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AHHOTanusi: B cratbe TpencTaBlieH aHAIM3 TMPABOBOTO TOJOKEHHS COBETa
JTUPEKTOPOB (HAOMIOAATEIIBHOTO COBETa) B KayeCTBE IIEHTPAJIBHOTO JJIEMEHTa
KOPIIOPAaTUBHOW CTPYKTYpPHI aKIIMOHEPHOTO oOmiecTBa. Ha ocHOBe paccMOTpeHHS
3aKoHOIaTebcTBa (DeaepanbHblil 3akoH "OO0 aKIIMOHEPHBIX 00mIecTBax'"), Cy1eOHOM
IPAKTUKKM M HAYYHBIX TPYJIOB ONPEACIISACTCS €r0 MECTO B KOPIIOPATUBHOM CTPYKTYpE.
Ocoboe BHHMMaHHWE yAEISICTCS BOMpPOCaM  KOMIIETCHIUH, (HOpMUPOBAHUS,
MpPEKpaIIeHUs] TMOJHOMOYMH ¥ OTBETCTBEHHOCTH UJIEHOB COBeTa. Pe3ynbTaThl
WCCIIEIOBAHMS MOKA3bIBAIOT, YTO COBET JUPEKTOPOB 3aHUMAET IIEHTPaJIbHOE MECTO,
BBICTYyMAasl TOCPEIHUKOM MEXAY AaKIMOHEpPAMH U HWCIIOJIHUTEIbHBIMUA OpTraHaMH,
OCYIIECTBIISII CTPATETUYECKOE PYKOBOJCTBO M HAI30p, YTO OOYCIOBIMBAET €TO

JBOMCTBEHHYIO TPABOBYIO CYIIHOCTb.
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Abstract: This article presents a study of the legal status of the board of directors
(supervisory board) as a key element of a joint-stock company's governance system.
Based on an analysis of legislation (the Federal Law "On Joint-Stock Companies"),
judicial practice, and academic works, its place in the corporate structure is determined.
Particular attention is paid to the competence, formation, termination of powers, and
liability of board members. The results of the study demonstrate that the board of
directors occupies a central position, acting as an intermediary between shareholders
and the executive bodies, providing strategic direction and oversight, which determines
its dual legal nature.
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CoBeT AMPEKTOPOB WIpaeT IMEHTPAJIHHYIO POJb B YIPABICHUH AKITMOHEPHBIM
o6mecTBoM. OH BBICTYITAE€T TOCPETHUKOM MEXKTY aKIIMOHEPAMH U HCTIOJTHUTEIBHBIMH
opraHamu, OTBeYas 3a CTpPaTErM4ecKoe IUIAaHHUpOBaHME W Han30p. OJHAKO TOYHOE
OTIpe/IeJICHUE €ro MPaBOBOTO CTATyCa, MECTa B CTPYKTYPE KOMITAHUHU U TIOJTHOMOYHHA
710 CUX TIOp BBI3BIBAET CIIOPHI CPEIM YUCHBIX. JlaHHOE MCCleIOBaHNE HAIIPaBICHO Ha
BBISICHEHHE TTPAaBOBOTO TIOJIOKEHHS COBETA IUPEKTOPOB, BBISBICHUE €T0 MPOOJIEMHBIX
aCTeKTOB | pa3pabOTKy MPEATOKEHUH TI0 yIIYYIIEHUIO 3aKOHOIaTeIhCTBA.

HecMoTpst Ha NIUTENBHYIO MCTOPHIO CYIIIECTBOBAHHUS COBETA JUPEKTOPOB B
POCCHIICKOM KOPITOPATHBHOM IIpaBe (C MOMEHTa MPUHATHS 3aKOoHA 00 aKIIMOHEPHBIX
obmectBax B 1995 r.), ero mpaBoBasi mpupojia ocTaéTcsl MpeaMeToM auckyccuil. B
KOPIIOPATUBHOM TMpaBe CYIIECTBYIOT JBa TJaBHBIX B3IJIsIa HA POJb COBETA
TupekTopoB. IlepBas TOuka 3peHUs MPUPABHUBACT €r0 K UCITOJTHATEIILHOMY OpPTaHy, a

BTOpasds OTBOAUT CMY IMPCUMYIICCTBCHHO CTPATCTUYCCKHUC W HAJI30PHLIC (1)YHKI_II/II/I
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DTOT BBIOOP UMEET KaK TEOPETUIECKOE, TaK U MPAKTUYECKOE 3HAYCHUE, ITOCKOIBKY OT
HEro 3aBUCUT KaKOW PEXUM OTBETCTBEHHOCTH Oy/IE€T MPUMEHSTHCS K YJIEHAaM COBETa:
Y)KECTOUEHHBIN (10 aHAJOTUW C €IUHOJIMYHBIM HCIIOTHUTEIBHBIM OPTaHOM) JIHOO
Oojee MATKUN (XapakTEpHBIM [UIsi OpraHoB Haa3opa). [Ipuaep uBaroch MO3UINH,
COTJIACHO KOTOPOW COBET JUPEKTOPOB 3aHUMAET MPOMEKYTOUHOE IMOJIOKEHHE,
coueTasi 3JIEMEHThI YIPABICHUSI U KOHTPOJIS, UTO U MOPOXKAAET IBOMCTBEHHOCTh €TI0
crartyca.

C no3ummu AeicTByomero 3akona 00 akKIIMOHEPHBIX O0IIECTBAX, UMEHHO COBET
JTUPEKTOPOB OCYIIECTBISIET CTPATETUUYECKOE yIpaBlieHne (pUpMoi, 3a NCKIIIOUCHUEM
TE€X BOIPOCOB, KOTOPbIE BXOASAT B HCKIIOUHUTENbHYIO KOMIIETEHIMIO OOIIero
coOpanus. He ciyuaiflHO STOT OpraH CUMTAETCS BTOPHIM IO 3HAYUMOCTH IOCIIE
coOpaHusi aKIIMOHEPOB: 3aKOH MPSIMO 3aKpEIUIsieT 32 HUM (PYHKIUIO YCTAHOBJICHUS
MIPUOPUTETOB XO3AUCTBEHHOM JesATeIbHOCTH 001iecTBa [1, cT. 65].

AKITMOHEpPHI HM30MPAOT COBET JUPEKTOPOB — KOJUICTHAJBHBIA OpraH U3
HECKOJIBKUX YEJIOBEK, KOTOPBIM BBINOJHAET 3aKOHOJAATEIbHO YCTAHOBJIEHHBIE M
yctaBHble ¢GyHKIUA. COBET TUPEKTOPOB PYKOBOAHWT KOMIAHUEH CTPAaTETUYECKH,
MMEEeT TMpaBO  MPUHUMATh  CAMOCTOSITEJIbHBIE  PEIICHUS,  KOHTPOJHUPYET
UCIIOJIHUTENIbHBIE OPTaHbl U HECET OTBETCTBEHHOCTH 33 CBOM JIEUCTBUS U O€3/1eliCTBHE
[1, cT. 71].

JIBolicTBEHHas MPUPOIA PABOBOr0 CTaTyca COBETA IUPEKTOPOB MPOSIBIIAECTCS B
€ro NOJYMHEHHOCTH 00IIeMy COOpPaHUIO0 aKIIMOHEPOB U OJHOBPEMEHHOM HAJICJICHUU
IIMPOKUMH TMOJHOMOYMUSIMH MO OTHOIIEHUIO K HUCIOJIHUTEIbHBIM OpraHam. Takoe
MIPOMEXKYTOUYHOE MOJIOKEHHE COBETA TUPEKTOPOB B CHCTEME OPraHOB aKIMOHEPHOTO
oO11ecTBa HEPEAKO MOPOKIAET CIOKHOCTU B OMPEIEIIEHNUH €T0 MPABOBOM MPUPOIDI.

Ponb coBeta JUPEKTOpPOB B AKIIMOHEPHOM OOIECTBE 3aKIIOYaeTcs B
YIPaBJIEHUH KIOUYEBBIMUA BONPOCAMU, KOTOPBIE 3aKPEIUICHBI B 3aKOHOJATEIbCTBE U
yUpeIuTEIbHBIX TOKyMeHTax. B cooTBercTBUM co cT. 65 3akoHa 00 aKIIMOHEPHBIX
o0lIecTBax K KOMIIETEHIIMM COBETa TUPEKTOPOB OTHOCATCS CIEAYIOIIHE BOMPOCHI:

ONpeIeJICHUE TPUOPUTETHBIX HAIPABICHUH JIESITEIHHOCTH O0IIIECTBA; CO3BIB F'OJI0BOTO
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¥ BHEOUYEPETHOTO 00IIero cooOpanus akMOHEPOB; YBEINYEHHE YCTaBHOIO KaluTasia
oOlecTBa MyTeM pa3MENIeHUsl JTOMOJHUTEIbHBIX aKIUW; pa3MelieHUue 00IeCTBOM
oOnuranuii ¥ UHBIX SMUCCHOHHBIX IEHHBIX OyMmar; onpeaeieHue LEHBI (JIeHEeXHOU
OLICHKH) HMYIIECTBa; MNPUOOpPETEHHE  pa3MEUICHHBIX  OOIIECTBOM  aKIIUM;
(dbopMHUpOBaHHE MCHOJHUTEIBHBIX OpPraHoB (MpHU YCIOBUU OTHECEHUS HTOr0 K
KOMIIETEHIIMM COBETa YCTaBOM); OOpa3oBaHHE KOMHUTETOB B CTPYKTypE COBETa
JTUPEKTOPOB; BHIPAOOTKA MPABUJI MO YIPABICHUIO PUCKAMU, BHYyTPEHHEMY KOHTPOJIIO
U ayJIUTy; co37aHue GUINAIbHON CETU U OTKPBITUE IIPEICTABUTEIbCTB.

Crnenyer MOAYEpPKHYTh, YTO MPEACTABICHHBIN BBILIE NIEPEUYEHDb TOJTHOMOYUI HE
ABJISIETCSI UCUEPTIBIBAIOIINM. YUpeaUuTEIbHbIE JOKYMEHTbl aKIIMOHEPHOTO OOIIECTBA
MOTYT MPEeAYyCMaTPUBATh I COBETA TUPEKTOPOB U JOMOIHUTEIbHBIE (QYHKIUH, €CIH
TOJBKO OHHM HE MOCATAIOT HAa TE€ BOIPOCHI, KOTOPHIE 3aKOHOJATENb 3aKpenui 3a
MCKIIFOUUTENbHON KOMITETEHIIMEN BBICILIETO OpraHa — 00111ero coopaHusi akiHOHEPOB.
BwmecTte ¢ Tem cyliecTByeT €eAMHCTBEHHOE, HO CTPOrO€ UMIIEPATUBHOE OTPaHUYEHHE:
JaXKe TMpU EIUHOTJIACHOM BOJIE€ BCEX AKIMOHEPOB, BBIPAKEHHOW B YCTaBE, COBET
JIUPEKTOPOB HE HAJENAeTCs IMpaBOM IepefaBaTh ceOe IMOJTHOMOYHS, OTHECEHHBIC
3aKOHOM K BEJICHUIO 00111eT0 COOpaHus.

B HenyOJMYHBIX aKIMOHEPHBIX OOIIECTBAX MOJHOMOYMS COBETA AUPEKTOPOB
MOTYT OBITh CYIIECTBEHHO pAaCIIMpPEHBbl. 3aKOH 00 aKIMOHEPHBIX OOIIeCTBaX
MO3BOJISIET MEPEIaTh COBETY IUPEKTOPOB PEIICHHE TAKMX BOMPOCOB, KAK YMEHBIIICHUE
YCTaBHOT'O KamnuTajia, u30paHue peBU3MOHHOW KOMUCCUH, BHIOOp ayJIMTOpa, BhIILJIATA
OUBUACHIOB u apyrue. OpHaKo TakKoe pAacIIUpEeHHe KOMIETEHIMH Tpelyer
€IMHOTJIACHOTO COTJIacHsl BCEX aKIIMOHEPOB, 3a)UKCUPOBAHHOTO B ycTaBe [ 1, cT. 48].

Konekc kopnopatuBHOTO ynpasieHus, yTBepKAeHHbIN bankom Poccun, Takxke
MPEANKUCHIBAET COBETY JAUPEKTOPOB 3aHUMAThCSl YNPABICHUEM pUCKAMH U
BHYTPEHHUM KOHTPOJIEM, ONPENEIAThH JOJTOCPOUHbIE L€ KOMIIAHUU, (POPMUPOBATH
HOJMTUKY BO3HATPAXKICHUN U 00ECIIeYnBaTh IPO3PAYHOCTD JACATSIBLHOCTH [2].

CornacHo 3akoHy 00 aKIIMOHEPHBIX O0IIECTBaxX, B YACTHOCTH €ro cTarhbe 60,

pErIaMeHTUPYIOIIEH MOPSAA0K (OPMUPOBAHUS COBETA TUPEKTOPOB, YCTAHOBJICHO, YTO
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YJIEHaMU IaHHOTO OpraHa MOTYT ObITh HCKIIIOUUTENBHO dusnyeckue nuua. [Ipu stom,
HaJlM4Me y HUX CTaTyca akLUMOHepa He SBIIeTCs 00sA3aTelbHBIM YCIOBHUEM IS
BKJIIOUEHUS B COCTaB coBeTa. M30paHue 4wieHOB COBETa TUPEKTOPOB OCYIIECTBISIETCS
o0MM coOpaHreM aKIIMOHEPOB U JEHCTBYET O MPOBEACHUS CIEAYIOLIETO T'OJOBOTO
obriero coopanus [1].

3akoH 00s3bIBa€T CO37aBaTh HAOMIOJATENBbHBII COBET B OMNpPEIEICHHBIX
CUTyallMsx. ODTO KacaeTcs, MPEekKIe BCEro, aKIHMOHEPHBIX OOLIECTB C Oosiee deM
MATHIOIECATHIO BIIAJIENbIIAMK FOJIOCYIOMUX akiuii. Ecny akiumoHepoB MeHblIIe, yCTaB
MOXET MpeaycCMaTpuBaTh, 4YTO (PYHKIMH COBETa AUPEKTOPOB BBIMOJHSIET oOlIee
coOpanue akiuoHepoB. i myOIMYHBIX aKIMOHEPHBIX OOIIECTB M30paHUE YIICHOB
COBETa JHUPEKTOPOB 00S3aTENbHO OCYLIECTBISIETCS TOJBKO KyMYJISTHBHBIM
rOJIOCOBAHUEM.

Kozmekc  KOprmopaTMBHOTO — YIpaBlieHHsl —IpenjaraeT OpUEHTHPBI s
dopmupoBanusa >PPEKTUBHOTO COBETa JUPEKTOPOB, PEKOMEHAYS H30HpaTh JUI[ C
Oe3ynpeyHoi permyTanueil ¥ 00JaAaomUX HEOOXOAMMBIMH KOMIIETCHLIUSMHU —
3HAHUSAMHU, HABBIKAMH U OIBITOM — JJIS IPUHATHUS PELICHUI B paMKax KOMIIETCHIH
coBera [2]. IlpekpaiieHre TOJTHOMOYHIA YJICHOB COBETa JUPEKTOPOB MOXKET
HIPOUCXOIUTH M0 Pa3IMYHBIM OCHOBAHMSAM, TAKHUM KaK: OKOHYAHUE YCTAHOBJIEHHOTO
CpOKa IOJHOMOYHUH, AOCPOYHOE pEIIeHHEe 00IIero cobpaHusi aKLUOHEPOB, CMEPTH
yjieHa COBETa, NPU3HAHUE €ro HEeAECeCNOCOOHBIM, a TaKKe HEBO3MOXKHOCTD
UCTIOJTHEHUS 0053aHHOCTEH M0 PEIISHHIO Cy/1a WK TI0 €r0 COOCTBEHHOMY KEJIaHUIO.

Poccuiickas cyneOHas mpakThKa B OCHOBHOM MPUIEP>KUBACTCS MO3UIMH, YTO
JOCPOYHOE CHATHUE BCETr0 COBETa JAUPEKTOPOB IO pelIeHUI0 oO0miero cobpaHus
aKIIMOHEPOB caMmo Mo cebe He oOpasyeT 370ymoTpeOIeHUsT MPaBOM, TaK KakK Takas
BO3MOXKHOCTh MPSIMO 3aKperuieHa B MyHKTe 1 cratbu 66 3akoHa 00 aKIIMOHEPHBIX
obmectBax. Tem He MeHee, CyIbl YKa3bIBAIOT, YTO B MCKIIOUUTEIBHBIX CUTYaIHSIX
NnoI00OHbIE JEUCTBUA MOTYT OBITh paclUEHEHbl KakK 3J0yHoTpeOJieHHEe MpaBoOM —
HaTpuMep, eCiIU 1ebl0 epen30paHus BHICTYIAET UCKIIOUUTENFHO JAecTabuan3amnus

paboThl OOIIECTBA WM JIMILIEHUE €r0 KOJUJIETHaJIbHOTO OpraHa ymnpasieHus. B To xe
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BpeMs 10 OOJIBIIIMHCTBY CIIOPOB CY/IbI OTKA3BIBAIOTCS KBATH(PUITUPOBATH PEATH3AIUIO
aKIMOHEPOM TIpaBa HAa WHULMUHUPOBAHUE CMEHBI COCTaBa COBETA JTUPEKTOPOB Kak
370ynoTpeOieHne, €cilu OTCYTCTBYIOT SIBHBIE TPU3HAKH HET00POCOBECTHOTO
MTOBEJICHHS.

Cornacao Hudopmarmonnomy nuceMy Ilpesuaguyma BAC P® Ne 127 ot
25.11.2008, camo mo cebe JOCPOYHOE MpEKpalieHUue MOJTHOMOYHMA TEeHEPaThHOTO
JTUPEKTOpa COBETOM JIUPEKTOPOB HE SIBIIAECTCS OCHOBAHUEM IS MPU3HAHMS TAKOTO
pelieHus HeJIeCTBUTEILHBIM. B KOHKpETHOM Jiesie, OBIBIITUN reHepaIbHBINA JUPEKTOD,
SIBJISIBITMICS] TAK)KE YWICHOM COBETA JUPEKTOPOB, OBLI JOIKHBIM 00pa30oM YBEIOMIICH
O 3acelaHuM, TIJI€ pacCMaTpPUBAJICA BOIPOC O e€ro yBoJbHeHuu. OnHako, 0e3
YBaKUTEJIbHBIX MPUYUH OH HE SIBUJICA Ha 3TO 3acefaHue. BriocineacTBUuu OH OCIOpHIT
NPUHATOE pEUICHUE B CyJe, CChUIAsACh HA HapyIIeHUE ycTaBa oOLIECTBA, & UMEHHO Ha
OTCYTCTBHE KBOpYMa (HEOOXOJAMMOTO MPUCYTCTBUS BCEX CEMHU WICHOB coBeTa). Cya
KACCAIlMOHHOW WHCTAHIIMM OTKa3aJll B YJOBJIETBOPEHUH WCKa, KBAITU(PHUITUPOBAB
JNEUCTBUA HUCTHA Kak 3j10ynoTpebsieHue mnpaBoM. Cya mpuinend K BbIBOAY, YTO
HapyIIeHue MPOIeayphl ObUIO CIPOBOIIMPOBAHO HETOOPOCOBECTHBIMU JEHCTBUSIMHU
CaMOTO UCTIIA, @ HE OTBETYHKA. TakuMm o0pa3om, CyJl pa3bsICHUII, YTO JTUI[O HE MOXKET
CChUIATHCA HA HApyUIEHUE YCTAHOBJIEHHOTO MOPSIKA, €CIM OHO CaMO CO3HATEIBHO
CO3/1aJI0 YCIIOBUS 111 TAKOTO HAPYIICHUSI.

Kpome Toro, B 1. 4 undopmarmonnoro nuceMa Ilpesuauyma BAC PO No 127
npuBeACH Ciyyai, Korja akIMOHEp YEeTBhIPeX bl TpeOoBal CO3bIBa BHEOUYEPEIHBIX
coOpaHuil ¢ OTHUM W TEM € BOIMPOCOM, TPH ATOM TPH MPEABIAYIIUX COOpaHUS
KKl pa3 3aKaHUYMBAJIUCHh OTKIOHEHUEM €ro MpemioxkeHus, rue 87% romocos
akoHepoB ObuH MPoTHB. Cy MpU3HA, YTO HMHUIIMUPOBAHUE YETBEPTOTO COOpAHUS
OpU Takux OOCTOSATEIBCTBAX — ATO 3J0YNOTpeOJECHUE MPaBOM, HANpPABJICHHOE HA
NPUYMHEHHE BpeJa aKIIMOHEPHOMY OOIIECTBY M OTKa3ajl B YJOBJIETBOPEHUU MCKA, B
KOTOPOM aKIIMOHEp OCMapuBajd OTKa3 HaOMI0JaTeIbHOTO COBETAa B  CO3BIBE

BHEOUYEPEIHOTO 00111ero codopanus [3].
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Bormpoc 00 0TBETCTBEHHOCTH UJIEHOB COBETa ITUPEKTOPOB SIBISIETCS OJAHUM U3
HanboJiee akTyaJbHBIX B cpepe KOPIOpaTHBHOTO TpaBa. B COOTBETCTBUM CO CTaThel
71 3akoHa 00 aKIMOHEPHBIX OOIIECTBaX, WJIEHHI COBETa JAUPEKTOPOB HECYT
OTBETCTBEHHOCTh TIEpel OOIIECTBOM 3a YOBITKHM, NMPUYMHEHHBIE MX BUHOBHBIMH
nevctBusiMu  (O€3/IeCTBMEM), €CIIM HMHOE€ HE TPEAyCMOTpPeHO deaepaibHbIM
3aKOHOAATeNbCTBOM. [Ipu 3TOM, 3aKOHOJATENH MPEIyCMATPUBACT OCBOOOXKICHUE OT
OTBETCTBEHHOCTH JUPEKTOPOB, KOTOPHIE TOJIOCOBAIU MPOTUB PEIICHUS, MTOBICKIIETO
yOBITKH, WU HE TMPUHUMAIH y4acTHs B TOJOCOBaHWUHU. VHUIMUpPOBATH CyAcOHBIHI
MpoIleCC O BO3MEIIEHUU YOBITKOB BIIpaBE CaMoO OOIECTBO, JIIOOOW YJIeH COBETa
JTUPEKTOPOB WM AaKIMOHEPBI, COBOKYIHAs JOJI1 KOTOPBIX B pa3MEIICHHBIX
O0OBIKHOBEHHBIX aKIMAX cocTaBiseT He MeHee 1% [1, cT.71].

Kak oTmedaeTcst B HAy9HOH TUTEpaType, CYIIECTBYIOIIEE 3aKOHOJATEILCTBO HE
COJICP’KUT YETKUX MEXaHH3MOB JUIsl YCTAHOBJICHHUSI OCHOBAaHWH MPUBJICUYCHUS YJICHOB
COBETa JUPEKTOPOB K OTBETCTBEHHOCTH, YTO 3aTpyIHSAET AUPPEPEHLIUALNI0 MEXKITY
I00pPOCOBECTHOM oOIIMOKOW U 3ioynorpediacHueM [4]. OIHOBPEMEHHO C 3THM,
BO3pacTaeT 3HAYMMOCTh COBETa JUPEKTOPOB KaK OpraHa CTpPaTeruiyecKoro
YVIOpPaBJICHUS, TPU3BAHHOTO 00ECIIEYNBATh IMUPOTY BUIACHUS M KOMITJICKCHBIN MOIXO/
K PEIICHUIO TOCTAaBJICHHBIX 3a1a4 [5]. DddexTuBHOCTD QYHKIIMOHUPOBAHMS COBETA
JUPEKTOPOB OMPEIENIAETCS €ro COBOKYITHOM KOMIIETEeHIMEH, a mpodeccruoHain3m
Ka)XXJ0T0 YJIeHa CIOCOOCTBYET MPHUHATHIO HauWOoJee B3BEIICHHBIX pPEIICHUN B
YCIOBHUSIX HECTAOMILHOCTH, OTPAHMYEHHOCTH PECYPCOB M MHOT03a/IaYHOCTH.

[TpoBenénHoe uccienoBaHue MO3BOJISET YTBEPKAATh, UTO COBETY AUPEKTOPOB
OTBOIUTCS IIEHTpajIbHAsl POJb B MEPAPXUU YIPABICHUS aKIIMOHEPHBIM OOIIECTBOM.
Bynyun MHCTpYyMEHTOM CTPaTETHYECKOTO KOHTPOJIA U TUIAHUPOBAHUS, TAHHBIM OpraH
peanu3yeT KOMIUICKC KPHTHYECKH BaXKHBIX (YHKIUH: YCTaHABIWBAaEeT BEKTOPHI
pa3BUTHS KOPIIOPALMU, KOHTPOIUPYET pabOTy MCHOTHUTEIBHBIX OPTaHOB, a TaKXkKe
oOecrieunBaeT cOaJaHCHPOBAHHOE COONIOIEHHE MpaB BCEX TIPYNI AaKIMOHEPOB.
Bmecte ¢ Tem faeiicTByromas ~HoOpMaTHBHas — 0a3a,  perjaMeHTHpYIOIIas

(GYHKIIMOHUPOBAHUE COBETA TUPEKTOPOB, UMEET PAJT MPOOETIOB, KOTOPHIE HYKIAIOTCS
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B 3aKOHOJIaTeIbHOM ycTpaHeHuu. Cpeau Hanboliee CyIIeCTBEHHBIX MPOOJIeM MOYXKHO
BBIICJIUTD CIAEAYIOIINE:

1. HenocraTounast OTBETCTBEHHOCTD WIEHOB COBETa TUPEKTOPOB. Kak Ob110
OTMEUYEHO paHee, ACHCTBYIOIIEE 3aKOHOAATEIbCTBO (B YaACTHOCTH, cTaThs 71 3akoHa
00 aKIMOHEpPHBIX OOIIECTBAX) HE YCTAHABJIMBACT YETKUX PA3TPAHUUYCHUN MEXKITY
T0OpPOCOBECTHBIM ~ 3a0y)KJIEHHEM U  YMBIIUICHHBIM  3JI0yMOTpeOJeHUEM, HYTO
3aTpyAHSIET MPUBJICYCHUE UYJICHOB COBETA K OTBETCTBEHHOCTU. OTCYTCTBUE €IUHOU
NPaKTUKH B CYIEOHBIX PEHICHUSX MO JejlaM O BO3MEUICHUU YOBITKOB, a TaKke
CIOKHOCTh JOKA3aTENbCTBA NPSAMOM NPUYMHHO-CICICTBEHHOM CBS3M MEXKIY
pEUIeHUSIMU COBETa W BO3HUKIIUMHM (DMHAHCOBBIMU TOTEPSMH, OCIAOISIIOT
caepkuBaromuii 3GpdheKT maHHOW HOPMBI. JIJIs OIEHKW ACHCTBUN WICHOB COBETA
IUpekTopoB B Poccum mpeniaraercs BHEAPUTH '"MIPaBUIIO JIETIOBOTO CY>KIeHUs"
(business judgment rule). Ota MOKTpUHA, YK€ YCIICIIHO NMPUMEHsIEMas 3a pyoekKoM,
3alUIIAET AUPEKTOPOB OT HEOOOCHOBAHHBIX MPETEH3UM, MOCKOIbKY CyAbl HE OyayT
nepecMaTpuBaTh SKOHOMUYECKYIO OOOCHOBAHHOCTh HMX PEIICHHUH, €ClIH Te ObUIM
MIPUHATHI TOOPOCOBECTHO, Pa3yMHO M B HMHTEpecax KOMIIaHWU. BBeneHue Takoro
MpaBUJIa TOMOXET CHU3UTH CyOBEKTUBHOCTD CY/I€OHBIX PELICHUH U JacT JUPEKTOpam
YETKHUE OPUEHTHUPHI JIJIS 3aIUTHI B CTy4yae yOBITKOB, BO3HUKIIKX MPHU T0OPOCOBECTHOM
IIPUHATUM PELICHUM.

2. HeoOxoaumocTh  pa3BUTHUS HMHCTUTYTa KOMHUTETOB TIPU  COBETE
IUpekTopoB. B Hacrosmiee BpemMs 3akOH 00 akIMOHEPHBIX OOIIECTBAX JIUIIb
IIPEAyCMaTpUBaeT BO3MOXKHOCTb CO3/IaHHMSI KOMHUTETOB (cTaTthd 65), HO He
yCTaHaBJIMBaeT 00s3aTebHBIX TpeOOBaHMM K HX (POPMHUPOBAHMIO, COCTABY U
nosiHoMouMsIM.  KozleKC KOpIOpaTMBHOIO yHpaBiI€HUS PEKOMEHIYET CO3/IaHHE
KOMUTETOB I10 ayAUTY, BOSHATPAKACHHUAM U HA3HAYEHUSIM, OJTHAKO 3TH PEKOMEHIAIINU
HOCSIT PEKOMEHJIATENNbHBIA XapakTep. B myOMMYHBIX aKMOHEPHBIX OOIECTBAX, I/E
aKIMOHEPhl YacTO PacCpeOTOUEHBI, a PUCK KOPIOPATUBHBIX KOH(IMKTOB BBICOK,
OTCYTCTBUE CIELUATU3UPOBAHHBIX KOMUTETOB CHUKAET KAYECTBO MPEIBAPUTEIBHON

OLICHKM KJIIOYEBBIX BOIPOCOB, TAKUX KakK BHYTPEHHHW ayIWT, IIOJUTHKA

JlueBHuK Hayku | Www.dnevniknauki.ru | CMH DJI Ne ®C 77-68405 ISSN 2541-8327




2026
. 5 Ned
OJIEKTPOHHBIM HAYYHBIU XXYPHAIJI « JTHEBHUK HAYKHN»

BOZHArpaXJACHUN U IUIAHUPOBAHUE TMPEEMCTBEHHOCTH PYKOBOACTBA. bblIo OBl
11eJ1eCO00pa3HO 3aKOHOJATENBHO 3aKPENUTh O0S3aTENbHOE CO3/JaHHE KOMUTETa IO
aymuty ans myonnudHeix AQO. boiee TOro, yMecTHO YCTAaHOBUTb HE TOJBKO
00513aTeTbHOCTh KOMUTETA M0 ayauTy s myOandHbix AO, HO U YCTaHOBHUTH YETKHE
MUHUMAJIbHBIE CTaHAApPThl €ro (OPMUPOBAHUSA: KOMHUTET JOJDKEH HACUUTHIBATH
MUHUMYM TpEeX WIEHOB, MPU OTOM OOJBIIMHCTBO M3 HHUX 00s3aHBl OBITH
HE3aBUCUMBIMHU JIUPEKTOpPaMu (B COOTBETCTBUU C KPUTEPUSMHU HE3aBUCUMOCTH,
M3JIO)KEHHBIMH B TIyHKTE 2 cTath 83 3akoHa 00 AQ). JlaHHBII KOMUTET ClIeIyeT
HAJENUTh MOJHOMOYHSIMHU IPUOCTAHABINBATD BBITIJIATHI MO MO03PUTEIHHBIM CIEIKAM
710 MOMEHTA MPOSICHEHUSI BCEX OOCTOSATENHCTB, a TaKK€ MMETh MPaBO HUCTPEOOBATH
T100bIe JOKYMEHTHI Y PEBU3MOHHON KOMUCCHH U ayuTopa. B OTHOIIEHMN KOMUTETOB
M0 BO3HArpaXKJACHUSIM W Ha3HAYEHUsIM (HOMHUHAILIMSIM) 1EIeCO00pa3HO YCTAHOBUTH
00s3aTeIbHOE CO3/IaHHUE JIMIIb JIJISl MYyOJMYHBIX OOIIECTB C YHUCJIOM AaKIMOHEPOB
cBeiie 500 4YenoBeK; MPHU TOM HMX 3aKJIIOUEHHUS OTHOCUTENIBHO Pa3MEPOB OIIATHI
TpyJla YJICHOB COBETa JUPEKTOPOB W TEHEPAJIBHOTO JUPEKTOPA JOJIKHBI OBITh
o0s3aTeNbHBI K PACCMOTPEHHUIO COBETOM, OJHAKO HE 00Jamath 00s3aTeIbHOM
Iopuanueckoil  cunmoit st ucnonHenusa.  IlomoOnoe  nuddepennmponanue,
MIPEANOJArarniee «KeCTKUe» HOPMBI ISl ayJuTa U «TUOKHE» MOJXOJbl K MPOYHM
KOMUTETaM, 00eCTieuuT HEOOXOAUMBIN OallaHC MEX 1y MOBBIIEHHEM PPEKTUBHOCTH
KOPIOPATUBHOIO YIPABJICHUS U NPEIOTBPAILIEHUEM U30BITOYHOTO PETYIUPOBAHMUS.
Takum 00pa3oM, COBET IUPEKTOPOB SBIAECTCS HEOTHEMJIEMBIM 3JIEMEHTOM
COBPEMEHHOM  CHUCTEMBl  KOPHOPATHUBHOTO  YOpPAaBIIEHUS, OOECHEUYHUBAIOIIUM
s exkTrBHOE (PYHKIIMOHUPOBAHHWE AKIIMOHEPHOTO OOINECTBA M 3alUTy IIpaB €ro
akunoHepoB. CoBepILIEHCTBOBAHUE MTPABOBOIO PErYIMPOBAHUS JEATEIILHOCTH COBETA
JTUPEKTOPOB JIOHKHO OBITh HAMPABIIEHO HA YTOYHEHUE OCHOBAHUMN /I IPUBJICUCHUS
€ro 4JICHOB K OTBETCTBEHHOCTH U BBEJCHHE OOS3aTEIbHBIX CIEIHUATM3UPOBAHHBIX

KOMUTCTOB B HY6J'H/I‘-IHLIX KOMIIaHHAX.
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