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B craTtbe paccmaTrpuBaercsi poccHiickas MoJedb KOPINOPATHBHOTO YNPAaBJeHHS MyOJIMYHOI0 AKIMOHEPHOTO
o0lecTBa B CPaBHEHMH € TePMAHCKOH M AaHIJI0-aMePHMKAHCKOH MoOJeJsiMH, aHAJIM3HPYHTCS Ppa3anvyHbIe
B3[VIAJbI HA ONpe/esieHHe XapaKTepa oTe4ecTBEHHOW Mo/eJd KOpHopaTHBHOro ynpasieHus. B Poccun, kak u B
crpanax EC u CIIIA, B HacTosillee BpeMsl HAMeTHJIACh TeHJACHIHsI B3aHMONIPOHMKHOBEHHUS 3JIeMEHTOB OCHOBHBIX
MojeJieil KOpHOpPaTHBHOTO ynpasieHusi. BMecTe ¢ TeM MMeroTes U cneupuyeckue 4eprsl. HecMoTpsi Ha To UTO B
0Te4eCTBEHHOM 3aKOHOJATeJbCTBe B IeJIOM 3a/10)KeHa TPeXypoBHeBasli CHCTeMa YNpaBJeHHs MNyOJIMYHBIM
aKIHOHEPHBIM OOLIECTBOM, B HEM [0 CHX MOpP 4eTKO He oOmpelejeH CTaTyC COBeTa JMPEKTOPOB (opraH
HENOCPEICTBEHHOI0 YNpaBJIeHHs] WM KOHTPoJsi). B 3Toil cBA3M aHaIM3MpYOTCH BCTynmHBHIME B cmiy 1
cenTsa0ps 2014 roga u3mMeHeHus B 1J1aBy 4eTBepTyIo yacTu nepsoii 'K P®, kacalommecss BOMpocoB ynpasJeHUs
B KOPIOpAauuy, a Takke NpuHATHIA Bankom Pocenu B anpese 2014 rona Koaexke KopnopaTuBHOTO ylpaBJIeHHS.
Poccuiickas MoeJ b KOPIOPATHBHOIO YIPABJICHHS He OTHOCUTCS HM K TePMAHCKOIl, HH K aHIJIO-aMePHKAHCKOM
MojaeassM B uX 4ynucTtoM Buae. Haubosee 6,im3ka oHa K eBpPOMNEHCKOl MoJeH KOPNOPATHUBHOIO YNpaBJieHHS, O
YyeM TrOBOPAT BO3MOXKHOCThH BbIOOpa ydpeauTeneM H3 HECKOIbKMX Mojeseil ynpaBjeHHsi aKIMOHEPHOIo
o01recTBa, ycHJIeHNe KOHTPOJIHPYIoIeil GyHKIMHN COBETA TUPEKTOPOB, a TAKKe YCI0KHEHNE ero CTPYKTYPHI.
KiroueBble croBa: KOPHOPAaTHBHOE YIPaBICHHWE, MOJAENb KOPIOPATUBHOIO YIIPaBNIEHMs, NMyOJMYHOE aKIMOHEPHOE
00111eCTBO.
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The article deals with the Russian model of corporate governance of the public joint-stock company, in
comparison with the German and Anglo - American model, analyzes the different views on the definition of the
national model of corporate governance. In Russia, asin the EU and the US, now a tendency inter penetration
key elements of corporate governance models. However, there are specific features. Despite the fact that the
Russian legidation in general laid a three-tier system of cor porate gover nance of the public joint-stock company,
it is gtill not clearly defined the status of the Board of Directors (the direct authority or control). In this
connection, the changes, which came into force on September 1, 2014 in the fourth chapter of thefirst part of the
Civil Code of the Russian Federation relating to problems of corporate governance and the Corporate
Governance Code adopted by the Bank of Russia in April 2014 are analyzed. The Russian model of corporate
governance can not be attributed to either the German or the Anglo-American model. The most close it isto the
European model of corporate gover nance, as evidenced by the founder of the company the opportunity to choose
from several models of governance, strengthening the supervisory function of the Board of Directors and the
complexity of itsstructure.

Key words: corporate governance, model of corpayaternance, public company, public joint-stock pamy.

VYnpaBneHue SBISETCS BAXKHEHIINM DJIEMEHTOM, HEOOXOOUMBIM Uil 3(PQPEKTUBHOTO
(YHKIMOHMPOBAHUS M Pa3BUTUS KaKk HEOOJBIIOW (HUPMBI, TaKk M HKOHOMHYECKOH CHCTEMBI
KPYITHOTO TPEANpUATHS WM 1enoi crpaHbl. Crenuduka KOPHOPATUBHOTO YIPABICHHUS B
MyOJMYHBIX aKIIMOHEPHBIX OOIIECTBaX 3aKJIIOYAaeTCS B TOM, YTO OHO HE YKJAIBIBACTCS B PaMKH
TPAaAMLIMOHHOTO TIOHWMAaHMS YIPABJICHUS, ITOCKOJIBKY H3HAYaIbHO BBITEKACT U3 TPaskTaHCKO-
MIPABOBBIX OTHOLICHWN COOCTBEHHOCTH Ha aKkUWH. be3 peanuszanyu akIMOHEPOM CBOETO IpaBa Ha
yyacTHe B YIPaBJICHUH, MPEJOCTABIIEMOrO akKIMel, HEBO3MOXHO (OpMHUpPOBAHUE OPraHOB

yopaeieHuss M ux ¢QyHKOHoHMpoBaHue. I[Ipu SToM akiHOHEp 4YacTo HE MPUHUMAET



HEMOCPEACTBEHHOIO  y4acTHsi B  TEKYyIIeM VYIOpPaBICHUM  MPEANpUATHEM. Y TpaBieHHUE
OCYILIECTBIISIETCS UEPE3 OPTaHbl KOPIIOPATUBHOTO YIIPABICHUS U KOHTPOJIA.

OaHUM M3 MEXaHM3MOB KOPIIOPATHBHOI'O YIPAaBJIEHMSI BBICTYNAET IPOLECC pa3pelICHUs
OpOTHUBOpeUHit (COrIacoBaHHWsS HMHTEPECOB), MPEKAE BCErO MEXKIY aKIIMOHEpaMH, a TaKKe
aKLIMOHEpaMU U MEHEIKepaMU, KOTOPBIM OTpa)KaeTcsl B CO3JAaHUU U PA3BUTUHU OIpEAeTICHHON
CTPYKTYpPbl OPraHOB KOPIIOPATHUBHOTO YIPABICHHUS M KOHTPOJSA, TO €CTh MX KOHOQUIypaluu U
B3aMMOCBSI3U. B 3TOM cMbIcie MOJeNnb KOPIOPATUBHOTO YIPABICHUS MOXKHO paccMaTpuBaTh Kak
MOJI€Tb CTPYKTYPbl U pa3/eieHUs KOMIIETEHIIMM OpPraHOB KOPIOPAaTUBHOIO YIpPAaBIEHUS W
KOHTPOJIS.

CymiecTByronie pasziauuusi MOJENed KOPIOPaTUBHOIO YIPABICHUsI BBI3BaHBI, IPEKIC
BCET0, XapaKTepOM MCTOPUKO-TIOJIUTUYECKON U SKOHOMHUYECKOH IBOJIIOLIMN ONPEIEICHHON CTPaHBbI.
Bwmecre ¢ Tem B ocHOBe (pOpMHUPOBaHUS MO/JIENIel KOPIOPATUBHOTO YIIPABIEHUS M, COOTBETCTBEHHO,
pa3IuUMil MeXIy HUMH JIS)KAT JIBA OCHOBHBIX MOMEHTA. OTHOIICHHUS COOCTBEHHOCTH (KTO SIBIISICTCS
JOMHHHUPYIOIIMM COOCTBEHHHKOM KOPIIOPAIlMH, CTEINEeHb KOHILEHTPAMH COOCTBEHHOCTH) H
KOHTPOJISL (KTO PeallbHO OCYIIECTBISIET KOHTPOJIb HaJl KOPIOPALHUEH, MEXaHU3MbI (POPMHUPOBaHUS
coBeTa JTUPEKTOPOB, B3aMMOJICHCTBHS COBETa JAMPEKTOPOB, TpaBJICHUsSA, aKkmuoHepoB) [8],
OKa3bIBalOIINe BIUSHUE HA IMPABOBOE PEryIMpPOBAaHUE COOTBETCTBYIOLIUX OTHOUIeHHWH. Moaenn
KOPIIOPATUBHOTO  YIPABICHHUS OTJIMYAIOTCA XapaKTEepOM paCHpeieieHUss KOHTPOJIBHBIX H
yIpaBIeHYECKUX (QYHKIUN MEXIy OpraHamMH, a TakXe TUIMHYHBIMH KOHQUTYpaIlUsIMH OpPIaHOB
aKLIMOHEpHOTO0 O0IIecTBa, HAJIWYUEM WM OTCYTCTBHEM OCOOOT0 KOHTPOJUPYIOLIEr0 OpraHa
(HabrOIATEIPHOTO COBETa), MPU3BAHHOTO Yepe3 HAOIOJACHUE 3a HCIOJHUTEIBHBIMU OpraHaMu
rapaHTHPOBaTh MHTEPEChl AaKIMOHEPOB. B 3Tol CBA3M KIIIOYEBBIM DIIEMEHTOM MOJIEIH
KOPIIOPATUBHOTO YIIPABJICHUS BBICTYNAET COBET JUPEKTOPOB, KOTOPBIA MOXET OBITh Kak
OJTHOTIAJIATHBIM (MMETh MPEUMYIIECTBEHHO MCIOJIHUTEIbHbBIC QYHKIIMH — ayTcaiiiepcKas MOJIENb),
TaK U JBYXMATAaTHBIM (C YETKHM pa3jeieHueM (GpyHKIMA KOHTPOJISI M yIPaBICHUS] — HHCAIepCKast
MoOJIeTb). AyTcaiiiepckasi JBYXYpOBHEBas CHCTeMa YIPaBJICHUS. o0llee coOpaHWe W IMpaBICHUE
(coBeT AMPEKTOPOB), XapaKTepHa U aHTJIO-aMEPUKAaHCKOW NpaBOBOW cucteMmbl. MHcaiinepckas
TpEXypOBHEBAs CHCTEMa YIPABJICHHS. 00IIee coOpaHHEe aKIIMOHEPOB, HAOIOAATEIbHBIA COBET,
MIPEJICTABIISIONINI MHTEpechl aKIMOHEPOB B IMEPUOJ MEXKIY COOpaHUSMHU, U TpaBICHHE Kak
UCIIOJIHUTENBHBIN OpraH, XapakTepHa JJIsl CTpaH repMaHCKOro mnpasa [7].

I'moGanu3anmst okasajia 3HAYMTENFHOE BIHMSHUE HA Pa3BUTHE CUCTEMBI KOPIIOPATHBHOTO
ynpasieHus. [lo MHEHHIO MHOTHX JKCHEPTOB, ayTcaiiiepckas mozenb K Hadany XX| Beka crana
nomuHupytomei  [2].  CraHgapTel  KOPIIOPATHBHOTO  YIPAaBJIEHHS, CPOPMHPOBAHHBIC  Ha
MEXIYHAapOJHOM YPOBHE, B CBOCH OCHOBE HMMEJIU XapaKTEPUCTHKHU ayTcaiinepcko monenu. [Ipu
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OpPUEHTUPOBAINCH HA HUX. OJHAKO KOpHOpaTuBHBIE ckaHJanbl Havana XX| Beka v HayaBIIMKCS B
2008 rony rnoOanbHbBIA SKOHOMUYECKUH KPHU3HC MOKA3ald YS3BUMOCTb ayTCalAEepCKON MOJENU U
OOJIBIITYI0 YCTOMYUBOCTh MHCAHACPCKOW MOJENH, a TaKke HEOOXOIUMOCTh MOMCKA HOBBIX CHUCTEM
KOPIIOPAaTUBHOTO YIIpaBJIEHUs], YUYUTHIBAIOIINX IpEeUMYyIlecTBa 0benx mozeneil. B 3roil cBsa3u B
HACTOAILEE BpPEMsI HaMETWJIACh TEHJICHLUS B3aUMOIIPOHUKHOBEHHUS HJIEMEHTOB OCHOBHBIX MOZENEH
KOpPIIOPAaTUBHOI'O YNpaBJieHUs. B 4acTHOCTH, KOpHOpaluy, UCHOIb3YIOINE UHCAUIEPCKYI0 MOJEIb
yIpaBieHHUs, Bce OOJIbIIe BHUMAHUS YIEISIOT 00€CIeUSHUIO IPaB aKIIMOHEPOB HAa OKAa3aHUE BIMSIHUS
Ha npuHATHE pemeHuid. Koprnopanuuu, WCHONb3yIOUIME ayTCAMIEPCKYI0 MOJIENb, YBEIUYUBAIOT
MIPEICTAaBUTENBCTBO UHBECTOPOB B COBETE UPEKTOPOB M YCHWIIMBAKOT KOHTPOJIb HaJ JAESATEIBHOCTHIO
KOMITAHHUH CO CTOPOHBI COBETA JJUPEKTOPOB [7].

B I'paxxmanckom konekce Poccuiickoit @enepamun (manee - ['K PD) u denepanpHoM
3akoHe OT 26.12.1999\e 208D3 «06 akimoHepHbIX obIIecTBax» (manee - O3 06 AO) B 1eIOM
3aJl0’)keHa TPEXypOBHEBAasi CHUCTEMa YIpaBiCHHS MYOJUYHBIM AaKIMOHEPHBIM  OOIECTBOM,
npearnosiaraiomas — HaupuMe:  oOmiero  coOpaHUs — aKIMOHEpOB;  COBETa  JAMPEKTOPOB
(HaOrOIATEIBPHOTO COBETA); UCIIONHHUTEIFHOTO OpraHa (SJMHOIUYHOIO, 3 B HEKOTOPBIX CIIydasx U
KoJuternanbHoro (mpasinienus)). CucreMa opraHoB KOPIIOPATHBHOTO YIPABJICHUS, 3aKpEIJICHHAs B
YKa3aHHBIX HOPMAaTHBHBIX MPABOBBIX aKTaX, MO (opMe HAMOMUHAET TPEX3BEHHYIO I€PMAaHCKYIO
MOJIeNIb, OJIHAKO MO CYTH B OOJBIIECH CTEMEHW COOTBETCTBYET AHIJIO-aMEPUKAHCKOH MOJENH, B
KOTOpOH (D)YHKIIMU YIpaBJICHUS U KOHTPOJIS YETKO HE pa3fesieHbl Mexay coOoii. Tak, Hampumep,
MMeEeTCsl BO3MOXKHOCTb H30paHHUsl UJICHOB IMIPAaBJIIEHHUS B COBET JHUPEKTOPOB AaKIMOHEPHOTO
obmiectBa. [Ipu »TOM nuUIO, SBIAIONIEECS €AMHOIMYHBIM HCIOJHUTEIBHBIM OpPraHoM OOIIecTBa,
MOKET SIBJISITHCSI U YJIEHOM COBETAa AMPEKTOPOB, 3a HCKIIOUEHUEM OIHOBPEMEHHOTO 3aHATHS
JOJDKHOCTH TIpejicenaTessl coBeTa TupekTopoB (m. 2 cr. 66 @3 06 AO). [lpyrumu cioBamu,
(GYHKIIUHU yIpaBiIeHUs] U KOHTPOJISI MOTYT OCYIIECTBIISATh OJHH U TE e JHIa B paMKax (GopMaibHO
CaMOCTOSATENIbHBIX OpraHoB ympaBieHus. Kpome toro, ®3 06 AO ompenenseT poiab COBETa
IUPEKTOPOB Kak oO0Ilee PYKOBOJACTBO JEATEIBHOCTHIO KOPIOPALMM, a TaKXke OIpeAcicHHe
NPUOPHUTETHBIX HampaBlieHUH 3Tol AesrensHOcTH (cT. 65 @3 00 AO), TO ecTh B OTIMYHE OT
TrepMaHCKOTO HAONIOAATETbHOTO COBETa, KOTOPBIA OCyIIeCTBISeT (GyHKIMM HAOMIOJEHUS W
KOHTpPOJIS, POCCUMCKUN COBET JMPEKTOPOB XapPAKTEPU3YETCs HAJIUYMEM psAla YHIPaBICHUYECKUX
MMOJIHOMOYHH.

C npyroii cTOpoHBI, crienn(uKka pOCCUHCKON MOAETH KOPIOPATUBHOTO YIPABICHUS TAKKe
BBIPAXKAETCSI B CTENEHU BIIMSHUSA €IMHOJIMYHOIO HMCIOJHUTEIBHOIO OpPraHa Ha MPUHUMAEMbIE B
opraHu3anyu pemeHusd. JIOMHUHHMpYIOIee NOJIOKEHUE TEHEPAaJbHOIO JUPEKTOpa B CHCTEME
YIPaBIEHUS CBUJETENBCTBYET O TOM, YTO OHAa BO MHOI'OM OCTAa€TCA B paMKax KOHTHHEHTAJIbHOU
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CTpaTernveckue, NpUHUMAIOTCS (MM 1O KpaiHeil Mepe TOTOBSITCS) MCIOIHUTEIbHBIM OPTaHOM, B
TO BpeMs KaK COBET JUPEKTOPOB CKOPEE UTPAET POJIh «KIACCUIECKOT0» HAOIIOJaTeILHOTO COBETA C
€ro MPEUMYIIECTBEHHO KOHTPOJIbHBIMU (yHKIUAMU [5].

B ropuanueckoil autepatype CyHIeCTBYIOT pa3iIMYHbIE B3IJISABI Ha OMpEIENIEHHE XapaKkTepa
OTEUECTBEHHOM MOJIENIM KOPIOPATUBHOTO yopaBieHus. YacTb wuccienoBarened IMojiaraer, 4To
poccuiickasi MOJENb KOPIIOPATUBHOIO YIPaBJICHHs, SBISSACh B COOTBETCTBUM C 3aKOHOM
IYaITUCTUYECKOH, (paKTUYECKH BKIIFOYAaeT 00€ OCHOBHBIC MOJICNN YIPABICHUS U HAXOIUTCS B CTAIHH
cranojienust [6]. [Jlpyrue aBropsl, Hanpumep I.B. Ilemos, cumraior, uro B Poccum Cioxuiach
UHCaliepcKas CcXeMa yIpaBlIeHUs, TJIABEHCTBYIOIEE MECTO B KOTOPOM OTBOJUTCS KPYIHBIM
aKLUMOHEpaM, OCYIIECTBIISIOIIUM KOHTPOJb HaJ ACATEIbHOCTHIO KOMIAHUI KaK HEMOCPEICTBEHHO
(akoHep - MEHEIKEp), TaK U uepe3 3aBHCUMBIX JIMI. Kpome Toro, HaOIt0AaeTCss TCHACHIUS O
YCUJICHHIO POJIM TOCyJapcTBa B YIpaBIE€HUH KPYNHBIMH KoMOaHusMmu. OOHAKO, B OTJIMYHME OT
KJIACCMYECKOW HMHCAWIEPCKOW MOJENH, B CHIY CJa00oCcTH OaHKOBCKOW CHCTEMBI JOJITOCPOYHOE
(MHAHCUPOBAHKE C MCIOJIb30BAaHHEM OAHKOBCKUX KPEIUTOB MPAKTHYECKH HE ocymliecTBisiercs [9)].
3necs MOKHO cornacutbes ¢ B.B. IIpoxopeHko, cunTaromummM, 4To pocCHiicKas cucTeMa IOCTPOEHUS
B3aMMOCBSI3€H MEXly OpraHaMu YIpaBJeHHs aKIIMOHEPHOTO OOlIecTBa JIMIIb Mo (GopMe MoXoka Ha
TepMaHCKYI0 MOJIENIb JIByXYPOBHEBOTO COBETa, IJIE B COBET JWPEKTOPOB BKIIIOUEHBI JIBa OpraHa:
yIpaBieHueckuil  (mpaBjeHHe) W  KOHTpOJbHbIM  (HaOmomatenbHbli  coBeT). CTpyKTypy
JBYXYPOBHEBOI'O COBETa B YHCTOM BHU/IE HEJb35 COOTHECTH C COBPEMEHHOW POCCHUMCKON MOJEIBIO,
TaK KakK COBET AMPEKTOPOB 00JIaaeT CKOpee YIpaBIeHUECKUMH (DYHKIMSIMU, YeM KOHTPOJIbHBIMH, a
TaKXe IM0TOMY, YTO €CJIM pacCMaTpUBaTh POCCUHCKYIO MOJEIh B KAUEeCTBE JIByXYPOBHEBOM, TO BCTAET
BOIPOC pa3rpaHUYCHUs] KOMIICTECHIIMHA MEXIy COBETOM TUPEKTOPOB (HAOJrOMATEeIbHBIM COBETOM) M
KOJUICTHAIbHBIM MCIIOJIHUTEIILHBIM OpraHoM (mpaBiieHuem) [4].

Hcxons w3 JeMCTBYIOLIErO OTEYECTBEHHOTO 3aKOHOJATENbCTBA CO3[aTh KOHCTPYKLIHUIO
COBETa AUPEKTOPOB WM HAOJIOIAaTEIbHOIO COBETAa B KJIACCMYECKOM MOHMMAHUU He moiydurtcs. K
KOHTPOJIBHBIM MOJHOMOYHSIM YJICHOB COBETA TUPEKTOPOB MOXKHO OTHECTH MPUHSITHE PEHICHUS 00
OIOOpEHUN  KPYMHBIX CHETOK, a TakkKe CIEeNOK, B COBEPIICHHH KOTOPBIX HMeeTCs
3aMHTEPECOBAHHOCTh. B MOTHOMOYMS cOBEeTa AUPEKTOPOB MOKHO TaK)Ke€ BKIJIIOUYUTH BO3MOKHOCTD
MPUHSATHS PEIIEHUS O JOCPOYHOM MPEKPaIIeHUH MOJTHOMOYHN HCIIOMHUTEIbHOTO oprana. Eciu xe
K KOMIIETEHIIMU COBETa JUPEKTOPOB OTHECTU YTBEPKICHHUE CAEJIOK CBBIIIE ONPEAEIEHHON CYMMBI,
VTBEPKACHUE CACNOK C HEABIKMMBIM HMYIIECTBOM, NPHUHAJICKAIIMM OOIIECTBY, MPUHSTHE
pelieHrs 00 y4acTHH U O MPEKpaIIeHUH y4acTus 00IIecTBa B APYTUX OpraHU3alusIX, TO peub OyaeT
WUITH, TPEXIE BCEero, 00 opraHe YNpaBleHUsS aKIMOHEPHBIM OOIIecTBOM. Takum oO0pa3om,
pa3nuYHble  BapuaHTBl O00BEMA KOMIIETCHIIMM COBETa JUPEKTOPOB, IMPEIyCMOTPEHHBIC
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Oprasa yrnpaBJeHHUS.

JlaHHBINA yaau3M OTEYECTBEHHOI'O 3aKOHOJATENILCTBA, HE ONPEICTHUBIIEIO YETKO CTaTyC
COBETa JHMPEKTOPOB aKIMOHEPHOrO o0ImecTBa (OpraH HEMOCPEICTBEHHOIO YIPABICHUS HIIH
KOHTPOJISL), TMPOSIBWICS W B HCIOJB30BAHUU JIBOWHOTO HauMeHOBaHHs «COBET JHUPEKTOPOB
(mabmomarenpHBIl  coBeT)». I[l0 MHEHHIO psga HCCIeaoBareiiell, HAWMEHOBAaHHUS <«COBET
TUPEKTOPOB» U <«HAOIIOATENbHBIN coBeT» Ucnonb3yloTcss B @3 00 AO kak paBHO3HAYHbIE, U
YYaCTHUKH aKIIMOHEPHOTO OOIIECTBAa CaMH BIIPaBe BBIOPaTh, KaK Ha3bIBaTh ATOT opraH [3]. [Apyroi
MOJXO0Jl COCTOMT B TOM, YTO 3aKOHOJATENIb HUI/IE HE JaeT OCHOBAHUW MoJjlarath, 4TO JaHHAS
TEPMHUHOJIOTHSI HCIIOJIb3YETCSl UM KakK ajJbTepHATUBHAsA: HET OCHOBaHWI CUMTaTh, YTO TEPMHUH
«HAOMIOJATENbHBI  COBET»  Pa3bsSCHAET TEPMHH  «COBET  JHPEKTOPOB»  WJIHM  JaeT
TEPMUHOJIOTUYECKUH BapuaHT Ha3BaHUS OpraHa Kak B clIy4ae ¢ €IUHOJIMYHBIM U KOJUIETHAJIbHBIM
UCIIOJIHUTEbHBIMU Opranamu [4]. B neiicTBUTENbHOCTH, B yCTaBe 00IIECTBA TEPMHUHOIOTHS MOKET
UCIIOJIb30BaThCS pa3fIMyHasi, YTO HE BIUSET Ha 3aKOHOJATENILHO 3aKPEIJICHHOE MOJIHOE Ha3BaHHE
KOHKPETHOTO0 oOpraHa. HamomMHHM, YTO TEPMHUH <«COBET JUPEKTOPOB», HWCIOIb3YEMbI B
Benmukobputannu u CIHA, B ero oOImIENPHUHATOW TPAaKTOBKE HpUMEHseTcs Iisi 0003HAuYCHHS
OCHOBHOTO OpraHa YIpaBJIEHHS KOMIIAHUHM, COBMEMIAIONIEro B cebe (PyHKUMUU yIpaBieHHUS U
KoHTpossl. HaGmiomarenbHbIH e COBET SBJSETCS KOHTPOJbHBIM OpPraHOM U CBOMCTBEHEH
KOHTHUHEHTAIILHOU MOJICIIH.

[lepeuncnennpie ¢GakTOpbl, AOKHO OBITh, OBUIM TNPHHATHI BO BHHMaHUE aBTOPAMHU
BcrynuBmux B cuity 1 centsiops 2014rona n3MeHeHuid B Ti1aBy yeTBepTyto yactu nepBoii ['K PO,
KOTOpBIC B CT. 65.3/17151 0003HAYCHUS KOJUIETHATBFHOTO OpraHa yIpaBJIeHUs BMECTO IMOHATHSI «COBET
JIUPEKTOPOB (HAOJIOJATENILHBIN COBET)» HCIIONB30BATIH IMOHATHE <«HAOIIONATECIbHBIA WM WHOM
coBer». Ilpu 3TOM 3a KOJIJIETHAILHBIM OPTaHOM YIPABJICHUS 3aKPEIUIIOTCS, NMPEXIE BCETO,
KOHTPOJIUPYIOIIKE, a He yIpaBstonye QyHKIUH (<KOHTPOIHUPYET ACATEIbHOCTh UCTIOTHUTEIbHBIX
OpPraHOB KOPIOPAIUU U BBIMOJHACT MHbIC (DYHKIHK»). Takoi KOJUIErHaabHBIH KOHTPOJIUPYIOIIHI
opraH, pa0oTaroUHii Ha TOCTOSHHOW OCHOBE, B OTJIMYHUE OT MPEKHEH MOJEIHN COBETa JUPEKTOPOB,
OPHEHTUPOBAHHOM Ha PEUICHHE BOIPOCOB YIPABICHUS, JHIIb «MOKET OBITh 00pa30BaH B ClyyasX,
npeaycMoTpeHHbIXx ['K PD, npyrum 3akoHOM WM yctaBoM Koproparum». Xots B . 3 cT. 97 'K
P® u onpeneneno, yTo B MyOJIMYHOM aKIIMOHEPHOM 00IIecTBE 00pa3yeTcss KOJJIETHaabHbIi Opran
yIpaBiIeHUsI OOLIECTBA, HO TOPSIOK €ro OO0pa3oBaHHs W KOMIIETCHILIMS JOJDKHBI OMPEICTATHCS
HOBBIM 3aKOHOM 00 aKIIMOHEPHBIX O0IIECTBaX M YCTaBOM OOIIECTBA.

Bwmecte ¢ Tem B 1. 4 ct. 65.3TK PD coxpansiercst monokeHre 0 BO3MOXKHOCTH Y4acTHs
VIOPABISAIOMUX B JACITEIbHOCTH HAOJIOAaTENbHOIO COBETA, XOTA HX YHUCICHHOCTh B COCTaBe
KOJIJITHAJILHOTO OpraHa YNpaBJeHHs KOPIIOpAMM U OrpaHMYMBAETCs OJHON uYeTBepThio. Kpome

TOr'0, OHU HC MOTYT ABJIATBCA MPEACCAATCIIAMU Ha6JIIOI[aTeJ'H>HBIX coseToB. HoBemna o TOM, 4TO



«yCTaBOM KOPIOPAIIUU MOKET OBITh MPETyCMOTPEHO MPEIOCTABICHUE TTOTHOMOYHM €TMHOINYHOTO
WCIIOJIHUTEIBHOTO OpraHa HECKOJIBKUM JIMIIaM, JEHCTBYIOIIMM COBMECTHO, WU 0Opa3oBaHHE
HECKOJIbKUX €IMHOJIMYHBIX UCTIOTHUTEIBHBIX OPTaHOB, NEHCTBYIOMUX HE3aBUCUMO APYT OT Apyra»
Takke COJMKAaeT OTEYECTBEHHYIO CHCTEMY KOPIOpPAaTUBHOIO YIpaBJICHHUS C ayTcailiepckoit
Mozenbio. CoxpaHsieTcss M OCTaTOYHBIA MPUHIUI (POPMHUPOBAHUS KOMIETEHIIMH UCIIOIHUTEIBHBIX
OpPraHOB: K WX TOJHOMOYHSM OTHOCHUTCS PEIICHHE BOIMPOCOB, HE BXOISIIMX B KOMIIETEHIUIO
BBICIIIETO OpraHa KOPIOpalMy M KOJUIETHaIbHOTO oprana ynpasienus (. 3cr. 65.3['K PO).

Vka3zaHHbIC HOBOBBEACHHS IMOKa He KOocHyauch ®3 o0 AO, KOTOpbBIH, HECMOTpsS Ha
MOCTOSIHHO BHOCHMbBIE HM3MEHEHUS, OMNpENeNsIeT CTPYKTYpy KOPIOPaTHUBHOTO YIPAaBJICHUS B
NpeXHEH TEPMHHOJOIMM M COCTaBe. o0Ilee CoOpaHMe; COBET IUPEKTOPOB (HAOIIOAATEeIbHBIH
COBET); WCIOJNHHUTENbHBIA oOpraH. B 9TOH CBSI3M MHTEpecHO mocMoTpeTh Ha Kojekc
KOPIOPAaTUBHOTO ympaBieHus, ono0penHbiii bankom Poccum B muceme ot 10.04.2014Ne 06-
52/2463.B TekcTe KoJeKca 3HAYMTEIPHOC BHUMAHUE YIEISIETCS JEATEIbHOCTH COBETa JUPEKTOPOB
aKIMOHEPHOTO oOImIecTBa (Qpyrue HaMMEHOBAaHUS HE HCIIOJIB3YIOTCS); OTMEYACTCS, YTO <«COBET
JTUPEKTOPOB JIOJDKEH SBIATHCA A(O(PEKTUBHBIM H TPOGECCHOHATBHBIM OPraHOM YIIPABJICHUS
o01m1ecTBa, CIOCOOHBIM BHIHOCUTH OOBEKTUBHBIE HE3aBUCHUMbBIE CYXACHHS U MPUHUMATh PEIICHHUS,
OTBEYAIOIIME HHTEPECaM OOIIeCTBA M €ro aKIIMOHEPOB» (1. 2.3);0H OCYIISCTBISAET CTPATErHYCCKOE
yIpaBlieHUE OOINECTBOM, ONPEICNIIeT OCHOBHBIE OpPHUEHTHUPBI JIEATEIHHOCTH O0O0IlecTBa Ha
JONTOCPOYHYIO TEPCICKTUBY, OICHUBACT M YTBEP)KIACT KIIOYEBBIE TMOKA3aTENH JEATEIHHOCTH,
crpareruio u OousHec-miansl (. 2.1.2).I1pu 3TOM COBET TUPEKTOPOB KOHTPOIUPYET AEATEIHHOCTD
UCIIOJIHUTENBHBIX OpraHoB obOmiectBa (. 2.1), oTBeuaeT 3a MPUHATHE PEIICHHN, CBS3aHHBIX C
HAa3HAYECHUEM U OCBOOOXKICHHEM OT 3aHHUMAEMbIX JOJDKHOCTEH WCIIONHUTEIBHBIX OPraHoB,
OCYIIECTBISIET KOHTPOJh 3a TEM, YTOOBI HCIOJHUTENbHBIE OpraHbl OO0IIEeCTBA ICHCTBOBAIH B
COOTBETCTBUM C YTBEP)KICHHBIMU CTpaTerueil pa3BUTUS U OCHOBHBIMU HaIpaBIICHUSMU
nestenpHOCTH obmiectBa (m. 2.1.1). JIpyruMu cioBaMH, 1O MHEHHIO peryistopa (pHHaHCOBBIX
PBIHKOB, COBET JUPEKTOPOB TMO-MPEKHEMY JODKEH HUMETh KaK yIpaBICHYECKHe, TaK |
KOHTPOJIbHBIE (PYHKIIMH.

Takum o0pa3zoM, poccuiickas MOJieib KOPIOPAaTHUBHOIO YIPABJICHUS HE OTHOCHTCS HU K
TrepMaHCKOM, HM K aHIJI0-aMEPUKAHCKOM MOJENsM B MX YUCTOM BHJE. YUUTHIBask BO3MOKHOCTb
CO3/IaHUS HECKOJIBKUX MOJENCH YIpaBlieHUs AKIIMOHEPHBIM OOIIECTBOM, POCCHUUCKYIO CHUCTEMY
OpPraHOB HEJb3sI OTHECTH U K CMeIaHHo# cucreme. Hanbomnee Oim3ka oHa K €BPONEHCKON MOJIENH,
€CJIM CUMTATh TaKOBOM 3aKoHOaTesbcTBO EC, mqomyckaroriee nemnoib30BaHUE Kak TepMaHCKOM, Tak
U aHIJI0-aMepUKaHCKoW Momenel [1]. OredecTBeHHBIN 3aKOHOAATENb COXPAHSET 3a yUpEAUTEIEM
BO3MOXXHOCTh BBIOOpa M3 HECKOJBKHMX MOJIENel YIpaBICHUS AaKIMOHEPHBIM OOIIECTBOM,

OPHUEHTHUPYICh Ha TPEXYPOBHEBYIO CTPYKTYPY KOpIOPAaTHBHOIO ympasieHus. IIpu stom



MIPOUCXOUT yCUJICHHE KOHTPOIHPYIOIIEeH (YHKIIMHM COBETA IUPEKTOPOB, a TAKXKE YCIO0KHEHUE €ro
CTPYKTYpPbI, POCT 3HAYCHHUA KOMUTCTOB COBCTAa JHUPCKTOPOB, HC3aBUCHUMLBIX OUPCKTOPOB H
KOpPIOPATUBHOTO CEKpeTapsi B CHUCTEME KOPIOPATUBHOTO YINpaBlieHUs. | TaBHBIN e HEIOCTaTOK
POCCHIICKON CHCTEMBI 3aKITI0YaeTCs B COXPAHEHUH Y OJHOTO OpraHa (CoBeTa AUPEKTOPOB) (yHKITHI
YIpaBIEHUS U KOHTPOJIS, UTO SBJISIETCS MPEnsTcTBUEM (G (HEKTUBHOMY YIIPaBICHUIO, OCHOBAHHOMY
Ha CcoOONIOfeHUHM OanaHca WHTEPECOB CTEUKXONJIEPOB M Pa3JeliecHUHd KOMIETCHIIMH OPraHoB

KOpHIOpPAaTUBHOTO YIIPAaBJICHUA.
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