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MPUHIMII JIBYX KJIIOUEN» WIH «UETBIPEX T'JIA3»
B KOPIIOPATUBHOM YIIPABJIEHUMU:
OPI'AHM3ALIMOHHO-ITPABOBBIE ACIIEKTbBI

THE PRINCIPLE OF “TWO KEYS” OR “FOUR EYES”
IN THE CORPORATE GOVERNANCE:
ORGANIZATIONAL AND LEGAL ASPECTS

12.00.07 — KopriopaTuBHOE MpaBo; IHEPreTHIECKOE MPABO
12.00.07 — Corporate law; energy law

B ocnogy cmamvu nonodcenvi UMEHeHUs,
uole 6 Ipasicoanckuii kooexc P® Dedepanvhvim 3aKoHOM
om 05.05.2014 Ne 99-D3, ¢ coomeemcmeuu ¢ KOMOPbIM
VUpeOumenbHolM OOKYMEHMOM KOpnopayuu mogicem Oviimb
npedycMoOmpeno, umo NOIHOMOYUS eOUHONUUHO2O UCHOTHU-
menbHo20 opeana (Oupekmopa) Kopnopayuu mo2ym Ovinb
npedocmasienvl cpasy Heckonbkum auyam (abzay 3 n. 1
cm. 53 I'K P®). Paccmampusaiomces npooiemvl, Ce13aHHbIe
¢ peanusayueu HO6020 0.1 POCCULICKO2O KOPNOPAMUBHO20
npasa npuHyuna «08YxX Karodely (Uiu «yemuipex 2nasy), pac-
KpblBAOMes e2o NON0NCUMENbHbIE U OTPUYAmenbHble Copo-
Hbl, AHATUZUPYIOMCS €20 0COOeHHOCMU U MPYOHOCTU npUMe-
Henus 8 npakmuxe KOpnopamueHo20 ynpaeieHus.

Ommeyaemcsi, umo obwue NOLOANCEHUS O MHONCECMBEH-
Hocmu Ooupexmopog Kopnopayuu, 3akpeniernvie ¢ 'K PD,
00 cux nop He NOAYHUIU OOJACHO20 PA3GUMUSL U KOHKDEmu-
3ayuu 8 cneyuanbHom 3axKonooamenvcmee. B pesyromame
6 Hacmoswee 8pems Ha NPAKMuKe O3HUKACM HeMAN0 COJiC-
Hocmetl, C6A3AHHBIX C 0COOEHHOCMAMU YNPABIeHUs KOMAAHU-
ell HeCKONbKUMU OUPEeKMOopPaMU.

Obpawaemcs 6HUMaHUe HA MO, YMO OOUUPHBLIL 3apY-
OedcHblll onblm 6 OaHHOU chepe modcem OvbiMb NOKA Md-
JONPUMEHUM 8 YCI0BUAX POCCUTICKOU OelicmEuUmenrbHOCHu.
Bmecme ¢ mem onpedenaiomcs nepcnekmugvl pa3eumusl
dannoeo npunyuna 6 Poccutickou Dedepayuu u oaromcs
HeKomopbvle pekoMeHdayuu K e2o ucnorvzosanuio. /lenaem-
€51 861600 O MOM, YMO 8 POCCUUCKUX YCTIOBUAX K Peanu3ayuu
NpUHYUNG «08YX Kloueiy ciedyem nooxooums ¢ yuyemom
npagogoz2o cmamyca mou uny UHOU Kopnopayuu, 0coOO6eHHo-
cmell ee 0peaHU3aYUOHHO-NPABOBOL OpMbl, Imana ee pas-
SUMUS, peulaemblx elo 3a0a, a MakKaice 4en08eieckoco Pax-
mopa u KOpnopamuHwiX UHmMepecos.

BHEeCEeH-

The article is based on the changes made to the Civil Code
of the Russian Federation by Federal Law No. 99-FZ dated
05.05.2014, according to which the constituent document

of corporation may provide that the powers of the sole exec-
utive body (director) of corporation may be granted to sever-
al persons at once (paragraph 3, paragraph 1 of article 53
of the Civil Code of the Russian Federation). The problems
associated with implementation of the “two keys” principle
(or “four eyes”) that are new for Russian corporate law are
examined, its positive and negative aspects are revealed, its
features and difficulties of application in the corporate man-
agement practice are analyzed.

1t is noted that the general provisions on the multiplicity
of directors of corporation, fixed in the Civil Code of the Rus-
sian Federation, have not yet received due to development
and specification in the special legislation. As a result, practi-
cally there are many difficulties associated with peculiarities
of managing a company by several directors.

Attention is drawn to the fact that extensive foreign expe-
rience in this field may be of little use in the context of Rus-
sian reality. At the same time, the prospects for development
of this principle in the Russian Federation are determined
and some recommendations for its use are given. It is concluded
that in the Russian context, the implementation of the princi-
ple of “two keys” should be approached taking into account
the legal status of corporation, the specifics of its organiza-
tional and legal form, its stage of development, its objectives,
as well as the human factor and corporate interests.

Kurouesvie cnoea: xopnopayus, xopnopamusHoe ynpaene-
HUe, NPUHYUN «08YX KIIOUel» UIU «Yemblpex 2nasy, eOUHOIUY-
HbIU UCNOTHUMENbHBIL OP2aH, YCMAE KOPNopayuu, 2eHepailb-
Hblll OUPEeKmOop, COpPYKoGooumen, pazoeieHue NOTHOMOYULL,
MHOICECMBEHHOCTL OUPEKMOPOS, UeN08eyecKull (PaKmop.

Keywords: corporation, corporate governance, principle
of “two keys” or “four eyes”, sole executive body, corporation
articles of association, director general, co-managers, separa-
tion of powers, plurality of directors, human factor.
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BBeaenne

AKTyanbHOCTb TEMBI COCTOUT B TOM, YTO CPEH HEIaBHUX
3aKOHO/IaTENIbHBIX HOBOBBE/IECHUH B KOPIIOPATUBHOM YIIpaBJe-
HUM TOSBUJIACh BO3MOXKHOCTh HAa3HAYCHUS! HECKOJIBKHUX JIHII,
YIOJIHOMOYEHHBIX TPEJICTABIATh WHTEpechl KommaHuil. Tak,
B COOTBETCTBHMHU C U3MEHEHUSIMH, BHECEHHBIMHU B [ pak1aHCKUI
koaekc Poccuiickoit @enepammu [1] (manee — 'K PD) dene-
panbHBIM 3akoHOM OT 05.05.2014 Ne 99-@3 [2], yupenutens-
HBIM JIOKYMEHTOM KOPIIOPAIIMH MOXET OBITh MPEIyCMOTPEHO,
YTO MOJHOMOYMS EJUHOJIMYHOIO MCIOJHUTEILHOIO OpraHa
(nupekTopa) KOpIOpauu MOTYT OBITH NPEJOCTABICHBI Cpazy
HeckombkuM JunaM (ad3ar 3 n. 1 cr. 53 'K P®). Ilpu stom
COpPYKOBOJUTEIN MMEIOT MPAaBO JEHCTBOBATh KaK COBMECTHO,
TaK ¥ HE3aBUCUMO JIpyT OT Apyra. O1HaKo coriacue Bcex copy-
KOBOJUTEJICH TpeOyeTcs pU NPUHATUH PELICHUH, OTHOCSIINX-
€5l K MCKIIFOYHUTEIIbHOW KOMITETEHIIUH €AMHOIMYHOTO HCIIOIHH-
TEJIBHOTO OpraHa KOPIOPAaTUBHOTO IOPHUIUUECKOTO JINIA.

Takum 00pa3oM, 3aKOHOAATENb JIETaTU30Bal MPUHIIUIT
«JIBYX KJIFOYEW» WM, KaK €ro elle Ha3bIBAIOT, PUHIIUIT «YEThI-
pex raasy». JlanHas HopMa 3akoHa c(hopMyIHpOBaHa 6e3 OTChUI-
KM K THOMY 3aKOHOJIaTeJIbCTBY, KAK HOpMa MPSIMOT0 ACHCTBHSL.

Iesecoo0pa3sHocTh HayuHOU pa3pabOTKU TEMbI UCCIIE-
JOBaHMS MPOJUKTOBAaHA TEM, YTO OOIIUE MOJIOXKESHUS O MHO-
JKECTBEHHOCTHU TUPEKTOPOB, 3akperieHHsie B 'K PD, no cux
[IOp HE MOJIyYMIH JOCTATOYHOI'O PA3BUTHS U KOHKpETH3a-
UM B CIELUAILHOM 3aKOHOAATeNbCTBE. Cpeqy Npou3BeIeH-
HBIX 3aKOHOJATEJIEM ILIaroB M0 CUHXpoHu3anuu HopM ['K PO
U CIIeIUAJIBHBIX 3aKOHOB MOJKHO Ha3BaTh JOIOJHEHHE, BHE-
ceHHoe B CT. 45 3akoHa 00 OO0, omnpenestoliee, 4YTO B CIy-
yae, €cJd IOJHOMOYMS €JUHOJIMYHOTO HCIOJIHUTEIBHOIO
OpraHa OCYILECTBISIOT HECKOJIBKO JIMI[ COBMECTHO, OTYET
o0 3axito4eHHbIX OOO B OTYETHOM rOAly CHENIKaX, B COBEpIIE-
HUU KOTOPBIX MMEETCS 3aWHTEPECOBAHHOCTb, JOJDKEH OBITh
MIPeIBapUTEIHHO YTBEPXKISH BCEMH TaKMMHU Juuamu (a63. 3
1. 3 cT. 45 3akona) [3]. 3a05KeHbl OCHOBBI U CyJICOHOH TIpak-
TUKH, OTpaKalolled pelleHue Aed M0 JAaHHOH TeMme, 0 4eM
CBUJIETEIILCTBYIOT OT/IEJIbHBIE TOcTaHOBIeHUs [Inenyma Bep-
xoBHOro Cyna P® [4; 5]. Bmecre ¢ TeM Mpou3BEIECHHBIX Mep
SIBHO HEJOCTAaTOYHO, B PE3yJbTaTe YEro B HACTOSIIEE BpeMs

B MPAKTUKE KOPIOPATUBHOIO YNPABJICHUS COXpaHSETCS He-
MaJIO CIIOKHOCTEH, CBSI3aHHBIX ¢ OCOOCHHOCTSIMH yIIPABICHHUS
KOMIIAaHHEW HECKOJbKUMHU JUPEKTOPAMH.

ITpoGnema npaBOBOro PEryIUPOBAHUS COPYKOBOJACTBA IABYX
u OoJiee IUPEKTOPOB FOPUANYECKOTO JIMIA ObLIa MPEAMETOM HC-
crenoBanus B Hay4yHbix padorax C. A. KoBanbuyka, A. B. Jles-
4yeHko, I1. A. Pycramora, K. A. Cearapsin, M. A. Konb3nopd,
A. A. Illmaruna u ap. 3apyOexKHbIH ONBIT yIPaBICHYECKO-TICH-
XOJIOTUYECKOH COBMECTHUMOCTU COPYKOBOAMTENEH KOMIIaHUU
npezncrasieH B padotax WM. M. AmunoBa, Ko MuHCOK U Jpyrux
aBTOpoB. He0OX0MMMO OTMETHTB, YTO B OCHOBHOM JIaHHAs TeMa
paccmarpuBajiach ¢ SKOHOMHYECKOH M YIIpaBJIEHYECKO-Opra-
HuzanmonHo# Touek 3penusi: H. Y. Komxos, H. H. bonnapesa,
B. C. Pomannos, H. U. Tunenxo, 1. @. CkpurHiok.

Ieab paboThl COCTOUT B HAYYHO-IIPABOBOM aHAJIMU3€ OTHO-
LICHUH, BO3HUKAIOLIMX B IMPOIECCE MHOKECTBEHHOCTH PYKO-
BOJICTBA KOMITAaHUEH, BBISBICHUN CYIIECTBYIOIIUX HOPMAaTHB-
HO-TIPABOBBIX MPOOEJIOB M MPOTHBOPEYHH, pa3paboTKe peKo-
MEHJIAIMK TI0 KX MUHUMH3ALMU U TIPEIOTBPAILCHHIO.

HoBu3na nanHOIl paGoThl 3aKiII0YaeTCs B KOMILUIEKCHOM
OpraHU3alIOHHO-IIPABOBOM TOAXO0/I€ K MpoliiemMe, a TakxKe I10-
IIBITKE Pa3pabOTKH MPAKTUYECKUX PEKOMEHJalUi TPUMEHEHUS
MIPUHIHUIIA «IBYX KIIOYEH» B POCCHICKUX YCIOBUAX (QYHKIHO-
HUPOBaHUs Koproparuii. Mamnast ©3y4eHHOCTh TeMBbI, HEJJOCTa-
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TOYHAs [IPABOBas PErJIaMEHTALUSI OTHOIICHUI B JAHHOU cdepe,
a TaK)Ke HEeJ0OIICHKA 3apyOeKHOT0 OMbITa 00YCIOBIUBAIOT Te-
OpPETHYECKYIO 1 MPAKTHYECKYI 3HAYHMOCTD PaOOTHI.

MeTtogo10rust NCCae0BAHUS

B craTbe Ha OCHOBE OOILEHAYYHBIX METOJIOB ITO3HAHMUS (JIU-
QISKTUIECKUH METOJ, MHAYKIHS, ACAYKIMs, aHAIN3, CHHTE3)
OCYIIECTBJICH LIEJICBOM U CUCTEMHBIN MOIXObI K IOHHUMAHUIO
U MPUMCHEHHIO MOJCIN KOPIIOPATUBHOIO YIIPABICHMUS, OCHO-
BaHHOW Ha MPUHIUIIE MHOXKECTBEHHOCTH JTUPEKTOPOB KOMITa-
HUH (IPUHLHIT «IBYX KITFOUEH» WIIH «4eThIpeX Ti1a3y). cmomb-
30BaJICS PsIJT YaCTHO-HAYYHBIX M CIIEIHATbHBIX METOI0B MO3HA-
HUS:  IOPUAMKO-TUHTBUCTHYECKUH, (OPMAIBbHO-TOTNYECKHH
U GOpMaIbHO-IOPUANIECKHUN, METOABI a0CcTparupoBaHus, 0600-
IICHHUS, aHAJIOTHH M MOJICIIMPOBAHUSL.

ITo pesynbraraM IOPUANKO-HAYYHOTO aHAIIU3a HOPMATHB-
HBIX TPABOBBIX aKTOB M HCCIIEAOBAHUS IPABOBBIX aCIIEKTOB
COBPEMEHHBIX SKOHOMUYECKHX U KOPIOPATHBHO-TIPABOBBIX SIB-
JICHUH U MTPOIIECCOB OIPE/ICIICHBI HANpaBIIeHUs (3a1a4uk) pa3Bu-
THUSI IPAKTUKU IPUMEHEHUS IPUHIMIA «ABYX KJIIOYEW» B KOp-
MOPATHBHOM YIIPaBICHUH.

OcHoBHast 4yacTh

Hogsemnner, BBenennsie B 2014 1. BrmaBy 4 'K PO (1. 1 ct. 53,
m. 3 cr. 65.3), namu BO3MOXXHOCTh HAa3HAYCHHS HECKOJIBKUX
€/IMHOJIMYHBIX HCIOJHHUTEILHBIX OPraHOB U  BBICTYILICHUS
OT UMEHHU OPUINYECKOTr0 JIMLA HECKOJIbKUM JIMILAM, JeHCTBY-
IOIIAM COBMECTHO HITH HE3aBUCHUMO JIPYT OT Apyra. Tem caMbiM
OBLT JIETAJTM30BaH MIPUHIUI KOPIOPATHBHOTO YIPaBICHUS, 10~
JIYHBIINH IIHPOKOE PACHpOCTPaHEHHE 32 pyOesKoM MO Ha3Ba-
HHUEM «JIBYX KIIHOYCH» MM «4eThipex rina3». OcHOBHas uues,
JIe)Kalasi B OCHOBE COBMECTHOTO YIPABIICHUsI KOMIIAHUEH, CO-
CTOHUT B TIOBBILIEHHOM KOHTpPOJIE IUPEKTOPOB APYT 3a APYroM
JUTSL CHIDKEHHSI PUCKA TIPHHSATHSI HEBEPHBIX PEIICHUH 1 3JI0YTIO-
TpeOIeHHs TOIHOMOYNSIMH.

B onpenenenHoli creneHu MpaBUIIO «JIBYX KIIOUEH» aei-
CTBOBAJIO €Ie B COBETCKOM IIpaBe Uil COBEPILICHUSI KPYIHBIX
U CJOXHBIX BHEIIHETOPrOBBIX KOHTPAaKTOB, KOIZAa IOJ JI0-
TOBOPOM HEOOXOIMMBI OBLIH JIBE MOIIHUCH (PYKOBOIUTEIS
u rinaBHoro Oyxranrepa). B Poccuiickoit ®@enepanyn nHTEpe-
CBI IOPHIMYECKOTO JIUIIA MOXKHO TPEICTaBISATh HA OCHOBAaHUH
JOBEPEHHOCTH C IIMPOKMM KPYrOM IOJHOMOYHMH, BBIAAHHOU
KOMIIaHue# B sune aupexropa. OJHAKO TaKoW BapHaHT UMe-
€T CBOHM HEJOCTATKH: BO-TIEPBBIX, TOBEPEHHOCTH B JFOOOH MO-
MEHT MOXeT OBITh OTMEHEHA, BO-BTOPBIX, TPETHE JIMILIO0 MOYKET
YCOMHHTBCS B TIOTHOMOYMSIX, IPUBEICHHBIX B JOBEPEHHOCTH.
B momo0HBIX ciiy4yasix U BO3SHHMKAET HEOOXOIAMMOCThH B 3aJICH-
CTBOBAHHHM ITPUHIHIIA «JIBYX KJIFOUEH», pa3aesstoIero moJIHo-
MOYHS MY TUPEKTOPaMH (IBYMsI WITH HECKOJIBKUMHU).

3a pyOeKOM NaHHBI MPUHLUIT TOJYYHJI MIMPOKOE pac-
IIPOCTPAHEHHE B CAMbIX Pa3NYHBIX cepax HesITeIbHOCTH —
oT Ou3Heca J0 CiyXObl B BOOpYXEHHbIX cuiaax. OH MOXeT
HUMETh APYIruc Ha3BaHUs, HAIIPUMEP NPUHIHUII «ABYX YCIOBEK»
WM TIPUHIAI «B3aUMHOTO KOPITOPATHBHOTO KOHTPOJIS», HO €r0
CYIIHOCTbB OCTAeTCsl HeM3MEHHOM: HI OIMH MPOLECC He TOJKEH
3aBHCETh JIMIIb OT OJHOTO YEIOBEKa, MOATOMY, YTOOBI M30e-
»KaTh po0IIeM, HEOOXOIMMO BBECTH HECKOJIBKO CTETICHEH KOH-
TpOJIs. upiMu CJIOBaMH, ISl NIPUHATHSA Ba)XXHOI'O JOKYMCHTa
WM peuieHus: Tpedyercs MoInuch WIKM 0J00peHHe HE OJHOTO
YeJI0BEKa, a HECKOJIBKHX JIFOCH.

Bonee cra mer BO3MOKHOCTh Ha3HAUSHHUS IBYX YIPaBIIs-
IOIINX CYIIeCTBYeT B [ epMaHuH, I/ie 32 3TH FO/BI CIIOKHIINACH Ha-
yUHbIEC HOAXOABI U 00IKpHAs cyJeOHas IPAKTHUKA, OTBEYAIOLIast
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Ha MHOTHE criopHbIe Borpockl. B Ilseiimapuu ¢ 1997 r. npun-
LUIT YETHIPEX TJ1a3)» ONpeJieNieH KaKk OJUH M3 YEThIPEX OCHOB-
HBIX 3JIEMEHTOB BHYTPEHHETO KOHTPOJISI B OaHKaX.

CpaBHUTENbHBINH aHAINU3 3apyOeKHOTO 3aKOHOAATENbCTBA
1 NPaKTUKU AEATEIbHOCTH MHOCTPAHHBIX KOMIIAHUM MOKa3bl-
BAET, YTO B [EJIOM NPUHIIUI «ABYX KIIOUEi» («UeThIpeX Ii1a3y)
XapaKTepu3yeTrcs TeM, YTO ITOKYMEHTHl W (WIH) JeHCTBUS
B KOMITAaHUU JOJIKHBI ONOOPATHCS ABYMS JIMLAMHM, BXOJSIIH-
MH B DPYKOBOJCTBO, HO HE MNOJUUHSIOIIUMMCS IPYyr IpPYTY.
ITpu 5TOM UX NOJHOMOYUS IOJDKHBI OBITH OTPaKEHBI B pee-
CTpax KOMIIAHUH U BBINUCKAX U3 HUX [6]. AHAIOTMYHBIE HOPMBI
conepxkarcs u B 'K PO.

B mpomecce mpuMeHEHWS NPHHIOMIIA «IBYX KIIOUYEH»
(«4eThIpex riasz») oOHApYKMBAKOTCS KaK CHUJIbHBIC, TaK U Cla-
Oble CTOPOHBI.

besycioBHas LIEHHOCTh NPUHIIUNA COCTOUT B IOBBIIIEHUH
OTBETCTBEHHOCTH PYKOBOJCTBa KOMITAaHHEH M, COOTBETCTBEH-
HO, YJTy4IICHUH KOPIIOPATUBHOTO YIPaBJICHHS, a TAKKe B TIpe-
JOTBpALICHUE KOPPYIIIHU U KOH(PINKTA HHTEPECOB .

OCHOBHBIMH HETaTHBHBIMH MOMEHTaMH, KaK IPaBUIIO, BbI-
CTYHAIOT JINUHOCTHBIE IICUXOJOTMYeckue (haKTOpbl, KOTOpPbIE
B KOHTEKCTE POCCUICKOIO MEHTaJUTeTa MOIYT IPHOOpecTH
oco0yto octporty [8]. Tak, KOHCTPYKIHS «ABYX KITI0UYEl» HE UC-
KIIFOYaeT BMEUIaTeIbCTBA YeIOBEUECKOTo (pakTopa, Korjaa BTO-
PO ITUPEKTOP, PYKOBOACTBYSICH OLIMOOUHBIMU yOEKIACHUAMH
WIN UCXO[S U3 JIMUHBIX UHTEPECOB, HE JIA€T CBOEIO COIVIACHS
Ha COBEPIIEHUE CAENIKU WM MPUHATUE BaKHOILO AJsL KOPIO-
pamun pemeHusi. THBIMA CIOBaMU, TPUHIUIT «IBYX KITIOYEH»
MOXET CTaTh TOPMO30M B Pa3BUTHUH KOMITAHWH, HETATUBHO T10-
BJIMATH Ha €€ JICJIOBYIO PEIyTalnio, UMUK U JOBEpHE K HEH.
ITosToMy BOIpoC 0 HA3HAYEHUH BTOPOT'O AUPEKTOpa HEOOXO M-
MO peIlaTh C OIVIAKOI Ha BO3MOXKHBIE IIPAaBOBbIE, YKOHOMHUE-
CKHUE U pellyTalliOHHbIE IIOCIEICTBUSL.

Kpome TOTO, ymnpaBleHYecKOe IBOEBIIACTHE HEN30EKHO
MOPOXK/IACT MPOOJIEMy KOOPANHAIINU ICHCTBUN COPYKOBOIUTE-
JIel, 4TO JeNlaeT CUCTeMy ympaBieHus1 Hed(pdeKkTHBHON U 10-
porocrosie, Tak Kak, ¢ OAHOH CTOPOHBI, CO3J]a€T ONACHOCTb
«KOH(IMKTa» KOMIIETEHIUH AUPEKTOPOB, a C ApYyroii, Tpedyer
MOBBIIICHHBIX 3aTPaT Ha OIUIATY TPyJa HECKOIBKHX THUPEKTO-
poB [7,c. 112].

Peanuzarus npeanoskeHHON 3aKOHOATENIeM HOBOHM CTPYK-
TYpBI YIIPABICHUS B KOMIIAHUU MOKET BBI3BaTh HEMAJIO 3aTpPy -
Henuid. BI'K P® (1. 1 cT. 53, 1. 3 cT. 65.3) 1akoHUYHO yKa3aHO
Ha BO3MOKHOCTb BHECEHHUS B yUpEAUTEIbHbIE JOKYMEHTBI IIpa-
BWJIA O TOM, YTO TIOJIHOMOYHS BBICTYNIATh OT UMEHH FOpHIIYe-
CKOT'O JIMIIa MOTYT OBITH MPEIOCTABICHBI HECKOJIBKAM JIHLIAM,
JNEHCTBYIOLIMM COBMECTHO HJIM HE3aBHCHUMO JAPYT OT Apyra.
CaeneHust 00 3TOM JIOJKHBI ObITh BHECEHBI B EnuHbIN rocyaap-
cTBEeHHbIH peectp ropunuueckux auy (EI'PIOJI).

PykoBonctBysice morukoit monoxenuir cr. 53 'K PO
0 TOM, YTO MOPSIOK 00pa3oBaHMs M KOMIETCHLHS OPraHOB
IOPUAMYECKOTO JIMIA ONPENCIISIOTCS 3aKOHOM M YUPEAUTEIIb-
HBIM JIOKyMEHTOM, KOMIETCHIUSI COIUPEKTOPOB, MOPSAOK HX
Ha3HA4YEHHs U OCYIIECTBICHUS UMU JEATEILHOCTH JOJKHBL CO-
Jiep:KaTbCsl B yCcTaBe Koprnopauuu. IIpu 3ToM KoprnopaTuBHbIE
JOKYMEHTBI, PErJlaMeHTUPYIOMINe ACSTeIbHOCTh JAUPEKTOPOB,
MOTYT JOMOJHATh M KOHKPETH3HPOBATH IIOJIOKEHMS yCTaBa,
HO HE MIPOTUBOPEUUTH UM.

VYcraBoM KOpHopaluuy, B COOTBETCTBHU C IIYHKTOM 3
cT. 65.3 'K PD, MoxeT npegycMaTpuBaTbCs KaK MIPEfOCTaB-
JICHUE TOJHOMOYHU €TMHOIMYHOTO MCIIOJIHUTEIBHOTO OpraHa
HECKOJIBKUM JIMIaM, IEHCTBYIOIIUM COBMECTHO, TaK M 00pa3o-
BaHHE HECKOJBbKHUX €JMHOIMYHBIX MCIOJHHUTEIBHBIX OPraHoOB,
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NEHCTBYIONIMX HE3aBHCUMO JIpYyT OT Apyra. OTCyTcTBHE MOA-
pOOHOH periaMeHTaluy JaHHOM HOPMBI TO3BOJIIET I0J1arath,
YTO B yCTaBe KOPIOPAIMHA MOXKET OBITh 3aKPEIUICH JIF0OOH MOpsi-
JIOK JIeSITEIIbHOCTH HECKOJBKUX JUPEKTOPOB, HE MPOTHBOpEYa-
LM OOIIUM ITOJIOKEHUSM JIeHCTBYIOIET0 3aKOHOIaTeIbCTRA.

Crenyst JaHHOM JIOTHKE, OOJIBIIMHCTBO FOPHIMIESCKUX JIHI]
He 0E30CHOBATEJIBHO TIOJIAraloT, YTO MEXIy IByMs WU Oosee
JUPEKTOPAMHU MOXHO Pa3rPaHUYUTh OOS3aHHOCTU: OAWH IOA-
MTUCBIBACT TOJBKO JIOTOBOPHI MOJPS/A, BTOPOH — aKThI BBITIOJN-
HEHHBIX paboT, a TPeTHH M3/1aeT NMpUKasbl. Eciau 3ak0HOM 3TO
He oroBapuBaeTcsi (He 3alpelieHo), TO Takue (pOopMyIHpOB-
KA MOTYT TIOCTAaBUTh B TYNIUK HE TOJBKO CaMy OpPTraHH3aIHIO,
HO Y BECh I'PaKIaHCKUI 000POT.

ITynkrom 24 Iloctanosnenus [lnenyma Bepxosnoro Cyna
P® ot 23.06.2015 Ne 25 ycTaHOBIIEHO, YTO €CIIM YUPEIUTEIb-
HBIM JIOKyMEHTOM FOPHIMYECKOrO JIHIA MOJIHOMOYHS BBI-
CTyHaTh OT €r0 MMEHHW NPEJOCTaBICHBI HECKOJBKUM JIHLAM,
to B otcytcTBue B EI'PHOJI cBenenuit o coBMmecTHOM ocyIiecT-
BJICHUU WM WHOM pacnpeacICHUN ITOJITHOMOYHI npeanoara-
€TCsl, YTO OHU ACHCTBYIOT Pa3/iesIbHO U OCYLIECTBIISIOT OJIHO-
MOUYHS CAMOCTOSTEJILHO 10 BCEM BOIPOCaM KOMIETEHIIUU COOT-
BETCTBYIOIIETO OpraHa FOPUANIECKOro Juma (MyHKT 1 ctathu 53
I'K P®). Hampumep, ecnmu B COOTBETCTBHHM C IyHKTOM 3
cratbu 65.3 K PO B koprniopaiiuy 00pa30BaHO HECKOJIBKO €IIH-
HOJIMYHBIX MCIIOJHHUTCIIBHBIX OPraHOB, MNpeanojaracrcs, 4To
OHH JICHCTBYIOT HE3aBUCHMO IO BCEM BOIIPOCAM KOMITCTCHIUH.

Bepxosusiit Cyx PO B 1. 24 [Tocranosnenust BC PD Ne 25
TIPEITI0KIIT TOJIKOBATh HOPMBI POCCHIICKOT0 3aKOHOIATEIECTBA
TakK, 4TO NP HAJTMYHMHU JBYX AUPEKTOPOB KKABIH U3 HUX 00J1a-
JaceT €ANMHOJINYHBIMU ITOJTHOMOYHUSIMU. ﬂyMaeTCH, YTO AAHHOC
HOJIO’KEHUE, MPEIOCTABISIONIEEe BO3ZMOXKHOCTh PYKOBOISIIUM
opraHam JIefiCTBOBATh €MHOJIMYHO, HE YUUTHIBAET OCHOBHYIO
UZEI0, JIeKAIIYI0 B OCHOBE COBMECTHOTO YIPaBICHUs OOIIe-
CTBOM, — OOECIIeUnBaTh IMOBLIIICHHBIH KOHTPOJb THPEKTO-
POB IpYT 3a IPyroM AJsI CHIDKEHHUSI PUCKA 3JI0YNOTPeOIeHH
nosHoMOoYHsIMUA. COOTBETCTBEHHO, IJIs AOCTIIKCHHS JAaHHOM
LeJIM B Cllyyae BBEJICHHS MPUHIIMIA «YEThIpeX Ii1a3» OOmuM
MIPABUJIOM JOJDKEH OBITh COBMECTHBIH XapaKkTep IMOJTHOMOYHA.
[Monaraem, 4to 310 GoJiee TOYHO OTpa’kaeT T€ MOTHBBI, KOTO-
PBIMH PYKOBOACTBYIOTCS YYAaCTHHKH KOPIIOpALUH, HazHayas
BTOPOTO YIPaBIISIONICT0, — OTPAHUYCHUE TOJHOMOYUN €IH-
HOJIMYHOTO YNPABJISIONIET0, a TaKXe€ BO3MOXKHOCTh YMEHb-
[IATh KOJIMYECTBO OMIMOOK M MPEINPUHUMATEIHCKUN PHCK.
Kpome TOro, KOMIaHus JOJKHA MPOBOAUTH EIUHYIO MOJIHTH-
Ky, TSI peau3aliuy KOTOPOH 00a YIpaBIIsSIOMINX JOIKHBI 1eH-
CTBOBAThb COTJIACOBAHHO.

B a63aue 3 . 22 ITocranosnenust BC PO Ne 25 Cyx taxoke
IOJTYEPKHYJL, YTO 110 00I1IeMy MPaBHITy KOHTPAreHThl HE 003aHbI
MIPOBEPSTh YUPEAUTENbHbIE AOKYMEHTBI IOPUIMYECKOro JIHIA,
a MOTYT TojlaraThCsi Ha omnyOJukoBaHHbIC MaHHble EIPHOJL
B cnydae Ha3HaueHWs HECKOJNBKHX JIMI] KOHTPareHTHI BIpaBe
HUCXOOUTH U3 HECOTPAaHUYICHHOCTU ITOJIHOMOYHH KaXX10Iro U3 HUX,
B TOM UHCJIE HA 3aKJIFOUEHHE JIIOOBIX CAENIOK. B CBS3U ¢ 3TUM BO3-
HUKaeT Koyuusus npumeHenus cratbi 183 I'K PO u mynkra 1
crateu 174 TK P®. B IlocranoBnennu BC PD Ne 25 mpsmo
HE pemeH BOIpPOC O Cynp0e CHENKH, 3aKIIOUeHHOH OIXHHM
13 CIMHONNYHBIX HCIOJHUTENbHBIX OPraHOB, €CIN HECKOJIBKIM
JiMaM IMpeaoCcTaBJICHbI COBMECTHBIC ITOJITHOMOYMS BBICTYIIATh
OT UMeHH obmecTBa. [Jis pemeHns BO3MOKHBIX BOIIPOCOB Clie-
JIyeT COIJIACUTBCS C MHEHHEM, YTO B CUTYAIlHH, KOTIa CBEJCHHS
0 COBMECTHBIX nomHOMOounsx aupekropos B EI'PYOJI ve ykaswi-
BAaIOTCS, MPUMEHEHUIO moaIexkuT 1. 1 ¢T. 174 'K PO, B cooTBeT-
CTBHH C KOTOPBIM CIICJIKa 6y}1€T CUNTAThLCS 3aKJIFOYCHHOM CaMUM
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00IIEeCTBOM, HO MOXET OBITh NPH3HAHA CYIOM HENICHCTBUTEIh-
HOMW TI0 MCKY CaMoro oOIIeCTBa WJIM €ro y4acTHHUKOB. B cuty-
alusIX, KOTAA CBEACHHS O COBMECTHBIX IOJHOMOYHSIX AUPEKTO-
poB orpaxensl B ET'PHOJI, nomxna npumensitees ct. 183 'K PO,
COIJIACHO KOTOPOM CZeNKa CUMTAeTCs 3aK/IIOUEHHOH OT MMEHU
W B MHTEpecax JUPEKTOpa U He CBS3bIBACT OOIIECTBO, €CIU OHO
B MOCTIEIYIONIEM He oxoopuT ee [9].

He menbIie npobieM co3maer u oOpa3oBaHHE B KOpPIOpa-
oW HECKOJBKUX CAWHOJHUYHBIX HCIOJHUTCIbHBIX OPraHoOB,
JEHCTBYIOLIMX HE3aBUCHMO Ipyr oT apyra. B dacTHOCTH,
HE TOHATHO, /10 KaKOW CTEIIeHU MOXHO OIPaHHYUTD ITOJTHOMO-
YHS TOTO WM MHOTO JAUPEKTOpA, JeHCTBYIOMIETO HE3aBUCHMO
ot npyrux. B TK P® orcyTcTBYeT yKa3aHue Ha npaBa 1 00sI3aH-
HOCTH €JUHOJIMYHOTO MCIOJHUTEILHOTO OpPraHa, HO3TOMY Clie-
AyeT O6paTI/ITbC$[ K ITOJIOKCHHUAM COOTBCTCTBYHOIINX 3aKOHOB.

Tax, B X03siCTBEHHBIX OOIIECTBAX €IMHOIUYHBIA HCIOJ-
HUTENBHBIA OpraH 6e3 TOBEPEHHOCTH JEUCTBYET OT HMEHHU 00-
[IECTBA, B TOM YHMCIIE PECTABISET €r0 HHTEPECH! U COBEPIIAET
caenku (ct. 40 @enepanbHoro 3akoHa ot 08.02.1998 No 14-D3
«O0 obmecTBax ¢ OrpaHUYEHHON OTBETCTBEHHOCTBIO»). [Toso-
xenust 3akoHoB 06 OO0 u AO B JaHHOM cilyuae HE IPOTUBO-
peuar I'K.

[ToHOMOYHS €AWHONMYHOTO WCIOJIHUTENFHOTO OpraHa,
MIPEIOCTaBICHHBIE €My 3aKOHOM, HEllb3sl OTPAaHHIHUTH YCTaBOM
KOMIIAaHWHU U, HAaIpUMeEp, 3alpPETUTh €My COBEpIIaTh Ompese-
JICHHBIC CHIEJIKU.

B Hacrosiiiee BpeMsi BMECTE CO CTaTheil O €IMHOJIMYHBIX
WCTIOTHUTENBHBIX OpraHax, Jaloleil BO3MOKHOCTD Pa3/IeIIeHHs
TIOJTHOMOYHMH MEXTy ABYMS (HECKOIBKUMHU) TUPEKTOPAMH, U3-
MEHWJIACh ¥ HOPMa 00 OTBETCTBEHHOCTH PYKOBOJHTENEH KOM-
ITaHUHU. le/l 9TOM OTBETCTBCHHOCTHL PYKOBOJUTEJIA HACTYIACT
HE TOJIBKO B CIIy4ae HEJI0OPOCOBECTHOCTU MM HEPa3yMHOCTU
OCYILECTBIICHHUS UM CBOMX IpaB U 0053aHHOCTEH, HO U IIPU He-
COOTBETCTBHH €r0 JCHCTBUI (0e3/1eHCTBHS) OOBIYHOMY TIpE/I-
MIPUHUMATEJIECKOMY PHUCKY WM OOBIYHBIM YCIOBHSM TPax-
nanckoro obopota (1. 1 cr. 53.1 'K P®). VckoBoe 3asBieHne
0 BO3MeEIIEHHE yIepOa Ternepb MOXKET M0JaTh OAUH U3 yupe-
JUTENeH, MUCbMEHHO U3BECTHUB JPYTUX YYaCTHUKOB O MPEACTO-
SIIEM JIelie.

Bompoc 00 OTBETCTBEHHOCTH HECKOJBKHX AUPEKTOPOB Ya-
ctuuHo nposcuni BepxoBusiii Cyn B [loctanosnenuu [lneny-
ma BC P® ot 21 gexabpst 2017 r. Ne 53 «O HEKOTOPBIX BO-
Ipocax, CB3aHHBIX C TIPUBJICYCHUEM KOHTPOJIUPYIOIIUX JTOJIK-
HUKA JIMI K OTBETCTBEHHOCTH IPU OAHKPOTCTBE», B KOTOPOM
JIaHBl PA3bSICHEHHUS IO BOIIPOCY OTBETCTBEHHOCTH HECKOIBKUX
JTUPEKTOPOB 3a HEHCIIONHEHUE O0s3aHHOCTHU TI0 MOJa4e B CyJl
3asIBIICHUS JOJDKHUKA O COOCTBEHHOM OaHKPOTCTBE B YCTAHOB-
JICHHBII 3aKOHOM cpoK. Tak, cornacHo a03. 2 1. § IToctaHoBe-
Hust BC PO Ne 53, ecnu ydpesnTenbHBIM JJOKYMEHTOM JIOJIK-
HUKa TPEyCMOTPEHO, YTO MOJIHOMOYHS BBICTYNATh OT HMEHU
IOPUAMYECKOTO JIUIA MPETOCTaBICHBI HECKOIBKUM JINIaM (-
peKTopam), NeHCTBYIOIMM COBMECTHO WJIM HE3aBUCHMO APYT
ot xapyra (a63. 3 m. 1 ct. 53 'K P®), To no obmemy mpaBuiLy
9TU JIMIA COIMIAPHO HECYT CyOCHIMapHYI0 OTBETCTBEHHOCTb
B YKa3aHHOM CIIy4ae.

Ipu 3rom BC P® Taxke MosICHUI, 4TO 00SI3aHHOCTS T10 T10-
Jade 3asBICHUSI 0 OAHKPOTCTBE OOLIECTBAa BCErJa OTHOCHUTCS
K 00Iel KOMMETeHIMH AUPEKTOPOB, KOTOpas HE MOATIEKUT
pacnpenenenuto. Tak, cornacHo a63. 3 n. 8 IloctanoBieHus
BC P® Ne 53 yupeauTenbHbIM JOKYMEHTOM IOJIHOMOYHS
110 0OpAaLIEHUIO B CY/I C 3asIBIICHUEM JIOJDKHHKA O COOCTBEHHOM
0aHKPOTCTBE HE MOTYT OBITh NMPETOCTABICHBI TOIBKO OJHOMY
13 €T0 TUPEKTOPOB.
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Pe3yabTaTsl

Kax Bumnm, peanmzarus nonoxxernii 'K PO o «neckonpkux
JUPEKTOpax» HEM30EKHO BBI3BIBACT TPYIHOCTU. VIcTIpaBUTh cH-
Tyanuio MOIJIO Obl BHECCHHE M3MCHEHHIl B COOTBETCTBYIOIIUC
3akoHbl 00 OO0 u AO ¢ nogpoOHBIM PErITaMeHTUPOBAHUEM
MpOLEeyp Ha3HAUCHHS TUPEKTOPOB U OCOOEHHO NMPUHATHS UMHU
pelIeHni, B3auMOICHCTBUSI, TIPEACTABICHUSI HHTEPECOB U T. 1.
Heo0xoaumo B fanbHEHIIEM B NPAKTUKE ONPEACIUTHCS, KaKhe
MHBIE BOIPOCHI TAK)KE OCTAIOTCS BCEr/ia B OOIICH KOMIETCHIINH
JIMPEKTOPOB U HE MOJUICIKAT PACIIPEICIICHHIO MEKTy HUMH.

BwMmecre ¢ TeM B mporiecce KOHTPOJIS JIBM)KEHHSI KPYITHBIX
(MHAHCOBBIX TIOTOKOB M aKTHBOB KOMITAHWH PACCMOTPEHHBIH
IIPAaBOBOW MEXaHU3M «JBYX KIIOUEH» («UeThIpex IJia3») Io-
3BOJISIET €O31aTh AP YEeKTUBHYIO CHCTEMY CAECPIKEK U IPOTHBO-
BecoB. Kpome Toro, sBHBIMH HMPEHMYIIECTBAMU MHOXKECTBEH-
HOCTH PYKOBOJCTBA B KOPIOPAIUH SBIAIOTCS MOOMIBHOCTB
Y THOKOCTb CHCTEMBI yIpaBJICHHs, B3aUMO3aMEHIEMOCTh [TH-
PEKTOpOB, a TaKKe pas3/ielieHHne ITyONINYHONH OTBETCTBEHHOCTH
HECKOJIBKUX JUPEKTOPOB COMIACHO 3aKPCIUICHHBIMHU 32 HUMH
cepamy M HAIPABJICHUSIMH ACSTEIBHOCTH KOMITAHHUH.

Tak, B KOMIIAHHUAX C OJJHUM JUPEKTOPOM BO3HHKAET BOIIPOC
3aKOHHOCTH PabOTBI UCIONHSIONIETO 00s3aHHOCTH TeHEePaIbHO-
TO JUPEKTOpa MO MPUYMHE BPEMEHHOTO OTCYTCTBHSI OCIIEIHETO
10 TIpUYMHE OOJIC3HH, OTITyCKa WM KOMaHAUPOBKU. DopmMaib-
HO OH MOJXXET M3/aTh MPHKa3, HO OCHOBHBIC MPOOJIEMBI COCTOST
HE B IIPE/I0CTAaBJICHHBIX HCIIOJHSIONIEMY 00s13aHHOCTH I'eHEePAIb-
HOTO AUPEKTOpa MOITHOMOYHSX, 4 B OTBETCTBEHHOCTH, KOTOPas,
cKopee Bcero, OyZeT BO3JIOKEHa Ha TeHepaJbHOTO JUPEKTOpa
3a HeNPaBOMEPHBIE AEHCTBUS UCIIONMHUTEIBHOTO IUPEKTOPA.

Oco0yr0 TNpaKTHYECKyl 11e7ec000pa3HOCTh Ha3HAuCHUE
HECKOJIBKUX JUPEKTOPOB NPHOOpPETaeT B PErHOHAJIBLHOW CETH
000COOJICHHBIX MOAPA3IEICHNH KOPHOPAINH, B KOTOPBIX MOTYT
OBITh Ha3HAYEHBI OT/ACIBHBIC TeHepalbHble TupekTopa (0e3 He-
00XOANMOCTH CO3JIaHUSI OTIETBHOTO IOPHIMIECKOTO JINLIA).

OOBIYHO HOBBIE OPraHM3ALMOHHO-NIPABOBBIE HHCTHTYTHI
BXOJAT B KOPIIOPATHBHYIO MPaKTHKy HocterneHHo. Hemocra-
TOYHO YpPEryJINpOBaHHAs 3aKOHOM «MHO)XCCTBEHHOCTH) IH-
PEKTOPOB IOKa eIIle He CTajla MOMYJIAPHOM: I MaJIoro U Cpef-
Hero Om3Heca 3TO HepeHTaOeNbHO, a KPYITHBIA OOBIYHO U TaK
AMEEeT KOJUIETHANIbHBIM UCTIOMHUTEIBHBINA OpraH (IIpaBJICHHUE).
HC6OHBIHI/IM Hel'[y6J'II/I‘IHbIM KOMITaHUAM MPOIIEC UCIIOJIB30BATh
Oosiee MPUBBIYHBIC MEXaHU3MbI orpannueHuii [10, c. 42 1.

BoiBoabI

Hcxons U3 BhIIECKAa3aHHOTO, MOYKHO CJIETIaTh BBIBOJ O TOM,
OCHOBHAsI M€ IPHHIIUIIA «ABYX KIIFOUeH» («UEeThIpeX I1a3y) Hy-
JK1aeTCsl B JaJIbHEHIIIEM 3aKOHO1aTeTbHOM PErflaMeHTUPOBAHUY.
B poccuiickux ycnoBusx peanu3aiys IPUHIHIA «IBYX KIIIOYeH»
Tpebyer ydera 0cCOOCHHOCTEH NPAaBOBOTO CTAaTyca TOW MM UHOH
KOpHOpaI|y, 3Tara ee pa3BUTHs, pelIaeMbIX €I0 33/1a4, a TaKxkKe
genoBedeckoro (axropa. [IpuHsATHE penieHns o BBEACHUN COPY-
KOBOAMTENCH KOMIIAaHUU JIOJKHO OBITh TILATEIBHO MPOJyMaHo,
a MOJIHOMOYHS MEX/1y HUMH YETKO pa3zeiIeHbI.

Heo0xoquMo MOIYEpKHYTh, YTO JierajibHas BO3MOXKHOCTH
Ha3HAuCHUs JIBYX M OoJiee AUPEKTOPOB BMECTE C JIPYTHMH KOp-
MOPAaTUBHBIMU HOBEJUIAMH M PACIIMPEHHEM JUCIO3UTUBHOCTU
B KOPIOPATUBHBIX OTHOLICHHUSIX ICHCTBUTEIBHO MOXKET CTaTh (-
(EKTUBHBIM IIPABOBBIM CPEACTBOM B OOPHOE € TYIHKOBBIMH KOP-
MOPAaTUBHBIMU KOH(IIMKTAMH, B TOM YHUCJIE «IEIOKaMm». 3apy-
OEXKHBII OIBIT MOYKET TOCITYKHTh OTIIPABHOW TOUKOH JUIsl paspe-
LIeHMs KOJTM3UH 110 poccuiickoMy rpaBy. Jlymaercst, 4to 1o mepe
pelIeHNs FOPUANKO-TEXHUYECKUX TPYIHOCTEH NMPUHIMIT «JIBYX
KJTFOUEH» MM «HEThIPEX I71a3» OyJeT MPUMEHSTHCS BCE yallle.
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