MEXIYHAPOJHOE
YACTHOE U I'PAYKJAHCKOE MPABO

Opranbl OPUIUYECKOTO JIULA: OCHOBHBIE
HOBeJLIbI I'paxkaanckoro koaekca P
(Ha mpuMepe KOpHopanuu)

Iomanoe HA."

B cTarbe paccMaTprBarOTCsl OCHOBHBIE M3MEHEHUS | pask TaHCKOTO KOMIEK-
ca PO (mamee—I'K PD) B chepe hyHKITMOHUPOBAHUS OPTAHOB IOPUAMIECKO-
ro jurma. [IpoaHanm3upoBaHO 3aKOHOIATEIILCTBO PsIa 3apyOeKHBIX CTpaH,
B wactHocTH, CIIIA, Aurmmu, @panmuy, ['epmannn, CkaHAWHABCKAX CTaH
" Ap. ABTOPOM HCCIIEIYETCsI, B YACTHOCTH, TIOPSAIOK (GOPMUPOBAHUS Opra-
HOB IOPHINYECKOTO JINIA, OXapaKTEPHU30BAHBI OPTaHbl IOPHIMIECKOTO JIHIA
¥ HE3aBUCUMBIH TUPEKTOP, OMPeneIeHBI MOICTH KOPIIOPATHBHOTO yIIpaBie-
HUS, @ TAKXKE 3aTPOHYT BOIIPOC IOPUIMICCKON OTBETCTBEHHOCTH JIUIT, BXOJISI-
ITUX B OPTAHBI YIIPaBJICHUS IOPUINIECKIM JIUIIOM.

Knroueevie cnosa: opranbl IOPUANICCKOTO JUIA; SAMHOINIHBIN UCIION-
HUTENBHBIN OpTaH; KOJUIETHAILHBIA OpraH yIpaBIeHUs; He3aBUCUMBIH THPEK-
TOP; MOJIEITH KOPIIOPATUBHOTO yIPABIICHHUS; IOPUANIECKas OTBETCTBEHHOCTh
JIUIT; BXOMSAIIAX B OPTaHbBI YIIPABICHUS IOPUINIECKIM JIUIIOM.

C 1 cents16ps 2014 1. BcTynmn B cuiry denepanbsasiii 3akoH oT 05.05.2014
Ne 99-®3. JlarHbIH 3aK0H BHOCHUT CyIIecTBeHHbIE m3MeHeHns B I K PO, xaca-
OIIIHECs TTPABOBOTO CTaTyca I0PUINIECKOTo JuIla. KoppeKTHpoBKY 3aTpoHY-
JIV TIOHSITHE IOPUINIECKOTO JINIA, OPTaHbl IOPHINIECKOTO JINIa, OTBETCTBEH-
HOCTH OpTaHOB yIPABICHUS U pAaa Ipyrux BornpocoB. OctaHoBuUMCs Oosee
OAPOOHO Ha OpraHax IPUINIECKOTO JIHIIA.

N3menennsiii 'K PO B cTarbe 53 BHOBE HE CONEPIKUT JIETATLHOTO OIIpe-
JeJIEHUS] OpraHa IPUINIECKOTO JINIIA.

* Iorarnos Hukonaii AniekcaHapoBHY — K. 0. H., TOLEHT Kadepbl MEXK Ty HAPOJHOTO YaCTHOTO
u rpaxnanckoro npasa MITMUMO MU/ Poccuu. potapovulgu27@yandex.ru.
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B I'K P® (B penakumu ot 23 mast 2015 1) opransl FOpHINYECKOTO JIALA
Ha3BaHbI €ro npeacTaBuTessIMu. [Ipuaem BooO1Ie Bce, HE TOIBKO €INHONNY-
HBII UCIIOHUTENBHBIA OpraH, HO U, HalpuMep, o011ee coOpaHue y4acTHUKOB

KOPIIOPALMH, U COBET TUPEKTOPOB (HaOIIOAaTeIbHBINA COBET), PEBU3NOH-
Has koMmuccust. OJJHaKo 3TO OYEBUIHO HEBEPHO, TAaK KaK, OpraH IOpUAHYECKO-
ro JIMIA €ro MpeAcTaBuTeneM ObITh He MoxkeT. [IpeacraButeny AeHCTBYIOT
Ha OCHOBaHUU U B PaMKax JOBEPEHHOCTH, OJTHOMOYHE MOXKET SIBCTBOBATh
13 00CTaHOBKH, B KOTOPOH ACUCTBYeT NpeacTaBuTenb. OpraH 10puandecKo-
TO JMIa JeHCTBYET OT ero MMeHH 0e3 JOBEPEHHOCTH, HO «B COOTBETCTBHHU
C 3aKOHOM, HHBIMHU NPABOBBIMHU aKTaMHU U YUPEAUTEIbHBIMU JOKYMEHTAMM.
Cepuika B 1. 1 cT. S3TK PO Ha . 1 ct. 182 I'K P® sBnsiercs ropuanko-Tex-
HHYECKON OIIUOKOI'.

E.A. CyxaHOB, CUMTAET, YTO «BO-IIEPBbIX, HEOOXOIUMO, OTIANYAThH Opra-
HBI IOPUANYECKOTO JIUIA OT €0 MPEACTaBUTENEN, a BO-BTOPBIX, C MO3ULIUU
OTIpeIeNIEHHS] TIPAaBOBOM IPUPO/IBI OpraHa FOPUANIECKOTO JIUIA PEICTABIAT
€ro KaK OpraHu3aldoHHO 000COOICHHYIO YacTh Iopuanyeckoro auna. [To3u-
mus E. A. CyxanoBa no3Bonmia copMUPOBATh TOCTaTOYHO CTPOHHYIO KOH-
LEMNIHUIO CYITHOCTH OpraHa IOpUANYECKOTO JIMLIA, ONPEAEIUTH OpraH I0pHIu-
YeCKOT'0 JIMLA U BBIWICHUTH €ro HanboJiee CyiecTBeHHbIE IPU3HAKH, KOTOPbIE
MIPUMEHNUMBI KO BCEM OpraHaM IOPUIMYECKOTO JINIA, @ HE TOJIBKO K €IHHO-
JMYHOMY UCIIOJTHUTEIEHOMY OpTraHy» .

C. I. MoruneBcKHii 0TMEYAET, UTO «...HU3 BCEH JTMHEHKN OPraHOB I0pHIH-
YECKOTO JIUIA TOJIBKO B OTHOILIEHUH €JMHOIMYHOTO UCIIOTHUTENEHOTO OpraHa
MBI MOYKEM TIOTIBITaThCSI PUMEHNUTH KOHIICIIIUIO «OPraH — IIPEACTABUTEINbY .

B nocnenneit penakiuu 3akoHogarens uckiouni u3 0. 1 cr. 53 'K PO
CJIOBOCOUYETaHME «OT ero uMeHH (MyHKT 1 ctarbu 182 'K PD) » u TeM cambiM
JUKBUANPOBAI HEyAauHy0 popMyanpoBKy. Kak ormedana B. B. JlonuHckas,
«MHUPOBOH NPAKTUKE N3BECTHBI /1Ba IOJX0/A B PETYIUPOBAHUH (YOPMUPOBAHHS
OPTaHOB yIpaBJICHHUS aKIIMOHEPHOTO 00LIECTBA: POMaHO-TePMaHCKHMA, IPea-
MOJIATaoIUH JIEraJbHOE PELICHUE STUX BONPOCOB, U AHIVIO-aMEPUKAHCKUH,
MPEeIOCTaBISIONIHIA OONBIIYI0 CBOOOIY KOMITAaHHSM B IaHHOMH cepen’. Poc-
CHSI TATOTEET K POMaHO-TEPMAHCKON CUCTEME: «TIOPAIOK 00pa30BaHUS U KOM-
MIETEHIIUS OPTaHOB IOPUANYECKOTO JIUIA ONPENENAIOTCS 3aKOHOM H y4peIu-
TENbHBIM AOKyMeHTOM» (a03. 2 1. 1 cT. 53 'K P®).

3a pyOexoM BBIBIICHA TCHIACHLHUS PEryJUPOBAaHUS BOIPOCOB, CBSI3aH-
HBIX C TOPSIIKOM JEATEIbHOCTH OPraHOB aKIMOHEPHOTO OOIIECTBa, yIpaB-
JICHUS ¥ KOHTPOJIS 32 HUMH, HE YUPEAUTEIbHBIMU JOKYMEHTAaMH, @ 3aKOHaMHU
1 (MIK) MOA3aKOHHBIMU akTamMu. Ha Hamn B3misi, mogoOHYyI0 O3UIUIO Clie-
JOBAJIO OBbI 3aHATh M POCCUHCKOMY 3aKOHOJATEIIO, TaK KaK YETKOE Peryiu-
pOBaHME JaHHBIX BOIIPOCOB MPHUBEET K IMKBUAALINH KOH(IMKTA HHTEPECOB.
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Cornacro 1. 1 ct. 53 T'K PO «topunuueckoe numo npuoOpeTaeT rpax-
JaHCKUE TpaBa v IPUHUMAET Ha ce0sl rpak1aHCcKue 0053aHHOCTH Yepe3 CBOU
OpraHbl, JEHCTBYIOIINE B COOTBETCTBUH C 3aKOHOM, MHBIMU NPaBOBBIMU aK-
TaMU U YUpeAUTENbHBIM JoKyMeHTOM». B 1. 1 cT. 65.3 'K P® npsamo yka-
3BIBAETCS, UTO «BBICIIMM OPTaHOM KOPIOpPALUH SIBIISIETCS 00Iee coOpaHue
€€ YYaCTHUKOBY.

Kacascp cobpanus yaacTHUKOB (aKIIMOHEPOB, YIEHOB), HEOOXOAMMO 00-
partuTs BHUMaHMe Ha caenyromee. [1asa 9.1 'K PO rosopur o pemenusx co-
OpaHuii, uMest B BUIY JIOObIe COOpaHHS «JIHL, UMEBIINX IPABO Y4aCTBOBATh
B IaHHOM cOOpaHMH (YYaCTHUKOB IOPHIUYECKOTO JIMIA, COCOOCTBEHHHUKOB,
KpPEAUTOPOB MpH OAHKPOTCTBE M IPYTUX — YYaCTHUKOB T'pakJaHCKO-TIpa-
BOBOTO coo01ecTBa) ». M3 atoro cinenyer, uro npasuia massl 9.1. K PO
MIPUMEHSIIOTCS, B TOM 4HCIe, K COOpaHUsIM COBETa AUPEKTOPOB, IPABICHUS,
PEBU3HOHHON KOMHUCCHH, €CIHM 3aKOHOM WJIM B YCTAHOBJIEHHOM MM MOPSIZIKE
HE MPEAyCMOTPEHO HHOE.

Tax, HanpruMep, B COOTBETCTBHH ¢ II. 8 cT. 68 PenepanbHOroO 3akoHA
oT 26.12.1995 Ne 208-D3 «pemieHus: coBeTa IUPEKTOPOB (HAOMIONATENEHO-
ro coBera) o0IIeCTBa, IPUHSTHIE C HAPYLICHHEM KOMIIETCHIIMU COBETa JTU-
PEKTOpOB (HAOIIOOATENFHOTO COBETa) 00IIeCTBa, MPH OTCYTCTBUU KBOpYMa
IUIsl IPOBEACHUS 3aceIaHus COBETa IUPEKTOPOB (HAOIIOAATEIFHOTO COBETA)
o01IecTBa, eclii HalTu4ue KBopyMa sIBISeTCs 0053aTeIbHBIM YCIOBUEM IIPO-
BE/ICHHsI TAKOTO 3aceJaHus, WK 06e3 HeoOXOAUMOTO [T IPUHATHUS PEILICHUS
OOJIBIIIMHCTBA TOJIOCOB WICHOB COBETA AUPEKTOPOB (HAOIIOAATENFHOTO CO-
BeTa) OOIECTBa, HE UMEIOT CHJIBI HE3aBUCHUMO OT 00XKaIoBaHMs UX B Cyneo-
HOM Topsifike» (Hampumep, [loctanoBinerne GAC CeBepo-3anagHoro okpy-
ra ot 2 utons 2008 roga o ey Ne A56-43218/2007).

B n. 2 ct. 65.3. 'K P® onpezneneHsl BOIPOCH, OTHOCAIIMECS K HCKITIO-
YUTEIHHON KOMIIETEHIMH BBICILIETO OpraHa KOpHopalHuH. 3aKOHOM U ydpe-
JUTENBHBIM JOKYMEHTOM KOPIOPAIMH K UCKIIOUUTENIBHON KOMIIETCHIINN €€
BBICLIETO OpraHa MOXeT ObITh OTHECEHO PEIIEHUE HHBIX BOMPOCOB, TO €CTh
MIEpEeUYEHb HE SABIAETCS 3aKphITHIM. KpoMe Toro, B JaHHON cTaThe yKa3bIBaeT-
cs1, 4To Bornpocskl, oTHeceHHble 'K PD u npyruMu 3akoHaMH K UCKITIOUUTENb-
HOW KOMITETCHLUH BBICIIETO OpraHa KOPIOpaLuH, He MOTYT OBITh IT€pEAaHbl
UM IS pELLICHNs] IPYTHM OpraHaM KOpIopalyy, €CIIM HHOE He PeyCMOTpe-
HO ['K P® nnu apyrum 3akoHOM.

Cornacno 4. 3 ct. 65.3 'K PO B xopnopanmu o0pa3yeTcs eXuHOINIHBINA
WCTIOJIHUTENIBHBIN OpraH (AUPeKTop, TeHepaIbHBINA TUPEKTOP, MPpeaceaTeNb
u T.11.). Kpome Toro, exnHONMYHBIA HCHONMHUTENBHBIA OpraH AaBisieTcs: 00s-
3aTeNIbHBIM OPTaHOM YIPaBJIEHHS KOpHOpauuu. B kadecTBe eAMHOIUYHOTO
UCIIOJIHUTEIBHOTO OpraHa KOpHopaluy MOKET BBICTYIIATh Kak (pU3NUecKoe
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JIULO, TaK U IOPUAHYECKOE TUI0. EAMHONNYHBIA MCIIOTHUTENBHBIN Opran
JeCTBYeT OT MMEHH 00111ecTBa 0e3 T0OBEPEHHOCTH.

VYcTaBoM KOPIOpanuu MOXKET OBITh MPEAYCMOTPEHO MPEAOCTABICHHE
MTOJTHOMOYMH €AMHOIINYHOTO HCITOJTHUTEILHOTO OpraHa HECKOJIBKUM JIMLIAM,
JEWCTBYIOIIUM COBMECTHO, HJTH 00pa30BaHHe HECKOJIIBKUX €AMHOIMYHBIX UC-
MOJHUTENBHBIX OPraHOB, JEUCTBYIOIINX HE3aBUCUMO APYT OT npyra (a03. 3
. 1 ct. 53 TK P®). JlanHbIe cBeneHUs MOIekKAT 00s3aTeIbHOMY BKJIFOUE-
HUIO B €OUHBIA rOCYIapCTBEHHBIN peecTp opuaudeckux au (1. 24 Ilocra-
HoneHus [Inenyma Bepxosroro Cyna P® ot 23.06.2015 Ne 25 «O npumene-
HUU CyIaM{ HEKOTOPBIX MOJIOKEHHH pas3nena | vactu nepsoii I'paxkgaHckoro
kozpekca Poccuiickoit deneparymy).

Kpome Toro, onpenenss v pasrpaHidiBasi KOMIETEHIIMIO B JAHHOM CITy-
qae, cieqyeT oOpaTuTh BHUMaHUE Ha SICHOCTh BBOAMMBIX B YUPEIUTEIbHBIN
JIOKyMEHT MOJIOKEHUH, MOCKOJIBKY UCXOAs U3 cofepkanusi cT. cT. 51 u 53 T'K
HESICHOCTH M IPOTUBOPEYHsI B HUX 00 OrpaHWYEHUSIX TOJIHOMOYHN €JHHO-
JIMYHOTO HCIOJHUTEIBHOIO OpTraHa JOJIKHBI TOJIKOBATHCS B MONB3Y OTCYT-
CTBHS TaKMX orpaHndeHui (m. 22 ykasanHoro [locranoBnenus)’. Hannune
B €IUHOJIMYHOM HCIIOTHUTEIHHOM OPTaHE HECKOIBKUX IUPEKTOPOB IIPUHSTO
Ha3bIBaTh 3a PyOEKOM NMPHHLUIIOM «IBYX KIIOUYEi». DTa KOHCTPYKIHSA, KaK
MIPaBUIIO, IPUMEHSIETCA B CIIy4asiK, KOraa B 0OIIeCTBE 1Ba YIaCTHUKA HIH IBE
TpyNIbl JOMUHUPYIOIIUX YYaCTHUKOB.

C oxHOU CTOPOHBI MPUHIUI «ABYX KIJIIOUEH» HE MO3BOJIIET OJHOMY
13 YYaCTHUKOB MOHOIOIM3UPOBATh YIPABIECHUE TEKYLIEW X031 CTBEHHON
JesITeNbHOCTHIO O0IIECTBA, B TOM YMCIIE YCTAHOBUTH KOHTPOJb HaJ (pMHAH-
COBBIMHU MOTOKaMU. [yl coBepIeHHs cIen0K HeoOX0AUMO COBMECTHOE BO-
JICU3bSABICHUE 00OUX UCTIONHUTENBHBIX TUPEKTOPOB, MPEACTABISIOIINX NH-
TepeChl KaXKJJ0ro U3 y4aCTHHKOB®.

C npyroii CTOPOHBI COBMECTHAS JEATEIbHOCTD MTOIPA3yMEBAET, UTO pellie-
HUS1, OTHOCSIIIMECS K KOMIIETEHIIMH €MHOIMYHOTO UCTIOTHUTEIBHOIO OPTaHa,
MOTYT OBITh IPUHSATHI TOJILKO ITPU 00OIOHOM COITIACHH BCEX CO-PYKOBOAMTE-
neil. To ecTh, Mpex e BCETo, Takasi CUCTEMa ABISETCS MEXaHU3MOM KOHTPO-
JI ¥ 3alIUTHI OT MIPUHATHS HE3aKOHHBIX WM HEBEPHBIX pelleHnil. B kade-
cTBe npuMepa 3pPeKTUBHOIN pabOTHl TAKOH CUCTEMBI MOJKET SIBIISITHCS OTKa3
CO-PYKOBOJIUTENS OT COBEPIIEHUS CIEIKH, €CITU TAKOBas SIBJISETCS HE3aKOH-
HOM MM IPOTHBOPEYUT MHTEPECAM OOILECTBA.

OnHako Takoi OTKa3 OT COBEPIUEHMS CIEIIKH MOXKET ObITH 00yCIIOBJIEH
JIMYHBIMA MOTHBAMH, B TO BpeMs KaK cama CJIeJIKa SIBISETCS BBITOAHOM A
obmecta. B mocienneM ciyuae eqMHCTBEHHOM MEPOM OTBETCTBEHHOCTH, KO-
TOPYIO MOJKHO OyZIET TPUMEHUTD K TAKOMY CO-PYKOBOIUTEINIO, OyIIET SABIATHCS
ero yBonbHeHHe. ClielyeT COIacuThCsI, 9YTO MOA0OHOT0 posia CUTYalul MOTYT
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HETaTHBHO MOBJIUATH HA OTHOIIEHHS C KOHTPareHTaMu, a TOUHee Ha YPOBEHb
WX JOSUTBHOCTH U IOBEPHS K KOMIIAHHH.

[TosTOMY prMeHEeHNE JaHHON CUCTEMBI BUAMTCS JOCTAaTOYHO CIIOKHBIM
u HeappexTrBHBIM. Hanbonee onTuManbHbIM BAPHAHTOM OyAET UCTIONb30Ba-
HHE KOJUIETHAJILHOTO UCIIONHUTENILHOTO opraHa (nmpasnenus)’. Jlannas HOp-
ma, BHeceHHas B 'K PO, sBnsercss HOBEJIOH COBPEMEHHOTO POCCUUCKOTO
KOPIIOPaTHBHOTO TIpaBa.

B 3akoHOnaTensCcTBAX psizia TOCyAapCTB CYIIECTBYET TPeOOBaHUE O BKIIIO-
YEHUHU B COCTAB OPraHOB YIPABJICHUS! HE3aBUCHMBIX AMPEKTOPOB (B aHINIO-
SI3BIYHOM TEPMHUHOJIOTUN — non-executive director, NED wnn independent
director, ID)— cTOpOoHHUH 3KcHepT; GOpMaIbHO OH HE BXOAUT B YUCIO
BBICIIMX MEHEPKEPOB OPTaHU3alMU U HE UMEET JIMYHOTO MHTEpeca B 3TOM
ousHece).

[Ipu 3TOM B HOPMATHBHBIX aKTaX Pa3IMYHBIX TOCYAAPCTB MOAOOHBIE TU-
PEKTOpa ONpeAeIIIOTCs Io-pa3HOMY — 3TO M BHeIIHue (outside), He3auHTe-
pecoBaHHbIC AupekTopa (noninterested), u He ABISFOMIMECS paOOTHUKAMU
koMIianuu (nonemployee).

B ornuune oT MCIIOTHUTENBFHOTO JUPEKTOPA, HEMOCPEACTBEHHO BOBIIE-
YEHHOTO B OIIEPAaTUBHYIO Pa0OTy KOMIIAHUH, HE3aBUCUMBII TUPEKTOP BBINOJI-
HSIET KOHTPOJIbHBIE (PYHKLIUK — 10 OCHOBHBIM HaINPaBJICHUSIM JIESITENbHOCTH.

B xomnereHnno He3aBUCUMOTO TUPEKTOPa, B YACTHOCTH, BXOJHT:

* y4acTHe B IOATOTOBKE M MPOBEACHUM COOpaHUs aKLIMOHEPOB, 3acea-
HUI coBETa TUPEKTOPOB;

* aHAJIM3 MEPCIEKTUBHOCTH I KOMIAHUN KPYHHBIX CAEIOK/3MHUCCHU
LIEHHBIX OyMmar (a Takke UX MPOBEeICHHE);

* ay[IUT, pacKpbITHE HH(OPMALIUH O JESITETbHOCTH KOMIIAHHH;

* YIIpaBJIeHUE KOPIIOPAaTUBHON KYJIBTYPOH, pelIeHIe BOPOCOB COLUAb-
HOM OTBETCTBECHHOCTH®.

WnTtepecen daxt, uto B Micnanum He3aBUCUMBIE JUPEKTOPA JOTKHBI CO-
CTaBJISITh OJHY TPETh OT OOLIETO YKcia AUpeKTopoB komnanuu. B Hunepnan-
nax, ABctpuun, CKaHIUHABCKUX CTpaHax, [ epMannu, ABCTpanuu OONbIINH-
CTBO WICHOB COBETA JUPEKTOPOB KOMIIAHHH C TOCYIapPCTBEHHBIM Y4acTHEM
MIPUBJIEKAIOTCS U3 YaCTHOTO cekropa. [ paxxaanckuii kogexe bpasuinuu roBo-
PHUT O TOM, YTOOBI OOJIBIIMHCTBO YJICHOB COBETa COCTABIISUIM HE3aBUCHMBIC
IUPEKTOPA, a TAK)KE OMHMCHIBACT KPUTEPHU «HE3aBUCHMOCTH» JUPEKTOPOB.

B Poccun MHCTHTYT HE3aBUCHMOTO TUPEKTOpa’ COBETA TUPEKTOPOB aK-
LIMOHEPHOTO OOIIECTBa 3aKperuieH B cT. 83 denepanbHoro 3akoHa «O0 ax-
LUOHEPHBIX o01mecTBax». OAHAKO JaHHBIA MHCTUTYT B Poccum packpbiBaeT-
Csl IUIIB B 00IIeM BHIIE.
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Ha nam B3msi1, Ha 3aKOHOJATEILHOM YPOBHE, CIIEA0BAIO ObI YETKO MpPO-
MUCaTh NepevyeHb KBATN(PHUKALUOHHBIX TPEOOBaHUN K HE3aBUCHMBIM AUPEK-
TOpaM, a TAK)KE ONPEACTUTh KPUTEPUH 0TOOpa M MEXaHU3MbI Ha3HAYCHHUS He-
3aBUCHMBIX JUPEKTOPOB.

B cnyuwasx, npenycmorpennsix 'K PD, npyrum 3akoHOM WM yCTaBOM
KOPIOpAIH, B KOPIIOPALUK 00pa3yeTcs KOJIErHalbHbIA UCTIONMHUTEIbHBIN
opras (IpaBieHUE, IUPEKLUHUS U T.1I.).

CoracHo ct. 65.3 'K PO («YnpaBneHre B KOPIOPaLU» ), B KOPIIOPALIUH,
MOMHUMO HCIOJHUTENBHOTO OPraHa MOXKET OBITh CO3JaH KOJIETHAJIBHBIA Op-
r'aH yNpaBlIeHHs — HAOII0AATENbHBIN MM HHOW COBET, KOTOPBI KOHTPOJIHPY-
€T IeATENBHOCTh HCIIONHUTENBHBIX OPTaHOB KOPIOPALUHU U BBITOJHSAIOIINN
WHbIE (QYHKINH, BO3IOKEHHBIE Ha HETO 3aKOHOM HMJIM YCTaBOM KOPIIOpalyy.

Mo:XHO cienaTh BBIBOJ, YTO KOJUIETHAJIBHBIM OpTraH yIpaBiIeHHS SBIACT-
cs1 haKyIbTaTUBHBIM OPTaHOM YIPABICHUS U MOXKET 00pa30BBIBATHCS B CITy-
yasx, korga 370 npeaycmorpeno 'K PO, 3akoHOM miy ycTaBoM KOpHOpaLuy.
Obs3arenpHOE 00pa30BaHKE KOJUIETHAIBHOTO OpraHa yIpaBIeHHs IPELyCMO-
TPEHO JHIIb I MyOIMYHBIX aK[IHOHEPHBIX OOILECTB.

H. C. llluTkrHa peKOMEHTET «CO3/1aBaTh KOJJIETHaIbHBIN OpraH ynpas-
JICHUSI— COBET IUPEKTOPOB—H B HEMYOJIMYHBIX OOIIECTBAaX, B YACTHOCTU
B KOMIAHMIX, UMEIOLINX 3HAYUTEIbHBIE aKTHBBI, BEIPYUKY, JOUEPHUE KOM-
MaHuU ¥ QUITHAEL. ..

OO0mmmM TpeboBaHHEM K COCTaBY KOJUIETHAIBHOTO OpraHa yIpaBleHuUs JIo-
0011 Kopropauu SBIsETCs TpeOOBaHHUE O TOM, YTO JIMLIA, OCYIICCTBIISIOLINE
[TOJTHOMOYHS €JUHOINYHBIX HCIOJHUTEIBHBIX OPraHOB KOPIOpALUH, U diie-
HBI X KOJUIETHAIBbHBIX UCTIOJIHUTEIBHBIX OPTraHOB HE MOTYT COCTABIIATH 00-
Jiee OJHOM YETBEPTH COCTaBa KOJUIETHMAJIbHBIX OPTaHOB YNPaBJICHUS KOPIIO-
panuii ¥ He MOTYT SIBISIThCS MX MpeacenarensamMu (4. 4 ct. 65.3 TK PO)»'°.

CornacHo 11. 1 ct1. 64 @3 «O06 aKIIMOHEPHBIX OOIIECTBAX) COBET IUPEKTO-
POB He BIIpaBe pelIaTh BOMPOCH], OTHECEHHBIE K BEACHHUIO 001ero coOpaHus,
a obuiee coOpaHre HE MOJKET BMEIIMBATHCS B IIOTHOMOYHS COBETA AUPEKTO-
poB. Tem He MeHee, cT. 48 D3 «O0 aKIMOHEPHBIX OOIIECTBAX» pa3pelacT
nepeaBaTh peleHne HEKOTOPBIX BOIIPOCOB, OTHECEHHBIX K BEJCHHUIO 0011Ie-
ro coOpaHusi, COBETY AUPEKTOPOB.

B obmiecTBe ¢ 4HMCIOM aKIMOHEPOB— BIAIENIBLEB TOIOCYIOIINX aKIIUH
MeHee MATHISCATH yCTaB 00LIecTBa MOXET IpeayCMaTpUBaTh, YTO (PyHK-
UM COBETa JUPEKTOPOB 001IeCcTBa (HAOIIOOaTEIEHOTO COBETA) OCYILIECTBIIS-
eT oOmiee cobpanue akunonepoB. Cnenyer oOpaTuTh BHUMaHHUE, YTO B 3TOM
cllydae ycTaB oOIIecTBa JAOJDKEH COAepXaTh yKa3aHHe 00 ONpeaeeHHOM
JIMIIE UK OpraHe o01ecTBa, K KOMIETEHIIMH KOTOPOTO OTHOCHUTCS peIICHHE
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BOIPOCa O MPOBEICHUH OOIIEro coOpaHusi aKIIUOHEPOB M 00 YTBEpKICHUN
€ro IMOBECTKH JHs'".

Ilepeyens BOIpOCoOB, KOTOPBIE OTHOCSTCS K KOMIIETEHIIMH COBETA AUPEK-
TOPOB (HAOMIOAATETFHOTO COBETA) 001IeCTBa cofepxarcs B CT. 65 @3 «O0 ak-
LUOHEPHBIX 00mecTBax». JlaHHBII epeueHb He SIBISETCS HCUEPIIBIBAIOIINM
1 MOXKET JOTIONHATHCS KaK MHBIMH MOJIOKEHUSIMUA 3aKOHA 00 aKIMOHEPHBIX
o0IIecTBax, Tak ¥ yCTaBOM OOILECTBA.

Crnenyer OTMETHTB, YTO BOIIPOCHI, OTHECEHHBIE K KOMIIETEHLIUN COBETA
TUPEKTOPOB (HaOJII0naTeIHbHOTO COBETa) O0IIECTBa, HE MOTYT OBITh Iepena-
HBI Ha PELICHNE HCIIONMHUTEILHOMY Oprany oOuiecTsa.

CoBeT AMPEKTOPOB POCCUICKUX KOMITAHHMH, IO CYTH, COBMEIIAET PyHK-
LMY CTPATETHYECKOrO yNpaBIeHU U aKIIMOHEPHOTO KOHTPOJISL.

O6parumMcs K 3apyOesKHOMY OTBITY. B MUpOBOii pakTHKE IPUMEHSIOTCS
JIB€ OCHOBHBIE YIIPaBIEHUYECKHE MOJENN Koprniopauuil. [lepBas— onHo3BeH-
Hast MoJIeTIb, ipucyas Bennkoopuranuu, Utanum, CLLIA, benbruun u npyrum
cTpanaM. Bropas— nByx3BeHHas MOzieb IpUMeHsieTcst B ABcTpuu, Hunep-
na"gax, ['epmanun. B HekoTopsIx cTpaHax (B yacTHOCTH, B UTtanuu, @pan-
uuy, OUHISHANN) 3aKOHOAATETIbHO 3aKperyieHa BO3MOKHOCTh BBIOOpa MO-
Jiesel KOPIOpaTUBHOTO YIIPABICHMSL.

Crnenyer OTMETHUTB, YTO MPHU JIBYX3BEHHOW CTPYKTYpE COBETa ITUPEKTO-
POB YHKIMH CTPATETUUECKOTO YIPaBICHHUS M KOHTPOJIS ’KECTKO pa3AeICHbI
MEXIy ABYMsI OpraHaMy — HaONIOAaTeNbHBIM COBETOM M KOJUIETHalbHBIM
OpTaHOM, BHIMONHSIOMUM (pyHKUNHU ynpasieHus. [Ipu onHO3BeHHON CTPYK-
Type 3TH QyHKIIMU 0OBETUHEHBI B OJJHOM OpPTaHe, B COCTaBe KOTOPOro OyayT
MIPUCYTCTBOBATh HE3aBUCHMBIE TUPEKTOPA, PEATU3YIOIINE MUCCHUIO HE3aBU-
CHMBIX areHToOB'?.

Ha nam B3misiz, npeacTaBisieTcs Leinecoo0pa3HbIM 3aKpenuTh Ha 3aK0-
HOJATEeNFHOM YPOBHE BO3MOKHOCTh BBIOOPA POCCUHCKUM KOMIAHUSAM MEX-
Iy OTHO3BEHHOH M JBYX3BEHHON MOAEISAMH YIPABICHMUS.

Taxoxe n3menenus B . 4 I'K PO 3arpoHynu 1 HOPMBI O FOPUINYECKON
OTBETCTBEHHOCTH JIML, BXOJSIIUX B OPraHbl YIPABICHUS IOPUINUECKUM JIH-
LIOM, KOTOpPBIE MOJyYMIIH CBOE AallbHElIIee pa3BuTue. [laHHbIE HOPMBI Ka-
caroTcs Bcex 0e3 MCKITIOUEHUS IOPUINYECKUX UL (KOMMEPUYECKHX, HEKOM-
MEpPYECKHX U T.[1.) U cofepkaT B 0000LICHHOM BHJE PABWIIA, HAXOAALIHECS
CETOAHS B 3aKOHAX 00 OTAENBHBIX BUAAX IOPUANIECCKHUX JIHII.

B wactaoctu, yrouneHa pegakuusi cT. 53 'K PO 06 opranax ropuandecko-
IO JIMLIA; IPH 3TOM ITOJIOKEHHUS 00 OTBETCTBEHHOCTH JIUILI, BXOASALINX B Opra-
HBI FOPUAMYECKOTO JINLA, U3 CT. 53 BBIJCICHBI B OTAENBHYIO HOBYIO CT. 53.1,
10 KOTOPOM OTBETCTBEHHOCTDH PACIIPOCTPAHSETCS HE TOJNBKO HA JIULI, BBICTY-
MAaOMUX OT MMEHH IOPUIMYECKOTO JIMLA, HO M HAa YWICHOB KOJIJIETHAJIbHBIX
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OPraHoB IOPUANICCKOTO JIUIIA, a TAKIKE Ha JIHI, IMEIOINX (PAKTHYCCKYIO BO3-
MOXXHOCTB OTIPE/ICIIATH NSHCTRUS FOPUANIESCKOTO JIUIA, B TOM YHCIIC BO3MOXK-
HOCTH J1aBaTh YKa3aHUs YICHAM €r0 OPraHOB YIPABICHUS.

besycnoBHO, pUBEICHHBIC MOTOKEHHS HE Pa3peraroT BCEX BOMPOCOB
10 MOBOY QDYHKITHOHUPOBAHUS OPTaHOB IOPUIMICCKOTO JIUIA, OHAKO, MPE/I-
MoJIaraeTcs, YTo UCH, OTPAKEHHBIC B JaHHON CTaThe MOJOKHUTEIBHO CKa-
JKYTCS Ha Pa3BUTHU 3aKOHOJATENLCTBA U MPABONPHUMCHUTEILHON MPAKTH-
KH B JJAaHHOH cdepe.

The Bodies of the Legal Entity: Major Novels
of the Russian Civil Code (on the example of a

corporation)
(Summary)

Nikolay A. Potapov”

This article discusses the major changes of the Civil Code of the Russian
Federation in the sphere of functioning of corporations. It also takes into
account legislation of a number of foreign countries, particularly the US, Great
Britain, France, Germany and others. The author explores, in particular, the
order of formation of the bodies of a corporation, characterizes by the bodies
of a corporation and an independent director, defines corporate governance
model in corporations and also raises the issue of legal liability of persons
belonging to the bodies of a corporation.

Keywords: bodies of a corporation; a sole executive body; collegial
management body; an independent director; corporate governance model;
legal liability of persons belonging to the corporation governments.
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