MUHHUCTEPCTBO HAYKU U BBEICILIEI'O OBPA3OBAHUA
POCCUICKOU ®EJEPALINN
DenepanbHOE rocyJapCcTBEHHOE aBTOHOMHOE 00pa3oBaTeNsHOE YUPEKACHUE
BBICILIETO 00pa30BaHMUs

«TIOMEHCKUH T'OCYJAPCTBEHHBIN VHUBEPCUTET»

HMHCTUTYT I'OCYIAPCTBA U TIPABA
Kacdenpa rpaxqaHcKO-1IpaBOBEIX AUCLUTLINH

PEKOMEH/IOBAHO K 3AIIUTE B I'GK
3aBeyrommii Ka(benpoﬁ

I-p FOpHJ. HAYK, I eHT
JI.B. 3aiiuieBa /

2 tewpzed 2022 T.

BBIITYCKHAS KBAJIM®OUKAIUOHHASA PABOTA
MarucrepcKkas Juccepranus

KOPITOPATHMBHOE VITPABJIEHME: I[TPABOBOE OBECIIEUEHHE
B XO3MCTBEHHBIX OBII[ECTBAX

40.04.01 IOpucnpyneHuus
Maructepckas nporpamma «Maructp npasa»

Poxennena [lonnHa
Buranbesua

Brimoniauina paboTy
CTyACHTKa 2 Kypca
O4HOM GHOpMBI 00yUeHUS

Hay4HbIl pyKOBOAUTEIND "'f_fl_);kpeeB Anppeit

KaH[I. FOpUI. HAyK AJeKcaHapOBUY
Penensent Tl Muxaun
KaHJI. IOPUJ. HayK, 3aMeCTUTEIb //) e // /B:lz;nbelmq

npejgcenaresiss  VICIONHUTENBHOIO KOMHTETA
TPO OO0 «Acconmanus 0pUcToB Poccumy, /
reHepabHbIA JUPEKTOP

3A0 «Koucarruurosasg komnaaus «I OPCI»

TromeHs
2022



OI'JTABJIEHUE

BBEJIEHUE. ... s 3
I''TABA 1. TEOPETHMYECKHME OCHOBBI KOPIIOPATHMBHOI'O
VIIPABJIEHUS U EI'O TIPABOBOI'O OBECIIEYEHUS B XO3MCTBEHHBIX

OBILECTBAX ..ottt e e ane e ene e 8
1.1. TOHATHUE KOPIIOPATHMBHOI'O VIIPABJIEHUA W EIO
HOPMATHBHO-TIPABOBAS BA3A B POCCUNCKOM ®EJIEPALINM .............. 8
1.2. OBLIASL XAPAKTEPUCTHUKA MOJEJIEM KOPIIOPATUBHOI'O
VIIPABJIIEHMS ..ottt 16
I''TABA 2. CYBBEKTBI KOPIIOPATMBHOI'O VIIPABJIEHUA U
KOH®JIMKT MHTEPECOB B XO3SIMMICTBEHHBIX OBIIIECTBAX.................... 29

2.1. CYBBEKTBl  KOPIIOPATMBHOI'O  VIIPABJIEHUS B
XO3SIMCTBEHHBIX OBIIECTBAX: OBLUEE COBPAHUE YUYACTHUKOB
(AKLIAOHEPOB) .......vvooeveoeeeeeeeeeeeeeseeeeseeeees e esssesesseee s s ess s seseseasseees s esesesesseeeeeees 29

2.2. COBET JIUPEKTOPOB (HABJIOJATEJBLHBII  COBET)
XO3SIICTBEHHOI'O OBILECTBA. UICIIOJTHUTEJILHBIE OPTAHBI ............ 36

2.3. KOH®JIMKT UHTEPECOB B XO3SIICTBEHHBIX OBIIECTBAX.. 42

GY N 0 100151215 17 0= SO 66

BUBJIMOTPAGUYUECKUN CITHCOK ..o eeeseeeene 75



BBE/IEHUE

AKTYaJbHOCTH TeMbI UCCIeA0BaHUSA. [[oOHATHE KOPIIOPATUBHOTO YIIPABIICHUS
MHOTOTPAaHHO, YTO IO3BOJIIET €r0 paccMaTpuBaTh B 3aBUCHMOCTH OT IeJed u
MOHSATUHHOrO armapara, UCIOJIb3yeMbIX B Pa3IUYHbIX HayKax. Tak, B 9KOHOMUKE
KOPIIOPaTUBHOE YIPABJICHHE PACCMATPUBACTCS KaK HAOOp HWHCTUTYLHOHAIBHBIX
MEXaHU3MOB, OO0ECIEUMBAIOIUX MUHUMHU3AIMIO OTKJIOHEHUS OT T[OBEICHUS W
MaKCUMHU3AIMI0 PBIHOYHOW cTouMocTd ¢upMmbel. Hccmenys KoprmopaTHBHOE
yIpaBJ€HUE B 3TOM HAIMPABJICHUH, CUCTEMA KOPIOPATUBHOIO YIIPABJICHUS MMO3BOJISIET
oOHapy>KuBaTh W MpeAyNpexaarh ciaydan HedDPeKTUBHOCTH Ha Oojiee paHHHUX
CTaJusX, 00€CIeUnBasi TEM CaMbIM YKOHOMUIO U ONTUMHU3AIUIO PECYPCOB.

Hccnenyst KOpropaTUBHOE YIIPABICHHUE C TOYKU 3PEHUSI TYMaHUTAPHBIX HayK,
MOHO pacCMaTpUBaTh KOPIOPATUBHOE YIIPABICHUE KAaK YPETYJIUPOBAHHBI HOPMAMHU
npaBa TMpOLECC JEATEIbHOCTH KOPIOpaluH, PpErIAMEHTHPOBAHHYI0 CHCTEMY
OpraHM3allMOHHBIX M HWMYLIECTBEHHBIX OTHOLIECHUW, C TOMOIIBI KOTOPOW
KOPIOpAaTUBHASI OpraHU3alMsl CriocoOCTBYET peaau3aluy o0IecTBa, MPEICTaBISET U
3alMIIAeT MHTEPEChl CBOMX YYAaCTHUKOB. B  y3KOM cCMbIcIie KOPIOpaTUBHOE
yIpPaBJIICHHE B XO3SHUCTBEHHBIX OOIECTBAX CJENYET MOHUMATh, KaK JEATEIbHOCTh
OpraHOB YINPABJICHUS XO3SUCTBEHHBIX OOIIECTB — OOIIECTBA C OrPAHUYCHHOU
OTBETCTBEHHOCTHIO U aKIIMOHEPHOTO OOIIECTRA.

PaccmarpuBas akTyaJlbHOCTh MCCJIEIOBaHUSI KOPHIOPATHUBHOTO YIMPABJICHUS B
XO3IMCTBEHHBIX O0IIECTBAX, HEOOXOAUMO MPOAHATIU3UPOBATH HOPMATUBHO-TIPABOBbHIC
aKTbl, PETYJIUPYIOLIME 3TU OTHOLIEHUs. Bo MHOTMX pa3BuBaromuxcs crpanax (CLIA,
['epmanus, Benukobputanus u Jip.) KOPIOPATUBHOMY YIPaBIECHUIO YIEJIEHO 0C000€
BHUMAaHHE, CYLIECTBYIOT HAIIMOHAIbHBIE KOJEKCHl KOPMOPATUBHOTO YIIPABIICHHS,
KOTOPbIE PErJIaMEHTUPYIOT pa3IMYHbIE [PABOBBIE BOMPOCHl YOPABJICHUS B

KOpIOpaIUSsIX.



Poccuiickoe KOpnopaTHBHOE 3aKOHOJATENBCTBO HMMEET CBOM OCOOEHHOCTH,
CBSI3aHHBIC C KOPIIOPATUBHBIM YIIPABJICHHUEM B XO3SMCTBEHHBIX oOmecTBax. Tak, B
Pocculickon @enepanuym HEOTbEMIIEMON YaCThIO KOPIIOPATUBHOIO 3aKOHOJATEIbCTBA
ABJISIIOTCSL  HOPMAaTUBHO-IIPABOBBIE  AKThI, PETYJIHPYIOIIUE OTIEIbHBIC  BUIBI
X035MCTBEHHBIX 00111ecTB. HOpMaTHBHO-IIPaBOBBIM aKTaM CBOMCTBEHHBI U3MEHEHUS U
JOTIONTHEHUs, 0oJiee TOro, MO MHEHHIO MHOTHX aBTOPOB, OHU HECOBEPIICHHBI U
TpeOYIOT 3aKOHOJATEIHLHOTO BMeIIATeNbCTBA. [103TOMY B yCIOBUSX COBPEMEHHOTO
oOIiecTBa, pa3BUTUs OOIIECTBEHHBIX OTHOIICHWH, BIUSHUS TOCYyAapcTBa Ha
TpaHChOpPMAIIMIO JEJIOBOr0 KJIMMaTa ¥ KOPHOPATUBHOIO YIpaBJICHHS, IPABOBOE
PEryIMpOBaHUE KOPIIOPATUBHOTO YIIPABJIEHUS B X035 MCTBEHHBIX 001IecTBax B Poccun
HEOOXOMMO COBEPILIEHCTBOBATb.

Henoctatok €IuMHOr0 3aKOHONATENBCTBA, PETYJIHPYIOLIETO LENW, 3aadyd U
OCHOBBI KOPIOPAaTUBHOIO VYIPABJICHHUS B XO3SMCTBEHHBIX OOIIECTBaX, a TaKKe
MOPSIAOK M MEXAHU3M YYacTHs TOCyJIapCTBa B KOPHOPATUBHBIX MPABOOTHOIICHUSX,
SBWJIOCH IIPUYMHOMN ISl YPETYIUPOBAHUS TAaHHOTO BUJA JIEATEIbHOCTH Pa3IMYHBIMU
IIOA3aKOHHBIMU akTamu. Tak, Hampumep, B urone 2020 roma PacnopsixeHunem
[IpaButenscTtBa Poccuiickoit deneparuu ObUT yTBEPKIEH IUIAH MEPONPHUATUN
(«TopokHast ~ KapTa») pealu3aldd  MEXaHu3Ma  yOpaBi€HUS  CUCTEMHBIMU
W3MEHECHUSIMU  HOPMATHUBHO-TIPABOBOTO  PETYJIUPOBAHUS  MPEANPUHUMATEIBCKOM
NESATETLHOCTH B OOJACTH KOPIOPATUBHOTO YIMPABICHUS, YTO CHOBA IMOJTBEPHKIAET
aKTyaJIbHOCTh BEIOpAHHOM TeMbI [72].

[IpaBoBo€ peryaupoBaHHE KOPIIOPATUBHOIO YIPABIEHUS B XO3AWCTBEHHBIX
0O0I1IeCTB HEBO3MOXHO 0€3 roCyJlapCTBEHHOTO BMEIIATENIbCTBA, B TOM YHUCJE IMyTEeM
coleicTBUSl oOmiecTBaM B MPOOJEMHBIX BOMPOCAX, Pa3BUTHS HALMOHAIBHOIO
3aKOHO/IaTeJIbCTBA, COXPAHEHHSI SKOHOMHUYECKOH CTaOMIBHOCTH TOCYJapCTBa.

B nacrosmee Bpemsa Poccuiickas ®enepanus MOABEPracTcs OIPOMHOMY
KOJIMYECTBY MEKAYHAPOJIHBIX IKOHOMUYECKUX CAHKIUMW, YTO CTAaBUT MOJ Yrpo3y
YCTOMYMBOCTh U OecrnepeboitHoe (GYHKIIMOHUPOBAHUE BCEH CHUCTEMBbl BEIICHUS

ouszHeca. CraOuibHOE pa3BUTHE OSKOHOMHMKH, BO3MOXHOCTb  JIOCTHUKEHUS



OOIIIECTBEHHBIX IIeNIel U 3ajad, o0ecredyeHne 0e30MacHOCTH U APYTHX COIMATIbHBIX
GyHKIHNA 3aBUCHT, B TOM YHUCJE, U OT TPAaMOTHOTO KOPIOPATUBHOTO YMPABIICHUS B
OTJICJIbHO B3ATHIX XO35UCTBEHHBIX OOIIECTBAX.

Heas wm 3amaum ucciaenoBanusi. llenpio HacTosmeld paboOThl BBICTYIAET
IIPOBEJCHUE  aHaiW3a  JECUCTBYIOIIMX  IOJIOKEHWH  HOPMATHUBHO-IPABOBOIO
pEeryJaupoBaHusl KOPIOPATUBHOIO YIPABIEHUS B XO3SMCTBEHHBIX OOIIECTBaX B
Poccurickon ®enepannu, NpaKTUKKA IPUMEHEHHUS TAHHBIX [TOJI0KEHUM, a TAKKE ITOUCK
npobieM B HccleAyeMod oOilacth ® - pa3paboTKa peKOMEHIAIUH IS
YCOBEPILICHCTBOBAHMSI ~ TPABOBOTO  oOecreueHuss  paccMarpuBaeMon  cepbl
OTHOUIEHHU.

JUIst  MOCTMXKEHUS OTOM IeM MNOTPeOOBAIOCH  PEIIUTh  CIEAYIOIINE
B3aMMOCBSI3aHHbIC 3aa4u:

—  pacCMOTPETh TEOPETUUECKHUE OCHOBBI KOPIIOPATUBHOTO YIIPABICHUS U €TI0
MPABOBOr0 00ECIEUEHHS B X031 CTBEHHBIX OOIIECTBAX;

—  PacKpbITh MOHATHE KOPHOPATHUBHOTO YIPABIEHUS B KOHTEKCTE €ro
MIPABOBOr0 00ECTICUCHUS B XO3IMCTBEHHBIX 00IIECTBAX;

— JlaTh  XapakTEPUCTUKY  Pa3JIMYHBIX  MOJEIEH  KOPIOPATUBHOIO
YIPABJICHHS M UX TTPABOBOMY OOECTICUCHUIO B XO35HCTBEHHBIX 00IIECTBAX;

—  H3YYUTh CHUCTEMY KOPHOPATUBHOTO YIPABICHUS W €€ IPABOBOrO
o0OecrieueHus B XO3SIICTBEHHBIX OOIIIECTBAX;

—  BBISIBUTH CYHIICCTBYIOIIME MPOOJEMbl MPaBOBOTO  PEryJIUPOBAHUS
KOPIOPATUBHOTO YIIPABJICHUS B XO3SMCTBEHHBIX OOIIECTBAX;

—  paspaboTaTh MNPEIJIOKEHUS IO COBEPIICHCTBOBAHUIO IPABOBOTO
o0OecrieueHus: CUCTEMbI KOPIIOPATUBHOTO yIPABJICHHUS B XO35UCTBEHHBIX OOIIECTBAX.

O0beKTOM  BBIMYCKHOM  KBaJU(PUKAMOHHONM  pabOThl  BBICTYHAIOT
0O0I11IeCTBEHHbIE OTHOILICHUS, CBSI3aHHbBIC C KOPIIOPATUBHBIM YIIPABICHUEM.

IIpeaMeTrom wucciienoOBaHUsS  SIBISAIOTCS. HOPMBI  POCCHMCKOTO  IpaBa,
PETYIUPYIOIIHEe OOIECTBEHHBIE OTHOIIEHHUS TI0 TIOBOTY KOPIIOPATUBHOTO YIIPABJICHUS

B XO35IMICTBEHHBIX O6H.I€CTB2[X, a TaKXKC ITPpaKTHKa MPUMCHCHUS YKAa3aHHBIX HOPM.



Metoabl mucciaeqoBaHusi. MeETOOJIOTMUECKYI0 OCHOBY — HCCIEOBaHUS
COCTABJISIFOT KaK OOIIEHAYyYHBIE METO bl HCCIICIOBAHUS, TaK U YaCTHOHAY4HbIE. Cpenu
MIEPBBIX 0CO00 CIIEYET BBHIACIUTH HCTOPUICCKUHN M (POPMATTEHO-JIOTHICCKUN METOIBI,
Cpelld BTOPBIX — (POpMaNTbHO-IOPUIUYECKUNA U UCTOPUKO-TIPABOBOM.

Teopernueckasi 6a3a uccjie0BaHUA MIPEICTABIICHA TPYJaMHU OTEUECTBEHHBIX
npaBoBenioB: ['aboB A.B., JlanteB B.A., Jlomakun JI.B., Makapora O.A., OcuneHko
O.B., CyxanoB E.A., lllutkuna U.C. u np.

HopmaTtuBHO-npaBoBasi  0a3a, HCIOJIb30BaHHAasT B  HCCIIEIOBAHUM:
Konctutynusi Poccuiickoii  ®Denepanuu, ['paxknanckuidi koaekc Pocculickoit
denepanuu, yactb 1 [2], Penepanbubiii 3aKkoH «O0 aKIMOHEPHBIX 00IIeCTBax» [5],
denepanbhblii 3akoH «O0 00IIECTBaX € OrpaHUYCHHOW OTBETCTBEHHOCTHIOM [6],
denepanbHblil 3aKk0H «O 3aIUTe KOHKYpEeHIu» [7], a Takke apyrue deaepaibHbie
3aKOHBI U TI0/13aKOHHBIC HOPMATUBHO-TIPABOBBIE AKTHI.

IMnupuYecKkas 0a3a HCCIAeHOBAHUSA COCTOUT M3 MATEPHAIOB HOPUIUYECKOU
MpakTuky, B yacTHOCTHU: [loctanoBnenns Kouctutynmonnoro Cyaa PO ot 10.04.2003
Ne 5-I1 «Ilo meny o mpoBepKe KOHCTUTYLIMOHHOCTH ITyHKTa 1 crareu 84 denepanbHOro
3akoHa «O0 aKITMOHEPHBIX OOIIECTBAX)» B CBS3H C ’KaJI000H OTKPHITOTO aKITMOHEPHOTO
obmrectra «IIpuaprynckoe» [56]; [loctanosnenus [Inenyma BepxosHoro Cyna PO ot
26.06.2018 Ne 27 «O06 ocmapuBaHWUM KPYIHBIX CHEIOK M CIEIOK, B COBEPIICHUU
KOTOPBIX HMMeEETCsl 3amHTepecoBaHHOCTHY [60]; «O030pa cynecOHOW MPaKTUKH 10
HEKOTOPHIM  BOINpOCaM TMPUMEHEHHUsS] 3aKOHOJATEIbCTBA O  XO3SMCTBEHHBIX
ob1ecTBax», yreepxkaeHHoro Ipesuauymom Bepxosroro Cyna P® 25.12.2019 [61],
a TaKXKe CyJeOHOM MPaKTUKU apOUTPaKHBIX CYAOB Pa3TUYHBIX HHCTAHITUH.

Hayuynass HoBu3Ha paboThl OOYyCIIOBJiEHA KOMIUIEKCHBIM HCCIEAOBAaHUEM
mpoOJeM TPaBOBOTO PETYJIMPOBAHUS KOPIOPATHBHOTO ympaBieHus B Poccuu B
paMKax HacTosied auccepTanuu. B paboTe paccMOTpeHbI BOIPOCHI COOTHOIICHUS
KOMITETCHIIUM OPTaHOB KOPIOPATUBHOTO YIPABIECHUS B XO3SHCTBEHHBIX OOIIECTBAX,
MPECTaBJICHbl BO3MOXKHBIC ITyTH pelIeHUs KOH(PJIMKTa HHTEPECOB B KOPIOPATUBHBIX

MPABOOTHOIICHUSAX, TOAHUMAETCS BOIPOC HEOOXOJUMOCTH 0Oo0Jiee MPeIMETHOM



periiaMeHTallMd ~ WHCTUTYTa  KOPIOPATUBHOIO  YMPABICHHUS B  POCCHUICKOM
3aKOHOJATENbCTBE.

AnpoOanus pe3yjbTAaTOB MCCJIEI0BAHMUS MPOBEJICHA MYTEM Y4acTHsl aBTOpa
Hacrosen aucceprauuu B |1 Beepoccuiickoit HayuyHO-TIpaKTHUECKON KOH(pEepeHITuu
CTYJICHTOB, aCIUPAHTOB M MOJOJBIX y4eHbIX «lOpuandeckas Hayka W TpaKTHKa
ri1azaMu MoJIofeIX uccieaoBatenei» (15.04.2022, r. Hosokysuenk, ®I'bOY BO
«KemI['V») ¢ mnocnenyromuM omyOIMKOBaHMEM TE3MCOB JOKJIala B COOpHUKE
MaTepuanoB ykazaHHou koH(pepenuuu (Poxennesa I1.B. Kondaukr mHTEpecoB B
KOPIIOPATUBHOM YMPABICHUH U €ro IMpaBOBOE OOECIEYeHHE B XO3SMCTBEHHBIX
obmectBax // FOpuaudeckas Hayka U MpaKTHKa Tla3aMyd MOJIOJIBIX HCCIEeA0BaTeNeH:
coopHuk crareit. 2022. C. 191-195).

Crpykrypa paborsl. [luccepranyisi COCTOMT U3 BBEICHUS, IBYX TJIaB,
OOBEAUHSAIOIMX MATh MaparpadoB, 3aKiIOueHHs U OHOIMOrpauyeckoro CHucka

HCIIOJIb30BaAaHHBIX NUCTOYHHUKOB.



I'JIABA 1. TEOPETUYECKHUE OCHOBBI KOPITOPATUBHOI'O YIIPABJIEHMA
1 EI'O TIPABOBOTI'O OBECITEYEHU A B XO3SMCTBEHHBIX OBIIIECTBAX

1.1. IOHATUE KOPIIOPATUBHOT' O YIIPABJIEHUS I ETO HOPMATHBHO-
[TIPABOBAS BA3A B POCCUIMICKOU ®EJEPALINN

[lo MHEHHMIO MHOTHX HCClenoBareyiel, 00pa3oBaHUE IOPUIUUYECKUX JIUII, IO
dbopMe CXOKUX C HBIHCITHHUMH KOPIOpalUsIMH UMeNI0 MecTo eme B CpemaHue Beka
[[IemenTheBa, C. 3]. B TaKMX KOMITAHUAX PEATU30BBIBATIMCH IPUHITUITBI IIOCTPOCHHUS U
B3aMMOJIEUCTBHUSI COBPEMEHHOI'O aKIIMOHEPHOrO OOIIECTBA, B TOM YHCIIE PA3ACIICHHUE
KanuTajia Ha PaBHbIC JIOJIH, TIOJIYYCHHE YYaCTHUKAMU OIPECICHHOTO MPOLIEHTOB OT
pasMepa J0Xo0Jla KOMIIAHWH, COOpaHME YYAaCTHUKOB SBJISUIOCH BBICIIUM OpPraHOM
KOMITaHUU U Jp.

['enya3ckuit 6ank Cpsitoro ['eoprust 4acTo OTHOCAT K EPBOMY aKIMOHEPHOMY
oOmiectBy XV Beka, NPUHITUIIBI YIIPABICHUSI U TTOCTPOCHUSI KOTOPOTO BIIOCIIEACTBUU
WCIIOJIB30BAJIM 111 00pa30BaHUs KOJOHUATBHBIX KOMIIAHUM B AHTJINH.

B XVIII Bexke B EBpome axkTuBHO pa3BuBajach aximoHepHas (opma
coOctBeHHOCTH, a B XIX Beke Ha OCHOBE €BPOINEMCKOTo OIbITa CO3/1aBAJIMCH
xopropauuu B CeBepHoit AMepuxe. B Hauane XIX Beka 6bu1a cosgana Hero-HMopkckas
dbonmoBas 6upxa, a B 1862 rogy B BenukoOpuranuu ObUT MPUHSAT MEPBBIA 3aKOH O
komnanusax (Companies Act), peryIupyomuil AesTeIbHOCTh 3apEeruCTPUPOBAHHBIX
KOMITaHUM, OTNPEACIIAIONINN UX OCHOBHBIE MpaBa, 00S3aHHOCTU U OTBETCTBEHHOCTb.
Tak OBUIO MOJOXEHO Haudano (OPMUPOBAHUS CIEIUATBLHOTO KOPIOPATUBHOTO
3aKOHOAATENbCTBRA.

B Poccun npennochuiky co3iaHus KOMIaHUi Ha OCHOBE 3apyOeKHOTO OmbITa
noanepxusan Ilerp Benukuii, a yxxe npu Exarepune Il B 1762 rogy 0w co3gan
aKIIMOHEPHBIM AMUCCHOHHBIM OaHk. Hambonee w3BecTHOM KommaHueH Oblia

Poccuiicko-Amepukanckas kommnanus (1799 r.) [Okyns, ¢.157].



IlepeeiMm B Poccun  JTOKyMEHTOM, pETyJIUMPYIONIMM JaHHYIO OO0JacTh
IIPaBOOTHOIIEHUI, IPUHATO cunTaTh YKa3 Anekcanapa | 1802 roxa, B KoTopoM ObLIO
3aKpEIICHO NpPaBWJIO O TOM, YTO YYACTHHUKM KOMIIAHWM HE HECYT JIMYHYIO
OTBETCTBEHHOCTh 3a Ji€Jla KOMIIAHWH, a OTBEYAIOT TOJIBKO B MPENEIaX CTOMMOCTH
CKJIaJIOYHOTO KanuTana (aKIuu U 1p.).

B 1807 romy Amnexcangpom | Obul mpunsaT maHudect «O gapoBaHHBIX
Ky[€YeCTBY  BBITOJIaX, OTJIMYMAX, [PEUMYIIECTBaX, HOBBIX CHoco0ax K
pacupoOCTPaHEHUIO M YCWICHHIO TOPIOBBIX MNPENNpUATHI». B HOpMaTWBHOM aKTe
BIIEPBbIE OBUIM PErVIAMEHTUPOBAHBI TPU OPraHU3ALMOHHO-TIPABOBBIE  (POPMBI:
TOBapHUIIECTBO Ha BEpe, IOJHOE TOBAPHILECTBA, TOBAPUIIECTBO IO YYaCTKaM.
ToBapumiecTBO 1O yyacTKaM MOXKHO CYUTaTb MPOOOpa3oM COBPEMEHHOIO
aKIMOHEPHOr0 OOLIECTBA, TaK KaK MPUHLUIIBI YIIPABICHUS U MOCTPOEHUSI KOMITAaHUU
CXOXHU.

B nexa6pe 1836 roga mpu napctsoBanuu Hukomnast | 6pu10 npunsito [Honoxenue
O KOMIaHMUSX Ha aKIUAX, KOTOPOE TaKkKe OBbUIO BKIIOUEHO B jAecsaThlii ToM CBoja
3akoHOB Poccuiickonn Wmmepun. [lanHoe IlosoxkeHne peryanpoBaio MOPSAIOK
YUPEXKJEHUS U JIeATEIbHOCTH aKIIMOHEPHBIX OOIIECTB, 3aKpeIuisuio mpaBa U
00S3aHHOCTH aKIIMOHEPOB, OJHAKO OoJbIlIas 4YacTh BOMNPOCOB YIpaBICHUS
BHYTPEHHUMH JEJIaMH KOMIIAHUM PETYJIMPOBAIACh HMEHHO YYpPEAUTEIbHBIMU
JOKYMEHTaMU KOMIIAaHMHM, TO €CTh BOIPOCHI KOPHOPAaTUBHOIO YIIPABIEHUS U €ro
PaBOBOro OOECIEYEHUs] Ha 3aKOHOJATEIbHOM YpPOBHE OBUIM MPAKTUYECKU HE
YPETyJINPOBAHBI.

C npuxomom Kk Binacth BpemenHoro mnpasurensctBa B 1917 romy, Bce
HOPMAaTUBHO-IIPABOBBIE AKThI, PETYJIUPYIOLINE IEATEILHOCTh aKIIMOHEPHBIX 00ILECTB
U BOIIPOCHI KOPIIOPATUBHOIO YIPABJIECHHUSA, ObUIM OTMEHEHBI, a mocie OKTIOpbCKOit
PEBOJIIOLMK TMPOU30ILIA HAIMOHAIU3ALMS BCEX KOMIIAHUWA, KOTOPBIE SIBISUIHCH
YaCTHON COOCTBEHHOCTBIO.

Kopnopatusaoe 3akoHOnaTenscTBO B Poccum Havano Bo3poxknaarbes B 1990-e

rojnbl, OB 3aIlyHICH IMPOUCCC MpuBaTU3allNH KOMH&HPIIZ, TOrga ObLIN IIPHUHAT 3aKOH
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«O coo6ctBenHocTH B PCDOCPy». Takxke B koHie 1990-x rogoB ObuT IpUHST 3aKOH «O
NPENPUATHSIX W [peInpUHUMATENbcKo  nestenbHocT»  [11].  OcHOBHOM
OpraHW3alMOHHO-TIPABOBOM  (JOpMO¥M  BelmeHUs Ow3HEca CTajo AaKIHOHEPHOE
OOIIECTBO, YTO MOCIMOCOOCTBOBAJIO HOBOMY BHUTKY pPa3BUTHS aKIIMOHEPHOTO U
KOPIIOPaTUBHOI'O 3aKOHOJaTenbcTBa B Poccuu. OgHako, HECMOTPS Ha JJIMTENbHBIM
ONBIT OpPraHW3alM¥ TAKOTO THUIIA KOMIIAHWUHM, JICHCTBYIOIIEE POCCUHCKOE
3aKOHOJIATEIBCTBO UMEET MPOOEIIbI B pEryIUPOBAHUN COOTBETCTBYIOIIMX OTHOIICHHM.

[ToHsTHE «KOpHIOpALUS» U €T0 OlpeereHue ObUIN 3aKperyieHbl B [ paxk1aHcKoM
konekce Poccuiickoit @enepanuu (nanee — 'K P®) tomsko ¢ 01.09.2014 r. [8]. Tax,
crnycTsi Oojee JBYX JCCATKOB JIET Pa3BUTUSI AKIIMOHEPHOTO U KOPIOPATUBHOTO
3aKOHOAATENbCTBA, 3aKOHOIATEIIb JIETAIN30BaJl ONPEAEICHUE KOpHopauu B cT. 65.1
['K P® B cnenyromem Buge: «FOpunuueckue nuiia, yapeaurenu (y4acTHUKH ) KOTOPBIX
00Jaat0T NpaBOM y4dacTHs (WICHCTBA) B HUX M (DOPMUPYIOT HUX BBICIIWN OpraH B
cootBeTcTBHH C I1.1 ctatbu 65.3 ['K PO, ABIAIOTCA KOPIIOPATUBHBIMU FOPUINYECKUMHU
JULaMH (KOPTIOPALIHASIMHE ).

Takum oGpazom, ¢ BBeaeHuem B 'K P® cratem 65.1, mosBisercs neneHue
IOpUJIMYECKUX JIMI] HA KOPIOPATUBHBIE U YHUTAPHBIEC; JO BBEICHUS TAKOTO JICICHUS
opuanueckue mia quddepeHuupoBaivuch, B IEPBYI0 04epe/ib, HA KOMMEPUYECKHUE U
Hekommepueckue (ct. 50 'K PO)

N.C. lllutknHa yka3pIBaeT Ha TOT (PAKT, 4TO «B POCCUHUCKOM 3aKOHOIATEIHCTBE
KOpIiopaius — 3TO HE OpraHU3allMOHHO-TIpaBoBasi (opMa IOPUIUYECKOTO JIUIIA,
a pOJIOBOE TMOHATHE JJISI HEKOTOPBIX BUAOB FOPUIUYECKUX JIHI, COOTBETCTBYIOIINX
yKa3aHHBIM B 3akoHe npu3Hakam» [[lutkuna, 2017, c. 231].

I'.b. KouetkoB u B.b. CynsiH obpaiany BHUMaHHE HA TO, YTO «CamMo MOHSITHE
KOPHOpaIuyd TPOUCXOUT OT JATHHCKOTO BBIPAKEHHUS, O3HAYAIONIETO «00JIalaHue
Tesom». OOpa3oBaTh KOPIOPAIUIO — 3HAYUT OOBEUHUTH JACHCTBUS OTACIIBHBIX JIUI
TakuM 00pa3oM, YTO JJisi BHEIIHETO MUpa OHHM OYyIyT BOCIPUHHUMATHCS KaK €IUHOE
nenoe. Bce ydyacTHUKM Kopriopaluu OO€3JMYE€HBI U TMPOSBISIIOT CEOsl JIUIIb Kak

VMHIMBUIyaJIbHbIE Biafenblibl goneid B Hel» [KouetkoB, CyrmisiH, ¢. 62]. JlaHHBIH



11

MOJXO0/I WM3BECTEH JaBHO, W MCIOJb3YETCSd HE TOJIbKO JUIsl OINpEACNICHUs TMOHSATHUS
KOpIOpaluu, a B [IEJIOM JJIs1 ONIpEeAEIICHUs Fopuaudeckux aul. KOpuanueckoe 1Mo Bo
BHEIITHEM MUPE MHOTHMH aBTOpPaMHU BOCTIPUHUMAETCS KaK (PUKIWS: TaKOe JIUIO HE
MOXET HUMETh J1€eCIIOCOOHOCTH, BOJM M Mp., U B IIEJIIOM PAacCMATPUBAETCS Kak
HCKYCCTBEHHO CO3JJaHHBIN CyObeKT mpaBa. [lo Hamemy MHEHHIO, OOpaleHne 0coO0ro
BHUMAaHMS HA TO, YTO «yYACTHUKH KOPIIOPALIMH 00E3TMUECHBI U MPOSBISIOT CE0s1 JIIIIb
KaK MHAUBUAYaJIbHBIC BIAJENbIIbI JOJCH B HEM» HE SIBISETCS OTIUYUTENILHO YepPTOM
KOpIOpallud ¥ HE MOXET paccMaTpUBaThCsl KaK HEJOCTaTOK POCCHICKOTO
KOPIOPATUBHOI'O 3aKOHO/IaTEIhCTBA.

Takum 00pa3oM, 3aKpEIJIEHHOE B POCCHIICKOM 3aKOHOIATENLCTBE ONPEIETICHUE
MOHATHUSL «KOPIOpalUsa» COACPKUT JiBa NpPHU3HAKA: IOPUIUYECKOE JIHUIO SIBIISAECTCS
KOpHopanuei, eCii yupeauTenu (YIaCTHUKH):

a) o0Jaal0T MPAaBOM y4dacTusl (4JICHCTBA);

0) GopMHUPYIOT BBICIINI OpraH B COOTBETCTBUU C I1. 1 cT. 65.3 'K PO.

OOpamasch K TePMUHY «KOPIIOPATUBHOE YIPABICHUEY, CIICYET OTMETUTD, U4TO
«YTIPABJIATHY - 3HAYUT «PYKOBOJUTH, HAITPABIIATH ICATCILHOCTD, ICHCTBUS KOTO-4ETO-
HUOY1b; HAMPABJIATH X0/, ABMIKEHHE KOro-uero-Hubyap» [Oxeros, c. 319].

[lox ympaBieHMEM NOHMMAETCS MPOLECC OPraHU3ALMK IIeJICHAIIPABIECHHOTO
BO3JICUCTBUSI HAa OOBEKT YIpPaBJICHHUS, B Pe3yJbTaTe KOTOPOTO YIOBIETBOPSIOTCS
MOTPEOHOCTH CyOBEKTa, B3aUMOJICHCTBYIOIIETO C 3THM OOBEKTOM W HMEIOIIETO
onpenencHroe nenenonaranue [[1utkuna, 2008, c. 532].

CrnenyeM OTMETUTB, UTO TEPMUH «KOPIIOPATUBHOE yIIpaBiieHHe» B Poccuiickoii
denepauny 3aKOHOAATENBHO HE 3aKpEIUIeH, HECMOTpPsl Ha TO, YTO €ro akTUBHO
UCIIOJIB3YIOT B COBPEMEHHOM OOIIECTBE KaK MPEJACTaBUTEIN TOCYAapCTBEHHOU
BJIACTH, TaK W MPEJCTABUTETN OW3HECA, )KYPHAIUCTHI U Jpyrue auia. [Ipuaumas Bo
BHUMAaHUE PA3JIMYHbIC LEJIA U OTIIUYHBIN JUIs OTPACIIEN 3HAHUM IOHATUMHBIN anmapar,
TOJIKOBAaHUE M OTPEACIICHUE JAHHOTO TePMHUHA TaKkke nudepeHmnupyercs.

Ha mexnyHapoiHOM ypoBHE TEPMHUH ObLT 3aKOHOJATEIBHO ompenesneH B 1999

roay. Opranuzaius 5KOHOMUUYECKOTO COTpyaHUYecTBa U pa3puTus (nainee — OOCP) B
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NPEAUCIOBUM W BCTYIUIEHUH MEXIYHAapOAHO-NpaBoBOro akrta «lIpuHuumb
KopnopatuBHoro  ymnpasieHus OOCP»  oxapakTepus3oBajlo  KOPIIOPATUBHOE
yIpaBJICHHE TaKUM 00pa3om: «KoprmopaTUBHOE yIpaBJICHUE OTHOCUTCS K BHYTPCHHUM
cpelcTBaM oOeclieueHus IeITeIbHOCTH U KOHTPOJIA 32 KopropauusimMu... OTHUM U3
KITFOUEBBIX DJICMEHTOB TIOBBIIIICHUS JKOHOMUYECKON 3(M(HEKTUBHOCTH SBIISCTCS
KOPIIOPaTUBHOE ympaBieHue... KopnopaTWBHOE YNpaBICHUE TaKKE OINPEHEISIET
paMKH{, B KOTOPBIX HAMEYAKOTCS 3aJa4d KOMIIAHHH, a TAKXKE CPEICTBA peau3aluu
9THX 3374 U KOHTPOJISA 32 Pe3yJIbTaTaMU JICITSILHOCTH KOMIIAHHH. ..» [54].

B 2005 rony ynpasznneHHass B Poccuu B HacTosimiuii MOMeHT dDenepanbHas
ciry»0a 1o (MHAHCOBBIM pbIHKaM B u3JaHuu «KopropaTuBHOe yIipaBieHUE: UCTOPUS
U TPAKTUKA», UCIOJIb30BaJIa MOHITUE «KOPIOPATUBHOE YHIPABJICHUE» B YETHIPEX
BapHALUAX:

1. «KopropatuBHOE yINpaBIEHHE — OTO CHUCTEMA OTYETHOCTH IMEpEN
aKI{MOHEPAMHU JIUL, KOTOPBIM JIOBEPEHO TEKYIIEE PYKOBOJICTBO KOMIIAHUEH.

2. KopnopatuBHoe ympaBieHWE — CHOCOO YHOPABICHUS KOMITAHHUEH,
KOTOPBIN 00ecreurnBaeT CIpaBeIIMBOE U PABHONPABHOE PACTIPEICIICHUE PE3yJIbTaTOB
JESITEIbHOCTH MEXIY BCEMHU AKIIMOHEpPaMM, a TAaK)KE€ WHBIMU 3aUHTEPECOBAHHBIMU
JILIAMU.

3. KopnoparuBHoe ymnpaBiieHUE — KOMIUIEKC MEpP W IpPaBUjl, KOTOPbIE
MOMOTAalOT AaKIHMOHEpaM KOHTPOJIMPOBATH PYKOBOJCTBO KOMIIAHMM W BIHATH Ha
MEHEIPKMEHT B IEJISIX MAaKCUMU3AIIUU €€ PUOBIIIM U CTOMMOCTH.

4, KopnoparuBHoe ymnpaBieHHE — CHCTEMa B3aUMOOTHOLICHUN MEXIY
MEHEDKepaMl KOMIIAHMM W €€ BjaJeibllaMd IO BOMpocaM OOecreyeHus
3¢ (HEKTUBHOCTH €€ JNeATETLHOCTH U 3alllUTE WHTEPECOB BIIAJICIIBIIECB, a TAKKE JPYTUX
3aMHTEPECOBAHHBIX CTOPOH» [53].

JlaHHBIE ~ OMpeAeNeHUs] OTPAXKAIOT OCHOBHBIE HJAEHU  KOPIOPATUBHOTO
VIIPaBJICHUs, OJHAKO KaXJO€ OIPEICIICHUE CKOHIEHTPUPOBAHO HA Pa3JIMYHBIX
aCIIeKTaxX: MEPBOE ONPEICIICHUE IENAET AKIIEHT UMEHHO Ha OTYETHOCTH PYKOBOAUTENS

KOMIIaHWHK IIEpECa APYTMMH aKIMOHCpaMM; BTOPOC ONPCACICHHUC IMOAYCPKUBACT B
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KaueCTBE  IPUOPUTETHBIX  3a7a4  KOPHOPATUBHOTO  YIOPABJICHUS  HWMEHHO
pacnpenesieHue TPUOBUT MEXAY yYaCTHUKAMH KOMIIAHWH; TPEThE OIMpECICHHEC
0c000 OTMEUYaeT MMEHHO MPOIECC KOHTPOJIUPOBAHUS AKIIMOHEPAMH JAEATEIHLHOCTU
PYKOBOJUTEIA U BO3MOYKHOCTh BIIMSHUS Ha PYKOBOJUTEISA B SKOHOMUYECKUX LIEIIAX;
YETBEPTOE OINpE/ICTCHNE aKIICHTUPYET BHUMAaHUE Ha 3alUTy HHTEPECOB aKIIMOHEPOB
B TIpollecce JESITeNbHOCTH KOMIAaHWM, TOBbIMIeHHE 3(G(EKTUBHOCTH TaKOU
JEATEIIBHOCTH.

Kaxnoe omnpezneneHne 3akperuiieT pa3Hble CTOPOHBI  KOPIOPATUBHOTO
VIOpPaBJICHHUS B 3aBUCHMOCTH OT Iejell CyObeKTa KOPIOPATHUBHOTO YIPABICHHUS,
OJIHAKO, TI0 HAIlIeMy MHEHUIO, HE TIPEACTABISAETCS] BOBMOXKHBIM BBIJICIUTh HU OJTHO U3
OMpEICICHUI B KaU€CTBE MIPUOPUTETHOTO, TAK KAK HA OJHO OINPEIEICHUE MTOTHOCTHIO
HE pacKpbIBaeT CYUIHOCTH KOPIOPATUBHOIO yrpasiieHus. JlaHHBIA BOmpoc Tpedyer
KOMIUIEKCHOTO HW3Y4Y€HHsI MPABOBOTO OOECIEUEHUS] KOPIOPATUBHOTO YIIPaBJICHUS,
MO3BOJISIONIETO B pe3yJibTare BbIpaOOTaTh  OMpEACICHHE KOPHOPATUBHOIO
YIPABJICHHUS], PA3bACHSIONIEE B IOJHOM 00bEME COAEPIKAHHUE U LETH KOPIIOPATUBHOTO
YIPABJICHHUS.

N.B. benukoB u B.K. BepOunkuii - cnenuanuctsl Poccuilckoro MHCTHTYTa
nupekTopoB (nanee — PUJI) onpenensitoT KOpropaTUBHOE YIPABICHUE KAK «CUCTEMY
B3aMMOOTHOIIICHUN MEXIy COOCTBEHHHMKaMH (aKIMOHEpamMH) KOMIIAaHUM U €€
MEHEKMEHTOM, MKy Pa3JIMYHBIMU TPyNIamMu (KaTeropusMu) akKIIMOHEPOB, MEKITY
KOMIMaHuel B 1[€JIOM M HUHBIMHM 3aWHTepecoBaHHBIMHU rpynnamu (stakeholders) mo
BOMIpPOCaM O0OECTeUeHHUs] MHTEPECOB YKAa3aHHBIX YYACTHHUKOB KOPHOPATUBHBIX
OTHOIICHUH U A3(PPEKTUBHOMN NESITETHHOCTH KOMIIAHUH, €€ COOTBETCTBUS COLIMAIBHBIM
1eJIsIM U O0IIIECTBEHHBIMU HHTepecam» [benukos, BepOutikwii, ¢.117].

Ha narmm B3risi1, Takoe onpeiesieHUue M03BOJISIET 00paTUTh BHUMAHUE HE TOJIBKO
Ha BOMPOC 00eCIeYeHNsI HHTEPECOB aKIIMOHEPOB U MHBIX 3aMHTEPECOBAHHBIX JIUII, HO
U Ha 00eCTiCUeHHE COIMATBHBIX U OOIECTBEHHBIX MHTEpECcOB. [lo HaleMy MHEHHUIO,
TaKo€ JOTMOJHEHUE OIpEAeNIeHUsI HUMEET OCOOYI pOJjb, MOCKOJbKY KOHUEMIHUS

COITMAJIbHOM OTBETCTBEHHOCTH OW3HECa CTaHOBUTCS BCE OoJjiee akTyalbHA B
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HacTosimmi nepuoi. ['ocynapcTBo, MpeanpUHUMATENBCKHUE COI03bI M aCCOLMALUU
NPUHUMAIOT PA3IMYHBIE MEPHI JIJIsl TOTO, YTOOBI 1000 Ou3Hec ObLIT OpUEHTUPOBAH HA
COLIMAJIbHO-PHIHOYHYIO 3KOHOMHUKY.

O.A. MakapoBa omnpeensieT KOpIopaTuBHOE YIIpaBieHUE yepe3 IepuHUInm,
3aKpEIJICHHBIE B POCCUIICKOM 3aKOHOAATEIbCTBE, MOTYEPKHUBAsI, YTO KOPIOPATUBHOE
yIOpaBJICHHE, «3TO, MPEXKJE BCEro, YNpaBlieHWE, OCYIIECTBISIEMOE Ha OCHOBAHHUHU
3aKOHAa U TPHUHATBIX B COOTBETCTBUM C 3aKOHOM BHYTPEHHHUX JIOKYMEHTOB
Kopriopanum» [Makapoga, 2005, ¢.214].

be3ycnoBHO, MpaBoBOE peryJupoBaHUE KOPIIOPATUBHOTO YIPAaBJICHUS UTPACT
BAXHYIO poJib, 0gHaKo O.A. Makaposa, mpoBoaa aHaiu3 ctatbu 53 'K PO, a takxke
®denepanpHoro 3akoHa «O0 akmuoHepHbIX oOmecTBax» (ganee — O3 «O6 AO») u
®denepanbHoro 3akoHa «O0 o0IIeCTBaX ¢ OTPAaHUYEHHOM OTBETCTBEHHOCTHIOY (J1aJiee
— ®3 «O6 OOOy»), paccMaTpuBaeT OINpPEACICHUE KOPHOPATUBHOIO YIPAaBICHUS B
Y3KOM CMBICIIE KaK YperyJUpOBAaHHYIO IPABOBHIMH HOPMaMH CHUCTEMY OpraHOB
KOPIOPAaTUBHOTO YIPABJICHHSI, JIEHCTBYIONMX B TpenelaX CBOCH KOMIICTCHIIMH
[Makaposa, 2005, c¢.214]. Ha Ham B3risi1, TakoH MOAXO0 HE OTpakaeT 0COOCHHOCTEH
MMEHHO KOPIIOPAaTUBHOTO YIpaBIEHUs, TaK Kak oOOpa30BaHHE OPraHOB M WX
BO3/ICIICTBHE Ha JAEATEIbHOCTh KOMITAHWW XapaKTepHO IJIsi OpraHM3allfil JIF0ObIX
OpraHU3alUOHHO-TIPABOBBIX (POPM IOPUIUIECKUX JIUII, HE TOJIBKO ISl KOPIIOPAIIHIA.

B ITuceme banka Poccun «O Kogekce KopnopaTuBHOTO YIIPABICHH MOHITUE
KOPIIOPATUBHOTO yIPaBJICHHUS YIIOMHHACTCS CieayromuM obpaszom: «KopnopatusHoe
yIOpaBJICHHE — TIOHSATHE, OXBATHIBAIOIIEE CHUCTEMY B3aUMOOTHOIICHUN MEXITY
UCTIOTHUTENbHBIMA OpTraHaMH aKIIMOHEPHOTO OOIIECTBA, €r0 COBETOM IUPEKTOPOB,
aKIMoOHEepaMu HW  JPYTUMU  3aWHTEPECOBAHHBIMHU  CTOPOHAMH...  SIBJISIETCS
WHCTPYMEHTOM ISl OTpENENICHUs IieNiel OOIIecTBa M CPEICTB JIOCTHXKEHHS ITHX
nesnen, a Takke odecrieueHust 3HPEKTUBHOTO KOHTPOJIA 32 JIESITEIIBHOCTBIO 00IIEeCTBa
CO CTOPOHBI aKIIMOHEPOB U JIPYTUX 3aWHTEPECOBaHHBIX cropon» [73]. ITo Hamemy

MHCHHIO, TAKOC OIMPCACICHNUEC UMCCT HCKOTOPBLIC HEJOCTATKH, HAIIPHUMCED,
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— TOBOpSI O KOPHOPATHBHOM YIPAaBICHHHM, CTOUT YIOMHHATh O BCEX BHUIAX
Koprioparui, mnepedeHb KoTopbix TmpeaycmorpeHr ['K P®d, a He Toapko 00
aKIIMOHEPHBIX OOIIECTBAX;

— BQXHBIM aCIEKTOM KOPHOPATHUBHOTO YIIPABJICHUS SBIIIETCS HOPMATHBHBIN
aCIleKT, CyTb KOTOPOrO B 3aKOHOJIATEJIbBHOM 3aKpPEIUICHHMH KOMIIETEHUIMU OPTaHOB
KOPIIOPAaTUBHOI'O YIPABJICHUS, YTO, MO HAIIEMYy MHEHHUIO, TAaKXE€ JOJDKHO OBITh
OTPa)KEHO B OINPEAECICHUN TEPMUHA;

—  KOPIIOpaTUBHOE YIPABJICHHE UMEET IIeJIbI0 00eCTieUeHrEe HHTEPECOB U 3aIUTY
MpaB BCEX YYACTHUKOB KOPIOpallMH, MOBBIIMICHHE A(DPEKTUBHOCTU EATCIBHOCTH
KOMIIAaHUHU, OJIHAKO CIIOPHBIM SIBISIETCS BOIPOC, SBISETCA JU KOPIOPATUBHOE
yIpaBJICHHE UHCTPYMEHTOM JIJISl OTIPEJICIICHHS K OOSCIICUSHHS TAKUX IICJICH.

Ha ocHOBaHMM WU3JI0KEHHOTO MOHO BBIJIaBUTh CIEAYIOIIUE MPU3HAKU
KOPIIOPAaTUBHOIO YIIPABIICHHUS:

—  OCYILIECTBIJISIETCA CHEUATbHBIMA OpraHaMy KOMIaHUU, POPMUPYEMBIMU
B COOTBETCTBUH C 3aKOHOAATENbCTBOM Poccuiickor denepannu;

—  KQXKIbIH OpraH KOpIIOPaTUBHOTO YIPABICHUS HUMEET Pa3IMYHYIO
KOMIIETEHIINIO;

—  1EJIbI0 KOPIOPATUBHOTO YIIPABJICHUS SIBJIIETCSI 00ECTICUCHUE UHTEPECOB
W 3alliTa MpaB BCEX YYACTHUKOB KOPHOpAILMM, TMOBbIIEHHE 3(PHEKTUBHOCTH
JEATEeIIbHOCTH KOMIIAHUH;

—  HampaBJICHO Ha OMNpENeJICHHE 3ajlad KOMIIAHWM, HMX pealu3anus Hu
KOHTPOJIb 32 UCTIOJIHEHHUEM;

—  COIMaJIbHO-OPUEHTUPOBAHHOE OCYILECTBIICHUE NEeSATETbHOCTU
KOpIIOpaIuHu.

KopnopatuBHoe yripaBiieHHe TIpeACTaBiseT cO00i MHOTOACTIEKTHOE MOHSITHE,
BKJTFOYAIOIIIECE B CEOS:

—  HOPMaTUBHO-IOPUAMYECKHI aclekT (3akoHoAaTeNbHas 0a3a);

—  OpraHM3allMOHHBIA acmeKT (CTPYKTypa KOMITAaHUH, JeATEIbHOCTh

OpraHoOB, UX HA3HAYEHUE, COCTAaB U (PYHKITNN);
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—  wHPOPMAIIMOHHBIN acleKT (MpeaocTaBiIeHne HHPOPMAINH yIYaCTHUKAM,
cOop, 06pabdoTKa, XpaHeHre HHGOPMAIIUHN);

—  KYJOBTYpHBIH acmekT (KOpmopaTHBHAs KyJlIbTypa, KOPIIOPATHUBHBIC
nieHHocty, mp.) [Koporkuii, c. 142].

Takum o0pazom, Ha Hall B3IV, TMOHSATHE «KOPIOPATUBHOE YIPABICHHUE)
MOTJI0 OBl 3BydYaTh CIEAYIOIIMM OOpa3oM: KOPIOpPaTHMBHOE YIPAaBJICHHE — 3TO
yperyJarupoBaHHas HOpMaMH MpaBa CUCTEMa B3aWUMOOTHOIIICHUH MEXIY CYOBEKTaMH
KOPIIOpallud W WHBIMH 3aWHTEPECOBAHHBIMU JIMIIAMH, HMMEIOIIAasi CBOEH IIEIbIO
oOecrieueHre TIPaB ¥ MHTEPECOB BCEX 3aWHTEPECOBAHHBIX JIMI] MOCPEACTBOM YETKOU
periiaMeHTallii ~ KOMIIETEHIIMM  OpPraHOB  KOPIIOPATUBHOTO  YIIpaBJICHUS,
CTPaBEIMBOTO PACIPEIEIICHUs PE3YJIbTATOB ACSITEIFHOCTA KOPHOPAIMH, KOHTPOJIS
COOCTBEHHHKAMHU KOPIIOpAIIMM MEHEIKMEHTa M PYKOBOJICTBA, HaIpaBieHHas Ha

COOTBCTCTBHUC COHH&HBHO-HY6HI/I‘1HBIM HHTCpCCaM.

1.2. OBIIIAS XAPAKTEPUCTUKA MOJEJIEM KOPIIOPATUBHOI'O
YIIPABJIEHUA

B XX Beke Haualoch AaKTUBHOE pAa3BUTHME KPYMNHBIX MTPOMBIIUIEHHBIX
npeanpustus (Kopropaiuii), oco0eHHO B (GopMe aKIMOHEPHOro OOIIEecTBa.
YKpynHeHHWe KOMITAHWM TPUBEIO K 3HAYUTEIbHBIM HW3MEHEHusiM B cdepe
KOPIOPATUBHOTO YIPABJICHUSI — COOCTBEHHUKH KOPHOpAIUH (aKIIMOHEPHI) OTOILIN OT
yOpaBJjieHUsl Kopriopalueid, a yHopaBJICHHEM KOPIOpalUsIMU CTIM 3aHUMAThCS
HAaeMHbIE pa0OTHUKHU (aJIMUHHUCTPATOPHI, MEHEIKEPHI), KOTOPHIE MOTJIA HE SIBISTHCS
akimoHepamu oOmiectBa. [lpy TakoM KOpPHNOpPaTUBHOM YIPaBIEHUM BO3HUKAET
KOH(DJIMKT UHTEPECOB, MOCKOIBKY KaXK[asi 13 CTOPOH MpeceayeT CBOM 1enu. B 1emsix
MIPEIOTBPAICHUS U Pa3peIIeHNs] KOH(PIMKTAa HHTEPECOB MOSIBUIACH HEOOXOAMMOCTh B
CO3/JaHUM TIPU3HABAEMBIX U COOJIOJIaeMBIX CYOBEKTaMHU TMPaBUJI, YTO TOBJIEKIIO
MOSIBJICHUE HWHCTUTYyTa KOPHOPATHUBHOIO  YIOPaBIEHHUS, CO3JAaHUE KOJEKCOB

KOopropaTuBHOro ynpasienus [Kysaesa, c. 211-215].
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AKIIMOHEpHl (MHBECTOPBI) TakKe CIOCOOCTBOBAIM pa3pabOTKEe KOJEKCOB
KOPIIOPAaTUBHOI'O YIPAaBJIEHHUS B MPAKTUKY KOPIOPATUBHOTO YIIPABIICHMUS, TIOCKOJIBbKY
BO3pacTajga HEOOXOJAMMOCTh MPO3PAYHOM CHCTEMBI KOPIIOPATHBHOTO YIIPABJICHHSI,
BKJIIOUaromas B cebs, B TOM uYucie, HHOOPMAIMOHHYIO TIpo3padHoCcTh. C
BO3pacTaHueM B XX BEKE WHBECTUIMOHHOW AaKTUBHOCTH, BO3HHMKACT IOHSITHE
«mOpT(ENbHBIX ~ MHBECTULIMIM», KOTOPOE  XapaKTepU3yeTcs  MpHOOpEeTeHHEM
aKIIMOHEpaMH HEOObINX nmakeToB akiui (menee 10%). [Ipu TakoM HHBECTUPOBAHUM
aKIIMOHEpbl HE MNPUHUMAIOT y4YacTUsd B yOPaBICHUU KOpIopaluend, Ho
3aMHTEPECOBAHBI B MOJYUYCHUH JOXO0/1a - TUBUJICH/IOB.

B 2000 romy mexayHaponHas KoHcanTuHroBas kommnanuss McKinsey&Co
MPOBOJIMIIA HCCJIEAOBAHHUE, COTJacHO KOTopomy okojio 80% akKIMOHEpOB ObLIU
COTJIACHBl HMHBECTHPOBATh B KOMIIAHWH, KOTOPHIC YJIEIAIOT 0CO00¢ BHHUMAaHHE
KopriopaTuBHOMY ympasieHuio [55]. Tak, yxkxe B Hadame XX| Beka HHBECTOPSI
MOHMMAJIM Ba)KHOE 3HAYCHHE KOPIIOPATHUBHOIO YyMpaBJCHHUSA, OOJbIee KOJUYECTBO
OTPOUIECHHBIX B UCCJICIOBAHUU MHBECTOPOB IT'OTOBHI BKJIabIBaTh JEHbI'M UMEHHO B T€
KOMIIaHUH, KOTOpPbIC YACISIOT JOJPKHOE BHUMAaHUE KOPIOPATUBHOMY YIPABJICHUIO B
CBOEM OOIIECTBE.

OOpamascb K pPOCCUHUCKOMY U 3apyO€XHOMY OIBITY KOPIOPATHBHOIO
yIpaBJeHUs, MOKHO yTBEPKAaTh, YTO Ha (POPMUPOBAHHE MOJEIIH KOPIOPATHBHOIO
VIPaBJICHUSI 3HAYUTEJIBHOE BO3JICMCTBUE OKa3bIBAIOT OMNPEACICHHBIC YCIOBHUS
SKOHOMHMYECKOTO  pPa3BUTHSl  CTpPaHbl, HUCTOPUYECKUE TPAIUILIMHM, MPABOBOE
perynupoBaHue, o0IeCTBEHHbBIC IIEHHOCTH 1 mpouce [CyxaHoB, ¢.127].

YyeHbIMU BBIACISIOTCS TPU MOJIENIM KOPHOPATUBHOTO YIPABIICHUS: aHTJIO-
aMepuKaHCKas, eBpomeickas (repmaHcKkas), sSMoHCKas. PaccMoTpuM JeraibHee
KXY U3 MOJIEJIEH KOPIIOPATUBHOIO YIIPABIICHMUS.

1. AHTJI0-aMepUKaHCKasl MOJIETh KOPIIOPaTUBHOTO yIpaBJeHUs
pacIpocTpaHeHa B TaKuX cTpaHax, kak BeaukoOpuranus, CIIIA, Apctpanus, Kanana,

Hogas 3enannus u ap.
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Takyto  Mozmenb  KOPHOPATUBHOTO  YNpaBIEHUS  YacTO  HA3bIBAIOT
«ayTCaUIEpCKON», MOTOMY 4YTO /I HEE XAPAKTEPHO YIIPABICHUE KOMIIAHUEH HE
COOCTBEHHMKaMH KOpropauuu (akiMoHepamu), a HE3aBUCUMBIMU JIUIAMHU
(MeHeKepaMu ).

VYrpaBiieHre B KOPHIOPAIMKU OCYIIECTBIIACTCS AUPEKTOpAMU (MEHEKEpaMu) 1
oOuuM cobpanreM akiuoHepoB. CrenyeT oOpaTUTh BHUMaHWE Ha pa3rpaHUyYEHUE
MOJIHOMOYHM TUPEKTOPOB KOPIIOPAIMU U 0011Iero coOpaHus akiimoHepoB. Jupekropa
KOMIIaHUU OCYIIECTBISIIOT TEKYIEe YIpaBieHue Aenamu komnanuend. 3akonsl CIIIA,
HAIlpUMEpP, COJEpKaT IIOJIOKEHUE O TOM, YTO BCE IOJHOMOYMS KOPIIOPALMH
OCYUIECTBJISIIOTCS COBETOM JAMPEKTOPOB JIMOO MOJ €ro PyKOBOJCTBOM, KOMIIETEHIUS
KOTOPOT'0 MOXET ObITh OrpaHuycHa B ycrase [Jlomakun, 2020, c. 53].

[Tpu stom CoBET OUPEKTOPOB COCTOUT W3 HUCHOJHUTEIIBHBIX M HE3aBUCUMBIX
JTUPEKTOPOB, COOTHOIIEHUE KOJIMYECTBA JIBYX THUIIOB JUPEKTOPOB 3aKOHOATEIBHO HE
YPETYJIUPOBAHO, OJIHAKO HA MPAKTUKE KOJIMYECTBO HCIOJTHUTEIBHBIX AUPEKTOPOB
paBHSAETCS ~ KOJNIMYECTBY  He3aBUCUMBIX.  CoBeT  JAUPEKTOPOB  SABIISAETCSH
HaAO0JII0aTEeNIbHBIM COBETOM 32 MEHEIKEPAMU U YIIPABIISIOIIUMH.

Jlupektopa BIpaBe co34aBaThb KOMUTETHI, B TOM YUCJIE KOMUTET MO ayIuTy. Tak,
¢ 2003 roga B BenukoOpuTaHuM yKECTOUUIIM TPEOOBAHUS K AUPEKTOPAM KOPIIOPALIMH,
00s13aB CO3/1aBaTh CIECIHAIbHBIE KOMUTETHI JJII KOHTPOJISI X JearenbHocTH (OTuer
Xwurrca u Otuet Cmura) [[Ipuxoauna, c. 35-41].

Obmiee coOpaHue aKIIMOHEPOB HE SIBISETCS BBICIIMM OPraHOM YIIPAaBJICHUS B
KOpIiopaIuu, oo1iee coopaHue yrmoJHOMOYEHO PeIiaTh JUITbL HEKOTOPHIE, TT0 OOJIBIIICH
YaCTH «YUYPEAMUTENbHBIEY», BOMPOCHI KOPIOpAIMH, HAIPUMEpP, BOMPOCHI CO3JaHMS,
peopraHn3alyy U JUKBUJALUA KOMIIAHUU, U3MEHEHUS YUPEIUTEIIbHBIX IOKYMEHTOB,
n30paHus JUPEKTOPOB U T.II.

OCHOBHBIMU OCOOEHHOCTSIMHU TaKOW MOJEIH SIBISIOTCS:

A) XKectkoe 3aKOHOAATEIbHO peryJiMpoBaHue KOPIIOPaTUBHBIX

B3aMOOTHOIIIEHUM.
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b) KopniopatuBHoe yripaBiieHuE UMEET CI0KHYIO CUCTEMY, TaK KaK XapaKTEepHO
JUMCIIEPCHOE BIIAJICHUE aKIUSMH WHIAWBUIYAIbHBIMU aKlHoHepamu. Bo MHoOrmx
CTpaHaX TaKOW MOJEIH KOPIOPATUBHOI'O YNPABICHHS MPEIyCMOTPEHA OOSI3aHHOCTh
MOJIYYEeHUS pa3pelIeHus sl IPUOOPETEHUS KPYITHBIX MMaKeTOB aKIIUM.

B) Bricok puck kKOH()DIWKTa HHTEPECOB, TaK KaK aKIIMOHEPHI MPAKTHYCCKH HE
00JaatoT peaybHOM BJIACTBHIO BBUAY Pa3/poOJEHHOCTH KamuTajia: OOJbIIMHCTBOM
KOJIMYECTBOM aKIMK BIAJACIOT MHUHOPUTAPHBIE AKUUOHEPHI, IO 3TOW NPUUYHHE
aKLIMOHEp, BIAJCOMUi ~5% akuuid KOPHOpalUWH, MOMKET CUUTAThCA KPYIHBIM
AKIIHOHEPOM.

I') KopniopatuBHOe yrpaBjieHUE OPUCHTUPOBAHO HA PHIHOK IIEHHBIX OyMar.

J1) JdaunHas Monmens TpeOyeT OOJBINYI0 OTKPHITOCTh HHPOPMAITUH, HEKETTH YeM
JIpYrUe MOJENHU., IO MPUYUHE OBICTPOM CMEHBI AKIMOHEPOB M AKTUBHOCTU PBIHKA
LEHHBIX Oymar.

Hampumep, B TroJ0BOM OTYETE€ KOpIOpAaIMU JOJKHA OBITh PpPacKpbITa
dbunancosas undopmanus, nHhopmalus o0 aKiMOHepax, KOTOpbIe BiaActoT 6osee 5%
akiui, uHdopManus O TpeAblaylied AesSTeIbHOCTH Ha3HAYaeMbIX JIHPEKTOPOB, a
TaKXe pa3Mepbl UX BO3HArpaxkacHus u ap. [Tenmas, c. 78].

2. EBponelickass (repmaHckasi) MoJelib KOPIOPATUBHOTO YIPABIICHMUS.
Xapakrepna mis CkannuHaBckux crpad ([lanums, Hopserus, IlIBenmsi) u crtpan
[entpansuoii EBpornsl (I'epmanus, [lonbia, Yexus).

CucremMa OpraHoB KOPIOPATUBHOTO YIIPABJIEHUS COCTOUT U3 TPEX OPTaHOB:

- IpaBJIEHUE, BHITIOJHSIONIEE (PYHKITMU UCTIOJHUTEILHOTO OpraHa,

- HaOJMIOMATENbHBIM COBET, BBIMOJHSIONMNA (DPYHKIUA KOHTPOJIUPYIOIIETO
OpraHa;

- o01Iee coOpaHue aKIMOHEPOB.

[IpaBiieHrEe OCYILIECTBISIET PYKOBOACTBO NEATEIIBHOCTHIO KOMIIAHWH, YJICHBI
MpaBJCHUS HA3HAYAIOTCS HAOMIOAATeNIbHBIM COBeTOM. Kpome Toro, mpaBieHHE
MOJI0TYETHO HAOJI0IaTETbHOMY COBETY, IPEIOCTABISET OTUET IO BOIPOCAM, KOTOPBIE

MOT'YT OKa3aTb 3HAYUTCIbHOC BIIMAHNUEC HA ACATCIbHOCTh KOMITAHWH.
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HabutoiaTenbHbIN COBET SIBISIFOTCSI KOHTPOJIMPYIOIUM OPraHOM KOMIIAHUU U
COCTOHT M3 KPATHOTO TPEM KOJMUECTBA YWICHOB, TP 3TOM WICHAMHU HA0II01aTEIHbHOTO
COBETA MOTYT SABJIATHCS U aKUIUOHEPHI, 1 HAEMHbIE PAOOTHUKH.

UneHsl mpaBiaeHMs M 4YJEHBbl HAONIOAATEIBHOIO COBETA TAKXKE IMPUHHUMAIOT
ydyacTue B oOmeM coOpaHHMH, Ha KOTOPOM pEHIAIOTCS BaXXHbIE BOIPOCHI
OCYILIECTBIICHUS JIEATENBHOCTH OOILECTBA, MPEACTABIAETCA OTYET IMpaBICHUS U
(uHAHCOBAass OTYETHOCTh KOMIIAHWM, INPUHUMAETCS pPEIIEHHE O pacHpeesIeHun
OpUOBUIM U T.I., OJIHAKO PELIEHUE TaKUX BOMNPOCOB HE OKA3bIBAECT MPAKTUYECKOIO
BJIMSIHUS HA €S TEIbHOCTH 00ILECTBA.

OCHOBHBIMH OCOOEHHOCTSIMHU TAKOW MOJEIH SIBISIOTCS

A) IlpakThueckd OTCYTCTBHE MMHOPHUTAPHBIX AaKIMOHEPOB, MPEOOIaJaoT
KPYIHBIE U CPETHUE AKIIUOHEPBI.

b) Pa3Buro nepekpecTHoe BIaJeHUE aKUUAMH, TO €CTh HEKOTOpPbIE KOMIaHUU
BJIAJCIOT aKIMAMM JIPYT PYyra, B pe3yJbTaTe 4ero KOMIaHUs SBISETCS aKIIHOHEPOM
apyro kommnaHuu. YacTo TakuMU akIMOHEpaMU KOMITAHMW SBISIOTCS OaHKH, YTO
MO3BOJISIET UM aKTUBHO BIIMATH Ha KOPIOPATUBHOE YIPABICHUE KOMITAHUEH.

B) IIpaBoBoe peryinpoBaHue KOPIIOPATHUBHOIO YNPABICHHS HANpPABJICHO Ha
3aIUTYy UHTEPECOB KPYIHBIX aKIIHOHEPOB.

I') OtkpbiTocTh HMH(MOpPMALIUK MEHEE BBIPAXKEHA, HEXKEIU UYeM B aHIJIO-
aMEepUKAHCKOW MOJIEIN, OTYETHI HE MOJIpa3yMeBatoT MOAPOOHYI0 HH(OPMALIUIO.

3. SAnoHckas MozeNib KOPIOPATUBHOIO YIPABJICHUsI. XapaKTepHa i CTpaH
Azun (Snonusa, MHmus) u mpencraBiseT cOOOM Takyr0 MOJENb, MPU KOTOPOM
(daKkTHYeCKOEe KOPIOPAaTUBHOE YNPABICHHE OCYIIECTBISIETCS MPOMBIIUICHHON
IpynnoN M3 KOMIAHUW, KOTOopas 0ObequHEHa OOIMMU MHTEPECAMH U CTpaTErUsMU
pa3BUTHS.

OCHOBHBIMH OCOOEHHOCTSIMHU TaKOW MOJEIN MOKHO BBIICIIUTD CIEAyIOLIEe:

A) KoprniopaTuBHOE yIpaBiI€HUE OCYIIECTBIISIETCS TPYIION B3aMMOCBSI3aHHBIX

KOMIIAHUM — «KeMpely», a IOoKa3aTelleM KadeCTBEHHOI'O pa3BUTHUS OJIHOM U3
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KOMITaHUM SIBJISIETCS YCIIEX BCEX KOMIIAHUM, KOTOPbIE BHOCSIT CBOM BKJIa/l U B Pa3BUTHE
HAIIMOHAJIBHOW YKOHOMUKH.

b) YacTHBIX MHBECTOPOB MPAKTHYECKH HE CYIIECTBYET, COOCTBCHHHKAMU U
aKIMOHEpaMU SBJISIOTCS (PMHAHCOBO-TIPOMBIIIJICHHBIE OpraHU3alliy, a OaHKU 4acTo
SIBJISTFOTCSI KPYITHBIMH aKITHOHEPAMH.

I') KoprioparuBHoOe yripaBieHUE OCYIIECTBISETCS MO MPUHIIMITY COIUATBLHOTO
PaBEHCTBa, a PEIICHHs MPUHUMAIOTCSI HAa BCEOOIeM roJIOCOBAaHUH.

B nmaHHO# Monmenu KOPHOPATUBHOTO YMPABICHUS BAXXHYIO POJIb HIPAIOT
pa3MyHbIe COI03bI U MPO(GEeCCUOHATBHBIE aCCOIMAIIMU, C UX MOMOIIBIO CO3a0TCs
TPYKECTBEHHBIE B3aMMOOTHOIICHHS /I 00JIeTYeHHsT oOMeHa nH(popMaIuen MexIy
MEHE[KEPAMH U PYKOBOJICTBOM.

) Ilpe3uaeHTCKUl COBET «KEHpely» SBJISETCS HaumOoJiee BIUATEIbHBIM
OpraHoM, M30HMpaeTCs €KEMECSYHO M3 YHCIIA MPE3UICHTOB KOMITAaHWHA (PHHAHCOBO-
MPOMBIIIUICHHON TPYIIIIBI.

E) IlonuTtmka KOpPHOpPATUBHOTO YIPaBICHUS MaKCHMaJIbHO HEMpO3payHas,
MTOJTHOCTBIO 3aKPBITasl.

AHanu3 OCHOBHBIX TpEeX MOJENe KOPIMOPATUBHOTO YIPABIEHHUS IO3BOJISET
C/IeNIaTh BBIBOJ O TOM, YTO KaXJasi MOJIEIh KOPIIOPATUBHOTO YIPABICHUS UMEET CBOU
OCOOEHHOCTH U CYIIECTBEHHBIE XapaKTEPUCTUKH. [[ymMaeTcs, 4TO pOCCUNUCKYIO MOJIEIb
KOPIOPAaTUBHOTO YIPABJIEHUS HENb3s OTHECTH HU K OJHOW W3 BBIIIEHA3BAHHBIX
MoOJiesiel, MOCKOJIbKY €€ (OpMUPOBAaHHE U Pa3BUTHE TaKXKe OOYCIOBJIECHO OCOOBIMU
HUCTOPUYECKUMH  TPATUIUAMHA, DSKOHOMHUYECKUM pa3BUTHEM, OOIIECTBEHHBIMU
IIEHHOCTSAMHU U T.A. Poccuiickas MOJenb KOPIOPATUBHOTO YIPABJICHHUS] HAXOAUTCS B
MPOIIECCE COBEPIIICHCTBOBAHUS, CTPEMSICh K COUETAHUIO JIYYIIUX YEePT OMHUCAHHBIX
BBIIIIE MOJIETIEH, U, TIO HAIlIEeMy MHEHHUIO, UMEET HEKOTOPBIE CXOJICTBA C €BPOIMEHCKON
Y aQHTJIO-aMEPHUKAHCKOW MOJICIIBIO KOPIIOPATUBHOTO YIIPABIICHUS.

OgHuUM H3 aKTyalbHBIX BOIPOCOB B cdepe POCCHICKOTO KOPIOPATHBHOTO
VIPABJICHHS SBIIICTCS BOIPOC BhIOOpa MEXKIy HUMIIEPATUBHBIM M JAUCTIO3UTHBHBIM

criocobamMu  MPABOBOTO  PETYJUPOBAHUS  CKJIAJBIBAIOIIUXCS PABOOTHOIICHUM.
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OCHOBHBIMM HOPMAaTHUBHO-IIPABOBBIMH aKTAMH, PETYIUPYIOIMIMMU KOPIIOPATUBHOE
yOpaBl€HUE B XO3AWCTBEHHBIX OOIlecTBaX, sBIsAtOTCA ['pakmanckuii xkogekc PO,
®enepanbubiii 3akoH «O0 00IIECTBaX C OrpaHUYECHHOM OTBETCTBEHHOCTHIOM,
®denepanbHblil 3ak0H «O0 aKIMOHEPHBIX OOIECTBAX», B HA3BAaHHBIX HOPMAaTHUBHO-
NPaBOBBIX aKTaX 3aKpeTuIeHbl OCHOBHBIC MojoxeHus [KampHuikas, c. 56]. Komekc
KOPIOPATUBHOI'O YIIPABJIEHUS HOCUT PEKOMEHJATEIbHBIN XapakTep M HE TpeOyroT
00s3aTeNIbHOM MMIUIEMEHTAIlMM B YCTaBbl OOIIECTBA JIMOO CO3JaHUE OOIECTBOM
COOCTBEHHBIX KOPIOPATUBHBIX KOJEKCOB. OUEBUIHO, YTO POCCUNCKHE OOIlecTBa
YKJIOHSIIOTCSL OT TPUHATHS OOJBIIMX 00s3aTENIbCTB, HEXKENIM 3TO IPELyCMOTPEHA
TpeOOBAHMSIMU  ACHCTBYIOIIEr0 HMMIIEPATUBHOIO  3aKkoHojaarenbcTBa.  Konekc
KOPIIOPATUBHOI'O YNPABJICHUS IMPUHSAT JHILIb B HEMHOTHUX X03HCTBEHHBIX 00LIECTBAX
(4arre Bcero — B aKIIMOHEPHBIX O0IIECTBAX, AKIIUK KOTOPBIX Pa3MEIAIOTCS Ha TOPrax),
C LIETIbIO MTOBBICUTh MHBECTUIIMOHHYIO ITPUBJIEKATEIBHOCTh KOMIIAHUH, OJTHAKO JIMIIb
B HEMHOTMX KOMIIQHUSIX KOJEKCHl SBIIAIOTCS JAEUCTBUTEIBHO 3()PEeKTUBHBIMU
JIOKyMEHTaMHU.

[lo Hamemy MHEHHIO, TOT (PAKT, YTO MOJIE3HbIE AJIA XO35UCTBEHHBIX OOIIECTB
NOJIOXKEHUS, 3akpervieHHble B Kozekce, HMIUIEMEHTHPYIOTCS BO BHYTPEHHHE
JOKYMEHTBI JIMIIb HEKOTOPBIX OOIIECTBAa CYUIECTBEHHO OTPAaHMYMBAET Pa3BUTHE
MHCTUTYTa KOPIIOPAaTUBHOIO yrpasiieHus B Poccun. bonee Toro, MHOrne KoMmnaHuu
HE 3HAIOT O CYIIECTBOBAHMM Takoro Kojekca M He OCO3HAIOT, UTO €0 IOJIOKEHUS
MOTYT TIOJIO)KMTEJIbHO TOBJIMSTH Ha pa3BUTHUE OOLIECTBA, SBIATHCA OJHUM U3
WHCTPYMEHTOB YCIEIIHOTO Pa3BUTHS KOMITAHUU.

[Ipoananmusuposa Kogekc kopmnopatuBHOoro ymopasieHus [lydnuunoro
aKIMOHEpHOTro 001IecTBa «MarHuTOrOPCKU METaUTypPruueCKiii KOMOMHATY, MOYKHO
clieNaTh BBIBOJ, YTO OOIIECTBO AKTHUBHO BHEAPSET B IPHUHLMUIIBI KOPIOPATHUBHOIO
ynpasienus [75]. Tak, Hanpumep, NpUaaeTCs HEMAIOBAKHOE 3HAYCHUE N30PaHUIO B
NEPBYIO OYEpeIb HE3aBHUCHMBIX IHWPEKTOPOB B COBET IUPEKTOPOB OOIIECTBA, Ha
HACTOSIIIMM MOMEHT MATEPO M3 JIECATU JAUPEKTOPOB SBISIOTCS HE3aBUCUMBIMU. B

COBCTC ITUPCKTOPOB CO3JAaHbBI YCTBIPE ITOCTOAHHO ﬂGfICTBYIOHlHX KOMUTECTA II0
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HanOoJiee BaXKHBIM HAIPaBJICHUSAM JIEATEILHOCTH 00IIEeCTBa, PETYISIPHO MPOBOIUTCA
oreHKa 3 (HEKTUBHOCTH IEATCILHOCTH.

B 2021 rony [TAO «MMK» Bomien B TON MATh JUAEPOB PbIHKA B PEUTHUHIE
KOMITaHUW pa3BUBarOmuXcsd pbIHKOB EBpombl, bimxknero Boctoka u  Adpuku
(Emerging EMEA) ¢ Touku 3peHHUs B3aUMOJCHCTBUS C MHBECTOPAMH, 110 MHCHHIO
u3aanus Institutional Investor. B 2020 rony B pamkax XIV HannoHanbHOU npeMun
«JIupextop roma», mo uroram 2018-2019 kopnopaTuBHOT0 rojia mpeace1aTesib COBETa
TUpeKTOpoB BukTop PamHnkoB ObLT BKITIOUEH B PEUTHHT «25 JTydIInX IpeaceaaTesnei
Coseta nupexTopoBy, a Cepreit KpuBomekoB — B pEUTHHT «25 Ty4dIIUX AUPEKTOPOB
M0 KOPIOPATUBHOMY YIPABJICHUIO — KOPIIOPATUBHBIX CEKPETAPELI».

Crpykrypa koprnopatuBHoro ympasienuss IIAO «MMK»  BeIrasgut
CJIEYIOIKUM 00pa3oM.

Cxema 1

Crpykrypa kopriopatuBHoro yrpasiienus [IAO «MMK»

Obuwee cobpanne AyouTtop

AKLMOHEPOB o
— CoBeT AMPEKTOPOB
(5 13 10 HE3ABMUCHMBIC)
MNpencepaTens coBeTa AMPEKTOPOB KopnopaTiBHbIA
cekpeTapb
l CexpeTtape CoseTa
AMPEeKToOPOoB
YneHbl coBeTa AUPEKTOPOB
Kormutet KomureT KomuTet KorureT
no no KagpamM n no no oxpaHe TpyAa,
ayouTy BO3HarpaXKgeHusamM CTpaTerMyecKory MPOMBILLUNEHHOR
nnaHUMpPoBaHWIO Ge3onacHoOCTH,
BCe AMpeKTopa
He3aBnoHMule 2Konorvv
|_> KonnernanbHeIi MCNONHATENBHbIA opraH — lNpasneHue
EOVHONNYHBIA MCNONHWTENBHbLIN OpraH — OTnen BHYTPEHHEro

- R —

NeHepanbHLIN OMPEKTOPR aygwura mmmmnt
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AHanmu3upys kojaekc kopropatuBHoro ympasieHus I[TAO «MMK», ycras
obmiectBa, a Takke Cxemy 1, MOXHO CKa3aTh, YTO METAJUTypruyeckasi KOMITaHUS
pa3BUBAETCS B BEPHOM HalpaBJICHUU, IOHUMAs BCE MIEPCIIEKTUBBI PA3BUTHS UHCTUTYTA
KOPIOPATUBHOI'O YIPABJICHUS B KOPIOpALUU, NEUCTBYSl B MHTEpECax aKIMOHEPOB U
WHBIX 3aMHTEPECOBAHHBIX JUIl. CTPYKTypa KOPIIOPATUBHOIO YIIPABICHUS 10CTATOYHO
oOIIMpHA, COCTOUT U3 OOIIEro cOOpaHus aKIMOHEPOB, COBETA JAUPEKTOPOB, B UKCIIC
KOTOpPBIX TIOJIOBUHA YJICHOB SIBJISIOTCS HE3aBUCUMBIMH, KOJUIETHMAJIBHOTO M
€IMHOJIMYHOTO UCTIOJHUTEIBHBIX UPEKTOPOB [74].

Tak:ke HHTEpECHBIM MPEICTABISIETCS UCCIE0OBaHUE, ITpoBeeHHOE B 2018 roay
[entpanbubiM OankoM Poccuiickoit ®@enepauun. IIpeamerom uccinemoBanusi ObLT
(GakT TOTro, HACKOJIBKO XOpOIIO KPYMHEHUIINe MPEeANpUsITHS COONIOAAINA TPUHITUIIBI
Konekca xopnoparuBHoro ympasieHus B 2017r., mpu 3TOM aHaIM3HPOBAINACH 75
POCCHICKHUI KOMIIaHUI.

CornacHo uccienoBanuto, 3a asa roaa (¢ 2015r. mo 2017r.) va 13% BsIpoCHO
KOJIMYECTBO OpraHu3aiuii, codmonaromux nojoxenus Koaekca (¢ 58% no 71%),
OJIHaKO Bceueno mnojoxkeHuss Kojekca koMmaHuum BCE ke HE COOMIOAaNH, Pl
IPHUHIIAIIOB HE BBIMOIHSAINCH Kak B 2015 roay, tak u B 2017 roxy. [IToauepoo, c.5].

O6pamasice k crpykrype Konmekca, ciemyeT OTMETUTh, YTO B HEM CEMb IJIaB:
MpaBa AaKI[MOHEPOB, COBET JUPEKTOPOB, KOPMOPATHUBHBIM CEKpETapb, CHCTEMA
BO3HArpaXKJICHMUs, CHUCTEMAa BHYTPEHHETO KOHTPOJS M YOPAaBJICHUS PHUCKAMH,
packpbITHE UH(POPMAIUH, CYIIIECTBEHHbIC KOPIIOPATUBHBIC JICUCTBUS.

[To maHHBIM HCCIIEAOBAHMS, JTyUIlle BCETO KOMIAHUU BBITIOTHSIOT TPEOOBAHUS
IJIaBbl O KOPHOpPAaTHUBHOM cekperape — 85% KOMIIaHMM 3asBUJIA O IOJHOM
COOJIIOJICHUU TIPUHIIUIIOB JTOW TJaBbl. XYK€ BCETO BBIMOJIHSAIOT TpeOOBaHUS,
CBSI3aHHBIE C CYIIECTBEHHBIMU KOPIOPATUBHBIMU JICHCTBUSIMH.

PaccmMoTpyiM  T€ NpUHIMIOBI  KOPIOPATUBHOTO  YIIPABICHHS, KOTOPHIE

CO6J'IIOI[2UII/ICB B AHAJIM3NPYCMbIX KOMIIAHUAX PCIKEC BCCIO.



Cxema 2
[IporieHTHOE COOTHOIICHUE MPUHITUIIOB KOPITOPATUBHOTO YIIPABJICHHUS,

KOTOpBIE coOmoaanucy MeHsble Bcero B 2017 roxy.

[ate npuHLKMnOB, koTopble B 2017 1. cobnogammch
DEXE BCEro

% KOMMaHWiA, 3asBUBLLUNX O MOJTHOM cobnoaeHun

BHyTpeHHIr‘Ie OOKYMEHTbI, B KOTOPbIX OMNMKMCaHbl NMpaBKia BbIMOMHEHNA CYLLECTBEHHbIX
KOPMOpaTUBHbIX AENCTBUIA

13

Hanunune nporpamMmmbl 4ONrocpoy HOIA MOTW BallW TON-MeHeKMeHTa, OCHOBaHHOM
Ha aKUWAX

)
I

I'Ipe,qcep,aTenb coBeTa ANPEKTOPOB — He3aBUCUMbI ONpeKTop (wnn ectb AOONMHOCTb
CTapllero He3aBUCMMOIro QMpeKTopa

o)
(02]

Bce akuvoHepbl MMeIoT MPaBO BLICKA3bIBaTb MHEHWE WUV 3a3aBaTh BOMPOCh Ha 06LmX
cobpaHNAX aKLMOHepoB

N
(o]

E}KEFOJJ,HaH OuUeHKa paGOTbI COBETa ANpeKTopoB

KX
NCTOYHMK: BAHK POCCIAM

Tak, ananmu3 CxeMbl 2 MO3BOJISIET CHIENIATh BBIBOJ O TOM, UTO PEXKE BCETO
coOJro/laeTcd MPUHLIMIT CO3JAAHUSI W HCIOJIb30BAHMUS BHYTPEHHHMX JIOKYMEHTOB, B
KOTOPBIX OIMCAHBI IIPABUJIA BBINIOJIHEHUS CYIIECTBEHHBIX KOPIIOPATUBHBIX JECHCTBUM.
K Takum nercTBHUSIM OTHOCATCA T€, KOTOPHIE B 3HAYUTEIBHON CTEIEHU BIUSAIOT WU
MOTYT TIOBJIMATh HAa CTPYKTYPY aKIMOHEPHOrO KamuTana U (PUHAHCOBOE COCTOSIHUE
oOmiectBa M, COOTBETCTBEHHO, Ha TmojoxeHue akuuoHepoB. B Konekce
PEKOMEHJIyeTCsl ONpENEeUTh IMepeYeHb TaKUX JACUCTBUS (HalpuMep, U3MEHEHHE
YCTaBHOT'O KamuTaJla, COBEPILICHUE ONPEAETICHHBIX CACIOK U MPOY.) U OTHECTU TaKHe
BOIPOCHI K KOMIIETEHIIUU COBETa AUPEKTOPoB. [0 HamemMy MHEHHIO, HECOOIIOIEHNE
JAHHOI'O MPHUHIMIA CIIOCOOCTBYET HApYUIEHMIO IIPaB M 3aKOHHBIX HMHTEPECOB,
OTCYTCTBUIO BO3MOXXHOCTH BJIMATH HAa COBEPLICHHE TAaKUX AEUCTBUHM. Taxke peako
UCIIOJIHAETCS IPUHLMII, COITIaCHO KOTOPOMY IIPEACENATeNlb COBETAa IUPEKTOPOB

JOJDKEH OBITh HE3aBUCUMBIM, OKOJO 37% WCClenyeMbIX KOMIIAHUNW COOJIIOIAI0T
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naHHbl npuHLmn. Okoso 38% KoMITaHUi MO3BOJIAIOT BCEM aKIIMOHEPAM BbICKA3bIBATh
MHEHHE U 3aJ1aBaTh BOIIPOCHI HA O0IIEM COOpaHUU aKIIMOHEPOB.

K Gonbmiomy cokanenuto, 60jee akTyaabHBIX UccienoBannii bank Poccun He
IIPOBOJINII, HO JIaXKe MO pe3yJibTataM uccienoanuii 2017 rojia Mo>KHO c/ief1aTh BHIBOJ
0 ToM, 4TO B Poccuiickon @enepanuy 3aMETHO yIy4dIIaeTCs cpela KOPIOPATUBHOIO
yIpaBJIeHHs,, OCOOCHHO B KpPYIMHBIX KoMmaHusgx. OOIiecTBa, 3aMHTEPECOBAHHBIE B
Pa3BUTUU KOPIIOPAIMM U TOJYYEHHH WHBECTHUIIMM, cTaiu 0ojiee OTBETCTBEHHO
OTHOCHUTCS K IPUHIIMIIAM KOPIOPATUBHOTO YIIPABJICHUSI, aKTUBHO BHEJIPSIOT CUCTEMY
Pa3BUTOTO KOPIIOPATUBHOTO YIPABJIECHUS B KOMITAHUH.

JlymaeTcs, 4ToO KOPHOPATHUBHOE YIPABJICHUE HEOOXOAMMO W [JIi Pa3BUTHS
Majoro u cpeanero ousHeca B Poccuiickoit deneparuu, 3T0 NO3BOJIUT KOMITAHUSAM Ha
Pa3HBIX CTAIUSX PA3BUTHUS CO3AaTh HAJEKHBIE MPOLIECCHI YIIPABIEHUS U MIOJATOTOBUTH
MOYBY JIJIsl JaJIbHEUIIIEr0 pOCTa, MOBBIIIAs KOPHIOPATUBHYIO KYJIBTYPY, IPEa0TBpaIias
PUCKH BO3HUKHOBEHHSI (DPMHAHCOBOT'O KPHU3MCA, KOPIIOPATUBHBIX CIIOPOB, CO3/IaHHE
BBICOKOT'O YPOBHSI JIOBEpUSI CPEIU UHBECTOPOB U T./I.

XO0Tenoch OTMETUTh MHTEPECHYIO 3apyOeKHYIO MPAKTUKY: B BennkoOputanun
UCIIOJIB3YETCSl TPUHITUN «COOI0Oail UM OOBSICHU (IIPUYMHBI HE COOMIOACHUS)Y,
COTJIACHO KOTOPOMY JIMCTUHTOBAaHHbIE KOMMNAHUU (MyOJIMUHBIC aAKI[MOHEPHBIC
oOIIecTBa) JAOKHBI WU 3asiBUTh, YTO OHHM COOJIOJAIOT TMOJIOXKEHUSI KOJeKca, WU
OOBSICHUTB, TOYEMY OHH OTOTO HE JIeNAl0T, T.€. KOMIIAHHS B CBOOOJIHOH (opme
OMHUCHIBAET CBOIO TOJMUTHUKY KOPIOPATUBHOTO YMPABJICHUS B CBETE IPUHIIMUIIOB
KOJIEKCa, B TOM YHCJIE C YKa3aHWEM OCOOBIX 0OCTOSATENTHCTB, KOTOPHIE MPUBEIN €€ K
TOMY WJIM UHOMY IOJXOAYy B OTHOIIEHUW ATUX NPUHIUIOB. [lo HamemMy MHEHHIO,
TaKOMU MOJXOJ] TO3BOJISIET HE TOJBKO MOACTPAUBATHCS TI0JT PA3HBIE TUITBI OOIIECTB, HO
¥ TUOKO PETYJIMPOBATH T€ MOJIOKEHUS, KOTOPHIC HE TOAXOAST OOIIECTBY MO TEM HIIN
WHBIM TPUYUHAM, TpeAyCcMaTpUBaTh WHIAWBUAYAJIbHBIA MOJIXOM JJIA KaXIO0M U3
KOPIIOpALUH.

N3 u3710KEHHOTO CleyeT clejiaTh BBIBOJ, YTO COOJIOJICHUE MPUHIIUIIOB

KOPIIOPATUBHOI'O YIIPABJIICHUA IIO0JOXUTCIBbHO CKAa3bIBACTCA Ha KOPIOPATHBHOM
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yhnpaBiaeHUM oO0miecTBOM. JlymMaeTcsi, 4To B LEISIX COBEPIICHCTBOBAHMSI CHCTEMBI
KOPIOPAaTUBHOI'O YNPABIECHUS W 3alUTHl IPaB BCEX 3aMHTEPECOBAHHBIX JIMII,
HEOOXOMMO MpUIaTh HEKOTOPBIM, HanOoJiee BaXKHBIM U MPAKTUYECKU IOJE3HBIM
IPUHLINAIIAM U OJOXKEHUM, 3aKpellIeHHbIM B Kosiekce KOopIiopaTUBHOTO yIIpaBJIeHMs,
UMIIEPATUBHBIN XapakTep, OCTaBJsAS 32 XO3AWCTBYIONIMMH CYOBEKTaMH MpPaBo
yCTaHaBJIMBATh UHBIE MTOBBIILIEHHBIE TPEOOBAHNUS K CBOUM y4acTHUKaM. Jlymaercs, uTo
IPUHLIUIIBI YECTHOCTH, MPO3PauHOCTH, MOJJOTYETHOCTU U OTBETCTBEHHOCTH JOJIKHBI
IPE3IOMUPOBATHCS. B KOPIIOPATUBHOM YIIPABJIEHUH, TOCKOJIBKY SIBISIIOTCA 0a30BBIMU
JUIS TOCTpOEeHUSI 3(h(PEKTUBHBIX OTHOLLIEHUH B TaHHOM cepe.

Hampumep, mo Hamemy MHEHHIO, BO3MOXHO «IOJHATH» Ha (eaepalbHbII
YPOBEHb MHCTUTYT KOpPIOPATHUBHBIX cekperapeil. B Kogekce maHHOMY HMHCTUTYTY
NOCBSILLIEHO TPU IIYHKTA, B KOTOPBIX I'OBOPUTCS, YTO KOPIIOPATHBHBIM CEKpETapb
o0ecreynBaeT B3aUMOJIEHCTBUE C aKIIMOHEPAMH, KOOPIMHHUPYET AEHCTBUS 00IeCTBa
[0 3alllUTe IPaB MU MHTEPECOB aKIMOHEPOB, MOJICPKUBAET 3PPEKTUBHYIO PadOTy
coBeta aupekTopoB. Taxxe B Koaekce yneneHo BHMMaHHE MNPOPECCHOHAIBHBIM
KaueCcTBaM NPETEHJIEHTa — 3HAHUSM, ONBITY, KBAIM(PUKALNUU, KOTOPbIE TOJKHBI OBITH
JIOCTATOYHBI [ UCTIOJTHEHUSI BBIIIIEHa3BaHHBIX 00s13aHHOCTEN. OTeNbHOE BHUMAHKE
YIAEISAETCS «A0CTATOYHOW» HE3aBHUCHUMOCTH IPETEHJEHTA, OJHAKO KakuM 00pa3oM
OTIpPENENAETCs] «JOCTaTOUYHOCTh» HE packpbiBaeTcs. [lymaercs, 4Tro HEOOXOAMMO
BHECTH B JCHCTBYIOLIEE 3aKOHOATEIBCTBO COOTBETCTBYIOINE U3MEHEHNS, 3aKPEIUB
TAaKoro CyObeKTa KOPHOPATUBHOIO YIpaBJIEHUS, KaK KOPIOPATHBHBIM CEKpeTaphb,
Oosee MOJHO omUcaTh €ro MpaBOBOM CTaTyC, a TAKXKE OINpPENeIUTbh TPeOOBaHMS K
KaHJIUJATy HA TaKylO JTOJHKHOCTb.

Taxxe, cienyer oOpaTuTh BHUMAHUE HA OMBIT 3apyOekKHBIX CTPaH, B KOTOPBIX
IPUHATHL OTPACIEBbIE KOJEKCOB KOPIOPATHBHOIO YNPABIICHHS, HAIPaBICHHBIX HA
OTNPEIEICHHYIO OTPacib Y3KOHOMHUKHU (OaHKOBCKas AESTENbHOCTh, MAJIbI U CpeIHUN
Ou3Hec, KOPIopaIy ¢ y4acTHEM rocyJapcTBa u ap.). Jlymaercs, yTo Takue KOJIeKChI
MOTYT OBITH OOJIee MpaKTUYHBI Uil pa3BuBarouuxcs crpad. Hanpumep, B Kenuu B

2002 romy paspaboTaHbl «PyKOBOIAIIME TPUHUUIBI MO  HaJJICKAIIEMy
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KOPIOPAaTUBHOMY YIIPABIICHUIO B TOCYAapCTBEHHBIX Kopropauusx», B KoxymOuu
pa3pabotan «OCHOBHOWM KOJEKC KOPIIOPATUBHOTO VYIPABICHUSNY, SBISIOMIUNACA
OPUEHTHUPOM IS MPEANPHUATHI Majoro u cpemnero O6usHeca, B Kutae MucTUTyTOM
TUpeKTOpoB ['OHKOHTa pa3paboTaHbl PYKOBOJAIIME TPUHIUIIBI IO KOPIIOPATUBHOMY
YIPaBICHUIO JIJIs1 MaJIOro U CPeIHero OU3Heca, UYTo SBISETCS TOPOKHON KapTou AJis
KOPIIOPAaTUBHOI'O YIIPABJICHUS B KOMIIAHMSX, HAXOIAIIUXCA HA Pa3HBIX CTagusAX
pa3BUTHSL.

Takum o6paszom, B Poccuiickoit denepannyu akTUBHO Pa3BUBACTCS WHCTUTYT
KOPIOPAaTUBHOIO yrpasieHus. Kopnopauuu BHEAPSIOT NPUHLMIIBI KOPIIOPATUBHOIO
YIPaBJIEHHUS B IESITENBHOCTh OPTAHOB YIPABJIEHUA, OJHAKO KOJIEeKC KOpIOopaTuBHOTO
ynpasienus 2014 roga HOCUT PEKOMEHIATENbHBIA XapAaKTEp, B CBSI3M C YEM 4YacTb
XO3SIMICTBEHHBIX OOIIECTB OTKA3bIBAIOTCS OT KAU€CTBEHHOTO U3MEHEHUS CTPYKTYPBI U
NPUHIMIIOB KOPIOPAaTUBHOIO YIOpPaBJIEHUS B OOIIECTBE, YTO MOXKET IIOBJIEYb

HapyYHICHHUC IIPpaB U 3aKOHHBIX HHTCPCCOB 3aMHTCPCCOBAHHBIX JIMII.
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I''TABA 2. CYBBEKTBI KOPIIOPATHMBHOI'O VIIPABJIEHMA 1 KOH®JIUKT
MHTEPECOB B XO3MCTBEHHBIX OBIIIECTBAX

2.1. CYBBEKTbBI KOPIIOPATUBHOI'O VIIPABJIEHMS B XO35MCTBEHHBIX
OBIIECTBAX: OBUIEE COBPAHUE YUYACTHHUKOB (AKHUOHEPOB)

Cneunduka pocCUUCKON MOJEIN KOPIOPATUBHOTO YIpaBieHUsI 00yCIIOBIEHA
WCTOpUCH BO3HUKHOBEHHSI KOPIOpAIMi B pe3yibTaTe NMPHUBATHU3AIWA B CEPEIUHE
1990-x rr. Cucrtema KOpPIIOPAaTHUBHOTO YIPaBJICHUS, B TOM YHUCJIE U CyOBEKTHOTO
COCTaBa, M0 HaIlleMy MHEHHIO, UIMEET HEKOTOPHIE CXOJICTBA C €BPOIEHCKON M aHTJIO-
aMEPUKaHCKOW MOJIENIbIO0 KOPIIOPATUBHOTO YIIPABIICHHUS.

O6pamasice k cratbe 53 'K P®D, ctouT OTMETHUTh, UYTO B HEW 3aKpeIlUICH
OCHOBOITOJIATAIOIMINN TIPHHIIMI, B COOTBETCTBHUH C KOTOPHIM HOPHIWYECKOE JIHUIIO
OCYHIECTBJISIET CBOIO JIEATEIBbHOCTD: «IOPUIUYECKOE JUI0 MPUOOPETAET IpaXKIaHCKUE
mpaBa W TPUHUMAET Ha ce0S TpakIaHCKUE OOS3aHHOCTH 4Yepe3 CBOW OpPTaHBI,
JNEHUCTBYIONME B COOTBETCTBUM C 3aKOHOM, WHBIMHA TIPAaBOBBIMH aKTaMH |
y4peauTEeNbHBIMA JOKYMEHTaMI». Tak, X034iCTBEHHBIC OOIIECTBA JIEUCTBYIOT Yepe3
CBOM OpTaHbl YIIPABJICHUSA, TO €CTh CTPYKTYPHO-OOOCOOJICHHBIE «YacTH», B CBOIO
ouepe/ib OpraHbl YIPABJICHUSI COCTOST U3 (HU3UYECKUX U (WIIM) FOPUIAYECKUX JIUII.
Oprasbl KOPIOPATUBHOTO YIPABIECHUS UMEIOT 1EJbI0 (POPMUPOBAHUE U BHIPAKEHUE
BOJIM FOPUIMYECKOTO JINIA, TIPEACTABICHHUS €r0 WHTEPECOB B MPABOOTHOIICHHSIX C
apyrumu nuiiamu [ados, 2015, c. 186].

[TonsiTHe CyOBEKTOB KOPIOPATUBHOTO YIIPABICHUS 3aKOHOMATEIHLHO HE
onpeneneHo. [lo HameMy MHEHUIO, TIOJT CYOBEKTaMU KOPIOPATUBHOTO YIIPABICHUS
CJIEIyeT MOHUMATh OPTaHbl YIPABJICHUS W/WIN JOHKHOCTHBIEC JIUIA XO35HCTBEHHOTO
00IIIecTBa, KOTOPHIC OKA3hIBAIOT BIMSHUE HA O0BEKT KOPITOPATUBHOTO YIPABIICHUS, U
JEUCTBYIOT B CHJIy 3aKOHA U BO3JIOKCHHBIX HA HHUX XO3SIMCTBEHHBIM OOIIECTBOM

MOJTHOMOYHH.
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B ocHOBe poccuiickoif CUCTEMBI YIIPABIICHUS JISKUT NyaATUCTUUECKUIN IPUHITHII,
KOTOPBIN 03HAYAET, YTO TIOJHOMOYHUS KaXKIOTO OpraHa KOPIMOPATUBHOTO YIPABICHUS
pETJIaMEHTUPOBAHBI M HE MOTYT OBITh OTHECEHBI K KOMITETEHIIMM WHOTO OpraHa, 3a
UCKJTFOUCHUEM CIIydaeB, MPEyCMOTPEHHBIX 3aKOHOAaTebcTBOM [Jlomakun, 2008, c.
106].

3aKOHOJATEIBLHO  MPEAYCMOTPEHO  pas3leieHHe  IMOJHOMOYUN  OpraHoB
KOPIOPATUBHOI'O YINpaBlIEHUs cpenu oOIero coOpaHusi y4aCTHUKOB (AKIIMOHEPOB),
COBETa JUPEKTOPOB (HAOMIOAATETHHOTO COBETA), HCIOJIHUTEIHLHOTO OpraHa
(EIMHOMMYHOTO  W/WIM  KOJUIerHalbHOro).  OpHako  CyOBEKTHBI  COCTaB
KOPIOPAaTUBHOTO  yMPABICHHUS  JUII  KaXJIOTO  XO3SHUCTBEHHOTO  0OIIecTBa
WHIUBUyalIeH, Hampumep, HJsi OOIIECTB C OTPAaHUYCHHON OTBETCTBEHHOCTHIO
MUHHUMAJILHO HE0OXO0AMMbIA HA0OP OPraHOB yNpaBIICHUS 1JIs1 00IIeCTBa — ITO CHCTEMA
JIBYX OpraHoB: OOIIEro cOOpaHHs Y4YaCTHUKOB, KOTOPOE OCYIIECTBISAET 0OIIee
PYKOBOJICTBO JI€SATEIHHOCTHIO OOIIECTBA, U MCIOJHUTEIHLHOTO OpPraHa YIpaBJICHHUS,
KOTOPBI 3aHWMAETCS YIPABICHUEM TEKYyIIeH JeATEIbHOCTH, HaJUYHEe COBETa
JTUPEKTOPOB (HAOIIOAATEILHOTO COBETa) BO3MOXXHO TMIPEAYCMOTPETh B YCTaBe
OOIIIECTBA, OJTHAKO ATO HE SIBJISICTCS UMIIEPATUBHBIM TPEOOBAaHUEM.

Jnst  HenmyONMWYHBIX ~ AKIIMOHEPHBIX ~ OONMIECTB  COBET  JUPEKTOPOB
(HaOmroIaTeIbHBIN COBET) TAK)KE HE SIBIISIETCS 00s13aTEeIbHBIM OPTaHOM YIIPaBJICHUS B
Clly4asiX, €CJIM YHCIIO aKI[MOHEPOB - BIAJEIbIEB TOJOCYIOIIUX aKIUi MEHee
MSATHAIECATH.

CrnenoBaTenbHO, B X03IMCTBEHHBIX o01ecTBax Poccuiickoit denepamyivi MOKET
CYIIIECTBOBAaTh KaK JBYX3BCHHas, TaK W TPEX3BEHHAs CHUCTEMa KOPIOPATHBHOTO
VIOpPABJICHHS, TPU ITOM TPEX3BEHHAs MOJENb SIBISETCA TpaauIMOHHON. Taroke
BO3MOYKHO CO37IaHUE 0CO00M TPEX3BEHHOW MOJIEIN KOPIMOPATUBHOTO YMPABICHUS —
CO3/IaHMEe W €IUHOJMYHOTO WCIOJHUTEILHOTO OpraHa, W KoJuleTHanbHOro. WHas,
ocobasi cUTyalusi BO3HHKAET B XO3SIMICTBEHHOM OOIIECTBE, YUPEKIACHHOM OJHUM

Y4aCTHUKOM, B TaKOM CJIydac —CHHHCTBCHHBIﬁ YUpPCAUTCIIb MOXKCT OCYIICCTBJIIATDH
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GyHKIIUM 0011ero COOpaHus, IPU dTOM OH BIIpaBE HAa3HAUWTH CeOS U €TMHOINIHBIM
WCITOJTHUTEIILHBIM OPTaHOM.

JlelicTByIOIIEE 3aKOHOAATEIBCTBO ITO3BOJSECT YUPEIUTENSAM XO3SUCTBEHHOTO
o0ImecTBa BBIOMPATh CTPYKTYPY KOPIIOPATUBHOTO YIIPABICHUS B XO3SIICTBCHHOM
oOIecTBe, OMpeessisi ABYX3BEHHYIO WM TPEX3BEHHYIO CHUCTEMY, a TaKXe JeNaTh
BBIOOpD B TMOJIB3y OJHOBPEMEHHOTO HAIWYHUS EIUHOJMYHOTO W KOJUIETHATHHOTO
OPraHOB  yNpaBJCHHs, TMepenadn  (QYHKIHA  WCIOJHUTEIBHOTO  OpraHa
WHIUBUTyaIbHOMY TIPEATPUHUMATEITIO WK YIIPABIIAIONIeH opranu3anud. [1o Hamemy
MHEHUIO, TAKOH MOAXO0/ SIBJIIETCS BEPHBIM, TOCKOJIEKY UMEETCSI BO3MOKHOCTh BBIOOpA
HanOoJiee yMavyHOM W ONTUMAJIbHOM CHCTEMBl KOPIOPATUBHOTO YIPABIICHUS,
MOJXO/ISIIIIEH 00IIeCTBY B COOTBETCTBUU C €TI0 IEISIMU U 3a]ja4aMHu.

bonee Toro, 3akoHomaTeneM TakkKe NPEIyCMOTpPEH BbIOOp o0OBeMa
KOMITCTCHIINM ¥  COOTBETCTBYIONIUX TIOJHOMOYUH OPTraHOB KOPIOPATHBHOTO
ynpasienus. B ®denepanbHbix 3akoHax «OO0 akimMoOHEpHBIX oOmecTBax» u «006
O0IIIecTBax C OTPAHUYEHHOW OTBETCTBEHHOCTBIO» 3aKPEIUICHO, YTO ISl KAXKIOTO U3
OpTaHOB KOPITOPATHBHOTO YIIPABJICHHUS MOXKET OBITH MPEIYCMOTPEHO HAIMYNE WHBIX
BOIIPOCOB, OTHECEHHBIX B YCTaBE XO3SIMICTBEHHOTO 00IIECTBA K KOMIIETCHIIMH 3TOTO
oprana. OgHaKO CTOWT OTMETUTH M TOT (PaKT, YTO B OTHOIICHUH HEKOTOPHIX OPTAaHOB
KOPIOPAaTUBHOTO YMPABJICHUS 3aKPEIUICH 3alpeT Ha Mepefady €ro IMOJHOMOYUN
WHOMY OpraHy, HalpuMep, BOIIPOCHI, OTHECEHHBIE K KOMIIETEHITUU COBETA TUPEKTOPOB
aKIIMOHEPHOTO OOIIeCTBa, HE MOTYT OBITh NIEpeaHbl Ha PEIICHHE UCTIOTHUTEIEHOMY
opraHy 3Toro o0IecTBa.

Takum oOpa3oMm, poccuiickas MOZENIb KOPIOPATUBHOTO  YIPABICHUS
BapUaTHBHA, MPEIyCMAaTPUBACT pa3IudHbIe CIOCOOBl (OPMHUPOBAHUSA CYyOBEKTHOTO
COCTaBa OPraHOB KOPIIOPATUBHOTO YIIPABJICHUS B XO3AWCTBEHHBIX oOmIecTBax. Jlis
0oJee eTaIbHOTO U3YYEHHUS TAHHOTO BOMPOCA CYUTAEM HEOOXOAMMBIM PacCMOTPETh
KKJBI CyObEKT KOPIOPATUBHOTO YIPABJICHHS B XO3SHCTBEHHBIX 00IIEeCTBax OoJee

OAPOOHO.
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['oBOpst 00 0OCOOEHHOCTSIX POCCUHCKON CUCTEMBI KOPIIOPATUBHOTO YIIPABICHUS,
Ha HaIll B3IJISII, MOKHO BBIJIEJIUTH CIEAYIOIIHE:

1. Konnenrpaiusi coOCTBEHHOCTH: B HAcToslee BpeMs OOJBUIMHCTBO
POCCUICKUX XO3SHUCTBEHHBIX OOIIECTB HAXOJATCA B PyKaX OAHOTO WJIM HECKOJIbKUX
KPYIHBIX COOCTBEHHHUKOB.

2. Hanuune KpymHBIX AaKIHUOHEPOB OIPEACNSIOT TaKyl0o OCOOCHHOCTH
KOPIIOPAaTUBHOTO  YIPAaBJEHUs, KaK HEJOCTaTOYHOE BHHMAaHUE K IIpaBaM
MUHOPHUTAPHBIX aKI[MOHEPOB.

3. ['ocymapcTBO MMEET IOMUHUPYIOIIME IMO3WLIHMM B PSA€ KPYIHBIX
koMranuii (ITAO «Coepbank» - akuuoHepoMm sBisgeTcs (OHZI O01aroCoCTOSHHUS
Poccuu; ITAO «T"azmpom» u ap.).

4, YBenuueHue J10J1M BHEIIHUX aKIIMOHEPOB (ayTcalIepoB), YTO CBSI3aHO C
Pa3BUTHEM POCCUHCKOrO (POHIOBOTO PHIHKA.

S. Poccuiickoil TMpakTUKe KOPHNOPATUBHOTO YIIPABJIEHUS CBOWCTBEHEH
OTHOCUTEIBHO HU3KHI YPOBEHb PACKPBITUS MH(OPMAIIMU U PO3PAYHOCTH OU3HECA.

6. B kpynHBIX U CpeTHUX X035 UCTBEHHBIX OOLIECTBAX YPOBEHb COOIIOICHNUS
CTaHJApTOB KOPIOPATUBHOI'O YIPABICHUS OIPEAEISIETCS OCHOBHBIM AKIIMOHEPOM.
[lepen OOABIIMHCTBOM XO3SAWCTBEHHBIX OOIIECTB BOMPOCHI KOPHOPATUBHOIO
YIPABJICHHS TIOKa HE CTOAT B MOBECTKE JHS, MOCKOJIBKY OHHU €lIe «MOJOIBD» U
COOCTBEHHUKHU HEMOCPEICTBEHHO YYaCTBYIOT B YIIPABICHUH.

7. [Ipyn pa3BUTHUM KOPIOPATUBHOTO YIPABJICHHS UMEIOTCS TEHIAEHUUHU K
OTXO0Jy COOCTBEHHHUKOB OT YIPABJICHUS C YUETOM IOKETaHUH COOCTBEHHUKA.

I'oBopss 00 cyOBeKkTax KOpPIOPATHBHOIO YINPABICHUS B XO3AWCTBEHHBIX
o0miecTBax, CJleayeT OTMETHTb, YTO BBICHIMM OpraHoM oOHlecTBa, KakK ¢
OrpaHUYEHHON OTBETCTBEHHOCTHIO, TAK U aKIIMOHEPHOTO, SIBISIETCA 00I1ee coOpaHue
YYaCTHUKOB (akuuoHepoB). JlaHHOE mosoxeHue 3akperuieHo B cratbe 32 D3 «O06
OOO» u cratbe 47 O3 «O6 AO».

B oOmiectBe ¢ OorpaHM4eHHONM OTBETCTBEHHOCTHIO BCE YYACTHUKH OOIIECTBA

HAJCJICHbI IIpaBaMU IMPUCYTCTBHA, IMPHUHATHA YUaCTHA B 060y)K)16HI/II/I BOIIPOCOB H
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IIPaBOM T'OJIOCOBAHHUS MPHU MPUHATHH PEIICHUH, TIPU 3TOM YHCIO TOJOCOB KaXKIOTO
YY9aCTHHKA TMPOMOPIMOHAIIBHO €r0 JOJM B YCTaBHOM KamuTaje OOIecTBa, €Clu B
ycTaBe 00111ecTBa HE YCTAHOBJICHO WHOE.

Obmee coOpaHne y4acTHUKOB OOIIECTBAa C OTPAHWMYEHHONW OTBETCTBEHHOCTHIO
OCyHIeCTBIsIET cBoM (GyHKIMH Ha coOpaHusx (ouepemnanix (1 pa3 B TOm) W
BHEOUCPEIHBIX), MPU O3TOM KaXKIbli ydYacTHUK oOOIIecTBa BIpaBe BHOCHTH
JIOTIOJTHUTEIHHBIC BOTIPOCHI B TIOBECTKY COOpaHMSI.

B ortnmume ot obmero cobpanms yuyactHukoB OOO, mis obmiero coOpaHus
aKIIMOHEPOB YCTAHOBJICHBI OIPEICIICHHBIE CPOKH MPOBEJCHHUS T0JIOBOTO COOpaHus -
HE paHee YeM dYepe3 JBa Mecslla M He MO3JHEE YeM dYepe3 HIECTh MECAIEB IMOCIe
OKOHYAHUSI OTYETHOrO roja. TakKe CYHIECTBEHHBIM OTIUYHEM SBJISETCS TO, YTO
IpaBOM Tojioca 00JIaJJal0T HE BCE AKIMOHEPHI, a TOJIBKO BJIAJIETBIBI TOJOCYIOIINX
Ak (K TOJOCYIOIIMM OTHOCST OOBIKHOBEHHBIE aKIIMH, a TAKXKE B PAIEC CIydacB —
NPUBUJIETUPOBaHHBIC). Takke MpaBOM BHECTH BOIMPOCHI B IOBECTKY T'0J0BOIO
coOpaHUsl UMEIOT aKIMOHEPHI, KOTOPhIE BIIAJCIOT B COBOKYITHOCTH HE MEHEE 4YeM
JIBYMSI TIPOIICHTAMH TOJIOCYIOIITUX aKITUH OOIIECTBA.

Kommnereniust o61iero coopanusi y4aCTHUKOB U 00111eT0 cOOpaHus aKIIMOHEPOB
aHaJIOTMYHa, K HeH OTHOCATCS (PyHIaMEHTAIbHBIC BOIIPOCKHI 00IIecTBa (YTBEPKICHHE
yCcTaBa, 00pa3oBaHUE HUCIIOTHUTEIBHBIX OPraHOB, YTBEPKICHUE OTUETOB, MPUHATHE
pelIeHHs O pacrpeieICHUN TPUObUTA MEKY YYaCTHUKAMU U IPYTHE BOTIPOCHI).

Ta6nuna 1

Komnerennus obmiero coopanus akiimoHEepOB

KonunuectBo ronocoB ajist Bomnpockl, otHecennbie @3 «O6 AO» k

MPUHATHUS PELICHHUS 110 BOIPOCY | KOMIIETEHIIMH 00IIEero coOOpaHus akllMOHEPOB

BoabImUHCTBO B 3/4 Buecenne wu3sMeHeHWW MW JONOJHEHUN B
TOJIOCOB aKIIMOHEPOB - | ycTaB, yTBepKIAEHHE ycTaBa OOIIECTBa B HOBOM
BJIAJE/IbIIEB TOJIOCYIOIIUX | peAaKIIuu

aKHHﬁ, IMPUHUMAOIINX YYaCTUC

B 00111eM COOpaHUM aKIIMOHEPOB
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[Tponomxenue Tabmurbr 1

BoapHCTBO B 3/4
TOJIOCOB aKIIMOHEPOB -
BJIAJICIIBIIEB T'OJIOCYIOIINX

aKHHI;’I, IMPUHUMAIOIINX Y4YaCTHUC

B 00I1IeM COOpaHHMH aKIIHOHEPOB

Peopranuzarus o61iecTBa

JImxBuamus o0I111eCTBa, Ha3HA4YCHHE
JUKBUJIAIIMOHHON KOMHCCHM U  YTBEP)KJICHHC
JINKBUIAIIMOHHBIX OaJaHCOB

Ornpenenenyue KoOJWYECTBa, HOMHHAILHOMN

CTOMMOCTH, KaTeropuu (Tuna) oObSIBICHHBIX aKITHI
Y TIPaB, MPEOCTABIISICMBIX dTUMHU aKIIUSIMH
VYBenuueHne W YMEHBIIIEHHWE YCTaBHOTO

Kamurasiga o0iiecTsa

BoabIUHECTBO TOJIOCOB

aKIMOHEPOB -  BIAJIENbIICB
rOJIOCYIOIIMX AaKIUK 0O0IlecTBa,
OPUHUMAIOIUX  Yy4yacTHE B

coOpaHum

N30paHue 4iieHOB COBETa JHUPEKTOPOB
oOIIecTBa,  JIOCPOYHOE  TMpEKpalieHue  HX
MTOJTHOMOYH, YCTaHOBJIEHUE pa3sMepoB
BO3HAIpaKJICHUM

Onpenenenne KOJIMYECTBEHHOTO COCTaBa
COBETA JUPEKTOPOB

N306panue 4jieHOB PEeBU3HMOHHONW KOMHMCCHH
(peBu3zopa),

MOJTHOMOYH N

JOCPOYHOE IpeKparieHne
Brimnata (oOBsiBIEHHE) JTUBUICHIOB TIO

pesyiabTaTaM  IEpPBOrO  KBapTajia, IMOJYroaus,
JIEBSATH MECSIICB (PMHAHCOBOTO T0/1a

Y TBepKIeHUE TOIOBBIX OTYCTOB

Pacnpenenenue npuodsLn

[Ipunsitue pemenuit 06 0100pPEHUH CIEIOK
(roJjioca BCeX HE3aMHTEPECOBAHHBIX aKITHOHEPOB)
UCTIOJTHUTEIILHOTO

Oo6pazoBanue opraHa

o01ecTBa, JOCPOYHOE MPEKpaIeHNUE TTOTHOMOYHH
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[Tponomxenue Tabmurbr 1

BonpmmHacTBO r0JIOCOB
aKIIMOHEPOB - BJIAJICIIBIIEB
TOJIOCYIOIIMX aKIUi OOIecTRBa,

IMIPUHUMAIOIINX y4acCTHe B

YTBepxkAeHHE BHYTPEHHUX JIOKYMEHTOB,

PETYJINPYIOIIUX IEATENBHOCTh OPTaHOB OOIIECTBA

coOpaHuu
EnunornacHo [IpeobpazoBanue oO1ecTBa B
HEKOMMEPYECKOE MapTHEPCTBO
Kymynstunoe N306panue 4ieHOB coBeTa JUPEKTOPOB
TOJIOCOBAHUE
VYcranaBnuBaercs Omnpenenenue MoOpsiAKa BEACHUS OOIIETo

YyCTaBOM WM  BHYTPEHHHMH
JTIOKYMEHTaMH o0IIecTBa,
YTBEPKICHHBIMU o0mmm

coOpaHUEM aKIIMOHEPOB

CO6paHI/I}I AKIIMOHCPOB

Takum oOpazoM, npoaHanu3upoBaB Tadnuily 1, MOXKHO caenaTh BBIBOJ O TOM,

qTo 06mee C06paHI/I€ AKIIUOHCPOB ABJIACTCA BBICHIMM OPraHOM, YIIOJITHOMOYCHHBIM

pemarb B OOJbLIEH YaCTH «y4pPEOUTENIbHBIE» BOMPOCHI XO3SIMCTBEHHOTO OOIIECTBA,

YTO UMEET CXOJICTBO C AHIJI0-AMEPUKAHCKON MOJENBIO KOPIIOPATUBHOTO YIIPABIICHMUS.

K xommereHmuu o6miero coOpaHusi aKIIMOHEPOB OTHOCATCA (yHIaMEHTaIbHBIC

BOIIPOCKI OpraHu3aliui U PyHKIIMOHUPOBAHMS OOIIECTBA, B TOM YHCie (GOPMUpPOBAHKE

OpraHOB KOPIIOPATUBHOTO YIPABJIICHUSA, YTBCPKACHUC OTUCTOB, PACHPCACIICHUC

npuObUIH. PerieHust npuHUMaroTCs 0OJIBIIMHCTBOM I'OJIOCOB UJTU OOJIBIIMHCTBOM B 3/4

roJIOCOB, 3a UCKITFOUCHUECM HCKOTOPBIX CIIy4YacB.
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2.2. COBET JUPEKTOPOB (HABJIFOJIATEJIBHBIN COBET)
XO3SA1UCTBEHHOI'O OBIIECTBA. UICTIOJTHUTEJIBHBIE OPTAHBI

OnpeneneHus TMOHSATUS «COBET JUPEKTOPOB (HAOMIOIATEIbHBIM COBET)»
3aKOHOJATEIBHO HE MPEAYCMOTPEHO, B 3aKOHOAATENIHCTBE PErJIAMEHTUPOBAHBI JIMILb
(GYHKIUU TaKOTO OpraHa.

Ha Ham B3rsia, MHTEpECHBIM ABISIETCS TOT (PaKT, 4YTO 3aKOHOJATENh
MPEAyCMOTpENl U1  JAHHOTO OpraHa KOPIIOPAaTHBHOTO YIPABICHHUS JABOWHOE
HAaMMEHOBaHUE, OJHAKO (DaKTHMUYECKH MPUMEHSIETCS OJHO W3 HUX M, HECMOTps Ha
WCCJICIOBAHMSI, TPOBOAMMBIC C TIICNIBIO BBIIBUTH Pa3IMYUsS OTUX TOHITHH,
npeajiaracMble  Ha3BaHUSI OpraHa paccMaTpUBAaIOTCd B KAayeCTBE CHHOHHUMOB
[KpanuBuH, Bnacos, c. 259]. Jlymaercs, 4To HCHOJB30BaHHE JABYX OMNpEIEICHUMN
BO3HHMKJIO B pe3yjbTaTe 3aMMCTBOBAHUS IPHUHIIMIIOB WHOCTPAHHOW TIPAKTHKU
KOPIOPATUBHOI'O YIPABIEHHUS: B CTpaHaX AaHIJIOCAKCOHCKOro TpaBa (Harpumep,
CIIA) ucnonb3yeTcsi TEPMUH «COBET AUPEKTOPOBY», @ B CTPAHAX KOHTUHEHTAJILHOIO
npaBa (Hampumep, OPI') — «HaOmogaTenbHBIA COBET»; B  POCCHUUCKOM
3aKOHOJIATEIbCTBE HCIONB3YETCS CMEIIAHHBIM TOJAXO0M, W TEPMHUHBI «COBET
JTUPEKTOPOBY» U «HAOTIOAATEIHHBIA COBET» SIBIISIFOTCS CHHOHUMAMM.

3arparuBas BONpPOC HEOOXOJWMOCTH Pa3JABOCHHS HAMMEHOBAHUS, TyMaeTcs,
YTO JIBa TEPMUHA UCTIOJIB3YIOTCS JIUIIIh HA TEOPETUIECKOM YPOBHE, Ha MMPAKTUKE COBET
JTUPEKTOPOB, OCYIIECTBISAA O0IIee PYKOBOACTBO JI€ATEIbHOCTHIO OOIIECTBa, HE
«HaAOIOMaeT» 3a NESITEIBbHOCTHIO OO0IEeCTBa, a (haKTUYSCKH OCYIICCTBIISICT OOIIee
PYKOBOJICTBO JESATEIBHOCTHIO OOILIECTBA.

Oo6pamascy k @3 «O6 OOO», crneayer OTMETUTh, YTO COBET JUPEKTOPOB
(HabmroIaTeTLHBIN COBET) HE SIBIISECTCSA 005S3aTEIBHBIM U MOXKET OBITh MPEyCMOTPEH
yctaBoM oOmectBa. bonee Toro, 3akoHojaTelneM HeE OINpPEAENICHbl Cly4yau, KOrjaa
OOIIECTBY B HMMIIEPATHBHOM TOPSJIKE HEOOXOAMM TaKOW OpraH KOPHOPATUBHOTO
yIpaBCHUS, KaK 3TO PErjiaMEHTHPOBAHO JJIs aKIMOHEPHBIX oOIiecTB [JlonuHCcKas,

c.348].
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JleicTBUTENbHO, N7 HEOOJBIINX KOPIOpPAIMH COBET IUPEKTOPOB MOXKET
SBIISITHCS MBNUIIHUM B CHCTEME KOPIIOPATUBHOTO yIpaBieHusd. B Takux oOmiecTBax
HaubOosee BaXKHBIE BOMPOCHI OTHECEHbI K KOMIETEHIIMH OOIIer0 CcoOpaHus
YYaCTHUKOB, a YIpaBJIeHYeCKHE (DYHKIMU BBIMIOJIHSACT WCIIOHUTEIBHBIA OpraH.
OnHako 7151 KOpIopanuuii ¢ 00JIBIIUM KOJTMYECTBOM YYACTHHKOB, 110 HAaIlIEeMy MHEHHIO,
COBET MPEKTOPOB HEOOXOIMM. B TakoM ciydae, COBETYy AMPEKTOPOB IEpeaacTCs
9acTh IMOJIHOMOYHUH OOIIero coOpaHusi yYaCTHUKOB M, TaKMM 00pa3oM, CHHUMAETCS
HEOOXOMMOCTh YaCTOTO CO3bIBa YYaCTHUKOB Ha COOpaHMs, YTO MOMOTAET YCKOPHUTD
IPOLECC MPUHATHS PEHICHUH MO HEKOTOPBIM BONPOCAM JAESITEIbHOCTH OOIIECTBA.
Yucnennocte coBera nupekTopoB B OO0 3aKOHOAATENBHO TAKKE HE 3aKPEIUICHA,
OJTHAKO ONPEEIIECHO, YTO YJICHBI KOJIJIETUAIBHOTIO UCIIOJIHUTEILHOTO OpraHa HE MOTYT
COCTaBJATh Oojiee Y4 cocTaBa COBETa JUPEKTOPOB, a TaKKe €IMHOJIMYHBIN
UCTIOTHUTENbHBIN OpraH He MOXKET OBITh IIPEICEAATETIEM COBETA TUPEKTOPOB.

Bosnukaer Bompoc, HeoOxoaumo s BHeceHue B D3 «O6 OOO»
COOTBETCTBYIOIIUX JOMOJHEHHH, 3aKPETUIAIONINX CO3/IaHuEe COBETA TUPEKTOPOB ISt
TeX OOIIEeCTB C OrpaHWYCHHONW OTBETCTBEHHOCTHIO, B KOTOPBIX KOJIMYECTBO
YYaCTHUKOB, Hampumep, Oojee MNATUACCATH, KaK 3TO MPEAYCMOTPEHO ISl
HENMyOMMYHBIX aKIMOHEPHBIX oOIIecTB. [lymaercs, 9To HOKTpHHA KOPHOPATHBHOTO
npaBa SIBISIETCS «IMOEpalibHOI», NpPENoCTaBlIsIeT B TaKOM Cilydae OOIIecTBaM
BO3MOXXHOCTh CaMOCTOSITEIbHO TNPUHUMATh pEIIEHHEe O HEOOXOJIMMOCTH COBETa
JUPEKTOPOB B COCTaBE OPraHOB KOPIIOPATHBHOTO YIMPaBICHHS. 3aKOHOJATEIHHO
3aKpeIIeHO MpaBo O0IIEeCTBA CO3/aBaTh TaKOM OpraH, v, MO HallleMy MHEHMIO, TAKOU
TIOJTXOJT SIBJISIETCS IOTUYECKH BEPHBIM U JJOCTATOYHBIM.

Cornacao @3 «O6 AO» u I'K P® coBet aupexkTopoB (HaOII01aTEHHBINA COBET)
SBJIIETCSI OOS3aTEIIBHBIM OPTaHOM KOPHOPATUBHOTO YIIPABICHUS ISl MyOTUYHBIX
aKIIMOHEPHBIX OOINECTB, a TaKXKe ISl HEMyOJMYHBIX aKIMOHEPHBIX OOIIECTB, €CIU
aKIMOHEPOB - BIIA/ICIBIEB TOJIOCYIOMUX aKUil Oosiee MATUACCSTH.

3aKoHO/AaTeIeM OMpPE/IEICH YUCICHHBI COCTaB COBETA TUPEKTOPOB:

- st myosnmmanoro AO (nanee — [TAO) - ve menee nisatu (4.3 cT. 97 'K PD);
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- 151 HemyOmmuHoro AO — He meHee Tpex (4.3 ¢1.66 @3 «O6 AO»)

- 17151 AO ¢ 9iCIIOM aKIIMOHEPOB - BJIaIETIbIIEB TOJIOCYIONINX aKIIHii Oosiee OHOM
TBICSTYM - HE MEHEE CEMU;

- mia AO ¢ 4KCTIOM aKIMOHEPOB - BIIAJIEIBIEB TOJIOCYIONIUX akKlMUid Oojee
JIECSATH THICSII — HE MEHEE JICBSITH YJICHOB.

PaccMoTpuM moapoOHEE BOMPOCH, BXOASIIME B KOMIIETECHIIMIO COBETa

AUPCKTOPOB aKIIMOHCPHOT'O O6HICCTB8,.

Tabmua 2
Komnierenuus coBera nupektopoB AO

No Bomnpocsl, Bxoasuye B KOMIETEHIIUIO COBETa TUPEKTOPOB AO

1 Onpenenenne TPHOPUTETHBIX  HAMPABICHUW  JCATEIHHOCTH
oO1ecTBa

2 [IpuHsTHE pelIeHUsT O CO3BIBE€ TOJIOBOIO OOIIEro coOpaHus
aKIIMOHEPOB

3 Pexomennanuu no pazmepy AMBUICHAA MO aKIUSAM U TOPSIKY €ro
BBITIIATHI

4 VYBenIMueHne yCTaBHOIO KaluTajia OOIIECTBa, €ClM YCTaBOM 3TO
OTHECEHO K KOMIIETEHIIMH COBETA TUPEKTOPOB

5 [Ipu moAroTOBKE K MPOBEICHUIO 00IIET0 COOpaHUs aKIIMOHEPOB:

onpenenser GopMy MpoBeAeHUsI 00IIEro coOpaHus aKIMOHEPOB
(coOpaHue WM 3a09HOE TOJIOCOBAHME);

ompenessieT 1aTy, MeCTO, BpeMsl MPOBEACHUS 00111eT0 cOOpaHust

COCTABJISIET CIIMCOK JIMII, UMEIOIIUX MPAaBO HAa y4acTHe B 0OIIeM
coOpaHuu aKLIMOHEPOB;

OTpEENSIET MOBECTKY JIHA 00IIEero COOpaHus aKIIMOHEPOB U MPOY.

6 Onpez[eneHI/Ie JIMIa, YIOJIHOMOYCHHOTI'O IMOAIMCATHL JOTOBOP OT

HUMCHU O6H.ICCTBa C CAMHOJIMYHBLIM UCITIOJIHHUTCIIbHBIM OPraHOM

7 OOpa3oBaHuE WCIOJHUTEIBHOIO OpraHa, €cld YCTaBOM 3TO

OTHCCCHO K KOMIICTCHIMKU COBCTAa JTUPCKTOPOB
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[Tponomxenue Tabmuribr 2

[lpunsiTHE pelIeHuss O JOCPOYHOM IMPEKPALICHUU IMOTHOMOYUH
HCIIOJIHUTENIBHOTO  OpraHa oOmiecTBa (IMPEKTOpa, TI'€HEPATBHOIO
IUPEKTOpa), €CIM YCTaBOM 3TO OTHECEHO K KOMIICTCHIIMHM COBETa

JTUPEKTOPOB

[IpuaATHE  pemeHus O  IPUOCTAHOBJIEHUH  IOJHOMOYMUU
UCIIOJHUTENIBHOTO opraHa oOmecTBa (AMPEKTOpa, TEHEPATBLHOTO
JUPEKTOpa) WM YIPABJISAIOLIEH OpraHu3aunu (yIpasisiolEero), €Ciy 3T0
IPEeIyCMOTPEHO YCTaBOM B Cllydae, €Clii 00pa30BaHUE UCTIOTHUTEIbHBIX

OpraHoOB OCYIICCTBILACTCA O6HH/IM C06paHI/IeM AKIIMOHCPOB

10

Hcnonb3oBanue pe3epBHOro (GoHAa U UHBIX (POHI0B OOLIECTBA

11

YTBep)KI[eHI/Ie BHYTPCHHHUX JOKYMCHTOB O6IHGCTB3, 3a

HNCKIIFTOUCHHUCM BHYTPCHHHUX JOKYMCHTOB

12

BHecenue B ycTtaB 0011ecTBa U3MEHEHH, CBSI3aHHBIX C CO3/JaHUEM

(1)I/IJ]I/IaJIOB, OTKPBITUCM IIPCACTABUTCILCTB 06HIGCTBa H UX HHKBHﬂaHHeﬁ

13

O,Z[06peHI/I€ KPYIIHBIX CACJIOK B ClIy4daiaX, IPpCAYCMOTPCHHBLIX

rimaBor X @3 «O6 AO»

14

Onobpenne cuenok, npeaycMoTpeHHbIX riaaBoi X1 d3 «O6 AO»

15

OpnoOpeHue  cHenmok, Ha  KOTOpPhIE  yCTaBOM  OOIIECTBa
pacrpocTpaHeH MopsaoK ogo0penus, nmpeaycMorpenusii O3 «O6 AO»

JUTS KPYITHBIX CIETIOK

Takum oOpazoM, mpoaHanu3upoBaB TaOnuily 2, clieqyeT BBIBOJ, YTO COBET

JTUPEKTOPOB B paMKax CBOEH KOMIETEHIMU OCYUIECTBISIET 00IIee pPYyKOBOICTBO

JIEeSITEIbHOCTBIO oO1ecTRa, OpraHU30BBIBACT b peKTUBHYIO padoty

UCIIOJIHUTENLHOTO OpraHa, KOHTPOJUpyeT GyHKIHOHUPOBAHUE OPTraHOB YIPABICHUS

o0111ecTBa,

qTO TaKXKEC HMCCT CXOXKCECTb C aHFHO-aMepHKaHCKOﬁ MOACIBIO

KOPIIOPATUBHOI'O YIPAaBJICHUS. K KOMIICTCHIOUN COBCTA JAUPCKTOPOB MOTYT OBITH

OTHECEHbI UHBIE BOIPOCHI, IPETYCMOTPEHHBIE YCTaBOM OOILIECTBA.
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HcnonHuTenbHbIl opraH oOILIECTBAa OCYLIECTBIIET PYKOBOJCTBO TEKYyIIEH
JIeSITEIbHOCTBIO OOIIeCTBa, MOAOTYETEH OOILIEMYy COOpAaHUIO U COBETY IUPEKTOPOB
(HabmroaTeTbHOMY COBETY). B 3aBHCHMOCTH OT TOJOXKEHUH YcTaBa OOIIECTBa,
UCIIOJIHUTENbHBIM OpraH Ha3zHadaeTcs Ju00 oOImMM COOpaHUMEM YYaCTHHMKOB, JIMOO
COBETOM AupeKTopoB [Makaposa, 2020, c. 212].

3arparuBas BOIPOC KOMIIETEHIIMM MCIIOJIHUTEIBHOTO OpraHa, CIeayeT
OTMETUTh, YTO 3aKOHOIaTEIbHO HE ONPEENICH NCUEPIIbIBAIOIINI IEPEYEHb BOIIPOCOB,
KaK, Harpumep, A oOero codpanus Wik coBeTa AUPEKTopoB. B I'paxmanckom
koaekce Poccuiickoit ®@enepanum, a Takke B 3akoHe 00 AO 3aKperieHo, YTo K
KOMIETEHIIMH UCTIOTHUTEIFHOTO OpraHa OTHOCUTCS PEIIeHNE TeX BOMIPOCOB, KOTOPHIE
HE BXOJSAT B KOMIIETEHIIMIO UHBIX OPraHOB KopropaTuBHOro ynpasienus. B @3 «O06
OOO» 3akpernyeHsl JUIb TpU 00J€€ KOHKPETHBIX MOJHOMOYMS UCIIOJIHUTEIBHOTO
oprasa: JeicTBHE OT MMEHHM oOIIecTBa 0e3 TOBEPEHHOCTH, BbIJada JOBEPEHHOCTH,
U3JJaHUE KaJpOBbIX IPUKA30B, a TAKXK€ HHBIC IMOJIHOMOYHS, HE OTHECEHHbIE K
KOMIIETEHIIMH JIPyTHUX OpPraHoB KopmopatuBHoOro ympasieHus. B Kopxekce
KOPIIOPATUBHOTO YMPABICHUS OTMEYEHO, YTO K IOJTHOMOYHUSM HCIOJHUTEIBHOTO
OpraHa OTHOCSITCSI Ba)KHbIE€ BOIIPOCHI PYKOBOJCTBA TEKYLIEH JeATENbHOCTHIO
o0l11lecTBa, Cpelld KOTOPBIX pa3pabOTKa U YTBEPKIECHUE BAXKHEHIIUX TOKYMEHTOB
o011ecTBa; BOMPOCHI 110 B3aUMOICHCTBUIO KOPIIOPALMH C OpraHU3alusIMu; pa3paboTKa
U YTBEPXKACHUE JIOKAIBHBIX JTOKYMEHTOB KOpPHOpALUH (JIOJKHOCTHBIX MHCTPYKIIMM,
IpaBuJI BHYTPEHHETO TPYJA0BOTo pacnopsanka (nanee — I[IBTP), 3akmouenue pasHoro
poJia TOTOBOPOB, OPTaHM3allMs BBIOJIHEHUS PEUICHUH APYTrUX OpraHoOB YIpPaBJICHUS
¥ JIp. BOIIPOCHI.

JlymaeTcsi, 4TO NpaBOBOM CTAaTyC HCIOJHUTEIBHOIO OpraHa JIOJKEH OBITh
3aKOHO/ATEJIbHO PErJIaMEHTUPOBaH OoJiee JeTallbHO, NPUHHMas BO BHHMAaHHE
3HAa4YCHHE HCIIOJIHUTEIBHOTO OpraHa B JESATEIBHOCTH 00IecTBa. McmomHUTENbHBIIM
opran o0JiajaeT OrpPOMHBIM KOMILJIEKCOM TIpaB M OOS3aHHOCTEH, 3aTparuBas U
peanusys npaBa v MHTEPECHI BCEX 3aMHTEPECOBAHHBIX JIUI] XO35HCTBEHHOT'O O0IIIECTRA.

Takke cuvTaeM HEOOXOAUMBIM Oosiee MOAPOOHO pErJIaMEeHTHUPOBATH MOPSAOK U
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YCJIOBUS IPUBJIEYEHUS K OTBETCTBEHHOCTH UCIIOJTHUTEIBHOTO OPraHa, Tak Kak UMEHHO
€My IpEJOCTaBIIEHO IPaBO IMPUHIATHE OOJBIIMHCTBA BaXXHbBIX PELICHUM,
OKa3bIBAIOIIMX BIUSHUE HA ACATEIBHOCTD U Pa3BUTHE OOIIECTBA.

Hannure ucrnoaHUTENpHOrO OpraHa B CUCTEME KOPIIOPATUBHOTO YITPABIICHHS
OOIIIECTBOM, BBIMOJHAIOIMNUM (QYHKIMK YIPaBICHUS TEKYIIEH IesSTEIbHOCTHIO
OOIIIECTBOM, CXOXKE C €BPOIEHCKON MOJEIIbIO KOPIIOPATUBHOTO YIIPABIICHHUS.

Cnenyer OTMETHTBh, YTO HJisi XO3SIMCTBEHHBIX OOIIECTB 3aKOHOJATEIHHO
IpeIyCMOTPEHO pa3HooOpaszue B BbIOOpe (OpM OCYIIECTBICHHUS MACSITEIbHOCTH
UCIIOJIHUTEJIBHBIM ~ OPraHOM:  BO3MOXKHO  HaluM4Me  Kak  €AMHOJUYHOIO
UCIIOJIHUTENILHOTO OpraHa (reHepalibHbId JUPEKTOp, MPEe3UACHT, [p.) WU
KOJUIETMaJIbHOTO OpraHa o0IecTBa (MpaBieHUe, JUPEKUMs, Ap.), TaK U HAJIWYUE U
UCIIOJTHUTENILHOTO M KOJUIETHAJIBHOTO OpraHoB oOmiectBa. bonee Toro, Bo3MOXHO
HaJIM4HMe HECKOIbKUX €IMHOJIMYHBIX UCIIOJIHUTEIbHBIX OPraHOB B OOLIECTBE, KOTOPHIE
MOTYT JI€CTBOBATh KaK COBMECTHO, TaK U 000COOJIEHHO, HE3aBUCUMO JIpYT OT Apyra
[[uTkuua, 2021, c. 117-130].

OOpaiasch K OnbITy 3apyOEKHBIX CTPaH, CIEIYET OTMETUTD, YTO TAKOM MOIX0/T
TaM CYLIECTBYET JOCTATOYHO JABHO, HAIIpUMEp, B | epMaHNM aKTHBHO MCHOJB3YyETCS
paBOBasi KOHCTPYKIIMS, PU KOTOPOM B OOIIECTBE UMEETCS HECKOJIBKO €TMHOIMYHBIX
UCIIOJIHUTENIbHBIX OopraHoB. B Poccuu nannbie monoxeHus: Obutn 3akperuieHs! B 2014
roJly, 4TO PaCLIEHMBAJIOCh MHOIMMU ITPaBOBEJAMU KAK Ba)KHAsl HOBEJLIA, BHECEHHAS B
['paxxnancknii konekc P®D, a umeHHo B crarbto 53. ChoyCcTsd MOYTH AECATHIIETHE C
BBEJICHHS JITAHHBIX IIOJIOKEHUI, MHOTHME POCCHUKCKHE KOPIIOpALUMH CTAJIM AKTHBHO
M0JIb30BAThCSl TAKUM MTPABOBBIM HHCTPYMEHTOM, Tu(pepeHunpys B ycraBe 0011ecTBa
MOJIHOMOYHSI KaXK10T0 U3 AUPEKTOPOB, @ TAKXKE CIIOCOO OCYIIECTBICHUS ACSITEIbHOCTU
— COBMECTHBIM WM 000COOJIEeHHBIH. Ba)XHO OTMETHTBb, YTO M OTBETCTBEHHOCTH
KaKJIOTO M3 IUPEKTOPOB Oy/eT BapbUPOBATHCS B 3aBUCUMOCTH OT T€X MOJIHOMOYMIA,
KOTOpBIE€ BO3JIOKEHBI HA HETO YCTAaBOM OOILECTBA, MPU 3TOM, BHIOMpPAsi COBMECTHBIN

CIoco0 OCYHCCTBJIICHUA ACATCIbHOCTH, OTBETCTBCHHOCTD 6y,)ICT COJ'IPIJI&pHOfI.
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[Ipy mpuMEHEHUN «CIIOKHON» CTPYKTYPbI UCIIOJTHUTEIBHOTO OpraHa, CIEAyeT
OTMETHUTh, YTO B TAKUX CIIy4asX 4Yalle MOXKET BO3HHMKATh TAaKOE€ SIBJIEHHE, Kak
KOH(QJIUKT HHTEpEecoB. B ciydasx, Korma HECKOJIbKO HCIOJHHUTEIBHBIX OPTraHOB
JNEUCTBYIOT COBMECTHO MJIM HE Pa3rpAaHUYHMBAIOT CBOU IMIOJIHOMOYHS, TPEAIIOCHUIKH JIs
o0pa3oBaHMsI KOPIOPATUBHOTO KOHGIMKTA OYEBUIHBI, MPH 3TOM KOPIOPATHUBHOE
VIOpPaBJIICHHE B XO3AMCTBEHHBIX OOMIECTBAX JOHKHO OCYHIECTBISTHCS Ha OCHOBE
MPaBOBBIX MPUHIUIIAX, OOecTieunBasi COOJI0/IEHHE UHTEPECOB BCEX JIMII, CBSI3aHHBIX C

EeSITENbHOCTBIO OOIIECTBA.

2.3. KOH®JIMKT UHTEPECOB B XO3SIMCTBEHHBIX OBIIIECTBAX

KoH(pANKT MHTEpecoB B KOPHNOPATUBHOM YIIPAaBJICHHWU — 3TO pPa3HOIIIACHE B
MHTEpecax XO3SIMCTBEHHOTO OO0IIeCTBA W MHBIX JIML, NMPU KOTOPOM HEBO3MOKHA
OJTHOBPEMEHHAs peajn3alusi 000X HHTEPECOB BBUAY UX IPOTUBOPEUUBOCTH.

3aTparuBas TeMy KOH(IMKTa HHTEPECOB B KOPIOPATUBHOM YIPaBICHUU
HEOOXOMMO OTMETHUTh, UTO OHA MUMEET 0c000€ 3HAYEHHE, NMOCKOJIbKY H3YYCHHE U
KJacCU(pUKalus MOJOOHBIX KOH(MIMKTOB TMO3BOJUT B IOCIEAYIOUIEM BBISBIATDH
BO3MOYKHBIE CIOCOOBI pEHIEHUs] CIIOPHBIX BOMPOCOB M CUTYallMil, Ojmarojgaps yemy
NOBBICUTCSI YPOBEHb KOPIIOPATUBHOTO YHPABJICHHUS KOpPHOpAaLHMEd B IEJIOM
[Ebumenko, c. 97].

C.B. MuxaiinoB Ha3bIBa€T OCHOBHBIM HHCTPYMEHTOM pa3pelieHns] KOH(PIUKTOB
WHTEPECOB B KOPIIOPATUBHOM YIIPABJICHUH NPAaBOBYIO cucTeMy. [1o ero MHeHuHI0, Bce
YYaCTHUKM  KOPIHOPATUBHBIX  OTHOIICHWA  anpuopd  MPU3HAIOT  IPABOBOE
peryivpoBaHue OOLIECTBEHHBIX OTHOUIEHWH, a 3HAUYUT MMEHHO IMpPaBO SIBISIETCS
OCHOBOM JJI pa3pemieHus pa3Horo poja KoHMGIUKToB [Muxaiinos, c. 116]. C nanHbIM
MHEHHUEM HEJb3sl HE COrJacuThCs, 0ojee TOro, HepeaKo OOBEKTHMBHOW MPUUYMHON
BO3HMKHOBEHHUSI KOH(JIMKTa HHTEPECOB SIBJISIETCS HAJIUYME B 3aKOHOJATEIIbCTBE

npoOeIoB WM  KOJUIM3UM, TO3BOJISIIOUIMX OOOWTH HOPMBI  JIEWCTBYIOLIETO
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3aKOHOJATEIhCTBA, YMaJISAs 0OecTiedeHHEe rapaHTH KOPIIOPATUBHBIX MPAB YYaCTHUKOB
KOPIIOPaTUBHBIX TPABOOTHOIICHUIA.

B GonpmmHCTBE ciydaes, JUIla UMEIOT WHTEPEC UMEHHO K TMOJYyYeHUIO OJiar,
OJIHAKO He (PaKT CTpEeMJICHHS TOJIyYeHHs OJyiar sBiseTcs KOH(MIUKTOM HUHTEPECOB, a
(daKT TOJIy4eHHSI TaKOBBIX B PE3YJIbTAaTe JCHCTBUIN, KOTOPBIC MPSIMO WJIM KOCBEHHO
MOT'YT TPHUBECTH K HEIMOJIYYEHHUIO TAKOBBIX XO3SMCTBEHHBIM 0OIIecTBOM. Llenbio
XO03IMCTBEHHOT'O OOIECTBA, KaK M JPYrod KOMMEPUYECKOH KOPIOpAINH, SIBISETCS
MOJy4YeHHE NpUOBLIM, TPU ITOM NEPBOCTEICHHO CIIEAYET YYUTHIBATH HHTEPECHI
IOPUIMYCCKOTO JINIIA, a HE OTACIBHBIX JIHI WK rpyri juil [Jlanres, c. 272].

Mankuna B.W. cuuraet, 4To OCHOBHBIM MOBOJOM JIJisl BBISIBJICHUS KOH(MIUKTA
MHTEPECOB CTAHOBUTCS MOMEHT paCHpeACiICHUs] TMOJYYEHHBIX XO3SMCTBEHHBIM
o01ecTBOM 70X010B [Maikuna, 2017, ¢. 10-16].

Ntak, MOXKHO BBIICIUTH OCHOBHBIX JIUII, 00Jafaromux (GopMalibHO CXOKUMU
HHTEpeCcaMH, HO I1eJIb KOTOPBIX MOYKET CTaTh IPUIMHON BOSHUKHOBEHUSI KOH(IUKTOB
UHTEPECOB:

X035UCTBEHHOE OOIIECTBO — MHTEPEC KOPIOPALIUU 3aKITI0YAETCS B MOTYyUYCHUN
MPUOBLUIHA OT XO3IUCTBEHHOMN JEATSIIbBHOCTH U PEMHBECTUPOBAHHUE YACTH TIOJTYICHHBIX
JIOXOJIOB B pa3BUTHUE U OJIArOCOCTOSIHUE OOIIECTBA;

Unensl koprioparuu (YYpeauTeau WIM aKIMOHEPhl) — WHTEPEC TaKUX JIUI
3aKJIF0YAETCs TaKXKE B MOJYUYCHHUH J10X0/1a, OJJHAKO HE BCEra 3TOT MHTEPEC COBMAIaeT
C MHTEpECaMM XO3SIICTBEHHOTO OOIIECTBA;

Opranbl KOPIOPATUBHOTO YMPaBJICHUSI — HHTEPEC TaKXKE 3aKII0YaeTCid B
MOJIYYEHUH J10X0/ia, TO €CTh B MOJYUYCHUU HAUOOJBIIEH CyMMbl BO3HArpakJIcHUH,
OILJIATHI JICSTEILHOCTH;

PaGoTHUKM XO034CTBEHHOTO OOIIECTBA — HMHTEPEC COCTOUT B TMOIYYEHUU
OO0JIbIIIETO 0X0/a IIPH OIUIATe X TPYAa, B MOTYUYCHUH PA3IUYHBIX COLMAIBHBIX Oar
(MaTepuanbHas MOMOUIb U IPOYEE).

B Teopum KOpHmoOpaTMBHOIO TMpaBa HUMEIOTCA pa3IUYHbIE KPUTEPUHU

KJaccu(ukanmy KOHMIMKTOB UHTEPECOB B KOPIOPATUBHOM YIIPABJICHUH.
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B craree 225.1 ApOutpakHOro mpoleccyaabHOro Kojekca Poccuiickoit
®enepaunn  (naee — AIIK P®) 3akoHomareneM mpeayCMOTPEHbI KaTeropuu
KOPIOpPAaTUBHBIX  CIOPOB,  HAlmpuUMEp, CIOOPbl O  MPU3HAHUM  CHAEJIOK
HEJICHCTBUTEIBHBIMH, CHOPbI 00 00KaJOBAaHWU pEUICHUH OPraHOB YIPaBIICHUS,
CTIOPBI, CBSI3aHHBIC C peOpraHu3aIyeil opuauieckoro juima u napyrue [3]. [To nHamemy
MHEHHUIO, KaTeropu3aliisi CriopoB B MPOIECCYaTbHOM JIOKYMEHTE HE MOXKET SIBISITHCS
OCHOBOIIOJIAraloIiel, TMOCKOJIbKY HE  MCCIEOBaHbl  MaTepUaJbHO-TIPABOBBIC
OCHOBAHMSI TaKOW KAaTEropH3aluy M TAKOE pa3JeleHUEe HEOOXOOUMO HMEHHO MJIA
OIPEJENICHUS MOIBEIOMCTBEHHOCTH CIIOPOB.

A. MupoIHUYEHKO pa3ieyseT BCE KOHQPIMKTBI HHTEPECOB IO IIEICBOMY
IPU3HAKY:

1) nens - noayyeHue KOHTPOJIS Hasl OOLIECTBOM, ONPEACIIEHHON CAEIKOM;

2) 1enpb — peuieHue YIpaBJIeHYECKOro BOIPOCa TEM MUIIM UHBIM 00pa3oM;

3) «TpUHMAHI», T.e. LEIb — BIUATH Ha MPOLECC YIPABICHUS IIyTEM
3JI0yNOTPeOJICHUST KOPITOPATUBHBIMU IpaBamu [36].

O.B. Ocunenko, ki1accupuuupyer KOPHOpaTUBHbIE KOH(IUKTHI UHTEPECOB B
3aBHCHUMOCTH OT CYOBEKTMBHOI'O COCTaBa (Hampumep, MEXIy MaXOPUTapHBIMH U
MUHOPHUTAPHBIMU aKIMOHEPAMH, MEKIY OpPraHaMH KOPHOPATUBHOIO YIPABJICHHS U
akiuoHepamu u nip.) [Ocumnenko, c. 213].

OnucaHHbIe BbIIIE KJIACCU(PUKALUN KOH(IMKTOB HHTEPECOB B KOPIIOPATHBHOM
VOPABJICHUH HE SBISIIOTCA HcuYepnbIBalOUMMU. [IOCKONBKY —KOpIOpaTHUBHBIE
OTHOILIEHUSI SIBISIOTCS OOUIECTBEHHBIMH, HH3Ka BEPOATHOCTb OXBAaTUTh BCE
BO3MOYKHbIE BapHUallM OCHOBAaHUM [Jii BO3HUKHOBEHUS KOH(IUKTOB HHTEPECOB.
[TpuBenenHble KinaccuUKaAMKM JIMIIb TO3BOJISAIOT BBIACIUTH OCHOBHBIE HPUYUHBI
BO3HMKHOBEHHUSI TaKUX KOHQIMKTOB C ILEJIbI0 MHHUMHU3UPOBATh MX HETaTUBHOE
BO3JICCTBME HA TMpaBa M 3aKOHHbIE HWHTEPEChl YYACTHUKOB KOPHOPATUBHBIX
OTHOILIEHUH, a TAKXKE C LIETBI0 Pa3pabOTKH MPABOBBIX METOJOB UX PEILICHHUS.

Ha ocHOBaHMM HM3705KEHHOr0, MOJIAra€M, YTO OINPEIEICHHE KOPIOPATUBHOTO

KOH(JIMKTa, OMHCAHHOTO B.1. MankuHoit sBasiercss HauOosiee MOJIHBIM:
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«KopriopaTuBHbBIiI KOH(PIUKT — 3TO Takoe pasHorjacue (IpOTUBOpEUHE,
CTOJIKHOBEHHE), BO3HHUKAIOIIEE MEXKIYy YYACTHHKAMU KOPIOPAIUU WA MEXKIY
Koprmopaneid W €€ Yy4YaCTHHKaMH, TIOCATAoNee Ha KOPIOpPAaTUBHBIE W HWHBIC
OTHOUIIEHUSI B JEATEIBHOCTH KOPIOpallMW, a Tak)Ke pa3HOriIacHs, BO3HHUKAIOIINE
MEXIy KOPIOpaIuel NiIu €€ YYaCTHUKAMH ¢ WHBIMU JIMIIAMH (JIUI[aMH, BXOJIAIIUMU B
COCTaB OPTaHOB YIPABJICHUS KOPIOPALIUMHU, Iep>KaTellb peecTpa aKIIMOHEPOB, BHEIIHUN
WHBECTOpP, JCMO3UTapUil W Tp.), HAMNpPaBICHHbIE HAa MPAaBOOTHOUICHUS BHYTPHU
KOpIOpaIliy, XapaKTEPHU3YIOIIeecss MPOTUBOIOJIOKHBIMU B3aUMOHCKITIOYAIOIIIAMH
HeJIsIMH U MHTEpecaMH CTOPOH TaKOro pas3Horjacusi, HalpaBJICHHBIX Ha
OCYIIECTBJICHUE KOHTPOJIS 32 MMOBEACHUEM JPYTOM CTOPOHBI TUOO M3MEHEHHS CBOETO
cTaTyca WIn IOPHIUIECKOTo cocTosHus» [Mankuna, 2016, ¢. 131-136].

B Ilocranosnennn Koncturyunonnoro cyna Poccuiickoit @enepanuu no nemy
O IpPOBEpKE KOHCTUTYHHMOHHOCTU M. 1 cT. 84 ®3 «O6 AO» B cBsizu ¢ )anoOou
OTKPBITOTO aKkIMoHepHOTO ob1IecTBa "[IpuapryHnckoe" ckazaHo, 4TO «B CHITY IPUPO/IBI
aKIIMOHEPHOTO OOIIECTBA, COBEPIITIAEMBIC UM CJICTIKA MOTYT MPUBOJINUTH K KOH(IUKTY
WHTEPECOB MEXAY aKIMOHEpaMH, OOJadarolUMU 3HAYUTEIBHBIM YHCJIOM aKITHH,
OpraHamu yrpaBJIeHHs OOIIECTBOM U MHHOPUTAPHBIMHU aKIHOHEpaMu» [56].

BaxHO 3aMeTHTh, 4TO MPEAMOCHUTKON KOH(MDINKTa MHTEPECOB B KOPIIOPATUBHOM
VIOPABJICHUH MOXET ObITh JIF000€ SBJICHUE, OJAHAKO HEOOXOAMMO paccMaTpUBaTh
KOH(DJIMKT MHTEpeca UMEHHO C MPAaBOBOM TOYKH 3PEHUS, COTIIACHO KOTOPOl MOTHBOM
SBJIICTCSI HECOBMAJCHHE WHTEPECOB KaKUX-THOO TPYNI JIMI], XO3SHCTBEHHOTO
OOIIECTBA, UHBIX YYaCTHUKOB KOPIIOPATUBHBIX OTHOIIICHUH.

Crnenyer OTMETUTD, YTO YUCHBIC, HCCIEAYS Mpo0ieMy KOH(IMKTa HTHTEPECOB B
KOPIOPAaTUBHOM YMPABJICHUH, AaKIEHTUPYIOT BHUMAHWE Ha TOM, UYTO TOJIOOHBIN
KOH(DJIMKT UMEeTCsl yKe MPU BO3HHUKHOBEHWM TaKOW CHUTYallMH, KOTJa BO3MOKEH
BBEIOOP MEXTy HHTEpECaMH X035HCTBEHHOT'O 00IIIECTBAa M MHOTO JIMIIA, a HE MPpHU (aKTe
HapYIIEHUS UHTEPECOB KOPIIOPAITUH.

B nensx peryaupoBaHus HOI00HBIX CUTYyaIUi, 3aKOHOAATEb MIPEAYCMOTPEI B

HOpMax IpaBa CocoObl pAHHETO OIPEIEICHHS KOH(DINKTAa HTHTEPECOB.
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Tak, ct. 81 @3 «O6 AO», cT. 45 O3 «O6 OOO» 3aKpeIIsAIOT ONpeaeICHIE
CHEJIKH, B COBEPIICHUN KOTOPOU MUMEETCS 3aMHTEPECOBAHHOCTD. [101 Takou crenkon
MOHMMAETCSl Ta, B COBEPIICHUU KOTOPOW HMMEETCS 3aMHTEPECOBAHHOCTH OPraHOB
yIOpaBJICHUsS] OOIIECTBOM WJIM WHBIX JIOJDKHOCTHBIX JIMIl, €CJIM OHM, UX OJIU3KUE
POJICTBEHHHUKHU SBJISIIOTCSL  BBITOJIONIPUOOpETATENIeM B CHCIKE WIH SIBISIOTCS
KOHTPOJUPYIOIIUM JIMIIOM IOPUAMYECKOTO JIMIa BBITOJONpPUOOpETATENs, WIU
3aHMMAIOT JOHKHOCTU B OpraHax ynpaBJieHUs JUIA BRITOA0NPUOOpETaTENS.

CornacHo JIeMCTBYIOIIEMY POCCHUICKOMY 3aKOHOAATENbCTBY, JIJII COBEPUICHUS
MOIOOHBIX CEJIOK XO3IMCTBEHHBIM OOIIIECTBOM HE TpeOyeTCs MOIydeHUE 0I00peHUs
YYaCTHHKOB  OOIIECTBA. 3aKOHOJATENb MPEAyCMOTpPENd JMIIb  OOA3aHHOCTb
YBEJOMJICHHSI YKAa3aHHBIX B 3aKOHE WJIM B yCTaBE OPraHOB YIpaBieHUS U (WIJIH)
akrronepos (4. 1.1. ct. 81 3akona «O6 AOy, 4. 3 ct. 45 3akona «O6 OOO0»).

JlaHHBIE MOJIOKEHUS SIBJISIETCSI CHOPHBIMU JJIsI HEKOTOPBIX aBTOPOB, IOTOMY UYTO
JUISL KPYIIHBIX CJEJIOK, HalpuMep, MPEeayCMOTPEH O0O0s3aTeIbHBIN MOPSAOK HUX
onoOpennd. YTo KacaeTcsi CHEIOK C 3aMHTEPECOBAHHOCTBIO, AKIUOHEPHl H
YIIOJITHOMOYEHHBIE OpraHbl MOTYT OOPAaTUTHCS K OOIIECTBY C TPEOOBAHUEM IMOJIYUUTh
corjacue Ha COBEPIICHHE CIETKU C 3aMHTepecoBaHHOCTHIO (4. 1 cT. 83 3akona «O0
AO», 4. 4 ct. 45 3akona «O6 OOOy). Ecnu cnenka coBepiiieHa B yiep0o UHTEpecam
oOIIeCTBa, OHA MOXET OBITh MpU3HaHA HeaecTBuTeNbHOU (4. 2 ¢T. 174 TK P®D, 4. 1
cT. 84 3akona «O0 AOy; 4. 6 cT. 45 3akona «O6 OOOy). Taxxke [Inenym BepxoBHoro
Cyna P® B 1.6 Ilocranosnenust ot 26.06.2018 Ne 27 «O0 ocnapuBaHUM KpPYIHBIX
CHEJIOK U CIEJIOK, B COBEPILIEHUU KOTOPBIX UMEETCA 3aUHTEPECOBAHHOCThY» OTMEYAET,
YTO K MUPOBOMY COTJIAIIICHUIO, MPU3HAHUIO UCKA U OTKA3y OT MCKa 10 JeTy, CTOPOHOM
KOTOPOTO SIBIIIETCS XO3SUCTBEHHOE OOIIECTBO, MOJJICKAT MPUMEHEHHUIO MPaBUIIa O
HOPS/IKE COBEPIIICHUS KPYITHBIX CACIIOK M CAEIOK ¢ 3auHTepecoBaHHOCTRIO [60].

N3yuas BeiieHa3BanHoe [loctanosnenue Ilnenyma BepxoBuoro Cyaa PO, a
TaK)Ke CYyJIeOHYI0 TPAKTUKY, 3aTPardBalOIIUe BOMPOCHI 3aWHTEPECOBAHHOCTU B
COBEPIICHUN CJIIENIKK XO3SUCTBEHHBIM OOIIECTBaM, MOXXHO CJelaTh HEKOTOPHIC

BBIBOBI.
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1. 3aMHTEpECOBAHHOCTh JIMIIa B COBEPIICHHH OOIIECTBOM  CHEIKH
ONpeneNsIeTCss Ha MOMEHT €€ COBeplleHus. B nyHkre 22 BBIIIEHAa3BAHHOIO
[TocTaHOBIIEHHS AKLIEHTUPYETCS BHUMAHUE HAa TOM, YTO 3aMHTEPECOBAHHOCTD JI0JDKHA
MMETh MECTO B MOMEHT COBEPIICHUS CIEJIKU. AHAJOTUYHAS MO3ULHNS MPEICTABIEHA U
B [TocTanoBnennn ApOutpakHoro cyia 3amagHo-Cubupckoro okpyra [67]. B cyme
OCIApUBAJICA JIOTOBOP OO0 HIIOTEKE HEIBMKMMOIO HMMYIIECTBA, 3aKJIIOUCHHBIA B
oOecrieyeHUEe WCIOJHEHUsI 00s3aTeNbeTB mepea  KpeautopoMm. Cyaom  mepBoi
WHCTAaHIIMM B YyJOBJIETBOPEHHMM HCKOBBIX TpeOOBaHMI OBLJIO OTKa3aHO, B
aneJUIIUOHHOM TMOpsiIKe pelieHue Obuio ocnopeHo. OTBeTuHnK oOpaTwics B
KACCALIMOHHBIN CyJI, KOTOPBIA OCTaBUJI KaCCAIMOHHYIO Kai00y 0e3 y/I0BIETBOPEHHS,
IIOCTAHOBJICHUE alEUIALUOHHOIO cyna 0e3 u3meHeHus. CyJl, apryMEHTUpPYs CBOIO
NO3ULUI0 10 Jelly, HWCXOAWJI W3 JOKa3aHHOCTU COBEPUICHUS CHEIKUA C
3aMHTEPECOBAHHOCTHIO, HAIMYUS Y TPETHErO JIMIA HA MOMEHT COBEpPUICHUS CIIEIKU
cTaryca MOJKOHTPOJILHOTO OOIIECTBA, BXOSALIETO B OJHY I'PYNIly KOMIAHU, B CBSI3U
C YEM €ro rojioca He MOTJIM OBbITh YUTEHBI Ha 00IIEM COOpaHUU aKIIMOHEPOB, a TAKKE
U3 JI0Ka3aHHOCTH HaJIM4YUs HEOJArONpPUATHBIX MOCIEACTBUN OCIapUBAEMOM CEIKHU B
BU/JIC UMYIIIECTBEHHBIX TTOTEPh U YMEHBIIICHUS aKTUBOB OOIIIECTBA.

2. OtcyrctBue pemeHuss oOmero cobpanus ydactHukoB OOO 00
0JI0OPEHHUH CIIEIKHU C 3aMHTEPECOBAHHOCTHIO HE SIBJISIETCSI 0€3YCIOBHBIM OCHOBAaHUEM
JUIS TIPU3HAHUS CHCNIKH HeaehcTBuTeNbHON [69]. B ykazaHHOM MOCTaHOBIIEHUH, a
TaKXK€ B psiJie APYTUX MOCTAHOBJIEHUH MOJYEPKUBAETCS, UTO CAMO IO c€0€ OTCYTCTBHE
HaJJIeXKAaIlero OAOOpEeHUs CHEJIKUW HE SBISETCA JOCTaTOUYHBIM OCHOBAaHUEM JIf
NPU3HAHUS €€ HEACUCTBUTENbHOM, HEOOXOAUMO YCTAaHOBHUTH (DAKT TOTrO, YTO TakKas
ClIeJIKa COBeplIeHa B yliepd MHTepecaM OOILEeCTBa, a TAaKkKe, 4TO JApyras CTOPOHA
C/IEJIKH 3Hajla WJIA 3aBEIOMO JOJDKHA ObllIa 3HATh O TOM, YTO CHAENKA SBISUIACH JJIS
OOIIECTBA CHENIKOM, B COBEPIICHUH KOTOPOM MMEETCs] 3aMHTEPECOBAHHOCTb, U (WJIN)
00 OTCYTCTBHMHM COTJIACHsI Ha €€ COBEPIIICHHUE.

3. Cnenka MOXeT ObIThb MNpU3HAHA HENEHUCTBUTENBLHOM, KOTJa OHAa HE

NPUYUHSET YOBITKOB OOIIECTBY, HO HE SBISIETCS pPA3yMHO HEOOXOIUMOMN s
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XO3SIUCTBYIOLIEr0 CyObeKTa, COBEpIIEHA B MHTEpPECax TOJIbKO YaCTH YYACTHUKOB U
MPUYUHSAET BPEJ] OCTAIBHBIM yYaCTHUKAM, KOTOPbI€ HE BBIPA3WJIM COTJlache Ha €e
coBepricHue [61].

4, Crnenka oO1recTBa HE MIPU3HAETCS COBEpUIEHHOMN C
3aMHTEPECOBAHHOCTBIO, €CJIM KOHTPAareHTOM IO HEH SBIISIETCS BOIOPOAHBIA Opat
(cectpa) mnuIa, OCYHIECTBISIIONIETO (YHKUMUA EAUHOIUYHOIO HCIOIHUTEIBHOTO
oprana oOmiectBa [66]. B maHHOM MOCTaHOBJIEHWH HCTEI] OOpAaTHUIICS C MCKOM O
MPU3HAHUU CJCJIOK HEJICUCTBUTEIbHBIMU, apryMEHTHPYSl CBOM JOBOJIBI TE€M, YTO
MEepEeYEHb  3aMHTEPECOBAHHBIX  JIMI,  3aKPEIUICHHBIA B  JICHCTBYIOILIEM
3aKOHOJATEIBCTBE, HE SBISACTCS HWCUYEPHBIBAIOIMIMM, U (DAKTUYECKH IBOIOPOIHBIC
OpaThs COBEPIUIMWIH CEIKY, B KOTOPOM HCTEIl BUAUT MPU3HAKHA 3aUHTEPECOBAHHOCTH.
ApOUTpaKHBIE CYIbI IPUIILIA K BBIBOJY, YTO JOBOJIBI UCTIIA TOJJIEKAT OTKIOHEHHUIO,
MIOCKOJIBKY MCTLIOM JIONYIIEHO OMIMOOYHOE TOJIKOBAHUE HOPM IpaBa, ABOKOPOJIHBIE
Opatbs He Ha3BaHbI B 1.1 cT.45 @3 «O6 OOO» B KauecTBe JUIl, 3aNHTEPECOBAHHBIX B
COBEpPIICHUU CHCJIKW, U HE BXOAAT B TPYNITy JUIl, YKa3aHHBIX B MyHKTE 7 yactu |
crtatb 9 @3 «O 3ammMTe KOHKYPEHIUW», CIEA0BATEIILHO, OCHOBAHUA JJIs1 IPU3HAHUS
TaKUX CACJIOK HEeJCHCTBUTEILHBIMU OTCYTCTBYIOT [7].

Takum 00pa3oM, BaXKHBIM HHCTPYMEHTOM COOJIFOJICHUSI M OXpaHbl IpaB
YY4aCTHUKOB KOPIIOPATUBHBIX OTHOIICHUH SIBJISIIOTCA MPaBHIia 00 OCIIapUBAHUU CIETIOK
¢ 3aMHTEepecoBaHHOCTBIO [[aboB, 2004, c. 211]. AHanmu3 npHBEeAEHHOH CymeOHON
MPAaKTUKU TOKAa3bIBA€T, YTO B I1IEJIOM y CYJIOB HE BO3HHUKAET 3aTPYIHECHHUU C
ONPEAECICHUEM CIEIKU HeneucTtBuTenpbHou, [loctanoBnenus Ilnenyma BepxoBHOTO
cyna P®, a takke KOMIUIEKCHOE TOJKOBAaHHME HOPM IpaBa MO3BOJSET AOCTATOYHO
3¢ (HEKTUBHO pa3pemiaTh CIopbl CyOBEKTOB KOPIIOPATUBHOTO CIIOPA.

Ha cerogusiminuii AeHb 3aKOHOJATEIbHAS U MPABOIIPUMEHUTENbHAS MPAKTUKA
UJIET 10 MyTH BBEACHUS MPE3yMMIMU HETOOPOCOBECTHOCTH JIMIIA, JEHCTBYIOIIETO B
YCIIOBUSIX KOH(JIMKTa WHTEPECOB, OJIHAKO CYIIECTBYIOT IyTH 00X0Ja HOPM
3aKOHOJATENbCTBA. SIPKUM MPUMEPOM SIBJISIETCSI CUTYAIlUsl, KOT/1a ABOIOPOIHBIN OpaT

WIM  cectpa, Onu3kue  JApyr  WiM  noApyra  (pakTU4yecku  SBIsSETCA
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BBITOIONIPHOOpETATENIEM, OJHAKO BCIEACTBHUE TOrO, YTO (peAepanbHbIl 3aKOH
COJICP>KUT MCYEPIBIBAIONINM MepedeHb OMU3KUX POJICTBEHHHUKOB, KOTOPHIX MOXKHO
IPU3HATh 3aWHTEPECOBAHHBIMM, TAKyIO CHEJIKY MPHU3HATh HEIECWCTBUTEIILHOM OyaeT
HEBO3MOJKHO.

[lo HameMy MHEHHIO, HEOOXOAMMO Ha 3aKOHOJATEILHOM YPOBHE IMPOBECTH
KOPPEKTUPOBKHU OINpPEAEIEHUS CyJaMU 3aWHTEPECOBAHHOCTU JIMIAa TaKUM O0Opa3oM,
4TOOBl TAKO€ OTHECEHHE IPOUCXOIWIO HE MO (OpMajbHBIM IPU3HAKAM, a IO
(bakTHYECKOM 3aMHTEPECOBAHHOCTH JIHII.

Tax, Hanpumep, NpaKTHKa pacCMOTPEHU Jied 0 OaHKPOTCTBE MOIJIA 10 MyTH
UCITOJIb30BaHUS KOHLEMLINN (akTHUecKoit 3aMHTEPECOBAHHOCTHU u
ap¢unrpoBaHHOCTU. J[aHHBIN MOJIXOJ HAaXOJUT CBOE OTPAKEHUE B OIpENEICHHSIX
BepxoBuoro cyga P® Ne 308-0C16-1475 ot 15.06.2016 u Ne 306-2C16-20056 ot
26.05.2017, npu 3TOM CyJbl HA3LIMX WHCTAHIHMN PYKOBOACTBYIOTCSI IOSIBUBLIEHCS
NPAKTUKOM, aKTUBHO MPUMEHSS1 KOHIENIHIO (paKkTudeckon ad(puimpoBaHHOCTH.

AHann3 BbIIEHa3BaHHBIX onpeneneHnit BepxoBHoro Cyna P® mno3Bosser
3aKJII0YUTh, YTO 1o (pakTHUecKol ad@UIMPOBAHHOCTHIO MOHMMAETCS TaKoe
OTHOUIEHUE CBA3aHHOCTH JIML, IPU KOTOPOM MEXIY HUMH XOTSI M OTCYTCTBYIOT
(dbopMalibHbIE FOPUIUYECKUE CBS3H, OJTHAKO aHAJIU3 MOBEJAEHUS JIUL CBUAECTEIIbCTBYET
O BO3MOXXHOCTH OKAa3aHMs BIIMSHMS Ha IMPHUHITHE PELICHHI, & OCHOBHBIM KPUTEPUEM
onpeneneHuss Haludusi (AKTUYECKOW 3alMHTEPECOBAHHOCTH SIBIISIETCS  aHAJIM3
MOBEACHUS YYACTHUKOB MPABOOTHOILIEHUH.

CunrtaeM HEOOXOAUMBIM NEPEHATh JAaHHBIA OMBIT U JJII PACCMOTPEHUS JIeT B
0o0JaCTH  KOPIOPATUBHBIX  MPABOOTHOLIEHUW, MOCKOJBKY  3aKOHOJATEIbHO
HEBO3MOXKHO ONPEIEINUTh BECh MEPEUYEHb CUTyallui, KOrjaa JIMLIO OYyJeT SABIATHCA
3aMHTEPECOBAHHBIM, B KaXXJIOM Ciydae CJlelyeT yCMaTpuBaTh HMEHHO (PAKTHUECKYIO
3aMHTEPECOBAHHOCTh, MHAMBUAYAJIbHO PACCMATPUBATh KAXII0€ JIETO.

Eme onHMM BaXHBIM HWHCTPYMEHTOM COOJIIOJIGHHS TIPaB YYaCTHUKOB
KOPIOPAaTUBHBIX OTHOILIEHUW CJEIYyeT CYUTaThb M OTBETCTBEHHOCTh OpraHOB

KOPIOPAaTUBHOI'O YIPABJICHMS, B pe3yJbTaTe ACHCTBUN KOTOPBIX MPUUYMHEH yHIEpO
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o011ecTBY. 3aKOHOIATENHHO MPEAYCMOTPEHA 00sI3aHHOCTH 10 BO3MEIIEHUIO YOBITKOB,
IPUYMHEHHBIX OOIIECTBY [0 BHHE TOTO WM HMHOIO OpraHa KOPHOpPaTUBHOIO
ynpasienus (ctT. 53.1 'K P®). BaxkHo OTMETUTB, YTO 00S3aHHOCTH IO BO3MEILIEHUIO
yOBITKOB BO3HUKAET HE Y OpraHa KOpIopaTUBHOTO YIPABJICHUS, a y JIHIlA, KOTOPOE B
CUJIy BO3JIOKEHHBIX Ha HEro MOJIHOMOYMU BBICTYIAeT OT €ro mMeHu. Ha mpakTtuke
yalie BCEro K OTBETCTBEHHOCTU MPHUBJIEKAETCS WCIIOJHUTENbHBIM OpraH oOIlecTBa,
MIOCKOJIbKY MMEHHO €My IPENOCTAaBJICHO NpPaBO Ha MOJMNHUCAHUE JOKYMEHTOB IIPU
coBepIIeHHH ceNoK [[ankoBa, c. 104-109].

Oo6pamasce k IlocranoBnenuto Ilnenyma Briciiero ApourpaxHoro cyna PO
«O HEKOTOpBhIX BOMPOCaX BO3MEIIECHUS YOBITKOB JHIAMH, BXOJSAIIMMU B COCTaB
OpPraHOB IOPHUANYECKOTO JIMILA», CIAEAYEeT AKIEHTHUPOBaTh BHHUMAaHUE HAa TOM, YTO B
nyHkTe 7 naHHoro IlocTaHOBIIEHHs 3akperuieHa MPEe3yMIIIHs OTBETCTBEHHOCTU
WCIIOJHUTEILHOIO OpraHa OOIIEeCTBAa MPU NPUYMHEHUU OOIIECTBY YOBITKOB, JaXe
HECMOTpsl Ha TOT (PaKT, YTO COBEPLICHHE OIpPENEICHHBIX JEHCTBUM, MOBJIEKIINX
NPUYUHEHHE TAaKUX YOBITKOB, OBLIO COTJIACOBAHO W/MJIM OJOOPEHO MHBIMHU OpraHaMu
KopriopatuBHoro yrpasienus [58]. B IlocraHoBiaeHHH OTMEYaeTCs, YTO B TaKOM
cllydae MCIIOJIHUTENbHBIN OpraH 00si3aH JeicTBOBAaTh JOOPOCOBECTHO U Pa3yMHO, U
(dakT 000peHMs] CIENKH WMHBIMU OpraHaMH oOIlecTBa cam no cebe HE SBIAETCA
OCHOBaHMEM JUIsl OTKa3a B YJOBJIETBOPEHHMM TpPeOOBaHUM O B3BICKAHUU C
UCIIOJTHUTENILHOTO OpraHa YOBITKOB. OJHAKO TakKe OTMEYaeTcs, 4TO Hapsaay ¢
VCITOJIHUTEIbHBIM OPTraHOM COJIUJIAPHO OYAYT HECTU OTBETCTBEHHOCTh U MHBIE OPTraHbl
YIPABJICHHMS, 32 UCKIOYEHUEM TEX YJIEHOB, KOTOPBIE IOJOCOBAJIA MTPOTUB MPUHATHS
TaKOro pelIeHUs] WK OTCYTCTBOBAJIM HA TOJIOCOBAHUHU.

CrnenyeT OTMETUTB, YTO CyicOHasi MPAKTHUKA CKJIA/IbIBAETCSI TAKUM 00pa3oM, 4To
JTUPEKTOP HE MOXKET CchUIaThCsl Ha (akT oao0peHHst AEUCTBHS CO CTOPOHBI
YIOJHOMOYEHHBIX OpraHoB. OHAKO, MO HAUIEMy MHEHHIO, HEOOXOJIUMO OOpaTHUTh
BHUMaHHEe Ha (GopMynupoBky BepxoBnoro Cyna P®, B koTopoii oTmedaercs, 4TO
0J100peHre «caMo Mo ceOe» He SBISETCS OCHOBAHUEM JIJISl OTKa3a B YIOBJIETBOPEHUU

TpC6OB&HPII>i O B3bICKAHHHU C UCITOJTHUTCIILHOT'O OpTraHa Y6BITKOB. CIII/ITaeM, qTO JAHHOC
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YTOUHEHHE SIBJISIETCSI BaXKHBIM, TaK, HAlIpUMEp, €CJIM B COBOKYITHOCTH € OJJOOpEHHEM
JEWCTBUI UCIIOJIHUTENBHBIN OPTraH MOJy4YWI BU3Y FOPUANYECKOTO OTAENA, COTIacOoBal
JEHCTBUE C OTIENIOM (PMHAHCOBOTO YIPABJICHUS WJIM COBEPIIMJI MHBIE MOJO00HBIC
NEeNCTBUS, HEOOXOAUMO MCKIII0YaTh OTBETCTBEHHOCTh MCIIOJIHUTEIBLHOTO OpPraHa, TaK
KaKk TaKhe HEraTHBHBbIE TIOCIEACTBUA  MOTYT  OBITb  PACIEHEHbl  Kak
IIPEANPUHAMATEIBCKUM PUCK.

Ba)XHO OTMETHTB, YTO 3aKOHOJATENEM IPEIyCMOTPEHbl CHUTYallUH, IIPU
KOTOPBIX BO3MOKHO OCBOOOXK/IEHNE HCTIOTHUTEILHOTO OpPraHa OT OTBETCTBEHHOCTH:
€CJIM UCIIOJIHUTEJIbHBIM OPTaHOM OYZET I0Ka3aHO, YTO 3aKJIFOUEHHAs! UM C/EIKa XOTs
1 ObUIa cama 1o ce0e HEBBITOIHOM, HO SIBJISIIACH YAaCThIO B3aUMOCBSI3aHHBIX CJIEJOK, B
pe3yabTaTe KOTOPBIX IPEAIONarajoch IOJYYEHHUE BBITOAbl OPUIAMYECKUM JIULIOM;
€CJIM MCIIOJIHUTEJIbHBIM OpraH IOKaXKEeT, YTO HEBBINOJHAS CHEJIKA 3aKJIH0YeHa I
IIPeIOTBpalIeHMs e111e OOJIBIIETO yiiepOa HHTepecaM IOPUANYECKOT0 JIULA WIK YTO OH
JEHUCTBOBAJ B IIPEAEIIaX pa3yMHOI0 IPEANPUHUMATEIIBCKOTO PUCKA.

N3 W310KEHHOrO CIeayeT, YTO HCIOIHUTEIBHBIA OpPraH KOPIIOPaTUBHOIO
YIPaBJIEHHUsI alIPUOPH, 32 PEIKUM UCKIIOYEHNUEM, SIBJISETCS OTBETCTBEHHBIM JIUIIOM 32
COBEPLICHUE CAEIIOK, OBJIEKIINX HEraTUBHBIE ITOCIIEICTBUS.

Psn aBTOpPOB CUMTAIOT, YTO MpPHU MOJYYEHUU OJOOPEHMS CIEITKA COBETOM
JIUPEKTOPOB, OTBETCTBEHHOCTh HCIIOJHUTEIBHOIO OpraHa JOJDKHA HCKIIF0YaThCs,
MOCKOJIbKY pelIeHre 00 0100peHnH NPUHUMAIOCh UHBIM OPraHOM KOPIIOPaTUBHOIO
yIpaBJICHUS, B KOMIIETEHIIMIO KOTOPOT'O BXOJAUT Takoi Bomnpoc [['yrHukoB, c. 61]. B
TaKOM cjy4ae, IpUHUMAas HEeJO0OpPOCOBECTHOE WJIM HEpa3yMHOE pPEIIeHHE, UMEHHO
COBET JUPEKTOPOB JIOJDKEH OBITh 3a HEro OTBETCTBEHEH. [IpaBoBeNbl CUMTAIOT, YTO
OpU TPHUHITUM DPELICHUS 4YJIeHaMH COBETa JUPEKTOPOB 00 OJ0OpEHUU CHENKH, U
IIOCJEAYIONIEE NMPUHATUE PEIICHUE UCIOJHUTEIBHOIO OpraHa O IPOBEICHUU TaKOU
CHEJIKH, CIEAYET CUNTATh, YTO OTBETCTBEHHBIM OPraHOM SIBIIIETCS] COBET JUPEKTOPOB,
MOCKOJIbKY UCIIOJTHUTENbHBIN OpraH eMy MOJOTYETEeH, pelIeHne ObLI0 COTJIaCOBaHO U
0J00pEHO MMEHHO COBETOM JHUPEKTOpOB. Takum oOpa3oM, HpenjaraeTcsi BHECTH

NpaBKH, COIVIACHO KOTOPbIM, [0 OOLIEeMy TpaBWIy peUIeHUs, MPUHSATHIC
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«BBILIECTOSIIIIMMY) ~OPTaHOM  YTPAaBIEHUSA, OCBOOOXKIAIOT OT OTBETCTBEHHOCTU
HIDKECTOSIIEE» OpraHbl FOPUIANIECKOTO JIUIA, €CITH HEA0OPOCOBECTHOCTH IMOCIIETHIX
He Oyjer nokazana. [Mypnaaios, c. 47-55].

[lo nHamieMy MHEHUIO, JIOTMKAa aBTOPOB BEpHA, OJHAKO CJEIYEeT OOIIMPHO
CMOTPETh Ha CHUTyallMl0 U oOpamarbcsd K BblllIeHa3BaHHOMY IlocTaHOBIEHUIO
[Inenyma BepxoBuoro Cyma P® Ne62, xoTopwiii oTMedaeT, 4To camo Mo cebe
0JI00peHHe He SBISETCA OCHOBAHMEM IS HCKJIIIOYEHUS OTBETCTBEHHOCTHU
UCIIOJHUTEILHOIO OpraHa KOpIopaTUBHOro ymnpasieHus. Jlymaercsa, uto Ilnenymy
BepxoBHoro Cyna P® HeoOXoauMO B CBOMX Pa3bsCHEHUSX YTOUHUTh MOMEHTHI,
KOTOpPbIE MOTYT, B COBOKYIHOCTH C OJOOpPEHHUEM JEWUCTBUSI B HHOM OpraHe
KOPIOPAaTUBHOTO YMPABIICHUS, HCKIIOYAaTh OTBETCTBEHHOCTh, OOpaias Ha 3TO
BHUMaHHE TMpaBonpuMeHuTeneil. CuuraeM, dYTO HWHCTUTYT OTBETCTBEHHOCTHU
UCIIOJHUTEIBLHOIO OpraHa ObuUT peOopMHUPOBaH B TOT MEPHUOJ], KOTIAa AUPEKTOpa
3aBEJIOMO OCYIIECTBIISUIA TPyOble NMPOTUBONPABHBIC JCUCTBUS, BIIEKyIIUE YIIEpO
oO1iecTBy. B HacTosiIiee BpeMsi TaKMX CITy4aeB CTAHOBUTCS BCE MEHBIIIE, & AUPEKTOPa
MPUBJICKAIOTCS K OTBETCTBEHHOCTH MPAKTUYECKU 3a JI000E€ pEIICHHE, KOTOpOe
MOBJICKJIO yIiepO oO1ecTBy. YOSk ACHBI, UTO IIpH NpuHATHH [11enymom BepxoBHoro
Cyna P® Gonee moapoOHBIX pa3bsiCHEHUM, IO MTOBOJTY TOTO, UTO, TOMUMO OJ00pEHUS
CHENIKM, MOXET SBIATHCS OCHOBAaHUEM [IJIi MCKJIIOYEHHUS OTBETCTBEHHOCTU
UCIIOJIHUTEIILHOTO ~ OpraHa  KOpPIIOPAaTHMBHOTO  YMNpPABJICHHS, CyIbl  OyayT
OpPUEHTUPOBAThCA Ha TMpPaBOBYI mMo3uliuio BepxoBHoro cyga P®, u cyneOHas
MpaKTHKa 1Mo JaHHOMY BOIIPOCy OyJeT H3MEHEHa.

NuctutyT OTBETCTBEHHOCTH UCIIOJTHUTEIHLHOTO opraHa JTOJKEH
COBEPIIEHCTBOBATHCA, MOCKOJIbKY MpeayCMOTPEHHAS JENCTBYIOITUM
3aKOHOJIATEIHLCTBOM OTBETCTBEHHOCTh HCTIOJHUTEIHHOTO OpPTaHa 3a JIto00e JICUCTBHE,
MOBJIEKIIIECE HEraTUBHOE MOCJICICTBUE, MIPUBOJIUAT K OTCYTCTBHIO
MPEANPUHAMATETLCKUX HWHUIMATAB, TEM CaMbIM CACpP)KMBas JKOHOMHUYECKOE

pa3BUTHE OOIIIECTBA.
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Cnengyer  ormerutrh eme  ofgHo  IloctaHoBieHMe, — peryimpyroniee
OTBETCTBEHHOCTb HCIOJIHUTENbHOrO0 opraa. B m. 25 Ilocranosnennsa Ilnenyma
BepxoBHoro Cyna P® «O nmpumeHeHUH cyJaMu HEKOTOPBIX IMOJIOKEHUW paszaena |
yactu nepBor ['paxkmaHckoro kojekca Poccuiickon denepanun» OTMEUEHO, YTO
HEraTUBHBIE IOCJIE/CTBHS, HACTyNUBLIME JJIsi OOLIECTBA B MEPUOJ, KOrAa JHULO
OCYILECTBISIO (DYHKIMU €AMHOIMYHOTO MCIIOIHUTEIBHOIO OpraHa OOIIecTBa, caMu
no cebe HE CBUAETEIbCTBYIOT O HEAOOPOCOBECTHOCTH M (WMJIM) HEPA3yMHOCTH €ro
nevctBuii  (0€34CHCTBUSA), TOCKOJIBKY BO3MOXXHOCTh BO3HHUKHOBEHHSI TaKHX
IOCNEACTBUM CBA3aHa C PUCKOM MPEANPUHUMATENbCKOW MW (WIM) HWHOU
IKOHOMHYECKOW JesTeapbHOCTH [59]. CumTaeM Takoe YTOYHEHUE pa3yMHBIM U
JIOTUYHBIM, ITOATBEPKIAIOIINM IIPEACTABICHHBIC PAHEE CYXKACHUS.

Ananu3 cy1eOHON NMPaKTUKU MOATBEPHKAAET, YTO CY/AbI TIIATEIBHO UCCIAEAYIOT
IPUYUHBl BO3HUKHOBEHUS HETaTUBHBIX MOCIEICTBUMA [Is1 OOIIECTBA, MPUYUHHO-
CJIEJICTBEHHBIE CBSI3U U POJIb UCIIOJHUTEIBHOTO OpraHa KOPIIOPATUBHOIO YIIPABIICHHUS
B MOJOOHBIX cUTyauusx. Tak, Hanpumep, B IlocraHoBieHun ApOUTpaKHOTO cyAa
Boctouno-Cubupckoro okpyra oOIEecTBO OOpaTHUIOCh C UCKOBBIM 3asBICHUEM K
¢usznyeckoMy JUIy, SBIAIOIIMMCA MCIOJHUTEIBHBIM OpraHOM OOIlecTBa, C
TpeOOBaHMEM O B3bICKAaHWEM OoJjiee, YeM [JBaJLUATH MWUJUIMOHOB pyOIei,
apryMEHTUPYS CBOIO IPABOBYIO MO3UIUIO TEM, YTO UCHOJHUTENbHBIM OPraHOM OBLI
HEJI0OOPOCOBECTHO M HEPa3yMHO 3aKJIFOUCH JOTOBOP MOJPsAa Ha JaHHYIO cymMMy. [63].

PemenneM cyna ¢ oOuiectBa Obula B3bICKaHa CTOMMOCTH YCIYT MO JOTOBOPY
noJipsifia, a Takke CyJaeOHble pacxoibl. Mcren mojaraer, 4To CBOMMH JIEHCTBUSMU
reHepalibHbIl  UPEKTOp MNpuuuHWI  o0mecTBy  yObiTku. Cyasl  nepBoid,
aneJUILMOHHON M KAaCCAllMOHHOW MHCTAHIMM NPHUILIM K €IHMHOMY DPELICHHIO, YTO
UCTIIOM HE ObUIM JI0Ka3aHbl KaK HaJduuue YOBITKOB, TaK M HEJOOPOCOBECTHOCTH HIIU
HEPa3yMHOCTb JEHCTBUI T€HEPATIBLHOTO JUPEKTOPA, a TAKXKE MPUUUHHO-CIIEICTBEHHAS
CBSI3b MEXKAY YOBITKAMH U MPEAINoaraeMo BUHOBHBIMU JEHCTBUSIMU OTBETUHKA.

Cyabl yunu, 4yTto ObUT 3aKJIIOYEH JOTOBOp MOJApSJa Ha OKa3aHUE YCIyT IO

BBISIBJICHUIO U YCTPAHEHUIO aBapUMHBIX KOHCTPYKUHUM, YTO TOBOPUT O HEOOXOIUMBIX
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U pa3yMHbIX AEUCTBUAX JUPEKTOPA, OCYIIECTBICHHBIX B OOBIYHBIX YCIOBUIX. TakuM
00pa3oM, CyIbl 000CHOBAaHHO M MPABOMEPHO OTKA3aJId B UCKE B TPEX MHCTAHIIUAX.

Tak, 3aKoHOIATENbHO TPETYCMOTPEH CHOCOO paspemieHus KOoH(IUKTa
MHTEPECOB IMPU MOMOLIM OCHApPUBAHUA CHEJIOK U IPUBJICYEHUS K OTBETCTBEHHOCTH
BUHOBHBIX JIMII B ClTy4ae, €CJIM TAKUMHU CIICIIKaMU HaHECEH yIiepo o0IiecTBe, OAHAKO
BaKHBIM SIBJISIETCS BONPOC B3aMMOOTHOIICHHM MEKIy HCIIOIHUTEIBHBIM OpPraHOM
o01iecTBa U APYrUMU OpraHaMH KOPIIOPATUBHOIO YNPABJIEHUS, a TaKKE€ BO3HUKAET
HEOOXOJMMOCTh BHECEHHMSI COOTBETCTBYIOIIMX HW3MEHEHUH WM Pa3bsICHEHHI,
IIO3BOJIAIOIIMX HMCKIIIOYaTb OTBETCTBEHHOCTH HCIIOJHUTEIBHOIO OpraHa IIpu
IIPUHATHY PELICHUS MHBIMHA OpraHaMU, KOTJ1a TOKA3aHO, YTO UCIOJHUTEIIBHBIA OpraH
JeficTBOBaJl B MHTEepecax oOIIecTBa.

3aKOHOJATENb TAKXKE OCYIIECTBIISICT ACMCTBUS, HAIIPABJICHHBIE HA 3AIIUTY [1PaB
Y 3aKOHHBIX HHTEPECOB YYACTHUKOB KOPIIOPATUBHBIX MMPaBoOTHOLIEHUI. Hanmpumep, B
COOTBETCTBHUHU C «JOPOKHOM KapToi» B MapTe 2022 roaa ObUT BHECEH 3aKOHOIIPOEKT,
C IMIOMOUIBIO KOTOPOTO INTAHUPYETCS CO34aTh MEXAHU3M HAJIOKEHUS 3aIlpeTa Ui JINLA,
KOTOpPO€ BCTYIUBIIUM B CHUJTy PELIEHUEM Cy/1a ObUIO MPUBJIEYEHO K OTBETCTBEHHOCTHU
3a yOBITKH, IPUYMHEHHbIE IOPUINYECKOMY JIUIy, 3aHUMaTh JOJKHOCTH B OpraHax
yIIpaBJICHUS MTyOJUYHOTO aKIIMOHEpHOTo o01ecTBa [72]. 1o HanieMy MHEHHIO, TAaKOM
HOJIXOJ| SIBJIIETCS BEPHBIM U IO3BOJUT MHUHHUMHU3MPOBATh KOH(MJIUKT MHTEPECOB B
Oyaymiem.

['oBopst 0 3ammuTe mNpaB y4aCTHUKOB KOPIIOPATUBHBIX OTHOIIECHUM, TaKkKe
CJIEyeT yAeIUTh BHUMaHUE BONPOCY 37I0ynoTpediienus npaBoM. Ha npakTuke yacto
BCTPEYAETCS] TAaKOE SIBJIEHUE, KaK KOPMOPATUBHBIN IMIAHTaX («rpuHMAII»). CyTh
JAQHHOI'O SIBJICHHs 3aKJIK04YaeTcs B TOM, YTO MHUHOPHUTapHBIE AaKIMOHEPHI,
370ynoTpedsisis CBOMMM — IIpaBaMH, MNPUUYUHSIOT OOIIECTBY Bpel CBOUMHU
neneHanpasieHHbIMU ericTBusAMH [KonocoBcekas, XKapkas, c. 16]. Tak, nHanpumep,
MUHOPHUTAPHBIN aKIMOHEP MPUOOpETaeT MaKeT aKIWid, MO3BOJIAIONINN BIUSATH Ha
NPUHATUE PEILICHUN, COBEPIIAET sl ACHCTBUM, IIpeciieysl BBITOAHbIE JIJIsl ce0sl, HO

HEBBITOJHBIE [JIsi oOmiecTBa Iieinu. Takue nelcTBUs (OpMaIbHO MOTYT HUMETh
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MO3UTUBHBINA MPABOBOM OKpAac, OJTHAKO 3a4acTyI0 TaKOW aKIUOHEP 3JI0YyNOTPeOIsieT
CBOMMH TMpaBaMU B [EJSIX T[OJYy4YEHUS BbIFOAbl (Hampumep, IMOJIYyYCHHE
HEOOOCHOBAHHOTO OOOTAaIlEHUs, MOJyYeHUE OTCTYMHBIX 3a OTKa3 OT MpPETEH3HiA,
IpoJiaXka MakeTa aKIMid 10 3aBbIIIEHHON 1IeHe U 1p.) [OcuHoBCkwid, c. 138].

[To HamemMy MHEHHWIO, OJHOW M3 MPOOJIEM KOPIIOPATHBHOTO IpaBa, MPSIMO
OTpaxaroleMcs Ha Ipolecce KOPIOPaTUBHOTO YIPABJICHHUS, IBISIETCA TOT (PaKT, 4YTO
3aKOHOJIATEIbCTBO MPEIyCMAaTPUBAET CIOCOOBI 3alllMThl TPaB MHUHOPHUTAPHBIX
aKIIMOHEPOB  (3aKOHOJATENIBHO MPEAYCMOTPEHBI Clydad, KOIJIa aKIMOHepaM
MPEAOCTaBICHA BO3MOXKHOCTh MPEIBABUTHh AKIMU K BBIKYIY; IPEIOCTABICHUS
MPEUMYIIIECTBEHHOTO TIpaBa IMOKYIKH Pa3MEIIAEMbIX aKIUi TpU pa3MEIICHUU
JOTIOJTHUTENBHBIX aKIUKA JHOO0 BHOBH pPa3MENIAEMBIX JOMOJIHHUTEIBHBIX aKIUi),
OJIHAKO HE yJIeJseT JOJIKHOTO BHUMAHUS MPoOJIeMe 37I0YIIOTPEOICHUS TTPABOM.

OG6pamasich k 3apyOEKHOMY OMBITY, CIEAYET OTMETUTh, YTO TaM MPUHUMAIOTCS
MEphbI IO OTPAHUYCHHUIO 3JI0YTIOTPEOIEHHEM CBOMMHU MIpaBaMu MyTeM (GOpMHUPOBAHUS
COOTBETCTBYIOIICH MPaBONMPUMEHUTEILHON TMPAKTUKH, HPUHATHS HOPMATUBHBIX
aKTOB, B TO BpeMsI KaK POCCUHCKOE 3aKOHOJATEIHLCTBO HE 3aKPEIUISET JaHHBINA BOIIPOC
B OTJIETIbHBIX HOpMax. B HacTosIee Bpemst 1Jisi OTpeIeIeHHs] KaKUX-JTH00 IeWCTBHI B
KaueCTBE 3JI0YNMOTPEOJICHUSI TMPaBOM  BO3MOXKHO PYKOBOJCTBOBATHCS  JIMIIb
OCHOBHbIMU moJiokeHusiMu ctatbl 10 I'K  P®, 3akpemisonyro NpUHLHI
TO0OpPOCOBECTHOCTH JIMI] M 3alpeT Ha U3BJICUEHHWE NPEUMYIECTBA U3 CBOETO
HE3aKOHHOTO MJIM HEA0OPOCOBECTHOTO MOBEACHMUS.

Takum 00pa3oMm, B POCCHUHUCKOM 3aKOHOJATEIHCTBE BBIABICH HEIOCTATOK
JIeraJIbHBIX CITIOCOOOB MPEOTBPAIIEHHUS 3JI0YIOTPEOIEHUS TPaBaMU MUHOPUTAPHBIMU
aKIMOHEpaMH, YTO NPHUBOJUT K JAecTaOuiIu3anuu AesTeNbHOCTH obmiecTBa. [lo
HaIlleMy MHEHHWI0, OCHOBHOHM MpOOJIEeMO#l SBIISIETCS OTCYTCTBHE 3aKOHOJATEIHHOTO
OTIPEICTICHUS «3JI0YTIOTPEOICHUS MPABOMY B CIICIIUATIBLHBIX 3aKOHAX O XO35HCTBEHHBIX
0O0IIeCTBax, B TO BpeMsl Kak 00111asi HOpMa IpakJJaHCKOTO KOJIEKCa, COTIIACHO KOTOPOH
10J1 3JI0yNOTpeOIeHHEM ITPAaBOM ITOHUMAETCS, B TOM YKCIIE, OCYLIECTBIECHUE JEeHCTBUN

C HAMCPCHUEM IMPUIMHHUTL BPCJ APYIrOMY JIUIY HA IIPAKTUKE BBIZBIBACT JOCTATOYHELIC
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HeomnpeAeneHHOCTH. Tak, JJig TpU3HAHUS JEWCTBHUS 3JI0YIOTPEOJICHHEM IPaBOM
HEOOXOJMMO JI0Ka3aTh, YTO JaHHOE JACHCTBHE HAMPABICHO HWCKIIOYHTEILHO Ha
MPUYMHEHUE Bpeia IPYyroMy JIMILY, YTO MPAKTUUYECKHA HEBO3MOXKHO.

bonmee TOro, gJeHCTBUS MHHOPUTAPHBIX  aKIMOHEPOB B  IMYyOJIHMYHBIX
aKIIMOHEPHBIX OOIIECTBAX, B CIyyae MPU3HAHUS TaKUX JACHUCTBUI 310ynoTpeOIeHruEM
mpaBa, HE IPEAyCMAaTPUBAIOT OTBETCTBEHHOCTH ISl HEJOOPOCOBECTHBIX JHIl. Tak,
€JMHCTBCHHBIM HETAaTHBHBIM IIOCJICJACTBHEM OYJeT SBISATHCS OTKa3 B CYyJACOHOM
3allUTe MPaB MUHOPUTAPHOTO aKIIMOHEPA.

Takum o00Opa3oM, cuMTaeM HEOOXOAMMBIM BHECTH COOTBETCTBYIOIIHE
U3MEHEHUSI B JICUCTBYIOIIEE 3aKOHOMATENIbCTBO, MPEAYCMOTPEB B CHEIUATBHBIX
3aKOHAX O XO3SMCTBEHHBIX OOIIECTBAX HOPMBI, PETYIUPYIOIIME 3JI0yNOoTpeOIeHH e
MIPAaBOM M MPEIyCMaTPUBAIOLIME OTBETCTBEHHOCTh 3@ TaKUE JIEUCTBUA. B mpoTUBHOM
ciy4yae, HeToOpOCOBECTHBIE aKIIMOHEPHI OYIyT OCTaBaThCs O€3HAaKa3aHHBIMU U MOTYT
UCITIOJIb30BATHCS KAK MHCTPYMEHT HEJJ0OPOCOBECTHOM KOHKYPEHITUH.

Crout otMeTuTh, uTo coriiacHo @3 «O6 OO0y, yyacTHUKU OOIIECTBA, A0TU
KOTOPBIX B COBOKYITHOCTH COCTABJIIIOT HE MEHEE Y€M JIECATh MPOIEHTOB YCTABHOTO
KanmuTajia oOIIecTBa, BIpaBe TpeOOBaTh B CyJNeOHOM TOPSJIKE HCKIIOUECHUS U3
oOlllecTBa y4aCTHHKA, KOTOPBIM TIpy0O HapylllaeT CBOM OOS3aHHOCTH MO0 CBOMMHU
nercTBusMH (Oe31elicTBUEM) JieJlaeT HEBO3MOXKHOHM JIeATENIbHOCTh OOINecTBa WU
CYILIECTBEHHO €€ 3aTPYIHSET.

AmnanorndHasi HopMa 3akperieHa B cratee 67 ['K PO, cornmacHo koTopou B
HEMyOJMYHBIX aKIIMOHEPHBIX OOIIECTBAX TAKKE BO3MOXHO HMCKIIIOYATh YYaCTHUKA B
Cy1IeOHOM TOPSAKE C BBIIUIATOW JACHCTBUTENBHOM CTOMMOCTU JOJIU, €CJIM TaKOM
YYaCTHUK CBOUMH JeUCTBUSIMU (O€37eiiCTBMEM) TPUYMHUI CYIIECTBEHHBIH Bpe
oOIIecTBy MO0 HMHBIM 00pa3oM CYIECTBEHHO 3aTPYy/HAET €ro JesTEIbHOCTh U
JIOCTHKEHHUE TeJIeH, pajid KOTOPHIX OHO CO3/1aBajiock. [I[puHsATHE aHATOTUYHON HOPMBI
JUTST HEMyOJTUYHBIX aKIIMOHEPHBIX OOIIECTB MOMOTJIO ObI MUHUMH3UPOBATH CIIy4aH

KOPIOPAaTUBHOI'O IIIAHTa)ka, IOCKOJIbKY akKIMOHep OyJaeT 3HaTh O TOW Mepe
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OTBETCTBEHHOCTH, K KOTOPOH €ro MOTYT IPHUBJICYb MPH MPU3HAHUHU €ro JICUCTBUN
37I0ynOTpeOJICHUEM MpaBa.

Takum 006pa3om, 3aKOHOAATEIBCTBO JIOJDKHO CTPEMHUTBHCS K MaKCHUMAIbHOMY
obecricueHuto OajlaHca MHTEPECOB CYOBEKTOB KOPIIOPATUBHBIX OTHOIICHUH.
[To3UTUBHBIM MPUMEPOM TOTO, YTO B HECTAOMIBHON HSKOHOMHYECKOW CHTYyaIluu
3aKOHOAaTeh oOpalaeTcs K KOHIENIMY 0ajaHca MHTEPECOB MOXKHO CUUTATh TO, UTO
YCTAHOBJICHA 3alllUTa KOMITAHUM OT 3JIOyNOTpeOJeHUM aKIMoHEepoB B mepuoja ¢ 14
Mapta 1o 31 nmexabps 2022 roxa myrem mnoBbiiieHUust ¢ 1% 10 5% MUHUMAIBHOTO
MPOLIEHTA TOJIOCYIONIUX AaKIUW, MPU KOTOPOM aKIMOHEp BIpaBe COBEPIIATH PsijI
JCHCTBHI, B YaCTHOCTH OCIIApPHUBATh KPYITHBIE CICIKU B cye [9].

CuurtaeM HEOOXOAMMBIM PACCMOTPETHh €II€ OJUH U3 BO3MOXKHBIX BapHaHTOB
MIPaBOBOTO PETrYJIUPOBAHHUS KOPIOPATUBHOTO YMPABJICHUS B  XO3SHCTBEHHBIX
oOIecTBax — KOPIMOPATUBHBIN JNOTOBOp. B cucTteMe KOPMOpPaTUBHOTO YIPaBICHUS
WHCTUTYT KOPIIOPATHUBHOTO JIOTOBOpa HE UMEET OOJBIIOr0 pPachpOCTPAHECHUS,
MIPaBOBOE PETYJUPOBAHUE TAK)KE HE PA3BUTO M PETIIAMCHTHPYETCS HECKOJIbKHMHU
cratbamu: ['paxxaanckoro koaekca Poccuiickoit @enepanuu (ct. 67.2), 3 «O6 AO»
(ct. 32.1 — aknmonepHoe cornamenue), 3 «O6 OOO» (.3 cr. 8 - moroop 00
OCYILIECTBJICHUU TTPaB YYaCTHUKOB 00I11IeCTBa C OTChUIKOM Ha cT. 67.2 'K PD).

CornacuHo ct. 67.2 'K P®: «YdacTHUKH XO3SMCTBEHHOrO OOIIECTBA WM
HEKOTOpbIE M3 HUX BIIPABE 3aKIIOYUTH MEXIY COOOM KOPIOPATUBHBIN JOTOBOP 00
OCYIICCTBICHUN CBOMX KOPIOPATHUBHBIX IIpaB, B COOTBETCTBHHM C KOTOPHIM OHHU
00s3YIOTCSI OCYIIECTBIISITH 9TU TIpaBa ONPEACTICHHBIM 00pa30M WIJIM BO3JIEPKUBATHCS
(O0TKa3aThCs) OT UX OCYIIECTBIICHUS, B TOM YHCJIE TOJI0COBATH OMPEICIICHHBIM 00pa3oM
Ha 00IIeM COOpaHMM YYaCTHUKOB OOIIECTBa, COTJACOBAHHO OCYIICCTBISATH HHBIC
JEUCTBUS TIO YIIPABICHUIO OOIIECTBOM, MPUOOPETaTh WM OTUYXKJIATh JOJIU B €r0
YCTaBHOM KamuTayie (aKIuu) 0 ONpEASICHHOW IICHE WM TpPH HACTYIUICHUU
OTIPEJICTICHHBIX OOCTOSITENILCTB JINOO BO3ACPKUBATHCS OT OTUYKJICHUS OJIeH (aKIIHiA)

JI0 HACTYIUUIEHUS ONPEEICHHBIX OOCTOSITEIbCTBY.
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KoprnopatuBHbIii TOTOBOp HE MOXKET PEryJupoBaTh JII0OO€ MPaBOOTHOIIIECHHUE,
3aKOHOJAATEIEM MPSIMO MIPEAYCMOTPEHO J[Ba 3alIpeTa B OTHOIICHUU €r0 COJEP KaHUS:

1) oH HEe MOXeT O0O0s3bIBaTh €r0 YYaCTHUKOB TOJIOCOBaTh B COOTBETCTBUU
C YKa3aHUSMH OPTaHOB 0O0IIECTBA;

2) HE MOXET OIPEACIIATh CTPYKTYPY OPraHOB OOIECTBA M MX KOMITETCHIIHIO.

B nyHkte 2 BblICHa3BaHHOW CTAaTbU  YTOYHSIETCS, YTO  YCIOBHS,
MPOTUBOPEYAIIINE STUM MOJIOKEHUSIM, HUUTOKHBI.

ITo HallleMy MHEHHUIO, KOPIOPATUBHBIN JJOTOBOP MOXKET SIBISATHCS JIETUTUMHBIM
WHCTPYMEHTOM [UJIsl YPETYJIUPOBAaHUSI KOPHMOPATUBHBIX MPABOOTHOIICHUI B IIENSX
MCKJIFOYEHHUS BO3HUKHOBEHHUSI BO3MOXKHOTO KOH(JIMKTa HHTEPECOB B XO3SIMICTBEHHOM
o01iecTBe.

OOpamasch K cyaeOHON MpaKTHUKE, MOKHO OTMETHUTb, YTO KOPIOPATHUBHBIM
JIOTOBOP MOXKET 3aKIH0UYATHCS IO OOJIBIIIOMY KOJIMUECTBY BOMPOCOB, HAIPUMED:

—  YcraHaBnuBaTh MOPSJOK pacrpesiesieHuss Nnpuobuin oOmiectBa. Tak,
HaIMpUMEP, THTEPECHOE PEIICHUE COJEPIKUTCS B TOCTAHOBIICHUU APOUTPAXKHOTO Cyaa
HamsHeBocTouHOTO OKpyra [65]. C mckoM B CyJ OOpaTHIICS OJUH W3 YYACTHHKOB
oOmiecTBa, KOTOphI B urosie 2017 rona, 3aKJIFOYMB ¢ HHBIMH y9aCTHUKAMHU OOIICCTBA
KOPIIOPaTUBHBIA JIOTOBOP, OTKA3aJICsl OT YaCTU CBOMX IpPaB y4yacTHUKA OOIIECTBA,
CBSI3aHHBIX C MOJIyYEHUEM JUBUACHIOB, 00s3aJICs TOJIOCOBATH COTVIACOBAHO C MHBIMU
YYaCTHUKAMU 3a PAcTpe/eiieHHe CBOCH MPHObUIM B TMOJIb3y YKa3aHHBIX YYaCTHUKOB
oOllecTBa MPOMOPIMOHATIBLHO MX JOJISIM B YCTaBHOM KamuTajle, 3a 4TO MOJIy4yaTb
(bUKCHUpPOBaHHOE BO3HATPAXKICHHE B pa3Mepe MATH MUJITMOHOB pyOJiel He3aBUCUMO OT
¢dbuHaHCOBBIX pe3ynbTaToB obmectBa. B 2017 romy o6miecTBo pacmupenessiio
NpuObLUIb, KOTOpasi 3HAUYUTEIBHO TIPEBBIIATIO Obl (PUKCHUPOBAHHBIM pazmep
BO3HArpaKJICHUsI, €CJIi Obl UCTEIl HE 3aKII0Yall TAKOW KOpPHOpaTuBHBINA 10TOBOpP. C
MCKOM B CyJ1 UCTEI] M 00paTuics, Tpedys pacnpeaenuTb NpUObUIb U Ha HETO, 33 EPUOJ
c stBaps no wuioiab 2017 roma, TO ecTh A0 TE€X MOp, MOKAa HE OBUI 3aKIIOUYEH
KOpropaTuBHbld  AoroBop. Cynbl MEpBOM, aneIIUUOHHOW M  KacCallMOHHOM

WHCTAHIIUU OTKA3aJIM B YJOBJIETBOPEHUU TPEOOBAHUM, apIyMEHTUPYsI PEIICHUS TEM,
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YTO MKCTEl] KOPHOpPAaTUBHBIA JOTOBOp HE OCHapuBall, PaBHO Kak M pEIICHUE,
oopmileHHOE TPOTOKOJIOM TOJOBOrO OOIIEro coOpaHus, ydacTHe B COOpaHUU
IpPUHUMAJ, KpPOME TOrO, TOJOCOBaJ «3a» MNPUHATHE PELICHHS O paclpeaesieHun
OpUOBUIM B COOTBETCTBUU C YCJIOBHUSIMH KOPIOPATUBHOTO JjoroBopa. B pgaHHOM
clly4ae, y4aCTHHKM OOIIECTBA €IMHOIVIACHO IMOCYUTAIM BO3MOXHBIM IPUMEHHUTH
MOJIOKEHUS JIEUCTBYIOIIETO JOTOBOpA MPU Pa3pellieHUHd BOMPOCa O pacipe/iesieHun
npuObUIH 32 Bech 2017 101, YTO SABJISETCS UX MPABOM M HE MOXKET ObITh OTPAaHUYEHO
CYJIOM.

—  OnpenensaTs NOPSAAOK U YCIOBUS IPOJAXH J0JIEH B YCTABHOM KaIllUTaJle
obmectBa. Hanmpumep, B ApOutpakHoM cyjie MOCKOBCKOTO OKpyra paccMaTpuBaics
CIOp, B KOTOPOM HCTELl 00paTUIICS B CYZ C UCKOM 00 00sI3aHUM OTBETYHKA 3aKJIFOUUTh
JIOTOBOP KYIUIM-TIPOAAKU JOJIM B YCTaBHOM KamuTajleé OOILIECTBA C OrpaHUYEHHOU
OTBETCTBEHHOCTHIO [68]. MccnenoBaB Marepuansl geina, CyAoM ObLIO YCTaHOBIICHO,
YTO CTOPOHBI 3aKIOYNIM KOPIOPATUBHBIN JOTOBOP, B KOTOPOM COTIJIACOBAJIU YCIOBHS
IpUOOPETEHUS/OTUYKICHHS 10JIM B YCTABHOM KalluTase 00IIEeCcTBa 10 ONpeieIeHHON
LIEHE WJIM TIPU HACTYIUIEHUH ONPEJEICHHBIX 00CTOATENbCTB. McTen ocyiecTBuI Bee
HEOOXOUMbIEe JAEMCTBUSI JIJIsl COBEPIICHHUS CIEJIKH, OJHAKO OTBETUYMK HE SBUJICS B
HOTapUaJIbHYI KOHTOPY UIsl PETUCTPALIMH CHIETKH, YTO ObIJIO PACLHEHEHO MUCTIIOM Kak
OoTKa3 OT akuenra. MckoBble TpeOOBaHUS HUCTLA ObUIM YAOBIETBOPEHBI, OTBETUYHMKA
00si3a]Ii  COBEPILUTh CHENIKY KYyIUIM-IPOAAKW HA YCJIOBHSX, OIpPENEICHHBIX B
KOPIOPAaTUBHOM JIOTOBOPE.

—  YcTaHaBIMBATh MOPAJOK MO MPEAJIOKEHUIO KaHIUAATYp B U30HpaeMble
oprausl ynpasienus [70];

—  3akperuisiTh roJIOCOBAHUE Ha OOIIMX COOpaHUSX OMpeIeICHHBIM 00pa3omM
u Jp.

Hanpumep, nea yuactHuka OOQO 3akiIiouniii KOPHIOPATUBHBIA JOTOBOP, IO
YCIIOBUSIM KOTOPOTO OJMH W3 HHUX UCKIIOYAETCS U3 HEKOTOPOW ONepalluOHHOM
nesTenbHOCTH  (mpoliecca yIpaBJICHUS TIEPCOHAIOM, YYacTHS B PEKJIaMHOM

NESATETLHOCTH) U HE YYaCTBYET B MPOIMOPIIMOHATILHOM pa3jielieHny npuoObun. B3amen
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€My €KEMECSIYHO BBIIUIAYMBACTCS KOMIICHCALUMS B TBEPAOM JCHEKHONW CyMME IO
YCTaHOBJICHHOMY B cornameHnu rpaduky. Cyn mpusHain Takylo (OpMyIUPOBKY
JIOTOBOPEHHOCTEW MEXJy YYaCTHUKAMHM KOPPEKTHOW, a KOPHOPATHBHBIN JOTOBOP
3aKyIfoueHHBIM. Kak Mokas3plBaeT MpakTHKa, CyJbl NPU3HAIOT IIHPOKYIO CBOOOAY
KOPIIOPaTUBHOTO  JIOTOBOpa, Kak M  JIOOOro JOoroBopa B  TPaXJTaHCKHUX
IIPAaBOOTHOLICHUAX, YTO IIO3BOJISICT 3aKPENMTh pa3JIMYHbIE JOTOBOPEHHOCTH U
YIIPOCTHTH MPOIECC KOPIIOPATUBHOTO yIIpaBlieHHs B o0mecTse [64].

Cnenyer OTMETHUTh, YTO IIPABOBOE COJAEpKAaHUE JFOOOr0 KOPIOPATHBHOIO
JIOTOBOpa 3aKJIIOYaeTCsi B TOM, YTO YYAaCTHUKHA XO3SMCTBEHHOro OOIIEeCTBa
N0OpPOBOJIBHO OTPAaHUYMBAIOT 00BEM MPUHAJIEKAIIUX UM KOPIOPATUBHBIX MpaB U
IPUHUMAIOT Ha ce0s1 00s13aTeNIbCTBA UCTI0Ib30BAaTh IAHHBIE IIPaBa C Y4ETOM HHTEPECOB
JAPYIMX YYaCTHUKOB KOPHOPAaTUBHOIO J0roBopa. Mcxons M3 3TOro, CyIIECTBYIOT
pa3IuYHbIE MHEHUS O TOM, YTO KOPIOPATHUBHBIM JOrOBOP OTPaHUYMBAET 3aKOHHBIC
IpaBa M MHTEPECHl YYaCTHUKOB JIOTOBOpPA, OJHAKO TAaKOE MHEHHE CUHMTAEM
HECOCTOATENbHBIM, TaK KaK OHO MPOTUBOPEUUT OYKBAIBHOMY COJEPKAHHIO HOPMBI
npaBa B CHJIy TOrO, 4YTO IPaBOBasi KOHCTPYKLHS KOPIOPATUBHOIO JOTOBOPA
[I0/IPAa3yMEBAET HEKHE OTPaHUYEHHMs IIPaB B LEJSIX OCYLIECTBICHUS JEATEIBHOCTH
oOIIECTBa B MOJHOM O0BbEME, pealiu3yss OCHOBHYIO I€JIb KOPHIOpPALUU — TOJyYCHHE
npuObn. JlanHast mo3uiMs Oblla TakKe KOHCTAaTHUpOBaHa, Hampumep, [leBAThiM
apOUTPaKHBIM ANCIISIIIMOHHBIM cyaoM [71].

Kak BepHo ormeuaer AnapeeB B.K., Takoil 1OroBOp MOKHO OIPENEIUTH, KAK
«UHCTPYMEHT KOPIIOPATUBHOIO YIMpPaBICHUs, JOTOBOPHOM crmoco0 ympaBieHUs
OpraHu3aliel, KOrja pelIeHWE YYaCTHUKOB KOPIOpalUMUd BMECTO OOBIYHOTO, B
Ka)KJOM OTZIEJIBHOM Ciiy4ae 000CO0JIEHHOTO JIpYT OT Apyra y4acTHUKA, IPUHUMAETCS
B COOTBETCTBUM C NOPSAJKOM, YCTAaHOBJIEHHBIM B OJHOM JOKYMEHTE, IMOANHUCAHHOM
CTOpPOHAMH 3TOTO JIOToBOpa» [AHIpees, ¢. 4-10].

Jymaercsi, 4TO 3aKOHOAATENb, IMPEAYyCMATPUBAS MPABOBYI KOHCTPYKLIHIO
KOPIOPAaTUBHOI'O JOTOBOPA, CTaBUJ IEJIbI0 HE TOJBKO 3aKpeIyieHue NopsKa

yIpaBIEHUS OOLIECTBOM, HO M YCTAHOBJEHHE OajlaHCa HMHTEPECOB YYaCTHHKOB
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X03sIUCTBEHHOTO oOmiecTBa. CTOPOHBI 3aKIIOYAIOT KOPHOPATUBHBIN  JIOTOBOD,
OCHOBBIBAsACh Ha MPHUHIMIE CBOOOJBI JIOrOBOpPA, YTO IO3BOJIIET OCYIIECTBISATH
KOPIIOpPAaTUBHOE yIpaBiieHHuEe OoJiee palloHaIbHBIM CIIOCOOOM IS OINpeAeleHHON
KOpIIOpaluu.

BaxHoil 0COOEHHOCTBIO KOPHMOPATHUBHOIO JIOrOBOpa SABJSIETCA TO, 4YTO, B
COOTBETCTBUH C 1. 5 ¢T. 67.2 'K, ero moyioxkeHus: co3/1at0T 003aHHOCTH TOJBKO TSt
JUI, SIBISIIOIIUXCS €ro CTOPOHAMM, a JJisi WHBIX JIMIl TaKUX OOS3aHHOCTEW He
co31a€TCHl.

Hpyroii 0cCOGEHHOCTHIO KOPIIOPATUBHOTO JIOTOBOPA SIBJSETCS 1EJb 3aKIF0UCHUS
takoro gorosopa. B Onpenenennu Konctutynuunonnoro Cyna P® Ob1710 0TMEUYEHO, UTO
1EJIbI0 KOPIOPATUBHOIO JIOTOBOpa SIBISIETCS COOJIIOJICHHE HEOOXOJUMOTO YpPOBHS
MIPaBOBOM OIPEICTIEHHOCTH OTHOIICHUH, MOIepKaHUs CTA0OMIBHOCTU IPAKIaHCKOTO
obopora u oOecrnedyeHUs: pa3yMHOro OajlaHCa WHTEPECOB BCEX YYACTHUKOB
XO03HCTBEHHOTO 001IecTBa [57].

Cnenyer akieHTUpPOBaTh BHUMAaHHME€ Ha TOM, YTO HEKOTOPBIE BOMPOCHI,
CBSI3aHHBIC C MPUMEHEHHWEM KOPIIOPATUBHOIO JOTOBOPA, B HOPMATHUBHO-TIPABOBBIX
aKTaX HE OCBSIIICHBI.

OnHuM W3 BOMPOCOB SIBJISETCS BOMPOC COOTHOIIEHUSI KOPIOPATUBHOTO
Joropopa W ycraBa. Kak H3BeCTHO, B KOPIIOPAaTUBHOM JOTOBOPE MOTYT
peayCcMaTPUBAThCS  TOJIOKEHUs, HeoOxXoaumbie g Oonee 3¢ dEKTUBHOTO
KOPIIOPaTUBHOI'O YIPABJICHUSI OOILECTBOM, OJIHAKO TAaKHUE TIOJOXEHUS MOTYT HE
COBIAJAaTh C TOJIOKEHUSIMU, 3aKPEIUICHHBIMU B YUYPEAUTEIbHOM JOKyMmeHTe. llo
oOlieMy TpaBWIly, TOJIO)KEHUSI JOTOBOpa HE JOKHBI MNPOTUBOPEUUTH TEM
MOJIOKEHUSIM, KOTOPBIE 3aKPETUICHBI B ycTaBe o0miecTBa. [Ipyu BOSHUKHOBEHUU TaKOM
CUTyalldd  BO3HHMKaeT  BOMPOC, KaKUMH  TIOJIOKEHUSIMH  HEO0XOJIUMO
PYKOBOJICTBOBAThHCS.

B I'K P® 3akperuieHo, 4T0 JOTOBOP HEJNB351 CUUTATh HEACUCTBUTEIBHBIM, €CIIU
€ro MOJIOKEHUS MPOTUBOPEYAT MOJOKEHUSIM ycTaBa oo1iecTBa. Bepxosusbiit Cyn PO

10 JaHHOMY BOIIPOCY OTMECTHII, 4YTO «CTOPOHA KOPIIOPATHUBHOIO JOIOBOpa HCE
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yTpauyuBaeT MPaBO Ha MPEIbSBICHUE K IPYTOM CTOpOHE TpeOOBaHUM, OCHOBAaHHBIX Ha
TakoM JjioroBope» [59].

MHeHHsT yYEeHBIX MO BOINPOCY HNPUOPUTETHOCTH OJHOTO H3 JIOKYMEHTOB
paszenuiach, HEKOTOPHIE TMPABOBEIbl CUMUTAIOT, YTO HEOOXOJIMMO OT/IaBaTh
MPEINOYTCHUE YCTAaBY, IIOCKOJBKY OTOT JOKYMEHT SBJSIETCS YUYPEAUTEIbHBIM
JIOKyMEHTOM O0OI11eCTBa, UHBIE CKIOHHBI K MHEHHUIO, YTO HEOOXOJMMO MPUMEHEHHE
MTOJIO’KEHHI KOPIIOPATUBHOTO JI0TOBOPA, TOCKOJIBKY UMEHHO OH «HETJIACHO» SIBIISIECTCS
YTOYHSIOIIAM, KOHKPETU3UPYIOIIUM JOKYMEHTOM, YTOUHSFOIIUM WA JTOMOJHSIOIIAM
MOJIOKEHUSI yCTaBa HUMEIIIUM 0OoJjiee TO37HEe BpeMsSL  COCTaBJICHHE, W,
COOTBETCTBEHHO, 00Jiee aKTyalabHbIM, Hexenu yctaB [CrenanoB, ®orenb, [lpamwm,
c.38].

BonabIMHCTBO MpPaBOBEIOB CUYUTAIOT, YTO YCTaB 00JIajaeT JOMUHUPYIOIIUM
MOJIOKEHUEM HAJl COAECPKAaHUEM JOTOBOPA, ApPTYMEHTHUPYS CBOIO IMO3UILUIO TEM, YTO
YCTaB SABJISIETCA YUYPEAUTEIbHBIM IOKYMEHTOM U YTBEPKIAETCSI BCEMH YYaCTHUKaMU
00111eCTBa, @ CTOPOHAMH JOTOBOPA MOTYT OBITh TOJBKO HEKOTOphIE U3 HUX. Cuntaem
HEOOXOJIMMBIM 3aKOHOAATEIBHO YPEryJUpOBaTh JAHHBIA BOIMPOC IYyTEM BHECEHUS
COOTBETCTBYIOIIUX pazbsicHeHuid B o0myo Hopmy ['K P®d o kopnoparuBHOM
JIOTOBODE.

Takxe  3aKOHOJNATEIbHO  HE  ONPENEJEHBl  HIOAHCHl  PAaCTOPKEHHUS
KOPIIOPAaTUBHOTO A0roBOpa. IIpm pactopkeHun I0roBopa IO COIVIAIEHUID CTOPOH
CIIOPHBIX BOINPOCOB HE BO3HUKAET, OJIHAKO TPH PACTOPKEHHH JOroBOpa IO
TpeOOBAHHUIO OJHOM U3 CTOPOH BO3HUKAIOT COOTBETCTBYIOIIME BOIPOCHI MPABOBOTO
pEryJIMPOBAHUSL.

YyuteiBato crnenupuKky KOPIOPATUBHOTO JIOTOBOpa, AYMAETCs, YTO OOIIue
HOPMBI, 3aKpEIUICHHbIE B TPAXXIAHCKOM 3aKoHoAaTenbcTBe (cT. 450-451) He moryT
MPUMEHSTLCA JJI1 JaHHBIM TpaBooTHoIIeHHM. CunTaeMm Iejaecoo0pa3HbiM BHECTH
COOTBETCTBYIOIINE M3MeHEeHHs B cTarhio 67.2 'K PD o kKopropaTUBHOM AOTOBOPE,
TEM CaMblM 3aKOHOJIATEJIbHO  Pa3pelIUTh JTAaHHBIM  BOMPOC  PACTOPKEHUS

KOPIOPATUBHOT'O JOTOBOPA MO MHULIMATUBE OJHOM U3 CTOPOH.
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CnenyeT OTMETHTb, YTO 3aKOHOJATENb HAOIIOAAET COLMAIbHBIA 3alpoc Ha
pErjlaMEeHTalHI0 OTIEIbHBIX MMOJOKEHUN O KOPIIOPATUBHOM JIOTOBOPE, B CBSI3H C YEM
B 2021 romy yxe pa3paboTaHbl J1Ba npoekta MwuHrkoHOMpa3Butusa Poccum 1o
Pa3BUTHIO KOPIIOPATHBHOrO IipaBa: «(O BHECEHMHM HW3MEHEHUH B YacTh IEPBYIO
['paxnanckoro konekca Poccuiickoit Penepaunn», «O BHECEHWHM W3MEHEHHUU B
cratbio 32.1 @enepanbHOro 3akoHa «OO aKIMOHEPHBIX OOILIECTBaX» U ApPYyrue
3aKoHo/aTenbHble akThl Poccuiickoit ®enepauun». O6a MpoeKkTa HaAIpaBJIEHbl Ha
Oonee MOAPOOHYIO pErIaMeHTAlMI0 KOPHOPAaTUBHBIX IPAaBOOTHOUIEHUH MpHU
3aKJIF0YEHUU KOPIOPATHBHOIO JOTOBOpPA, OJHAKO Ha JaHHOM JTane BcE enie
NPOBOJATCA MyOJIMYHbIE OOCYKJE€HHA B OTHOIICHHHM TEKCTa MPOEKTa HOPMATHUBHO
IIPaBOBOT'0 aKTa U aHTUKOPPYILMOHHAS KCIIEPTU3A.

Tak, Harpumep, B ['pakgaHCKHUI KOJEKC IPeaiaracTcsi BHECTH, B TOM YUCIIE,
CIEAYIOIINE TMOMpaBKU: AonoJHuTh m.6 cr. 67.2 I'K P®: ecnmu croponamu
KOPIIOPATUBHOI'O JIOTOBOPA SIBJSUIUCH HE BCE YYACTHUKHU XO3SHCTBEHHOTO OOIIECTBa,
HapylLIEHUE KOPIOPATUBHOTO JOrOBOPA MOKET SIBJIATHCSI OCHOBAHUEM ISl IPU3HAHUS
HEJCHCTBUTEIBHBIM pEIIeHUs] O0miero coOpaHusi YYacTHUKOB (aKLIMOHEPOB)
XO3SIIICTBEHHOT'O O0IIECTBA MO MCKY JAPYTro CTOPOHBI 3TOTO AOTOBOPA IMPU YCIOBHH,
YTO HA MOMEHT MPUHATHSI COOTBETCTBYIOIIETO PEIICHUS BCE JIMIIA, TOJOCOBABIINE 32
ero MNpUHATUE, 3HAJIM WU JOJDKHBI ObUIM 3HATh O HApYyIIEHUU KOPIOPATHBHOIO
JIOTOBOpA (32 UCKIIOYEHHUEM JIUL, YbE TOJIOCOBAHUE 3aBEOMO HE MOTIJIO MOBJIUATH HA
NPUHATUE PEIICHUS) U TaKOE HAPYIICHHE MOBIUJIO Ha MPUHSITHE OCIAapUBAEMOIO
pELICHUN.

CwMmelianHas pupoJa KOpIopaTUBHBIX OTHOLUIEHUN OOBACHSET MOTPEOHOCThH B
BbIpa0OTKE CHEUAIbHBIX MEXaHU3MOB UX PETYJIUPOBAaHUs, CIIOCOOHBIX MPEIJIOKUTD
CyOBbEeKTaM pbIHKA JOJDKHYIO CTa0MJIBHOCTH B HaJJIEXKAallleM HCIOJHEHUH MPUHSATHIX
KOPIOPAaTUBHBIX U WHBIX 00s3aTeNbCTB. VIMEHHO HCIOJIHMMOCTH KOPHOPATUBHOIO
JIOTOBOpA SBJISIETCS €r0 KAYECTBEHHOM XapaKTEPUCTUKOM, NTO3BOJIAIOIIEN NHCTUTYTY
00pecTH IENCTBUTENBbHYIO, @ HE HOMHUHAJIbHYIO0, 3 (DEKTUBHOCTH U BOCTPEOOBAHHOCTh

Ha pbhIHKE. TOJIBKO B YCIOBUAX Pa3yMHON YBEPEHHOCTU CYOBEKTOB KOPHMOPATUBHOU



64

JIESITEILHOCTH B MCIIOJHUMOCTH 3aKJII04a€MOr0 MMM KOPHOPATHBHOIO JOrOBOPA,
TO0OpPOBOJILHON WM TPUHYAWTEIBHONH, WHCTPYMEHT OYIET CIYXKHUTh TeM IICIIsM,
KOTOpBIE TPEIONPEACTUIA €r0 HMIUIEMEHTAMIO B POCCUHUCKOM IIPABOIMOPSJIKE.
Taxke mpoekT ¢eaepaabHOTO 3aKOHAa NpeaycMaTpuBaeT H3MEHEHHE MEXaHU3Ma
YMEHBIUICHUS pa3Mepa HEYCTOWKH, MOJJICKAIIECH K BBIIUIATE BCIECICTBUE HAPYIICHUS
YCJIOBUH KOPIIOPATHBHOTO JOTOBOpA: JIUILY, TPEOYIOIIEMY YMEHBIIICHUS HEYCTOMKH,
OTIPEJICJICHHOW KOPIOPATUBHBIM JOTOBOPOM, TIOMUMO YKa3aHHOTO B a03arle mepBoM
HACTOSIIETO IMMyHKTa, TPEOYEeTCs J0Ka3aTh, YTO IIPH COTJIACOBAHUH YCIIOBHUS O pa3Mepe
HEYCTOMKHA CTOpPOHA KOPHOPATUBHOTO JIOTOBOPA, SBISIOMIASACS KPEIUTOPOM,
JeCTBOBaja HEIOOPOCOBECTHO U B3BICKAHME HEYCTOMKM B MPETyCMOTPEHHOM
KOPITIOPaTUBHBIM JIOTOBOPOM pa3Mepe MOCTAaBUT TaKyl CTOPOHY B 00Jie€e BBITOJHOE
MOJIOKEHHE TI0 CPaBHEHMIO C TE€M, B KOTOPOM CTOpOHa OKa3zajach Obl B cllydae
OCYIIIECTBIICHUA JPYrol CTOPOHOM TMpaB B COOTBETCTBUU C  YCJIOBHUSMU
KOPITIOPaTUBHOI'O J0roBopa. JleHCTBYIOMMI OOIIMI MOPSAOK B3bICKAHHUS HEYCTOMKH
MO3BOJIIET CTOPOHE 3asiBUTh TpPeOOBaHHE OO0 YMEHBIIECHHUU €€ pa3Mepa, €cCiu
B3bICKAHUE HEYCTOMKH B MPEAYCMOTPEHHOM JIOTOBOPE pa3MeEPE MOXKET MPUBECTH K
MOJTYYEHHUIO OJHOM M3 CTOPOH JIOTOBOpa HEOOOCHOBAHHOM BBITOIBI. [IpeacTaBisercs,
yTO OO MOPSAIOK OCHApUBaHMS pa3Mepa HEYCTOMKHM HE CO3/JaeT y CTOPOH
KOPITIOPAaTUBHOT'O JOTOBOpa TPeOYyeMOM yBEPEHHOCTH B HEHM30CKHOM HACTYILICHUH
MPEACKA3yEMbIX M Pa3yMHO OHJIAEMbIX CTOPOHAMHU TIOCJICACTBUUA HAPYIICHUS
YCJIOBHM AOTOBOPA, YTO CYHIECTBEHHO MOJPHIBAET JOBEPUE K UHCTUTYTY.

B ®3 «O6 AO» npejaraercs BHECTH, HAIPUMEDP, CISAYIOIINE JOMOTHCHHUS:
st obecrieueHrst UCTIOJTHEHUSI CTOPOHAMU O0S3aHHOCTHU T'0JIOCOBATh OMPEACICHHBIM
o0pa3oM, COrJacoBbIBAaTh  TMPEABAPUTEILHO  BapHaHT  TOJOCOBaHUS  JIMOO
BO3JICP)KUBATHCSI OT TOJIOCOBAHMS AaKIIMOHEPHBIM COIJIAIICHUEM MOXET OBITh
peayCMOTpeHa 00513aHHOCTh CTOPOHBI BBIAATH JIMITY, IPUOOPETIIIEMY B COOTBETCTBUU
C aKIIMOHEPHBIM COTJIAIICHUEM IIPaBO OMPEICIIATh MOPSJIOK TOJIOCOBAHHUS Ha 00IIeM
coOpaHUM aKIMOHEPOB, OE30T3BIBHYIO JOBEPEHHOCTH, YIOJHOMOUYHUBAIOIIYIO TaKOE

JUOO NpUHHUMATL y4aCTUC B O6H_IGM C06paHI/II/I AKOMOHCPOB OT MMCHH OJOBCPHUTCIIA
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U OCYIIECTBJIATH €Tr0 IMpaBO Tojoca 00pa3oM, MPEAYCMOTPEHHBIM aKIMOHEPHBIM
cormamenreM. CTOpoHA aKIIMOHEPHOTO COIVIANNCHUS, BBIIABINAsS OC30T3BIBHYIO
JOBEPEHHOCTh Ha YJacTHE B TOJOCOBAHUH Ha OOIIEM COOpaHWH aKIIMOHEPOB, BIIPaBE
y4acTBOBaTh B TaKOM coOpaHuu Oe€3 MpaBa Trojioca W TPUHUMATh YYacTHE B
00CY>XJICHHH BOIIPOCOB ITOBECTKHU OOIIET0 COOpaHus aKIIMOHEPOB.

W3 n37105KEHHOTO CIIeyeT, YTO KOPIIOPATUBHEIN JOTOBOP SBIISETCS BO3MOKHBIM
WHCTPYMEHTOM PETYyTHPOBAHUS KOPIIOPATUBHBIX OTHOIICHUH, C €T0 TTIOMOIIHI0 MOKHO
CHU3UTh PUCKH KOPIIOPATHBHBIX KOH(MIUKTOB, 3aIMTUTh HHTEPECHl KaK CamMoro
o0ITecTBa, TaK W WHBIX 3aWHTEPECOBAHHBIX JIUI], OJIHAKO MPABOBOE PETYJIUPOBAHUE
WHCTHTYTa KOPIIOPATHBHOTO JOrOBOpa HYXJAeTCI B COBEPIICHCTBOBAHWU U
nopaboTKe.

Takum 0Opa3om, KOH(PIUKT HUHTEPECOB B XO3SHUCTBEHHBIX OOIIECTBAX SIBIISETCS
YacThIM  SIBJICHUEM, KOTOPOE MOXKET MPEIATCTBOBATh Pa3BUTHIO OOIICCTRA,
CIepKUBaTh B JOCTH)KCHHH ONPE/EICHHBIN 1iesiell oOmecTBa. BakHBIM actiekToM B
NPEOJOJICHHH KOH(IMKTa HMHTEPECOB SBJISCTCS TI'PAaMOTHOE KOPIOPATHBHOE
yrnpaBsjicHue obOmiectBoM. OnucaHHBIE paHee CIocOoObl TPEAYNPEKICHUS U
paspemieHus KOH(QJIMKTa WHTEPECOB MMEIOT OOJBIIOC 3HAYCHHE, OJHAKO WMEHHO
3¢ (EeKTUBHOCTL KOPIOPATHBHOIO YIpaBICHUS M COOJIOJCHHE OajlaHca IpaB M
WHTEPECOB BCEX 3aMHTEPECOBAHHBIX JIUI[ OOINECTBA SIBJISIOTCS OCHOBOHM IS
npoPrIIakKTUKA KOH(MIUKTOB WHTEPECOB W  KOPIMOPATHUBHBIX KOH(MIUKTOB B

XO3IMUCTBEHHOM OOIIIECTBE.
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SAKJIIOYEHUE

B pabGore OpuT HccneqOBaH WHCTUTYT KOPHOPATUBHOIO YIpPaBJICHUS B
XO35IUCTBEHHBIX 00IECTBAX, PACCMOTPEHBI TEOPETUUECKHUE OCHOBBI KOPIIOPATUBHOTO
yOpaBJIEHUSI M €ro MpaBOBOro OOECIEUEHMs, a TaKXKe pa3InyHble MOJEIN
KOpPIOpaTUBHOIO ympaBiieHus B Poccuum u 3a pyOexom, MpoaHAIM3UPOBAHA
poccuiickas cucTeMa KOPHOPATUBHOIO YIPABIEHUS B XO3SHUCTBEHHBIX OOIIECTBAX,
BEISIBJICHBI TIPABOBBIC MTPOOJIEMBI B UCCIIEAYEMOM chepe 1 MPEACTABICHB BO3MOKHBIC
MyTH UX PELICHHUS.

B mepBoii rnmaBe pabOTBHl PacCMOTPEH BOMPOC HCTOPUUECKOTO PA3BUTHS
MIPABOBOI0 PETYIMPOBAHUS KOPIIOPATUBHOTO yripasieHus: B Pocculickoit denepannu,
NoAHsATa TpoOjemMa OTCYTCTBHS  3aKOHOJATEIBLHOTO  3aKpEeIUICHUS  MOHSATHUSA
KOPIIOPAaTUBHOTO  ymnpaBieHus.  [IpeacraBieHO  BO3MOXHOE  OIPEJICIICHUE:
«KOPHOPATUBHOE YIIPABIICHHE» — 3TO YpPETyJIHpPOBaHHAs HOpMaMu IIpaBa CUCTEMa
B3aMMOOTHOIIEHN MEXAY YYACTHUKAMHU KOPIIOPALIMU U UHBIMU 3aUHTEPECOBAHHBIMU
JUIlaMM, HMEIOIasi CBOEH Iebl0 00ecreueHue MpaB U 3aKOHHBIX MHTEPECOB BCEX
3aMHTEPECOBAHHBIX JIULI ITOCPEACTBOM YETKOU PErIaMEHTAllUU KOMIIETEHLIUU OPTaHOB
KOPIIOPATUBHOTO  yNPAaBIICHUS, CIPABEIJIMBOrO  PACHPENCIICHUS PEe3yJIbTaTOB
JEATEIIBHOCTH KOPHOPALMKU, KOHTPOJISI YYACTHUKOB KOPIOpAIlMU HAaJl €€ OpraHaMu
YIPAaBJICHUS], U HE IPOTUBOpEYAIIast MyOJIMYHBIM HHTEPECAM.

Takxe B mepBOM TI1aBe MPOBOJUTCS AHAIU3 TPEX MOJIENIEH KOPIOPATUBHOTO
yIpaBJieHHUs (aHTJI0-aMEpPUKAHCKOM, €eBpONENCKOM, SsIMOHCKOM). CaenaH BBIBOJ O TOM,
YTO POCCUICKYIO MOJEIb HENB351 OTHECTH HU K OJJHOM U3 HA3BAaHHBIX MOJEJIEH, OTHAKO
OHa MMEET HEKOTOPBIE CXOJCTBA C €BPOIEHUCKOM M aHIJIO-aMEPUKAHCKOW MOJIEIIBIO
KOpPIIOPAaTUBHOTO yIpaBieHus. Ha OCHOBE MNPOBEAEHHOrO aHalau3a POCCUKUCKOU
MPAKTUKU MPUMEHEHHUS] MHCTUTYTa KOPIOPATUBHOTO YIPABJICHUSA, OTMEUYEHO, UYTO B
OOJBIIMHCTBE CITy4aeB KOJEKC KOPIOPATHBHOTO YIIPABICHUS, a TAKXKE MPUHITUIIBI,

3aKpPCIIJICHHBIC B HEM, HCIIOJIB3YIOTCA B HY6JII/IIIHBIX AKIIUOHCPHBIX O6H_ICCTBaX, aKIIuun
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KOTOPBIX pPa3MEIIAlOTCS Ha COOTBETCTBYIOLIMX TOPrax, C LEJNbIO0 IOBBIIICHUS
WHBECTUIIMOHHOMN MPUBIIEKATEILHOCTH KOPIIOPAIUH.

BcnencTBue yero mogHAT OUH U3 aKTyalIbHBIX BOITPOCOB B chepe POCCUICKOTO
KOPIOPATUBHOI'O YIIPABJICHUS ABJISIETCS BOIPOC BBIOOpA MEXYy MMIIEPATUBHBIM U
JTUCTIO3UTUBHBIM  CIIOCOOAMHM  TIPABOBOTO  PETYIMPOBAHUS  CKJIABIBAIOIITIXCS
MPAaBOOTHOIIEHUH. BaXHbIM  JOKYMEHTOM, pPETYJUPYIOIIUM KOPHOPATHBHOE
yrpasieHue B Poccuiickont ®epepanumu, sBusercs Ilucemo banka Poccum ot
10.04.2014 Ne 06-52/2463 «O Kopaekce koprnopaTuBHOTO ympasieHus». [lo namemy
MHEHHUIO, OOIIECTBEHHbIC OTHOIIEHHUSI B JAHHOW OTpaciii aKTUBHO Pa3BUBAIOTCS, U
CITYCTSI BOCEMb JIET CTPEMUTEIBLHOIO PA3BUTHUSI KOPIIOPATUBHBIX OTHOLIEHUM, CYUTAEM
HEOOXOIMMBIM TPUHATHE OO0JIee aKTyalbHBIX JOKYMEHTOB. bojee Toro, maHHoe
[lucbMO HOCHT pEKOMEHJATENbHBIM XapakTep © HE TpeOyroT o0sg3aTeIbHON
MMIUIEMEHTAllMd B YCTaBbl OOIIECTBA JUOO co3daHUE OOIIECTBOM COOCTBEHHBIX
KOPIIOPaTUBHBIX KOJEKCOB. JlyMaeTcs, YTO B LEISAX COBEPUICHCTBOBAHUS CUCTEMBbI
KOPIIOPaTUBHOI'O YIIPABJICHWS M 3allldTHl TIpaB BCEX 3aMHTEPECOBAHHBIX JIMII,
HEOOXOJMMO TpHUAaTh HEKOTOPHIM, HauOOJEe BaXXKHBIM M TMPAKTUYECKHU IOJIE3HBIM
MPUHLINAIIAM U TIOJIOKEHUSAM, 3aKpeIIeHHbIM B Koiekce KoprnopaTuBHOTO YIIpaBIICHMUS,
UMIIEPATUBHBIN XapakTep, OCTaBIsAs 3a XO3SMCTBYIOIIMMHU CYOBEKTaMHU IIPaBO
yCTaHaBJIMBATh HHBIC MOBBIIIIEHHBIE TPEOOBAHUS K CBOMM y4acTHUKaAM. [[ymaeTcs, 4To
MPUHLHUIBI YECTHOCTH, MPO3PAYHOCTH, MOJAOTYETHOCTA U OTBETCTBEHHOCTH JIOJIKHBI
KaK MOXHO TOCJIeIOBAaTEeIbHEE MPETBOPSITHCA B KOPIMOPATUBHOM YIIPABJICHUH,
MIOCKOJIbKY SIBJISFOTCSI 0a30BBIMH JJIs1 TOCTPOCHUSI d(D(PEKTUBHBIX U TPABOMEPHBIX
OTHOIIICHHUI B JaHHOU cdepe.

Hampumep, mo Hamemy MHEHHIO, BO3MOXHO «IOJHSATH» Ha QeaepalbHbIi
YPOBE€Hb MHCTHUTYT KOPHOpPATUBHBIX cekperapeil. B Konekce TaHHOMY HHCTHUTYTY
MOCBSIIIEHO TPU MYHKTA, B KOTOPHIX TOBOPUTCS, YTO KOPIOPATHUBHBIA CEKpETaph
oOecrieuynBaeT B3aMMO/ICHCTBUE C aKIIMOHEPAMH, KOOPAUHHUPYET JEHCTBUS OOIIECTBA
M0 3allUTe MpaB U MUHTEPECOB AKIIMOHEPOB, MOAJEepKUBAET 3P(DEKTUBHYIO PabOTy

coBeta aupekTopoB. Taxxe B Komekce yneneHo BHUMaHuE NpodecCHOHATbHBIM
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KauecTBaM MPETEHJIEHTa — 3HAaHUSM, OTBITY, KBAIU(PUKALIUU, KOTOPbIE TOJKHBI OBITH
JIOCTATOYHBI JISI KCTIOTHEHUS BBIIICHA3BAHHBIX 00s13aHHOCTEH. OTAeIhHOC BHUMAHHE
YACTSACTCS «JI0CTaTOYHOW» HE3aBUCUMOCTH TIPETCHEHTA, OJHAKO KaKMM 00pa3oM
OTIpPEEISIETCS  «JIOCTAaTOYHOCTBY» HE pacKpbiBaeTcsd. [lymaercs, 4To HEoOXOAMMO
BHECTH B JICHCTBYIOIIEE 3aKOHOIATEIIHLCTBO COOTBETCTBYIOIINE U3MEHEHHUS, 3aKPEIUB
TaKoro CyObeKTa KOPHOPATUBHOI'O YIpaBJICHHUS, KaK KOPIOPATHBHBIM CEKpeTaphb,
OoJiee MOJIHO OMHUCATh €ro IMPaBOBOM CTaTyC, a TaKKe OINPEACTUTh TpeOOBaHUSA K
KaHJIUJIATy Ha TaKyI0 JTOHKHOCTb.

Bo Bropo#i rnaBe wuccieoBaHa POCCHICKas MOJIETh KOPIIOPATUBHOTO
yOpaBJEHUs, BBIABICHb OCOOCHHOCTH, TOJAPOOHO PACCMOTPEHBI CTATyC U
KOMITIETECHIIUS CYOBEKTOB KOPIOPATUBHOTO YIIPABIICHHUS.

N3yyast Takoil opraH KOpPHOPAaTUBHOTO YIIPaBICHUS, KaK COBET JIUPEKTOPOB
(HabmroIaTeILHBIA COBET), OTMEUYCHO, YTO HOPMATHBHO-TIPABOBBIX aKTaX OTCYTCTBYET
HOpPMa, 3aKPEIUIAIONIAsl CIy4Yau, MPU KOTOPHIX B UMIIEPATUBHOM MOPSJIKE HEOOXOAMMO
CO3/JaHH€ TaKOro OpraHa yIpaBJICHHs, KakK, HalpuMep, MNPEAyCMOTPEHO s
MyOJUYHBIX W HEMyOJMYHBIX aKIMOHEPHBIX oOmecTB. Jlymaercs, 4To JOKTpHUHA
KOPIOPAaTUBHOTO TMpaBa NPUMEHUTEIBHO K 0OIIecTBaM C  OrpaHU4YeHHOU
OTBETCTBEHHOCTHIO B JAHHOM BOINPOCE SIBISIETCA OCOOEHHO JUOEpaIbHOM,
MPENOCTaBIsiE B TAaKOM CiIydae ATHUM OOIIECTBAM BO3MOXKHOCTh CaMOCTOSITEIHHO
MPUHUMATh PEIIeHHe O HEOOXOJMMOCTH COBETAa JUPEKTOPOB B COCTABE OPraHOB
KOPIIOPaTUBHOI'O yIpaBJiieHUs. 3aKOHOAATEIBHO 3aKpPEIUICHO MpaBO OOIIEeCTBa C
OTpaHUYCHHOW OTBETCTBEHHOCTHIO CO3/1aBaTh TAKOW OpTraH, W, MO HallleMy MHEHUIO,
TaKOW MOAXO/ SIBISICTCS JIOTHYECCKU BEPHBIM U JJOCTATOYHBIM.

Taxxe BO BTOpOW TIjaBe IMOJHUMAETCS BOMPOC KOH(IJIMKTA HUHTEPECOB B
KOPIIOPAaTUBHOM YIPABJICHUH, TPUBEICHBI pPa3jMYHbIe KIacCU(PUKAUA TaKUX
KOH(DJIMKTOB, TIPEICTaBICHB BO3MOJKHBIE IPABOBHIC IMYyTH WX PEIICHUS, B TOM YHUCJIC
CJIEAYIOIIHE.

1. Ha 3akoHOmaTeIbHOM YpOBHE 3aKpeIIeHbI HOPMBI 00 OCHapHUBaHHUH

CACJIOK C 3aMHTECPCCOBAHHOCTBIO, UTO SABJISACTCA BAXXHBIM HHCTPYMCHTOM CO6JIIO)1€HI/I$I
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U OXpaHbl IpaB YYaCTHUKOB KOPIOPATUBHBIX OTHOIICHHH. AHaMU3 cyaeOHOU
IIPaKTUKH MOKa3bIBAET, YTO B LIEJIOM y CYJIOB HE BO3HHUKAET OCOOBIX 3aTPYyAHEHHH C
KBaMM(UKalMe Takoro poja CAENOK B KauecTBE JCHCTBUTENBHBIX WU
HeAeUCTBUTENBbHBIX, [locTanoBinenus Ilnenyma BepxoBHoro cyma PO, a takxke
KOMIUIEKCHOE TOJKOBAaHHE HOPM TMpaBa IO3BOJISIET JOCTAaTOYHO 3(P(HEKTUBHO
paspeniaTh Copbl CyObEKTOB KOPIIOPATUBHOIO CIIOpA.

Ha cerognsamnmii AeHp 3aKOHOJATEIbHAS U MPABOIPUMEHUTENbHAS MPAKTUKA
UJET MO MyTH BBEICHHUS MPE3YMIILNH HETO0OPOCOBECTHOCTH JIMLA, AEHCTBYIOLIETO B
YCIOBUSIX KOH(JIMKTAa MHTEPECOB, OJHAKO CYIIECTBYIOT IyTH 00XoJa HOpM
3aKOHOJATEIbCTBA. SIPKUM MPUMEPOM SIBIIIETCSI CUTYAIMs, KOr/la ABOKOPOJIHBIN Opat
WM  cecTpa, Onu3kue  JApyr Wik  noApyra  (pakTUYecKd  SIBISETCA
BBITOIONIPHOOpETATENIEM, OJHAKO BCJIEJACTBUE TOr0, UTO (peAepalbHbIl 3aKOH
COJIEP>KUT UCYEPIBIBAIOIINIA TEpeUeHb OJMU3KUX POJCTBEHHHUKOB, KOTOPBIX MOXHO
MPU3HATh 3aUHTEPECOBAHHBIMH, TAKyIO CHEJIKY MPU3HATh HEICUCTBUTEIbLHON Oyaer
HEBO3MOXHO.

[lo HameMy MHEHHIO, HEOOXOAMMO Ha 3aKOHOJATEIbHOM YPOBHE IMPOBECTH
KOPPEKTUPOBKHU OIpPEAENCHUs] CyJaMU 3alHTEPECOBAHHOCTU JIMIAa TaKUM OOpa3oM,
YTOObl TAaKO€ OTHECEHHWE MPOUCXOAWIO HE MO (OPMAIbHBIM MpU3HAKaM, a IO
(dakTHYeCKON 3aMHTEPECOBAHHOCTH JIMII.

Tak, Hanpumep, MpaKkTUKa pacCMOTPEHUS JIesl 0 OAHKPOTCTBE MO MO MyTH
WCIIOJIb30BaHUs KOHLIETIIIUN (dakTHuecKou 3aMHTEPECOBAHHOCTH U
abpunupoBanHoct. AHanu3 onpenenenuii Bepxosunoro Cyna P® no3sossieT caenarthb
BBIBOJI, YTO N0 (haKTHUECKON apPuiIMpOBaHHOCTHIO MOHUMAETCSI TAKOE OTHOIICHHUE
CBSI3aHHOCTH JIUII, TIPU KOTOPOM MEXJIY HUMH XOTS U OTCYTCTBYIOT (hOpMalIbHbBIC
IODUIUYECKUE CBS3M, OJHAKO AHAJIM3 IIOBEACHUSA JIMI CBUIETEIBCTBYET O
BO3MO>KHOCTH OKa3aHWS BJIUSHUS HA NPUHITHE PELUICHUM, a OCHOBHBIM KPUTEPUEM
ompenienieHuss Hanuuus (AKTUUEeCKOW 3aWHTEPECOBAHHOCTH SIBJISICTCS  aHAJU3

MOBCACHMA YHYAaCTHHUKOB HpaBOOTHOHJGHI/Iﬁ.
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CuntaeM HEOOXOAUMBIM NEPEHATh JAaHHBINA OMBIT U JJII PACCMOTPEHHUS JI€T B
o0nacTd  KOPMOPATHUBHBIX  MPABOOTHOLICHUH, TMOCKOJBKY  3aKOHOJATEIbHO
HEBO3MOKHO OIPENEIUTh BECh INEPEYEHb CUTYAlMi, KOIJA JHUIO OYIEeT SBISATHCA
3aMHTEPECOBAHHBIM, B Ka)XXJIOM CIIy4ae CJEeIyeT yCMAaTpUBaTh UMEHHO (PAKTHUECKYIO
3aMHTEPECOBAHHOCTD, NHINBUAYAIBHO PACCMATPUBATh KaXA0€ JIEII0.

2. BakxHpIM HHCTPYMEHTOM COOJII0OACHUS PAB YYACTHUKOB KOPIIOPATUBHBIX
OTHOLIEHUH SBISAETCA OTBETCTBEHHOCTh OPraHOB KOPIIOPATHBHOIO YIIPABIICHHUs, B
pe3ynpTaTe ACUCTBHI KOTOPBIX NpUYUHEH yiiepO obmectBy. B nelicTByromem
3aKOHOJATEIbCTBE (OPMAJIbHO HE 3aKpelieHa MpPe3yMILHs BUHOBHOCTH IIpU
OTBETCTBEHHOCTH HCIIOJHUTEIBHOIO OpraHa oOIlecTBa 3a NPUYUHEHHE OOIIECTBY
YOBITKOB.

Ocob6oe BHumanue ynaeneHo IloctanoBnenuto I[lnenyma  Beicmiero
Apoutpaxnoro Cyna PO Ne 62 2013 roga, B KOTOPOM CKa3aHO, 4TO (PAKT 0100peHUs
C/IEJIKY MHBIMU OpraHaMH OOIIEeCTBa cam no cebe He ABIISETCS OCHOBAHUEM JIJISl OTKa3a
B yJIOBJIETBOPEHUHN TPEOOBAHUMN O B3BICKAHWUHU C MCIOJHUTEIBHOTO OPraHa YOBITKOB.
OpnHako, 1Mo HalleMy MHEHUIO, HEOOX0IUMO OOpaTUTh BHUMAaHUE Ha (POPMYIUPOBKY
Briciiero Apourtpaxksoro cyaa PD, B koTopoit oTMeuaeTcsi, 4To 0JJ00peHue «caMo 1o
cebe» He SBIETCA OCHOBaHUEM JMJId OTKa3a B YJIOBJIETBOPEHHHM TPEOOBAHHUI O
B3bICKAHUU C MCIIOJIHUTEIBHOIO opraHa yobITKOB. CuMTaeM, 4To JaHHOE YTOYHEHHE
SIBJIIETCSL BaYKHBIM, TaK, HAaIpUMEp, €CJIM B COBOKYIHOCTH C 0JI0OpEHHEM JAeWCTBUN
VCTIOJTHUTEIIbHBIN OPTaH MOJIY4YnJ BU3Y FOPUANYECKOTO OTIENA, COTIACOBAIl ACMCTBHE
C OTHeloM (PMHAHCOBOrO YIpaBJICHUS, TMOJIYYHWJI HE3aBUCUMOE 3aKJIIOYEHHE,
MPEIOCTABUl aHANMTHYECKUI JTOKJAJ WJIA COBEPIIMJI MHBbIE MOAOOHBIE IEWUCTBHS,
HEOO0XO0MMO UCKIII0YaTh OTBETCTBEHHOCTh MCIOJIHUTEILHOTO OpraHa, TaK KaK Takue
HETraTUBHBIE MOCIEICTBUS MOTYT OBITh PACLIEHEHBI KaK MPeIIpPUHUMATEIbCKUI PUCK.

Hymaercs, uro Ilnenymy BepxoBHoro Cyna P® HeobxogumMo B CBOUX
pa3bsICHEHUSIX YTOUHUTH MOMEHTBI, KOTOPbIE MOTYT, B COBOKYITHOCTH C OJ0OpEHHEM
JNEWCTBUS B  HHOM  OpraHeé KOpPIOPAaTHBHOTO  YIPAaBJIEHHUs,  HMCKIIOYaTh

OTBETCTBCHHOCTD, 06pama;1 Ha 5TO BHHUMAHHC HpaBOHpI/IMeHI/ITeJIeﬁ. C‘II/ITaeM, qTo
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WHCTUTYT OTBETCTBEHHOCTH HCIOJHUTEIHLHOTO OpraHa ObuUT pe@opMUpOBaH B TOT
NEpPUOJ, KOrjga IUPEKTOpa 3aBEJOMO OCYILIECTBISUIM TpyOble NPOTHUBONPABHBIC
NeicTBUs, BieKylie ymepOd oOmiectBy. B HacTosiiee Bpemsi Takux ClIydaeB
CTAHOBUTCSI BCE€ MEHBIIE, a JUPEKTOpa NPUBJIEKAIOTCS K OTBETCTBEHHOCTH
MPAKTUYECKHU 3a JI000€ PEeIlIeHNE, KOTOPOE MOBJICKIIO yIIepO oOIIecTBy. Y OexKICHBI,
yro npu npuHatuu I[lnenymom BepxoBHoro Cynma P® 0Gonee mnoapoOHbIX
Pa3bICHEHH, 1O MOBOAY TOrO, YTO, IOMUMO OJOOPEHUsSI CHEIKH, MOXKET SIBIIATHCS
OCHOBAHHMEM JUIsI HUCKJIFOUEHHS OTBETCTBEHHOCTH HCIIOJIHUTEIBHOIO OpraHa
KOPIOPATUBHOIO YIPABIICHUS, CY/Ibl OYJyT OPUEHTHUPOBATHCSA HA TIPABOBYIO MO3UITUIO
BepxoBHoro cyna PO, u cyaeOHas npakTHKa MO TaHHOMY BONPOCY OyIeT U3MEHEHa.

3. PaccmoTpeHo Takoe ~ sBJIEHME, KaK  KOPIOPATUBHBIM  IIaHTaX
(«rpuaMAITY).  CyTh JAHHOTO SIBIICHHS 3aKJIIOYACTCS B TOM, YTO MHHOPHUTApPHBIC
aKLMOHEPHI, 3JI0YNOTPeOIsisi CBOUMH MPABAMHM, MPUUUHSIOT OOIIECTBY BpEJ CBOUMU
[eJICHANPABICHHBIMU JIecTBUsIMU. [lo Hamemy MHEHHUIO0, OJHOM U3 mpodiieM
KOPIOPAaTUBHOI'O IpaBa, MNPSIMO OTPAXKAIOLIEMCS Ha MpoLEecce KOPHOPATHUBHOIO
VIOPABJICHHUS, SBIIAECTCA TOT (PAKT, UYTO 3aKOHOJATEIBCTBO MPEIYyCMAaTPUBAET CIIOCOOBI
3aIMUTHI IPAaB MUHOPUTAPHBIX AKIIMOHEPOB, OAHAKO HE YIEJSET TOKHOTO BHUMAHUS
npobiemMe 370ynoTpeOneHus: NpaBoM. BbIABIEH HEIOCTATOK B POCCUHCKOM
3aKOHO/ATEIbCTBE JIETAJIbHBIX CIOCOOOB NPEIOTBpPALICHUS  3JI0YNOTPEOIeHUs
npaBaMd MUHOPHUTAPHBIMU AaKIIMOHEpPaMHU, YTO TPHUBOJUT K JI€CTaOMIN3allun
NeATEILHOCTH OOIIEeCTBA.

CuutaeM  HEOOXOAMMBIM BHECTM  COOTBETCTBYIOIIME  W3MEHEHHUS B
NEHCTBYIOLIEE 3aKOHOAATENbCTBO, MPEIYCMOTPEB B CHELHUATBHBIX 3aKOHaxX o
XO3SUCTBEHHBIX ~ OOIIECTBAX HOPMBI, OMNPEACISIONIME KOHKPETHBIC  CIydau
37IOYMOTPEOSICHNUsT ~ KOPIOPAaTUBHBIMU ~ TpaBaMH M [PEIyCMaTPUBAIOIINC
OTBETCTBEHHOCTh 3a Takue JeHCTBHsS. B NMpOTMBHOM ciyyae, HEeTOOpPOCOBECTHbBIE
YY4aCTHUKW  (aKIMOHEpHI) OyayT oOcTaBaThCsid O€3HAKa3aHHBIMH W MOTYT

UCITOJIb30BAThCS KAK MHCTPYMEHT HEJOOPOCOBECTHOM KOHKYPEHIIUH.
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Croutr otmetuth, uYTO cormmacHo ®3 «06 OO0O», npegycMoTpeHa
OTBETCTBEHHOCTh IMYTEM HCKJIIOUYECHHUS YYaCTHHUKOB B CyJCOHOM  MOpPSIKE.
AHanmornyHass HopMa 3akpemieHa B cratee 67 'K P® nama wHenmyOmmdHBIX
aKMoHepHbIX obmiecTB. [lo HalleMy MHEHMIO, TPUHSATHE aHAJOTUYHOM HOPMBI IS
MyOJUYHBIX aKIMOHEPHBIX OOIMMECTB TOMOIIO Obl MHHHMH3UPOBATh CIydau
KOPIOPAaTUBHOIO IIIAHTa)ka, IOCKOJIbKY akIMOHep OyJaeT 3HaTh O TOW Mepe
OTBETCTBEHHOCTH, K KOTOPOM €ro MOTYT IpPHUBJICYb NPH MPU3HAHUMU €r0 JIEUCTBUN
37I0YTIOTpeOIeHNEM TIpaBa.

4, HccnenoBaH HMHCTUTYT KOPHOPATHBHOTO  JOTOBOPA,  SIBIISIFOLIUKCS
criocoOOM  MPABOBOTO  PEryJHUPOBAaHMUS  KOPHOPATUBHOIO  YIPaBICHUS B
XO35IUCTBEHHOM OOIIecTBe. B cucreMe KOpPHOpPaTUBHOIO YIPABICHUS WHCTUTYT
KOPIOPAaTUBHOT'O JIOTOBOpa HE HMEET OOJBIIOr0 pacHpoCTpaHEHHUs, MPaBOBOE
pEryJIMpOBaHUE TaKXKE HE PA3BUTO U PETJIAMEHTUPYETCSI HECKOJIBKUMHU CTAThSIMU, YTO
TaKXKe SIBISETCS HECOBEPIICHCTBOM POCCHUUCKOTO 3aKOHOJATENIbCTBA, IMOCKOJBKY
KOPIIOPaTUBHBIA JOTOBOP MOT Obl paccMaTpUBATHCS KaK JISTUTUMHBIM MHCTPYMEHT
YpETyJIUpOBaHUS  KOPIOPATUBHBIX  MPABOOTHOIIEHUM, oOecrieueHuss OanaHca
WHTEPECOB 3aMHTEPECOBAHHBIX JINII. BBISBIIEHBI POOEIHI B TIpaBe, a UMEHHO:

—  Ha 3aKOHOJATEJIHLHOM YPOBHE HE YPEryJHUpOBaH BOMPOC COOTHOIICHUS
YUPEIUTENIbHBIX JOKYMEHTOB O0II€CTBA U KOPIIOPATUBHOTO JOTOBOpPA B Cliydae, €CIu
MOJIO’KEHHS] JOKYMEHTOB MMPOTUBOPEYAT APYT IPYTY;

—  OTCYTCTBHUE MOJOKEHUN O PaCTOP>KEHUH KOPIMOPATUBHOIO JIOTOBOpaA IO
TpeOOBAHUIO OJTHOU U3 CTOPOH, MOCKOJIBKY OOIIME MpaBuiia IPaKIaHCKOTO KOJICKCa B
JTAHHOM CITy4ae HE MOTYT IPUMEHSIThCA.

Cuuraem 11e1ecoo00pa3HbIM BHECTH COOTBETCTBYIOIIUE JOMOJHEHUS B CTaThIO
67.2 'K P® 0 KopnopaTUBHOM JIOTOBOPE, TEM CAMBIM 3aKOHOAATEIBHO Pa3pEIIUTh
JTAHHBIE BOIIPOCHI.

Cy1iecTByeT COIUANIbHBINA 3alpOC HA PETJIaMEHTAIUI0 OTACIBHBIX MOJIOKEHUIMA
0 KOPIOpPaTUBHOM JOTOBOpPE, B cBsizu ¢ 4eM B 2021 romy yxke pa3paboTaHbl J1Ba

npoekta MuHskoHOMpa3BuTHs Poccun mo pa3BuTHIO KOpHopaTUBHOro mpasa: «O
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BHECEHUM W3MEHEHHM B 4YacTh IiepByr0 ['paxkmanckoro kozaekca Poccuiickon
®denepauun», «O BHeCEHHHM M3MEHEHHMI B cTrarbio 32.1 denepanbHOro 3akona «O0
aKIMOHEPHBIX O0OIlecTBaX» W JpYyrue 3aKOHOJATelbHble akTbl Poccuiickoi
®enepanun». O0a MpoekTa HaNpaBieHbl Ha 0OoJjiee MOAPOOHYIO perjiaMeHTaIUIo
KOPIIOPAaTUBHBIX NPABOOTHOLICHUM IPH 3aKIIOYEHUH KOPHOPATHBHOIO JOT0OBOPA,
OJIHAaKO Ha JJaHHOM JTare Bc€ emi€ mpOBOSATCS MyOIHMYHbIE 00CYKIEHUS B OTHOIIICHUN
TEKCTa MPOEKTa HOPMATUBHO MPABOBOTO aKTa U aHTUKOPPYNIIMOHHAS SKCIIEPTU3A.

B I'paxnanckuii kogexkc P®, Hanpumep, npemyiaraetcs BHECTH JONOJHEHMS,
[IpeycMaTpUBaIOLIee HW3MEHEHHE MEXAaHU3Ma YMEHBIICHUS pa3Mepa HEYCTOMKH,
MOJUIEKAIIEN K BBIIUIATE BCIEACTBHE HAPYLUICHUS YCJIOBUM KOPIIOPATUBHOIO
JOTOBOpa:  JIUIy, TpeOYIOLEMy yMEHbBIIEHUS  HEYCTOWKH, ONpeAesIEHHOU
KOPIIOPATUBHBIM JIOTOBOPOM, NMOMHMO YyKa3aHHOrO B a03ale MEepBOM HACTOSILIErO
MyHKTa, TpeOyeTcs 10Ka3aTh, YTO MIPHU COTJTACOBAHUU YCJIOBHS O pa3Mepe HEYCTONKU
CTOPOHA KOPIOPATHUBHOIO [JOIrOBOpA, SABIIAIOIIAACA KPEAUTOPOM, JEHCTBOBAIA
HEJOOPOCOBECTHO M B3bICKAHUE HEYCTOMKM B NMPEAYCMOTPEHHOM KOPHIOPATUBHBIM
JIOTOBOPOM pa3Mepe MOCTABUT TAaKyH) CTOPOHY B 00Jie€ BBITOJHOE MOJIOKEHHUE II0
CPaBHEHHIO C TEM, B KOTOPOM CTOPOHA OKa3ajiach Obl B CIIyyae OCYIIECTBIICHUS IpyTron
CTOPOHOM TIpaB B COOTBETCTBUHU C YCJIOBUAMH KOPHOPATHUBHOTO JIOTOBOPA.
JevicTBytomuii 00U TOPSIOK B3bICKAHUS HEYCTOWKH MO3BOJISIET CTOPOHE 3asBUTH
TpeOoBaHMe 00 YMEHBUIEHHMM €€ pa3Mepa, €cld B3bICKaHHE HEYCTOMKU B
MIPEAYCMOTPEHHOM JIOTOBOPE pPa3MeEpe MOXKET NMPHUBECTU K MOJYYEHUIO OJHOW H3
CTOPOH JI0rOBOpa HE0OOCHOBAaHHOW BBHITO/BI. [IpencraBisercs, 4To oOIuil TOPsI0K
OCIIapUBaHUs pa3Mepa HEYCTOMKH HE CO3AET y CTOPOH KOPHOPATHBHOTO JIOrOBOpa
TpeOyeMOoll YBEpEHHOCTH B HEM30€KHOM HACTYIUICHHM IPEICKa3yeMbIX U pa3zyMHO
OKMJAEMBIX CTOPOHAMH TIOCJIEACTBUM HAPYLIEHUsS YCIOBHM JOrOBOpa, 4YTO
CYILIECTBEHHO MOAPBIBAET JOBEPUE K NHCTUTYTY.

Takum o00pa3om, COBpEeMEHHOE KOPIOPATHUBHOE TMPaBO, U  HHCTUTYT
KOPIIOPDAaTUBHOTO  YIPAaBJIE€HHs B TOM  4YHUCJIE, AaKTUBHO pPa3BUBAETCSI W

COBEPILEHCTBYETCS, OJHAKO MHOTHE BOIPOCHI SIBISIOTCA MPOOJIEMHBIMU M TPEOYIOT
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3aKOHOJIaTEIHLHOTO BMEIIATENIbCTBA B UX YPETYJIUpPOBaHUE. Y OEKIIEHbI, UTO TaBHAs
3aJlaya KOpPIOPAaTUBHOIO YIPABJIEHUS 3aKIIOYAeTCs B OOECIIEYEHUU HHTEPECOB U
3alMTE NpaB BCEX YYACTHUKOB KOPHOPATUBHBINA MPAaBOOTHOLICHHUW, B CBS3U C YEM
CUMTaeM TJIaBHOW 3ajadyeil rocyAapcTBa B YPETrYJIMPOBAHHHM KOPIOPATUBHOIO
VIOPABJICHUS] — PACCMOTPEHHE JAHHOIO MHCTUTYTa B 3TOM JK€ KOHTEKCTE.
OTBETCTBEHHOCTb, IMMOJOTYETHOCTh, YECTHOCTb, 3aKOHHOCTh M MPO3PAYHOCTh
SBJIIOTCS. YHUBEPCAIbHBIMM CTaHAAPTAMU [JIsl BCEX BUJIOB  KOPIIOPATHUBHOTO
YIPABJICHHS], KOTOPBIE TOJKHBI HAUTH OTPa)KEHUE B POCCHIICKOM 3aKOHOAATENIbCTBE
C Y4€TOM OCOOEHHOCTEH HAlIMOHAJILHOW IPAaBOBOM CUCTEMBI M IIPEIPUHUMATENbCKON

nesTenbHocTH B Poccun.
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