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BBEJAEHUE

I'paxnanckuii kogekc Poccuiickoit @enepaunu (manmee - ['paknaHckwuii
kogekc PO, 'K P®) B vactu mepBoii rinaBe 4 COAEPKUT OOIIME IOJOKEHUS O
IOPUJMYECKUX JIMIAX, B TOM 4Hcie 00 opraHax yMOpaBJICHHUsS B KOPIIOPAILIMH.
[Tpunsteie B cootBercTBUH ¢ ['K PO ®Depepanbhbiil 3ak0oH «O0 aKIMOHEPHBIX
obmecTBax»’, @DenepanbHblii 3ak0oH «O6  0OIIECTBAX C  OrPAHHYCHHOM
OTBETCTBEHHOCTBIO». Pa3BHBAIOT U JOMOJNHSIOT OOIIHiT BEKTOP MPeoOpa30BaHMii,
IIPOMU3BEACHHBIX B ['paxaanckom koaekce PO.

HoBas xnaccudukanus opuandeckux Jull, BeITekatomas u3z Hopm ['K PO,
IIPEACTABISICT JIEJICHUE IOPUANYECKUX JIMI HA KOPIOPATHBHBIE W yHUTapHbIE. B
XOJI€ HCCIIENOBAHUS JIENAECTCA AaKIEHT Ha W3YYEHUU OPUINYECKUX JIHII,
yupeauTenu (y4aCTHUKH) KOTOPBIX 00JIaJaloT IPaBOM ydacTusl (WIEHCTBA) B HUX U
dopmupytor ux Bbicud oprad (m. 1 cr. 653 T'K P®), wumeHnyembie
KOPITOPATHBHBIMH FOPUIMYCCKUMH JIMIIaMu (Kopriopaiusami; 1. 1 ¢t. 65.1 'K P®D).

Kopriopaum HyXzaaroTcsi B HaJUIEXKAIleM  YINPABICHUA UMH H B
OCYILECTBICHUM KOHTPOJSA HAX HX JeATENBbHOCTBIO. IOpuanueckoe JHIO
npuoOperaeT TrpakJaHCKWE IMpaBa M MNPUHUMAET Ha ce0s TpaxkIaHCKUe
00s3aHHOCTH 4Yepe3 CBOM OpraHbl, JECUCTBYIOIIHE B COOTBETCTBUU C 3aKOHOM,
WHBIMHU TPABOBBIMU aKTaMH U y4dpeAuTelbHbIM JokyMeHToM (m. 1 ct. 53 T'K)
Opransl ynpaBiieHHs 007aal0T ONMPEACICHHON KOMIIETCHIIMEH, 3aKpEeTUICHHOW B
['K u VYcraBe kopnopanuu. OHM HMEIOT IpaBa W HAa HUX BO3JIATAIOTCSA
00513aHHOCTH, TaKe€ OHM HECYT OTBETCTBEHHOCTb 3a CBOM HEIOOPOCOBECTHBIE U
HEpa3yMHbIE JEHUCTBHUS, B CIy4asx, €CIIM OTH JEHCTBUS COBEPILIECHBI HE B

HHTCEpPCCax MpeACTABIACMOTO UM IOPUANYCCKOIO JIMIA.

106 aKIMOHEpHBIX obmmecTBax: (exep. 3akoH ot 26.12.1995 N 208-D3 (pex. ot 03.07.2016, ¢ u3M. 1 A0, BCTYII.
B crty ¢ 01.01.2017) // Poccmiickas razera. — 1995. - N 248.

2 06 06MIECTBAX ¢ OrPAHHYEHHO} OTBETCTBEHHOCTBIO: (ezep. 3akoH ot 08.02.1998 N 14-®3 (pex. ot 03.07.2016, ¢
U3M. ¥ J01., Bty B cuity ¢ 01.01.2017) // Cobpanue 3akononatensctBa PO. —1998. - N 7. - c1. 785.
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denepanbHbM 3ak0HOM 0T 05.05.2014 roma Ne 99-®3° Gbumn BHECeHSI
MMEIOIIEE BAXHOE 3HAYEHUE MPUMEHUTENBHO K pPacCMaTpuBa€MOMY BOIIPOCY
nonpaBku B cT. 53 'K P® «Opranbl 10puau4yecKkoro JiMia», BBEAEHA HOBas CT.
653 T'K P® «VYnopaBnenue B Kopnopauun». IloBbllIEHHOE BHUMAaHUE
3aKOHOAATENs] K BOIpPOCAM, CBS3aHHBIM C IIPABOBBIM IIOJIOKEHHUEM OpPraHOB
IOPUIMYECKUX JIUI] BEIPAKAETCS HE TOJIBKO B PUHITUU YKAa3aHHOTO 3aKOHA, HO U B
pa3paboTKe 3aKOHOMPOEKTOB, HAMpaBICHHBIX Ha mpuBereHue DenepaabHOTO
3akoHa «O06 akimoHepHbIX obuiecTBax» U denepanbHoro 3akoHa «O6 obmecTBax
C OrpaHUYEHHON OTBETCTBEHHOCTH» B COOTBETCTBHE C HOBOH pelakiuen riaBbl 4
['paxxmanckoro konxekca PO.

BBeneHre HOBBIX 3aKOHOJATENBHBIX IIOJIOKEHUH HE B IIOJHOM Mepe
YCTPaHSET HMMEIOIIMECs MNpPOOeNbl MPaBOBOIO PETYIUPOBAHUS B JIESITEIBHOCTH
OpPraHoOB YIIPaBJICHUs KOPIOpAlMU, MOPOKIAIOLINE MPOTUBOPEUUBYIO CYACOHYIO
IIPaKTUKY, YTO, B CBOIO OYEpPEIb, 3HAUUTEIHBHO OCJIOKHSET W IPUBICYCHUE K
IPaKJAHCKO-TIPAaBOBOM  OTBETCTBEHHOCTH  YJIEHOB  OPraHOB  YNPABIICHUS
KOpIIOpaluHu.

B oTedecTBEHHOW HOPUAMYECKOW JIUTEPATYPE IOCICAHUX JET YCTOMYUBO
IPOSIBISIETCSI MHTEPEC K MCCIENOBAHUIO IOpuAndeckux jui. Ilpu 3TOM oprassl
IOPUIMYECKOTO JIMLIA pacCMaTpUBAIOTCA KAk 0co00e MpaBOBOE SIBJICHHE,
oOnajaroniee OMNpeNeSieHHOW crnenu@UKOd W TMO3BOJISIIONIEe  OOECIeUUTh
MOTPeGHOCTH OpraHM3aIHii B 3(EKTHBHOM IIPABOBOM PEryIMPOBAHHH .

Bmecte ¢ TeM, Ha CErogHSAIIHUN J€Hb, B TEOPUU TPaKIAHCKOTO IpaBa
OTCYTCTBYET €JMHas KOHULEMLHUS OpraHa HOPUAMYECKOro JHIA, TEOPETHUYECKHE
HOJIXO/IbI, CJIOKMBIIKECS B JOKTPUHE, K OOBSICHEHUIO NPABOBOW MPHUPOJIBI OpraHa
IOPUIUYECKOTO JIMILA, OMNPEICICHUIO TOHSATHS, DJIEMEHTOB U TPENEJOB €ro

KOMIICTCHIIMH, UCCIICAOBAHUIO HpO6J’I€M O6paSOBaHI/I$I opraHa OpUANYICCKOIO JIMIIa

® O BHECEHHH H3MEHEHHUIA B rnaBy 4 yactu nepsoil I'paxnanckoro koxekca Poccuiickoit denepanuu u 0 Npu3HaAHUU
YTPAaTUBIIMMHU CHITY OTJIEJIBHBIX MOJOKEHUH 3aKOHO/ATEIbHBIX akToB Poccuiickoit ®denepanuu: geaep. 3akoH OT 5
mast 2014 1. N 99-03 // C3 PO. -2014.-N 19. - Cr. 2304.

4 Cymckoii, JI. A. KoHnenust oprana 1opuandecKoro JIia B TEOPUH TPaxkIaHCKOTO Mpasa : aBToped. Juc. ... I-pa
fopun. Hayk : 12.00.03 / Cymckoit Amutpuii AnexcannpoBud. - Mocksa, 2007. - 43 c.
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U TPEKPaIeHus ero MOJTHOMOYHM, TpeOyIOT NeTaabHoTo n3ydeHus. [lo-mpexxaemy
MPOIOTIKAIOTCS JUCKYCCUH O IPUPOJIE TPaKTAHCKO-IIPABOBOM OTBETCTBEHHOCTH, O
CyOBbeKTax, MPHUBJICKAEMBIX K OTBETCTBEHHOCTH, 00 OCHOBAaHUM M YCJOBHUSAX €€
HACTYILJICHUSI.

Hanmuuue ykazaHHBIX mMpoOJeM, OTCYTCTBHE €IUWHOTO TOJaX0Ja B HX
HCCIICIOBAaHUM, a TakXe MOTPeOHOCTh JETaJbHOIO aHajlnu3a TEOPETUUCCKUX
pa3pabOTOK W TMPAKTUKH WX TMPUMEHECHHs TPEAONPEACIUIN aKTyaJlbHOCTh H
BBIOOD TEMBI IUCCEPTALIMOHHOTO UCCEIOBAHUS.

Opransl IOpUIUYECKOTO JHUIA AHAIU3UPOBAIUCH B pabOTaX COBETCKUX U
COBPEMEHHBIX y4YeHbIX-IopHcTOB. K mpobiemam 3Toil Tembl 0OOpalainch Kak
JIOPEBOJIIOIIMOHHBIC UccieaoBarenu, Takue kak A.M. Kamunka, J[.1. Meiiep, I'.O.
[llepuieHeBHY U Apyrue, TaKk U YYEHBIE COBETCKOIO IMEpuoAa CPeld KOTOPBIX
M.M. Arapkos, C.M. bparycs, B.I1. ['pudanos, O.C.Modde, O.A. KpacaBunkos,
C.H. Jlanaxo¢, I'.K.Matsees, H.b. HoBunikuii, B.A. Pscennes. b.b. Uepenaxun u
JpyTHe.

NHCTUTYT IOPUIMYECKOrO JIMIA SBISICTCA MNPEAMETOM HCCICIOBaHUNU |
COBPEMEHHBIX YYEHBIX, B uyucie Kotopbeix: B.A. benos, E.B. bormanos, B.B.
boponun, M.W. bparunckuii, B.B. Burpsuckuii, A.B. I'aboB, A.A. I'mymenkui,
E.Il. T'youn, B.B. lomunckas, E.A. Jlyoosunikas, C.A. 3unuenko, B.B. JlanTes,
J.B. Jlomakun, O.A. Makaposa, B.Il. Mozomun, C.J[. Morunesckui, A.B.
OnetinukoB, b.W. Ilyrunckuii, O.H. Caagukos, .M. Crenanos, I1.B. CrenaHos,
E.A. Cyxanos, U.C. IllutkuHa u npyrue.

Teopernueckas 0aza vcciieOBaHUS BKJIIOYAET: MOHOrpaduu, aBTopedepatsl
JUCCEPTALUM U TUCCEPTALMM 110 U3YYECHUIO OPTaHOB YIPABJICHUS IOPUIANMYECKOTO
JUlla, HAay4yHbIE CTaThbU O MPABOBOM MPHUPOJE OpraHa HOPUIUYECKOro JIMIIA,
MOHSATHHM, KOMIICTCHIIMH, OOpa30BaHMM, M IIPEKPAIICHWH IIOJIJHOMOYHW OpraHa
IOpUJIMYECKOTO  JIWIA, OTBETCTBEHHOCTHM  YJIEHOB OpPraHOB  yNpaBJICHUS

KOpIopaluy, a TaKxke yuyeOHas JuTepaTypa Mo rpakJaHCKOMY U KOPIIOPATUBHOMY

npaBy.



OMIupuyueckyro 06a3y  HMCCIENOBAaHUS  COCTaBWIIM:  ONMYyOJIMKOBaHHbBIE
Matepuanbl cyneOHoi mpaktuku BepxoBHoro Cyma Poccuiickoit deneparum,
Boiciiero  Apoutpaxknoro Cyna Poccuiickoit  ®enepaunu, DenepanbHbIX
apOUTPaKHBIX CyJ0B Bounro-Bsitckoro, Bocrouno-Cubupckoro,
JanbHeBocTOUHOTO,  3amanHo-Cubupckoro, MockoBckoro,  IloBoikckoro,
Ceepo-3anannoro, CeBepo-KaBka3ckoro, ¥Ypanbckoro, LleHTpaibHOTO OKpYyToB.

O6bexTOM JUCCEPTALIMIOHHOTO WCCIIEIOBAHUS SIBIISIOTCS
OOIIIECTBEHHbIE OTHOIIEHHUS, BO3HUKAIONIME B MPOIECCE NEATEIBHOCTH OPraHOB
VOPABJICHUS FOPUIMYECKOrO JIMLA, BKIIOYas OTHOLIEHUS, CKIIAbIBAIOLIUECS
MEXIy IOPHUIWYECKUM JIMLIOM U JHIAMH, OCYIIECTBISIIOIMMU (DYHKIIMU OpraHa
IOpUJINYECKOTO JIMIA, @ TAaK)KE€ OTHOUIEHUS IO NPUBJICYEHUIO WICHOB OpraHa
FOPUIMYECKOTO JIMIIA K TPaXAaHCKO-IIPaBOBOM OTBETCTBEHHOCTH.

[IpenMer ucciieoBaHus - MPABOBBIE HOPMBI, PETYIHPYIOIIEE TPaXIaHCKO-
MIPAaBOBOE  TMOJIOKEHWE OpraHa IOpUIWYECKOro JIMIa, MpPHUBJICYEHUE K
OTBECTBEHHOCTH WYJICHOB OpPraHOB IOPUIUYECKOTO JIMIA, a TAKXKe MpaKTUKa UX
MIPUMEHEHUSL.

[enp auccepTallMOHHOIO MCCIEI0BAHUS COCTOUT B KOMILJIEKCHOM H3Y4YEHHH
OCHOBHBIX TEOPETUYECKUX TOJIOKEHH 00 OpraHax ymHpaBJICHUs IOPUINYECKOTO
JUla, TpaXkIaHCKO-IIPABOBOM OTBETCTBEHHOCTH WICHOB OPraHOB IOPHUIMYECKOTO
JN1A, BBISBIICHUU NPOOJIEM B MPAaBOBOM PETYJIMPOBAHUU JIEATEILHOCTH OPTraHOB
Kopriopanuu u GopMyJIUPOBAHUHN PEKOMEHIAINUM 110 Pa3peIIeHUIO ATUX TPOOIeM.

VYkazaHHas Leb ONpeesieT CIeayoNINe 3aa4l HCCIEOBaHUS:

1) mcciaenoBaHWe TPABOBON MPHPOJLI OPraHOB OPHIUYECKOTO JIHIIA;
ONpENICIICHUE TTOHATHS «OPraH IOPUIUYECKOTO JIUIa», MPU3HAKOB OpraHa
IOPUINYECKOTO JIMIIA;

2) BBISABIICHHE KPUTEPUEB KIIACCH(HUKAIIMHA OPTAaHOB FOPUIAMYCCKOTO JIHIIA;

3) paccMoTpeHHE OCOOCHHOCTEH OO0pa30BaHUS OPraHOB HOPUIMUYECKOTO
JUIA M TPEKpallleHuss UX TOJHOMOYMI;, ONpelesieHue TMpeesioB

KOMIICTCHIIMH OpraHa IOPUIAUICCKOI'O JIMIA,



4) aHaNM3 TOJHOTHI M CHUCTEMHOCTH MPABOBOTO PErYJIHPOBAHUS OPTraHOB
YIPaBIIECHUS NEUCTBYIOINM POCCUMCKAM 3aKOHOIATEIbCTBOM;

5) aHamu3 ® 0000LICHWE TPAKTHKK TMPUMCHECHHUS 3aKOHOJATEIhCTBA,
PEryJINPYIOLIETO AESTEILHOCT OPTaHOB YIIPABICHUS KOPIIOPALUY;

6) yCTaHOBJICHHE CYNTHOCTH TPaKIaHCKO-TIPABOBOM OTBETCTBEHHOCTH JIHII,
BXOJSIIMX B COCTAaB OPraHOB YIPAaBJICHUS KOPHOPALMHU; PACCMOTPEHHUE
OCHOBAaHUW M YCJIOBHM TPAXKIAHCKO-TIPABOBOM OTBETCTBEHHOCTH JIWII,
BXOJSIIUX B COCTAaB OPTAHOB YIIPABJICHUS KOPIIOPAIUHY;

7) pa3paboTka peKOMEHJAIMI 10 COBEPIICHCTBOBAHUIO 3aKOHOATEIHCTBA
Poccniickont ®@enepanuu, periaMeHTUPYIOIIETO JAEATEIBHOCTh OPraHOB

IOPpUINYCCKUX JIHUII.

JIns JOCTWOKEHUS TMOCTABJICHHOM II€IM W pelieHHus O0O03HAUYCHHBIX 3aaad
WCIIOJB30BAIMCh TAaKWE YACTHOHAYYHBIC METOJABI TMO3HAHMS, KaK CHUCTEMHBIN
MO/IX0/T, KOMIIEKCHBIN aHaJIN3, METO]T CPABHUTEIHLHOTO TIPABOBEICHHUSI.

Hayynas HOBHM3Ha HACTOSIIETO0 MCCICIOBAHHUS 3aKIIOYaeTCsI B TOM, YTO
MpPOM3BEICHA CHCTEMATH3aIlds psia TPABOBBIX AaKTOB, IPOW3BEICH aHAIH3
3aKOHOJATEIBCTBA M CYJACOHOMN NMPAKTUKH, BBISBICHBI HEAOCTATKU OTPAKCHHOU B
HOpMax OTEUECTBEHHOTO IIpaBa IMO3UIMU POCCHUHUCKOTO 3aKOHOJATEIIhCTBA,
MPOU3BEICH AaHAJIN3 WMEIONIUXCS M BO3MOXHBIX KOH(MDIUKTHBIX CHTYaIUH,
pa3paboTaHbl HEKOTOPHIE MPEIJIOKCHUS IO YIYUIICHHIO 3aKOHOJATENIbCTBA B
uccleyemMoit o0acTu.

CtpykTypa pabOThl oOmIpeAenseTcs TMpeaMeToM, IIeNbl0 W 3aJadamMu
uccinenoBanus. Jluccepranms COCTOUT W3 BBEACHUS, IATH TJIaB, COCTOSIIMX W3

JIBEHaAIaTH naparpadoB, 3aKI0UCHUs 1 OMOJIMOrpaduuecKoro CrucKa.



I'JTABA 1. OBIIAA XAPAKTEPUCTHUKA OPI'AHOB
YITPABJIEHUSA IOPUINYECKOI'O JIMIIA

1.1 IIpaBoBasi HpHMpPOAA OPraHOB yYIPABJIECHUS HPUIAIECKOTO

Juua

B nuBHIMCTHYECKON HayKe COBETCKOrO MEpPHOJia BHUMAHHUE YUYEHBIX OBLIO

IPEUMYIIECTBEHHO COCPEJOTOYEHO Ha PACCMOTPEHHHM MPaBOBOM MPUPOJIBI

OpraHOB IOPUAWYECKHUX JIMI[, KOTOPBIX OTHOCWIM WM K TPEICTaBUTEISAM

IOPUIMYECKOTO JIMLA, WIA K YacTH ropuaudeckoro ymna. Cpeau oTe4ecTBEHHBIX

YUYEHBIX, 3aHUMABIIUXCA HCCIEJOBAaHMEM IPABOBOM  MPUPOABI  OPraHOB

opuaudeckux s, MoxkHo Ha3Bath C.H. Bparycsa, O.C. Uodde, I'.K. Marpeena,
B.A. Psacenuesa, b.b. Uepenaxuna u 1pyrux.

B xome wuccrnenoBaHusi OBUIM PAacCMOTPEHBI  TPU KOHIIEMIIMU OpraHa
OPUIMYECKOTO JIUIA, KOTOPhIE YCIOBHO MOKHO HAa3BaTh: «OpraH OPUAMYECKOTO
JULA - MPEICTABUTENBY, «OPraH HOPUIUYECKOTO JIMIA - YacTh IOPHAMYECKOTO
JUIA» U «CMEINIaHHasi KoHuenus». [locneauss oObeuHsAET pa3IuuHbIe B3IJISIIbI
Ha MIPaBOBYIO MPHUPOAY OpraHa IOPUANYECKOro JIMLA, OTIMYHBIE OT MEPBBIX ABYX.

B coserckuil nepuo B IOpUAMYECKON JIMTEPATYPE BEJIACh AUCKYyccus. Tak, B
Havasie 20-x rogoB M.B. IllepemeBckuii cuntan opraH IOPUANYECKOrO JIMIA €ro
3aKOHHBIM IMPEACTABUTEIEM . 1IepBOHAYATBHO ATOTO B3IVISAA HPHACPKHBAICS
takxke C.H. bpatyce, kotopeiii B 1944 r. paccmarpuBan opraHbl B KayecTBE
YCTAaBHBIX TpeJCTaBHTENeil fopuamdecknx mmi’. Broceactsun C.H. Bparych
MpU3Hai, 4To "JAEHCTBHS OpraHa SIBIAIOTCA JECHCTBUSMHU CaMOTO FOPUIAYECKOTO
JUIa, TOCKOJBKY (OpMUpOBaHME M OCYIIECTBJICHHE €r0 BOJIM BOIUIOIICHO B
MPeyCMOTPEHHOI YCTABOM HIIH TTOJIOKEHHEM ACSTEIBHOCTH 9TOro opraqa”’.

YcTaBHBIM NpCACTABUTCIIbCTBOM CUMTAJ BBICTYIINICHUC OpraHa OT HUMCHHU

® [Ilepemesckuii M.B. [peacrasurensctso. [opyuenne. Jlosepernocts. M.: ITpaBo n xwusHs, 1925. C. 6.
® Arapkos, M.M. T'paxanckoe npaso. T. I. M.: IOpusnar, 1944, C. 213.
" Bparycs C.H. Cy6bektsl rpaxaanckoro npasa. M.: Focropuzaar, 1950. C. 201, 204 u ci.
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ropunnueckoro jguna C.H. HaHI[KO(l)S. B pamkax rpaxaaHCcKOro mporecca TOT K€
B3sAn  pasBuBaer J[.M. UYedor, KOTOpBIM CUMTan OpraHbl 3aKOHHBIMHU
MPEACTaBUTEISIMU IOpUIUYecKUX Jull. OH MPU3HAET TEOPETUUECKU OITUOOYHBIM U
IPaKTUYECKHA BPEAHBIM OTOKIECTBICHUE OPraHa IOPUIUYECKOTO JIMILA B JULE €ro
PYKOBOJUTENSA C CaMUM OPHUIMYECKUM JIMLOM, SIBJISIOIIMMCS CTOPOHOM WIH
TPETBHHM JTHLIOM".

"Pasymeercs, - Bo3paxan uM b.b. UepenaxuH, - B U3BBECTHOM CMBICIIE MOKHO
CUMTaTh, UTO M OpPraH NPEACTABISACT IOPUIUYECKOE JHUIO, KOTOPOE B €ro JHIE
COBEPILIAET MPABOMEPHBIE IOPUINYECKHE ACHCTBUA: CHEJKH, MPOLECCyaJbHbIE
neictBuss W T.0. OZHAKO HU B KOEM ClIyyae HeNb3sd CKa3aTh, 4YTO OpraH
IIPENCTAaBUTENIBCTBYET OT MMEHM ropuauyeckoro Jmna. IIpencraBurensmu
IOPUIMYECKOTO JIMUA SBIAIOTCA JuUa (IpakJaHe WM IOPUIUYECKOE JIHIIO),
YIOJIHOMOYEHHBIE OpraHom IOPUINYECKOTO auna (oObpoBoIBHOE
IPEJICTAaBUTENIBCTBO) WM HAJIEJICHHbIE COOTBETCTBYIOLUM IIOJTHOMOYUEM B CHILY
3aKOHA (00S3aTEIBHOE IPEICTABUTEILCTBO)" L.

Tako¥ xe Toukn 3penus npuaepxuaerca K.C. FOnenscoH, KOTOpBIM cuuTaet
OLIMOOYHBIM MPU3HAHUE BBICTYIUIEHUS OpraHa IOPUIMYECKOTO JMIA Ha CyAe
BBICTYIJICHUEM TPEACTaBUTENS U oOpalaeT BHUMaHUE Ha TO, YTO "BBICTYIJICHUE B
Cylle OpraHa, FOpUIUYECKOTO JHIA €CTh y4acTUE CAMOW OpraHHu3aly B JIULE
CBOET0 OpraHa, NPU3BAHHOTO BbIPA0ATHIBATH M OCYIIECTBIISITH BOJIIO YUPEKICHHS
mm komnextuBa" . Ta sxe Touka 3penust BolpakeHa A.D. Ko3moBbIM, KOTOPEI
MPaBUJIBHO CUMUTAET, YTO 'BEIEHUE [eJla OpPraHoM HOPUIMYECKOTO JIUIa
(IMpEKTOpPOM, YHOPABIAIONINM, MpeAceaaTeieM KoJixo3a M T.JI.) HE SBISETCS
CYIEOHBIM TNPEACTaBUTEIBCTBOM, TaK KaK B Cy/A€ yYacTBYIOT CaMO YYpeXJIEHUE,

ni2

MPEANPUsITAE, OPraHU3alUs B JIUIIE CBOEro oprana .

N kak BepHo mnoameuaer C.JI. MoruneBckuii B cBoed crarbe «Oprasbl

8 Jlargkod, C.H. OcHoBel nuBMIIbHOTO MpaBa. Kues: BunaBaunreo «PansHcpka mkona", 1948. C. 123.

 Yeyor JI.M. Vaactauku rpaxpaaHckoro npouecca. I'ocropuznat, 1960. C. 145.

10 UYepenaxun b.b. Oprans! u npeacraButenu opuandeckoro auna. B xn. "Tpyasl no rpaxnaHckoMy mpasy". M.,
2001. C. 472.

1 fOnenscon K.C. CoBerckuii rpaxmaHckuii mporecc. M.: Doctopusaar, 1956. C. 96.

12 Kosnos A.®@. CoBerckoe rpaxaaHckoe mpoueccyanproe mpaso / ITox pex. K.C. FOxenbcona. M.: FOpummdeckas
mureparypa, 1965. C. 102, 107.
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IOpUJIMYECKOTO JIMI[a M WX [paBoBas MpUpOAa: HOBas peaakuus 4 TIaBbl
['paxxianckoro KOJEKCay ™ MpU aHAJIN3€ MOJIXOJ0B COBETCKOTO MEpHUOJia CIEeIyeT
YYUTBIBATh TO 00CTOATENIBCTBO, UTO CT. 24 I'paxknanckoro koaexkca PCOCP 1964
rojia OmpejeNsuia JAOBOJLHO HEOOJBIION TMEepeYeHb BHUAOB HOPUIWYECKUX JIHII.
Hanyuune B OCHOBHOM TaKUX OpraHU3aIllMOHHO-TIPABOBBIX (OPM HOPHUIMYECKOTO
JuIa, TAC€ €AMHCTBEHHBIM OPraHOM BBICTyNal €IMHOJMYHBIA HCIIOJHUTEIbHBIN
OpraH, CBOJIAJIO CHOPbI OTHOCUTEIBHO TOTO, SIBJISIETCS JIU OPraH HOPUIUYECKOTrO
JUIla ero MpeJICTaBUTEIEM WM HET, K OJHOMY OpraHy - €IUHOJUYHOMY
WCIIOJHUTEILHOMY OpraHy, B Kaue€CTBE KOTOPOTO BBICTYHAlO HCKIIOUYUTEIHHO
(bu3nYecKoe JUIo.

B mocrtcoBeTckuid mepuoj MHEHHUS YUYEHBIX TAKXKE Pa3JCIUIMCh IO MOBOIY
BBIBJICHUS TNPABOBOM MPHUPOABI OpraHa ropuaudeckoro muna. Tak, E.B.
BOF,Z[aHOB14, I'.B. HGHOBls, AA. Ky3Heu01316, A.B. Er0p01317, E.B. Thiumnckas™
OJIHO3HAYHO MPHU3HAIOT, YTO OPraH HPUIHYECKOr0 JIMIA SBJSETCHA €ro
npeacTaBuTeIeM.

OnHaKoO OTEUYECTBEHHOE TIpaKJaHCKOE 3aKOHOJATEJIbCTBO TPAJMIIMOHHO HE
paccMaTpuUBajIO OpraHbl IOPUIUYECKOTO JIMIIA B KaueCTBE €ro MpeACTaBUTEIICH.
Takoro ke moaxojia NpUACPKUBATUCH U BEAYIIINE OTEYESCTBEHHbBIC [TUBUIIMCTHI.

Hapsay ¢ mo3unueit «opran HOpUIAYECKOTrO JIMIA - MPEACTABUTEIbY, TaKue

yuyeHble, kak E.A. nyaHOBlg, LA CyMCKOﬁZO, J1.B. HOMaKI/IH21, B.B.

13 AxryanbHble npoGmeMbl MpeINPUHHMATENIHCKOTO M KOPIOPaTHBHOrO mpaBa B Poccmnm u 3a pyGexoM
[DnexTpoHHBI pecypc]| : cO. Hayd.-IpakT. cTaTe MEXIyHApP. HAYY.-TIPaKT. KoH(., 22 amp. 2015 r. / mox obuI. pex.
C.A. Morunesckoro, M.A. Eroposoii. — MockBa: PAHXul'C npu Ilpesunenre Poccuiickoit ®enepanumu.
Opunnueckuit  pakynprer wM. M.M. Croepanckoro, ctumuadopm, 2015. - Pexum  gocryna:
http://www.consultant.ru.

1 Bornanos E.B. IIpaBoBoe mosnoxkeHre oprana opuandeckoro uua / JKypran poceniickoro mpasa. 2001. N 3. C.
109.

1> [1enoB I'.B. TToHsiTHE OpraHa IOPHINYGECKOr0 JIHIA 10 POCCHIICKOMY 3aKoHOAaTenbeTBY // IIpaBoenenue. 1998. N
3.C.91

1% KyznemoB A.A. Opran OpHANYECKOTO JHIA KAK €r0 MPEACTABUTENb // BECTHHK SKOHOMHYECKOrO MPaBOCYIHs
Poccuniickoii deneparun. Oxrsa6ps 2014 roga. N 10(263). C. 23

v Eropos A.B. Penensust na monorpaguto E.B. TeranHckoit "JloroBop o peanusannu QyHKIUH eIMHOIUYHOTO
MCIIOJIHUTENILHOTO OpraHa Xo3siicTBeHHoro odmectsa” // BectHuk rpaxnanckoro npasa. 2011. N 6. C. 244 - 253

8 Tprapuckas E.B. JloroBop o peanusamuu QyHKIHHA eIMHOTMYHOTO HCIOTHUTEILHONO OPraHa XO3sCTBEHHOIO
obmectsa / [lox pex. a-pa ropun. Hayk, npod. JL.FO. Muxeesoit. M.: Cratyt, 2012. C.31-32

19 I'paxknanckoe npaBo: Yueonuk: B 4 1./ OtB. pea. E.A. Cyxanos. M., 2004. T. 1. O0mas yacts. C. 240

20 Cymckoit JI.A. ['paIaHCKO-IPaBOBOE TIOJIOKEHHE OpraHa pHandeckoro mmia. M., 2007. C. 47

2! Jlomaxuu JI.B. Obmme momoxenns o0 oprasHax akIHOHepHOro obmectsa / Bectank MI'Y. Cepust 11. TIpaso.
2003.N 4. C. 27 - 28.
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JloMHHCKAs™ ¥ PSL APYTUX ", CIMTATH U CUATAIOT, YTO HEOOXOAUMO, BO-IIEPBBIX,
OTJINYATh OPTaHbl IOPUIUYECKOTO JIMIA OT €ro MPEACTAaBUTENEN, a BO-BTOPBIX, C
MO3UIIMU  ONPENCIICHUS] MPAaBOBOWM MPUPOABI OpraHa IOPUIWYECKOro JIHUIA
NPEACTABIATh €r0 KaK OPraHU3alMOHHO 000CO0JIEHHYI0 YacTh HPUAHMYECKOI0
Juna. x no3unus no3souia chopMUpOBATH IOCTATOYHO CTPOMHYIO KOHIIEIIUIO
CYLIHOCTH OpraHa IOPUIUYECKOro Jula, cHOpMyIUpOBaTh OMpEEICHUE OpraHa
IOPUIMYECKOTO JIMIIA M BBIYWICHUTh €ro Hambosee CYIIECTBEHHbIE MPHU3HAKHY,
KOTOpbIE MPUMEHHUMBI KO BCEM OpraHaM IOPHIMYECKOTO JIMLA, a HE TOJBKO K
€IUHOJIMYHOMY MCIIOJTHUTEIILHOMY OpPTaHy.

JlaHHasi KOHLIETIIUS ObLIa MOJJepKaHa U CyIeOHOM mpakTUKoil HaunHas ¢ 90-
X TOJI0B TIPOIIJION0 BEKa U 10 HACTOSIIEE BPeMs .

Hampumep, Ilpesuauym  Beiciiero  ApOutpaxsHoro Cyma PO B
[ToctanoBnenuu ot 9 deppans 1999 r. N 6164/98 npsmo ykasai, 4To "COTjliacHO
ctatbe 53 I'paxmanckoro kojekca Poccuiickoit  ®enepaudn  Oprasbl
IOPUIMYECKOTO JIMLA, K YUCIYy KOTOPBIX OTHOCUTCS M PYKOBOIWTEIb, HE MOTYT
paccMaTpHUBaThCS Kak CaMOCTOSITEIIbHbBIE CYyOBEKTHI rpakIaHCKUX
IIPABOOTHOIIEHUN M SBIIAIOTCA YacThIO FOPUIMYECKOTO Jinna. IoCckompKy opran
FOPUANYECKOTO JIMLIA HE SIBIIIETCS €r0 MPEACTABUTENIEM, TO B CIIy4ae ITPEBBILICHUS
ATUM OPTaHOM CBOMX IMOJHOMOYMI HpH 3akiroueHuu caenku m. 1 ct. 183 I'K PO
NPUMEHATBCA HE MOXeET'. OTa NO3MIMSA Halmula CBOE pa3sBUTHE B 1. 2
uHpopmarmonsoro muckma IIpesumuyma BAC PD ot 23.10.2000 N 57 "O
HEKOTOPBIX BOINPOCAX MPAKTUKHU NpUMEHEHHUs cTaTb 183 ['paxkmaHckoro kojuekca
Poccuiickoit ®@enepanuu’, B KOTOpoM ObLIO 00pallleHO BHUMAaHUE CYJIOB Ha TO,

YTO B CIIy4asix MPEBBILICHHS MMOJTHOMOYHMI OpraHoM HOpUAUYecKoro juna (ct. 53

?2 Nonuuckas B.B. 3akoH 00 aKIMOHEPHBIX OOIIECTBAX: OPraHbI IOPHIMIECKOro juma // [0CyaapcTBO M TpaBo.
1996. N 7. C. 59.

2 Cuuaiickuii B.J. Pycckoe rpaxmanckoe npaso. M., 2002. C. 121, 122; T'paxnanckoe npaBo. YacTe mepBas:
Vuebnuk / [Tox pen. B.I1. Mo3zonuna, A.W. Macnsesa. M., 2005. C. 60; Morunesckuit C.JI. Opransl ynpaBieHus
XO3SIMCTBEHHBIMH 00IIeCTBaMHU: MpaBoBoi actekt. M., 2001. C. 107.

? Mpesumuyma BAC P® or 21.09.2005 N 6773/05 mo nemy N A13-13710/04-22, Ipesumuyma BAC Pd or
08.10.2002 N 6112/02, ®AC MO ot 03.02.2006 N KI'-A40/13345-05, DAC C30 ot 07.05.2010 no nemy N A56-
31141/2009, ®AC T1O ot 04.07.2006 mo meny N A55-31646/05-34, UerBepTOro apOUTPaXKHOTO areLIsIHOHHOTO
cyaa ot 23.07.2012 o geny N A19-6821/2011 // Uudopmarrornas cucrema «Moii apouTpy.
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'K P®) npu 3axmtouenuu caenku 0. 1 cr. 183 'K PO npumenstecs He MoxeT. B
JAHHOM Cllydae B 3aBHUCHUMOCTH OT OOCTOSATEIBCTB KOHKPETHOTO Jefia CyAy
HE0O0XO0IMMO PYKOBOACTBOBAThCS CT. 168 1 174 'K PD.

B IlocrtanoBiennn BrToporo apOUTpa)kHOrO amneuIILHOHHOTO CyAa OT
09.07.2010 mo neny N A82-16828/2009 cyn pazbsicaui, uto B cuity 1. 1 ¢T. 53 'K
P® opraHbl OpUAMYECKOTO JIMIIA HE MOTYT paccMaTpuBaThCi  Kak
CaMOCTOATENbHBIE CYOBEKThI IPaXKTaHCKUX MPABOOTHOLIEHUH W, CIEAOBATEINIBHO,
BBICTYIIaTh B KAaueCTBE IMPEIACTABUTENIECH IOPUAUYECKOTO JHIA B TPaX)IaHCKO-
MIPaBOBBIX OTHOLIEHUSX.

[IpeacraBieHHas TOUYKa 3pEHUS, HA HAII B3IJIAJ, KaXXeTcs 0oJiee MOAXOAAIIeH
JUIsl IOHMMaHUs IPaBOBOM MPUPO/Ibl OPTaHOB IOpUauUecKoro iuua. JIlroboi opran
IOPUIMYECKOTO JIMIA - 3TO MO CYTH BCEro JHIIb TEXHUKO-IOPUIHYECKOE
0003HaUYEHNE ONPECIICHHBIX KOMIIETCHIIMM M Ha0opa MOJHOMOYMM, KOTOpbIE
OCYLIECTBJISIIOT Ha3HAYEHHBIE B YCTAHOBJICHHOM IOPSIAKE JIMIA, COCTABIISIIOLINE
ATOT OPraH WM BBINOIHSIONMINE €ro (DYyHKIIHMH.

NubiMu crioBamu, O.B. ['yTHHKOB MOSACHSII, YTO HUKAKUX OPraHOB Ha CaMOM
JieJie HET U ObITh HE MOJKET, a €CTh CYOBEKThI I'PaXKJIAHCKOT0 MTpaBa, y4aCcTBYIOIINE
B KOpPIOpPAaTHBHBIX OTHOLIEHUSX B KAyeCTBE JMI, KOTOPBIE BBIITOJHSIIOT
orpeneneHHble (PyHKUMU, Ha3bIBaeMble JUIsl yI00CTBa OpraHamMH IOPHAWYECKOTO
JUIA, HAJCJICHHbIE COOTBETCTBYIOUIMMU KOMIETEHIIMEN W TMOJHOMOYHUSIMHU.
Ocy1iecTBIsAs 3TH KOMIETEHITUIO U MOJTHOMOYHS (Kak BO "BHYTpeHHHX', TaK U BO
"BHEIIHUX" KOPIOPATUBHBIX OTHOIICHMSX), OHU PEAU3YIOT B JEHCTBUTEILHOCTH
CBOIO COOCTBEHHYIO BOJIIO, KOTOpas MPHU3HAETCS 3aKOHOM BOJIEH HOPUAMYECKOTO
JINIA ¥ €T0 OPTaHOB’ .

B poccuiickoil nuTepaType BCTPEUANOTCS TOYKW 3PEHUSA, HCXOIAIINE U3
JABOHCTBEHHOCTH NIPABOBOI0 CTATYCA OPraHa.

Tak, nanpumep, .M. CrenmaHoB mnoJaraeT, 4YTO OpraH BBICTYHAaeT BO

BHYTPCHHHUX OTHOHMICHUAX KaK 4aCTh IOPUIUYCCKOIO JIMlld, 4 BO BHCIIHUX - KaK €TO

% Tyrankos O.B.JOpuamdeckas OTBETCTBEHHOCTh B KOPIOPATHBHBIX OTHOMICHHSAX // BECTHHK IpaIaHCKOrO
npasa, 2014, N 6. C. 30-33
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26
npcaACTaBUTCIIb .

ABTOp CUMTAET, YTO OpraH MOKHO PACCMATPUBATh KAK YaCTh FOPUIUYECKOrO
JuIa, Korja oH o0ajaeT MpaBOM HE TOJbKO peain30BaTh BOJK BOBHE, HO U
CaMoCTOSITeNIbHO (OPMUPOBATH €€, @ B TE€X CIIy4asX, KOrja opraH BBIXOAUT 3a
IpeJenbl OYEPUECHHBIX MOJTHOMOUYUN (YCTaHOBJIEHHBIX 3aKOHOM, YUPEIUTEIbHBIM
JOKYMEHTOM) WJIM COBEPIIAET CIEJIKY BOIPEKH MHTEpecaM HOPUANYECKOrO JINLA,
OH MpUOOpETaeT CBOWCTBA MPEACTABUTENS, TaK KaK €ro BOJII HaYMHAET
IIPOTHUBOIIOCTABIIATHCS BOJIE FOPUAMYECKOIO JIULIA.

Takum oOpa3om, Ha TPOTSHKEHUHM WCTOPUHM TPAKTAHCKOTO TpaBa MOHITHE
"OpraH IPUIAYECKOrO JULA" PACKPBIBAIOCH YEPE3 TEOPUU CAMOT0 IOPUINIECKOTO
JMIa, KOTOPbIE B OCHOBHOM CBOJMJIM CYTh IPaBOBOTO MOJOXKEHHS OpraHa Judo K
NPU3HAHUIO €ro NPEICTaBUTENIEM IOPUINYECKOTO JHIA M, COOTBETCTBEHHO,
CaMOCTOSITENIbHBIM ~ CYOBEKTOM TpaBa JMOO K  PAcCMOTPEHHIO  OpraHa
FOPUIMYECKOTO JTHIA B KAYECTBE COCTABHOMN YacTh mocieaHero” . Ilepsas rpymma
TEOpHl OKa3ajla CyIIECTBEHHOE BIMSHUE HAa (OPMUPOBAHUE 3aKOHOJATEIBCTBA U
CyJeOHOM MpakTUKW 10 BONPOCAM OTBETCTBEHHOCTH IOPUAMYECKUX JIMII 3a
JICWCTBUSL CBOMX OPTaHOB M IIpeACTaBHUTENIeH. biiaromapst BTOpo# rpynmne Teopui
IOPUIMYECKOE JIMIO0 ObUIO MPU3HAHO JIEECIIOCOOHBIM, BBICTYIAIOIIUM BOBHE HE
4yepe3 TPa)KAaHCKO-IIPaBOBOrO MPEACTABUTENS, @ YEPE3 CUCTEMY CBOHMX OpPraHOB
KaK CBOIO YaCTbh, KOTOpasi JEUCTBYET OT €r0 UMEHH U B €r0 MHTEPECAX, HE ABIISISICH
CAMOCTOATENbHBIM CyOBEKTOM IpaBa’.

Uro kacaeTcsi TOJIOKEHMsSI JeJl O JaHHOMY BOMNPOCY B 3apyOe’KHBIX
IIPABOBBIX CHCTEMAx, TO OH BECbMa Pa3HOCTOPOHEH. Tak, B HEMELUKOW IPaBOBOMU
JOKTPUHE OpraH IOPHUINYECKOrO JIMLA PaCCMAaTPUBAETCA KaK €ro COCTaBHAs 4acTh;
BOJII M JIEWCTBUSA OpraHa €CTh BOJS M JEUCTBHUS CaMOr0 HOPUAMYECKOrO JIMIA.

JIeCTBHS FOPUANYECKOrO JIMIA YEPE3 €r0 OPraHbl CIEAYET OTINYATh OT JIEUCTBUI

% Cremanos JI.U. Eiie pas o mpupoje MOTHOMOYHH HCIIOTHHTEIHHOrO OPraHa M yIPAaBJISIOMIEr0 XO3siCTBEHHBIM
odomectBoM // Becthuk BAC P®. 2006. N 8, 9, 10. C. 43-45

2" Jlomuuckas B.B. AKIMOHEpHOE NIPaBO: OCHOBHBIE MOJOKEHHs U TeHeHuun: MoHorpadus. M.: Bonrepe Kiysep,
2006. § 1.1.3.

8 Jomunckas B.B. Oprassl 10puandecKoro JuIa: mpoOieMbl JOKTPUHBI U COBPEMEHHOTO 3aKOHOJATENhCTBA (Ha
puMepe akIMoHepHoro o0mecTBa) / 3akoHbl Poccun: onbiT, aHamu3, npakTtuka. 2014. N 11. C. 64 - 71.
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<29
KaKuX-JI1100 TPCTbUX JIMI OT UMCHHU IOPUINYCCKOIO JIMIa KaK IMPECACTABUTCIICHU .

AHIIIUHACKOMY e TpaBy (DaKTHUECKH HEM3BECTHO CaMO MOHATHE '"OpraH
ropuauueckoro nuna". IlokazarensHo pemenue no geny Lennard Carrying Co.
Ltd. V. Asiatic Petroleum Co. Ltd., koropoe riacut: "Koproparus - 3T0 gucTas
abctpakius. OHa HE UMeeT HU COOCTBEHHOTO CO3HAHUS, HU TeJia; €€ aKTUBHOCTh U
BOJISI OOHAPYKMBAIOTCSL TOJIBKO uepe3 (DU3MYECKUX JIMI, KOTOpPbIE MOTYT OBITh
OINpEENEeHbl B KayeCTBE areHTOB, HO KOTOPbIE B JACHCTBUTEIBHOCTH SBIISIOTCS
HATIPAB/ISIONINM YMOM M BOJICil KOPIOpAaLHH M IEHTPOM ece amdroctH" . U B
AHrnuu, u B Mprnannauu TUPEKTOp BBICTYIMAET KakK JIUIO, ¢ KOTOPHIM KOMITaHUs
HAXOJNTCS B ar€HTCKUX COTVIAMICHISX .

B Kuraiickoit Hapognoit PecnyOiuke opraH OpUIAYECKOTO JIMIA
paccMaTpuUBaeTCAd Kak €ro 3aKOHHBIM MpeACTaBUTENb: corjacHo cT. 38 OO0mmx
MOJIOKEeHUI TpaxkaaHckoro npaBa KHP oTBeTrcTBeHHOE M0, OCYHIECTBISAIOLIEE
Ha OCHOBAaHUHU 3aKOHOJATENIbCTBA WJIM yCTaBa IOPUIUYECKOTO JIMIA CIIy>KeOHbIE
MOJIHOMOYHS, SIBJISIETCS 3aKOHHBIM MPEACTAaBUTEIEM IOPUIUYECKOTO JIMLA; B
coorBercTBUM cO cT. 49 I'TIK KHP opranuszanuu y4acTBYIOT B TPaKJIaHCKOM
TPOLIECCE Yepes CBOMX 3aKOHHBIX MPEICTABUTEICH .

B Hacrosiee BpeMs, cToJib HamrymeBiee u3meHeHnue B 1. 1 ct. 53 I'K PO,
BcTynasiiee B cuity ¢ 1 ceHtsiops 2014 roma, kotopoe (hakTHUECKU MPU3HABAIIO
OpraHbl IOPUAWYECKHUX JIUIL €ro MPEeACTaBUTENSIMU, Aeliasd CCbUIKY Ha MyHKT 1 CT.
182 I'K P®, yrpaTtuio cBoro akryanbHOCTh. Denepanbubiii 3akoH oT 29.06.2015 N
210-®3* Brec sicHOCTH B peaakuuio 1. ler. 53 'K PO, uckitounB GopMyaupoBKy
«oeticmgyrouwue om e2o0 umeHu (nywkm 1 cmamou 182)», TeM caMbIM

npeaoTBpaTuB MHOI'MC TUCKYCCHH B HAYUYHBIX Kpyrax.

2 Hy6osunxkas E.A. EBpomelickoe kopropatuBHoe TpaBo: CB0oOoja mepeMenieHus Kommnanwii B EBpomeiickoM
coobmrectse. M., 2004. C. 94.

% Tonkosuukos I'.B. Aurmmiickoe IIPaBO O KOMIAHMX: 3aKOH U npakTuka. M., 2000. C. 81.

3 Hy6osurkas E.A. Epomneiickoe koprnoparnsHoe npaso: CBoOona mepemenieHus koMmnanuii B EBponeiickom
coobiectse. M., 2004. C. 95.

2 CoBpemMenHoe 3akoHOJaTesbecTBO Kuradickoir Haponno#t PecnyOnmkn: COopHMK HOpMaTHBHBIX akToB / CocT.
JLM. T'ynomnukos. M., 2004. C. 175, 298.

% O BHeceHHH W3MCHEHHii B OT/IE/IbHBIC 3aKOHOJATENBHBIC AKTHI POCCHICKOI ®denepauuu ¥ NPU3HAHUU
YTPaTUBIIUMH CHJIY OTIENBbHBIX TOJOKEHUN 3aKOHONATENbHBIX akTOB Poccmiickoit Deneparnuu / DenepalbHbII
3akoH oT 29.06.2015 N 210-®3 (pexn. ot 03.07.2016) // Cobpanue 3akonomarensctBa P®, 06.07.2015, N 27, cr.
4001.
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1.2 Opransl ynpapJjieHus KOPNOPANMU: MIOHATHE, TPU3HAKH,
KJIaccu(puKaAIUN, CTPYKTypa

[To o6uiemy npaBuily IOPUAMYECKOE JIUI0 MPUOOpPETAET IpaXKIaHCKUE MpaBa u
OpUHUMAET Ha ce0s TIpakJaHCKUE OOA3aHHOCTH 4Yepe3 CBOM  OpraHbl,
JEHUCTBYIOLIME B COOTBETCTBUM C 3aKOHOM, HMHBIMU TIPABOBBIMH aKTaMH U
yupenutenbHbiM JokyMeHToM (1. 1 ct. 53 T'K). Oprassl ropuauueckoro iuia
MPEACTABIIAIOT COOOM €ro COCTaBHYIO 4acTh, KOTOPAsk COTJIACHO UMEIOIIUMCA Y Hee
MOJIHOMOYHSIM (DOPMHUPYET U BbIpaKaeT BOJIIO IOPUIUYECKOTO JUIA, PYKOBOJUT
ero JeATENbHOCTBIO .

[log opranom (OT rped. organon - OpyJIue€, UHCTPYMEHT) MpeJIaraercs

"

NOHUMATh "...CTPYKTYpPHOE MOJpa3/eieHHe IOPUAMYECKOTO Juia, oOjanaroliee
COOCTBEHHOM, KakK IMPaBUJIO, YNPABICHYECKOW KOMIIETEHUUEN, WA (DU3UUECKOE
JMIO, TOCTOSHHO BBHINOJHSIONIEE B OpraHu3aluyd (PyHKUMU YIPaBICHUYECKOTO
XapaKTepa Ha OCHOBAHMH €€ YCTaBa HIIM B CUUTy 3aKOHa" ", JleATeIbHOCTh OPTaHOB
HaIlpaBJICHA HAa BHYTPEHHEE YIPABICHUE OPraHMU3alUeH, a TAKKE HA peaaIu3aluio
BOBHE €€ IPaKIaHCKOU MPaBOCYObEKTHOCTH.

Opran OpUAHYECKOro JHIA - 3TO €r0 COCTAaBHAs 4acTbh, KOTOpas B paMKax
ONPENEIICHHOW  3aKOHOJATEIbCTBOM M YUYPEAUTEIBHBIMU  JOKYMEHTAMH
KOMIETeHIIMH (OPMUPYET M BBIPAKA€T BOBHE BOJIIO IOPUAMYECKOIO JIMIIA,
peaqin3yss €ro InpaBOCIOCOOHOCTb. VIMEHHO OpraHbl FOPUIUYECKOTO JIMIA
(GOpMUPYIOT U BBIPAXKAIOT €r0 BOJIO Kak CyObeKTa IpaBa; JACUCTBUS OPraHoOB
PacCMaTPHBAIOTCS KaK JEHCTBHS CAMOTO IOPHIMYECKOrO JINIa ..

Opran xkopnopauum — 3TO YaCTH BHYTPEHHEW CTPYKTypbl Kopnopauuu. 1

opranbl, WM AOJDKHOCTHBLIC JIMIA KOPIIOpAOHKM HAACIAIOTCA OIIPCACIICHHBIMU

00S3aHHOCTSIMU M TpaBaMU, BBINOJHSAIOT CBOWCTBEHHbIE UM (DYHKLIHMH, JEHCTBYS

3 Jlomuuckas B.B. Oprabl IOpHAMYECKOTO JHIA: HPOGIEMBI JOKTPHHBI M COBPEMEHHOTO 3aKOHOJATEIbCTBA (HA
HpUMepe aKIMoHepHoro odmecTsa) // 3akonsl Poccun: onblT, ananus, npaktuka. 2014. N 11. C. 64 - 71.

* Tuxomuposa JI.B., Tuxomupos M.IO. IOpunuueckas summknonenust / [Tox pex. M.YO. Tuxomuposa. M., 1997. C.
291.

% Kopmoparusroe npaso: yae6uuk / E.I. Adanacsesa, B.JO. Bakmmnckac, E.IT. Ty6un u ap.; ors. pex. H.C.
IIutkuna. M: KHOPVYC, 2015. C. 314.
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IpU 3TOM OT UMEHHU Koprnopaiuu. Takum o0pa3oM, OHU HaJETEHbI ClelUaTbHON
IIPaBOCYOBEKTHOCTBIO .

JlanHOe ompeJielieHNe BbI3bIBAET HEKOTOPHIE BOMPOCHI, KOTOPhIE HEOOXOAUMO
0onee MogpoOHO PacKpbIBaTh, UIsl TOTO YTOOBI YACHSTH TOUYKY 3PEHHS KOTOPYIO
MPEACTABISIIOT aBTOPbl JAHHOTO OINpeaeieHnus. B 4acTHOCTH, KOro Cclieayer
MOHMMATh MOJI JOJDKHOCTHBIMH JIMIIAMM M TaK JM YMECTHO CPaBHUBATh OpPraH
IOPUIUYECKOTO JIMIA C TOHITHEM JOJIKHOCTHOTO JIMIA, U O KaKOH CIEHHATIbHON
paBOCYOBEKTHOCTH UJIET PEYb.

[{uBriIMCTHYECKOE TOHATHE "OpraH FOPHIWYECKOro JHIA" HE COBHANAET C
MOHATUEM "NIOJDKHOCTHOE JMIO'", KOTOPOE HMEET COBEPIIEHHO JIPYroe
conepkanme. Ooparumcs Kk cr. 2.4 KoAll P®*® rie mox DOMKHOCTHBIM JIMLOM
MOHUMAETCS JIULO, TOCTOSIHHO, BpEMEHHO WJIM B COOTBETCTBHH CO CIELIMAIBHBIMU
MOJIHOMOYMSIMU  OCYIIIECTBIIsIOIIEee (YHKIMU TPEICTAaBUTENS BJIACTH, TO €CTh
HAJICJICHHOE B YCTAHOBJIIEHHOM 3aKOHOM IOPSAKE  PacnopsauTeIbHBIMU
MOJIHOMOYHSIMU B OTHOLLEHUU JIUI], HE HAXOASIIMXCA B CIIy>)KEOHOU 3aBUCUMOCTH
OT HEro, a PaBHO JIMIIO, BHIMIOJHSIONIEE OPraHU3ALMOHHO-PACTIOPAIUTEIIbHBIE WIN
aIMUHUCTPATUBHO-XO35IUCTBEHHbIE (PYHKIMM B TOCYJapCTBEHHBIX OpraHax,
OpraHax MECTHOIO CaMOYIpPaBJEHHUS, TOCYJIapCTBEHHbIX W MYHUIHUIMAIbHBIX
opraHu3anusx, a Takxke B Boopyxkennsix Cunax Poccuiickoit denepanmu, Apyrux
BOMCKax W BOMHCKUX (opmupoBanusx Poccuiickoii @eaepannu.

OnHako Te CyOBEKThI, KOTOPBIE COCTABIIAIOT OPraH IOPUANYECKOro JIMLA B €r0
KJIACCUYECKOM MMOHUMAaHUU U MOAJIekKAIINe aIMUHUCTPATUBHONW OTBETCTBEHHOCTH
MEPEUUCIISIIOTCA BO BTOPOM yacTu npumedanus K cT. 2.4 KoAlIl PO ¢ nometkoii
«HECYT aIMUHUCTPATUBHYIO OTBETCTBEHHOCTb KaK JIOJLKHOCTHBIE Jinla». K HuUM
OTHOCSITCSL ~ 4WIEHbl  COBETOB  JUPEKTOPOB  (HAOIIOJATETbHBIX  COBETOB),
KOJUJIETMAJIbHBIX HMCHOJHUTENBHBIX OpPraHoB (MPaBJICHUM, AUPEKIHII), CUETHBIX

KOMHCCUM, PEBU3MOHHBIX KOMHUCCUU (PEBU30pHI), JIMKBHAAIMOHHBIX KOMHCCHUUN

% KopmoparuBeoe mpaBo: ydeG. mocoGHe s CTYIEHTOB BY30B, OOYHArONIMXCS o CHELNaIbHOCTH
«Opucnpynenius» /  mop pen. U.A. Epemnuesa, E.A. TlaBnoBa. — 3-e u3n., nepepab. u gon. — M.: OHUTU-
JAHA, 3axon mmpaso, 2012. C. 238

% Komekc Poccmiickoii ®enepamiy 06 afMHHHCTPATHBHBIX mpaBoHapyierusx ot 30.12.2001 N 195-®3 (pex. ot
07.06.2017) // Cobpanne 3akononatensctea P®, 07.01.2002, N 1 (u. 1), ct. 1.
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IOpUJIMYECKUX  JIMI] W  PYKOBOJMTENM  OpraHu3alui, OCYIIECTBIISIIOIIUX
MOJHOMOYHUS €IMHOJUYHBIX HCIOJHUTEIbHBIX OpPraHOB APYIUX OpraHu3alui,
bu3nyeckue JMia, SBISIOMMECS YUYPEeIUTeIsIMU (YYaCTHUKAMH) FOPUIUYECKUX
JIU1, PYKOBOJMUTEIN OPTaHU3alHi, OCYIIECTBISIONINX TOTHOMOYHUS €TMHOIUYHBIX
UCIIOJIHUTENIbHBIX ~ OPraHOB  OpraHU3allMid,  SABJIAIONIMXCA  YUYPEIUTEISIMU
IOPUUYECKUX JIUII.

Takum 00pa3oM, OTOXKACCTBISATh WM TPUPABHUBATH TMPU OMPEICICHUU
«OpraHa  IOpUIMYECKOTO JIMI@» CaMH OpraHbl W JIOJDKHOCTHBIX — JIMII
MPECTABIIACTCS HAM HE COBCEM BEPHBIM.

ITocnenaumu n3menenusmu B 4. 1 ¢T. 53 'K P® 3akonomaTenb BHEC SICHOCTb,
UCKIIIOUUB (POPMYIUPOBKY O MPEACTaBUTENLCTBE U3 TeKcTa ctaTthu 53 'K PO, Tem
CaMbIM, MBI CUMTA€M aKTyaJbHbIM pacCMaTpuBaTh M OMNPEICTSATh OpraHbl
IOPUIMYECKOTO JIUIIA KaK €ro COCTaBHYIO YacTh, OPraHU3AIMOHHO 000COOICHHYIO
4acTh IOPHUINYECKOTO JUIIA.

C.J. MorwieBckuil BbIIEINI CIEAYIOMNE CYHIECTBEHHBIE NMPU3HAKU OpraHa
FOPUIMYECKOTO JIUIIA!

1) opran opuaUYECKOro JHIA - 3TO HEKash OpraHU3alMOHHO OGOpMIICHHAs
4acTh IOPUIMYECKOTO JIMIIA, MPEACTABICHHAS JUOO0 OIHUM, JIMOO HECKOJIbKUMU
(bU3NIECKUMU JTUIAMH;

2) opraH MOPUAMYECKOTO JHIa 00pa3yeTcs B COOTBETCTBUHM C TOPSIKOM,
ONpEICICHHBIM 3aKOHOM U YUPEIUTEIbHBIMU JOKYMEHTAMH;

3) opraH OpUIAYECKOTO JiMIa O0JadacT OMNpeeICHHBIMUA MOJHOMOYUSMH,
peanuzaius KOTOPhIX OCYIIECTBISCTCS B IIpeiesiaX COOCTBEHHOM KOMIIETCHIINY;

4) BoJICOOpPa30BaHUE U BOJICU3bBSBICHHE HOPHIUYECKOTO JHIA Oo(GopMiseTcs
MOCPEACTBOM MPUHSTHS CIIEHHAIBHBIX aKTOB OPTaHOB IOPUIMYECKOTO JIUIIA, BUIbI
KOTOPBIX OMPEACISIOTCS 3aKOHOAATEIBCTBOM .

Ha nam B3rnsig, Beiaenennsie C.JI. MoruieBckuM NpU3HAKU B MOJHON Mepe
OTPaKaOT HauOoJiee CYIIECTBEHHBIE YEPThl, MPHUCYIIUE OpPraHy HOPUIAYECKOTO

JUIa, © COOTHOCATCS ¢ OOIIel KOHIEeNIMeld MOHUMAaHHUS OpraHa FOPHINYIECKOIO

% Morunesckuii C.JI., Camoiinos U.A. Kopropauuu B Poccun. M., 2006. C. 55.
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JMIa, KaK OPraHu3alluoOHHO 000COOIEHHOM YaCTH IOPUINUYECKOTO JIHIIA.

Oprasbpl IOPUAUYECKOTO JIMI]A MOTYT OBITh KJIACCU(PUUHMPOBAHBI TIO PSITY
KputepueB. bonee HarIAIHBIM OyeT pacCMOTpeHHe KTacCH(PUKAILUI Ha IpuMepe
OPraHOB XO3AHCTBEHHOro 06mecTBa™ .

M3y4yeHne npeicTaBICHHBIX KIaCCU(PHUKALIUNI HOCUT OMTUCATEILHBIN XapaKTep,
IIOTOMY Kak B HAy4HOW IJIUTEpaType CYIIECTBYET HEOTPAaHHMYCHHOE KOJIHYECTBO
KPUTEPHEB JIJIsl OTHECCHHS OJTHUX U TeX K€ OPTaHOB K OMPE/CIICHHBIM BUIAM, YTO
TI03BOJISICT YYECTh U OXapaKTePH30BaTh B MOJIHON Mepe pa3HbIe CTOPOHBI OIHOTO
SIBJICHHS, B JIAHHOM CITy4ae «OPTaHOB IOPUIMUECKOTO JIHIIAY.

Ilo nopsaoky dopmuposanus uiu cnocoby npuooOpemeHuss NOJIHOMOYUU -

usbupaemvie, HazHavaemvle U hopmupyemvle UHbIM 00PA30M.

Ha3nauyenue - 3TO BO3MOKHOCTh (PU3MUECKOTO JIMIlA, COCTABIISIONIETO TOT
WIM WHOW OpraH IOpUIMYECKOTO JIMIA, B CHIIy TMPEJOCTABJICHHBIX EMY
YUpEIUTENbHBIMA JIOKYMEHTAMU TIOJHOMOYHUH, TOCTaBUTh JAPYyroe JHUIO Ha
JIOJKHOCTh; B 3TOM CITydae UMEET MECTO 0e3aIbTepHATUBHOCTh, KaHIUIATYyPhI JIJIs
BbIOOpa OTCYTCTBYIOT. HampoTuB, mpu M30paHuM JOJKEH MPOUCXOJUTH BBHIOOP
YIIOJTHOMOYCHHBIMH JIMIIAMHU OJTHON KaHIUIATypPhl U3 HECKOJIBKUX MPETOKEHHBIX.
K BBIOOpHBIM OpraHaM B CaMOM 3aKOHOJATEIbCTBE HEMOCPEICTBEHHO OTHOCSTCS
COBET JIMPEKTOPOB, PEBU3MOHHAS KOMHUCCHSI aKITMOHEPHOTO ob1ecTBa (1. 1 cT. 66,
m. 1 cr. 85 3akona 06 AQO), eIMHOJUYHBIN U KOJUIETUANIbHBIA UCIIOJHUTEIbHBIC
opraHbl OOIIECTBAa C OrpaHUYEHHON OTBETCTBEHHOCTHIO (1. 1 cT. 40, m. 1 cT. 41
3akona 06 O00).

B 3akoHomaTennCcTBE HUCIHOJIB3YETCSl IMpPaBOBasi KOHCTPYKIHUS '"oOpa3oBaHue
opraHa': MPUMEHUTETHHO K UCIIOJIHUTEILHBIM OpraHaM aKIIMOHEPHOTO OOIIECTBA -
n. 3 ct. 69 3akona 06 AO, K COBETYy AUPEKTOPOB OOIIECTBA C OTrpaHUYECHHOMU
OTBETCTBEHHOCTHIO - M. 2 cT. 32 3akona 06 OOO. B stoM ciyyae mopsaok
oOpa3oBaHUs OpraHa ympaBlieHWs (Ha3HAUeHWE WM W30paHue) ODKEH OBITh

IPEIyCMOTPEH B CAMOM YCTaBE X03HCTBEHHOT'O O0IIECTBA.

0 Morunescknii C.JI., Camoiino W.A. Koprmopauuu B Poccun. M., 2007. C. 62 - 81; Jlomakun JI.B. Ouepku
TEOpHH akIuoHepHoro mpasa. M., 2005. C. 95 - 112; JTonuackas B.B. Akunonepnoe npaso. M., 2006. C. 499.
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Ocoboe monokeHne B KiIacCH(UKAUN OPraHOB KOPIIOPAIMH IO CIIOCO0Y
dbopmupoBaHus 3aHUMAET o0IIee coOpaHue akmuoHepoB (y4acTHUKOB). CocTaB
3TOr0 OpraHa He M30UpaeTCs M HE HAa3HAYACTCs, OH ONPEACICH caMuUM (aKTOM
YJICHCTBA B XO3SIICTBEHHOM OOIIIECTBE.

1o cocmaey mpaduuuonﬂo BbIOCIAIOM  KOJIIe2UAbHble U eOUHOJUYHbIE

Op2ambl KOPROpayuil.

KonnernansHbIM OpraHoM MpU3HAETCS TpyIia (pu3ndecKux Jmil, n30paHHbBIX
WIM Ha3HAYEHHbIX B €ro COCTaB B  YCTAHOBJIEHHOM  JCHCTBYIOUIUM
3aKOHOAATEIBCTBOM U YCTaBOM MOPSIIKE, MPUHUMAIOIIMX COBMECTHO PELICHUS 1O
BOIIPOCaM, OTHECEHHBIM K KOMIETEHIIMU 3TOro opraHa. M3 3Toro ompeneneHus
clenyloT naBa obOctoaTenbcTBa: (1) KOMMUECTBEHHBIM COCTAaB KOJUJIETUATBHOTO
opraHa He MOXET ObITb MEHBIIE JIBYX YEJIOBEK U (2) perieHue KOJUIeTHAIbHOTO
opraHa NpUHUMAETCS B pe3yJIbTaTE COBMECTHOTO OOCYXKJICHUS U TOJIOCOBAHUSI.

EanHomuyHbiM OpraHoM 1o oOmieMy MNpaBuily sIBIsieTCs (PpU3nyecKoe JUIIo,
Ha3HAYEHHOE WJIM M30paHHOE B YCTAaHOBJIEHHOM 3aKOHOJATEIbCTBOM M yCTaBOM
oOIIecTBa MOPSJIKE, KOTOPOE €IWHOJIMYHO MPUHHUMAET PEIIeHUs 0 BOIpOCam,
OTHECEHHBIM K €r0 KOMIIETEHIIMH. EIMHOIMYHBIM HCIIOJHHUTEIBHBIM OpPraHOM
XO35MCTBEHHOTO OOIIEeCTBA SABJISAETCS JTUPEKTOp (TeHEpajbHBIM  JTUPEKTOP,
npe3uaeHT). HckmodeHne w3 0O0Iero mnpaBuiia CBA3aHO C HMEKOIIMMCS B
POCCUHCKOM 3aKOHOJATEJIbCTBE WHCTUTYTOM YIPaBIAIONIEH OpraHu3aiuu -
KOMMEPYECKON OpraHu3alii, KOTOPOM MOTYT OBITh TNEpelaHbl MOJIHOMOYHMS
€UHOJIMYHOTO HMCIOJIHUTENbHOTO opraHa (m. 1 ct. 69 3akona o6 AO, crt. 42
3akona 06 O00).

B 3asucumocmu __om  xapakmepa _ 8blNOJHIEMbIX d)VHKI/lI/lIZ Op2caHbl

IOPUOULECKO20 TUYA NOOPA30ESIIOMC HA OP2aHbl YAPAGIeHUs (pyKogoosuue u
UCNOIHUMENbHbIE) U KOHMPOIbHbIE.

K pykoBogsuiuM opraHaMm KOpHopauuii OTHOCSTCA oOmiee coOpaHue
aKIMOHepOB (YYACTHMKOB) - BBICIIMN OpraH KOPIOpPAIlUH, OCYIICCTBIISIONTUN
o0111ee pyKOBOJICTBO JICSITEIBHOCTHIO O0IIecTBa. PykoBoasiimuii xapaktep oO0IIero

coOpaHusi aKIMOHEPOB (YYaCTHUKOB) TMPOSIBISIETCS B TOM, UYTO O3TOT OpraH
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NPUHUMAET pelieHusl 1Mo Haubojee 3HAYMMBIM BONPOCAM OpTaHU3AUA U
NEATETLHOCTH XO3SHUCTBEHHOTO OOIIECTBA: YTBEP)KIA€T M BHOCUT M3MCHCHHUS B
yCTaB, NPUHUMAET PEIICHUS IO BOIPOCAM pPEOpraHu3aluid W JIHKBHUJALUU
oOmiecTBa, GoOpMHpPYET Jpyrue OpraHbl O0OIIecTBa - COBET JUPEKTOPOB,
PEBU3UMOHHYI0O KOMHUCCHUIO, @ TakKKe WCIOJHUTEIbHBIE OpraHbl, YTBEPXKIAeT
BHYTPEHHHE JIOKYMEHThI 00 oOpraHax oOIlecTBa, pErjaMeHTUPYIOIIHEe HX
NEeSATEeTLHOCTD.

HcnosHUuTE/IbHBIE OPraHbl - €IUHOJUYHBIA M KOJJIETHAJbHBIA -
OCYIICCTBJISIOT  OpPraHU3AIMIO  TEKYyImeW JeATENhbHOCTH  OOIIecTBa, OHHU
MOJAOTUETHBl KOJUIETUAJIBHOMY OpraHy yIpaBlIeHHs U 0OIIeMy COOpaHUIO
aKIIMOHEPOB (YYACTHUKOB).

KOHTpOMBEHBIM OpPTraHOM SBISICTCS KOJLUIETHAJbHBIA OpraH ymnpaBJieHUs
(HaOmro/laTeIbHBI WM WHOM  COBET), OCYIICCTBISIONIMNA KOHTPOJb Haj
JeSTEIbHOCTHIO OOIIECTRA.

B 3asucumocmu om POk 6 npoyecce O6DCZ30661HM}Z 601U ;opuduqecmeo auyd

paziuuarom 801e0opasyouue U 801eU3bABIAIUUE OPSAHDL.

BoseoOpasywimme opraibl  MOTyT  TOJbKO  (OPMUPOBATH  BOJIIO
IOPUUYECKOTO JINIIA, HE BhIpaxkas ee BoBHE. K 4ucity BoieoOpa3yromux OpraHoB
KOpIIOpaIuy CJIeyeT OTHECTH o0Iee coOpaHre aKIIMOHEPOB (YYaCTHUKOB), COBET
KOJIJIETHaJIbHBIN OpraH ynpaBieHUs U KOJUIETHATIBLHBIN UCTIOTHUTEIBHBIN OpTaH.

Bosen3baBAAOIINME OPraHbl BHIPAXKAIOT BOJIIO IOPUANYECKOTO JIMIIA BOBHE.
OHu JelcTBYIOT ©0€3 JIOBEPEHHOCTHM B paMKax OMNpPEAENEHHOM JUIsi HUX
KoMmneTeHIIU. K BOJEU3BIBISIOMMNM OTHOCUTCS €AUHOJIMYHBIA UCTIOTHUTEIbHBIN
Opral opraHu3anuu. B psae ciaydyaeB €IVMHOJMYHBIA MCIOJHUTEIBHBIM OpraH
MOXET OBITh KaK BOJICU3BSBIISIONINM, TaK U BOJICOOPA3YIOIIUM.

Ilo cpokam odesimenbHOCmu pasdeﬂ}uom NOCMOAHHbIE U 6DEMEHHBLIE OP2AHbL.

I[lo xputepuro cpoka pgearenbHocTH B.B. JlommHCKass Bce opraHbl
KJIacCU(ULIUPYET Ha:
- IOCTOSIHHBIE;

- BpeMEHHbIE (C OTPAHMYEHHBIM CPOKOM JEHCTBHUS);
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- TIEPUOJIUYECKON AEATETbHOCTH, K KOTOPHIM OHAa OTHOCHUT oOlee coOpaHue

41
KOpIIOpaLuu .

B 3asucumocmu om obs13amenvrocmu 06Da306aHM}Z MOJKHO BBIACJINTL OPI'aHbl

VIOPABJIECHMS, KOTOpbIE JOJDKHBI CYIIECTBOBaTh B JIFOOOM XO3SHCTBEHHOM
obmiecTBe, - 0Os3aTeNbHbIE M OpraHbl  YIpaBJIE€HHS, KOTOpPbIE MOTYT
00pa30BBIBATHCS IO YCMOTPEHHUIO CAMOT'0 OOLIECTBA, - ()aKyJIbTaTUBHBIE.

CTpyKkTypa OpraHoB KOpHOpaluM B ILIEJIOM OCTalach MpexHEeH: obiiee
coOpaHHe  y4YyaCTHUKOB/aKIIMOHEPOB KaK BBICIIMH OpraH  KOPIIOpPAalWH,
€ IMHOJIMYHBINA/KOJUIETHAIBHBIN UCTIOIHUTENBHBIA OpraH, KOJUICTHMaNbHBIA OpraH
yhOpaBieHus (HaOMOJaTeNbHBIA WM HWHOW coBer). llpum sToM B Joruke
3aKOHO/ATeNsl HaOMI0AaTeIbHbIA COBET Bce Oojiee MpruoOpeTaeT (PyHKIMKU OopraHa
koHTpoJisi. Tak, B m. 4 cr. 65.3 'K P® npsimo o00o3HayeHO, 4YTO JaHHBIN
KOJUIETUAJIBHBIM OpraH KOHTPOJUPYET AEATEIbHOCTh MCIOJHUTEIBHBIX OPraHOB
KOPIIOPALIMY U BBINOJIHSAET UHbIE (DYHKIMH, BO3JIO)KEHHbBIE Ha HErO 3aKOHOM WIIU
yCTaBOM KoOpIopanuu. BaXHO TMOAYEPKHYTh CIEIYIOUIEe OrpaHHYEHUE Ha
YJIEHCTBO B HAOJIOAATENBHBIX COBETAX: JIMLA, OCYIIECTBISIOLUIUE MOIHOMOYHUS
€AVHOJUYHBIX  HMCIHOJHUTEIBHBIX OpPraHOB  KOPHOpaluu, H  4IEHbl HUX
KOJUIETMAJIbHBIX HCIOJHUTENbHBIX OPraHOB HE MOTYT COCTaBIISITh 0ojiee OJHOU
YEeTBEPTU COCTaBa KOJJICTHAJIbHBIX OPTaHOB YIIPaBJICHUs KOPHOpAaLUil U ObITh UX
peaceNaTeNsIMH.

bonbmoit uHTepec BeI3bIBarOT mnosiokeHuss ['K P® B wvactu mpaBoBoOro
PErYIUPOBAHUS  ACSATENBHOCTH  €IMHOJMYHOIO  HCIOJIHUTENIBHOIO  OpraHa.
YcraBoM  Kopmopamuud  MOXKET  OBbITh  MPEIyCMOTPEHO  MPEAOCTABIICHUE
NOJIHOMOYHMM €JUHOJMYHOIO HCIIOJIHUTEIBHOIO OpraHa HECKOJIBKUM JIMLAM,
JNEUCTBYIOIIIUM COBMECTHO, WJIM OOpa30BaHME HECKOJBKUX €AUHOJIMYHBIX
UCITOJIHUTENIbHBIX OpPraHoB, JACHCTBYIOIIMX HE3aBUCUMO Jpyr oOT jpyra. B
KAueCTBE €IMHOJIMYHOIO HCIOJHHUTEIBHOIO OpraHa KOpHOpalWd IMPaBOMOYHO

BBICTYIIATh KaK (PU3HUECKOE, TaK U FpuaArnIecKoe JuIo (1. 3 cT. 65.3).

* Nomuuckas B.B. Akunoneproe mpaso. M., 2006. C. 498.
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[IpakTuka Ha3HAYEHUS HECKOJBKUX IUPEKTOPOB H3BECTHA 3apyOeKHBIM
MPAaBONOPSIAKAM U MPECIEAYET LEJIH 3alUThl UHTEPECOB YYACTHUKOB, KX/ U3
KOTOPBIX BIPABE HA3HAUYHUTH JAMPEKTOPOB PA3IMYHBIX KaTErOpUi, AEHCTBYIOIINX
COOTBETCTBEHHO B WX HMHTEpEcax, U MPEeAyCMOTPETh, YTO HaubOojee 3HAYUMBIC
CCJIKM U JEUCTBUS OynyT OA0OpSATHCS BCEMHU WM OOJBIIMHCTBOM JUPEKTOPOB.
NMenHo  mo3toMy  Tako  mpuHUMI  (QOPMUPOBAHMUS  €IUHOJIMYHOIO
VCIIOJTHUTEIILHOIO OPTraHa MOJIyYrJI HAUMEHOBAHUE «MPUHUUN OGYX Koueiin™,

HoBoBeeaenus B nosoxkeHussx 'K P® B yactu mpaBoOBOTO peryjIupoOBaHUS
JEATEIIbHOCTH OT/ACJbHBIX OPraHOB IOPUAYECKOTO Jihila OyAyT pPacCMOTPEHBI

OoJiee eTanbHO Aajiee B COOTBETCTBYIONIUX IIaBaXx.

42 o
I'mymenxmii A.A. Pedopma rpakqaHCKOro 3aKOHOAATENECTBA B YACTH PETYIUPOBAHMSA FOPUANYECKHX JIHIL.
IIpakTudeckuit KoOMMeHTapuil // DKOHOMUKO-TIpaBoBO# Orosmetenb. 2015, Ne3. C. 78
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TJIABA 2. OBIIIEE COBPAHUE YYACTHHUKOB — BBICHINM OPTAH
KOPIIOPAIINU.

2.1 ®opmupoBaHKe BbICIIET0 OPraHa KOPHOPALUH KAK NPU3HAK
KOPINOPAaTUBHbIX IOPUINYECKUX JIMIL.

B cratee 65.1 oOHoBimenHoro I'K P® 3akoHOmarenps ucYEpHbIBAIOIIUM
o0pa3oM ompeaenus, Kakue OpUIUYECKHE JUIAa SBISIIOTCS KOPIOPAIUsSMHU.
TakoBbIMM NPU3HAIOTCS IOPUIUYECKUE JUIA, YUPEAUTEIN (YYACTHUKU) KOTOPBIX
00aaloT MpaBoM ydacTus (WICHCTBA) B HUX U (OPMHUPYIOT UX BBICHINI OpraH B
coorBerctBuM cm. 1 cr. 653K P®. K HUM OTHOCATCA XO3AHCTBEHHBIE
TOBapuIleCTBA UM  OOILIECTBA, KpecThsHCKUE ((depMmepckue)  XO3sHCTBa,
XO35MCTBEHHbIE = NApPTHEPCTBA,  IPOU3BOACTBEHHbIE U  MOTPEOUTEIBCKUE
KOOIIEpaTUBBl, OOILECTBEHHBbIE  OpraHU3allU{, OOILECTBEHHBbIE  JIBHXKEHUS,
accouuanuu (Co3bl), HOTAPUAIbHBIE MaNaThl, TOBAPHUIIECTBA COOCTBEHHHUKOB
HEJBUKUMOCTH, Ka3auybd OOIIECTBA, BHECEHHBIE B T'OCYIAapCTBEHHBIA PEECTP
Kazaubux obmectB B Poccuiickoit ®denepauuu, a Takke OOIIMHBI KOPEHHBIX
MaJIOUMCIIEHHBIX HapoaoB Pocculickoit denepanumn.

HoBas o6mas kiaccupukanus OPUAMYECKUX JIML HAa KOPIOPAaTUBHBIE U
YHUTapHbIE OCHOBAaHAa HAa OJHOBPEMEHHOM IIPUMEHEHMHM TPAJULUOHHOIO U
OOLIETPH3HAHHOTO © KPUTEPHs HAIMYHMS WIH OTCYTCTBHS WICHCTBA (KOMILICKCA
IpaB ydacTusi B KOpIIOpAllMU), U KpUTEpUs (POPMHUPOBAHUS BBICLIIETO OpraHa
IOpUIMYECKOTO JIMIA. BreineneHne BTOPOro KpuTepus, IO MHEHHIO B.A.
MukprokoBa, OOYCJIOBJIEHO CYIIHOCTBIO KOPIOPALMM KaK OPraHU3alUOHHOTO
BOJIGBOTO €/IMHCTBA YY4ACTHHKOB .

Kak orMeuaercs B IOpUAMYECKON TUTEpaType, MEePBbIN KilacCU(pUKAIIMOHHBIN
KpUTEpUIl (HAaIM4HMe WIM OTCYTCTBHE WICHCTBA) NMPUMEHUTENBHO K YHHTAPHBIM
opraHmzanusiM cyrybo ¢opmalieH U TPUBOAUT K OOBEIWHEHUIO B OJIHY

HEKOPIIOPAaTUBHYIO TPYNNy KaKk MOPUAUMYECKUX JIMI, CIHOCOOHBIX  CTaTh

* Cyxanos E.A. KommenTapwii k ct. 65.1-65.3 TK P® // BecTauk rpaxanckoro npasa. 2014, Ne3. C. 110-111.
* Mukpiokos B.A. ®opMupoBaHie BBICIIEro OpraHa ypaBIeH s KOPIIOpaIiy // 3aKOHOIATEIbCTBO M SKOHOMHKA.
2015. Ne4 (372). C. 20 — 21.
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COOCTBEHHHKAMU TPUOOPETEHHOTO HUMYINECTBA, TaK W IOPUAUYECKUX JIUI[ —
HOCUTEJNIE OTPaHUYCHHBIX BEUIHBIX IPaB, YTO MPEIONPEAEISIET CYIIECTBEHHbIE
pa3nuyrs B BBICTPAMBAHUM OTHOILLIEHUM 3THUX JIUI C UX YUYPEAUTEISIMU, a 3HAUYUT, U
HEBO3MOYKHOCTh (POPMYITMPOBAHUS KAKHX-THOO OOIIUX HOPM, pACCUYMTAHHBIX Ha
BCE YHUTAPHBIC IOPHUINYECKHUE JINLA .

Poccuiickum rPpaXXTaHCKUM 3aKOHOATENBCTBOM JOMYCKaeTCs
CYILIECTBOBAHME KOpIopanuid oJHOro Juma (Kak KOMMEpPYECKHX, TaK |
HEKOMMEpPYECKUX), YTO MOXKET CBUJETEIbCTBOBATH O HEIOCTATOUYHOCTHU
COJICPKATEIIbHOCTH  KPUTEPUS HaW4us WM OTCYTCTBUSI UJIGHCTBA  Kak
ONPEIENSIONIEr0, YTO B CBOIO OYEpPEnb MNPEJONpeneiaseT NPU3HAHUE BTOPOTrO
npu3Haka (hopMHpPOBAHKE BBICILIETO OpraHa IOPUIUYECKOTO JUIA) KIIFOUEBBIM JIJIs
pa3ziesieHus] KOPIOPATUBHBIX U YHUTAPHBIX IOPUIUYECKUX JIUII.

Tak, Hampumep, B cuiy 1. 2 cr. 88 I'K PD ob6miectBo ¢ orpaHuueHHON
OTBETCTBEHHOCTBIO MOXKET OBITh YUPEKIECHO OJJHUM JIUIIOM WJIM MOXKET COCTOSIThH
U3 OJTHOTO JIMIA, B TOM YHUCJE NPHU CO3JaHUM B pe3yjbTaTe peopraHuzauuu. B
cootBeTcTBUH C M. 6 cT. 98 'K PO akimonepHoe oOIIECTBO TaKkKe MOXKET OBITh
CO3JaHO OJHHMM JIMLIOM WM COCTOSITh M3 OJHOIO JIMIA B Ciy4ae MPUOOpPETECHHUS
OJIHMM aKIIMOHEpOM Bcex akmuii obmectBa. CormacHo m. 14 cr. 3 denepanbHOro
3akoHa oT 5 mas 2014 1. Ne 99-®3* cosmammOoe 10 AHSA OQHIHATBHOIO
OMyOJUKOBaHUS JAaHHOTO 3aKOHA HEKOMMEPYECKOE MapTHEPCTBO, YYaCTHUKOM
koToporo siBisercs Poccuiickass @enepanus, cyobekT Poccuiickoit deneparuu
WM MYHULIUTTAJIbHOE 00pa3oBaHUE, MOXKET COCTOSTh U3 OJHOTO yUYaCTHHUKA.

[Ipexne Bcero, ciemayeT ONpeAeNTh, UTO B IEUCTBUTEILHOCTH UMEI B BUIY
3aKOHOJIATENb O] CIIOBAMH «()OPMUPYIOT BBICIIIUNA OpTaH.

[To muenuto B.A. MukprokoBa, JaHHYI0 ¢pa3y ciaeayer pacuimppoBbIBaTh HE

KaK YCTaHOBJICHHC 00513aTeIHLHOCTH CO3JIaHHA YYaCTHUKAMH BBICHICTO OpraHa, a

% Muxprokosa ['.A. Hooe o monstun 1 Buaax opuamdeckux auil mo ['K PO // [1aTeIit mepMCKuid MeXTyHAPOTHBIHA
KOHI'PECC YUCHBIX-FOPUCTOB: MaTepHalibl MEXKIYHAp. Hayd.-TipakT. koH. (T. [Tepmsb, [lepm. roc. Ham. ucci. yH-T, 24-
25 oxtsi6ps 2014 1.) / o1B. pea. O.A. Kysnenona. — Ilepms, 2014. C. 114.

* O BHeceHnn u3MeHeHHil B raBy 4 uactu mepBod ['paxknanckoro koaekca Poccuiickoit ®enepauuu U 0
MPU3HAHUM YTPATUBIIMMH CUJIYy OTJIENBHBIX IMOJIOKCHHH 3aKOHOJATENbHBIX akToB Poccwiickorr denepanvu /
Denepanbusbiii 3akoH oT 05.05.2014 N 99-D3 (pen. ot 03.07.2016) // Cobpanue 3akoHoaTenscTBa PO, 12.05.2014,
N 19, ct. 2304.
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KAaK yKa3aHME Ha TO, YTO YYAaCTHHKU BXOJSAT B BBICIIMU OpPraH, aBTOMaTHYECKHU
NPECTaBISIIOT COOON YacTh BBICILIETO OpraHa, COCTaBIAIOT ero. [Ipu 3ToM BakHO
HE OTPBIBATH CJIOBa «(HOPMUPYIOT BBICIIUN OpraH» OT J0OABIEHUS «B COOTBECTBUU
c nyHktoM 1 crareu 65.3 T'K P®y», corimacHO KOTOpPOMY BBICIIUM OpPraHOM
KOpIopaluu siBjsieTcs: obriee coOpaHrue ee yYacTHHKOB, a HE KaKHUX JIMOO MHBIX
g’

Takoe NOHMMaHKE MO3BOJIAET OTIPAHUYUTH KOPIIOPATUBHOE HEKOMMEPUYECKOE
napTHEpCTBO, ¢opmupytoliee obdiiee coOpaHHe CBOUX YYaCTHUKOB, OT
YHUTApHOrO (POHIA, YYPEOUTENIH KOTOPOro oO0sA3aHbl MPEIyCMOTPETh CO3JIaHUE
BBICIIET0 KOJUIETHAJIbHOTO OpPraHa, B KOTOPBIM OHM MOTYT BOWTH camHu (cT. 123.17
['K P®), unm or aBTOHOMHON HEKOMMEpPYECKOW OpraHU3alNH, YYPEeIUTEIU
KOTOPOW B TOPSJIKE, YCTAaHOBJICHHOM YTBEPKIECHHOM HMMH K€ YCTABOM, BIIPaBe
chopMHpOBaTh  TOCTOSIHHO  JIEUCTBYIOIIMWA  KOJUICTUANBHBIM  OpraH
HEIMOCPEJICTBEHHO MOy4acTBOBaTh B HeM (cT. 123.25 'K PD).

3akOHOZATENb TaKK€ NPUACPKUBACTCS YKA3aHHOW JIOTMKM TTOHUMAaHMS
npaBuia (OPMHUPOBAHUS BBICHIETO OpraHa KOPIOpallMy, 4YTO BbIpaXKaeTcs B
3aKpEIVICHWd HE€ TOJbKO IpaBa YYaCTHUKOB (UYJIEHOB, AaKIMOHEPOB M T.II.)
y4acTBOBaTh B yIpaBieHUH jaenamu Koproparuu (. 1 ct. 65.2 TK P®), HO u
HOBOW 0OIIel KOpIMOpaTUBHOM OOS3aHHOCTH BCEX YYAaCTHUKOB YYacTBOBAaTh B
NPUHATHUM KOPIIOPATUBHBIX pelIeHUN, 0€3 KOTOPhIX KOpHoparuss HE MOXKET
IIPOJOJIKATh CBOKO JEATEIIBHOCTh B COOTBETCTBUU C 3aKOHOM, €CIIM MX y4acTue
HE0OXO0AMMO ISl NPUHATHS TakuX peuieHuit (m. 4 ct. 65.2 'K PO).

Kak Bepno ormernsni B.K. AmnzapeeB, KOpnopaTuBHas COCTaBJISAOIIAS
IOPUANYECKOTO  JIMIA  JAaeT  BO3MOXKHOCTb  YYaCTHUKaM  KOPIIOpaluH
HETOCPEACTBEHHO yYaCTBOBATh B YIPABJIECHUHA KOPIIOPATUBHBIMHA OPTraHU3aLHsIMU,
CTaBUTh IIOJl JCHUCTBCHHBI HWMYILICCTBCHHBI KOHTPOJb JCHUCTBUS OPraHOB

48
HOPUANYCCKOIO JIMLAa U IPYTHUX JIMI[, BBICTYIIAIOIINUX OT €0 UMCHU .

" Mukprokos B.A. ®opMEpOBaHHe BEICIIEr0 OPraHa YIpaBIeHHs KOPIOPAIH // 3aKOHONATENbCTBO M SKOHOMHKA.
2015. Ned4 (372). C. 22.
8 Anzpees B.K. PasBuTie MOHSTHS 0pHandeckoro nuua // I'paxnanckoe mpaso. 2014. Ned. C. 3-7.
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OTcyTCTBHE TaKON 00SI3aHHOCTH paHee SBISUIOCH OAHON U3 BECOMBIX MPUYUH
KOPIIOPATUBHBIX CIOPOB HA TMOYBE 3JIOYNOTPEOJCHUS YYaCTHUKAMH IMPaBOM Ha
yhnpapieHue (IpaBoM aBTOMATUYECKH MPHU3HABATHCS YJIEHOM BBICIIETO OpraHa
KOPIIOPAIlMK), BEIPAXKABIIEMCSI B BO3ICPKAHUU OT €T0 peaau3allii U Hey4acTUu B
o01eM CcoOpaHUM YYaCTHUKOB, YTO MPUBOAWIO K OJOKUPOBAHUIO MPUHATHUS
KOPIOPAaTUBHBIX PEIICHUH, a MO0 CYHIECTBY — HPHUOCTAHOBKE JESATEIBHOCTU
KOPIOpALHH .

[Ipy 3TOM Ba)XHO OTMETUTH, YTO KOPIOPATUBHBIM NMpU3HAK (POPMUPOBAHUS
BBICILIETO OpraHa yIpaBlieHUs! HENb3sd MOHUMATh Y3K0 U OyKBainbHO. B mpoTuBHOM
ciiydae dTOT TPU3HAK MOXET OBbITh TMOABEPTHYT COMHEHHIO B CBOEH
00OCHOBaHHOCTH B CBSI3U C TE€M, 4YTO Yyuypeautenu (y4aCTHHUKH) KOpHopaluu
DOPMHPYIOT He TOJBKO €€ BHICIIH} OPraH, HO U HHBIE €€ OPTraHbl- .

bykBanbHoe npoutrenue HopMbI 1. 1 cT. 65.1 'K PO npuBeno O kK TOMY, 4TO
U3 4YHClIa KOpIopaluil BbIMald Obl KOMIIAHWHM OJIHOTO JIWIA, TOTOMY Kak
€IMHCTBEHHBIM YJaCTHHUK KOpriopanuu He GopMmupyer cobpaHue, Tak Kak B CHITY
MIPOCTOM JIOTUKU «HET YYaCTHUKOB OOJIbIIIE OJHOTO — HET coOpaHus». M3 ananuza
cT. 39 DenepanbHbiii 3akon ot 26.12.1995 N 208-03°! 1 1. 3 ct. 47 denepanbhbiii
3axoH 0T 08.02.1998 N 14-®3° sBCTBYyeT, YTO HPH HATHYHH B XO3SIICTBEHHOM
o011ecTBe €MHCTBEHHOI'O YYaCTHHUKA HE JIOJDKHO MPUMEHSTHCS MPaBWiIo M. 3 CT.
67.1 'K P® 06 ocoboM nopsiike MOATBEPKIEHUS OOLIMM COOpaHUEM YYaCTHUKOB
XO3SIIICTBEHHOTO  O0IlleCTBa pEHIeHMH M COoCTaBa YYacTHUKOB OOIIECTBa,
MPUCYTCTBOBABIIKX TP WX MPUHSATHH.

He crout Taxke ocTaBisaTh O€3 BHUMAHUS HUCKITIOUYEHHUS, BBOJUMBIC 3aKOHOM,
OTHOCUTEIBHO KpuTepus (OpPMHUPOBAHUS BBICIIETO OpraHa kopropamuu. Tak,
cormacHo a03. 2 m. 1 cr. 653 T'K P® B HekoMMepuyecKHX KOpPHOpauusx H

IMPOU3BOACTBCHHBLIX KOOIICPATUBAX C YHUCIIOM YYAaCTHUKOB OoJjice cTa BBICIIMM

* Mukprokos B.A. ®opMHpOBaHHe BBICIIEro OpraHa yIPABICHHs KOPHOPAIHH // 3aKOHOIATETHCTBO M SKOHOMHKA.
2015. Ned4 (372). C. 23

%0 CyxanoB E.A. Kommenrapwuii k ct. 65.1-65.3 'K P® // Bectauk rpaxnanckoro npasa. 2014. Ne3. C. 119.

1 06 obmecTrax c orpaHMYeHHON oTBeTcTBeHHOCThIO / DenepanbHblii 3akoH oT 08.02.1998 N 14-®3 (pen. or
03.07.2016) // Cobpanue 3akonoxarensctBa PD, 16.02.1998, N 7, ct. 785.

%2 06 akimoHepHBIX obmecTax / PexepanbHblii 3akoH oT 26.12.1995 N 208-®3 (pex. ot 03.07.2016) // Cobpanue
3akoHozAarenbeTBa P@, 01.01.1996, N 1, cr. 1.
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OpraHOM MOXKET SIBIIATHCS Che37, KOHGEPECHIUS WM WHOW MPEeCTaBUTEIHHBIN
(KomieruanbHbli) OpraH, ONnpeaeasieMblid UX YCTaBaMU B COOTBETCTBHU C 3aKOHOM.
Crates 67.1 'K P®, omnpenensis OCOOCHHOCTH YINpAaBICHUS U KOHTPOJIA B
XO34MCTBEHHBIX TOBApHUIIECTBAX M OOIIECTBAX, MPUMEHHUTEIBHO K MOJHBIM
TOBapHIIECTBAM U TOBapHILECTBaM Ha Bepe oTcbutaeT K ctaThsiM 71 u 84 'K PO, B
KOTOPBIX HE TOJHKO HE YIMOMHHAETCS HU O BBICIIEM OpraHe TOBApPHUIIECTB, HO U
JIOMyCKAaeTCsl  YCTPAaHEHHWE  3HAYUTENBHOTO  YHCJa  WICHOB  KOPIOpalUH
(KOMMaHJIUTUCTOB) OT Yy4dacTusi B (HOPMHUPOBAHMHM KAKUX-TUOO OpPraHOB
yIOpaBJEHHUs U OT yIpaBlieHHus1 BooO1Ie, corsiacHo 1.2 c¢T. 84 'K P® Bkiiaguuku He
BIIPABE y4acTBOBATh B YMPABJICHWUW U BEJACHUU [IeJ TOBAapHUIIECTBa Ha Bepe,
BBICTYTIaTh OT €r0 UIMEHHM MHAuYe KaK IO JIOBEPEHHOCTH, OHU HE BIIPaBe OCIIapUBaTh
JEWCTBUS MTOJTHBIX TOBAPUILEH 10 YIIPABICHUIO U BEAEHUIO JI€]I TOBAPUILECTBA.

HekoTopyto HeonmpeaeneHHOCTh 3aKOHOIaTelb JAOMYCKAET MO OTHOIIEHUIO K
BBICIIIEMY OpraHy YIIpPaBJIEHUS B KpPECThSIHCKUX ((pepMEepCKUX) XO35SHUCTBAX,
CO3/IaBa€MbIX B KauecTBe opuandeckux jmi. Hopmsr ctareit 65.1, 65.3 u 67.1 I'K
P®, koHcTatupyronme Hamuyue oOIero coOpaHusi YYaCTHUKOB KaK BBICIIETO
OopraHa BCE€X KOMMEpPYECKHX Kopropanuid (KpoMe TOBAapHILECTB), HE MAENar0T
UCKITFOUCHUS JUIsI KPECThIHCKUX ((hepMEPCKUX) XO3SUCTB, MEPEUNCIIIEMBIX B 1. 2
ct. 50 mm. 1 ct. 65.1 'K P® B KauecTBE CaMOCTOSTEIILHOM, OTINUYUTEIIBHOM OT
TOBApUILECTB, OOIIECTB, NApPTHEPCTB U  KOONEPATUBOB, Pa3HOBUIHOCTHU
KOPIOPAaTUBHBIX  IOPUAMYECKUX JIUI, XOTA B JIUTEpaType OTMEYaeTcs
CaMOCTOSITEJIbHBIA, a TOYHEE «IPOMEXKYTOUHBIN» CTaTyC KPECThIHCKUX
(bepmepckux) x03siicTB™. [Ipu sTom B cneumansHou cT. 86.1 'K PD o craryce
KPECThSIHCKUX ((hepMepCKUX) XO35HUCTB MOJOKEHHUS 00 0COOCHHOCTSIX yIpPaBICHUS
B TaKUX KOPHOPAIUSIX OTCYTCTBYIOT.

TeM He MeHee, pacmoiOKEHUE HOPMATUBHOIO MaTepualia O KPECThIHCKUX
(pepmepckux) xo03siCTBaX Cpa3dy TOCIE€ TOBApUIIECTB U JIO0 OOIIECTB

(mopmaparpad 3.1 maparpada 2 1i. 4 'K PD BeIMSAUT Kak JOMOJHEHUE K

>3 I'pumuna  f.C. IlpaBoBble cpencTBa OO0ECIIEYEHHS COUMAIBHO-TIPEAIPUHIMATEIECKON  JIeSTEITHHOCTH

KpecThsHCKUX ((epMmepckux) xo3sticT // Poccuiickas octuus. 2014. Ne3. C. 19-20.
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naparpady 3, MOCBSIEHHOMY TOBAapHUIIECTBAM Ha BEpE) U CXOXKECTh CTaTyca
YYaCTHUKOB TOBAPHUIIECTB U KPECThIHCKUX ((hepMEpCKUX) XO3SUCTB MO HAOOpY
IpaB U HAIMYHIO CYOCHIMAPHON OTBECTBEHHOCTH IO JOJITaM KOPHOPAIUH JAIOT
MOBOJI CUMTATh KPECThIHCKHE ((hepMepcKre) XO03AHWCTBAa PA3HOBUIHOCTHIO
XO3SHICTBEHHBIX TOBAPMINECTB’, YTO CTABHT IOJ COMHEHHE OOS3aTeIbHOCTD
(dbopMUPOBaHUS UX BBICIIETO OpraHa.

[Ipenmonaraercs, 4YTO YKa3aHHBIE «UCKIIOYCHHs» HE HOCAT CTOJb
KaTerOpUYHOTO XapakTepa H CMBICI OOIIero yka3aHuss O (QOpPMHUPOBAHUU
YYaCTHHUKAaM{ KOPIOpAalWid BBICIIETO OpraHa yNOpaBICHUS HE COACPKHUT
BHYTPEHHETO MPOTHBOpeuus. [loToMy Kak pemnieHuss eIMHCTBEHHOTO yYaCTHHKA
KOpIOpalliy He SIBISIOTCS PEHICHUsIMUA COOpaHuii, HO BIIOJIHE OYEBHJIHO, YTO OHU
SIBJITFOTCSI PEIICHUSIMH BBICIIIETO OpraHa W ATOT OpraH cOPMHUPOBAH YUACTHUKOM
U COCTOMT W3 HEro; NpOIEeCC COIIACOBAHMS BOJb TOBAPHUIIECH B TOJHBIX U
KOMMAHJIUTHBIX TOBApHINECTBaX MPEJCTaBIsAeT COOOM OYHOE WU 3a0YHOE
coOpaHue TOBapHIIEH, a OTCTPAHCHUE OT YYaCTHs B YIIPABICHUU TOBAPHUIIICCTBOM
KOMMAaHJIUTUCTOB HE JIMIIAET COOpaHHMe TOBApHUILEH cTaryca BBICHIETO [0
KOMITCTCHIINA OpraHa YIPaBJICHUS M KOJUICTHMAIBHOTO OpraHa, COCTaBJICHHOTO
MCKITIOYUTEIBHO U3 YYACTHHKOB KOPIIOPALHH

Nuaye rosopsi, Pppazy «popMHUPYIOT BBICHIMI OpraH» HENb3s OTOXKICCTBISThH
MO0 CMBICIY C 00si3aTelIbHbIM 00pa30BaHUEM (CO3JaHUEM, CO3BIBOM) OOIIETO
coOpaHusi y4acTHMKOB. PaccMaTpuBaeMblii TpHW3HAK HE  MPEIIoJiaract
00s13aTeIbHOE yYacTHE B BBICIIIEM OpraHe abCOIFOTHO BCEX WICHOB KOPIIOPAIIUH.

dopMUpoBaHUE Y4YaCTHUKAMHU KOPIOPATUBHBIX OPTaHMU3AIMi  BBICIIETO
opraHa ymnpaBJICHUS O3HA4YaeT MOJYMHEHUE COTIACOBAHHOM BOJIE YYACTHUKOB BCEX
JIPYTUX OpraHOB Kopropanud. [1o cymecTBy HcclieIyeMblid TPHU3HAK COMCPKHUT HE
TOJIBKO (OpPMaIbHOE YyKa3aHWE Ha HAJIWYUE B KOPIOPAIUSX ECTECTBEHHOTO

BBICILIETO OpraHa, MEPCOHAIBHO MPEACTABICHHOTO YYaCTHUKAMH (YJI€HAMU)

> CyxanoB E.A. IlpennpuHuMarensckue KOpHnopauuud B HOBOM pemakimu I'paknanckoro xoxexca Poccuiickoit
Deneparuu // Kypuan poccuiickoro mpaga. 2015. Nel. C. 9-10.

> Mukpiokos B.A. ®opMupoBaHHe BBICIIEr0 OPraHa YIpaBIeH:s KOPIOPAIuHy // 3aKOHOIATeTbCTBO K YKOHOMHKA.
2015. Ne4 (372). C. 23.
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KOpPHOpalUuy, HO W PACKpPbIBAET MPU3HAHHE 3a COOTBETCTBYIOLUIUM OPraHoOM
a0COJIFOTHO BCEX KOPHOpALMil HEKOEH UCKITIOUUTEIbHON BBICIIEH KOMITCTCHIIAH .

bonpmioe 3HaueHME JAHHOIO IIPU3HAKA B IPAKTHYECKOM  ACIEKTE
noguepknyina B.B. JlonmuHckas. [lo ee MHEHUIO, TOCTPOEHHE CUCTEMBI OPraHOB
IOPUIUYECKOTO JIMLA U PACHPEICICHUE MOJHOMOYMM MEXIy HUMHU IPHU3BaHBI
HEUTpanu30BaTh KOHQIMKTBl pa3HOHANPABICHHBIX HHTEPECOB, BbIPAOOTATh
OOLIHiT «BEKTOP» BOJIM FOPUAHUECKOrO JIHIA° .

VYka3aHHbIE 00CTOATENHCTBA B COBOKYITHOCTH IIOTYEPKUBAIOT
COCTOSITEJIbHOCTh HAJIMYMS BBICHIETO OpraHa KOPHOpaluud C HUCKIIOYUTEIbHOU

KOMHCTGHHI/Ieﬁ B Ka4C€CTBC KBaJ'II/I(l)I/IL[I/IpyIOHICFO I[IPpU3HAKa KOPIIOPATUBHOIO

HOPpUINYCCKOIo JIhna.

2.2. Komnerenuusi O0mero coopanus

OO6miee coOpaHre YYaCTHHUKOB KOPIOPALMU SIBISETCS BBICHIMM OPTraHOM
yOpaBieHUsl, 4Yepe3 ydyacTue B  JEATEIbHOCTH KOTOPOTO  YUPEIUTENU
FOPUJIMYECKOTO JIMI[A MOTYT pEaIn30BaTh CBOE MPABO HA YIPAaBJIECHUE KOMIIAHUEH.
OtMeuaercs, yTo 00IIee cOOpaHuEe YYACTHHKOB CO3Ja€T MPABOBYIO OCHOBY BCeH
EeSTEILHOCTH OOIIECTBA M €r0 OPTAHOB YIIPABICHUS

Cornacio nyHkty 2 cr. 653 T'K P®, ecnu uHOE HE MNPEeIyCMOTPEHO
Konekcom uim ApyruMm 3aKOHOM, K MCKJIIOUUTEIBHOM KOMIIETEHIIMU BBICIIETO
OpraHa KOpIropauuu OTHOCSTCS:

»  OIpejcICHHE MPUOPUTETHBIX HarpaBJICHU I NEeSATeIbHOCTH

KOpIiopaiuu, TpUHIIMIIOB 00pa30BaHUs U UCIIOJIb30BaHUS €€ UMYIIECTBA;

»  YTBEpXKICHHE W U3MCHCHHE yCTaBa KOPIIOPAIIHH;

% Muxpiokos B.A. ®OpMEpPOBaHHE BHICIIEro OPraHa yIpaBICHHs KOPHOPAIHH // 3aKOHOLATETHCTBO M SKOHOMHKA.
2015. Ned (372). C. 23.

5" Jlomuuckas B.B. Oprambl I0pHIMYECKOTO JTHIA: HPOGIEMBbI JOKTPHHBI M COBPEMEHHOTO 3aKOHONATEILCTBA (Ha
prMepe aKIoHepHoro obmmecTBa) // 3akoHsl Poccun: omeIT . ananus, mpaktuka. 2014. Ne 11. C. 64.

% Xeraii, EM. [IpaBoBoii cTaTyc obmero cobpaHus aKIIMOHEPOB MO POCCHHCKOMY 3aKOHOAATEIHCTBY: MOPSIOK
OpraHu3aIK PadOTHI, IPUHATHS U 00KaIOBaHUS pEIIeHUi: aBToped. auc. ... KaH/. Iopua. Hayk : M., 2009. C. 18
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»  OmIpeJeriCHHEe MOopsjaKa MpreMa B COCTaB YYaCTHHUKOB KOPITOPAIlUU U
UCKJIIOYEHHUS U3 YKCIIAa €€ YYaCTHUKOB, KpPOME CJIy4yaeB, €CJIU TaKOW MOPSIOK
OTIpEJIEIIeH 3aKOHOM;

» o0Opa3oBaHHWE JPYrHX OPraHOB  KOPIOpAalMA W  JOCPOUYHOE
MpeKpalieHe UX IMOJHOMOYMM, €ClM yCTaBOM KOPIOpalMd B COOTBETCTBUU C
3aKOHOM 3TO MPAaBOMOYHME HE OTHECEHO K KOMIIETEHIIMM WHBIX KOJUIETHATIbHBIX
OpraHOB KOPIIOpaIUu;

» YTBEpXKICHUE TOIOBBIX OTYETOB M OyXraiaTepckoil ((puHAHCOBOM)
OTUYETHOCTH KOPHOPALIMH, €CJIH YCTABOM KOPIIOpAIlMh B COOTBETCTBUM C 3aKOHOM
ATO MPABOMOYMUE HE OTHECEHO K KOMIIETEHIIMM WMHBIX KOJUIETHAIBHBIX OpPraHOB
KOpIIOpaluu;

» TPUHATHE PEIICHUN O CO3JaHHH KOPIOPAIMEH APYTUX FOPUIAICCKUX
aun, 00 y4aCTHUW KOPIOpAllUM B JIPYTUX IOPUIUYECKUX JHIAX, O CO3/IaHUU
¢bunmanoB U 00 OTKPBHITUM MPEACTABUTENILCTB KOPIIOPAIMH, 33 HCKIIOYEHHEM
CIIy4aeB, €CJIM YCTaBOM XO3SIICTBEHHOTO OOIIECTBA B COOTBETCTBUU C 3aKOHAMHM O
XO3STUCTBEHHBIX OOIIECTBAX MPHUHATHE TAKUX PEHICHUM MO yKa3aHHBIM BOMPOCAM
OTHECEHO K KOMIETEHIIUU UHBIX KOJUJIETHAIbHBIX OPTaHOB KOPIOPALINH;

» TPUHATHE PEIICHUN O PeOpraHu3aliy U JIUKBHUIAIMU KOPIIOPAIIUH, O
HA3HAUYCHUU JIMKBUJIAIIMOHHON KOMHCCHM (JMKBHAATOpPa) W OO0 YTBEPKICHUU
JINKBHUJAIIMOHHOTO OaJiaHca;

» wu30paHWe PEBU3MOHHON KOMHUCCHHM (peBH30pa) H Ha3HAYCHHE
ayIUTOPCKOM OpraHu3aIluy Wi UHIUBUIYAJIbHOTO Ay IUTOPa KOPIOPALIUH.

B.A. MukprookoB oOpamiaeT BHUMaHUE Ha YETHIPEXYPOBHEBYIO CHUCTEMY
OTOBOPOK O BO3MOKHOCTH OTCTYIUIEHHS OT MpaBuiia 00 OTHECEHUH TOTO WIU
WHOTO TIOJIHOMOYHS K MCKIIOUMTEIbHOM KOMIIETEHIIMA BBICIIETO OpraHa
KOPIIOpALAH®

Bo-nepBrix, B Hawane myHkta 2 cr. 65.3 'K P® ykazaHo, 4ro Takoe

OTCTYIUIEHHE BO BCEX CIIy4asX BO3MOXKHO, eciu 310 npeaycmorpeno ['K PO wmm

> Mukpiokos B.A. ®opMupoBaHHe BBICIIEr0 OPraHa YIPaBIeH:s KOPIOPAInHy // 3aKOHOIATeTbCTBO K YKOHOMHKA.
2015. Ned4 (372). C. 24
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ApPYTrUM 3aKOHOM. Takoe ykazaHue roBoput o ToM, 4to I'K P® wim npyrou 3akon
MOTYT PACIIUPUTh UK CY3UTh MPUBEICHHBIN MEPEUCHb, & TAKKE MPU3HATH TE WU
WHBIE MOJTHOMOYUS HEUCKIIIOUUTENbHBIMU (CTIOCOOHBIMU K JIEJIETUPOBAHUIO).

B nureparype cripaBeisinBO OTMEYAETCS: JaHHAsk OTOBOPKA BECOMO CHUXKAET
poab 'K P®, BbicTynaromero neHTpoM TIpakaaHCKO-TIPABOBOM 3aKOHOAATEIBLHOM
CUCTEMBI, B JI€JIE€ PErJIaMEHTAllMM KOMIIETEHIIMHM BBICIIET0 OpraHa KOpIIOpaluM,
TaK Kak, 0 CYTH, JOIYCKAETCs OTXOJ OT KOAWU(UKAIMOHHBIX MPaBMI 0€3 KaKuX-
60 OrpaHUYCHHUIT .

OpHako, Kak BEPHO IIOJMEYCHO aBTOPOM HJEH, BBUIY OCOOCHHOCTEU
yOpaBieHUsT B KOMMEPYECKMX M HEKOMMEPUECKHUX KOPIOpalUsIX OTIACIbHBIX
cnenupuIecKrX OpraHu3allMOHHO-TIPABOBBIX (DOPM, a TAKKE C yUeTOM CrieluPuKu
HaJIU4Msl WM OTCYTCTBUSA y KOPIIOpAIMH MpHU3HAKa MyOJMYHOCTH, cama Mo cede
Takasi OTOBOpPKa HE Morja He ObITh chopMyIupoBaHa XOTs Obl Juis oOecreueHus
BO3MO>XKHOCTH ONEPATUBHOIO 3aKOHOJATEIBbHOTO pearupoBaHus 0e3
HEOOXOIMMOCTH BMelatenscTBa B Teket TK PO,

Bo-BTopsix, npeanociennuit abzan nyHkra 2 ct. 65.3 'K P® conepxur
CIEAYIONIYI0 HOPMY: 3aKOHOM H YYPEAUTEIBbHBIM JOKYMEHTOM KOPIOpALUU
K UCKJTFOYUTEIIbHOW KOMIIETEHIIMM €€ BBICIIET0 OpraHa MOXET OBbITh OTHECEHO
pelieHre MHBIX (HE YKa3aHHBIX pacCMaTpUBaeMOil cTaThei) BompocoB. ['oBops
uHbIMHU cioBamu, [' K P® nomyckaer pacmmpeHne HCKIIFOUUTENBHON KOMIIETEHIUN
BBICILIETO OpraHa KOpIOpalMyd 3aKOHOM U, JOINOJHUTEIbHO, YYpPEIUTEIbHBIM
JIOKYMEHTOM.

31ech HEOOXOAMMO OOPATUTh BHUMAHUE HA «UCKIIFOYEHUE U3 UCKITFOUCHUSD)
u3 mnpaswia. CormacHo nyHkTy 5 cr. 97 T'K P® ycraBom mnyOiuyHOTro
aKIIMOHEPHOTO OOIIECTBa HE MOXET OBbITh OTHECEHO K HCKIIOYUTEIbHOU
KOMIICTCHIIMM  OOIIero  coOpaHWs  aKIMOHEPOB  PEIICHHE BOIIPOCOB, HE
oTHocsmuxcs K Hed B coorBercTBHM ¢ 'K P® m 3akoHOM 00 aKIMOHEPHBIX

00I11IeCTBAX.

% Tlosapos FO.C. KOMIeTeHIHMs BBICIIErO OpraHa XO3SHCTBEHHOrO OOIIECTBA: HOBEIBI IPAXKIAHCKOIO
3akoHozatesbeTBa // [IpaBo u sakoHoMmuKa. 2014, Nel0. C. 29-30
®1 Cm. Tam xe.
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B-tpetbux, B mocineanem ab3ane myHkrta 2 cr. 65.3 'K PO ycranosneno,
yTO0 BOmNpockl, oTHeceHHbIe [K P® m npyrumu 3akoHaMu K HMCKIIOUMTEIBHOU
KOMIIETEHIIMM BBICIIETO0 OpraHa KOpPHOpaluH, HE MOTYT ObITh NEpelaHbl UM IS
pELICHUsT IPYTUM OpraHaM KOpPIIOpaluH, €ciau MHOoe He npeaycMotperHo 'K PO
WIM IPYTUM 3aKOHOM.

JlaHHas HOpMa IO CYILIECTBY YKa3blBaeT, 4YTO CiIy4ad BO3MOXHOIO
JeJEeTUpOBaHUs MTOJIHOMOYHIA u3 cocTaBa 3aKOHHOU
UCKJIIOYUTEIbHOM KOMIIETEHIIMH JIOJKHBI ObITh IPSAMO MPETyCMOTPEHBI B 3aKOHE.
Hampumep, B coorBeTcTBUM ¢ nmognyHKToM | m. 3 cr. 66.3 'K P® no peuenunro
YYaCTHHUKOB (yupeauresnei) HemyOaIuyHoro o0IecTBa, NpUHITOMY €IMHOTIACHO, B
ycTaB 00111€CTBa MOTYT OBITh BKJIFOUEHBI MOJIOKEHHS O Mepeiade Ha pacCMOTPEHUE
KOJUIETUAJIBHOTO  OpraHa  yNpaBjieHHWs  oOllecTBa WM  KOJUIETHAIBHOIO
UCIIOJTHUTENIPHOTO OpraHa oO0IlecTBa BOIPOCOB, OTHECEHHBIX 3aKOHOM K
KOMIIETEHIIMM OOLIEro COOpaHUsl YYaCTHHUKOB XO3SIIICTBEHHOrO OOIIEeCTBa, 3a
UCKIIFOUEHHEM BOIPOCOB BHECEHUS U3MEHEHUH B YCTaB XO3SMCTBEHHOTO
oOmiecTBa, YTBEp)KIEHUS ycTaBa B HOBOM pENaKLUM;, pPEOpraHu3aluu
WJIM JINKBUJAIUU XO3SMCTBEHHOIO OOIIECTBA; U pAda IPYrUX NOMMEHOBAHHBIX
3]1€Ch BOIIPOCOB.

B-ueTBepThIX, B OTHOIIEHUH HEKOTOPOM YaCTH U3 MEPEUUCIICHHBIX B ITYHKTE
2 cr. 65.3 I'K P® BOmpocoB, OTHOCAIIUXCS K MCKIKOYUATEIBHON KOMIIETCHIUH
BBICIIETO  OpraH KOpHOpalUWH, CHENaHbl IEpCOHAIBbHBIE OTOBOPKU.  Tak,
OIpeJesieHHEe MOPsIKa MpUeMa B COCTAB YYaCTHUKOB KOPIOPALIMU U UCKIIFOUECHHUS
U3 YWCIAa €€ YYAaCTHUKOB HE OTHOCUTCA K KOMIIETEHUMH BBICHIETO OpraHa
KOpPHOpaluy, €cld TaKOW TOpANOK OINpeNeNeH 3akoHOM. HM3bpsatne w3
VCKJIFOUUTEIbHON KOMIIETEHLIMH BBICIIEr0 OpraHa KOpIOpALMH B MOJIb3y HMHOTO
KOJUIETHaJIbHOTO OpraHa MOJHOMOYMsI 00pa30BaHus JPYTUX OPraHOB KOPIOpaluu
Y JJOCPOYHOTI'O MPEKPALIEHUS UX MOJHOMOYMM, a TAKKE MOJHOMOYHSI YTBEPKACHUS
TOJIOBBIX OTYETOB M OyXraiatepckoil ((pUHAHCOBOI) OTYETHOCTH KOPIOPALIHH,
MOJKET OBITh B COOTBETCTBUHU C 3aKOHOM IMPEIYCMOTPEHO YCTaBOM KOPIIOPALIUU.

Hakonern, mpuMEHUTENIBHO K XO3SHCTBEHHBIM OOIIECTBAM MPUHATHUE PELICHUA O
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CO3JaHUM KOpHOpauueld NApYyrux MOPUIWYECKHX JIML, Y4YaCTHH KOPHOpauuud B
JIPYTUX OPUIAYECKHUX JUIAaX, CO3MaHUU (PUITHATOB M OTKPHITHUH MPEICTABUTEIHCTB
KOpHopaluu, MOXKeT  OBbITb ~ yCTaBOM  XO3SAWCTBEHHOro  oOllecTBa B
COOTBETCTBUM C 3aKOHAMH O XO3SMCTBEHHBIX OOIIECTBAX OTHECEHO K
KOMITETEHIIUH UHBIX KOJJIETHAJIbHBIX OPTaHOB KOPIOPALIUU.

[IpakTuueckass peanu3anusl yKa3aHHBIX OTOBOPOK- UCKIIIOUEHHM Kak Ha
3aKOHOJATEIbHOM YpOBHE (B CHEIUAIBbHBIX 3aKOHaX O XO34MCTBEHHBIX
oOmiecTBax), TaKk M Ha JOKaJdbHOM (B  yCTaBax Kopropamuii
KOPIOPATUBHBIX JIOrOBOPax), JaeT  OCHOBAHUS  YYEHBbIM  YTBEPKIATh
O MOCJIEIOBATEILHOM CYKEHHMH KOMIETEHIUH OOIIKX COOpaHUi Yy4YaCTHHKOB
XO3SIMCTBEHHBIX OOLIECTB (KOMMEPUYECKUX KOPIOpalHii), a HOTOMY pacCMOTpPEHUE
o0mmMx coOpaHWii B KadecTBE BBICIIMX OpPraHOB TaKWX KoprHopauuid (a ux
KOMIIETEHIIMIO KaK UCKIIIOYUTENBbHOM) cuuTaTh Bce B Ooublieil Mepe hopMaibHO-
CHMBOJIMIECKIM .

Ha nHam B3rmsig, HeE CTOMT cCorjamarbecs ¢ TaKUM IPEACTABICHHEM O
HAllOJJHEHUM  o0beMa  HUCKIIOYMTEIBHOW  KOMIIETEHUMH  (HOPMUPYEMOIO
YYaCTHHKaMU KOPIOpAalUU BBICIIETO OpraHa.

Hamportus, obOpamenne k cratbe 67.1 'K PD oOnapyxuBaer He cxarue, a
pacliupeHHe  BJIACTHBIX  TOJHOMOYMH  0OIIero coOpaHuss  Y4acTHHUKOB
X034MCTBeHHBIX 001mIecTB. CtaTths 48 3akoHa 00 aKIUOHEPHBIX OOIIeCTBaX
JaeT emie 0oJjiee BHYIIUTENbHBIA (IO CPAaBHEHHIO C HAOOPOM, OMPENEICHHBIM TI0
COBOKYIMHOCTU TyHKTa 2 cT. 65.3 u cratbu 67.1 'K P®) nmepeueHbr BONPOCOB,
OTHOCSIIIIMXCS K UCKITFOUUTEILHOW KOMITIETEHITUN O0IIETo cOOpaHus aKIIMOHEPOB, a
ctathsi 33 3akoHa 00 OOIIECTBaX C OrPAHMYECHHON OTBETCTBEHHOCTHIO U BOBCE
JIOMYCKAaeT BO3MOKHOCTh MEpe/layl Ha pelieHue o0IIeMy COOpaHHUI0 YYaCTHUKOB
BOIPOCOB, MPEAYCMOTPEHHBIX HE TOJbKO 3aKOHOM, HO M ycTaBoM oOmiectBa. B
HENMyOIMYHBIX aKIIMOHEPHBIX 00IIeCTBaX B CHTy noAnyHkTa 8 m. 3 ct. 66.3 'K PD

TAKIKC pa3pCuIacTCs BKIIIOYATh B YCTaB IMOJOXKCHHA 00 OTHECEHHUH K KOMIICTCHIIMHN

%2 Cyxanos E.A. KommenTapuii k 1. 65.1-65.3 K P® // Bectruk rpaxaanckoro npasa. 2014. Ne3. C. 121.
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o0111ero coopanusi aKIIMOHEPOB BOIIPOCOB, HE OTHOCSIIMXCSA K HE B COOTBETCTBUU
¢ 'K PO nnu 3akoHOM 00 akIMOHEPHBIX OOIIECTBAX.

Yrto kacaeTcs pa3periaeMbpIX 3aKOHOM CITy4daeB JeIETHPOBAHUS TTOTHOMOYHIA
BBICIIIETO OpraHa KOPIOpaIuy, TO, MO HAIleMy MHEHHIO, Hauboyiee yIadHOoe
CyXJeHHe Mpennoxumn B.A. MUKPIOKOB, CyTh KOTOPOTO 3aKJII0YaeTCsl B TOM, YTO
JIeJIETUPOBAaHHBIC TIOJTHOMOYHSI IO CYIIECTBY CJIEAyeT paccMaTpuBaTh HE Kak
OTrpaHWYCHHE, a KaK NPOSBICHUC peaTu3allii KOPIOPATUBHOW BJIACTH, KOO
UCKJTIOYNTENbHAS KOMIIETEHITUSI B TAaKUX CIydasx HE HCIBITHIBAET BTOPXKEHUS

H3BH€63.

2.3 llopsigok mMOATOTOBKH, CO3bIBa U NpoBeneHuss O01mero coopanust
KOpHopamuun

[Topsiiok MOATOTOBKHU, CO3BIBA U MPOBEACHUS OOIIETO COOpaHMs aKIMOHEPOB
JIOCTATOYHO HYETKO PErIaMEHTHpOBaH . PeriaMeHTampsi co3blBa M IPOBEICHHS
00111er0 coOOpaHusl aKIIMOHEPOB MPEJCTABIICHA TPEMS YPOBHIMU PETYIUPOBAHUS:

denepanbHOE 3aKOHOAATENIBCTBO;

MIPaBOBbIC aKThl YIOJIHOMOYEHHBIX roCyJapCTBEHHBIX OpraHoB
WCIIOJTHUTEILHOM BIIACTH;

JTOKaJIbHbIC HOPMATHBHbIEC aKTHI 06mecTBa’.

Xeraii E.M. mnpemiaraetT orpaHuyuTh IpaBo (peaepasibHOrO opraHa
WCIIOJIHUTENILHON  BJIACTH,  OCYIIECTBIISIFONIETO  (PYHKIMU 1O  TPUHSITHIO
HOPMATUBHBIX MPABOBBIX AaKTOB, KOHTPOJIO U Haa30py B cdepe (HUHAHCOBBIX
PHIHKOB (32 HMCKJIIOYEHHWEM  CTPaxOBOW, OaHKOBCKOM UM  ayJAUTOPCKOM
NeSATEeIbHOCTH), YCTAHABIMBATh WHBIE, IOMUMO MPEAYCMOTPEHHBIX 3aKOHOM 00
aKIIMOHEPHBIX OOIIECTBaX, TPEOOBAHUS K MOPSAJIKY OpraHU3alyd padOThl 0OIIETro

coOpanusi  akiuoHepoB. CoOBEpIIICHCTBOBAHWE IMPABOBOTO  PETYIMPOBAHUS

%3 Muxpiokos B.A. ®OpMEpPOBaHHE BHICIIEro OPraHa yIpaBICHHs KOPHOPAIHH // 3aKOHOLATEIHCTBO M SKOHOMHKA.
2015. Ned4 (372). C. 24

% 06 yrBepxaernn [1010XKEHHs O IOMOTHATEILHEIX TPEGOBAHMSX K MOPSKY MOATOTOBKH, CO3bIBA H IPOBEICHHS
obmero cobpanust axuuonepos: npukaz ®COP Poccum ot 2 despans 2012 r. N 12-6/m3-0 // Bromrerens
HOPMaTHBHBIX aKTOB (peZiepaabHBIX OPraHOB UCHOJIHUTEIbHOU BiacTu. - 2012, - N 35.

% Ceposa O.A. Ob1ee coGpanHne yIaCTHHKOB B KOMMEPUYECKHX KOPIIOPAIMSX (CPABHHTEIBHO-IPABOBOI aHAIN3) //
3akonbl Poccun: onbIT, aHanu3, npaktuka. 2013. Nel2. C. 23
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YKa3aHHBIX OTHOIIEHUH JOJKHO MPOUCXOJUTh IMYyTEM 3aKOHOJATEIbHOIO WIH
JIOKaTBHOTO HOPMOTBOpHUeCTBa .

Onnako, mo mueHnio O.A. CepoBoii, BO3BMOYKHOCTb TOJIO0OHOM JeTaau3aluy B
perJIaMeHTAaIlU! TTOPSAKA CO3bIBA U MPOBEIACHUS 001IIero CoOOpaHus aKIIMOHEPOB Ha
ypoBHE (eAepalbHOTO 3aKOHa MIPEACTaBIIAECTCS COMHHTENbHOM (Hampumep,
peleHue O BO3MOXKHOCTM HCIIOJIb30BaHUSI Kyphepa i OMNOBEHICHHUS O
MpoBeJeHUU coOpanusi). Bech ombIT nociieqHux jeT B Poccuu CBUIETENBCTBYET O
MPOTUBOIOJOKHON TEHJEHIIMU - YCUJICHUUM HMIIEPATUBHOIO PETYJIUPOBAHUS.
['paxx1aHCKO-TIPaBOBBIE MEXaHU3Mbl  MPEJOTBPAILICHUS KOPIIOPATUBHBIX
KOH(QJIMKTOB M TIOHY>KJICHUSI YYaCTHUKOB KOPIOPATUBHBIX OTHOUIEHUH K
0GPOCOBECTHOMY IIOBEICHHIO OKasbiBaioTcs HedhdextuBrbiMu® . He ciyuaiino
dexepanbHBIM 3aKoHOM 0T 9 despanst 2009 r. N 9-®3% B Kogexc PD 06
aJIMUHUCTPATUBHBIX TPABOHAPYIICHUSIX BHECEHAa HOpPMa, YCTAaHABJIMBAIOIIAS
OTBETCTBEHHOCTh 32 HApYIICHUE 3aKOHOJATENIbCTBA O MOPSAKE IMOATOTOBKU M
IpPOBENCHHUS OOIMX COOpaHM AaKIMOHEPOB M YYacCTHUKOB 0OIIECTBa C
OTpaHUYEeHHON OTBETCTBEHHOCTHIO (CT. 15.23.1 KoAIl PD).

Ecnu npoananu3upoBath MOJOKEHUS YKAa3aHHON CTaThbU, TO PE3YJbTAT JIUIIb
MOATBEPAKIAACT TMPEJICTABICHHBIM BbIIIE BBIBOJ O TEHACHUUMU K YCHICHUIO
UMIIEPATUBHOTO PETYJIUPOBAHMS B PETVIAMEHTAIMH JCSITEIIBHOCTH UMEHHO OOIIETO
coOpaHusi aKIIHOHEPOB.

COOTBETCTBYIOILIME CAHKIMU YCTAHOBJIEHBl 3a HE3aKOHHBIA OTKa3 WJIHU
YKJIOHEHHE B CO3BIBE OOIIEro cCOOpaHus aKIMOHEPOB JTUOO0 HE3aKOHHBIN OTKa3 WK
YVKJIOHEHHE OT BHECEHHUSI B TMOBECTKY JHS BOMPOCOB M (WJIM) MPEMIOKEHUU O

BBIABHJKCHUHU KaHAWAATOB B HHBLIC OpraHbl YIIPABJICHH:A, 3a HAPYHICHUC ITOPAOAKA

% Xerait, E.M. [IpaBoBoii cTaTyc obmero codpaHus aKIMOHEPOB MO POCCUHCKOMY 3aKOHOJIATENBbCTBY: TMOPSIOK
OpTraHU3aIH PaOOTHI, IPUHATHS U 00KaIOBAHMS PEIICHHUI: aBToped. Tuc. ... KaHI. FopuA. Hayk : M., 2009. C. 19

o Ceposa O.A. O01mee cobpaHue y4aCTHUKOB B KOMMEPUECKHX KOPIIOpalusxX (CpaBHUTEIBHO-TIPABOBOM aHaIU3) //
3akonbl Poccuu: onbIT, aHanu3, npaktuka. 2013. Nel2. C. 24

% O Buecennn m3menennii 8 Kogekc Poccniickoit denepanun 00 aAIMUHUCTPATUBHBIX NTPABOHAPYIICHUSIX B YaCTH
yCWIIEHHs aJMHMHHCTPAaTHBHOW OTBETCTBEHHOCTH 32 HapylIeHHe 3akoHopaaTenbcTBa Poccuiickoit ®enepaunu 06
aKI[MOHEPHBIX O0IIecTBax, 00 oO0IIecTBaX ¢ OrpaHMYEHHOW OTBETCTBEHHOCTBIO, O PHIHKE LEHHBIX Oymar u 00
MHBECTHLMOHHBIX (poHnax u denepanpHbiii 3akoH "O phIHKE IEHHBIX OyMmar" B 4acTH yTOYHEHUs OINpEeCHUs U
KOHKPETH3aINH IPU3HAKOB MaHHUITYIMPOBAHMSA [IEHAMH Ha PhIHKE IEHHBIX OyMmar: ¢eznep. 3akoH ot 9 despanst 2009
r.N9-®3 // C3 Pd. -2009. -N 7. - Ct. 777.
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WM CPOKa HAmpaBlieHUs (BPYYCHHsI, OMMyOJUKOBAHUS) COOOIIECHUS O MPOBEACHHUU
coOpanusi, TpeOOBAaHUM K COCTABIICHUIO CIUCKA JIUII, UMEIOIINX MIPaBO HA y4acTUE
B 00111eM COOpaHUM aKIIMOHEPOB, HEBBINOIHEHUE TPEOOBAHUM 3aKOHOIATEIHCTBA O
dbopme, CpoKe WM MeCTe MPOBEACHUS COOpaHus, 3a MPOBEACHUE OOIIETO
coOpaHusi MpU OTCYTCTBUU KBOpyMa U T.J. JlecsiTh MyHKTOB paccMaTpuBaeMoun
CTaThbU TOCBSIICHBbl HAPYLIEHUSM TMPU TPOBEICHUU 0OIIero coOpaHus
aKIMOHEpOB. M TONBKO OAWMH MYyHKT YCTAaHABJIMBACT CAHKIMIO 33 HE3aKOHHBIN
OTKa3 B CO3bIBE WJIM YKJIOHEHHE OT CO3bIBa OOIIEro COOpaHUsl YYaCTHUKOB
o0mecTBa € OrpaHMYEHHOM OTBETCTBEHHOCTHIO, HapyIIeHHEe TpeOOBaHUMN
dbenepanbHbIX 3aKOHOB K MTOPSIAKY CO3bIBA, MMOATOTOBKHU U €r0 MPOBEICHMUS.

Paznuuve B BBIMOTHSAEMBIX (PYHKIUAX MPEANOJaraéT M OCOOCHHOCTU
MPAaBOBOM pErjlaMEHTAIlUU MOpsAJIKa CO3bIBa U MPOBEACHUSA OOIEro coOpaHusl.
HecMoTpst Ha mpu3HaHKE BBICITUM OPTraHOM YIPABICHUS aKIIMOHEPHOTO 00IIeCcTBa
oO1iero codpanus akITMOHEPOB, TOJIOCYET B 00IIecTBe "KanuTai", a He Y4aCTHUKH.
HeonHopoHOCTh cocTaBa akIIMOHEPOB TMOPOXKIAET HE TOJIBKO Pa3IMYHOE
OTHOIIEHUE K 3HAYMMOCTH JAHHOTO OpraHa YIpaBJICHHs, HO U MOTPEOHOCThH B
0oJee KEeCTKOM 3aKOHOJAaTeNbHOM pernameHTauuu. "Jjig ogHuX - GOpMaIbHOCTD,
JUIS. KPYIHBIX aKIHOHEPOB - BO3MOXHOCTh PEaIN3allMM OCHOBHOTO 3JIEMEHTa
MeXaHU3Ma KOHTPOJIS U YIIPABJICHHS HE TOJIBKO HaJ aKIIMOHEPHBIM OOIIIECTBOM, HO
Y HaJl aKUHOHEPHBIM xarmTanom"®,

JlanHOE 00CTOATENBCTBO OMpEIEsIeT HEBO3MOKHOCTD ISl OOIIEro coOpaHus
aKIIMOHEPOB MPUHUMATh PELIECHHUS 10 BOMPOCaM, HE BKJIIFOUCHHBIM B ITOBECTKY JHSI.
B oOmectBe ¢ OrpaHMYE€HHON OTBETCTBEHHOCTHIO, MYCTh M C OrPAHUYCHUEM
(TpeboBanue 00 y4yacTUU B COOpaHMM BCEX YYACTHHKOB), NIPABO HA M3MEHECHHE
MOBECTKU JHs cymiecTByeT (1. 7 ¢1. 37 3akona 06 O0OO0).

Takum 00pa3oMm, pa3BUTHE 3aKOHOJATEIHCTBA B OTHOIIEHWU MPABOBOTO
craTyca o0Omero coOpaHusi YYaCTHUKOB KOPIOPAIIMM  HAXOIUTCA  TIOJ
BO3J/ICMCTBUEM HECKOJBKUX (hPaKTOPOB.

Bo-mepBrIXx, HE0OXOAMMO OJIHO3HAYHOE pEIIeHHE BOIpOcCa O TOM,

% Kynarun M.U. U36panHbIe TPy/IsI 110 aKIHOHEPHOMY H TOProBOMY mpaBy. M., 2004. C. 214-215.
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JNEUCTBUTENTLHO JiM  o0miee coOpaHWe yY4YaCTHHUKOB  3aKOHOAATEIIbHO U
JOKTPUHAJIBHO SABJISIETCA BBICIIMM OpraHom ynpasienus. B.B. JlomnHckas
yKa3blBajla, YTO JAHHBIA BOIPOC HE SIBISETCS YHCTO TEOPETUYECKUM, "OT €ro
pelieHns 3aBUCAT, B TOM YHUCIIE paclpejieieHue MOTHOMOYUM MeXAy OopraHaMu
AKIIHOHEPHOTO OOIIECTBA U X Hepapxus’ .

Bo-BTOpbIX, npoucxoauT Oopbda MEXKIy BBIOOPOM HUMIEPATHUBHOTO WIIU
JIMCIIO3UTUBHOTO MEXaHU3Ma pPEryJMpOBaHUS KOPHOPATUBHBIX OTHOIIeHUU. C
OJIHOM CTOpPOHBI, A0COJIOTHO YETKO MPOCIIECKUBACTCS TEHACHIUS YBEIUYCHHUS
YuCia WMIICPATUBHBIX HOPM, PETJIAMEHTUPYIOIINX, B TOM 4YHCIEe U cdepy
yrnpasieHust koprioparusamu. C Apyroil CTOpOHBI, BCE aKTUBHEE CTaBUTCS 3aj1ada
"yxoma" rocymapcTBa OT CTpPEeMJICHHS K TOAPOOHEHIeH JIeTan3aluu
JEATEIBHOCTH KOPIIOPaTUBHBIX opraHu3zanui. "He mnopa nu 3akoHOZATEmto
CIIOXHUTh C Ce0s MUCCHI0O OECKOHEUHOTO '"COBEpIIECHCTBOBAHUA" HOPMATHUBHOTO
MaTtepuaia - "CoBepIlIeHCTBOBaHM", 60Jiee HEOOXOAMMOTO /IJIsi CAMUX YYaCTHUKOB
JTAHHOTO MPOILIECCA, HEXKEINU €0 az[pecaTOB?"”. B sTOM ciydae OTBETCTBEHHOCTH

34 IIPUHUMACMBIC PCIICHHUA M 3a OTCYTCTBHC H€06XOIII/IMI)IX pemeHHﬁ, 6yzxeT

BO3JI0’KEHA HETIOCPEACTBEHHO HA YYaCTHUKOB KOPIIOpALHil.

"0 JTonuuckas B.B. AKIMOHEpHOE MPaBo: OCHOBHBIE TIOIOKEHHs 1 TeHaeH I, M., 2006. C. 509 - 510.
! KopriopatuHOe npaBo: AKTyasbHbIe poOIeMs! Teopuu u npaxtuks / ITox o6ur. pex. B.A. Benosa. M., 2009. C.
149.
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I'/TABA 3. UCIIOJIHUTEJIBHBIE OPI"'AHBI KOPIIOPALIUH

HcnoHUTENbHBIMU OpraHaMu X031iCTBEHHOTO 00I1IECTBA ABJISIOTCS:
- AMHOJMYHBIA MCTIOJHUTENBHBIA OpraH, (YHKIHMH KOTOPOTO MOTYT BBIMOJIHSITH
JUPEKTOpP, TEHEPAIbHBIM  JUPEKTOp WM  yOpPABISIIONIas — OpraHu3anus,
YIPaBISAIOIINH;
- KOJUIETUAJIbHBIN UCIIOJHUTEIBHBINA OPTaH - IPABJICHHUE, TUPEKIU.
X034HUCTBEHHOE O0IIECTBO B 00S3aTEIBHOM MOPSAJAKE JOJKHO HMETh
€AVHOJIUYHBIA HCHOJHUTENbHBIA OpPraH. JTO €ro BOJEU3bSBISIIOIIUMNA OpraH, B
JUIEe KOTOpPOro oOUIECTBO MpOsABIAET ceOsi BOBHE, MNpHOOpeTaeT mpaBa U
NpUHUMAaEeT Ha cedst 00s13aHHOCTU. KoJuiernanbHblil UCTIOMHUTENbHBIA OpraH U B
aKLIIMOHEPHOM OOIeCTBE, U B OOLIECTBE C OTrPAaHUYEHHOW OTBETCTBEHHOCTHIO

72
MOMXKCT O6pa3OBI)IBaTBCSI I10 YCMOTPCHHUIO CaMOTI'0 06HICCTBa .

3.1 EnHOoIMYHBII UCTIOJHUTEIbHBIN OPran

B coorBerctBuu ¢ m. 3 cr. 65.3 'K P® B kopmnopamuu oOpasyercs
€AVHOJUYHBIA HWCIIOJHUTENIbHBIA OpraH (JIMpPEKTOp, TEHEPAIbHBIA JAUPEKTOP,
npeaceAareab W T.1.). YCTaBOM KOPIOPALKMKA MOXKET ObITh MPEeayCMOTPEHO
MPEIOCTAaBIEHUE  TMOJHOMOYMN  €AUHOJUYHOTO  HCIOJIHUTEIBHOIO  OpraHa
HECKOJIbKUM JIMIAM, ACHCTBYIOIIMM COBMECTHO, WMJIM OOpa30BaHUE HECKOJbKHX
€AVHOJUYHBIX HMCIHOJHUTEIBHBIX OPraHoB, JEHCTBYIOLUIMX HE3aBHCHUMO JPYr OT
npyra (a63an tpetuit . 1 cr. 53). B kauecTBe €AMHOJIMYHOTO UCIIOTHUTEIHLHOTO
OpraHa KOpHopalMM MOKET BBICTYNATh Kak (U3MYEecKoe JHIO, TaKk WU
IOPUIUYECKOE JIULIO.

Cornacio m. 1 cr. 69 @3 «OO0 akHUMOHEPHBIX OOILIECTBAX» PYKOBOJCTBO
TEKyIleW  JEesATeNbHOCTbIO  OOIIEeCTBA  OCYIIECTBISETCS  €IMHOJIUYHBIM
UCTIOJTHUTEJIBHBIM OPTaHOM O0IIecTBa (IUPEKTOPOM, TeHEPAIBLHBIM JTUPEKTOPOM)

WiIKn CAUHOJIUYHBIM  HCIIOJHUTCIBHBIM  OPraHOM O6H_IGCTBa (I[HpCKTOpOM,

"2 Kopnoparusroe npaBo: yueOuuk / E.I'. Adanaceesa, B.IO. Bakmmnuckac, E.II. T'yéun u ap.; ots. pex. H.C.
[[Mutkuna. 2-e u3x., nepepad. u gon. M: KHOPVYC, 2015. C. 373
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TE€HEPAJIbHBIM JIUPEKTOPOM) M  KOJUIETHAJIbHBIM HCHOJHUTEIbHBIM OpPTraHOM
oO1mecTBa (TIpaBJICHUEM, TUPEKITUCH).

Cratps 40 @3 «O06 olb1miecTBax ¢ OrpaHUYCHHON OTBETCTBEHHOCTBHIO» TJIACHT,
YTO €IWHOJIMYHBIN WCIOJHUTEIBHBIN OopraH oOIecTBa (TEeHEpaIbHBIA TUPEKTOD,
MPE3UICHT U Jpyrue) u3dupaercs oOImM cOOpaHHEM YYaCTHHKOB OOIIECTBa Ha
CPOK, OTIpEJEICHHBIA YCTaBOM OOIIECTBA, €CJIM YCTAaBOM OOIIECTBA PELICHUE ITUX
BOIIPOCOB HE OTHECEHO K KOMIIETECHIIMM COBETA IUPEKTOPOB (HAOIIOAATEIHHOTO
COBeTa) OOIIEeCTBA, a TAK)KE B KAYECTBE €IUHOJIMYHOTO MCIOJHUTEILHOTO OpraHa
0OIIECTBAa MOXKET BBICTYNATh (PU3HUECKOE JTUII0, YIIPABIISIFOIITHH.

JIuno, ocymectBisoniee GyHKIUNA €IUHOIMYHOTO UCTIOJIHUTEIBHOTO OpraHa
(EMO) xopmopaiuu MMeeT CIOXHBIA cTaryc. B HayyHOU JuTeparype, Tak WIIU
WHaye, TOJHMMAETCS BOMNPOC O TOM, B KaKOM KadecTBE HEO0OXOIUMO
paccMaTpuBaTh OpraHbl IOPUIMYECKOTO JIMIA, a WMEHHO E€IUHOINYHBINA
VCIIOJTHUTEIIbHBIN OpraH.

Tak, A.A. I'mymenkuii yka3plBaeT Ha TpoMCTBEHHOCTH craryca EMO. Onnako
MPEACTABICHUE E€AUHOJIMYHOIO MCIIOJIHUTEIBHOIO OpraHa Kak IpeACTaBUTEII,
yepe3 KOTOPOro OHO BBIPAKAET CBOIO BOJIO M HAa KOTOPOTO PACIpPOCTPAHSIOTCS
npasuia 'K PO o npencraBuTenbCTBe, yTpaTUiIo CBOK aKTYyalIbHOCTh B CBSI3U C
uckiroueHueM u3 Hopwmbl cT. 53 'K PO ykazanus Ha 0. | cT. 182 'K P®. B cBs3u
C ITUM TMpPEACTaBIISIETCSl 00Jiee 3HAYUTEIbHBIM PACCMOTPETH JIBA COCTABJISIONIUX
cratyca EMO. Utak, nocineaHuii 0IHOBPEMEHHO SIBJICTCSI:

- OpraHoM IOpUJIMYECKOTO JHIa, TOPSAOK 00pa3oBaHUs M MpPEKpalleHUs
KOTOpPOTO, OINpeeIeHNe KOMIIETEHIIMM UM OTBETCTBEHHOCTH PETYIUPYIOTCS
HOpPMaMH TPaXXIaHCKOTO 3aKoHojaTenbcTBa. B kopmoparmuu oOpasyercs ENO
(mIupexTop, reHepaIbHbIN JUPEKTOP, MpeicenaTesb U T.11.; . 3 cT. 65.3 'K PO);

- cormacHo TpynoBomy koaekcy P® dusndeckoe NHIO, BBIMOIHSIIONIEE
byaxkuuun  EMO, sBhsercs pyKOBOIMTENIEM OpraHu3allid, Ha KOTOPOTO

PACIIPOCTPAHSIOTCS OJOKEHHS 3aKOHOATEIbCTBA 0 Tpyse (cT. 273 TK PD)™,

7 o
3 I'mymenxnit A.A. Pedopma TpakaaHCKOTO 3aKOHOJATENBCTBA B YACTH PETYIHPOBAHUS IOPUIMYECKUX JIHII.
[IpaxkTndecknit KoOMMeHTapHii // DKOHOMHUKO-TIpaBoBo OromtereHb. 2015. Ne3. C. 65
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C.A. Morunesckuil yTBepxaain: «Mbl UMeeM JIe0 ¢ MPAaBOBBIM (PEHOMEHOM,
KOTJla E€IUHOJIMYHBIM WMCHOJHMUTENBHBIM OpraH BBICTYIIAET B KAa4e€CTBE HEKOTO
JBYJIUKOTO flHyca, OJJTHOBPEMEHHO SIBJISISICH M OPTaHOM, U HA€MHBIM PaOOTHUKOM.
B oTHOmeHuMM pabOTHHWKA TMPUMEHSIOTCS HOPMBI TPYIOBOTO TpaBa, HO
JESATEIbHOCTh €IMHOJMYHOIO HCIOJHUTEIBHOTO OpraHa, Kak, BIPOYEM, JIFOOOTrO
JPYroro opraHa XO3sIICTBEHHOI'O OOILECTBa, HampuUMep, OOIIEero cCOOpaHus WU
COBETa JUPEKTOPOB, PETYIMPYETCS HOPMAMH KOPIIOPATUBHOrO mpasa. [loatomy
KOKIBIM pa3, NBITAACh ONPENEIUTh OTPACIEBYH0 IPHUHAJIEKHOCTh IIPABOBBIX
peryJisaTopoB, HEOOXOIUMO MOHMMATH TO, YTO OyAeM HMH PETyJIUpOBaTH: TPYI
(¢u3MYecKOoro JMIa Kak HAEMHOro pab0OTHHKAa WM JEATEIbHOCTh OpraHa
IOPUIMYECKOTO JIMLA KaK €ro OpraHu3allMOHHO — 000c001eHHON YacTu. CMenleHue
OTUX BOINPOCOB HEMHUHYEMO IIPUBENET K IMYTAHULE B MCIOIHEHWH JTaHHBIX
PEryJIsTOPOB H, KaK CIEACTBHE, K OLIHOKaM» .

ITonoxxenue AUpEKTOpa, Kak OJHOBPEMEHHO OpraHa IOpUIWYECKOro JIMIA U
HAa€MHOT'0 paOOTHHKA CO3JAET 3HAUNUTEIbHBIE CIOXKHOCTH. Kaxkplil pa3, BcTynas B
orHomieHuss ¢ EMO, cimenyer NOHMMATh XapakTep O3TUX OTHOILIEHWM: 3TO

TpAXKAAHCKHUC IMPABOOTHOHICHHA HOPHAXMYCCKOro JjiMnoa CO CBOMM OpPraHOM WA

TPYAOBbIE OTHOLIEHHS paldoTojarenss ¢ pabOTHUKOM - PYKOBOJAUTEIEM
OpraHu3alUu.
[IpeacraBnsieTcsi, 4TO MEXAy (UIUYECKUM JIMLOM — JTUPEKTOPOM H

XO3SIICTBEHHBIM OOLIECTBOM BO3HMKAIOT KaK TPYIOBbIE€ OTHOILIEHUS, CYOBEKTOM
KOTOPBIX SBJISIETCS OOILIECTBO KaK padoToAaTeNlb U AUPEKTOP KaK PYKOBOJUTEIH
OpraHu3allid, TaK U KOPIOPAaTUBHBIE, CYOBEKTOM KOTOPBIX BBICTYMAET OOLIECTBO
KaK KOPIIOPALMS U €€ eANHONNIHBIN MCTIOTHHTEIbHBINA Opras .

Heobxoaumo moHUMaTh pa3inyusi BO B3aMMOOTHOIIECHUSIX C JUPEKTOPOM, U

HE CJEAYeT OTOXKAECTBJSATH MPEKPAIICHUE MOJHOMOYUN OpraHa HOPHUIUYECKOTO

Jima € NpCKpamcHUCM TPYAOBbIX OTHOLLICHUH PYKOBOJUTCIIAA OpraHHU3aIvu.

™ Morunesckuii C.JA. OOmecTBo C OrpaHHMYCHHOH OTBETCTBEHHOCTHIO: 3aKOHOMATEIBCTBO M TPAKTHKA €ro
npumerenus. M.: Ctartyrt, 2010. C. 346.

" [Mnurkuaa W.C. KOMIETEHIHS ¢IMHONINYHOTO HCIIOTHHTEIBHOTO oprana // KopropatusHoe npaBo: y4eOHbIH Kypc
/ otB. Pen. U.C. lllutkuna. M.: KHOPVYC, 2011. C.654.
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Bonpoc 0 nmnpaBoBOW TIpUpPOAE OTHOWICHUHM MEXIAY €IAUHOJIUYHBIM
VCIIOJIHUTEJIbHBIM OPraHOM U IOPUAMYECKUM JIMIIOM B HACTOSILIEE BPEMs pELIEH
3aKOHOJIATEIBCTBOM CIEAYIOIUM O00pa3oM: €CIM YHPaBJICHHUE IOPUIUUYECKUM
JULOM  MEpelaH0 MO  JOrOBOPY  YHPABILIOLIEW — OpraHu3aluyd WU
VWHJVMBUAYAJIHOMY MPEAIPUHUMATENI0, TO BO3HUKAIOIINE OTHOLICHUS SIBIISFOTCS
IpaKIaHCKO-TIPaBOBBIMU. Eciu ke (QyHKIMM eAMHOIWYHOTO HMCIHOJHUTEIHLHOTO
OpraHa BO3JIOKEHbl Ha (U3UYECKOE JHIIO, HE SBISIONICECS WHAWBHUIYATbHBIM
MPEANPUHUMATENIEM, TO C HUM 3aKJIFOYAETCS TPYAOBOM JOTOBOP M BO3HUKAIOILIWE
OTHOILIEHMS SBIAIOTCA TpynoBbiMH. Hopmel cT. 53 'K P® B Hacrosmee Bpems
IpeajiaraloT OTKa3aTbCsl OT TAKOM CXEMbl palyd €IuHOO0Opasus peryJupoBaHUs
OTHOUICHUI IOPUIMYECKOTO JIMIA M €r0 OPraHoB YIPAaBICHUS M IOJMEHHTH
TPYJOBbIE OTHOIIECHUSI TPAKIAHCKUMHU. Takoill mMoaxod OTOpachlBaeT HAc K
JUCKYCCUU 15-11eTHEN TaBHOCTU O TOM, KAKMM 3aKOHOJATEIbCTBOM, ITPAXAAHCKUM
WIN TPYAOBBIM, JOJDKHBI PErYJIMPOBATHCS OTHOLIEHUS MEXAY PYKOBOJIWUTEIEM U
YIIPaBJISIEMON UM opraHH3auHeI7176.

Tax, FO.I1. OpnoBckuii B yuciie MHOTHX APYTUX CHELHMAIUCTOB B 00JacTu
TPYyZOBOIO TIpaBa IIOJAraeT, 4YTO IMpPUPOAA OTHOLIEHHW C pPYKOBOJIUTEIIEM
OpraHu3alKK TPYIOMPaBoBas . Bo3paxas IPOTUB TPYHOBOH MPUPOJIBI JOrOBOPA
C €IUHOJINYHBIM HCIIOJHUTEIBHBIM OpraHoM, O.B. MapTupocsH 3MOIMOHAIBHO
3ameyaeT: "UenmoBeK C MeYaThiO B PyKax, MUMEIOIIMA MpaBo cAeNaTh JHOOYIO
OyMmary, 1Mo KOTOpo¥ 0Os3aHHOCTH OyAEeT HECTH IOPHAMYECKOE JHUII0, HE MOXKET
UMETh CTaTyC HA€MHOTO pa0OTHHKA, MOCKOJbKY OH MPEACTABISIET IOPUIUUYECKOE
JULO W PAacHopspKAeTCs €ro HMMYMIECTBOM. A 3TO TOPEAMET IPABOBOIO
PEryIHpOBaHHUs MPaXIAHCKOrO mpasa"’ .,

JI.LB. CaHHMKOBa BBICKA3bIBAE€T OCOOYIO0 TOYKY 3pEHHS, YTO '"OTHOLIEHUS

HaiiMa o00JaJaroT BCEMHM TPU3HAKAMHU IS TPUYHCICHUS UX K TPEIMETy

’® OCOGEHHOCTH MPABOBOrO PEryIHPOBAHUS TPYIOBBIX OTHOLICHHI OTAENBHBIX KATETOPHil PAGOTHHKOB: HAYYHO-
npaktudeckoe nocobue / E.I'. AsapoBa, M.A. bouapuuxosa, JI.A. Erommna [u np.]; ots. pen. T.1O. KopuryHosa.
MockBa: IHCTUTYT 3aKOHOAATENBCTBA M CPABHUTENBHOTO NpaBoBeaeHus npu IlpasutensctBe PD, 2015. C. 214-
216

" TpynoBoe mpaBo Poccuu: Yue6uuk / Ots. pen. FO.II. Opnosckuit, A.®. Hypransosa. 2-¢ u3a. M., 2008 (§ 5 ru.
XVI).

® Maprupocsia 9.B. IIpaBoBoe MOIOKEHHEe pyKoBoxHTENs opranm3awu / Tpynosoe mpaso. 2000. N 1.C. 12.
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IrpakIaHCKOI0 IIPaBa, 4TO AAET OCHOBAHMS KOHCTPYHPOBATH MOJEIb I'PAXKIAH CKO-
TPABOBOTO MO CBOEH MPHUPOIE MPABOOTHOMIEH S HaliMa Tpyaa" .

[To muenuto C.I'. bymeBol, npuaaHue €IUHOJIUYHOMY HCIOIHUTEIBHOMY
OpraHy KOpIIOpalld CaMOCTOSITEJIBHOI'O CTaTyca IOCPEACTBOM CMEIIEHHs €ro CO
CTaTycoM (PU3UYECKOTr0 JIMIA, OCYIIECTBIISIIONIETO YIpaBieHUYeCKue (PyHKIUH,
BOOOIllE BJIEYET 3a COOOM  DKIEKTUKY TpaXIaHCKUX, TPYAOBBIX U
aIMUHICTPATHBHBIX IIPABOOTHOIICHHH

Ha wam B3rmsan, nmozunus, npexacraBieHHas C.JI. MoruiaeBckuM, SIBISIETCS
Haubonee mpuemiieMoil. BujeHue CHOXKHUBIICHCS CUTyalldd Yepe3 MpU3My
paBOBOro (P€HOMEHA C JBYMS B3aMMOCBS3aHHBIMHU COCTABIISIFOIIIMMU BCECTOPOHHE
OXBAaTbIBAE€T PAaCCMATPUBAEMOE SIBJICHUE, ITO3BOJISISL IPU BOZHUKHOBEHUHU CIIOPHBIX
CUTyallUi HE ymycKaTb Kakux JuO0 JeTtaneid. BaxHo nuiib, Kak yxe ObUIO
OTMEYEHO, [OHMMATh  pa3jinyue, TAe TPAXIAHCKHE  IPABOOTHOLICHUS
IOPUIMYECKOTO JIMLA CO CBOMM OpraHOM, a IJie TPYAOBBbIE OTHOIUEHUS
paboTonaresns ¢ paOOTHUKOM - PyKOBOJUTEIEM OpTraHU3alliH.

B noBoit penakiuu 1. 4 'K PO npeanpuHsaTa nonbITka pemeHus npooieMbl
JBOWCTBEHHOI'O CTaTyca IUPEKTOpa IYyTEM BKIIOYEHHS CIEAYIOUIEH HOPMBI:
OTHOUIEHUSI MEXAY FOPUIMYECKUM JIMLOM M JINLAMH, BXOJSIIMMHU B COCTaB €ro
OpraHoOB, PETyJUPYIOTCS HacTossMM KoJaekcoM M MPHUHATBIMU B COOTBETCTBHHM C
HUM 3aKOHaMHM O opuaudeckux juuax (m. 4 ct. 53 I'K POD).

[Io MHEHWI0O MHULIMATOPOB 3TOM HOBALMM, OHA HAIIpaBJ€HA Ha YCTPaHEHUE
cTaTyca YJIEHOB OPraHOB HOPUAMYECKOrO JIMIA KaK HAaeMHbIX PabOTHUKOB, Ha
KOTOPBIX PACHPOCTPAHAIOTCA HOPMBI TPYIOBOro ImpaBa. OTHOLIEHHS MEXKIY
IOPUIMYECKUM  JIMIOM M  WIEHaMH €ro OpraHoB JIOJDKHBI  ITOJJIEXKAaTh
PETrYIMPOBAHUIO TOJBKO I'pakIaHCKUM KOJEKCOM U MPUHSATHIMU B COOTBETCTBUU C

HAM 3aKOHAaMH O IOPUAMYECKUX Jnax. HopMbl TpynoBOro mnpaBa K 3TUM

" Cannnkosa JI.B. JloroBop Haiima tpyaa B Poccun. M., 1992. C. 72.
8 Bymesa C.I. Opran 1OpHIHYECKOTO JIAIA: TPABOBOH CTATYC M COOTHONIEHHE CO CMEKHBIMH MHCTHTYTaMH //
3akononarensctso. 2005. N 3. C. 32.
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OTHOLLICHHSIM HE IPHMEHSIIOTCS

A A. I'mymienkuil Ha3pIBaeT JAHHBIA MOAXOJ PEBOJIOLUMOHHBIM, U, HECMOTPS
Ha BCIO MPUBIICKATEIIBHOCTh TaKOW TpaKTOBKM JaHHON HOpMBI 'K P®, BeIpaxaet
cBoe Hecoryacue. M B 4acTu TOro, Kak y4eHbIii 000CHOBBIBAET CBOE HEOJ00pEHUE,
C HUM TPYJIHO He coriacutTbes. B coorBerctBum ¢ 'K P® uzgan 3akon o6 AO,
KOTOpBIN mpeaycMmarpuBaetr cienytomiee. [IpaBa u o6s3annoctn EMO o6miecTsa,
YJICHOB KOJUIETHANBHOTO HCIIOJMHUTEIBHOIO OpraHa oOOIIeCTBA, YIPaBIAIOMICH
OpraHu3allid WM YIOPABJSIOUIETO MO OCYHIECTBICHUIO PYKOBOJICTBA TEKYIICH
JIEATEIIbHOCTHIO OOIIECTBA OMNpENEstoTcss HacToAmuM DenepalibHbIM 3aKOHOM,
WHBIMU TIPaBOBBIMU akTamMu P® u 10roBOpOM, 3aKIIOYAEMbIM KaXKIIBIM U3 HUX C
obmiectBoM (1. 3 cT. 69 3akona 06 AO). IIpu stom m. 3 ct. 69 3akona 06 AO
npeaycMaTpUBaeT, 4YTO 3aKOHOAATEIBCTBO O TPYJAE paCHpOCTpaHseTCs Ha
oTHOomIeHUsT Mexay obmectBom u  EWMO o6mectBa u  (wiam) wieHaMu
KOJUIETUAJILHOTO  MCIOJHUTEILHOTO OpraHa oOIIecTBa C  OMNpEIeICHHBIMU
OTPAaHUYCHUSIMU, @ UMEHHO B YaCTH, HE MPOTUBOPEUAIIECH MOJOKEHUSIM TAaHHOTO
3axona®.

IToka u3 3akona 00 AO He OyJeT HCKIIOYEHO JaHHOE IOJIOKEHHE, a U3
TpynoBoro komekca P® ne Oymer wuckmoueHa i 43  "OcoOeHHOCTH
pEryJIMpOBaHUs TPYy/a PYKOBOJIMTEINSI OPraHU3alMM W YJIEHOB KOJUIETHAJIBLHOIO
UCIIOJHUTEIBLHOIO OpraHa opraHu3aiuu’, MpaBONPUMEHUTENIbHAS, B TOM YHCIIE,
cyneOHas mpakTuka OyJeT UCXOUTh U3 TOTO, YTO Ha WICHOB OPTraHOB YIPABJICHUS
IOPUIMYECKOTO JIMIAa  PACIpPOCTPAaHAETCsl 3aKOHOAATENbCTBO O TpyHdE C
YCTaHOBJIEHHBIMU 0COGEHHOCTSIMH .

B Mumnrocte Poccuu 28 anpens 2016 . mpornuio 3aceanue padoueid Tpymmbl
M0 BOIPOCaM COBEPILICHCTBOBAHUS KOPIMOPATUBHOIO 3aKOHOJATENIbCTBA, Ha

KOTOPOM OOCYXKJAJICsI 3aKOHOIPOEKT, Pa3BUBAIONIUIN TOJOKEHUS JTONH HOPMBEI.

Peus unet o npoekre denepanpHoro 3akoHa «O BHeceHnH n3MeHeHuii B TpymaoBoi

8 CyxaHoB E. A. O HekoToppix wurorax pehopmbl TpaxaaHckoro koaekca P® // Tepmano-poccuiickuit

1opuandeckuii xkypHain. 2016. Ne 1. C. 9-11

8 Tnymeuxnit A.A. Pedopma rpaxIaHCKOTO 3aKOHOJATEIbCTBA B YACTH PETYTHPOBAHHS FOPHIMIECKHX JIAIL.
[TpakTudeckuii KOMMeHTapwii / DKOHOMUKO-TIpaBOBO# OrosuteTeHb. 2015. Ne3. C. 122

8 Cm. Tam xe.
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kogekc Poccuiickoil @epepaunn» (B 4YacTH MPABOBOIO  PEryJUPOBAHUS
OTHOILICHUN MEXIY IOPUANYECKUMU JUIAMU U JIUIIAMU, BXOJSIIMMU B COCTaB UX
opraHoB)». OH mnpusBaH yctpaHuTh kommmzuun ['K PO u TK P® B wactu
MOJIBEIOMCTBEHHOCT CIIOPOB KOMIIAHMM M HMX PYKOBOJMTENEH, a TaKKe
OTpaHUYCHHM, HE TMO3BOJIAIONIMX B MOJIHOM OOBEME B3BICKUBATH YOBITKH C
JUPEKTOPOB U MCHOJIb30BAaTh OMNIMOHHBIE Mporpammel. IIpemiaraercs ykasaTh B
TK P®, 4yro K TpyAOBBIM JOTOBOpaM C pPYKOBOJIHUTEISIMU IPUMEHSETCS
IPAXKIAHCKOE 3aKOHOAATENBCTBO, a MOJO0KEHUS TPpyIOBOro KOAEKca IPUMEHSIOTCS
TOJIBKO B YaCTH COLUMAIbHBIX TapaHTUW (€CIM HMHOE HE MPELyCMOTPEHO
noroBopoM). PazpaboTunku mpoekTa oTMedaroT, uto 1. 4 c¢1. 53 'K PO nosiBuncs
He ciydaiiHo. OH IPOBOJUT HUJICI0 O TOM, YTO OTHOLICHMS MEXKIY PYKOBOJIUTEIEM
M KOMIIAHHEW TI0 CBOEW CYTH — TPaXJAAHCKO-TIPABOBBIE. JIMPEKTOP OKAa3bIBAECT
OOIIECTBY yCIyry MO YOPABJIECHUIO U OTJIMYAETCS OT APYTUX pPaOOTHHUKOB: HE
aBisgeTcst "cnaboi" CTOpOHOM, KOoTOpas HYy>KJaeTcs B ocoboi "omeke" HopMaMu
TPYAOBOIO  3aKOHOJATEJIbCTBA, HMMEET  JPYyrol  MpPaBOBOM  CTaTyC H
OTBETCTBEHHOCTb .

['paxkgaHCKUM W TPYIOBBIM 3aKOHOJATEIBCTBOM B OTHOILIEHUU TUPEKTOPA
IIPELYCMOTPEHBI JIBE CAMOCTOSTEIbHBIE MPOLIEAYPBI:

- oOpa3oBaHHME U TIpEKpalleHHEe MOJHOMOYMM JUPEKTOpa Kak opraHa
IOPUIUYECKOTO JIMIA, YTO OCYLIECTBIISIETCS Ha OCHOBAHMHM HOPM TPaKAaHCKOTO
3akoHoAaTenbcTBa (B AQO  gomyckaercsi BpPEMEHHOE  MPUOCTAHOBJIICHUE
nosHomounii ENO);

- 3aKJIIIOYEHUE W TMPEKpalleHUuEe TPYIOBOr0 JOroBOpa C PYKOBOAMUTEIEM
OpraHu3allly - HA OCHOBAaHUH HOPM TPYAOBOTr0 IIpaBa.

PaccMoTpuM rpakiaHCcKue npaBOOTHOLIEHHs 001ecTBa co ceouM ENO.

HpI/I HU3Y4YCHUHN JIOAHHOTI'O acCIICKTa CJICAYCT PYKOBOACTBOBATLCS IIPpaBUJIOM,

chopmynupoBanabiM B ['K P®, cormacHo koTopoMy MOpsiIOK OOpa3oBaHUS H

% Basiok, M. "Cepslii KapJiHAN": KAKOW MYHKT B 3aKoHaX 00 n3MeHeHus1X B 'K P® MeHseT NpUBBIYHYIO PEaTbHOCTD
[DnexkTpoHHEI pecypc] / M. Baswk // ®opyMm O perucTpaluy OPUIUYECKHX JIHI. — Pexum mgocryma:
http://regforum.ru.
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KOMIIETEHIIMSI OpPraHOB HOPUAMYECKOrO JIMI[A ONPEACISIIOTCS 3aKOHOM U
yupenutesnbHbiM JoOKyMeHTOM (1. 1 ¢T. 53 'K P®). B yacTtu, He yperyiupoBaHHOM
3aKOHOM, WJIM B ClIy4ae JUCIO3UTUBHOIO PETyJIUPOBAHUS 3aKOHOM MOPSIOK
oOpa3oBaHUS W KOMIIETEHIIMS OPraHOB IOPHUIWYECKOTO JIHIA OIPEICIISIOTCS
yUpEIUTENbHBIM JOKYMEHTOM, TO €CTh YCTaBOM OOIIECTBA.

Tak >xe B XOJe pacCMOTPEHMs] YKa3aHHOTO IPABOOTHOUIEHUS, OyIyT
3aTPOHYTHI BOIPOCHI, BBI3BIBAIOIIME, HA HAI B3I, HEKOTOPYIO MPAKTUYECKYIO U
(MJ11) 3aKOHOJATENBHYIO HEOIPEACIICHHOCTb.

Htak, B ycTaBe OOIECTBA MOXET OBITH OMPENCICH NOPSAOOK 00pPA308AHUSL
ENO. B akiimonepHoM 001IECTBE U 00IIECTBE C OIPAaHUYEHHON OTBETCTBEHHOCTHIO
OH peryJUpyeTcs AUCIO3UTUBHBIMU HOpMaMu 3akoHOB 00 AO u OO0, a UMEHHO
cT. 69 ®3 «O06 aknuoHepHbix obmecTBax» U cT. 40 ®3 «OO obmiecTBax c
OTpaHUYCHHON OTBETCTBEHHOCTHIOY. [10 00IIeMy mpaBuily 3TOT BOIIPOC OTHECEH K
KOMITETEHIIUU OOIIero coOOpaHus Y4aCTHUKOB, HO YCTaBOM OOIIECTBA €r0 MOKHO
nepeaaTh K KOMIIETEHIIMU COBETa TUPEKTOPOB, €CIIU TAKOBOU oOpazyercs.

[To muenuto A.A. ['mymenxoro, B AO 3To BOIpocC 1€1€CO00pa3HO OTHECTH K
KOMIIETEHIIUHU COBETa IUPEKTOPOB. BO-MEepBHIX, MOTOMY, YTO CO3bIB U MIPOBEJCHUE
COBETa IMPEKTOPOB TPOIIE U OBICTPEE MO CPABHEHHUIO C CO3BIBOM M MPOBEACHUEM
oOmiero cobpanusi akiMoHEpoB. Bo-BTOPBIX, 3TO MO3BOJISIET U30EXKaTh MPOOIIEM,
BO3HUKAIOIIUX, €CIIU 00pa3zoBaHue W mpekpaineHue nosnomounit EMO obmecTtBa
OTHECEHO K KOMIIETCHIIMH OOIIero coOpaHus aKIMOHEpPOB, a 3aKIIOUEHUE H
MpEeKpalleHle TPYJAOBOTO JOTOBOpa C PYKOBOJUTEIEM OpPraHU3alMM OTHECEHO K
KOMIIETEHIIMU COBETAa JTUPEKTOPOB. BO3HUKAaEeT mpobiemMa CHHXPOHM3ALMUM ATUX
MepoanﬂTHﬁ85

Tak jxe ycTaBOM MOXET OBITh MPETyCMOTPEH CPOK, HA KOTOPBII 00Opa3yeTcs
ENO. 3akoH 00 akKIMOHEpPHBIX OOIIECTBAX HE PEryJupyeT BOMPOC O CPOKE
MOJTHOMOYUM E€JUHOJIMYHOTO HCMOJHUTEIBHOTO OpraHa, yKa3blBas JUIIb Ha TO,

YTO YNOJHOMOYEHHBIM OpraH BIIPAaBE JOCPOYHO UX MPEKPATUTH. 3aKOH TAKXKE HE

8 I'mymenxnit A.A. Pedopma TpakgaHCKOTO 3aKOHOJATENBCTBA B YACTH PETYIUPOBAHHSA IOPUANYECKHUX JIHIL.
ITpaxkTndecknit KoOMMeHTapui / IKOHOMHUKO-TIpaBoBoi OroyteTeHs. 2015. Ne3. C. 131
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yCTaHABJIMBAET, KAKUM OOpa30M JOJDKEH OMPEACNSIThCS TaKOW CpPOK (B yCTaBe,
JPYTUX BHYTPEHHHX JIOKYMEHTaX, pEryJIHPYIOIIHNX JIESITEIbHOCTh OpPraHoOB
oOIIecTBa, WM B pelIeHUH 00 M30paHUM YNOJIHOMOYEHHBIM OpraHoM). bonee
TOrO, B HOpMax 3akoHa 00 aKIUOHEPHBIX OOIIECTBAX, OMpPEAESIONINX
KOMIETEHIIUI0 oOmiero cobpanus (mm. 8 m. 1 cr. 48) U coBera IUPEKTOPOB
(mabmogaTenpHOTrO coBera) (M. 9 m. 1 ¢T. 65), yKa3aHo, 4TO 3TH OpraHbl BIPaBe
00pa30BbIBATh €IMHOJIMYHBIN WCIOJHUTEILHBIN OpraH M JOCPOYHO MpEeKpariaTh
€ro MOJIHOMOYHMSI, HO MPU ATOM B UX KOMIIETEHIIMIO HE BXOJUT ONpeIeJIeHUE CpOKa
noJHOMOYMM. be3yciioBHO, pelieHne Bompoca HE MOXKET OBIThb OTHECEHO U K
KOMIIETEHLIUH CaMOT0 €AMHOJIMYHOTO UCIIOJHUTENIBHOIO opraHa. Takum o0Opazom,
JIOTUYHO MPEINONO0KNUTh, YTO YIOJHOMOYEHHBIE OpPraHbl MOTYT ONPEIEIUTh CPOK
MOJTHOMOYUM €IMHOJUYHOIO WCIOJIHUTEIBHOTO OpraHa B yCTaBe WM HHBIX
BHYTPEHHHUX JJOKyMEHTaX, PETYJIHPYIOUIUX IeITeIbHOCTh OpraHOB OOIIECTBA.

B cBsi3u ¢ 3TUM, akTyaldbHBIM SIBIISIETCSI BOINPOC: TZIE€ CIEAYET OMPEACISTh
CPOK, Ha KOTophIid 00pazyetcst EMO o0miecTBa, - TOJBKO B yCTaBe WIM B yCTaBe U
perenuu o6 odpazoBanuu ENO?

Kak yxe ObuU10 ckazano, B cootBeTcTBUU C 1. 1 c¢T. 53 'K P®, B vactu, He
YPETYJIUPOBAaHHOM 3aKOHOM, WJM B Clly4a€ JUCIIO3UTHUBHOIO PETYJIHPOBAHUS
3aKOHOM TIOPSAJIOK OOpa30BaHHsS OPraHOB IOPUIMYECKOTO JIUIA OMPEIEISIeTCS
yctaBoM oOmectBa. OrmpezaeneHue cpoka, Ha KoTopelii oOpasyercs ENO
oO0IIIeCTBa, 3TO COCTAaBHAs YaCTh MOpPsAKa 00pa30BaHUs JAHHOTO opraHa. Tak Kak
3aKOH HE OIpeenui, Ha Kakoil cpok obpazyercss EMO xo3siicTBeHHOTO 00111eCTBa,
COOTBETCTBEHHO, ATOT BOIPOC MOJICKUT YPETYJIMPOBAHUIO B YCTaBE 00ILIECTBA.

A.A. I'mymenkuii ycMaTpuBaeT B TaKOM TOJAXOJE 3aKOHOJATENS TITyOOKHid
CMBICJI, B CHJTy TOTO, YTO YCTaB 3TO MyOJUYHBINA JOKYMEHT, TOCTYI K KOTOPOMY
UMEIOT BCE 3aMHTEPECOBAHHBIC JIUIIA, a CpOoK nmoaHoMmounit EMO st0o nndopmarus,
HEOGXOMMAasi KOHTPAreHTaM IIPH 3aKIIIOYCHHH CIETOK C OOIIECTBOM *.,

Omnako B cootrBeTcTBUM ¢ 1. 1 cr. 174 T'K P®, moanomouus Imia,

80 I'mymenxnit A.A. Pedopma TpakaaHCKOTO 3aKOHOJATENBCTBA B YACTH PETYIHPOBAHUS IOPUIMYECKUX JIHII.
IIpakTndecknii KOMMeHTapHii // DKOHOMHUKO-TIpaBoBOH OromtereHs. 2015. Ne3. C. 132
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OCYILECTBISIOIETO (YHKIIUHU €IMHOJIMYHOTO UCIIOJIHUTENBHOTO OpraHa o0I1ecTBa,
MOTYT OBITh OTPAaHUYEHBI YCTAaBOM OOIIECTBA MM WHBIMH PETYIUPYIOLIUMHU €T0
JESATEIbHOCTh JOKYMEHTaMU. Ecium HMCXOIUTh M3 TOrO, YTO CPOK, B TEUYEHUE
KOTOporo Jimio ocymectisger Gpyakmuu ENO, sBiseTcss HEOTheMIIEMOM Y9acThIO
caMMX IIOJIHOMOYMH, TO CIeAyeT BBIBOJ, YTO IOJHOMOYHUS E€IUHOIMYHOTO
UCIIOJTHUTENIBHOTO OpraHa, a TaKKe CPOK, B KOTOPBIN OCYILECTBISIOTCSA JaHHbIE
MOJTHOMOYHSI, MOTYT OBITh OTPAaHUYEHBI HE TOJBKO YCTAaBOM OOIIECTBA, HO M €ro0
BHYTPEHHUMU JOKYMEHTaMH. B CBSA3M C M3J0KEHHBIM BO3HHMKAET BOINPOC: KAKUM
o0pa3oM TpeTbH JHIla, HE HUMEIOUIME JOCTyla K BHYTPEHHUM JOKyMEHTam
00I1IecTBa, MOTYT OBITH OCBEJOMJICHBI O CYIIECTBYIOIIMX OTPAaHUYCHUAX CPOKa H
MOJIHOMOYMM €TUHOJIMYHOTO UCIIOHUTEIBLHOTO OpraHa.

BBuay HeIOCTaToO4HON YpEeryJIMpOBAaHHOCTH 3TOTO BOMPOCAa Ha MPAKTHKE
4acTO BO3HUKAIOT CIOPBI, CBSI3aHHBIE CO CPOKOM IIOJIHOMOYHUH €IUHOJIMYHOTO
HCTIOJHUTEILHOTO OPraHa 1 ero IpojicHHeM .

CormacHo cr. 69 3akoHa 00 akIMOHEPHBIX OOHIECTBAX 0Opa3oOBaHUE
UCIIOJTHUTENIbHBIX OPraHOB OOIIECTBA U IOCPOYHOE MPEKPALICHUE X ITOJHOMOYUI

OCYHICCTBIIAIOTCA IO PCHICHUIO 06H.I€FO CO6DaHI/I$I AKITMOHCPOB, CCJIIM YyCTABOM

o0IiecTBa peIIEHUE OSTUX BOINPOCOB HE OTHECEHO K KOMIIETEHIMH COBETa
JTUPEKTOPOB (HAOIIIOIATETLHOTO COBETA) OOIIECTRA.

Ha npaktuke HEe pa3 CKIAABIBAIMCH CHUTYyallUH, KOTJa COBET AUPEKTOPOB
aKIMOHEPHOro OO0IIeCTBA HE MOXET NPUHATH pPEIIeHHs, HEOOXOIUMBIE s
HOPMAaJIbHON JEATEIBbHOCTU o6mectBa®. C remnsio YCTPaHEHHUsI TAKUX CUTYalUi
IIPEAYCMOTPEHA IMepeada OTIAEIbHBIX BOIPOCOB, BXOIAIIUX B KOMIICTECHIIUIO
COBETa TUPEKTOPOB, HA PACCMOTPEHUE 001IEro coOpaHus aKLIMOHEPOB, €CJIU COBET
JUPEKTOPOB HE MOJKET UX PELINTh CBOEBPEMEHHO. Tak, eClM Ha ABYX 3acCeaHUsAX

MOJIPSST COBETOM JHPEKTOPOB HE OBUIO TPHUHATO perieHrue 00 00pa3oBaHUU

¥ Tocranosnenue ®AC TT0BOIKCKOrO okpyra ot 19.09.2011 mo neny N A57-15001/2010; ITocranoBnenne ®AC
Vpaibckoro okpyra ot 23.01.2008 N ®09-11121/07-C6 no aeny N A60-7555/07 // NudopmarmonHas cucrema
«Moti apOuTp».

8 Omnpenenenne BAC P® or 20.08.2007 N 9718/07 no neny N A46-10228/2006; ITocranosnenne PAC Cesepo-
Kagkasckoro okpyra ot 09.01.2008 N ®08-8235/07 no meny N A53-18124/2006-C1-33 // VupopmarroHHas
cuctema «Moii apouTpy.
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CAMHOIUYHOTO HCIIOJIHUTEILHOTO OpTraHa WM JOCPOYHOM MPEKPAIIEHUU €ro
MOJITHOMOYHM, OOIIECTBO JIOJDKHO PACKPBITh JaHHYI0 HH(pOpMaNuio WiIn
YBEJIOMHUTH 00 3TOM aKIIMOHEPOB, ITOCJIC YETO IMpeCcCeaaTe]b COBETa JUPEKTOPOB
JEHUCTBYET OT MMeHHU olmecTBa. Kpome Toro, B yKa3aHHBIX ClTydasx HEOOXOIUMO
co3BaTh o0IIee CcOOpaHHWE AaKIIMOHEPOB, B TIOBECTKY JHS KOTOPOTO, ITOMHMO
BOIIPOCOB 00 OOpa30BaHWM €IWHOJMYHOTO HCIIOJHUTCIBHOTO OpTraHa WA
JOCPOYHOM TIPEKPAIICHUHA €T0 TMOJTHOMOYHH, JOJKEH OBITh BKIIOUYECH BOMIPOC O
JOCPOYHOM TIPEKPAICHUN TOJHOMOYUH UYICHOB COBETa JTUPEKTOPOB M M30paHUU
HOBOTO cocTaBa (II. 1. 3 - 9 c1. 69 @eaepasibHOrO 3aKoHa OT 26.12.1995 N 208-D3
"O0 akIMOHEpHBIX 001IecTBax").

OaHUM U3 BOIIPOCOB TAKXKE BCTPEUAOLIUMCS Ha MPAKTHKE SBISIETCS MOMEHT
BO3HMKHOBEHHUS  TIOJIHOMOYHMHA  €AWHOJWYHOTO  HMCIIOJHUTEIBHOTO  OpraHa
aKIIMOHEPHOT'0 OOIIECTBa B 3aBUCHMOCTH OT BHECEHHUSI COOTBETCTBYIOIICH 3amucu
B EI'PIOJI.

[Ipyn W3MeHEHNH JaHHBIX O JIUIE, UMEIOMEM IPaBO JIEHCTBOBATH OT MMCHH
oOmiecTBa 0e3 JOBEPEHHOCTH, OOIIECTBO, COTJlacHO M. 5 cr. 5 demepanbHOro
3akoHa ot 08.08.2001 N 129-®3, nokHO MOAaTh COOTBETCTBYIOIINE CBEJICHUS B
EI'PYOJI. Hamuuume Takoil 00s3aHHOCTH TOPOXKJAET MHOXKECTBO CIIOPOB
OTHOCHTEJIBHO  MOMEHTAa  BO3HHKHOBEHHS  ITOJHOMOYHH  €IMHOJIUYHOIO
WCITOJTHUTEIILHOTO OpPTaHa B 3aBUCHUMOCTH OT BHECEHHUSI COOTBETCTBYIOIICH 3aIUCH
B EI'PIOJI.

CyneOHas TmpakTHKa TPHUACPKUBACTCS TOTO, YTO JIUIO, OCYIICCTBIISIONICE
GYHKIMA €IWHOJIUYHOTO HCIOJHUTEILHOTO OpraHa aKIMOHEPHOTO OOIeCTBa,
HAJIeJSAETCS COOTBETCTBYIOIIMMH TIOJTHOMOUYMSMH C MOMEHTAa €ro H30paHus B
YCTAaHOBJICHHOM 3aKOHOM TIOpSJIKE, a HE C JaThl BHECEHHWS CBEICHUN O HEM B
ET'PIOJT®.

Cyapl UCXOUITU U3 TOTO, YTO B COOTBETCTBHHM C M. M. 2, 3 cT. 69 3akoHa 00

aKIIMOHEPHBIX OOIIECTBAX PYKOBOJUTENIb AKIIMOHEPHOTO OOIIECTBAa HaACISAETCs

8 Tlocranoenenne ®AC Mockosckoro okpyra ot 24.05.2007, 31.05.2007 N KI'-A40/4546-07 o nexy N A40-
57950/06-21-336; ITocranosnenrne ®AC IToBosmkckoro okpyra ot 26.04.2007 o geny N A65-2613/2006-CA1-7 //
Wudopmannonnas cuctema «Moit apOUTp».
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COOTBETCTBYIOIIUMH TOJJHOMOYMSIMH, B TOM YHCJIE€ W TPABOM JICHCTBOBATH 0€3
JIOBEPEHHOCTH OT MMEHH IOPUIUYECKOTO JIUIAa, ¢ MOMEHTAa M30paHusl €ro Ha 3Ty
JIOJDKHOCTh B YCTAHOBJIEHHOM 3aKOHOM IOPSIJIKE, & HE CO JHS BHECEHHS CBEIACHUN
o HeM B EI'PYOJI. CBenenust 0 €IMHOJIMYHOM HCIOJHUTEIIBHOM OpraHe oOIlecTBa,
coaepxainuecs B EI'PHOJI, He HOCAT nMpaBOyCTaHABIMBAIOIIETO XapaKTepa.

[Ipesnanym BAC PO npu paccMOTpeHUU Jena B MOPSAKE HAA30pa BbICKA3all
OJIHO3HAYHOE€ MHEHHME Ha 3TOT CYET, MOABEIS YEPTY II0J HEOIPEICICHHOCTHIO B
TOM BOMpOCE CyNeOHON NPAKTUKHU: 3aKOH HE CBS3bIBAET BO3HUKHOBEHHE WIIU
MpEKpaIlleHHe MOJHOMOYUN €IMHOJMYHOIO HCIOJHUTEIBHOTO OpraHa ¢ (haxkrom
BHECCHHS B PEECTD TAKHX CBEICHHIT .

Taxoke B ycTaBe 0OIIECTBA MOXKHO MPEYCMOTPETh HadeleHUe HOTHOMOYUIMU
€OUHONUYHO20 — UCNOJIHUMENbHO20 OpP2aHAd HECKOAbKUX JUY, OetucCmeyIoujux
COBMECMHO, WU 00pa308anue HeCKONbKUX eOUHONUYHBIX UCHOJHUMENbHBIX
opeanos, oelicmeyrouwux Heszagucumo opye om opyea (m. 3 cr. 65.3 'K PD).
Ceenenust 00 3tom momiexkar BkiroueHuio B EI'PYOJI (m. 1 cr. 53 'K P®). B
KaueCTBE €JMHOJIMYHOTO MCIIOJHUTEIBHOIO OpraHa OOIIECTBAa MOXET BBICTYIATh
Kak (pu3nueckoe, TaK U IOPUIAYECKOE JIUIIO.

Bo3moxubl crnenyronue Bapuantbl ¢GopmupoBanus ENO Xxo3siCTBEHHOTO
o0uiecTna:

- €IMHOJIMYHBIN UCIOJIHUTEIbHBIN OpraH, COCTOSIIIMN U3 OJHOTO YJICHA;

- ©IWHOJINYHBIA WCIOJHUTEIbHBIA OpraH, B COCTaB KOTOPOTO BXOIHT
HECKOJIbKO WICHOB, KOTOPBIE JEUCTBYIOT COBMECTHO;

- HECKOJIbKO €IMHOJUYHBIX MCTIOJHUTEIBHBIX OPTaHOB, KXl U3 KOTOPHIX
JEWCTBYET HE3aBUCUMO JPYT OT IPYTa;

- TIOJJHOMOYHS €IWHOJIMYHOTO HCHOJHUTEIBHOTO OpraHa 1o JIOTOBOPY
nepeIaHbl YIPABIISIONIEH opraHu3aiuu (ynpasisiomemy);

- B AO B cutyanumu, Korja oOpa3zoBaHue u npekpaiienue noaaomounii EMO
OTHECEHO yCTaBOM OOIIECTBAa K KOMIIETEHLIMH OOIIETO COOpaHMs aKIMOHEPOB, IO

PEIISHUIO COBETA TUPEKTOPOB MOXKET 0OPA30BHIBATHCS BPEMCHHBIN €AMHOIMIHBIN

% Mocranosnenue Ipesumyma BAC P® ot 14 despaist 2006 T. N 12580/05 // CIIC «Koucynsrantllmoc".
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o 91
HNCIIOJIHUTCIIbHBIN OpraH .

PaccMorpum  moapoOHee  Mojend, — MOSBUBIIMECS B pe3yJbTare
pedopMupoBaHUs TIaBbl O FOPUIUIECKUX JIUIIAX.

B cocrae ENMO wmoryr ObITh naBa Juna W Oosiee (Ha30BeM HUX
UCIIOJIHUTENbHBIMU JAUPEKTOPaMH), KOTOPhIE COBMECTHO COBEPIIAIOT CHCJIKH, B
TOM YHCIIE paclopsiKaloTcsd OaHKOBCKMMHU cyeTamH oOmiectBa. FOpuauueckoe
JUI0 TpUOOpeTaeT TpaKAaHCKHE IpaBa M MPHUHMMAET Ha cels TpakIaHCKUE
00s13aHHOCTH Yepe3 CBOU OpraHbl, AeucTByromue ot ero umenu (m. 1 cr. 53 TK
P®), a He yepe3 OTAEIBHBIX JIMII, BXOASIIMX B 3T opranbl. Eciiu EMO coctout u3
HECKOJIbKHX YJIEHOB, HEOOXOJIMMO UX COBMECTHOE BOJIEU3bSBIECHUE, OHU HE MOTYT
JIECTBOBATh HE3aBUCUMO JIPYT OT ApYra.

Hamnune B EMMO HECKONBKMX AUPEKTOPOB IMPHUHITO HA3bIBATh NPHUHIIUIIOM
"nByX Kirouei". OTa KOHCTPYKIHUS, KaK MPAaBWIO, IPUMEHAETCS B CiIy4yasx, Koraa
B OO0mIeCTBE JBa yYaCTHUKAa WM JIB€ TPYMIbl JIOMUHUPYIOIIMX YYaCTHUKOB.
[Ipuanun  "aByx  Kkiaouer"  HE  TMO3BOJSET  OOHOMY M3 YYaCTHHKOB
MOHOIOJIM3UPOBATh  YIPABJICHUE TEKYIIEH XO3SAWCTBEHHOW JEATEIbHOCTHIO
oOLIECTBa, B TOM YHCJIE€ YCTAHOBUTH KOHTPOJIb HaJl (PMHAHCOBBIMU MOTOKaMu. J1is
COBEpIICHUSI CHEJIIOK HEOOXOAMMO COBMECTHOE  BOJIEU3bSBICHHE  O0OUX
WCIIOJTHUTEIbHBIX ~ JUPEKTOPOB, MPEICTABISIIOIIMX HMHTEPECHl KaXKIOTO U3
YYACTHHKOB .

AA. Tnymeuxkuit Takxke I€eco00pa3HO MOJAMEYaeT HE0OXOAUMOCTb
MOAKPEINUTh MOJIOXKEHUE ycTaBa obmiectBa 006 oopazoBanuu EMO B cocTaBe nBYX
UCIIOJHUTENBHBIX JUPEKTOPOB KOPIIOPATUBHBIM JOTOBOPOM YUYaCTHUKOB, KOTOPHIN
npeaycMaTpuBaeT TMpaBa U OO0SM3aHHOCTH CTOPOH MO  COTJIAaCOBAaHHOMY
rOJIOCOBAaHUIO IO BOMpocaM O0Opa3oBaHUs W JOCPOYHOTO  MpPEKpaIeHUs
nosiHoMounit uieHoB EMO ob6miecTra.

Bapuant ENO cocrosmuii u3 Heckonapkux ENO, neicTByOMMUX HE3aBUCUMO

JIpyr OT Jpyra MpelHa3HauyeH s KPYMHBIX KOMIAHUN € MHOTONPOQPHIbHON

ot I'mymenxnit A.A. Pedopma TpakaaHCKOTO 3aKOHOJATENBCTBA B YACTH PETYIHPOBAHUS IOPUINYECKUX JIHII.
[MpakTuyeckuit komMmeHTapuii / IKOHOMUKO-TIpaBoOBoii OtosutereHb. 2015. Ne3. C.137-138.
% Cm. Tam xe. C. 139.
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JEATEIIbHOCTBIO, ISl KOTOPBIX Ba)KHbI TMOKOCTh M CKOPOCTh pearupoBaHUsl Ha
MeHsrommecs: 00ctosTenbcTBa. OMUH HMCIIOTHUTENBHBIA TUPEKTOP OTBEYaeT 3a
OJIHO HampaBieHHe Ou3Heca, Apyroil - 3a apyroe. Kaxniplii neiicTtByer B cBOeM
HaIlpaBJICHUM CaMoCTOATENbHO. B ycraBe oOmiecTBa clieqyeT ykasaTh Ha
BbIOpaHHYyI0 Mozienb (popmupoBanus ELO.

Crout otMeTuTh, uTO TipU O0TCyTCTBUU B EI'PFOJI cBenenuii o pacnpeneneHum
MOJTHOMOYMM MEXIYy HECKOJbKUMH JIMI[aMU, KOTOpbIE B COOTBETCTBUU C
y4peauTEeNbHBIMA JOKYMEHTaMH OOIllecTBa BIIPAaBE€ BHICTYNAThb OT €ro WMEHH,
MpeAnoiaraeTcsi, 4YTo OHU JIEUCTBYIOT HE3aBUCHUMO JApPYr OT Jpyra IO BCEM
BOIIPOCaM KOMIIETEHIIUH.

OnnuMm 13 HamboJee CIOXKHBIX BOMPOCOB SIBIISIETCA OINPEACIICHUE B yCTaBe
obOmecTBa komnereHiuu EMO. Ota kommereHuus oOpa3yercs MO OCTaTOYHOMY
npuHIMny. K KOMIETeHIIMH WCIIOJIHUTENILHOTO OpraHa o0IlecTBa OTHOCSTCS BCE
BOIIPOCHI PYKOBOJICTBA TEKYIIEH NESITEIbHOCTHIO OOIIECTBA, 3a HCKIIOUYECHUEM
BOIIPOCOB, OTHECEHHBIX K KOMIIETCHIIMM OOIIEro coOpaHusl aKIMOHEPOB WIH
COBETa IMPEKTOPOB (HAOIIOIATENLHOTO coBeTa) obiiecTra (1. 2 cr. 60 3akoHa 00
AO).

®opmupoBanue komnereHuuu EMO, kak mnpaBwio, SBISETCS €€
OTpaHUYECHHEM, OCYIIECTBISACTCS IMyTEM pACIIMPEHUs KOMIIETCHIIMH OOIIero
coOpaHus WM COBETA JUPEKTOPOB.

B TIAO peiictByeT NPUHIMI 3aKPBITOM KOMIIETCHIIMH OOIIEro COOpaHus
aKIIMOHEPOB, TO €CTh €€ HEJIb3s PACIIUPUTh YCTAaBOM OOIIECTBA MO CPABHEHUIO C
TeM, Kak OHa ompeneneHa B 3akoHe 00 AO. B stom oOuiecTtBe orpaHuyeHue
komnereHun EWMO BO3MOXHO MyTeM paclIMpeHUs KOMIIETEHIMH COBETa
JTUPEKTOPOB.

B HenyObmuunom AQO 10 €IMHOTIIACHOMY PEIICHUI0 BCEX aKIMOHEPOB
KOMITETCHIIUS OOIIEero COOpaHMsl AaKIMOHEPOB MOXKET OBITh pacIIUpeHa IIo
CpaBHEGHHMIO C TE€M, Kak OHa ormpejeieHa B 3akoHe. B ciydae nocTukeHHs
CIMHOTJIACHS BCEX AKIIMOHEPOB HEMyOJIMYHOTrO OOIIECTBAa MOXKHO OTPAHUYUTH

komrerenuun EMO mnyreMm pacmmpeHuss KOMIIETEHUMH O0OIero coOpaHus
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akuMoHepoB. B wWHOM ciiyyae 3Ta 3ajada pelaerca IyTeM paclIMpEeHHs
KOMITETEHILIUH COBETA JUPEKTOPOB.

B OOO orpannuenue xkommereHimu EMO 1no ycMOTpEHHIO €ro y4aCTHHUKOB
MOXET OBITh OCYLIECTBJIEHO KaK 3a CUET pPACIIUPEHUs KOMIIETEHUMH OOLIEro
coOpaHusl, TaK U 3a CYET PaCIIMPEHUs KOMIIETEHIIMU COBETA JUPEKTOPOB B Cilydae
€ro Co3JaHusl.

[Tocne o6pazoBanus ENMO nuio, KOTOpoe OCYIIECTBISIET €ro (yHKIUH, B
COOTBETCTBHUM C TPYAOBBIM 3aKOHOAATEIILCTBOM IMPU3HAETCS PYKOBOJIUTEIEM
OpraHU3alliy U ¢ HUM 3aKJIF0YaeTCs TPYA0BOM JOTOBOP.

PaccmoTpuM  TpyAoOBbIE€  OTHOLIEHHsA padoroaarens ¢  pPabOTHUKOM,
BO3HUKAIOIINE MEXIy OOIIECTBOM U PYKOBOAUTENIEM OpPraHU3alIHH.

PykoBoguTens opranuzanuu - (U3NYECKOE JHI0, KOTOPOE B COOTBETCTBHUH C
TpynoBBIM  KOJEKCOM, JPyrdMHU  (pelepadbHBIMU 3aKOHAMH W HWHBIMU
HOPMATUBHBIMH TPaBOBbIMU akTamMu P®d, 3akoHaMuW W HMHBIMH HOPMATHUBHBIMHU
MPaBOBBIMU aKTaMU CyObeKTOB PD, HOpMATUBHBIMU MPABOBLIMU aKTaMU OPraHOB
MECTHOTO CaMOYyTPaBJIEHUS, YUPEAUTEIbHBIMU JOKYMEHTAMH IOPUIAYECKOTO UL
(opranu3anuu) W JIOKAJbHBIMM  HOPMAaTUBHBIMM  aKTaMH  OCYLIECTBISET
PYKOBOJICTBO OpraHu3aieu, B ToM uucie Beinonuser pynkuuu ee EMO (ct. 273
TK POD).

TpyaoBoil KOIEKC 3aKpeIuIsieT JBa KPUTEPHs, XapaKTEPHU3YIOIIUX MPABOBOE
MIOJIOXKEHUE PYKOBOJAUTEISI OPraHU3aALUU.

Bo-niepBbIX, pyKOBOIUTENb OPraHU3ALMHU SBIIAETCS PAOOTHUKOM, COCTOSIIMM
B TPYJAOBBIX OTHOIIEHUSAX U BBIMOJHSIIONIMM B COOTBETCTBUU C 3aKJIIOUCHHBIM UM
JIOTOBOPOM 0co0yr0 TpyaoBylo ¢yHKIuo. C HUM JODKEH OBITh 3aKIHOUYEH
TPYJIOBOI JOTOBOpP, Ha HETO PacHpoCTpaHseTcsi NEeWCTBHE OOUIMX TapaHTUHHBIX
HOPM TPYJIOBOTO IIpaBa.

Bo-BTOphIX, TpymoBas (YHKIUS PYKOBOJUTENSI OPTaHHU3AIMU COCTOUT B
peanu3anuu komrereHuuu EWO. To ecTs mpu HCIOJHEHHH CBOMX TPYIAOBBIX
00513aHHOCTEH PYKOBOJUTENb OPraHU3aLUU OCYUIECTBIIAET JEATEIbHOCTh, KOTOPas

peryaupyercs HOpPMaMH HE TOJIbKO TPYJOBOTO, HO W TPaXJAHCKOTO IIpaBa.
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TpynoBeIM 3aKOHONATETHLCTBOM M MHBIMA HOPMATUBHBIMH IPABOBHIMHU AKTaMH,
CoZIep KalllUMKH HOPMBI TPYIOBOTO TpaBa, WM YYPEAUTEITHLHBIMU JOKYMECHTAMH
OpraHu3allid MOTYT OBITh YCTAHOBJIEHBI TMPOIEAYPHI, MPEIIICCTBYIOIINE
3aKJIIOUEHUIO TPYIOBOTO JOTOBOpa C PYKOBOJIUTENIEM OpTaHu3aluu (MpOBEACHHE
KOHKypca, n30paHue Win Ha3HAaYeHUEe Ha JOJDKHOCTD U Jipyroe) (cT. 275 TK PD).
B xo3siictBenHoM o6miectBe (AO u OOQ0) 3akA04eHUI0 TPYI0BOTO JOTOBOpa
C PYKOBOJUTEJIEM OpTaHU3AIMH MPEAIIECTBYET HECKOIBKO MPOLEAYD.
OnouH W3 BapuaHTOB, 0o0Jiee KIIACCHMYECKHI, HAa HaIlll B3TJISJ, BBITJISAUT
CJIETYIOITUM 00pa3oM:
1. yTBepkIeHHE JOTOBOPA C PYKOBOJIUTEIEM OpraHU3aINN;
2. obpasoBanue EMO o0mmm coOpaHueM y4aCTHUKOB WIIM KOJUIETUAbHBIM
OpraHoOM YIIpaBJICHUS OOIIECTBA;
3. ompeneNieHWe  JUIA, YINOJHOMOYEHHOTO  MOAMHMCATh  JIOTOBOP  C
PYKOBOJIUTENIEM OpraHU3aIlNH;

4. moAmucaHue IOTOBOpa C PYKOBOJUTEIEM OpraHU3alliH.

JleiicTByIolIee  3aKOHOAATENBCTBO HE IMpEAyCMaTpuBaeT 00s3aTeIbHOE
YTBEPXKIAEHUE JOTOBOpAa C PYKOBOAMUTEIEM OpraHW3alUy YIOJHOMOYEHHBIM
opraHoMm ooOiectBa. OHAKO KOpHOpaTUBHAsA MpakTUKa cpopMUpOBaIa pa3yMHbIE
IIpaBuia MOBEICHUS, COTJIACHO KOTOPBIM JIOTOBOP C PYKOBOJAUTEIEM OPraHU3ALUN
JI0 €ro TMOJNHWCAHUS MOMJICKUT YTBEPKICHUIO YIOIHOMOYEHHBIM OpPraHOM
o01iecTna.

3aK0oHBI O XO3AMCTBEHHBIX OOIIECTBAX HE OMPENENSIOT OpraH oOIIecTBa,
YIIOJTHOMOYEHHBIM yTBEPAUTH JIOTOBOP C PYKOBOJAWUTEIEM OPraHU3alMU. IJTOT
BOIPOC MOJICKUT YPEryTUPOBAHUIO B yCTaBe OOIIECTBA.

[Ipu »TOM He crouT 3a0bIBaTh, uT0 B [IAO nelcTByeT MPUHLMN 3aKPHITON
KOMITETCHIIUU OOIIeTro coOpaHus aKIMOHEPOB, KaK YXE TOBOPUIIOCH paHee, JTO
O3HAYAET, YTO €€ HEJIb3sl PACIIMPUTh YCTAaBOM OOIIIECTBA 0 CPABHEHHIO C TEM, KaK
OHa ompezeneHa B 3akoHe. Orcroma cienyer, uTo B ycraBe I[TAO Takoi Bompoc
HEJIb3 OTHECTH K KOMIETEHIIMU OOIero coOpaHus, TaK Kak »3TO He
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npeaycMoTpeHo 3akoHoM. B ycraBe [TAO MoxHO 3apuikcupoBaTh, 4YTO OPTaHOM,
YIOJIHOMOYEHHBIM TPEABAPUTENBHO YTBEPXKAATh JOTOBOP C PYKOBOJIUTEIEM
OpraHu3alluy, SBIIAETCS COBET JUPEKTOPOB. B oTiHune OT 3aKphITON KOMIIETEHIINH
obmero cobpanus akmuoHepoB [TAO, KOMIIETEHIIMS €ro COBETa JUPEKTOPOB
MOKET OBITh paclliupeHa 1Mo CPaBHEHUIO C TeM, KaK OHA OIpeJieJieHa B 3aKOHE.

Uro kacaercs HenmyOnauuHblx AQO, TO MO €IMHOIVIACHOMY PEIICHUIO BCEX
aKIMOHEPOB KOMIIETEHIMsI 0oOImero coOpaHusi akKIMOHEPOB MOXET OBbITh
pacuiMpeHa 1Mo CpaBHEHHUIO C TeM, KaKk OHa OmpelesieHa B 3akoHe. B cmyuae
JIOCTHKEHHS €IMHOTIIACHUS BCEX aKIIMOHEPOB OOIIECTBA 3TOT BOMPOC MOXKET OBITH
OTHECEH K KOMIIETCHIIMU 00I1ero coOpaHusi aklMOHEpOB. B wmHOM ciyuyae ero
CJIeIyeT OTHECTU K KOMIIETEHIIMH COBETa TUPEKTOPOB OOIECTBA.

B OOO sT1oT BOnpoc mo YCMOTPEHUIO €r0 YYaCTHUKOB MOXKET OBbITh OTHECEH K
KOMIIETEHIIMM Kak oOlero coOpaHMs, Tak U COBETa AUPEKTOPOB (B CIy4yae €ro
CO3JIaHUs ).

B nayuHoifi cpene oTMmedaeTcss  1e€I€cO00pasHOCTh  TOTO,  YTOOBI
YIOJIHOMOYEHHBIM opran oOmecTBa 3a0JaroBpeMEHHO YTBEPAWI JOrOBOp C
PYKOBOAMTENEM OpTaHW3allud U KaHAWIAT, JAIOUINN MHCbMEHHOE COTJache Ha
u3bpanue B EMO, ykazam, 4To corjiaceH 3akiIlOYUTh JOTOBOP HA YCIIOBHSX,
OIIPE/ICIICHHBIX OOIIECTBOM .

JloroBop Mexay OOIIECTBOM U JUIOM, OCYUIECTBISIOIMM (YyHKUIUU
€IMHOJINYHOTO MCHOJIHUTEIBLHOTO OpraHa OO0IIeCTBa, MOAMMCHIBAETCS OT UMEHH
o0IIIecTBa JIUIIOM, TPEACEAaTeTbCTBOBABIIMM Ha OOIIeM COOpaHWHM YYaCTHHKOB
oOliecTBa, Ha KOTOPOM H30paHO  JMIO, OCYyHIeCTBIsmONEee (QYHKIUU
€IMHOJINYHOTO HCIIOJIHUTEIBHOIO OpraHa oOIecTBa, UM YYaCTHUKOM OOILECTBa,
YIOJHOMOYEHHBIM DEIICHUEM OOIIero coOpaHusl YYaCTHUKOB 0O0IIecTBa, JU0O,
€ClIi PEIICHHWE 3THUX BOIPOCOB OTHECEHO K KOMIIETEHIMH COBETa JIUPEKTOPOB

(HaOmrogaTeILbHOTO COBeTa) OOIIecTBa, MpEJACeaaTelieM COBETa JUPEKTOPOB

% @ummnenko H.B. Opraubl, paGOTHHKM M NPEJCTABMTEIH OPHUAMYECKOro Juia// BeCTHHK IKOHOMHYECKOro
npaBocyaus Poccuiickoit  ®enepanuu. 2015, Ne3. C.113; Tnmymenxuiét A.A. Pedopma rpaxmaHcKOro
3aKOHOJIATENILCTBA B YaCTHU PETYIHPOBAHUS IOPUAMYECKUX JHI. [IpakTHuecKuid KOMMEHTapuil // DKOHOMHUKO-
mpaBoBoi Orosmetrenb. 2015. Ne3. C. 141
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(Ha0MrOaTEIPHOTO COBETA) OOIIECTBA WM JIMIIOM, YIOJTHOMOYEHHBIM PELICHHEM
COBeTa AMPEKTOpPOB (HaOmomarenbHOro coBera) obmectBa (m.1 cr. 40 3 «O6
O0O0»).

JloroBop OT wuMeHH OOIIeCTBa TMOAMKMCHIBACT TMpejcenaTesib COBETa
JTUPEKTOPOB WJIH JIUIIO, YIIOJTHOMOYCHHOE COBETOM JAUPEKTOPOB obmecTBa (1. 3 CT.
69 @3 «O6 AOp).

Nuorga sty HOpMy 3aKOHA MOPUMEHSIOT OYE€Hb CBOe0oOpa3Ho. Permienunem
COBETa UPEKTOPOB €T0 MPECeAaTelNo AT MPaBO CAaMOCTOSITEFHO 3aKIIOYUTh
JIOTOBOP C PYKOBOAWUTEIEM OpraHU3alliy, MPU 3TOM YCTaBOM OOIIECTBa HE
IPETyCMOTPEHO YTBEPKACHHE 3TOTO JOTOBOPA COBETOM JAUPEKTOPOB WM OOIIUM
coopanueM yuacTHUKOB. Ilpencenartens coBera AMPEKTOPOB IO CBOEMY
YCMOTPEHHIO OTpPEAETSieT YCIOBHS 3TOrO JOTOBOpa, B TOM YHCIE BEIUYHHY
KOMIIEHCAIUi B Cllydyae €ro pactopkeHus. Hepenko cyMMbl Takux KOMIEHCALUN
HE UMEIOT HUKAKOI0 SKOHOMHUYECKOT0 0OOCHOBAHUS U MIPOU3BOJIBHO 3aBBIIIAIOTCS,
B TOM 9HCJIE U 110 CTOBOPY CTOPOH .

CyneOHasi mpakTHKa oOTpearupoBajla Ha TakKOro poja HeI0O0pOCOBECTHBIE
JEHCTBUS, TpPU3HABAs 3aKIIOYEHHE JO0TOBOpA C PYKOBOAWUTENIEM OpTaHU3AINN
CIENKON C 3alMHTEPECOBAHHOCTBHIO, TEM CaMbIM MOJTAJKUBas o00IIecTBa K
IpeIBapUTEILHOMY OJOOPEHHUI0 ATHX JIOTOBOPOB COBETOM JHUPEKTOPOB WM
OOLIIM COOPaHHEM YIaCTHHKOB ",

A.A. Taymenkuii KpUTHKYEeT TIOAXOA TPHU3HAHUS TPYJAOBBIX BBHITLIAT
rpaXXJaHCKON CJICTIKOM, MOAMAMAOMECH  TOJ  NPU3HAKHU CHECIKH C
3aMHTEPECOBAHHOCTHIO, COMHEBASICh B IOPUINYECKON YHCTOTE JAHHOTO MOAXOJA.
CynebGHasi cucTema, CTOJKHYBLUIMCh C YKa3aHHBIMU 3JI0YNOTPEOJICHUSIMHU, HE
Hanuia Oosiee 3(P(GEKTUBHOTO M3 HUMEIOLIMXCS TMPABOBBIX HHCTPYMEHTOB
OPOTUBOJEUCTBUS WM, YEM MHCTUTYT CJEJIOK C 3aMHTEPECOBAHHOCTHIO. DTOT

HHCTUTYT HAIIPABJICH HA 3aIIIUTY MHTCPCCOB O6HICCTB21, Koraga CTOpOHOﬁ 10 CACJIIKEC

% Tocranosnenne ®AC Bomro-Bsrckoro okpyra or 19.03.2008 mo memy N Al11-4568/2007-K1-14/238 //
WudopmannonHas cucrema «Moit apouTp»
% Tocranosnenne ®AC LlenTpampHoro okpyra ot 26.02.2008 mo memy N A64- 7039/04-20/8; TlocraHOBieHHe
DAC 3anagao-Cubupckoro okpyra ot 16.02.2011 mo aeny N A67-2912/2010 // NadopmannonHas cuctema «Moit
apoutp»
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C HUM BBICTYNA€T ONPEACICHHBIM Kpyr JHUI, B TOM 4YHCIE€ PYKOBOJUTEID
opranuzanuu. [IpeaBapurenbHoe 0A00pEHUE CACIKH YIMOTHOMOYEHHBIM OPTaHOM
oOIIeCTBa JOJKHO MCKII0YaTh BO3MOKHOE 3aMEIICHUE B ATOU CJIEJIKE MHTEPECOB
o0I1IecTBa HHTEPECAMHU YICHOB €T0 OPTraHOB praBJ'IeHI/IH%

B kadecTBe CTpaxoBKM OT MOJAOOHOTO poja 3JI0YNoTpeOsieHud u Obuia
MPEVIOKEHA MPOUEAYypa MPEIBAPUTEIIBHOTO YTBEPKICHUS YIOJIHOMOYEHHBIM
OpraHoM oOIlecTBa TPYAOBOIO JOrOBOPA € PYKOBOJUTEIEM, TEM CAMBIM 3TO
OJIHOBpEMEHHO OyAeT O3HauaTh, YTO JAHHBIM JIOrOBOp OJ00pEH M B KauecTBe
CHEJIKU C 3aUHTEPECOBAHHOCTBIO.

Kaxk panee yxe roBopuiioch, B ycTape o0OIIeCTBa MOTYT OBITh OMPEICJICHBI J1BA
CpoKa: Cpok, Ha KOoTopbiii oOpasyercs EMO, u cpok, Ha KOTOpBIN 3aKiItO4aeTCs
JIOTOBOpP € PYKOBOAMTENEM OpraHM3alud. [lericTByroniee 3aKOHOAATENBCTBO HE
CBSI3BIBACT 3TU CPOKM, U OHM MOTYT He coBmaaarb. Ho wamie ycranaBinuBaeTcs
eauHblil  cpok mnonHomounit EMO wu cpok pgoroBopa € PYyKOBOAUTEIEM
OpraHH3aLNH.

B cmydae, korga B COOTBETCTBMM cO CT. 59 TpynoBoro koaekca ¢
PYKOBOIMTEIEM OPTaHU3ALMM 3aKJIKYAeTCd CPOYHBIM TPYZAOBOM JOTOBOP, CPOK
JEUCTBHUSL 3TOr0 JIOTOBOpA ONPEACHSACTCS YYPEAUTEIbHBIMUA JOKYMEHTAMHU
opranuzanuu wid cornamenueM ctopon (cr. 275 TK P®). Cpok neiictBus
TPYJOBOTO JIOTOBOPA C PYKOBOJMUTENEM OpPraHU3alUd MOXKET ObITh 3a()MKCHPOBaH
B yCTaBe XO34WCTBEHHOro 00IIecTBa. B 3TOM ciydae cpok JOeHCTBUS TPYIOBOTO
JIOTOBOpPA MOXET MPEBBIIATH IATH JIET. XOTsS BONPOC KOHKYPEHLIMHA HOPM CT. 58,
59 u cr. 275 TK P® B HayuyHBIX Kpyrax Cpeau CIELUAIUCTOB MO TPYIOBOMY
IIpaBy, TAK OJJHO3HAYHO U HE PEIIIEH.

OO6mee coOpaHue akIIMOHEPOB, €CIU 00pa30BaHUE UCTIOJHUTEIILHBIX OPraHOB
HE OTHECEHO YCTaBOM OOIIECTBAa K KOMIIETEHIIMM COBETa JAMPEKTOPOB OOILECTBA,
BIIpaBe B JI000€ BpeMs IMPHUHATh pEIICHHE O OOCPOYHOM HPEeKpaueHuu

norwomouuti  EMO  (mupektopa,  TE€HEpajJbHOrO  JIUPEKTOpa),  YJICHOB

% Inymenxuit A.A. PedopMa TpakIaHCKOTO 3aKOHOAATENBCTBA B YACTH PEryIHMPOBAHHS IOPHIMYECKHX IIHIL.
[TpakTudeckuii KOMMeHTapwii / DKOHOMUKO-TIpaBoOBO# OrosieTeHb. 2015. Ne3. C. 142
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KOJUIETMaJIbHOTO HMCIOJHUTEIBFHOTO OpraHa oOmiecTBa (IpaBiieHUs, JUPEKIINN).
OOmiee coOpaHue akIMOHEPOB BIpPaBe B JIO0O0E BpeMsl MPUHATH PEUICHHE O
JIOCPOYHOM  TMPEKPAIEHUH T[OJTHOMOYHMM  YNpaBISAIONMIe OpraHu3aluu  HWIN
ynpasisitoniero (m. 4 ct. 69 @3 «O6 AO»).

B cnyuae, xorma o6pa3oBaHue HUCHOJHUTEIBHBIX OPraHOB OTHECEHO YCTaBOM
oOIIeCTBa K KOMIIETEHIIMM COBETa JUPEKTOPOB OOIECTBA, OH BIpaBe B J000E
BpeMsl MpPUHATH pEHIeHWE O JOCPOYHOM MpeKpameHun mnomHoMounii EMO
OOIIECTBA, WJICHOB KOJUIETHAJLHOTO HCIIOJIHUTENLHOTO OpraHa oOiecTtBa U 00
o0pa30BaHUN HOBBIX UCIIOJTHUTEIIBHBIX OpraHoB (1. 4 cT. 69 3akona 06 AO).

Koaekc KopmopaTHBHOTO yHpaBi€HHs pPEKOMEHAyeT clienyrouiee. Ecnu B
OTYETHOM T'0Jly IPUHUMAIUCH PELICHHS O JOCPOYHOM IPEKPALEHUH ITOTHOMOYNI
YJICHOB HCIOJHUTENIbHBIX OpPraHOB OOIIECTBa, B TOJOBOM OTYEeTe OOLIECTBa
PEKOMEHYETCsl pacKpbIBaTh IPUUMHBI IPUHATUA Takux pemieHuit (1. 89 Konekca
KOPIOPATHBHOTO yIPABICHHs)® .

[Ipn npekpaileHnd NpPaBOBBIX OTHOIIEHHH C JUPEKTOPOM JIOJKHBI OBITh
peanu30BaHbl JIBE B3aUMOCBSI3aHHBIE ITPOLIEYPHI: IPEKPALIEHNUE €r0 NOJHOMOYNN
KAaK OpraHa IOpUIMYECKOTO JIMLA U MPEKpalIeHUue TPYAOBOro JOroBOpa C HUM Kak
PYKOBOJIUTEIEM OpraHU3aLHH.

TpynoBoil 1oroBop ¢ pyKOBOAUTEIEM OPraHU3ALMH MOXKET ObITh PACTOPTHYT
KaK MO0 €ro MHUIMATUBE, TaK W MO0 MHULMAaTUBe padoropatend. [lomumo oOmmx
OCHOBaHMM, mnpenycMoTpeHHbix cT. 77 TK P® u unbiMu (denepanbHbIMU
3aKOHAMH, TPYAOBOU JOTOBOP C PYKOBOAMTENIEM OPraHM3alMU MPEKpPALIAeTCs MO
CJIEIYIOLIUM JOTOTHUTEIbHBIM OCHOBAHUSIM:

1) B cBSI3U C OTCTpAaHEHUEM OT JOJDKHOCTU PYKOBOAMTENS OpraHU3aluu-
JOJDKHUKA B COOTBETCTBUM C 3aKOHOAATEIIbCTBOM O HECOCTOSITEIBHOCTU
(6aHKpOTCTBE);

2) B CBSI3U C NPUHATHEM YIOJIHOMOYEHHBIM OpPraHOM FOPUIAMYECKOTrO JIMIA

00 COOCTBECHHUKOM HUMYIICCTBA OpraHu3aliki MWW  YIIOJTHOMOYCHHBLIM

% 0 Koxekce KOPIOpaTUBHOTO yrpaBieHus: nuchbMo banka Poccun ot 10.04.2014 N 06-52/2463 // Bectauk banka
Poccuu. — 2014. - N 40.
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COOCTBEHHMKOM JIMLIIOM (OpraHoM) pemieHusi O MPEKpPalleHuu TPYIOBOTO
JIOTOBOpA.

KOHCTUTYIIMOHHOCTh TAaHHOTO OCHOBAHUS PACTOPKEHUS TPYIOBOTO JOTOBOpa
C PYKOBOJIUTEIIEM OpraHu3aiuy nposepsiack Koncruryrmontsiv Cyzom™.

3) IO UHBIM OCHOBAHMSIM, MPEAYCMOTPEHHBIM TPYAOBBIM JTOTOBOPOM (CT. 278
TK P®).

Hawnbosiee 4Yacto mnpuUMEHsEMbIM OCHOBAHHUEM PACTOPKEHUS TPYAOBOIO
JIOTOBOpA C PYKOBOJUTEIEM XO3SMCTBEHHOTO OOIIECTBA SBJISETCS pEIICHUE
YIOJIHOMOYEHHOTO OpraHa oOIecTBa. 3aKOHBI O XO3AWCTBEHHBIX OOIIECTBaxX He
ONpENENSIOT 3TOT OpraH. B ycraBe oOmiecTBa cieAyeT ONPEAENIUTh OpraH, K
KOMIICTEHIIUA KOTOPOIO OTHOCHUTCS IIPpaBO IPUHATUSA COOTBETCTBYIOLIETO
pemenusa. Ilpm sTOM crnemyer pPyKOBOACTBOBATBHCSA IIPAaBUJIAMH O 3aKPBITOU
KOMIETEeHIIMU o01iero coopanus akunoHepoB [TAO u OTKpbITOH KOMIIETEHUUU
o011ero coopaHusi yHaCTHUKOB HEITyOJIUYHOIO OOLIECTBA.

[Inenym BepxoBHoro cyna P® pazpsacuun, yto m.2 ¢1.278 TK P gomyckaer
BO3MOKHOCTbB IPEKPALLEHUSA TPYAOBOTO I0I0OBOPA C PYKOBOAUTEIEM OpraHU3aluu
[0 PEIICHUIO YIOJHOMOYEHHOrO0 opraHa 0e3 YyKa3aHWs MOTHUBOB NPHHITHS
pemiennd. [Io Ha3BaHHOMY OCHOBAaHMIO C PYKOBOAMTEIEM OPraHU3ALUA MOYKET
OBITh TIPEKpalieH TPYJAOBOM JOTOBOpP, 3aKIIOYEHHBIM KaK Ha HEOIpeaeICHHBIN
CPOK, TaK M Ha ONPEACIICHHBIM CPOK, B TOM YHUCJE, KOTJa CPOYHBIA TPYyAOBOHN
JIOTOBOp Ha OCHOBaHMM 4YacTu uerBepto crtatbun 58 TK P® cunraercs
3aKJIIOUCHHBIM Ha HeomnpeieleHHbIi cpok (1. 9 TlocraHoBneHus HneHyMa)gg.

[Ipu paccMoTpeHun CiopoB Jull, YBOJIEHHBIX MO 1m.2 cT. 278 TK P®, cynam
ClleAyeT YYUTBIBATh, YTO PELICHHE O IPEKpPalleHUWH TPYAOBOIO JOroBopa ¢

PYKOBOJUTENEM OpraHu3aly IO JAHHOMY OCHOBAaHHUIO MOXKET ObITh MPUHSATO

% TlocranoBnenue Koncrurynuonnoro Cyna PO ot 15.03.2005 N 3-IT «Ilo pemy npoBepkd KOHCTHTYLIHOHHOCTHU
TOJIOKeHUsI TTyHKTa 2 ctathu 278 u cratbu 279 Tpynosoro xozxekca Poccuiickoii denepanum n ab3ama BTOpOTo
nyHKTa 4 crathu 69 ®enepanbHOro 3akoHa «O0 aKIMOHEPHBIX OOIECTBaX» B CBSI3M C 3ampocaMu BoixoBckoro
ropojackoro cyzaa JlenmHrpanckoit obmactu, OKTsOpbckoro paioHHOro cyzxa CraBpomonbst M Kajlobamu psiza
rpaxzaan» // CIIC «Koncynsrantllmocy.

% Tocranosnenus ITnenyma Bepxosroro Cyma PO ot 02.06.2015 Ne 21 «O HEKOTOPHIX BONIPOCAX, BOSHHKIINX Y
CyIOB MpH NPHUMEHEHHH 3aKOHONATENBCTBA, PETYIHMPYIOUIETO TPYA PYKOBOIHWTENS OpPTaHM3AIMH W YJICHOB
KOJIJIETHAJIFHOTO MCTIONHUTEIBHOTO oprana opranusanun» // CIIC «Koucynasrantllmocy.
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TOJBKO YIIOJHOMOYEHHBIM OPTraHOM IOPHJIMYECKOTO JIMLA, T.€. OPraHoM K
KOMIIETEHIIMH KOTOPOTO TNPaBO IMPHUHATUA JAaHHOTO PEHICHUS OTHECEHO
dbenepalibHBIM ~ 3aKOHOM  W/WJIM  YYPEOUTEIbHBIMH  JOKyMeHTamu (m. 8
Iocranosenus [nenyma)™.

[Ipr [1OCpOYHOM MpEKpalmIEeHUH TPYAOBOTO JIOTOBOpAa C PYKOBOAUTEIEM
OpraHu3alid 10 PaccCMaTpUBAEMOMY OCHOBAHMIO MNPENYCMOTPEHBI TApAaHTHUHU B
BUJIC BBIIJIATHI YBOJBHAEMOMY pPAOOTHUKY KOMIICHCAIMi, pa3Mep KOTOpOi
onpeaensiercs ¢r. 279 TK P®. M3 Hee cieayer, 4To B cliydae MNPEKpaILCHUs
TPYZIOBOIO JTIOrOBOpPA C PYKOBOJMTENIEM OPraHM3allMM B COOTBETCTBUM C II. 2 CT.
278 TK P® npu OTCyTCTBUM BHUHOBHBIX NEUCTBUM (O€37eHCTBUS) PYKOBOJIUTENS
€My BBIIUIAUMBACTCS KOMIIEHCAlMs B pasMepe, OINpeneiieMOM TPYAOBBIM
JIOTOBOPOM, HO HE HWXKE TPEXKPATHOIO CPEIHEr0 MEeCAYHOro 3apaldoTka, 3a
HCKJIFOYEHUEM CIIydaeB, peaycMoTpeHHbIX TK PO.

[Inenym BepxoBHoro Cyma P® yka3zan, 4TO MpeKpalieHue TPyAOBOTO
JIOTOBOpa C PYKOBOAUTEIEM OpPraHU3alMU 10 OCHOBAHUWIO, YCTAHOBJIEHHOMY II. 2
ct. 278 TK P®, He sBusiercda Mepoill IOPUIAYECKON OTBETCTBEHHOCTH U HE
JI0IycKaeTcsl 0e3 BhIILIaThl €My KOMIIEHCALMH, PeycMOTpeHHOM cTatheit 279 TK
P® (1.8 TTocranosnenust [Tremyma)™".

Komekc KkopmopaTMBHOTO yIpaBJiCHHS PEKOMEHAYeT, 4TOObI pa3Mep
BBIXOJIHOTO TOCOOMST (KOMIIGHCAlMsl)) B Ciydae JOCPOYHOTO pacTOpKEHUs
TPYAOBOI'0 JOTOBOPA C YJICHAMHU UCIIOJHUTENIBHBIX OPTaHOB U UHBIMU KJIIFOUEBBIMU
PYKOBOJSIIMMHU PAOOTHUKAMHM, TaK Ha3bIBAEMBIX 30JIOTHIX IMApalllOTOB, HE
MPEBBIIIAN JIBYKPATHOTO pa3Mepa ToJI0BOr0 (PUKCHUPOBAHHOTO BO3HATrPaXACHUS.
Jlnst ocymiecTBieHus 0ojiee BBICOKMX BBIIJIAT CIEAYET TNPEICTABUTh BECKUE
000CHOBaHUS, YTBEPJIUTHh COOTBETCTBYIOLIEE PEIICHHE Ha 3aceJaHuu COBETa

JTUPEKTOPOB U PACKPHITH MHPOPMAIMIO O MPUYMHAX HA3HAYECHUSI TaKUX BBHITIIAT.

I[aHHaH PEKOMCHAAIUs IMPUMCHACTCA B CJIy4dac, KOI'JZla 3aKOHOAATCIILCTBOM HC

1% Mocranosnenns ITnenyma BepxoBHoro Cyna P® ot 02.06.2015 Ne 21 «O HexoTOpBIX BONPOCaX, BOSHUKIINX Y
CyIOB MpH NPHUMEHEHHH 3aKOHOJATENBCTBA, PETYIHMPYIOUIETO TPYA PYKOBOIHUTENS OpPTaHM3AllMMd M UICHOB
KOJIJIETHAJIFHOTO MCTIOTHUTEIBHOTO oprana opranusanun» // CIIC «Koucynsrantllmocy.
101

M. TaM JKe.
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YCTAaHOBJICH MEHBINI pa3Mep BBIXOMHOTO mocoous ("'3050TOr0o mapammoTa'),
BBIIIJIAYMBAEMOTO TMpPU JIOCPOUYHOM MPEKPAIIEHUU MOJHOMOYMH U  (WIIH)
pacTOp>KEHUU TPYIAOBOIO JOTOBOpa C YIEHAMH HCIIOJHUTEIBbHBIX OPraHOB H
UHBIMHU KJIIOYEBBIMU PYKOBOIALIMMH paboTHHkamu odmectBa (m. 250 Kogekca
KOPIIOPaTUBHOTO yr[paBJIGHI/ISI)loz.

[Ipy npekpamieHuM MNOPABOBBIX OTHOLIEHWM C JIHUPEKTOPOM BO3HUKAET
npobiemMa TOCIeAOBAaTeIbHOCTH  JCHCTBUSA: CIEAyeT CHadaja MPEKPaTUTh
nonHomounst EMO, a 3aTeM yBOJIUTH €ro Kak PyKOBOAMUTENS OpPraHU3alUU, WU
MOKHO YBOJIUTh PYKOBOJWTEINSI OpPraHU3aldHh, a 3aTeM IPEKpaTUTh €ro
noaHoMouns kak ENMO?

Jomyctuma nro0asi M3 Ha3BaHHBIX IOCJIENOBATEIBHOCTEM JEHCTBUI B
3aBUCUMOCTH OT PAcCIHpEeeNICHUsT 3TUX BOINPOCOB B KOMIIETEHIIMA OPraHOB
o01iecTBa.

Hanpumep, ecnu mnpekpamenue mnoaHomoundt EMO wu  mnpekpaineHue
TPYAOBOIO JIOTOBOpPA C PYKOBOJUTEIEM OPraHU3allMd OTHECEHBI K KOMIICTCHIIUH
OJIHOTO OpraHa - oOIero coOpaHusi YYaCTHHUKOB HEIyOJMYHOTO OOIIECTBA WIIU
COBETa JUPEKTOPOB MYOJMYHOrO0 WJIM HEMyOJau4yHOro obmiectBa. B aTom ciydyae
opraH oOOIIEeCTBa, K KOMIIETCHIIMM KOTOPOTO OTHECEHBI yKa3aHHbBIE BOIPOCHI, HA
OJIHOM 3acelaHuu (COOpaHWU) MPUHUMAET PEIICHHS: MPEKPATUTh MOJHOMOYMS
ENO; npexpaTuTh TPyAOBOM TOTOBOP C PyKOBOJIUTENIEM OpTraHU3allK; 00pa3oBaTh
HOBBIM EMO o6miecTBa; onpeaenuTs JUI0, yIOJTHOMOUYEHHOE OT UMEHHU OOIIeCTBa
MOJIUCATh JOTOBOP C HOBBIM PYKOBOAUTENIEM OPraHU3AINY.

Ecnu xxe npekpaiienne noatHomouniit EMO oTHECEHO K KOMIETEHIIMU 00LIEro
coOpaHusi aKIIMOHEPOB, a MPEKpaIlleHHE TPYAOBOTO JIOTOBOPA C PYKOBOIUTEIEM
OpraHu3allMd - K KOMIIETCHIIMU COBETa JUPEKTOPOB OOIIECTBA, B ITOM Cliydyae
JIOTYCTUMA JTII00ast OCJIeIOBATEILHOCTh MPUHATUS YKa3aHHBIX PEIICHHM.

B 3akone 06 AO mapsay ¢ mpekpamenueM mnoaHomouuidt EMO pemenunem

06H.ICI‘O C06paHI/I$I AKOUOHCPOB BO3MOXHO BPCMCHHOC IIPHOCTAHOBJICHHUC C€TO

192 0 Komexce KOPTIOPaTUBHOTO yrpasieHus: miucbMo banka Poccum ot 10.04.2014 N 06-52/2463 // Bectauk banka
Poccuu. — 2014. - N 40.
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MOJTHOMOYHI pelIeHHeM coBeTa AUPEKTOpoB. [IpemycmoTpen ocoOblil BapuaHT
ENO - epemennviti eOunonuunblil UCNOIHUMENbHBIU Opeal obwecmea. BaxxHo He
NyTaThb C BPEMEHHO MCHOJHSIOMNUM O0S3aHHOCTH PYKOBOAUTENS opraHuzauu. K
JAHHOM MPOOJIEMBI MBI BEPHEMCSI UyTh TIO3XKE.

B cnyuae ecnu o0pa3oBaHUE HCHOJHUTENBHBIX OPraHOB OCYIIECTBISETCS
o0MM cOOpaHueM aKIIMOHEPOB, YCTAaBOM OOIIECTBA MOXKET OBITh MPEyCMOTPEHO
IpaBO COBETAa JUPEKTOPOB IPUOCTAHABIMBATH IMOJHOMOYUS HUX WICHOB U
oOpazoBbiBaTh BpeMeHHbI ENO (mupexrop, renaupexrop) (1. 4 ct. 69 3akoHa 06
AO).

Bpemennblii  ucnomHuTenbHbld  opraH  AO  (OUpeKTOp, TIeHepalbHBIN
JTUPEKTOpP,  MCIOJHUTENbHBIA  JUpPEKTOp) -  ocoOwlii  Bapuant EHNO,
npeaycMoTpeHHbid 1. 4 cr. 69 @3 «O6 AO». OH MoXkeT 00pa3oBBIBATHCS IO
PELICHHIO COBETa AUPEKTOPOB OOLIECTBA, KOI/Ia YCTaBOM OOIIeCTBa 0Opa3oBaHKE
U I0OcpouHOe NpekpanieHre noaHomMounii EMO oTHeceHo Kk KOMIIETeHIIMN O0LIETo
coOpaHusl aKIIMOHEPOB. DTOT OPraH MOKET 00pa30BaTHCS B CACAYIOIIUX CIydasx:

- ENO, o6pa3oBaHHbIli OOHIIMM COOpaHUMEM aKLUMOHEPOB, HE B COCTOSIHUU

BBITIOJTHSITh CBOU (PYHKIINH;
- COBET /JAMPEKTOPOB OOIIECTBa MPUHSAI pEIIEHHE O MPUOCTAHOBICHUU
nonHomounii  EMO, o6pazoBanHoro oO0mmMm coOpaHueM aknuoHepoB. [lo
YCMOTPEHHUIO CaMOIr0  COBEeTa AUPEKTOPOB  IMOJHOMOYHUS  €IUHOJIMYHOIO
UCIIOJIHUTENILHOTO OpraHa MOTYT OBITh IMpPEKpaIleHbl, TOJBKO €CIM TaKoe IMPaBo
MPEIOCTABIEHO COBETY IUPEKTOPOB YCTABOM.

Bpemennbiiit EMO moxer aeiicTBOBaTh TOJIBKO J0 BHEOYEPEAHOTO OOIIETO
coOpaHHs aKUMOHEPOB, KOTOPOE PACCMOTPUT BOMNPOCHI O  JOCPOUYHOM
npekpamennn noasHomounit EMO u o6pazoBannu HoBoro EMO.

B ycraBe AO HeoOXoauMO ONPENEIUTh KOMIETEHLUIO BpPEMEHHOTO
UCIIOJIHUTENbHOTO  opraHa. OH  OCYIIECTBISIET  PYKOBOACTBO  TEKYIIEH
NesATeIbHOCThI0 oOmiecTBa B mpeaenax komnereHuuun EWO oOmiectBa, ecinu
KOMIIETEHIIMSI BPEMEHHOI'O HCIIOJIHUTENBHOIO OpraHa oOIIecTBa HE OTrpaHHuYEHa

yctaBoM obmiectsa (11. 4 cT. 69 3akona 06 AO).
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3akoHoM 00 AO mpemycMOTpeHa MPEANIeCTBYIOMAs CO3/IaHUI0 BPEMEHHOTO
€AMHOJUYHOTO HCIOJIHUTEIBHOTO OpraHa Mpoueaypa - HpuocmaHosieHue
noanomouuti EMO  (aupexkTopa, TEHEpaJbHOTO AUPEKTOpa), YIpaBisiolien
OpraHM3alMK WIH YIPABIISAIONIETO.

Takoe pelmieHue MOXKET NPUHUMATHCS B Ccliydae, Korjma oOpa3oBaHHME U
npekpanienre noaHomount EMO oTHeceHO ycTaBoM 0OIIECTBa K KOMIETEHIIUU
obmero coOpanus axkiuoHepoB. IIpaBo coBeTa AMPEKTOPOB MPUHUMATH TaKOE
pelieHne A0HKHO OBITh MPEAYCMOTPEHO YCTaBOM OOIIECTBA.

[IpaBo coBera IUPEKTOPOB NPUHUMATH pEIIEHWE O MPUOCTAHOBICHUH
nonmHoMounii EMO comnpoBoxkgaeTcss ero 00s13aHHOCTBIO OJJHOBPEMEHHO C 3TUM
pelIeHUEM IPUHATD CIIEIYIOIINE PEIICHUS:

- 00 00pa3oBaHMU BPEMEHHOTO UCIIOJHUTEIBLHOIO OpraHa;

- 0 IPOBEJCHUH BHEOUYEPETHOTO OOIIEro cOOpaHusl aklIMOHEPOB IS PEIICHUs
BOIpOCa O JOCPOYHOM ImpekpamieHud noiaHomounid ENMO oOmectBa win
yHOpaBisitoniell opranu3anuu (ynpasisiromero) 1 06 odpazoBanuu HoBoro ENO
obOmecTtBa wiau o mnepenade mnonHomounii EMO olmiecTBa  ympaBisroniei
OpraHu3allvy Wiy yrnpasisiomemy (1. 4 ct. 69 3akona 06 AO).

OTO B3aMMOCBS3aHHBIE PEILIEHUS, KOTOpPbIE COBET JUPEKTOPOB 00s3aH
OPUHUMATh  OJHOBPEMEHHO. YKa3aHHble  KOHCTPYKLIMHU  cojaepkarci B
JUCTIO3UTUBHBIX HOpMax 3aKoHa M MOTYT OBbITh PEaIn30BaHbI MPHU YCIOBUU, €CIIU
OHU MPEyCMOTPEHBI YCTaBOM OOIIECTBA.

Eciu EMO oOpa3syercss u mpekpaiaercsi pelmieHueM oOIIero coopaHus
aKIMOHEPOB, PYKOBOJAUTEIh OpPTaHU3AIMH WMEET MPaBO JOCPOYHO PACTOPTHYTH
TPYJIOBOI TOTOBOP, MPEIyNpPEUB 00 3TOM paboToaaTeNs B MUCbMEHHOU opMe He
no3zHee uem 3a oauH mecil (ct. 280 TK PD).

CoBpeMeHHass KOpIIOpAaTHBHAs TMPaKTUKa CTOJKHYJach C KOHCTPYKITUEH
"BPEMEHHO HCTIOJHSIONMIETO O0S3aHHOCTH PYKOBOJUTENS OpTraHu3auu'’, KoTopas
MPOUCXOAUT M3 HOPM TPYIOBOTO TpaBa. TpyaoBoe TMpaBo MpeaycMaTpuBaeT
BO3MOXKHOCTh MCIOJIHEHHUSI paOOTHUKOM MO MOPYUYEHHIO pabOoTOAATENs TPYIOBBIX

GyHKIIUH  BpPEMEHHO OTCYTCTBYIOIIEro pabOTHMKAa Hapsay ¢  paboToH,
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OOyCIIOBJIGHHOM TpPYAOBBIM JOTOBOPOM. OTO JOMYyCKaeTcs IS 3aMelleHUs
BPEMEHHO OTCYTCTBYIOIIETO pabOTHUKA, 32 KOTOPBIM COXPAHSETCS €r0 JOIKHOCTh
(MecTo paboOThI), HaAmpUMEp BO BpeMsi KOMAaHIUPOBKH, OTITyCKa, BPEMEHHOM
HeTpynocnocooHoctu (cT. 60.2 TK PD).

JIBOMCTBEHHOE TOJIOKEHHUE TUPEKTOPA KaK OpraHa IopUANYECKOro JIUIA U Kak
paboTHHKA, pabOTAIOUIEr0 PYKOBOJUTENEM OpraHU3alliK, CO3/1aJI0 3HAYUTEIbHbIC
KOJUIM3UM B NPAaBOBOM CTaTyc€ BPEMEHHO HCHOJHAIOMIET0 OO0s3aHHOCTH
pykoBoauTens opranuzanuu. [lo mopydenuto paboromarens TpynoBas (yHKIUSA
BPEMEHHO OTCYTCTBYIOLIETO PYKOBOJMTENSI OPraHU3ALUMU NEPENACTCS APYrOMY
pabOTHUKY.

TpynoBas QyHKUMS pPYKOBOAWUTENS] OpPraHMU3alMM COCTOMT B peallu3alluu
xoMmriereHunu EVO. Ho npu 3TOM He NpoucxoauT oOpa3oBaHUsl B COOTBETCTBHH C
HOpMaMH KopriopatuBHOro npasa Hosoro ENO.

C ToukHM 3peHus Ipak1aHCKOI 0 IIPaBa BPEMEHHO HUCIIOJIHAIOMUN 005S3aHHOCTH
PYKOBOIUTENSL OpPraHU3allui HE SBIIETCS OPraHOM IOPHUIMYECKOTO JIMLA U HE
MOXET OCyIIeCTBIATh KomneTeHuo ENO. Ota komm3ns pa3pemaercss TeM, 4TO
ENO Bblmaer apyromy JMIy JOBEPEHHOCTh HA OCYIIECTBIEHUE CBOEH
KOMIETEHIIMU. IJTO JIMIO BCTyHaeT B TpakJaHCKUH OOOpOT B KadyecTBe
MpEACTaBUTEINSI, JIEUCTBYIOIIETO TIO JIOBepeHHOCTH. B mpodeccruonanbHoi
JUTEpaType CTABUTCS IO COMHEHHE TPAaBOMEPHOCTh OINPENEIEHUS JINIA, KOTOPOE
OyAeT OCyIIECTBISATh MPaBOCIOCOOHOCTh HOPHUINYECKOTO JIMIA, WCKIIOUYUTEIBHO
10 YCMOTPEHUIO pyKOBOAUTEINS opranu3auuu. C TOUYKH 3peHus 100pOCOBECTHON U
Pa3yMHOM NPAKTUKXA KOPIIOPATUBHOTO MOBEICHHS JHULO, OCYLIECTBIISIONIEE
MPaBOCIOCOOHOCTh IOpPUAMYECKOro Jjuiia Bo Bpems orcyrctBus EWO, momxen
ONPENENATh KOJUIETHANIBHBIA OpraH - o01iee coOpaHue y4aCTHUKOB HEMyOJIUYHOTO
0GILECTBA HITH COBET AUPEKTOPOB .

Hoaumu B I'K P® ycraHoBunau, u9ro mpaBuia O JOBEPEHHOCTHU

"HpI/IMeHHIOTCSI TaK)K€ B cly4dasiax, KOorja TIIOJIHOMOYHS  IPCACTAaBUTCIIA

1 .
% Tnymenxuit A.A. Pedopma TpakIaHCKOTO 3aKOHOIATEIbCTBA B YACTH PEryIHPOBAHHS IOPHIMUCCKHX JIAIL
[TpakTdecknii KOMMeHTapuii / DKOHOMHUKO-TIpaBOBO OrouteTeHs. 2015. Ne3. C. 144
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COZIEpKATCA... B PELICHUH COOpaHUs, €CJIM NHOE HE YCTAHOBJIEHO 3aKOHOM HJIM He
npotuBopeunT cymectBy oTHowmeHui" (m. 4 crt. 185 I'K P®). CornacHo 3toi
HOpME IIOJIHOMOYMS IPEACTABUTENS] MOTYT BO3HUKATh M3 PEIICHUs COOpaHus -
obmiero coOpaHus y4YaCTHMKOB WJIM KOJUIETMaJbHOIO OpraHa yrpaBieHus. B
IPa)XIaHCKUI 000POT MOKET BCTYNATh MPENCTABUTEND HOPUIUUYECKOTO JIUIA, YbU
NOJHOMOYMSI ~ BBITEKAlOT U3  3aKOHA, JOBEPEHHOCTH W/MJIM  PELICHUs
YIOJTHOMOYEHHOTO OpraHa IOpUAMYECKOro JHIA. B COOTBETCTBHHM € yCTaBOM
obmiee coOpaHue yYaCTHUKOB HEMYOJIMYHOTO OOIIECTBA WM COBET TUPEKTOPOB
11000r0 00IIecTBa MOTYT OIPEESNIUTh JIMIO, UcHodHsomee noiaHomouns ENO B
NEPUOJT OTCYTCTBUS AUpeKkTopa. CBeAeHUs 00 3TOM JIMLE MOJIEKAT BKIIOUYEHUIO B

EI'PIOJI.

3.2 Ynpasasiiouias opranuzanus (yrnpaBJisiiOIIuit)

EanHOMMYHBIA MCTIOMHUTEIBHBIN OpraH X03SUCTBEHHOTO OOIIECTBA MOXKET
ObITh TPEJCTaBIEH Kak JAUPEKTOPOM - (PU3MUYECKUM JIUIIOM, COCTOSIIUM B
TPYAOBBIX OTHOIICHUSX C OOIIECTBOM U SIBJISIFOLIMMCS] €T0 PYKOBOJUTEIEM, TaK U
YOPaBISIOMIEN oOpraHu3anued (ympaBiIOIIMM), KOTOpas IO JIOTOBOpPY €
OOIlIECTBOM BBITIOJIHAET (DYHKIUU €IUHOJUYHOTO HCIOJHUTEILHOTO OpraHa.
[IpaBo mpuUHATH pelieHrue O BHIOOPE MOACIM YNPABJICHUS 3aKOHOJATENb OTIAeT
caMOMYy OOIIIeCTBY, HE O0YCIIOBJIMBAs 3TOT BEIOOP HUKAKMUMHU 00CTOSTEIIHCTBAMH.

B cootBercTBHM ¢ 1. 1 cT. 69 denepanbHoro 3akoHa ot 26.12.1995 N 208-D3
"OO0 akKIMOHEepHBIX O0IIecTBax" OMyCKaeTCss TakkKe Iepenaya IMOJTHOMOYHMA
€AUHOJIMYHOTO  HWCIIOJHUTEIBHOTO  OpraHa  KOMMEPYECKOW  OpraHu3aluu
(ympasiisitolieid  opraHu3aiuu) Ju00 HMHAWBUIYAJIBHOMY TPEANPUHUMATEIIO
(ympaBsitoiieMy) (najnee - yrpaBJisiiolias OpraHu3aius).

HecmoTtpst Ha TO, YTO TPaJUIIMOHHBIM CIIOCOOOM peali3alliy MOJHOMOYUN
CAMHOIUYHOTO UCIOJIHUTEIFHOTO OpraHa sBIseTCs wu30paHue (Ha3HAUCHUE)
JTUPEKTOpPa, B POCCHUIMCKOM OW3HECE, OPTaHM30BAaHHOM B XOJIJIMHTOBYIO (hOpMy,
MOJIYYUJIM PACIPOCTPAHCHHUE ClIydau NPUBJICYEHUS B KA4eCTBE €IUHOJIUYHOTO
WCIIOJIHUTENILHOTO OpraHa yhOpaBisioniedl opranmzanuu. bomee mompoOHO
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O0COOEHHOCTH XOJAMHTOBOM (hopmbl opraHusanmu Om3Heca paccmarpuBaetr U.C.
InrkaHa™,

OTMeTuM, YTO Ha MpaKTUKE MPABOBBIC MPOOJIEMbI BO3HUKAIOT UMEHHO IMpHU
NPUBJICYCHUH B KAYECTBE E€AUHOJMUYHOIO HCIIOJIHUTEIBHOIO OpraHa JIpyrou
KOMMEpPYECKOM OpraHu3aldd, B CBSI3M C UYEM BBIIIOJIHEHHE (DYHKIUI
CAMHOJIUYHOTO HCIOJHUTENILHOIO OpraHa YIpaBSIOMUM (MHAUBUIYATbHBIM
NpeANpPUHUMATENIEM) HE TOJYYWIO IIMPOKOTO PACHPOCTPAHEHUS B JI€JIOBOM
MpPaKTUKE.

[TockonbKy 3aKOHOAATENb JETalbHO HE PETYJHMPYET BOMPOCHI MEpeladyd U
MpEKpaILCHUS MOJIHOMOYH, BEJCHUSI  JICATEJIbHOCTH  YIPABISIIOLIEH
OpraHu3aluei, Ha MPaKTUKE OOIIECTBO MOXKET CTOJIKHYTHCS C PSIIOM MTPOOIeM.

[TonHOMOYMST MCHIOJHUTEIBLHOIO OpPraHa XO03iWCTBEHHOTO O0IEeCTBAa MOTYT
OBITH MepeaHbl M0 JOTOBOPY YIPABJISIONIEH OpraHU3alliy WK YIPaBISIOMIEMY.
VYrpasnstomield opraHu3aiieii MoKeT ObITh KOMMEpUecKasi OpraHu3aius JH0ou
OpraHU3allMOHHO-NIPABOBOM  (DOpPMBI, ympaBisglomUM - (U3UYECKOE JIHILIO,
UMEIOIIEe CTATyC WHIUBHUIyalbHOTO mpeanpuHumatens (m. 1 cr. 69 ®3 «O6
AO»).

B mnpaBoBoii nurepaType ObITOBaJ BOmpoc 00 00BEME MOJTHOMOYHIA
€AUHOJIMYHOTO HCIOJHUTEIIBHOTO OpraHa, KOTOPBIM MOKET NepeaaBaThCs
yhnpasisitoniel opranuzanuu. EquHooOpasue B 0TBETE Ha JaHHBIM BOMPOC TakK U HE
OBLJIO TOCTUTHYTO.

B nuteparype BCTpedaroTCss MHEHHS, YTO JOTOBOPOM MEXKIY YHPABIISIONICH
OpraHu3alMe U YIpaBlsIeMbIM OOIIECTBOM MOXKET OBITh OTpaHUYCH O00bEM
MOJTHOMOYHUN YNPABJISIONIEH OpraHu3alii 0 CPABHEHUIO C TEM, KaK MOJIHOMOYUS
€AMHOJIUYHOTO0 MCIOJHUTENBHOTO OpraHa 3akpervieHsl B ycraBe. Hampumep,
Takoro MHeHusi npuuaepxupaetcsa J[. CTemnaHoB, BbICKAa3bIBas TOUKY 3pEHHUS, B
COOTBETCTBUM C KOTOpPOH B JOTOBOpE O IepeAadye MOJIHOMOYHMHA €IUHOJIUYHOIO

HUCIIOJIHUTCIBHOI'O OpraHa YHpaBIAIOIECMY €ro OTACIIBLHBIC ITOJIHOMOYHSA MOTIYT

%% MInrknna YM.C. Xommguaru: IIpaBoBOE peryianpoBaHUE YKOHOMUYECKOW 3aBUCUMOCTH. YIIpaBJIEHHE B IpyNIax

kommanuii. M.: Bonrepc Kitysep, 2008 1. C. 412
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OBITh OTPAHUYEHBI B CPABHEHUU C TEMH, YTO YKa3aHbl B 3aKOHE U YUPEAUTEIbHBIX
JOKyMEHTax ofecTa .

HampoTuB, HEKOTOpHIM aBTOpaM TaKOE€ OrpaHUYECHHE MPECTaBIsAETCA
HEJIOIYCTUMBIM, TOCKOJBKY IOJHOMOYHS €IWHOJMYHOIO HCIOJIHUTEIBHOIO
opraHa ONpeIeNsIOTCs 3aKOHOM [0 METOJy HUCKIIIOYEHHUS, T.€. B KOMIIETEHIIUIO
CAMHOJIUYHOTO MCIOJHUTEIFHOTO OpraHa BXOJST BCE BOIPOCHI YIPABICHUS
OOIIIECTBOM, 3a HCKJIIOYEHHEM BOMPOCOB, OTHECEHHBIX K KOMIETECHIIUU HWHBIX
OpraHOB yIpaBJCHHS, WU HE (QUKCUPYIOTCS B YCTaBE HMCUEPIBIBAIOIIUM
nepedHeM .

Ucxonss w3 Toro, uto 3akoH o0 AO mpeaycmaTpuBaeT mepeaady
«IIOJJTHOMOYHUHM €IMHOJIMYHOTO HCIOJHUTEIBHOIO OpraHa», HE IpeayCMaTpuBas
nepenayu 4Jactu nonHomouni, E.Illynbll yTBEp:KIaeT, YTO €CIAM YIPaBILIOLIEH
OpraHu3allid  Iepefarb  TOJBKO  YacTh  IOJHOMOYHMHA  €JUHOJIMYHOTO
UCIIOJIHUTEJIBHOTO OpraHa, TO OCTaBIIAsACS 4YacTb IIOJHOMOYUN OKaXETCs
NOMNPOCTY HE NPUHAMIEKAINIEH HHUKOMY, IOCKOJIbKY IE€pEYeHb IMOTHOMOYUIN
OCTAJIBHBIX OPIaHOB YIPABJICHUS HCUCPITHIBAIOIIHI .

B nporuBoBec 3tomy, B.II. Moszommn u A.Il. FOmeHkoB mnosararoT, 4To
YOPABJISIIONIEH OpraHu3anuu (ympaBisioleMy) MOXKET ObITh IepefaHa YacTb
NOJHOMOYMM  HCIIOJIHUTENBHOIO  OpraHa, 4To  TIOBJEYeT 3a  coOOM
"COCYIIECTBOBAHME UCIOJHUTEIBLHOTO OpraHa, 00pa3oBaHHOTO B COOTBETCTBUU C
yCTaBOM 0OIIECTBA U YIPABISIONISH opraHusarmy (ympasJisornero)" .

H.B. Ko3noBa Tteoperndeckn HE MCKIIOYAET BO3MOYKHOCTH IEpenadn
YIOPABJISIIONIEH OpraHU3allMd 4YacTU IMOJHOMOYMN OpraHa HOPUIWYECKOro JIUIA,
€CIM 3TO MPEAYCMOTPEHO €ro YUYpEAUTEIbHBIMU JOKYMEHTaMH, XOTS W HE

. 1
PUBETCTBYET TAKOM Ayalu3m .

195 Crenanos . Komnanusi, ynpasJisiromasi Xo3sicTBeHHbIM 001ecTBoM // Xo3siictBo u paBo. 2000. Ne 10. C.68.
% Mymey E. HekoTopele BONPOCHI MEPEiAdYH IOTHOMOUMII ©IMHOIMYHOTO HCIONHHTEIBHOTO —OpraHa
aKIIMOHEPHOTo 00IIecTBa yIpapistolei opranuzanuu// AkimoHepHsiii BectHHK. 2004. Ne 8 (14). C. 9-10

197 Cm. Tam xe.

1% Moszomun B.IL, FOnenxos A.IL Kommenrapuit x ®enepansHomy 3akony "OO aknuoHepHBIX obmecTtBax". M.,
2002. C. 315.

199 Kosnosa H.B. T'paIaHCKO-IPAaBOBOI CTATYC OPTaHOB OPHIMYECKOTo jTuia // Xo3siicTBo 1 mpaso. 2004. N 8. C.
53.
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[To3unus, 4TO BOMPOCHI KOMMIETEHUHUH €IMHOJWYHOTIO HCIOIHUTEIBLHOIO
OpraHa TepeJaloTCs  YNpaBJIAOIIEH OpraHM3alMi B TOJHOM  oOBeMme,
npeacrasisieTcss BepHoil, no MHeHU0 WM.C. IIutkuHoi. 13 COBOKYNHOCTH HOpM
KOPIOPAaTUBHOI'O  3aKOHOJATENbCTBA  CIEAYyeT, 4YTO  3aKOHOJATENb  HE
peaycCMaTpuBaeT CIHEHUAIbLHOTO BBIIEIEHUS KaKOW-IMOO YacTh BOIPOCOB,
KOTOpBIE MEpPENaBaTh BO3MOXKHO, M JIPYTHX BOIIPOCOB, KOTOPBIE MEPENABATH
HEJb3s. YTPaBIAIOMICH OpraHU3aIliu TIepelaeTcs BeCh 00BEM TMOJTHOMOYHH,
KOTOPBIM  ONpEAeNeH  JCUCTBYIOIIMM  3aKOHONATEIbCTBOM U yCTaBOM
XO3SHCTBEHHOTO OOIIECTBA ISl €AMHOMNYHOTO HCIIOMHUTEIHOr0 Oprafa .

[Tono6HoM Touku 3peHus npuaepxkuBarorcsa takxe C.J[. Morunesckuii, O.B.
Ocunenko™,

BaxxHo, Ha Hall B3I, TaK:Ke OOpATUTHCSA K BOMPOCY, KOTOPBIM BO3HUK B
CyneOHOM mpakTuke U ObUT et paspemieH. Kacaercs oH Toro, 4To mpu nepenade
MOJTHOMOYMM  €AUHOJMYHOTO  HUCIOJHUTEIBHOIO  OpraHa  YIpaBIISIIOLIEH
OpraHu3aliid JOJDKHO OBITh MPUHSATO PEIICHUE O MPEKPAIICHUH TMOJTHOMOYHI
paHee IeiCTBOBABIIETO €UHOIMYHOTO UCITOJIHUTEIBHOTO OpraHa.

Cyn, BEposITHO, UCXOAMUT W3 TOJKOBaHMS ab03. 3 m. 1 cr. 69 3akona 00
aKIIMOHEPHBIX OOIIECTBAX, B COOTBETCTBUU C KOTOPBHIM Iepefava MOTHOMOYHIMA
CAUHOIUYHOTO UCTIOTHUTEIBHOTO OpraHa 00IIecTBa KOMMEPUYECKOW OpraHU3aIiu
(ympapiisitolieid  opraHu3aliii) WIM HUHIAUBUAYAIBHOMY TPEANPUHUMATEIIO
(YIIpaBIIsIoleMy) O3HaYaeT MpeKpaleHHe TOTHOMOYNI JaHHOTO opraHa ',

Bnpouem, kak U HaoOOpOT, eciid M30paH €IUHOIMYHBIA HCIOJHUTEIbHBIN
OpraH, HO HE MPHUHATO pEUIEHHWE O MPEKPAIICHUH MOJHOMOYHUN YIpaBIsSIONIei

o 113
KOMITaHHH, €C ITIOJJHOMOYHMA IIPOAO0JIKAIOT ICHCTBOBATD.

1o Kopnoparusroe npaso: yueOHuk / E.I'. AdanaceeBa, B.IO. bakmmuckac, E.II. I'ybun u ap.; ors. pex. N.C.
HlutknHa. 2-e u3a., nepepad. u norn. M: KHOPVYC, 2015. C. 398

Y Morunesckuii C.JI. VYupapnsronas opraHu3anusi X03sMCTBEHHOTO 00IecTBa: BONPOCH TEOPHU W NPAKTHKH //
I'paxpanun u mpaso. 2003. N 4. C. 101; Ocunenko O.B. Ympasnstomas koMIOaHusa B CUCTEME KOPIOPATUBHOIO
PYKOBOJICTBA aKIIMOHEpHBIM obmiecTBoM // XKypHan st akunonepos. 2003. N 6 (7). C. 51.

12 Mocranosnenne ®AC Llenrpansroro okpyra ot 03.03.2008 mo gemy N A09-5745/07-5 // UngopmanuonHas
cuctema «Moii apouTpy.

3 Tocranosnenne ®AC 3ananHo-Cubupckoro okpyra ot 25.10.2006 N ®04-3268/2005(27054-A27-15) no ey
N A27-435/05-6 // UudopmaironHas cucrema «Moii apoutp».
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Baxueiiielik 0COOCHHOCTBI0 MEXaHM3Ma NepeJaYd  MOJHOMOYMM
€IMHOJIMYHOI0 MCIOJHUTEJIBHOIO0 OpPraHa yYHpPaBJISKOIIEd OpPraHu3anuu
SIBJISIETCH COYETAHHE B HeM 00513aTeJIbCTBEHHBIX MU KOPIOPATHBHBIX Ha4al,
MIOCKOJIBKY YIPABJISIFOLIAs OpPraHW3alus BBICTYNAeT Kak Obl B JABYX pOJSAX: BO-
IIEPBBIX, KaK CTOPOHA IO TPa)AAHCKO-IIPAaBOBOMY JOTOBOPY, & BO-BTOPBIX, Kak
YYACTHUK BHYTPUKOPIIOPATHBHBIX OTHOIICHHI .

H.B. KoznoBa Ha 3T0 cueT BbICKa3biBaeTcs: 'Jlymaercs, 4Tro MExXIy
IOPUIMYECKUM JIMIIOM M TPa)XJaHUHOM JIMOO OpraHU3alUeil, BBITOJHAIOMIEH
(GYHKIIUM €IMHOJIUYHOTO UCIIONHUTEIBHOTO OpraHa... CYIIECTBYIOT I'Pa’KIaHCKO-
NpaBoOBble KOPINOPATHBHbIE OTHOLIEHUsI. DIEMEHTOM COAEpPKaHUSA YKa3aHHBIX
OTHOILIEHUM  SBISAIOTCA TIpaBa KOPHOPaTHMBHOM BJIACTH M OOS3aHHOCTH
KOPIOPAaTUBHOIO  MOAYMHEHHS, KOTOpPblE OHHM Kak CaMOCTOSITENIbHbIE U
HE3aBUCHUMbIE CYOBEKThl TpakJaHCKOTO IIpaBa JOOPOBOJIBHO NEPEJAIOT 10
OTHOUIEHUIO JApPYr K JPYrY B COOTBETCTBUM C 3aKOHOM, YYpPEIUTEIbHBIMU
JOKYMEHTaMH  IOPHJIMYECKOrO0 JIMIA W  3aKJIIOYEHHBIMU  MEXIy HUMHU
noroBopamu" >,

C.Jd. Morunesckuid 3amaercs BOIPOCOM, CTAHOBHUTCS JIM YIPaBIIONIAs
opraHu3anys Ipu Nepenade €d MOJHOMOYMK EOUHOJMYHOTO HCIOJHUTEIBHOTO
OpraHa Xo3siiCTBEHHOI'0 00IleCTBAa OpPraHOM YIPaBIII€eMON OpraHu3aliu, U JeaeT
MPaBUJIbLHBIA BBIBO/I, UTO 3/IECh MbI "'MMEEM J€JI0 C YHUKAIBHON CUTYyallleu, Koraa
YIPABJISIIONIAsl OpraHu3alusl HE SIBISETCS OPraHOM FOPHIMYECKOIO JIMIA, a JIMIIb
UrpaeT 3Ty poOJib, peanu3ys TMOJHOMOYMS, IMOJYYEHHbIE OT OpraHa 3TOro
FOPUIAYECKOTO nnua"lle.

B nuteparype MOXKHO BBIACIHTH KAaK pa3 TPU MOAXO0JAA K COOTHOILIECHHUIO

MMOHSITHH «ympaBJsiromass OpraHu3anusa» M «OpraH HOPpUAXYCCKOro JIUIa». PH,Z[

ABTOPOB IIBITAOTCA OTOXICCTBUTH YKA3aHHBLIC ITOHATHA, K KOUM OTHOCATCA I1.B.

14 Kopnoparusroe npaso: yueOHuk / E.I'. AdanaceeBa, B.IO. bakmmnuckac, E.II. I'ybun u ap.; ors. pex. 1.C.
HlutkuHa. 2-e u3a., nepepad. u gorn. M: KHOPYC, 2015. C. 400

15 Kosnosa H.B. I'pasknancko-npaBoBoii cTaTyc opraHos opuaundeckoro jmna // Xoszsiicro u npaso. 2004. N 8. C.
47.

18 Morunesckmii C.JI. Vrpapisomas opraH3aiys X03siCTBEHHOTO OBIIEeCTBA: BONPOCH! TEOPHH W MPAKTHKH //
I'paxxnannn u paso. 2003. N 4. C. 100.
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117

118
CrenanoB ', A.A. CepeOpsikoBa . Jlpyrue 3TH MOHSATUS MPOTUBOIOCTABIAIOT,

yKa3blBas, 4YTO C [PUXOJOM YOPABISIONIEH OpraHu3aluud  €AUHOJIMYHbBIN
HCTIOJHHUTEIBHBIN OpraH ncdesaer, Harpumep, J.1 Cremanos™™®,

K uucny Ttperbeit rpynmbl yueHslx U otHocuTcs C.JI. Morunesckuii. OHu
MOJIaratoT, 4YTO €AWHOJIMYHBIA HCIOJHUTENBHBI OpraH OCTaeTcsi B CTPYKTYype
OpPraHOB HOPUAUYECKOrO JHUIA, HO €ro IMOJTHOMOYHMS MEPENArOTCs YIPaBISIONIEH
OpraHu3alliy, a MOTOM BO3BpaIllaloTca eMy oOpaTHo. [IpucoenuHssch K TpeTheit
no3uunu, E.H. IlerpoBa mpuxoauT K TOMY, 4YTO JEUCTBUTEIBHO BO3MOYKHO
OJTHOBPEMEHHOE «COCYIIECTBOBAHUE» B XO3IMCTBEHHOM OOIIECTBE €IUHOINYHOTO
HICITOJIHATEIBHOTO OPraHa H yIIPaBISIOLIeil OpraHm3awim - .

[Ipouenypa mnepenayum MOJTHOMOYHMI E€IUHOJUYHOTO HCIHOJIHUTEIBHOTO
OopraHa yIpaBIAIONIEH OpraHu3ally OTJIWYaeTCsl OT U30paHus (Ha3HAYCHMUS)
JTUPEKTOpa XO3AWCTBEHHOro oOmiecTBa. Pemenue o mepenaye MOJIHOMOYUN
€AMHOIUYHOTO UCTIOTHUTEIHHOTO OpraHa aKiIMOHEPHOTO OOIIECTBA YIPABIISIONICH
OpraHu3aldd MOXKET OBbITh MPHUHATO OOIIMM COOpaHMEM AaKIIMOHEPOB TOJBKO IO
MPEIIOKEHHUIO coBeTa NUpeKTopoB (1. 1 cT. 69 3akona 06 AO). B OO0 Bompoc o
nepeaye MOJHOMOYUNM €IMHOJUYHOTO HCIOJHUTEIHHOTO OpraHa YIpaBJstOIeh
OpraHu3allid OTHOCUTCS K aJbTEPHATHUBHOM KOMIIETEHIIMU OOIIEero coOpaHus H
coBera aupektopoB (mm. 4 m. 2 cr. 33 3akoHa 06 OOQ), COOTBETCTBEHHO,
YIIOJITHOMOYEHHBINA OpraH JI0JKEH OBITh OTpPE/IeIeH B CaMOM YCTaBe.

OnHa W3 caMmbIX paclHpOCTPAHEHHBIX  JHCKYCCHM B Hay4YHBIX Kpyrax
CKJIaJIbIBACTCSI IO MOBOAY KBaJIM(UKAIMK JOrOBOpa TMepeayu MOJTHOMOYMI
€AUHOJIMYHOTO HCIOJHUTENBHOTO oOpraHa. Ha 3TOT cueT BbICKa3bIBAIUCH

pas3iIM4YHbIC TOYKH 3PCHHUA, B TOM UYHCJIC 4YTO I3TOT AOI'OBOP HanoOosee OJM30K K

areHTCKOMY JIOrOBOpPY, B KOTOpPOM areHT JACMCTBYET OT HMMEHUM U 34 CYeT

17 Crenanos I1. B. TIpaBoBasi KBanu(UKALMS OTHOIICHH, BO3HHKAIOIIMX MEX/Ty €IMHOIMUHBIM HCIIOTHUTEEHBIM
OPTaHOM U aKIMOHEPHBIM 001ecTBoM // Xo3sicTBo 1 npaso. 2002. N 12. C. 92 — 94,

18 CepebpsikoBa A.A. OTHOLIEHHUS XO3SMCTBEHHBIX OOLIECTB C YNpaBJAIOUIel opraHu3anuel (ynpaBisiomInM) B
CHCTEeMe KOpIopaTUBHOro yrpaeieHus // 3akonsl Poccun: ombit, anamus, npaktuka, 2007, N 7. C. 30

19 Crenanos J. Komnanusi, ynpasJisiroinasi Xo3sicTBeHHbIM 001ecTBoM // Xo3siictBo u paBo. 2000. Ne 10. C.68.
120 ITerposa, E.H. [IpaBoBoe peryinpoBaHre OTHOIEHUN MEXIY XO3SIMCTBEHHBIM OOIIIECTBOM M €T0 yIPaBIISIONICH
opraHu3aiueil.: auc. ... kaua. topua. Hayk : 12.00.03 / IletpoBa Exatepuna HukomnaeBna. - KpacHosipck, 2008.
C.118
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npuHuunana. J{. CrenaHos, SBJISISICH CTOPOHHUKOM 3TOW TOYKH 3pEHUS, M0JIaraer,
YTO WMEHHO areHTCKWA JOTOBOP TO3BOJIIET YKa3blBaTh OOIIHE TOJIHOMOYMS
areHTa, a HE€ WX KOHKPETHBIM IIEpEYEHb, a NPEAMET AaAreHTCKOIro JI0roBopa
COCTABJISIET COBEPIIICHUE KaK IOPUINYECKUX, TaK U (DaKTHICCKUX neiictemii'?,

[To muenuto U.C. [llutkuHoM, Takas mo3uuus Oa3upyeTcs Ha MPU3HAHUU
OpraHa IOpUAWYECKOTO JIMIA €ro MpPeACTaBUTENIEM, YTO MO €€ MHEHUIO
HEOOXOJMMO CYHTAaTh OMMOOYHBIM. JIESHCTBUS oOpraHa IOPUAMYECKOTO JIMIA
TOXKIECTBEHHBI ISHCTBHSIM 9TOrO FOPHINIECKOTO JTHIA .

C xBammdukanmmer gOTOBOpa C YNOPABIAIONICH OpraHu3aleil Kak
areHTcKoro He coriacHa taxke H.B. Ko3mosa, npuBonsdmas nate OTIMYHUM 3TOTO
JIOTOBOPA OT KIIACCHYECKOT0 areHTCKOro 2>,

PaccmarpuBas cuTyalnuio, Korja akIMOHEpPHOE OOIIECTBO IO PEIICHUIO
CBOETro 001Iero coOpaHusi MepeaaeT APYyrodl KOMMEpPYECKOW OpraHu3allidl WIH
WHJVMBUAYAJIBHOMY MPEANPUHUMATEN0 MOJIHOMOYHUS CBOETO HMCIOJHHUTEIBHOTO
oprana, E.A. CyxaHOB jenaeT BbIBOJL O TOM, 4YTO B TMOJOOHOM clly4yae
"yIpaBIAIONIMI IEMCTBYET B POJIM OpraHa IOPUINYECKOrO JIMIA, BBICTYNAIOIIETO
HUCKJIIOUUTEIBHO OT €T0, a HE OT COOCTBEHHOTO umenn" 24,

Muorue aBTOpPhl KBAIM(PHUIUPYIOT JOTOBOP MEXKIAY YIPABISIIOIICH
OpraHu3aliel, BBIMOJTHSOMENH (YHKIUA E€IUHOJIMYHOTO HCIOJHUTEIHLHOTO
OopraHa, W yIpPaBJISIEMOW OpraHM3alUed Kak JOTOBOP BO3ME3JHOIO OKa3aHUs
yeayr>. Tak, A. Jsrunes mumrer: "Ilo cBoeil mpaBOBOif MPUPOAE ZOTOBOP HA
YIIPaBJICHUE CXOAEH C JOTOBOPOM Ha OKAa3aHUE YCIYr. XOTS MOKET BO3HUKHYTh
MHEHHUE, YTO JAHHBIA JIOTOBOP COAECPKHUT AJIEMEHTHI HAACICHUS YNPaBIAIOLICH

opranm3anuu A10CTaToO4YHO O6HII/IpHI>IMI/I BJIaCTHBIMH ITOJITHOMOYMAMH B OTHOILICHUH

YOPaBJIs€MOW, HAlpUMEp B OTHOLICHWHM INPHEMA M YBOJIBHEHHS COTPYIHHUKOB,

121 Crenanos JI. Kommamus, YIIpaBIISTIONIast X03sMCTBEHHBIM 001IecTBoM // Xo3siictBo 1 mpaso. 2000. Ne10. C. 65
122 Kopnoparusroe npaso: yueOHuk / E.I'. AdanaceeBa, B.IO. bakmmuckac, E.II. I'ybun u ap.; ors. pex. 1.C.
utkuna. 2-¢ u3n., nepepad. u gon. M: KHOPYC, 2015. C. 402

123 Koznosa H.B. I'paxkiaHcKO-ITpaBoBOIi cTaTyc opraHoB opuandeckoro ymna. C. 51 - 52.

124 I'paxnanckoe npaBo: Yuebnuk: B 2 1./ OtB. pea. E.A. Cyxanos. 2-e u3a. M., 2000. T. 2. ITr. 2 C. 117.

125 Crenanos T1.B. ITpaBoBas KBanH(pUKAIMS OTHOMICHHMI, BOSHUKAIOUIMX ME/IyeMHOMNIHBIM HCIIOTHATETHHBIM
OpraHOM W aKIMOHEpHBIM o0mmecTBoM // XossiictBo u mpaso. 2002. N 12. C.95; Morunesckuii C.JI. Opransi
yIpaBIeHHUs X03sicTBeHHBIME obmiectBamu. M., 2001. C. 292.
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NPUHATUS PEIICHHS] O 3aKIIOYEHUHU CHEJIOK, MPUHATHSA PELIeHUs MO BOIPOCaM
TEKyLIEHd JEeATEIbHOCTH YIPABISEMOM OpraHu3alMM, W3JaHUs JIOKaJIbHBIX
HOPMAaTUBHBIX aKTOB U T.N. Benb caMa CyTh ynpaBi€HUsS OCHOBaHA HAa BIACTHOM
NOJYMHEHUHA OJHOM CTOpOHBI JApyrod. OJHAKO MPEJOCTABICHHE TaKHUX
MOJIHOMOYMM OT MMEHHU YIPaBISEMOTro CyObeKTa SBISIETCS AaKTOM €ro
BOJICH3bsBICHAS "2,

H.B. Ko3znoBa nampotuB, mosaraer, 4yro cormacHo cr. 779 I'K P® mno
JIOTOBOPY  BO3ME3JIHOTO  OKa3aHUsl yYCIYr OKAa3bIBAIOTCA YCIYTH  TOJBKO
(dakTUYecKoro, HO HE IOPUAWYECKOTO XapakTepa. YueHas TMpUACPKUBACTCS
MHEHHS, 4YTO JIOTOBOp Ha  Nepenadyy  MOJHOMOYMH  €JUHOJMYHOIrO
WCIIOJTHUTEIILHOTO OpraHa YIpPaBIAIOMIEH OPraHU3alUU SBJSIETCS CMEIIAHHBIM
JIOTOBOPOM, COJAEPIKAIIUM 3JEMEHThl PA3JIMYHBIX JIOTOBOPOB, BO3MOXXHBIM K
3aKJIIOYEHUI0 B CWJIy NpuUHIMNA cBoOoabl jgoroBopa (cr. 421 TK Pq))127.
ITo06HYyI0 ToUKy 3peHns pasaenser Tawke M.JO. Tuxomupos™,

O.B. Ocunenko muier: "B cnenuanbHON IUTEpPAType YCTOSAIOCh MHEHHE O
TOM, YTO TaKOM JIOTOBOpP OCHOBaH Ha MpuHIUIE cBOOOAb! norosopa (ct. 421 I'K
P®), Tounee, kKOMOMHAIIMU TIOTHOW CBOOOIBI (YCIOBHUS JOTOBOPA OMPEIEISIIOTCS
0 YCMOTPEHUIO CTOPOH) M HJEeU CMeIIaHHOro joropopa (m. 3 ct. 421 I'K P®D).
[Ipy STOM KIIIOUEBBIMH JJIEMEHTAMH KOMOWHHUPYEMBIX T'PaKIaHCKO-TIPAaBOBBIX
KOHCTPYKIUH sABIsAIOTCS areHtupoBanue (ra. 52 'K P®) u Bo3Me3aHOE OKa3aHue
yeayr (rin. 39 TK PD)"%°,

Ha mnpaktuke Bompoc KBaluM(UKAUU JOTOBOPAa MEXIY AaKIHOHEPHBIM
OOLIECTBOM M YIOPABISIONIEH OpraHu3anued Mo nepenaye e MOJTHOMOYMMA
€AMHOJINYHOT0 HCIIOIHUTENBHOIO OPraHa PEeIIEH B MOJIb3Y JOr0BOPa BO3ME3IHOTO
OKa3aHMsl YCIYT.

B IlocranoBnenun ®AC 3amamno-Cubupckoro okpyra ot 29.05.2007 N

126 Nsrumes A. Jupexrop nepenaer nonnomouns // busnec-agsokar. 2003. N 19. C. 3.

12" Koznosa H.B. T Pa’kIaHCKO-TIPaBOBOM CTaTyc OPTraHOB FOpHIMUYecKoro juma // Xo3siicTso u npaso. 2004. N 8. C.
52.

128 Tuxomupos M.IO. O6uiecTBO ¢ OrpaHUUEHHON OTBETCTBEHHOCTBIO: OPraHbl U CTPYKTypa ynpasieHus. M., 1998.
C. 173 -174.

129 Ocumenxo O.B. Yipapsiomas KOMIAHKS B CHCTEME KOPIOPATHBHOTO PYKOBOJACTBA AKIIMOHEPHBIM 0OIIECTBOM
/I Kypnan nns akiuponepos. 2003. N 6 (7). C. 45.

71



®04-4834/2006(34619-A46-16) mo nmeny N 6-250/2005 oTrmedeHO clemyromiee:
"..3aKIIOYEHHBIA MEXAY CTOpOHaMH JIOTOBOp Iepefadyd  IOJTHOMOYHUI
UCIIOJIHUTENILHOTO OpraHa MpeAnpUsTHs  YOPaBISIONEH OpraHu3aluud  OT
24.04.2003 cyn BepHO KBATH(HUIIMPOBAI KaK JOTOBOP BO3ME3THOTO OKa3aHUS
yenyr (rnaBa 39 ['paxknanckoro kojaekca Poccuiickoit @eneparun)..."

BBuay toro, uto 3akoH 00 aKIIMOHEPHBIX 00IIecTBaxX U I'paxaaHCKUN KOJIEKC
P® He conmepkat HOpM, KaCAIOIIUXCS TOTOBOPA C YIPABJISIOIEH OPraHU3auen 1mno
nepeaaye el MoJIHOMOYMN €AMHOJMYHOTO MCIOJHUTEILHOTO OpraHa, TeM CaMbIM
HE TPUBHOCS SCHOCTH TIO JAaHHOMY BOIPOCY, HaM KaXeTCsS BEPHBIM
NPUACPKUBATHCS TO3ULIMH, 3aKPEIUIEHHON cyAeOHOW mpakTukou. JloroBop mo
nepeaaye MOJHOMOYHMM €IMHOJIMYHOTO HCIIOJIHHUTENBHOTO OpraHa yIpaBIISIONICH
OpraHM3allK SIBIISIETCS JOTOBOPOM BO3ME3THOTO OKa3aHWUS YCIYT, TMOTOMY Kak
HEOOXOJMMO YYMTHIBATh I1I€JIM, MpPECieyeMble CTOPOHAMH IMPU 3aKIIOYCHUU
TaKoro JOroBOpa. YTpaBisemass OpraHu3alus MpecieyeT Ielb HOPMaJIbHOIO
(YHKIIMOHUPOBAHUA CBOCW OpraHW3allid, B TOM YHCIE Yepe3 EIMHOJIMYHBIN
WCIIOJIHUTENIbHBIN OpraH. YTpaBisionias opraHu3aius 00JaJaeT OIpeaesICHHBIM
ypoBHEM mpodeccuoHanu3mMa B cdepe ymnpaBieHUs KOpHopalueil U TOTOBa
MPENOCTABUTh CBOU YCIYTH 34 ONPEACICHHYIO IJIATy, TEM CaMbIM OCYIIECTBIISS
OTPENETCHHYIO e TEIIbHOCTD.

Kakum oOpa3zom ympaBisiionias OpraHu3alus MOXET peaTn30BbIBAThH
MPEIOCTABIICHHBIEC €1 MOTHOMOYMS?

OOmiecTBO, TMOJHOMOYHS  €IWHOJWYHOTO  HWCHOJHUTEIHLHOTO  OpraHa
KOTOpPOTO TepeJaHbl YIPaBISIONIEH OpraHU3allid, MPUOOpETaeT TpakIaHCKUE
npaBa U NMPUHUMAET Ha ceOsl TpaKJaHCKUE OOS3aHHOCTH Yepe3 YIPABJISIIONIYIO
opranuzanuo (1. 2 ct. 42 3akona 06 OOO, 1. 3 ct. 69 3akona 06 AO). To ecTh OT
WMEHU YIPaBIsieMOro o0ImiecTBa 0e3 JOBEPEHHOCTH OyneT JIeMCTBOBATh

€MHOJINYHBIA UCTIOJTHUTEIIbHBIN OpraH YIPAaBJISIOIIEH OpraHu3alni.

3.3 KosiernajibHbIi MCIOJIHUTEILHBIA OPraH

Cornacno n. 3 cr. 65.3 'K P® komiernanbHblid HCHOJHUTEIBHBIA OPraH
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(mpaBrieHne, AMpPEKNWS © T.I.) MOXET ObITh 00pa3oBaH B  CiIydYasx,
MpeyCMOTpeHHbIX ['paxnanckum kogaekcoM P®D, aApyrum 3aKOHOM MM YCTaBOM
oO11ecTna.

CornacHo ct. 70 @3 «O0 AO» KOJUIETHaJbHBI UCHOJIHUTEIBHBIN Opras
oOmiecTBa (mpaBjieHUe, TUPEKIHs) ICUCTBYET Ha OCHOBAaHMWU YCTaBa OOIIECTBA, a
TaK)Ke YTBEPKAAEeMOro oOLIMM COOpaHHEM aKIMOHEPOB BHYTPEHHETO JTOKYMEHTa
oOmecTBa (IOJIOKEHUS, periiaMeHTa WM HMHOTO JOKYMEHTa), B KOTOpPOM
YCTaHABJIMBAIOTCS CPOKM M TOPSAJIOK CO3bIBa M MPOBEJEHUS €ro 3aceJaHui, a
TaK)Ke MOPSA0K MPUHATHSI PEIICHUH.

B cootBerctBuM ¢ m. 1 ct. 41 ®3 «O6 OOO» ecnu ycTtaBoMm o0O0IIeCcTBa
MPEAYCMOTPEHO 00pa30BaHKE HAPSY C €AMHOIUYHBIM UCTIOTHUTEIBHBIM OPTaHOM
oOIIecCTBa TakXe KOJUIETMAJbHOIO  HMCIOJHUTEIBHOTO OpraHa oOuniecTBa
(MpaBiieHUs, AUPEKIUU U JPYTUX), TAaKOM OpraH m3OupaeTcs oOumm coOpaHueM
YYaCTHUKOB OOIIECTBA B KOJUYECTBE U HA CPOK, KOTOPHIE OIMPEICICHbl YCTABOM
oOmecTBa. Y cTraBoM 00IIeCTBa MOXKET OBITh MPEAYCMOTPEHO OTHECEHUE BOIIPOCOB
o0pa30BaHUs KOJIETHATBHOTO UCIIOJIHUTEILHOTO OpraHa o0IIecTBa U JOCPOYHOTO
OpEKpalIeH!s ero MOJHOMOYHMH K  KOMIIETEHIIMA COBETa  JUPEKTOPOB
(Habmro1aTeTLHOTO COBETa) 00IIEeCTBa.

Takum oOpa3oM, KOJUIETUANBHBI UCHOJHUTENBHBI OpraH MOMXKET
00pa3oBbIBaTbCA IO YCMOTPEHHUIO CAMOr0 XO3SHMCTBEHHOro oOmectBa. M B
aKIMOHEPHOM O0O0IlleCTBE, U B OOILIECTBE C OrPaHUYEHHON OTBETCTBEHHOCTHIO
o0pa3oBaHUE ATOTO OpraHa OCYIIECTBISETCS OOIIMM COOpaHUEM AKIIMOHEPOB WU
COBETOM JIMPEKTOPOB, B 3aBUCUMOCTH OT MPEAYCMOTPEHHOTO ycTaBoM (mi. 8 1. 1
cT. 48, . 9 . 1 cT. 65 3akona 06 AO, 1. 1 cT. 41 3akona 06 OOO0).

KonnuecTBo 4ieHOB TpaBlieHUS, CPOK HUX MOJHOMOYHH, KOMIIETECHIIUS
KOJUIETUAJILHOTO HWCIIOJIHUTEIILHOTO OpTaHa OMPEICISIIOTCS YCTaBOM OOIECTBA;
CpPOKH, TIOPSJIOK CO3bIBAa W TPOBEIAEHUS  3acelaHuid  KOJUICTHAIBHOTO
UCIIOJIHUTEIILHOTO OpraHa, a TaKXke TMOPSJAOK TNPHHITHS WM  pCHICHUHN

YCTAaHABJIMBAOTCA YCTABOM U BHYTPCHHUMU NOKYMCHTAMMU.
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KoMmereHysi KOJUIETHaIbHOIO HCIHOJHUTEIBHOTO OpraHa He JIOJDKHA
nyOnupoBaTh TOJHOMOYMSI €AMHOJMYHOTO HCHOJIHUTENBRHOTO OpraHa. Tak,
HaIlpUMEpP, €CIM B KOMIETCHUUIO E€IUHOJNYHOIO M KOJUIETHAJIBHOTO OpraHOB
BXOJUT TOJHOMOYME IO YTBEPXKACHUIO BHYTPEHHHX IJOKYMEHTOB OOIIECTBa, TO
chpepa peryiMpoBaHHs OJTHUMHU JOKYMEHTaMU JOJDKHA OBITh  aOCOJIFOTHO
pasrpaHnyeHa (HampuMmep, AUPEKTOp YTBEPKIACT MOJOXKEHHS 00 aTTecTaluu
pabOTHUKOB, MpaBHUiia BHYTPEHHETO TPYAOBOIO paclopsiika, a MpaBlICHUE -
IIOJIOXKEHUSI O MATEpUaJIbHOM CTHUMYJIMPOBAHUM INEPCOHANA, O IPEIOCTaBICHUN
PabOTHHKAM JOMOTHATENbHBIX JIBrOT  T.1.) 0.

[Ipy  HanmMuuu B XO3AKWCTBEHHOM  OOIIECTBE  KOJUIETHAIBHOIO
UCIIOJIHUTEJIBHOTO OPraHa 3a4acTyl0 OH CIYXKUT MEXaHU3MOM OIpPaHUYCHUS
MOJIHOMOYHI €JUHOJIIMYHOTO HCIOJHUTENBHOIO OpraHa. Tak, B KOMIIETEHLHUIO
KOJUIETMAJIbHOTO OpraHa MEepeNaloTcs MOJTHOMOYHMS MO YTBEPXKJIEHUIO Hauboliee
BOXHBIX CJHEJIOK, HANpuMep C HEABW)KMMBIM HMYLIECTBOM, OCHOBHBIMHU
CpEeICTBAMH M MPOYMMHU LEHHBIMU akTUBaMH. OOBIYHO II€HAa TaKUX CIEJIO0K
BapbupyeTcs oT 5 10 10% OaiaHCOBBIX aKTUBOB XO035HCTBEHHOTO OOIIECTBA.

YjileHOM KOJUIETMalbHOTO HMCIOJHUTENBHOTO OpraHa siBiisieTcs (puanyeckoe
JUIO0, KOTOPOE MOXKET HE OBbITh aKIIMOHEPOM HJIM YYaCTHUKOM XO3SHCTBEHHOTO
obmectBa. TpagULIMOHHO 4WIEHBl KOJUJIETMAJbHOTO HUCHOJHUTEIBHOTO OpraHa
BBINIOJIHAIOT KaKylo-TM0O TPYIOBYI0 (QYHKIHMIO B OOIIECTBE, HAXOJATCA Ha
PYKOBOJSAIINX JTOHKHOCTSX.

N3 texcra HOpMEI 4. 1 cT. 281 TK P® cnenyet, 4To 4ieHbI KOIETHAIBHOTO
UCITOJIHUTEJILHOTO OpraHa Heo0sA3aTeJbHO J0JKHbI UMETh TPYAOBOW JOTOBOp C
opranuzanueid. To ecTb mNOApa3ymMeBaeTcs, 4YTO YIEHAaMH KOJUIETHAIbHOTO
UCITOJIHUTENILHOTO OpraHa MOTyT ObITh U HEe paboTHUKH oOiecTBa. Ho 310 ckopee
VCKJIFOUECHHE W3 MPABUIIA.

@yHKIMU TpeaceAaresis KOJUIETHAJIbHOTO  MCIOJHUTEIBHOTO  OpraHa

oOlllecCTBa BBIMOJHACT JIMIIO, OCYLIECTBISIONMEee (YHKIUU  €IUHOJUYHOTO

130 Kopnoparusroe mpago: yuebuuk / E.I. Adanacsesa, B.IO. Baxumuckac, E.II. Ty6un u ap.; ots. pex. U.C.
MuTkuna. 2-e n31., nepepad. u gon. M: KHOPYC, 2015. C. 410
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UCIIOJTHUTENLHOTO OpraHa O0IIecTBa, 32 UCKIIOUEHUEM CIIydast €CIH MOJIHOMOYUS
€IMHOJIMYHOTO HCIIOJIHUTEIBHOIO OpraHa oOIIecTBa TMepelaHbl YIpPaBISIOLICH
OpraHu3alluu.

B xozsiicTBeHHOM OOIIECTBE MpHU MepeAade MOTHOMOYMMA €IUHOIMYHOTO
UCIIOJIHUTENILHOTO ~ OpraHa  yIpaBisiolled  OpraHu3alid  TakkKe  MOXKET
00pa30BbIBATbCA KOJJICTHAIbHBIA HCIIONHUTENbHBIM opradH. B 3ToMm ciydae
MOJIHOMOYHSI TIPEICENaTENs] KOJUIETUAIbHOIO UCIIOJIHUTEIEHOTO OPraHa peaau3yeT
CAMHOJIUYHBINA UCTIOJIHUTENIbHBIN OpraH yIpaBJisiollell OpraHu3aiui.

3aKOHOJATENb HE PEryJupyeT BONPOCHl BO3HArPAXKIEHUS W  BBIILIATHI
KOMIICHCAIIUM ~ YJIEHAM  KOJUIETHAJbHOTO  HUCIIOJIHUTEJIHOTO  OpraHa Ipu
pacTOpKEHUN TPYAOBOrO JOroBopa. B CBfA3M ¢ 3THUM Ha MNpPaKTHUKE IpHU
OCYLIECTBJICHUHN JACSATENbHOCTA TMPABICHUS WM JUPEKUUU OOILIECTBO MOXKET
CTOJIKHYTHCS C PSIIOM MpoOJIeM.

MOXHO HpPEIIONIOKUTh, YTO 3aKOHOJATENh OCTaBWJ PEIICHHE BOIPOCa
BBIIIATHl BO3HATPAXKIEHUS YJI€HAM KOJUIETHaJIbHOTO MCIIOJHUTEIBHOIO OpraHa Ha
YCMOTPEHHE CAMOI0 O0ILECTBA, KOTOPOE JIOJKHO YCTaHOBUTH COOTBETCTBYIOIINE
HOpPMBI B yCTaBe JIMOO MHBIX BHYTPEHHUX JOKyMEHTax obmiecTBa. BMecre ¢ TeM Ha
IIPAKTUKE BO3HHMKAET BOINPOC O TOM, KTO BIPaBE ONPENENATh pa3Mep
BO3HArpaKJICHHS YICHAM IIPaBJICHUS.

Cyn ucxoaut u3 Toro, 4yto B cuity mit. 11 m. 1 cT. 48 3akoHa 00 aKIIMOHEPHBIX
oOmmiecTBax K KOMIETEHIIMHM 00Imero coOpaHusi aKIMOHEPOB OTHOCHUTCS
pacripenienieHue npuObLIu, a dhopmupoBaHue (HOHIOB OOIIECTBA U OINpe/ecHUe
HalpaBJI€HUl WX HCIOJb30BAaHUSA MPEICTaBISAIOT COOOW  pacrpesesieHue
aKIMOHEpaMH MOJIYYEHHON B TEUEHUE Toa YUCTON IPUOBLIH.

Takum 00pa3om, pelieHue o0IIero coopaHusi akKIMOHEPOB 00 YCTaHOBJICHUU
BO3ZHArpaXx/JCHUs TMpeAceaTeNlio M YJeHaM TMpaBjieHHs] OO0IIecTBa SBIIAETCS
IPABOMOYHBIM, IMOCKOJbKY 3TO OJHAa U3 (OpM peanau3anuu MOJHOMOYHUH IO

131
pacrpeeneHruo TpuoObLIN 31

131 Tocranosnenne ®AC Bonro-Bsitckoro okpyra or 21.08.2008 mo memy N A43-25262/2007-28-482 1 /I
Wudopmannonnas cuctema «Moit apOUTp».
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IJIABA 4. KOJUIETHAJIBHBIA OPTAH YIIPABJIEHUS

4.1 CoBer AupeKTOPOB (HA0II0AATEIbHBIN COBET) — KOJJIETHAJbHBIH OPraH
yIpaBJieHUs

Cornacto 4. 4 ct. 65.3 'K P® Hapsay ¢ UCHOJIHUTEIbHBIMU OpraHaMU B

KOpHopaluu MOXeT ObITb 00pa3oBaH B ciiydasx, npeaycMorpeHHsix ['K, npyrum

3aKOHOM WJIM YCTAaBOM KOPHOpAlMM, KOJUIETUAJIbHBIA OpraH YINpaBJCHUS

(HaOmro/laTebHBIA WM HMHOM  COBET), KOHTPOJUPYIOIIMA  JeATEIbHOCTh

WCITOJTHUTEIILHBIX OPTaHOB KOPIIOPAIlMM ¥ BBHITOJHSIONIMA WHBIC (DYHKITHH,
BO3JIO)KEHHBIEC HAa HETO 3aKOHOM WJIM YCTaBOM KOPIOPALIH.

AHQJIOTUYHBIE TIpaBUJIa 3aKPEIUIEHbI W B CHEUUAIBHBIX 3aKOHaX O
KOHKPETHBIX BHJAaX KOpHopauuid, B 4acTHOCTH, B cT. 64 ®3 «O6 AO» coser
JTUPEKTOPOB (HAOJIONATENbHBIN COBET) O00IecTBa MPEIyCMOTPEH B KauecTBE
opraHa, OCYIIECTBJISIONIETO OOIIee PYKOBOJICTBA JACSATEIBHOCTHIO OOIIECTBA.
CoBeT qupekTopoB MOXKeT ObITh oOpazoBaH U B OOO, eciu 3TO MpeayCMOTPEHO
yctaBoM OOO cornacho 11. 2 cT. 32 @3 «O6 OO0».

ITo muenuro C. CiecapeBa 3aKOHOAATENb HE pPA3rPaHUYMBACT MOHATHUSA
«HAOJIFOJATEIbHBIN WA HHON coBeT» 2,

E.A. CyxaHOB cuMTaeT, 4TO 3aKOHOAATENIEM PEANPHUHSATA HE BIOJIHE yAauHas
MOMNBITKA Pa3TPaHUUYUTh CTATYC TaKUX KOJUICTUAIIbHBIX OpPraHOB KOpIiopanui
(rmaBHBIM 00pa3oM XO3SHWCTBEHHBIX OOIIECTB), KaK COBET JHPEKTOPOB U
HaOJII0/IaTeNIbHBIA COBET, KOTOPhI€ OBUIM TOJHOCTBHIO OTOXIECTBJICHBI KaK B
npexHed pegakiuu ['K PO (m. 2 cr. 103), Tak ¥ B 3aK0HaX O XO3SIMCTBEHHBIX
obmectBax (ct. 64 - 68 denepanpHoro 3akona "OO akIMOHEPHBIX oOIIecTBaX" U
n. 2 ct. 32, ct. 44 ®enepanpHoro 3akoHa "OO oOliecTBax ¢ OrpaHUYECHHOMU
OTBETCTBEHHOCTHIO'

.)133.

Ecnu xe yriyoutbes B kopeHb Borpoca, To E.A. CyxaHOB yTBEpKIaeT 0 TOM,

132 Crecapes, C. [IpaBoBoii craryc coBera aupektopoB // CrpaBoynas npaBoBas cuctema «Koncynbrantllmocy.
2017.C. 8.

133 Cyxanos E.A. KommenTapwii k c1. 65.1 - 65.3 TK P® / E.A. Cyxanos // BecTHHK rpaxaHckoro npasa, 2014, N
3.C. 115-117
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YTO peYb HUJAET O JBYX COBEPUICHHO pa3HBIX KOJUIETHAIbHBIX OpraHax ¢
pasTUYHBIMK 3a7a4aMu U KommeTeHImel. HabmrogaTenbHpIii COBET MOSBUIICS B
Ir€pPMAHCKOM aKIIMOHEPHOM IpaBe€ B KAa4yeCTBE IMOCTOSHHO JCHCTBYIOIIETO, a He
MEPUOANYECKH  CO3BIBAEMOTO  OpraHa, KOHTPOJMUPYIOIIETO  AESTEIbHOCTD
WCIIOJIHUTENbHBIX OPraHoOB 00IIIECTBa, a TAKXKE JIAIOIIETO COrIache Ha COBEPIICHUE
OOIIECTBOM OMNpPENENEHHBIX CAENOK U (HOPMHUPYIOIIETO M M3MEHSIOIIEr0 COCTaB
MIPaBJICHUS - KOJJICTHAILHOTO UCIIOTHUTEIBHOTO oprada. HabmomnarensHbIi coBeT
B T€PMAHCKOM KOPIOPATUBHOW MOJENIM COCTOUT U3 MPEACTABUTENICH aKI[MOHEPOB,
a BO MHOTHX CITydasiX - €IIe W U3 IPEICTaBUTEICH HAEMHBIX PAOOTHUKOB, 1 BMECTE
Cc 0o0mMUM coOpaHMEM OTHOCHUTCSI K BBICIIMM OpraHaMm akIIMOHEPHOTo OOIleCTBa.
Ero Hanuuwe TMO3BOJIIET TOBOPUTH O TPEX3BEHHOW CHUCTEME YIpPaBJICHUSA
oOiiecTBOM: o01iee coOpaHue - HAOMIOMATENIbHBIM COBET - HCIOJHUTEIbHbBIC
opranbl. OTEUECTBEHHOE AKIMOHEPHOE MPaBO HU3HAYAIBHO (DOPMUPOBAIOCH MO
ONPEEIAIOIUM BIUSHUEM aMEPHUKAHCKOTO KOPHOPATHUBHOIO IIpaBa, KOTOPOMY
TaKOW OpraH HEU3BECTEH: OH CUMTAETCA 3]1eCh M3JIUIIHUM U 0€3 HeOOXOIUMOCTH
CBSI3bIBAIOIMM WHUIMATHBY COBETA AUPEKTOPOB. JIJs1 MOCTOSHHOTO KOHTPOJS 3a
JIEATEIIbBHOCTHIO KOPIIOPATUBHOTO MEHEIKMEHTa COBPEMEHHOE aMEpPUKaHCKOE
MPaBO HCHOJIb3YET KaTEropui0 '"HE3aBHUCUMBIX JUPEKTOPOB'", SBIISIIOLIMUXCS,
OJIHAKO, YWICHAMHU KOHTPOJIMPYEMOTO HMH COBETA JUPEKTOPOB ",

NMEeHHO 3TO MOJIOKEHWE W TOCIYXWUIO OCHOBOM IS "KOMIPOMHUCCHOTO"
pemieauss 00 "oObenMHEHMH'" TEPMAaHCKOTO HAOJMIOAaTeIbHOTO COBETa U
aMEPHUKAHCKOTO COBETA TUPEKTOPOB B €IMHBIN KOJIJIETHAIIBHBIN OPraH POCCUUCKUAX
aKIMOHEpHBIX oO0mmecTB. [Ipu 3TOM JEATENHHOCTh TAKOTO COBETa JUPEKTOPOB
aKIIMOHEPHOTo 00IIEeCTBAa BCE paBHO OrpaHUYMBANIACh "0OIIMM PyKOBOJCTBOM" (TI.
1 ct. 64 1. 1 c1. 65 DenepanbHoro 3akoHa "OO akIMOHEPHBIX 00IIeCTBax"), U3
Yero ciemoBaja  [eIecoO0pa3HOCTh  CO3MaHUS  JPYTHMX  KOJUIETHAThHBIX
WCITOJTHUTEIILHBIX OpraHOB 001ecTBa (TipaByieHus U T.M. (Cp. cT. a03. 2 m. 2 cT. 66

OenepanibHOro 3akoHa "OO akIMOHEPHBIX 0OIIecTBax")), T.e. TPEX3BEHHAs

134 Cyxanos E.A. KommenTapwii k 1. 65.1 - 65.3 TK P® / E.A. Cyxanos // Bectauk rpaxanckoro npasa, 2014, N
3.C. 117
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cucrema ympaBieHuss uM  (oOmiee  coOpaHue -  COBET  JAMPEKTOPOB
(HaOMroAaTEeNbHBIA COBET) - UCIIOJIHUTEIbHBIE OPTraHbl), HO MPU OTCYTCTBUU B HEH
TOCTOSIHHO JICHCTBYIOMIEro KOHTPOIBHOTO Oprana’>>.

Konnenimueit pa3BuTus TpakKIaHCKOTO 3akoHoaarenbcTBa P®  Obuio
OpeUIOKEHO OO0Jiee YETKO pa3leiuTh (PYHKUIMM YIpaBICHUs M KOHTPOJIS B
aKIMOHEPHBIX M  JPYIMX XO3SMCTBEHHbIX OOILIECTBAX MYTEM CO3JAHMS
HaOJII01aTeIbHOTO COBETa KaK KOHTPOJIBHOTO OpraHa IIpu OJHOBPEMEHHOM
YCTaHOBJIEHUH 3allpeTa COBMEIIECHUS JOKHOCTEW B HAOJIIOJATEIbHOM COBETE U B
KOHTPOJIUPYEMOM HM COBETE JUPEKTOPOB (WM B MPABICHUH) XO3SHCTBEHHOTO

136
obmiecTBa. OHAKO Peain30BaTh ATY UACKO MOJTHOCTHIO HE YIAIOCh .

4.2 KommneTeHIIUsl COBETA IUPEKTOPOB (HA0II01aTEJILHO COBETA)

Kowmrmerennusi coBeta IUPEKTOPOB OMNpeessieTcsl oOlel enblo CO3MaHus
TaKoro opraHa, kKotopas ykazana B m. 4 cr. 65.3 'K P® - koHTposb 3a
JIEATEIIbHOCTHIO HUCIOTHUTEIBHBIX OPraHOB KOPIHOPAIMM M BBIMOJHEHHE HHBIX
GyHKUMNA, BO3JOXKEHHBIX HAa COBET JUPEKTOPOB 3aKOHOM WM YCTaBOM
KOpIIOpaIuu.

Kak mokasano B m. 2.1 Komekca KOPIOPaTHBHOTO YIIPABICHHS - COBET
JTUPEKTOPOB OCYIIECTBIISIET CTPATETMUECKOE yIpPaBIIeHUE OOIIECTBOM, OMPEaeIsieT
OCHOBHBIE MPUHIMIBI U TOAXOJbl K OpraHu3alud B OOIIECTBE CHUCTEMBbI
YOPaBJIEHUS PUCKAMU M BHYTPEHHETO KOHTPOJIS, KOHTPOJIHUPYET AESATEIbHOCTh
WCIIOJHUTENBHBIX OpPraHoB OOINECTBA, a TaKXKe peaiu3yeT HWHbIE KIIIOUYEBbIC
(GyHKUIHU.

B coorBerctBUM co cr. 64 D3 «O6 AO» coBer IUPEKTOPOB

(HaOmrolaTeNbHBIM COBET) OCYIIECTBISIET O0IIEe PYKOBOJACTBO JEATEIBHOCTHIO

135 Cyxanos E.A. KommenTapuii k ct. 65.1 - 65.3 TK P® / E.A. Cyxauos // Bectauk rpakmanckoro npasa, 2014, N
3.C. 118

138 Kounenus pasBUTHS TPaXJIAHCKOTO 3aKOHoJaTenbcTBa Poccuiickoit denepanun  (omobpena CoeroM mpu
[pesnnente PP no xomudukanyuy u coBEepIICHCTBOBAHHUIO TPAXIAHCKOTO 3aKOHOJATeNbeTBa 7 oKTA0ps 2009 r.) /
Bectauk Bricmero Apoutpasknoro Cyna Poccuiickoit @enepannn, 2009 r., N 11. C.60

137 0 Komexce KOPTIOPaTUBHOTO ympaieHus: miucbMo banka Poccum ot 10.04.2014 N 06-52/2463 // Bectauk banka
Poccun. — 2014. - N 40.
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o0IIecTBa, 32 MCKJIIOUEHHWEM PEIICHHs] BONPOCOB, OTHECEHHBIX K KOMIIETEHIIUU
00111ero coOpaHus aKIMOHEPOB.

KommereHnuust coBera JIUPEKTOPOB AKIIMOHEPHOTO OOIIECTBA SIBIIAETCS
UCKJIIOYUTEIBLHOM, MOCKOJIBKY B COOTBETCTBUM C M. 2 cT. 65 ®3 «O6 AO»
BOIIPOCHI, OTHECEHHbIE K KOMIIETEHIIMM COBETa JTUPEKTOPOB, HE MOTYT OBIThH
nepe/IaHbl Ha PElIeHNEe UCTIOIHUTENILHOMY OpTraHy OOIIECTBa.

B JOKTpHHE MCKIIOYUTEIbHYI0 KOMIIETCHIIMIO COBETa JIHPEKTOPOB
MOAPA3NEIAOT  Ha AOCONIOMHYI0  UCKTIIOYUMENbHYIO,  OMHOCUMENbHYIO
UCKTIOUUMETbHYIO U OONOTHUMENHYIO UCKTIOUUMETbHYIO .,

AOcoyoTHas ~ MCKIIOYMTENbHAS  KOMIIETEHIMSI  COBETa  JIUPEKTOPOB
pacnpocTpaHseTCs Ha PEMICHUE TEX BOIPOCOB, KOTOPBIE OTHECEHBI K KOMIIETEHLIUN
TOJIBKO COBETa JUPEKTOPOB, T.€. 3aKOH HE MPEIyCMaTPHUBAET BO3MOKHOCTH HX
pemieHuss IpyruMu opraHamu. OTHOCUTENBbHAs HCKIHOYUTENIbHASI KOMIIETCHIIHS
COBETa JUPEKTOPOB KacaeTcsl TEX BOMPOCOB, KOTOpbIe omnpeaencHbl @3 «06 AO»
KaK MCKJIIOYUTENbHAs KOMIIETEHIMS COBETa JMPEKTOPOB, IPU YCIOBUHU, YTO
yCTaBOM OOILIECTBA 3TO OTHECEHO K €ro KOMIETEHLIUU JIMOO0, Ha000pOT, MHOE HE
YCTAHOBJIEHO ycTaBoM oOmiectBa. CyTh  OTHOCHUTEIIBHOM  KOMIETEHIIUU
3aKJIF0YAETCS B TOM, YTO 3TH BOIIPOCHI C TOYKHU 3pEHUsI 3aKOHA MOTYT BXOJWTH B
KOMITETEHIIUIO OJHOTO U3 OpraHoB (00Iero coopaHusi Wik COBETa JUPEKTOPORB), a
peanbHOEe UX paclpeaesieHHe OCYIECTBISETCS YCTaBOM.

JIOOTHUTENBHAS HCKJIFOYUTENbHASI KOMIIETEHIIMSI COCTOMT M3 BOIPOCOB,
KOTOpbIE TepelaHbl Ha PAaCCMOTPEHUE COBETY IUPEKTOPOB yCTaBOM OOUIECTBA,
nockojibky ®3 «O06 AO» mpeaycMaTpuBaeT TaKyld BO3MOXKHOCTb. 3aKOH
IIPENOCTABIAET IMPABO CAMHMM AKIIMOHEpaM pacCUIMPHUTh KOMIIETEHLHIO COBETA
JPEKTOPOB, BBIWIA 32 MPEAEIbl TOTO NEPEUHS, KOTOPBIA COAEPKUTCA B 1. 1 CT. 65
@3 «O6 AO». Borpocsl AOMOJHUTENBHON KOMIETEHIIMU - 3TO BCETAa pe3ysbTar

139
COOCTBEHHOT'0O HOPMOTBOPYECTBA aKIIMOHEPHOTO 0O0IIecTBa .

138 Morunesckuii C.JI., Camoiinos U.A. Kopropauuu B Poccuu. M.: Jleno, 2007. C. 229 - 231,
139 Kopnoparusroe mpago: yuebuuk / E.I. Adanacsesa, B.IO. Baxumuckac, E.II. Ty6un u ap.; ots. pex. U.C.
[[Mutkuna. 2-e u3x., nepepad. u gon. M: KHOPVYC, 2015. C. 417
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B cnemumanpHON nHMTEpaType BCTPEUAKOTCS M HMHBIE MOAXOJBl K
KJIacCU(pUKALMU TOJTHOMOYMN coBeTra nupektopoB. Tak, J.B. Jlomakun
MPEUIaraeT BbIAEIATh ONPEACICHHYIO U ONPEIEIsIeMYI0 KOMIIETEHIIMU. Bompocsl,
COCTABJISIFOLIME ONPENEIEHHYI0 KOMIIETEHIUIO, ITPSIMO MEePEUYUCIIeHbl B 1. 1 cT. 65
u uHbIX ctathsix ®3 «O6 AOy». Omnpenensiemass KoMneTeHIHs (GOPMHUPYETCs Ha
ocHoBanuu mm. 18 m. 1 ctr. 65 ®3 «O6 AOy», HOMyCKaIOMEro OTHECEHHE K
KOMIIETEHIIUU COBETa JAMPEKTOPOB BOMPOCOB, MPSIMO HE MPEAYCMOTPEHHBIX B
3akoHe. Bompockl, cocTaBistonye mo oOueMy mpaBuily KOMIETEHIUMIO OOIIETro
coOpaHusl AaKIMOHEPOB, HO B CHJTy JUCHO3UTUBHOIO XapaKTepa COOTBETCTBYIOLIUX
HOpM D3 «O6 AO» OTHECEHHBbIE YyCTaBOM aKLIMOHEPHOrO OOIIECTBA K BEACHUIO
COBETa JIUPEKTOPOB, IO MHEHHUIO aBTOpa, OOpa3yloT JIOMOJHUTEIHHYIO
KOMIIETEHIIHIO COBETA THPEKTOPOB ..,

[IpuBenennbpie KiaccuUKAMU TMOTHOMOYHI COBETa TUPEKTOPOB HOCST
JOKTPUHAJIBHBIA ~ XapakTep, MOAPA3yMEBAIOIINNA BO3MOYKHOCTh  Pa3IUYHBIX
MOJIXO/IOB K CHCTEMaTH3aLUU.

Bonee ¢ mpakThueckodl TOUKM 3pEHHUs MOIXOAUT K 3TOMY Bompocy E.A.
CyxanoB. KomMmentupys ct. 65.3 'K P® on yka3pBaeT Ha TO, YTO KOMIETCHIIUS
YJICHOB "KOJUIETHAJILHOTO OpraHa ympasiieHus" (HaOt0aTeThHOTO COBETA), HE
CBOJMTCS TOJIbKO K TIpaBy Ha TMojyuyeHue UHGOpMau O JeATeIbHOCTH
KOpIIOpalui U 3HAKOMCTBY C €€ OyXTaJlITepCKOM M WHOW JOKyMEHTalueW, HO U
MO3BOJIIET WM  CaMOCTOSITEJIbHO  OCHApUBAaTh HEKOTOPBIE  COBEPILICHHBIC
Kopriopanuen  cienkd U TpeboBaTh  MPUMEHEHUs]  MOCHEACTBUM  HX
HenelcTBuTenbHOCTH. [IpM 3TOM oOcmapuBaHME€ COOTBETCTBYIOUIUMX CHEIOK
KOpIOpalliy BIIpaBe COBEPIIATh UMEHHO WICHBI HAOJIOIATEILHOTO COBETa, HO HE
caM 3TOT "KOJUIETHANIbHBIMA OpraH ynpasieHusA" B nesioM. [lockonbky Takoe npaso
B cruty 1. 1 c1. 65.2 'K P® Tenepsr umeercs y m000ro ydacTHUKA Koprioparuu (1
MMEHHO OHHM B TOM WJIM WHOM KaueCTBE BXOJAT B COCTaB HAOIIOIATEIHHOTO

COBETA) U JaXxe WieHaMHU HaOJII01aTeIbHOTO COBETAa OHO OCYIIECTBIISIETCSI B 00IIIEM

14
0 Jlomaxun JI.B. I'paskIaHCKO-IPABOBBIC ACTIEKTHI JCSTEIBHOCTH COBETA TUPEKTOPOB aKIHOHEPHOTO 06mecTBa //
Xo3stitcrBo u mpaso. 2010. N 1. C. 27.
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nopsiake, npeaycMorpeHHoM m. 2 cr. 65.2 'K PO (T.e. ¢ mpeaBapuTeIbHbIM
U3BEIICHUEM JPYTUX €ro 4YjI€HOB M T.JA.), MOKHO CJIENaTh BBIBOJ O TOM, YTO
KOMITIETEHIIUSI CaMOro HaOJII0aTeNIbHOTO COBETA KOPIIOPAIMKM B TaKOW TPAKTOBKE
NPUHIUIUAIBHO HE OTJIMYAETCS OT KOMIIETEHLIMH €€ PEBU3MOHHOM KOMUCCHH,
MOCKOJIbKY OTE€YECTBEHHBIN 3aKOHOATENb 110 CYIIECTBY TaK U HE YCMOTPEII B 3TOM
opraHe Kakou-mu00 0co0oit HanobrocT ™,

Hopmer m. 2 ct. 65 ®3 «O06 AO» HOCAT CMEIIaHHBIM (MMIIEPaTHUBHO-
JIMCIIO3UTUBHBIN) XapaKTep, 4acTb BOIPOCOB 3aKOHOJATEIEM CTPOTrO OTHECEHa K
KOMIIETEHLIMM COBETa JHPEKTOpOB (ecinu oOpa30BaHHE TAaKOrO OpraHa
00s3aTeNbHO), TNpPH  MEPEUUCICHUU  APYIHMX  BOIPOCOB  HUCHOJIb3YETCH
(dbopMynupoBKa "eciii yCTaBOM OTHECEHO...", UYTO YKa3bIBA€T HA JUCIIO3UTUBHOCTD
U TO3BOJISIET "KOMOMHUPOBATH"' HAMOOJEE ONTUMAIBHBIA KPYr KOMIIETEHIIUH
COBETA IUPEKTOPOB.

JlucriosutuBHOM HOpMOH siBiisieTcs 1. 2.1 ¢1. 32 d3 «O6 OOO», B KOTOpOM
NPUBEAECH MEPEYEHb BOIIPOCOB B KOMIIETEHIIMU COBETA IUPEKTOPOB, HO MPHU 3TOM
3aKOHOJATEIb HCIOJIb3YeT (POPMYJIUPOBKY "YCTaBOM OOIECTBA MOXET OBITH
MPEAYyCMOTPEHO..." TO €CTh OKOHYATEIbHBIA BBIOOp OCTaBIEH 3a CaMUM
OOIIECTBOM.

AHalIM3 3aKOHOAATEIbHBIX aKTOB B YAaCTH KOMIIETEHIIMU COBETa JUPEKTOPOB
MOKAa3bIBAET, YTO KOMIIETEHIMS COBETA MOXKET OBITh BEChbMa OOIIMpHA, K HEH
MOTYT OTHOCHUTBCSL:

1) onpenencHre OCHOBHBIX HATIPABJICHUN ICATEIIEHOCTH OOIIECTBA;

2) o0Opa3oBaHuE€ WCIOJHUTENIbHBIX OPraHOB OOHIECTBA W JOCPOYHOE
MIPEKPALICHUE UX [TOJITHOMOYUI;

3) peleHre BONPOCOB, CBS3AHHBIX C MOATOTOBKOM, CO3BIBOM M MPOBEACHUEM
oOmiero coOpaHuss y4YaCTHUKOB WJIM aKIIMOHEPOB OOIECTBa, B TOM YHCIE
oIpesiesieHNe MOBECTKU AHS TAKOTO COOpaHHs;

4) co3ganue UINAIOB U OTKPBITUE MTPEJCTABUTEIHCTB OOIIECTBA;

141 Cyxanos E.A. KommenTapwii k 1. 65.1 - 65.3 TK P® / E.A. Cyxanos // Bectauk rpaxanckoro npasa, 2014, N
3.C. 122
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5) yTBepXk/Je€HHE BHYTPEHHUX JOKYMEHTOB OOIECTBAa W APYTrUe BOMPOCHI,
OTHECEHHbIE K KOMIIETEHIIMM COBETA YCTABOM WJIA 3aKOHOM.

B uwactHoctH, coBeToM nupekTopoB OOO MOMKET OCYIIECTBIATHCS PEIICHUE
BOIIPOCOB 00 OJOOpPEHMHM CIENOK, B COBEPIICHUH KOTOPBIX HMEETCs
3aMHTEPECOBAHHOCTh, 00  OJOOpEHHMH  KPYMHBIX  CHCJNOK, B  CIy4asx,
IPEAYCMOTPEHHBIX CT. CT. 45, 46 @3 «O6 O00» (1. 2.1 c1. 32 ®3 «O6 OO0Y).

A coser naupektopoB AQO MOXET NPUHHUMATH PEIIEHHE 00 YBEIMYECHHH
YCTaBHOTO KamuTaia OOLIECTBA IMMyTEM pa3MelleHHs] 00IEeCTBOM JIOMOIHUTEIbHBIX
aKkIUi B Mpejenax KOJUYeCTBA U KaTeropuil (TUIOB) OOBSBICHHBIX aKIHUM, €CIU
YCTaBOM OOIIECTBA 3TO OTHECEHO K ero kommereHuu (nm. 5 m. 1 ct. 65 ®3 «O6
AOp»).

BaxxneliuM sIBIsIETCS M HOpMa 3aKOHA, KOTOpas yCTaHaBIMBAET, YTO COBET
JTUPEKTOPOB (HAOII0IaTEIBHBIN COBET) MOXKET pacCMaTpUBaTh TOMUMO BOIIPOCOB,
OnpeNeNéHHBIX CT. 65 W uHBIE BOIpochl, mpeaycMoTpeHHble @3 «O06 AO» u
yCTaBOM OOLIECTBA.

Cornacio kommeHtapusMm E.O. JmutpueBa, naHHas HOpMa NPEHAOCTABISET
COBETY JUPEKTOPOB (HAOIIOJATETLHOMY COBETY) BO3MOXKHOCTH PacCMaTpUBaTh
10001 BOIPOC, HE OTHECEHHBIM K KOMIIETEHIIMM OOIIET0 COOpaHUs aKI[MOHEPOB,
€CJIi JIaHHBI BOMPOC MEpe/laH Ha paCCMOTPEHUE COBETY yCTaBOM obiecTBa. [1pu
YTBEPKJICHUH YCTaBa aKIIMOHEPHI MOTYT CaMbIM CYILIECTBEHHBIM 00pa3oM yCHIIUTh
MO3UIMHM COBETa TUPEKTOPOB (HAOII0JATENLHOTO COBETA) MyTEM OTHECEHUS K €ro
KOMIIETEHLIMM MHOTHX CEpPbhE3HEUIINX BOMPOCOB JIEATEILHOCTH OOLIECTBA,
KoTophie He Yka3zaHbl B D3 «O06 AO»'™.

Bompocsl,  OTHECEHHblE K  KOMIIETEHLIMH  COBETa  JIUPEKTOPOB
(HaOmroIaTeIbHOTO COBETA) OOLIECTBA, HE MOTYT OBbITh IEpElaHbl HAa PEIICHHE
UCIIOJIHUTEIILHOMY Oprany oOmiectBa (4. 2 cT. 65 @3 «O6 AOy»).

B eBpomelckux crTpaHax, T€ KOJUIETHAJIbHBIA OpPraH HWMEHYETCA

HaOJIOATeNIbHBIM ~ COBETOM, €MY OTBOJMTCS COOTBETCTBYIOIIAs (PYHKIUS

142 o
Jmutpues E.O. [IpaBoBoi#i cTaTyc coBeTa AUPEKTOPOB (HAOIIOIATENILHOTO COBETA) aKIIMOHEPHBIX OOINECTB IO

poccuiickomy 3akonoaatebeTBy / E.O. Imurpues // Bectauk OMI'Y. Cepus. Tpaso. 2012. Ne4 (33). C.87-88.
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HAOJIOIEHUS 32 COOJIIOJICHUEM MHTEPECOB COOCTBEHHUKOB U JPYTUX yYACTHUKOB
KOPIIOPATUBHBIX OTHOILIEHUH, B TOM YHUCIIE, HAaIpUMep, paOOTHUKOB. Tak, B cOCTaB
HaOJIOAATEeNIbHOTO COBeTa Koprnopauuid [‘epMaHun BXOASAT MpPENCTABUTENTU
npocoro30B pabOTHUKOB. B poccHHCKOM 3aKOHOAATENIbCTBE, TIAE JAaXKEe B
HAaMMEHOBAaHUU 3TOrO0 OpraHa COBMEILEHBI KOHIICTIIIMM aHTJIOCAKCOHCKOTO U
KOHTHHEHTAJIbHOTO IpaBa, COBET AUPEKTOPOB (OH ke HaOII0/IaTeNIbHBI COBET)
UMEET pOJib, KOTOPAsl OTBOJUTCS €EMY CaMOW KOPIOpanued B paMKax BO3MOXHOTO
JMCIIO3UTUBHOTO PEryiupoBaHus. PeanbHoe 3HAUE€HHE COBETa JUPEKTOPOB
ONpeAeNsieTcss B TOM 4YHcCIe H30paHHOM OOIIECTBOM MOJENbIO YIpaBICHUS,
pacnpesesieHueM aKIHil, HAJIMYUEM B €r0 COCTaBE HE3aBHCHMBIX AUPEKTOPOB U
npounmu  obcrosirenseTBaMu . Criexyer cormacuthest ¢ FO.C. TIoBapoBbIM,
KOTOPBIM JaeT CIEAYIONIYI0 OIEHKY (PYHKIHMI COBETa TUPEKTOPOB POCCUUCKOTO
aKuuoHepHoro oobmecTtBa: "B HacTosmiee BpeMs YMECTHO TOBOPUTH O
NyaJUCTHUECKOM XapakTepe (QyHKIUI coBeTa - YIpaBJieHUs U KOHTPOJs (IIpaBia,
C TIEpEBECOM nep13mx)..."l44.

B 3akonomarenscTBe Poccun B LEsoM 3a10K€Ha JyallMCTUYECKas MOJEINb
VOpPABJICHMS, TMpeAnojaraionas Haludue CcoBeTa JAUpeKTopoB.  OJIHAKO
CHELUATMCTBI 3aKI0YAI0T, YTO POCCUICKAsl MOJIENb KOPIIOPATUBHOIO YIIPABJIEHUS,
SBJISASCH B COOTBETCTBUU C 3aKOHOM AYaJIMCTUYECKOM, (PaKTUYECKU BIMTHIBAET B
cedst 00e MOJEeNnH yIpaBiIeHHs, KAK MOHUCTHYECKYIO, TaK U AYaJTUCTHYECKYIO, U
HAXOJHMTCA B CTA/MH CTAHOBJICHHUA .

Tak, x mnpumepy, B. B. 3anecckuii oTmedaer, 4TO, AaKIHOHEPHOE
3aKOHOJATEIbCTBO HWHOCTPAHHBIX TOCYAapCTB HE Ja€T JETaTu3MPOBAHHOTO
onpeneneHuss (yHKIUNA COBeTa TUPEKTOPOB (HaOmromaTenbHOro coBera). Tak,

AxuuoHepHbiit 3akoH OPI, onpenensst 3agaun HaOMIOJATEILHOIO COBETA, JIUIIb

146
YKa3bIBaeT, YTO «OH 00s3aH HAOIIOIaTh 32 BEICHUEM JIeT OOIIECTBAY .

13 Kopnoparusroe npaso: yueOHuk / E.I'. AdanaceeBa, B.IO. bakmmnuckac, E.II. I'ybun u ap.; ors. pex. 1.C.
HlutknHa. 2-e u3a., nepepad. u gorn. M: KHOPVYC, 2015. C. 427

144 IToBapos 10.C. AxuuonepHoe npaso Poccun. M., 2009. C. 534.

1% Maxkaposa O.A. Kopropatusoe npaso. M., 2005. C. 213.

148 Kommenrapuii k desepansHoMy 3aK0Hy «O6 aKIHOHEPHBIX 06MECTBAaxX» (IIOCTATEHHBII). —3-¢ U311, mepepad. u
qor. / mox pexa. I'. C. lankuuo#. M. : FOctummadopm, 2002. C. 261.
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B CIIA pgeilcTByeT HECKOJbKO HWHOM MNPUHLMIL,  ONPEAEIISOLIHMA
koMmriereHnuo coBera. O. H. CpipooeBa yka3bpIBaeT, YTO «3aKOHBI MPAKTUYECKU
Bcex mraroB CIHIA copepkaT IOJIOKEHHUE O TOM, YTO BCE ITOJHOMOYMSI
KOPIIOPALIMU OCYIIECTBIISIIOTCS COBETOM JUPEKTOPOB JHOO0 MO €r0 PYKOBOJCTBOM
U BCS JACATEIBHOCTHh KOPIOPALMM OCYLIECTBIISIETCS IIOJ PYKOBOJCTBOM COBETa
JTUPEKTOPOB, KOMIIETEHLUSI KOTOPOIO MOXET OBITh OrpaHUYEHAa B YCTaBe.
3akonomarensctBo CIIIA He coaepXuT OOWIMPHON [eTalu3alud BOIPOCOB,
OTHECEHHBIX K KOMIIETCHIIMM COBeTa IUpeKTopoB. Ho, Kak ykaspiBaeT aBToOp,
«OOBIYHO COBET JUPEKTOPOB UMEET CIEAYIOIIHUE MpaBa:

* ONpEeAeNsITh OCHOBHYIO NOJIUTUKY KOpPIOpauud B OOJAcTH MPOU3BOACTBA,
YCTaHOBJIEHUsI LIEHbl Ha BBITYCKAEMYIO NMPOAYKLHIO, OOECIeUeHUsl MPOU3BOICTBA
ChIpbEM, HaliMa paboyYeil CUIIbI;

* pemars BONPOC O BBIUIATE JAMBUACHIOB U  ONPEACIATh  CIOCOOBI
(uHaHCUPOBaHMUS;

* HAHUMATh, KOHTPOJIUPOBATh U CMEIIATh JOJDKHOCTHBIX JIUILI,

* IEJIETUPOBATH CBOU IIOJHOMOYMS CO3/1aBAEMbIM KOMUTETAM;

* IPUHUMATh BHYTPEHHUE JOKYMEHTHI OOLIECTBA;

* o0s3aTenbHO paccMaTpuBaTh  Ype3BblYAHBIE BONPOCHl  (JIMKBUIALMS,
peopranusanus 4 T. [1.), OPEXKIEe YeM OSTH BOIPOCHI PAacCMOTPUT COOpaHue
AKITHOHEPOB» ',

Kak Mbl BUIUM, KOMIIETEHIIMS COBETA JUPEKTOPOB AKI[MOHEPHOI'O 0011IeCTBa
B CIIIA upe3Bbryaiino mupoka. B CIIIA coBeTy nupekTOpOB OTBOAUTCS BEIylIas
poJib B TNPUHATHM pelIeHuH, oOlmee coOpanue paxe (OpMaJIbHO HE

paccMaTpuBaeTCs KaK OpraH yIpaBIeHHs AKIHOHEPHOTO obIecTBa .

Coser
JTUPEKTOPOB B aMEPHKAHCKOW CHCTEME INMpaBa BO MHOTOM BBINMOJIHAET (DYHKIIUH,
KOTOpPbIE B POCCHHCKOM 3aKOHOJIATEIbCTBE BBITMIOJHICT M COBET JIUPEKTOPOB

(HaOmroIaTeIbHBIA COBET), M UCIOJHUTEIbHBIN oprad. EcTecTBeHHO, TpH Takoi

7 Criponoesa O. H. Tennenuun pa3surus akiuonepHoro npasa CIIA : aBroped. auc. ... KaHA. I0pHul. HayK. M.,
1995. C. 21.

8 Barnep ¥V.9. OCHOBHBIE YePThI POCCHICKOr0 OTKPHITOrO aKIMOHEPHOr0 0OIIECTBA M AMEPUKAHCKON KOPITOPALIHH
/I TocynapctBo u mmpaBo. 1998. N 7. C. 79 - 80, 85.
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KOMIIETEHLIMH €CTh BCE OCHOBAaHUS TOBOPUTH O TOM, YTO COBET JAUPEKTOPOB
ABJISIETCA TJIaBHBIM OPraHOM YNPABJIEHUS B AaMEPUKAHCKOM AaKIIMOHEPHOM
OGIIECTBE, UTO U JICIAIOT MHOTHE HCCIICOBATCIIN .

BepneMmcs ke K pocCHUUCKOM MpaBOBOM CHUCTEME. 3a4acTylo, Ha MPaKTHKE
BO3ZHMKAIOT CIIOPHI O BO3MOKHOCTH OTHECEHHS K KOMITETEHIIUU COBETA JUPEKTOPOB
(HaOmOIaTeTbHOTO ~ COBETA)  OTHENBHBIX  BOMPOCOB W, COOTBETCTBEHHO,
JNEUCTBUTEIBHOCTU IIPUHATHIX 110 HUM PELICHUM.

B onHOM U3 Takux BOMPOCOB cyleOHas MpakTHKa MPHIILIa K OJTHO3HAYHOU
no3uriuu. Ilpenacenarens coBeta AUPEKTOPOB (HAOMIOJATEIHLHOIO COBETA) HE
BIIPABE COBEpIIATh CAEJIKH OT MMEHU OOIECTBa, MOCKOJBKY 3TO OTHOCHUTCS K
KOMIIETEHIIUH €IMHOJIUYHOTO UCIIOJHUTEIBHOIO OpraHa.

Cya HCXOAMT U3 TOrO, YTO 3aKOHOJATENb PA3ACIMI KOMIETEHIUIO
npejceaarens coBeTa AUPEKTOPOB (HabmogaTenbHOro coseta) (m. 2 cr. 67 @3
«O0 AO») U eaUHOJIMYHOTO HCIOJHUTEIBHOTO oprana (cT. 69 ykKa3aHHOTO
3akoHa). Ha ocHOBaHMM NpPUBEACHHBIX HOPM CyJA CHENal BBIBOJ O TOM, YTO
npejaceaareab COBETa JUPEKTOPOB (HAOJIONATENbHOIO COBETa) HE BIIpaBe
COBEpIIATh CAECIKM OT HMMEHU OOLIECTBA, IIOCKOJIbKY TAaKHUE MOJHOMOYHMS
HA3BAHHOTO JIHIIA HE [PEIyCMOTPEHBI HH 3aKOHOM, HH YCTaBOM >

OnHako, Mpu OTCYTCTBUU JIUIA, OCYIIECTBISIONIET0 (PYHKIIUN €TUHOIUYHOTO
VCIIOJIHUTENILHOTO OpraHa (MOJHOMOYHS TMPEXKHEro MPEKpalleHbl, a HOBBIM HE
nu30paH), mpencenaTenh COBETa NUPEKTOPOB (HAOIOMAATEILHOTO COBETA) BIIpaBe
3aKII0YaTh  CHEJIKH,  OTHECEHHblE K  KOMIIETCHLIHMH  €IUHOJIMYHOTO
WCIIOJIHUTEIILHOTO OpraHa.

[Tyakt 6 ct. 69 ®3 «O6 AO», BBeaeHHbI DefepanbHBIM 3aKOHOM OT
03.06.2009 N 115-®3, gomyckaeT CUTyalllio, B KOTOPOW MpeacenaTeslb cOBeTa
JTUPEKTOPOB (HA0JII01aTEIHHOTO COBETA) BIPaBe IEHCTBOBATH OT UMEHH OO0IIECTBA

J0 MOMCHTa O6paSOBaHI/I$I BPpEMCHHOI'0 CANHOJINYIHOI'O UCIIOJITHUTCIIBHOI'O OpraHa.

149 o
Jmutpues E.O. IIpaBoBoii craTyc coBeTa TUPEKTOPOB (HAOIIOAATEIHLHOTO COBETA) aKIIMOHEPHBIX OOIIECTB MO

poccuiickomy 3akoHoaatenbctBy / E.O. [Imurpues // Becthuk OMI'Y. Cepust. [IpaBo. 2012. Ne4 (33) C.91.
%0 TTocranosnenne ®AC Ilenrpansroro okpyra ot 28.03.2008 mo memy N A08-1451/07-8 // MudopmammonHast
cuctema «Moii apouTpy.
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Cyn ucxoaut u3 Toro, uro corjacHo ct. 64 @3 «O6 AO» coBeT TUPEKTOPOB
(HaOnroaTeNbHBIA COBET) OCYILIECTBISIET O0OIee PYKOBOJCTBO ACSITEIbHOCTHIO
oOIIECTBa, 32 MCKIIOYECHUEM PEIICHUSI BOIMPOCOB, OTHECEHHBIX K KOMIETEHIIUU
obmiero cobpanusi. COOTBETCTBEHHO, 3aKOHOJATEIeM HE YCTAaHOBJICHO 3allpeTa Ha
BBINIOJIHEHUE  COBETOM  JUPEKTOPOB  (HAOMIOJATENbHBIM  COBETOM),  €r0
npexacenareiaeM GyHKIUNA €IUHOIMYHOTO UCTIOJHUTEIBHOTO OpraHa B OTCYTCTBHE
nocienHero. K Tomy ke cyn oOTMedYaeT, 4YTO NPEKpallleHHE MOJHOMOYUN
CAMHOJIUYHOTO MCIOJHUTEIPHOTO OpraHa He JO/DKHO BIMATh Ha BEJICHHE
OOIIIECTBOM XO3SICTBEHHOMN JICATETBHOCTH .

Tak Ha ©pakTUKE BbI3BIBAJIM COMHEHHUS BOINPOCHI, MOXET JIH COBET
JTUPEKTOPOB (HAOIIOAATENIbHBINA COBET) OTPAHUYUBATH MTOJIHOMOYHS €IMHOIUYHOTO
UCITOJIHUTEJILHOTO OpraHa.

Cyn ucxoaut u3 toro, 4yrto ®3 «O6 AO» HE COACPKUT MOJIOKEHUH O
BO3MOXKHOCTH OTPAaHWYEHHUS [OJHOMOYUN €IWHOJIMYHOIO HCIOJHUTEIBHOTO
OopraHa co CTOPOHBI COBETa JUPEKTOPOB (HAOIIOIATEIBHOrO coBeTa). Takum
o0pa3oM, COBET IUPEKTOPOB (HAOIIOJATENIbHBIA COBET) MO OOIIEMYy MPaBHIIy HE
BIIPABE€ OIPAHUYMBATH IMOJHOMOYHUS E€IUHOJIMYHOTO HCIOJHUTEIBHOTO OpraHa,
€CJIM 3TO He MPELYCMOTPEHO yCTaBoM obmecTBa .

Psan xopriopanuii B COOTBETCTBHM € 3aKOHOAATEIHCTBOM P® nomkHBI B
00s3aTENIbHOM MOPSAKE O0pa30BbIBATH COBET JIUPEKTOPOB, JIPYTUM K€ JUIIb
MPEIOCTaBICHO TaKoe MpaBO Ha UX ycMoTpenue. Hampumep, dakyiabTaTUBHBIM
OpraHOM COBET JHUPEKTOPOB BBICTYMAeT JUisi OOLIECTB € OrPaHUYEHHOM
OTBETCTBEHHOCTHIO B CUIIY 1I. 2 CT. 32 @3 «O6 OO0y, coriaacHo KOTOPOMY BOIIPOC
00 00pa3oBaHMM COBETA JUPEKTOPOB PEIIACTCS YCTAaBOM OOIIECTBA.

B T0 ke BpeMs B MyOJIMYHBIX aKIIMOHEPHBIX 00IecTBaxX corjiacHo m. 3 cT. 97
'K P® o0Opa3oBaHue KOJUIETHAIBHOTO OpraHa YIpaBleHUs OOIIECTBOM (COBET

JTUPEKTOPOB, HAOIIOMATEILHBIN COBET H T.I1.) 0053aTEIBHO.

L Tlocranosnenne ®AC Bomro-Bsrckoro okpyra or 20.03.2006 mo aemy N A43-9645/2005-2-359 //
Wudopmanmonnas cuctema «Moit apOuTp».

152 MTocranosnenne ®AC IToBomkckoro okpyra ot 24.10.2008 mo memy N A57-24259/07-3-43// ndopmarmonHas
cuctema «Moii apouTpy.
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4.3 Ilopsinok o0pa3oBaHus cOBETa JUPEKTOPOB (HA0II0AATEILHOIO
coBeTAa)

PaccMmoTpuM KpaTko Mmopsiiok oOpa3oBaHUs COBETA TUPEKTOPOB HAa MpUMEpE
nyonuyHoro AQ.

B cootBerctBUM co c1. 66 ®3 «O6 AO» wuneHbl coBeTa IUPEKTOPOB
n30uparoTcs Ha oOlIeM COOpaHWU aKIMOHEPOB C MPOBEACHUEM KYMYJSITUBHOTO
rojocoBanus (1. 4 ct. 66). U30paHHBIMU B COCTaB COBETa TUPEKTOPOB 0OIIECTBA
CUMTAIOTCS KaHIUJAThl, HAOpaBIIKe HAMOOJbIIIEE YUCIIO TOJIOCOB.

Takoe rosocoBaHue MO3BOJISIET MUHOPUTAPHBIM aKIMOHEPAM IPOBOJUTH
CBOMX KaHAMJIATOB B COBET JHUPEKTOpPOB. WHTepechl TakuX akKIHMOHEPOB
3alUIIAIOTCS €Ule U TEM, YTO MpHU M30paHUM COBETa TUPEKTOPOB KYMYJISTUBHBIM
rOJIOCOBAHUEM HE MOXKET CTaBUTHCS BONPOC O JOCPOYHOM MPEKpALICHUN
NOJHOMOYHMM OTAENBHBIX €ro YJIEHOB: COBET IUPEKTOPOB, M30paHHBI TaKuM
CIOCOGOM, YXOIHUT B OTCTABKY TOJBKO BCEM COCTABOM .

B 3akoHOJaTENbCTBE YCTAHOBJIEHBI TPEOOBAHUS K NEPCOHAJIBHOMY COCTaBY
COBETa JUPEKTOPOB. YIIEHOM COBETA TUPEKTOPOB MOXKET OBITh TOJBKO (PU3UUYECKOE
JIMI0, HE3aBUCHUMO OT TOTO, SBJISIETCS JIM OHO akuroHepoM. M30path ropuanyeckoe
JUII0O B COBET JHUPEKTOPOB HENb3s, TIOJOXKEHUS ycTaBa 00 3ToM OynyT
HUYTOXHBIMHU.

Jlosroe Bpemsi ocTaBajcsi JUCKYCCHOHHBIM BOIIPOC O TOM, MOXKET JIM BXOJIUTh
B COCTaB COBETAa JUPEKTOPOB IOPHUIMYECKOE JHUIO. B smrepaType mosTomy
BBICKA3bIBAIMCH MPSIMO MPOTUBOMNOJIOKHBIE TOYKUA 3peHus. OgHu aBTOpHl B
TPUHIAIIE JOMyCKAIA TAKYIO BO3MOXKHOCTB . OHAKO CBOIO IO3UIAIO OHH, KaK
IpaBUJIO, HE apryMEHTHPOBAJIM, CChUIAsCh KaK pa3 Ha OTCYTCTBUE MPSMOTO
3anpeTa B AeiicTBoBaBiieM @3 «O6 AO».

JIpyrue MccienoBaTend KaTeroputHO BBICTYIAIN TPOTHB TAKON TO3HIHH .

OpnnHako, kak ObUIO YK€ CKa3aHO, B HACTOSIIEE BpEeMs B JACHCTBYIOIICH pelaKIuu

153 Kupnnnossix A.A. Kopnoparusaoe npaso: Kype nexiuid. M.: "FOctunnadopm”, 2009. C. 174.

Y Pryirenknit A. A. OGmiee cobpanue: co3sis u mposeaerne. M., 2008. C. 63.

1% Konnmparo H. O HEKOTOpPBIX OCOOCHHOCTSAX IpakTHdeckoro mnpuMmeHeHus PexepansHoro 3akoHa «OO0
aKIMOHEPHBIX obmiecTBax» // Xo3saicTBo u mpaso.1998. Ne 10. C. 89, 90.
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@3 «O0 akmMOHEPHBIX OOIIECTBAX» YKA3aHO, YTO UYJICHOM COBETa JUPEKTOPOB
(Habmr0IaTETLHOTO COBETA) MOXKET OBITh TOJIBKO (DU3UIECKOE JIUTIO.

CrennanbHBIMU 3aKOHaMU 00 orpezesieHHbIX Bugax AQO, kopropaiuii MoryT
YCTAHABJIMBATHCSI OTJICJIbHBbIC OTPAHUYEHUSI U TPEeOOBaHUS MO JIUIAM, KOTOpbIC
MMEIOT MPaBO BXOJIWUTHh B COBET AUpeKTOopoB. Hampumep, B mm. 2, 5 m. 1 cr. 8
®denepanpHOro 3akoHa ot 29.11.2001 N 156-®3 "O6 uHBeCTHUITMOHHBIX doHAaX"
YKa3aHO, 4YTO JIMIa C CYJAMUMOCTBHIO 3@ YMBIIIJICHHBIE MNPECTYIUICHUS, a TaKXe
abunmupoBaHHbIe JIMIA CHEIUATM3UPOBAHHOTO JEMO3UTApUsl, PETUCTpaTopa,
OIICHINMKA U ayJUTOPCKOW OpraHU3AIMK aKIIMOHEPHOTO MHBECTUITMOHHOTO (hOHIA
HE MOT'YT BXOJIUTh B WICHBI COBETa TUPEKTOPOB (hOHIA.

[To muenuto E.O. JImuTpueBa, NpeabsBICHHE MOJOOHBIX TpeOOBaHUI B
JJAHHOM clTydae OOBSCHSIETCS TE€M, YTO AKIIMOHEPHBIM MHBECTHUIMOHHBIN (OHJI —
ATO aKIMOHEPHOE OOIIEeCTBO, KOTOPOE MPHUBJICKAET JICHEKHBIE CPEACTBA IS
WHBECTUPOBAHUS B IICHHBbIC OyMaru U MHbIE 00BEKTHI. 3aKOHOAATEINb e, IOMHS O
Pa3IMYHOTO poja (PUHAHCOBBIX MUpaMUIax cepearHbl 90-X IT. MPONUIOro BeKa, B
KOTOPBIX CTOpeNid MWUIHApJbl pyOJieil HacelleHUs, CTPEMUTCS TaKUM CIIOCOOOM
IIPEOTBPATHTH X MOSBICHHE B Oyaymem .,

Tak »xe, Hampumep, HE MOTYT OBITh UYJEHAMHU COBETa IUPEKTOPOB UIICHBI
CoBera @epepanuum u  jemyrtatel  [ocynmapctBeHHoit — J[ymbl, cynabw,
rocymapcTBeHHsIe cayxkarme (mr. "t m. 2 ¢t. 6 O3 ot 08.05.1994 r. Ne3-D3™; m.
3 cr. 3 3akona PO or 26.06.1992 N 3132-1"%). He moryt 6biTh wieHaMu coBeTa
JUPEKTOPOB TaKXKE JIMIIA, KOTOPHIM peIIeHHEM (MPUTOBOPOM) Cyla 3arperieHo
3aHUMAThCS AaHHOU AesTeabHOCTHIO (CT. 47 YK PO, ct. 3.11 KoAIl P®D).

[Tucemo banka Poccum ot 10.04.2014 N 06-52/2463 "O Kopekce

1
KOPIIOPaTUBHOI'O  yHpaBJIEHUA" > PEKOMEHYyeT 4YJIECHOM COBE€Ta JUPEKTOPOB

156 .
Jmutpues E.O. IIpaBoBoii craTyc coBeTa ITUPEKTOPOB (HAOJIIOAATENLHOTO COBETA) aKIIMOHEPHBIX OOIIECTB 110

poccuiickomy 3akoHopatenbcTBy / E.O. [Imurpues // Becthnux OMI'Y. Cepust. [TIpaBo. 2012. Ned (33) C.90

o) craryce wieHa Cosera ®enepanuu u craryce gemyrata ['ocynapcrBenHoit dymsr @enepansHoro Codpanus
Poccuiickoit ®Deneparun / ®Depepanbubiii 3akoH oT 08.05.1994 N 3-®3 (pen. or 07.06.2017) // Cobpanne
3akoHoarenbeTBa PO, 12.07.1999, N 28, ct. 3466.

%80 craryce cyaeit B Poccutickoit @enepanuu / 3akon PD ot 26.06.1992 N 3132-1 (pen. ot 03.07.2016, ¢ u3m. ot
19.12.2016) // Poccuiickas rasera, N 170, 29.07.1992.

130 Konexce KOPTIOPaTUBHOTO yrpaBieHus: muchMo banka Poccun ot 10.04.2014 N 06-52/2463 // BectHuk banka
Poccun. — 2014. - N 40.
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u30upaTh JHIO, UMEIoIIee Oe3yNnpedyHylo MENOBYI0 M JIMYHYIO pEenyTaluio u
oOnanarolee 3HAHUSIMH, HAaBBIKAMU M OIBITOM, HEOOXOAMMBIMHU ISl TPUHSATHS
pelieHuii, OTHOCSIIUXCSA K KOMIETEHIIMU COBETAa AUPEKTOPOB, U TPEOYIOIIMMUCS
111 93P HEKTUBHOTO OCYIIECTBICHHS €T0 (DyHKITHH.

3akoHO/IaTeIbHbIE TPEOOBAHMS K YJ€HAM COBETa AUPEKTOPOB B JIUTEpaType
MOIPA3JeISIOTCS HA pasiddHble TIpymmbl . IlepBas TIpymma — 5T0 00mue
MOJIOXKEHUSI TPAXKAAHCKOTO 3aKOHOJATENbCTBA K CYOBEKTaM IPaBOOTHOLIECHUU.
Xora B 'K PO cnenmanpHbIX TpeOOBaHUN K ujieHaM COBETa JUPEKTOPOB HE
yCTaHaBIMBAETCS, OHU JIOJDKHBI 00J1a7aTh MOJIHOM J1eeCIOCOOHOCTHIO.

Bropas rpynna orpanuueHuil couepxutrcs B camom D3 «O6 AO».
Y CTaHOBIEHO, YTO WIEHBI KOJUIETHAIBHOIO HMCIOJHUTEIBHOIO OpraHa HE MOTYT
COCTaBJISATH Oosiee 1/4 oT cocTaBa coBeTa AUPEKTOPOB OOIIECTBA.

Tperbst rpynma OrpaHMYEHUN YCTAHABIMBAETCA 3aKOHOJIATEIBCTBOM O
IPOXOXJAECHUU CIIy>)KObl B TOCYJAapCTBEHHBIX OpraHax, oOpraHaXx MECTHOIO
caMOYIIpaBJIEHUSI U MPAaBOOXPAHUTENbHBIX OpraHax. B kauecTtBe mpumepa, paHee
IIPUBOJIMMOI0, BO3MOKHO IpuBecTd HOopMy moan. 1 m. 1 cr. 17 PenepanbHOro
3akoHa «O rocyaapcTBEHHOM rpakJaaHCKOU ciiyx0e Poccuiickoi CI)e):[epauHH>>161,
COIJIaCHO KOTOPOM TOCYAApCTBEHHOMY CIy’KallleMy 3allpeleHO ydacTBOBAaTh Ha
IUIATHOW OCHOBE B  JICATEIIBHOCTM OpraHa yOpaBJICHHS KOMMEPYECKON
OpraHM3alv{, 3a WCKIIOYEHUEM CJIy4aeB, YCTAaHOBJIEHHBIX dDenepaabHbIM
3aKOHOM. B HacTosIiee BpeMsi JaHHbIM MyHKT yTpatuii cuity ¢ 1 saBaps 2015 ropa.

Bompoc o0 TOM, MOXHO JHM YCTaBOM KOpIOpalUuu MpeaycMaTpuBaTh
JOTIOJTHUTENbHBIE, IOMUMO YCTAHOBJIEHHBIX 3aKOHOM, OIPaHUYEHUS-TPEOOBAHUS K
4YIeHaM COBETA AMPEKTOPOB, B HACTOSIIEE BPEMS OCTAETCS OTKPBITHIM' 2. CyIbl B
OCHOBHOM CUHUTAIOT Takue 'ycTaBHble" OrpaHMYEHUs HE3aKOHHBIMH, OCOOEHHO

otHocuTenbHO AQ, mockonsky @3 «O6 AO» He mpeaycMOTpEeHO TPSIMO TIPaBO Ha

160 PyGexo 1. JI. IIpaBoBoi#i cTaTyc OpraHoB ynpaBJeHUs akKIMOHEpHbIX obmmecTB. M. : Craryt, 2007. C. 80.

%l o rOCYAapCTBEHHON TpaskaaHCcKoil ciyx6e Poccuiickoit @enepannu / @enepanbHblii 3akoH oT 27 mtonsg 2004 r.
Ne 79-03 // C3 PD. —2004. — Ne 31. — Cr. 3215.

182 TTocranosnenne ®AC TloBomkckoro okpyra or 08.05.2009 mo memy N A06-5338/2008// MudopmarmonHast
cuctema «Moii apouTpy.
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YCTAaHOBJICHHE TAKUX OTPAHUYECHUU B yCTaBem.

OpnHako CylIecTBYeT MO3ULMS, COIJJACHO KOTOPOW YCTAHOBJIEHHE BBICHIIUM
OpraHOM YIIpaBJIEHUS! aKIIMOHEPHOro 0OIecTBa KBaJU(UKAIIMOHHBIX TpeOOBaHUMN
K KaHIuaaTaM B HaOJMIOAATENbHBIM COBET C LIENBI0 MOBBIIICHUS 3()()EKTHBHOCTH
paboThl JTaHHOTO OpraHa He MOKET ObITh MPU3HAHO MPOTUBOpPEYAIIMM 3aKOHY,
MOCKOJIbKY 3aKOH HE 3allpeliaeT aKIIMOHEPHOMY OOINECTBY YCTaHABIUBATb TaKUE
TpeGoBaHHS

B nokTpuHe 1o paccMarpuBaéMOMY MOBOAY BBICKA3bIBAIOTCS Pa3JIMYHBIE
touku 3peHusi. Tak, C.JI. MoruneBckuii TPUMEHHUTENBHO K OOIIECTBY C
OTPaHUYECHHOW OTBETCTBEHHOCTHIO MUILIET: "3aKOH HE 3alpeliacT, YToObl YCTaBOM
o01iecTBa WIM BHYTPEHHUM JIOKYMEHTOM, YTBEPKICHHBIM OOILIMM COOpaHHEM
YYAaCTHHKOB, YCTaHABIMBAJIMCh TpeOOBaHMs, MPEAbSIBISEMbIE K  JIMLAM,
n30MpaeMbIM B COCTaB COBETA TUPEKTOPOB (HAOII0JATENILHOTO COBETa) OOIIECTRA.
Tax, Haubosee pacnpoCTpaHEHHBIM B IMPAKTHUKE SIBISETCS TPeOOBAaHUE, COTJIACHO
KOTOPOMY YJIEHOM COBETa JAMPEKTOPOB MOXKET OBITh TOJBKO YYACTHHK OOIIECTBA,
BJIQ/ICIOIMHI J0JI€H B yCTABHOM KalmuTaje 00IecTBa ONpeIeIeHHOTO pa3Mepa"165.

Touky 3peHHA O BO3MOXXHOCTM YCTAHABIMBATH  JIOMOJIHUTEIIBHBIE
TpeOOBaHUS K UYJIEHAM COBETAa JUPEKTOPOB MO MEHBIIEH Mepe CHOPHOM CUHMTAEeT
I''B. Llenos, monararomui, 4TO B YCIOBUAX POCCUMCKOW JIEUCTBUTEIBHOCTU
N0100HBIE OTPAHUYEHUS KpailHEe OMAaCHbI, NOCKOJIbKY MUHOPUTAPHBIE AKIIMOHEPHI
PHCKYIOT OCTAaThCSI B COBETE TUPEKTOPOB GE3 CBOErO MPeICTABUTEIIA .

[To muenuto E.O. JImutpueBa, B ycTaBe U BHYTPEHHUX JTOKYMEHTax OOLIECTBa
MOXHO PEKOMEHAOBATh BKJIOYATh CIEAyIOUME TpeOOBaHUS K WICHAM COBETa
JUPEKTOPOB. BO-IepBBIX, HAIW4YUE IOPUIAYECKOTO, IKOHOMHUYECKOTO MU HWHOIO

oOpa3zoBanus. Ta winm uHas KBaJu(dUKaUs MOXKET ObITh 00ycioBiieHa cdepoit

JeATEIIbBHOCTH 00IIecTBa. Bo-BTOPBIX, HAJIMUME ONBITAa padOTHl JmMma B cdepe

163 Tlocramosmenme @®AC Bomro-Bsrckoro okpyra or 13.04.2007 mo menry N A31-1789/2006-21//
Wndopmanmonnas cucrtema «Moii apouTp».

184 Mocranosnenne ®AC [ToBOMKCKOrO okpyra ot 24.03.2011 no neny N A65-13174/2010, ITocranoBnenne ®AC
3anagHo-Cubupckoro okpyra ot 01.12.2011 mo meny N A45-4037/2011// UudopmanuonHas cucrema «Moii
apoutpy.

15 Morunesckuit C.J[. OBmEcTBO ¢ OrpaHHYEHHOI OTBETCTBEHHOCTBI0. M.: Cratyr, 2010. C. 328.

188 TTenos I'.B. AkiroHepHbIe o0uIecTBa: Teopus 1 npakTika. M.: [Ipocmekt, 2006. C. 171.
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NeATeTLHOCTH 001IecTBa. B-TpeThuX, OTCYTCTBHE CYIMMOCTH 32 SKOHOMHUYECKUE
IPECTYILICHHS X Ap™ .

Kpome Toro, Koaekc KopnopaTuBHOTO YNpaBIEHUS MPEAJIAracT y4YUThIBATh
BO BHYTPEHHHX JIOKYMEHTax oOOIIecTBa TMPEII0KEHNUS, B YaCTHOCTH,
MpEeAyCMaTPUBAIOIINE BBEACHUE CIEAYIOUIUX OTPAHWYEHUW [JIsi YJIEHOB COBETA
JUPEKTOPOB. YJIeH coBeTa AUPEKTOPOB HE BIIPABE NPUHUMATh YYaCTHE B YCTABHBIX
(CKIIaOYHBIX) KamuTajax OPUANYECKUX JIMIl, KOHKYPUPYIOIIUX C JdaHHBIM
OOIIECTBOM, €CIM MHOE MPEeIyCMOTPEHO ycTaBoM. Takxe Mpeasiaraercsi, YTOObI
COBMEUICHUE WIEHAMH COBETA JIUPEKTOPOB JNOJDKHOCTEM B OPraHax yIpaBJICHUSA
JIPYTUX OPraHu3alui JOMYyCKaI0Ch TOJIBKO C COTJIACHUSI COBETA JUPEKTOPOB.

[Ipesuauym BAC P® B cBoe BpeMsi OTMETHUI, YTO YCTaB, WJIM BHYTPEHHUI
JOKYMEHT OOIIECTBa, PErVIAMEHTUPYIONIUNA TOPSAOK JACSATEILHOCTH COBETa
JUPEKTOPOB, HE JOJHKEH CO3[aBaTh MPEMSTCTBUM B OCYIIECTBICHUHM YJIECHAMU
COBETa JUPEKTOPOB UX JEATEIbHOCTH, (DAKTUUYECKU 3aTPYJIHSATH U OrPAHUYMBATH
UX TpaBO HA Yy4yacTHE B TPUHATUM pPEIICHUM, TOJydeHUe HEeoO0XOoauMoun
nHpopMauu u T.zx.les

Ha nam B3ruisia, nmogoOHble TpeOOBaHUs, KaKk Hanmpumep npesjoxeHHsie E.O.
JAMUTpUEBBIM, HE CO3JAIOT MPEMATCTBUS B OCYLIECTBICHUM 4YJIEHAMHU COBETA
JTUPEKTOPOB HUX JCATEIBHOCTH, a HA00OOPOT CIOCOOCTBYIOT MPHUBJICUYCHHUIO K
PYKOBOJICTBY OOIIIECTBOM JEHCTBUTEIBHBIX MPOGECCUOHAIIOB.

VYcraB obmiecTBa MpU OMpEETICHUH TOpsAJIKa BBIIBIKCHUS KaHAUIATOB B
YJI€Hbl COBETA JUPEKTOPOB JIOJDKEH TMPEIBABISATh Pa3yMHBbIE, HCIOJHUMBIC
TpeboBaHus. Tak, CyJ MOCUUTAN CIUIIKOM M30BITOYHBIMU TPEOOBAaHMS B YCTaBE K
uH(dOpMaIMU O KaHAUJATe JIJISl €r0 BBIIBIDKCHHS B Ka4eCTBE KaHAMAAaTa B COBET
JTUPEKTOPOB, KaK MPEIMSTCTBYIONINE B peaiu3alluy MpaB JIUII, BHIJBUTAIOIIUX CBOU

. 169
KaHJWJaTyphl B IAHHBIN Oprad .

1e7 Jmutpues E.O. IIpaBoBoii craTyc coBeTa TUPEKTOPOB (HAOIIIOAATEIFHOTO COBETa) AKIIMOHEPHBIX OOIIECTB I10

poccuiickomy 3akoHoaatenbcTBy / E.O. [Imurpues // Becthuk OMI'Y. Cepust. [TIpaBo. 2012. Ned (33) C.91

188 Tocranosnenne Ipesumumyma BAC P or 27.04.2010 N 67/10 mo memy N A40-13353/09-158-149 //
WNudopmannonnas cuctema «Moit apOuUTp».

%9 Tlocranonenne ®AC 3amagmo-CuGupckoro oxpyra ot 31.10.2013 mo neny N A45-3752/2013 //
Nudopmannonnas cuctema «Moit apOUTp».
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KonuyecTBO 4I€HOB cOBETa AUPEKTOPOB ONPEAEISIETCS YCTaBOM OOIIECTBA,
s nyomnuseix AO B cunny m. 3 cr. 97 I'K PO, n. 3 cr. 66 3akona 06 AO
YCTAaHOBJICHO MHHHUMAJIbHOE YHCJIO UYIEHOB COBETa JUPEKTOPOB - IISITh,
MaKCUMAJIbHO€ YHUCJIO 3aKOHOM HE€ OrpaHuyeHo. 3akoHoM 00 AQO Takxke
YCTaHOBJICHBI JOIMOJHUTENbHbIE TpPeOOBaHHWS K MUHUMAJIbHOMY YHCIY YJICHOB
COBETa B 3aBHUCHUMOCTU OT OIPEACIIEHHOTO KOJMYECTBa aKIMOHEPOB - BIIAJEIIBIICB
roJIOCYIOIMX akiui. Tak, MpU KOJIMYECTBE AKIIMOHEPOB 0OOJiee OAHOUN THICSUU
KOJIMYECTBEHHBIN COCTaB COBETA JUPEKTOPOB - HE MEHee 7 YJIeHOB, a npu 6omuee 10
TBIC. aKITMOHEPOB - He MeHee 9 wieHoB (1. 3 ¢T. 66 3akoHa 06 AO).

Uro kacaercs coera aupekropoB OOQO, TO KOJMYECTBO YIEHOB COBETA
OTIpEJIEIISIETCSl YCTaBOM OOIIECTBA, KaK U MOPSAIO0K M30paHusi M TOJIOCOBAHUS IO
BOIIPOCY U30paHusl B WICHBI COBETA TUPEKTOPOB.

[Ipu ¢opmupoBanuu cosera aupektopoB u B AO, u B OOO cnenyer
yunthiBaTh ¥ HOpMbl ['K P®, B wactHoctu n. 4 cr. 653 TK PO,
yCTaHaBJIMBAKOIINUNA TpeOOBaHUA-OIPAHUYEHUSI K COCTaBY COBETa JHUPEKTOPOB, B
COOTBETCTBUHM C KOTOPBIM JIHIIA, OCYIIECTBIISIONIME TMOJHOMOYHUS €AMHOIUYHBIX
WCIIOJITHUTEIFHBIX ~ OPTaHOB  KOPIIOpAIlMA, W WICHBl WX KOJUICTHATBHBIX
UCIIOJIHUTENILHBIX OPTaHOB HE MOTYT COCTaBJISITH OOJiee OJHOW YETBEPTH COCTaBa
COBETa JUPEKTOPOB U HE MOTYT SIBJISITHCS €T0 MPEACEIATEIIEM.

Hopwmpl, kacaromuecs coctaBa COBETa IUPEKTOPOB, @ UMEHHO HAJIMYUS B HEM
HE3aBUCUMBIX JIUPEKTOPOB, KOMUTETOB COBETA JUPEKTOPOB, MOKA 3aKOHOAATEIIHLHO
HE 3aKpEIJIEHbI U HOCAT PEKOMEHIATEIbHBIA XapaKTep.

B cBsf3u cC BblIECKa3aHHBIM CHOPMHUPOBATIACH OINPEACIECHHOrO poja
npo0semMa HE3aBUCUMOCTH PYKOBOJISIIEH U UCTIOTHUTEIBHON BIIACTH, TTIOCKOJIbKY B
COCTaB COBETa MOTYT BXOJUTh PAaOOTHHUKK OOIIECTBA, HE SBJISIIOIIUECS YJICHAMHU
WCITOJIHUTEILHBIX OPraHOB, HO COCTOSIIWE B JOJDKHOCTHOW TOJMYUHEHHOCTH TIO
OTHOIIEHUIO K HUM. Pemmmth 0003HaUYeHHYIO MTPOOIEeMy 3aKOHOIATEIb MBITACTCS C
MOMOILbI0  0COOOM KaTeropuu 4YIEHOB COBETa JAUPEKTOPOB - HE3aBHUCHUMBbIN

JTUPEKTOP.
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CornacHo Kozekcy KOpIOPAaTHBHOIO yIIPaBICHHS ° B COCTaB COBETA
JUPEKTOPOB  JOJDKHO  BXOJUTH  JIOCTATOYHOE  KOJMYECTBO  HE3aBUCHMBIX
JTUPEKTOpoB. He3aBUCUMBIM JUPEKTOPOM PEKOMEHJIyeTCsl NpHU3HABATh JIUIIO,
KOTOpoe  o0iamaeT  JOCTaTOYHBIMH  MPO(EeCCHOHATU3MOM,  OIMBITOM |
CaMOCTOATENBbHOCTBIO /11  ()OPMHUPOBAHUS COOCTBEHHOM TMO3UIIMH, CIOCOOHO
BBIHOCUTH OOBEKTUBHBIE U JJOOPOCOBECTHBIE CY)K/ICHUSI, HE3aBUCUMBIE OT BIIMSIHUS
UCTIOTHUTENIbHBIX OPTaHOB OOIIECTBA, OTACIBHBIX TPYII aKIMOHEPOB WM HMHBIX
3aMHTEPECOBAHHBIX CTOPOH. [Ipu 3TOM cremyeT yduThIBaTh, YTO B OOBIYHBIX
YCIOBUSIX HE MOXKET CUMTATHCA HE3aBUCUMBIM KaHAUAT (M30paHHBIN YJIeH COBETa
JTUPEKTOPOB), KOTOPBIA CBA3aH C OOIECTBOM, €T0 CYIIECTBEHHBIM aKIMOHEPOM,
CYLIECTBEHHBIM KOHTPAareHTOM WJIM KOHKYPEHTOM OOLIeCTBa WM CBS3aH C
TOCYIapCTBOM.

Taxxe pekomeHayercs, 4YTOObl HE3aBUCHUMBIE AMPEKTOpa COCTABISUIA HE
MeHee OJJHOU TPEeTH U30PaHHOTO COCTaBa COBETA JUPEKTOPOB.

CoBeT AMPEKTOPOB OCYIIECTBIISIET CBOIO ACSTENBHOCTh UYepe3 MPOBEICHUE
coOpaHuii, HOPSAAOK CO3bIBA KOTOPBIX, IEPUOJUYHOCT MPOBEACHUS OIPEAEIISIFOTCS
B YCTaBe KOPIIOpAllMM C Y4YeTOM TpeOOBaHWI HOPM CIIEIHUATIBHBIX 3aKOHOB.
KBopy™m asst npoBeaeHust coOpaHusi COBETa JUPEKTOPOB - HE MEHEE MOJIOBUHBI OT
yucia u30paHHBIX ujeHOB coBeTa (m. 2 cr. 68 3akona 06 AQO), HO MOryT
yCTaHaBIMBATbCA U OoJiee )kecTkue TpeOoBaHUs ycTaBoM. Ecinu mo kakum-nmmbo
OPUYMHAM YHCJIO YIEHOB COBETa CTAHOBHUTCS MEHEE JOIyCTUMOIO KBOpyMa, TO
MIPOBOAUTCSA 710 N30paHHUSI YICHOB.

3acemaHne coBeTa, Kak MPAaBHIIO, CO3bIBACTCS TMpEACENaTeeM COBeTa
JUPEKTOPOB, HO MPaBO HA CO3bIB MOKET MPEJOCTABIATHCS U UHBIM JIMLAM, B TOM
quclie JI00oMy ujieHy coBeTa. Kpyr nmuil, KOTOpBIM IPEI0CTaBIEHO TaKOe IMPaBo,
JIOJKEH OMpPEeNesThCsl YCTaBOM Kopropauuu. [Ipu 3Tom o mpoBogumMoM coOpaHuun
OTOBEIIAIOTCSI BCE WICHBI COBETa C yKa3aHWEM BpPEMEHH, MECTa 3acelaHus u

ITIOBECTKHU OHS. HCOHOBGH_ICHI/IC YqJICHa COBETAa MOXCT B )IaJ'IBHGI\/’IHIeM IMOCIIY’KHUTh

170 0 Kopexce KOPTIOPaTUBHOTO yrpasieHus: miucbMo banka Poccum ot 10.04.2014 N 06-52/2463 // Bectauk banka
Poccuu. — 2014. - N 40.
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o < 171
OIHMM M3 OCHOBAHMHU IJIsI INMPHU3HAHUA PCHICHHA COBCTAa HCACHCTBUTCIIBHBIM .

Mexty TeM KOHKpPETHBIX TpeOOBaHMUI K (OpMe M3BEIICHUS U €r0 COACPKAHHIO B
3aKOHE HE YCTAHOBICHO'°, KaK HE YCTAHOBICHBI TPEOOBAHMS M IO CPOKAM
YBEIOMJICHHSI; Takue TpPeOOBaHUS YCTAHABIMBAIOTCS BHYTPEHHHM JOKYMEHTOM
(manpumep, [TonoxxeHnem o coBeTe AUPEKTOPOB JIHOO B yCTABE).

CpoKk TOJHOMOYMI COBETa JUPEKTOPOB  YCTAaHABIMBAETCA YCTaBOM
KOPHOpaLUH, €CJIH TOIBKO CPOK IMOJTHOMOYHUI HE ONPEAEIIEH 3aKOHOM.

Taxk, cpok nmosiHOMouuii coBeta qupekTopoB AO cornacHo 1. 1 ctT. 66 @3 «O06
AO» orpaHudeH NEpUOJOM IO MPOBEACHUS CIEAYIOLIEr0 TOJ0BOTO OOIIEro
coOpaHusl aKIMOHEPOB, TO €CTh, YCIOBHO TOBOPS, COCTABJISIET OJMH Tof. B ciyuae
€CJIM [0 KaKMM-TO IMpUYMHaM o0111ee coOpaHue aKIMOHEPOB HE ObLIO MPOBEJEHO B
YCTaHOBJICHHBIE 3AKOHOM CPOKH, TO ITOJITHOMOYHSI COBETA MPEKPALIAIOTCS.

OnHako CyHIECTBYET MCKIKOYEHHUE, IOCIE HMCTEUEHHUs CpPOKa ITOJHOMOYHUMI
COBET JUPEKTOPOB (HAOJIIOIaTENIbHBIN COBET) HE BIpPaBE MPUHUMATh PELICHUS 110
BOIIPOCAM, OTHECEHHBIM K €ro KOMIIETEHIIMH, KPOME PEIICHHA MO MOATOTOBKE,
CO3BIBY ¥ IIPOBEICHHIO FOIOBOr0 COOPAHMS AKIIMOHEPOB .

s OOO cpOK NMOJIHOMOYMI COBETA TUPEKTOPOB YCTAHABIMBAETCS yCTABOM

¥ MOXKET OBITh KaK PaBEH OJIHOMY TOJly, TaK U MPEBBIIIATH IAHHBIN CPOK.

1 Tocranosnenue Apburpaxsoro cyna Mockosckoro okpyra ot 10.06.2015 N ®05-4867/2015 no neny N A41-
25804/14 // NadopmanmonHas cuctema «Moit apOuTp».

172 TlocranoBnenue Apburpaxnoro cyna MockoBckoro okpyra ot 27.10.2014 N ®05-12018/14 mo nemy N A40-
183057/13 // Unpopmarmonnas cucrema «Moit apGUTp».

'"® Onpenenenne BAC P® or 29.12.2011 N BAC-17165/11 no neny N A38-2648/2010; Tlocranosinenue ®AC
Bonro-Bstckoro okpyra ot 29.08.2011 o memy N A38-2648/2010 // UadopmarmonHas cuctema «Moii apouTpy.
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I')TABA 5. OTBETCTBEHHOCTBH OPI'AHOB YIIPABJIEHUSA
KOPIIOPAIIMH

C npunsituem @enepanbHoro 3akoHa ot 5 Mast 2014 r. N 99-@3 "O BHeceHun
U3MEHEHU B riaBy 4 uyactu mnepBoid ['paxkmaHckoro koaekca Poccuiickoit
denepaui M O TNPU3HAHUM YTPATUBIIMMHU CHJIY OTHEJNBHBIX TOJIOKEHUN
3aKOHOJATENBHEIX ~ aKTOB  Poccmiickoit ~ ®Demepammu”’®  3akoHOZaTElH
KapJAuHaIbHBIM 00pa30M M3MEHHJI CBOM MOAXOJ K PErjaMeHTalud OCHOBAHHUWU U
MOPSIAKA MPUBJICUCHHUS] K OTBETCTBEHHOCTHU JIWI, KOTOPBIE BIPAaBE BBICTYIATh OT
UMEHH IOPUIUIECKOTO JIUIa TUO0 MHBIM 00pa30oM ONpEaesTh €ro JEeHCTBUS.

Panee neiictBoBaBmias penakuusa m. 3 cr. 56 'K PO ycranaBnuBana, 4to
yupenutenu (y4aCTHUKH), COOCTBEHHHKH HMMYIIECTBA IOPUIMYECKOTO JIUIA WU
Ipyrue Juia, KOTOphlE HMMEIOT IMpaBO JaBaTh 00s3aTeNbHbIE JJIA 3TOTO
IOPUMYECKOTO JIMIa YKa3aHud JUOO0 HHBIM 00pa3oM HMEIOT BO3MOXXHOCTH
ONpEeNeNaTh €ro JeWCTBUS, MOTyT OBbITh NPUBJICYEHBI K CyOCHUIuapHOM
OTBETCTBEHHOCTH 10 €ro oOs3aTejbCTBAM B CJy4yae MPU3HAHUS OTOTO
IOPUIMYECKOTO JIMIa HECOCTOSTeNbHbIM (OaHkpoToM). Ilpm sTOM 0c000
oOpaliajgoch BHUMAaHUE HA HAJIMYUE MPUYUHHOW CBS3U MEXKIY 00s3aTeIbHBIMU
YKa3aHUSIMU, JEHCTBUSIMH BBINICTICPEUUCICHHBIX JHII U (aKTOM OaHKpOTCTBa
JIOJDKHMKA, TIOCKOJIbKY OHM MOTJIM OBITh TPUBJICUEHBl K CyOcuauapHOu
OTBETCTBEHHOCTH JIMIIIb B TE€X CJIy4asX, KOrJa HECOCTOSITEILHOCTh (OaHKPOTCTBO)
IOpUJIMYECKOTO JIMIA BbI3BAHA MX YKa3aHUSIMH WJIM WHBIMU JEHCTBUSIMU,
MPUBJICYEHHUE K€ K OTBETCTBEHHOCTH 33 Oe3/[eHCTBHE HCKITI0UANoch .

Tem He MeHee, NpPU BCEH CIOXKHOCTU U JUIMTEIBHOCTH MPOLUEAYPHl ¥y

KpCAUTOPOB CYIICCTBOBAJIa BO3MOXKHOCTb IIPHUBJICYL YKA3aHHBIX JIMI K

Y O BHecennn wm3MeHenwmii B raBy 4 gactu nepBoil I'paxnanckoro koaekca Poccuiickoit ®enepanuu u o
NPU3HAHUKM YTPATHUBIIMMHM CHIIy OT/AENBHBIX IIOJIOXKEHUH 3aKOHOAATelbHBIX akToB Poccuiickoii ®Penepaumu/
®denepanbHblii 3akoH oT 5 Mas 2014 r. N 99-®3 // C3 P®. 2014. N 19. Cr. 2304.

s Kyznenos A.A. Kommentapuii k IToctanosnenuto Ilnenyma BAC PO ot 30 urons 2013 r. N 62 "O HekoTOpbIX
BOIIPOCaX BO3MEIIECHHUS yOBITKOB JIMIIAMH, BXOSIIUMH B COCTaB OpraHoB opuaundeckoro numa" // Bectank BAC
P®. 2013. N 10. C. 43; TTocranosnenne ®AC Bocrouno-Cubupckoro okpyra ot 2 nexadps 2013 r. mo geny N A19-
1480/2013 u ap. // Uadopmarmonnas cuctema «Moii apoutpy.
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OTBGTCTBCHHOCTI/I176.

B HoBo#i pemakuuu cr. 56 'K P® nyHkTr 3 unckimroueH. B To ke Bpems
nosiBuiack CT. 53.1, B KOTOpOW 3aKOHOJATEIh 3aKpEIUIseT OCHOBHBIC IMpaBUIIa
IPUBJIEYECHHS] K OTBETCTBEHHOCTH JIMIIA, YIIOJJHOMOYEHHOI'O BBICTYNATh OT UMEHU
IOPUUYECKOTO JIMIIA, WICHOB KOJUIETUAJIBHBIX OPraHOB IOPUAMYECKOrO JIMLa U
JIU1L, ONIPEACIISAIONINX ACHCTBUS IOPUIUIECKOTO JIHIIA.

[Tpumensis nosoxenuss cratbu 53.1 'K PD 00 OTBETCTBEHHOCTH muIIaA,
YIOJHOMOUYEHHOTO BBICTyHaTh OT HMMEHU IOPUIUYECKOTO JIMIA, UICHOB
KOJUIETUAJIbHBIX OPraHOB IOPUIMYECKOTO JIMLA U JIUL, ONPEACISIOMNX JICUCTBUSL
IOPUIMYECKOTO JIMIA, CJeAyeT NpPUHUMAaTh BO BHUMAaHUE, UYTO HETaTHBHbBIC
IIOCJIEICTBUS, HACTYIIMBILKE JJIS1 FOPUAUYECKOTO JIMLA B IEPUOJ BPEMEHH, KOT'/1a B
COCTaB OPraHoB OPUAMYECKOrO JUIA BXOAWIO HA3BAHHOE JIUIIO, CAMH IO ce0e He
CBUJETEIBCTBYIOT O HEI0OPOCOBECTHOCTU U (WMJIM) HEPa3yMHOCTH €ro JIEHCTBUI
(Oe3meiicTBUs), Tak Kak BO3MOXXHOCTh BO3HHUKHOBEHUS TaKUX ITOCIICICTBUIMA
CBSI3aHA C PHUCKOM TMPEINPUHUMATEIBCKOW U (WJIM) HMHOM SKOHOMHYECKOM
JesITeTBHOCTH

[TocranoBnenne Ilmenyma BAC P® ot 30.07.2013 N 62 "O HekOTOpBIX
BONPOCaxX BO3MEILEHUSI YOBITKOB JIMI[AMH, BXOJSAIIMMHU B COCTaB OpraHOB
IOpUINYECKOTO JHma" B M. | MOAYEPKUBAET, YTO OTBETCTBEHHOCTh OPraHOB
IOPUIMYECKOTO JIMLA 32 YOBITKM HACTyHaeT TOJbKO B TEX CllydasiX, KOrja 3TH
yOBITKH OBLITM MOHECEHBI B pe3yjIbTaTe HEJOOPOCOBECTHBIX U (MJIM) HEPa3yMHBIX
JEUCTBUN OpraHoB, MO0 caMH MO ce0e HEraTUBHBbIE PEe3ybTaThl ACSATEIbHOCTU
IOPUIUYECKOTO JIUIAa MOTYT ObITh CIEACTBUEM CaMbIX Pa3HOOOpa3HbIX (HaKTOPOB,
Ha KOTOPBIE JTHIIA, BXOIIINE B COCTAB TAKHX OPTAHOB, MOBIMSTH HE MOTIH .

I[@HTCJ]BHOCTB MCHCIKMCHTA CBsi3aHa Cc IMPHUHATHEM JACITOBBIX

78 TMocranosnenne ®AC 3anagmo-CuGupckoro okpyra or 17 mexabps 2012 r. mo meny N A03-14775/2011;
[ocranoBnenne ApoutpaxxHoro cyaa Ypaibckoro okpyra ot 14 asrycra 2014 r. N ©09-4043/14 o neny N A5011-
873/2012 u np. // Inpopmanonnas cucrema «Moit apouTp»..

1 Kysnenos A.A., Hosak [I.B. Bompocel xopnoparusHoro mpasa B IloctanoBnenun Ilnenyma BC PO or
23.06.2015 N 25 / A.A. Ky3nrenos, /I.B. HoBak // BectHnuk sxoHOMHIYecKoro npaBocynust Poccuiickoit deneparmy,
2015,N 12.C. 16

78 Kysueno A.A. Kommentapuii k ITocranosnennio ITlmenyma BAC P® or 30.07.2013 N 62 "O HeKOTOpBIX
BOIIPOCaX BO3MEIIECHHUS yOBITKOB JIMIIAMH, BXOSIIUMH B COCTaB OpraHoB lopuaudeckoro numa" // Bectank BAC
P®.2013. N 10. C. 42 - 64.
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(mMpeanpuHUMATENBCKAX)  PEIIEHUW, TOCHEACTBHS  KOTOPHIX HE  BCeraa
OKa3bIBAIOTCS BHITOAHBI IOPUIUIECKOMY JIUIlYy. B CBS3U C 3THM Ba)XHO MOHUMATh,
YTO JUPEKTOP OOBEKTUBHO HE MOXKET TrapaHTHUPOBATh MPABHIBHOCTH CBOUX
pelIeHn, TaK KaK OCYIIECTBIICHHE IOPUJIMYECKUM JIMIIOM JIESITEIHLHOCTH BCETria
COMPOBOXK/IA€TCS M3BECTHOM JoJiel pucka. MI3MEHUYMBBIE YCIOBHS TPakIaHCKOTO
000pOTa MOTYT Pa3pyLIUTh JaKe CaMbIii BEIBEPEHHBIN MMPOTHO3.

OueBuHO, 4TO OT  JUpPEKTOpa  MOXKHO 0XUJATh  JIJIOBOM
(MpeanpuHUMATENbCKOM) AKTUBHOCTH TOJIBKO TPHU YCIOBUM, €CIU €My OyaeT
rapaHTUpPOBaHA M3BECTHAsI CTEIEHb CBOOOJbI B MPUHSATUM PEIICHUM, a TAKXKE TO,
YTO OH HE OyAeT MPUBJICYEH K OTBETCTBEHHOCTH TOJILKO H3-3a TOTrO, YTO 3TH
pelieHusl OKa3aiuch HeynadyHbiMH. Kpome TOro, Ttakasi TMO3UIMS OTBEYAET
CYIIECTBY 0O0sI3aTeNbCTBA JUPEKTOpa IMpuiarath MaKCUMaJlbHbIC — YCUIIUS
(meficTBOBaTh JOOPOCOBECTHO M Pa3yMHO) K JIOCTHIKCHHIO II€JIel, pagd KOTOPBIX
CO3[IJaHO IOPUIUYECKOE JIUIIO, IPU 3TOM OH BOBCE HE TapaHTUPYET PE3YJbTaT, T.€.
He OepeT Ha cels JenoBbie (IPeANPUHUMATEIBCKUE) PUCKH HETOCTHXKEHUSI 3TOTO
pesyabraTa’’.

Uraxk, cornmacuo nmyHkrty 3 crareu 53 'K PO, nuno, kotopoe B cCuily 3aKOHa,
WHOTO TPaBOBOTO aKTa WIM YUYPEAUTEIHHOTO TOKYMEHTa IOPUIUYECKOTO JIUIa
BBICTYTIA€T OT €r0 UMEHH, JOJHKHO JCHCTBOBATh B MHTEPECAX MPEACTABISIEMOTO UM
IOpUJIMYECKOTO JIMIa T0OPOCOBECTHO U pa3yMHO. Takyro ke 00S3aHHOCTh HECYT
YJICHBl KOJIJIETHMAJIbHBIX OPTaHOB HOPHUIWYECKOrO JHia (HaOI0aTeNTbHOTO WU
HWHOT'O COBETa, MPABJICHUS U T.IL.).

B cootBerctBuu ¢ . 1 ct. 53.1 I'K PO nuio, koTopoe B Crily 3aKOHA, HHOTO
MPaBOBOTO aKTa WM YYPEIUTEITHBHOTO JOKYMEHTAa HOPUIAYECKOTO JIUIA
YIOJIHOMOYEHO BBICTYyNaTh OT €ro uMeHu (myHKT 3 crtatbu 53), 00s3aHO
BO3MECTHTh 1O TPEOOBAHHWIO IOPUIAMYECKOTO JIMIA, €ro  y4dpeauTenei
(Y4aCTHUKOB), BBICTYNAIONIMX B HWHTEpecax OPUIUYECKOTO JIMIA, YOBITKH,

MPUYMHEHHBIE TI0 €r0 BUHE IOPUIMYECKOMY JIUILY, €CJIM OyIeT JOKa3aHo, 4TO Mpu

1% Kysuenos A.A., Hosak JI.B. Bompocsl koprmoparuBHOro mpasa B Ilocramosmennn Ilmemyma BC P® or
23.06.2015 N 25 / A.A. Kysuenos, /I.B. HoBak // "BecTHuk 5skoHOMHYECKOTo IpaBocyaus Poccuiickoit
®denepanuu", 2015, N 12. C. 17
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OCYIIECTBJICHUM CBOMX TMpPaB M WCIOJTHEHUH CBOUX OOS3aHHOCTEH OHO
JIEHCTBOBAJIO HEAOOPOCOBECTHO WIIM HEPA3yMHO, B TOM UYHMCJIE, €CIIU €T0 JACHCTBUS
(6e3nelicTBUE) HE COOTBETCTBOBAIM OOBIYHBIM YCIOBHUSM TPa)KIaHCKOTO 000poTa
WM OOBIYHOMY MPEAITPHHIMATEIBCKOMY PUCKY.

NHCTUTYT MOPUANYECKON OTBETCTBEHHOCTH UJICHOB OPraHOB YIIPABJICHUS
nepes IPUANYECKAM JUIOM U €r0 yYaCTHUKAaMU H3BECTEH POCCHUKMCKOMY IpaBy.
Ero HOopMBI comepkaTcsi B 3aKOHaX 00 OTIENbHBIX BHJAX HOPUAUYECKUX JIUII,
TpynoBom koxekce. g I'K cr. 53.1 crama HOBEION, 3aJ10KMB OCHOBY JJIs
MPUBJICUCHUS] K Tpa)xJaHCKO-NPABOBOM OTBETCTBEHHOCTH UJIEHOB OpPTaHOB
yIpaBJieHUs FOPUIUIECKOTO JIUIIA.

JIns1 IpaBWJIBHOTO NMTOHUMAHMSI MHCTUTYTA IOPUAUYECKON OTBETCTBEHHOCTH B
KOPIIOPaTUBHBIX OTHOIICHUSX HEOOXOAUMO YETKO NPEACTaBIsATH cebe Kpyr
CyOBEKTOB  KOPIOPATUBHBIX OTHOIICHHWH, KOTOPBIA, B CBOIO  O4YEpe/b,
NpEAONPENENACTCS BUIAMU KOPIOPATHUBHBIX OTHOIIEHUH, B KOTOPBIX JTHU
cyOBbekThl y4acTBYIOT. boiiee moapoOHO maHHBIM acmekT paccmarpuBaeT O.B.
FYTHI/IKOBlso.

OTHoOLIEHUS, CBSA3aHHBIE C YIPaBJICHUEM HOPUAUYECKUMU JTUIAMHU, SIBISIOTCS
OJIHUIM W3 OCHOBHBIX BHJIOB KOPMOPAaTUBHBIX OTHOIIEHUH. CyObekTamu
YOpPaBJIEHUS IOPUIAYECKUM JIMIIOM SIBISIFOTCA €ro opranbl. OJHAKO OpraHbl
yOpaBieHUsl OPUAUYECKUM JIMIIOM HE SBIAIOTCA CYOBEKTaMHU TPaKIaHCKOTO
mpaBa ¥ HE MOTYT OBITh YYaCTHHUKAMU KOPHOPATUBHBIX OTHOIIICHUM, OCHOBAHHBIX
Ha PABEHCTBE, aBTOHOMHH BOJH M HMYIIECTBEHHON CaMOCTOSTENBHOCTH . OHH
HE CHOCOOHBI HECTH KaKyr-Tu0O0 TpaXJIaHCKO-TIPABOBYID OTBETCTBEHHOCTb,
MOCKOJIbKY ~HE  00JIalaloT  HUMYIIECTBEHHON  000coOJeHHOCThIO.  Takyro
OTBETCTBEHHOCTh MOTYT HECTU (PU3UUECKHUE JIMIA - YJIEHbI OPraHOB YNpPAaBJICHUS
IOpUJIMYECKOTO  JIMIA, a Takke JIMIA, OCYIIECTBISIONIME  YIpaBJICHUE

IOpUJIMYECKUM JIMIIOM [0 JOroBOpYy € HUM (YyNpaBisiolias OpraHu3anus,

80 yrHrkoB O.B.JOpuandeckasi OTBETCTBEHHOCTh B KOpHOpaTHBHBIX oTHomeHusx / O.B. 'yraukoB // BectHuk
rpaxnaHckoro npasa, 2014, N 6. C. 34.

181 pocemiickoe rpakanckoe npaso: Yue6uuk: B 2 1. T. I: O6mias gacts. Bemmoe npaso. HacmencTBenHoOe mpaso.
WuTennexryanbHbie npaBa. JInaaeie HeumymecTBeHHbIe paBa / OTB. pen. E.A. CyxaHoB. 2-¢ u3[., crepeoturl. M.:
Cratyt, 2011. C. 191 - 192
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yrpassronuii) 2,

Takum 00pa3oM, TONTMHHBIMH CYOBEKTAMHU YIPABICHUS IOPUIANYCCKUM
JUIIOM, a TakXKe €ro MpEeJICTABICHUS B TPAXKIAHCKOM O0OpOTE SIBJISIOTCS HE €ro
OpraHbl, a JUIA, 3TH OPTaHbl COCTABIISAIONINE WJIA BBITOIHSIONINE WX (YHKIIUH, -
bu3nUecKkue WU IOPUIMYECKHUE JIMIIA, SBISIOMIKMECS CYyOBEeKTaMH TPa’kJaHCKO-
IPABOBBIX KOPIIOPATHBHBIX OTHOLICHHH -,

JlaHHasi TO3ULIKS OJTHOCTHIO HAMU pPa3iesaeTCsl.

NMeHHO mo3TOMY, KOrjla pedb 3aXOJUT 00 OINpeAesieHUH JHI], HECYIIHX
OTBETCTBEHHOCTh 3a HAJUIEKAIllEee YNPABICHUE FOPUIWYECKHM JIULIOM IEPEN €ro
oenedunmapamu  (y4aCTHUKaMH, COOCTBEHHHMKOM HMYIIECTBA) WM CaMUM
IOPUUYECKUM JIUIIOM, TOBOPSIT HE 00 OTBETCTBEHHOCTH OPraHOB IOPUIUYECKOTO
auia, a o0 OTBETCTBEHHOCTH JIMI], BXOASIIMX B OpraHbl IOPUIMYECKOIO JIUIlA
(OTBETCTBEHHOCTH MEHEHKEPOB), JTUOO 00 OTBETCTBEHHOCTH YMPABIISIONICH
OpraHU3alliyd WU YIPAaBISIOLIEr0, JEHCTBYIOMIMX IO JOTOBOPY C OPUAUYECKHM
oM™,

I[Ipy 5TOM  OTBETCTBEHHOCTh  YIPABISIOUNIEIO WA  YIPaBISAIOLIEH
OpraHu3alliyd, WHBIX JIMI, OCYIIECTBISIOMMNX (PYHKIUM  €AUHOJIUYHOIO
WCIIOJHUTEIBHOIO OpraHa IO JOTOBOPY C IOPUAUYECKUM JIMIIOM, HOCHUT
JIOTOBOPHBIN XapakTep U OMPEAENsieTCS B COOTBETCTBUU C YCJIOBHUSIMH JAaHHOTO
noroBopa’®.

CyuiecTByeT MHEHHE, YTO OTBETCTBEHHOCTh YJIEHOB KOJUIETHAIBHBIX OPraHOB
IOpUJIMYECKOTO  JII[a HOCUT  JICIMKTHBIM  xapaktep. OpHako  AaHHas
OTBETCTBEHHOCTh HACTYIMAET 3a HaApYIICHUE KOPIOPATUBHBIX O0sS3aHHOCTEH,
COIEpKaIUXCA B  YYPEAUTEIBHOM  JOKYMEHTE  IOPHAMYECKOrO  JIUIA.

KOpHOpaTI/IBHBIG OTHOICHHA  MCKAY WICHAMHU OpraHOB  YHPAaBJIICHUSA U

IOPpUINYCCKHUM JTUIOM SABJIAIOTCA OTHOCUTCIBbHBIMHA, OCHOBAHHBIMH HA COACPIKAHNN

182 Jomaxun J[.B. KopropaTHBHEIC OTHOLICHHS: OOIIAst TEOPHsS ¥ MPAKTHKA €€ NPUMEHEHHS B XO3SICTBEHHBIX
obmecrBax. M.: Craryr, 2008. C. 285

8 yrHukoB O.B.JOpuaudeckasi OTBETCTBEHHOCTh B KOPHOpaTUBHBIX oTHoureHusx / O.B. I'yrHukoB // BectHux
rpaxnaHckoro npasa, 2014, N 6. C.36-37

184 py6Geko I'.JI. TIpaBoBOii CTATYC OPraHOB YIPaBJIEHHs AKIMOHEPHBIX 0bmects. M.: Craryt, 2007. C. 16

18 Tprapmckas E.B. JloroBop o peann3anuu GyHKIUNA €IWHOIUYHOTO MCIOJHHUTEIBHOTO OpraHa XO3SHCTBEHHOTO
obrmrectra / ITox pex. a-pa ropun. Hayk, nmpod. JL.IO. Muxeesoii. M.: Craryr, 2012. C. 125 - 146
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Y4pEIUTENHHOTO JOKYMEHTA M Ha COTJIACHH OTMPEEICHHBIX JIUI] BOWUTH B COCTaB
OpraHoB ropuaudeckoro juna. [1oaToMy, HECMOTPS Ha OTCYTCTBHE TPa)kKIaHCKO-
IIPABOBOTO JIOTOBOpPA, OTBETCTBEHHOCTh JTHX JIMI[ HE MOXXET CUHUTAThCS
JETUKTHOM, TIOCKOJIBKY €€ OCHOBAaHHUEM SIBJISICTCSI HAPYIICHHE KOPIIOPATHUBHBIX
00s13aHHOCTEH, BBITEKAIOIIUX W3 KOPIOPATUBHBIX aKTOB. Pedb ckopee HIET O
KOPIIOPAaTUBHONH  OTBETCTBEHHOCTH  (OTBETCTBEHHOCTH  3a  HapyIICHHE
KOPIOPAaTUBHBIX 00513aHHOCTEH), KOTOpasi OTINYAETCS KaK OT OTBETCTBEHHOCTH 3a
HapylieHne 00s3aTeNbCTB  (IOTOBOPHOM  OTBETCTBEHHOCTH), TakK W  OT
OTBETCTBEHHOCTH 3a JCIUKT W SIBJSICTCS, MO MHEHHIO pPsfa YYCHBIX, OCOOBIM
BHIOM IPaKIaHCKO-IIPABOBOI OTBETCTBEHHOCTH .

Hapyienue tpeGoBaHuii AEMCTBYIOIIETO 3aKOHOAATEILCTBA BIICUYET 3a COOOM
MPUMEHEHHE Mep OTBETCTBEHHOCTH. IIpuMeHeHHe Mep OTBETCTBEHHOCTH
pacmpocTpaHsieTcs He TOJIbKO Ha PYKOBOIUTEINSI, HO U HAa WICHOB KOJUIETHAIBHOTO
opraHa yOpaBJICHHs, a TakkKe JHI, WMEIIMUX (PAKTUYECKYI0 BO3MOMXKHOCTD
OTIPENCIATh ACHUCTBUS FOPUIAYECKOTO JIMIA, B TOM YHCJIE BO3MOXKHOCTH JaBaTh
yKa3aHUsl opraHaM yTNpaBlIeHUs OpraHu3aInei.

UsteHBI cOBETa JUPEKTOPOB MOTYT OBITh MPUBJICYCHBI K OTBETCTBEHHOCTH 32
MPUYUHEHUE YOBITKOB OOIECTBY MX BHHOBHBIMU JACHCTBUsMU (Oe37eiiCTBHEM),
JaXKe €cld perieHre oO0miero coOpaHusi akIMOHEPOB 00 WX H30paHuH ObLIO
IIPU3HAHO HENCHCTBHTEIBHEIM = .

[IpumeneHnrne mMep OTBETCTBEHHOCTH B OTHOIIEHUU PYKOBOJSIIETO CyOBEKTa
OCYIIECTBISIETCS B OOIIEM MOPSIKE - €CIM OHO JEHCTBOBAIO HEJOOPOCOBECTHO U
HEPa3yMHO.

PaccmoTpum KkpyT JHIl, KOTOpBIE BIpaBe 00PAaTUTHCA C UCKOM O BO3MEIICHUU

yOBITKOB, IPUUMHEHHBIX opuaudeckomy auiy. B m. 3 cr. 56 T'K P® (B pepakuuu

1994 r.) He ynmoMHHaNIOCh O TOM, KTO BIIPABE MPEABSIBUTH TAKOW HCK U B YbIO

186 I'yraukoB O.B.JOpuandeckas 0TBETCTBEHHOCTh B KopriopatuBHbIX oTHomeHusx / O.B. I'yraukos // "BectHuk
rpaxaaHckoro npasa', 2014, N 6. C.37

17 Kommenrapuit ['paxxnanckomy kopekcy Poccuiickoit deneparmn. Yacts nepsast ot 30 HosOpst 1994 r. N 51-D3
[OnexTponnsiii pecypc] : kommentapuii /| H.A. Aremikwna, H.A. bapunos, E.A. Ber3tok, M.A. benses, T.A.
Buprokosa, 10.H. Baxpymesa, .C. I'pummna, P.1O. 3akupos, O.A. Koxesnukos, A.B. Komsés, T.A. Kyxapenko,
A.Il. Mopo3zos, C.}IO. Moposzo, M.M. CepebpennukoB, E.I'. [llanpuna, A.b. IOnuna. // CnpaBounas mpaBoBas
cuctema «Koncynprantllmoc». 2014,

100



MOJIb3Y JOJDKHBI OBITh B3BICKAHBI JIEHE)KHBIE CpPEACTBAa. B CBA3M C 3TUM Ha
IIPaKTUKE BO3HUKAJIM HEKOTOpPbIE pa3HOUYTEHUs [0 JaHHOMY Bompocy. B
YaCTHOCTH, MOT JIM KpPeauTop OOAHKPOTUBILIETOCS IOPUAMYECKOrO JIMIA
HETMOCPEJCTBEHHO 00PaTUTHCS C TAKUM rckom?' %

Hevictytomas penakuuss 'K P® yiumbs oTyacTu paspeiiaeT MOCTaBICHHbBIN
BOIPOC, (haKTUUYECKH TIEPEBOS €ro B IPYTYIO mwiockocts . B 1. 1 c1. 53.1 K PD
3aKOHOJATENb OMPENETUI, YTO JIMIO, KOTOPOE B CHIIY 3aKOHA, MHOTO MPAaBOBOIO
aKTa WU YYPEAUTEIBHOTO JOKYMEHTa IOPUAWYECKOrO JIMLIA YHOJIHOMOYEHO
BBICTYNIaTh OT ero uMmeHu (1. 3 cr. 53), 00s3aHO BO3MECTUTH MO TPEOOBAHUIO
IOpUJIMYECKOTO JIMIla, €ro ydpeautesne (y4acTHUKOB), BBICTYNAIOIIMX B
UHTEpecax IOPUAMYECKOTO JuIa, YOBITKHM, NPUYMHEHHBbIE 10 €ro BHHE
opuandeckomy Jmny. C apyroit ctoponsl, 1. 1 cr. 65.2 'K P® oTtHOCHT nanHOe
MPaBO K YHMCIY WICHCKUX, YKa3blBas €ro B YMCIIE MPOYMX KAK MPABO YYaCTHHKA
(uneHa) Kopropaiuu TpedoBaTh, IEUCTBYs OT uMeHu koprnopanuu (1. 1 cr. 182 'K
P®), Bo3MenieHus: MpUUMHEHHBIX Kopriopau YObITKOB (cT. 53.1 'K P®). B cete
CKa3aHHOIO  BaXHO  3aMETUTh, YTO  AHAJINW3  HOBEUI  IPaXkIaHCKOIrO
3aKOHOJAaTEIbCTBA MO3BOJISIET CIEJATh OJHO3HAUHBIN BBIBOJI O TOM, YTO B3bICKAHUE
KOMIIEHCAIIMM MOKET OBITh MPOU3BEACHO TOJIBKO B MOJIb3Y CAMOI0 FOPUIUYECKOTO
JMIA, a HE €ro KpeIuTopa Niu YYaCTHUKA.

Cyabsl  Takke NPUIUIA K BBIBOAY O TOM, YTO YOBITKH, NPHUYMHEHHBIE
OOIIECTBY AMPEKTOPOM, IOJUIEKAT B3BICKAHUIO B MOJb3y OOINECTBA, a HE €ro
yuactankoB . B ITocranosrennu Ilnenyma BAC P® or 30.07.2013 N 62 m. 11
3akpemigercs caenymwiuee: «B cumy yactu 2 crateu 225.8 AIIK P® pemenue 06
YIIOBJIETBOPEHUHN TPEOOBaHUS MO HMCKY yupeauTens (y4acTHHKAa) O BO3MEIICHUU

yOBITKOB MPUHUMAETCS B TOJIb3Y IOPUINYECKOTO JIUIA, B UHTEPECAX KOTOPOIO ObLI

188 MMocranosnenue [Tienyma BAC P® ot 30 ntonst 2013 r. N 62 "O HEKOTOPHIX BONPOCax BO3MEIIEHHS YOBITKOB
JHULaMU, BXOAALINMHU B COCTaB opraHos ropuandeckoro nuna"; [octanosnenune @ AC LlentpanbHOro okpyra ot 28
Mast 2013 1. mo ey N A68-7323/2012 u np. // UndopmaunonHas cucrema «Moii apOuTp»

189 aGos A.B. O cyObekTe, MPAaBOMOYHOM MPEIBABIATH TPEOGOBAHMS O BO3MEIICHHH YOBITKOB UICHAM OPraHOB
YIIpaBJICHUs KOPIIOPAIMi Mociie BeTyIuieHns B cuury usmenenunii B 'K P® // T'paxxnanckoe mpaso. 2014. N 4. C. 18.
%0 Tocranosnenne Apburpaxuoro cyaa Mockosckoro okpyra ot 30.07.2015 N ®05-9723/2015 no memy N A40-
126605/14, Onpenenenrie Bepxosroro Cyma P® ot 27.11.2015 N 305-2C15-14722 no neny N A40-126605/2014,
u np. // Uadopmarmonnas cucrema «Moit apoutp»
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NPENBSBIEH UCK...".

[IpencraBnennsiii ananu3 nojoxkeHnuit ct. 56 'K PO (B crapoil penakuuu) u
cT. 53.1 I'K P® no3BoJISIET IPUUTH K BBIBOY O TOM, YTO 3aKOHOJATEIb CY3UJ KPYT
JULl, KOTOpbIE MOTYT TMPEIBSBUThH COOTBETCTBYIOIIMNA HMCK K  JIMILY,
YIOJHOMOYEHHOMY BBICTYNaTh OT WMEHHU IOPUAMYECKOro JUIA, YJieHaM €ro
KOJUIETUATIBHBIX OpPraHOB M JIMIAM, ONPENCISIONUM JACUCTBUS IOPUIUUYECKOTO
JUIA, OrPAaHUYMB KpPEIUTOPOB JIMIIb IPaBOM TpeOOBaTh BO3MEILIEHUS C
IOPUUYECKOTO JIMIIA.

Tak, MHTEpPECHO OTMETUTb, 4YTO B CYIACOHOW NPaKTUKE HE SBISAETCA
OCHOBAHMEM JUIsI OTKa3a B YJOBJIETBOPEHHMH UCKAa TOT (aKT, 4YTO JIUILIO,
oOpaTuBIIEeCs C HCKOM, Ha MOMEHT COBEpIICHUS JUPEKTOPOM JICUCTBHI
(Oe3nmeiicTBUS), MOBICKIIUX ISl FOPUAUUYECKOTO JIMIA YOBITKH, WM HAa MOMEHT
HEIMOCPEJICTBEHHOTO  BO3HUKHOBEHUS  YOBITKOB HE  OBUIO  YYaCTHHKOM
IOpUANYECKOTo Jnna. bosee Toro, B cyaeOHOM MpakTUKE JI€1aeTCsl BBIBOA O TOM,
YTO HACIEIHUKH YYaCTHHKA OOIIECTBA HMEIOT MPaBO HA OOpaIIeHUe B CyJl C UCKOM
0 B3BICKAHHH YOBITKOB C AHpeKTOpa .

Crnenyroiiiee, Ha YTO HEOOXOAUMO OOpPaTUTh BHUMaHUE. YaCTUYHO U3MEHUIICS
COCTaB JIMI], KOTOPbIE MOTYT OBITh MPHUBJICYEHBI K OTBETCTBEHHOCTH. Panee (B 1. 3
cT. 56 'K P®) k ux unciny OTHOCWINCH YUpeauTeNH (Y9aCTHUKH), COOCTBEHHUKH
MMYILIECTBA IOPUANYECKOTO JIMLA WU APYTUE JTULA, KOTOPbIE UMEIOT ITPaBo /1aBaTh
oOs3aTeNbHBIC JJI ATOTO OPUAMYECKOrO JHUIA YKa3aHus JUOO WHBIM 00pa3oMm
MMEIOT BO3MOXXHOCTh OINpPEIETsATh €ro JACHCTBHUS. bBONBIIMHCTBO YYEHBIX U

192 1
% E.A. CyxaHo™, BbicTynamm

npaBoInpuMenuTenei, Hanpumep B.B. JlonumHckas
3a pacuIMpeHHue Kpyra JHMI, KOTOpble MOTYT OBbITh MpPHUBJIECUEHBI K
OTBETCTBEHHOCTH. 3aKOHOJIATEb YCIbIIIAT UX JOBOABI M BHeC M3MeHeHus B 'K
P®. Cornacuo ct. 53.1 'K P® k OTBEeTCTBEHHOCTM 3a NpPUYHMHEHHE YOBITKOB

HPUANYCCKOMY JIMIY MOT'YT OBITH IIPUBJICYCHEI:

9 Tlocramosnenne AC C30 or 25.11.2014 mo meny N A56-75864/2013 // Undopmanuonnas cuctema «Moii
apouTp»

192 NMomuuckas B.B. AKIHOHepHOE MpaBO: OCHOBHEIE TOJNOXKEHHs W TempeHmmn: Monorpadus. M.: Bomrepc
Kiysep, 2006. C. 656 - 657

193 Cyxanos E.A. CpaBHuTeIbHOE KOpriopaTHBHOE mpaBo. M.: Craryr, 2014. C. 182.
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JIMI0, KOTOPOE B CHJIy 3aKOHA, MHOTO MPAaBOBOI0 AKTA WU YUYPEAUTEIBHOTO
JIOKYMEHTa FOPUANYECKOTO JUIA YIMOJHOMOYEHO BBICTYNATh OT €ro uMeHu (1. 3
cT. 53);

YJIEHBI KOJUIETHAIBHBIX OPraHOB IOPUAMYECKOTO JIMIA, 38 UCKIFOYEHUEM TEX
U3 HUX, KTO TOJIOCOBAJI MPOTUB pPEILICHHS, KOTOPOE TMOBJIEKIO MNPUYNHEHUE
IOPUUYECKOMY JIMIly YOBITKOB, WIIM, JEHCTBYS JOOPOCOBECTHO, HE MPUHUMAI
y4acTHs B TOJIOCOBAaHUM;

TuIo, uMmeroniee (aKTUUYECKYI0 BO3MOXKHOCTb  OIpPEACNATh JEUCTBHUS
IOPUANYECKOTO JIAIA, B TOM YHUCJIE BO3MOXHOCTh JaBaTh YKa3aHUsA
BBILICTIEPEYNCIICHHBIM JIULIAM.

HauOonpimii mHTEpEC BBI3BIBAECT MOCIEIHSAS KaTEropus JUIl. 3aKOHOAATElb
MPsAMO, KaK U PAHEE, HE HA3bIBACT B YUCJIE JIMI, KOTOPBHIX BO3MOKHO IPUBIICYb K
OTBETCTBEHHOCTH, Yydpenutened (y4acTHMKOB), COOCTBEHHMKOB HWMYIIECTBA
IOPUANYECKOTO JIMIA, OJHAKO OHU BIIOJHE OTHOCATCS K TE€M JHMLAM, KOTOpbIE
UMEIOT (PAaKTUUECKYIO0 BO3MOXKHOCTb ONPEIEIATh NIEUCTBUS IOPUIUIECKOTO JIUIA, B
TOM 4YHCJIE JaBaTh yKa3zaHHs ero opraHaM. Cinenyet cornacutbesa ¢ MHeHuem J[.U.
CrenaHoBa, 4YTO JaHHAasi HOPMA OTKPBIBAET BO3MOXHOCTh TPUBICUCHUS K
OTBETCTBEHHOCTH HE TOJBKO MAaXOPUTApPHOTO aKIHUOHEpa (y4acTHHUKA), HO U
JHOOBIX UHBIX JIHI, KOTOPbIe (POPMAIBHO HE SBJSIOTCS YYaCTHHUKAMU KOPIOpAaIlUU
B CWJIy OTCYTCTBUSA y HUX JOJU (AaKUU) B YCTaBHOM KalHTajle KOpIIOpaluu
(HampuMep, KOMMEPUECKUN KPEAUTOP KOPIOPAIMH - YYACTHUK KOPIOPATHBHOTO
JIOTOBOPA; JIMIIO, BhIAAIOLIEE JUPEKTUBY Ha rojiocoBaHue; OeHeduumap tpacra, B
YVIOPaBJICHUE KOTOPOTO TMEpeAaHbl aKUWHW; MEHEIKEP HEKOMMEPUYECKOU
OpraHU3alvy, SBJISIONICHCS YYaCTHUKOM KOMMEPYECKOW KOpHOopanuu, U T.II.), a
TAKXe "TEHEBBIX" PYKOBOIUTEIICH OpFaHI/IBaHI/II/I194.

CynebHas mpakTHKa WCXOIUT W3 TOTO, YTO C TEHEBOTO JUPEKTOPA YOBITKH
B3BICKMBAIOTCSI 1O TEM JK€ TMpaBujaM, 4TO U C OQPHUIMAIBHO H30paHHOTO

1
IpeKTopa’ .

19% Cremanos JI.W. Hosbie monosxerns I'pak1aHCKOro KoJeKkca 0 FpHANYecKux tuuax // 3akon. 2014. N 7. C. 49.
1% Mocranosnenne AC C30 ot 05.03.2015 no aeny N A56-33863/2013, Tlocranosnenun AC C30 ot 19.11.2014
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AKTyanbHBIM Ha TMPaKTUKE ABISETCS BOONpoCc 00 OTBETCTBEHHOCTHU
JOKETUPEKTOPOB - JIMI, JACMCTBOBAaBLIMX OT HMMEHM IOPUAMYECKOTO Juua 0e3
HaJUIeKAIUX ITOJTHOMOYHH.

B ropuamdeckoit nurepaType OTMEYAETCs, YTO C JDKEAUPEKTOpa YOBITKH
JOJDKHBI B3BICKMBATBCS IO TEM K€ IPABWIIAM, YTO U C IOUIMHHOIO JUPEKTOPA,
IOCKOJIBKY OTBETCTBEHHOCTh OOOHMX B KOHEYHOM CYETE BBITEKaeT U3 (Qakra
VCITOJIb30BAaHUSI BO3MOXHOCTH CO3/1aBATh CBOMMH JECHCTBUSMH IMOCIEICTBHS IS
FOPHIMYECKOTO JTHIA B YIIEpO HHTEpecaM MOCIeIHero™ ",

B cyne6Hol pakTHUKe IeTaloTCs aHAIOTUYHBIC BBIBOJBI

Takum 00pa3oM, Kpyr Jul, KOTOpPble MOTYT OBbITh NPUBJIEYEHBI K
OTBETCTBEHHOCTH, pacIIMpWiIcs. B 3TOM BHINTCS IOJOXHUTEIBHBIA MOMEHT,
MIOCKOJIbKY TOSIBISIETCS XOTS OBl MpU3padyHas BO3MOXKHOCTb IIPHUBJIEYb K
OTBETCTBEHHOCTH MCTHMHHOTO BBITOJIONPUOOpETAaTENss WM NMPUYMHUTENS Bpela, a
He mnojacTtaBHOe suuo. OcTaeTcss HAAEATbCA, YTO MPOOJIEMBbl JOKAa3bIBAHUSA
"(pakTMyECKON BO3MOMXHOCTH OIPEAENATh NECUCTBUS IOPUAUYECKOTO JUIa" He
CO37aayT HEYCTPAHUMBIX IPEISTCTBUM HA IyTH IPUBJICUYECHUS BUHOBHBIX JIMI[ K
OTBETCTBEHHOCTH M LI€JIb OYJE€T JOCTUTHYTA.

CornacHo BbIBOJIaM U3 CyAE€OHOM NMPAKTUKH, OBIBIIMN AMPEKTOP MOAJIEKHUT
NPUBJICYCHUIO K OTBETCTBEHHOCTM IO TE€M JK€ OCHOBAaHHUSAM, 4YTO U
z[eﬁCTBy}omHﬁlgg.

He moryT ObITh MpuBj€UEHBl K OTBETCTBEHHOCTH 3a YOBITKM 110 MpaBujam,
PEeTyCMOTPEHHBIM HOpPMaMH 00 OTBETCTBEHHOCTH €AMHOJINYHOTO

HUCIIOJIHUTCIBHOIO OpraHa, JApyruc IJiMId, BBbIIOJTHAIOMIUMC YIIPABJICHYCCKHC

DYHKIHHI: 3aMECTHTENb AUPEKTOPa, KOMMEPUYECKHUIl UPEKTop, Oyxramrep .

o ey N A56-583/2012 // NudopmanmonHas cuctema «Moit apOuTp»
19 Kysuenos A.A. Kommentapuii k ITocramosmnennio Ilmenyma BAC P® or 30.07.2013 N 62 "O HEKOTOpBIX
BOIIPOCAX BO3MELIEHUsI YOBITKOB JIMIIAMH, BXOJSIIUMH B COCTaB OpPraHoB topuandeckoro smma" / Bectank BAC
P®.2013.N 10. C. 43.
Y Mocranosnennem ®AC Bonro-Bsarckoro okpyra ot 05.06.2013 o geny N A11-6369/2011// MuopmanuonHas
cucrema «Moit apouTp»
1% TlocramoBnenne AC C30 or 15.10.2014 mo meny N A26-10790/2010 // Wndopmanuonsas cuctema «Moii
apouTp»
1% Tocranosnenne ®AC C30 or 12.05.2014 mo memy N A56-20860/2013, Ilocranosnerne ®AC Cesepo-
Kaskasckoro okpyra ot 27.07.2009 mo meny N A32-18264/2008-55/264 // Nudopmanuonuas cucrema «Moii
apoutp»
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3akoHOAaTENb BBEJ MPUHIUIT COJIUJIAPHON OTBETCTBEHHOCTH 32 COBMECTHOE
MPUYMHEHUE Bpeaa, He3aBUCUMO OT TOTO, BXOJWJIU JIM BUHOBHBIE JIUIIA B COCTaB
OJTHOTO JTUOO Pa3HBIX OPraHOB YMPABICHUS IOPUANYECKOTO JIHIIA, SIBISUIUCH JIU €T0
yupeautensiMu (y4yaCTHUKaMHU) JHOO WHBIM O0pa3oM MOTJIM TMOBJHUATH Ha €ro
nestenbHoCTh. [lOHATHA 1LIeTh TAKOro HOBOBBENEHHUSA - obOecrneuuTh Hauboiee
MOJIHOE M OBICTPOE BOCCTAHOBJICHUE HAPYIICHHBIX MPaB MOTEPIEBIINX U TOBBICUTH
YPOBEHb OTBETCTBEHHOCTH JIHL, KOTOPHIE MOTYT OBITh K HEil MPUBICUCHBI
OpHako NpPUMEHEHHE JaHHOW HOPMBI, MO BO3MOKHOCTU, JOJKHO HCKIIIOYATh
HapylleHUEe TMPUHIUNA T[EePCOHANM3AlMM OTBETCTBEHHOCTH, HA BaXHOCTh
COOITIOIEHIST KOTOPOTo oOpaiana BHnManne B.B. JlomuHckas™ .

Hamnpumep, yObITKH, IpUYMHEHHBIE OOIIECTBY HEMTPABOMEPHBIMU JCHCTBUSIMHU
HECKOJIBKHX AHPEKTOPOB, BO3MEII[AOTCS IMH COTHAAPHO .

OOpartuM BHUMaHHE, TaK K€ M Ha TO, YTO paHee coryiacHo M. 3 cT. 56 (B
npenbiaymeid  penakuuu) 'K P®  yupenurenu (ydacTHHKH), COOCTBEHHHK
MMYIIECTBA IOPUJIUYECKOTO JIMI[A, WHBIE JIMIA, KOTOpPhIE€ BIIpaBe JaBaTh
oOs3aTeNbHBIC JJIA ATOTO OPUAMYECKOrO JUIA YKa3aHUs JUOO WHBIM 00pa3oMm
ONpEeNeNaTh €ro JACHCTBHUS, MOIVIM OBITh TMPHUBICUEHBl K CyOCHUIUapHOMN
OTBETCTBEHHOCTH 10 0053aTeNIbCTBAM IOPUIUIECKOTO JIUI[A TOJBKO B CIy4ae, eCiu
HECOCTOATENLHOCTh  (OAHKPOTCTBO)  IOPUIMYECKOTO JUIla OblIa  BBI3BAHA
NEUCTBUSIMHA Takux Juil. B cooTBeTcBMM ¢ HOBBIMH 1mooxkeHussMu ['K PO
BO3MOXKHOCTh  TPUBJICYEHUSI K OTBETCTBEHHOCTH JIMI, YIOJHOMOYEHHBIX
BBICTYIIaTh OT UMEHU IOPUJMYECKOTO JIUIA, YJIEHOB KOJUIETUAJIbHBIX OPTaHOB U
WHBIX JIMI[, ONpPEIESIONNX €ro JeHCTBUS, HE CBs3aHa C OaHKPOTCTBOM
OpraHu3aiuu. JTa OTBETCTBEHHOCTH TepecTalia HOCUTh CYOCHAMAPHBIN XapakTep,
a TpeBpaTWiach B CAMOCTOSITEIbHYIO OTBETCTBEHHOCTh YKa3aHHBIX JIMI[ Tepes

IOPpUINYCCKHUM JIUIIOM.

200 Opnsinkuaa E.K. OTBETCTBEHHOCTh OpPraHOB ymHpamiieHHs opuandeckoro ymna: HoBeyutsl 'K Poccnm / E.K.
Opnsakuna // 3akoHbl Poccun: onbIT, aHammus, npaktuka, 2015, N 6. C. 69-70

201 Tonuuckas B.B. [IpaBoBoii craryc u nmpaBocyObeKTHOCTD // 3akoHbI Poccuu: ombiT, aHanus, npaktuka. 2012. N
2.C. 17.

292 Tlocranosnennst AC C30 ot 26.11.2014 1o geny N A56-69291/2013, Tocranosnenunst AC C30 ot 19.11.2014
o genry N A56-583/2012 // Uudopmanronnas cucrema «Moii apOouTp»
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HamomuuMm, wu3 coxepxanuss cr. 53.1 I'K P® cnenyer, uro nwia,
YIOJHOMOYEHHbIE BBICTYNaTh OT HMMEHU HOPUAUYECKOrO JHIA, YJIEHBI €ro
KOJUIETHAJIbHBIX OPraHoB, JIMIA, ONPEICIAIONINE ACHCTBUS IOPUANIECKOrO JIULA,
HECYT OTBETCTBEHHOCTb, €CIM OyIeT J[AO0Ka3aHO, 4YTO OHHU JeHCTBOBAIU
HEZI00POCOBECTHO WJIM HEPA3yMHO, B TOM YHCIIE, €CIU UX JeUcTBuUs (0e3eicTBIE)
HE COOTBETCTBOBAJIU OOBIYHBIM YCIOBUSIM IPaKIaHCKOTO 000pOTa Wi OOBIYHOMY
NpEANPUHUMATEIIBCKOMY PHUCKY.

Takue  KmaccHMYeCKHME  DJIEMEHThl  TPaXKJAHCKOTO  IPaBOHAPYIICHUS,
COBEPILEHHOTO JIMIIOM, BXOJSIIMM B COCTaB OpraHa HOPHAWYECKOro JIMIA, Kak
MPOTUBONPABHOCTh, BUHA W HaJIMYUE YOBITKOB, OTJIWYAIOTCS 3HAYUTEIbHBIM
cBoeoOpazueM. HeoOxoquMocTh Haauuus NPUUMHHO-CIIEACTBEHHON CBSI3U MEXIY
JETHUEM U TIOCJIECACTBUEM TaKOIO JESAHUS, B BHJIE MPUUYUHEHHBIX YOBITKOB HE
BBI3BIBAET COMHEHHIA.

[IpoTUBONIPAaBHOCTH - 00S13aTENBHBIN 3JIEMEHT, MPU HATTUYUH KOTOPOTO MOXKET
HAaCTYNHUTh OTBETCTBEHHOCTb. Ha 3TO 00CTOATENHCTBO NpaBUIIBHO OOpalaer
Buumanue [[.B. XKykoBa, kotopas ormeuaeT, uto B cT. 401 'K P® 3akpennena
NpPE3yMMIUsl BHUHBI JIMIA, HAPYIIMBIIETO 00sA3aTEIbCTBO (IMIPOTUBOIIPABHOE
JesHNUE), A He MPOCTO NI, IPHYHHUBIIETO YOBITKH -,

CBoeoOpa3ue paccMaTpuBaeMbIX OTHOIICHWH 3aKIIO4aeTcs B TOM, YTO
pPa3yMHOCTh U JOOPOCOBECTHOCTh JEHCTBUN JIMIA, BXOJSILIErO0 B COCTaB OpraHa
IOPUUYECKOTO JIUIA, CBUIETEIBCTBYET KaKk 00 OTCYTCTBUHU IMPOTUBOINPABHOCTH,
TaK u 06 OTCYTCTBUU BHHBI .

Kax pa3zymHble 1 JOOPOCOBECTHBIE ACHCTBUSL PACCMATPUBAIOTCS MPOSBIICHUE
3a00TJIMBOCTY M OCMOTPHUTEIILHOCTH, MPUHITHE BCEX HEOOXOIUMBIX Mep s
HAJUJIeXKAILETO VICTIOJTHEHU S CBOMX 00sI3aHHOCTEH. EnvHoMMuHbIM
WCIIOJIHUTENbHBIN OpraH oOIecTBa HE MOXET OBbITh NpPHU3HAH BHHOBHBIM B

INPUINHCHUU O6I].[CCTBy y6I>ITI(OB, €ClIn OH I[CﬁCTBOBEU'I B IIpCaciax pPasyMHOI'O

203 XKykosa IO./l. Pacmpenenenne OpeMeHM OKa3bIBaHUS JOOPOCOBECTHOCTH M Pa3yMHOCTH MOBEACHHS
pyKoBoAUTENSI 0OIIECTBA IIPH PAa3pELICHUH CIIOPOB O MPUBJIEYEHHH €ro K OTBETCTBEHHOCTH // [IpaBo M SKOHOMHUKA.
2012.N2.C. 75
204 I'puropsesa B. TIpuBiedenie K OTBETCTBEHHOCTH JOJDKHOCTHBIX JIHI[ AKIIMOHEPHBIX 06mecTB // AM. MpaBo.
2012.N 1. C. 15.
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NPeNPHHAMATETECKOIO PHCKA” .

Ha nam B3rism, oOs3aTeNbHBIM JTOJDKHO OBITH TPEOOBAaHHME O HAJJICKAIIEM
ypoBHe mpodeccuoHanuzMa. HeobOxoguma 31paBas OlLIEHKa  BO3MOXHBIX
pEe3yNbTaTOB TOTO WM HMHOrO JACHCTBUSA U1 IOPUAMYECKOro Jmna. Puck
HEn30€KEeH, 3TO JIEMEHT NPeIPUHUMATEIBCKON IEATeTbHOCTH, HO PUCK JOJIKEH
ObITH 000CHOBAHHBIM.

Kak ormerun BAC P® no ogHOMy M3 el O B3bICKAHUM YOBITKOB C
PYKOBOJAMTEISI OpraHU3allid, aKIMOHEPHI, JOBEPsS PYKOBOJACTBO KOHKPETHOMY
JUILY, JOJDKHBI OBUTH TperoJiaratb, YTO OH OyJeT MPUHUMATh M PUCKOBAaHHBIC
pElIeHMs,, KOTOpbIE BIOCIEACTBUA MOTYT OKa3aTbCi KaK HSKOHOMHUYECKHU
YCIeIIHBIMHA, TAK H HA060poT ",

HanpotuB, HemoOpocOBECTHOCTh JeUcTBUM  (O€3aeHCTBUS)  IUpPEKTOpa
CUMTAETCS IOKa3aHHOM, B YACTHOCTH, KOI/la TUPEKTOP: IEHCTBOBAI IIPU HAIUYUU
KOH(QJIMKTAa MEXIY €ro JIMYHbIMA HHTEpecaMd M HHTEpEecaMu IOPUIHYECKOTO
JUIA; CKpbIBAI MH(POPMALMIO O COBEPIIEHHONM WM CHEJIKE OT YYacTHUKOB
IOPUIMYECKOTO JIMLa JUO0 NPENOCTaBUI UM HEIOCTOBEPHYIO HH(POPMAIIUIO;
COBEPIIWJI CHEJIKYy 0€3 HE0OXOIMMOro OJ0O0pEHMS; MOC]e MPEKpalleHUs CBOUX
MIOJIHOMOYMM yJIEPKUBAECT M YKJIOHSETCS OT IEpefadd HOPUAHYECKOMY JIUILY
JIOKYMEHTOB, Kacarloluxcs OOCTOATENbCTB, IOBJIEKIINX HEOIaronpusiTHbIC
MOCJIEICTBUS IJIs1 FOPUIUYECKOTO JIUIA; 3HAJ WU JAOJKEH ObLI 3HATh O TOM, YTO
ero aercTBus (0e37eiicTBIe) HAa MOMEHT UX COBEPIIEHUS HE OTBEYAIM MHTEpecam
ropuaudeckoro auia (1. 2 Ilocranosnenus [Inenyma BAC PO ot 30 urons 2013 r.
N 62 "O HEeKOTOpbhIX BOMPOCAX BO3MEIICHUS YOBITKOB JIMIIAMU, BXOASIIUMHU B
COCTaB OPraHOB IOPUAUYECKOTO JIhIa").

Jannass mno3unms Oblla 3aMMCTBOBAaHA HEMOCPEACTBEHHO CYJIECOHBIMU
OpranaMM MW OTpakeHa B CyAeOHbIX akTax, Hampumep, B IlocTaHoBneHHH

ApOutpaxsoro cyaa Bonro-Bsarckoro okpyra or 11.02.2016 N ®01-6061/2015

2% Tocranosnenne IIpesuamyma BAC P® or 22 mas 2007 r. N 871/07 o nemy N A32-56380/2005-26/1596 //
Bectank BAC P®. 2007. N 8.

2% Tlocranosnenne Ipesuamyma BAC P or 6 mapra 2012 r. N 12505/11 mo neny N A56-1486/2010 //
Wudopmannonnas cuctema «Moii apOuTp»
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o aemy N A43-6382/2015, TlocranoBnennn ApOuTpakHOTO cyga MOCKOBCKOTO
okpyra ot 30.10.2015 N ®05-14984/2015 mo pmemy N A40-213882/14,
[TocranoBnenne ApOutpaxkHoro cyna IloBomxkckoro okpyra ot 17.02.2015 N
®06-20449/2013 o nemy N A65-8709/2014 u np.

HepasymuocTs nerictBuii (6€3/1eiCTBUS) TUPEKTOPA CYUTACTCS TOKA3aHHOM, B
YaCTHOCTH, KOI/Ia JIUPEKTOp TMPHUHAN pelieHre O0e3 yuyeTa HU3BECTHOM emy
nH(OpMAaIUH, UMEIONIEH 3HAUYCHNE B IAHHOW CUTYAIINH; 10 IPUHSATHUS PEIICHUS HE
NOPEANPUHAT  JCHCTBUM, HAMpaBiICHHBIX HA TOJyYCHHE HEOOXOIUMON U
JOCTAaTOYHOW JUIsl €ro TpHUHATHS WHGOPMAIMK; COBEPIII CACIKYy 0Oe3
coOJIIOICHUSI OOBIYHO TPEOYIOUIUXCS WM MPUHATHIX B JAaHHOM HOPUAUYECKOM
JUIE BHYTPEHHHUX TMPOIEAYp IS COBEPIICHUS aHAJOTUYHBIX CAeNoK (m. 3
[TocranoBnenus Ilmenyma BAC P® ot 30 uroma 2013 1. N 62 "O HEKOTOpBIX
BOIIPOCAX BO3MENICHUS YOBITKOB JIMIIAMH, BXOJSIIMMH B COCTaB OpPraHOB
IOpUIMYECKOTO JuIa').

Buna - mo o0memy mnpaBuily, 00s13aT€IbHOE OCHOBAHHME OTBETCTBEHHOCTHU
JUla, BXOJAIIEr0 B COCTAaB oOpraHa popuandeckoro Jmma. OpHako eciu
PYKOBOJICTBO Ha OCHOBAaHUHM TPakIaHCKO-TIPABOBOI'O JIOIOBOpPA OCYILECTBIISET
OpraHu3alvs WIA HWHAWUBUAYAIbHBIM NpPEANpPUHUMATENb, UX OTBETCTBEHHOCTh
CTPOUTCSI Ha Hauyajax pUcka. B ciaydae, eciii OTBETCTBEHHOCTh BO3JIaraeTcsl U Ha
€AMHOJIUYHBIA, U HA KOJUIETHAJIBHBIM OpPraHbl IOPUIUYECKOTO JHIA, Tpedyercs
YCTAaHOBHUTb, BUHA KAaKOIO JIMIA, BXOASIIEr0 B COCTaB OpraHa, UMEET MECTO B
aHHOM ciydae”’.

CrnenymoomuM »JIEMEHTOM COCTaBa NPABOHAPYIICHUS SBJISETCS HaJIU4uue
yobITKOB. Kak oTmeuaercs B nureparype, kKpurepueM 3¢h(HEKTUBHOCTH pPEIICHUs
opraHa IOpPUAMYECKOro JiMla OyAeT BBICTyHNaThb pPE3yJbTaT JEATEIbHOCTH
opuanueckoro juna. "Kak MUHMMYM, pe3ysibTaT 3TOT JOJKEH COCTOSITh B
OTCYTCTBUM Y [JIaHHOTO IOPUAMYECKOTO JHIa YyOBITKOB, BO3HUKIIUX TIO

00CTOSITENIBCTBAM, 33 KOTOpPbIE€ JHIO, UCIOJHSIOUEe (PYHKUUMU EIUHOJIUYHOTO

207 o
o AntyxoBa C.M. Cremuduka rpaxkiaHCKO-TIPABOBOI OTBETCTBEHHOCTH IHIl, BXOMSIIMX B COCTAB OpraHa

topuanueckoro nuna /C.M. Antyxosa // Bectauk Ilepmckoro yauepcurera. IOpuanueckue nayku, 2013. Ne4, C.
249
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208
UCITOJIHUTENIHOTO OpraHa, oTBeyaer" .

HeoOxogumo eme pa3 oOpaTuTh BHUMaHHE HA TO OOCTOATEIHCTBO, 4YTO
yOBITKH MOTYT OBITh B HAJIMUWHU, OJTHAKO TAHHBIN (paKT HE BCETJa CBUIECTEIHCTBYET
O COBEpPUIEHHOM IpPaBOHAPYIIEHHH. BO3MOXXHOCTh BO3HMKHOBEHHS, a TaKXKe
JEUCTBUTENLHOE HAIMYUE YOBITKOB - OOBIYHAS TIPAKTUKA JJIS1 CYOBEKTOB, BEIYIIINX
MPEANPUHUMATEIBCKYIO JEATEIbHOCTh, TaK KaK PHUCK MpENroyiaraeT He TOJIbKO
npuOblb, HO U YOBITKH. /[0OpOCOBECTHOCTH W pPa3yMHOCTh JEHCTBHI JHIIa,
BXOJISIIIIETO B OPTaH IOPUIMYECKOTO JIUIA, UCKIIOYAET OTBETCTBEHHOCTb.

Ananus cynebHoi npaktuku Apoutpaxknoro cyna CeBepo-3amagHoro okpyra
(mo 06.08.2014 - ®AC C30) o npoBepKe 3aKOHHOCTU CYAE€OHBIX aKTOB CY/OB
NEPBOM U aneUIALNOHHOW MHCTAHLUMN, IPUHATHIX 10 pe3ysbTaTaM pacCMOTPEHUS
CIIOPOB O B3bICKAHMHM YOBITKOB C €IUHOJIMYHOTO HCIOJIHUTEIBHOIO OpraHa
(IupexkTopa) IOPUAMYECKOTO JUIa, IO3BOJIAET CHEJaThb BBIBOJ O TOM, YTO
OCHOBHOW NMPUYMHON BO3HWKHOBEHHUS JAHHBIX CHOPOB SIBISETCS HEKOHKPETHOCTb
PUMEHEHHOU 3aKoHOAaTesIeM (POPMYJIMPOBKH "B HHTEpECaX IOPUIUYECKOrO JIUIA,
JI0OPOCOBECTHO M pa3yMHO", OCKOJIBKY OIleHKa JOOPOCOBECTHOCTH M Pa3yMHOCTH
NOBEACHUSI JUPEKTOpa Cyry0o CyOBEKTHMBHA M 3aBUCUT OT MHOTHUX (DaKTOpOB.
Kpome Toro, cropsl OTHOCHUTEIBHO B3BICKAHHUS YOBITKOB C JIUPEKTOpa B psije
cllyuaeB OOYCJIOBJIEHBl CTENEHBIO JOKa3aHHOCTH BHMHOBHOCTH JUpPEKTOpa H
OTJIHYHEM €r0 BUHOBHOTO TOBEICHHS OT PEAIPHHIMATETBCKOTO PHCKA ..

[Tonsarue "nelcTBUsl B HHTEPECaX IOPUANIECKOrO JIMLA" PACKPBIBAECT MPUHIIUI
JIOSUTBHOCTU  YIIPABJISIOIIETO M O3HAYaeT, 4YTO MOBEJCHHUE YIPABISAIOMIETO HE
MOXET OBITh HaIpaBJICHO Ha YJOBJIETBOPEHHUE CBOMX JIMYHBIX HMHTEPECOB H
MHTEPECOB TPETHUX JHIL .

[Ipu ompenesneHUH WMHTEPECOB IOPUIMYECKOTO JIMIIA, B PaHEEe YHIOMSIHYTOM

[ToctanoBnennn N 62, B 1. 2 mpenjiaraeTcs Y4YUTHIBaTh, YTO OCHOBHOM IIEJIbIO

208 Tpramnckas E.B. JloroBop o peammsaiuy (QyHKIHHA ¢IHHOTMIHOIO MCIOMHHTEIHHOTO OpraHa XO3SiCTBEHHOIO
obmmectsa / [lox pex. a-pa ropun. Hayk, npod. JI.FO. Muxeesoii. M.: Craryr, 2012. C. 106.

29 Bpukosa, E. H. CyneGHas mpakTHKa [0 CIIOPAM, CBS3aHHBIM C IPUBICYEHHEM K OTBETCTBEHHOCTH
€JIMHOJIMYHOTO UCTIOJIHUTENIFHOTO ~ opraHa  ropuamdeckoro mwmma / E.  H.  bBerukoBa, K. C.
Kanmuangenxo.//Apburpaxusie ciopsl. 2015. Ne 3. C. 51

210 Koprioparusroe npaso: Yuebunk / E.I'. Adanacsesa, B.IO. baxmmuckac, E.II. T'y6un u ap.; Ots. pex. U.C.
[[Mutkuna. 2-e u3n., nepepad. u gon. M.: KHOPVYC, 2015. C. 431

109



JESITEIbBHOCTH KOMMEPUECKON OpraHM3aliy SIBISETCS u3BJIeueHue npuosum (m. 1
cT. 50 'K P®), a Taxxe npuHUMaTh BO BHUMaHUE COOTBETCTBYIOLIUE MOJOKEHHUS
YUpPEIUTEIbHBIX JIOKYMEHTOB M PEIICHUA OpraHoB IOPUIUYECKOTO JIMIA
(Hampumep, 00 ompeneIeHN TPUOPUTETHRIX HAMPABICHHUM €ro JAesITeNbHOCTH, 00
YTBEPKJICHUH CTpAaTeruil U OM3HEC-TIJIaHOB U T.I1.). [Ipu 3TOM AMPEKTOpP HE MOXKET
ObITh TpPHU3HAH JACHCTBOBABIIMM B HMHTEPECAX IOPUJIMYECKOTO JIUIA, €CIU OH
JIEICTBOBAJI B MHTEpPECaX OJHOTO MM HECKOJBKUX €ro YYaCTHHKOB, HO B yHIepO
IOPUUYECKOMY JTUILY.

Ecnu nuno, ocymectBiusiomee (GyHKIUU €IAHOIWYHOTO HCHOTHUTEIHEHOTO
Oprana, B paMKax IMpEeIOCTABICHHBIX €My IOJHOMOYMAN BBIUIATHIIO TMPEMHUH
pabOTHUKAM WM YBEIMUYWIO ce0e 3apaboTHYHO IIaTy, 3TO HE SBISIETCA
OCHOBAHHEM JUTS B3BICKAHHS C HETO YOBITKOB .

Taxke M BbIIUIaTa AUPEKTOPOM B paMKax MPEIOCTABICHHBIX MOJIHOMOYUN
MaTepUaIbHOW TMOMOIIM  PAaOOTHUKY, KOTOPBIH SABISIETCS €ro  OJU3KUM
POJICTBEHHHUKOM, HE TPU3HAECTCS OCHOBAHMEM JJisi B3BICKAHHMS C JAHPEKTOpa
y6bITKOB OO0,

B nannom ciyuae, ¢ AMPEKTOpa B3BICKUBAIOTCS YOBITKU 32 YBEIHMUECHUE CBOCH
3apruiaThl, U (MJIM) BBIIUIATY ceOe 3apIuiaThl B CBSI3U C COBMEIICHUEM JIOJDKHOCTEH,
U (Uau) BBITLIATY cebe W (Uiu) ApYyruM paOOTHHKAM MPEMHH, €CJIM OTCYTCTBYET
COOTBETCTBYIOIIEE pEIICHHE KOMIIETEHTHOTO OpraHa YIpaBJICHHs O0OIIecTsa
(cormacoBanue C y4aCTHHKaMH OOIIECTBA) WJIM HAPYIICHBI YCIOBUS BBITUIATHI,
OTIPE/ICIICHHBIC B PEIICHNN TAKOrO OprafHa’ .

WHTepecHbIM Ha HaIll B3TJISA] SBJISETCS BBIBOJ U3 CyNeOHOW MPAKTHKH O TOM,

4qTO CCJIM JIMIOO, OCYIICCTBJIAIOIICC (PYHKHHH CANHOJINYHOI'O HCIIOJIHUTCIIBHOI'O

Mocranosnenne ®AC 3amagro-Cubupckoro okpyra ot 10.05.2011 mo ey N A70-7543/2010, TloctaHOBCHHE

®AC TloBomxkckoro okpyra ot 24.02.2010 mo nemy N A72-4169/2009 u np. // Undopmarnmonnas cucrema «Moit
apoutp»

212 Tlocranonenue Apburpaxsoro cyna Ypambckoro okpyra ot 04.09.2015 N ®09-5354/15 no neny N A76-
25105/2014 // Uudopmanmonnas cucrema «Moit apOuTp»

23 [Mocranosnenue Apburpaxsoro cyna Llentpansaoro okpyra ot 22.01.2016 N ©10-4437/2015 no nexy N A09-
9565/2014, Tlocranosienne ®AC Bonro-Bsrckoro okpyra ot 15.07.2014 no nmeny N A29-6732/2013 u np. //
MNudopmanmonnas cucrema «Moit apOuTp»
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opraHa, B paMKaxX MPeIOCTaBICHHBIX €My TOJHOMOYNHN 3aKIIIOUUIIO ¢ PAOOTHUKOM
TPYJIOBOM JIOTOBOP, TIO YCIOBUSM KOTOPOTO TOCJIEIHEMY O€3BO3ME3IHO
MIPEOCTaBISACTCS B COOCTBEHHOCTh KBApTHPA WM BBHITUIAYMBACTCS KOMITICHCAITUS B
Cllydyae€ €€ HeNpeIOCTaBICHHs, TO JAHHOE OOCTOSITEILCTBO HE SIBIISACTCS
OCHOBAHHEM JIJIsl B3bICKaHHS YOBITKOB.

Cyn UCXOJUT U3 TOTO, YTO B COOTBETCTBHUHU C M. 2 cT. 44 3akoHa «O6 OOO»
€MHOJIMYHBIA UCTIOJIHUTENIBHBIM OpraH HECET OTBETCTBEHHOCTH Nepe] 00111eCTBOM
3a yOBITKHM, TPUYMHEHHbIE €My CBOMMH BHHOBHBIMU JeucTBUsIMU. CorjacHo II. 3
cT. 53 I'K P® nuno, koTopoe B CHIIy 3aKOHA WIM YYPEAUTENBHBIX JTOKYMEHTOB
BBICTYIIAE€T OT UMEHU IOPUIUYECKOTO JIUIA, JOJDKHO JIEMCTBOBATh B €r0 MHTEpPEcax
100pOCOBECTHO W pa3ymMHO. PykoBojuTenb oOIIecTBa, 3aKirovas TpyAOBOU
JIOTOBOP C  YyCIIOBHEM O€3BO3ME3JHOTO MPEAOCTAaBICHUS PAaOOTHUKY B
COOCTBEHHOCTh KBAPTUPHI WIH JCHE)KHONW KOMIICHCAIIUH 3a €€ HEMPEI0CTaBIICHHUE,
JICUCTBOBAJ B MpeeiiaXx MOJHOMOYMH, MPEeTyCMOTPEHHBIX ycTaBoM. CyJl mpUIen
K BBIBOJY 00 OTCYTCTBHUM OCHOBAHMM MJis B3bICKAHUS C JIUIA, OCYIIECTBIISIONIETO
(GYHKIIUKM  €IMHOJUYHOTO HCIIOJHUTEIBHOTO OpraHa, B TI0JIb3y oOIIecTBa
NpEeAbIBICHHBIX y6BITKOB214.

C nupekTopa, OEWCTBUS KOTOPOTO TIOBJICKJIM TPHUBJICUYCHHE OOIIECTBA K
aIMUHHUCTPATUBHOM, HAJIOTOBOM OTBETCTBEHHOCTH, MOTYT OBITh B3BICKAHBI YOBITKH
B pasMepe NPUMEHEHHBIX caukiumii’ >, TlocTaHOBICHIE I[Inenyma BAC P® or
30.07.2013 N 62 B n. 4 maet cienyrwliee paszbsicHeHHE: «J[00poCOBECTHOCTH U
Pa3yMHOCTh TMPU HCTOJHEHUH BO3JIOKEHHBIX Ha JUPEKTOpa o00s3aHHOCTEH
3aKJTIOYAIOTCA B TMPUHITHM HUM HEOOXOJIMMBIX M JOCTAaTOYHBIX Mep IS
JIOCTUKEHUS LIeJIed NeATEeIbHOCTH, Paay KOTOPBIX CO3AaHO IOPUANYECKOE JIUIIO0, B
TOM YHCJIE B HaJJIeXKallleM HCIOJHEHUH MMyOJIMYHO-TIPABOBBIX 00S3aHHOCTEM,
BO3JIAraeMbIX HA IOPUIUYECKOE JIUIIO JIEUCTBYIOLIMM 3aKOHOIATEIbCTBOM. B CBsI3n

C 9TUM B CJy4dac IPUBJICUCHHUA HOPHIUYCCKOIO JIMIOA K HY6HHqHO-HpaBOBOﬁ

2 Mocranosnenne ®AC Bomro-Bsrckoro okpyra or 18.12.2008 mo nemy N A38-973/2008-1-86//
WNudopmanmonHas cucrema «Moit apouTp»

21 MTocranosnenne ®AC JlanbHeBOCTOYHOTO OKpyra oT 14.07.2014 N ®03-2844/2014 o memy N A51-19297/2011,
ITocranoBienne ApouTtpakHoro cyaa 3amaaHo-Cubupckoro okpyra ot 24.04.2015 N ®04-16976/2015 mo meny N
A03-1584/2013 u ap. // UndpopmanmonHas cucrema «Moit apouTp»
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OTBETCTBEHHOCTH (HAJIOTOBOHM, AaJMHHHCTPATUBHOW W T.OI.) MO MPUYHHE
HEJI0OPOCOBECTHOTO U (WJIM) HEPA3yMHOTO MOBEACHUS AUPEKTOPA MOHECEHHBIE B
pe3yibTaTe 3TOro YOBITKU IOPUIUYECKOTO JIMIIA MOTYT OBbITh B3BICKaHBI C
nupektopa. [Ipu o00cHOBaHUM TOOPOCOBECTHOCTH U PA3yMHOCTH CBOUX JICUCTBUI
(Oe3meiicTBUSl) NUPEKTOP MOXKET TMPEACTaBUTh JIOKAa3aTelNbCTBA TOTO, YTO
kBanudukanus AchcTBUM (0€31eHCTBUS) IOPUAMYECKOTO JIMIla B KadyecTBE
MIPaBOHAPYIIICHUS HA MOMEHT HMX COBEPIICHUS HE SBJISIACH OYEBHIIHOW, B TOM
YuClie TI0 NMPUYUHE OTCYTCTBHUSI €IMHOOOpa3usi B MPUMEHEHUH 3aKOHOJATEIhCTBA
HAJIOTOBBIMH, TAMOXXEHHBIMH ¥ MHBIMH OPTaHAMH, BCIICJICTBUE YETO HEBO3MOKHO
OBIJIO cAenaTh OHO3HAYHBIA BBIBOJ O HEMPABOMEPHOCTH COOTBETCTBYIOIINX
nercTBuii (0e371eHCTBYA) IOPUINIECKOTO JIHIIA..." .

OtcyTrcTBHE YOBITKOB 10 JIaHHBIM OyXrajaTepckoro OanaHca SBISETCS
OCHOBAHMEM JIJIsl 0TKa3a BO B3bICKAHUU C €TUHOJIMYHOTO UCIIOJIHUTEIHLHOTO OpraHa
yOBITKOB ™.,

Hamuune y OOO yOBITKOB, OTPaK€HHBIX B OYXTaJITEPCKOM y4yeTe, He
ABJISETCST O€3yCIIOBHBIM OCHOBaHHUEM JUIsl B3bICKaHUS YOBITKOB C JIMIIA,
OCYILECTBISIOMIEr0 (BYHKIMH ¢AHHOIMIHOTO HCIIOTHHTEIBHOTO OpraHa’ .

[Ipu coBepuieHHH CAEIOK IUPEKTOP AOHKEH COOJI0aTh OrpaHUYeHUs,
YCTaHOBJICHHBIE 3aKOHOJIATEILCTBOM M COOCTBEHHUKOM.

B cootBercTBuu ¢ 1. 3 cT. 45 3akona «O6 OOO» u 1. 1 ct. 83 3akona «0O06
AO» cnenku, B COBEPIICHUH KOTOPBIX MMEETCS 3aMHTEPECOBAHHOCTb, JOJKHBI
ObITh OJOOpEHBI O WX COBEPIICHHUS] COBETOM JUPEKTOPOB (HAOIIOIATEIbHBIM
COBETOM) 00I111€CTBA MJIM OOIIUM COOpAaHHUEM YYACTHUKOB (AaKIIMOHEPOB).

Cornacuo n. 7 cr. 46 3akona «O6 OOO» u 1. 1 ct. 78 3akona «O6 AO»
MIPETYCMOTPEHBI OTPAaHUYCHHUS JIJIST COBEPIICHHSI KPYITHBIX CIIETIOK.

Camo mo cebe HapylieHHE TOJIOKEHUH 00 O0J00peHWH CHCNKH HE BIICUET

BO3MOKHOCTb IIPUBJICUYCHHA OUPCKTOPA K HMYIHCCTBCHHOﬁ OTBCTCTBCHHOCTHU.

21% TTocranosnenue ®AC Cesepo-3amamuoro okpyra ot 05.06.2008 1o geny N A21-15/2007 // UudopmanuonHas
cuctema «Moii apoutp»
217 Tlocranosnenne ®AC Bocrouno-Cubupckoro okpyra or 10.05.2011 N A19-13256/10 // Uudopmarmonnast
cuctema «Moii apouTp»
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B3bickaTh YOBITKM C JUPEKTOpa BO3MOXHO B TOM CIydae, €CIIA MCTEI] JTOKaXKeT,
9TO CHENKU COBEPIICHBI B yIIepO HHTEpeCcaM OpraHM3aum- .

C [MpekTopa, COBEPIIMBIIETO CHEIKY, KOTOpas IOBJEKJIA HETATHUBHBIE
nocaeactBus st OOO, B3bICKUBAIOTCS YOBITKH, JaXKe €CIU 3Ta cliesika 0J00peHa
YIIOJTHOMOYCHHBIM OPTaHOM o0LIecTBa’ >,

Kak pasbscueno B . 7 IlocranoBnenust N 62, He sIBIsieTCS OCHOBAHUEM IS
OTKa3a B YJOBJIETBOPEHUHU TPEOOBAHUS O B3BICKAHUH C JUPEKTOPaA YOBITKOB CaM 10
cebe ToT ¢akT, yTo JNEHUCTBHE TUPEKTOPA, MOBIEKIIEE ISl IOPUIUYECKOro JUIA
HETaTHBHBIC ITOCJICACTBHSA, B TOM YHCIIC COBEPIICHHUE CIACIKH, OBUIO O00pEHO
pelIeHNEeM KOJUICTHAJbHBIX OpPraHOB IOPUJIMYECKOTO JIMIAa, a pPaBHO €ro
yuapenutenel (y4acTHHUKOB), JHOO JHUPEKTOp JEHCTBOBAJl BO HCIOJIHEHUE
YKa3aHUM TaKUX JIMI], TOCKOJIBKY AUPEKTOP HECET CaMOCTOSTEIbHYIO 00SI3aHHOCTh
JIEHCTBOBATh B MHTEpPECcax IOPUIAMYECKOro JIUIA TOOPOCOBECTHO U pa3zyMHO. B To
K€ BpeEMs Hapsay C TakKUM JUPEKTOPOM COJIUAAPHYH0 OTBETCTBEHHOCTH 3a
MPUYUHEHHBIC 3TOM CHIEJIKOM YOBITKM HECYT WICHBI YKa3aHHBIX KOJUIETHMAIbHBIX
opraHoB (1. 3 c¢t. 53 'K PO, 1. 4 ct. 71 3akona «O6 AO», 1. 4 ct. 44 3akona «O0
O0O0»).

EnuHoMMYHBIA UCIIOTHUTEIBLHBIA OpraH OOIIECTBA HE MOXKET OBITh NMPHU3HAH
BUHOBHBIM B MIPUYMHEHHUH OOIIECTBY YOBITKOB, €CJIM OH JIEMCTBOBAJ B MpeAeiiax
Pa3yMHOTO IPEANPHHIMATEIBCKOTO PUCKA2.

PacxomoBanue neHEXKHBIX CpPENCTB OOIIECTBA B JUYHBIX IENAX SBISETCA
HEJI0OPOCOBECTHBIM (BUHOBHBIM) IMMOBEACHUEM ):[I/IpeKTopa221. Hanpumep, Bbigaua ¢

pacueTHOro cuera OOLIECTBA ACHEKHBIX CPENCTB (PU3NUECKOMY JIMIY O€3 Kakux-

h1%(s0) IIPpaBOBBIX OCHOBaHUU U BCTPCUHOI'O IIPCAOCTABJICHNA Ha OCHOBAHMHU YCKa,

218 Tocranoenenne AC C30 or 04.09.2014 mo nemy N A26-6934/2013 // Unpopmammonnas cucrema «Moid
apoutp»

29 Mocranosnenne ApGurpakuoro cyna Ceepo-Kaskasckoro okpyra ot 02.10.2014 1o geny N A32-34191/2013,
[ocranoBnenne ApOutpaxkHoro cyna Ypanbckoro okpyra or 09.04.2015 N @©09-1019/15 mo genmy N A71-
10688/2013 u np. // Unpopmarmonnast cucrema «Moit apouTp»

220 [JocranoBeHnue Apburpaxsoro cyna Bonro-Bsarckoro okpyra ot 16.04.2015 N ®01-970/2015 o neny N A43-
15891/2013, INocranosienne ApbutpakHoro cyna Bonro-Bsarckoro okpyra or 02.04.2015 N ®01-766/2015 no
neny N A43-10377/2014, u np. // Uudopmanmonnas cuctema «Moii apouTp»

?! Tlocranosnenne ®AC C30 or 26.02.2014 mo xeny N A21-587/2013, Tocranosnenusix ®AC C30 or
20.03.2014 mo nemy N A05-2421/2011 u AC C30 ot 13.10.2014 mo mexy N A26-8698/2013 // NudopmarmonHas
cuctema «Moii apouTp»
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TMOAMHCAHHOTO JIMPEKTOPOM -2, WIH e, MepPedHCIeHHe OOMECTBOM ISHEKHbIX
CPEJIICTB CO CBOEI0 paCYETHOr'O CYETA HA PACUETHBIN CUET APYTrOro IOpPUINYECKOro
JUIA, €CIU OTCYTCTBYIOT OOSI3aHHOCTh IO MX YIUIaT€ W BCTPEUYHOE HMCIOJHEHUE,
SIBIICTCS| OCHOBAHMEM JUTS B3BICKAHHS YOBITKOB C IMPEKTOpa 00IecTBa’>,

VYuuthiBas crnenu(puKy KOPIOPATHBHBIX JieJ, B paMKaX KOTOPBIX
paccMaTpUBaIOTCS CIIOPHI O B3BICKAHUHU YOBITKOB C TUPEKTOPA, a TAKKE MPUHUMAs
BO BHHUMAaHHE WHAMBHUAYaJIbHbIE OCOOEHHOCTU KaXJI0T0 U3 CIIOPOB, Pa3periaeMbIxX
apOUTpaXHBIMU CyJaMH, BPsii JIW MOXHO BBIPA0OTATh >KECTKHE M O€3yCIOBHBIC
npaBuwia Ui ONpeneneHus JOOPOCOBECTHOCTH M Pa3yMHOCTH IOBEACHUS
JUPEKTOPA C YUETOM BO3MOKHOCTH MPEANPUHUMATEIBCKOTO PUCKA.

AHanu3 cyneOHOM NpPaKTHKU CBUAETEIBCTBYET O TOM, YTO MMEHHO OIICHKA
CYyJIOM JOCTaTOYHOCTH JIOKAa3aTEeJIbCTB, MPEACTABICHHBIX HCTLUOM JHMOO €ro
ONIIOHEHTOM, NPHUBOJUT K BBIBOJAAM OTHOCHUTEIBHO OOOCHOBAaHHOCTH WM
HEOOOCHOBAaHHOCTH TpeOOBaHMsI O B3bICKAHMM YOBITKOB M Bie4eT JHO0
VIOBJIETBOPEHUE HCKAa B TIOJHOM O0BEME WM 4YacTUYHO, JIMOO OTKa3 B
YIIOBJIETBOPEHUH 3asIBJIEHHOIO TPEOOBAaHUS O B3bICKAHUM YOBITKOB C JAUPEKTOpPA
IOPUIUYECKOTO JIMIIA.

Bce BbIIEU3NIOKEHHOE CBUAETEILCTBYET O TOM, 4YTO BOIpoc 00
OTBETCTBEHHOCTH JIMIIA, YIIOJHOMOYEHHOTO BBICTYNaTh OT UMEHH IOPUANYECKOTO
JIMIA, YWIEHOB €ro KOJJIETHAJIbHBIX OPTaHOB, MHBIX JIMII, ONPEACISIIOUIUX JEeHCTBUS
IOPUINYECKOTO JIMIA, OCTAETCS OTKPBITBIM U, JOJDKEH MOJIYYUTh CBOE pa3pelIeHUe

B XO/JI€ JaybHeIIero peopMupoBaHus 3aKOHOAATENIbCTBA O IOPUINUECKUX JINLIAX.

?22 TlocTaHOBIEHHE Apburpaxsoro cyzna [lansHeBoctounoro okpyra ot 27.01.2015 N ©03-5623/2014 o neny N
A59-2713/2013, TlocranoBnenne ®AC VYpansckoro okpyra ot 07.06.2012 N ®09-3186/12 no aeny N A60-
40049/2011 u np. // ndopmarnmonnas cucrema «Moit apOuTp»
223 ITocranoBienne ApouTpaxHoro cyaa Bocrouno-CuGupekoro okpyra ot 03.02.2015 o memy N A33-2590/2014,
[TocranoBnerne ApOGurpaxknoro cyna IloBomkckoro okpyra ot 24.09.2015 N ®06-4/2015 mo nmemy N A72-
866/2013 u np. // Undopmanmonnas cuctema «Moit apouTp»
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3AK/IIOYEHUE

[locTaBineHHass 1elb JAUCCEPTALIMOHHOTO  KCCIENOBaHUSA, a HMEHHO
KOMIUIEKCHOE HW3YY€HHE OCHOBHBIX TEOPETHYECKUX TMOJIOKEHHI 00 opraHax
VOPABJICHUS IOPUAMYECKOTO JIMIA, TPakJIaHCKO-TIPABOBOM OTBETCTBEHHOCTH
YJICHOB OPraHOB  IOPUAMYECKOTO JIMIA, BBISBIECHUE MpPOoOJEM B IPABOBOM
pPEeryJMpoOBaHUM JESTENIbHOCTH OpPraHOB Kopmopamun #  (QopMyIupoBaHUE
PEKOMEHIallMi TIO pa3pelIeHUI0 TUX MPOOJieM, BBITIOJIHEHA.

B xone peanuzanuy MOCTaBICHHOM L€ ObLIM PEIICHBI BCE IMOCTABICHHBIE
3aJ1ayu.

M3yyeHne 1paBOBBIX  OTHOLICHWH, CKJIAJBIBAIOIIMXCS B  IpOLECCe
JeSATEIbHOCTH OpPraHOB YINPAaBIICHUS HOPUANYECKOrO JIMIA, MO3BOJISIET BBIAEIUTH
HEKOTOpbIE 3HAUYMTEIbHBIE ACIIEKThl paCCMATPUBAEMON TPOOIEMATUKH.

1) HeoOxoaumMo oOTaMuYaTh OpraHbl IOPUAMYECKOrO JIMLA OT €ro
NpEeACTaBUTENECH, a C TMO3UIUU OINPEACICHUs] IPAaBOBOM NPHUPOABI OpraHa
IOPUIMYECKOTO JIMLA MpPEICTaBIATh €ro Kak OpraHu3allMOHHO OO0OCOOJIEHHYIO
4acTh ropuaudeckoro Jjuua. OpraHbl OPUIAYECKOTO JIMIA HE MOTYT
paccMaTpUBaThCS KaK CaMOCTOSITEIIbHBIE CYOBEKTBI IPAKJAHCKHUX
IIPAaBOOTHOIIEHUI U SBJISIFOTCS YaCThIO FOPUINYECKOTO JIULIA.

[IpeacraBieHHas TOUKa 3pEHUS, HA HAII B3I, KaXETCs 0oJiee MOAXOAAIIei
JUTSl IOHUMAaHUS IPaBOBOM MPUPOBI OPraHOB FOPUINYECKOTO JHIA. OCHOBBIBAsCH
Ha TEOpUM (PUKIMHU FOPUAUYECKOIO JIUIA, COTJIaCHO KOTOPOM YEJIOBEK, U TOJIBKO
YEJOBEK, SBIIAETCS JEUCTBUTENBbHBIM CYOBEKTOM IIpaBa (OCHOBOIOJIOXHUKOM

., 224
apisieTcsa repmaHckuil ropuct K.-®. CaBunbu

) "r000i Opra" IOPUIUIECKOTO
JUIia - 3TO MO CYTH BCEro JIMIIb TEXHUKO-IOpUANYECKoe 0003HAYCHHE
OTIPEJICTICHHBIX KOMIETCHIIMM W Habopa MOJHOMOYWN, KOTOPBIE OCYIIECTBISIOT
HA3HAUCHHBIC B YCTAHOBJICHHOM MOPSAKE JIUIIA, COCTABIISIONINE DTOT OpPraH WIU

BBITITOJIHAIOIIHUE €TI0 q)YHKI_II/II/I OcyH_ICCTBJ'IHH O9TH KOMIICTCHIUIO M ITOJIHOMOYMNS,

224 Cucrema coBpeMeHHOTO puMckoro npasa: B 8 1. T. 11/ Tlep. ¢ vem. I'. Xurymuna; ITox pexn. O. Kyrarenazse, B.
3yb6aps. M.: Cratyt; Onmecca: LlenTp uccnenoBanus npasa um. CaBunbn, 2012. C. 148
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OHU pEAIn3ylOT B JIEHCTBUTEIBHOCTH CBOIO COOCTBEHHYIO BOJIO, KOTOpas
IIPU3HAECTCS 3aKOHOM BOJIEH IOPUIMYECKOTO JIMIA U €r0 OPraHoB.

2) [IpucoequHsAsICh K HAYYHOW MO3WULIMH, MPEACTABIIEMON B YACTHOCTH
B.A. MUKpPIOKOBBIM, CII€IyET BBIACTUTh KPUTEPHH «(hOPMHUPOBAHHE BBICIIETO
OpraHa MOpPUAMYECKOrO JIMLIA» KaK  ONPEACHSIOlMMA 11 pa3ciieHUs
KOPITIOPaTUBHBIX U YHUTAPHBIX FOPUINYECKUX JIUII.

JlanHplii KpuUTepuil HEOOXOOUMO TOHMMATh HE KAk YCTAHOBJICHHE
0053aTEILHOCTH CO3/[aHUsl YYACTHUKAMH BBICIIErO OpraHa, a Kak yka3zaHue Ha To,
YTO YYAaCTHHKHU BXOZST B BBICHIMM OpraH, aBTOMaTHYECKH IMPEICTaBISIOT COOOM
YacCTh BBICILIETO OpraHa, COCTABIAIOT €ro. IIpm 3TOM BaXHO HE OTpHIBATH CIIOBA
«popMHUPYIOT BBICHIMI OpraH» OT J00aBJICHUS «B COOTBECTBUU C IYHKTOM 1
cratbu 65.3 'K P®», cormacHO KOTOpOMY BBICHIMM OPIraHOM KOPHOPALMHU
ABIIIETCS 00IIee coOpaHue ee YYaCTHUKOB, a HE KakuxX JIMOO MHBIX Jull. Dpazy
«popMUPYIOT BBICIIMKA OpraH» HEJIb3d OTOXKIECTBISATH IO CMBICITY C
oOsi3aTeNIbHbIM ~ 00pa30BaHMEM  (CO3/IaHMEM, CO3BIBOM) OOIIEro coOpaHus
YYaCTHUKOB.

[lo cymecTBy ucciaeayeMblii MpU3HAK COJIEPKHUT HE TOJBKO (OpMallbHOE
YKa3aHHE€ Ha HaJIUM4YME€ B KOPIOpAIUsAX E€CTECTBEHHOTO BBICIIETO OpraHa,
MEPCOHANILHO TPEJICTABJIEHHOTO Yy4YaCTHUKaMHU (WjieHaMH) KOpHopaluu, HO U
packphpIBaeT IMPU3HAHME 33 COOTBETCTBYIOIIMM OpPraHOM aOCOJIOTHO BCEX
KOPIIOpALMi HEKOEH UCKIIFOUUTEIbHON BBICIIEH KOMIIETEHIIUH.

3) OnpeneneHa TEHAEHUUS K PACIIMPEHUIO BIACTHBIX TOJIHOMOYMUI
o0111ero coOpaHusi y4aCTHUKOB X03IMCTBEHHBIX 0011ecTB (cT. 67.1 'K PD).

Cratbs 48 @3 «O06 AO» naet emie 0osiee BHYIIUTEIBHBIA (10 CPAaBHEHHUIO C
Ha0OpOM, OTpeIEICHHBIM M0 COBOKYITHOCTH MyHKTa 2 cT. 65.3 u crateu 67.1 'K
P®) mnepedeHb BOMNPOCOB, OTHOCAIIMXCA K MCKIIOUUTEIBHON KOMIIETEHIIUU
obmero coOpanus akmuoHepoB, a crarhsi 33 ®3 «O6 OOO» u BOBce
JOMYCKaeT BO3MOKHOCTh TEpe/ladyl Ha peuieHue o0IeMy COOpaHUI0 YYaCTHUKOB

BOIIPOCOB, MPECAYCMOTPCHHBIX HC TOJIBKO 3dKOHOM, HO 1 YCTaABOM O6HIGCTB21.

116



B HemyOnMYHBIX aKIIMOHEPHBIX OOIECTBaX B CHUJYy MOAMYHKTa 8 M. 3 CT.
66.3 TK PO Takxke paspemraercss BKIIOYATh B YCTaB MOJOKECHUS 00 OTHECEHHUH K
KOMITETEHIIUH OOIIEro cOOpaHus aKIIMOHEPOB BOIIPOCOB, HE OTHOCSIIUXCS K HEHl B
cootBeTcTBUH ¢ [' K PO nnu 3akoHOM 00 aKIIMOHEPHBIX 00IIECTBaX.

Cnydan JenerdpoBaHUs TIOJHOMOYMK BBICHIETO OpraHa KOpIOpalluu,
paspeniaeMble  3aKOHOM, [0 CYIIECTBY CJEAYyeT paccMaTpuBaTh HE Kak
OTrpaHUYCHHUE, a KaK MPOSBICHHE peaju3alii KOPIOPATUBHOM BIACTH, TaK Kak
UCKIIIOUMTENbHAS KOMIIETEHIMSI B TaKUX CIIy4yasX HE MCHBITHIBAET BTOPKEHUS
U3BHE.

4) B pa3BuTMu 3aKOHOJATENHCTBA B OTHOIICHWHM MPABOBOTO CTaTyca
o0miero coOpaHus YYaCTHUKOB KOPIIOpAllMU, IPOUCXOAUT Oopbba Mexay
BBIOOPOM HMMIIEPATUBHOTO WM JWCIIO3UTHBHOTO MEXaHU3Ma pEryJIHpOBaHUS
KOPIOPAaTUBHBIX  OTHOIIEHWH. C  OgHOW  CTOPOHBI, AOCOJIOTHO  YETKO
IOPOCJIEKMBAETCS  TEHJEHIUS  YBEJIMYEHUs 4WCIa HMIIEPATUBHBIX  HOPM,
perIaMeHTHPYIOIUX, B TOM uHcie U chepy ympasienus kopropanusmu. C
JIpyroll CTOpPOHBI, BCE AaKTHUBHEE CTaBUTCS 3ajaya 'yxoda" rocynapcTBa oOT
CTpeMJICHHSI K TOApOOHeHImel aeTanu3anny AesTeIbHOCTH KOPHOPAaTHBHBIX
opranuzanuii. "He mopa iu 3aKk0OHOAATENIO CIOXKUTD € CE0sI MUCCHIO OECKOHEUHOTO
""COBEPIICHCTBOBaHUS" HOPMATUBHOTO MaTepuana - ""CoBepileHCTBOBaHUs", OoJee
HEOOXOJMMOTO Il CaMUX YYacCTHHKOB JIaHHOTO TIpoIlecca, HEXEIH €ro

225
anpecatoB?"

. B aTOM citydae OTBETCTBEHHOCTh 3a MIPUHUMAEMBIE PEIICHUS U 3a
OTCYTCTBHE HEOOXOJMMBIX pEIIeHHUM, OyIeT BO3JI0KEHA HEMOCPEJICTBEHHO Ha
YYaCTHUKOB KOPIOPALIUH.
5) CdopmynupoBaHa TMO3HIUS OTHOCUTEIBHO TIOJIOKEHUE IUPEKTOpa,
KaK OJHOBPEMEHHO OpraHa IPUANYECKOTO JUIla U HAEMHOTO PabOTHHKA.
HeoOxoaumo BuACHHE CIIOKHBIICHCS CUTyallMM 4Yepe3 MPU3MY IMPaBOBOTO

(beHOMeHa C JABYMA  B3aMMOCBA3AaHHBIMHU  COCTABJIIFOOIMMH, BCCCTOPOHHC

OXBATLIBAIOIIMMHU PACCMATPUBACMOC ABJICHUC. Takou nmoaxoa II03BOJIACT IIpU

225 KopriopaTHBHOE NpaBo: AKTyalbHbIE TIPO6IeMbl TeopuH i mpaktukn / ITox o6ur. pex. B.A. Benosa. M., 2009. C.
149.
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BO3HUKHOBEHUHN CIIOPHBIX CUTyalUMd HE YIYCKaTh HUKAKHX JAeTtaneu. Baxkno
JUIIb, TOHUMATh PA3JIUYHUe, II€ TPAKIAHCKUE MPABOOTHOLICHUS OPUANYECKOIO
JUlla CO CBOMM OpraHOM, a IJIe TPYJOBbIE OTHOLIEHUs paboTojaTens ¢
pPabOTHHUKOM - PYKOBOJUTEIEM OpraHU3aLUU.

B nanHoMm noaxoje TpeOyeTcsl HOHUMATh pa3InyMsl BO B3aMMOOTHOLIEHUSIX C
JUPEKTOPOM, U HE CIEAYET OTOXKIECTBIATH INPEKpALEHUE ITOJTHOMOYMN OpraHa
IOPUJIMYECKOTO JIMLA C TPEKpalleHUEM TPYAOBBIX OTHOLICHUM PYKOBOJIHUTEIIS
OpraHU3aluH.

6) JloroBop no nepeaade NOJHOMOYHMMN €IUHOIAYHOTO UCTIOJHUTEIBLHOTO
OpraHa ynpasJISIOLIEN OpraHU3aluu SBISIETCS JOTOBOPOM BO3ME3IHOIO OKAa3aHMS
yCIIyT, IOTOMY KaK HEOOXOAMMO YUUTHIBATh LI€JIU, IPECIEAyEMbIE CTOPOHAMH TPU
3aKJIIOYEHUHM TAaKOro JOTOBOpa. YHpasiseMas OpPraHu3aldsl IPeCciIeqyeT Lelb
HOpMaJbHOTO (YHKIIMOHUPOBAHMUS CBOECH OpraHu3alud, B TOM YHCIE 4Yepes3
€IMHOJINYHBIA HCHOJHUTENbHBIN OpraH. YNpaBisiollas OopraHusainus o0iagaeT
OIpEJIENIEHHBIM YPOBHEM NpodeccroHanu3Ma B cepe yrnpaBleHUs KOPIOpALMEn
U TOTOBA IIPEAOCTABUTH CBOM YCIYI'M 3a OIPEACIICHHYIO IIIaTy, TEM CaMbIM
OCYILECTBIISISL ONPENEIICHHYIO AESTEIbHOCTb.

7) [TonnuHHBIMU CyOBEKTaMU YIPaBICHUS IOPUIUYECKHM JIUIOM, a
TaK)K€ €ro MpeACTaBICHUS B IPaKJAHCKOM OOOpOTE SIBJSIIOTCS HE €ro OpraHbl, a
JIM1A, 3TH OPTaHbl COCTABJISIOLIME UM BBIMOJHAOMINE UX (DYHKIHH, - PU3NYECKHE
WIM IOPUIWYECKUE JIUIA, SBISIOLIUECS CYObEKTaMU TI'pakIaHCKO-TPaBOBbIX
KOPITIOPAaTUBHBIX OTHOILIEHHM.

3akoHo#aTenb  Cy3WJ  Kpyr  JHML, KOTOpbIE  MOTYT  MPEIbSIBUTH
COOTBETCTBYIOIIMA HCK K JIMIy, YIOJHOMOYEHHOMY BBICTYNIaTh OT HMEHH
IOPUIMYECKOTO  JIMIA, YIEHAM €ro KOJUIETHAJIbHBIX OpraHOB U  JIMLAM,
ONPENEIIAOIUM JEHUCTBUS IOPUINYECKOrO JIMIA, OTPaHUYUB KPEIUTOPOB JIMILb
IpaBOM TpeOOBaTh BO3MEILIEHUS C FOPUIUYECKOTO JIUIIA.

Hamnporus, onpenenena TeHICHIUS pacIIMPEHUsT Kpyra JUL, KOTOPbIE MOTYT
ObITh TPUBJIEUYEHB K OTBETCTBEHHOCTH. B 3TOM BHAMTCA MOJIOKUTEIbHBIN

MOMCHT, IIOCKOJIbKY ITOSBJISICTCA XOTs OBI Impu3spaddasa BO3MOXKHOCTb IIPUBJICYb K
118



OTBETCTBEHHOCTH WCTHHHOTO BBHITOJONPUOOpETaTessl WM NPUYUHUATENS Bpeaa, a
He moactaBHOe muio. OcraeTcs HAAEAThCS, YTO TPOOJEMBI JTOKA3bIBAHUS
"(bakTHYECKON BO3MOXKHOCTH OIPEACIATh JCHCTBUSA FOPUIUYCCKOTO JHUIA" HE
CO37ayT HEYCTPAHUMBIX TMPEMATCTBHA HA MyTH MPHUBJICUYCHUS BUHOBHBIX JIMI[ K
OTBETCTBEHHOCTH M II€JIb OYJIET JOCTUTHYTA.

Taxke B paboTe OBLI pacCMOTpPEH psAI APYTHX MPOOJIeM, BO3HUKAIOIIUX B
MpoIiecce ACSITEIBPHOCTA OPTaHOB YIPABICHUS IOPUANYECKOTO JIUIA, BKIIOYAS
CKJIQJBIBAIOIITUCCS MEXKY FOPUINYCCKUM JIUIIOM M JIMIIAMH, OCYIICCTBIISIOMINMHU
GYHKIIMM OpraHa HOPHIWYECKOTO JIMIA, a TakKKe MO  MPHUBICYCHUIO OpraHa
IOPUIUYECKOTO JIMIAa K TPaXTaHCKO-TIPABOBOW OTBETCTBEHHOCTH, KOTOPHIE
IPEACTaBISAIOT COO0H HE MEHEE CYIIECTBEHHOE TCOPETHUYECKOE M MPAKTUUYECKOE
3HAYEHUE.

IIpu >TOM 3HauMTeNnbHAss dYacTh NPOOJEM, BO3HHUKAIOIIMX B IPOIEcce
JEeATCIIBHOCTH OPTraHOB  YIMPABJICHUS IOPUJIUYECKOTO JIMIIAa OCTaeTCs He
OXBAUEHHON  JOKTPUHAIBHBIMH  HMCCIICIOBAHUSAMH W 3aKOHOJATCIIBHBIM
peryJIMpoBaHUEM, UYTO MOPOXKIAACT HEOIMPEISICHHOCTH B MPAKTUKE MPUMEHEHUS
MPABOBBIX HOPM, PETYJUPYIOIINX TPaXIAHCKO-TIPABOBOE TIOJIOKEHHE OpraHa
IOPUJIMYECKOTO JIMIA, TPUBJIICUCHHE K OTBECTBEHHOCTH YJICHOB OpPraHOB
opuaIndecKoro juma. [lepeders mogo6HoOro poaa mpodaeM OCTaeTCs OTKPBITHIM H,
JOJDKEH TIOJIYYWTh CBOE paspelnicHHue B XOAC MalbHEHIIEro pedopMHUpPOBAHUS

3dKOHOOATCJIILCTBA O OPUANYCCKUX JIUIAX.
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