINIT;

o HE CO3/laBaTh OpraHW3allid, KOHKYpUPYIOIIME C OOIecCTBOM, H He
y4acTBOBaTh B TAKUX OpPraHU3aIMIX.

Yyactue wieHa coBeTa NUPEKTOPOB B 3acCEIaHUSAX COBETAa PACCMATPUBACTCS Kak
€ro 00S3aHHOCTb. JTO BaXKHO JyIsl obecredeHuss OecriepeOoiHOM W MPOAYKTUBHOM
paboTel 3TOrO oOpraHa. B ciyyae MaccoBOro WTrHOPUPOBAHUS YJIEHAMH COBETa
JTUPEKTOPOB CBOEH 00SI3aHHOCTH TIO TIOCEUICHUIO 3aCEIaHUN COBETa MOKET MPOU30UTH
OJIOKUPOBAHUE €T0 PadOTHI, YTO MPU U3BECTHBIX 00CTOSATEIHCTBAX CIIOCOOHO MPUBECTH K
BeChbMa HEXKeJaTeNbHBIM JUIS OOIIECTBA IMOCIEACTBUSM, BIUIOTH IO €r0 POCITyCKa.
Kcrarn, B 3apyOekHOW MpaKTHKE 3TOMY OOCTOSTEIBCTBY YICISACTCS 3HAYMTEIILHOE
BHUMaHHE KaK K OJIHOMY W3 BE€ChbMa HETATUBHBIX [JIS JIEATEIbHOCTH KOMIAHUU

dakTopoB. [loaTomMy B cilydyae HEBO3MOXXHOCTH MPUCYTCTBHUS Ha 3acelaHUU — Kak

19 JTeckosa, 1O.I'., Xyxona FO.]1., [Tapnosa, K.I1. I'paaHcKo-paBoBasi OTBETCTBEHHOCTh WICHOB OPIaHOB YIPABJICHUS
XO3SHCTBEHHBIX OOIIECTB: TEHJCHIIMH Pa3BUTHS POCCHICKOTO 3aKOHOJATENBCTBA M OIBIT 3apyOeKHBIX cTpaH // BecTHnk
Iepmckoro yaunepcureta. IOpunnueckne nayku. 2018. Bem. 40. C. 264-289.
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IIOJIPAa3yMEBAETCs, IO CEPbE3HBIM, a HE HAJyMaHHbIM IIPUYMHAM — YIEH COBETa
JUPEKTOPOB JIOJDKEH IIPENOCTABUTh CBOE IMHMCBMEHHOE 3aKIYEHUE 110 BONPOCaM
IIOBECTKM JIHS, a TaKXKe IIPUHATH MEpPbl K CaMOCTOSITEIBHOMY IOJYyYEHUIO
ucuepnbiBaroied MHGOpMalMu, HEOOXOAMMON €My MJii COCTaBJICHHS MHEHMs IO
ITIOCTABJICHHBIM HA 3aCE€IaHUU BOIIPOCAM.

Pocculickre n MHOCTpaHHBIE FOPUCTHI YacTO OOpalar0T BHUMAHUE Ha TO, YTO,
JlaBasi corjacue Ha BXOXKJIEHUE B COCTAB COBETA TUPEKTOPOB, KOTOPOE SBISETCS CYry0o
N0OpPOBOJIBHBIM, KaHAUAAT JOJDKEH OCO3HaBaTh, YTO, IOMUMO IIpaB, OH BO3Jaraer Ha
ce0sd M 0053aHHOCTH, HEHAJUIEXKAIEe HCIOJHEHHE KOTOPBIX YPEBATO Pa3IMYHBIMU
NOCJIEICTBUSIMU, TPUYEM HE TOJBKO AJIMHUHHUCTPATUBHBIMU, HO B HMCKIIOYUTEIbHBIX
CITy4asx U yroJOBHBIMHU *®,

B coorBerctBun co cr. 2.4. Kogmekca Poccuiickoit ®Deneparuu 00
aJIMUHUCTPATUBHBIX NpaBoHapyueHusx (nanee — KoAIl P®) unensl coBeta AMPEKTOPOB
HECYT aJMUHUCTPATUBHYK0 OTBETCTBEHHOCTb IO PSAAY NpaBoHapyuieHuil. [Ipumepamu
COCTABOB TAKUX IPABOHAPYLIECHUH SABIISIOTCS:

o OCYULIECTBJICHUE JUCKBAIHU(PHUIMPOBAHHBIM JIULOM JEATEIBHOCTH IO

yhpaBieHuio opuanaeckum jaurom (ct. 14.23 KoAll P®);

o HEIMpaBOMEPHOE HCIOJIb30BaHUE WHcaiaepckor uHdopmarnmu (ct. 15.21
KoAIl P®);
o HapylieHue TpeOOBaHUN 3aKOHOMATENLCTBA O TOPSJKE IOATOTOBKU H

npoBeneHust oommx coobpanuit akuronepos (cT. 15.23.1 KoAIl P®) u 1.1.
VYCca0BUSAMU TPUBIICUCHUS YJI€HA COBETAa JUPEKTOPOB K TPaKIAHCKO-TIPABOBOM

OTBCTCTBCHHOCTHU ABJIAKOTCA:

o MPUYUHEHHE YOBITKOB (Bpeia) OOIIECTRY;

o POTHBONPABHOCTD JACUCTBUS (Oe3CHCTBUA);

° HaJIMYUEC BUHDI;

° MPUYUHHO-CJICACTBEHHAs CBSI3b MEXIY JEUCTBUSMH (Oe3/eliCTBUEM) H

HAaCTYIIMBIONMU He6HaFOHpI/I$ITHBIMI/I pInIb | O6H_ICCTBEI IHOCICACTBHUAMM.

196 YIIurkuna, U.C. TpakaaHCKO-TIPaBOBas OTBETCTBEHHOCTh YIEHOB OPraHOB YNPABJIEHUS XO3SHCTBEHHBIX OOIIECTB:
KJIacCHYecKas IOKTpHHA U COBPEMEHHbIE TeHAECHIINHU NpaBonpuMeHenus // Xo3siicto u npaso. 2013. Ne 3. C. 3-18.
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UnieHbl coBeTa JUPEKTOPOB MOTYT OBbITh TPUBICYEHBI K  YTOJIOBHOMU
OTBETCTBEHHOCTH B CIIydae:

o MIPUCBOCHUS WJTU PACTPATHI, T.€. XUIICHUS, Uy>KOT'O UMYIIIECTBa, BBEPEHHOTO
umytectna (ct. 160 Yronosaoro konekca PD);

o danbcudukanmu  (GUHAHCOBBIX JOKYMEHTOB ydye€Ta U  OTYETHOCTH
dbunancoBoit opranu3zanuu (ct. 172.1 YK PO);

o danpcudukanmu peneHus: oo0mero coopaHus akKIMOHEPOB OOIIECTBA WIIH
penieHus ero copera AUpekTopoB (cT. 185.5 YK PO);

o 3noynotrpednenust noaHomounsiMu (ct. 201 YK P®), kommepyeckoro
noakyna (ct. 204 YK P®) u psina npyrux.

JIJisi BOBHMKHOBEHHUS TPaXKIAHCKO-TIPABOBOM OTBETCTBEHHOCTH YJIEHA COBETa
JTUPEKTOPOB HEOOXOIUMO HaJU4He OO0s3aTCIIbCTBEHHBIX OTHOIICHWA MEXIYy HUM U
obmecTBoM*®, 1714 Yero 10cTaTOUHO (pakTa N3OPAHMUS JIULA YWIEHOM COBETA JUPEKTOPOB,
YTO MPEIOJIaracT €ro HajelIeHHe COOTBETCTBYIONIMMHU MOJHOMOUYUsAMHU. HeoOxonumo
MOTYEPKHYTh, YTO WICHBI COBETA JUPEKTOPOB HE CBSA3AHBI C OOIIECTBOM JOTOBOPHBIMHU
OTHOIEHHUAMU %8,

Kaxk nmoguepkuBaeTcsi B UCCIEAOBAHUIX POCCUNUCKHUX FOPUCTOB, POTUBOIIPABHOCTH
nerctBuid (0e3meicTBUS) 4ieHa COBETa IHUPEKTOPOB 3aKIHOYAETCS B HAPYIICHUU UM
B3STOM Ha ce0si 00s3aHHOCTH JEHCTBOBAThH B MHTEpecax oOIecTBa JOOPOCOBECTHO U

9

pasymuo'®®. B 5Toif CBA3M HEOOXOAUMO YYUTBIBATH, YTO JOOPOCOBECTHOCTH U

pPa3syMHOCTb HGﬁCTBHﬁ 501041 663)16120TBH$[ SABJIIAIOTCA OLICHOYHBIMU KaTCropusiMH, 4TO
npcaiogaaracTt HGO6XOI[I/IMOCTB HN3Yy4CHUA BCCX O6CTO$IT€J'II)CTB, C KOTOPBIMHU COIIPAKCHBI

paccMaTpuBaeMble elicTBus (Oe3aeiicTBrE) M HACTYNUBIIKE NocaeacTBUsAZ,

197 ®unmunmosa, E.B. I'paxxpaHCcKO-TIpaBOBasi OTBETCTBEHHOCTh WIEHOB COBETA TMPEKTOPOB aKIIMOHEPHOTO OOIecTBa: JHC.
... kKaamiopua.Hayk: 12.00.03/@ununmnosa Enena BinagumuposHa. - M., 2014.
198 Boiiko, T.C., Bypkartosckuii, A.A. KpuTepuu OTBETCTBEHHOCTH YJIEHOB OPraHOB YIIPABJICHUS X03S9HCTBEHHbBIX OOLIECTB

B CBETE OTOBSIIMXCSI U3MEHEHHI B KOPIIOPATHBHOE 3aKOHOATENILCTBO U 3apy0OexHoro onbiTa // 3akoH. 2011. Ne 5. C. 109-
127.

19 Kyxoma, I0.H., Tluporosa, E.C. CrammapTsl J100pPOCOBECTHOCTH M Pa3syMHOCTH TOBEJEHUS PYKOBOJIHUTEIS
XO3HCTBEHHOTO OOIIECTBA B COBPEMEHHOM 3aKOHO/ATEIbCTBE M CyAEOHOM NMPaKTUKE: CIIOPHBIE BONPOCH! ()OPMUPOBAHUS
KpHUTEpHEB IIpaBOMepHOTo noBeaeHus // Bnacte 3akoHa. 2014. Ne 4. C. 93-114.

200 Konosanos, A.B. TIpuHiun 106pocoBecTHOCTH B HOBOH penakimu ['paxaanckoro kojekca Poceuiickoii Menepanyn u B

cyne6noii npaktuke // [IpaBo. )Kypnan Beicmreit mxonst sxonomuku. 2016. Ne 4. C. 4-14.
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Ha BaxHOCTH pa3yMHOr0 W TIIATEIBHOTO HCCIAEAOBAHUS OOCTOATENHCTB
BO3MOYKHBIX MTPOTUBOIPABHBIX JEeUCTBUI (O€3/1eHCTBUSI) WieHa COBETa JUPEKTOPOB, HA
Hall B3rJsif], oopaimiaer BHuManue 1. 25 [locranosnenus I[lnenyma BepxoBHoro Cyna
P® ot 23.06.2015 Ne 25, B KOTOPOM YKa3bIBA€TCSl Ha TO, UYTO HETAaTUBHBIE MTOCIIEICTBUSA,
HACTyNHUBUIME ISl OOLIECTBA B MEPUOJ BPEMEHU, KOI/IAa B COCTAaB COBETA AUPEKTOPOB
BXOJIMJI OTBETYUK, CAMH MO ceOe He CBHUIETEIbCTBYIOT O HEOOPOCOBECTHOCTH U (MJIH)
HEpa3yMHOCTH €ro JeucTBuil (0e3eHCTBUA), MOCKOJIbKY BO3MOKHOCTh BOSHUKHOBEHUS
TaKUX TMOCIEACTBUM CBSI3aHa C PHUCKOM NPEANPUHUMATENBCKOW M (WJIM) WHOU
YKOHOMHUYECKOM eI TeIbHOCTH. 2!

B cBoro ouepens B [loctanosiennn ®AC [looinkckoro okpyra ot 22.07.2019 Ne
®06-48543/2019, B 4aCTHOCTH, YKa3bIBAETCS:

«..cyq mpuién K 0oOOCHOBAHHOMY BBIBOJY O TOM, YTO OTBETYMKU MHPHUHSIIN
pEelIeHe 0 IPEKPaIleHHH OJHOTO U3 paHee MPUOPUTETHBIX HAIIPABICHUH €SI TEIbHOCTH
ofmiecTBa B pe3yJbTaTe pa3yMHOro U JOOPOCOBECTHOTO HCIIOJHEHHS CBOMX
00s13aHHOCTEM W BBIOpPATM SKOHOMHYECKYIO CTpPAaTEruio pa3BUTHsA OM3HECa TaKuUM
o0pa3oM, 4TOObl OH CUMTAJICA HAWJIYyYIIUM B HMHTEpEcax aKUHMOHEPHOro OOIIECTBA C
Y4ETOM HCCIIEOBAHUSI PEAJBHOIO IIOJOXKEHUs JIeJ, WCXOId M3 BbIIICYKa3aHHBIX
COIMYTCTBYIOLIUX (PAKTUYECKUX OOCTOSTENBCTB B Mpeaeaax pa3yMHOro M JTOMYCTUMOIO
N0 YCJIOBHSM 000pOTa MNPEANPUHUMATENBCKOTO PHCKA, B CBSA3M C YEM HaJIAYUE
BO3MO>KHBIX HETaTUBHBIX MOCIEICTBUM JIJIsl OOILECTBA B pe3yJIbTaTe ACIOBBIX MPOCUETOB
B CWJIy PUCKOBOIO XapakTepa MpeANpUHUMATENIbCKON NEATEeIbHOCTH MPU TPUHATHU
YKa3aHHOIO pELIEHUS HE MOJXKET SBJIATHCS OCHOBAaHUEM JUISl NPHUBJICYEHUS HUX K
IPaKJAHCKO-TIPABOBOM OTBETCTBEHHOCTH, KOTOpas MOXET HACTYNUTh JHIIb IPU
HAJIMYHH HETPABOMEPHBIX POTUBONPABHBIX U BUHOBHBIX JEHCTBHIA. ..». 20

Tem He meHee, B KoHenuuu pa3BuTHsS KOPHOPATUBHOIO 3aKOHOJATEIbCTBA, B
YaCTHOCTH, OTMEYAIIOCh, YTO!

«CyAbl TMO-TIPCKHEMY HC TOTOBbBI IIPUMCHATHL TMPHUHIMUIIBI PA3YyMHOCTH H

0OPOCOBECTHOCTH MPHU OILICHKE JIEHCTBUI MEHEHKMEHTa KOMITAHUM, a TAK)KE YUUTHIBAThH

201
202

ITocranoenenue Ilnenyma BepxoBHoro cyna Poccuiickoit @enepanun. 23.06.2015 r. Ne25. r. Mocksa.
Iocranoenenune ®AC IMoBomkckoro okpyra // CynAxT.py. 2019 .
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cieun(uKy IOJIOKEHUSI TOJDKHOCTHBIX JIMI] XO3SIMCTBEHHBIX 00miecTB. OCHOBHOM
npoOJIeMoit sBieTCs KBANU(UKALKS COOTBETCTBYIOIUX JACHCTBUN JTOJKHOCTHBIX JIMIL
XO3SIICTBEHHBIX OOIIECTB C TOYKU 3PEHHUS MX JOOPOCOBECTHOCTH M Pa3yMHOCTH.
Kpome toro, TpedyIoT mpopaboTku Ha ypOBHE 3aKOHOAATEIHCTBA BOIIPOCHI CTPAXOBAHUS
OTBETCTBEHHOCTH [OJDKHOCTHBIX JHI. ... He Hamum Tmoka pemeHusi BOMPOCHI
OTIpe/IeTICHUs] TIpe/ieNa OTBETCTBEHHOCTH YJICHOB COBETa JUPEKTOPOB M MEHEIKEPOB
KOMIIaHMH, a TaK’)K€ OCHOBAHUN UX OCBOOOXKIEHMSI OT OTBETCTBEHHOCTH. 3HAUUTEIbHOU
npo06JIeMOil SBIIAETCS MPUBJICYCHUE K OTBETCTBEHHOCTH JIOJDKHOCTHBIX JIMI[ B ClIydae
KOH(JIMKTa MHTEPECOB NPU OCYIIECTBICHWH YKAa3aHHBIMHU JIMIIAMUA CBOMX IIpaB H
o0s3aHHOCTEN ., 203

OcymiecTBieHre  MPEANPUHUMATENBCKOW  JCSITENBHOCTH  COMPSDKEHO ¢
OIpE/ENCHHBIMU PUCKaMH. DTO — akchMoMa Ous3Heca. Takue PUCKHM MOTYT BO3HUKAThH
JaXe B TEX CIy4asiX, KOT/Ia YICHBI COBETa TUPEKTOPOB MPOSBISIOT B CBOCH JIEATEIHHOCTH
HEOOXOMMMBIE J0OPOCOBECTHOCT M Pa3yMHOCTH2%*, 3aBE10MO HEBO3MOKHO IIPEIBUIETH
Ha Bce 100%, Kak Te WK UHbIE PELLIEHUs], IPUHUMAEMbIE COBETOM AUPEKTOPOB, CKAXKYyTCA
Ha MHTEPECAX KOMIIAHUHM M €€ aKIIHOHepax >,

JUis  KynupoBaHHsT BO3MOXKHBIX HETATUBHBIX IOCJIEJACTBUI IpPUMEHSAETCS
MEXaHHM3M CTPaXOBaHMS OTBETCTBEHHOCTH WICHOB OPTaHOB YIPaBIeHHUs KoMmanun’’®, B
YaCTHOCTH, PEKOMEHIYETCs, 4YTOObl OOIIECTBO 3a CYET COOCTBEHHBIX CPEACTB
OCYILIECTBIISUIO CTPAaxOBaHHUE IPaXKAAHCKO-TIPABOBOM OTBETCTBEHHOCTH YJICHOB COBETA

AUPCKTOPOB C LECJIbIO BOSMCIICHUA BO3MOKHBIX Y6BITKOB, IMPUYMHCHHBIX KOMITAHHUU WA

TPCTBHUM JIMIIAM HUX I[CIZCTBH?IMPI.

203 Konnemnus pa3BUTHs KOPHOPATHBHOTO 3aKOHOAATENLCTBA Ha niepuo 10 2008 roxa // Dnexrponusiii pecype. URL:
http://ilts.ru/files/file38.pdf. Tata o6pamenus — 23.04.2023.

204 AGaxymoBa, E. B. TIpuHIMI 106pPOCOBECTHOCTH B YACTHOM IIPaBe: BOIPOCH TEOPHUH, 3aKOHOJATEILCTBA U MPAKTUKY //
Corpemennoe mpaso. 2017. Ne 8. C. 44-49,

205 3cenupoB, A.B. CTpaxoBaHHe OTBETCTBEHHOCTH YIEHOB OPTaHOB YIPABIIEHUS FOPUINYECKHX JIUIL 10 paBy Poccuiickoii
Oeneparun, Aurmmu u CoeamHeHHbIX IlTaroB Amepuku : : muc. ... kaHm.ropua.Hayk: 12.00.03/3cenmupoB Axmen
BaxutoBuu. - M., 2021.

26 AneiinukoBa, B.B. CrpaxoBaHWe TIpaXJaHCKOH OTBETCTBEHHOCTH €IUHONMYHBIX, UIEHOB KOIUIETHAIbHBIX
WCIIOJTHUTEIFHBIX OPTaHOB XO3HCTBEHHBIX OOIIECTB : TUC. ... KaH.popua.Hayk: 12.00.03/AneiinnkoBa Bepa BacunbepHa. -
M., 2016.
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B 1O %€ BpeMs 4acTo OTMEYAaeTCs, YTO HAa CETOAHSIIHUN JEHb CTPaXOBaHUE
OTBETCTBEHHOCTH IHUPEKTOPOB - ATO MPEPOraTHBa JUIIb KPYMHBIX KOMIIAHUA M, Kak
IIPaBMJIO, 10 MOMEHTA IyOIMYHOTO Pa3MENIEHUs IEHHBIX Oymar?’’,

Kax u3BectHO, 3akoH 00 AO HEe OrpaHUYMBAET pa3Mep OTBETCTBEHHOCTH YJICHOB
COBETa JUPEKTOPOB U BO3MEIIAeMbIX UMH YOBITKOB. [10 CyliecTBYIOIIMM OIICHKaM, B
MOMOOHBIX CIIydasix Iejecoodpasno mpumeHatsh cT. 15 'K P®, roe mon yOwmiTkamu
IIOHMMAETCS PeallbHbIH yep0 1 ynymenHas Beirona.?’ Cormnacao 1. 3 cr. 71 3akoHa 06
AO Takxe He0OX0AMMO TPUHUMATH BO BHUMAaHUE OOBIYHBIE YCIOBHS JICIOBOTO 000pOTa
U UHBIE 00CTOATENbCTBA, UMEIOIINE 3HAUCHHE JIJIS Jelia.

AHanu3upysi OCHOBHbBIE YEPThI OTBETCTBEHHOCTH YJIEHOB COBETA JUPEKTOPOB, P
YUEHBIX aKIEHTUPYET BHUMAaHHUE HA TOM, YTO IPOTUBOIIPABHOE MOBEICHHUE YWIEHA COBETA
JUPEKTOPOB MPOSBISIETCA B BUJAE TAaKOrO JCUCTBUSA, KaK TOJIOCOBAHHE IO BOIPOCAM
NOBECTKH JHS 3acenanHusa. [lpy 3ToM B JaHHBIX OOCTOSITENBCTBAX C Y4YETOM
KOJUIETMAJIBHOTO ~ XapakTepa NPUHUMAEMBIX COBETOM PEIIEHUN MPAKTUYECKH
OTCYTCTBYIOT CIIy4au, KOTJla uMesia Obl MECTO MHIMBUIyaJIbHAsI OTBETCTBEHHOCTDh UJIeHA
coBeTra IupekTopoB. OTtcroma nemaercssi BBIBOA O COJMMAAPHOW OTBETCTBEHHOCTH
HECKOJBKUX WICHOB KOJUIETHAJIBHOTO OpraHa, BUHOBHBIX B MPUYUHEHUH OOIIECTBY
yOBITKOB.?%

B TO Xe Bpems, ecnu OTAENbHBIM YJIEH COBETAa JIUPEKTOPOB BBIPA3UI CBOE
HECOrJacue C IPUHATBIM COBETOM pEIICHUEM, pealu3alnrs KOTOpOro IIpuBesia B
NanbHEHIIeM K NPUYMHEHHIO YOBITKOB OpraHU3allid, M TOJOCOBAJI MPOTHUB TAKOTO
pELIeHMs], U 3TO OTPaKEHO B IIPOTOKOJIE 3aCEJaHUsI COBETA TUPEKTOPOB, WM E€CIH OH
MPEIOCTABUI CBOU MTMCHMEHHBIE BO3PAXKEHH S, KOTOPhIE HE ObLTN YUTCHBI, WIH, ICHUCTBYS
100pPOCOBECTHO, HE YYaCTBOBAJ B IOJIOCOBAHUH, TO OH HE HECET IPakIaHCKO-IPaBOBOM

OTBCTCTBCHHOCTH 34 IIPUHATOC COBECTOM PCIUICHUC.

27 TMonoungomnyno, B.®., Merpos, J.A. KomruiaeHc Kak NpaBOBOM MHCTPYMEHT MHHMMHU3AIMU PUCKOB M TIPO(QUIAKTHKY

npaBoHapymeHui // Bectank CIIOI'Y Cepus 14. IIpaso. 2020. Ne 1. C. 102-114.

208 TTyrages, H.C. MupOBOIi reHe31C HHCTUTYTA OTBETCTBEHHOCTH OPraHOB YIIPABJICHHUS IOPUIMIECKHX JIUL // 3aKOH M IIPaBo.
2020. Ne 1. C. 72-76.

209 MonotuukoB, A.E. OTBETCTBEHHOCTb B aKIMOHEPHBIX OOMIeCTBAaX: AWC.... KaHm.ropua.Hayk: 12.00.03/MonoTHHKOB
Anexcanap Esrenbesuu. - M., 2005.
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B cymecTByromux HcciaeaoBaHusX oOpaiiaercs BHHMaHuUE Ha TO, 4YTO B
POCCHUICKHX peayIusX MPHUBJICUEHUE K OTBETCTBEHHOCTU UYJIEHOB COBETA JUPEKTOPOB B
clyyae HMX O€34CHCTBUS BCTPEYAETCS JOBOJIBHO PEIKO W B MPHUHIMIE SBISIETCS
«IITYYHBIM» IpeneacHTOM. OIHOBPEMEHHO IIOJAYEPKHUBACTCS, 4YTO B POCCHICKOM
3aKOHOJATEIbCTBE IMMOSBWJIACH BO3MOXKHOCTH MPEABSIBICHUS T.H. «KOCBEHHOI'O
(IpOU3BOIHOTO) UCKa».

[TpaBo yuyacTHHMKA FOPUIMYECKOTO JIMIIA Ha IMPEAbABICHUE HCKa B MHTEpecax
IOPUIMYECKOTO JIULA O B3bICKAHUH YOBITKOB C OpraHa yIpaBlCHUS U YPEryJInpOBaHUE
OTHOILIIEHUHM, BO3HUKAIOIMIMX IpU peaiu3allud JAaHHOTO I[paBa, CYIIECTBYET B
MaTEpUaIbHOM 3aKOHOJATEIBCTBE YK€ OTHOCUTENIBHO noiroe Bpems. OIHAaKo HU B
JOKTPUHE, HU B 3aKOHOJAATEJIbCTBE, HU B MPABONPUMEHUTEIBHONW NPAKTUKE HE
CYLIECTBYET €AMHOr0 MOJAXO0Ja K IIOHMMAaHHIO KOCBEHHOI'O HCKa Kak IIPaBOBOIO
MHCTUTYTA, B TO BpeMs KaK CyObEKThI IPAKJIAHCKOr0 000pOTa HY AAK0TCSA B YA0OHOM U
3¢ (HEeKTUBHOM MEXaHU3ME 3alllUThl CBOUX IIPaB OT HEHAIJIEKAIIETO YIIPaBJICHHUS.

H.P. CadaeBa, B 4acTHOCTH, OTMEYAET, YTO OOIIMMH IMpPHU3HAKAMU KOCBEHHOTO
UCKa SBJISIETCS TO, YTO MaTepHallbHOE TpeOOBaHWE MPUHAMICKHUT HEMOCPEICTBEHHO
IOPUINYECKOMY JIULLY, a JINIIO, KOTOPOE 3TOT MCK 3asBJISIET, BHICTYNAET B KAYECTBE €TI0

npexacraBurens o

. W, ucxons U3 3TOro, COBEPIIEHHAS] KOHCTPYKIMS KOCBEHHOTO HCKa
JIOJKHA O0BEIMHATh MaTEpUAIbHBIE U TIPOLIECCYaIbHBIE UHTEPECHI 0OIIECTBA KaK UCTIIA
Y €r0 IIPEJCTABUTEIIEH, T.€. YHACTHUKOB KOPIOPALUH.

Kak nomuepkuBaet B cBoto ouepenb [.0. AG0TOHNH, KOCBEHHBIN HCK B HEKOTOPOM
CTENIEHU HOCHUT IyOJMYHO-TIPABOBOM XapakTep, M B JAJbHEUIIIEM MOJOKUTEIHLHOE
pelIeHHe CyAa NOpPOXKAACT NPEOJAULIMOHHOE OCHOBAaHHWE UI  MOCIEAYIOLINX
VMH/IMBUIYAJIbHBIX HCKOB AKIMOHEPOB K MCIIOJHUTEIBHBIM KOJJIEKTUBHBIM OpraHam
ynpasjeHus obmectsom.?!

B cootBercTtBUM ¢ 1. 3 crathu 225.1 ApOUTpakHO-MPOIIECCYaTBHOTO KOAEKCa

Poccuiickonn ®@enepanuy npsiMO MPEAYCMATPUBAECTCSA, YTO CIOPBl O BO3MEILICHUU

210 Cagaesa, H.P. KocBeHHbIE UCKM MO KOPHOPATUBHBIM criopam. OcOGEHHOCTH JI0Ka3biBaHus // BECTHUK TpaxIaHCKOro
npouecca. 2019. Ne 1. C. 370.
211 AGononun, I'.O. TIpoussouble ucku // ApOuTpaxkHbIi U rpakaanckuii nporecc. 2015. Ne 3. C. 52.


consultantplus://offline/ref=8AD9DA3CD31DAA057B088D15206E80F3A8F1683C9B317954D8FFC3921819D23EB1C7399F60F4785EFBAE1A91A41E4EBA9FE6DB835CF19D9Et0uDG

180

YOBITKOB, NMPMYMHEHHBIX FOPUIMYECKOMY JIMILY, PACCMATPHBAIOTCS B KOMIIETEHIMH
apOUTPaXKHBIX CYJIOB KakK KOPIOPATHBHBIE CIIOPHI, €CIM HCK TIOJAH YYPEIUTEIEM,
YYaCTHUKOM, WICHOM IOPHANYECKOTO JIHIIA.

[TOCKOJIBKY BaKHEHIIask 00I3aHHOCTh YWIEHOB COBETA JUPEKTOPOB 3aKII0YAETCS B
NPUHATHM PEIIEHHMI 10 BOIPOCAM, BXOASANIMM B KPyr KOMIETEHIHMH 3TOTO OpraHa,
HEOOXOJUMO MCCIIEN0BATh U OCHOBHBIE aCHEKTHI 00KAJIOBaHUSA TaKUX pemeHuit’’? B
5TOM CBA3HM LIENECO00PA3HO ONPENEIUTh TOT CaAMbI MOMEHT, € KOTOPOT'O PELIEHUE COBETA
JIUPEKTOPOB BCTYIIAET B CHUILY.

B 5TMX mensx, Kak IIpaBUIO, aHAIM3UPYETCs  COOTHOIICHHME  psja
MIOCJIeI0OBATEIbHBIX JCHCTBUH.

1)  MOMeHTa JOKYMEHTAJIbHOTO 0(hOpMIICHHUS PEIICHHs OpraHa o0IIecTBa;

2)  MOMEHTa, C KOTOPOTO PEIIEHUE CUNTAETCS TIPUHATHIM;

3)  MOMEHTa BCTYIUICHUS PELICHUS B CHILY.

MOMEHTOM NPHHATHS PELICHHS, TI0 MPEOOIaIaroNIEMy MHEHUIO CIIENUAIUCTOB,
MOYKHO CYHTATh MOMEHT 3aBEPIIEHHS IMOJACYETA TOJOCOB, MOCKOJBLKY MMEHHO TOTJIA
001mas BOJIst OOLIECTBA, XOTA U HE JOKyMEHTAIbHO, HO (hakTHdIecku copmymupoBana®,
[Ipu 3TOM ciexyerT 00paTUTh BHEMaHHE Ha TO, YTO 3aKOHOJATENLCTBO HE COMEPIKUT
TpeOOBaHUA COCTABUTh MPOTOKOJ COBETA JUPEKTOPOB HEMNOCPEACTBEHHO B JICHb
3aCeaHMs, YTO MOYKET CBMIETENLCTBOBATh O KOCBEHHOM pa3/el€HHH MOMEHTOB
NPUHATUS PELIEHUS M €70 JOKYMEHTAIBHOTO O(GOPMIICHHS.

B paMkax 5TOM JIOTMKH BPEMEHEM BCTYILUICHHS PELICHHS COBETA IUPEKTOPOB B
CUIy TaK)Ke CIIEyeT CUMTaTh MOMEHT 3aBEPIIECHHS IMOACYETA TOJOCOB, €CIHM MHOE HE
YCTaHOBJIEHO YCTABOM WJIM MHBIMHM BHYTPEHHMMHM JOKYMEHTAMM OOIIECTBA, HAIIPUMED
[Toso’KEeHHEM O COBETe MUPEKTOPOB. IlomaraeM BO3MOMKHBIM COTJIACHTHECS C OTOM
TIO3UIIMEN, XOTS caMa 3Ta TeMa MPOIOJDKAET OCTABATHCS IIPEAMETOM JIUCKYCCUH B KPYTy

CIICOAJIMCTOB KOPIIOPATHUBHOI'O ITpaBa.

212 ApremenkoB, B.K. OpraH 1opiIndeckoro JIMIa Kak IpaBoBOe CPEICTBO // AKTyaIbHbIe HPOGIEMbI POCCHIACKOrO MpaBa.
2016. Ne 10 (71). C. 84-93.

213 Cm.: Adanacnesa, E. T, Baiinan, B. A, Ta6os A. B. u ap. Kopnoparueroe npago : yue6HbIii kype : B 2 T. / otB. pen. U.
C. llutkuna. M.: Craryr, 2018.
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O060011as BBIIEU3I0KEHHOE, 11eTIECO00pa3HO, Ha HAIl B3I, B JOIMOJHEHUE K
HOpMaM «00 OTBETCTBEHHOCTH YJICHOB COBETa JHPEKTOPOB» TIPEIyCMOTPETh B
HOPMATHBHBIX JIOKYMEHTAaX pa3yMHBbIE W TIOHATHBIC KPUTEPUH HEHUCTIOJHEHUS U
HEHA/IJIS)KAIIET0 UCTIOTHEHMs 00sS3aHHOCTEH YJIeHa COBETa TUPEKTOPOB, TMOO yKa3aTh
Ha caM (aKT HApyLIEHUS TaKuX OOS3aHHOCTEH, YTO MO3BOJSLIO Obl co3maTh Oosee
parmoHaIbHBIE PaMKU JUTs 3P GEKTHBHON pabOTHl COBETA AUPEKTOPOB U MAKCHUMAIIBHO
UCKJTIOYUTHh BOSHUKHOBEHHE CIIOPHBIX CUTYAITHi.

Taxke cuuTaeM TONE3HBIM MPEIYCMOTPETh BO3MOXHOCTH  JOCPOYHOTO
IPEKpaIIeHUs] TOJHOMOYHI OTHIEIhHO B3ATOTO YIEHAa COBETa JUPEKTOPOB 3a
HEUCTIOJTHEHHE WM HEHaJJIe)Kallee WCIOJHEHHEe WM CBOMX OOsI3aHHOCTEH, YTO
criocoOCTBOBAJIO ObI COBEPIIIEHCTBOBAHUIO pabOTHI 3TOr0 OpraHa, B TOM YKCJIE B YaCTH
MOBBIIICHUS YPOBHS JUCIMIUIAHBI CPEJIU €r0 YWICHOB.

[Ippu »STOM CBS3BIBaTH 3TO C HAJIWMYUEM SBHBIX YOBITKOB, NPHYNHEHHBIX
aKIIMOHEPHOMY OOIIEeCTBY, HEOOS3aTEIbHO: /I MPUHATUS PEUICHUS O MPEKpalleHUH
MOJIHOMOYHMM KOHKPETHOTO WIEHA COBETa JUPEKTOPOB, KAK MPEACTABISICTCS, OBLIO ObI
BIIOJIHE JIOCTaTOYHO, HANpUMEp, HEPETYSIPHOTO MOCEIIEHUST WM 3aceaHuid COBETa
JTUPEKTOPOB 0€3 HAIM4YMsI BECKMX Ha TO MPUYUH WU JIEMOHCTPATUBHON MACCUBHOCTHU U
0e3paznuuns pu 00CYKJIEHUH BOIPOCOB MOBECTKH JIHA. B Takux ciiyuasx 4jieH coBeTa
JTUPEKTOPOB (PaKTUIECKH CAMOIUYHO MPEKPAIAET UCTIOTHEHHE CBOUX 00S3aHHOCTEN KaK
YJIeHA COBETA U BBIBOJUT c€0s U3 UMCIIa €0 YJICHOB.

3By4arh no00HOE AonojiHeHHe B 3aKkoH 00 AO MOTIIO OBI ClIeTYIOIUM 00pa3oM:

«/lomyckaercss 1ocpoyHOE MpeKpalleHrne MOJHOMOYMM OTAENbHO B3ATOTO 4JeHa
COBETa TUPEKTOPOB, COIJIACHO PEUICHHIO OOLIEro cOoOpaHMs aKIUMOHEPOB, B CIydasx
HApyIICHUS WM CBOUX OOS3aHHOCTEH, YCTAaHOBIIEHHBIX 3aKOHOAATEIHCTBOM, YCTaBOM
W/WIM  WHBIMM  BHYTPEHHMMH JIOKYMEHTaMH OOIIECTBa, HAMpPABJICHHBIX  Ha
perynupoBaHue ero aestenbHocTH. CBS3b C HaTU4MeM YOBITKOB, MPUYMHEHHBIX
aKIMOHEPHOMY OOIIECTBY MpHU JOCPOYHOM MPEKPAIICHUH MOJTHOMOYHMHA OTIEIbHO
B3SITOTO WIEHA COBETA JUPEKTOPOB, HEOOA3aTEIbHAY.

VcnaHckas mpakTUKa peaju3alii 4WICHOM aJIMHHHUCTPATHBHOTO cOBeTa (COBETa

JTUPEKTOPOB) 0OIIECTBA KaK CBOMX IPaB, TaK M 00S3aHHOCTEH (OTBETCTBEHHOCTH), B
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1esioM Om3Kka poccuiickoil. OCHOBHBIE TIOJIOKEHUST Ha 3TOT CYET MPOMHUCAHBI B 3aKOHE
00 oOmiecTBax ¢ KamuTajioM W KOHKpeTH3upyrorTcs B Komekce Gmaroro yrmpaBieHHS.
VciaHCKUM SKBHBAJICHTOM POCCHIICKOTO TEPMHUHA «JOOPOCOBECTHOCTHY SIBIISIETCSI CIIOBO
“diligencia”, koTopoe MOKHO IIEPEBECTH Ha PYCCKHI SI3BIK KaK «IIPHIICKAHKE, CTApaHHE,
ycepaue».?t* AIMUHHCTPAaTOPBI PU3BaHBI 10 3aKOHY (1L 1 ¢T. 225) U B COOTBETCTBUM C
yCTaBOM OOIIECTBa BHIMOJNHATH CBOKO  pabOTy ¢  «ycepaueM aKKypaTHOTO
NPEIPUHUMATENS, «IOMYUHSIS CBOM JHMYHBIA HHTEPEC WHTEpecaM MPEATPHUSTHS).
OIHOBpEMEHHO aIMHHHUCTPATOP «IOJDKEH TPeOOBAaTh M MMEET MPaBO HA MOJIYYCHHUE OT
oOIiecTBa aaeKBaTHOM M HEOOXOAMMON eMmy WH(GOpMAlUW JUIS BBIITOJHEHUS CBOHX
oOsi3aHHOCTEM» (1. 3 CT. 225).

Yro kacaercss COONIOJCHUST KOMMEPYECKON TaiHBI B Cepe CTPATETUYCCKHX U
OM3HeC-pelIeHnH, TO «CTaHJAPTOM YCEepIHsl aKKypaTHOTO MPEINPUHUMATENS B ITOM
IUTaHE SIBIISICTCSI «IPOSIBICHHE WM JOOPOMOPSAOYHOCTH, OTCYTCTBHE COOCTBEHHOTO
MHTEpeca B BOIPOCE, SBISIOMIEMCS TIPEAMETOM PEIISHHs], HAIUYHE Y HETO JOCTATOYHOM
uHpOpMauu U COOJIOACHNE TPOLEAYPhl, HEOOXOIUMOMN ISl MPUHITHS AJEKBATHOTO
pemienusi» (m. 1 ct. 226). Kak BUIHO, NPUHATHIA MCHAHCKUM 3aKOHOAATENIEM TEKCT
3aKOHa SBJIAETCS BEChbMa BHUTHEBATBHIM, JOMYCKAIOIIUM PACHIMPEHHOE TOJKOBAaHUE.
EnvHCTBEHHOE, YTO W3 HEr0 BBITEKAET OIPEICIIEHHO, TaK O3TO TO, 4YTO YJICH
aJIMUHUCTPATHUBHOTO COBETa (COBETa IUPEKTOPOB) JOJDKEH ICHCTBOBATH YECTHO, B
MHTEpecax KOMIIAaHUH, B TOM YHCIIE B CHITy COOCTBEHHOH TOOPOMOPSI0YHOCTH.

B 1O Xe Bpems 1enecooOpa3HO O0OpaTUTh BHMMaHME Ha TO, 4YTO YJIEH
aJIMUHUCTPATUBHOTO COBETa (COBETA AUPEKTOPOB) UCIIAHCKOTO OOIIECTBA UMEET MPABO
Ha MOJIy4YeHUE «IOCTATOYHON H(OPMAIHN» O ACSITEILHOCTH KOMIAHUH, HEOOXOTUMON
eMy JUISl TIOJIHOIIEHHOTO, JOOPOCOBECTHOTO BBIMOJIHEHUS CBOMX OO0S3aHHOCTEH.
[lonmywaercsi, 4TO OTCYTCTBME y HEro TakoW WHPOpPMAMM WM €€ HaJudue B
«ype3aHHOM» BHJE JHINAET €ro BO3MOXHOCTH MJisi OOBEKTUBHOTO, OCO3HAHHOTO
NPUHSATHUS PEIIEHUs 10 TOMY WM HHOMY Borpocy. Kak mpencraBisiercs, mpaBo 4ieHa

COBETa JUPEKTOPOB Ha TMOJYy4YEHUE MCUYEPHbIBAIOMIEH (WM — KakKk BapuUaHT —

214 Hapymos, B.I1. Ucnancko-pycckuii cnosapb: 70 000 cnos. M.: Pycckuiisseik, 1988. C. 298.
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yriyosieHHOM) UH(pOpMAIK O JEATeIbHOCTU KOMIAHUKW HEeoOXoauMo 0oJjiee MOJHO U
MPEIMETHO MPONUCATh B POCCUNCKOM 3aKOHOATENbCTBE, a TAKXKE MOO0YK/1aTh KOMIAHUU
¢ukcupoBaTh MOJOOHBIE TPaBa WICHOB COBETa IUPEKTOPOB B YCTAaBHBIX M IMPOYUB
YCTaHOBOYHBIX TokKyMeHTax AQ.

CyniecTBeHHOE BHUMAHHUE IPUIAETCS B KCIIAHCKOM 3aKOHE MPUHIIMITY JIOSUIBHOCTH
aJIMUHUCTPATOPOB KOMIIAHUH U N30€XKaHUIO CUTYaIil KOH(PINKTAa HHTEPECOB.

Uro kacaercs JOSUJIBHOCTH, TO QJIMHHHCTPATOpbl (TO €CThb WIEHBI COBETa
JUPEKTOPOB) JOJKHBI B COOTBETCTBHM C MCHAHCKUM 3aKOHOJATEIbCTBOM HCIIOIHSTH
CBOM OO0S3aHHOCTU C «BEPHOCTHIO TMPEJAHHOTO TMPEJCTaBUTENS, JIEWCTBOBATh
JOOpPOCOBECTHO W B HAWJIy4dllIMX HHTEpecax obOmiectBa» (m. 1 cr. 227 3akoHa 00
oOmiecTBax ¢ kamnutaiioM). «HapyiieHnue nonra JIOSJIbHOCTU IOBJIEUET 3a COOOW He
TOJIbKO OOS3aHHOCTh BO3MECTUTh NMPUUMHEHHBIH yIepO MMYILIECTBY OOILIECTBA, HO U
BEPHYTh €MY HECIIPABENJIMBO IPUOOPETEHHOE aAMUHUCTPATOPOM oboraiieHue» (1. 2 CT.
227 3aKoHa).

JIonr JIOsTHOCTH 00sI3bIBaCT aIMUHUCTpaTopa (cT. 228 3aKoHa):

a) HE HCIIOJb30BAaTh CBOM IMOJHOMOYHMS B ILEJSIX, MPOTHBOPEYAIINX TEM, Paju
KOTOPBIX OHU €My ObLIH MPEI0CTABIICHBI;

b) coxpamsaTe cekperbl 00 uWHpOpPMANMU, JNAHHBIX, JOKIQNaX WM
MPEALIECTBYIOMEH UHPOPMALIMK, K KOTOPHIM OH MOJIYYHMJI JOCTYN MPH HCIOJIHEHHUH
CBOMX 00513aHHOCTEM;

C) BO3JEP’KUBATHCS OT YUacTHUsI B OOCYKIEHUSAX U TOJIOCOBAHUU IO COTJIAIICHUSIM
WU PELICHUSM, TI0O KOTOPHIM OH WJIM CBSI3aHHO€ C HUM JIMIO MMEIT MNPSIMON WIH
KOCBEHHBIN KOH(DIMKT UHTEPECOB,;

d) wucnomHATH CcBOM (QYHKIMM HAa OCHOBE TNPUHIMIIA TEPCOHATBHOM
OTBETCTBEHHOCTH CO CBOOOJIOM KpUTEpUEB WM CYXIECHUH U HE3aBUCUMOCTHIO B
OTHOLIECHHUM YKa3aHUU WU CBSI3€H TPETHUX JIULI;

€) MpUHUMATh HEOOXOIUMBIE MEPHI JJI N30€KaHUSI TIOTIaIaHNsI B CUTYyaIllH, KOT1a
€ro MHTEPECHI, [0 CBOEH WJIM 4Yy>KOH BOJIE, MOTYT BOMTH B KOH(DIUKT C MHTEpECaMu

KOMIIAaHUU U C €ro 00s3aTeILCTBaMU Niepe]] Hell.
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Heobxoaumoctu n3berath BOSHUKHOBEHHUSI KOH(IIUKTA HHTEPECOB MOCBSIIEHA CT.
229 3akonHa. Pa3BuBas 1o0XeHUs MyHKTA €) cTaThu 228, B cTaThe 229 yKa3pIBaeTCs, 4YTO
aJIMUHUCTPATOP 00513aH BO3/IEPKUBATHCA OT:

a) OCYIIECTBJICHHMS TpaH3aKIMA C KOMIIAHWEH, 3a HUCKIIOYEHHEM OOBIYHBIX
OTEpalnii;

b) ucronp30BaHMs Ha3BaHUS OOIIECTBA WM CBOETO CTaTyca KakK aJIMUHUCTPATOPa
JUTS1 OKa3aHUsSI HEOOOCHOBAHHOTO BIIUSIHUS MPU OCYIIECTBICHUN YaCTHBIX OTEepalnii;

C) UCIOJb30BaHHS AaKTUBOB OOIIECTBA, BKIOYAsS KOH(PHUACHUIUATIHHYIO
uH(OpPMAIUIO, B YaCTHBIX IEJIAX;

d) ucnoap30BaHuUs ACTOBBIX BO3MOYKHOCTEH OOIIECTBA,

€) MOJIyYEeHUS PEUMYIIIECTB UM BO3HATPAXKIEHUS OT TPEThUX JIUL, HE CBA3aHHBIX
C 0OIIIECTBOM;

f) ocymecTBnenus nefCTBHIA, KOTOpPBIE OBl BCTYMAIHN B PEATbHYIO0 KOHKYPEHITHIO,
aKTyaJIbHYIO WM NOTEHUUAIbHYIO, C O0IIECTBOM.

Jl71st cpaBHEHUS! pOCCUMCKON U MCTIAHCKOM MPAKTUKU (YHKIIMOHUPOBAHUS COBETA
JUPEKTOPOB AKLMOHEPHBIX OOIIECTB MPEACTABISET HMHTEPEC HM3Y4YEHHE BoOIpoca 00
OTBETCTBEHHOCTH WIEHOB a/IMUHUCTPATUBHOTO cOBeTa obuiecTBa B Mcnanuu.

AJMUHHCTpPATOpPbl HWCIAHCKUX KOMIIAHWW HecyT mo 3akoHy (m. 1 cr. 236)
OTBETCTBEHHOCTh TIEpe]l OOILECTBOM, aKIMOHEpaMU U KpEIUTOpaMH 3a yIuepo,
NPUYMHEHHBIA WX PEIICHUSMH WM BCIEJICTBUE HApYIICHUS 3aKOHa, WM yCTaBa
OOLIECTBA, MU HEBBITTOJIHEHHS 0013aHHOCTEM, BHITEKAIOIINX U3 UX IOJKHOCTH, B CIIydae
3JI0TO YMBICJIA WU BUHBI. OTBETCTBEHHOCTh aIMUHUCTPATOPOB (1. 3 ¢T.236) B paBHOI
CTETICHU PacCIpOCTpaHsIeTcs U Ha (PaKTUIECKUX aIMUHUCTPATOPOB, TO €CTh JIUIl, KOTOPHIE
peanbHO OCYILIECTBISIOT MOJTHOMOYMS aJMHHHUCTpATopa, «0e3 JOKYMEHTAJIbHOIO
COTJIacusl, C HEIECUCTBUTEIbHBIM WM 3aBEPIIMBIIEMCS COIJIACUEM», WU C APYTUM
JIOKyMEHTOM (TO €CTh B TeX Cilyyasx, KOrjJa HX Ha3HAauY€HHE Ha JIOJDKHOCTh
aJIMUHHCTPATOPA HE MPOILIO HEOOXOIUMBIX MO 3aKOHY M YCTaBy 00ILIeCTBa MPOLEAYD).

Takum 00pa3oM, KaK yKa3bIBaIOT HCIAHCKHE CIEIUATUCTBI, OTBETCTBEHHOCTH

AIMHUHUCTPATOPOB BO3HHUKACT 110 ABYM OCHOBHBIM ITPUYHHAM: BCJIICACTBHUC OCO3HAHHBIX
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JEeUCTBUHN WM 10 HEOPEKHOCTU (WJIM XaJIATHOCTH), YTO HAHOCHUT YlIepO 0OIIEeCTBY, €ro
4JIeHAM M TPEThUM JIMIaM (IIPEkK/Ie BCEro HHBECTOpam).2t

B ucnanckom 3akone 00 o0miecTBax ¢ kanutaioM (ct. 237, KoTopasi Ha3bIBa€TC:
«ConuapHplii XapakTep OTBETCTBEHHOCTH») MPSIMO MPOMUCAHO, YTO «BCE YJICHBI
aJIMUHUACTPATUBHOTO OpraHa, KOTOpPbIE Jald CBOE COIJIACHE WM OCYIIECTBUIH
HaHOCAIIEE Bpea OOIIeCTBY JACWCTBHE, HECYT COJHMIAPHYIO OTBETCTBEHHOCTb, 32
UCKJTIOYCHHEM TOTO [aJIMUHUCTPATOpa], KTO HE YIaCTBOBAJ B MPUHITHH PEIICHUS U €T0
OCYILIECTBICHUH, HE 3HAJ O TAKOM PELICHUH WM, 3Has O HEM, CJIeJall BCE BO3MOXKHOE IS
n30ekaHus yriepba WM, MO KpalHEHd Mepe, OTKPHITO BBICTYNHJ IPOTHUB HETO
[petienus |».

HawnGosiee 4yacTo BBICKA3BIBAEMBIMU TPETEH3USIMHU B OTHOIICHUU IEATEIHLHOCTH
YJICHOB aJMUHUCTPATUBHBIX COBETOB (COBETOB JTUPEKTOpOB) B VcmaHuu SBISIIOTCS
CIIeTyIOIIHE:

o NPETeH3UW KPEAUTOPOB U TOCTABIIMKOB BCIEJICTBUE HEIUIATEKEH,
HEBBITIOJIHEHUS YCJIIOBHM KOMMEPYECKUX JIOTOBOPOB, HEOOOCHOBAHHOIO pa3phiBa
KOHTPAaKTOB;

o NPETeH3UM HAEeMHBIX pPAaO0OTHHUKOB COOCTBEHHOM KOMIIAHUU  U3-3a
YBOJIbHEHHH, HEBBITIOJHEHUS KOHTPAKTHBIX 0053aTeNbCTB, NUCKPUMHUHAIIUHU, TPABIH U
OTCYTCTBUS HH(POpMAITUH;

o MPETCH3UN W OOBMHEHHUS KOHKYPEHTOB B IMPOMBIINIJICHHOM IIMHOHAXKE H
HapYIIEHUU PHIHOYHBIX OOBIYAEB U MPAKTHUK;

o MPETCH3WN TApPTHEPOB M aKIIMOHEPOB TIO0 TMOBOAY TUIOXOTO YIIPAaBJICHHS,
MPUHATHUS OIMMMOOYHBIX YIPABIICHYECKUX PEIICHUN M MPEIOCTaBICHUS HEIOCTOBEPHOM
uHdopmaIuy;

o MIPETCH3WN OPTaHOB BJIACTH M3-32 HEHAICIKAIIETO BBHITOTHCHHUS 3aKOHOB U

HHBIX HOPMATUBHBIX aKTOB;

215 Guia sobre la Responsabilidad Civil de Administradores y Directivos (D&O). // DnekTponHslii pecypc.
URL: https://artai.com/guia-responsabilidad-civil-administradores-directivos/. lata o6parenus — 25.05.2023.
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o NPETeH3UN KIMEHTOB [0 YacTH PAa3HOTO POJia HEUCIIOJIHEHHS CBOMUX
00s13aTenbCTB. 210

B cr. 238 3akona 00 oOmecTBax C KalWTajIOM H3JI0KEH NOPAIOK JIEHCTBUN B
cllydae HapylIeHHs] aJIMUHUCTPATOPOM CBOMX oOsi3aHHOCTel. B m. 1 »Tol crtaThu
TOBOPUTCS, YTO «AKIUSl OTBETCTBEHHOCTH» MPOTUB aJIMUHUCTPATOPOB MHULIUUPYETCS
OOIIECTBOM TIOCTIE TOJYYCHHs] TPEABAPUTEIBHOIO corjiacus oOmero codpaHus
akuroHepoB. COOTBETCTBYIOIIEE PEIICHHE MOKET ObITh MPUHATO MO MPOCKOE JTH0O0T0
aKIMOHEpa, JaXKe €CIIM 3TOT BOIPOC HE BHECEH B MOBECTKY JHs oO0miero coopanus. B
cllydae HaJalla COOTBETCTBYIOIICH MPOIeAyphl 3aTPOHYTHIN aIMUHUCTPATOP CHUMAETCA
¢ nomxHocTH?’. OmHako B 00O MOMEHT 00miee cOOpaHHe MOMKET OTKA3aThCs OT
3alylIEHHOW TPOUEAyphbl [B OTHOIIEHWHM AJMHHUCTPATOpA]|, €CJIIM MPOTHUB 3TOr0 HE
BBICTYTISIT aKIIMOHEPHI, MpecTaBisomue 5% kanuraia koMmrnanuu (1. 2 ct. 238).

Ha wHam B3rmsig, nOpencTaBisieTCs MMOJE3HBIM  H3YYUTh  I€71€CO00pa3HOCTh
NPUMEHEHUS B POCCHUUCKOW TMPAKTHKE OIMbITa HWCIIAHCKOTO 3aKOHOJATENIbCTBA,
JIOTTYCKAIOIIEr0 BO3MOXKHOCTh MPEKpPAIleHUs TMOJTHOMOYUIN 4YjieHa COBETa JUPEKTOPOB
aKIIMOHEPHOT0 00IIIeCTBA B JIIOOOE BpeMsl IO PEIICHUIO 00I1IeT0 COOpaHus aKIMOHEPOB,
Ja’Ke B TOM cllydae, €CJIM ATOT BOIPOC HE CTOSI B aHOHCUPOBAHHOMW 3apaHee MOBECTKE

JTHSI TAKOTO COOpaHMSI.

216 CMS. Legal Guide for Company Directors and CEOS in Spain // Dnextponnsii pecypc. URL
https://cms.law/en/int/expert-guides/cms-expert-guide-for-directors-of-companies/spain. Jata o6pammenus — 17.-3.2023.
27 At a glance: responsibilities of company boards in Spain // Omnektpomnmeiii pecypc. URL
https://www.lexology.com/library/detail.aspx?g=8612983f-ed58-4fb3-9db6-ecabfe27cfc3. Jara obpamenus — 27.03.2023.
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3akJIroueHue

Pons coBera HOHUPEKTOPOB Kak KIIIOYEBOTO 3BEHA CHUCTEMBI YIPABICHUS
aKIIMOHEPHOTO OOIIEeCTBa, BeCbMa CYIHIECTBEHHAas Ha MPOTSHKEHUU HCTOPUH,
NpUOOpPETaeT B COBPEMEHHBIX YCIOBHUSAX JOMOJHUTEIbHOE 3HaueHUuEe. MOKHO
yTBEpXKJlaTb, YTO MHCTUTYT COBETa JUPEKTOPOB COBEPILICHCTBYETCS COOOpa3HO
Pa3BUTHUIO SKOHOMHUYECKHX OTHOIICHUN B HACTOSAIIEE BPEMsl M YYyTKO pearupyer Ha
npeo0Iaaonife B 3TUX OTHOIICHUSX TEH ICHIIUU.

OO6o3Havas U aHAMM3UPYS yKa3aHHBIC TEHACHIMH, COIUIEMCS Ha HWCCIICIOBAHUS
MCIIAHCKUX AKCHEPTOB, KOTOPHIE, B YACTHOCTH, BBIJEISAIOT CPEIN HHUX:

- TMOCIEICTBUS SKOHOMHYECKHX KpPHU3HUCOB, KOTOpPHIE MOPA3WId MHUPOBYIO
PKOHOMHKY B TeueHHe mepBbIX aecatwietuit XX| Beka, BKIouas, MPEXIE BCErO,
¢dbuHaHcoBo-3K0HOMHUYEcKkHi kpuszuc 2008 rosa u skoHOMHUYECKYT0 pereccuto 2020-2022
IT., CBSI3aHHYIO C MaHJIEeMUEN KOPOHABUPYCA;

- YCUJIMBAIOIIYIOCS KOHKYPEHITUIO pa3HOBEKTOPHBIX (DYHJIAMEHTAIBHBIX TPEHIOB,
Cpelld KOTOPBIX BBIJCISIIOTCS: MPOJIOJDKAIOIIAICS Tio0amu3anus U OJHOBPEMEHHO
HaOWparoIMKi CHITy SKOHOMHUYECKUN MPOTEKIIMOHU3M;

- yCKOpSIoLIeecs BHEAPEHUE B MHUPOBYH) HSKOHOMHUKY TEXHOJOTHUYECKUX
JOCTHKEHUM, BKIJIFOYAsl TIEPEX0]l Ha HOBBIA YPOBEHb SKOHOMUYECKOHN MU(POBHU3AIUN U
MacCOBO€ BHEJPEHUE UCKYCCTBEHHOTO MHTEIJICKTa B XO3IMCTBEHHYIO CPEIY.

OTU HOBBIE «BBI3OBBI», HMEIONIUE KaK TOJOXKUTEIbHbIE, TaK W HETaTUBHbBIC
CTOPOHBI, TOOYKIaI0T KOMIIAHUU, MIPEXKJIC BCETO JUAECPOB MUPOBOTO, PETMOHAIIBHOTO U
HallMOHAJIBHOTO OHW3HECa, BCE AaKTUBHEE IMEPEXOAUTh Ha PEIbChl JOJTOCPOUYHOIO
CTPaTErn4ecKoro MIaHUPOBAHMS, IPUYEM KITHOUEBYIO POJIb B ’TOM MPOLIECCE IO MHOTUM
MpU3HAKaM MPU3BAHBI UTPATh COBETHI JUPEKTOPOB.

Ecnu cymMmMupoBaTh OLIEHKHA MCMAHCKHX SKCIEPTOB OTHOCUTEIBHO POJU COBETOB
JTUPEKTOPOB B COBPEMEHHBIX peajusx, 3a4acTyl0 JIOBOJIBHO CyMOYpHBIE H
pacIUIbIBUATHIE, TO UX LIEHTPAJBHBIM CBSI3YIOIIUM JIEMEHTOM SIBJISIETCS TE€3UC O TOM, YTO

COBCT OHUPCKTOPOB COBpeMeHHOﬁ KOMIIAHMM — 3TO OJHOBPCMCHHO H €C «MO3TOBOH
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LHEHTP», U OPraHU3alMOHHBIA IITAa0, W IJaBHBIA KOHTPOJbHBIA MexaHu3M. CoBer
JUPEKTOPOB IIPU3BAH YETKO APTUKYJIMPOBATH «MHUCCHUIO» U «LUEHHOCTH» KOMITAHUH KaK
BAXHEHIIIMX JJIEMEHTOB €€ KOPIOpPAaTHUBHOW CTpaTerud, MPU3BaHHON 00ecrednTh
PBIHOYHOE MpoLBETaHKE 0011ecTBa. KOHTpOIUpPYys cTporoe BBIIOJHEHUE YTBEPAKAEHHBIX
IUTAHOB DPAa3BUTHUS KOMIAHHH, PEHTAO0ENIbHOCTh €€ NEeATEIbHOCTH, 3(PPEeKTUBHOCTDH
pabOThl MEHEIKMEHTA, COBET TUPEKTOPOB JIOJKEH MPABUIBHO OLIEHUBATH BO3MOKHbBIE
PHUCKH, MPEXKIE BCETO CBA3AHHBIE C IPUHATUEM CTPATETUYECKUX PELICHUH, K KOTOPBIM
UCITAHCKHE JKCIEPThl B IMEPBYIO OYEPE/b OTHOCAT WHBECTHLIMOHHYIO NESITEIBHOCTH
aKIMOHEPHOro OOLIeCTBa, MPOAAXKY M MOKYIKY UM aKTHUBOB, PEAIM3ALIMIO IUIAHOB I10
CIIMSIHUIO JTMOO MOTJIOIEHUIO KOHKYPEHTOB.

[Ipu 3TOM aKIEHTHPYETCS BHUMAHKME HA BAXKHOCTU PALMOHAIBLHON OpraHu3aluu
paboOThl caMOro coBeTa JAUPEKTOPOB, T[A€ TaKKe OOBIYHO HAJMIO CTOJIKHOBEHUE
HECOBMAJAIOMUX (a, BO3SMOXKHO, U MPOTUBOIIOJIOKHBIX) MOAXOA0B: YCUIIEHUS POJH T.H.
«IIEepBOr0 HOMEpa» OOIIECTBA, KOTJa B TAKOM Kaue€CTBE MOXKET BBICTYNATh MPE3UICHT
KOPIIOPALMU U «HCIIOJIHUTENBHBIN MPE3UACHT» (KOHKPETHOE Ha3BaHUE JOKHOCTH HE
UMeEEeT MPUHUMUIINAIBHOTO 3HAYEHHUA), WU KOI/la B OJHOM JUIE OOBEIUHEHBI TOCTHI
IPE3UJEHTA U UCTIOJHUTEIBHOTO JUPEKTOPA, U - B AJIBTEPHATUBHOM CIIy4ae - CO3JaHUs
NPOTUBOBECA «IIEPBOMY HOMEpPY» IyTEM BBEIEHUS JOJKHOCTH «IUPEKTOpa-
nenerata»’®, uMeromero ocoOblii OT MPE3UIEHTa KOMIIAHUK KPYT OOS3aHHOCTEH, MM
JIOJDKHOCTH «HE3aBMCHMOTO JUPEKTOPA-KOOPAMHATOPa»?L®, (yHKIMK KOTOPOIro TaKke
oTnesieHbl OT (QyHKuM npe3uaeHta. [lo manHeiM Ha wuionb 2021 roma, uz 35-tu
KPYIHENIINX UCIAHCKUX KOMITAHUW B 28-MH ITOCTBI IIPE3UJEHTA COBETA JUPEKTOPOB U
JUPEKTOpa-Aenerara pas3ieieHsl, B 11-TH Mpe3naeHT UMeET UCIIOJIHUTEIBHBIN CTaTyC U
B 6-TH - IPE3UIEHT OJHOBPEMEHHO SABJISETCSA MCIIOJIHUTENLHBIM TUPEKTOPOM. 2%

OnHOBPEMEHHO C ATUM JIOMUHHpYMOIIEe kak B CeBepHOW AMepuKe, TaKk U B

CBPOHeﬁCKHX CTpaHax OCTAaCTCd TCHACHIMA Ha IIPHUBICYCHHUC K pa60Te B COBECTC

218 B Mcnanuu 3Ta JI0JDKHOCTh Ha3bIBaeTCs «coBeTHUK-nenerar» (Consejero Delegado).

219 Ha ucnianckom si3eike — Consejero Independiente Coordinador, B 1ocioBHOM NepeBoie Ha PyCCKUi — «HE3aBUCHMBIH
COBETHHK-KOODHHATOD.

220 E| papel del Consejero Coordinador // Dnexrponnsiit pecype. URL: https://www.diligent.com/es/el-papel-del-
consejero-coordinador/. lata obpatuenus — 25.07.2023.
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JUPEKTOPOB AKLMOHEPHBIX OOIIECTB HE3aBUCUMBIX (MJIM BHEIIHUX) HpeACTaBUTENICH
(nupexTopoB). CunTaeTcsi, YTO HE3ABUCUMBIE JIUPEKTOpa OOJee CAMOCTOATEIbHBI U
OOBEKTUBHBI B CBOMX OIEHKAaX M BBIBOJAX, MEHEE CBA3aHBl C YIpaBICHIIAMH
(MEHE)KMEHTOM) KOMIIAaHMHM, 4YTO I[I03BOJISIET M30€eratb IOBEPXHOCTHOCTH U
dbopManbHOCTH, a TaKXKe KOMMIAHEHIIMHBI MPH TNPUHSATHH BAXKHBIX PEIICHUH, OHU
CIIOCOOHBI O0Jiee TIIyOOKO BHHKATh B CyTh IPOOJEM W TEM CaMbIM CIIOCOOCTBOBATH
BbIpa0OTKE 00J€€ pPAalMOHAIBHBIX M B3BEIICHHBIX MOJXOAOB, YTO HJAET HA IOJb3Yy
KOPHOpaLHH.

XOTsl JAMCKYCCMM B 3amaJHOM JIEJIOBOM COOOILIECTBE O ILenecooOpa3HOCTU
MPUCYTCTBHS B COCTaBE COBETOB JUPEKTOPOB HE3ABUCUMBIX JTUPEKTOPAX M O MaclmTadax
TaKOr0 MPUCYTCTBUS MPOIOKAIOTCS U €MHOM MO3UIIMK O KOHIIA TIOKAa HE CIOXKHUIIOCH,
npeobyiafaroniel TOUKOM 3peHHs, CBOCOOpPA3HbIM HAECWHBIM MEWHCTPUMOM SIBIISIETCS
TE3UC O BaXHOCTH y4acTHsl B padOTe€ COBETOB AUPEKTOPOB HAMPAMYIO HE CBSI3aHHBIX C
KOMIIAaHUEH JIMIl, OCHOBHBIMU TPEOOBAHUSMU K KOTOPBIM SIBIISIIOTCS HE3aBUCHMOCTb,
BBICOKHI NPO(ECCUOHATIN3M, HAJTMYUE HEOOXOIUMOT0 OIIbITa pabOThI, aIeKBaTHAs 3TUKA
MOBEJEHUS U YYBCTBO OTBETCTBEHHOCTH. (COBpEMEHHBIE pEealud TAKXe MOOYXKIAI0T
BEJyLIME KOMIIAHUM MpPUIEPKUBATHbCA MPUHIMIA TEeHJIEpHOro OanaHca B COBETax
JTUPEKTOPOB MJIH, BO BCSIKOM CIIy4ae, CTPEMUTHCS K 3TOMY.

XapakTepHpli 111 McmaHWM BBICOKMM yYpPOBEHb YYacTHsl HE3aBHUCHUMBIX
JTUPEKTOPOB B pabOTe aIMMHUCTPATUBHBIX COBETOB (COBETOB IMPEKTOPOB) KOMIIAHUN B
COYETAHUU C «TEHIECPHOM COpPa3MEPHOCTBIO» IO3BOJIIIOT, KaK CUMTAETCA, B
CYILIECTBEHHOW CTENEHH KyNUPOBATh HEOIPABIAHHYIO «CAMOCTOSITENIBHOCTB» U JIaXke
AaBAaHTIOPWU3M HAHATOrO YIIPABIECHYECKOTO anmapara (MEHEKMEHTa) B BOIPOCAX
NPUHATHUS BAKHBIX JJIs1 00IIECTBA PELIEHUI U €ro, KaKk MPaBUIIO, 3aBbIIIEHHBIE 3aITPOCHI
[0 YacTH OIUIaThl CBOEr0 TPyAd, YTO NEPHUOJUYECKH CTAHOBUTCS JOCTOSTHUEM
OOIIECTBEHHOCTH U HEraTUBHO CKa3bIBAETCS HAa MMMJKE KPYMHBIX KoMmmanuil. Kpome
TOTO, HE3aBUCUMBIE JUPEKTOPA TPAIAWLMOHHO BBICTYMAKOT FapaHTAMM 3aILUTHI IIpaB U
MHTEPECOB aKIMOHEPOB, YTO TaKXK€ CIOCOOCTBYET TMOBBIIICHUIO TMPECTHXAa 3TON

KaTeropuM yIpaBJIEHIEB-CTPATErOB B JIEIIOBOU CcpeJie.
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Benymue wucmaHckue KOMIAHUHW, TPAJUIMOHHO MPOSIBISIOMIME  OOJIBIIOE
BHUMaHHE K BESHHUSM BpPEMEHH, CTPEMSTCS YYUTHIBaTh B CBOEH JEATEIbHOCTU
TEHJICHIINH, peodIaiaroye B BeIyuX cTpaHax EBponeiickoro coro3a u HaCTaBJICHUS],
noctynatomue oT cTpyktyp EC. Cpenu Takux TEHICHIIMH BBIICISIOTCS BO3pacTaroas
COIMAJTM3AITNsI KOMITAHHA, TO €CTh BCE OOJIBINI yUeT B MX ICITEIILHOCTH OOIIECTBEHHBIX
WHTEPECOB, a TaKKe TMIOBHIINICHHOC BHUMAHHE K OKOJOTHYECKHM (haKTopawm,
MoOYy>KJIaroIuM OW3HEC MpHUAaBaTh 0cO00E€ 3HAUYCHHE OXpaHE OKPYXKaIoIIeH cpeabl U
BBITIOJTHEHUIO CBA3AHHBIX C 3TUM HOPM 3aKOHOJIaTENIbCTRA.

ITo uToram ucciemoBaHUsI MOXKHO CJENIaTh OJHO3HAYHBIA BBIBOJ, YTO POJIb U
3HAQYEHUE COBETOB JIUPEKTOPOB B JICATEIBHOCTH BEIYIIUX 3alaJHbIX KOMIAHUW B
COBPEMEHHBIX YCJIOBUSX UMEET TEHJICHIIUIO K MOCTOSHHOMY Bo3pactaHuto. Ecim eie
HEJIaBHO B HAYYHBIX MCCJICJIOBAHUSAX M B MyOJUKAIMSIX B IPEcce JOCTATOYHO YaCTO
MOXHO OBLIO BCTPETUTH CYXIEHHUS, YTO POJb COBETOB JUPEKTOPOB B COBPEMEHHBIX
YCIIOBHUSIX CTAaHOBUTCS OoJjiee JIEKOPATHMBHOM, a IEHTPAIBHBIM 3BEHOM B JEATCIBHOCTH
KOMIMaHuN BhICTyNaeT d(PGEKTUBHBIA MEHEKMEHT, TO Ha JaHHOM 3Tare MPOUCXOJIUT
OTPEICICHHOE TIEPEOCMBICIICHUE LEHHOCTEW W IEHTP TSKECTH CMEIIAETCS B TOJb3Y
YKpEIUICHUS] TO3UIUA OOHOBJIEHHBIX COBETOB JHPEKTOPOB, KOTOpPhIE BCE aKTHUBHEE
3aKPEIUISIOTCS Ha TO3MIUSAX CBOCOOPA3HBIX T'€HEPATOPOB PA3BUTHUA U CTAOMIBHOCTH
KOMITQHMH.

OnpiT Mcmanuu 1Mo 4acTH COBEPIICHCTBOBAHUS MHCTHUTYTA COBETA JUPEKTOPOB
MPECTABIIACTCS JOCTATOUHO MHTEPECHBIM M €ro MOXXHO ObLJIO Obl OOjiee aKTUBHO U
I[eJICHANPABICHHO YYUTBHIBATh B JEATECIBHOCTH POCCHUUCKUX aKIIMOHEPHBIX OOIICCTB.
EcrectBenHo, peds HE UAET 0 (HOPMAIBLHOM U JIaKE OTYACTH MEXaHUUYSCKOM BHEJIPEHUH
B POCCHUMCKYIO MPAKTUKY 3amaJHbIX (B YaCTHOCTH, MCIAHCKUX) PEIENTOB, KaK ATO
3a4acTyro jaenanoch B 90-x rojgax MpoILIOro BeKa, Ha dTame cTaHoBieHUs B Poccuu
PBIHOYHBIX OTHOIICHWH, HO BIyMYUBOE HCIOJIB30BAHUE OTJEIBHBIX AaCHEKTOB
HCITAHCKOT'O OITbITa, KOTOPHIA HAKAILJIMBAJICS B TCUCHUE ASCATUICTHH METOJIOM IPOO H
omurOoK, ObUIO OBbI MOJIE3HO JJIS opraHu3anuu Oojee dHPEeKTUBHON pabOTHl COBETOB
JTUPEKTOPOB aKIIMOHEPHBIX 00I1ecTB B Poccun, 6oliee MpoayKTUBHOTO BBICTpaWBaHUS

B3aUMOOTHOILICHU I MCKAY COBCTOM HOUPCKTOPOB M TOII-MCHCIKCpaMH W B ICIIOM
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MOBBIIIIEHUS TTPO3PAYHOCTH B ICSITEILHOCTH KOMITAHUM, YTO B IMOJTHON Mepe OTBEYasO Obl
npeo6J1aIatoIMM Ha COBPEMEHHOM 3Tare TCHACHITUSM.

[TocTaBneHHas 1eb TUCCEPTAITMOHHOTO UCCIICIOBAHUS, @ UMEHHO KOMIUICKCHBIN
aHaJM3 IIPaBOBOIO IMOJIOKEHHS COBETOB MUPEKTOpoB B Poccuu u Mcnanuu, 06001ieHre
ombITa UX (PYHKITMOHMPOBAHUSA B YKa3aHHBIX TOCYIapCTBaxX, BKIIIOYAsl WCCIICIOBAHHE
aKTyaJIbHBIX TPOOJIEM OpraHW3aNK ACATEIBPHOCTH COBETOB JHUPEKTOPOB COTJIACHO
POCCHUICKOMY 1 UICTTAaHCKOMY aKITMOHEPHBIM 3aKOHOAATEILCTBAM, a TAKKE CIIOKUBIIICHCS
CyneOHOM MpaKTHKH, pa3paboTka MPEAIOKEHUN MO COBEPIICHCTBOBAHUIO OTAEIBHBIX
aCIIeKTOB POCCHIHCKOr0 aKIIMOHEPHOTO 3aKOHOJATENhCTBA, BBINMOJHEHA. B  Xoje
peanu3aiyy MOCTaBICHHON 11eJTH OBLITM PEIICHBI BCE MIOCTABIICHHBIC 3aa9H.

N3yueHnne mpaBOBBIX OTHOIICHHUH, CKIAABIBAIONINXCS B MPOIECCE NEATECILHOCTH
COBETa JIMPEKTOPOB B POCCHMCKMX aKIMOHEPHBIX OOIIECTBaX, IMO3BOJISICT BBIJACIUTH
HEKOTOPBIE KITFOUEBBIE aCIIEKTHI pacCMaTPUBACMOM MPOOJIEMATHKH.

1). OcHOBHAsI MECCHSI COBETA JUPEKTOPOB B AKIIMOHECPHOM OOIICCTBE 3aKIIFOUACTCS
B OOIlEM CTpaTEeru4ecKoM PYKOBOJCTBE JEITCIHPHOCTHIO KOMIIAHWH, BBICTPAMBAHUU
MOJICNIA €€ Pa3BUTHS HAa OCHOBE aHANHM3a W BHEIPEHUS IMEPEIOBOTO OTCYECTBEHHO U
3apyOeXHOTO OmbiTa, (OpPMUPOBAaHUKU B oO0IMEecTBE A(OPEKTUBHBIX MEXaHU3MOB
VOpaBJICHHUS PUCKaMU, KpaliHe HEOOXOJWMBIX B YCIOBUAX TypOYJEHTHOCTH U
PEIECCUOHHBIX TPU3HAKOB, XapaKTEPHBIX I COBPEMEHHOTO COCTOSHHUS MHPOBOM
DKOHOMHKH, OpTraHU3aluu  JEeWCTBEHHOHW CHCTEMbl  BHYTPEHHETO  KOHTPOJIS,
MIPEAIOJIarafoIe MOCTOSHHBIH MOHUTOPHHT JIESATEIbHOCTH HUCIIOIHUTEIBHOTO OpraHa
W/WIA TEHEPAITbHOTO JIMPEKTOpa, a Tak)Ke B NPEACTABICHHH U 3allIUTe HWHTEPECOB
aKIUOHEPOB. XOTA OCHOBHOM COCTaB KOMIIETCHIIUM COBETA JUPEKTOPOB OMPEICICH B
JEHCTBYIONIEM 3aKOHOJATEIhCTBE, 3a OOIIECTBOM COXPAHEHO TPAaBO PACIIMPUTh WU
YIIIyOUTh TaKWe KOMIICTCHIIMH, MPOIKMCAB 3TO B YCTaBe WIIM HHBIX BHYTPEHHUX
JIOKyMEHTaX KOpIOpallkH, B YacTHOCTH B [lonoxkeHnn o coBete AuUpeKkTopoB. [lone3Ho
TaKkKe MOAPOOHO CHOPMYIHPOBATh B TaKUX JOKYMEHTaX TMOPSAOK TOJITOTOBKH M
MIPOBENICHUSI 3acelaHuil COBETa TUPEKTOPOB, KOTOPHIN I1€1eCO00pa3HO yTBEPAUTHh HA

oO1ieM coOpaHuu aKIIMOHEPOB.
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JleTanuzanusi B ycTaBe KOMIaHUU KIIOYEBbIX KOMIIETEHIIUNA COBETA IUPEKTOPOB,
HE MPEeTyCMOTPEHHBIX 3aKOHOM 00 aKIIMOHEPHBIX OOIIECTBAX, MOKET CTaTh Pa3yMHbBIM
CrI0COOOM TMOBBITIICHUS 3P (HEKTUBHOCTH CUCTEMBI KOPIIOPATUBHOTO YIIPABIICHUS, C/ICIIaB
COOTBETCTBYIOIIUNA pa3jiesl yCTaBa MPUKIAIHBIM pabOYUM JOKYMEHTOM [IJIsi OpTraHOB
yIpaBJE€HUs] KOMIIAHUU U TIOBBICUB TEM CaMbIM MPO3PAYHOCTb CUCTEMBI KOPIIOPATUBHOTO
yIpaBJIEHUS U 1JI1 UHBECTOPOB, U JIJI aKIIUOHEPOB.

Cnucok BONPOCOB, OTHECEHHbIX B 3akoHe 00 AO K KOMIETEHIIMM COBETa
JUPEKTOPOB, BechbMa OOImMpHBIM. OH BKIO4YaeT 18 MyHKTOB, MHOTHE M3 KOTOPBIX
MPEANoJaraloT BO3MOXXHOCTh UX TOJIKOBAaHUSI B COOTBETCTBHM CO CKJIaJbIBAIOIICHCS
IOpUINYECKON TTpakTuKoi. [Ipu 3ToM HEKOTOphIE UCCIeAoBaTENU 0CO00 aKIEHTUPYIOT
BHUMaHHE Ha TOM, YTO B COOTBETCTBUU C JICHCTBYIOIIUM 3aKOHOAATEIHCTBOM COBET
JTUPEKTOPOB OOIIECTBa, 00J1ajjasi MUPOKUMU TOJTHOMOYHUSMH, OJIHOBPEMEHHO HECET
OTBETCTBEHHOCTh 33  HEHAJUIeKAIllee  HUCIOJHEHHE  CBOMX  OOSI3aHHOCTEM.
3aKOHOIaTEHCTBO MPEyCMATPUBAET BO3MOKHOCTh 00KaJIOBaHUSI COMHHUTENIbHBIX WITU
HEMPABOMEPHBIX PEIICHUN COBETA JNUPEKTOPOB, a TAKKE MPHUBIICUCHHS WICHOB 3TOTO
opraHa K OTBETCTBEHHOCTH — aIMUHUCTPATUBHOM U JaXXe YroJIOBHOU, COOOpa3HO Mepe
HAaHECEHHOTO O0IIEeCTRY yIiepoa.

[To MHEHMIO 1IEJ0T0 psiia YYEHBIX U MPAKTHUKOB, C KOTOPBIMH COTJIACEH aBTOD,
MPOMUCAaHHAsl B 3aKOHE OOA3aHHOCTb UJICHOB COBETA JUPEKTOPOB JICMCTBOBATH
T00pOCOBECTHO M pa3syMHO B HMHTepecax oOImiecTBa sBiseTcs (yHIaMEHTaIbHBIM
AIIEMEHTOM OTEYECTBEHHOTO aKIIMOHEPHOro mpaBa. B To ke Bpems HUcCCienoBaTean
COBEPILIEHHO CIPAaBEJIMBO OOpaIllal0T BHMUMAaHUE HAa TO, YTO 3aKOHOJATETh HHUKOUM
0o0pa3oM HE KOHKPETH3UPOBAI ATO MOJOKEHUE, TOMYCTUB TEM CaMbIM IMPOU3BOJILHOE,
«BKYCOBOE» TOJIKOBAaHME BeChMa aOCTPAKTHBIX TMOHSTUH <«JI0OPOCOBECTHOCTH» U
«pa3yMHOCTB», B TOM YHUCJIE CYJaMHU, YTO 3a4aCTyI0 MOPOKIAAET MHOTHE KOPIIOPATUBHbBIE
KOH(DJIUKTBHI.

2). B poccuiickoM 3aKOHOAATEIbCTBE HE COACPIKUTCS YETKOrO ONPEACICHHUS
MOHATUSL COBeTa IUPEKTOpoB. lIpencraBisiercs, 4TO MOHSATHUE «COBET AUPEKTOPOB
aKIIMOHEPHOrO0  OOIIEeCTBa» HAa 3aKOHOJATEbHOM YpPOBHE MOTJIO Obl  OBITh

chOpPMYIMPOBAHO CIEAYIOMMM 00pa30M: KaK BBICIIMK KOJIJIETUANbHBIN, KOHTPOJIBHO-



193

CTpAaTeTMYECKU OpraH YNpaBJIEHUS B TMEPUOJI MEXAYy OOIMMU COOpaHUAMHU
aKIIMOHEPOB, JCHCTBYIOIIMI Ha PETyJSIPHOM OCHOBE W MPABOMOYHBIM NPUHUMATH B
npejenax CBOEM KOMIIETCHIIMM OIEpPaTUBHBIC PEIIEHUS MO0 KIOYEBBIM BOMPOCAM
(G YHKITMOHUPOBAHHUS OOIIECTBA.

3). B mocnemHue TOAbI B POCCHHCKUX peaHMsIX HAMETHIIACh ITOJIOXKHUTEIbHAsS
TEHCHIIUA 00pallaTh 3HAUUTEIBHO OOJIbIIIEE, UeM MPEXk/Ie, BHUIMAHUE CTPYKTYPE COBETA
JUPEKTOPOB, TPAMOTHOE BBICTPAMBAaHUE KOTOPOWU ABISETCA OOHUM U3 3aJ0TOB
3¢(GEeKTUBHOTO M CTAOWIBHOTO (DYHKIMOHUPOBAHUS KOMIIAHUU, OOCCIICUCHUs €e
PBIHOYHOTO ycmexa. TeM He MeHee NOKa J0 KOHLA HE H3KUThl YIPOIICHHBIC
MPEACTABICHUS O TOM, YTO MPABWILHOE CTPYKTYPUPOBAHUE COBETA JUPEKTOPOB — ATO HE
KaKasi-TO MPUXOTh B IEJSIX COOTBETCTBUS MEMHCTPUMOBCKUM TEHICHLMSIM WM s
yIOBIETBOPEHUSI TpeOoBaHUM Oupk WU pekoMeHnanui Kopexca KoOpmopaTHBHOTO
YIPABJICHHUS], @ OCO3HAHHASA IOTPEOHOCTb, CO3AA0ONIAs YCIOBHS JJIsl COBEPILICHCTBOBAHUS
camoro oOIIeCTBa.

Bce Oonee Becomyto poJib B CTPYKTYpPE COBETA TUPEKTOPOB UTPAIOT HE3ABUCUMBIE
nupektopa. llosiBIeHHe WHCTUTYTa HE3aBUCHMBIX JUPEKTOPOB, CaMO TMOJIOKECHHE
KOTOPBIX MPEIIONAraeT uX CaMOCTOSATENbHBIM CTaTyC, BO3MOXHOCTb JI€HCTBOBAaTh HE
MoJ MPECCUHTOM aJIMUHUCTPATUBHOI'O JIaBJICHUSI, a B COOTBETCTBUU C COOCTBEHHBIM
OTIBITOM M YOCXKICHUSIMH B UHTEpECaX BCEH KOMITAHUH, & HE OTACIBHBIX €€ CTPYKTYP WU
I'PYIIIAPOBOK, SABJISCTCS OOMIEeMHpPOBON TeHAeHIMEH. OHAKO B POCCUNUCKUX YCIOBHSIX
HE3aBUCHUMBIE JUPEKTOpa MPH B3aUMOJICUCTBUU C HUCHOJHUTEIBHBIMU CTPYKTYpaMH
(MEHEHKMEHTOM) 3a4acTyl0 CTAJIKMBAOTCS C MHOTOYMCIICHHBIMU TpoOieMamMu. SIBHO
HaIpaIIMBAETCs TIIATEILHOE OCMBICIICHUE W aHAJIN3 OTEYECTBEHHOTO M 3apyOeKHOTO
OMBITA U MPAKTUKH NCUCTBUIM MHCTUTYTA HE3aBUCUMBIX JUPEKTOpOB. Ha Hai B3riisi, Ha
3aKOHOJATE€JIbHOM  YpPOBHE  CJeloBalo  Obl  YETKO  NPOINUCaTh  IEepeyYeHb
KBaJIU(UKAIIMOHHBIX TPpeOOBaHUN K HE3aBUCHUMBIM JHPEKTOPAM, a TaKkKe ONPEeeTUTh
KpUTEpPUH 0TOOpa M MEXaHU3MbI HA3HAYEHU S HE3aBUCUMBIX TUPEKTOPOB.

4). TpaauIMOHHO MPUBJICKACT K ceOe MOBBIIIEHHOE BHUMaHHE OOIIECTBEHHOCTH
kak B Poccuu, Tak U B 3apyO€KHBIX FOCY/IapCTBaxX BOIMPOC O BHIILJIATE BO3HATPAXKICHUM

YICHAM COBCTOB AJUPCKTOPOB U UCIIOJIHUTCIBHBIX OPraHOB KOMITaHMH.
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Ecnu BceBO3MOKHbBIE KOMMEPUYECKHE, UCTIOIHUTEIbHBIE AUPEKTOPA, TUPEKTOPA IO
pekiiaMe, CBS3sSM C OOIIECTBEHHOCThIO, MAPKETUHTY M T.l., UMEIOLIUE, KaK MPaBUIIO,
CTaTyC 3aMECTUTENISI T€HEPATbHOTO JAUPEKTOpA, SBISAIOTCA IITATHBIMU COTPYIHUKAMH
OpraHu3alliy, YTO MpeArojaraeT MX Ha3HAUYCHHWE W YBOJIbBHEHHE Ha OCHOBE OOIIMX
IpaBuJ TPYAOBOIO 3aKOHOAATENIbCTBA, TO CTAaTyC YJIEHOB KOJUIETMAJIBLHOIO BBIOOPHOTO
Oprasa, KakKOBBIM SIBJISIETCS COBET IUPEKTOPOB, BBITIIAIUT CYIIIECTBEHHO CIIOKHEE.

UieHaMm coBeTa TUPEKTOPOB, KpOME JIUI, HA3HAYEHHBIX B COBET [IpaBuTenbcTBOM
Poccuiickoit ®@enepauun, opraHamMu cyobekToB denepanvvi WM MyHUIIUMIATBHBIMU
00pa30BaHUSMH, MO PEHICHUIO OOLIEro COOpaHUsl aKIMOHEPOB MOTYT BBIILJIAYMBATHCA
BO3HArPaXICHUA U (UJIM) KOMIIEHCUPOBATHCS PACXO/IbI, CBA3aHHBIE C UCIIOIHEHUEM UMHU
(GbyHKIIUI 4IeHOB 3TOro coBeta ooOmiectna (1.2 ct. 64 3akona 06 AO). Pazmepsl Takux
BO3ZHArpaX/J€HUW M KOMIICHCAIMA TaKXKe YCTAHABIUBAIOTCA pELIEHHEM OOIIEro
coOpanus axkiuoHepoB. I[Ipu 3TOM mpaBoBas MpUpoAa TAKOTO BO3HATPAKICHHS, Kak
CUMTAIOT MHOTHE aBTOPBI, YETKO HE ompejaeneHa 3akoHOM 00 AQ, 4To 3aciyKUBaeT
JIOTIOJIHUTENBHON POPabOTKH 3TOTO BOIIPOCA.

5). B Hacrosmiee BpeMsi BOIIPOC O TOM, HOPMaMH KaKOTO TpaBa PETYIHPYOTCS
OTHOILIEHUSI MEXJy 4WIEHaMU COBETa JUPEKTOPOB M AKLUHMOHEPHBIM OOIIECTBOM,
POCCHIMCKMM 3aKOHOJATENbCTBOM OJHO3HAYHO HE YPETYJIUPOBAH, B CBA3U C YEM
NEpPUOANYECKA BO3HUKAIOT TpaBoOBble Komum3uud. Ha wHam B3migg, mpupoga
B3aMMOOTHOIICHUH MEX]y WICHaMU KIIOYEBOTO OpraHa YIpPAaBJICHUS aKIMOHEPHOTO
O0IIecTBa, KaKOBBIM SIBJISIETCS 1O CBOEH CYTH COBET AMPEKTOPOB, W OOIIECTBOM
NOpEJCTaBIsIeTCs] KOMIUIEKCHOM M BKJIIOYaeT B ce0s d3JEMEHThl TPYAOBOIO H
IPpaXJAHCKOTO TpaBa. B 3TUX yCIOBUSX U1l UCKIIOYEHUS BO3HUKHOBEHHS MPABOBBIX
KOJUTM3UN Ba)XHO TMPaBWIBHO KBATH(PHUIMPOBATh, B KaKUX CIy4asX pedb HAET O
Ipa)/1aHCKUX MPABOOTHOIIECHUAX IOPUANUECKOTO JIMIA CO CBOUM OPTraHOM, a B KaKHX - O
TPYAOBBIX OTHOIIEHUIX paboToaaTeNs ¢ paOOTHUKOM.

6). B poccuiickoM 3aKOHOAATENBCTBE 3aKPEIUICHO, YTO TMOJHOMOYUS YJICHOB
COBETa JUPEKTOPOB aKIIMOHEPHOIO OOIIECTBA B OCHOBHOM MPEKPAIIAIOTCS B CIydasx
OKOHYAHHUS CPOKA, Ha KOTOPBIM OHMU ObUIM M30paHbl, a TAKKE MO PELICHUI0 OOLIEro

coOpanusi akiuoHepoB. OTHOBpEMEHHO CyAcOHas TpPaKTUKA TIIO3BOJIIET CUYUTATh
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BBIOBIBIIMMM OT/AEJBHBIX YJIEHOB COBETA JMPEKTOPOB OOLIECTBA IO OINpPEAEICHHBIM
OCHOBAHUSIM, KOTOpPbIE ObUIM PACCMOTPEHBI B HACTOSIILIEN padoTe.

[Ipu 5TOM TIpH COMOCTABIIEHNUH CTaTyCa BHIOBIBILIETO WIEHA COBETA AUPEKTOPOB U
YJleHa COBETa, IMOJHOMOYMS KOTOpPOTO IMPEKpalleHbl, [0 HTOraM IPOBEIEHHOIO
VCCJIEIOBAHMS I€JIa€TCS BBIBOJI, YTO JIaHHBIE MTOHATHUS HE BO BCEM COBIAJAIOT. B cBs3n
C 3THM BBICKa3bIBAETCSI MHEHHWE, YTO YKa3aHHbIE HECOOTBETCTBUS HYXKIAIOTCS B
JabHENIEN MPopabOTKE U YCTPAHEHUH Ha 3aKOHOJIaTEIbHOM YPOBHE.

Taxke B HacTosIEM AMCCEPTAIIMIOHHOM HCCIEIOBAaHUM OBUI PAaCCMOTPEH psin
JOPYTUX CUTYyalUid, CKJIAJbIBAIOLIUXCS B IPOLECCE AEATEIBHOCTU COBETa JUPEKTOPOB
aKIIMOHEPHOro0 OOIIECTBA, BKJIIOYAs CHOPHI U MPOOJEMBbI, KOTOPhIE MOTYT BO3HUKATh
MEXAY FOPUINYECKUM JUIIOM U WICHAMH COBETA JUPEKTOPOB, AKIIEHTUPOBAHO BHUMAHUE
Ha TEME BO3MOXHOIO IIPUBJICYCHHsI WICHA WM YJIEHOB COBETA JUPEKTOPOB K
IPaKJAHCKO-TTPAaBOBOM OTBETCTBEHHOCTU IO PAa3IMYHBIM OCHOBaHUAM. Paccmorpenue
3TUX U JIPYTUX BOIIPOCOB JESTEIBHOCTU COBETA AUPEKTOPOB HMEET CYIIECTBEHHOE
3HaYCHHE - KaK TEOpEeTUYEeCKoe, Tak M mpakTuueckoe. HeoOxoaumo B 3TOH CBA3M
OTMETHUTb, YTO ONPEIEICHHAs YacTh MPOOJIEM, BOZHUKAIOLIUX B MPOLIECCE EATEIbHOCTH
COBETa AUPEKTOPOB, OCTAECTCS HE OXBAYCHHOW JOKTPUHAIBHBIMHM HMCCIIEIOBAHUSMH U
3aKOHOJATEIbHBIM PErYJIMPOBAHUEM, UTO MOPOKIAET HEONPEAEICHHOCTH B NMPAKTHKE
NPUMEHEHUSI TPABOBBIX HOPM, PETYIUPYIOLIUX TI'PaXKTAHCKO-TIPABOBOE MOJIOKEHUE
coBeTa TupekTopoB. [lepeders mo100HOTO poja mpodieM OCTAeTCA OTKPHITHIM U JOJIKEH
MOJIYYUTh CBOE pa3pelieHre B X0Je JajbHenuero peopMHUpOBaHUs KOPIOPATUBHOTO
3aKOHOJATENbCTBA.

Ilo wroram wucCcCleIOBaHUsA MPAaBOMEPHO CHAENATh BBIBOJ O TOM, 4YTO, Kak
MOKa3bIBAECT aHAJIN3 OTEYECTBEHHOI'O U 3apy0eXHOr0, B YaCTHOCTH UCIAHCKOIO, OIbITa
MO>XHO YTBEpXkJaTb O HAJIWYMU YCTOMYMBOW TEHIECHLUHH IMOCTOSHHOTO YKPEIUICHUS
NO3ULIMNA COBETa JAMPEKTOPOB KaK KIIOYEBOTO 3BEHA KOPIMOPATUBHOTO YIPAaBICHUS
aKIMOHEpHOTro ol1IecTBa. B 3TOM cMbICie COBET JUPEKTOPOB B LIEJIOM BBIMTPHIBAET Ie-
TO CKPBITYIO, TZIe-TO 0OJiee OYEBUAHYI0 KOHKYPEHLHIO Yy HMCIOJIHUTEIBLHOTO OpraHa
KOMITAaHUH B Ka4€CTBE MHCTAHIMU, ONPEACIIAIONIe OCHOBHBIE HAIIPaBJIEHUS! CTPATEruu

¥ TaKTHKW OOINEeCTBa B YCIIOBUSX OCTPOW PHIHOYHOW KOHKYpeHTHOU OopnObI. «Ha
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Oymare» y coBeTa AMPEKTOPOB W HCIHOJHUTEIBHOTO OpraHa KOMIIAHUHW — CBOM
KOHKpETHbIE (YHKIUMH, KOTOpbIE B HJ€alie HE JOJKHBI nepecekarbcs. OpHako B
peanbHOM )KM3HU UCTIOTHUTEIBHBIN OpraH — 0yJib TO €IMHOJIWYHBIN WA KOJUIETHAIbHBIN
— 3a4acTyIO0 CTPEMUTCS, €CJIM HE MOJTHOCTHIO 3aMEHUTh COOOW COBET JUPEKTOPOB, TO BO
BCSIKOM CJIy4ae CyLIECTBEHHO OrPaHUYMUTh €r0 peanbHble noaHoMouns. 1 B Poccun, u 3a
pyOexom, B ToOM uuciie B Mcnanuu, He pellKu Cilydau, KOTJla WCIOIHUTENIbHBIA OpraH
(aKTUYECKU CTAHOBUTCS CBOETO pOJia BHYTPEHHUM JAMKTATOPOM, OINPEAEISIOUIUM IO
CBOEMY YCMOTPEHHIO Kypc KOMIaHuu. B mogo0HON CUTyallMu aKIUMOHEPHI, KOTOPHIE B
ciiyyae OoNbIION KOMIAHMM OOBIYHO pa3o0LIEHbl M HE KOHCOJIMIUPOBAHBI,
IIPEBPAIIAIOTCS B CBOETO POJA  3aJ0KHUKOB  MEHEIKMEHTAa, JEHCTBYIOLIETO
OECKOHTPOJIBHO, IO COOCTBEHHOMY ycMOTpeHuio. [IpuTyeil Bo A3blleX U y HAC, U 3a
pyOexoM CcTali COOOILIEHUs, KOTOpPbIE MEPUOJUYECKH CTAHOBSTCS JOCTOSHUEM
OOILIECTBEHHOCTH, O pa3Mepax JOXOJOB M ACTPOHOMHYECKOW BEIMYHMHE «30JOTHIX
[apaloToOBY, KOTOPbIE TOIM-MEHEIKEPbl KOMIIAaHUN Ha3HAayaloT ceOe Ha cilyyail IoTepH
JOJDKHOCTH.

Ha sToM ¢oHe coBeT OUPEKTOPOB KaK BBIOOPHBIN, JEMOKpPATUYECKUW OpraH
yIpaBJICHUS BBITJISANUT 1711 aKIIMOHEPOB OoJiee MPUBIIEKATENbHO U PACCMAaTPUBAETCSI MU
KAaK BOXKHEWILNN M NPAKTUYECKU €IMHCTBEHHBI MHCTPYMEHT 00EeCieYeHHs] KOHTPOJIS B
oOlIecTBe, NEUCTBYIOIIMIA B HMHTEpecax COOCTBEHHMKOB. PacTyuiee mnpuBiedeHUE B
COCTaB COBETAa JMPEKTOPOB HE3aBUCHUMBIX JUPEKTOPOB SIBISETCA OYEBHUIHBIM
OTPaXEHUEM YK€ YCTOSBILEWCS TEHAECHUMU Ha JajbHEUIIyI0 MpodhecCHOHATU3ALUIO
TOTO OpraHa, €ro YKpPEIUIEHHE OIBITHBIMM, YBa)Ka€MbIMH, CaMOCTOSTEIbHBIMH,
HEKOPPYMIIUPOBAHHBIMU CHELMATUCTAMH, CIIOCOOHBIMH HPUHUMATh B3BEIICHHBIE U
apryMEHTUPOBAHHBIE CTPATETMYECKUE PEIICHHS B MHTEPECAaX BCEro 00IIeCTBa.

MO0>XHO IPOrHO3UPOBATh, UTO TEHJAEHUMS HA YKPETUIEHUE POJIU U 3HAYEHUS COBETA
JUPEKTOPOB B JICSITEIIbBHOCTH aKIIMOHEPHBIX OOIIECTB MOJYUYUT B OYyIIEM JajbHEnIIee

pa3BUTHE.
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