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AHHOTAIIUA

KitoueByro crienuduky J1r000ro KoJUIETHATBHOTO OpraHa KOPIOPAIUK COCTABIISIET TO, YTO B
HEro BXOJST Cpa3y HECKOJBKUX (PM3HUECKUX JIUI, YTO, B CBOIO OUYEPE/Ib, MIO3BOJISIET Pa3/ICIIUTh
OTBETCTBEHHOCTh MEX/y BCEMU WIEHAMH TaKOT'0 OPTraHa, 3a UCKIIFOUEHUEM TeX U3 HUX, KTO JH00
MPOroJI0OCOBA MPOTUB PEUICHHS, KOTOpOE MPHUBENO K YOBITKaM, JHUOO MO0 0OOCHOBAaHHBIM
MpUYMHAM HE TMPUHUMAl ydacTuss B TrosocoBaHur. COBET AUPEKTOPOB HE SBISETCS
HUCKJIIIOYCHHEM, K €ro 4WIeHaM TNPUMEHSETCS aHAJOTMYHBIA MEXaHU3M paclpeeneHus
OTBETCTBEHHOCTH, YTO TAPMOHUYHO OTPAXKAET MPUPOJY KOJUIEKTUBHOI'O MPUHITHS PELICHUH
npodeccuoHanbHbIME AupekTopamMu. COBET AMPEKTOPOB — ITO KOJUIETHATIbHBIA OpraH, Ha
KOTOPOT0 aKIIMOHEPaMU WU YIaCTHUKAMHU BO3JI0’KEHBI CTPATETUYECKO-HAI30PHBIE TTOJTHOMOYHS.
UToOBI NMPUHATH KAKOE-TO PEUIEHHE, COBET JAUPEKTOPOB JOHKEH HWMETh KBOPYM, a TakKke
MPOT0JIOCOBATh Ha COOpPaHUU OMPEIETICHHBIM 00pa30M «3a» WJIN «IIPOTUBY MPUHSATHS PEIICHUSI.
[Tocne Toro kak rojloCOBaHKE TUPEKTOPOB MIPOBEACHO, YIEHBI COBETA AUPEKTOPOB HE BBHICTYMAOT
OT UMeHH oOmiecTBa. HamoMHUM, YTO OpraHoMm, yMOJHOMOYEHHBIM IEHCTBOBATH OT UMEHU
KOPIOPAIIHH, SBISIETCS €€ TeHEPaTbHbIN JUPEKTOp (MHOE Ha3BaHHUE — MPE3UICHT, PYKOBOAUTEIb
U T.J.).
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BBenenue

Pemenue coBera IUPEKTOPOB peaM3yeTcsi MCIOJHUTEIbHBIM OpPraHOM, HalpuMep, B cllydyae
3aKJIIOYEHHUS CIICJIKM Ha YCIIOBUSX, 0J00pEHHBIX Ha0t0JaTeIbHbIM coBeTOM. Bo3HUKaeT Bonpoc: eciiu
HaOJIOAATENbHBIM COBET MPHHSJ pElIEHHEe HE B MHTEpecax IOpPHIMYECKOro JIMIA, a IeHepalbHbIN
JUPEKTOP 3aKIOYMI CHENKY, TO SIBJISETCS JIM €QUHOJIMYHBIN HCIOIHUTEIbHBIA OpraH cyObeKTOM
OTBETCTBEHHOCTU? Ha IpakTWKe MOXKHO YBHMJETh [€Jla, B KOTOPBIX IPENINOoJaraercs, 4ro COBET
JUPEKTOp JOJDKEH IPOBEPATh KOHQUIMKT HHTEPECOB OOIIECTBA M TIE€HEPAIbHOIO JTUPEKTOpa, K
IIpUMEpY, IPU IOCTAaHOBKE BOIPOCA O BBIILIATE TAKOMY AUPEKTOPY IpeMuu. Ecnu coBeT TupeKkTopoB
[0 KaKMM-TO IIPUYMHAM MPUHSUI PELICHHUE BBILIATUTH KPYIHYIO IpeMHUI0 0€3 BUAMMBIX IPUYMH, TO
IpearoiaraeTcs CoJIMJapHas OTBETCTBEHHOCTh UJIEHOB COBETa JUPEKTOPOB U T'€HEPAIbHOIO
mpekTopa [["abos, 2019].

B nogo0HbBIX Keiicax KOHTPOIBHBIM OPraHOM, OCYIIECTBIISIOIINM IIPOBEPKY OanaHca WHTEPECOB,
SBJIAETCSA COBET AMPEKTOpoB. C TOYKU 3PEHUS HAYYHOTO HCCIIEIOBaHUS IPEACTaBISAETCS KpaliHe
UHTEPECHBIM  BOIIPOC, JIOJDKEH JIM TE€HEpPalbHBIA JAUPEKTOp MPOBEPSATh PpPa3yMHOCTb U
N0OPOCOBECTHOCTh, NMPUHATHIX COBETOM IUPEKTOPOB PEIICHUN, BXOAUT JU JaHHas O0sA3aHHOCTh B
0OPOCOBECTHOCTh M Pa3yMHOCTh CAaMOT'0 F€HEPATIBLHOTO JUPEKTOPA UIIU HET.

Jeno B ToM, uTo B ToM ke [locranoBnenuu [1nenyma Briciiero apourtpaknoro cyna Poccuiickoit
@eneparun ot 30.07.2013 Ne 62 «O HEKOTOPBIX BOINPOCaX BO3MELICHHS YOBITKOB JIMIIAMH,
BXOJSIIMMH B COCTaB opraHoB mopuaudeckoro nuna» («I[locranosinenune Ilnenyma No 62%»)
3aKpeIuIsieTcsl JOCTaTOYHO 0o0lee MOJ0XKEeHHEe, KOTOPOE TOBOPUT, YTO HE SIBIISETCSI OCHOBAaHUEM IS
0TKa3a B y/I0BJIETBOPEHUH TPEOOBAaHUS O B3bICKAHUHM C AUPEKTOpa yOBITKOB caM 1o cede TOT (akT, 4To
JEMCTBUE OTUPEKTOPA, MOBJIEKILEE IS FOPUINYECKOTO JIUIAa HETaTUBHBIE TIOCIIEACTBUSA, B TOM YHCIIE
COBEpILIEHHE CIENIKH, ObIJIO 0J00pEHO pelIeHHEM KOJUIETHalIbHBIX OPraHOB IOPHIMYECKOro JIMLA, a
paBHO ero yupenuteneil (y4acTHUKOB), TM00 AUPEKTOP EHCTBOBAI BO MCIIOJHEHHE YKa3aHUI TaKuX
JIMI, TOCKOJbKY JHPEKTOpP HECET CaMOCTOSTENbHYI0 O0O0S3aHHOCTh JIeWCTBOBaTh B HHTEpecax
IOPUINYECKOTO JIUIA JOOPOCOBECTHO U PAa3yMHO.

Takum o6pa3zom, nomydvaercsi, uto IloctanoBnenue I[lnenyma Ne 62 3akpenuso Npe3yMITIUIO
OTBETCTBEHHOCTH JUPEKTOpa 3a MCIOJHEHHE HeI0OpOCOBECTHBIX W HEpa3yMHBIX pelIeHUi
HaOII0AaTeNbHOTO coBeTa. B TakoM ciydae NMpuBJIEYEHHE TOJNBKO UYJICHOB COBETA JUPEKTOPOB K
OTBETCTBEHHOCTH SBJIIETCS U3BATUEM U3 IIPABUJIA.

K coxainenuto, B cy1e0HOM MpaKTUKE HET OTBETA Ha 3asBJIEHHbIE BoNpockl. OHAKO yxkKe ceiiuac
MIpe/ICTaBIsIeTCs, YTO HacTosmas MpoliemMa TpeOyeT ONepaTUBHOTO BMEIIATENbCTBA B YacTH
pasrpaHUYeHHs TPaHUIl OTBETCTBEHHOCTH Pa3IMYHBIX OPraHOB KOPIOPAIMH.

OcHoOBHAasI 9YaCTh

B nowuckax pemeHust 1aHHOM mpoOieMbl TpedyeTcsi 0OpaTUTHCS K CYHIHOCTH 3aKOHOJATEIbHOTO
pEeryMpoBaHusl MHCTUTYyTa TPakJIaHCKO-TIPABOBOIl OTBETCTBEHHOCTH, a TakKKe IMPHUPOJE OPraHOB
YIpaBJI€HUS! KOPIIOPATUBHBIX OpraHU3aI[Hil.

Tak, opranel IOPHUIAYECKOrO JUIA MMEIT YCIOBHYIO HEpPAapXHI0, B KOTOPOM BBICHIMH OpraH
yOpaBlieHUusT — 3TO oOiiee coOpaHHE aKIMOHEPOB, KOTOpPOE MOXKET H30UpaTh YJIEHOB COBETa
JUPEKTOPOB, a T€ — TEHEPAIBHOIO AUPEKTOpa oduiecTBa U T.4. M3 yka3aHHOIO YETKO BBICTPaUBAETCS
uepapxusl OpraHoB ynpasieHus. i1 Toro 4roObl He JONMYCTUTHh HapyIICHHE KaKuX-THO0 MHTEPECOB
IOPUINYECKOTO JIMIA U [IPU 3TOM COOII0IaTh OalaHC MHTEPECOB YYACTHUKHU — TUPEKTOPA — KOMITAHHS,
TpeOyeTcsi MHKOPIIOPUPOBATh B ICHCTBYIOIIEE KOPIIOPATHBHOE 3aKOHOAATEILCTBO MOJIOKEHUS O TOM,
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4TO, 10 00IIEMY IPaBHILY, PEIICHHS, TPUHATHIC BBIIECCTOSIIIMM OPIaHOM YIIPABJICHUs, OCBOOOXKIAIOT
OT OTBETCTBEHHOCTH HIKECTOSINEE OpPraHbl IOPHINYECKOrO JIMIA, €CIH HeT00pOCOBECTHOCTD
nocieaHnX He OyneT nokaszaHa. JIormka Takoro peryJiMpoBaHUs MO3BOJUT OTPAAUTh HIDKECTOSIINE
OpraHbl YIPaBJICHUS OT PEIICHNH, KOTOPbIe IPHHUMAIOTCS BBICIIMM OPTraHOM YIIPaBICHHUS.

Eme omHuM BompocoMm, KOTOpBIH TpeOyeT aHammza, sBISETCS INpodieMa HE3aBUCHMOCTH
aupexTopa. YiieHsl coBeTa IMPEKTOPOB H30MPAIOTCS YYaCTHUKAMHU MIIH aKIIMOHEPAaMH X035 HCTBEHHBIX
obmectB. [lo o0meMy mpaBumily, TOJOCOBaHHME 3a KaHIWJATOB IPOBOJUTCS C ITOMOIIBIO
KyMYJIITUBHOTO TOJIOCOBaHHS. DTO 03HA4YaeT, YTO KOJMYECTBO TOJIOCOB aKIMOHEPOB PpaBHO
MPOM3BECHUIO JIOJIM YYacTHs U KOJIMYECTBA WICHOB HAOMIOJAaTEIbHOTO coBeTa. Kaxkaplii ydacTHHK
WIN aKIMOHEP MOTYT PaclpeeIuTh CBOM IoJI0ca, OTIaB BCE CBOM I0JIOCA 33 OJHOTO KaHIWAaTa WU
pacnpeaciimTb UX 110 CBOEMY YCMOTPCHHUIO MECKAY pa3HbIMU ITPETCHACHTAMMU. ITout; BO Bcex clydasax
I/I36I/Ipa€MbIe YICHBI COBETA JUPCKTOPOB CBA3AHLI C YUHACTHUKAMU HUJIM aKIMMOHCPAMM. B takom cirydac
YWICHBI COBECTA AUPCKTOPOB, KOTOPLIC JOJI?KHBL OBITH JIOSIIBHBI K KOopropauuu, B CYIHIHOCTHU, ABJIAKOTCA
npeaACTAaBUTCIIAMA COOTBETCTBYIOIIUX YYACTHUKOB WJIM aKITUOHCPOB. CJICIIyeT YIOOMSHYTbB, YTO YJICHBI
KOJUIETHaIbHOTO OpraHa o0si3aHbl JCWCTBOBATh B MHTEpecax Kopropauuu [Zavertiaeva, 2020].

Brimrensinoxxennoe IIPpUBOAUT K PasMLIIIJICHUIO O HpO6JICMC HE3aBUCUMOCTH OUPCKTOPOB HIIN
KOH(UIMKTa HHTEpECOB. PoJb IMPEKTOpa B )KU3HU KOPIIOPAIINH, KaK y)Ke ObUIO paHee CKa3zaHO, HOCUT
3CCCHLII/IaJIBHI>II71 XapakTep, Npu 3TOM CaM OpraH AOJDKCH I[CfICTBOBaTB HUCKIIIOYHUTCIIBHO B II0JIB3Y
opranuzanuu. JleWicTBUA ONpeneNnsioTCsl BOJEH, a MOXHO JIM pa3/elUTh BOJIO aKIHOHEpa |
n30paHHOTO MM 4iieHa coBeTa AupekTopoB? [lo HameMy MHEHHIO, 3TO OJHAa U3 OCHOBHBIX MPOOJIEM,
CBSI3aHHBIX B TOM 4YHCJIE€ C pa3rpaHUYCHHUEM OTBETCTBEHHOCTH YJICHOB COBETa JUPEKTOPOB H
YYaCTHHUKOB/aKLIMOHEPOB. B 1aHHOM ciiyyae clieyIOIIMX JiBa BONPOCa 3acayKHUBAIOT BHUMAHUS: BO-
MEPBbIX, KAK MOXKET ObITh OTBETCTBEHHBIM JIMII0, KOTOPOE BBIPA)KAaeT BOJIO BBILIECTOSILEIO OpraHa
yTpaBJIEHUS; BO-BTOPBIX, JTOJKEH JIM YyYaCTHUK UJIH aKIIMOHEP, BBIOPABIIMIA YleHa COBETa AUPEKTOPOB,
MPUBJIIEKATHCS COJTUIAPHO C HUMH K OTBETCTBEHHOCTH.

YacTto mpu CTPYKTYPHUPOBAHUU TApPTHEPCKUX OTHOIIEHUH B XO3SMCTBEHHBIX O0OIIECTBAX
3aKJII0YAeTCsl KOPIOPATUBHBIM TOTOBOP, B KOTOPOM YYaCTHUKU 0053yeTCs OCYIIECTBIATh CBOM IpaBa
orpeJieieHHbIM 00pa3zoM. Korjga peub B TakoM JIOrOBOpE 3aXOAMT O HAOIIOAATENbHOM COBETE, TO
MOKHO BCTPETUTh (OPMYIHPOBKY «yYaCTHUKU OOS3YIOTCS OOECHEeUYUTh MPHHATUS TEX WIM HMHBIX
peleHnii coBeToM IUPEKTOpoB». [log00HOE MOJOXKEeHHE SIBIISETCS CBOETO poOja CBUICTEIHCTBOM
HEpPa3pBIBHOM CBSI3M aKIIMOHEPA M WICHA COBETA TUPEKTOPOB. POpMaIbHO-FOPUIMYECKUI OTBET Ha 00a
M3 MOCTABJICHHBLIX BOIIPOCOB 6y216T TOXIACCTBCHCH ITOAXO0AY C I'CHCpPAJIbHBIM JUPCKTOPOM. TaK, HE
ABJISICTCA OCHOBAHHEM JId OTKa3a B YAOBJICTBOPCHUU Tpe6OBaHI/I${ O B3bICKaHHUH C TUPCKTOpPaA Y6I)ITKOB
caM 1o ce0e TOT (aKT, YTO JeHCTBUE TUPEKTOpa, MOBIEKIIEe ISl FOPUINIECKOTO JIMIIa HETaTHBHEIC
MOCJIEACTBHUS, B TOM 4YHCJIE COBEpIICHHE CHIEIKH BO HCIOJIHEHHE YKa3aHWH AaKIHOHEPOB JHMOO0
YYaCTHHKOB, TOCKOJIBKY WIEH COBETA JUPEKTOPOB HECET CAMOCTOSTENILHYIO 00513aHHOCTH JICHCTBOBATH
B MHTepecax IOpUAMYECKOro JIMIa J0OPOCOBECTHO M pasyMHO. ClemoBaTenbHO, 3aKOHOAATEIbHBIN
moaAXoJ CBOAUTCAA K TOMY, UTO YJICH COBETAa AUPECKTOPOB NOJIKEH OBLITH HE3aBUCHUMBIM. BOHpeKI/I OTOMY
B OTCYCCTBECHHOM KOPIIOPATUBHOM PETYJIUPOBAHUH OTCYTCTBYCT MOHATHEC HE3AaBUCUMOI'O AUPEKTOPA,
9TO, 110 HAIIEMy MHEHHIO, SBIISIETCS MMPOOETIOM, KOTOPEI, B CBOIO OYEPelb, IIOPOXKIAET MEPECOPTHILY
B IOHUMaHHUH Pa3TPaHUICHUSI OTBETCTBEHHOCTH WICHA COBETA JUPEKTOPOB U aKIIMOHEPa/ydaCTHUKA.

CucreMbl KOpPIOPAaTMBHOIO YIIPaBIEHHS B pa3HbIX CTpaHax pasinyHbl.  OTinuaercs
pacripenenieHue QyHKIUNA MEXKIY COBETOM TUPEKTOPOB M MCIOJHHUTEIBHBIMH OpraHaMH, CTPYKTypa
AKIMUOHCPHOI'O KaluTajJla, a TaKXKC POJIb U Yy4daCTHUC [APYTIUX 3aWHTCPCCOBAHHBLIX JIMI[ B KHU3HU
KOMIIaHHH. Be3yCJIOBHO, Ha TO, KaK CJIOKHTCA CHUCTCMa KOPIOPATHUBHOI'O YIPABJICHUSA, BIUAKOT
0COOEHHOCTH KYJIBTYPHOTO M 3KOHOMUYECKOT0 YKJIa/1a 1 pa3BuTHe (POHI0BOTO phiHKA. COOTHOIIEHUE
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BCEX ATUX (PAKTOPOB U XapaKTEPUCTUK U TIO3BOJIET FTOBOPUTH O PA3IUYHBIX MOJIEIISIX KOPIIOPATUBHOTO
ynpasieHus. Kak yxxe oTMeuanock paHee, IPUHATO BbIIEIATH ABE OCHOBHBIE MOJIEIH KOPIIOPATUBHOTO
yIpaBJICHUS: aHTJIO-AMEPUKAHCKYIO H HEMEIIKYIO (eBpoImeiickyto). MHOrue rccieoBaTeill CUuTakoT,
YTO O SIMOHCKOMU, apaOCKOM, BOCTOYHOA3UATCKON U JAaTMHOAMEPUKAHCKOM MOJIEISIX KOPIIOPATUBHOTO
yIpaBiIeHUS TOKE MOKHO TOBOPHUTH KaK O BIIOJIHE COCTOSIBIIUXCS MOJIeNsiX. MccnenoBarenu-naTpuoTsl
BUJSAT TOJHOLEHHYIO MOJIElb B CHCTEME KOPHOpPATHUBHOTO YINPABICHHS CBOEH POAHON CTpaHbl,
MOATOMY IMyOJIMKAIMU 00 OCOOCHHOCTSX KUTAHCKOW, POCCUMCKOM, YKPAaWHCKOM, aBCTPATUHUCKOU H
JPYTUX CTPAHOBBIX MOJEIIAX — TOKE HE PEAKOCTb.

Mgl cuutaem, uto B ctpanax CHI' B cepe kopropaTUBHOTO yrpaBieHHs IPOUCXOIAT JOCTATOUHO
CXO0>KM€ SIBJICHHUS, IT03BOJISIFOIIME TOBOPUTH €CJIM HE O €MHON MOJEIN KOPIOPAaTUBHOIO YIIPABIICHUS,
TO O €ro OOHmMX XapaKTEPHBIX YepTax KOPIIOPATHBHOIO YIPABICHUS U ICATEIBHOCTH COBETOB
nupekTopoB B ctpaHax CHI'. 3Hanue v moHMMaHue ITUX XapaKTEPHBIX YEPT MO3BOJIUT B JalbHEUILIEM
TFOBOPUTHh O HANPABJICHUAX YIIYYIIEHUS KOPHIOPATHUBHOIO YMPABICHUS BOOOLIE U JAEATEIbHOCTU
COBETOB JAUPEKTOPOB B YACTHOCTH.

B nepByto ouepesip, K KIH0YEBBIM 0COOEHHOCTSM KOPIIOPATUBHOT'O YIIPABICHUS HA TIOCTCOBETCKOM
IIPOCTPAHCTBE CJEAYET OTHECTH BBICOKYIO KOHLIEHTPALMIO COOCTBEHHOCTH U JIMAUPYIOUIYIO pOJIb B
YIPABJIEHUU KOMIIAHUSMHU MaKOPUTAPHBIX aKIMOHEPOB, K YHCIY KOTOPBIX HEPEIKO MPUHAIICKUT
caMO TrocyAapcTBO. B Takux yclOBUSX pacHblUIieHHas CTPYKTypa AakUMOHEpHOro KamuTajla u
OTCYTCTBHE Ma)XOPUTAPHOTO aKIMOHEpPAa BOCIPUHUMAIOTCA KaK aHOMAaJbHOE HEYCTOMYMBOE
COCTOSIHUE, OTIACHOE ISl BBDKMBAaHUS KOMITaHUU. OTCI0/1a TITyOMHHAS U COBEPIICHHO HEMPEO10InMast
TEHJICHIIMS K TOSIBJICHUIO B Ka)JI0H KOMIAHUH TaK HA3bIBAEMOI'O «COOCTBEHHHMKA» WU «XO35SUHAY,
HE3aBHCHUMO OT €ro HWACHTUYHOCTU: YaCTHOE JIMIO, I'OCYyJapCTBO WM HMHOCTPAaHHBIM BIaelel
[Yukhno, 2022].

Ob6nanas B KOMIIAHUY BBICOKMMH MTOJITHOMOYHUSIMHU B CUITy CBOETO MpaBa COOCTBEHHOCTH, KPYTTHBII
aKIMOHEP OOBIYHO IIOXO MpPEJCTaBIsAeT ce0e pa3uuue MEeXIy KOPIOPATUBHBIM YIpaBIECHUEM U
MEHEJKMEHTOM M HEe TOTOB PYKOBOJICTBOBATHCS 3THUM pa3jIMUMeM Ha MPAKTUKE, OCOOCHHO €Clu
MPEIIECTBYIOLINH KU3HEHHBIH OIBIT ObIJI B OCHOBHOM yIpaBieHYeCKHM. JJoOpOBOJIBHO OTKa3aThCs
OT aKTUBHOW PYKOBOIALIEH POJIM OKa3bIBaeTCA TPYAHO. TeHIEHIUs K y3ypHaluH YNpaBICHUECKHUX
peleHrii HUYeM He CHIEp)KUBAeTcs M HE HMMEeT MPOTHBOBECOB BBUAY CIa0OCTH HHCTUTYTOB
KOPIOPaTUBHOTO yIpaBJiIeHUs U TIpeodnaganus HeopMaIbHBIX HOPM MOBEACHUS HaA (OpPMaTbHBIMHU.

B To ke Bpemsi MaccoBasi MpuBaTU3aLMsl HA TIOCTCOBETCKOM IPOCTPAHCTBE MpUBENAa K TOMY, YTO
MHorue kommnanuu B crpaHax CHI' okasanuce B cuTyaluu, KOorja IpU HAJTUYUU OIPENIETICHHOTO
BJIa/IENIbIIa KOHTPOJIBHOIO MAaKeTa OCTANbHbIE aKLIUKW KOMIIAHUU PACMbUICHBI CPEU COTEH, ThICSY, a
MHOTJAa U IECATKOB ThICSY MUHOPUTAPHBIX aKI[oHepoB. [logaBistomiee 60JbIIMHCTBO MUHOPUTAPUEB
HUKAKOTO0 MHTEpeca K JEsTeNbHOCTH KOMIAHUM HE MpOSBIAIOT. HecoBepiieHCTBO aKIMOHEPHOIO
3aKOHOJATEIhCTBA U HOPMATHUBHOTO PETYJINPOBaHUS B cepe oOpalleHus: [IeHHbIX OyMar MpuBeNio K
TOMY, YTO TaKH€ aKI[MOHEPHI CTAIM CBOETO poJia GatacToM Juisi komnaHuu. OT HUX Helb3s n30aBUTHCS
3aKOHHBIM 00pa3oM, OHM HE€ MPUHUMAIOT HUKAKOrO0 Y4YacTHsl B YINPaBICHUM KOMIAHMEH U
pacnpeziesieHny IpuObLTH, HO TPU 3TOM UX HaJln4yre 00yClIaBIMBaeT HEOOXOAUMOCTh CYIIIECTBOBAHHUS
KOMIIaHUU B (popMe aKIIMOHEPHOTO OOIECTBa, YTO OKa3bIBAET BIMSIHHE Ha (HOPMY KOPIIOPATUBHOTO
yIpaBJlieHUs, KOTOpas PU 3TOM HE COOTBETCTBYET €ro cojiepkanuto. Ha nmpodeccruonanbHOM kaprote
TaKUX aKIIMOHEPOB YaCTO HA3bIBAIOT «MEPTBBIE YIIN» — MHOTHX W3 HHUX YK€ JCHCTBUTEIHHO HET B
KHBBIX, HO JIOPOTOBM3HA U, MO OOJBLIIOMY CUeTy, OECCMBICICHHOCTh HACTEIOBAHUS HMX aKLIUK
IPUBOJAT K TOMY, 4YTO KOJMYECTBO TAaKMX «MEPTBBIX Jyll» IOCTOSIHHO pacteT [Dergunova,
Dolgopyatova, 2021].

HecootBerctBHe ¢QopMbl U comepkaHus, — TOXalyW, eme OJHAa XapaKTepHas yepTa
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MIOCTCOBETCKOTO KOPIIOPATUBHOIO YIpaBlieHUs. JTO — ¢opMaibHasl 3alluTa MpaB aKIHMOHEPOB Ha
yYpOBHE 3aKOHOB, HO MPAKTHUYECKU MOJIHOE €€ OTCYTCTBUE Ha YPOBHE CYIOB; (hOopMaibHO CO3JaHHbBIE
CoBeTbl TUPEKTOPOB MPHU E€AUHOIUYHO PEIIAIONIEM BCE BOMPOCHI COOCTBEHHHUKE; MHOTOYHCICHHbBIE
BHYTPEHHHUE MOJIOKEHUS, KOTOpPbIE JAETAaIbHO PErIaMEHTHPYIOT NESTEIbHOCTh OPraHOB YIIPABIICHUS
AQO, HO KOTOpBIE HUKTO HE COOJIOAAET; KOJEKChl KOPIIOPATUBHOTO yIPABICHHUS, IPUHATHIE JIJIS TOTO,
YTOOBl TOHPABUTHCSI MHBECTOPY; JA€TajbHbIe MPOTOKOJIbI HEMPOBOAMBIIMXCS 3acenaHuil CoBera;
MIPAKTUKA YTBEPXKJACHUS 3HAUUTEIBHBIX CCIIOK HE JI0 €€ COBEPILICHUS, a «3aJTHUM YHUCIIOM», — BCE 3TO
1 MHOTO€ JIpYTo€ SIBJIIETCS MPOSBIEHUEM MOJX0Ja, Korja HeopMallbHble TPaAULIUU MPeodIafaoT
HaJ hopMabHBIMU TUpeKkTHBamu [MBanoBa, 2021].

[TpumeHnnuTenbHO K (YHKIUSM COBETOB 3Ta YepTa MposBIIsLeT cedst ABosiko. Kak yke roBopuiioch,
B OOJILIIIMHCTBE CIy4YacB B aKIIMOHEPHBIX 00IIecTBaX Ha TeppuTopuu ObBiiero Coeerckoro Corosza
COBETHI JUPEKTOPOB OUEHb YACTO CO3/AI0TCS IOTOMY, YTO TaKOBbl TpeOoBaHUs 3akoHa. llpu 3Tom
GyHKIIUU coBeTa HEPOPMAITBHO «ICICTUPYIOTCS» WHBIM CTPYKTypam. Yarie Bcero takue (yHKIUU
COOCTBEHHUK KOMIIAHUM BBITIONHSET €IWHOJIUYHO, MHOTJIA COBET TOIMEHSETCS KOJUICTHAIBHBIM
WCTIOHUTEJIbHBIM ~ OpPraHOM, Tak)Xe pacnpocTpaHEHa TPAKTUKA HCIOJIb30BAaHUS HWHCTUTYTA
«TIpeNICTaBUTENe COOCTBEHHUKA». J[pyroil CTOpOHOH mHpoOJIeMbl SBISETCS TO, YTO BO MHOTHX
KOMITAaHUSX HMMEHHO <«A(()EKTHBHBI» COBET HAYMHACT BBIMONHITH (PYHKIMH HCIIOJHUTEIBHOTO
oprana. [IpuHsATO cCuMTaTh, YTO YEM AKTHUBHEE U JCSATEIbHEE COBET, TeM Jyuiie. OIHaKO MOBBIIICHUE
POJIH COBETA TUPEKTOPOB, YKPEIUIEHUE €r0 COCTaBa M aKTUBU3AIUS pabOTHI CTaBAT HEMPOCTOM BOTIPOC
O pa3rpaHUYCHUU MMOJTHOMOYHMI C UCIIOJHUTEIbHBIMU OpraHaMu. Upe3MepHO aKTUBHBIN, NESTEIbHbBIN
U «BOBJICUECHHBI» COBET AUPEKTOPOB PUCKYET YACTUYHO MOJJMEHUTH COOOIO BHICIIIEE UCIIOIHUTEIHHOE
PYKOBOJCTBO M (paKTUUYECKH CTATh «CyMepIpaBIeHUEM» KOMIaHUH. Y CUJICHHE OJHOTO U3 DIIEMEHTOB
CUCTEMBI YIIPaBJICHUS HEU30€KHO BJEUET MepepacrpeesieHHe MOJTHOMOYUN M OTBETCTBEHHOCTH.
[MapannensHoe (YyHKIIMOHUPOBAHHE B KOMIAHUH JBYX aBTOPUTETHBIX OPraHOB, MPETCHIYIOIIMX Ha
MPUHATAE BAXKHBIX YIPABICHUYECKUX PEIICHUM, MPUBOJUT K JBOEBIACTHIO, JE30pPHUEHTAlUU M
JEMOTHBALMA MEHEIKEPOB BBICILIEIO M CPEIHETO 3BEHA, XaoCy B YIPABICHHM U, KAK CIEACTBUE, K
paspymenuto croumoctu [[1aBnosa, 2013].

Bce BhllenepeurciieHHbIE XapaKTEPHbIE YEPTHI KOPIOPATUBHOTO YIIPABIEHUSI HA TOCTCOBETCKOM
MPOCTPAHCTBE SBJISIOTCS MPUYMHON MacChl MPOOJIEMHBIX BOIPOCOB, BO3HHMKAIOMIMX B IPOLECCE
nesTe’abHOCTH COBETOB AUPEKTOPOB.

OcHoBHble npobseMbl COBETOB ITUPEKTOPOB HA COBPEMEHHOM 3Tale MOXHO C(hOPMYJIHPOBAThH
CJIEIYIOIIUM 00pa3oM:

— HeIoCTaTOYHAast ”HPOPMUPOBAHHOCTH WICHOB COBETOB O COCTOSTHUY JIEJI B KOMIIAHUH;

— Oomnbmiol 00beM MH(POPMAIMOHHBIX MATEPUAIOB, KOTOPhIE HampaBistoTcs wieHam CoBera 3a
HEOOJIBIIION Tepuoi 0 3acedaHusi (3TO CO3/MaeT OOBEKTHUBHBIC TPYIAHOCTU B JCSATEIHHOCTH
COBETa — WIEHBl COBETa OKAa3bIBAIOTCS HE B COCTOSIHMM 00paboTarh OoyblIoil 00BeM
nH(pOpMaLiU 32 KOPOTKOE BpeMsl);

— HEJOCTaTOYHOCTh KBATH(DHUKAIIMHN YICHOB COBETA, KOTOPHIE YacTO HE BIIAJCIOT HEOOXOAMMBIMHU
1151 9 (HEeKTUBHOM pabOTHI B COBETE 3HAHUSIMU U HABBIKAMU;

— B3aMMOOTHOIIICHHUSI MEXAY YJICHAMH COBETa, YaCTO MPEACTABISIONIMMHU Pa3UYHBIC TPYTIIBI
aKIIMOHEPOB, KOTOPbIE MHOTA SABJISIOTCS MPOTUBOACHCTBYIOIIMMU CTOPOHAMU;

— HECOOTBETCTBUE PEALHOW POJIM COBETa MOTPEOHOCTSIM KOMIIAHWH, BHYTPEHHUM YCIIOBUSIM,
YPOBHIO KOMITaHUU;

— OTCYTCTBHE aKTHMBHOCTH CO CTOPOHBI BHEIIHMX YJICHOB COBETa, B OCOOEHHOCTU CO CTOPOHBI
IpeJcTaBUTeNIel TOCyIapcTBa B OpraHax yrnpaBieHUs! aKIIMOHEPHBIX OOIIECTB;

The problem of determining qualification ...



232 Matters of Russian and International Law. 2022, VVol. 12, Is. 5A

— HECOBIIQJICHUE WHTEPECOB pAa3jIM4YHBIX TIPYII YYACTHUKOB KOPIOPATUBHBIX OTHOLICHMH,
NPE/ICTaBJICHHBIX B COBETE TUPEKTOPOB.

— MPOTHUBOPEYUBOCTH TPEOOBAHUH K COBETY AUPEKTOPOB U OXKHJIAHHUIA YHACTHUKOB KOPITOPATHBHBIX
oTHomeHut [["a6os, 2019].

JlesTenbHOCTh COBETOB 4acTO ObIBAE€T HEOAHO3HAYHOM, B HEH MPUCYTCTBYET MHOXECTBEHHOCTh
pa3nuuHbIX acnekToB. Hampumep, Takol acneKkT AEATeNbHOCTH COBETA, KaK MOBECTKY JHs, MOXHO
paccMaTpuBaTh C PA3NUYHBIX TOYEK 3peHus. [IoMuMo TOro, 4TO MOBECTKa JHS SBISETCS OAHUM U3
9JIEMEHTOB OpraHU3allMM 3acelaHusl COBETa, OHA )K€ CTAHOBUTCSA W HHCTPYMEHTOM YIPAaBJICHUS,
JOCTYIIHBIM COBETY, a TO4yHee ero npezacenarento. OT Toro, KakuMm o00pa3oM IIpelceaaTeib
copMyIHMpyeT MOBECTKY IHs, KaKhe BOMPOCHI W B KaKOHM IOCIEI0BAaTENbHOCTH OH BKIIOYHUT B
MOBECTKY JHSI, MOKET 3aBHCETh 3()(HEKTUBHOCTH KOMITIAHUH B IIEJIOM, €€ YIPABICHYECKOE BO3/ICHCTBIE
Ha KOMIIaHUIO CO CTOPOHBI COBETA IUPEKTOPOB.

AHAJIOTUYHO OOCTOST A€Na U C JPYTUMH aCIEKTaMH JCSTEIbHOCTH COBETOB JHUPEKTOPOB, B TOM
qHcIe ¥ TOA00POM YICHOB COBETA, CTPYKTYPOI, KOMUTETAMH, alllIapaToM COBeTa U Ap. YTOOBI MOHSTH,
9TO HEOOXOAWMO CHeNaTh Ui TOTO, 4TOOBI COBET AMPEKTOPOB MOT 3(PPEKTHBHO YNPaBIATH
KOMITaHUEH, HEOOXO0IMMO ONIPEEIUTh BHELIHIOKO CPEly, B KOTOPOIl OH JOJKEH paboTath.

[TpuunnamMu He3((HeKTUBHONW PabOTHI COBETOB SIBJIAIOTCS HEMOHMMAHUE POJIM, MECTa COBETa
JUPEKTOPOB B CUCTEME YIIPABICHUS, HEaIeKBaTHOE [TO3ULIMOHUPOBAHNE COBETA B CUCTEME YIIPaBIICHUS
KOMIIaHHEH; OTCYTCTBHE KOMILJIEKCHOCTH B pabOTe COBETa TUPEKTOPOB, aKLIEHTUPOBAHUS BHUMAaHUS
COBETa Ha Te€X WU UHBIX HAIIPABICHUAX AEATEIbHOCTU; HEOCTATOYHOCTh, & B OT/AEIbHBIX CIydasx —
MIOJTHOE TpeHeOpekeHne MpopabOTKOM BHYTPEHHHMX JOKYMEHTOB OOIIECTBA, OPraHU3YIOIIUX
JeSITeIbHOCTh COBETa, €ro IpeacenaTelnsi, WIEHOB COBETa, OPraHOB COBETA; HECOBEPIIEHCTBO
3aKOHOJATEeIbHOM ©0a3bl; TCHUXOJOIMYECKHE XapaKTepPUCTHKH MEHEIKEpOB, KOTOpble HHOIA
00yCIaBIUBAIOT UX MACCUBHOCTH MPH BHITIOJIHEHUH PEIIEHUH COBETA IUPEKTOPOB.

Heo6xonuMo OTMETHUTH, YTO COBETHI, KaK KOJUIEKTHBHBIE OpraHbl YIpPaBJIEHUS, OCOOECHHO
YyBCTBUTEIbHBl K OpPraHM3alMU HX JAEATEIbHOCTH, YTO MOApPa3yMeBaeT, MOMHUMO IpOYero, M
KBaJIM(HUKAIIMOHHBIE, U JINYHOCTHBIE XapakTepucTUkH wieHoB Coserta [Jluxtuna, 2017].

«JIrobass KOMMmaHWs JOJDKHA  BO3MIIABIATECA  A(P(PEKTUBHBIM  COBETOM,  KOJUIEKTHBHO
OTBETCTBEHHBIM 32 €€ JJOJITOCPOUYHBIN YCIIEX).

Ha 3akoHOmaTeIbHOM ypOBHE BO3MOKHOCTb U CIy4dau 00s13aTEIBHOIO CO3/1aHUs OQUIHAIBHOTO
COBETa TUPEKTOPOB MPEITYCMOTPEHBI TOIBKO ISl aKIHOHEPHBIX OOIIECTB.

Kak yxe oTMedanoch, HaIM4IHe 3aKOHOIATEITFHBIX HOPM, PETYIUPYIOMINX IeITETFHOCTh COBETOB,
MPUHIUINATBPHO HE BIMSET HAa peajbHOe NPUCYTCTBHE OSTOTO OpraHa B CHCTEME YIIPABICHUS
KoMITaHuel: B akiimonepHoM o0IIecTBe, T/Ie Co3/IaHrue COBETa 00YCIIOBIIEHO TpeOOBaHUEM 3aKOHA, OH
MOJKET OBITh CO3/IaH BecbMa ()OPMAIIbHO, YTO HA3BIBACTCS «IUIS TaJIOUKN»; B MHOW OM3HEC-CTPYKTYpE,
I7Ie CO3/IaHHE COBETa HE MPEeAyCMOTPEHO 3aKOHOAATENbCTBOM, pPEabHO JEHCTBYIOIIUNA COBET
JTUPEKTOPOB MOKET UMETh MHOKECTBO ()OPM BOTUIOIICHUSI.

CoBeTbl AUPEKTOPOB HE BOZHUKIM U3 «HUOTKYAa». VICTOpHs pa3BUTUS COBETOB — 3TO MCTOPHS
CTaHOBJIEHUS Koprioparuid. O4eBHIHO, YTO MOTPEOHOCTH B CO3JJaHUHU MO00HBIX OPraHOB MOSBUIIACH
HE TPOCTO TaK, a ObUIa OOyCIIOBIEHA HEOOXOOUMOCTBHIO APPEKTHUBHOTO (YHKIMOHUPOBAHUS
KOMITaHUH.

CoBer — 3TO KOJUIGKTMBHBIM OpraH ympaBieHUs KommnaHued. KoJIeKTHBHBIE pPyKOBOASIINE
OpraHbl HMEIOT CBOM OCOOCHHOCTH (DYHKIIMOHHPOBAHHUS, KOTOpPbIE ONPEACNSIOT UX CEpbE3HbIE
NpEeUMyIECTBa MO CPaBHEHUIO C E€IMHOJIMYHBIMM OpraHaMH YOPABJICHUS TIPU  PEIICHUH
OTIpEJICIEHHOT0 Kpyra BOINpPOCOB. Takue opraHbl yNpaBiE€HUS HE MOTYT 3(PQPEKTHBHO pemaTh Te
BOIPOCHI, KOTOpble TpeOYyIOT HEMEIJICHHOM peakIMM, CHUIOMHUHYTHOro pemieHus. OHaKo Npu
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MPUHATHH CTPATErMUECKUX PELICHU, IpU MPOopaboTKe BOIIPOCOB OOIIETr0 XapaKTepa, ONpeaesSonnx
OCHOBHBIE MIpaBWJIa U MPUHIUIBI pa0OTHl OpraHU3alluy, KOJUIEKTUBHBIE OPTaHbl YIPABICHUS UMEIOT
SIBHBIE TIPEUMYILIECTBA IO CPABHEHUIO C €IMHOJIIMYHBIMU OPraHAMHU.

[lepeuncnum HEKOTOPHIE U3 3TUX MPEUMYIIECTB: MOTEHIMAIbHAS BO3MOXKHOCTb MPUHATHUS OoJiee
obocHoBaHHbIX perieHul [Kateimkora, 2005]; 6oee BhICOKas CTENEHb TParMaTUYHOCTH PEIISHUN 3a
c4eT 0COOEHHOCTEH TPYNIIOBOM NEATEIBHOCTH, O0jee AeTaabHOM NPOPadOTKU PEIIeHUM, BbISIBICHUS
00JIbIIEr0 YHCla «y3KHX MECT»; PaCCMOTPEHHUE PEHICHHS] ¢ TOYKU 3PEHHUS Pa3HbIX CHEIHAIKCTOB;
BO3MOXXHOCTh MCIOJIb30BaHus dddexkTa cuHepruu sl NoBbIIeHUS YPHEKTUBHOCTH EATEIbHOCTH;
3HAYUTENBHO 00JIee BHICOKAsl yCTOMYMBOCTH OT BO3ACHCTBUS BHEIIHUX (PAaKTOPOB, MEHBIINN YPOBEHb
PHUCKOB JESTEIBHOCTH, KaK CaMOro OpraHa, Tak U CHCTEMbl B LI€JIOM; MEHbILAasg 3aBUCUMOCTbH OT
OCOOCHHOCTEH KOHKPETHOW JIMYHOCTH; TIIOBBIIICHWE CTEIMCHH KOMAHIHOCTH, CIIOYCHHOCTH
KOJUICKTHBA, CHW)KCHHE 3aTPaT BPEMEHU W (DMHAHCOBBIX PECYPCOB Ha OCYIICCTBIICHHE KOHTPOJIS
JEATCIILHOCTH COTPYAHHKOB TIPU OJHOBPEMCHHOM TOBBIMICHUHM KadecTBa H 3(PPEKTUBHOCTH
NESATEIILHOCTH, CIIOCOOCTBOBAHHE IOATOTOBKE PYKOBOISIIMX KaapoB, (OPMHUPOBAHHUIO KaJIPOBOTO
pe3epBa; MCIOJIb30BAHME 3HAHUM U ombITa Kaxkaoro ujgeHa CoBeTa; MpencTaBUTENbCTBO UHTEPECOB
Pa3IMYHBIX TPYII aKIIMOHEPOB M TIOUCK KOHCEHCYCa B peau3alii TUX HHTEPECOB.

Hcnonp30BaHue cCOBETA IUPEKTOPOB B CUCTEME YIIPaBICHUS 00ecreunBaeT MOIyYEHHE MHOXKECTBA
BBITOJT U1 KoMranuu. Ho, moxanyid, OCHOBHBIMU SIBJISFOTCSI TaKW€ BBITOJbI, KaK MPUHSITHE OoJiee
000OCHOBAaHHBIX PCIICHUH, CHIKEHUE YPOBHS PHCKOB JEATEIHPHOCTH KOMIAHUH, BO3MOXHOCTH
3aMEIICHH B CITydae yX0/1a KOT0-JI100 U3 pyKOBOAUTENEH, BOSHUKHOBEHHUE HOBBIX UJIEH, AaKTUBU3ALIHS
y4acTHUKOB, (opMuUpoBaHHE Ooliee TBOPYECKOW Cpefbl, Jydllas COTJaCOBAHHOCTh JACMCTBHIA,
B3aMMOIIOHMUMAaHKe, CO3JJaHNEe YCIOBUH /It (POPMHUPOBAHUS KOPIIOPATUBHOMN KyJIbTYphI U Ip. Bee 310
B UTOTe CHOCOOCTBYET TOBBIINICHWIO WHBECTUIIMOHHOW  MPUBIEKATEIHHOCTH  KOMIIAHHH,
(GbOpMUPOBaHHIO €€ KOHKYPEHTHBIX MPEHMYIIECTB, TOBBIIICHUIO YCTOHYMBOCTH, 0OIIEi
3¢ (HeKTUBHOCTH.

3akiIoueHue

D¢ dekTUBHBIA COBET AMPEKTOPOB MOXKET NMPUHECTH OTPOMHYIO IMOJIb3Y HE TOJIBKO B Cllydyae
PacHbIIEHHOCTH aKIIMOHEPHOTO KalKTaja, HO TAK)KE U B CIIy4ae KOHLIEHTPALUU KOHTPOJIBHOIO ITAKETA,
B TOM YHCJIE ¥ B pyKaX MEHE)KMEHTa KOMIaHUU. J[a)ke B 3TOM Cilydae COBET MOXKET M JI0JIKEH ObITh
3¢ EKTUBHBIM OpPraHOM YIIpaBIEHHs, TO HEOOX0AMMO KoMmnanuu. Kpome Toro, 3¢ ¢ekTuBHBIN COBET
MOKET OKa3aTh HEOLIEHUMYIO MOJACPKKY MEHEIKMEHTY KOMIIAHHHM B CJOXHBIX CHTyalUsiX — B
KpU3HUCHbIE MOMEHTHI, P U3MEHEHUH BHEUTHUX YCJIOBHM, B MPOIECCE «BCTPAUBAHUSA» KOMIIAHUU B
€MHYI0 MHTETPUPYIONIYI0 KOPIIOPATUBHYIO CHCTEMY, a TaKKe B JPYrux ciydasx. HemamoBaxHoi
IPEJCTABISACTCd M BO3MOXKHOCTb HCIIOJIB30BAaHUSI OCOOEHHOCTEH CcOCTaBa COBETa C LIEJIbI0
(dbopMUpOBaHMS KaJpPOBOIO pe3epBa KOMIAHUU. be3yciaOBHO, 3TH BO3MOXKHOCTH IOJIOKUTEIBHO
BJIUSIIOT Ha TIOBBIIIEHWE WHBECTUI[MOHHOMN NpPUBIEKATEIbHOCTH KOMIIAHUH, B KOTOpOH paboraer
3¢ (HeKTUBHBIN COBET JUPEKTOPOB.
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Abstract

The key specificity of any collegial body of a corporation is that it includes several individuals
at once, which in turn allows us to share responsibility among all members of such a body, with the
exception of those of them who either voted against the decision that led to losses, or for reasonable
reasons did not participate in the vote. The board of directors is no exception, a similar mechanism
of responsibility distribution is applied to its members, which harmoniously reflects the nature of
collective decision-making by professional directors. The board of directors is a collegial body
entrusted with strategic and supervisory powers by shareholders or participants. In order to make a
decision, the board of directors must have a quorum, as well as vote at the meeting in a certain way
“for" or "against" the decision. After the directors' vote has been held, the members of the Board of
Directors do not act on behalf of the company. The body authorized to act on behalf of the
corporation is its CEO (other name — president, head, etc.).
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