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ITaBaoBa Kcenus IlaBioBHa

AKTYAJIBHBIE BOITIPOCHI ITPABOBOI'O PEI'YJIMPOBAHUA
OPTAHM3BAIIMU U JEATEJIBHOCTHU COBETA IUPEKTOPOB
(HABJIIOOZATEJIBHOI'O COBETA) AKHMOHEPHOI'O OBIIECTBA 110
POCCHMICKOMY 3AKOHOJATEJIBCTBY.
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ABTOpedepar
JUCCEPTAIMU HAa COMCKAaHUE YYEHON CTETIeHU
KaHIWJIATa IOPUANUYECKUX HAYK

Mocksa 2013



Pabota BhImonHeHa Ha Kadenpe MpeAnpUHUMATENBCKOTO U KOPHIOPATUBHOIO
npaBa FOpuauueckoro ¢dakynpreta um. M.M. Cnepanckoro ®I'bOY BIIO
«Poccuiickas akagemMusi HaApOJHOIO XO3SIMCTBA M TOCYAAPCTBEHHOM CIyKObl Npu
IIpesnnente Poccuiickoit @enepanum.

Hayuneii JOKTOp  IOpUIWYECKUX  HayK, mpodeccop,
PYKOBOJIMTEND: 3aciyxeHHbIN opucT Poccuiickoit denepannu

MOTHUJIEBCKUM Cranuncaas JIMuTpueBHY

OdunmanbHbie JIOMAKUWH /Imutpuii BnagumupoBu4

ONITOHEHTHI:
JOKTOp  IOpUAMYECKUX  HayK, mpodeccop.

Kadeapsl TpakJIaHCKOTO IpaBa HOPUIUIECKOTO
dakynerera DOI'BOY  BIIO  «MockoBckuii
roCyJapCTBEHHbIM  YHuBepcuter um. M.B.
JlomoHocoBa»

BYPIIEBA Jlopa AjleKCaHIPOBHA

I'eHepanbHBIl  TUPEKTOP OO0 «IlIpaBoBoii
uH()OPMAITMOHHBIH LHEHTP demuay,
KaHIUJAT IOPUANYECKUX HAYK,

Benymas opranusanusi: ®I'bOY BIIO «Poccuiickass  akaaeMusi
NPaBoOCYAHU»

3ammra cocroutca «28» wmasa 2013 r. B 16.00 yacoB Ha 3acegaHuu
nuccepraunonHoro coseta [ 504.001.03 ngnst paccMOTpeHUsT JTOKTOPCKHX H
KaHJIMJAATCKUX JUCCEpPTaUi Ipu POCCHIICKON aKaJleMUH HApOJHOTO XO3SIMCTBA U
rocyaapcTBeHHou ciyk0wl npu [Ipesunente Poccuiickoit @eneparuu mo aapecy:
119571, Mocksa, nmpocriektT Beprajackoro, 1. 82, yaeOHbIi kopriyc D, ayn.

C nmmccepramueli MOXHO O3HAaKOMHThCA B OumOimoreke PI'BOY BIIO
«Poccuiickas akajeMusi HApOJHOTO XO3SHUCTBAa M TOCYJAPCTBEHHOUN CIYKOBI mpu
[Ipesnnente Poccuiickoit @enepannin.

ABTopedepat pazocnan «__ » anpens 2013 roga.
VYuéHblll cCEKpeTaphb
JIACCEPTAIMOHHOIO COBETA

KaHAUJIaT OPUJINYECKUX HAYK, JOLIEHT M.A. Eroposa



OBIIAA XAPAKTEPUCTUKA PABOTbBI

AKTYQJIbHOCTh TeMbl MCCIeAOBAHUSA. AKIMOHEpPHOE OOLIECTBO Kak
OpraHU3aIMOHHO-TIPaBOBas (hopMa IOPUIUYECKUX JIUIl JABHO 3aHsjIa CBOIO HUIILY B
peAnpUHUMATENbCKON cdepe, MO3BOJISIS aKKYMYJIUPOBATh OOJIBIINE KalUTalbl U
obecrnieurBaTh WX OBICTPBIM MEPETOK, - BCE 3TO B JIOMOJHEHHE K TOMY, YTO
yY4aCTHUKH (aKIIMOHEpPHI) OOIIecTBA HE HECYT Kakou-1ub0 JOMOJHUTEIbHOU
OTBETCTBEHHOCTH, CJICJOBATEIbHO, PUCK OTPAHUYMUBACTCS JIMIIb BHECEHHBIMHU
BKJIaJIaMU.

AKITMOHEPHOE 00I1IECTBO MO3BOJISECT PEeaM30BbIBATh MACIITAOHBIC TTPOCKTHI,
obecrieunBaTh HMHTEPECHl BCEX 3aMHTEPECOBAHHBIX JIUI[ (B TEPBYIO O4YEpE.ib,
aKIIMOHEpOB ® ymparistomux). Kpome Ttoro, manHas QopMa MNpakTHYECKH
YHUBEpCaJbHAa 10 OTHOUIEHHWIO K Pa3JIUYHBIM BHJIAM TPEANPUHUMATEIHLCKOM
JEeSITEHHOCTH.

[lockonbKy aKkIMOHEpHOE OOIIECTBO MPEACTaBiseT COOON JTOBOJIBHO
MOIIHBI MEXaHW3M, JUIsl JOCTHKEHUS Leled W 3ajad, MOCTaBIEHHBIX MPH €ro
co37aHuM, HEoOXOoJuMa CJOXKHas CTPYKTypa OpraHoB ympaieHus. KiroueBbiM
OpraHoM YIIpaBJeHHS MO MpaBy CIEAYeT CUUTATh COBET AUPEKTOpoB. HecmoTps Ha
TO, YTO B HaIlleM 3aKOHOJATENIbCTBE COBET JUPEKTOPOB MPENCTaBIsieT coO0M He
COBCEM YAa4YHBIM TMOPH] aHTJIO-aMEPUKAHCKOH W POMaHO-TEPMaHCKON MPaBOBBIX
ceMeH, J0CTaTO4YHO oOpaTuThcsi K cratbe 65 DenepanbHoro 3akoHa «O0
aKIMOHEpHBIX obmecTBax» (mamee — D3 «O6 AOp), periameHTUPYIOIICH
KOMITIETEHITUIO JJAHHOTO OpTraHa, JJIsi TOro, YTOOBI OIEHUTh BCIO €r0 3HAYMMOCTH B
Mpoliecce yIpaBIeHUSI.

OddexTrBHO paboTarOMIMii COBET TUPEKTOPOB MPHU3BAH 00ECIICYUTh OanaHc
MHTEPECOB 3aMHTEPECOBAHHBIX TPYMNN AKIUOHEPHOTO OOIIECTBA, OCYIIECTBISATH
KOHTPOJIbHBIE TOJHOMOYHMS B LEJIAX 3allUThl MpaB AaKIHOHEPOB, MNPHU ITOM
MPUOPUTETHBIM  HAIMPABICHUEM €ro JACSATEIbHOCTU SIBISIETCA JIOCTUXKECHHE

KOMMEPYECKOI0 yCIieXa HEMOCPEACTBEHHO CAaMOM KOMIIaHHUEH.



Mexnay TeM, Kapkac YNOPABICHUYECKUX OTHOLICHUW CTPOUTCA Ha
3aKOHOJIaTEJIbHOM YPOBHE U, HECMOTPS Ha TO, YTO JETaJIbHAsl PEriaMEeHTAalus BCE
K€ MOAPA3yMEBACTCS B YCTAaBE aKIMOHEPHON KOMIIAHUU, POJIb 3aKOHOJATEIbHBIX
AKTOB HEJb3s HEJOOLICHNUBATb.

Onnako  Hame  (eaepalbHOE  3aKOHOJATENIBCTBO,  PETYJIHUPYIOIIEE
AKI[MOHEPHBIEC OTHOILICHUS, NAJIEKO OT COBEPIIECHCTBA: MOMPABKU B MEPBYIO YaCTh
I'paxxnanckoro koaekca Poccuiickoit denepannu (manee — 'K PD) u d3 «O6
aKIIMOHEPHBIX OOIIECTBAX» BHOCATCS peryispHo. lIpoTtuBopeuuns, mpoOenabl u
ne(deKThl 3aKOHOJATEIBHBIX HOPM TakKXKe CTPEMHTCS pa3peniuTh CcyjeOHas
npakThka. TeM He MEHee, JI0 CHX IOp MpH BEJCHUU Ou3HEca YYACTHUKH
MPOJOJIKAIOT CTAJIKUBATHCS C «IMOJABOAHBIMU KAaMHSAMU»: HEYIMBUTEIILHO, YTO 1O
uaunuatuee  Cosera mnpu  llpesugenre PO no  komaudukamuum U
COBEPIIICHCTBOBAHUIO IPaXKIAaHCKOTO 3aKOHOJIaTeNIbCTBa OblIa pa3paboTaHa HOBasI
penakiusa [' K PO.

HecmoTpst Ha TO, UTO pacCMOTpPEHHUE BO BTOPOM UTEHUHU 3aKOHOMpoeKkTa No
47538-6/2 «O BHeceHMHM W3MEHEHUU B TJ1aBy 4 dYacTu mepBod ['paxmaHCKOro
kojekca Poccuiickoit ®enepanuu, ctateio 1  dDegepanpHoro 3akoHa «O
HECOCTOSITEILHOCTH (OaHKPOTCTBE)» U MPU3HAHUHN YTPATHUBITUMHU CHITY OTACIBHBIX
MOJIOKECHUN 3aKOHOJATENbHBIX aKkTOB Pocculickorn denepanumn»y NEPEHECEHO Ha
HEOMNPEJECIEHHOE BpEMs, B MNPEAJIBEPUA HOBOBBEICHHM CJIEIYET MAaKCHUMAaJIbHO
M3YYUTh JEHCTBYIOIIEE 3aKOHOJATEIbCTBO, CYACOHYIO TPAKTUKY H IPOBECTH
MOJTHOIICHHYIO aHAJIMTHYECKYI0 padOTy IJIs BBISIBICHHUS IMOYBBI TE€X WM HHBIX
MMOTEHITUABHBIX KOH(DJIMKTOB, CBSI3aHHBIX C ACATEIHBHOCTBIO COBETA JHPEKTOPOB
AKIIMOHEPHOT'0 OOIIECTBA.

Bcé  BBIIEU3NOKEHHOE  ONPEAETAET  AKTYAIbHOCTh  HACTOSIIETO
JUCCEPTAMOHHOTO UCCIIEIOBAHUS.

CreneHb HAYYHOU pa3pad0OTAHHOCTH TEMBbl.

CoBetry aupekTopoB mocBsIieHbl padoTel K.M. AnueBoit Ha Temy «Poib
COBETa JIMPEKTOPOB AaKIIMOHEPHOTO OOIIeCTBA MpPHU COBEPIICHUU CJHECIOK,

BBIXOSIIIUX 3a MPEACNBbl €r0o OOBIYHON XO3IMCTBEHHOU aesTtenbHOCTH» (2005 T.),



I7Ie KpaTKO pacCMOTPEH CTAaTyC COBETa AMPEKTOPOB U OCHOBHOM AKIIEHT CTABUTCS
Ha y4yacTHE COBETa JUPEKTOPOB NPHU 3aKIOYEHUH KPYIHBIX CHENOK, CIEJOK, B
COBEPIIEHUU KOTOPBIX UMEETCS 3aMHTEPECOBAHHOCTD, U CAEJIOK 110 TPUOOPETEHU IO
1 BbIKyny akuui, a taxxke B.B. IIpoxopeHko «CoBET OUPEKTOPOB B CHCTEME
OpraHoB akIMoHepHOro obmiectBa» (2006 r.), rae HAUOOJBIIYIO IIEHHOCTH
UCCJIEIOBAHUS COCTAaBJISIET HKMEHHO JIOKTPUHAJbHBIE AacCIEKThl cTaryca H
JEeSTENbHOCTU COBETa JUPEKTOPOB M OMNpE/EeNIEHUEe €ro MecTa B CUCTEME OpPraHOB
aKIMOHEPHOT'0 O0IIEeCTBA.
Takum oOpazoM, B Hay4yHOH JuUTEpaType OTCYTCTBYIOT KOMIUIEKCHBIE
UCCJIEIOBAHNS, MOCBAIIEHHBIC IETAIbHOMY aHAJIN3y OpPraHu3alliy U JAesTEIbHOCTU
COBETa IUPEKTOPOB AKIIMOHEPHOTO OOIIECTBA MO POCCUHUCKOMY 3aKOHOAATENbCTRY.
Hernm wm 3agaum  JUCCEPTANIMOHHOIO  uccjenoBanusa. llensmu
JTUCCEPTALIMOHHON pabOThl SBISIIOTCA - KOMIUIGKCHBIM aHajiu3 IPaBOBOTO
MIOJIOKEHHSI COBETa JUPEKTOPOB, TEOPETUUECKOE M3YyUYEeHHE MPOOJIEM aKTyalbHBIX
BOMPOCOB OpraHU3allMM U JESATEIbHOCTH COBETAa JIUPEKTOPOB  COTJIACHO
POCCHIICKOMY aKIIMOHEPHOMY 3aKOHOJATENIbCTBY MW CIIOXHUBIIEHCS CyneOHON
NpakTUKe, a Takke pa3paboTKa NPEIJOKEHUH 10 COBEPIICHCTBOBAHUIO
3aKOHOJIATENIbCTBA.
[TocTaBneHHbIC 1IETU ONPEACIUIN CIEAYIONINEe OCHOBHBIC 3a/1a4u:
®  U3y4YCHHE HCTOPUYECKOTO POCCHUHCKOTO U 3apyOeKHOro OIbITa
IpPaBOBOIO  PEryJMpPOBAaHMUS  CUCTEMbl  OPraHoOB  YIIPaBIICHHS
AKIIMOHEPHBIM OOIIIECTBOM;

®  aHAJM3 CHCTEM YTPABICHUS aKIMOHEPHBIM OOIIECTBOM, CIIOKHBIIHXCS
B HACTOSIIIIEE BPEMS;

®  UCCJIENOBAaHME  3apyOCKHBIX TEOPETUUYECKUX  MOJEIEH  CcoBeTa
JUPEKTOPOB U BBISBICHUE OCOOECHHOCTEH MOJETH COBETa JAUPEKTOPOB
KaK OpraHa akI[MOHEpPHOro OOLIECTBA B COBPEMEHHOM POCCHUUCKOM
3aKOHOJATENIbCTBE;

®  U3YyYECHHUE CIEAYIOLIUX TEOPETUYECKUX ACHEKTOB, TAKMX KaK: MOHSATHE

OopraHa IOPUIUYECKOrO JHIA, OINpeJeJeHUe NPUPOIL OTHOIICHUN



MEXJly YJI€HAMHU COBETa IUPEKTOPOB U OOIIECTBOM, OMpE/ICIICHUE
NPUPOABLl PEIICHU OpPraHOB YIPABJICHHUS, BBIABICHUE MPU3HAKOB
OpraHa IOpUIMYECKOrO JIMIA, PACKPBITHE IMOHATUNA «KOMIIETCHUUS» U
«MOJITHOMOYUEY;

® aHAMM3 CYHIECTBYIONIMX TIPAaBOBBIX HOPM, a TaKxke CyIaeOHOM
NPaKTUKH,  PEryJUpYIOIUX  MOPSAI0K  (OpMUpOBaHUS  COBETa
JTUPEKTOPOB  aKIMOHEPHOTO OOIIECTBa, a TaKXe TMOJArOTOBKY U
MIPOBEJICHUE 3aCEJaHNIl JAHHOTO OpraHa;

®  OmpejercHUe OCHOBAHUN M TOpPSJKAa O00XKAJIOBaHHS PEIICHUM COBETa
JTUPEKTOPOB aKIIMOHEPHOTO OOIIECTBA;

®  HCCIICIOBaHME TIpaB U OO0S3aHHOCTEH 4YJIEHOB COBETAa JHUPEKTOPOB
aKIIMOHEPHOT'0 OOIIECTBA, a TAKXKE BOIPOCA UX OTBETCTBEHHOCTH;

e  BhIpabOTKa PETIOKEHUM o YCOBEPILIEHCTBOBAHUIO
3akoHOZarenbcTBa  Poccuiickorn — Denepanuu,  Peryadpyrouiero
OpoLEeAyphl OpraHM3alMd M JACSATEIbHOCTH COBETa JUPEKTOPOB
aKIMOHEPHOT'0 OOIIEeCTBA.

O0beKT JHCCEPTALMOHHOIO HMCCJIEIOBAHUSL COCTABISIOT IMPABOBBIC
OTHOLLIEHHUS, BO3HUKAIOIIME B IIPOLIECCE OpraHU3aluu JAESTEIbHOCTH COBETA
JTUPEKTOPOB aKIIMOHEPHOTO OOIIECTBA.

IIpeamer wucciaexoBanusi. I[IpeaMeToM  HACTOSAIIETO  MCCIEIOBAHUS
SABJISIFOTCSA: OTEYECTBEHHOE 3aKOHOJATEIIbCTBO, PETYJIUPYIOLIEE JAEATEIBHOCTD
COBETa JUPEKTOPOB aKIIMOHEPHOTO 00IEeCTBa, CyneOHO-apOUTpaskHAsI TPAKTUKA, a
TaKXXe TEOPUsl HUBWINCTUYECKON HAYKHU.

Mertonosioruyeckasi OCHOBa HccjaeAoBaHusi. B nguccepraumoHHOM
WCCIIEIOBAHUM IPUMEHSAETCS KOMIUIEKC HAY4YHBIX METOJAOB MO3HAHUA U
WCCIIEIOBAHUS, B YAaCTHOCTH, WCTOPUYECKHM, JUAICKTUYECKUM, YaCTUYHO
MeTapU3NUECKU, CpPaBHUTEILHO-MPABOBOM  aHAlIW3, CUCTEMHBIM  aHau3,
bopManbHO-IOTUYECKU W APYrUe METOJbl, XapaKTEpHbIC ISl HOPUANYECKUX

HayK.



TeopeTnueckasi 0CHOBA UCCJIE0OBAHMSI.

B mHacrosmee BpemMs B LMBWIMCTUYECKOM JIUTEPATYpPE JTOCTATOYHOE
BHUMAaHUE YACJICHO aKIMOHEPHOMY TMpaBy M, B YACTHOCTH, HEMOCPEICTBEHHO
opraHaMm akIMOHEepHOro oOmiecTBa. KpoMe TOro, HakoIJIEH HEMajblii OMbBIT
COBETCKUMU U JIOPEBOIIOIUOHHBIMU YYEHBIMU.

Cpenu COBpEMEHHBIX HCCIeoBaTeIe 0COO0Or0 BHUMAHMS 3aCIy>KHUBAIOT
pabotsl A.b. Areesa, B.U. Jlo6poBonbckoro, B.B. lonunckoi, T.B. Kamanunoi,
H.B. Ko3nosoii,  JI.B. Jlomakuna,  A.A. Makosckoii, C.JI. MoruiaeBckoro,
B.Il. Mazonuna, A.E. MonotnukoBa, [[.U. CrenanoBa, O.H. CsipogoeBoii,
M.B. Temokunoii, I'.B. Ilenosa, I'.C. [llankunoii, N.C. [lIutkuno# u np.

Bompockl TeopeTHdeckoro W MPAKTUYECKOTO XapakTepa, CBsI3aHHBIC C
opraHaM KOPIOPATHBHOTO YIMPABJICHUS PACCMOTPEHBI TaKXe B JAUCCEPTAIUAX
caenytomux aBtopoB: C.C. Bunkun, II.C. Morunesckuii, J[.B. Ilnemkos,
I'.JI. Py6eko, T.B. Curuna, I.A.Cymckoii, H.I'. ®ponosckuii, E.M. Xeraii,
B.1O. lllenenun u ap.

IMNUpPHYECKass OCHOBA COCTOUT W3 TPaXIaHCKOTO 3aKOHOAATEIbCTBA
Poccuiickoit ®denepanyu, MHBIX NPABOBBIX MU HOPMATHBHBIX aKTOB, a TAKXE W3
MaTepHajoB CyaeOHO-apOUTPAKHON MPAKTUKH.

Hayynasi HOBM3HA MCCJIeIOBAHUSI JTUCCEPTAIIMOHHONW PabOThI COCTOUT B
TOM, 4YTO B HEH BIEpPBbIC NPEICTABICHO KOMIUIEKCHOE HAyYHO-TIPUKIIATHOE
HCCIICIOBAHUE CTaTyca COBETa JHPEKTOPOB AaKIIMOHEPHOrO0 OOIIecTBA M €ro
YJICHOB, AaKTYyaJIbHBIX BOIIPOCOB MPABOBOTO pETYJIUPOBAHUS OpraHu3alluyd M
NEATeIbHOCTA  JTAaHHOTO ~ OpraHa: TMpoIEAypbl  HM30paHus, MPEKpAIICHUS
MTOJTHOMOYHWH, ONpeAeiacHUs MPUEMOB (OPMHUPOBAHUS KOMIICTCHIIUH, AaCIICKTOB
MaTepHaIbLHOrO TpaBa MpU 00XKaJOBaHUU PEIICHUM COBETa JUPEKTOPOB, a TaKKe
BOIPOCOB OTBETCTBEHHOCTH €T0 WICHOB.

HoBusHy uccnenoBanus Takke ONpeaeseT aHaIN3 MOCICTHUX U3MEHEHUM
B aKIIMOHEPHOM 3aKOHOJATENbCTBE (B YaCTHOCTH, BHECEHHBIX denepanbHbIM
3akoHOM OT 19 utons 2009 roga Ne 205-D3) u npoekra PenepanbHoro 3akona «O

BHECEHMM HW3MEHEHHII B 4YacTH IIEPBYIO, BTOPYIO, TPETBIO M YETBEPTYIO



I'paxpnanckoro xoxekca Poccuiickor @Penepauuu, a TakKe B OTACIbHBIE
3aKOHOJAaTeNIbHbIE akThl Poccuiickoil denepanum.

ABTOpPOM HUCCJEIOBaHbl MPOOJEMHBIE BOIPOCHl BO3HHUKAIOIIME KaK Ha
MPaKTUKE, TaK U SBISIIOIIMECS MPEAMETOM TEOPETUYECKUX TUCKYCCUHM, a TaKXKe
BBISIBJIEHBI CIIOPHBIE CUTYallMM, HE YIIOMUHABIIMECA paHee: aH MPaBOBOM aHAIU3
Y KOHKpPETHbIE PEKOMEHIallUHU M0 UX YPETYJIUPOBAHUIO.

Ha 3amurty BbIHOCSTCH c/ieAyIolIe OCHOBHbIE MOJI0KEHUS] M BHIBOJbI:

1. O6ocHOBaH BBIBOJ O TOM, YTO COBET JUPEKTOPOB (HAOJIOIATEIbHBIN
COBET) aKI[MOHEPHOIo O0OIlecTBa CIEAyeT pacCMaTpUBaTh KaK KOJUIETHUAIbHBIM,
BBIOOPHBIN, (POPMUPYIOMIUNA U OJHOBPEMEHHO U3BSBISIOMIUNA BOJIIO aKIIMOHEPHOTO
oOlIecTBa OpraH yHOpaBlICHUS, COCTOAIIUMNA TOJIBKO U3 (U3MUECKUX JIHII,
NPU3BAHHBIA OCYILECTBIATH OOIIEEe PYKOBOJACTBO JACSTEIBHOCTHIO O0OIECTBa,
BBITIOJIHSISL OJTHOBPEMEHHO YNPABIEHYECKUE U KOHTPOJIbHbBIE (YHKIIUH.

2. OrmpeneneHa BO3MOXKHOCTb  BBIJICICHHMSI JBYX MoOJeNel  coBera
JUPEKTOPOB KaK OpraHa akLUHMOHEPHOro OOIIEeCTBAa COIVIACHO OTE€YECTBEHHOMY
aKIIMOHEPHOMY 3aKOHOJATEJIbCTBY, & HMMEHHO COBET JIHPEKTOPOB KaK OpraH
yIpaBiICHUS U COBET JUPEKTOPOB KaK OpraH KOHTPOJS, 4TO 00yCIaBIMBAETCA
pa3IMYHBIM COJIEP’KaHUEM CIEAYIOIIUX HapaMeTpoB: HAOOPOM IOJHOMOYHUHN IO
ONpENENEHHOMY KpYry BOIPOCOB B pPAaMKax KOMIIETEHIMM [IaHHOIO OpraHa;
COCTaBOM COBETa AUPEKTOPOB; MOPSAIKOM IIPUHATHS PELICHUI.

3. ABTOpOM 00OCHOBaH BBIBOJ, O TOM, YTO WHIWBUIYaJIbHBIN
OpealpyUHUMaTelb HE MOXET M30UpaThcsi B COCTAB COBETa JHUPEKTOPOB MU B
KAauecTBE €ro 4jeHa y4YacTBOBAaTh B JIEATEIBHOCTH 3TOIO OpPraHa, IOCKOJBKY
XapaKTep JAESITEIbBHOCTU KaK KaKJOro 4iIeHa COBETa JHUPEKTOPOB, TAK COBETa
JUPEKTOPOB KaK KOJUIETMAJIBHOIO OpraHa YIpaBJI€HUS MMEIOT Pa3HbIE MPaBOBBIE
OCHOBBI U PETYJATOPBI C AEATENBHOCTbI0 WHIMBHUIYAIBHOIO MPEANPUHUMATES.
Bo-niepBbIX, AESTENBHOCTh WIEHA COBETA JTUPEKTOPOB HE OTHOCHUTCS K KaTerOpHH
MPEANPUHUMATENBCKOH M HE TpeOyeT  TroCyJapCTBEHHON pErucTpanyu, 4YTO
XapaKTepHO M 00s3aTeNbHO I WHIAUMBUAYAJIBHOTO HpeanpuHuMmarens. Bo-

BTOPBIX, MOPAAOK IIOJIYUYCHHUSA BO3HAI'PAXACHHUA 4YICHAMH COBCTA AHUPCKTOPOB H



KOMITCHCAIIUS WX PAcXOJ0B, CBSI3AHHBIX C WCIIOJIHCHUEM MMM CBOMX (DYHKITHI |,
perynmpyeTcss ~ WHA4Ye ~ YeM  IOJyYeHHWE  JIOXOJOB  HWHIWBHUAYATbHBIMU
MPEANPUHAMATEIIMA M WX HAJOT000JOKeHHEM. B-TpeTbux, B OTIWYHE OT
JESATENHPHOCTH WICHA COBETAa JHUPEKTOPOB, K JNEATEIHBHOCTH WHIWBHIYATHHOTO
MPEeANPUHAMATENS TPUMEHSIOTCS TPABUIIA, KOTOPBIE PETYIHPYIOT NEATEIHHOCTh
IOPUINYCCKUX JTUII, SIBJSIIONTUXCSI KOMMEPUYECKHMMH OpPTaHU3aIusIMuy (B YaCTHOCTH,
HOPMBI O TOCYJAPCTBEHHOW PErMCTpaIlid, HOPMBI 00 OTBETCTBEHHOCTH, HOPMEI O
NpU3HAaHUU OAHKPOTOM M T.JI.), YTO HCKIIOYAET PABCHCTBO ITUX CYOBEKTOB TpH
OCYIICCTBIICHMH UMH CBOMX (DYHKIIMH B paMKaX JesATEIbHOCTH OJHOTO OpPTaHa .

4. ABTOopoMm pa3zpaboraHa KiaccuUKaIlMg OCHOBAaHUM TMPEKpaICHUS
MOJITHOMOYHMH YJICHA COBETAa JUPEKTOPOB Ha OC3YCIIOBHBIC U OTHOCHUTEIBHBIC, TIPH
3TOM, TI0J] O€3YCIIOBHBIMUA OCHOBAHUSMH TPEKPAIIECHUS MTOJTHOMOYHI TOHUMAIOTCS
T€, KOTOPBIC BJICKYT (DAKTUYCCKU ITOJIHOC MPEKPAIICHUE JCSITCILHOCTH 3TOTO
oprasa; 1moji OTHOCUTEJIbHBIMH OCHOBaHUSIMU TIPEKPAIICHUS TTOJIHOMOYUN CIEIyeT
paccMaTpuBaTh TaKWe, MPU KOTOPBHIX 3a COBETOM JTUPEKTOPOB KaK OpPraHoM
COXPAHSIOTCS YACTHUYHBIE MOJTHOMOYHS, a TAaKXKE T€ OCHOBAHUS, KOTOPHIE CBSI3aHBI
C TIPEKpaIleHUEM MTOJTHOMOYHMM KOHKPETHOTO YJjeHa COBETAa IUPEKTOPOB.

5. ABTOp BBIIENSET CIEAYIONIME MpPaBOBble MPUEMBI (HOPMHUPOBAHUS
KOMIIETEHIIMM COBETa JHPEKTOPOB AaKIMOHEPHOrO0 OOIIEeCTBa: BO-TIEPBBIX,
3aKOHOJIATENb ONPEACNIACT HEKUI NIEPeUeHb BOMPOCOB, BXOSAIINX B KOMIIETEHITUIO
COBETa JMPEKTOPOB, M TIO3BOJISIET 4Yepe3 TOJOKEHHUS yCTaBa €ro paciiupUTh
(kraccuueckuii npuém); BO-BTOPBIX, 3aKOHOM IIPEIyCMATPUBACTCS KPYT BOIIPOCOB,
KOTOpbIE MOTYT IEepeaBaThCs U3 KOMIIETEHIIUUA OOIIEro cOOpaHus aKIMOHEPOB B
KOMIIETEHIIUIO COBETa JWPEKTOPOB: JaHHAs Tpylma BOMPOCOB  OyaeT
dbopMupoBaThCs 3a CUET M3BATHS W3 ChEpbl AESITEIBHOCTH 00Imero coOpaHus
aKIIMOHEPOB TIPH YCIIOBUU, YTO YCTAaBOM OOIIECTBA 5TO MPSMO OTHECEHO K
KOMIIETEHLIUH COBETa JUPEKTOPOB (npuém O0as noeviuleHuss OnepamueHOCmu
npuHaAmMuUs peuleHuil); B-TPETbUX, CYIIECTBYET psA BOIMPOCOB, KOTAa TpHU
OTIPENICNEHABIX ~ YCIIOBUAX  PEHICHUS TPUHUMAIOTCS  OOMMM  cOOpaHueM

AKIOUMOHCPOB, XOTA H3HAYAJIbHO JAaHHBIC IIOJJHOMOYHA BXOJAT B KOMIICTCHIHUIO



COBETa JUPEKTOPOB (uYpe3svluaiinbiii NPUém, HANPAGIEHHbI HA YCMpaHeHue
OUCPYHKYUOHATbHOCMU 00Uecmea).

6. ABTOp NpPOBOAWT pa3lelICHHWE NPaBOBOM  INPUPOABI  CPOKOB,
MPEIOCTaBICHHBIX MPH 00YKAIOBAaHUU PEIICHUN COBETa JUPEKTOPOB CO CTOPOHBI
YJieHa COBEeTa JUPEKTOPOB M CO CTOPOHBI akiuoHepa obmectBa. Cpok
00aloBaHMsI, MPEAOCTABICHHBIN WICHY COBETa JUPEKTOPOB, OMPEAEIseTCs Kak
CHEIMaNbHBIA CPOK HMCKOBOW [AaBHOCTH;, CPOK, MPEIOCTABICHHBINA aKIIMOHEPY
00IIIecTBa, pacCMaTPUBACTCS KaK MPECeKaTeNbHBIN, C BBIICTICHUEM €THHCTBEHHOTO
UCKJIIOYEHUSI W3  3TOT0  ONpENEeJICHUs, CBA3AHHOTO C  BO3MOXXHOCTBIO
BOCCTAHOBJIGHHUS 3TOTO CpPOKa, KOTJa aKIMOHEp He TMojaBaj 3asBieHue 00

00>KaI0BaHUH peuicHus COBCTA JUPCKTOPOB 1101 BIMAHUCM HACUIINA UJIN YI'PO3BbI.

B pe3yabTaTe ucciaenoBaHusi pa3padoTaHbl cieaylolnHe MpeaioKeHust
10 COBEPIIEHCTBOBAHUIO 3aKOHOIATEIbCTBA:

1) ChopmynupoBats 1. 4 cr. 53 3akoHa 00 aKIMOHEPHBIX OOIIECTBAX B
cienytomieil pepakiuu: «lIpemnoxenne o BHECEHMH BOMPOCOB B IMOBECTKY JIHA
oOmiero coOpaHusl aKIMOHEPOB OJKHO COAEpk,aTh (POPMYIHUPOBKY KaKIOTO
IpeIaraeMoro BOMpoca, a MPEIOKEHUE O BBIIBW)KCHHH KAaHIUIATOB — UMS H
JaHHBbIE JIOKYMEHTA, YIOCTOBEPSIOIIETO JIMYHOCTh (cepuss W (WiIu) HOMEp
JOKYMEHTa, JlaTa U MECTO €ro BBIJAa4yH, OpPraH, BBIAABIIMI JTOKYMEHT), Ka)JI0Tro
MpeayiaraeMoro KaHauaaTa, HUCbMEHHOe CO2ldcue 6blo8U2aemMo20 KaHouoama,
HAaWMEHOBAHUE OpraHa, NIl N30paHus B KOTOPBIM OH MpENJIaraeTcs, a TaKKe WHbIE
CBEJICHUSI O HEM, MPETyCMOTPEHHBIC YCTABOM WM BHYTPEHHUMHU TOKYMEHTaMU
obmecTBa. (Jlanmee mo TekcTy)».

2) JlononHuth BTOpHIM ab3amem m. 1 cr. 60 3akoHa 00 aKIMOHEPHBIX
obmectBax: «['omocoBaHue MO BOMPOCY HM30paHMS UYJICHOB COBETA JUPEKTOPOB
(HaOJIFOMaTEIFHOTO COBETa) OOIIECTBA OCYIICCTBISAETCS CIECHHANTBHON (OpMOi
OroJuTeTeHs ISl KyMYJISITUBHOTO TOJIOCOBAHUS».

3) Chopmymnuposath ad3. 6 1. 4 cT. 60 3akoHa 00 aKIIMOHEPHBIX OOIIECCTBAX
B CICAYIONMICH pENaKIuK: «BAapUAHTHl TOJIOCOBAHUS 10 KaXIOMY BOIPOCY
MOBECTKA  JIHS, BBIPAKCHHBIE (OPMYIHPOBKAMHU  «3a», «IPOTUB»  WIH
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«BO3JICPIKATICSY; 8 clyuae KyMYJIAMUBHO20 20J0CO8AHUS - KOIUYECMBO 20I0CO8,
OMOAHHBIX 3a KAHOUOAma 6 UJleHbl cOo8ema OUupeKxmopos (HabaoamenbHO2Oo
cosema) obuecmeaa.

4) Wsmenuts pepakiuio ad3. 1 m 1 cr. 66 3akoHa 00 aKIMOHEPHBIX
oOrmecTBax CJICTYIOIITIM oOpazom: «YteHb1 COBETa  JUPEKTOPOB
(HabsrofgaTeibHOTO  coBeTa) oOmecTBa u30UparTcs oO0muUM  coOpaHueM
aKIIMOHEPOB B MOPSJIKE, IPETyCMOTPEHHOM HacTosuM DenepaibHbIM 3aKOHOM U
yCTaBOM OOIIIECTBA Ha CPOK 00 U3OPAHUSL HOBO20 COCMABA CO8emMda OUPEKMOopos
(Habr00amenvbHoO20 co8ema) oouwecmaa.

5) HomosHuth 4eTBEPTHIM ab3areM I. 1 cT. 66 3akoHa 00 aKIMOHEPHBIX
obmectBax: «[lo pemenuto obmero coOpanusi akiIMOHEPOB BO3ZMOXKHO JIOCPOYHOE
NPEKpAIICHUe IMOJTHOMOYMH OTAEIBLHO B3SITOIO UYJEHA COBETAa JTUPCKTOPOB
(HaOmroaTeIbHOTO  COBETa) OOIIecTBa B ClIydae HapyIIEHUS WM CBOMX
00s13aHHOCTEM, YCTAHOBJIEHHBIX 3aKOHOM, YCTaBOM W WHBIMH BHYTPEHHUMU
JOKYMEHTaMH O0OIleCTBa, PETYIUPYIONIMMHU JESITeIbHOCTh ero opraHoB. llpu
JIOCPOYHOM TPEKPALIEHUU TOJHOMOYUN OTHENbHO B3SITOTO UJIEHa COBETa
JTUPEKTOPOB (HAOJIIOAATEILHOTO COBETA) OOIIECTBA CBSI3h C HAIMYHUEM YOBITKOB,
NPUYUHEHHBIX aKIIMIOHEPHOMY OOIIECTBY, HEOOs13aTeIbHAY.

6) Jomomuute m. 2 cT. 66 3akoHa 00 aKIMOHEPHBIX OOIIECTBAX ab3alaMu
CIENYIONIETO  COAEpKaHWs: «YCTaBOM  OOIECTBAa MOTYT  OINPEACIATHCS
JIOTIOTHUTEINIbHBIC KBATM(DUKAIMOHHBIE TPEOOBAHMS K YIEHAM COBETa JUPEKTOPOB
(HaOyrogaTeIbHOTO ~ COBETa)  OOIIeCTBA, OOYCIOBJICHHBIE  HEOOXOIUMBIMH
3HAHWSIMHU, HAaBBIKAMU W OMBITOM. YCTaB OTKPBITOTO aKIMOHEPHOTO OOIIECTBa C
YHUCIIOM aKIMOHEPOB-BIIAJICTBIIEB TOJOCYIOIMNUX AaKIUi OoJjiee MATHUIACCATH HE
MOXXET COJEpKaTh TMIOJOKEHWEe O TOM, YTO YJIEHOM COBETa JIUPEKTOPOB
(HaOJIFOAATEILHOTO COBETA) OOIIECTBA MOXKET OBITh TOJIBKO aKIHOHEP ).

7) Buectu u3menenust B 1. 3 cr. 67 3akoHa 00 aKIIMOHEPHBIX OOIIECTBAX:
«B cnydae epemennou HeB03MOINCHOCMU UCNOIHEHUs npedcedamenem Coeema
Oupexmopos (Habo0amenbHo20 co8ema) oowecmea ceoux NOJHOMOYUL, €TO

(GYHKIHMM OCYHIECTBIISIET OJIUH U3 YWICHOB COBETA JUPEKTOPOB (HAOIIOAATEIBLHOTO
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coBeTa) OOIIECTBA MO PEIICHUI0 COBETa AUPEKTOPOB (HAOIIOJATEIBHOIO COBETA)
oOLIeCTBaY.

8) JlomomHHTH CT. 68 3akoHa 00 AKIMOHEPHBIX obmecTBax 1. 6 «B
clly4yae, €CJIM WIEH COBeTa JUPEKTOPOB (HAOII0AaTeIbHOIO COBETa) oOIlecTBa
SBJISIETCS  aKIMOHEPOM, TpH 3allUTe €ero IMpaB M 3aKOHHBIX HWHTEPECOB
MPUMEHSIOTCS HOPMbI IYHKTa S HACTOSIIEH CTaTbH, MpU 3alUTe NpaB U (WIH)
3aKOHHBIX HMHTEPECOB OOIIECTBa MPUMEHSIOTCS HOPMBI TyHKTa 6 HacTOsIIEH
CTaTbU».

Hayuynasi m npakTH4ecKasi 3HAYUMOCTh Pe3yJIbTATOB MCCIEA0BAHNS.

[lony4yennsle  pe3ynabTaThl  JUCCEPTAIMOHHOTO  MCCIENOBAaHUA U
cojiepKaiuecsi B HEH BBIBOJALI MOTYT OBITh HCIOJB30BaHbI ISl MPOBEICHUS
JTaNbHEHININX HAYYHBIX UCCACAOBAHUH 1O JAHHOW M CMEKHBIM TEMaM.

Marepuanbl AuccepTallid  MOTYT OBbITh HCIIOJIB30BaHBl B MPOIECCE
npenojaBanus KypcoB «l'paxkmaHckoe mpaBo», «lIpeanpuHUMATENbCKOE MPABOY,
«KoprniopatuBHoe mpaBo», crenkypca «Opranbl YHpaBiIeHUS aKIMOHEPHOTO
oO1recTBay u Jp.

[Tonoxenusi, pazpaboTaHHbIE B JUCCEPTAIMHM, MOTYT HCIOIB30BATHCS B
IPABOTBOPYECKOM JESITEIBHOCTH IO COBEPIICHCTBOBAHHUIO 3aKOHOJATEIHCTBA 00
aKIIMOHEPHBIX OOIIECTBAaX, B MPABONPUMEHHUTEIBHON TMpaKTUKE CyIeOHBIX
OpraHoB, a Tak)Xe CIOCOOCTBOBATh PA3PEIICHUI0 TMPAKTHUYECKUX MpoOIeM U
YCTPaHEHUIO TIPOTUBOPEUUN U HEJJOCTATKOB HOPMATHUBHBIX aKTOB.

Anpodauusi pe3yJbTaTOB UCCJIeI0BAHUSA.

Copepxanuecss B JUCCEPTALMOHHOM  MCCIIEIOBAHUU TEOPETHYECKHE
BBIBOJIBI U MPAKTHYECKHUE TPEITIOKECHUS OOCYKJEHBI U OJ00PEHBI Ha 3aceHaHMsIX
Kadeapel MpeAnpUHAMATEIBCKOTO ¥ KOPIOPATUBHOTO MpaBa FOpuamdeckoro
dakymnpreta M. M.M. Cneparackoro PAHXul'C npu Ilpesunente Poccuiickoi
denepanuy, a TaKKe HANUIA CBOE OTPAXKCHHE B OIMyOJWKOBAHHBIX ABTOPOM
HAyYHBIX CTAThAX.

Crpykrypa padorbl. Jluccepranusi COCTOMT W3 BBEIACHMS, TpPEX IJIaB,

KOTOpPbI€ 00BEAUHSAIOT AEBATH Naparpados, u oudiuorpadpuu.
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OCHOBHOE COIEPXAHUE PABOTHBI.

Bo BBeaennu o0O0OCHOBBIBAE€TCS aKTyaJdbHOCTh TEMbI HCCIEIOBAHUS,
ompenensAmlonNias  LeId W 3aJaud, CTENeHb  pa3pabOTaHHOCTH  TEMBI
JMCCEPTAIlMOHHOTO HCCJIEI0OBaHUs, METOJOJOTHYECKass W TeopeTuueckass 0a3bl
HCCIIEIOBAHUS, TEOpETHYEeCKass M  MpaKTH4ecKas  3HAYUMOCTh  paboTHI,
pacKpbIBaroOIasi OCHOBHBIC IIOJOKEHUS, BBIPAKAIONIUE HAYUYHYI) HOBHU3HY
UCCIICIOBaHUA.

I'maBa mnepBags — «CoBerT [IUPEKTOPOB (HAOJIOIATEJBHBIA COBET)
AKIMOHEPHOI0 001eCTBA: MOHATUS U MPABOBAasi MPUPOAA» - COCTOUT U3 TPEX
naparpados.

B nepBom mnaparpade «Uctopusi pa3sBUTHS POCCHHCKHX W 3alaJHBIX
NpPeACTABJIEHMH O CcOBeTe JMPEKTOPOB  (HAOJIIOAATEJILHOM  COBeETe)
AKIIMOHEPHOT0 O0IIEeCTBA» AaBTOP AaHAJIM3UPYET OCOOEHHOCTH PAa3BUTHS
NPEJICTABICHUH O TEOPETUUYECKUX MOJIENSAX COBETa IUPEKTOPOB 3a pyOexom,
YUUTHIBAsA CHEUU(PUKY COOTHOILIEHUS MEXIY TMOHATUSMU «YTNpaBICHUE» H
«KOHTPOJIbY» B KOHTHHEHTAJIBHOW IMPABOBOM CHCTEME M CTpaHax oOIero mpasa,
HaunHas co CpeaHux BEKOB BIUIOTH A0 KoHI@ XIX Bexka. OCHOBHOM AaKIIEHT
nenaercs Ha cieayonme rocygapersa: ['omtanaus, Aarnus, @pannus, ['epmanus,
Amepuka.

OtmMmeuaercs, uto B Poccuu cyniecTByroIasi HblHE OpraHU3alvsl yIpaBieHUs
aKIIMOHEPHBIM oO0mIecTBOM Havama ckiuanpiBateest ¢ XVIII Beka. B memnowm,
pocCcHiiCKHE IOPUCTHI HE ObUTM  00ECIIOKOEHBI  BOMPOCAMU  BHYTPECHHEH
OpraHU3alUu.

ABTOp J€naeT BBIBOJ, YTO COBPEMEHHBIM OTEUECTBEHHBINM MPOTOTUII MOJAEIU
COBETa JAUPEKTOPOB (HAOIIOAATEIBHOTO COBETA) aKIIMOHEPHOIO0 OOIIECTBAa HUTJIE
paHee He BcTpewaics. boliee TOro, MOpEeBOJIOLNMOHHOMY 3aKOHOAATEILCTBY (B
4acTHOCTH, KoHIIa X|X Beka) He ObUT U3BECTEH TAKOM OpraH Kak HaOJI0AaTeIbHBIN
COBET, BBIMOJHAIONIUNA (QYHKIIMU KOHTPOJISl. TeM HEe MeHee, YCTaBbl KOHKPETHBIX
KOMIAaHUW  BKIIOYAJIM JAaHHBI  OpraH  akIMOHEpPHOro  OOIIecTBa  Kak

NpOMEXYTOUHbIM. Ero mnpegHasHadyeHHWE 3aKIOYajJoCh B  OCYIIECTBICHUHU
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KOHTpPOJISL 32 JI€ATEIbHOCTbIO MCIIOIHUTEIBHOIO OpraHa (MpaBiieHHs) B CBSI3U C
NEPUOJUYHOCTBIO CO3bIBA M TMPOBEACHUS O0OIIero coOpaHus aKIHOHEPOB.
CnenoBarenbHO, yX€ B TO BpeMs  ObUT  MPOAHATU3UPOBAH  OMBIT
3aMaIHOEBPOINEUCKUX TOCYJapCTB, U YAaCTHBIA CEKTOp BUJIENT HEOOXOJUMOCTh B
MOCTPOEHUH, TaK Ha3bIBAEMOMW, JBYX3BEHHON MOJENU COBETa JAMPEKTOPOB IO
aHajoraM HEMEIIKOTO 3akoHojaarenbcTBa. OnHako, Ha (QOHE OTCYTCTBUS
HOPMATUBHOI'O pEryJupoBaHMs, TMpodiieMa 3aBUCUMOCTH HaOIIOAATEIBHOTO
COBETa OT OPraHOB UCTIOJHUTENbHBIX BCE e Obllla akTyaslbHA.

Bo BropoMm maparpade «CoBeT IMPEKTOPOB KAK OPraH HPUIAHYECKOr0
JUUAa: NpaBoBasi NPUPOAA, MOHATHUS, MPU3HAKU» aBTOPOM pPacCCMATPUBAIOTCS
HaubOoJee MOMyNSPHbIE KOHIENIUU TOHSTHS OpraHa IOPHUAMYECKOro JHUIa U €ro
npu3HakoB. OCHOBHOE BHUMaHHUE YACNAETCS JABYM MPOTUBONOCTABICHHBIM
TEOpUSM: a) OpraH HOPUAMYECKOrO JIMIIA TOHMMAETCs KaK MpeCTaBUTEb
(BBLABUHYTO MOCJIENOBATENAMU TEOpUM (UKLIKHK); O) OpraH IOpPUINYECKOro JHIla
OIpesieNIsieTCsl KaK €ro COCTaBHAsl 4acTh (MO3MLMS CTOPOHHUKOB PEATUCTUUYECKOM
TEOPHH ), YTO BUAUTCS aBTOPY O0Jiee MPAKTHUUHBIM U KU3HECTIOCOOHBIM.

JlenaeTcsi BBIBOJ, YTO OpraH IOPUAMYECKOTO JIMIAa MOXET OIpeNesThCs
yepe3 IMOHATHE «IMLA», TaK KaK B CTaTyCe€ WiIEHAa OpraHa OHHU «TEPSAIOT» CBOU
CaMOCTOSITEIIbHBIN CTaTyC — CTaTyC CyOBEKTa.

PaccMOTpeHBl NMpU3HAKKM OPraHOB YIPaBJIEHHS, COIJACHO COBPEMEHHBIM
MCCJIEeIOBaHUSIM: 1) HEMPABOCYOBEKTHOCTh; 2) OpraHU3alMOHHAs 000CO0ICHHOCTh
OpraHa IOpPUAMYECKOrO JHIA, YTO PACKPBIBAETCS CJEAYIOMIMM: OOpa3oBaHUE U
IpeKpalieHre MOJHOMOYUI OpraHa IpUINYECKOro JIMIAa OCYIIECTBIISIETCS B 0C000
YCTaHOBJICHHOM HOPMATHBHBIMHM NPABOBBIMH akTamMu P® wnu ydpeauTeabHbIMU
JOKYMEHTAMH OPTraHU3aIMi MOPSIKE; OPraH OCYLIECTBISET CBOKO JEATEIBHOCTD B
OINpeaeNEHHBIX dopmax, YCTaHOBJIEHHBIX 3aKOHOJATEIBCTBOM WIH
YUpPEOUTENIbHBIMA  JOKYMEHTaMH; OpraH IOPHIWYECKOro JMIa  o0Jsajgaer
ONpeAeNEHHBIMUA MTOJITHOMOYMSIMHM, peaju3alMsl KOTOPBIX OCYLIECTBISIETCS B

npeaciax CcOOCTBEHHOM KOMIICTCHIIMH, BOHeO6paBOBaHI/IC Hn BOJICHU3BABIICHUC
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IOpUJIMYECKOTO JUla 0(QOPMIISIOTCS TTOCPEACTBOM MPUHSATHS CHEIUATBHBIX aKTOB
OpPraHOB IOPUIUYECKOTO JIUIIA.

Ha ocHoBanum aHanu3a aBTOp OMNpeNeNseT, 4YTO OpraH YIpaBJICHUS
IOPUIMYECKOTO JIMIA — 3TO OPTaHU3aIMOHHO 000CO0IEHHAs YacTh IOPUIUYECKOTO
nuna, oOpasyemMas B COOTBETCTBHM  C  TOPSAKOM,  OMNpeel€HHBIM
3aKOHO/JATEILCTBOM M YUpPEIUTEIbHBIMUA JOKYMEHTAMU, COCTOAIIAsl W3 OJHOTO
WIM HECKOJBKUX (U3UYECKUX U (WIH) IOPUIUYECKUX JIHI], JEUCTBYIOIIUX B
nmpejieax CBOEH KOMIIETCHIIMH, 3a()UKCHPOBAHHOWM B HOPMATUBHO-TIPABOBHIX
aktax P®, a Takxke ydpeIUTENbHBIX JOKYMEHTAaX IOPUIUYECKOTO JIHUIA, JJIs Yero
HAJEISETCS COOTBETCTBYIOIIMMHU TOJHOMOYHUSMH JIJIi  HEMOCPEICTBEHHOIO
dbopMupoBaHusT W Tpoliecca peaau3aliyd BOJU IOPUIAYECKOrO JIMIA MyTEM
MPUHSATHS CTICIIUATBHBIX aKTOB.

JluccepTaHTOM  MCCJICIOBaHBI ~ OCHOBHBIE  KJacCH(UKAIIMU  OPTraHOB
YyOpaBIEHUS W MX IPUMEHEHUE K COBETY AUPEKTOPOB, HAa OCHOBAHUU YETO
BBIPa0OTAHO OMpe/eleHIe TaHHOTO OpraHa.

B tpethem maparpade ««Momeab ynpaBiieHHSD» ~aKIMOHEPHBIM
0o0IIeCTBOM H «MOJeJb COBeTa /JAUPEKTOPOB» AKIMOHEPHOr0 O00IIecTBa:
COOTHOIIICHHE TOHATHII W MeCTO COBeTa IMPEKTOPOB (HAOJIIIATEIHLHOrO
COBeTAa) B CTPYKType OPraHoB YNPABJICHUS AKIHMOHEPHOr0 001IeCTBA)» aBTOP
3aTparuBaeT NpoOieMy «KOH(IMKTAa WHTEPECOB» MEXKIY 3aWHTEPECOBAHHBIMHU
rpynnamMu akiuoHepHoro obmiecTBa. [TockoIbKy KOH(PIMKT U3HAYAIBHO 3aJI0KEH
B CTPYKTYpE aKIMOHEPHOTO OOIIEeCTBa, CIEAOBATEIBHO, /IJIi €r0 MUHUMU3AIINH, B
YaCTHOCTH, HEOOXoJMMa TpaMOTHas perJiaMeHTallus JeATeIbHOCTH OpraHoOB
yIpaBJICHUS.

Hcropuueckn CIOXKUINCH TPU OCHOBHBIE MOJEIH KOPIOPATUBHOTO
yIpaBJieHUs, IPUMEHSIEMbI€ B 3aKOHOJAATEIBCTBE PA3HBIX CTPAH, BBIACIISIOIIUMHUCS
B 3aBUCUMOCTA OT OTHOIIEHUH COOCTBEHHOCTH, (OpM U METOAOB HUX
perynupoBaHusi: 1) MOHHCTHYECKas — OCHOBAaHa Ha MPUHIMUIE E€IUHOTO
yOpaBJieHUs — JBYX3BEHHasi CTPYKTypa YHOpaBJICHUS, sl KOTOPOM XapakTEepHO

Hajguyue o0uiero coopanusi U COBETa IUPEKTOPOB (MPABJICHUS); PACIIPOCTPAHECHHE
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— CTpaHbl AaHIJIO-aMEPUKAHCKOM TMPaBOBOM CHUCTEMBI; 2) JIyaJluCTHYECKas —
TpEX3BEHHAs CTPYKTypa OpPraHOB YIPAaBJIEHHUSA, COCTOSIIAsl U3 oOLEero codpaHus
MpaBJIeHUs] M HAOJIONATETLHOTO COBETA; PACHpPOCTPAHEHHE — CTPaHbl POMAaHO-
r€PMaHCKOTO TMpaBa; 3) B HACTOsIEe BpeMsl BBIACIACTCS W TPETUA TUN —
CMEIIIAHHBINA: YUYPEAUTENSIM MPEIOCTABISACTCS MPaBO CaMHUM BBIOMPATh MEXIY
MOJIEJIIMU, YKa3aHHBIMU BBIIIIE.

AMEpUKAaHCKUH COBET JUPEKTOPOB coueraeT B cede (QyHKIUU U
yOpaBJIE€HUS, W HAA30pa, I 4YEro B COCTAB BKJIOYAIOTCS HE3aBUCHUMBIC
nupekTopa. Hemeukuili IByXMallaTHBIA COBET JUPEKTOPOB UMEET ISl KOHTPOJIS
CrielUaJIbHBIA OpraH — HaOmromareNnbHbld coBeT. Kak mpaBwmiio, IByXmajdaTHBIC
COBETHl JUPEKTOPOB XapaKTEPHbl JJIsI HMHCAUIEPCKOW MOJEIU YNpaBICHHUS,
XapaKTEePU3YIOMICHCS  KOHIIGHTpAlMell COOCTBEHHOCTH W KOHTPOJIEM  Haj
KOMIIAHUEH y OMpEeNENEHHBIX JIMI], COCTOAIIMX C HEW B TECHBIX OTHOIICHUSX;
€QuHblE — JUIS ayTCalIepCKOoll, NpU KOTOPOW MPOUCXOJHUT PACHBUICHUE
AaKIIMOHEPHOI'0  KaluTaja, BCIEICTBUE YEro KOHTPOJBHBIM  MEXaHHU3MOM
CTAaHOBHUTCS (DOHIOBBIM PBHIHOK M MPO3PAYHOCTH KOMMAaHU. ABTOPOM Takxke
UCCIIEAYIOTCS ITFOCHl U MUHYCBI JAHHBIX SIBJICHUU.

Jist  pOCCHIMCKMX aKIIMOHEPHBIX OOIIECTB B OOJBIIMHCTBE CIIy4acB
XapaKTepHO HaU4Yue O0IIero coOpaHusi, COBETa JUPEKTOPOB U HCIOIHUTEIHHOTO
oprasa.

B cBsi3u ¢ cuMOM0O30M B OT€UECTBEHHOM 3aKOHOJATEILCTBE aMEPUKAHCKOTO
M TEepPMAHCKOr0 IIpaBa CTaTyC COBETa JIUPEKTOPOB, KAaK OpraHa, BBITJIUT
HEonpeeIEHHO: KOHTPOIbHBIE (YHKIIMU Y HETO YCJIOBHBI, B OCHOBHOM CYTh €TO
MOJJTHOMOYMU 3aKJIOYAETCA B PYKOBOACTBE KoMIaHuen. Kpome Toro, cutyamuro
YCJIOKHSIET BO3MOXHOCTh OJTHOBPEMEHHO OBITh YJIEHOM M COBETa AUPEKTOPOB, U
MpaBJIEHUS, YTO HE MO3BOJIAET OTACIUTH KOHTPOJIb OT ympaBieHus. OtMeuaercs,
YTO Py aBTOPOB B 3TOM BHJAMUTCS OuyepelHas OCOOEHHOCTh OTEYECTBEHHOTO
AKIIMOHEPHOI'0  MpaBa, MO3BOJIAIONIAS  MPEIOTBPATUTH  HECOTJIACOBAHHOCTh

JNEUCTBUN Pa3IMYHBIX OPTaHOB.
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OnHako, JUCCEPTAHT CKJIOHSETCA K TMEPEHITHI0O HEMEIKOro OIbITa,
OCTOPO’XKHOTO M KOHCEPBAaTUBHOTO, B CHJIy 4ero 0Oojiee MOAXOISIIET0 PYCCKOMY
MEHTAJIUTETY U MaHepe BeAeHUs Ou3Heca.

Uto KacaeTcsi KOJJIErHaJlbHOTO MCIOJHUTEIHHOTO OpraHa, Ha MPaKTUKE OH
He nojy4yaet 00abpux noHoMounid. Kak nmpaBuiio, ero AesTeI»HOCTh HalpaBlieHa
Ha oOecreueHune JeaTeIbHOCTH COBETa TUPEKTOPOB.

[lo mpuuymHe CIOXHOCTH OMNpEACICHUS MPUHAMJIC)KHOCTH POCCUUCKOM
MOJICJIM COBETa JUPEKTOPOB K KaKOMY-THOO U3 CYIIECTBYIOIIMX MHPOBBIX
aHaAJIOTOB, aBTOPOM pa3padOTaHbl MMapaMeTpbl OMPEACICHUs] MOJEIU COBETa
JTUPEKTOPOB KaK OpraHa YINpaBJICHHs COTJIACHO OTECYECTBEHHOMY AaKIIMOHEPHOMY
3aKOHO/IaTEJILCTRY.

ABTOpOM Takke mpoaHanusupoBaH [IpoekT uaMeneHuit k ['paxmgaHcKOMy
Kozekcy Poccuiickoit @enepanun.

Bropas r1maBa «lIlopsinok  o0Opa3oBaHusi COBeTa  IHMPEKTOPOB
(HA0JII0IATEJILHOTO COBETA) W ONpeAeieHHe MOMEHTAa BO3HHKHOBEHUS M
NpeKpalleHus1 ero MOJHOMOYMI» COCTOUT U3 TPEX mnaparpados.

B nepBom naparpade «M30panue Kak NpaBoBoii MexaHU3M 00pa30BaHUSA
coBeTa JAHPEKTOPOB (HAOJIOJATEIBLHOI0 COBETA): IMOPHAIOK, OCOOCHHOCTH,
npodjaeMbl» aBTOPOM OOOCHOBBIBAETCS, YTO UJIEHOM COBETa IUPEKTOPOB HE
MOXXET OBITh WHIWBUIYAIBbHBIH TPEINPUHUMATENh B CHIY €r0 KOMMEPUYECKOIrO
craTyca.

JluccepTaHTOM yKa3bIBa€TCs HA HEOOXOAUMOCTD BKJIFOUEHHS B AKIIUOHEPHOE
3aKOHOJATENILCTBO HOPM, KAacaloIUXCs KBaTU(UKAIMOHHBIX TpeOOBaHUN K
YJICHaM COBETa JUPEKTOPOB, CBA3AHHBIX C MPOPECCHOHATBHON KOMIIETEHTHOCTHIO,
a TaKke O NOJIyYEHUU MHUCbMEHHOI'O COIJIacusl KaHJIWJATOB B WIEHBbl COBETa
JTUPEKTOPOB.

N3yueH cTaTyc HE3aBUCUMBIX TUPEKTOPOB B COOTBETCTBUU C JACHCTBYIOIIUM
3aKOHO/IATENIbCTBOM, MpoOieMa BO3HATPAXKACHUS, a TAKXKe 11eJ1eCO00pa3HOCTh UX
HaJM4yusi BO BCEX COBETaX JUPEKTOPOB AKIIMOHEPHBIX OOIIECTB, aKIIMU KOTOPBIX

CBOOOJIHO OOpalaroTcs Ha OUpKe.
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[Ipoananu3upoBaHbl HOPMBI, CBSA3aHHBIE C KOJHUYECTBEHHBIM COCTABOM
coBeTa JUpEeKTOopoB. OTMeuaercs, 4to ObUIO OBl Hauboyiee PAIMOHAIBHO
OMpeNeNATh KOJTUYECTBEHHBIN COCTAB COBETA JUPEKTOPOB B yCTaBE aKIIMOHEPHOTO
oO11ecTBa.

B maparpade paccmaTtpuBaeTcs nporeaypa KyMyJISTHBHOTO TOJIOCOBaHUS U
OCBEIIaeTCs MpoOjeMa COMOCTABICHUS TEPMUHOB «U30paHUE» U «HA3HAUCHUEH:
JUISL  JISTHTUMHOCTU COBETAa JUPEKTOPOB Ba)X€H WMEHHO BBIOOp, TO €CTh,
KOJMYECTBO KaHAUIATOB JIOJDKHO MPEBBINIATh KOJWYECTBO MECT. 3aTparuBaeTcs
MPOIIECC TOJOCOBAHUS JAPOOHBIMHU AKIUSIMH, a TaKXKe JIOMYCTUMOCTBH JIPOOJICHUS
HEIOCPEACTBEHHO caMux T'OJIOCOB. O6ocHoBaHa HEO0OXOUMOCTD
3aKOHO/ATEJIbHOTO BBEJCHUS CICIMAIIBHOW (PopMbl OrOJIICTEHS Il U30paHusl
KyMYJISITHBHBIM T'OJIOCOBAaHMEM UJICHOB COBETa JUPEKTOpoB. Mccnemayrores
HEOJHO3HAYHBIC BOMPOCHI, KacCaloIIHUECs OINpeaeeHUs JHI, HEMOCPEICTBEHHO
M30paHHBIX B COBET IUPEKTOPOB, & TAKKE BAPUAHTHI BHIXOAA M3 CUTYallMH, KOT/a
Ha TOJ0OBOM 00IIIeM COOpaHUM aKIIMOHEPOB COBET JUPEKTOPOB HE U30paH.

Omnpenensiercs MOMEHT BO3HMKHOBEHHUS TIOJHOMOYHMM YJIEHOB COBETa
JTUPEKTOPOB.

Bo BTOopom maparpade «IIpaBoBasi npupoaa OTHOIIIEHUI Y1€HOB COBETA
AUPEKTOPOB (HAOJIOJATEJIBHOTO COBeTa) M AKIHOHEPHOro 00IIecTBa)
MEPEUUCIICHBl OCHOBHBIE TEOPHUH, OMPEESIAIONUe TPUPOAY KOPHOPATUBHBIX
OTHOIICHWI: a. KOPIOPATHUBHBIC OTHOIICHUS OTHOCATCA K TPaKIAHCKUM; O.
KOPIOPAaTUBHBIE OTHOIIEHUS SBJISIOTCA TPEIMETOM MPEANPUHUMATEIHCKOTO
mpaBa. Taike ecTb oco0asi MO3MWIMSA, OTPHUIAIONIAs MPHUPOAY KOPIOPATHBHBIX
MPABOOTHONICHU M BBIACISIONIAs KOPIOPATUBHYIO MPABOCIIOCOOHOCTH B cdepe
IPaXKJaHCKOTO TpaBa.

PaccmarpuBaetrcs Bompoc OmpeneseHUs MPUPOJBI OTHOMICHUH MEXKIY
opraHamMu YIPaBJICHHS, a TaK)K€ MEXIY COBETOM IHPEKTOPOB W aKIMOHEPHBIM
00111eCTBOM.

ABTOp cormamaeTrcs C MHEHHEM, 4YTO JICSITCIBHOCTh OpraHoB W,

HCIIOCPCACTBCHHO, COBCTAa AUPCKTOPOB O6YCJIOBJ'ICH21 HaJIMYUCM HMYIICCTBCHHBIX
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00s13aTeNIbCTBEHHBIX ~ OTHOUIEHUW MEXIy aKIUOHEpaMH U  aKI[MOHEPHBIM
00111eCTBOM, UX peallu3allied, Cae0BaTeIbHO, UMEHHO B 3TUX MPABOOTHOLICHUSIX
HaXOJISITCSI UCTOKU JIESITEIbHOCTH BCEX OPraHOB OOIIECTBA.

[IpaBoBasgs mpuposa OTHOLICHUWW YJIEHOB COBETA JHUPEKTOPOB U
AKIIMOHEPHOT'0 O0IIEeCTBa KBATM(PUIIUPYETCS KaK rpaxJaHCKO-TIPaBOBasl.

HuccepTtanT oOpamiaeT BHUMaHUE Ha HaJdu4We, TaK Ha3bIBaeMOi,
«JIOTOBOPHOW TPAKTUKW» PETYJIUPOBAHUSI OTHOLICHUN MEXIYy WICHAMH COBETa
JTUPEKTOPOB W aKIMOHEPHBIM 00mIeCTBOM. (3BY4eHO HECKOJIBKO TEOpUid
ONpENENICHUs] TNPaBOBOM MPUPOABI MPEANOJAraéMoro  JOroBOpa: TpyJaoBasd,
IPaXKIaHCKO-TIPaBOBas U TEOPUsI JIOTOBOpPA KaK CHEIU(PUIECKOTO KOPIOPATUBHO-
MPaBOBOTO UHCTPYMEHTA.

OnHako, aBTOPOM MOAAEPKUBAETCS MHEHHE, COTJIACHO KOTOPOMY HallMyue
JIOTOBOpA BCE K€ HE MOAPA3yMEBAETCs B 3aKOHOJATENbCTBE, O YEM, B UaCTHOCTH,
TOBOPUT HEOOA3aTENIbHOCTh BBHITJIAT BO3HArpPaXKIeHUs U (WIM) KOMIICHCAIMH
pacxoZ0B YJIEHAM COBETa IUPEKTOPOB; OTMEYAETCs, YTO BO3HAIPaXXICHUS HE
YUUTBHIBAIOTCS MPU OTPEIETICHUN HAJIOTOBOM 0a3bl 10 HAJIOTY Ha MPUOBLIb.

B tpetbem maparpade «Ilopsimok mpexpameHusi MOJHOMOYMH 4YJIE€HOB
COBeTa JUPEKTOPOB (HAOJIOAATEJBHOI0 COBETA) AKLHMOHEPHOrO0 O00IIECTBA
OCBEILIEHBl BOIIPOCHI, KacCarolIHUecs CpOKa JIEMCTBUS IMOJHOMOYMM COBETa
JUPEKTOPOB M OCOOEHHOCTM UX JOCPOYHOI'O MPEKpAICHHs, BbI3BAHHBIC
MPOLEYPON KYMYJIATUBHOTO T'OJIOCOBAHUSI.

N3ydeHo noHsATHE «BBIOBIBILIET0)» YJI€HA COBETA IUPEKTOPOB: KTO MOAMNAAAET
0[] JAaHHOE ONpEAEJIEHUE, IPAaBOBbIE OCHOBAaHMS INPU3HAHUS 4YJIE€HA COBETA
JUPEKTOPOB BBIOBIBIIMM, IPABOBbIC IOCIEJACTBUS OINPENENECHUs] 4YJIeHa COBETa
JUPEKTOPOB B KAUE€CTBE BBHIOBIBIIETO.

ABTOp PEKOMEHAYET BEPHYTh BO3MOXKHOCTh JOCPOYHOIO NPEKPALICHHS
MIOJJTHOMOYMU OTAEJNBHO B3SITOTO WIEHA COBETA AUPEKTOPOB B CIy4ae HAPYLICHUS
UM CBOUX oOs3aHHOCTed. [Ipu 3TOM CBSI3b C HaJU4YUMEM SBHBIX YOBITKOB,

MPUYMHEHHBIX aKIIMOHEPHOMY OOIIIECTBY, HEOOsI3aTebHA.
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ABTOpOoM  pa3paboraHa KiaccUPUKAIMs  OCHOBAaHMM  MPEKpaICHUS
MOJTHOMOYHMI YJIGHOB cOBeTa JUPEKTOpoB. K «Oe3ycnmoBHBIM» MOMEHTaM
NpeKpalieHusl TMOJTHOMOYUN OTHOCATCS: 1) ucCTedeHHWe Cpoka, Ha KOTOPBIH
U30Upacs COBET AUPEKTOPOB, KOHKPETHEE — MPOBEICHUE CIEAYIOUIETO TO0BOTO
oOmiero coOpaHusi aKUMOHEPOB; 2) MPUHATHE pemeHuss o0 u30paHUM HOBOTO
COCTaBa COBETAa JAMPEKTOPOB WJIM O JIOCPOYHOM MPEKpAIICHUH TMOJTHOMOYHNA BCEX
YJICHOB COBETA AUPEKTOPOB HAa BHEOUYEPETHOM OOIIeM cCOOpaHUH aKIIMOHEPOB WIIH
K€ HACTYIUICHHWE JaThl, YKa3aHHON B PEHICHHH O MPEKPAIIEHUN MOTHOMOYHIMA
YJICHOB COBETA JIUPEKTOPOB (ECIIM TAKOBAsI UMEETCS ).

[Tor OTHOCUTENFHBIM OCHOBAaHHEM MPEKpAIEHUS TIOJTHOMOYNH, B TIEPBYIO
ouepenb, CIeAyeT paccCMaTpUBaTh CUTYaIlH, B KOTOPBIX 32 COBETOM JTUPEKTOPOB,
KaK OpPraHOM, COXPaHSIOTCS YaCTUYHBIC MOJIHOMOYHS, a UMEHHO: a) KOTJa COBET
IUPEKTOPOB O0JIaaeT JIMINb IOJHOMOYHUSIMH 110 TMOATOTOBKE, CO3BIBY U
IPOBEJICHUIO TOAOBOI0 OOIIET0 COOpaHus aKIIMOHEPOB — B CIydasiX HEMPOBEACHHUS
roJI0BOr0 00111eT0 cOOpaHusi aKIIMOHEPOB B CPOKH, YCTaHOBIIEHHBIE 1. 1 cT. 47 @3
«O6 AOy»; 0) Korja KOJWYECTBO 4YJICHOB COBETA AUPEKTOPOB CTAHOBUTCS MEHEE
KOJIMYECTBA, COCTABISIONIETO KBOPYM JJisi TPOBEACHHUS 3acelaHus COBETa
JTUPEKTOPOB, OCTABIIHECS YJICHBI COBETA TUPEKTOPOB BIIPABE MPUHUMATh PEIICHUE
JIUIIH TOJBKO O CO3bIBE BHEOUEPETHOTO OOIIET0 COOpaHus aKIIHOHEPOB.

Taxke B [OaHHYIO MOATPYIIY BOWHIAYT OOCTOATENBbCTBA, CBS3aHHBIE C
NpeKpalieHueM IOJTHOMOYMN KOHKPETHOI'O WIEHa COBETa JIHUPEKTOpoB. Toraa
MOMEHTOM TPEKpallleHHs IOJHOMOYMN 4JieHa COBETa JUPEKTOPOB CIEIyeT
cunutaTh: 1) puU3MUECKyt0 HEBO3MOXKHOCTh - CMEpPTh WIEHAa COBETa JMPEKTOPOB,
OOBSIBJICHHE €ro yMEpUIMM WIM NpU3HaHHE OE3BECTHO OTCYTCTBYIOIIUM; 2)
n3bpaHue JEHCTBYIOLIETO 4jeHa COBETa JUPEKTOPOB HAa  JIOJDKHOCTH,
3ampeniaonlyro napauiebHO y9acTBOBATh B OpraHax YIpaBiICHUS KOMMEPUYECKHX
opraHuzanuid. 3) TpUMEHEHHE MEphl aJIMHHHCTPATUBHOTO HAKA3aHWS B BHJEC
TUCKBaTU(UKAIUKM, BCTYIUIEHUE B CHJIY CyAeOHOro pelieHus (Hampumep, O

MIPU3HAHUU YJIEHA COBETa JMPEKTOPOB HEJIEECHOCOOHBIM, JIMOO O JIMIIEHUH MpaBa
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3aHMMaTh  ONPENENEHHYI0  JIOJDKHOCTh  WJIM  3aHUMATbCS  ONpPENeTEHHOU
TeSTEIBbHOCTHIO).

Tperbs rnaBa «lIpaBoBble BONPOCHI PeryJvMpoOBaHUN JAeATEJbHOCTH
COBeTA UPEKTOPOB (HAOJIJATEJBbHOI0 COBETa) AKHUOHEPHOr0 00IIEeCTBA)»
COCTOUT U3 TpEX naparpagos.

[Taparpad nepseiii «IIpaBoBble NpUEMBI onpeaeIeHUs] KPyra BOIpPOCOB,
M0 KOTOPBIM COBeT JMPEKTOPOB BIpaBe NPUHUMATH pPeLIeHHUsi; MPaBoBasi
NpUpoaa ITUX PelleHH» pPACKpPhIBACT TAaKWE TMOHATHUS KaK «KOMIICTCHITUS,
«MOJTHOMOYHEY», a TAKKE COOTHOIIEHHE TEPMUHOB «(OYHKIHU» U «ITOJTHOMOYHSY;
NPUBEICHBI Pa3INYHbIE KJIACCU(UKAIIUN KOMIIETEHIIUU COBETa TUPEKTOPOB.

KomMmnerenuus oprana 1opuau4ecKoro Jiviia MOHUMAaeTCs aBTOPOM KakK Kpyr
(COBOKYITHOCTH) BOIIPOCOB, YCTaHOBJIEHHBIX 3aKOHOJIATEILCTBOM "
YUPEAUTEIbHBIMU JOKYMEHTAMU IOPUIUYECKOrO JIMIA, B PaMKax KOTOPOTO OH
MOJIHOMOYEH IPUHUMATH PEIICHHUS.

ABTOp BBIICNIAET NPABOBbIE MPUEMBI (POPMUPOBAHUS KOMIIETEHIIMH COBETA
JTUPEKTOPOB aKIIMOHEPHOTo obmiecTBa. Takke paccMOTpeH MEpeueHb BOMPOCOB,
0 KOTOPBIM COBET JUPEKTOPOB BIPABE NPUHUMATh PELICHUS, HCXOAS U3
NOABUAOB KOMIETEHLMH [0 XapaKTepy 3aKpeIUIIeMbIX MOJHOMOYMUN: P
BOMPOCOB, BXOJSAIINX B KOMIETEHITUIO COBETA IUPEKTOPOB, PSIMO (PUKCUPYETCS B
@3 «O6 AO» 1 HE MOKET OBITh OTPAHUYCH YCTAaBOM OOIIECTBA (MCKIIOYUTEIIbHAS
KOMIIETEHIMA); J1ajiee UIET TpyIla BOIMPOCOB, [0 YMOJYAHUIO MpPHUHAIJIECKAIIAS K
KOMIIETEHIIUH COBETAa JMPEKTOPOB B CHIIY 3aKOHA, 3a HCKIIOYEHUEM CIIy4aesB,
KOTJla MHOE IPEAYCMOTPEHO YCTaBOM (OTpaHUYUTENIbHAS KOMIIETEHIIUSA ); BOIIPOCHI,
KOTOpbIE OYIyT BXOJAUTh B KOMIIETEHLMIO COBETA AUPEKTOPOB IPHU YCIOBUH, YTO
yCTaBOM OOIIeCTBa 3TO MNPSAMO OTHECEHO K €ro KOMIETEHUMH (pacllupeHHas
KOMIIETEHIINA); HAKOHEI], KOMIIETEHIIIO COBETA TUPEKTOPOB MOXKHO (HOPMUPOBATH
MyTEM BKJIIOUEHHUS BOIMPOCOB, HE YIHOMSHYTHIX B 3aKOHE, HO OMNpeIeEHHBIX
yCTaBOM 00111ecTBa (CBOOOHAS KOMIIETEHIIHS).

Ha ocHoBe aHnanm3a TpEX OCHOBHBIX TEOpUM (HOpMAaTUBHAs TeOpHUs,

cAeloYHas TeopHsi, Teopus O0co0O0ro IOPUAUYECKOrO0 (akTa) OTHOCHUTEIBHO
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MPaBOBOW MPHUPOILI PENICHUH, NPUHUMAEMBIMH KOJUIETHAJIBHBIMH OpTaHAMH
yIpaBIeHHUs] aKIIMOHEPHOTO OOINEeCTBA, aBTOPOM JEIAETCS BBIBOJ, YTO PEIICHUE
COBETa TUPEKTOPOB CIEAYET OMPENSATh KaK KOPIOPATUBHBIN aKT aKIIMOHEPHOTO
o0IecTBa, OCHOBaHHBIM Ha HOPMATHBHO-TIPABOBBIX aKTaX, Ha/JICkKAIINM 00pa3oM
o(OpMIICHHBIN, COAEpXKAIINi TMpOILecCC BOJICOOPa30BaHUSI W BOJICU3bSIBICHUS
aKIMOHEPHOT'0 00IecTBa, B psAe CIIyuyaeB TMO3BOJSIONIMA yCTaHABIMBATH
rpaXJIaHCKHEe TIpaBa © OOS3aHHOCTH aKIHMOHEpHOro oOmecTBa 3a CUET
JESATEIBHOCTH TI0 peaTN3alliy BOJIH €ITMHOJIUYHBIM UCTIOJIHUTEIBHBIM OPTaHOM.

Bo BTOopom maparpade «IIpaBoBoe peryJiupoBaHue cO3bIBa, MOATOTOBKH
U TPOBeJeHMUsI 3aceJaHHUsl COBETA JHPEKTOPOB (HAOJI0IATEJIHHOIO COBETA)
aKIMOHEPHOT0 O001IeCTBA» pacKpbiBaeTcsl (Gurypa Tpeicenareisi CoBeTa
aupekTopoB. OOOCHOBBIBACTCS, YTO U30paHUE MPEACENATENsI COBETa TUPEKTOPOB
SIBJISICTCSI 00s13aTCIIbHBIM (ucxons u3 OYKBaJIbHOTO TOJIKOBaHUS
3aKOHOJIATENbCTBA).

ABTOp oOpariaeT BHUMaHHE Ha Pa3IMuie HOPM O KBOpYME JJisi MPOBEACHUS
3acellaHus COBETa AUPEKTOPOB M HOPM, OTBEYAIOLIUX 3a JISTUTUMHOCTH COCTaBa
COBETa IUPEKTOPOB MPHU U30OpaHUH.

Taxxe mepednclieHbl pelIeHus, NpU MPUHATHUH KOTOPHIX 3aKOHOM
NPEeyCMOTPEHO KBaTU(UIUPOBAHHOE OOJBIIMHCTBO U CUTYallMH, KOTJa YJIeH
COBETa JTUPEKTOPOB BOOOIIE HE ydacTByeT B rosiocoBaHuu. OTmedaercs, 4TO
nepeaya mnpasa rojioca YwieHOM COBETa JUPEKTOPOB HE JIOMYCKAETCS, B CHUILY Y€ro
MO>XHO OIPENENTUTh MPaBO TOJOCOBATh HA 3aCEJaHUU KaK CTPOTO JIMYHOE, KPOME
TOT0, PACCMAaTPUBAIOTCSI OCOOCHHOCTH TTpaBa PEIIAIOIIETO TOJI0ca MPpeAceaaTers.

ABTOpOM H3y4eHBI TIporeaypa opOopMIIEHUS MPOTOKOJIA 3aCeTaHMs COBETa
JTUPEKTOPOB U (hUrypa KOPIMOPATUBHOTO CEKPETAPsT KaK HEOOXOAMMOTO IJIEMEHTA B
3¢ (HEeKTUBHOM AEATEIHHOCTH COBETA TUPEKTOPOB.

OtmedaeTcsi, 9TO B COBPEMEHHOE BpEeMs HEOTHEMJIEMBIM 3JIEMEHTOM
CTPYKTYPBl KOPIOPATUBHOTO YIPABJICHUS SBJISIOTCS BCIIOMOTATEIbHBIC OpPTaHBI
COBETa JUPEKTOPOB AKIIMOHEPHOTO OOIIECTBA — KOMHTETHI COBETa IUPEKTOPOB;

paccMaTpuBaeTCd WX TPaBOBOM CTAaTyC MCXOJAS M3 OOMUX IOJOKEHUU
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TPAXKJIAHCKOTO  3aKOHOJATENIbCTBA, MPHUBEJACHBI OOOCHOBAHHS  AKTUBHOTO
WHTETPUPOBAHUA B POCCHUICKUE AKIMOHEPHBIE KOMIIAHMM KOMHUTETOB COBETA
JAPEKTOPOB IO ayAUTY.

ABTOpPOM TMPUBOAUTCA CXEMATUYHOE OINPEACICHUE HTANOB OpPraHU3alUU
paboThI COBETA JUPEKTOPOB.

[lepBbIii ATanm «MOATOTOBKA 3aceJaHUs COBETa» OyAeT BKJIIOYaTh B CeOS:
WHUILIMMPOBAHUE TPOBEACHUSA 3aCEJaHus CO CTOPOHBI YIOJHOMOYEHHBIX JIWIl U
cocTaBjeHUE TpeOOBaHUS MPENCENATeNII0 COBETa JTUPEKTOPOB; (opMupoBaHHEe
MOBECTKH JHS 3aceaHusi COBETa TUPEKTOPOB; OMPEACIICHUE MOpsJIKa COOOIIECHUS
Yj€HaM COBETa AUPEKTOPOB O MPOBEACHUM 3acEAaHUsl; OINPENCIICHUE MepeyHs
uH(opMalnK, HEOOXOIUMOTO IS TPUHSITUS PEIICHUS Ha 3acelaHhM, a TaKXKe
cOOp W TOATOTOBKA JaHHOM uWH(oOpManmu; yTBepKaeHHe ¢GOpPMBI M TEKCTa
OIOJUIETEHS B Ccllydae TOJI0COBaHHUS OHOJUICTCHIMU.

Bropoii »sTam «cO3bIB 3acelaHHs COBETa JUPEKTOPOB»  COIEPHKUT
CIEAYIOIIHNE MPOLEAYpPhl: HANpPABICHUE YBEAOMIICHHS O JaTe, BPEMEHU, MECTE
NPOBEJICHUsI 3acelaHMsl COBETa JTUPEKTOPOB; TMPEIOCTABICHUE HEOOXOAUMO
uHbOpMAIIMK JJI1 TIPUHATUS pEIICHU Ha 3acelaHM BCEM 4YIEHaM COBETa
TUPEKTOPOB;

W, nakoHen, TpeTuil STam opraHu3alud pabOThl COBETa JAUPEKTOPOB —
«IPOBEJCHHE 3aCEIaHUsI COBETA JUPEKTOPOB»: OINpPEIEIICHUE KBOpYMa 3acelaHus
COBETa IUPEKTOPOB; 00CYX ACHUE BOIIPOCOB MOBECTKH JIHS; TOJOCOBAHHE, TOJACYET
rojlocoB (y4uTbiBasi THCbMEHHbIE MHEHUS, MPEIOCTABICHHbIE [JI0 Hauaja
roJIOCOBAaHUS TIPEACENAaTeN0 COBETa JUPEKTOPOB) U IOJBEJICHHE HUTOTOB
rOJIOCOBaHUA; COCTABJIEHNE MPOTOKOJIA 3aCENAHNS COBETA JTUPEKTOPOB.

B naparpade tpetbem «IIpaBa, 0093aHHOCTH U OTBETCTBEHHOCTH 4JI€HOB
COBeTa JTUPEKTOPOB (HAOJIOAATEJIBHOIO COBETA) AKIMOHEPHOro 00IIeCTBA:
TEOpPHUs U MPAKTUKA» NEPECUUCIAIOTCS HEMHOTOUUCIIEHHBIE ITPaBa YWICHOB COBETA
JTUPEKTOPOB B COOTBETCTBUU C 3aKOHOJATEIBCTBOM; YKAa3bIBACTCS, YTO UWICHAM
COBETa JMPEKTOPOB CIEA0BAJIO Obl MPEAOCTaBUTHh MPABO Ha MOJYYEHHUE JIHOOOM

nH(opManu 00 00IIECTBE YEPE3 UCTIOTHUTEIbHBIE OPTaHBbI.
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[Togpo6GHO paccMOTpeH NpUHIUI JOOPOCOBECTHOCTH M Pa3yMHOCTH,
HaIpsMYIO CBSI3aHHBIN ¢ 00SI3aHHOCTAMU UYJICHOB COBETA IUPEKTOPOB U UMEIOIIHMA
MPAKTUYECKOE 3HAYEHHE MPUMEHUTEIBHO K MX OTBETCTBEHHOCTH TIE€pen
00IlleCTBOM; TPH 3TOM OTMEUAETCS, YTO B OTCUECTBEHHOM 3aKOHOJATEJIHCTBE
HOpMa, TpeOyrolas OT YIEHOB COBETa IUPEKTOPOB T0OPOCOBECTHOTO U Pa3yMHOI'0
OCYIIECTBJICHHS CBOUX IIPaB U UCIIOJTHEHUS 00SA3aHHOCTEN, HE KOHKPETU3UPYETCS.

ABTOp MOAYEPKUBAET, YTO K OTBETCTBEHHOCTH MPHUBJIICKAIOTCS HMEHHO
dbuzndeckue JuIa, KOTOpble OOpPa3ylT COBET IUPEKTOPOB. OTBETCTBEHHOCTH
YJIEHOB COBETa JHMPEKTOPOB OIpENEsAeTCsl Kak BHEAOroBopHas. Paccmorpen
COCTaB IMPABOHAPYUIEHUSI, COBEPIIEHHOIO YJIEHOM COBETA JHPEKTOPOB. YKa3aHO
Ha CJIOKHOCTb OMNPEACIICHUS NPUYMHHOW CBSI3U MEXIY NCAHUSMHU YJ€HAa COBETa
JTUPEKTOPOB M YOBITKAMU aKIIMOHEPHOTO 00IIIEeCTRA.

3aTpOHYTHl BOMPOCHI CTPaxOBaHMS OTBETCTBEHHOCTH YJIEHOB COBETA
JTUPEKTOPOB, a TAKKE pa3Mep UX OTBETCTBEHHOCTHU M BO3MEIAEMBIX UMHU YOBITKOB
co cceuikoit Ha ¢T. 15 'K P® (peanphbiit ymep0 u yrymieHHas Beiroga). K aienam
COBETa JUPEKTOPOB MPHUMEHSETCS OObEKTUBHAS KOHIENIUs BUHBL. OCHOBaHHEM
OCBOOOXKJIEHUS OT OTBETCTBEHHOCTH WYJICHOB COBETa JUPEKTOPOB SIBISETCS
rOJIOCOBAHUE TPOTUB PEIICHUS, MTOBJICKIIETO MPUINHEHHE OOLIECTBY U aKIIMOHEPY
yOBITKOB, WM HEMPUHATHAE YIaCTHUSI B TOJIOCOBAHUMU.

Onpenensiercs, Kakoil Xapakrep OyJIeT HOCUTh OTBETCTBEHHOCTh
(KoJleTHanbHBIA WM WHIWBUAYAIbHBIM) MPEACENaTEIbCTBYIOIETO B CIydae
HaJu4usl MpaBa pemaroiiero rojoca. ONuChIBaeTCS MOJOKUTENIbHAS TEHJACHUINS B
HCIOJIb30BAHUN KOHCTPYKIUM KOCBEHHOT'O HMCKa; OJHAKO, aBTOP COTJAIIAETCs C
uaeel yBenuueHus TpeOOBaHMS K JIOJI€ aKIMi, Naroliedl akIHOHepy IpaBoO Ha
nojavy noJjoOHOro UCKa B CBSI3U C BO3MOKHOCTBIO 3JI0YNOTPEOIEHUN CO CTOPOHBI
OT/EJIbHBIX AKIITUOHEPOB.

[lockonbky OCHOBHasi  OOS3aHHOCTh  YJEHOB COBETa JUPEKTOPOB
3aKJIFOYAETCs] B MPHUHATHM PELICHUH MO BOMPOCAaM KOMIETEHIIMH, PACCMOTPEHBI
OCHOBHBIE aCTIEKThI 00XaJTOBaHUsl JAaHHBIX PEHICHUN. AHATU3UPYETCS MOMEHT, C

KOTOPOTO pCIICHHUC COBCTA AUPCKTOPOB BCTYIIACT B CUIYy, 4 UMCHHO — MOMCHT
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nojacu€Ta rojJocoB. PaccmMoTpeHa noJicy THOCTh CIIOPOB 00 00KallOBaHUM PEIICHUI
OpraHOB yIIpaBIEHUS IOPUANYECKOTO JIUIIA.

B Hacrosiiiee BpeMsi akIiMOHEPHBIM 3aKOHOM MPEYCMOTPEHO 00KalOBaHKE
pelieHnii coBeTa TUPEKTOPOB KaK HEMOCPEICTBEHHO YJIECHOM COBETa JUPEKTOPOB,
TaK U aK[MOHEPOM OOILIECTBA: paCCMOTPEHO, B KAKOM Clydae MpeAoCTaBIseTCS
JTAHHOE TIpaBO, OCHOBAHUA Il OOKAJIOBaHUSI W TPU3HAHUS PEIICHMUS] COBETa
JTUPEKTOPOB HENCUCTBUTEIBHBIM, a TaKXke OOCTOATENbCTBA, MPU KOTOPHIX CYI
BIIpaBE€ OCTABUTH B CUJIE 00KaJIOBaHHOE PEIlICHHUE.

Cpok o00kaynoBaHusi, TPEJAOCTABICHHBIN aKIMOHEPY, HE MOJJIC)KHUT
BOCCTAHOBJICHUIO B CJIy4yae €ro Mpormycka, B CBSI3U C YEM OMPEEseTCs aBTOPOM
KaK MpeceKaTeIbHbIN; CPOK, MPEIOCTABICHHBIN YJIEHY COBETa JUPEKTOPOB, - KaK
CIIeIUAJIbHBINA CPOK UCKOBOM JaBHOCTH.

B maparpade yka3piBarOTCs, Kakue pelieHus COBeTa JUPEKTOPOB HE UMEIOT
CWJIbl HE3aBUCUMO OT OO0XXaJlOBaHUA HMX B CYJEOHOM TOpPSIKE; TakXKe aBTOp
NoIYEPKUBAET, YTO, HECMOTPS HA KOCBEHHOE pa3JieieHHe PeIIeHUN Ha OCTIOpUMBIE
U HUYTOXKHBIE, HE CTOUT TOBOPUTh O SBHOM aHAJOTUU C KOHCTPYKLHUEH
HEJACHCTBUTEIBHOCTHU CJENOK.

MoMeHTOM, C KOTOPOTO PEIICHHE COBETA TUPEKTOPOB OYIET CUMTATHCS HE
UMEIOIUM CHWJIbI, TPU3HAETCS: NIl HUYTOXKHBIX — MOMEHT IMPHUHSATUS PEIICHUS
COBETa JUPEKTOPOB (IO CYTH, OHO HHMKOT/Aa HE CYHIECTBOBAJIO, TaK KaK BOJIA
oOIecTBa B HUX HE BBIPAKEHA); JUIsI OCIIOPUMBIX — BO3MOJKHBI JIBA BapUaHTA: C
MOMEHTa BCTYIUICHHMsS B CHJIy pelieHus cyaa (4To BUAUTCS aBTOpy Ooiee
PaIMOHANIBHBIM TSI TIOJCP)KAHUS YCTOMYMBOTO TPAKIAHCKOTO 000pOTa) WM C
MOMEHTA MPUHATUS MOJOOHOr0 pelieHus: (O0JHAKO, €AMHOTO BbIPAOOTAHHOTO
MHEHHS HU B MPAKTUKE, HU B 3aKOHOJIATENIbCTBE HE CYIIECTBYET).

B maparpade Takxke o003HauaeTCsi HEOJHO3HAYHOCThH PEIICHHS] BOIPOCa O
TOM, SIBJISIETCS JIM NMPU3HAHUE HEJIECUCTBUTEIBHBIM peIIeHHs] 00IIero codpaHus
aKIIMOHEpOB 00 H30paHUM COBETAa JTUPEKTOPOB OCHOBAaHUEM [Ji MPU3HAHUS
HEJICUCTBUTEIILHBIMU PEIICHUHM, MPUHSTHIX HEJIETUTUMHBIM COCTaBOM COBETa

JTTUPEKTOPOB.
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OcHoBHbBIC HAYYHbIC NYOJIHMKALUA ABTOPA, B KOTOPBIX OTPAKEHbI I0JI0KEHH S

AUCCEPTALNMOHHOI0 HCCJICJOBaAHUI.

Hay4nble cTaTby, OTpasKalouue OCHOBHBIE MOJ0KEHUA IMCCEPTANMOHHOIO
HCCJIe0BaHUsA, OIy0JIHUKOBAHHBbIC B BEAYIIMX PeLeH3UPYEeMbIX HAYYHbIX
JKYPHAJIAX U U3JAHUAX, BXOAAIUX B nepedyeHb BAK Munucrepcrsa
o0pa3oBaHus U HayKu P®, B KOTOPBIX 10/ZKHBI OBITH ONY0JTHUKOBAHBI
OCHOBHBIC HAYYHbIE pe3yJbTaThl IUCCEPTALUN
HA COMCKaHMe YUYEHOM CTeNeHN KaHAMAaTa HayK:

1) MMasnosa K.I. Hcropust pa3BuTHs y4eHHUs OO0 oOpraHax akIMOHEPHOTO
o6mrecta. OteuectBernbli onbIT (XVIII — Hawano XX BB.) // FOpuct BY3a.
2011, Ne9. C. 55-60, (0,6 m. 1.).

2) IlaBmoBa K.II. CucremMa opraHoB yIpaBiIeHHsS aKIIMOHEPHOW KOMIIAHUH II0
POCCHUICKOMY 3aKOHOAATENbCTBY 2-U mosioBUHBI XIX — Hayama XX Beka.
Yacmes 1.// FOpuct BY3a. 2011, Nel0. C. 61-66, (0,5 m. 1.).

3) ITaBmosa K.I1. Cucrema opraHoB yrpaBjieHHs aKI[HOHEPHOH KOMITAHHUHU I10
POCCHUIMCKOMY 3aKOHOAATENbCTBY 2-U mosioBUHBI XIX — Hauyama XX Beka.
Yacmo 11.// FOpuct BY3a. 2011, Nell. C. 45-54, (0,4 n. 11.).

4) IlaBnosa K.Il. M30panue Kak IpaBOBOM MeXaHHM3M OOpa30BaHHsS COBETA
IUPEKTOPOB  (HAONIONATENBHOIO  COBETa) aKIMOHEPHOTo  OOIIecTBa:
NopsAZIOK, ocobOeHHocTH, mpoOnemsbl.// ['paxkmanckoe mpaso. 2013, Nel.
C. 42-46, (0,7 m.m.).

5) IMaBmosa K.I1. Tlopsimok TmpekpamieHus TOJHOMOYHI YWICHOB COBETa
JTUPEKTOPOB  (HAOIIOAATENIBHOTO COBETA) AaKIMOHEPHOro oOmiecTBa //

IOpucr. 2013, Ne7. C. 31-35, (0,5 m.iL.).

ITo Teme AUCCCPTALNMOHHOTO HCCTICT0OBAHUA Ol'[yﬁ.]II/IKOBaHO

5 HayuyHBIX myOauKanuii 00IUM 00bEMOM 2,7 ILJI.
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Aemopegpepam
Huccepmayuu na couckanue yuéHou cmenenu KaHouoama OpUOULecKux HayK

Ilaeénoea Kcenusa Ilasnoena

AKTYAJIBHBIE BOIIPOCHI [TPABOBOIO PEI'YJINPOBAHUA
OPI'AHM3ALTUU U JJIEATEJIBHOCTH COBETA JUPEKTOPOB
(HABJIFOJATEJIBHOI' O COBETA) AKIJHOHEPHOI'O OFII[ECTBA I1O
POCCHHCKOMY 34KOHOJATEJIFCTBY.

H3zeomosnenue opucuHaml-maxkema

llasnosa Kcenusa [lasnosna

Iloonucano 6 neuams mupasic 120 sx3.

Yen Iln. 1,5

Omneuamano OIIMT. 3axkaz No

Aopec munoepagpuu
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	Автором приводится схематичное определение этапов организации работы совета директоров.
	Первый этап «подготовка заседания совета» будет включать в себя: инициирование проведения заседания со стороны уполномоченных лиц и составление требования председателю совета директоров; формирование повестки дня заседания совета директоров; определен...
	Второй этап «созыв заседания совета директоров» содержит следующие процедуры: направление уведомления о дате, времени, месте проведения заседания совета директоров; предоставление необходимой информации для принятия решений на заседании всем членам со...
	И, наконец, третий этап организации работы совета директоров – «проведение заседания совета директоров»: определение кворума заседания совета директоров; обсуждение вопросов повестки дня; голосование, подсчёт голосов (учитывая письменные мнения, пред...


