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YIIPABJIEHHUE B KOPITIOPALIMH: HOBEJLJIBI I'PAYKJAHCKOI'O
KOIEKCA P®

1O. C. XapuToHoBa

MockoBCKOM akaJeMu 3JKOHOMUKH U Mpasa, T. MockBa

B cratee nccnemyrorcst Hanbosee 3HaYMMbIE HOBEJUIBI | pakJaHCKOTO KOJEeKca poc-
cuiickoit @enepanun B chepe YmpaBICHHS KOMMEPUYSCKHMH W HEKOMMEPYECKUMHU
KOPHOpAaIHAMH.

Knrwouegvie cnosa: xopnopayus, Kopnopamuenoe ynpasienue, opeamnbl KOpRopayuu,
KOMNemeHyust Op2ano8 KOpnopayuu

@esepanbHbIM 3ak0HOM 0T 05.05.2014 1. Ne 99-®3' BBeneHa crares
65.3 I'paxxnanckoro Kongekca P®, mocesiienHas oOnuM BOIpocaM Kopropa-
TUBHOTO YIIPaBJICHUSI.

Yame Bcero, roBopsi 0 KOPIOPATUBHOM YIPABICHUH, UMEIOT B BUAY Op-
raHbl YOPABJICHUS IOPUAAYECKOTO JIMIA, UX MMOJTHOMOYHUS M CIIOCOOBI BOJIE-
U3bsIBICHUS. TpPaJULIMOHHO YIpPaBICHYECKAs] ACATEIbHOCTh KaK AJIEMEHT
VIIPaBICHUS PACCMATPUBACTCS KaK IOJHOMOYHE CIenU(HIECKOro opraHa
OpraHH3aIy, KOTOpas o0ecrieunBaeT HaMpaBlIeHUE JEATeNbHOCTH BCeX 0e3
WCKIIFOUCHHS JIEMEHTOB OpraHU3alllH, YACPKUBAET B JOMYCTUMBIX MpEIe-
JaxX OTKJIOHEHUE OTAENbHBIX YaCTed W OpraHU3aluii B LIEJIOM OT MOCTaBJICH-
HBIX LeIeii’.

B I'paxnanckuii konexe PO (nanee — I'K) BBenena cr. 65.3 "Ympanie-
HUe B Kopropamuu'. B ykazaHHOW cTaThe 3aKperuisieTcs TpaauIlMOHHAs
CTPYKTYypa OpraHOB YIPABIEHHUS B KOPIIOPATUBHOM HOPUANYECKOM JIULIE.

B HekopriopaTBHOI OpraHu3aiuu OpraHoOM FOPUIUYECKOTO JIUIIA SBJIS-
€TCsl PYKOBOJAUTENb, KOTOPHIA HAa3HAYAETCS YIIOJTHOMOUYEHHBIM COOCTBEHHU-
KOM OpPraHoM, U eMy NoAoT4YeTeH (cM. Hampumep, 1. 6 ct. 113 T'K). B ct. 65.3
I'K yka3piBaeTcs, 4TO B OTIMYUE OT YHUTAPHOW OpPraHU3alliy, YIIpaBJICHUE B
KOPIOPAIMM  OCYIIECTBIIICTCS YYaCTHUKAMH, BBIPAOATHIBAIOIIMMHU BOJIIO
IOPUAMYECKOTO JIMIAa Ha cOOpaHuu. B oTiandre oT yHUTapHBIX OPTaHU3aIMN C

! ®epepanbuprii 3akon ot 05.05.2014 Ne 99-®3 «O BHECEHHH H3MEHEHHIT B TTaBy 4 4acTH
nepBoil I'paxkpanckoro xoxekca Poccuiickoit denepanyu ¥ 0 NPU3HAHUU YTPATHBIIUMHU
CUITy OTJIENIbHBIX IIOJIOKCHHI 3aKOHOJATEIBbHBIX akToB Poccuiickorr deneparmmy» // PT.
2014. 07 mas.

2 B T0 e BpeMsl yIpapJeHHe KOPIOpALeil He MOXKET ObITh CBEICHO TONHKO K BOIPOCAM
uepapxum U Iopsjika oOpa3oBaHUS OPraHOB KOPIIOpAalMM HE B IIOJHOM Mepe pacKphIBaeT
cojiepkanue naHHoro seieHus / [logpobnee cm.: Xapurtonosa FO.C. K Bonpocy o conepxa-
HHUH KOPIIOPATUBHOTO yrpasienus B yacTHoM npase // DI1OC. 2014. Ne 2. C. 76 - 81.
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OJTHOCTYIEHYATON CTPYKTYpOH OpPraHOB, B KOPIIOPALMH BBIACIISAIOT HECKOJIb-
KO YpOBHEH OpraHOB yIpaBjeHHs: o0iiee cOOpaHue YIaCTHUKOB, €IUHOINY-
HBI MCIIOJHUTENbHBIM OpraH ¥ KoJIJIeTHallbHbIe OPraHbl YIPABICHUS KOPIIO-
pauuei. IIpu 5TOM BBICIIMI OPraH U €IMHOJIUMYHBINA UCIIOJHUTEIbHBIN OPraH
00pa3yroTcst B 0053aTe/IbHOM HOpPSIKE B CUIY TpeOOBaHMH MMIIEPATHBHBIX
HopM I'K, a komernanpHple MCIIOIHUTEIBHBIE OPTaHbl MOTYT OBITH CO3/IaHBI
(M He co3llaHbl) N0 YCMOTPEHHUIO YYaCTHUKOB acCOLMAlMU (COK03a) WM B
CHJIy YKa3aHHs CIIELIUaIbHOIO 3aKOHA.

HauOonee ycrosBIIMMCS sIBIIS€TCS JEJIE€HHE OPraHOB IOPHUIUYECKOro
JMIa B 3aBUCUMOCTH OT POJIM B BOJIEBBIX MpOIIECCaX IOPUANUYECKOTO JIMIIA HA
BoJIeoOpasyromue, T.e. GOPMHUPYIOLIUE BOJIO OPUIUYECKOrO JIMLA, UCXOIs
U3 €ro MHTEPECOB U OMNpPEIEISIIOIINE IPUOPUTETHI €ro JIeATENbHOCTH BOJIe-
U3BABISIOIIME (MCIIOIHUTEINBHBIC), T.€. PEATU3YIOLINe YKa3aHHYIO BOJIO BO-
BHE. B ropuauueckoM Jsiniie MOTYT CO3/1aBaThCs U UHbIE opraHbl. Hanpumep,
KOHTPOJIbHBIM OpraHoM (OpraHoM BHYTPEHHEro ayJauTa) B accolalluu
(coro3e) ABisIeTCSl peBU3MOHHAS KOMUCcHs Wi peBusop (mm. 8§ m. 1 cr. 121.2
I'K). Ognako oHM He Ha3BaHbl B KOMMEHTUPYEMOH CTaTbe, T.K. B HEKOTOPBIX
Cllydasx UX CO3JaHHE HE IPEIyCMOTPEHO B 00s3aTEIbHOM MOPSAJIKE, aKThl
TaKUX OPraHOB HE BJIEKYT U3MEHEHUIH KOPIOPATUBHBIX IPAaBOOTHOLICHUH, HE
COITYTCTBYIOT IIPOSBIICHUIO (DYHKIIMU YIIPABJIEHUS B KOPIOPALIUH.

Ob1ee cobpaHye y4aCTHUKOB KOPIOPALUU SABJSIETCS BOJICOOPA3yOLIM
OpraHOM IOPHIUYECKOro JHIa, a ¢GopMaMy MpOBeIeHHs 00mero coOpaHus
ABJISIIOTCS cOOpaHue (COBMECTHOE IPUCYTCTBUE) UIIM 3204YHOE TOJIOCOBAHUE.

Oco6eHHOCTH yTpaBIICHUs, B TOM YHCJIE€ CUCTEMa OPTaHOB OTJIEIbHBIX
BHUJIOB KOPIOpALHi, IPEeAyCMOTPEHBI TAKXKE CIELUAIBHBIME HOPMaMH CaMo-
ro 'K P®, a Takxe u 3akoHaMu 00 OTAENBHBIX BUAAX Koprnopanuil. Hampu-
Mmep, cT. 67.1 Konekca npeaycmarpuBaeT 0COOEHHOCTH YIpaBIEHUS M KOH-
TPOJISl B XO3SIICTBEHHBIX TOBAPHILECTBAX U 00IIeCTBax, cT. 66.3 u ct. 97 pe-
T'YJIHpYeT 0COOEHHOCTH YIpaBJIEHUS] B HEMyOIMYHBIX XO3SHCTBEHHBIX 0OI1e-
CTBaxX M MyOJIMYHBIX aKIIMOHEPHBIX OOIIECTBaX COOTBETCTBEHHO. Takke 0co-
OEHHOCTU OpPraHU3aLMOHHOM CTPYKTYpPbI MPEIYCMOTPEHBI Ui MPOU3BOJCT-
BEHHBIX KoornepatuBoB (cT. 106.4), o0iiecTBeHHBIX opranu3aimii (ct. 123.7),
accoranuit u coro30B (cT. 123.10), ToBapuIecTB COOCTBEHHUKOB HEIBU-
xuMocTH (cT. 132.14). DTH HOPMBI ABISAIOTCA ClIEHUATBHBIMU U UMEIOT IIpe-
UMYIIECTBO B NPUMEHEHUM Nepesa OOIMMH IpaBUIaMH KOMMEHTHPYEMOH
CTaTbH.

[Tockonpky mHpaBwiia O KOPHIOPAaTUBHOM YCTPOMCTBE TENEPh paclpo-
CTpaHEHbl Ha HEKOMMEpYECKHE opraHusanuu, B cT. 65.3 'K moguepkHyTo,
YTO B HEKOMMEPUYECKHX KOPINOpalysIX U POU3BOJCTBEHHBIX KOOIIEpaTHBax ¢
YHCJIOM YYacCTHHUKOB 0oJie€ CTa BBICIIMM OPraHOM MOXKET SIBISATHCSA ChE3,
KOH(EepeHIMs WM WHOW Mpe/ICTaBUTENbHbIN (KOJUIerHaibHbIi) OpraH, ornpe-
JIeNIIEMbIi UX yCTaBaMU B COOTBETCTBUH C 3aKOHOM.
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Celiyac cnenuaibHble IMpaBUia JEHCTBYIOT B OTHOIIEHUHU Pa3IMYHBIX
BUJIOB HEKOMMEpPUYECKUX Kopropanuii. Tak, yapenurensiMu 00IeCTBEHHOTO
o0bearHeHUs ((PU3NYECKUMU U IOPUAMYECKUMU JIMLIAMHU CO3BIBACTCS ChE3]l
(xoH(epenius) niam odiiee coOpaHue, Ha KOTOPOM MPHUHUMAETCA yCTaB 00-
[IECTBEHHOTO 00BeAMHEHUS, POPMHUPYIOTCS €ro PYKOBOJSIINE U KOHTPOJIb-
HO-PEBU3HOHHBIN opransl (cT. 6 @enepanbHoro 3akoHa ot 19.05.1995 r. Ne
82-D3 "O06 001ecTBEHHBIX 06LC,HI/IH6HI/I$IX"3).

B Gonpmux mo 4mMcny YYaCTHHKOB HEKOMMEPUYECKUX KOPIOPAIMSIX H
MIPOU3BOJICTBEHHBIX KOOMNEpPAaTUBAX BBICIIMM OPraHOM MOXKET SIBISITHCS HE
obmiee coOpanue (cbe3, KOHPEpeHIs), a UHON KOJUIeTHAIbHBIM OpraH, He-
MOCPEACTBEHHO TNPEACTABISIONIMN BCEX UX YYaCTHUKOB. B cooTBercTBUU C
n. 1 cr. 23 ®PenepanbHoro 3akoHa ot 8 nexadpst 1995 r. Ne 193-®3 "O cenb-
CKOXO3sTiiCTBEHHOM Koomeparuu"* ofiee coGpaHHe HICHOB KOOIEPATHBA,
YHCIIO KOTOPBIX MPEBHIIMIACT IBECTH, MOKET IPOBOAUTHCS B opMe COOpaHus
YIIOJTHOMOYEHHBIX.

Takum 00pa3oM, Y4acTHHKM MOTYT HpPOBOAMTH PabOTy MU NPUHUMATH
CBOM pelieHusi B 000 (opme: Ha coOpaHUsAX, Che3lax, KOH(MEpPEHIIUIX.
Opmnako 1o o6ueMy npaBmiy KOMMeHTHpyemoit ctatebu ['K BBeeHre HOBBIX
dbopM paboThl 00BEIMHEHUH YIACTHUKOB KOPIOPAIHMi HEe TPEyCMOTPEHO.

CTpykTypa OpraHoB KOHKPETHOH KOPIIOpAaIlMHd OTPaKaeTCsl B yCTaBe
(Y4peauTensHOM JIOTOBOPE) U MOXKET OBITh U3MEHEHA Ha OCHOBAHHMHM pellle-
HUS BBICIIETO OpraHa YIPaBJICHUS B CBS3UW C MU3MECHECHHUEM YYPETUTEIIbHBIX
JTOKyMeHTOB. B wactHOoCcTH, coriacHo cT. 67.2 Koxmekca nro0ble Y4aCTHUKH
XO3SIMCTBEHHOTO OOIIeCTBa BIpPaBE 3aKIIOYUTH MEXAY c000i J0TOBOp 00
OCYIIECTBIIEHUU CBOMX KOPIIOPATUBHBIX MpPaB, B COOTBETCTBUU C KOTOPHIM
OHHU 00SI3yIOTCSl OCYIIECTBIISTH ATH TpaBa ONPEIEICHHBIM 00pa30M WIIN BO3-
JEp>KUBATHCS (0TKAa3aThCs) OT MX OCylIecTBIeHUs. KoprnopaTUBHBIM 10TOBO-
POM MOKET OBITh yCTaHOBJIEHa 00S3aHHOCTH €r0 CTOPOH IMPOTOJIOCOBATH Ha
o0mieM coOpaHHHM y4aCTHHKOB OOIIECTBA 3a BKIIOUEHHE B YCTaB OOIIECTBa
MOJIOKEHUH, OMIPEACIAIONINX CTPYKTYPY OPTaHOB OOIIECTBA U UX KOMIIETEH-
IIUI0, €CJIM B COOTBETCTBHUH C HacTosIIUM Ko/lekcoM U 3aKOHaMU O XO3SHCT-
BEHHBIX OOMIECTBAaX JIOMYCKAeTCS U3MEHEHNE CTPYKTYPBI OPTaHOB 0O0IIecTBa
U UX KOMIIETEHIIMH YCTaBOM OOIIeCTBa.

B nokTpuHe K mpu3HaKam opraHa FOPUAMYECKOTO JIMIA OTHOCATCS: He-
MpaBOCYOBEKTHOCTh OpraHa IOPUAMYECKOTO JIMIA; OpraHu3alloHHas 000-
COOJIEHHOCTh; HAJIMYUE BIACTHBIX TIOJTHOMOYHIA; HE 003aTeIHHOCTD MPSIMOTO
0003HaYEeHHs] OPTraHOB FOPUIUYECKOTO JIMIA B 3aKOHE WA yYPETUTEIbHBIX
JOKYMEHTaX.

8 C3 P®. 1995. Ne 21. Cr. 1930.
4 C3 P®. 1995. Ne 50. Cr. 4870.
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BriciiuM opranom koprnopanuu siBisieTcst o0iiee coOpaHue ee y4acTHH-
KOB, OOJIajjaroliee HCKIIOUUTEIBHON KOMIIETEHIMEHN, Iepenaya KOTOpou
BO3MOJKHA TOJIbKO B YCTAHOBJICHHBIX 3aKOHOM CIIy4asX WJIM Ha OCHOBaHUH
ycraBa. KommereHlus: BBICIIET0 OpraHa HEKOMMEPUYECKOH KOpIOpaluu U
MOPSIAIOK IPUHATUS UM PELICHUM TaKKe ONpPENENsIOTCS B COOTBETCTBHM C
I'K, 3aKOHOM H yCTaBOM KOPIIOpalWH.

K Bompocam, Mo KOTOpbIM NPUHUMAET PEUIEHUE BBICIINNA OpraH KOpIo-
paluy OTHECEHBI OINPENEICHUE IMPUOPUTETHBIX HAIPABJICHUN NEATEIbHOCTH
KOpHOpaluy, MPUHIMUIIOB 00pa3oBaHUs M KCIOJNb30BAHHUS €€ HMYILECTBa;
YTBEPKJICHUE U U3MEHEHUE €€ YCTaBa; ONpPEICIICHUE MOPAAKA IIpUeMa B CO-
CTaB YYaCTHUKOB KOPIIOPALMH U UCKIIFOUEHHUSI U3 YUCIIA €€ YYACTHUKOB; IIPU-
HATUE PEIICHUH O peopraHu3alMy U JMKBUIALMK KOPIOpaluu, O Ha3Haye-
HUU JIMKBUJIALIMOHHONW KOMHCCUU (JIMKBUATOpPa) U 00 YTBEPKIECHUU JTUKBU-
JAIIMOHHOr0 OaslaHca; U30paHue PEBU3MOHHONW KOMHCCUU (PEBU30pa) U Ha-
3HAQUYE€HHE ayIUTOPCKON OpPraHU3aluy WIA UHAUBUIYAIBHOIO ayJIuTOpa KOp-
Mopaluu.

Ecnu uHOE He mpeaycMOTpEeHO YCTaBOM KopIopaluu, odiiee coopanue
YYaCTHHKOB Ha COOpaHMU NMPHUHUMAET perieHne 00 o0pa3oBaHuU JPYrux op-
raHOB KOPHOpAINK; YTBEP>KICHUH TOJIOBBIX OTYETOB U Oyxraiarepckoit (u-
HAaHCOBOW) OTYETHOCTU KOPHOpAalMH; O CO3JaHUU KOpIOpaluel Apyrux
IOPUANYECKHX JIHII, 00 Y4acTUU KOPIOPALMU B IPYTUX IOPUANUECKUX JIUIIAX,
0 co3/1aHuM (PUIHATIOB U 00 OTKPBITHH MPEICTABUTEILCTB KOPIIOPALIUH.

Pemenrie MHBIX BOMPOCOB TaKK€ MOKET OBITh OTHECEHO K HCKIIOYU-
TEIbHOW KOMIIETEHIIMN BBICHIET0 OpraHa KOpHOpaly Ha OCHOBAaHUH 3aKOHA
(Konmekca unm MHOTO 3aKOHOJATENBFHOTO aKTa) WU yYPETUTENbHBIX JIOKY-
MEHTOB IOpHJINYECKOro Juia. To ecTh B ycTaBe MOXHO PacIIupUTh KOMIIe-
TEHLUIO BBICILIETO OPraHa 10 YCMOTPEHUIO YYaCTHUKOB, €CJIM MHOE HE Orpa-
HUYEHO B 3aKOHE, JTMOO Cy3UTh.

B cr. 65.3 I'K npucyrcTByeT yka3aHue Ha TO, YTO BOIIPOCHI, OTHECEHHBIE
I'K 1 npyrumu 3aKkOHaMH K UCKJIFOYUTEIbHOW KOMIETEHIIMU BBICIIErO Opra-
Ha KOPIOpaluu, He MOTYT ObITh MepeJaHbl UM sl PeUIeHHs] APYTUM opra-
HaM kopropanuu. OJHAKO 3HAU€HUE JAHHOTO OTPaHMYEHUS] CHMIKAETCS C
YYETOM TOTO, YTO B 3TOM e ab3alle JOMycKaeTcsl N3MEHEHHE NPUBEICHHOTO
npaswia KoxekcoM win apyrum 3akoHoM. VMImMeroTcst B BUy, IPEXkKIe BCETO,
3aKOHBI, ONpEIENSIONNe OCOOCHHOCTH MPAaBOBOIO TMOJIOXKEHUS OTAEIbHBIX
BHUOB KOPITOpAIUid.

B cBs3u ¢ aTuM obOpariaet Ha ce0st BHUMaHue 1. 1.2. Konuenmuu pa3su-
THS TPaXJIaHCKOIO 3aKOHOJATEIIBCTBA”, B KOTOPOM IPEMIIOKEHO HOPMBI, pe-
TYJIUPYIOIINE KOPIIOPATUBHBIE OTHOIICHHSI, TAK)K€ NMPUMEHATh Ha CyOCUAu-

5 Konnenus pa3BUTHS rpaKAaHCKOTo 3aKoHOAaTenbcTBa Poccuiickoit denepannu (0100-
pena pemennem Coera npu [Ipesunmente PO mo xomudukanmu u COBEPIICHCTBOBAHUIO
rpaxaanckoro 3akonoaatensctsa oT 07.10.2009) // Becthuxk BAC P®. 2009. Ne 11.
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apHOM OCHOBE U K IOPUINYECKUM JIMI[aM HEKOPIIOPATUBHOT'O THIIA, €CIIA HHOE
HE BBITEKAET U3 CYILECTBA TAKUX OTHOIIEHUH. Borpockl cy:keHns UCKIHOYu-
TEIbHOW KOMIIETEHIIMU BBICIIErO OpraHa KOpPHOpaluu Ternepb MOTYT CTaTh
AKTyaJIbHBIMU U U1 HEKOMMEPUYECKHUX OpTaHU3alUM.

B nenom 00beM KOMIETEHIIMH BBICHIETO OpraHa KOPHOPAIUH MOCBSIIECH
IPUHLMIIAAIBHBIM BOIPOCAM CYLIECTBOBAHMSI IOPUAMYECKOIO JIMIA KaK Ta-
koBoro. Ecnu B xomnereHnuio oo1iero coopanus BKIOYAETCsl BOIIPOC O Ha-
3HAUEHUU HCIIOJIHUTENIbHBIX OPraHOB, TO OHA MOXET ObITh Ha3BaHA 3HAYU-
TEIbHOW, B MPOTHBHOM Clly4ae Bce BOMPOCHl I(P(HEKTUBHOTO YIIPaBICHUS
Kopriopaiend OyayT aJipecoBaHbl UCTIOJHUTEIBHBIM OpraHaM, HE TOJIBKO BbI-
pa)kalolMM BOBHE, HO U IO CYTH TOTJa B 3HAYUTEIHLHOM Mepe caMoCTOs-
TEJIBHO (POPMUPYIOIIMM BOJTIO IOPUIMYECKOTO JIHIIA.

dopmupoBaHUE BOJIM OPraHOB B X031 CTBEHHOM O0IIIECTBE MOXKET OBITh
TaK)K€ CBS3aHO C 3aKJIIOYEHHBIM KOPIIOPATHBHBIM 10roBopoM. COriacHo CT.
67.2 'K moMumo mnpoyero B KOPIOPaTUBHOM JIOTOBOPE MOXKHO YCTaHOBUTH
00513aHHOCTH CTOPOH T'OJIOCOBATh OMPECIICHHBIM 00pa3oM Ha obmiemM cobpa-
HUU YYaCTHHUKOB OOIIIECTBA, COTNIACOBAHHO OCYIIECTBIIATH UHBIE EHCTBUS 1O
YIPaBICHUIO 00ILECTBOM U Jp. BO3MOKHOCTH COIIacOBaHHOI'O I'OJIOCOBAHUS
YYaCTHUKOB aKIMOHEPHOTO COTJIANICHHs 10 KaKUM-THOO BOMpOCcaMm, B TOM
yHCclie 0 KaHAWJaTypaM B OpTraHbl YIPaBIEHUS KOPHOpAIUH, IperycMaTpu-
Bajach M KoHuenmuel pa3BUTHS TPakJaHCKOTO 3aKOHOAATEIbCTBa (TI.
4.1.11).

BMmecrte ¢ Tem yka3zaHHBIE COTJIAIIEHUS] HE MOTYT MEHSTh KOPIOPAaTHB-
HYIO CTPYKTYPY, NOPSAJOK MPUHATHS KOPIOPATUBHBIX PELIEHUI U HHbIE KOp-
NOpaTUBHBIE MpaBuia. MX ycioBus He MOTYT IPOTUBOPEUUTH 3aKOHOIATENb-
HBIM 3allpeTaM U OTpaHUYEHUSIM, PUPOJE OTHOLICHUN WK MyOJINYHBIM HH-
TepecaM, a TaK)Ke CIY)KUTb OCHOBAHMEM Ul NIPU3HAHUS HEJECHCTBUTEIIBHbI-
MU PELICHUI OpraHoB X035HCTBEHHOTO 00IECTBA.

B 10 xe Bpemst KoprOpaTUBHBIN TOTOBOP HE MOKET 00S3bIBATh €ro yua-
CTHUKOB T'0JIOCOBATh B COOTBETCTBHM C YKa3aHHMSIMH OpraHOB OOIIecTBa, OI-
peleNATh CTPYKTYpPY OpraHoB 00IecTBa U ux komrnereHuuo (ct. 67.2 I'K).

Takum o6paszom, mporecc (HopMHUPOBaHMS BOJIHM FOPUIMYECKOIO JIMLA
npeTepren OnpeaesieHHbIe U3MEHEHHS: OHO MOXET OBITh CKOPPEKTHPOBAHO
WJIM OIPAHUYEHO COTJIAIIEHUEM YYaCTHUKOB KOPIIOPALIUH.

B mo6oit kopriopanuu o6s13aTeIbHO 00pa3yeTcsl €IMHOIUYHBIA HCIIOJI-
HUTEJIbHBIN OpraH (IUpeKTop, FreHepaIbHbIA JUPEKTOP, IpeceaaTeb U T.11.),
B KOMIIETEHLUIO KOTOPOI'O BXOAUT IO CYTHM BEIEHUE ONEpPAaTUBHO-
XO3SIUCTBEHHOMN JeATeNIbHOCTH. DAaKTUYECKU €IMHOJIUYHBIA OpraH Kopropa-
IIUM CaMOCTOSITEJIEHO BBIPA)KAET BOJIIO IOPUAMUYECKOTO JINLIA BOBHE, AEUCTBYS
1o obuiemMy npaBuiy 0e3 TOBEPEHHOCTH Ha OCHOBaHMU ycTaBa. Yaiie Bcero
MMEHHO €VMHOJIMYHBII MCIIOIHUTEIbHBIA OpraH ABISETCS TEM OPraHOM, Ye-
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pe3 KOTOphIE IOPUINYECKOE JTUIO0 MPHOOpPETAET TPpaKIAHCKHE IIpaBa U MpH-
HUMaeT Ha ce0st rpakaanckue ooszannoctu (ct. 53 ['K).

B cBs3u ¢ npoBenennoi pedopmoit 'K B 310t chepe mosBuinch a8e
3HAYUTEIIbHBIC HOBEIUIBI: EAMHOINYHBIX OPTaHOB B KOPIOPAIIMH MOXET OBbITh
HECKOJIbKO, a TaK)K€ IMOJTHOMOYHS €JUHOJIMYHOTO OpraHa MOTYT OBITh Iepe-
JaHbl ympaisomie kommnanuu. COOTBETCTBYIOIIUE MOJEIH YIPABICHUS
KOPIOpalMsIMU M30UPAIOTCS yYaCTHUKAMHU FOPUIUYECKUX JIMI CAaMOCTOS-
TEJIbHO U TMOJIeKAT OTPAKEHUIO B YUPEIUTEIbHBIX JOKyMeHTax. CBeneHus
00 PTOM TO/JIeKAT BKIIOUEHUIO B €IUHBIM TOCYJIapCTBEHHBIH PEECTp IOPHU-
JTAYECKUX JINII.

[IpenocraBieHre MOJTHOMOYMN €IMHOIUYHOTO MCIOJHUTEILHOTO Opra-
Ha HECKOJBKHUM JIUIIaM, JCHCTBYIOIIUM COBMECTHO MHOTA HA3bIBAIOT MPHUH-
uunoM "aByx kmroueil”. IlogpazymeBaercs, 4TO Takol MOJAXOJ AKTUBHO HC-
MOJIB3YETCsl B 3apyOe)KHOW MPAKTUKE W HAIPABJICH Ha 3alIUTy aKIMOHEPOB
(Y4acTHHUKOB) OT HECAHKIIMOHHPOBAHHBIX NEHCTBUI MEHEIKMEHTa. Y cTaBa-
MU KOMITAHUH B 3aBHCHMOCTH OT CYMMBI JIOTOBOPA MOXET OBITh IMPETYCMOT-
pEHO TOJANMKMCAHUE TAKOTO JIOTOBOpPA HE OJHUM, & HECKOJBbKHUMHU JTUPEKTOpa-
Mi®, He HAXOIALMMHUCS B MPSIMOM TTOAYUHEHHUH JIPYT Apyra. ITO MOJI0KEHUE
ct. 65.3 I'K koppecnonaupyert cr. 53 'K, cormacHo KOTOpoil yupeauTenb-
HBIM JIOKYMEHTOM MOKET OBITh MPEAYCMOTPEHO, YTO MOJTHOMOYHUS BBICTY-
MaTth OT UMCHHM IOPUIUYECKOTO JIMIA MPETOCTABICHBI HECKOJBKUM JIHIIAM,
JEHUCTBYIOIIMM COBMECTHO MJIM HE3aBUCHMO JIPYT OT Jpyra.

OcHOBHOE MOCJEICTBUE HECOOI0/IeHUsl MmpaBuia "MByX Kioueil" co-
CTOWT B TOM, YTO JIOKYMEHT OyJET CUHTATHCS MOJIMUCAHHBIM HEYIOJIHOMO-
YeHHBIM JIMIIOM, Belb TpeOyeTcss 00beM MOTHOMOYHM 000MX ITHUPEKTOPOB.
Peub uner o ToM, 4TO pemnieHus, OTHOCSIINECS K KOMIETEHIIUN €IMHOTNYHO-
IO UCHIOTHUTENBHOTO OpPraHa, MOTYT OBITh MPUHATHI TOJBLKO TIPU 0000 THOM
COTJIaCHU BCEX CO-IMPEKTOPOB. Bear mpeskie Bcero, Takasi CuCTEMa SIBIISIETCS
MEXaHU3MOM KOHTPOJISI U 3aLUTHI OT NPHUHATUS HE3aKOHHBIX, a TAK)KE OIIH-
O00ouHBIX pemieHui. M ecam Mo MHEHHMIO OJHOTO M3 PYKOBOJWTENEH claenka
SIBJIICTCS HE3aKOHHOW WMITM MPOTUBOPEYUT MHTEpecaM OOIIECTBa, OH OTKa3bl-
BAETCs €€ COBEpLIaTh B YACTH CBOMX ITOJIHOMOYMM. B TO ke Bpems NpakTHKe
W3BECTHBI Cy4yau, KOrjJja HEBO3MOXHOCTh JOTOBOPUTHCS JBYM TUPEKTOPaM
HE J1aBajla BO3MOXXHOCTH PEaIM30BaTh OJJ0OPEHHBIE WHBIMU OpraHaMHu KOp-
MOPALIMH CIIETKH.

[IpencraBmsieTcsi, YTO Ha CETOAHSITHUNA MOMEHT MPUBEICHHAs] HOBEJIA
JaeT OOJNBIIME BO3MOKHOCTH JIJISl pean3aliil OTHOIICHHH KOPIOPATHBHOTO

® IIurknna U.C. Bomnpocs! kopriopaTHBHOTO TIpaBa B MpoeKTe (eliepalibHOro 3akoHa O BHe-
ceHuM m3MeHeHuil B ['pakpanckuii kogexkc PO // TlpaBo u 6usHec: cOopHuK crarteii 1 exe-
TOJHON MEXAYHApPOJHON Hay4HO-TIPAaKTHYEeCKOH KoH]epeHIMH, TpruypodeHHOH K 80-1eTHio
co aHs poxkaeHus npodeccopa B.C. Maprempsnosa / M.YO. A6pamkuna, M.I". AGpamosa,
A.A. Anmmatos u ap. / nox pen. Y.B. Epmosoii. M.: IOpucr, 2012.
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KOHTPOJISI, B TO JK€ BPEMSI CO3/1aBasi OMACHOCTH MPEBBIIICHUS TOJIHOMOYUH CO
CTOPOHBI JUPEKTOPOB KOPIOpALMH, a TAKXKE TPYAHOCTH B ClIydae HEIOCTH-
JKEHUS COrJacusi MEeXIy AUPEKTOpaMu, OpeMs OIuiaThl paboThl HECKOIbKUX
reHepalbHbIX AUPEKTOPOB U Ap. HeT ceroans npsMoro oTBeTa v Ha BOIIPOCHI
0 TOM, KakuM oOpa3oM CyJlaM OILICHHBATh IPaBOBbIC MOCIEACTBUS CIEIIOK,
COBEpUICHHBIX OJHHMM M3 COJMPEKTOPOB C HApyLIEHHWEM NpHUHLHUINA "ABYX
KIFoueil'", a Takke Kak MOCTynarh CyAy IpH MojAaye MCKa 3a MOJIKUCHI0 O
HOT'0 TUPEKTOpa U OTKAa3€ OT UCKa 3a MOANUCHIO IPYroro JUPEKTOopa.

Hcnonb30BaHre Takoi MOJAENU YIpPABIICHUS C JABYMS AUPEKTOPAMU MO-
JKET 0Ka3aThCsl BOCTPEOOBAaHHBIM, KOI/IA KaX/IbIi U3 YIPABIIAIOIIUX BEIET OT
UMEHHU KOPIIOpAlUU ONEPaTUBHO-XO3AMCTBEHHYIO JESITENbHOCTh HA pa3iny-
HBIX HANpaBJICHMUSIX WM B Pa3HbIX CErMEHTAaX pbIHKA. Torja MMeeT CMBbICI
MPEIOCTaBIIATh UM HE3aBUCUMBIE MOoJIHOMOYHs. Ho mo cyiiecTBy BBeneHue
HEO0OXOUMOCTH 3aKIHUYUTh TY WM UHYIO CAEJKY C COIJIacus U 3a MOAMUCS-
MU 000MX TeHepalbHBIX TUPEKTOPOB BIIOJIHE YKJIAJbIBA€TCS B MOJAEIH KOp-
[OPAaTUBHOTO YIPABJIEHUS, IPU KOTOPOM CO3JaeTCsl KOJUIETHAIbHBIA OpraH
yrpaBieHus (Aupekuus, npasienue). KoiernanabHblil HCIOTHUTENBHBIN Op-
rai Kopnopauuu (IpaBlieHUE, TUPEKIUs) AEHCTBYeT Ha OCHOBAHWU YyCTaBa
o0miecTBa, a TaKKe YTBEP)KIAEMOro OOIIUM COOpaHHEM aKI[MOHEPOB BHYT-
pEHHEro JOKyMEHTa OO0IIecTBa (MOJOXKEHHUSI, PErJlaMEeHTa WJIM HHOTO JIOKY-
MEHTa), B KOTOPOM MOTYT OBITh OIMpPENEICHO, KaKue PelIeHHs] TeHepaTbHOro
JUPEKTOpa JAOJKHBI ObITh 0100pEHBI IPaBIEHUEM, a TAKKE €ro COCTaB U I0-
PSAAOK MPUHATUS pelieHuid. TakuM oOpa3oM OCYIIECTBIISETCS KOHTPOJb 3a
JeSTENIbHOCTBIO €MHOIMYHOTO UCTIOJIHUTEIBLHOTO OpPraHa, a TakKe MUHUMHU-
3UpYyeTCsd PUCK NPUHATUS HENPABOMEPHBIX PEIICHUN. A, HapUMep, coriac-
HO cT. 8 3akoHa "O0 00IIeCTBEHHBIX OpraHU3aNMIX" TTOCTOSHHO JCHCTBYIO-
UM PYKOBOJSIIMM OPraHOM OOIIECTBEHHON OpraHu3alMy SIBISETCS BbI-
OOpHBIN KOJIJIETHAIbHBIA OpraH, MOJAOTYETHBIN Che3ay (KOH(QEepeHIUn) WiH
o0miemy coOpaHHIo.

Eme omnoit HoBemioi 'K MOXHO cuutarh BBEIAEHHWE MpaBUiia O BO3-
MOKHOCTH TepesiaBaTh (PYHKIMH €JUHOJIMYHOIO HCIIOJIHUTENBHOIO OpraHa
YIPABJISIIOIEN KOMITAHUHU ISl BCEX BUIOB KOPIIOPALUH.

OCOOEHHOCTBIO TaKOW MOJIENHM KOPIOPATUBHOTO YIIPABIICHUS SIBIISAETCS
TO, YTO YIpPAaBJIEHWE Ha JOTOBOPHOW, BO3ME3JHOW OCHOBE OCYIIECTBIISIETCS
KaK OTHOILUEHHWE BJIACTH U NOJYMHEHHs B paMKaxX COIVIALLEHUS O Iepenade
GYHKIMI MCTIONHUTENBHOTO oprana kopropaiu. CyTs GakTUYECKUX OTHO-
HIEHUH N0 JaHHOMY JOTOBOPY 3aKirodaeTcs B dPQPEKTUBHOW U KOMIIETEHT-
HOM MCTIONIHUTENBHON JESITeNTbHOCTH, KOTOPYIO MOXET OOeCHeuuTh YIpaB-
Jstromas komnanusa. JloroBop Ha yIpaBlieHHE SBJISETCS JOTOBOPOM  Suli
generis: repenaya KOMIETEHIIMN HE JIOJDKHA PU3HABATHCS YCIYTOl, 3TO BUJL
JIOTOBOpa 1O YIPABICHHUIO, UMEIOIIUN YaCTHONPABOBOM, a HE MYyOJUYHO-
MPaBOBOM XapakTep.
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[Tpeamerom noroBopa MexIy KOpIOpaluei 1 yrnpasisioned opraHusa-
IIUEH SIBJISCTCS NEATEILHOCT MOCIETHEH 110 OCYIIECTBICHUIO (PYHKIUH €11~
HOJIMYHOT'O MCIIOJHUTEIBHOIO OpraHa. Peub uaer o ToMm, 4To npeaMeToM J0-
roBopa SBJISETCS Iepeadya He OTIEIbHBIX IOJHOMOYMHI Ha COBEpLICHHE
IOPUINYECKUX U (PaKTUUECKUX JEHCTBUSA, a IpaB U 0053aHHOCTEH COOTBETCT-
BYIOILIETO OpTaHa I0pUIMYECKOTro JIMIa YIpasistomed komnanuu. Takum 00-
pa3oM, mpaBa M OOA3aHHOCTH, IepelaBacMble YIPABIAIOIIEH KOMIIAHUU, U
COCTaBIISIIOT TPEAMET J0roBopa 00 yrpasieHUH. OOS3aHHOCTBIO YIIPABIISIO-
LIEr0 CTAaHOBUTCSI BEAECHUE OINEPATUBHO-XO3SIMCTBEHHON IESTEIbHOCTH 00-
LIeCTBa.

[Tockonbky B m3MeHeHHoM 'K nomyckaercss Hanuuue OJHOBPEMEHHO
JBYX €IMHOJIMYHBIX HCIIOJHUTENIBbHBIX OPraHOB KOPIIOpAlLlUH, CIEAYET IpU-
3HaTh, YTO W HaJM4YUE B OJHO M TO K€ BpeMs YNpPaBIAIOLICH KOMIIAHUU U
SIMHOJIMYHOTO HCIIOJIHUTEIIBHOTO OpraHa BO3MOXKHO. PaHee B cyneOHOM
IIPAKTUKE BCTPEYAIMCh KaK PELICHUs, HE MO3BOJIONME nepeaady GyHKIUn
€IMHOJIMYHOI0 MUCIOJIHUTEIBLHOTO OpTraHa yIpasisioleil KoMnaHuu 6e3 mpe-
KpallleH!sl MoJIHoMOo4uii reHepanbHoro nupekropa (Ilocranosnenne PAC
enrpansuoro okpyra ot 03.03.2008 mo neny Ne A09-5745/07-5), Tak u Ha-
IPOTHB, JOIYCKAOLIEe 10 CYTH OJHOBPEMEHHOE CYIIECTBOBAHUE TaKHX CO-
JTUPEKTOPOB.

Tak, 6bU1a chopMyIMpOBaHA MO3ULUSA, COTTIACHO KOTOPOH eciiu u30paH
€IMHOJIMYHBIA MCIIOJHUTENBHBIN OpraH, HO He IPUHATO pPELIEHHUE O MpeKpa-
IIEHUU TOJHOMOYMH YIpaBIIAIOLIEH KOMIAHUU, €€ TOJHOMOYUS MPOI0JIKa-
o1 neiictBoBath (IlocranoBnenne M®AC 3amanHo-CuOUpPCKOrOo OKpyra OT
25.10.2006 Ne ®04-3268/2005(27054-A27-15) mo neny Ne A27-435/05-6).

[IpencraBnsierca, uro nonoxkeHusa 'K mo3BossitoT nepenarts ynpasisito-
1My TOJIHOMOYHS MCIOJHUTEIBHOTO OpraHa Kak B MOJHOM 00beMe, Tak U
yacTUyHO. B mocneanem ciyudae B obmectBe OyayT (QyHKIIMOHUPOBATh Kak
WCIIOJIHUTENIBHBIN OpraH, TaK W YNPAaBIAIOLIAs KOMIIAHHS, MPECIEIYIOIINe
oOuiue 1eny, HO ¢ pasjeneHueM kommereHuu. [Ipu 3ToM nomHOMoOuMs 0Of-
HOTO M3 OPraHOB MOT'YT OBITh ONpEIENICHbl UCUEPIIBIBAIOIUM 00pa30oM WU
xKe cdepbl eATeNbHOCTH YKa3aHHBIX JIMI MOTYT OBITh OIpENEIeHbl KaK He
IepeceKaroImecs Mo coJepkaHuto. Tak, B OJHOM U3 CIIOPOB O MPaBUIIbHO-
CTH HAYUCJICHUS HaJjora Ha MpUObLIb, Cy/ KaCCallMOHHOM MHCTAaHIIMU yKa3all,
YTO JOMYyCKaeTcs pasjesieHue QyHKIUHN B cepe OCyIIecTBIEHUs OyXranTep-
CKOTO yueTa Ha mpefanpuatud. [IpuueMm ecnu Ha ynpaBIsIONyI0 KOMIaAHHUIO
BO3JIaratoTcsd (PYHKIMM MO OPraHU3alUM BEJICHHS OYyXraJTepcKoro ydera,
TOrJa Kak Oyxrajatepusi OTBETCTBEHHA JIMIIIb 32 BEJACHHE TaKOr0 y4eTa, Takas
CUTyallUs HE JIOJDKHA PpACIIeHHWBAThCS Kak JyOJIMpOBAHHE YIPaBISIONIUM
¢byukuit noapasaenenuit obmecrsa (IlocranoBnenne ®AC IloBoimkckoro
okpyra ot 29 mapta 2006 r. o ey Ne A12-16188/05-C21).
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B03MOXHO, 3TOT BHJ KOPIOPAaTUBHOI'O YIPABJIECHHS HE CTAHET CaMoOu
BOCTPEOOBAHHOW HOBEIUION JJIi HEKOMMEPYECKHX KOpIIOpaluii B Onmxkaii-
niee BpeMsi, OJJHaKO IMOTEHIMAJI TAKOTO NPaBUjla BECbMA BBICOKHUI.

B cr. 65.3 I'K noguepkHyTO pasiauuue MexAy KOJUIerHajlbHbIM HCIOJI-
HUTEJIbHBIM OpPraHoM (IIpaBJICHHEM, JUpPEKLueil) U HaOIoaTeIbHbIM COBE-
TOM.

B xopnopaiuu MoxeT 00pa3oBbIBATbCS KOJUIETHaIbHbBIN HCIIOJIHUTENb-
HBI OpraH (NpaBjieHHE, AUPEKLUU U T.II.), a TAKXKE KOJUJIETMaJbHBIH OpraH
ynpaBiieHus! (HaOJItoJaTeIbHbIA WJIM UHOM COBET), KOHTPOJIMPYIOIIMN Jes-
TEIbHOCTh MCIIOJHUTEIBbHBIX OPraHOB KOPIOpAaLMHU U BBIOJHSIOIIMN HHbIE
(GYHKLMH, BO3JIOKEHHbIE HA HETO 3aKOHOM HJIM YCTaBOM KOPIOPALIUH.

Paznnums npoBeneHbl N0 (QYHKIUSAM, BBIITOIHIEMbIM YKa3aHHBIMU KOJI-
JeTHaIbHBIMU OpraHamMu. Eciii KOMIIETEHIIMs HCIOJHUTEIBHOIO OpraHa Jje-
KHUT B TUIOCKOCTH, OOIIEH C BBICHIMM M €IWHOINYHBIM HCIIOTHUTEIBHBIM Op-
raHoM, TO HaOJIO/aTeNIbHBIA COBET JOJDKEH OBbITh HaJlelleH KOHTPOJIbHBIMU
nogHoMouusMH. TakuM 00pa3zom, HaOIIOIATEBHBIA COBET TOJYUHEH 00IIIe-
My COOpaHMIO Y4aCTHHUKOB KOPIOpALMU U KOHTPOJIUPYET MpaBieHHUE, TUPEK-
TOpPa, COAUPEKTOPOB M/HUIIH YIPABIISIONLYI0 KOMIIAHHIO.

s oOecrieueHHs] HE3aBUCHMOCTU HAOJIOAATENbHOTO COBETa BBEAEHO
IIPABUJIO O HEBO3MOKHOCTH OTOXKJIECTBJIICHUSI €TI0 C UCIIOJIHUTEIbHBIMU Op-
raHamMM KOpIOpalMH: JIMIA, OCYLIECTBIIAIOIINE OJHOMOYMS €IUHOJNYHBIX
VCIIOJIHUTENIbHBIX OPraHOB KOPIOpAalMil, U WIEHbl MX KOJUIETHAIbHBIX HC-
HOJHUTENbHBIX OPIaHOB HE MOT'YT COCTaBJIATh OOJiee OJTHON YETBEPTH COCTa-
Ba HAOJI0JaTEIbHOTO COBETA M HE MOTYT SIBIISTHCS UX MPECEIaTENSIMHU.

OCOOEHHOCTBIO CTaTyca YIEHOB KOJUIETHAIbHOIO OpraHa YHpaBJieHUs
KOpIOpaluy SBJISETCS MPaBo MoiaydaTh HHGOpMaIuio (0 1eATeNbHOCTH KOp-
Hopalnuy, B TOM YHCIIEe 3HAKOMHUTBCA C €€ OyXraiaTepckod JOKyMeHTaluei),
TpeboBaTh BO3MEIICHHS IPHYMHEHHBIX Kopropanuu yosTkoB (ctT. 53.1), oc-
napuBaTh COBEPIIEHHbIE KOPIOpaLUel ceNKU U TpeOOBaTh MPUMEHEHHUS MO-
CJIEICTBUN UX HEJNECHCTBUTEIBHOCTH, B TOM YHUCJIE B IMOPSAJKE, YCTAHOBJIECH-
HOM II. 2 cT. 65.2 I'K. IIpaBa Habm0JaTEIBHOIO COBETa MOXKHO CPaBHHUTH C
IpaBaMM y4acTHUKa Kopropaiuu. BaxkHo oOpaTuTh BHUMaHME, YTO yKa3aH-
HBbIE TPaBa 3aKOHOJATENb IPENOCTABIAECT UMEHHO WIEHAM KOJUIETHAJIbHOIO
opraHa ymnpaBJIeHHUs] KOPIIOpalliy, a HE OPraHy Kak TaKOBOMY.

[IpenocraBiss KOHTPOIUPYIOIIYIO (PYHKLHIO HaOII0AaTEIIbHOMY COBE-
Ta, 3aKOHOZAATENb MCXOIMI U3 HEOOXOIUMOCTH OCYLIECTBIISATh KOHTPOIb 32
YIPAaBISAIOLMMU B KOMIIAHUM B MHTEpECax yYYaCTHHKOB KOPIIOPALMH, KOTO-
pble, KaK MPaBUJIO, PEAU3YIOT CBOM MpaBa Ha OUYEPEIHBIX €XKETrOJHbIX CO0-
panusx. IlosiBneHne naHHON HOBENIBI CBA3aHO C MPEUIOKEHUSIMH  paspa-
6oTunkoB KoHnenuuu pasBuUTHs TpakIaHCKOIO 3aKOHOJATENbCTBA Oonee
YeTKO pa3feiuTh QYHKIUU YIPABICHUS M KOHTPOJS B aKIMOHEPHBIX U JIPY-
X XO3SHUCTBEHHBIX OOIIECTBAX MyTEM CO3JaHHs HAOIOJATENIbHOTO COBETA
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KaK KOHTPOJILHOTO OpraHa Mpu OJHOBPEMEHHOM YCTaHOBJIEHUU 3aIlpeTa co-
BMEIICHUS JIOJDKHOCTEH B HAOJIOJaTEIILHOM COBETE U B KOHTPOJIIMUPYEMOM HM
COBETE TUPEKTOPOB (UM B IMPaBJICHUHU) XO3siicTBeHHOTO oOmectBa. Co3na-
HUE€ Ha3BaHHOTO OpraHa MOXET OBITh MPETyCMOTPEHO B 3aKOHE WJIA YCTaBE.
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