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BBEJAEHUE

AKTYaJIbHOCTh TeMbl MarucTepckoil auccepraumu. JlereHue oOuiecTB Ha
nyOJIMYHbIE M HEeMyOJWYHBIE B 3aKoHOAaTenbcTBEe Poccuiickoit denepanuu umeet
HEJOJITYI0 HCTOPUIO. [ parkjaHCKOE 3aKOHOAATENBCTBO HOPMATUBHO 3aKPEITHIIO TAKOE
nenenue B 2014 roay. 1o BnosiHe eCTeCTBEHHBIM NMPUYMHAM JaHHAs Kiaccu(puKaius
B IIEPBOOYEPETHOM MOPSAKE 3aTPOHYJIO MMEHHO aKIMOHEpHbIE 00IecTBa. AKLIUO-
HepHas Gopma X034KiCTBOBAaHUS MO3BOJIIET HAaNOOJIEe YJauHbIM CIIOCOOOM OpraHu30-
BaTh SKOHOMMYECKUH IpPOILlECC Ha OCHOBE OOBEAMHEHHs HMMYIIECTBA Kak (u3nye-
CKUX, TaK U IOpuaAnYecKuxX Jul. ONbIT 3apyOeKHBIX CTpaH C Pa3BUTON PHIHOYHOMN
HKOHOMHUKOM TMOKa3bIBa€T BOCTPEOOBAHHOCTh TaKoW (hOPMbI OpraHU3aluu IOpUanYe-
ckoro juna. Poccuiickuii 3aK0HOJATENh BOCHPUHSUT UACIO MYyOJIMYHOCTH U HOpMa-
TUBHO €€ 3aKpeIuj CPaBHUTEIHHO HEIAaBHO. JTO ObUIO 00YCIOBIECHO HEOOXOAUMO-
CThIO 0OJIE€ TECHOIO M MHTEHCHBHOI'O BCTpaMBaHHs B MHUPOBBIE SKOHOMHYECKHE
npoliecchl U co3anus B Poccuu 61aronpusiTHOrO MHBECTULIMOHHOTO KJIMMATa, B TOM
4yuCIie, JUIsl IPUBJICYEHUSI MHOCTPAHHBIX HHBECTULUH.

IIpensioxxkeHuss 0 3aMMCTBOBAaHUM POCCUMCKOM IPABOBON CUCTEMOU KOHCTPYK-
IIUU MyOJIMYHBIX 00IecTB 3By4asu 3a710ro A0 2014 roma. Ha aTo obparanock BHU-
MaHue yxke B KOHICMIMM pasBUTHsS IPaXIaHCKOrO 3aKoHOaTenbctBa (2009 ).
[TprueM B 3TOM TOKyMEHTE UMEJACh IPsIMasl CChUIKA Ha HAJIMYME 3apyOEKHOTO OIIbI-
Ta B 3T0oM chepe. C MOMEHTA 3aKOHOAATEIBHOIO 3aKpEIICHUsI TyOJIUYHbBIX OOLIECTB
B Hay4YHOW JMTEpaType BO3HUKIM AMCKYCCHUU IO OTIEIBbHBIM acleKTaM IPaBOBOIO
PETrYIMPOBAHUS UX CTATyca U AEATEIbHOCTH. B 4aCTHOCTH, 3TO BONPOCHI U KPUTEPH-
€B OTHECEHHs1 OOIIECTBA K YUCIY MyOIMYHBIX, 1 (POPMUPOBAHUS OPTraHOB YIIpaBJie-
HUs, 1 o0beMa U TOpPsAKA PACKPBITUS MHPOPMALUU O JEATEIBHOCTH KOPIOPAIUH.
[IpyueM MOXHO KOHCTaTUPOBaTh, YTO K HACTOSILEMY BPEMEHH IO 3THUM BOIIPOCAM

OTCYTCTBYET €IMHOO0pa3ue B MOJX01aX K UX Pa3pelICHUIO.

! Konnenmus pa3BuTust rpaxaaHCKOro 3aKoHomaTenbeTBa Poccuiickoit @enepanuu (07100-
pena pemenuem Coseta npu [Ipesunente PO no koaudukaum u COBEPIICHCTBOBAHUIO TPaXKIaH-
ckoro 3akononatenscTBa ot 07.10.2009) // Becthuk BAC P®. — 2009. — Nel 1.
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3auacTyi0 KpUTHKa pacCMaTpUBAEMbIX 3aKOHOJATENIbHBIX HOBEJJI OCHOBBIBA-
eTCsl Ha HEKPUTHYECKOM 3alMMCTBOBAaHUU 3apyOeKHOro (B MEPBYIO OYEpEb, aHTJIO-
aMEPHUKAaHCKOT0) OIbITa MPUMEHUTEIBHO K POCCUUCKUM YCIOBUSM. JTO OCOOEHHO
aKTyaJbHO B OTHOILIEHUM 3aKOHOAATEIHHOTO PETYIUPOBAHUS BBICTPAUBAHUS CUCTE-
MBI KOPIIOPATUBHOI'O yIpaBieHUs B MyOIUYHBIX 001ecTBax. [IpoOaeMbl BEIpabOTKH
HauOosiee 3(PEeKTUBHOIO MEXaHW3Ma YNpaBICHUS B NMYyOJUYHBIX KOPHOpalUiX B
HACTOSAIIEe BpEeMsI HAXOATCS B 30HE MPUCTAIBHOIO BHUMAHUS KaK CO CTOPOHBI OU3-
HEC-CTPYKTYp, TaK M OPTaHOB TOCYIapCTBEHHOW BiacTH. B dWacTHocTH, B Jekabpe
2015 roma 6w11 oOHapomoBan Jloknan banka Poccun «O coBepiieHCTBOBAaHUU KOP-
OPATHBHOTO YIIPABICHHS B MyOIMYHBIX AKIMOHEPHBIX 00IIecTBax»’; IIpaBHTEH-
ctBoM P® Oblna yTBepkieHa nopoxkHas kapTa «CoBeplIeHCTBOBAaHUE KOPIIOPATUB-
HOTO YIpaBICHHs» . Peannsamus MEepONPHATHH, 3aJ0KEHHBIX B JAHHBIX JTOKyMEH-
Tax, 3a4acTylO CBsi3aHa C COBEPILIEHCTBOBAHMEM IPABOBOrO PEryJIUPOBAHUS B TOU
cthepe.

OTH, a TaKKe U HEKOTOPbIE JPYyTrue 0OCTOATENbCTBA CBUAECTEILCTBYIOT O HEO0-
XOJIMMOCTH HaYyYHOTO aHalii3a MpoOJieM MPaBOBOTO PEryJMpOBaHUs MyOJIUYHBIX aAK-
IIUOHEPHBIX OOIIECTB M, COOTBETCTBEHHO, aKTYaJIbHOCTH TEMBblI JaHHOM Marucrep-
CKOM JUCCepTaLHH.

Crenenb pa3paboTAHHOCTH TeMbl MAarucTepcKoOM aqucceprannu. Bornpocam
IIPABOBOT'0 PETYJIMPOBAHUS ACSITEILHOCTH aKIIMOHEPHBIX OOIIECTB BCEria yAesIoch
IPUCTAIBHOE BHUMAHUE YUEHBIX-TIPABOBEAOB. B TOXe BpeMsi TOBOPUTH O BHIPAOOTKE
€IMHOOOPA3HBIX MOJIXOJ0B MO OTAEIbHBIM CHOPHBIM BOIPOCaM TEMbI IOKa €Ille
IPEKJIEeBPEMEHHO, MHOTHE AaCIEKThl JAHHOW TeMbl HEJOCTaTOYHO PACCMOTPEHBI B
opuaudeckoil tureparype. Kpome toro, cnegyer oOpatuTb BHUMaHHUE Ha TO 0OCTOSI-
TEJNbCTBO, YTO BIUIOTH JO HOPMATHUBHOTO 3aKPEIUICHUS KOHCTPYKIMH IMyOJIUYHBIX

00111ecTB B poccuiickoM 3akoHojarenbcTBe B 2014 roay ee HayudHas pa3paboTka

! loxmax Bauka Poccuu «O COBEPIICHCTBOBAHUH KOPIIOPATHBHOI'O YIPABJICHUS B MyOINY-
HBIX aKIIMOHEPHBIX o0IecTBax» (nekadps 2015 r.) // http://www.cbr.ru/analytics/ppc/ppc_1512.pdf

2 Pacnopsokenue IlpaButensctBa PO ot 25.06.2016 Ne 1315-p «O6 yTBepkIeHHH IUIaHA
MEpOTIPUATHIA («IOPOKHON KapThl») "CoOBEpIIEHCTBOBAHUE KOPIIOpaTUBHOTO yrpasieHnus'» // Co-
Opanue 3akoHonarenbcTBa PO. — 2016. — Ne 28. — Cr. 4756.



PaKTUYECKHA HE OCYILECTBIISAIACH.

YnoMmuHaHus O JaHHOM KiaccuuKauu OOLIECTB ¢ KPaTKOM XapaKTepUCTH-
Kol BcTpeyanuck B paborax B.K. Anapeesa, B.B. Jlonunckoii, E.A. CyxaHnoBa. AHa-
73 3apyOEKHOTO OMNBITa B MPABOBOM PETYJIMPOBAHUU JCSITEIBHOCTH KOMMEPUYECKUX
IOPUIUYECKUX JIUI, B TOM YHCIIe U MyOJUYHBIX KOMMAaHUH, MPOBOAMIICS B paboTax
B.C. benwix, E.P. Kubenko, II.A. CemenoBa, O.H. ®omunoi. OTaenbHbIE aCIEKTHI
IIPaBOBOT'O MOJIOKEHUS OPTraHOB YIIPABIEHUS B aKIIMOHEPHOW KOMITAHMM HCCIIEA0Ba-
muck B Tpyaax P.A. bormamkuna, O.B. Ocunenko, K.I1. [TaBnosoii, FO.C. IToBapoBa
u npyrux. Bompocam mpaBoBOro pexuma LEHHBIX OyMmar, B TOM YHCJIE€ UMEIOLINX
nyOnuYHOE pa3MenieHue u oopaiieHue, nocpsmeHsl padotsl A.B. ['abosa, E.B. 'an-
koBoH, A.JO. Cunenko, H.I'. Y nansnosa, I'.H. [lleBuenko u npyrux.

B nenom, HecMOTps Ha TO, YTO B JINTEPATYPE 0OCYKAAIOTCS OTACIbHBIE ACTIEeK-
Thl MPABOBOIO CTaryca MyOJMYHBIX OOUIECTB, MOKHO OTMETHTh MPAKTHYECKOE OT-
CYyTCTBUE PabOT, KOTOPhIE ObUTM ObI HEMOCPEICTBEHHO MOCBSIIEHBI TEME HACTOSIIEH
paboThl. B 3TOM M1aHe MOKHO YNOMSHYTh OT/AEIbHbIE CTATbU B MEPUOIUUECKUX U3-
JTaHUSAX U COOpHUKAX TaKuxX aBTOpoB, kKak: H.P. amnsamyrnunosa, A.A. ['nymienxoro,
O.A. MaxkapoBoii U HEKOTOpbIX Apyrux. OOCTOSATENIHHOIO HAYyYHOTO aHaJIM3a pac-
CMaTpUBaEMBbIX B padOTe BOIIPOCOB MOKA €11€ HE TPOBOIUIOCH.

Obvekmom uccnedosanus sBASIOTCS OOLIECTBEHHbBIE OTHOIIEHUS B cdepe co-
3aHUsl U JIEITEIbHOCTU IMYOJMYHBIX OOLIECTB KaK OTAEIBHOIO BUAA POCCHICKUX
KOPIIOPaLIUH.

Ilpeomem uccnedosanusa COCTABISIOT HOPMBI POCCHIMCKOTO 3aKOHOJATENb-
CTBA, PErJaMEHTUPYIOIIHUE OTHOIICHHMS, SIBISIOLIMECS OOBEKTOM HCCIEOBaHUSA, a
TaK)Ke MpakTUKa MPUMEHEHUS JAHHBIX HOPM M COOTBETCTBYIOILIME JOKTPUHAIbHBIE
noJyioxkeHusi. Kpome Toro, B kauecTBe npeaMeTa UCCIe0BaHUs BHICTYIIHUIIN 3apy0ex-
HbI€ UCTOYHUKH, XapaKTEPU3YIOUINI MpaBOBOil cTaTyc MyOJIMYHBIX KOMIIAHUHN B 3a-
pPyOEKHOM 3aKOHOJIaTEJIbCTRE.

Ilenv pabomost cocTouT B BRIpaOOTKE (HA OCHOBE aHAIM3a COCTOSHUS MMPABOBO-
IO PEryJupOBaHUs JAEATEIbHOCTH MyOJIMYHBIX OOIIECTB) TEOpEeTUYeCKuX 00001Ie-

HHfI, a TaKXXC I10 COBCPIICHCTBOBAHUIO ,Z[GI‘/’ICTBYIOHIGIO 3aKOHOAATCIILCTBA IIPUMCHU-
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TEJBbHO K MMyOJUYHBIM o01IecTBaM. B cOOTBeTCTBHM ¢ yKa3aHHOI 1ENbI0 ONPE/ICIICHBI
KOHKPETHBIE 3a0auu uccied08anus B PaMKax BBIIYCKHON KBaJIM(PUKALUMOHHON pa-
OOTBI:

1) ompenenuTs MOHATHE W KPUTEPUU MyOIMYHBIX aKIMOHEPHBIX OOIIECTB, a
TaK)K€ UX MECTO B CUCTEME FOPUINYECKUX JIMLI;

2) naTh OOIIYI0 XapaKTEPUCTUKY 3apyOeKHOMY OIBITY IPABOBOIO PETYIHPO-
BaHUS IMyOJIMYHBIX OOIIECTB;

3) IpoBeCTH CPaBHUTEIBHO-TIPABOBYIO XapaKTEPUCTUKY MyOIMUYHBIX U HEIyO-
JIMYHBIX aKIIMOHEPHBIX OOLIECTB;

4) onpenenauTb COCTOSTHUE IPABOBOIO PETYJINPOBaHMs (POPMUPOBAHMS UMYIIIE-
CTBa MyOJIMYHOTO aKIIHOHEPHOTO 00IIecTBa U 000pOTa €To LIEHHBIX OyMar;

5) aTh OLIEHKY COBPEMEHHOMY COCTOSIHHIO U MEPCIEKTUBAM COBEPIIEHCTBO-
BaHUSl CUCTEMbl OPIaHOB YIPABJIEHUS U KOHTPOJS B IMyOJIMYHOM aKIMOHEPHOM 00-
IIECTBE.

MeTo10/10rMYeCcKOoil 0OCHOBOI HCCJIEAOBAHUS CIEAYET CUYUTATh HCIIOIb30Ba-
HUE OOIIMX U CHEUMAJIbHBIX HAayYHbIX NPUEMOB M METOJIOB HAYYHOI'O IO3HAHMI,
BKJIFOYAIOITUX CPaBHUTEIBHO-CONIOCTABUTEIbHBIN aHau3, KOHKPETHO-
UCTOPUYECKHM, (POPMaATBbHO-IOPUINYECKUI, CTPYKTYPHO-(DYHKIIMOHAJIBHBIH, JIOTHYe-
CKUM, METOBI AETYKIMU U UHIYKIIUH, a TAKXKE METOJ IPAaBOBOT0 MOJEIIMPOBAHHUS.

Teopernueckasi 0CHOBa HcCJAeA0BAHUA. ABTOPOM OBLTH HCIIOJIB30BAHBI TPY-
Il OTEYECTBEHHBIX YUEHBIX B 00JaCTH KOPIIOPATUBHOIO NpaBa. Tak, B paboTe ObLIM
UCIIOJIb30BaHbI TPY/bI TakuX aBTOpoB, Kak: B.K. Anapees, B.C. benbix, A.B. I'abos,
H.P. lNanamytaunos, A.A. I'mymenkuii, C.I1. I'pumaes, B.B. Jlonunckasa, O.A. Ma-
kapoBa, J[.1. Crenanos, E.A. Cyxanos, O.H. ®omuHa u 1pyrux.

HopmatuBHo-nipaBoBasi 0CHOBA. BbIBO/IbI U MPEASIOKEHNUS, CONEPIKALLUECS B
paboTte, OCHOBaHbI Ha HccieqoBaHun U oueHke Konctutyuun PO, I'paxmanckoro
Kozaekca P® (yactu mepBod M BTOPOM) M MHBIX (PelepasIbHbIX 3aKOHOB U JIPYTHX
HOPMATHUBHBIX aKTOB. DMIIUPUYECKON 0a30il MCCIEN0BAHMS TOCIYKHIIA MaTepUAIIbI
Cyl1eOHOM U apOUTPAKHOM MPAKTUKHU B JOpME PYKOBOISIIMX pazbsicHeHui [lnenyma
BepxoBHoro Cyna P®, a Takxke cyneOHbIX U apOUTPaKHBIX PEIICHUN 10 KOHKpET-

HBIM CYJEOHBIM JIEIaM.
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Hay4Hasi HOBH3HA MarucTepcKkoi aucceprauuu. Hayunas HOBU3HA COCTOUT
B TOM, YTO B paboTe MpEACTaBlIeH aBTOPCKUN B3I MO MHOTUM MPOOJIEMHBIM BO-
IIpOCaM IMPAaBOBOI'O PEryJUPOBaHUS HEIACHCTBUTEIBHOCTH CHIEJIOK B NPEAIPUHUMA-
TEJIbCKOM NI€ATEIbHOCTH, B YaCTHOCTU: OINPEIAECICHUE IMOHATUS HEACHCTBUTEIBHBIX
CHEJIOK; KPUTEPUEB Pa3rpaHUYCHHs] HEIEHCTBUTENBHBIX CIEIOK HA HUYTOXKHBIE U
ocriopuMsblie U 1p. Kpome Toro, cuemaHbl HEKOTOPBIE NMPEIIOKEHUSA 110 COBEPLICH-
CTBOBAHUIO 3aKOHOATENILCTBA B 0003HAYEHHOU cdepe.

ITos10:keHHs1, BBIHOCHMBIE HA 3ALIUTY:

1. TlosiBneHue myOIUYHBIX OOIIECTB B POCCHIICKOM 3aKOHOJATENIHCTBE U pe-
aJIbHOM JEMCTBUTEIBLHOCTU OTPAXKaeT CJIEJJOBAaHHE MHOIOJIETHEW 3apyOekKHOH mIpak-
TUKE, TJ€ NAaHHBIA WHCTUTYT MMEET JOBOJIBHO JOJIYIHO HMCTOPHUIO, IIPUYEM KakK B
aHIJIO-aMEPUKAHCKOM, TAK U KOHTHHEHTAIIbHO-EBPONEMCKON MPaBoBOM cucreme. 1Ipu
BCEX MMEIOIIMXCS OTIMYUAX B Pa3HBIX TOCYAApCTBaxX, MOAOOHAs KiaccuUKaims
UMeEET MPAKTUYECKN OJJHO OCHOBAHUE U JEICHUE NIPOUCXOAUT B OJHUX U TEX K€ Iie-
TAX.

2. C pa3BUTHEM KOHOMHUYECKHX M COLMAIBHBIX YCIOBUHN JJISl CYIIECTBOBAHUS
U JESITEIbHOCTH IMyOJWYHBIX OOIIECTB BO3MOXKHO Oy/EeT IOJIE36H aMEpUKaHCKHUN
OTIBIT, KOTOPBIM IMpuMeuaTeneH auddepeHnuanuel caMmux MmyOJUYHBIX KOMIIAHHM.
Tak, MOHO BBIJIEIUTH YETHIPE MPABOBBIX PEKHUMA IyOJHMYHBIX Kopriopauuii. OHH
pa3rpaHUYMBAIOTCS B 3aBUCUMOCTH OT CIOCOOOB pa3MeEIIeHHs UX IEHHBIX Oymar, a
Tak)ke 00beMax TOproeiau UMU. OCOOEHHOCTH Pa3IMYHBIX PEKUMOB B OCHOBHOM OT-
JAUYarTcs TpeOOBAaHUSMU M CTaHJApTaMu MyOJIMYHOTO PacKpbITHA MH(OPMALUU O
NEATEIBHOCTH KOPIOPALIUH.

3. BrI3bIBaeT BO3pakeHUsi HOpMAaTUBHOE MOJ0XKeHHe 1. 2 cT. 66.3 'K PO B ua-
CTH YIIOMUHAHMSI B HEM OOIIECTB C OIPaHUYEHHON OTBETCTBEHHOCTHIO. [Ipu ycnosun
OTCYTCTBMSI NMPU3HAKOB MyOJUYHOCTH TakHe 00IecTBa (HApsAAy C aKIMOHEPHBIMH)
JIOJKHBI TTPU3HABATHCS HEMyOIMUHbIMU. CUMTaeM 3TO M3JIMIIHUM, TOCKOJBKY 001I1e-
CTBO C OIPAHMYECHHON OTBETCTBEHHOCTBIO NMEET YCTaBHBIN KaIllUTaJl, MOAEICHHBIA Ha
JIOJT, U HU TPU KaKUX OOCTOSITENLCTBAX HE BBIMMyCKaeT akuuu. J{onu yyacTus B OT-
JMYKME OT aKUMWA aKIMOHEPHBIX OOILECTB, HE MpEeIHAa3HAYEHbI JUIsl CBOOOAHOTO OT-

9Y)XXIOCHUA U IICpCaaydu. BCJ'ICI[CTBI/IC 9TOI0, IIojjaracM, 4ro ACJICHUC O6HIGCTB Ha
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nyOiIMYHbIe U HEMYOJIMYHBIE MOKET UMETh OTHOLIECHHE TOJIBKO K aKIIMOHEPHBIM 00-
LECTBaM.

4. Jlna obecnieyeHus BBIIOJIHEHHS YCTaBHBIM KAallUTAJIOM CBOUX (DyHKLMH MU-
HUMAJIBHON €r0 BEJIMYUHBI B CTO THICSY pyOsel MPUMEHUTENbHO K MyOIHYHBIM 00-
IIECTBAM SIBHO HEJOCTATOYHO M OHA JOJDKHA OBITH CYLIECTBEHHO YBEIMYEHA. JTO
OyZeT COOTBETCTBOBAaTh KaK BO33PEHHSM, BbICKa3aHHBIM B KoHuenuuu pa3BuThs
IPa)KIaHCKOTO 3aKOHOJIATENIbCTBA, TaK U MPAKTUKE 3apyOeKHBIX FOCYAapCTB, B YaCT-
HOCTH, cTpaH 3anaaHoi EBponsbl. [IpuMepHas BeIMYMHA MUHAMAJIBHOTO YCTaBHOTO
KanuTana, ¢ KOTOPOH MOKHO COTJIAaCUThCS, OompenerneHa paspadborunkamu Konnen-
UM U COCTABJISAET 2 MJIH. pyOJIeil.

5. Poccuiickoe aklMOHEPHOE 3aKOHOIATENBCTBO OTOKIECTBISIET COBET TUPEK-
TOpPOB U HaOMIOAaTeNnbHbINA coBeT. [lomaraem, 4To 3TO SBJISETCS CIEACTBUEM HEyaay-
HOI'O0 COYETaHUs B POCCHUMCKOW MOJEIMW YIPaBJICHUs KOPHOpalyel NPU3HAKOB Kak
HEMELKOM, TaK W aHrjio-amepukaHckoil monenu. Coset aqupektopoB B CIIA B mpe-
oOJanaroiiell Mepe BBITIOJHSAET YIPaBIeHUYECKYI0 (DYHKIUIO, B TO BpeMs Kak HaOIro-
natenbHbld coBeT B OPIT ocyiiecTBisger GyHKIMNM KOHTPOJIS 32 UCHOJHUTEIbHBIMU
OopraHaMM ympaBiieHUs. B 3TOM oTHOIIeHuH, mojaraeM, clieflyeT 3aKpenuTh Oosee
YETKYIO CTPYKTYPY OPTraHOB aKIIMOHEPHOTO OOIIECTBA C SICHBIM pa3JeieHueM (PyHK-
IUH yIpaBieHUs] U KOHTPOJIsl. B 3THUX Lensix HeoOXOAMMO OTKa3aTbCs OT JABOWCTBEH-
HOCTH B Ha3BaHWU KOHTPOJBHOTO opraHa. OH JOKEH MMEHOBAThCs HAOII0AaTeNb-
HBIM COBETOM, & HE COBETOM JIUPEKTOPOB (HAOI0AATEIHHBIM COBETOM )». Takxke s
BBIMOJIHEHHsI TPeOOBaHUI HE3aBUCUMOCTH HA0JII01aTEIbHOIO COBETA 11eJ1eCO00pa3eH
3ampeT Ha y4acTue OJHMX U TeX K€ JIUI] B HaOII0AaTeIbHBIX COBETaX M KOJUIErHalb-
HBIX UCIIOJIHUTENbHBIX OpraHax oOIIeCTB.

6. BBegenue npaBoBOro MexaHu3ma OTBETCTBEHHOCTH YJIEHOB OPTaHOB yIpPaB-
JIEHUsI KOpIIOpalkei B BU€ BO3MEILECHUS YOBITKOB 32 PE3YJIbTATHI CBOEH JI€SITEIIbHO-
CTH aKTyaJIM3UPYET BOMPOC O rapaHTHUSX MCIOJHEHUSI COOTBETCTBYIOIIMX CY/I€OHBIX
peuieHuid. B 3ToM OTHOILIEHUH TMoaraeM HEOOXOAUMBIM pa3BUBaTh MEXaHU3M CTpa-
XOBaHUSI OTBETCTBEHHOCTH WICHOB OPraHOB YIPAaBJICHUS aKIIMOHEPHBIM OOILECTBOM,

B TOM 4HCJIC, BOBMOXHO, U 00513aTeNHLHOrO CTpaxOoBaHHU:A.
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Teopernueckasi 1 NMpaKTH4YecKasd 3HAYMMOCTb HCCJIEI0BAHUSA IIPEIONIpe-
TEJSIETCS. HEOOXOIMMOCTBIO Pa3BUTHSI TEOPETHUYECKUX OCHOB IPABOBOTO PETYIIHPO-
BaHUsI MyOJMYHBIX OOIIECTB B FPAXKJAHCKOM IpaBe. TeopeTuuecKy 3HaUUMbIM SIBJISI-
€TC CaMO HUCCIENOBAHUE B LIEJIOM, IOCKOJIbKY OHO HOCUT KOMIUIEKCHBIA XapakTep U
coYeTaeT B ce0e TEOPETUISCKUM U MPAKTUYECKUHN aCIIeKThI.

Conepxammecss B TUCCEPTALMKU BBIBOABI U MPEIJIOKEHNUS MOTYT TOBIIMATh Ha
MPOIIECC PACHIMPECHUS TEOPETHUUECKUX TMPEJCTaBICHUN 00 MCCIeTyeMbIX MPABOBBIX
uHcTUTyTax. OHU MOTYT OBITh UCIIOJB30BAaHbI B HOPMOTBOPUECKOM JEATEIIBHOCTH 110
COBEPIICHCTBOBAHUIO 3aKOHOJATENBCTBA, PETIIAMEHTUPYIOLIETO COOTBETCTBYIOIINE
OTHOIIEHUs.  Pe3ymbTaThl  pabOTBI  MOTYT OBITHh  TOJIE3HBI B  HAy4YHO-
UCCJIeI0BATENbCKON JIEATEIbHOCTH, TTOCKOJIBKY JIaHHOE HCCIeAOBaHUE CO3JaeT 0a3y
JUISL TOTIOJIHUTEJIBHOTO U3YYEHHS OTAEIBHBIX aCIIEKTOB PACCMATPUBAEMOMN TEMBI.

CTpykTypa Marucrepckoil auccepramuu oOyclOBJIEHA IENbI0 U 3aJadyaMu
HACTOsAIIEH pabOThI U BKJIIOYAET B ce0sl BBEACHUE, TPH IJ1aBbl, 3aKJIIOUCHUE U CIIMCOK

VCIIOJIB3YEMOM JINTEPATYPHI.
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I'JTABA 1. OBIIAA XAPAKTEPUCTHUKA ITPABOBOI'O

CTATYCA IYBJIMYHOI'O OBLHIECTBA

1.1. MecTo nmy0JIMYHBIX 00LIECTB B CHCTEME HOPUINYECKUX JIMI

OOHOBJICHHE TPAKTAHCKOTO 3aKOHOIATEIbCTBA, B YACTHOCTH, IPUHSATHE HOBOM
penakuuu 1. 4 ['paxkgaHCKOTO KOAEKCa P! (manee — 'K P®d), BHeCHO CyIlIeCTBEH-
HbIC M3MEHEHUS B MPABOBOE PETYIMPOBAHUE KOPHOPATUBHBIX OTHOIIEHWW. HoOBbIE
HOPMBI 3aKPENUIIA COBPEMEHHBI YPOBEHb 3KOHOMHYECKOTO U MPABOBOTO PA3BUTHUA
HaIllero roCyAapcTBa: MOsSBUIACH HOBas KiacCU(PUKAIMSA IOPUIUYECKUX JIHI (UX Je-
JICHUE Ha KOPIOPATUBHBIE U YHUTAPHBIE OPTaHU3AIINN); BBIJEICHBI OOIINE TTOT0MKe-
HUSI O KOPIIOpalUsX; CYIIECTBEHHO PacHIMPEHbl OOIIKME MpaBMiia O XO3SIHMCTBEHHBIX
obmecTBax u ToBapuiiecTBax. OMHON W3 BEChbMa CYIIECTBEHHBIX 3aKOHOMATEIIBHBIX
HOBEJUI CTaJIO JIEJICHUE XO3SIMCTBEHHBIX 00IIECTB HA IMMyOJIMYHbIE U HEMyOIUYHbIC (CT.
66.3 'K PD).

[Ipexne Bcero, moka OCTaeTcsl He 40 KOHIIA MPOSICHEHHBIM BONPOC O TOM, Ka-
KO€ MECTO 3aHMMAIOT MyOJIMYHbIC OOIEeCTBA B CHUCTEME IOPUIUYECKUX JUIl. Pernas
JAHHBIA BOIPOC, HEOOXOAUMO BKpATIIE OCBETUTHh CHUCTEMY OpraHU3aIllMOHHO-
PaBOBBIX (OPM IOPUAMUECKUX JIHI] IO POCCHICKOMY 3aKOHOJATENhCTBY. Kpome To-
ro, He0OXOUMO OOpATUTh BHUMAHHE Ha CHEIU(UKY peryJIupOBaHHS aHAIOTUYHBIX
OTHOIIIEHUH B 3apyOEIKHBIX MPABOIIOPSIIKAX.

HopmaTuBHBIN B3rJIs1 HA CUCTEMY FOPUIANYECKUX JIUL] B MTOCIEIHUE TOABI Mpe-
TepIies CyIIeCTBEHHbIE U3BMEHEHHUsI. DTO CBSI3aHO C peanusaiuei pedopmsbl, KoTopas
OCHOBbIBaeTcs Ha KoHuenuuu pa3sBuTUs TpakIaHCKOro 3aKkoHoaaresbeTtea PO, /lan-
HBII JJOKYMEHT oOpaIiaeT BHUMaHUE Ha HEOOXOUMOCTh YIIPOIICHUS U YHU(DUKAIUIO
3aKOHOJIATEIbCTBA B OTHOIIEHUHM MPABOBOTO PETYJIMPOBAHUS HOPUIUYECKHUX JIMII, a
TaK)K€ Ha YMEHBIIIEHHE JTOCTATOYHO OOJBIIOTO YHCJIa OTIAEITHHBIX 3aKOHOB B ITOM
cthepe. IloctaBiaeHHble 3amaud ObUIM OTYACTH PEIICHBI, MOCKOJBKY B HACTOSIIEE

BpCMs HOPpUINYCCKHUC JIMIId MOT'YT CO34aBaTbCd TOJIBKO B TAaKUX OPTraHU3allMOHHO-

! I'paxxnanckuii konekc Poccuiickoit denepanuu (wactp mepsasi) oT 30.11.1994 No51-D3
(pen. ot 03.07.2016) // Cobpanue 3akoHonatenberBa PO. — 1994, — Ne32. — Cr. 3301.
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IpaBOBBIX (hOpMAax, KOTOPBIE HCUEPIIBIBAIOLINM 00pa3oM npeaycMoTpensl B ['K PO,
BcenencrBue storo, ['paxknanckuii kogexc PD cram 6a30BBIM 3aKOHOM, OTMPEEIISIO-
MM OCHOBBI IIPABOBOI'0 CTaTyCa IOPUANYECKUX JIUL. B TOXke BpeMs KOHKPETHU3ALMS
OTJIETTLHBIX HOPMATUBHBIX MIPEINMUCAHUA HAXOIUT CBOE OTPAKEHUE B OTAEIBHBIX (e-
JepalIbHbIX 3aKOHax. Takue 3aKOHbI MPUHSTHl B OTHOIIEHUH MHOTUX (HOpM IOpUIu-
YECKOro JIMIIA, OJTHAKO B ACTIEKTE TEMbI HACTOAIICH pabOThl HY»KHO CIIEIUAIBHO yIO-
MSIHYTh JIBa U3 HUX, KOTOPbIE KacArOTCs XO3SIMCTBEHHBIX 00MIecTB. D10 — Denepab-
HBIN 3aK0H OT 26.12.1995 Ne 208-®3 (pex. ot 03.07.2016) «O0 akunoHEpHBIX 00IIIE-
ctBax»’ u ®enepanbubiii 3akoH OT 08.02.1998 Ne 14-d3 (pex. ot 03.07.2016) «O6
06IIECTBAX C OTPAHMYCHHO OTBETCTBEHHOCTBION .

VYHudukanus 3aK0HOIATEIbCTBA B OTHOIICHUM HOPUIWYECKHUX JHI] OTYACTH
BBIPA3UJIACh B COKPAIIEHUN CYIIECTBYIOIIUX UX Pa3HOBUIHOCTEM. Tak, U3 CUCTEMBI
IOPUUYECKUX JIUI BIOJHE OOOCHOBAaHHO OBLIM HMCKIIOYEHBI OOLIECTBA C JOMOJIHU-
TEJIbHOM OTBETCTBEHHOCTHIO (KaK HEBOCTpEOOBaHHAsA Ha MPAKTUKE OpraHU3allMOHHO-
npaBoBasi popMa) M 3aKPHIThIC AKIMOHEPHBIE 00mIecTBa (MO CyTH, MyOIUpYIOIIHE
0OIIIECTBA C OTPAaHUYEHHONU OTBETCTBEHHOCTHIO).

Knaccudukanus opuandecKux JIMIl TakXKe IMpeTepriesia HEKOTOPhIe M3MEHE-
Hus. C OIHOM CTOPOHBI, OBUIO COXPAHEHO JIEJeHUE IOPUINUYECKUX JIUI] HA KOMMepYe-
ckue u HekomMmepueckue. B coorBerctBuu ¢ 1. 1 ¢1. 50 'K P® k komMepueckum op-
TaHU3AlUSM OTHOCSTCA TAKWE, KOTOPBIC MPECICAYIOT B KAa4€CTBE OCHOBHOW LEIIH
CBOEr0 CYIIECTBOBaHUS M3BJICUEHHUs NMpUObUM. HekoMMepueckue ke opraHu3aluu
TaKoU 1eJi He UMeroT. OJTHAaKO €ciii HEKOMMEpUYECKasi OpraHu3alys BCe K€ Moayva-
€T TpHuOBUTh OT pa3penieHHON AESITEIIbHOCTH, TO OHA HE BIIpPaBE PacCHpeneiisiTh €¢
MEXKy CBOMMHU y4yaCTHHUKaMH. OUeBUAHO, YTO MO CMBICITY TaHHOW HOPMBI JJIs1 BEe-
HUs OW3HECa peHa3HAYCHBI HMEHHO KOMMEPYECKUE OpTaHU3aIliy, TaK KaK HMEHHO
UX XapaKTEPUCTUKHU TOJHOCTBHIO COBIAJIAIOT C OCHOBHOM LIENbIO BEACHUS OM3HEca
(ocyliecTBICHHS] TIPEANPUHUMATENBCKONW nesTenbHoCcTH). FOpuanyeckue nuua, sB-

JSOIIMECS KOMMEPUECKMMU OpraHu3anusamu, B cuity 1. 2 cr. 50 'K P® moryr co-

! Co6panmue 3akoHonatenbcTBa PO, — 1996. — Nel. — Cr. 1.
2 Cobpanue 3akononarenbctpa PD. —1998. — No7. — Cr. 785.
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3[1aBaThCs B OPraHU3aI[MOHHO-TIPABOBBIX (POpMax XO3SWCTBEHHBIX TOBAPUILECTB U
001IeCTB, KPECThSIHCKUX ((PepMEpPCKUX) XO3SUCTB, XO35MCTBEHHBIX APTHEPCTB, MPO-
W3BOJICTBEHHBIX KOOIIEPAaTUBOB, I'OCYJApPCTBEHHBIX M MYHULUIIAJIBHBIX YHUTAPHBIX
IPEAIPUATHN.

C npyroi CTOpOHBI, HApsAy C COXPAHCHUEM JIEJICHUS HA KOMMEPUYECKUE U He-
KOMMEpYECKHUE OpPTaHMU3alliH, IOpUIUYECKUe JIMIA Terephb MOApPa3AesaioTcs Ha Kop-
NOpPAaTUBHBIE U YHUTApHbIE. JTO, B CBOIO OUY€pEe/lb, BBIIBUJIO HEOOXOAUMOCTH OoJjee
JeTaNbHON periaMeHTallii KOPIOPATUBHBIX MTPABOOTHOUIEHUH, B UeM JIaBHO HY>K[a-
JIOCh OT€YECTBEHHOE 3aKOHOAATENIBCTRO.

OCHOBHOE OTJIMYHME KOPIOPATUBHBIX OPraHU3alMi OT YHUTAPHBIX COCTOMUT B
TOM, 4TO MPHU UX 00pPa30BAHUH BO3HUKAET YJIEHCTBO (IIPaBO yYacTHsl) UX YYACTHUKOB
IPU KOTOPOM OHU (DOPMUPYIOT BBICIITUIN OpraH YIPaBICHUS TAKOW KOPHOpaIren.

Cornacno n. 1 cr. 65.1 'K PO opuanueckue nuua, yuypeaurenu (y4acTHUKHN)
KOTOPbIX 00JIaAal0T MPaBOM y4yacTusi (WIEHCTBA) B HUX M (DOPMUPYIOT UX BBICIIMIMA
Opras, SIBJSIIOTCS KOPIOPATHUBHBIMHM IOPUAMYECKUMU JuLamu (kKoprnopauusmu). K
HUM OTHOCSITCSI XO35IICTBEHHbIE TOBAapHILECTBA U 00IIECTBA, KpecThsiHCKUE ((hepmep-
CKH€) XO35MCTBA, XO35AWCTBEHHBIE MMAPTHEPCTBA, MPOU3BOJCTBEHHBIE KOOIEPATUBHI.
[TockonbKy B KOHTEKCTE JAHHON pabOThl HAC MHTEPECYIOT TOJBKO KOMMEpPUYECKHE
OpraHu3allid, TO B NPUBEACHHOM CIIMCKE OTMEYEHbl KOPHOpalUH, SBISIOLIUECS
KOMMEPYECKUMHU FOPUINYECKUMH JIULAMU.

[IpoBenenHas 3akoHoAaTeNeM KiaccU(UKaUsl IOPUAMYECKUX JIMI] Ha KOPMO-
PaTUBHBIE M YHHMTAPHBIE MMEET MPUHUMUIIMAIBHOE 3HAYEHUE U1 Pa3BUTUS BCETO
IPaKJAHCKOIO M IIPEANPUHUMATEIBCKOTO 3aKOHOAATENbCTBA, @ TAK)KE COIJIacyercs C
MOHUMAaHUEM KOPIHOpaluii B €BpONEHCKOM KOHTUHEHTAJILHOM MpaBe.

OTNMYNATENBHBIM NPU3HAKOM KOPIOPATUBHBIX OpPraHU3ALMKA SBISIETCS B
NEPBYIO OYepellb TO, YTO CO3/JAIOTCS OHU MyTEM OOBEIMHEHHMS JIMI], UX KaIllUTajoB,
JUTSL IOCTUKEHUS TE€X MPEINPUHUMATENBCKUX 1IEJIeH, KOTOPbIE CTABST MEpPe]] HUMU UX
yupeauten. OJIHaKo, HECMOTpPS Ha OOIIHe MPU3HAKK KOPIIOPATUBHBIX OpraHU3alui,
UX OPraHU3alMOHHO-TIPABOBbIE (POPMBI MOTYT UMETh CYILIECTBEHHbBIE PA3ITUYHSL.

CaMpIMU pacrpoOCTPaHEHHBIMU OPTaHU3AIIMOHHO-TIPABOBBIMH (hOpMaMH KOM-
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MEPYECKUX KOPIMOPATUBHBIX IOPUINYECKHUX JIUIl B POCCUM SBIISIFOTCS XO3SIMICTBEHHBIC
obmectBa. K unciy xo3sicTBeHHBIX 0011ecTB B PD OTHECEHBI akIMOHEpHBIE 00IIe-
ctBa (manee - AO) u o01IeCTBa ¢ OrpaHUYEHHON OTBETCTBEHHOCTHIO (asiee - O0O0).
OOmumM 17151 3TUX Pa3HOBUAHOCTEH XO3SHUCTBEHHOTO OOIECTBA SBIAECTCS TO OOCTOS-
TEJIbCTBO, YTO MX YCTaBHBIM KamuTajd pas3jielieH Ha J0Ju (BKIJIAIbl) ydpeauTerneu
(yuacTHHKOB). OTHECEHHE AKIIMOHEPHOI'O OOIIEeCTBa W OOIIECTBA C OTPAHUYCHHOM
OTBETCTBEHHOCTBIO K OJHOMY M TOMY K€ BUIy Kopropaiuu, mo Mmuennto B.K. An-
JpeeBa, MO3BOJIMIIO TIPOBECTU JICJICHUE XO3SMCTBEHHBIX OOIIECTB HA MyOJHMYHBIC U
Hemy6mdsbie’. OLeHKa 3aKOHOMEPHOCTH TAKOTO MOIX0/a 3aKOHOATeNs OyIeT naHa
HUXKE.

[Tonnynaprocte OOO cpenn KOMMEPYECKMX OpPTraHU3aIUMid, CO3JaBAEMBIX B
Poccun, oObsicHgeTCS psAoM (PaKTOPOB, KIIFOUEBBIM U3 KOTOPBIX SIBIISETCS MPOCTOTA
ux coznanug. OHO MOXeET ObITh CO3/1aHO KaK OJHUM, TaK U HECKOJbKUMH, KaK IOpH-
JTUYECKUMU, TaK U (pu3ndeckuMu Juuamu. [Ipu 3ToM MakcuManbHOE YMCIO YYaCTHU-
KOB HE JOJDKHO mpeBblath nsatugecatu (cr. 88 'K P®). MunuManbHblii pazmep
ycTaBHOrO Kanutana - Bcero 10000 py6sneii. Ente ogauM pakTopom, BIUSIONIMM Ha
MPUBJICKATEILHOCTh JIAHHOW OpraHU3allMOHHO-TIPaBOBOM (hOpMBI BeneHHs Ou3HeEca,
SBJIIETCSI OTCYTCTBUE OTBETCTBEHHOCTHU IO JIOJIraM OOIIECTBA y y4upeauTeneu, KoTo-
pbI€ PUCKYIOT TIOTEPATH JIMIIb BJIOKCHHYIO B YCTaBHBIM KalHMTaJl OOIIECTBA CYMMY
(ct. 87 T'K PD).

Opranuzanueii, B KOTOpoil Haubosee SpKo MPOSIBISETCS KOPIOPATUBHOE HAaYa-
J0, SIBISIETCS AaKIUOHEpHOe oO0mmecTBo. VMEHHO 3Ta opraHM3alMOHHO-TIPAaBOBAs
dbopma BefeHUS TPEANPUHUMATEIHCKOW NIEATEHOCTH BBICTYIMAET «KAaK caMoe 3a-
KOHUYEHHOE, MMOCIIeI0BATEIbHOE BOTUIOMIEHUE HHCTUTYTA IOPUANYECKOTO Jniia. Heko-
TOpbIE OYpKya3HbIC aBTOPHI JTOXOJIAT JAXe A0 OTOXKISCTBICHUS IOPUIAIECKOTO JTUIA
¥ aKIMOHEPHOTO 00IIeCTBaY .,

AO sBasiercs Boiciield GOpMON MPEeTPUHUMATENBCKOTO 00bEIUHEHUS, B OC-

HOBC KOTOPOTI'O HC TOJIbBKO M HC CTOJIBKO JIMYHOCTBL, 4, IIPCKIC BCCro, UMYIICCTBO

! Angpees B.K. Kopriopariust Kak caMOCTOSITe bHbIH CyOBheKkT npasa // ['paxaanckoe mpaso.
-2015.-Ne1.-C. 9.
? Kynmarus M. W36pannsie Tpymsl. M.: Craryr, 1997. C. 47.
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(xammuTan). «JIlnyHOE ydJacThe 4YJICHOB TAKOTO COCIWHEHHUS HE MpeArojiaraetcs. Jrta
dhopMa COeMHEHHS €CTh BBICIICE BHIPAXKCHIE KAMMTAIMCTHYECKOTo dIeMenTa» . Kax
ormeudaeT E.A. CyxaHOB, aKIIMOHEPHOE OOUIECTBO SIBISIETCA «KJIACCUYECKOM KOPIIO-
pauneﬁ»Z.

CpaBHeHME 3aKOHOJATENbHBIX OMNpE/EIeHUN 0011ecTBa C OTPaHUYEHHOM OT-
BeTCTBEHHOCTHIO (1. 1 ¢T. 87 'K P®) u akiimonepnoro odmiectsa (1. 1 ct. 96 'K PD)
MOKET MPUBECTH K BBIBOJY O TOM, YTO JaHHBIC OPTaHU3AIIMOHHO-TIPABOBBIC (DOPMBI
PaKTUYECKU HE OTIMYAIOTCS Jpyr OT npyra. OIHaKo, HECMOTPS Ha CXOXECTb
OTIPEJICIICHHM, a TAK)Ke HAJIMYKME B ATUX OPraHU3AIMOHHO-TIPABOBBIX (popMax oamHa-
KOBBIX MHCTUTYTOB (CHCTEMa OPTraHOB YIIPABJICHHUS, KPYITHBIC CIEIKU U CICIKH, B CO-
BEPUICHUH KOTOPBIX UMEETCSl 3aMHTEPECOBAHHOCTh, IpPaBa YYACTHUKOB M T.II.), aK-
IIMOHEPHOE 00IIIECTBO UMEET Psi/I MPUHIIUITUATBHBIX OTINYUN. OCHOBHBIM SIBJISICTCSI
TO, YTO TPABO y4acTHsl B aKI[MOHEPHOM OOIIecTBe OQopMIIIeTCs 000pOTOCITIOCO0-
HBIMH IICHHBIMA OyMaraMu - akIusMH. JTa clienuduka, 1o CrpaBejIMBOMY 3aMe-
ganuto M.II. HymKapeBa3, IPEIOCTABISCT AKIMOHEPHOMY OOIIECTBY psAn Tpe-
UMYIIECTB, TAKUX KaK BO3MOKHOCTb MPUBICYEHUS HHBECTULIMM MyTEM pa3MeIleHUs
aKIUH, a TAKKE BO3MOXKHOCTh CBOOOTHOTO OOpAIIeHUs aKIIUi Ha PHIHKE IIEHHBIX OY-
Mar. OJHaKo YKa3aHHOE OTJIMYME, SBIIAIOIIEECS OJHOBPEMEHHO M HECOMHEHHBIM
MPEUMYILECTBOM aKIIMOHEPHOTO OO0IIecTBa, Haubojee SPKO MPOSIBISETCS JIUIIb Y
MyOJUYHBIX aKIIMOHEPHBIX OOIIECTB. JTO W CTAJIO OJHOW M3 HambOOJee 3HAYMMBIX
NPUYUH MPOBEACHUS B POCCUHUCKOM TPa)KJAHCKOM 3aKOHOJATENbCTBE Kiaccu(uKa-
1IMU OOIIECTB, MyTeM KX JCJICHHS Ha MMyOJIMYHbIC U HEYOIMYHbIE.

Bompoc 0 HEOOXOIMMOCTH MCKITIOYUTH JCIIEHUE POCCUMCKUX AKIMOHEPHBIX
00I111eCTB Ha OTKPBITHIE U 3aKPBITHIE U BBIACIATH MyOJUYHBIE U HEMyOJIUYHBIE aKIIUO-
HEpHBIC OOIECTBA CTABUJICSA OCTATOYHO AaBHO. Tak, B KoHmenmuu pa3BuUTHS KOp-
MOPAaTUBHOTO 3aKOHOJATeNbcTBA Ha mepuoi no0 2008 r., ogoOpenHoit [TpaBuTens-

ctBoM P® 18 mas 2006 r., npexycMaTpuBaioCh, YTO «ITyOJUYHBIMU CIIEYET CUUTATh

! [epmeneBuu I'.®. YueObuuk Toprooro npasa (rmo u3a. 1914 r.). M., 1994. C. 110.

2 Cyxanos E.A. CpaBHHTEIIEHOE KOPIIOpaTHBHOE mpaso. M., 2014. C. 81.

3 [Tymxkapes W.I1. OpranuzanmoHHO-TIPaBOBBIE (POPMBI OCYIIECTBICHUS OW3HECA O POC-
cuiickoMy 3akoHonaTenbCcTBY // I'paxknanckoe npaso. — 2016. — Ne 4. — C. 16-17.



15
aKIMOHEPHBIE OOIIECTBA, OTBEYAIOIINE XOTSI Obl OJTHOMY U3 CIEIYIOIIUX KPUTEPHUEB:

— 001IeCTBO XOTs OBbI OAMH pa3 OCYILIECTBUIIO Pa3MEIICHUE CBOUX aKIUI cpeu
HEOTPAaHUYEHHOTO KpyTa JIUILL;

— aKuuu o0IIecTBa 0OpalIaroTCs Cpe HEOrPaHWYEHHOTO Kpyra JIMI] Ha BTO-
PUYHOM pBIHKE B pe3yJibTaTe JIEUCTBHIl caMOTo OOIlECTBa, €ro akIMOHEPOB JHOO
MHBIX JIUI (B TOM 4HCJI€ (PUHAHCOBBIX MOCPEIHUKOB), NEUCTBYIOIIUX OT UMEHU U B
MHTepecax 00IecTBa WM aKIIHOHEPOB;

— MyOJIMYHBINA CTATyC KOMIIAHUU OTIPEIEIICH €€ YCTaBOM.

JI1s TaKuX KOMIIAHUK HE MOTYT NMPUMEHSTHCSI OTpaHMYEHUSI Ha CBOOOIHOE 00-
paIeHune akiui, a Tak’Ke yCTaHABIMBAIOTCS MOBBIIIICHHBIE TPEOOBAHUS K PACKPBITHIO
uHpopmaiuu. Peectp BiaienbleB EHHBIX OyMar Takux oOILIEeCTB 00A3aTENbHO A0J-
’KEH BECTU CIEHHAIM3UPOBAHHBIN PETUCTPATOP, HE3ABUCUMO OT KOJUYECTBA AKIIHO-
HEpOB»

Orto HampapieHue pegopMupoBaHusi ObUTO0 MoAep:kaHo U B KoHmenmuu pas-
BUTHS IPaXIaHCKOT0 3akoHo1arenbcTBa Poccuiickoit denepanuu B mynkre 4.1.5 xo-
TOPOM COJEPKAIOCH MPEIOKEHUE 00 YCTAaHOBICHUH OCOOCHHOCTEN MPaBOBOrO CTa-
Tyca TeX OOIIECTB, aKIIMH KOTOPBIX MOJIEKAIN MyOIMYHOMY Pa3MEIICHUIO 0 OTKPbI-
Toi mogmnucke. [Ipu 3ToM 0TMEUanoch, 4YTO Takue OCOOEHHOCTH B HACTOSIIEE BPEMsI
JUIIb 3MU30ANYEcKH nipeaycMarpuBatoTcess @3 «O phIHKE LIEHHBIX OyMary, Toraa Kak
JOJKHBI OcHOBatenbHO npeaycMarpuBaThes [ K PO u @3 «O6 akumoHepHbIX 00111e-
CTBax». JTO U ObLJI0 peann30oBaHo B 2014 1. myTeM BHECEHUs U3MEHEHUHN U JIOTIOTHE-
HUH B BBIICHA3BAaHHBIE HOPMATUBHBIE AKTHI.

HopMmaTtuBHbBIE OCHOBBI TaKOW KiacCH(PHKAIIMKM B HACTOAIIEE BpEeMs 3aJI0KEHBI
B cT. 66.3 'K P®. JI.1. CTtenaHoB B 3TOM CBSI3M OTMEYAET, YTO «ECIH MPEKIEC BCS
CUCTEMA 3aKOHOJATENbCTBA O FOPHUINYECKUX JHIAX (M BO MHOTOM O PBIHKE LIEHHBIX
OyMar) cTpowsiach MCXOJAsSl M3 OpraHU3alMOHHO-MPABOBOM (DOPMBI TOTO WJIM MHOTO
IOPUIUYECKOTO JIUIA, T.€. OpraHU3alMOHHO-TIpaBoBas (hopma BbIcTynana 0a30BBIM

9JICMCHTOM IIpH IMOCTPOCHUU IIPABOBOI'0 PCKUMA, TO OTHBIHC OIPCACIIAIOIIUM OKa-

! KoHmemnuu pasBuTHs KOPIIOPATHBHOTO 3aKOHOJATENHCTBA HA meprox A0 2008 r. [Dmek-
TPOHHBIN pecypce] - Pexum JOCTyIa: http://economy.gov.ru/minec/activity/
sections/corpmanagment/doc1119343461453.
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3bIBAETCSl HE KOHKpETHasi OpraHU3allMOHHO-TIpaBoBas (opMa, a PekuM IMyOIMUHOM
W HEMyOTHaHOi KOPIIopaIum» .

[TosiBnenue nanHOM Kiaccupukanuu o0yCIOBHIO HEOOXOAUMOCTh HOPMATHUB-
HOTO 000CO0JIEHHUSI UX MPABOBBIX CTATYCOB. YsICHEHHE OOIIel HANpaBICHHOCTH B 3a-
KOHO/IaTEJIbHbIX YCTAHOBJICHUSIX, CBSA3aHHBIX C paccMaTpUBaeMou KiaccuuKaiuei,
JETEPMUHHUPOBAHO OIPENEIEHHBIMU MTPEATIOCHUIKAMMU.

C omHON CTOPOHBI, MMEETCS HEOOXOIUMOCTh MPEAOCTaBIICHUS Ou3HeC-
COOOIIECTBY JIOCTATOYHO IIMPOKOM CBOOOJBI B OMNPEACIICHUU OPTraHU3alMOHHOU
(dbopMbI BeieHHs TPEANPUHUMATENBCKON NesTeNbHOCTH. OO0 3TOM OYEeHb YacToO B pa3-
MMYHBIX TMyOnuKanusax ynomunaeT E.A. CyxaHOB’, KOrJa KOMMEHTHDYET MPOLECe
o0cyxeHus: peopMUpPOBAHUSI TPAXKIAHCKOTO 3aKOHOaTenbcTBa. lIpexne Bcero,
peub unet o crnopax mexay Coserom npu [Ipesunente PO no xoauduxammu u co-
BEPIICHCTBOBAHUIO TPAXKIAHCKOTO 3aKOHOAATENbCTBA (3aMECTUTENIEM MpeJiceaTes
koToporo u sisisiercsa E.A. CyxaHoB) u npencraButensiMu MUHUCTEPCTBA SKOHOMHU-
yeckoro pa3Butus PO. Ilocnennue BecbMa HACTOMYMBO MPOBOIAT UACI0 O HEOOXO-
JUMOCTH MaKCUMaJIbHOW JTMOEpaIU3ali POCCUUCKOr0 KOPIOPATUBHOTO MpaBa. JTo,
no mHeHUt0 E.A. CyxaHOBa, BbI3BAHO «HACTOMYMBBIM KEJIIAHUEM MaKCHUMAaJIbHOM JIK-
Oepanu3aluu POCCUHUCKOrO0 KOPIMOPATUBHOIO IMpaBa B LENSAX CO37aHusi Hauboiee
0JIaronpUATHOIO KMHBECTUIIMOHHOTO KJIMMaTa» U MOBbIIIEHUs MecTa Poccun B psne
MEXIyHApOJHBIX PEHTHHIOB, KOTOPOE OHU OOBSBUIIM €/1Ba JIM HE IJIaBHOM 3aqaueit
OGHOBJICHHS OTEYECTBEHHOTO IPAXKIAHCKOTO 3aKOHOIATEIBCTBA» .

C npyroii CTOpOHBI, COBPEMEHHBIE SKOHOMHUYECKHE YCIOBUS TPEOYIOT U 3alllH-
Thl HHTEPECOB CyOBEKTOB Tpak1aHCKOro o0opoTa. B Haiem citydae 3To — y4aCTHUKH
00111eCTB (aKIIMOHEPHI) U MOTEHIIMAIbHBIE MPHOOpETaTeNd 3TUX aKIUi (TPEeThbH JIU-

1a). IMeHHO OHM HY>KJAIOTCS B TIOBBIIIEHHON OXpaHe OT pa3U4HbIX 3710ynoTpedIe-

! Crenanon JI.W. HoBble monoxxkenus ['pak1aHCKOTO KOJIEKca O IOPUANYECKUX Juiax // 3a-
KoH. — 2014. - Ne 7. - C. 32.

2 Cm. Hamnp.: CyxaHoB E.A. [IpeanpuHumaTenbckue Koprnopanuyu B HOBOM penakuuu ['pax-
naHckoro kozaekca Poccuiickoit @enepaunu // Kypnan poccuiickoro npasa. —2015. —Ne 1. — C. 8 -
9; CyxanoB E.A. AMepuKkaHCKHE KOPITOPAIMK B POCCUUCKOM mpaBe (0 HOBoM pemakmuu 1. 4 ['K
P®) // Bectauk rpaxaanckoro mpasa. — 2014. — Ne 5. - C. 7 - 24,

3 CyxanoB E.A. IlpennpuHuMarenbCckue KOpropanydd B HOBOW pemakiuu ['paxaaHCKOro
kozekca Poccuiickoii ®@eneparun // Kypnan poccuiickoro npasa. —2015. —Ne 1. — C. 9.
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HUl. B nmutepaType wHOTAa OTMEYaeTCsi, YTO ITO JOHKHO OBITH OOITUM OCHOBAaHHUEM
NIOCTPOEHUSI KOPIOPATUBHOIO 3aKoHoAaTenbcTBa. Tak, O.A. MakapoBa oTMedHaer,
YTO «B OCHOBY Pa3BUTHSI KOPIOPATUBHOIO 3aKOHOJATENIBCTBA JOJKHBI OBITH IMOJIO-
YKEHBI TIPUHITUIIBI IPO3PAYHOCTU (MHPOPMAITMOHHON OTKPBHITOCTH) M COITMATIBHON OT-
BETCTBEHHOCTHU, KOTOPBIE€ BBICTYIIAIOT OCHOBOM HE TOJIBKO M HE CTOJIBKO ISl TOCTPO-
CHUSl BHYTPUKOPITOPATUBHBIX OTHOIICHHH, CKOJBKO JIJII B3aMMOOTHOIIICHHUS KOPIIO-
paluu ¢ 3aUHTEPECOBAHHBIMH JIUIIAMH (KOHTpPAareHTaMH, HAeMHBIMU PaOOTHUKAMH,
HACEJICHUEM) C TOUYKHM 3pEHUs] 0OECICUCHHS MpaB U 3aKOHHBIX WHTEPECOB IMOCIE/I-
HEX».

JlanHas kmaccudukaims Kak pa3 U MpU3BaHa yYeCTh HHTEPEChl 00EUX CTOPOH
nyTeM IudQepeHIpOBaHHOIO TPABOBOTO peryaupoBanusi. «OlHa JOruKa Jyisl myo-
mnaHbIX AO (Gosbllle MaTepHaIN3Ma W, COOTBETCTBEHHO, MMIIEPATUBOB) U COBEp-
HIEHHO ApyTasl - sl HeMyOIMYHbIX (IIPEeAebHO BO3MOXKHAS JUCIIO3UTUBHOCTD, YUET
KOMMEPUYECKHX HHTEPECOB, a HE 3allUTHI CIIa00il CTOPOHBI B IOTOBOPE)»”.

BcenenctBue ckazaHHOTO, TPABOBOE PEryJIUPOBAHHE MYOIMYHBIX OOIIECTB
JOJDKHO OTJIMYaThCsl OoJibllled MMIEepaTUBHOCThIO. M, Kpome TOro, cama JesTelb-
HOCTh JJaHHBIX OpraHW3alMi JOJKHA OBITh 00JIee OTKPBITOW, YTO TPOSBISAECTCS B
OombIIe OTKphITOCTH MH(MOpMaIUU O HUX. VIMEHHO M3 3TOM MOCHUIKM HCXOAUT U
KoHuenuust pa3Butus rpakJaaHckoro 3akoHojatenscTtBa Pd, B koTopolt comepia-
JIUCH TIOJIOKEHUS O MPAKTHYECKOM 3HAYEHUU JICTICHUS 00IIeCTB Ha MyOJUYHBIC U He-
nyonuyHbie. OCOOEHHOCTH MPABOBOTO cTaryca MyOJWYHBIX OOUIECTB JIOJDKHBI, MO
MHEHHUIO pa3paboTunkoB KoHIENIMMU, COCTOSITh B CIACAYIOMEM: «1) B TTOBBIIICHHBIX
TpeOOBAaHMIX K MHHUMAIBHOW BETWYHHE YCTABHOTO KamuTaja; 2) B 00s3aTEIHHOM
BXOJXKJICHUU B COCTaB COBETa JIMPEKTOPOB HE3aBUCUMBIX TUPEKTOPOB; 3) B MyOJIny-

HOM BEJICHHH TaKUM OOITIECTBOM CBOUX JIEJI, MMPOSIBIISIONIEMCS] B PaCKPHITHH WH(OP-

! MakapoBa O.A. IlepcrneKkTHBBI pa3BUTHS POCCHUICKOTO KOPIOPATUBHOTO 3aKOHOATEIb-
ctBa // COOpHUK HaydyHO-TIpakTU4YecKux ctareit Il MexayHapoaHoi HaydHO-TIPaKTHYECKON KOHpe-
peHIuH «AKTyaJIbHBIE TPOOIEMBI TPeIIPUHIMATEIHCKOTO U KOPIOPATHBHOTO IpaBa B Poccun u 3a
py6exxom» (22 anpens 2015 roga, . Mocksa) / oz obur. pen. C.JA. Morunesckoro, M.A. Eropo-
Boi. — M.: FOctumuudopwm, 2015. — C. 45-46.

% Crenanos JI.W. CBoGoa 10roBopa M KOPIopaTHBHOE MpaBo // [pakIaHCcKoe TPaBo H co-
BpeMeHHOCTh: CO. cT., mocBsmeHHbIX namsatu M.U. bparunckoro / Ilox pen. B.H. JlutoBkuna u
K.b. fpomenko. — M., 2013. — C. 335 - 344.
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MalliU O €T0 JIeITeILHOCTH (I11eJIECO00Pa3HO 3aKPEMUTh B 3aKOHE KPUTEPUU PACKPHI-
tust unopmanmu, coaepxamuecs B [lepsoii nupextuse EC o myOnukamuu 1968 r.);
4) B HATMYHHU CTICIIUATU3UPOBAHHOTO PErHCTPaTOPa, BEIYIIEr0 PEeCTp aKIIMOHEPOB U
BBITIOJTHSIOIIETO ()YHKIIUUA CYETHOW KOMUCCHH Ha OOIIMX COOpaHUsIX aKLII/IOHGPOB»l.

AHaNOrHYHbIC TIOX0AbI HAOIIONAI0TCS U B 3apyOeKHBIX MpaBonopsiakax. Tak,
1o pe3yJbTaTaM clelnuaibHoro uccienoBanus M.B. bantyTure mpuxoauT K BBIBOTY
O TOM, YTO «B IOPUCIUKIMSIX U AHTIOCAKCOHCKOM, U KOHTUHEHTAIHHOU CUCTEMBI
npaBa JuIsl MyOJUYHBIX KOMIAHUN JEHCTBYIOT KECTKHUE CTaHIAPThl KOPIIOPATHBHOTO
VIOPABJICHHS, YCTAaHABIMBACMbBIC AKIIMOHEPHBIM 3aKOHOAATEIILCTBOM M 3aKOHOA-
TEJIHCTBOM O PHIHKE IIEHHBIX OyMmar, Toraa Kak KOMITAaHWH, HE BBIIEAMNE (1 HE IJia-
HUPYIOIIYE BBIXOJUTH) Ha (POHIOBBIA PHIHOK, TOAUYUHSIOTCS 00Jiee THOKOMY 3aKOHO-
ATEIIbCTBY, MPEIOCTABISIONIEMY AKIIHOHEPAM MILPOKYIO CBOOOLY JOroBopa»’. VM-
NIEPAaTUBHOE PETYIMPOBAHNUE B TAKOW CUTYaIlUU SBIISETCS «yCJIOBHEM OOECTICUCHUS U
noJiiepkaHus 6ajgaHca WHTEPECOB YYACTHUKOB KOPIOpAIMH, a TAKKEe WHBIX 3aWHTE-
PECOBAHHBIX JIUI] U CIIOCOOCTBYET YCTAHOBIICHUIO PABEHCTBA YCJIOBHM /I BCEX aK-
IIMOHEPOB, BKIIOYash MUHOPUTAPHBIX aKIIMOHEPOB W MHOCTPAHHBIX AKIIMOHEPOB, U
pPaBHOMY OTHOIIICHWIO K HAM CO CTOPOHBI OOIIECTBA MPH OCYIICCTBICHUHN aKIIMOHE-
paMH [paBa HA y9acTHE B YIIPABICHHI» .

[To muenuio A.C. BacunbeBa, mpaBoBO€ 3HAUEHHUE BBIACICHUS ITyOJINIHOTO
aKIIMOHEPHOTO OOIIEeCTBa CBOAUTCS K OIMPEACIICHUIO HOPM TIpaBa, PETYIUPYIOITUX
IIPABOBOE TMOJIOKEHUE TAKOTO OO0IECTBa, U METOOJIOTUH HHTEPIPETAIIMU TaKOBBIX -
MMEHHO B OTHOIICHHWH IMyOJMYHOTO aKIMOHEPHOTO OOIIeCTBA MPUMEHSETCS MCKITIO-
YUTEIHHO UMIIEPATUBHBIA METOJ PEryJupOBaHUs, HA HETO PACIPOCTPAHSIOTCS TIO-

BBIIIIEHHBIE MEPBI TOCYIAPCTBEHHOI'O KOHTPOJISl, UMEHHO TaKOe OOLIECTBO MyOJIUYHO

1 AG3. 2 m. 4.15. Konnenuuu pa3Buths rpaxiaaHCKoro 3akoHoaarenbcTBa Poccuiickoin de-
nepanuu (omodpena pemenrem Cosera npu [Ipesunente PO mo koagudukanmu 1 cOBepIIeHCTBOBA-
HUIO TpaKaaHcKoro 3akonoaatenscTBa oT 07.10.2009) // Bectuuk BAC P®. — 2009. — Nel 1.

2 Bantyture U.B. COnmxenne KOpnopaTuBHOTO PEryIMpoBaHus B pepopmupyemom I 'pax-
naHckoM kojekce P® ¢ monmoxkenmsimu kopropatuBHoro npaa EBpomeiickoro Coro3a // BectHuk
Bounrorpazackoro rocynapcrsennoro ynusepcutera. Cep. 5. FOpucnpyaennus. — 2013. — Ned4. — C.
23.

s MaxkapoBa O.A. Hooe B 'K P® u B 3ak0HaX 0 X03HCTBEHHBIX OOIIECTBAaX: COOTHOILICHHUE
MMITEPATUBHOTO M TUCIIO3UTUBHOTO perynupoBanus // ['paxkaanckoe mpaso. — 2016. —Ne 1. — C. 10
-11.
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pacKpbIBaeT 3HAYUTENbHBIN 00beM HH(POPMALIUU O CBOEH JESITeTBHOCTH . [Iprunnon
TaKOT'0 MOJX0/Ia SBJSETCS UCTOYHUK (POPMHUPOBAHUS UMYILIECTBA MyOJIUYHOTO 0011Ie-
CTBa: MyOJUYHOE aKIIMOHEPHOE OOIIECTBO MPEJIaracT HEONPEAEIEHHOMY KPYTY JINIL
IpUOOPECTH €To aKIMU 3a JACHbIH, T.€. CTaTh aKIIMOHEPOM B OOMEH Ha KOPIOpaTHUB-
HbIE IPaBa, MPEXkAE BCEro NOTEHUUAIbHYI0 HEOUEBUAHYIO BO3MOKHOCTD ITOJIy4EHHUS
J10X0J1a B BUJIE TUBUJICH/IOB.

C TOYKM 3peHUs] PKOHOMUYECKOTO XapaKTepa HeMmyOInyHble (YaCTHBIE) KOMIIa-
HUU OCYIIECTBIISIIOT JIESITEIHHOCTh B chepe MaJIoro U cpeHero ousHeca, myOJuyHbIE
KOMIIaHUH, HAIPOTUB, PACCUUTAHbI Ha cepy KPYMHOTOo Ou3Heca, OOJbIINE TOPOTo-
CTOSIIIAE MTPOEKTHI, AJI1 YErO U MPUBJIEKAIOT BHEIIHUE MHBECTULMU. IMEHHO MO3TO-
My cTaTyc IyOJIMYHOro o0IiecTBa MOKeT ObITh puoOpereH Toabko AO. 3akoHOza-
TEJIbHBIE OIPAHUYEHUS IO KOJUYECTBEHHOMY cocTaBy ydacTHUKOB OOQO mpenst-
CTBYIOT paclpoCTpaHeHus pexuma nmyonnuHbix oomects Ha OOO. DTo HALLIO 3aK0-
HOJATeIbHOE MOATBEpKIAeHUE B 1. 2 cT. 66.3 'K P®, rne takoe o01iecTBo mpsMo
OTHECEHO K 4MCIy HemyOnu4HbIX. OJHAKO Ja)Ke TaKOe YKa3zaHUE 3aKOHOJATENs He-
KOTOPBIM YUYEHBIM IIPEICTABISETCSI HEBEPHBIM B CUITy U30bITOuHOCTH. Tak, O.A. Ma-
KapoBa OOpalaeT BHUMaHUE Ha TO, YTO B OCHOBY JEJICHUS AKIIMOHEPHBIX OOIIECTB
Ha IyOJMYHbIE U HENMYOJIMUYHBIE MOJOXKEH KPUTEPUN MyOJMYHOIO pa3MELEHUs WIH
nyOaMYHOro oOpallleHusl aKIUil M LEHHBIX OyMar, KOHBEPTUPYEMBIX B aKIIMH, Ha
YCIIOBHSIX, MPEIYCMOTPEHHBIX 3aKOHAMH O LEHHBIX Oymarax. B wactHoctn, @3 «O
PBIHKE IIEHHBIX OyMar»’ yCTAHABIMBAET TPEGOBAHMS K SMHCCHH LEHHBIX GyMar, co-
JIep’KaHUIO MPOCMEKTa LIEHHBIX Oymar, oOpalleHuIo IIEHHBIX OyMar, pacKpbITUIO UH-
dopmarmr. OOO uMeeT yCTaBHBIN KamuTal, TMOACIECHHBIN Ha O, HU MPU KaKUX
00CTOSITENECTBAX HE BBIYCKAET akuu; noju ydactusd B OO0, B oTiIM4Me OT aKUUH

AKIINOHCPHBIX OGIHCCTB, HC IPpCAHA3HAYCHbI IJIs CBOGOI{HOFO OTUYXXIACHU:A U 1ICpCIa-

! I'paxxnanckoe mpaBo: Yueonuk: B 2 T. / C.C. AnekceeB, O.I'. AnekceeBa, K.I1. bensieB u
ap.; mox pen. b.M. I'onrano. — M.: Craryr, 2016. —T. 1. (aBrop §10 rin. 6 — A.C. Bacunbes).
®enepanpublii 3akoH 0T 22.04.1996 Ne 39-d3 (pen. ot 03.07.2016) «O pbIHKE IEHHBIX
Oymary // Cobpanue 3akoHogarenbcTBa PO. —1996. — Ne 17. — Cr. 1918.
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an’. IMenHO mosToMy, 1o Muennio O.A. Makaposoit, otaecerne OO0 K Hemy6id-
HBIM OOIIeCTBaM, KOTOPBIMU SIBIISIIOTCS aKIMOHEPHBbIE OOIIECTBA, MPEICTAaBISIETCA
HEBEPHBIM-.

Bbonee jxecTkO B OTHOIIIEHUH OTHECEHHSI KATETOPUU «HEMYOIMYHOE 00IIEeCTBO
K OOIIECTBY C OTpaHMYEHHOW OTBETCTBEHHOCTHIO Bhickazaics E.A. CyxaHos: «B inro-
OoM ciyyae 0€30THOCUTEIBHO K OLIEHKE 0OOCHOBAHHOCTU ATOTO IMOJOKEHUS MOKHO
KOHCTaTUpPOBAaTh MCUE3HOBEHHUE Psiia CYIIECTBEHHBIX Pa3IUYMi MEXIy HEImyOJInd-
HBIMH aKI[MOHEPHBIMU OOIIECTBAMU M CTAHOBSAILIUMUCA «HEMYOJIMYHBIMU» B CHITY
caMO¥ CBOEH IOPUINYECKON TMPHUPOABI IPS)KHUMHU OOIIECTBAMU C OTPAHUYCHHOU OT-
BETCTBEHHOCTBIO» . BCIIC/ICTBHE CKA3aHHOTO, HANMYKE BIIOJHE YOCINTEIbHBIX BO3-
paXXeHUM B OTHOIICHHM PACIPOCTPAHEHMS] paccMaTpuBaeMoil KiacCcU(UKaIMU Ha
OOQ, cnenyer enie pa3 OIEHUTH MOCJIEACTBUSA TAaKOro Imara. B 3Toil cBsi3M MOXKHO
OTMETUTh, YTO OTO SBUJOCH CIJEJACTBUEM TMPSMOTO 3aWMCTBOBAHHUSI AaHIJIO-
aMEPHUKAHCKOTO OMbITA, B KOHTUHEHTAJIBLHOM K€ MPABOIOPSIIKE KaTeropus «I1yOany-
HOCTHU» MMEET OTHOIICHHE K JEJICHUIO TOJIBKO aKIIMOHEPHBIX OOIIECTB, HO HE 00-
HIECTB C OTPAHUYEHHON OTBETCTBEHHOCTBIO.

Hapsiny ¢ nenenunem o6miecTB Ha MyOIMYHBIE M HEMYOJIMYHBIE 3aKOHOJIATEINb
OTKa3aJiCsl OT BbIACNICHUS TakuX TUIOB AQO Kak OTKpBIThIE (AKIIMM KOTOPOIrO MOTJIU
CBOOOJTHO PACHpPOCTPAHATHCS U B JaJbHEUIIIEM OTUYX AAThCS CPEAU HEONPEIeTIECHHO-
ro Kpyra JIMI) U 3aKpbIThIE (AKIUKU KOTOPOIO PacHpOCTPaHSIUCh CPEIN OrpaHUYEH-
HOTO Kpyra yuil). [Ipu 5ToM OCHOBHBIE pa3rpaHUUYUTENbHbIEC IPU3HAKU TUIIOB aKI[UO-
HEPHOTO OOIIECTBA BCET/Ia CBA3BIBAIUCH IIABHBIM 00Pa30oM € MOPSAKOM U YCIOBHSI-
MU pa3MelleHus (pacnpeaeaeHus) BbIIyCKAeMbIX aKIIMi U MPaBaMU aKIMOHEPOB IO
UX OTUYXICHUIO U mpuodpereHuto. [1ockoiabKy Takoe paslieieHue Ha OTKPBITHIE U

3aKPBITHIC aAKITMOHCPHLBIC 06H_ICCTBEI CIIpaBCAJIMBO MOABCPTalOoOCh KPUTHUKC N HA3bIBA-

! Cyxanos E. HoBast pelakiust T/IaBbI O IOPHIMIECKHX JIAIAX YAOBIETBOPSIET HAC IPHMEPHO
HAIOJIOBUHY [DnexrponnsIit pecypc] - Pexum JIOCTyTA! http://www.delo-
press.ru/articles.php?n=17519

Makapoa O.A. Ily6nuunble 1 HemyOInYHbBIE 00I1IecTBa: 0COOeHHOCTH yrnpasienus / O.A.
Makapoga // 3akonbl Poccun: onbiT, aHanu3, npaktuka. — 2015. — Ne 7. - C. 17 - 18.

¥ Cyxanos E.A. TIpoGuemsl KOAn(MHKALINI 3aKOHOATEILCTBA O IOPHANYEcKHX Tumax // Ko-
nudukaius poccuiickoro yactHoro mpasa 2015 / B.B. Burpsackuii, C.YO. I'onoBuna, b.M. I'onra-
1o u ap.; nox pen. I1.B. Kpamennnnukosa. — M.: Cratyr, 2015. - C. 58.
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JIOCh «HCKYCCTBEHHBIM BBIICICHHEM THIIOB AKIIMOHEPHOTO OOLIECTBa»’, B PaMKax
pedopMHUpPOBaHUS TPAXKIAHCKOTO 3aKOHOIATENLCTBA OblJIa 3aMMCTBOBAaHA aMEPHUKaH-
CKasi MOJIEJ b MOIpa3IeieHs] aKIIMOHEPHBIX OOIIECTB.
DT0 00CTOATENHCTBO O0YCIOBIMBAET BO3MOXKHOCTh M HEOOXOIUMOCTh B aHa-
JU3€e 3apyOeKHOIr0 OMbITAa MPABOBOTO PETYJIMPOBAHUS TUIIOB U BUAOB AKIMOHEPHBIX
obmectB. bonee Toro, B m. 4.1.5. KoHuenuuu pa3BUTHS T'PaKJIaHCKOTO 3aKOHO/a-
TenbcTBa P®D, TIe TOBOPUTCS O HEOOXOIMMOCTH 3aKOHOIATEIILHOTO 3aKPEIUICHUS
0COOCHHOCTEN (PYHKIIMOHUPOBAHUS MYOJUYHBIX AKIIMOHEPHBIX OOIIECTB, JCIACTCs
npsiMasi OTChUIKA K HEMEIIKOMY, aHTJIUHCKOMY U aMEPUKAHCKOMY KOPIIOPATHBHOMY
3aKOHOJIaTEeNLCTBY. B CBSI3M ¢ ATHM, cuuTaeM HEOOXOIUMBIM OOPATUTHCSA K OMBITY

JaHHBIX TOCYAAapCTB B OTHOIICHHUHU paCcCMaTprUBACMbIX BOIIPOCOB.

1.2. OcHOBHbBIE OTJIHYHUTEIbHbIE 0CO0EHHOCTH NMPABOBOI0 MOJI0KEHHUSA

MyOJUYHBIX 001IeCTB

B cootBercTBUM ¢ ['paxknanckum kojekcoM P®D «myOGnudHOe OOIIEeCTBO - aK-
[IUOHEPHOE OOILECTBO, AKIIMK KOTOPOIO U LIeHHbIe Oymaru, KOHBEPTHPYEMbIE B €ro
aKIIHUU:

— myOJIMYHO pa3MeNIaroTcs (MMyTeM OTKPBITON MOAMUCKH);

— W/ myOJaMYHO OOpaIaloTCs Ha YCJIOBMSIX, YCTAHOBJIEHHBIX 3aKOHAMHU O
LEHHBIX Oymarax.

[IpaBuna o myOAMYHBIX OOIIECTBAX MPUMEHSIOTCS TAKXKE K aKIIMOHEPHBIM 00-
IeCTBaM, yCTaB U (UPMEHHOE HaUMEHOBaHHE KOTOPBIX COJEpKaT yKa3aHHE Ha TO,
YTO OOIIECTBO SABJIsETCA MyOIMYHbIM» (11. 1 cT. 66.3 T'K PD).

Kak BUAHO M3 mpUBEIEHHON LIUTAThl, 3aKOHOAATENb BBIAEISIET TP OCHOBHBIX
(MprYeM CaMOCTOSITEIILHBIX ) KPUTEPHUSI OTHECCHHUS OOIIECTBA K YUCITY MyOJIMIHBIX: 1)
nyOIuYHOE pa3MelleHue akuuid; 2) myOiau4yHoe oOpallleHHe akiuii; 3) aBTOHOMHOE

NO3UIIMOHUPOBAHNE KOMIIAHUM KaK IMyOJIMYHOU (COOTBETCTBYIOIIEE YKa3aHHUE JOJIK-

‘n 4.1, Konuenmuu pazsutus rpaxxaaHCKoro 3akonogarenbctBa Poccuiickoit denepanuu
(omobpena pemennem Cosera npu Ilpesunenre PO mo kommdukanuu v COBEPIICHCTBOBAHUIO
rpaxaaHckoro 3akoHoaareabcTBa ot 07.10.2009) // Bectauk BAC P®. — 2009. — Nel 1.
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HO OBITh IaHO B YUPEIUTEIHHOM TOKYMEHTE U (PUPMEHHOM HAMMEHOBAHUN ).

B niepByto ouepenb, CTOUT OTMETUTh, YTO MyOJUYHBIM MOXKET OBITh MIPU3HAHO
U Takoe OOIIECTBO, aKIMU KOTOPOr0 HE UMEIOT MyOJIMYHOr0 pa3MeIIeHHUsT U oOpailiie-
HUS, HO KOTOPOE CaMO 3asBUJIO O MyOJUYHOCTH B YCTaBe U (PUPMEHHOM HaMMEHOBA-
HUU. DTO, KaK MHOT/IAa OTMEUYAETCs B JIUTEPATYpE, SBISIETCS «KOPIOPATUBHBIM Map-
kepom» . YKenaHue GbITh MyOTHYHBIM OOLIECTBOM MOXKET ObITh BBI3BAHO PEITyTaIlH-
OHHBIMH WM WH(GOPMAIIMOHHBIMU TpUYUHAMU. HapyiieHusi 1oruku HOPMaTUBHOTO
pEeryaupoBaHus 3[1eCh HE yCMaTPUBAETCS, MOCKOJIbKY K JI€SITEIbHOCTH UMEHHO Iy0-
JMYHBIX OOIIECTB MPEABSBISIIOTCS MOBBIIEHHBIE TpeboBanus. [Ipu sTom ecnu akiu-
OHEpPHOE 00IIEeCTBO TOOPOBOJIBHO JKETAET BO3JIOKUTH Ha CEOs JOMOTHUTEIBHBIC 005-
3aHHOCTU (B TOM YHMCJIE€ U MH(POPMALIMOHHBIE), TO TOMY HE JOJIKHO ObITh HUKAKUX
IPEATCTBUN.

Takas nmoruka npociexuBaercs U B 1. 1 ¢t. 97 'K P®. Tak, a63. 1 ganHoi
CTaThbU TJIACUT, YTO MyOJWYHOE aKIMOHEepHOoe oOmiecTBO (1. 1 cr. 66.3) ob6s3am0
npenctaButh st BHeceHus: EI'PYOJI cBegenust o ¢pupMeHHOM HauMEHOBaHUM OO1IIe-
CTBa, COAEP KaIlEM YKa3aHUE HA TO, YTO TaKO€ OOLIECTBO ABJIAETCS MyOanyHbIM. Ec-
mu AO ocyiiecTBUIO Bce mpoienypsl, npeaycMorpeHuble @3 «O pblHKE HEHHBIX
Oymar» (3aperucTpupoBaliO BHIYCK IIEHHBIX Oymar, MpOCIEKT LIEHHBIX Oymar, pac-
KPbLJI0 HH(POPMAIIUIO O BBITYCKE IIEHHBIX OyMmar), TO MOCje 3TOr0 OHO JICUCTBUTEIb-
HO 00s13aHO0 BHecTu B ET'PHOJI cBenenust o TOM, 4TO OHO SIBIISE€TCS ITyOIHYHBIM.

Bwmecte ¢ Tem ab63. 2 3TOH K€ CTaTbU YCTAHABIIUBAET, YTO «AKI[MOHEPHOE 00-
HIECTBO 6npage TPEICTaBUTh ISl BHECEHUS B €JWHBIN TOCYAapCTBEHHBIA pEecTp
IOPUINIECKUX JIUI] CBEJICHUS O (UPMEHHOM HAaMMEHOBAHWHU OOIIECTBA, COJIEPKAIIEM
yKa3aHHUe Ha TO, YTO TaKO€ OOLIECTBO SBJISETCS MyOIUUHBIM.

B cootBercTBHU € a03. 2 1. 1 cT. 4 @3 «O0 aKIMOHEPHBIX OOIECTBAX) MOTHOE
bupMeHHOE HaMMEHOBaHUE IMYyOJMYHOTO AKIIMOHEPHOrO OOLIECTBA JOJIKHO COJIEp-
JKaTh MPSAMOE yKa3aHHE Ha TO, YTO OHO SIBJISIETCS MyOJMYHBIM. B cokpalieHHOM

HAaMMEHOBAHUU JIOJDKHBI OBITH JHOO CIOBa «IyOJMYHOE aKIMOHEPHOE OOIIEeCTBOY,

! Ocunenxo O.B. VYrnpasneHrue akIMOHEPHBIM OOIIECTBOM B YCIOBHIX pedOopMbI Kopriopa-
TUBHOTO npaBa. — M.: Cratyr, 2016. - C. 16.
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1160 ab6pesuarypa «ITAO».

OnHako OCHOBHBIE MPHU3HAKH PAa3rPaHUUYCHUS MYOIMYHOTO M HEMyOJIUYHOTO
00111ecTBa BCE )K€ CBSI3aHBI ¢ OCOOCHHOCTSIMH MyOJUYHOTO U CBOOOJIHOTO pa3Melie-
HUS 1 000pOTa IIEHHBIX OyMar akllHOHEPHOTO O0IIeCTBa.

COOTBETCTBEHHO CKa3aHHOMY, HEMyOJWYHbIE O0IIeCTBa - OOIIECTBA C OTpaHu-
YEHHOW OTBETCTBECHHOCTHIO M aKITMOHEPHBIE OOIIECTBA, YbHM AKIIMW U IICHHBIC Oyma-
T, KOHBEPTUPYEMbIE B aKIUHU, HE pa3MENIaloTCsa MyOIndHO (TTyTeM OTKPBITOM TMOJI-
MUCKH) WK He oOpamatores myonuuno. [loznuee bank Poccuun pazbsacHui, 4To K He-
myOJMUYHBIM OOIECTBAM OTHOCHUTCS aKIIMOHEPHOE OOIIeCTBO, eciau J0 | ceHTIOps
2014 t. OHO MOTacWjO aKIMH, KOTOpPHIE paHee MyOJIMYHO pa3MeIaluch U obparia-
JINCH

[Tpu3zHaku myOIMYHOCTH 00IIECTBA, KOTOPBIE IpeaycMoTpensbl 1. 1 cT. 66.3 'K
P® nomkHBI KCMOJIB30BaTHCS B peTpoCcnieKTUBHOM Kitoue. Tak, @3 ot 05.05.2014 Ne
99-®3 (pen. ot 03.07.2016) «O BHEeceHMM H3MEHEHWW B TrjaBy 4 4YacTH MEPBOM
I'paxnanckoro konekca Poccuiickont @enepanuu L7 IPSIMO IPEAYCMATPUBAET, YTO
nyOJUYHBIMHM JIOJDKHBI MTPU3HABATHCS BCE AKIMOHEPHbIE OOILECTBA, CO3/IaHHBIE 0
BCTYIUICHHS B CHJIy JIaHHBIX 3aKOHOJATEIHLHBIX M3MEHEHUN BHE 3aBHCHMOCTH OT TO-
ro, yka3zaHo o0 3TOM B X (MPMEHHOM HAaMMEHOBAHUHU, €CJIM HA MOMEHT BCTYIUICHUS
B CHJIy Takoe OOIIECTBO OTBEYAET MpU3HAKaM MyOJWYHOro 00IlecTBa, MPEeayCMOT-
peHHbIX B II. 1 cT. 66.3 'K POD.

B 10 %e BpeMsi IMEIOTCSI U UCKIIIOUEHHUS, KOTOPbIE TAKXKE MPEAYCMOTPEHBI II.
11 Beimeyka3zannoro 3akoHa. K Takum HCKITIOUEHUSIM OTHOCSITCS CITy4au:

1) ecmy K MOMEHTY BCTYIUICHUS B CHJIY 3aKOHOJATEIHHBIX H3MEHECHUN aKIIHO-
HEpPHOE 00111€CTBO OTHOCUIIOCH K THUITY 3aKPBITOIO;

2) ecau K MOMEHTY BCTYIUIEHUS B CHJIY 3aKOHOJATEIbHBIX U3MEHEHHUN aKIHO-

! Mucemo Banka Poccun ot 01.12.2014 Ne 06-52/9527 «O MPUMEHEHUHU 3aKOHOJATEIbCTBA
Poccuiickoii @enepannu B CBSI3M C BCTYIUICHUEM B CHJTYy HOBOM penakiuu [ paxk1aHCKOro Kojaekca
Poccuiickoit @eneparun» [DnexTpoHHsbii pecypc] — Pexxum mocryna: http://www.cbr.ru/

2 ®enepanpublil 3aK0H 0T 05.05.2014 Ne 99-03 (pen. ot 03.07.2016) «O BHeceHUH U3MEHE-
HUll B rnaBy 4 uvactu nepsoi I'paxnmanckoro kozekca Poccuiickoit @enepan U 0 IpU3HAHUU
YTPATUBIIMMH CHITY OTJEIBHBIX MOJIOKEHUHN 3aKOHOAATENIBHBIX akTOB Poccuiickoit deneparnuny //
CoOpanue 3akoHonatenberBa PO. — 2014, — Ne 19. — Cr. 2304.
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HEpHOE OOIIECTBO OTHOCUJIOCH K THUITYy OTKPBITOTO, HO MOJYYWJIO B YCTAaHOBJICHHOM
HOpSAZIKE OCBOOOXKICHHE OT 00513aHHOCTH PACKPBIBATh HEOOXOAUMYIO HH(OPMALIHIO.

B cBsi3u ¢ BecbMa cephe3HBIMH MOCIEICTBUSIMU OTHOIICHUS MPUOOPETCHUS U
IpeKpalIeHus MMyOJIMYHOr0 CTaTyca B HACTOAIIEE BPEMs YPEryJIUpOBaHbI ClielUalb-
HbIMU cTaThsiMU (7.1 1 7.2) @3 «O06 aKIMOHEPHBIX OOIIECTBAX.

TakuM 06pa3oM, HECMOTPS HAa MHOTJIA BCTPEYAIONIYIOCS KPUTHKY  OIpPeeseH-
HBIX 3aKOHOJATeNIeM KPUTEPHEB pa3rpaHudyeHHs] OOLIECTB Ha MyOJUYHBIC U HEmyO-
JIMYHBIE, MOKHO CKa3aTh, YTO B HACTOsIIEEe BpeMsi CPOpMUpPOBaHA HOPMATHBHAS OC-
HOBA /IS TakoW Kiaccudukauu. B 1o sxe Bpemsi, HeoOxoauma maabHelas padoTa
0 KOHKPETHU3AIMHU KaK BBIIICOOO3HAYCHHBIX KPUTEPHEB, TaK U OCOOEHHOCTEH Ipa-
BOBOTO PETYJIMPOBAHUS U3 3TOTO BHITCKAIOIIHX.

JlaBasi CpaBHUTEJIBHYIO XapaKTEPUCTUKY MYyOJIUYHOTO AaKIIMOHEPHOro oOIe-
CTBa, TOJIaraeéM HEOOXOAMMBIM OOpaliath BHUMaHUE HA T€ MOMEHTBI, KOTOPhIE CO-
CTaBJIAIOT OCOOEHHOCTH €ro IpaBOBOIO CTaTyca B OTJIWYHE OT HEMyOJIMYHBIX O0-
miectB. OcHOBHAs crienu(purKa B MPABOBOM PETYIMPOBAHUU ITyOJIUYHOTO aKI[MOHEP-
HOTO O0IIeCTBa COCTOMT B TOM, YTO HX CO3JIaHUE M NEATEIHHOCTH PETYIUPYIOTCS
TJIaBHBIM 00pa3oM HMMIIepaTUBHBIMU HOopMaMmu. IlojmaraeM BO3MOXKHBIM BbIJIETICHHS
TPEeX OCHOBHBIX HAIllPaBIICHUH Pa3BUTHS 3aKOHOATEIHCTBA, YIUTHIBAIOIIETO JICTICHUE
XO3SIICTBEHHBIX OOIIECTB HAa MyONMWYHBIE W HEmyOnmuHbIe. Bo-mepBBIX, 3TO yder
0COOCHHOCTEH pa3MenieHuss 1 000poTa aKIMil U UHBIX LIEHHBIX OyMar, KOHBEPTHPY-
eMBIX B aKIMHh. BO-BTOPBIX, HOPMHUPOBAHUE OCOOCHHOCTEH yMpaBleHUS B IMyOJINd-
HBIX M HEMyOJWYHBIX oOImecTBax. M, B-TpEThUX, YCTAHOBIIEHUE IOIMOJHUTEIbHBIX
UH()OPMAITMOHHBIX OOS3aHHOCTEH /I MyOJMYHBIX OpraHu3ainuii. B manHom mapa-
rpade TPUBOIATCS JUIIHL OCHOBHBIC CpaBHHUTEIbHBIC XapaKTepHCTUKH. boiee ne-
TaJbHO, JAHHBIC ACIEKTHhI OYIyT MpPOAHAIU3UPOBAHBI BO BTOPOM M TPEThEl TriaBax
HACTOSAIICH pabOTHI.

Hawnbonee 3HaunMbpie 0COOEHHOCTH MPABOBOTO CTaTyca MyOJIMYHOrO 00IIeCTBa

IPETYCMOTPEHBI paHee paccMoTpeHHou cT. 66.3 'K PD, roe mybimuunoe pasmerrie-

! Cm. manp.: Ocunenxo O.B. YipaBieHHe aKIIHOHEPHBIM OBIIECTBOM B yCIOBHAX pedopMbl
KopropatuBHoro npasa. — M.: Craryr, 2016.; [{pioynenko 3.11. HoBoe B rpaxmaaHCKOM 3aKOHO/Ia-
TenbeTBe Poccun o ropuanyeckux nunax // Bmacts 3akona. — 2014. — Ne 3. - C. 82 - 92.
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HUE U MyOJIMYHOE 0OpalleHne aKIMi U UHBIX LIEHHBIX OyMar, KOHBEPTUPYEMBIX B aK-
IIUH, IPETYCMOTPEHO B KAUECTBE MPU3HAKOB (KpUTEPUEB) MyOIMUYHOTO OOIIECTRA.
Kpome Toro, 00s13aHHOCTH 1O BEJEHUIO PeecTpa aKIIMOHEPOB IMyOJIMYHOTO aK-
IIUOHEPHOTO OOIIECTBA M MCHOJHEHHE (HYHKIUN CYETHON KOMUCCUU OCYIIECTBIISIOT-
Csl HE3aBUCUMOW OpTaHU3aIMEN, UMEIOIIEH TPEIYCMOTPEHHYIO 3aKOHOM JIMIICH3HUIO, -
nepxkatesneM peectpa (peructparopom). CoOCTBEHHO B COOTBETCTBUHU C M. 2 cT. 149
'K P® peectp axkiuoHepoB HEMyOIMYHOTO AKIIMOHEPHOrO OOIIECTBa TAaKXKE BEAET
TOJIBKO Jiepxateib peectpa. [Io OTHOLIEHHIO K MyOJMYHBIM aKIIMOHEPHBIM OOIIIe-
CTBaM TaKOM Jiep>KaTellb peecTpa (perucTpaTop) A0KeH ObITh He3aBUCUMBIM. [ K PO
HE YKa3bIBa€T NPHU3HAKOB (KPUTEPHUEB), HA OCHOBAHUM KOTOPBIX OINPEAEIIAETCS HE3a-
BUCUMOCTB peructparopa. B atoit cBsa3u bank Poccun B muceme ot 31 urons 2014 r.
Ne 015-55/6227 yka3biBaeT, 4To «mpH UcnoiHeHuu TpedoBanuii m. 4 cr. 97 'K PO
nyOJUYHBIM OOLIECTBOM M PErHCTPATOPOM MOTYT OBITh NMPUHSATHI BO BHUMAaHHUE OT-
HOIlIeHUs ap(PUIUPOBAHHOCTH, OTHOLIEHUS 110 IPSIMOMY UJIM KOCBEHHOMY KOHTPOJIIO
MEXJly PETUCTPATOPOM U OOILECTBOM, BEICHHUE PEECTpa KOTOPOTO OH OCYILECTBIISET,
a Takxke (akTHuecKue 00CTOATENhCTBA, CBUAETENLCTBYIOIINE O 3aBUCUMOCTH PETH-
cTpaTopa OT 00IIeCTBa, BECHNE PEecTpa KOTOPOTO OH OCYIIECTRIISET .
[Ty6nu4HOCTE B OOpaIieHruy [eHHbIX OyMar myOIudHOTO O0IIECTBa Mpeanoia-
racT HEBO3MOXXHOCTh YCTAHOBJICHUS KaKUX-JIMOO OrpaHUYEHUM B MOpsIKe Mpuolpe-
TeHUs: Win oobeMe BiajaeHus. Ha 31o mpsimo obpamtaercs BuuManue kak B ['K PO,
Tak U B @3 «O06 akimoHepHsIx obiecTBax». Hampumep, B 11. 5 cT. 97 'K PO ykaza-
HO Ha HEBO3MOKHOCTb YCTAaHOBJIEHUS OTPAHUYECHHUI B OTHOLLIEHWU KOJIMYECTBA aK-
Ui, MpUHAJIeKAIMX OJTHOMY akuuoHepy. Kpome Toro, He MOXeT ObITh OIpenaee-
HO MAKCHMAaJIbHOE KOJIMYECTBO TOJIOCOB, KOTOPBIE MPEIOCTABISAIOTCA AKIIMOHEDY.
AHQJIOTUYHBIE BBIBOJIBI MOKHO CAENaTh U U3 coAepxkanus 0. 3 c¢r. 11 @3 «O06 akuu-
OHEpHBIX 00IleCTBax», i€ YCTaHABIMBAETCS, YTO «yCTaBOM HEMyOJIMYHOTO OOIIe-

CTBa MOI'YT OBITH YCTAaHOBJICHBI OT'PaHHUYCHHA KOJIHNYCCTBA aKHHﬁ, MMpHUHAAJICKAIINX

! Mucemo Banka Poccun ot 31.07.2014 Ne 015-55/6227 «O6 06sS3aHHOCTH AKIIMOHEPHBIX
00IIecTB, BEAYIIUX PEECTP aKIIMOHEPOB CaMOCTOSITENIBHO, MepeiaTh BEACHUE PEeCcTpa aKIIMOHEPOB
pEeTHCTPaToOpy, a TAKXKE O BEJICHUN PeecTpa aKI[MOHEPOB MyOJMYHBIX aKIIMOHEPHBIX OOIIECTB He3a-
BUCHUMBIM peructpatopom» // Bectuuk banka Poccun. — 2014, — Ne72.
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OJIHOMY aKLIMOHEPY, U UX CyMMapHOW HOMHHAJIbHOW CTOMMOCTH, a TaKK€ MaKCH-
MaJbHOT'O YHMCJIA FOJIOCOB, IPEAOCTABISIEMBIX OJTHOMY akIIMOHepy». Kak BHIIHO, eciu
TaKHUe J03BOJICHUS] BO3MOJKHBI Ul HEMyOJIMYHOTO OOIIECTBA, TO B OTHOLIECHUHU ITy0-
JUYHBIX 3TO JOJDKHO TPAKTOBATHCS KaK 3amper.

NcknroueHue orpaHnyeHUd Ha TOPSIIOK oOpallleHusT akIuii, B YaCTHOCTHU, CO-
CTOUT B HEBO3MOKHOCTH YCTAHOBJIEHHS YCTaBOM OOILECTBAa MOJYUYECHHS YbETr0-JIN00
corjiacus Ha OTYYXJECHHME LIEHHbIX Oymar naHHoro obmiectsa (. 5 ct. 97 'K PO).
NHoe npenycmaTpuBaeTcsi 3aKOHOM TOJIBKO B OTHOIIEHUHM HEMyOJWYHBIX OOIIECTB.
Tak, cormacuo m. 1 ct. 2 @3 «O06 aKIMOHEPHBIX OOIIECTBAX» «AKIIMOHEPHI BIIPABE
OTUYXKJaTh MpPUHAJIeKAIINE UM aKIUKu Oe3 coriacusi Jpyrux aklHOHEpoB U oOIe-
CTBa, €CJIM MHOE HE MpeaycMOTpeHo HacTtosuuM denepanbHbIM 3aKOHOM B OTHOLIE-
HUM HeMyOnuuHBIX 001ecTBy». Kpome Toro, B COOTBETCTBUM C M. 5 CT. 7 JaHHOTO 3a-
KOHA «YCTaBOM HEMyOJMYHOro OOIIeCTBAa MOXKET OBITh MpEAyCMOTpeHa HEeoO0XOau-
MOCTb TOJIYYEHHUS! COIJIACHUsI aKIIMOHEPOB HA OTYYXKJEHUE AKIUW TPEThUM JIUIIAM.
VYka3aHHOE TMOJIO)KEHHE yCTaBa HEMyOJMYHOro oOIlecTBa ICHCTBYET B TEUYCHHE
OMPENEICHHOT0 CPOKa, MPEAYCMOTPEHHOTO €r0 YCTaBOM, HO He 0oJiee YeM B TEUECHHE
ISTH JIET CO JHS TOCYIApCTBEHHOM perucTpanuy HemyoJIuyHoro oOuiecTsa Judo co
TIHSl TOCYIapCTBEHHON PETUCTPALlMM COOTBETCTBYIOIIMX M3MEHEHUH B ycTaB oOlle-
CTBa».

Oco0o0 oroBapuBaeTcsi HEBO3MOXKHOCTh MPEIOCTABIICHUS IpaBa IpEeUMyIlie-
CTBEHHOT'O MPUOOpPETEHUs aKlMi B MyOJIMYHOM aKIMOHEpHOM oOuiecTBe. B Toxe
BpeMms 1. 5 cT. 97 'K PO npegycmaTpuBaetr e AMHCTBEHHOE UCKIIIOUeHue. OHO CBs3a-
HO CO CIIy4assMH IPEIOCTaBJIECHUS MPEUMYIIECTBEHHOIO IpaBa MOKYNKU JOMOJHU-
TEJbHO BBIMYCKAEMBIX OOILECTBOM aKIUH WM KOHBEPTUPYEMBIX B AKIMH LIEHHBIX
Oymar. 9TO BO3MOKHO TOJIbKO B OTHOILIEHUU JIUII, KOTOPBIE YK€ SIBIISIFOTCS] aKIIMOHE-
paMu WM UM MPUHAJIEKAT LIEHHbIE OyMaru oOLIeCTBa, KOHBEPTUPYEMbIE B aKIIHUH.

[TybnuyHOE aKIMOHEpHOE OOUIECTBO HE BIPABE pa3MeENIaTh MPUBUIETHPOBAH-
HbI€ aKIM{, HOMHUHAJIbHAs CTOMMOCTH KOTOPBIX HWXE HOMHUHAJIBHON CTOMMOCTH
00bIKHOBEHHBIX akiuii (1. 1 ct. 102 'K PD).

[TyOnuuHbIil cTaTyc OOIEecTBa, KaK ObLIO OTMEYEHO paHee, OTpakaeTcs W Ha



27
cdepe ynpasienus B HeM. CTpyKTypa OpraHOB yIpaBJIeHHs], a TAaK)Ke MPAaBOBOM CTa-
TyC aKIMOHEPOB MyOJIMYHOrO OOIIECTBA YCTaHABIMBAETCA, KaK MPaBHIIO, HUMIIepa-
TUBHO.

BriciM opraHom KOpIiopanyy BHE 3aBUCUMOCTU OT MYOJIMYHOCTHU SIBIISETCA
oO11iee coOpaHue ee y4aCTHUKOB. 3aKOHOAATENb IPe1yCMaTPUBAET MPABUIIO, B COOT-
BETCTBUM C KOTOPHIM B HEMyOJWYHOM aKIIMOHEPHOM OOIIECTBE KOMIETEHIIUSI €ro
obmero coopanus, npenycmoTperHas ['K PO u @3 «O06 akinoHepHBIX 00111€CTBaX»,
MOeT ObITh pacumpena (mim. 8 m. 3 ct. 66.3 'K P®). 13 3TOro gorudyecku ciemnyer,
YTO B IMyOJIMYHOM OOIIECTBE paCIIMPEHUE KOMIETEHIIUU OO0IIero coOpaHus aKIuo-
HEpPOB (IIyTeM 3aKpEeIUICHHsI B YCTaBe), SIBISETCS HEBO3MOXKHBIM. JlaHHAs uaes mpak-
TUYECKHU MPSAMO 3aKkperieHa B ab3aue 2 . 5 ct. 97 'K PO.

[IpoBenenue B 3aKoHe TakoM AuddepeHInaluy 03Ha4aeT CEPhe3HYI0 PEBU3HUIO
YCTOSIBIIETOCS MOAXOJa K TPAKTOBKE OOIIEro cOOpaHUsl aKIIMOHEPOB KaK BBICHIETO,
HO HE a0COJIFOTHO BCECHJIBHOTO YIPABIEHYECKOTO OpraHa. YuUuThiBas ckazanHoe, O3
«O0 aKIMOHEPHBIX OOIIECTBAX» MPUIEPKUBAETCS MMO3ULIMU, B COOTBETCTBUH C KOTO-
poil mepedyeHb BOMPOCOB, 00Pa3YIOMIUX KOMIETEHIIMIO COOpaHus JTH000ro akIuoHep-
HOTO 00IIIeCTBa, TAETCs UCKITIOYUTENHHO B 3akoHe (. 20 . 1 u . 3 cT. 48), a moTo-
My OH HE MOXET OBbITh PACIIUPEH IO YCMOTPEHHIO aKIIMOHEPOB YCTaBOM 00111ecTBa (B
OT/IMYME, HAIPHMEpP, OT KOMIICTCHIMH COBeTa AupektopoB (mm. 18 m. 1 cr. 65)).}
BwmecTte ¢ Tem, B HacTosiee BpeMsl UAesl CTPOro-yCTaHOBJIEHHON HOPMATHUBHOW KOM-
NETEeHIIMU BBICHIEr0 opraHa yrpaslieHusi (He 0e3 OCHOBAaHMI paccMaTpUBAIOIIMICS
KaK «...rapaHTus COOTIOJCHUS MPUHIIUIIA «PA3/IEICHUs BIACTE»... MPOTUBOACHCTBHE
IIPOM3BOJY aKIIMOHEPOB, KOTOpbIE MOJYac TPEOYIOT OOCYXKIEHUS... Y3KOCIELUHab-
HBIX BOMPOCOB, OTHOCSIIUXCS K KOMIETEHI[MU COBETA AUPEKTOPOB, MPABJICHUS U Ja-
K€ CTPYKTYPHBIX OpFaHOB»2) BcTynaer B npotuBopeune ¢ 'K P® B wactu HemyO-
JIMYHBIX aKIIMOHEPHBIX OOIIECTB.

[lo oOmemy mpaBuily, MPaBOMOYMS AKIMOHEPOB MPSAMO MPOMOPIIMOHATIBHBI

KOJIMYECTBY MPUHAJICKAIUX UM akiuii. BMecte ¢ Tem, B pesyabTate peopMbl 3a-

! [Toapos 1O.C. KommereHIHsI BBICIIET0 OpraHa XO3SHCTBEHHOTO OOIIECTBA: HOBEJUIBI
rpakJIaHCKOTO 3aKkoHOAaTeNnbCcTBa // [IpaBo u skoHOMHuKa. — 2014, — Ne 10. — C. 31 - 32.
2 Ilonuackas B.B. AxnmonepHoe nipaBo: YueOunuk. M.: FOpun. mur., 1997. C. 282.



28
KOHOJIATEJIbCTBA O IOPUIUYECKHUX JTUIAX, ObLIO BBEEHO MPABUJIO, MPEAYCMOTPEHHOE
a63. 2 . 1 ct. 66 'K PD, 0 BO3BMOKHOCTH BBEACHHS YCTABOM WJIM KOPHOPATHUBHBIM
JIOTOBOPOM HEMPOIMOPLIMOHATILHOM JIOJISIM B YCTaBHOM KaluTtajie o0bemMe MpaBOMO-
yiii. OAHAKO 3TO BO3MOYXHO TOJBKO MPUMEHHUTENHHO K OOIIECTBAM C OIpPaHUYECHHOM
OTBETCTBEHHOCTHIO. [10 OTHOIIEHUIO K aKIIMOHEPHOMY OOILECTBY ACHCTBYET Mpey-
cMOTpeHHOE CT. 59 @3 «O0 akIuoHEepHOM OOIIECTBE» MPABUIO O TOM, YTO T'OJIOCO-
BaHUE Ha 0o0IIeM COOpaHUN aKIIMOHEPOB OCYLIECTBIISAECTCA 10 MPUHIIUITY €OJHA TOJIO-
CYyIOIlIasi aKiusi OOIIeCTBa - OJUH ToJIOC». AKIMOHEp MyOJIMYHOTO aKIMOHEPHOIO
oO1ecTBa He MOXKET ObITh HCKItoUeH (1. 1 ¢T. 67 'K PD).

B nyOnuyHOM akimuoHEpHOM O0IIEeCTBE B 00SA3aTEIBHOM MOPSAKE IOJHKEH
ObITh 0Opa30BaH KOJJIETHAIbHBIA OpTraH ynpasiieHus. Peub uaer o HaOIo1aTenbHOM
WIM UHOM coBeTe, QpyHKIHEH KOToporo OyneT KOHTPOJb 32 AESITeNbHOCThIO MCMOJ-
HUTEJIBHBIX OpraHoB 001ecTBa. KoJmuecTBoO 4iIEHOB TaAKOTO COBETA JIOJHKHO OBITh HE
menee At (1. 3 ct. 97 'K PO). Koppecnonnupyet 3tomy TpedoBanuto m. 3.1 cr. 11
@3 «O06 akIMOHEPHBIX O00IIECTBAX», TJI€ OTMEUYCHO CIIEIyIolIee: «YCTaB MmyoJInyHO-
ro obuiecTBa HapsAy CO CBEICHMSIMH, YKAa3aHHBIMUA B MyHKTE 3 HACTOSIIEH CTaThH,
TaK)Ke JIOJDKEH cojepkaTh: 1) ykazaHue Ha mMyOJIMUHBIN cTaTyc o0miecTsa; 2) ykas3a-
HUE Ha HAJIMYME B CTPYKTYpPE OpPraHOB yIpaBJieHHUs OOLIECTBA COBETA UPEKTOPOB
(HaOMrO1aTETLHOTO COBETA), €r0 KOMIIETEHIIMIO U MOPSI0K MIPUHATHUS UM PEILICHUI».

[TybnuunbIil cTatyc o0miecTBa npenonaraeT HHHOPMAITMOHHYIO OTKPBITOCTb.
NMeHHO moATOMY 3aKOHOAATEINb yAeNIsIeT 0co000e BHUMaHUE HHPOPMAITMOHHBIM 0051-
3aHHOCTSIM ITyOJIMYHOT'O aKIIMOHEPHOTO O0IIECTRA.

Tak, myOnuyHOE 001IecTBO 00s13aHO PaCKphIBATh: TOJIOBOM OTYET OOIIECTBA,
rOJIOBYI0 OyXrajiTepckyto ((pMHAHCOBYIO) OTYETHOCTD; MPOCHEKT LEHHBIX Oymar o0-
LIECTBA B CIIy4asix, PEAYyCMOTPEHHBIX MMPaBOBbIMU akTamMu Pocculickon denepannu;
COOOIICHUE O MPOBEAECHUU OOLIEro cCOOpaHHUsl aKIMOHEPOB B MOPAIKE, MPELyCMOT-
pEHHOM (efiepalibHbIM 3aKOHOM; MHBIE CBeACHUS, onpeaensembie bankom Poccun.

WNudopmaiiysg 0 KopnopaTUBHOM JI0TOBOpPE B MyOIMUYHOM aKLIMOHEPHOM 0O1I1e-
cTBe Takxke siBisgeTcss myonuunoi. B I'K PO ycranosneno: «Mudopmanus o koprio-

PaTUBHOM JIOTOBOPE, 3aKIIOYEHHOM aKIMOHEpaMu MyOJUYHOTO aKIMOHEPHOrO 00-


consultantplus://offline/ref=E8B3A9B9444A99222632B656CBBEF9E67F04AAFE282F83EE4C2EEA60533A4609191C990E969F9D91G9s8N
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IECTBA, JIOJDKHA OBITH PAacKphITa B MpeJeiax, B MOPSAKE U Ha YCIOBUAX, KOTOPHIC
IPeyCMOTPEHBI 3aKOHOM 00 aKIIMOHEPHBIX 00IEeCTBaX.

Ecnu mHOEe He yCTaHOBIIEHO 3aKOHOM, MH(pOpMAIUS O COACpPNKAHUU KOpIOpa-
TUBHOTO JIOTOBOpPA, 3aKJIIOYEHHOIO yYaCTHUKAMU HEMyOJIWYHOro OOIecTBa, HE MO/I-
JICKUT PACKPBITUIO U SIBIsICTCS KOHDUACHITHATBLHOWY (11. 4 cT. 67.2 'K PD).

Cornacuo 1. 5 cr. 32.1 ®3 «O0 aKkUMOHEPHBIX OOIIECTBAX» <JIMIO, MPUOO-
peTiiiee B COOTBETCTBUU C AKIIMOHEPHBIM COTJIALICHUEM IPAaBO ONMPEAEIATh MOPSI0K
rOJIOCOBaHMS Ha OOIEM COOpaHMM aKIMOHEPOB MO AKIUSAM MyOJIMYHOIO OOIIECTBa,
00513aHO yBEJAOMUTH MyOJUYHOE OOILECTBO O TAKOM MPUOOPETEHUH B Cllyyae, eCiu B
pe3yspTaTe TaKoro MPUOOPETEHHUs 3TO JIHUIIO0 CaMOCTOSITENIbHO WM COBMECTHO CO
cBOMMHU apHUIMPOBAHHBIMU JUI[OM WJIU JIMIAMU MPSAMO JIMOO KOCBEHHO MOJIy4aeT
BO3MOXKHOCTh pacropsikaTbes 0oiee uem 5, 10, 15, 20, 25, 30, 50 wam 75 nporneHTa-
MU TOJIOCOB I10 Pa3MENIEHHBIM OOBIKHOBEHHBIM aKIUAM ITyOJIUYHOTO OOILIECTBAY.

B . 5.1 Toi e cTaThbu MPELYyCMOTPEHO, YTO «ITYOJIMYHOE OOIIECTBO PACKPHI-
BaeT MH(OPMALINIO, COACPKAIIYIOCS B YBEJIOMJICHUSIX, YKa3aHHBIX B HACTOALIEH CTa-
Th€, B MOPAJKE, IPEAYCMOTPEHHOM 3aKoHoAaTeasCcTBoM Poccuiickoin denepanuu o
LEHHBIX Oymarax».

BrlleorMeueHHbIE U MHBIE OCOOEHHOCTH MPABOBOIO cTaryca MyOJIu4HBIX 00-
IIECTB TOTBEPKIAIOT UMIIEPATUBHBIN XapaKTep WX MPaBOBOTO PETYINPOBAHUS. ITO
CBSI3aHO C HEOOXOAMMOCTBIO o0OecreueHns OanaHca MHTEPECOB YYACTHUKOB JaHHBIX
otHomeHul. Kak cnpasennmuBo ormedyeHo O.A. MaKapOBoﬁl, MMIIEPATUBHOE pEry-
JUPOBAHUE SIBJSIETCS YCIOBHEM OOeCredeHUsl U TMOAJep)KaHusl OalaHca MHTEPECOB
YYaCTHUKOB KOPIIOPALIMU, a TAK)KE€ MHBIX 3aMHTEPECOBAHHBIX JIUI[ U CIIOCOOCTBYET
YCTaHOBJICHUIO PABEHCTBA YCJIOBHM ISl BCEX aKIIMOHEPOB, BKIIOYAsi MUHOPUTAPHBIX
aKLIIMOHEPOB U MHOCTPAHHBIX aKIIMOHEPOB, U PABHOMY OTHOLIEHUIO K HUM CO CTOPO-
HbI O0IIeCTBA MPU OCYIIECTBICHUH aKI[MOHEpAaMM MPaBa Ha y4yacTHE B YIPaBJICHUHU.
B poccuiickom Konekce kopnopatuBHoro ymnpasieHus 2014 roma, pekoMeHAOBaH-

HoM LI P® kx mpumeHeHHIO BCEMHU MyOJIMYHBIMU aKIIMOHEPHBIMU OOIIECTBaMH, 3a-

! MaxkapoBa O.A. Hooe B 'K P® u B 3ak0HaX 0 X03HCTBEHHBIX OOIIECTBAaX: COOTHOILICHHUE
MMITEPATUBHOTO U IUCIIO3UTUBHOTO peryaupoBanus // ['paxkaanckoe mpaso. — 2016. - Ne 1. - C. 9 —
10.
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MMCaHO, YTO «CHUCTEMa M IMpaKTHKa KOPHMOPATUBHOTO YIPaBICHUS JODKHBI oOecre-
YMBATh PABEHCTBO YCIIOBUM JJIsl BCEX aKIMOHEPOB - BIAACIBIEB aKIIUKA OJHOM KaTe-
ropuu (TUma), BKIOYass MUHOPUTAPHBIX (MEJIKUX) aKIIMOHEPOB U MHOCTPAHHBIX aK-
IIMOHEPOB, W PABHOE OTHOIICHHE K HUM CO CTOPOHBI 00IecTBa»’. PaBeHCTBO ycio-
BUI VISl BCEX aKIMOHEPOB MOXKET ObITh 00ECIEUEHO TOJIBKO MyTeM MUMIEPATUBHOTO
(rmaBHBIM 00pa30M) 3aKOHOAATENIBHOTO peryaupoBaHus. OTKa3 OT TaKOro peryupo-
BaHUS W TEPEXO]] Ha PEryJUpOBaHUE HA MPUHIIUIIAX JIOTOBOPHOTO TpaBa (CBOOOIBI
JIOTOBOPA) Cpasy K€ MPUBEAET KaK K OTPAaHUYCHHUIO U HAPYIICHUIO MPAaB MUHOPUTAP-
HBIX aKIIMOHEPOB, TAK W K HAPYIICHUIO MPUHIUIIA CHPABEIJIMBOTO OTHOIIEHUS KO

BCEM aKIIMOHEPaM.

! Konexc KopropatuBHoro ympasieHus: [Iucemo banka Poccum ot 10.04.2014 Ne 06-
52/2463 // Bectauk banka Poccuu. — 18.04.2014. — Ne 40.
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I'TABA 2. OCOBEHHOCTMU ITPABOBOI'O PETI'YJIMPOBAHUSA

NUMYHECTBEHHBIX OCHOB ITYBJINYHOI'O OBIIECTBA

2.1. ®opmMupoBaHUEe UMYIIECTBEHHOH OCHOBBI MyOJUYHOI0 0011eCTBA

NmymiectBeHHass 000CO0JIEHHOCTD SIBJISIETCA OJTHUM M3 00s3aTeNIbHbIX MPU3HA-
KOB IOPUAMYECKOr0 JULIA, IPSAMO 3aKPEIUIEHHBIM B JIETAIIBHOM OIPEAEIICHUH, NPEIy-
cMoTpeHHOM cT. 48 'K PD. O6anas uMyIiecTBOM, IOPUINYECKOE JIMIO BBICTYIIACT B
TPAXKJAHCKOM 000pOTE, CAMOCTOSITENIbHO OTBEYAsi 0 CBOUM 00sA3aTeNbCTBAM. TakuM
o0pa3oMm, MpHU CO3/IaHUU IOPUAMYECKOrO JIHIA JTOJKEH ObITh COPMUPOBAH OMpeEe-
JICHHBIN KaruTall, KOTOPhIA OyaeT 000C00JIeH OT UMYIIECTBA yupeauTenen. ITo 1mo3-
BOJIUT 3asIBUTH O MOSIBJICHUM HOBOT'O YACTHOT'O COOCTBEHHHKA KAaK CAMOCTOATEIHLHOTO
U TIOJIHONPABHOTO CYOBEKTa XO3SMCTBEHHBIX OTHOIIEHUH. YUMThIBas 3TO 00CTOs-
TenbcTBO, E.A. CyxaHOB paccMaTpHUBaeT IOPUIUUYECKOE JHII0, C OJTHON CTOPOHBI, KaK
«MepCOHU(ULIIMPOBAHHOE UMYIIECTBOY», &, C APYTOil CTOPOHBI, KaK «KOPIOPATUBHBIN
. TloceaHee 06yCI0BICHO CAMOCTOSATENLHOCTHIO OTBETCTBEHHOCTH IOPHUIHHE-
CKOI'O JIMLA Mepe] TPETbUMHU JIMUAMU. YUYPEIUTEIN MPUMEHUTENBHO K XO34iCTBEH-
HBIM O0IIIECTBaM HECYT PUCK YOBITKOB TOJIBKO B Ipeeiax CBOEro BKJIaJga B YCTaB-
HbIM KanuTan. [IpyuHIMN OTAeNIeHNus] UMYyIIECTBA YUpeIuTeae OT UMYIIECTBa co3/a-
Ba€MOIr0 UMM FOPHIAYECKOIO JIMIA SBJIAETCS OCHOBONOJIAralOIUM B TEOPHH KOPIIO-
PaTUBHOTO IpaBa.

CkazaHHoe caMoO 1o ce0e MpeAonpeAeisieT BaXXHOCTh 3asBICHHOIO BOMpOCa
NPUMEHUTEIBHO K XapaKTepUCTHUKE IMPaBOBOIO CTaTyca 000N OpraHU3allMOHHO-
IPaBOBOM (POPMBI IOPUAUUECKOTO JIUIIA.

[lepBoHauanbHOE (QOPMHUPOBAHUE HMMYIIECTBEHHON OCHOBBI OOINECTBAa OCY-
IIECTBIISIETCS 3a CYET YCTAaBHOTO KanuTana. [[puMeHnTenbHo K akiimoHepHOMY 0O111e-
CTBY YCTaBHBINM KaIllMTaj COCTABJISIETCS U3 HOMUHAJIBHOM CTOMMOCTH aKILUid, KOTOpbIE
npuoOperensl akuronepamu (mm. 1 cr. 99 I'K PO, 1. 1 c1. 25 @3 «O0 akumoHEpHbIX

oO111ecTBax»).

! CyxanoB E.A. CpaBHuTenbsHoe KopropaTuBHoe npaso. — M.: Craryr, 2014. — C. 17-34.
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B TOX€ BpeMs CTOMT OTMETHUTh, 4TO corjacHo m. 3 cT. 99 I'K P® otkpsiTas
NOJNKCKA HAa aKIUW HEBO3MOKHA BIUIOTH JIO MOJHOW OIIAThl YCTABHOI'O KaIlUTaJa.
[Ipu co3nanuu akKIMOHEPHOTO OOIIECTBA BCE AKIMU JOHKHBI OBITH pa3MELIEHBI Cpe-
1 yapeauTeneid. Takum oOpa3oM, IpU CO3AaHUM aKIIMOHEPHOM KOPIIOpAIliu HET HU-
KaKUX MPUHIUIHAIBHBIX OTJIMYUN MPUMEHUTEIBHO KaK K MyOJIMYHBIM, TaK U K He-
MyOJIMYHBIM OOIIIECTBAM.

AK1MOHEpHOE OOLIECTBO BIpPaBe pa3MeliaTh OOBIKHOBEHHBIEC aKIMM, a TAKXKE
OJIMH WJIM HECKOJIbKO THUIIOB MPUBUJIETMPOBAHHBIX. B KauecTBe 0AHON M3 OCOOEHHO-
cTei myOJaM4HOro O0IIecTBa 4. 2 TaHHOM CTaThU YTOUYHSET, YTO «IIyOInyHOE oOIIe-
CTBO HE BIIPAaBE pa3MeIlaTh NPHUBWIETHPOBAHHBIE AKIIMH, HOMUHAJIbHAs CTOMMOCTH
KOTOPBIX HUKE HOMUHAIBHOM CTOMMOCTH OOBIKHOBEHHBIX akuui. [Ipu 3ToM HOMU-
HaJIbHAsi CTOMMOCTb Pa3MEILIECHHBIX MPUBUJIECTMPOBAHHBIX aKIUH HE MOXET OBITh
BbILIE, 4YeM 25% OT yCTaBHOTO KamuTasa.

B cBoe Bpems B 1. 4.2.1 Konuenuuu pa3BuTus TPaXIaHCKOTO 3aKOHOAATENb-
cTBa OBbLIO OMPEJETICHO, YTO OTEUECTBEHHOE 3aKOHOAATEIBCTBO CIEAYET TPaJAULIUAM
€BPOIEICKOT0 MPaBONOpsAJKa B OTHOIIEHUH «TBEPJOT0» YCTABHOIO KamuTalla Kak
00s13aTEIHPHOTO yCIIOBUS 00pa3oBaHMs X03sUCTBEHHOTO oOmiectBa. [Ipu 3ToM ObLIO
OTMEUYEHO, YTO «B HACTOAIIEE BPEMSI HET JOCTATOYHBIX OCHOBAHUM OTKAa3bIBATHCA OT
ATOM MPABOBOM KATETOPUHU, HO TIPU €€ COXPAHEHUHU CIEAYET 00ECIIEUUTh BBITOJIHEHHUE
ero Tex (PyHKUHUH, JIJIs1 OCYIIECTBIIEHUSI KOTOPBIX OHA cO3/1aHa (oOecreyeHne cTapTo-
BOT'0 KamuTaJla Juisl IEATeIbHOCTH OOIIECTBA U TapaHTUU IIPAB KPEAUTOPOB)».

VYcraBHbIN («TBEpABI») KanmuTaldl YK€ Ha MPOTSKEHUHM JTOCTATOYHO JOJITOTO
BPEMEHHU BO BCEX KOHTMHEHTAJIbHBIX FOCYJAapCTBAX PACCMATPUBAJICSA KaK Ba)KHEHIIEe
CPEJICTBO 3aILUTHI HHTEPECOB KPEIUTOPOB X035MCTBEHHOr0 00111ecTBa. Bmecte ¢ Tem,
(GYHKIMS 3alIUThl pacpOCTPAHSIETCA HE TOJIbKO HA KPEIUTOPOB, HO U HA MUHOPHUTA-
pues. Ilo 3ameuanuto E.A. CyxaHoBa, 3allluTa KPEAUTOPOB OCYLIECTBISIETCS MyTEM
YCTaHOBJICHHS] HOPMATUBHBIX TPeOOBaHUN K BETMYMHE YCTABHOI'O KalMTaJla, €ro u3-
MEHEHHUIO, ONPEACIICHUIO MOPSIKA OLEHKH HEICHEKHBIX BKJIAJ0B M MHBIX. «3aniura
aKIMOHEPOB (KMHUHOPUTAPHBIX YYACTHUKOB») OTPAXKAETCS B MpaBUJIaX O KOMIIETEH-

MU W TIOPSAKE CO3bIBa 00IIero coOpaHusi (a B CTpaHax C TE€PMAHCKOW CHUCTEMOM
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KOPIOPATUBHOTO MPaBa - BBEACHUEM B CTPYKTYPY yIpaBIICHUs] HAOII01aTeTBHBIX CO-
BETOB), B MPaBe y4YaCTHUKOB 00IleCcTBa Ha MH(OPMALIHIO, B TOM YHCIIE O CEPbE3HBIX
yOBITKAaX, HA MPEUMYIIECTBEHHYIO MOKYIKY aKIHMil (J10J1eil) MpU YBEJIMYEHUN yCTaB-
HOTO KaIlMTana, Ha OCIIAPHBAHIE PELICHHH 06Iero coopaHms u ap.»".

B Hacrosimee Bpemsi BO3HUKIIA JTUCKYCCUS OTHOCHUTEIIBHO BO3MOXHOCTH IS
HEKOTOPBIX KOMMEPUYECKUX OPTraHU3alUid OTOUTH OT KECTKOrO MOHUMAaHUs yCTaBHO-
ro Kanurajaa Kak HeKOer TBepJAoM BelnduHbl. [Ipyn 3TOM B psne cTpaH Iy HEKOTO-
PBIX BHJIOB IOPUJIMYECKUX JIMI[, B TOM YHUCJIE M 3aHUMAIOIIUXCSA OU3HECOM, OTCYT-
CTBYIOT JKECTKHE TPEOOBaHHUSI K YCTAaBHOMY KamuTaiy. B 3TOM OTHOIIEHHWH BIIOJTHE
MokHO cornacuteesi ¢ [.JI. Pybeko B menmecooOpazHocTH coxpaHeHust B Poccun
ONPENCIICHHON BEIMYMHBI YCTABHOTO KalUTAJIA JJIsi KOMMEPYECKUX OpraHu3alui,
DOpPMHUPYEMYIO B 00513aTEIEHOM MOpPSAKE”. ITO HyXKHO, IPEKAE BCETO, IS PeasIn3a-
MU PYHKIUI yCTaBHOTO KamuTalia, 3TOT BONPOC B HAIIEH CTpaHe CTOUT JOCTATOYHO
OCTpO.

OOBIYHO B HAy4YHOW JUTEpaType YKa3bIBAIOT HA TO, YTO YCTaBHBIM KaruTam
JTOJIKEH BBITIOJIHATD TPU QYHKIUHU:

- MaTepuaIbHO-00€CTICUNTEIbHYIO (CTAPTOBYI0) — COCTOUT B TOM, 4TO cop-
MHUPOBaHHOE MMYILIECTBO BBICTYIAET B Kau€CTBE MaTepUANIbHON 0asbl JUIs JesTelb-
HOocTH oOmiecTBa. C TOUKHM 3pEHUS HOPMAJIbHON XO3SHCTBEHHOM NESITEIBHOCTH 00-
IeCTBa JaHHash (PYHKIMS SIBISIETCS OCHOBHOU. Benb 0€3 10cTaTouHON MMYIIECTBEH-
HOW COCTAaBJIAIOLICH HEBO3MOXKHO 3aHMUMATBLCS IPEANPUHUMATEIBLCKOU NEATEIBHO-
CTBIO, JIJISl YETO U CO3/1aI0TCSI X035 HCTBEHHBIE OOIIECTBA;

- TapaHTUIHYIO — BBINIOJTHEHUE TaHHOW (QYHKIMH MpenoiaracT o0ecrneueHue
BBINIOJIHEHUSI CBOUX 0053aTeNIbCTB OOIIECTBOM IE€pe] CBOMMM KOHTpareHTaMu Hu
MHBIMU CYOBbEKTaMH I'paXKJIaHCKOro MpaBa. B nanHOM citydae peub uaet o cobiroe-
HUU TIPaB M 3aKOHHBIX MHTEPECOB ATHUX JIMI], HA YTO HAMNPABJIEHB MHOTHE T'PaXKIaH-

CKO-IIPaBOBBIC HOPMEI;

! CyxanoB E.A. YcraBHBIN KanmuTan X03s5HCTBEHHOTO OOIIECTBA B COBPEMEHHOM KOpITOpa-
TUBHOM TipaBe // BectHuk rpaxxaanckoro npasa. — 2012. — Ne 2. — C. 6-7.

2 PyGexo I'.JI. YcraBHbI KanuTain X03MCTBEHHBIX OOIIECTB: HEKOTOPBIE TPOOIEMBI MPaBO-
Boro perynupoBanus // FOpuct. — 2016. — Ne 10. — C. 29-30.
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- pacupenenuTeNbHYI0 — J0JIs y4acThus B JEATEILHOCTH OOIIECTBA U €ro MpH-
OBLITN OTIPEIEISIFOTCS BKJIAJIOM B YCTaBHBIN KaIUTa.

C nenpio peayin3alui CTapTOBOM U rapaHTUMHON (PYyHKIIMM yCTaBHOTO KaruTa-
Ja AEUCTBYIOIINMM 3aKOHOAATEIHCTBOM YCTAHABIMBAETCS MUHUMAIBHO JIOMYCTUMBIN
ero pazmep. B coorBercTBUM cO cT. 26 @3 «OO0 akIUOHEPHBIX O0IIECTBaX» B IMyO-
JUYHOM OOIIECTBE BEJIMUMHA YCTAaBHOTO KamuTala JOJDKHA ObITh HE MEHEe CTa ThICAY
pyOuneii. s HemyOIMUYHBIX jkK€ OOIIECTB 3Ta CyMMa COCTABJIAET AECSTh ThICSY Pyo-
nei. Takas cuTyalus B 11eJIOM OTBedaeT ujesM KoHlenuu pa3BuTUs TPaKIaHCKOTO
3aKOHOJIATEIhCTBA, Te B 1. 4.1.5 oTMeuaeTcsi, 4T0 0COOCHHOCTH MPABOBOTO CTaTyca
MyOJUYHBIX OOIIECTB JOJDKHBI, B TOM YHCIIE, BKJIIOYATh B Ce€0s MOBBIIIIEHHBIE TPEOO-
BaHMS K BEJIMYMHE MUHUMAJILHOTO YCTaBHOI'O KamuTajaa. JTO OTBEYAET CIOKHUBIIEH-
Csl B KOHTHHEHTAJIHHO-EBPOTIEHCKON TPAKTUKE MPABOBOTO PETYIUPOBAHUS MyOInd-
HBIX OOIIECTB.

Jlo BHeceHUs: u3MeHeHul B CcT. 26 @3 «O0 akIMOHEPHBIX OOIIECTBAX) B JIUTE-
paType BBICKa3bIBaJIOCh MHEHUE O TOM, UTO MUHUMAJIbHBIN pa3Mep yCTaBHOTO Kallu-
Tajia HeMyOJIUYHBIX OOIIECTB, NEUCTBUTEILHO, CIEAYET OCTaBUTh Ha ypoBHE 10 ThI-
CsiY, OJIHAKO B OTHOIICHUHM IMyOJMYHBIX OOIIECTB CJIEAYET MOWTH IO IMyTH CYIIe-
CTBEHHOTO yBennueHus ero pazmepa. Tak, I'.JI. Pybeko cuutaer, 4To €ro ciemayer
YCTAHOBUTH B pazMepe 5 MUJJTMOHOB pyOJieil. DTO COOTBETCTBYET TE€M 3ajiauam, pajiu
KOTOPBIX M CO3/AI0TCS MOA00HBIE ropuandeckue juia. K Tomy ke 3To OyaeT coot-
BETCTBOBAaTh pa3Mepy YCTABHOI'O KamuTajla, YCTAHOBJIEHHOIO ISl AHAJIOTMYHBIX
IOPUUYECKUX JIUIT B 3apYyOESKHBIX CcTpaHax'.

Hubdepennuanuss MUHUMAILHOW BEJIMYMHBI YCTABHOTO KamuTalla MPUMEHU-
TEJIbHO K MyOJUYHBIM U HEMYOJIMYHBIM OOIIECTBAM BITOJIHE €CTECTBEHHA U CIIPaBE/I-
nvBa. B TOxe Bpemsi CYMTAEM, YTO YCTAHOBJIEHHBIM 3aKOHOM MUHUMAJIBHBIN pa3Mep
YCTaBHOTO KanuTajga myOJudyHbIX OOLIECTB KpaliHe HegocTarodeH. OTCyTCTBUE Mpa-
BOBBIX OCHOBAaHMH ISl OTKa3a OT «TBEPAOrO» YCTABHOTO KamuTaja, O Y€M T'OBOpHU-

JOCh B KOHHCHHI/II/I Pa3BUTHA T'PAXKIAHCKOI'O 3aKOHOAATCIILCTBA, CBsA3aHO C Heo0Xxo-

! PyGexo I'.JI. YcraBHbI KanuTain X03MCTBEHHBIX OOIIECTB: HEKOTOPBIE TPOOIEMBI MPaBO-
Boro perynupoBanus // FOpuct. — 2016. — Ne 10. — C. 29 - 30.
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JUMOCTBIO BBINOJIHEHUS BBIIIECHA3BaHHBIX (DYHKINN, 8 IMEHHO 0OeCIeYeHrue CTapTo-
BbIX BO3MO>XHOCTEH U rapaHTUH BBIOJHEHUS UMYIIECTBEHHBIX 00s13aTenbcTB. [Ipu-
4yeM B TOM e KoHIenuuu KOHCTaTUPOBAaHO, YTO COBPEMEHHOE COCTOSIHUE IPABOBOTO
pEryIupoOBaHMs 3TOTO BOIIPOca JaHHOW (PyHKIMU HE BhIONHAET. U nanee otmedaert-
Csl, UTO «B OOJIBIIMHCTBE BBICOKOPA3BUTHIX €BPONEHUCKHX IIPABOIIOPSIKOB U B HOpMa-
TuBHBIX JoKymMeHTax EC (B wactHOoCcTH, BO BTopoit nupektuBe 1976 r.) onpeneneHsl
3HAYUTENIbHO 00Jiee BHICOKHE pa3Mepbl MUHUMAJIBLHOTO YCTaBHOTO KaluTaja, YeM B
POCCUHCKOM 3aKOHOAATEJILCTBEY.
B wacTtHOCTH, B 3apyOeKHBIX IpaBomopsikax W HopMaTHBHBIX akTax EC (B
TOM uuciie Bo Bropoii nupektuBe 1976 roz[al) 3aKpETUICHBI 3HAYUTEIHHO 00JIee BbI-
COKHE pa3Mepbl MUHUMAJIHO JOIYCTUMOI CyMMBbI yCTaBHOIo Kanurtaina. K nmpumepy,
B ['epMaHuM MUHUMAJIBHBIN pa3Mep yCTaBHOIO KamuTaja onpeaeieH B cymmy S0 Thl-
csia eBpo”. Bo Mpanmuu pasMep yCTaBHOIO KallMTaNa 3aBUCHT OT CIOCO6a pasMerie-
Hus akuuil. [Ipy myOGinyHOM pa3MelleHny akiui MUHUMAJIbHBIM pa3Mep yCTaBHOTO
KalHuTajla YCTAaHOBJIEH B 225 ThIC. €BPO, €CIIM K€ 00IIECTBO HE MpHOeraeT K myoany-
HOMY Pa3MEIICHHIO aKIIMif, OH COCTABNAET 37 ThIC. €BPO°. B AHIIMM MUHHMAIbHbII
pa3Mep yCTaBHOTO KamHTaja yCTaHOBJIEH TOJBKO Ui MyOJMYHBIX KOMIIAHUH U CO-
CTaBJISIET BECbMAa 3HAYUTENIbHYIO0 CyMMY B 50 ThICsi4 (DyHTOB (WJIM SKBUBAJICHT B €B-
po)*. B To e BpeMs JUIf YaCTHBIX KOMIIAHHil He YCTAHOBJIEHBI CTOIb JKECTKHE Tpe-
OoBaHUs U, KaK OTMEYAETCA B JIMTEPATYpPE, YCTABHBIN KallUTal MOXKET UCUUCISTHCS U
oaHuM (QyHTOM’. [IpH 9TOM 3HAUMTEIbHBIE CYMMbI HE SBJISIOTCS NPErpaioil s Be-
JICHUsS] Majioro OM3Heca, YTO yKa3bIBAJIOCh KaK MPEMSATCTBUE ISl BBEIECHUS HOPM O
NOBBILIICHUH YCTaBHOTO KamuTalla Mpu pa3paboTKe U3MEHEHHUM B TpakIaHCKOE 3aKO-

HOAATCIIbCTBO. HI/IHa, KEJIalomuyue 3aHMMAaTbCd MaJlbIM 6I/IBHCCOM, MOT'YT BBI6paTI)

! Bropas mupextuBa Cosera EC ot 13 nexaGps 1976 roma 77/91/EQC [DnekTpoHHSBIT pe-
cypc] — Pexxum moctyna: http://eulaw.edu.ru/documents/legislation/ corporate/second.htm

2 Aktiengesetz (AktG) (3akoH 06 akiuoHepHbIX obmecTBax I'epmannu ot 06 ceHTsops 1965
roga) [DnextponHsii pecype] — Pesxxum mocryma: http://www.gesetze-im-internet.de/aktg/__7.html

3 PyGexo I'.JI. YcraBHBIIM KanuTan X03siiCTBEHHBIX OOIIECTB: HEKOTOPHIE TIPOOIEMbI TIPABO-
Boro peryiupoBanus // FOpuct. — 2016. — Ne 10. — C. 30-31.

4 Py6exo I'.JI. Akuponeproe mpaBo: Yae6Hoe mocobue. — M.: Craryr, 2012. — C. 60.

® KuGenxko E.P. KopnoparusHoe npaBo BenukoOputanuu. — Kues: IOctununan, 2003. — C.
69.
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apyrue (opMbl KOMMEpPYECKHX OpraHu3alui (Hampumep, XO3siCTBEHHbIE TOBApH-
IIECTBA, IPOU3BOJCTBEHHBIE KOOIIEPATUBBI), IS KOTOPBIX HE YCTAHABIMBAKOTCS
JKecTkue TpeOoBaHMs NMpu GOPMUPOBAHUU KamuTana, JUOO 3aperucTpUpOBATHCS B
KAaueCTBE MHIMBHIYAIIbHOTO MPEANPUHUMATEIIA.

BcnenctBue ckazaHHOTO, CUATAEM, YTO JJI1 00€CTIeUeHUs BBIITOJIHEHHS YCTaB-
HBIM KaluTaJIoM CBOMX (DYHKIIM MUHUMAJIbLHOM €r0 BEJIMYMHBI B CTO ThICSY pyOIiei
OPUMEHUTENBHO K MyOJIMYHBIM 00IllecTBaM sIBHO HejgocTtarouHo. C ydyeToMm coBpe-
MEHHOH SKOHOMUYECKOIN CUTYyallMu pa3Hulla MEXy JECAThIO ThICSYaMHU (711 HEemyoO-
JMYHBIX aKIMOHEPHBIX OOIIECTB) M CTa ThICAYaMH He3HauuTenbHa. [lojaraem, 4uTo
nyOIMYHBIX OOIIECTB BEIMYMHA WX MHUHHUMAJIbHOIO YCTAaBHOTO KaluTana JOJDKHA
OBITHh CYIIECTBEHHO BbIlIe. OpUEHTUPOBOYHYIO BEIUYMHY MOXHO MO3aUMCTBOBATH
u3 KoHrenumm pa3BuTHs rpakIaHCKOTO 3aKOHOaTenbCTBA (203. 2 1. 4.2.2), T1e Obl-
Ja Tpelsio’keHa cyMMa B 2 MJIH. pyOJieil MPUMEHHUTENbHO K aKI[MOHEPHBIM oOle-
CTBaM. JTa CyMMa SIBJISIETCSI COMOCTABUMOM C TEMH, KOTOPBIE CYIIECTBYIOT B CTpaHax
3anagHoil EBpomnbl.

BcnenctBrue 3HaUMMOCTH BEJIMYMHBI YCTABHOTO KamuTaida M HEOOXOJIMMOCTH
rapaHTUPOBAHUS €r0 MUHUMAIbHON BEJIMYMHBI, 3aKOHOJATeNIb OOBIYHO UMIIEPATUBHO
pEryJIMpyET BOIPOCHl YMEHBIIEHUSI YCTAaBHOro Kamnutana. B dactHocTH, cT. 30 @3
«O0 aKIIMOHEPHBIX OOIIECTBAX) CIELUAIBLHO YCTAHABIMBAET JAOMOJTHUTENIbHBIE MEPHI
[0 3alllMTe MPaB KPEIUTOPOB B Cllydyae MPUHITHUS PEIIeHUs 00 YMEHBIICHUU YCTaB-
HOTO KamuTajia. ITU Mephl BKJIIOYAT B cels oOs3aTenbHOe HHGOPMUPOBAHUE Yepe3
CHelMalIbHbIe CPEeJCTBa MaccoBOM MHGpOpMaInK, a TaK)Ke BO3HUKHOBEHHE Y Kpeau-
TOPOB (ecinu 00s3aTeIbLCTBO BO3HUKIO He mo3gHee 30 IHEH ¢ JaThl IMOCICTHETO
OnyOJIMKOBaHUS TaKOTO YBEJOMIICHHMs) MpaBa TpeOOBaTh JTIOCPOYHOTO HUCIOJIHEHUS
COOTBETCTBYIOILIEr0 00s13aTenbcTBa. OIHAKO POCCUNCKOE 3aKOHOAATENBCTBO UCTOIb-
3yeT YHU(UUHUPOBAHHBIE MPABUJIA IO OTHOIICHUIO KaK K MyOJWYHBIM, TaK U HEmyO-
JUYHBIM 0011IecTBaM. EBpornelickoe 3aK0HOAATeNbCTBO T (PEepeHIIMPOBAHHO PEILIAET
MO0I00HBIE BOIIPOCHL.

B crpanax EBponelickoro coro3a aerictByetr Bropas nupexktuBa Cosera EC ot

13 nmexabpst 1976 roma, koTopas CrielMaIu3UupPOBAHHO MOCBSAIIECHA BOIIPOCAM CO37a-
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HUS, TOJIZIEpKAHUS U U3MEHEHHUsI YCTaBHOTO KamuTalla aKIIMOHEpHbIX o01mecTB. [1pu-
4yeM, JaHHas JAUPEKTHUBA PAaCIpOCTPAHSIET CBOE JCHCTBHE TOJBKO Ha aKIIMOHEPHBIE
koMrianuu. OHa He paccyrTaHa Ha OOIECTBAa C OrPAHMYEHHON OTBETCTBEHHOCTHIO U
gacTHbIe Kommnanuu (private limited company - o npaBy BenmukoO6puranuu). To ecTh
MO>KHO KOHCTAaTUPOBaTh, UTO €BPOINEMCKOE 3aKOHOAATENbCTBO MPUAAET 0CO00€ 3Ha-
YEHUE JAaHHBIM BONPOCAM MPUMEHHUTENIBHO K JACSITENbHOCTU MYyOJUYHBIX OOIIECTB.
[Tpu pa3paboTtke BTopoil 1upeKTUBBI yUUThIBATACh HEOOXOUMOCTD:

1) mpenocrapiieHUs1 H0O0OMY 3aMHTEPECOBAHHOMY JIMIlY CBeIeHUN 00 oOle-
CTBE, B TOM YHCJIe UH(POPMAIIK O TOYHON BEIMYMHE €Tr0 KanuTana;

2) Beipabotku obmux ans EC mpaBuil coxpaHeHus pa3Mepa yCTaBHOTO KarH-
Taja (B YaCTHOCTH, IIyTE€M 3allpeTa Ha BBIIUIATY aKIMOHEpaM, €CJIM 3TO MPUBOJUT K
YMEHBILICHUIO KalKTaja HIKE BEIMYMHBI, 3a)UKCUPOBAHHON B YCTaBHBIX JOKYMEH-
Tax u ap.);

3) rapaHTUpPOBaHUS 3alUTHl UHTEPECOB KPEAUTOPOB MPU YMEHbBILIEHUH yCTaB-
HOTO Kanuraa.

AHIIHiicKoe KOPIOPaTUBHOE 3aKOHOIATEIBCTBO B LIEJIAX 3aIlUTHI MIPaB KpeIu-
TOPOB YCTaHABJIMBAECT B OTHOLICHUH MyOJUYHBIX KOMIIAHUH JTOMOJHUTENbHbBIE OTrpa-
HUYEHUS B BOIPOCAX YMEHBIICHUHM YCTABHOTO KanuTalia. Tak, 3TO0 BO3MOKHO TOJIBKO
C coryacus cyza .

dopMHUpOBaHUE YCTAaBHOTO KamuTalla aKIMOHEPHOTO OOIIECTBAa OCYLIECTBIIS-
eTcsl yTeM OIUIaThl aKkIMi, paclpeAesieHHbIX npu yupexaeHuu. llena pacnpene-
JICHHBIX aKIMH JOJKHA OBITh HE HIKE MX HOMHUHAJIBHOM CTOMMOCTH.

[To o6memy mpapwmiy 1. 1 cT. 34 @3 «O0 aKIMOHEPHBIX OOIIECTBAX)» TAKUE
aKIUU «JOJKHBI OBITh MOJHOCTHIO OIUIAUYEHBI B TEUEHHE rofa C MOMEHTa rocyiap-
CTBEHHOW pErucTpanuu OOIIEeCTBa, €CIM MEHBIINNA CPOK HE MPETyCMOTPEH TOTOBO-
pPOM 0 co3maHuu oOIIecTBa». Takke yCTaHABIMBACTCS M JOTIOJHUTEIHLHOE TpeboBa-
HUE O TOM, 4TO «HE MeHee S50 MPOLIEHTOB akUUi OOLIECTBA, PaCIpEaesICHHbIX MPH

CTO YUPCKACHUHU, NOJIZKHO OBITH OIJIAYEHO B TCUECHHUE TPEX MCCALCB C MOMCHTA I'oCy-

! CyxanoB E.A. CpaBautenbHoe kopropatuBHoe mpaBo / E.A. CyxanoB. — M.: Crartyr,
2014.
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JApCTBEHHOM peructpanuu odiiectBa». B ToM ciyuae, eciu pacnpezieieHHbIE aKIUH
HE OIUIAY€HBI, OHU HE MPEIOCTABIIAIOT IIPaBa rojioca BILIOTh O MOMEHTA UX IOJHON
OTLIATBHI.

Oniata MOXKET NMPOU3BOJUTHCSA KaK JIEHbraMH, TaK M MHBIM MMYLIECTBOM. B
YaCTHOCTHU, 3TO MOTYT OBITh LIEHHbIE OyMaru, Belld, UMYIIECTBEHHbIE TIpaBa U Jpy-
roe. ' TaBHBIM KpUTEPUEM 3[1€CHh BBICTYNAET TO, YTO BHOCHMBIE B CUET OIJIATHI aKIUI
OJara UMeJH JIeHeXHYI0 oleHKY (1. 3 ¢T. 9, . 2 cT. 34 ®3 «O6 akunoHepHBIX 00IIIe-
cTBax»). BO3MOXXHOCTb OIUIAaThl aklMil HE JAEHbIAaMH, & UHBIM UMYIIECTBOM MOPOXK-
JaeT psia mpobiieM, KoTopble Obui 0coOeHHO ocTphl A0 2014 Toma, Korma akTyasb-
HOCTb JTaHHOT'O BOIpOCa OblJIa OTYACTH CHSTA MYTEM BHECEHHUS HEKOTOPBIX 3aKOHO-
JaTEJIbHBIX U3MEHEHU.

Ha npakTtuke uHOrAa 0OXOIAT HOPMBI, 3aKpPEIUISIOUINE pa3Mep U IMOPSI0K
(dbopMHpOBaHUS YCTABHOIO KamuTalla. B 4aCTHOCTH, 3TO MPOUCXOIUT MyTEM BHECE-
HUS B YCTABHBIM KamuTal HEIUKBUIHOIO MMYIIECTBA, JUOO MMYIIECTBA, peajbHOE
BHECEHHUE KOTOPOTO CII0KHO MpoBepuTh. Hanmpumep, BHOCUTCS 00JIbII0E KOJIUYECTBO
MaJIOJIMKBUAHBIX TOBApOB, Iepefaya KOTOPBIX MOATBEPKAAETCS IyTEM COCTABIICHUS
aKTa npuema-nepegaur. YTo KacaeTcs 3aBBILIEHUS pa3MeEpPa YCTABHOIO KamuTala, TO
MHOT/Ia MCIOJIb3YIOT BAPUAHT C BHECEHHEM B KaueCTBE BKJIaJa BEKCEJs C OOJbIIUM
HOMHUHAJIOM, KOTOPBIM B peajlbHOCTH He Oynaer oriaueH. [logoOHbIe NEUCTBUSA CO-
BEPILIAIOTCS € LEJIbI0 MUHUMHU3ALUU UMYLIECTBEHHON OTBETCTBEHHOCTH yUpEIUTEIEH
x03scTBeHHbIX 001ecTB. [Ipu 3ToM cneayer cornacutbes ¢ E.A. CyxaHOBBIM, UTO
«3KOHOMHUYECKUM PUCK HHUKYyJa HE MCYE3AET - OH MPOCTO MEPEKIAAbIBACTCA HA JPY-
I'MX YYaCTHUKOB MMYIIECTBEHHOTO 000pOoTa, NpeXkIe BCEro Ha TpakIaH-
notpebureneii»’. TakuM 00pa3oM, MO CYTH, pedb HACT O HAPYIICHHH KIIOYEBOTO
IOPUHLIAIIA TPAXKIAHCKOTO TpaBa - JTOOPOCOBECTHOCTH YYACTHHKOB TPasKIAHCKUX
MPABOOTHOIICHUM.

B nHacrosimiee BpeMsi MOJIOKEHUE HECKOJIBKO HCIPAaBUIIOCHh BCIEACTBUE YCTa-
HOBJICHUS 3aKOHOJIATEILHOTO TPEOOBAHUS O TOM, YTO IIPH OIIATe YCTaBHOIO KaIlu-

Taja XO3SIMCTBECHHOI'O O6IIICCTB8, JOJI’KHBI OBITh BHECCHEBI ACHCKHBIC CpCACTBA B

! Cyxanos E.A. CpaBHHTEIBHOE KOPIIOPATHBHOE mpaBo. — M.: Craryt, 2014. — C. 152.
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CyMME HE€ HWX€ MUHHMAJIBHOIO pa3Mepa yCTaBHOro kamutaia» (m. 2 ct. 66. 2 I'K
P®). Kpome Toro, 661710 BBEIEHO TpeOOBaHHE O HEOOXOAMMOCTH IIPUBIICUCHHS HE3a-
BUCHUMOTO OLICHIIMKA Ul MPOBEACHUS JICHEKHOW OLEHKU HEJIEHEKHOIO BKJIAJA.
[TprueM 3aKOHOAATENHHO YCTAHOBJEHA U OTBETCTBEHHOCTh TAaKOro oneHmwuka. OH
MOJKET OBbITh B TEUEHUHM IIATHU JIET IPUBJICUEH K CYOCHIMApPHON OTBETCTBEHHOCTHU IO
oOsi3aTenpcTBAM OOLIECTBA, €Ciau OyAET YCTaHOBJIEHO, YTO OLIEHKAa BHOCHMOIO B
YCTaBHBIM KamuTall MMYIIecTBa, Obuta 3aBbilieHa. OObeM cyOcuIuapHON OTBET-
CTBEHHOCTHU ONPEJEINAET BEIUYMHOM, HA KOTOPYIO OblLIa 3aBBIILIEHA OLIEHKA UMYIIe-
CTBa.

[IpumenuTenbHO K TeMe JaHHOrO maparpada, HeoOXOJUMO YUYUTHIBATH, YTO
UMYILECTBEHHYIO OCHOBY JI€ATEIbHOCTHU ITyOJIMYHOTO OOILIECTBA COCTABISET HE TOJIb-
KO YCTaBHBIM KamuTal, HO W WHbBIE cpencTtBa. Hampumep, cT. 35 @3 «OO6 akmuonep-
HBIX OOIIEeCTBax» MpelyCMaTpUBaeT B KaueCTBE 0053aTENbHOIO PE3epBHBIA (POHI,
KOTOpPBIN J10JKEH OBITh B pa3Mepe He MeHee yeM 5% OT BEJIUYMHBI YCTaBHOIO Kalu-
Tana.

Coznanue pe3epBHOro (oHJa 005A3aTENbHO JUIsl aKIIMOHEpHOro obmectBa. OH
dbopMupyeTcs 3a cueT 00s3aTeNIbHBIX €XKEeTOAHbIX OTunciaeHui. LleneBoe Ha3HaUeHME
TaKoro (pOHJa COCTOUT B IMOKPBITUH BO3MOXKHBIX YOBITKOB. Kpome Toro, 3a cuer pe-
3epBHOTO (POHJA MOTYT OBITh MOTAlIEHbl 0OJUTraluyi OOLIECTBA WU BBIKYIUIEHBI aK-
uu obmectsa. Ha nHble 1ienu pacxooBanue pe3epBHOro (hoHaa 3anpenieHo.

B akuumonepHoM 001IeCTBE MOXKET OBITh CO3AaH CHELUAIBHBIN (OH, UMEHYE-
MBI «poH akunoHUpoBaHUA». Takoi QoHa (popmupyeTcs U3 YUCTOW MPUOBLIH.
CpenctBa Takoro (oHIA TOJKHBI PacX0J0BAaThCsl UCKIIOYUTEIHLHO Ha «mIpuodpeTe-
HUE aKLIMW O0IIecTBa, MPOJABAEMbIX AKIIMOHEPAMM 3TOrO OOIECTBa, JUIsl MOCIEay-
IOLIET0 pa3MeIIeHHs ero paboTHUKaM». B ciyyae nmpuHATHS 0OIIECTBOM PEIICHHUS O
co3zaHuM (PoHIa aKIIMOHUPOBAHUS PAOOTHHKOB OOIECTBA ATOT (OHJ JOJIKEH OBITh
IpelyCMOTPEH B ycTaBe oduiecTBa. HemocpeacTBEHHO HE OINpeneseHo, B Ubel KOM-
NETeHIIMM HaXOJIUTCS PelIeHUe BOMpoca 0 co3aaHuu (GoHIa aKIIMOHUPOBaHUS paboT-
HUKOB o0OmiectBa. [logaraeM, 4To 3TOT BONPOC HAXOAUTCS B BEAECHUM COBETA JUPEK-

TOPOB.
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B 1ensix moBbIIIeHNs KaUTaIN3aliuu, IPUBJICUEHUS! HHBECTULIUNA, PECTPYKTY-
pUpoBaHUU OM3HEca OOIIECTBO B MPOLIECCE CBOEH AEATEIbHOCTH MOXKET MPHUBJICKAThH
U JIOTIOJIHUTENbHBIE cpencTBa. [Ipu 3ToM MOTyT OBITh UCTIOIB30BAHBI JTIOObIE IPABO-
Bbl€ MEXaHU3MbI, B TOM YHCJI€, KPEIUTHBIH TOTOBOpP, JIOTOBOP MHBECTUPOBAHUA U
apyrue. OOHUM U3 TaKUX MPABOBBIX CPEJCTB NMPHUBJICYCHUS IOMOTHUTEIBHBIX (Du-
HAHCOBBIX PECYPCOB BBICTYIAET MEPBUYHOE MYOIMYHOE NMpEIIoKEHUE (pa3MelIeHUE)
neHHbIx Oymar. C y4yeToM TOro, 4TO MMEHHO MyOJUYHBIM OOILIECTBaM IO3BOJICHO
pa3MeniaTh aKlMd ¥ MHbIE KOHBEPTUPYEMBIC B aKIMH IICHHBIE OyMaru myoJIudHO, TO
€CTh ITyTeM OTKPBITON MOJAMUCKH, [T0JIaraeM HEOOXOAUMBIM O0Jjiee MOAPOOHO OCTaHO-
BUTHCS HA JJAHHOM CIIOCOOE MPUBJICUEHUS TOMOIHUTEIbHBIX (PUHAHCOBBIX PECYPCOB.
D10 00YCIOBICHO T€M, YTO OJHUM M3 HanOOJiee BAXKHBIX CYIIHOCTHBIX NMPU3HAKOB
nyOJIMYHOTO OOIIECTBA BBHICTYIAET MyOIMYHBIN MOPSIOK Pa3MEIIEHUs IEHHBIX Oymar
(TO ecTh UX pacHpOCTPaHEHUE CPEeIu HeolpeneIeHHOro Kpyra iun). Musle xe cpen-
CTBa MpUBJIeYCHNUS PUHAHCUPOBAHMS OyayT 3aTParuBaThCS JHIIb B TOM ClIydae, €Clu

B HUX OyJeT NposBIAThCS crennduKa craTyca myOIMYHOro O0IIecTBa.

2.2. IIpaBoBoe peryaupoBaHue 000poTa aKIHii MyOJNYHOT0 AKIIHOHEPHOTO

o0IIecTBa

[TyOnmunoe oOparieHue IeHHbIX OyMar, Hapsy ¢ MyOJUYHBIM pa3MELEHUEM,
TaK)Ke ABIISETCSA OAHUM U3 CYIIHOCTHBIX MPHU3HAKOB MyOJWYHOTO 0O1mecTBa. B coot-
BeTCcTBHH CO CT. 2 @3 «O phIHKE MEHHBIX Oymar» Mmoji HUM MOHUMAaeTCsl Takoe o0pa-
IIEHHE [EHHBIX OyMmar, KOTOPO€ OCYIIECTBIISETCS:

- 1100 Ha OPraHMW30BAHHBIX TOPrax;

- 1100 MyTeM MPEeAJOKEHUsl LIEHHbIX OyMar HEOrpaHWYEHHOMY KpYTy JIHUII.
[Tpu 5TOM BO3MOXHO MCIOJIF30BaHNE PEKIAMHBIX CPEJICTB.

Taxxe Kak ¥ TPUMEHUTEIHHO K Pa3MEIICHUIO, HE SIBISIETCS MyOJIUYHBIM TaKoe
oOpallileHue SYMUCCHOHHBIX LEHHBIX OyMar, KOTOpble IpeaHa3HaYeHbl i1 KBaTU(U-
IIUPOBAaHHBIX UHBECTOPOB.

BwmecTe ¢ TeM MOXXHO BBIIETUTH OUPKEBOW U BHEOUpKeBOM phIHKU. Ha Oup-
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KEBOM PBIHKE MPOUCXOJIUT LIEHTPAJIU30BAHHOE U CIELUMAIbHO OPraHW30BaHHOE 00-
pallieHue [EeHHBIX OyMar ¢ MOMOIIBIO CIIEHUaIbHO CO3JaHHBIX (PUHAHCOBBIX MHCTU-
TyTOB. BHEOUpKeBOW PBHIHOK MPEJCTaBIISIET COO0M TOPTrOBBIEC IUIOMIAJIKH, HA KOTO-
PBIX OCYLIECTBISETCS 000POT MHOTMMH BUAAMU LIEHHBIX OyMar.

B 3aBHCHMOCTH OT MOpSAJIKA 3aKJIFOUEHUS CIEJIOK MOKHO OIPENEIUTh OpraHu-
30BaHHBIN PBIHOK (IIPU KOTOPOM OOOPOT IIEHHBIX OyMar OCYIIECTBIISICTCS HA OPTaHu-
30BaHHBIX TOprax IO ONPEIEIECHHBIM 3apaHee YCTaHOBJIEHHBIM IpaBUiaM) H HEOp-
TaHU30BAHHBIN PHIHOK (IIPH KOTOPOM MPOUCXOAUT CAMOCTOSTENbHBIN MOUCK MPOJIaB-
IIOB U MOKYTAaTeNe, Tak’ke BO3MOKHBI YCIYTH MPO(eCcCHOHATBHBIX TOCPEIHUKOB).

B acnekrte TeMbl gaHHOW paboOThl Oojee AeTalbHOMY aHANU3y IMOAJIEKAT BO-
Ipochl MyOJIUYHOr0 00OpOTa IIEHHBIX OyMmar, B YaCTHOCTH, aKUUW. 3aKOHOJATENb-
ctBO B Buge ®3 «O pbIHKE LEHHBIX Oymar» OMpPEeIUIIO ONpeesIeHHbIE YCIOBHS,
IIPU BBIMOJHEHUU KOTOPBIX BO3MOXKEH JIOMYCK IIEHHBIX Oymar K myOiaudHoMy oOpa-
HICHUIO.

K TakuMm ycioBusM, B YaCTHOCTH, OTHOCSITCSI:

«1) perucTpanus nNpocrneKTa HeHHbIX Oymar (IpocreKTa SMUCCUU LIEHHBIX OY-
Mar, IUIaHa MPUBATU3ALMM, 3aPETUCTPUPOBAHHOIO B KAYECTBE MPOCIEKTa 3MHCCHU
LHEHHBIX OyMmar), NOMyCK OHUpP)KEBBIX OOJUTalUMi WM POCCUMCKUX JETO3UTAPHBIX
PacluCOK K OpraHU30BAHHBIM TOpPraMm C MPEICTAaBICHUEM OUpPKE MPOCIEKTa yKa3aH-
HBIX LIEHHBIX OyMar Ju0o0 OMYCK SYMUCCHOHHBIX IIEHHBIX OyMar K OpraHM30BaHHBIM
TopraM 0e3 UX BKIIOUYEHHUS B KOTUPOBAJIbHBIE CIIUCKU;

2) pacKpbITHE 3MUTEHTOM MH(OpPMALMU B COOTBETCTBUU ¢ TpeboBaHusmu Pe-
nepanbHOro 3akoHa «O pbIHKE IIEHHBIX Oymar», a B ciiyyae JOIMyCKa K OpraHU30BaH-
HBIM TOpPraM 3MHUCCHOHHBIX LIEHHbIX Oymar, B OTHOIIEHHH KOTOPBIX HE OCYIIECTBIIE-
Ha perucTpanusi IpocreKTa HEeHHbIX Oymar, B COOTBETCTBUU C TPEOOBAHUAMU Opra-
HU3aTOpa TOproBiH (1. 1. 2 u 3 cT. 27.6 @3 «O phIHKE IICHHBIX Oymar).

C BHecenueM nonoaHeHni U n3MeHeHuil B ['K PO nosBuioces Tperbe ycinoBue
myOJIUYHOTO OOpalieHus IIeHHBIX OyMmar:

3) myOauyHOe oOpallleHre aKIUi aKIIMOHEPHOTrO OOIIECTBa, HE SIBJISIFOLIETOCS

nyOJUYHBIM, a TaK)Ke IIEHHBIX OyMar Takoro oOIecTBa, KOHBEPTUPYEMBIX B €T0 aK-



42
IIMU, B TOM YHUCJIC UX MIPEAJIOKCHIE HEOTPAHUICHHOMY KPYTY JIHI] (BKIFOUYAs UCTIONb-
30BaHHE peKiambl), He gomyckatorcs (m. 2.1 cr. 27.6 @3 «O pbhIHKE LIEHHBIX OY-
Mar»)»’.

JIyist TOrO 4TOOBI aKIIMOHEPHI OOIIECTBA MOTJIN IMTyOJIMYHO 0OpaIriaTh CBOM IICH-
Hble OymMaru, o0I11eCTBO JOJIKHO MPEBAPUTENBHO MPUHATH MyOJUYHBIN CTATyC.

[Ty6nuuHoe oOpaliieHre IeHHBIX OyMar IpesmnosaraeT Takoe oopalieHue, Ko-
TOpOE OCYIIECTBIISCTCS HAa OPraHU30BAHHBIX TOPTraX WIIU IyTeM MPEIIOKCHUS ICH-
HBIX OyMar HEOrpaHUYEHHOMY KPYTY JIMI], B TOM YHUCJIE C UCIIOIb30BAHUEM PEKIIAMBI.

[Tomumo crienuanbHBIX TPEOOBAHUN K MOPSAKY 000pOTa IEHHBIX Oymar myo-
JMYHOTO aKIIMOHEPHOTO 00IIEeCTBa, 3aKOHOAATEIBCTBO YCTAHABIMBACT CIEI[MAIbHBIHI
IPaBOBOM peXUM MPUOOPETEHHS KPYIHBIX MMAKETOB aKIUiA B TaKOM 0O0IecTBE. JTO-
my nocssieHa riasa XI.1. «IIpuobperenue 6onee 30 mpoOLEHTOB aKIMi MyOJINYHOTO
o011iecTBay.

JlaHHBIA MOPSAAOK MPHU3BAH YHOPSIOYHTH MPOIECC KOHIEHTPAIIMU KaluTajaa B
aKIMOHEPHBIX OOIIECTBAX M CO3[aTh MAKCHUMAJIBbHO OJIATOTPUATHBIC YCIOBUS MJIS
pazButus 3Toro mpoiecca. O6pairaer Ha ceOs BHUMaHUE TO OOCTOSITEIHCTBO, YTO
JAHHBIN TPABOBOM MEXaHM3M PACCUMTAH TOJHKO Ha IyOJIMYHBIE aKIMOHEPHBIE 00-
niectBa. MiMeHHO 3Ta opraHu3alMOHHO-TIpaBoBasi (opMa B HAMOOJBIIEH CTENEeHH
OTIpEJICISACT BEPOSATHOCTh MOSBICHHUS KPYITHBIX XO3SHCTBEHHBIX OpPTaHHM3aIlUi ¢ WH-
BECTUPOBAHUEM B HUX KamlHUTalla, KOTOPOMY JOJKHBI ObITh 00ECTICUCHBI IPUOPUTET-
HBIC YCIIOBHS Pa3BUTHA.

B To ke Bpems maHHBIC TIPAaBUJIA YYUTHIBAIOT U MHTEPECHl MUHOPUTAPHBIX aK-
IIMOHEPOB, CO37aBasi MPEMSATCTBUS AJsi HEMPAaBOMEPHOTO BO3JCUCTBUS HAa HHUX CO
CTOPOHBI BJIAJICBIIEB KPYITHBIX TAKETOB aKIIHA.

A.A. I'mynienkuii, onyMChIBasi TaHHBIA MEXaHU3M, OOBSICHIET €r0 CJIEIYIONUM
oOpa3zoM. B oTedecTBeHHOW KOPHOpPATUBHOM NMpAKTHKE UMEETCsl mpolsema, CBI3aH-
Has C 3alIUTHBIM MEXaHU3MOM HEKOHTPOJHUPYIOIIMX AKIMOHEPOB B YCIOBUAX IO-

TJIOCHUS KOPIIOpalu. HOI[ IOIJIOIICHUECM ITOHUMACTCA an/I06peTeHHe OJHHUM JIU-

' 2cr 267 ®depnepanbHoro 3akoHa ot 22.04.1996 Ne 39-D3 «O priHKe IEHHBIX Oymar //
Cobpanue 3akononarenbctBa PO. — 1996. — Ne 17. — Cr. 1918.
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IOM WIH Tpynnoi a@uiMpoBaHHBIX JIUIl 3HAYUTEIHLHOTO MaKeTa aKIUil, KOTOPBIN
MO3BOJIIET YCUIIUTh UX KOPIIOPATUBHBIN KOHTPOJb B o0miecTBe. B cioyuyae nmpuoOpe-
TeHus: 6osiee 30 TOJIOCYIOMUX aKIUKA OOIIECTBA OJTHUM JIMIIOM WM Tpymnoi addu-
JUPOBAHHBIX JIUII, JIUIIO, COBEPIIUBIIEE CACIKY IO MPUOOPETEHUIO IEHHBIX Oymar,
00s13aHO HaIpaBUTh B OOIIECTBO MyOJUUHYIO 0epTy, aAPECOBAaHHYIO BCEM BIIaJIeib-
1aM akiuii (06s3aTeIbHOE IPEIIOKEHHE) .

WHCTUTYT mOriouieHus MyOJIMYHOTO aKIIMOHEPHOTO OOIIECTBa Yepe3 HaIpaB-
JeHue 100pOBOJIBHON MM 00s13aTelIbHON 0(hepThl U BHITECHEHHE MUHOPUTAPHBIX aK-
IIMOHEPOB MOCPEACTBOM MPUHYAUTEIBHOTO BBIKYIIA X AKIHI B CYIIECTBYIOIEM BH-
7€, MyCTh U ¢ HEOOIBIIMMU KOppPEKTUBaMu, rpumensiercs ¢ 1 utonst 2006 r. 3a npo-
niejee BpeMs apOUTPaKHBIMU CyJlaMU ObLI HAKOILUIEH JAOBOJBHO BHYIIUTEIbHBIN
00BbeM apOUTPaKHOM MPAKTHKH, Oaroapst KOTOPOl MHOTHE CIIOPHBIE BOMPOCHI ObI-
JIM TIPOSICHEHBI, TIpaBja, Mo Py MOMEHTOB KacCCallMOHHBIE CYAbl OTACIBbHBIX OKpY-
T'OB IIPHICPKUBAIOTCS IIPHHIMITHAILHO IPOTHBOIOIOKHBIX TTO3HIIHIT.

[lornomenne axkIMOHEPHOTO OOIECTBA MOCPEACTBOM MOKYIKH €ro aKIIHi
IpeAnojaraeT oOJIMHAKOBbIC JJI1 BCEX IMPOJIABIIOB YCIIOBUS, HA KOTOPBIX OHU MOTYT
npoAaTh MPUHAANEKAIIME UM aKUUU. JTO OOECIeunBaETCsl HamNpaBlIeHUEM I00po-
BOJIHOTO HWJIM 00S13aTEJILHOTO MPEAJIOKEHUs, KOTOPOE, B CBOIO OYEPE.lb, SBIISACTCS
nyosmuHoi odepTtoit. OqHako Takas nmyonuuHas odepra obiiagaeT HEKOTOPOM crie-
UKo, 00yCIOBJICHHON T€M, YTO OHa OPUEHTUPOBaHA HA MAKCHUMAJIbHYIO 3aIUTY
MHTEPECOB MOTEHIMAIbHBIX AKIENTAHTOB, T.€. AKIMOHEPOB MOTJIOIIAEMOro oOle-
cTBa. IMEHHO 1O MOBOAY TaKMX MOMEHTOB M BO3HHMKAE€T OCHOBHAsi mMacca CIIOpOB,
KOTOpPBIE CYyJIbl BBIHYKJEHBI JETATbHO 00CYK/1aTh IPU BEIHECEHUH CYI€OHBIX aKTOB.

B cnyuasix, korma B oqHUX pykKax KoHueHTpupyetcs: Oonee 30% akumii myO-
JUYHOTO aKIMOHEPHOTo O0IIeCTBa, 3TO, KaK MPaBUJIO, BIEUET YCTAaHOBJICHHUE KOH-

TPOJISI 3a €ro JACSATEIbHOCTBIO, CO3JaHue OJIOKMpPYIOIIEro mnakera akuuil. Ecmnu

! Tnymrenknit A.A. CTaGHIBHOCTD XO3SHCTBEHHOrO 060POTA B JKEPTBY aOCTPAKTHOMN CIIpa-
BetuBOCTH // I1paBo u sxoHOMuKa. — 2016. — Ne 4. — C. 12.

% Bonee mompobHO 06 sToM cm.: Cremanos JI.M. CyneGHas MpakTHKA 1O 00S3aTEILHOMY
NPETI0KEHUIO ¥ BBITECHCHUIO MUHOPHUTAPHBIX aKIIMOHEPOB // BECTHUK SKOHOMHYECKOTO MPaBOCY-
musi Poccuniickoit @enepamun. — 2016. — Ne 2. — C. 80 - 129.



44

OCTaJbHbIE AKIMOHEphl O0IIEeCTBAa BUIAT Yrpo3y B HapallMBaHUH KOPHOPATHBHOTO
KOHTPOJISL OJTHUM JIUIIOM WM TPynmon adPuimpoBaHHBIX JUI], TO MOCPEICTBOM aK-
1enTa 3Toi odepThl OHU NPOAAIOT CBOM aKIIMKU M BO3BPAILIAIOT MHBECTULIMU TIO TEKY-
I PBIHOYHOM CTOMMOCTH. [IpM 3TOM BO3BpaT MHBECTULIMM HEKOHTPOJIMPYIOIIUM
aKIMOHEpaM MPOUCXOAUT 3a CUET CPEJCTB TOTO JIUIA, KOTOPOE COBEPIIUIIO CACIKY
10 MPUOOPETEHUIO aKIUWA M MPEBBICKIIO YCTAHOBJICHHBIM 3aKOHOM MOPOT BJAJICHHUS
rojocyronx akuui. Ilpexae yem coBepIIUTh CAENKY MO MPUOOPETEHUIO IIEHHBIX
OyMmar, UX NOTEHIHMAJIbHBIA MPUOOpPETATEND JAOHKEH OLEHUTh IPABOBBIE U AIKOHOMHU-
YECKHE MOCIEICTBUS CIEIKH.

®3 «O06 akIMOHEPHBIX OOIIECTBAX) OMPEEIseT BO3MOKHOTO MpuodpeTaTess
aKuuii. 910 — «(PU3NYECKOE WU IOPUIUYECKOE JUI0, KOTOPOE: a) HE UMEET aKUUu
JaHHOTO 0011ecTBa; 0) y)Ke UMeeT (OJJHO WJIU BMECTE CO CBOMMH ad(prIMpoBaHHBIMU
JUIIaMH) aKIMKd OOIIECTBA; B) HAMEPEHO CTaTh BiiajieliblieM (Wi BMecTe ¢ abhduim-
poBaHHbIMU JuaMK) 6osee 30% akuwmii obmecTsa. [IpenyoxeHue o npojgaxe akun
MOJKHO CIIeNaTh MHAUBUIYATbHO KaXJIOMY M3 aKIIMOHEPOB JTUOO OTHOCHUTEIHHO O€3-
aapecHo nmyTeM myOoanyHoit odepthl. [Iyonuynas odepra q0/KHA OBITH OTpaHUYCHA:
OHA HaIPaBJISETCS aKIIMOHEPaM - BJIJINIblIaM aKIMil COOTBETCTBYIOIIUX KaTETOPHil.
Ecnu ny0ian4HOe akiimoHEpHOE 00IIECTBO BBIITYCKAJIO LIEHHbIE OyMaru, KOHBEPTUPY-
eMbI€ B aKlMH, TO odepra 00 UX MPUOOPETEHUU MOXKET ObITh CIeNaHa BiajeblaM
THX LEHHBIX OyMar»’.

@3 «O0 akUMOHEpPHBIX OOIIECTBaX» TAKXKE YKa3blBAa€T W Ha Cilyyau, Korja
TpeOOBaHUS 3aKOHA O HANPAaBIECHUH 00513aTEIBHOTO MPEITI0KEHHS HE TPUMEHSIOTCS:

- TIpuoOpeTeHNe aKUUi MpU YUPEKACHUH WIA PEeopraHU3alud MyOJIUYHOTO
00IIIECTBA;

- pazzien o0UIero UMyILECTBA CYIIPYroOB U B IOPSAJIKE HACIEAOBAHUS;

- peanu3anus akKIMOHEpaMU MIPEUMYIIIECTBEHHBIX IPAB;

- BBIKYII U MTOTAIlIEHUE aKIUil caMUM OOLIECTBOM;

- Tiepesiaya akIuii JUIoM ero apUIMPOBaHHBIM JIMIAM WM Tepefada akuui

! Kommenrapuii k @enepanbHomy 3akoHy "OO akMOHEpHBIX oOIiecTBax" B HOBOW pedak-
nuu (nocrareinsiii) / B.B. 3anecckuii, C.B. ConoBbeBa, M.IO. Tuxomupos u ap.; nox pea. M.IO.
Tuxomuposa. M.: U3narensctBo Tuxomuposa M.1O., 2007.
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vy ero apuiIMpoBaHHBIMU JIUIIAMU;

- MpUOOPETEeHNE aKIUK Ha OCHOBAHWU PaHEE HAIPaBJICHHOTO J0OPOBOJILHOTO
PEIIOKECHHUS;

- IpuoOpeTeHne akluii Ha OCHOBAHWU paHEe HAIPaBJICHHOTO 0053aTEIbHOTO
PEIIOKECHHUS;

- HaMpaBJICHUE YBEOMIICHHUS BIIJIENblIaM aKIMil 0 HAIMYUH Yy HUX TIpaBa Tpe-
OoBaTh BBIKYIA OCTABIIMXCS aKIU B pe3yibTare mpuodpereHus iuuom oosee 95%
00111eT0 KOJMYECTBA aKIUN MyOJIMYHOTO OOIIEeCTBRA;

- IpuoOpeTeHne aKIMi ToCylapCTBOM JJii BHECEHHUS B KauecTBE BKJaJa B
YCTaBHBIN KanmuTal MyOJUYHOTO aKIMOHEPHOTO O0IecTBa Wik (hOPMHUPOBAHUS UMY-
IIECTBA CO3JAaHHBIX UM TOCYIapCTBEHHBIX KOPTIOPAITHA.

WNHorna BO3HMKAET CUTyalMsl, KOTJa akUMOHEp, MPUOOpPEeTs KpyMHBIA IMaKeT
aKIUH, MPOJIAeT €To CIEeAYIONIEMY aKIMOHEepy. BO3HUKAeT v B ATOM ciiydae y mep-
BOTO aKIMOHEpa O00s3aHHOCTH HAMPABUTh OCTAIBHBIM BIAJENbIIaM IICHHBIX Oymar
oOsi3arenpHOE mpennoxkeHue? A.E. MOJOTHUKOB B CBO€Hl cTaThe YTBEP)KIAET, UTO
«cyneOHast MpaKTHKa BCTaIa Ha MO3UIUIO OTPUIIAHUS HAIWYHS TaHHON 00S3aHHOCTH.
[Tpu 3TOM CyneOHbIE MHCTAHIIMU OTMEYAlOT, YTO OCHOBAaHUEM JUIsi BOSHUKHOBEHHUS
yYKa3aHHOUM 00SI3aHHOCTH SIBJISIETCS TIPUOOPETEHHE JIUIIOM (C YIETOM aKIUi, IpUHA-
aexanux ero apdumupoBanHbM Jguiiam) 6osiee 30% obiero konnuecta akiuii AO.
Ecnu >xe B mpezenax yCTaHOBIEHHOTO 3aKOHOAATEIBCTBOM 35-THEBHOTO CpOKa JINOO
MoCJIe €r0 UCTEYSHHMS JINIIO MPOJAET BCE MM YacTh MPUHAICKAIINX eMy aKIui 00-
IIeCTBA JINOO MO MHBIM OCHOBAHHUSAM MEpPECTaeT ObITh BIAAENbLEM YKa3aHHOTO KOJIH-
YyecTBa aKIMii, OCHOBAaHUE, [0 KOTOPOMY y HEro BO3HUKAET O0S3aHHOCTH HaIllPaBUTh
o0s13aTenbHOE TPEIOKeHne, ucue3aer. [Ipu 3ToM ypoBeHb KOPIOPATUBHOTO KOH-
TPOJISI CTAHOBUTCS HMXKE YCTAHOBJIIEHHOTO KOMMEHTHPYEMBIM 3aKOHOM IOpPOTOBOTO
3HAYEHUS, a HEOOXOAMMOCTH B 3aIlIUTE MPaB APYTUX aKIMOHEPOB, BIAJIENIBIIECB aAKITHiA
AOQO, Takxe OTHaaaeT, 4To, B CBOIO OUYEPE/b, BICUET MpPEKpalieHHne 00sI3aHHOCTHU 10

1
HaIIpaBJICHUIO UM 00513aTeILHOr0 MMPCOJIOKCHUA» .

! Monoruukos A.E. Ocobennoctu npuoOpeTeHUsT KPYMHBIX MakeToB akiui // KOpucrt. —
2011. - Ne 2. -C. 12.
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B cnyuae 3akiroueHusi CIENOK ¢ HapylleHHEeM TpeOoBaHM 00 00s3aTeIbHOM
MPEVIOKEHUH HACTYNAlOT MOCIEACTBUSI, KOTOPhIE TPEAYCMOTPEHHI 1. 6 cT. 84.3 @3
«O0 akMOHEPHBIX O0IIecTBax». B yacTHOCTH, peub UAET O BO3MELIEHUN TPUINMHEH-
HBIX YOBITKOB' .

JleTaibHO TOPAJIOK HAIpaBJIEHUS KaK T0OpOBOJBHOTO, TaK U 0053aTE€IHLHOTO
npemsioxkenus: onpenensiercs [lonoxxennem o TpeOOBaHUSX K MOPSAKY COBEPIICHHUS
OTJICIbHBIX JACUCTBUIA B CBS3M ¢ MpuodpereHrneM Oosiee 30 MpoIeHTOB aKIUil aKIKo-
HEPHOTro 00IIecTBa U 00 OCYIIECTBICHUH FOCYJaPCTBEHHOTO KOHTPOJIS 3a mpuodpe-
TEHUEM aKLMW akiuoHepHoro obmiectBa, yTB. bankom Poccun 05.07.2015 Ne 477-
I,

Emie omHoit mpoiienypoid, KoTopas HalpaBjieHa Ha YperyJupoBaHUE BOIPOCOB
IpU MPUOOPETEHUHU KPYITHBIX MAKETOB aKIUH, SIBISIETCA MPEeIyCMOTPEHHBIN CT. 84.7
@3 «O6 akuMOHEPHBIX OOLIECTBAX» BBIKYI LIEHHBIX Oymar JIMIOM, MPUOOPETIINM
oosee 95% axiuii myOaUYHOTrO OOIIECTBA, OCTAJIBHBIX IIEHHBIX OyMar mo TpeboBa-
HUIO UX BJIAQJICIIBIIEB.

[IpeaycMoTpeHHass JaHHOM CTaThel Mpoleaypa 3aKI0YaeTcs B 00S3aHUM JIU-
1a, KOTOPOe B pe3yJbTaTe JTOOPOBOJIBHOTO MPEIIOKEHHUSI O MPUOOPETEHUH LIEHHBIX
Oymar myOJIMYHOTO OOIIEeCTBa, MPeayCMOTpeHHbIX 1. 1 cT. 84.2 3akoHa, T.€. roJocy-
IOLIUX aKIU MyOJIMYHOro 00IeCTBa M SMUCCUOHHBIX IIEHHBIX OyMar, KOHBEpTHpYe-
MBIX B TaKHM€ aKIMH, WM 005S3aTeIbHOr0 MPEASIOKEHHUS CTalo BJaaeibleM Oosee
95% o011ero KoaM4eCcTBa akIui MyOJIMYHOrO OOIIEeCTBa, YKa3aHHBIX B 1. 1 cT. 84.1
3akoHa, T.€. TOJIOCYIOIIUX aKIUi O0IIeCTBa C YYETOM aKUUM, MPUHAAJIEKAIIUX ITO-
My JUIy ¥ ero adGUIupoBaHHBIM JIMIAM, BBIKYIIUTh MPUHAIICKAIINE UHBIM JIUIIAM
OCTaJIbHBIE aKI[MU 3TOr0 OOIIECTBA, a TAKKE YMUCCUOHHBIE IIEeHHbIE OyMaru, KOHBEp-

TUPYEMBIE B TAaKH€ aKIIUK MyOJIMYHOTO O0IIEeCTBA, O TPEOOBAHUIO UX BIIAJCIIBLIEB.

L om Harp.: [loctanoBnenme ApOutpaxkHoro cyna Ceepo-3amagHoro OKpyra oOT

02.10.2015 mo nemy Ne A56-21046/2014 // CIIC KoncynwranT I[lmtoc: CyneOnas npakrtuka; [Tocra-
nosieare ®AC Vpanbckoro okpyra ot 10.01.2012 Ne ®09-8469/11 mo nemy Ne A60-14962/2011 //
CIIC Koncynbrant [lnroc: CyneOHast mpakTHKa.

? TonoxeHne o TPeGOBAHMSAX K MOPSIIKY COBEPIICHHS OTACTBHBIX JCHCTBHIT B CBA3H C IIPH-
obperenunem Oosiee 30 MPOLIEHTOB aKIMK aKIIMOHEPHOTO OOIIECTBAa M 00 OCYIIECTBICHUH TOCyaap-
CTBEHHOT'O KOHTPOJIS 3a MpUOOpETEHHEM akKIuil aknmuoHepHoro oOmiectBa (yTB. bankom Poccum
05.07.2015 Ne 477-11 // Bectauk banka Poccun. — 2015. — Ne 77.
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B cootBerctBuu ¢ 4. 1 1. 2 cT. 84.7 nuiio, koTopoe mprodpeno 6omnee 95% ak-
IIUH MyOJIMYHOTO OOIIECTBA, IEHHBIX OyMar ImyOJIMYHOTO OOIIecTBa, 00s13aHO Harpa-
BUTH BJIaJIENbIIAM LIEHHBIX Oymar, UMEIOINUM IpaBO TPEOOBATh UX BBIKYIA, YBEIOM-
JIeHHE O HAJIWYMHM Y HUX Takoro mpasa. Cpok, B T€YEHHE KOTOPOTO JaHHas 00s3aH-
HOCTb JIOJKHA OBITH MCIIOJIHEHA, COCTABIIAET 35 NHEW ¢ JaThl NpUOOPETEHHs COOT-
BETCTBYIOLLEH JI0JIM LIEHHBIX Oymar.

B 3aBepmieHun ciegyer OTMETHUTh, YTO AKIMOHEPHOE 3aKOHOAATENIbCTBO B
HacTosee BpeMs B CcT. 84.9 @3 «O06 akimoHEpHBIX OOIIECTBaXy» MPSIMO MpeaycMaT-
pUBaeT HEOOXOJUMOCTh OCYIIECTBICHHUS TOCYAaPCTBEHHOTO KOHTPOJIA 3a mpuodpe-
TEHHEM aKIui myoanyHoro obmiecTBa. PedopmupoBanne rpakJjaHCKOTO 3aKOHO/1a-
TEIbCTBA M MAYIIAs MapajuieibHO ¢ HUM pedopma peryaupoBaHus (PUHAHCOBOTO
pBIHKA TPUHECIH HEMaJIO 3HAYUTENBbHBIX U3MEHEHUH, Cpeu KOTOPBIX - MOSBJICHUE
JIETAJIbHOTO OTPEEICHUS] KOPIOPATUBHBIX OTHOUIEHUH U Iepeaada MOJHOMOYHM 10
PEryJIUpPOBAHUIO BCEX CETMEHTOB (PMHAHCOBOTO PHIHKA, BKJIIOYAsl PHIHOK LIEHHBIX OY-
mar, Llentpansnomy 6anky P® (banky Poccun). [Toatomy B cooTBeTcTBUM C 4. | CT.
84.9 «100poBOJILHOE WM 00s3aTelIbHOE MPEAJIOKEHHUE, Kacaroleecs NMpuoopeTeHus
LEHHBIX OyMar ... JI0 HampaBJieHUS WX B MYyOJWYHOE OOIECTBO MPEICTABISIOTCS B
bank Poccun. B MOMeHT npeacTaBieHus: yka3aHHbIX JOKYMeHTOB bank Poccuu 00s-
3aH c/IeJlaTh OTMETKY O JaTe MPEACTABICHUS €My NPEABAPUTEIBLHOTO YBEIOMIICHHUS
Ha 3K3EMIUIIPE COOTBETCTBYIOIIETO JTOKYMEHTA, OCTAOLIEMCS Y JIMIA, NPEICTaBUB-
IIET0 YKa3aHHbIE JOKYMEHTBI».

HeoOxonumocTh mogo0HOTO KOHTPOJISE 00yClIOBIeHa MyOIMYHBIMU HUHTEpEca-
mu. Tak, Hampumep, H.M. KopuryHoB oTMedan, 4To «myOJudHO-TIPAaBOBOE PETYIIH-
pOBaHuE 4acTHOM cepbl 00IIECTBEHHBIX OTHOLIEHUH 00BEKTUBHO HEOOXoauMo. be3s
ATOT0 YaCTHOE MPaBO HE MOXKET d(PHEeKTUBHO (PYHKITMOHUPOBATH, OHO JOJDKHO TO/I-
KPEIUISAThCSA 3allUTON MmyOsnyHOro npasa. Hanuume B yacTHOU cdepe myOIUyHO-
MIPaBOBBIX AJIEMEHTOB OTPAKAET U MOTPEOHOCTH CETOJIHAILIHErO MEpPUOo/ia Pa3BUTHS
HSKOHOMUKH, U HAIlMOHAJIbHBIE YePThl OYyAYIIEr0 POCCUMCKOIO PbIHKA, COYETAIOIIETO

CaMOPETYJINPYEMOCTh U FOCYIapCTBEHHOE YNPABIEHHE SKOHOMHUYECKUMHU Ipolecca-
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Mu»’,

Ha cerogusimnmii nenp bank Poccuu siBisieTcss MeraperyisaropomM (puHaHCOBO-
ro pbIHKA, YTO IpPEAIoyiaraeT peryjiupoBaHue UM cepbl Kak (PUHAHCOBBIX, TAK U
KOPIIOPATUBHBIX OTHOIICHUN. Y CTaHOBJIEHHE 00s3aTeNbHBIX TPEOOBAHUN K AIMHUCCHU
LEHHBIX OyMar ¥ KOHTPOJIb (PMHAHCOBOI'O PbIHKA, OE3yCIOBHO, OTHOCATCA K cdepe
yOJIMYHBIX UHTEPECOB, MOCKOJIBKY OKA3bIBAIOT MPSMOE BIUSHUE HA COCTOSIHUE POC-
CUHCKON 9KOHOMUKH.

[TonBoas uroru JaHHOMY naparpady, MOXKHO CKa3aTh CIEIYIOIIEE.

[TyOnuunoe oOpaiieHue HEeHHBIX OyMmar (aKIHMil U MHBIX LIEHHbIX Oymar, KOH-
BEPTUPYEMBIX B aKIMHU) SBISETCS aTpUOYTOM TOJBKO MyOJMYHOTIO AKIMOHEPHOTO
obmiectra. [1yonuunbIi 000pOT IpearnosiaraeT Takoe 0OpallleHue IEHHbIX Oymar, Ko-
TOPOE€ OCYILIECTBIISIETCA HA OPraHU30BAaHHBIX TOPrax WJIM IyTEM IPEIIOKEHUS LEH-
HBIX OyMar HeOrpaHUYEHHOMY KPYTY JIMII, B TOM YHUCIIE C UCIIOJIb30BAHUEM PEKIIAMBI.

Bo3MOXXHOCTh Takoro cBoOOAHOTO 000pPOTa Cpelar HEONpPENeJIEHHOTo Kpyra
JUILL SIBJSIETCSI IPUBMJIETHEN C KOTOPOM CBA3aHa HEOOXOAMMOCTh BBITIOJHEHUS pPsiia
00s13aTeNbHBIX YCIOBUM, OMPEACIICHHBIX CHEIMaIbHBIM 3aKOHOAATEIbCTBOM. {7151 TO-
ro 4ToOBl aKIMOHEPHI 00IIeCTBa MOTJIM MyOJMYHO OOpaliaTh CBOU LIEHHbIE OyMard,
0011IECTBO J0HKHO MPEABAPUTENILHO IPUHITH MYOIUYHBIN CTaTYC.

3aKkoHO/IaTeNh YCTaHABIIMBAET CIIEMANIbHBIE TPEOOBaHUS K 000POTY KPYMHBIX
MaKEeTOB aKIMi B MyOJIWYHOM OOIIECTBE, a UMEHHO K mpuoOpeTeHuto 6omnee 30 mpo-
HEHTOB akiuil. [{eaplo ycTaHOBIEHUSI CIEMAIIBHOTO PEeXKUMa MPUOOPETEHUs KPYT-
HBIX NTAKETOB aKLMUU SBISETCS NMPENOTBPAILCHUN HETaTUBHBIX MOCIEIACTBUNA CMEHBI
KOPIIOPATUBHOI'O KOHTPOJISI B MyOIUYHBIX oOuiecTBax. J[aHHbBII MEXaHU3M MO3BOJISIET
o0ecrneunTh CTAaOMIBHOCTh COCTaBa YYaCTHUKOB IPU MEPEX0/i€ KOPHOPATUBHOIO
KOHTPOJIS.

Take cyniecTBEeHHON 0COOEHHOCTBIO IIPABOBOTO PETYIMPOBaHUS 000pOTa aK-
Ui MyOJUYHOTO OOIIECTBA ABJsACTCS peaycMoTpeHHas ctT. 84.7 @3 «O06 akuunoHep-

HBIX O0IIeCTBaX» MPOIEAypa BBIKYIIA JIUIIOM, IpuolOpeTmm 6oiee 95% axiuii myo-

! KopmynoB H.M. KonBepreHuusi 4acTHOro ¥ MyOJWYHOTO TpaBa: MPOOJEMbI TEOPUU U
npaktuku. — M.: Hopma: UH®PA-M, 2014. — C. 148.
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JUYHOTO O0IIEeCTBa, OCTAJIBHBIX IIEHHBIX OyMar 1o TpeOOBaHHIO UX BJaJIEIIbIICB.
Takum 00pa3oM, BO3MOXHOCTH CBOOOJHOTO TMpPHUBJICUEHUS (PUHAHCOBBIX
CPEICTB, a TaKKe CBOOOAHOTO 000pOTa aKIMif, BHICTYMAET KaK 3HAUYUTENILHOE Tpe-
UMYIIECTBO MyOJIMYHOTO aKIMOHEpHOro obmiectBa. OAHAKO 3TO MPEAINOiaraeT IMo-

BBIIIIEHHBIA KOHTPOJIb 32 JAHHBIMU MPOLIECCAMU CO CTOPOHBI TOCYAapCTBa.
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I'TABA 3. CUCTEMA OPI'AHOB YIIPABJIEHUA U KOHTPOJIA

B IYBJIMYHOM OBIIECTBE

3.1. Ob6u1ee coopaHue y4aCTHUKOB B MYOJIUYHOM 001IeCTBE

Kopnopanust, 0yyas caMOCTOSTETBHBIM CYOBEKTOM TPaKIAHCKUX MPABOOT-
HOIIICHUI, UMeeT 000COOJIEHHOE MMYIIECTBO M HECET OTBETCTBEHHOCTh MO CBOMM
00s13aTeIhCTBAM, OCYIIECTBIISACT MpaBa M 0O0S3aHHOCTH OT CBOero mMeHn. OmHAKO
KOpTiopaiys He MOKeT OBITh CO3/laHa U BECTH JCATEIHHOCTh 0€3 (HU3UYeCKUX JIHII,
KOTOPbIE BBICTYNAIOT B KAYECTBE OCOOBIX YUaCTHUKOB MTPABOOTHOUICHUH - yupeauTe-
JIel ¥ OPTaHOB YIIPaBJICHUS IOPUINIECKOTO JIUIIA.

AKIIMOHEpHOE O0IIECTBO — 3TO 00BbEAMHEHNE KANUTAJIOB, BhIcIIas Gopma op-
raHU3allK, KOTOpasi CIIOCOOHA MPHBJICUYh MaKCUMAJIbHBIH 00BbEM JCHEKHBIX PECYp-
COB OT aKIIMOHEPOB, HE Mpuberas K 3aeMHBIM cpeacTBaM. [Ipuuem Hambosiee mupo-
KM€ BO3MOKHOCTH 1O IIPUBJICUCHUIO JIEHEXKHBIX CPEICTB UMEIOT IMyOJIMYHbIE KOPIIO-
paruu 3a c4eT MyOJIMYHOTO M CBOOOTHOTO PacHpOCTpaHEHUs LIEHHBIX OyMmar cpeau
HEONpEeIEJICHHOT0 KpyTa Juil. BeneacTsue cka3aHHOro, YIpaBieHUe B MyOJIMYHBIX U
HEMyOJIMYHBIX 00IIIECTBAX HE MOXKET HE Pa3IudyaThCs.

VYmpasieHue B myOJUYHOM aKIIMOHEPHOM OOIIECTBE, KaK U BO BCEX IOpPHUIMYC-
CKHX JIMIIAX, OCYUIECTBIISIETCSL €r0 OpraHaMu, YTO SIBJISETCSA BAKHEHIIIMM MPUHIIUTIOM
KOPIOPATUBHOTO YIIPABJICHHUS.

[Ipodeccop U.C. llutkuna nuiet, 4ro «3akoH 00 AO, momo6HO 3aKOHO/A-
TEJIbCTBY JIPYTUX CTPAaH C KOHTMHEHTAJIbHOM CHUCTEMOM IpaBa, UMIEPATUBHO MPEay-
CMOTpEJ TPEX3BEHHYIO CTPYKTYpy yrpasieHus AO (oOmiee coOpaHue aKIMOHEPOB,
HAOMIOATENbHBINA COBET U HCIIONHUTEIbHBIC Opranbi)»’. IIpi 5TOM, 10 MHEHHUIO JO0K-
Topa opuaudyeckux Hayk E.A. CyxaHoBa, poccuiickasi MOJIE]b OPTaHOB YIPABICHUS
SIBJIIETCS COCIMHEHUEM HEMEIKOW M aHTII0-aMEPUKAHCKOM MOJEJEN: OCTaBasCh B
paMKax TepMaHCKOM TPEX3BEHHOM CHCTEMbI, 3aKOHOJATENb, IMOJPAKAET aHIJIO-

aMEepUKAHCKOW MOJIENIH, B KOTOPOH OTCYTCTBYET HaOJI0OJaTeNIbHbIM OpraH, U MpUpaB-

! [TpeanpuanmaTenbpckoe npaBo Poccuiickoit @eneparuu: yaeonuk / orB. pea. E.II. ['you-
Ha, [L.I". Jlaxano. — M.: UHOPA-M, 2011. - C. 237.
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HUBAET MOCJIETHUIN K COBETY AUPEKTOPOB, HAJEINSS €r0 UCIIOIHUTEIbHBIMUA (YHKIIHU-
simu'. AHanorndHas mo3uius ObLta BhIcKasaHa B.B. Jommuckoit” n O.A. Makapo-
BOM, KOTOpasi OTMETUJIA, YTO OTEUECTBEHHAss MOJAEIb KOPIIOPATUBHOIO YIPaBICHUS
COJICP)KUT B ce0e UepThl U EBPOMEHCKOM, 1 aMEPUKAHCKON CHCTEM, 3aKperisis TPeX-
YPOBHEBYIO CTPYKTYpPY OPTaHOB YIIPaBIIEHUS, COCTOSUIYIO U3 €AMHOIUYHOTO U (MJIN)
KOJIJIETHAJILHOTO HMCIIOJIHUTEIBHOIO OpraHa, COBETa JUPEKTOPOB (HAOIIOIATEILHOTO
COBETA) W BBICIIETO OpPraHa yMpaBlICHUS OOIIECTBOM - 00IIero coOpaHus aKIMOHE-
pos’.

[Ipexxne yem roBOpUTH 00 OCOOEHHOCTSX yMpPaBICHUS B MyOJIUYHBIX KOPHOpa-
USX, HEOOXOIMMO OIPENETUThCS C MPUHIIUIHAIBHO BaKHBIM BOIPOCOM: Ha KaKUX
NPUHIUIAX CIEAYeT CTPOUTH 3aKOHOJAATEIbHOE PETyIMPOBAaHIE KOPIIOPATUBHBIX OT-
HOILIEHUI BOOOIIE M OTHOLIEHUH B chepe ynpaBlieHUsT KOPIOPALUIMHA B YACTHOCTH.
B sToM m1ane Henb3s He coriacuthes ¢ nosunueit E.A. CyxaHoBa 0 TOM, 4TO J103BO-
JUTENIbHOE, TUCTIO3UTUBHOE PETYIUPOBaHNE, OCHOBAHHOE HA MPUHLIUIIE CBOOO B J0-
roBopa (B BUJI€ KOPIIOPATUBHBIX COTJIAIIEHUN WX YYACTHUKOB U JIIOOBIX TPEThUX JIUII,
KOTOPbIE U JOJDKHBI Oy1yT 0(OPMIIATH OTHOILEHHUS 110 YIIPABJICHUIO KOPIOPAIUIMU),
IpEICTaBISIeTCS] IPUHIUINAIBHO HETIPUEMIIEMBIM K PETYJIMPOBAHUIO JTAHHBIX OTHO-
meHuii. B KOpropaTHUBHBIX OTHOIIEHHSX CYIIECTBYET OPUIMYECKOE HEPABEHCTBO
MHUHOPHUTAPUEB U YYAaCTHUKOB KOPIIOpAIMii, KOTOPHIE IOpUIMYECKU (MU (paxThye-
CKH) KOHTPOJIUPYIOT UX AESITENbHOCTh. Takoe HEpPaBEHCTBO MOXET ObITh ypaBHOBE-
IIEHO TOJILKO UMIIEPAaTUBHBIM perynupoBanueM. Kpome Toro, Heo0X0AUMYIO 3aIIUTY
JOJKHBI UMETh KPEAUTOPHI KOPIOpALMU, YTO TakkKe 00ecreynBaeTcss UMIIepaTHB-
HBIM perystupoBanueM’. [IpuMeHnTensHO K gaHHOMY acrnekty O.A. MakapoBa mpH-
XOAMT K BBIBOAY O TOM, YTO JUCIIO3UTUBHOE PEryJMPOBAHUE KOPIIOPATUBHBIX OTHO-

HICHHfI, d TAKIKC UX JOTOBOPHOC PCryJIMpOBaHNC BO3MOJKHBI TOJIBKO B IIPpEALCIax, M-

! Poccuiickoe rpaxmanckoe mpaso: yueOnuk: B 2 1. / B.C. Em, N.A. 3enun, H.B. Ko3nosa u
np.; ot. pea. E.A. Cyxanos. 2-¢ u3f., crepeotun. — M.: Craryt, 2011. - T. 1. - C. 237-238.

2 Jlonuuckas B.B. O6miee coGpanne akiuoHepos: MoHorpadus. — M.: HOPMA, MTH®PA-
M, 2016. — C. 25-26.

¥ Makaposa O.A. Koproparusroe npaso: Yue6uuk. — M.: Borrepe Kiysep, 2005. — 420 c.

4 CyxanoB E.A. CpaBautenbHoe kopropatuBHoe mpaBo / E.A. CyxanoB. — M.: Crartyr,
2014.
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TePATHBHO OYEPICHHBIX 3aKOHOM

Peub B JaHHOM cilydae HJIET O CUTYyalll ¢ METOAOJIOTHe MPaBOBOIO PeryJsiu-
pOBaHUsI KOPIOPATUBHBIX OTHOIIEHWH B 1esioM. M gaxke B 3TOM ciiyyae MpeliBapu-
TEJNbHBIA BBIBOJ TOBOPUT HaM O TOM, YTO JOJS MMIIEPATUBHOTO PETYIUPOBAHUS
3/1eCh JOJKHA OBITh JOCTATOYHO BEJMKA. J(MCMO3UTHBHOE € pEeryJupoBaHUE BO3-
MO>KHO B paMKax, 3apaHee OYepUEHHBIX 3aKOHOM. Eciiu jke TOBOPUTH O peryiupoBa-
HUHU KOPIOPATUBHBIX OTHOIIEHUHN B MyOJUYHBIX OOIECTBAX, TO AOJS 00s3aTENbHbBIX
MPEeANUCAHUI TOJKHA ObITh CYHIECTBEHHO BBIIIE, HEKENU B HEMyOnnuHbIX. [Tprudem
3TO OTpa)kaeTcsl MPAaKTUYECKU HAa BCEX OpraHax yNpaBjieHHs B KOprmopauuu. MoxHO
BrosiHe cornacuthes ¢ O.B. Ocunenko, KOTOPBI Mo pe3ysbTaTaM KpaTKOro aHalln3a
BO3MOXKHBIX (DOpPM KOPHOPATHBHOTO YIpPaBIECHUS KOHCTAaTUPOBal cienyromee: «Her
COMHEHHUH B TOM, 4TO Mepa CBOOOJbI BHYTPU(UPMEHHOTO (KOPIIOPATUBHOIO) PETY-
JMPOBAHMS HEMYOJIUYHBIX aKIIMOHEPHBIX OOIIECTB CYIIECTBEHHO BbllIe. MIHBIMU cll0-
BaMH, TPOCTOP [JIsI MOJEIBHOTO KpeaThBa B IMYyOJUYHBIX KOMIIAHUSX PE30HHO B
CPAaBHUTEILHOM ILIAHE OMPEACTHTh KaK HE3HAUMTEIBHBIN»”.

Orpanuuenue cBOOObI B ONPEACICHUA MO KOPIIOPATUBHOTO YIIpaBICHUS
IPOSIBIISIETCS TIO-Pa3HOMY.

1. B HEKOTOPBIX ClIydasiX 3aKOHOJATENb, IPUMEHUTEIBHO K MyOJIUYHBIM 00-
1IECTBaM, JAeT NMpsiMble UMIIEpaTUBHbIC yKa3zaHus. Tak, cornacHo 1. 3 ct. 97 'K PO
B TakoM oOImIecTBe 00s3aTelbHO 00pa3zyeTcsl KOJJIeTHajbHBIA OpraH YIpaBJICHUS
(HabsroaTeILHBIN UM MHOM COBET).

2. WHorna, orpaHUyYeHUs] yCTaHABIMBACTCS MyTEM HOPMHUPOBAHUSA JOTOJIHH-
TENBbHBIX BO3MOXKHOCTEH sl HemyOInyHoro obmectsa. B wactHoctu, m. 3 c1. 66.3
'K PO ycranaBiauBaeT, 4To €AMHOTIACHBIM PEIICHUEM YYAaCTHUKOB (yupenurtesieil)
HEMmyOJIMgHOTo 001IecTBa (B OTIWYHNE OT MyOJIMYHOTO0) B yCTaB HEMyOJIUYHOTO 00IIIe-
CTBa (KOMIIAaHWHW) MOKET ObITh BKJIIOUEHO MOJIOKEHHUE O Tepesiaye Ha pacCMOTPEHHE

KOJUIETHAJIBHOTO OpraHa yrnpasjieHus: oOliecTBa (CoBeTa TUPEKTOPOB) UM KOJUIETH-

! Makaposa O.A. [1y6nuunHbIe 1 HEMyOIMYHBIC 00IIecTBa: 0coOeHHOCTH ynpaBieHus / O.A.
Makaposa // 3akonsl Poccuu: omnbit, ananus, npaktuka. — 2015. — Ne 7. — C. 15.

2 Ocunenko O.B. VYrnpasneHrue akIMOHEPHBIM OOIIECTBOM B YCIOBHIX pedOopMbI Kopriopa-
tuBHoro npasa / O.B. Ocunenko. — M.: Craryr, 2016. — C.29-30.
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aJIbHOTO MCIOJHUTEIBLHOTO OpraHa OOIIecTBa BOIPOCOB, OTHECEHHBIX 3aKOHOM K
KOMIETEHIIMH 00IIEro COOpaHus yYaCTHUKOB XO3sIICTBEHHOTO OOIIECTBA.

3. HekoTopble OrpaHHYeHMs] HOCSAT HE 00S3aTebHBIN, a JMIIb PEKOMEHAa-
TenbHbIN XapakTep. Tak, LenTpansueiM bankom Poccun 6w11 0g06pen Kogekc xop-
IOPATUBHOTO yNpaBieHUs. B JaHHOM MyOJIMYHOM akTe CIEHUAIbHO OFOBOPEHO, YTO
«IPUHIMIBI ¥ PEKOMEHJAINH, W3NI0kKeHHbIe B Konekce, OpHEeHTHPOBAHBI TPEXK/IC
BCEro Ha aKIMOHEpHbIE OOIIECTBa, LIEHHBIE OyMaru KOTOPHIX OOpaliaroTcsl Ha opra-
HU30BaHHBIX Toprax. Takum o0IecTBaM CleAyeT OCYIIECTBISTh pacKpbiTHe HHPOP-
Mauu o coOmrogenun npuHIunoB Kozgekca, a paBHO O MpUYMHAX HECOOIIOACHUS
KAKHX-TNO0 M3 yKA3aHHBIX TPUHIAIOB» . I3 3TOr0 MOXHO CJIeIaTh BEIBOJA O TOM,
yto naHHbIi Konekce, B nepByro ouepeab, pacIpOCTPaHAETCs Ha MMyOJUYHbIE aKLHO-
HEpHbIE 00IIEeCTBA.

Kpome Toro, bankom Poccuu B kauecTBe pekoMeHAANNA K IPUMEHEHUIO MMy0-
JUYHBIMU aKIIMOHEPHBIMHU OOIIECTBAMU Pa3pabOTaHbl IPUMEPHBIE MOJOKEHHUS O CO-
BETe JMPEKTOPOB W O KOMHTETAX COBETA JAUPEKTOPOB-. IIpH 3TOM 0OpaIaeTcsi BHH-
MaHHUE, 4TO ATO CJEJIAHO «B LEJIAX COBEPLICHCTBOBAHMS KOPIIOPATUBHOIO yIpaBJe-
HUS ¥ BHEIPEHHS JYYIIMX NPAKTHK KOPIOPATUBHOTO YIPABIECHUS HA POCCHICKOM
(bUHAHCOBOM PBIHKEY.

B pamkax nanHoro naparpaga oOpaTMM BHUMaHUE HA OCOOEHHOCTH OpraHM3a-
UM U (PyHKIHOHUPOBAHUS OOIIEro coOOpaHUsl aKIMOHEPOB IMyOJUYHOTO AKIIMOHEP-
HOI'0 O0IIIECTBA.

B cootBerctBum co cT. 65.3 'K PO ynpasiieHre B KOPIOpaLMKU CTPOUTCS ClIe-
TyrommM o0pa3oM. BrICIMM opraHOM KOpPHOpaIuu SBISETCS 00IIee coOpaHue ee
y4acTHUKOB. ['0BOpsi 0 coOpaHHWM y4acCTHUKOB (aKIIMOHEPOB, WICHOB), HEOOXOIUMO
oOparuth BHUMaHHe Ha cieaytouiee. ['maBa 9.1 'K P® rosopur o pemenusix codpa-

HUH, UMes B BUJTY JIFOOBIC COOpaHMS BCEX <JIWII, UIMEBIIIHMX MTPAaBO y4acTBOBATh B JaH-

! Komexce KopriopatuBHoro ympasienus: Ilucemo banka Poccum ot 10.04.2014 Ne 06-
52/2463 // Bectnuk banka Poccun. — 18.04.2014. — Ne 40.

2 O MOJIOKEHWSIX O COBETE JTUPEKTOPOB M O KOMHUTETaX COBETa TUPEKTOPOB MyOIMYHOTO aK-
ronepHoro obmectsa: ITucemo banka Poccun ot 15.09.2016 Ne MH-015-52/66 // Bectauk banka
Poccun. — 2016. — Ne85.
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HOM cOOpaHuu (Y4aCTHHUKOB IOPUAMYECKOTO JHIA, COCOOCTBEHHUKOB, KPEIUTOPOB
npu OaHKPOTCTBE M APYTUX - YYACTHUKOB TIPayKAaHCKO-IIPABOBOIO COOOIIECTBA)»,
nostomy npaBwiia 'K PO o pemennsx codpanuii mpuMeHsIOTCS K coOpaHusiM (3ace-
JAaHUSIM) YJICHOB KOJUIETHATbHBIX OPTaHOB KOpHOpAaluH (COBETa JUPEKTOPOB, MpaB-
JICHUsI), K cOOpaHusaM (3acelaHUsIM) PEBU3MOHHON KOMMCCHUH, JIMKBUIAAIIMOHHON KO-
MUCCHH, €CIIM 3aKOHOM WJIM B YCTAHOBJICHHOM UM TIOPSAKE HE MPETYCMOTPEHO HHOE.

Cornacho 11. 1 c1. 47 ®3 «O6 aKIHOHEPHBIX 0OMECTBAX» , BHICIINM OPTAHOM
yIpaBIeHUS SBISETCS 001Iee coOpaHue akKIMOHEPOB, KOTOPOE JOJHKHO MPOBOIUTHCS
exxeronHo. Mcxons U3 JaHHOTO MOCTyJaTa, MOKHO MPEINOI0KUTh, YTO KaK BBICIINN
OpraH IOpUAWYECKOTo Jula oliee coOpaHHe yYaCTHHUKOB BIIPAaBE paccMaTpUBATH
JTr00BIE BOIPOCHI, KAaCaIOIIUECs NEATETbHOCTH IOPUINYECKOTO JIUIA, OMPEIeICHHOM
ero MnpaBoCyObeKTHOCThIO. VIMeHHO oOiee coOpaHue TpaHCcHOPMHUPYET HHTEPECHI
YYaCTHUKOB B BOJIIO IOPUAMYECKOTO JIUIA, KOTOPAsi ONPEENsIeT AeSITeIbHOCTh IOpH-
JUYECKOTOo JINIA Yepe3 IPYTHe OpraHbl.

B Toxe BpeMmsi, IpUMEHUTENBHO K aKIIMOHEPHOMY OOILECTBY CIEAYET CAenaTh
CYIIECTBEHHYIO OTOBOPKY. B akImoHEepHOM 3aKOHOAATENHLCTBE KOMIIETEHIIHSI O0IIIEro
coOpaHMs IO CYIIECTBY HOCUT OTpaHMYEHHBIN Xapakrep. OOiiee cobpaHue MOJHO-
MOYHO TPUHUMATh PEIICHHUS JIUIIH TI0 TEM BOMPOCAM, KOTOPHIE BXOST B €T0 KOMIIe-
TEHIIMIO B COOTBETCTBUHU C 3aKOHOM. PelieHus mo ApyruM Bompocam oliiee codpa-
HUE NMPUHUMATh K CBOEMY PacCMOTpEeHHIO He Brpase (1. 3 cT. 48 3akoHa 00 akuuo-
HEepHBIX oOmiecTBax). Kpome TOoro, B KOMMEpUYECKUX KOpIOpauusx Bce OOJbIe
HaOI0JaeTCsl TEHJEHIUS TepepacnpeesieHus KOMIETeHIIMH oOIIero coOpanus B
MOJIb3Y JAPYTUX OPraHOB IOPUIUYECKOTO JIHIIA, B TOM YHUCIE B MOJIb3Y €r0 MUCHOJIHH-
TENBHBIX OpraHoB. HekoTopkle ncciaenoBaTeNd Mo3TOMY CUYHTAIOT, YTO «PaccMOTpe-
HUE OOIMX COOpaHMii B KA4€CTBE BBICIITUX OPTaHOB TAKUX KOPIOpAIuii Bce B OOJIb-

11(S71 MCPC CTAHOBUTCA CI/IMBOJ'II/IIIGCKI/IM»Z.

! ®enepanbrbiii 3akoH ot 26.12.1995 Ne 208-®3 (pex. ot 03.07.2016) «O6 aKIHOHEPHBIX
o6rectBax» // Cobpanwue 3akonoaareabcrBa PO, — 1996. — Nel. — Cr. 1.

2 I'paxnanckuii kogeke Poccuiickoit denepaunn. YOpuanueckue mua: NoCTaTeMHBINA KOM-
menTapuii k riase 4 / E.B. bagynuna, K.I1. benses, A.C. BacunbeB u np.; mox pen. I1.B. Kpare-
HuHHUKOBA. — M.: Craryt, 2014. — C. 180.
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JlaBass oOIIyr0 XapaKTEPUCTUKY OOIIEro COOpaHHs aKIMOHEPOB KaK OpraHa
YIOPABJICHHUS aKIUOHEPHBIM OOIIECTBOM HEOOXOJWMO YUYUTHIBATH, YTO €T0 POJIb
IpeaoIpeaesaeTcs, MPexe BCero, ero KOMINeTeHIUEH.

Cr. 48 @3 «O0 akKIIMOHEPHBIX 0OIIECTBAX» ONPEALIIAECT KOMIETCHIINIO O0IIEro
coOpanus. Cpeny BOMPOCOB, OTHECEHHBIX K €r0 PACCMOTPEHHUIO, MOKHO BBIJCIIUTD:
W3MCHCHHUE yCTaBa, peOpraHu3aIus U JUKBUAANMSA oOIecTBa, n30paHue coBera JIu-
PEKTOPOB, YBEJIMUCHNUE U YMEHBIIICHUE YCTaBHOTO KanmuTana. To ecTh, 3To0 Hanbosee
BaKHBIC BOIMPOCHI KOPHOPAIIMU, KOTOPBIC JOJDKHBI 005S3aTElIbHO pelIaThCs MOCpe/I-
CTBOM OOIIIETO TOJIOCOBAHUS AKITMOHEPOB, YTO 0OECIIEYMBACT YIACTHE BCEX JIepKaTe-
JIel akiuil B yripaBieHUU 001mecTBoM. Pemenns Ha oOmeM coOpaHuy MPUHUMAIOTCS
OOJBIITMHCTBOM TOJIOCOB, €CJIM HHOE HE TIPETyCMOTPEHO 3aKOHOM.

B sTOoM OTHOIIEHWHM MOXXHO ele pa3 oOpaTUTh BHUMAHHE HA IOJOKCHHUE,
npeaycMoTperHoe 1. 3 ¢r. 48 @3 «O06 akIMOHEPHBIX OOIIECTBAaX» COrJIACHO KOTO-
pomy «OO1ee coOpaHue akIIMOHEPOB MyOIMYHOTO OOIIECTBA HE BIIPABE paccMaTpu-
BaTh W MPUHUMATH DPEIICHUS IO BOIPOCAM, HE OTHECEHHBIM K €r0 KOMIICTCHIINH
HacTosimM DenepaibHbIM 3akoHOMY». OOparnaeT Ha cebsi BHUMaHUe TOT (hakT, 4yToO
ATO OTpaHUYEHUE KAcaeTCs MMEHHO MyOJIMIHBIX OOIIECTB.

B.B. JlonuHcKass 0OBSCHSET 3TO TakKuM 00pa3oM. «MOXHO XapaKTepU30BaTh
3TO KaK MPOTUBOJIECHCTBHE MPOU3BOJIY AKIIMOHEPOB, KOTOPbIE MOIYacC TpeOYyIOT 00-
CYXXJICHUS Ha OOIMX COOPAaHMSIX y3KOCIEIUATbLHBIX BOTIPOCOB, OTHOCSIIUXCS K KOM-
NETEeHIIMM COBEeTa JUPEKTOPOB (HAOIIOJATEIHLHOTO COBETA), MPABICHUS M Jaxke
CTPYKTYPHBIX OPTaHOB, WJIM KaK MEPhI OCIa0JIEHUs OMMO3UIIMN COBETA JUPEKTOPOB.
B mo0oMm ciydyae 3T0 orpaHWYeHHE KOMIETEHIIMU OOIIEro coOpaHus aKIMOHEPOB.
OrpanuyeHusi MOTYT ObITb OOBEKTUBHBIMH (OTCYTCTBHE CHELMAIbHBIX 3HAHUHN Yy aK-
IIMOHEPOB, MEJIKUH BOMPOC TEKYIIEH MESITEIbHOCTH) U CyOBEKTHBHBIMH, B TIOCIIEC/I-
HEM cllydae - MPOrpecCUBHBIMU (OXpaHa MpaB ONPEEICHHOr0 KOHTUHTEHTa) U PeaK-
IIHOHHBIMI» .

B ornnune o myOaMyHBIX, B yCTaBe HEMyOJUYHBIX aKIMOHEPHBIX OOIIECTBaX

! Nonuuckas B.B. O6mee coOpanue akuuoHnepoB: moHorpadus / B.B. JlomuHckas. — M.:
HOPMA, NHO®PA-M, 2016. - C. 81.
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MOJKET OBITh MPETYCMOTPEHO OTHECEHHE K KOMIIETEHIIMH OOIIEero coOpaHusi akuuo-
HEPOB BOIIPOCOB, HE OTHECEHHBIX K ero koMreTeHIN O3 «O0 akIMoHepHbIX 001Ie-
ctBax». O0 3TOM MPSIMO TOBOPUTCS B M. 4 YKa3aHHOI'O 3aKOHA.

['oBopst 0 peanu3anyu akKIHOHEPaMU CBOMX KOPIOPATUBHBIX MpaB, HEOOXOAH-
MO 00paTUTh BHUMaHHUE HA TaKylo (hOpMY KOOPAMHAIMU UX YCHIIUNA KaK 3aKJIIOYCHHE
aKIIMOHEPHOTO COTJIAIIICHHUSI, SIBJISIFOIIIETOCS] Pa3HOBUIHOCTHIO KOPIIOPATUBHOTO JIOTO-
BOpa, mpeaycMoTpeHHoro cT. 67.2 'K PO.

['maBHass 0COOCHHOCTH AKIIMOHEPHBIX COTJIAIICHUH B MyOJUYHBIX OOIIECTBAX
COCTOMT B UX myosnyHocTu. B a63. 2 1. 4 ct1. 67.2 'K P® ycranosneno: «Mudopma-
Usl 0 KOPIIOPATUBHOM JIOTOBOPE, 3aKIIOYEHHOM aKIMOHEpaMu MyOJIMYHOTO aKLHO-
HEPHOTO 00IIeCTBa, JOKHA OBITh PACKPHITA B MIpe/eiaxX, B MOPSAIKE U HA YCIOBUSX,
KOTOpBIE€ MPEAYCMOTPEHbl 3aKOHOM 00 aKIIMOHEpHBIX obmiecTBax». B oriuuume ot
ATOTO, JUISl HETYOJIWYHBIX OOIIECTB YCTAaHABIMBACTCS MPSMO POTHUBOIIOIOXKHOE Tpa-
BUJIO, COTJIACHO KOTOpoMy «Ecin MHOE He YCTAaHOBJIGHO 3aKOHOM, WHGOpMAIus O
COJIEp>KaHUU KOPIIOPATUBHOTO JOTOBOPA, 3aKJIFOUEHHOTO0 YYACTHUKaMHU HEMyOIMYHO-
ro o0IIeCcTBa, HE TIOUICKUT PACKPBITUIO U SBISETCS KOHPUACHINATHHONY.

Kpome toro, cormacho 1. 5 cT. 32.1 3akoHa 00 aKIIMOHEPHBIX OOIIECTBAX <JIH-
110, MPUOOPETIIIEE B COOTBETCTBUM C aKIIMOHEPHBIM COTJIAIICHUEM MIPABO OMPEICIISTh
MOPSIIOK TOJIOCOBaHMSA Ha OOILIEM COOpaHMM aKLIHUOHEPOB MO aKUUSIM ITyOJUYHOTO
oO1ecTBa, 00s13aHO YBEAOMUTH MyOIMYHOE 00IIIECTBO O TAKOM MPUOOPETEHUU B CITY-
qae, ecIM B pe3yJbTaTe TaKOro MPUOOPETEHHS 3TO JIUIIO CAMOCTOSITEILHO HIIA COB-
MECTHO CO CBOMMH apOUINPOBAHHBIMU JIUIIOM WJIM JIMIIAMH TPSIMO JTUOO KOCBEHHO
IOJIy4aeT BO3MOXKHOCTh pacropsbkatbes 6omee uem 5, 10, 15, 20, 25, 30, 50 umu 75
IPOIEHTAMH TOJIOCOB MO Pa3MEUICHHBIM OOBIKHOBEHHBIM aKIUsAM MyOIHMYHOTO 00-
IECTBA».

B . 5.1 Toi e cTaThbu MPELyCMOTPEHO, YTO «ITyOJIMYHOE OOIIECTBO PACKPHI-
BaeT MH(OPMAIINIO, COACPKAIIYIOCS B YBEIOMIICHHUSX, YKa3aHHBIX B HACTOSAIICH CTa-
Th€, B MOPAJKE, IPEAYCMOTPEHHOM 3aKOHOAATENbCTBOM Poccuiickoit denepanuu o
LEHHBIX Oymarax».

HOI[BOI[SI HUTOI'l JaHHOI'O Haparpa(ba MOXXHO OTMCTUTB, YTO ITOBBIIICHHBIC M-



57
nepaTUBHBIC TPeOOBAHUS 3aKOHA B MyOJIMYHBIM aKIIMOHEPHBIM OOIIECTBAM HAXOJST
CBOE TIPOSIBJIICHUE U B cPepe KOPIOPATUBHOTO yIpaBieHus. Tak, B MyOJIHMYHOM aKITU-
OHEPHOM OOIIIECTBE MPOBOAUTCS OOJIee YETKOE pa3rpaHUYCHHE MMOJTHOMOYUN MEXKTY
o0LMM cOOpaHrueM aKIIMOHEPOB U €r0 COBETOM JMPEKTOPOB (HAOIIOAATENBHBIM CO-
BeTOM). VIMEHHO MO3TOMY B MyOJMYHBIX OOIIEeCTBaX 0Opa3oBaHUE COBETA JUPEKTO-
POB SBISICTCS] 00SI13aTEBHBIM U TIPEABSIBIISAIOTCS TIOBBIIEHHBIC TPEOOBAHMS K €TO KaK
KOJTMYECTBEHHOMY, TaK M Ka4eCTBEHHOMY COCTaBy . KpoMe TOro, Tro0bie aKIuoHep-
HBIC COIJIALICHUS SBISIOTCS TyONMYHBIMH, TO €CTh JOJDKHBI OBITh PacCKpBITHI B
IpeIyCMOTPEHHOM 3aKOHOM Topsifke. [lomaraem, uyTo 3Ta riiaBHas 0COOEHHOCTh Op-

TraHW3alMNA KOPIIOPATUBHOIO YIPABJIEHUS B pACCMAaTPUBAEMBIX KOPIIOPALUSX.

3.2. CoBeT 1MpeKTOPOB (HA0/II0aTEIbHbIA COBET) M UCIOJHUTEILHBIN Opran

ny0JUYHOr0 0011IeCTBA

Bormpocsl 00pa3oBaHus U 1€ATEIbHOCTH COBETA JUPEKTOPOB (HAOIIOAATEIbHO-
T'0 COBETa) MPUMEHUTEIHHO K MyOJIMYHOMY aKIIMOHEPHOMY OOIIECTBY UMEIOT 0CO00€
3Ha4Y€HHE. DTO, OTYACTH, MOXKET OBITh OOOCHOBAHO TE€M, YTO UMEHHO B MyOJIUYHOM
oOI1ecTBe TaKOW KOJUIErHAIbHBIM OpraH yrnpaBJieHHsl T0JKEH ObITh 00pa3oBaH B 005-
3arenbHOM nopsiake (1. 3 ct. 97 'K PD). B otyimmuune ot 3Toro obuue moioxeHus 0o
ynpasieHun B kopropainuu (ct. 65.3 'K PO®) B 1. 4 npeaycmarpuBaeT JUIb BO3-
MOKHOCTh O0pa30BaHHs KOJUIETHAJIIBHOTO OpraHa ympaBlieHHUs (HaOI0AaTeIbHOro
WM MHOTO COBETA) HApSAY C UCIOJIHUTENbHBIMU. B ciiydae oOpa3zoBaHus Takoro op-
raHa JIaHHbIM MYHKT PETyJMPYET BOMPOCHl KAUECTBEHHOI'O €ro cocTaBa. Tak, «Juua,
OCYIIECTBIISIONIME TTOJTHOMOYHS €IUHOIUYHBIX MCIOJHUTEIBHBIX OPraHOB KOpHopa-
UH, U YIEHBl UX KOJUIETUAJbHBIX HCIOJHUTEIBHBIX OPraHOB HE MOTYT COCTaBIISAThH
0osiee OHOM YETBEPTH COCTaBa KOJUIETHAILHBIX OPraHOB YIPABICHUS KOPIOpALHi U
HE MOTYT SIBJISITHCS UX MPECEaaATETSIMU».

@3 «OO0 akIMOHEPHBIX OOLIECTBAX», YKA3bIBasl HA IaHHBIN OpraH yIpaBJieHHUS,

OTIPEIEIISIET €T0 KaK «COBET MUPEKTOPOB (HAOIIOAATENbHBIN COBET)». OTOXKIECTBIIC-

1 06 sTOM Gonee T0APOGHO BO BTOPOM maparpade TaHHOM IIaBbl.
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HUE COBETa JUPEKTOPOB M HAOJIIOJATEIBHOIO COBETa OOYCIOBJIEHO TEM, YTO YCTa-
HOBJICHHAs1 3aKOHOM POCCHICKasi MOJIeJIb OPTaHOB YNpPaBJICHUs XO3IUCTBEHHBIM 00-
HIeCTBaM, KaK y>K€ paHee 0TMEYaJIOCh, COYETAET B ce0e MPU3HAKU KaK HEMEIKOM, TaK
U aHro-amepukanckoit mogenu. Coser aupektopoB B CIIIA B npeobnagaroriein me-
pe BBINOJIHSAET YIPaBICHUYECKYIO0 PYHKIMIO, B TO BpeMs Kak HaOJIt01aTebHbII COBET
B OPI" ocymiecTBisieT GyHKIIMU KOHTPOJISL 32 UCTIOJHUTEIbHBIMA OpraHaMu yIpaB-
neHusi. CoBeT TUPEKTOPOB (HAOII0IaTEeIBHBIN COBET) B POCCUNMCKONM CUCTEME KOPIIO-
PaTUBHOTO YIIpaBJeHUs OJM>Ke M0 CBOEMY Ha3HAYEHUIO K aHTJI0-aMEPUKAHCKOMY CO-
BeTy AupekTopoB. KoHuenius pa3BUTHs rpaKAaHCKOTO 3aKOHOAATenscTBa B 1m.4.1.9
npenycMarpuBaia 0ojiee YeTKYI0 CTPYKTYpPy OpPTaHOB YNPaBIEHUS CO CTPOTUM pas-
neneHrueM (PYHKIMU YIpaBIeHUS U KOHTPOJIS, JUIsl YEro mpeajarajoch 3aMEHUTh T0-
HSITUE «COBET JAUPEKTOPOB (HAOIIOAATENbHBIM COBET)» Ha 00Jee OJHO3HAUHBIN Tep-
MUH «HAOJI0JaTEIbHbIM COBET» W BBECTH 3aMPET HA y4aCTHE OJHHUX U TEX K€ JIMI] B
HaAOJII0IATENIbHBIX COBETAX U KOJUIETHAIbHBIX UCIIOJHUTEIBHBIX OpraHax OOIIeCTB.
HenaBuue namenenusa B I paxknanckui kojaekc P mokas3piBarOT, YTO 3aKOHO-
JaTeNb MO-MPEKHEMY MBITAETCS COBMECTHTh U aMEPUKAHCKOE, U KOHTUHEHTAJIbHOE
NOHUMaHUE COBETa AUPEKTOPOB. [103UIMs 3aKOHOAATENS B OTHOIIEHUH POJIM COBETA
JTUPEKTOPOB, MO CYIIECTBY, MOBTOPSET CJOKUBIIMICS B OTEYECTBEHHON MpaKTHKE
NOJAXO0J K JIAHHOMY 3JIEMEHTY KOPIOPATUBHOIO YIPABJICHHS - 3TO MO-TIPEKHEMY
KOHTPOJIbHO-CTPATErNUECKUN opraHl. «Poccuiickuil IMPEKTOPOB MO CBOEMY COCTAaBY
(MCTIOJTHUTENBHBIE TUPEKTOPA, HEUCTIOIHUTENbHbIE TUPEKTOpPa) W BbHIOJIHIEMbIM
GyHKIMSAM HamoMuHaeT amepukanckuii board of directors. MubiMu cioBamu, OoH 3a-
TYyMBIBAJICA KaK aHAJIOI aMEPUKAHCKOIO COBETa JUPEKTOPOB KOPIIOPALIMH, KOTOPHIMA
HE UMEET HUYEro oOIIero ¢ TepMaHCKUM HaOIoaaTeIbHbIM coBeToM. Habmonaresns-
HBIA COBET 00I1[ee PYKOBOJCTBO JEATEIBHOCTHIO OOIIECTBA HE OCYILIECTBISET - OH

2 .
BBITIOJIHAET QYyHKIMU KOHTposi»”. [loaTomy nmo muenuto O.A. MakapoBoii (4 ¢ 3TUM

! Bormamkus P.A. Mecto u pOJIb coBETa AMPEKTOPOB (HAOIIOAATEIHHOTO COBETA) B AKIIUO-
HEPHBIX OOIIECTBaX: TEHACHIIUA COBPEMEHHOTO MPaBOBOrO PETYIUPOBAHUS // AJMUHUCTPATUBHOE
npaso u nporecc. — 2016. — Ne6. — C. 86.

2 Makaposa O.A. [ly6nudHbIe ¥ HEMTYOJIMYHBIE O0IIECTBA: OCOOCHHOCTH ympaBiieHus // 3a-
KoHBI Poccun: ombit, ananums, npaktuka. — 2015. — Ne 7. — C. 17.
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MOYXHO COTJIACUTHCS) HAMKCAHWE B 3aKOHE «COBET NUPEKTOPOB (HAOIIOMATEIHHBIN
COBET)» KaK CHHOHHMOB SIBIISICTCSI HEBEPHBIM .

OpnHako ¢ y4yeToM Moaxoja POCCUICKOTo 3aKOHOAATENs, KOTOPBI OTOXKIECTB-
JISIET COBET AUPEKTOPOB M HAOTIOAATEIIbHBIN COBET, MBI TAK)KE HCIOJIb3YEeM JaHHBIC
CJIOBOCOYETAHMS KAK CHHOHUMBI.

HopmaTuBHO Takke yCTaHABIMBAETCS, YTO YUCIIO WICHOB COBETA AUPEKTOPOB
He MOXeT ObITh MeHee AT (1. 3 ct. 97 'K P®). JlyGnupyromme 1 1OMOTHSIONINE
MOJIOKEHHS COJIEPKUT CT. 66 D3 «OO6 akmoHepHBIX obmiecTBax». Tak, 1. 3 gaHHON
CTaThbU TAKXKE OIMPEACIIACT, YTO YHCIIO WICHOB COBETA HE MOXKET OBITh MEHEE MATH. B
TOXE BpeMsl J1ajiee BBOJUTCS YTOUHEHHUE, COTJIACHO KOTOPOMY «JIJIs1 OOIIECTBA C YUC-
JIOM aKIIMOHEPOB - BJIAJIETBIEB TOJOCYIOMIUX AKIUK o0IIecTBa 00jiee OJTHON THICSUYH
KOJIMYECTBEHHBIM COCTaB COBETA TUPEKTOPOB (HAOIIOIATEIHHOTO COBETA) 00IIEeCTBa
HE MOXKET OBITh MEHEE CEeMH YJICHOB, a JUIsl OOLIECTBA C YHMCIOM aKIMOHEPOB - Bia-
JeNbIEB TOJIOCYIONIMX aKIMi oOlecTBa 0ojee JecsATH ThICAY - MEHee JEBATU uJie-
HOBY.

Kaxk npaBuio, my0auynbie 0011ecTBa, COONIIOAas TaHHBIC MPaBUia, HE CO3/IaI0T
OuYeHb OOJBIITUX COBETOB. B HacTosimee Bpems B Poccuu B Hambosee KpyIHBIX My0-
JUYHBIX OOIIECTBAaX KOJUYECTBO YJIEHOB COBETA COCTaBiseT oT 9 nmo 15 yenosek.
Tak, coctaB coBeta [TAO «CbOepbank» Bkito4yaeT 14 genosek’, [TAO «PocTenexom»
— 11 genosek®, ITAO «HK «Pocredts» — 9 uenosex’, [TAO «<KAMA3» — 11 uerno-
BeK".

B @3 «O0 aknuoHepHbIX 0011I€CTBaX» YCTAHOBIEHO, YTO YJIEHAMH COBETA JIU-
PEKTOPOB M3OMPAIOTCS TOJIBKO ¢u3nueckue numa (1. 2 cT. 66). Xapakrepusys Kaue-
CTBEHHBIN COCTaB (POPMUPYEMOTO COBETA TUPEKTOPOB, MOKHO BBIJICIUTH OT/IEIbHBIC
TPYIIIBI B 3aBUCUMOCTH OT XapaKTepa U CTETICHHU CBSI3H C CAMUM OOIIIECTBOM.

1. CoBeT AMPEKTOPOB MOXKET HA OJHY YETBEPTh (POPMHUPOBATHCS U3 YIIPABJICH-

! Tam sxe. C. 18.

2 http://www.sberbank.com/ru/investor-relations/corporate-governance/supervisory-board
® http://www.rostelecom.ru/about/managers/board_of_dir/

* https://www.rosneft.ru/governance/corpboard/

> https://www.kamaz.ru/about/corporate-governance/board-of-directors/
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IEB - WICHOB KOJUIETHAIBHOIO HCIOJIHUTEIBLHOTO OpraHa, paboTaroluX MO TPY.o-
BBIM JIOTOBOpaM. DTHU WIECHbI COBETA AUPEKTOPOB OJHOBPEMEHHO SIBISIOTCS U paboT-
HUKAMH IOPUAMYECKOTrO JIMIA, U YJIeHaMU OpraHa yNpaBlIeHUs, B TOM YHUCJIE U KOH-
TPOJIMPYIOILIETO ACSITEIBHOCTh HCIIOJHUTENBHBIX OpraHoB. Kogekc KOpropaTuBHOIO
VIIPABJICHUsI, PEKOMEHA0BaHHbIM baHkoMm Poccum, Ha3bpIBaeT TakWX YJIEHOB COBETA
JTUPEKTOPOB HCIIOJHUTEIbHBIMU JTUPEKTOPAMH, MOJIUYEPKUBAS UX CBSI3b C MCIOJHHU-
TEJBHBIM OPIaHOM OOIIIECTBA.

C ydetoM 0coObIX (PYHKIIMI COBETa TUPEKTOPOB B OTIUYHE OT UCHOJHUTEIb-
HBIX OpraHOB YIpaBJCHUS, 3aKOHOAATENb B a03. 2 1. 2 cT. 66 @3 «O06 aKIMOHEPHBIX
oOIIeCTBax» YCTaHABIMBACT YETKHE OTPAHUYCHHS HA Y4aCTHE B HEM UYJICHOB KOJIJIe-
TMAJIbHOTO HMCHOJHUTEIBHOTO OpraHa. Tak, mocleJHUEe HEe MOTYT 3aHMMaTh OoJee
OJIHOM 4eTBEepTOM cocTaBa coBera. Kpome TOro, jauio, sBISOLIEECS €IMHOINIHBIM
UCIIOJIHUTENIbHBIM OPraHoM, HE JOJKEH SIBJISIThCS MpeacedaTesieM COBETa TUPEKTO-
pOB.

CoriacHO TOJIOKEHUSIM 3aKOHOJIATEIbHBIX AKTOB WICHBI COBETA JUPEKTOPOB
00s13aHbl JIEHCTBOBATh B MHTEpPEcax KOPHOpaluyd HE3aBUCHUMO OT TOro, KeM Oblia
MPEeIIOKeHa WX KaHAWAATypa U KTO U3 YYaCTHHKOB KOPIIOPAIMHM TOJIOCOBAN 33 UX
u30panue. [Ipennonaraercs, 4To y ynpaBJlIeHIIEB HET CBOETO MHTEPECA, OTIIMYHOIO OT
MHTEPECOB KOPIOPALUH, KOTOPhIE OHU JOJHKHBI OTCTaUBAaTh U CTPOro coOtoaarh. B
ujeasne 3Ta rpyIa 4wWieHOB COBETa AUPEKTOPOB OOJIbIIIE BCEX 3aMHTEPECOBAHA B MPO-
LBETAHUU KOPIIOPAILMH, OCKOJbKY UX TPYJOBas IEATEeIbHOCTh U (pruHaHCOBOE OJa-
rOMOJIy4He HAmpsMYIO CBS3aHbl C JAEATEIbHOCTHIO Kopropauuu. JIroOble cepbe3Hbie
PKOHOMMYECKHE MPOOJIeMBbl KOPIIOPAIUHU ISl HUX MOTYT OOEpHYThCS IoTepei pado-
Thl, PABHO KaK M JIJIsl YIIPABJICHIIEB HU3IIETO 3BEHA.

2. Bo BTOpYyIO Ipymiy 4WIEHOB COBETA TUPEKTOPOB BXOAST YYACTHUKH KOPIIO-
pauuu, n30paHHbIE B COBET JUPEKTOPOB. AKIIMOHEPHI, BXOJAIINE B COBET AUPEKTO-
POB, MOTYT OCYIIECTBIISITh MPSIMOE U HEMOCPEACTBEHHOE BIIMSAHKME HA padoTy oOlie-
CTBa. OTO OCOOEHHO Ba)XKHO C YYETOM TOI'O, YTO MHTEPECHl aKIMOHEPOB JAJIEKO HE
BCErJa MOT'YT COBMNaJaTh C MHTEpecaMu MeHekMeHTa. [loaToMy MX yyacTue mo3Bo-

JISIeT B KaKOMU-TO MCPC HAJIAXKHUBATH JUAJIOT MCIKAY YHaCTHHKAMHU O6HleCTBa Hu HUCIIOJI-
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HUTEIHHBIMH OpPTaHAMH YIIPaBJICHUS (B IMUPOKOM CMBICIIC — HHBECTOPAMHU U yTPaB-
JICHIIaMU ).

C.B. ConoBbeBa B 3T0H cBA3U oOpaijaeT BHUMAaHUE HA TO, YTO, HECMOTpPS Ha
pa3inuue MoyoKeHust 1 00beMa MpaB BCeX YIPABICHLEB, BXOASIINX B COBET IUPEK-
TOPOB KOPIIOPALIMH, €€ KOJUIETHANIbHBIA UCIIOTHUTENIbHBIA OpPraH U JIMIO, BBIMOIHS-
folee GyHKUMUA €AUHOIUYHOTO MCIIOJHUTENIbHOTO OopraHa, 0ObeIuHAeT eAuHas 3a-
MHTEPECOBAaHHOCTh B PaclpeesieHUH J0X00B KOPHOpAMU TaKUM 00pa3oM, YTOOBI
OJIHA MX YacTh HANpaBisUIach Ha Pa3BUTHE KOPIOpALMU, a ApyTras pacupenessiach
MEXIy yIpaBJieHIIaMU U paOOTHUKAMU yepe3 3apadoTHYIO TIaTy, MPEMUH, JOTUIATHI,
BO3MelIeHHE pacxooB. [IpuyemM paboTHHKAM — TOJIBKO TO, UTO OTNPEAESIEHO HE0OXO-
JUMOCTBIO BOCIPOU3BOJCTBA, a BCE OCTaJbHOE — YyIpaBieHUaM. J[0XOIbl 4JIEHOB
KOPIIOPALIMU B 3TU MOXKEJIAHUS TJI0XO0 BNUCHIBAIOTCA. OYEBUIHO CTOJKHOBEHHE MH-
TEPECOB WICHOB KOPHOpAlUMU WA OOJbIIEH WX YacTH W YJIEHOB OPraHoB YIpaBJie-
HUS

3. B Tpetblo rpyriy 4ieHOB COBETA TUPEKTOPOB OOBEAUHSAIOTCS JIULIA, HE CBS-
3aHHBIE C KOPIIOPALMEH YWICHCTBOM U TPYAOBBIM JOrOBOpoM. B cBOIO ouepesn, 3Tux
YJIEHOB TaKK€ MOXKHO pPa3leuTh Ha: 1) MUPEKTOPOB, MPEICTABISIONINX HHTEPECHI
OTJCIBHBIX TPYIII aKIIMOHEPOB, U 2) HE3aBUCUMBIX TUPEKTOPOB.

3.1. AKIIMOHEPHI - IOPUIUYECKHUE JTUIIa HE MOTYT ObITh U30paHbl B YJICHBI COBE-
Ta JUPEKTOPOB, HO HUYTO HE MEIIAET UM IpEeUIaraTb KaHIHUJaTOB B COCTaB COBETA.
Kak mnpaBuiio, 3T0 KaHIUAATypbl (PU3MYECKUX JIMIL, CBSI3AHHBIX C KOpIOpaluei-
YIEHOM TPYAOBBIMH WM TPa)XAaHCKO-TIPABOBBIMU OTHOIIEHUAMHU. [Ipennararorcs
YJIEHbI COBETAa AMPEKTOPOB, WICHBI KOJUIETHAIBHOTO HCIOJHUTEIBHOIO OpraHa WM
KPYIHBIE aKIIMOHEpHhl (YYaCTHHKH) KOMMEPUECKOM KOPIOpalUU, SBISIOIICHCS
YYaCTHUKOM JIPYroM KOMMEPUYECKOU Kopriopauuu. HeCKoJIbKO y4aCTHUKOB KOPIOpa-
Ui (0COOEHHO ATO XapaKTEPHO JJIs aKIMOHEPHBIX OOIIECTB) BIpaBe OOBEIUHUTH
CBOM T0JI0Ca JJIsl MPEJICTABICHUS KaH/IUIaTOB B WICHBI COBETA IUPEKTOPOB.

OObenMHEHNE WHTEPECOB WICHOB KOPIIOPAIUH IO BOIPOCY M30paHUs COBETA

! IOpuanyeckue nuua B pocCUCKOM Ipa)kIaHCKOM mpase: MoHorpadus: B 3 1. / A.B. I'a-
6oB, O.B. I'yrauxoB, H.I'. loponuna u np.; otB. pen. A.B. I'a6o, O.B. I'yrHukoB, C.A. CUHULIBIH.
M.: U3uCIl, UHOPA-M, 2015. T. 1 (aBTrop — C.B. ConoBbeBa).
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JUPEKTOPOB MOXET IMPOUCXOAUTHh HA JONOBOPHOM OCHOBE. B aknmoHepHOM coruna-
IIEHUH CTOPOHBI BIIpaBe JOTOBOPUTHCS O MOPSIKE MOAO0pa KaHAUJATOB B YJICHBI CO-
BETa AUPEKTOPOB M I'OJOCOBAHUS 110 3TOMY BOIIPOCY. 3aKOHOJATEIbCTBO HE IIPEIIAT-
CTBYET CO3JAaHUIO JIOOBIX KOAIUIUN yYaCTHUKAMHU KOPHOPAIMH U BBIABUKEHHUIO OT
JTUX KOAIULMN KaHIUATOB B YJICHBI COBETA JUPEKTOPOB.

XOTSl 3aKOHOJATENBCTBO OOS3BIBAET YJIEHOB COBETA JIUPEKTOPOB CTOSATH Ha
CTpa)k€ MHTEPECOB KOPIOpPALMHU, COBEPLICHHO OYEBUIHO, YTO BBIIABUHYTBHIE OTIEJIb-
HbIMHM YYaCTHUKAMU U TPyNIaMu YYaCTHUKOB JUPEKTOpa OYIyT PYKOBOJICTBOBATHCS
Y MHTEPECAMHU ITUX YYACTHUKOB. [l 3TOro ux KaHAUAATyphl U MpEeIarajid B COBET
JTUPEKTOPOB, YTOOBI OH JIEHCTBOBAJ HE TOJIBKO B MHTEpECAX KOPHOpAlUH, HO U B UH-
Tepecax OTAEJIbHBIX YYACTHUKOB WIIM UX KOAJULIUH.

3aBUCHMBIE AUPEKTOpPA IOPUAMUECKHA HE CBSA3aHBI 00S3aTEIBCTBAMU C TOJIOCO-
BABIIMMU 34 HUX YYaCTHUKAMH KOpIiopauuu. «JleHcTByrolee 3aKOHOAATEIbCTBO B
KauecTBe OOIIEro MpaBuiia HUYEro HE TOBOPUT O MPABOBOM XAPAKTEPE CBSA3H MEKIY
aKIMOHEPOM M BBIIBUTAEMBIM UM KaHAMJIATOM B WJIEHBI COBETa JUPEKTOPOB (HAOIIIO-
JATEJIbHOTO COBETa) JIMLOM. J[aHHBII MHTEpeC aKIMOHEpa B IPABOBYIO HOPMY HE 3a-
noxen»’. C oaHOI CTOpPOHBI, MOJOOHAsI MO3ULMS 3aKOHOJATENs OINpaBJaHHA, IO-
CKOJIBKY, BO-IICPBBbIX, OCHOBHBIM HHTEPECOM SBIISETCA WHTEPEC KOPIIOpALUHU, BO-
BTOPBIX, KPOME 3aKOHOZATENsl OOJIbIIe HEKOMY 3aIlllUTUTh MHTEPECHl MEJIKUX y4yacT-
HUKOB KOPIIOpaLUy, KOTOPBIE U TaK CUIIBHO OTPAHUYECHBI B BO3MOXXHOCTU UMETH CBO-
€ro MPEACTaBUTENS B COBETE JUPEKTOPOB.

C npyroit cTopoHsl, Jeranu3anus (pakTH4ecKol CBSI3M WiIEHa COBETa JAUPEKTO-
POB C MPEAJIOKUBIIUM €T0 KaHIUAATYPY UICHOM KOPIIOpaluu BHecHa Obl ompese-
JIEHHOCTh B XapakTep JAEATEIbHOCTH 3aBUCUMBIX JAUPEKTOPOB U CIIOCOOCTBOBAJIA BbI-
SBJICHUIO KOH()JIMKTAa MHTEPECOB KOPMOPAILMU U €€ WICHA WM ONPEIEICHHON TpyTI-
IIbl YJICHOB. YPEryJupOBaHHAs IOpUINYECKas CBA3b WICHA KOPIOPALMHU U YJIEHA CO-
BETa JUPEKTOPOB CTajla Obl SIBHOM M MO3BOJMJIA Obl TOYHO YCTAHOBHUTb, KaK UJICHY

COBCTA IUPCKTOPOB yAACTCA HAXOANUTH OajaHc MCXKIY MHTCpCCaMU KOpPIIOpalluu U €€

! T'a6os A.B. Cauenxu ¢ 3aMHTEPECOBAHHOCTHIO B MIPAKTHUKE AKIIMOHEPHBIX OOIIECTB: MPO-
65embl mpaBoBOro perynuposanus. — M.: Craryr, 2005. — C. 50.
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YJICHA, a TAaK)K€ BOBPEMsI BBISIBIISATh KOH(MIUKT UHTEPECOB, KOTOPHI MOXKET BO3HHK-
HYTb B Pe3yJIbTAaTe TEX MM UHBIX ACIHCTBHIl YWICHOB COBETA IUPEKTOPOB .

3.2. Kpome mpeacraButesneil 4iIeHOB KOPIOpALUK B TPYIIY IUPEKTOPOB, HE
UMEIOIINX BUANMBIX CBSI3€HM C KOpPIIOpAIMei, BXOAIT TaK HAa3bIBAEMbIe HE3aBUCUMBIC
nupekTopa. HesaBucumble OUpEKTOpa HE SBISIOTCS CTaBICHHUKAMHU WICHOB KOPIIO-
pany ¥ He UMEIOT C HUMHU HUKaKuX cBs3eid. [lomaraeM, 4To mpuMEHUTENBHO K My0-
JUYHBIM aKITMOHEPHBIM 00IIIeCTBaM HAJIMUYWE JJAHHON KaTerOpUU TUPEKTOPOB B COBE-
T€ UMeeT 0co00e 3HAUCHHE, YTO TpeOyeT OoJiee 00CTOATEIHLHOTO aHAIN3A.

[TosiBNeHne MHCTUTYTa HE3aBUCUMBIX TUPEKTOPOB OTYACTH MOXKET XapaKTepH-
30BaTh U MpeIHa3HauYeHUE coBeTa MUpekTopoB. E.A. CyxaHOB B 3TOI CBSI3U OTMEYa-
€T, YTO OJJHOW M3 TEHACHIIUNA COBPEMEHHOTO aMEPUKaHCKOTO KOPIIOPAaTHBHOTO MpaBa
SIBJISIETCS] TO, YTO COBETHI TUPEKTOPOB MOCTETICHHO YTPAYUBAIOT CBOM CTaTyC KakK HC-
MIOJTHUTENIBHBIX OPTaHOB U BCE OOJIBINE CTAHOBSTCS OpraHaMH KOHTPOJISA 3a KOpropa-
THBHBIM MEHEKMeHTOM . Hanbonee OTYETIHBO 9TO MPOSBIIETCS B OTHOLICHHH
MyOJUYHBIX KOMITAHUM, TJI€ COBETHI JUPEKTOPOB MPAKTUYECKUA TOJHKO OCYIIECTBIISI-
IOT KOHTPOJIb 3a MPOIIECCOM CO3JIaHUSI OPTaHOB KOPIIOPATUBHOTO YIIPABJICHUS U UX
NEeSATeTLHOCTH.

«YCUJICHUIO 3TOW TEHACHIIMA COOTBETCTBYET M TMOSBICHHE B OOJBIIMHCTBE
aMEpHUKAHCKUX KOpIiopanuii He3aBUCHUMBIX aupektopoB (independent directors). C
KoHIa 70-x - Hayasa 80-X roJ0B MpOLUIOro BEKa OUYEPEAHON KPU3UC KOPIOPATUBHO-
ro ympaBleHHsS MPUBEN K IMOCICIOBATEIHFHO pPEaTH3yeMbIM MPEUIOKCHUSIM 00 HC-
KITFOUCHUH KOPIIOPATUBHBIX MEHEKEPOB (WICHOB MCTIOJHUTEIHHBIX OPTaHOB KOPIIO-
paruii) U3 cocTaBa WX COBETOB JUPEKTOPOB (2 B COBETaX JUPEKTOPOB MyOTUUHBIX
KOMIIaHUI He3aBUCUMbBIC AUPEKTOpa JOJDKHBI OBUIM COCTaBIATH OOMBIIMHCTBO). He-
3aBUCUMBIC JUPEKTOPA HE JIOJDKHBI ObITh HAEMHBIMU CIYXKallTUMU KOMIIAaHUHU, HO MO-

I'yT II0Jy4aTb OT HCC BO3HAIpaXKACHHUC 3a CBOIO ACATCIbHOCTD. HCO6XO,Z[I/IMOCTI> B

! IOpuanyeckue nuua B pocCUCKOM Ipa)kIaHCKOM mpase: MoHorpadus: B 3 1. / A.B. I'a-
6o, O.B. I'yrauxos, H.I'. loponuna u np.; otB. pen. A.B. I'a6o, O.B. I'yrHukoB, C.A. CUHULIBIH.
M.: U3uCIl, UHOPA-M, 2015. T. 1 (aBTrop — C.B. ConoBbeBa).

2 CyxanoB E.A. CpaBautenbHoe kopropatuBHoe mpaBo / E.A. CyxanoB. — M.: Crartyr,
2014.



64
HUX enie 6onee ycunmnack B 2000-e ropl, MOCIe U3BECTHOTO CKaHala DHPOH, CBS-
3aHHOTO C (hanbCUPUKANNECH OTYETHOCTH KPYITHBIX KOPIOPAINN X TUPEKTOPAMH H
MeHeKepaMm» .

[IpyunHON MOBBIIIEHHOTO BHUMAHHUS K MPAaBOBOMY PETYJIMPOBAHUIO CTaTyca
HE3aBUCUMOTO AupekTopa myosnyHbeix odmects B CIIA mocmyxun psig kopropa-
TUBHBIX KOHQIMKTOB B Komnanusx Enron, WorldCom u Tyco, rae orcyrctBue 00b-
€KTUBHOCTH PAJIa TOJKHOCTHBIX JIUI] IPU MPUHITUU PEUIEHUN MO CAEJKAM C 3auHTe-
PECOBAHHOCTHIO MPUBENO K MUJUIHAPIHBIM YObITKaM MHBECTOPOB U 00BATy HA PHIHKE
neHHsix 6ymar NASDAQ. Oto npuBeno k npunsatuio B utone 2002 r. Sarbanes-
Oxley Act?, KOTOPEIH yCTAHOBHII TPEGOBAHMS K HE3aBHCHMOCTH JUPEKTOPOB TIPH CO-
BepIICHUN (PUHAHCOBBIX OMEpPALM U pa3paboTal CUCTEMY KOHTPOJIS 32 (PMHAHCOBOM
OTYETHOCTBHIO TUPEKTOPOB (B CYIIHOCTH, CO3/1aB MPABOBOM (PyHIAMEHT IJIsl J€Tajlb-
HOTO PEryJupoBaHUsl UHCTUTYTa HE3aBUCUMOIo AupekTopa). OOGpasloM Takoro pe-
ryaupoBanus 1o mpaBy cieayetr cuutaTh Koaexc Illtara [lemaBap (The Delaware
Code)®, a nMeHHO ero BochMOit pa3es (THTYIT), CTyKAIHH STATOHOM aMEPHKAHCKO-
ro KOPIIOPaTUBHOI'O 3aKOHOAATENbCTBA. JIaHHBINA TOKYMEHT 3aKpEIUISIET PsAll IPaBUJI,
KACAIOIIMXCS CTaTyCa WICHOB COBETAa IUPEKTOPOB, OTJABasi KOPIOPALUSAM BECOMYIO
CBOOOJy B KOHKpETH3allMM 3TOro cTaryca, yTo, kKak nosaraior H.M. CanukoBa u
N.A. JlyOoBIiieB, SIBIsSETCS CYIIECTBEHHOM MPOOJIEMO, MOCKOJBKY CO3/Ja€T MOYBY
JUISL 3JI0YTIOTPEOICHUH CO CTOPOHBI KOPIOPAIMi U TEM CaMbIM CO3JaeT yrpo3y CTa-
GUIIBHOCTH IIPaBOBOro 06opoTa”.

TeHnaeHMs K YCUICHUIO POJIM HE3aBUCUMBIX JTUPEKTOPOB HE MPOIILIa HEe3aMe-
yeHHO u B Poccuu. Tem Oosee, 9TO cTaTtyc HE3aBUCUMOTO IAUpPEKTOpa B Poccum

Hayana 1990-x rT. SBJsUICS NPEeIMETOM PEryJIMpOBaHUs KOPIOPATUBHBIX HOPM KOM-

! Tam xe.

2 Sarbanes-Oxley Act of 2002 (enacted by the 107th United States Congress on 30 July
2002) [Onexrponnslii pecypc] — Pexxum nocryna: https://www.sec.gov/about/laws/soa2002.pdf

® The Delaware Code is codification of the State laws (codificated by Regulatory Flexibility
Act since 10 June 1983)  [Onekrponmblii  pecypc] —  Pexum  mocryna:
http://delcodehms.safesecureweb.com/

4 Camuxosa HM., Hy6osueB M.A. OcoGeHHOCTH TPYAO-MIPABOBOTO CTAaTyca HE3aBHUCHMOIO
JTUPEKTOpa MyOJIUYHOTO AKIIMOHEPHOTO OOIIeCTBa MO POCCUUCKOMY M aMEPUKaHCKOMY MpaBy //
Tpynosoe npaso B Poccuu u 3a pyoexom. — 2016. — Ne 3. — C. 22
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MaHWM, ¥ 3TO MPUBEIO K TOMY, YTO HE3aBUCUMBIN JIUPEKTOP MPHUBJICKAICI HEPEIKO
HE i1 OOecredeHus MPO3pPavHOCTH (UHAHCOBOM MESITEIBHOCTH KOMIIAHUH, a,
HAIPOTUB, JJIS pean3allii HE3aKOHHBIX CXEM I10 JIeraJn3alui KPYITHbIX aKTHBOB.

B uactHoctu, B KoHllenuuu pa3BuTUs TPakIaHCKOTO 3aKOHOJIATENbCTBA (.
4.1.5) oTMeuanoch, 4YTO OCOOCHHOCTH MYyOJIMYHBIX aKITMOHEPHBIX OOIIECTB JIOJIKHBI,
B TOM YHCJIE, COCTOATh U B 00S3aTE€IbHOM BXOXJEHHUU B COCTaB COBETA JUPEKTOPOB
HE3aBUCHUMBIX TUPEKTOpoB. KoHIenuus pa3BUTHS 3aKOHOAATENIbCTBA O IOpUIUYE-
ckux juuax B 1. 3.5 § 1 moapaszaena 6 npeanosaraia BBECTH HHCTUTYT HE3aBUCUMBIX
JTUPEKTOPOB ISl OTJACITHHBIX BUJOB KOMMEPUYECKUX KOPIOpAIMil (IyOJIMYHbBIX aKITU-
OHEPHBIX 06MIECTB)?.

Hecmotps Ha To, uTo @3 «OO0 akiMOHEpHBIX 00IIECTBAX» HE COACPKUT 00s3a-
TEIBHBIX TPEOOBAaHWN K BXOXKJEHHUIO B COBET HE3aBHCHMBIX JIUPEKTOPOB, TaKHE
«HACTOSITENIbHBIE PEKOMEHAIMN» coliepKUT Koekec KoprmopaTUBHOTO YIPaBJICHUS
ot 10 anpens 2014 r.

JlaHHBIIA aKT MpeaycMaTpruBaeT 003aTEIBHOE BKIIOUCHNE B YWICHBI COBETA JIU-
PEKTOPOB aKIMOHEPHBIX OOIIECTB HE3aBUCUMBIX JTUPEKTOPOB, KOTOPBIE JOJKHBI CO-
CTaBJISITh OJJHY TPETh OT OOIIET0 KOJUYECTBA YICHOB COBETA TUPEKTOPOB. bosee To-
ro, Koaekc naet onpenenenure HezaBucumoro aupektopa (. 2.4.1). HecmoTpst Ha TO,
yto Kojekc sBISETCS TOJBKO PEKOMEHAATEIBHBIM JTOKYMEHTOM, OTCYTCTBUE IOJIO-
xeHuit Komekca B ycTaBe aKIMOHEPHOTO OOIIECTBA HE TO3BOJIUT €My IPOJIaBaTh
CBOU IIeHHBIE Oymaru Ha (oHI0BOM Oupke. OOs3aTeNIbHOE ClIeIOBAHUE PEKOMEH/Ia-
usiM Kojiekca KoprnopaTuBHOTO YIPaBIEHUS HEOOXOIUMO IS pa3MEIICHUS 1IEHHbBIX
OymMmar akIoHepHOro odiecTBa Ha (POHAOBOM OUpKe.

Pemennem HabmonatensHoro coera [TAO «MockoBckast 6upska» ot 03 des-

! Konmenmus pa3BuTHs rpaKIaHCKOTO 3aKoHOJaTenbcTBa Poccuiickoit denepannu (0100-
pena pemenueM Coeta mipu [Ipesunenre PO mo konudukammu U cOBEPIICHCTBOBAHUIO TPaKIaH-
ckoro 3akonoaatenscTBa oT 07.10.2009) // Bectauk BAC P®. — 2009. — Nel 1.

2 Konnenmus pa3BuTust rpaxaaHCKOro 3aKoHomaTenbeTBa Poccuiickoit @enepanuu (07100-
pena pemenuem Coseta npu [Ipesunente PO no koaudukaum u COBEPIICHCTBOBAHUIO TPaXKIaH-
ckoro 3akononatenscTBa ot 07.10.2009) // Becthuk BAC P®. — 2009. — Nel 1.
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pans 2017 r. 6buM yTBepKAeHHI IIpaBuma mmctuara’, Tae B 11. 2.18 mpexycMoTpeH
nepedeHb TPEOOBAHMI K KOPIIOPATUBHOMY YIIPABICHUIO SMUTEHTA, COOJIOJICHUE KO-
TOPBIX SIBJSIETCS YCIOBUEM BKIIIOUEHHUS aKIUH B KOTHPOBAJIBHBIM CIHCOK IEPBOTO
(BeIcTIET0) ypoBHs. OMHUM U3 0053aTeNbHBIX TPEOOBAHU SBISETCSA TO, YTO B COCTaB
M30paHHOTO SMUTEHTOM COBETa AUPEKTOPOB (HAOJIIOIATETHLHOTO COBETA) JOJIKHBI
BXOJIUTh HE3aBUCUMBIE JUPEKTOPA, KOTOPBIE OMPEICISIIOTCA KaK «IHIA, KaKI0€ U3
KOTOPBIX 00JaaeT JAOCTaTOYHOW CaMOCTOSTEIHLHOCTBIO NJisi (popMUpOBaHUS COO-
CTBEHHOM MO3UILIMU U CHOCOOHO BBIHOCUTH OOBEKTUBHBIE CY)K/ICHHSI, HE 3aBHCUMBIC
OT BIUSHUS HUCIOJHUTEIHHBIX OPraHOB AMUTEHTA, OTACIBHBIX TPYII aKIMOHEPOB
WM WHBIX 3aMHTEPECOBAHHBIX JIUI, a TAKXKE JTOCTATOUYHON CTENEHBIO MpodeccuoHa-
JIU3Ma U OTIBITaY.

Ornpenenenre HE3aBUCUMOIO AUPEKTOpa Takxke aaercs B 1. 2.4.1 u. Aun. 101
4. b Kogekca KopnopaTUBHOTO yIpaBieHUs; TAKUM JUPEKTOPOM MPHU3HAETCS «IIULIO,
KOTOpoe 00J1aJlaeT AOCTATOUYHBIMU MPOQPECCHOHATU3MOM, ONBITOM U CaMOCTOSITEIb-
HOCTBIO JIJIs1 ()OPMHUPOBAHUS COOCTBEHHOM ITO3HMITMH, CTIOCOOHO BBIHOCHTH OOBEKTHB-
HBIC U JTOOPOCOBECTHBIC CYKICHHS, HE3aBUCUMBIC OT BJIIMSIHUS MCIIOJTHUTEIBHBIX Op-
raHoB 00IIIECTBA, OT/IEIBHBIX TPYII AKIIMOHEPOB WJIM MHBIX 3aWHTEPECOBAHHBIX CTO-
pOHY».

Kak BuaHO U3 MPUBEIEHHOTO OMNpEJICTEHUs, CTaTyC HE3aBUCUMOTO JUPEKTOpa
(HamOMHMM, YTO PE4Yb HJIET O TOM CTaTyce, KOTOPHIA HE MPETyCMOTPEH 3aKOHOM, a
npeaycmoTper Kojiekcom; mpuuem mepBbid cTaTyc - Ul Liesieid 0JI00peHus CENIOK C
3aMHTEPECOBAHHOCTHIO, HUKTO HE OTMEHST) CKJIAILIBACTCSI:

- U3 TpeboBaHUM K MPOGECCHOHATBHBIM KaueCTBaM JIUIIA;

- U3 TpeOOBaHUH K TUYHBIM Ka4ueCTBaM JINIIA;

- U3 OTPAaHUYCHH HA KOHTAKTHI C MHBIMU JIUI[AMH, KOTOPHIE BIHSIOT Ha TMPU-
HSTHE KOpHopaluen peteHunit (orpaHnyeHue BIUSHUA).

[Tpu 3TOM, KaK BUIHO U3 MEPECUUCICHHBIX KPUTEPUEB, BCE OHM HAIPABJICHBI Ha

YCTPAHCHUC BO3MOKHOI'O BJIMAHUA KaKux-J1100 JIUII Ha (I)OpMI/IpOBaHI/Ie IIO3UIINN TU-

! [TpaBuna muctunra ITAO «MockoBckast Oupxay» (YTBEpKIEHBI pelIeHHeM HaOI01aTelNb-
Horo coBeta ot 03.02.2017 r.) [Dnektponubii pecypc] - Pexumm  mocryma:
file:///C:/Users/vs/Downloads/listing-rules-moscow-exchange-03022017.pdf
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pexropa. OTHAKO HU OAMH U3 KPUTEPHUEB HE OTBEYAET HA BOIPOC, KAK ONPEIECIHUTH
COOTBETCTBUE JIMIA YCTAHOBJIEHHBIM NMPO(PECCUOHANBHBIM U INYHBIM TPEOOBAHUSIM.

B HayuHOl nuTepaType MOKHO BCTPETUTHh U KPUTUKY TaKOTO JE€TATU3UPOBAH-
HOTO MOJXO0/Aa K KPUTEpPHUsIM He3aBUCUMOCTH aupekropa. Tak, A.B. 'aboB rosopwur,
YTO JJI1 YCTAHOBJICHUS MMEHHO TaKWX KPUTEPUEB HE3aBHUCHUMOCTH HET HUKaKUX
MPEANOCHUIOK B CIOKUBIIKUXCS SKOHOMUYECKUX OTHOIIEHUSIX. HUKaKkoro oTHOIIEHUS
K peajbHON HE3aBHCUMOCTH MHOTHE KpUTepuu BooOIuIe He umeroT. [lo cymectBy 310
KPUTEPHUH, KOTOPbIE OTPAXKAIOT OMNPEJEICHHYIO TOUKY 3PEHHS, CUCTEMY B3IJIS0B Ha
MHCTUTYT HE3aBHCHMOTO JHUPEKTOpa, KOTOpas B CHIIy JOCTyIa €€ aJenToB (IKcIep-
TOB, UMEIOIINX COOTBETCTBYIOIYIO CUCTEMY B3IJISII0OB M (MJIM) MHTEPECHI) K pa3pa-
6oTke mpoekTa Koekca Bo3061a1aa Ha ONpeIeieHHOM 3Tare’ .

OTHOCHUTENIBHO LIeJIEH BKJIIOYEHUSI HE3aBUCHMBIX JUPEKTOPOB B COBET JUPEK-
TopoB Kojiekc KopnopaTUBHOIO yNpaBlieHUs yYKa3bIBaeT CIEAYyIOIIee: a) UX BKIIOYe-
HUE HeoOxoaumo sl «3(h(PEKTUBHOTO OCYIIECTBICHUS COBETOM JHPEKTOPOB €ro
(GYHKIMI, B TOM YKCIIE CBSI3aHHBIX C 3aIMTON MHTEPECOB aKIIMOHEPOB U YIPABICHU-
eM puckamu» (1. 112 4. b Konexkca); 0) «He3aBUCUMBIC JUPEKTOPA MIPU3BaHbI BHECTH
3HAYUTENbHBIN BKJIaJ B 00CYK/I€HNUE U MPUHATUE PEIICHUH, IPEkKIE BCEro M0 TaKUM
BOIIPOCaM, KaK BbIpAaOOTKa CTpaTErvH pPa3BUTHs OOIIECTBA U OLICHKA COOTBETCTBHS
NEesATEIbHOCTH OOIIeCTBa CTPATETUy €ro pa3BUTHUSA, MPEAOTBPAILICHUE U pa3pelIeHue
KOPIIOPATUBHBIX KOH(MIUKTOB, OLEHKAa KayecTBa padOThl UCIIOJIHUTEILHBIX OPTraHOB,
OIICHKa AESTENbHOCTH OOIIECTBa HA MPEIMET COOTBETCTBHUS MHTEPECaM BCEX aKIHO-
HEPOB, CBOEBPEMEHHOE PACKPBITHE TOCTOBEPHOU MH(OpMALUU O AESITEILHOCTH 00-
IECTBA, PEOpPraHM3allisl U yBEJIWYCHHE YCTAaBHOTO KamuTaja OOIIecTBa, BHECEHHE
CYILIECTBEHHBIX M3MEHEHHUI B yCTaB 00IlIECTBA, 3aTPAaruBalOIIMX MpaBa aKIIMOHEPOB,
10 BOIIPOCaM, CBSI3aHHBIM C MPOIIeypaMu MOTJIOLIEHUS OOIIECTBA, a TAKKE MO HHBIM
Ba)KHBIM BONPOCAM, PEIICHHE KOTOPBIX MOXKET 3aTPOHYTh MHTEPECHl AKIIMOHEPOB»
(m. 113 u. b Konekca); B) He3aBUCHUMBIM AUPEKTOPAM MPUHAJICKHUT «0co0asi posib B

NpcaoTBpalliCHUN KOPIIOPATHUBHBIX KOH(I)J'II/IKTOB " OICHKC CYHICCTBCHHBLIX KOPIIOpa-

! [IpaBo 1 ’KOHOMHUECKAs EATEIBLHOCTh: COBPEMEHHBIE BbI30BBI: MOHOrpadus / E.I'. Aza-
poBa, A.A. AropoBa, M.K. beno6abuenko u ap.; otB. pen. A.B. I'abos. — M.: U3uCII, Craryr,
2015. (aBrop rnasel — A.B. I'aboB)
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TUBHBIX JEHCTBUI MPUHAJJICKUT HE3aBUCUMBIM JAUpeKkTOpaM obmectBa» (. 115 u. b
Konekca).

Jlymaercsi, He3aBUCHUMbIE€ TUPEKTOPa CIIOCOOHBI BHECTH paBHOBECHE B paldOTy
COBETa JUPEKTOPOB U 00ECIEUUTh NMPUHATHE PELICHU, YUUTHIBAIOIINX UHTEPECHl U
YYaCTHUKOB KOPHOpAIUH, 1 CAaMOW KOPIOPALIUH.

[Tomaraem, 4TO HE3aBHCHUMEBIE YJICHBI COBETAa TUPEKTOPOB JICHCTBUTEIHLHO HE
UMEIOT CBOMX MHTEPECOB, OTJIMYHBIX OT MHTEPECOB KOpHOpaluu. A UHTEPECHl KOp-
nopanuu UM OmKe, YeM YbH-TH00, TOTOMY YTO WICHBI COBETa JTUPEKTOPOB MOITY-
YaroT BO3HATPaKJIEHHUE 3a CBOE WICHCTBO B COBETE OT KOPMHOpPAIMH, IPU ITOM UJICH-
CTBO MMeEET BPEMEHHBII xapakTep. B Hacrosiiee Bpems rpyIina yrnpaBjieHIIEB, CO-
CTaBJISIFOIIAST COBET JUPEKTOPOB KOMMEPYECKOW KOPIOpAIiy, Hapsay ¢ OOIUM WH-
TEpPECOM 4JIeHa COBETa IMPEKTOPOB BKJIIOYAET B CEOSl U MHTEPECHl OTAEIbHBIX KaTe-
TOpPHUIl AUPEKTOPOB: 3aBUCUMBIX U UCMOTHUTENIBHBIX, KOTOPhIE MOTYT HE COBIAIATh C
UHTEpecaMu KOPIIOpaIlny.

Eme oxgna rpymnmna jmil, UMEIOIUX UHTEPEC B ACSITEILHOCTH KOPHOPAIMH — 3TO
ee paboTHukH. MIX WHTEpeC BO MHOTOM COBIMAJIa€T C OCHOBHBIM MHTEPECOM UJICHOB
OpPraHoB YIpaBJeHMs], C TOW JIMIIb MOMPABKOM, YTO paclpeiesieHne 10X0a JTOJIKHO
ObITh OOJIee paBHOMEPHBIM M HE KOHIICHTPUPOBATHCS TOJBKO HA JIMUHBIX JOXOAaX
YJIEHOB OpraHoB yrpasieHus. OQHAKO B pOCCUMCKON JEHUCTBUTEIBHOCTU 3TOT UHTE-
pec paOOTHUKOB XOTS U CYIIECTBYET TEOPETUUECKH, HO HA MPAKTUKE HET HU OJTHOTO
IIPABOBOTO MEXaHM3Ma €ro peaiu3alnui. IMEHHO MO3TOMY BBIASISTHh JaHHYIO TPYyI-
Ny KaK BO3MOKHYIO KaTErOPHIO TUPEKTOPOB B COBETE HET JOCTATOUYHBIX OCHOBAHUH.

B toxe Bpems, moHuMMasi BaXKHOCTb M CTHUMYJIMPYIOIIEE BO3JEHUCTBUE MeXa-
HU3Ma pachpeseNieHus] JOXOJ0B KOPIOpalid MEXIy BCEMHU 3aWHTEPECOBAHHBIMU
JULAMH, 3aKOHOJATEIH Psijia eBPONENCKHUX TOCYIapCTB 3aKPENUIN KBOTY IPEICTaBU-
TENbCTBA B COBETE TUPEKTOPOB KOPIOPALINHU 32 paOOTHUKAMH 3TO# kopropanuu. Co-
TJIACHO ATOW HOPME OMpeesIEHHOE KOJTMYECTBO WICHOB TPYAOBOTO KOJIJIEKTUBA KOP-
nopanuu (XO35SUCTBEHHOTO O0O0IIEeCTBa), MPOIMOPIHMOHATEHOE OOIIEMYy KOJUYECTBY
YJICHOB COBETa AMPEKTOPOB (WM MPSIMO YCTAHOBJICHHOE B 3aKOHE), HOJKHO OBITH

n30paHo B coctaB coBera aupekTopoB. B CIIIA Bompoc mpuyacTHOCTH K KOpropa-
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UM PEIIAeTCsl Yepe3 CIY)KEOHBIC aKIMK, KOTOPHIMU HAACNSIOTCS KaK OTHETbHBIC
4IEeHBI COBETA AUPEKTOPOB, TAK U OTACNbHbIC PAGOTHUKH KOpIopamuu . Poccuiickoe
3aKOHOJIaTEILCTBO MOKA HE MPEAYyCMAaTPUBAET HUKAKUX CIIOCOOOB MPUBIICUEHUS pa-
OOTHMKOB KOMMEpPUYECKON KOPIOpPALMU K YIPABJICHUIO KOpIOpanuedl u, Kak Clei-
CTBHUE, K paclpeiesIeHUIO I0X0/I0B.

Ha ocHoBe aHanu3a KOMIIETEHIIMM COBETa AUPEKTOPOB B aKIIMOHEPHOM 00I1Ie-
CTBE, a TAaKXKe MOpsJIKa ero GOPMUPOBAHUS U KaYECTBEHHOI'O COCTaBa, MOXKHO yBH-
JIETh JIOBOJIbHO IIMPOKUE BO3MOKHOCTU JJII YYACTHUKOB KOPHOPATUBHBIX OTHOIIIE-
HUW CaMOCTOSITEIILHO OMPEEATh, KAaKyl0 MOJIETh BRIOpATh sl (PYHKITMOHHUPOBAHUS
obmiectBa. [lepBblii BapHaHT - COBET TUPEKTOPOB KaK KOHTPOJIBHBIN OpraH B YUCTOM
BUJIe (HampuMep, B JaHHOM ciydae (DYHKIIMOHAJ COBETa JUPEKTOPOB MOXKET OBITh
OTrpaHMYEH KOMIIETEHIIMEH, 3aKpeIyIeHHOW B yCcTaBe OOIECTBa, C yKa3aHHUEM Ha TO,
YTO €IMHOJINYHBINA UCTIOTHUTENbHBIA OPTaH U YJIEHbI KOJIETHATBHOTO UCTIOJIHUTEIb-
HOTO OpraHa He MOTYT BXOAHUTh B COCTaB COBETa JUPEKTOPOB). BTopoii BapuaHr - co-
BET JUPEKTOPOB KaK KOHTPOJIbHO-CTPATETHYECKUI OpraH (B 3TOM Cllydyae B COBET JH-
PEKTOPOB MOT'YT BXOJUTH JHIA, Onarofaps AesATEIbHOCTH KOTOPBIX 00ECIIeUrBaETCs
HEIMPEPHIBHOCTh OM3HEC-TIPOIIECCOB - €AMHOIUYHBIA MCIIOJTHUTEILHBIN OpraH U 4Jie-
HbI TIPABJICHUS], YTO MTO3BOJUT KOJUIETHAIBLHOMY OpraHy 0oJiee ri1y00KO MOTPYKaThCs
B JICSATENILHOCTh OO0IEeCTBa W HamOOJee MOJHO MOAXOAUTh K MPHUHATHIO PEIICHHUIA;
KpoMme TOro, ()yHKITMOHAJI COBETa JUPEKTOPOB IO PsITy BOMPOCOB MOXKET OBITH pac-
IIFPEH YCTaBOM OOIIECTBa)>.

Kax mpaBuno, nmyOaudHbIe aKIIMOHEPHBIE O0INEeCTBa UIYT MO BTOPOMY ITYTH,
IIOCKOJIBKY B COCTaB COBETa JHUPEKTOPOB BKIIIOYAIOTCS YJICHBI, SIBJSIONIMECS JINOO
€AMHOJIUYHBIM MCIOJHUTEIBLHBIM OPTaHOM, JHOO YJeHaMU KOJUIETUAbHOTO HMCIMOJ-
HUTEJILHOTO OopraHa (IpaBJjeHus).

EMHOIMYHBIN MCTIOHUTENBHBIN OPTraH - T€HEPAIbHBIA IUPEKTOP, OCYLIECTB-

! IOpunnueckue nuia B pOCCUHCKOM T'pakJIaHCKOM mpaBe: MoHorpadwus: B 3 T. / A.B. I'a-
6oB, O.B. I'yraukos, H.I'. JloponuHna u ap.; otB. pea. A.B. T'abos, O.B. I'yraukos, C.A. CHUHHUILIBIH.
M.: N3uCIl, UHD®PA-M, 2015. T. 1 (aBTop — C.B. ConoBbeBa).

% Bormamkus P.A. Mecto u pOJIb coBETa AMPEKTOPOB (HAOIIOIATEIHHOTO COBETA) B AKIIUO-
HEPHBIX OOIIECTBaX: TEHJACHIIUHA COBPEMEHHOTO MPaBOBOrO PETYIUPOBAHUS // AJMUHUCTPATUBHOE
npaso u nporecc. — 2016. — Ne6. — C. 86.
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JSIeT PYKOBOJICTBO TEKYIIEH NEATEIbHOCTHIO aKIIMOHEPHOTO OOIIECTBa, MOJOTYETEH
COBETY ITUPEKTOPOB (HAOII0IAaTETFHOMY COBETY) OOIecTBa W OOIIEeMy COOpaHHUIO
aKIIMOHEPOB, OPTaHU3YET BHITIOJHEHUE MX pelieHUH. EAMHOIMYHBIA HMCIOIHUTEb-
HBIM opraH obiecTBa 0e3 JOBEPEHHOCTH JEHCTBYET OT UMEHHU 00IIIeCTBa, B TOM YHC-
Je TPEeACTaBIIAeT WHTEpEChl OOIIeCTBa, COBEpIIACT CIEIKH OT MMEHH OOIIEeCTBa,
yTBEpKAAET IITAThI, U3/1aeT MPUKA3bl U JaeT YKa3aHusl, 00s3aTeIbHbIC JIJIS NCIOTHE-
HUS BceMU paboTHHUKamu obmiectBa U Ap. (cT. 69 ®3 «OO0 akmuoHepHBIX 0OIIe-
CTBax»).

B 3aBepmiennn qanHoro maparpada MOXHO 0OpaTUTh BHUMAHHE €IIe Ha OJIHY
JIOCTATOYHO BaYKHYIO COCTABJISIOINIYIO MPABOBOTO CTAaTyca KaK WICHOB COBETA JUPEK-
TOPOB M YWJICHOB MPABJICHHS, TAaK U €AUHOIUIHOTO MCIIOTHUTEIHLHOTO OpraHa aKIHo-
HEPHOTO 00IIeCTBa. DTO BOMPOCHI MX OTBETCTBEHHOCTH 3a CBOM JCHCTBUS B COOTBET-
CTBYIOIIIEM KadecTBe. VIcronHeHne UM CBOMX O0SI3aHHOCTEH BIUSET HA PE3yJbTaTh
JeSITEIbHOCTH Kopropaiuu B mesioM. [Ipo0iem He BO3HUKAET, €CIIU pe3yNIbTaThl Oma-
TOTPUATHBI JUTIsI aKIIMOHEPOB, HO MPH HEOIArONMPHUSATHOM PAa3BUTUU COOBITHI MOMKET
aKTyaJTU3UpPOBAThCS BOTMPOC O MPUUYMHAX TAKOTO «IIPOBAIBLHOTO» YIIPABICHUS U O
BO3MOYKHBIX MTOCJIEICTBUSIX IS JIUII, TPUHSABIINX HEIPHEKTUBHOE PEIICHHE.

ITo o6memy mpaBuily, ycTaHOBJIEHHOMY B 1. 1 cT. 71 @3 «O0 akiMOHEPHBIX
oOmiecTBax» yka3zaHHBIC JIMIA JTOJDKHBI JEHCTBOBaTh B MHTEpEcax OOIIECTBa, OCY-
IIECTBJISITH CBOM TpaBa U MCIOJHATH O00S3aHHOCTU B OTHOIIIEHUH OOIIEecTBa J100po-
COBECTHO M pa3zymHoO. [Ipu 3TOM, cornacHo 1. 2 yKa3aHHOM CTaTbU OHU HECYT OTBET-
CTBEHHOCTH TIEpe]l OOIIECTBOM 32 YOBITKH, MPUUYNHEHHBIE OOIIECTBY WX BUHOBHBIMHU
nercTBUsIMH (0e3/1eCTBUEM).

JlaHHBIE TOJIOKEHUSAMH SBISIFOTCS crienuaibHbIM cirydaeM cT. 53.1 'K PD 06
OTBETCTBEHHOCTH JIMIIA, YIIOJTHOMOYEHHOTO BBICTYNATh OT UMEHU IOPUIUIECKOTO JU-
a, a TaK)Ke YJICHOB KOJIJIETUATIBHBIX OPTaHOB IOPUAMYECKOTO JHUIA U JIMII, OTpese-
JISTFOIIUX ACUCTBHSI FOPUIUIECKOTO JIHIIA.

O.B. OcurneHko maer MOJOKUTEIbHYI0 XapaKTEPUCTHKY JaHHBIM HOPMATHB-
HBIM ycTaHOBKaM. [1o ero MHEHUIO, «pETyIATHBHAS YCTAaHOBKA Ha PaJMKaIbHOE TO-

BBIINICHHUC OTBCTCTBCHHOCTHU YJICHOB OPraHOB YIIPABJICHHA KOHTPOJIA HAIIMX KOMIIA-
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HUIl BIOJHE 0OOCHOBaHHA U CBOEBPEMEHHA. B MPOTUBHOM ciiyyae, B YaCTHOCTH, HE
CTOUT O0XKUJATh 3HAYMMOI'O IIPUTOKA UHBECTULMH. B TO ke Bpems COCTOSABIIMECS B
TOM HMHCTUTYLHOHAJIBHOM CETMEHTE 3aKOHOJIATENIbHBIE KOPPEKTUBBI MOTPEOYIOT OT
«KOHCTPYKTOPOB» CHUCTEM KOPIIOPATUBHOTO YIPABJICHUS MYyOJUYHBIX M HEMyOJInd-
HBIX AKIMOHEPHBIX OOIIECTB JOMOTHUTEIBHBIX YCHIHI» .

['oBOpst 00 OTBETCTBEHHOCTH BBIIIEYKA3aHHBIX JIMI, HEOOXOAUMO YUYUTHIBATH
HECOOTBETCTBUE pa3Mepa aKTUBOB KOPIOPALIMK, UMYIIECTBOM KOTOPOM pacIopsixa-
€TCSl PYKOBOIUTENb, U HUMYIIECTBEHHOI'O IIOJOKEHUs caMoro pykosomurens. Kak
CJIEJICTBUE, B Cllydyae OIIMOOK B YIpPaBICHUM KOPHOpAIMeil, HEOCTOPOXKHOCTU MpPU
olleHKe (PaKTUYECKUX U IOPUINYECKUX OOCTOATEIBCTB MPU MPUHATHH PELICHUM py-
KOBOJIUTENb (WM TpyIIa pyKOBOJAUTENIEH) KOPIOPALMU €Ba JIU CMOYKET CaMOCTOsI-
TEIbHO B IOJIHOM 00bEME BO3MECTHTh YOBITKH, NIPUUYMHEHHBIC KOPIOpPALMU U €€
ydacTHUKaM. C y4yeToM 3TOro, HeoOXOAMMO pa3BHBaThb MEXAaHU3M CTPAaXOBaHUS OT-
BETCTBEHHOCTU YJICHOB OPraHOB YIIPaBJIEHUSI aKIIMOHEPHBIM oOuiecTBoM. [Ipruem B
HACTOSIEE BpEMs TaHHOMY BOIPOCY B HAYYHOU JINTEPATYPE YIEIAETCS ONpPEaEIICH-
HOE BHUMaHHe".

JI.1. TekyTbeB B 3TOM CBSI3M OTMEYAET, YTO «B Poccum MHCTUTYT CTpaxoBaHUs
OTBETCTBEHHOCTH YWJICHOB OPraHOB YIPABJICHMS MIOKA HE MOJIYYWJI IIUPOKOTO PACIPO-
crtpaeHus. ONHON U3 TJIABHBIX MPUYMH HEPA3BUTOCTH JAHHOI'O MHCTUTYTA BUAMTCS
HEJOCTATOYHO NPOpabOTaHHOE 3aKOHOJATEIbCTBO B JAHHOM 00JIaCTH: BOMIPOCHI
CTPaxOBaHUs OTBETCTBEHHOCTH WICHOB OPraHOB YIIPABJIEHUs, IO CYTH, 3aTparuba-
I0TCS TOJIBKO B Kojzekce kopropaTtuBHOro ynpasieHuss PO, HocdleM peKkoMeHaa-
TeNbHBIN XapakTep, U B CTpaTeruu pa3BuTHs puHAHCOBOTO phiHKa Poccuiickoit ®e-

nepanu Ha niepuoa 10 2020 r., SBISIONICICS CKopee JeKIapaTUBHBIM, YeM HOpMa-

! Ocunenxo O.B. VYrnpaBneHrue akIMOHEPHBIM OOIIECTBOM B YCIOBHIX pedOopMbI Kopriopa-
tuBHOrO npasa. M.: Craryt, 2016.

% Tonesa E.B. JloroBop cTpaxoBaHHUsl OTBETCTBEHHOCTU TUPEKTOPOB U MEHEIKEPOB XO35M-
CTBEHHBIX OOIIECTB B npaBe AHIIMHM U Poccuu: cpaBHUTENbHBIN aHaIN3: MOHOTpadus / moa Hayd.
pen. B.C. bensix. — M.: IIpocnekt, 2015. — 168 c.; TexytbeB JI.M. CTpaxoBaHre OTBETCTBEHHOCTH
YICHOB OPraHoOB YIIPABJICHHUA KOPIIOpAllMU: HCIIO3BOJIUTCIbHAA POCKOIIbL WKW OCTpPas H€O6XO,Z[I/I-
MocTh? // JKypHan mpeanpruHUMAaTeIbCKOTO U KopriopatuBHoro npasa. — 2016. — Ne 1. — C. 27-33 u

Ap.
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TUBHBIM I[OKyMeHTOM»l.
BcenenctBue storo npezacrasisieTcss HeooxoaumbeiM BHecTd B 'K PO m3mene-
HUs, pa3pelIaollIne 3aKI04aTh JOTOBOPhI CTPAXOBAHUS HE TOJIBKO JETUKTHOM U J10-
TOBOPHOM OTBETCTBEHHOCTH, HO U OTBETCTBEHHOCTH WICHOB OPraHOB YIIPABJICHUSA
KOpIHopaluy, HOCSIEH CHeluaibHbId XapakTep W coyeTarolled B ceOe MpU3HAKU
000ouX BUIOB OTBETCTBEHHOCTH. LlenecooOpa3Ho Takxke 3aayMaTbCsi O BBEJCHUU MH-
CTUTYTa 0053aTEeLHOTO CTPaXOBaHUS OTBETCTBEHHOCTU JUPEKTOPOB BCEX MyOIWd-

HBIX aKIITUOHCPHBIX O6HICCTB.

! Texyrsen JI.1. Ykas. cou. C. 30.
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SAKVIIOYEHUE

[To pe3ynbpTaTaM NMpOBENEHHOTO aHAJIM3a MPABOBOTO CTaTyca U ACSTEIbHOCTU
yOIMYHBIX aKIIHOHEPHBIX OOLIECTB OBUIN CAENaHBbI CIIEIYIOIINE BHIBO/IBI.

1. Ha ocHoBe aHaim3a U3MEHEHHUM IpakJaHCKOTO 3aKOHOAATEIbCTBA MOCIE/-
HETro BPEMEHU B YacCTH BBICTPAMBAHMS CUCTEMBI IOPUINYECKUX JIMIL] ObLI CIENaH BbI-
BOJI O TOM, YTO MyOJIMYHBIE aKIIMOHEPHBIE OOILECTBA 3aHUMAIOT 0C000€ MeCTO. AK-
IIMOHEpHBIE OO0IIecTBa caMu MO cebe sABIATCA (HOPMON MpeANPUHUMATENHCKOTO
00BEIMHEHNS, B OCHOBE KOTOPOT'0 HE TOJIBKO U HE CTOJIBKO JIMYHOCTH, a, IPEKIE BCE-
ro, umyiecTBo (kanurai). [IyOnuunble akiimoHepHbIe 00IECTBA IPU TAKOM MOIXOE
3aHMMAIOT BBICIIEE MECTO, MOCKOJIbKY MPOUCXOIUT OOBEIMHEHHE KaluTaloB He-
OIPEAEIIEHHOr0 Kpyra JIMII.

[TosiBieHHE B pOCCHIICKOM 3aKOHOAATEILCTBE IMyOJUYHBIX OOIIECTB CBSI3aHO C
HAJIMYUEM JIBYX Pa3HOHAINPABJICHHBIX 33]1a4 B COBEPLICHCTBOBAHUU KOPIIOPATUBHBIX
oTHomeHUH. C OHON CTOPOHBI, UMEETCSI HEOOXOAUMOCTh IIPEIOCTABICHUSI OU3HEC-
COOOILIECTBY JIOCTATOYHO HIMPOKOM CBOOOIBI B OINpEAEICHUH OPTraHU3alMOHHON
(opMBbI BeleHUs MPEeANPUHUMATENBCKON AesTenbHocTu. C Opyroil CTOPOHBI, COBpe-
MEHHbIE SKOHOMHYECKHE YCIIOBUSI TPEOYIOT U 3alIUThl HHTEPECOB CyOBEKTOB Ipax-
JnaHckoro obopota. B Hamem ciyyae 3To — y4acTHUKUA OOIIECTB (aKIIMOHEPHI) U T10-
TEHIUAJIbHBIE NPUOOPETATENN ITUX aKUMK (TpeThu ynna). IMEHHO OHU HYXAAroTCs
B MOBBIIICHHON OXpaHe OT pa3jIMYHBIX 3710ynoTpednenuid. Yem mmpe Kpyr AeicTBU-
TEJBbHBIX aKIMOHEPOB M NOTEHUUAIBbHBIX NHBECTOPOB, TEM B OOJIbILIEH MEPE JTOKHBI
OBITh BBIPQXKEHBI 3aIIUTHbIE MEXAaHU3MbI TAKHX JIULI.

B 3710i#1 cBs13u ocTyn K MyOIMYHOMY TPEIOAKEHHUIO LIEHHBIX OyMar Ha pbIHKE
(myTeM OTKpPBITOM MOAMMUCKH), a TakKe MyOIMYHOMY OOpAIlEHUIO LEHHBIX Oymar
JOJDKHO paccMaTpuBaThCs Kak npuBuierus. Ee mpenocraBieHue 10MKHO CBA3BIBATh-
Csl C OIPEJIEIICHHBIMU UMIIEPATUBHBIMU TPEOOBAHUSIMU B OTHOLIEHUH Pa3JIMYHbIX ac-
MIEKTOB MPABOBOTO CTAaTyca W JIEATEIHHOCTH aKIIMOHEPHOTo o0ImecTBa. B wacTHOCTH,
9TO TpEOOBAHUS U K MOPSAIKY pa3MeIIeHUs U 00paIieHus akiui, 1 K GOpMHUPOBAHUIO

OpraHOB YMPABJICHUS, U K MOPSIIKY PACKPBITUS HH(DOpMAIIUU O ACSITEIBHOCTH KOPIO-
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paluu.

2. Ananu3 3apyOeKHBIX UCTOYHUKOB IPUMEHUTEIBHO K TeME pabOoThI TTOKa3all,
YTO POCCUMCKHAM TOAXOJ SIBJISECTCA OTPAKECHUEM CKIIAJIBIBAIOIICUCS B MHOTOJIETHEU
MPAKTUKE KaK B aHIJIO-aMEPUKAHCKOM, TaK U KOHTMHEHTAJIbHO-€BPOIIEUCKON MPABO-
Bol cucteme. [Ipu Bcex MMEIOMIMXCS OTIUYHUSAX B Pa3HBIX TOCyJapcTBax, Mojgo0Has
KJ1accuuKaIys UMEET MPAKTUYECKH OJTHO OCHOBAHUE U JICJICHUE MPOUCXOAUT B OJI-
HUX M TEX K€ Lelsax. BeimeneHue myOauMYHBIX KOMIAHUN (KOpIoparuii, 0OIIeCcTB)
HUMEET 11eJ1h 3alUTUTh IUPOKUHN KPYT JIUI], KOTOPhIE€ HHBECTUPYIOT (WJIU COOUPAIOTCS
WHBECTUPOBATh) CBOM KamUTal B aKIMM TaKUX IOpUIMYECKUX JHIl. Takas 3ammra
OCYIIECTBIISIETCS IMTyTEM MPEAbIBICHUS UMIIEPATUBHBIX TPEOOBAHUHN K UX JIEATEIHHO-
CTH Y PaCKPBITHIO MH(OPMAIIUK O TAKOU JIeSITEIHLHOCTH.

AMEpUKAHCKUN OTBIT TPABOBOTO PETYJIUPOBAHMS IMyOJIMUYHBIX KOPHOpanui
pUMeUaTesieH, B YaCTHOCTH, TEM, UTO (DaKTUUYECKH CYIIECTBYET HE OJMH, a YEThIpE
MPABOBBIX peXHUMa MyOJUYHBIX Koproparuid. OHM pa3rpaHUYUBAIOTCS B 3aBHUCUMO-
CTH OT CITOCOOOB pa3MeIeHus WX IEHHBIX OyMar, a Takke 00bemMax TOPTOBIU HMHU.
OCOo0EHHOCTH pPa3IMYHBIX PEXKUMOB B OCHOBHOM OTJIMYAIOTCS TPEOOBAHUAMH U
CTaHAapTaMH MyOJIMYHOTO PACKPHITUS HHPOPMAIIUU O JEATETLHOCTH Kopropaiuu. B
TAKOM IOJX0JIe UMEETCs OMpeIeJICHHas! JJOTMKAa U BO3MOXXHO B OynayiieMm (¢ mocre-
MEHHBIM Pa3BUTUEM M COBEPIICHCTBOBAHMEM SKOHOMMKO-TIPABOBBIX YCIIOBUI) BO3-
HUKHET HEOOXOIMMOCTh 3aMMCTBOBAHUS aHAJIOTUYHOMN Tpajaliuu MyOJuYHBIX aKI[U-
OHEPHBIX OOIIECTB B POCCUNUCKOW MPABOBOM CUCTEME.

3. BbI3bIBaeT BO3paK€HUSI HOpMATUBHOE NoJioxkeHue . 2 cT. 66.3 'K PD B ya-
CTH YIIOMHUHAHHS B HEM OOIIIECTB C OTPaHUYCHHOM OTBETCTBEHHOCTHIO. [Ipn ycimoBum
OTCYTCTBHUSI MPU3HAKOB MYOJMYHOCTH Takue oOILIecTBa (Hapsiay C aKIHMOHEPHBIMHM)
JIOJDKHBI TIPU3HABATHCS HEMyOIUIHbIMH. CYUTAEM 3TO U3IUIITHUM, TOCKOJIBKY 0OIIIe-
CTBa C OTPaHUYEHHON OTBETCTBEHHOCTHIO UMEET YCTaBHBIN KamuTas, MOACICHHBIN Ha
JIOJI, U HU TPU KaKUX OOCTOSTENbCTBaX HE BBIMYCKaeT akiuu. J{onu yyactusi B OT-
JUYUe OT aKIMK aKIMOHEPHBIX OOIECTB, HE NpeJIHA3HAYCHBI JJI CBOOOJHOTO OT-
yy)KJICHUS U Tiepefadd. BcelencTBue 3Toro, mojaraeM, 4To JiejeHue OOIIeCTB Ha

HY6J'II/I‘-IHI)IG " HCHY6HI/I‘1HBIC MOJKCT UMCTb OTHOIICHHUC TOJIBKO K daKIIMOHCPHBIM 00-
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LIECTBAM.

[Tomaraem, OTMEYEHHBIN 34€Ch 3aKOHOJATENbHBINA MMOJAXO0 SIBUICS CJIEICTBUEM
HEKPUTUYECKOI0 MPSIMOI0 3aMMCTBOBAaHMS AHIJIO-aMEPUKAHCKOIO OIbITa. B KOHTH-
HEHTAJIHHOM >K€ TIPABOTIOPSIKE KATETOPHs «ITyOJIUIHOCTHY UMEET OTHOIIEHUE K Je-
JICHUIO TOJIbKO aKIMOHEPHBIX OOIIECTB, HO HE OOLIECTB C OTPaHUYECHHOW OTBET-
CTBEHHOCTBI0. B CBSI3M ¢ 3TUM HEOOXO0IUM 00Jiee OCTOPOKHBINA MOAXO] K 3aMMCTBO-
BAHUIO MPABOBBIX KOHCTPYKLMH, UMEIOUIMXCS B MHOCTPAHHBIX ITpaBomopsiakax. B
ATOM JieJie HEOOXOJMMO YYUTHIBATH COIMAIbHO-PKOHOMHUYECKHE YCJIOBHS, KOTOpPbHIC
UMEJTM MECTO B KOHKPETHO-UCTOPUUYECKOW OOCTAHOBKE BO3HUKHOBEHUS M PA3BUTHS
OTJIETbHBIX HHCTUTYTOB. [Ipy cpaBHEHHM MPABOBOTO CTaTyca IMyOJMYHBIX OOIIECTB B
Poccun u 3apyOekHBIX CTpaH HEOOXOAMMO MOMHHUTh O Pa3IUYMSAX HE TOJIBKO MPaBO-
BBIX CUCTEM, HO U 3KOHOMHYECKUX YCJIOBHUW B KOTOPBIX OHU CYLIECTBYIOT U pPa3BU-
BaIOTCH.

4. YcraBHbIM KanmuTand B KOHTUHEHTAJIbHOM CHCTEME NpHU3BaH OOecreurBaTh
pan yskuii, HamboJiee CYIIECTBEHHBIMH W3 KOTOPBIX SBISIOTCS MaTepHAIbHO-
obecnieunTenbHas (cTapToBas) U rapantuitHasi. OJHAKO BBITIOJHEHUE JAHHBIX (DYHK-
UM CBSI3aHO C FaPaHTHUPOBAHUEM OINPENCICHHON MUHUMAJIBHON BEJIMYMHBI YCTaBHO-
ro kanurtana. B HacTosiiee BpeMsi MUHUMAaJIbHBIN pa3Mep yCTaBHOIO KamuTaja myo-
JMYHOTO aKIMOHEPHOT'O OOIIECTBA COCTABIISIET CTO ThICAY pyOsieit. Cunrtaem, 4To s
oOecrieueHrs BBITIOJTHEHHS YCTaBHBIM KAaITUTAJIOM CBOUX (DYHKIIMM MUHUMAJIBHOU €ro
BEJIMYMHBI B CTO ThICAY pyOsiel MPUMEHUTEIBHO K MyOJIMYHBIM OOIIIECTBAM SIBHO He-
JIOCTaTOYHO U OHA JIOJDKHA OBITH CYIIECTBEHHO yBelMueHa. ITO OyJIeT COOTBETCTBO-
BAaTh KaK BO33PECHUSAM, BBICKa3aHHBIM B KOHIENIIMY pa3BUTHUS TPAXKIAHCKOTO 3aKOHO-
JaTeNbCTBA, TaK U MPAKTUKE 3apyOEKHBIX TOCYAapCTB, B YACTHOCTHU, CTPaH 3ariaIHoN
EBponbl. [IpuMepHas BenMuMHAa MHUHUMAJIBHOTO YCTAaBHOIO KaluTana, ¢ KOTOPOWU
MOXHO COTJIACUThCSI, OTIIpesiesieHa pa3paboTurikaMu KOHIIENIMY U COCTaBIsET 2 MJTH.
pyoJIeit.

5. HaunbGonee 3HaunMMble 0COOEHHOCTH MPABOBOTO PETYJIMPOBAHUS 000pOTa aK-
UNA MyOIUYHBIX aKIIMOHEPHBIX OOIIECTB BRIPAXKACTCS B YCTAHOBIICHUH CIIEIIUAIBHBIX

npaBui npuodbpererust 6onee 30% akuuii. Oco0O0 BBIIETSETCS CUTYyAIUsl MPU KOTO-
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poli B pyKax OJHOTO BiaJeiblla akKymyiaupyetcs Oonee 95% akumit. HopmatuBHoe
3aKpEIUICHHE TIPOLEeYyphl TPUOOPETEHUSI KPYITHBIX MAaKEeTOB aKIUK MyOJIMYHOTO aK-
IMOHEPHOT'0 00IeCTBa HANPABJICHO HA MPEAOTBPALICHUE HEraTUBHBIX MOCIEICTBUM
CMEHBI KOPIOPATUBHOTO KOHTPOJIA B MyONHUYHBIX oOmIiecTBax. JlaHHBIN MexaHU3M
MO3BOJISIET 00ECNEYUTh CTAOMIIBHOCTh COCTaBa YYACTHUKOB IPU MEPEXOe Kopropa-
TUBHOTO KOHTPOJIS, a TAK)KE 3aIIUTY SKOHOMUYECKUX BJIOKEHHUI aKIIMOHEPOB, obec-
nedyeHue 6ananca HTEPECOB CPEIN aKIIMOHEPOB B KOMITAHUH.

6. TloBbIIEHHBIC WMITEpATUBHBIE TPEOOBAHMS 3aKOHA B IyOJUYHBIM aKIIHO-
HEPHBIM OOIIECTBAM HAxXOJAT CBOE MPOSIBICHHE U B chepe KOPHOPaTUBHOTO YyIpaB-
neHus. Tak, B MyOJIMYHOM aKIMOHEPHOM OOINECTBE MPOBOAUTCS OOJiee YETKOE pas-
IrPAaHUYCHUE MOJTHOMOYUN MEXIy OOIIMM COOpaHHEM aKIIMOHEPOB U €ro COBETOM
JTUPEKTOPOB (HAOIIOAATENIBHBIM COBETOM). MIMEHHO mMO3TOMYy B MyOJWYHBIX OOIIe-
CTBaxX 0Opa30BaHHE COBETA JAUPEKTOPOB SIBISETCS 00S3aTE€IbHBIM U MPEABIBISIOTCS
MOBBIIIICHHBIE TPEOOBAHUS K €ro Kak KOJMYECTBEHHOMY, TaK M Kaue€CTBEHHOMY CO-
ctaBy. Kpome Toro, mo0bie aKIIMOHEPHBIE COTJIAIICHUS SBISIOTCS MyOIMYHBIMU, TO
€CTh JOJKHBI OBITH PACKPBITHI B TIPEyCMOTPEHHOM 3aKOHOM TOPSIKE.

7. Bonpocel oOpazoBaHus U ASSTEIHHOCTA COBETA TUPEKTOPOB (HAOII01aTeIh-
HOT'O COBETA) MPUMEHHUTEIHHO K MyOJUYHOMY aKIIMOHEPHOMY OOIIECTBY UMEIOT OCO-
0oe 3Hauenue. @3 «OO0 akuMOHEPHBIX O0IIECTBaX», yKa3biBas Ha JAHHBIA OpraH
YIOPABJICHHS, TaK €70 M HA3BIBAET — «COBET TUPEKTOPOB (HAOIIOMATEILHBIN COBET)Y.
OTOXIeCTBIIEHNE COBETAa TUPEKTOPOB U HAOIIOIaTEILHOTO COBETa OOYCIIOBIICHO TEM,
YTO YCTAHOBJIEHHAs 3aKOHOM POCCHICKasi MOJIeTTb OPTaHOB YIIPABICHUS XO3SIMCTBEH-
HBIM OOIllecTBaM coYeTaeT B ce0e MpU3HAKU KaK HEMEIKOM, TaK M aHIJIo-
amepukaHckoir monenu. Coser aupektopoB B CIIIA B mpeoGnagaroiieid Mepe BbI-
MOJIHSET YMPaBICHYECKYI0 (YHKIIMIO, B TO BpeMs KaK HaOJIOJaTEIbHBIA COBET B
@®PI" ocymiecTBisieT PyHKIIMM KOHTPOJIS 32 MCIIOTHUTEIBHBIMUA OpraHaMH yIpaBJie-
HUs. B 270l cBs3u mosaraeM HEOOXOTUMBIM 3aKPENUTh 00Jiee YETKYIO CTPYKTYPY
OpraHOB aKIMOHEPHOr0 OOIIECTBAa C SICHBIM pasjelieHneM (YHKIMN yInpaBiIeHUS U
KOHTpOJIs. B mMyOJMYHOM aKIIMOHEPHOM OOIIECTBE JIOJDKEH CO37aBaThCsl HaOJI0J1a-

TEJIbHBIM COBET KaK YUCTHIM KOHTPOJIbHBIN OpPraH ¢ JOCTATOYHO JKECTKUMHU TpeOoBa-
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HUSIMHU B OTHOIIEHUM KaK KOJIMYECTBEHHOTO, TAK U KQYECTBEHHOI'0 cocTasa. JlJist BbI-
NOJIHEHUSI TpeOOBaHMI HE3aBUCHUMOCTH HAOJIIOJIATENIBHOTO COBETa IIeJIeco00pas3eH
3ampeT Ha y4acTHe OJIHUX U TeX K€ JIMI] B HaOJII01aTebHbIX COBETaX M KOJUIeTuasb-
HBIX MCIIOJIHUTEIbHBIX OpraHax OOIEeCTB.

8. OnHMM U3 HamboJiee aKTyallbHbIX B PaMKax KOPIOPATUBHOTO YHPABIICHUS
SBJIIETCSI BOIPOC 00 OTBETCTBEHHOCTH 4JIEHOB KOJUIETHANBbHBIX OPraHOB HOpHIHAYE-
CKOI'0 JIMIA M JIML, ONPEACISIOMUX AEHCTBUA IOPUANIECKOrOo Jua. B 3ToM OTHO-
[IEHUM HEOOXOAMMO YUYWUTHIBATh HECOOTBETCTBHE pa3Mepa aKTHUBOB KOPIIOpPALIMH,
UMYILIECTBOM KOTOPOW pacHopshKaroTCsl JaHHbBIE JHIA M, COOCTBEHHO, UX HMYIIe-
CTBEHHOE nojoxeHue. Kak cieacTsue, B ciaydyae omMOOK B YIPaBJIEHUN KOPHOpaIy-
i1, HEOCTOPOKHOCTH IPHU OLEHKE (aKTUUECKUX U IOPUIUUECKUX 0OCTOATENHCTB MpPU
NPUHATUYU PELICHUN YIEHBI OPraHOB YIPABJICHUS KOPIOPALMHU €1Ba JJU CMOTYT CaMo-
CTOSITEJIBHO B TIOJIHOM 00bEME BO3MECTUTh YOBITKH, MPUYUHEHHBIE KOPIOPALMU U €€
ydyacTHUKaM. C y4yeToM 3TOoro, rnojaraeM HeoOXOAMMBIM Pa3BUBAaTh MEXaHU3M CTpa-
XOBaHHUS OTBETCTBEHHOCTH WJIEHOB OPraHOB yNPAaBIEHUS aKIIMOHEPHBIM OOILECTBOM,
B TOM 4YHCJIe, BO3MOXXHO, M 00s13aTeNbHOr0 crpaxoBanus. O06 3TOM, B YaCTHOCTH, IO-
Bopurcs B Kojekce KOpIOpaTMBHOTO YIPaBIICHUS, KOTOPBIM pPEKOMEHJ0BaH lleH-
TpaJibHbIM OaHKOM P® Kk mpuMeHeHHIO, B MEPBYIO OYEpelb, B MyOIMYHBIX OOIIe-
ctBax. Tak, m. 139 nmaHHOro JOKyMEHTa peKOMEHIyeT OOIEeCTBY 3a CueT COOCTBEH-
HBIX CPEICTB OCYILECTBIISATH CTPAXOBAHUE OTBETCTBEHHOCTH YJIEHOB COBETA JUPEK-
TOPOB, C TEM YTOOBI B CiIy4ae MPUUYMHEHUSI YOBITKOB OOIIECTBY WMJIM TPETHUM JIMILIAM
JICHUCTBUSIMU YJIEHOB COBETa JMPEKTOPOB 3TH YOBITKH MOIJIM OBITh BO3MEIICHBI.
CrpaxoBaHHE€ OTBETCTBEHHOCTH ITO3BOJUT HE TOJBKO KOMIIEHCHPOBATh IPUYMHEH-
Hbl€ OOLIECTBY YOBITKH, HO U MPUBJIEYb B COCTAB COBETA AUPEKTOPOB KOMIIETEHTHBIX
CHEIHAIMCTOB, KOTOPbIE B MPOTHBHOM CIIyyae ONacajiuch Obl BOZMOXKHOTO MPEIbsIB-
JIEHUS! K HUM KPYITHBIX UCKOB.

TakoBBI OCHOBHBIE BBIBOJIBI, CIIEJITAHHBIE HAMU I10 PE3YyJIbTATaM IPOBEIEHHOTO
aHaJIM3a MMPaBOBOTO IMOJIOKEHUS U JAESITEIbHOCTU MyOIMYHOTO aKIIMOHEPHOIo oOIIe-

CTBa.
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