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ITPEAVICJIOBUE

CoBepIIeHCTBOBaHME CTAaHAPTOB KOPIOPATHUBHOTO
yIpaBieHus Kak de jure, Tak u de facto ABAseTCs OAHUM

13 Haubosiee 3HAYUMBIX GAaKTOPOB POCTA U TIPOIIBETAHUS
POCCUIICKON SKOHOMUKH. POCCHS HapsAy C APYTUMU
CTpaHaMHU C TIepEXOJHON SKOHOMUKOH 3a CPABHUTETBHO
KOPOTKUH MeproZ 00MIach 3aMETHBIX YCIIEXOB BO BHE/-
pPEeHUU CTaH/APTOB KOPIOPATUBHOTO YIIPaBIeHUA, OTBeYa-
IOIUX MEXIYHAPOAHBIM HOpMaM. B pokyce mpeziaraemoii
YUTATeN0 MOHOIpadUU — BOIIPOC O TOM, KaKOBBI HauboJiee
aJleKBaTHBIE CITOCOOBI TAPMOHU3AIMY KOPIIOPATUBHOTO
3akoHozaTeabcTBa Poccuu 1 EBporneiickoro Coro3a

Y HeOOXOZIMMBIE MYTH JOCTUKEHUS STON HETIPOCTOH I[EJTH.
[To MHEHUIO LIEJIOTO PsAZia SKCIIEPTOB, POCCUNCKAS

Y KOHTMHEHTA/IbHAs PAaBOBBIE CUCTEMBI IMEIOT HEMAJIO
CXOJHBIX YEPT, YTO MOXKET CIIOCOOCTBOBATh YKAa3aHHOM
rapMOHM3AIMH. B 3TOM KOHTEKCTe BaXKHYIO POJIb UTPAIOT
MacmTabbl ¥ XapaKTep MOJTHOMOYNI HAIIMOHATbHBIX
peryIupyIomux Be0MCTB.

[ToMuMo aHamM3a TeM, UMEIOIUX OUYEBUHYIO
3HAYMMOCTb ¥ aKTyaJIbHOCTb, IOCTOMHCTBO PAbOTHI COCTOUT
Y B TOM, YTO CJIOXKHbIE IOPUAUYECKUE TTPOOIEMBI U3JIOKEHBI
B CXKaTOU U foCcTymHOM popme. B MmoHOrpadum
oTpeiessieTcs TIaBHAsA TIefTb,  3aTEM B COOTBETCTBUU

(8)



C IPUHATOM JIOTUKOM pacCMaTpPUBAETCS KaxKast U3
KJIIOUEBBIX 00J1acTel, BK/II0Yasi BOIIPOCH! PETYIMPOBaHMUS,
COOCTBEHHOCTH Y KOHTPOJIS, TPABOBLIX PAMOK QYHKIIMO-
HUPOBaHUs OM3Heca ¥ PHIHKOB. MOXKHO IIPUBETCTBOBATh
cleJIaHHBIN B MOHOTpaguu YIIOp Ha IOBBIIIEHNE KaueCTBa
KOPIIOPAaTUBHOTO yIpaBieHus. BMecTe ¢ TeM, aBTOPBI
MPU3HAIOT, YTO OCHOBHOM BBI30B COCTOUT B JaMbHEHIIEM
YAYYIIEHUY TPaBONPUMEHUTENbHON TPAKTUKY, PABHO
KaK ¥ KauecTBa yCTaHOBJIEHHBIX 3aKOHOM MpaBu. Kak

U B IPyTMIX CTPaHaX C IEPEXOAHON SKOHOMUKOH, CUTyalus
B Poccuu mo-mpexxHeMy XapaKTepU3yeTcst OTHOCUTENbHOM
c1ab0CThI0 MEXaHU3MOB TIPAaBONPUMEHEHMUS, UTO

B OIIpe/ieJIEHHOM Mepe 00yCIOBIEHO BBICOKOM KOHIIEHT-
parueii cobctBeHHOCTH. OfUH U3 HauboIee BaKHBIX
acIleKTOB KacaeTcs HeoOX0AUMOCTH HOAAep:KaHusa baraHca
MEX/Y CTUMY/IAMH JJIsT KOHTPOJIUPYIOIINX aKI[MOHEPOB

Y 3aIIUTOM IIpaB MUHOpHUTapueB. [locie H1e AaHHbIE
HaTJIAZHO CBU/IETENBCTBYIOT 00 OCTPOTE 3TOM TPOOIIEMEL.
[TocTeneHHOe yay4llieHre 3aKOHOIaTEMbHOM 6a3bl,

B TOM YHCJIe Yepe3 TapMOHU3AIINIO POCCUMCKUX TIPaBILT

C aHAJIOTUYHBIMU HOpMaMu EBpormeiickoro Coo3a, MOXKeT
CHI'PaTh B 9TOM IUIaHe 3aMETHYIO POJib. YCTOHYMBOE
TIOBBITIIEHIE KaueCTBa KOPITOPATUBHOTO YIIPaBIEHHUS

B Poccu ZIOKHO CTaTh Pe3y/bTaTOM B3auMOAEHCTBUS
YaCTHOM MHUITMATUBHI U 60Jiee 3P PpEeKTUBHBIX MEP
roCyZlapCTBEHHOI'O BO3ZleHcTBYsA. KiltoueBoi 1e/bio

B IIPEICTOSAIINE TO/bI CTAHOBUTCS OOecIeyeHue
B3aMMO/IOTIOHAEMOCTH YaCTHOH M rOCyapCTBEHHOM
MHUIAATHB.

Caiimor Kommanadep,

Oupexmop Llenmpa no usyuenuo
HOBbIX U PA3BUBANUUXCS. PIHKOS,
JlondoHckas wxona 6usHeca

(9)



PE3IOME

I.
KOPIIOPATHBHOE IIPABO B Poccumn
u EBPONIEVICKOM COIO3E

B yC/10BHAX pEIHOYHOW 5KOHOMUKH KOPIIOPATUBHOE IIPABO
ZIOJDKHO OTBe4aTh MHTepecaM Pa3IMYHBIX IPYII, BKIOYas
KaK yYaCTHUKOB pPbIHKA (MHBECTOPOB, AKLIMOHEPOB,
KPeZIUTOPOB), TaK U rOCYZapcTBO. Bee OHM 3aMHTepecoBaHbI
B popmupoBaHuy 3QpPpeKTUBHOTO 3aKOHOATETbCTBA
B 06J1aCTH KOPIIOPATUBHBIX OTHOLIEHUH ¥ KOPIIOPATUBHOTO
yIIpaBJIeHUA.

B xozie auickyccuu 06 060CHOBaHHOCTH pedhOPMBI
ycrex pUMeHeHUs TOM WX UHOW IPaBOBOM HOPMBI
B OZHOH CTpaHe 3a49aCTyI0 UCI0Ib3YeTCs B KauecTBe
apryMeHTa B IIOAJEPKKY IPOBeZieHNs peOpMEI
Y BHeZIPeHUS aHAJIOTUYHBIX [IPABUJI M HOPM B ZIPYyTof
cTpaHe. Otnpesie/leHHbIN ypOBeHb TapMOHU3ALUN MeeT
CBOMU TIPEHMYIIeCTBa, B IePBYI0 ouepe/lb, C TOUKU 3peHuUsd
IIPOTHO3UPYEMOCTH COCTOSHUA JIe/IOBOM Cpefibl I
MHOCTPaHHBIX UHBeCTOPOB. OZIHAKO B KaXK/OM CTpaHe
CcylecTByeT coOCTBeHHas crenrdruKa KOpIopaTUBHOTO
IpaBa, YYUTHIBAIOIIAA HAIIMOHAIbHbIE PA3/IUYUA B ZIETIOBBIX
TPaAUIUAX U MOTPebHOCTIX OH3Heca.

(10)



[IpuMeHeHMe HOPM eBpOIeliCKOTo paBa
He BBI3BAJIO KAKUX-TUOO CYIEeCTBEHHBIX TPYAHOCTEN
1 UCIIOJIb30BAJIOCh B UHTEPECaX YIaCTHUKOB PBIHKA
rocyzapcts — wieHoB EC ¢ pa3nudHbIMU TPaJULIUAMU.
EBpormelickoe MpaBo pa3BUIOCh HA OCHOBE KOHTH-
HEHTAJbHOU CUCTEMBI, a IIOTOM yKe B35JI0 Ha BOOPYKeHUe
3JIeMeHTHI aHIVIO-CAKCOHCKOM Mozenu. OfHAKO TpaBoOBas
cucrema crpaH EC ocTaeTcsa npenMyiiecTBEHHO KOHTUHEH-
TaJIbHOM, UTO 06JIETYaET MHTETPALIUIO EBPOTIEHCKUX
KoHIennui npasa B Poccuu. [IpakTuKa NpUHATHUSA 3aKOHOB
B EC ocTaBifeT HaMOHAJILHOMY OpPTaHy perylnupoBaHusA
BO3MOXKHOCTb UCIIOJIb30BaHUA B 3aKOHO/ATENbCTBE TOU
WY MTHOW HOPMBI eBpoIielickoro mpasa. [1pu aTom (11)
MPUHUMAOTCSA BO BHUMAHHE 0COOEHHOCTH HAIlMOHATBHOTO
MpaBa ¥ MPaBONPUMEHEHWS, YTO JeTaeT MoA0OHYI0
MIPAKTUKY BecbMa IpUBJIeKaTeIbHOU A Poccuu.

HecMoTps Ha onpezieieHHOE CXOACTBO B Pa3BUTUU
POCCHIICKOTO U eBPOIIeICKOro paBa, B KOHTUHEHTATbHON
EBporie TeHEHITUY B TIPAaBOBOM crcTeMe GhUTH IpeioTpe-
ZleJIEHBI B OOJIBIIIEH CTEleHN HAllMOHAIbHBIM 3aKOHO/ATEh-
crBoM crpaH EC. DTo OTHOCUTCS, B YaCTHOCTH, K 0053aTeNh-
HOU GMHAHCOBOI OTYETHOCTH. JIWIIh HEJABHO ObLIa
BBeZleHa OTBETCTBEHHOCTD IIPU BBITYCKE ITPOCIEKTOB
amuccuii. EBporneiickoe mpaBo Takke Mpesonpeenio
pasBUTHE U IPUHIUIIBI PErYINPOBAHUA ayJUTOPCKOM
podeCccuu.

B 0603puMoM OyayliieM U3MeHeHUs eBPOIIeCKOro
3aKOHOZIATENbCTBA O KOMITAHUAX BEPOSTHEE BCETO OYAYT
TIPOUCXOJIUTD B IBYX MPOOIEMHBIX 00TaCTSX, KOTOPbIE
KacaroTcs MyOJIUYHBIX aKITMOHEPHBIX KOMITaHUH
C OrpaHUYeHHOM OTBETCTBEHHOCTHIO: T) Oy/IET BBEZIEHO
TpebGoBaHue UMETb GUKCUPOBAHHBIN YCTaBHBIN KaTUTA;
2) OyZeT COBEPIIEHCTBOBAThCA KOPIIOPATUBHOE YIIPABJIEHHE.
MO:KHO OXKUZATh, YTO TpeOOBaHUE O HATTMYUHU
MUHHMAaJbHOTO pa3Mepa yCTaBHOTO KamuTaia OyaeT
CTAaHOBUTHCA MEHEe KeCTKUM U JJaXKe IIOJTHOCThIO
yrnpaszaHeHo 10 npuMepy CIIIA. 3To 06ycI0BIeHO MEPAMHU
0 peau3aluu Aekicteytoniero B EC mpuHIINIa «CBOOOIBI
yupexaeHusi» («freedom of establishment»), ocoberto
aKTyaJbHBIMU B CBeTe HeJaBHUX pelieHni EBponeiickoro
cyzna. [locienHue 3aKkOHOZAATENbHBIE MEphl B 3HAYUTEIbHOU

1.
KopnopaTtusHoe nipaBo B Poccuu u EBpormetickom Cotose



CTelleHU CTai OTBETOM Ha HeZlJaBHUE CKaHZANEL B chepe
KOpIIOpaTUBHOTO ynpasieHusa. OHU KacaloTcs, HallpuMep,
Tpe6GOBAHUI OIHOTO PACKPHITHA aKIIOHEPaM BCex
COCTaBJIAIONINX BO3HAIPAXKAEHUA KAKIOT0 JUpeKTopa
B OT/IEJIBHOCTH U YCTAHOBJIEHNE 6e3yCIOBHON
OTBETCTBEHHOCTH AUPEKTOPOB 33 HapylLleHre IPUHIUIIA
JIOSUIBHOCTH TIepeZ; aKIFoHepaMH (B OTIMYKE OT PACKPITHUA
Y OTBETCTBEHHOCTH TOJIBKO Ilepesi KOMIIAHKEH).
EBporielickoe IpaBO MOXET SIBUTHCS XOPOIIeH
MOZIeJIBIO /7 KOPIIOpaTUBHOM pedopmel B Poccru. OgHAaKO,
KaK MeXAYHAPOJHBIN, TaK ¥ POCCUNCKHH OITBIT pehopM
IpefiocTeperaeT OT CJINIOro KOIMPOBaHUA 3apy0e)XHOM
npakTUKU. B Poccuu cumbHbl TpaZUMU KOHTHHEHTAIBHOTO
IpaBa, HalleAuIye oTpakeHue B I'paxkaHCKOM KozieKce.
Jlaxxe eciiy nosarath, 4YTO KOHTUHEHTAIbHAA cucTeMa
KOPIIOPATUBHOTO IIPaBa B IIeJIoM cj1abee aHITIO-CaKCOHCKOH,
OBLIO OBl HelleJieco00OpasHO MEHATh CHIBHYIO TPaJUIIMIO
KOHTHMHEHTAJIbHOI'O [IPaBa, JOMUHUPYIOIIYIO B POCCUNCKOM
IPaKAAHCKOM IIpaBe, TaK KaK 3TO CBA3aHO C COBCEM MHBIMU
Tpe6GOBAHUAMHU K 3aKOHOJATENIO U CYAbAM. [IpeyioxkeHns
OTHOCHTENBHO Pa3BUTHA KOPIIOPATUBHOI'O 3aKOHO-
JlaTebCTBA JODKHEL GPOKyCcHpOBaTheAa HAa GOPMHUPOBAHUHI
OCHOBHBIX IPABWJI M YETKOM OIIpe/ieJIeHUH [TOTTHOMOYHHA
OpraHoOB yIIpaB/eHUA KOMIIAHNH, a TakKe aZIMUHUCTPa-
TUBHBIX U CyZleGHBIX OpraHoB. TaKoi M0AXO0/ TI03BOJIILT
OBI TOBBICUTD TIPE/ICKa3yeMOCTh YCIIOBUN Pa3BUTHA
KOPIIOPAaTUBHBIX OTHOILIEHUH.

2.
OCHOBHBIE HATIPABJIEHUA
KOPIIOPATHMBHOM PE®OPMbI B Poccunu

Pa3BuTHe PHIHOYHBIX OTHOIIEHUH B Poccuu moTpeboBaio
CYIIIECTBEHHOT'O PAa3BUTHA U MOJIEPHU3AINY Pa3paboTaHHBIX
MIPaBWI U IIPUHITUIIOB KOPIIOPATUBHOTO TIpaBa. OfHaKo
MHOTYE U3 HUX, 3aKpeIUIeHHble 3aKOHOATeNbHO

Y BIIOCJIE/ICTBUH I0paboTaHHbIe CyAeOHOM TPAaKTHUKOH,

He 00ecreyrBarOT Ha/JIEXKAIMX TAPAHTUH 3alIUTHL
WHTEPECOB YYaCTHUKOB PBIHKA, U MPEXk/e BCETO,
HMHBECTOPOB U KpeAnTOpoB. KoprnopaTtuBHas pedopma
SIBJISIETCS BXKHBIM YCIIOBUEM JIOJITOCPOYHOTO SKOHO-

PE3IOME
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MHUYECKOTO Pa3BUTHA. PepopMUpOBaHIe 3aKOHOZATENbHOMN
CHCTEMBI JIOJDKHO OCYIIECTBIATHCS HA OCHOBE aHAIN3a
XO3MCTBEHHBIX OTHOIIEHUH, CYIEeCTBYIOIETO
HOPMAaTHUBHOTO PErYJIUPOBAHUSI, UCTOPUU ETO PA3BUTHUSI

Y TIPAKTUKY TPUMEHEHUS C YIETOM MEX/IYHAPOAHOTO OITBITA
a/lanTalii OCHOBHBIX MPABUJI U TIPABOBBIX TIPUHIIUTIOB.

CTpaTeruyeckye e, KOTOphIe JOKHA
TpecsieIoBaTh KopIriopaTuBHas pepopma B Poccun,
BKJIIOYAIOT:

e yiIydJllleHUe YCIOBUH pUHAHCUPOBAHUSI KOMITAaHUH;

e ZIe0I0pPOKpaTHU3aluS;

e 3aIIMTa WHTEPECOB YYACTHUKOB PHIHKA,;

e T'OKOCTB; (13)
e SICHOCTh U MMPO3PAYHOCTb.

I1epeoti yenvto pepopmbl SABISETCA TOBBIIIEHE
3GPEeKTUBHOCTY U CTAOWIBHOCTH BCEX TUIIOB GUHAHCHPO-
BaHus. HezloctaTouHOoe GUHAHCHMPOBAHUE MHOTHX
POCCHICKUX KOMIIAHUH, 0COOEHHO cpeHUX GUPM, ABJIAETCA
MIPENATCTBUEM /IJIST IOCTYDKEHU UMU MaKCUMaTIbHOTO
ypOBH#A pa3BuTHs. [1o cyTH, A/ TAKUX KOMIIAHUH
OTCYTCTBYET peabHas BO3MOXHOCTb PACITUPATEH CBOIO
ZesTebHOCTh BHYTpU Poccuu U 3a ee IpefiesiaMu, YTO
OKa3bIBaeT HETaTUBHOE BO3JEMCTBYE Ha POCCUCKYIO
9KOHOMUKY B I[EJIOM.

Bmopas yenb COCTOUT B IeOIOPOKPATHU3ALUU
(ycTpaHeHUHU) aIMUHUCTPATUBHBIX HOPM, MTPEMATCTBYIOIIIX
NeATETbHOCTH KOMIIAaHUH. PeopMbl, OCyIeCTBIEHHbIE
B Poccuu B Hauase XXI Beka, ObUIM HallpaBIeHbl Ha
CHU)KEHME OI0POKPATUYECKUX TIPENATCTBUH Ha MyTH
Pa3BUTHUA [IeATENTbHOCTH KOMITAHUH. DTy TEH/EHITUIO,
6e3yCI0BHO, C/Ie/lyeT pa3BUBaTh U Jlajiee, MOCKOMbKY OBICTPO
Pa3BUBAOIIASACS IKOHOMUKA ZI0JIKHA TIPEIOCTABIATh
COOTBETCTBYIOIIYIO OCHOBY /IS MEHSIOIUXCS
KOPITOpaTUBHBIX Mozesieil. [enecoo6pa3Ho AaTh KOMIIAHUAM
BO3MOKHOCTb OCYII[ECTBJIATh U3MEHEHHE CBOUX
KOPIIOPAaTUBHBIX MOZIEJIEH U CTPYKTYP B LEJIAX AaTbHEHIIero
pa3BUTHA OU3Heca.

Tpembs yenb CBOAUTCA K TIOBBIIIEHUIO
3bPEeKTUBHOCTY U OIleHKe IPUMEHNMOCTH Ha IPAKTHUKE
KOHKDETHBIX CITOCOOOB 3aIUTHI, HAalpaBJeHHBIX Ha
yKpeIUIeHue JIOBEPHST CO CTOPOHBI YYaCTHUKOB PHIHKA.

2.
OCHOBHBIE HaIPaBJIEHUs KOPIIOPATUBHOMN pedpopMBbI
B Poccrun



KoprnopaTuBHOe IpaBo A0MKHO 00eCcrieyuBaTh He TOIBKO
CIIelraIbHbIM HabOp CIT0COOOB 3aIIUTHI IIPaB U UHTEPECOB
BCEX YYaCTHUKOB PBIHKA, HO ¥ BOBMOXKHOCTD BEIOOpA MU
KOHKDETHBIX Mep 3allIUThl CBOUX TPaB.

Yemeepmoli yesbto pepOPMBI JOIKHA CTATh
rMOKOCTb B pa3paboTKe U MPUHATUY 3aKOHOATENbHBIX
HoBa1ui. [Ipy BEIpaboOTKE OCHOBHBIX TPUHIIUATIOB
pedopMEBI 3aKOHOZATEND JO/DKEH IIPOSABIIATE THOKOCTD
U CII0COOHOCTD BUZIETH CUTYAIUIO B IePCIIEKTHBE.

B wacTHOCTH, HEOOXOANMO OIleHUBATh, HACKOIBKO

BeJIMKa ONACHOCTh HAPYIIEHUH IPUHIUIIOB, U BEIPAb0TaTh
COOTBETCTBYIOIUE CPE/CTBA IIPABOBOU 3aIIUTHI IS

TaKUX CIyJaes.

IIamas yensb pehOpMBI — OCTHIKEHHE SICHOCTU
Y IPO3PAYHOCTH B TIPUHATUY pelteHuit. OcobeHHO
HETaTUBHYIO POJib B KOPIIOPATUBHOM TpaBe UrpaeT GakTop
Heompe/IeIeHHOCTH, KOTOPBIM 3a4aCcTyio BOOOIIe He
paccMaTpuBaeTcs Py 06CykaeHuu pedopm.

Pedbopma mo3BosmIa 61 PENTUTD PAZ BAXKHBIX 3a/a4,
BKJIOYAA:

e yCcTpaHeHHe MHOTHX IIPAaBWI, IPENATCTBYIOMINX PA3BUTHIO
Ou3HeCa POCCHIMCKUX KOMITAHUM Y TOBBITIEHHUTO
adpdexTUBHOCTH GUHAHCUPOBAHUS POCCUHCKOTO OM3Heca;

e obecrevyeHue aZIeKBaTHOI'O YPOBHSI 3aIUTEH IPaB

Y MIHTEPECOB YYACTHUKOB KOPIIOPATHBHBIX OTHOLIIEHUH;

e JOCTIKEHUE HAZIEXKHOCTH U CTaOWIIBHOCTH
3aKOHO/IATENbCTBA B chepe KOPIIOPAaTHUBHOTO TpaBa

Y yTIpaBJIeHUs.

[TpobieMBbI COBEPIIIEHCTBOBAHUS 3aKOHOIATETBCTBA
TECHO CBfI3aHBI C IPaBONpUMeHeHNeM. B KoHTeKcTe
JIVICKYCCH 0 KOPTIOPAaTUBHOM pedopMe 3TOT aCreKT
¢bokycupyeT BHIMaHHe Ha TaKUX 3/1000HEBHEIX BOIIPOCAX,
KaK IpeozioieHre KOPPYIIUY 1 He3aBUCUMOCTD CyZeOHON
cucteMsl. [1pu mpoBesieHNN peOpMBI ¥ TaPMOHU3ALUN
KOPIIOPAaTUBHOT'O 3aKOHOAATenbcTBa Poccun v crpa EC
HEeoOXOIMMO YYHUTEIBATh KaK TEKYIFe BO3MOXXHOCTH
roCyZIJapCTBEHHBIX OPTaHOB, TAaK U YeTKOE OIpe/ie/ieHre UX
MOJTHOMOYMY ¥ GYHKUIUH. [[pUHUMaeMble MepHI JOKHBI
CIocOOCTBOBATh YKPEIUIEHHIO POJIM TOCYapCTBA
B PETYIMPOBAHUU BOIIPOCOB KOPIOPATUBHOTO YIIPABIEHUS
Y KOPIIOPaTUBHBIX OTHOIIEHUH, BKJIIOUAs TIOBBINIEHNE
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kBasudUKaIUY U oboraieHue mpopecCUOHANBHOIO OIBITa
MIpe/ICTaBUTENEN BCEX BETBEH BIACTH.

BaXKHEHIINM 3/1IeMEHTOM KOPITIOPATUBHOI'O TTpaBa
SIBJIIETCA PACKPBITHE HHGOpMAauy. TpaguIlOHHO
rOCyAapCTBO MPU3BAHO UI'PATh BAKHYIO POJIb
B obecreveHny pacKphITUsA UHGOPMAIUH U e€ TIONyYeHUs
3aMHTEePECOBAaHHBIMU CTOpOHaMU. OZIHAKO BO MHOTHX
CJIy4asx OTHOIIEHUE PETUCTPUPYIONINX OPTaHOB He
MO3BOJIAET JOOUTHCSA OCHOBHBIX II€JIel PACKPBITHS
nHbopmaruu. K 4ucIy Takux BOIPOCOB OTHOCUTCS:
© B HACTOSAIINUI MOMEHT He SICHO, OyZIeT i TpUoOpeTeHrE
00BEKTOB HEBMKUMOCTHU CUUTATHCS J0OPOCOBECTHBIM, €C/IU
B peecTp ObLTa IIpeioCcTaBIeHa U Oy OINKOBaHa (15)
HelpaBWIbHas HHGOPMAIIVS;

e B peecTpax I[eHHbIX OyMar 3amucy BeAyTcs TaKUM
06pa3oM, YTO 3a4acTyIO CJIOXKHO YCTAaHOBUTh UX
B3aHMOCBSI3b, OIPEIENINUTh TOCTEACTBHUA B C/Iydae, eciu
JIUTIO, IEHCTBYOIEe T06POCOBECTHO, MOJIArajoch Ha 3amuch
B peecTpe IeHHbIX OyMar. Takke HET YETKOTO Ompe/ie/ieHUs
Mep OTBETCTBEHHOCTHU B CJIy4ae MPeZ0CTaBIeHUS
SMUTEHTOM HEJ0CTOBEPHON MHPOPMAITUH.
3aKOHOJATeIhCTBO ZI0/DKHO OBITH HalleJIeHO Ha
MIpeZIOTBPAIlleHUE CTyYaeB, KOT/a MPOCIIEKTH SMUCCUU
coJep)KaT HeZJOCTOBEPHY0 MHPOPMAIILIO, Ha YCUIeHYEe
OTBETCTBEHHOCTH IIPY HAIUYUHY TaKoW MHPpOpMaIUU

B IIPOCIIEKTE SMHUCCUU LIEHHBIX OyMar;

e IIPaBOBHIE IIOC/IEACTBUS IIEpefadr peecTpa aKIOHEPOB
JPYTOMY peecTpoJep:KaTelio OTPeryIMpOBaHbl HeJ0CTa-
To4HO. [lepeada peecTpa MMeeT pellarolilee 3HaYeHue /s
mepeiavy MpaB Ha 3TU aKIUU, B CBA3U C 4eM HeoOXOUMO
YEeTKO OTIPEIENUTh CaMy TIPOIIeAypy Tiepe/iadul peecTpa;

® CIIOP OTHOCHUTETHHO JIETUTUMHOCTH Ha3HAUYEHUS
reHepaibHOTO JUPEKTOPA MOXKET JTUThCS MHOTO MECSIIEB.
TocyzapCTBEHHBIN PEECTDP IOPUAUIECKUX JIVIL IA€T CIa0bie
rapaHTUX ZIeUCTBUTETHHOTO HAJTMYUS TIOTHOMOYHH Y JIUII,
3aperuCcTPUPOBAHHBIX B PEECTPE, MPeJCTABIATh KOMIIAHUIO.
VIcroib30BaHKeE OIBITA €BPONEHCKON PErCTPalMOHHON
CHUCTEMBI, KOTOpast TpeOyeT perucTpaly JUll, UMEIOIINX
MTOJTHOMOYUS IIPECTABIATh KOMIAHUIO, MOIJIO OBl 3aMETHO
YCKOPHUTb pellleHre BOIPOca O MOJTHOMOYMSX FreHepalTbHOI0
[IVPEKTOpa U JIETUTUMHOCTHU €ro Ha3HaYeHN .
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3HaYUTeIbHAS YaCTh PE/JIOKEHIH, BBIIBUHYTHIX
B TIOCJIeJHEE BpeMsI, HAIIPaBJieHa Ha TOBBIIIEHUE
PEryIupYyIOUX, HaBOPHBIX U KOHTPOJIbHBIX GYHKIIHHA
rOCyZIapCTBEHHOTO perynaTopa — PenepaabHOM CIyKOBI
mo ¢puHaHCcoBBIM peIHKAM (OPCDP). CyTh MpeAIosKeHIH
CBOZIUTCS K TOMY, UTO /iis1 3GGEKTUBHOTO OCYIIECTBIEHUA
yKa3aHHBIX QYHKIIUM HE0OXOIMMO CO3/IaHue eIITHOTO
rOCyZIapCTBEHHOTO PeryaaTopa Ha GUHAHCOBOM DHIHKE,
obsazaromero ocoObIM cTaTycoM. Ha mpakTrke 3TO
IpeAnoaraeT He3aBUCUMOCTDb PEry/IATOpa, OA0TYETHOCTh
[J1aBe UCTIOMHUTENBHOMN BIACTH, HAaTUYKe KOJUTeTHaaIbHbIX
OpraHOB yIpaBleHUsA U IPUHATHA pellleHnid. Peanusanus
3THX MIpeAJIoKeHNN TpebyeT pa3pabOTKH CIEINATBHOTO
3aKOHO/ATENbCTBA, ONPEAEAIONIEr0 IIOTHOMOYUS,
CTaTyc, CUCTEMY IPUHATHS PENIEHUH OPTaHoOM,
YIIOJTHOMOYEHHBIM OCYIIECTBIIATh PErYIUPOBaHUE,
KOHTPOJIb 3a OTlepaIusiMu Ha GUHAHCOBOM DhIHKE
Y OKa3aHHue yCIyT ero yYaCTHUKAaM. DTO MO3BOJIAIO
661 Han6oee 3G dEKTUBHO 3alUIATh TPaBa U 3aKOHHBIE
WHTEpPEeChl NHBECTOPOB Ha GUHAHCOBOM PHIHKE
1 obecrieunsio 6osee 3pEKTUBHBIN HAZ30P 3a
COOJTIOfIeHEM YCTaHOBIEHHBIX TpebOBaHMH U TIPaBUIL.

Peasuzanus aTux npeaiokeHu gana 661 @COP
MIOJTHOMOYHS, CXOHBIE C TIOTHOMOYUSIMH aHATOTTYHBIX
PEryJMpYyIOIINX OPraHOB 3aMaIHbIX CTpaH. DGPEeKTUBHOCTD
HCITOJIb30BAHUA TAKUX MTOJTHOMOYMI HEIOCPEACTBEHHO
3aBUCHT OT ONIEPATUBHOCTH PEarpOBAHUSA PETYAATOPA
Ha pa3BUTHE PHIHKA, HEXKEJATeNbHOE MOBEAEHUE ETO
YJIaCTHUKOB, a TAaK)XKe OT TOTO, B KAKOM Mepe ero
JIeATeTbHOCTh OTBeYaeT MOTPeOHOCTAM cpeiHero Ou3Heca.
B CBSI31 ¢ 3TMIM BCTaEeT BOTIPOC O TOM, CMOXKET JIN
pean3anys yKazaHHBIX MPeAIOKeHN  06ecreqynuTh
JIeCTBEHHYIO 3allIUTY MTPaB U NHTEPECOB MHBECTOPOB.
Poccuiickas MpaKTUKa MOKa3bIBAET, YTO KECTKUI KOHTPOJIb
CO CTOPOHBI TOCYZIAPCTBEHHBIX OPTAHOB ¥ PACITMPEHNE X
bYHKUUI He 03HAYaeT MOBBINIEHUS KaK HaZIeXKHOCTH
PEryJUpyIoIInuX Mep, TaK U IOBEPUS K HUM CO CTOPOHBI
WHBECTOPOB.

Pa3paboTKa CHUCTEMHOTO MOAX0/a K PETYIUPOBAHUIO
HeobXolMMa TaKKe C TOUKH 3PEHUS CIIOCOOGHOCTH
CaMOpEeTYIUPYEMbIX OpraHU3aIuii 06eCnevnTh HaIeKHBIE

PE3IOME

(16)



MIpaBMJIa M HAZ[30P 32 POCCHICKUM PBIHKOM I[€HHBIX OyMar.
YuuThIBas €BPONENCKUI OIBIT, Tepefada GpyHKINN
PEeryJMpOBaHUS U KOHTPOJIA HaJl OTpe/ieJIeHHBIMU chepaMu
PBIHKA CAMOPETYIUPYEMbIM OpraHu3anusM Obia Ol BeChMa
1eslecoobpasHa. B Takux cTpaHax Kak [epmaHus, rie
rocyZlapCTBEHHOE PETYIUPOBaHUE JOCTATOYHO Pa3BUTO,
pOJIb 6aHKOBCKUX acCOIMAIUI MTPU CTPAXOBAHUY BKJIAZIOB
1 GOHZIOBBIX OUPK — TIPY OTIPEAIEIEHUN U TPUHATUY TIPaBUI
TI0 PacKPHITHIO MHGOPMALIUY — 3HAYUTETbHO BECOMee, YeM
B Poccun.

Ocy1mecTBeHNe KOHTPOJIBHBIX QYHKIHIHA
HEeOoOXOZIUMO YBA3aThb C 0beclieueHNeM PaCKPBITHSA
MHPOPMAIMK Ha PBIHKE IIeHHBIX OyMar, 4To TIO3BOJIUT (17)
MOBBICUTh YPOBEHB JOCTYMTHON HHGOPMALIUU O KOMITAaHUH
B 11esioM. CiieyeT 06paTuTh 0c0b0e BHUMaHKE Ha
pacKpbITHEe MHGOPMAIUY TOCYAaPCTBEHHBIMU OpraHaMH,
MTOCKOJIbKY 3abUKCHPOBAHEI CIy4au, Koraa nHGOopMaIvs
pacKpbiBasach HeOQUITMATBHBIM TTyTEM U TEM CAMbIM
OpTraHbl UCMOHUTENBHOM BIACTU TIOAPHIBAIU JIOBEPUE
K cebe co CTOpOHBI KOMIIAHWH 1 UHBECTOPOB. Pa3Burue
GYHKIMIA TOCyZapCTBEHHBIX PETYIUPYIONIUX OPTaHOB,
OITMPAIOIIMXCS Ha allpOOUPOBAHHYI0 MUPOBYIO IPAKTHKY,
OyzeT criocobcTBOBaTh O0JIee TIOJTHON MHTerpanyu Poccun
B MeX/[YHAPOJHYIO IOTOBOPHO-TIPABOBYIO CUCTEMY.

[Ipu epesade OJTHOMOYHH CAMOPETyIUPYEMBIM
OpraHU3alMsAM OHH JODKHBI ObITh CTIOCOOHBI BO3MECTUTh
yiep6b y4acTHUKAM PBIHKA IIeHHBIX OyMar, BOSHUKIITUI
B pe3y/bTaTe C HeZI0OPOCOBECTHOTO UCIIOMHEHHUSA
CaMOpeTyIUpyeMO opraHu3alieli CBOUxX 00g3aHHOCTEH.
9TO BO3MOXKHO 61arozaps: 1) yCTaAHOBIEHUIO MUHU-
MaJIbHOTO pasMepa yCTaBHOTO KamuTaia, KOTOPHIH JOKeH
[I0Z,ieP’KUBAThCA B TeUEHNE BCETO BpeMeHH ZIeITeTbHOCTH
KOMIIaHUH U OTYUCIATHCA B CIIEIMANbHBIN GOH,
yUIpeXIeHHBIH B LIe/IIX BO3MellleHns yuepba; 2) BBeJeHUI0
00513aTeIbHOT'0 CTPAaXOBAHUA TPOQeCCHOHATbHON
OTBETCTBEHHOCTH TaKOW opraHu3annu. PoHZ0BEIM GUpiKkaM
CO 3HAYUTEBHBIM 0O'BEMOM TOPI'OB B KAYeCTBE CaMo-
perylupyeMbIX OpTaHU3alnii ObLIO OB I1eJIeCO0OpasHO
nepeaTh TIOJTHOMOYHS 10 PETUCTPAIMU TPOCIEKTOB
SMUCCHH, TI0 BbIZJaUe JUIEH3UH TpodeCcCOHaTHbHBIM
yJacTHUKAaM PbIHKA IIeHHBIX GyMar.
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3.
YYACTHUKHN KOPIIOPATUBHBIX
OTHOIIEHU

Cpeu obsiacTeli KOPIIOPaTUBHOIO [IPaBa M yIIpaBIeHUs

B Poccuu, KoTOphIe TPeOYIOT COBEPIIIEHCTBOBAHUSA U MOTYT
CTaTh MpeIMETOM TAPMOHU3AIINY C 3aKOHOAATeNbCTBOM EC,
clieZlyeT OTMETUTh: 1) MEXaHU3MBI, 00eCTIeUNBAIOIINE HA/IEXK-
HOCTb YCJIOBUH KPEAUTHOTO GUHAHCUPOBaHUA ¥ GUHAHCH-
POBaHUS MyTEM BJIOXKEHHUS CPEACTB B aKI[MOHEPHBIN KaITUTa
KOMITaHUH; 2) OTBETCTBEHHOCTD IUPEKTOPOB, MEHEKEPOB

Y aKIIMOHEPOB KOMITaHWH; 3) PErYJIUPOBAHUE TPYIIITHI
KOMITAHMH U UX HAJIOTO00IOKEHHE.,

3aKoHO/JaTeIbHble U3MEHEHUS MOIIN OBl PEIIUTh
PSIZ CYIECTBYIOIUX MIPOGJIEM, CBI3aHHBIX C TIOBBIIIEHUEM
OTBETCTBEHHOCTH PYKOBO/ICTBA KOMITAHUM. Peub uaeT
0 paspaboTKe IpaBuI, MO3BOJISIOIINX YETKO OIPEAETUTh
OCHOBaHUSA U TIPUHITUTIBI IPUBIEUEHUS K OTBETCTBEHHOCTH
MeHe/IPKEPOB KOMITaHuH. K YHCITy TaKUX OCHOBaHUH JOIKHBI
OTHOCHUTHCS BBIBO/] aKTUBOB M3 KOMITAHUW, HEKOPPEKTHOE
Be/IeHUE YYETA U OTYETHOCTH, «3JI0yIIOTpebIeHre
JIOBEpUEM» aKITUOHEPOB. JIOJKeH OBITh HAKOILIEH
JOCTaTOYHBIN OIBIT IPUMEHEHUS TOJOOHBIX HOPM.

B IpOTHBHOM CJIy4Yae CyIIeCTBYET OIIAaCHOCTh
HEIPAaBUIBHOTO U IIPOU3BOJIBHOTO IPUMEHEHUS TIPaBUIT
MIPUBJIEYEHUS K OTBETCTBEHHOCTH F'eHepPabHBIX JUPEKTOPOB
Y MHBIX TOI-MeHeIKepPOB KOMITaHU.

BBezieHre GpuaynrapHbIX 00s3aHHOCTEH
Y HCIIOIb30BaHKe UX U HaZe:KHOro obecredeHus
MHTEPECOB aKIIMOHEPOB CaMo TT0 cebe He BeJIeT K CO3IaHUI0
YCTOMYMBOM CHCTEMBI 3aIUTHL. OCO6YIO CIIOKHOCTD
MIPEZICTABISAIOT MOVICK HAZIEXKHOTO 000CHOBAHUS /IJISI OTIEHKU
MpUOBUTBHOCTY U OTTACHOCTD CUTYAIMi OaHKPOTCTBA.

It 3TOTO0 HEOOXOAUMBI TPU3HAHHBIE B MUPE CTAHAAPTHI
($UHAHCOBOI OTYETHOCTH.

B KOHTHMHEHTAJIHHOM IIpaBe 3alllyTa KalmuTaaa
CTPOUTCS Ha Habope MpaBul, IPUMeHsIEMbIX K MOPSIAKY
BBIIUIATHI JUBU/IEH/IOB, OILIATE COOCTBEHHBIX aKIUH,
YBeJIMYEHHUIO YCTABHOI'O KalKUTaja, IPUHYAUTETbHON
JIMKBUAALNN U CAENKaM C 3aMHTEPECOBAHHOCThIO. Takoi
HabOp MPaBUJI UMEETCS U B POCCUHCKOM 3aKOHOJIAaTENbCTBE,
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HO WX NPaKTUYECKOe IPUMEHEHNE HaTaTKUBAETCs
Ha cepbe3Hble MpenaTcTBus. CyIlecTByOIIMe TIpaBuiIa

B OTHOIIIEHUH C/IeJIOK C 3aMHTEPECOBAHHOCTBIO HOCAT
CJTUIIIKOM OOIMUI XapaKTep, U Mo/ HUX TOATIafaeT
Ype3MepHO O0JIbIIIOE YHC/IO CAeIOoK. [Ipucy:xaeHe
BO3MellleHUs YORITKOB aKIIMOHEPAM B CIyyae HecOOITIoIeH s
TIPaBUJ SBJISETCA UCKIIOUEHNEM, YTO He 00ecTieqnBaeT
3aIUTHl UHTEPECOB aKI[MOHEPOB. DTO 06YCIOBIEHO
OTCYTCTBHEM YETKOTO MeXaHU3Ma ompeie/ieHns yiepba

U ero pasMepa IMpy BO3MEIEHUH aKI[HoHepaM KOMITaHUH.

CucreMa 3aIlUTHl KalliuTajaa Moryia Obl OBITh
OCHOBaHa Ha CJIEAYIOMUX IPUHIUIIAX:

1) TpeboBaHUe MOAAEPKAHUS OTPEAETIEHHOTO
pasMepa yCTaBHOTO KaluTaJa JO/DKHO ObITh COXpaHeHO,
ITOCKOJIbKY MMEHHO 3TOT KpUTepUii 6epeTcs 3a TOUKy
oTCcYeTa BO MHOTHX 00JIACTAX 3aKOHOAATEIbCTBA;

2) I COKpallleHHsI BO3MOXKHOCTeH paspaboTKy
CJIOXKHBIX TTPeOAHKPOTHBIX CXEM, HaTlpaBJeHHBIX Ha
COKDBITHE YMEHBIIEHUS CTOMMOCTH aKTUBOB, 0c0b0e
BHUMaHMe HeobX0AMMO 06paTUTh Ha TPeOOBaHMUS TIO
PacKphITHIO NHGOPMAIK 06 aKTUBAX ¥ UX CTOMMOCTH;

3) CAEIKH C 3aMHTEPECOBAHHOCTHIO JOMKHBI
obopMIATLCA JOKYMeHTaIbHO. HeHapmexkaliee IpoBeieHre
CZIEJIOK IOJDKHO HaKa3bIBaThCs 60Jiee CTPOTO B TEX CIydasX,
KOTZla UMEHHO TaKWe CAEeMKY CTaIM MPUIHUHOMN YOBITKOB.

AHau3 CIEOK C 3aMHTEPECOBAHHOCThIO BO3MOKEH
TOJIBKO TIPH OIIPeIeIEHUH PeabHbIX COOCTBEHHUKOB CTOPOH
I10 TaKUM cZieikaM. BpUto OBl 1Iesecoo6pa3Ho BBECTH 00liee
Tpe6OBaHUe K KOMIIAHUAM YBEZIOMJIATb O MPUOOPeTEHNN
KPYIIHOTO TTaKeTa aKIuii. /s Toro 4ToObI 1aTh
BO3MOXKHOCTb TIPOBECTH MPOBEPKY OTHOCUTEIHHO YUaCTUA
B C/Ie/IKe 3aMHTEPEeCOBAaHHbBIX CTOPOH, YBEIOMIEHHE JOIKHO
COTIPOBOX/IATHCS CIUCKOM abPpUIMPOBaHHBIX KOMITAHUH.
KommaHus Z0/bKHA HATIPaBUTDh KOIHIO YBEIOMIEHMS
KOHEYHOMY aKIMOHepy. B ToM ciiy4ae, KOTia KOHEUHBIH
aKIIMOHEep He COTIaceH C PACKPHITHEM €r0 UMEHU, OH TepsIeT
MIPaBO T'0JI0CA MO IPUOOPETEHHBIM AKITHSIM.

B ciyyae HapylieHHs YCTaHOBIEHHOM IPOLIEAyPHI
yBeJOMJIEHHUS aKI[MOHEPHI Oy/IyT JIUIIEHBI TpaBa rojioca Mo
BceM akmusaM. YTobsr uzbexath HeonpegeaeHHoct, DCOP
JIOJDKHA UMETh BO3MOXKHOCTB TPOBOAUTH MPOBEPKY dakTa

3.
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JIUIIEHYS TTpaBa rojioca aKI[MoHepa, HapyIIUBIIETO
mpeAnvcanyie 06 yBeJOMIEHUH TIPU TPUOOPETEHUH
(koHCcomUaanuy) akuuii. Heo6XoAuMO BBECTH YETKO
oTpeie/ieHHbIN HabOP MPaBII, KaCAIOIUXCSA PACKPBITHS
mozobHoM nHpopManuu. Hampumep, B cyaeGHOM
pa3bupaTesbCTBE MOXKHO MepeHeCTH OpeMst J0Ka3aTelbCTBa
Ha MPEeoIaraeMoro COGCTBEHHUKA KOMIaHUU, KOTOPBI
bakTUYeCKU BeZIET TEPETOBOPHI OT JIUIA KOMITAaHUH, HO HE
rMeeT GOPMaTLHOTO CTATyca B TPYIIIE KOMIIAHUH.

3aKOoH /Io/KeH YCTaHOBUTh eZIUHBIN CTaHAapT
aboUIMpoBaHHOCTH (TO €CTh KPUTEPUH CBA3aHHOCTU
CTOPOH), KOTOPBIH TaKXKe JODKEH OBITh OCHOBOM /ISt
BBISIBJIEHUS 3aMHTEPECOBAHHOCTH B CZEJIKe C 0060
KOMITaHHEeM, KOTopas 110 CBOEMY YCTaBy UMEET OIpeeTeHuUs
0 3aMHTEPEeCOBAHHBIX CTOPOHAX

Hasoroo6ioxeHre JUBUIEHIOB II0 CTaBKe 9%
CO3/IaeT OIpe/ie/ieHHbIe IIPEUMYIECTBA AJIS XOJIUHTOBBIX
koMmmaHui. CTaBKa He ZIOJDKHA CHUYKAThCSA, MOCKONBKY ee
yMeHbllleHue OyIeT CTUMYIUPOBATh 06pa3oBaHue
Ype3MepHO GOJBIIOTO KOJUYECTBA CYObEKTOB
HAJIOTr000JIOKeHUA. BMecTe ¢ TeM, He CIefyeT MPUBJIEKATh
KOMITAaHUM OZIHOM U TOH JKe I'PYIIIBI K OTBETCTBEHHOCTH 32
TO, YTO OHU 3aKJIIOYAJIH CASTKUA MEXKIY COO0H U COBEPIIAIN
JeCTBUA, CTABIIME IPEIMETOM pa3bupaTenbCTBa
HaJIOTOBBIX OpraHoB. Heo6X0A1MO BBECTH HOPMY,
B COOTBETCTBUU C KOTOPOI HaKa3aHUS] He
IIpeZlyCMaTPUBAIOTCA B T€X CIy4asx, KOrZa OfiHa U3
KOMITaHMH TPYIIIIbI AeACTBUTENbHO [UIATHIA HAIOTH, XOTS
JoJbKHA 6bUTa GBI UX TIATUTD APyTas KOMIIAHUSA TOH
K€ TPYTITIBL.

4.
OPTrAHUBAIIIOHHO-IIPABOBBIE ®OPMBI
BEJIEHUS BU3HECA

PapukanpHas pedpopMa, CBA3aHHAA C U3MEHEHHUMU

B KOPIIOPaTUBHOM IIpaBe, MOXKeT OKa3aTh HeraTUBHOE
BJIMSHUE HA JIeATENbHOCTh KOMIaHUuH. OHU OyZyT
BBIHYK/IEHBI IOTPATUTh MHOT'O BpeMEHU U PeCyPCOB

Ha TIpUBeZIeHUE CBOeU CTPYKTYPHI B COOTBETCTBHE C HOBBIM
3aKOHOZATETbCTBOM, YTO MOXKET IT0ZI0PBATh MX MTO3UIIIH
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Ha GOHZIOBOM PBIHKE, B TOM YHCJIE 32 PyOEKOM, U TOBPEJUT
peNyTaIy POCCUHCKOM TPAaBOBOU CUCTEMBI. V3MeHeHUs

B 3aKOHO/ZIaTENbCTBE J0JKHBI PACTIPOCTPAHATHCH TOJIHKO

Ha BHOBb CO3/laBaeMble KOMIaHUU. CyIEeCTBYIOIIE XKe
KOMIIaHUY JI0JDKHBI UMETh BO3MOXKHOCTh OECTIPENsITCTBEHHO
MIPO/IOJKATh CBOIO /IEATENbHOCTD. [T HUX HEOOXOMMO
TIPeZlyCMOTPETD TIEPEXOIHBIN TEPUO/ U HE HaJlaraTh

Ha HUX JIOTIOJIHUTEIbHbIe 00peMeHeHus (Harpumep,

TI0 TIepeperucTpaluy yIpeUTeNbHbIX JOKYMEHTOB).
AKIMIOHepaM cjieZlyeT pel0CTaBUTh IIPABO CAMUM
BBIOMPATh OPraHU3alOHHO-TIPABOBYIO POPMY, B PAMKaX
KOTOPOY OHM XOTAT BeCTU OGM3HEC, U ONPe/eNATh
0COOEHHOCTH CTPYKTYPbl KOMIAHHU. (21)

Heo6X0AMMO YETKO OIpeeTUTh OCHOBAHUS
JIUKBUJALNY KoMIIaHUN. KoMIaHUM Z0/DKHBL IPeKpaliaTh
CBOIO JIEITENILHOCTD B pe3y/ibTaTe 6aHKPOTCTBA WIH MyTEM
NOOPOBOIBLHOM JMKBU/AIINY, & He Yepe3 TPUHYAUTETbHYIO
JIUKBUJAIIMIO B CJTy9ae OTCYTCTBYSA IIPEAYCMOTPEHHOTO
3aKOHOM YCTABHOTO KalWTaja. BIOIHE BO3MOXKHA CUTYaIIUs,
KOrZja KOMIIaHusA He OyZeT UMeTh YCTaBHOTO KaluTasa,

HO PacrojiaraTb XOpoulei JUKBUZHOCTBIO U OCYIECTBIIAT
XO3SHCTBEHHYIO JeATeNbHOCTb. [1010XKeHusa 00
00s13aTeIbHO IMKBUAIIMY KOMIIAHUY (TIPH YCIIOBUH
COOJTIOZIeHNS YIIOMSHYTHIX BBIIIE COOOpa’KEHUIT) B CBA3U

C OTCYTCTBHEM YCTaBHOTO KAIIMTaJA JOJKHEI OBITh
OTMEeHEHBI, & BO3MOKHOCTH MPUOOPETEHN KOMITAHUAMU
COOCTBEHHBIX AKIIUH PaCIIUPEHBI.

JleficTByIOIIME B HACTOSIIEE BpEMS
3aKOHOZIaTeTbHbIE HOPMBI IBAAIOTCA ¢1aboi rapaHTHel
TOTO, YTO CBE/IEHU, IPEOCTABISAEMBIE B PETUCTPUPYIOMINN
OpTaH, ABJIAITCA JOCTOBEPHBIMU. Mephbl OTBETCTBEHHOCTH,
IIpeZlyCMOTPEHHBIE POCCUICKUM 3aKOHO/ATENbCTBOM,

B HEZIOCTAaTOYHOH CTeleH! 00ecreurBaloT HajIexaree
pacKpbITHEe NHOOPMAIVH I0PUANIECKIMH JUIIAMU.

Boiee 11es1ec006pa3HbIM OBLTO OBl IPUHATHE
CHCTEMBI PAaCKPHITH MHGOPMAIMY ¥ IPUHIIUIIOB OIIEHKU ee
JIOCTOBEPHOCTH, ITpe/lyCMOTPEHHBIX €BPOIeiicKoi MoJieNnbio.
CornacHO eBpOIECKOMY MTPaBy, MHOPMAIUs
0 TIOTHOMOYUSIX TPECTABUTENS KOMITAHUH J0JDKHA ObITh
MyOJIUIHOM, U IEHCTBYET B OTHOIEHUU TPETHUX JIHII, TaXKe
ecu oHa onmboyuHa. Takas cucTeMa MO3BOJUT CTOPOHAM

4.
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OBICTPO YCTAaHOBUTD, C KEM OHU UMEIOT /IeNIO, T. €.
OTIPEeZIENTUTh TIOJTHOMOYUS TIPe/ICTABUTENEH KOMITAaHUH
u cratyc (GUHAHCOBOE MOJIOKEHNE) CAMOM KOMITaHUH.
Brarogaps aToMy OyzeT YCKOPEH MpOIece 3aKII0YeHUs
CZIEJIOK CO CTOPOHBI KpeUTOpa.

Ha mpaxTyKe BO3MOXKHOCTH MOTyYeHUS aKIIHO-
HepaMu UHGOPMAITUK Ha OCHOBE KOPITOPAaTUBHOTO MTPaBa
OrpaHUYeHbl, TIOCKOJIbKY OTCYyTCTBYeT 3bPEeKTUBHBIIH
MeXaHU3M TIPUMeHEHUs CaHKIIUI B CIyyae Helpezo-
cTaBeHus nHbopMaIuu. B HacTosIIee BpeMst aKI[MOHEDHI,
BJIaZiefolre MeHee yeM 25% T'OJI0COB, He MOTYT Tpe6oBaTh
Ipe/IoCTaBIeHUs UM Hanbosiee cylecTBeHHON HHOPMAaIUH
0 KOMIIaHWU. 3aKOH TT03BOJISIET AKIIMOHEPAM IIPeAYCMOTPETh
B KOPIIOPATUBHBIX IOKYMEHTaX MMPaBO Ha TOyYyeHre
nHpopmanyy. OTHAKO OCTAETCsI HESICHBIM, KakK OyzieT
paspenaTbcs MOTEHI[UATbHOE TPOTUBOPEYNE MEKIY
pPacKphITHEM HUHPOPMAIIMK COTTIACHO KOPIIOPATUBHBIM
JOKyMeHTaM U TpeOGOBaHUAMY B OTHOIIEHUH PACKPBITHUS
UHPOpPMATIVH, YCTAHOBIEHHBIMHU 3aKOHOATETbCTBOM
0 PhIHKE IIEHHBIX OyMarax.

[lesrecoobpa3Ho MPeATPUHATD CIeYIONHit
KOMILTEKC Mep o 00eCIIeYeHII0 PaCKPHITHA UHGOPMAITUH,
B 6OJIbINIEN MEpe OPUEHTUPOBAHHBIX Ha IPaXKIaHCKOe
paBo:

I. B Zyxe monoxkeHUH €BpOIEHCKOTO TIpaBa
moTpeboBaTh OT KOMITAHUH 00513aTEIHPHOIO PACKPBITHS
IIMPOKOH myO/nKe nHGOPMAIUH, coaepKaliencs
B MHBECTUI[MOHHBIX MEMOPAHAYMAaX, U UX PETUCTPAIUN
B ®CDP mnu camoperyaupyeMol opraHusaly, OCyIlecTB-
Jsrotelt GyHKIMY PerynaTopa. 3aKOHOAATENbHO J0IKHO
OBITH 3aKpEIUIEHO MTPABUIIO, YTO BCA UHbOPMAITHS,

Ha OCHOBAHUH KOTOPOY MHBECTOPH! TIPUHUMAIOT PEIIeHMs
0 TIpHOOpETEHNH T[eHHbIX OyMar (BKIoyas nHbOpMAaIrio
B MHBECTUI[MOHHOM MEMOPaH/yME), OIEXKUT PerrucTpa-
I[U¥ B COOTBETCTBYIOIIEM OpTaHe, OCYIIeCTBISIONEM
byHKIUU peryasaTopa.

2. JluIio, UMeroIIiee J0rOBOPHbIE OTHOLIEHUS
C SMUTEHTOM U MOJIIHMCHIBAIOIIEe WHBECTUIMOHHBIH
MEMOPAHZYM, JOKHO HECTHU MEPCOHATBHYIO OTBETCT-
BEHHOCTD 3@ TOYHOCTh MPEAOCTABIEHHON NHOPMALIUU
Y Ha Hero JIOJDKeH HaKJIabIBaThes mTpad B cIydae, eciu
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VHBECTUIMOHHBI MEMOPaHAYM He OyZleT 3aperucTpUpoBaH.
ODTO NO3BOJIUT BBECTH OTBETCTBEHHOCTH 3@ PaCKphITHE UH-
dbopmaryy, aHaJIOTUIHYI0 HOpMaM eBPOIENCKOTO TIpaBa.

3. [IpemocraBneHne KOMIAHUAM BO3MOKHOCTH
OZIHOBPEMEHHOW PervcTpanuy IpocneKToB B EBporie
1 B Poccru TO3BOJTUT POCCUHCKOMY TOCPETYIATOPY CBOE-
BpPEMEHHO MOJTy4aTh UHGOPMAITUIO 00 YCIOBUAX pa3Mellle-
HUA LeHHBIX OyMar KOMIIaHUAME, KOTOpBIe, 110 CyTH,
SIBJITFOTCSA POCCUNCKUIMU SMUATEHTAMH, WIH CIIeIMaIbHbBIMU
IIPOEKTHBIMU KOMITAaHUSAMH, CO3JaHHBIMU IS pa3MelleHus
[eHHBIX Oymar. [Ipesxzie Bcero, 3T0 KOCHeTCS TpeOOBaHUN
B OTHOIIIEHUH ZIOTIOJTHUTENBHOTO PACKPBITUSA HHOOPMATIH
B Poccun. (23)

4. TlocrenenHoe pacnpocTpaHeHnue B Poccun
€BPOTeNCKUX TIPUHIUIIOB OTBETCTBEHHOCTH 32 UH-
dopmanuio, cofiepiKaIlyocs B IPOCIEKTe SMUCCHH,
TIpe/ICTaBIsIeTCs O0Jee PeaTUCTUYHBIM, YeM MPEAbIYIasn
TIOTTBITKA YCTAHOBJIEHWA OTBETCTBEHHOCTH B PAMKaX
3aKOHOZIATETbCTBA O PhIHKE IEHHBIX OyMarax.

5. BhimosHeHue TpeOOBAHMIA IO PACKPHITHIO MHGOD-
MaIVH, COZiepKaIINXCs BO BHYTPEHHUX KOPIOPATUBHBIX
JIOKyMeHTaX, CTayno ObI 6osiee 3pHEKTUBHBIM, €CJTU OB
npodeccroHaNbHAsA OpraHu3anys (HalpuMep, CaMOpeTyIH-
pyeMas opraHusalny) uMesa NOJTHOMOYHUSA OIpe/leATh,
JOJDKHA JIA PACKPBIBATHCS Ta WM MHAs MHPOPMATIHA
(Hampumep, 1Mo TpebOBaHUIO MUHOPHUTAPHOTO aKI[MOHEpPA),
Y cjlelnia 3a Ka94eCTBOM PacKpbIBaeMOi HHPpOPMATIHH.
[TpodeccroHambHbIE OPTaHU3AINY A0IKHBL HAXOAUTHCSA 1107
HAa/JI30pOM TOCYZIaPCTBEHHBIX OPTaHOB, U UX /IeITETbHOCTD
[IOJKHA JIUTIEH3UPOBATHCA.

6. TIpeaoXUTh KOMITAHUSAM YCTAHOBUTD
¢uxcupoBaHHbI mITpad 3a HEIPaBOMEPHOe pa3IyialleHue
MHpOpMAINK YWieHAMH COBETa JUPEKTOPOB, IUPEKTOPAMHU
Y COTPYAHUKAMH U 0c060 NPeAyCMOTPETD 3TO B TPYAOBOM
3aKOHOZATENbCTBE. B 3TOM CiTyyae Ha/l0 YIYUTHIBATH
TPYZAHOCTH TIPY OIIPeZie/IEHNH YIlepba, KOTOPBIH MOXKeT
OBITH HAHECEH B PE3YJIbTaTe PACKPHITHA HHPOPMAIIHU.

7. DPPEeKTUBHBIM CIIOCOOOM IIOBBIIIIEHNS Ka4eCTBa
PacKpbITHA MHGOPMAIIUU MOXKET CTaTh HaJleJIeHUe
bOHOBBIX GUPIK TIOTHOMOYUSIMHU OCYIIECTBIIAT KOHTPOJb
HaJl pacKpeIBaeMoU nHpopMaIyei B yCTaHOBIEHHBIX
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PeryJvpyoIuM OpraHoM pamkax. HeobXoauMo pacupuThb
OYHKITMY poccuiickuX GOHIOBBIX OUPIK, YTO MO3BOJIUT

UM YCIEITHO KOHKYPHUPOBATh C 3aNaJHBIMU OUPKAMU.
TpeboBaHUsI MO0 PACKPBITHIO HHGOPMAIIMK MOTYT OBITh
pa3paboTaHBbI C yIETOM COOTBETCTBUS YPOBHIO 3HAHUI
WHBECTOPOB. /IS 3TOTO HE0OXOAMMO pa3paboTaTh U BBECTH
MIOHATHE «KBATU(UIIMPOBAHHOTO UHBECTOpax». KBamu-
bunMpoBaHHKIM UHBECTOPOM CJIEZyET CYUTATH JIUI[O

C OTIpe/ie/IeHHbIMY 3HAHUAMU U OTIBITOM, TTO3BOJIAIOIUMHU
a/leKBaTHO OIIeHWBATh PUCKY OTIepaInii C IeHHBIMU
Gymaramu, pasmelaeMbIMu Ha Gupske. [Ipu pasMereHuu
IIeHHBIX GymMar Ha Ouprke cpeair KBamuUITMPOBaHHBIX
WHBECTOPOB /IOJDKEH OBbITh YCTAHOBJIEH CIIEeL[UaTbHBIHA
MOPSA/IOK U YIIPOIeHHbIe TPEOOBAHNUS K PACKPBITUIO
rHbOpMaIMH, KOTOPEIE He OYAyT paclpoCTPaHAThCS

Ha HenpodeCCUOHATBHBIX MHBECTOPOB. OYHKIMH
KOHTPOJIA 32 PEIOCTaBIeHueM TpebyeMoi nHbOPMAIUH

U ee HEMOCPeICTBEHHBIM PACKPBITHEM KBATUUITUPO-
BaHHBIM WHBECTOPAM MOT/IU OBl OBITH TIepeZiaHbl GOHIOBHIM
Ovp:KaM, OCyIIEeCTBIAIONUM pa3MelleHIe IIEHHbIX GyMar
cpeay TaKuX NHBECTOPOB.

Borpoc 0 Heo6X0AUMOCTY BBEIEHUSA
3aKOHOZATEeNbCTBA 00 MHCAIEPCKON HHPOPMATH
ZIOCTATOYHO CJIOXKEH U CBA3aH B OCHOBHOM C TPeOOBAaHUAMU
MHOCTPAHHBIX HHBECTOPOB. OHAKO NMPUHATHE
3aKOHO/IATeTbCTBA 00 MHCalepCKOi MHGOPMAI[UH MOXKET
OTPHIIATETBHO CKAa3aThCs Ha QYHKIMAX OPraHU3aTOPOB
tToprosiu (market-maker), obecreurBaOIINX THKBUIHOCTD
Ha QOH/IOBOM PBIHKE CIeIMPUIECKUX aKIIUH SMUTEHTOB,

C KOTOPBHIMU OHU CBSI3aHBI. YUUTHIBAs BAXKHYIO POJb
OpraHW3aTOPOB TOPTOBJH B labHEHIIIEM Pa3BUTHH PHIHKA,
ObLIO OBI 11€71eC000Pa3HO COCPEAOTOUUTD YCIINA Ha
paspaboTKe HaIeXKHOM CUCTEMBI PACKPBITHsI HHPOPMAIIUH.
Peub MorvIa 6B WATH O CleAyomux Mepax. Cieayer:

e OI[EHWUTh COOTBETCTBHUE TPEOOBAHUAM K PACKPBITHIO
WHpOpMaIMK KOMIAHWUW, YbH [leHHbIE 6yMaru BKITIOYE€HBI
B JINCTHHT;

e CyIIECTBEHHO MOBBICUTD IITPadbl B CJIydae HaPYyIIEHWH,
3aMpeTUTh B TeUEHHE ONpe/IeIEeHHOTO BpEMEHU BKJIIOYaTh
B JINCTUHT HOBBIE IIEHHBIE GYMaru He TOJbKO CaMOMy
SMUTEHTY, HO ¥ KOMIIAHUSAM, BXOJSAIIAM B TPYIITY SMUTEHTA;
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e TIO3BOJIUTH U 110 UCTEYEHUH HEKOTOPOTO BPEMEHH JJaXKe
MOOIIPATH BKIIOYEHHUE TIOJIOKEHUH 0 CAaHKIIKAX 3a
pacKpeITHE CTyKeOHO MHPOPMAIIUU B JOTOBOPHI

C COTPYAHUKaMK U WIEHAMHU COBETOB JMPEKTOPOB
KOMIIAaHUH. ITO YKPEIWIO OBl yBEPEHHOCTD B TOM, YTO
uHdopMaIys He paCKpPhIBAeTCs, €CTU STO IPOTUBOPEYUT
TIOJTUTHKE KOMITaHUH.

5.
OBLIECTBO C OTPAHUYEHHOM
OTBETCTBEHHOCTBIO (0O00)

C BHeceHUEM B 3aKOHOZATENLCTBO psizia u3MeHenuii, 000 (25)
KaK OpraHu3al[MoOHHO-TIpaBoBas popma Moryio Obl bojiee
a/leKBaTHO OTBeYaTh UHTEPECaM 3aUHTEPECOBAHHBIX
CTOPOH. AHAJIOTUYHO TePMaHCKOU cucTeMe, B Poccuu
yuactue B OO0 aBfgeTca IpaBoM, a He MaTeprUalIn3yeTca
BO BJIaJIEHUU I[eHHbIMU Oymaramu. B TepMaHuy nMeeTcs
ellle OZIHO MPEMNATCTBUE Ha IIYTH Ilepefayyl U IPOAAXKU JoJei
y4acTus — mofiobHas nepezava 0/pKHa OBITh HOTapHUATbHO
3aBEpeHa, YTO IOPOTro U 06peMeHUTENBHO. BBeieHIe TaKoTo
Tpe6OBaHUA HeOOA3aTeNbHO IS IPeAO0TBPALleHUA
HeCaHKIIMOHWPOBAaHHOMU Mepejayuu A0Jel, TOCKOIbKY
TPYZAHOCTD B OLieHKe MOoAMUHHOCTHY ydacTud B OO0 BrosHe
ZOCTaTOYHA, YTOOBI OTIYTHYTh NHBECTOPOB. OYeBUIHO, YTO
3alpeT Ha BBIMYCK J0JIEBBIX IeHHBIX Oymar OO0 cienyeT
COXPaHUTb.

B TO ke BpeMs1 HEOOXOMMO PaCIIUPATh MPAKTUKY
BBIMTYCKa OOIECTBAMU C OTPAHUYEHHON OTBETCTBEHHOCTBIO
ZIOJITOBBIX TIEHHBIX GyMar, KOTOphIe MOV OBl KOTUPOBATHCS
OMHOBpPeMEHHO B Poccuu v 3a py6exxoM. AKIIEHT ZI0JDKeH
CMECTUTBCS C KOHTPOJIA HaJi KOMIAHUAMY Ha KOHTPOJIb
3a BBHIITYCKOM IIEHHBIX OyMar U pacKphITHeM WHPpOPMAaIUU
0 TaKUX dSMUCCUAX. Ecii KOHTPOJIb cocpeZloToueH Ha
BHIMTYCKe I[eHHBIX OyMar, opraHu3aioHHO-IpaBoBas popma
y>Ke He UrpaeT CTOJIb 3aMEeTHOM pOJH.

JMCKyCcCHY OTHOCUTEIBHO IIpaBa BbIX0JA YYACTHUKOB
13 00IecTBa ¢ OrpaHUYEHHON OTBETCTBEHHOCTBIO BETUChH
BO MHOT'MX cTpaHax. OZHaKO B IPYTUX CTPaHax, B OTIINYUE
ot Poccuu, 3To TIpaBO He HOCUT 0653aTeJIbHOTO XapaKTepa.
OO6111as1 TEHEHITUS 3aKII0YaeTCs B IPeAOCTaBIEeHUN TIpaBa

5.
O6IecTBO € OrpaHUYeHHOMN OTBeTCTBeHHOCTEIO (O00)



BBIXO/Ia B CJTy4asiX, KOTZIa YYaCTHUK KO0 He CIIocobeH
[IpoJaTh CBOIO JIOMI0, TUOO HE UMEET IIOCTOSTHHOTO
CYIIIECTBEHHOI'O I0X0/Ia OT KOMIIAHUH, U yJacTHe
B 00lIleCcTBe He UTPAET /JIs1 HEro 3HAUNTENbHON POJIH.

[IpaBO y4acTHUKOB 00IECTBa C OrPaHUYEHHOH
OTBETCTBEHHOCTBIO Ha BBIXOJ, TAKXKE He ABJISAETCS
WHCTPYMEHTOM 3aIlUTH UX UHTEPECOB. [IpuHUMast BO
BHUMaHUe, 4YTO ocHOBHas 1esib OO0 3akiodaeTcs
B CO3/IaHUY [IOBOJILHO TIPOCTO# B yIIpaBieHNH KOMITaHUH,
HET HeoOXOAUMOCTH B 00s13aTeTbHOM 3aKpeIUIeH!H TipaBa
BBIXO/Ia YIaCTHUKOB U3 001IecTBa. [lenecoobpasHo
MIPEZIOCTaBUTh YYaCTHUKAM OOIIECTBA C OTPaHUYEHHON
OTBETCTBEHHOCTHIO BO3MOKHOCTh CAMOCTOSITENTLHO
OTIpeie/IsiTh B CBOMX YUPEAUTENbHBIX JOKYMEHTaX CIydawu,
IIPY KOTOPBIX YIACTHUK 00IIeCTBa MMEET IIPaBO Ha BBIXOZ,
a TaKKe TMOPAZIOK OCYIIeCTBIEHUS JaHHOTO ITpaBa.

B ycTaBax KOMIIAHU MOKET OBITh IIPEAYyCMOTPEHO
MPaBO BETO KPEAUTOPOB WU UX TIPe/ICTaBUTENEH Ha
TPUHATHE OTpe/ie/IeHHBIX KOPITOPAaTUBHBIX pellleHuit. DTa
Mepa B I1eJIOM YKPENUT IpaBa KPeAUTOPOB. B peaysibTaTe
OTBETCTBEHHOCTH, BEITEKAOIIAsA U3 TPUHATHIX PEIeHNH,
MOXKET OBITh paszieieHa MEXKAY YYaCTHUKAMM KOMITaHUH
¥ COOTBETCTBYIOIIUMH KPEJUTOPaMHU IIPU CyOCHIapHOi
OTBETCTBEHHOCTU KPEJUTOPOB.

Poccuiickoe KOpPIIOpaTUBHOE IIPAaBO 3aKpeIlIsieT

MPUHIIMII, B COOTBETCTBUU C KOTOPBIM OZJHOMY (PpU3NIECKOMY

JILLy IIPEAOCTABJIATCA BCE TIOJTHOMOYMA BBICTYIIATh OT
HMMeHHU 00IIeCTBa, BBHITIOMHAA GYHKIIUN eIUHOTUIHOTO
HCIIOJIHUTEIBHOTO OpraHa. JTO HE COOTBETCTBYET
3apyOeKHON MPaKTHKe, ¥ MHOTHE 3aTla/IHbie KOMITaHUU

He yCTpauBaeT TO, UTO OHY BBHIHYXK/I€HBI I10JIaraTbCAa Ha
pelIeHna OJHOI0 YesnoBeka. B I'epmanuy, Hanipumep,

B KPYITHENIINX KOMIIAHUAX, aKIIMU KOTOPBIX KOTUPYIOTCSA
Ha OWpXKe, a TAK)KE B YaCTHBIX KOMIIAHUSIX, A€HCTBYET
«IIPUHIIMIT YeThIPEX IJ1a3», KOTOPLIM MpesycMaTPUBAET, UTO
JOKYMEHTEI OT UMEHU KOMITAHUY NIOATIUCHIBAIOTCA JBYMSA
YleHaMU COBeTa AUPEKTOPOB. Ilognucanne JOKyMeHTa
ZBYMs OTBETCTBEHHBIMU JINLIAMU COOTBETCTBYET
PEeKOMeH/IAIUAM MeXIYHAPOJHBIX OpraHu3aui

B OTHOLIEHUU Mep II0 [IPEeCEUYEeHUI0 OTMBIBAHUA JeHET

U MOIIEHHUYECTBa.
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C yyeToM eBpoIieiickoro ombita B Poccuu 6pu10
OBl 11e/1eCO00pa3HO BBECTH MIPaBUIa, B COOTBETCTBUU
C KOTOPBIMU TPYZIOBOM TOTOBOP, 3aKII0YAEMBIN MEXIY
paboOTHUKOM (CIEeNUaIUCTOM U MEHEIKEPOM)

Y KOMITAHUEHN, MOXKET COZiepsKaTh TpeOOBaHUsA

0 HepasmalieHuy paboTHUKOM MHbOpManuu (OTOBOpKa

0 KOHOU/IEHITUATBLHOCTH), IONYIEHHOH B X0/ie PabOThI

B KOMIaHUU (HampuMep, O HOBBIX TEXHOJOTUIECKUX

paspaboTKax) u 3arpeTre paboThHl HA KOHKYPEHTOB

KOMIIaHWY B TeYEHUE OTIPe/IeJIEHHOTO CPOKa MOCIe

YBOJIbHEHUS 3TOr0 pPabOTHUKA M3 KOMITaHUU. B TeueHue
OTOBOPEHHOT'O CPOKA KOMITaHUs 00513yeTCsT BBIIUIAYMUBATh
PabOTHHKY COOTBETCTBYIOIIYIO KOMITEHCATIHIO. (27)

Hapsay ¢ MepaMu 10 pacKpeITHIO HHGOpMAaIUy
cienyeT 06paTUTh BHUMAHUE Ha CIEAYIONIME aCTIEKThI
CHCTEMBI OCTIapUBAHUS C/IENIOK:

1. HelHenmHsAsA cucTeMa oZl0OpeHuUs CAENT0K
C 3aMHTEPECOBAHHOCTBIO U KPYITHBIX CZIEJIOK MOT/Ia ObI OBITH
3aMeHeHa CUCTEMOM, B KOTOPOU He HYXXHBI COTIaCOBAHUS,
HO OyZIeT IpefycCMOTpeHa BO3MOXKHOCTb aHHYJIMPOBATh
CHENKY B cTy9ae 6aHKpOTCTBA KoMmaHuu. [Tocse
GAHKPOTCTBA KPEAUTOPHI MOT'YT IPEABABIATh TPeOOBAHUSA
06 aHHYJIMPOBAHUU CEJIOK, HO TOJBKO C OTOBOPKOH, YTO
TUIATEKU JIOJDKHBI IIOCTYIIUTh Ha c4eT 00aHKPOTHUBIIEHCA
KoMmnaHuu. CPOK UCKOBOWM JaBHOCTH 10 TAKUM CZeTKaM
MOXXeT OBITb 3HAYUTENBHO YBEIUYeH, HAPUMED, JIO 5 JIET,
T. €. TOT'O TIePHO/Ia, KOTOPBIH 0OBIYHO TpeOyeTes s
OIIpe/ie/IeHNsI OTBETCTBEHHOCTH aKI[MOHEPOB.

2. C60p MOKYMEHTAIIUU MOXKET OBITh BO3JIOXKEH Ha
®CPP mnu He3aBUCUMOTO ayAuTopa, HazHadaemoro PCOP.
DTO MO3BOMUT 3alIUTUTD KOMIAHUIO OT PACKPBITHUS
KOHQUIeHIIUATbHON NHGOpMAIUH.

3. [ Toro, 4TO6B PYKOBOAUTENY CIEA0BAIN
IpaBwIaM, HE0OXOAUMO TIPEAYCMOTPETh UX IUIHYIO
OTBETCTBEHHOCTD B CJTy4ae COBEPIIEHUs UMU CAETOK
C 3aMHTEPeCcOBAHHOCTHIO. Eciu pyKoBoAHTENb HE
MIPE/ICTABUJI OTYET TI0 C/IEJIKE B COOTBETCTBUH C TPeOOBa-
HUSAMH K JOKYMEHTALIUH, TaKas C/IeJIKa 0JDKHA OBITh
MIPEIMETOM ET'0 JIMYHON OTBETCTBEHHOCTH.

4. Jlnst TOro, YTOOb M36€3KaTh MPUHYAUTETHHOTO
6GaHKPOTCTBA WX TPOIEyPHI TUKBUAAIIUHN, MOXKHO

5.
O6IecTBO € OrpaHUYeHHOMN OTBeTCTBeHHOCTEIO (O00)



pa3pelnuTb KpeJUTOPaM OTKa3aThCs OT CBOETO TIpaBa
TpeboBaTh 6AHKPOTCTBA U BMECTO 3TOTO IIPUHUMATh TaKKe
MepBHI, KOTOPBIE OHU CAMU CYMTAIOT HEOOXOAMMBIMH.

6.
3AKPBITOE AKIITIOHEPHOE
OBIIECTBO (3A0)

K 3aKoHOZaTebHBIM MepaM I10 YIy4IIeHUIO AeITeTbHOCTH
3aKPBITHIX aKI[MOHEPHBIX OBIECTB CJIeyeT OTHECTH:

e ycuieHue, 1o cpaBHeHu10 ¢ OO0, 3aIIUTH OT 3aKII0YeHUA
CZIEJIOK C 3aMHTEPECOBAHHOCTHIO, TIOCKOJIBKY HEOOXOAUMO
3alIMINATH TEKYIVIEe MHTEPECH aKI[MOHEPOB C IIEJIbI0
n36exaThb MOTEPU aKTUBOB KOMITAHUY;

e CHIDKEeHMeE /0 MUHUMYyMa KOHTPOJIA co cTOpOHBI PCDP.

B 4aCTHOCTH, 3TO OTHOCHUTCA K CIy4asiM, KOT/Ia UMEIOTCs
OTpaHUYEHMS Ha TPOAAXKY aKI[UH, HAlPUMep, TIPH HaJTUIUN
MPEUMYIIeCTBEHHOTO ITPaBa MOKYIIKH, UTO JieJlaeT
HEBO3MOXXHOM MPOZIaXKy aKIWii Ha OTKPHITOM PhIHKE.

Bosee Toro, eciu B 11e10M OyZyT YCHIEHBI OTBETCTBEHHOCTD
1 06513aTebCTBA 3a pacKphiTe HHOOPMAIUH, OTTIa/IeT
HeoOX0ZMMOCTh B KOHTpoJie HaZ 3A0. DTO MO3BOJIUT TaKkKe
OTMEHMUTH ZIOBOTBHO CIIOPHBII TMMUT B 50 aKIIOHEPOB,
cBbiire KoToporo 3A0 0KHBL OBITH PEOPraHU30BaHBI;

¢ He0OXOAUMOCTD BBE/IEHHS CIIEIUATBHBIX TIPABILT IO
00OHaApPYyKEHUIO U BBIABIEHUIO (GAKTOB U CIyUaeB HapyIIeHU
MIPaBWJI 3AIUTHL, TPUMEHSIEMBIX K 3aUHTEPECOBAHHBIM
JIUIIaM. DTO TIO3BOJIUT BBISIBUTh TPUYMHBI HETUIATEXKe-
CITIOCOOHOCTH U YOBITOYHOCTH KOMIIAHUY IIOCPEACTBOM
JIOTIOTHUTENBLHOTO ayZuTa (0/Ha U3 XapaKTePHBIX YepT
TepMaHCKOTO TpaBa);

e [IepeCMOTP IPABWI, KACAIOIUXCA CO3JAHUA KOMIIAaHUH,
BKJIIOYast IOTOTOBKY €€ YUPeAUTENbHbIX JOKYMEHTOB,

C 1IesIbI0 0OecreyeHus Ha/IeXKHOW 3al[UTH UHTEPECOB
BEHYYPHBIX MHBECTOPOB.

YTOOB! YKPENUTH BO3MOXKHOCTD BHEZPEHUS
BEHUYYPHOI'O KallUTala B KOPIIOPATHBHBIE CTPYKTYPHI
Poccuu, He06X0AUMO UCIONB30BATh MEXAaHU3MBI, KOTOPHIE
OTJIMYAIOTCS OT CTAHJAPTHBIX MEXAHU3MOB U ITPABUII,
MpeyCMOTPEHHBIX /IS HEOOJBIINX aKIIMOHEPHBIX OOIIECTB.
He6onbim AQ 11e1eco06pa3Ho paspeluTh BKII0YATh

PE3IOME
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B yCTaBbl IpaBUJIa, ONpeAeIAoIINe IPolieypy FOI0COBaHNSA
II0 TeM WIX UHBIM BOIIPOCaM, IIOPAAOK IIPOAAKY aKIUH
KoMIaHuU. Takye TO0XKEeHHUA TEXHIYECKH MOIJIN OBl
paccMaTpyBaThCA KaK CoIVIallleHus MeXy akIoHepaMu
WU JlaKe, BO3MOXKHO, KaK COIVIAIIEeHH MEXY TPETbUMHU
JIMI[AMU. DTO TTO3BOJIMIO OBl 06ECIEYNTh YETKOE PEry/IU-
pOBaHHe Pa3INYHBIX BUZOB IIPOZJAXK: OZHOBPEMEHHYIO
IpOAaXy Bcex makeToB aknuii (drag-along), mpogaxy akiuii
Ha TeX JKe YCIOBUAX, YTO U 1A KPYTIHBIX aKI[MOHEPOB
(tag-along); mosnoxkeHus 06 0Og3aTENbHON IPOJAKE MAKETA
aKIUH 110 LieHe, IPe/IoKeHHON OTKa3aBlIeMycs OT ITOKYIIKU
akiroHepy (shotgun).

HBeCTOpE!I He JOJDKHBI CTAIKABATHCA
C IIPeNATCTBUAMM IIPHU NIpelocTaBleHNY MeHe/KepaM
KOMITaHUY BO3MOKHOCTH CTaHOBUTLCA €€ aKI[MOHEepaMHu.
BmecTe ¢ TeM, HEOOXOAUMO IIPEAYCMOTPETh MEPHI,
[I03BOJIAIONINE UCKII0YATh TAKUX JIUI] U3 COCTaBa
akiroHepoB. COOTBETCTBYIOIIYE [OI0KEeHNUA JOIKHBI
OBITH YETKO IIPONKCAHEI B YCTaBe KOMIIAaHUU. JTO JaCT
BO3MOXXKHOCTb IIPeZIBUZIETh CIy4yau, IpeArnosararlime
HCKJII0YeHNe U3 COCTaBa aKI[OHEPOB.

7.
OTKPBITOE AKITMOHEPHOE
OBIECTBO (OAO)

Kaxk u B pyrux cTpaHax, B Poccuu cyliecTByeT MOTpeOHOCTD
B KOpPIIOpaTUBHOM hopMe, KOTopast Oblia OBl IPHEMIEMO
IS TIOPTETbHBIX MTHBECTOPOB. JTO TIPE/IIONAraeT BEICOKYIO
CTeleHb YHUUKALUY PETYIUPYIONUX 1 HAaZI30PHBIX HOPM.
Ocoboe BHUMaHUe ClieZlyeT YAETUTh JOCTKEHUIO bamaHca
WHTEPEeCOB MUHOPUTAPHBIX U MaXKOPUTAPHBIX aKLIMOHEPOB.
Kak npaBuiio, B OTHOIIEHUY MUHOPUTAPHBIX aKIIMOHEPOB
OTpaHUYMBaETCA [IPaBo rojioca U MpaBo Ha JUBUJEH/BIL.

B Poccuu He CyIecTBYeT 0OIIel 3aIIUThl OT
KOPIIOPaTUBHOIO MaHTaXa. [laXke eciv OYeBUHO, YTO
MUHOPUTAPHBIE AKIIMOHEPHI OIOKUPYIOT Ope/ie/IeHHBIE
pelleHNs C Lelbl0 3aCTaBUTh MAXKOPUTAPHOI'O aKLIMOHEPa
COIVIACUTBCA C U3MEHEHUEM UX pellleHus, Y Hero HeT
Cpe/ICTB IPaBOBOU 3alUTHL. [IpaBa aKIIMOHEPOB ZIOKHBI
CTaTh IpeAMETOM 60JIee TIPUCTATHLHOTO KOHTPOJIS B TIENAX

7.
OTkpHITOE akunoHepHoe 061ectso (OAO)
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HeJIONYIIEeHUs 3/I0yTIOTPeOIeHUS UMH. AKLIEHT JJO/KEH OBITH
clieIaH Ha Cy’KeHUHW BpeMEHHBIX PAMOK B OTHOIIIEHUN
TPOLIEAYP, CBA3aHHBIX C MUHOPUTAPHBIMY aKI[AOHEPAMH.

[Ipu pacKpLITUN UHPOPMAIIMH O CAENKAX,
3akmogaeMbix OAQ, IO/KHEL OBITh YCTAHOBJIEHHI O0sIee
’KeCTKue TpebOoBaHUsA K PaCKPHITHIO MHGOPMAIUU
OTHOCHUTETHFHO 000CHOBAaHHOCTH 1[eHOOOPa30BaHUS U JIUII,
BXOZSIIUX B OAHY TPYIIY C aKI[MOHEPHBIM OOIIECTBOM.

ITo cpaBHenuto ¢ OO0 u 3A0, OAO 0/KHBI 06eCTIeYrBaTh
6oJiee TMUPOKUIL OCTYTT MUHOPUTAPHBIX aKI[MOHEPOB
K uHdOpManuy o ABWKEHUN aKTUBOB 00IeCTBa.

[Iporezypa yMeHbIIEHHS pa3Mepa YCTaBHOTO
KaIuTasa I0/DKHA OBbITh YIPOIIEeHa, TO3BOJIMB PACIIPESEeNATh
JIeHE)XXHBIE CPE/ICTBA, KOTOPBIE B IPOTUBHOM CJTy4ae
OCTaBaJIMCh OBl BHE PHIHOYHOTO 060poTa. CyIeCTBYOIIHe
mpaBuia He 00eCevnBaroT JOCTATOYHOM 3aIIUTHI IS
akiuoHepoB. OHM He TO3BOJISIOT PaCIpee/ATh UMEOIIHeCs
JIeHe)KHBIE CPe/ICTBA U CZIEPIKUBAIOT THOKOE yIIpaBieHue
B aKITMOHEPHBIX 001IecTBax. Heo6XoAuMo ycTpaHUTh
HEToCIe[0BaTEbHOCTD A€HCTBYIONIEH CUCTEMBI U CIENAaTh
ee bosee YHUBEPCATBHOM.

[IpaKTWKa CBUAETENbCTBYET B TI0JIb3Y COXpaHEHUS
CHCTEMBI, TPYU KOTOPOM COBET AUPEKTOPOB KOHTPOIUPYET
JleATeNbHOCTD NTpaBJieHus. Pa3siesieHre OTBETCTBEHHOCTU
MEXy WieHaMHU COBeTa 00eCIeYnBaeT ONpeIeIEHHYIO
MPO3PavyHOCTb YIIPaBJIeHIECKON CTPYKTYPhL. Bosbiras
CTeMeHb IPO3PAYHOCTH ObLIa ObI JOCTUTHYTA BBEJEHUEM
obi1ero 3amnpeTa Ha U36paHye WIEHOB IIpaBJIeHMUs
Y pabOTHUKOB WIEHAMU COBETA JUPEKTOPOB, KaK 3TO
caenaHo B 'epMaHuu.

[Ipolieaypa KyMyJISTUBHOTO TOJIOCOBAHUSA MTPU
BBIOOpAX B COBET JUPEKTOPOB MPeAyCMaTPUBAET
HEe3aBUCUMOCTD YIEHOB COBETa AUPeKTOpoB. OZHAKO 3Ta
mpoleAypa OTInYaeTcs OT U36paHusa He3aBUCHMOTO
JVpeKTopa. B 4acTHOCTH, Ma)KOPUTAPHBIN COOCTBEHHUK
MOXKET MOTEPATH KOHTPOJIb B TOM CJIy4ae, eCJIU C TOMOIIBIO
TIOZIJaHHBIX UM T'OJIOCOB OyzieT U36paH elCTBUTENHHO
HE3aBUCHUMBIN IUPEKTOD, @ MUHOPUTAPHBIE AKI[MOHEPEI
130€epyT CBOMX IIpe/ICTaBUTEEH.

YUCIIO WIEHOB COBETA IMPEKTOPOB HEOOA3ATENbHO
JIOJDKHO 3aBUCETH OT YKC/IA aKITMOHEPOB, KaK 3TO

PE3IOME
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MIPOMCXOJMT B HACTOSIIEE BPEMS B COOTBETCTBHUU

C IOJIOXKEHUAMMU CT. 66 3axoHa 06 AO. He fokasaH cam
dbakT TOrOo, UTO GOJBIIEE YUCIO WIEHOB COBETA MOBHIIIAET
3bbEKTUBHOCTS ero AeAaTenbHOCTH. KOHTpOsh 3a
YHCIEHHOCTBIO COBETA TUPEKTOPOB MOXKET OBITH BO3IOXKEH
Ha $oHzioBbIe 6upxku. CPOK MOTHOMOYMIA WIEHOB COBETA
JIUPEKTOPOB HEOOXOAUMO YBEIUIUTS /IO 5 JIET B TENAX
obecrevyeHus BHIPabOTKY JONTOCPOYHOM MOTUTHKI

Y HaJIM4us CTabWIBHOTO COCTaBa COBETA AUPEKTOPOB.
YiieHBI COBETa JUPEKTOPOB OYAYT N36MPATHCS CPOKOM

Ha 5 JIeT MyTeM KyMY/ISTUBHOTO roiocoBanus. OgHaKo

VX TIOJTHOMOYHS MOT'YT OBITh PEKPAIIEeHE! B II000I MOMEHT
Ha OCHOBAHUWU pellleHus 00IIero cobpaHusa aKIMOHEPOB. (31)

CrefiyeT pacCMOTPETh BOTIPOC O TOM, ZIOJDKHBI JI
pellleHus], IPUHUMAaeMble COBETOM UPEKTOPOB, CIUTATHCS
He/IeCTBUTENbHBIMU B CJTyYae HapyIleHus MpoLeayp.

B yacTHOCTH, peyb UAET O CIyvasx, KOrja wieHaM COBeTa
He TpelocTaBieHa Heobxoaumas nHdopMarus.

B 1iesiax cOMMKEHUS C €BPOTIEHCKUM
3aKOHOZATETbCTBOM I[esiecO006pa3HO BBECTH peeCTpPEL
aKI[MOHEPOB, KOTOPBIE ZIOJIKHBI CTaTh OCHOBOM /IJIs
obecrieyeHus 0CTOBEPHOU HHPOPMAIIH [0 STOMY BOIIPOCY.
Heo6X0anMO TakKe MPUHATH TIOJIOXKEHE O TOM, YTOOBI BCe
JIVIIIA, YIIOJTHOMOYEHHBIE MTPEZICTABIATE OOI[ECTBO COTTIACHO
peecTpy, ObLTH OBl 00sI3aHBI MOATBEPIKAATD GaKTHIECKUE
M3MEHEHUs B peecTpe aKI[MOHEPOB. B pe3ynbrare n060e
M3MeHEHHUE B peecTpe aKI[MOHEPOB JOJIKHO OBLIO ObI
BHOCHTBCS B PEECTD JI0 €T0 BCTYIUIEHUS B cuny. Pedopma,
CBfI3aHHAS C PEECTPOM aKI[MOHEPOB, U caMa CUCTEMA
PErvcTpaIiy J0KHBI TIPE/IIIECTBOBATh CO3/IAHUIO
[leHTpasbHOTO IETIO3UTAPHS, TaK KaK PeryJaupoBaHue
JesITeNIbHOCTH JIENI03UTapys OyZeT CriocoOCTBOBATh
dopMHPOBaHUIO CTAOUIBHOM CUCTEMBI BEZIEHUS peecTpa
aKIIMOHEPOB.

IlenHble 6yMaru, B 4aCTHOCTH aKIUU
Y KOPIIOPATHUBHEIE OOJIUTAINH, MOTJIU GBI CIIY>KUTh
WHCTPYMEHTOM JUJIsI TIPeJIOCTaBIeH s obecredeHns
B Poccuu. B poccuiicKoil mpaKTHUKe ABMKUMOE UMYIIECTBO
B KaueCTBe MpeJMETa 3aJ10Ta CIUTAETCS HEHAZIEKHBIM,

a 3aJI0T HEJIBIPKUMOTO UMYIIIECTBA COTIPSIKEH
C TPYAHOCTSIMU U He oueHb 3pdeKTuBeH. [[eHHbIe OymMaru

7.
OTkpHITOE akunoHepHoe 061ectso (OAO)



HAa MpeAbABUTENS TPAKTUYECKU He UCIONb3YIOTCA. DTO
Mpe/IIIoIaraeT Pa3BUTHE CUCTEMBI PETUCTPAIMU, KOTOPAs
MIOBBICUT HAJIEXKHOCTb TI0 3aJI0TOBBIM 00513aTeIbCTBAM,
06€eCIIeYnT OCHOBY /IS CO3/IaHMs MEXaHU3MOB 0OecIeYeH st
mpu 6aHKPOTCTBE COOCTBEHHUKA WU TIOCIEAYIOLIErO
TPUHATHSA UM PElIeHUs 0 HeUCIIOMHEHUH IOTOBOPA.

B x0/le U3MeHEHUIT B MPOIleCCyaqbHOM MTPaBe aKIeHT
HEeoOX0IMMO cZleyiaTh Ha IBYX acleKTax MpUMeHeHs
KOPIIOpPaTUBHOTO TIpaBa.

1. EdunoobpasHas npoyedypa npusHaHus
KOpNOpamueHbLx peuleHull HedelicmaumenbHbLMU.

B HacTosIIIee BpeMs POCCHICKUE CyAbl MOTYT IPUHUMATh

K PaCCMOTDPEHHIO CIIOPHI O HEZIEWCTBUTEIBPHOCTH PeLIeHUH,
MIPUHATHIX Ha 0011eM cOOpaHUK aKIIMOHEPOB, U APYTUX
KOPIIOPAaTUBHBIX peneHui. HeMeItkuii e moaxoz

K TIpOIeccaM TaKOTO XapaKTepa TpebyeT YBeJOMUTD APYTUX
aKI[MOHEPOB, KOTOPbIE MOTYT BEIOMPATh, MTPUCOETUHATHCS
UM K 3TOMY TIPOIIeCCY WK HeT. ECii OHU pelnaT He
TIPUCOEIMHATHCS, PellleHre Bce PaBHO OyzaeT
JeACTBUTETHHBIM.

B 'epMaHuu mpolieccyaabHble HOPMBI IEHCTBYIOT
Ha OCHOBE CJIOXKUBIIENCS CyZIeOHOM MPAKTUKHU, OJHAKO
B Poccu 11esiecoob6pasto paspabotaTh e[UHbIHM 3aKOHO/A-
TeNbHBIA aKT. OH Z0DKeH IpeyCMaTPUBATh CUTYAIUIO,
KOT/Z]a OIVH U3 aKI[MOHEPOB, KOTOPBIK MOXET IMETh
JPY’KECTBEHHbIE OTHOIIIEHHUS C PYKOBOACTBOM KOMITAHUH,
crocobeH He JIOMYCTUTD MOZIavy MCKa BOIPEKHU BOJIE BCEX
aKI[MOHEPOB.

Cepbe3Has pobieMa COCTOUT B TOM, UTO
B POCCHUICKUX PETHOHAX MPOBIEMaTUIHO BEIOpATh
COOTBETCTBYIOII[EE MECTO /IS PEIIeHUs TaKUX CTIOPOB M3-3a
HEe/JOCTaTOYHON KOMIIETEHTHOCTH MECTHBIX cyZ0B. OZIHAKO
MMEHHO aKI[MOHEPHI IPY CO3[aHUK KOMIIAHUU JOMKHBI
caMy TIPUHATH pPellleHre 0 COOTBETCTBYIONIEM CYE C YIETOM
HWHTEPECOB MUHOPUTAPHEB.

2. YnopsidoueHue Mep npedsapumeibHoO20
obecneuenusi. Ype3MepHOe UCIIONb30BaHIE BO3MOXHOCTEH
MPaBONPUMEHUTENTbHBIX OPIaHOB U UX HeXXeJlaHue WIn
HECMOCOOHOCTD BBITIOMHATE MPEAMTHUCAHHBIE 3aKOHOM
JeVCTBYA, BKIIOYAs HaJIexallee pebspieHne 0OBUHEHUS
B COBEPIIIEHUH TIPECTYIUIEHUS B CIYIasAX TOAJEPIKKA

PE3IOME
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CO CTOPOHHI Cy/ia, MOXKET IPUBECTU K KOPIIOPATUBHBIM
CKaHZAJIaM.

B poccutickoi MpakTHKe He yAesIeTcs A0MKHOTO
BHUMAaHMs BOITPOCAM Pa3yMHOCTH BbIHECEHUS
[IpeZIBAaPUTENBHOTO PellleHus 00 obecrieueHuy UCKa.
Hampumep, Mephl IpeIBaPUTETHHOTO 00eCTIeYeHUsT MOTYT
3ampeInarh MpoBe/ieHre 00IuX coOpaHUll aKITMOHEPOB.
Hu ofiHa 13 CTOPOH He MoTepAeT KaKUxX-T1bo MpaB, ecin
WCTel], COIVIACHO CyZieOHOMY OTIpeZieIeHUIO, JODKeH OyzeT
COTVIACUTBHCS C BO3MOXKHOCTBIO ITPOBEJEHNA COOpaHUit
aKIIMOHEPOB U BIIOCJIEZICTBUU CMOXKET 00XKaIOBaTh
pelleHus], IPUHIMAaeMble Ha TAKUX COOpaHUAX. ITO
TIO3BOJIUT ONPE/IETUTD, CMOXKET JIU PEATU3aLIHs UCTIIOM
CBOETO TIPaBa rojyioca U3MEHHUTDb UCXO/, TOJIOCOBAHMA,
TIOCKOJIBKY TTO 3aKOHY 3TO MOTJIO OBl SIBJISATHCS
MIPE/IIOCHITKOM /I yCIexa UcKa.

8.
JINKBUJAIINA U PEOPTAHU3AIINSA
KOMIIAHUI

[Tepexo OAHOM KOPIIOPAaTUBHOM GOPMEI B PYTYIO ABIAETCS
BaXKHOM 4aCTbI0 9KOHOMUYECKOH KU3HU. [Ipy cMeHe
KOPIIOPATUBHOM cTpaTeruu 6osiee MOAXOASAIIEHN s
KOMIIAHUHU MOJKET CTaTh MHAs OPTraHU3aI[IOHHO-ITPaBOBas
¢dopma. ComracHO TOJTKOBAHUIO CY/IOB, 3aKOH «O6
AKIIMOHEPHBIX 00IIECTBAX», ONMPEEAIONIIA TTOPII0K
peopraHM3aIK aKIIMOHEPHBIX OOIIECTB MyTeM CIUSIHUA,
TPUCOeTUHEHVS, pa3/ie/IeH s WK BbIJeTEeHNs,
He TIpeZlycMaTPUBaeT BO3MOXKHOCTD TIPOBE/IEHUs
peopraHu3aIiy 00IECTB MOCPEACTBOM 0ObeANHEHHUS
C IOPUANYECKVMU JUIIAMU UHBIX OpraHu3aloHHO-
paBOBHIX GOpM 16O pasieneHus ux (BblAeleHnsa) Ha
aKIMOHEPHOE O0IIECTBO U I0PUAMYECKOE JIUIIO B APYTOi
OpraHU3aIMOHHO-paBoBoi popme. OFHAKO He CYIIECTBYET
peanbHbIX TIPUYMH /JIA 3anpeTa MoA0OHON MpoLeayphI,
KOTOpas ZIOJDKHA OBITh TIPEAYCMOTPEHA 3aKOHOAATETbCTBOM.
Haubosee cepbe3Hble MPEMATCTBUSA, C KOTOPHIMU
MOJKET CTOJIKHYThCS KOMITAaHUSA B CTy4ae peopraHu3alum
Y JIMKBU/AIINY, BOSHUKAIOT HE CTOJIBKO M3-3a MOJIOKEHU I
KOPIIOPaTUBHOTO MPaBa, CKOJIbKO M3-32 COOTBETCTBYIOIINX

8.
JIMKBUZALNSA ¥ PEOpraHu3alnysi KOMITaHUI
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MIpOIelyp PerUCTpaIuy I0pUANIECcKUX Jull. B pesymbrare
CJIOXKUBIIEHCS MTPAKTUKY JeITENbHOCTA PETUCTPAIIMOHHBIX
OpraHoB MPOIeAYypPhl TUKBUAIMY 1 PEOPTaHU3aINK Oosee
0OpeMeHUTENbHBI, YeM CO3/IaHIe HOBOM KOMIIAHUU.

[To obs3aTenpCcTBAM, BOSHUKIINM [0
roCyZlapCTBEHHOU PETUCTPAlUH, yIPeUTENHN 00IecTBa
OTBEYalOT COMUIAPHO. AHAIIOTUYHOE TIPABUJIO ZIOMKHO
pacIpoOCTPaHATHCA ¥ HA CIyYau CHATHSA C PETUCTPAIH-
OHHOTO yYeTa B roCyZIJapCTBEHHOM PEECTPe I0PUAUIECKUX
JIUII B pe3y/ibTaTe JUKBUAALUY U PEOPTaHU3alNuU
koMmmaHuu. C MOMEHTA CHATHUSA C PETUCTPAIIMIOHHOTO
yueTa TpeKpallaeTcs orpaHuYeHHast OTBETCTBEHHOCTD
aKIMOHepOB (YYaCTHUKOB) ¥ BO3HUKAET COMUAAPHAs
OTBETCTBEHHOCTH aKI[MOHEPOB (YIaCTHUKOB) KOMITAHUU
IIO ee JIoJIraM.

JIMKBUAALINA KOMIIAHUA MOXKET MIPOBOAUTHCS 10
YCKOPEHHOH TIPOIIeZIype, €CITU APYToe I0PUANIECKOE JIUI0
¢ GOJIBIITM YCTaBHBIM KaTIMTaJI0M TIPUHUMAET Ha cebs
COOTBETCTBYIOIHE 065I3aHHOCTHU JTUKBUINPYEMOTO
JOJDKHUKA WK TIPEOCTaBIAeT 6aHKOBCKYIO TAPAHTHIO
Ha CyMMY, PaBHYIO CyMMe aKTHBOB, TIO/JIeXaIIen
pacIpeZieJIeHUIo TIPU JIMKBUZAALINY (C TIOATBEPKACHUEM
TOT0, YTO UMEHHO OCTAJIOCh), WM pa3Mepy YCTaBHOTO
KaIuTaa.

[1pu olleHKe KOMITAaHUY MOTYT HCIIOJNb30BAThCS
MeXaHU3MBI, TI03BOJIIOIINE OIPEAENATh IeHY 6e3
MIpUBJIEYEHUS BHEITHUX SKCIEPTOB. K UX 9mCy OTHOCUTCS
MIPUHITUII «PYCCKOU PYJIETKHU», COITIACHO KOTOPOMY OJMH
aKIMOHep NpeAsaraeT Apyroil cropoHe (apyromy
aKIMOHEPY) CBOIO I[eHY 3a aKIHU. Y APYTOH CTOPOHHI €CTh
aJbTEPHATUBA: TIPOJIATh CBOU AKITVH IO TIPETIOKEHHON
I[eHe WX KYITUThH 10 3TOH Ke IleHe aKI[UU TIEPBOU CTOPOHBHI.
B COOTBETCTBUY C MHBIM MEXaHU3MOM, OJHOMY aKIIHOHEDY
MIpe/IJIaTaeTcs paszeuTh KOMIIAHUIO IT0 CBOEMY
YCMOTPEHHUIO, a IPyTOMY CZAeJIaTh BEIOOD MEXKIY MpoJaskei
CBOEeU 4acTU U NOKYIIKOM He MpUHAAJIEKATNX eMy aKIuH.
B KavecTBe aJbTEPHATUBEI OIlEHKA MOJKET OBITh ITPOBEZIeHA
JKCIIEPTOM, Ha3HAUeHHBIM MPEeCTaBUTENEM MUHOPUTAPHBIX
aKIMOHEPOB, TIpeCTaBUTeIeM OOJIBITMHCTBA aKIIOHEPOB
U TPETHUM JINLIOM, Ha3HAYeHHBIM 00eHMU CTOPOHAMH,
6o OCOP.

PE3IOME
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3aKOHOZATeIbCTBO O IIPaBUIaX BBITECHEHUS ABIAETCA
Ba’KHBIM, [TOCKOJIbKY 00€CIIeYNBaET BO3MOXKHOCTh
MpeKpallleHus JUCTUHTa. JIMCTUHT MpeAIoiaraeT puBJe-
YyeHre MUHOPUTAPHBIX aKIIMOHEPOB. B pszie cTpaH,
Hanpumep, B CIIIA, mpekpaijeHre JUCTUHTa HEBO3MOXKHO,
€CJTU CYIIECTBYET IOCTATOYHO GOJTBIIIOE YMCIO MUHOPUTAPHBIX
aKIMOHEPOB. [IpaBmIa BEITECHEHNT HEOOXOUMBI JIJIst TOTO,
YTOOBI KOMITAHUHY YK€ BO BpeMsI TUTAHUPOBAHUS IMCTUHTA
3HaJIM, KaK 1 Ha KaKUX YCIOBUAX MPOIIECC IMCTUHTA MOXKET
OBbITH ITpeKpartieH. HeBo3MOXXKHOCTD BHITECHEHUS YMEHbIIIAeT
CTOMMOCTb KOMITAQHUY B IVIa3aX CTPATeIMUeCKUX NHBECTOPOB,
KOTOpBIe He 3aMHTePEeCOBaHbI B IIPUBJIEYeHNH KalluTala
nocpeactBoM GoHZIOBOH 6upsku. OTHUM 13 Hanbosiee
CEPbE3HBIX APTYMEHTOB NPOTUB NPOBeAeHu aucTruHra B CIIA
Ha CETOAHSIIHMIH IeHb ABIAETCS HEBO3MOXKHOCTD CHATHA
KOMIIaHUH C JIUCTUHTA (AEeIUCTUHT).

9.
BHEZPEHUE B POCCUM MEXIYHAPO/HBIX
CTAHJAPTOB ®THAHCOBOM OTYETHOCTU
(MC®O)

MC®O 10/KHBL BOUTH B COCTaB 3aKOHOAATENIbHOM 0a3bl
Poccuiickoit ®enepanuu. BBegeHe HOBBIX TPaBUI
B OTHOIIIEHNUY OTYETHOCTH MOTPeOyeT He3aMeTUTETbHOTO
MIPUBEJEHNS B COOTBETCTBUE C HUMM JIPYTHUX 00j1acTei
3aKOHOZIATehCTBA (KOPIIOPATHBHOE ¥ HAJIOTOBOE IIPABO
U T. 1.). Ec/i 6OIBITMHCTBO SKOHOMUYECKUX CYOhEKTOB
nepetizier Ha MCPO, BO3HUKHET HEOOXOANMOCTh
M3MeHEeHUS TIPoIlecca MOATOTOBKYU rOCyIapCTBEHHOTO
6romKeTa, UI3MEHUTCS OCHOBA TOCYJapCTBEHHOMN CTAaTUCTUKY.
MC®O =He pacnupocTpaHAIOTCA Ha HEKOMMepUuecKHe
opraHuzanuu (IpaBUTETbCTBEHHBIE OPTaHU3ATIHH,
61aroTBOpUTENbHBIE GOH/BI, KYJIBTYPHBIE, MEAUIIMHCKUE,
MYHUIUTIAIbHBIE). [/ TAKUX OpraHU3allui TaKkKe
He00X0MMO BHEPUTD TIPUEMJIEMBIE ITpaBIIa OyXra-
TEPCKOT'0 yueTa ¥ OTYETHOCTU. [IprMepoM TaKux
MeXIyHapOJHO MPU3HAHHBIX MPaBWI ObLIN ObI MeXIy-
HapoAHbIE CTAHAAPTHI yUeTa /I 00IIeCTBEHHOIO CeKTopa
(IPSAS), usmaBaemble MexayHapogHoU dbeaeparueit
oyxrantepos (IFAC).

9.
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Heobxoa1Mo co3ziaTh eUHYyI0 podecCOHaNbHYI0
OpraHM3aIMIo B 001aCTH ayAUTOPCKOM AeATeNTbHOCTH.
OTo fo/mKHA OBITH CaMOperyIupyeMas OpraHu3alys,
BKJTIOYAroMas B cebs ayAUTOpcKre GUpMbI, UHAUBUAY-
AJIBbHBIX ayZIUTOPOB, a TAK)Ke IPeICTaBUTeNEH roCcyAapCT-
BEHHBIX OPTaHoB (HanpuMep, MuHuCTepcTBa GUHAHCOB,
®COPP, banka Poccun) u fpyrux 3auHTepecoOBaHHBIX
CTOPOH — OPTraHU3aTOPOB TOPIOBJIN HA PHIHKE I[eHHBIX
Oymar, mpejcTaBUTeNIel NHBECTUI[IOHHOTO COO0IIecTBa.
YIeHCTBO B 3TOH eJMHOM OpTaHU3aIH JOKHO OBITh
006s13aTeTBHBIM /IS BCEX ayAUTOPCKUX GpUpM
Y HHAVBHZIYalbHBIX ayUTOPOB.

Posib JaHHOM OpraHU3alUK JODKHA COCTOATD
B PEry/IMpOBAHUY ayIUTOPCKOH eATeNIbHOCTH C LeJIbI0
00eCIIeYnTh BRICOKUH YPOBEHD ayIUTOPCKOM IpodecchH,
COOTBETCTBYIOIINI TOTPeOGHOCTSM A€TOBOr0 COODIIECTRA,
MHBECTOPOB U rocyziapcTsa. B GyHKIMY JaHHOH
OpraHM3aIH JOJDKHBI BXOAUTH pa3paboTka npodeccro-
HaJIbHBIX CTaH/APTOB, YCTAHOBJIEHNE U KOHTPOJIb
3a cobmmoeHneM HOpM PogeCcCHOHATbHON STUKY,
aTTecTalua U 00ydeHue ayJUTOPOB, KOHTPOJIb KauyecTBa
ayAUTOPCKUX IIPOBEPOK, pa3paboTKa METOAMIECKUX
MaTepHaJIoB, a TAKXKe aZIMUHICTPATHBHbIE
Y IUCIUIUIMHAPHBIE BOIIPOCHI.
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PA3JIET I.

NCTOPUA PA3SBUTHA
KOPIIOPATHMBHOT'O
ITPABA B POCCIHH

N EC



KOPIIOPATMIBHOE ITPABO
B COBPEMEHHOUM POCCHUA

(38)

I.I.
OCHOBHBIE ITOJIOXKEHUSI POCCUINCKOT'O
IIPABA B C®EPE KOPIIOPATUBHBIX
OTHOUIEHUN

OCHOBBI POCCHIICKOTO KOPITOPATUBHOTO ITpaBa ObUTH 3aJI0Ke-
HBI B 1994 T. B TIeEPBOY YacTu ['pakgaHcKoro Kojekca PO,
KOTOpasi ONpe/iesisieT YCIOBHS PETYINPOBAHYSA Pa3HOOOPA3HbIX
KOPIIOPATUBHBIX (pOPM B 3HAUUTETHHOMN CTEIIEHU [0 HEMEITKO-
My 06pa3sily. B poccriickoli MpaKTHKe TOMHUMO HHIUBU-
JyaTbHBIX TIpeNPUHIMATENEN MMPOKOEe PaCpoCTPaHEHUE
TIOJTYYMTN OOIIIECTBA C OTPAHUYEHHOMN OTBETCTBEHHOCTHIO

Y aKIMOHepHbIe 001ecTBa. VX IpaBOBOE perylTupoBaHue
HAIIUIO /Ja/IbHeIIIee pa3BUTHE B 3aKOHe 00 00IecTBax

C OTpaHIYeHHON OTBETCTBEHHOCTRIO (3akoH 06 000)?

1 /[lo MpUHATHUA IepBoOii YacTy I'paxkaaHckoro Kofiekca PO B 1994 I. OCHOBHBIE IPUHITUIIBI
KOPIIOPATHBHOTO IPpaBa ObUIM [IPEAYCMOTPEHbI B IPE3UAEHTCKUX yKa3ax: Yka3
IIpesuzenTa PP 0T 01.07.1992 I. N2 721 «O6 OpraHU3alMOHHbBIX Mepax Mo
mpeo6pa3oBaHuUIO rOCYAAPCTBEHHBIX IPEAIPUATHI, 100POBOIBHBIX 0ObeANHEHN
rocyZapCcTBEHHbIX IPEANPUATHI B aKIJMOHepHbIe 00IecTBa» (BMecTe ¢ [TonoxeHreM
0 KOMMepLHaIU3AI[1H TOCYaPCTBEHHbIX IPEATPUATHI ¢ OZIHOBPEMEHHBIM
peo6pa3oBaHyeM B aKI[MOHEPHbIE OOIIeCTBA OTKPLITOTO TUMA).

2 ®enepanbHblii 3aK0H «O6 00IECTBAX C OTPaHUYEHHON OTBETCTBEHHOCTBIO» N 14-03
ot 8 deBpasst 1998 T. (C M3MEHEHUAMHU U JAOTIOTHEHUAMU).

PASJIET I.
VICTOPUS] PABBUTHS] KOPTIIOPATHIBHOT'O [TPABA
B POCCHU U EC



1 B 3aKoHe 00 aKI[MOHePHBIX 0b1IecTBax (3akoH 06 AQ)'.
B nocenyromiye rogsl 3akoH 06 OO0 mpaKTHUYECKH He
mpeTepries usMeHeHui. B 3akoH 06 AQ ObLT BHECEH DA/
MIOTIPABOK U JIOTIOJTHEHUH, HAllpaBIE€HHBIX Ha MOBHIIIIEHKE
YPOBHSI 3aIlIUThl UHTEPECOB MUHOPHUTAPHBIX aKIIOHEPOB?,

BBITTyCK aKIWif* 1 KOPIIOPATUBHBIX OOIUTATIHIMA
pEeryupyeTcs 3aKOHOZaTeThCTBOM O PBIHKE I[eHHBIX OyMar,
B COOTBETCTBUM C KOTOPBIM IIEPEZ, Pa3MeIeHUEM [[EHHBIX
Oymar HeoOX0AMMO 3aperCTPUPOBATH COOTBETCTBYIOIINI
MIPOCIEKT 3MUCCHH. PErUCTpaIUio OCYIIECTBIAET
DenepanbHas cryxba mo ¢prHaHCOBEIM priHKaM (OCOP)
nozo6Ho Komuccuu CIIIA 110 leHHBIM GyMaram 1 6up:xam
(US Securities and Exchange Commission). OznHako,
B OT/IMYKE OT aMepUKaHCKoro peryaaropa, PCOP He umeeT
MTOJTHOMOYMH Ha MTPOBe/IeHNEe JOCKOHATbHBIX paccie0BaHUN
1/WIN BBEJeHUs 3HAYNTENIbHBIX CAHKIMI 3a HECOOIIIOAeHIe
MIpeANYUCaHH, 32 UCK/II0YeHEM TIpaBa OTKa3aTh B PETHCT-
panuu. OHUM U3 PE3YIBTaTOB 3TOTO ABIIETCI PEIKOe
BBHITIONTHEHVE SMUTEHTaMU TPeOOBaHUM, TIPEIbABIIIEMBIX
K PacKpBITHIO UHGOPMATIIH.

CTpyKTypa KOPIIOPaTUBHOTO 3aKOHOAATETbCTBA
B Poccuu 00ycCIoB/IeHa, ITTaBHBIM 00pa3oM, CJIeyIOIIMMU
daxTopamu:

1. CWIbHBIE IPAXXJAHCKUE TPAJUIVH B IOPUC-
MIPYZAEHIINH, KOTOPhIe BOCXOZAT K Hayary XX CTONeTUs?,

1 ®ezxepaibHblil 3aK0H «O06 aKI[OHEPHBIX obuiecTBax» N2 208-03 oT 26 feKabps 1995 T.
(¢ M3MEHEHMSMH U JIOTIOTHEHUSMH).

2 Hampumep: ®ezepabHblii 3aK0H «O BHECEHUU U3MEHEHUH U JI0TIOTHEHIIA
B ®esepanbHblii 3aK0H «O6 aKIIMOHEPHBIX 001iecTBax» N2 120-03 0T 7 aBrycra 2001 I.,
KOTOPBII ZIOTIONHILT TIPEUMYIIeCTBEHHbIE ITPaBa MUHOPUTAPHBIX AKI[FIOHEPOB;
DenepanbHblii 3aK0H «O BHECEHUH U3MEHEHUH U JononHeHui B PesepanbHblil 3aKOH
«O6 aKIMOHepHBIX 0bmecTBax» N2 17-O3 0T 6 anpess 2004 T., U3MEHUBLIUIA TPOLIEAYPY
BBITUIAThI IUBU/IEH/IOB.

3 AKIHOHEPHBIMU O0IeCTBAMU SIBJIAIOTCS TaKie KOMIIAHUH, KOTOPbIE CO3/[al0TCs
B COOTBETCTBUY C 3aKOHOM 06 AO U KOTOPBIE BBITYCKAIOT aKIUH, ABIAIONINEC
SMUCCHOHHBIMHU 1IeHHBIMU GymMaramMu (B OT/IHNYKE OT HEIMUCCUOHHBIX [eHHbIX OyMar,
TaKUX Kak, Hal[PUMep, J0JIrOBble 0613aTebCTBa, MO0OHbIX «BEKCEI0», B COOTBETCTBUN
¢ KonBeHIueit o eInHO0OPa3HOM U IIPOCTOM BeKcesie, KOTopasi GbUia 3aKIodeHa
B JKeHeBe 7 WIOHA 1930 T., Ol'[y6]11/IKOBaHa B «Cob6paHuy 3aKOHOB», OTA. II, N2 18, cT. 108;
CCCP npucoeauHIICA 7 UIOHA 1930 I.), @ TAKXKE B KOTOPBIX IPeAyCMOTPeHa
OrpaHM4eHHas UMYIeCTBeHHAasA OTBETCTBEHHOCTD aKIIMOHEPOB.

4 COOPHUK rpaykaHCKKX 3aKOHOB POCCHICKON NMIIEPUH, IPUHATHIN B 1912 T., CYUTAETCA
TOYKOM OTCYeTa KOAUDUKAIMY IPAXKAAHCKOTO 3aKOHO/ATENbCTBA.

1.1.

OCHOBHBIE TTOJIOKEHUA pOCCHﬁCKOFO IIpaBa

B cdepe KOPIOPATUBHEIX OTHOIIEHUH
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B HacToslllee BpeMs IIPOJ0IKAIOT Pa3BUBAThCA C IIOMOIIBIO
OOJIBIIIOTO YKCJIa YIEHBIX-TIPaBOBeAOB. [IpeAnodTeHue,
OT/IaBaeMoe MCIOIb30BaHUI0 aOCTPAKTHBIX MOHATHI,
06yC/IOBIMBAET BaXKHYIO POJIb KOHTHHEHTAIBHON MOZIETN
B pOpPMMPOBaHKK KOPIIOPATUBHOIO MpaBa B Poccuu. Bribop
KOHTWHEHTAJbHOU MOJIEV TIPE/ICTABIIAETCSA €CTECTBEHHBIM,
0CO6eHHO TIPUHITUTIOB, KACAIOIINUXCSA OTpaHYeHNs
OTBETCTBEHHOCTU PYKOBOZSAIIVX JIUI. ITOT MOMEHT UT'PaeT
BechMa CYIIECTBEHHYIO POJib, IPUHUMASA BO BHUMAHUE OTIBIT
COBETCKOT'O U TIOCTCOBETCKOT'O TIEPUOZIOB, KOT/la TpebOBaHUA
K GU3UIECKUM JIUIIAaM KaK O BO3MeEIEeHUH yiiepba, TaK U Mo
YTOJIOBHBIM /leJlaM NPeAbABJIAMNUCH WIN B TOTUTUIECKUX
LeJISIX, WIK B CBSI3U C IepefiesioM cobcTBeHHOCTH. C ydeToM (40)
3TOTO KOHIIEHTPALWS BHUMAaHUA Ha QUAYIIMAPHBIX
006513aHHOCTSX IMPEKTOPOB, UTO XaPAKTEPHO JJIST CUCTEMBI
obi1ero mpaga, mpuBesa 65l K 3/0yIOTpebIeHNAM. YCIIeH e
JIMYHOM OTBETCTBEHHOCTH YKPEMUIO ObI TAK)KE TEH/IEHIIHIO,
B COOTBETCTBUU C KOTOPOU POCCUICKUE COOCTBEHHUKU
TpeITIOYUTAIN Obl He 3aHUMATh OGUITUATbHBIX I0JKHOCTEH
B CBOMX KOMIIaHUSX.

2. BMecTe ¢ TeM poCCHUCKOE 3aKOHOAATENBCTBO
0 IleHHBIX Gymarax B 6osbIell Mepe OpUeHTHPOBAIOCh Ha
aMePUKaHCKYI0 MO/IeJTb, TIOCKOJIbKY TpeOOBaIHCh TPABOBbIE
aKTBbl, KOTOPBIE IOMOIVIA ObI OPraHU30BaTh B3aNMO/IEHCTBHE
PasIUYHBIX I'PYII aKIIOHEPOB, TOABUBIINXCSA B pe3y/IbTaTe
IIpUBaTU3aIMU. B X0/le mepBhIX MPUBATU3AIMOHHBIX
ayKIIMOHOB U PAOOTHUKHU, U MHBECTOPBI, 1 MEHEKMEHT
OKa3aJIMCh He B COCTOSHUY MOTYIUTh KOHTPOJIbHBIE TTAKETHI
aKIU¥ KoMIaHuu. B Hagase 1990-x IT. B Poccuu
OTCYTCTBOBAJIA KOMIIETEHTHOCTD W HAZIEXKHOCTD TIPU
pellleHNH 3aIyTaHHBIX KOPIIOPATUBHBIX BOMPOCOB. [lepesaua
PETYIUPYIOMUX QYHKIUM OZHOMY CIIEI[HATbHOMY OpPTaHy
Ka3zajach HauboJiee IPUEMJIEMBIM CIIOCOO0M 00ECTIEIUTh
BHINTOJTHEHME TPeOOBAHMI 3aKOHA TIPAKTUIECKHU TI0 BCEH
cTpaHe. Bo BcAKOM ciiydae, 3TOT crtoco0 BHIIIsAAeN bosee
Ha/leXKHbIM, 4eM Ha/lelleHHe CPaBHUTENIBHO
HEe3HAYUTETbHBIMY MOJTHOMOYMAMY OUPXK (KaK B HEMEIIKOH
MOJeNIN), WIN CAaMOPETYIMPYEMbIX OpraHU3aIuH,
WJIY PErYCTPATOPOB, BEAYIIUX PeeCTp KOMIIAHUH.

[TpaBoOBOE perynupoBaHue B Poccuu mpu OTCYyTCTBUUN
MIPAKTUYECKOTO U /IEJIOBOTO OIBITA BO MHOTOM

1.
KOPITOPATVIBHOE ITPABO B COBPEMEHHOW POCCUU



bopMHPOBaTOCh Ha OCHOBE TEOPETUYECKUX U3bICKAHU.
XapaKTepHBIM IPUMEPOM MOKET CJIYKUTh pa3paboTKa
3aKOHO/ATEIbCTBA 00 00IEeCTBax C OrpaHUYeHHON
orBeTcTBeHHOCTHIO (OO0) U 3aKPHITHIX aKITMOHEPHBIX
obiectBax (3A0). Pa3paboTunKy 3aKOHOB CUUTAIIH, ITO
000 u 3A0 6yzyT UMETh OTPAHUYEHHOE YHCIIO
y4YaCTHUKOB/aKI[MOHePOB. [103TOMY mpeZiocTaBieHe
MIPENMYIIeCTBEHHBIX TIPAB B CIy4ae MPOJaXKy aKI[Ui
paccMaTpUBaIOCh 0053aTebHBIM YCJIOBUEM, HAITpaBJIeH-
HBIM Ha 3al[UTy UHTEPECOB aKI[MOHEPOB. B TOM XKe, 4TO
KacaeTcs POIIeAyPHI OCYIIeCTBIEHUS 3TOrO TIPaBa,

He JIOMyCKa/IMCh HUKAKKe COIVIAIIeHUs MEXKAY aKIIMOHepa-
MU, PaCXOJSIUeECs C IPeANTUCAaHUsIMY 3aKoHa', Kak
MOZATBEp/IIA CyeOHasA IPaKTUKa, IPEUMYIIeCTBEHHOE
IpaBo, MIPeAyCMOTPEeHHOE TIpY IIpojake akuuii 3A0,

He TPUMeHsIeTCs TIPH AapeHuu. [loMeniaTh OTIYKAEHUIO
aKIIMi TyTeM BHECEHMs B YCTaB COOTBETCTBYIOIHX
TIOJIOKEHUH, 3aIPEIatoNIX OTUY)KIeHUeE MTPU JapEHUH,
TaK)ke HEBO3MOXKHO. B uTore cobmioZieHre TpeboBaHuit

0 TIPEVMYIIIECTBEHHOM ITpaBe TOKYIKY aKI[Ui CBOAUTCS
Ha HET CJIOYKHBIMU I[eTIOYKaMU UX Tepeiavu TyTeM JapeHus,
YTO MPUBEJIO K CO3/IaHUIO B I[eJIOM Hea)DEKTUBHOTO
MeXaHH3Ma IIPeNMYIIeCTBEHHOTO MpaBa.

HecMmoTps Ha TO, YTO MOC/IE 1990-X IT.
KOPITOpaTUBHOE TIPABO HE MPeTepPIIesio 3HAUUTENbHBIX
M3MEHEHUH, HaKOIIM/ICS JOCTATOYHBIH OIIBIT, B TOM YHCJIE
cyAeOHbIH, ero puMeHeHus. [T KOHTPOJIbHBIX TAKETOB
aKIuii ObLTa XapaKTepHa BbICOKAs CTENEHb KOHIIEHTPAIIUH.
YacTUYHO 3TO IPOU3OIILIO MyTEM yBeIMUEHHs KaluTaa,
MHOT/IA TIPY JIOBOJIBHO CTIOPHOM CUCTEMe T1eHO0Opa3oBaHusl.
Ocobyto TPEBOTY Y MHBECTOPOB BHI3BIBAJIU COTTIANIIEHUS
006 OKa3aHWM YCIYT, CAETKU MEXK/Y 3aUHTEPECOBAHHBIMU
JIUIIAMU U cZIada B apeH/y HebIX TPeATnpUATHi. BEIBOA
aKTHUBOB CTaJl 0COOEHHO YaCTBIM SIBJIEHUEM MTOCTe GUHAHCO-
BOTO Kpu3uca 1998 I. [I[pr CTPYKTYpHUpOBaHUY GHU3HEC-TPYIIIT
3a4acTylo CO3/IaBaIOCh OOJBIIOE YUCIO KOMITAHHH
C OrPaHUYEHHON OTBETCTBEHHOCTBIO /IS 3AI[UThH UHBECTH-
IIUH, a TAK)Ke C 1IeJIbI0 CBeZIeHNs K MUHUMYMY HaJIOTOBOTO
O6pemenu Oe3 pucka JJis 6usHeca B 1eIoM. [Tociie BOTHBI

1 Cr. 7 3akoHa 06 AO u cT. 21 3akoHa 06 000.

1.1.

OCHOBHBIE TTOJIOKEHUA pOCCPIP’ICKOFO IIpaBa

B cdepe KOPIOPATUBHEIX OTHOIIEHUH
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JIOTOBOPHBIX CTUAHUHI B 1999—2000 TT. OZHUM U3 CIIOCO60B
Be/IeHVsI KOPIIOPATUBHBIX BOWH CTaIO0 co3aHue (GabIluBbIX
PEECTPOB aKIMOHEPOB U KCIIOIb30BAHNE FOCYIaPCTBEHHBIX
OPraHoOB IS MOJTyYEeHUSA KOHKYPEHTHBIX IIPENMYIIECTB.

K HacTosImeMy BpeMeHH 0CTaI0Ch HeGOMBIIOEe YUCIO
KOMIIaHUH, BIaJieIbI[aMU KOTOPHIX BJISFOTCS aKIIUOHED

WIY TPYIITA aKIIMOHEPOB, C TTAKETOM aKIIUi, COCTABIAIONIM
MeHee 50% ros0coB. MHOTHE KOMITAHUY MTPUHAJIekKAT
OQDIIOPHBIM CTPYKTYpaM, KOTOPhIE, B CBOIO OUEPE/b,
YaCTUYHO HAXOAATCSA B IOBEPUTETLHOM YIIPaBIeHUN

C T1eJIbIO 3ATUTHI POCCUUCKUX PE3UAEHTOB OT PHCKa
JIIIIEHUSA TPaB COBCTBEHHOCTH B Pe3y/bTaTe Helpe/cKasye-
MBIX ZIEHCTBUH TOCYAapCTBa, IIPeX/e BCEro, B 061acTu (42)
BaJIIOTHOTO PETYINPOBaHUA U HaIoroobnoxenus. CyzeoHast
[paKTHKA CKOHIEHTPUPOBaHa Ha 3aIllUTe IPaB MUHOPH-
TapHBIX aKIIMOHEPOB. HecMOTps Ha To, YTO cyAeOHas
IPaKTHKa JIETKO JOCTYIIHA 6J1arogaps HaJIMYKIO CIIeINaIn-
3MPOBaHHbBIX 6a3 JaHHBIX, 0000IEHIEe U CUCTEMAaTHU3aIHS

ee pe3y/IbTaToB HYXX/JAI0TCS B 3aMETHOM Y/Iy4IIIeHUH.

1.2.
MEXIYHAPOJHBII ONBIT
1 POCCUICKOE 3AKOHOJIATEJILCTBO

Ponb mencdyHapodHoeo npasa. KopropaTuBHas MpaKTHKa
HOCHUT /IOBOJIbHO YHUKAJbHBIN 1 KOMIUIEKCHBIM XapaKTep.
VIHTepechl MUHOPUTAPHBIX U MaXKOPUTAPHBIX aKI[MOHEPOB,
a TaKkKe KpeZIMTOPOB PasHATCA. [[eficTBUA KOMIaHUH
OCHOBBIBAIOTCS Ha KOPIMOPATUBHOM TIPaBe, HO BAXKHYIO
POJTb TAK)Ke UTPAeT MpUMeHeHHe OCHOBHBIX MOTOXKEHUH
TPaKZIaHCKOTO U MPOIIeCCYaqbHOTO TpaB. TUMUYHBIM [IJIsT
MHOTHX CTPaH SIBJIAETCS B3aUMOZEHCTBYUE MEXK/Y TPEMS
Pa3IUYHBIMU OpraHaM¥ YIIPABJIEHUS B TyOIMYHBIX
KOMITaHUAX, 8 UMEHHO, MEXY 00IIUM coOpaHueM
aKIIMOHEPOB, COBETOM JUPEKTOPOB, KOTOPBI 0OBIYHO
He YJaCTBYET B eXkeZIHEBHOI paboTe KOMITaHUH,
Y TIpaBJIEHUEM, OCYIIECTBIIAIOINM TEKYIee PYKOBOZCTBO
JIeATETbHOCTBIO KOMITAaHUH.

3apybexHble MOJEH ITpaBa UMeIOT COOCTBEHHbIE
XapaKTEPUCTUKY, B CBA3U C YeM CJIOXKHO MEPEHUMATh U3-3a
pyberxa mpaBoBYIO CHUCTEMY B IIeJIoM. Poccuist Kak cTpaHa
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C IIepeXoIHOM 3KOHOMUKOW IpeATpUHUMAIa TOTIBITKY
[IPeTBOPUTH Ha IIPAKTHUKE 3ama/iHble KoHIenuuy. K ux yucty
OTHOCHUTCS BBE/IeHE€ MHCTUTYTa GUHAHCOBBIX KOHCY/IbTaH-
TOB IIyTeM BHECEHUA N3MEeHEHUH B 3aKOHOATENTbCTBO

O PBIHKe IIEHHBIX OyMar. JTa MOMbITKA OKa3anach HeyAauHOU
He TI0TOMY, YTO KOHIIENIINA, KOTOpas PUMeEHAETCA

B eBpOIeICKOM TIpaBe, OblIa HEITPaBUIbHO UCTONKOBaHaA,

a I0TOMY, YTO He YZaloCh ONPeZeNIUTh KPUTEPUU MaTepu-
aNbHOW OTBETCTBEHHOCTU PUHAHCOBBIX KOHCYIBTAHTOB.

Kak mokasbIBaeT mpakTHKa, IpuMeHeHe HOPM
€BPOIIEMCKOTO ITpaBa He BhI3BAJIO KAaKUX-THO0
CylleCTBEHHBIX TPYAHOCTEN 1 UCIONb30BaIOCh B MHTEpecax
V4aCTHUKOB PHIHKA rocyAapeTs — wieHos EC ¢ pazmmanevu— (43)
TpagunuaAMu. EBporneiickoe mpaBo pa3BUIOCh HAa OCHOBE
KOHTHHEHTAJIbHOW CUCTEMBI, a TOTOM yKe OBUIH MPH-
BHECEHbI HEKOTOPBIE 3JIeMeHTHI aHIVIO-CAaKCOHCKOM MOZEJTH.
Opnako npaBoBas cucrema crpal EC ocraercsa npenMyiect-
BEHHO KOHTUHEHTAJBHOM, YTO 00Ier4aeT NHTErPAIUIO
€BPOIENCKUX KOHIIENTIHIA mpaBa B Poccuu. [IpaKTHka
IpUHATHA 3ak0HOB B EC ocTaB/AeT HallUOHAJIBHOMY OpTaHy
perynupoBaHua BO3MOXXHOCTb UCIIONb30BAHUA
B 3aKOHOZIaTeIbCTBE TOW WM MHON HOPMBI €BPOIEeNCKOT0o
npasa. [Ipy 5TOM IPUHUMAOTCA BO BHIMAHKE 0COOEHHOCTH
HaI[MOHAJIBHOTIO [IpaBa U NPaBONPUMEHEHU, YTO JieslaeT
oZl00HYI0 MPAKTHUKY BeCbMa IPUBJIeKaTeNbHOM /i Poccum.

Jlns Poccuu pasHoobpasue 06Cy:KaaeMbIX BOIIPOCOB
B OTHOIIEHUY IPEUMYILECTB ¥ HEZOCTATKOB TOW VI MHOHN
CHUCTEMBI BecbMa II0JIE3HO /I CPAaBHEHUS Pa3TMYHBIX
paBoBbIX cucTeM. Hanpumep, B EC cymiecTByroT
pasHooOpasHble peleHus OTHOCUTENHHO TPUMEHEHUS
MC®O u co3zaHNa KOPIIOPAaTUBHBIX MOZie/el B Ieax
cekpopUTH3anuu. [eorpadudeckas 6IU30CTh €BPONEHCKIX
CTpaH U NpUBJeKaTeIbHOCTb eBPOIeUCKON CCTEMBI
peryIupoBaHus /g POCCUNCKUX SMUTEHTOB JleaeT
eBpOIIeICKOe TIPaBo OoJiee IPHEeMIEMBIM C PEryIATUBHON
TOYKU 3PEHUA.

Heo6X0AMMO yYUTHIBATh, YTO HECMOTPS HA
oTipe/ieJieHHOE CXO/ICTBO B Pa3BUTHH POCCHUHCKOTO
Y €BPOIIEHCKOTO ITpaBa, B KOHTUHEHTaIbHOU EBporre
TEH/IEHITY B IPABOBOM CHCTeEMe ObLTH TPeONpe/IeIeHbI
B OOJIbITIEN CTEMEHN HAllMOHATBHBIM 3aKOHOZIATETbCTBOM
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ctpaH EC. OTo OTHOCHUTCS, B YaCTHOCTH, K 00SI3aTEIbHOM
OyxrasTepcKoi oT4eTHOCTH. JIUIIh HelaBHO ObLIa BBeJeHa
OTBETCTBEHHOCTH IPH BBITYCKE MPOCIEKTOB SMUCCHIL.
EBporielickoe IpaBo TaK)Ke IPEAOIPENETUIO PA3BUTHE

Y IPUHIIUIIBL PETYIMPOBAHUS ayIMTOPCKOMN IIPOpeCcCHu?.

EBporelickoe IpaBo MOKeT ABUTBHCA XOPOIIelt
MOJIEJIBIO /I KOPIIOpaTUBHOM pedopmbl B Poccuu. OfiHAKO,
KaK MeXZYHapOAHBIN, TaK ¥ POCCUNCKHUH OIIBIT pedhopM
MIPEZIOCTEPETAET OT CJIENOTO KOMMPOBAHUSA 3aPyOeKHON
MIPAKTUKU.

KonmurnenmanwsHas cucmema. B o6I1Iux cIoBax,
KOHTHHEHTa/bHasl CHCTeMa OCHOBaHA Ha 60jiee abCTPAKTHBIX
IIpaBWIaX, B TO BpeMs KaK aHIVIO-CAaKCOHCKAs CHCTeMa (44)
TpebyeT, B YaCTHOCTH, OT Cy/a MPUHATHSA CIIPABEITUBOTO
pellieHs [0 KOHKPETHOMY JieJTy Win Borpocy. KoHThHeH-
TaJbHAsA CHCTEMA MIPEATIOATAET, YTO CYbs U3HAYATBHO
oTpefiessieT, K KAaKOMY Pe3y/IbTaTy MPUBEIET TpUMeHeH e
TOV YUTM MHOM HOPMBI TIPABa U y/eJseT BTOPOCTEIIEHHOE
BHUMaHUe BOTIPOCY, OyZIeT Ji TAKO pe3y/bTaT MpaBo-
MepHbIM. [Ipotieypa IPUHATHSA CyZieOHBIX PellleHuil B aHIIO-
CaKCOHCKOM IIpaBe KapAuHAIbHO oTindaeTrcs. OfHUM U3
MIPOSIBJIEHUH WX Pa3IMIUA SIBIAETC TOT GaKT, YTO
B COOTBETCTBUU C aHIVIO-CAKCOHCKOM CHCTEMOM WIeH COBETa
JVPEKTOPOB MOXKET OBITh WIEHOM TIpaBIeHUs. DTO B OOMbIIEH
Mepe OTpakaeT TeHAEHIIMIO Mmojiarathes Ha ad hoc pemenus,
YeM MCITOJIb30BaTh 3aKOHOJATENBCTBO, OCHOBAaHHOE Ha
abCTpaKTHOM ITPUHITUITE pa3/ie/ieHNsI OTBETCTBEHHOCTH
MEX/y COBETOM U ITPaBJIEHUEM: ITPaBJIEHNE OCYIIECTBIIAET
TEeKyIee PyKOBOJACTBO KOMIIAHUEH, a COBET ANPEKTOPOB —
HA/Z[30D 3a ee IeATebHOCThIO. [10/100Hast CUTyarus
XapaKTepHa, B YaCTHOCTH, /i [epMaHWH, I7ie WieHBI COBETA
JVPEKTOPOB MOTYT BXOAUTD B COCTAB IIPaBJIeHUsA TOIBKO
B MICKJTIOUNTENBHBIX CTydasX.

B Poccuu BausHUE TpaguIii KOHTUHEHTAIbHOTO
IIpaBa IPOCIEKUBATIOCH 3aZI0JITO 10 peBoIoI®. JlaHHasA

1 Cwm.: Stefan Grundmann, Europdisches Gesellschaftsrecht, N 585, s. 326.
2 Cwm.: Maria Alvarado Riquelme, La independencia del Auditor en la Union Europea, 2nd ed.

3 TI'paxzanckoe npaso / [Tog pez. E. A. Cyxanosa. M.: Bonrepc Kiysep, 2004. Tom I.
C. 17-20; P. laBuz. OCHOBHbIE IPABOBBIE CUCTEMbI COBDEMEHHOCTH: O KOHTHHEH-
TaJIbHOU U aHIVIO-CAKCOHCKOH cucTeMax. M., 1967. C. 39—43.
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TpaauLus 6pUIa TPOAODKEHA HOBBIM ['paXKiaHCKUM
KozekcoM. OHa TakKe JOMUHHUPYET B YHUBEPCUTETCKUX
IIporpamMmax ¥ HayKe M CTajla OCHOBOU 00ydueHUs cyaei

Y IPUHATHUS UMU pellleHu. Jlaxe eciy TmojaraThb, YTo
KOHTHHEHTalbHas CHCTeMa KOPIIOPATUBHOTO MPaBa B IIEJI0M
ciabee aHTIO-CAKCOHCKOM, ObLTO ObI HellenecoobpasHo
MEHATb CHIBHYIO TPAAUIINI0 KOHTMHEHTAIHHOTO TIpaBa,
JNOMWHUPYIOIIYIO B POCCUMCKOM TPaXKAaHCKOM TIpaBe, TaK
KaK 3TO CBsI3aHO C COBCEM MHBIMU TpebOBaHUAMU

K 3aKOHOZATEJIO U CyAbAM. IIpeToKeHNT OTHOCUTENTBHO
KOPIIOPaTUBHOM pedOpMBbI JOKHBI POKYCHPOBAThCS Ha
Pa3BUTHHU OCHOBHBIX IPABUJI M Y€TKOM OMpe/Ie/IeHNN
MIOJTHOMOYHIA OPraHOB YIIPABIE€HUA KOMIIAHUHY, a TAaK)XKe
aZIMUHUCTPATUBHBIX U CyZieOHBIX OpraHoB. Takou mozaxos
TIO3BOJIHJT OBI TOBBICUTH MTPEZICKA3yeMOCTh YCIOBHUH
Pa3BUTHUA KOPIOPATUBHBIX OTHOIIEHUH.

Pa3BuTHE PHIHOYHBIX OTHOIIIEHUM B Poccuu
MOTPe6OBAJIO CYIECTBEHHOTO PA3BUTHA U MOJIEPHU3ATINN
pa3paboTaHHBIX TPABWII U MIPUHITUIIOB KOPTIOPATUBHOTO
mpaBa. OJHAKO MHOTHE U3 HUX, 3aKpeTIeHHbIE
3aKOHOZATETbHO U BIIOCIECTBUY JopaboTaHHbIe CyAeOHOM
MIPaKTHUKOM, He 00eCIIeYnBaIOT HAJIeXKAaIIUX TapaHTHi
3aIUTHl UHTEPECOB YYAaCTHUKOB PHIHKA, U TIPEXK/E BCETO,
MHBECTOPOB U KpeAUTOpOB. PeopmupoBaHue
KOPIIOPAaTUBHOTO IPaBa SBJSIETC BAXKHBIM YCIOBUEM
JIOJITOCPOYHOTO SKOHOMHYECKOTO pa3BuThs. Pepopma
3aKOHO/IATETbHOW CUCTEMBI JI0JDKHO OCYIECTBIISATHCS
Ha OCHOBE aHAJIM3a XO3dMCTBEHHBIX OTHOIIIEHUH,
CYIIECTBYIONIET0 HOPMATUBHOTO PErYIUPOBAHUSI, UCTOPUU
€r'0 Pa3BUTHA U IPAKTUKH MPUMEHEHUS C yIETOM
MEXKyHaPOAHOTO OIIbITA a/[aTITaI[ OCHOBHBIX TIPABUJT
Y TIPABOBBIX TPUHITUIIOB.

B xoze mpoBezieHus peopMBHI 11e1eco06pa3HO
HCXOAUTH U3 TIPUHITUTIOB:
® KOHTHHEHTAJbHOTO MpaBa — MPY PETYIUPOBAHUN
KOPIOPAaTUBHBIX OTHOIIEHHUIA;

e AHIVIO-CAKCOHCKOTO MPaBa — /IS PETYIUPOBAHMSA PhIHKA
IIEHHBIX OyMar;

e EBPOIENCKOTO MpaBa — PY OIPeAETEHUH POJIH
rOCyZlapCTBa B KAueCTBE PETyJsaTopa.

(45)



I'’APMOHN3AILINA
KOPIIOPATHMBHOI'O
ITPABA B EBPOIIE

(46)

2.1.

OCOBEHHOCTH ®OPMHUPOBAHUSA
EBPOIEVCKOTO ITPABA B CDEPE
KOPIIOPATUBHBIX OTHOIIEHUI

IIpoucxoscoeHue KOMNAHULL ¢ 02pAHUUEHHOL omeemcm-
8eHHOCcmMb10. KOHIeNIvs KOMIIaHUY C OTPaHUYEHHOH
OTBETCTBEHHOCTBIO OTHOCUTCS K TIEPHO/Y KOJOHU3AIUN
3aMOpcKUX TeppuTopuii B XVII Beke, Korja KpyIHbIe

Y IOPOTOCTOSIIIME TIPOEKTHI 32 TPaHUIIel TpeboBau
MPUBJIEYEHUS KauTaIa 1eJIoro psZia UHBECTOPOB.

Jl MUHUMU3AIMK PUCKOB OHU TPeOGOBaTU OTPAHUIUTH
CBOIO OTBETCTBEHHOCTH OOEIaHHBIM WM Y)Ke MTPeA0CTaB-
JIEHHBIM B3HOCOM U IMCTAHITMPOBAJIKCh OT YIIPaBIeHUT
aKKyMy/JTHPOBaHHBIMU aKTUBaMU, TaK KaK cCaMU He MOTJIH
WU He XOTEeJNN 3aHUMaThCs 9TUM. I1o06HOe pelteHme
JOCTHUTaJIOCh JIUIIb TOCPEACTBOM COOTBETCTBYIOIIETO
MIOCTAHOBJIEHUS [TPABUTENBCTBA — YCTaBa, IPUHIMAEMOT0
B Ka)KZIOM KOHKpeTHOM ciy4ae’. Korzia mpombInuieHHasA

1 IlepBeIME 1 HanbOJIEe U3BECTHEIMHU TAKUMHU KOMIAHIAME 6bUtH BputaHckast
Oct-UHzckas (ocHoBaHa B 1600 T.) u lojutanzackas OcT-MHzackast (ocHOBaHa B 1602 T.)
KOMIIaHUH.

PASJIET I.
VICTOPUS] PABBUTHS] KOPTIIOPATHIBHOT'O [TPABA
B POCCHU U EC



peBoumtoniys XIX Beka moTpeboBasia 3HAYNUTEBHBIX CPEZCTB
JUI1 OCBOEHUSA UHYCTPUAIBHEIX METO/IOB TPy/a U IpeTBope-
HUS B )KU3Hb KPYITHBIX HTHQPACTPYKTYPHBIX TPOEKTOB,

B IIEPBYIO OYEPEb B CTATIETUTEHHOMN TPOMBINIUIEHHOCTH

Y Ha KeJIe3HbIX ZIOPOTax, Ha CMeHy WHAUBUAYaTbHON
crcTeMe KOHIIeCCUY TIPUIILITA MePBI TOCYaPCTBEHHOTO
PETYIMPOBAHUSA, KOTOPBIE OTPAHUYMINA OTBETCTBEHHOCTh
pa3MepPOM IPeZIOCTABJIEHHOTO WX 00ENaHHOTO KalluTaa.
Takoe peryMpoBaHue TIPUBETIO K TOMY, YTO IOPUIUIECKOE
JIUTIO aBTOMAaTHYECKH MOTyYaNo OrPaHUIEHHYIO
OTBETCTBEHHOCTb TIOCJIE TPU3HAHMS TPABUTETBCTBOM haKTa
cOOJTI0ZIeHNS YCTAaHOBJIEHHBIX TPAaBII. CBU/IETENBCTBOM
5TOro GbUIa PErMCTPALUA B TOCYapCTBEHHOM peectpe win,  (47)
0 KpaiiHel Mepe, BbiZla4a opUITHAIbHOTO cepTrdUKaTa

00 yupekIeHuH',

Pazsumue pezynupogarus Ha HAUUOHANILHOM YPOBHE.
PerynvpoBaHue KOPIOPaTUBHBIX OTHOLIIEHWU B TOM WU
HMHOU CTpaHe OCHOBBIBAETCS HA [IeMCTBYIOLIEH B Hel
crucreMe mpaBa. CyIecTBYIOT 3aMETHBIE DAY MEXIY
KOHTMHEHTAJIbHOM CHCTEMHO-CTPYKTYPUPOBAHHOU GOPMOT
KOPITOPAaTUBHOT'O TPaBa, OCHOBAaHHOU Ha MTPUMeHEHUU
061ux (abCTPaKTHBIX) HOPM, M aHIJIO-CAKCOHCKOM
MO/IEJTbIO, KOTOpas SBIAETCS Oosiee MparMaTUIHOM,
OPHEeHTHUPOBAHHOW Ha KOHKPETHYIO GAaKTUUECKYIO OLIEHKY
TOU WM UHOW CUTyallUH CyIOM U IpUMeHeHue JeHCT-
BYIOII[MX TPABOBBIX HOPM B 3aBUCUMOCTH OT TaKOU OLIeHKH.
B pamkax 06eux crcTeM SKOHOMHUYECKUE U TIOMUTUIECKHE
COOBITHS BPEMS OT BpeMeHH TIPUBOAMIU K KapAUHATbHBIM
M3MeHEeHUAM MPaBWI, HaIPaBJIeHHBIX B OCHOBHOM Ha 6osiee
JKeCTKoe peryanpoBanue. CABUTY B 06eUMX CUCTeMax mpaBa
MIPOUCXO/IVIH, BO-TIEPBBIX, ITOCTIE TIEJIOTO PsZia CIydaeB
MOIIIEHHUYECKUX 6AaHKPOTCTB KOMIIAHW B OC/IeHeH
yeTBepTU XIX Beka B X0Zie IIPOMBIIIIEHHOI'O IIOAbEMA, II0CTIE
peBosroniuid Bo ®panryy, lepmanuy v VITamuu u He-
CKOJIbKMX BOMH Ha €BPOIENCKOM KOHTUHEHTE; BO-BTOPBIX,

B X0/Ie BO30OHOBJIEHHS TPOMBIIUIEHHOW aKTUBHOCTH Ha
KOHTHUHEHTe 1ocie [lepBoit MUpOBOI BOWHBI; B-TPEThUX,

1 /laHHOe ABJIEHHE MOTYYIIO Hayaao Bo PpaHIly3cKoM TOProBoM Kozekce (1807 T.),
BCKOPE II0CJI€ KOTOPOTO GbUIM IPUHATH COOTBETCTBYIONINE KOAEKCH B IPYTHX CTPaHaX
KOHTHHEHTA.
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KorZja HallUCTCKUH pexxuM B [epMaHUU OTpasui CBOIO
H/IE0JIOTHIO TIPEBOCXO/ICTBA B HOBOM 3aKOHE 00 aKIIMOHEPHBIX
xommnanusax (Aktiengesetz, 1937 I.); B-4eTBEPTBIX, IIOCJIE BO3-
Bpara K IEeMOKpaTuu B cTpaHax LieHTpasbHoM EBpoIibl 6j1aro-
Zlapsi BOCCTAHOBJIEHUIO ITPAaBOBBIX OCHOB Pa3BUTHA 00IIIeCTBa
Y 5KOHOMUKH 10 3aBepIlieHNuH BTopoli MUPOBO BOVHEI.

Bnusinue Egponeticko20 9KOHOMUUECKO20
coobuyecmaa. [1o cpaBHEHUIO ¢ HAIIMOHATBHBIMU aclieKTaMU,
KOTOPBIE TI0 CBOEH MTPUPOJIE COOTBETCTBYIOT HAI[MOHATBHO-
MIPABOBLIM I MUPOBO33PEHUYECKUM H/IESIM, TIOSBJIEHUE
EBporneiickoro akoHOMIYecKoro coobinectsa (E9C)

I AHBapA 1958 T. IPHUBHECJIO HOBBIY 3JIeMeHT B rapMo-

HU3ALMIO GH3Hec-CTPYKTYP. Mzed cocTosna B codganmu mona  (48)
OZTHOT'O YPOBHs Ha Bcelt Tepputopuu ESC ¢ mpego-

CTaBJIeHUEM CTPaHAM-YYaCTHHUIIAM TpaBa pa3pabaThiBaTh

JIUIIB T€ BOIIPOCHI, KOTOPBIE He 3aTParuBaroT cheprl

peryaupoBanus CoobIecTBa.

OcHOBHOU 3a7ia4eli THUIIMMPOBaHHBIX ESC
M3MEeHEHUH B KOPIIOPATUBHOM IIPaBe C CAMOT0 Havasa
SIBJIAIOCH IOCTYDKEHVE YeThIPEX KPYITHBIX KOMIUIEKCHBIX
1eJIed, KOTOPhIe TIOKA HE ZIOCTUTHYTHI U, BO3MOXHO,
HEIOCTYKUMBI B 1IeIoM. [lepBasi 1, BEPOSTHO, caMasi BajKHas
3aKJII0YAETCS B CO3ZIaHUK OOIEN OCHOBBI U TIPO3PAYHOCTH
ycTaBa KOMIaHUH, CTPYKTYPHI UX KallWTajla U yIipaBleHus .
B nocsennee BpeMs ciofia OTHOCATCA TaKKe BOIIPOCHI
KOPIIOPaTUBHOT'O YIIpaBIeHN, XOTA IIOKa OHU HE COBCEM
4eTKO cHOPMYIMPOBAHHI U He TIOJ/AI0TCA OlleHKe”. Bropas
I[eJTb 3aKJIF0YaEeTCA B IOCTIKEHUH TPO3PAYHOCTH

1 OcHOBHBIM 3aKOHOZaTe bHBIM akToM EDC 1o aTomy Bompocy saBiAeTca [leppas
JIMPEKTHBA 10 KOPIIOPATHBHOMY IIPaBY — «/IHPeKTHBA O MyOIMIHOCTH», C IIONPaBKaMI
(First Company Law Directive 68,/151/EEC of March 9, 1968, OJ 1968 L 65/8, the “Publicity
Directive”, as amended).

2 Cwm., B yactHocTu: Report of the High Level Group of Company Law Experts on a Modern
Regulatory Framework for Company Law in Europe oT 4 Hos6ps 2002 T., “Winter Group
Report”, c. 43 rmiasa IIl u ganee; Action Plan on Modernizing Company Law and
Enhancing Corporate Governance in the European Union — A plan to move forward
(IP/03/716 u Memo/03/112) OT 21 Mast 2003 T.; Commission recommendations on
independent directors (IP/04/1182 1 1183) 0T OKTA6ps 2004 T.; The Presidency Proposal
for a Directive to amend the Annual Accounts Directive, ¢ mompaBKamu OT 22 arpesist
2005 T., DRS 9, CODEC 284,8134/05; pabOTHI TOJBKO YTO CO3/JAHHOMN KOHCY/IbTaTHBHOMN
TPYIIIHL 9KCIIEPTOB 110 MTOATOTOBKE MOAPOGHbIX TEXHUYECKHUX PEKOMEHAALN
OTHOCHTEJIHO Mep II0 yIPaBJIeHHIO KOPIOpaLUAMYU 1 Mep B 06/1aCTH KOPIIOPATHBHOTO
npasa (IP/05/500) oT 28 ampess 2005 T.
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drHaHCOBOrO MOJIOKEHUA KOMIIaHNH Ha pbIHKe. TpeThbsa
1esb KacaeTcs Tpe60BaHN OTHOCUTEBHO PACKPHITHSA
nH}OpPMaIY 1 IPO3paYHOCTH KOMIIAHUH IPU
[IPUBJIEYEHUH CPE/CTB NHBECTOPOB, a YeTBepTasd —
PBIHOYHOM IIPO3PaYHOCTH AEATENBHOCTH CYLECTBYIOINX
Iy OITYHBIX KOMITAHUH ¢ OTPaHUYeHHOM OTBETCTBEHHOCTHIO.

Memoduka 3axoHomeopuecmsa 8 ESC. BaxxHO UMeThb
B BUZLY, UTO C CAMOT0 Hayasa eBpoIeicKoll UHTerpalun
BOIIPOCH TAPMOHU3aLIMY KOPIIOPaTHBHOTO IIpaBa
OTJINYaJINCh OT UHBIX IPOEKTOB II0 FTapMOHU3ALUHU WU
yuudukanuu ESC (ceitqac EC — EBponetickoro Coro3a)
MeTOAMKOH 3aKOHOTBOpUecTBa. [Ipy pelieHny Apyrux
Ba)XHBIX BOIIPOCOB CO3/JAHNUA €JUHOTO PhIHKA Oe3 IrpaHull, (49)
HaIpuMep MPU OTIpe/ie/IeHUH 00IIel CelbCKOX03HCTBEHHOM
MIOJIUTUKY U NIPaBWI KOHKYPEHIIUH, UCIIOIb30BANICA
Y TIPOZ0JDKAET MCIIOIb30BAThCA IOPUANYECKUN UHCTPYMEHT
«IIOCTAHOBJIEHW», T. €. SKBUBAJIEHT TPAAUI[MIOHHOTO
IIPUHATHA 3aKOHOB Ha HAllMOHAJIBHOM YPOBHE.
COOTBETCTBEHHO, KaK 1 HallMOHAJIbHBIE 3aKOHBI, ITpaBUIa
Coob1iecTBa, OTpaXEHHBIE B TOCTAHOBJIEHUSAX, TTOAJIEKAT
HeIoCpeICTBEHHOMY IIPUMEHEHHUIO B KaXKJ0H CTpaHe-
yJIaCTHHULIE U ABJISAIOTCA 0053aTeIbHBIMU IS e
roCyZlapCTBeHHBIX OPTaHOB U TPaK/aH.

[Tponecc rapMOHU3AUK CTPYKTYPBI KOMIIAHUN
C CaMoro HayvaJia IowleI [0 IIyTH MCIIOIb30BaHUA
JVPEKTUB — IOPUANYECKOr0 MHCTPYMEHTA, He UMEIOLIero
aHaJIOTOB B HAIlMOHAIbHBIX IIPABOBBIX CUCTEMAX.
[TocpescTBOM JAaHHOTO MHCTPYMEHTA JIUIIb ONPEAEAI0TCA
IIPUHLIUIEL U JAI0TCA YKa3aHUA ToCyapCcTBaM-y9acTHUKAM
BKJIIOUUTD UX B CBOM HAlIMOHAJIbHBIE 3aKOHBI, IpUYeM
WHOTZ]a TOCyZlapCTBa He MOT'YT Jake OTKIOHUTBCA OT
IIpeAnrCcaHu, IpefyCMOTPEHHBIX B AUPEKTHUBAX.
B HeKOTOpHIX CIy4yasax OHU J0/DKHBI pacCMaTpPUBaTh
IIpeZlyCMOTPeHHBIe B IUPEKTHBE HOPMBI KaK HeKUH
MUHUMYM, 3a TPaHULIBI KOTOpOro WwieHbl EC MOTYT BBIMTU
B COOTBETCTBUHU CO CBOUMH HallMOHANBbHBIMU TPASULIAAMU
0 YPOBHS, TI0Ka He OyZieT 3aTPOHyTa cB0OO/a KOMITAaHUM Ha
yupexaeHue B 000 ApyToii cTpaHe-ydacTHUIE (OfHA U3
YeThIpEX OCHOBHBIX CBOOO/, 3aKkperuisieMbix JloroBopom EC).
B pesynbraTe eBpomneiicKkoe 3aKOHOAATENbCTBO B 001aCTH
KOPIIOPATUBHBIX OTHOIIEHUI TIPeJICTABIAET COOOM JIUIITh

2.1.
OcobenHocTr GOPMUPOBAHNUSA €BPOTIEHCKOTO IIpaBa
B cdepe KOPIIOPAaTUBHBIX OTHOLIEHU



OCHOBoOIOJaramoluye paMmky. HarrioHanbHble 3aKOHOZA-
TeJIbHBbIE CUCTEMBI B 3TUX PaMKaxX pasiuvyaroTcsa

B JIOITYCTUMBIX IIpeZiefiaX, OTPaXKaIoIUX HallOHAIbHEIE
pas3IUYMsA MPaBOBIX U COLMAIBHBIX TpaAUIMi. TeM He
MeHee, 100aIu3ausa PHIHKOB KalIUTalI0B C PACTYIIUM
BJIMSTHUEM JIEHEKHBIX IIEHTPOB B AHIVIO-CAKCOHCKOM
MIPABOBOM IT0JIe B HACTOsAIIee BpeMs 3acTaBisieT cTpaHbl EC
BCé yare obpamarses K aHIVIO-aMePUKAHCKOMY
MOHMUMAaHUIO KOPIIOPATHBHEIX [IPUHIUIIOB KaK YCIOBUIO
[pUBJIEYEHNA KalUTaja.

2.2,
OTKPBITOCTH CTPYKTYPbI KOMIIAHUI (50)

[TepBBIM BOIIPOCOM B chepe MPO3paYHOCTH, K KOTOPOMY
obparunock ESC, 6pu1a popMambHast OTKPHITOCTh CAMUX
KOMITAaHUH U UIX CTPYKTYPHI. DTO HAIILIO OTPaKeHHe
B IIepBOY AUPEKTUBE, PETYINPYIOLIeil BOIIPOCH
KOPIIOPAaTUBHOTO TIpaBa, — B JIUpeKTUBE O TyOIUYHOCTH,
MIPUHSATOMU B 1968 T., Korza B coctaB ESC BXoAMIIO JTUIIH
IIeCTh KOHTUHEHTATbHBIX TOCYAAPCTB.

TocydapcmeeHHblil peecmp. [TupeKTHBa
0 MyOJIMYHOCTH OTPA’KAaeT KOHTUHEHTAIBHYIO IIPABOBYIO
TpaUINIO, 3aMMCTBOBAaHHYIO U3 HEMEIIKOMN CTPYKTYPBI
ToproBoro peectpa. Ee ocHOBHOI uepToii ABNIAETCA TO, UTO
TOJIBKO TIOCJIE PETUCTPAIi KOMIIaHUA aBTOMaTUYeCKU
CTAaHOBUTCA KOMITAHWEHN C OTpaHUYeHHOU OTBETCT-
BEHHOCTBIO, T. €. OPUANYECKUM JUIoM. OTBETCTBEHHOCTD
YJaCTHUKOB KOMIIAaHUY OTPAaHUYMBAETCA UX B3HOCOM
B YCTaBHBIN KaIUTaJl, U B JIUIlE CBOUX PYKOBOAUTENEH
JaHHasg KOMIaHWA MOXET AeHACTBOBATh KAaK CAMOCTOS-
TesbHOE JIuIO. [Ipotiesypa perucTpaluy B COOTBETCTBUM
C IOPUINYECKUMU TTPaBWIaMU TPeOYET MpeBapUTENbHOTO
PacCMOTPEHUS BOIIPOCOB, CBI3aHHBIX C IIPOIIECCOM
bopMUpPOBaHUSA KOMITAHUY, YIPEAUTENBHBIMU JOKYMEHTaMHU
(ycraBa), co CTPYKTYpOH KanuTana U pyKOBOAAIUMU
opraHaMu. OTH BOIPOCHI pacCMaTpUBaIOTCA, KaK IPaBUIo,
PEruCTPUPYIOIIUM OPTaHOM, XOTA BO3MOXKHO y4acTue
JAPYTUX IPaBUTENIbCTBEHHBIX OPraHU3aINH, HapuMep
TOPTOBO¥ manaThl. Takoe pacCMOTPEHHE OXBAThIBAET JIFOOBIE
MoCIeIyIOIye N3MEeHEeHUs YCTaBa U COCTaBa OPTaHOB
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yTIpaB/ieHUsA KOMIIaHUH, TOCKOJIbKY TaKle U3MeHeHUs
TaKKe MoZJexaT perucTpalui.

3aperucTpupoBaHHbIE HAIEXKAIIUM 00pa3oM
OpTaHbI YIIPaBIeHUA COBMECTHBIM WIN €AMHOMUYHBIM
pelieHrieM (B 3aBUCMOCTH OT TOTO, KaK 3TO
MIPeZlyCMOTPEHO B yCTaBe KOMIIAHWN) UMEIOT TIOJTHOMOYHS
CBA3aTh KOMIIAHUIO 0053aTehCTBAMU HE3aBUCHMO OT TOTO:

1) IpeciefyroT U OHU LeH, AJS JOCTIKEeHU
KOTOPBIX yUpexkanach KOMIIAHUS,

2) UMEIOTCS JIU Y HUX JOTOBOPHBIE OTPAaHUYEHUS
TIOJTHOMOYMI WX HYXKHO TIpeIBAPUTETbHOE 0ZI00peHHe UX
ZleiCTBUI CO CTOPOHBI aKIIMOHEPOB WK UHBIX PYKOBOAAIINX
OpraHOB, YTO MOXKET OBITh MTPEAYCMOTPEHO B yCTaBE'.

JTO ABJAETCA OTPaXKeHNEM KOHTUHEHTaIbHON
IIPaBOBOM CHCTEMBI B OTJIMUME OT aHIVIO-CAKCOHCKOM
CHCTEMBI, B COOTBETCTBUY C KOTOPOY KOMITAHUA I0PU/IU-
YeCKU MPaBOMOYHA JIUIIb B BOTIPOCAX, 0003HAYEHHBIX B €€
ycTaBe KakK Ilelb KOMITaHuu. JlaHHasA JOKTpUHA (IOKTpUHA
non-ultra vires — «0011eli TPaBOCITOCOOHOCTH») ABJISAETCS
Hacje[yeM MpeAIecTBYIOMeN CCTeMbl, KOTZia
JeTebHOCTh KOMITAaHUY OTPaHUYMBaIaCh KOHKPETHBIM
MIPOEKTOM, /Il PeaIM3al[ii KOTOPOTo OHa ObUIa co3/jaHa
B COOTBETCTBUMU C pa3pellleHreM ITPaBUTENbCTBA.

FOpuduueckas cuna peeucmpayuu. C TOYKU 3peHUs
coZep:kaHusA 3aMKCh B TOPrOBOM peecTpe MOJIb3yeTcsa
B ONpe/IeJIEeHHO CTeleH! 00IeCTBEHHBIM JOBEPUEM.

B JaHHOM KOHTeKCTe 00IIeCTBEHHOE IOBEPUE 03HAYAET,
49TO GaKTHI O AEATENTbHOCTH KOMIIAaHUY, OTPA’KEHHBIE

B TOPTOBOM pEECTpe U MOZJIeXKallye PeruCTPpalnH,

HO He 3aperucTpUpOBaHHbIE (HAPUMep, peKpallieHye TI0I-
HOMOYHUH PYKOBOZSAIINX OPTAHOB), HE MMEIOT I0PUANYECKON
CWJIBI B OTHOIIIEHUY TPETHUX JIUII, KOTOPHIE O HUX HE 3HAIOT.
COOTBETCTBEHHO, PYKOBOJAUTEID, CPOK ITOJTHOMOUMI
KOTOPOT'O 3aKOHYIJICS, HO 3aITUCH 00 3TOM HET B PEECTPE,
MOXKET TIO-ITPEeKHEMY 3aKOHHO CBSI3BIBATH KOMITAHUIO
ob6s3aTenbcTBaMy. V1 HANPOTHUB, 3aHECEHHBIE B PEECTD
GbaKThI IOJDKHBI YIUTHIBATBCS, M HA HUX MOTYT MOJIaraThCs
JeVCTBYIONIHE JOOPOCOBECTHO TPETHU JIUIA%. TO O3HAYAET,

1 Cr. 9 JlupexTtuBsl o mybanasocty (Publicity Directive).

2 Cr. 3, 8 [lupekTussl o mybnuynoctu (Publicity Directive).
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YTO /Il YCTAaHOBJIEHUS 3aPErCTPUPOBAHHBIX TOTHOMOYHN
JIeCTBOBATh OT MMEHU KOMITAHUY PYKOBOAUTENIO HET
HEOOXOIMMOCTH TIPEAbSABIATE I0KA3aTENbCTBA B BU/E
ZIOBEPEHHOCTEH WM PEIleHUH UHBIX PYKOBOZSIINX OPraHOB
KOMITaHUH.

B COOTBETCTBUU C MPAaBOBBIMU HOPMaMH, JIFOObIE
JITIA MOTYT OECTIATHO 03HAKOMUTBCS C 3aMUCAMU B PEECTPE
Y TAKUMU OCHOBOIIOJIATAIOIUMU IOKyMEHTaMU KOMIIaHWUH,
Kak ycraB. Koy 3amnmceil 1 0CHOBOIIOJIAraromINX
JIOKYMEHTOB JIOJKHBI TIPEOCTABIATHCSA MO 3aMTPOCY TPETHUX
JIVILI, @ He TOJIBKO TI0 3aIpOCy aKIMOHEPOB WIN KPeAUTOPOB.
B mensix o3HaKOMJIEHHS 0OIIeCTBEHHOCTH C U3MEHEHUSIMU
B TOM VUTH MHOM KOMITAHHH BCe 3alIUCH B peecTpe mogiexkar  (52)
nyONMKauK B obuLuaibHOM u3gaHuu'. HakoHell, ist Toro
YTOOBI 3aMHTEPECOBAHHBIE JIMIIA MOTJIN Oe3 POMe/IEHUS
HaXOJUTh COOTBETCTBYIOIIUI PEeCTp TOU WX UHON
KOMITaHUH, KaXK/I0€e eJ0BOe COODIIEHIE OIKHO COZIEPIKaTh
“HOOPMAIIHIO 0 TIPABOBOH hopMe KOMIIAHUH, €€
MECTOHAXOXK/IEHUH, & TAKXKe O PeecTpe, B KOTOPOM OHa
3aperuCcTPUPOBaHA, U O PETUCTPAIMOHHOM HOMeEpE.
TocymapcTBa-y4aCTHUKH MOTYT 00513aTh KOMITAHUU
PaCKpBIBaTh UHYI0 HHOOPMaIH0. Tak, B HEKOTOPIX
crpanax EC TpebyeTcs yKa3bBaTh UMEHa BCEX
pyKoBoauTesel (B ['epmaHuu) Wi pa3Mep YCTaBHOT'O
kamuTana (Bo PpaHuymy) KoMIaHuu®. B cooTBeTCTBUU
¢ peyIoxKeHueM Pabodell IPYIIIE 110 YIPOIIEHUTO
KOPIIOPAaTUBHOTO TIpaBa’, J/IMpeKTHUBA O MyOIMYHOCTH
IpeyCMaTPUBAET, UTO C T SHBApPs 2007 T. TOCYJapCTBa-
YIaCTHUKHU JOKHBI 0OECTIEUNTh HE TOMBKO TIPEIOCTABIEHHUE
KOMITaHUSAMU HEOOXOUMOH JIOKyMeHTAlIUY,
HO ¥ OMyOJIMKOBaHMe 3aIUCEN B PeecTpe B JMEKTPOHHOM
dopme’.

BeimmosTHeHYE GyHaMeHTaIbHBIX Tpe6OBaHUIMA
B OTHOIIIEHUY PETUCTPALIUHU, BKJIFOYAs PETUCTPAIUIO
CO3/IaHMsI KOMITAaHUU U U3MEeHEeHUH B ee ycTaBe (0COOEHHO

1 Crt.3 (3), 3 (4) JupexTuBsl o mybmiratocTtu (Publicity Directive).
2 Cr. 4 Jlupextussl o my6nugnocty (Publicity Directive).

3 On the Simplification of the First and Second Company Law Directives, September 1999,
Proposal No. 1.

4 Cr. 3 (2), 3 (3) c mompaBkamu JlupekTussl o mybmmaHocTy (Publicity Directive).
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YCTaBHOI'O KaluTana), obecreynBaeTcss aBTOMaTUIECKH,
MIOCKOJIBKY PETUCTPALIUA SBJSAETCA MPeABAPUTENbHBIM
ycnoBueM 3GpHeKTUBHOCTH MPEATPUHATHIX U3MEHEHU

B OTHOIIIEHWH TPEThUX JIUI]. BHECEHNME 3aTIMCH 110 JPYTUM
BOTIpOcaM (HampuMep, U3MeHEHUs B PYKOBO/ICTBE
KOMIIaHUM) TaK)Ke BaXKHO, TOCKOJIBKY 3TO 0becrieunBaeT
ZoBepue 00IeCTBEHHOCTH K GaKTy perucTpaiuu. Tem

He MeHee, OCTAIOTCSA BOTIPOCHI, Ui PEIIEHUS KOTOPBIX
HeobOX0AMMO BHEIITHee BO37ieHcTBHE. ToCcyapcTBaM-yJacT-
HUKaM MPUXOAUTCS TIPUMEHATh 3G HEKTUBHbBIE CAHKITUH,
00BIYHO B pOpMe EHEKHBIX ITPadoB, HalaraeMbIx
PErucTpUpPYIOIUM OPTaHOM /IO TeX 0P, TI0Ka He OyzeT
OCyIIeCTBJIeHA PETUCTPALIMSA TOTO WK MHOTO daKTa

B COOTBETCTBHUU C 3aKOHOM'. HecobimoieHre KOMITaHuen
TpeOOBaHUM PETUCTPAIUU OOBIYHO JOBOJUTCS 10 CBEAEHMUS
PErMCTPUPYIOIIETO OpraHa MECTHBIMUA TOPTOBBIMU
mazaTaMy Wi KOHKYPEHTaMU.

YemasHolil kanuman. BaxabpM GakTOpOM
MyOIUIHOTO UMUK KOMIIaHUY B GU3HEC-COODIIEeCTBe
SBJITIOTCS ee GUHAHCOBBIE PECYPCHI, 3HAUYUTENBHYIO YaCTh
KOTODBIX COCTABJISIET 3aPETUCTPUPOBAHHBIN YCTaBHBIN
Kanuras. [lepBoHavYaIbHO BHECEHUE CPEJICTB B YCTaBHBIN
KaluTaa KOMIIAaHUY €€ YIaCTHUKAaMU ObLIIO HEOOXOAUMBIM
yCJIOBHEM 3aKOHHOT'O OTPaHIYEHUST UX OTBETCTBEHHOCTHU
BO BCEX IIPAaBOBHIX CUCTeMAX. B KOHTHHeHTaIbHOU EBpote
BHECEHWE U MOA/IePKaHNE MUHUMAIBHOTO YPOBHS
YCTaBHOT'O KalUTala OCTAETCS BAXKHEUIIIUM JIEMEHTOM
GYHKIIMOHMPOBAHUS KOMITAHUH C OTrPaHNYEHHOUN
OTBETCTBEHHOCTHIO. B yacTHOCTH, B [epmaHuu Bo3pacTaeT
YHCTO CyAeOHBIX JIeT, B OCHOBHOM B MHTEpECax KPeZIUTOPOB
KOMIIaHW#, CBA3aHHBIX C BHECEHUEM U MOAIEPKAHUEM
YCTaBHOTO KalMTajaa KOMITaHWH.

B aHII0-CaKCOHCKOM TIpaBe, OPUEHTHPOBAHHOM
Ha MHBECTOPA ¥ YCTAHABIUBAIOIIEM 0043aHHOCTb 10
MOZIZIEP’KaHUI0 CPAaBHUTETBHO HHU3KOTO pa3Mepa YCTaBHOTO
KaIuTaja mocje onpezie/IeHHOTO IeEPUOo/a Be/leHns Or3Heca,
B HACTOSIee BPEMS OTMEYAETCS HEKOTOPBIH OTXOZ OT
TpeGOBaHUs MEPBOHAYAIBHO BHOCUTD CPE/ICTBA WU
rapaHTHPOBAaTh UX BIOXKEHUE B YCTABHBIM KaITUTAJ.

1 Cr. 6 lupextuBsl 0 mybimarocty (Publicity Directive).
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Ha pannux stanax rapMoHusanuu B paMkax EOC mog
BO37IeHiCTBHEM I'epMaHCKOT'O MOZIX0/a K BOTIPOCY O CTPYK-
Type KOMIIaHUM U, B YaCTHOCTU, 3aKOHA O KOMIaHUAX
(Aktiengesetz) oT 1965 T., Ha TOT IIEPHOJ], CAMOTO COBpE-
MEHHOTr0, 6BUTO 3aKpeIieHo TpeboBaHKe 0 MUHUMATbHOM
pasMepe ycTaBHOTO KamuTana. OfHOBpEMEHHO ObLIH
BBE/IEHbI YKECTKIE OTPaHUYeHN Ha TIPUOOpeTEHHE
KOMIIAHUSAMU C OTPAaHUYEHHOM OTBETCTBEHHOCTHIO
COOCTBEHHBIX aKIMH U IPEUMYIIECTBEHHOTO MIPaBa
aKIMOHEPOB Ha MPUOOPETEHNE AKIIUM B PAMKaX JOTIONHU-
TeJbHBIX SMUCCUH TPOTIOPLIMOHATHHO KOJUIECTBY
IIpUHAJIEXKAMKUX UM akIuil'. OTHOCUTeIbHOE Bo3pacTaHue
pOJIM aMepHKaHCKOTO U aHIVIMHCKOTO PHIHKOB KanuTasa (54)
BEJZIET K TIEPECMOTPY STHX IPUHIIMIIOB B O3y OoJiee
rMOKUX MIPABUJI, OTPAYKEHHBIX B PA3TUYHBIX KOPIOPATUBHBIX
3akoHax CIITA. OTO MPOUCXOAUT IPU HAMETUBIIEHNCS TEH-
JEHIINYU K 3HAYUTEIbHOMY COKPALIeHUI0 WIH aXKe TOJTHOMY
0TKa3y OT Tpe6OBaHUI OTHOCUTETHPHO MUHUMAIHHOTO
pasMepa yCTaBHOI'O KanuTaaa KOMIIaHUN™

2.3.
®UHAHCOBOE MOJIOKEHUE KOMIIAHUIA

Yka3aHHbIe BBIIIEe 3aKOHOJATENIbHBIE HOPMbI 00€CIIeYNBAIOT

OTKPBITOCTh U, COOTBETCTBEHHO, IIPO3PAYHOCTh

B OTHOIIIEHUU MECTa HaXOXK/IeHUsI, XapaKTepa JAesATeTbHOCTH

Y CTPYKTYpPbI KOMIaHUU. Hapszy ¢ 3TUM HeoOXOUMBI

omnpeeeHHble TpeboBaHUs K MHGOPMAIUK 0 GaKTUIECKOH

bHHAHCOBOM JKM3HECTIOCOOHOCTH KOMIIAaHUY B OM3Hece.
[Iybnukayus omuemHocmu. 3aKoH He TpebyeT

OT YaCTHBIX JIUII, IeMCTBYIONUX B OUHOUKY WU

¢ TTapTHepaMH, MyOIMKOBaTh UHGOPMAIIHIO O CBOEH

JeaTeNbHOCTH (32 UCKII0YeHNEeM, ToXanyi, [epManun),

€CJIM OZ[MHAKOBBIE [T0KA3aTeN! IPEATIPUATHSA IPEBbICHIIH

1 Cr. 6, 18-24a Second Company Law Directive (77/91/E3C) ot 13 nexabpst 1976 T.,
0J 1976 L 26/1, Capital Directive ¢ monpaBkaMu; cM. OC/IeAHee IpeIoKeHUe
oTHocuTenbHO JlupekTuBH EBponeiickoro mapiaamenTa u EBpomneiickoro CoBera
¢ monpaBkamu K Jlupextuse EBpomneiickoro Coseta 77/91/EJC 0T 21 ceHTAOPA 2004 T,
COM (2004) OKOHYATeIbHBIN BapUaHT.

2 Cwm.: «Winter Group Report», masa IV, c. 78 u gasee; Rickford, ed., Reforming Capital,
Report of the Interdisciplinary Group on Capital Maintenance, April 2004, 15 EBLR No 4,
P. 919 et seq.
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ompezie/ieHHbIN pa3Mep. 1o 0bieMy MHEHHUIO, YaCTHBIE JIMLA
JOJDKHBI PYKOBOZCTBOBAThCS COOCTBEHHBIMU GUHAHCOBBIMHU
WMHTepecaMy U MPOSIBIATh OCTOPOXKHOCTh U QUHAHCOBYIO
CZIeP’KaHHOCTh, TIOCKOJIbKY OHU HECYT HEOTPAHUYEHHYIO
MEPCOHABHYIO OTBETCTBEHHOCTD TI0 CBOUM 00513a-
TesbcTBaM. KoMImaHuM jke, B KOTOPBIX OTBETCTBEHHOCTD
YYaCTHUKOB OTPaHUYEHA U UCKIIOYeHa JTI06ast OTBETCT-
BEHHOCTb PYKOBOZUTEJIEH KOMIIAaHHH TI0 ee 0053aTebCTBaM,
BUIMO, UMEIOT MeHbIIIe TPUYHH TIPOABIATH OCTOPOKHOCTh
U CIEPKAHHOCTD. /I TOTO YTOOBI KOMIIEHCUPOBATh
OTCYTCTBHE JTUYHOM 3aMHTEPECOBAHHOCTH, Ha KOMITAHUN

C OTpaHWYEHHOU OTBETCTBEHHOCTHIO BO3JIATAETCS
00513aHHOCTh ITyOJIMKOBATh CBOM €XKETOAHBIE GUHAHCOBEIE
OTYETHI. DTO OTHOCUTCS K KOMIIAHUAM BCEX TUIIOB, €CJTH
TaKas He0OXOAMMOCTb JUKTyeTcs TpeboBaHueM

0 IyOJIMKAIVK, KaK B BeTMKOOPUTAHUY, WIH K ITyOJUIHBIM
KOMIIaHUSM C OTPaHUYEHHOM OTBETCTBEHHOCTHIO, KaK
akioHepHoe obiectBo Aktiengesellschaft B Tepmanuu’.
[Ty6IMYHBIMY KOMIAHUAMY C OTPAaHUYEHHOU OTBETCTBEH-
HOCTBIO SIBJISTFOTCS KOMITAaHUH, KOTOPbIe UMEIOT MPaBo
BBIMIYCKATh aKI[UU Ha MPeAbABUTENA U UMETh JIUCTHHT

Ha QOHZIOBHIX 6Uprkax. KoMIaHuu ¢ orpaHUYeHHOMN
OTBETCTBEHHOCTHIO, aKIIMK KOTOPHIX BKIIOYEHBI B IUCTUHT
Ha QpOH/I0BOH OMpIKe, Bcerga 6pUTH 00s3aHbI Ty OIUKOBATh
CBOM OTYETHI, 110 KpalHel Mepe, eKeroHO, COTIACHO
mpaBwiaM GOH/IOBBIX OUPK.

TakuMm 06pa3oM, BO3HUKAET BTOpas 061acTh
TpebOBaHUH K ITPO3PAYHOCTH KOMITAHUM, KOTOPBIE OBLIN
rapMOHUM3UPOBAHBI 3aKkOoHOZATeNbCTBOM EC, a ©UMeHHO
MIPO3PavyHOCTh GUHAHCOBOM COCTOATENEHOCTH KOMITAHU
C OTpaHUYEHHOM OTBETCTBEHHOCThIO. [apMOHU3AIINA B 3TOM
HaTpaBieHuy B pamMkax EC Hallia oTpakeHue B TPUHATHIX
MeTOo/iaX TOATOTOBKY €KETOAHBIX OTYETOB. B ocobeHHOCTH
3TO KacaeTcs OL|eHKU Pe3y/bTaToB JeATebHOCTY KOMIIaHUY,
TPaZIUIIMOHHO COZiepKalleiics B OTYeTe O TIPUOBLIAX
1 yOBITKAX, U OIIEHKU aKTHBOB U 00513aTeNIbCTB B OayaHce
KOMITaHUH.

IlepgonauanvHsle npaguna E9C omHocumensbHo
nybaukayuu guHarcosoil uHgopmayuu. lupektrsa ESC

1 Tlaparpad 265 ToproBoro kozekca l'epmanuu (Handelsgesetzbuch) ot 1900 1.
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0 TIyOJIMYHOCTH, KOTOpas Opula pa3paboTaHa v MPUHATA

Jo Berymwienus B EDC BennkobpuTaHuy, OCHOBaHa Ha
HEMEIIKOW MOJIESM U TTPEAMUCEIBAIA TOJIBKO Iy OIMYHBIM
KOMITaHUSM C OTPaHUYEHHOH OTBETCTBEHHOCTHIO
MyOJIMKOBATh OaJaHChl X OTYETHI O IPUOBUIAX U YOBITKAX

B 0GUIIMATEHOM U3JJaHUU U TIPEIOCTABIIATh UX KOO

B peecTp KoMmaHuu'. [1o3:ke, B CBSI3U C IPUHATHEM

B EDC B 1973 I. BeTukoOpUTaHUY ¥ BCTYIIEHUEM B CHTY
YeTBepTOH AUPEKTUBBI O €XKETOAHOM OTUETHOCTH,
[aTUPOBAHHOM 1978 T., aHIIMCKas MOZeNb MobeuIa,

1 0053aTeIbCTBO OTHOCUTENBHO MyOIUKAIUH OBLIO
pacIpocTpaHeHO TaKKe Ha YacTHbIE KOMITAaHUH

C OI'pPaHUYEHHOM OTBETCTBEHHOCTHIO® U HA BCE MHbIE (56)
IOpUZINYECKYIE JIUIIA, B COCTAaBE KOTOPBIX HET JIUI[A, HECYIETO
HEOTpaHWYEHHYIO OTBETCTBEHHOCTH IO 0053aTeNbCTBAM
KoMmaHuu. K ux ynciy 6bLTv OTHECEHBI TIOMUMO Ty OITUYHBIX
Y YaCTHBIX KOMITAaHUH € OTpaHUYEHHOW OTBETCTBEHHOCTHIO
TOBApHIIECTBA, B COCTaB KOTOPHIX He BXOJAT TTAPTHEPHI —
dbusnyeckue Ui, HeCyIe HeOTPaHUYEHHYIO OTBETCT-
BEHHOCTb I10 0053aTeIbCTBAM TOBapHUIecTBa. Peub uzer

00 OpraHM3aIMOHHO-IPaBOBO GpopMe, KOTOPAs BO3HUKIIA
¥ IIUPOKO UCIOIb30Baiack B [epMaHuy, B IEPBYIO OYepesb
B L[eJIAX HAJIOT000I0XKe U, [I0CKOJIbKY HOPMBI,
npe/lycMOTpeHHbIe 3aKoHoAaTenbcTBoM EC B JaHHOM
obsnacTH, TpeOYIOT JIUIIb MTpUMeHeH s 3PpHEKTUBHBIX
CAHKLUH MpU Heolly6IMKOBAHUY OTYETHOCTH, B [epMaHun
OBUIO pellleHo TpeboBaTh IMyOIUKAIIMK TaKOW HHOOPMAIUU
JIVIIITb TIPY TIOTY9E€HUH PETMCTPUPYIOIUM OPTaHOM 3ampoca
OT KPeIUTOPa, aKIMOHEPA WK MPodcoro3a KOMITaHUH,
KaXK/IBIF 13 KOTOPHIX, KaK MPaBUJIO, UMEET ZIOCTYII

K OTUETHOCTH Oe3 mybiuKaIuu. B pesy/ibrate myOIuKyoT
cBOO GpUHAHCOBYIO OTUYETHOCTDH HEOOJIBIIOE YHUCIIO
HEMEIIKUX KOMTIaHU#. BOJBIIMHCTBO U3 HUX TIO-TIPEKHEMY
He JIeJIaloT 3TOT0, XOTS YCJIOBUE MTPeBAaPUTENBHOTO 3aIIpoca

1 Cr. 2 (1) u nocnezytomye, 3 (4) Aupextussi o mybananoctu (Publicity Directive).

2 CrT. 1, 47 YeTBepTOl AUPEKTHUBHI 0 KoproparuBHOM npase (Fourth Company Law
Directive 78/660/EJC) ot 25 utond 1978 ., OJ 1978 L 222, /lupeKTUBa O €XeroAHoN
OTYETHOCTH, ¢ ITonpaBkaMu (Annual Accounts Directive).

3 Bropoe npezioxenue cT. I JIUPEKTHUBEI O €KeroAHOM oT4eTHOCTH (Annual Accounts
Directive) ¢ mompaskamu, cogepsamumucs B Jlupextuse Coera (Councul Directive)
90/604/EJC ot 8 HOs6pst 1990 ., OJ 1990 L 317/57.
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0 TIpeJloCTaBlIeHNH HHPOPMAIMY, KOTOPOE Telepb MOXKeT
OBITb HATIPABJIEHO CO CTOPOHBI JIFOOOTO JIUIIA, OCTAETCS
B CHUIE JJa’Ke TI0CJIe TOTo, Kak EBporelickuii ¢y mpr3Hal
HeapPeKTUBHBIMU ITPUMeHsAeMble B [epMaHUM CAaHKITUH'.
OTO ABNAETCS APKUM IPUMEPOM CIabOCTH KOCBEHHOMH
rapMOHM3AINH Yepe3 JUPEKTHUBHI 10 CPABHEHUIO C IPAMOUN
yHUUKALEN Yepe3 PeryIupoBaHue.

3HAYUTENHHOE OTINYHE KOHTUHEHTAIBLHOTO,
B OCHOBHOM HEMEIIKOT0, MOZIX0/Ia OT AHIVIO-CAaKCOHCKOTO
MIPOSIBJIAETCS B TPAAUIIMOHHBIX METO/AX OLIEHKU UHAH-
COBOTO TIOJIO}KEHUsI KOMITAHUM, TIPUYEM JJasKe B OOJIbIIen
CTEIIeHH, 9YeM B CJIy4yae MyOJUKAIY €KETOAHBIX OTYETOB.
B ocHOBHOM 3TO0 KacaeTcd IByX aclleKTOB, CBA3aHHBIX
C IIOATOTOBKOI OTYETOB 1 OIL[EHKOW aKTUBOB.

ITodeomoska omuemos. B cooTBeTCTBUU
C KOHTUHEHTAIbHOU CHCTEMOH, Harbosiee sIpKO BhIpa-
JKeHHOU B [epMaHMU, IPU MOATOTOBKe GUHAHCOBOM
OTYETHOCTH paciudpOBLIBAETCA KaXK/ast CTaTha OamaHca
Y OTYeTa O IPUOBUIAX U YOBITKAX, YTO TPEJTUCAHO 3aKOHOM,
OIIpeZiesIeHo YCTaBOM U MTPU HEOOXOAUMOCTH TTOATIEXKUT
TOJIKOBAaHMUIO cyZaMu’. B UeTBepToil AUpeKTHBe
o byxrantepckoM yuete E9C n3bpaso myTh JeTaNIbHOTO
MIPABOBOT'O PETYJIUPOBAHUSA BCEX CTATEN OTYETOB, XOTS
rocyZlapCTBa-y4acTHUKH MOTYT BEIOMPATh U3 IBYX
Pa3IUYHBIX [TOAXO0/I0B: TPAAULIMOHHOTO KOHTUHEHTAIBHOTO
Y aMepUKaHCKOro®. [Ipe/yioyKeHHbIH B IUPEKTUBE
OCHOBOTIOJIAT A0V IPUHIIUI NTpe/ICTaBIeHUA OTYeTHOCTH
OBLT B3AT U3 aHIVIO-CAKCOHCKOM Mozieu. OH IIacuT, 9TO
OTYETHI JO/LKHBI «IIPEACTABIATh TOYHYIO U 0ObEKTUBHYIO
KapTUHY UCTUHHOU IEHHOCTH, GUHAHCOBOT'O TOJIOKEHUS
Y Pe3y/IbTaTOB ZeATeIbHOCTH KOMIAHUM»'. AHTJIO-
CaKCOHCKask chcTeMa, HauboJsiee OTBevaromas mesam
OTYETHOCTH, ObUTa pa3paboTaHa, IMIaBHEIM 00pa3oM,
cepTUUIMPOBAHHBIMU TIPO(ECCHOHATBHBIMU ayAUTOPAMHU
B CoenuneHHbIx [lITatax (certified public accountants)

1 Pemenue ot 4 fexabps 1997 1., C-97/96 «Daiharsu», maparpad 335a Toprooro Kogexca
Tepmanum.

2 Toprosslii kozekc lepmanuu, ToMm III, maparpad 238 u gasee.
3 Cr. 8, 22 /lupeKTHBHI 0 exKerogHoi oTdeTHOCTH (Annual Accounts Directive).

4 Cr.2 (3), 2 (4) JJvpeKTUBH 0 exerofHo# oTyeTHOCTH (Annual Accounts Directive).
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Y JIMLIEH3UPOBAHHBIMU OyxranTepamu B Benruko6puTaHun
(charted accountants). Bosiee ruOKUi TOAXOZ IIO3BOIAET
OBICTpee MPUCIIOCABIHUBATHCA K MEHAIOIUMCS YCIOBUAM
pbIHKA. JleTalM3UPOBaHHBIN TTOAXO0/, He TIPUBEJ K OOJIbIIIEMY
eINHO00pasHIo U, CJIeJ0BaTeNbHO, K 00/IbIlel CpPaBHUMOCTHU
JIAHHBIX O PA3HBIX KOMIIAHUAX U Pa3IMYHbIX TIEPUOIAX
JIeATeTbHOCTH OJJHOM KOMITaHUH.

Ouenka akmugos. J[pyruM BasKHBIM pa3TudrueM
MEXKIY IByMS CUCTEMaMU SIBIETCA METOAUKA OIIEHKU
aKTHUBOB. DTO 0OBACHAETCS PasHBIMU B3IVIAZAMHU Ha
HaszHaueHHe ITy6IKyeMoi oTaeTHOCTH. COTIaCHO Tep-
MaHCKOM CHCTeMe, YePTHl KOTOPOU IPOSIBIIAIOTCSA ¥ IPU
CO3/IaHUY KOMITAaHUY C OTPaHIUYEHHOU OTBETCTBEHHOCTBIO, (58)
3alIKTa UHTEPECOB KPEAUTOPOB BaXKHEE, YeM 3allUTa
HMHTEpeCOB MHBECTOPOB. B aHT/IO-CAaKCOHCKOH crcTeMe
OTYETHOCTh PACCMATPUBAETCS, B IEPBYIO OUYEPE/b, KaK
CpeJCTBO OKa3aHMs TIOMOIIY UHBECTOPAM B TIPUHATUU
WHBECTUIMOHHBIX pellieHui. [Ipy 3TOM KpeIUTOPHI 0IKHBI
caMu 3alUIaTh CBOM UHTEPECH IOTOBOPHBIM MyTEM.
TepMmaHCcKas cucTeMa MpOBO3IJIalIaeT TaK Ha3biBaeMBIi
TPUHITHUIT «OCTOPOKHOCTU» (TOproBulit Kogeke [epMaHuH,
naparpad 238 (4) «Vorsichtsprinzip»), Bkiodaronmii
B ce0s1 HEMTPEPHIBHOCTH UCITOIb30BAHUSA METOJOB OIIEHKU
B CJIEZIYIONIMX JPYT 33 PYTOM OTYETHBIX Teprogax. OHa
IpeyCMaTPUBAET TAKXKE YIET B COOTBETCTBUU C ITPUH-
IIUTIOM 00€eCIleHUBaHHUs, COTJIACHO KOTOPOMY:

e OTPAKAKOTCA BCE CYIIECTBYIOIIUE U OXKUAEMbIE YOBITKU
HAa ZIaTy COCTABJIEHUS OTYETHOCTH;

e TPUOBLTb ¥ UHBIE TPUIUTAIONINECST CyMMBI OTPAYKAIOTCS
TOJIbKO B CJIy9ae, eCJIV OHU yIKe TIOJyYeHbl Ha KOHeI]
OTYETHOTO TIepHo/a;

e MaTepuajbHble aKTUBbHI OIEHUBAIOTCS HE BBIIIE, YeM UX
TepBOHAYajIbHAsA CTOUMOCTD 3@ BHIYETOM YCTAaHOBIEHHOM
B 3aKOHE aMOPTH3alUY WK TI0 HauMeHbIIIel pHIHOYHOH
CTOMMOCTH.

CTorMOCTBD JIFOOBIX COOCTBEHHBIX HEOCSI3aEMBIX
aKTHBOB, TAKHUX KaK MCCJIeZIOBaHMA U pa3paboTKy, paBa
Ha WHTEJUIEKTYaJIbHYI0 COOCTBEHHOCTD U PEIyTalys
KOMITaHUY, HEMEJITIEHHO BBIYUTAETCS U HE MOXKET OBITh
KaluTaau3upoBaHa. Takas METOJMKA MOXKET MPUBECTU
K HeZIOOTIeHKe TI0Ka3aTesiell akTUBOB ¥ PUOBLIY, a TAKXKe
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K 00pa30BaHMIO BHYTPEHHUX PE3EPBOB B Pe3YJIbTaTE
aMOpTH3aIUU U YIIeHKH. B paMkax repMaHCKON CHCTEeMBI
HaJIOroo6JIOKEHHS TIPOUCXOJUT 3aHIKEHUE TTOKa3aTenen
obJiaraeMoi HaJIoroM MpUOBUIH'. AHITIO-CAKCOHCKAs
crcTeMa MO3BOJIAET WU [JaKe MPeIChBAeT KaluTa-
JIM3AIMI0 BCeX HE3aBUCHMbIX HEBUIMMBIX KOMIIOHEHTOB
B T€X CIyYasx, KOT/ia MOXKHO 060CHOBAaHHO OXXU/IATh OT HUX
KOMMepPUECKOH OTa4yy, U IPUOIIIKEHIE OLIEHOYHbIX
[IOKa3aTesiell aKTUBOB U NIPUOBUIHN K UX JAeHCTBUTETBHOU
PBIHOYHOM CTOMMOCTH. DTO IIPUBOAUT K O0JIee BHICOKUM
IVIBUJEHAM U YBETUYEHUIO PHIHOYHOW CTOMMOCTU aKTHBOB,
a TakKe K pacliipeHIo BO3MOXKXHOCTe! PYKOBOZACTBA
B OlleHKe IToKa3aTesel U B UX UCI0Ib30BaHUU B ITOCIe-
JVIOUINX OTYETHBIX IEpHOJAX.

CospemeHHas cucmema yuema u (puHaHcosoll
omuemnocmu EC. IlepBoHavanbHO B /IUpeKTHBe
0 EXKETOHOM OTYETHOCTU UCIIOIH30BATHNCh KOHTHHEH-
TajbHbIe TTpaBuia. OHAKO pacTyllee BAUSHUE aHTJIO-
aMepUKaHCKUX GUHAHCOBBIX IIEHTPOB ¥ MHCTUTYTOB
Ha eBPOIIEeNCKOM PhIHKe, 0COOGEHHO B 061acT GUHAHCOBBIX
IPOAYKTOB, TIOCTENIEHHO [IPUBEJIO K II03TAITHOMY Pa3-
pelIeHHUIO IroCyJapCTBaM-YIaCTHUKAM IIePEXOUTD
K OPHeHTHPOBAHHO! HA PHIHOK CHCTeMe. B oTHOIIeHNH
bUHAHCOBBIX MHCTPYMEHTOB Cpa3y ObUIa MPUHATA
PBIHOYHAA CHCTEMA OIleHKU’. DTOMY JIUTeTbHOMY IIpolieccy
B 3HAYUTEIbHOH CTENEHU CTOCOOCTBOBAJ CPABHUTENBHO
BBICOKUY YPOBEHb Pa3BUTHA PhIHKA KanuTtanos CIIIA,
KOTOPBIY ITPUBJIEK MHOTHE €BPOIEHCKIE KOMITaHUU
BO3MOXKHOCTBIO TIOJTY9UTh JIUCTUHT CBOWX aKIMH Ha
aMepuKaHCKUX GOHIOBBIX OUprkax. PazmerteHue Gymar
Ha aMepPUKaHCKOM PBIHKe MOTPe6OBaIo OT eBPOTIENTIER
TOTOBUTb CBOIO OTYETHOCTD B COOTBETCTBUU ¢ OOMIUMU
npuHuunamu ydeta CIIA (US GAAP). OHuU IpeACTaBAAI0T
€000 TTIOCTOSTHHO Pa3BUBAIOLIMIACI HAOOP OTAETbHBIX
IIPaBWJI OIIeHKH, onpeZessieMblx COBETOM IT0 CTaHAapTaM
6yxrantepckoro yyeta CIIIA (US Fiscal Accounting

1 Ilaparpad 238 u gasee, 252 u 253 Toprosoro kozekca [epmanuu, naparpad 5 (1) 3akoHa
Tepmanuu o nozgoxoaHoM Hasore (Einkommensteuergesetz).

2 Cr. 31 1 fajee, 37, 42a ¥ Jajee JJUPEKTHBHI O eXKeroAHo# oTyeTHOCTH (Annual Accounts
Directive).
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Standards Board, FASB), B KOTOpPOM ITpe/iCTaBI€HbI
YYaCTHUKU PhIHKA U MyOJIMYHBIE ayIUTOPCKIE KOMITAHUH.,
C 11es1bI0 0bOecIeYeH s CpaBHUTEIbHON THOKOCTH IS
€BPOIENCKUX KOMITaHUM B JIOHZIOHE B 1973 T. ObLT 0Opa3oBaH
MeskayHapOAHBIN COBET IO CTaHAapTaM OyXrajaTepCcKOro
ydera (International Accounting Standards Board, IASB)

C aHAJIOTUYHBIM aMepPUKaHCKOMY COCTaBOM YYaCTHUKOB,

B QYHKITMY KOTOPOTO TaKKe BXOAAT pa3paboTKa v peryiu-
pPOBaHME KOHKPETHBIX OIIEHOUHBIX CTAHAAPTOB IyTEM
MIPUHATHUSA TPABUJI TIO COCTABJIEHUIO OTYETHOCTH. TIepBhIe
41 CTaHZAPT, KOTOPbIe OBUTH OIyOJIUKOBAHBI 10 3aKOHO/IA-
TEJIbHOTO TIEPECMOTPa OCHOB ZIEATETbHOCTH U CTPYKTYPHI
MesxayHapoZHOTO COBETA IO CTaHAapTaM OyXrajTepCKOro (60)
ydeTa B 2000 I., Ha3bIBalIUCh MeXKyHapOAHbIMU
crangapramu ydeta (International Accounting Standards,
IAS). ITocsie 2000 . cTaHAAPTHI IIyOIUKYIOTCA Kak
MeskayHapoAHbIe CTaHAAPTH GHHAHCOBOM OTYETHOCTH
(MC®O) (International Financial Reporting Standards,
IFRS). TTofo6Has cMeHa KOHIEIIUY 03HAYasIa, YTO
EBpormetickuit Coro3 B 11eJIOM IIPUHS UZEt0 Iepexosa OT
MIPUMEHEHUS CTaOWIBHBIX TPaBIJI K TOCTOSTHHO Pa3BUBa-
IOIIEMYCSI ITPOIIECCY Pa3pabOTKU CTaHAAPTOB I'PYyIIIIaMHU
YaCTHBIX JIUIT'. BMecTe ¢ TeM ObLIO pelleHO IIPUBECTH

[IBE KOHIIENIIUY B COOTBETCTBHE ZIPYT C APYTOM ITyTEM
OTZIENIbHOM OLIEHKU KaK0T0 HOBOTO IPUHUMAEMOTO
cTaHzapTa. Betes 3a OlleHKOM Ha COOTBETCTBHE CTaHAApT
BKJIFOUAETCA B CUCTeMy peryavpoBaHusa EC u craHoBUTCA
00s13aTeIbHBIM [JIs1 IyOJIMYHBIX KOMIIAHUH ITPY MTOATOTOBKE
MU KOHCOMUAXPOBAHHBIX OTYeTOB. [Tocjie MpUHATHSA

B KOHKPETHOM T'OCy/IapCTBe-yYaCTHUKE CTaHAapT
CTaHOBUTCS 0053aTENbHBIM IIPU TIOATOTOBKE OTYETOB TAKIKe
Y J/I1 YaCTHBIX KOMIIAaHWH C OTPaHMYEHHON OTBETCTBEH-
HOCTbBIO, He UMEIOLIUX JUCTUHTA®. OXKUZAeTCsI, YTO
JUCKYCCUU MEXKY CTOPOHHUKAMU €BPOTIEHCKUX

Y aMepUKAHCKUX CTaHZApPTOB CO BpeMeHEM CO3/1aZlyT

1 [locraHoneHue EBpomneiickoro napnamenTa u Cosera EC/606,/2002 OT 19 UIOJA 2002 T.,
0J 2002 L 243; mocraHoBeHne «O MeXAyHAPOAHBIX CTaHAAPTaX OyXraaTepcKoi
otueTHOCTH> (IAS Regulation); [TocranoBnenue Komuccuu EC 1725/2003, OJ 2003 L 261.

2 Hanpuwmep, ITocranosnenne Komuccuu EC 211/2005 0T 4 dpeBpaist 2005 I., OJ 2005 L 41/1,
noaTBepxAatomee MCPO 2 u MCBY 12, 16, 19, 32, 33, 38 11 39.
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YCJIOBUS IJIS TPUBENEHUS IBYX CUCTEM OTYETHOCTHU
B COOTBETCTBUE JPYT C IPYTOM, B HUease — I UX
baKTHUIeCKOr0 OTOXK/IECTBIEHNU.

Ayoum u cepmuguxayus omuemos. [IpaBoBas
cricTeMa cama 1o cebe He obecredyrnBaeT MPaBUIbHOCTH
COZIEPXKAHUS €KETOMHBIX OTYETOB U, CI€ZI0BATENbHO, UX
HaZIEXKHOCTU. DTO CTAJI0 OYEBUHBIM B IEPHUO MUPOBOTO
SKOHOMHUYECKOTO KpH3Kca 1929—1933 IT., Koria 6aHKpPOTCTBO
MHOTHX KOMIIaHUH TTOKA3aJI0, YTO UX «XOPOIIIO BHITIS-
JIeBILYE» OTYETHI OBUIN TIOATOTOBIEHEl HEKOMIIETEHTHO
WK JaXKe COAEePKaIi HEOCTOBEPHYIO HHMOPMAIIHIO.
BeiteicTBrEe 3TOTO BO MHOTHX CTpaHaX OBUIO BBEAEHO
TpebOBaHUe O €XKETOJHOM IIPOBEPKE OTUYETOB (ayAUTY)
HEe3aBUCHMBIMU KBATUPUIIMPOBAHHBIMHU CITEI[UATUCTAMHY —
aTTeCTOBAHHBIMM ayIUTOpPaMHU. EC/IM TaKye OTYETHI
COOTBETCTBYIOT 3aKOHY, OTPaKaOT GaKTUIECKU TOUHYIO
Y TIOJIHYI0 MHGOPMAIIUIO, TO OHHU 3aBEPSIOTCI KaK COOT-
BETCTBYIOIIUE TIPEAbABIAEMBIM CTaHAAPTaM. B IPOTUBHOM
cIy4ae /lelaeTcs 3amuch 06 MX HECOOTBETCTBUU, YTO MOXKET
Jlake TIOBJIEYb 3a cOO0M OTKa3 B X 3aBepeHuu. K oTdyery
JIOJDKHO TIPUJIATAThCA 3aKII0YEHNE O eT0 COOTBETCTBUU
cTaHzapTaM. be3 Takoro 3aKJIFOUEHUS eXKeTrOHbIE OTYETHI
HE MOTYT YTBEPXKAAThCA aKIIMOHEPAMHU ¥ He MOXKET
pelaThbCs BOIIPOC O BHIIUIATE AUBUAEH0B. EDC MpUHAIO
aHaJIOTUYHbIEe IPUHITUIIB' U YTBEPAUIO TpebOBaHUS,
MpeAbsBIseMbIE K KBaTUDUKALIUY ayIUTOPOB?.

2.4.
I[IPUBJIEYEHUE KAIIUTAJIA IIVTEM
OTKPBITOT'O PASMEIIEHUA AKHI/Iﬁ

XapakTepHOH 4epToii BeileHNs 6u3Heca B popMe MyOIUIHOM
KOMIIaHUY C OTPaHNYeHHOMN OTBETCTBEHHOCTBIO ABJACTCA
HEeOOXOZMMOCTD IIPHUBJIEYEHUST CPEZCTB HA OTKPBITOM PHIHKE.
['OTOBHOCTh UHBECTOPOB OT/ATh CPEZCTBA HEU3BECTHOMY
y4peZuTento B 0OMeH Ha aKI[M1 KOMIIAHUY 3aBUCHT,

1 Cr. 51 JIUpeKTHBHI 0 exxeroAHoi oT4eTHOCTH (Annual Accounting Directive).

2 BoceMmast aupekTuBa o KopriopatusaoM npase (Eighth Company Law Directive
84/253/EDC) or 10 anpens 1984 r., 0J 1984 L 126/20; JlpeKTrBa 0 KBanTuUKaLUL
ayAuTOpOB, ¢ mompaekamu (Auditor’s Qualification Directive).

2.4,
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BO-TIEPBBIX, OT MOJHOTH U HAZIEXKHOCTH WHOOPMATIH

O TIPEJTIPUATUH U €TO TIPE/ICTABUTEINSX, BO-BTOPBIX,

OT BO3MOXXHOCTH PACIIOPSAAUTHCA aKIUAMU B JIIOO0M MOMEHT
Y BEPHYTH BJIOXKEHHbIE CPE/ICTBA HA PHIHKE C TIPO3PAYHBIMU
Y YeCTHBIMU TIPAaBUJIAMHU U TIPU BHICOKOH CTEMIEHU BEPOST-
HOCTU HaWTH IOKyIaTesI aKLUY 0 IleHe, OTpaXKarolent

UX IEWCTBUTENHHYIO PHIHOUHYIO CTOMMOCTb.

Jlucmutz Ha goHdosoll bupice. Jijist TyOIUIHOTO
TIPUBJIEUEHUS CPE/ICTB UCTIOMb3YIOTCA GOHIOBBIE OUPIKH,
KOTOpHBIe GYHKIIMOHUPYIOT TI0J] KOHTPOJIEM TOCYAapCT-
BEHHBIX OPTaHOB ¥ PACKPHIBAIOT OBIEAOCTYITHYIO
Y HaJIeXKHYI0 NHGOPMAIIMIO O TOW WM MHOW KOMITAHUH,
ee eJIAX, UICTOPUU OU3HeCca, yIpeJUTENIX, PyKOBOAUTENSAX (62)
Y 00€eCIIevynBaloT IIOCTOSTHHOE MECTO /IJII IPOBEAEHUS
TOPTOB aKIMAMU KOMIaHUN. POH/OBbIE OUPIKU C TAKUMU
XapaKTepPUCTUKAMH CYLIeCTBOBAIH JIOJITOE BPEMS BpeMs,
O7IHaKO TpebOBaHUsA K TIPeJIOCTaBAAeMON HHOPMAITUH
B KaueCTBe YCJIOBUSA JTUCTUHTA SMUTEHTA U 3G HeKTUBHOCTH
KOHTPOJISI OGbUTH He 0YeHb KEeCTKUMHU. [l TOTO, YTOOBI
aKI[UW KOMITAHWUM MOTJIM OHOBPEMEHHO KOTHPOBAThC Ha
6UpKax HECKOJIBKUX CTPaH-yIaCTHHUIT, KOTOPHIE HE UMEIOT
3HAYUTETbHBIX OTIMYUH B TPABOBOM PETYIUPOBAHUN
Y TIpaBWIax PacKpeITUA nHpopMaryu, EDC pemmio
KOODZWHUPOBATH MPOIIEAYPHI JOIYCKA K IUCTHHLY"

U TIpeZiocTaB/ieHre MTHGOPMALIUH JJIS €70 OCYIIeCTBIeHHU .
OCHOBHBIM TpeOOBaHUEM BKJIIOUEHHS aKI[UH KOMITAaHUH

B JIMCTHHT SIBJISIETCS TIOATOTOBKA IPOCIIEKTA SMUCCUN

¢ oipoOHOM nHMOpPMAIMel 0 COTPYAHUKAX, PaKTUIECKOM
TIOJIOKEHUHU JieN, 0 GUHAHCOBOM COCTOSTHUM KOMITAHUH

U cocTosiHUY ee busHeca. PoHmoBasA OUpKa WU APYTOi
PEryIUPYIOIINI OpraH JOMKEH U3YIUTh TPOCIEKT

Y IPU3HATH €70 COOTBETCTBYIOIUM YCTaHOBIEHHBIM
TpebOBaHUAM, TIOCTIE YETO, [I0 BKIIOUEHU aKIWii SMUTEHTa
B JIMCTHHT, TPOCIIEKT SMUCCHH MOAJIEKUT MTyOIUKAIINH.
Kommanwus, ee GrUHAHCOBBIE U MHbIE KOHCYIBTAHTHI U BCE
JpyTHe JIMIA, OTBEYAIOIIHE 33 COAepKaHYE TTPOCIEKTa
OMICCHH, HECYT COMMAPHYIO OTBETCTBEHHOCTH 32 YIIepo,
KOTOPBIH MOKET ObITh IIPUYMHEH UHBECTOPY. YIepo
BO3HMKAET B pe3y/IbTaTe TOTO, YTO MPU MPUHATUU PEIIeHUN

1 Jupextusa Coseta 79/729/EDC ot 3 MapTa 1979 I., 0J 1979 L 66/21, ¢ monpaBKaMu.
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WMHBECTOP MoJarajcs Ha HHGOPMAIIKIO, COepPKaIIyICT
B TIPOCIIEKTE U OKA3aBINYIOCS HEZOCTATOYHO TOYHOM
Y TIOJTHOM'".

[IpegocraBieHre MHGOPMAIIUU O XapaKTepe
Y pe3yJIbTaTax JeaTelbHOCTA KOMITAHUH, aKITUU KOTOPOU
KOTHPYIOTCS Ha OUpIKe, OUeHb Ba)XKHO, KOT/Ia KOMITaHUA
BIIEpBBIE 0OpaIaeTcs K MyOIuIHOMY TIPUBICUEHIIO
CPEZCTB; B 0COOEHHOCTH, €C/IU AKI[UK OyayT IpUoOpeTaThes
MEJIKMU UHBECTOPaMHU, HE UMEIOIUMU BO3MOKHOCTH
MOJTY9IXTh HHPOPMAIIHIO HEIIOCPECTBEHHO OT KOMIIAHUU.
[Ipy mepBUYHOM ITy6JIMYHOM pa3MelleHUH aKIUii, KaK
MIPaBWJIO, HET MIMPOKO JOCTYITHON UHGOPMAIH 06 UCTOPUH
BBIXOZAIIEN HA PRIHOK KOMIIAHUU. JIJIs yCTpaHEeHUs 3TOTO
He/I0CTaTKa OUP)KEBBIE MTPABUJIA JIMCTUHTA AKIIUH HOBBIX
KOMITAaHUH WM KOMITAHUH ¢ U3HAYAJIBHO 3aKPBITBIM KPYTOM
COOCTBEHHHMKOB ObLIM pacIivpeHbl. B JomoIHeHe
K 00513aTeJIbHOMY PacKpPBITHIO MHGOPMAIIUHU B TIPOCIIEKTE
YacTh aKIUH, BKIIOYaeMBIX B IUCTHHT, OKHA OBITH
BBITIyIIIEHA 3a CUET YBEIUUEHUS YCTaBHOTO KamuTaa.
9T0 HEOOXOAUMO AJIS TOTO, YTOOBI CPE/CTBA, TIOTyIaeMble
B pe3yJbTaTe IPpHOOpeTeHN ZONOTHUTEIBHO Pa3MeIlaeMbIX
aKIWH, TTIOCTYIIaIM HEIIOCPeACTBEHHO B KOMITAHUIO,

a He ee TIEPBOHAYAIBHBIM B/IaZle/IbIiaM, KOTOPbIE TIPH
pa3MelleHUH MOTYT IIPOJATh JIUIIb YaCTh CBOEH /[0I1
Y JOJDKHBI ZIepXKaTh aKIMU JOTIOTHUTENbHBIX BHIITYCKOB
B TeYeHUe OINpeZeIEHHOTO MUHUMAIBHOTO TEPUOJA
BpeMeHHU. Bce 3TO HampaBIeHo Ha TO, YTOOHI EPBO-
HavaJbHBIE BIaeTbIIBl KOMITAHUHY MTPOJOIKAIN

B Hee MHBECTUPOBATh U CIIOCOOCTBOBAM YKPEILUIEHUIO
ee YKU3HECTTOCOOHOCTH.

ITybnuunoe pasmeujeHue 3a npedesamit oHO0801l
bupcu. B 1960-X IT. HONYYWIN paclpocTpaHeHNe
VHBECTHUIINY B COBMeCTHbIe pOHZBI 61arofaps paclIipeHnio
YaCTHBIX TIEHCUOHHBIX CUCTEM, a TaK)Ke BIOXKEHUS
B ITPOEKTHI, CBI3aHHbIE C HEBIKUMOCTBIO, TOKYIIKOM
MOPCKUX ¥ BO3JYILIHBIX CYZ[OB, Y4eMY CIIOCOOCTBOBAIU
HaJIOTOBBlE MHUIIMATUBEI IPABUTEIBCTB, HAaTIpaBIEeHHbIE
Ha pa3BUTHE TIPOMBIIUIEHHOCTH U PETUOHOB.

B 3aBucHMOCTH OT podeccHoHaNN3Ma U HaZIeXKHOCTH

1 Jlupextua Cosera 80/390/ESC ot 17 MapTa 1980 r., OJ 1980 L 100/1, C IonpaBKamH.

2.4.
[IpuBJIeYeHye KanuTasa IIyTeM OTKPBITOTO
pa3MellleHus aKIui
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JUCTPUOBIOTOPOB Ka4eCTBO MpeZTaraeMbIX MHBECTHIU-
OHHBIX MMPOJYKTOB U MHGOPMALIUU O HUX BapbUPOBAJIOCH,

a COOTBETCTBEHHO, BO3pacTaia 03a604eHHOCTh UHBECTOPOB.
YdeHble U 3aIIUTHUKY TIOTPEOUTENEN B PA3TUYHBIX CTPaHAX
EC Havanu GopMymupoBaTh U MpejiaraTb HOBhIE
HallOHAJbHbBIE 3aKOHBI, PEryIHUpPYIOIKe IPO3PaYHOCTh
TaKuxX MHBecTUlMi. B cBoto ouepesn, EC He mOLUIO IO IMyTH
rapMOHM3alLMY Pa3JINYHbIX HAIMOHAIbHBIX 3aKOHOB,

a B350 MHUIIMATUBY B CBOW PYKU U Ha4Yaso pa3pabaThIBaTh
HOBOE 3aKOHOZATEeNbCTBO, TpebyIollee MOATOTOBKU
JleTaJIM3UPOBaHHBIX IIPOCIIEKTOB ellle /10 IPOBeleHUA
KaMIIaHWHU 110 TyOIMIHOMY TIPUBJIEYEHHIO HHBECTHUIINH,

B TOM YHCJIe IIyTeM MPUOOPETEHN aKIUI KOMITAHUH, (64)
MOCPeACTBOM IyOIMYHBIX 00paIeHHid K MOTEHINATbHBIM
KJIMEeHTaM, HallpUMep IIOCPeZCTBOM PEKJIaMbl'.
CoziepxaHUe TaKUX TIPOCIIEKTOB, a TAKXKe 003aTeIbCTBa

Y OTBETCTBEHHOCTb UX PACIPOCTPaHUTENEN 1 aBTOPOB

10 OOJBIIOMY CUETY aHATOTHYHBI TUCTUHTOBBIM
mpocnekTaM. Ilepes pacmpocTpaHeHHeM MPOCIIEKTH
JIOJDKHBI OBITh TIPEZICTABIEHHI 1T PACCMOTPEHMS

U YTBEPX/,eHUA KOHTPOJIbHBIM OpraHaM rocyZapcTB-
YYaCTHUKOB, K KOMIIETEHIIUM KOTOPBIX OTHOCUTCS
peryJupoBaHUe PhIHKA I[EHHBIX OyMar.

2.5.
ITPO3PAYHOCTH PHIHKOB

[TocKoJIbKY KOTUPOBKH I[eHHbIX Oymar Ha GOHZOBOM OUpIKe,
KaK aKIMi, TaK ¥ 00JUTralnii, OTpaKal0T MHEHHE
TIOKyTIaTeIed 1 TIPOIaBIIOB OTHOCUTENBHO TTOJIOXKEHUS /Ie
SMUTEHTA, JTt00as nHPOpMATIHsA, BKIIOUAST CIYXH, MOXKET
OKa3aTh 3HAYUTETbHOE BIUSIHIE Ha CTOUMOCTD aKIHH.
JlocTym K nHGOPMAIIUY 10 ee OMyOIUKOBaHUsA JaeT UHGOp-
MHUPOBaHHOMY JIIly HeoTlpaBJaHHbIE TPEUMYIECTBA

10 CPaBHEHUIO C APYTUMH CYIIECTBYIONMMHU U TTOTEHIH-
aJbHBIMU BJIa/IeTbLIaMH [[eHHBIX Oymar. B pa3imyHbIx
roCyZIapCTBax-y4aCTHUKAX CYIIECTBYeT JJIUTENbHAs UCTOPUS
MPaBOBOT'O PErYJIUPOBAHUS STON KOJUTU3UH, TIPUYEM JI€TATU
TaKOT'O PETYIMPOBAHUSA 3aBUCAT OT UCTOPUYECKON BAXKHOCTH

1 Jupextusa Coseta 89/298/EDC ot 17 anpend 1989 r., OJ 1989 L 124/8.
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1 pa3Mepa pblHKa KanuTauoB. C paciiipeHreM PHIHKOB
KalKUTajI0B, 0COOEHHO Yepe3 Hal[MOHAIbHbIE TPAaHUIIB,
Y TIpeBpallleHreM UX B eIUHBIN PIHOK OT EC moTpeboBasach
rapMOHM3aI¥sA CTaHJAaPTOB roOCyAapCTB-YYaCTHUKOB,
KaK /i CO3/IaHMsA ITPAaBOBBIX YCJIOBUHN U MOBBIIIEHUSA
Ha/JIe)KHOCTU PBIHKOB, TaK U I IpeJ0TBpallleHUs
[IpUMeHeHNUs IPaBWI OZHOM CTpaHbl MPOTUB IIPaBUI,
YCTaHOBJIEHHBIX B ZIPYTOM. DTO MPUBEJIO K pa3paboTKe
perymupytomux Mep EC B IATH pa3IMyHBIX 001aCTAX,
IpyU4eM Bce MephI KacaltoTcA MPO3pavyHOCTH KOpIopa-
THUBHOT'O YCTPOMCTBA, PA3BUTHUA U IeATENIbHOCTH KOMITAHUM.
Packpvimue ungopmayuu 06 akyuoHepax.
[onmutrky B pykoBoZALMX opraHax EC paToBaiu 3a
PaBEHCTBO BCEX AKIIMOHEPOB IIPHY T'OJIOCOBAHUM («OAUH
YyeJIoOBeK — OIUH r'oJIoc»). JDTa 1ieJib IT0Ka He IOJTHOCThI0
JIOCTUTHYTa B HEKOTOPBIX TOCyZlapCTBaX-y4aCTHUKAX,
T/7le COXpaHsAeTcs CI0KHAsA CUCTeMa T'OJIOCYIOIIUX aKIUH
Y 30JI0THIX aKLIUY C IPaBOM BeTO /I IPaBUTEIbCTBA.
Ho pake Tipu MOTHOM paBeHCTBE GONBITUHCTBO
KOPITOPaTUBHBIX YCTABOB IPEAYCMaTPUBAIOT KBATUDU-
IIUPOBaHHOE OOMBITUHCTBO MPU PelleHUH GyHAaAMEH-
TaJIbHBIX BOIIPOCOB, YTO, B CBOIO O4Yepe/ib, AeT MEHbIIUHCTBY
B 1/4 W1V 1/3 aKIIUOHEPOB IIPaBo BeTo. bosee Toro, mpocroe
GOJIBIITMHCTBO TOJIOCOB MOKET OBITh PaKTUUIECKH HabpaHO
IOpUJNYECKUM MEHBIIMHCTBOM B TaKUX CTPaHax, KaK
l'epmanus, e Ipu IPUCYTCTBUU 30—40% aKIIMOHEPOB
15-20% MOTYT HabpaTh OOJIBIIMHCTBO. /I TOTO, YTOOBI
IIMPOKast 00IIeCTBEHHOCTD 3HaJIa, KTO SIB/IAETCSA BIaJIe/bleM
KOMIIQaHUU U KaKOBBI €I'0 BO3MOXXHOCTHU B YIIPaBJIeHUU
KoMIaHuel, B crpaHax EC yxxe pa3paboTaHsl TpeboBaHMs 06
YBEZIOMIEHUAX U Ty OIUKAIMAX OTHOCUTEIHHO TOTO, KaKue
ZIOJTU B TIPOLIEHTAX OT OOIIETO YMCJIA AKIUI JAIOT TIPABO BETO
MIPOTUB KBATUPUITMIPOBAHHOTO OOJBITMHCTBA, KaKas oI
HeoOX0AMMA IS TIOJTyYeH s OOBITMHCTBA WIN KBATUDUIIU-
POBAHHOT'O OOJIBIIIMHCTBA T'OJIOCOB. [TOCKOJIBKY 3TH YPOBHH
pasinyaloTcA B roCyAapCTBaX-y4acTHUKAX U laXke MeHbIlHe
JI0JIA ZIAI0T CyllleCTBEeHHBIE ITpaBa, II03BOJIAOLIME CO3bIBATh
cobpaHUe aKI[MOHEPOB WIH TPOBOAUTH CIIEI[HATbHBIN
ayauT, rapmoHusanua BHyTpu EC pacnipocTpaHseTca Ha
TIOPOTH B 5, 10, 20, 33 1/3, 50 ¥ 66 2/3 MPOIIEHTOB T'OJIOCOB,
HMMEIOUINXCA B PACTIOPKEHNH aKIIMOHEPOB IPSAMO WIN

2.5.
[1po3pavyHOCTh PHIHKOB
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KOCBeHHO'. O6 M3MEeHEeHUH 3THX ITOPOTOB B OOJIBIIYIO WK
MEHBINYIO CTOPOHY TpebyeTcsi YBeAOMIATh HAJ30PHbIA OpraH
B 00JTaCTH PhIHKA IIEHHBIX OyMar 1 myOJIMKOBaTh
3T JJaHHBIE. B clyyae HeyBeJOMJIEHHUS COOTBETCTBYIOIIME
aKI[MOHEePHI JIUIIAIOTCSA TIpaBa rojoca. Takum o6pasom,
TpeIOTBPANIAeTCs CKPhITass aKKYMYJISINA aKIUH s
TIOCTIEZIYIONIET0 HEOXKUJAHHOTO TIOSIBIEHUS OOTBITUHCTBA
Ha cOOpaHUSAX aKIIMOHEPOB.

Packpvimue dononHumensHotl uHGopmayuL.
B ¢puHAHCOBBIX OTYETaX, KOTOPHIE B COOTBETCTBUM C 3aKOHOM
My OIMKYIOTCA SMUTEHTAMU €XKETOHO, ¥ B KBAPTATBHBIX
OTYETax, KOTOPbIE MyOIMKYIOTCS COIVIACHO OUPIKEBBIM
MpaBIJIaM, TIOAPOOHO OMUCHIBAETCS TIPOLLIBIN EPUOZ, (66)
JeATebHOCTH KOMITAHUY U I0JDKEH COEPIKAThCS TIPOTHO3
PYKOBO/ICTBA KOMITAaHUY OTHOCUTETBHO €€ Pa3BUTHA Ha
ceayromuyi neprof. OHAKO COOBITHA MEXKAY OTYETAMU
3aMETHO BJIMAIOT Ha MPOAAKY WU MOKYTIKY aKIUH U UHBIX
IIeHHBIX OyMar SMUTEHTOB OTBITHBIMU WHBECTOpaMU. Bce
3aMHTEpEeCOBAHHbIE JIUIA JOKHBI HAXOJAUTHCS B PABHOM
TIOJIOXKEHUH, ¥ 3TO OTHOCUTCA HE TOJIBKO K pUHAHCOBBIM
aHAJIUTHKaM, KOTOPBIE PEry/IIPHO TOTyYaroT MHGOPMALHIO
OT PYKOBO/ICTBA KOMITAHWH, WK K yIaCTHUKAM «CIIeI[H-
abHBIX MEPOTIPUATHH», YCTPANBAEMBIX PYKOBOZICTBOM
JUIs KPYITHBIX MHBECTOPOB. 060 BCeX COOBITHAX, KOTOPHIE
He UMEIOT IIUPOKOH OIVIaCKY, HO MOIJIU ObI OKa3aTh
CyIIlecTBEHHOE BIMSIHUE HAa CTOMMOCTD aKI|i (HarpumMep,
pasMelieHue O60JIBIIOTO 3aKa3a, pelleHre 0 IPUOOPETEHNH
KaKOT0-TMO0 TIPEATIPUATHSA, IPUBJIEYEHIE K OTBETCT-
BEHHOCTHU), HEOOXOZIUMO HEME/IEHHO MHGOPMHUPOBATh
00IIIeCTBEHHOCTD U YBEIOMJISITh HAIIMOHATBHBIN
KOHTPOJUPYIOIINI OpraH B 06J1aCTH PhIHKA IeHHBIX Oymar
TIOCPE/ICTBOM «/IOTIOJTHUTEBHOTO YBEAOMIEHUS>.
[Tpy HEBHIMIOIHEHNH, HEZIOCTATOYHOM WK HETPaBUILHOM
BBITIOJTHEHUHY STOTO TPeOGOBAHUA MIPEYCMOTPEHBI CAHKITUN
B BUZe ITPadOB; BO3MOXKHO TaKXKe MPEeIbIBIEHIE NCKOB
0 BO3MeIIeHNH yIep6a’.

1 /JlupextuBa EBporneiickoro napiamenTa u Cosera 2001/34/E3C oT 28 Mas 2001 T.,
OJ 2001 L 184/1 1 L 217/18, ¢ monpaBkaMu.

2 /JlupextuBa EBporneiickoro napiamenTa 1 Cosera 2003/6/EDC oT 28 sHBaps 2003 T.,
0J 2003 L 96/16; cT. 6 (1) [IupeKTUBHI 006 MHCAMAEPCKOI A€ATETPHOCTH Ha PhIHKE
¥ o MaHuNyarpoBanun peiHKoM (Insider and Market Manipulation Directive).
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Coenku, cogepuleHHble PYKOBOOCMBOM KOMNAHULL.
VIHOr/Ia pa3BUTHE COOBITUI POUCXOIUT METEHHO,
HO MEHEeKMEHT MOXKET IIPeABU/ETh UX PE3Y/IbTAT 3a10JIr0
[I0 MOMEHTa IIyOIMKAIIMY JIOTIOJHUTEIHHOTO YBEAOMIEHUS.
B 4acTHOCTH, pe4b MOXKET MATH O CUTYaI[HH, KOIZa IieHa
aKIUi KOMITaHUY 6e3 BUAUMOM MPUIUHEI IOCTUTAET CAMOM
BBICOKOI MJIM CaMOM HM3KOM TOYKH. Ecy BeICIINe
MeHe/KePHI 3aTeM TIOKYTAIOT WK MPOJAIOT aKI[UH, 3TO
MOXKET CBU/IETETbCTBOBATh 00 MHCANEPCKOM OI[EHKE
TIOJIO’KEHUS KOMITAaHU Y, BKJIFOUAs OLIEHKY €€ PHIHOYHOHN
CTOMMOCTH. JIJIs TOTO, YTOOBI COOOIIECTBO MHBECTOPOB
B I1€JIOM IIPUHUMAJIO YIaCTHE B TAKOU OIleHKe, He0OX0AUMO
MyOJIMKOBATh JaHHBIE O JIFOOBIX KPYITHBIX TIOKYTTKaX
Y TIPOZIa’KaX aKIMi KOMIIAHUK WIeHaMU ee PYKOBOJCTBA.
[l yecTpaHeHMst BOBMOXKHOCTY 06MaHa 3TO 00sI3aTeIbCTBO
pacIpocTpaHseTcs TaKKe Ha YWIEHOB UX CeMeH, XOTs
BMEIIIATeNbCTBO B IMYHYIO XKU3Hb JOBOJBHO TPYAHO
OCYIIEeCTBUTH MTPABOBBIMU CIIOCOHAMU U OHO BHI3BIBAET
COMHEHUS C TOUKY 3PEHUS 3alUTHI TIPaB COOCTBEHHOCTH.
B maHHOM ciTy4yae 3a COKPBITHE MHGOPMAIUH TAKXKeE
MIPeAyCMOTPEHBI IITpadbl. BO3MOXHO U ITpeabABICHIE
HICKOB O BO3MEIeHHH yIepba'.

Hncatidepckue delicmeusi. Boiee HeraTUBHBIM
C TOUKH 3pEHUSI MOPAJIBHOTIO yillepba ABJIAeTCs
HCIT0/Ib30BaHue MHGOPMAIIUHU O COOBITHH, B OTHOIIEHUH
KOTOPOT'0 HEOOXOUMO JIOTIOTHUTENbHOE YBEIOMIEHHE,
Peub ujieT o 3710ymoTpebaeHNY HHOPMAaIUe, TIOTyIeHHOMH
COTPYAHUKAMU KOMITAHUY ¥ UCIIOIb3YEMOM s
[IpHOOpEeTEHNMs U IPOAAXKHY I[eHHBIX OyMar, Wi Imepejade
“HPOPMAITUH [PYTUM JIMIIaM, KOTOPBIE Ha OCHOBE
MOTyIeHHON NHGOPMAITUKM MOTYT COBEPIIATE CAETKU
¢ IleHHBIMU GyMaraMu. OGBIYHO BCE DTO MOATAAAET IO,
ZieiicTBUE 3aKOHA 00 MCII0Nb30BAHUY MHCANIEPCKOM
vHbopMaIuy. B TeueHre 0TOr0 BpEMEHU B OTHOIIEHUH
TaKUX JE€ACTBUN CAHKIIUY He TPUMEHSINCh, YaCTUIHO U3-32
HECITOCOOHOCTH SKCIIEPTOB ZIOTOBOPUTHCS TI0 MTOBOAY TOTO,
MIPUHECTN JIU 3T JIEUCTBUSA KaKOU-THO0 yiepb KOMIIaHuH,
ee aKIMoHepaM WU PBIHKY B II€JIOM. B HEKOTOPBIX
rOCyZapCTBax B YaCTHBIX COIVIANIEHUSAX MEXKY YIaCTHUKAMU

1 Cr. 6 (4) JlupeKTHBBI 06 HHCANIEPCKOM EATENBHOCTY U O MAHUIYJIUPOBAHUY PHIHKOM.
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PBIHKA [TpeflyCMaTpPUBAIUCh CAaHKI[UY B BI/Ie BO3BpaTa
MOJTy9eHHOU MTPUOBLIHM Ha CYeTa KOMIAHHUU, YTO TPUHOCHUT
KOCBEHHYIO IPUOBUTL BCEM IPYTHM aKITHOHepaM'.

B HacTosee BpeMsa B paMKax mpoBoguMon EC

rapMOHU3AINU B MOAOGHBIX CIydasx MpesycMaTpUBaAETCsa
HaJIOXKeHUe mTpadoB.

IIpasuna noznoweruil. MeTtop mpruobpeTeHwUs
KOMIIAHU ¢ OTpaHUYEHHON OTBETCTBEHHOCTbHIO ITyTeM
MyOJIMYHOTO TIPE/IOKEHNS KYIIUTD YaCTh WIN BCE €€
aKINY 10 OIpe/ie/IeHHOM 11eHe 10 peKOMeH/aluu
(«Apy>KecTBEeHHOE MOTIONEHNEe») WK IIPOTUB BOJIU
(«HEepyKeCcTBEHHOE TOIIOIIeHNe») PYKOBOJACTBA 3TOMN
KOMIIaHWH BIIEPBBIE IOTYyYWI IIUPOKOE PACIIPOCTPaHEHUE (68)
B 1980-x IT. B CIITA. [IpeaBua Takue MOMIBITKA
TIOIVIONIEHUS], 0COOEHHO HEZIPYKECTBEHHOT'O MOTIOIEHYS,
MHOTHEe KOMIaHUY IPOCUIN CBOMX aKLIIMOHEPOB BHECTHU
M3MeHEeHUs B YCTaBhl, IPEeNATCTBYIOYe 3TOMy. Peub
IL7a O BBeAEHUU aBTOMAaTHUIEeCKOT0 YCUIeHUs ITpaB
TOJIOCYIOUIMX aKIIUW WK O BBIIYyCKe HOBBIX aKLIUU
U Ilepeiaue UX UMeIOIMMCS aKIIMoHepaM (Tak Ha3blBaeMble
«SIIOBUTHIE TIWIIOIN»), YTO IIPUBOAUIO K JUTETHHBIM
CyZieOHBIM TKOAM OTHOCUTETHHO 3aKOHHOCTU TaKUX
oTepalui.

Cpenu ctpaH EC B TeueHue JIUTENIBHOTO BpEeMEHU
HaOJI0AIOCh pas/iesieHe MHEHUH OTHOCHUTEIBHO
MaKpPOIKOHOMHUYECKOH 11eJ1ecO000Pa3HOCTH HeAPYIKECT-
BEHHBIX IIOIVIOIIEHNH, 0COOEHHO B CBETE TOr0, YTO OOBIYHO
OHU NIPUBOAWIN K Pas/ie/IeHHI0 KOMIIAaHUY Ha YaCTH.

B BeMKOOpUTaHUY 3TO ABJIEHUE TPUBETCTBOBAIOCH,
MIOCKOJIbKY B Pe3y/bTaTe TaKUX MOMIOIEHUN aKI[MOHEPHI
TOJTy9IaJTi XOPOIIYIO IEHY 3a CBOU IleHHBIe Oymaru. CTpaHbl
’Ke KOHTUHEHTaIbHOU EBpOTIBI, IZle He TaK paclpocTpaHeHO
MIPABUJIO «30JI0TOU aKIUW», U 0cOOeHHO ['epMaHus, ObLTH
MIPOTUB pa3pelleHus HeZpy:KeCTBEeHHBIX TIOTVIOLeHUH,
MOCKOJIBKY TaM OBLIM YCTPaHEHBI BCE MHOTOKPaTHbIE

1 Hanpuwmep, B TepmaHuu B GbIBIIEM 06POBOJIBHOM COMIALIEHNH, BBEAEHHOM
Komuccueit 6upxeBbIX aKcepToB B uioHe 1988 T. (Insiderhandels-Richtlinien)
1 ony6InMKoBaHHOM B: 9 Zeitschrift fuer Wirtschaftsrecht (ZIP) (1988), s. 873.

2 Cr. 14 IMpeKTUBEI 06 HHCAW/EPCKOM JeATEIBHOCTH ¥ O MAHUITYJINPOBAHUY PBIHKOM
(Insider and Market Manipulation Directive).
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Y IPUBUJIETHPOBAHHBIE TTPaBa r'OJI0COBAHUS

B COOTBETCTBHUU C YIIOMAHYTOU AOKTpUHOU EC «ozmiHa
aKIWs — OIUH I'oJIoC». B OKOHYaTeTbHOM BapUaHTe
KOMITIpoMUCCHasA AupekTruBa EC BKIIOYaeT ciefyone
MepHBI: PACKPBITHE [eTanel IpeAIoKeH s; 06s3aTebHOE
GecrpucTpacTHOE BhICKAa3bIBaHME IO STOMY TIOBOAY
PYKOBOZICTBA KOMITAHUW; TTPABO AKIIMOHEPOB IIPOBOZAUTD
TOJIOCOBAHUE IO IIOOBIM 060POHUTENBHBIM MepaM;
pUoOpeTEHNE aKIUI OHOW KaTerOpUH 110 OJUHAKOBOM
1ieHe. [JTaBHBIM MPaBUJIOM, OJJHAKO, IBJISETCS
00513aTeTbCTBO BBIIBUHYTD TIPEAJIOKEHNE O TIOKYIIKE BCEX
aKIWM KOMIIaHWH, eCJIM ¥ KOT/Ia [0 KaKUM-THO0 MpUYUHAM
busMIeCcKoe WK PUAUIECKOE JIUIIO WIH HECKOIBKO JIMII,
JENCTBYIOIINX BMECTE, BIAZIEIOT MPSIMO WM KOCBEHHO
TaKOH /I0/Ieli OT 0OIIero KoJIU4YecTBa aKIMi, KOTopas
MTO3BOJIAET KOHTPOJHUPOBATh KOMIIAHUIO B COOTBETCTBUU
C HaIlMOHAJIbHBIMU KOPITOPAaTUBHBIMY 3aKOHAMMU'.
JlaHHOe TpaBWJIO BIIEPBbIe OBLTO yOMAHYTO B Kogekce

0 TOIIOLIEHUAX T. JIOHZOHA U 0Ka3aJI0Ch CAMBIM
3bPEeKTUBHBIM NPEMATCTBUEM HA TIYTH HEOXKUJAHHBIX
TMIOTVIOIIEHUH, KOT/[a TIPY HE3HAYUTETHHOM OOJBITHHCTBE
CKPBITHO MOKYTIAJIKCh IOV HECKOJIBKUX KPYITHBIX MHCTH-
TYI[MOHAJIBHBIX HUHBECTOPOB, a ZIPYTHe HUYEro He Mo/0-
3peBalollye aKI[MOHEPHl OCTABAIUCH B MEHBIIINMHCTBE

B KOMITAHUH C U3MeHUBIIENCA CTPYKTYPOU Kanurasna.
HecoMHEHHO, 3TO CHMXAJI0 CTOMMOCTD ZI0JIU ITOCAeAHHUX.
B Tex ciydasx, Korza AOCTHKeHKe TOPOrOBOr'0 YPOBHA He
packphIBaeTcs U TpebyeMoe MpeioKeHre He MOCTYIIaeT,
COOTBETCTBYIOIIME AKITUY JUIIAIOTCS IIpaBa rojoca.

2.6.
I[IEPCIIEKTUBBI PA3BUTHSA EBPOIIEIICKOT'O
KOPIIOPATMBHOTO ITPABA

B 0603prMoM GyZyIIEM SBOJIONNSA €BPOTIEHCKOTO 3aKOHO-
JlaTeJbCTBA O KOMIIAHUAX BEPOSATHEE BCET'O COCPENOTOUUTCS
Ha /IByX YIIOMUHABIIMXCS BAXKHBIX MTPOOIEMHBIX 00/1aCTSX,

1 Cr. 5 (1) Jupekrtuss o noromennu (Takeover Directive). Hampumep, B [epmanuu
9TOT IIOPOT YCTAHOBJIEH Ha ypPOBHe 30% — maparpad 29 (2) 3akoHa 0 IOMIONIEHUAX
(Wertpapiererwerbs-und-uebernahmengesetz).

2.6.
[lepCIIeKTUBEI Pa3BUTHSA €BPOIENCKOTO
KOPIIOPAaTUBHOTO TIpaBa

(69)



KOTOPBIE KACaIOTCs MyOIUIHBIX aKI[MOHEPHBIX KOMITAaHUH
C OTpaHUYEHHOM OTBETCTBEHHOCTHIO. Peub neT

0 TpeboBaHUU UMETh GUKCHPOBAHHBIN yCTABHBIN
KamuTaa v 06 yKpersieHu HOpM KOPIIOPATUBHOTO
yIpaBleHUA.

MOJKHO OKUZIaTh, YTO TpebOBaHUE O HATMYUHU
MUHUMAaJbHOTO pa3Mepa yCTaBHOTO KamnuTaia 6yaeT
CTaHOBUTBCA MeHee KeCTKUM U JjaKe TIOJHOCTBI0
ypasgaATbes no npuMepy CIIA. 3To o6ycioBIeHO MepaMu
10 peanu3anuy eicreyiomero B EC mpuHIUIa «CBOOOIEI
yupexxaenus» (freedom of establishment)’, oco6enno
aKTyaJbHBIMU B CBeTe HelaBHUX pellleHul EBpomnelickoro
cyza®. B cooTBeTCTBUM C ero pelleHuAMU HallOHalbHbIe (70)
Gapbephl®, ycTaHaBIMBaeMble rocygapcrsaMmu-wieHamu EC
Y TIPEeMATCTBYIOINE JOCTYITY KOMIIAHUN, YUPEKIeHHBIX
B IPYTUX CTPaHaX-y4aCTHUIIAX, ObLTIM MPU3HAHBI
JVCKPUMWHAIIMOHHBIMU M, COOTBETCTBEHHO, HEZIeCTBU-
TeJbHBIMH, TTOCKONBKY TIPOTUBOPEYAT MPUHIIUTY «CBOOOIBI
y4upexeHus». YacTHbIE aKIIMOHEPHBIE KOMIIAHUH,
3aperucTpupOBaHHBIE B BeTMKOOPUTAHUHY, /11 KOTOPBIX
IIPaKTU4eCKU He yCTaHOBJIeH MUHUMAaIbHBLINA pasMep
YCTaBHOTO KamuTasa, OyAyT Bé 4alle NCIoIb30BaThCA A
BeZleHUs OM3Heca B KOHTMHEHTaIbHBIX cTpaHax EC myTeMm
co37iaHus GpUINAJIOB WM MIPEZACTABUTENBCTB U IEPEBOJA
I[eHTPaJbHBIX OPTaHOB yIIpaBleHUA TaKUX KOMIIaHUI
B COOTBETCTBYIOIIlee eBPOIeHCKOe TOCyAapCTBO
C coXpaHeHHeM MeCTa perucTpanuy caMoii KOMIIaHU!

B BesnmkoOpuTanuu. TeM caMbIM KOMITAHUH, 3aPETHUCTPUPO-
BaHHBIE B BeTUKOOPUTAaHUH, KaK OPraHU3aIMOHHO-
mpaBoBas GpopMa OyAyT 3aMeHATh 00IEeCTBA C OTPaHUYEH-
HOU OTBETCTBEHHOCTBIO, YUPEKAaeMble B COOTBETCTBUU

C 3aKOHOZaTeJbCTBOM KOHTUHEHTaNbHBIX cTpaH EC, rie

1 «CB00OAA yUpeKAEHNsI» — O/IHA U3 YeThIPeX CBOOO, 06eCIedrnBaIOIHIX OTKPHITOCTD
rpaHul] BHyTpU EC («eUHBIN PBIHOK»), IpeycMaTpUBaeMbIX JJorOBOPOM O CO37jaHUU
EC (cr. 52 1 58 JloroBopa).

2 [lerno 75/85 «Cerepc» (Segers), pemeHue EBporneiickoro cyza ECR 86,2375; zerno 81/87
«Jleimu mair» (Daily Mail), pemnenrie ECR 88,5483; zeno 212/97 «Centpoc» (Centros),
peuenue ECR 99, I-1459; nesto 208/00 «l06ep3eepunr» (Uberseering), pelieHue
ECR 02, I-9919; meno 167/01 «MHcnaiiep apt» (Inspire Art), pemenue ECR 03, [-10195.

3 Hanpumep, Takum 6apbepoM PU3HAETCS OTKA3 B PerUCTpaliuy ruriana Wi
[Pe/ICTAaBUTEILCTBA KOMITAaHUH, CO34aHHOM U 3aperMCTPUPOBAaHHOM B OZHOM U3 CTpaH
EC, HO He BeZiylell B 3TOH CTpaHe CBOEH OCHOBHOM /IeATENTbHOCTH.

2.
TAPMOHMUB3ALIVIA KOPITOPATVIBHOI'O ITPABA B EBPOIIE



TpebOBaHUA 0 HATMYUY MUHUMAJIbHOTO pa3Mepa
YCTaBHOI'O KaIMTAaJa MO-MIPeKHEMY COXPaHSIOTCS.
[Tocneanyie Mephl B 3HAUUTENHHOM CTEIIEHU CTANN
OTBETOM Ha HeZlaBHUE CKaHJAJbBI B chepe KOPIIOPaTUBHOTO
ynpasieHus B CIIA u Utanuu. B nesoMm oHHA COOT-
BETCTBYIOT TEH/IEHITUU MepeHoca TpebOBaHUA JOATHHOCTH
Y OTYETHOCTHU AUPEKTOPOB C YPOBHA KOMITAHUU KaK
TaKOBOU B MOJIb3Y aKI[MOHEPOB. DTO KacaeTcs, HapuMeD,
TpeOOBaHUI TIOJTHOCTBIO PACKPBIBATh AKIIMOHEPAM BCE
COCTaBJIAIOIINE BO3HATPAXKAEHUSA KaKA0TO AUPEKTOPA
Y YCTaHaBIUBATh 6€3YCIOBHYIO OTBETCTBEHHOCTD
JVPEKTOPOB 3a HapyllleHue IIPUHITUIIA JIOSUIBHOCTH Tepe
aKIyroHepaMu (B OTIMYKE OT PaCKPHITHA HHPOPMAIUU
Y OTBETCTBEHHOCTH TOJIbKO TIepe] KoMmmaHueir). Kpome
TOT0, HAMETWIACh TEHAEHIINUA K YaCTUIHOMY OTKa3y OT
CYIIECTBOBABIIEN paHee KOPIIOPAaTUBHOU dusmocodun,
KOTOpas B paMKaxX B3aMOOTHOIIIEHUH «[IPUHITUTIAI—-aTeHT»
JIOJDKHA ObLIa, Yepes3 YBI3bIBAHUE UHTEPECOB IMPEKTOPOB
C ycriexaMu KOMIIaHUH, CIVIaXKUBATh KOHQIUKT UHTEPECOB
[IVIPEKTOpa-areHTa U aKI[MOHEPOB-TIPUHITUIIAIOB ITyTEM
WCTIO/Ib30BaHY OMIIMOHOB Ha TOKYTIKY aKI[UH.
Kakue-mibo vHble GyHIAMEHTANTbHbIE U3MEHEHUS
MIPe/ICTAB/ISIOTCSA MAJIOBEPOATHBIMU. B YaCTHOCTH, BpsA JIU
cylefiyeT OXKUZAATh IMOMBITOK BBEJEHUS HOBOTO THUIIA
EBpormneiickoil KOMITAHUH. 30-IETHUE YCUIUSA IO CO3aHUIO
Takou «EBpomerickol komnaHuu» (Societas Europaea — SE),
KOTOpPBIE HAKOHEI[-TO OBUIN 3aBepIIeHbl U BCTYIIHIN
B CHJIY B 2004 I.', TI0 001lleMy MHEHUIO, Ha ITPaKTHUKe
OKa3aJrch MaJIOIPUTOAHBIMU. Ha CBET MOSBUIOCH
25 BAPUAHTOB 3TOW MOJEJH JJIS 25 TOCYAAPCTB — WwieHOB EC,
a COMpoBOXK/AIoNIass MoZIeNb JIupeKTrBa 06 yyacTuu
HaeMHBIX paOOTHUKOB B YIIPABJIeHUU KOMIIAHUEN® ABUIAChH
OYEBUHBIM TOPMO30M B €€ IPUMeHEHUU. B pe3ysnbraTe
napaJijieJlbHO BHECEHHOE TTPE/JIOXKEHYE IO TTIOBOAY
€BPOIMENCKOTr0 TUIA YaCTHOW aKIIMOHEPHOUN KOMITaHUU
C OTPaHUYEHHOM OTBETCTBEHHOCTBIO OBLIO BCTPEYEHO
ZIOBOJIBHO TIPOXJIaZIHO. BObIe HaZesK bl BO3IararoTcs,

1 Ilocranosnenue Cosera EC 2157/2001 0T 8 OKTAGPsA 2001 I., OJ 2001 L 294/1;
JlaTa BCTYIUIEHUS B CIUTY — 8 OKTA6OPS 2004 T.

2 JlupextuBa Coseta EC 2001/86/EC oT 8 okTAOpst 2001 T., OJ 2001 L 294/22.

2.6.
[lepCIIeKTUBEI Pa3BUTHSA €BPOIENCKOTO
KOPIIOPAaTUBHOTO TIpaBa
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CKopee, Ha paccMaTpuBaeMble ceifdac JUPeKTUBEL

0 IepeHoce MeCTa PerucTpanuuy KOMIAHUW', 8 TAKKe

0 TPaHCI'PAHUYHBIX CAUAHUAK KOMIIAHUM € OTpaHUYeHHOMN
OTBETCTBEHHOCTBIO B IIpefiesiax EBponbl’. OTO MO3BOIUIO
ObI KOMITAHUAM TIEPEMEIATHCS MEKAY TOCYIapCTBAMU —
yienamu EC 6e3 aBTOMaTHYeCKOH JTMKBUAATIN

U IOTIONTHUTEHHOTO HAJOTO00I0KEHNS PACKPhIBAEMBIX
MMU BHYTPEHHUX pe3epBOB, T. €. TaK, KaK 3TO IIPOUCXOAUT
CerofHsA B psfie eBpoleiickux cTpaH — yuactautl EC.

(72)

1 Ilpeanoxenue Komuccnu o YeTEIPHAALIATON JUPEKTHUBE 3aKOHA O KOMITAHHAX,
1P/04/270 OT 26 deBpass 2004 T.

2 Ipeanoxenvie Komuccur COM 703(01) OT 18 HOAOPsS 2003 T.



PA3JIEJ 11.

OCHOBHBIE
HAIIPABJIEHVA
KOPIIOPATMIBHOI
PEO®OPMbI

B POCCHU



BA3OBBIE [TPUHIINIIbBI
PE®OPMEI

(74)

3.1.
DOPMAT JVICKYCCHHU IO BOIIPOCAM

PE®OPMBI

B yC/I0BUAX PHIHOYHOM 9KOHOMUKY KOPIIOPATHBHOE ITPABO
IIOMUMO OIIpeZieJIEHHBIX TEOPETHIECKUX U3BICKAHUH JJOIKHO
OTBeYaTh MHTEpecaM Pa3IMYHBIX TPYIII, BKIIOYasd KaK
YJaCTHUKOB PBIHKA (MHBECTOPOB, aKI[IOHEPOB,
KPeJUTOPOB), TaK U TOCYZapCTBO. Bce OHU Tak win nHave
CBSI3aHBI C IeATETbHOCTBIO KOPIIOPAIIMil ¥ 3aUHTEPECOBAHbI
B dopMupoBaHUY 3GpHEeKTUBHOTO 3aKOHOAATENTbCTBA

B 06J1aCTH KOPIIOPATHBHEIX OTHOLIIEHUH ¥ KOPIIOPATUBHOTO
yIpaBJIeHUs.

B xoze ayickyccuu 06 060CHOBaHHOCTH peOPMEL
yCIIEX TOTO WU MHOTO TIPaBuia/MpaBOBOY HOPMbI B OHOM
CTpaHe 3a4aCTyIO UCIIOIb3yeTCAd B KaUueCTBe apryMeHTa
B [IOJZI€PXXKY IPOBeAeHNs peOpMbI 1 BHEJPEHUA
aHAJIOTUYHBIX IPABIJI ¥ HOPM B JIPYTO# CTPaHe.
OmnpeziesIeHHBIN YPOBEHb FAPMOHU3AL[MY UMEET CBOU
IPENMYIIECTBA, B IEPBYIO OYepe/ib, C TOUKH 3PEHHUs
IPOTHO3UPYEMOCTH COCTOSTHUS Z€TOBOM CPEBI IS

PASJIET I
OCHOBHBIE. HATIPAB/IEHUSI KOPITOPATHIBHOM
PE®OPMBI B POCCHH



WHOCTPaHHBIX MHBECTOPOB. OZIHAKO B KAXKAOW OTAETbHON
CTpaHe Mpe/iCTaBUTENN OH3Heca BEAYT ceOsl o-pasHOMY
Y MOTPeOHOCTH Y HUX pasHble. Biarogaps sTomy
HallMOHAIbHbIE PA3/INyKsl B KOPIIOPATUBHOM TIpaBe
MOTEHIIUATBHO IOCTATOYHO BETUKH.

BasKHBIM CIIOCOGOM Y/Ty4IIEHUS Ka1ecTBa
KOPIIOPATUBHOTO 3aKOHO/ATENbCTBA SIBJISETCS IPUBIECUYEHIE
TPYTIITB FOPUCTOB, YIEHBIX U TIPECTABUTENEN PETY/IH-
PYIOIIUX OPTaHOB, XOPOIIIO 3HAIONTUX MEKAYHAPOAHBII OTIBIT
U CTIOCOOHBIX a/IeKBAaTHO OIIEHUTh BO3MOKHOCTH €T0
npuMeHeHusa B Poccuu. Tako# MoAxo/ BITOJIHE COOTBETCT-
ByeT 001IleMy HalpaBIeHHIO AeSTeTbHOCTH paboyeli IPyIIITbI
10 peOPMHUPOBAHUIO KOPIIOPATUBHOTO TIpaBa (75)
MuHUCTEPCTBA SKOHOMUIECKOTO Pa3BUTHS U TOPTOBJIH,
CO3JIaHHOM B Hayajse 2004 I. B To e BpeMs ciieyeT
YIUTHIBATh TPYAHOCTH TIPU OOCYKIEHUM CTOMb CJIOMKHBIX
BOITPOCOB IIPaBOBOW pedopMbl B 60JI€E ITUPOKUX
Y Pa3HOPOJHBIX KOJUIEKTHBaX. Hellb3st ITHOPHUPOBATh TAKKe
TPYIIIY Y3KUX CIEIUATMCTOB, KOTOPHIE C BOMBINON HEOXOTON
6yayT obpaimaThbes K peleHusM Ha MOTUTHYECKOM YPOBHE,
a M0boe KPyIHOe U3MeHeHNe B KOPIOPAaTUBHOM
3aKOHOZATENTbCTBE SIBIAETCA MOJTUTHYECKUM, YIUTHIBASA €T0
BJIMSAHNE Ha OOMBIIYIO YaCTh YYACTHUKOB SKOHOMUYECKUX
nporieccoB. O6¢cyxkaeHue pedpopMbl KOPIIOPATUBHOTO ITpaBa
C MHO)KECTBOM IIPUCYIIMX eMY TEXHUUECKUX aCIIEKTOB
HYXK/IaeTCs B CIIENUATICTAX, a He TTOTUTUKAX.

3.2.
CTPATETUYECKUE IIEJIN KOPIIOPATIBHOI
PE®OPMBI

CrpaTernyecKuMH [eJIIMU, KOTOPBIM JIOJDKHA CJIeZIOBATh
KOpIiopaTuBHas1 pepopma, SIBJIAIOTCS:
e yIydYilleHWe YCJIOBUH pUHAHCUPOBAHUSA KOMITaHUH;
Ze0I0pOKpaTU3aIus;
3alIUTa UHTEPECOB YYACTHUKOB PHIHKA;
r'MOKOCTB;
SICHOCTB ¥ TIPO3PAYHOCTb.

Hu3zkwuii ypoBeHb pUHAHCUPOBAHMSA MHOTHX
POCCHICKHX KOMIIAaHUH, 0COOEHHO CpeiHUX GUPM, SBISETCS
MIPENATCTBUEM /IJISI IOCTYDKEHUS UMU MaKCUMaTbHOTO

3.2.
CrpaTerndeckue LeJr KOPopaTUBHON pedopMebI



ypoOBHA pa3BuTHd. 1o cyTH, y TaKUX KOMIIAaHUI HeT
peasbHOM BO3MOXKHOCTH PaCUIUPATD CBOIO IeATENbHOCTD
BHyTpu Poccu 1 3a ee mpefieslaMu, YTO HETaTUBHO
CKa3bIBAeTCA Ha POCCUICKOM SKOHOMUKE B LIETIOM.
[ToaToMy TIepBO# 11e/1bI0 peOPMBI ABJIAETCS TIOBBIIIEHNE
3pHEKTUBHOCTH U CTaOUIBHOCTU BCEX TUTIOB
¢buHAHCUPOBAHUA.

Pedopwmel, ocymecTBieHHbIe B Poccuy B Havase
XXI Beka, ObUTH HallpaBJIeHB HA YMEHbIEHNE OGIOPOKPATH-
YeCKUX MPENATCTBUN Ha ITyTH Pa3BUTHUSI KOMIAHUM', DTy
TeH/eHI1I0, OECCIIOPHO, C/lelyeT pa3BUBATh U JaJiee,
MIOCKOJIBKY GBICTPO Pa3BUBAIOLIAACT SKOHOMUKA IODKHA
IIPeZIOCTABIATh COOTBETCTBYIONIYIO OCHOBY /I MEHAIO- (76)
IIKUXCA KOPIIOPaTUBHBIX Mozeneil. KpoMe Toro, mOCKONbKY
B POCCHICKOM SKOHOMUKE OOJIBITMHCTBO YIaCTHUKOB UMEIOT
MaJIbI{ OTIBIT B PEIIEHUH KOPIIOPATUBHBIX TPOOJIEM,
11eJ1ecoo6pasHo 1aTh UM BO3MOXKHOCTb CAMUM MEHAThH CBOU
KOPITOpaTUBHBIE MOJIEIM U CTPYKTYPHI B TIEJAX AaTbHEUIIIEro
pas3BuTua 6usHeca. Takum 06pa3oM, BTopas IeJib COCTOUT
B ZebropokpaTu3anuy (yeTpaHeHUH) aAMUHUCTPATUBHBIX
HOPM, TIPENATCTBYIOMINX eITeTbHOCTA KOMITAHU.

KoproparuBHOe paBo J0KHO 0becrednBaTh
He TOJIbKO CIIeNMaIbHBIA HabOp CII0cOO0B 3aIIUTHI ITPaB
Y UTHTEPECOB BCeX yYaCTHUKOB PHIHKA, HO U BO3MOXKHOCTD
BBIOOpPA MU KOHKPETHBIX MEp 3aIlUTHI CBOUX ITPaB. TpeThbs
1eJIb CBOAUTCS K MOBBINIEHHIO 3P PEKTUBHOCTH U OlIEHKE
MPUMEHUMOCTH Ha MTPAKTUKE KOHKPETHBIX CIIOCO60B
3alUThI, HATIPABJIEHHBIX HAa YKPeIUIeHHUE J0BEPUS CO
CTOPOHBI YYaCTHUKOB PBIHKA.

[Tpu BBIpabOTKE OCHOBHBIX TIPUHIIUTIOB pehOpMBI
3aKOHOJATENb [IOJDKEH TMPOSBIIATh TUOKOCTh U CTIOCOOGHOCTh
BUZIETh CUTYAIIMIO B TIEPCIIEKTUBE. B YacTHOCTH, HEOOXOIU-
MO OIIeHHBaTh, HACKOJIBKO BeIHKA OMACHOCTh HapyLIeHN
MIPUHIIUAIIOB, ¥ BRIPAb0OTaTh COOTBETCTBYIOIIUE CPEACTBA
MIPABOBOM 3AIUTHI /IS TAKUX CJIy4aeB. [103TOMY yeTBEpTOM
1eJTbi0 peOPMEI ZIOJKHA CTaTh TUOKOCTH B pa3paboTke
Y IPUHATUY 3aKOHOJATebHBIX HOBAIIUA.

1 U3meHeHue TIpaBWJI PErUCTPpalU IOPUANIECKUX JIUL], TIOBBIIIEHUE YPOBHA
AHTHUMOHOIIOJIbHBIX Tpe60BaHl/ll‘;I, CHUXEHHe Tpe60BaHI/ll‘;I K He6OIbIINM AKIJUOHEPHBIM
KOMITaHUAM OTHOCUTEIBHO BBIITYCKA IIPOCIIEKTOB SMUCCUN aKIuH.

3.
BA30BBIE IMPVHLIITBI PEQOPMbBI



OcobeHHO HETATUBHYIO POJIb B KOPIIOPATUBHOM
mpaBe Urpaet GpakTop HEONpeAeeHHOCTH, KOTOPBIN
3a4acTyto BOOOIIe He pacCMaTPUBAETCs IIPY 00CYKAEHUH
pedopm. OOBIYHO HEOTIPEIEIEHHOCTD BEZIET K U3/IEPIKKAM,
pa3Mep KOTOPBIX U3HAYATIBHO He MpeIcKa3yeM, MOCKOIbKY
He TofifIaeTcst orieHke. Ho U3ziepyKKu MOTYT CTaTh
CepbE3HBIM MPENMATCTBUEM /I MHBeCTUITNH. OHU
BKJIIOYAIOT 3aTpaThl BpeMeHU, He0OXOMMOTO /I OIIeHKU
CUTyalluy PYKOBOZCTBOM KOMITAHUH, CTOMMOCTH YCIIyT
KOHCY/IBTAaHTOB, CyZiebHbIe PacXo/bl, KOTOPhIE MOTYT
TIOHECTH CTOPOHBI M3-32 HEYBEPEHHOCTH B MCXO/I€ TOTO WM
WHoro Jiena. HeollpeZieleHHOCTh MOXKET TIOBJIEYh 33 COOOH
pellleHre BOTPOCOB HETIPABOBBIMU CIIOCOOAMU TOM (77)
CTOPOHOM, KOTOpasi UMEET TECHBIE CBSI3U C BIACTHIO WU
pacriojiaraeT 60MbIIMMY GUHAHCOBHIMYM BO3MOKHOCTSIMU.
Ocob0 crefyeT yIUTHIBaTh TOT GAKT, YTO HEOTIPEEIEHHOCTD
MO3BOJISIET TIOKPHIBATH KOPPYyMIHi0. C 3TOM TOUKU 3peHUs
HeOMpe/IeIeHHOCTh 0COOEHHO BpeiHA /I CTPEMAIIETOCST
K POCTY cpefiHero 6usHeca, T. K. y KPYITHOTO Ou3Heca
6oJIbIlle BO3MOXKHOCTEH BBIUTH Ha BIaCTHbIE CTPYKTYPHI,
HCITOJIb30BaTh HepopManbHble METO/BI U MTOTyIaTh
BBICOKOKBATUPUITUPOBAHHYIO ITOMOIIIb B C/Iyyae BO3HUKHO-
BEHUS HEOIIpeIeIeHHOCTH. Jlake KOT/Ia pellieHust, TPUHATHIE
rOCyZIlapCTBEHHBIMU OpraHaMH, B KOHEYHOM HUTOTe
OKa3bIBAIOTCA CIIPABEAJIMBBIMU, HEMPECKA3yeMOCTh
pelleHUH HETaTUBHO CKa3bIBAETCS HA TUTAHMPOBAHUM
6u3Heca B 11eyioM. Eciu cylecTByeT BO3MOXXHOCTb
BO3JEHCTBUA U PEIIeHUs BOIIPOCOB HeDOPMATbHBIMU
MeTOJlaMH, 3TO Oy/IeT MOATANTKUBATh MPEAPUHUMATENEN
K IBHOMY WJIA CKPBHITOMY BIUSHUIO Ha TIOMUTUKY. [I[pUHUMAas
BO BHUMaHUe U3JEP)KKU, CBI3aHHbIE C 33JIEPXKKOH pellteHns
TOTO WJIM MHOTO BOTPOCA, U OTCYTCTBUE YETKOTO TIPE/ICTaB-
JIEHUS O BO3MOXKHBIX TMYTAX paspelieHus mpobIeMsl,
HpeAnouTeHre OyeT OTAaBaThCA O0jIee MPOCTOMY CIIOCOOY
pelleHus, JajKe eCTU Pe3yJIbTaThl OKAXKYTCA HECTIPABE/-
JIMBBIMU. Pe3y/bTaThl MOTYT OBITH UCIIPABIEHBI
PEryIUPYIOIINM WX 3aKOHO/ATETbHBIM OpraHaMy,
eciii OHU OyZlyT BHUMATENbHO OTCIEXKUBATh CUTYAIIIO
Y IPUHUMATh PEIIeHNs B CPOYHOM MOPSIKe. ITO
TIPE/IOTIPEZIENAET MATYIO 1eNb pedOpMBI — ICHOCTD
Y TIPO3PAYHOCTh B TIPUHATUU PeNIeHUH.

3.2.
CrpaTerndeckue LeJr KOPopaTUBHON pedopMebI



Pedopma mo3BomIa Ol PEMIUTD PSAZ BAXKHBIX 33/Ja4,
BKJTFOYAs:
e yCTpaHeHWe MHOTHUX MPABWI, TIPEMATCTBYIOMIUX Pa3BUTHIO
Ou3HeCa POCCHMCKUX KOMITAHUM U MTOBHIIIEHIIO
¢ deKTUBHOCTY GUHAHCHPOBAHMUSA POCCUICKOTO OM3HeCa;
e obecrevyeHue aJIeKBaTHOTO YPOBHS 3alIUTHI TPAB
Y UHTEPECOB YUaCTHUKOB KOPIIOPATUBHBIX OTHOIIIEHNUT;
e JOCTIDKEHUE HaZIe)KHOCTH U CTabMIHBHOCTH
3aKOHOZATEeNbCTBA B chepe KOPIIOPATUBHOTO IIpaBa
Y yIIpaBJIeHUS.

(78)



KOMIIETEHLIMA
1 [TOJIHOMOYUA
PEI'VJIMPYIOIIMX OPI'AHOB

(79)

[Tpo6ieMBI COBEpIIIEHCTBOBAHUS 3aKOHOIATENLCTBA TECHO
YBSI3aHBI C TIPAaBOTNIPUMEHEHVEM. B KOHTEKCTE IUCKYCCUA

0 KOpIIOPaTUBHOU pedopMe STOT acleKT 0COOEHHO BaKeH,
MTOCKOJTBKY pOKYCHPYeT BHUMaHUE Ha TaKUX 371000JHEBHBIX
BOIIPOCaX, KaK IPeoioieHre KOPPYIIIUU 1 HE3aBUCUMOCTb
cyznebHoM crcteMbl. [Ipy mpoBezieHUH pehOPMEI

Y TapMOHU3alIMX KOPIIOPAaTUBHOTO 3aKOHO/AATENbCTBA
Poccuu u cTpan EC He06X0AUMO YUUTHIBATh KaK TEKYIIHE
BO3MOXKHOCTHU T'OCYIAPCTBEHHBIX OPTAaHOB, TaK U YeTKOEe
oTipezieJieHre UX MTOJTHOMOYUY U GYHKITUH. [IpHUMaeMble
MePBI IOMKHBI CIIOCOOCTBOBATDb YKPEIUIEHUIO POJIU
rOCyZapCTBa B PErYIMPOBAHUH BOIPOCOB KOPIIOPATUBHOTO
yIIpaBJIE€HUSA ¥ KOPIIOPATUBHBIX OTHOIIIEHWH, BKIIOYAs
MOBBITIEHKEe KBaTubuKaImu u oborarieHue mpodec-
CHOHAJIbHOTO OITBITA MPeJCTaBUTENEH BCEX BETBEH BJIACTH.

4.1.
HAZEXHOCTHh MH®OPMAILIUU,
PACKPBIBAEMOM IIPU TTO/IEPIKKE
TOCYIAPCTBA

PackpeiTie nHGOpMaIu ABIAETCA BRXKHEUIIIUM 3JIeMEHTOM
KOPITIOPAaTUBHOTO MpaBa. TpasuIOHHO TOCYAAPCTBO

4.1.
HazexxHocTh MHpOpPMAIK, pacKpbiBaeMoit
MpY MOAZIEPIKKE rOCyAapeTBa



MPU3BAHO UTPATh BAXKHYIO POJIb B 00ECIIeYeHNH PACKPBITHSA
MHQOPMAIIVH U ee MOTyIeHUs 3aNHTEPECOBaHHBIMU
CTOpOHAMHU.

HecMOTpst Ha TO, YTO B POCCUNCKOM MPaKTUKE
orpeziesieHHas MHOPMAITUA O TOW WX UHON KOMITaHIH
BIIOJTHE IOCTYITHA' ¥ B HEKOTOPHIX CIyYasx Mpoleaypa
perucTpaiy GyHKIMOHUPYET JyUIlle, YeM OXKUAAN0Ch
Ha MOMEHT ee BBEIEHUS B IEHCTBUE?, IOpUANIECKIE
TIOC/Ie/ICTBYS TAKOH PETUCTPAIINH ZIaieKO He BCera sACHbI
Y OIYTUMBI. BO MHOTHX C/Ty4asx OTHOIIIEHNE PETUCTPU-
PYIOIUX OPTaHOB K PACKPHITHIO MHGOPMAI[UH He TTO3BOJIAET
ZO0OUTHCS OCHOBHBIX LIEJIEH 3TOTO 3JIeMEHTa KOPIIOPATUBHBIX
OTHOIIEHWH. B 4acTHOCTH, IPOSICHEHUS U 3aKOHOZA-
TEMBHOTO PeIleHHs TPEOYIOT CIeAYIOIIHe BOMPOCHL:

1. OTHOCUTETBHO PEECTPOB HEABMKUMOCTHU HESCHO,
OyzeT Jiu IprobpeTeHre 00bEKTOB HEABHKUMOCTH
CYHTAThCS JOOPOCOBECTHRIM, €C/IH ObLIA IIPeAoCTaBIeHa
U OTpa’keHa B peecTpe HempaBUIbHas HHPOPMATHs.

2. B peecTpax 1eHHBIX GyMar 3amicH BeAYTCs TaKUM
06pa3oMm, YTO OYeHb CJI0KHO YCTAHOBUTH UX B3AUMOCBSA3b,
YETKO OMPEZETUTD TOCTEACTBUA B CIyIae, €CIIU JIUIIO,
JelicTByIOIee J0OPOCOBECTHO, IT0JIAarajoch Ha 3aIuch
B peecTpe 1eHHbIX OyMmar. Takke HeT YeTKOTO OIpe/e/ieH s
Mep OTBETCTBEHHOCTH B CJIy4ae IpeZoCTaBIeHUs
OMHTEHTOM HeZIOCTOBEpHOH MHpopMaryn. OUueBUIHO, YTO
3aKOHO/JATENbCTBO JI0DKHO OBITh HAlle/IEHO Ha MPeZ0TBpa-
IIeHNE CTyYaeB, KOTZla MPOCIEKTH SMUCCUN COAEPKAT
HEeZIOCTOBEPHYIO HHOOPMAIIHIO. B 3TOM CBA3M cieayeT
OTMETHUTH, YTO B Poccru TIOKa He HaYaTo Cepbe3HOoe
obcykieHre BOPOCOB 06 OTBETCTBEHHOCTH MPU PACKPHITUHU
HeJOCTOBepHOI MHGOPMAITUK B TPOCIIEKTE SIMUCCUU
1eHHBIX Oymar. [1o06HbIe TPOBIEMBI 06CYKIATUCH
B eBPOIMENCKUX CTpaHax, U MpeIoKeHHbIE WeN HaILIN
oTpakeHue B yHUHUIMPOBaHHOM 3aKoHe EC.

3. [IpaBOBBIE MTOCIEACTBYS MIEPEAAYN PEECTPA
aKI[MOHEPOB /IPYTOMY PEECTPOEPIKATENIO OTPETYINPOBAHEI
He COBCeM KOppeKTHO. HecMOTps Ha To, 4TO Iepezaya

1 BuacTHOCTH, OHA pa3MelaeTcs Ha caiiTax, HOCBAIIEHHBIX IPOCIEKTaM 3MHCCHH,
HanpasieHHbIM B PCDP.

2 KakB cjIy4dae ¢ peecTpaMy HeABMKUMOIr'O UMyIIeCTBa.

4.
KOMIIETEHIIMA 1 TIOJTHOMOYMA
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aKIMH B peecTpe UMeET pellarolee 3HaUYeHHe I Tepefadn
paB cOGCTBEHHOCTH Ha 3TH aKLUW', HETIOHATEH eIl P
MOMEHTOB, KacaloIuXCs MPOIeyphl epesadn’.
[TpoucxoauT u 3TO:

e B MOMEHT IOAMMCAHUS JOTOBOPA C HOBBIM
peecTpoziepKaTeseM;

e WU 10 OKOHYAHUU JIEHCTBUS JOTOBOPA C PEABIAYITUM
peecTpoziep:KaTeieM;

e IUIU IIpU TlepeZiade HHPOpMAIUY HOBOMY
peecTpoziepKaTeio;

e WUIU XXe KOT/Ia DMUTEHT IIPUHSI PellleHre O Iepeziade
peecTpa OT OJHOTO PeeCTPOJEePKATeNA K IPYTOMY.

4. Jleno «CrnaBHEPTH», TOMYIUBILIEE ITUPOKHIA
00IIeCTBEHHBIN PE30HAHC, TI0KA3aJI0, YTO IPOCTOM CIIOP
OTHOCHUTEHHO JIETUTUMHOCTH Ha3HAYEHUs TeHePaTbHOTO
IUPEKTOPA MOXKET JTUTHCS MHOTO MeCsIeB. B meiom
rOCYZlapCTBEHHBIN PeecTp IOPUAUYECKUX JIUI UTPAET
GOJIBIITYIO POJIb, HO, TIO CYTH, Ia€T cJabble rapaHTUN

1 Cr. 146 I'paxxzganckoro kogekca PO (T'K PD); cT. 29 3aKOHa O PEIHKe IIEHHBIX GyMar.

2 Ocob6eHHO cymaHus 1o BompocaM «OCHOBHBIE HATIPaBJIeHU COBEPIIEHCTBOBAHUS
KOPIIOPaTHBHOI'O 3aKOHO/ATENIbCTBA» 15 HOAOPS 2004 T. U «[Ipo6riembl
3aKOHOZATENbHOTO obecredeHns mpaB cobcTBeHHOCTH B Poccuiickoit Pezepariyu:
yTH IPOTUBOAEHCTBYUA HeZIPY)KeCTBEHHBIM IIOIVIONEHUAM» 12 Masi 2003 T.

3 B gene «CnaBHedTr» npobieMa 3akodanack B ciezyiomeM. OCHOBHO# aKIOHep
notpe6oBa MPOBeJE€HNUs BHEOUEPELHOTO 061Iero co6paHus aKIHOHEPOB A PeIleH st
BOIIPOCA O J0OCPOYHOM IpeKpallleHuH ITIOTHOMOYMI IreHepaIbHOTo JUPeKTopa
AO «HT'K «CrnaBHedbTh» 1 0 Ha3HAYEHUY HOBOTO F€HEPAIbHOTO AUPEKTOPA, KOTOPOE
BIIOCJIEZICTBUH ¥ GBLIO IPOBEIEHO.

OZMH U3 aKIMOHEPOB He OBUT BKJIIOYEH B CIIMCOK JIUII, YIACTBYIOLINX B 00IeM
co6paHuH, ¥ Mojas xanoby B CBA3M C HapyIlIeHHEM ero IpaBa Ha yJacTHe B COOpaHUH.
Ha ocHOBaHMH CT. 49 3aKkoHa 06 AO 1 IOCKOJIbKY aKIIHOHep He IPUHUMA y49acTHs

B 06IieM co6paHUH aKIMOHEPOB, Cy/ BhIHEC PellleHne, IIPU3HaBIIee pelleHre CoBeTa
upeKTopoB «CraBHedTH» O CO3BIBE BHEOUEPEAHOTO 0011ero cobpaHusa
He/lefICTBUTEIbHBIM, pellleHre BHeouepeHOro o61ero cobpaHus 0 0CPOYHOM
TIpeKpalieHnuy TIOJTHOMOYUi reHepanbHoro aupektopa AO «HI'K «CrnaBHedTb»

Y Ha3Ha4YeHUH HOBOTO reHepalbHOIo AUpeKTopa HeZleCTBUTeIbHBIM. PemeHne

cyza 10 9TOMY /ieJly TakKe 00sI3bIBAJIO FeHepalIbHOIO AUPEKTOPA, AEHCTBOBABIIErO

710 IPUHATHA BBILIEHA3BAHHOTO PellleH)s, IPUCTYIUTD K BHIIIOJTHEHUIO CBOMX
JIOJDKHOCTHBIX 06s3aHHOCTel. OZHAKO Ha OCHOBAHUH JKaJI06bl, II0AAHHON APyTUM
aKIMOHePOM KOMIIaHUH, Apyroi cyz PP BbIHec onpesiesieHye, B COOTBETCTBUU

C KOTOPBIM OpraHaM yIIpaBIeHUs 1 Z0DKHOCTHBIM JIMIIaM 00IIecTBa 3ampelanoch
MOGBIMU IeHCTBUAMHM IIPAMO WIM KOCBEHHO IIPEIATCTBOBATh HCIOJTHEHHIO PelleHni
BHEOUYEPEJHOro 001Iero co6paHus, U CBOUM HOCTEAYIOMINM PelleHUeM CyA HOATBEPAI
JIETUTUMHOCTD Ha3Ha4eHU:A HOBOT'O TeHepajIbHOTO JUPeKTOpa KOMIIaHUM Ha
BHeOUYEpPeAHOM 0011eM cobpaHnK aKHoHepoB. TakuM 06pa3oM, Ha OCHOBAHNH
PpeleHnit ByX POCCUICKHX CYZI0B CO3/aach CUTYaIMsA, IIPYU KOTOPOH y KOMITaHUK

B OZJMIH U TOT )K€ MOMEHT OBLIO /{Ba A€HCTBYIOIIMX reHePaIbHBIX AUPEKTOpa.

4.1.

HazexxHocTh MHpOpPMAIK, pacKpbiBaeMoit

IpU HOAZIEPIKKe TOCYAapCTBa
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JeCTBUTEIBHOTO HAMYUS TOJTHOMOYHH Y JIUL], 3aPETUCTPH-
POBAHHBIX B pEECTpE, MPE/CTABIATH KOMIIAHUIO.
Vcriomb30BaHMe e OIBITA eBPONEHCKON PErUCTPaliOHHON
CHCTEMBI, KOTOpas TpebyeT PETUCTPAIIUH JIUL, UMEIOTIHX
TIOJTHOMOYHS TIPE/ICTABISATh KOMITAHUIO, MOTJIO OBl YCKOPUTh
pellleHre BOPOCca O MOJTHOMOYUSAX TeHEPATbHOTO
JVPEKTOPA U JIETUTUMHOCTH €r0 Ha3HaueHwUs.

4.2.
YKPEIUIEHUE POJIN TOCYAOAPCTBEHHBIX
OPI'AHOB

3HauuTeNbHaA YacThb NPe/IOKEHNH, BBIZIBUHYTHIX

B IIOCJIe/IHEE BpeMs, HallpaB/eHa Ha IIOBbIIIEHUE
PEryIUPYIOIINX, HaZI3OPHBIX U KOHTPOJIBHBIX GYHKITHIHA
rocyzapctBeHHoro perynaropa — @COP. ITpeanoxeHus
KacaroTcsA Takke QyHKIWN 10 OKa3aHUIO YCIYT YYaCTHUKAM
¢dunHaHcoBOTO pHIHKA. [107106HBIE COOOPaXKEHN BHICKA3aHBI,
B YaCTHOCTH, B JOKYMEHTaX O PeryJNpOBaHUU PhIHKA
(UHAHCOBBIX YCIIYT, TOATOTOBIEHHBIX TPYIIIION SKCIIEPTOB BO
miaBe ¢ ObIBIIUM npegceznaresneM OKIIB U. B. KocTHKOBBIM',
u B npezioxkeHHo PCPP Crparernu pasBUTUA
¢duHaHCOBOTO phIHKA®, CyTh NPEAJIOKEHUIN CBOAUTCS K TOMY,
910 /7151 3G EKTUBHOTO OCYIECTBIEHNSA YKa3aHHBIX
byHKUIUT He0OX0AUMO CO3JaHKE eMHOTO rOCYAAPCTBEHHOTO
peryasTopa Ha GUHAHCOBOM PBIHKE, 00J1aJat0Iero 0CoObIM
cTaTycoM (Hampumep, HazieJieHue TakuM ctatycom @COP).
Ha npakTuke 3To npeznosaraeT onepaTuBHYO He3aBUCH-
MOCTb PEryiATopa, NOAOTYETHOCTD IVIaBe UCIIOJHUTENBHON
BJIACTU, HAJINMYKe KOJUIerHaIbHBIX OPTaHOB YIIPaBIeHUA

Y IPUHATUA pelieHui. /i peasn3alu 5TUX MpeI0KeHUN

1 «[IpoeKT pUHAHCOBOTO Pa3BUTHA Ha 2005-2008 rozibl». OCHOBHBIE BOIPOCH! KaCAKOTCA
PaBOBOT'0 CTATyca POGECCHOHANBHEIX YYaCTHUKOB U ONPe/Ie/IeHHA COOCTBEHHBIX
AKTUBOB.

2 TIpusHaHMe HOBBIX GpMHAHCOBBIX MHCTPYMEHTOB: IPOM3BOAHEIE GUHAHCOBbIE
HMHCTPYMEHTEI, CEKbIOPUTH3ALINS; CO3/jaHKe IPABOBBIX HOPM, CIIOCOOCTBYIOIIHMX
YMEHBIIEHHIO TPAHCAKIIMOHHBIX U3/IePXKeK TIPY TPUBJIeUeHUH CPe/ICTB Ha POCCHHCKUI
(HOHZOBBII PHIHOK; CHIDKEHHE YPOBHS MHBECTUIIOHHbIX PHCKOB: Ha/JIeXKHbIE TIPaBIIa
110 PaCKpPBITHIO MHGOPMALIUY, MHCAIIEPOBCKUM ONlepallisAM, 3allUTa PaB aKIjMOHEPOB
IIPY CTUSTHUSIX U TIOVIOIIEHNUAX; Pa3BUTHeE KOPIIOPATHBHOTO 3aKOHO/AATENbCTBA
1 KOPIIOPATHUBHOTO yIPAB/IEH!s, yIy4llleHie KOMIIEeHCAI[MOHHBIX CXeM Ha GUHAHCOBBIX
PBIHKaX; pedopMa CHCTEMBI PeryInpoBaHus GUHAHCOBBIX PHIHKOB.
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IpelyCMaTPUBAJIOCh ITPOBeZieHrE pedOPMBI CHCTEMBI
peryiupoBaHusa Ha GUHAHCOBOM PHIHKE ITyTeM pa3pabOTKu
CIIEIMATBHOTO 3aKOHO/IATENbCTBA, OMPEAENAIOIIETO
MOJTHOMOYHSA, CTATyC, CUCTEMY MPUHATHSA PEIIeHH
OpraHOM, YIIOJHOMOYEHHBIM OCYIIIECTBIIATh PETYIUPOBAHUE,
KOHTPOJIb 3a OTlepanusaMu Ha GUHAHCOBOM PBHIHKE
Y OKa3bIBaTh YCJIYTH €70 YIaCTHUKAM. DTO TIO3BOJIIIO
651 Harbosree 3GpHEKTUBHO 3aNTUIATE TPaBa U 3aKOHHBIE
MHTepeChl NHBECTOPOB Ha GUHAHCOBOM PHIHKE
1 obecrieunio 661 6osiee 3hGEKTUBHBIN HAA30D 32
CobJTI0/IeHEM YCTaHOBIEHHBIX TpeOOBaHUM 1 TIPABLL.
Peayuzanys aTux npeaiokeHui gana 61 ©COP
TIOJTHOMOYHS, CXOHBIE C TIOTHOMOYHUSIMH aHATOTYHBIX (83)
PETYIHPYIONIUX OPTaHOB 3alafHbIX cTpaH. DGPEKTUBHOCTD
HICIIOJTb30BAHUS TaKUX MOJTHOMOYHI HEIIOCPEACTBEHHO
3aBHCHT OT ONEPATUBHOCTU PEarMpPOBAHUSA PETYAATOPA
Ha pa3BUTHE PBIHKA U HEXeJlaTelbHOe MOBeIEHNE eT0
YYaCTHUKOB, a TaKXKe OT TOTO, B KAKOM Mepe ero
NIeATETbHOCTh OTBEYAET MOTPeGHOCTAM CcpeiHero busHeca.
B CBSI31 ¢ 3TMIM BCTAET BOTIPOC O 1e1eco0Opa3HOCTH 06IIero
YCUJIEHUS POJIU TOCYAapCTBEHHBIX OPTaHOB.
He sicHo, CMOTYT /i1 TIpeJ/TOXKEHNUS, Kacalomuecs
TIOBBIIIIEHUA POJIU TOCYAaPCTBEHHOTO PEry/IATopa,
B yactHocTu OCOP, o6ecrieunTs moBkileHye 3ddek-
TUBHOCTH 3aIIUTHI IPaB U HHTEPECOB HHBECTOPOB.
B wacTHOCTH, He 6BUTH PeAyCMOTPEHHI IPaBUIIA,
obecrieynBaronyie HaZIE)KHOCTh PACKPHIBAEMOM
SMUTEeHTaM¥ WHGOPMALIUU Tepe uHBecTopamu. Cpeau
IIpe/icTaBUTe e UCTIONHUTEIbHOU U 3aKOHOATeIbHOM
BJIACTH PacCIpOCTPAHEHO MHEHUE, YTO KECTKUN KOHTPOJIb
CO CTOPOHBI TOCYZIAPCTBEHHBIX OPTAaHOB U PACITUPEHHE
uxX QpYHKITUH MOBHINIAET CTENeHb HaIeKHOCTH
1 0becrieYnBaeT JODKHbIM YPOBEHD I0BEPUS CO CTOPOHEI
MHBECTOPOB. BMecTe ¢ TeM 3HaYMTENbHOE COMPOTUBIIEHME
BBI3BIBAET H/IES BO3JIOKUTH Ha STH OPraHbl
OTBETCTBEHHOCTb, HATIPUMEP, 33 COZiepKaHue
PaCKpBIBAEMO SMUTEHTaMU HHGOPMAIIMU. DTUM
OOBSCHSIOTCS CPAaBHUTENBHO c1abbie mosHoMouns PCOP.
Kpome Toro, MHOTHE NpeJIOKEHNs, HATIPaBJIeHHBIE HA
pacIIupeHye MOJTHOMOYUI TOCYJapCTBEHHBIX OPTAHOB,
He MPe/NoJaraloT PeNIeHUs TAKUX KIF0YEBbIX BOTIPOCOB

4.2.
VYKpeIuleHre posiu roCyiapCTBEHHBIX OPTaHOB



3alIUTHl THTEPECOB YYACTHUKOB GMHAHCOBOTO PHIHKA,
KaK pacKphITHe NHPOPMAIUH U/ VTN KOHIIEHTPAIUS
Ha CJIeZICTBEHHBIX QYHKIUAX TOCYJapCTBEHHBIX OPTaHOB.

4.3.
CAMOPEI'Y/INPYEMBIE OPTAHU3ALIIN

Be3 pa3paboTKu CUCTEMHOTO TIOAX0/A K PETYIMPOBAHUIO
JeITeTbHOCTH YYaCTHUKOB pUHAHCOBOTO PHIHKA
IIpe/ICTABIIAETCS COMHUTETbHOW CIIOCOOHOCTD
CaMOPETYIUPYEMBIX OpraHU3alNN 00eCIIeYnTh HaJleXKHbIE
MpaBWJIa U Ha/[30P 32 POCCHIMCKUM PBHIHKOM I[eHHBIX OyMar,
B 0COOEHHOCTH IPUHUMAst BO BHUMAaHUE CPABHUTETBHO
HU3KUH YpOBEeHb OPraHM30BaHHOCTH YIaCTHUKOB PHIHKA,
UX ZiefieHre Ha 6aHKYW Y OpPraHU3alliu, HaXOASAIIeCs MOoJ
koHTposieM PCODP, a Takke pobIEMbI BO3MOXKHOTO
MIPUBJIEYEHUS UX PYKOBOJUTENEN K OTBETCTBEHHOCTH.
BmecTe ¢ TeM, c1ab0CTh TOCYapPCTBEHHBIX OPTaHOB Jle/laeT
nepezavy GYHKIVH PEryIupOBaHUA M KOHTPOJIS HAJl
oTIpe/ie/IeHHBIMU chepaMu CaMOPETyIUPYeMbIM
opraHu3anusaM BechbMa IpuBieKaTenbHo. Juckyccun

0 TaKoii epeziade ciaefyeT IPOA0LKaTh. B 1esoM, gaxke

B TAaKUX CTpaHaX, Kak ['epMaHus, r7e rocyapcTBEHHOe
peryJMpoBaHue 0CTAaTOYHO PA3BUTO, POJIb OAHKOBCKUX
accoIManyi MPYU CTPAXOBAaHUU BKJIAZIOB' U pOHZOBBIX OUPIK
IIpY OTIpe/ieJIeHUU Y TIPUHATUY IPABWJI IO PACKPBITHIO
UHpOpMAIIMK 3HAYUTETbHO BecoMee, 4eM B Poccuu.

4.4.
PASTPAHUYEHHUE ITOJTHOMOYMI

TOCYIAPCTBEHHBIX OPTAHOB U YACTHBIX
OPTAHUBAITNI B COEPE PETYJIMPOBAHUA

Eciu B poccuiickoM 3aKOHOZATENbCTBE U IIPAKTHKE
PETYIUPOBAHUSA OYAET YITEH MEXKAYHAPOAHBIN OIIBIT,

1o @CDP co BpeMeHEM PACIIUPHUT ITOJTHOMOYHSA, HATIpUMep,
B OTHOILIEHUHU PacC/IeZIOBAHNA PABOHAPYIIEHUN.
[Tpegocrabienrie @CPP BO3MOKHOCTH UCIONIb30BATh CBOU

1 Makc B. I'yr6poz. AKTyasbHEIe TPO6/IeMbl PETyITHPOBaHUA POCCHICKOI0 6aHKOBCKOTO
ceKxTOpa 1 GUHAHCOBBIX PHIHKOB // YIpasieHue GHHAHCOBBIMU PUCKAMU. 2005. N2 3.
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TIOJTHOMOYUS IIPU Pa3pellieHuH KOPIIOPATUBHBIX CITIOPOB
MOBBICUT YPOBEHb KOMIIETEHTHOCTH B PETYIUPOBAHUN
prika. ®COP pomwkHa 06/1aaTh MOTHOMOYUSAMH 10
pacciieJoBaHUIO JIeJT, CBSI3aHHbIX C HapyllleHreM IIpaB
KPeIUTOPOB ¥ MUHOPUTAPHBIX aKIIMOHEPOB, BKIIOYAst
cy4au 6aHKPOTCTBA, T. K. CAaMU KPEZIUTOPHI ¥ MHBECTOPHI He
MOTYT TIOJYYUTh TaKylo MHGOPMAIUIO OT KOMIIAHUU. B CBOIO
o4epe/ib, TOCPETYIIATOP MOXKET HE TOJIBKO YBA3aTh BOEJUHO
COOTBETCTBYIOIIUE 3aTIPOCH aKITMOHEPOB, HO U OT/ETUTh
KOHQUIEHIIUATBHYIO U He UMEIOIYIO OTHOUIEHUS K eIy
MHQOPMAIVIO OT CyllecTBeHHOH. B aTom ciryqae @COP
JIOJKHA HCITOJIb30BaTh CBOU TIOJTHOMOYHS B UHTEPECax
MUHOPHUTAPHBIX aKIIHOHEPOB. (85)

Kak cieicTBUe, IOIKHBI OBITH OIPEIeTeHb! TIOAX0IbI
K paspelleHnIO CUTYaIlH B KaXKIOM OTAeJIbHOM CJIy4ae,
[IPOBeZieHa TIaTelbHasA OlleHKa MHEHU HHBECTOPOB
U CTeIleHb UX JOBEPHS K OIpeeeHHBIM OpraHHu3aIlnsIM.
KoHTposbHbIe GYHKITUN HEOOXOAUMO YBA3aThb C obecie-
YeHUEM PacKphITHA MHGOPMAIIUU Ha PEIHKE IeHHBIX OyMar,
YTO TIO3BOJIUT MOBLICUTh YPOBEHb ZIOCTYITHOM MH(OpManuu
0 KOMITaHuH B 1iesioM. Ocoboe BHUMAaHUE CIeAyeT OOPaTUTh
Ha pacKphITre MHGOPMAaIUHU rOCyAapCTBEHHBIMU OpraHaMH,
MTOCKOJIbKY MMEIOTCS CJIy4au, Kora HHGOopMaIys pacKphl-
Baslach HEOQUITMANBHBIM ITyTEM, U TEM CAMBIM OpPTaHBbI
WCIIOJIHUTEIHHOHN BJIACTU TIOAPHIBAIU K cebe JoBepre
CO CTOPOHBI KOMITAaHUH ¥ HHBECTOPOB'. PaciiupeHue
GYHKIMI roCcyapcTBEHHBIX PETYIUPYIOIINX OPTaHOB,
omnyparolieecs Ha alrpoOUPOBaHHYI0 MUPOBYIO IIPAKTHKY,
OyzeT criocobcTBOBATh OoJIee MOTHOM uHTerpaiuu Poccuu
B MeX/YHaPOAHYIO IOTOBOPHO-TIPABOBYIO CHCTEMY.

1 HaoboporT, eciu uHbopMaIus He 6yeT pacKphl-
BaThCA HY JJIA IMTUPOKOTO, HU 11 60jIee OTpaHUIeHHOTO
KpyTa JIuI U He OyZIeT 0CTOBEPHOM, CIeAyeT OTMEHUTD
TpeOOBaHUS O pETUCTPAIUU MHGOPMAIIUHU B PEECTPax
KOMIIaHHH. B 4aCTHOCTH, HE MMeET CMbIC/Ia TPEOOBATh
BKJIIOUEHUS B PEECTPHI FOPUANIECKUX JIUIT CBEIEHUI
0 TIpaBax Ha IpeJCTaBIeHe HHTEPECOB KOMIIAHUH, €CJTH
vHbopMaIys 06 UX PETUCTPAI[UH He SIBIAETCS 00IIeI0CTYII-
HOU WY 3acTyKUBarolel 1oBepus. B HacTosIee Bpemsa

1 TIpuMepoM MOXET CIIyXKUTb yTedyKa JAHHBIX U3 oT4eToB LleHTpansHoro 6aHka PO.

4.4.
PasrpaHuyeHue IOJTHOMOYMI rOCylapCTBEHHBIX OPTaHOB
U YaCTHBIX OPraHU3alUi B cdepe peryaIMpoBaHus



KOMITaHWY JOJIKHBI TIPEJOCTaBIATh HOTapUATbHO
3aBepeHHBbIE 3asBJIEHNs U CPaBHUBATh UX CO CBEJEHUIMH,
HUMEIOMIMMUCSA B PETUCTPALIMOHHBIX OpraHax. B cBoo
o4epe/ib, KpeAUTOPHI BEIHYKAEHBI IIPOBEPSThH
IpeoCTaB/IsIEMbIE MM JOBEPEHHOCTH ¥ KOPIIOPATHBHEIE
ZIOKYMEHTBI, 8 BOBMOXKHO, ¥ CTATyC PETUCTPAIIVH JIHII,
HMEIOIIMX TIPAaBO MPE/CTABIATh HHTEPECH KOMITAHUH,

[0 3aKJTIOUEHUS IOTOBOpa ¢ KomnaHue. ClIoKuBIIasacs
CHUTYyaIus CBsA3aHa C TEM, YTO 3aMTUCH B POCCUHICKOM
KOPIIOPaTUBHOM PEeCcTpe He UMEIOT TOH I0pUANIeCcKOi
CHJTBI, KOTOPO# OHM 0671a1at0T B cTpaHax EC.

Ecu 3akoHoziaTe/ieM OyeT IIPUHATO PelleHHe,

He YIUTHIBAIOIIee YIIOMAHYThIE TIPeJIOXKEH s, TO TpeboBa-
HHe 0 HeOOXOAMMOCTH YBEIOMIEHHUS PEFUCTPATOPA O JIUIIAX,
HUMEIOIINX TIPABO MPe/ACTAB/IAT MHTEPEChl KOMIIAHMH,
JOJKHO OBITh OTMeHeHO. CTano ObITh, UHBECTOP OyAeT
JeCTBOBATh HEJOOPOCOBECTHO, €C/IM PEECTP COAEPIKUT
nHOOPMAIIHIO, KOTOpas MOXKET IIOMEIIATh ero caenke. Takoi
THIT PEECTPOB CTAHOBUTCS HEOOXOAUMBIM JIMIIb JIJISI OTPAHHU-
YeHUH, a He J/IT pa3pelleHuii, U Bce perucTpaIiioHHbIe
TpebOBaHUA IOIKHBI OBITH TIEPECMOTPEHHI C YYETOM

aToro dakTa.

B OTHOIIIEHWH [TpaBOHAPYIIUTENEH HEOOXOAUMO
MIOCTEIIEHHO Y)KECTOUaTh YTOJIOBHYIO ¥ IPAYKIAHCKYIO
OTBETCTBEHHOCTD. CMBICII CAHKI[UH JO/IKEH 3aKIH0YaThC
B TOM, YTOOBI B IIEPBYIO OUEPED MIPEAOCTABUTh CTOPOHE,
MOCTpaaBIIel B pe3y/IbTaTe HapyIIeHUs 3aKOHOAATEIbCTBA,
HaIeXaIyIo 3amuTy. Heo6XoquMo TakKe IPUHATHE MED,
HaIrpaBJIeHHbIX Ha MOBBIIIEHHUE OTBETCTBEHHOCTH
JOJDKHOCTHBIX JIMI] 33 COBEpIaeMble JeHCTBYsA. B ciydae
HapyIIeHus, JOMYIIeHHOTO TOCYAapCTBEHHBIM OPTaHOM,
HaTIpUMep, TIPY HEMPaBWILHON PErUCTPAaIiH, 33 OITHOKY
JOJDKHA GBITH TIpeyCMOTpeHa TNYHAA OTBETCTBEHHOCTD
CIIy’Kalllero, OTBEYAIOIEr0 3a 3aTKCh. [0CyAapCTBEHHBIH
opraH ZIoJUKeH TIPUHATh COOTBETCTBYIOIINE MEPHI
B OTHOIIIEHUH ZIaHHOTO CJIYKAIIETO, BIUIOTh /IO €T0
YBOJIbHEHUS, U HE JOIYCTUTh TIOBTOPEHMUS TTOLO0OHBIX
ciy4aeB B 6yayineM. BBeseHyie CaHKI[UI MOXKET COIIPOBOXK-
JaThCsI aMHMCTHEH 3a IPeAbIAYINYe HapyIIeH s, 4To 6yaeT
CIIOCOOCTBOBATH JIOCTYDKEHHUIO ACHOCTH M POCTY B3aMMHOTO
ZIOBepYsi B OTHOIIEHUSIX TOCPETY/IATOPA ¥ KHBECTOPOB.

4.
KOMIIETEHIIMA 1 TIOJTHOMOYMA
PEI'VJIMPYIOIIIMIX OPTAHOB
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CaMoperyIMpyeMble OpraHu3aIyuu [Ipy Tepeade
MTOJTHOMOYHM TOJDKHBI OBITh CIIOCOOHBI BO3MECTHUTH YIIieph
y4YaCTHMKAM PhIHKA IIEHHBIX OyMar, BOSHUKIIMHA B CBI3H
C HeZIOGPOCOBECTHHIM BHITIOJHEHUEM UMH CBOUX
00s13aHHOCTEH. DTO MOXKET OBITh 0OeceueHo, HapuMep,
MIOCPE/ICTBOM YCTaHOBJIEHNST MUHMMAIbHOTO pasMepa
YCTaBHOTO KamuTaja, KOTOPHIN ZI0JDKEH MOAAEP/KUBAThCS
B T€UeHHe BCero BpeMeH! /IeATeTbHOCTH KOMITAHUN
Y OTYHUCJIIEMOTO B CIIENUATbHBIN GOH/, YIPEKAeHHbIH
B 1IeJIAX Bo3MelleHus yiepba. TakKe BO3MOXKHO BBe/IeHHE
006513aTeIbHOTO CTPAaXOBaHUA MTPOPeCCHOHATBHOM
OTBETCTBEHHOCTH TaKoi opranusanuu. TpeGoBaHws
0 CTpPaxOBaHUU MPOQPECCHOHANTBHON OTBETCTBEHHOCTH (87)
JIOJKHO 3aI[UTUTh UHBECTOPOB U 00eCIeunTh COOI0IeHEe
3aKOHA U OCHOBHBIX TPeBOBAHUI CAMOPETyINPYEMBIMU
oprauusanuaMy. CTpaxoBble KOMIAHUY IIPH 3aKTI0UEHIH
ZIOTOBOPA CTPAXOBaHMUSA IMPOPECCHOHATBHOM
OTBETCTBEHHOCTHU TTPOU3BO/IAT OIEHKY BO3MOYKHBIX PUCKOB,
BKJIIOYAs PUCK HE06POCOBECTHOTO UCITOTHEHUS
opraHu3aryiell CBOux 06s3aHHOCTEH, ¥ yCTaHABIUBAIOT
Tpe6GOBaHU M0 UX MUHUMU3AINH. JIOTIOTHUTETHHO MOXKHO
Tpe6GoBaTh BO3MeEIEHN yiep6a, TOHECEHHOTO YIaCTHUKOM
PBIHKA I[eHHBIX 6yMar B CBA3HU C IeHCTBUAMU
caMOperyIpyeMoit opraHu3ariyu. Yiep6 10/mKeH ObITh
BO3MEIIIEH 3a CYET CPE/ICTB CITEIMaIbHOTO (pOH/A STOM
OpraHU3aIVH.

I[Tepezaya IIOJTHOMOYUI CAMOPETYIUPYEMBIM
OpraHu3aIysaM TpeGyeT OT HUX BHICOKOM CTEIeH!
npodeccronanuama. Hampumep, GOHZOBBIE OUPKU, KAK
IpaBWIO, HE al0T IIPAaBO KOMITAHUAM C HEYETKO WIN HESICHO
pacKphIToit uHdOpMalyel BKIoYaTh IleHHbIe GyMaru
B icTUHT. Kak ciiezicTBre, ObLTO GBI 1e71eco06pasHo
nepesaTh TOJTHOMOYHA IO PETUCTPAIINY TIPOCIIEKTOB
amuccrii GOHZOBBIM OUpPKaM, Ha KOTOPHIX OCYIIECTBISETCs
3HAYUTETbHBIN 06'beM TOPTOB. [Ipy CO3JaHUM
caMOperyIpyeMo opraHusaliyeli crennanbHoro GpoHza Ha
cIy4ait Bo3MelleHus yiep6a, 3aK/II09eHHH €10 I0TOBOPOB
cTpaxoBaHMs IPodEeCCHOHAIBHOM OTBETCTBEHHOCTH U/ WK
[OTyYE€HUY FapaHTUI OT WIEHOB OPraHMU3alliH, TAKOMY
CaMOPErY/IATOPY MOIVI ObI OBITh IIPE0CTABIEHbI
TIOJTHOMOYHS TI0 BhIZIave JIMIEH3UH TPpodeCcCHOHATBHBIM
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yJacTHUKAM PhIHKA IIeHHBIX Oymar. MOXKHO mmojiarars,

YTO MPU HATUYHUU YIIOMSHYTHIX TAPAHTUHN YWIEHBI
CaMOpETYIUPYEMOM OpraHU3aIMK He JOIMYCTAT HEHAIEKHbIX
YJaCTHUKOB Ha PHIHOK IIeHHBIX Oymar. HakoHerr,
CaMOpETYIUPYEMbIM OPTaHU3AIUAM MOXKET OBITh
TIPe/IOCTaBIEHO TIPaBO /IeHCTBOBATh B KAUECTBE SKCIIEPTOB,
yCTaHaBIUBAOIIUX HA OCHOBAHUY JIOTOBOPEHHOCTU MEXKIY
yJacTHUKaMHU PBIHKA IEHHBIX OyMar yCIoBUsA, 06s3aTebHbIe
[JUI UICTIOJTHEHUS BCEMU CTOPOHAMM.

Janee 1ienecoo6pas3Ho JOMONTHUTENTbHO U3YIUTh
BO3MOXKHOCTb KOHKYPEHTOB BJIUATh Ha YPOBEHDb PACKPHITUSA
uHpopMaryu. Hanpumep, KOHKypeHT MOXeT ITI0TpeboBaTh
pacKpbITUA HHGOPMALIUH, KOTOPAs ABJISETCS OMACHOM IS
BBIZIBUHYBIIIEN TIepBOHAYaIbHOE TPeOOBaHNE KOMITAHUH,
HO TIOJIE3HOH /7 cCaMoro 3asBUTENs. B aTOM ciydae oH
PUCKYET CO3/1aTh TPeLeIeHT, KOTOPHIH MO MHUIIMATHBE
KOHKYDEHTOB MOXKET ObITh UCIIOb30BAH MPOTUB HETO
€aMoro Kak B Cpe/iCTBaX MacCOBOM MHPOPMAIINH, TaK
U B cyfie6GHOM TIOpsZiKe. VICKU IOMKHBI OBITH OCHOBaHbBI Ha
MpaBe KOMITaHWH TpeboBaTh COBEPIIEHN KOHKYPEHTOM
oTIpe/ie/IeHHbIX AeUCTBUH WK UX TIPEKpaleHus, JaXKe eCITH
TaKWe JeHCTBUA He 3aTParuBaioT chepy AeATeNbHOCTH
3asgBuTess. HeobX0AUMO TakKe IPEAYCMOTPETD, UTO
B CJIy4ae pacCMOTPEHMS Jieia B TI0JIb3Y 3asBUTEIS OH UMeeT
MPaBO HA KOMIIEHCAINIO BCEX PACXOZOB, IIOHECEHHBIX UM
B CBSI3U C MTOZIaY€l KCKOBOTO 3asiBIeHMsA. [IpaBOMepHOCTh
IpUMeHeHUs MOA0OHON MPAKTUKY OATBEPIKAAET
repMaHCKHUH 3aKOH 0 HeJ0OPOCOBECTHON KOHKYPEHIIUH,
KOTOPBIH B OOJIBIIMHCTBE CIy9aeB MPUBOJUTC
B UCTIOJTHEHNE 3a cueT TpebGoBaHM KOHKYPEHTOB.
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YHACTHUKHN
KOPITIOPATVIBHbBIX
OTHOLIEHVI

(89)

Cpezu mpo6eM KOPIIOPaTUBHOTO IIPaBa U yIIpaBIeHUs
B Poccuu, KoTopble TpeOYIOT peneH s U MOTYT CTaTh
IIpeZiMeTOM rapMOHHU3alUY € 3aKOHOAaTenbCcTBOM EC,
cIeZiyeT OTMETUTh: MeXaHU3MEbI, 00eCIeurBaloIie
HAZIe)KHOCTD YCIOBUN KPEAUTHOTO pUHAHCHPOBAHUSA

¥ GMHAHCHUPOBAHUA IyTeM BJIO)KEHUA CPe/CTB

B aKIMOHEPHbIN KanuTaa KOMIAHUW; OTBETCTBEHHOCTh
JUPEKTOPOB U aKLIMOHEPOB KOMIIAHUY; PeryJ1pOBaHue
TPYIIIBI KOMITAHUH U UX HaJIOT006JI0KEeHHe.

5.1.
COOTHONMEHUE MHTEPECOB

MHWHOPUTAPHBIX AKITMOHEPOB
1 KPEAUTOPOB

B kavecTBe MEPBOOYEPEAHOTO U OCHOBHOT'O UCTOYHUKA
bUHAHCHPOBAHUA MOTYT PACCMaTPUBATHCS 3a€MHbIE
cpeAcTBa. 3HAYUTEIbHAs YaCTh JTMKBUAHBIX PECYPCOB Ha
POCCHICKOM pBIHKe (HalpuMep, BO3HUKINNX B PE3Y/IbTaTe
MIPOBEIEHNUS TIEHCUOHHOM peOPMBI I ZI0XO0B,
OJTyYaeMbIX FOCYZIapCTBOM M HaIPaBJIsIEMBIX

B CTaOWIM3aI[MOHHBIN (OH/) JOKHA UCII0Ib30BAThCS

¢ OOJIBIIIOM OCTOPOXKHOCTHIO U IIPEIOCTABIATHCS B KAYECTBE

5.1.
CoOTHOIIeHHe HHTePeCOB MUHOPHTaPHBIX aKIIMOHEPOB
U KPeAUTOPOB



WCTOYHUKA KPEAUTHOTO GUHAHCUPOBAHUSA. YUUTHIBAsS
KOPOTKUM MEePUOJ PA3BUTHSA PHIHOYHBIX OTHOIIEHUM

B Poccuu, B KpaTKOCPOYHOM TTEPCIIEKTUBE CIIOKHO
paspaboTaTh HaJieXKHbIE MHCTPYMEHTHI, HEOOXOUMBIE

Juis1 QUHAHCUPOBAHUS TTyTEM BIOXKEHUS CPEZICTB

B aKITMOHEPHBIH KanmuTalz. OOBIYHO Pa3BUTHE STOTO
mpolecca 3aHUMaeT He TO/IbL, a fecATwieTrs. Ho B TO

Ke BpeMs CYIIECTBYIOT PBIHKY, I/le UHBECTUIIUU

B aKI[MOHEPHBIN KalUTAJ JIs HEOOMbIIUX KOMITAHUN CTaJIH
BO3MOKHBIMH B CPaBHUTEIHHO KOPOTKUE CPOKU, HATIPUMED
B Uunu. B Poccuu mHBeCTHpOBaHUE B aKIJMOHEPHBIN
KaITUTaJl OTPAaHUYEHO He TOJBKO U3-3a OTCYTCTBUSA
MPO3PavyHOCTH, HO U B CHJTY IPOOIIEM, CBI3aHHBIX (90)
C aIeKBaTHOM OLIEHKOW KOPIIOPATUBHOI'O TIOBEIEHUS.
Poccust B 6osblnelt Mepe CXOHa CO CTPaHAMU THTA
TepMaHuH, I7e 3HAYUTETbHBIE MACIITa0bl TPHUOOPENO
MMEHHO KpeguTHoe GUHAHCHPOBaHUE. DTOT GpAKT JUKTYET
HEeo6X0AUMOCThb GOKYCHPOBATHCS Ha 3alUTE MPaB
KpeMTOPOB.

MepsI TI0 3amIUTeE MPAB KPEAUTOPOB, KOTOPHIE
BBIXO/IAT /JaJIEKO 3a paMKU GOHZOBOTO PBIHKA, MOTJIH OBI
OKa3aTh 3HAYUTETbHOE BO3/eHCTBYE HA HAJIOTO00OI0XKeHNEe
Y TIpOLIeAYPHI 6aHKPOTCTBA. YKIOHEHHE OT YIUIaThl HAJIOTOB
9YacTO BBIPAYKAETCS HE TOJBKO B HeZIeKJIapUPOBAHUH JJOXO/I0B
U B COKPBHITUH (AKTOB, BJIEKYIIUX 0053aTeNbCTBA 110 yIUIaTe
HasoroB. Cephe3HOl MPo6IEMOL IBIAETCS TaKKe He-
JIOCTAaTOYHAs SICHOCTh B CBEAEHUSAX O IOPUANIECKOM JIUIIE —
HaJIOTOIUIATENbIUKe. Peub UAET O CUTyaI[uH, KOT/a
MOTEHI[UaTbHbIe HAMOTOTLIATENbIUKY UCUE3aI0T, KaK
TOJIbKO HAJIOTOBBIN OPTaH MBITAETC MPEABIBUTD UM
HayjoroBele TpeboBaHus. [10/106HbIE AEHCTBUSI MOTYT
HaAHECTH CyIeCTBEHHbIE YOBITKY KaK YaCTHBIM KPeZIUTOPaM,
TaK U TOCy/JapCTBY.

[ToBBIIEHUE OJIATOHAAEKHOCTH FOPUANIECKUX JIUIT
TIOMOTVIO OBbI TIpECeYh YKJIOHEHHUE OT YIUIaThl HAJIOTOB.
Kpeautopsl, 3aMHTepECOBAHHEIE B YIOBIETBOPEHUH CBOUX
TpeboBaHuU B OyzyIieM, u3beraau Obl 3aKI0YaTh
ZIOTOBOPBI, CBSI3aHHBIE C OIIPeZIeIEHHBIMU HAPYIIEHUIMHU
3akoHa. Hanmpumep, pabOTHUK, pPaCCYUTHIBAIONIMI Ha
oJTydeHue IeHCHH, obellaHnHoM paboTo/aTeneM, He 3aX04eT
MO/Ty4aTh CBOIO 3apIUIATy «B KOHBEPTE», TOCKOIBKY B 3TOM
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cly4ae M IEHCHOHHBIE TPeOOBaHMA MOTYT OKa3aThCs TPYAHO
HcrosHUMBIMU. HakoHel], Mepsl, HalrpaBjieHHbIe Ha IIpece-
YeHUe BbIBO/Ia aKTUBOB B I1€JIOM, YMEHBIIAT OIIACHOCTb JJIs
KpeIUTOPOB, CBA3aHHYIO C PeCTPYKTypH3alleil KOMIaHUH,
Y 0bJiervyar npoBe/ieHre U3MEeHEHHH B TPAKTHUKe
peopraHu3aluy.

5.2.
JINYHASA OTBETCTBEHHOCTbD
PYKOBOJMTEJIEI U1 APYTUX
3AVMHTEPECOBAHHDBIX JIUI]J

OpHa 13 oCTpHIX MpobiieM, 0OCYKIAEMBIX B ZIETIOBOM CO00-
IIECTBE, — HEOOXOAMMOCTh MOBBIIIEHUST OTBETCTBEHHOCTH
YWIEHOB COBETA JUPEKTOPOB C I[EJIbI0 HE IOMYCTUTD UX
yJacTys B IEUCTBUAX, BEAYIIUX K KOPIOPATUBHBIM CKaH/a-
nam. OVH U3 BapUaHTOB PelIeHUs MPoOIeMbI — CO3ZIaHNE
PEBU3UOHHBIX KOMUCCHA, B COCTAB KOTOPHIX OV/IYT BXOAUTD
YIeHbI COBETA JUPEKTOPOB KOMITAHUH C TIeJTbI0 TIOBBINIEHNT
KadecTBa OTIETHOCTHU. B 5TOM KOHTEKCTe oIpe/ie/ieHHYIO
POJIb MOT OBI CHITPATh UHCTUTYT HE3aBUCUMBIX AUPEKTOPOB,
OTBETCTBEHHOCTH KOTOPHIX OTIpeZeNsIach Obl, IIpex/e BCero,
TI0 QHIVIO-CAKCOHCKOM MOZIEJIHL.

B poccuiickoii mpaKkTHKe He HAaOJI0AAI0Ch 60IBIIOTO
qricsia myOIMYHbIX CyZeOHBIX Pa3bUpaTeIbCTB, CBA3aHHBIX
C TIpUBJIEYEHNEM reHePaTbHbIX JUPEKTOPOB U WIEHOB
COBETa TUPEKTOPOB K OTBETCTBEHHOCTH 32 BBIBOJI aKTUBOB
KOMIIaHUH, XOTA CYIIECTBYIOUINE TOJOKEHUS
3aKOHOZIATENbCTBA TPEYCMAaTPUBAIOT IOCTATOUHO CTPOTYIO
OTBETCTBEHHOCTb U /IS TeHEPATbHBIX TUPEKTOPOB, U IS
YWIEHOB COBETA JUPEKTOPOB'. DTO CBA3AHO C PAZOM TIPOOLIIEM.

1. OTCyTCTBHE SICHOCTH IIO IIOBOJY /JOKa3aTeNbCTB
IPUYMHEHHOTO yIiepba’, a TakKe 10 OIpesie/IeHHIO JINLA,

1 Cr. 71 3akoHa 06 AO u cT. 44 3akoHa 06 O00.

2 B ZaHHOM KOHTEKCTE peyb He UAET O TOM, YTO YOBITKH, IPUYUHEHHbIE KOMIIAHNH,
JIOJKHBI 0653aTEbHO COBMENIATHCS € YOBITKAMK, IPUYMHEHHBIMY aKIIMOHEPaM.
DTO ABIAETCSA PEIEBAHTHBIM VIS TEX PHIHKOB, T/Ie IeHbl Ha KUK OBICTPO MEHAOTCA.
Hampumep, ec/iv LieHa Ha aKIUK, KOTUPYIOIHUeCs Ha GUPKe, Cephe3HO U3MEHUTCS TOCTIe
nyG/IMKaLMK B IIpecce 0 cyAeGHOM Iporiecce, 3T0, KOHEYHO JKe, He AacT BO3MOKHOCTH
aKIMOHEePy, KOTOPHIA II0/IaraeT, YTo eMy IPUYMHIIIM YOBITKHY, UX B3BICKUBATH HA
OCHOBaHMM PasHULIbI [IeH. BMeCTO 9TOr0, OH ZJ0/DKeH OyZeT 0XKK/aTh, II0Ka byzeT
BBIHECEHO PEIIEHUE B €r0 TOMb3Y.

5.2.
JInyHaA OTBETCTBEHHOCTh PyKOBOAUTENeH
U IPyTHX 3aMHTEPeCOBAHHBIX JII]
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KOTOPOMY HEOOXOZMMO BO3MEIATh YOBITKHU, — aKIIMOHEPY
W KOMIIaHUH'.

2. B poccuiickoM TpolieccyaabHOM TIpaBe He
CYIIECTBYET TPOIeyPHl OTKPBITUS JOKA3aTENbCTB.
[ToaTOMy ZOKA3aTeNbCTBA, HEOOXOAUMEIE JIsT 0O0CHOBAHUS
WCKa K WIEHY COBETa JUPEKTOPOB, AODKHBI COOMPATHCS
B COOTBETCTBUU C MPOLIEAypOii cOopa nHbOpMaIny,
MpeyCMOTPEHHOH ZIeHCTBYIONTMM 3aKOHOaTeTbCTBOM
0 IOPUANYECKUX JUIIAX U O PhIHKE IIeHHBIX GyMar. Kpome
TOTO, CAHKIIUH 32 HEYBAKEHUE K CY/y B CJIydae HapyIleHu,
He CBS3aHHBIX ¢ OQUIINATbHBIMU CyAeOHBIMU EHCTBUAMHY,
CPaBHUTENBHO MATKHE, TIO3TOMY TpeOOBaHUA CYZI0B
K CTOPOHAM O PACKPHITUH MHPOPMAIVH 3a9aCTYIO He
UCIOMHAOTCSA. HakoHell, poCCHIiCKUE CY/IbI TOAXOIAT
bopMasbHO K paCCMOTPEHMIO IOKA3aTENbCTB, B CBA3U
C YeM BellleCTBEHHbBIE U MMCbMEHHbIE J0KA3aTeNbCTBA
UrparoT 6osiee 3HAYUMYIO POJb, Y€M YCTHBIE TIOKA3aHUS,

a Ha UCTIIa BO3JIOXKEHO 6osbIliee 6peMs TIo cbopy
JIOKa3aTeqbCTB, B CPABHEHUH C TIOZX0A0M, GOKYCH-
pYIOIUMCS Ha aHaTM3€e SKOHOMUYIECKUX 0OCTOATENCTB,
a He TIpeIbABIEHHBIX JI0KA3aTeIbCTB.

3. IIpu IpUBIeYEHNN K OTBETCTBEHHOCTU
bUBMYIECKUX JIUI] BEJTUKA POJIb IICUXOMIOTUYECKOTO BaKTopa.
Kak mokasbIBaeT NpaKTHKa, UCKY O BO3MEIEHUH yiiepba
NPEebABIIIOT OPTaHU3aALUY WIK TOCYAAPCTBY, HO He
KOHKPETHOMY QU3HUYECKOMY JIVILLY — [TPE/ICTABUTENIO OPTaHHU-
3alli{ WIN TOCYAapCTBa. DTUM OObACHAETCA TOT BaKT, YTO
TOM-MeHe/IKEPhl KOMITAaHWUM, COBEPIIMBIIIE SKOHOMUYECKHUE
TpaBOHAPYIIEHU TTOC/Ie KPU3Kca 1998 T., He ObLTH
TPUBJIEYEHBI K OTBETCTBEHHOCTH. HecMOTpst Ha CXOZICTBO
(bopMyIMPOBOK YTOJIOBHOTO TIpaBa B Poccuu 1 Ha 3amaze,

B POCCHICKOM TPAKTHKE €ro pUMeHeHre MeHee HaZIeXHO.

O‘IEBI/I,Z[HO, YTO 3aKOHOAATEJIbHbIE N3BMEHEHHNA MO

OBl PeIIUTh PAJ IIepeyrCIeHHBIX BhIIIe TpobieM. JTo
npezrosnaraeT pa3paboTKy PaBUI, HO3BOIAIONINX YeTKO
OIIpeZIe/IUTh OCHOBAHWSA U IPUHIIUIILI IIPUBJIeUeHNA

K OTBETCTBEHHOCTH MeHe/XepoB KoMIaHuu. K uuciy Takux

1 B HacToAIMII MOMEHT He CyLeCTBYeT KOHIIEMIIH «action pro socio», Kak
B 3aKOHOZATeIbCTBEe [epMaHuy, B COOTBETCTBUY C KOTOPOH aKIMOHEPBI MOTYT
B3BICKATh YOBITKY C KOMITAHWH.

5
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OCHOBAHHI MOTYT OTHOCUTBHCS BBIBOJ, aKTUBOB M3
KOMITaHUH, HEKOPPEKTHOE Be/leHUe yYeTa ¥ OTYETHOCTH,
HecobmofieHre GUAyrapHbIX 0053aTeIbCTB OPraHOM
YIIPaBJIEHUs, «3JI0YTIIOTPebIeHIEe JOBEPUEM» aKITUOHEPOB.
Tak, ciezyeT IpeyCMOTPETb, YTO IPU YCTAaHOBIEHUH GaKTa
BBIBO/IA aKTHUBOB TIPE/ICTABUTENb OpraHa yIpaBIeHUs
KOMITaHWUM HECET OTBETCTBEHHOCTh TOJIBKO TOT/IA, KOT/[A OH
HNPUHUMAJI y9acTue B 006peHnH Tako# caenku. Jo Tex 1mop,
TIOKa TaK¥e IIPaBuIa He BEIPabOTaHbl, MEHE/KEPHI ZIOJDKHBI
TIPUBJIEKATHCA K OTBETCTBEHHOCTH MCKIIOUUTENBHO 3a
CcoBepIIeHNEe KOHKPETHBIX HETPABOMEPHBIX /1€ CTBUH,
HO He 332 5KOHOMIYECKUE PelIeHus .

JlomxeH GBITh HAKOIUIEH JOCTATOYHBIHN OIIBIT IPHMe-
HEHUA TOJ0OHBIX HOPM. B IPOTHBHOM CJTy4ae CyIlecTByeT
OTaCHOCTb TIPOM3BOJIBHOTO TOJKOBAHUS U OIIUO0YHOTO
MpUMeHeHHS PaBII PUBIEUYEHUS K OTBETCTBEHHOCTH
TeHEPAJbHBIX IUPEKTOPOB U MHBIX TOTI-MEHE/PKEPOB
KoMmaHui. KpoMme Toro, paciiipeHre OTBETCTBEHHOCTH
BBICIITMX MEeHEKEPOB MOXKET MOBJIEYD 3a COOOM HEXKeMaHve
NPUHUMATh MU S9KOHOMUYeCKH 0O0CHOBaHHBIE, HO PUCKO-
BaHHbIe pelreHys. [10J06HbIE peleHrsT He0OXOUMBI,
YYUTHIBAsA XapaKTEPHOE AJI POCCUICKON SKOHOMUKU
AVHAMUYHOE pa3BuTHe. OHU MOTJIU ObI OBITH SKOHOMUYECKU
1e71eco06pa3HBIMU U TIPUBECTH K TIOJIOXKUTETBHBIM Pe-
3y/IbTaTaM B ZIeATETbHOCTH KOMITAHUH. [T0CKONBKY BPSZ JIA
MOYKHO PAaCCUMTHIBATh Ha MpecKa3yeMoe TIpUMeHEHE Mep
OTBETCTBEHHOCTH K MEHE/IXKepPaM CO CTOPOHBI CY/IOB,
MeHe/DKePHI U WieHbI COBETOB AWPEKTOPOB OYyAyT TOTAa
NIeficCTBOBATh H0JIee OCTOPOIKHO, YEM TOTO TPEOYIOT 06CTOS-
TeJbCTBA. [[prMeHeHVe YTOTOBHOTO 3aKOHO/IaTeThCTBA
Y TIpUBJIeYeHrEe K OTBETCTBEHHOCTH Oy/ieT HeahDeKTUBHO
He TOJIbKO M3-3a TOT0, YTO MHOTHE HapyLIAIOT ero
Oe3HaKa3aHHO, HO U B CJIy4asx, KOTa Mepa HaKa3aHUsI
He SBJISIETCA TIOC/IEICTBUEM HapyLIeH!s. B HEKOTOPBIX
cIydasx 0OBUHEHUE MOXKET OCHOBBIBAThCA Ha CTPEMJIEHUU
JOCTUYb KaKUX-JIHOO Iesiel, He MMEIOIIUX OTHOLIEHUS
K 3aKOHY, B TOM YHCJIE ¥ TIOyYe€HNE IUIHON BBITOZBI.
Henb3st urHOpUpOBAaTh HAKT, YTO B CTPAHAX C MEPEXOAHOMN
SKOHOMMKOM, BK/It04as Poccuto, pacimypeHye ITOTHOMOYHH
roCyZlapCTBEHHBIX OPT'aHOB YPEBATO PACIIPOCTPAHEHUEM
Koppymuy. [Ipy paciiupeHuy TOTHOMOYUI TIPAaBOOXPaHU-

5.2.

JIn4Hasa OTBETCTBEHHOCTh pyKOBOL[HTeJIeﬁ

U IPyTHX 3aMHTEPeCOBAHHBIX JII]
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TEJbHBIX OPTAaHOB 10 TIPUBJIEYEHHIO K OTBETCTBEHHOCTU
MeHe/PKEPOB KOMITAaHUH, HO TIPH OTCYTCTBUU YETKO
U [IeTaJbHO TIPOPa6OTaHHBIX IPUHITUTIOB OTBETCTBEHHOCTH,
HauboJiee BEpOSTHO COXpaHEHUE HbIHEITHEH CUTYAIIUH,
KOI/Ia OCHOBHBIE aKIIMOHEPhI KOMIIAaHUU (B OCHOBHOM,
B chepe cpeaHero 6u3Heca) OTKa3bIBAIOTCSA 3aHUMATh
oduIMaIbHbIE IOIKHOCTA B CBOUX KOMITAHUAX.
[ToaTOMYy MOXHO BBICKA3aTh CEpPbE3HbIE COMHEHUS B TOM,
YTO pacIIMpeHue MTOTHOMOYHH TPAaBOOXPAaHUTETbHBIX
OPraHOB MPUBEJET K POCTY 3aKOHOTIOCTYITHOCTH.

AHTJI0-CaKCOHCKAs MOJIETb, KOTOPasi OCHOBBIBAETCS
Ha GUAYLIHAPHBIX 00S3aHHOCTAX WIEHOB COBETA JMPEKTOPOB,
BBIXO/AIINX 32 PAMKH JIeHCTBUN B MHTEPECAX KOMIIAHUH, (94)
Juis1 Poccuy HenpueMieMa, TIOCKOJIbKY He TPeAyCMaTpUBAeT
YeTKUX OCHOBAHWI BOSHUKHOBEHUS OTBETCTBEHHOCTH.
B yacTHOCTH, Ja/IeKO He BCerga POCCUICKOM MpaKTHUKe OyayT
OTBevaTh CIeAyIonye TpeboBaHMs:
e HE3aBUCHMBIN WIEH COBETa IMPEKTOPOB 06s13aH
3alIUIIATh UHTEPECH] MUHOPUTAPHBIX aKITMOHEPOB TONBKO
B CIIy CBOEl He3aBUCHMOCTH;
e COBET JUPEKTOPOB ZIOJIKEH OTBEYATH 3a MOMyIEeHNE
CIIPaBEIMBOTO 3aKJIFOUEHUS B TI0JIb3y MUHOPUTAPHBIX
aKIMOHEPOB B CiIy4yae, KOTZla aKI[UOHED, BIa/IeIOIINiA
KOHTPOJIbHBIM TTAKETOM aKIIHii, BeZIeT IEPErOBOPHI IO
MOKYTIKE UX aKIW;
e B KOMITAHUAX HEOOXOAUMO YCHIIUTD POJIb TIABHOTO
Oyxrantepa win GUHAHCOBOTO AUPEKTOpa’;
e WIEHBl PEBU3MOHHON KOMUCCUY JIOJDKHBI HECTH
OTBETCTBEHHOCTH 3a CBOU 3aK/IIOUEHVS;
e COOCTBEHHBIH IOPUCKOHCYIBT MIPEANPUATHUS AOJDKEH
HECTH JIMYHYIO OTBETCTBEHHOCTD 3a COOIOleHe HOPM
mpasa 1o 60pb0e ¢ B3ITKaAMU;
e YIIPABJSIONIUI OPraH J0/IKEH MOATBEP)KAATh TOYHOCTh
HAJIOTOBBIX ZIeKJIapallvii KOMITAHWH, TIO00HO TOMY KaK
3TO 3aKpeIvIeHo B 3akoHe CapbeiiHca-OKcu.

B T0 ke BpeMs, cOOIIOZIeHI e 3aKOHOAATENTbHBIX
TpebOBaHUI MOXKET OBITh JOCTUTHYTO MyTeM YXKeCTOUEHHS

1 Cyze6Hble iea IOKa3bIBAIOT, YTO POJIb IJIABHOTO OyXrajrepa COKpaIaeTcs: ero
moamvck Gosbiie He Tpebyercs. CM. mpuMep cyAe6HOM MPaKTUKH B: [locTaHOBIEHHE
DezepanbHOro apbuTpaxkHoro cyia CeBepo-3amnasHoro okpyra N2 As6-33331/04
OT 20 Mas 2005 T.
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Mep OTBETCTBEHHOCTH, KOTOPYIO OyAyT HECTH WIEHBI COBETA
AVPEKTOPOB U MEHE/KEPHI. ITO CIIEAYET COMPOBOXKIATh
pa3bsCHEHUEM TIPABOBBIX HOPM, TIPH HApYIIEHUU KOTOPHIX
BO3MOXKHBI YTOJIOBHO-TIPABOBbIE MOC/IEACTBUA. JIUIIa,
3aWHTEpeCcOBaHHbIE B UCXOJe Pa3OUPaTeIbCTBa, A0IKHBI
MMeTh PaBO MPUHUMATh yYacTHe B PACC/IeZI0BaHUN
U OlIeHKe HapyIeHu#. JIpyruMu cJIoBaMu, [0aBaTh I
HICKY O 3alllUTe TIpaB MUHOPUTAPHBIX aKITMOHEPOB U B KAKOM
BU7IE, IOJDKEH pelaTh He TPOKypop. [Ipu aToM HeoOX0AUMO
BBIPabOTATh JOMONHUTENbHEIE CIIOCOOBI cOopa
ZI0Ka3aTeNbCTB U /WK TIepeHOC GPeMeHH JI0Ka3aTeNbCTB,
9YTOOBI 06€CTIEYNTh TAPAHTUPOBAHHOE BO3MeEIeHN e yiepba.
OCHOBHbIE KPUTEPUH TP OTIPEAETEHUHN CAHKIIHIA — (95)
IIPaBOMEPHOCTD U 1[eIeCO00Pa3HOCTb BO3MEIeHHsT YOBITKOB
TIOTEepIIEBIIEMY JIMITY. Bolrpoc Haka3aHUA HAPYIIUTES
JIOJDKEH PaccMaTpPUBAThCS BO BTOPYIO OYepeib.

[Tpu pa3paboTKe MpaBWI OTBETCTBEHHOCTU YWIEHOB
COBeTa INPEKTOPOB ¥ aKIHOHEPOB HEOOXOAUMO
COCPEZIOTOYUTHCS HA BO3MOYKHBIX TIOCIETYIONUX IEHCTBUAX
WU YTIYIEHNSIX COOTBETCTBYIONINX JIMIT U Ha CIocobax
obecrevueHus1 OOIUX UHTEPECOB KOMITAHUH, a HE Ha
pacrpezie/ieHuy OTpeieleHHBIX GYHKINH MeHeKMeHTa —
OyxranTepa-KOHTpOJIEpa, CeKpeTaps 1/ WIN He3aBICHMOTO
YIeHa COBeTa JUPEKTOPOB.

5.3.
OTBETCTBEHHOCTD AKIIIOHEPOB

ITocsie BoHBI 6AaHKPOTCTB, IIOCIEJOBABIINX 32 KPU3UCOM
1998 T., He OblIa BBeZIeHA OTBETCTBEHHOCTD AKIIMOHEPOB,
HECMOTPS Ha NMeIoLIKecs CTaThy ['paXkaHCKOro KozieKea'
1 3akoHa 06 AO*. BpeMs MOKaKeT, KaKyio POJIb B 3TOM
OTHOILIEHUH CHIrpaso feio «fOkoca». YUuThIBad MeKAyHa-
POZJHEII OIBIT, 00IIlee yXKeCcTOUeHNe OTBETCTBEHHOCTH
aKI[IOHEepOB BPAZ JIU JKeJIaTebHO.

OrpaHu4yeHHas OTBETCTBEHHOCTD — Haubosee
Ba)kHasA 0COOEHHOCTD KOPIIOPALHii, U OTKa3 OT 3TOTO
[IPUHIKIA MOXKET JOIyCKaThCs TOJIBKO B UCKIIOUUTENIbHBIX

1 Cr. 56, 105 'K PO.
2 Cr. 3 3akoHa 06 AO.
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CIIy4astx, KOTOPBIE JODKHBI OBITh YETKO OIPe/IeIEHB.

B wacTtHOCTH, GpaKT GaHKPOTCTBA JOYEPHETO TIPEATIPUITHS
He JI0JDKEH CUMTAThCS MCKIIOUNTENBHBIM CIyYaeM I
MPUBJICYEHNS MaTEPUHCKON KOMIIAHUY K OTBETCTBEHHOCTH.
PocT aKOHOMUKY OyzeT 6ojiee JUHAMUYHBIM, €CTH aKI[HO-
Hepbl CMOTYT TI0JIaraThCsl Ha BO3MOXKHOCTD N30aBIeHUS OT
ompe/ieIeHHBIX PUCKOB 6J1arofiapsi mpo3pavHbIM IIPOIleAypam
6ankpoTcTBa. CyZie6HAsA IPaKTUKA U CIIOPHI O «CPHIBAHUN
KOPIIOpaTUBHO Byasu» MOKA3bIBAIOT CJIOKHOCTh
oTpezie/ieHrs MPeZIe/IoB OTBETCTBEHHOCTH aKIIMOHEPOB.
OnuHaxo ecv o61IIMe paBmia He GyAyT YCTaHOBJIEHHI,

TO CyOBEKTUBHOCTD MIPY IIPUHATUY CYAeOHBIX PeIleHuiH
TPUBEJET K HEIPe/CKa3yeMbIM pe3yIbTaTaM. (9 6)

5.4.
CHCTEMA 3AIIUTHI KAIIUTAJIA

O4eBUZHO, YTO OrpaHUYEHNEe OTBETCTBEHHOCTU
KOpIIOpally ee UMYIeCTBOM IIPeAToaaraeT 3auTy 3TOro
HUMyliecTBa. B MUpOBOI IPAKTHKe CYIECTBYeT MHOTO
Pa3JIMYHBIX CXeM 3alIUTHl KanuTanta. B aHIIo-cakCOHCKOM
IpaBe OCHOBHOE BHUMaHUe yzesseTcs GuaynuapHon
00513aHHOCTHY YIEHOB COBETA JUPEKTOPOB pacIpeessaTh
JVBUZIEH/IBI TOJIBKO B CJIy4ae, eCJIM OHU OIPaB/aHEbI
mpuUOBUIBIO. B HEMeEIKOM e IpaBe 0COOBIN aKIEHT JeNaeTcs
Ha KOHTPOJIb 32 BKJIa/[aM1 B YCTABHBIN KaIlUTaJ, B 4aCT-
HOCTH, Ha BJIOXKEHUs B HeZIeHeXKHOH hopMe, a TaKKe
3ampeliaeTcs BIIUIaTa JUBU/IEH/IOB, €CIM CTOMMOCTD
YHCTBIX aKTUBOB OKa3bIBAeTCS MeHbIIle pa3Mepa yCTaBHOT'O
KanuTana. 3aumra kanurana B EBpomeiickom Corose
YCUINBAETCA TaKKe HAaJOTOBBIM 3aKOHOZATENbCTBOM
Y IPAKTUKOM ero MpuMeHeHus, IOCKOIbKY AeicTBYS,
MIPUHOCAIINE NPAMYIO WIX KOCBEHHYIO BEITOZY aKIIMOHEpaM,
CYUTAIOTCS pacrpeeieHueM MPUOBUTH U TO3TOMY
001araroTCs HaJIOTOM Ha IPUOBUTL IPEATIPUATUHN TPU
oTpe/ie/IeHUH HaJoroobaraeMoii 6asbl.

BBezieHve GpuayMapHbIX 003aHHOCTEH KaK OCHOBBI
JUI HaZIEXKHOTO 0becIieueH s 3alUThl HHTEPECOB
aKIIMOHEPOB caMo I0 cebe He BeZIET K CO3JaHUI0 YCTOM-
YUBOM CHCTEMBI 3aIUTHL. B 4aCTHOCTH, BecbMa IpobiieMa-
TUYHO IIOCTPOEHNUE 3aLIUTHI KallUTaaa Ha OIleHKe
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MeHe/PKMEHTOM ITPUOBLIBHOCTH TpeAnpuaTrst. Ocobyio
CJIOKHOCTB TIPE/ICTAB/ISIOT IIOMCK Ha/ZIEXXHOTO 0O0CHOBAHHA
JUIS1 OIIeHKH MPUOBLTPHOCTH M BO3MOXKHOCTh OaHKPOTCTBA.
YT06bI M36€3KaTh 3TOr0, HEOOXOAUMO BBOJAUTD IIPHU3HAHHBIE
B MMpe CTaHAapThl GUHAHCOBOM oTyeTHOCTH. Kak mokasamo
JIeJI0 KOMITaHUY «DHPOH», UCTIOIb30BAHUE PUCKOBAHHBIX
GUHAHCOBBIX HHCTPYMEHTOB MOYKET UMETh HEMpPeCcKasy-
eMble TIOCIeACTBUA 111 GUHAHCOBOM YCTOWIMBOCTH
Y IPUOBUTLHOCTH MPEATTPUATHS, 0COOEHHO KOT/la OHU
MIPUMEHSIOTCA POCCUHCKMMY KOMIIAHUAMU C MaJIbIM
OITBITOM PHIHOYHOM ZIeATeTbHOCTH. Eciii 6b1 MeHepKepPh
MOTJIN JieJIaTh COOCTBEHHYIO OIIEHKY, TO UHBECTOPHI
CTOJIKHYJTHChH OBl C HETIPEACKA3yeMBIMH PHUCKaMHU. XOTS
U OIleHKa PHCKa SKCIIePTaMU BPsA/J JIU 3aMETHO YBeINYIIa
ObI BEIUTPHILI OT CTOJIb 06PEMEHUTENBHOM U IOPOTOCTOSIIEH
MPOLIEAYPEI, YIUTHIBASA HeGOMBIIOE YUCIO B Poccuu
OIIBITHBIX U HAZEXKHBIX CIELUANIACTOB. DTO HEOOXOLUMO
IPUHUMATh BO BHUMAaHUE TIPU 00CYKAEHUN
OTBETCTBEHHOCTU MEHE/P)KMEHTA 110 3alLUTe KaluTala.

B KOHTMHEHTAJIbHOM TIpaBe 3allluTa KamuTana
CTPOUTCSA Ha TIpaBUIaX IO BHIIATe AUBUIEH/IOB,
orutaTe COOCTBEHHBIX aKIUH, YBETUUEHHIO YCTABHOTO
KamuTasaa, IpUHYAUTETHHON TUKBUAAIIIY U CIETKaM
C 3aMHTEPeCOBAHHOCTLIO. Takoi Habop MTpaBUI MUMEETCs
U B POCCHICKOM 3aKOHOATEIbCTBE, HO UX IPAKTUYECKOEe
IpUMeHeHNe HaTaJIKUBAETCSA Ha CEPbe3HBIE MPEATCTBYS.
C OHOH CTOPOHEI, CYILIECTBYIOIHE IPABIIA B OTHOIIEHUN
CJIEJIOK C 3aMHTEPECOBAHHOCTHI0 HOCAT CIMIIKOM OOLIMIA
XapakTep, TI03TOMY TI0/l HUX MOATIaZIaeT Ype3MePHO OOJIbIIoe
YHCTO CIETIOK, 3aKI0YaeMbix KoMmmauusamu. C Ipyroi
CTOPOHBI, B TO BpeMs KaK MpUMeHeHe CaMUX MPaBUI
B KaKOU-TO Mepe 0becredeHo, PUCYKAeHNe BO3MEIIEeHNU
yOBITKOB aKIIMOHEPAM B CIyyae HecOOI0eH S TPaBUIT
ABJISIETCS UCKIIOUEHNEM, I B UTOTE MTpaBuia He 00ecredu-
BaIOT 3aIUTHl HHTEPECOB aKI[MOHEPOB. DTO 06YCIOBIEHO
TEM, YTO HE MMPEAYCMOTPEH YeTKMI MeXaHU3M OIpeeeH s
yiepba 1 ero pasmMepa Ipy BO3MeIeHNH aKI[oHepam
KOMIIaHUK. PaboTa HaJl COBEPIIEHCTBOBAHMEM IIPABILT
KpaliHe BakHa, HO Ipu GopMupoBaHuu 3bdeKTUBHON
CHCTEMBI 3alIMThI KAIIKTala BOSHUKAET PsJ CI0KHOCTEH.
Cpezy HUX MOXKHO BBIIEJIUTH OTCYTCTBHUE SICHOCTHU TIPH

5.4.
CucTreMa 3alIMThl KanuTaa
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oTpe/ieJIeHNH HEeMOCPEeACTBEHHBIX aKI[MOHEPOB, 0COOEHHO
B KpyIHBIX 6u3Hec-rpymnmnax. CTPyKTypa TaKuX TPYII 9acTo
BKJIIOYaeT MHOKECTBO OQIIOPHBIX 00pa30BaHUH, UYTO
3aTpyAHsAeT obpalleHre B3bICKAHUI Ha TIPSMBIX ¥/ WIH
KOCBEHHBIX aKIIMOHEPOB. [103TOMY y)KecToueHre Mep
TMPUHYAUTETHHOTO UCTIOJTHEHUSA B OTHOIIIEHUHU BCEX
KOMITaHUH MOXKET CTaTh JUCKPUMUHAIIMOHHBIM TI0
OTHOIIIEHUIO K MeJIKUM ¥ 60JIee IPO3paYHBIM KOMITAaHUAM,
KOTOpbIE He MOTYT IO3BOJIUTH cebe WM He XKeNaloT
co3zaBaTh opUIOpHBIE cxeMbl. KpoMe Toro, mpaBuia
JOJDKHBI OBITH ZI0CTATOYHO TIPOCTBIMH, YTOOBI MOXKHO OBLTO
PacCYUTHIBATh HA UX COOIIOZIeHNe BCEMU KOMIaHWAMH,
BKJIIOYas He6oJIbIre 00IIecTBa ¢ OrPAHUYEHHON OTBETCT- (98)
BeHHOCThI0. CHCTeMA 3al[UThHI KallUTaNa He JOKHA
3aTPYJHATh BHYTPUTPYIIIIOBEIE CAENKU U OYCKATh
pacrpeziesieHre TPUObLUTH, B YaCTHOCTH, IS TTyOJIUIHBIX
KOMITaHUH, TOCKOJIbKY IUBUEH/BI CITY>KAT OCHOBHBIM
dbakxTOpOM yKperUieHus 10Bepusa GUHAHCOBHIX UHBECTOPOB
K POCCHIICKOMY PBIHKY. PacmpeziesieHue KamnuTana myTemMm
BBIKYIIA aKIMii JOJDKHO TTOOLIPATHCA BO U30eKaHue
6ecrioe3HOT0 XpaHeH!s JeHeT Ha cYeTaxX KOMITaHHH.
EC/IM OTBETCTBEHHOCTH B OTHOIIEHHHU BBIITYCKA IPOCIEKTOB
3MHUCCUU OYZIET TIOCTENEHHO YCHUIeHa U KOMITaHUU OyyT
OTBeuaTh 3a yiep6', KoMIeHcanus yiiepba oyzer
BBIIUIAYMBATHCS U3 CPEJCTB, KOTOPhIE B UHBIX 0OCTOS-
TEeNBCTBAX TPUYUTAINCH OBl KPEAUTOPAM WIH JAPYTUM
WHBECTOPAaM, YTO HE JIaeT TIOJHOM 3aIIUTHl aKIIMOHEPHOTO
KamuTana. HakoHelr, UCIoib30BaHUe HAJIOTOBBIX OPTaHOB
JUIS TIPECEUEHUS CKPBITHIX BBITUIAT aKIIMOHEPAM — 3TO
OYEBU/IHBINA PUCK, KOTOPBI MOXXET BhI3BaTh YXY/AIIEHIE
ZleJIoBOTO KanMara. Kpome Toro, caMu pe3ynbTaThl
JeVICTBUI HAJIOTOBBIX OPTAaHOB OyAyT M3HAYAIBHO CHIBHO
3aBHCETH OT UX COOCTBEHHOMH, J0BOJIIBHO CyOBEKTUBHOU
OLIEHKU DBIHKA.

YauThIBas yKa3aHHbIE TPOOIEMBI, CUCTEMA 3ALIUTHI
KaruTasa Morvia Ovl 6BITh CKOHLIEHTPHPOBAHA Ha
CJIeZyIOIINX aACIIeKTax:

1 AHAJIOTMYHOE ONPOBEP)KEHHE TOr0, YTO OTBETCTBEHHOCTh AMUTEHTA 32 IPOCIIEKT
SMUCCUM NIPEYMeHbIIaeT 3Ha4eHNEe YCTABHOTO KallUTasla 1, TaKMM 06pa3oM, MOKET
GBITH TYOUTEIBHOM /IS 3AIUTHI AKIJMOHEPHOTO KAINUTasIa), AeUCTBYET B IIpaBe
Tepmanuu. Cm. Grundmann, Europaisches Gesellschaftsrecht, 2004, s. 153.
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1. Tpe6GoBaHUe HOAEPKAHNSA ONIPEENIEHHOTO
pasMepa yCTaBHOTO KalluTasa JODKHO ObITh COXpaHeHO,
HIOCKOJIbKY MMEHHO 3TOT KPUTEPHIi 6epeTcsi 32 TOUKY OTCYeTa
BO MHOTHYX 00J1aCTAX 3aKOHOAATENbCTBA'. OHAKO ClIesyeT
YeTKO MOHUMATh, YTO Takas ¢popMa 3alUThl KallkuTana
HeZIOCTaTOYHA U HepaBHOLIEHHA OOIIIel 3allUTe, TIOCKOIBKY
HeT HUKaKUX rapaHTUil COXPAHHOCTH TIEPBOHAYATBHOTO
KanuTana. B Gyzymiem nporiezsypa 0643aTebHOM JIUKBY-
Jlaliiy KOMIIAHUY BCJIE/ICTBUE TOTO, YTO YHCTHIE aKTHUBBI
CTAHOBSATCS MEHBIIIE YCTaHOBJIEHHOTO MUHUMAIbHOTO
pa3Mepa yCTaBHOTO KallUTana®, JO/UKHA PACIPOCTPaHATHCS
Ha KOMIIAaHWH C JIMIIEH3UAMH, TPeOYIOIMH MUHIMAIbHOTO
YCTaBHOTO KaluTaua. YMeHbIIEeHHe e pa3Mepa YCTaBHOTO
KanuTasa Ipe/Ioiaraao Ol OT3bIB JTULIEH3HUH.

2. YToOBI COKpaTUTh Pa3pabOTKy CIOXKHBIX
IpeZI6aHKPOTHBIX CXeM, HallpaBJIeHHBIX Ha COKPBITHE daKTa
YMEeHbIIEHNS CTOUMOCTY aKTHBOB, CJIEAYeT YAeTUThb 6oblie
BHUMaHUs TPe6OBaHUAM 10 PACKPHITHIO HHPOPMAIUH 00
aKTHBaX ¥ UX CTOMMOCTH. B JaHHOM KOHTEKCTe peyb
JIOJDKHA UZTH He CTOJIBKO O TEKYIel CTOMMOCTH aKTHBOB,
CKOJIbKO 00 X IMKBUAIIMOHHON CTOMMOCTH. B To# Mepe,

B KaKO# 3TO BO3MOXKHO U pa3yMHO, OL[eHKa ZI0JDKHA
HOATBEPKAATHCSA COOCTBEHHUKAaMK U MEHeKepaMu
KoMmmaHui. Takoe TpeGOBaHNE OCIOKHUT CIIMCAaHKUE aKTHBOB
WIM TIPOZIAKY MIX 110 3HAUUTEIbHO 60JIee HU3KOM LieHe.

3. CHeJKM C 3aMHTePECOBAaHHOCTbIO JJOJIKHBI
0pOpMIATHCA JOKyMeHTaIbHO. HeHaziexxalee 3aKIoueHue
CZIEJIOK IOJDKHO HaKa3bIBaThCs H0JIee CTPOTO B TEX CIyYasx,
KOT/]a UMEHHO B CBSI3U C 3aK/IIOUEHUEM TaKUX CZIeTIOK OBLT
TIPUYMHEH YIIep6, B 0COOEHHOCTH B CJIydae GaHKPOTCTBA.

5:5-
I'pyninbl KOMINAHUNA

AHanus cZiesoK ¢ 3aNMHTEPECOBAHHOCTBIO BO3SMOXKEH TOJIBKO
IIpU OIIpE€AEIEHUY PEATbHBIX CcOOCTBEHHUKOB CTOPOH II0

1 TlpuMmepsl: 6aHKOBCKOE 3aKOHOAATENBCTBO, 3aKOHBI O LIEHHBIX OyMarax, B 4aCTHOCTU 00
yrpasieHrd GpOHAMHU U O EHCHOHHOH pedopMe, 3aKOHBI O CTPAXOBAHUH, TAMOXXEHHOE
3aKOHOAATEJBCTBO.

2 I 4 cT. 90, cT. 99 TK PO, 1n. 5 cT. 35 3akoHa 06 AO 1 11. 3 cT. 20 3akoHa 06 O00.
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TaKUM cZleIKaM. B 3ToM cirydae MOXKHO OyZieT TIOHATD,
SIBJISTFOTCS JIW YYACTHUKY CAETKY 3aMHTEPECOBAHHBIMU
cropoHamu. JlaHHas mpobyieMa BBIXOAUT JATeKO 38 PAMKU
KOPIIOPaTUBHOTO MpaBa. ToT GaKT, YTO peasbHbIN
COOCTBEHHUK YacTO He PACKPBIBAETCS, CBU/IETENLCTBYET

0 Ba)XKHOCTH 3TOU TIPOOIEMBI TAKXKE B CJIEAYIOMIUX OOTACTAX:

I. AHMUMOHONONLHOE 3AKOHOOAMENLCMAO.
HecMmoTps Ha TO, 9YTO POCCUHCKHE HOPMBI TIPaBa B II€JIOM
CXOJHBI C 3aTTaHBIMU, UMEIOTCS XapaKTePHbIE OTIHUYHA,
0c0060 0Ccs13aeMO MPOSIBJIAIOIINECST B MUHUMAJIbHBIX
CAHKIHUAX 32 HecOoOITIoZieHre 3aKOHOATeTbHBIX
npezanucanuii. PesepanbHas aHTUMOHOIIOMBHAA CITyK0a
(®AC) MoxeT IpepBaTh UCTIIOTHEHUE yKe 3aKII0UeHHON (100)
CHIEJIKY TOJIBKO TIOCPEZICTBOM CyZieOHOTo McKa. B urore
MOTYT OBITh 0ZIOOPEHBI CAENKU, HE3aBUCHMO OT TOTO,
TPUBEAYT U OHU K JOMUHUPYIOIIEMY MOJOXKEHUIO Ha
pbIHKe WK HeT. OZIHAaKO TIOBHINIIEHYE 1IEH B Pe3yIbTaTe
3aKJTIOUEHUs CAETKY He TIpeceayeTcs 3aKOHOM.

B pesysbTaTe BOZHUKAET HEOTIPe/IeIEeHHOCTD /I BCelt
OTpac/Iy, a PalMOHAIBHBIN KOHTPOJIb HaJl PHIHKOM
HEBO3MOXKEeH.

2. Hanoezosas npakmuxa. B ycioBUsx coBpeMeHHOMN
SKOHOMUKY HaJIOTOBbIE OPTaHbI, B IPUHIIUIIE, TPUHUMAIOT
IIeHbI CIeJIOK, YCTaHOBJIEHHbIE CTOPOHAMM, He CBA3aHHBIMHU
MeXAy co6oi. OfHAKO OHU TIIATENBHO POBEPSIOT CAETKU
MEXIY CBSI3aHHBIMU cTOpoHaMu (abbUINPOBAHHBIMU
JIMIIAMU),, TOCKOJIBKY UMEETCS PUCK, YTO CTOPOHBI MOTYT
YXOZIUTb OT YIUIAThl HAJIOTOB, IPOU3BOJIBHO Ha3HAYad IIE€HHI.
TaxkuM 06pa3oM, BhISBJIEHUE PA3IUIUN MEX/Y CBA3aHHBIMU
Y HEeCBsSI3aHHBIMU CTOPOHAMU UMEET OYeHb BaKHOE
3HaveHUe /I CIIPaBEIMBOTO HAMOTOOOIOKEHNU.

3. Bankosckoe kpedumosaHue. OZVH 13 CAMBIX
3HAYUTETBbHBIX PUCKOB /i1 6AHKOBCKOM CUCTEMBI CBA3aH
C MOC/IEACTBUAMY OAaHKPOTCTBA KPYITHOM I'PYIIIIH KOMITAHHH.
YT0oOBI OTpaguTh OAaHKU OT TAKUX PUCKOB, IPAaBUIA
KpeauToBaHUsA apUIMPOBAHHBIX JIUL ONPEEIAIOTCS
6aHKOBCKUM 3aKOHOZaTenbcTBOM. OZIHAKO, eCU He
packpeiBaeTcs nHGopMaIus 06 061X cOOCTBEHHUKAX
KOMITaHWH WX TPYIIN KOMIIAHUH, Takass GopMa KOHTPOJIA
cTaHOBUTCA HedDEeKTUBHOM, U MOAOOHBIN PUCK
CKa3bIBaeTCsa Ha paboTe POCCUICKOM GAHKOBCKOM CHCTEMBI.
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4. 3akoHodamenbcmao o yeHHbvlx bymaeax. [Toka
He OGyZIeT SICHOCTH OTHOCHUTENBHO TOTO, MPUHA/IEKAT JIU
YYaCTHUKM PhIHKA IIEHHBIX OyMar u/wiy OaHKU KaKOH-Tru60
Ou3HeC-IPYIINe, OT HUX HEBO3MOXKHO TpebOBaTh
MIPeIOCTABIEHUS OTYETHOCTH TI0 BCeH rpye. OTO UMeeT
0coboe 3HaUEHUeE, YIUTHIBAA, YTO HEKOTOPhIE POCCUIICKIE
6aHKY 3HAYUTENBHO PaCHIUPUIN CBOIO IeITETbHOCTD 3a
pybexoM, B TO BpeMs KaK yYaCTHUKK PhIHKA IIeHHBIX GyMar
PasBUBAIOT CBOU CTPYKTYPHI Ha TEPPUTOPUY EBPOITHL.

Ha mpakTuke OTCYTCTBHE MPO3PAYHOCTU
ycyry6JIseTcs TeM, YTO MHOTHE POCCUICKYE OGM3HEC-TPYIIIIbI
BKJIFOYAIOT KOMITAHUH, I€HCTBYIOIIYE M0 PA3TMIHBIMU
HaUMeHOBAHMAMH VIV TOBAPHBIMU 3HAKAMH, B OTJIHYHE OT
3anajIHBIX XOJJMHTOB, KOTOPBIE MOCTOSTHHO MO3UIIMOHUPYIOT
ceb Kak eIHOe LIeIoe.

OnuH U3 cocob0B pelieHus dTOH MPo6IeMbI
o6CyKAancsa B KOHTEKCTe pedOpMbl aHTUMOHOIIOIBHOTO
3aKOHO/IATENHCTBA U 3aKJII0YAETCs B TOCTETIEHHOM TIEpeX0/ie
Ha 3amajiHble CTaHJapThl, a UMEHHO, BO BBe/IEHNH IMTpadHbIX
CaHKITWIT 3a 00beAMHEHYE B TPYIITy 6e3 Ha/Ie)Kalero
packpbITuA HHGOPMALUK 00 3TOM U TIOTyYeHU 0Z00pEHUS.
OpHaKo TaKoe pelleHue 3aTPyAHUTENTBHO MO PAZAY IPUYHH.
IITpadel, HaKTaAbIBaeMble Ha GU3MYECKUX JIULI, CKOpee
BCEero, 3aCTaBAT UX, KAK MUHUMYM, B Te€Y€HHE KaKOT0-TO
BpPeMEHHU CKPBIBAThCS 32 APYTHMU JIMLAMU
C He3HAUYUTENbHBIMHU JOXOAaMHU. JIJIst TOTO YTOOBI CO3/1aTh
pEeaJbHYIO YyTPO3y JIUIAaM, BIaZEIONUM KOMIIAHUAMU Yepe3
0QIIOpHBIE CTPYKTYPhI, HEOOXOAUMO MOBBICUTH BO3MOX-
HOCTH KOHTPOJIUPYIOIIETO OpraHa 1mo c60py nHpopMaIuu.
OmHaKo Jiake TpY HAJIMIUH JaHHBIX UX OlleHKa oTpebyeT
3HAUUTETBLHOTO OIBITA. BaykHO 3a/1aueil IBISETCS TIOMCK
banaHca MeXJy y)KeCTOYeHHUeM CAHKIMH U UX BO3MOXKHBIMU
HOC/IeICTBUAMM IS PhIHKA. Heo6X0A1MO IMEThb YeTKOe
Hpe/ICTaB/IeHue, IeHCTBUTEIBHO JIU TPYIINIA JINL] IBJIAETCS
BJIA/IETIbIIEM TIPEANPUATHI. TOIBKO 3TO MO3BOJIUT yCTaHO-
BUTH (AKT COIIACOBAHHOCTHU JIEUCTBUN MEK/Y PA3TUIHBIMU
dusnyeckrmu unami. I1IITpadsl B OTHOIIEHUY TON-MEHEK-
MEHTa MOTYT OTTOJIKHYTh TaJIAHT/IMBBIX PYKOBOAUTENEH OT
3aHATHA BBICOKHX JIOJDKHOCTEH U OyAIyT HECIpaBeATUBBIMU
TI0 OTHOINIEHUIO KO BHOBb MPUITIEIINM MeHeKepaMm,
ecy GaKThl HapyIIeHU He GBUTH UM U3BECTHBI.
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Kpome Toro, cyiecTByeT OIacHOCTb HECUCTEMa-
THUYECKOr0 BHEPEHNs CTaHAapToB. [IpeApuHUMaTENDb
C PHIHOYHBIM MEHTAIUTETOM, KOTOPHIM paboTaeT Ha
MeXXIyHapOAHBIX GOH/IOBBIX PhIHKAX, OMTaCaeTCs
HEraTUBHOM MyOIMYHOM OIVIACKU. B MpUHIINIIE OH
3aKOHOTIOCTYIIEH U He JOKEH OKa3bIBAThCA B XY/IIEM
TIOJIOXKEHUH, UEM JIpyTHe TpeTPUHUMATENH, KOTOPbIe
He cobII0atoT Bce TpebOBaHMA 3aKOHA U He HaMepeHbI
WCIIPaBJIATh CUTYyaIuio. [1aBHas 3a7iava B JAHHOM CJIydae
CBOJUTCS K TOMY, YTO HE3aBUCHMO OT IPUHUMAEMOTO
pellleHus TpUMeHseMble MePhI He JI0/DKHBI ObITh
MIPOTUBOPEYHBBIMU.

0co0060 HEOOXOAUMO OTMETHUTH, YTO HEJOCTATOUHBIH
OTIBIT ¥ KBATMUKALINA MHOTHX COTPYAHUKOB PETYIUPY-
IOIIMX OPTaHOB IOPOXKIAIOT CEPhe3Hble COMHEHUS
B I1eJIeCO0OPasHOCTH HaZleJIeHUst UX OOJIbITUMHU
MIOJTHOMOYMSAMU. [ToKa3aTeNbHBIM C 3TOM TOUKH 3PEHUS
CTaJIo BBeJIEHUE CUCTEMBI CTPAXOBAHUA OAHKOBCKUX
BKJIa/I0B. [TepecMOTp 6aHKOBCKUX JUTIEH3UM, TPEATOoNa-
raBIIAIACA KaK 4aCTb HOBOBBE/IEHU, ObLT BOCTIPUHSAT
PBIHKOM KaK CITOCO0 «IIOAYUCTUTh» GAHKOBCKYIO CHCTEMY
Y B UIOHE 2004 T. TIPUBEN K CBOE0OPa3HOMY 6aHKOBCKOMY
MUHU-KPU3UCY. BMeCTO TOro 4TO6H! mMojTaraTbCs TOMbKO Ha
BBe/IeHW€e CAaHKIIUN IPOTUB GU3NIECKUX JIUII, OCHOBAHHBIX
Ha 6oJiee CTPOrUX MMpaBWIaX PhIHKA I[eHHBIX OyMar u/win
aHTUMOHOIIOJIbHBIX HOPMaX, CJIeZlyeT pa3paboTaThb IaKeT
Mep ¥ CAaHKIUH 1T KOHKPETHBIX CUTyalluii. B ocCHOBHOM
OH JI0JDKeH OBITh MOCBSIIEH COOPY J0KA3aTENbCTB
HapyIIeHus 3aKOHO/IaTEeNbCTBA B TEUEHHE OTpe/Ie/IEeHHOTO
mepuo/ia, BBEIEHUIO TIEPCOHATIBHOM OTBETCTBEHHOCTH 32
HEKOPpEeKTHOe pacKphITHe NHGOPMAIUY U B CIydae
HecoobIeHvs nHGOpMAaIUY WK TPeOCTaBIeHUST
HEeJ0CTOBEepHOI MHPOPMAIUH, UCTIONb30BaHMS
OTIpe/ieIEHHBIX TIPaB roI0coBaHus. HakoHell, cieayeT
moAymMath 06 OTKase OT IIPUMeHEHUs CAHKIIUH K TeM, KTO
pacKpeIBaeT MHPOPMAIIMIO TTOC/Ie Havajia paccie0BaHus.

B aToM cirydae GbUTO OBI Ie/1ecO0O6pa3HO BBECTH
obiiee TpebOBaHNE K KOMITAHUAM YBEJOMIISATh
0 IprobpeTeHNK KPYIHOTO TaKeTa aKIui. /i TOTO YTOOb
JaTb BO3MOXKHOCTD IIPOBECTH IIPOBEPKY OTHOCHUTEIHHO
yJacTUs B CAIENKE 3aMHTEPECOBAHHBIX CTOPOH, YBEZOMIEHHE

5
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JIOJDKHO COTIPOBOXKIATHCS CIIMCKOM adprInpOBaHHBIX
KOMITaHWY C yKa3aHWEM UMEHH U a/jpeca KOHEYHOTO
aKIMOHepa. 3aTeM KOMIaHUsA J0/KHA HATIPABUTh KOTIUIO
yBeZIOMJIEHHSI KOHEYHOMY aKIIMOHEpY. B ToM citydae, Koraa
KOHEYHBIH aKI[MOHEpP He COTIACeH C PaCKPhITHEM €0 UMEHH,
OH TepseT TPaBO roloca o MPUOOPETEHHBIM aKIIHAM.
B 1060M ciTydyae mpoBe/ieHue MOCTeAYIONIUX TIPOTIEAYP
OTHOCHUTENHHO 3aMHTEPECOBAHHBIX CTOPOH IOMKHO UCXOJUTh
13 TOYHOCTH TaKOTO YBEAOMIEHUS. B CHUTY 5TOTO KOHEYHBIH
aKIMOHEep BIIOCTEICTBUY He CMOYKET YTBEPKAATh, UTO
yBeZIOMJIEHHE ObLTIO ONTMOOYHBIM. ITO 03HAYAET, YTO AODKHBI
OBITh IPEyCMOTPEHB! 3/IMUHUCTPATHBHBIE CAHKIIUH 33
HeHa/IeXxalee yBeJOMIeHNE, U KaXK/[as KOMITaHU,
YIOMSTHYTasI B CIIMCKE, IOJDKHA UMETh BO3MOXKHOCTh
OCIIOPUTH CBOH cTaTyc abGIMPOBaHHON KOMIIAHUY B CY/IE.

B HacTosIIee BpeMs HapylIeHHe aKI[MOHEPOM
Tpe6OBaHUs YBEAOMIIATH PYKOBOJCTBO KOMITAHUN
0 KOHCOJIU/IAIINY aKIUH TPaKTHYECKU HE BIIeYeT
TIOCJIEZICTBYI /I aKITMOHEPOB-HAPYITUTENEHN B CIydae
OTKPBITHIX aKIIMOHEPHBIX OOIIECTB', a BEZIET TOJIBKO K MoTepe
aKI[MOHEPOM TIpaBa roJioca o aKIuaM, IproOGpeTeHHBIM
B HapyIIeHue MON0XKeHUH cTaThu 80 3akoHa 00 AO.
B ¢BA3Y ¢ 9TUM IleIecO06pasHo BBECTH 001Iiee TOJIOKEHNE,
IpelycMaTpUBaloIlee JUIIeHYE [TPaB ToJI0ca 110 BCeM
aKIWAM B CJTydae HapylIeHUs YCTAHOBIEHHOH MPOIeAypPhI
yBegoMieHus. YToObl u3bexarb HeonpezaeneHHocTH, PCOP
JIOJDKHA UMETh BO3MOXKHOCTB TPOBOAUTH IPOBEPKY dakTa
JIVIIIEHUS TIpaBa rojoca aKIuoHepa, HapyIIUBIIEro
mpeAnucane 06 yBeJOMIEHUHN TIPU IPHOOPeTEHNI
(xoHCOMUAALIIY) aKIIUH.

MeHemKMEHTY JOMKHO OBITH BMEHEHO B 0053aH-
HOCTb €KerofHO BMecTe ¢ GUHAHCOBOM OTYETHOCTHIO
MIPE/ICTABIATH OTYET O CAETKaX KOMITAHUHU C KPYITHBIMHU
aKI[MOHepaMH, BIAICIONTMMU KOHTPOJIbHBIM TaKETOM aKIIUi
KOMITaHUH U UX apOUINPOBAHHBIMU JIUIaMi®. TaKo# oT4yeT
JIOJDKEH OBITh 3aBepEH ayUTOPOM U YTBEPXKZEH COBETOM

1 IIm. 2 m. 6 cT. 21 3akoHa 06 O0O0.

2 JlaHHOE MPeUIoKEHNE OCHOBAHO Ha TOJIOYKEHNH T€PMAHCKOTO 3aKOHOAATEe/bCTBA.
Cwm. taxxe: Gerhard Wirth, Mark Green, Michael Arnold, Corporate Law in Germany,
Beck C.H., 2004, p. 184.
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JVPEKTOPOB KOMIIAHUH OZIHOBPEMEHHO ¢ GUHAHCOBOM
OTYETHOCTBIO. TpebOoBaHMUS IT0 PACKPHITHIO HHOOPMAIIUH

1, BO3MOXXHO, IIpeZIocTaBIeHuIo cBeZieHni B @CPOP 10mKHBI
rapaHTHUPOBaTh, YTO OTYET He OyZET yTpadyeH B Clydyae
CMEHBI PYKOBO/ICTBA. [IpeAnoNoKeHus O Blaeblax aKIu,
Ha KOTOPBIX OCHOBAH TaKOM OTYET, IOKHBI COOOTIAThCS
COOpaHUIO aKIIMOHEPOB, @ AKIIMOHEPHI OKHBI TTUHO
OTBE€YaTh 32 KOPPEKTUPOBKY HEJOCTOBEPHBIX CBEZIEHUT

B OTYETEe ¥ HECTH JIUIHYIO OTBETCTBEHHOCTD, €CIM OHU STOTO
HE CZIeJaloT.

AXIMOHEep, TaKUM 06pa3oMm, 6yzeT HeCcTH
OTBETCTBEHHOCTH 32 HepasIalieHne HHPpOpMaIn, eciu
€My CTaHET U3BECTHO, HAIIPUMED, O TOM, UTO JPYTroi (104)
aKI[MOHED ABJISIETCS 3aBUCUMBIM JIUIIOM OT TOTO Ke JIUIIA,
YTO U OH caM. [Ipy 3TOM TpeATIoNaraeTcs, YTo aKIMOHep
JIOJKEH OBITh OCBEZIOMJIEH O TOM, UTO PYTOM aKI[HOHED
KOHTPOJIUPYETCS TEM JKe JIUI[OM, YTO U OH caM. JIis ompe/ie-
JIEHUSI OTBETCTBEHHOCTH CJIelyeT PUHATD TPETIONOKeHIe
o puunHeHuu yiepba. Kak ciecTBue, akiioHep 6yzeT
HECTH HaJIOTOBYIO OTBETCTBEHHOCTh, BO3HUKIIIYIO B CBA3U CO
CHIEIKOH ¢ 3aMHTEPECOBAaHHOCThIO, MHGOPMAIIUIO O KOTOPO#
JAHHBIN aKIIMOHEP CBOEBPEMEHHO He PACKPBLT.

YT0oObI M30€3KaTh CUTYAIVH, KOT/ja COOCTBEHHUKH
n3beraroT packprITHs HHGOpMAY, HEOOXOANMO BBECTH
YeTKO OIpeZie/IeHHbIN Habop npaswi. Hampuwmep,

B cyzZle6HOM pa3bupaTeIbCTBE MOKHO TIepEHECTH OpeMs
JI0Ka3aTeqbCTBA HA TPEAIoaaraeMoro co6CTBEHHUKA
KOMITaHUY, KOTOPBIA MOXKET BECTH MEPETOBOPHI OT JIHIA
KOMITaHUH, HO He MeeT GOPMaIbHOTO CTaTyca B IPYIINE
KoMmmaHuii. OCHOBaHUEM B JaHHOM CJIy4ae MOTYT CIYKUTh
ceqytonye mpaBua:

e uHdpopMaIusa 0 COGCTBEHHUKE COAEPKUTCS

B pacIipoCTPaHAEMOM UHBECTUIIMIOHHOM MEMOPAHAYME

1 TIPOCIIEKTE SMUCCHUH;

® TIPOCIIEKT PETUCTPUPYETCS B TOM WIM MHOU IOPUCAUKIINY;
e yCTaHOBJIEHA CBA3b MEXK/Y ITPeZIoIaraeMbeIM
COOCTBEHHUKOM ¥ KOMITaHHE;

e CyIIeCTBYeT TPACT U U3BECTEH ero beHeduIMap;

e JIUTIO, 3asIBJIAOIIEE MTPAaBa COOCTBEHHOCTH, IPE/ICTABIAET
JIOCTAaTOYHBIE JIOKA3aTebCTBA TOTO, KAK OHO TIPHOOPEsIo
aKI[UH U TIOJYYWIO CPECTBA /I KX TIPUOOPETEHUS.
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VckitrodeHue U3 3TUX [IPaBII BO3MOXKHO IIPU
OTCYTCTBUH KOHTPOJIUPYIOIIETO aKIXOHepa, HallpruMmep,
B CJIydasx KOTHPOBKH Ha Ovp:ke He MeHee 50% aKIui.

TpeTbuM unaM JZOKHO OBITH paspenieHo
HPebABIATH MCKY 110 TOBOZY UMYIIEeCTBA HECOCTOA-
TEJILHOT'O JOJDKHUKA KO BCEM YYacTHUKaM. B KOHTeKcTe
Takux UcKOB ®PCDP 0/KHBI OBITH TIPEZOCTABIEHbI
MIOJTHOMOYHSA II0 pacciieZloBaHUIO, TO3BOJIAIOININE el U3ydaTh
BHYTPEHHIOIO IOKYMEHTAINI0 KOMIaHUN 1 KBaIudu-
[[UPOBATh ee 110 YMECTHOCTH U CTelleH! KOHQHUAEH-
[[UAIIBHOCTH, TIOCJIE YeTO MPEBABIATE CYZY.

YkazaHHbIe IpolieccyanbHble Tpe6boBaHUA MOTYT
MMeTb UCKJIIOYEHNs, eC/IU He3anHTePeCOBAHHbIe aKIIMOHEePHI
JIAI0T coIviacue Ha ciesKy. IIporjecc roocoBaHus A0mKeH
IIPOTOKOJIMPOBATHCA U, €CIU BIIOCTIEACTBUY CTATYC
3aMHTEPeCOBAHHOTO JIMIa OyzieT J0Ka3aH, TO pelleHue
MOXeT OBITH OTMEHEHO.

3aKOH ZJ0JKeH YCTaHOBUTD €IUHBIN CTaHAAPT
apdrmpoBaHHOCTH (TO €CTh KPUTEPUI CBA3AHHOCTH
cTopoH). OH Zo/DKeH OBITh OCHOBOH /1A OTIpeZie/IeH s
HaJIN9YsA 3aUHTEPECOBAHHOCTH B CeJIKe C JIT00oM
KOMITaHHeH, KOTOpas II0 CBOEMY YCTaBy UMeeT OIpeesieHrs
0 3aMHTEPeCOBAHHBIX CTOPOHAX.

5.6.
KOPIIOPATMBHOE ITPABO
¥ HAJIOTOOBJIOKEHUE

CucreMy KOPITOPAaTUBHOI'O TIpaBa CIeyeT pacCMaTpPUBATh
B KOHTEKCTe HAJIOTOBOTO 3aKOHO/ATeIbCTBA. [Ipudem
cJIelyeT YIUTHIBaTh He TOJBKO HaJIOT Ha MPUObLTb
MIPEATIPUATHH, HO ¥ TTOZI0XOJHBIN HAJIOT, TOCKOJIBKY
COOCTBEHHUKH, 0COOEHHO B MaJIBIX IPEATIPUATHUIX, BMECTO
pacripeZieJieHuss TpUOBUTH MOTYT YBEIUYUBATD CBOIO
3apabOTHYIO TUIATY, TOJyYaeMYIO UMY B KaUeCTBE
PYKOBOAUTETEH.

[To poccutickoMy 3aKOHOZATENTbCTBY HAJIOT Ha
MPUOBUIb IOPUAMYECKUX JIUI] COCTABIAET 24%, a HAJIOT
Ha 10X07l pU3nIecKoro juia — 13%. Takum 06pasom,
HAJIOTOBBIN PEXUM IIOATAIKUBAET COOCTBEHHUKOB, KOTOPBIE
OCYIIIECTBIIAIOT HETTOCPEACTBEHHOE PYKOBOZICTBO

5.6.
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KOMITaHUeH, K 3aHATUIO OQUIINAIBHOM JODKHOCTH B CBOEN
KOMITaHHUH U TIOJIYYEHUIO Zioxoza B hopMe 3apaboTHOMN
TUIATHI, @ HEe AUBU/IEH/IOB.

Hasoroo6ioxkeHue JUBUAEHOB II0 CTaBKe 9% ZaeT
CyIeCTBEHHbIE IPUBUIETUY JIJIsI XONAUHTOBBIX KOMIaHUM.
CraBKa He [IOJDKHA OITyCKAThCsA, TIOCKOJIBKY €€ YMeHbIeHNe
CTUMYIUPYeT 06pa3oBaHue Ype3MePHO OOBIITOTO YKCIa
CyO'BEKTOB, UTO OTIACHO MPH CAETKAX
C 3aMHTEPECOBAaHHOCTHIO.

C Apyro¥ CTOPOHBI, OBLIO OB HEITPABUILHO
MIPUBJIEKATh KOMIIAHUY K OTBETCTBEHHOCTHU 3@ TO, YTO OHU
3aKJIIOYANHU CZIENTKU MeX/y cOOO M COBEPINAU eUCTBYA,

CTaBIIKE IPEAMETOM pa36I/IpaT€J'IbCTBa HaJIOT'OBBIX OPraHOB.

Heo6X0/1M0 BBECTH HOPMY, B COOTBETCTBUH C KOTOPOH
HaKa3aHUsA He IPeSyCMaTPUBAIOTCA B TEX CIyYasax, KOraa
O/IHA M3 KOMITAHWI IPYIIIIE IATIA HATOTH, KOTOPhIe
Jo/KHa ObUTa OBl IUTATUTH APyTas KOMIIAHUS TOM JKe
TPYIIIIBL.
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PA3IEJT II1.

KOPIIOPATHMIBHBIE
OOPMBI



OPTAHN3AILIMIOHHO-
ITPABOBBIE ®OPMbI
BEJEHIA BM3HECA

B doxyce anckyccrur o pedopMUPOBAHNY KOPIIOPATHBHOIO
IIpaBa U ero rapMOHU3AIMHU € 3aKOHOAaTenbCcTBOM EC
HAXOJUTCA TAK)Ke SBOJIOIMA KOPHOPATUBHBIX GOPM
byHKUMOHMPOBaHMA Or3Heca. B epByto ouepesb, pedb UAET
0 CHCTeMe 3alIWTH KalluTaua 1 Mepax, 00eceqnBaoIInX
packpbITHe HHPOPMALUH.

6.1.
OCHOBHBIE BUIbI KOPIIOPATUBHBIX ®OPM

B 3apy0e)XHbIX CTpaHaX MCIOIb3YIOTCSI MHOTOOOpasHbIe
KopriopaTuBHbIe GopMbI. Kak mpaBuio, BEIOOP TOM WK
UHOM GOPMBI IPOJUKTOBAH HATOTOBRIMY COOOPaKEHUAMHU.
Hampumep, B I'epMaHuuy Iu1ia, co3faroliye TOBapuInecTBa
(Personengesellschaften), pykoBoACTBYIOTCS, B OCHOBHOM,
IAByMsA paKTopamu:

1) YYaCTHUKM MOTYT BHIYMTATh YOBITKY U3 CBOEH
HayoroobsiaraeMoi 6assr;

2) mpubBUTh TOBAPHIIECTBA PACIIPEAETAETC MEXY
yJaCTHUKAMU ¥ TIO/JIEXKUT HATOTOOOJIOKEHUIO Ha YPOBHE
YJYaCTHUKOB, a HE Ha YPOBHE TOBAPUIIECTBA.

Baknas sazava 19 Poccru COCTOUT B TOM, YTOOBI
YeTKO OIPEIETUTh KOPIIOpaTUBHbIE GOPMBI, KOTOPHIE

PA3JIEJT III.
KOPITOPATVMIBHBIE ®OPMBbI
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HauboJee 11e1ecO00Pa3HO UCIOIb30BATh HA MIPAKTHKE.
Kpome Toro, He06X0AUMO COCPENOTOYUTHCS HA Pa3BUTHH
CYIIECTBYIOILIEN CUCTEMBI, @ HE HA €€ PAZIUKAIBHOM
M3MeHEeHUH.

Poccuiickue KOMITAaHUY HAKOIIWIN 3HAUNUTENbHbIN
OTIBIT PabOTHI HA MEXKAYHAPOAHOM GOHIOBOM PBIHKE.
PagukanbHas pedopMa, BIeKyIas 3a 060l KapAuHaNIbHbIe
M3MeHeHUs B KOPIOPAaTUBHOM IIpaBe, MOXKeT 0Ka3aTh
HeraTUBHOe BIWSHHE Ha JaTbHEHNIIYIO JeTeNlbHOCTD
KOMITaHU#: OHU BYAYT BHIHYK/EHbI TIOTPATUTh MHOTO
BpeMEHH U PECYPCOB /IS IPUBEZAEHUS CBOEH CTPYKTYPEI
B COOTBETCTBHUE C HOBBIM 3aKOHOZIATETBCTBOM, YTO MOXKET
HETaTHBHO OTPA3UTHCA HA UX ITO3UIUAX HA GOHZOBOM
PBIHKe, B TOM YHCJIEe 32 PyOeKoM, a TaKKe TI00PBaTh
YCTOMYMBOCTD POCCUMCKOM ITPABOBOU cucTeMbl. [Ipeza-
raeMble U3MeHEHUs He JI0DKHBI OTPUIIATETbHO TIOBIUATD
Ha pa3BUTHe OU3Heca, 3aTOPMO3UTh BBIXO/] KOMITAHUH Ha
HOBBIE PHIHKU. MI3MeHeHVsI B 3aKOHO/IATENbCTBE JOIKHBI
PacIpOCTPaHATLCS TONMBKO Ha BHOBD CO3/laBaeMble
koMmmaHuy. CyIIecTBYIOIIYE JKe KOMIAaHUH JO/KHBI UMETh
BO3MOXKHOCTD IIPOZIOJDKATh OeCIpenaTCTBEHHO OCYIeCTB-
JIATDH CBOIO JIeATeNbHOCTD. [Ipy N3MeHeHN! 3aKOHO/A-
TEJICTBA HEOOXOAVMO TIPESyCMOTPETh HEKHH NIepeXOHbIN
TIEpUOZ ZJIs BBEeZIEHUS HOBBIX 00s13aTebHBIX TPeOOBaHUN
Y TIPaBWJI U He HAJIaraTh Ha CyIIECTBYIOLINE KOMIIAHUN
JOTIOJTHUTETbHBIE 0OpeMeHeHMs (HapuMep, Io Tepe-
PErvcTpaIuy YIPeAUTENbHbBIX JOKYMEHTOR).

Poccuiickoe 3aKOHOZATEIBCTBO B HACTOSAILII MOMEHT
He TIpeZlycMaTPUBAET 0COOOTO CTaTyca Jijisi KOMIaHWH, YbU
aKIMY KOTUPYIOTCS Ha GOHA0BOI 6upike. BMecTo aTOTO,
B 3aBUCUMOCTH OT YKC/Ia aKIIMOHEPOB, HAa KOMITAHUU
HaKJIaZIbIBAETCs PsAfl 0053aTebCTB U TpeboBaHMiA'. JlaHHEIE
MepHI CO3/AI0T OlIpe/ie/IeHHbIe TPYAHOCTH, IIOCKOJIbKY YBA3Ka
obbeMa 00513aTeTbHBIX YCIOBUHM M GOPMBI KOMITAHUH
C KOJIMYECTBOM aKIIMOHEPOB MOJKET IIPUBECTH K HETIpeZCcKa-
3yeMOCTH, HATIPUMeD, KOTZIa OZIUH aKIMOHEpP MPOZAET CBOU
aKIWY IByM Wi 6osiee CTOPOHHUM MHBecTopaM. C TOUYKH

1 Hampumep, 1. 3 cT. 66 3akoHa 06 AO ycTaHaBIHBaeT ONpeZieleHHOe YUCIIO YWIEHOB
coBeTa JMPEKTOPOB B 3aBUCUMOCTH OT OOILero 4ucia akiuonepos. Cr. 7 3akoHa
06 AO mpeAycMaTpHUBaET, YTO TOJIBKO OTKPHITOE aKIIMOHEPHOE OOLIECTBO BIIpaBe
TIPOBOJUTD OTKPBITYIO IIOATUCKY Ha BBITYCKaeMBIE M aKIIUH.

6.1.
OCHOBHBIE BU/IbI KOPIIOPATUBHBIX GOpPM
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3peHUs MPaKTUKU, TTIOJJ0OHbIE YCJIOBUA HE BHITVIAAAT
JOCTaTOYHO 0OOCHOBAaHHBIMHU. OT HUX 1I€€CO00Pa3HO
OTKAa3aThCsl, IIPEJOCTABUB IIPABO CAMUM aKIKOHepaM
BHIOMPATh OpPraHMU3alOHHO-IIPABOBYIO GOPMY KOMIAHUU
1 OIIPEZIENIATh 0COOEHHOCTH €€ CTPYKTYPHI.

CrienyasibHble TPe6OBAHUS, KOTOPHIM JOIKHBI
OTBEeYaTh MyOIUIHBIE KOMITAHUH, CJIeZlyeT BBOJUTH B YCIIO-
BUAX JIMCTHHTA, OTPAKaTh B 3aKOHAX /WU MOA3aKOHHBIX
aKTax O PhIHKe IIeHHBIX 6ymar. OCHOBHOE BHUMaHMe
cienyer 06paTUTh Ha U3MEHeHUs 3aKOHO/aTebCTBa
B OTHOIIIEHUH CJIEIYIOMIUX KOPITOPATUBHBIX GOpM:

Obuiecmeo ¢ 02paHuUeHHOl 0MeemcmeeHHOCMbH
e C ITOMOIIBIO 3aKOHO/ATENbCTBA JOLKHO C/eaTh TaK,
YTOOBI JaHHAs KOPIIOpaTHBHasA popMa cTaia Hanbosee
[IpUEMIEMOM /I UHBECTUIIUN CO CTOPOHBI YaCTHBIX
aKIMOHEPOB U IS pa3MellleHUsI JOITOBBIX IEHHBIX OyMar;
e IO/DKHO 3HAYUTEIHHO [e0I0POKPATU3HPOBATh KaK
TpOLIEAYPY UX CO3MaHUsA, TAK U CUCTEMY PETYIUPOBaHUSA
Y HaZi30pa Hajl TEKYIEH JeaTeTbHOCTHIO;

e IPOBO/IUTH GOJTEe TIATENbHBIN KOHTPOJb CO CTOPOHBI

TOCYZIapCTBEHHOTO PEry/IATOpa B LEIAX HaIexalei 3a1uThl

TpaB ¥ NHTEPECOB KPEJUTOPOB B CIydae GaHKPOTCTBA.
3akpvimoe akyuoHepHoe 06uecmeo

e IOJKHO TIPETEPIIETh Te JKe M3MEeHEeHMUsI, YTO U 00IIeCTBO

C OTpaHUYEHHOH OTBETCTBEHHOCTHIO. KpOMe TOro, JO/IKHBI

OBITh IIPEYCMOTPEHBI IOTIOTHUTEIbHBIE MEPHI 3aIIUTHI

KanuTasia (yIacTus B MPUOBUIN) MUHOPUTAPHBIX

aKIIMOHEPOB;

e IO/KHO OBITh aJaTHPOBAHO /IS KCIIONb30BaHNUs

B BEHUYPHBIX C/IeJIKaX.

Omxkpbimoe akyuoHepHoe 061ecmaso
e JIOJDKHO MCTIO/Th30BAThCsA /IS BBIMYCKa IEHHBIX Oymar
Ha QOHZIOBOM PHIHKE.

6.2.
SAIIHUTA KATIUTAJIA

3aKOH yCcTaHABJIMBAET /IS BCEX KOMIIAaHUN MUHUMAaIbHBIN
pasMep yCTaBHOTO KalluTala, KOTOPHIH SABJISETCS UMYIIECT-
BEHHOI OCHOBOM IeATEIbHOCTH X03SIHCTBEHHOrO 00IIeCTBa,
rapaHTUPYIOIIell HHTepeChl KpeAUTOPOB. [loaaep:kaHe

6.
OPI'AHM3AIIIOHHO-ITPABOBBIE
©OPMBI BEJIEHVIA BU3HECA
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MUHHMAaJbHOTO pa3Mepa yCTaBHOTO KaluTaia obecrie-
YUBAETCS 32 CUET PsAja MPeANUCAaHUN, YCTAHOBIEHHBIX
POCCHICKMM 3aKOHO/IATETLCTBOM, B TOM YHCJIE, O TIOPSAKE
U CPOKax OIUIATHI YCTABHOTO KAalUTala IPU YIPEKACHUN
IOPUINYECKOr0 JIMIIA, ¥ OHO M3 OCHOBHBIX TpebOBaHUI
COCTOUT B TOM, YTO pa3Mep YUCThIX aKTUBOB OOIEeCTBA
He MOXXeT OBITh MeHbIIle pa3Mepa yCTaBHOTO KamuTaia.
3aKOH yCTaHaBIUBAET, YTO BKJIAZ,OM B UMYIIECTBO
(ycTaBHBIN KamuTa) X035 HCTBEHHOTO 001IecTBa MOTYT
OBITD IEHEXKHBIE CPE/ICTBA, LIEHHBIE OyMaru, Apyrue
MaTepUaabHble aKTUBHI WX UMYIECTBEHHBIE TIPaBa 100
MHbIE [TpaBa, UMeIoIINe JeHeXHYIO OlleHKY (HalpuMep,
IpaBa MoJb30BAHUS T10 JTUIIEH3UOHHOMY JI0TOBODY).

B ciydae ecnu yupeaurenu (y4acTHUKU,
aKIIMOHEepPHI) 00IIeCTBa BHOCAT B OILUIATY YCTABHOT'O
KanuTaja HeJleHe>KHbIe BKJIQ/Ibl, 3aKOH IIpelyCMaTpUBAET
He0OX0AUMOCTb IIPOBEAEHUS IeHEKHOM OIIeHKH TaKUX
BKJIAZIOB. B 061iecTBax ¢ orpaHYeHHOM OTBETCTBEHHOCTHIO
TaKas OlleHKa MPOBOJIUTCA YYaCTHUKaMU 00IIIeCTBa, eCu
CTOMMOCTDH HeZIeHeKHOI'0 BKJIaJla — MeHee 200 MUHU-
MaJIbHBIX pa3MepoB omaTsl TpyzAa (MPOT). Eciu
HOMUHAaJIbHasA CTOMMOCTb BKJIaZa npessimaeT 200 MPOT,
yCTaHOBJIEHHOTO (e/iepaJbHbIM 3aKOHOM Ha JIaTy Tpe-
CTaBJIeHUs JIOKYMEHTOB /IS TOCYAapCTBEHHOU perucTpaIiiu
00111eCTBa WK COOTBETCTBYIOIIUX U3MEHEHUI B yCTaB
0011eCcTBa, TO OIleHKa HeIEHEKHOTO BKJIa/Ia B yCTaBHBIN
KanuTaj o0IecTBa MPOBOAUTCS HE3aBUCHMBIM OI[EHIITUKOM.
[Tpu 3TOM HOMHWHANbHAA CTOUMOCTD (YBeTUYeHNE HOMU-
HaJIbHOW CTOMMOCTH) /IOJIM YYaCTHUKA, OIIauBaeMon
HEJIEHEXKHBIM BKJIaZIOM, HE MOXKET [IPEBHIIIATh CYMMY

OLI€HKHU BKJIa/Zia, OIIPpEAETIEHHYIO HE3aBUCHMbIM OLIEHIITUKOM.

B OTHOIIIEHUM aKI[MOHEPHBIX 0OIIECTB 3aKOH
MIpeyCMaTPUBAET, UTO JIJIS ONPe/ie/IeHNs PhIHOYHOU
CTOMMOCTY MMYIIECTBA, BHOCUMOTO B OILIATy aKIIUMH,

B 00513aTeIbHOM TTOPSIIKE TIPUBJIEKAETCS HE3aBUCUMBIN
OLIEHINIMK BHE 3aBUCUMOCTU OT CTOMMOCTH He/leHeKHOT'0
BkJaza. [1py aTOM BesMurHA IeHeKHOM OlleHKU
HMMYIIecTBa, IPOU3BeIEHHOH aKIMoHepaMy W,

B COOTBETCTBYIOUIUX CIy4Yasax, COBETOM JUPEKTOPOB
aKI[MOHEPHOTO OOIIEeCTBA, HE MOXKET TPEBHIIIATh OLIEHKY
HEe3aBUCHMOTO OIEHIIUKA.

6.2.
3amura Kanurasaa
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B cBs3U € TEM, YTO MUHUMAJILHBINA pasMep
yCTaBHOI'O KanuTaja HeBeluk (100 MPOT — aist o61iecTB
C OTpPaHUYEHHOU OTBETCTBEHHOCTHIO U 3aKPBIThIX
aKIMOHePHBIX 0011ecTB ¥ 1000 MPOT — /17151 OTKPBITBIX
aKIMOHEPHBIX 00IIEeCTB), TPaBOBbIe MEXaHHU3MBI
MOZIZIeP’KaHUSA BETUIMHBI OCHOBHOTO KallUTaIa OTHOCH-
TeqbHO c1abbl. Kak mpaBuiio, 3TU MeXaHU3Mbl HAalTPaBIeHbI
Ha yCTaHOBJIEHNE 3aBUCUMOCTU MeXAY YCTaBHBIM
KaIlUTaJOM ¥ CTOMMOCTBIO YMCTHIX aKTUBOB. B 3TOM CBA3U
OCHOBHOe BHUMaHMUeE CIeJyeT COCPeJOTOYUTh Ha MOPsAKe
BHeCEeHU BKJIA/]a B yCTAaBHBIM KallUTal, ¥ MMOCTEIIEHHO
MOBHIIIATh Tpe6OBaHUA K BKJIaZaM. HampruMep, B 3aKOHe
MO>KHO TTPeyCMOTPETh, UYTO B3HOC B YCTABHBIN KaITUTA
JIOJKEH OBbITb OCYIIIECTBIEH TAKUM 00pa3oM, UTOOBI
PYKOBO/JCTBO KOMIIAaHMY MMEJIO BO3MOKHOCTh UM CBOOOZHO
pacmopsikathes. KpoMe Toro, He0OX0AMMO YKECTOIUTh
TpebOBaHUA K HE3aBUCUMOMY OLIEHIIHKY, OCYIIEeCTBII-
IOIIEMY OIIeHKY HeZIeHE)XXHOTO BKJIA/IA.

BMmecTe ¢ TeM, 11e1eco06pas3Ho pacCMOTPETh BOTIPOC
00 OCHOBAHUAX TUKBUAALMY KOMIAHUHA, KOMIAHUN JO/IKHBL
MIPEKPAIIATh CBOIO AEATENBHOCTD B PE3yJIbTaTe OAHKPOTCTBA
WY ITyTeM J0OPOBOJIbHOM JTMKBUAIIUY, & HE Yepe3 MPUHY-
JUTETbHYIO IMKBUALIMIO B CJIydae OTCYTCTBUSA YCTaBHOTO
Kanurasa. BriosHe BO3MOXKHO CyIeCTBOBAHNE KOMIIAHUH,
He UMeIoIIell YCTaBHOTO KaluTasla, Ho 00/1aIatoleil Xopolei
JIUKBUZIHOCTBIO U OCYIIECTBIIIONIEN X03AMCTBEHHYTO
JleATeIbHOCTD. [TosmoxxeHua 06 0043aTeIbHON JTUKBUAALUN
KOMITaHUH (IIPY YCJIOBUH COOIONEHMS YIIOMSHYTHIX BBIIIIE
COOOPaKEHUI) IO TPUYKHE OTCYTCTBUSA YCTABHOTO KamuTasa
JIOJDKHBI OBITH OTMEHEHBI, @ BOSMOXKHOCTH TIPHOOPETEHS
KOMIaHUSIMU COOCTBEHHBIX aKIIUH paciiupeHsl. Bee aTit
MEPBI CIOCOOCTBYIOT BO3BPATY KaIlTUTala MHBECTOPAM.

6.3.
PACKPBITUE NHPOPMAIINU
IIPU CO3ZIAHMH KOMITAHU

Jlyist TOrO, YTOOBI BHOBD CO3/JaHHOE IOPUIMYECKOE JIUIIO
MOTJIO OCYIIECTBIATh MPeAIPUHUMATEIBCKYIO 1€ TENbHOCTD,
I10 3aKOHY OHO JIOJI’KHO OBITh 3apPErMCTPUPOBAHO B YCTAHOB-
JIEHHOM 3aKOHOZaTeIbcTBOM PO mopsiaxke.

6.
OPI'AHM3AIIIOHHO-ITPABOBBIE
©OPMBI BEJIEHVIA BU3HECA
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Jl1s1 06IIEeCTB ¢ OTPAaHUYEHHON OTBETCTBEHHOCTEIO,
B OT/IMYME OT aKI[MOHEPHBIX OOIIECTB, 3aKOH MPeAyCMaTpH-
BaeT HEZIONTUH U YIIPOIIeHHBIN TOPSIA0K PErUCTPaIIU.

Jlo Tex mop, MOKa CyZibl He MOATBEPASAT, YTO PETUCTPATIHS
ObLTa TIPOBeZIeHA HAa HE3aKOHHOM OCHOBaHUY, KOMIaHMUs
COXpaHseT cTaTyc 0GUIUATbHO 3aPErUCTPUPOBAaHHOM,
HO MOXKET OBbITh TUKBUAUPOBAHA'.

B X0/1e TOCYZITapCTBEHHOM PErvuCTpaliy BHOBb
CO3/1aBaeMBIX IOPUANIECKUX JIUI] UX YIPEAUTENH AOIKHBI
MIPEZIOCTABUTh B HAJIOTOBBIE OPTAHBI, OCYIECTBIIAIOIINE
PErUCTpPaIIMIO, YCTAHOBJIEHHbIE 3aKOHOM CBe/leHu 1. B gacT-
HOCTH, ZIOJDKHBI OBITh TIPEZOCTABJIEHB! PENIeHUe O CO3IaHUHI
0011IeCTBa VI TIPOTOKOJ O0IIEero coOpaHus yupeauTenen
ob11ecTBa, a TAK)Ke YIpeJUTeTbHbIE IOKYMEHTHI 00IIeCTBa:
ycTaB — /IS OOIIECTB, YIpeAUTENEM KOTOPBIX SABJIAETCS OJMH
YJYaCTHUK; YCTaB ¥ YUPEAUTENbHBIH JOTOBOP — /I KO-
HEpPHBIX 0011ecTB. Heo6X0AMMO TaKKe IIPeOCTaBUTh
JIOKYMEHT, TIOATBEPK/IAIOIINH OTJIATy TOCYapCTBEHHON
TIONIUTHHBI, U, Z/IT ”HOCTPAHHOTO YUPEAUTENS, — BLITUCKY U3
TOPT'OBOT'O PEECTPA; UCUEPIBIBAIOIINI TIEpEYEHb JOKYMEHTOB
MIPUBOAUTCS B IEWCTBYIOMINX 3aKOHOAATENTbHBIX aKTax’.

J1 oCyIIeCcTBIEHUS TOCYIapCTBEHHON PErCTPaIK
TI0ZIaeTCs 3asIBIEHUE OT UMEHU FOPUANIECKOTO JIUIIA.

B 3asBI€HIM TIOATBEPXKAAETCS, UTO TIPEOCTABIEHHEIE
y4IpeauTeNnbHbIE I0KYMEHTHl COOTBETCTBYIOT A€HCTBYIOLIEMY
3aKoHoZaTenbcTBY PO. BriCcTyIaTh B KauecTBe 3asBUTeNEN
OT UMEHU I0PUANIECKOTO JIUIIA BIIPaBe: TreHepanbHbIHA
JIUPEKTOP PETUCTPUPYEMOTO IOPUANIECKOTO JIUIIA YT UHOE
JIUITIO, MMeEIOIIee TIPaBo IeHCcTBOBATh 6e3 I0BepEHHOCTH,
y4apeauTens (yIpeguTenn) IPUAUIECKOTO JIUIA TIPU

€r0 CO3/JaHKU, PYKOBOJUTENh I0PUAUIECKOTO JIUTIA,
BBHICTYTAOIIETO YIPEAUTENIEM PETUCTPUPYEMON KOMITaHUH,
Y MHBIE YIIOJTHOMOYEHHBIE JIUTIA.

1 Cwm.: Pemrenne PeziepaibHOro apbuTpakHoro cyza Boiro-BaTckoro okpyra
N2 A43-5138/98-11-189 OT 11 MapTa 1999 I.; pemenue PezepanrbHOro apOUTPAKHOIO
cyza MockoBckoit obmacti N2 KA-A40/389-00 OT 21 deBpasisi 2000 T.; pelleHie
DenepabHOrO apoUTpaXKHOrO cyza JlanbHeBocTOYHOro okpyra Ne ®03-A59/02-2/2464
OT 4 fekabpst 2002 T.; peireHne PezepanbHOro apoUTPAXKHOTO cyzAa MOCKOBCKOI
obactu N2 KI'-A40/56-03 ot 6 deBpaid 2003 T.; peureHre deaepanbHoro
apbuTpaxHOro cyzsa MocKoBcKoit obmactit N2 A62-5108/2003 OT 9 CEHTAOPS 2004 T.

2 CT.12 1 1L 4 cT. 9 esepanbHoro 3akoHa N2 129 «O rocyzapcTBeHHOM perucTpanuu
IOPUANYECKYX JIUL] U MHAVBUAYAIbHbIX IPeAIPUHAMATeNel» OT 8 aBrycTa 2001 T.

6.3.
PackpriTrie HHGOpMAIHI
TIpY CO3ZaHUM KOMITAHUH

(113)



[TpuHUMas BO BHUMaHHUe, YTO aKI[HOHEPHOE
00I1IeCTBO B 00513aTEIbHOM MOPSIAKE JOJDKHO 3aPETUCTPH-
POBaTh BHIIIYCK IIeHHbIX OyMar, AO MpH CO3ZIaHuK 00sI3aHbI
PaCKPBITh PSZL JOTIOJTHUTENbHBIX CBeJIEHUM, TIPEYCMOT-
PEHHBIX 3aKOHO/ATeTbCTBOM O PhIHKE IIeHHBIX OyMar.

HecMoTps Ha TO, UTO POCCUMCKUI 3aKOH

YCTaHaBJIMBAET IIPpU CO3JaHNN (pEFHCTpaHI/II/I) IOpUANYECKUX

JIIL psiZl TpebOBaHU IO PACKPHITHIO NHPOPMATIH,
KOTOpbIe HaPaBJIeHbI Ha 3aIIUTY HHTEPECOB KPEAUTOPOB
Y M’HBECTOPOB KOMITAHUHU, 3T TPEOOBAHUS ABJIAIOTCS
c1abo¥ rapaHTUEN TOTO, YTO CBEZIEHUS, IPEOCTaBIIEMBIE
B PETUCTPUPYIOIINM OpraH, ABIAIOTCA JOCTOBEPHBIMHU.
Bosee Toro, Mepel OTBETCTBEHHOCTH, ITPEAYCMOTPEHHbBIE
POCCHUMCKMM 3aKOHOAATENbCTBOM, HEJOCTATOYHO

3¢ PeKTUBHO 00eCIIeYrBalOT HaJIeKalllee pacKphITHe
“HGOPMAIIVY FOPUANYECKUMU JIUIIAMHU.

3aKOH IpelyCMaTPUBAET OTBETCTBEHHOCTD
3aABUTENA U (W) CAaMOTO FOPUANIECKOTO JIUITA
3a HEIOCTOBEPHOCTbH MPEAOCTABIEHHBIX CBEICHIH,
BHOCUMBIX B €IUHBIN TOCYIAPCTBEHHBIN PEECTP
IOpPUANYECKUX JTUI. OTBETCTBEHHOCTH MOXET OBITh KaK
aIMUHHUCTPATUBHOM B BU/IE YIUIATHI IITpada pa3MepoM
50 MPOT, Tak 1 yrosoBHOM (B 3aBUCUMOCTH OT TKECTH
COBEpIIIEHHOT'O JIETHUA).

BoJiee 11e71ec006pa3HbIM OBLIO GBI UCIIONb30BaAHLE
CHICTEMBI PACKPHITHA HHPOPMAIUY U IPUHIIUIIOB OIIEHKH
ee JIOCTOBEPHOCTH TI0 eBpoIeiickomy obpasiy. CormacHo
€BpOIIeCKOMY IIpaBy, UHGOPMAIIKS O TIOTHOMOYHAX
Mpe/ICTaBUTENsT KOMIIAHUH /IOKHA OBITh TyOIUIHON
Y PaCIpOCTPAHATHCA HA TPETHUX JIVII, JaYKe eCIA OHA
ommboyHa. Takas cucTeMa MO3BOJUT CTOPOHAM OBICTPO
YCTaHOBUTb, C KEM OHU UMEIOT /IENIO, T. €. OIPEETUTh
TIOJTHOMOYUS TIPEICTaBUTEIEH KOMITAHUU U CTaTyC
(¢uHaHCOBOE MOJIOXKEHUE) caMOl KoMITaHuU. biarogaps
3TOMY OyZeT YCKOPEH IIPOIIeCC 3aK/IF0UeHHs CAEN0K CO
CTOPOHBI KpeZUTOpa.

Kpowme Toro, cieayer npeAnucarhb, Kak 3To
C/leJlaHoO B eBPOTIEMCKOM 3aKOHO/ATENbCTBE, YKAa3bIBATh
COOTBETCTBYIOIIYI0 MHPOPMAIIHIO O MIPEATIPUATHHI Ha €T0
¢bupMeHHBIX O1aHKaX. B cOOTBETCTBUU ¢ ['paKIaHCKUM
koziekcoM P® (cT. 183) B TeX ciy4yasnx, Korjla OTCyTCTBYIOT
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MIOJTHOMOYUA IIPeZACTaBAATh KOMIIAHUIO, JIUL[O, TIPETEH/IY-
Iolllee Ha TaKye TOJTHOMOYHS, HeCeT IMUHYIO OTBETCT-
BeHHOCTb. He0OX0MMO MPOSCHUTD, YTO TaKast YKe CUTYyaIUs
CKJIQZIBIBAETCS B TEX CIIy4asX, KOra moapobHas uHdop-
MaIfusa 0 KOMIIAHWY YKa3aHa HEYeTKO WIN HeZJOCTOBEPHO'.
CrefyeT TakKe BBECTU TpebOBaHUE, B COOTBETCTBUU
C KOTOPBIM /IJII OTIIPABKY MMHUCEM U YBEJOMIEHUN
WCIIOJIB3YeTCS aZipec, TIPUBeZEHHBIN Ha OIaHKe’.

B aTOM KOHTeKCTe He0OXOANMO 0OPaTUTh BHUIMAaHHE
Ha MIpeZJIOKeHre, cofepkaieecs B benoit kanre MexayHa-
pozHo# ¢puHaHCOBOM Kopropanmu (M®K) o cekbiopu-
tusanuw’. OHO KacaeTcss HeOOXOAMMOCTH HaZleIeHHSA
KOMIIaHU, OCYIIeCTBIAIOIINX JeATebHOCTD B Opeie-
JIEHHBIX cpepax (Hampumep, pUHAHCOBBIX XOJAUHIOB),
crielanbHOM (OrpaHNYeHHOI) IIPaBOCIIOCOOHOCTHIO.
OnvH BapyaHT COCTOUT B TOM, YTOOBI HE MTPEAOCTABIIATD
00s13aTeIbHBIN CTATYC JOTOBOPAM KOMITAHUM, KOTOPBIE
TOJIbKO B OTPAHUYEHHOM 0OBeMe PacKphIBAIOT cdhepy U Ieh
NIeATETHHOCTH B COOCTBEHHOM HaUMEHOBAaHUU, €CJTU OTH
ZIOTOBOPBI BEIXOZAT 33 PAMKH OTIpeZielleHHOH cdephl U Lesieit
¢byHKIMOHNPOBaHYA. [[pyroii BApUAHT — BBECTH CJIeAyIOIIre
Tpe6OBaHUA: 1) KOHTPAreHTH 00513aHBl 03HAKOMUTHCS
C ycTaBaMy; 2) CZEJNKY, 3alpellaeMble yCTaBOM KOMITaHUH,
[IpU3HAIOTCA HeAleCTBUTENbHBIMU. [1epBbIil BapyuaHT
MIpeANIoYTUTeIbHEee, TIOCKOIbKY IIPUHATHE BTOPOTO
BapHaHTa MPOTUBOPEYMIIO OBl MepPaM IO YCHIEHUIO 3alIUTHI
KpeIUTOPOB.

3HaueHHe TUX MIPeJIOKEHUN He Cllef[yeT
He/I0OIIeHUBATh, PABHO KaK U 3HaYeHUEe pabOoThl, KOTOPYIO
HEOOXO0IMMO TIPOBECTH /IS TOTO, YTOOBI c/IeIaTh COOPaHHYIO
UHPOPMAITHIO OOIIEA0CTYITHOM, M0 BO3MOXKHOCTH, B 9JIEK-
TPOHHOH popMe. Eciiu ykazaHHBIE MepBI OYZyT COUYTEHBI
PafIuKAIbHBIMU, TO CJIeyeT, KaK MUHUMYM, BBECTH
Z0OPOBOJIBHYIO CHCTEMY PacKpHITHA MHPOPMALUY C TEM,
9TOOBI KOMITAHUY MOTJIM CAMH yOeAUThCSA B JOCTOUMHCTBAX

1 Cwm., HampyuMep, a63. 2 maparpada 164 [epMaHCKOro IPaXkAaHCKOTO YI0XKEHUS
(8§ 164 Abs. 2 BGB).

2 Hanpumep, 3To JI0IycKaeTcs 110 IpaBy [epMaHHu.

3 Haxogutesa Ha http://www.ifc.org/ifcext/home.nsf/Content/Securitization_in_Russia;
win http://www.ifc.org/ifcext/home.nsf/AttachmentsByTitle /Russialntro_Sum
/$FILE/intro+and+summary.pdf
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MPO3pavyHOCTU. BO3MOXKHO, 3TO CYIIeCTBEHHO TIOBBICUT
pa3Mep TOProBOT0 KPeANTa, KOTOPBIM OHU CIIOCOOHEI
MOJTYYUTh, ¥ TEM CAMBIM HAUTH BaXKHbIE HCTOUHUKHU
brHaHCHPOBaHUS.

6.4.
OBLIUE TPEBOBAHUA K PACKPBITUIO
UH®OPMAILIUU O BYXYYETE

OueBUZHO, YTO 3aMeHa POCCUICKUX CTaHAapTOB
otyeTHOCTH Ha MC®O moTpebyeT pelieHus psza mpobeM.
CiefyeT OpreHTHUPOBAThCA Ha ITOCTENIeHHBIN ITepeXxos.
Buezpenue MCOO 11e1ecoo6pasHo HavyaTh C yIaCTHUKOB
PBIHKA LIEHHBIX OyMar, MpsMbIX U KOCBEHHBIX', KaK 3a
pybekoM, Tak U B Poccuu, BKIIFOYass KOMITAHUH C JOXOI0M
BBIIIIE OIIpe/IeJIEHHOTO YPOBHA. Pe3ynbTaThl ayAuTa U KOM-
MEHTapUH ayIUTOPOB B COOTBETCTBUU C TPeOOBAHUAMU
MC®O f0/mKHEL IPEACTaBAATHCA K PACCMOTPEHHUIO
Ha 3ace/IaHUAX COBETOB AUPEKTOPOB U 06X COOpaHMit
aKI[FIOHEPOB, U JI0JDKHBI OBITH OOLIUM yCJIOBHEM BBIILIATHI
AVBUAEHI0B. Hazio BBIACHUTD, BO3SMOXHO JIM II0CPELCTBOM
TaKUX Mep 00eCrevnTh BHIITOJTHEeHEe YKa3aHHBIX
TpeOOBaHUI KPYITHBIMU 3aKPBITBIMUA KOMIAHUAM,
WJIU JJI 3TOT'O CTOUT Pa3pelliuTh TPETbUM JIULIaAM
TpebOBaTh OT KOMITAHUN PACKPHITUA O0TYETOB. Ecity,
HaIpUMep, KPeAUTOPBI MOTYT MOTPe60BATh TAKOTO
PAaCKpPBITHA U MOJYYUTh KOMIIEHCALIWIO IOHECEHHBIX
3aTpar, TO KOHKYPEeHTbI MOTYT BOCIIOJIb30BAThCA ITON
BO3MOXXHOCTBIO IS TIOTy4eHs MHGOPMAIIUHU, CJIe[CTBIEM
Yero ctaHeT ob6liee yCHUIeHHe TPO3PaYHOCTH.

C 1enpio OTpaXKeHUs JUHAMUKY OAa3VCHBIX aKTUBOB
HeobOX0ZMMO TpeOoBaTh MOATOTOBKHM OTYETHOCTH KaK
10 MeXXyHApOAHBIM, TaK U II0 POCCUMCKUM CTaHAapTaM’.
Hazo yuuTBEIBaTh IPU 3TOM, YTO OCYIIECTBUTD IIOTHBIN
nepexoz Ha MCPO B KOpOTKHE CPOKU KpaiiHe CI0XKHO,

1 MHorue koMnaHuu Kak B Poccuu, Tak u 3a pyﬁe)KOM BBIITYCKAIOT OJITOBbIE [JEHHbBIE
6y1v1am, HCIIONIb3YA IPU 3TOM ClleJaJTbHbIe MEXaHU3MBbI, HOCAIIME UMA KOMIIaHUU,
KOTOpas B KOHEYHOM UTOTe U OCYIIECTBIIAET JTaHHBI TIPOEKT, HO BO MHOTUX CIIy4asax
IIpUHaZJIeXalle CTOpOHaM, He MMEIOLINMM HUKAaKOr'o OTHOLUEHHUA K IIPOEKTY.

2 Cwm. BeicTymUteHue Puvapaa Xeiircyopra (Richard Hainsworth) sa Koudeperuuu mo
yIpasieHuo GHUHAHCOBBIMY PUCKaMU B GAHKOBCKOM CeKTOpe, MOCKBa, 12 Mast 2005 T.
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B TO BpeMs KaK IIpeZlocTaB/ieHle JByX TUIIOB OTYETOB
HEHaMHOTO yZ0pOXKaeT BCIO OTYETHOCTb.

Poccuiickas pakTHKa JaeT BO3MOXXHOCTb U3yIUTh
YHUKaJIBHYIO CUTYAIHIO: TIPOOIEMBI, BO3HUKAIOIIVE
B IUBepCUOHUITMPOBAHHON IIEPEXOTHON SKOHOMUKE
C Pa3IMYHBIMU YACTHBIMU MHTEepecaMU. B crTy HOBU3HBI
npo6yIeM pa3BUTHSA POCCHMCKON 3KOHOMUKY U YIUTHIBAA,
4To B Poccuu He CyliecTByeT CTPYKTYpP, KOTOpble MOTIN
651 cHOPMYIUPOBATDH eMTHOEe MHEHHE 110 TIOBOZY BHEIPEHUS
HOBBIX CTaHZAPTOB OyXrajJTepcKOro y4eTa U OTIETHOCTH,
IIpe/icTaBAeTCA, 4TO yyacTre Poccuy B OATOTOBKe
cranzaproB MC®O sBjsgeTcs npexaeBpeMeHHbIM. BMmecTe
C TeM poccuiicKue ToN-MeHeKepHl 0DKHBI YAeIATh 0coboe
BHHMMaHMe BoIpocaM OyxydeTa JIg TOTO, YTOOBI IOHUMATh,
HACKOJIbKO YCTAHOBJIEHHBIE CTAaHJAAPTHI OyXydeTa 1 OTYeT-
HOCTH OTBEYAIOT IIOTPEOHOCTAM UX KOMIIAHUU. Y4acTue
OTBETCTBEHHBIX JIUI] B pa3paboTKe IPaBWI U CTAaHAAPTOB
mo6YAMIO OBl X TIPUATH K 00IEMY pellleHuI0. Pa3penieHuto
BHYTPUPOCCUICKUX IPOOIEM, KOTOPOE OTBEYANIO OBI
MHTEpecaM MHBECTOPOB, MOIVIO GBI CIOCOOCTBOBATD y4acTHe
Poccuu B pabote KomureTa o MHTEpIpeTAlUY MeX/yHa-
POJHBIX cTaHAApTOB PprHaHCcoBOH oTyeTHOCTU (IFRIC).

6.5.
IIPABA HA HOJIVYEHUE HH®OPMAIIVH
¥ PACKPBITUE HH®OPMAIIVH

BBe/ieHMe afleKBaTHBHIX TPeOOBaHMM K PACKPBITHIO HHPOP-
MaIlMH COTIPSKEHO € PsAZIoM TpobiieM. TocyapcTBeHHbIE
OpTraHbI He PacHoNaralT CETOHA BO3MOXHOCTIMHU JIJIs
MIPOBe/IEHNUS MOJTHOTO aHaJM3a pacKphiBaeMoi HHPOP-
MaIu. BMecTo 3TOTo, KOMUCCHUH TIO I[eHHBIM Gymaram

BO BCEX CTPaHaX MUpa ONUPAIOTCS Ha JaHHBIE, TIPE/CTaB-
JIEHHbIE B IOPUANYECKUX U ayIUTOPCKUX 3aKIFOUEHUIX,

a TaKKe 3aKIF0YEHHUSIX UHBECTUIIMOHHBIX OAHKOB,
JIeICTBYIONIVX B KauecTBe aHzeppaiTepoB. B Poccun
paboTaeT MHOXeCTBO IOPHCTOB, ayIUTOPOB U HHBECTOPOB.
[IpuBieYeHrE MEX/IYHAPOAHO TPU3HAHHBIX SKCIIEPTOB
3HAYUTETHHO MOBBIIIAET PACXO/bI, CBI3AHHBIE C BBITYCKOM
I[eHHBIX Oymar. B cBoto o4epe/ib, MHOTHE POCCUNCKIE
KOHCY/IBTAaHTHI He 00J1aIal0T OKa HEOOXOJMMbIM OTIHITOM

6.5.
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Y 3HaHUAMU. KpoMe Toro, cTaHAapThl OTBETCTBEHHOCTU
3a BBIIYCK NMPOCIEKTOB B Poccuu v 3a pyOexoM 3aMeTHO
OTJIMYAIOTCS, B PE3Y/IbTAaTe YEro Ha/IeXXHOCTh 3aKTI0UEHMH
KOHCYJIBTAHTOB TaKXe OyZleT pa3IMIHOM.

EBporielickas cucTteMa ZieJieripoBaHus IOTHOMOYNH
YaCTHBIM CTPYKTYpaM, KOTOpast IBJISIETCS OCHOBOM MpUMe-
HEHUS OTBETCTBEHHOCTH 3a BBIMTYCK TIPOCIIEKTOB, TTO3BOMAET
COOTBETCTBYIONIUM 06pa3oM pearnpoBaTh Ha HOBHIE BHI30BHI
¥ TpebOBaHUA. DTO KacaeTcs, B YaCTHOCTH, HOBBIX GopM
buHaHCUPOBaHUS ¥ B3aUMO/IEHCTBYSA C TAKUMU 0BIacTIMU
3aKOHOJATENbCTBA, KAK aHTUMOHOIIOJIBHOE U TIPOIECCYaTbHOE
MPaBo, 3aKOHOZATENBCTBO O 3AIUTE IIPaB IIOTpeOuTeNEe.
OlleHKa 1 aHaJIU3 TaKKX IPo06jieM MOTpebyeT GosbIleit
KBaTMUKAIUY COTPYAHUKOB PErYIHUPYIONIEr0 OpraHa.

HawubosbIire cI0;KHOCTH BO3HUKAIOT ITPY BBIPabOTKE
COOTBETCTBYIOIINX MEP KOHTPOJIS, TIOCKOJIbKY CTPYKTYPBI
BBITyCKA I[eHHBIX OyMar, B YaCTHOCTH ZIOJITOBBIX UHCTPY-
MEHTOB, CTAHOBATCA Bee CJIoXKHee. HampuMep, TPy CEKbIOpU-
THU3aIMK 0053aTebCTBA TI0 PACKPBITHIO MHGOPMAITUH
TOCJIE SMUCCUU B 3HAYUTETbHOU CTETIEHU 3aBUCAT OT
XapakTepa ciesku. Kak mokaspBaeT MPaKTHUKA, 3a4acTyi0
TP CeKbIOPUTHU3AINY 06BeM pacKphiBaeMoi MHGOpPMAIUH
MaJIOM3BECTHBIMU KOMITAHUSAMU UTPAeT 0CO00 CyIECTBEHHYIO
poutb. Hu3Kas Ha/Ie)KHOCTh TAKMX KOMIIAHWHN Ha PHIHKE
KOMITEHCHPYeTCS 3a CYET MPeZOCTABIEHIS NHBECTOPAM
6OJIBIINX [TPaB Ha MHGOPMAIIHIO.

JuBepcudUKaIUa CTPYKTYPHI A0JITOBBIX HHCTPY-
MEHTOB 00YCIOBIHBAET MOMBITKH Z0OPOBOIBHOM CTaHAAp-
THU3aIMY PaCKPHITHA UHGOPMAIUU. DTO OUeHb HATOMUHAET
CUTYAIIUIO C IOTOBOPOM 3aiiMa, 3aK/It0uaeMbIM Ha OCHOBE
cranzapToB London Market Association (LMA), u ¢ 10Ky-
MeHTallel OTHOCUTEBHO TIPOU3BOAHBIX MHCTPYMEHTOB,
odopmsemori B pamkax International Swaps and Derivatives
Association (ISDA). LMA pa3pa6oTaia cTaHapTHbIE YCIOBHSA
JIOTOBOpA 3aiiMa C I1eJIblo 00JIerYeH s CHHANKAIUY, a ISDA
CTaH/[APTU3UPOBAJa ZIOTOBOPHI OTHOCUTETBHO CPOYHBIX
CHIETIOK C TeM, YTOOBI YCKOPUTH 3aKJIF0YeHUE TAKHUX CAET0K
Y 00ecrieYnTh HAZ[30P HAZl HUMHU'.

1 Cwm.: EBpormeiickuit popyM 110 BBIIIYCKY LIEHHBIX Gymar,
http://www.europeansecuritisation.com,/
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OzxHOBpEMEHHO IPOUCXOAUT Y)KeCTOueHNe
Tpe6OBaHUH K KOMIIAHWAM, HAIVIAZHBIM IIPIMEPOM Yero
sBisieTcs 3akoH CapbeiiHca-Oxeiu B CIIIA.

B EBporie 6pICTpOe pasBUTHE PHIHKOB KamuTala
TIPUBEJIO K CIIeIUaNU3aI[uu OUPIK. BBITYCK ZI0OITOBBIX
0053aTesbCTB IpeANnoYTUTENEH B JIfokceMOypre, a B o61actu
CEKbIOPUTHU3AIINY 3HAYUTENHHBIN OIBIT HAKOTIIA
upianzckas GoHzoBast 6upka. OfHUM U3 BaXKHBIX GaKTOPOB
oZI00HOM KOHKYPEHITUH SBISETCA CIIOCOOHOCTH COOTBETCT-
BYIOIIEY OUPKY YOEIUTh PETYIUPYIOMINN OpTaH CTPAHbI
peOBIBaHUSA B B&YKHOCTH OCYIIECTBIEHUSA PETUCTPALIUN
COOTBETCTBYIOIIMM 00pa3oM. B KOHTeKCTe I1o6anbHON
KOHKYpeHIIUU Poccust oKa HeZIoCTaTOYHO KOHKYPEHTO- (119)
cItocoOHa, HO OHA PACIOJIATaEeT Y)Ke JOCTATOYHBIM OITBITOM,
YTOOBI 3aHATb COOCTBEHHYIO HUIITY. BayKHOCTh CO3/IaHMUs
B Poccuu KOHKYPEHTOCTIOCOOHO!H CUCTEMBI PACKPBITHS
rHbopMaIy 00yCI0BIeHa CIeAYIOMUMY GaKTOPaMHU:

1. BBIXO/I CO CBOMMM aKIUAMYU HA MUPOBOU PBIHOK
MoTpe6OBa OT POCCUUCKUX KOMITAHUH TPUMEHSATh
COOTBETCTBYIOIIUE CTAHAAPThI PACKPHITHA UHGOPMATIIH
Y TIPOLIEATYPHI AMUCCUU. DTO CIIOCOOCTBOBAJIO 3HAUUTEb-
HOMY TOBBIIIIEHUIO TIPO3PAYHOCTH POCCHICKOTO PhIHKA
Y TIPUOJIM3UIO OTYETHOCTH POCCUHCKUX SMUTEHTOB
K MeX/yHapOJHbIM CTaHapTaM.

2. B cBA3u ¢ TeM, YTO poccuiickre TeXHU4IecKre
CTaH/IaPTHI U CTaHAAPTHI 6€30IaCHOCTH HE COOTBETCTBYIOT
MHPOBOMY YPOBHIO, BO3pacTaeT pojib OBeIeHUs
noTpebuteneil. Hampumep, ecivi SMUTEHT OCYIIECTBIAET
MIPOZAXY CBOEM MPOAYKILIMY B OZHOM U3 cTpaH EBponeiickoro
Coro3a, TO TEM CAMBIM OH JIEMOHCTPHUPYET, YTO €r0
MIPOAYKITUSA COOTBETCTBYET €BPOIIEMCKUM CTaHAAPTAM.

B aToM citydae mHPOpMAIIUA O TIOBEAEHUN €BPOTIEHCKUX
nmoTpebuTeelt uMeeT 0coOyI0 BasKHOCTh. C pyroli CTOPOHBI,
WICKY TIOTPEOUTENEN MOTYT IIOMOYb BCKPBITh ITPOOTIEMBI
COOTBETCTBUSA CTaHAApTaM U TpeboBaHUsAM. TpeboBaHUe

0 PaCKPHITHIO MHGOPMALIMU 00 OTHOILIEHHUSX C TOTPebu-
TEJISIMH MOTJIO ObI, TAKUM 00Pa30M, YIYUIIUTh CUTYAIIAI0

B POCCUMCKOM SKOHOMUKE B OTHOLIEHUN TEXHIUYECKUX
CTaH/IapPTOB M CTAHAAPTOB O€30MaCHOCTH.

IIpasa Ha nosyuexue uHgopmayuu. Ha mpakTuke
BO3MOXKHOCTHY aKI[MOHEPOB Ha MOJyYyeHre HHOPMAaINK
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Ha OCHOBE KOPIIOPAaTUBHOT'O [TPaBa OIPaHUYEHBI, TIOCKOJIBbKY
otcyTcTByeT 3G GEKTUBHBIN MeXaHU3M IIPUMeEHEHMUS
CAHKIIWH B cTy4ae HerpeAocTaBieHuss MHGpOpMaIuy.
B HacTosIIee BPEMS aKIIMOHEPHI, BAAJEIONINE MeHee YeM
25% TOJIOCOB', HE MOTYT TPebOBATh MPEAOCTABIEHU UM
HauboJee CyliecTBeHHOM HGOpPMAIUU O KOMITAHUN
(nampumep, GUHAHCOBOM 0TUeTHOCTH). MOXKHO TT0sIaraTh
TaK)Ke, YTO TIPaBO Ha MoMyuYeHre HHGpOpMAaIUU, KOTOPOoe
Ipe/I0CTaBIEHO WIEHAM COBETa JUPEKTOPOB U HEZIABHO
KOCBEHHBIM 00pa3oM BKJII0UeHHOEe B 3ak0oH 00 AO,
GJarofiaps CyIecTBYIOIIEH BO3MOXKHOCTH 00UBAThCS
NPU3HAHUA He/IeCTBUTENbHBIMY PEIleHI COBETa
JIVPEKTOPOB?, OKaXKkeTcs HedaPeKTUBHBIM. XOTS 3aKOH?
M03BOJISIET aKIMOHEepPaM MPEAYCMOTPETh B KOPITOPATUBHBIX
JOKYMeHTax MpaBo Ha ToayYyeHre NHGOPMALIUHU, OCTAETCsA
HESICHBIM, KaK OyZIeT pa3penaThcs MOTeHIIMaIbHOE POTH-
BOpeure MEX/y PacKphITHEM MHGOPMAIIUU COTIACHO
KOPIIOPAaTUBHBIM JOKyMEHTaM ¥ TPeOOBaHUSAMU B OTHO-
MIEHUY PACKPHITUS UHOOPMAITUH, YCTaHOBIEHHBIMU
3aKOHOJATENTbCTBOM O PBIHKE IEHHBIX Oymart. B 3Toit
CBsI31 MaJIOBEPOSITHO, YTO MHOTHE KOMITAaHUY OYAYT
M0/Tb30BAThCA JAHHBIM MeXaHU3MOM. Hampumep, MHOTMM
OTKPHITHIM aKIIMOHEPHBIM 00OIIECTBAM UHTEPECHBI TOMBKO
Te TpebOBaHUs B OTHOIIEHUH PaCKPHITHA HHPpOpMAIUY,
KoTophle ycraHOBIeHB PCOP, HE3aBUCHMO OT TOTO, UTO
TpebyeT 3aKOHO/ATENbCTBO 00 aKIIMOHEPHBIX 00IIECTBAX.
C yueToMm pazmepa mTpadoB, yCTAHOBIEHHBIX 32
Heco0JII0/IeHre COOTBETCTBYIOIINX TpebOBaHUH, MephI
PETYIHUPYIOUIMX OPTaHOB BPSZ K OYAyT BEICOKOdddeK-
TUBHBIMU. Tak, feHCTByIOIIee 3aKOHOATENbCTBO
TpelyCMaTPUBAaET OTBETCTBEHHOCTD 33 HapyIlIeHUe
mopsifiKa pacKpuITHsa nHGopMaluu B popMe aMUHUCT-

1 Cr. 91 3akoHa 06 AO.
2 II 5 cT. 68 3akona 06 AO.
3 CM. mociegHui ab3aiy In. 1 cT. 89 3akoHa 06 AO.

4 Hampumep, B COOTBETCTBHY C 3aKOHOZATEIHCTBOM O PHIHKE IIeHHEIX GymMar Heo6X0oA1MMo
HAaIpaB/IATh HHYOPMALUIO BCeM aKI[IOHepaM 3a cYeT KOMIIAHUH eJMHOBPEMEHHO
Y Ha PaBHbIX YCJIOBUAX, B TO BpeMsI KaK 3aKOH 00 aKIIMOHEPHbIX 06IIecTBaX BO3/IaraeT
pacxozbl, CBA3aHHEBIE C BEIMOTHEHWEM TpeGOBaHuUsA O PeoCTaBleHUH MHGOPMALIIH,
Ha TOTO aKI[OHepa, KOTOPHIH NHPOPMAIHIO 3arpalluBaeT.

5 Cwm. mocieaHui absaiy 1. 1 cT. 89 3akoHa 06 AO.
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paTHBHOTrO ITpada Ha JOBKHOCTHBIX JIUI] B pa3Mepe

oT 20 7o 30 MPOT, a Ha 1opuguYecKux Jull — OT 300 10

400 MPOT. 3a 3710CTHOE YKJIOHEHME OT IIPe0CTaBICHUA
nHbopMaInH, cofiepikalieii JaHHbIe 00 SMUTEHTE, O €r0
bMHAHCOBO-XO03SMCTBEHHOU ZIEITENLHOCTH U IEHHBIX
Gymarax, cieflkax U WHbIX OTEPAIUIX C IIEHHBIMU
6ymaramu, o Juiax, 06s3aHHbIX 06eCTeYUuTh IPeIo-
CTaBJIeHUE YKa3aHHON MHPOPMAIY UHBECTOPY WU
KOHTPOJIMPYIOIIEMY OpraHy, TU00 MpeoCcTaBIeHe
3aBeZJOMO HEIIOJIHOM WK JIOXKHON NHPOPMALIUH, eCJIU 3TH
JesTHUS TIPUIVHIIN 3HAUUTENbHBINA YIepo TpaxkJaHam,
OpraHu3aIusAM WIN TOCyAapCTBY, POCCUICKOe YTOJI0BHOE
3aKOHO/ATENbCTBO IpeAoaraeT 11ubo HajtoxkeHue mrpada
B pasMmepe oT 500 70 700 MPOT wuiu B pasmepe 3apaboTHOM
IUIATHI WIK UHOTO ZI0X0/Ia OCYK/IEHHOTO 3a MEPHUOJ, OT IIATU
[I0 CEMU MecsiiieB, 1160 0bs3aTebHble pabOTH Ha CPOK

OT 180 /10 240 YacoB, 1160 UCIPaBUTENbHBIE PAOOTH HA
CPOK OT OJHOT'O TO/Ia A0 ABYX JeT. O4eBUAHO, YTO JaHHBIE
Mepbl OTBETCTBEHHOCTH ABJIAIOTCS TUOepasbHBIMU, pa3Mep
TaKuX MTpadoB KpaliHe HEBEJIUK, U TIO3TOMY Ha MTPAKTUKE
SMUTEHTHI AJIEKO He BCersa 06pOCOBECTHO BBHITIOTHSIIOT
yCTaHOBJIEHHBIE 3aKOHOAATETbCTBOM TPEOOBAHUSA

IO PACKPHITHIO0 MHPOPMAIMH. DTO 0ObACHAETCS PAZOM
MIpUYMH. B 9aCTHOCTH, MHOTHE SMUTEHTEI HE PACKPHIBAIOT
Haubosiee BaXKHYIO MHGOPMAIIHIO O CBOEH eI TENIbHOCTH

C L[eJThIO 3aIUTH OT KOHKYPEHTOB.

6.6.
BO3MOKHBIE MEPHI IO OBECHEYEHUIO
PACKPBITHA NTH®OPMAIINN

OzuH peryIupyoIInii OpraH He pacrnosaraeT JOCTaTOYHBIMHI
pecypcaMu Zist BHIpaboTKY TpeOOBaHUH 1T0 PACKPHITHIO
MHpOpPMAIVH, KOTOPbIe OTBeYasu 6Bl TOTPeOHOCTAM PBIHKA
KanmuTaoB. [IpaKTHKa pacKpeITHA HHYOPMALIUH CYLIeCTBYET
JUIs yBEZIOMJIEHUSI YIaCTHUKOB PBIHKA [JEHHBIX OyMar o ToM,
YTO /I HUX SIBJIAETCS TIOAXOASAIINM U JOJDKHO OTBEYATh UX
TpeGOBaHUAM. YCHIHA POCCUNCKUX PErYIUPYIOIINX OPraHOB
110 pa3paboTKe CTaHAAPTOB U GOPM PaCKPHITHS UHOOP-
MaIlMH BIIOJTHE TIOHATHBEI ¥ BO MHOTOM COOTBETCTBYIOT
TTOJIO’KEHUSIM eBpOoTelicKol JIMPeKTUBEL O MTPOCIIEKTax

6.6.
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amuccuu. OHAKO UX HEIIPU3HAHKE MHBECTOPAMM JIyullle
BCEro WLTIOCTPUPYET TOT GAKT, YTO UMEETCS MHOXKECTBO
MPOCIEKTOB, KOTOPbIE HUKTO JIaXke He yuTaeT. MIHpopMmatus
B /IEHICTBUTEIBHOCTH PACIIPOCTPAHAETCSA TIOCPECTBOM TaK
Ha3bIBaeMbIX UTHBECTUIIMOHHBIX MeMOpaHAyMoB. Ha Takoil
HMHBECTULHOHHBIA MEMOPaHAYM (aHAJIOTUYHBIM TEM
MyOIUYIHBIM MTPEJIOKEHUAM, KOTOPBIE Z€TAI0TCA KPYITHBIMU
SMUTEHTaMHU C I[eJIbI0 TIOBBIIEHUA IPUBIEKATETbHOCTU
pasMeIaeMbIX UMY [[eHHBIX OyMar, B 4aCTHOCTH, KOpITopa-
THUBHBIX OOJTUTAINH, KOTOPBIE 00€CIIEYNBAIOT BO3MOKHOCTHU
Xe/PKUPOBATh CBA3aHHBbIE C HUMU BaNIOTHbIE PUCKH) He
PacrpoCTpaHATCA HOPMBI peryauposanus. K Hemy gaxe
He IIPUMEHAIOTCA [IPaBWIa B OTHOLLIEHUY PEKJIaMBbl, IPUHY-
JUTENbHOE COOMIOIeHe KOTOPIX Ha PhIHKE MUKPOKDPETUTOB
obecrieyrBaeT aHTUMOHOTIONBHBIN OpraH. JIOTHYHO
MPE/ITIONIOKUTD, YTO HEOOXOAUMO IOTIOTHUTETbHOE
packpeiTue nHbopmaryy. OZHAKO OHO He ABJIAETCS
06s13aTeTbHBIM, PABHO KaK U He TIOANAAEeT MO CAHKITUN

3a MpeZiocTaBjeHre HEBEPHOU NHOOPMAIIHH.

Tak Kak nmpakTUKa IpUMeHEeHUs YTOJOBHOT'O 3aKOHO-
JlaTebCTBA B YaCTH HEPACKPHITUA MHOOPMAIIUY B 3HAYH-
TeJIbHOU Mepe He alpoOUpoBaHa U CYIIEeCTBYIOT COMHEHUS
HacyeT COOTBETCTBUS TPUMEHEHHS YTOJIOBHOTO 3aKOHOZA-
TEMBCTBA, MOXKET OBITh IPEATIPUHAT CIEAYIOMIMIA KOMIUIEKC
Mep 110 0becTiedeHHI0 PacKPHITUA HHGOPMALIUH, B OOJIbIIEN
Mepe OPUEHTHPOBAHHBIX HAa IPAXKAHCKOE IIPaBoO:

1. VIHBeCTOpHI yZAEIAIOT HeAOCTATOYHO BHUMAHUA
PaCKPBITHIO HHGOPMAIUMK, KOTOpast ABJISeTC 00s13aTeIbHOM
B COOTBETCTBUU C 3aKOHOZIATEILCTBOM O IIeHHBIX OyMarax,

U COCpeZIoTauMBAaIOTCA Ha MHBECTUILIMOHHBIX MEMOPAH/yMaX,
He pPeryJIrpyeMbIX 3aKOHOATENbHO. YIUTHIBASA 3TO, OBUIO OBI
TIOJIE3HO B ZIyXe MOJIOXKEHUH eBPOIIEHCKOro IpaBa moTpebo-
BaTh 00S3aTENLHOTO PACKPHITUSA IMUPOKOU MyOrKe UHOOP-
Malluu, cofiepalieiicss B MHBECTUIIMOHHBIX MEMOpPaH-
aymax, u ux perucrpaiuu B ©COP wiu camoperynupyeMoit
OpTaHU3aIVH, OCYIIECTBIAIONEN GYHKINU PErYIATOpa.
Takum 06pa3zoM, ZIOJKHO OBITh 3aKOHOZATENBEHO

3aKpeTUIEHO TPAaBWIO, YTO BCS MHPOPMAIHsA, Ha OCHOBAaHUH
KOTOPOUW MHBECTOPHI MPUHUMAIOT PEIeHHs 0 TIPHOOpe-
TEHWH IIeHHbIX 6yMar (BKJIroYas HHGpOPMAIHIO B UHBEC-
TULHOHHOM MeMOpaHAyMe), TIOAJIEKUT PerucTpaLluu
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B COOTBETCTBYIOILIEM OpraHe/OpraHM3aluy, OCYILIeCTB-
JISIOIIEeM /OCYIECTBISTIONIEN GYHKIMK PEryIaTopa.

2. JIuio, KOTOPOE UMEET JIOTOBOPHBIE OTHOIIEHWS
C DMUTEHTOM ¥ TIOJTIHCHIBAIOIIEe MHBECTUI[UOHHBIH
MEMOPAHZAYM, I0DKHO HECTH MEPCOHATBHYIO OTBETCT-
BEHHOCTD 3@ TOYHOCTh MIPE/ICTaBIEHHON NHOOPMAITIH,

Y Ha Hero JIOJDKEH HaKJIabIBaThes mTpad B caydae, eciu
MHBECTUITMOHHBINM MeMOpaHAyM He OyZeT 3aperucTpUpOBaH.
DTO MO3BOMUT BBECTU OTBETCTBEHHOCTD 38 PACKPHITHE
“HPOPMAIINK, aHAJOTUIHYIO HOpMaM eBPOITIEHCKOTO MpaBa.

3. [pemocTaBieHre KOMIAHUAM BO3MOKHOCTH
OZIHOBPEMEHHOH PerucTpalyy MpocieKToB B EBpore
1 B Poccuu IO3BOJTUT POCCUICKOMY TOCPETYIATOPY (123)
CBOEBPEMEHHO TONy4aTh HHPOPMAIIUIO 00 YCIOBUAX
pasMeleHus eEHHBIX OyMar KOMITAHUSMU, KOTOPHIE,

IO CYTH, SBJIAIOTCSA POCCUUCKUMU SMUTEHTAMU
(HarAAHBIM IpUMeEP — CETh CyliepMapKeToB «IIATepouka»),
WY CTIeUaNbHbIe TIPOEKTHBIE KOMIIAaHUH, CO3/IaHHbIE /IS
pasMeleHus eHHbIX OyMmar. [Ipek/ie BCero 3To KOCHEeTCs
TpebOBaHUH O AOTIONMHUTENILHOM PACKPHITHY HHbOPMAIUK
B Poccuu. Takas pervcTpanus Jo/bKHa OBITh HEZIOPOTOMH,

Y QaHTVIUHACKUH A3BIK, BO3MOXKHO, JO/IKEH OBITH
eTUHCTBEHHBIM I3BIKOM, MCIIOTb3yeMbIM B JOKYMEHTAI[UH
Y TIPU PETUCTPALIUU.

4. TlocremeHHOe pacnpocTpaHeHye B Poccuu
€BPOMENCKUX TIPUHIIUIIOB OTBETCTBEHHOCTH 32
MHPOPMAIIHIO, COIEPIKAIIYIOCS B TPOCIIEKTE SMUCCHH,
Mpe/ICTaBIsAeTCs 60Jiee peaTUCTUYHBIM, YeM TOIBITKA
YCTaHOBJIEHUS OTBETCTBEHHOCTH' B paMKax 3aKOHO/Ia-
TEJbCTBA O PhIHKE TIeHHBIX OyMar. Takoi mogxos AacT
BO3MOXKHOCTE OCDP HAKOIUTH OTIBIT Ha OCHOBE KaXKJJOTO
OTZEJIBHOTO CTyYast PACKPBITUSA UHPOPMAIIMK B TOM WK
MHOM TIPOCIIEKTE SMUCCHH.

5. BrimosHeHue TpebOBaHUH MO PaCKPHITHIO
“HPOPMAIINH, COAEPIKAIINXCA BO BHYTPEHHUX KOPIIOpa-
TUBHBIX JOKYMEHTaX, cTaso Obl 6osee 3hGEeKTUBHBIM, eCITU

1 Haubosee o4eBUHOI MepO¥i B 3TOH CBA3M GBUIO GBI IIPEyCMOTPETh OTBETCTBEHHOCTD,
aHaJIOTMYHYIO TO, KOTOpas HaJlaraeTcsA Ha ayIUTOPOB B C/Iy4asx, KOIZa IpOBepeHHasd
ayAUTOPAMK OTYETHOCTb CTAHOBUTCA ITyOIMYIHO JOCTYIHOI. UTO KacaeTcs APyrux
BOIIPOCOB, TO 37leCh Heo6X0AMMOe BBe/leHUe H3MeHeHui TpebyeT Gosee eTaIbHOro
aHanmM3a.

6.6.
Bo3MOoXKHEIe MepHI II0 06eCIIeYeHHI0 PACKPhITHAA
nHbopManuu



651 IpodeccroHabHAS OpraHu3anys (HanpuMep,
caMmoperyaupyeMas opraHu3alysa) uMesa IoJTHOMOYUA
OTIpe/iesIATh, JO/DKHA JIM PACKPBIBATHCA Ta WIN UHAA
uHbopMalys (HarpuMep, 1o Tpe6OBaHUI0 MUHOPUTAPHOTIO
aKI[MOHepa), U cjieZinia 3a KaueCTBOM pacKphiBaeMou
vHbOpManuK. B yacTHOCTH, B ycTaBe KOMITAHUN MOXKET
OBITH 3aKpeIUIEHO CeayIolee MoIoXKeHue. B ciydae
BO3HUKHOBEHWUS CIIOpPa MEX/Y KOMIIaHUEH U ee aKIHOHe-
POM, KOT/Ia aKI[MOHEP TPeOyeT PacKPBITUS TOU WIU MHON
“HbOPMAIMH, a KOMIIAHUS OTKa3bIBAET B 3TOM, CKaXKeM,
13 COOOpaKeHUH 3aIUThl MHPOPMALIUK OT KOHKYPEHTOB,
CIIOp TlepefiaeTcs Ha pacCMOTPeHUe COOTBETCTBRYIONEH
npodecCOHaIBPHON OPraHU3aIK, KOTOPAs OMpeessieT
HEeoOXOZMMOCTD MPeZOCTaBIEHHA aKI[HOHEPY 3arpaliy-
BaeMol UM uHdpopManuu. B ciayyae IpUHATHSA MOJIO-
JKUTEBHOTO PEIeHNs KOMIIAaHUIO 00S3BIBAIOT PACKPBITH
rHpopmanuio. [TogobHble MpodeccuoHalbHble OPraHu-
3alyy TODKHBI HAXOAUTHCA IO/ HaZI30POM TOCyapCT-
BEHHBIX OPTAHOB, U UX JIEATEIbHOCTb J0/IKHA JUIIEH3UPO-
BaTbcs. [loHavaTy KOMITAHUAM 3TU TPEATIOKEHUSI MOTYT
MOKa3aThCsA YPE3MEPHBIMHU, HO CO BpeMeHeM O0'beKTUBHBIE
COBETHI Oy1aroziaps X BaYKHOCTHU U [EHHOCTU OYAyT
BOCITPUHSATHI.

6. KommaHuAaM MOXHO NpeJIoKUTb YCTAHOBUTD
¢buKCcHpoBaHHBIN IITPad 3a HEITPAaBOMePHOE pa3IiallleHre
MHpOpMAIMK WieHAMU COBETA JUPEKTOPOB, IUPEKTOPAMHU
Y COTPYAHUKAMU U 0c000 MPeAYyCMOTPETD 3TO B TPYAOBOM
3aKOHOJATENbCTBE. 3/1eCh BO3HUKHYT TPYAHOCTH IIPU
OTpeZieNIeHNH yIep6a, KOTOPBIN MOXKET OBITh HaHECEH
B pe3ysbTaTe PacKphITHA nHbopMmaryy. Hammare Takoro

yLuep6a ‘Ipe.’SBH‘IaﬁHO TPYZAHO I0Ka3aTh, ¥ IOTOMY 3a4aCTYyIO

HECAHKIIMOHUPOBAaHHOE PACKPHITHE MHPOPMAIIUU OCTAETCS
0e3HaKa3aHHBIM.

7. ObOEKTUBHBIM CIIOCOOOM MOBHIIIEHUS Ka4yeCTBa
PacKphITUsA HHOOPMAIUU MOXKET CTaTh HaZleJIeHUe
(bOHZOBBIX OMPIK IIOJTHOMOYUSMU OCYIIECTBISATH KOHTPOJIb
HaJl PaCKphIBaeMOU MHPOPMALIMEN B YCTAHOBIEHHBIX
PEeryJMpyIONM OPraHOM paMKax. [iaHupyemoe npekpa-
IIEHWE OTPAHUYEHUH, TPEAYCMOTPEHHBIX BATIOTHBIM
3aKOHOZIATENTbCTBOM, SIBJISETCSA YTPO30H ST POCCUHCKIX
OUPIK, MOCKOJIBKY UM TIPUETCS KOHKYPUPOBATh CO
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CITEIVaTU3UPOBAHHBIMU 3allafHBIMK OUpKaMu, 06J1a-
JAIOIUMU OOJIBIIHUM OIBITOM. Heo6X0AMMO pacuIupuThb
GYHKITUH POCCHICKUX GOHIOBBIX OGUPIK, UTO TO3BOJIUT

MM YCIIEIIHO KOHKYPHUPOBATh C 3aIlaJHBIMU OMPIKaMHU.
TpeboBaHuA K pACKPBITHIO MHGOPMALIUKU MOTYT OBITh
paspaboTaHbl B COOTBETCTBUU C YPOBHEM 3HAHUI
MHBECTOPOB. /i 3TOro HEOOXOAMMO pa3paboTaTh ¥ BBECTH
MOHATHE «KBATUUITMPOBAHHOTO WHBeCTOpa». Kamudu-
IUPOBAHHBIM UHBECTOPOM CJIeZIyeT CUUTATh JIUIIO,
obnazatoliee onpe/ieIeHHBIMU 3HAHUSAMU U OTIBITOM,
MTO3BOJIAIOIUM a/IeKBATHO OIIeHUBATh PUCKH OTlepaliuii

C IleHHBIMU ByMaramMu, pasMmeliaeMbix Ha 6upse. K gucny
TaKHUX WHBECTOPOB MOTYT OTHOCHUTBCS BPOKEPCKIE (125)
KOMITaHUH, MHBECTOPHI II0 X COGCTBEHHOMY 3asIBJIEHHIO

U TIPH [IPeJI0CTaBIEHHH [I0KA3aTeNbCTB HEOOXOAUMOM
kBanuuKaiyy. IIpyu pasMelneHnuy IeHHbIX OyMar Ha
OupiKe cpeau KBATHUIMPOBAHHBIX HHBECTOPOB JOJDKEH
OBITh YCTAHOBJIEH CIIEIIHANBHBIN TIOPSAOK U COKpAIleHHbIE
Tpe6GOBaHUSA K PACKPHITHIO HHGOpMaIuK (HaTpuMep,
0CBOOOXK/IEHNE OT PETUCTPallUY TIPOCTIEKTa SMUCCUN
IIeHHBIX 6yMar), KOTOphIe He BYAyT pacpoCTpaHAThCSA

Ha HelpodeCcCHOoHAaTbHBIX HHBECTOPOB. OYHKITUN KOHTPOJIA
3a mpeziocTaBieHrueM TpeGyeMoit HHPOpMAaIK U ee
HEIIOCPeJCTBEHHBIM PACKPBITHEM KBATUPHUIITPOBAHHBIM
HMHBECTOPaM MOIHU OBl OBITH IepefaHbl pOHIOBBIM
OUp:KaM, OCYIECTBIAIONINM pa3MellleHHe IIeHHbIX OGymar
cpeay TaKUX WHBECTOPOB.

6.7.
CAEJIKH C VICIIOJIb30OBAHUEM
HUHCANUJIEPCKOI NTH®OPMAIINI

JlcKyccus TIo BOIIPOCY MHCAIepCKUX C/Ie/I0K BeAeTcs

B Poccuu 10BOJTBHO ZI0/ITO". DTO CBSA3aHO, B YaCTHOCTH, C TEM,
YTO MEXKAYHAPOAHBIE UHBECTOPBI, IPEXK/E YEM BBIXOAUTH

Ha POCCUICKUI PBIHOK, TPeOOBaJIM BBECTH IPABIIIA
obpaiieHus ¢ uHcakiaepckol uHdpopMalueit. Bompoc

1 IIpoeKT 3aKoHa 06 MHcaiAepcKoit ”HGOPMALIY ¥ MaHUITYTMPOBAHIU PHIHKOM
OT HOAGPA 2000 I'. OTKJIOHEH POCCHHCKUM IAPIaMEHTOM B 2004 I.; B HACTOAIeE BpeMs
ZJIAl PACCMOTPEHHA B POCCUHCKOM ITap/laMeHTe TOTOBUTCSA CJIeZYIOIMi POEKT 3aKOHa
06 nHcaizepckoi HOPMALUK U MaHUITYTUPOBAHUY GMHAHCOBBIM PHIHKOM.

6.7.
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0 HeOOXOJMMOCTH BBeZIEHUS 3aKOHOZATETbCTBA

00 nHCcanAepCcKoi nHPOPMAaIUK JOCTATOYHO CJIOXKEH'.
Bo-TiepBBIX, HEOOXOAUMO, YTOOBI TPEOOBAHUS O PACKPBITUN
nHGOPMAIH IEHCTBUTETHHO UCIIONHSIUCh Ha TIPAKTHKE,
a nHGOpMaIUsI pacKphIBasach MOCTOSHHO, /10 BBEAEHUS
CaHKIIWH 3a ee He3aKOHHOE UCIIONb30BaHue. Bo-BTOPHIX,

B HEKOTOPHBIX FOCYIAPCTBEHHBIX KOMITAHUAX CTIOKIIACh
HPaKTHKA OPraHU3aIMY YTEYKH 3aKPhITON NHPOPMALIUH

C IIeJTbI0 IPOBEPKHU 001IecTBeHHON peakiyn. DPdeKT,
HPOM3BOAVMBIN JAHHOM MPAKTUKOM, YCUITUBAETCSA TEM
baKToOM, 4YTO HEKOTOPBIE TOCYAAPCTBEHHBIE KOMITAHUH,
BUZIUMO, OTKA3aJIUCh OT KOHTPOJIA 32 COOMI0IeHIEM
006s13aTeTbCTB KOHOUIEHIINATbHOCTH, BKIIOUEHHBIX

B TPYZOBBIE IOTOBOPHI, ¥ pAOOTHUKY HU3IIUX 3BEHbEB
TIPECTIEAYIOT CBOU JINYHbIE HHTEPECH], KOHTAKTUPYS

¢ )KypHanucTamu. Takas MpaKTHUKa caMa o cebe omKHa
OBITH OCY)K/IEHA, HO COMHUTEBHO, YTO 3TOT BOIIPOC MOXET
OBITh pellleH C TTOMOIITbI0 3aKOHO/IATEBCTBA O PHIHKE
1ieHHbIX Oymar. ®COP MOXKeT CTONKHYTHCA C Cephe3HBIMU
npobIeMaMu U jaXke COIPOTUBIEHUEM B CJIydae IIPOBEPKU
KPYITHBIX TOCYapPCTBEHHBIX KOMIIAaHUH. B-TpeThux,
JeiCTBYIOIFIe HOPMBI O pasmiameHny HHGpopManuu

U 3alpeTe HA pasrianieHue Manod$peKTUBHEL. B To BpeMsa
KaK MHOCTPaHHbIE YYaCTHUKY PBIHKA COOIIOAAI0T HOPMBEI,
CJIOKUBIIHECS B MEXAYHAPOAHOW IIPAKTHKE, HEKOTOPHIE
poccuiickie KOMIIaHUK paboTaloT 10 CBOMM COOCTBEHHBIM
craHziaptam. [IpruMeHeHNe eIMHBIX TPeOOBAHUI ¥ CTaH-
JIAPTOB JIOJDKHO CTaTh IIPUOPUTETOM TIPU OCYIIECTBIEHUN
DPBIHOYHBIX OTlepalui.

Heo6X0/IMO YYUTHIBATh, YTO TIPUHATHE
3aKOHOZIaTeNbCTBA 00 MHCalAepCKOi NHGOPMAIY MOXKeT
OTpHULIATETHHO CKa3aThcsA Ha QYHKIUAX OPraHU3aToOpOB
Toprosiu (market-maker), o6ecrnednBaOIUX JUKBUAHOCTD
Ha GOHZOBOM PBIHKE CIIENUPUIECKUX AKI[UI IMUTEHTOB,

C KOTOPBIMH OHH CBfI3aHBI. IHCTUTYT MapKeT-MeiKepoB
Ba)KeH /I pbIHKA Poccru, mpex/ie BCero, A POCCUUCKIX
MAaJIOJIMKBU/IHBIX aKIMi. MapKeT-MelKep OObIYHO CBA3aH
0COOBIMY OTHOIIEHUSIMH C SMUTEHTOM, HO HE UMEET C HUM

1 Cwm. Taxke: Maxc I'yr6poza. O6 HCIIoIp30BaHNM BHYTPeHHel HHGOpMaILUu IpH
3aKJIIOYEHNH C/IEIOK Ha PBIHKeE IeHHbIX 6ymar // BectHrk HAY®OP. UioHb 2004 T.
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KOHKDETHOM /J0TOBOpeHHOCTH. Ha mepBhId B3I,
aKTUBHOCTh MapKeT-MeHKepa CX0fHA ¢ MAaHUITYJISAIAMU
Ha phIHKe I[eHHbIX OyMar 1 UCII0Ib30BaHNEM UHCANIEPCKOM
rHbOpMAIIVH, TIONTyIeHHOH Ha OCHOBAHUU «I0OPHIX»
OTHOIIIEHUI C SMUTEHTOM. YUUTHIBAs BaXKHYIO POJIb
OpraHU3aTOPOB TOPTOBJIH B JaNTbHEHIIIEM PAa3BUTUN PHIHKA,
OBLTO OBI T1€7IECO06PA3HO COCPEOTOUUTH YCUINA He

Ha BBIPabOTKe 3aKOHA O CZIeIKaX C UCIIONb30BAHUEM
vHcalziepckoi nHOpMaIiH, a Ha pa3paboTKe HaZleXKHON
CHCTeMBI pacKphITHA nHpopManuy. Peub Morma Obl UATH

0 BBEJIEHUH CIIEZYIONINX Mep:

¢ 0011121 OIleHKA COOTBETCTBUSA TPeOOBAHUAM K PACKPHITHIO
MHpOPMAIK KOMIIAHWH, YbH [JeHHbIe 6yMary BKJIFOYeHBI
B JINCTUHT;

e CyIIIeCTBEHHOE TIOBBINIIEHYE MTPAadOB B CiIydae Hapy-
IIEHWH, BKIIOYas OJOKMPOBAHUE Ha OTpeieJIeHHOE BpeMs
BO3MOXKHOCTHY BKJIFOUEHUS B JIMCTUHT HOBBIX IIEHHBIX OyMar
He TOJIbKO CAMUM SMHUTEHTOM, HO ¥ KOMIaHUAMU,
BXOZIAIUMHU B I'PYIITY SMUTEHTA;

 TO3BOJIUTH U 110 MCTEYEHUY HEKOTOPOT'O BpEMeHH Jaxe
MOOMIPATD BKIIOUEHHE TIOJIOKEHHUH O CAHKIUAX 33 pac-
KPBITHE CITy)XKeOHOHM MHPOpMAUY B OTOBOPHI C COTPYZ-
HUKaMU 1 WieHaAMU COBETOB JUPEKTOPOB KOMITAHUH.
Pa3Mep CaHKIWH He JODKEH MPEBBIIATH ONPe/ie/IeHHbIN
K03(QUIIMEHT OT BO3HAIPAXKIEHHUS COTPYAHUKOB. DTO
YKpeIuIo Obl YBEPEHHOCTDb B TOM, YTO MHPpOpMAIUs

He PacKPBIBAETCS, ECITA 3TO He TIPOTUBOPEYUT TTOJTUTHKE
KOMIIaHWW. BBe/leHre TaKUX PaBOBBIX MHCTPYMEHTOB
CHU3UT TaK)Ke CTPEMJIEHUE COTPYAHUKOB IPUOEraTh

K HeopMasTbHBIM Cpe/iCTBaM pasrialieHns HHGopMaIuu.
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OBIIECTBO )

C OI'PAHMYEHHOM
OTBETCTBEHHOCTBIO
(000)

(128)

Takas xkopnopaTtuBHas popma kak OO0 Gosee Bcero
HOJXOZAUT /151 HeOOBIINX KOMIIAHUH. DTOT GaKT HEob-
XOZIMMO YYUTHIBATh [IPU Pa3paboTKe 3aKOHOAATETbHBIX
HOBAaIMii ¥ Mep 110 FapMOHU3AIK POCCUNCKOT0 3aKOHO-
JaTeIbCTBA C KOPIIOPaTUBHBEIM IIpaBoM cTpaH EC.

7.1.
3AIIMTA UHTEPECOB YYACTHUKOB

OcHogHble xapakmepucmuxku. K auciy o6uux xapakTe-
PUCTHK 3TOTO THIIA OBIIECTB OTHOCUTCS 0Opa3oBaHue,
TpeXx/e BCETro, /I OTPaHUYEHUS OTBETCTBEHHOCTH TIEPE/]
kpeauTopamu. TunuuubM A1 OO0 sBseTcs 06beau-
HEHUE OT/ENbHBIX GU3NIECKUX JINII, JKETAIOTIIX
3aHUMAaThCA MPEATPUHUMATENbCKOH IeATETHHOCTHIO

B PaMKax HE3aBHCHUMOTO OOIIECTBa WU 00IIeCcTBa KaK
YacTU TPYIIB KOMIAHUN. DTO CTaJI0 TUITMYHOMU YepTOr
opraHusanyy 6usHeca B COBpeMEHHOM 3KOHOMUKE.
[IpuMEPOM MOKET CIY:KUTh CO3/JaHUE JOYEPHETO
MPeANpUATHSA B POCCHU B paMKax I'PYIIIBI KOMIIAHUH,
OCYIIECTBIIAIONINX MEXAYHAPOAHYIO JeITETbHOCTb,

WK CO3/IaHKe ZIOUePHUX KOMITAHUN B PerMOHax, YTo,

B CIyuae HeoOXOAUMOCTH, TO3BOJISIET FeHEPaTbHOMY

PA3JIEJT III.
KOPITOPATVMIBHBIE ®OPMBbI



JIVPEKTOPY BECTH MIEPETOBOPHI HEMIOCPEICTBEHHO
C PerOHaJIbHBIMHU OPraHaMU BJIACTH.

000 MO:XHO paccMaTpHUBaTh Kak HarboJee yZI00HyI0
bopMy KOMITaHUU I OCYIIECTBIEHUS CAEJIOK Ha GOHAOBOM
pbiHKe. B Poccuu npy CeKbIOPUTHU3ALMH U B PAZE APYTUX
cTy4aeB MPeANPUHUMANCD TIONBITKY POBOAUTD CAETKU
Yepe3 UHBECTUITHOHHbIE GOHABI'. OHAKO CYIIECTBYET IeJIbIi
PAZ cOOOpaXeHNH POTUB TaKOHM MPaKTUKU. C OFHOM
CTOPOHBI, KICTIOJIb30BaHNE MHBECTUITMOHHBIX HOHIOB
PUCKOBAHHO 110 TIPUYMHE 3/I0YTIOTPeOIeHNI B chepe
HAaJIOT000I0KEHUS WU YKJIOHEHUS OT UCIONTHEHUS JAPYTUX
obs3arenbeTB. C APYyrol CTOPOHEI, BHEZPEHUE B TPAKTUKY
ellle OHOM CPaBHUTEBHO CIOKHOU OPraHU3al[OHHO-
[IPaBOBOM GOPMBI MOJKET MOTPeOOBATH JTUTETHHOTO
BpeMeHH. POCCHIICKUM pUHAHCOBBIM YIPeXAEHUAM J0DKEH
OBITB MPe/JIOKEH O0JIee MPOCTOM OPraHU3aI[UOHHO-
[IpaBoBOM MexaHu3M (Takoit kak O0Q) /st TOro, YT0OBI
TIPeIOTBPATUTh UCTIONH30BAHMUE JIETKUX B YIIPABIEHUM
OpraHU3aluOHHO-TIPABOBBIX MEXaHU3MOB OQIIOPHBIX
IOpUCAUKINH. Vicronb3oBaHue 0QIIOPHBIX MEXAaHU3MOB
B€JIET HE TOJIBKO K CHYDKEHHUIO /IOXO/I0B MECTHBIX TTPOBak-
ZlepOB YCIIyT, HO U 3HAYUTEBHO 3aTPYAHAET HaZ[30p CO
CTOPOHEBI TOCYZIAPCTBEHHOTO peryisaTopa. Heobxoanmo
MO[YEPKHYTD, YTO KOHKYPEHIIMSA MeX/y HallMOHATbHBIMU
IOpPUCAMKIMAMY B EBporie ocHOBaHa Ha TOM, YTO Peryiiu-
PYIOIIFe OPTaHbl BO BCEX EBPOIMEHCKUX CTPAHAX UMEIOT
CXO/IHbIE TIOJTHOMOYMS, a TaK)Ke 00MeHUBaIoTCs HHGopMa-
e, [apMOHM3AINA POCCHICKOTO U €EBPOIENCKOT0
3aKOHO/IATENHCTBA MO3BOJIMIA OBl 3aMETHO MPOABUHYTHCS
0 YTU COTPYAHUYIECTBA PETYAUPYIOIINX OPTaHOB.

3awuma npas u uHMmMepecos8 3auUHMePeco8AHHbLX AUY,.
K uucy 3aMHTepecoBaHHbIX JIMI], KOTOPBIM JI0/DKHA ObITh
obecrieyeHa Ha/yIeKamlas 3alUTa, OTHOCATCS:

I. YYaCTHUWKH OOIIECTBA C OrpaHUYEHHOM OTBETCT-
BEHHOCTHIO. 3aIUTa YIaCTHUKOB ZIPYT OT pyTra He JOJDKHA
ABJIATHCS OCHOBHOM Y€PTOM 3TOM OpraHu3aI[ioHHO-TIPaBOBOM
bopMBI, TpeAyCMOTPEHHOM 3aKOHOM. [IpeAoYTUTENbHEE,

1 B Poccun — QeziepasibHbIil 3aKOH 00 UIIOTEYHBIX [eHHBIX Oymarax N2 152-03
oT II HosA6DsA 2003 I. Hanbosee ymecTHbIe puMepsl BHe Poccuu — Mcnanusa u PpaHuys
(cm.: Question 7, The International Comparative Legal Guide to Securitization 200s,
published by Global Legal Group).
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YTOOBI BCEe YIaCTHUKY, BeTymatomye B 000, 3aluinaim
cebs1 caMu IIyTeM BHECEHUS COOTBETCTBYIOIIMX MOJIOKEHUI
B yCTaB 00IIiecTBa.

2. KpeauTopsl, B TOM YHC/Ie FOCYAApCTBO (Kak
[OJTy4YaTes b HAJIOTOB), HYKJAIOTCA B 3all[UTe, B IEPBYIO
o4epe/lb OT BJIa/IeIbIIEB, BEIBOJAIINX aKTUBHI U3 0OIECTBA.

VIMeHHO I'pyIIla 3auHTePeCOBAaHHbIX JIUI], KOTOpast
CTPEMUTCS BBIBECTH AKTHUBBI U3 KOMITAHUH, [IOJDKHA
OBITH B IIEHTPe 00CYKAEHUSI KOPIIOPATUBHOU PeGOPMEI.
VI3aMeHeHUs B 3TOM pasjiesie 3aKOHOATEeNMbCTBA MOTJTH
OBl KacaThCs CIEAYIOIUX YYaCTHUKOB KOPIIOPATHBHBIX
OTHOIIEHWH:
® KPeZITUTOPOB, UMEIOIINX, B YaCTHOCTH, IOTOBOPHBIE (130)
00s13aTeIbCTBA C KOMITAHUEH, a TaKXe OaHKU
Y HUHBECTOPOB, BKJIAAbIBAIOIINX CPEJACTBA B IEHHBIE
OGymaru KOMITaHHUI;
© COTPYAHHMKOB KOMITAHUH, KOTOPhIE HAPSAY C KPeAUTOPaMU
3aCTYKUBAIOT 0COO0TO yTOMUHAHVsA. PAGOTHUKY 3aBUCAT
OT KOMTIaHUH: OHU PEry/IAPHO MOTyJaloT 3apIUiaTy, 3a HUMU
3aKperieHs pabourie MecTa. Bo MHOTHX cTpaHax
CYIIEeCTBYIOT U 6oJiee IUTeNbHBIE OTHOIIEHHS, 0COOEHHO
B PaMKaX ITEHCUOHHBIX 0053aTebCTB;

e Cpe/iv TUTIMYHBIX U BXKHBIX KPEAUTHBIX 00513aTEbCTB
HMMeIOTCS TaKXKe HaJoroBhIe 00s13aTeIbcTBa. KauecTBO UX
WICTIOJTHEHUS ZIOJKHO OBITh YJIy4IIEHO, COKPAIleHbI
BO3MOJKHOCTH YKJIOHEHUS OT YIUIATHl HAJIOTOB.

000 - Hebonvwasa uacmuasa komnarus. C BHeCEHUEM
B 3aKOHO/IATETHCTBO HEKOTOPHIX M3MeHeHu 000 Kak
opraHu3aloOHHO-TIpaBoBast GpopMa MOIVIO ObI OoJiee ajiek-
BaTHO OTBEYaTh MHTEpECcaM 3aMHTEPECOBAHHABIX CTOPOH.

B ominyme OT KOHTUHEHTAIbHBIX CUCTEM,

B Poccuu HET pasHUIBI MEX/Y MyOIUYHBIMU U YaCTHBIMU
KOMITaHUAMH, Y BCE aKI[MOHEPHBIE 00IECTBA HAXOAATCS TOZ
koHTposieM ®CDP. YuuTsiBas 370, 6bUT0 ObI IIeT€CO00Pa3HO
MIPeZyCMOTPETD B 3aKOHOJATENIbCTBE OTHOCUTENBHO HE
0bpeMeHeHHYI0 00513aTeIbCTBAMU KOPIIOPAaTUBHYI0 GOPMY.

AHaJIOTUYHO repMaHCKOM crcTeMe, B Poccuu
yuactue B OO0 sABsgeTcsa NpaBoM, a HE MaTepUuaanusyeTcs

1 OtHocuTenbHO Mcnanuu cM., HanpuMep, Lex Mentor 021430. TonbKo rocyzapcTBeHHasa
9MUCCHUS aKIUH HOZIEXUT PETUCTPALMH B VICIIAHCKOM KOMUCCHH IO IIeHHBIM GyMaram.
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BO BJIaJIeHUU LIeHHbIMU Oymaramu. B lepmanuy nMeeTcs
ellle OZ/HO TPENATCTBYE Ha IIyTH Iepesjady U MPOJaKu Joen
y4JacTus — moZiobHas mepegava Jo/BKHA OBITh HOTapHUATbHO
3aBepeHa, YTo JIOpOro 1 06peMeHUTENbHO. BBeZieHue
TaKoro TpeboBaHMs He0OsI3aTeNbHO s IPeAOTBPAIleHUs
HECAHKIIMOHUPOBAHHOU TIepe/lauy I0JIeH, TIOCKONbKY
TPYAHOCTB B OIleHKe ToTMHHOCTY yyacTtus B OO0 BmosHe
ZIOCTAaTOYHA, YTOObI OTMYTHYTh NHBECTOPOB'. OYeBUAHO,
YTO 3aIpeT Ha BHINTYCK /J0IeBbIX IeHHBIX Oymar OO0
cieflyeT COXPaHUTb.

B psze cTpaH BeeACTBYE MHAWBUAYATBHOTO
xapakTepa ydactud B OO0 y4acTHHMKaM He paspelieHo
BBIYCKATh I0JITOBBIE LieHHbIe Oymaru’. B Poccuu Ux BBITYCK
Bcerga ObUT BO3MOXKEH U IIMPOKO UCIOMB3YETCs Ha
npakTuke. CiefiyeT He TOJBbKO MPOAOIKATh, HO M paCIIUPATh
3Ty TPaKTUKY, YTOOBI B 6yzAyieM OOO MOI/IN BBIMYCKATh
JIO/ITOBBIE IIeHHBIE OyMaru, KOTOPhIe MOIIH OBl KOTHPO-
BaThCsI OTHOBPEMEHHO B Poccuu 1 3a pybeskoM. B 1ieom
aKIeHT ZIOJDKEH CMECTUThCS: B GOJIbINEl CTETIeHU CIeyeT
KOHTPOJIMPOBATh HE KOMIIAHUIO, & BBITYCK IIEHHBIX OyMar
Y PAaCKphITHE NHOOPMAIUK O TaKUX SMUCCUAX. B TakoM
cIyJae OpraHU3al[MOHHO-TIpaBoBas popMa yxe He OyzeT
UTpaTh CTOJIb 3aMeTHOU posu. OAHAKO BaKHO OTMETUTD,
YTO, BCJIEZICTBHE U3BATHA 13 3aKOHOZATENbCTBA BCEX
2JIEMEHTOB 3aIUTH yyacTHUKOB, OO0 mpruobpeTryT
6OJIBINYIO TUOKOCTDb, HEOOXOAUMYIO IS HoJiee
CJIOKHBIX CTPYKTYP.

3awuma yuacmHukoe — u3ssmue 3JieMeHmos
u3 3akoHodamesibcmad. POCCUNCKUM 3aKOH COAEPIKUT
HaMHOTO 60JIbIIle TIPEANUCAHNN, YeM HEOOXOAUMO IS
perucTpaiuy ob1ecTBa U MOCTEAYIONIEr0 OCYIeCTBICHMS

1 XoTd, IPaKTUYECKH, 3TOT GaKT He OueHb U3BECTEH, JacToe yIIOMUHAHUe UMeH
aKIMOHEPOB, a TaKXKe yBeJJOMIeHVe KOMIIaHUK 00 Y4aCTHH He JaloT HUKAKHX IPABOBBIX
OCHOBAHUI 1A ero ycTaHoB/eHus. [lepesiaua Zo/eil y9acTHs 3aBUCHT HCKITIOUHTETLHO
OT TIPOJiaBLia, ABNAIONIEr0cs yIaCTHUKOM, MMEIOIIMM MpaBo Ha IpoAaxy. BeneacTere
ZJIMHHOM TIPOLIeZyphI, HAIIPaBJIEHHOMH Ha TO, YTOOBI M36€3KaTh COOIIOAEHHA IPEUMy-
[eCTBEHHBIX TTPaB MOKYTKH IPYTUMH y9aCTHUKAMH, YTO MCIOIb30BAIOCh B IPOIITIOM,
nMeeTcs GOJIBIIOE YUCIO KOMIIAHUH, B KOTOPIX TPYAHO YCTAHOBUTD KOJIMYECTBO
YJaCTHUKOB.

2 OrHocuTenbHO Mcnanuu M., HanpuMep, Lex Mentor 040015: «IMeHHO B VcaHuu
AO MoryT 6bITh HeOOMBIIMMHY, UMETh MaJIEHbKUI KallUTal U B LIEJIOM He HOANAa/aTh
0/l 3aKOHOZATENbCTBO O LIEHHBIX OyMarax, U TaKie CTPYKTYDPBI UCIIOMb3YIOTCS KaK
neseBble KoMIaHuU (SPV) B LieJIAX CeKbIOPUTU3ALUM».
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ero gearenpHOCTH B hopme OOO. Hanpumep, HeT cepbe3HBIX
ocHOBaHUM BBOAUTD 151 OO0 U3UIITHE eTaTU3uPOBAHHbBIE
TpeboBaHuUA K rosocoBanuoo. Celyac mpu MPUHATAN
pelieHui 06 yBeTUYEHUH UIH YMEHBIIEHUH YCTABHOTO
KanuTasa oblecTsa Heo0XoAUMO 2/3 FOJI0COB €ro
y4acTHUKOB. COOTBETCTBEHHO, HEKOTOPBIE MOMI0XKEHUA
3axona 06 OO0 MOKHO OBLTO OB COKPATUTh

OezpanuueHus Ha 8vinyck obauzayuil. OCHOBHOe
MIPABWJIO 3aKJIIOYAETCSA B TOM, UTO OOIECTBO C OTPaHUYEH-
HOU OTBETCTBEHHOCTBIO BIIPABE BBIMYCKATb OOIUTAI[UN
He paHee TPETHETO I'0Zla CBOETO CYIECTBOBAHMUA HA CyMMY,
He IPEeBHIIIAONIYI0 BEIMYUHY €r0 YCTaBHOIO KauTaaa Win
BEJIMYMHY ObecreyeHus1, IPeZoCTaBIEHHOTO O0IIEeCTBY (132)
B 9THX IIeJIAX TPETbUMHU JIUIIAMU TOCJIe TIOTHON OIUIaTHI
ycTaBHOTO KanuTana'. O6auray MOTYT BEITYCKAThCS
TOJIBKO B POCCUMCKUX PYyOJISX.

IIpaso ébixoda. [IUCKycCUy OTHOCUTEIBHO IIpaBa
BBIXO/Ia YYACTHUKOB U3 OOIIECTBA C OTpaHUYEHHOM
OTBETCTBEHHOCTHIO BEJIUCh BO MHOTUX cTpaHax. OfHaKO
B IpYI'UX CTpaHax, B OTIM4MeE OT Poccun’, 3TO IIpaBo
He HOCUT 00s3aTesIbHOTO XapakTepa. O6Ias TeHAeHIUs
3aKJII0uaeTcs B peloCTaBAeHUH IIpaBa BEIXO/A B CIIyYasX,
KOT/la YYaCTHUK U060 He CIIocoOeH MPpoAaTh CBOIO OO,
60 He MMeeT IMOCTOSTHHOTO CYIECTBEHHOTO ZJ0X0/a OT
KOMITaHUH, ¥ y9acTHe B OOIIECTBE HE UTPAET I HEro
3HAYUTENbHOMN POH?.

Kak nokasbiBaeT IpakTUKa, IpaBWIa, IpUMeHsIeMble
TP TIPOJake aKI[UH 3aKPBITOTO aKI[MOHEPHOTO 00IIECTRa,
He TIPeJIoCTaBIAIT HaJyleXXallel 3alIUThl aKI[MOHepaM
KOMIaHuU. [IpaBo y4aCTHUKOB 00IIIeCTBa C OTpaHUYEHHOM
OTBETCTBEHHOCTBIO Ha BBIXOJ, TAKXKe He ABJISIETCA UHCTPY-
MEHTOM 3alIUThl UX UHTepecoB. [[puHUMas BO BHUMAaHUe,
yTO ocHOBHAA 1esib OO0 3akio4aeTca B CO3,aHNuN
JIOBOJILHO TIPOCTOM B yIIpaBJIeHUH KOMIIaHUY, HET HEOOXO0-
JUMOCTH B 00sI13aTeIbHOM 3aKPEIUIEHUH ITpaBa BhIXOJa
yJIacTHUKOB U3 00mmecTBa. Hammaue ganHoro mpasa

1 Cr. 31 3akoHa 06 00O0.
2 Kak 3To pesiycMOTpeHO B CT. 26 3akoHa 06 000.

3 Hampuwmep, B ViTanuu HejaBHO BBEZIEHO IIPABO BBIXOZA B C/Iy4ae HEBO3MOXKHOCTU
TIPOZAKY JONeH.
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3aTpPyJHSET UCIIOMb30BaHKeE OOIIECTB C OTPAHUYEHHOMN
OTBETCTBEHHOCTBIO /IS COBMECTHBIX MIPETIPUATHIA.
LlenecoobpasHo MpeAoCTaBUTh YIaCTHIUKAM 00lecTBa

C OTpaHUYEHHON OTBETCTBEHHOCTHIO BO3MOKHOCTH CAMOCTO-
ATEJIHHO OTPEEATh B CBOUX YIPEAUTETbHBIX JOKYMEHTaxX
CJTyqau, TIPU KOTOPBIX YIaCTHUK OOIIeCTBAa MMEET IPaBo

Ha BBIXO/I, @ TAKXKEe MOPSA/IOK OCYIIECTBIEHHUS JaHHOTO MpaBa.

Bo3sdeiicmaue kpedumopos Ha 0esimenbHOCHb
KomMnaumuu. B yctaBax KOMIaHUE MOXET OBITD TIPe/y-
CMOTPEHO TIPaBO BETO KPEIUTOPOB WU UX MpeCTaBUTEeH
Ha MPUHATHE OIIPeIeIEHHBIX KOPIIOPATUBHBIX PEIeHUH.
JTa Mepa B IIeJIOM YKPENUT IpaBa KPeAUTOPOB. B pe3ysib-
TaTe OTBETCTBEHHOCTb, BHITEKAOIAS U3 TPUHATHIX
pelleHu , MOXKeT OBITh pa3jeieHa MeX/y Y4aCTHUKaMu
KOMITAHUH U COOTBETCTBYIOIMMYU KPEIUTOPAMH MIPU
cyOCHAnapHO OTBETCTBEHHOCTH KPeAUTOPOB. Takue
IpaBwIa He0OXOAUMO BBECTH.

Ipago Ha uckoueHUe YUacmHuKka u3 ooujecmsd.
OOBIYHO UCKITIOUEHHE YYaCTHUKA U3 001IIeCTBa IOyCKaeTes
B KauecTBe TIOC/TeHel Mephl B C/Iyyae KPYIHBIX pa3HOIIAcHi
MEXX/y ero yyacTHUKaMHU. [IprMeHeHre STOM Mpoleayphl
IIpe/ToIaraeT HaJauvye XOPOIIo TIOATOTOBIEHHbIX CyEH,
CITOCOOHBIX MTPEZIOTBPATUTH MOMBITKY HACHILCTBEHHOTO
BBITECHEHUS YIaCTHUKOB. [[0OCKOJIbKY B HACTOSIIEE BPEMS
cyzebHas cucTeMa B 3ToM cdepe paboTaeT HEYAOBIETBO-
PUTEJIbHO, 11e7IeC006Pa3HO OTMEHUTh UMIIEPATHBHOE
IpUMeHeHe JJaHHOTO MpaBa 06 UCKII0YEeHUH YYaCTHUKOB
Y pa3pelIuTh ero MpuMeHeHHe TOMbKO B CIyvasX,
IpeyCMOTPEHHBIX YCTABOM KOMITaHHH.

7.2.
KOPIOPATUBHOE YIIPABJIEHUE

3awuma om npou3eona MeHedHepos8 KOMNAHULL.

Bo MHOTrMX ciTy4assx MeHe[)KMEHT KOMIIAaHUH U COCTaB

ee YIaCTHUKOB He COBIAJAI0T. [I03TOMY y4aCTHHUK OOBIYHO
3aMHTEPECOBAH B TOM, YTOOBI UMETh OPe/Ie/IeHHbIN
KOHTPOJIb Ha/l yIIPaBJIAIONIIMMI KOMIaHUU. ECII KOHTPOJIb
OCYILECTBIIAETCS TOCPEICTBOM OTPAHNYEHUA TOTHOMOYMIHA
MeHe[)KMeHTa ZIelCTBOBaTh OT MUMEHH KOMITAaHUU
(3akperuisieTcs ImyTeM 3aKJI0YeHNUA IOTOBOPOB MEX/Y

7.2.
KopriopaTuBHoe yrpaBieHue
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KOMITaHHEeN U YIIPABJAIONINM), 3TO MOXKET CTaTh CyIIeCT-
BEHHBIM IIPEIATCTBUEM Ha ITyTH JOCTHKEHUS COTIACHS
Mexay ygactaukamu 000. Heobxoaumo rckaTh Gosee
cbasaHCUPOBAaHHbIE BAPUAHTHI OTHOIIEHUH MEXIY
y4aCTHUKAMU U MEHEKePaMH, CTPOSIIIECST Ha CeAYIOMINX
MIPUHIIANAX:

I. Tubkxocmb Mexanuzmos, 0becreYnBaroIINX
MIpe/ICTaBlIEHNE UHTEPECOB KOMITAHUY TIPU HAJTUIUU
PErUCTPaIIOHHOMN CUCTEMBI, aHAJIOTUYHOM eBpOoIeiicKo.

Poccutickoe KOPIIOPaTUBHOE TIPABO 3aKpeIlIseT
MIPUHIIUI, B COOTBETCTBUHU C KOTOPBIM OZHOMY (pU3UIECKOMY
JIVIY TIPEOCTABIIAIOTCS BCE TTOJTHOMOYHUSA BBICTYIIATh
OT UMeHHU OOIIECTBA, BHIIOIHAS QYHKIIUN €IMHOIUYHOTO (134)
HCTIOJTHUTEIFHOTO OpraHa’. DTO He COOTBETCTBYET
3apy0eKHOM IIpaKTHKe, 1 MHOTHE 3allafHble KOMIIAaHUU
He yCTPauBaeT TO, YTO OHU BBIHYKZEHBI [TOJIaraThCs
Ha pellleHus OfHOro yenoBeka. B ['epmannu, Hanpumep,

B KPYITHEUIINX KOMITAHUAK, AKITUH KOTOPBIX KOTHPYIOTCS
Ha 6GUpIKe, a TaKXKe B YaCTHBIX KOMIIAHUAX JIEHCTByET
«TIPUHIIUII YETHIPEX I71a3», KOTOPHIH MpeAycMaTPHUBAET,
YTO IOKyMEHTHI OT UMEHU KOMITaHUU TTOATIACHIBAIOTCS
JBYMs WIEHaMU COBETa JUPEKTOPOB. [To/mrcaHue J0Ky-
MEHTa JIByMsI OTBETCTBEHHBIMU JIUI[AMU COOTBETCTBYET
peKOMeH/IaIAM MeXAYHAPOAHBIX OpTaHU3aIui

B OTHOILIEHUY MeP IO ITpecedeHn 0 OTMBIBAHUA IeHET

Y MOILIIEHHUYEeCTBa.

[Tpob6iieMa 3alIUTHl OT MOIIEHHUYECTBa B Poccuu He
MeHee aKTyaslbHa, 9YeM B IPyTUX CTpaHax. /i ee peleHus
11eJ1eCO00pa3HO OTOBOPUTD, YTO Mepe/ IPUHATHEM Ha cebs
06513aTeIHCTB KOMITAaHUSA J0/DKHA TIOMYYUTh TIOJTIUCH IBYX
U Taxke OoJiee WieHOB MpaBieHus. TPyAHOCTH, CBsI3aHHbIE
¢ Tpe6OBaHMEM B OTHOIIEHUY YHC/Ia TOATIMCEH, MOKHO
CBECTH K MUHUMYMY OJ1arofiapsi BBEIEHUIO YIIPOIEHHON
CHICTEMBI PETUCTPALIUU ¥ PACKPBITUSA MHGOPMAIUH.

2. 3akoHHoCmb 002080pA. BOJBITMHCTBO
POCCHUIMCKUX IOPUCTOB MIPUAEPKUBAETCS MHEHUSA, YTO
OTOBODPKH O HEZIOMYIIIeHUH KOHKYPEHITUH HEOOXOAUMO
OIIeHWBATh KPUTHUYECKU B CBETE rapaHTUPYEMOTO
Koncrutyiuet PO npaBa rpaxkaH Ha CBOOOJHOE yJacTHe

1 Cr. 40 3akoHa 06 000.
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B 9KOHOMMYECKOH KU3HU'. DTOT apryMeHT HeoZHO3HaYeH

C TOUKU 3pEHUA KOHCTUTYI[MOHHOU Tpasuiu EBporsl,

I/le IPUHATO CYUTATh, YTO KOHCTUTYIUA NIPEJOCTABIIAET
rpakJaHUHY ITpaBa B OTHOLIEHUAX C FOCYZAPCTBOM,

HO He 3aTparuBaeT OTHOIIEHUA MeX/Y IPaKAaHaAMU,

U TeM 6osiee MEXY TpakJaHaMU U KOMITAHUSIMHU.

Y ydacTHUKa 0611IeCTBa OCHOBHOE HECITOKOMCTBO OMKHA
BBI3bIBATh CPABHUTE/IbHASA HEHA/IEXKHOCTh MEHEeXKEPOB
KOMITaHWH, HAHUMAEMBIX B COOTBETCTBUU C POCCUHCKIM
mpaBoM. JJoroBopEI ¢ MeHeKepaMH, IIpeycMaTpUBalolre
6oJiee YeM IByXHEENbHBIN CPOK YBEAOM/IEHHS KOMITAaHUH
CO CTOPOHBI MeHe/XKepa 0 HaMepeHUH YBONUThCA,
MIPU3HAIOTCS HeZleHCTBUTENbHBIMY. HecriocobHOCTD
MIPEIOCTABUTH HaJJIeXalllee IPaBOBOe 0becrieueHue
JIOJITOCPOYHBIX OTHOIIEHUHN MEXKY KOMITaHUeH

Y PYKOBOZAIINM COTPYAHUKOM (CIeLNaINCTOM BBICIIETO
3BeHa) 0COOEHHO HETaTMBHO MOXKET CKA3aThCs

Ha cTpeMJIeHnH Poccuu cTaTh KPYITHOM TEXHOJIOTUYECKU
Pa3BUTON CTPAHOM, MOCKOJIBKY PA3BUTHE TEXHOIOTHIHA

OT MOMEHTA BOSHUKHOBEHUS U/IEU /10 BBIXOJA HA PBIHOK
TOTOBOU MPOAYKIIUYU TPeOYET OTpeie/IeHHON CTaOUIbHOCTU
B IUIaHUpOBaHuUU. [Ipesnaraemoe pelieHue ciefyeT
OCHOBBIBaTh Ha MHCTPYMEHTAX, I€HACTBYIOIIUX B KOHTUHEH-
TanbHOU EBpore. Bosblioii ycrnex BEICOKOTEXHOIOTMYHBIX
kommanuii B CIIIA cnyXUT f0Ka3aTelbCTBOM TOTO,

YTO B KPaTKOCPOYHOMU TIEPCIIEKTHBE BO3MOXKHO Z0OUTHCS
TIOJIOXKUTENBHBIX PE3YNBTATOB B 00eCieYeHUH HaZIe)KHOCTH
OTHOIIIeHU! pabOTHHKA U paboToAaTesi Ha OCHOBE
TPYAOBOTO 3aKOHOZATeNbCTBA. OZHAKO BBEZIeHNE MeXa-
HU3MOB, 0DeCIIeunBaIONINX UCTIONHEHNE COTTAlIeHUI

0 KOHUEHIMATbHOCTH, HAJIMYHE OTOBOPOK O 3alpeTe
KOHKYPEeHIIUU, IUPOKO UCIIOIb3yeMble IIPOTrPaMMBbl
OII[MOHOB CBU/IETENBCTBYIOT O TOM, YTO UHCTPYMEHTHI,
cepKUBAIOIIHE CTPEMIEHNE PAaOOTHUKOB TIEPEXOIUTh

K KOHKypeHTaM, cymecTBytoT U B CIIIA. B Poccun

cieflyeT paspelinThb UCIO0Nb30BaHle OTOBOPOK O 3allpeTe
KOHKYPEHIIUH, ecii paboTosaTenb 0653yeTcs BHIIIAYUBAT
pabOTHUKY KOMITEHCAIINIO B TEUEHHE CPOKA A€HCTBHUS
OT'OBOPKH, B COOTBETCTBUU C TIPAaBIWJIAMHU.

1 Cr. 34 Koncrutynuu PO.

7.2.
KopriopaTuBHoe yrpaBieHue
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B KoHTHHeHTaIbHOM EBpolie cylecTByeT Habop
MHCTPYMEHTOB, IIPEMATCTBYIOMINX OBICTPOMY IIEPEXOY
TOI-MeHE/XKEPOB K KOHKYPEHTaM, BKJIIOYas:

e CTpOroe cobJIro/IeHE TIOMOKEHUIH

0 KOHOUIEHIINATbHOCTH;

e TPABO MPEBIYIET0 pPaboToaTeNs TpeboBaTh

BO3MellleHus YOBITKOB B CTy4ae HapylieHUs OBIBITUM

paboTHUKOM 00513aTeIbCTB 0 KOHUAEHIIUANTBbHOCTH

“HpOpMAaINY;

© BO3MOXKHOCTb ITPEZyCMOTPETD B ZIOTOBOPE C pAaOOTHUKOM

OTOBOPKY O HEZIOMYIIIeHUU KOHKYPEHIUH;

e UTUTEbHBIE CPOKU U1 YBEAOMJIEHUs 00 YBOJbHEHUH;

e IIIMPOKOE HUCIIOIb30BaHKE IIPOTPaMM OIIIKOHOB. (136)

B o011 ¢BA3u A1 Poccuu ObLIO OBI IOJIE3HO
BBe/IeHMe TIPaBWI, B COOTBETCTBUU C KOTOPHIMH TPYAOBOM
JIOTOBOD, 3aK/JIF0YaeMbIil MKy pabOTHUKOM (CITeI[HaInC-
TOM WM MeHePKEPOM) Y KOMIIaHUeH, MOXKET CoZiep>KaTh
TpebOBaHUA O HEpa3IIalleHuH PabOTHUKOM UHGOPMAIUH
(oroBopka 0 KOHUAEHIIUATLHOCTH), TOJYYEHHON B X0/Ie
paboThI B KOMITaHUU (HAIIPUMED, O HOBBIX TEXHOJIOTYECKIX
pa3paboTKax) ¥ KOMIIEHCUPYEMOM KOMIIaHUEH 3ampeTe
paboThl Ha KOHKYPEHTOB KOMITAaHUU B TEUEHUE OTIPE/e-
JIEHHOT'O CPOKa II0CJIe YBOJbHEHUS 3TOT0 pabOTHUKA U3
koMmaHun'. O6g43aTeIbCTBO KOMIIAHUY BBHIILIAUMBATh
pPabOTHUKY COOTBETCTBYIOIIYIO KOMIIEHCAIIUIO B TEUEHUE
OTOBOPEHHOTO CPOKa Oy/IeT TOAKPEILIATHCA CIEAYIOMIUMU
dakTopamu:

e eC/TM ¥ MEHEeIKep, ¥ KOMITAHUS JeHCTBUTENbHO XOTAT
JIOTOBOPUTHCS O IIPUMEHEHHH TAKOTO MOJIOMKEHMS, OHU
OyZIyT 3aMHTEepECOBAHBI B BBITUIATE JIETaNbHOMN 3apIUIaThl
U COLIMAIbHBIX IUIATEXKEH ¢ TeM, YTOOLI CHU3UTD
BEPOSATHOCTH MTPU3HAHUSA CYZIOM TaKOTO MOJIOKEHUS
HETPUMEHUMBIM;

e B TeUeHHUE CPOKA JIEHCTBHUSA ITOTO TIOJOKEHUS MEHEKED
3aMHTEPECOBAH B TOM, YTOOBI He ZIOIyCTUTh GAHKPOTCTBA
KOMITaHUHU U He TIOTEPATH MOJIy4aeMoe BO3HaTrpak/JieHUE;
e /10 OKOHYAHUS CPOKA JENCTBUSA TPYAOBOIO IOrOBOpa
MeHeKep OyIeT COXPaHITh JOSUIBHOCTh KOMITAHUH,

1 Takwue npaBuIa U He0GXOAMMOCTb BBHIILIATH KOMIIEHCALNK PAGOTHUKY UTPAIOT
CyILeCTBEHHYIO POJIb B IIpaBe [epMaHuy.

7.
OBIIECTBO C OTPAHUYEHHOM OTBETCTBEHHOCTEIO
(000)



TIOCKOJIbKY OyZIET 3HATh, YTO MOXKET HaYaTh COTPYAHUYATh

C KOHKYPEHTaMH €r0 KOMITAHUH TOJIbKO M0 UCTEUYEHUN
OTOBOPEHHOTO CPOKa;

e B OT/IE/IbHBIX CJIYYasiX YYACTHUKU BPEMS OT BpEMEHH
mpuberaioT K HedpopManbHEIM MepaM, YTOObI IIOBe/IeHIEe
OBIBIIIETO MEHE)KEpa COOTBETCTBOBAJIO MX TIPE/ICTABIEHUAM
00 a/IeKBaTHOCTH €r0 OTHOIIEHUH ¢ KOMIIaHUEH.

[Tpu Hamuuuu GOpPMaTbHBIX HHCTPYMEHTOB CTpeMIEHHE
mpuberath K He3aKOHHBIM CPEAICTBAM YMEHBIITUTCS.

7-3-

3AILIUTA OT BEIBOJA AKTUBOB

IIYTEM 3AKJIFOYEHUA CAEJIOK (137)
C 3AUHTEPECOBAHHOCTBIO

3aiura OT MOIIEHHIMYECKUX CAEOK C yIacTHEM 3alHTe-
PECOBaHHBIX CTOPOH — OZ[HA U3 KJIFOUEBBIX IPOBIEM /IS
POCCHICKUX OOIIECTB C OTPAaHMIEHHON OTBETCTBEHHOCTBIO.
AKIIeHT Ha 0becrieyeHnH IpaB KPeAUTOPOB TIPEATIOIaraeT
HICIIO/Tb30BaHUE CIEIMATbHBIX Mep 3aIl[UTHI OT MOTEPH
aKTUBOB /WU UX CTOUMOCTH. BMecTe ¢ TeM, 3a7a4a 60phOBI
c 6Gr0pOKpaTHeEH IPEeAIIOaraeT, YTo TeKyIHe TpeOOBaHUA
OTHOCHUTETHHO TIPOIIEAYPHI KOPIIOPATUBHAIX 0ZI00pEHMI
JOJDKHBI OBITH CBE/IEHBI K MUHUMYMY, BKJIFOUasi BO3MOXXHOCTH
MUHOPUTAPHBIX aKIIHOHEPOB GJIOKUPOBATh PEIIEHUs.

Hapsiziy ¢ Mepamu 110 pacKphITHIO HHGOpMaIUU
cieyeT o6paTUTh BHUMaHKE Ha CIeyIOIIIe acleKThI
CHCTEMBI OCIIAPUBAHUS CIETIOK:

1. HblHelHss cucteMa o06peHus CAEMOK
C y4acTheM 3aMHTEPECOBAHHbIX JIUI] B OOJIbINENH Mepe
OpUEHTHUPOBaHA HA WHTEPECH AKIIHOHEPOB, TIOCKOIBKY
B CIyyae 000peHUs CAeNKY He3auHTePeCOBAaHHBIMU
aKI[MoHepaMH Y KPeIUTOPOB OTCYTCTBYIOT OCHOBAHUS
JJIA TIPETEH3UH K TOMY, YTO CZleKa ObUIa 3aKIi0ueHa TPy
WTHOPUPOBAHUY TIPUHITUTIA «BHITAHYTOM pyku». C ApyToit
CTOPOHBI, MAJIOBEPOATHO, YTO KPEAUTOP OyZET y4acTBOBAThb
B 0ZI06PEHNY C/IETIOK C 3aMHTEPECOBAHHOCTBIO.
JlelicTBytOIas CUCTEMA He TIPeA0CTABIET KPeAUTOpaM
Ha/IEXKAMIEro YPOBHS 3aI[UTHI.

2. HerHelnHss cuctemMa of06peHus CAENOK C 3a-
MHTEPECOBAHHOCTHIO ¥ KPYITHBIX C/IEJIOK MOTJIa Obl OBITH

7.3.
3auuTa OT BBIBOZA aKTUBOB IIyTEM 3aK/IIOYEHUA CACTIOK
C 3aMHTE€PECOBAaHHOCTBHIO



3aMeHeHa CHCTEMOH, B KOTOPOU He HYKHBI COIIaCOBAHUA,
HO OyZIeT MpeJyCMOTPeHa BO3MOKHOCTb aHHY/IMPOBATh
CIEJIKY B CTydae OaHKPOTCTBA KOMIIaHUU. [IpefocTaBieHre
IIpaB KpeaIuTOpaM TOJIbKO B C/Iydyae 6aHKPOTCTBA
00YyCIOBIEHO TEM, YTO /[0 €r0 HACTYIUIEHUSA KPEJUTOPHI

He TepPAI0T CBOUX MPaB M MOTYT MPeAbABIATH TPe6OBaHUSI
K KOMIIaHWU. B COOTBETCTBUU C 3TUM TIPEJIOKEHUEM, TTOCTE
06aHKPOTCTBA KPEAUTOPHI MOTYT MPEABABIATh TpeOOBaHMS
00 aHHYJIMPOBAHUHU C/IEJIOK, HO TOJBKO C OTOBOPKOH, YTO
TUIATEXKU JOJKHBI TOCTYIIUTDb Ha CYET 00AHKPOTHBIIEHCS
KOMITaHUH.

3. CpOK MCKOBOW JJaBHOCTH IO TaKUM CZETKaM
MOJKeT ObITb 3HAUUTENBHO YBEIUYEH, HAIPUMED, [0 TIATH (138)
sieT. Takol CpOK MCKOBOM JaBHOCTU YCTAaHOBJIEH BO MHOTHX
JIPYTUX IOPUCAUKITUAX.

4. COOp IOKYyMEHTALUK MOXKET OBITh BO3JIOKEH Ha
OCOP v He3aBUCHMMOTO ayAuTopa, HasHauaemMoro ®COP.
OTO MO3BOMUT 3aMUTUTb KOMITAHUIO OT PACKPBITHUS
KOHQUIeHIINATbHON NHGOPMAIIH.

5. Jlake eciv MeeTcs Gosiee TToApobHas
JOKYMEHTAIIUA O CAENKaX C y9aCTUEM 3aMHTEPECOBAHHBIX
JIIIL, TIPY TIPeAbSABIEHUN TPeOOBaHU MOTYT BO3HUKHYTh
TPYAHOCTH B CJTy4ae Y4acCTUs B CIENKaX OPIIOPHOMN
KOMITaHUH. JJI1 TOTO, YTOOB PYKOBOJUTEHU CIIeZ0BAIN
[IpaBUIaM, HEOOXOAUMO MPEAYCMOTPETH UX JTMUHYIO
OTBETCTBEHHOCTb B C/Iy4ae COBEPIIEHMSI UMU CET0K
C 3aMHTEPECOBAHHOCTDIO. EC/IM PyKOBOAUTEID HE MPe/CTABIII
OTYET II0 CZIeJIKE B COOTBETCTBUHM C TPeOOBAHUIMHU
K IOKyMeHTAllUH, TaKas CeKa J0MKHA ObITh TPeIMETOM
€T'0 JIMYHOM OTBETCTBEHHOCTHU. Pa3Mep CaHKITUI MOXKET ObITh
3adUKCHPOBaH B KOHKPETHOMN CyMMe, WIN UCIUCIAThCS
Ha OCHOBaHMM 00IIIEro 060pOTa TI0 C/IENKE, WU 3aBUCETh
OT JPYTUX TTOKa3aTeel KOMITAHUY WIH CAETKY.

6. Jlis Toro, YTOObI U30€KaTh IPUHYAUTETHHOTO
6aHKPOTCTBA WIH MPOLEAYPhI TUKBUIAIMH, MOXKHO
paspelnTh KpeUTOpaM OTKa3aThCsA OT MpaBa TPebOBaTh
6aHKpoTcTBa. Kak cBUETENbCTBYET He TOJIbKO Bejtas KHura
M®K 110 ceKbIOpUTH3AIMH', HO U HAIlOHAIbHbIE 0030PBI

1 Cwm. http://www.ifc.org/ifcext/home.nsf/Content/Securitization_in_Russia nm
http://www.ifc.org/ifcext/home.nsf/AttachmentsByTitle /Russialntro_Sum/$FILE/
intro+and+summary.pdf

7.
OBIIECTBO C OTPAHUYEHHOM OTBETCTBEHHOCTEIO
(000)



TI0 BBIITYCKY [IEHHBIX OyMar’, 3T0 CYUTAETCS CAMBIM BaXKHBIM
3JIEMEHTOM 3allUThl He3bI6JIEMOCTH COTIACOBAHHBIX
CTOPOHAMMU MPOLEAYP B CIy4yae poBaja caeiku. OObIYHO
JleTaly TAKOU CZIEIKK OYE€Hb CJIOXKHBI, U OPraHbl,
paccMaTpUBAalOIHe BOMIPOCH OaHKPOTCTBA, MOTYT
NIeliCTBOBATh Hea/leKBaTHO. YUUTHIBAs 3TO, UMEET CMBICT
MO3BOJIUTH KPEAUTOPAM TIPUHUMATh HEOOXOAUMbIE

C UX TOYKU 3PEHUST MEPHI.

(139)

1 Cwm.: Question 6.1, The International Comparative Legal Guide to Securitization 2005,
published by Global Legal Group.



3AKPBITOE
AKIIMOHEPHOE
OBIIIECTBO (3A0)

3aKphITOE aKIIMOHEPHOE OOIIECTBO, KaK OpraHU3allOHHO-
mpaBoBas Gopma, B HaubOOJIbIIIEH CTETeHN TIOAXOAUT /IS
cpenHero Ou3Heca.

8.1.
3AIIIUTA UHTEPECOB AKIIIOHEPOB

[l BeHYypHBIX MHBECTOPOB MIPEZCTABIISET UHTEPEC
KOMITaHUsI, B KOTOPOH (pUHAHCOBbIM HHBECTOD UMEET
OTIpeZIENIEHHYIO JIOTI0, MAKOPUTAPHYIO WM MUHOPUTAPHYIO.
AxIIIoHepaM¥ OI06HOM KOMITAaHUK COBMECTHO
C BEHYYPHBIM UHBECTOPOM SIBJITIOTCA MEHEKMEHT WIH
yIpeauTenu KOMIIaHuHU. BIOCIeACTBUY OHU MOTYT TIOJIYYUTh
JOIIOJHUTEIbHOE [IPABO yIACTHSA, IIOTEHIIUATIBHO — Yepe3
OTII[MOHBI AKIIUI WIN Yepe3 OII[UOHEI TI0 TIOKYITKE
KOHTPOJIBHOTO TakKeTa. B 3ToM cirydae MOXHO TOBOPUTh
0 Cepbe3HOU 3aNHTEePECOBAHHOCTH aKIIIOHEPOB
Y MeHe/PKMEHTA B 3allMTe KalUTajla U peA0TBpalleHuu
6aHKPOTCTBA KOMIIAHUU.

[l yAOBIETBOPEHWS MHTEPECOB aKIIMOHEPOB
1es1ecoo6pa3Ho U3MEHUTH MTPABUIIA, TPUMEHSIEMbIE
B OTHOIIIEHUH 3aKPHITHIX aKIIMOHEPHBIX 00IIEeCTB. B 1aHHOM
clyyae mpaBa aKIIMOHEPOB B OTHOIEHUY KOMIaHUU

PA3JIEJT III.
KOPITOPATVMIBHBIE ®OPMBbI
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JIOJDKHBI 3aKPeIUIAThCA [TOCPeACTBOM BIaZileHUs aKIUAMU
(110 cpaBHEHUIO C AOJAMY YYACTHA), IBJISIOIUMUCS
[[EeHHBIMU OyMaramu ¥ MpeCTaBIAIONUME OoJiee HaIeXKHYIO
OCHOBY /I 3aKpeIUIEHNs TIPaB COOCTBEHHOCTH.

K 3aKoHOZaTeNbHBIM MepaM TI0 YITy4IIEeHHO
JIeATETbHOCTH 3aKPBITHIX aKIIMOHEPHBIX OOIIECTB CIeAyeT
OTHECTHU:

e ycuieHue, 1o cpaBHeHUo ¢ OO0, 3alIUTH OT 3aK/II0YeHUA
CZIEJIOK C 3aMHTEPECOBAHHOCTBIO, TOCKOJIBKY HEOOXOAUMO
3alllMIIATh TEKYIIME UHTepechl aKI[MOHEPOB C 1IeJbI0
130€eKaTh MIOTEPU AKTUBOB KOMITAHUU;

e CHIDKEHUE /10 MUHUMYyMa KOHTpPOoJIA co cTopoHsl @CDP.

B yacTHOCTH, 3TO OTHOCHUTCA K CIy4asaM, KOT/ia UMeloTCsa
OorpaHUYeHUd Ha NPOZAAXKY aKIUM, HATlpUMeD, IPpU HAJIUYNUU
MIperMyIleCTBEHHOrO [IpaBa IMOKYIKH, YTO JiejlaeT
HEBO3MO)XHOM IIPOJAXKy aKITUI Ha OTKPBITOM PBHIHKE.

Boree Toro, eciu B 11eJIoM OYAyT YCUIEHB OTBETCTBEHHOCTD
1 00653aTebCTBA 3@ pacKphITHE MHGOPMAIIUH, OTIA/IET
HEOOX0AUMOCTDb B KOHTposie HaZl 3AQ. DTO TIO3BOJIUT TaKXKe
OTMEHUTH ZIOBOJIBHO CIIOPHBIH JINMUT B 50 aKIIHOHEPOB,
cBbIIIe KOTOporo 3A0 ZOKHBI OBITh PEOPraHN30BaHbI;

© HEOOXOZIMMOCTD BBE/IEHUS CIIEIUATbHBIX TPABHUII 110
0obOHapYKeHUIO ¥ BhIABIEHUIO GAKTOB U CIydyaeB HapyIIEeHUs
IIpaBWJI 3aIUTHI, IPUMEHAEeMBIX K 3aHTEPeCOBAaHHBIM
JIUIaM. JTO TIO3BOJIUT BBIABUTH IPUYMHBI HeIUIaTeKe-
CITOCOGHOCTH 1 YOBITOYHOCTH KOMITAHUY TIOCPEACTBOM
JIOTIOJIHUTEIBHOTO ayAuTa (0ZIHA M3 XapaKTepHBIX YepT
repMaHCKOTr'o 1IpaBa);

e TIepECMOTP MIPABIJI, KACAIOIIUXCA CO3JAAHUA KOMITAHUH,
BKJIIOYAsA IOATOTOBKY €€ YIPeAUTENbHBIX IOKYMEHTOB,

C TIeJIbI0 obeceueHns Ha/IeXKHOH 3alUThl HHTEPECOB
BEHUYYPHBIX UHBECTOPOB.

Jlonroe BpeMs BhI3bIBaJIa COMHEHUS JAeiCTBU-
TeJIbHOCTD ZIOTOBOPA MeXAy aKIIOHEPAMU 110 POCCUNCKOMY
3aKOHOZATETbCTBY. B 4YacTHOCTH, IIepBOHAYATbHO
IIpeZIMeTOM CIIOpa ABJAICA BOIIPOC O TOM, [IPe/ICTaBIAIOT JIN
co00¥ IOTOBOPHI MEX/Y aKIIMOHEPAMU NTPOTUBO3aKOHHEIE
MIOTIBITKY OT'PaHUYeHUs IPaB akLKHoHepos. I1o cT. 10
I'paxJaHCKOTO KOJIeKca, 3TO BCTYIaeT B IPOTUBOpEYre
Cc 00IIMM 3aTIPETOM Ha OTPaHUYEHUe TpaB. BrocieacTBrm
IIPeZIMETOM CIIOPA CTAJ BOIIPOC O CIOKHOCTH BBITTOJTHEHUS

8.1.
3amura HUHTEPECOB aKIINOHEPOB

(141)



MIPEANYCaHWH, KacaroluXCs TOJOCOBAHUSA U HEAOITYCTH-
MOCTH BbIOOpa I0PUCAUKILINY I PELIEHNUS CITIOPOB

00 yupexaeHru obIecTBa’. B peaqbHOCTH, TpobieMa
3aKJII0YaeTCs B TOM, YTO JOTOBOPBI MEK/Y aKIIOHEpaMH,
IIMPOKO KCIIOIb3yeMbIe IPU paboTe ¢ BEHIYPHBIM
KaIuTaJIoM, B CyZieOHOM MpaKTHUKe TIOKa He CTalu
CTaHIaPTHBIM IBJIEHUEM. B X TOJIKOBaHUM UMEETCS P/
COMHUTETHHBIX MOMEHTOB. [10 3TO# e IpUYMHE BO3HUKIIA
TeH/IEeHITUA K 3aKII0YeHUI0 aKIIMOHEPHBIX IOTOBOPOB TI0
3apybeKHOMY 3aKOHOAATEIbCTBY, B YaCTHOCTH aHTINH-
CKOMY, YTO UMeEeT OUeBH/IHbIE TTOCTECTBUA /IS CTOMMOCTH
caeoK. YToOb! YKPENUTh BO3MOXKHOCTh BHEAPEHUS
BEHYYPHOTO KaluTala B KOPIIOPATUBHBIE CTPYKTYPHI (142)
Poccuu, 11e1eco00pa3Ho UCII0Nb30BaTh MEXaHU3MBbI,
KOTOpbIe OTVIMYAIOTCS OT CTAHAAPTHHIX MEXaHU3MOB

Y TIpaBUI, IPEAYCMOTPEHHBIX /IJIs1 HEOOIBIINX aKIIMOHEPHBIX
ob6miectB. He6ombumiM AQ 11e1ecoobpasHo pa3peiruThb
BKJIFOYATh B YCTaBHI TPABUJIA, OTIPEETAIONINE TPOLIEAYPY
TOJIOCOBAHMS TI0 TEM MJIM MHBIM BOTIPOCAM U TTOPSZIOK
TPOAIAXKY aKIWi KOMIaHWU. TaKue TOM0KEHUS TEXHUIECKU
MoIH 6B pacCMaTPUBAThCS KaK COTVIANIEHUT MEXIY
aKI[MOHEepaMH WX JaXKe KaK COTIAlIeHnsT MeXy TPEThUMU
muiaMy. Ha 3ToM oCHOBaHMY OHM He TOANaaan Ol 10f,
JefCTBYE MOJIOKEHUH ycTaBa. DTO MO3BOJIUIIO ObI
00€eCIIEYUTD YETKOE PETYINPOBAHNE PA3TUIHBIX BUZOB
MIPOJAKY aKIMI: OMHOBPEMEHHYIO IIPO/IAKY BCEX TTAKETOB
aknuii (drag-along), mpozaxy akiuii Ha TEX JKe YCIOBUSAX,
YTO U I KPYITHBIX aKIIMOHEPOB (tag-along); mooxeHus
06 00s13aTeNbHOM TpOoZIaYKe MaKeTa aKIUH o TeHe,
Tpe/IIOXKEHHO aKIIMOHEPY, 0TKa3aBIIEMYCS TIPOAATh CBOM
maket (shotgun).

JleticTBytoIIMe TTpaBUia 06 YBEIMYEHUN KaluTana
OCJIOXKHSIOT BO3MOXKHOCTD TIPeZIOCTaBIEHMs OIITOHOB
PYKOBOZICTBY KOMITAHWH U/WIX TIaHUPOBaHKe YaCTHOTO
pasMelteHus KamuTaaa. Heo6XoauMo CHATh 9TH
OrpaHWYeHMs], YTOOBI MHBECTOPBI BEHUYPHOI'O KallUTaaa
He BhIOMpay I0PUCAUKIINIO U1 PETUCTPAM KOMITAHUY
Ha OCHOBE TOTO, YTO 3aKOHBI, IEACTBYIOIINE B JaHHON
IOPUCAUKIINY, TIOAXOAAT JJIS1 CTPYKTYPHUPOBAHMUSA CAEOK.
B03MOXHOCTb CTPYKTYPHUPOBaHMs GOHIOBHIX OIIIKOHOB
SIB/ISIETCS KJIFOUEBBIM MOMEHTOM YCIIELTHOTO

1 Cr. 1202 TK PO.
8
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VHBECTHPOBAHNUA B KOMIIAaHUU. B 0coO6eHHOCTH 3TO KacaeTcs
aMepUKaHCKUX MHBECTOPOB.

VHBecTOpE! He JOJDKHBL CTAIKUBATHCA C IIPEIATCT-
BUAIMU IIPY TIpeJjOCTaBIeHUH MeHe/KepaM KOMIIaHUU
BO3MOKHOCTH CTAaHOBUTHCA ee aKLMoHepaMu. Bmecrte ¢ Tew,
Heo0OX0ZMMO IIPeyCMOTPETh MepPHI, TI03BOJIAIOIINE
WICKJIFOYATh TAKWX JIUI] WIN APYTUX aKIHOHEPOB U3 COCTABA
aKnoHepoB. COOTBETCTBYIOLINE MTONOXKEHUS JOJDKHBI OBITH
94eTKO IIPOIMCAHEI B ycTaBe KOMIIAHUH. JTO IACT BO3MOXK-
HOCTb TIpeJBHU/ETh CIy9ay, [IPeZIoiaralnue NCKIYeHre
13 COCTaBa aKIKOHepOoB.

(143)



OTKPLITOE
AKITMOHEPHOE
OBIIECTBO (OAO)

JlesITeTbHOCTh OTKPHITHIX aKITAOHEPHBIX OOIIECTB OXBAThHI-
BAaET ZIOBOJIBHO MHUPOKUH KPYT 3aKOHOAATETBHBIX TIPOOJIEM.

B HacrodmeM oK1aze paccMaTpUBalOTCA TONBKO aCleKThl,
CBsI3aHHBIE C KOPIIOPATUBHEIM ITpaBoM. [TosHast oljeHKa 3aKo-
HOJZIaTe/IbCTBA O [IEHHBIX OyMarax v MPaKTUKH, B TOM YUCIE
BOIIPOCHI, Kacaollyeca B3aUMHOT0 IPU3HAHUA Y4aCTHUKOB
PBIHKA IIEHHBIX OyMar U MepCreKTUB Pa3BUTHS BATFOTHBIX
PBIHKOB, BBIXOJAT 33 paMK{ KOPIIOPAaTUBHOMN TEMaTUKHU.

9.1.
OCHOBA KOPIIOPATUBHOTO IIPABA —

SAIIMUIIEHHBIE I'PYIIITBI

Kak u B fipyrux crpanax, B Poccun cymecTByeT oTpe6HOCTD
B KOpIIopaTuBHOM popMe, KoTopast Obl1a OBl IpreMIeMOn
ZJIs1 TOPTENbHBIX MHBECTOPOB. JTO IIPEATIOIaraeT BEICOKYIO
cTeneHb YHUDUKAIMY PETYITHUPYIOIUX U HAZI30PHBIX HOPM.
B aToM ciydae paboTa Ha GOHZOBOM PhIHKE He TOJIBKO
craHeT 6oJiee IPOrHO3UPYeMOH, HO U GyZileT OCHOBEIBATHCSA
Ha YHUGHULMPOBAHHBIX 3aKOHAX. VIMEHHO TaKUMU 3aKOHAMU
MOIJIM OBl PYKOBOZCTBOBAThCA KOMIIAHUH, KOTOPBIE XOTAT
IPUBJIeYb KAlUTAJI ¥ B 9TOH CBA3U 3aMHTEPECOBAHB! B IIOJTY-
4eHNH QUHAHCHPOBAHUA 32 CYET IPOAAKY CBOUX aKITUH.

PA3JIEJT III.
KOPITOPATVMIBHBIE ®OPMBbI

(144)



OOBIYHO WHBECTOP MPUOOPETAET AKIUH, HE YA BHUMA-
HUSA TIOAPOOHOMY M3yYeHUIO 3aKOHOAATENBCTBA B 00J1aCTH
KOPIIOPATUBHOTO YIIPaBIEHHUsA, TIOCKOJIbKY OXKU/IAET, YTO OHO
Ipe/icTaBisAeT cobol cTaHAapTHBIM HaOOP IMPaBUIL.

Ocoboe BHUMaHUE CIelyeT YAETUTb JOCTHKEHUTO
GasaHca UHTEPECOB MUHOPUTAPHBIX M MAYKOPUTAPHBIX
aKIMoHepoB. Kak mpaBusio, B OTHONIIEHUH MUHOPUTAPHBIX
aKI[MOHEPOB OTPaHMYMBAETCS MTPABO rOJI0CA U ITPAaBO Ha
IBUZEHAB. B Poccuu He CylnecTByeT o01eli 3alUThl OT
KOPIIOPAaTUBHOTO IaHTaXa. J[pyTuMu CTI0OBaMH, Ziake eCIu
OYEBHUIHO, YTO OJIOKUPYIOT OIIpe/ie/IeHHbIE PelleH NS
C TIeJTbI0 3aCTAaBUTh Ma)KOPUTAPHOI'O AKIIOHEPA COTIa-
CUTBCS C UI3MEHEHWEM WX PEeIleHs, Y HETO HET CPEZCTB (145)
MIPAaBOBOM 3aIUTHL. B 4aCTHOCTH, OH HE MOXKET OMUPAThCS
Ha MPAKTUKY TPUMEHEHU MOJIOXKEHNUH O TPUIUHEHUH
yiiep6a 1o I'pakgaHCKOMY KOZIEKCY, KaK B [epMaHUU.

ITo ycyrybisieTcs TeM pakToM, 9To B Poccuu, Kak

Y B OOJBIITMHCTBE IPYTUX CTPAH, pasriallieHre KoMMep-
Yyeckoll nHGOPMaInH, ABAAIOIIEHCT COOCTBEHHOCTHIO
paboTozaTeis, KBarubUIupyeTcs KaK yroJOBHOE JiesHUeE.
OZHaKO COOTBETCTBYIOIIVE TIOJOXKEHUS POCCUHCKOTO
YTOJIOBHOTO MTpaBa’ U3BECTHBI HEZOCTATOYHO IIHUPOKO,

Y TIPaKTHKA UX MTOCTOSTHHOTO TIPUMEHEHUS OTCYTCTBYET.

B 3TO¥ CBSI3M HEKOPPEKTHOE MOHUMaHUe TOCT-KOHTPAKTHBIX
00513aTeJIbCTB TO3BOJIIET OBIBIINM COTPYAHUKAM OCY-
IIECTBJIATH MPOTUBO3aKOHHBIE €HCTBUA. PerympoBanus
MOps/IKA TUIaTeXKel MUHOPUTAPHBIM aKI[IOHEPaM TaKKe

He CyIIeCTBYeT. XOTS B CIyJasx, KOT/a BBIIUIATH COUETAOTCSA
C TMTOKYIIKOM COOTBETCTBYIONIUX aKITUi, OHU BO3MOXKHBI

6e3 orpannyenuii. Kak ciescTBue, 4eM 6OJIbIE CTAHOBUTCS
00'beM MpaB aKI[MOHEPOB, TEM BHIIIE OTIACHOCTH MOSBIEHUS
TaK Ha3bIBaeMOT0 KOPIIOPAaTUBHOTIO IIaHTaXa. BaykHo,

YTO TIpaBa aKIMOHEPOB JO/DKHBI CTAaTh peAMeToM 6osiee
MIPUCTAIBHOTO KOHTPOJIA B IEISAX HEAOMYIIEHNS 3/I0YIIO-
TpebeHNs UMU. AKIIEHT ZI0/DKeH OBITh C/Ie/IaH Ha CyKeHUH
BpPeMEHHBIX PAMOK B OTHOILIIEHUH MPOIIEAYP, CBI3aHHBIX

C MUHOPUTAPHBIMY aKI[MOHEPAMHU.

[Ipu 3HAYUTETLHOM YHCIIe KOMITAHUN, UMEIOIIHAX
mpaBoByio popmy OAO, ycrenrHo GyHKIHOHUPYIOMIMX

1 Cr. 183 YrosoBHOTO Koziekca PO.

9.1.
OcHoBa KOPIIOPaTHUBHOTO IIpaBa — 3alllUI€HHBIE I'PYIIITbI



Ha BHyTpPeHHeM U IMI06aJIbHOM pHIHKaX, HellenecoobpasHo
KapJWHAJIbHO MEHATD [IPOLIeZAYPHl, Ipe/lyCMOTPEHHBIE
3aKOHOZATeNIbHO. BaxkHO IOCIe TIaTe/IbHOTO aHaIu3a
Ha/aZIuTh B3aMOCBS3b MEX/Y Pa3INYHBIMU OpraHaMU
BHYTPH KOMIIAaHUH 1 BHE ee /I COBEePLIEHCTBOBAHNUA
CTaHZapPTOB KOPIIOPATUBHOTO YIIPABJIEHNA U UX
IIPO3PavyHOCTH.

9.2.
IIPABO HA JUBUIEH/IBI

OfHO U3 MpeIoKEHNI IKCIIEPTOB KacaloCh COKpaIeHHUs
IpaB MUHOPHUTAPHBIX aKIIMOHEPOB HA yYacTHE B YIIPaB-
JIEHVM KOMIIaHUH. [Ipy 3TOM Mpe/Jiaraaoch, YTO0OBI JIF0O0MH
aKIMOHED MMeJI IPaBO Ha IUBU/IEH/IBI B Pa3Mepe,
COOTBETCTBYIOIIIEM €T0 /I0/Ie B aKIIMOHEPHOM KaluTase
KOMITAaHUH, HE3aBUCHMO OT HAJUYHUs WIN OTCYTCTBUSA MpaBa
rosoca. B aTom ciyuae kommnauus 6bita Obl 06s13aHa
BBITUIATUTH AUBUIEH/IBI, €CTU TOJBKO 75% aKIIMOHEPOB
KOMITaHUY He MPOTOI0COBAJIV TIPOTUB UX BHITLIATHI.

ToBOps 0 TIpaBe Ha JUBU/IEH/BI, CIEAYET 3aMETUTh,
YTO AUBU/EH/IBI 3aBUCAT OT pa3Mepa MpUObLIN, a TIPUOBLTb —
OT MIPUHITUIIOB GyxydeTa. OTUETHOCTH IO POCCUNACKUM
CTaHJapTaM He JIaeT JOCTATOYHO PeasbHOM KapTHUHHI,
orueTHOCTB M0 MC®PO 10Ka He OueHb IPUBBIYHA U TOHATHA,
TI03TOMY YBSI3bIBATh IIPaBa Ha AWBU/EH/BI C OTYETHOCTHIO
BechMa PUCKOBaHHO. KpoMe Toro, He CyliecTByeT
CIIENUATBHOTO PErYINPOBAHUSA B chepe OyXraaTepcKoro
ydeTa ¥ BBIIUIAT AUBUIEH/OB /IS XOJIAUHTOB. YUUTHIBAS 3TO,
PUOBUTH, HE YIaCTBYIOIAsA B CBOOOZIHOM paclpe/ie/ieHnH,
Moria Obl 6BITH COCPEZOTOYEHA B I0YEPHUX KOMITAHHUSIX.
B pesysbrate IpaBa Ha paclpe/ieleHue AUBUIEH/IOB He
MPUHOCAT aKIoHepaM peaibHOM BBITO/IBL.

9.3.
KOPIIOPATBHOE YIIPABJIEHUE

3awuma om evl8o0a akmuegos. B 1esIX pacKphITUS
rHbOpPMAaIIMK U 3aIIXTH OT BHIBOAA aKTUBOB 151 OAO
HEeoOXOMMO MPUMEHEHUE TeX XKe Mep, YTO ¥ B OTHONIIEHUU
3A0 u O0O0. Ho ipu packpbiTiyl HHPOPMAIIUH O CZETKAaX,
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3aksarogaeMbix OAQ, ZI0JKHBI OBITh YCTaHOBJIEHBI Oosiee
JKeCcTKHe TpeOOBaHUA K PACKPHITHIO HHOOPMAIUU
OTHOCHUTEIbHO 060CHOBAaHHOCTHU IIeHOOOpa30BaHMUsA 1 JIMII,
BXOZALIMX B ogHy rpymniy ¢ OAO.

B otHormrenny OAO Heo6X0AUMO OBBICUTh YPOBEHD
JleTajn3aluy pacKpbiBaeMoi nHpopMariuu. B yacTHOCTH,
o cpasHeHuto ¢ OO0 u 3A0, k OAO J0/DKHEI IIPELbAB-
JATbCs Gostee KecTKUe TpeboBaHUA MO 0OeCTIeYeHUTO
ZIOCTyTIa MUHOPUTAPHBIX aKIIMOHEPOB K MHGOPMAaIIUN
0 IBIKEHUU aKTHUBOB OOIIeCTBa.

3awuma kanumana. YMeHbIIEHUE pa3Mepa
yCTaBHOT'O KalMTaja 0JKHO CTaTh 60Jiee MPOCTOM
MIPOIIeIyPOiA, TIO3BOJIAIONIEH paclpeessaTh AeHeKHbIe (147)
cpeacTBa. HeobXoAuMO yCTpaHUTh HETIOCIE0BATENbHOCTh
JENCTBYIOIIEHN CUCTEMBI, KOTOPAast BRIPAXKAETCS, B YACTHOCTH,
B CJIEZYIOIIIEM:

e COIVIACHO CT. 72 3aKoHa 06 AQ, MOKyIIKa cOOCTBEHHBIX
aKIMi BO3MOXKHA TI0 PENIeHUI0 COBETA IUPEKTOPOB, €CITH
yCTaB KOMIIaHUY He TpeycMaTpuBaeT uHoe. CoBeT
JIVPEKTOPOB He BIIpaBe MIPUHUMATh PellleHre OTHOCUTENHHO
MOKYTIKHY, €C/I HOMHUHa/IbHAas CTOMMOCTD aKI[Hi KOMITaHUH
COCTaBJIsIeT MeHee 90% yCTaBHOTO KallUTaJa;

e IPaBO TPeOOBaHUS KPEAUTOPOB O TIEPBOOYEPETHOM
VZIOBIIETBOPEHUH UX UCKOB MOJKET PUBECTU K TOMY,

YTO YMEHBIIIEHNE YCTAaBHOT'O KaIMTala SKOHOMUYECKU
HEBO3MOKHO. C Ipyroii CTOPOHBI, HESICHBI 0OCTOSTENTbCTBA
peanu3anyuy KpeJuTopaMu 3TUX TpebOBaHUI B TOM CIydae,
KOIZla KOMITAHUS MOXKET HapyIIUTh UX IIpaBa. B yacTHOCTH,
y KpeIUTOPOB HET CIIOCOOO0B 3aIlINThI, U OHU HE MOTYT
3a06JI0KUPOBATh BO3MOXKHOE CTUSTHUE.

Taxum 06pa3zoM, CyleCTBYIOIMe MpaBUIa
He 06ecreyrBaroT JOCTaTOYHOMN 3aTUTHI /I aKITMOHEPOB.
OHU He MO3BOJIAIOT TAKXKE PACIIPeesaTh UMEIOIUECS
JIeHeXKHbIE CPE/ICTBA U CAEPKUBAIOT THOKOE yIIpaBIeHre
B aKI[MOHEPHBIX 00IecTBax. [IpaBuia JOKHBI B OOJIbIIEH
CTelleHM OTBeYaTh 3aa4aM JesITebHOCTHA KOMIIaHHU.

Cosem dupekmopog. [IpaKTHKa CBUJETETbCTBYET
B II0JIb3y COXPAHEHUS CUCTEMBI, TIPH KOTOPOI COBET AUPEK-
TOPOB KOHTPOJIUPYET JAesITeIbHOCTD TIpaBIeHusA. B yacTHOC-
TH, COOCTBEHHUKHU, KOTOPBIM MPUHAIEKAT KOHTPOIbHbIE
MaKeThI aKI[KH, YAeAAOT 60JIblII0e BHUMAaHMe

9.3.
KopriopaTuBHoe yrpaBieHue



TIepCOHAIbHOMY COCTaBy COBETA JUPEKTOPOB. B cocTas
COBETOB BXO/AT M3BECTHBIE U ABTOPUTETHBIE SKCIIEPTHI,
obnazaromiyie KBarubuKaIuen B CaMbIX PasIMIHbIX
obnacTsx. PasaeneHrie OTBETCTBEHHOCTH MEX/Y TIpaBJie-
HUEM U COBETOM JUPEKTOPOB SBJIAETCS MOJNE3HBIM,
MIOCKOJIbKY 06eCIIeunBaeT ONpe/IeeHHYIO TIPO3PaYHOCTh
yIIpaBJIeHYECKOU CTPYKTYPhl. BO3MOXKHO, 60sIbIIIas cTeneHb
MPO3pavyHOCTH 6bIa OBl IOCTUTHYTA C TIOMOIIbIO BBEIEHUS
ob111ero 3ampeTa Ha n3bpaHue WIeHOB TIpaBIeHus U paboT-
HUKOB B COCTaB COBETA IUPEKTOPOB, KaK 3TO C/IENaHO
B l'epmanuu. [IpezicTaBsteTcst, YTO GOMBITUHCTBO KOMITAHUH
y)Ke CJIeAYIOT 3TOMY cTaHAapTy. COOTBETCTBEHHO, PEKOMEH-
JalMK TI0 COBEPUIEHCTBOBAHUIO 3aKOHOAATENIbCTBA MOTYT (148)
KacaThCs psiZia BOIPOCOB.

Bo-TiepBbIX, polieypa KyMy/IATUBHOTO T'OJI0OCOBAHMS
TIpY BBIOOPAX B COBET AUPEKTOPOB MPeyCMaTPUBAET He3aBH-
CHMOCTD YIEHOB COBETA JUPEKTOPOB. Peub HIET O TOM,
YTO IUPEKTOPA HE MOTYT OBbITh JIETKO 3aMEHEHBI ZIPYTUMU
TPE/ICTABUTEISIMU aKIIMOHEPOB, KPOME TeX, KOTOPhIE
TOJI0COBaH 3a UxX u3bpanue. OfHAKO MPOITIeAYpa KyMY/ISATHB-
HOT'O TOTOCOBAHUSA OT/IMYAETCA OT U36paHus He3aBUCUMOTO
JavpekTopa. Kak mpaBuiio, KpUTEPUH, UCTIOIb3yeMble
TIPH OTIpe/ieIEHNY He3aBUCHMOCTH IUPEKTOPA, BHI3bIBAIOT
COMHEHHE C TOYKY 3peHHs 0becriedeH s He3aBUCUMOCTU
[VPEKTOPOB KOMIaHUK'. Ha 3TOM 0CHOBaHUM MPEATIOYTEHHE
OT/IAeTCs TEM JIUIIAM, KOTOPbIE He 3aHUMAaTN OQUIATbHbIX
JOJDKHOCTE! B KOMITAHWH, CBSI3aHHbIX, B YaCTHOCTH,
¢ packpbiTeM uHpopManyy. MaskopUTapHbIi COOCTBEHHUK
MOJKET TIOTEPATh KOHTPOJIb Ha/l KOMITAHUEH B TOM CIIy4ae,

I B COOTBETCTBHY € YCIIOBUAMU JIUCTHHIA (IPUHATHI I5 IeKabpsi 2004 I.) B COCTaBe COBETA
ZIMPEKTOPOB JIOJDKHO OBITh XOTA ObI TPU JIMLIA, KOTOPBIE: (@) He ABIAIOTCA HA MOMEHT
136paHus U B TEYEHHE OFHOTO IO/, TIPE/IIECTBYIOMEr0 HX H30PaHHUIO, 0/DKHOCTHBIMU
JIMLAMU WK pabOTHUKAMK d9MHUTeHTa; (6) He ABIAIOTCA J0/DKHOCTHBIMU JIMIIAMHU /IPYTOTO
XO3AIIICTBEHHOTO 00IIIeCTBa, B KOTOPOM JIF060€ U3 AO/DKHOCTHBIX JIUIL 3TOT0 06IecTBa
ABJIAETCA WIEHOM KOMUTETA COBETa AUPEKTOPOB 10 KaZipaM 1 BO3HATPAKIEHHAM;

(B) He ABJIAIOTCS CYPYTaMu, POAUTEIMHY, IE€TBMH, GPaThIMU U CeCTPaMH A0/DKHOCTHBIX
JIAIL SMUTeHTA (YIIpaB/sollell OpraHu3alyy SMUTeHTa); () He AT abdummpo-
BaHHBIMU JIMIIAMU SMUTEHTA, 33 UCK/IIOYEHHEM WIEHA COBETA JUPEKTOPOB SMUTEHTA;

(1) He ABJAIOTCA CTOPOHAMH IO 00A3aTe/IbCTBAM C SMUTEHTOM, B COOTBETCTBUU

C YCJIOBUAIMU KOTOPEIX OHU MOTYT IPHOOPECTH UMYILIECTBO (IIOIYIUTD JeHEKHEIE
Cpe/ICTBA), CTOMMOCTb KOTOPOT'O COCTABJIAET I0 U GoJiee IIPOLIEHTOB COBOKYITHOTO
TOZI0BOTO I0X0/a YKa3aHHbIX JIAL], KPOMe IIOJIydeHHs BO3HATPaXK/AEHHS 3 ydacTre

B /IeATEJIbHOCTH COBETA JUPEKTOPOB 061ecTBa; (€) He ABIAIOTCA IPeCTaBUTeIAMU
rocyAaperBa.

9.
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€CJI C IOMOIIIBIO TTOJAHHBIX UM Tos10coB OyzieT n3bpaH
JeICTBUTENIBHO He3aBUCHUMBIH JUPEKTOD, 8 MUHOPHUTAPHBIE
aKIMOHEePH! U30epyT CBOUX IIpe/ICTaBUTeNEH.

Bo-BTOPEIX, YUCIIO WIEHOB COBETA JUPEKTOPOB
Heo0s3aTeTbHO JOKHO 3aBUCETh OT YHC/IA AKI[IOHEPOB,
KaK 3TO [TPOUCXOZUT B HACTOSIIee BPeMA B COOTBETCTBUU
C TIOJIOXKEHUAMH CT. 66 3akoHa 06 AO. He fokasaH cam dakT
TOTO, YTO OOJIBbIIIEE YHCJIO YWIEHOB COBETA MOBHIIIAET dpdeK-
TUBHOCTb €T0 /leATebHOCTU. HalpoTHB, ec/ii MeHbIllee
YHCIIO WIEHOB COBeTa OyZleT IPUHUMATh aKTUBHOE yJ4acTHe
B paboTe, COBET MOXeT CTaTh 6osnee 3PHEeKTUBHBIM.

Bo BcakoM ciydae, HeT HeOOX0AUMOCTH B KOHTpOJIe

32 YHCIEHHOCTBIO COBeTa AUPEKTOPOB €O cTOPOHEL PCOP
WIH IPYTUX TOCYZAPCTBEHHBIX OPraHoB. Takoil KOHTPOJIb
MOJKeT OBITb BO3/I0KeH Ha GpOHIOBbIe OUPKU. BUpiku Moriu
OBl TPe6OBaTh OT KOMIIAHUY HAJIWYHA ONIPeZie/IeHHOTO Yucia
YJIEHOB COBETA IUPEKTOPOB B 3aBUCHMOCTH OT KOJIMYECTBA
obpamaromuxcs akuui (obecrnednBas HomydeHue
VMHBECTOPAMU MECT B COBETe) M MOAJEePKUBAJIU CBSA3b

C MHBECTUIIMOHHBIM COOOIIECTBOM.

BmecTo TekyImero o6s13aTebHOIO CPOKA MOTHO-
MOYUH 4IEHOB COBETa ANPEKTOPOB, PABHOT'O OZHOMY T'OZY,
CJle/lyeT pa3pelluTh YBETUIUTD €r0 IO MATH JIET B LEJIAX
obecrieyeHUs BEIPAOOTKYU JOITOCPOYHON TTOTUTUKU
KOMIIAHUY U HAJMYUA CTaOWIBHOTO [IepCOHaa B COBETE
IVPEKTOPOB. UWIeHbI COBETA JUPEKTOPOB OYAyT U30UPATHCS
CPOKOM Ha 5 JIET ITyTeM KyMY/JIATUBHOT'O ['OJIOCOBAHUA.
OfHaKO WX TTOJHOMOYHUS MOTYT OBITh MPeKpaIleHbl B TF060H
MOMEHT Ha OCHOBAHUH pelleHus 00Iero cobpaHus
aKIMOHEPOB. [TOCKOIBKY OCTaHEeTC BO3MOXXHOCTb OTO3BATh
TIOJTHOMOYHS COBETA, 3TO He NPUBEZET K IIOSABIEHHIO
HeXeJlaTeTbHbIX IPESTCTBUI P MOMIOIEHNH, KOTzia
KapZMHAJIbHO MEHSIOTCS aKIIMOHEPHI KOMITaHUH.

B coorBercTBUU ¢ pekoMeHzoBaHHBIM PKIIB KozekcoM KOpIopaTUBHOTO MOBeAEHUSA

IIMPOKUI KPUTEPH IPUMeHAETCA K CTaTycy He3aBUCHMOTo UpeKTopa. Kpome kpuTepues,

NepeYNCIEHHBIX B YCIOBUSAX JIMCTHHTA, KOAEKC TAKKe PeAoaraeT, YT0 He3aBUCHMBIN
4IEH COBETA AUPEKTOPOB: () He ABJSUICS B TeYEHUE MOCIEAHHUX TPEX JIET U He ABIAETC
JIOJDKHOCTHBIM JIMLOM (YIIPABJIAIMM) WX PaGOTHUKOM OBIIECTBa, a TAKKE
ZIOJDKHOCTHBIM JIMLIOM WX PAGOTHUKOM YIIPABJISIONIEH OpraHu3alyy o6LecTBa;

(6) He sBsteTcsa abdUINPOBAHHBIM JUIIOM SMUTEHTA Wik abUINPOBAHHbIX C HUM
JIAL, COTPYAHKUKOB; (B) HE SBJIAETCS KPYITHBIM KOHTPAreHTOM 06IecTBa (TaKuM
KOHTPAareHTOM, COBOKYIIHbII 06beM CZIeJIOK 06IIECTBA C KOTOPLIM B TeYeHHe roja
COCTaBIISIeT 10 U GoJiee IPOLEHTOB 6ATaHCOBOM CTOMMOCTH aKTHBOB OBIIECTBA).

9.3.
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B HacrosIiee BpeMs WieHbI COBeTa JUPEKTOPOB
MMEIOT NPaBo MoTpeboBaTh MPU3HATH PElleHNEe COBETA
JVPEKTOPOB HeZIeWCTBUTEIBbHBIM, €CIM OHO HapyllaeT
WX MpaBa’. TO MOJI0XKeHUe HeOe3yPevHo, TaK Kak
Ha ero OCHOBAHUU MOXKHO TIPE/IIONOKUTD, YTO WIEHBI
COBeTa IUPEKTOPOB Ha caMOM /iejie 00JIa/Ial0T UHANBU-
ZyaJbHBIMU TIPaBaMU. B 3apyOeKHBIX IOPUCAUKITUIX
IIpaBWIa IPOBeZieHN 3acelaHnil coBeTa AUPEKTOPOB Hesb3s
HMHTEepIPeTHPOBaTh KaK OCHOBY JJIA IIPeZ0CTaBIeHUsA
IIpaB OTJeJbHBIM WieHaM coBeTa. B Poccuu Takke HesicHO,
KaKue 13 MOJI0KeHUH, Kacaroluxcs COBeTa MPEeKTOPOB,
B /IeHiCTBUTEIbHOCTH IIPEZIOCTABIAIOT IIpaBa OTAENbHBIM
WieHaM COBETA ¥ KaKHe U3 HUX ABJAIOTCH, cKopee, obmumu  (I150)
IIpolle/lypHEIMU TIpaBuwiaMu. HanpuMmep, cutyarus, Korzia
O/IHOMY M3 WIEHOB COBETa He HaIpasJsieTcs nHpopmanus,
HeobxoAuMast Jist IPUHATUA PEIIeHNs, MOXKET paccMart-
pPUBATHCA KaK HapyIIeHYe PaB JPYTUX WIEHOB COBETA
Ha MpoBeJieHre HaJlJIeXaliM 00pa3oM TTOATOTOBIEHHBIX
obCyKaeHu .

HakoHelr, mpe/ICTaBASETCA MaJIOBEPOATHBIM, YTOOBI
YJIeHbI COBETA AUPEKTOPOB MOIIM HAYaTh CyA€OHBII IPOIIeCC
MIPOTUB KOMITAHUU U TIPU 3TOM TIOAJEPKUBATh C Hell KOHCT-
PYKTUBHBIN raior. B 3ToH CBsI3U cieflyeT pacCMOTPeTh
BOIIPOC O TOM, ZIOJDKHBI JIU pellleHNs, IpYHUMaeMble COBETOM
JVPEKTOPOB, CIUTATHCA HeZleCTBUTENBHBIMU B CIy4yae
HapyIIeHN IPoLelyp roJI0COBaHUA. B 4acTHOCTH, peyub UzeT
0 CITyyasx, Kor/ia WieHaM COBeTa He TpeJiocTaBieHa HeoOxo-
auMast uHdopManysa. DTO IePeIOKIIO OBl PUCK, CBI3aHHbIH
C OTCYTCTBUEM a/IeKBATHOM OCHOBBI /IS IPUHATHSA PelIeHnH,
Ha pykoBozuTeeld. OHU CTOIKHYTCS C YTPO30H TOTO, YTO €CIU
pelieHys coBeTa GyAyT MpU3HaHbI HeIEHCTBUTETbHBIMY,
OTBETCTBEHHOCTD OyZIeT BO3/IoXKeHa Ha HUX®. Ecu 651
pellleHre COBETA JUPEKTOPOB MOIVIO OBITH TPU3HAHO
HeZleiCTBUTENIbHBIM TOJBKO HAa OCHOBAHUH TOTO, YTO OZIUH

1 I 5cr. 68 3akoHa 06 AO.

2 Hanpuwmep, B lepmaHuu pelenre coOGpaHus aKIMOHEPOB MOXKET ObITh IPU3HAHO
HeZIeACTBUTEIbHBIM, €C/TH aKIIMOHepaM He GbUla IpeocTaBIeHa HayieKalas
nnpopmauus. Jlaxe ecrr nHbopManys 6bUIa PeAOCTaBIeHa KAKUM-TO aKI[IOHepaM
1 He GbUIa TIPe0CTaB/IeHa APYTHM aKIMOHEPaM, 3TO MOXKET CTaTh PUYMHON
MpU3HAHUA HeZleHCTBUTENbHEIM cobpanus akiroHepoB. CM.: Gerhard Wirth,

Mark Greene, Michael Arnold, Corporate Law in Germany, Beck C.H., 2004, s. 126.
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13 WIEHOB COBETA 3a5BWI 00 OTCYTCTBUY HEOOXOAUMOM
“HPOPMAIIVH /10 3acelaHus WIH B XO/Ie 3acelaHusI OTCTauBal
CBOe MHEHNE, TO HE BO3HUKAIO OBl HEOIIPEIeTeHHOCTH.
MeHeIKMEHT yzesisT Obl 3HAUMTENTbHO OOJbIle BHUMAHMUS
BOIIPOCY MPeJOCTaB/IeHN NHGOPMAIIMK COBETY AUPEKTOPOB.

9.4.
PEECTP AKIIIOHEPOB

B 1esiax cOMMKEHUS ¢ €BPOTIEHCKUM 3aKOHO/aTEThCTBOM
11e71ec000pa3HO BBECTH PEECTPhI aKIIMOHEPOB. XOTSA TaKKe
peecTphl MOTYT U He coziepXKaTh NHGOPMAIHIO O BIaZleHUU
aKIMAMH, OHU JJOJDKHBI CTaTh OCHOBOM /IS 00€ecreyeHns (151)
ZI0CTOBEPHO# MH(MOPMAIIUH [0 3TOMY BOIPOCY. JpyruMu
CJIOBaMU, 3aHOCUMBIE B PEECTD JAHHBIE CIUTAICH OB
JIOCTOBEPHBIMU. MOKHO ObLIO OBI TIOTPEe6OBATE, YTOOHI BCE
JIVI[A, YIIOJTHOMOYEHHBIE TIPE/ICTABIAThH OOIIECTBO COMIACHO
peecTpy, ObLIM 0653aHbI OATBEPKAATh GAKTUIECKUE
M3MEHEHUs B PeecTpe aKI[MoHepoB. Takue TpeGoBaHUA
obecrieyat 6OIBIIYIO CTENIEHb HA/IEXKHOCTH. B pesynbraTe
nM060€e M3MEHEHUE B PeecTpe aKIIMOHEPOB J0KHO OBUIO
ObI BHOCHUTHCS B PEECTP /IO €T0 BCTYIUIEHUS B CHIIY, a CAaMHU
3aIIKCH MTOJIb30BAINCH OBl 0OIIECTBEHHBIM J0OBEPUEM.

9TO NMO3BONUT U30EKATh HAPYIIEHUH U HESICHOCTEH

B OTHOILIEHWU IIPaB COOCTBEHHOCTU Ha akuuu. Pedopma,
CBSI3aHHas C pEeCTPOM aKIIMOHEPOB, U caMa CUCTEMaA
PETUCTpAIIK JOJDKHBI TIPEAIIECTBOBATh CO3aHUIO
[[eHTpaIbHOTO eMO3UTAPHs, TaK KaK HaZIeXKHOCTD
Jierio3uTapus OyzeT 3aBUCETh OT CTAOMIBHOCTH CHCTEMBI
BE/IEHUS PeecTpa aKIMOHEPOB.

9.5.
IIEHHBIE BYMATH — OCHOBA OBECIIEYEHUA
IIPAB TPEBOBAHUA

LleHHbIe OyMaru, B YaCTHOCTH aKIIMK U KOPIIOPATHBHbIE
obsiuraniy, MOIJIK OBl CIIYKUTh UZI€aTbHBIM UHCTPYMEHTOM
IS TIpeIoCTaBIeHus obecreyeHus B Poccuu. B poccuiickoit
MIPaKTUKE JBUKAMOE UMYILECTBO B Ka4eCTBe IpeaMeTa
3aj10ra CUNTAETCs HEeHAZEKHBIM, a 3aJI0T HEeABUKHIMOI'O
HMMYIIECTBA COMPSIKEH C TPYAHOCTIMU U HE OY€Hb

9.5.
LleHHBIe GymMaru — ocHoBa obecriedeHus paB TpeGoBaHMsA



addexTuBeH. lleHHbIe GyMaru Ha MPeAbIBUTENS IIPAKTH-
YeCKHU HE UCIONb3YIOTCA. DTO MPEANOiaraeT pa3BuTe
CHCTEMBI PETUCTPALIUU, KOTOPAs 00eCIIeYUT OOJIBIIYIO
Ha/Ie’KHOCTb 10 3aJI0TOBBIM 0bs13aTeibeTBaM. [10 KpaiiHeit
Mepe, MOXKHO TOBOPUTH 00 yCTpaHEHUU COMHEHUN
OTHOCHTENHHO ITPaB COOGCTBEHHOCTH Ha IeHHbIe OyMaru.
Cuctema peructpanuu 6buta 6bI HaZIEXKHON OCHOBOM ISt
CO3JaHUA MEXaHU3MOB obecrieueHrs Mpyu 6aHKPOTCTBE
COOCTBEHHUMKA WX TIOCTEAYIONIEro MPUHATUA UM pellleHns
0 HEUCIIOJTHEHUH /I0TOBOPA, TI0 KOTOPOMY eCThb 00513a-
TEIBCTBO TIepeiaTh MpeAMeT obeciedeH s, HO TOMbKO
ecyv ObI TIPABOBOE PETryINPOBAHUE COOTBETCTBYIOIIIX

3amycel U ux }opmnqecxoﬁ CWJIBI OTBE€YaJIO JAHHBIM IIEJIAM.

[Tpaktuka ®PCOP, ogHako, mpesycMaTprUBaeT TOJIbKO
OCHOBY PErMCTpAINK 3aJI0TOB, 0OeCceynBasi IMMYHUTET
oT 6aHKpOTCTBA. [Ipy 3TOM, KaK Ipe/CTaBAgeTCsa, OHA
OTPAaHNYMBAET BO3MOKHOCTh BHECEHUS COOTBETCTBYIOIINX
3amnucei, 4TO UeT Bpa3pes ¢ eBPONeUCKUM
3aKOHO/IATETbCTBOM.

[To MHEHUIO SKCIIEPTOB, «YCHIVA 10 MUHUMHU3AINH
PUICKOB, ITpeAIIpYHUMaeMble KaK CO CTOPOHEBI OPTaHOB
PeryJMpoBaHus, TaK U YYaCTHUKOB PBIHKA, 00yCIOBUIN
3HAUMTENbHOE PaCHIVpeHre IPaKTHKH obecredeHuns
WCITOTHEHUS 00513aTeNbCTB, 8 UMEHHO IIepe/iady B 3aJI0T
[IEHHBIX OyMar B KauecTBe rapaHTHU 3HAYUTETbHBIX
IUIaTEXKEN WX UHBIX GUHAHCOBBIX ONEpalnii 0 OKOHYa-
TeJIbHOT'O 3aBePIIeHNs TAKUX IUIATEXKeN WK OTlepaIyuii»',

B pe3ynbTaTe OTCYyTCTBYIOT BO3MOXXHOCTH BHECEHUSA
3amucel, Kacaromuxcs OYAyIIero OTYyKAeHMs Mpas.
['pa’kJaHCKO-TIPABOBBIE TTOCTIEACTBUSA TAKUX 3aMKCel
HesicHBI. OrpaHUYMBas BO3MOXKHOCTh ITPOMU3BOJUTD 3aIUCH
006 obecrieyeHUH B peecTpax aKIIMOHEPOB, PETYIUPYIOIIHI
OpTaH JieaeT [ieHHble NMeHHble OyMary MeHee Ha/leXKHBIMU
10 CPaBHEHMIO ¢ OyMaraMu Ha IpeAbsBUTENA, KOTOPbIe
MOTJIH GBI KCIIOIb30BaThCA (@ B CTyyae MPOCTHIX BeKCenen
ZefiCTBUTENBHO UCIIOIb30BAINCD) /I CO3/IaHUA CIIOKHBIX
obecrieqnTeTbHBIX CXEM, TIPEyCMAaTPUBAIOIINX
JIeTIOHUPOBaHMe y Ha/IeXKHBIX TPEThUX JIUIL. B yacTHOCTH,

1 Cwm., ByactHocTU: Andre Lussi, Clearing and Settlement: a Commanding Height for
European Capital Markets, in: Hummel, Breuer, Handbuch Européischer Kapitalmarkt,
2001
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pedb uzieT 0 OaHKaX, BBICTYIIAIONINX KaK 3CKPOY-areHTHl.
Be3ycioBHO, BO3MOXKHOCTb BHECEHUS 3aIUCENd PAHO WIH
MO3/THO 3aCTaBWJIA ObI 33J[yMaThCsI O BO3SMOXKHOCTU
MIPeIOCTABIEHU 0becieueH s, KOTOPOe He mpeAycMaTpH-
BaeT IMPOIIEAYPhI TOPrOB. B KOHTEKCTE pacCMOTPEHMUS
BOTIPOCA O TAPMOHU3AITUU POCCHICKOTO U eBPOTIEHCKOTO
3aKOHOZIATETbCTBA TaKas AUCKyccus Obiia 651 0COOEHHO

HEJIeCOO6PaSHa, TIOCKOJIBKY ITponeaypa TOproB HE IIOAXOAUT

JJIs1 BCeX KaTeropyuii IleHHBIX OyMar. JJomoHUTeTbHBIM
apryMeHTOM CIYKUT TOT GakT, 4To JIUpeKTHBa O 3aJI0Te,
IOJIO}KEHUA KOTOPON UHTEIPUPYIOTCA ceifiuac B Halllo-
HaJbHbIe 3aKOHO/ATEeNbCTBA, CTa/Ia OTIIPABHON TOUKOHN
JUIl aHAJIOTUYHOU IMCKYCCUU BO Beex cTpaHax EC'.
[Tony4yeHue obecrieyeHrsI U BCTYIUIEHUE B IOTOBOPHEIE
OTHOIIeHHUA KacaTeIbHO aKIMi WKW KOPIOPATUBHBIX
obUranuii ¢ IPUHYAUTETbHBIM UCTIOTHEHUEM B Oy/yIeM
CTaHeT TUITUYHBIM Ha (pOH/IOBBIX PHIHKAX, HO MOXET OBITh
MIPUMEHUMO U B KOMMEPYECKUX OTHOIIEHUSAX.

9.6.
VISMEHEHVA B IPOLIECCYAJIBHOM IIPABE

Jl1s1 oTipeieieHus peasibHOTO 00'beMa U CPOKa AeHCTBUA
IIPaB Pa3IMYHbIX aKIIIOHEPOB OYEHb BAXKHO MPOI[EC-
CyaJbHOE PEeTyIupoBaHMe. AKIIEHT HEOOXOAUMO CAENaTh
Ha /IByX acIeKTax IMpUMeHEeHNs KOPIIOPaTUBHOTO TIpaBa.
EduroobpasHas npoyedypa NnpusHaHus Kopnopa-
MueHbLX peuleHUll HedelicmaumebHbLMU. B HacTosIIEE
BpEeMsI pa3HBIE CY/Ibl MOTYT IPUHUMATh K PACCMOTPEHUIO
CITOPHI O HeZIEWCTBUTETPHOCTH PENIeHUH, MPUHATHIX Ha
00111eM cobpaHuy aKITMOHEPOB, U IPYTUX KOPIIOPATUBHBIX

pemenuii. Kpome TOro, B 0ZJHOM U TOM Ke CyZie apaulebHO

MOXET IPOXOAUTb HECKOJIBKO CJIymaHPIﬁ.

Hewmernkuii ske oZAX0/ K IMpolieccaM TaKOro XapakTe-
pa TpeOyeT YBEZIOMUTD IPYTUX aKIIMOHEPOB, KOTOPbIE MOTYT

BbI6paTb, IIPpUCOEANHATHCA UM K 3TOMY ITPOLIECCY WU HET.
Eciu onun peuaTt He NpUCOEANHATHCA, PEIIEHUE BCE PAaBHO

1 Bonee mogpo6Ho 06 aToM cM. http://europa.eu.int/comm/internal_market/
financial-markets/docs/collateral /directive-200501-stateofplay_en.pdf#search
='Collateral%z2oDirective%20EC'
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OyZieT AeUCTBUTENbHBIM B MX OTHOIIEHWH. BaXKHO, 4TO
MPOLIECC COCTOUTCS HE3ABUCUMO OT PENIEHUS TIPOYUX
aKI[MOHEPOB O TIPUCOEAUHEHUH.

HecmoTps Ha To, 4TO B [epManuu mporieccyaabHble
HOPMBI IEMCTBYIOT Ha OCHOBE CJIOXKHUBILEHCS CyIeOHOM
MPaKTUKY, JJIS SCHOCTH MPEATIOUTUTENHO BHEAPUTD UX
B 3aKOH. B yacTHOCTH, B 3aKOHe /IOJKHA OBITh TIPEAyC-
MOTp€eHa CUTyalys, KOTZja OZWH U3 aKI[IOHEpOB, KOTOPBIN
MOXKET UMETb /IPY’KeCTBEHHBIE OTHOIIEHUS C PYKOBOZCTBOM
KOMITaHHH, CIIOCOOEH He ZOMYCTUTh MOa4uy NCKa BOIIPEKH
BOJIe BCEX IPYTHX aKIMIOHEPOB.

[To MHEHHUIO MHOTHIX 3KCIIEPTOB, Cephe3Hast
npobyieMa COCTOUT B TOM, YTO B PETHOHAX HEMIPOCTO
BBIOpATh MECTO /IS pelIeHuUs] KOPIIOPATHBHBIX CIIOPOB
M3-32 HE/JOCTATOYHOW KOMIIETEHTHOCTH MECTHBIX CYZIOB.
OzHaKO UMEHHO aKIIMOHEPHI ITPU CO3JaHUY KOMITAHUN
JIOJDKHBI PEIUTh, KAKOe MECTO OHU MPEANOYUTAIOT C yIETOM
BO3MOXKHOCTH ¥ JKeJIaHWs MPUBIEKATh MUHOPUTAPUER, YTO
CXO/IHO C TPAJUIIMOHHBIM BhIOOpOM iTaTa Jlenasasp B CIITA
B KaUeCcTBe MeCTa PETUCTpally KOMIIAHUH.

B mpomeccyasbHOE IPaBo MOIVIY OBl OBITH BHECEHEI
HEKOTOPbIE U3MEHEHMSI, KOTOPhIE CITOCOOCTBOBAIM OB
006beIMHEHNIO VICKOB TI0 OZJHOU M TOH YKe KOPIIOPaTHBHOM
npobiieMe B OZIHOM CyZ€.

Ynopsidouenue mep npedsapumeibHo2o obecneueHusl.
B3auMOCBs3b MEXK/Y TIpeBapPUTETBHBIMU U OKOHYA-
TEMBHBIMU CYIeOHBIMU PELIEHUSIMHU, UX UCITOTHEHEM
U IeWCTBUSAMU TTPABOIIPUMEHUTEHHBIX OPraHOB
3aCTY)KUBAET CENMATbHOTO U3ydeHus. Ype3MepHoe
HCITOIb30BaHUE BO3MOXKHOCTEHN ITPaBOTPUMEHUTETbHBIX
OpraHOB ¥ X HEXeJaHWe WIK HECTOCOOHOCTD BHITIOMHATD
IpeZIrcaHHble 32aKOHOM JIeHCTBHA, BKII0YAsA IPeAICAaHHbIe
YTOJIOBHO-IIPOLIECCYaIbHBIM 3aKOHO/ATENTbCTBOM B CIydae
COBEpINEHNA NPECTYIUIEHNS, MOXeT IIPUBECTH K KOPIIOpa-
TUBHBIM CKaHZaIaM. bosiee Toapo6HO ciiefyeT ocTaHo-
BUTHCS HAa TEXHUYECKUX aCIEeKTax IpeBapUTETbHBIX
Y OKOHYATEJIbHBIX Cy/IeOHBIX pelleHu .

MepsI TpeIBAPUTENBLHOTO 00eCTIedeHuUs ABIISIOTCS
BaKHOH 4acCThI0 JI0OOTO cyZieOHOr0 pa3brpaTeibCTBa MPU
KOPIIOPATUBHBIX CIIOPax. BO3MOXXHOCTb TIPUHATHUSA TAKUX
Mep, ZiaXke Ha TpeIBapUTEHHOM OCHOBE, IBIAETCSA BEChMa
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Ba)KHOMU /I TIPEANPUHUMATENbCKOMN A€ TENbHOCTH.
OueBH/HO, YTO TMPOCTast YOEKAECHHOCTb B TOM, YTO HCTEI]
ompeJeNaeT IpeAMET UCKa, He IBJISeTCS JOCTaTOYHON
OCHOBOM /151 BHIHECEHUS OIIpeieIeHns 00 obecrieueHun
McKa. BMecTo 3TOro cyz o/KeH yoeAuThCs B TOM, YTO
MPUHATOE PeIllleHre ABIAETCI HEOOXOAUMBIM U CIIpaBe/-
JIVBBIM HA MOMEHT €r'0 TIPUHATHSA U YTO YIIep6, IpUIHHEH-
HBIN TaKUM pellleHneM, MOYKET ObITh BO3MEIIEH, eCTU
OKaKeTCst, YTO GBUIO MPUHATO HEMTPABUIbHOE pellleHue.

HecMoTps Ha TO, YTO yKa3aHHbIE TIPUHIUTIBI
BBITVIAZIAT B I1€JIOM IIPHEMIEMBIMHU, B POCCUNCKOM MPaKTHKe
He yZeJIA€eTcs A0DKHOTO BHUMaHKsA BOIPOCaM pa3yMHOCTH
BBIHECEHUS MPeIBAPUTENBHOTO pelleHus 06 obecredeHrn
rcka. Hampumep, MepsbI IpeIBAPUTENILHOTO 00ecieyeHus Ha
MIPaKTUKE MOTYT 3aIpeliaTh MpoBeJieHre 001X cOOpaHuii
aKIuoHepoB. Hu oZlHa U3 CTOPOH He MOTepsieT KaKUX-Tu60
TpaB, €CJIU UCTell, COIIACHO CyAeGHOMY OIpe/ieIEHHIO,
JIOJKEH OYZIET COTIACUTBCS C BOSMOYKHOCTHIO TPOBEIEHYS
cobpaHuii aKIIHOHEPOB U BIIOCIEACTBUH CMOKET 00KaI0-
BaTh pellleHus, MPUHUMaeMble Ha TaKUX COOPaHUAK. DTO
TI03BOJIUT, HATIPUMeEP, OTIPEAETUTb, CMOXKET JIU peanr3arivis
HCTI[OM CBOETO IIpaBa rojioca U3MeHUTh UCXOJ TOT0COBAHUS,
TIOCKOJIBKY TT0 3aKOHY 9TO MOIJIO GBI IBJISATHCS
TPENOCHLIKOM /IS yeIexa hcKa'.

B Xozie IMCKyCCHii 0 KOPIIOpaTUBHO#M pedopme
obcykanach BO3MOXKHOCTb BBECTH TpeboBaHMe 00 yBEIOM-
JIEHUM OTBETUYMKA JI0 BEIHECEHUS OTIpe/ieieH s 06 obecreyn-
TeJIbHBIX MEpaX WIKM O BHECEHUHU JIETI03UTa B HIEJISIX TIPUHATHS
perenusa. OIHAKO caMo 1Mo cebe yBeZOMIEHNE TIPUBOJIUT
K CHIDKEHUIO 3QPEKTUBHOCTH TPABOBBIX MEP, TOCKOIBKY OHO
CITYXKUT TIpeAyTIpeXIeHreM /i oTBeTunKa. ObecreueHue,
€C/IM ero pa3Mep HeZI0CTaTOYHO OOJIBIION, He ABATETCI
ZIOCTaTOYHBIM /IJIst 3aIIUThl MHTEPECOB OTBETYHKA. B TO ke
BpeMs TpeboBaHMe O MTPeOCTaBIEHNY 00eCIIeYeH T MOXKET
CYIIECTBEHHO TIOBPEUTEH BCEMY MTPOIIECCY, ECTU OTBETUHKY
M3BECTHO 00 SKOHOMUYECKUX 3aTPyAHEHUAX UCTLA. Bosee
11e1ec000pa3HoO OBUIO ObI B KAXKOM C/Tydae OrPaHUYUBATh
CPOKH JIeUCTBHsI Mep 0becrieueHrsT KOPOTKUM [EPUOZIOM,

B TeYeHHe KOTOPOTO BO3MOXKHO ITPOBECTH Pa3bUPaTETbCTRO.

1 CrT. 49 3akoHa 06 AO.
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[TporieccyanbHOe 3aKOHOZAATENBCTBO CIEZ0BATI0
OBI IOTIOHUTD TIOJIOXKEHUAMHU O TOM, YTO MTPEABAPUTENbHBIE
peleHus (HampuMep, O 3aIpeTe MPOBeAeHUs COOpaHUs
aKIMOHEPOB) He JJOMKHBI BHIHOCUTBCA CYZIOM B TOM CJIy4ae,
€CJIM eCTh OTACHOCTh, UTO TAKOE pelleHue OyeT MMeTh
3ddekT oKOoHUaTeNbHOTO. HanpruMep, IpUHATHE TTpeBaPU-
TEMBHOTO PEIeHUs O 3anpeTe TPOBeAIeHU COOpaHUs
aKI[MOHEPOB B KauecTBe obecreqnTeIbHON Mephl OyzeT
SIBJIATHCA OKOHYATENbHBIM PEIEHUEM, T. K. OyZIeT HEBO3-
MOKHO IIPOBECTHU TaKoe cobpaHue. VICKIIo9eHneM MOIIN
OBl OBITH CJIyYau, CBSI3aHHbIE C OMTACHOCTHIO TOTO, UTO 3TH
IpaBa y»Ke HEBO3MOXKXHO OyZleT peanarn30oBaTh IOCe
MIPUHATHA OKOHYATENBHOI'O pelleHu . (156)



JIMKBUAALINA
1 PEOPTAHN3ALIVIA
KOMIIAHNNA

(157)

10.1.
VIOPOIIEHUE ITEPEXOJA OJHOI
KOPIIOPATUBHOI ®OPMBI B IPYTVIO

I[Tepexo/ OAHOM KOPIIOPATUBHOM GOPMBI B APYTYIO SABJIAETCS
Ba)KHOU 4aCThIO SKOHOMUYECKOH Ku3HHU. [Ipy cMeHe
KOPITOPAaTUBHOM CTpaTeruu 6oJiee MOAXOAAIEN /I
KOMIIaHHUU MOXKET CTaTh MHAs OpraHU3allMOHHO-IIpaBoBas
dopma. ITormomeHus JODKHBI pacCCMaTPUBATHCA KaK YacTh
JVHAMWYHOU SKOHOMUKHU, KaK CPEJICTBO MOBHIIIEHU
abdexTrBHOCTU. TTOCIIE TOTIOIIEHUS YACTO TIPOUCXOIUT
CJIMSHUE IBYX OTAEbHBIX KOPIIOPATUBHBIX €UHUI] B OHY.

[TpaxkTuKa HEKOTOPHIX HOIVIOIIEHUH, TPOU30IIeIINX
B MUpe 3a IOC/IeZIHUH r'ofl, TIOKa3bIBaET, UTO ITpaBOBas cpea
CO3ZaeT AJIA OLHOTO U3 YYaCTHUKOB CAEIKU I10 MOIVIOLUIEHUIO
MIPENMYIeCTBa B KOHKYPEHTHBIX YCJIOBUAX. YUUTHIBAS
MIPO/I0JIKAOIYIOCA NHTETpaLnio Pocc B MUPOBYIO
SKOHOMMKY, ITPOIIECCHI TIOTVIOIIEHUH, CTUAHUH, pasziesieHus
Y TUKBUAALMY JOKHBI COOTBETCTBOBATh MeKAYHAPOAHBIM
CTaHZapTaM.

[Tonoxkenus 3akoHa 06 AQ o mopsiKe peopra-
HU3alKUK aKIIHOHEPHBIX 00IIeCTB MyTeM CIHUIHUA,

10.1.
VipoleHue nepexoAa OJHOM KOPIOPaTUBHON GpOpPMBI
B IPYTYIO



IpHCoeJUHEHNs, pa3jeieHus WK BbleneHus (CT. 16-19),
TI0 TOJIKOBAHUIO CYZIOB', HE IIPeyCMaTPHBAIOT BO3ZMOKHOCTb
IIPOBe/IeHN peOpraHu3aly 3TUX OOIIECTB T0CPECTBOM
00beJMHEHNS C IOPUANYECKIMHY JUIIAMH UHBIX OpPraHu3a-
IIMOHHO-NIPAaBOBBIX GOPM (B TOM 4HCIIe ¢ 00IecTBaMU

C OTPAaHUYEHHO! OTBETCTBEHHOCTHIO) JIMOO pasjeeHus UX
(BBIZIE/IEHNST) HA aKI[IOHEPHOE OOIIECTBO U FOPUANIECKOE
JIVILIO B ZIPYTOY OpPraHU3allOHHO-TIPABOBOU GopMe.

B T0 ke BpeMs He CyIeCTBYeT pealbHbIX IPUIMH JJIS
3arpeta 1oZo6HOH IIPOLeAYPhl, KOTOPAst JOKHA OBITH
IpesycMOTpeHa 3aKOHO/ATeIbCTBOM.

10.2. (158)
®DOPMATHHBIE TPEBOBAHUSA
IIPU JINKBUJALIUU 1 PEOPTAHU3ALIU

[To MHEHUIO psAZa SKCIEPTOB, MPOIEAYPHl PEOPraHu3alun
U JIUKBUJAIMU B Poccuu BecbMa CJIOXKHEL B 9TOU cBA3M
y?Ke HECKOJIBKO JIeT 00CYKAaeTcs CriellnaabHbIN 3aKOH

0 peopraHu3aIyK PUANIECKUX JUIP. O6CYKAeHUST
COCpeZ0TOYEHBI B OCHOBHOM Ha BOIIPOCAX Mepefadyn
uMyIiectsa. JelicTByiolee poccuiickoe 3aKOHOAATENbCTBO,
KaK 1 eBpoIleiickoe, IpeflycMaTpUBaEeT IIPaBOIIPEEMCTBO

B CJIyyae peopranusauun’. OgHako mpolezypa pacipe-
JleJIEHUA VMYILIECTBA U IIepeadu IpaB PEOPraHnu3yeMbIX
KOMITAaHUU YeTKO He ompeeneHa. [Ipy peopraHusanum

Y IUKBUALY KPEAUTOPHI MOT'YT Tpe6oBaTh JOCPOYHOI'O
MoTareHus MPUIUTAONIENCS UM 3aI0/1KEHHOCTH",

HO MeXaHu3Ma MPUHYAUTENbHOTO UCIOJHEHNS STOTO IPaBa
He cyuecTByeT. [103ToMy HeACHO, MOXET JIM KpeAUTOp,

Y eCJTH /I3, TO Ha KaKUX YCIOBUAX, TpeOOBATh MPUOCTAHOBKU
peopraHu3aluu JIo/KHUKa. Haubosee cepbesHbie
TIPENATCTBUA, C KOTOPBIMU MOXXHO CTOJIKHYTHCA B ClIy4yae

1 Cwm.: [Tocranosnenue [ltenyma Bricurero Ap6urpaxkuoro Cyza PO N2 10 «O HEKOTOPBIX
Bolpocax npuMeHeHus PeziepaibHOro 3akoHa «O6 aKIIMOHEPHBIX 00IIIeCTBAX»
OT 18 HOSOPS 2003 T.

2 Mozenbo I 3TOr0 3aKOHA, KaK IPECTABIAETCSA, CIYXKUT TePMaHCKHII 3aKOH
o mpeo6paszoBanusax (Umwandlungsgesetz).

3 Cr. 16—20 3akoHa 06 AO, cT. 52-56 3akoHa 06 O00.
4 Cr. 15 3axoHa 06 AO, crt. 51 3akoHa 06 000, ct. 63 'K PO.
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peopraHusalyy 1 JUKBUAINH, BOSHUKAIOT He CTOJIBKO
13-3a T0JI0XKEeHUY KOPIIOPaTUBHOTO MPaBa, CKONbKO U3-3a
MIpOIle/lyp PerucTpaliy I0PUANYECKUX Jull. B pesyabraTe
CJIOKUBIIENCA TIPAKTUKY AEATEIbHOCTH PETUCTPAIIIOHHBIX
OpTaHOB JIMKBU/AIINA W PEOPTaHU3aIus ABIA0TCSA boee
06peMeHUTENbHBIMY TIPOIIeAyPaMU, YEM CO3/IaHMe
KOMITaHWH.

Peopranusaiiys B KaueCTBe MHCTPYMEHTA CHUKEHUS
HAJIOTOBOT'O OpeMEH!U ¥ ONTUMU3AINK CTPYKTYPHI I'PYIIIIHI
KOMIIaHWH He ZIOMKHA CTAIKUBATBCS C OCOOBIMU TPYAHOC-
Tsamu. [Ipoliesypa e epeperucTpaiy MOXKeT BOCIIpe-
MIATCTBOBATh UCUE3HOBEHUIO JOIKHUKOB, B YaCTHOCTH,
YKJIOHAIOUTIUXCA OT OTBETCTBEHHOCTH 32 CO3/IaHUeE arpec-
CUBHOU HAJIOTOBOM CTPYKTYPhI WJIM YKIOHEHHUE OT YILIATHI
Hajioros. Hellenecoo6pa3Ho TpeboBaTh CleluaIbHON
3aIUTHI, ECJIH CYILIECTBYET aJlbTepHATUBHBIHN JOIKHUK-
MIPABOIIPEEMHUK C COOTBETCTBYIOIUMU aKTUBAMU,
TIPOJIOJIKAFOIIIH CBOIO /IEITETHHOCTD U ITOCJIE PEOPTaHMU-
3alUy WIW JUKBUAANNY KOMIIAHUY — IEPBOHAYATHHOTO
nomxHuKa. Cieayer OAYePKHYTh, YTO, KaK IPABUJIO, TTOCIIE
JIUKBUZAUNY (32 UCKIIOUEHUEM CTydaeB 6aHKPOTCTBA)
aKIMoHep GaKTUYECKH OTBEYAET 0 HeIOTaIlleHHBIM JJ0JIraM
KOMITaHHH'.

[IpaBUIIO O TOM, UTO CHATHE OOIIECTBA C PETUCTPA-
I[MOHHOTO y4eTa B roCyZlapCcTBEHHOM peecTpe KOMIIaHUN
Be/IeT K TIpeKpaljeHUI0 OrpaHYeHHON OTBETCTBEHHOCTH
€ro aKIMOHepOB WK YYaCTHUKOB B pa3Mepe BKJIaza
B YCTaBHBIN KaIMTAJ 110 J0JraM obIecTBa, He MPU3HAETCA
POCCUHCKOM TPaKTUKOW. 3aKOH IIpelyCMaTprBaeT, 4YTO
TOJIBKO TIOCJIE TOCYZIAPCTBEHHOM perucTpaIuu ob1ecTBa
€T0 aKIMOHePH! (YIaCTHUKYU) HECYT OTPAHUYEHHYIO0 OTBETCT-
BEHHOCTH B pa3Mepe CBOETO BKJIAZIa B YCTABHBIN KaTIUTAJL.
ITo 06s3aTebCTBAM, BOSHUKIITUM /IO FOCYZapCTBEHHOMN
PETUCTPAINH, YIPEAUTENH 00IIECTBA OTBEYAIOT COMUAAPHO®.
AHaJIOTUYHOE MPABUJIO JIOIKHO PaCIpOCTPaHAThCS
Y Ha CIyd9au CHATHA C PerUCTPallMOHHOTO y4yeTa
B TOCYZlapCTBEHHOM peecTpe I0pUAUYeCcKUX JIUI] B Pe3y/ib-
TaTe JUKBUJAIUY WU PeopraHu3auy KOMIaHUH.

1 I 4 1. 3 cT. 44 Hamorosoro kozexca Poccuiickoii ®egepanuu.

2 Cr. 10 3akoHa 06 AO, cT. 11 3akoHa 06 O00.
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C MOMEHTa CHATHSA C PETUCTPAIIMOHHOTO yYeTa mpeKparia-
€TCcs OrpaHUYeHHast OTBETCTBEHHOCTb aKIIMOHEPOB
(y4aCTHUKOB) ¥ BO3HUKAET COMMZAapHAs OTBETCTBEHHOCTD
AKI[MOHEPOB (Y4aCTHMKOB) KOMIIAHUU TI0 €e ZIoJIraM.
JIMKBUIAIMSA KOMITAHUIA MOYKET IIPOBOAUTHCS 110
YCKOPEHHOH TPOIIeyPe, ECIIH IPYTOE FOPUANIECKOE JUII0
¢ 6OIBIINM YCTaBHBIM KallUTAJIOM IIPUHUMAET Ha
cebs1 COOTBETCTBYIOLIYE 00S3aHHOCTH JIMKBUVPYEMOTO
JOJDKHYKA WU TIPEZOCTaBIIAeT 6AaHKOBCKYIO TapaHTHIO
Ha CyMMYy, PaBHYIO CyMMe aKTHBOB, MO/JIEXKAIIEH pacrpe-
JIeTIEHUIO TIPY JTUKBUAALNY (C TIOATBEPKIEHHEM TOTO,
YTO UMEHHO OCTAJIOCh), WIK pa3Mepy YCTaBHOTO KalUTasla.
B JaHHOM cJTy4ae JIOTWKa COCTOUT B TOM, YTO pa3Mep
YCTaBHOTO KaIKWTajIa O3Ha4YaeT MaKCUMaJIbHbII yPOBEHb
TIepBOHAYAIbHOM OTBETCTBEHHOCTH TIEPe/l KpeAUTOPAMHU
JIMKBUAVPYEMOTO ZI0JDKHUKA. BBLTO GBI TOpaszio 1ieeco-
obpasHee, ecsii OBl FOCYAAPCTBEHHBIE OPTAHBI IOOIIPSUTI
JIMKBU/IAIIHIO, 4 HE TIPEMSTCTBOBAIM €€ OCYIIECTBIEHHIO.

10.3.
OLIEHKA KOMIAHUMI

[ToryIoNeHNs, CIUTHUA U IPUCOETUHEHNS TIPE/oIaraoT
BBIPAbOTKY MeXaHM3MOB 1[EHO0Opa30BaHMsA C IIETbI0
a/IeKBaTHOM OLEHKU CTOMMOCTH KOMIIaHUH. CTOMMOCTb
aKI[UH B cTy4ae YBeJIMYEHUS YCTABHOTO KalMTaa
OIIpe/IeNIAETCA Ha OCHOBE PHIHOYHBIX CTaHAApTOB. OZIHAKO
B 1990-X IT. YACTO OTMEYAIMChH CIYUaH 3JI0YIIOTPEOTEHIU
STHMU CTaHAapPTaMU. 3aBUCUMOCTD OT PHIHOYHOTO
1IeHO0OPa30BaHUA pacCMaTPUBAETCs He KaK YA0OHbIH
crrocob OIeHKH, a KaK Crmocob, CO3AA0Ii TPYAHOCTH
JU1s1 GONTBITMHCTBA aKIIMOHEPOB.

[lenecoobpa3Ho He n3beraTh OIIEHKH, a HA0060POT,
HaKaIUTMBaTb OIBIT TIPOBEIEHUS OIEHOK KOMIaHUH.
[TpaKTHKa MOKa3bIBaEeT, YTO YeM BOJIbIle YCIOBUI /IS
CpaBHEHUS CTOUMOCTY KOMITAHU, TeM MeHbIIIe BO3MOXK-
HOCTel [y1s1 3/10ynoTpebnenuit. ®opMUpOBaHKE PHIHOYHBIX
[IEHO00OPAa3yIOIINX MEXaHHU3MOB CIEAYET PaCCMaTPUBATh KaK
OZIHY 13 BaXKHEHIIMX 3a/1a4 OPTaHOB PETYIUPOBAHUSA PBIHKA
LIeHHbIX Oymar. B aToli cBA3M HE0OXOAUMO OTMETUTD
HECKOJIBKO aCIIEKTOB.

10.
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B mexxyHapoZHOM paKTHKe UCIONb3YIOTCA
MeXaHU3MBI, TIO3BOJIAIOIINE OMPEAENATh IieHy Oe3
MIpUBJIeYEHNUA BHEIIHUX 3KCIEPTOB. K UX 4ync1y OTHOCUTCA
MIPUHITUI «PYCCKOU PYJIETKU», COTJIACHO KOTOPOMY
OJIMH aKIIMOHEP IpejjaraeT Ipyroi cTopoHe (Apyromy
aKIIMOHEPY) CBOIO LIeHy 3a aKLUU. Y APYroil CTOPOHBI
€CTh aJIbTepHATHBA: IPOJIaTh CBOU aKIIUU O
TIpeJJIOKEHHOU IIeHe WK KYITUTh 110 TOU e IIeHe aKITNu
MEPBOM CTOPOHBI. B COOTBETCTBUY C MHBIM MEXaHU3MOM,
OZIHOMY aKIIMOHEPY IMpeJIaraeTcs Pa3AeIuTb KOMIAaHUIO
10 CBOEMY YCMOTPEHUIO, a I[PyTOMY CZeaTh
BHIOOD MEXY IPOJaKel CBOEH YacTH U MOKYITKOH
He IpUHA/JIeXalIuX eMy aKIui.

O4eBHUHO, YTO IPUMeHeHNe TaKUX MeXaHU3MOB Ha
bOHIOBOM PBIHKE OCTIOXKHSIETCS TEM, YTO YIACTHUKH CENT0K
HMMeEIOT Pa3HbIM OIBIT ¥ BO3MOXXHOCTH. [l0o3TOMY B ciydae
BBITECHEHWS, KOT/Ia OJFTH KPYITHBIN aKIIMOHED /IeHCTByeT
MIPOTHUB TPYIINbI MEJKUX aKIIMOHEPOB, IPO/aXKa KOHTPOJIb-
HOTO TMaKeTa aKIUi 10 TieHe, TIpearaeMoi KPyIHbIM
aKIMOHEPOM, BPSZL I BO3MOXKHA Ha MpakTuke. OHAKO
B CJIydae MyOauYHOM 0QepTHl aKIMOHEepaM, BIAZEIONTIM
30% akuuii u 6oJsiee, BIIOJHE PeasbHO OXKUAATD, YTO
MOTEHI[UATbHBIN MOKYTIaTeNb HalgeTcs. VICob30oBaHuE
07106HBIX MEXaHU3MOB IIPU BBITECHEHUU TTO3BOJIUT
BBIACHUTD, HACKOJIBKO CEPbe3HBl HaMepeHNUA NOITIOTUTh
KoMIaHu1o. BoaMoxkHa cuTyaIrus, Korja MeHbITMHCTBO
aKIMOHEPOB MPU IMOMOIIHU APYTOTO CTPATETMYECKOT0
HMHBECTOPA MOXKET MPEAJIOKUTH O0siee BHICOKYIO TIeHY,
yeM OCHOBHOU aKIIMOHED.

B KauecTBe ajbTePHATHUBLI OI[eHKA MOXET ObITh
MIPOBEe/IeHa SKCIIEPTOM, Ha3HAYeHHBIM MPe/CTaBUTEIEM
MUHOPUTAPHBIX aKI[MOHEPOB, MPE/ICTABUTENEM OOJb-
IIMHCTBA aKIIMOHEPOB U TPETHUM JIUI[OM, Ha3HAYEHHBIM
obeumu croporamy, 6o PCOP.

B xozie peopraHu3anyy U BEIPAOOTKY MPeIOKeHUH
JUI TPeThUX CTOPOH B KOHTEKCTe MOIVIOMIEeHN! U BBITECHEe-
HUH Ba)KHO, YTOOBI TOCYIaPCTBEHHBIN OpTaH OBICTPO
MPUHUMAJ PEIIEHUS O COOTBETCTBUH OI[EHKH OOBSIBIIEMON
CTOMMOCTHY KOMIaHuU. OOBIYHO 3TY POJIb BBHITIOMHSIET
KOMMCCHSA TIO TIeHHBIM 6ymaram. C TOUKY 3peHuUs HaKOTI-
nenwus omneita s PCOP 6w110 OBI 1esIeco0bpa3HO HaYaTh

10.3.
Ol1leHKa KOMIIaHUH
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paboTy HaZ HEKOTOPEIMU HOY-Xay B 00JIaCTU OL[EHKU
C IpYBJIEYeHUEM KOHCY/IBbTAHTOB, YCIYTU KOTOPHIX OYAyT
OIIAYMBATh CAMU KOMIAHWH.

10.4.
BBITECHEHUE

B xo7ie IpUBaTU3AIMY AKI[UU MHOTUX KOMITaHUH, KOTOPhIE
OBUTY TPUBATU3UPOBAHBI OOJIBITUM YHUCIOM aKI[MOHEPOB,
KOHCOJIUJIUPOBAJIUCH B OHUX PyKaX, U JIUIIb HECKOJIHKO
aKIMOHEPOB UMEIOT HEOOJIBIION MaKeT akuuii. HecMoTps
Ha TO, YTO MHOTHUX M3 3TUX aKI[HOHEPOB IIPAKTUIECKU
HEBO3MOXXHO HAWTH, OHU UT'PAIOT IS BIa/Ie/bIIEB (162)
KOMITAaHUH BRXKHYIO POJIb, TIOCKOJIBKY C/IEKU C 3aHTEpe-
COBaHHOCTHIO 6e3 UX 0ZI00peHUs OYAYT HUUTOKHBI.
Oco6eHHO HETaTUBHO 3TO MPOSBAAETCA B CIyYasax, Korjga
Ma)XOpUTaPHBIH aKIIMOHEP HaMePEBAETCS YMEHBINUTh
pacxoibl MyTeM KOHIIEHTPANUU psiZia QYHKIUH, BKIOYas
yIpaBjieHre HaJTUYHBIMU eHEXHBIMU CPECTBAMH,
IeHTpaIn30BaHHbIe 3aKYIKU, OTOOP HEKOTOPHIX GpYHKIUI
KOMIIaHUU U pa3zeiieHrie QYHKIWHI ypaBIeHus.

KpoMme Toro, 3aKOHOIATENBCTBO O TIPaBUIAX
BBITECHEHUS SIBJIETCS BaXKHBIM, ITOCKOJIBKY 0OecIieyrBaeT
BO3MOXKHOCTbD TIpeKpaleHus JUCTUHTA. JINCTHHT Tpej-
MoJIaraeT MpYBJIeYeHe MUHOPUTAPHBIX AKIIMOHEPOB.

B HexoTopeIX cayvanx, Hanpumep, B CIIIA, npekpaleHue
JIMCTHHTA HEBO3MOXXHO, €CJIU CYIECTBYET JOCTATOYHO
6OJTBIIIOE YUCI0 MUHOPUTAPHBIX aKI[MOHePOB. [IpaBuia
BBITECHEHUST HEOOXOIMMBI //I1 TOTO, YTOOBI KOMITAHUH Y)KE
BO BpeM# ITAHUPOBaHUA TUCTUHTA 3HAH, KaK U Ha KaKUX
YCJIOBHUSX MIPOIIECC JTIUCTUHTA MOXKET OBITh ITPeKpallieH.
HeBO3MOXXHOCTh BHITECHEHUS YMEHBIIIAET CTOMMOCTb
KOMITaHWUH B TIa3aX CTPATETNIECKUX MHBECTOPOB, KOTOPhIE
He 3aMHTEPECOBAHBI B TPUBJICUEHUHN KAIIUTalIa MOCPEACTBOM
doHzoBoit 6upsky. OJHUM U3 HauboJee CePbe3HBIX
aprymMeHTOB IPOTUB jucTuHTa B CIIIA Ha cerogHAIHUN
JieHb SIBJISIETCS HEBO3MOXKHOCTD CHATHS KOMIIAaHUN

¢ TUcTUHTA (AeNMUCTUHT). Bee 3TO MoATBEPXKAAET
HE0OX0AUMOCTh Pa3pabOTKU IPABUI, PETYIUPYIOIINX
BBITECHEHHE.

10.
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10.5.
3AKOHO/JIATEJIbCTBO O MOIJIOIEHUAX

B eBpomeiicKkux cTpaHax 1eJiecoo06pa3HOCTh BBEEHHUS
MIpaBWI NOTJIOIEHUS KOMIIAHUM ¢ MAaKPOIKOHOMUYECKOH
TOYKU 3pEeHUs BechMa criopHa. OJIHAKO B TIPaKTHKe
TIOT/IONIEHUS KOMITaHuH B Poccry Takve MpaBuia TOe3HbI
U1l Pa3BUTHSA YIIPABJIeHYECKUX HABBIKOB PYKOBOAUTENEH
TOTVIOIIAEMBIX KOMITAHUH ¥ MOTYT OBITh OTINYHBIM
WHCTPYMEHTOM /IJIT MOJIEPHU3AIIUY OTPacjeil SKOHOMUKHY.
OTH mpaBuia OOBIYHO COZEPIKAT 005A3aTENBCTBA B OTHO-
[IEHUH IPSMBIX aKIIMOHEPOB MOIIOAeMON KOMITAHUH.

B Poccuu e TeTbHOCTD TUITMYHBIX aKIIMOHEPHBIX OOIIECTB
B 3HAUYUTENbHOU Mepe 6a3upyeTcs Ha OQIIOPHBIX
KOPIIOPATUBHBIX CTPYKTypax. [103ToMy HEOOXOAUMO
chopMmynrpoBaTh TPeOOBAHUSA K aKI[MOHEPAM IIOIVIOIAEMOM
KOMIIaHMH, 00513aB X cOOJII0AATh IIPaBUa MTOIVIOIIEHHUH,
IpesyCcMOTPeHHBIE CT. 80 3akoHa 06 AO WK JIF0OBIM MHBIM
PETYUPYIONIUM aKTOM O TIOTJIOIEHUSAX. YIUTHIBAs
HEeIOCTaTOYHYIO TMOKOCTb POCCHUICKOTO 3aKOHO/IATEThCTBA,
KparHe CJI0KHO BHEAPUTD U 3GPEKTUBHO UCIONIb30BATh
MeXaHU3MBbI 3alUTHI, ITUPOKO PacIpOCTpaHeHHbIE Ha
3amaje.

CraTbs 80 3akoHa 06 AO TpebyeT:

I) yBeJOMJIEHUS MOIVIONIAeMOTr0 aKIIMOHEPHOTO
ob1ecTBa 0 IproOOpeTeHNH 30 U OoJiee TIPOLIEHTOB
pa3MelleHHbIX OOBIKHOBEHHBIX aKI[UH;

2) HaIpaBJeHUs MPEAJOKEHU MUHOPUTAPHBIM
aKIMOHepaM O IOKYIIKe UX aKI[Ui 10 PHIHOYHOH IieHe,

HO He HIDKe Cpe/THEB3BEIIeHHOH 1eHbI 3a IeCTh MECAIIEB,
MIPEe/IIIECTBYIOINX ZiaTe MPUOoOpeTeHNs KOMIaHUN

U TIPEJIONKEHNA MUHOPUTAPHBIM aKITUOHEPAaM. JTo IIpaBUJIO

B BOJIbITIEN YaCTH COOTBETCTBYET TOMY, YTO HA MOMEHT
MIPUHATHUA CT. 80 3akoHa 06 AO OBLIO TIPEAYCMOTPEHO
B JIOHZOHCKOM KOZIEKCE O TIOTVIOIIEHHSAX'

Ha cerogHAIIHMIA IeHb OTCYTCTBYIOT IPaBUIa
TIOBeZIeHUs MeHe/PKMeHTa B cy4ae morvioiieHus. Kopropa-
THBHOE ITPaBO He MPEAOCTABIAET a/IeKBATHBIX MHCTPY-
MEHTOB 3allUThI OT HeAPYKECTBEHHBIX MOMIOIEHNH, TAKUX

1 Cwm. http://www.thetakeoverpanel.org.uk/
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KaK «1I0BUThIE NIMII0IN» WK IIPaBoO Ha ABOMHOE
rosocoBanue. HecmoTpa Ha To, uTo @CDP neiTaeTca
YCHJIUTB 3TU TpebOBaHUA TOCPECTBOM IPUAAHUA

craTbe 80 0053aTeNPHOTO XapaKTepa A/ KOMIaHUH

C JINCTUHTOM, KPyIIHBIE KOMIIAHWY W/YT Ha 3TO HEOXOTHO.
B yacTHOCTH, «['a31IPOM» IO CUX TIOP He BKJTIOULI
HOJIOKeHuA CT. 80 3akoHa 06 AO B CBOI ycTaB),

a 6OJIBIIMHCTBO MOMIOMEHNUH OCYIIECTB/IUIICH €3
IpYMeHeHUs 3TOH CcTaThy U 0e3 cepbe3HBIX 00CYKIeHNH
BOIIPOCA O 3aIUTe MUHOPUTAPHBIX aKIIMOHEPOB.

(164)

1 Cwm. http://www.gazprom.ru/docs/3403.shtml
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POCCUNCKUM
PBIHOK
[IEHHBIX BYMAT

(166)

IIL.I.
OBIIAA XAPAKTEPUCTHUKA PBIHKA
IEHHBIX BYMATI

PBIHOK LIEHHBIX OyMar, MOsBUBIINICA B POCCHM OKOJIO 15 JIET
Ha3za/, Bce ellle HaXOAUTCA B CTa/[UM CTaHOBIeHNA. OCHOBHbIE
YepThl, XapaKTepU3yIollie PEIHOK, — Y3KUI KPYT SMUTEHTOB,
He3aBepIIeHHOCTh 3aKOHOAATETBHON 6a3bl, 3aBUCMOCTD OT
TOBeZIeHV MHOCTPAHHBIX YYACTHUKOB. B 4acTHOCTH, OTCYTCT-
BYeT 3aKOHOZIATeTbCTBO II0 TIPeI0TBPAIeHUI0 UCIIOTb30BaHUA
MHCaNAepCKON NHPOPMAIMH, COXPAHAETCS HeOIaronpusT-
HBIM PEXXUM HaJIOTOOOIOKEH S, BHICOKAst BOTATUIBHOCTh
PBIHKA, KOTOPAst 3aBUCUT OT COCTOSHUS POCCUHCKOM DKOHO-
MUKH, YPOBHS TIOMUTUIECKUX U SKOHOMUIECKUX PUCKOB. Bcé
3TO 3aMETHO TOPMO3UT JaibHelIee pa3BUTHE PHIHKA. BMmecTe
C TeM 3a I0 JIET, IPOIIEAIINX C IEPBOTO pa3MelleHUs IIEHHBIX
OGyMar poCcCUHCKOrO SMUTEHTA Ha MEKAYHAPOJHOM PBIHKE
B KOHIIe 1995 T., POCCHICKYe KOMITAHUY 3aHANN IPOYHBIe
MO3UINU Cpe/i SMUTEHTOB pa3BUBAIONIMXCA PHIHKOB. bosee
50 POCCHHCKUX KOMIIAHWUI pa3MECTHIM CBOM IIeHHbIe OyMaru
Ha MeX/yHapOJJHOM DBIHKE.

OCHOBHBIMU MECTaM{ TOPTOB IIEeHHBIMU GyMaramu
ABIAITCA Poccuiickas ToproBas cucteMa GOHZOBOTO PhIHKA

PABZIET IV.
CITELIMAJIbHBIE BOTIPOCBI KOPTIIOPATHIBHOT'O ITPABA



(PTC) u MockoBcKas Me;KOaHKOBCKast BaJIFOTHAsI OUprka
(MMBB). PTC 6bL1a co3aHa B 1995 T. KaK TOproBas
IUToIIaAKa Mo obpasiry amepukanckoit NASDAQ. Ha PTC
HCIIOJIB3YETCA 3JIEKTPOHHAA CUCTeMa TOPIoB II0 3asBKaM,
KOTOpas II03BOJIAET COOTHECTU KOTUPOBKU IIPOZABIIOB

C KOTUPOBKaMU TIOKyTIaTesiell Ha ompeZiesieHHbIE JIOThI
IleHHBIX OyMar, BEICTaBJIeHHBIX Ha Topru. UHzeke PTC —
OCHOBHOU MHJIEKC, UCIIOIb3YeMbIH [ 59 CaMBIX IUKBUAHBIX
KOpPIOPaTUBHBIX IleHHbIX 6ymar. Ha PTC ocymiecTBIAI0TCA
TOPrY IPUMEPHO 450 HAUMEHOBAHUAMU KOPIIOPAaTUBHBIX
IEHHBIX OyMar ¥ pasjnYHbIX rOCyapCTBEHHBIX OJTOBBIX
obsi3arenbeTB. PTC MMeeT TpH CliellnaIu3ipOBaHHbIe
TOPTOBBIE IUIOIIALKH: (I 67)
e KOPIIOPaTHBHBIX IIeHHBIX OyMar;

e (GBIOYEPCOB U OIIIMOHOB C PACYETAMU B POCCHICKUX
pybssax (POPTC);

e obsuranuii PTC.

PTC ucnonb3yeT ABe KOTUPOBOYHBIE CUCTEMBI:
ofiHA JJIfl aKLIUi, He KoTupyeMbix Ha PTC, HO KOTopble
pa3MelaoTes MyTeM OTKPBITOM MOATIMCKY, Apyras — AJI
BeKceJsiel, BBITyCKaeMBbIX POCCUMCKUMU KOMITAHUAMMU.

MMBB 6bU1a co3aHa B 1992 T. BankoMm Poccuu kKak
MeKOaHKOBCKUH BaTIOTHBIN TOProBeli MexaHusM. MMBBE
ABJIAETCA KOTUPOBOYHOMN CHCTEMOH, T/le yCcTaHaBINBaeTCA
odUIMaIbHBIN Kypc 00MeHa POCCUICKOTO PyoJIs U MHOCT-
paHHOU BamoThl. OHA TaKKe BHICTYTIAET TOPTOBOM ILIO-
IIAZIKOM /i 0OpallleHNs TOCyIapCTBEHHBIX IIEHHBIX OyMaTr.
B 1996 r. Ha MMBB cTamu KOTUpOBaThCS aKITUH POCCUHCKIX
SMUTEHTOB, U C TeX MOp OHA SBJIAETCS BeAyIel pOCCUICKON
OUp)KEH, TOPTYIOIeH aKIUAMY POCCUMCKIX SMUTEHTOB.
Cettuac Ha MMBB KOTHpYIOTCA aKIIMX OKOJIO 100 KOMITAaHUHN
c ob1Iel KanuTantu3anuel CBbIle 80 MJIPZ J0JUIAPOB.

II1.2.
TPEBOBAHUMA K PACKPBITUIO UH®OPMAIIUU
SOMUTEHTAMM INEHHBIX BYMAT

TpeboBaHus OPraHU3aTOPOB TOPTOBIU K IMUTEHTAM
IIeHHBIX OyMar, IpeTeH/AYIOIMX Ha BKIOUYEHHE B IUCTUHT
Ha POCCUUCKUX OUPKax, B OCHOBHBIX MMyHKTAX COBIIAZA0T
¢ TpebOBaHUAMY MEXAYHAPOAHBIX GOHZOBBIX OHPIK.

11.2.
TpeboBaHUs K PACKPBITUIO NHOPMALUU SMUTEHTAMHU
LIeHHBIX Oymar



K Topram somyckaroTcs LleHHbIe OyMaru, BEIIyIIeHHbIE
B COOTBETCTBUU C POCCUICKUM 3aKOHO/IATENbCTBOM,
HOPMAaTUBHBIMU aKTaMu PeZiepasbHOU CITYKOBI 110
(bUHAHCOBBIM PHIHKAM U OTBEYAIOIINeE TPABUIaM JIMCTHHTA
poccuiickux 6up:k. [TpaBuia OHUp:K cogepKaT caeIyIouue
OCHOBHBbIE TIOJIOKEHUS:
e MaKCHMaJbHOE KOJUYECTBO OOBIKHOBEHHBIX aKI[Hit
JAHHOTO SMUTeHTa /Wiy ero ahpIINpOBaHHBIX JIVIL;
e MUHMMAJbHOE KOJTNYeCTBO aKIIMOHEPOB SIMUTEHTA;
® OTCYTCTBHE YOBITKOB II0 UTOTAM JIBYX JIET U3 TOCIESHIX
Tpex;
e MUHUMaJIbHAsA PHIHOYHAA CTOMMOCTD aKI[UH MU
obIUraInii;
e HajMyue rofoBoi GpUHAHCOBOM OTYETHOCTHU TI0
cragzapraM [FRS wnu US GAAP BMecTe ¢ ayZIUTOPCKUM
3aKJIIOYEHHEM;
e MUHHMMAJbHBIN CPOK CYIIIECTBOBAHUA SMUTEHTA;
e MUHMMAaJbHAasA CTOUMOCTDb YUCTHIX AaKTUBOB YMUTEHTA;
e CcoOJI0ZIeHr e SMUTEHTOM HOPM KOPTIOPAaTUBHOTO
yIIpaBJIEHUs, TPEAYCMOTPEHHBIX TPABUIAMY JIUCTUHTA
JJIS1 COOTBETCTBYIOIIETO KOTHPOBAIBHOTI'O JIUCTA.

YpoBeHb TpeboBaHMit AudPdepeHIIpyeTcs
B Pa3JIMYHBIX KOTUPOBAIBHBIX CcIMcKax. OfHaKo B Poccuu
MIOKa He CYI[ECTBYET /JieJIeHUsI UHBECTOPOB 10 KaTETOPHAM
B 3aBUCHMOCTH OT YPOBHSA UX 00pa30BaHUs B 00JaCTH
bUHAHCOB U CITOCOOHOCTY IIPUHUMATh B3BEIIEHHBIE
MHBECTHUIIMOHHBIE PENIEHN.

Kak oTMeuanoch paHee, Jijisl MOBBIIIEHUS
¢ PeKTUBHOCTY YHKIIMOHMPOBAHKUSA PhIHKA IIEHHBIX Oymar
11eJieco06pa3HO BBECTHU B 3aKOHO/IATENLCTBO, PETYIUPYIOIIee
bUHAHCOBBIE PBIHKH, TIOHATHE «KBATUPUIIMPOBAHHBIN (MU
podeCcCHOHATbHBIN) UHBECTOP», C 0COOBIM TTOPSIIKOM
peryIupoBaHus, BKIIOYasA PACKPHITHE NHPOPMATIHH.
Pa3jenieHrie THBECTOPOB 10 NPU3HAKY UX KBATHUDUKAIIN
(YpoBeHb 3HAaHUH O PhIHKE IIeHHBIX OyMar) JaBHO KCIIOJb3Y-
eTcst Ha pa3BUTHIX phiHKax CIIIA u crpaH EC. TTogobHas
IpoLeAypa CIYKUT yA0OHBIM MEXaHU3MOM /IS YCTAHOB-
JIEHVsI OTITUMAJIbHOTO OasiaHca MeXKy HEOOX0AMMOCTbIO
3alIUTHI TPAB UHBECTOPOB HA PHIHKE IIeHHBIX OyMar,
C OJHOU CTOPOHBI, ¥ CHIDKEHUEM YPE3MEPHOU PETYIATOPHON
Harpy3KU Ha SMUTEHTOB IIEHHBIX GyMar, ¢ IPYTOH.
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JlJ1s1 SMUTEHTOB LIeHHBIX OyMar, BKIIOUYEHHbIX
B JINCTUHT Ha POCCUICKOM GOHZIOBOM OUp:Ke, BBEIEHBI
ompe/ieJieHHbIE 00513aTeNbCTBA [T0 PACKPBITHIO HHGOPMAIIUH
0 ZIeATENbHOCTHU (TOOBbIE OTYETHI, GUHAHCOBBIE OTYETHI,
COOOIIIEHMS O CYIIECTBEHHBIX paKTax). OMHUM U3
TOCJIETHUX HOBOBBEZIEHUH HOHIOBOM OUPIXKY CTATIO
TpebGoBaHue 06 YBEOMIEHUY SMUTEHTOM WU €TO
ZIOBEPEHHBIM JIUIIOM (10 TyOJIUKAI[UY B JIEHTE HOBOCTEH)
0 HaMepeHUH PaCKPHITh CYIECTBEHHYI0 MHGOPMAIUIO
0 CBOel IeATeNbHOCTH . DTO TIOJIOXKEHWE TIPUOIMKAETCS
K TpeboBaHMAM JIoHAOHCKOM doHAoBOM O6upku (LSE)
O PacKpBITHH MHPOPMAIIHH IO ee TlepeAadn HHGopMany-
OHHBIM areHTCTBaM. B IaHHOM ciTy4ae MHUIIUATHUBY (169)
peryJsaTopa MOXKHO PacCMaTPUBATh KaK OfIVH U3
WHCTPYMEHTOB, TPeOTBPAIAONIUI UCIIOIb30BaHNE
WHCcanZiepcKoi MHGOPMAIIHH, TOCKOIbKY CyIleCTBEHHAs
UHPOPMAIHS O eITENbHOCTA SMUTEHTOB OY/IET TTOCTYIIATh
K yu4acTHUKaM (GOHZIOBOTO PhIHKA OHOBPEMEHHO. BpeMsa
OT BpeMeHH Ha POCCUICKOM (GOHOBOM PHIHKE BO3HUKAIOT
CUTYyalllH, CBU/IETEILCTBYIOIINE O TOM, YTO U3MEHEHHUE
KOTHPOBOK — Pe3y/IbTaT UCII0Mb30BaHUA MHCAHIepCKOi
“HPOpMAIK U MaHUTIYIAIMI. HeKoTOphle TOProBhie
KOMITAaHUY HAXOJATCS B JKECTKOM 3aBUCHMOCTHU OT OTEPAI[Hit
MeXy MHCaliepaMy U ONI[UOHHBIMHY CZIeJTKaMU IUIEPOB
TI0 TIpoZayke MHPOPMAIIMHY, YTO MOOIIPSAETCS YMHOBHUKAMU
Y TOT-MeHe/PKepaMH, KOTOPbIE TIOJyYaloT BBITOAY OT TAKOH
WTPHL. B CBsI3M ¢ 3TUM HeobOxoAKMMa pa3paboTKa 3aKOHO-
JlaTeIbCTBa, KOTOpoe Oy/eT IpeaycMaTpuBaTh dbdek-
TUBHbIE UHCTPYMEHTHI PEIlleHUs 3TOW TPOOIEMBI.

II.3.
TPEBOBAHMSA K BPOKEPCKUM KOMIAHUSIM
1 ®THAHCOBBIM KOHCYJIBTAHTAM

Brigaua suiieH3ui pocCUUCKUM KOMIIAHUAM, OCYIIEeCTBIISIO-
UM OPOKEPCKYIO U JUIEPCKYIO JeTETbHOCTD, BXOJUT

B KommeTeH1uo ®COP. /i Toro, YTOOH! IIOMYIUTh
JIMLIEH3H110, pa3pellalolylo yuacTie B TOprax, B ITaTe

1 TlonmoxeHue 0 pacKpHITUH MHGOPMAIMK 9MUTEHTAMU DMUCCHOHHBIX IJeHHbIX OyMar,
yrBepkaeHHoe [Ipukazom ®CPP Poccuu oT 16 MapTa 2005 . N° 05-5/T13-H.

11.3.
Tpe6GoBaHUA K GPOKEPCKUM KOMIIAHUAM U GHUHAHCOBBIM
KOHCY/IbTaHTaM



COOTBETCTBYIOIEH KOMITAaHUH JJOJDKHO OBITh OTpeJieJIeHHOe
YUCJIO KBATUUIMPOBAHHBIX COTPYAHUKOB (KaK yis front-
oduca, Tak u Ay back-oduca). K ynpasasaiomum
KOMITaHUSM MaeBbIX U MTEHCUOHHBIX GOH/IOB TIPEbABIAIOTCS
eie 6oJiee KeCTKKe TpeboBaHMsI, BKIIOYAIOIINE, [TOMUMO
MPOYEero, onpeieIeHHOe KOMMYECTBO KBATUUITUPOBAHHOTO
nepcoHasa, MUHUMAIbHBIN pa3Mep cOOCTBEHHOTO KaluTana
Y UCTOPUIO 0OpalieHus Ha PhIHKE.

B 2002 1. B Poccuu ObUT BefileH MHCTUTYT «prHAH-
COBOT'O KOHCY/IbTaHTa»'. B 00s13aHHOCTH KOHCY/IbTaHTa
BXOJUT TIOATMCAHNE MTPOCIEKTa SMUCCHH IeHHBIX ByMar,
YTO rapaHTUPYET Ka4eCTBEeHHOEe PacKphITHe MHHOPMALUU
uHBecTtopaM. Hapszy ¢ sMuTeHTOM GUHAHCOBBIN KOHCYJIb-
TaHT HECET OTBETCTBEHHOCTD BIUIOTH /[0 YTOJIOBHOM 3a
KauecTBO CBoeli paboTsl. CTaTyc GUHAHCOBOTO KOHCYJIb-
TaHTa TOJYYWIH 34 KOMITAHUHU — TIPOdECCUOHATbHBIE
y4acTHUKY $GOH/I0BOTO phiHKa. Co37aHo mpodeccroHaIbHOe
06beiHeHVe pUHAHCOBBIX KOHCY/BTAHTOB U aHieppaki-
TEPOB B KaueCTBe CaMOPETYIUPYEMOM OpraHU3aIvu
(CPO (ITPODU»).

OznHako HeoOXOAUMOCTh ZIOTIOTHUTENTLHOTO
06CyKIeHNs SDMUTEHTaMU CBOeH BHyTpeHHeH nHpopMaIiuy,
MoATEXKaIel IpoBepKe 10 MOATIMCaHYs TIPOCIIEKTa
9MUCCHH, ¢ QMHAHCOBBIM KOHCY/JIBETAHTOM M YILIATa MY
BO3HArpakJieHus1, KOTOPOe YBEJTHMYMBAIO OOIIYE 3aTPaThI
SMHTEHTA HA MOATOTOBKY SMUCCHH, BBI3BAIH ITUPOKYIO
JUCKYCCHIO Cpeiy yIaCTHUKOB phIiHKa. B CIIIA GyHKITHIO
(bUHAHCOBOTO KOHCY/IBTAHTA BBITIOIHAET MHBECTUI[UOHHBIH
KOHCYJIBTaHT, KOTOPbIM OOBIYHO BBICTYTIAET OAHUM U3
aH/leppaliTepOB BhIMycKa. B Poccuu mpeAnouTeHYE OTAAETCSA
KOHCYJIbTaHTY, He ABJAIONIEMYCS aHZeppaiTepoM. ITo
M03BOJISIET U30€XKaTh BO3ZMOKHOTO KOH(INKTAa MHTEPECOB
C SMUTEHTOM, a TAK)Ke OCYIIIeCTB/IATh KOHTPOJb 3a
Z0OPOCOBECTHOCTHIO OPTAaHMU3aTOPOB ITPU COCTABJIEHUH
KHUTHY 3a9BOK. VICTOPUSA POCCHUICKOTO OBIUTaIOHHOTO
PBIHKA MIOATBEPKAAET MPABOTY MOZOOHOTO MOAX0AA.

B ciiydae coBMeleHYs aHeppalTHHTa ¢ UHAHCOBBIM
KOHCYJIETUPOBAHUEM HE OCTABJISIET BO3MOXXHOCTH JJIS

1 ®denepanbHblii 3aK0H «O PHIHKeE IIEHHBIX OyMar», B peaKIuu OT 28 AeKabps 2002 T.
Ne¢ 185-®3.
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He3aBUCHMOW MPOBePKH NHGOPMAIMHU, OMyOINKOBaHHOM

B IIPOCIIEKTe I[eHHBIX Oymar. Pe3ybTaToM 00Cy:KAeHNuH
cTasa OTMeHa 00s13aTeTbHOM TIPOBEPKU U MOATIUCAHUS
MPOCIIEKTa IIEHHBIX GyMar GUHAHCOBBHIM KOHCY/IBTaHTOM,
YTO MOKET HEXKeaTelbHO CKa3aThCs Ha KaueCcTBe
PacKpBITUSA MHOOPMAIIUU HEKOTOPHIMU SMUTEHTAMHU

Y TIPUBECTH K HETaTUBHBIM TIOCTEICTBUSAM /IJIsI HHBECTOPOB,
0COOEHHO B HBIHEINIHUH [TePHOJ, KOT/[a Ha Iy OIMYHbIH
PBIHOK BBIXOJIAAT SMUTEHTHI «BTOPOTO SIIIEI0HA.

11.4.
PACYETHO-KJIMPUHTOBASl CUCTEMA
(171)

CoBepIIeHCTBOBaHUE UHPPACTPYKTYPBI POCCHIICKOTO
(bOHIOBOrO pEIHKA HEPA3PHIBHO CBA3AHO C YIyJIIeHUEM
pPacYeTHO-KJIUPUHTOBBIX YCIyT. MUPOBOM OTIBIT B JAHHOMN
cdepe, B 4aCTHOCTH, KOHCOJMU/AIIVA PACIETHBIX U KIUPUH-
TOBBIX OPTaHU3AIMI Ha eBPOIENCKIX GUHAHCOBBIX PhIHKAX,
IIOKa3bIBaeT BO3MOXHEIE penteHus Aua Poccun. OgHUM
13 TaKUX pelleHui MOXeT cTaTh co3zaHue lleHTpasibHOTro
nemnozutapusa (11/1), KOTOpEIii OyzieT BECTH pacdeTsl
Y KJIMPUHT TIO CAETKaM C LIEHHBIMU OyMaraMy U JieHe)XKHbIe
pacyeThl IO OUPKEBBIM cZieikaM. KoHuemnius co3ganus L/,
KOTOpast coiepkuTcs B paspaboranHoit @COP Cpezne-
CPOYHOM CTpaTeruu pa3BUTHA GUHAHCOBOTO PHIHKA,
NpeyCMaTPUBAET UCKIIOUUTENbHOE TIpaBo L1/] BEICTyIIaTh
HOMUHAJIbHBEIM JlepKaTesleM B peecTpax SMUTEHTOB.
3apybeKHbIe [[eHTpaIbHbIE IEMO3UTAPUU TAKIKE CMOTYT
OTKpPBIBaTh CYeTa ZIeTlo TOJIbKO B poccuiickom 11/,
PacueTHbIe lemo3uTapun OyAyT OTKphIBAaTh cueTa B LI/1.
KacTtozuanpHble e0O3UTapUU CMOTYT OTKPBIBATh CUeTa
TOJIBKO B PACUYETHBIX JI€TIO3UTAPHUAX U He OYIyT BECTH
cyeTa HOMUHaNIbHOrO Aepxanusa. Konneniua @COP moka
He 3aTparuBaeT [eATeIbHOCTb PErUCTPaTOPOB SMUTEHTOB.
[IpakTrueckasa peanusainusa KoHuennuu L1/l MoxeT
IIPUBECTH K CO3IaHUIO €IMHOI'0 TOCYAAPCTBEHHOTO
peecTpa LieHHbIX OyMar, KOTOpbIe CYIECTBYIOT, HAlIPUMED,
B ['epmannu u @panuum.

ITo muenuio ®COP, rnaBHas 3a7a4a — OCTAHOBUTD
OTTOK OIlepaliyii ¢ GyMaraMu pOCCUNCKHUX SMUTEHTOB
Ha 3aTa/IHbIe TIOMAAKHU. JIesio B TOM, YTO GOMBITHHCTBY

11.4.
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KPYIIHBIX MHOCTPAHHBIX NHBECTUIIMOHHBIX GOH/IOB
3armpeleHo paboTaTh Ha PEIHKAX, T7e HeT I[eHTpaIbHOTOo
JIETI03UTapYs, TaK KaK 3TO MMOBBIIIAET PUCKY yYeTa IIpaB
Ha IleHHble Oymaru. [109TOMY KpyIiHbIe HHBECTOPHI
MIPEeATIOYNTAIOT TOPIOBATh POCCUMCKUMU IIEHHBIMU
6GyMaraMu Ha MHOCTPAaHHBIX OGUpIKaX.

Poccutickyie BIaCTH IIBITAIOTC CO3/aTh
LleHTpaabHBIN eO3UTAPUIL TOYTH I0 JIET. B 1997 T.

B COOTBETCTBMH C YkasoM IIpesuzsenrta PO o cozganuu

L1/l rocyzapcTBO OIUIATHIO YCTABHBIM KamUTalI B pa3Mepe
10 MUTH py6. OfHaKO MPOEKT TaK U He ObLT peasr30BaH.
denepanbHast KOMUCCHS IO PHIHKY IleHHBIX 6ymar (PKILIB)
HEOZIHOKPATHO IBITalach €T0 BO30OHOBUTD. [locieqHel
nnuimatrBolt OKIIb (npexmecteenuuiieit ®COP) 6bL1
IIPOEKT Pe3ePBHOI0 XPaHUIHUINA JaHHBIX O GOHIOBOM
phiHKe — [leHTpaibHOro GoHAa XpaHeHUs 1 00paboTKU
rHbOpMAaIMK, HO OH TaK:Ke OBUI OTIIPaB/IeH Ha A0paboTKYy.
®COP Poccuu pa3paboTasa KOHIIEMIHIO 3aKoHa o LI/

1 00BABUIA TEHIED CPEY MEKAYHAPOJHBIX
KOHCAJITUHT'OBBIX KOMITAaHUH Ha CO3/IaHKE €TI0 MOJIEJH.
®CDP HazeeTCs, YTO 3aKOH OyZIET TIPUHAT Yepe3 TO/-
moJITopa.

B pab6ote Haz Konuemnmuei L1/l mpuHUMaU yyacTre
MIPEAICTaBUTENN U MHBECTUIIMOHHOTO COOOIIECTBA,

U [IeTI03UTapyeB. YKe Ha HauyaJbHOM 3Tarle pa3paboTKu
KoHIemnus Halwia Kak CBOUX CTOPOHHUKOB, TaK

1 onmnoHeHTOB. CTOpOHHUKHU co3zanus [1/] B Tom Buze,

B KaKOM OH TIpeycMOTpeH KoHIlemue, cchutatoTes Ha
MHPOBOH OTIBIT, KOT/[a HaM4re 1[eHTpaibHOTO Iem03UTapys
B Ka4eCTBE OCHOBHOT'O PAaCYETHO-KJIMPUHTOBOTO UHCTUTYTA
mo3BossieT 3G GeKTUBHO 06CTY)KUBATh OTIEPAITUH,
MPOBOAVMEIE HAa GUHAHCOBOM PHIHKE.

B cBOIO ouepezib, ONTIOHEHTH KOHIIENMIMY 06paIatoT
OCHOBHO€ BHMMaHHe Ha HECOOTBETCTBHE CIIOCOO0B
peanusanuu neneit cosganus 1]/] coBpeMeHHBIM peaausaMm
poccuiickoro GOHZOBOTO PhIHKA. [Ipesk/ie BCero, 1o Ux
MHEHHUIO, I0JKHA OBITh TpopaboTaHa cucTeMa 0becrieueHus
COXpaHHOCTH MHGOPMAIUH U e€ KOHOUIEHIINATbHOCTH.

B HaCTOSIIMI MOMEHT He CyIleCTBYeT 001el 6asbl JaHHBIX
0 BJIaJIeHUH [eHHBIMU OyMaraMu BCeX POCCHMCKUX
SMUTEHTOB, YTO UCKIIOYAET BO3MOXXHOCTD HCIIOJIb30BaHMSI
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ee HeHazIexkamuM obpaszom. Coszanue 11/ mpuBegeT
K GOPMUPOBAHUIO TaKOM 6askl, HO, B TO XK€ BPEMSI, YBETUIUT
PHCK OTKPBITOT'O IOCTYTIA K COOPAHHBIM JJAaHHBIM.
[Tevya/nbHBIN IPUMED PACKPHITHsS Oa3bl JaHHbIX LI PO
MIOATBEPKAAET TaKyl0 BO3MOXXHOCTb. K ToOMy ke, 10 MHEHUIO
onnoHeHTOB KoHIennuy, He IPOU30kZeT 3asBJI€HHOTO
CHU)KEHUS TPAHCAKIIMOHHBIX u3fiepikek. TpeboBaHMe KO
BCeM KpPYIHENIIUM KacToAuaHaM 3aKpHITh cieTa
HOMUHAJIBHOTO JiepXKaTesf B peecTpax BlaJeNblleB [IeHHbIX
OGyMar 1 OTKPHITh CUeTa HOMUHAJIBHOTO ZiepyKaTess
B I[eHTpaJIbHOM /Ieno3uTapy (KOTOPBIN OYAET COOTBETCT-
BEHHO MMEeTh CcUeTa B peecTpax), HeCOMHEHHO, IpUBe/leT
K YBEJIMUEHHUIO U3/EPIKEK, CBA3AHHBIX C 00CTY)KUBAHUEM
cyetoB. HapaBHe ¢ 3aTpaTtaMu M0 0OCTY)KUBAHUIO CIETOB
B peecTpe BO3HUKHYT U 3aTPaThl, CBI3aHHBIE C 0OCTYKU-
BaHUEM CYETOB B LleHTpasbHOM [IeTI03UTAPUM. YKa3aHHbBIE
3aTpaThl B KOHEYHOM UTOTE OyAyT BO3MENIAThCS
BJIaJIeIbIaMU IIeHHBIX Oymar. CTaBUTCA TaKXKe TIO/
COMHEHUe Te3WC yMeHbIIeHUs PUCKOB. /lesio B TOM, YTO
B HACTOAIIMIN MOMEHT BCe KpyTHeNIie KacTOAUaHbl UMeIT
3HAYUTETBHBIA COOCTBEHHBIN KATIUTAI U YIaCTBYIOT
B IIpOrpaMMax CTpaXxOBaHUA PUCKOB JIelT03UTapHOMN
JeATebHOCTH, U TAaKUM 00pa3oM UMEIOT BCE BO3MOXKHOCTH
BO3MECTHTD NTOTEHIINATbHEIE YOBITKY CBOMM KJIFIEHTaM.
[1aBHBIE JKe PUCKU yYeTHOW MHYPACTPYKTYPHI CBA3aHBI
¢ perucrpaTopaMu. OfHAaKO KOHIENLINA CO3JaHNUsA
LleHTpapHOTO AEMIO3UTAPUA HE [IpelyCMaTpPUBAaeT OTMEHEI
CHCTEMBI BeZIEHUS PEECTPOB BIAZIENbIIEB IIEHHBIX OyMar.
Taxxe He mpeAnonaraeTcs, 4to 1]/l npuHUMaeT Ha cebs
PUCKU PEeruCTPaTOPOB.

Taxum ob6pasoM, cozzanue LleHTpaIbHOTO Aemo3u-
Tapus B IIpefijlaraeMOM BapuaHTe, KOT/ja OH eIUHCTBEHHBIH
IoJTyyaeT IPaBO MMeTh C4eTa HOMUHAIBHOTO Jiep:KaTesid
B peecTpax, He pelllaeT TaKUX MpobjieM, KakK yTeps
“HbOPMAIIVK B PEECTPE WIM HAJTMYUE BOWHBIX PEECTPOB.
[TpaBonipuMeHUTENbHAA IPAKTUKA CTAJIKUBAETCA C TAKUM
beHOMEHOM KaK IBOHOE BeIeHUE peecTpa aKIIMOHEPOB.
V3BeCTHBI ClIyyau, KOra cyfieOHbIE OPTaHbl BEIHOCKIIN
olpeZie/ieHNA O Iepesiade peecTpa akKIIMOHEPOB OT OZHOTO
perucrpaTopa K Jpyromy, He ClpalinBas SMUTEHTA, XOUeT
JIVL OH 3aKJIIOYUTH JOTOBOP O BO3ME3JHOM OKa3aHUU yCIyT
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TI0 BeZIEHUIO peecTpa BiIaiesblieB UMEHHBIX IIeHHBIX GyMar
C HOBBIM UCIIOJTHUTENIEM. B 4acTHOCTH, TIPUOOPET U3BECT-
HoCTb cydait ¢ OAO «CTYMUHCKUN MeTaJUTypPrudecKui
KOMOMHAT», Kor/ia 1o Tpe6OBaHMIO UCTIA OBLT
MHUIMKAPOBaH MPOIIECC TIepelau peecTpa Apyromy
PEruCTPaToOpPy, ¥ B TEUEHHE YETHIPEX MECAIIEB CYIIECTBOBAJIO
[IBa peecTpa. BesieHure [IByX WK JaYKe TPEX PEECTPOB
BJIaJIEJIbIIEB [IEHHBIX OyMar oZIHOBPEMEHHO MOXKET
CTaTh MIPUYUHOM HAPYIIEeHU TPaB UHBECTOPOB
10 TIEHHBIM GyMaram.

Poccuiickast TpaKTUKa CBUAETEIbCTBYET O TOM, UTO
BOIIPOC CO3JaHMsA L[eHTpaTbHOTO /IeTI03UTapHs TpebyeT
JaTbHeNIEeN MTpopaboTKH C ebio GOPMHUPOBAHUS (174)
3¢ deKTUBHON MHGPACTPYKTYPhI POCCUICKOHN pacyeTHO-
KJIMPUHTOBOM CHCTEMBI.

IL.5.
HOBBIE BO3MOXHOCTH /IJI1 HHBECTOPOB
B IJIOBAJILHOM CETH UHTEPHET

VIHTepHET OTKPHIBAET /I BCEX YIACTHUKOB GOHAOBOTO
PBIHKA TIPUHITUIINAIHFHO HOBBIE BO3MOXKHOCTH Oytarogaps
CBOEH JOCTYITHOCTH, OTIEPATUBHOCTH U TIPOCTOTE

B HICIIOJIB30BaHUU. MHOTYE poccuiickrie 6poKepckre
KoMmmaHuu («ATOH», «Tpotika [Tuanor», Anbda-baHk,
«HTpacT», I'YTA) co31at0T CBOMM KJIMEHTAaM BO3MOXXHOCTH
JUIST UIHTEPHET-TPENINHTA, WX TIPUOOPETEHUS U TIPOJJAYKU
LIeHHbIX Oymar yepe3 MIHTepHeT. Ba)KHO OTMETHUTh, UTO

C MOSIBJIEHVEM 3TOT'O HOBOT'O CPeCTBA KOMMYHUKAIIUU
poccHiicKui GOHMOBBIN PHIHOK BOIIEN B TI06ATbHBIH
DBIHOK, paboTaroluii BHe HAIlMOHATbHBIX TPAHUIT

Y BpeMeHHBIX orpanndenuii (round-the-clock).

i MUHUMU3AIUHY crielnpUIecKUX PUCKOB,
CBSI3aHHBIX C UCITOJIb30BaHUEM ceTu IHTEpHET (HapyIlieHue
KOHQU/IEHIINATbHOCTH UHPOPMAIIUHU, OTCYTCTBUE MTOJHON
rapaHTHUH L[eJIOCTHOCTU MlepeZlaBaeMbIX JaHHBIX), BCe
y4acTHUKY Tpoliecca B Poccru, Kak ¥ BO BceM MUPe,

B 00s13aTe/IbHOM TIOPSIIKE IPUMEHSIOT Pa3HOOOpa3Hble

METOZBI 3aIUThl HHPopMaluu. Haubosee pacmpocTpa-
HEHHBIM CPeJIi TaKUX MeTOZ0B ABJAeTcA [IpoTokon SSL
(Secured Socket Layer), a Taxxe IIpotokon SET (Secure
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Electronic Transactions). [[pumMeHsieMasi pOCCUHACKUMU
OPOKEPCKUMU KOMIIAaHUAMHY CHCTeMa MI(pPOBAHUS BCETO
MOTOKA JAaHHBIX MEX/y CEpPBEPOM U PabOYUM MECTOM
¢ OOJIBILIOH Z0IeH HAZIEXKHOCTU UCKIIIOYAET HeCAHKIIMOHU-
POBAHHBIN I0CTYN K NHGOPMAIMH O CPeICTBAaX UHBECTOPA
Y ero NeHHbIX 6ymarax. Kitouu mudpoBaHusa reHepUpYIOTCs
CIy4aiHbIM 06pa3oM U IeHCTBYIOT, KaK MPaBUJIO, OAHY
pabouyto ceccuto. HaZieXKHOCTh CHCTEMBI 3aTIUThI
MHpOpMAaIWH JiejlaeT BO3MOXKHOM OPraHU3aIfio CPOYHOTO
KaHasa CBA3U /I OTIIPAaBKU UHBECTOPOM ITOPYyYeHUN
OpoKepy Ha COBEPIIIEHYE TON WX UHOU ONEpALUU He
TOJIBKO C IMYHOTO KOMITBIOTEpa, HO U Yepe3 KOMIIbIOTep
B UHTepHeT-Kade.

OKOJIO TPeTH WIEHOB CEKIIUU GOHZOBOTO PhIHKA
MMBB SBJISIOTCS HHTEPHET-O6pPOKEpaMU U OCYIIECTBIISIOT
CHIEJIKY C aKI[UAMU BO BCEX PeXXUMax TOpros. Jloms
WHTepHeT-TOproBiau pacteT Ha MMBB kak 1o mokasaTesto
ZIOJTU B OOIIIEM KOJMYECTBE C/IEIOK, TaK U IO JI0Ne
B TOPTOBOM 0OOPOTE: eciii B KOHIIE 2002 T. OHA COCTaBJIsAIA
83,4% 1 49,1%, TO B Mae 2005 T. — focturia 87,9% u 57,7%
COOTBETCTBEHHO. Ba)KHBIM pe3y/bTaTOM BHEAPEHUs
HMHTEPHET-TOPTOBJIU CTaJIO MPUBJIeUeH e K ollepaliaM Ha
(bOHZIOBOM PhIHKE OOJIBIIIOTO YHC/IAa PETHOHATBHBIX
OPOKEPCKUX KOMIIAHUH Y YaCTHBIX HHBECTOPOB.

Poccutickuii UHTEPHET-PHIHOK NMEET XOpolIre
nepcreKkTUBH. [1o olleHKaM 3KCIepTOB, CYIECTBYIOT KaK
MUHHMYM /IBa HAllpaBleHUsA JalbHENIIIET0 CTPATETnIeCKOTo
Pa3BUTHA, HaJl KOTOPBIMU PETYAATOPY U YYaCTHUKAM PBIHKA
HEeo6XoAUMO paboTaTh:
e mpucoezivHeHUe Poccuu K eITUHON CETH MUPOBOTO
bOHIOBOTO PHIHKA, 00BEAUHSAIONIEH OOTBITUMHCTBO
bOHIOBBIX GUPK Pa3HBIX CTPAH MUPA;
e pasBUTHE UHOPACTPYKTYPHI POCCHICKOTO PHIHKA,
yBeJIMYeHNe YMC/ia SMUTEHTOB aKLIUi, co3ZlaHue MeXxa-
HU3MOB, MTO3BOJIIOMINX CHIDKATh NMHBECTULIMOHHBIE PUCKU.

11.6.
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dakxTOpaMu U oIpezieIEHHBIMU NMU/XKEBBIMU COOOpake-
HusMHU. [IpuBiedeHre GUHAHCUPOBAHUA [JIST POCCHICKUX
32EeMIIIUKOB C MeX/YHAPOAHBIX PHIHKOB KallUTAala SBJISIETCS
SKOHOMUYECKH boJIee 11e1eco0bpasHbIM B CBSI3H ¢ bojiee
BBITOJIHBIMU CTaBKaMU GUHAHCUPOBAHUSA U JTUTETHHBIMU
cpokaMu BhITIAT. HecMoTpst Ha 6OJBINON 06BheM
TIO/ITOTOBUTENBHOM PabOThI, 3aTPATHI CPE/ICTB ¥ BPEMEHH,
MHOTHE POCCUHCKYE KOMITAHUU CUUTAIOT /IS cebst
MPECTH)KHBIM BHIMTH Ha MeXAYHApPOAHbBIM PHIHOK KamuTaia,
B TOM YHCJIe — /IJIsT CO3/IaHusA MyOINIHOM UCTOPUY B DTOM
cermenTe. Poccuiickre aKIMOHepHbIE KOMIIAHUH,
BBIXOZSAIIME HA MEXAYHAPOAHBIN PIHOK KAalUTAaJa, 00s3aHbI
cobroziaTh (M coOITIOAIOT B OIPEIeIEHHOM CTEMEHH) (176)
TpebOBaHUA, IPeAbABIIEMBIE K PACKPBITHIO HHGOPMAIUH
WHOCTPAHHBIMU WHBECTUIUOHHBIMU U KPETUTHBIMU
YUIPEKACHUAMU.

Il obecrievenus cobmoaeHs TpeboBaHUI
WHOCTPAHHBIX KPEAUTOPOB POCCUICKUE SMUTEHTHI TIPU
pasMeIleHruy eBPOOOIUTAIININ UK TIPYU TIEPBUYHOM
MyOIUIHOM TIPEJIOKEHUY aKIUi 38 PyOeKOM MPUBIEKAIOT
MEKyHAPOAHbIE MHBECTUITUOHHBIE MHCTUTYTHI, 8 TAKXKe
IOPUANIECKUX KOHCY/IBTaHTOB — IIPU3HAHHbIE MHOCTPAHHBIE
OpUANYecKyie KOMIaHWH.

B X0/ie TIOATOTOBKY C/IE/TKU SMUTEHTHI TPOXOAAT
JOJDKHYT0 opuandeckyto mpoBepky (legal due diligence),
KOTOpasi BKJIIOYaeT He TOJBKO MPOBEPKY BHYTPEHHUX
JOKYMEHTOB OMUTEHTA, TPABUIBHOCTD ¥ IETUTUMHOCTb
MIPUHATHUA KOPITOPATUBHBIX PEIIeHNH, KacarouTuXcs JaHHOU
CHIEJIKY, HO ¥ TIEPCOHAJIbHBIE BCTPEYH C TOM-MEHePKepaMU
koMmmauuu. IOpuandeckas mpoBepKa MoMoraeT MHO-
CTpaHHbIM MHBECTUIIMOHHBIM OaHKaM U UX IOPUIUYECKUM
KOHCY/IbTaHTaM TONYYUTh TTyOOKHe 3HAHUSI O CaMOi
KOMITaHUH, TIPodeCcCHOHATbHOM YPOBHE €€ PYKOBO/CTBA
U cocToATeNnbHOCTH. OlleHKa KOMITAHUH-OMUTEHTa
MIPOBOJUTCA TI0 CTaHZAaPTHOMY Habopy BOIIPOCOB,
HCITOJIb3yeMOMY IIPY ITIOATOTOBKE pa3MelleHus eBpooOIH-
raiui Wiy IepBUYHOTO TPeJIoKeHU akiuil. Ocoboe
BHUMaHUE Ha BCTPevyax ¢ MeHeXKMEHTOM YEeISIeTCs
06CY)KIEHUIO CTPATErNY Pa3BUTHS KOMIIAHUHM-OMHUTEHTA,
YTO Ype3BbIYaHO Ba)XXHO IIPU IPUHATHY PEIIeHUH
WHBecTOpaMu. Bes mosydeHHas MHGOPMAITHUS UCTOTb3yeTCs
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JUIS TIOATOTOBKY TIPOCIIEKTa, KOTOPBIN, B CBOIO O4epe/ib,
CIIY’KUT OCHOBaHHMEM IIPU MPUHATUN UHBECTOPaAMU
petienuit. JloJokHbIe I0pUANYECKIe IPOBEPKU MO3BOJIAIOT
MHOCTPAHHBIM WHBECTUIIMOHHBIM GaHKaM U UX
IOPUINYECKUM KOHCY/BTAHTAM COCTABUTH JOCTATOYHO
TIOJTHOE TIPe/ICTaBIEHUE O COCTOSHUY /el B KOMITaHUM,
KOMITETEHTHOCTH PYKOBOJICTBA U KPEIUTOCTIOCOOHOCTH
SMUTEHTA. B 3TO OCHOBEIBaETCS HA HEOOXOAMMOCTHI
COCTaBJ/IEHNA IIPOCIIEKTA, HA KOTOPBIY PaCCIUTHIBAIOT
WHBECTOPHI.

KommnaHuu npoBogAT O0JIBUIYIO TOATOTOBUTENBHYIO
paboty 10 c60py ¥ 06paboTKe HHPOPMALIUU O CBOEH
JeATETbHOCTHU. JTO 3a4acTylo TpebyeT N3MeHEeHS
BHYTPEHHEro nopszka GopMUpoBaHUsA UHPOPMAIITOHHBIX
MTOTOKOB B KOMIIAHUM U COCTABJIEHUA OTYETOB, KOTOPbIE He
TpebyeTcs IPefloCTaBAATh B COOTBETCTBUU C POCCHMCKUM
3aKOHOZIATENbCTBOM. Hampumep, KoMIaHUM J0OBIBAIOIHX
oTpacyell IpOBOAAT He3aBUCUMEBIH ayAnuT 3aacoB. B cBA3u
C TeM, YTO POCCHUICKAsA KJIAaCCUDUKAIUS OIIEHKHU ChIPhEBBIX
3aIacoB CyILIeCTBEHHO OTINYAeTCs OT MeTOZOTIOTHH
Komuccuu CIIIA 1o 1ieHHBIM Oymaram u 6upskam (US
Securities and Exchange Commission) u O6recTBa
nHxeHepoB-HepTAHUKOB (SPE Society of Petroleum
Engineers), pe3y/nbTaThl HE3aBUCUMOTI'0O ayANUTa ABIAIOTCA
HeoOXoZUMOU MHGOPMAIUeH /I TIPOBEEHISA
CPaBHUTEIHHOT'O aHAJIM3a 3aI1aCOB POCCUNCKON KOMITAHUU
Y MTHOCTPAHHBIX OTPACIEBBIX KOHKYPEHTOB. AyZIUT 3a1acoB
yrieBozopozoB OAO «JIyKoil» IPOBOAUT KOMITAHUA
«Mwep u Jlenn», OAO «['asnpom» IpUBJIEKAET KOMIIAHUIO
«Jlel'ompep u MakHotten». Kpome Toro, B [Ipocnext
SMUCCUH POCCUNCKUE KOMIAHUH BKJIIOYAIOT GUHAHCOBYIO
otueTHOCTH IFRS win no crangapram US GAAP. HexoTopeie
SMUTEHTBI BMECTE C OTYETHOCTHIO TI0 MEXKYHAPOAHBIM
CTaH/[apTaM TOTOBAT U MyOIUKYIOT «OTYeT 1 aHAIN3
XO3SIHCTBEHHOU ZIEATENbHOCTH PYKOBOACTBOM KOMITAHUH»
(MD&A), 4To He sBIseTCA 00513aTENbHBIM 10 POCCUHCKOMY
3aKOHO/IATEbCTRBY.

BaXHBIM acreKToM MOATOTOBKU POCCUNCKUX
KOMITaHUH K BBIXOZY Ha MeXXAYHaPOAHBIN PEIHOK KaluTaza
ABJISAETCA IPUHATUE PENIEHN O CJIeJOBAaHUY MEX/Y-
HApOAHBIM TIPUHIIUIIAM KOPIIOPAaTUBHOTO YIIPABJIEHS,
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pa3paboTKa U MPUHATHE KOAEKCOB KOPIOPATUBHOTO
yIIpaBJIeHUA B COOTBETCTBUU C MEXYHAPOJAHBIMU
MIPUHIIMTIAMU KOPIIOPAaTUBHOTO YIIpaBleH!A U peKOMeH-
pauuamyu @COP" mo JaHHOMY BOIpoCy. BK/toueHue B COBET
VPEKTOPOB HE3aBUCHMBIX TUPEKTOPOB (He CBA3aHHBIX

C KOMITAHWEeW POJICTBEHHBIMU WU IEJIOBBIMU CBA3SIMHU)
SIBJISIETCS OZIHUM U3 HauboJjiee CIOKHBIX aCTIeKTOB st
aKIMoHepHBIX 061ecTB B PO. [Ipobrema 3aKI0daeTcsa KakK
B HEZIOCTAaTOYHO YETKOM 3aKOHOZATeIbHOM OIpe/ieIeHUN
TepMUHA «He3aBUCHUMbIil» IUPEKTOP, TaK U B OTCYTCTBUU

B P® yHCTUTYTa HE3aBUCHUMBIX AUPEKTOPOB, B TOM BUE,

B KOTOPOM OH /JaBHO CyIIeCTByeT B Pa3BUTHIX CTPAHAX.
[Tpenmy1iecTBEHHO ChIpbeBble KOMIAHUH [TPUIVIAIIAIOT

B COBET ZIUPEKTOPOB M3BECTHBIX U YBaKaeMbIX JIFOZleH,
VHOT/IA ZlaYKe NHOCTPAHHBIX I'PaX/laH, KOTOPbIE B CUITY
CBOETO OMbITA ¥ OE3yMPEeYHOU PEMyTaI[i Ha PHIHKE MOTYT
06ecIeYnTh KCKOMBIH 6aaHC NHTEPECOB B COBETE
JIUPEKTOPOB.

HekoTopble KPYITHbIE POCCUICKIIE KOMITAHUU
(manpumep, OAO «['azampom», OAO «Jlykoin» U zp.),
IpuBJeKatoIye GUHAHCOBBIE PECYPCHI HA MEXAYHAPOAHBIX
PBIHKAX KamuTaja, MpeAIounTaioT BKII0YaTh CBOU LIeHHbIE
Oymaru B JIUCTHUHT B JIOHZOHE, a HE PETUCTPHUPOBATH CBOU
1ieHHble 6ymaru B CIITA B cooTBeTcTBUU ¢ US Securities Act
of 1933 ¥ He BKJIIOYATH B JIMCTUHT HA aMEPUKAHCKUX
6up:kax. [IpeayoxkeHre UxX IeHHbIX OyMar Ha TEpPUTOPUU
CIIIA ocyiecTBsIeTCs KBATUPUIIMPOBAHHBIM HHCTUTYIHO-
HaJbHBIM UHBECTOPOM B COOTBETCTBUU C «[IpaBUIOM 144A»
(Securities Act of 1933) wru BHe Tepputopuu CIITA
B cooTBeTcTBUU C «[IpaBmiom C» (Regulation S). OgHot
13 [IPUYMH 0TKAa3a POCCUMCKIX KOMIIAaHUH OT BKIIOUEHUA
B JIMCTUHT Ha aMEPUKAHCKUX OGUPIKaX sABJISETCS
HECOOTBETCTBUE YPOBHS PACKPHITUA HHPOPMALIUH JKECTKUM
TpeboBaHUAM, NpeabsaBasieMbiM SEC. CylecTBeHHBIM
CAEPKUBAIONUM GAKTOPOM perucTpaiuu B Komuccuu
I0 IIeHHbIM Oymaram u 6upskam CIIIA 1 KpymHBIX
aKI[MOHEPHBIX KOMITAHUH, CO3/JaHHBIX Ha Oa3e MprBa-
THU3UPOBAHHBIX MPEANPUATHH (0COOEHHO C COXpaHEeHHeM
JIOJTV TOCYZIapCTBA B WX KAIMTUTAJIe), MOTYT ObITh

1 Kozekc kopropaTHBHOro noBefeHus, npuHATEH PCPP B amnpesne 2002 T.
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HEKOTOPbIe TPYZHOCTH B CBA3U ¢ 3akoHOM CapbeliHca-
Oxcnu. B HeM npelyCMOTpEHBI OIIpeZieIeHHbIE Mephl

IO TIOBBINIEHUIO OTBETCTBEHHOCTH U TIPOTUBOAEHCTBUIO
KOPIIOPAaTUBHOMY U ayIUTOPCKOMY MOIIIEHHIUYECTBY

1 co3zan COBET Mo HaZ30Py 3a GUHAHCOBOW OTYETHOCTHIO
akiuoHepHbIX Komnanui (Public Company Accounting
Oversight Board) /s ocyliecTBIeHUs Haa30pa

3a MPOBEIEHUEM Ay/IUTA.

3aKOH yCTaHABJIUBAET YTOJOBHYIO OTBETCTBEHHOCTD,
BIUIOTb /[0 JIUIIEHUS CBOOOBI IO 20 JIET B OTAETBHBIX
cIy4asx, IpUMeHsIeMyIo K reHepanbHoMy aupekTopy (CEO)
1 ¢uHaHcoBomy pupektopy (CFO) kommaHuy, eciu
3aBeZIOMO WY TIpeJHAMEPEHHO ObUIa TPOBeieHa
omunbovYHast cepTUPUKAIIYS B OTHOIIIEHUY TOZIOBBIX
OTYETOB U €KEKBAPTaJbHBIX OTYETOB. DMUTEHTHI JOTKHBI
BBIPabOTATh TIPaBIIa OATOTOBKYA CBOMX OTYETOB M UX
MIPOMEXXYTOYHOT'O KOHTPOJIA. [7laBHBIE 3/IEMEHTHI 3TUX
TIpOLIeATyp — BHYTPEHHUH ayIUT U KOHTPOIbHBIE GYHKIINH.
OTCyTCTBYE Pa3BUTOTO MHCTUTYTA HE3ABUCUMBIX TUPEK-
TOPOB B Poccru, Kak OTMeYanoch BHIIIE, 3TO MPEMATCTBUE
K CO3/IaHUIO BCEIIEI0 HE3aBUCUMBIX PEBU3MOHHBIX
KOMUCCHH, B COBETE AUPEKTOPOB SMUTEHTA, B COOTBETCTBUHU
c 3akoHOM CapberiHca-Okcid. OcoOOEHHO JKECTKUM
OKa3bIBaeTcs TpeboBaHMe 3aKOHA K KOMIAHUAM, KOTOPbIE
He cGpOPMHUPOBAIN PEBU3MOHHYIO KOMUCCHIO U B KOTOPBIX
B KaueCTBe PEBU3MOHHON KOMUCCHUU PACCMATPUBAETCS BECh
COBET TUPEKTOPOB. B 3TOM cityuae KaXAbli AUPEKTOP
JOJDKEH COOTBETCTBOBATH YCIIOBHIO «IIOJHOW HE3aBH-
CUMOCTH» U IPYTUM KPUTEPUSAM, YCTAHOBJIEHHBIM B 3aKOHE
JJIST PEBU3MOHHBIX KOMUCCH.

Cpeaiyt pOCCUICKUX KOMIIAHU TIOKa €llfe He CTalo
pacIpocTpaHeHHOM TIPaKTUKOH mpuHATHe Kozekca
STUYECKUX HOPM /IJist GUHAHCOBBIX PYKOBOAUTENEM, TOT/IA
Kak TpeGoBaHue pacKphIBaTh MHGOPMAITUIO O TIPUHATHN
Kozekca aTdecKux HOPM Zijist GUHAHCOBBIX PYKOBOAUTEEH
VIV yKa3aHue IPUYUH OTCYTCTBHUSA 3TOTO KOZieKca Ipezyc-
MaTpuBaeTcs B 3akoHe CapbeitHca-OKCIH.

C MOMeHTa MPUHATHUSA 3aKOHA (30 U0 2002 T.)
TOJIBKO OZIHA POCCHICKAsA KOMITAHHUSA MOTyYIIa PETUCT-
paruio B SEC u uctuHT NYSE-Mechel Steel Group
(29 HOs6PS 2004 T.), TOT/IA KaK Ha JIOHAOHCKOM GUpIKe
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3a 3TOT MEPUOZ TOJTYYWIN JUCTUHT TP KPYIIHbBIE POC-
cuiickue kommnasuu — OAO «O6beJUHEHHbIE MAIIHO-
CTPOUTENIbHBIE 3aBO/IbI», 2003 T.; OAO «ADPK Cuctema»,

2005 T.; OAO «HoBaTek», 2005 T.

EBpOOGIUraIiiy poCCUMCKUX SMUTEHTOB, KaK
TIPaBUJIO, BKJIFOUEHBI B JIMCTUHT Ha JIFOKCeMOYpreKoi
bomHmoBOI 6UpKe (60Jee 20 TPOU3BO/ICTBEHHBIX KOMITAHUH
1 6aHKOB), Io6aTbHbIE I€MO3UTaPHBIE PACTICKY Ha aKIUU
POCCUMCKUX SMUTEHTOB BKJIIOUEHBI B IUCTUHT Ha
JloupoHckol porzoBo# bupke (OAO «TaTHeTH», 1996 T.;
OAQ «T'a3nipom», 1996 T.; OAO «JIyKoi1», 1997 T.;

OAO «O6beiHEHHBIE MAITUHOCTPOUTENbHBIE 3aBO/IBI»,
2003 I.; OAO «A®K CucreMa», 2005 I.; OAO «HoBaTek»,
2005T.).

Cy1IecTBYIOT Cpeii POCCUMCKUX SMUTEHTOB
KOMITaHUU, KOTOPBIE BKJIFOUEHBI B IUCTUHT Ha Hbto-
Mopxckoit dporziosoii 6upske (NYSE). [TepBeIM pasMeleH1e
30% cBoux aKuuii Ha Hbto-Mopkckoit GpoHa0BoOM Gupie
OCyIIeCTBII KPYITHENIINI poCcCUIiCKII onepaTop COTOBOU
cBsa3u OAO «BrimmenKom» (1996 T.), B 1998 T. —

OAOQ «TarHedTs» 1 OAO «PocTenekom». 3aTeM B 2000 T.
nocyeioBano pasmenienue akuuii OAO «Mo6uIbHbIE
TeneCucrteMbl» (14,5%), B 2002 T. — OAO «BuMmm-bwib-/laHH
[MpoayxTet [Tutanus» (25% +1 akIusa), B 2004 T. —

OAO «CranbHas rpymnmna Meyesn». «BeimnenKom»

u «MobuabHble TemeCUCTEMBI» — 3TO YaCTHBIE KOMITAHWH,
CO3JaHHBIE «C HYJIsI» OKOJIO IECATH JIeT Ha3az. Kopmopa-
THUBHAs CTPYKTypa M KOPIIOPATUBHAS ITOJUTHUKA DTUX
KOMIaHU# GopMUpoBanach TAaKMM 00pa3oM, YTOOBI
COOTBETCTBOBATh TpeOOBaHUAM KOMUCCUY TIO TIEHHBIM
6ymaram u 6upxam CIIIA ¥ TIOMyYUTD B TIEPCIIEKTUBE
JIMCTUHT Ha aMepUKaHCKol GoHZ0BOM 6upske. JIpyrue
poccuiickiie KOMIIAHUY, BKJIIOYeHHBIE B IMCTUHT Ha Hblo-
Vopxkckoii 6up:xe, GOpMUPOBAINCh, B OCHOBHOM, Ha 6ase
MIPUBATU3UPOBAHHBIX KOMIIAHUH, YTO Jle/laeT YeCTh UX
aKIMoHepaM U MeHe[KepaM, TaK KaK OHU CMOTJIU JJOCTUYb
COOTBETCTBUs KeCTKUM TpeboBanusaM SEC u Hero-
MopKcKoit 6UpKU 110 PerUCTPAIMHI ¥ BKITIOUEHHIO

B JIUCTUHT. [Ipy 3TOM HAZI0 yI€CTh, YTO B IEPEUUCTEHHBIX
KOMITAHUSX HET JOJIU TOCYAAapCTBa, U MPeACTaBUTENN
TOCyZapCcTBa He ABJIAIOTCA WIEHAMU COBETOB ITUPEKTOPOB.
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[TEPEXO/I

HA MEX/IYHAPO/IHBIE
CTAHJIAPTBHI ®MTHAHCOBOU
OTYETHOCTU

[Tepexon Ha MeX/YHAPOAHBIE CTAHAAPTH GUHAHCOBOU OTYET-
Hoctu (MCDO) - onuH U3 Hanbosee 06CyKAaEMBIX BOTPOCOB
B KOPIIOPAaTUBHOM COOOIIECTBE B OBIBIIUX pPecITybIruKax
CCCP. PasHble cTpaHbl IPUAEPKUBAIUCH PA3IUYHBIX II0XO0-
JIOB — OT «MOMEHTaJIbHOT'O BHE/[PEHUs CTAaHAAPTOB» 10 MOCTe-
[IEHHOTr'0 [IePexo/ia Ha NPOTSKEHUY PAJA JIET WU IPUHATUA
cobCcTBeHHBIX CTaHAApTOB Ha ocHoBe MC®O. Bbit czienaH psj
nonbIToK BHeApeHusa MCPO B Poccun. MHorue opraHusanuu
VK€ COCTaBJIAIOT OTYETHOCTDb B cooTBeTcTBUU ¢ MCPO.
K ux 4nciy oTHOCATCA KOMIIAHUH, IPeZCTaBIeHHBIE HA MEX-
[YHAPOZHBIX PhIHKAX KalUTala, KpeJUTHbIE OPraHU3aluu —
C I AHBAPA 2004 T., & TAKXKe APyTHe YaCTHbIEe U FOCyapCT-
BEHHbIE KOMITAHUH, CTPEMSIINECS K 6OIbIel TPo3pauHOCTH.
Haunnas ¢ utons 2005 1., PegepanbHast cyxba mo drHaH-
COBBIM PbIHKaM Poccuu TpebyeT OT HEKOTOPBIX KaTerOpuit
SMUTEHTOB OOJIUTAIINI ¥ aKI[UH Ha POCCUMCKUX QOHIOBHIX
OUprKax MpeACTaBIeHNs OTYETHOCTH, COCTABIECHHOM
B cooTBeTcTBHU ¢ MCPO mnu OITBY CIIIA (US GAAP).
[Tepexon xk MC®O B Poccutickoit ®esepanuu gact
Ba)KHBIE TIPeUMYIIeCTBa MUPOKOMY KPYTY II0JIb30BaTesel.
B KxOHEeYHOM UTOTe 3TU IIPEUMYyIIecTBa IepeBecaT
KPaTKOCPOYHbIE U3ZIePKKHY, BKIIOUasA pUHAHCOBBIE 3aTPATHI,
CBfA3aHHBIE C IEPEXO/IOM.
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I2.1.
CTAHOBJIEHUE BYXTAJITEPCKOI'O YYETA
¥V ®MHAHCOBOI OTYETHOCTHU B Poccum

B Z0peBOIIOIMOHHOM Poccyy 6yXranTepeKuii yueT
Pa3BUBAJICSA TI0 TIPUHITUIIAM €BPOTIEHCKON OyXraaTepun

U, IPEX/ie BCEro, KOHTUHEHTANBHOUN CHCTEMBI yueTa. JTa
crucTeMa B OOJIbIIIEl CTETEHY ObLTa OCHOBaHA Ha MPUMEHEHUU
OTIpeZieIEHHBIX TIPABIJI YI€Ta, U B MEHbINEHN — Ha TIpodeccro-
HaJIbHOM GyXTraJTepCKOM CY’KAeHUY Mpy GOPMUPOBAHUU
(bUHAHCOBOM OTYETHOCTH.

B coBeTcKkuii eprozi OCHOBHOM 3aziaueit
OyXrasTepCKOro y4yera CTano obecredyeHre MOTpeOHOCTEH
IUIaHOBO-a/IMUHUCTPATUBHON SKOHOMUKU. OCHOBHBIMU
MOJIb30BATENSIMU OYXTaJTePCKOM OTYETHOCTH CTATU OPTaHbI
rOCyZIJapCTBEHHOTO IUITAHUPOBAHUSA, KOHTPOJIS U CTATUCTUKH.
®opMbI OTUETHOCTH TIPEANIPUATHN CTPOTO periaMeHTH-
POBANKCh. YUET OT/ENbHBIX OTIEPAII BEJICSA IO CTPOTO
TpeJMUCcaHHBIM MPaBIIaM U OBUT TOAPOOHO e TaTM3UPOBaH.
Tak, 6bLTH 0653aTENbHBL:

e eZivHbIN [I1aH CYETOB GyXraaTepCcKOro yJeTa;

© KOPPECTIOH/IEHIIVS OYXTaITEPCKUX CYETOB;

e yTBEPKEHHBIE GOPMBI TIEPBUYHBIX OYXTaITEPCKIX
ZIOKYMEHTOB ¥ PeKBU3UTHI (T1e4aTH, HOATINCH).

[Tpu mepexofie OT IIAHOBO-aIMUHUCTPAaTUBHON
CHCTEMBI K PBIHKY 33/1a4¥ OyXTaJTepPCKOro yJyeTa u3mMe-
Hurch. OfIHAKO MpaBWIa y4yeTa U COCTaBlIeHUA OTYeTHOCTH
TMIO-TIPEXKHEMY B OIIpe/ieJIeHHOM CTelleHH OPUEeHTHUPYIOTCS
Ha HY>/Ibl TOCYZIAPCTBEHHBIX OPTAHOB, IIPEXK/IE BCETO,
OPraHOB HAJIOTOBOTO KOHTPOJIA. HaunHasd ¢ 1990-X IT. Ipe-
TMPUHUMATUCh YCWINSA [/ TOTO, YTOOBI MPUOTU3UTD
poccuiicKue mpaBuia 6yXrajaTepekoro yyeTa U OTIeTHOCTH
K MeXZ[yHapOAHBIM CTaHJapTaM. B pesyibraTe mpaBuia
ydeTa B OTHOIIEHWU MHOTHX Ollepanuil (HalmpuMmep,
OCHOBHBIX CPEJICTB, 3aI1aCOB) 3HAUYUTENBHO IPUOTU3UINCH
K MeXXyHapoAHbIM. OfHAaKO poccuiickue mpaBuia
OyXTaJTEPCKOTO yUeTa IoKa He OXBATHIBAIOT IIEJbIN Pz
6oJiee CJIOKHBIX MHCTPYMEHTOB U OTIEPALIUi, KOTOPHIE
[I0 HelaBHETO BPEMEH!U He ObUTH IMIMPOKO PACTIPOCTPAHEHEI
B POCCHUMCKOM MPaKTUKE, TAKUX KaK TIEHCUOHHBIE
06s13aTeTbCTBA.
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12.2.
I[TPEMMYIIECTBA BHEAPEHUA MC®O

B yc1oBUsX 106aMM3auy SJKOHOMUKY MEXKIYHAPOTHbIE
cTaHAapThl GUHAHCOBOW OTYETHOCTH IPU3BAHBI CTATh OOMIUM
SKOHOMUYECKUM SI3bIKOM MHPOBOTO /IEIOBOTO COODIIECTBA

Y TapaHTUPOBATH MTPO3PAvYHOCTD U CHOCTh MHPOPMAIINHY,
IpesoCTaB/sIeMO NHBECTOpaM, KpeAUTopaM, GOHZOBBIM
Oup:xaM U perynaTopaM. Vicroab3oBaHMe STOTO 06IIero
MIPUHIIKIIA — OCHOBA /JIS POCCUMCKUX KOMIIaHUH ITpU BBIXOZE
Ha MeX/yHapoJHble PIHKY KalliTajla U IpeosoeHNs
6apbepoB B MeXX/yHAPOAHOM COTPYJHIIECTBE.

OueBUHO, TperMyliecTBa npuHATHA MCPO
He OTPaHUYMBAIOTCS CHIDKEHWEM 3aTpaT Ha GMHAHCUPOBAHUE
Y He CBOJATCA K BBITOZlaM TOJIBKO /I CAMUX KOMITaHUH.

Bce yyacTHUKY PBIHKA — KOMITAHWUY, UHBECTOPBI, TIOJTUTUKA
Y TOCYZIapCTBEHHbIE OPT'AHBI — MOTYT MOJTYYHUTh BHITOAY OT
nepexoza Ha MC®O. KitoueBoii ¢ppasoii B aToM Hporiecce
JOJDKHA cTaTh: «CpeAicTBO /it Gosiee GBHICTPOI MHTETpaIUuK
B [I006aJIbHYI0 9KOHOMUKY>.

Kommanuu nosydaT BEITOAY OT ZOCTYTIA K MEXAY-
HapOAHBIM PBIHKAM KalKTala U CHUKEHUS CTOUMOCTH
3aMMCTBOBaHUI, a Takke OT I10C/Ie[0BaTeIbHOCTI
Y YTIPOIIleHNA OTYETHOCTH, TIOAr0TaBINBaeMO J0UePHUMU
KOMITaHUAMHU, HAXOAAMIMMUCA B Pa3HbIX CTPaHAX, YIyUIlIeHUA
yIpaBjieH4YecKO MHGOPMALIUY /i1 BHYTPEHHUX TIPOLIEAYP
TOPUHATHUA PellleHuH. [leoBoe coOBIECTBO B IIEJIOM U3BJIEYET
BBITO/y M3 HAJIUYUA JOCTAaTOYHOU MHGOPMALIAY IS
MIPUHATHA ONTUMAJIbHBIX J€TOBBIX/MTHBECTUI[UOHHBIX
pemreHui. [IpeumyiecTBa, KOTOPBIE TIOMyYaT PETYIUPYIOIIIE
OpTaHbl, CBA3aHbI C BO3POCIINMU BO3MOXKHOCTAMU
MIPUBJIEKATh U KOHTPOIUPOBATh MHOCTPAHHBIE NHBECTUIINH,
a Taxke c 6osiee KauecTBeHHOM MHGOPMAaNKEH, IT0TyIaeMoi
OT YYaCTHUKOB PBIHKA U JOCTYIIHOM y4acTHUKAM PhIHKA.

MoskHO BBIZIENUTH CleAyIolire BapruaHThl Tepexoza
POCCUICKUX KOMITAaHUHM Ha MeX/yHapOJHble CTaHAAPThI:

1) mpussaTue MCOO uennkowm;

2) 3BOJIOIMOHHASA MepepaboTKa POCCUHCKUX
CTaH/[apPTOB OYXTanTepCcKOTo yYeTa U OTIYETHOCTH.

[Tpu BbIOOpE TIEPBOTO MOAXOA KOMIIAHUSAM, aY/IH-
TOpaM U MPaBUTEIbCTBY MOTPeOyeTcs 3HAYUTENbHAS TIOATOTO-

12.2.
[TpenmymectBa BHeapeHus MCPO

(183)



BUTeNbHAs paboTa, KOTOPasi BHI3OBET CYIIECTBEHHBIE PACXOABI.
BrI60p BTOPOTO MMOAIX0/Ia IPUBEJ Obl K 3HAYUTETHHOMY
VIJIMHEHUIO TIPOIIECCa, ¥ COOTBETCTBEHHO — K ellie GOJbIINM
3aTpaTam U, BO3MOYKHO, K YMEHBIIIEHUIO WK 3HAYUTENbHOM
OTCPOYKE TIOTEHI[MATBHBIX BBITO/, YUUTHIBAsE TTPOJOJIKH-
TeNbHOCTD Iepexoza. Harboee afeKBaTHBIM BBITISAUT
TIO3TAMHBIH TTOAX0/, TPX KOTOPOM Pa3INYHbIE IPYIIIThI
KoMmaHu#t 6yayT mepexoauth Ha MCPO B pas3iuyHbIe CPOKH.

12.3.

BBIBOBBI, OBYCJIOBJIEHHBIE ITEPEXO/ZIOM

HA MEX/IYHAPO/JHBIE CTAHJAPTHI

(184)
B To Bpems kak BbIros oT BBeAieHud MCOO u3BecTHB
Y TIOHATHBI, HEOOXOUMO PACCMOTPETH P/ BHI30BOB.
dyHOaMeHMANbHble PA3AUYUA MeMOOON02UL yHemd

U omuemHocmu, 06ycn08aeHHble PAZAUUUAMU 8 KYAbNYPHBIX
u ropududeckux mpaduyusix. Jlo mepexosa K prIHOYHOM
SKOHOMUKE BeCh TPOIECC yYeTa U OTIETHOCTU B Poccuut
OBbUT OTpaHUYEH TTPOCTOH TOATOTOBKOM MHbOPMAIIUH s
rOCyZIapCTBa B LEJISIX CTATUCTUKU U KOHTPOJIA. [Tob30Ba-
TeJIIMU UHPOPMATUY OBUTH TOJBKO TOCYAapCTBEHHBIE
OpraHbl, ¥ peiocTaBieHHasd HHGOPMAIUsI HUKOT/Ia
He TIpeZiHa3HaYaIach /IS UCIOIb30BAHMSA YYACTHUKAMHU
PBIHKOB KalUTaJa, MHCTUTYIIMOHAIBHBIMU HHBECTOPAMU
WM J71A1 LieJield KOPIOPaTUBHOTO yrpaBieHus. COOTBETCT-
BEHHO, HE CYIIECTBOBAJIO TOHATHS (UHAHCOBON OTYETHOCTH,
T. €. 0TYeTa O PUHAHCOBBIX PE3Y/IbTaTaX KOMIIAHUU U OI[eHKU
TOTO, KaK KOMIIAHUY YTIPABJIAIOT CPEACTBAMHU aKIIOHEPOB
U UHBECTOPOB. [IpoCThie HOPMBI OYXTaITEePCKOTO yIeTa
U OTYETHOCTY OTPAHUYMBAJIMCH TIPABUIaMU 3aHECEHUS
YUETHBIX 3amucei 06 omeparusax KOMIaHUY 1 OUeHb
OI'PAaHUYEHHOTO aHAJIM3a ITUX ONepalui.

C mosiBNIeHUEM JPYTHUX TI0JIb30BaTesel GUHAHCOBOM
uHbOpMaLWHY TpeboBaHUA U MHGOPMALFIOHHEIE IOTPeOHOCTH
KapAVHaJIbHO M3MeHWIHCh. KitoueBoe nonsatre MCPO —
«IIPHOPUTET IKOHOMUYECKOTO COZIEPKAHMS Ha/l FOPUAUIECKOH
dopmoii» — sByseTcs GyHAAMEHTATbHBIM TPO(ECCHOHATBHBIM
BBI30BOM /111 TIPAKTHYECKUX TI0JIb30BaTENeN OTUYETHOCTH
B Poccuu. TpauITMOHHBIE OXKUAAHMS OyXTalITepPOB «COBETCKOTO
THIIa», KOTOPBIE TIOKA Pe0bIaZialoT B GyXraaTepcKkoM
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co00IIIeCTBE, COCTOAT B TOM, YTOOBI UMETh YETKOE MUChMEHHOE
PYKOBO/ICTBO, KOTOPO€E OOCTOSATENbHO Pa3bsCHSIO ObI Ie6eThI
Y KpeZIUTHI, GyXTanTepcKue MPOBOAKU M HOMEPA CYETOB,
KOTOpBIE HY>KHO KCIIOJIb30BaTh I KAYKA0H KOHKPETHOU
oneparuu. MCOO He obecreunBaOT TaKOH YPOBEHbD /eTa-
JIM3AITHY, IaBas TOJbKO KOHIIENTyalbHOE PYKOBOZICTBO 6e3
KOHKPETHBIX MHCTPYKIIHH M0 GyXraiaTepcKoMy y4ety. [TIpaBuia
OyxranTepckoro ydera B Poccru TpaUIIMOHHO COZiepKatu
MHOKECTBO TIpeNMCcaHNH, GaKTUIECK! OCHOBAHHBIX Ha
TPHHIIUIIE «[IpUopuTeTa GOPMBI HaZ| SKOHOMIIECKUM
coziepKaHeM». BeitezicTBYE 3TOTO 3HAYNTENbHAS 9acTh
POCCHICKOTO OyXTajnTepcKOro coo0IecTBa OpUeHTUPOBaHA

Ha CJleZJlOBaHVe TOYHbIM MHCTPYKIMAM ¥ IIPABIJIaM U c1abo (185)
MIOATOTOBRJIEHA K GOPMUPOBAHUIO TIPOPECCHOHATBEHOTO
CY)KAEHUA WK CAMOCTOATEbHOMY aHaIH3Y.

OTO BBI30B, KOTOPHIH HE Clle/[yeT HeZI0OIleHUBATh.

OH siBJIsIeTCsT aOCOMIOTHO crielnGUYHBIM AJs1 Poccru 1 He
npucym Esponeiickomy Cotosy, rae npusariue MCOO
ABJIAETCSA TOJBKO M3MEHEHNEM B CTaHZAPTaX OTYETHOCTH.

B Poccyu 9T0 03Ha4aeT HaMHOT'O 6OJIbIIIe — U3MEHEHKE

B KYJIBTYpP€ U TPAJMIIH, YTO IIOTPeOyeT HAMHOTO OOIBIIIEro
BHUMaHWA K 4eJI0BeYeCKUM 1 00pa30BaTebHEIM acleKTaM
BHezipeHusa MCOO.

Kadposble pecypcbl U HABbIKU. Pa3nuuus B TPaJULIAAX
JIMIIHUHN pa3 Ho4YepKUBaloT HacyIHyo A1 Poccun
mpob6JieMy B 06/1aCTH KaJJpOBBIX pecypcoB. B HacTosiiee
BpeM B CTPaHe eCTh JIUIIb BeCbMa OTPaHIMYeHHOE YHCIIO
CIIEIIMATUCTOB, KOTOPbIE MMEIOT JOCTaTOYHbIe TEOPEeTHYECKHUE
3HAHUA U, YTO ellle 6oJiee BaXKHO, TTPAKTUYECKHUI OTTBIT
B obmactr MCDO. B HacTosIee BpeMs HaBbIKAMU PabOThHI
¢ MC®O obnafaroT Ui TPohecCHoHaNbl B MeXyHAPOIHBIX
ayIMTOPCKUX/GyXraaTepckux prpMax, paboTaroImmx
B Poccun, a Takke He6GobIINe TPYIIITH CHEHAINCTOB B KOM-
MIAHUAX, 3apervCTPUPOBAHHBIX B Poccun (Kak poCCUICKUX,
TaK U MeXJyHapOAHBIX), KOTOpble yxe nmpuMenaoT MCDO.
Buezpenre MCPO BrI30BET TOTPEOHOCTH B OTPOMHOMN apMUH
HOBBIX IPOQECCHOHATIOB ¥ TTIOTPeOyeT BBeeH!s podec-
CHOHAJIBHOTO 00Pa30BaHuMsA, KOTOPOE ZOJKHO YOBJIETBOPUTD
CITPOC HAa COOTBETCTBYIOIINE HABBIKH.

O6yuenue mpodeccuoHaIoB, pabOTAOIUX B KOM-
MAHWAX, A TAK)KE KOMITETEHTHBIX U HE3aBUCUMBIX ayIUTOPOB
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JIOJDKHO MOOIIPATHCA U COBEPLIEHCTBOBAaThCA. B Poccun
BaKHOM /IOITOCPOYHON LIEJBIO ABIAETCS TAKXKE 00yIeHHe
PYKOBOJUTENEN KOMITAHUY Y ITPABUTETbCTBEHHBIX
JOKHOCTHBIX JIAII,

Ilepegod. IIpotiecc mepeBoza JoKeH ObITh
CTPYKTYPUPOBAH U MHCTUTYIMAIU3UPOBAH C TEM, YTOOBI
06€eCreynTh TOUHBIH U TIOCTeI0BAaTENbHbIN TTepeBoy] OYAYIIUX
CTaHJAPTOB U Apyrux fokyMeHToB CoBeTta no MCPO Ha
pycckuii a3bIk (International Accounting Standards Board).
[punsatrie MCOO B orpoMHOI cTENeHU 3aBUCUT OT HATUIUSA
BBICOKOKAYeCTBEHHOT0 0HUIMaIbHOTO TTepeBoza. OqHaKO
Jlake eCJI TIEPEBOJ, BBITIOJHEH BEICOKOKBAMTMGUIYPOBAHHBIM
[IEPEeBOJYMKOM, COXPAHAETCA BO3SMOXKXHOCTb HETIOHUMAHUS,
mocKobKY cTiib MCPO He COOTBETCTBYET CTUIIIO, TPAJU-
IIMOHHO MCIOIb3yEMOMY B POCCUHCKUX OQUIIAATBHBIX
JOKyMeHTax. BMecTe ¢ TeM, IOIBITKA OIMCATh COAEPKaHUE
MC®O TpaZUIIOHHBIM fI3BIKOM POCCUMCKUX UHCTPYKLIUN
COZIEPKUT OMACHOCTD TOTO, YTO B pe3yJIbTaTe MOTyIUTCSA
He TepeBoJ CYIIeCTBYIOIIETO CTaHAAPTa, a HOBBIY CTaHZAAPT,
OTINYHBIHM 0T cTaHZapTa MCPO.

H3menenus 8 sakoHodamesnscmee. MCOO Z0MKHBL
CTaTh COCTABHOM YacThIO 3aKOHOZAATENbCTBA Poccuiickoit
®enepatiyiii. BBeieH1e HOBBIX TIPABIJI COCTAB/IEHUS OTYET-
HOCTH MOTpebyeT HeMeJIeHHOW KOPPEKTUPOBKH B IPYTHX
3aKOHOZATENBHBIX 001aCTAX (KOPIOPaTUBHOE IPaBO, HAJIO-
TOBOE MPaBO M T. Z1.). Ecstit Gostbiiast 4acTh SKOHOMUKH
nepexounTcss Ha MCPO, BO3HUKHET MOTPeOHOCTh B MU3MeEHe-
HUH IPOIIECCA COCTABIEHUS TOCYAPCTBEHHOTO OI0/MKETa,
u3MeHUTCS 6aza /1Sl TIOATOTOBKY HAllMOHATLHOM CTATUCTUKH.

MC®O He pacnpocTpaHAITCA Ha HEKOMMepUecKue
OpraHU3alVU — IPAaBUTENbCTBEHHBIE, KYJIBTYPHbIE, MeJ-
IIMHCKYE, MyHUIIUTIAIbHBIE, a TAKXKe 6Iar0TBOPUTENTbHbIE
¢donabl. OHAKO U1 TAKUX OPraHU3ALUH TaKKe HE0OX0AUMO
BHEJPUTH IIPHUEMJIEMBIE TPABUIA OYXTalITEPCKOTO yYeTa
Y OTYeTHOCTH. [IpuMepoM TaKuX MeXAYHAPOAHO TIPH-
3HAHHBIX IPABWJI MOTYT OBITh MeXyHAPOAHBIE CTaHAAPTHI
ydeTa i obuiecTBeHHOTO cekTopa (IPSAS), u3maBaeMble
MexayHapoxaHoi degeparueti byxrantepos (IFAC).

HncmumyyuonansHsle cmpykmypsl. Bonpocel,
CBsI3aHHBIE C CO3/IAHMEM WHCTUTYLIMOHATIBHON CTPYKTYPBI,
HEeOoOX0ZIMMO PEIUTD 3a/[0/ITO /10 Tlepexofia. B yacTHOCTH,
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JOJDKHA OBITH OTOBOPEHA POJIb TOCYAAPCTBEHHBIX U IPABHU-
TeJIbCTBEHHBIX OPTaHOB B OyZyIieM 0406pEHUN HOBBIX
CTaH/]apTOB, IPUMEHEeHUH U UHTEPIIPeTalluy CTaHAapTOB,
JlaXke B BOTIPOCAX YTBEPK/EHUSA TIepeBo/ia CTaHAAPTOB Ha
pycckuii A3bIK. C 3TOM TOUKM 3peHUs KIIoueBoe 3HaueHue
HMEIOT CJIe/[YIOIINE ACTIEKTHL.
Mexanusm 0006peHust
JTOMKHEBI OBITH YCTAHOBJIEHBI Y€TKUE KPUTEPUU
AJIs 0f00peHHs CTaHJAPTOB, a TAK)Ke CTporas IporeAypa
o71006peHUA ¢ pasrpaHUYeHrEM TOJTHOMOYHH 110 pa3paboTke
Y IPUHATHUIO CTAHAAPTOB U UX 0ZI00peHut0. MexaHu3M
o7100peHM JO/DKEH paboTaTh Yepe3 YIIOTHOMOYEHHBIN OpraH,
KOTOPBIN MPE/ICTABIIST OB TOB30BATENEH, OYXTaaTePCKyIo (187)
Y ayIUTOPCKYIO TPodeccry, MPaBUTEIbCTBO U HAYKy
Y KOTOPBII OBbUI OBl OTZAE/IEH OT OpraHa, IPUHUMAIOIIET0
CTaH/[apTHL. B OTHOIIIEHNY IPUHATHA CTAaHAAPTOB
HEeoOX0ZIMMO JajibHellee PacCCMOTPEHHE BOTIPOCA O TOM,
KaKVe PETyIUPYIOIIVe OPTaHbl JOKHBI KOHTPOJIUPOBATh
Y/WIY BIVATD HA TPOIeCC TIPUHATHUA CTaHAAPTOB B Poccum.
Nurepnperanusa MCPO fomkHa 0cTaThCA 00/1aCTHIO
nonHoMounii Komurera no unrepmperaiuu MCOO (IFRIC),
9TOOBI COXpaHUTB 1eocTHOCTh MCPO 1 rapaHTHPOBATh
HocjieZloBaTeIbHYIO MHTePIIpeTaliiio B pa3HbIX CTPaHax.
VIHTepripeTanus CTaHAAPTOB He MOXKET OBbITh BO3JIOXKeHa
Ha KOMHUCCHH IO LIEHHBIM OyMaraM Wi Hal[iOHAJTbHBIE
opraHbl, OTBevalollye 3a IPUHATHE CTaHAAPTOB. VIHCTPyKIMK
MIpaBUTENbCTBA HE JOKHBI TpoTHBOpeunTh MCPO mwin
MHTepIIpeTanysaM, BoimyieHHbIM IFRIC. Jlo/keH ObITh
BHE/IPEH MeXaHW3M PACIIPOCTPAHEHUS OIBITA POCCUUCKUX
KoMIaHui, npuMeHAomux MCOO, ¢ ygactueMm
mpodecCHOHaTbHOTO OYXTaaTepCKOTO COO0IeCTRa.
PerynupoBaHue OyXraaTepckoro yuera 1 GHUHAHCOBOM
OTYETHOCTH ZIOJDKHO OCTaBaThCsA PEPOraTUBOiM IpaBu-
TEJIbCTBA, KOTOPOE OYZIET BHIIOMHATH CBOU GYHKIIUH YePE3
OIIpeZie/IeHHBIN TIPABUTEIBCTBEHHBIN OPT'aH B COTPYAHUIECTBE
C HETIPaBUTEIbCTBEHHOW OpraHusanuei. B chepy gesrens-
HOCTH JJAHHOT'O TIPABUTEIbCTBEHHOTO OPraHa BXOAYLUIU Obl:
e M3MeHeHHe 3aKOHOZIATENbCTBA O OYXIaJTePCKOM y4eTe
1 GUHAHCOBOM OTYETHOCTH;
e 07100peHYe 3aKOHOJATETbHBIX MHUI[UATHUB;
e 07100peHMe CTaHAPTOB y4€Ta U OTYETHOCTH.
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Codepa feATeTbHOCTY HENPABUTETbCTBEHHOT'O OPraHa,
HEKOMMEPUECKOH He3aBUCUMOU OpraHU3aI[uy MOTJIa Obl
BKJIIOYATh:

e VHUILIMMPOBAHUE U IOATOTOBKY CTaHZAPTOB U UX
Tpe/iCTaBIeHNEe Ha 0ZI0OpeHYe TPaBUTETbCTBEHHOMY OPTraHy;
e obIIecTBeHHYIO 3KcrepTusy cranzapros MCPO

Y 3aKOHO/IaTeIbHBIX aKTOB, UX TIPEJICTaBIeHre Ha 0fI00peHNe;
© METO/IOJIOTHYECKYI0 paboTy Hajl MHTEPIPeTAIUIMU BCE elle
CYIIIeCTBYIOUINX MECTHBIX CTAHAAPTOB U MeXAYHAPOAHBIX
CTaHZIapPTOB, KOTOPBIE OY/YT MPUHSATHL.

MexaHnusm obecneueHus

OZuH 13 KJII0YeBBIX 3/IeMeHTOB nepexozia Ha MCPO —
MeXaHU3M obecliedeHUs IPUMEHEHUs CTaHAAPTOB, KOTOPBIH
ZIOJDKeH OBITh BHEZIDEH KaK MOXKHO CKopee. BHeZpeHue 3Toro
MeXaHM3Ma HaMHOTO CJI0XKHee, 4eM ITPOCTO OpraHu3anusa
CUIBHOTO PeTyIUpYyIoliero oprana. CKkopee, ero Heo6X0AUMO
paccMaTpUBATh KaK CUCTEMY PETYIAPHBIX TPOBEPOK,
BBITIOJTHAEMBIX Pa3TUYHBIMU 001IIeCTBEHHBIMU U YaCTHBIMU
opraHuzanusaMu. [Iporecc obecneveH s JOKeH BKIF0YATh:

e Da3BUTHIE CUCTEMBI KOPIIOPATUBHOTO YIIPABIEHNUS;

e CaMOIPOBEPKY U CAMOKOHTPOJIb KOMIIAHUH B IIpoliecce
MOATOTOBKY (pUHAHCOBOH OTYETHOCTH;

e yTBepkzieHHe GUHAHCOBON OTYETHOCTU (KOMUTETaMH
TI0 ayZUTY, COBETOM JAWPEKTOPOB WM OOIUMU COOPAHUSAMU
aKIIOHEPOB);

e CHCTEeMY WHCTUTYLMOHATIBLHOTO HAZI30Pa;

® QHAJIM3 CO CTOPOHBI OOIIECTBA U MTPECCHI;

® DLIHOYHBIE ACIEKThI, KOTOPbIE IPUMEHSIOT CAHKIUN

B OTHOIIIEHUY KOMITAHUH 32 HEZIOCTaTOYHOE PACKPBITHE
“HpOpMAINH;

e ayuT GUHAHCOBOM OTYETHOCTH.

12.4.
Ayaut

CnetuasnbHasd posb Bo BHeZpeHnr MCPO nprHaziexxuT
BHEIIIHEMY ayUTy. BHEIIHMIT ayuT moABepraeT HHOPMAIIUIO,
KOTOpas Mpe/iCTaB/ieHa 00IIeCTBEHHOCTH, HE3aBUCUMOMY

1 00bEKTUBHOMY HCCJIEZIOBAHUIO, YBEIMYNBAS HAIEKHOCTD
¢dunHaHCOBOM MHGOpManuu. Eciu drHAHCOBAs OTYETHOCTD
COZIEPKUT OTKJIOHEHUS OT CTaHAAPTOB OTYETHOCTH,
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B 00513aHHOCTD ayINTOPA BXOAUT IIPUBJ/IeYeHYE BHUIMAHUSA

K 3TUM OTKJIOHEHUSIM B CBOEM OTYETE 3aNHTEPECOBAHHBIM
CTOpOHAM. Y ayIUTOpa HET I0PUIMIECKUX TOTHOMOYHH
TPE/NICATh UCITPaBIeHHe OIUO0K WM HATOXKUTh CAHKIUH.
OnHaKo ayIMTOPbI MOTYT MOAUGUIIMPOBATH CBO OTYET, YKa3aB
Ha OTKJIOHEHUS OT CTAHAAPTOB OTYETHOCTHU, YTOOHI TOTH30Ba-
TesTb 06paTI 0c0b0e BHUMAHKE Ha JAHHYI0 TPODIeMy.

Ayzauropckas npodeccus, KoTopas IosBunack 6osee
100 JIeT Ha3aJ, ABJIAETCS OTHOCUTENBHO HOBOH A Poccuy,
HACYMTHIBASA MEHBIIIE 20 JieT. O4eBHUHO, Ha KAKION CTaJuN
pasBuTHA podecchy BO3HUKAET MHOXKECTBO TPYAHOCTEH.
Haubornee cepbe3Has TeKyuas MpobiemMa — 3To To, UTO ayAUT
He UMeeT OpraHa, KOTOPBIN BBIOMHSAT OBl GYHKIMY ero (189)
peryrupoBaHus. B HacTosIIee BpeMs CYIIECTBYET CEMb
mpodeccHoHaMbHBIX OpraHu3anuii, oQUIaIbHO
aKKpeZIUTOBaHHBIX MuHHMCTEPCTBOM GUHAHCOB Poccuiickoi
dezepariuu, a TakKe MHOKECTBO HEAKKPETUTOBAHHBIX
OpraHu3aIuii, 06beTUHAONINX OyXTaaTepCKUe
U ayIUTOpCKUe GUPMBI U TPAKTUKYIOIINX ayZIuTOPOB.

B HacTosIee BpeMs HU OZIHA M3 HUX He MOXKET pacCMaTpu-
BaTbCS B KAYeCTBe IBHOTO JIMZlepa WK OPTaHU3allnH,
KOTOpas MOrvIa 6B CTaTh OCHOBOM /IS BCEPOCCUICKOM
opranuzanuy. CylecTBYIOIIKe OPraHU3aIyy, CKopee,
OCYIIECTBJIAIOT IOJIUTHYECKOE T0OOMpOoBaHMe U QYHKIUH
pasBuTHs OusHeca. JIpyrue cyuiecTBeHHbIE QYHKIVIH, TAaKUe
KaK yJacTve B pa3paboTKe U MPUHATUH MTPOdeCCHOHATBHBIX
CTaHJApPTOB, KOHTPOJIb KAYECTBA, BHITYCK U 0OecreyeHre
BBITIOJTHEHUS TIPO(ECCUOHANBHBIX TIPABUI STUKHY,
npodeccuoHaIbHOE 06pa30BaHUe U aTTECTAINS, PEATHHO
MU He OCYIIECTBIAIOTCA.

CrnabocTy B ayJUTOPCKOM ITpodeccuu — ABHOe
npenarcTeue a4 BHegpeHua MCPO B Poccun. ITocnesosa-
TeJIbHOE BBICOKOKAUeCTBEHHOE PUMEHEHNE CTaHAaPTOB
OTYETHOCTH He MOXeT OBITh 06ecrieueHo 6e3 CyecTBEHHOTO
yCOBepILIEHCTBOBAHMSA cpephl ayAnuTa. BaskHO yyunieHue
KOHTPOJIS CO CTOPOHBI TPOQeCCHOHATbHBIX OPraHU3aIUN Hajl
KavecTBOM paboThI aTTECTOBAHHBIX ayAUTOPOB. Eciu ecTh
OCHOBAHWS /Il COMHEHHU OTHOCUTEbHO Ka4eCcTBa ayuTa,
JOJDKEH CyIECTBOBATh MEXAaHU3M MOJA4YHM JKauo0 B Opra,
PETYIUPYIOIMIUN ayIUTOPCKYIO eATeTbHOCTD, U B Tpodec-
CHOHAJIbHbIE CAMOPETYIUPYeMble OpraHu3aruu. ¥Kano6st
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JOJDKHBI OBITH OIIpe/ie/IeHHbIM 00pa3oM U3yYeHEl, U 110 UX
pesysbraTaM J0/DKHBI IPUHUMAThHCS COOTBETCTBYIONIME MepH,
BKJII0YAA CAHKIIWU.

CWIbHBIN ayAUT IIOMOKET YIIyqIIUTh 3alUTy
KpeAUTOpOB U OyZieT rapaHTUPOBATh BHIIOTHEHVE
CTaHZIapTOB IIPO3PAYHOTO U BCECTOPOHHETO PACKPBITUA
uHbopManuy 06 onepanyax KOMIAHUH. Takoe pacKphITHe
OyzeT oCHOBaHO Ha GIIOCODHHU «TIPUOPUTETA COAEPKAHUA
Haz, $opMoii», 9TO oTpebyeT 3HAUUTENIBHOTO ITpodec-
CHOHAJIBHOTO CYXKJeHUs U OyZieT BKII0YaTh PaCKPhITHE
nHdopManuy B 001aCTsX, IBIAIOIINXCS B HACTOSAIEE BPEMS
Hanbosee BaXKHBIMU /711 KOMIIAaHUH, — CTPYKTypa
COOCTBEHHOCTH, C/IeIKU C 3aMHTEePeCOBAaHHBIMU CTOPOHAMU.

CymiecTByeT HacyIiHas MOTPe6GHOCTh
B ¢popMHpOBaHUYU 0OBEIMHEHHON TPOodeCcCHOHATBHOM
OpraHMU3alWH, PETYIUpYIoIel ayIUTOPCKYIO AeATeTbHOCTD
C y4acTHeM BCeX 3aMHTEPECOBAHHBIX CTOPOH. DTO 06ecreynT
rapaHTHIO TOTO, YTO Ipodeccus YAOBIETBOPUT OXKHAAHUSA
ZIeJI0BOTO cO00IIecTBa U CHOPMUPYET CAMOPETY/IHPYIOMHACS
MeXaHHU3M. JTO JOJDKHA OBITh caMoperyIipyeMmas
OpraHy3aIys, BKIIOYAONAA B ce6s ayAUTOpcKre GUPMEL,
WHIVBU/YaJIbHBIX ayUTOPOB, a TAKXKE IIpe/icTaBUTeNel
roCyZiapCTBeHHBIX OpPraHoB — MuHKCTepCTBa GHUHAHCOB,
®COPP, banka Poccuu, 1 pyrux 3aMHTePECOBAHHBIX CTOPOH —
OpraHU3aTOPOB TOPTOBJIU Ha PHIHKE IIeHHBIX OyMar,
TpeZicTaBUTeNel MHBECTUIIMOHHOTO coo0ImecTBa. YIeHCTBO
B 9TOY e/JMHOM OpraHU3alNH JODKHO OBITh 00643aTebHBIM
AT BceX ayAUTOPCKUX GUPM U MHAVBUAYAIbHBIX ayAUTODPOB.

OcHOBHas POJIb TAKOW OPTraHM3AIUH — PETY/IN-
pOBaHMe ayAUTOPCKOH eATENTBHOCTH C LIeJIbI0 0OecIedeHns
BBICOKOT'O YPOBHS ayUTOPCKOM Ipodeccuy, COOTBETCTBY-
IOIIEro MOTPeGHOCTAM ZIeI0BOTO COOOIECTBA, MHBECTOPOB
U rocyzapcrsa. B GyHKINY opraHU3anuy JOLKHEI BXOAUTD
paspaboTka mpodeccOHaNbHBIX CTAHZAAPTOB, YCTAHOBIEHNE
¥ KOHTPOJIb 32 cObIIIoileHreM HOPM Ipo¢eCcCHOHaTbHON
3THUKH, aTTecTalysA U obydeHre ayAuTOPOB, KOHTPOJIb
KauecTBa ayAUTOPCKUX IIPOBEPOK, pPa3paboTKa MeToAu-
JeCKUX MaTepUaoB, a TAKXKe aMUHUCTPATUBHbIE
U JUCHUTIIMHAPHBIE BOIIPOCHL.
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OB ABTOPAX

[Tpodeccop ATEKCAHIP ACTATIOBUY,
COBETHUK YIIPaBJIAOIIEro JUPEeKTopa
KOMIIaHUHU «/IHTeppoC»

OKCAHA BECTYXKEBA,
3aMeCTUTeNb reHepasbHOro Aupekropa MK «'opru3oHT»

JAMutpuii BAHHINTEIH,
CTapIINM MeHeKep OTZAeNa ayAuTa,
Ernst & Young (CIS) Limited

Makc I'vTePOA,
mapTHep, Baker & McKenzie-CIS Limited

ITpodeccop Bynba® JE3EP,
cTapumii copeTHHK, Baker & McKenzie-Germany

KcEHUA JIEBYIIKUHA,
topuct, Baker & McKenzie-CIS Limited

BuTtajnii I[TIbLIBIIOB,
napTHep, Ernst & Young (CIS) Limited
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Pa6oTa mocBsilieHa aHaIU3y
OCHOBHBIX HaIpaBeHuil pepop-
MUPOBaHUA KOPIIOPATUBHOTO
npasa B Poccuu u ero
rapMOHM3AINHU C 3aKOHO-
narenbctBoM EC. Pasputue
PBIHOYHOM SKOHOMUKU TpebyeT
COBEPIIEHCTBOBAHUS 3aKOHO-
JaTebHBIX HOPM B o6sacTu
KOPIIOPAaTUBHBIX OTHOIIEHHH

¥ KOPIIOPATUBHOI'O YIIPABJIEHUA.
ABTOpBI CTPEMUJIKCH [TOKA3aTh
BO3MOXXHOCTH HCIIOJIb30BaHUA
€BPOIIENCKOro OIbITa B ITPOBE-
JIeHUH KOPIIOPATUBHOMN pedpOopMEI
B Poccun. B pabore oco6oe
BHUMaHUe 06palleHo Ha To,

4yTO pedopMa 0JKHA CIIOCO6-
CTBOBATh YJIYYIIEHUIO YCIOBUH
MpeAnpUHUMATEIbCTBA B Poccuu
¥ PACLUIMPEHHIO €€ MEXIYHaPOZ-
HOT'O COTPYZHUYECTBA.
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