PE®OPMA POCCUNCKOTI'O
KOPIIOPATMIBHOT O
YTIPABJIEHVIA: TIOCJIEJHUE
VM3MEHEHMA 11 HOBBIE
BBISOBEHI
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Jenuc Crupun!

O HecoBepIIeHCTBE POCCUICKOTO KOPIIOPATUBHOTO
yTIpaBJieHNsA, HeOOXOANMOCTH €ro YAy4IIeHNsS U TOM JKC-
KOHT€, KOTOPBII UMEIOT aKIIMK OTEUYEeCTBEHHBIX KOMIAHUH
M3-32 €70 HU3KOT'0 KaYeCTBa, CKa3aHOo M HAIMCAHO HEMAJIO.
MHorouncieHHble GpaKThl HapyIIeHHs MpaB MUHOPUTAp-
HBIX aKI[MOHEPOB, IMPOUCXOAAIIME U3 TOZla B TOJ B CHIY
OHUX Y TE€X K€ HeJOCTATKOB 3aKOHOAATENbCTBA U IIpa-
BOIPUMEHUTEHFHOM MPAKTUKH, MO3BOJIIOT CTOPOHHEMY
HaOMIOZATENI0 JINIIb YKPENMUThCS BO MHEHUU, YTO BCE
MPOYUTAHHOE UM — COOTBETCTBYET /IEHCTBUTENbHO-
CTH. 3a JJaHHBIM HETaTUBHBIM GOHOM ocTaeTcs GosblIei
YacTbl0 He3aMeYeHHOH Ta paboTa IO YIy4IIeHHIO KOp-
MOPAaTUBHOT'O yIIpaBjeHUA, KOTOpas MOCTOSIHHO BeZeTCs
IpOQUIBHBIMY OCYZapCTBEHHBIMU OpraHaAMMU, PETyJsTO-
POM DBIHKA I[eHHBIX OyMar U SKCIIEpPTHBIM COOOIIeCTBOM.

! CrupuH JleHnc AleKCaHIPOBUY, JUPEKTOP 110 KOPIOPAaTUBHOMY
YIIpaBJIeHUIO IIpe/ICTaBUTeNbCTBA Prosperity Capital Management (RF)
Ltd., axcniepT Pa6oueii rpyImms! no co3aanuio MexayHapogHoro GpuHaH-
coBoro 1ieHTpa B Poccutickoit ®emepanum.



Mexay TeM TO3UTHUBHBIE M3MeHEHUS B cdhepe KopIopa-
TUBHOTO VIIPaBJIEHUS 3a MMOCTIEIHUE HECKOJBKO JIET ObUIN
ZIOBOJIbHO 3HAYUTENbHBIMU. JlaHHOE OOCTOSTETHCTBO
TTO3BOJIIET TOBOPUTD O IIPOUCXOASAIIEH B HACTOAIIEE BPEMS
B Poccuu pedopme KOpIOpaTHBHOTO yIpaBieHus. Y mep-
Basd Ielb HACTOSIIEH IIaBbl — 0OOOIIUTh OCTIKEHUS
TIOCTIETHUX JIET B 3TOU cdepe.

B nocnegHue rogpl MoBbIIeHNE YPOBHA KOpIIopa-
TUBHOTO VIIpaBJIeHUs IPU3HAHO OAHON U3 BaKHEUINUX
3a/1a4 pPa3BUTHSA POCCUICKOTO 3aKOHO/IATEIHCTBA U IIPABO-
MIPUMEHUTENbHOU TPaKTUKU. J[aHHBIN NPUOPUTET OTpa-
’KEeH B Pa3IMYHbIX HOPMATUBHBIX aKTaX BEICOKOT'O YPOBHS.
B ux yucie mwiaH MePONpUATHI MO co3ZiaHuio MexayHa-
poaHoro GUHAHCOBOTO IfeHTpa B Poccutickoii @eneparun’,
a TaKKe JOPOXKHAs KapTa II0 CO3JaHuio MeXayHapo[-
Horo (pUHAHCOBOTO ILIEHTPA M YAYUYIIEHUIO WHBECTHIIU-
oHHoro kiuMara B Poccuiickoit ®ezneparum? B pamkax
Paboyeli TpyIIIEI IO co37aHmI0 MexayHapogHoro GpuHaH-
coBoro 1leHTpa B Poccuiickolt ®enepaiiuu (ganee—Pabo-
yag rpymma MO®ILI)* cbopmupoBaHa IOATPYIIa, 3aHU-
MaroIascsi BOIPOCAMHM V/IYYIIEHWSA KOPIOPATUBHOIO
ympasieHus. 3a mnmepuog ¢ 2011 roga mpu TOM WM WHOH
cTemleHW ydactus Pabouei rpymmbl MOL] ycmemHo pea-
JIU30BAHO WM JIOBEJEHO [0 BBICOKOUM CTeleHHU T'OTOB-
HOCTU OOJIBIIIOE KOJUYECTBO COOTBETCTBYIOIIUX TPOEK-
TOB, KAaCAOIINXCA Pa3JIUYHBIX cdep KOpPImopaTHUBHOTO
yIpaBIeHUs*.

1 VrBepxzaen PacniopsbkenueM [IpaButenbcTBa Poccutickoii Oezmepa-
muu ot 11 utona 2009 roga N°911-p.

2 VrBepxzeHa PacnopspkenueMm IlpaButenberBa Poccutickoii ®enepa-

uuu ot 19 utona 2013 roga N21012-p.

8 Cospana Pacriopspkennem I[pesuzenta Poceuiickoit ®epepayu

ot 7 utona 2010 roga N°455-pn npu Cosete nipu [Ipesuzente Poccuiickoit
Denepalii 10 pa3BUTHIO GHHAHCOBOTO PHIHKa B Poccutickoit Pezepa-
uyy. OCHOBHAA LIeJb JeSITETbHOCTH I'PYIIIBI—KOOPAUHALIUA MEPOIIPHUS-
THUH MO0 co3AaHuI0 GHUHAHCOBOTO LeHTpa B Poccuiickoit Oezepariui.

4 B KaKMX-TO CJIy4asx MPOEKTHI CO3JaBaMCh Ha OCHOBe HapabOTOK

Pa6oueii rpymmer MOL] (k 3Tol KaTeropuu MO>KHO OTHECTH, B YaCTHO-
CTHU, peryJIMpoBaHue AeJIUCTUHTa U MHOTHE BOIIPOCHI IPO3PayHOCTH).
B KaKuX-TO CIy4yasx BOBJIedeHHOCTh PaGoueii rpymmsr MOL] cBozau-
JIach K yYaCTHIO B 06CYKIEHUY IIPOEKTa WIN IPOCTO €r0 IIOAAEPKKe
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2.1. I[Iponeaypa BHIILIATHI JUBUAECH/IOB

B TedeHMe MOC/IeIHUX JIET IPOHUCXOUIO TTOCTIeI0Ba-
TeJIbHOE COBEPIIEHCTBOBAHNE 3aKOHOAATENbHOIO PErYIUpO-
BaHWA NPOLeAyP BIIUIATH AUBHUAeH/0B. Jlo koHIa 2010 roza
B 3aKOHO/IaTEILCTBE OBUIO 3aKPEIUIEHO MPaBIWIO, B COOTBET-
CTBUU C KOTOPBIM CPOK BBIILTIATHI JVBU/IEHZIOB OIIpe/IeIseTcs
ycTaBOM OOIIeCTBa WM pellieHreM OOIIIero cobpaHusa aKIHo-
HepoB. [To/b3ysch JaHHBIM ITPAaBWIOM, SMUTEHTHI 3a4acTyI0
BHITUIAYMBA/IN AUBUJEH/BI, OObSBIEHHBIE B allpejie— UIOHE,
B KOHIIe rofia. BcTpeuanock Takke 3710ynoTpebieHye B BUzie
repBOOYEpeHOMN BHITUIATHI JUBU/EH/IOB KOHTPOIUPYIOIIEMY
aKIFOHEPY Cpa3y ITocjie UX OOBSIBIEHMS, 8 MUHOPUTAPHUIM—
B KOHIIE ITPOJIO/DKUTETBHOI'O CPOKA BHITUIATHL.

[Ipu 3TOM AWBUZEH/BI BHIIIAYUBAIUCH 10 CXEME
«3MUTEHT — akKI[MOHep», KOIZla SMUTEHT BBIIUIQUMBAal
AUBUJeH/IbB HEIIOCPEACTBEHHO aKLIMOHepaM U BBIIIOJHSAI
GYHKIIUM HAJIOTOBOTO areHTa. JJaHHBIN MTOPSIZIOK CO3/laBall
WU3JUIIHIOI Harpy3Ky Ha COOTBETCTBYIOIIME IOJpasjese-
Hus ob6mecTBa. Kpome Toro, oH mpegycMaTpuBal 06s3aH-
HOCTB aKIIMOHEPOB COOOINATh 3IMUTEHTY CBOM OAaHKOBCKHE
PEKBU3UTHI U MPEJCTABAATh eMy JOKYMEHTHI, CBsI3aHHbIE
C HaJIOTOO0I0KEHUEM BHIIIJIAYMBAEMBIX JUBU/IEHIOB!,

(a) Ha mepBom aTame pedopMbl OBLIO YCTAaHOB-
JIEHO TTPaBWIO O BhIIUIATE AUBUZEHZOB B TeueHue 60 AHeN
C MOMEHTA MPUHATUA pellleHrs 00 uX BhILIaTe? JlaHHOe
HOBOBBeZIeHMe, IPOCYIlecTBOBaBIllee TPU Toja, 3HAYM-
TeJIbHO YIY4IIWIO AUBUEHAHBIE IIpaBa aKIIIOHEePOB.

(6) Cnenyromum eiie 60Jiee BaXXHBIM U KapAWHab-
HBIM H3MeHEHHEM CTaJIO BBeJleHHe «30HTUYHOM» CUCTEMBI
BBIIUIATHl JUBU/IEH/I0OB, B COOTBETCTBUM C KOTOPOUl OHU

(TIpuMepOM SIBJISIOTCS OTIMCHIBAEMbIE B HACTOAIEH IVIaBe ZOCTH)KEHUS
CcyZne6HOM MTPaKTUKU U YIy4IIeHUs TIPOLIeAYPHI BHIILTATH JUBHUAEHOB).

! CnpaBeiMBOCTY paJy CJieflyeT OTMETUTb, YTO OOLIEHHUE C IMU-

TEHTaMH T10 JAHHBIM BOIIPOCAM OT UMEHU TOPTeTbHBIX HHBECTOPOB,
KaK [PaBWJIO, OCYLIECTBIIUI UX JeTO3UTapyuii (HOMUHAIBHBIH IepXKaTeb).

2 COOTBETCTBYIOLIVE HOPMBI OBUIH BKJIIOUEHE! B IIYHKT 4 CTaThH 42

DenepanbHOro 3aKkoHa «O6 aKITMOHEPHBIX 06IIIECTBAX» MIOAITYHKTOM
«a» myHKTa 2 cratbu 1 ®egepanbHoro 3akoHa «O BHECEHUH U3MEHEHUN
B OTZeJIbHbIe 3aKOHOZATeIbHBIe aKThI Poccuiickoit ®esepanuy B yacTu
PeryIMpoBaHUs BHILUIATH JUBUAEHZOB (paciipesesieHus IpUubbUIn)»
N2409-®3 ot 28 zexabpst 2010 roza.
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CTaJI BBIILUIAYMBATBHCA IO CXE€M€ «IMUTEHT —HOMUHAIb-
HBIM Jep)kaTenb— akI[oHep»'. Ee cMBbIC/I 3akiiodaercd
B TOM, YTO DMUTEHT IlepevyucAaeT JUBUAEH bl HOMUHAIb-
HBIM Jep>KaTesfaM, a TakKe BBIIUIaYMBAeT UX TeM aKIMo-
HepaM, IIpaBa KOTOPHIX Ha aKLIMX YYUTHIBAIOTCA B peecTpe
aKIMOHepoB2. U yke HOMUHAJIbHBIE Jep:KaTeIy BhIIUIaun-
BaIOT UX CBOMM KJIMEHTaM, BBICTYIadA IPU 3TOM HaJOro-
BBIMHU areHTaMH, JTUOO0 MepevncIaIoT TeEM HOMUHAIbHBIM
JiepKaTeyaM, cdeT KOTOPBIM OTKPBIT BHYTPU 3TOI'O HOMU-
HaQJIBHOTI'O Ziep:KaTesId U T.J.

JlaHHOe u3MeHeHue YIIPOCTIIO IPoLieAypy pacipe-
JleleHus TPUOBUTH KakK I SMUTEHTOB, TaK U IS aKIIHO-
HEPOB, Ji KOTOPHIX Telepb UX Jel03UTapuil ABJAeTCA
«TIOC/eZIHel MHCTaHNMel» T0 BOMpocaM OaHKOBCKUX
PEKBU3UTOB M IOATBEPXKJEHUA IIpaBa Ha CHIKEHHYIO
CTaBKy Hajora Ha guBuzeH/bl. [Ipy HOBOM mozAXoZe CPOK
IIOJIy4eHUs aKIMOHepaMU JUBU/IEHZIOB ellle bosiee COKpa-
TwicA. [Ipu kJjaccuyeckoidl cxeme BlaZieHUSA aKIUSIMU
«peecTp— HP/| — HOMUHa/IBHBIN AepXKaTelb» OH COCTaB-
JifgeT Terepb 35-45 aHel ¢ MOMeHTa MPUHATUSA pelleHUs
06 ux BhIwIaTe®. TakuM 06pasoM, Impolieaypa IoTydeHus

1 Coorsercraymomne nsmeHenus B OerepanbHeiil 3aKoH «O6 aKIno-

HepHBIX obiecTBax» (ctaThs 42) u PezsepasbHbIil 3aKOH «O PhIHKe
1eHHBIX Oymar» (cTaThs 8.7) 6bUTH BHeceHbI DelepasbHBIM 3aKOHOM

«O BHECEHUU U3MEHEHUI B OT/Ie/IbHbIE 3aKOHOIaTe/IbHbIe aKThl Poccuii-
ckoii Gezepariyivi ¥ MpU3HAHUY YTPATUBLINMHU CIUTY OTAETbHBIX TIOJIOXKE-
HUU 3aKOHOZATeIbHBIX aKTOB Poccuiickoit ®epepaunu» oT 29 gexabpst
2012 roza N2282-®3 (cM. myHKT 8 cTaThbu 2 U MyHKT 6 cTaThu 3).

2 Kax 1paBwIo, 3T0 GBIBUIE PAGOTHUKY MIPEAIPHUATHA, TOTYIUBLINE

aKIIVU B IIPOLIECCE €ro IpUBaTU3aIIuU.

3 JlaTa cocTaBI€HUS CIIKMCKA JIII, UMEIOIIHX TPABO Ha TOMydYeHne
JVIBUJIEH/IOB, IPUXOAUTCA Ha neproz 10-20 kaleHJapHbIX AHel nocie
[iaThl COOpaHus, Ha KOTOPOM GBUIO IIPUHSTO PEIeHNE O BBIIUIATE [IBHU-
neHz0B (cM. TIyHKT 5 ctaThul 42 PefiepanbHOTO 3aKoHa «O6 aKIMoHep-
HBIX 001IecTBax»). CpOK MepeYrnciIeHus ANBUAEHIOB SMUTEHTOM Ha
cuet HPJ] coctasset f0 10 pabouux gHeit (cM. MyHKT 6 cratbu 42 dese-
pasibHOTO 3aKoHa «O6 aKIMOHEPHBIX 06IecTBax»). CPOK IepedrcIeH s
nuBHzeH0B HP/I Ha cueT HOMUHAIBHOT'O IepiKaTeisi cocTasiiseT 1 pabo-
yuii feHb (cM. MyHKT 3 cratbu 8.7 ®esepanbHOro 3akoHa «O phIHKE LIeH-
HBIX Oymar»). CpoK NepedrcieHus AUBUIEHI0B HOMUHAIBHBIM JIeprKa-
TeJleM Ha CYeT aKLHOHepa COCTaBJIsIeT 10 7 pabouux AHeit (cM. MyHKT 3
ctatbu 8.7 PefepasbHOTO 3aKOHA «O PHIHKE IIEHHBIX OyMar»).

(4)



aKIMOHepaMM AWBUJEH/IOB ObUIa CYIIeCTBEHHO Ao0pabo-
TaHa B MOJIb3Y aKIIMOHEPOB.

2.2. PerynupoBaHue JeJIUCTHHTA

3amuTa 1npaB aKLIIOHEPOB IIPU NPOBeJieHUY Jleu-
CTHUHTa KpaifHe aKkTyasbHa. [IpuBiekas NHBECTOPOB U OCY-
IIeCTB/IAA JIMCTUHI COOTBETCTBYIOUIMX IIeHHBIX OyMar,
SMUTEHT IapaHTUPyeT TaKUM HHBECTOPAM HOBBIIIEHHBIN
YPOBeHb KOPIIOPAaTUBHOI'O YIIPABJIEHUA U IIPO3PAYHOCTH,
a TaKKe OIpeJieJIeHHYIO CTelleHb JIMKBUAHOCTU aKIWH.
[IpekpamieHye jxKe JIMUCTUHTA JIUIIAeT WHBECTOPOB JaH-
HBIX TapaHTUi, 4To Oojiee 4eM CyLIeCTBEHHO HapyIlaeT
VX npaBa. B Hambosee IulayeBHOH CUTyalliMl OKasbIBa-
I0TCAA Te TOpTdeTbHbIE MHBECTOPHI, KOTOPBIE NHCTUTYIINO-
HaJbHO MOTYT MHBECTHPOBATH TOJBKO B LIEHHbIE OyMaru,
HMeIoIre OIpe/ie/leHHBIN YPOBeHb JUCTUHTa. OHU BBEIHY-
K/E€Hbl M30aBIATHCSI OT JAEJIUCTUHTOBAHHBIX OyMar BHe
3aBUCHMOCTH OT WX IIeHBI, HECs, KaK IPaBWIO, 3HAUUTEIb-
Hble YOBITKHU.

Vcxoasa U3 paHee CylleCTBOBaBIIeH IPaKTUKH,
JEMVCTUHT MOT OBITh OCYIIECTBIEH II0 eJUHOIUYHOMY
pellleHUIo TeHePaJbHOrO AUPEKTOPa, YTO 3a4acTylo IIPo-
VICXOZWIO HEeOXXUJAHHO JJIA PIHKA'. IIpy 9TOM 3aKOHOZa-
TEIbCTBO He IIPeJOCTaB/LUIO MHUHOPUTAPHBIM aKIHOHe-
paM Kakoro-m1ubo MexaHHW3Ma 3allUThl CBOUX IPaB— OHU
He MOIVIM HU MOBJIMATH Ha 3TO pellleHue, HU MoTpeboBaTh
BEIKyTIa MIPUHAJIEKANUX UM aKIWH B CJIydae, eclyd OHO
OBUIO TIPUHATO.

[Tpy 5TOM Ha IpaKTUKe JEJIUCTUHT MOT OCYIIecT-
BJIATBHCA ellle U JJIA TOTo, YTOOBI He YIUTHIBATh PEIHOYHYIO
IleHy aKIUH Ipy HalpaBIeHUU KOHTPOJIUPYIOUINM aKIIHOo-
HEPOM 00A3aTeJBHOrO INPEeATOXKEeHUs MUHOPUTAPUAM U
COOTBETCTBEHHO IIpU NOCIEZAYIONeM IPUHYAUTETHHOM
BBIKYIIE, €C/I 0 Hero J0XOAWIo Aeno> Takum ob6pasom,
JIeJTVCTHHT, KOTOPBIN caM Io cebe ABIAeTCs HapyluleHHneM

! Hanpuwmep, 27 nexkabps 2011 roza coBeT AUpeKTOpOB «CHIOBBIX

MallluH» IPUHS pellleHye o AearcTuHre. B sTor ke gfeHs MMBB-PTC
OCYIIECTBWIH AEJUCTUHT aKiuii komnaHuu (ticker:SILM).

2 Cwm. ab3ar BTOpO#i MyHKT 4 cTaThy 84.2 U MyHKT 4 cTathu 84.8 Peze-

pasbHOTO 3aKoHa «O0 aKIIMOHEPHBIX 00IIeCTBAX.
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TIpaB aKIIMOHEPOB, MOT UCIIOIb30BAThCA €llfe U B KaueCTBe
WHCTPYMEHTA OCyIleCTBIeHUs H6ojiee cepbe3HOTO 3J/I0YTIO-
TpebIeHUsI— «9KOHOMUU» [P BBIKYTIE aKIUi Ha OCHOBA-
HUM 06513aTETHLHOTO MPeAIOKEHHUA TI0 3aHIKEHHOH IleHe
WM JaKe MPUHYIUTENbHOTO JIUIIEHUS MUHOPHUTAPHEB
VX aKIMi 6e3 cripaBeIMBOM KOMIIEHCAIK .

B AeficTByIOIIEM 3aKOHOAATEILCTBE IIOAXO/ ITOJIHO-
CTHIO MHOM: PeIlleHKe O AeTUCTHHIE MOXKET OBITh IIPUHITO
TOJIBKO OBOILITHMM cOOpaHKeM aKI[OHEPOB He MeHee 4eM ¥4
rOJIOCOB BIaJE/IbLIEB TEX AKIHI, B OTHOIIEHUM KOTOPBIX
MPUHUMAETCS pellleHre O JAeTMCTHUHTe2 AKIMOHepaM,
KOTOpbIE TOJIOCOBANA MPOTHUB WIM He TMPUHUMAIU yda-
CTUS B TOJIOCOBaHUM, TOIKHO OBITH TPEOCTaBIEHO MPaBO
TpeabABUTh CBOU aKIMM K BBHIKyIy ob6imecTBoM. LleHa
TaKOTO BHIKYIIAa HE MOXKET OBITh HIKe UX CpeHEB3Be-
IIIEHHOM I[€HbI, OTpeZieIEHHOM M0 pe3yabTaTaM OpraHu-
30BaHHBIX TOPTOB 3a IIECTh MECAIEB, MPEAIIeCTBYIONINX
JlaTe TIPUHATHSA PELIeHUs O IpoBeAeHuU obIiero cobpa-
HUsA aKIMOHEPOB, B TOBECTKY [AHA KOTOPOIO BKJIIOYEH
BOIIPOC O JIeJTUCTUHTE. VIHBIMU CJIOBaMU, IIPE/IIECTBYIO-
KX JaTe, KOrZa Ha PHIHOK BIIEpBHIE IOMagaeT nHdopma-
[ O TOM, YTO SMHUTEHT IUIAHUPYET PACCMOTPETH BOIIPOC
JeNCTUHra. 3ajava JaHHOrO IIOAX0Ja K OIpeJeeHUI0
I[EHbI BBIKYIIa— HUCKIIOUYNTh BAUAHME Ha Hee COOOIeHuUs
0 TOTOBAMNIEMCS AeTUCTUHTE?, [Ipr 5TOM 06IIIECTBO AOHKHO
BBHIKYITUTD BCe TIPebABIEHHbIE K BHIKYITy aKIIUK. Eciu 0HO
He MOJKET 3TOTO CZe/IaTh B CHJIY YCTaHOBIEHHOTO 3aKOHOM

1 CM. UCTOPHIO JETUCTHUHTA, 0653aTETHHOTO MTPE/JIOKEHUS U TIPH-
HYZWTETBHOTO BBIKYTIA B YIIOMAHYTHIX paHee «CUIOBBIX MalTMHAX»,
a TaK)Ke aHaJIOTUYHbIE COOBITHA B «CeZlbMOM KOHTHHEHTE»
(ticker:SCON).

2 Cwm. ab3an TpeTuii IyHKTa 4 cTaThy 32, IOANMYHKTA 19.2 myHKTa 1
cratbu 48, MyHKT 4 cratbu 49 PepepanbHOro 3akoHa «O6 aKIIMOHEPHBIX
oblecTBax».

3 K cokasieHH10, OCTaeTCsI OTKPHITBIM BOIIPOC BO3MOKHOT'O 3JI0YIIO-
TpebiieHUs B BUZE PACKPHITHS SMUTEHTOM MHGOPMAIIMH O pacCMOTpe-
HUU BOTIPOCA AETUCTUHTA IO IPUHATHA PELIeHs O IIPOBEJEeHUH COOT-
BETCTBYIOLIEro COGpaHus aKIIMOHEPOB. B 3TOM CiTy4yae IpousoigeT
TajieHuie IieHbl aKIKii, KOTOPOe MIPUAETCA Ha YKa3aHHBIH [IeCTUMECTY-
HBII eproz. [IpeAcTaBifeTcs, YTO B TOA0GHOM CUTYAIMH aKLIIMOHEPHL,
BOCITOJIb30BABIIKECS IPABOM BEIKYTIA, ZIOJLKHEI TPe6OBaTh OT SMUTEHTA
BO3MellleHUsI YOBITKOB OT CHYDKEHUS 1IEHBI BHIKYTIA.
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OrpaHUYeHUA!, TO pelIeHue O [eJHUCTUHIe He BCTYIIaeT
B CHIy>.

Kpome Toro, Ha 0OCHOBaHUU IIpe/ICTaBICHHBIX SMU-
TEHTOM J[IOKyMEHTOB, IIOATBEPXKJAIONINX COOJIOZieH1e
Bcex TpeboBanmii PezsepanbHOro 3akoHa «OO aKIUOHEp-
HBIX 00IIecTBax», HEOOXOAUMBIX /IS OCYIIeCTBIEHU eTr-
CTHHTa, OWp)Xa NPUHUMAET pelleHue 00 WCKIIIOYeHUN
aKIMil U3 KOTHPOBAJBHOIO CIMCKA, Cpa3y K& pacKphIBaeT
MHGOPMAITUIO O €r'0 IPUHATHH U OCYIIECTBIISIET €70 HE PaHee
OZIHOT'O MeCALlA CO AHA NIPUHATHA COOTBETCTBYIOIIEro pellle-
HuA®. TakuM 06pa3oM, B HACTOSINEe BpPEMS WHBECTOPHI
Y3HAIOT O IUIAaHUPYIOLIEMCA JeIUCTUHTe 3apaHee. [Ipu sToM
MUHOPUTApPHBIM aKI[MIOHEepaM IIpefOoCTaB/JI€Hbl BO3MOXK-
HOCTb BJIMATH Ha pelleHue O JEeJIUCTUHIe, a TaKKe Mexa-
HU3M KOMITEHCAIIUX Ha CTydall MPUHATHA TOA0OHOTO pelire-
HuA. Tarke, O4€BUAHO, CYILECTBEHHO BO3POCIN U3JEPKKU
UCIIONIb30BAHUA JAeJIUCTUHIA KOHTPOIUPYIOIIUMHU aKIIMOHe-
paMH /I OCYLIECTBIEHUS 3JI0yNOTpeOIeHn , CBA3aHHBIX
¢ nprobpeTeHrEM KPYITHBIX [TAKETOB aKIIHH.

2.3. IIponieaypsl SMUCCUU

HepaBHue wu3MeHeHUA 3aKOHOZaTelbCTBA 3HaA-
YUTENbHO YIPOCTWIN NPOIEAyPHl BhITycka akuuii. OHU
OBbLIH OCYIIIECTB/IEHEI B IIEPBYIO OUYepesb B MHTEPECAX IMHU-
TEHTOB, KOTOPBIM CTaJIO MPOIIle BHIXOAUTH Ha PHIHOK ITy0-
JIMYHOTO KamuTana 6e3 MpruobpeTeHUs [JOTIOJHUTEIbHBIX
obpeMeHeHWI. DTU M3MeHEHUS KOCHYJIWCh HE CTOJBKO
VAy4IIeHUsA T[PaKTUKU KOPIIOPaTUBHOTO VIIPaBleHUs,
CKOJIBKO MOZIepHU3aIY ¥ MHPPACTPYKTYphl pbIHKA. Mexzay
TeM YIOMHHaHUsA B KOHTEKCTe JAHHOH IVIaBbl OHU 3aciy-
’KWIN U3-3a KpaliHe 6epeKHOro OTHOLIEHUA K CBA3aHHBIM

1 Peun 0 TOM, YTO SMUTEHT HE MOXKET IIOTPATUTH HA TaKou BBIKYII

aKUU IeHeXHbIe CPeACTBa Ha cyMMy 6osiee 10% YHCTHIX aKTHBOB
obimecTBa (MyHKT 5 ctaThu 76 OesepanbHOro 3akoHa «O6 aKI[MOHEPHBIX
00I1IeCTBax»).

2 Cm. myHKT 4.1 craTbu 49 PeziepanbHOro 3aKoHa «O6 aKIIMOHEPHBIX

ob1IecTBax».

®  CM. myHKT 2.9, 2.11 v moAmyHKT «a» myHkTta 10.3 [Topsigka forry-

CKa [JeHHBIX GyMar K OpraHu3oBaHHBIM Topram (yTBep:kzeH [Ipukazom
OCOP Poccun ot 30 uronst 2013 roza N°13-62/113-H).
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mpaBaM aKI[MOHEPOB, UHCTPYMEHTHI 0becrieueHusT KOTO-
PBIX TIOJTHOCTBIO COXPAHWINCh WX aXKe YCUTUINCE.

Tak, COIacHO HOBHIM IIPaBWIAM YBEJTHUYMUIOCH
KOJIMYECTBO CIyYaeB, B KOTOPHIX BHITIYCK aKIIUI MOXKET OCY-
IECTBJIATHCSA 6€3 perucTpaly IpocreKTal, T.e. 6e3 BO3JI0-
JKEHUS Ha 00111eCTBO 00513aTEIBCTB 110 PACKPHITHIO HHGOP-
MaI[{H B BU/IE €KEKBAaPTAJIbHBIX OTYETOB U CYIIECTBEHHBIX
dakToB. [ToMMMO 3TOrO, TOSBUIACh BO3MOXKHOCTH IIpe-
JIOCTaBJIEHUS B PETUCTPUPYIOIINN OpPraH 3MHCCHOHHBIX
JOKYMEHTOB /Ui TpPeJBapUTENbHOIO PaCCMOTPEHHS,
a TakKe IMpeJCTaBIeHHs WX [0 YacTAM. DTO TO3BOJIAET
3apaHee BBIIBUTb M YCTPAHUTb HEAOCTAaTKHU SMHUCCHOH-
HBIX IOKYMEHTOB U YIIPOCTUTD MPOIIEAYPY PETUCTPAIUNZ,
COKpaTWINCh CPOKM HEKOTOPHIX MpoleAyp. B yacTHOCTH,
CPOK PErvucTpalyi TeX SMUCCUOHHBIX JOKYMEHTOB, KOTO-
phle OBUTH TIPEBAPUTENTHHO PACCMOTPEHBI PETUCTPUPYIO-
IIIUM OPTaHOM, a TaK)Ke CPOK ITPENMYIIECTBEHHOTO IpaBa,
B CiIy4yae e MHGpOpMaNus 0 HEM PacKphIBaeTCs B BUZE
CyILIECTBEHHOTO daKTas.

HakoHel1, 6pUTH YIIPOIIEHbI YCIOBUS, IPU COOJIIO-
J€HUM KOTOPBIX 3MHUCCHS MOXKET 3aKaHUYMBAaThCSA YBe-
JoMieHreM 06 UTOTax pasMelleHus, a He perrucTpalmei
oryera 00 uTOrax pasmeineHus. [[ig 3TUX JKe CIydaeB
ObUTIO OTMEHEHO TPABWIO O MPUCBOEHUU HA TPU Mecsia
BPEMEHHOTO WHWUBHUAYaIbHOTO HOMEpPA /OTOJHUTENb-
HOTO BBIMTYCKa IIeHHBIX Oymar®. YKasaHHble HOBOBBeJe-
HUs TTO3BOJISIOT OBICTPEE 3aBEPIIUTD MPOLIEAYPY SMUCCUU

1 CM. JelicTByIOLIMIE KPUTEPUH OCBOBOXKAEHIS OT O6SI3aHHOCTH Pert-

CTpalMU IIpocIieKTa B IyHKTe 1 ctaThu 22 DeziepanbHOro 3akoHa «O peIHKe
LIEHHBIX GyMar». [IpeskHue paBria TpeboBaIM PErHCTPALIAU TPOCIIEKTa

B CJIy4ae JIF060ro pasMelleH st SMUCCHOHHBIX IIEHHBIX GyMar IyTeM OTKPHI-
TOV MOATIVCKY WIH ITyTeM 3aKPbITOM NOATIVICKY CpeAY KpyTa JIULL, 9HCII0
KOTOpBIX IpeBbiiiaeT 500 (perympoBanoch 3TO IyHKTOM 2 CTaTby 19
nipexkHel pegakumy PezepanbHOro 3akoHa «O phIHKE IEHHBIX OyMar»).

2 Tlynkr 2.1 cratbs 20 v yHKT 6 cTathu 22 PefiepabHOTO 3aKOHA

«O pBbIHKe IIeHHBIX GyMar».

®  Cw. noamyHKT 2 myHKTa 3 cTathu 20 PeziepanspHOro 3aKoHa

«O pBIHKe LIEHHBIX OyMar» 1 ab3ary BTopoii myHKTa 2 craThu 41 dege-
panbHOTO 3aKoHa «O6 aKIIMOHEPHBIX 00IeCTBax» (B YaCTH IpaBUia
0 8 pabouMx JHAX).

4 TlyHKT 4 cTatbu 20 ¥ IyHKTHI 1 1 2 cTaTbu 25 PeepanbHOrO 3aKOHA

«Q pBIHKE IIeHHbIX GyMars.
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W IIpeceKaloT BO3MOXXHOCTb ee ocliapuBaHuA. Lleb JaHHBIX
HOBeJUI—obecniedeHre BO3MOXKHOCTH OBICTpOro Hauaja
TOProB BHOBb pa3Mel[eHHbIMU aKUWUAMU 0e3 AMCKOHTA
K y?Ke TOPTYIOIINMCS paHee pa3MelleHHBIM aKIiAM'.

[Tpu sToM B mporecce pedpOpMbI MPOLEAYP IMUC-
cuu ObUTH COXpaHEHHBI OOIINHA MOAX0Z K TpeOOBaHUAM pac-
KPBITUSI MHOOPMAK TIPU HAJUYIUU OOJBLIOTO KOJIUYe-
CTBa aKIMOHEPOB U TPeOOBaHUsA MPO3PAaYHOCTH Ha BCEX
aTamax 3Muccuu®. C y4eToM TOABIEHUsS MEXaHU3Ma yCKO-
PEHHOTO 3aBePIEeHUs IMUCCUY €3 BO3MOXKHOCTH €€ OCIa-
pUBaHUA TIOC/Ie 3aBepIleHus, ObUIa MPOAJEeHAa BO3MOXK-
HOCTbh OCITApUBAaHUA CAIEOK, OCYIECTBIEHHBIX B IIPOIlECCe
pasMeleHus akiuit. [Ipu aToM Haubonee pagukaibHEIM  (9)
M3MeHEeHUAM HO/IBEPIVINCh MEXaHU3MBI 00ecIieyeHus mpe-
MMYIeCTBEHHOI'O IIpaBa IpruobpeTeHNsI BHOBb BhIITyCKae-
MBIX aKI[UH CYIECTBYIOINMY aKIIMOHEPAMU.

1 Ha IIPaKTHUKE BHOBD BBLIITYIIIEHHBIC aKITUY C BDEMEHHBIM NHANBU-

JyaJIbHbIM HOMepOM TOPrOBaJIMCh OTZe/IbHO OT PaHee pasMelleHHbIX
aKLUH TOH Ke KaTerOpUH, 3a49aCTyI0 C JUCKOHTOM. JJUICKOHT OOBACHSIICA
TeM, YTO CyIIeCTBOBaHIe BpEMEHHOI'0 HOMepa 06eCreYnBaIo BO3MOX-
HOCTb OTMEHBI HOBOT'O BBIITyCKa.

2 BOJIBIIMHCTBO AEHUCTBYIONNX KPUTEPHEB OCBOOOXKAEHNS OT 00513aH-
HOCTH peTUCTpaliy IPOoCNeKTa cojepKaT OrpaHU4eHUs, CBA3aHHbIe

€ KOJIMYeCTBOM MHBECTOPOB, He OTHOCAIINXCA K KATETOPUU «KBaTUHU-
IIUPOBaHHBIN MHBECTOP>. VICKIIOYeHHE C/Ie/IaHO TOJIBKO 1A HeOOMbIINX
B IeHe)KHOM BBIpa)K€HUU dMUCCUH (CM. yKe YIIOMUHaBIIUHICA TyHKT 1
crareu 22 PegepanbHOro 3akoHa «O pBIHKe IIeHHBIX Oymar»). B yactu
IIPO3PavyHOCTH STAIOB SMUCCHUU cM. TpeboBaHM: cTaThu 23 Pesepan-
HOT0 3aKOHa «O PhIHKE [JeHHBIX OyMar».

3 B Hacrosee BpeMA aKIIMOHEPBI MOI'YT OCIIOPDUTD UX B TEYEHUE

6 MecsLleB ¢ MOMeHTa coBepiieHUs (IIyHKT 10 cratbu 26 Pesepab-
HOTO 3aKoHa «O phIHKe IIeHHbIX GyMar»). Paree cpok ObUT OTpaHu-

YyeH 3 MecsALlaMH C MOMEHTa PErHCTPaIiK OTYeTa 06 UTorax BhITycKa
WIY TIPeZICTaBIeHNs YBeOMIEH!A 06 UTOrax BBIycKa (peryIupoBaaoch
3TO IPaBWJIO IyHKTOM 5 CTaTh¥ 26 IpexkHel pegakiuy OesepasbHOro
3axoHa «O pBIHKe IIeHHBIX OyMar»). /laHHbIe CPOKU OTCUUTHIBAIOTCA

OT pasHbIX COOBITHIH, YTO 3aTPYAHAET UX cpaBHeHHe. TeM He MeHee TeMII
IIpOLleAyPhl pa3MelleHNs aKIUH Ha IPaKTHKe TAKOB, YTO JAHHOE U3Me-
HeHHe /1A GOJIbIINHCTBA CIydaeB O3Ha4aeT IPO/JIeH e BO3MOXKXHOCTH
OCIIapyUBaHUA NOJOOHBIX CAENOK. X0THA, 6€3yCI0BHO, IIPaBIJIa OCIIa-
PUBaHUA TaKUX CAEJIOK BCe ellle OCTaB/IIOT IIMPOKKE BO3ZMOXKHOCTH
JUL CTPYKTYPHPOBAHMA Pa3MelleH s aKIMH TaKUM 00pa3oM, YTOObI
aKLIMOHEPHI Y3HAIH O IOPOYHBIX C/Ie/IKaX yKe IoC/Ie MCTeueHNsI CPOKa
HICKOBOM JaBHOCTH.



2.4. IIpeuMyliecCTBEHHOE IIPaBO

PaHee fieficTBOBaBIIIee 3aKOHOAATENHCTBO HE TIPE/-
YCMaTpPUBAIO KAKUX-THOO CIeNWanbHBIX MOJMOXKEHUN Ha
cyvaii HapylleH s MpaB aKITMOHEPOB Ha TIPEUMYIIECTBEH-
HOe MpHoOpeTeHWe BHOBb pa3MeIaeMbIX OOIIeCTBOM
aknuii. Takum 06pa3oM, aKIIMOHEPH MOTJIA TOJBKO T0XKa-
JIOBaTbCsl HA HeCOOJI0ZeHNe 3aKOHOAATENbCTBA MIPU Pas-
MeIlleHUH aKInii obIecTBa U MOTpeboBaTh He PETUCTPH-
POBaTh COOTBETCTBYIOIIVH BBITYCK WK OTYET O €70 UTOTAX.
B ciy4ae ke, ecyiv BBIITYCK U OTYET 06 €ro UTorax BCe JKe
PETUCTPUPOBAIVCH, B TOM YHCJIE B CHJIy TOTO, YTO aKIHO-
Hephl y3HAaBWIM O HapyUIEHWU CBOUX IIPaB yXe Iocie
TaKOU PErvcTpaly, TO BO3MOXKHOCTb aKI[MOHEPOB 3aIl[H-
TUTh CBOM IIpaBa ObLIa IO/ BOIIPOCOM. DTUM OOCTOATEID-
CTBOM aKTHUBHO IOJb30BAJNCh YYaCTHUKHU KOPITOPATUBHBIX
KOH(MIMKTOB, pa3MbIBast I0JIU APYTUX aKIIMOHEPOB. YITOMSI-
HyTbIE BhIIIIE HOBbIE MTPaBWJIA BBIMMyCKa aKIUH, MpeaycMa-
TPUBAIOINME MEXaHW3M OBICTPOTO 3aBEPIIEHUS dMHUCCUU
6e3 BO3MOXXHOCTH €€ OCIIapUBaHUA IOCJe 3aBepIIEHU,
cennany 65l JaHHYI0 pobieMy ellle HoJiee aKTyaabHOM.

B mpotiecce pedbopMbI TIpoIeyp SMUCCUU TTOSIBU-
JINCh HOBBIE HOPMBI, 0OecIieurBarolye 3auTy IpPenMy-
IeCTBEHHOTO IIpaBa aKI[MOoHepoB. Tak, B HacTosIlee
BpeMsI 3aKOHO/IaTeTbCTBO MTO3BOJISET aKITMOHEPY, TPEUMY-
IIleCTBEHHOE MIPaBO KOTOPOTo OBLUIO HAPYIIEHO, MOTpebo-
BaThb OT OOlIecTBa:

(a) BO3MemeHNs YOBITKOB, IPUYMHEHHBIX TIOZ00-
HBEIM HapylleHWeM. B dacTHOCTH, mpuoOpecTH COOTBET-
CTBYIOIlee KOJMYECTBO AaKLUWA HAa PBIHKE, BOCCTAHOBUB
TE€M CaMbIM CBOIO JIOJIO B YCTABHOM KamWTajie, U MOTpe-
6oBaTh OT OOIIECTBA BO3MECTUTb PA3HUILY MEXAY CTOU-
MOCTBIO IIPUOOPETEHHBIX Ha PHIHKE aKI[UH U TOT CYMMOM,
KOTOpasi 6bUTa OBl MM yIUIaYeHa, eC/Ik Obl OH MPUOGpeTas
UX B paMKax peaju3anyu MpeuMyIecTBEHHOTO MPaBa;

(6) mpemocTaBieHUS €My COOTBETCTBYIOINIETO
KOJIMYECTBAa aKIUI ¢ OTUIATOM UX CTOMMOCTH TIO T[eHe Pas-
MeIeHUsA, B pe3y/IbTaTe Yero ero JoJsd B YCTaBHOM Kallu-
Taje TaKxe OyzZeT BOCCTAHOBJIEHA'.

! Tlyskt 13 cratbu 26 ®eziepasbHOrO 3aKoHa «O PHIHKE LIEHHBIX

GYMaI'» .
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B monp3y axIMOHepOB IIpeTepliey H3MeHeHUA
Y TpaBWIa PacKpBHITUSA MHPOPMAIMHU 00 WX MperMylie-
CTBEHHOM IIpaBe. TakuMm 00pa3omM, B HacTosllee BpeM:d
IIpaBa aKI[MOHepOB Ha cOXpaHeHMe J0JIU B YCTaBHOM Kallu-
TaJie 3amuieHbl 6oIee HaZ|eXXHO.

2.5. HomMmuHa/bHass CTOMMOCTD
MIPUBWIETPOBAHHBIX aKIUMI

K 3aiuTe mpaB aKIIMOHEPOB IIPU BHINTYCKE HOBBIX
aKIUN OTHOCUTCA TaKXKe BOIIPOC HOMHHAJIbHOM CTOMMO-
CTU TPUBWIETUPOBAHHBIX akiuii. COBOKYIHOCTb IIpa-
BWI O TOM, YTO Y aKIIMU €CThb HOMUHaJbHAas CTOMMOCTb,
KOTOpasi MOXKeT OBITb pa3HOi Yy OOBIKHOBEHHBIX W TIPH-
BWIETMPOBAHHBIX aKLIMWN, M YTO TOJOCOBaHMHE OCYIIeCT-
BJIAETCS TI0 IIPUHIIUITY «OZHa T'OJIOCYIoUas aKIyusa— OJUH
rojioc»!, IpUBOAWIA K 3JI0yIOTpebieHusAM. BeTpedanuch
cIy4yau, KOTZia KOHTPOJIUPYIOUTHUM aKIIMOHED UCIIOIb30Baj
BBIITYCK IIPUBWIETMPOBAHHBIX aKIIUH C MEHBIIINM HOMUHA-
JIOM JIJI1 Pa3MBITHS TOJIOCOB BIaZIEIOIINX OOBIKHOBEHHBIMH
aKIUAMY MHHOpHUTapueB. CxeMa ObUTa IIPOCTa U 3aK/II0Ya-
JIach B BBIIYCKE TAKUX MPUBWIETUPOBAHHBIX aKITUH (KOJIH-
YeCTBO KOTOPHIX B UTOTE IIPEBHIIIAN0 YHUCIO OOBIKHOBEH-
HBIX) C TIOCJeAyIoIleld HeBHIIUIaTONW TrapaHTHUPOBAHHOTO
AuBUJeHza. B pesynbraTe IpUBUIErMpOBaHHBIE AKIUU
CTAHOBWJIKCH TOJIOCYIONTUMU U, COCTaBJsAA He bomee 25%
OT YCTaBHOI'O KalUTajaa, MOIVIU IPeJOCTaBIATb KaKou
YTO/IHO OOJIBIION MTPOIIEHT TOJOCOB2. B mpotiecce peGpopMbl
I'pa’kIaHCKOTO KOJIEKCa COOTBETCTBYIOMIME MHpOOes ObUT
ycrpaHeH. C 1 ceHTa6psa 2014 roga nmyOanIHOe aKIMIOHEp-
Hoe 006IIeCTBO He BIIpaBe pa3MelaTh IPUBUIETMPOBaHHBIE

1 Cwm. myHKT 1 crathu 25 u crathul 59 PeziepaibHOTO 3aKOHA
«O6 aKIMOHEPHBIX OOIIEeCTBAX».

2 B kadecTBe pyMepa MOL06HON CTPYKTYPHI yCTaBHOTO KamuTaua

cM. TUXOpelKui MallMHOCTPOUTENIbHBIN 3aBOZ UMeHU BopoBCcKoTO.
YeraBHOM KamuTas 3Toro obiecTBa cocTOUT 13 184,670 0OBIKHOBEHHBIX
Ak HOMUHaIbHOU cToMMOCTbhIO 20 Komeek Kaxkzasa u 923,350 npuBu-
JIETUPOBAHHBIX KM HOMUHAJIBHON CTOMMOCTBIO 1 Komelika Kaxxgas.
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aKIUY, HOMUHAJIbHAsA CTOMMOCTb KOTOPBIX HIKEe HOMU-
HaJILHOM CTOMMOCTU OOBIKHOBEHHBIX aKIIUIA!.

2.6. Be3yc/I0BHOE IPaBO YWIEHOB COBETA
JUPEKTOPOB HA JOCTYI K JIOKyMEHTaM
¥ nHGOPMAIMY aKITHOHEPHOTO O0IecTBa

C TOYKH 3peHUsA JOTMKKA KOPIOPATUBHOIO YIIpaB-
JIEHWsI HEBEPOSTHO, HO (aKT: 0 CUX IIOp MIPaBO WIEHOB
coBeTa JUPEKTOPOB Ha JOCTYII K MHPOPMALMU U JOKY-
MeHTaM oO0IecTBa HU B KaKOM BUJE B 3aKOHE He OBbUIO
3aKpervieHo BoobIie. DTO MpeBpaIiano COBET JUPEKTOPOB
B TOJTHOCTBIO 3aBUCHUMBIM OpPTraH OT MEHEKMEHTA, KOTO-
DB TIpeIOCTaBIIAT AUPEKTOPAM TOJMBKO TY MHPOPMAIIHIO,
KOTOPYIO CaM CYMTal HYXHbBIM. OUeBUAHO, YTO 10A00-
HBIH TOAX07 ToAphIBa 3P PeKTUBHOCTH MHCTUTYTA COBETA
JUPEKTOPOB B IIEJIOM U 0COOEHHO HETaTUBHO CKa3bIBAJICS
Ha paboTe He3aBUCUMBIX JUPEKTOPOB. OHUM U3 BaXKHeT-
WX ZOCTIKeHUH pedopMbl ['paXkaHCKOTO KogeKca SBJIs-
eTCs 3aKpellIeHre aHHOTO [IpaBa B 3aKOHOAATEIbCTBE?.

2.7. IIpo3pa4yHOCTb 3MUTEHTOB U JOCTYII
MHBECTOPOB K HpOpMaIuu

B panHOU cdepe 3a mocsesHUE HECKOIBKO JIEeT
MIPOM3OILIA CYIIeCTBEHHbIE W3MeHEeHUs, OOJIEerdyuBIIye
aKIMoOHepaM ¥ NHBECTOPAaM ZIOCTYII K aKTyaJIbHOU 11 HUX
nadopmanuu. IIpexxze Bcero, ¥ 3TO YK TOYHO He OCTa-
JIOCb He3aMe4YeHHbIM WHBECTUI[MOHHBIM COOOIECTBOM,
JUI TyOJIMYHBIX aKIMOHEPHBIX OOINecTB® crasud o0bs3a-
TeJTBHBIMU COCTABJIEHUE U MyOIUKALMS TOJOBOU ayarpo-
BaHHOI W ITOJYTOJOBON HeayAUPOBAaHHOU KOHCOAUOUDO-

1 Cwm. myHKT 1 craThut 102 IpaXkIaHCKOTO KOZIEKCA B PEAKIUH, JIe-
cTBytomIeii ¢ 1 cenTsabps 2014 roga.

2 Cwm. ab3an BTopo#i yHKTa 4 cTaTtby 65.3 I'pakjaHCKOro KoZekca
B peAaKIyH, JeicTBytoleli ¢ 1 ceHTA6ps 2014 roga.

3 3mech u Aajiee TIOZ TyOJUYHBIMY OYAyT TIOHUMATbCS aKIIMOHEPHbIE
obiecTBa, 06513aHHbBIE PACKPHIBaTh HHpOpMaIHio B opMe exKeKBap-
TaJIbHOTO OTYETA U COOOIIEHHH O CYLIeCTBEHHBIX paKTaxX. YIIPOIEHHO
MOYKHO CKa3aTh, YTO 3TO BCE aKI[MOHEPHEIE OBIIECTBA, ¥ KOTOPHIX HoJiee
500 axIIOHepOoB.
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8aHHOU ¢puHaHcosoll omuemHocmu no MexcdyHAPOOHbIM
cmanoapmam @PuHaHcogoll omuemHocmu. 3Ha4eHUE JaH-
HOTO IIIaTa CJI0XKHO MEPEOIIeHUTh. [IpO3payHOCTD JieTeNb-
HOCTH TyOJIMYHBIX aKIIMOHEPHBIX OOLIECTB CYIECTBEHHO
MOBBICHIACh. VIHBECTOPHI MOJNYYWIN AOCTYIl K GUHAHCO-
Bol mHbOpMAMK B TeX 00beMax U popmaTe, B KOTOPHIX
OHM €€ TOJIYYar0T B OOJIBITMHCTBE PA3BUTHIX IOPUCAUKIIHN.
[IpyHOMIATBHO W3MEHWICS IOAXOJ K OIpeze-
JIEHUIO 0ambl COCMABJIEHUS. CNUCKO8 AKUUOHepo8, NME0-
IIMX TPaBO Ha y4acTHE B TOM WIM MHOM KOPIIOPAaTUBHOM
cobeiTnu. Tak, paHee COBET JUPEKTOPOB AKIIMOHEPHOTO
oblecTBa Ha 3acelaHUU B ZieHb X MOT IIPUHATH pellleHre
co3BaTh 00Ilee cobpaHue aKIMOHEPOB, a TAKXKE PELIUTbh,
YTO 3TOT JleHb X OyZeT JaTOM COCTaBlIEHUS CIIMCKA JIUII,
HMMEIOIUX MPaBO Ha yJyacThe B cOOpaHUM aKI[MOHEPOB.
[Ipu 5ToM 06IIIECTBO MOIJIO PACKPHITh 06 3TOM MHpOpMa-
I[VIIO B TOT XKe JleHb X WIN Ha CJIeYIOINI 1eHb.
[Togo6Hble zelicTBUA (GOpPMasbHO He IIPOTHUBO-
pedwin TpeGOBaHUAM PACKPHITUSA UHPOPMALWH, B CHIY
KOTOPHIX COOOIIeHne O cyllecTBeHHOM ¢dakTe ITyOIHKy-
eTcs He T03/IHee OZHOTO JHSA C MOMEHTa HACTYIUIEHUS
cooTBeTcTByIOIEero ¢akta. Ho A1 aKI[MOHEPOB 1OA06-
HOE PETYJINPOBAHUE CO3[aBAJIO CEPbe3HBIA JUCKOMOOPT,
a WHOTZA U 3HAYUTENbHbIE TPYAHOCTHU. TaK, WHBECTOPHI
MOTJIH 3aKJIIOUUTh CAENKY IO TPUOOPETEHHIO aKITUH U YIKe
MoCJIe ee 3aKJII0YEHUs Y3HATh, YTO OHM TIOTYYalOT aKIUU,
MpaBa KOTOPHIX HA y4acTHe B COOpaHUHU, TOTyYeH e aKITUH
B TIOPSAJIKE TIPEUMYIIECTBEHHOTO TIpaBa WM TpeabsBie-
HUE aKIU{ K BBIKYIy DMUTEHTOM OCTAalOTCS 3a MPO/aB-
oM. C enje 6OMBIIUMY TPOOIEMaMU CTATKUBAIUCH BJia-
JIEJIBIIBI TeX aKIWM, KOTOphle Ha TAKYI0 «HEOXUAAHHYIO»
JIaTy TI0 KaKOH-TNO0 TEXHUIECKOU MPUINHE OKa3hIBATUChH
Ha cYyeTe HEeyCTAHOBJEHHBIX JIMI— TaKhe aKIUU TOJTHO-
CTHIO TEPSUIM COOTBETCTBYIOIME IMpaBa rojioca, BBIKyIa
Y IPEUMYTIECTBEHHOTO TTpaBa. JlaHHBIM 06CTOSITETbCTBOM
MOJIb30BAJINCh YYACTHUKY KOPIIOPAaTUBHBIX KOH(IMKTOB.
Temepb 3akoH TpebyeT, uYTOOBI JaTa COCTaBJe-
HUSA CIIMCKA JINII, UMEIOIIUX [IPaBO HA y4acTHe B obIeM
cobpaHuy aKIIMOHEPOB, ObUIa He paHee 4eM yepe3 10 fHel
C MOMEHTAa NPUHATUA PEIIEHUA O IPOBEJEHUU OOIIEro
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cobGpaHusa aKIMOHEPOB, YTO UCKII0YAET OMMMCAHHbIE BhIIIIE
HEOXKUJAHHOCTH.

Eimie 60/1ee KapAUHAIbHO U3MEHWICS MTOJXOJ K JaTe
COCTaBJIeHUs CIIMCKa JIUI, UMEIONTNX TIPaBO Ha Tojayde-
HUe IUBU/EHIOB. PaHee CIMCOK JIKIl, UMEIOIHUX MPaBO
Ha yJacTuhe B cOOpaHUM, OHOBPEMEHHO SIBJISUICS U CITHC-
KOM JIWII, UMEOIUX IIPaBO Ha IOJydeHUe AUBUEHOB,
00'bsIBIEHHBIX HA cOOpaHuu. VIHBIMH CJIOBAMU, OH COCTaB-
JISITICS 10 cOOPaHUs, Ha KOTOPOM PacCMaTpUBAJICI BOMPOC
0 AUBHZEHJAX, U UHGOPMAIUA O €ro JaTe pacKphIBaiach
B TOM JKe TIOPSZIKE, KOTOPBI KPUTHUKOBAJICA Bhinie. Cezo-
BaTeJbHO, MPO6IeMbl HHBECTOPOB OBLTH aHAJTOTUYHBIMU.
TToMHUMO 3TOTO, aKIIMOHEPHI, OKA3aBINIHECS B CIIKCKE JIUII,
MMEIOIUX TPaBO Ha TIOJIyYeHe JUBU/IEH/IOB, MOTJIH /I0JI-
roe BpeMsa He UMeTh MHbOpPMAIMU O TOM, OYAYT U OHU
BHITTAYMBAThCA U KaKuM OyzeT ux pasmep. Beanb coser
JUPEKTOPOB MOT TPUHATH PEKOMEHAAIMIO O BBIILIATE
IUBUJIEHIOB U UX pa3Mepe yXKe Tocje AaThl COCTABIEHMUs
cnivcka. Kpome Toro, peliieHHe O BHIIaTe AUBUIEHIOB
B JII0OOM CiIydae MPUHUMANIOCh cobpaHueM aKI[MOHEPOB,
KOTOpO€e TaKXke, 0UeBUAHO, IIPOXOAUIIO YXKe ITOCIE COCTaB-
JIEHUS CIIMCKA JIUII.

Temephb ke faTa cOCTaBIeHUS CIIMCKA JIUI, UMEO-
IIUX TPaBO Ha MOJyYeHHWe AWBUAEHZOB, ONPEeJeNieTcs
Ha TOM JXe COOpaHUH, KOTOpPOe NPUHUMAET pelleHue
0 BBIIUIATE JUBU/EHOB. VIHBeCTOPHI OYAyT y3HABATh O HEH
3a6/1arOBpEMEHHO, ITOCKO/IbKY OHA He MOXKET ObITh paHee,
yeM uepe3 10 AHelt mocie cobpaHus.

V3MeHeHUA B 3aKOHOIATELCTBE 3aTPOHY/IHM TaKXKe
MPaKTUKy TIPEJIOCTABIEHUA aKIIMOHEpaM Mamepuanos
COOPaHUS AKYUOHEPOB, CYTIIECTBEHHO TIOBBICUB UX JIOCTYII-
HOCTb. /0 M3MeHeHUI MO 06IeMy TIPaBWIy MaTepUasbl
MIPeJCTaB/IsUINCh aKIMOHepaM TOJMBKO IO TpebGOBaHUIO
MyTeM HalpaBleHUs KOMWiM win obecrevyeHUs ZOCTyma
K HUM B TIOMeNIeHUU aKI[MOHEpHOro obiiecTBa. M juib
Hanboslee OPUEHTHPOBAaHHbIE Ha WHBECTOPOB DMHUTEHTHI
pasMelaqyd MX Ha caiiTe. B COOTBETCTBUM C HOBBIMU
TpebOBaHUAMYU aKIIMOHEPHOE OOIIECTBO B 00A3aTesb-
HOM TIOpSIZIKe HAaINpapJsieT MaTeprabl cOOpaHUsA B dJIEK-
TPOHHOU (HOpMe HOMUHAIBHEIM Jlep:KaTesisiM, a Te Iepe-
CBUIAIOT WX CBOUM KJIMEHTaM-aKIuoHepaM. [loMumo
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MOBBIIIIEHUST TTPO3PAYHOCTH, AaHHAsA HOBEJIA CTUMYJIHU-
PYET 2JIEKTPOHHBI TOKYMEHTO060POT MKy 06IIIeCTBOM
Y aKIMOHepaMH.

Vi3MeHeHUS KOCHYIUCH U AeATeTbHOCTY HeTyO/IiY-
HBIX aKI[MOHEPHBIX OOIIECTB, KOTOphIE paHee MOIJIH ITy6-
JIMKOBATh COO0WeHUsL 0 COOPAHUAX TOJMBKO B BBIOPAHHBIX
VMU TIeYaTHBIX M3aHUSAX, HAPUMep, PaliOHHBIX, HEZO-
CTYIIHBIX MHOTMM HWHBecTOpaM. OYeBHAHO, YTO AOCTYII
K nHpopMaluu o cobpaHusax Takux AO ObUT 3aTpyJHEH.
B aHaJIOrMYHOM MOPSZIKE 3a4acTyI0 pa3Melnaiach HHGOP-
Mal[ys O peaau3alny IPerMyIeCTBEHHOTO IpaBa Mpruo6-
peTeHus pa3MellaeMbIX OOIIECTBOM aKIMi, YTO BJIEKJIO
eiiie 6OJIbIIIME PUCKK HAPYIIEHHUS [TPAB aKI[MOHEPOB. M3me-
HEHUS 3aKOHA cenanu 06s3aTebHBIM OJHOBPEMEHHYIO
my6uKaIuo coobIeHus 0 COOpaHuM Ha caiiTe O6IIEeCTBa,
YCTPaHUB YKa3aHHYIO IPOGIEMY.

CnemyeT TakKe YIOMAHYTh M3MEHEHHS B 4YacTH
pacKpuITUA WHGOPMALMK O NpeuMyujecmeeHHOM npase.
B COOTBETCTBMM C 3aKOHOZAATENbCTBOM, YBEAOMIEHUE
0 TpPeNMYyIeCTBEHHOM IIpaBe MpUOOpeTeHUs BHIMyCKae-
MBIX OOIIECTBOM aKI[ PacChLIAETCS B TOM YKe MOPsAIKeE,
YTO U COODIIeHre O COOPAHUH, T.€. Yallle BCEro 3aKa3HbIM
MUCbMOM. J[aHHOE TIOJIOXKEHUE TO-TIPEXKHEMY JEHCTBYET.
Ho Tenepb 3aKOH ellle ¥ CTUMYJIUPYET SMUTEHTOB PaCKPbI-
BaTb YBEJAOMJIEHHE O TPEUMYIIECTBEHHOM IpaBe IyTEM
My6IUKaIUY COOOIeHUs 0 HeM B pOpMe CYIlIeCTBEHHOIO
dakta. CTUMYJIOM fABJISETCSA MTPAaBO SMUTEHTA YCTAaHOBUTD
B CJly4ae TaKOro PacKpPhITHsI COKPAIIEHHBINM CPOK peann3a-
I[UU [IPEUMYIIECTBEHHOTO TpaBa. TakuM 006pa3oM, MOBbI-
IIal0TCS TPO3PAvYHOCTD MPOLIEAYPHI PeaTr3aliy MPEeuMy-
IIECTBEHHOTO [TpaBa U CKOPOCTh MOMYIEeHUs aKI[MOHEPAMU
COOTBETCTByIOIEN WHpOpManuu. IDTO HOBOBBEAEHUE
HaJIeXXHO 0OecredrBaeT peajn3alyio aKI[MOHepaMu Ipe-
WMYIeCTBEHHOTO TpaBa MpuobpeTeHs BHOBhL pa3Melae-
MBIX aKIUi U cOXpaHeHHe WX J0M B YCTaBHOM KaruTajie
TIPH pa3MeIlleHNH HOBBIX aKITHI.

B cdepe obecreueHuss MpO3PaYHOCTH SMUTEH-
TOB IMPOU3OLUUIM M HHBIE, 6ojiee TOUYEUHBIE H3MEHE-
HUf, OPUEHTHPOBAaHHbIE Ha YCTpaHeHUe crenuduye-
CKUX HEJIOCTAaTKOB, CYIIECTBOBAaHUE KOTOPHIX 3aMevaid
B IEPBYIO O4Yepesb aKTHBHBIE WHBECTOPHL. Tak, paHee
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B eKeKBapTaJbHOM OTUYETE DMUTEHTa YKa3hIBAIOCh KOU-
Yyecmeo akyuoHepo8 W KOJUYECTBO HOMUHAIBHBIX Jep-
)Karesied, 3apernCTPUPOBAHHBIX B peecTpe aKIMOHEPOB.
[Ipy1 5TOM He PacKpHIBAJOCh KOJUYECTBO TEX aKI[HOHE-
POB, KOTOpble OBUTM KJIMEHTAMU HOMUHAIbHBIX ZiepKaTe-
seti. O4eBUAHO, YTO HAa OCHOBAHWH TaKOM MHPOpPMAaINK
JEUCTBUTENIBHOE YHCIO aKIMOHEPOB YCTAHOBUTH OBLIO
HEBO3MOXKHO. IIpu 3TOM cjieyeT OTMETUTD, YTO OT KOJIH-
YeCcTBa aKI[IOHEPOB 3aBUCAT HEKOTOPHIE Ba’KHBIE ACITEKTHI
KOPITOPaTUBHOTO yIpaBieHus. Hampumep, MUHUMAaJb-
HO€ KOJIMYECTBO WIEHOB COBETA AUPEKTOPOB: YeM O0JIbiie
aKI[IOHEPOB, TeM OHO OOJjibllle W TeM OOoJblliee YHCIIO
CBOUX TIpeJCTaBUTENEeH MOTYT U36paTh B COBET MUHODPU-
TapHble aKIMOHepHl. OT KOMUYECTBa aKITMOHEPOB TaKXKe
3aBHCUT MeXaHW3M PACChUIKU OI0JUIeTeHel aKIMoHepaMm:
pu OOJIBIIOM UX KOJMYECTBE 00S3aTENbHBIM SBIAETCS
TIpeoCTaBIEHYE OIIIUY 3a09HOTO TOJIOCOBaHMA Ha cobpa-
HUU C TIpeIBapUTENbHOM pacChlIKOl Oto/ieTeHel. Takum
obpa3om, HeaZeKBATHBIM MeXaHU3M PacKpBITUA HHOOP-
Malli¥ 0 KOJHUYeCTBe aKI[MOHEPOB MOXKET TIOBJIEYb HAPY-
IlIeHWe TIpaB aKIMOHEPOB, KOTOPHIM IIPEAOCTaB/SICA ObI
MEHBIITHIT 06BEM MPaB, YeM TPebOBaIOChH TI0 3aKOHY.

C 1enpl0 yCTpaHeHUs YKa3aHHOTO HeAOCTaTKa
B HOBOH peJaKIUU IOJIOXKEHUS O PACKPBITUM MHpOpMa-
1I1M OBUTO 06aBIEHO TpeboBaHYe PaCKPHIBATD B e3KEKBap-
TaJIbHOM OTYETe KOJMYECTBO AKI[MOHEPOB, BKIIOUEHHBIX
B ITOCJIEIHUY ZIOCTYITHBIA CITMCOK JIWI], UMEIOINUX IIPaBo
Ha y4yacTue B coOpaHUU aKIMOHEPOB,—Iudpa, KoTopas
BKJIIOYAET KOJIMYECTBO BCEX aKI[MOHEPOB.

Ellle oAWH U3bsIH B KOPIIOPAaTUBHOM MTPAKTUKE OBLT
CBSI3aH C MPOIEAYPOI MPOBeAeHUA COOPaHUS aKIIIOHEPOB.
B COOTBETCTBUU C paHee ZeHiCTBOBABIINM IIPABHUIOM, K8O-
DYM OOBABIISIICA TOJBKO IO COCTOSHUIO Ha Havayio cobpa-
Huyst. [Ipy 3TOM pervcTpalus aKIMOHEPOB IPOA0/IKAIACh
[0 KOHIIa coOpaHus U oObsBIeHHAasA B Havyajle cOOpaHUs
nHpOpMaIMA O KBOPYME K €ro KOHI[y y»Ke MOIVIa CTaTh
HEaKTyaJbHOM. MeXay TeM JaHHBIE O KBOPYME BaKHBI
TIPU TOJIOCOBAaHUU TIO BOMPOCY M3OpaHUSA COBETA JUPEK-
TOPOB, TOCKOJIBKY aKI[MOHEP C CYIIeCTBEHHBIM MaKeTOM
aKIui TIpu MeHbIlIEM KBOPYMe MOXXeT U30paTh OoJbiiee
KOJIMYECTBO 4IEHOB COBETa AUPEKTOPOB. HeakTyanbHas
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rHbopMaIa 0 KBOpyMe Ha KOHell coOpaHus NMPUBOAIIIA
K TOMY, YTO aKI[MOHEP MOT HeNPaBWIbHO paclpeZenuThb
CBOM ToJIoca U M30paTh MeHbIe YIEHOB COBETA JUPEK-
TOPOB, YeM IT03BOJISUL €ro ITaKeT Ha caMoM JeJte. JIaHHBINA
HEeZIOCTaTOK TakKe OBUI yCcTpaHeH. B HOBoe moJOXKeHUe
0 TpeOOBaHUAX K NPOBEAEHUIO cOOpaHUsA ZOOABWIN IIpa-
BIJIO OOBABIATH KBOPYM TaKKe 110 COCTOSHUIO Ha KOHeIl
cobpaHudA, Ha TOT MOMEHT, KOIZla akKIjMoHepaM JaeTcs
BpeMs Ha T'OJIOCOBaHUeE.

K umciy BaXKHBIX U3MEHEHUH B 3aKOHOZATETbCTBE
cyleflyeT OTHECTH NosebluleHUe NPO3PAUHOCMU 20710C08AHUSL
deno3umapHsimu pacnuckamu. IIpobiremMa B JaHHOM CIIy-
Yae 3aKJrodajgach B TOM, YTO IIPYU YY9acTUU B COOpaHUU
aKITMOHEPOB TeX 00IeCTB, Ha YaCTh aKIUH KOTOPHIX ObLTH
BBINTYIIEHbI IeTI03UTAapHBIE PACIIMCKY, UHBECTOPHI MHOTZA
CTAJIKUBAJIUCh CO CHENUPUIECKUMU HEJOCTAaTKaMU Pery-
JIMPOBAHUSA I'OJIOCOBAHUSA BIAJe/blLIeB JeII03UTaPHBIX pac-
muCcoK. [IepBbIil HEZOCTATOK 3aKJII0YAJICA B TOM, UTO OaHK-
SMUTEHT PACIIMCOK, BBEITYCTUBLINI UX Ha ONpeJeIeHHBIN
MaKeT akKOui, MOT 3apervuCTpPUpPOBATHCA IS y4acTHsA
B coOpaHUM BCEM TaKUM IIAKETOM aKLWH, JaXe eciu
WHCTPYKLIMH Ha TOJIOCOBAHUE UM OBUIH ITOTyYeHbI TOIBKO
OT YacTH BJaJeNblieB pacnucok. Bropoii, 6osee cepbes-
HBIN, U3BAH COCTOSI B TOM, YTO IIpeACTaBUTeNN OaHKa-
SMUTEHTa PacllCOK MOIJIM IIPOT0J0COBaTh HA cOOpaHUU
BCEM TaKHM IIaKeTOM aKI[Ui, a He TOJIbKO TOM ero 4acThio,
B OTHOIIEHUU KOTOPOH ObLIM IOJydeHbl MHCTPYKIUU Ha
TOJIOCOBaHUE OT BJIAZEJIbIIeB pacnucok. [lepBHI Hezo-
CTaTOK IPUBOAWI K UCKYyCCTBEHHOMY YBEIUYEHHUIO KBO-
pyMa cobpaHus U, CIeZloBaTelbHO, YMEHBIIIEHUIO pa3Mepa
(B mpoueHTax OT KBOpyMa) IIaKeTOB aKUUN IIPUHAB-
IMIUX y9acTHe B COOpaHUM aKIMOHepoB. CleACTBUEM BTO-
pOro HeZOCTaTKa MOIVIa OBITh peaju3alusa IpaB royoca
IO aKIMSM BOIIPEKY BOJIE UX BJIaZlesIbIIEB.

B Hacrosmee Bpemsi oba JaHHBIX HeZOCTaTKa
ycrpaHeHbl. HoBble TpeOOBaHUA K IPOBeAeHHIO cobpa-
HUSA aKIMOHEPOB IPeAyCMaTPUBAIOT, YTO MPU OIpeZeie-
HUYM KBOPYMAa YYHUTHIBAIOTCSA TOJBKO T€ aKIWHM, HA KOTO-
pble BBINYIIEeHB! Jiel03UTapHble PACIUCKU U B OTHOIIEHUH
KOTOPBIX IIOJTy4eHbl MHCTPYKLIUY Ha I'OJIOCOBAHUE OT Bja-
JlenplieB  pacnucoK. [o7ocoBaHMe TaKUMHU —aKUUAMH

(17)



OCyIIEeCTB/IAETCA TOJIBKO B COOTBETCTBUU C YKa3aHUAMU
BJIaZAEJbIEB AE€MMO3UTAPHBIX PACIINCOK.

2.8. [To1THOMOYUS «MeraperyiaaTopa» B chepe
KOpPHOPaTHUBHBIX IPaBOOTHOIIIEHUN

HecmoTpa Ha To yTo cHavyasa 3a ©KIIb, a Bmo-
cieactBun 3a OCOP B IlejioM Ipu3HaBaiach QYHKIUA
10 HaA30py 3a cobjioZeHrueM aKI[MOHEPHBIMU OOlie-
cTBaMU TpebOBaHUM KOPIIOPATUBHOTO 3aKOHOAATENbCTBA,
KX COOTBETCTBYIOIIIME [TOTHOMOYHS He OBLIN Y€TKO IPOIIHU-
caHbl B 3aKOHO/IaTeNbCTBE. V3-3a JaHHOTO mpobesia ofuH
U3 TIOAXOA0B K 00BEeMY TOJTHOMOUUM peryisaTopa Mmpeny-
CMAaTpUBAJI, YTO B OTHOIIEHWU KOPIIOPAaTUBHBIX OTHOIIIE-
HUU OH UMeeT TOJBbKO Te U3 HUX, KOTOphIE NPAMO Ipeay-
CMOTpeHBI 3aKoHaMu. Hampumep, Takue Kak MOTHOMOYHS
110 KOHTPOJIIO 3a coOrofileHreM TpeOOBaHUH K TOPSAKY
MIpOBeZieHUs 00IIero cobpaHys aKIIMOHEPOB! WU 3a COOT-
BETCTBHEM O0f3aTeNbHOrO MpeAJIOKEHU TPebOBaHUIM
3aKOHOZATeNbCTBA% Ha MmpakTHKe 3TO MPUBOAWIO K TOMY,
YTO MHOT/IA IIPeANUCAHUA PETY/IATOPA 10 BOIIPOCcaM COOJIIO-
JeHVsT MHBIX HOPM 3aKOHOZATENbCTBA 00 aKIIMOHEPHBIX
oblecTBax MPHU3HABAIHCH CyAaMU HeAeHCTBHUTEIbHBIMU
Ha OCHOBAHUMU OTCYTCTBUSA ¥ HETO COOTBETCTBYIOIIUX ITOJI-
HoMmouwmi®. dopMupoBaHUE MOAZOOHON CyAeOHON Ipak-
THUKHU He CIOoCOOCTBOBAIO YKPEIIEHUIO aBTOPUTETA PETy-
saTopa. I1pu 3TOM co3/1aBajics OTPOMHBIN Mpo6est B chepe
Ha/i30pa 32 MHOTUMU acleKTaMU KOPIIOPaTUBHBIX IIPaBo-
OTHOIIeHUH. B UTOre MpocTo ncye3an TOT eAUHCTBEHHBIHN
opraH, KOTOPBIA MOT €ro OCYIIECTBJIATh BO BHeCyAeOHOM
ropszake. Hamnure mozio6HOro npobeia HeraTUBHO CKa3bl-
BaJIOCh HA YPOBHE 3aIIUIIEHHOCTHU ITPaB aKI[MOHEPOB.

B mporecce co3zaHus «MeraperyisiTopa» [JaH-
HBII U3BbAH OBUI ycTpaHeH. B 3akoHe o LleHTpajbHOM
GaHKe IMOSIBIWIACH CTaThsI, KOTOPAs MPSIMO TOBOPUT O TOM,

! TIlyskt 5 crateu 15.23.1 Kozgekca 06 aIMIUHUCTPATUBHEIX
TIpaBOHAPYIIEHUAX.

2 IIyHKT 4 ctaTtbu 84.9 QesepanbHOro 3akoHa «O6 aKI[MOHEPHBIX

obIecTBax».

3 Cwm. onpezeneHue Briciero ap6urpakHoro cyaa Poccutickoii Pezie-

paruu ot 11 gexabpst 2012 roga N°BAC-15892/12.
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4TO baHk Poccun ABIA€TCA OPraHOM, OCYILECTBJIAIOIINM
HaZ30p 3a COOII0ZIeHreM SMUTEHTaMU TpeOOBaHUI 3aK0-
HOZaTeNbCTBa 00 aKI[MOHEPHEBIX 00IlecTBaxX, a TAK)XKe HaJl-
30p B cdepe KOPIOPaTUBHBIX OTHOLIEHUH B IIeJIAX 3aLTUTHL
IpaB U 3aKOHHBIX WHTEPECOB aKI[MOHEPOB U HHBECTO-
POB. 3a PeryIaTopoM ObLIO HEABYCMBICJIEHHO 3aKpeIUIeHO
IIpaBO IPOBEPKHU /leATeJIbHOCTH SMUTEHTOB U Y4aCTHUKOB
KOpIIOpaTHBHBIX OTHOIIEHUI. B ToM unciie npaBo Hanpas-
JIATh UM O0s3aTesNbHble JJIA WCIIOMHEHUA IpeJIUCaHUA
00 ycTpaHeHHUM BBIABIEHHBIX HapYIIEHUH 3aKOHOJATesb-
cTBa 00 aKI[MOHEPHHIX O0IIecTBax’.

Cpezay NO3UTHUBHBIX M3MEHEHUH CyZeOHOM Npak-
TUKU cJieflyeT OTMeTUTb Pa3bsCHEHWs, KOTOpble LeJon
Tpynnoi cyzeOGHBIX aKTOB BeIcmuii apOUTpaskHBIA CyZ
Poccutickoit Pegepanyu (BAC) zaj 1o TakuM Ba)KHEHIITUM
ZUTsI KOPIIOPaTHUBHOI'O YIIpaBleHUs BOIIpocaM, Kak BO3Me-
[IeHNne I0PUANYECKOMY JIUIy yOBITKOB WieHaMH ero opra-
HOB YIIPaBJIeHUs, OIIpe/ieieHre pa3Mepa YOBITKOB U pac-
npeZiesieHe 6peMeHM JOKa3bIBAaHUA B Xofie CyzeOHOro
mpolieccaZ.

2.9. OTBETCTBEHHOCTD JUPEKTOPOB

OueBuziHO, 4TO 3beKTUBHBIE U PaboOTOCIOCOO-
Hble WHCTPYMEHTHl OTBETCTBEHHOCTHM 3a HapylleHue

1 Cratbs 76.2 ®egepasbHoro 3akoHa «O LleHTpanbHOM 6aHke Poccuii-

cxoit ®enepaunu (banke Poccrn)».

2 TlocraHosneHue [IpesuanymMa Briciiiero ap6uTpakHoro cyzia PO

ot 6 cenTabps 2011 roga N22929/11; ITocraHoBneHue [Ipe3nanyma
Beicurero ap6utpaskHoro cyza Poccuiickoit ®eseparyiut oT 6 MapTa
2012 roga N°12505/11; INocranosnenue [pesuanyma Briciiiero apou-
TpakHoro cyzga P® ot 22 mapra 2012 roga N214613/11; [TocTaHOB-
senne [1eHyma Beicirero apburpakHoro cyza Poccuiickoit Pegepa-
uuu ot 30 utona 2013 roga N2 62 «O HEKOTOPBIX BOIIpOCax Bo3Melle-
HUs YOBITKOB JIUIJAMHU, BXOZAAIIMMU B COCTAB OPTaHOB IOPUANIECKOTO
suua» (ganee—IlocranoBnenre BAC N262). CiieziyeT OroBOpUTHCS,

BO u3bexxaHue HelopadyMeHHH, yTo Paboyas rpynmna MOL] ygacTBo-
BaJia B 0OCYXZIeHUU TOJIbKO [TocTaHoBIeHus N262. ITocTaHOBIeHU
I10 KOHKPETHBIM JiesiaM GOpMUPOBAJINCh, OYEeBHUAHO, caMUM CyzZoM

6€e3 IIOCTOPOHHUX yYacTHUKOB. [To3unny [TocTaHOB/IEHUI ITO KOHKPET-
HBIM /leJIaM IPUBOZASATCS B HACTOSAIIEH IIaBe B LeAX O0Jiee OJTHOTO
ONMCAHUA JOCTIKEHUH CyZieOHOM NPaKTUKU B cdhepe KOPIOPATHBHOTO
yIIpaBleHUA.
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KaKUX-TM0O0 HOPM CTaHOBATCS TAPAHTUEH UX COOITIOEHUA.
[Ipu aTOM HepaboTatolye MeXaHu3Mbl OTBETCTBEHHOCTHU
SIBJISTIOTCSA, TIOXKaJTyH, caMOl Cepbe3HOM IpobieMoi poc-
CUICKOTO KOPIIOPAaTUBHOTO yIpaBjieHus. ViMes B I1eioM
KayeCTBEHHOE KOPIOPAaTHUBHOE 3aKOHOJATEIhCTBO, Hallla
IODUCAUKIINA U3 PYK BOH IUIOXO OOeclieurBaeT ero Haj-
Jiexkallee UCIIOTHEHNe Yepe3 MeXaHU3MBI «IoceAyIoleit
3aIIUThI» — UHCTPYMEHTHI OTBETCTBEHHOCTU U BO3Mellle-
HUS YOBITKOB. DTUM 06CTOSITENbCTBOM BBI3BAHO CYIIIECTBO-
BaHUeE OOJBIIOTO KOJIUYECTBA TPEBEHTUBHBIX UHCTPYMEH-
TOB 3alllUThl TPaB aKIWOHepOB. Hampumep, omobpeHus
aKI[MOHEePAMU C/EJIOK C 3aMHTEPECOBAHHOCTHIO.

Jlormka W3MEeHEeHWI KOPIIOPAaTUBHOTO 3aKOHOZA-
TeJIbCTBA U CBA3aHHOM ¢ HUM CyZIeOHOM MPaKTUKY TTOCTIe]-
HUX JIET 3aKJII0YaeTcs B TOM, YTOOLI OrpaHUYMBATH BO3-
MOXXHOCTh AKI[IOHEPOB II0JIb30BAaThCSA MPEBEHTUBHBIMU
MeXaHM3MaMU 3alUThI. Tak, UX MPaBO OCIIAPUBATH CAETKU
ob1ecTBa OBLIO CBEJEHO MMPAKTUYECKH K Hy/0'. OHOBpE-
MEHHO IIpeAliojiaraeTcd IpefoCTaBjeHNe BO3MOXKHOCTHU
6oJiee aKTHBHOT'O WCIOJb30BAHUSA TOCIEAYIOMINX MeXa-
HU3MOB 3alIUTH. U Te pasbsacHeHUsa BAC, 0 KOTOPBIX peub
MOHIeT Jiajiee, TPEACTABIAIOT COOOI IOMBITKY Pa3BHUTh
OJVH W3 TaKUX MEXaHU3MOB—OTBETCTBEHHOCTb WIEHOB
OPTaHOB YIIPaBIeHUS I0OPUANIECKOTO JIUIIA.

O6s3aHHOCTh JUPEKTOPOB BO3MECTUTH YOBITKH,
MpUYNHEHHBIEe  OOIIEeCTBY UX  HEA0OPOCOBECTHHIMU
WIW HEPA3yMHBIMU JAE€HUCTBUAMU, SIBIAETCS OJHUM U3 BAXK-
HEWIINX WHCTPYMEHTOB KOPIIOPATUBHOTO YIIPABIEHUA.

! B 4acTu cZIeJIOK, KOTOPBIE IODKHBI 000PSAThCs Ha 0611eM cOOpaHuu

akinoHepoB, PezsepanbHbIM 3akoHOM N2205-®3 ot 19 utona 2009 roga
«O BHeCEHNHU U3MeHEHUH B OT/IeNIbHbIE 3aKOHOAATeIbHbIe aKThl Poccuii-
ckoii Oezepariiv» GBUIO YCTAHOBIEHO IIPABUJIO O TOM, YTO OCIIOPUTD

HX MOXKET TOJIBKO TOT aKIIMOHED, KOTOPHIN MOT ITOBJIUATH Ha rOJI0COBA-
HUeE TI0 BOIIPOCY 06 ux ofo6peHuu (cM. ab3al YeTBEPTHIH IIyHKTa 6 CTa-
ThU 79 1 ab3a1] 4eTBepThIi MyHKTa 1 craThul 84 PezepasbHOTO 3aKOHA
«06 aKIIMOHEPHBIX OOIIECTBAX>). DTO HOJTHOCTBIO UCKITFOUMIO BO3MOXK-
HOCTb OCITAPUBAHUA COOTBETCTBYIOIIUX KPYITHEIX CIETI0OK MUHOPUTAP-
HBIMU aKLIIOHEepaMH U CyIeCTBEHHO 3aTPyAHIIO /UL HUX OClIapHUBaHUe
TaKUX CJEJOK C 3aMHTepeCcOBaHHOCThI0. OcllapuBaHue Xe Cel0K, KOTO-
PBI€ JIOJDKHBI 0Z00PSATHCS COBETOM AUPEKTOPOB, KaK IPAaBUJIO, HE aKTy-
aJbHO, TaK KaK COBET JUPEKTOPOB Yallle BCEr0 HaXOAUT BO3MOXKHOCTh
UX OfOGPUTD.
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Eciu 651 OH 3¢deKTUBHO QYHKIMOHUPOBAJ, TO OBLIO GBI
IPeZOTBPALIeHO OOIbIIOE KOJUYECTBO KOPHOPATHUBHBIX
KOH(IMKTOB, CBI3aHHBIX C BEIBOZOM aKTHBOB U3 001IIecTBa
B IIOJIb3y KOHTPOJIMPYIOIIEro aKIMOHEpA WIN MeHe[ K-
MeHTa. IIoka Xe MPUXOAUTCA KOHCTAaTHPOBAaTh, YTO Ha
MpaKTHKe OH paboTaeT IUIOXO.

Mexzay tem B TedueHue 2011-2013 romos BAC
chopMyIHpOBa OYeHb BaXKHbIE, 00SI3aTeNbHBIE JJIS CYZIOB
HIDKECTOSNIUX WHCTAHIWKN Ppa3bsCHEHUA IO JaHHOMY
BOITPOCY, KOTOPbIE TPU3BAHBI CA€aTh HHCTPYMEHT OTBET-
CTBEHHOCTH AUPEKTOPOB 3PQPEKTHBHBIM. B 4YaCTHOCTH,
HeJ0OPOCOBECTHBIM CUUTAETCS AUPEKTOD, KOTOPBIN Jeii-
CTBOBAJ TIPY HAJIMYUU KOHQIUKTA MEXAY €ro JUYHBIMU
WHTEpPECAaMU WIN WHTepecaMu ero apouimpoBaHHBIX
JIUI] 1 UHTepecaMu obimecTBa. YaCTHBIMU CIyYassMU KOH-
bnvKTa WHTepecoB ObUTM Ha3BaHbI (aKTUYecKas 3auH-
TEPECOBAaHHOCTD JUPEKTOPA B COBEPUIEHHH OOIIECTBOM
CHeNMKW W JAeUCTBUA JUpeKTopa B HHTEpecax OJHOIO
WM HECKOJIbKUX YYaCTHUKOB OOINEecTBa, HO B yIIepb
camomy obiectBy. BAC onpegenvn u Te AeHCTBUA, KOTO-
pBle ZIOJDKHBEI OBITh COBEPIIEHBI JJISI TOTO, YTOOBI JUPEK-
TOP CYUTAJICA JEHCTBYIOIMNM JOOPOCOBECTHO B YCJIOBUAX
KOH(QIMKTa WHTepecOoB— OH 00s3aH 3abiaroBpeMeHHO
pPacKpeITh MHPOPMAIHI0 0 KOHQIUKTE, a ero AeHCTBUI
ZIOJKHBI OBITH 0ZI0OPEHBI B YCTaHOBIEHHOM 3aKOHOATEb-
CTBOM ITOpAAKE!.

[TomumMo 3TOTO, paccMaTprBas KOHKPETHOE JeJlo,
BAC ycra"oBWII elje ofHYy 0COOEHHOCTH IIOJIOXKEeHUS Jel-
CTBYIOIIETO B YCJIOBUAX IOTEHIMAIBHOTO KOHQJIUKTA
MHTEpeCcoB JUPEKTOPAa— OH He MOXKET CCBUIATBCSA Ha TO,
YTO AEWCTBOBAJ B TPeAeNax 00blUH020 0e108020 PUCKA>.
HamoMHuM, YTO B OOBIYHOI CUTYaIlUM AEUCTBUS AUPEK-
TOPAa, He BBIXO/SAIINE 32 PAMKU OOBIYHOT'O JIEIOBOTO PUCKA,
He BJIEKYT JJI1 HErO OTBETCTBEHHOCTH®. TakuM 06pa3zom,
BIIepBbIe B IIpaBOIIPUMeEHHTeNIbHOU IpakTuke BAC cdop-
MYJIMPOBaJ IEMYI0 KOHIIENITHIO KOHPIUKMA UHMepPecos,

! Toamyskt 1 u ab3ar geBsaTeii myHKTa 2 [TocTaHoBmeHMss BAC N262.

2 Cwm. [loctaHosnenue [Ipe3uaryma Beiciiiero apbuTpakHoro cyza
Poccutickoit @ezpeparu ot 6 mapta 2012 roza N212505/11.

3 A6zar BTOpoi#i myHkTa 1 [MocTaHosmenus BAC N262.
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a TaxkKe BBeJ INOHATHE (akmuueckoll 3auHmepeco8aHHo-
cmu Y1 YCTaHOBWJI npe3ymnuyuio Hedobpocosecmuocmu Oeli-
cmeuil mex OupeKmopos, KOMOpble NPUHUMANLL DeuleHUs
8 YCL0BUSIX CKPbLBAEMO020 UMLL KOHGJIUKMA UHIEPECOs.

OcTraeTcsi OTKPBITBIM BOIPOC O TOM, YTO MPE-
cTaBisgeT coboli ¢akTHUeckas 3aWHTEPECOBAHHOCTb.
OueBHHO, YTO KOHKPETHOE HAIOJHEHWE JAaHHOE IMOHS-
THe OyZeT mosy4daTh B cyZeOHol mpakTuke. Ho yke ceit-
Yac OYeBHUHO, UTO Peyb UJET O HEKOEM KpyTe CHUTYal[ui
3aMHTEPECOBAHHOCTH JWPEKTOpA B CAENKAax OOIIEeCTBa,
6oJiee IIMPOKOM, YeM popMabHAsA 3aMHTEPECOBAHHOCTb,
omMcaHHas B 3aKOHe. B 4acTHOCTH, C YYE€TOM TO3UIUU
BAC oTHOCUTeNbHO ZAeWUCTBUM AMpeKTopa B HHTepecax
O/THOTO YYacCTHHKA B yIepb 06IecTBy, MOXXHO OXHU/ATh
60Jiee BHUMAaTENIbHOTO OTHOINEHUS CYlOB K TEeM pelle-
HUAM COBETa JUPEKTOPOB O CZeNKaX MeXAy OOIeCTBOM
Y ero KOHTPOJUPYIOIIUM aKIIMOHEPOM, KOTOphIE IpH-
HATHI YWieHaMU COBETa UPEKTOPOB OOIIECTBA, ABIAIONH-
MHUCS OZJHOBPEMEHHO COTPYAHUKAMU KOHTPOJIUPYIOIIEro
akIoHepa. /laHHbIE pa3bsCHEHUS TPU3BaHBI YIIPOCTUTD
IIpUBJIeYEHNE K OTBETCTBEHHOCTH T€X JUPEKTOPOB, KOTO-
phle IPUYUHAIOT YOBITKH 0BIIECTBY, PYKOBO/ICTBYSICH CBO-
VMU COOCTBEHHBIMU WHTEPECAMU WIN WHTEpecaMH CBsi-
3aHHBIX C HUMH JIUII.

[Tpu 3TOM, NpeXJe YeM IMONYyYUTh BO3MOXXHOCTH
MIPUBJIEYb JUPEKTOPA K OTBETCTBEHHOCTH, AKI[MOHEPaAM
HeoOXoAMMO coOpaTh ZOBOJBHO IMOAPOOHYI0 HMHpOpMA-
IIUI0 O CZeJKe U OOCTOATENhCTBAxX ee coBeplieHusa. Ha
MPaKTUKe HEBO3MOXXHOCTb MOJYYUTh JOCTYNl K TaKOH
vHpOpMAaIMM 3a4YacTylO0 SABIAIach TIVIAaBHBIM TPETAT-
CTBUEM [IJIsI UCTIOIb30BAHUSA IAHHOTO UHCTPYMEHTA OTBET-
CTBEHHOCTH. [103TOMY BecbMa TIeHHOM ABJISETCS TTO3UITUS
BAC, B COOTBETCTBUU C KOTOPOH, €C/IU AUPEKTOP CKPblBAL
uH@dopmayuo 0 CoBepIIeHHON UM CZejKe OT YYaCTHUKOB
obmectBa (HampuMmep, CBeZleHUSA O Hel He ObUIM BKJIIO-
YeHBI B OTYETHOCTh BOIIPEKU TPEOOBAHUAM K €€ COCTaBIIe-
HUIO), MO0 npedocmasisil HedoCMOoBepHY0 UHGOPMAUUIO
B OTHOIIIEHUH TaKOM CAETKU, TO OH TaKXe CINTAETCA Jeki-
CTBOBABIINM HEZIOOPOCOBECTHO!,

1

ToanyHkT 2 myHkTa 2 ITocraHosneHus BAC N262.
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BAC Taxoke gan cysaM pasbACHEHUA O TOM, KaKUe
Zle¥iCTBUA MOXXHO CUUTaTh NPOmMueopeuaiumMu uHmepecam
obwecmesa'. Llesb JaHHOTO TOJKOBAHUA—IIOMOYb HUCTIIAM
[IOKa3bIBaTh HaJIWM4He HeOJIarompUATHBIX ITOCIEACTBUMN
ZUTs1 001IeCTBA OT A€MCTBUH AVPEKTOPOB.

Hakoner, BAC cdopMyaupoBan pPeBOJIOIMNOH-
HYIO TO3UIIUIO O TOM, 4TO dupekmopd obujecmsd 8 onpe-
OejleHHOTL cmeneHU Hecym 0meemcmaeeHHOCMb 3d NPOUCXO-
Osilyee 8 NOOKOHMPObHLIX 00Uecmay HpUOUUecKUX AULAX.
PaccmaTpuBasa koHKpeTHOe Aeno, BAC ykasai, 4To XOTA
reHepabHBIN JUPEKTOP KOMIIAHUY IeICTBUTENBHO UME
[IpaBO HA3HAYUTh PYKOBOJAUTENS JOYepHero Nnpeianpusi-
TUS U JOBEPATb €r0 KOMIETEHITUU U I06POCOBECTHOCTH,
TeM He MeHee, OH He IO/IKeH ObUT YCTPaHATbCA OT UCITOJI-
HEHUS O0S3aHHOCTH MO KOHTPOJIO 3a BBITOJHEHUEM
AUPEKTOPOM /I0UYE€PHEr0 II0Apas/ie/IeHUA CBOUX II0JIHOMO-
yuiiz, [Ipu aTom BAC moATBepAWI, UTO aKIIMOHEPHI BIIpaBe
TpebOBAThL OT AUPEKTOpA 803MeuwleHlUs obujecmay ybbim-
K08 B CUTyalll¥, KOT/Ia [0 BUHE TAaKOT'0 JUPEKTOpa ObLIH
npuYUHeHbl YObIMKU NOOKOHMPOJILHOMY 0bulecmsy ropu-
Oouueckomy suyy. O60CHOBBIBAs 3TO MPABO AKI[MOHEPOB,
B paMkax Toro ke fena BAC yka3zan, 4TO yMeHbIlIeHHUe
CTOMMOCTU aKTHUBOB [OYEPHEro IpeANpUATUA OZHOBpe-
MEHHO YMEeHbIIaeT CTOMMOCTh aKTHUBOB CaMoro oobie-
CTBa, Hapylmasa TeM caMbIM MHBECTULIMOHHBIE MHTEPEeChI
akmoHepoB. C y4eToOM TOrO 4YTO Ha NpPaKTUKe MHOTUE
3JI0yTIOTPE6IEHUS TIPOUCXOASAT UMEHHO B MOJKOHTPOJIb-
HBIX 06INeCTBY IOPUAUYECKUX JTUIAX, B OTHOIIEHUY KOTO-
PBIX Y MUHOPUTAPHBIX aKIIMOHEPOB MPaKTUYeCKU OTCYT-
CTBYIOT MHCTPYMEHTHI BJAUSHUA U 3aIIUTH HAPYIIEHHBIX
[IpaB, pa3BUTHeE JaHHOTO aclleKTa OTBETCTBEHHOCTH SBJIA-
eTcs OUYeHb BaXXHBIM IIIaroM BIiepe/,.

Eme ozHO OeclieHHOe M1 MPAaKTUKU KOpIOpa-
TUBHOrO yIpabjeHusa pasbAcHeHue BAC mnpegycmarpu-
BaeT, 4To 00obpeHue Odelicmaull zeHepaIbHOZ0 dupekmopda
KOJUIe2UA/IbHBbIM Op2aHOM obulecmed, a makice e2o Oell-
Cmeust 80 UCNOJIHeHUe YKA3aHull yuacmuuxos obuwecmsa,

1 A63aribl ceibMOi—ZeBsATHIM TyHKTa 2 [TocTaHoBmeHMsT BAC N262.

2 Cwm. Ilocranosnenue IIpe3nanyma Briciero apGUTpaXKHOTO cyza

Poccutickoit Pezpeparuu ot 6 mapta 2012 roga N212505/11.
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He u306as/10M 2eHepAIbHO20 JUPeKmopa Om OmaeencmaeH-
Hocmu!. JlaHHOe pa3bsACHEHHE PACCTAaBWIO BCE TOYKU
Haj «i» B CHUCTEME€ B3aMMOOTHOIIEHUI OpPraHOB YIIpaB-
smenus obimectBa. BAC MOATBEPAWI, YTO pellleHHe KOJ-
JIETMAJIbHOTO OpraHa WIM yKasaHWe ydJacTHHKa o6Iie-
CTBa—3TO He WHCTPYKUMUSA JJIs TeHEPATBHOTO AUPEKTOPA,
a JINIIb OAWH W3 KJIIoYel, HeOOXOJUMBIX eMy /ISl COBep-
LIIEHUS ONIPeAEIEHHOTO JeHCTBUA. BTOPBIM KJIFOUOM SIBJIS-
eTcs cOOCTBEHHOE YCMOTPEHHE reHepaIbHOr0 AUPEKTOPA,
KOTOPBIM He u36aBisgeTcs OT 00s3aHHOCTH JeHCTBOBATh
I06pOCOBECTHO 1 PAa3yMHO B MHTepecax 00IlecTBa.

BecbMa MHTepeceH TakKXKe OAWH W3 3aTPOHYTHIX
BAC acmeKTOB OTBETCTBEHHOCTH WIEHOB KOJUIETHATbHBIX
OpraHOB yTpaBIeHUs 32 IPUIMHUBIIEE YOBITKY PelleHue.
B COOTBETCTBUM C 3aKOHOM OT OTBETCTBEHHOCTU OCBOOO-
YKAIOTCSA Te U3 HUX, KTO TOJIOCOBAJ IIPOTUB TAKOTO pellle-
HUA WIM He NPUHHMAJl y4acTUA B rojocoBaHun?. BAC
VTOYHWI 3Ty KOHCTPYKLHIO, YKa3aB, YTO He NMPUHUMAaB-
Mie y4acTus B TOJOCOBAHUHU JAWPEKTOpa OCBOOOXKIaA-
I0TCSI OT OTBETCTBEHHOCTH, TOJHKO €CIM UX HeydacThe
6BLIO ZI0OPOCOBECTHBIM®, MIHBIMU CJIOBaMH, V HUX ObLIa
0oObeKTUBHAs MIPUYKHA AJIs1 HeydacTusa. TakuM ob6pasoM,
Om omeemcmeeHHOCMU U30asAA0MC MOAbKO Mme UjleHbl
KOJUIe2UAIbHO20 0p2aHd, KOMOpble 20J10C08AAU NPOMUS
cOOmMeemcmaywe20 peuleHuUs Uil 066eKmugHO He MO2U
npuHame yuacmusi 8 3acedaHuu. llemp mozo6GHOrO MOZA-
X0Jla — CTUMYJIMPOBATh WIEHOB KOJUIETHMATbHBIX OPTaHOB
yIIpaBieHus 061ecTBa MPUHUMATh YUacTHE B 3aceZlaHuAX
¥ 3aHMMAaTh CO/EP)KATeNIbHYIO IMO3UIIMIO II0 BOIIPOCAM
TIOBECTKU JTHA.

BaxkHas mpaBoBas MO3UWIMsA, CB3aHHAs C OTBET-
CTBEHHOCTBIO AUPEKTOPOB, ObLIa chopmyarupoBaHa BAC
B OTHOIIEHUU CPOKA UCKOBOU 0a8HOCMU NO mMpebo8aHuUsIM
aKyUOHEepo8 0 npusjedeHul OupeKmopa K OmeemcmeeH-
Hocmu. B cooTBeTCcTBUM C Hell 060l akiunoHep, 0obja-
JAIONUN OCTaTOYHBIM TAaKeTOM aKIMW, MOXKET IIpeb-
SIBUTDb UCK AUPEKTOPY O BO3MENIEHUU OOIIECTBY YOBITKOB

1 A63ar nepBriii myHKTa 7 [TocTaHoBieHuss BAC N262.

2 A63ar TpeTuii IyHKTa 2 ctaThi 71 ®esepasbHOrO 3aKoHa

«0O6 aKIIMOHEPHBIX 00IIIeCTBaX».
3 A63ar BTopoii myHKTa 7 [ToctaHoBneHus BAC N262.
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B TIpefieiax TpeX JIET ¢ MOMeHTa, KOorjja O MpUYNHEHUU
JUPEKTOPOM TaKUX YOBITKOB y3HAMW WU JOKHBI OBLTA
y3HAaTb aKIlMoHepHl 0b1ecTBa. [Ipy 5TOM He UMeeT 3Have-
HUs, KaK ]aBHO OH SBJIIeTCA aKI[MOHEPOM 061iecTBal. JlaH-
HOe pa3bsACHEHNE KaKeTCI PEBOJIOIMOHHBIM, ITOCKOIBKY
MpeAIIecTBYOIas cyZebHas MpaKTUKa 3a4acTyi0 CTPOU-
Jlach Ha TIPOTHUBOTIOJIOXKHOM ITO3UITUN, UCXOAA U3 KOTOPOM
HCTeEIl I0JDKEH ObLT OBITh aKI[IOHEPOM Ha JaTy COBEPIIIEHHU
JIUPEKTOPOM COOTBETCTBYIOIIIETO AeHCTBYA. TeM He MeHee,
OHO OCHOBAHO Ha cTtaTtbe 201 I'paxxkgaHckoro kozekca Poc-
cuiickort Pezeparuu, NpegycMaTpUBAIOIIEH, UTO IIepe-
MeHa JIUI] B 00sI3aTe/IbCTBE He BIeYeT M3MEHEHHA CPOKa
HMCKOBOW /IaBHOCTY U TIOPSZIKA ero ucyucaenwus. [porie
TOBOpS, MpoJaxka MPEXXHUM BJIaJIeNbIeM aKIMi HOBOMY
aKIMOHePY He 03HavaeT, YTO MpeKpaIaeTcs TO PaBo Tpe-
60BaHUA K JUPEKTOPY 06I1lecTBa, KOTOPOE UMeJT IPEXXHUH
akmyonep. OHO MePeXo/IUT K HOBOMY aKITMOHEPY BMeCTe
¢ IpHOOpETEHHBIMU ITEHHBIMY GyMaraMmu.

2.10. OnpegesieHre pa3Mepa B3bICKUBaeMbIX
YOBITKOB U paclipesiejieHne 6peMeHn
JOKa3bIBaHUA

[IpaBo moTpeboBaTh BO3MEIIEHUS YOBITKOB SIBJIA-
eTCA OJHUM M3 CaMBbIX BaXXHBIX WHCTPYMEHTOB 3alWTHI
HapylIeHHBIX [IPaB, B TOM YUCJIE B KOPIIOPATUBHBIX OTHO-
meHuax. IIpy 3ToM Ha TpaKTHUKe OAHUM U3 Haubosee
CyllleCTBEHHBIX MPEeNsATCTBHUH B ero HCII0Ib30BaHUM 3a4a-
CTYIO ABJIAETCA CIOKHOCTD I0Ka3bIBaHUA pasMepa IpUuiu-
HEHHBIX YOBITKOB. Ha MpOTS)KEHUM MHOTHUX JIET B cyae6-
HOU IpaKTHKe r'OCIIoCTBOBAIA MO3UIIYA, B COOTBETCTBUU
¢ KOTOpOU B CJIy4yae, eCjiM UCTel] He IoKa3asl TOYHBIN pa3-
Mep YOBITKOB, B ICKE [JOJDKHO OBITh OTKa3aHO.

BAC wusMeHWI TIOAOOHBIN IOAXOZ, YKasas,
YTO B C/yYae, eCJU KCTell 0OOCHOBaJ HCK, HO HE CMOT
TOYHO /IOKa3aTh pa3Mep YOBITKOB, TO Cy/ He BIIpaBe OTKa-
3aThb B UCKe U JOKEeH caM OIpeJieUTh pa3Mep B3bICKU-
BaeMBbIX YOBITKOB MCXO/IS1 U3 TPeOOBaHU CITPaBeIUBOCTH

1 Cwm. abzar nepBsiii myHkTa 10 IToctarnosaenuss BAC N262.
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¥ COpPa3MepHOCTH OTBETCTBEHHOCTH'. /JJaHHOEe TOJKOBa-
HUe TPU3BAHO C/leJlaTh MHCTPYMEHT BO3MENIEHUsA YOBIT-
KOB pab0TOCIIOCOOHBIM.

Bompoc pacmpezeneHuss 6peMeHM [JOKa3bIBaHUA
B CyZeOHOM Iporiecce 0COOeHHO BaKeH JJII ICKOB MUHO-
PUTApPHBIX aKI[MOHEPOB, MPEIbABIEHHBIX KaK B UX COO-
CTBEHHBIX MHTepecaX, TaK U B IOJb3y obIecTBa. B Takux
Jleniax, Kak IpaBWIo, UCTEI] IBIAeTCI MeHee MHPOPMUPO-
BaHHOU CTOpOHOM. HecMOTpst Ha 3To, Ha MPaKTUKe GpeMs
JIOKa3bIBAHUS YacTO ITOJHOCTHIO BO3JIArajoch Ha MCTIA,
OTBETYUK 3aHUMaJI TACCUBHYIO TTO3UIHIO U CY/ OTKA3bIBa
B McKe ¢ GOPMYJIUPOBKOM «HCTell He A0Kazail...» [10106-
HBIH TOAXOA He crocobcTBoBan 3>PpPEeKTUBHON 3alllUTe
HapyIIeHHBIX TTPaB MUHOPUTAPHBIX aKITMOHEPOB.

BAC mipeAmipuHsT cepbe3HbIe Iary mo 6osee cpa-
BeJTMBOMY paclipefiesieHrio 6peMeHy oKas3biBaHus. Tak,
paccMmaTpuBas KOHKpeTHoe Zieio, ITpesnguym BAC ykasai,
YTO B CJIy4yae, ecjIv UCTel] IpeACTaBIWI JOCTaTOYHO CEPhe3-
HbIe ZIOKa3aTeabCTBA U MPUBeJ yOoeJuTeTbHbIE apTyMEHTI
B TIOJBb3y /[OKA3bIBAEMOTO UM OOCTOSTEThCTBA, TO Ha
OTBETYMKA IEPEXOAUT OpeMsi JOKa3bIBaHUSA OOpPaTHOrO.
[lpu 3TOM HeXeJaHWe OTBETYMKa IPEACTaBUTh J0OKa3a-
TeNbCTBA JOJKHO KBATUGUIMPOBATHCA HCKIIOYUTETHHO
KaK OTKa3 OT ONpOBep)KeHWs TOro ¢akTa, Ha HaJIUIUe
KOTOPOTO apryMEHTUPOBAHHO CO CCBUTKOM Ha KOHKpET-
HbIe JOKYMEHTHI YKa3bIBaeT MPOLECCYaTbHBIN OMIOHEHT.
[ToaTOMY CyZy HAJJIEXUT COTIACUTBCS C TEMU apryMeH-
TaMH HCTIA, KOTOPHIE HE ONPOBEPTAIOTCA OTBETUUKOM?Z,

Takum o6pasom, O6osee UHGOPMUPOBAHHOMY
OTBETYUKY YK€ He YJACTCAd «MOJYa OTCHUZAETHCS» U IPH-
JleTCs 3aHMMAaTh AKTUBHYIO OOOPOHHUTENBHYIO MO3ULIUIO,
MpeABbABIASA COOTBETCTBYIOIIME JOKa3zaTeabcTBa. Oue-
BUZIHO, 3TO TOJIKOBaHUe paboTaeT MU B OOpaTHYIO CTO-
POHY, MTOCKOJIbKY, €CJTU OTBETYMK NMPUBOAUT BECKHE JIOKA-
3aTeNbCTBA B OOOCHOBAHWE CBOEN MO3WIIMKM, HA KCTIA

! Cwm. Iocranosnenue IIpe3nanyma Briciero ap6urpaxsoro cyzga PO

ot 6 cenTa6ps 2011 roga N22929/11, a Taroke myHKT 6 [locTaHOBIEHUA
N262.

2 Cwm. Ilocranosnenue [Ipe3uaryma Beiciiero apGUTpaKHOro cyza

Poccutickoii ®eneparuu ot 6 mapra 2012 roga N212505/11.
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BozylaraeTcs OpeMsa OIPOBEP)KEHUS COOTBETCTBYIOUIUX
06CTOATENBCTB.

[TpyuMeHUTENPHO K BOIPOCAM OTBETCTBEHHO-
ctu aupektopoB BAC chopmynupoBan emje 6osee KOM-
IUIEKCHBIN TTOAXO0Z K paclpeZiesieHui0 OpeMeHH JJOKa3bl-
BaHUs. IlepBoHavyajabHOE OpeMSA /OKa3bIBAaHUS JIEKUT
Ha WCTIe, KOTOPbIA JOJDKEH /[OKa3aThb HeZoOpocoBecT-
HOCTb WM Hepa3yMHOCTb ZIeMiCTBUHN AUPEKTOpa, MOBJIEK-
IIMX YOBITKY 11 obIiecTBa. [Ipu 9TOM ecid UCTEll yTBEp-
KZAeT, YTO [JUPEKTOP JeHCTBOBaJI HeJ0OpPOCOBECTHO
WM HepasyMHO, U IpeACTaBUI JOKa3aTeJbCTBa, CBUJE-
TeJbCTBYIOIHE 00 YOBITKaX FOPUIUIECKOTO JIUI[A, BHI3BAH-
HBIX JAeWCTBUSIMHU JUPEKTOPA, TaKOW AUPEKTOP MOXKEeT
JlaTh TIOACHEHWS OTHOCHUTENLHO CBOUX JIEUCTBUM, YKA3aTh
Ha TPUYMHB BO3HUKHOBEHMS YOBITKOB U TIPEJCTaBUTh
COOTBETCTBYIOIINE ZIOKA3aTEIbCTBA B CBOIO MOB3y. B ciry-
Yyae 0TKa3a AUpeKTopa OT Aauyu MOsSCHEHUN Wi UX IBHOHU
HEIIOJIHOTHI, CyZ, MOXXeT IIOCYUTATh IMoZ0OHOe IIoBe/eH1e
JVIpDEKTOpPa HeZOOPOCOBECTHBIM M BO3JIOXKUTH Ha HETro
O6peMs [0Ka3bIBaHUA OTCYTCTBUA HapyIIEeHUS 00OS3aHHO-
CTH IeiCTBOBATh B MHTEPeCax I0PUANIECKOTO JIULA 06POo-
COBECTHO U pasyMHO!. BAC Tak:Ke ITepeurcIuI psiZi 06CTOsI-
TEJIbCTB, NPU YCIIENTHOM JIOKAa3bIBAHUM KOTODPBIX MCTIIOM
MPEe3IOMUPYETCA, UYTO AUPEKTOP JeiCcTBOBal HeA0OpPOCOo-
BECTHO WU HEpa3yMHO?. B 3ToM ciiyyae Ha Takoro AUpeK-
TOpa IepeKJIaibIBaeTcss OpeMs JoKa3bIBaHUA 00pPaTHOTO.

CrezyeT OroBOPUTHCA, 4YTO BO Bcel «DOUKe»
MIO3UTUBHBIX pa3bAcHeHUN BAC mMeeTrca ofHa cepbes-
Has JIOKKA Jertsa. JTO cyAeOHas IPaKTHUKa CyZOB HIDKe-
CTOSAINUX WHCTAHIUN, KOTOpas CIIOCOOHA CBeCTH Ha HeT
BCE YCWIMSA BHICIIEH cyAeOHON WMHCTAHIMU. SpKU IIpH-
Mep — Pe30HaHCHOe /IeJI0 O B3BICKAHUM C T'eHepajbHOIo
JUpeKTopa obiecTBa 6oJiee MOJOBHHBI MILIHApAA Pyo-
Jief YOBITKOB, TPUYUHEHHBIX JI0OUEPHEMY 3aBOZy CAETKOM,
B KOTOPO¥ OH OBLI 3aMHTepecoBaH (Tak Ha3hIBaEMOE ZeJI0
Kuposckoro 3aBoza). Ilocie oTkasa cyoB BCeX WHCTaH-
IIUH B yZIOBJIETBOPEHUH UCKA JIaHHOE JIeyio Tornaio B I1pe-
suzanyM BAC. ChopMymmpoBaB HECKOTBKO MPOTPECCUBHBIX

1 A63aupl TpeTHii—IATHIN MyHKTa 1 [TocTaHOBIeHMsI BAC N262.

2 AG3anpl epBBIH—IIecToi IMyHKTa 2 1 a63al[bl IepBbIii—YeTBep-

ThI# yHKTa 3 [TocTaHoBaeHusT BAC N262.
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MIPABOBBIX TTO3ULINH, [Ipe3anryM HaIpaBUJI ZIEJIO HAa HOBOE
paccmoTpenue!. [Ipy HOBOM PacCMOTPEHUWU CYZ TTePBOM
WHCTAHIIWY UCK YIOBIETBOPWI U, PYKOBOJCTBYSCH IMPaBU-
JIOM O TOM, YTO €CJIU TOYHBIHM pa3mep YObITKOB He JIoKa3aH,
TO CYZ, €T0 OllpeiesisieT caM, B3bICKAJ C JUPEKTOpA... OAHY
THICAYY pyOsieii2.

BmecTe ¢ TeM ocTaeTcst OTKPBITHIM BOIIPOC CYAbOBI
pasbscHeHut BAC mocie ero «causgHus» ¢ BepxXOBHBIM
CYZIOM.

[Tomumo 3TOrO, BO BTOPOM 4YTeHHU dYactu ['pa-
JKZaHCKOro KoZiekca Poccuiickoit @eziepaiiuul Mo 0puau-
YECKUM JIUIaM TIOSBUJIaCh HOPMa O TOM, YTO aKIMOHED,
TPeOYIONUNA OT JUPEKTOPOB BO3MEIIEHUS MPUUUHEHHBIX
00111eCTBy YOBITKOB, JOKEH YBEJAOMUTH APYTUX aKIIUO-
HEpPOB O HaMepeHUU OOPATUThCA C TAKUM HCKOM B CY/,
a TakkKe TMPeJOCTaBUTh MM WHGOPMAILUIO, UMEIOIIYIO
OTHOIIIEHUE K feny. [IOpAZoK TaKoro YBEAOMJIEHUS MOXKET
OBITH MPEAYCMOTPEH yCTaBOM o0InecTBa®, JlaHHass HOpMa
B ee TeKyIlel peJakiuy co3ZIaeT 0UEBUAHOE IIPEMATCTBUE
JUTST TIPEIBABIEHUA UCKOB 00 OTBETCTBEHHOCTH JUPEKTO-
POB MMHOPHUTApPHBIMU aKIIMOHEpAaMU, KOTOphle KaK pas3
yale BCEro OKa3bIBAIOTCSA 3aMHTEPECOBAaHHBIMU B BO3Me-
IIeHUKW JUPEeKTOpaMK YOBITKOB KOMIIaHMHM. Hampumep,
B CJlydae ecjau OOIIecTBO ¢ OOJBIIMM YKCIOM aKIHOHe-
POB TIPOTIUIIIET B yYPEAUTENbHBIX JOKYMEHTaX TpeboBa-
HUe HalpaBJIATh TaKUe YBeIOMJIEHUS W MaTEPUAJIBI Jeia
IO TTOYTE KaXXAOMY aKIIOHEDY.

llero B TOM, 4YTO IO [AAHHOW KaTErOPUM CIIO-
POB B GOJIBIITMHCTBE CJIyYaeB CyJbl CKJIOHHBI OTKA3bIBATh
B V/IOBJIETBOPEHUM HCKOB. [103TOMYy PHCK OTKasza B HMCKe
(u, cmenoBaTeNbHO, PUCK HECEHUS CBOUX IOPUAMYECKUX
Pacxo/oB, a TakKe KOMITEHCAIIUU IOPUAMYECKHUX PacXo-
ZIOB OTBETYMKA) /I MUHOPUTAPHBIX aKIIMOHEPOB 3HAUM-
TeJIbHBIHN, Aake IPU 0OOCHOBAHHON MPABOBOH IMO3UIUU.

1 Peub uzeT o [ToctaHoBneHuu [Ipesuaryma Briciiiero apOUTpaskHOTO
cyza Poccutickoit @eaepaunu o 6 Mmaprta 2012 roga N212505/11.

2 Cwm. pemenuie Ap6urpakHoro cyza ropoga Cankt-IlerepGypra

u JlennHrpazckoi obnactu ot 10 deBpasnsa 2014 roga mo geny
N2A56-1486,/2010.

3 Cwm. myHKT 2 cTathu 65.2 ['paskaanckoro Kozekca Poccuiickoit Peze-

palliH B pefakiuH, AeiicTBytomeii ¢ 1 centsabps 2014 roga.
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B cBA3M C 3TUM NpPU YCTAHOBJIEHUH JAHHOTO TpebOBaHUA,
BJIEKYIIIETO CYIIECTBEHHBIE JIOTIOJHUTENbHBIE PACXO/BI
Ha yBeJJOMJIEHUE, PUCKU JJIT MUHOPUTAPUEB CTAaHOBATCA
eme Ooslee MaTepuaIbHBIMU, YTO MPENATCTBYET X 0Opa-
IIEHUIO B CYZ.

Ba’kHO OTMETHTH, YTO MOJOOHBIE MCKU MHUHODH-
TapHBIX AKIHOHEPOB SIBJIAIOTCS KOCBEHHBIMU. B pamkax
TAKOTO pOJa CIIOPOB OHU TPEOYIOT BO3MECTUTH YOBITKU
He cebe, a OOIIECTBY, T.e. BEPHYTb [AE€HBI'M B KOMIIa-
Huro. CreZloBaTeNbHO, AaXKe eCJIM OHU BBIUT'PHIBAIOT UCK,
TO UX BBITOZIa, BO-TIEPBBIX, KOCBEHHA—Yepe3 BOCCTAHOB-
JIeHVe UMYIIIECTBEHHOTO MOJIOXKEHUs 0bIecTBa U Hamps-
MYI0 OHU HUYETO He TOJMy4aloT. BO-BTOPBIX, M3MepPSeTCs
BBITOZIA B TAKOM JK€ IIPOILIEHTE OT CYMMBI MICKA, CKOJBKO
COCTaBJIAET MAaKeT OOPATHBIIETOCS C MCKOM aKI[HOHEepa
OT YCTaBHOT'O KammuTasa obIIecTsa.

[Ipy paccMoTpeHUM Bompoca o006 obpalleHuu
C MICKOM B Cy/I, aKITMOHEPBI BCETZIa COOTHOCAT IMOTEHIINAb-
HBII PUCK U MOTEHI[UAIBHYIO BEITOAY. YKa3aHHbBIE HOPMEI
JlealoT pycK GonbmuM (B YacTH pa3Mepa ero MaTepu-
albHOM COCTaBJAIONIEN), a BBIFOAY COXPAHSAIOT IIPEX-
Heli. TakuM 06pa3oM, aKIIMOHEPHI CKOpee MPUMYT pelle-
HuUe He obpamaThes B cyA. C y4eTOM U3JI0KEHHOTO TaHHAs
HOpMa B ee TeKyIlel peJaKIu MPUBEJET K CHIKEHUIO
YPOBHSA 3allUIIEHHOCTH MPAaB MHUHOPUTAPHBIX aKIIMOHE-
pOB U 6e3/elCTBHUI0O WHCTUTYTOB OTBETCTBEHHOCTU Ha
npakTuke. MHorouuciaeHHbsle pasbacHeHUuA BAC mpocro
HEKOMY Gy/IET UCITOH30BaTh.

[Tpu 3TOM Kakue-T1b0 OCHOBAHMS JJI UCKYCCTBEH-
HOTO OTPaHUYEHUS BO3MOXXHOCTH MPEABSIBIEHUS TAKUX
HUCKOB OTCYTCTBYIOT. IIpobjeMa u3OBITOYHOTO IIPEIbsB-
JIeHUs] TTOJO0OHBIX MCKOB TIPaKTHUKE HEe WU3BECTHA. TaKUM
06pa3oM, HET HUKAKUX ITOJUTHUKO-TIPABOBHIX OCHOBAHUM
BO3JIaraTh HA UCTIIOB I10 AaHHBIM KaTETOPHUAM el ToA006-
Hble JONOJHUTENbHBEIE oOpeMeHeHUA. OcraeTcsa Haje-
SATBCSA, YTO 3aKOHOJATENb IIOCTAPAETCA CHU3UTH OIMCAH-
HbII HeraTUBHBIA 3pdeKT yKazaHHOW HOPMBI Ha YPOBHE
HHBIX 3aKOHOB.

HoBOBBeZIeHHWsI TIOCTIEIHUX JIET CYIIECTBEHHO
M3MEHWIHN PETYJIUPOBAaHUE PA3JIUYHBIX ACIEKTOB KOPIIO-
PaTUBHBIX OTHONIEHUH B TOJIb3Y aKIIMOHEPOB U TIOBBICKITH
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YpPOBeHb 3alIUThI UX UHTepecoB. C OZHOI CTOPOHEHI, 3TO
TI03BOJIAET TOBOPUTH 00 yCIENHOCTH pedOopMbI KOpTiopa-
TUBHOTO ympasieHus. C Apyroil CTOPOHBI, JOCTUTHYTBIN
nporpecc TpebyeT KPUTHUIECKOH OIIEHKH, IOCKOJIBKY ITepe-
YHcJIeHHbIEe JIOCTKEHUS —3TO JIUIIh MaJas 4acTh TOTO,
YTO ZIOJDKHO OBLIO OBITH BHITOJMHEHO K 2014 roay B COOT-
BETCTBUU C YIIOMAHYTHIMU BBIIIE JOPOKHBIMHU KapTaMH.

2.11. TToHATHE KOHTPOJUPYIOIIETo JUlla U ero
OTBETCTBEHHOCTH

HepaboTatommyie MexaHU3MBl OTBETCTBEHHOCTHU
SBJIAIOTCA caMO¥ cepbe3HOM Mpo61eMoii pOCCUHCKOTO KO-
MMOPaTUBHOTO yIipaBieHusA. Ee KBUHTACCEHIUS — OTCYT-
CTBUE B KOPIIOPAaTUBHOM 3aKOHOATENIbCTBE TOHATHUA
KOHTPOJIMPYIOIIETO JIUIIA 1 HOPM O €TI0 OTBETCTBEHHOCTU
3a YOBITKY, MPUYUHEHHBIE 110 €70 BUHE MTOAKOHTPOJILHOMY
IOpUAUYECKOMY JIULLY.

CTporo roBops, OTHOLIEHUS KOHTPOJA U OTBET-
CTBEHHOCTH KOHTPOJUPYIOIIEro JHlla B POCCUHCKOM
KOPIIOpaTUBHOM IIpaBe Bce e perynupyorca. OHako
[UIST DTOM IIeIM MCIIOJNb3yeTCs KpailHe HeyAayHbIA HOP-
MaTWBHBIM anmapar, a HUMEHHO IIOHATHE «OCHOBHOE
00I1IeCTBO» M HOPMBI O €r0 OTBETCTBEHHOCTH. [Ipu 3TOM
10l OCHOBHBIM OOII[ECTBOM C Y4eTOM KaK OyKBaJbHOTO
COZIEp>KaHUA HOPMBI, TaK U MPAKTUKU MPUMEHEHUs JaH-
HOT'O TepMWHA, MOHUMaeTcsa: (a) XO3dHCTBEHHOE TOBa-
pulliecTBO win obiecTBo, (6) Hampamyioo u (B) camo-
CTOATENHPHO BJAJeloNlee KOHTPOJbHBIM TMAKETOM aKITUH
ZPYTOro XO3SMCTBEHHOT'O OOINEeCTBa, NPU3HABAEMOTO
podyepHuM. Takum 006pasoM, CTOUT KOHTPOJHPYIOIEMY
JIUIY HE COOTBETCTBOBATh KAKOMY-THOO U3 TPEX IIEPEUUC-
JIEHHBIX TIPU3HAKOB, OHO He OyZeT IpU3HAHO OCHOBHBIM
obmectBoM. U ciefoBaTenbHO, He OyZeT HECTH OTBET-
CTBEHHOCTb 32 YOBITKH, TPUUNHEHHBIE TOAKOHTPOJIBHOMY
IOpUAUYECKOMY JIUILY 110 €r0 BHHE.

Ha npakTuke KOHTpONUPYIOIIEe U0 OYeHb YaCTO
BJIaZleeT COOTBETCTBYIOIINM ITaKeTOM aKI[UM He HallpAMYIO,
a KOCBEHHO—4Yepe3 TMOAKOHTPOJbHEIE eMY IOPUANYECKUE
suna (HECOOTBETCTBUE ITOHATHIO OCHOBHOTO 00IecTBa
0 KpUTEpHUIo «6»). He pesIKoCTh TakKe CUTyalllu, Koraa
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BJIaJleHrie KOHTPOJIbHBIM MTAKeTOM aKIIHi OCYIIeCTBIAETCa
COBMECTHO HECKOJbKUMU CBA3AHHBIMU JHIaMu (HECOOT-
BETCTBUE TOHATUIO OCHOBHOTO 06IlecTBa IO KPUTEPHUIO
«B»). VI ec/ii BTOpO€e 0OCTOSATENBCTBO BCTPEYAETCS CKOpee
B CJIy4asx, KOTZla KOHTPOJIMPYIOILIEe JIUIIO MBITAETCS 3aMa-
CKAPOBATb CBOI KOHTPOJIb, TO TIEPBOE Yallle SIBJISeTCs Hop-
MaJIbHBIM CTPYKTYpUpOBaHHeM Ou3Heca. V3 cKa3aHHOTO
C OYEBUJHOCTBIO CJIEAYET, YTO HOPMBI 0O OTBETCTBEHHO-
CTH OCHOBHOTO 0011IecTBa He 3P PeKTUBHBL. J[aKe IPHU IPo-
CTOM KOPIIOPATUBHOM CTPYKTYpe KOHTPOJIUPYIOIIee JUI0
MOJKET He MOANAaZaTh Mo/ MOHATHE OCHOBHOTO OOIIeCTBa
U YKJIOHATBCA OT COOTBETCTBYIOIIEH OTBETCTBEHHOCTH.
U tem 6osiee M36EKUT OTBETCTBEHHOCTU KOHTPOJIHUPYIO-
IIee JIUTI0, KOTOPOE CIEIUATBHO CO3/]aI0 KOPITOPaTUBHYIO
CTPYKTYPY CBOEro 6u3Heca ¢ y4eTOM TaKOH 3a/jauH.

C TOYKM 3peHUs IOPUANYECKON TEeXHUKU JaHHas
mpobseMa ycTpaHseTcs 3yeMeHTapHo. [l atoro B I'pa-
’K/IAHCKOM KO/IEKCe ITOHATHE «OCHOBHOE O0IIIeCTBO» 10CTa-
TOYHO 3aMEHUTb Ha «KOHTPOJIHUPYIOIIEe JUI0» U YCTaHO-
BUTh MpaBWa O €ro OTBETCTBEHHOCTH BMECTO TIPaBUI
006 OTBETCTBEHHOCTH OCHOBHOrO ob6miectBa'. [Ipu 3TOM
GOpMYJTUPOBKM HOPM MOTYT OCTaBaThCd MPUMEPHO
TaKUMHU JKe, KakK M ceifiyac. Jlaxke caM TEPMHUH «OCHOB-
HOe 0O0INecTBO» MOXKHO COXPaHUTh, YCTPAHUB TOJNBKO Te
HEZIOCTAaTKY MOHATHUA, KOTOPBIE BhIllle ObLTH 0603HAYEHBI
OGYKBaMU «a», «b» U «B». i1 9TOTO B HOBBIX HOpPMaXx Tpe-
6yeTcs YTOYHUTb, YTO KOHTPOJUPYIOUUM MOXKET OBITh
KaK IOpUAMYECKOe JIUIIO 000 OpraHM3alloOHHO-TIPaBO-
BOIt GpOpMEL, TaK U GpU3UIECKOE JIUI0, 8 KOHTPOJIh MOXKET

1 CM. TOHATHSI «OCHOBHOE OBIIECTBO» U «[oUepHee 0BIeCTBO» B CTa-

The 67.3 I'paskgaHcKoro Kozekca Poccuiickoit ®egeparuu. OTa pefak-
1 feficTByer ¢ 1 ceHTAGPs 2014 rofa v IOBTOPSIET Te MOTOXKEHUSA

06 OCHOBHBIX U J0YePHUX O0IIeCTBaX, KOTOPBIE COAEPIKAINChH B CTa-
The 105 mpeapiayIelt pegakuuy ['paxkAaHcKoro Kogekca Poccuiickoi
Pepepannu ¢ 1994 roga. Taxxe cm. ctateu 53.3 u 53.4 I'paxgaHCKOro
koziekca Poccuiickoit ®ezepariyy, KOTOpbIe NpeAaraanuch pefakiyein
nepBoro yteHus npoekra PesepanbHoro 3akoHa «O BHECEHUU U3Me-
HEHWH B 4aCTHU IIEPBYIO, BTOPYIO, TPETHIO U YETBEPTYIO ['paXKAaHCKOTO
Koziekca Poccuiickoit ®esepanuy, a TakKe B OTAeIbHbIe 3aKOHOAATENb-
Hble akThl Poccutickoit @enepannn» N247538-6. Cratbu 53.3 u 53.4
KaK pa3 ¥ ObUIY IPU3BaHbI 3aMEHUTb KOHCTPYKIIHIO «OCHOBHOE-[04ep-
Hee 06I1IeCTBO» Ha «KOHTPOJIMPYIOIIee-MOAKOHTPOIBHOE JIUII0».
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OCYIIECTBJIATLCA MPSAMO WINM KOCBEHHO, CAMOCTOATEIbHO
WM COBMECTHO C MHBIMMU JIMI[aMHU.

Mexzy TeM C coxajleHHeM IIPUXOAUTCA KOHCTa-
THPOBATh, YTO B Ipouecce pedopMupoBaHusa I'paxzaH-
CKOTO KOZIeKca OBUIO IPUHATO IPUHINIINATBHOE PelleHre
0 COXpaHeHWU HEW3MEHHBIMH HOPM 00 OCHOBHOM 001Ie-
CTB€ U €ro OTBETCTBEHHOCTH.

2.12. lousaTtue adpPuIrmpoBaHHOCTH

VYTIIOMSAHYB «HUHBIX JIUI» MBI HEM30€XKHO TOAX0IUM
K mpobieMatuke adpGUIMPOBAHHOCTU, KOTOpas TECHO
BIUIETEHAa BO MHOTHE aCIeKThl KOPIOPATHUBHOIO YIIPaB-
JseHus. VI TepBBIM M3 TaKUX aCHeKTOB— IIOHATHE KOH-
Tponupymollero auta. /leio B TOM, 4TO JOBOJBHO IIPOCTO
YCTAaHOBUTHh OTHOIIEHUA KOHTPOJS, €CaU objaZaTeniemM
KOHTPOJIbHOT'O ITaKeTa aKI[UH ABJIAeTCs OfHO U0, OZHAKO
B CUTYyal[UM, KOTZIa OH HAaXOAUTCS B PyKaxX HECKOJIbKUX JIUII,
B OTHOIIIEHUU KOTOPHIX MOXKHO IIPEATIONOXUTh UMMaHEHT-
HOE BJIUSHUE IPYT Ha APyTa, CBI3aHHOCTD TAKUX JIUII HEOO-
XOAUMO KaK-TO 3apUKCHUPOBaTh. JIIT 3TOrO B POCCUHCKOM
3aKOHOZATEIbCTBE TPAJUIIMOHHO WUCIIONb3YeTCs IIOH:A-
e abOUIMPOBAHHOCTHU!, KOTOPOE, MpaB/a, 6e3HafeXHO
ycTapesio v TpebyeT yTOYHEHHA.

[l wutlocTpanii  J@HHOTO Te3uca IpPUBEIEM
HEKOTOphle Mpobesbl AeHcTByoNEero moHATus adduiu-
POBAHHOCTH. Bo-TiepBhIX, UCX0A U3 OYKBAJIBHOTO COZED-
JKaHUA, OHO TpU3HAET Hamnyve abOUIMPOBAHHBIX JIWI]
TOJIBKO ¥ TAKOT'0 GU3NYECKOT0 JINIA, KOTOPOe OUITHATHHO
OCYIIIeCTBIIIET NPeANPUHUMATENbCKYIO AeATeNbHOCTD, T.€.

1 Cwm. cratblo 4 3akoHa PCOCP «O KOHKYpEHIIUH U OTPaHUYEHUH
MOHOITOJIICTUYECKOM IeATEbHOCTH Ha TOBaPHBIX PHIHKaxX». B Hel
COZIEPKUTCS eAMHCTBEHHOE Ha CErOAHANIHNN JeHb oHATHe adduinpo-
BaHHOCTH, Ha KOTOPOE CChUIAETCA HECKOIBKO JeCATKOB delepaabHbIX
3aKOHOB TIPH PETYINPOBAHUU TE€X TIPABOOTHOIIIEHU, KOTOPBIE TPEBYIOT
ydeTa CBI3aHHOCTH JIHL. VICK/TIOUeHUSMH U3 IpaBwiIa 06 YHUBEpCab-
HOM IIPUMEHEHUH eJHOT0 ITOHATUA adPIIPOBAHHOCTH SBJIAIOTCS
HasoroBsiii Kogieke Poccuiickoit ®egepanuy u PesepanibHbIN 3aKOH

«Q 3aIIuTe KOHKypPEHIINH», KOTOPHIE B LIEJIAX CBOMX chep peryInpoBa-
HUS—HAJIOTOBOU ¥ aHTUMOHOIIOJIbHOM—YCTaHOBMIU COGCTBEHHBIE
TIOHATHSA, OIMUCHIBAIOIIUE CBI3aHHOCTD JINI— «B3aUMO3aBHCHMBIE JIULIA»
U «'pyIIia JINO».
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3aperucTpUpoOBaHO B KauecTBe UHAVBUAYAJIbLHOTO IIpea-
npuauMaresna'. Takum obpa3om, ydacThe B KaKOM-THOO
KOPITOPAaTUBHOM IPABOOTHOMIEHUY (GU3UYECKOTO JIHIA
MOXXHO MCIIOJIb30BaTh /11 YKJIOHEHUS OT JeiicTBUA HOPM,
CCBUIAIOUINXCS Ha TOHATHE adPHIMpOBaHHOCTH.

Bo-BTOpBIX, B COOTBETCTBUY C IPAaBUWIAMH O IPYIIIE
JIUL, Ha KOTOphle OIHMpaeTcsa JAeHCTByIolee IOHATUE
adPrIMpOBaHHOCTH, eCIN opuandeckoe aumo N21 Koc-
BEHHO, T.€. 4epe3 LeNOYKY ITOAKOHTPOJBHBIX €My IOpHU-
AUYECKUX JIUL], KOHTPOJUPYeT IopUAuYecKoe JUio N2,
TOo apPUIMPOBAaHHBIMU OHM MPU3HAIOTCH, TOJBKO €CTH
MEeX/ly HUMH B IIeTIOYKe KOHTPOJIS HaxoAuTCs He Gosee
Tpex opuandeckux aull. Takke, eciiv 10pUgUdecKUe Julia
N2 1 u N22 HaxosaTCs Mo/ 06ITUM KOCBEHHBIM KOHTPOJIEM
topuguyeckoro juna N23, To abduIMpoBaHHBIMUA OHU
MIPU3HAIOTCS, TOJBKO €C/IU MeXY KaXKJbIM M3 HUX U I0pU-
AudeckuM junioM N23 B Ilelouke KOHTPOJSA HaXOAUTCA
He 60JIee OTHOT'O IOPUANIECKOTO JTUlla. JIN6O eciiy 10pUu-
yeckoe Juio N21 nmpsMo MOAKOHTPOJIBHO I0OPUANIECKOMY
muiy N23, 1o oHO Oyzer mpusHaHO adHIMPOBAHHBIM
¢ ropuandeckuM JuiioM N22, TOJIBKO ec/iu B 1[eTI0YKe KOH-
TpoOJIA MEeXAY ropuzndeckuMu junamu N°3 u N°2 Haxo-
AUTCA He O0Jiee IBYX OpUANYeCKUX JIHL. VIHBIMU CIOBaMH,
MPOCTBIM YAJTMHEHUEM I[ETTOYKHU KOHTPOJIA adrummpoBaH-
HOCTb MOKHO «pPa3opBaTh».

B-TpeThux, 3aKOH MNpusHaeT adpINPOBaHHBIMU
opyguYecKoe JIMIO0 U ero y4YacTHUKA, KOTOPHIU BilaZieeT
6osee yem 20%-Hoii fomeil B HeM? OAHAKO eC/IU JIUIO
BJIajieeT, Hanpumep, 15% rosjocylonyx akiui, a apdu-
JIMPOBAHHOE C HUM JIMLO BiaZeeT eue 15% romocyrommux
aKIWH, TO HUKTO U3 HUX He TpU3HaeTcs apGrinpoBaHHBIM

1 Csoum TonkoBaHueM BAC (cMm. [Toctanosnenue [pesuayma BAC
N214613/11 ot 22 mapra 2012 roza) paspeliwi AaHHYIO IpobieMy IIpy-
MEHUTENBHO K CZle/IKaM C 3aMHTEPECOBAaHHOCTBIO aKIIMOHEPHOTO 061ie-
crBa. OHAKO JJIA OCTAIbHBIX IPABOOTHOLIEHHH JaHHBIH Tpobert ocTa-
eTcs KpaliHe aKTyaJbHBIM.

2 ByKBaJIbHO HOpMa F'OBOPHT O «IIPaBe PACIOpsKaThes 6omee

geM 20% 0O61I1ero KOJIMYeCTBa IoJI0CcoB». TeopeTruecKu Takas GopMyJIu-
POBKa MTO3BOJISIET TOJKOBATh HOpMY 60JIee ITMPOKO, YEM ITPOCTO MPSMOe
caMocCTosITeIbHOE B/IaJileHre COOTBeTCTRYIolIel noneit. OZHaKO Mpak-
THKA IO ITyTU PaCUIMPEHHOTO TOJIKOBAHUSA 32 MHOTHE I'OZbI IIPUMEHEHUS
JIAaHHOW HOPMBI TaK M He TIOIILIa.
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JIUTIOM TAKOTO aKI[MOHepHOTo obmiecTBa. Cie10BaTENbHO,
TSI TOT'O YTOOBI B TIOZI0OHOM CUTYaIU YKJIOHUTBCSA OT IeH-
cTBUA HOpM 00 apPrInpoBaHHOCTH, JOCTATOYHO COOTBET-
CTBYIOIIMH aKeT aKIUN «PasjIoKUTh» Ha ZBa abrinpo-
BaHHBIX JIUIIA.

[ToMHUMO 3TOTO, Yepe3 POJCTBEHHBIE OTHOIIEHUS
TeKyllee MoHATHEe adpPIMPOBAaHHOCTH, HAIPOTUB, YCTa-
HABJIMBAET CJIUIIKOM IIMPOKUH MepevyeHb adrInpoBaH-
HBIX JIUL, ¢u3ndeckoro juna. K HUM OoTHeceHBI, BO-Tiep-
BBIX, €r0 CyNpPYT, poauTenu (B TOM YHCJIE YCBIHOBUTEN),
JeTu (BKJIIOYAs YCHIHOBJIEHHBIX), MOJTHOPOJHBIE Y HETIOJ-
HOpPOAHBbIE OpaThd U cecTpbl. O603HAYUM HUX POJCTBEH-
HUKaMU TIEPBOTO YPOBHsA. BO-BTOPBIX, CYNPYT, POAUTETU
(B TOM YHMCIie YCHBIHOBUTENN), AeTU (BKJIIOYAsA YChIHOBJIEH-
HBIX), TTOJTHOPO/JHbIE Y HETIOJHOPOAHbBIE 6PAaThs U CECTPHI
POAICTBEHHUKOB TIEPBOTO YPOBHA. HazoBeM uX pOJICTBEH-
HUKaMU BTOPOTO YPOBHs. Hy ¥ HAKOHEI], CyIPYyT, POAUTETN
(B TOM uUmCIIE YCHIHOBUTENN), ZIETU (BKJIIOYAs YCHIHOBJIEH-
HBIX), TIOTHOPOAHBIE Y HETIOJHOPOAHBIE OPAThS M CECTPHI
POACTBEHHUKOB BTOPOT'O YPOBHS.

TakuMm obpasowm, AeicTBylolee oHATHE abdUiy-
POBAHHOCTH, C OZHOM CTOPOHBI, HE OXBAaTHIBAET MHOTHUE
OYeBH/HbIE 3HAYMMEIE CJIydad CBSA3aHHOCTH, a C APYrou
CTOPOHBI, OTHOCUT K apPHTMpOBaHHBIM JIMI[AM Ype3MEPHO
IIUPOKUM KPYT POACTBEHHMKOB. HakoHell, AeHCTBYIO-
Iee IOHATHE IMIPEACTABIsIeT COOOM HCUEPIIBIBAIONINI
mepedeHb OCHOBaHUM adPUINPOBAHHOCTH, UTO IIO3BO-
JIIET JIETKO OOXOAUTb COOTBETCTBYIOIIEE PETYIHMPOBAHUE,
WICTIOJTh3Ys CBSI3aHHBIX JIUII, HE TIOAMA/Al0NNX M0/ yKa3aH-
HbIE B 3aKOHE KPUTEPUU.

C y4eToM JIaHHBIX HEJOCTATKOB BPS/L JTU BO3MOXKHO
WCTIOIh30BaTh JIeHCTByIollee MoHATHE adPUINpPOBAHHO-
CTH JJIs1 OTTMCAHUSA COBMECTHOT'O KOHTPOJIS, IIOCKOJIBKY €TI0
MOXKHO JIETKO 0OXO[MTh Ha mpakTuke. CiaemoBaTeIbHO,
pedopMa MOHATHSA KOHTPOJUPYIOIIETO JIWIA TPEAIoa-
raeT OfIMH W3 JIBYX CIleHapHeB: JMOO TOHSITHE COBMECT-
HOTO KOHTPOJIA HEOOXOAMMO OIKUCHIBATH C ITOMOIIBIO
MOHATHUA aPpPUINPOBAHHOCTH, OAHOBPEMEHHO YCTpaHSA
MMemoIIyecs: B HeM Ipobessl, aubo A Ieneil TOHATUS
KOHTPOJISA cienyeT chOpMHUPOBATh COOCTBEHHOE AKTYaJIb-
HO€ MOHATHUS CBI3aHHOCTH.
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Jlenasi BBIGOD, HEOOXOAUMO UMETD B BU/TY, UTO ITOHS-
THe apPUWIMPOBAHHOCTU HMEET 3HAYEHWE HE TOJIBKO
JUIST OTIMCAaHUs COBMECTHOT'O KOHTPOJIsI. OHO TakKe SBJIA-
eTCs KJIIOUEBBIM /IJIT MHOTHUX UHBIX HOPM, KOTODHIE Pery-
JIUPYIOT KOH(IUKT WHTEPECOB WIM YYUTHIBAIOT CBA3aH-
HOCTb. B KOpIIOpaTUBHOM IIpaBe 3TO OTBETCTBEHHOCTH
3a yOBITKHM, IPUYUHEHHBIE CAETKON C 3aMHTEPECOBAHHO-
CTBIO, OTBETCTBEHHOCTb WIEHOB OpraHOB YIIpaB/eHU,
o0s13aTeIbHOE TPEAJIOKEHNE U TPOYKME HOPMBL 3a Ipe-
JleJlaM¥ KOPIIOPaTUBHOTO TpaBa elle okoio 40 penepasb-
HBIX 3aKOHOB TaK)Ke CChUIAIOTCA Ha eJJMHOoe JeHCTRyolee
noHATve adpdmmpoBaHHocTu. OYeBUAHO, YTO MOKA OHO
COJZIEP’KUT ONHMCAHHBIE BHINIE HEJOCTATKU, BCE CCHUIAIO-
Imyecs Ha Hero HOpMeI 6yAyT HedhGEKTUBHBI.

[epeuncieHHbIe 0OCTOSATENbCTBA AUKTYIOT HEOO-
XOMUMOCTh yCTpaHeHUsa TpobenoB moHATHA addrmu-
poBaHHOCTH. C TOYKU 3pEHUS IOPUAUNYECKON TEXHUKU
JaHHasA 3ajada fABIAeTc HEMHOro OoJiee CIOXKHOM,
yeM 3aMeHa MOHATHS OCHOBHOTO OOINEeCTBa HAa KOHTPO-
Jnvpymollee aul0. Y 0CTaTOYHO yCIIeUTHO pellanach TOU
peAakuyel NoHATHUA apPUIMPOBAaHHOCTU, KOTOPYIO TIPE-
Jlaranoch BKJIIOUMTD B I'paxkganckuit kogekc Poccuiickoi
Depepanun’.

OTcyTCTBME TIOHATUA KOHTPOJUPYIOMIETO JIUIA
Y eT0 OTBETCTBEHHOCTH, a TaKXKe TMPob6esbl MoHATHA abdu-
JIUPOBAHHOCTHU TIPEJCTABIAIOT COOOI caMble Cepbe3HBIE
HeOCTaTKU HOPM, PETYIMPYIONINX KOPIIOPATUBHEBIE OTHO-
meHus B Poccuu. Bpsaz i HalAyTCA ONTIOHEHTHI, KOTOPHIE
OyIyT yTBEPXKJATh, YTO OMMCAHHEIE BBIIIIE HEAOCTATKY A€H-
CTBYIOILIETO PeryIupoOBaHUA—3TO HOpMasbHad C TOYKU
3peHus IpaBa U KOPIIOPATUBHOTO YIIpaBIeHUA CUTYyalud,
KOTOPYIO CJIeAyET GEPEKHO COXPAHATD IS OYAYIIUX ITOKO-
JIeHWl. BMecTe ¢ TeM MONMBITKYA YCTPAHUTH XOTS OBbI OANH
13 YKa3aHHBIX TPOGETOB BCTPEYAIOT OTYATHHOE COTIPOTHUB-
JIEHUE, TIeJb KOTOPOTO — OTCPOYUTD JII0Oble M3MEHEHUS.

! Cwm. cratbio 53.2 I'paskaanckoro Koziekca Poccuiickoit ®ezepanumy,

KOTOpas Ipeziarauach pejakiyei mepBoro yreHus npoekra Peze-
pasnbHOro 3aKoHa «O BHeCEHUH U3MEHEHUI B YaCTH IIEPBYIO, BTOPYIO,
TPeThIO U 4eTBepTyIo I'paxkaaHckoro kogekca Poccuiickoit Pegepanuu,
a TakKe B OTZAeJIbHbIE 3aKOHOZATeIbHbIe aKThl Poccuiickoit dezepanym»
N247538-6.

(35)



[IpoucXOAUT OHO B OCHOBHOM Tmof dyaroM GOpPLOBI
3a YUCTOTY HOPUAUYECKOUW TEXHWKW. Hampumep, OfZHUM
M3 OCHOBHBIX apryMEHTOB OIIIOHEHTOB HOBOTO IMOHATHSA
apPIMpPOBaHHOCTU CIYKUT TE3UC O TOM, YTO CaMO 3TO
MIOHATHE B MPUHITUIIE HE MOXKET OBITh €JUHBIM U YHUBEP-
caJbHBIM. [Ipy TOM 4YTO, KaK OTMEYaJIOCh BBIIIE, OHO yXKe
6omnee 15 jyeT KaK pa3 SABJSAETCA €AWHBIM W YHUBEPCAJIb-
HBIM. V1 TO lelicTBYIOIIEee 3aKOHOAATENBCTBO, HOPMBI KOTO-
POTr0 YYUTHIBAIOT OTHOLIEHUS CBA3aHHOCTH, BCE 3TH T'OJBI
Pa3BUBAIIOCh UMEHHO UCXO/S U3 €r0 YHUBEPCATbHOCTH.
JlpyruM Te3MCOM, KOTOPBI BBIIBUTAIOT OIIIO-
HEHTBI, CJIY’KUT YTBEPXKJEHUE O TOM, YTO B COOTBETCTBUU
C HOBBHIM MOHATHEM abWINPOBAHHOCTU BCE CAEIKU
MeXKY aKITMOHEPHBIM OOIIECTBOM U €T0 I0OYEPHUMU KOM-
MaHUAMU CTAHOBATCA CAEIKAMH C 3aMHTEPECOBAHHO-
CThIO. B TO BpeMs Kak Bce TIOZIOOHBIE CAETKU yKe celvac,
TIPU IEUCTBYIOIIEM PETYJIMPOBAHUM, SBJISIOTCA CAETKaAMU
C 3aMHTEPECOBAHHOCTHIO. COTVIACHO TOJIOXKEHUAM CTaThU
81 ®ezepanpHOro 3akoHa «O6 aKIIMOHEPHBIX OOIIeCTBAX»
B TaKUX C/eJIKaX 3aMHTEPECOBAHHBIMU BCETAA CUUTAIOTCS
€ZIVMHOJIUYHBINA WCIIOTHUTETbHBI OpraH aKIMOHEPHOT'O
ob1IecTBa U aKI[MOHED, Biajeromuil 6omee 20% aKIuii.
[Toka mmepeBec B 3TOH JUCKYCCHH HAa CTOPOHE OIIIO-
HEHTOB yCTpaHeHUs NpobenoB B adOUIMpPOBaAaHHOCTH.
Tak, B OOHOBJIEHHBIM ['pakAaHCKUM KoJeKC PocCHIICKOM
denepaliyy He OBLIO BKIIOUEHO HOBOE MOHATHE abdin-
POBAHHOCTH, XOTSI OHO COZIEPKAJIOCH B TIPOEKTE PEAAKIIUU
epBOro uTeHwus. Mex/y TeM yCTpaHUTb OTMEeYeHHBIE TTPO-
6J1eMBl — IPUHIUITUAIBHO BaKHas 3aavya i MPaKTUKU
KOPIOPAaTHBHOI'O YIpaBjieHUs. DTO TO3BOJUT POCCHUH-
CKO€e peryJMpoBaHUe KOPIOPATUBHBIX OTHOUIEHUN «KOH-
TPOJIUPYIOIee JIUIO0 — MOAKOHTPOJBHOE HOPUIUYECKOE
JIUIIO» HAKOHEII-TO TPUBECTH B COOTBETCTBUE C JIyUIIEH
MEXAYHAPOAHOMN MPaKTUKOMN U COlepKaHUeM CaMUX TUX
oTHouenui. HauyHuyT Taxxe paboTaTb HOPMBI 06 OTBET-
CTBEHHOCTH KOHTPOJHUPYIONIETO JIUIA, WIEHOB OPTaHOB
yTIpaBIeHUs], OTBETCTBEHHOCTHU 32 YOBITKHU, TPUIUHEHHBIE
CAENTKON ¢ KOHQIUKTOM HHTEPECOB, WHCTUTYTHI 00si3a-
TEJIbHOTO TIPEJIOKEHUS Y IPUHYAUTENTBHOTO BBIKYTIA.
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2.13. O6Gs13aTebHOE MpeJIoKEHIE
U IPUHYAUTEIbHbBIN BBIKYI

JpyruM BaXHeNIIUM HallpapjieHHeM IIOBBIIIeHUA
MHBECTUIIMOHHOH IIPUBJIEKATENbHOCTH POCCUNCKON 3KO-
HOMMKM U YPOBHA KOPIOPATUBHOIO YIIPaBIEHUA SABJA-
eTcAd COBepIIeHCTBOBaHME IIpOIeAyphl perylupoBaHUA
npuobpeTeHUsT KPYIIHBIX IAKETOB akKUWil. B 6GobLINH-
CTBe pa3BUTHIX MOPUCAUKIHNN M0Z0OHOE peryanpoBa-
HUe CyIlecTBYeT W AeHCTBYyeT ZOCTATOYHO 3 EKTHUBHO.
Ero 3azaua 3axiogaercs B obecriedeHUU 3aIUTHI MIPaB
MUHODPUTAPHBIX aKI[MOHEPOB IpY MOABIEHUU B ITy6INY-
HOI KOMIIAaHUM HOBOT'O WM YBEIWYEHUHU CTelleHU KOH-
TPOJIA y2Ke CyIeCTBYIOIIEero KPyIHOro akyoHepa. Takoi
aKIMOHep IIoJIy4aeT BO3MOXKHOCTb CYI[ECTBEHHO H3Me-
HUTHb IPUHILMUNBI [eATeJbHOCTH KOMIIaHUH, YTO 3aTpa-
IHMBaeT MHTepechl OCTaJIbHBIX akKIMoHepoB. [loaToMy Ha
Hero Bo3jIaraercs 00A3aHHOCTH BBIKYIIUTh aKIUU Y IIPO-
YUX aKI[MOHEPOB IO TOM Ke TIeHe, IO KOTOPOU OH TPH06-
peJi CBOM MaKeT aKIUi.

B poccuiickoM 3aKOHOZATEeNbCTBE IPHOOpeTeHue
KPYITHBIX TIaKE€TOB aKIIMH peryIupyeTcs HopMaMu o6 065-
3aTeJIbHOM IIpe/JIOKeHUU M IMPUHYAUTEIBLHOM BBIKYIIE,
KOTOpHIe, OZIHAaKO, Ha NMPAKTHKe COBEPIIEHHO He BHIIOJ-
HAIOT QpYHKIUIO 3aIIUTH MHTEPECOB MUHOPUTAPHBIX UHBE-
CTOPOB. AKITMOHEPHI, ITOJyYHBIINEe KPYITHBIN [TaKeT, IO0Jb-
3yI0TCA TpoberaMy PeryIrupOBaHUSA U, eCId He XOTSIT,
TO He HalpabJAIoT obgA3aTenbHOe INpeAsnoxeHue. JInbo
Jla)ke HallpaBUB, He UCIOJHAIOT ero. 11 HaobopoT, Takue
aKIIMOHephl MCKYCCTBEHHO CO3/Al0T YCJIOBUA JJIA IIpU-
HYZUTEJBHOTO BBIKYIIA 10 yZOOHOM! /A HUX IieHe, JaKe
ec/Id pasMep KOHTPOJINPYyeMOro UMU [TakeTa aKIUi TaKoB,

YTO TI0 3aKOHY OHU MOJ0OHBIM ITPaBOM YIKe He 001aZiatoT!.
! B cooTBeTcTBUH C TpeboBaHUAMY cTaThu 84.8 PesepasbHOTO
3akoHa «O6 aKIMOHEPHBIX 06IeCTBaX», IPaBO Ha IPUHYAUTENbHBII
BBIKYII KLU ¥ IPOYMX aKIIUOHEPOB IIOyIaeT TOT aKIIMOHED, KOTOPBIH
COBMeCTHO ¢ ero abhrIMpoBaHHBIMY JUIIAMU BajeeT 6osee 95% roso-
cyromux akiui. OfHaKo epecedb YKa3aHHBIN ITOPOT BaJeHUs TaKOU
aKLMOHED JIOJDKEH B pe3y/bTaTe NprobpeTeHnsa He MeHee 10% rosocyto-
KX aKIUH HAa OCHOBAHUH 0GPOBOIIBHOTO WM 005I3aTEIBHOTO MPEJIO-
JKEeHUs, [[eHa KOTOPOT'O U Opeie/sieT LeHY IPUHYAUTENbHOTO BEIKYIIA.
[ToaToMy Te Jiu1a, KOTOpbIe Iprobpenu 6osee 95% roIoCyIomx
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AKTyalbHOCTb ZaHHOM TPOGIEMATUKU TOATBEP-
JKJaeTcs TeM, uTo ¢ cepeanHbl 2006 roga, Korza BCTYIWIN
B CHJTy HOPMBI O TPHOOpETeHNY KPYITHBIX TAKETOB aKI[HH,
GOJIBIIIMHCTBO MyOJIWYHBIX KOPIOPAaTUBHBIX KOHQIUKTOB
OBLTIO CBSI3aHO UMEHHO C HEHAIIPaBJI€HUEM 00513aTeTbHOTO
TIPEeJIOKEHUS WU C TIPETEH3USIMH I10 ITOBOAY 3aKOHHOCTU
OCYIIeCTBIEHUA TIPUHYAUTENLHOTO BeIKyNa. Tak, B 2006—
2007 rogax uMeyia MeCTO Yyepezia KOHQINKTOB, CBI3aHHBIX
C IPUHYAUTENbHBIMU BHIKyIIaMu, B 2008 rofy—MacCcoBBIi
OTKa3 aKI[MOHEPOB OT BBIKYyIa B paMKax 00s3aTeNbHBIX
TpeAioKeHuii. VI3 6ojiee CBEXUX MPUMEPOB— CKaH/IAIb-
HBIA TPUHYAUTETbHBIN BBIKYIl aKIMOHEPOB «CeabMOro
KOHTUHEHTa» U mpuobpeTeHue «'a3poMoM» aKInii ra3o-
pacrmpe/ieMTelbHBIX KOMITaHW# 6e3 HamrpaBieHus opepTh
MUHOPUTAPUSAM.

OCOGEHHO CJIO)KHO OOBACHUTH WHOCTPAHHBIM
WHBECTOPaM, IIOYEMY ITPU TOJYIEHUH KOHTPOJIA HaJ KPYTI-
HBIM ITyOJUYHBIM aKIIOHEPHBIM OOIIIECTBOM POCCUMCKUE
3aKOHbI He TpeOYIOT HANpaB/IATh MPOYMM aKIHOHEepaM
MyoauYHy0 odepTy IO IleHe MPHUOOpeTeHUA KOHTPOJIA.
VIMEHHO Takas CHUTyalus CJIOXWIach MpH NpHobpere-
HuHu «PocHedThio» KOHTpoJsA Haa THK-BP, KOTOpBIi OBLT
ToJIy4eH 4epe3 IeMOYKY IOJKOHTPOJBHBIX OpraHu3aluii,
YTO 110 POCCUHCKOMY 3aKOHO/AaTeIbCTBY He IpeAycMaTpU-
BaeT 00S3aHHOCTU HaMpaBIATh 0GEPTy MUHOPUTAPHUIM.
ITomo6Hast CUTyaLys IIPOCTO HEMBICIMMA /I 3apyOeKHBIX
WHBECTOPOB. B pesynbraTe mpou3olies odyepesHON KpyII-
HBIH KOPIIOPAaTUBHBIA KOHQIVKT, KOTOPHIN KpaiiHe Hera-
TUBHO OTPa3wicsi Ha WHBECTUIIMOHHOMN IPUBJIEKATENbHO-
CTU POCCUINCKOM S5KOHOMUKHU.

[IpexacTaBisieTcss, YTO B HACTOsIIee BpeMsA IIpU-
opuTeTHas 3ajadya — UCIPaBUTh 3aKOH U YCTPaHUTh
BCce HMeloIIuecs B HeM IMpo6eibl MM TOro, YTOOEBI
He JIOTMYCTUTh BO3HUKHOBEHUs TOZI0OHBIX KOHQIUKTOB

aKIUi B KAKOM-THO0 MHOM IIOpsA/ZKe, IPUHYAUTETbHBIHA BBIKYII le1aTh
He BIIpaBe. MeXx/ly TeM Ha IIPaKTHKe AaHHOe «3aTpyAHeHNe» 00XOAUTCS
Jierko. Tako¥ KOHTPOIUPYOUUI aKLIMOHep oTYyxzAaeT 10% rosocyto-
UX aKIUH GOpMasbHO He CBA3aHHOM, HO IEHACTBYIOIIEH COITacOBAHHO
C HUM CTPYKTYpe, KOTOpasi IOTOM aKI[eNTyeT J0OPOBOIBHOE MPeJIoKe-
HUe TaKoro akIyoHepa. JIonomHuTeIbHaA BEITOAA TAKOU CXeMBI 3aKJIIO-
4aeTcs B TOM, YTO KOHTPOJIUPYIOIIUI aKIIMOHED caM OIpeZesdeT LieHy
TIPUHYAUTETBHOTO BHIKYTIA aKLIUH.
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B Oyaymem. HeoGxoauMO JaTh WHBECTOPaM CHUTHAJ
O TOTOBHOCTHU VCJBIIIATh WX OOOCHOBAaHHBIE IPETEH-
3uu U paboTaTh HaJ yCTpPAaHEHWEM HEJOCTAaTKOB 3aKO-
HOB ¥ TIPaBONPUMEHUTENbHOM MpaKTUKK!. K Takum Tpe-
OVIOIIMM VCTpaHEHUsS CYyHIeCTBEHHBIM HeJOCTaTKaM
OTHOCATCSA B IIEPBYIO Oo4Yepelb OTCYTCTBHE OOSI3aHHOCTHU
HampasieHUuss opepTHl IPU KOCBEHHOM IIpHUOOpeTeHuH
KPYITHOTO MaKeTa aKIWi* U KpaliHe cjiabble MeXaHU3MBI
MOHYKJEHUs K HalpaBJeHUI0 U UCIOJHEHUWIO odep-
ThI®. VIMEHHO 3TU TpoOesbl Yalle BCEro UCIONb3YIOTCA
JUTST YKJIIOHEHWUS OT BBIKYTIA aKITUH.

Emme ozHa Ba)kHasd 3ajavya— M3MeHeHUE MeXxa-
HM3Ma akienta odepThl. JleHCTBYIONUNE MeXaHU3M
HeceT B cebe cymiecTBEHHBIE PUCKU JJI aKINOHEPOB,
npuHUMatomux odepty. CHavasma Takue aKIMOHEPEI
HaIpaBJAIOT 3aABjleHre 00 akuenTte odepThl, 3aTeM
3aYUCAAIOT CBOW IIpeAbABAAEMble K BBIKYIY aKIHU
Ha cueT odepeHTa, W JAajee XAYT OT HErO OIUIATHL.
PUcK i1 HUX 3aKJII0YaeTcs B CJAeAYOIIeM: B CIy-
yae, Korza opepeHT OTKA3bBIBAeTCsS OT OIUIATHI, aKI[HO-
HepHI, KOTOPBIE MPOZAOJIKAIOT ee TpeboBaTh, HE MOTYT

1 CopaBeanvBOCTH pafivi HEOOXOANMO OTMETHUTh, UTO TaKas paboTa
yKe JaBHO BezieTcs. [IpaBza, oka 6e3pesynsraTHo. Tak, @CPP Poc-
cuu emje B 2011 rozgy noarorosuia NepByO PEJAKIIAIO COOTBETCTBYIO-
IIero 3aKOHOMpoeKTa, a BAC ¢ 2012 roza pa3pabaTbiBal pa3bscHe-
HUA TI0 BOIpocaM CyZeGHOM MPaKTUKU, Kacaroleics MpruobpeTeHus
KPYTIHBIX TAKETOB aKIMi. 3aKOHOIIPOEKT Ha MOMEHT HaIllCaHUs
IJIaBHI BCe elle HaXOAWICA Ha CTaZANU MeXXBEeJIOMCTBEHHBIX COIVIACO-
BaHMi1 ¢ 6osee Wi MeHee OUeBU/IHOM MTEPCIIEKTUBOM AaTbHEHIIIEro
JIBrKeHUs. UTo KacaeTcss HapaboTok BAC, To OHU, Cy/is TIO BCEMY, YKe
BPSIZL JIV KOTZAA-TNO0 CTAaHyT 4YeM-TO OOJIBIINM, YeM IpoeKT [TocTaHoBe-
Hus [Inenyma BAC.

?  HampuMep, B TexX CIydasx, KOrzja nprobpeTaeTrcs He caM IaKeT
aKIVii, 8 KOHTPOJIb Ha/Zl TEM IOPUMYECKHIM JIUIIOM, KOTOPOE BIaZIeeT
COOTBETCTBYIOLINM IIAKETOM aKIIHH.

3 EAVHCTBEHHBIM MEXaHU3MOM MTOHYKAEHUA K HallpaBIeHUIO 0pepThI
SIBJIAETCS OTpaHUYEHMe TIpaBa rosoca mpuobpetarens 30, 50 wiu, cooT-
BETCTBEHHO, 75% akuuil. 1 eciv orpanudenue B 30% elie MOXeT
KMMeThb KaKOH-TO CMBIC], TO OrpaHuyeHue B pa3mepe 50 wiu 75%

aKIIMi 6eCCMbICIEHHO—TaKOM TTaKET T'OJI0COB TTI03BOJIAET TPUHUMATD
Ha cob6paHuM Bce HEOOXOAUMBIE pellleHus1. KaKUX-To CrieanibHbIX
MeXaHU3MOB ITOHYXZeHUs K UCIOJHEHUIO HallpaBlIeHHOU 0depThI HET

B [IpUHIIUIIE.
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3abpaTh 3ayucieHHble MU Ha c4YeT odepeHTa aKIUU,
MTOCKOJIbKY OHU TE€M CaMbIM OTKaXKyTCA OT CBOEro Tpe-
6oBaHuA K Takomy juiy. CieZoBaTesbHO, B TeueHHE
JTUTENBHOTO TTepuoJa BpeMEHU aKIIMOHEPHI OCTAIOTCS
6e3 akIuii 1 omwaaThl. OMacHOCTD /JIS HUX COCTOUT B TOM,
YTO JIUI0, HallpaBuBliiee 0pepTy, MOXKET B 3TOT IEPUO]
BpeEMEHM WHHUIIMUPOBATh IMPOBeAeHHE obmiero cobpa-
HHUA aKIMOHEPOB IO BOIIpOCaM, HaIpUMep, yBeaude-
HUsA YCTaBHOTO KamuTaa, peopraHu3alii Wik u3MeHe-
HUsA ycTaBa o6InecTBa. He nMes akiuii Ha CBOEM CUETE,
TaKHe aKI[MOHEPHI HE CMOTYT IIPUHATD y4acTUsI B cobpa-
HUU W TOBJHATb Ha pe3yJbTaThl T'OJOCOBAHWA, pea-
JIN30BaTh MpPENMYL[eCTBEHHOEe IIPpaBO IIPHOOpPETEeHHs
aKIMU, TIOJYYUTH 0JII0 BO BHOBb CO3/laBaeMOU KoMIia-
HUY U T.Z. O4eBUIHO, UTO TOZI0OHBIE e CTBUSA HapyIiaT
WX TIpaBa M B UTOTE€ OHU MOTYT OKa3aThCa U 6e3 OTUIaThI,
u 6e3 cBoMX akiuil. B KoHIle KOHOIMKTA aKIMU UM
BCe-TaKu BEPHYT, HO y)Ke JUOO WX /0JA B YCTaBHOM
kanuTtase OyJeT pa3MbITa, JUOO0 M3 00OIIEeCTBa BBHIAEIAT
Kakue-Tub0 IieHHble aKTUBHI, 100 00beM AUBUEH/-
HBIX TIPaB 110 aKIUAM OyZeT YMeHbIIIEeH.

C y4eTOM H3JIOKEHHBIX BEHIIIE apTyMEHTOB IfeJie-
Cco06pa3HO U3MEHUTD aJTOPUTM akKiienTa odepThl. Boiee
PasyMHBIM M B3BEIIEHHBIM IIPEACTABIAETCA CJIEAYIO-
muii mopsagok: (1) akuuoHephl HAIPABIAIOT 3asBiie-
HHe 00 akuenTe odepThl, (2) UX aKUUMU OJOKUPYIOTCA Ha
WX cYeTax A Ienei BeIKyma mo odepte, (3) odepeHT
oIUIaYMBAaeT MpeAbABIeHHbIE K BhIKYNY akiuu, (4) akiuu
aBTOMATHUYECKM CIIMCHIBAIOTCS CO CYETOB AaKI[MOHEPOB
B MOMEHT TMOCTYTUIEHUS OTUIaThl. TakuM 06pasom, pezJia-
raerca caeiaTh JaHHBIM MeXaHU3M IIOJIHOCTBIO aHAIOI Y-
HBIM MeXaHU3My BBIKyIa aKI[Uii SMUTeHTOM. [10706HBIH
TTOPSAIOK HUKaK He YIIeMUT mpaBa odepeHTa, HO BMecTe
C TEM rapaHTHUPYET akKIenTaHTaM 3alluTy UX IpaB. Vimes
3a6/IOKMpPOBaHHbIE aKIMKW Ha CBOEM CY€Te, OHW CMOTYT
peanu3oBaTh CBOM ITIpaBa, BKIOYasd IpaBO rojoca, Impe-
WMYIIeCTBEHHOTO TPUOOPETeHUsT BHOBbL pas3MelaeMBbIX
aKUUP U TONIyYeHUs aKIUM co3ZaBaeMoro B pe3yjabTaTe
peopraHu3aluy ob1ecTBa.

KpuTtrueck cyie[yeT MOAOUTH U K TEPEYHIO 06CTOS-
TEJbCTB, OCBOOOXKJAIOIIUX OT HampaBieHUs OQEepTHL.
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Ceifyac MHOTHE W3 HUX WCIHOJB3YIOTCA ISl YKJIOHEHWS
OT HampaB/leHUs 06s3aTeNbHOrO TpeAnoKeHus. Hampu-
Mep, pUobpeTaTeNb aKIUi OCBOOOXKJAETCS OT HaIlpaBs-
JleHus1 003aTeNbHOTO TIPEJIOKEHUS B CJIydae IOJIyde-
HUA aKOUi OT Jo6oro adpGmIMpoBaHHOIO C HUM JALAl.
OTO TPaBWIO IO3BOJIIET YKJIOHATHCSI OT HaIpaBIeHUS
00513aTeIPHOTO TIPEJIOKEHUS C ITOMOINbIO0 HCKYCCTBEH-
HOro co3gaHus GpopMaabHON abUIHPOBAHHOCTH MEKIY
JINIaMU, HaXOASIIUMUCS 10/, KOHTPOJIEM Pa3IUIHBIX JIHII.
VIHBIMU CJIOBAMH, KOHTPOJIb HaJ[ TAKETOM aKIIMi [Tepexo-
JIUT K APYroMy JIUIy, HO odepTa IpH 5TOM He Halpasisi-
ercs. OueBHUHO, UYTO 6ojiee KOPPEKTHBIM OBUTO OBI TIpa-
BIIO 06 OCBOOOXK/IEHUY OT HanpaBaeHus ohepTH B cIydae
mepexo/ia aKIUi MeX/y KOHTPOJUPYIONINM JIUIIOM U IO/
KOHTPOJIbHBIM WU JINIIAMU, HaXOJAMIMMUCS TIOZ OOITUM
KOHTDOJIEM, T.€. B CUTyallUsX, KOIZ[a COOTBETCTBYIOUIUI
MaKeT aKIUHi MPOJOo/IKAET KOHTPOJHUPOBATHCI TEM JKe
JIUIIOMZ,

HaxoHel, emle ozHa Ba)kHas 3ajadya — UMILIe-
MEHTUPOBATh KOHIIEMIIUIO COIJIACOBAHHBIX JAeHWCTBUM
I10 IIOIVIOIIEHHIO aKI[MOHEPHOTO 0b61lecTBa. B 60/ IbIINH-
CTBe Pa3BUTHIX IOPUCAUKIIUN COIIaCOBAaHHBIE NeHCTBUSA
YUYUTHIBAIOTCA HOPMaMH, PEryJIUPYIOUIUMU IIOIJIOIIe-
HUA. B TOM Ynic/ie OHU ABAAIOTCA KPUTEPUEM [IJIS OTIpe/ie-
JIEHUA KpyTa JIWII, KOTOphie 0053aHbl HATIPaBASITh odep-
Ty?. OTCyTCTBHME TOJ0O6HOTO KPUTEPUS B POCCUMCKUX

1 A63ar ATkl myHKTa 8 crathu 84.2 PesepaibHOrO 3aKOHA
«O6 aKIMOHEPHBIX OOIIIECTBAX».

2 HpI/I 9TOM IrocyZapCTBO BpAA JIN JOKHO OTHOCUTBHCA K TAKUM

KOHTPOJIMPYIOIIUM JIULIAM, T.€. TIePeX0/ aKI[UH OT OZHON KOHTPOJIH-
PyeMoii ToCyAapcTBOM KOMIIaHMH K PYTOM KOHTPOJIUPYEMOI TOCy-
JIapCTBOM KOMIaHUH (KOTOpas He SBJIIETCS I IEPBOM KOHTPOJIH-
pyolel Wiy oAKOHTPOIbHON) OJKEH ITpefycMaTpuBaTh HallpasJie-
Hue odepThl. CieyeT JaHHBIN BHIBOJ U3 TOTO, YTO J0JIA FOCyJapCTBa

B POCCHICKOM SKOHOMUKE BeJIMKA U MMOJUTHKA ITpaBa TpebyeT, CKo-
pee, He IPU3HABATh CBA3aHHOCTh KOMIIAHUH Yepe3 KOHTPOIUPYIO-

Ilee UX I'OCYZapCTBO. B IPOTUBHOM CiIy4yae, HapUMep, CAEIKH MeXAy
JIIOOBIMU KOHTPOJIUPYEMBIMU TOCYAAPCTBOM KOMIIAHUSMU BCETZa
6BUTH OBI CZIeIKaMU C 3aMHTEPECOBAHHOCThIO KOHTPOIUPYIOIIETO aKIINO-
Hepa U 0400psUIiCh 651 MUHOPUTAPUAMU (WM HE3aMHTEPECOBAaHHBIMU
WieHaMU COBeTa JUPEKTOPOB).

3 Cwm., HampumMmep, myHKT 2 JlupekTuBel 2004/25/EC EBporneiickoro
mapyaMeHTa U coBeTa oT 21 ampesst 2004 roga o momtomeHusx. http://
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HOpMax fABJIAETCI OZHUM M3 CaMbIX SIBHBIX IPOOENOB.
[Iprob6peTaroiiee KOHTPOJIb JIUIIO IIPOCTO PACKJIABIBAET
KOHTPOJIbHBIN MaKeT aKI[Ui Ha HEeCKOJbKO GopMasbHO
He CBA3aHHBIX MeXAy cO00H ropuandecKux aul. U XoTsa
BCe 3HAIOT, K KOMY Ilepelles KOHTPOJIb HaJ, KOMIIaHUEH,
dbopManbHO 0643aHHOCTH HANPaBAATh 0depTy He IIpH-
obpeTaeT HU TaKkoe HOBOe KOHTPOJHpYIOllee JHUIIO,
HU Kakoe-TH0O U3 COITIaCOBAaHHO JeHCTBYIOUIUX IOpU-
AUYEeCcKUX JINI. VK jKe KOHTPOJUPYIOUUH aKIMOHep
VICIIOJIB3YET COIVIACOBAHHO JeHCTBylolllee ¢ HUM JIUIIO
JUIS TOTO, YTOOBI MCKYCCTBEHHO ITOJIyYUTh [IPABO MIPUHY-
JVTETHHOTO BBIKYTIA 0JIeli MUHOPUTAPHBIX aKIIMOHEPOB
10 YA00HOI A1 Hero (uuTakl, 3aHIKEeHHON) IieHe.

YcTpaHeHue BceX YKa3aHHBIX IPOOEIOB IT03BOJIUT
KapZAVHAJIbHO MOBBICUTh YPOBEHb KOPIIOPATUBHOI'O YIIPAB-
neHus B Poccun, oco6eHHO B IIa3aX MHOCTPaHHBIX UHBe-
CTOPOB, KOTOpPbIE IPUBBIKIN K TOMY, YTO HOPMBI O IIPH-
obpeTeHNU KPYIHBIX IIAKETOB aKIMH 3allUIIAIOT IpaBa
MUHOPUTApHeB, a He IOMOTAIOT HPUHYJAUTETHHO BBIKY-
1aTh Y HUX aKIUU 110 3aHKEHHOH LIeHe.

2.14. OgoGpeHue cAEIOK aKIIMOHEPHOTO
ob1IecTBa

Kak yxe oTMeuasnoch Bbllle, Oe3zieiicTBUe Mexa-
HU3MOB OTBETCTBEHHOCTH OOyC/IaBIMBAeT HaJIM4due
WHCTPYMEHTOB NIPEBEHTUBHOM 3aIUTHI, K KOTOPBIM OTHO-
cATCST HOPMBI 00 0ZI06peHUH c/IeyoK. 1o Mepe pa3BUTHSA
WHCTUTYTOB OTBETCTBEHHOCTU U UX 3GGEKTHUBHOTO TIPU-
MeHEeHHsI Ha MpaKTHKe, MOJKHO OyZeT IMOCTENEHHO OTKa-
3bIBAaTbCA OT KaKHUX-TO 3JeMEeHTOB MeXaHu3Ma ofobpe-
HUA cZleJIoK. B HacTosIee BpeMs IepBoodepesHas 3aja4da
BU/IUTCA B UHOM.

[To Mepe pa3BUTHA 3KOHOMUYECKUX OTHOIIEHUH
B Poccnu ZieATesIbHOCTD I0PUANYECKUX JIL YCIOXKHAIACh,

eurlex.europa.eu/LexUriServ/LexUriServ.do?uri=CELEX:32004L0025:
EN:NOT, point 1 of NOTES ON RULE 9.1 continued of UK TAKE-

OVER CODE http://www.thetakeoverpanel.org.uk/wp-content/
uploads/2008/11/code.pdf Bosee moHy0 HHPOPMAIHIO O KOH-
LIETIINH «COBMECTHBIX ZelicTBuii» B EC cm. http://ec.europa.eu/
internal_market/company/docs/takeoverbids/study/study_en.pdf
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YTO IOBJIEKJIO 3a COOOM pasBeTBIeHHe OpraHU3alHOH-
HOU CTPYKTYpPHI KOMIIaHWH. CerofHs 3HaYUTENbHAsA YacTh
6usHeca 000 NyOJWIHOM KOMIAHUU COCpeZOTOYeHa
He B Hell, a B IOAKOHTPOJIbHEIX el IOpUANIeCcKUX JUIAX.
YJacTHUKM 5KOHOMHWYECKHX OTHOIIEHWN JABHO YYHUTHI-
BAIOT JaHHOE 06CTOATEIbCTBO Y CMOTPAT He Ha OTAeTbHOe
IOpyuYecKoe JHUIO, a Ha IPYINy IOPUAUYECKOro JIULA.
Tak, eHa akuMii My6INYHON KOMIIAaHUM BCer/ia OTpaXkaeT
CTOMMOCTB OM3Heca ITOAKOHTPOJIBHBIX i CTPYKTYP.

Mexzay TeM pa3BUTHe IIPaBOBOT'O peryIHpOBa-
HUA B IaHHOM acIleKTe II0Ka OTCTaeT OT SBOJIOLUU JKO-
HOMMYECKUX OTHOIIeHWH. MHOrue mIpaBOOTHOIIEHNUA,
SKOHOMUYECKas CyThb KOTOPHIX TpPeOyeT Yy4UThIBAaTh IIPO-
HCXoZdlee B TPYIIIe I0PUANYECKOTO JIUIA, TO-TIPEXKHEMY
PETYIUPYIOTCS UCXOZASA TOJBKO M3 TOTO, YTO IPOUCXOAUT
B CAMOM IOPUNYIECKOM JIHIIE.

CrnpaBeAMBOCTH  pagyd  ClleAyeT  OTMETUTD,
YTO B ITOCJIeZIHee BpeMA ObLIO MHOTO CZAENTaHO JJIA TOro,
yTOOBI IIPeoZ0JIeTh OTCTaBaHue. Tak, Bee MyOayHble KOM-
MIAHUH Telepb 0053aHbl COCTABJIATH KOHCOMIUANPOBAHHYIO
(OUHAHCOBYIO OTYETHOCTH IO MeXZyHapOoAHBIM CTaHZAAp-
taMm ¢uHaHCcOBOU ordeTHOCTH (MC®PO), a TakKe pacKpHI-
BaTh B GopMe CyliecTBeHHbIX (paKTOB CBEAEHUS O HEKO-
TOPBIX MaTepUaJbHBIX CZAeNIKaX IOJKOHTPOJIbHBIX WM
ropugudecKkux auil'. Cyze6Has IpaKTUKA HAYWHAET MOCTe-
[IEHHO IIPU3HAaBaThb OIpeJieIeHHYyI0 OTBETCTBEHHOCTh
JVIPEKTOPOB 00IecTBa 3a TO, YTO IPOUCXOAUT B TIOAKOH-
TPOJIbHBIX MY IOPUANYECKUX JINLAX.

BmecTe ¢ TeM MHOTHE BaKHble UHCTUTYTHl UTHO-
PUPYIOT IPYIILY IOPUAUIECKOTO JINIIA U B IEPBYIO OYepesb
3TO KacaeTcsa HOpM 00 0700peHuH cZe/I0K aKIIMOHEPHOT'o
obIlecTBa. B HacTosAIIee BpeMa OHU 3aTParuBaloT TOJIBKO
CZIeJIKM, CTOPOHOM B KOTOPBIX ABJIAETCA CaMO OOIECTBO,
a KpUTEpPUM MaTepUANBbHOCTU TAKUX CJEJNOK OIpesess-
IOTCA MCXOZA U3 pa3Mepa aKTHUBOB obmiecTBa’. B coBpe-
MEHHBIX pealuaX y AaHHOH KOHCTPYKLIUU HMMeeTcs JBa

HeaoCTaTKa. C OLLHOfI CTOPOHBI, OpraHbl YyIIpaBJI€HUA
1 Cwm. moamyHkT 32 myHKTa 1 ctaThu 30 OesepasbHOrO 3aKOHA
«O pBIHKE IIeHHBIX OyMar».

2 Cm. myHKT 1 cTathu 78 1 ab3ar; BTopoii yHKTa 4 ctathu 83 Peze-

pasbHOTO 3aKoHa «O06 aKIIMOHEPHBIX 00IIIeCTBAX».
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obIIecTBa OKa3BIBAIOTCSA 3aYaCTYIO 3aBaJEHHBIMU CZEJ-
KaM{, KOTOpble HeMaTepUanbHBI JJIs TPYIIbL 06lie-
ctBa. C Apyroi CTOPOHBI, K GOPMaJbHOU KOMIIETEHIINH
ATHUX OPTaHOB HE OTHECEHBI BaXKHBIE JJIA TPYIIITHI CAETKH,
KOTOpBbIE COBEpIIAIOTCA Ha YPOBHE MOAKOHTPOJbHBIX
0011eCTBY IOPUANYECKUX JIUI. V1 ecTu TepBBIA HeoCTa-
TOK—23TO «BCETO JIUIIb» CBOETO POJa HEYAOOCTBO, TO BTO-
POl — «ZBIpa» B PETYIUPOBAHUM, KOTOpas MPUBOAUT
K TOMYy, YTO BCE CEpbe3HbIe 3JI0yNOTPebIeH s, CBI3aH-
HbIE C BBIBOZIOM aKTHBOB, B MOCJIE/IHEE BPEMS CTyYalOTCSA
VMEHHO Ha YPOBHE TaKUX MOJKOHTPOJBHBIX HOpHUAUAYE-
CKUX JIUII.

[loMrMO TIpOYEro, TOJIyYaeTcs, YTO BCE Mexa-
HU3MBI KOPITOPAaTUBHOTO KOHTPOJISA, YIIpaBJIeHUs, OIepa-
TUBHOTO ZIOCTyTIa K MHGOPMAIIMY U 3aLIUTHI IPaB, UMEI0-
IMEeCs Y MUHOPUTAPHBIX aKITMOHEPOB, CYIIIECTBYIOT TOJIBKO
Ha YpOBHE 0O0IIecTBa M He PaCIpOCTPAHAIOTCS HA ITOJKOH-
TPOJIbHBIE EMY IOPUAWYECKHUE JUIla. [IpU 3TOM Y KOHTPO-
JIMPYIOIIEro aKIMOHEPA W WIEHOB OPraHOB YIPaB/IeHUS
obIIecTBa, HAIPOTHUB, KaK MPABIJIO, UMEIOTCS BO3MOXKHO-
CTH BJIUATH HA TO, YTO IIPOUCXOAUT B TAKUX IOPUIUIECKUX
snuuax. [IpezacTapiseTcs, YTO UMEHHO JaHHOe OOCTOSATENb-
CTBO 00YC/IaBIUBAET UZAEOJIOTHIO HOPM O CAENKaX C 3auH-
TEpeCOBAHHOCThIO B TOM YacCTH, B KOTOPOH OHH JO6YIO
CIENKY MeXJy OOIIeCTBOM U MOJKOHTPOJIbHBIM €My IOpH-
AVYECKUM JIULIOM! CYHTAIOT CAEJKOW C 3auHTepEeCOBaH-
HOCTBIO KOHTPOJIMPYIOIIEro aKUMOHepa M reHepaJbHOro
JUpeKTopa obIecTBa? T.e. ST HOPMBI CO3JAI0T CBOe0O-
pasHoe TPENSITCTBUE K MEPEBOAY aKTUBOB M3 00IecTBa
B TIOZIKOHTPOJIbHbIE €My KOMITaHUH.

1 Jlo «IpanpaBHy4YKU» BKIIOUUTETBHO.

2 TIpOMCXOAHWT 3TO B CWIY OJIOXKEHNH IyHKTa 1 cTathu 81 Peziepaiib-

HOTo 3aKoHa «O6 aKIMOHEPHBIX 001IecTBax». OHM OTHOCAT K 3aHUHTe-
PECOBAHHBIM B CAEJTKE JTUIAM €IUHOIMYHBIN UCTIOTHUTENbHBINM OpraH
obmectBa ([), a TakKe aKLIOHepa 0611ecTBa, Biaajetomero 6omee 20%
TOJIOCYIOIINX aKIWH, B cIy4dae eciiu X ahrarpoBaHHOe JIMIO BBICTY-
TaeT CTOPOHOMM TI0 ¢/le/IKe WiIH BiazeeT 6oee 20% axiuii CTOPOHbBI

o caeinke. [Ipy 3TOM «IOYKU», «<BHYIKU» U «IIPaBHYYKH» OOIIIeCTBA OKa-
3bIBalOTCA abrutpoBaHHbIMY ¢ /] U aKIIMOHEPOM 00IIeCTBa, BIaJer0-
M 6ostee 50% roI0CyrONIVX aKIWH, B CHUTY IIPABIUJI O IPYIIIE JIULI, Ha
KOTOpBIE CChLIAIOTCSA HOPMbI 06 abGUIHPOBAHHOCTH.
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[peAcTaBisgeTcs, YTO TPHUIILUIO BpeMs W3MEHUTh
KOHIIEMIIUI0 000peHusa CAe0OK MyOIUYHBIX aKIMOHEep-
HbIX 006IecTB. Takue o6IecTBa COCTaBJSAIOT KOHCOJIH-
JVPOBaHHYI0 OTYeTHOCTb o MC®PO, maHHBIE KOTOPOM
SIBJIAIOTCSA IOCTAaTOYHO HAZEKHBIMU KPUTEPUIMHU yCTa-
HOBJIEHMSI Kpyra TIIOAKOHTPOJIBHBIX OOIIECTBY HOPUIH-
YECKUX JIUI U OIpeZiesieHUsI KOHCOMUAUPOBAHHON CTOU-
MOCTH AaKTWUBOB TpyHIbl oOmlecTBa. [l HUX MOXXHO
BBECTH TIpaBWIA OFOOpEeHUs OpraHaM¥ YIIPaBJIeHUs cle-
JIOK HE TOJIBKO CaMOTo OOIIecTBa, HO U TIOAKOHTPOJIBHBIX
eMy IOPUAWYECKUX JUI]. MaTepruaabHOCTb MOJOOHBIX c/e-
JIOK HEOOXOAMMO OTIPEENATh UCXOA U3 CTOUMOCTH aKTHU-
BOB Bceli Tpymmbl. [IpU 3TOM COOTBETCTBYIOIIME HOPMBI
0 CZIeJIKax C 3aMHTEPECOBAHHOCTBHIO JODKHBI YUHUTHIBATh
TOJIKO «CTOPOHHIOIO» 3aUHTEPECOBAaHHOCTh, BO3HUKAIO-
IIyI0 U3 OTHOIIEHUI BHE Trpymibl. HampumMep, KOHTPOJH-
PYIOILIIETO aKI[MOHEpa CJeAyeT MPU3HABATh 3aUHTEPECO-
BaHHBIM B C/IeJIKE KOMIIAHWU TPYIIIbI He TTOTOMY, YTO OH
KOHTPOJIUPYET 3Ty KOMIIAHUIO, a TIOTOMY, YTO OH KOHTPO-
JIUPYET BTOPYIO CTOPOHY CAENKH. [Ipy YCJIOBUM BBEIEHUS
TaKOTO PETYIUPOBAHUSI MOXKHO OYET OTKa3aThCs OT VIIO-
MWHABIIIETO BHIIIE CYIIECTBYIOMIEr0 KOHTPOJA 3a Ce-
KaMH 00IIeCTBa C IOAKOHTPOJIBbHBIMY MY FOPUJNIECKUMU
JIALIAMH.

[ToMmuMo 3TOrO, MpU pa3paboOTKe COOTBETCTBYIO-
XX HOPM HEOOXOAVWMO YCTPAaHUTb U WHBIE HEJOCTATKU
JIEHCTBYIOIIEro peryiupoBanus. Hampumep, pa3yMHO
OBUIO OBl YCTAHOBJIEHNE MHHUMAIBHOIO ITOPOra MaTepy-
aJbHOCTH, 10 KOTOPOTO CZAETKU C 3aMHTEPECOBAHHOCTHIO
coBepiatoTcs 6e3 omobpeHust. BBegeHe moZ06HOTO mpa-
BIWJIA MOBJE€YET HECKOJIBKO MO3UTHBHBIX MOCIEICTBUMN.
Bo-mepBBIX, COBET AUPEKTOPOB U 00Ilee cobpaHye aKIHo-
HEpOB MyOJIUYHOTO aKI[MOHEPHOro 006IllecTBa OYAyT OCBO-
6OXKZIEHBI OT PACCMOTPEHWUST MaCChl HECYIIECTBEHHBIX CZle-
JIOK. BO-BTODBIX, OHU MOJYYAT TOJHOMOYHS IO OI0OPEHUTO
JeICTBUTEIPHO BaXKHBIX ISl BCell I'PYIIIHI CAEN0K, KOTO-
phle paHee Ha UX pacCMOTpeHHE BOOOIE He MOmajaiu.

1 Ceituac B cwry paBu cratbu 83 PeziepanbHOro 3aKoHa «O6 aKIuo-
HEPHBIX 061IecTBax» T006as CZeKa C 3aMHTEPECOBAHHOCTBIO J0JT-

JKHa BBITH 006peHa COBETOM MPEKTOPOB WU O6IINM cobpaHueM
aKIIMOHEPOB.
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Haxkomel, MoxkHO OyzeT 6ojiee cBOOOAHO TepeMelaTh
aKTUBHI MeXZAy OOINeCTBOM M TMOJKOHTPOJbHBIMU €My
IOPUANYECKUMU JIUIAMH, B TO BpeMs KaK MaTepuasb-
HBIM BHIBO/ MX 3a MEPUMETD T'PYIIbI HAYHET KOHTPOJIH-
POBaThCS Ha YPOBHE COBETa JUPEKTOPOB U 0b111ero cobpa-
HUS aKIIMOHEPOB. YKa3aHHbBIE BOIIPOCH! OYAYT ITepeBe/ieHbI
B (OpMaJbHYI0 KOMIIETEHI[UIO 3THUX OPraHoB W3 Hedop-
MaJbHOH KOMITETEHIIUY KOHTPOJMPYIOIIEr0 aKIMOHepa
Y MeHeP)KMEHTa, YTO CHU3UT BO3MOXKHOCTH 3JI0YIOTpeO-
JIEHWUH, TIOBBICUT MPO3PAYHOCTh JESITENBHOCTH 0O0IIecTBa
Y YPOBEHDb OTBETCTBEHHOCTH 33 MPUHUMAaEMBbIE PeIIeHUS.
TakuM 00pasoM, COBET AUPEKTOPOB U 00Ilee cobpaHue
aKITMOHEPOB 0T GOPMAaTBLHOTO TIOAX0/1a K 0ZI06peHuIo c/ie-
JIOK CMOTYT TIEPEUTU K JeHCTBUTENTHHO OOIEMY PYKOBO/-
CTBY ZIeSITEIbHOCThIO 0DITeCTBa.

S oS S
w ~ W

OrmvcaHHbIE B HACTOAIIEN IVIaBe U3MEHEHUs TpeJ-
CTaBJAIOT COOOW JIUIIIb YaCTh TOTO, YTO BAXKHO YPETryIHUPO-
BaTh B O/kaiiiee BpeMs. K HUM OTHOCATCS TaKXKe HEKO-
TOpBIE WHBIE ACIEKTHI O0OPEHUs CAEMOK aKI[MOHEPHOTO
obIecTBa, 3ampeT TOJOCOBAHUS KBa3WKa3HAYEHCKUMU
aKIUsAMM, 3alUTa IPaB aKIIMOHEPOB B IPOIIECCE peopra-
HU3aIUM, PAJ, BOTPOCOB IIPO3PAYHOCTHU, AOCTYI UWIEHOB
coBeTa ZIMPEKTOPOB 0OINecTBa K JAOKyMeHTaM U WHOOP-
MaluH TTOAKOHTPOIBHBIX IOPUANUECKUX JIUI], TIPEUMYIIE-
CTBEHHOE TIPaBO MPHU pa3MellleHrH HOBOTO THIIA aKI[Wif,
BOIIPOCHI TIpaB BIAZENbIIEB [JEMO3UTAPHBIX PACIHCOK
1 KJIWEHTOB WHOCTPAHHBIX HOMHHAIBHBIX JepKaTesei,
crcTeMa BHYTPEHHETO KOHTPOJIA B ITyOJUYHOM aKI[MOHED-
HOM 00llecTBe, HEKOTOpPbIe MOTHOMOYMSA banka Poccuu
B cdepe KOPIIOPaTUBHOTO YIIPABIEHUS.

B mocienHue TOABI B 06JaCTH KOPIIOPATHBHOTO
3aKOHOZATENbCTBA TIPOU3OILIO JOBOJIHHO MHOTO BasKHBIX
W3MeHeHUH. B Oikaiiiiee BpeMs MOTpeOyeTCsT aKTUBHO
MIPOZOJDKATh HavyaTyto paboTy. CBA3aHO 3TO C TEM, UTO JeHi-
CTBYIOII¥iE HOPMBI 3aKOHOATENBCTBA UCUEPITATH BO3ZMOK-
HOCTb 3 (GEKTUBHOTO PETyTUPOBAHUSA MHOTUX aCIIEKTOB
KOPIIOPaTUBHBIX OTHOIIEHUH. JIisi ZajbHEeHIero kade-
CTBEHHOTO Pa3BUTHsI KOPIIOPATUBHOTO yIIpaBieHus B Poc-
cuu TOTpebyIOTCs Ccepbe3Hble W3MEHEeHWs, 3aZaHHas
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IUTaHKa KOTOPBIX IOCTATOYHO BBICOKA. Briepeau mpezicTouT
6osbliiasg M TpyZOoeMKas paboTa MO TMOATOTOBKE U BHe-
JPEHUIO0 COOTBETCTBYIONIMX HOPMAaTHUBHBIX akTOB. Ilo ee
HUTOraM MBI MOJYYUM MPHHIIUIINATIBHO HOBOE KadecTBO
POCCHICKOTO KOPIIOPATUBHOTO YIIPABIEHHUS, YTO HE OCTa-
HETCs He3aMeYeHHBIM MHBECTOPAMHU.
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