nasa V. KopnopaTtuBHoe ynpaB/ieHUE U KOHTPOJ1b

AyauT - npeanpuHMMaTenbckas AesiTeIbHOCTb MO He3aBMCUMOW cBepke OyxranTepckoro yvyeta u (UHAHCOBOWM
(byxrantepckoi) OTYETHOCTU OpraHM3aunin u MHAMBUAYaNbHbIX NpeanpuHUMaTenen.

"3onotaa akuma" - KOMNAEKC npas, NpUHaANexXalwuin rocyaapcTsy WM MyHUUMNanbHOMY o6pasoBaHuio,
SABNSAIOLEMYCS aKLUMOHEPOM OTKPbLITOro akunmoHepHoro obuwectBa, obecrneuyvBaloWwmMii MOMAHLIN  yNpaBieHYeCcKuin
KOHTPO/b 3a@ ero AesiTeNbHOCTbIO.

KoMneTteHUus opraHa HOpUAMYECKOro JiMua - npeaMer AesTeNlbHOCTU (MepeyeHb BOMPOCOB, MO KOTOPbIM OH
YNO/MHOMOYEH MpUHUMaTb peLleHns), a TakXke KOHKpeTHble npaBa W 06s3aHHOCTM, HeobxoAauMble AnNs
OCYLLECTB/IEHNS OPraHOM BO3/10XKEHHbIX Ha HEro MyHKUWNA.

KOH(pAUKT MHTEpecoB - cuTyauust UaM COCTosHUE Aesl, KOr4a MHTEpPEecChbl YYacTHUKOB KOPMOPaTMBHbLIX OTHOLUEHWIA
He coBnajalT C MHTeEpecaMn caMoi koprnopauun n (Uan) Apyrux yYaCTHUKOB KOPNOPaTUBHbBIX OTHOLLIEHWUN.

KopnopaTuBHOoe ynpaBsieHMe - COBOKYMHOCTb Cnoco60B BO3AENCTBUS Ha MNPOLECC, C MOMOLbI KOTOPOro
YyNPaBASETCS U KOHTPOSIMPYETCS LiefIbHOCTb KOPMopaLuii.

KopnopaTuBHbIA KOHTPOJIb — CMNOCOGHOCTb OMpefensTh pelleHus Koprnopauuu kKak pesynbTaT pacrnpefeneHus
B/lAaCTU cpean Cy6beKkTOB KOPMNOpPaTUBHbLIX OTHOWEHMI. KOHTpPONMpoBaTh AeATeNbHOCTb KOpropauuu 3HaunuT uMeTb
BO3MOXHOCTb OMpefensiTb ee CTpaTervto, NofUTUKY, Bbl6GOp AONTOCPOYHbLIX Leneid U nporpamMM, UMeTb peluatollee
B/IMSIHUE.

HesaBucuMMbIA AUpPEKTOp - 4YfieH coBeTa AMPEKTOPOB, KOTOPbIi B TeyeHWe OAHOro rofa, npeawecTByioLwero
NPpUHATUIO peweHns o6 onobpeHun caenku, He ocywecTBnsan cam (Mnu ero 6nu3kuMe poACTBEHHWUKWM) DYHKUWUI
€ANHOIMYHOIO M YfleHa KOoJ1ermasbHOro UCNoHUTENbHbIX OPraHoB, B TOM YMC/e He 3aHMMas AO/HKHOCTU B OpraHax
yrnpasneHus ynpasnsiowen opraHmsaunmn, a Takxe He 6bin adbdunmposaHHbIM NMLOM obLiecTBa.

O6wee cobpaHme - BbLICWIMIA OpraH ynpaBleHUs XO03AWCTBEHHOro obuwecTBa, COCTOAWMA U3 aKUMOHEepoB
(y4aCTHMKOB), MPUHMMAIOLLNX PELLUEHNS NMYTEM rOsI0COBaHMUS.

OpraH HOpUANYECKOro Nuua - COCTaBHas 4acTb HOPUMAMYECKOro fiMua, KOTopas B paMKax oOnpeaesieHHOoM
3aKOHOAATENbCTBOM M YUYpeauTesibHbIMM [AOKYMEHTAaMU KOMMEeTeHUuun GOopMUPYET U BbipaXaeT BO BHE BOJIO
HOPMANYECKOro NnLa, peannsys ero npaBocnoco6HOCTb.

PeBU3MOHHaAsA KOMMCCUS — OpraH BHYTPEHHEro KOHTPO/S XO3SIMCTBEHHOro obuectBa, M3bupaembin Ha oblieM
cobpaHnn akuMoHepoB (YY4aCTHMKOB).

CoBeT AMPEKTOPOB — KOJIJIErnasbHbI OpraH ynpasfieHUs XO35MCTBEHHbIM O6LLECTBOM, OCYyLIeCTBASOWMA oblwee
PYKOBOZACTBO €ro AesATeNbHOCTbIO.

Cy6beKTbl KOPNOPATUBHOIO ynpaBJ/IeHUA — OpraHbl ynpaBfieHusl U AOJHKHOCTHbIE /iMua Kopropauuu, KoTopbie B
CUNY BO3J/IOXEHHbLIX Ha HWUX TOJIHOMOYMIA, HABJASCL CTOPOHON YMPaBfEHUECKUX OTHOLIEHMWI, OCYLLECTBASAOT
LeneHanpaBieHHoe BO3AeNCTBME Ha 06bEKT KOPNOpPaTUBHOMO yrpaBieHus.

YnpaeBnsowas opraHuMsauMs - KOMMepyeckass opraHusauus foboi OpraHM3aLMOHHO-MPaBoOBON  (GOPMbI,
peanunsytoLas nosHOMoYMsS eANHONNYHOIrO UCMNOJSTHUTE/IbHOIO OpraHa X03sMCTBEHHOro o6LlecTea.

§1. MoHATUE U CYLHHOCTb KOPMOPATUBHOrO ynpaB/ieHUs1 U KOHTpoOns

MoHsTHe "ynpaBneHue"
Kateropus "ynpasneHue"! B TeuyeHWe ANUTENLHOrO BPEMEHW OCTaBanacb MNPeAMETOM U3ydeHus dunocodpun,
3KOHOMMUKM, Mncuxonorum, knbepHetuku. Ee usydyann m npeacraBuUTeNn HOPUANYECKONW HayKu, MNPEeuMMyLLeCTBEHHO
cneunanuampytowmecs B obnactn nybanyHo-npaBoBbIX oTpacsnel npasa (KOHCTUTYLMOHHOIO, aAMUHUCTPATUBHOIO U
np.). ToNbKO C BO3HNMKHOBEHMEM B Poccmmn KOpnopaTMBHOrO npasa yrnpasfieHue cTano npeaMeToM 4acTHOMpPaBOBOro
perynMpoBaHus.

B coBpeMeHHoOl dunocodpckon AOKTpuHE "ynpaBreHMe - 3TO 3MEMEHT, (QYHKUMS OpraHM30BaHHbIX CUCTEM
pasnuyHoi  npupoabl  (6MONOrMYecKMx, CcoumanbHbIX, TexHUYeckux), obecrneumBarollas COXpaHeHUe UX
onpeaeneHHol CTPYKTYpbl, NOAAEPXAHME PEXUMa AEATENbHOCTW, peann3auuio NporpaMmMbl, LENn AeaTenbHocTn"?,
Unu 6onee emko: "YnpaBneHue npeacTaBnsieT coboii Bo3aeicTBMe Ha ynpasnsiemylo cuctemy":. U.C. MarHyTos B
Havyane 80-x rr. XX B. 0606Wmn uMetlowmecs Ha TOT MOMEHT onpefeneHus TepMuHa "ynpasneHue" u nonyyun B
pesynbTaTe MpoOBeAEHHOW cucTematusaumm 6Gonee 100 BapuwaHTOB, He OT/IMYAKOWMUXCS  3HAYUTENbHbBIM

ceBoeobpasmem?.

1 "YnpasneHuue" npoucxoauT OT naTuHckoro administratio (ynpaeneHue, pykosoacTBo). B  TOMKOBOM crnoBape XMBOro
BeJ/IMKOPYCCKOro si3blka B. [lans cnoBo "ynpasneHune" MMeeT LWMpOoKoe 3HavyeHne "ynpaBnsTb — YyNpaBUTb YeM, NpaBuTb, AaBas XoA,
HanpasieHne; pacnopsxaTtb, -CA — 3aBeAoBaTb, ObITb X034MHOM, pacnopsauTeneMm 4yero, nopsaHudaTs": Janb B.U. Tonkosbin
C/oBapb XWBOro BEIMKOPYCCKOro s3bika: B 4 1. T. IV. M., 1994. C. 504.

2 dunocodCkmii SHUMKIONEANYECKUI cnosapb. M., 1983. C. 704.

3 AdaHacbes B.I. HayuHoe ynpaeneHue obuiectsom. M., 1968. C. 68.

4 CM.: MarHyToB W.C., YMaHckuii J1.W. OpraHusaTop v opraHusaTopckas AesTenbHocTb. J1., 1975. C. 68-101.
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YnpaBneHue, ucxoas 13 npeobnajarowero B HacTOSLWMIN MOMEHT CUMCTEMHOro rnoaxoaa, B oblieM cMmbicie creayer
NoHMMaTb KakK MpOLEeCcC OpraHuWsauuu Takoro LUeseHanpaBfieHHOro BO3AENCTBMS Ha HEKOTOPYI 4acTb Cpeabl,
HasblBaeMyld 06bLEKTOM YyrpaBfeHusi, B pe3ynbTaTe KOTOpOro, YAOB/ETBOPSIOTCS MOTpebHOCTN cy6bekTa,
B3aVMOAENCTBYIOLErO C 3TUM 06BEKTOM U MMEIOLLEro onpeaesieHHoe LesernonaraHue.

MpeacTaBUTENN SKOHOMUYECKOW W OPUAMYECKON HayK MoAXOAST K OnpeAeneHut0 KOpropaTUBHOMO YyrpaBieHus
UCXOAA W3 PasfIyHbIX Lenei M CBOWCTBEHHOro ANS KaXAOW OTpacivM 3HaHWW MNOHATUMHOro annapata. Tak,
SKOHOMMCTbI paccMaTpMBalOT CUCTEMY KOPMOPaTUBHOMO yrpaBfieHUs Kak Habop MHCTUTYUMOHAaNbHbIX MEeXaHW3MOB,
orpaHuMyMBalOWMNX OTKIOHEHMS OT nosedeHus, obecneymBalolero MakCMMU3aLMIO PbIHOYHOM CTOMMOCTU (PUPMbI.
Ecnn KOHKypeHLMs Ha pbiHKax ¢$haKTopoB MpPOM3BOACTBA M FOTOBOW MPOAYKUWMW BbICTynaeT AUCLUMMIVHUPYIOLNM
CpeAcTBOM "nocnegHen MHCTaHuMu", TO MexaHM3Mbl KOPMOpaTMBHOIO ynpasfieHUs NpeactaBnsioT cobol "cucrtemy
paHHero npeaynpexaeHunsa". CuctemMa KOpPMoOpaTMBHOrO ynpasfieHWs no3BonseT obHapyxuBatb M "KynuposaTtb"
cnyyamn HeapdeKTUBHOCTU Ha bonee paHHUX CTaanax, obecneynsas TeM CaMbiM OLLYTUMYIO SKOHOMUIO PecypcoB®.

YyeHble-lopuUCTbl B CBOWX OMpefesieHnsX KOPropaTUBHOIrO YyrpaBieHust O06beauHSIlOT [Ba 3HayeHusl 3SToro
NMOHATUS — CUCTEMY (aKTUUYECKUX B3aMMOOTHOLLUEHW U COBOKYMHOCTb topuandyeckux npasuin. Tak, B.B. JonuHckas
NoHMMaeT KOPMopaTMBHOE YrpaBfieHNe KaK YperynpoBaHHYlO HOpMaMmMu fpaBa CUCTEMY OpraHW3auMOHHbIX W
MMYLLLECTBEHHbIX OTHOLUEHWIA, C MOMOLLbI KOTOpPOI KOpropaTMBHas oOpraHu3auuMs peanusyeT, NpeacTaBiseT U
3alUMLLAET UHTEPEChl MHBECTOPOB, M B NEPBYIO 04Yepeab akuMoHepos®.

H.H. MNaxomoBa paccMaTpMBaeT KOpropaTUBHOE ynpaBfieHMe B ero (@yHKUMOHANbHOM 3HayeHuu Kak ¢opmy
peanusauny OTHOLIEHMI KOPNopaTUBHOM CO6CTBEHHOCTM .

C.A. MoruneBckuin, onnpascb Ha AaHHble pa3/IMyHbIX OTpac/iell COBpEMEHHOM Hayku, 3akntodaeT: "OcyluecTensieMoe
X03AMCTBEHHbIM 06LWECcTBOM KOprnopaTMBHOe yrnpasieHue, 6yayuuM pasHOBWAHOCTbIO COLMASbHOMO YyrnpaBfieHus,
npeactaBnsieT coboli HempepbIBHOE W LiefieHanpaBieHHoe ynopsiiounBatollee BO34eNCTBME Ha MoBeAeHMe Noaen,
BOBJIEYEHHbIX B cdepy AesATeNbHOCTM XO3SMCTBEHHOro obuwectBa (/Mua, YMNOSIHOMOYEHHbIE Ha TO 3aKOHOM U
yyupeauTenbHbIMU OKYMEHTaMn), B KPYr KOPNOpaTUBHbLIX MHTEPECOB (YYaCTHUKMW, YSieHbl OpraHoB yrnpaBfieHus) Uan
CBSI3@HHbIX TPYAOBbIMW OTHOLWEHUSAMKU (pabOTHUKU M AOMKHOCTHblE Nuua). OTO BO3AEWCTBME peanu3yeTcs vepes
dopMupyemble Mexay 3TUMU NULaMKM  yrpaBiieHYeckne OTHOWeHUss cybbekTa M obbekTa KOpnopaTUBHOrO

yrnpasneHua"s,

KoprnopaTuBHoe ynpaBfieHue NpusHaoT opraHu3aunoHHON Moaenblo, NPU3BaHHOMN, C OAHOW CTOPOHbI, perynmpoBaTb
OTHOLLEHUSI MeXAy MeHea)XepaMu KOMMNaHum u ux Brnagenbuamu (akumoHepamu), a ¢ Apyrov — cornacoBbiBaTb Leu
Pa3/IMYHbIX 3aMHTEPECOBAHHbIX CTOPOH, o6ecneumBas TeM caMbiM 3ddeKTUBHOE DYHKLMOHMPOBaHME KOMNaHMii®.

KopnopaTuBHOe ynpaBieHue - 3TO COBOKYMHOCTb CMOCO60B BO3AENCTBMS WM MPOLECC, C MOMOLbI0 KOTOPOro
YMNpaBfiieTCa U KOHTPOJSIMPYETCA AEATENBLHOCTb KOpropaLuuii.

KopnopaTuBHoe yrpasfieHMe B Y3KOM CMbIC/e, KaK YyrnpasBfeHue akuusamu, cneayeTr oTnuvyaTb OT ynpasieHus
npounssoaCcTBOM, OpraHusauum npomssBoactBa WU OT HEHOCPELI,CTBEHHOVI HpOM3BOﬂ.CTBEHHOVI AEATENbHOCTU
(TeXHOﬂOFVIVI I'IpOI/|3BOLI,CTBa). YnpasrneHue I'IpOI/|3BOLI,CTBeHHO-X03$IVICTBeHHOVI AEeATENIbHOCTbIO KOpI'IOpaLlVIVI, BKMKO4Yasa
WHBECTULUMNOHHYO, TEXHOIOMMYECKYO, KaapoBylo, C6bITOBy|'0 nosy4ymno HanMeHoBaHUE MEHEOXKMEHT

MoHsiITMe "KopnopaTUBHbIA KOHTPONb"

MexaHu3Mbl KOPMOpPaTUBHOIO YyrpaBfieHUs — 3TO, MO CYLECTBY, WMHCTPYMEHTbl YCTAHOBJIEHMS KOPMOPaTUBHOIO
KOHTPONSl. 3aMeTUM Mpu 3TOM, UYTO KOPMOPATUBHbIA KOHTPO/b MO-Pa3HOMY TPAKTYeTCAa B pasHbiX MpPaBOBbIX
cucteMax. EcnM B KOHTMHEHTaNbHOM MpaBe KOHTPOJb pacCMaTpMBAEeTCs Kak Haa30p, MpoBepka AesiTeNbHOCTU
onpeaeneHHbIX Nunu, TO B 06LEM MpaBe KOHTPOSb MOHMMAKT Kak rocrnoAcTBO Hah kopropauuein. Tak . KoTya
rnosilaraeT, YTO KOHTPO/SIb — 3TO BO3MOXHOCTb OMpeAensaTb pe3ynbTaTbl YrNpaBfieHYeCcKoW AesiTeNbHOCTM B TOW ee
4acTu, KOTopasi OTHOCMTCS K BbipaboTKe NOAUTUKK Kopriopaumnil,

Hanbonblee pacnpocTpaHeHWe Mnosyuyuna AOKTPpMHA 06Lero npasa, COrflacHO KOTOPOi KOPMOpaTUBHbIN KOHTPOJIb
NOHMMAIOT Kak pe3ynbTaT pacnpeaesieHnst Cun, nosuumii, BO3MOXHOCTEN, BNacTn cpean Cy6bekToB KOpnopaTUBHbIX
OTHOLUIEHWA. KOHTPONb He MCUYEeprbIBAETCS TOJIbKO KOHUEHTpauuei akuuii (Aonei ydactvsa) B pykax OAHOro Wiauv
rpynnbl aKUMOHEPOB WU y4YacTHUKOB. KOHTpONMpoBaTb AESTENbHOCTb KOPropauun — 3HaYUT UMeTb BO3MOXHOCTb
onpeaenaTb ee cTpaTernio, NONTUKY, BbIGOP AOITOCPOYHBIX LieNel 1 NporpamMM, UMeTb peluatoLlee BIUsSHUE.

KopnopaTuBHbI KOHTPOJIb CBA3@aH C MpaBOM YyMpaBnsaATb KakK akuusamu  (4onaMuM  y4yactusa), Tak U
NpON3BOACTBEHHO-XO3SMCTBEHHON AESTENbHOCTBIO KOprnopauuu, B TOM 4YMCie NMyTeM pacnpeaeneHvs GpUHaHCOBbIX
NoTOKOB, 06NMafaHua NULEH3UAMU, TEXHOMOIMAMW, MpPeAcTaBleHUs KOMMaHWM Ha pbiHKe. Mcxoaa M3 3Toro,
BblAENSAOT:

e  AKUMOHEpPHbI KOHTPO/Sb, KOTOPbIM npeacTaBnsieT coboli BO3MOXHOCTb 06ecrneynTb MNPUHSATUE UK
OTK/IOHEHWE peLleHui i opraHaMu yrnpaBfieHuMs Kopropauuu, B TOM 4ucie no Borpocy (opMuMpoBaHus
NnepcoHanbHOro coctaBa 3TUX OpPraHoB;

° CM.: KanentowHukos P. KpynHenwmne n LOMUHUPYIOWME COBCTBEHHWUKM C POCCUMMACKON MPOMbIWAEHHOCTM // BONpOChl SKOHOMUKH.
2000. N2 1. C. 119.

6 CM.: [JlonnHckaH B.B. AKLMOHEpHOE NpaBo: OCHOBHbIE MOMOXEHUS 1 TeHaeHuun. 2006. C. 420-421.

7 CM.: NMaxomosa H.H. OCHOBbI TeOpMK KOPMopaTMBHbLIX OTHOLWEHWI. MpaBoBoii acnekT-ExkatepunHbypr, 2004. C. 133.

8 Morunesckuit C.[1. OpraHbl yrnpasneHus xXo3aiicTBeHHbIMKU obliecTBamMu. Mpasosoi acnekT. M., 2001. C. 166.

° CMm.: CoBeT AMPEKTOPOB B CMCTEME KOPMOpPaTMBHOIO yrpaBneHus koMnanuu. M., 2002. C. 48.

10 CMm.: KoTya [1. BaHKOBCKMI# KOHTPONb HaA KPyMHbIMKM Kopriopaumamu B CLUA. M., 1982. C. 33.
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e  MPOU3BOACTBEHHO-XO3SIMCTBEHHbIN KOHTPOJIb WM KOHTPOSb 3@ COBCTBEHHO NpeAnpuUHMMaTENbCKOWM
[eATeNbHOCTbIO — MPOM3BOACTBOM, peanusaunert npoaykuuun (pabot, ycnyr).

Y4yacTHUKM KOpPNopaTUBHOIO yrnpaBJsieHus

PaccMaTpuBas npo6reMy KOpMopaTMBHOrO ynpaB/eHWsi, Heo6XoAuMMO OnpeAennTb YYacTHWKOB KOPMopaTUBHOMO
ynpasneHusi. K ux 4ncny oTHocaTcs:

e  Ccyb6bekTbl KOPNOPaTUBHOIO ynpaBlieHus ;
e  cyb6bekTbl, NpYHaAiexallMe K BHEWHel Mo OTHOLWEHWIO K KOopropauun WHbpacTpyKType, OKasbiBatoLlein
B/IUSIHWE Ha COCTOSIHWE U pa3BUTME KOpriopauuu.

Cy6beKTbl KOPMOPaTUBHOrO yrpaBfieHus

Cy6bekTbl KOPNOPaTUBHOIO YNpaBfieHUs — OpraHbl ynpaBieHus U (Uan) AO/MKHOCTHbIE MUa Kopriopauum, KoTopble
B CWIY BO3JIOXEHHbIX Ha HUX MOJIHOMOYMIA, SABNASIACH CTOPOHOM YMpaBfieHYECKUX OTHOLUEHUW, OCYLUEeCTBASIOT
LefnieHanpas/ieHHOEe BO34ENCTBNE Ha 06BEKT KOPMOPaTUBHOIO yNpaB/ieHus.

Cnepyet YTOYHUTb, uYTO "CybbekTbl KOPMOPaTUBHbIX MpPaBOOTHOWEHUIA" ©n  "cybbekTbl KOPMopaTUBHOIO
ynpasneHusa" - 3To pasnuyHble NOoHSATUSA. CybbekTbl KOpMOpaTUBHbLIX MPaBOOTHOLUEHUWA — 3TO Cyb6bekTbl Mpasa,
opuandeckne u  dusndeckme nuua, obnagatowme npaBocrnocobHoCcTblo (cama Koprnopauus, ee ydpeauTenwu,
aKkuuoHepbl (Y4acTHUKM), dU3NYECKMe nnua - uYfieHbl opraHos ynpasnenus)!'. Cy6bekTbl KOpropaTUBHOro
ynpaBfeHust — 3TO y4yacCTBYHOLWIME B YNpaBfieHUN CTPYKTYpbl M nMUa, KOTOpble MOryT He 6biTb CcybbekTamu npasa.
Hanpumep, opraHbl ynpaBreHUs opraHusauuelti - cybbekTbl KOpPMoOpaTMBHOIO YMpaBieHusi, HO CcybbeKkTamu
KOPMOpaTMBHbIX NPaBOOTHOLIEHUI OHU HE ABASIOTCS.

Cy6beKTbl BHeLWwHel MHdpacTpyKTypbl

Cy6beKkTaMy BHelLHel MHDPaCTPYKTYpbl ABASIOTCS roCyAapCTBO, OTAeNbHbIE NLa UM UX 06beAMHEHNs, CBA3aHHble
C GYHKUMOHMPOBAHWEM KOPMoOpauuW, OKasbiBaloWMe HEMOCPEACTBEHHOE WM OMOCPEAOBaHHOE BMSHME Ha ee
AesiTeNlbHOCTb M60 B TOW MAW MHOW (hopMe WM CTEeMneHUM 3aBUCUMble OT Hee. BHewHss WHbpacTpyKkTypa wu,
roBOpsi MHaue, CpeAa WU OKPYXEHWe, Oonpefensercsl Kak "MHOXECTBO 3/IEMEHTOB W WX CYLIECTBEHHbIX CBOWCTB,
KOTOpble He SBASATCA YacTAMU CUCTEMbl, HO W3MEHEHWss B JIIO60M U3 HWUX MOXET CTaTb MPUYMHON UK
NpoAyUMpOBaTb M3MEHEHWS B COCTOSHUM cucTeMbl"'?. BHewHAs WMHbPaAcTPyKTypa MMeeT BaXKHOoe 3HauyeHue,
NMOCKOJIbKY €€ M3MEeHEeHWEe B/IMSIET Ha KOpropauuio, NpuyeM ynpasieHne 3TUMU U3MEHEHUSIMU ABNAETCS 3a4acTyio
HEBO3MOXHbIM C MCMOJIb30BAHMEM KOPMOpaLMen TONbKO N BHYTPEHHUX CPEACTB.

K Y4YaCTHMUKaM KOprnopaTuBHOIO ynpaBJiEHNA B LUMPOKOM CMbICNE CneayeTt OTHECTU:

e CaMy Kopropauuio;

e yupeauTenen, y4yacTHWKOB (aKLMOHEPOB KOpropauuun, cpean KOTOPbIX — MaXXOpPUTapHbIE U MUHOPUTApHbIE
COBCTBEHHWKMN);

e  OpraHbl yrnpasfieHuUs Koprnopauuu;

e paboTHMKOB KoOpnopauum, B TOM YWUCNE BbICUMA MEHeOXEepCKU MepcoHan, wuMewwWwmin ocobble
LLeHHOCTHO-MOTUBALIMOHHbIE YCTAaHOBKM;

e  rocyaapcTBO M ero TepputopuanbHble 06pa3oBaHus;

e  KpeauTopoB Kopropauuu, B TOM 4yncne 6aHKu 1 BlajenbLeB SMUTUPYEMbIX el0 LieHHbIX Bymar;

e [pyrue npeanpuvHUMaTtenbCkne CTPYKTYpbl: MNOCTaBLMKOB, nOTpebuTenein, KIAMEHTOB, KOHKYPEHTOB
Kopnopauuu.

Cdepbl MHTEpPECOB yKasaHHbIX Cy6beKkTOB 4alle BCero He coBrnagatoT. COOTHOLLEHWE UX MHTEPECOB OnpenensieTcs
KOHKPETHbIMK 06CTOATENbCTBAMU, B TOM UWC/IE€ UYMCIIEHHOCTbIO aKUMOHEpPOB (yYaCTHUKOB), pacnpeneseHnem
KOHTPOJISi, HannumnemM nopTdenbHbIX, MHOCTPAHHbIX MHBECTOPOB, 40N FOCYAAPCTBEHHON CO6CTBEHHOCTU, MacTabom
1 chepoii fesATeNbHOCTU Koprnopauumu, Nno3vuMaMy BbICLIErOo MEHEe)KepPCKOro COCTaBa, CI0OXUBLUMMUCS B TPYAOBOM
KOMNEKTUBE TPaAMLMAMA U T.4.

Hanuume y y4yacTHMKOB KOPMOPaTMBHOIO YMpaBfieHUs pas3fiMyHbIX WHTEpPecoB He COo3JaeT HepaspelurMmoro
NpoOTUBOPEYUsl, KOTOpoe MpensTcTBoBaso 6bl  BO3MOXHOCTM MOCTYMaTeNlbHOrO pasBUTMA  Koprnopauuun. B
NpeoAoseHNN  KOHCTPYKTUBHbIX MPOTMBOPEYMIA COrNacHO AuanekTUYeckoMy 3akoHy eAMHcTBa U 60pbbObl
NPOTUBOMOJIOXHOCTEN — CyTb PasBUTUSA NO6OW OpraHusauuun. B OCHOBY NMpaBOBOro perynnpoBaHusl AesiTeNIbHOCTU
Kopriopaumu fosbkeH 6biTb MOMIOXKEH MNPUHLMM COYETaHUS WHTEPEeCcOB BCEX BO3MOXHbIX Trpynn Ccy6bekTos,
YyYacTBYIOLMNX UM CBSA3@HHbIX C AEATENbHOCTbIO KOpropauuu.

KoHbAnKT nHTepecos

[encTBytollee poCCMMCKOEe 3aKOHOAATENbCTBO COAEPXWUT HOPMbI, HamnpaBfeHHble Ha MpeoAosieHNe KOHdIMKTa
MHTEPECcoB y4YacTHMKOB KOPMopaTUBHbIX OTHOLWEHMW. YTo npeacTaBnsieT cobo KOHMIMKT MHTEPECOB Kak NpaBoBas
kateropusi? Cneayetr OTMETUTb, YTO B KOPNOPaTMBHOM MpaBe Takoe MOHSATME MNPaKTUYECKM He Halwno CBOEero
onpegenenna'®. Bes BbIABAEHNA CYLIHOCTU AePUHULMKN "KOHPANKT MHTepecoB” KOHCTUTYLMOHHbIN Cya Poccuiickoi

1 CM. 06 3TOM B §2 rn. 1.

12 AHcodd P., SMepu ®. O ueneycTpeMneHHbIx cuctemax / Mep. ¢ aurn. M., 1974. C. 27.

13 MpaBaa, WMeeTcs psiA HOPMATUBHLIX aKTOB, rAe KOH(AUKT WHTEPECcOB MNOMyuusl 3aKoHOAATesbHYl TpakToBKy. Tak, oblue
NPUHUMNBI CNyXebHOro noBeAeHUs roCyAapCTBEHHbIX ChyXaluX, YTBepxAeHHble Yka3om [lpesuaeHTa Poccuitickoin ®depepaunmn
oT 12 aBrycta 2002 r. N2 885, ycTraHaBnIuMBalT, YTO KOHMIMKT UHTEPECOB — 3TO CUTyauus, "Koraa SMYHas 3anHTEpPecOBaHHOCTb
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depepaumm no Aeny O nNpoBepke KOHCTUTYUMOHHOCTM n. 1 cT. 84 3akoHa 06 Ao B cBaA3M C xanobo OAO
"MpuapryHckoe" KoHCcTaTupoBsasn, 4Tto "B CuAy NMPUPOAblI aKUMOHEpHOro obwectsa coBepllaeMble UM CAENKW MOryT
NpUBOANTL K KOHMDNKTY MHTEPECOB MexXAy akuumoHepamu, 06nafaloWwmnmMm 3HaunTeNbHbIM YNCIOM aKUWUin, opraHamm
yrnpasneHus o6LWecTBOM M MUHOPUTaPHbIMU akuMoHepamm" 4,

KOH(ANKTY MHTEPECOB B COBPEMEHHOMN AOKTPUHE MOCBALIEHO HeMano paboT!®. Cpeau MMeWwMxcsa onpeaeneHui
UTOr0 $BfIEHMS, C Touykum 3peHus [O.UN. [depoBa, KOHGJUKT WHTEpecoB 0603HayaeT "nMpoTuBopeune Mexay
MHTEpecaMu, KOTopble 3alLMLEHbl MPaBoOM M A0SKHbI OblTb YAOBNETBOPEHbI AEACTBUSAMU APYTrOr0 YNOMHOMOYEHHOIO
npuHUMnanom nvua (NOBEPEHHOro, areHTa, AMPEKTOpa, AOBEPUTENLHOIO YNpaBAsoWero), U INYHbIMU MHTEpecamMum
3TOro yMOSIHOMOYEHHOro"®. AHanorMyHoe onpeaeneHne KOpropaTUBHOrO KOH(MIMKTa WHTEpecoB npeanaraer
b.C. bataeBa, B ee noHMMaHMM 3TO "paccornacoBaHue WHTEPecOB W 06OCTpPeHMe MPOTMBOPEUNin Mexay
YYaCTHUKAMWU... KOPMOpaTUBHOIO NPoLIecca, BBUAY HECOBMAAeHNa Leneni uMmn npecnenyembix"t’.

Taknm 06pa3oM, KOHMAMKT MHTEPECOB CrieAyeT MOHMMaTb KakK CUTYyauuto WM COCTOsSiHWE Aen, Koraa WMHTepechl
YYaCTHMKOB KOPMOPaTMBHbLIX OTHOLUEHMA He COBMajalT C MHTepecaMn caMoW kopropaumu wu (Unn) apyrux
YYaCTHMKOB KOPMOpPaTMBHbIX OTHOWEHWUI. CyTb KOHMNIMKTA MHTEPECOB COCTOMT He B CaMOM hakTe HapylleHus
KOpMNopaTMBHOIO MHTEpeca B MOMb3y WHAMBWAYANbHOrO WM TPYNMoBOro, a B BO3MOXHOCTM BO3HWKHOBEHWS
CUTyaummn, Koraa BCTaeT BOMPOC Bbibopa MexAay MWHTEPEcOM Koprnopauuum B LEAOM W WHbIMW UMHTEpPECcaMMu.
O.H. CblpogoeBa oTMeyaeT, 4To "MPOTMBOPEYME MHTEPEeCcoB caMo Mo cebe He SBASETCS MNPECTYNEHUEM UMK
npaBoHapyLeHMEM... B NpoTMBOMNONOXHOCTb LIMPOKOMY MOHUMaHWIO, UMETb MPOTUBOPEYNE WHTEPECOB — 3TO He
3HauuUT 6bITb B 3TOM "BMHOBATLIM" 3TO MPOCTO cocTosiHMe aen"'®

Ha npeoponeHne KOHGNUKTA WHTEPECOB HarpasfieHbl HOPMbl 3aKoHoAATeNbCTBa, perynupylolme caenku, B
COBEpLUEHMM  KOTOPbIX WMEETCS 3auHTEpPEeCcOBaHHOCTb, MHOTOUYMCIIEHHbIE TOJIOXKEHWUS, HarnpasfeHHble Ha
obecneyeHne NpaB MUMHOPUTAPHbIX akLUMOHEPOB.

Crnenyer OTMeTWUTb, YTO 3aKOHOAATENbCTBO JAO/MKHO obecneumBaTb 6GanaHC WHTepecoB Bcex Cy6bekToB
KOpNoOpaTMBHbIX MPaBOOTHOLWIEHUI He Aenas KpeH B OA4HY WM [APYryl CTOPOHY. Tak, B roAbl CTaHOBEHWS
pPOCCUIACKOrO KOpNopaTMBHOIO 3akoHoAaTenbCTBa 60MblUOe BHWMaHWE YAEenssnocb 3awuTe fnpaB MUHOPUTApHbIX
aKLUMOHEepOB, YTO MHOrAa cnocobCcTBOBaNO 3M10ynoTPebIeHUsAM C UX CTOPOHbI. DTO ABJIEHME, NONy4YMBLUEE Ha3BaHWe
rPUHMENN (aHrn — KOPMNOPaTMBHbINA LWaHTax)'®, BbipaXkaeTcs, B TOM YMC/Ie B HECOr/IacoBaHWM BadesbLaMm Masbix
NnakeToB aKUMiA CAENOK C 3auHTEePeCOBaHHOCTbIO, BaXHbIX ANs pa3BuTMs 6usHeca, B MnoAayvye MHOMOYMCNEHHbIX
cynebHbIX NCKOB.

3HaunTenbHbIE AMCKYCCMM B HayyHO cpefe Bbi3Ban (degepanbHblii 3akoH oT 5 sHBaps 2006 r. No 7-932%,
pononHuewnin 3akoH 06 AO rnason XI. 1 "MpuobpeteHne 6onee 30 NpoLEHTOB akuUuWii OTKpbITOro obuwecrsa". 3ToT
3aKoHOAaTesNbHbIA aKT, N0 CyTW, NpeaocTaBui MpaBO MaXopuTapHOMY COB6CTBEHHWUKY, KOTOpbii npuobpen 95 %
obuwero konuyectsa akuuii OAO, BbIKYNMUTb aKLUMW Y MUHOPUTApHbIX akumoHepoB 6e3 ux cornacmsa. OTaenbHble
crneumanucTbl paccMaTpuBalOT 3TOT 3aKOH Kak HapylleHWe npaB MUMHOPUTaPHbLIX aKLMOHEPOB, CBA3aHHOE, NO CyTH, C
U3bATMEM MX COBCTBEHHOCTV 6€3 MpeaBapUTENbHOro pewenus cyaa?l. Tak, I.C. lWankuHa nonaraeT, 4To OpUEHTUP
Ha 3apybexHoe 3aKoHOAATeNbCTBO B perynpoBaHMM MpaBa MaKOPUTapHOro akuuoHepa Ha KOHCONWAALMIO
KOHTpONs BpAA Nn onpasAaH. OHa cYMTaeT, YTO BO3MOXHOCTb 3P PEKTUBHOIr0 NUCMOSIb30BaHNSA NpaB MUHOPUTAPHbLIMU
aKuMoHepaMu B CTpaHax pa3BuUTOro npasonopsaka 6a3vpyerca Ha MHOMMX APYTrMX MOMOXEHUAX 3aKoHoAATeNbCTBa U
06LLECTBEHHbIX MHCTUTYTaX, €Le He MOJyYMBLUMX AOJDKHOMO PasBUTWS B Hawen crpaHe??. Hampotus, B.A. Benos
060CHOBbIBaeT LenecoobpasHOCTb 3aKOHa O MPUHYAUTENBbHOM BbliKyne akuMil y MUHOPUTaPHbLIX aKLMOHEPOB CaMoW
3KOHOMMYECKOW NPUPOAOKH akLMoHepHoro obuiectsa Kak obbeanHeHus kanuTtanos. CornacHo NO3MLMK yKa3aHHOro
aBTopa, "3aKOH O BbITECHEHUW MWUHOPUTAPHbLIX aKLMOHEPOB SABMSETCA "MepBbIM KMPNUYMKOM" HOBOIO aKLMOHEPHOIO
npasa, HamnpasieHHOro Ha obecneyeHne MHTEPeCcOoB OTEYECTBEHHbIX aKLMOHEPHbIX KOMMaHuW - Mpou3BoAUTENeW

BANAET WM MOXET MOBAUATb Ha O6BbEKTMBHOE WCMOJIHEHWE AOMKHOCTHbIX (CnyxebHbix) obsizaHHocTen" // C3 P®. 2002. N° 33.
Ct. 3196. TMocTtaHoBneHne OKLB Poccun ot 5 Hos6ps 1998 r. N2 44 "O npepoTBpalleHne KOHMMKTa MHTEpPEeCcoB Mpu
ocyLecTBIeHnn NpodeccMoHanbHON AeATEIbHOCTU Ha pbIHKE UeHHbIX 6yMmar" moHuMaeT KOHMIUKT MHTepecoB Kak "MpoTuBopevune
MeXAY WMMYLLECTBEHHLIMU U WHBIMWU MHTEpecaMn NpodeccMoHanbHOro yyacTHMKa pblHKa LeHHbIX 6ymar u (unu) ero paboTHWKOB,
OCYLUECTBASIIOWMX CBOK AeSTeNIbHOCTb Ha OCHOBaHWW TPYyAOBOrO WAWM  paXAaHCKO-NMpaBoOBOro AOroBopa, W KJMEHTa
npocdeccnoHanbHOro yyacTHUKa, B pe3ynbTaTe KOoToporo aelcteust (6e3aeiicTBus) npodeccMoHanbHOro y4yactHuka u (Mnm) ero
paboTHUKOB MPUYUHAIOT YObITKM KAWMEHTY U (Un) BNEKYT MHble HebnaronpusTHble NocneacTBusi ans knvenTa" // BectHuk ®OKUB
Poccun. 1998. N¢ 9.

4 NocraHoBneHne KoHctuTyumoHHoro Cyaa Poccuiickoin ®egepaumm ot 10 anpens 2003 r. N2 5-11 // C3 P®. 2003. N2 17. CT. 1656.

15 CM. ux nepeveHb: MaboB A.B. CAenku C 3aMHTEPECOBAHHOCTbIO. MpakTKa akuMoHepHbIX obwecTs. M., 2004. C. 16-20.

6 Nepos [.1. KoHpAMKT nHtepecos. M., 2004. C. 1.

7 BaTtaesa b.C. KopriopaTusHoe ynpaBsfieHne: HanpasieHne coBeplleHCTBOBaHusA. M., 2002. C. 80.

8 Chipoenosa O.H. AkumoHepHoe npaso CLUA n Poccum (cpaBHUTENbHbIN aHanus). M., 1996. C. 62-63.

19 TepMuH "green mail" B KNacCMYECKOM MOHUMMaHUM XapaKTepusyeT CUTyalUuio, Npu KOTOPOii onpeaeneHHbIi nakeT AO HaxoanTcs BO
BnafeHnn "Heapy>xxentobHO" HaCTPOEeHHOW B OTHOWEHUMM AaHHoro AJT rpynnbl NuvL, YTO BbIHYXAAET KOMMaHWIo, SBASIOLWWYIOCS
06bEeKTOM LaHTaXka, BbIKYNUTb akUWMW CO 3Ha4YMTENnbHOW npemuen (T.€. MO UeHe, 3HauUTeNbHO MpeBbllaloWen UX TeKyLlyto
PbIHOYHYIO CTOMMOCTb), YTO6bI M36exaTb NpUMEHeHUs K Hell npoueaypbl nornoweHus. Cum.: Fonono6os [.B. AkumMoHepHoe 06LecTBo
NpoTMB aKkuMoHepa: NPOTUBOAENCTBME KOPMOPAaTUBHOMY WaHTaxy. M., 2004. C. 5.

20 MepepanbHbiii 3aKkoH OT 5 sHBaps 2006 r. N2 7-03 "O BHeceHWM u3MeHeHuit B deaepanbHbll 3aKoH "O6 aKUMOHEPHbIX
obuiectBax" M HeKOTOpble Apyrue 3aKoHoAaTesibHble akTbl Poccuitckoin degepaumun” (¢ m3m. Ha 27 wonsa 2006 r.) // C3 P®. 2006.
N2 2. C1. 172; 2006. N2 31 (c. 1). CT1. 3456.

21 CornacHo 4. 3 cT. 35 KoHcTUTyuumn Poccuiickoit ®efepaumm HUKTO He MOXET 6biTb SINLIEH CBOEro MMyLlecTBa MHaye Kak no
peLueHnto cyna: cornacHo 4. 3 cr. 55 KoHctuTyummn Poccuiickoin depnepaunn npaea u cBoboAbl YenoBeka U rpaxaaHnHa MoryT 6biTb
orpaHuyeHbl enepanbHbIMU 3aKOHaMW TONbKO B TOW Mepe, B Kakoli 3T0 HeobxoauMMOo B Lensx 3aluTbl OCHOB KOHCTUTYLIMOHHOIO
CTpOSl, HPaBCTBEHHOCTW, 3[40POBbS, MpaB W 3aKOHHbIX WHTEpecoB Apyrux nuu, obecneveHns o6OPOHbI CTpaHbl M 6esonacHocTh
rocyaapcrsa.

22 Cm.: WankwuHa I.C. K Bonpocy 0 3aluTe nNpaB akLMoHepoBs // Xo3aicTeo u npaBo. 2004. N2 12; cm. Takxe Bpyk B. Be3salwuTHble

MUHopuTapuu // IXK-0puct. 2004. N2 38.

KopnopaTtusHoe npaso: Y4yebHuk / Mog pea. U.C. LUnTkuHon. —M.: BonTtepc Knysep, 2007.



KOHKYPEHTOCNOCOOHOM NMpoAyKLMW MUPOBOr0 YPOBHS, KOoTopble 6yayT paboTaTb, paccunTbiBas Ha onpeaesieHHble U
cTabunbHble YCI0BUA CyllecTBoBaHus..."?* (BbigeneHo asTopoM. - B.B.).

MpUHUKMNBI KOPNOPATUBHOIO yrpaB/ieHus

MpUHLUMN  MakcMManbHOro obecneyeHunsi, rapMOHM3aUMW WHTEPECOB CYy6bEeKTOB KOPMOpPaTUBHbLIX OTHOLUEHMUI
SIBNSIETCS OYEHb BaXKHbIM, HO HE €AUHCTBEHHbIM MPWHUWMMNOM KOPMOPaTUBHOIO YyrnpasneHus. [oa npuHLMNaMK
KOpNopaTMBHOIO YyMnpaBieHUss MOHMMAKT OCHOBHbIE TOJSIOXKEHUS, XapaKTepusylowue MpoLecc YynpaBiaeHus
Kopriopauuei. MpUHLMNbI KOPNOPaTUBHOIO YynpaBfieHUss B HacTosilee BpeMsi He MOJyYWUsIM HernocpenCTBEHHOro
3aKpernseHns B pOCCUMICKOM 3akoHoAaTeNnbCTBe. B npasBe ApyrMx CTpaH MPpUHLWMLI KOPNOPaTUBHOIO yrpasBfieHus
TakXe O4YeHb YacTO aKKyMyJIMpYylTCs He B 3aKoHoZaTeslbHbIX akTaX, a B  peKoMeHAaTesSbHbIX
[OKYMeHTax - KojeKkcax KOprnopaTMBHOrO YynpaBieHWsl, WUCMOJSIHEHWE KOTOPbIX KOpropauuu MpuUHWUMaloT Ha cebs
fobpoBonbHO. OcHOBOM  Ans  pa3paboTKM  MPUHUMMOB  KOPMOPATMBHOrO  YMpaBleHuss B  HauUMOHasbHbIX
npasonopsiakax cnyxat npuHaTeble B 1999 r. CoBeTtoM OpraHusaummM 3KOHOMUYECKOrO COTPYAHMYECTBA U pasBUTUS
(O3CP) MpuHuMnbl KOpNopaTMBHOrO ynpasneHus. OcHoBoMnonarawwer wnaeen 3TOro AOKyMeHTa ABAseTcs
MakcuManbHoe obecrneyeHne npaB akuMoHepoB. [OKYMeHT onpeaensieT, 4To CTPyKTypa KOpPMopaTUBHOMO
ynpaBneHus [ommkHa obecneumBaTb CTpaTernyeckoe ynpasfieHne KomnaHuwen, 3hDdEeKTUBHbIN KOHTPOIb 3a
[eATeNbHOCTbI0O aAMWHUCTPaALUMKM CO CTOPOHbI COBETa AMPEKTOPOB, a TakXe MOAOTYETHOCTb COBETa AMPEKTOPOB
aKuMoHepaM.

MpUHUMNLI  yNpaBAeHWs  POCCMIACKMMM  KOpnopauusiMu  cogepxatcs B Kogekce  KOprnopaTMBHOMO
NOBEEHUS — pPEeKOMEHJAaTesbHOM aKTe, MOMIOXEHUS KOTOPOro MOryT 6biTb MHKOPMNOPUPOBaHbI BO BHYTPEHHME
LOKYMEHTbI 06LLECTBa, a TaKXe B Hay4YHON AOKTpUHe*,

KoZekc KOprnopaTUBHOIO rOBEAEHWs B uucrie Haubosiee 3HAUMMbIX 3aKpenws cneaylowme  NpUHUMNBI
KOPMopaTMBHOIO NoBeaeHNs %>,

1. TlpakTuka KOpnopaTMBHOIrO MoOBeAeHUss Ao/kKHA obecneymMBaTb aKLMOHEpaM peanbHYyl BO3MOXHOCTb
OCYLLECTBNATL CBOM NpaBa, CBA3aHHbIE C yYacTueM B 06LEeCTBE, B TOM YUC/E:

e  aKUMOHEepaM [o/KHbl 6biTb obecneyeHbl HagexHble U 3ddeKkTUBHbIE cnocobbl yyeTa npaB CO6CTBEHHOCTU
Ha aKkuMK, a TakXXe BO3MOXXHOCTb CBO60AHOIO U BbICTPOr0 OTUYXAEHUS NPUHAANEXALWMX UM aKUUIA;

e  aKLMOHEepbl UMEKT NPaBO y4yacTBOBATb B YNpaB/i€HUM aKLMOHEPHLIM O6LLECTBOM MYyTEM NMPUHATUS peLleHui
no Hanbosee BaXxxHbIM BOMpOCaM AesiTeNbHOCTM obliecTBa Ha obleM cobpaHnn akLMOHEPOB;

e  aKLMOHEepaM [OosXKHa 6biTb NPefoCTaB/IeHa BO3MOXHOCTb Y4acTBOBaTb B NpubbIIn 06LecTBa;

e  aKUMOHepbl WMEKT MNpaBO Ha perynsapHoe W CBOEBPEMEHHOE MoJlyYeHWe TMOSIHOM UM  AOCTOBEPHOW
MHdopMaumm 06 obuiecTtee;

e AKUMOHEepbl He AO/XKHbI 3/10yNOTPebnaTb NPeaoCTaBEHHbIMU UM NpaBaMu.

2. MNpakTuka KOprnopaTUBHOIO MOBeAEHUs AOo/MkHa obecrneunBaTb paBHOE OTHOLIEHWE K aKLMOHepaM, BMaerolimM
paBHbIM 4YWC/IOM aKuWi ofgHOro Tuna (kateropuu). Bce aKkuUMOHepbl AOMKHbI MMETb BO3MOXHOCTb MOJSy4vaTb
3 deKTUBHYIO 3alUMTY B C/lyYyae HapyLlleHus X npas.

3. [pakTMka KOpMOpaTUBHOrO MOBeAeHUs [o/xkHa obecneumBaTb OCYLLECTBIEHWE COBETOM AWPEKTOPOB
cTpaTernyeckoro ynpasJfieHUs AeATeNbHOCTbIo obwectBa WM 3MDdEKTUBHBIN KOHTPOSb C €ro CTOpPOHbl 3a
[eATeNbHOCTbIO MCMOMHUTENbHbLIX OpraHoB obliecTBa, a TakXe MNOAOTYETHOCTb 4Y/IEHOB COBETa AMPEKTOPOB €ero
aKkuMoHepaM.

4., TlpakTuka KOpMopaTMBHOIO TMOBEAEHUSI [O/KHa obecneumBaTb MWCMNOSHUTENbHLIM OpraHaM obuiecTsa
BO3MOXHOCTb PasyMHO, [A06POCOBECTHO, WCK/OUMTENBHO B WHTepecax o6WecTBa OCyLWecTBAATb 3¢hheKTUBHOE
PYKOBOACTBO TeKyLle AeATeNbHOCTbi0 06lecTBa, a TakXe MNOAOTYETHOCTb WCMOJIHUTENbHLIX OpPraHoOB COBETY
AVMPEKTOpOB 06LecTBaMun ero akLMoHepamM

5. TpakTMka KOpNoOpaTUBHOrO MOBeAeHUs [o/xkHa obecneynBaTb CBOEBPEMEHHOE pacKpbiTUE MOSHOW W
poctoBepHo uHdbopmauum o6 obuwectBe, B TOM 4ucie O ero (GUHAHCOBOM MOJSIOXEHUN, 3SKOHOMUYECKUX
nokasaTensax, CTPYKType CO6CTBEHHOCTM W YynpaBieHuss B Uensx obecneyeHUss BO3MOXHOCTU MPUHSATUA
060CHOBaHHbIX pelleHnii akumoHepamMn obectsa U MHBECTOPaMM.

6. [MpakTMka KOpPMOpPaTMBHOIO MNOBEAEHWS AO0JHKHA YuMTbIBaTb MpPeAyCMOTPEHHblE 3aKOHOAATENbCTBOM MpaBa
3aMHTEPECOBAHHbIX /ML, B TOM ymncne paboTHMKOB O6LWECTBa, M NOOLWPATb aKTUBHOE COTPYAHMUYECTBO O6LIECTBA U
3aMHTEPECOBAHHbLIX NUL, B LENAX YBEWYEHUS aKTMBOB O6LLECTBa, CTOMMOCTM aKUMA WM WMHbIX UEeHHbIX 6yMmar
o6lLecTBa, CoO34aHNSA HOBbIX paboymnx MecT.

7. MpakTuka KOpropaTUBHOIo noseaeHus AOJIKHA obecneumBaTb 3t heKTUBHbIN KOHTpO/b
3a (UHaAHCOBO-XO3SIUCTBEHHOW AeATeNbHOCTbI0 obwecTBa C Uefbld  3alWnTbl NpaB M 3aKOHHbIX WHTEpecoB
aKLMOHepOB.

23 Benos B.A. BblITeCHEHME MUHOPWUTAPHbLIX AKLMOHEPOB: MPOM3BON "MaXOpPOB" WU HOBbIA UHCTUTYT POCCUIACKOrO aKLMOHEPHOro
npasa // 3akoHopaTenbcTBo. 2005. N2 2. C. 43.

24 CM., Hanp.: Morunesckuit C.[., Camoiinos WU.A. Kopnopauun B Poccun. M., 2006. C. 156-158; CasueHko E.B. CospeMeHHoe
npeanpuvHumartensctso. M., 1997; KawaHuHa T.B. KopnopaTtuBHoe npaBo. [1paBO XO3SIMCTBEHHbIX TOBapuWecTB M 06LecTB.
M., 1999; YnpaBneHune n KOpnopaTuUBHbIA KOHTPOJb B akuMoHepHoM obuiectse / Moa pea. E.M. N'ybuHa. M., 1999.

%5 Moa KoOprnopaTVWBHbIM MOBEAEHMEM B KOAEKCE MNOHMMAKTCA pasHoobpasHbie AeiiCTBWS, CBSA3aHHble C  ynpaBiaeHueM
X0351IACTBEHHbIMW 06LLecTBaMu.
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§2. OpraHbl X031MCTBEHHbIX 06L1eCTB: NOHATUE, NPU3HaKK, Knaccupukaums
MoHaTHne OopraHa opuvuan4yeckoro aumua

BakHerwnin npuHLMN KOPNOpaTUBHOMO YMNpaBfieHNs 3aK/lO4YaeTCsa B OCYLLECTB/IEHUM YyMpaBieHUs yepe3 opraHbl
KOpnopauun, a He yepes ee y4aCTHUKOB. DTOT NPUHLMN ABASETCS KOHCTUTYMPYIOLWMM Npu KBanudukaumm cybbekTa
Kak topuamdeckoro nuua. Mo obwemy npasBuny, ycrtaHoBneHHoMmy n. 1 cr. 53 K P®, opuanyeckoe numuo
npuobpeTtaeT rpaxgaHckue npasa W NpuMHMMaeT Ha ceba rpaxaaHckne o0653aHHOCTM 4Yepe3 CBOM OpraHsbl,
AeNCTBYOWME B COOTBETCTBMM C 3aKOHOM, MHbIMW NPaBOBbIMM aKTaMn N yupeanTesibHbIMU AOKYMEHTaMu.

B Hay4HOW AOKTpUHE OpraH?® opuaMyYeckoro nvua BCerda paccMaTpuBasiCa yepes Mpu3My KOHCTPYKUMM CaMoro
IOPUAMYECKOrO /i@ M ero NpaBoCnoco6HOCTU. MIMEHHO OpraHbl OPUAMYECKOrO fiMua HOPMUPYIOT M BbipaXatoT ero
BOMIIO Kak Cyb6bekTa npaBa; AEUCTBUS OpraHOB pacCMaTpUBAOTCS Kak AENCTBUS CaMOro HOPUAMYECKOro uua.
O.WN. Meliep nucan: "...co3aacTcst opraH OPUAMYECKOro nnua, AeNCTBUS KOTOPOro CYMTAlOTCS AENCTBMAMM CaMoro
IOPMANYECKOrO J/MUA: NpW3HaBasl CYLLECTBOBAHWE HOPUMAMYECKOro /uua, 3aKOHOAATEeNbCTBO B TO XXE BpeMs
onpeaensieT opraH, yepes KOTOpbI OHO I0J1XKHO MPOSIBAATL CBOK AeATENbHOCTL" .,

Mpn 3TOM BaXXHO OTMETUTb, 4YTO OpraH PUANYECKOrO NNLA He SBASETCA CaMOCTOSTENIbHbIM YYaCTHUKOM
npasooTHoweHnn. B.5. YepenaxuH Ha 3TOT cyeT nucan: "NOASMHHBIM W AENCTBUTENbHbIM YYaCTHUMKOM BCeX
NMPaBOOTHOLIEHWI ABMISIETCA CaMo opuanyeckoe nmuo"?®, U3 aToro obCToATENLCTBA ClEAYET BbIBOA: €C/IM OpraH
IOpUANYECKOrO LA HEe TMpU3HAeTCs CaMOCTOoATeNbHbIM CyObeKTOM npaBa, a SBASETCA TOJNIbKO CTPYKTYPHO
060Cc06/1€HHOIN YacTblO IOPUANYECKOrO NNLA, TO OH HE MOXET cyuTaTbCA ero npeacrtasuTenem. o poccuiickomy
3aKoHOAATeNbCTBY MNpeacTaBuTeNlb — 3TO CaMOCTOATENbHbIM Cyb6beKT npasBa, YNOJHOMOYEHHbIM A0BEpUTENEM Ha
coBeplleHne OT ero UMeHU onpeaesieHHbIX AeNCTBUNA.

Takow BbIBOA MMEeT He TONIbKO TeopeTuyeckoe, HO 1 6onbluoe NpakTMyeckoe 3HadYeHue: K CAesikaM, COBepLUeHHbIM
OT MMEHW PUANYECKOro SinLa ero opraHaMn, HOpMbl O MPeACTaBUTENLCTBE HE MpuMeHsTcs. Npu coseplieHumn
OpraHoM HpUANYECKOro SMua CAENOK C MpeBblleHWeM MOSIHOMOYUIN, NpeAyCMOTPEHHbIX 3aKOHOM, MpUMeHseTcs
HOopMa cT. 168 K P® ansa npusHaHusa HeAeNCTBUTENIbHbIMU HUUYTOXHbBIX CAENOK, a MpW MpeBbIWEHNN MOSTHOMOYUN,
YCTaHOBJ/IEHHbIX Yy4peauTeNnbHbIMWU AOKYMEHTaMu, - nosoxeHue cT. 174 TKP® o npu3HaHWW HeAEeNCTBUTESbHBbIMU
ocrnopuMbix caenok. KoHuenuua opraHa lopuAMYECKOro Nuua Kak ero COCTaBHOM 4acTu, a He npeacraBuTens,
BOCMpUHSATa cyAebHol npaktukon. B MoctaHoBneHuun Mpesngmyma BAC PO ot 9 deBpans 1999 r. N? 6164/98
NpsSIMO yKasaHo, 4To "...0praH I0pMAMYECKOro fMua He ABNsieTca NpeacTaBuTeneM nocneaHero...".

Peanuctuueckasi Teopusi opraHa lOpUMAMYECKOro suvua, npu3HaBaeMmasi 60/IbLUMHCTBOM POCCUMCKUX Crneuvanuncros,
NoHWMaeT opraH OpMAMYECKOro JfiMua KakK ero COCTaBHYI0 4acTb, KOTOpasi B paMKax ornpefesieHHoWn
3aKOHOAATENbCTBOM W y4YpeauTeslbHbIMU AOKYMEHTaMU KOMMeTeHuun ¢GopMUpYeT WM BblpaXaeT BO BHE BOJIKO
I0PUAMYECKOrO NNLa, peanusys ero NpaBoCcnoco6HOCTb.

MpusHakun opraHa KKPUANYECKOro NMuUa

C.[. Mornnesckuin BbiAeNUN cneaytolime CyLecTBeHHble NPU3Haku opraHa lopuanyeckoro nuua.

1. OpraH OpuaANYECKOro sMua — 3TO HeKasi opraHuMsauMoHHO OMdOpMJIEHHAs 4acTb HPUANYECKOro nuua,
npeacTtasneHHas nmb6o ogHMM, NM60 HECKONbKNUMU (PU3NYECKUMU NTMLLaMU.

2. OpraH topugmyeckoro nuua obpasyeTcs B COOTBETCTBMM C MOPSIAKOM, OrpeAenieHHbIM 3aKoHOM M
y4YypeauTenbHbIMU AOKYMEHTaMM.

3. OpraH topuanyeckoro nuvua obnagaer onpeaeneHHbIMM  MNOSIHOMOYMSIMKM, peanusauusi  KoTopbIX
OCYLLECTBNSETCA B Npeaenax cobCTBEHHOM KOMMNEeTEHUNN.

4. BoneobpasoBaHMe U BOJIEN3bSBIEHME OPUANYECKOrO NuMua 0odOopMISIETCS MNOCPEACTBOM  MPUHATUS
cneunasnbHbiX aKTOB OPraHoB PUANYECKOro N1LUa, BUAbl KOTOPbIX ONPEaenstoTCs 3aKOHOAaTENbCTBOMC,

OpraHbl HOpMANYECKOrO NMLA COCTOAT U3 (U3MYECKMX JINL, HO He OTOXAECTBASAKTCA C HUMU. W3MeHeHune
NepcoHanbHOro cocTaBa OpraHa yrnpasBfieHWS He OTMEeHSIeT paHee MNpUHATble 3TUM OpraHoM pelleHus. Tak,
HanpvMep, BHOBb 06pa30BaHHbIN €AMHOIMYHBIN UCMONIHUTENbHBIA OpraH "HacneayeT" BCe paHee COBEpLUEHHbIE ero
npeawecTBeHHNKOM CAENKM.

26 OpraH (0T rpeu. "organon") - opyane, UHCTPyMeHT. CM.: CnoBapb MHOCTPaHHbIX CloB. 7-e usa. M., 1980. C. 357.

27 Meitep [.W. Pycckoe rpaxaaHckoe npaso: B 2 4. Y. 1. M., 1997. C. 126.

28 YepenaxuH B.5. BoneobpasosaHne M BoneusbssneHue lopuanmyeckoro nuua // YepenaxuH 6.6. Tpyabl No rpaxaaHCKOMy npasy.
M., 2001. C. 306.

2% BecTHuk BAC P®. 1999. N? 5. 3aMeTuM, 4To B MpaBonopsAKax APYyrux CTpaH MCMOMb3YHTCA pasfvyHble NoAXoAbl K MOHUMaHMIO
opraHa topuamyeckoro nuua. Tak, B HEMELKOW AOKTPUHE OpraH HpuAMYECcKOro nmua paccMaTpuBaeTCs Kak ero cocTaBHas 4acTb U
npeacrasuTenem He npusHaetcs (cMm.: [lybosuukas E.A. EBponelickoe kopnopaTueHoe npaso: csoboja nepemelleHns KOMMnaHwi B
Esponeiickom coobuiectse. M., 2004. C. 94) AHrAMIACKOMY npaBy aKTUYEeCKN HEW3BECTHO MoHsTMe "OpraH topuanyeckoro nuua”.
N B AHrnuun, n B WpnaHavv OMpPeKTOp paccMaTpuBaeTCs KakK SIMLO, C KOTOPbIM KOMMaHUS HaxoAWUTCA B areHTCKUX COornallueHunsx
(cm. Ay6oeuukas E.A. Ykas. Cou. C. 95). B Kutaickort HapoaHoi Pecnybnvke opraH 1opuaMyeckoro anua paccMaTpuBaeTcst Kak ero
3aKOHHbIM npeactaBuTens (cM.: CoBpeMeHHOe 3akoHoaaTenbCcTBO KwuTtarickon HapogHoii Pecny6bnukun. COHOpPHUMK HOPMaTUBHBbIX
akToB / CocT. J1.M. lN'ynowHukosa. M., 2004. C. 175. 298).

30 CM.: Morunesckuii C.[., Camoiinos S1.A. Kopriopauun B Poccuu. C. 55.
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KoMneTteHUus opraHa rOpuanM4ecKoro amua

KoMneTeHuus opraHa topnamyeckoro numua o6ycnosneHa I'IpaBOCI'IOC06HOCTbI0 CaMOoro wpmngnyeckoro nmua.

Moa KOMMEeTeHUMel opraHa pUANYECKOro nuua ciesyeT MnoHMMaTb NpeaMeT ero AeaTenbHocTM  (MepeyeHb
BOMPOCOB, MO KOTOPbIM OH YMOJSIHOMOYEH MPUHMMATb PELIEeHMs), a TakKXe KOHKpPeTHble npaBa W 0653aHHOCTH,
Heo6XxoAnMble ANA OCYLLECTBEHUS OpPraHOM YrpaBfieHUs BO3/IOXKEHHbIX Ha Hero dyHKUMiA. KoMMneTeHUMs OpraHoB
X039MCTBEHHOr0 06LecTBa onpeaensieTcs 3aKoHOAaTeIbCTBOM U yupeauTesibHbIMU AOKYMEHTaMUN OpraHu3aLuunn.

3amMeTuM, 4YTO KOpNopaTUMBHOE 3aKOHOAATENbCTBO B BOMPOCaX OMpeAesieHns KOMMNETEHLMM OpraHoB X039MCTBEHHOr0
obliecTBa NMpoOBOAMT rpaHb MexXAy Yy4peauTeNbHbIMU U BHYTPEHHUMMW AOKYMEeHTaMu opraHusauuu. OnpeaeneHve
KOMMNETEHLMN opraHa X03sMCTBEHHOro obuecTtsa BO BHYTPEHHEM [JOKYMEHTE HEeNerMTUMHO — TakoW BbiBOA cieayeTt
M3 KOHCTPYKUWMW 3aKOHOAATENIbHbIX HOPM, B KOTOPbIX COAEPXWUTCS MepeyeHb BOMPOCOB, OTHOCSALUMXCS K
KoMneTeHumMn opraHos (cM., Hanp., nn. 20 n. 1 cT. 48 3akoHa 06 AO) wn no3BoNAKWKX onpeaensite
(Ana eAVMHONMYHOIrO W KOMMEerManbHOro MUCMOSHUTENbHbIX OPraHoB) WAW pacwupsTb (ANs coBeTa AMPEKTOPOB)
KOMMETEHLMI0 TONbKO ycTaBoM obuwectBa (CcM., Hanp., nn. 18 n. 1 cT. 65, n. 1 cT. 69 3akoHa 06 AO). BHyTpeHHMe
[OKYMEHTbl OMnpeaensioT CPOKW, MOpsAOK CO3biBa W MNPOBeAEHWs 3aceAaHunini opraHoB obliectBa, HO He WuX
KoMneTeHumMto. Takol NoAXoA CBSi3aH B TOM Yuc/e C 3alUTOM MHTEpeCcoB TPeTbUX N1L, BCTYNaloWmUX B OTHOLEHUS C
obLecTBOM: ecnn yypeguTenbHble LOKYMEHTbl OpraHu3aunn AOCTYMHbl A8 O3HAaKOMIEHWS, TO JlOKajlbHble aKTbl
KacaloTcsl BHYTPeHHel cdepbl KOpropauumn, KoTopas MOXeT OKa3aTbCA 3aKpbITOM AN NOCTOPOHHMX nnu’l. Takke
HeonpaBAaHHOW $BNAETCA MpaKTuKa onpeaeneHns KOMMEeTEeHUMW eAMHONMYHOIO WCMOSIHUTENbHOro oOpraHa B
[Ooroeope C AMPEKTOPOM (MW ynpaensoLen opraHn3saumen).

B 3akoHOAaTeNbCTBE O XO3AMCTBEHHbIX 06LEeCcTBax 3asoXKeH MPUHUMN TaK Ha3blBAEMOW OCTAaTOYHOM KOMMETeHuUuu,
CyTb KOTOPOro 3aKk/itoyaeTcss B TOM, YTO (pOpMUpPOBaAHME KOMMETEHLMW Ka)KAOro opraHa ynpaBieHusi CTPOUTCS Mo
dopMyne: B KOMMNETEHUMUIO BKJ/IOYAKOTCHA MOSIHOMOYMSA MO pELUEHUKD TeX BOMPOCOB, KOTOPble HE OTHOCATCH K
UCK/TIIOYUTESNIbHOM KOMMETEHLMM BbILLECTOSLWEro opraHa.

KoMneTeHuMs opraHa lopuanyveckoro numua oCyLeCcTBASETCA BO BHE MOCPeACTBOM MPUHATUSA akToB>2, B npaBoson
OOKTPUHE aKT NOHMMAKT B ABYX 3HAYEHUAX - KaK LENCTBUE N Kak OOKYMEHT, HOpMaTMBHbIVI n HEHOpMaTVIBHbIVI.

OpraHbl IOPUAMYECKOrO Mua MO BOMpPOCaM CBOEN KOMMETEHUWMM OCYLLeCTBAST AEUCTBUS, @ TakKXe MPUHUMAKT
peweHnss. Cnoso "peweHune" UCNONb3yeTCs 34eCb Kak cobupaTtenbHoe MoHATME, obo3Haudawllee pasfiMyHble
OOKYMEHTbI, MpMHUMaeMble OpraHaMu lopuandeckoro nuua. Tak, HanpuMmep, oblee cobpaHue, COBET AMPEKTOPOB,
KonnernasabHbl UCMOMHUTENbHBIN OpraH MPUHUMAKT peLlleHns; €AMHOJINYHbLIA WUCMOSIHUTENbHbIA OpraH usgaeTt
MpuKa3sbl, pacrnops>XXeHUs; peBU3MOHHAsh KOMUCCUSA COCTaBNSEeT 3aK/IloUeHns.

CocTtaB opraHos X03aiicTBEHHOro o6wecrea

Bonpoc 0 cocTaBe opraHoB X035IMCTBEHHOMO 06LecTBa SIBASETCS AMCKYCCUOHHbIM.

Tak, ecnn dopManbHO NOAXOAUTb K MOSIOXEHUI0 06 opraHax lopuAnYecKoro nuua, cogepxawemycd B n. 1 cr. 53
K P®, TO Ana xapakTepucTuku Kakoro-nmbo obpas3oBaHMs Kak opraHa Heob6xoammo, 4Tobbl OH 6bln co3aaH
(HasHayeH wnn un3bpaH) B COOTBETCTBMM C 3aKOHOM W y4ypeauTesnbHbIMW AOKyMeHTamu. Obliee cobpaHue
aKLMOHepoB (yY4aCTHMKOB) He u3bupaeTca n He Ha3Ha4yaeTCsl, OHO COCTOMT M3 akuMoHepoB (y4YacTHMKOB) obliecTBa.
370 06CTOATENLCTBO [AaeT BO3MOXHOCTb OTAE/bHbIM aBTopaM NpeanosioXutb, 4To obuwee cobpaHue oOpraHom
YyNpaBneHns He ABNAeTCA>®, a y4yacTHUKM OBLEeCTBa peann3yloT NpaBo yyacTus B yNpaBieHWU JIMUYHO, NOCKOMbKY B
cooTBeTcTBMM € N. 2 cT. 53 TK P® B NpeAyCMOTPEHHbIX 3aKOHOM Clly4asx lopuanyeckoe nnuo MOXeT npuobpeTtaTb
rpaxaaHckKue npasa u npuMHMMaTh Ha cebs rpaxaaHckme 0683aHHOCTM Yepes CBOMX YYaCTHUKOB.

CnepyeT cornacutbCs C TEMWU CNeumannucTtaMum, KoTopble OTHOCAT obuee cobpaHue akuMOHEepOB K YMCy OpraHoB
obulectea*. Obwee cobpaHne obnagaeT BCEMW MpPU3HAaKaMKW, MPUCYLLMMW OPraHy OpUAMYECKOro nuua,
o603HaueHHbIMK cT. 53 TK PO, 3a ncknodyeHnem ocobeHHocTen NnpuobpeTeHns UM cratyca opraHa. [lencTBuTenbHo,
MCXOAA M3 HOPM 3aKOHOAATeNbCTBA, aKuMoOHepbl 061a4al0T HPAaBOM He Ha HenocpeACTBEHHOe yrnpasiieHue Aenamu
Kopropauum, Kak 3TO MMeeT MecTo B MoJIHOM ToBapwuuiectBe (cT. 72 K P®), a Ha y4yacTve B obweM cobpaHuu C
rnpaesamu, onpeaensiemMbiMM KaTeropuen, TUNOM U KONMYECTBOM MpuHaanexawmx uMm akumn (ct. 31, 32 3akoHa 06
AO). D10 e kacaeTcsl M ydacTHmkoB OOO (n. 1 cT. 32 3akoHa 06 O0O0). 3aKOHbl O XO3SIMCTBEHHbIX 06LecTBax
(n. 1 cr. 47 3akoHa 06 AO, n. 1 ct. 32 3akoHa 06 OOO) onpepensoT obuiee cobpaHve Kak BbICWIMA OpraH
ynpasneHus obuiecTsa.

31 NeiicTBylolwee 3aKkoHoaaTenbCTBo (CT. 174 TK P®) u cyaebHas npaktuka (cM. MoctaHosneHune Mnenyma BAC PO ot 14 mas 1998 r.
N¢ 9 // BectHuk BAC P®. 1998. N? 7) mcxoasit M3 "nMpe3yMnuum HeoCBeAOMSIEHHOCTU" TpeTbero nuua o6 yCTaHOBMEHHbIX Aaxe
yypeauTenbHbIMKU AOKYMEHTaMW OrpaHMYeHUsIX opraHa pPUAMYECKOro NMua Ha COBepLUeHWEe CAenku. ONs npusHaHua CAENKW,
COBEpLUEHHOW C MpeBbIlUEHMEM MOSIHOMOYNIA, YCTaHOB/IEHHbIX Yy4YpeauTEeNbHbIMU [OKYMEHTaMW, HeAeWCTBUTENbHON HeobxoauMo
AoKasaTb, YTO Apyras CTOpPOHa B CAesNKe 3Hana Win 3aBeAoMOo A0SKHa Bbina 3HaTb 06 yKasaHHbIX OrpaHuyeHnsaX.

32 1Opuaunyeckmii akT (0T nat. actus) - pelweHue, AeNCTBUE UM AOKYMEHT, UMEIOLWME IOPUAMYECKOE 3HAYeHWe. T.e. NOopoXAaoWme
onpeaeneHHble NpaBoBble MOCNEACTBUA, CO3AaloLMe IOpUANYECKOe COCTOSIHUE, HanpaBfieHHble Ha perynnpoBaHune O6LEeCTBEHHbIX
OoTHoLWeHu (cM.: CnoBapb MHOCTPaHHbIX cno.. C. 23).

33 Cm.: Black Bernard S., Kroakman Reinier, Tarasova Anna S. Guide to the Russian Law on Joint Stock Companies. 1998.

34 CMm.: Moruneeckas C.[., Camoiinos W.A. Koprnopauun B Poccun. C. 77-78; [onuHckas B.B. AKUMOHEpHOe MpaBo: OCHOBHble
nonoxenuns n TeHaeHumun. C. 495; NlomakuH [.B. Ouepkun Teopumn akumMoHepHoro npasa. M.: 2005. C. 99-100.
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CrnopHbIM  siBAsieTCSl BOMPOC 06 OTHECEeHWW K UMC/ly OpraHoB YMpaBieHus JIMKBUAALUMOHHOM KOMMUCCUM
XO3AWCTBEHHOrO 06uecTBa®®. MOCKOMbKY IMKBUAALMOHHAS KOMUCCUSA: a) CO34aeTca Ha OnpefeneHHbli CpoK co
cneunanbHOW Lenbio - npoBeAeHWe npoueaypbl nukeuaauuu, 6) He obnagaeT CaMOCTOATENbHOW KOMMeTeHuMewn
(B COOTBETCTBMWM C HOPMaMM 3aKOHa K Hel nepexoAsT BCe MOJIHOMOYMA MO ynpasneHuto genamu obuiectsa),
B) Hapsiiy C IMKBMAAUMOHHOM KOMUCCMEN B obliecTBe Npoao/KatoT AeNCTBOBaTb APYrMe ero opraHbl — Hanpumep,
oblee cobpaHue, KOTOpOe YyTBEpPXAAeT MPOMEXYTOYHbI M OKOHYaTEeNbHbIN NIMKBMAALMOHHbIE 6anaHCbl, MOXHO
caenaTb BblBOA, YTO IMKBUAALMOHHAA KOMWUCCMS OPraHoM YNpaB/fieHnsl X03aiCTBEHHOro oblecTsa He aenseTcs .

B nutepaType wuHoraa BCTpeyaeTcs MOHsATUE "BCrnoMmoraTesibHble OpraHbl XO35IMCTBEHHOro obuiecTtBa”, K uucny
KOTOPbIX OTHOCSIT CYETHYH KOMWCCUIO, Mpe3nanyMm obuero cobpaHusi, KOpnopaTMBHOrO cekpeTaps. YKasaHHble
obpa3oBaHua opraHamu topuandeckoro nuua, 6e3ycnoBHo, He sABnAsATCcA. OHM He 06na4aldT CaMOCTOATENIbHOWM
KOMMeTeHUMen, He MOryT co3aaBaTb A8 PUANYECKOro NnLa npasa U NpUHMMaTb OT €ro UMeHW 06s3aHHOCTU. DTU
CTPYKTYpHble 06pa3oBaHWsi Mpu3BaHbl BbINOMHATb, XOTS W 3HauyuMMble, HO BCMomoraTesibHble GyHKUUKU. OHK
HaxoaATcs Kak 6bl BHYTPU COOTBETCTBYIOLLEr0 opraHa obuectsa, obecneumBas ero @yHKUMOHUPOBaHME.

N nocnegHee 3amMeyaHMe OTHOCUTESIbHO AMCKYCCUMOHHbLIX MPO6/EM O cocTaBe OpPraHoB YyrnpaBfeHus Kopropauuu.
OWKM60YHOM NPeLCTaBNSAETCS MO3UUMS CMEUMAnMCTOB, OTHOCALWMX K YUCYy OpraHoB yrpaBieHUs XO3SMCTBEHHOro
obliecTea npeaceaaTens coBeTa AMPEKTOPOB M PYyKOBOAMUTENS KOMNErnasbHOro MCMOSHUTENbHOro opraHa’’. 3Tu
nmua Takxe He 06nagaloT HeobxoAuMbIMKM AN OpraHa oblecTBa kKayecTBaMu — KOMMETeHUMel, BO3MOXHOCTbHO
peanusaumMm NpaBoOCNOCOBHOCTM topuandeckoro nuua. [peacepatenb coBeTa AWMPEKTOPOB, pyKoBoOAMUTESNb
KOMNErManbHoOro  UCMOSIHUTENIbHOMO OpraHa -— 3TO  Y/ieHbl COOTBETCTBYMOLLEro KOJJIErManbHOrO  opraHa,
obpeMeHeHHble onpeaeneHHbIMK GYHKUUSIMW MO OopraHuM3auum ero paboTbl (CO3bIBY, MPOBEAEHWUIO 3acedaHui,
BeAEHWIO NpoTOKONa U T.4.).

WTak, opraHamum XO3SINCTBEHHbIX 06uWecTB aBAslOTCA: obliee cobpaHue, COBET AUPEKTOPOB, E€AMHOJINYHbLIA W
KonnervanbHbIil UCNOSTHUTENbHBbIE OPraHbl, pEBU3NOHHAas KoMmuccus (pesmsop).

Knaccudpmkaums opraHos

OpraHbl 1OPUANYECKOro nua MoryT 6biTh KnaccuduumpoBaHbl No psay kputepunes>e,
Mo nopsaky popMmupoBaHusa

Mo nopsiaky dopMupoBaHMs UM cnocoby npuobpeTeHWss MNOMHOMOYMA — u3bupaemble, HasHayaeMmble U
cdopmMmpyemble MHbIM 06pa3omM.

B cootBetctBuM € n. 1 cT. 53 TK PO opraHbl lOpUANYECKOro siMua HasHadalTcs unn us3bupatoTcs, u NopsaoK mx
obpasoBaHus onpeaensieTcss 3akOHOM W yypeauTeNbHbIMM  AOKYMeHTaMu. Ha3HayeHue - 3T0 BO3MOXHOCTb
Kakoro-nnmbo opraHa uau AO/MKHOCTHOrO Nnua NOCTaBuTb APYroe /MU0 Ha AO/IKHOCTb; B 3TOM C/lyvyae MMeeT MecCTo
6e3anbTepHaTUBHOCTb, KaHAMAATYpbl Ans Bblibopa OTCYTCTBYIOT. HanpoTus, npu m3bpaHuu [OSKEH MPOUCXOAUTH
BblI6Op YMNOSIHOMOYEHHbIMU NLAMU OA4HOM KaHAWAATYpPbl U3 HECKOJIbKUX MpeanoXeHHbiX. K BbIOOpHbIM OpraHaMm B
CaMOM 3aKoHOAaTeNIbCTBE HEMOCPeACTBEHHO OTHOCSITCS COBET AMPEKTOPOB, PEBU3MOHHAs KOMUCCUS aKLMOHEPHOro
obuwectBa (n. 1 ct. 66, n. 1 ct. 85 3akoHa 06 AQ), eANHONNYHbLIA U KONMErnanbHbliA UCNOSTHUTENbHbIE OpraHbl
obuwectBa C OrpaHMYeHHOM OTBETCTBEHHOCTbio (N. 1 cT. 40, n. 1 cT. 41 3akoHa 06 O0O0). B gpyrux cnyyasix B
3aKoHOAATeNbCTBE  WCMOMb3yeTCcs  MpaBoBasi  KOHCTpykuus  "ObpasoBaHwe opraHa": MpUMEHUTENbHO K
MUCMOJTHUTENbHbBIM OpraHaMm akuuoHepHoro obuwectsa — n. 3 cT. 69 3akoHa 06 AO, K coBeTy AMPEKTOPOB obuiecTBa C
OFpaHWUYEHHOM OTBETCTBEHHOCTbIO — M. 2 CT. 32 3akoHa o6 O0O0. B 3ToM cnydae nopsigok obpasoBaHUsS opraHa
(Ha3HayeHWe unn n3bpaHune) fomxkeH 6bITb NPeayCMOTPEH B CAMOM YCTaBe X038CTBEHHOMO obLiecTBa.

Ocoboe nonoxeHune B knaccudukaumm opraHoB Koprnopauuu no cnocoby GopMmpoBaHust 3aHnMaeT obliee cobpaHue
akumnoHepoB (ydactHukoB). CocTaB 3TOro opraHa He u3bupaeTcs M He Ha3HaA4yaeTCsl, OH MNpPOAMKTOBaAH (aKToM
YNEeHCTBa B X03AMCTBEHHOM obLlecTBe.

Mo cocraBy

Mo cocTaBy TPaAMLMOHHO BbIAENAOT KOSIErnanbHble N eAMHOIMYHbIE OpraHbl Kopriopauuii.

KonnermanbHblM OpraHOM Mpu3HaeTcs rpynna ¢Guanyecknx nuu, M3bpaHHbIX WM Ha3Ha4YeHHbIX B €ro cocTtaB B
YCT@HOB/IEHHOM [AENCTBYIOWNM 3aKOHOAATENbCTBOM M YyCTaBOM Mnopsiake, MPUHUMAOWMX COBMECTHO peLleHust no

BOMNpoCaM npeaoCTtaBJIEHHbIX EMY MOTHOMOYMN. U3 3TOro onpeaeneHna cneayroT ABa BbiBOAA:

e  KOJIMYECTBEHHbI COCTaB KOJIIErnanbHOro opraHa He MOXEeT 6blTb MeHbLUE [IBYX UYeoBeK;
e  pelleHVe KOJINIErnasibHoro opraHa NnpMHMMaeTcsl B pesysibTaTe COBMECTHOro 06cyxaeHnsa®® n ronocosaHus.

35 Tak, Hanp., I.C. LWankuHa OTHOCUT JIMKBUAALUMOHHYIO KOMUCCUIO K OpraHaM ynpasneHus oblwecTsa, npasaa, MMewWwmM ocoboe
NOJIOXXEHWE, CBA3AHHOE C TeM, YTO OHa CO34AEeTCs NULLb NPU NIMKBUAALNKN OBLLEeCTBa M OTCYTCTBYET B HOPMasibHO (hYHKLMOHMPYOLLMX
opraHusaumsax. Cm.: WankuHa IN.C. HoBoe B poCCMINCKOM aKLMOHEPHOM 3akoHoaaTenbctee. M., 2002. C. 71.

36 CM.: JlomakuH [.B. Ouepkun Teopum akumoHepHoro npaea. C. 108-109.

37 CM.: JonvHckas B.B. AKLMOHEepHOEe NpaBo: OCHOBHbIE MOSIOXEHUS U TeHaeHumn. C. 502.

38 0 knaccudukaLMm OpraHoB XO3SMCTBEHHOro obuiecTsa cM., Hanp., Morunesckuit C.[1., Camoiinos W.A. Koprnopauun B Poccum.
C. 62-81; JlomaknH [.B. Ouepku Teopun akumoHepHoro npasa. C. 95-112; [onuHckuini B.B. AKUMOHEPHOE MpaBO: OCHOBHblE
nonoxeHusa n TeHaeHumm. C. 499.

3 3aMeTuM, uYTO 3aKOHOAATENLCTBO HE BO BCEX C/lyyasx TpebyeT 0653aTeflbHOr0 COBMECTHOrO O6CYXAEHUS MPUHUMAEMbIX
KONnernanbHbiMM OopraHamu pelueHunin. Tak, Hanpumep, ob6CcyxaeHne He NPOBOAUTCS NPWU NPUHATUM 06WMM cobpaHMeM UnM COBETOM
AVPEKTOPOB PELUeHUS MyTEeM 3a04YHOro0 rofIoCOBaHMA WAW B Clyyae MNpPUHATUS peleHns "C ydyeTOM MHeHus" 4YfeHOB coBeTa
ANPEKTOPOB ,He MPUCYTCTBYIOWMNX Ha 3acefaHnn ,HO Bblpa3MBLUMX MMCbMEHHO CBOE MHEHMWE MO BOMpOCaM MOBECTKU AHS.
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MopsafoK MPUHATUS peLUeHUst KofservanbHbiM OpraHoM MPOCTbIM UKW KBanUMUUMPOBAHHBLIM GONbLIMHCTBOM Yalle
BCEro onpeaensieTcss Ha OCHOBE AMCMO3UTUBHbLIX HOPM 3aKOHOAATENbCTBA YCTaBOM 06LlecTBa. 34eCb, Kak Nnpasuso,
NpUCYTCTBYIOT ABa noaxona:

e  KOrAa B 3aKOHOAATENIbCTBE MMEETCs1 NMepeyeHb BONPOCOB, MO KOTOPbIM OpraH AO/KEH MPUHUMaTb pelleHune
KBannbUUMpoBaHHbIM YUC/IOM TOJIOCOB, M 3TOT NepeyeHb MOXeT 6biTb pacluMpeH ycTaBoM obliectBa. Tak,
HanpuMep, PperyavpyeTcsa MOpsAOK TMpPUHATUS peleHui obwmMm cobpaHneM ydyacTHMKOB obliectBa C
OrpaHWYeHHOM OTBETCTBEHHOCTLIO (M. 8 cT. 37 3akoHa 06 O00);

e  KOrAa B 3aKOHOAATENIbCTBE OTCYTCTBYET KakoW-IM60 nepeyeHb BOMPOCOB, NPUHSTUE PELLEHMWI MO KOTOPbIM
TpebyeT kBanndUUMPOBaAHHOIrO GOMBLUMHCTBA, WU OMNpeAesneHve nopsiaka MPUHATUS pelleHUin MOTHOCTbIo
nepesaeTcs Ha YCMOTpeHMe caMoMy o6LecTBy.

OcobbIM cryyaeM SBNSeTCs NpaBOBOE PeryMpoBaHue nopsaka NpuUHSATUS pelleHus obwnM cobpaHMeM akLMOHEpPOB,
KOraa nepeyeHb BOMPOCOB, MO KOTOPbIM pelleHnst MPUHMMALOTCA KBann@UUNPOBaHHbIM 60/IbLUMHCTBOM 0JI0COB, HE
MOXET 6bITb paclwimpeH yctaBoM obuectsa (n. 4 cT. 49 3akoHa 06 AO).

Mpy NPUHATUWN PELUEHUI YNeHbl KoserMasnbHbiX OpraHoB MMeT 6o No OAHOMY FoJfiIoCy - B COBETE AMPEKTOPOB,
KOnnervanbHOM WCMOSIHUTENBHOM OpraHe, peBM3WOHHOW KOMWUCCUM, NM60, B 3aBUMCUMOCTM OT MPUHaANexawux uM
akumn (Jonen), pasHoe KOMMYECTBO roOfiocoB - Ha obuwem cobpaHnn akuMOHepoB (y4acTHWKOB). B oTHoweHuwn
coBeTa [AMPEKTOPOB aKUMOHepHOro obliecTBa WMMeeTCs crneunanbHasi HopMa, YycTaHaBnMBalolass BO3MOXHOCTb
npegycMoTpeTb ycTaBoM o6LiecTBa MpaBo peluatollero rosoca npeacefatesis CoBeTa AUPEKTOPOB NPU MPUHSTUN
peleHnin COBETOM B C/lyyae paBeHCTBa rosiocoB ero yneHos (n. 3 cT. 68 3akoHa o6 AO). Mo aHanormm Takoe
NoJsiIoXXeHNe MoXeT BbITb NPeayCMOTPEHO B ycTaBe obLecTBa C OrpaHNYEeHHOM OTBETCTBEHHOCTbIO.

EANHONWYHBIM MCNOMHUTENbHBIM OPraHOM Koprnopauuu SBAsSeTCs AMPeKTop — dusmnyeckoe AMLO AW ynpasasowas
opraHusaumsa (ynpaensowuni), HasHayeHHblM (@) wan  u3bpaHHbI (@) B YCTaHOBNEHHOM AENCTBYIOLUNM
3aKOHOAATeNbCTBOM U yuYpeauTenbHbIMM AOKYMeHTaMu obLwecTBa nopsake, ocyLecTBAsSOWmne pyKOBOACTBO TeKYLLEN
XO3AMNCTBEHHOW [AesATeNbHOCTb0 oblectBa MNyTeEM eAMHOMYHOIrO MNPUHATUS  peLlleHui, OTHECEHHbIX K ero
KOMMNeTeHL M.

Mo xapakTepy BbINOJIHAEMbIX PYHKUMNI

Mo XxapakTepy BbIMNOMHSEMbIX (YHKLMIA OpraHbl HOPUANMYECKOro nvua NOAPasAensitoTCs Ha opraHbl ynpasfieHus
(pykoBOASILLME U UCMONHUTENbHbBIE) U KOHTPOJIbHbIE.

K pyKoBOASILLMM OpraHaMm Kopropauuii oTHocsTcst obliee cobpaHve akuMoHepoB (YYacTHWMKOB) — BbICLUMIA OpraH
yNpaB/ieHUsl U COBET ANPEKTOPOB, OCYLLECTBASOWMNIA 0bLiee pyKOBOACTBO AESTENbHOCTbIO obLlecTBa.

PykoBoasiwmnii xapaktep obuwero cobpaHus akumoHepoB (y4aCTHMKOB) MPOSIBASETCS B TOM, 4YTO 3TOT opraH
MPUHUMAET pelleHna no Hanbosiee 3HAUYMMbIM BOMPOCAM OpraHM3aunmn U AesTENbHOCTU XO3S9MCTBEHHOro obulecTBa:
YyTBEPXAAET WU BHOCUT M3MEHEHMS B YCTaB, MPUHMMAET pELIeHUsS MO BOMPOCaM peopraHusauun v JMKBUAALUK
obuwecTtBa, cdopMmupyeT Apyrve opraHbl obwectBa - COBET AMPEKTOPOB, PEBU3MOHHYH KOMUCCMIO, a TaKxe
WUCMONHUTENbHbIE OpraHbl (ecnn obpa3oBaHME M MpeKpalleHWe MX MOSIHOMOYMI He OTHECEHO K KOMMeTeHUWu
APYroro pyKoBOASILLEro opraHa — COBeTa AMPEKTOPOB), YTBEPXAAET BHYTPEHHNE AOKYMEHTbl 06 opraHax obuecTsa,
pernamMmeHTUpytowmne nx AesTeNbHOCTb.

CoBeT [AWPEKTOpPOB, SB/SAACH PYKOBOASALWMM oOpraHoMm obuiectBa, onpeaensieT MNpuopuTETHbIE HanpasBieHUs
AeaTenbHocTM obuiectBa. B COOTBETCTBMM C MMMNepaTUBHbIMM HOpMaMu 3akoHoaaTenbcTBa (M. 3 cT. 49 3akoHa 06
AO) uenbi psg Hanbonee 3HAUYMMbIX BOMPOCOB MOXET 6blTb pacCMOTPeEH 06WMM cobpaHMeM akLMOHEPOB TOJIbLKO MO
npeanoXeHuto coeeTa aAnpekTopos (nn. 2, 6 n 14-19 n. 1 cT. 48 3akoHa 06 AO).

Boobue, ponb coBeTa AMPEKTOPOB MO-Pa3HOMY MOHUMAETCS B pPa3/IMyHbIX NPABOBbIX CMCTEMaX. B aHrnocakcoHCKOM
npaBe eMy OTBOAMTCA BeAylias pofib B MPUHATUM pelleHuin: obliee cobpaHne akUMOHEpPOB B JyyleMm cny4vae
yTBEpPXAAeT peleHns coBeTa AupekTopoB. B 3akoHopatenbctBe CLUA obuwee cobpaHue paxe ¢GopManbHO He
paccMaTpuBaeTCs Kak opraH ynpas/ieHMs akumoHepHoro obuwectsa®®. B eBponenckuMx CTpaHax, rae 3TOT oprad
MMeHyeTcs HabnogaTenbHbIM COBETOM, €My OTBOAMTCS COOTBETCTBYOLWas (pyHKUMS HabnoaeHusa 3a cobnogeHnem
MHTEepecoB COHBCTBEHHMKOB W APYrMX YYaCTHWMKOB KOPMOPATMBHbIX OTHOLIEHWI, Hanpumep, paboTHMKOB. Tak, B
coctaB HabnwopaTenbHOro coeeTa Koprnopauwin [epMaHun BXoASAT npeacTaBuTenyn npogcot3oB paboTHUKoB. B
pPOCCUMICKOM  3aKOHOAaTenbCTBE, TrAe J[axe B HauMeHOBaHWW 3TOr0  OpraHa COBMELUEHbl  KOHLEeNnuuu
@HIMOCAaKCOHCKOr0 WM KOHTUMHEHTanbHOro npaBa, COBET AMPeKTopoB (HabniopgaTenbHbli COBET) uMeeT (dyHKUUM,
KOTOpble OTBOASATCS €My CaMOW Koprnopauueil B pamMKaxX BO3MOXHOIO AMCMO3UTMBHOIO perynnpoBaHus. PeanbHoe
3HayeHMe COBeTa [AWPEKTOpOB onpeaenseTrcs, B TOM uyucne usbpaHHoOM 06LeCcTBOM MoAenblo ynpaBneHus,
PacnpeneneHnemM Cco6CTBEHHOCTW, HanAM4MeM B €ro COCTaBe He3aBMUCUMMbIX AUPEKTOPOB W NPOYUMM
obcToaTeNnbLCTBAMMY,

NcnonHuTenbHble opraHbl OCYLLECTBSIOT OpraHM3aumio TeKkyLllen AesTeNbHOCTU 06l ecTBa; OHM NOAOTYETHbI COBETY
OVPEKTOPOB M 06LeMy cobpaHuto akuMoHepoB (YY4aCTHMKOB).

PeBu3noHHas komMmccus (UnM peBM30P), OCYLLECTBASAIOLWAS KOHTPOb 3a PUHAHCOBO-X03SCTBEHHOMN AEeATENbHOCTLIO
obuecTBa, IBNAETCS €ro KOHTPOJSIbHbIM OpraHoM.

4 Cm.: Batnep VY.3. OCHOBHble 4YepTbl POCCMIACKOIO  OTKPbITOrO  aKLUMOHEPHOro  oblecTBa W aMepUKaHCKOW
kopnopauuu // Focynapcteo n npaso. 1998. C. 79-80, 85.
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B 3aBuCMMOCTHM OT ponu npu GOpMUPOBaAHUUN BOJIU IOPUAUYECKOIO NMLa

B 3aBucuMocTM OT ponu npu GOPMUMPOBaHWM BOSIM HOPUAWYECKOrO Nvua pasnu4yalT Bosieobpasylowme wu
BOMIEN3BABSIOLLNE OPraHbl.

Boneobpasytowme opraHbl MOryT TO/IbKO (hOpMUPOBaThb BOJIKO HOPUAMYECKOrO NnLa, He Bbipaxas ee Bo BHe. K uncny
BoJleobpasyoWwmMx OpraHoOB Kopropaumu crnenyet oTHecTu obuwlee cobpaHue akuMoHepoB (y4acTHMKOB), COBeT
AVPEKTOPOB U KOernanbHbIi UCMOMHUTENbHbIN OpraH.

BonensbsaBnsAOLWME OpraHbl BbipaXaloT BOIO HPUAMYECKOro Nnua Bo BHe. OHM AeicTBYOT 6€3 AOBEPEHHOCTU B
paMkax onpefeneHHoW Ans  HWUX KOMMNeTeHuMu. K  4uciy BONEU3IBABAAKOWMX OTHOCUTCS  €4MHONIMYHbIN
WCMONHUTENbHbIA OpraH opraHusauun. B page cnyvyaeB eAnHONUYHBIA WUCMONHUTENbHbBIA OpraH MOXET 6biTb Kak
BOJIEU3bAB/AIOLWNM, TaK U BOJIEO6PA3YHOLUMM.

PaccMOTpMM npuBefdeHHble TeopeTUYecKMe MOJIOKEHUST Ha MpakTU4yeckoM npuMmepe. [1peanosioxum, uTo
aKUMOHepHoe 06LWecTBO MMeET HaMepeHUe COBEPLUUTb KPYMHYI CAENKY, CBS3aHHYI C OTYYXAEHWEM MMYLLecTBa,
coctaBnsatowero 35 % 6anaHcoBoW CTOMMOCTM ero akTmueoB. CornacHo n. 2 cT. 79 3akoHa o6 AO cdhopmupoBaTb
BOJIIO aKUMOHEepHOro obliecTBa Mo MOBOAY COBEPLUEHUS 3TOW CAENKM AOSIKEH COBET AMPEKTOPOB NMOCPEACTBOM ee
oa06peHus. ToNbkKo Nocse NPUHATUS TAKOrO PeLUeHWsi COBETOM AWPEKTOPOB €AUHONNYHbIA UCNOSIHUTENbHBIN OpraH
MOXeT U3bABUTb BOJIIO aKLUMOHepHOro oblecTsa BO BHe, NMyTEM 3aK/lOYEHUS COOTBETCTBYOLWEN caenku. B cnydvae
ecnn akunmoHepHoe ob6uecTBo coBepllaeT 0b6blYHYO caenky (He Tpebytowyo npeasaputTenbHoro ogobpeHus o6wmnm
cobpaHneM UM COBETOM AMPEKTOPOB), €ANHONNYHBINA UCMOMHUTENbHbIV OpraH caMm hopMUpYeT U U3bABNASET BO BHE
BOJIIO obwlecTBa MO MNOBOAY 3aK/4YeHUss Takol caenku, obbeanHas B cebe @yHKuUMM Boseobpasytowero u
BOJIEU3bAB/AIOLLErO OPraHoB.

TaknMm 06pa3oM, pasaenieHne Ha Boneobpasylolume U BONEM3bSBASAOLME OpraHbl HECKOIbKO YC/TOBHO, HO OHO MMeeT
3HayeHWe Ans NOHUMMaHWs MpPaBOBOM NMPUPOAbI COBEpLUAEMbIX OpraHamMu PUAMYECKOro Nvna AeWCTBUIA, a Takxe
No3BOJIIET MPOBOAUTHL CPaBHEHWE MeXAy OpraHaMu HpUAMYECKUX NWL PasfMYHbIX BUAOB. Tak, €AWHONNYHBIN
WCMOJSIHUTENbHBIA OpraH YHUTapHOro npeanpusTUS BcCerga sBAsSIeTCS OAHOBPEMEHHO W Boneobpasyowmm, wu
BOMEN3BABNSAOWNM. [pU 3TOM LeNblil paa peleHunii, OTHECEHHbIX K ero KOMMEeTEHLMMU, OH MPUHUMAET TOMbKO nocne
npeaBapuTeNIbHOr0 COrNacoBaHus ¢ CO6CTBEHHUKOM UMYLLECTBa NpeanpusaTus.

pasgeneHne OpraHoB  XO03AWCTBEHHOro obuwectBa no cnocoby GopMMpoBaHMst BOAW  MO3BOMSET  YETKO
pasrpaHnumnBaTb UX KOMMNETEHLMIO.

B nutepaType Takxe BCTpeyaeTcs 6/M3KOe K MPUBEAEHHON KnaccuduKaumy pasfefieHMe OpraHoB HpUAMYECKOro
MLA Ha NpeacTaBuTENIbCKME W HenpeacTaBuTenbckue* . KputepueM pans Takoi knaccudukauum sensiercs
BO3MOXHOCTb MpeACTaBAsATb MHTEPECH! PUANYECKOro SnMua B rpaxaaHckoM o6opoTe. lpeacTaBUTeNbCKUIA OpraH
[eNCcTByeT BO BHe OT WMMEHW puAMYEcKoro nuua 6e3 AOBEpPeHHOCTW, Ha OCHOBaHMM 3aKoHa W yupeauTesbHbIX
[OKYMEHTOB; HenpeacTaBUTENbCKMIA OpraH TakuMu npaBaMu He obnagaer. K npeacTaBUTENbCKMM OpraHam
OTHOCUTCSI €AMHONNYHBIIA UCMONHUTESbHBIN OpraH.

C Hawel TOYKM 3peHUs, 3TOT KPUTEPUIN HE UMEET CaMOCTOSITE/IbHOrO 3HaudeHus, "ykiaablBasick" B NpuUBeAEHHOE
Bblll€ OCHOBaHMe knaccudukaumMm OpraHoB Mo  cnocoby (opMMpoOBaHUA BOMM  OPUAMYECKOro  nvua.
BonensbsaBAsitoWMI OpraH Bcerga sIBASeTCs MNpeacTaBUTENbCKMM, TakK Kak OH [eWCTBYeT BO BHE OT WMEHMU
ropManyeckoro nuua 6e3 JoBEPEHHOCTU, NpuobpeTas Ana Hero HpaBa M NPUHMMAs OT ero MMeHU 06513aHHOCTMU.

Mo cpokaM NoJIHOMoOuUMiA
Mo CpOKaM NoJIHOMOYUN pasaendarT NOCTOAHHbIE U BPEMEHHbIE OpPraHbl.

Bce opraHbl X034MCTBEHHbIX 06LWecTB, 3a NCkYeHneM oblero cobpaHus, co34at0TCA Ha ONpeaeneHHbI CpokK, T.e.
ABNSAOTCA BPEMEHHbIMU.

Mo kpuTepuio cpoka AedatensHocTn B.B. [lonnHckas Bce opraHbl KnaccudUUMPYeT Ha: MOCTOSAHHblE, BPEMEHHble
(c orpaHuM4YeHHbIM CPOKOM AENCTBUSA) U NEPUOANYECKON AeATeNbHOCTU, K KOTOPbIM OHa OTHOCUT obliee cobpaHue
Kopriopaunmn*?. NpeacTaBiseTcs, YTo B NMPUBEAEHHON KNaccudMKauMM HET TaK Ha3biBAEMOW YMCTOTbI KpuTepus. C
TOM >Xe apryMeHTauuen K 4Ynciy nepuoamyecknx OpraHoB MOXHO OTHECTW COBET AMPEKTOPOB U KOJIernasnbHbli
WCMONHUTENbHbIA OpraH, NMOCKO/bKY TakMe opraHbl Nepuoanyeckn cobuparTcs AN NPUHATUSA pelleHnin. MNpu 3ToM
04YeBMAHO, YTO cTaTyc obuero cobpaHus ocobbii — 3TOT opraH He n3bupaeTcss Ha onpeaesieHHbIi CPOK, Kak aApyrue
opraHbl 06LecTBa, OH CyLLECTBYET NOCTOSAHHO, MOXET MEHSATbLCS TO/IbKO COCTaB aKLUMOHEPOB (Y4aCTHMKOB).

B 3aBUCUMOCTH OT 06513aTenbHOCTU (POPMUPOBaAHUA

B 3aBucumoctn oT obsizaTenbHOCTM (OPMUMPOBAHUSA MOXHO BbIAENUTb OpraHbl YNpaBfe€HUs, KOTOpble AONXHbI
cylwectsoBaTb B /1I060M XO35MCTB BEHHOM obuiectBe, - oba3aTefibHble W OpraHbl yrnpasieHus, KOTopble MOryT
06pazoBbIBaTLCA MO YCMOTPEHUIO caMoro obuiectsa, - dakybTaTUBHbIE.

Obs3aTenbHbIE OpraHbl, K YNCNY KOTOPbIX NPUHaanexart oblee cobpaHue, eAUHONNYHBIR UCMOMHUTENbHBIN OpraH, a
ANnA  akumMoHepHoro obuwectBa - TakXe peBU3MOHHas KoMmuccus (peBu3op), 06pasyloTcas Ha OCHOBaHWU
MMMNepaTUBHbLIX HOPM 3aKOHOAATeNbCTBa, CaMO O6LEeCTBO NIMWLIEHO MpaBa pelaTtb — co34aBaTb /I €My 3T OpraHbl
WN HET.

41 CMm.: NomakuH [.B. Ouepku Teopum akumoHepHoro npasa. C. 95-96.
42 CM.: JonuHckuii B.B. AKLMOHEPHOE NpaBo: OCHOBHbIE MOIOXEHUS U TeHaeHumn. C. 498.
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dakynbTaTUBHbLIMW ~ OpraHaMu  KOpropauuu  SIBASIOTCS  KOJJIErnanbHblii  UCMONMHWUTENbHBI  opraH,  CcoBeT
ANPEeKTOpoB - Ans oblecTtBa C OrpaHMYEeHHOW OTBETCTBEHHOCTbIO, @ TaKXe ANs aKLuMOHepHoro obuiectBa C
yncneHHocTblo Ao 50 akunoHepoB - BnaesnbleB rosocywmx akumn (. 1 ct. 64 3akoHa 06 AO). Takum o6pa3oMm,
3aKoHO4ATeNbCTBO MO3BOJISET CaMOW Kopropauuu MOCTPOUTb CUCTEMY CBOMX OpraHoB yrpasfieHuss unun BbibpaTb
OpraHun3aLnoHHYI0 MOoAesb YrpaBieHus.

Mopaenu ynpasnieHus koprnopauuen

3aMeTuM, YTO B pas/iMyHbIX CTpaHax cpopMMpOBanUCb onpeaesieHHble MOAENN yrpaBieHUs Koprnopauuen, KoTopble
noAapasfenstoT Ha MOHUCTUYECKYID M AyanuCTUYeCKYyl. YnpasrieHne, OCHOBAHHOE Ha MOHMCTUYECKOM npuHuune,
WAN NPUHUMNE eAMHOro ynpasieHus — 3TO ABYXYPOBHEBas CUCTEMa ynpaBsieHus, npeanonaratolas oTCyTCTBuE
coBeTa AMPEKTOpPOB KakK OTAeNbHOro opraHa. lpeacTaBuTeneMm CTpaH C MOHWUCTMYECKOW CUCTEMOW YynpasfieHus
ansetcs BenukobputaHmsa. CornacHo 3akoHy O KoMmnaHusax BenukobputaHum 1985 r. opraHamum KoMMaHum
aBnsaoTca: obwee cobpaHMe aKUMOHEpPOB, AWPEKTOP W CekpeTapb KOMNaHuu. [Ans AyanucTuyeckon Moaenwu
XapaKTepHa TpexypoBHeBasi cucTema ynpasneHus, 6asupylowasca Ha pasgeneHnn HabnwogatesbHbIX U
pacnopsauTenbHbiX  QYHKUMA. SApKuM npeactaBuTeneM CTpaH C  AYaJUCTMYECKOW CUCTEMOW  yrnpasrieHus
KopnopauunsiMm ssnsetca FepmaHunsa. Cuctema opraHoB repmaHckoro AO BkiovaeT: obuwee cobpaHMe akUMOHeEpOB,
HabnogaTenbHbI COBET, NMPEeACTaBASAOWNA MHTEPeChbl akLMOHEPOB B Mepuoa Mexay cobpaHusamu, 1 npasfeHue,
ABNSAOLWEECS UCMOMHUTENbHbBIM OPraHoM.

B 3aKkoHoaaTenbCcTBe POCCMM B LENIOM 3a/0XKeHa AyanucTUyeckas Moaesb yrnpas/ieHus, npeanonaraowas Hanuume
COBETA AMPEKTOPOB;

3aMeTUM Mpu 3TOM, YTO peanbHas posib COBETa AMPEKTOPOB POCCUICKON Kopropauuu (B COCTaB KOTOPOro, Kak
NpaBuno, BXOAAT PYKOBOAUTENN M NOAYMHEHHbIE UM PaboTHMKM obliecTBa Unn adPUIMpoBaHHble ¢ HUMKM nnua)®®
Kak npeacTaBuUTENs aKUMOHEpPOB, BLIMOMHSKOLWEro B Mepuos Mexay CcobpaHusiMM Haa3opHble QyHKUMKM 3@
[esiTeNIbHOCTbIO  UCMOMHUTENbHbIX OpraHoB, B 3HAYUTENbHOW CTeneHu HuBenupyetcs. 3To 06CTOSTENbCTBO
no3BossieT CcrneuuannucTaMm 3akiunTb, 4YTO pPOCCUIACKAsi MoAesb KOPMOpaTUBHOMO YMpaBfieHUs, SBNSACb B
COOTBETCTBUWN C 3aKOHOM AyalIMCTMYecKon, dakTuyeckn "BnutbiBaeT B cebs" obe Moaenu ynpaBneHUs U HaxoamTcs
B CTaAuu CTaHoBneHna**.

Mogenb ynpaBneHUs  KOHKPETHOro  XO3SIMCTBEHHOro o6LlecTBa oOnpeaensieTcs ero  MHAMBUAYaNbHbIMU
0COBEHHOCTAMM, B TOM 4UCNe pacnpeneneHneM nMnakeTa akuui (aoneit), BKAKOYAS HanMume UANM OTCYyTCTBUE
KOHTPONbHOrO wunam "6nokupytowero” yvyactus B YCTaBHOM KanuTasne, COBMelleHMeM (YHKUUIA COBCTBEHHMKOB U
MeHemxepoB, Ans  AO - Takxe MpPUCYTCTBMEM  WMHAMBUAYANbHbBIX, WHCTUTYLMOHANbHbIX  WHBECTOPOB
(MHBECTULMOHHbBIX, MEHCUOHHbIX (OHAOB, CTPAXOBbIX KOMMAHWIA W Mp.) U ApPYrMMM ob6bCTOoATENbCTBaAMWU. [yTem
BblbOpa MoAenu ynpaBfeHUst COBCTBEHHMKWU oOnpenenstoT Haumbonee onTUManbHbIA Ccnocob peannsaunmm CBOUX
MHTEpPECOoB.

B 3aBucMMOCTM OT cocTaBa ob6pa3yeMbiX OpraHoB BO3MOXHbl CreaylolumMe MoAenu YyrpaBieHUss POCCUNCKOM
Koprnopauuen.

1. Obuwee cobpaHue, COBET AWPEKTOPOB, €AMHOJIMYHbLIN WCMOSIHUTENbHbIA OpraH W KonnernanbHbli
WCNOSNIHUTENbHbIV OpraH, peBU3NOHHas KoMmnceust (peesnsop).

2. Obuwiee cobpaHue, COBET AMPEKTOPOB, €AMHOJSIMYHbINA WUCMOMHUTENbHbIA OpraH, peBU3MOHHAs KOMWUCCUS
(peBu3op).

3. O6buwee cobpaHue, €AUHONNYHBIA WCMOJSIHUTENbHbIN OpraH, KOJUIernanbHbii WCHONMHUTENbHbIA OpraH,
peBU3NOHHas KOMUCCUS (PeEBU30P).
4., Obuwee cobpaHue, eaANHONNYHBIA UCNONHUTENbHbIA OpraH, peBM3NOHHAas KoMuccus (peesunsop).

TpeTbsi M yeTBepTass MOAENU YyNpaBfeHWs BO3MOXHbl TONbKO AN O6LWeCcTB C orpaHU4YeHHON OTBETCTBEHHOCTLIO U
aKUMOHEpPHbIX O06LWEeCTB 4YWMCIOM aKLMOHEepOB - BRajenbLeB OObIKHOBEHHbIX akuuii mMeHee 50. B kaxaom u3
npeacTaBfieHHbIX BapUaHTOB CTPYKTYPbl OPraHOB X0O351MCTBEHHOr0 06LecTBa BO3MOXHa MoAWdUKaLMA B OTHOLIEHUN
€AVNHONIMYHOMO MCMONMIHUTENBHOrO OpraHa: ero NoJIHOMOYUS MOTyT BbIMOMHATE AUPEKTOP (FreHepanbHbIA AMPEKTOoP)
WK No pelleHunto obuiero cobpaHns ynpasnsiowas opraHmsaumns (ynpasasitowmm).

B nutepaType MoABEPrHyTbl aHanu3y pasfnyHble MOAENU ynpaBfieHUs X039MCTBEHHbIM O6LLECTBOM B 3aBMCMMOCTMU
OT pacrnpeaeneHns CUn 1 BAUSIHUA cpean Cy6beKTOB KOpNopaTUBHOMO ynpasneHunsa*®. 3aMeTuM, 4Tto ANns ANCo3uLmum
CWT B KOHKPETHOW KOprnopauuu Hapsinzy C MOAENbilo  YrpaB/ieHWs BaXKHellee 3HayeHue npuobpeTtaeT
pacrnpegeneHve KOMMNETEHUMN Mexay opraHamMu obliecTBa B TOW 4YacTu, FAe 3akoHoAaTeNlb AOMYyCKaeT YCMOTpeHue
camoro obuiecTBa.

AyTcaiigepckasa Moaesib ynpassieHus

WccnenoBaHve Mopenen ynpaBneHUMss O0COBEHHO akTyanbHO AN nybnMYHbIX  KOpropauwii, CBSA3aHHbIX C
NpvB/IEYEHMEM CPEACTB CTOPOHHMX UHBECTOPOB. TPaANLMOHHO BbIAENSAIOT ayTCanaepcKyo U MHCanAepCcKyo Moaenu.
AyTcaligepckas MoAenb XapakTepHa ANS CTPpaH C PbIHOYHBIMWU MEeXaHM3MaMu perynpoBaHUs 3KOHOMUKM, C BbICOKUM
YPOBHEM pa3BuUTUA (DUHAHCOBbIX PbIHKOB, rae (MHAHCMPOBAHME YACTHbIX KOMMAHWIA OCYLUECTBMSETCA B OCHOBHOM
He 3a cyeT 6aHKOBCKOrO0 KpeAWTOBaHWS, @ MyTeM MNpUBEeYEHUS CPeACTB MHAMBUAYANbHbIX U MHCTUTYLMOHANbHbIX
MHBECTOPOB. B ayTcanaepckon Moaenu akuMOHEpHbIA Kanutan "pacnbiien" mexay CTOPOHHUMU M, Kak NpaBuio, He

43 ﬂeVICTBy}OUlee 3aKOoHOAAaTENNbCTBO OrpaHMYMBaAET MNpeacTtaBUTENbCTBO B COBETE AOMPEKTOPOB 4YJEHOB KoOJUlierMasibHoOro

MNCMOMHUTENBHOro opraHa He 6onee 4YeM OAHOM YeTBEPTOlM YMC/IEHHOrO CoOCTaBa CoBeTa ANPEKTOPOB.
44 CMm.: Hanp.: Makaposa O.A. KopnopaTtueHoe npaso. M., 2005. C. 213.
45 CM. Hanp.: Morunesckuit C.[l. opraHbl ynpasieHus Xo3siCcTBEHHbIMM oblecTsamMu. MpaBoBsoii acnekT. C. 172-179.
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KPYNHbIMM WMHBECTOpaMu. AyTcangepckas CMcTeMa ynpasieHUs npeanonaraeT Haavumve crneumanbHoro npasoBOro
perynmMpoBaHus, HarnpasBfieHHOro0 Ha 3aWuTy MWHTEPECOB MWHOPUTaApHbIX akUWMOHEpPOB, B TOM 4ucne nyTem
YCTaHOB/IEHUS XeCTKUX TpeboBaHWW K pPacKpbiTUIO WMHMOPMaLMM O KOMMaHWMU, K BbISBAEHUIO W YCTPaHEHUIO
BO3MOXHbIX OTpUUATENbHbIX MNOCNeACTBMA addPUIMPOBaHHOCTM B KOPMNOPATMBHbBIX OTHOWEHUAX. AyTcanaepckas
MoZeNlb KOpnopaTMBHOMO ynpasneHus pacnpoctpaHeHa B CLUA, Benukobputanuu, KaHane, Hosoli 3enaHauu.

WHcalipepckas Mmoaenb ynpaBJieHUs

Mpu wWHcanaepckor Moaenn Ccob6CTBEHHOCTb KOHUEHTPUMpPOBaHAa, KOHTPOJSb Hah Koprnopauueln cocpefoTo4veH Yy
onpeAeneHHON rpynnbl nuL, TeCHO CBA3aHHbIX C Hel onpeaefieHHbIMU OTHOWeEHUAMKU. Cpean BAUSTENbHbIX
aKLMOHEepPOB KOPNopauun — MeHeaXepbl, YeHbl HabntoaaTensHOro coeeta, KpeauTyowme 6aHkn. ®OHAOBLIA PbIHOK
B CTpaHax C WHCaWAepCKOW MOAeNblo MOCTPOEHMS KOpropauuii MMeeT BTOPOCTEMEHHYI POJib MO OTHOLIEHUID K
6aHKOBCKOMY KpeanToBaHUIo. Ponb MMHOPUTaPHbBIX aKUMOHEPOB B YNpaB/€HUN KOMMaHWen MUHUManbHa. KoHTposnb
Haj Kopropauuen HOCUT CKOpee BHYTPEHHWI XapaKkTep, MO3TOMY B 3aKOHOAATEeNbCTBE OTCYTCTBYIOT XECTKue
TpeboBaHMA K packpbiTMO MHbOpMaumn. MNpu MHCaKAepCcKO MoAenn KOpnopaTUBHOIO ynpasfieHWUs akuuoHepHas
KOMMNaHWsi B 3HA4YMTENIbHOW CTEeneHW YyTpauuBaeT CBOK [/1aBHY GYHKUMIO - aKKyMynaupoBaHus CBO60AHbIX
pecypcoB. BblpaxeHHoe 3HauveHue VHcavaepckass MoAenb YyrnpaBfieHuMs Kopnopauuen noayudmna B [epmaHum,
AnoHun, LWesenuapuun, OpaHunm.

Ocob6eHHOCTM Moaenu ynpaBneHua B pOCCMﬁCKMX AKLUMOHEPHbIX obwecrBax

K Kakoi MOAenu KopropaTMBHOMO yNpaBieHUs MOXHO OTHECTU COBPEMEHHbIE POCCUIICKME aKLMOHEpHble obLiecTBa?
Kak 6bl710 MOKasaHo BbilWE, MOAENW YMpaBieHUst KOPNopauMsaMn ONPeaensitoTCs CAOXKMBLUMMUCS OTHOLIEHUSIMU B
SKOHOMMWKE, pacrnpeaesieHNneM COH6CTBEHHOCTM, WCMOJIb3YEMbIMU CMOCO6AMU MPUBIIEUYEHUSI UHBECTULWUIA W APYrUMM
06CTOATENLCTBAMM MaKpPO3KOHOMUYECKOro XapakTepa.

B nocneaHuwe roabl B Poccuu ApKO BbIpaXeHHOW 6blna TeHAEHUMSI SKCMaHCUMKU KPYMHbIX FPYMM, WHTerpauuu,
KOHLEHTpaLMM akUMOHEPHON CO6CTBEHHOCTM, OCYLLECTB/ISIEMOM 3a4acTyto NyTeM Bpaxae6HbIX 3aXBaToB.

Wccneposatenn oOTMevaloT, 4YTO "OCHOBHAasi XapaKTepUCTUKA C/I0XKMUBLUEACS B POCCUMWCKON MPOMbILLIEHHOCTH
CTPYKTYPbl CO6CTBEHHOCTU — COBMeLleHWe B OAHOM nuue cobCcTBeHHMKa M MeHeaxepa... OAnH u3 cobCTBEHHUKOB
MMEeT CyLeCTBEHHble MPEMMYLLECTBA, BbITEKAIOWME W3 €ro MOSIOXKEHUS B CUCTeMe ynpasneHus..."*® (BbigeneHo
asTopomM - T.A.). I.B. LlenoB nonaraet, 4yto "...B Poccum daKkTUueckn yxe Croxunacb WHcangepckas cxema
ynpaBfeHusl, rNaBeHCTBYlOLEee MeCTO B KOTOPOW OTBOAMTCA KPYMHbIM akKLUMOHEpaM, OCYLLECTBASIOWNM KOHTPOb
Haj AesTeNbHOCTbIO KOMMNaHWN Kak HeMoCpPeACTBEHHO (aKuMoHep — MeHeaxep), Tak U Yepes 3aBUCUMbIX nuu. Kpome
TOro, B nocneaHee BpeMsi HabnopaeTcs TeHAEHUMS MO YCWUIEHUIO PONM rocyAapcTBa B YMNpaBieHUW KPYMHbIMU
KoMmnaHmsaMmn. OgHako, B OT/IMYME OT KJIACCMUYECKOW MHCAWAepCKon Moaenu, B cuay cnaboctm 6aHKOBCKOW CUCTEMbI
DOIFOCPOYHOE (PUHAHCMPOBAHME C UCMOMb30BaHMEM 6AHKOBCKMX KPEAMTOB MpaKTUYeckn He ocywecTensaertca” .

CTOUT OTMETUTb, YTO B MOCNeAHee BPEMSI MHOIMME POCCUICKME KOpMNopauuu NposiBASAIT aKTUBHbIN MHTepec k IPO
(Initial Public Offering) — ny6AnMYHOMY NEpBMYHOMY pasMeLLEHUIO aKLUWIA Ha OTKPbITOM pbIHKE cpeau MoTeHUMa bHO
HeonpeaeneHHoro Kpyra nHeectopos s,

CnepyeTt, O4YeBUAHO, COTNMACUTbLCS C MHEHWMEM CMeuuManunucToB, 4YTo B Poccum noka He ycTaHoBMNacb CTabunbHas
MoAesnb KOPNopaTMBHOIO yrpaBneHus3.

B opraHusauuu ynpasfieHMS aKLMOHEpPHbIM O6LLECTBOM W O6LLECTBOM C OrpaHMUYEHHOW OTBETCTBEHHOCTbID OYEHb
MHOro obuwero, 4YTto no3BofsieT 06beANHUTb pacCMOTPEHME BOMPOCOB MPaBOBOrO CTaTyca OpraHOB 3TUX
XO3SIMCTBEHHbIX 06uecTB. Mcnonb3oBaHne MeToga CpaBHUTENBLHOrO aHanu3a noMoxeT 6osee rnyboko Mo3HaTb
obwue 4yepTbl YNpaBf€HUS POCCUIACKMMU KOpPMopauusaMnm U BbiSIBUTb OCOBEHHOCTU KaX 4ol OpraHM3aunoHHO-
npaBoBOW POPMbI.

§3. O6wee co6paHue akUMOHepoB (YYaCTHUKOB) X03ACTBEHHOro obLlecrea
CraTtyc o6uiero cobpaHus

Poccuiickoe 3akoHodaTenbCcTBO npu3HaeT obuwee cobpaHWe aKuUMOHepoB (YYaCTHMKOB) BbICLUIMM OPraHoM
yrnpasneHus xo3sancreeHHoro obwecrtsa (n. 1 cT. 47 3akoHa 06 AO, n. 1 cT. 32 3akoHa 06 O00). Bce octanbHble
opraHbl obuwecTBa HeMnocpeACTBEHHO WM OMOCPeAoBaHO (Yepe3 COBET AMPEKTOPOB) (POPMUPYIOTCA M HaAensTcs
KoMneTeHumen obwnm cobpaHmnem.

% NonronstoBa T. MoAenu M MexaHW3Mbl KOPNOPATUBHOrO KOHTPOSS WM POCCUIACKOM MPOMBIWIEHHOCTM (OMbIT 3MMMPUYECKOrO
nccnenoBanus) // Bonpockl akoHoMuku. 2001. N2 4. C. 48.

47 Llenos I".B. AKLMOHepHbIe obLlecTBa: Teopus UM npaktuka. M. ,2006. C. 41-42.

48 Tak, B 2005 r. c nomoLblo IPO oTeYeTCBEHHbIE KOMNAaHWM NPUBNEKIN CpeacTBa B pa3mepe 4,5 MApA LONN., YTO NpeBbIaeT 06beM
BCEX MEPBUYHbIX pasMeLleHUn akuuii BO BCe NocTcoBeTckoe BpeMms. B 2005 r. npuMepHO 4YeTBepTb BCEX [AEHEXHbIX CPeAacTB
noctynuna B KoMnaHuu nytem IPO // DkoHOMMKA U XM3Hb. 2006. Mapt. N2 13. C. 5. cpeauM KOMMaHWi, yCnewHo pasMecTUBLUMX
akuum ¢ ucnonb3loBaHneM mMexaHmsma IPO B 2006 r., - OAO "PocHedTb", KOTOpOE NPUBEKIO MyTEM MNEPBUYHOrO pasMeLLeHUst akumi
10,4 mnpp ponn. // <http:/www.uralprati.ru/news/2006/08/24/21>.
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KoMmneteHuunsa obuwero cobpaHna akumoHepos (y4aCTHMKOB)

KoMneteHuuns o6wero co6paHnsa akKUMOHepoB

3akoH 06 AO (. 1 cT. 48), B oT/imume ot K PO (n. 1 ct. 103), He noapas3pensieT KoMneTeHUmo obuero cobpaHus
aKLUMOHEPOB Ha WCKIUUTENbHYO M obwyto. YcTaHaBnvBas MOJIHbIM 3anpeT Ha nepejadvy BOMpPoOCcoB obuiero
cobpaHMs Ha peleHuMe UCMONHUTENbHbIX opraHoB, 3akoH 06 AO npeaycMaTpyMBaeT BO3MOXHOCTb Mnepeaayn
BOMPOCOB KOMNeTeHunu obuiero cobpaHus Ha pelleHne COBETY AMPEKTOPOB.

CnepyeT cornacuTbCs C MO3MUMEN CneunanncToB, nosaratwLwmx, YTo Ha ypoBHe 3akoHa 06 AO Bce e A0/KHbI 6biTb
nepeynciieHbl BOMPOChl, KOTOPbIE OTHOCATCS K WMCK/IOYMTENbHON KOMMETeHUMU oblero cobpaHus akLMOHEPOB U,
COOTBETCTBEHHO, HE MOryT 6biTh NepefaHbl HU COBETY ANPEKTOPOB, HU UCMOMHUTENbHOMY opraHy®®,

KomneTteHumto obwero cobpaHumsi akuMoHepoB 06pa3yloT BaXKHeWLWme BOMpOChbl, CBS3aHHble C AeATeNbHOCTbIO
obulecTtBa, B TOM yucne:

e  BHECeHWe U3MEeHEHUI B yCTaB;

e  peopraHusauus u nukemaaumsa obecTsa;

e ofnpeaenieHVe KONIMYECTBa, HOMWHANBbHOW CTOMMOCTW, KaTeropuu (Tuna) o6bSBNEHHbIX akuuii KU npas,
npeaocTaBasieMblX 3TUMN aKLUMSMU;

e  yBelMYeHMEe M YMeHblleHMe yCTaBHOro KanuTana;

obpa3oBaHue Apyrux opraHoB obuiecTBa (coBeTa AMPEKTOPOB, WCMOSIHUTENbHbIX OPraHoOB, PEBW3WMOHHOW

Komuccum);

BblNnaTa AMBUMAEHAOB;

yTBEpPXAEHME roloBbIX OTYETOB, FOA0BON ByXranTepckon OTYETHOCTU;

ApobreHne, KOHcoNMaaums akunii;

NpuUHATUE pelleHnii 06 0406peHUN KPYMHbIX CAENOK, CAENOK C 3aUHTEPECOBaHHOCTbLIO;

npmnobpeTeHne o6LEeCcTBOM pa3MeLLeHHbIX aKUUin n np.

B n. 3 cT. 48 3akoHa 06 AO ycTaHOBneHO, 4TO obulee cobpaHMe aKkUMOHEPOB He BMpaBe paccMaTpuBaTbh W
NpUHMMaTb pelleHMs MO BOMpOCaM, He OTHECEHHbIM K ero KoMmneTeHuuMu 3akoHoM 06 AO, T.e. 3akoHozaTesnb
npesycMmaTpuBaeT McyepnbiBalOWMUIA NepeyeHb BOMPOCOB, KOTOpble MOryT 6biTb pacCMOTpeHbl obwmM cobpaHuem
aKLMOHepOB.

CnepyeT OTMETUTb, YTO HE BCEMW YUYEHbIMU pa3gensercs no3vuma ob orpaHMyeHnn KomneTeHumn obuiero cobpaHus
aKUMOoHepoB Bomnpocamu, onpeaeneHHbiMM 3akoHoM o6 AO. Tak, B.B. 3anecckuit nuwet, yto "Obuwee cobpaHue
aKLMOHEepOB, SBNSIOLIEECS BbICWIMM OpPraHoM ynpasfieHus obwecTBa, BMpaBe MNPUHUMaTb peleHus no nabomy
BOMPOCY, OTHOCALIEMYCS K KOMMEeTeHUMM coBeTa AupekTopos..."°C. B.B. [lonvHcKas Takxe nonaraeT, 4uTo KOosb
CKOpo 0buee cobpaHue ABNSETCS BbICLUIMM OPraHOM M OT ero KOMMeTEeHUUW NMpOoM3BOAHA KOMMETEeHUMS BCeX APYrux
opraHoB, cobpaHue AOMKHO 6bITb BrpaBe B Clyyae HEO6XOAMMOCTM MPUHSATb K CBOEMY paccMOTpeHuio ntoboit
Bonpoc. Ana 3toro, cumtaeTr B.B. [onuHckas, [O/MKHbI 6bITb BHECEHbI COOTBETCTBYKOLIME W3MEHEHUS B CT. 48
3akoHa 06 AO°'. W.E. Enucees, HanpoTMB, MNofaraeT, 4To NOAOGHbLIM NOAXOA "pasMblBaeT MPUHLMN
OpraHM3auMoOHHOro eAMHCTBa pUANYECcKoro nuvua, NoApbiBasi €ro OCHOBY — Mepapxumyeckoe pacnpepeneHue
KOMMETEHLMMN MeXdy ero opraHamu">2,

KoMmneTeHumnsa obuiero cobpaHuns Kaxaoro KoHKpeTHoro AO onpedensercs Ha OCHOBaHWW 3aKoHOAATenbCTBa ero
yCTaBoM. BO3HMKaeT BOMPOC: MOXET /I KOMMETEHLMS KOHKPETHOro akumoHepHoro obuiectsa 6bITb CyXeHa ero
yCTaBOM B CpaBHEHUW C NpeAycMOTPeHHON 3akoHoM 06 AO? CneayeT OTBETUTb YTBEPAUTENbHO, MOCKOMbKY B paae
Ccrly4yaeB Takoe CaMOOrpaHMyeHne BO3MOXHO. Tak, HanpuMep, B yCTaBe OTKPbLITOr0 akLUMOHepHOro obuwiecrtsa mMoryT
6bITb yCTaHOBNEHbI OrPaHNYEeHMs Ha BO3MOXHOCTb 3aKPbITOM MOAMUCKM Ha akLUMU U SMUCCUOHHbIE LieHHble ByMaru
obuiecTBa, KOHBEpPTMPYeMble B akuum (n. 2 cT. 39 3akoHa 06 AO).

Cpean BOMPOCOB HEUCKOYUTENbHON KOMMeTeHuun obuiero cobpaHuns akLMOHEepoB, T.e. TeX BOMPOCOB, KOTOPble
MOryT ObiTb nepefaHbl Ha pelleHMe COBETY [AWPEKTOPOB, MOXHO BblAENNTb BOMPOCbl TaK Ha3blBaeMoun
anbTepHaTMBHON W CMelaHHOW KomneTeHuuu. Bonpocbl obwero cobpaHMs MOXHO OTHECTM K anbTepHaTUBHOMN
KOMMEeTeHUMN, eCcnn 3TO YCTaHOB/IEHO YyCTaBoM obliectBa B COOTBETCTBUM C AUCMO3UTUBHOM HOPMONM 3aKoHa.
ANbTEpHaTMBHOCTb 3aK/l0YaeTcsa B BO3MOXHOCTM Bblbopa akuuoHepamn 6onee npuvemnemMoro AN HUX BapuaHTa
pacrnpeneneHvs MosIHOMOYMK MO YNpaBfieHUIO aKuuoHepHbiM obuwectBoM. K BonpocaMm anbTepHaTUBHOM
KOMMNETEHLMN OTHOCATCSA, HanpuMmep, yBelW4YEeHME YCTaBHOrO KanuTtana fyTeM BbiMycka AOMNOSHUTENbHbLIX akuui
(3a ucknoyeHMeMm cnyyaes, NpefyCMOTpeHHbIX B M. 3, 4 cT. 39 3akoHa 06 AO) M BHeceHue B CBA3M C 3TUM
W3MEHEHUI U [JONOMHEeHW B ycTas obliecTBa, obpa3oBaHMe WCNOMHWUTENbHbLIX OpraHoB obwecTBa M AO0CPOYHOE
rnpekpaLieHme nx NoJHOMOYMN.

Mo BoMpocaM CMEWaHHOW KOMMETEeHUMN pelleHne rnpuHuMalT oba opraHa: u obuwee cobpaHue, n coseT
ANpeKTopoB. WX y4yacTMe B MPUHATUM TaKoro pelleHuss peryampyetcs 3akoHOM. [lpMMepoM CMelaHHOoM
KOMMETEeHLMN MOXET 6bITb BONpoC 06 0f406peHnn KpynHON CAeNKM C UMYLLEeCTBOM, CTOMMOCTb KOTOPOro COCTaBNsieT
oT 25 no 50 % 6anaHcoBol cTtommocTn akTueoB obuiecTBa. B cooTtBeTcTBMM € N. 2 cT. 79 3akoHa o6 AO Takoe

49 CMm.: NomakuH [.B. Ouepku Teopum akumoHepHoro npasa. C. 116; JonuHckas B.B. AKUMOHEpPHOE NpaBo: OCHOBHbIE MOMIOXEHNS 1
TeHaeHuuun. C. 512.

50 KommeHTapuii k desepanbHOMY 3aKoHY 06 akMLOHepHbIX obuiecTeax / Moa obul. pea. M.1O. Tuxomuposa. M. 1996. C. 255-256.

5! NonuHckas B.B. AKLMOHEpPHOE NPaBo: OCHOBHbIE NMOMOXEHNS U TeHaeHuumn. C. 519.

52 I'paxpaaHckoe npaso: B 2 T. T. 1. YuebHuk / Moa pea. A.MN. Cepreesa, K0.K. Tonckoro (aeTop rnaebl - W.E. Enncees). M., 2001.
C. 160
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pelleHne A0HKHO 6bITb MPUHATO €4AMHOrNIacHO COBETOM [IMPEKTOPOB, HO, €CIN eAUHOracue He AOCTUIHYTO, COBET
OVPEKTOPOB MOXET BbIHECTM BOMPOC Ha pelweHune obuwero cobpaHus. PeweHne obuiero cobpaHus o6 oaobpeHunmn
TakoW KpYyMnHOW cAENKU, NPUHATOE NPOCTbIM 6OMbLINHCTBOM FOS1I0COB, ByAET OKOHYATENbHbIM.

Taknum 06pa3oM, cCMellaHHass KOMMeTeHUMsl npeanonaraetr onpegeneHHoe "coyyactue" opraHoB obuecTtBa B
pelleHnn KOHKPETHOro Bompoca.

KomnerteHuyusa obuiero cobpanusa yuactiukos 000

ObLwee cobpaHune yyacTHMKOB obLiecTBa C OrpaHNUYEHHON OTBETCTBEHHOCTbIO cornacHo MK PO (n. 3 cT. 91) n 3akoHy
06 000 (n. 2 cT. 33) UMeeT WCKNUUTENbHYI0®® KOMNETeHUMI0. BONpoCchkl, OTHECEHHbIE K WCKAYUTENbHOM
KOMMNeTeHuMn obuiero cobpaHuWsi y4yacTHMKOB obliecTBa He MOryT 6biTb MepedaHbl MM Ha peLleHMe COBEeTY
AVPEKTOPOB, 3@ MWCKJIYEHMEM C/lyyaeB, MNMPeAyCMOTPEHHbIX 3aKOHOM, a TakXe Ha pelleHWe UCMOSIHUTENbHbIX
opraHoB obuiecTsa.

KOHCTpyKUMS 3akoHOAaTeNbHOW HOPMbl, npegycMaTpuBalrowen komneTteHuuto obuwero cobpaHus oblecrtsa
OrpaHMYeHHOM OTBETCTBEHHOCTbIO (Tak e, Kak M akuuMoHepHoro obuwectBa), TakoBa, YTO B HeW caMOi He
COAEPXUTCA BECb BO3MOXHbIV NepeyeHb BOMPOCOB KOMMAETEHLUUN ob6uiero cobpaHus, KOTopble TakXe nepedyncreHsl
M B APYrnx nonoxeHusix 3akoHa o6 00O0.

K komneTeHuumn oblero cobpaHuMs y4aCTHMKOB OTHOCATCS BOMPOCHI, CBA3aHHblE C PYKOBOACTBOM AESATENbHOCTbIO
obliectBa, MHOrME U3 KOTOPbIX @aHanOrM4yHbl MOSIHOMOYMUSIM 06Llero cobpaHua akUMOHEpOB, HanpuMmep, BHeceHue
M3MEeHeHWN B ycTaB, obpa3oBaHMe opraHoB obwiecTBa M AOCPOYHOE MpeKkpalleHMe MX MOIHOMOYMW, yTBEepXAeHue
rofoBbIX OTYETOB W roAoBbiX OyxranTepckux 6anaHcoB, pacrnpeaefnieHve YUCTOW MpUBbINM MeXAy Yy4dacTHUKaMM,
BOMPOCHI peopraHusaumm, nMkengaunn obwectea. MNpu 3ToM B KOMNETeHUMIO obLiero cobpaHus y4yacTHUKOB BXOAST
cneumduueckmne ansa obLecTsa C OrpaHUYEHHON OTBETCTBEHHOCTLIO BOMPOCHI, BbiTEKalLwme n3 0Co6eHHOCTen 3Toro
BMAA XO3SMCTBEHHOro obliecTBa, HanpuvMep, CBsi3aHHble C BHECEHWEM WU3MEHEHUW B y4vpeauTesibHbI A0roBop, C
yCTaHOBNIEHNEM OrpaHUYEHUsI MaKCMMasabHOMO pa3Mepa AO0/IN yYyacTHMKa obLecTBa U COOTHOLIEHUS AONEeN yyacTus
(n. 3 ct. 14, n. 3 cT. 15 3akoHa 06 O00), c BHECEHNEM yYacCTHUKAMU BKNaAoOB B MMyLLecTBO obwectBa (n. 1 cT. 27
3akoHa 06 O0O0). Uenbin psa nonHomounni obwero cobpaHms y4yacTHMKOB O6yC/OBMAEH HannuneMm OrpaHuyeHui Ha
nepegady y4yacTHuMkamm gonu (4actm Jonu) TpeTbuMm nuuam (Hanpumep, n. 2 cT. 19 3akoHa o6 000 wu ap.),
yCTaHOBNIEHMEM MOpsiAKa OCYLLECTB/EHUS MPEWMYLLECTBEHHOro MpaBa MOKYMKW Aonu (4acTu AONM) B YCTaBHOM
kanutane (n. 4 ct. 21 3akoHa 06 000).

AnbTepHaTMBHas KoMMeTeHuMsi obwero cobpaHus y4yacTHMKOB obwecTBa C OrpaHWYeHHOW OTBETCTBEHHOCTbIO
npeaycMoTpeHa TOJIbKO MO MoBoAy 06pa3oBaHMs WM AOCPOYHOrO MNpeKpalleHUs MOSHOMOYMIA UCMONHUTENbHbIX
OpraHoB M pPEeBU3NOHHON KOMMUCCUW. DTW BOMPOCbI MOryT OblTb NepeAaHbl Ha pacCcMOTPeHWE COBETY AMPEKTOPOB,
ecnv noaobHbI opraH co3paeTcs B obuecTse.

0Cco06eHHOCTM peryimpoBaHMa KoMneTeHuumn obuero co6pavusa B8 AO u 000

Cneunduka obLiecTBa C orpaHMUYEHHON OTBETCTBEHHOCTbLIO, MAE SIMYHbIA 3NEMEHT BblpaXxeH ropa3ao 6onblue, YeM B
aKUMOHepHOM 06LUecTBe, 3ak/toyaeTcs B 60/iee LWMPOKOM Kpyre BOMPOCOB, KOTOPbIM OTHOCUMTCS K KOMMETEHLUUM
obuwero cobpaHus. Tak, HanpuMmep, ecnu akuumoHepHoe o6LWecTBO MOXEeT co3aaBaTb ¢Guananbl U OTKPbIBaTb
npeacTaBMTENbCTBA Ha OCHOBAHUM pelleHns coBeTa ampekTopos (nn. 14 n. 1 cT. 65 3akoHa 06 AQ), To obLiecTBO C
OrpaHMYEHHOW OTBETCTBEHHOCTbIO MOXET MpUHMMaTb MNOoAO6HblIe pelleHuss ToJIbko Ha obweM cobpaHumn
KBaNM@UUNPOBaAHHbLIM 60/IbLLUIMHCTBOM FON0COB y4yacTHMKoB (M. 1 cT. 5 3akoHa 06 OOO). KpoMe TOro, BO MHOMMX
obliecTBax C OrpaHWYEHHON OTBETCTBEHHOCTbIO COBET AMPEKTOPOB He co3jaeTcs, u obuee cobpaHue y4yaCTHUKOB
OCYLLECTB/IAET BCE PYKOBOASILLME MOTHOMOUMS.

Buabl 06WwnMx co6paHuii akLiMoHepoB (YHYaCTHUKOB)

06Lme cobpaHna akLMOHEpoB (Y4aCTHUKOB) NPUHATO NOAPa3AensaTb Ha BUAbI®*:

e [0 MEPUOAMYHOCTU NpOBEAEHUS B aKLUMOHEPHOM o6LecTBe BbIAENSOT roAOBble UM BHeouyepedHble, B
obLecTBe C OrpaHMYeHHOM OTBETCTBEHHOCTBIO - OYepeaHble U BHeovepeaHble cobpaHus;
e 1o cdopMe nposeaeHnsa obwme cobpaHna akLUMOHepoB (YY4aCTHMKOB) MOryT 6bITb ABYX BMAOB:
0 npoBoauMble B (OopMe COBMECTHOrO MPUCYTCTBUS aKUMOHEepoB (y4YacTHWUKOB) Ans 06CyxaeHus
BOMPOCOB MOBECTKW AHS U MPUHATUS HO HUM peLleHus;
0 npoBoAuMble B OpPMe 3a04HOI0 FOSI0COBaHMS.

PaccMoTpuM pasnuyHbie BUAbl 06Wwmnx cobpaHuii.
NopoBoe o6uwee co6panmne AO
FopoBoe obuwee cobpaHne akUMOHEPOB MPOBOAUTCSH B CPOKM, yCTaHaB/MBaeMble yCTaBOM obLliecTBa, HO He paHee

yeMm 4yepes ABa Mecsila M He No34Hee YeM yepes LWecTb MecsaueB nocne okoH4YaHus duHaHcoBoro roga. Ha roposom
obuwem cobpaHMM aKUMOHEPOB [O/MKHbI pewaTtbCcs Bonpocbl 06 wm3bpaHuM coBeTa AMPEKTOPOB 06uwecTBa,

53 3aMeTuM, 4To B 6yKBaNbHOM MOHUMAHUK CNOBa "UCKAUUTENBHbLIN" ("HUKTO KpoMe") KoMneTeHums obuiero cobpanms 000, Tak xe
Kak 1M AO, He SIBAAETCA WCK/IOYMTENbHOW .Be€Ab 3aKOHAMM O XO3AMCTBEHHbIX O6LWECTBax B psAe Cay4vaeB NpeaycMoTpeHa
BO3MOXHOCTb Nepefayn BOMpocoB KOMNETEHUMM 06Lero cobpaHns COBeTy AMPEKTOPOB.

54 Mcxons U3 uenei, KOMNETEHLMM, BPEMEHM CyLLEeCTBOBaHWUS, CTaTyca y4aCTHUKOB ,MopsaKa MPUHATUS pelleHuii yupeanTenbHoe
cobpaHune n cobpaHue akLuMoHepoB (YY4acTHMKOB), NMPOBOAMMOE B Npouecce AesTenbHOCTM 0o6LecTBa, pasnyaloTcsl CyLLEeCTBEHHbIM
o6pa3oM. [laHHOe 06CTOATENbCTBO YYTEHO B CTPYKTYpe yyebHuka — npobnembl yuypeantenbHoro cobpaHms paccMrtpeHrsl B . III - B
COBOKYMHOCTM C BONPOCaMU yupexaeHus obliectsa.
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pEeBU3MOHHOW KoMuccum (peBusopa) obuwiecTBa, YTBEpPXAEHMW ayauTopa obliecTtBa, BOMPOChI, CBSI3aHHble C
yTBEPXAEHUEM TOAOBbIX OTYETOB, roAoBoM Oyxrantepckon oTyeTHOCTU. [opoBoe obulee cobpaHue MOXeT
NMPUHUMaTb peLleHns 1 no ApyruMm BONpocaM, OTHECEHHbIM K KOMMeTeHUMn obero cobpaHms akLUMOHepPOB.

BHeouepeaHoe ob6uiee co6paHue AO

Bce obwme cobpaHuns akuMoHepoB, MPOBOAWMblIE MOMMMO FOA4OBOrO, ABASIOTCA BHeoyYepeaHbiMU. BHeouepeaHoe
obwee cobpaHne akLMOHepOB MOXeT OblTb MPOBEAEHO MO peELleHUIo COoBeTa AMPeKTopoB obliecTBa MO ero
Ccob6CTBEHHOW MHUUMATMBE, MO TpeboBaHUI PEBU3MOHHOW KOMUCCUM U ayauTopa obliecTBa, a TakXe aKuuoHepa
(akumoHepoB), sBAsAWerocs BrnagenbueM He MeHee 4eMm 10 % ronocywwmx akuuii obwectsa Ha aaTty
npeabsiBneHns TpebosaHus. TpeboBaTb CO3biBa BHEOYepeAHOro CObpaHMsi OTKPbITOrO akuMOHepHoro obuiectsa, B
OTHOLLEHUN KOTOPOro Wucnonb3lyeTcs "30510Tas akuua", MOryT Takxe npeactaButenn Poccuiickoit ®depepaumm,
cybbekToB Poccuiickor ®esepaumn M MyHMUMNanbHbIX obpa3oBaHui (n. 3 cT. 38 3akoHa O npuBaTu3auumn). B
TpeboBaHUM O npoBeaeHUW BHeoudepeaHoro obwero cobpaHus aKUMOHEPOB [OMXHbI 6bITb CHOPMYNNPOBaHbI
BOMPOCHI, NMoAasnexalime BHECEHWIO B MOBECTKY AHS CO6paHusl, U MOryT coaepxaTbCsi POPMY/IMPOBKU pELUEHUI NO
BOMpocaM, npeanaraeMbiM B MOBECTKY [HS, a TakXe npeanoxeHuwe o Qopme npoBeaeHuss obuiero cobpaHus
aKLMOHepOB.

Mopagok nepesaun wn odopmaeHnss TpeboBaHUMM O CO3blBE BHeo4depenHOro obuwero cobpaHus akuMoHepoB
onpepeneH B cT. 55 3akoHa 06 AO 1 noapo6bHO pernameHTUpoBaH NosoXeHNEM 0 AOMNONHUTENbHbLIX TpeboBaHUAX K
nopsiaKy NOAroTOBKM, CO3biBa U NpoBeaeHuns obuero cobpaHus akLUMoHepPOB.

MapaHTueld obecrneyeHuss npaB WMHWLUMATOPOB Ha NpoBeAeHMEe BHeo4depeaHoro obuiero cobpaHus akuMoHepoB
ABNSIETCS [AeTaNlbHOe perynvpoBaHuWe AesTeNbHOCTM COBeTa AMPEKTOPOB MO CO3biBYy CO6paHusi, MMnepaTUBHOE
onpegeneHne CpoKoB npoBeAeHns obuwero cobpaHusa, @OpMMpPOBaHME ero MnoBecTKa [AHSA, BO3MOXHOCTb
06XanoBaHMs peLleHus coBeTa AMPEKTOpoB 06 OTKase B CO3blBe BHeo4YepeaHOro obuiero cobpaHusi akLMOHEPOB B
CyA, a Takxe npeAyCMOTPEHHOE 3aKOHOM MpaBO CaMOCTOSTENIbHOro Co3blBa CobpaHMsi, KOTOpoe MNOsABASETCA Yy
MHULNATOPOB B C/lyyae, ecnivM B Te4eHue yCTaHoBNEeHHOro n. 6 ct. 55 3akoHa 06 AO cpoka COBETOM AMPEKTOPOB He
6bIN10 NPUHATO peLleHne 0 Co3blBe BHeoYepeaHoro obuiero cobpaHuns akuMoHepoB.

Cpean CMeuManncToB BbICKa3blBAeTCA MHEHME, YTO 3aKoHoAaTenb, npeaycMaTpuBas rapaHTUM akLMOHEepoB Ha
npaBo CO3biBa BHEOYEPEAHOro 061iero cobpaHuns, HanpacHo yrycKaeT U3 BHUMaHUa roosble cobpaHus. B npakTuke
MMeIT MEecTo Cflyyau, KOrAa akUMOHepHOe O6LECTBO MO TEM WM MHbIM MPUYMHAM Ha MPOTSXNEHUU ANUTENLHOrO
nepuoAa BPEMEHW He MpoBoAWT rodoBoe obliee cobpaHuMe akuuMoHepoB. [lpednaraeTcs 3akpenuTb B
3aKoHoAaTeNbCTBE NPaBo akLMOHepoB TPeboBaTh He TONbKO MPOBEAEHMS BHEOUYEPEAHOro, HO M roJoBOro cobpaHus,
a TaKxXe MpaBo NOAroTaBAMBaTh U MPOBOAWNTL Takoe cobpaHue B Clyyae, eciv COBET ANPEKTOPOB HE YAOBNETBOPSET
TpeboBaHMe 0 ero cosbise®.

NMeeTcs TakXe TOYKa 3peHUst 0 BO3SMOXHOCTU B UCKIOUUTENBbHBIX CrlydasX (Hanpumep, Korga rpynna akuMoHepos,
npeacTtaBfieHHas B COBETe AMPEKTOPOB, caboTupyeT npoBefeHue obuiero cobpaHus) NpeaocTaBuUTb NpaBoO CO3bIBa
cobpaHus apbuTpaxxHoMy cyay Mo MHMUMaTMBe Ntoboro akumoHepa, Npokypopa unu ntboro 3aMHTEPECOBAHHOIo
nuua (HanpuMmep, kpeanTopa)®.

B cuTyaumm pacnpocTpaHeHHbIX "KOprnopaTUMBHbIX BOMH" 3Ta uaes He JNUWEHa CMbicNa, OAHAKO MNPUBEAEHHbIN
nepeyeHb UHULMATOPOB Ob6palleHnss K Ccyay NpeacTaBfsSeTCs HeonpaBAaHHO LMPOKMM. YTO KacaeTcs akLMOHEepoB,
TO, NpefoCTaBMB NpaBo Ha obpalleHne B cyd Bnaaenbly N060ro MMHMManbHOIrO KoJIMYecTBa akuuii, MOXHO co34aTb
NA0AOTBOPHYO MOYBY A/ KOPNOPATUBHOIO LWaHTa)Xa M BMecTe C 3TUM "3aBanuTb" cyabl 60/bUIMM KOIMYECTBOM HEe
BCeraa ornpaBAaHHbIX UCKOB. YTO KacaeTcsl MpoKypopa, TO ero NoJIHOMOYMS YCTaHOB/IEHbl 3aKOHOM O MpPOKypaType
Poccuiickoii ®eaepaumn®, 060CHOBAHHO He MpeanonaralolWyM akTMBHOrO BMEWaTeNbCTBa OPraHoB NpoKypaTypbl B
AEeSTeNbHOCTb YAaCTHbIX KOMMAAHWIA. BKlOUEHWE B YNCNO MHMLMATOPOB MCKa O co3biBe 0bLiero cobpaHns akuMoOHEpPOB
LWMPOKOrO Kpyra 3aMHTEPECOBaHHbIX JIML, B TOM YMC/Ie KPeAUTOPOB, BPAA S JIOTMUYHO, NMOCKO/IbKY OHM He ABASOTCS
YYaCTHMKAMWN aKLMOHEPHbIX OTHOLIEHUA U UMEIOT MHbIE MEXAHU3Mbl peanm3aunn 1 3almnTbl CBOMX NpaB.

B nuTepaType BCTpevyaeTCcs Takxke Mo3uuusi, NpOTUBOMONOXHAA BbICKA3aHHOM Bbllle, 3ak/jlvawlascs B
YCT@HOBNEHUM [ONONHUTENbHbIX 6GapbepoB Ans HeaobpocoBeCTHbIX akuMoHepoB. B ToM uucne npeanaraetcs
npefocTaBUTb MNPaBO Ha CaMOCTOSITENIbHbLIN CO3bIB BHeodepeaHoro cobpaHus akuuoHepam, obnagawowmm B
coBokynHoctn 10 % ronocylowmx akuui obwectBa, TOMbKO MpU YCNOBUM NpeaBapuUTeNbHOro 06)KanoBaHUsS B
cynebHOM nopsake pelleHuMss CcoBeTa AuMpekTopoB 06 OTka3e B YAOBIETBOPeHUM TpeboBaHMA O CO3biBe
BHeo4yepegHoro obuwero cobpaHua akumoHeposB nvbo 6e3pencTBnsa coBeTa AMPEKTOPOB, BblpasuBLUErocs B
HepacCMOTpeHun npeabsiBeHHOro TpeboBaHWs B YCTAHOBJIEHHble 3aKOHOM CpPOKMW, W YyAOBNETBOPEHWUS CyAOM
3asBneHHbIX TpeboBaHui. [laHHasa Mepa, ¢ Touku 3peHus [.B. LlenoBa, no3BonuT usbe xaTb MHOrMX KOHMNKTOB.
O npaBWUIbHOCTM TakKoro noaxoga, Mo MHEHWIO aBTOpa, CBUMAETENbCTBYET HblHELWHAS pedakums 3akoHa o6 AO:
MHa4ye HenoHsiTeH cMbicn ab3. 2 n. 7 cT. 55 3akoHa, NpegycMaTpuBalowero nNpaBo akuuoHepa obxanosaTb B CyA
pelweHne coBeTa AMPEKTOpPoB 06 OTKa3e B CO3blBe BHeovepeaHOro cobpaHusi, MOCKONbKY aKLMOHep M Tak MoXeT
co3BaTb cobpaHMe CaMOCTOSITeNIbHO, PyKOBOACTBYSCb M. 8 cT. 55 3akoHa. o MHeHuio 3TOro aBTopa, CKaAblBaeTcs
BneyaTieHne, 4YTO 3akoHogaTeNb B YroAy NCEBAOAEMOKPATUYECKMM LEHHOCTAM OTCTYNua OT nepBOHayvasnbHOM
JIOTUKM 3aKOHa, 4eM M cosgan 6naronpusaTHYK MO4YBY 478 MHOMOYMCIEHHbIX MaxuHauui. O6wecTBo M aApyrue
aKLMWOHepbl, MO CyTW, CTAHOBSTCS 3aN0XHMKaMWU "TeppopuCTUYEeCcKMX AencTBun" akumoHepa, obnagatowero 10 %
roNoCyoLWNX akumnin®e,

55 CM.: CemeHoe A.C. HopMaTVMBHO-NpaBoBble W MpUKNaaHble NpobrieMbl perynMpoBaHUs MOArOTOBKM WM MpoBeaeHus obuiero
cobpaHust akumoHepos // AkuMoHepHoe obwecTBo. Bonpockl koprnopaTMBHOro ynpasneHusi. 2006. N2 1 (20). C. 34.

56 CM.: JonuHckas B.B. AKLMOHEepHOEe NpaBo: OCHOBHbIE MOSIOXEHUS U TeHaeHumn. C. 520.

57 ®depepanbHbIli 3akoH "O npokypaType poccuiickoit ®epepaumn” oT 17 sHeBapa 1992 r. N2 2202-1 (c u3sMm. Ha 4 Hos6ps
2005 r.) // C3 P®. 1995. N2 47. Ct. 4472; 2005. N? 45. Ct. 4586.

58 |lenos I.B. Ykas. cou. C. 157.
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OuepepnHoe o6uwee co6paHune 000

B 3akoHe 06 OO0 HeT NoHATMS roaoBOro cobpaHusl, MO NepMOANYHOCTM NpoBeaeHus obwme cobpaHus y4acTHUKOB
noApasfensitoTcs Ha ovepeaHble U BHeodepeaHble. OyepenHoe obllee cobpaHne y4yacTHMKOB ob6LiecTBa NpoBOAUTCS
B CPOKW, OfpeAeneHHble YCTaBOM, HO He pexe oAHoro pasa B rog. Co3biBaeTcsl Takoe cobpaHue MCMONHUTENbHbIM
opraHoM obliecTBa, a B C/lyyae eciu yCTaBOM NpefycMOTpeHo obpa3oBaHue coBeTa AWPEKTOpPOB, 3TOT BOMPOC
MOXeT OblTb OTHECEeH K ero KomneTeHuuMn. Takmm obpa3oM, oyepeaHble cobpaHus B obwecTBax C OrpaHUYeHHOM
OTBETCTBEHHOCTbIO, B OT/IMYME OT rOAOBbIX COBPaHWN B aKLMOHEPHbIX 06LiecTBax, MOryT MPOBOAUTLCS HE OAMH, a
HECKOJIbKO pa3 B roay, HampuMep, exekBapTasbHO, €C/iM 3TO NpefyCcMOTPeHO B ycTaBe. Ha ogHOM u3 ouvepeaHbix
cobpaHuin, KOTOpoe AOJHKHO NPOBOAUTLCS HE paHee YeM yepes ABa Mecsla U He No3gHee YeM Yepes YeTbipe Mecsua
nocrne OKOHYaHus WHAHCOBOrO roja, YTBEPXAATCS roAOBble pe3ynbTaThl AesiTenbHOCTM obwectBa C
OrpaHMYeHHON OTBETCTBEHHOCTHIO.

BHeouepeaHoe ob6uiee co6paHue 000

Mopsiaok co3biBa M NpoBeAeHUs BHeoYepeaHbix 06wmx cobpaHmin yyactHukos OOO perynupyetcs cT. 35 3akoHa 06
0O0O0: BHeouepegHoe obliee cobpaHue yyacTHWKOB obliecTBa MPOBOAWUTCA B Crydasx, OMpeAesieHHbIX YCTaBOM
oblecTBa, a Takxe B JOObIX WHbIX Cly4yasix, eCnvM npoBefAeHMs Takoro obwero cobpaHusi TpebytloT WMHTepechl
obuwecTBa 1 ero yyactHMkoB. BHeouepeaHoe obuiee cobpaHue ydacTHMKOB 0bLecTBa CO3biBAaE€TCS UCMOIHUTENbHbIM
opraHoMm obulecTBa Mo ero MHMUMaTMBe, No TpeboBaHUIO COBeTa AMPEKTOPOB, PEBU3MOHHOW KOMMUCCUM obLiecTBa,
ayauTopa, a TakXxe y4yacTHMKOB obliecTtBa, obnasatowmx B COBOKYMHOCTM He MeHee YeM OAHOM aecaTon oT obuiero
yncna rosnocoB y4acTHUKOB.

Tak Xe Kak 1 B OTHOLIEeHUN BHeo4yepeaHoro obuero cobpaHmnsa akumoHepoB, B 3akoHe 06 OO0 npegycMaTpuBatoTcs
CPOKM paccMoTpeHus TpeboBaHUs 0 NpoBeaeHMM BHeodYepeaHoro obuiero cobpaHms y4acTHUKOB — NATb AHEN C AaTbl
€ero noJslyyeHusl, a Takxke 3aKpbiTbli NepeyeHb OCHOBaHWW ANA OTKasa B NpoBeAeHUW cobpaHus y4acTHWUKOB (M. 2
cT. 35 3akoHa 06 000).

B otnnume ot 3akoHa o6 AO, 3akoH 06 OOO npeaycMaTpuBaeT BO3MOXHOCTb AN WCMOJIHUTENbHOrO oOpraHa,

yaosneTBopsitowero TpeboBaHMs akUMOHEpOB O CO3blBe BHeouyepeaHoro obuiero cobpaHus, no cobCTBEHHOWN
MHUUMaTUBE BKJTIOYUTL B NOBECTKY AHA AOMNO/HUTENBbHbIE BOMPOCHI.

dopmMma npoBeaeHUna 06WMX cO6paHNii aKLUMOHEPOB (Y4acCTHUKOB)

Mo cdopme npoBeneHuns obuwme cobpaHms akuMoHepoB U oblime cobpaHusi y4acTHUKOB ob6LiecTBa C OrpaHUYeHHOMN
OTBETCTBEHHOCTbIO NOAPA3AEeNaOTCS Ha:

e  MpoBoOAMMbIe B (DOPME COBMECTHOIO NMPUCYTCTBUS aKLMOHEPOB (yUYaCTHUKOB);
npoBoAuMble B hOpMe 3a04HOM0 rosI0CoBaHUs.

CoBMeCTHOE NPUCYTCTBUE aKLMOHEepPOB (YYaCTHUKOB)

O6wwuM npaBwuoM saBNsSeTCs nposefeHWe obuwero cobpaHWsi MyTeM COBMECTHOrO MPUCYTCTBUS aKLMOHEPOB
(yyacTHukoB) oblectBa Ansd 06CY>XAEHUS BOMPOCOB MOBECTKM AHA W MPUHSATUMA MO HUM peLleHuii nyTem
ronocoBaHusi. CobCTBEHHO, B 3TOM 3akJ/ll04aeTCsi CMbICA npoueaypbl cobpanusa ("cbopa") y4acTHUKOB.

3aouHoe rosocosaHue

Obuwme cobpaHus, NpoBoAMMble B (OPME 3a04YHOrO rOSI0COBaHWUS, HE MnpeanofiaraldT COBMECTHOrO MpUCYTCTBUA
aKLMoHepoB (YYaCTHUKOB), MPOBOAATCA MyTEM MOSyYEHUS MHEHWS YYaCTHMKOB MO BOMpPOCaM MOBECTKWU AHSA MyTeMm
cbopa 6ronneTteHen gna ronocosaHusa. B 3akoHe 06 AO ycTaHOBMEHbl OrpaHWYeHwWss Ha nposefeHue obwero
cobpaHunsa nyTeM 3a04HOro rosocosaHus. Tak, obuee cobpaHue akUMOHEpOB, MOBECTKa AHSA KOTOPOro BK/OYaeT
BOMpocbl 06 M3bpaHUN coBeTa AMPEKTOPOB, PEBU3MOHHON KOMWUCCUM, YTBEPXAEHUW ayauTopa obliecTBa, a Takxe
BOMPOCHI, NMpeaycMoTpeHHble nn. 11 n. 1 cr. 48 3akoHa 06 AO, He MOXEeT NpoBOAUTLCS B (DOPME 3a04YHOro
ronocoBaHus (n. 2 ct. 50 3akoHa 06 AO).

3akoH 06 OO0 Takxe npeaycMaTpuBaeT OrpaHMYeHus, 3aK/oYvatowmecs B YCTaHOBIEHUM Kpyra BOMNPOCOB, peLleHns
Nno KOTOPbIM He MOTyT OblTb MPUHATbI MYTEM 3A04YHOrO rosIoCoBaHMs. Tak, ONPOCHbIM MyTeM He MOXeT 6bITb MPUHSATO
peweHne obuero cobpaHns y4yacTHMKOB MO BOMpoOCy 06 yTBepXAeHWU rofoBbiX OTYETOB WM roAOBbIX HyXranTepckux
6anaHcoB. 3akoH 06 OOO ycTaHaBnNMBaeT HeOb6XOAMMOCTb oOnpeaeneHns nopsaka MnpoBeAeHUs 3a04HOro
roslocoBaHms crneunanbHbIM BHYTPEHHMM AOKYMeHTOM obuecTBa (cT. 38 3akoHa 06 000).

CmewaHHas dopma nposegeHus cobpaHmsa B AO OcobeHHOCTbI0 aKuMOHepHbIX 06wecTB aBnseTcs dakTuyeckm
C/IOXKMBLUASCA BO3MOXHOCTb CcOYeTaHuns nposeaeHmnsa obuwero cobpaHms nyTeM COBMECTHOIO NPUCYTCTBUSA M 3204HOIO
rosiocoBaHms. OTa cuTyauusi BO3HWKNA B CBSA3W C TeM, 4TOo B 3akoHe 06 AO Ans akuMoOHepHbIX obLlecTB C
YMCNIEHHOCTbIO aKLMOHEPOB — BNagenbLeB ronocyowmx akunim 1000 n 6onee, a Takxe A5 akUMOHEPHbIX obLwecTs,
HE3aBUCMMO OT YUCNEHHOCTM aKUMOHEPOB, €CAM 3TO NpeAyCMOTPEeHO B YyCTaBe, YyCTaHaBNMBaeTCHA npoueaypa
ronocoBaHus 6ionneteHamm (n. 2 ct. 60 3akoHa o6 AO). B Takux obwecTtBax Auua, BK/OYEHHble B CMUCOK vy,
MMEeLWNX npaBo Ha y4yactme B ob6weM cobpaHUM aKUMOHEPOB, WMEKT BO3MOXHOCTb, KaK MPUHATb
HenocpeaCTBEHHOe y4yacTme B cobpaHun, Tak W HanpasBuTb 3anofiHeHHble 6tonneteHn B obwecTtBo. [Mpu
onpeaeneHnn KBopyma M noaBeAeHMW UTOrOB rOJIOCOBaHMS YUYMTbIBAKOTCS rosioca, NpeacTaBiieHHble 6ronneTeHsMum
ANS rofiocoBaHMs, NosyyYeHHbIMM 06LWEeCcTBOM He no3gHee, YeM 3a ABa AHSA A0 AaTbl NpoBeaeHus obuero cobpaHus
akumoHepoB. Takum ob6pa3oM, MosyyaeTcs, YTO NpeAyCcMOTpeHHas 3akoHOM dopMa npoBeaeHus obuiero cobpaHus
aKLMOHepOB NyTeM COBMECTHOrO NPUCYTCTBUSA NpuobpeTaeT YepTbl 3a04YHOI0 rosI0coBaHms, dakTUUeckn nepepacras
B CMelaHHy (OopMy, KOTOPYI 3aKOH creuuwanbHO He perynumpyeTt. KopeHHoe oTanyve npoBeneHust obuwero
cobpaHunsa B (dopMe COBMECTHOro MpUCYTCTBMSI C WCMNONb30BaHWeM 6tonneteHer Ana rosocoBaHMs OT 3a04HOro
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rosl0CoBaHMs 3aKtoyaeTcs B TOM, YTO B NEPBOM Cllyyae y aKLMOHepa BCeraa eCTb BO3MOXHOCTb MPUCYTCTBOBaTbL Ha
cobpaHuu, a npmn 3ao04HOM hopMe obuiero cobpaHus Takas BO3MOXHOCTb OTCYTCTBYeT.

Mopsaok NOAroToBKM, CO3biBa U NpoBeAeHnsA o6wunx c06pa|-mi'1

[JeilicTBylollee KOPMNOpPaTMBHOE 3aKOHOAATENbCTBO COAEPXMT 6GONbLIOEe  KOMMYECTBO MpouUeAypHbIX  HOPM,
perynupylowmx Mopsiaok MoAroTOBKM, CO3blBa W NpoBefeHust obwmx cobpaHuiti. DTU HOPMbl MMET BaxHoe
3HaYeHWe C TOUYKM 3peHus obecrneyeHus NMpaB akuMOHepoB (YYAaCTHMKOB) Ha yyacTue B yrnpaBieHWM OBLECTBOM.
PaccMOTpMM HEKOTOPble U3 3aKOHOAATESbHbLIX MOOXEHWN.

B akumoHepHoM obuwiecTtBe no obwemy npasBuly NOArOTOBKOW M CO3bIBOM 06liero cobpaHuWsi 3aHMMaeTcsi COBeT
avpekTtopoB (nn. 3, 4 n. 1 cT. 65 3akoHa 06 AO), 1 TONBKO e€Ccnu 3TOT opraH He obpasyeTcs, ero NnoJHOMOouMuS,
CBsi3aHHble C opraHusaumen paboTtbl obuwero cobpaHusi, nNpepalTCs WMCNOMHUTENbHbIM OopraHaM. B obuwectBe c
OrpaHMYeHHON OTBETCTBEHHOCTbIO, HAMpoTMB, QYHKUMM MO MOAFOTOBKE W MNpOBEAEHUD 0bWwux cobpaHuii
Yy4YaCTHMKOB BO3/1aratoTCA Ha WCMOJSIHUTENbHbIE OpraHbl, €Can yCTaBOM 3TW BOMPOCHbI HE OTHECEHbl K KOMMeTeHUuK
coBeTa ampekTopos (n. 2 cT. 32 3akoHa 06 000).

MoBsectka AaHA o6uwero co6paHusa AO

MoBecTka AHs obuwero cobpaHus akuMoHepoB ¢GOpMUpPYeTCs akuuMoHepamu, o6najalolnMyM B COBOKYMHOCTU He
MeHee yeM 2 % ronocyrowmnx akumn obuwecrtea. CornacHo n. 1 ct. 53 3akoHa 06 AO OHM BMpaBe He Mo3aHee yeMm
yepes 30 AHelt nocne oKOH4YaHUs1 GUHAHCOBOrO roAa, ecnn yctaBoM obLiecTBa He yCTaHOBIeH 6oniee No3aHMI CPoK,
BHECTW BOMPOCbl B MOBECTKY [AHA rofoBoro obuero cobpaHusi akLMOHEPOB M BblABUHYTb KaHAMAATOB B COBET
ANPEKTOpPOB 06LecTBa, KOsernanbHbli UCNOMHUTENbHbIA OpraH, PeBU3MOHHYID KOMUCCUMIO U CYETHYK KOMUCCUIO
obLecTBa, UNCNIO KOTOPbIX HE MOXET MpeBbilaTb KOJNYECTBEHHbIN COCTaB COOTBETCTBYHLIEro OpraHa, a Takxe
KaHauMpaaTa Ha [O/MKHOCTb  €4MHOMIMYHOMO  UCMOMHUTENbHOrO opraHa. [loMMMO BOMPOCOB, MPeAsIOXEHHbIX
aKuMoHepaMu [Ans BK/OYEHWss B MOBECTKY JAHs obuwero cobpaHusi, a Takxke B Cc/lydyae OTCYTCTBMS TaKux
npeanoXeHun, OTCYTCTBUS WM HELOCTAaTOYHOrO KOJMYEecTBa KaHAMAATOB, MNPEeANIOXEHHbIX akuuMoHepamu ans
06pa3oBaHMs COOTBETCTBYIOLLEro opraHa, CoBeT AMPEKTOPOB obllecTBa BNpaBe BKOYaTb B MOBECTKY AHA obuiero
cobpaHunsi akUMOHEPOB BOMPOCHI UM KaHAMAATOB B CMUCOK KaHAMAATYp Mo CBOeMy ycMOoTpeHuto (M. 7 cT. 53 3akoHa
06 AO).

CoBeT AMPEeKTOpPOB o6LiecTBa He BMpaBe BHOCUTb WM3MEHeHWs B (OPMYIMPOBKM BOMPOCOB, MPEASIOXEHHbIX AN
BK/IIOYEHUS] B MOBECTKY AHS 06wero cobpaHus akuMOHepoB, U (POPMYNMPOBKM PELUEHWU MO TakuMM Borpocam. B
3aKOHe MpeaycMOTPEeH MCYepnbIBalOWMIN NepevyeHb OCHOBAHWUIA, MO KOTOPbIM COBET AMPEKTOPOB MOXET OTKasaTb BO
BK/IIOYEHUWN MPEANOXEHNs aKLMOHepa B MOBECTKY AHS. MOTMBMPOBAHHOE pelleHWe COBEeTa AMPEKTOPOB 06LiecTBa
06 OTKasze BO BKJILOYEHWUW MPEASIOXKEHHOrO0 BOMpoOca B MOBECTKY AHS obwero cobpaHus MAM KaHaAuAaTa B CMMCOK
KaHAWZAATYyp ANS rofiocoBaHus Mo BbibopaM B COOTBETCTBYIOLWMIA opraH obLlecTBa, a TakXe YK/IOHEHME COBeTa
AVPEKTOPOB OT NPUHATUS pPeLleHnst MOryT 6bITb 06)anoBaHbl B CyA.

OcobeHHOCTbO Mpoueaypbl OPMUPOBaAHUS MOBECTKM AHS COBpaHUsi aKUMOHEPOB SBASIETCS TO, UTO UeNblit psig
BOMPOCOB MOXEeT 6bITb BHECEH ANSA pelleHnst cobpaHMeM TONbKO MO MPeasioXXEHUI0 COBETa AMPEKTOPOB, eCIN MHoe
He NpefyCMOTPEHO YCTaBOM o6LWecTBa. DTU BOMPOCbI kacalTcs Havbonee BaXHbIX CTOPOH (YHKLWMOHWPOBAHUS
AO - peopraHusauuii, YBeMYEHUS N U3MEHEHUSI CTPYKTYpPbl YCTaBHOro Kanutana, oaobpeHust KpynHbIX CAENO0K W
COENOK C 3aMHTepecoBaHHOCTbIO, MPUOBPETEHUS OO6LLECTBOM pasMELLEHHbIX aKUWii, YTBEPXAEHUS BHYTPEHHUX
OOKYMEHTOB, perynupyroLmnx 4eaTebHOCTb obuecTsa.

MoBecTka AHS 06wero cobpaHus akUMOHEpPOB, YTBEPXAEHHas COBETOM AMPEKTOPOB, HE MOXET 6biTb M3MEHEHa B
nocneayoLeM.

MoBecTka AHA o6wero co6paHmna 000

B oTnMumMe OT NoBeCTKM AHS aKUMOHEepHOro obuiectBa, NMoOBeCTKY AHS obuwero cobpaHusa ydacTHUKOB obuiectBa C
OrpaHMYeHHON OTBETCTBEHHOCTbIO (DOPMUPYET UCMONHUTENbHbLIN opraH obwecTBa, YNOSHOMOYEHHbI MO obliemy
npaBuy Ha Co3blB cobpaHus. MNMpu 3ToM NtoboK yyacTHMK obLiecTBa BNpaBe BHOCUTb MPeASIOXXEHUS O BK/OYEHUN B
noBecCTKy AHS obLero cobpaHusa yyacTHMKOB obLecTBa AOMOMHUTENbHbIX BOMNPOCOB He Nno3aHee, YeM 3a 15 AHel Ao
ero npoBefeHus.

OpraH, cosblBalowWwuini cobpaHne, He BMpaBe BHOCUTb U3MEHEHUS B (OPMYSMPOBKU AOMNOMHUTENbHbLIX BOMPOCOB,
NpeanoXeHHbIX AN BKAKOYEHUS B MOBECTKY AHA obuwero cobpaHus yyacTHMKOB obuiectBa; OH 0653aH paccMOTpeTb
NOCTYNMBLUME NPEASIOXKEHNS U NPUHATb PeLleHMEe O BKIIOYEHMM UK 06 0TKase BO BK/IIOYEHUM 3TUX NPEAIOXKEHNN B
noBecTKy AHSA oblero cobpaHuvsi y4yaCTHMKOB He Mo34Hee CpoKa, OrnpeAesieHHOro ycrasoM. B cnyyae ecnu
YyYaCTHUKM AOMNOAHUAN WA U3MEHWNW npeanaraeMylo MOBEeCcTKY [AHS, OpraH, cosblBalowuini cobpaHue, ob6s3aH
yBeAOMUTb BCEX YYaCTHMKOB 0bLecTBa 0 BHECEHHbIX N3MeHeHusax (cT. 36 3akoHa 06 000).

B noBecTky AHS cobpaHusa y4yacTHWKOB obliecTBa C OrpaHMYEeHHOW OTBETCTBEHHOCTbID MOryT OblTb BHECEHbI
U3MEeHeHust caMuMm obwmM cobpaHveM, ecim B HEM MPUHUMAIOT yyacTue BCe y4dacTHMKM obwectBa (n. 7 cT. 37
3akoHa 06 000).

YBepomsieHue o co3biBe obwero cobpanmna AO

3aKoHbl O XO03AMCTBEHHbIX obwecTBax npeaycMaTpuBaloT Heo6Xx0AMMOCTb 3abnaroBpeMeHHOro MHMOPMMPOBaHUSA
COOTBETCTBEHHO aKLMOHEPOB UM YYaCTHUKOB O NpoBeaeHun obuero cobpaHus. CoobuieHre o nposeaeHUn obuiero
cobpaHns akUMOHEPOB AOMKHO 6biTb cAenaHo He no3gHee, yeM 3a 20 AHel, a cooblieHne o nposedeHun obLiero
cobpaHuns akuMOoHepoB, MOBECTKa AHSA KOTOPOro COAEPXWUT BOMPOC O peopraHusaumu obwectsa, - He No3gHee, YeMm
3a 30 gHen [0 paTtbl ero nposeAeHus. [leficTBylowlee 3aKOHOAATENbCTBO COAEPXUT MepeyeHb 06a3aTenbHOM
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MHdopMaLmMm, KoTopas AOJSIKHA COAEPXAaTbCs B YBEAOMJIEHMW aKLMOHepa O Co3blBe o6Lliero cobpaHusi, a Takxe
npeaycMaTpuBaeT BO3MOXHOCTb O3HAKOM/IEHMS aKUMOHepa C MaTepuanamMm no BOMpocaM MOBECTKM AHS obwero
cobpaHus (cT. 52 3akoHa 06 AO). YkasaHHble HOPMbl HOCST UMMepPaTUBHbIA XapaKTep.

TpaAuUMOHHBIM CcMoco60oM yBeAOMMEHUS aKLMOHEpPOB O MpoBeAeHMM oblero cobpaHus sIBASETCS HarnpasieHue
KaXAOMy aKLUMOHEepy 3aka3Horo nucbMa. YcTaBoM o06LecTBa TakKXe MOXeT O6biTb NpeAyCMOTPEHO BpyyeHue
coobueHns o npoBeaeHuMn obwero cobpaHus noa pacnucky, nNybnvkaumst B 4OCTYNHOM MNepuoANYEecKOM MeyaTHOM
M30aHUN.

YBepomsieHue o co3sbiBe ob6wero co6paumna 000

YBegomneHue o cosbiBe obuero cobpaHmsa OO0 cornacHo n. 1 cT. 36 3akoHa 06 OO0 HanpaBnsieTcsa y4yacTHMKaM 3a
30 AHen [0 ero npoBeAeHUs 3aKasHbiM MUCbMOM WM MHbIM CMOCO60M, NpeayCMOTPEHHbIM yCcTaBoM obuiectBa. Mpu
3TOM B 3aKOHE€ yKa3aHO, 4YTO, BO-MepBblX, YCTAaBOM obwecTtBa MOryT 6biTb NpeaycMoTpeHbl 60n1ee KOPOTKME CPOKM
AN yBeoOMJIeHUs Y4YacTHUMKOB, @ BO-BTOPbIX, obliee cobpaHune, B KOTOPOM y4yacTBYKT BCe y4yacTHMKM obuiecTsa,
Nnpu3HaeTcsl MPaBOMOYHbIM JAaXe Mpu AONYLIEHHbIX HapyleHusx nopsaka ero cosbiBa (n. 4, 5 cr. 36). Takomn
ONCMO3UTUBHbBIA MEeTOA, peryinpoBaHusl BO3MOXeEH B obuliectBax C OrpaHM4YeHHOW OTBETCTBEHHOCTbIO B CUSY
HE3HAUYUTENIbHOIr0 YMCna UX y4acTHMKOB M JIMYHO-A0BEPUTEIBHOIO XapaKTepa OTHOLWEHUIN MeXay HUMMU.

MpaBo Ha yyacTue B 06wem cob6paHnn akLuMoHepoB

BaXxHbIM ANa peanv3auny npaBa akUMOHEpoB (YYacTHMKOB) Ha ydyacTue B o6lieM cobpaHuu siBNseTcs Haanexallee
onpeaeneHne Kpyra avu, MMeLWwuX npaso Ha yvyacTtue B obuem cobpaHuu.

MpaBo Ha yyacTue B obwem cobpaHMM akKLUMOHEPOB MMEKT BCE aKLMOHepbl — Bnagefblbl 0O6bIKHOBEHHbIX akuui, a
TaKkXe akuMoHepbl, obnajawlne nNpuUBUNErMPOBAHHBIMU aKUMAMWU, B Ciy4vasx, Koraa 3STWU akuuii CTaHOBATCS
rosocytowWwmnmMm, B TOM yncne:

e aKUMOHepbl - BNajenblbl NPUBUIErMPOBaHHbLIX akLmMii obliecTsa onpeaeneHHoro Tuna, pasmep AMBMAeHAA
Nno KOTOPbIM onpegenieH B ycTaBe obliecTBa (3a MCKIIOYEHNEM KYMYNISITUBHbBIX NMPUBUIErMPOBaHHbIX aKuunii
obuiecTtBa), B cllydae, ecnm Ha NocreAHeM rogoBoM obueM cobpaHuMmM He3aBUCMMO OT OCHOBaHUS He 6bi1o
NPUHATO pelleHne o BbiniaTe AMBUAEHAOB MO NPUBUIErMPOBaHHbLIM aKLUMSM 3TOro TUNa unu 66110 NPUHSATO
peLleHne 0 HEMOJIHOM BbiNaaTe AMBUMAEHAOB MO NPUBWUIErMPOBAHHBLIM aKUMAM 3TOrO TUNa;

e aKUMOHepbl — BRajenblbl KYMYNSTUBHbIX MPUBWIErMPOBaHHbIX akuuMii obuiecTBa onpefeneHHoro Tuna B
cryyae, ecniv Ha nocneAHeM rofoBoM o6LleM cobpaHuM, Ha KOTOPOM B COOTBETCTBUM C yCTaBOM obLiecTBa
[OJXKHO 6b1710 6bITb MPUHSATO pELLlEeHUE O BbiMsaTe Mo 3TUM aKUMSIM HaKOMJIEHHbIX AUBUAEHAOB, HE3aBUCUMO
OT OCHOBaHMSA TaKoe pelleHWe He 6bl1I0 MPUHATO UAM 6bII0 MPUHSITO PELUeHME O HEMoJSIHOW BbinaaTe
HaKOM/IEHHbIX ANBUAEHAOB;

e  aKUMOHepbl — BnaAenblbl NPUBWUIErMPOBAHHbIX akumMii oblecTBa B Cilyyae, eciv B NOBECTKY AHS obero
cobpaHusi BK/IIOYEH BOMPOC O peopraHmMsaumy unmn nukemnaaumm obwecrsa;

e  aKUMOHepbl — BRafenblbl NPUBUIErMPOBaHHbLIX akuUMii obLecTBa onpeaenieHHoOro Tuna B C/yyae, eciv B
noBecTky [AHS obwero cobpaHusi BK/IOYEH BOMPOC O BHECEHWW B YycTaB obuwecTBa W3MEHEHUIA Wnun
OOMNONIHEeHUI  (yTBepXAeHuMuM ycTaBa obuwecTBa B HOBOW  pedakuuMwm), oOrpaHMumMBaroWwMx npa.sa
aKUMOHEepOB — BfajesnbLeB 3TOr0 TuMNa MPUBUIErMPOBAHHbLIX aKLUMA, a TakXe O MNPUHATUWU peLlueHus,
ABNSOWErocs OCHOBaHMEM A/ BHeECeHMA B ycTaB o6lecTBa MW3MEHEHUIA WM LOMOSIHEHWN,
orpaHMumMBaloLWMX NpaBa akLMOHEPOB - BfaZe/bLeB 3TOro TMna NpuUBUIErMPOBaHHbIX aKuWid.

Cnucok nuvu, MMerLMX NpaBo Ha y4dactve B oblweM cobpaHun akuMOHEpOB, COCTaBASIETCA Ha OCHOBaHUU AaHHbIX
peecTpa akuMoHepoB obuiecTBa. [laTa COCTaBfieHUs CMUCKa NnL, UMEKLWKUX NpaBo Ha y4vacTue B obuiem cobpaHum
aKUMOHepOoB, onpeaensieTcs pelleHneM coBeTa AUPEKTOPOB U He MOXET 6biTb yCTaHOBNEHa paHee AaTbl NMPUHATUS
pelweHns o npoBeaeHnn obulero cobpaHus akUMOHepoB UM, NMo obwemy npasuny, 6onee yem 3a 50 gHel Ao Aatbl
nposeaeHus obwero cobpanua (n. 1 ct. 51 3akoHa 06 AO).

B cBA3W C HanMuueM Takoro BPEMEHHOro paspbiBa Mexay "3akpbiTueM peecTpa" (Tak Ha3blBalOT Ha MpakTuke AaTy
YyTBEPXAEHMA CMMCKa v, MMeWwux NpaBo Ha y4yacTne B obwem cobpaHuM) akuMOHEp MOXET MNPOU3BECTU
OTUyXAEeHMe BCEX WM YacTu NMpuHaanexawmx emy akuui. KTo B 3ToOM cnyyae 6yaeT uMeTb NMpaBo Ha y4yacTue B
obuweM cobpaHun - BHECEHHbIA B CMWCOK, HO Yyxe "ObIBWKWIA" akUMOHEep WM He NOoMaBlWMN B CMUCOK HOBbIN
Bnageney? CornacHo n. 2 cT. 57 3akoHa 06 AO B cnyyae nepepaydun akuui nocne AaTtbl COCTaB/EHUS CrMcKa U Ao
AaTbl NpoBefeHuns obwero cobpaHnsa akLMOHEPOB ML, BKIOYEHHOE B CMMCOK UL, MMEKLWMX NPaBo Ha yyacTue B
obuiem cobpaHmn akuMoHepoB, 0653aHO BblAaTb NpuobpeTaTento AOBEPEHHOCTb Ha FOJI0OCOBAHME MM TON10COBaTh Ha
obuieM cobpaHnn B COOTBETCTBMWN C yKasaHMsMU NpuobpeTtaTens akuum.

MpuBeaeHHas HOpMa MoABEpraeTcs 3acfyXeHHoW KpuTuke®®., Bo-nepBbiX, B COOTBETCTBMM €O CT. 142 TK PO c
nepepaden LeHHon 6ymarn BCe yAOCTOBEpSiEMble €l0 MpaBa AO/MKHbI NMepexoauTb K HOBOMY npuobpetaTtento B
COBOKYMHOCTHW, T.€. NpW peanu3aunm HopMbl N. 2 cT. 57 3akoHa 06 AO npogaseL, AO/KEH BblAaTb AOBEPEHHOCTb Ha
peanusauuilo npas, KOTOpble €My yxXe He npuHaanexar. Bo-BTopbix, 3akoH o6 AO Bo3naraer Ha "ObiBLero"
aKkunoHepa 0653aHHOCTb BblAaTb [AOBEPEHHOCTb, KOTOPYK OH, KCTaTW, MOXET W He WCMOMAHWUTb, @ MEeXaHW3M
MPUHYXAEHWS K UCMOSTHEHMIO OTCYTCTBYeT. NpaBa npuobpeTtaTtens akumin npy Nnofo6HOM NpaBOBOM perynnpoBaHum
3aBUCAT OT noBeaeHWs ObiBlero Bnagenbua, 4To, MO CyTW, OrpaHMYMBAEeT ero npaBo Ha y4yacTue B obuem
cobpaHun. AHanusvpyemass HopMma 3akoHa 06 AO TpebyeTr cosepuweHcTBOBaHMsA. Cpean npeanoxeHumn
CNeunanncToB — UCKIIYUTL U3 3aKOHAa MOJIOXEHUSA O HEOH6XOAMMOCTU BblAAYM aKLMOHEPOM, 3aperncTpupoBaHHbIM

5 CM., Hanp.: Metenosa 0.A. MpaBoBoe MONOXEHME aKLMoHepa B aKLUWOHepHoM obwectse. M., 1999. C. 124; Llenos TI.B.
Yka3s. coy. C. 151-152.
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Ans yyactusi B obuem cobpaHun, AOBEPEHHOCTU HOBOMY Bnajenbly, OCTaBMB 3a NpoAaBLIOM M NMoKynaTeneMm npaso
yperynvnpoBaTb BONPOC yyacTus B 06leM cobpaHnm B AOrOBOPE Kynan-npoaaxu®®.

EcTb u Apyras Touka 3peHus 0 BHeceHun B 3akoH 06 AO u3MeHeHuli, NpefoCTaBAAoWMX BO3MOXHOCTb aKLUMOHepY,
KOTOpbIA NpMo6pen akumMn yxe nocsie COCTaB/IeHUs CMUcKa UL, MMEeKLWKnX NpaBo Ha yyacTue B ob6uieM cobpaHuu,
BO3MOXHOCTM Yy4acCTUs U FOSIOCOBaHUS Ha 3TOM CO6paHun. DYHKUMIO MO BKJIKOYEHUIO TaKOro akuMoHepa B CMUCOK
vy ans yvactus B cobpaHuM npeanaraeTcsi BO3JIOXKWTb Ha CYETHYK KOMUCCUMIO (perucTpatopa) Ha OCHOBaHWU
3anucu Be[l:)eeCTpe aKkunoHepoB. TO eCcTb, MO CyTW, peecTp akuMOHepoB He 6yaeT "3akpbIT' M Ha caMoM obLieM
cobpaHum

Byayun NOrMyHoOl, C NpaBOBOM TOYKW 3PEHUSI, 3Ta MO3ULUS BCTPETUT OnpeaenieHHble TPYAHOCTU MpU NpakKTUYecKom
peanusaumu.

MpaBo Ha yyacTue B o6wem cob6paHnm y4acTHUMKOB

B 3akoHe 06 OOO OTCyTCTBYHT crneumnanbHbie TpeboBaHMSA K COCTABMIEHUIO CMMUCKa y4acTHUMKOB cobpaHus. Bce
y4YacTHMKM obliecTBa UMelT NpaBO MPUCYTCTBOBATb Ha obwem cobpaHun, NpuHUMaThL y4dactme B 06CyXAeHUU
BOMPOCOB €10 NOBECTKN AHSA U r0N10CoBaTh NpU NPUHSATUN peLleHnid.

MpaBo Ha yyacTne B obuieM cobpaHMM UMEKT aKUMOHEpbl U y4YaCTHUMKM XO3SMCTBEHHOro obuiectBa NMYHO NM60
yepes CBOEro NpeacTaBUTeNs, AeNCTBYHOLWEro No AOBEPEHHOCTMU.

KBopyMm o6wero co6paH1s akUMoHepoB

BaxHbIM ana obecrneyeHns npaB aKUMOHEPOB W YYaCTHUKOB XO3ANCTBEHHbIX O6LWecTB Ha y4vactue B obwem
cobpaHunn ABNSETCA NPaBOBOE perynpoBaHMe NpaBoMOYHOCTM oblero cobpaHua (KBopyMa), nopsiaka rosocoBaHus
M NPUHSATUSA peLleHnin No BONpocaM MOBECTKM AHS.

Obuwee cobpaHue akuUMOHEPOB MNPaBOMOYHO (MMEeT KBOPYM), €CiM B HEM MPUHSAAM Yy4dacTue aKUMOHEpSI,
obnapatowme B COBOKYMHOCTM 60see yem MOSIOBMHOM [O/IOCOB Pa3MeELEeHHbIX FONOCYOWNX akuui obliectsa.
MpuHaABWKWMKM y4yacTue B ob6ueM cobpaHUMM aKLMOHEPOB CUYMTAKOTCA aKLMOHEepbl, 3aperncTpupoBaBsluMecs ANs
yyacTusa B HEM, U aKLMOHepbl, 6011eTeHn KOTOPbIX MOSyYeHbl He No3AHee ABYX AHEW A0 AaTbl NpoBeaeHus obliero
cobpaHus. MpuHsaBwMMK yyacTue B obuiem cobpaHuu, npoBoAMMOM B (OpMe 3a04YHOr0 rOSI0COBAHWUS, CYMTAOTCA
aKuMoHepbl, 61011€TEHN KOTOPbIX MNOyYeHbl A0 AaTbl OKOHYaHWUA npuema bonneTeHen.

Mopagok onpeaeneHns keopyma obuwero cobpaHus akuMOHEpPOB CyLIeCTBEHHbIM 06pa3oM JeTanusupyeTrcs B
MonoxeHnn o AOMNOAHUTENbHBLIX TpeboBaHWMAX K NOPSAKY MOArOTOBKM, CO3biBa W npoBeaeHus obuiero cobpaHus
aKuMoHepoB. Tak, B HeM onpeaeneHo, 4Yto obuiee cobpaHue, nposoaumoe B opme cobpaHusl, OTKpbIBAETCH, €Cnn
KO BpeMeHW Hayana ero nNpoBeAeHWs UMeeTCs KBOPYM XOTa 6bl NO OAHOMY M3 BOMPOCOB, BK/OYEHHbIX B MOBECTKY
OHA  obwero cobpaHusa. Peructpaums nuuy, UMMelOWMX npaBo Ha y4yactme B obwem cobpaHuu, He
3aperncTpupoBaBLLMXCA Ana YyacTus B obliemM cobpaHun A0 ero OTKPbITUS, OKaHUYMBAETCH He paHee 3aBeplleHus
0b6cyxaeHna nocnegHero Bonpoca noBecTky AHSA obuero cobpaHus, Mo KOTOPOMY MMeeTCs KBOpYM. TakuMm obpasom,
aKLUMOHepy Hesnb3s 0TKasaTb B BO3MOXHOCTM rofiocoBaTb MO BOMpPOCaM MOBECTKM AHSA obuiero cobpaHus, ecnu oH
onosaan 3aperncTpupoBaTtbecsa ANS ydacTust B cobpaHnmn Ao ero oTKpbITUS.

Cneuundmka onpeaneneHns Ksopyma Ha obuiem cobpaHum

OO0 3akoH 06 OOO He perynupyeT nopsaka onpegefnieHns KBopyMma obwmx cobpaHuMi y4yaCTHMKOB, MOCKOJIbKY
NPUHSTUE pelleHnst U MOACYET rosIocoB B 06LecTBax C OrpaHWYEHHOW OTBETCTBEHHOCTbIO OCYLUECTBSETCS He OT
NPUCYTCTBYIOWMX YYACTHUKOB, @ OT obLlero 4ucna rosocoB Y4YaCTHMKOB. B 3TOM BblpaxkaeTcsi CyLllecTBEHHOe
OT/IMYME Mopsifika rosIocoBaHMs Ha oblieM cobpaHun yyacTHUMKOB obLiecTBa C OrpaHUYeHHON OTBETCTBEHHOCTbIO OT
nopsiika rosiocoBaHMs B akLMOHEpPHOM obLuecTse.

MosTOpHbIE O6LIME co6paHusa

Mo-pa3HoOMy nNOAXOAWT 3aKOHOAATENb WU K MPaBOBOMY perysMpoBaHUIO MOBTOPHbIX 06wmx cobpaHuin. Tak, npwu
OTCYTCTBUWM KBOpYMa ANS NpOBeAeHUs roAoBoro obuero cobpaHma akuMoHepoB A0MKHO 6biTb NpoBeAeHO NOBTOPHOE
obwee cobpaHune C TOW e MOBecTKOW AHA. [pyn OTCYTCTBMM KBOpyMa A/ MNPOBeAEHMS BHeodepeaHoro obuiero
cobpaHuns akLMOHEPOB MOXET bbITb NpoBeAeHO NOBTOPHOe oblee cobpaHMe akLMOHEPOB C TOM e NOBECTKOW AHS.

MosTOpHOEe obLiee cobpaHMe akLMOHEPOB NPaBOMOYHO (MMeEeT KBOPYM), €C/IN B HEM MPUHSANN yyacTue akLMOHepbI,
obnapatowme B COBOKYMHOCTN He MeHee yeM 30 % rosocoB pasMeLleHHbIX rofoCyoWwmnx akumi obwecrea. YcTasom
obuiectsa ¢ Yncnom akumoHepos 6onee 500 TbiCSY MOXET 6bITb NPeAyCMOTPEH MEHbLUM KBOPYM AN NMpOBeAeHMUA
noBTOpPHOro obuiero cobpaHns akLuMOHEpPOB.

3akoH 06 OO0 He perynupyeT nopsaka onpeaenieHns KBopyMa AN NPUHATUS pelleHui (BeAb NMOACYHET rosocoB
BefeTcs OT obLero KonMyecTsa y4acTHUKOB, @ He OT NPUCYTCTBYOWMX Ha oblieM cobpaHum) n, COOTBETCTBEHHO, B
HEM HEeT noHATMA "noBTopHOe obuiee cobpaHue". Ecnn Ha obwem cobpaHmm OOO 3a BbIHECEHHOE pelleHne OTAaHO
MeHbllee KOJIMYECTBO rosI0CoB, YeM HEOBXOAMMO ANSA ero NpuMHATUSA, cobpaHMe yYacTHUMKOB He COCTOS/10Cb U MOXET
6bITb CO3BAHO BHOBb.

80 CemeHoB A.C. HOPMaTMBHO-MPaBOBbIE M NPUKNaAHblE MPO6IEMbl PErynnpoBaHusa MOAFOTOBKWM M NpoBeAeHMs o6LmX cobpaHuii
akunoHepoB // AKUMOHepHOe 06LWecTBO: BOMPOCHI KOPNOpaTUBHOIO ynpasneHus. 2006. N2 1 (20). C. 37.
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Mopspok rosocosaHus

FonocoBaHMe Ha obueM cobpaHMM akLMOHEpPOB OCYLLECTBASIETCAa No npuHumuny "OpHa ronocytowas akuns — OAWH
ronoc". B obuecTBe C OrpaHM4YeHHOW OTBETCTBEHHOCTbIO KaXAbl Y4YacTHUK MMeeT Ha obwem cobpaHuu umucno
rosiocoB, MponopuMoHanbHOEe €ero JAJojse B YCTaBHOM kKanuTane. YcraBoM obwectBa C  OrpaHUYeHHOM
OTBETCTBEHHOCTbIO MO €AMHOrIaCHOMY pPELUEHUI0 YYACTHMKOB MOXET 6biTb YCTAHOBMEH MHOW NOPSAOK onpeaeneHus
ymcna rosocoB y4yacTHMKoB obuwecTtBa (N. 1 cT. 32 3akoHa 06 000).

WckntovyeHneM w3 0603HaUEHHbIX Bbile MpaBua MOACYETa [OJIOCOB SIBASIETCS KYMYNSITUBHOE OJIOCOBaHWeE,
npuMeHsieMmoe B AO Ha OCHOBaHWW MMMEPATUBHOM HOPMbl 3aKOHa Mpu U36paHWK UNEHOB COBETa AMPEKTOPOB, a B
000, ecnn 3TO MNpeAyCcMOTPEHO YCTaBOM, Mpu M36paHUM 4UNIeHOB COBETa AMPEKTOPOB, YSIEHOB KOJIIErMasbHOro
WCMOJIHUTENBHOIO OpraHa v (Unn) YeHOB PEBU3UNOHHOM KOMUCCUM O6LLEeCTBa.

Mpy KYMyNSTUBHOM rOJIOCOBAHUWM YMCIO FONTIOCOB, NMPUHAANEXaLUX KaxAoMy YYacTHUKY o6LlecTBa, YMHOXAETCS Ha
UYNCIO WL, KOTOPble AOSMKHbI 6biTb M36paHbl B opraH oblectsa, M yyacTHMK obliecTBa Brpase oTAaTb MOsyvYeHHoe
TakMM 06pa3soM UMC/IO FOJIOCOB MOJSIHOCTbIO 3@ OAHOrO KaHAuAaTa WM pacnpefenvTb UX Mexay AByMs u 6onee
KaHauAaTaMu. U36paHHbIMK CUUTAIOTCS KaHAMAATbl, NONy4YMBLIME Hanbombllee KOINMYeCTBO ron0CoB.

MopsAaoK NPUHATHA peLleHni

PasHnua B nNpaBOBOM perynupoBaHum obuiero cobpaHus akumoHepoB M obuiero cobpaHus ydacTHukos OO0
3aK/loyaeTcs Takxke B onpeaeneHnm KomM4yecTBa roflocoB, HEOBXOAUMbBIX ANS MPUHATUA pelleHust. Tak, no obuiemy
npaBuiy pelweHuss obwero cobpaHuMs aKUMOHEPOB MPUHUMAOTCA MNPOCTbIM  6OSbLWMHCTBOM TOJIOCOB, 3a
WCKJ/TIOYEHMEM CllyYaeB, CreumanbHO OroBOpPEHHbIX B 3akoHe. K TakMM c/ly4yasaM OTHOCSTCS Hambonee 3HauuMMble Ans
bYHKLMOHMPOBaHMS 06LEecTBa BOMpPOCHI:

e  yKasaHHble B N. 4 cT. 49 3akoHa 06 AO (0 BHECEHMU M3MEHEHMWI B yCTaB, peopraHusauuun, nMKBuaaumm
obuiectBa, 06 06BbSABNEHHbIX aKLMaAX, NpuobpeTeHnn 06LLEeCTBOM pasMeLLeHHbIX akUuMi U Np.), peleHus no
KOTOPbIM MPUHWMAETCS TPEMS 4YEeTBEepTSAMW rOSI0COB aKLUWMOHEpPOB — BfaAefibLEB TrOSIOCYHOWMX aKLUuni,
NpYHUMaKLWMX ydyactne B obwem cobpaHuu;

e yKasaHHble B n. 3, 4 cT. 39 3akoHa 06 AO (06 yBenuyeHMM yCTaBHOro KanuTasa Cnocobom 3akpbiToWn
MnoAMMUCKKU, O pasMeleHnnM cnocoboM OTKpbIToM noanuckun 6onee 25 % O6bIKHOBEHHbIX aKUMn wam
3MUCCUOHHBIX LEeHHbIX 6yMar, KoTopble MOryT ObiTb KOHBEpPTUpPOBaHbl B O6bIKHOBEHHbIE aKuuW,
coctaBnsawowme b6onee 25 % paHee pas3MelleHHbIX OObIKHOBEHHbIX aKLUWi), pelleHne no KOTOPbIM MOXEeT
6bITb MPUHATO 6ONBLUIMHCTBOM B TpU YETBEPTU MOSIOCOB aKLMOHEPOB — BflafeNbLEB roOCYOWMX aKumi
ecnun Heo6XxoaMMOCTb 60MbLIEro YMCNa rOI0COB He NPefyCMOTPEHa YCTaBOM.

OCO6eHHOCTbIO  perynMpoBaHus MnopsAaka MNpUHATUMA  peweHuin  obwmm  cobpaHMeM aKUMOHEpOoB  SBASEeTCSH
BbITEKawllee 13 cMbicnia n. 2 cT. 49 3akoHa 06 AO nonoxeHne o ToM, 4YTo yctaBoM AO He MoXeT 6bITb paclwimpeH
KpYyr BOMPOCOB, peLleHUss MO0 KOTOPbIM MOryT 6blTb MPUHATHI KBanUdULUMPOBAHHLIM 60MbWNHCTBOM [OJIOCOB.
HanpoTtue, ans obwecrtBa C orpaHNYeHHOM OTBETCTBEHHOCTbIO YCTaHOB/IEHO NPAaBW/IO O BO3MOXHOCTU paclUMpeHns B
ero ycraBe fnepeyHs BOMPOCOB, peleHns No KOTOPbIM MOryT 6biTb MPUHATHI KBAaNVU@PUUUPOBAHHbLIM 601bLUIMHCTBOM
rosIoCoB YYaCTHUKOB WUnu eanHornacHo (n. 8 ct. 37 3akoHa 06 000).

CyeTHas KoMUccus

OCO6€HHOCTbIO aKLUMOHEPHbIX O06WeCTB C 4YMC/IOM aKUWMOHEepOB - BflagefbleB ronocylwmux akumin 6onee 100
aBnsietcs obsizaTeNnbHOe CO34aHMe CYETHOM KOMWUCCUM, COCTaB KOTOpOM yTBepxaaeTcsa o6wmMm cobpaHuem. B
oblecTBe, AepxaTeneM peecTpa aKUWMOHEPOB KOTOPOro SBSIETCS pernucrpaTop, eMmy MoxeT O6blTb MopyyeHo
BbIMOSIHEHNE (YHKUMIA CYETHOM KOMUCCMU. B obliecTBe C YMCNOM aKUMOHEPOB - BraAeNbLeB rofIOCYHOLWMX aKUni
6onee 500 pyHKLUM CYETHON KOMUCCUM 0653aTeNbHO AOJIKEH BbIMNOMHATb perncrpartop.

MNpn 3TOoM B COOTBETCTBMM C [osIOXKEHMEM O AOMOSHUTENbHBbIX TpeboBaHMAX K MOpsAKy MOArOTOBKW, CO3biBa M
nposegeHus obwero cobpaHuMs akKuUMOHEpPOB YCTAHOB/IEHO, UYTO €CNW BeAeHWe peecTpa akuMoHepoB obuiecTtBa
OCYLLECTBNAETCS pPerucTpaTopoM, QYHKLUUM CYETHOM KOMMUCCUW oblecTBa He MOryT BbIMOMAHATLCA WHbIMU
pernctpatopamu (n. 4.3). Ha npakTvkKe O4YeHb 4acTO MOXHO BCTPETUTb KPUTUKY MONOXeHUs 06 "sKCKI3nBHoCcTN"
permcrpatopa, NockonbKy obs3aTenbHble TpeboBaHUA O TOM, UYTO PYHKLMN CHETHOM KOMUCCUU BbINOSHSAET MMEHHO
TOT Xe perncrpaTop, YTO 1 BeAeT peecTp akLUMOHEpPOB, 3a4acTylo NpMBOAMT K "MOHOMOMM3MY" N LEHOBOMY AMKTATY.
MiMeeTcs TouKa 3peHWs, 4YTO HaJauyne WMNEepaTUBHOrO MONOXeHUs 06 06583aTeNbHOCTN  OCyLEeCTBAEHNS
peructpatopoM B obuwecTtBe, rae 6onee 500 akuMOHEpOB — BrajenbLUeB rOJOCYHOWMX akuui, QyHKUUMA CUYETHOM
KOMUCCUM O3Ha4vaeT 6e3ycrioBHY0 M No3ToMy 6e3BO3Me3[HYI0 0683aHHOCTb perncrpatopa BbIMOAHATL 3TW 3a4ayuun
no4 PUCKOM MPUBMEUYEHNS K aAMUHWUCTPaTUBHO-NPaBOBOM OTBETCTBEHHOCTHN®?,

QYHKLUMN CYETHOM KOMMUCCMKM oroBopeHbl B N. 4 cT. 56 3akoHa 06 AO. CornacHo 3aKOHY c4YeTHasi KoMuccus
npoBepsieT NOJIHOMOYUSA U PErucTpupyeT Nul, yyacTeyowmx B obuem cobpaHnun akUMOHepoB, onpeaensieT KBOpPyM
obuwero cobpaHusi akUMOHEPOB, pa3bsCHSAET BOMPOChbl, BO3HMKaWOLWME B CBSA3M C peanvsaumen akumoHepammu
(ux npeacTtaBuTENsAMKM) nNpaBa rosoca Ha obwem cobpaHuu, pasbACHSET MNOpPSAOK FO0COBaHMA MO BOMpocaM,
BbIHOCMMbIM Ha rofocoBaHue, obecrnieymMBaeT YCTaHOB/IEHHbIW MOPAAOK rOJI0COBaHWSA W MpaBa aKLUMOHEpOB Ha
yyacTue B roslocoBaHWM, NMOACYMTbIBAET rosioca M NoABOAUT UTOMM roI0COBaHWS, COCTaBnsieT MpoOTOKon 06 uTtorax
rosiocoBaHus, nepenaeT B apxus 6L0n1eTeHn Ans ronocoBaHus.

CyeTHasi KOMUCCUSI He ABNSIETCS CaMOCTOATEbHbIM OpraHoM obLiecTBa, OHa AeWCTBYeT B pamkax obwero cobpaHus
Kak opraHa ynpasfeHusi, ee (yHKUMW HOCAT BCMOMOraTesibHbI XapakTep, obecneumBasi (yHKUMOHMpPOBaHME
obuero cobpaHusa akLMOHEpPOB.
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O6LWecTBO C OrpaHNUYEHHOM OTBETCTBEHHOCTLIO He 06513aH0, HO MO CBOEMY YCMOTPEHUIO MOXET 06pa3oBaTh CUYETHYIO
KOMWUCCUIO, yperynupoBaB ee CO34aHWe WM MOJIHOMOYMS B yCTaBe U MONOXeHUMM 06 oblieM cobpaHUM y4aCTHUKOB.
MOHATHO, YTO 3TO MMEET CMbIC/ TOSIbKO A5 06LecTB € 60/bLUMM KOIMYECTBOM YYaCTHUKOB.

MpoTtokon ob6uero cobpaHus

Mo pe3ynbTaTtam nposedeHnst obwero cobpaHusa akuuoHepoB B 15-AHEBHbLIN CPOK MOCAe ero 3aKkpbiTus
COCTaBnATCA MNpoTOoKON obwero cobpaHMss U MNPOTOKOS CYETHOW KOoMUCCMM 06 uTorax rosiocoBaHus. WUToru
rosiocoBaHms obwero cobpaHuMs y4YacTHMKOB oOrjawakwTcsd Ha camMoM obuweM cobpaHuMM, B XO4e KOTOPOro
npoBOAUIOCh MOSI0OCOBaHMe, ecnu nHoe He npeaycMoTpeHo yctasom O0O0.

MHble npoueaypHblie HOPMbl U NOC/IEACTBUA UX Heco6loaeHus

3aKoHOAATENbCTBO O XO3SIMCTBEHHbIX O6LIECTBaxX COAEPXWUT, MOMWUMO M3JOXEHHbIX, Takxe 60MblIOe KOIUYEeCTBO
MHbIX MNpoueaypHbIX HOPM, HanpaBneHHbiXx Ha obecnedyeHne npaB akUMOHepoB (YYaCTHMKOB) M CMNOCOGCTBYOLMX
Haanexalwen opraHusaumm paboTbl 0bwmux cobpaHuii. K MX 4YMCny OTHOCWUTCS pernameHTauus Mecta, BpeMeHwu
nposeaeHns obwnx cobpaHuii, BO3MOXHOCTM YYaCTHMKOB O3HAKOMUTbCA C MHdbopMauuen (MaTepuanamu) no
BOMpOCaM NOBECTKN AHS, hOpMbl U TekCTa 6lonneTeHs Ans ronocoBaHms, TpeboBaHU K ero 3anosIHEHMIO U Ap.

CobntofeHne YCTaHOBJIEHHbIX MpoueaypHbIX TpeboBaHWMN ABASIETCS YCIOBUEM JIEFUTUMHOCTM MPUHSATbIX 06LIUM
cobpaHunem peweHunii. Tak lMneHym Bbicwero ApbutpaxHoro Cyaa ykasan, 4YTo K HapyweHusM 3akoHa 06 AO,
KOTOpble  MOFyT CAYXWTb  OCHOBaHWSIMM ANl NpU3HaHWs  pelleHuMi  obwmx  cobpaHuit  akuMOHepoB
HeAelCTBUTENbHBIMU, B YaCTHOCTU, OTHOCATCS:

e  HecBOeBpeMeHHOe u3BelleHne (Hen3BelleHMe) akUuMoHepa o gaTe npoBeaeHust obuiero cobpanus;

. HenpeacTaB/ieHMe aKLMOHEpY BO3MOXHOCTM O3HAKOMUTLCS C HeobxoauMoln MHGopMauumen (MaTepuanamu)
Mo BOMpocaM, BK/IIOYEHHbIM B MOBECTKY AHS cobpaHus;

. HecBOEeBpPEMEHHOE NpeAoCTaBneHne GlonneTeHen Ans ronocosanHmns®®,

B 3akntoueHne, o06o6wasa M3noxXeHHbI B CpaBHUTE/IbHOM MOAXOAE MaTepuan O NpaBOBOM perynupoBaHum obuiero
cobpaHuns akuMoHepoB M obllero cobpaHus ydacTHUMKOB obliecTBa C OFrpaHUYEHHOM OTBETCTBEHHOCTbIO, OTMETMM B
3HAYUTENbHOM CTENEeHW BblpaXeHHYI AUCMO3UTUBHOCTL 3akoHodaTenbcTBa 06 obwecTtBax C OrpaHUYeHHOWM
OTBETCTBEHHOCTbK B CPaBHEHMM C 3aKOHOAATENbCTBOM 06 akUMOHEpHbIX obliecTBax.

8§4. CoBeT aupeKTOopoB (HabnroaaTenbHbIN COBET) X039MACTBEHHOro obuwecrsa
Cratyc coBeTa AUPEKTOPOB

CoBeT AvpekTopoB (HabnopaTenbHblli COBET, Aafiee - COBET AMPEKTOPOB) - KOJNEervanbHblii OpraH yrnpasfieHus
XO03AMCTBEHHbIM 06LEeCTBOM, OCYLLECTBASAOWMIA obliee pyKOBOACTBO €ro AesATe/IbHOCTbIO.

ObpasoBaHne Takoro opraHa B akUMOHEPHOM o6LlecTBe C YNCIOM aKLMOHEpPOB — BajesfibLeB NPUBWUIErMPOBaHHbIX
akumn 50 n 6onee sABnsetca ob6sA3aTenbHbIM TpeboBaHueMm 3akoHa 06 AO, Ana TakuMX akUMOHEpHbIX obLecTs
npeaycMoTpeHa Tpex3BeHHas Mofenb ynpasneHus: obliee cobpaHue, cOBeT AMPEKTOPOB W WCMNOSHWUTENbHbIE
opraHbl. B obuiecTBe C YUNCNOM aKLUMOHEPOB - BNaAenbLEB roaocyWwmMx akumMm meHee 50 yctaB obuiectBa MoxXeT
npeaycMmaTpuBaTtb, 4TO (PYyHKLMW COBETa AMPEKTOpPOB obuiecTBa ocyulecTBnsieT obuee cobpaHue akumoHepoB. B
3TOM c/lyyae ycTtaB obliecTBa AO/DKEH coAepxaTb yKa3aHue o6 onpedeneHHoM nvue uauM opraHe obuiecrsa, K
KOMMETEHLMM KOTOPOro OTHOCUTCA pelueHMe Borpoca O npoBeAeHun obuiero cobpaHus akuuoHepoB U 06
yTBEPXAEHUN €ro NOBECTKN AHS.

B obfuiecTtBe C OrpaHM4YeHHOW OTBETCTBEHHOCTbIO YyCTaBOM obLiecTBa MOXeT 6biTb MpeAyCcMOTpeHO obpasoBaHue
coBeTa AMpeKTopoB. 3akoH 06 000 perynupyeTr KOMMETEHUMIO, NMOpPAAOK o6pa3oBaHMs W AeAaTefNlbHOCTU COoBeTa
AVPEKTOPOB UCKTHOUYUTENBHO ANCMO3UTUBHBIMU HOpMaMK, OTAaBasl pelleHne 60/bLIMHCTBA BONPOCOB Ha YCMOTpEeHue
camoro obuwecTtea. ObwecTBa C OrpaHMYeHHOM OTBETCTBEHHOCTbIO, UMEtoLLME B CBOEW CTPYKType COBET ANPEKTOPOB,
O4yeHb 4acTo npu ob6pa3oBaHWMM U perynnupoBaHUM AeATEeNbHOCTU COBeTa AMPEKTOPOB MPUMEHSIIOT MO aHanoruu
HOpMbI 3akoHa 06 AO.

Lienn o6pasoBaHuA cOBETa AMPEKTOPOB

OCHOBHbIMU LiensiMM 06pa3oBaHKs coBeTa AMPEKTOPOB SIBMISIIOTCS:

e obecrneyeHune npaB M 3aKOHHbIX MHTEPECOB aKUMOHEPOB (Yy4acTHUKOB);

e cobniogeHne 6anaHca WHTEpeCcoOB MexXAay akuuoHepaMu (yyacTHMKaMK), MeHeaxepamu W  ApYruMu
cybbekTaMn KOprnopaTUBHOIO YrpaBlieHns ;

e OCyLleCTB/IEHWE MOHUTOPWHIa 3a AeATEIbHOCTbIO UCMONHUTENbHbIX OPraHoB;

e  MPUHATUE peLleHWid WM MOAroTOBKA AN pacCMOTpeHust Ha obwem cobpaHuu pelleHui no Haubonee
3HauuMbIM ansa obliecTBa BonpocaM.

53 MyHKkT 24 noctaHosneHns MneHyma BAC oT 18 Hos6pa 2003 r. N2 19.
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KoMneTeHUuMs coBeTa AUPEKTOPOB

KoMmneteHuus coBeta ampektopos AO

KoMneTeHUUsi coBeTa AMPEKTOPOB aKLMOHEpPHOro oblecTBa, NpeflyCMOTPEHHasl 3aKOHOM, MOXET 6biTb pacliupeHa
ycTaBoM obLiecTBa NyTeM BKJIOUEHUS J06bIX BONPOCOB, KPOME OTHECEHHbIX CaMUM 3akoHoM 06 AO K KOMMeTeHLMM
obuwero cobpaHusi akuMOHepoB. KOMMETEeHLUsI COBETa AMPEKTOPOB, CHOPMY/IMPOBAHHAsh 3aKOHOM, WUCXOAWUT U3
CTOSILLMX Nepes 3TUM OpraHoM 3ajay, B YNC/ie KOTOpbIX:

onpegeneHne NpMopuTETHbIX HanpaBieHU AesTeNbHOCTN 06LecTBa;

OpraHu3saums UCNosIHeHUs peleHuit obuero cobpaHms akLMOHEPOB;

oLeHKa pe3yfbTaToB AeATeIbHOCTU 06LiecTBa N ero opraHos;

dopMnpoBaHue NpeanoxXeHnn No BbinnaTe AMBUAEHAOB;

onpegeneHne NoAX0A0B K OCYLLECTBIEHNIO MHBECTULMIA U YHACTUIO B MHbIX OpraHn3aunsx;

obecneyeHne packpbiTvs MHdopMauum 06 obuectee;

CO34aHNe MeXaHU3MOB BHYTPEHHEro KOHTPOns;

obecneyeHne KOpropaTUBHOW KynbTypbl B 06wecTBe, B TOM uucne cobnogeHus npasBun v npoueayp
CO3biBa M NpoBeaeHns obwero cobpaHus akLMOHEPOB.

KomneTeHums coBeTa ampekTopoB AO ABNSIETCS UCKIOUYNTENBHOM, MOCKOMbKY B COOTBETCTBMM C M. 2 CT. 65 3akoHa
06 AO BOMpPOCbI, OTHECEHHble K KOMMEeTEHUWW coBeTa AUPEKTOPOB, He MOryT O6biTb nepefaHbl Ha pelleHune
WCMONHUTENBbHOMY oOpraHy obwecTtBa. B AOKTPMHE WCKIYMTENbHYIO KOMMETEHUWMIO COoBeTa AMPEKTOPOB
noAapasfensioT Ha abCoMTHY WUCKIKUYUTENbHYI0, OTHOCUTENbHYI UCKIIOYUTENBHYID W AOMOSHUTENbHYIO
UCKIOUMTENBHYI0®Y.  ABCONIOTHAs WCKIOUMTENIbHAs KOMMETEeHUMs COBETa AMPEKTOPOB PacnpoCTpaHAeTcs Ha
pelleHne TexX BOMPOCOB, KOTOPble OTHECEHbl K KOMMETEHUMW TONbKO COBETa AMPEKTOPOB, T.e. 3aKOH He
npeaycMaTpuBaeT BO3MOXHOCTU UX peLlleHus APYruMun opraHamu. K 4ymcny Takmx BOMPOCOB, B YACTHOCTU, MOXHO
OTHECTM onpeneneHne NpUopuUTETHbLIX HanpasieHU AeaTenbHOCTUM obliecTBa; pelleHWe BOMPOCOB, CBSA3aHHbIX C
NnOAroTOBKOM W CO3blBOM obuero cobpaHus akuMOHepoB; peKOMeHAauuu Mo pasMepy W MOPSAKY BbinaaTtbl
AVBUAEHAOB; CO3AaHWe duAnanos W OTKPbITUE MPEeACTaBUTENbCTB; O0A06peHMe KPYMHbIX CAENOK, CBA3aHHbIX C
npuobpeTeHMeM U OTYYXAEHMEM WMyLlecTBa, CTOMMOCTb KOTOpOro cocrtasnsetr ot 25 go 50 % 6anaHcosol
CTOMMOCTM aKTuBOB obLiecTBa; oA0bpeHne CAenoK, B COBEPLUEHNN KOTOPbIX MMEETCSH 3auHTEPEeCOBaHHOCTb.

OTHOCKTENbHAsa UCKOYMTENIbHAA KOMMNETEHLMA COBETa AMPEKTOPOB KacaeTCs TeX BOMPOCOB, KOTOpble ornpeaeneHsbl
3akoHOM 06 AO Kak McKalUYUTeNbHas KOMMETEHUMs coBeTa AMPEKTOPOB MpU YCI0BUM, YTO yCTaBoM obLliecTtBa 3TO
OTHECEeHO K ero kKomneTeHuun nmbo, HaobopoT, MHOoe He ycCTaHOoBAeHO ycTaBoM obuwectBa. CyTb OTHOCUTENIbHOMN
KOMMETEHLMN 3aK/II0HaEeTCa B TOM, YTO 3TW BOMPOCHI C TOYKM 3PEHUS 3aKOHA MOryT BXOAUTb B KOMMETEHLMIO O4HOM0
13 opraHos (obuwero cobpaHna nnn coeeTa ANPEKTOPOB), @ peasibHoe UX pacrnpeAesieHne OCYLIEeCTBASETCS YCTaBoM.
K BonpocaM OTHOCUTENbHOM KOMMETEHUWMW COBETa AMPEKTOPOB akUWMOHepHoro obliecTtBa crnepyeTt, Hanpumep,
OTHECTM YyBe/NMYeHWe yCTaBHOro KanuTana obuiectsa nNyTeM pasMelleHns O6LEeCcTBOM AOMOSHUTENbHbIX aKuuin B
npeaenax ob6bSABNEHHbIX, pa3MelleHne obLwecTBOM o6auraunim n MHbIX 3MUCCUOHHBIX LEeHHbIX 6ymar, obpasoBaHue
WCMONHUTENBHOIO OpraHa, AoCPOYHOe NnpekpalleHne ero NosIHOMOYUN.

[ononHuTtenbHas WCKIOUYUTENbHAs KOMMETeHUMS COCTOUT M3 BOMPOCOB, KOTOPble nepefaHbl Ha paccMOTpeHue
COBETY AMPEKTOPOB yCTaBOM obuwiecTBa, MOCKONbKY 3akoH 06 AO npeaycMaTpuBaeT TaKyl BO3MOXHOCTb. 3aKOH
npefoctaBaseT Npaso CaMMM akLMOHEepaM paclMpuUTb KOMMETEHUMIO COBETa ANPEKTOPOB, BbINASA 3a npeaenbl Toro
rnepeyHs, KoTopbln coaepxutcsa B n. 1 cT. 65 3akoHa 06 AO. Bonpockl AONONHUTENBHON KOMMNETEHUNN — 3TO BCeraa
pe3ynbTaT cO6CTBEHHOr0 HOPMOTBOPYECTBA aKLMOHEPHOro obLiecTsa.

Mcxoas M3 npakTMYecKoro onbiTa, BaXHbIM NpeacTaBfsieTcs nepejada  COBETY AMPEKTOpPOB Bornpoca 06
YTBEPXAEHUN YCNOBWUI [0roBopa C €AMHOIMYHBLIM WCMOSHUTEIbHLIM OpraHoM (AMPEKTOPOM WM yrnpaBasioLlen
opraHusauuen (ynpasnsitowmm)). B cootBeTctBUM € n. 3 cT. 69 3akoHa 06 AO npaBa M 0653aHHOCTU €4ANHOIMYHOIO
MCMOJIHUTENIbHOMO OpraHa Mo OCYLEeCTB/IEHUIO PYKOBOACTBA TeKyLlen AesTeNbHOCTbi0 oblecTBa OnpeaensoTcs
3akoHOM 06 AO, MHbLIMW MpPaBOBbIMM aKTaMuM W AOrOBOPOM, 3aK/toyaeMbliM C 06WecTBOM. Takol AOFOBOP OT MMEHMU
obuwecTBa noanucbiBaeT npeaceAatesb COBETa AMPEKTOPOB WM NMLO, YNOJIHOMOYEHHOE Ha 3To coBeToM. Cneayet
3aMeTUTb, YTO AOr0BOP C €ANHOMNYHBLIM UCMOSHUTENbHBIM OPraHOM KaXAoro KOHKPETHOro akuMOHepHOro obuiecTsa
MOXET cofepXaTb B paMKax AeWCTBYHLWEro 3akoHogaTesnbcTBa creumduyeckne npasa n 0683aHHOCTM CTOPOH, a
TaKXX€ MWHble CyLleCTBEHHble YycnoBus (onnaTbl AEATENbHOCTM MO PYKOBOACTBY O6LLECTBOM, MpeaocTaBneHus
€AVHOIMYHOMY MCMOSIHUTENbHOMY OpraHy AOMOJIHUTENbHbIX FrapaHTUi U T.4.), U 3TW YC/IOBUS OT MMeHWU obLiecTBa
[OSKEH KTO-TO onpeaennTb. OYeBMAHO, YTO MOSTHOMOYMS MO YTBEPXAEHWIO YCMOBUI A0OroBopa C €AWHONIUYHBbIM
MUCMONIHUTENbHBbIM OpraHoM obuwlecTBa cfieAyeT nepefatb COBETY AMPEKTOPOB, MOCKOJbKY KOMMeTeHuusl obuero
cobpaHusi orpaHnMYyeHa TONbKO BOMPOCaMu, NepeUYncneHHbIMU B 3aKoHe, a npeacesaTesib COBETa AMPEKTOPOB UMEHHO
noanucbiBaeT, HO He onpeaensieT ycrnoBua gorosopa. K TOMy e npeaceaatesib coOBeTa AMPEKTOPOB He ABMSIETCS
opraHom obuiecTsa.

K uucny BOMpOCOB AOMOMHWTENbHON KOMMETEHLMM COoBeTa AMPEKTOPOB Lenecoobpa3HO OTHECTU YTBepXAeHue
(UHAHCOBO-3KOHOMUYECKUX NNaHoB (bu3Hec-nnaHoB) obliecTsa n oT4eToB 06 UX MCNoNHeEHUN. Kak npaBuno, Takne
nnaHbl COCTaBAAOTCA WCMOAHUTENbHLIMW OpraHamu obwectsa W NPeacTaBAsAOTCA Ha YyTBEpPXAEHWEe COBeTYy
OANPEKTOpOB, ABNASCH peasibHbIM MEXaHU3MOM KOHTPOSS 3a AeATENIbHOCTbIO MEHEMAXMEHTA.

BO3MOXHOCTb paclwMpsATb KOMMETEHLUK COBETa AUPEKTOPOB aKLUMOHEpPHOro obwiecrsa nMyTeM BK/IOYEHUS B Hee
OOMONIHMTENbHBIX BOMPOCOB O4YeHb YacTO WCMNOMb3yeTCs AN OrpaHWYeHus MOJIHOMOYMWA  eAUHOSIUYHOIo

64 CM.: Morunesckuii C.[., Camoiinos U.A. Kopnopaumu B Poccun. C. 229-231.
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WCMOJIHUTENBHOIO OpraHa Xo03sIUCTBEHHOro obuectBa. Tak, K KOMMETeHUUW coBeTa AMPEKTOPOB MOXET ObiTb
OTHECeHO 0f06peHue OTAENbHbIX CAENOK, He SIBNSIOWMXCS KPYMHbIMA U CAENKaMW C 3aMHTepPeCOBaHHOCTbIO, HO
3HaYMMbIX ANs AaHHoro oblecTtBa (HanpuMmep, MO OTYYXAEHWIO HEeABWMXUMOCTU WM APYrux Hawbonee UeHHbIX
aKTUBOB); oAobpeHMe KaHAMAATYp AN Ha3HayeHus Ha pyKOBOASLUME LOJDKHOCTM, a TakXe pasMepa Wau nopsiaka
onpeaeneHnst pasMepa BbiMavyMBaeMbiX 3TUM SiMLAM BO3HarpaXaeHui.

KoMneteHuunn coBeta aupekropos 000

KomMmneTeHUMs1 coBeTa AMPEKTOPOB obliecTBa C OrpaHWYeHHON OTBETCTBEHHOCTbIO onpeaensieTcs ero ycrasom. B
3akoHe 06 OO0 coaepXuTCs NULb NMPUMEPHbIN NepeyYyeHb BOMPOCOB, KOTOPbIE MOryT 6biTb OTHECEHbI K KOMMEeTeHUMN
coBeTa AMpekTopoB. K Ux ymcny oTHocATCS:

e 06pasoBaHWe UCNOJSIHUTESbHbLIX OPraHoB U AOCPOYHOE MpeKpalleHue UX NOTHOMOYUIA;
e  MOArOTOBKA, CO3bIB U OpraHM3auusi NpoBeaeHus obLero cobpaHust y4acTHUKOB;
e opo0bpeHMe KPYMHbIX CAENOK U CAENOK C 3aNUHTEPECOBAHHOCTBIO B C/lyYasiX, YCTaHOB/IEHHbIX 3aKOHOM.

MepcoHanbHbI! COCTAaB COBETA AUPEKTOPOB

B 3akoHopaTenbCTBE YCTaHOBMEeHbl TpeboBaHUS K NepcoHasibHOMY COCTaBy cOBeTa AMPEKTOpOoB. YneHamu coBeTa
ANPEKTOPOB MOryT 6biTb TONMbKO (uU3Mueckne nuua, He obsi3aTenbHO SBASOWMECS aKUMOHepamu obuectBa u
3aKoHoAaTeNbCTBE MpefyCMOTPEH psifi OrpaHuWyeHuii Ha BO3MOXHOCTb AS1l OTAE/bHbIX KaTeropuit rpaxgaH 6biTb
YfleHOM CcoOBeTa AMpPEeKTOpoB. Tak, He MOryT 6biTb u4jeHaMu coBeTa AMPEKTOpoB uneHbl CoBeTa deaepauunu,
aenyTtaTtbl [ocypapctBeHHoW [ymbl ®epepanbHoro CobpaHus poccuiickon ®Peaepauunun, CyabW, rocyAapCTBEHHble
cnyxawme®®. He MoryT 6biTb uYfieHaMM COBETa AMPEKTOPOB TakXe NMLa, KOTOPbIM pelueHueM (MpuMroBopoM) cyaa
3anpeLleHo 3aHMMaTbCa AaHHOM AeaTeNbHOCTbI0®.

CrnopHbIM  cpeau  CNeunanucToB  SIBASIETCS  BOMPOC O  BO3MOXHOCTM  YCTAaHOB/IEHWSI ycTaBoM obuiecTBa
OOMONHUTENbHbIX TpeboBaHuii K vuam, n3bmpaemMbliM B COCTaB COBeTa AMPEKTOPOB. B HacTosuee BpeMs 3akoH 06
AO, B oTnmume oT gencteytowen o 1 sHeaps 2002 r. pegakumm, He nNpeaycMaTpyUBaeT BO3MOXHOCTb YCTaHOB/IEHUS
Takux TpeboBaHuii. [lpeactaBnsieTcs, OA4HAKO, 4YTO B akuuoHepHOM obuwiectBe MOryT ObiTb NpeaycMOTPEHbI
AONoNIHMTENbHble TpeboBaHMs K nMuamM, nsbrupaemMblM B COBET AMPEKTOPOB, NMOCKO/IbKY B COOTBETCTBUM C M. 3 cT. 11
3akoHa 06 AO ycrtaB obulecTBa MOXET coAepXaTb AOMOJIHUTENIbHbIE MO OTHOLUEHWIO K 3aKOHY MOJNIOXKEHUSs, He
npoTuBoOpeYalme 3TOMy M UHbIM eaepanbHbIM 3akoHaM. [leno kKa)xaoro obuectsa — 3aboTUTbCs 06 onpeaeneHum
KayeCTBEHHOr0 COCTaBa CBOMX OPraHoB YynpasneHus. [JononHutenbHble TpeboBaHUs, npeabsBAseMble K
n3bupaeMbiM B COCTaB COBETa AMPEKTOPOB NMuaM, 06blYHO KacarTcs NpodeccMoHanbHOM KOMMNETEHTHOCTU, OMbiTa
paboTbl, obpa3oBaHus, BO3pacTHOro LeH3a. PasymeeTtcs, Henb3sa BBOAMTb AMCKPUMWHALMOHHbIE TpeboBaHus (Mo
nony, pace, HaUMOHANbHOCTM, OTHOLWIEHWIO K penurnn). 3Tn TpeboBaHuna 6yayT npusHaHbl @HTUKOHCTUTYLIMOHHBIMW.
MpuBeaeHHYO TOYKY 3peHus cnopHor cumtaer [.B. Llenos, nonarawowmini, 4TO B YC/OBUSX POCCUMACKOM
OeACTBUTENbHOCTM NOAOOHbIE OrpaHUYeHUs KpanHe onacHbl, M60 MUHOPUTApPHblE aKLMOHEPbl PUCKYKT OCTaTbCs B
coseTe ANpekTopoB 6e3 ceoero npeactasmtena®’ . [ns obecneyeHns He3aBUCUMOCTM U 3PDEKTUBHON AEATENLHOCTM
coBeTa [AMPEKTOpOB B 3aKOHOAATeNbCTBE YCTAHOBNEHO WMMNepaTuBHoe TpeboBaHMe: u4neHbl KolernanbHoro
MCMOMIHUTENBHOrO opraHa obuecTtBa He MOryT CoCTaBnsTb 6onee oA4HOM YeTBEpTOM COCTaBa COBETa AMPEKTOPOB
obuwecTtBa. Jlnyo, ocyuwectenswowee QyHKUMN €AUHOIMYHOINO WCMOSIHUTENbHOrO oOpraHa, He MoXeT 6biTb
OAHOBPEMEHHO MNpeacepaTesnieM copeTa AMpekTopos (n. 2 cT. 66 3akoHa 06 AO, n. 2 cT. 32 3akoHa 06 0O00).

HesaBucumbliii gupekTop

CnepyeT 3aMeTUTb, YTO OrpaHUYEHne KoJnyecTBa Y1eHOB COBETa AMPEKTOPOB M3 YMCAa v, COCTOSWMX B COCTaBe
MCMOMIHUTENbHbIX OpraHoB obuwectBa, NO 60MbWOMY CYeTy He MOXeT pewunTb npobnemy He3aBUCUMOCTU
pYKOBOASLLEN M MCNONHUTENbHON BNacTei, MOCKOJIbKY B COCTaB COBETa MOryT BXOoAWTb paboTHukM obuiectBa, He
ABNSAOLLMECS YNIE€HAMW UCMOHUTENbHbIX OPraHoB, HO COCTOSWME B AOSIKHOCTHOM NMOAYMHEHHOCTU MO OTHOLLUEHUIO K
HMM. PewnTb 0603HauYeHHyto NpobnemMy 3akoHoAaTeNb MblTAaeTCs NyTeM BBeAeHUs 0coboW KaTeropuMm 4ieHoB coBeTa
ONPEeKTOpOB — He3aBMCMMOro auvpekrtopa. [MoHATMe "He3aBucuMbIA AupekTop" npuMmeHsetcsa B 3akoHe o6 AO
(B pemakuum 3akoHa N? 120-®3, scTtynuBwero B cuny 1 sHBaps 2002 r.) ana uenen onobpeHust caenku, B
coBepLieHnmn KOTOpOM nmeetcs 3aMHTEepecoBaHHOCTb, B aKLMOHEPHOM obuwectse C 4ncnom
aKLMOHepOoB - BfajenbLeB ronocylwmx akunim 6onee 1000. B atnx obuiectBax pelwleHne o6 onobpeHnn caenku, B
COBEpLUEHNUN KOTOPOM MMeeTCs 3auHTEPECOBAHHOCTb, MPUHWMAETCA COBETOM AMPEeKTOpOB 60SbLUIMHCTBOM FOS10COB
HEe3aBUCKMbIX ANPEKTOPOB, HE 3aMHTEpPeCcOBaHHbIX B €e COBEPLUEHUN.

HezaBucumbiM anpekTopoM® 3akoH 06 AO cuMTaeT ufieHa CoBeTa AMPEKTOPOB, KOTOPbI B TeYEHWE OAHOro roaa,
npeaLwecTByOWero npuHATUMIO peleHns o6 oaobpeHun caenkum, He ocywectsnan cam (unm ero 6nmskue
POACTBEHHUKN) PYHKLNA €ANHOANYHOIO M KOMNEernanbHOro UCNOSIHUTENbHbLIX OPraHoB, B TOM YMC/ie He 3aHuMman

55 CM.: nn. "r" n. 2. cT. 6 ®eaepanbHOro 3akoHa oT 8 Maa 1994 r. N2 3-03 "O craTyce uneHa CoseTa ®eaepauumn u craTyce aenyTaTa
FocynapctBeHHol ymbl ®enepanbHoro CobpaHua Poccuitckon ®depepaumnmn” (c n3m. Ha 30 aekabpsa 2006 r.) // C3 P®. 1994. N° 2.
Ct. 74; 2007. N2 1 (4. 1) CT. 40. N. 3 cT. 3 3akoHa P® o1 26 mioHs 1992 r. N2 3132-1 "O craTyce cyaein B Poccuiickoin deaepauun”
(c u3m. Ha 5anpens 2005 r.) // Begomoctn CHA P® 1 BC P®. 1992. N2 30. Ct. 1792; C3 P®. 2005. N2 15. Cr. 1278.

56 CMm.: cT. 47 YK PO, cT. 3.11 KoAN P®.

57 Cm.: Llenos I.B. AKLMOHepHble obliecTBa: Teopus v npakTuka. C. 171.

%8 NHorpa Ha NpakTvke NyTaloT ABE Pas/UyHble KAaTeropum — HE3aBUCUMbINA AUPEKTOP U JINLO, HE 3aMHTEPEcOBaHHOE B COBEPLIEHMM
cAenku. 3aMeTuM, 4YTO 3aMHTEepeCcOBaHHOCTb YCTaHaBNMBAaeTCs AN KaXAOW KOHKPEeTHOM caenku (HeT caenkun - HeT MU
3aMHTEepecoBaHHOCTM), B TO BpeEMS KakK HE3aBUMCUMOCTb AUPEKTOpa ONpefensieTcs He B HOLEHWM KOHKPETHOro topuandyeckoro dakra,
a B CBSI3W C HannymeM o6CTOSTENbCTB 3aBUCMMOCTU. B cooTBeTcTBUM co cT. 81 3akoHa 06 AO 3aMHTEpecoBaHHbIM MOXET 6biTb He
TOSIbKO YJIEH COBETa AUPEKTOPOB, HO M Apyrue nuua.
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OOJDKHOCTM B OpraHax YynpaB/leHUs ynpaBasiolwen opraHusaumm, a Takxe He 6bin adpduampoBaHHbIM NMLOM
obuwectsa (n. 3 cT. 83 3akoHa 06 AO).

Koaekc KOpnopaTMBHOro MoBeAeHUst BKNaAblBaeT B MOHATUE "HE3aBUCUMbIN AMPEKTOP" MHOW CMbIC/, MOHMMas Noa
HMM 4fieHa COBeTa AMPEKTOPOB, KOTOPbIK caM U ero addunmMpoBaHHble nMua He CBsi3aHbl C O6WECTBOM W €ero
KOHTpareHTaMn HWKaKoli UMYLLECTBEHHOW, OpraHM3aLMOHHON NN MHOW 3aBUCUMOCTbIO. KpuTepun npusHaHus yYneHa
CcoBeTa AMPEKTOPOB He3auHTepeCcoBaHHbIM ANPEKTOPOM O4eHb XecTkue (cM. n. 2.2.2 rn. 3 Kogekca KopnopaTMBHOIO
noseaeHus). Llenb AesTenbHOCTM He3aBUCUMbIX AMPEKTOPOB — obecrneyeHne 6anaHca MHTEpPECOB BCeX Cy6beKTOB
KOpPNOpaTMBHOI0 yNpaBieHUs: MUHOPUTAPHbIX U Ma>XOPUTaPHbIX aKLMOHEPOB, MEHEAXXEPOB U OpraHoOB ynpaBieHuns
obuwectsa.

KosimuecTBeHHbIN COCTaB coBeTa ANpEeKTopoB

KonunuyecTBeHHbI COCTaB coBeTa AMPeEKTOpPOoB obwecTBa onpeaenseTcs yctaBoM obuiecTBa wuam peleHneMm obuiero
cobpaHns akuUMOHEPOB, HO He MOXeT OblTb MeHee 4YeM MATb 4YneHoB. [nd akuMoHepHoro obuwecTtBa C YUCIOM
aKLMOHEpOoB - BrajenbLes ronocyrwmnx akunn obuwecrsa 6onee 1000 KONMYECTBEHHbIN COCTaB COBETa AMPEKTOPOB
obuwecTBa He MOXeT 6bITb MEHee CeMU YNIEeHOB, a ANs obwecTBa C YNC/IOM aKLMOHEPOB — BMAAENbLEB MOMOCYHOLNX
akuui obuwecrtea 6onee 10 000 - MeHee AeBATM uneHOB. KONMYecTBEHHbIM COCTaB coBeTa AMPEKTOPOB obliecTBa C
OrpaHMYeHHOM OTBETCTBEHHOCTbLIO OMpesenseTcs ero yCcTaBoM.

Mopsiaok hOopMMpPOBaAHUA COBETA AUPEKTOPOB

Mopagok opMMpOBaHUS COBETa AMPEKTOPOB aKLMOHepHoro obwectBa onpeaeneH 3akoHoM 06 AO. CornacHo n. 1
CT. 66 3akoHa ufneHbl coBeTa AMpeKTopoB obulectsa m3bupatoTca obwmMm cobpaHMeM aKUMOHEPOB Ha CPOK A0
cneaytowero rogosoro obuiero cobpaHusi. Ecnu rogosoe obuee cobpaHue akKUMOHEpPOB He 6bl10 MpoBeAeHO B
YCTaHOBJ/IEHHbIE CPOKM, MOSIHOMOYUSI COBETa AMPEKTOPOB 06LIecTBa MpekpaLllatoTcs, 3@ UCKIHOYEHUEM MOTHOMOYMNI
Nno NOAroToBKe, CO3bIBY W NPOBEAEHMIO rOf0BOro 06Liero cobpaHns akLuMoHepoB.

MNpaBoBoe perynupoBaHue Mopsifka BbIABUXEHUS KaHAMAATOB B YNeHbl COBETa AMPEKTOPOB XO035MCTBEHHOrO
obLecTBa OCyLEeCTBASETCA B paMKax pernameHtaumMm gopMmpoBaHUs NOBECTKM AHSA obero cobpaHus akLuMoHepoB
(y4acTHMKOB). AKUMOHEpPHI, SIBASIOWMECS B COBOKYMHOCTM BRafefibLaMn He MeHee 4yeM 2 % rofiocyowmnx akuuim
obliecTBa, BNpaBe, B 4YaCTHOCTU, BbIABWHYTb KaHAMAATOB B COCTaB COBeTa AMPEKTOPOB, YMCIO KOTOPbIX HE MOXeT
npeBbllaTh KOIMYECTBEHHOrO COCTaBa COBETa AMPEKTOPOB. Takue npeasioxXeHns A0NXHbI NOCTYNUTb B 06LLEeCTBO He
nosgHee yem yepes 30 AHel Nocsie OKOHYaHMA PUHAHCOBOroO roAa, eCnv yCTaBoOM He npeaycMoTpeH 6onee no3gHui
cpok (n. 1 ct. 53 3akoHa 06 AO).

B cnyyae OTCYTCTBMSI WAM HEAOCTATOUYHOrO KOIMYECTBA KaHAMAATOB, MPEASIOXKEHHbIX aKuuMoHepamu Ans
06pasoBaHNsA COBETa AMPEKTOPOB, COBET AMPEKTOPOB BrpaBe BK/UYUTb KaHAMAATOB B CMUCOK KaHAMAATyp Mo
CBOEMY YCMOTpeHMio. M3 6yKBafibHOro MPOYTEHUSI HOPMbl 3aKOHa C/lefyeT, YTO COBET AWPEKTOPOB MMeeT MpaBo
AOMONHATL CAWCOK KaHAuAaTyp Ana M36paHus B COBET AMPEKTOPOB TOMIbKO B C/lyyae, €cnyu 3TUX KaHauaaTyp
HeLOCTaTOUYHO AN (POPMUPOBAHUS 3TOr0 OpraHa, T.e. NpaBo COBETa AUPEKTOPOB MPUHATbL ydyacTve B 06pa3oBaHum
6yayuero coBeTa cy6cManapHoO K NpaBy akLUMOHEPOB Ha u3bpaHuWe 3Toro opraHa.

Bbi6Opbl U/leHOB COBETa AMPEKTOPOB aKLMOHEPHOro obLllecTBa OCyLWecTBAsAOTCA B o06a3aTeflbHOM nopsiake, a
obuwectBa C OrpaHWYEHHOM OTBETCTBEHHOCTbIO, €C/M 3TO MpPefyCMOTPEHO ero YyCcTaBoM, - KYMYNSATUBHbIM
rosiocoBaHmeM. 3aMeTuUM, 4YTO A0 BHeCeHUss M3MeHeHun B 3akoH 06 AO 3akoHOM N? 120-d3 06s53aTeNbHOCTb
npoueaypbl KyMyAsSiTUBHOIO TOSIOCOBaHMS YyCTaHaBivBanacb TONbKO ANS aKUMOHEpHbIX 06WecTB C  4uMC/IOM
aKLMOHEepOB — BrlagenbLeB 06bIKHOBEHHbIX akUnii 6o/iee 0AHOM ThiCSYM. YCTaHOB/IEHWE MMMEPATUBHOIo TpeboBaHms
O MpPUMEHEHUM npoueaypbl KyMyNsSiTUBHOIO rOSIOCOBaHUS BO BCEX aKUMOHepHbIX obuiecTBax crnocobcTByeT
obecrneyeHnio npaBa MUMHOPUTAPHbIX akKUMOHepoB Ha wu3bpaHMe B COCTaB coBeTa [AMPEKTOPOB CBOWMX
npeacrasutenein. JencTemMtenbHo, npu obbIYHOW Npoueaype roaocoBaHus, ecnmn B obuwectse 6bl1 OANH akUMOHep,
obnagarowmMini NakeToM rosocylwmx akumini 6onee 51 %, coBeT AMPEKTOPOB Takoro obuiectBa opMupoBascs
VUCKJTIOYUTENIbHO M3 KaHAMAATOB yKa3aHHOIro akuMoHepa.

Mopsaok opraHnMsauun pa6oTbl cOBeTa AUPEKTOPOB

Mopsgok opraHusaummM paboTbl CcoBeTa AMPEKTOPOB B  aKUMOHEpPHOM obllecTBe SIBNSETCA  NpeaMeToM
3aKOHOZATeNbHOrO0  peryinupoBaHuMs W BHYTPEHHEro HOpMOTBOp4YecTBa, a B o6WecTBe C OrpaHW4YeHHOoM
OTBETCTBEHHOCTbIO 3TW BOMPOCbI OTHOCATCS TONIbKO K cdepe JIOKanbHOro perynMpoBaHUsi AWPEKTOPOB Janee
13aratoTcs To/IbKO NPUMEHNUTENbHO K aKLuMOHepHOMY 0bLlecTBy.

3acefaHus coBeTa AMPEKTOPOB aKuUMoHepHoro obuiecTBa CO3blBAlOTCA MpeacedaTeneM CoBeTa AUPEKTOPOB Mo
cobCTBEHHOW WHUUMaTMBE, NO TpeboBaHWIO 4fleHa COBETa AMPEKTOPOB, PEBU3MOHHOW KOMMUCCUM, ayauTopa,
WCMONHUTENBbHOIO OpraHa obuiecTsa, a TakXe WHbIX AuL, onpefeneHHbIX yCTaBoM. PelleHWs coBeTa AMPEKTOPOB
MPMHUMAOTCA Ha ero 3acefaHusax, a B C/lyvyasx, NpefyCMOTPEHHbIX YCTaBOM WM BHYTPEHHMMU [OKYMeHTamu
obuiectBa, TakXe MOryT MPUHUMATLCA C YYETOM MUCbMEHHOr0 MHEHUS MeHa CcoBeTa AMPeKTopoB obLliecTsa,
OTCYTCTBYIOLLEr0 Ha 3acefaHuMn CcoBeTa [AWPEKTOPOB, @ TaKXe 3a04YHbIM r0/0COBaHMEM. BO3MOXHOCTL y4eTa
NMWCbMEHHOIO MHEHWS YNeHa coBeTa AMPEeKTOPOB MO BOMpOCaM MOBECTKM [AHA 3acefaHus COBeTa AMPEKTOPOB
3HaumMTenbHo obneryaet npobnemy obecneveHus KBOpyMa 3acefaHWs COBETa AWPEKTOPOB, MpW 3TOM He nuwaeT
YfIeHOB COBETa AMPEKTOPOB BO3MOXHOCTU JIMYHO NpUbLITL Ha 3aceAaHne n nNoy4acTsoBaTh B 06CYXAEHUN.
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NMopAAOK NPUHATUSA peLleHni COBETOM AUPEKTOPOB

KBOpyM Ans npoBeAeHWs 3acefaHusi cOBeTa AMPEKTOPOB ornpenensercsd yCTaBOM akKUMOHEPHOro obuwiecTtBa, HO He
AOJDKEH BbITb MeHee MosIoBMHbI OT Yucna VI36paHHbIX YJIEHOB COBETa.

PeweHus coBeTa AMPEKTOPOB NMPUHUMAaKOTCS 6OMbLUMHCTBOM rON0COB, ecnu 3akoHoM 06 AO, yctaBoM obLiecTsa uan
€ero BHYTPEHHMM [JOKYMEHTOM, ornpeAensiowmum nopsiioK Co3biBa M NPOBeAEHUs 3acefaHnii coBeTa AUPEKTOPOB, He
npeaycMotpeHo nHoe®. Mpu 3ToM B page ciyyaes 3akoH 06 AO npegycMaTpuBaeT 0cobblit MOAXOA K OMpeaeeHunio
KOMMYecTBa rosiocoB, HeO6Xo0AMMOro ANs NMPUHATUS COBETOM AMPEKTOPOB psiia pelweHui. Hanpumep, peweHue o6
yBENIMYEHUWN YCTaBHOrO KanuTana obliecTBa NyTeM pa3sMelleHWUst AOMOSIHUTENbHbIX akuuii NpUHMMaeTCsi COBETOM
UL, peKTOPOB eAMHOrNacHO — BCEMW YleHaMU coBeTa AMPEKTOPOB, MPW 3TOM HE YUYUTbIBAKOTCS ron0ca BblObIBLUNX
yneHoB (N. 2 cT. 28 3akoHa 06 AO).

Mpu peleHMn BONPOCOB Ha 3aceAaHun COBeTa AMPEKTOPOB 06LLeCTBa KaXAbli YNeH COBETa AMPEKTOPOB obLiecTBa
obnagaer oAHMM TOMOCOM. YCTaBOM obuwecTBa MoXeT OblTb NPeaycMOTPEHO MpaBo  peLlakollero rosoca
npeacefatens CoBeTa AWPEKTOPOB B C/lydae paBEHCTBA rO/IOCOB Y/IEHOB COBETA AMPEKTOPOB MPU MPUHATUK
peleHusi. UHbIX cny4YyaeB "MpUBUIErMPOBAHHOMO" MOJIOXEHUS OHUX UJIEHOB COBETA AMPEKTOPOB MO OTHOLIEHMIO K
LPYTVM 3aKOHOAATENbCTBOM HE MPeayCcMOTPEHO.

B CBSI3W C NMYHOW OTBETCTBEHHOCTbIO UY/IEHOB COBETa AMPEKTOPOB 3a pe3y/ibTaTbl CBOEW AeATENbHOCTM nepejada
npaBa rosoca 4YJIeHOM COBETa AMPEKTOPOB oO6LlecTBa WMHOMY Nvuy, B TOM 4WClle APYrOMy UjieHy COBeTa, He
fonyckaetcs.

CTpyKTypa coBeTa AUPEKTOPOB

CTpyKkTypa coBeTa [AMPEKTOpPOB XO35MCTBEHHOro o6LllecTBa perynMpyeTcss 3akoHoAaTeNbCTBOM, YCTaBOM MU
BHYTPEHHUMU [OKyMeHTamu. TpeboBaHMEM 3aKOHOAATENbLCTBA ABSIETCS, HanpuMep, u3bpaHue npenceaaTens
coBeTa [AMpEKTopoB. B ycTaBe M BHYTPEHHWX [OKYMeHTax obliecTBa MoOXeT OblTb MpefyCMOTPEHO co3aaHue
KOMWUTETOB COBETAa AMPEKTOPOB, Ha3HauyeHue cekpeTaps.

Npeacepatenn coBeTa AUPEKTOPOB

MNpeacepaTtenb CoBeTa AMPEKTOPOB XO3SMCTBEHHOro obuiectBa opraHusyeT paboTy coBeTa AMPEKTOPOB, CO3biBaeT
3acefaHund, npeacenaTteNibCTBYET Ha HUX, OPraHU3yeT BeJeHne NpPoTOKOJIOB.

MNpeacepatens nsbupaeTcs U3 Yncna 4YJeHOB COBETa, Kak npaswio, 60/bLWMHCTBOM FOI0COB, €Cnu ycTaB obLliectsa
He npeaycMaTpuBaeT MHOro. B  KpynHbIX akuWoOHepHbiXx obuwecTBax 4acTo BCTpeYyaeTcs cuTyauus, Koraa
npeacefaTens CoBeTa AMPEKTOPOB OCYLLECTBASET CBOM (YHKUMM Ha OCBODOOXAEHHOM OCHOBE, T.e. He coBMellas
paboTy B coBeTe C Kakon-nnbo Apyrov onnadnBaemor AesTEeNbHOCTbI. 34eCb BO3HMKAeT BOMPOC: Kak 6bITb C
odopMneHMeM npaBoOBOro craTyca TakKoro npeacegatens CoBeTa AMPEKTOPOB W ONMAToOM  BbINOSHSAEMbIX WM
dyHKUMA?

MopouHol cnefyeT npu3HaTb NpakTUKy O0MOPMIEHUs TPyAOBbIX AOFOBOPOB C npeacejaTtenieM (4feHamMu) coBeTa
AvpekTopoB. Jlnua, BXoAsiluMe B COCTaB COBETa, He AO/KHbl COCTOSITb B LITaTe OpraHusauuu, NMOCKOJIbKY Hanuuune
TPYAOBbLIX OTHOLWEHWA NpeanonaraeT noAYMHEHVE MpaBuiaM BHYTPEHHEro TpyAOBOro pacrnopsiika, npukasam
(pacnopshxeHnsiM) pyKoBOAUTENS OpraHu3aumn, 3a AesiTe/IbHOCTbI0 KOTOPOro, B YuMc/ie Nnpoymx pyHKUMKA, npusBaH
OCYLLECTBNATb KOHTPOJIb COBET AUPEKTOPOB.

CraTyc npeacepaTensi U YJeHOB COBETa AMPEKTOPOB AOJSHKEH OMNpPeaensiTbCs YCTaBOM U BHYTPEHHMMU AOKYMEHTaMu
obuiecTtBa, a 3a BbINOSIHEHME CBOMX (PYHKUMA 3TU NMua MOryT NosiyyaTb BO3HarpaxxaeHue u (Mnm) KoMneHcauuwu,
yCTaHaBnmBaeMble 06WwmM cobpaHuem (n. 2 cT. 64 3akoHa 06 AO, n. 2 cT. 32 3akoHa 06 000).

KoMuTeTbl coBeTa AMPEKTOPOB

B o6LecTBax CoO CNOXHOW CTPYKTYpOW yrpaBneHus, HalMuneM Ao4YepHUX (3aBUCUMMbIX) O6LLECTB COBETLI AMPEKTOPOB
ANS peanusauMu BO3MIOXEHHbIX Ha HUX 3afjay MOryT co3fjaBaTb MOCTOSIHHO AEWCTBYOWME WKW BpPeMeHHble (ans
peLleHusi OrpaHWYeHHbIX BO BPEMEHUM unuM Mo o6beMy 3aday) KOMWUTETbl. Tak, HanpuMmep, pacrnpOCTPaHeHHOW
ABNAETCS NpaKTUKa COo34aHUs KOMUTETOB MO CTPaTerMyeckoMy MiaHUMPOBaHUIO, BO3HArpaXaeHWsM 1 Ha3HaYeHUsM,
no ayauTy, MO YPeryanpoBaHuIo KOPNopaTUBHbIX KOHMIMKTOB, MO 3TUKE.

KoZeKkc KopnopaTMBHOMO MOBEAEHUsI, UCXOASA U3 OMbiTa 3apy6eXHOro KoprnopaTUBHOIO YNpaBfieHUs, rae co3AaHue
KOMUTETOB B COCTaBe COBETOB AMPEKTOPOB SB/AETCA O6bIYHOM NPaKTUKOi’®, pekoMeHayeT HasHauaTb
npeacefaTensiMu KOMUTETOB, a XenaTesbHO U hopMUpoBaTh BECb UX COCTaB M3 YMC/a HE3aBUCUMbIX AMPEKTOPOB.

6 B nntepaTtype noaBepraeTtca KpUTuUke AUCNO3UTUBHOCTb AAaHHOro pexwuMma, ocobeHHO NMPUMEHUTENIBHO K Ha3Ha4YeHukw wu

[OCPOYHOMY MpPEKPALLUEHWNIO MOSHOMOUYNA EANHOMMYHOIO UCMONHUTENbHOro opraHa AO. Ecnn ycTaBoM NpeaycMOTPEHO eauHoriacue
UNn  KBanMduumMpoBaHHoe 60/bLWIMHCTBO FO/I0OCOB 4Y/IEHOB COBETAa AMPEKTOPOB AN AOCPOYHOrO MpeKpalleHUs MoSHOMOUUiA
AVpeKTopa, - Takoe pelueHne "npoBecTn" AOCTaTOYHO TpyAHO (cM.: MaprwwuH M. HoBbii 3akoH 06 AO // 9X-Opwuct. 2001. N2 33).
ABTOp npeanaraet Mo aHanormm c n. 2 cT. 49 3akoHa 06 AO yCTaHOBUTb 3anpeT Ha BO3MOXHOCTb MO YCMOTPEHMIO obLiecTBa
paclwupsiTb MNepeyeHb BOMPOCOB KOMMETEHUWW COBETAa AUPEKTOPOB, pPELIEHUS MO  KOTOPbIM  AOMXKHbI  6biTb  MPUHSATHI
KBannMdUUMpoBaHHbIM 60bLUIMHCTBOM FOJIOCOB.

7% Oco6eHHO aKTMBHO KOMUTETbI CO3AAlTCA B aKLMOHEPHbIX KOMMaHMSX CTpaH C MOHUCTUMYECKONW MOAenbl KOpNopaTUBHOMO
ynpasnenus (CLUA, AHrIKS), rae COBET AUPEKTOPOB, B COCTaB KOTOPOrO BXOAST M UCMOSMHUTENbHbLIE AUPEKTOPA, BbIMOHAET B TOM
yucne MHorue ynpasnieHyeckme GyHKUUM.
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KoMUTET Mo BO3HarpaxaeHusiM 1 Ha3HaYeHUsIM MOXET onpeaensTb KpuTepuun noabopa Kaapos ANst UCMONHUTENbHbIX
OpraHoB, paspabaTbiBaTb CUCTEMY OLIEHKM [esiTe/IbHOCTU UJIEHOB MWCMOJIHUTENIbHBIX OpraHoB W  BbICLIEro
MeHe[)XMeHTa, AaBaTb pPeKoMeHAauuu no pasMepy M cdopmaM BbiNaavyMBaemMoro MM BoO3HarpaxaeHus. Komuter no
ayauTy obecneymBaeT HE3aBUCMMOCTb BHELLHEro ayAuTopa; OCYLECTBASET KOHTPO/Ib 3@ YCTPAHEHUEM BbiSIBEHHbIX
B XOAe BHELWHero ayauTa HeAoCTaTKOB M HapylleHui; oueHuBaeT 3(PHEKTUBHOCTb UM aAEKBaTHOCTb CUCTEMbI
BHYTPEHHEro KOHTPOJIS, B TOM YMC/le BHYTPEHHEro ayauTa v CUCTEMbI YNPaBIEHUsS pUCKaMu.

Onpepensis cTaTyC KOMUTETOB COBETa AMPEKTOPOB, CeAyeT NoAYEPKHYTb, YTO OHWU He SIBASOTCS CaMOCTOSITENbHbBIMU
opraHamu obLiecTBa U He MOryT NPUHUMaTb peLleHust Unu AelUcTBOBaTb OT UMEHW COBETa AUPEKTOPOB, peann3ys ero
KOMMeTeHuuo.  KOMWUTETbl  OCYLLUECTBAST  BCrOMoOraTesibHble  (yHKUMM,  CMOCO6CTBYIOLWME  MOBbILLEHUIO
3 PeKTUBHOCTM  AesTEeNbHOCTM COBeTa AMPEKTOPOB: paccMaTpuBalOT MaTepuanbl, AenalT  3ak/l4veHus,
NpeacTaBnstOT NPOEKTbl PeLleHUi.

CekpeTtapb coBeTa AUPEKTOPOB

CekpeTapb COBeTa AMPEKTOPOB — AO/KHOCTb, XOTS U He MpefyCMOTpeHHast AeACTBYIOWMM 3aKOHOAATENbCTBOM, HO
Heobxoaumas ans opraHusaumm paboTbl coBeTa AMpekTopoB. O4eBMAHO, 4TO BOMPOChblI M3bpaHus, obsizaHHOCTeEW,
BO3HarpaxaeHusi cekpeTaps coBeTa AWPEKTOPOB AO/KHbI OblTb yperyinpoBaHbl BHYTPEHHUMW [OKYMEHTaMu
X035MCTBEHHOrO obLiecTsa.

MNpaBoOBOi CTAaTyC UJieHa CoOBeTa AUPEKTOPOB

PaccmaTpuBas npaBoBOl CTaTyC coBeTa AMPEKTOPOB KakK opraHa obuiectsa, cnefyeT KOCHYTbCS NpaBoOBOro craTyca
YNEeHOB COBEeTa AMPEKTOPOB. 3aMeTUM, YTO perymMpoBaHui0 npasB M 0683aHHOCTEN 4YeHOB COBeTa AMPEKTOpPOB B
3akoHe 06 AO [JOMXHOro BHMMaHus He ygensetcs. O4eBMAHO, YTO 3TM BOMPOCHI HEO6XOAMMO yperynvposaTtb B
yCTaBe Wau nonoXxeHun o6 opraHMsaummn AesTenbHOCTN COBETa ANPEKTOPOB. B Kogekce KopnopaTMBHOIro noeeaeHuns
MMEIOTCA MOMOXEHUS, MOCBSALEHHbIE MNPABOBOMY perysnpoBaHuio 0683aHHOCTEN YNeHOB COBeTa AWPEKTOPOB
(n. 3 rn. 3).

MNpaBa u4neHOB coBeTa AWPEKTOPOB OMNpeAensioTcs 3ajayamu, CTOosIWMMW nepes coBeToM. [nsa peanusauuu
KOMMeTeHUUn coBeTa AMPEKTOPOB UYjieHbl COBeTa, B TOM 4ucCne MMelT MpaBo y4yacTBoBaTb B paboTe coBeTa,
rosnocoBaTb MO BOMpPOCaM, OTHECEHHbIM K ero KoOMMeTeHuun, TpeboBaTb CO3blBa 3acefaHus COBETa, MNoJlyyaTb
HeobxoanMyto MHbOPMaUnIo 0 AesATeNbHOCTM obLecTBa.

N3 aHanusa 3akoHOAaTenbCTBa BblTEKAET, YTO YjeHbl COBETa AMPEKTOPOB, B YAaCTHOCTW, 06sA3aHbl yyacTBOBaTb B
3acefaHusaxX coBeTa, AeNCTBOBaTb B MHTepecax oblectsa 4O6pPOCOBECTHO M pa3yMHO, nsberas npuynHeHus yuepba,
He pasrfnawaTtb KOMMep4yecKyk TalHy obuiecTBa, CTaBLUYylO WM W3BECTHOW B CBSA3W C OCYLUECTB/IEHUEM CBOMX
DYHKUMNA.

8§5. UcnosiHUTeIbHble OpraHbl X03sAMCTBEHHOro obuecrTsa
5.1. O6wmMe nonoxkeHmsa
CocTaB UCNOJIHUTENbHbIX OPraHOB X03SIMCTBEHHbIX 06LecTB

McnonHUTeNnbHbIMK opraHamu XO035MCTBEHHOIO obLiecTBa ABNAOTCS:

e eAVHOJIMYHbIN WCMOJIHUTENbHBIN opraH, GYyHKLUMM KOTOPOrO0 MOryT MCMOMHATb AWPEKTOp (reHepasnbHbIi
ampektop)’t nnn ynpaensiowas opraHnsaums (ynpasnsiowmii);
. KOMNErnanbHblii MCMONHWUTENbHBIN OpraH (MpasneHune, ampekums)’?.

Xo3aicTBeHHOE 06LecTBO B 06513aT€NbHOM MNOpPSiAKE AOMXKHO UMETb eANHOIUYHbBIA UCMOMHUTENbHbIN opraH. 3To ero
BOJIEU3BABISAOWMNIA OpraH, B SIMLLe KOTOPOro o0bLwecTBo NposiBNseT cebs Bo BHE, NpuobpeTaeT rpaxaaHckue npasa u
NnpUHUMaeT Ha cebsi 06s3aHHOCTU. KonnernanbHbli MCNOMHUTENbHBLIM OpraH WU B akuUWOHepHOM oblectBe, U B
obuiecTBe C orpaHNYEeHHOW OTBETCTBEHHOCTbIO MOXET 06pa30BbLIBATbLCS MO YCMOTPEHUIO cCaMoro obuiecTBa.

KoMneteHUMs UCNOJZIHUTEJIbHbIX OpPraHoB

Lenblo AesTenbHOCTU UCMOMHUTENbHbBIX OpraHoB siBsieTcs o6ecnedyeHne nNpubbIIIbHOCTU U KOHKYPEHTOCNOCO6HOCTH
obuwecTtBa, ero (PMHaHCOBO-3KOHOMNYECKON YCTOMUYMBOCTKN, obecneyeHme npaB M 3aKOHHbIX MHTEPECOB aKLMOHEpPOB,
TPYZOBbIX MpaB U couManbHbIX rapaHTii paboTHUKOB.

K KOMMNETEHUMW UCMONHUTENbHbIX OpraHoB o6LlecTBa OTHOCATCS BCE BOMPOCbI PYKOBOACTBA €ro TeKyLllewn
OEeSTENbHOCTbIO, 3@ WCK/OYEHMEM OTHECEHHbIX K WMCKAYUTENbHON KOMMNeTeHUMn obuiero cobpaHus MM coBeTa
AVPEeKTOopoB 06LecTBa, ecnm yCTaBoM obLlecTBa NpeaycMOTPEHO ero obpasoBaHue.

NcnonHuTenbHble oOpraHbl MNOAOTYETHbl COBETY AMpeKkTopoB obuwectsa w  obwemy cobpaHuio akUMOHEpPOB
(yyacTHukoB).

7L B 000 eAVHOANYHBIA WCMOMHUTENbHLIN OpraH TakXe MOXeT WUMEHOBAaTbCS Mpe3NAeHTOM WAW UMeTb Apyroe Ha3BaHue, Ho

yCMOTpeHuto camoro obuectea (cT. 40 3akoHa 06 O0O0).
72 MNpaBo onpeaenuTb Ha3BaHWe KOMNEernanbHoro MCNoSHUTENLHOrO opraHa B OO0 NpefoCTaBNsAeTCs CaMOMy O6LLEeCTBY.
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[MpaBunoM, onpenensiemMbiM NPpUHLMNOM OCTaTOYHOWM KOMMNEeTeHUUM sBnseTcs cnepywulee: npn Hanandmnm B obuwecTse
OAHOBPEMEHHO €AMHONMNYHOIoO U KonnernanbHoOro MUCNOJIHUTENbHbIX OpraHoOB B YyCTaBe obwectBa Ao/MkHA 6biTb
onpefesieHa KOMNETEHUWA KOJISIernasbHOro MCMonHUTENbHOro opraHa. B 3ToM cnydyae nuuo, ocyulecrsnsiollee
beHKLlVIVI €AUHOJZIMYHOIO MUCMNONTHUTENIbHOIO OpraHa, BbIMNOJIHAET TaKXe beHKLJ,I/WI npeacenatensda KonnermanbHOro
UCNOJTHUTENDBHOIO opraHa.

5.2. EAMHO/INYHbIA UCNOJIHUTEJIbHbIW OpraH

EAVHONWYHBIA  MCNONHUTENbHBIM  OpraH  XO03sWCTBEHHOro  obwectBa MoXeT OblTb  MpeacTaBneH  Kak
AVPEKTOPOM — (PU3MYECKMM NULOM, TakK W YynpasnsioLlWei opraHusauumen, KoTopass nMo AOroBopy C 06LWecTBOM
BbINOJIHAET (YHKLMN eAUHONIMYHOrO WCMOSHUTENbHOMO oOpraHa. [1paBo NpWHSATbL pelleHMe o Bblbope Moaenu
ynpaBsieHus 3akoHoAaTe b OTAaeT caMoMy obLlecTBy, He 06ycnoBaMBas 3TOT BbI6OP HMKAKNMMK 06CTOATENLCTBAMM.

HecMOTpsi Ha TO, YTO TPaAULIMOHHbLIM CNOCO6OM peanu3aunu NOTHOMOYMIA €AUHONIMYHOIO UCMOIHUTENBHOrO OpraHa
aBnsetTcs m3bpaHue (Ha3HayeHwe) aAuMpekTopa, Bce 6onee LWMPOKOe pacrnpocTpaHeHMe B POCCMWCKOM 6usHece
nony4atT Criyyau NpuBEYeHUs Ana 3TUX Uenel ynpasnsiiowein opraHmsaumm. B cBsi3u C HannumMeMm B MexaHW3Me
nepesayn MoOSHOMOYUIA €AMHONIMYHOIO WCMOMIHUTENIbHOrO OpraHa YynpaBfsiloWein opraHusaumm onpenenieHHbIX
ocobeHHoCTel 3Ta MoAenb ynpasneHus 6yaeT pacCMOTPeHa OTAENbHO — B C/ieAyloleM pasjene 3Toro naparpada.

06Pa30BaHMe €AVNHOJINYHOINoO UCNOJIHUTEJIbHOIO OopraHa

ObpaszoBaHve €eAWHONIMYHOIO WCMOSIHUTENBHOrO oOpraHa W  [AOCPOYHOEe rMpekpalleHue ero MoSIHOMOYMA B
aKLUMOHepHOM obLiecTBe HaxoAMTCS B afibTEpPHATUBHOM KOMMeTeHUuMW obuiero cobpaHus u coBeTa AWMPEKTOPOB.
CornacHo 3akoHoAaTeNbCTBY 06pa3oBaHWe WCMOSHUTENbHbIX OpraHoB 06liecTBa M AOCPOYHOE MpeKkpalleHne ux
MOSTHOMOYMIA OCYLLECTB/ISIIOTCS MO pelueHnto obwero cobpaHnst akuMOHEpOB, eC/in YCTaBOM 06LlecTBa pelleHne 3Tux
BOMPOCOB He OTHECEHO K KoMneTeHuuu coBeTa AupektopoB (nn. 8 n. 1 cT. 48 3akoHa 06 AO). EanHonuuHbIN
MCMNOIHUTENbHbBIM OpraH obuwecTBa C OrpaHUYeHHON OTBETCTBEHHOCTbIO M3bupaeTcs obwmMm cobpaHueM yd4acTHUKOB
(n. 1 cT. 40 3akoHa 06 000).

MpuocrtaHoBneHue NOJIHOMOUYMA €eANHOJINYHOIO UCMOJIHUTEJIbHOIO opraHa

B 3akoHe 06 AO (C MOMeHTa BHeCeHMsi B Hero u3MeHeHun 3akoHoM N? 120-®3) npenyCMOTpPeH MexaHWu3M
NPUOCTAaHOBIEHNS MOSIHOMOYMIA EAMHOSIMYHOIO WMCMOJIHUTENBHOrO OpraHa, KOTOPbI MMeeT 3HayeHwe Ans chaydyas,
KOrga B COOTBETCTBMM C YycTaBoM obuwectBa o6pa3oBaHMe W MpekpalweHne MOoJHOMOYMA  eAUMHOSIMYHOIO
MCMOMHUTENbHOIO OpraHa ocyllecTsnseTcs obwum cobpaHmemM akUMOHEpPOB.

CoBeT AMPEKTOPOB aKLUMOHEpPHOro o6LllecTBa BrpaBe MNPUHATb pELeHne O MNPUOCTaHOBEHUU MOJIHOMOYMUIA
€AVHOJIMYHOIO MUCMOSIHUTENbHOrO opraHa. OAHOBPEMEHHO C 3TMM pEeLUeHWeM COBET AMPEKTOPOB ob6LliecTBa AO0/KEH
NMPUHATL peleHne o6 06pa3oBaHUM BPEMEHHOIO E€AMHONIMYHOIO WCMONHUTENbLHOrO opraHa oblectBa U o
rnpoBeAeHUM BHeoudepeAHOro obuiero cobpaHus akUMOHEepoB ANs pelleHWss BOMpoca O AOCPOYHOM MpeKpalleHum
MNoSIHOMOYM N 06pa3oBaHNM HOBOIO eAWMHOIMYHOIO UCMOJIHUTENIBHOMO OpraHa obuiecTsa.

MNpaBo coBeTa AWPEKTOPOB Ha MNPUHATUE pelleHns O MPUOCTAHOBEHUN  MOJHOMOYMWA  €ANHOINYHOrO
MCMOMIHUTENIbHOIO OpraHa HarnpsMylo BbiTekaeT u3 3akoHa 06 AO ans cnyyas, eciv eAMHONIMYHBIN UCNOMHUTENbHbIN
opraH no KakuM-nMbo npuynMHaM He MOXEeT BbIMONHATb CBOM 06s3aHHOCTU. [10 yCMOTpeHMI0 camoro coseTa
OANPEKTOPOB MOSIHOMOYMS €ANHOMMYHOIO MCMONIHUTENBHOIrO OpraHa MoryT ObiTb MpekpallieHbl, TOMIbKO eCnn Takoe
npaBo NpefoCTaB/IEHO COBETY AMPEKTOPOB YCTaBOM. M B MepBOM, M BO BTOPOM C/ly4asix COOTBETCTBYIOLLEE peLUeHne
COBET AMPEKTOpPOB MNpuHMMaeT OO0NbLUIMHCTBOM B TPU YeTBEpPTU rOSI0COB 4fieHoB coBeTa, 6e3 yyeTa ronocos
BbI6bIBLUMX 4Y/1IEHOB. YCTaHaB/MBas TakoW MOPSAOK MPUHSATUA peLUeHMs, 3akoHoAaTeflb NpuaaeT 3HayeHwe 3TOMY
BaXXHOMYy Ana obuiectsa BOMpPOCY, MO CyTW, AalOLeMy COBETY AMPEKTOPOB MpaBO AOCPOYHO OTCTPaAHUTb 3aKOHHO
n3bpaHHbIN 06WKNM cobpaHneM eanHONMUYHBIA UCNONIHUTENbHBIN OpraH M o0bpa3oBaTb BPEMEHHbI UCMOSHUTENbHbIN
opraH, KoTopbli 6yAeT MMeTb BCe MOSIHOMOYMS, OMNpefeseHHble 3aKOHOM AN €AWHOSIMYHOMO WCMOSHUTENbHOMo
opraHa, ecnu TOfIbKO ero KomneTeHums He byaeT orpaHnyeHa ycrtaBom obuectsa (n. 4 cT. 69 3akoHa 06 AO).

KoMnetreHUMA eAUHOIMYHOIO UCMNOJIHUTENIBHOIO OpraHa

KoMneTeHUnst eANHOSIMYHOIO MCMONHUTENBHOMO OpraHa ocTaToyHasi, T.e. 3TOT OpraH MOXET OCYLEeCTBASAThL Jiobble
MOSIHOMOYMS, 3@ WCKIOYEHMEM OTHECEHHbIX 3aKOHOAATENbCTBOM M YCTaBOM o06LiecTBa K KOMMETEHUMM obLiero
cobpaHusi akLIMOHEPOB U COBETA AUPEKTOPOB.

YcTaBbl X03SMCTBEHHbIX 06LWECTB, Kak NMpaBuio, COAEPXAT WMPOKUA U He 3aKpbITbl NepedeHb BOMPOCOB, KOTOpbIe
OTHOCSITCA K BEAEHWI0 €AUHOSIMYHOIO WCMOMHUTENbHOrO opraHa. Kak npaBwuio, eAuHONINYHBIA UCMONHUTENbHBIN
opraH x038MCTBEHHOro obuwiecrsa:

e  rpeacTaBfsieT COBETY AMPEKTOPOB FOAOBOWN OTYET, roAoBYk OGyXranTepckyl OTUYETHOCTb O AeATeSIbHOCTU
obllecTBa, a Takxe MNpeasioXeHUs Mo pacnpeneneHunio npubbinn; MHOOPMUPYET COBET AMPEKTOPOB O
TeKyLleh NpoM3BOACTBEHHO-X035IMCTBEHHON AeaTeNbHOCTN 0bLecTBa;

e  BO3INaBNseT AeATeNnbHOCTb MpasneHus obwecTBa (ecnu Takon opraH obpasyeTca B obliecTBe), B TOM
yncne cosblBaeT 3acefaHus MpaBfieHus, onpeaensieT MX MNOBECTKy [AHS B Mpejenax KOMMeTeHuuu,
yCTaHOBJ/IEHHOW YCTaBOM AJ1s NpaBfieHusl, 1 NpeAceAaTeNbCTBYET Ha 3acefjaHusiX npaBneHus;

e 3aK/l04aeT OT MMeHM obLwecTBa CAeNKN;

e  OTKPbIBAeT pacyeTHble U UHble CYeTa B POCCMINCKMX U MHOCTPaHHbIX BaHkax;

KopnopaTtusHoe npaso: Y4yebHuk / Mog pea. U.C. LUnTkuHon. —M.: BonTtepc Knysep, 2007.



e oOpraHudyeT y4eT, obecneuMmBaeT COCTaB/ieHME U CBOEBpPeMeHHOoe npeacTaBneHne 6yxrantepckon w
CTaTUCTUYECKOM OTYETHOCTU O AesATeNbHOCTM obllecTBa B HasloOroBble OpraHbl U OpraHbl roCyAapCTBEHHOWN
CTaTUCTUKMN;

e onpepensieT CBeAeHMUs, COCTaB/SAWMNE KOMMepYeCcKyo TallHy oblecTBa;

e  yTBepXAaeT OpraHM3auMOHHYI0 CTPYKTYPY M WITATHOE pacnucaHue obwecTsa;

e obecneunmBaer nopbop, paccTaHOBKY, OOy4yeHue, aTTecTaumio, MNOBbIWEHWEe KBanudukaumu rnepcoHana
obuecTBa U paunoHanbHOEe UCMNOb30BaHME TPYAOBbIX PECYPCOB;

. npuHnMaeT Ha paboTy M yBonbHseT ¢ paboTbl paboTHUKOB obLiecTBa, NMPUMEHSIET K HUM Mepbl MOOLWPEHUS
M HanaraeT B3bICKaHus;

e obecneunBaeT paboTHMKaM 340poBble M 6e30nacHble YCN0BUSA TPyAa;

. B Npeaesiax CBOEN KOMMETEHUMN YTBEPXKAAET BHYTPEHHME LOKYMEHTbI 06LWecTBa;

e  CaMOCTOSITENIbHO pellaeT BCe BOMPOChbl, BO3HUKAWLWMe B TeKywelh MNpOoM3BOACTBEHHO-XO3NCTBEHHOM
nesatenbHOCTM obwecTBa.

OnpekTop AeNCTBYET OT MMeHW obliecTBa 6e3 AJOBEPEHHOCTH.

MNpaBa M 0653aHHOCTM €AMHOSIMYHOIO WCMONIHUTENIbHOMO OpraHa, MOpsAOK €ero AesiTeNbHOCTU OnpeaensiTcs
denepanbHbIMM 3aKOHAMW, UHbIMW MPABOBbLIMW aKTaMW, YCTaBOM, BHYTPEHHUMU AOKYMEHTaMu o6LWecTBa, a Takxe
[OroBOPOM, 3aK/IlO4AEMbIM UM C O6LLECTBOM.

MpeacTaBnseTcs, YTO YKas3aHHbIi [OroBOp WMEEeT KOMIMJIEKCHbIA XapakTep, codeTasi HOpMbl FpaxAaHCKoro w
TPYZOBOro 3akoHoAaTeNbCTBa B COOTBETCTBUMN CO cchepoii NpaBOBOro perynpoBaHus.

5.3. Oco6eHHOCTM nepefayn MOJIHOMOYMA EAMHOJIMYHOrO0 WMCNOJIHUTENbHOrOo OopraHa yrnpasnswouen
opraHusaumm

MOMHOMOYMNS  UCMOSIHUTENIbHONO OpraHa XO03sIMCTBEHHOro obuwecTtBa MoryT 6biTb MepeaaHbl MO AOroBopy
yrpasnsioweil opraHmMsauMM Uam ynpasnsioweMy’>. YnpaBasiowei opraHusauueii MoXeT 6biTb KOMMepueckas
opraHusauus nwboi opraHM3aLMOHHO-NPaBoOBOM (OPMbI; yNpaBnsloWUM — GuUaMyeckoe nMuo, MMelollee cTaTyc
MHANBUAYANbHOrO NpeanpuHMMaTens.

MpeuMmywectBa nepeaayyM MOJIHOMOUYMII €AMHOJIMYHOIO WCNOJIHUTENBHOrO OpraHa ynpasnasilowen
opraHusauum

Bo3spocwasi B nocriegHne roabl BOCTPe6OBaHHOCTb Takoro crnocoba peanusaunm KOMMETEHUMU eAMHOSIUYHOIo
WCMONTHUTENbHOIO OpraHa Xo3sMCTBEHHOro 06LiecTBa 06yC/oBEHA pSAOM MPUUMH, CPEAM KOTOPbIX MOXHO. Ha3eaTb
noBbllEHME MpodecCcMoHaNn3aUnn ynpaBieHUs TeKylen [esTeNbHOCTbio obliecTBa BC/IeACTBME HaNMuus B
YyNpaBnsolWein OopraHusaumm KOMMETEHTHbIX B  COOTBETCTBYWLLlEN cdepe cheunanuctoB. [puBnedeHue
ynpasnswowWein opraHuMsaunmm oco6eHHO aKTyasbHO AN XONAMHIOB, KorZa (yHKUMW ynpasisiollel opraHusauum
nepegatTcs nM60 CaMOMy OCHOBHOMY o06LWecTBY, NM60 MOAKOHTPONLHOM €My opraHusauuMm. B aToM cnydae
OCHOBHOE 06LEeCcTBO Mosy4YaeT BO3MOXHOCTb OMEPATMBHOINO KOHTPO/IA 3a AEATE/IbHOCTbIO AOYEPHUX O6LWECTB Yepes
MEXaHW3Mbl HEMOCPEACTBEHHOrO aAMUHUCTPATMBHOINO BO3AeNCTBMA. [lpeuMyllecTBOM nepeaaun  QyHKUMiA
€AVNHOMIMYHOIO MCMOMHUTENIbHONO OpraHa AoYepHMX O6LLEecTB ynpaB/siolWei opraHusaumMm siBseTcs AocTuraemas
5TUM 3KOHOMWSI YMNpaB/ieHYECKMX PpacxoAoB AN XONAWHIOBOro 06beAWHEHWs B  LEsOM, MOCKOMbKY oAHa
ynpasnswowas opraHnsaums MOXeT BbIMOSHATb DYHKUMUM €AUHONIMYHOTO MCMOSTHUTENIbHONO OpraHa HEeCKOJIbKUX
AoYepHUX obLlecTs.

Oco6eHHOCTN NPaBOBOro cratyca ynpas/ifilolWen opraHnsaumm

BaxcHeWwelt 0CO6EeHHOCTbIO Mepefayn MOSIHOMOYMIA  eAMHONIMYHOIO  UCMOSIHUTENbHOrO OpraHa ynpasfsioLLein
opraHusauuun saBAsieTCs codeTaHue 0643aTeNIbCTBEHHbIX M KOPMOPaTUBHbLIX OTHOLUEHWIA, MOCKOJSIbKY YyrpasrsioLwas
opraHusauus BbICTynaeT kKak 6bl B ABYX POnsX: C OAHOW CTOPOHbI, Kak CTOPOHa MO rpaXAaHCKO-MpaBOBOMY
[IOrOBOpY, @ C APYroi, Kak y4aCTHUK BHYTPUKOPMNOPATUBHbIX OTHOLLIEHWIA.

H.B. Kosnosa no stoMy nosoay nuuweT: "[yMmaercs, 4TO Mexay pUAMYECKMM JULUOM W TrpaxaaHWHOM nunbo
opraHusauuen, BbIMOJIHAOLWMM dyHKUUK €AVHOJINYHOTO NCMOJTHUTENIbHOIO opraHa... CYLLECTBYIOT
rpa)aaHCKO-NpaBoOBble KOPMOpPaTMBHbIE OTHOLWEHWSA. DNEMEHTOM COAEPXaHUS YKa3aHHbIX OTHOLWIEHWN SABASIOTCH
npasa KOpPNopaTMBHOW BNacTh U 06493aHHOCTM KOPNOPaTUBHOIO NOAYMHEHUNS, KOTOPbIE OHU, KaKk CaMOCTOSTENIbHbIE U
He3aBUCKMMble CY6beKTbl FpaXAaHCKOro npaea A06pOBONLHO NepefaoT No OTHOLWEHWIO APYT K APYry B COOTBETCTBUM
C 3aKOHOM, yuypeauTesibHbIMW AOKYMEHTaMM IOPUANYECKOr0 NnLa W 3aK/IOYEHHbIMU MeXAy HUMKM AorosBopamn”
(BblAENEHO aBTOPOM. - B.K.)74,

C.A. Mornnesckuii 3afaeTcs BONPOCOM: CTaHOBUTCS /N yNpaBAsowWwas opraHnsaums npyv nepegadvye em nosiHOMoYMm
€AVHOIMYHOIO WCMOSTHUTENIbHOrO OpraHa XO03sMWCTBEHHOro obuwecTBa OpraHoM ynpasfasieMoir opraHusaumn? U
AenaeT, Ha Haw B3rns4, NpaBWbHbIM BbIBOA, 4YTO 34€Cb Mbl "MMEEeM f[eno C YHWKanbHOW cuTyauuewn, koraa
ynpasnswowas opraHusaums He ABASETCS OpPraHoOM OPUAMYECKOro fvua, a Wb Urpaet 3Ty pofb, peanunsys
MOJIHOMOYMS, MOJTyYEHHbIE OT OpraHa 3Toro pPUANYECKoro nmua"’>.

73 3aMeTuUM, 4YTO BbINONHEHWE @YHKUMA €AMHONMYHOIO WCMOMHUTENbHOMO OpraHa YnpaBasiloWwUM He MOoSyyYuao LWMPOKOro

pacnpocTpaHeHnsl B AeNI0BOW MpaKTuKe.

74 Koznosa H.B. MpaxaaHCcKO-NpaBoBoi CTaTyC OpraHoB opuANYeckoro nuua // Xo3saitcTeo n npaso. 2004. N2 8. C. 47.

7> Morunesckuii C.[. Ynpasnaiowas opraHusaumns xo3sicTBEHHOro obliecTsa: Bonpockl Teopumn U NpakTuku // FpaxaaHuH 1 npaso.
2003. N2 4. C. 100.
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Mpoueaypa nepefauM MNOJIHOMOUYMA €AMHOJIMMHOINO WCMOJIHUTENIbHOINO OpraHa YynpaBnsowen
opraHusauum

Mpoueaypa nepegayn MOSIHOMOYMMA  E€AMHONMYHOIO MUCMOMIHUTENIbHONO OpraHa YnpaBAsiloWer opraHuM3aunm
oTnmMyaeTcsa oT n3bpaHua (Ha3zHayeHus) AMpeKTopa X03ANCTBEeHHOro obuwecTtsa. PeweHne o nepegaye NOJHOMOYMMA
€AVHOIMYHOIO MCMOJIHUTENIbHOMO OpraHa akKUMOHEepHOro oblecTBa ynpaBnsioWwen opraHusaunmm MoxeT 6biTb
MPUHSATO 06WMM cobpaHMeM aKLIMOHEPOB TOJIbKO MO MNPeasioXeHU0 coBeTa AMpekTopoB (M. 1 cT. 69 3akoHa 06 AO).
B OOO 3TOT BOMPOC TakKXe OTHOCUTCA K KOoMneTeHumn obwero cobpanus (nn. 4 u. 2 cT. 33 3akoHa o6 00O0).
CnepyeT 3aMeTUTb, 4YTo 3akoH 06 AO, B oTamume oT 3akoHa 06 000, He TpebyeT 3akpensieHns B yctaBe obuiecTBa
npasa nepegasaTb OYHKUMU €QUHONIMYHOIO WMCMONIHUTENIbHOIO OpraHa ynpasfsiolwen opraHusauun. PeweHne 06
n3bpaHnn (Ha3HaYeHMW) KOHKPETHOW YyMnpaBAsiloWer opraHusauum npuHMMaeT obuee cobpaHue wnu coseT
OVPEKTOPOB XO3ANCTBEHHOro obLllecTsa, B 3aBUCMMOCTM OT TOr0, KakoOMy OpraHy yctaBoM obliecTBa npefocTaBieHo
nosiHoMo4Me no 06pa3oBaHUIO eANHONNYHOIO UCMONIHUTENBHOMO OpraHa.

Mexay X035MCTBEHHbIM 06LWEeCcTBOM M ynpasBnsiolweln opraHnu3aumen 3akioyaeTcs AOroBop O nepeaye nosHOMOYUi
eANHOIMYHOrO UCMNOSTHUTENbHOrO0 OpraHa ynpasnstowen opraHn3aunm.

KBanudwukauma porosopa o nepepayve MoJIHOMOYMI €AMHOJIMYHOIO WCMOJIHUTESIbHONO OpraHa
ynpasnsiiowen opraHmsaumm

B nuTepaType no nosoAy KBanuduKaLun 3TOro AOroBopa BbICKa3blBaSIMCh pas/iMyHble TOYKM 3PEHUS, B TOM yunche,
uTO OH Hambonee 6/IM30K K areHTCKOMY [OrOBOPY, B KOTOPOM areHT AEACTBYET OT MMEHM U 3a CUET npuHumnana’®.
A.WN. CTenaHoB, ABNASICb CTOPOHHUKOM 3TON TOYKM 3PEHUSA, CYMTAET, YTO MMEHHO areHTCKUI AOroBOp MO3BONASET
yKasbiBaTb obLliMe MOSIHOMOYMSA areHTa, a He WX KOHKPeTHbI nepedyeHb, a MNpeAMeT areHTCKoro JAorosopa
COCTaBNSIET COBEPLWEHUE KAK HOPUANYECKMX, TaK U (aKTUYeCcKMx AencTeuii’’. Touka 3peHus uuTUpyemoro aetopa
6asmpyerca Ha owunbOYHOM, C Hawen TOYKM 3pEeHUS, NO3MUMN MNPU3HAHUSA OpraHa PUAMYECKOro nuua ero
npeactaeuTenemM’®. PaccMaTpvBas cUTyaumio, KOraa akuMoHepHoe 06LECTBO MO PeLeHMo CBOEro o06wero cobpaHms
nepepaeT Apyron KOMMEPYECKOW OpraHusaumm Wnv WHAMBUAYaNbHOMY MpeanpuHMMaTenio MoJIHOMOYMSA CBOEero
ncnonHuTenbHoro opraHa, E.A. CyxaHoB AenaeT BbIBOA O TOM, 4YTO B NOAOOHOM cnyyae "ynpasBnsiowmin AencTeyeT B
pOSiIM OpraHa pUAMYECKOro fiMua, BbICTYNAKOWEro UCKIOUMTENbHO OT €ro, a He OT COBCTBEHHOro MMeHu..."”°,
C kBanudukaumnen aorosopa C ynpasnsiowein opraHuM3aumen Kak areHTCKoro He cornacHa takxe H.B. Kosnosa,
npuBoAsLWAs NATb OT/IMYUMIA 3TOMO A0roBopa OT K/Aaccuyeckoro areHTckoro®®. OueBMAHO, UTO AOroBOp Mexay
ynpasnsamooLWein opraHmMsaumen n ynpasnsiowmnm obLecTBOM He SBNSETCA AOrOBOPOM AOBEPUTENLHOMO yrpasfeHus
MMYLLECTBOM, MOCKOJSIbKY Ppeyb 34ecCb uaer He 06 ynpaBneHun wuMmywectsoM, a 06 ynpaeBneHun cybbekTom
npasa - opraHusauuein. Ynpasnsiowas opraHusaums XOTS U MMeeT B npeaenax MOHOMOYMUINA, YCTaHOBAEHHbIX
ycTaBoM obuiecTBa, NpaBoO Ha pacrnopsXeHne UMYLLECTBOM yrnpasnsemMoro obuwecrsa, HO AENCTBYET NMpu 3TOM OT ero
nmeHn. B.A. [lo3opueB MoAYepKMBAET, UYTO AOBEPUTENbHOE YyMnpaBfieHWe WMYLeCTBOM cfeayeT oTau4vaTb OT
yrnpasneHus OpraHusaumsMn, Koraa ynpasfieHWe UMYLLEeCTBOM OCYLLECTBASETCS /INWb KOCBEHHO, Yepe3 yCTaBHble
OpraHbl yrnpas/eHus opraHusauven’!.

MHorme aBTOpbl KBanUMUUMPYIOT [OroBOp Mexay YnpaBasiowen opraHusaumen, BbiNONHALOWENR dYHKUMU
€AVHOIMYHOIrO WCMOJSIHUTENIbHOrO OpraHa, W ynpasfsieMOM OpraHu3aumMen Kak [OroBop BO3ME34HOro OKasaHus
ycnyr®, Tak, A. arunes nuwert: "lMo cBOei NpaBoBOM NMPUPOAE AOrOBOP HA YMpaB/ieHME CXOAEH C AOrOBOPOM Ha
OKasaHue ycnyr. XoTs MOXET BO3HWKHYTb MHEHWe, 4YTO AaHHbl A0roBOpP COAEPXWUT 3/1eMEHTbl HaAeneHus
ynpasnsmwoLwWen opraHvM3aumm LOCTaTOYHO OOWWPHBLIMKM BAACTHLIMM MOSIHOMOYUSMU B OTHOLUEHWUW YMpPaBisSEMOW,
HanpvMep, B OTHOLWEHWW MpueMa W YBOJIbHEHUS COTPYAHWKOB, MNPUHATUS pELIeHUs O 3aK/IlYeHUN CAENOK,
NPUHATUS peLleHMs MO BOMpocaM TeKyluen [AeATeNbHOCTM YMpasBAsSeMOW OpraHusauumum, WsgaHua NoKasnbHbIX
HOpPMATUBHbIX aKTOB M T.n. Beab cama CcyTb ynpaBfieHWs OCHOBAHA Ha BJIACTHOM MOAYMHEHUU OAHOM CTOPOHBI
apyrovi. OaHako npefocTaBieHWe TakuxX MOSIHOMOYMIA OT MMEHW ynpaBnsemoro cybbekTa SBASETCA aKTOM ero
BoneusbaBneHna"®®. Kak pa3HOBMAHOCTb A0roBOpa BO3ME3AHOr0 OKa3aHMs yCayr [OroBop C yhpasnsioLeit
opraHusauueii paccmaTtpusaet M.B. Ctenanos®. C 3Toi Toukol 3peHns He cornawaetcs H.B. Kosnosa, kotopas, B
YaCTHOCTU, NnonaraeT, 4YTo cornacHo cT. 779 'K P® no aoroBopy BO3Me34HOro oKa3aHWs YCNyr oKasblBalOTCS YCNyru
TONbKO (haKTUYECKOro, HO He KPUANYECKOro XxapakTepa. Mexay TeM ynpaBnstownii, KOTOpbI AeACTBYET OT MMEHU,
Mo MOPYYEHMIO M 3a@ CYeT yrnpaBAsSieMON OpraHuM3aunun, No MHEHUIO LMTUPYEMOro aBTOpa, OKasbiBaeT el TEM CaMbIM
topuandeckme ycnyrun. H.B. Kosnosa npwuaepxuBaeTrcs nos3vuMM, 4YTO [OroBOp Ha nepejady MoJHOMOYMIA
€AVHOIMYHOIO  MCMOJSIHUTENbHOIO OpraHa YynpasBAsloWen OpraHusaumMm sBAseTcs CMeWaHHbIM  40roBOpOM,
COoAepXKalLMM 3N1eMEeHTbl PasINYHbIX AOrOBOPOB, BO3MOXHbLIM K 3aK/IOHMEHUIO B CUy NpuHuMnia cBoboabl Aorosopa
(cT. 421 TK P®)®. MomobHylo Touky 3peHus pasgenser M.IO. Tuxommpos®®. Onpepensa npasosylo npupoay

76 Cm.: CtenaHos [./. KomnaHus, ynpasnsiowas xo3sicTBeHHbIM 06LiecTBoM // X03aicTBO 1 npaso. 2000. N2 10. C. 48.

77 CM.: CtenaHos [.W. KomnaHus, ynpasnsiowas Xo3sACTBEHHbLIM 06LLeCTBOM.

78 CM. 06 3TOM B §2 3TOl rnasbl.

7° M'paxpaaHckoe npaso: B 2 1. T. II. MonyTtom 2. YuebHuk / OTs. Pea. E.A. CyxaHoB. 2-e n3a. M., 2000. C.117.

80 Kosnosa H.B. Ykas. cou. C. 51-52.

81 Cwm.: [o3opues B.A. [loBepuTenbHOE yrnpaBieHMe UMYLLEeCTBOM: rnaBa 53. paxaaHCKUMA Kopekc poccuiickon depepauunum. Y. 2.
TeKCT, KOMMeHTapuu, andaBUTHO-NPeaMETHbIW ykasaTtenb. M., 1997. C.533.

82 Cm., Hanp.: CrenaHos M. MpaBoBas KBanMbuUKaLns OTHOLWEHWI, BO3HUKAIOWMX MeXAy €AMHONNYHBLIM UCMONHUTENbHbIM OPraHoM u
aKLUMOHepHbIM obwectBoM // Xo3sncTBo M npaBo. 2002. N2 12. C. 95; Morunesckuit C.[. opraHbl yrnpaBneHUs XO03AMWCTBEHHbIMU
obuwectBamun. C. 292.

83 Narnnes A. anpekTop nepegaeT nosHoMouns // BusHec-agsokat. 2003. N2 19, C. 3.

84 Cm.: CrenaHos M.B. MpaBoBasi KBanMdMKaLMA OTHOLIEHWUI, BOSHUKAKOLWMX MEXAY €AWHONMYHBIM WCMOMHUTENbHLIM OPraHoM W
aKLuMoHepHbIM obwectBoM. C. 95-97.

85 Kosnosa H.B. paxaaHCKO-MpaBoBoii CTaTyc OpraHoB opuanyeckoro nnua // Xossaicteo n npaso. 2004. N2 8. C. 52.

86 CM.: TuxoMmnpoB M.KO. O6LECTBO C OrpaHNUYEHHOM OTBETCTBEHHOCTLIO: OpraHbl M CTPYKTypa ynpasfieHus. M., 1998. C. 173-174.
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[OroBopa MexXAay YnpaBsiiowen opraHuMsaumen u Xo3sncTBeHHbIM obuwectBoM, O.B. OcumneHko nuwet: "B
crneuManbHOl nuTepaType yCTosiSIOCb MHEHWE O TOM, YTO TakKoW AOrOBOpP OCHOBaH Ha npuHuuMne cBoboabl 4oroBopa
(cT. 421 TK P®), ToyHee, koMbuHaummn "nonHon" ceoboabl ("ycnoBusi AoroBopa OMNpeaensitoTCs MO YyCMOTPEHUIO
CTOpOH") M naen cmewaHHoro gorosopa (n. 3 cT. 421 'K P®). MNpu 3TOM KAOYEBbLIMU 3NEMEHTaMUN KOMBUHUPYEMbIX

rpa4aHCKO-MpaBoBbIX KOHCTPYKLMIA SIBASIOTCA areHTUpoBaHMe 1 BO3Me3AHoe okasaHue ycnyr (rnasa 39 MK Pd)"87,

MpeactaBnsieTcss 060CHOBaHHbIM KBanudULMpoBaTb AOrOBOP C YMpaBnsloWen opraHmsauuen Kak CMeLlaHHbIN
foroeBop C npeobnajaHueMm YCrnoBuiA A0roBopa BO3Me3AHOro oOKasaHus ycnyr. [lpeaMeToM Takoro [orosopa
SABNSAETCS OCYLEeCTB/IeHWe [esiTe/IbHOCTU MO  yNpaBfieHUI0 XO3ANCTBEHHbIM 06WeEecTBOM B KayecTBe ero
€AVHOMIMYHOMO WUCMOSIHUTENBbHOMO OpraHa. BOoMbWWHCTBO CREeuManucToB CXOASTCS BO MHEHMM O TOM, 4YTO 3TOT
[IOroBOp Mo CBOEW MpupoAe SIBASIETCS KOHCEHCYyaslbHbIM, B3aUMHbIM (ABYCTOPOHHE 0653blBalOLWMM), BO3ME3AHbIM,
CPOYHBbIM 1 durayumapHbIMEE,

CyuwlecTBeHHble yC/IOBUSl fOroBopa O nepepaye NoJIHOMOYMA €AMHOJINYHOINO UCMOJIHUTENIbHOro opraHa
ynpasnsilowien opraHmsauum

CyLLeCTBEHHbIMM YC/TOBUSIMM AOrOBOPaA MO YCMOTPEHMIO CTOPOH MOTYT 6bIThb:

e Lenu 1 3ajayun, cTosilme nepes ynpasnsitollen opraHnsaumen;

e ee nMpaBa M 0653aHHOCTM, @ Takxke npaBa M 06s3aHHOCTM ynpasnsemoro obuiectBa, 6asupytowmecs Ha
pacnpeaeneHun GyHKUMN Mexay ynpasfsitolwen U ynpaBisieMon opraHM3aunsmMm;

e MOPSAOK OCYLIEeCTB/IEHMA YMpaBAasiowen opraHusaumein QyHKUUIN WCMONHUTENBHOINO OpraHa BKJo4as
npeaocTaBieHne JOBEPEHHOCTEN;

e  OTYETHOCTb YMNpaBAsioLWen opraHnsaunm nepes opraHaMm ynpasiieHus ynpasnsiemMoro obuiectsa — COBETOM
ONPEKTOpOB M 06WwnM cobpaHneM akuMoHepoB (y4aCTHMKOB), a TakKXe OTYEeTHOCTb, MpefocTaBfisieMas
[OSIKHOCTHBIMKU NML@MK yrnpasasieMoro obllectsa yrnpasnsioLlen opraHnsauum;

e  CTOMMOCTb W MOPSAOK OMNNaTbl YCAYr; CPOK AEWCTBUS AOrOBOPa;

e OCHOBaHWS Ans AOCPOYHOrO MpeKpalleHust AoroBOpa M KOMMeHcauumn ynpaBnsiowen opraHmsanmm yobITKOB
BCNeACTBME €ro AOCPOYHOro npekpawleHus npu OTCYTCTBUM B AencTBuax (6e3neinctBum) ynpasnsiowlen
opraHusaumu BWHbI;

e  OTBETCTBEHHOCTb CTOPOH 3@ HeHajJsiexallee UCMOSIHEHNE NPUHATbIX Ha cebs 0653aTenbCTB.

06 o6beMe NOTHOMOUMIE ynpaBAsIlOLWEl opraHu3aunm

B npaBoBoii nutepaTtype 6bia1 nocTaBneH Bonpoc 06 o6beMe MoSHOMOYNI €ANHONIMYHOIO UCMOTHUTENBHOrO opraHa,
KOTOpbIA MOXET nepefaBaTbCsi ynpasnsillel opraHusaumm. EamMHoo6pasvsi B OTBETE Ha [AaHHbIM BOMPOC He
HabnogaeTcs.

Tak, A.M. CrenaHoB BblCKa3blBaeT TOUKY 3PEHWS, B COOTBETCTBUM C KOTOPOW B AOroBOpe O nepefade nosHOMOYUWA
€AVHONIMYHOIO UCMOSIHUTENBHOMO OpraHa ynpasrsioleMy ero OTAesbHble MOSIHOMOYUS MOryT 6biTb OrpaHuW4YeHbl B
CPaBHEHMM C TEMM, 4YTO YyKasaHbl B 3aKOHE W YyupeauTesbHbiIX [OKyMeHTax obwectsa®. B.M. Mo3onnH u
A.M. lOaeHKOB nonaratoT, 4YTO YynpaBnsiowen opraHusauuun (ynpaBnsiolweMy) MoxeT 6biTb nepegaHa 4acTb
MOSTHOMOYMI WCMONHUTENIbHONO OpraHa, 4To nosne4yeT 3a coboi "cocylecTBOBaHME WCMOSIHUTENbHOMO OpraHa,
06pa3oBaHHOMO0 B COOTBETCTBMM C YCTaBoM oblecTBa M ynpasnsiolweid opraHusaumn (ynpasnsiouero)"?°.
H.B. Ko3noBa TeopeTMyeckn He UCK/II0YaeT BO3MOXHOCTb Nepejayn yrnpasnsowen opraHm3auum 4actym nosiHOMoYMi
opraHa OpuvANYECKOro suua, €ecan 3TO NpeAyCMOTPEHO €ero yvypeauTesnbHbIMKM  AOKYMEHTaMu, XOTS W He
NpuBETCTBYET Takoi Ayanusm®. BepHOM NpeacTaBnseTcs MO3uUMs, COrMJlaCHO KOTOPOM BOMPOCHI KOMMAETEHLMK
€ANHOMIMYHOIO UCMONHWTENbHOrO OpraHa nepeaatTCcs ynpasnsiowen opraHusauum B MOAHOM obbeme. U3
COBOKYMHOCTM HOPM KOpMOpaTMBHOIO 3aKoHoAaTeNnbCTBa C/ieayeT, 4YTO 3akoHojaTenb He npeaycMmaTpuBaet
crneumanbHOro BblaeneHns BOMPOCOB, KOTOpble nepeAaBaTb BO3MOXHO, W BOMPOCOB, KOTOPble nepeAasBaTb Hesnb3s.
Ynpasnswowern opraHusaumMm nepefaeTca BeCcb 06beM MOMHOMOYWMIA, KOTOPbIM onpedefnieH AeACTBYHOLWMM
3aKOHOAATeNbCTBOM U YCTaBOM XO35IMCTBEHHOMO obuecTsa ANs e4AMHONMYHOIN0 UCNOMIHUTENbHOMO opraHa. MNofo6Hon
TOYKM 3peHns npuaepxusatotca C.O. Morunesckunii®?, 0.B. OcnneHko®>.

O cnoco6e peanusaunu NOJIHOMOUYMIA ynpaBnsiloLWEel opraHnsaumnen

Kakmm obpa3oM ynpasnsiowas opraHu3aums MOXET peann3oBbiBaTb MNpefoCTaB/lieHHble el MoIHOMoYnA? BHeceHune
M3MeHeHMn B 3akoH 06 AO 3akoHoM oT 27 utonsa 2006 r. N 146-®3 obecneumBaeT eanHoobpasve B MOHMMaHUMU
3Toro Bonpoca. CornacHo yka3aHHOMY 3aKOHY O6LWecTBO, MOJHOMOYUS €AMHOIMYHOIO MCMNOSIHUTENLHOrO OpraHa
KOTOpOro nepefaHbl ynpashsioweln opraHusauuu, npuobpeTaeT rpaxaaHckme npaBa M MNpuHMMaeT Ha cebs
rpaxxaaHckme ob653aHHOCTU yepes3 ynpasisoWyo OpraHu3aumio B cooTBeTctBum ¢ n. 1 ct. 53 TK P®. To ectb oT
MMeHn ynpasnsiemoro obuwectsa 6e3 agoBepeHHOCTW b6yaeT AeNCTBOBATb €AWHONIUYHBIA UCMOMHUTENbHbIN OpraH
yrnpasnsoLen opraHnsaumm.

87 OcuneHko O.B. Ynpasnsiowas KOMNaHMA B CMCTEME KOPropaTWBHOMO PYKOBOACTBA aKLMOHEpHbIM 06LecTBoM // XypHan ans
akumnoHepos. 2003. N2 6 (7). C. 45.

8 Crenavos [.W. KoMmnaHus, ynpaBnsiolwas Xo3sWCTBEHHbIM 06uecTBoM // Xo3aicTBo M npaso. 2000. N2 10. C. 68-69;
Kosnosa H.B. Ykas. cou. C. 52.

89 CrenaHos [1.M. KoMnaHus, ynpasnsiowas xo3sicTBeHHbIM obuectsom. C. 68.

°0 MozonuH B.IM., 0aeHkos A.M. KoMmeHTapum k GeaepansHoMy 3akoHy "O6 akumoHepHbIx obulecteax". M., 2002. C. 315.

91 Cm.: Kosnosa H.B. Ykas. cou. C. 53.

92 Morunesckuit C.[. Ynpasnsiiowas opraHusaums Xo3aicTBEHHOro obuwecTBa: Bonpockl TeOpMM v NpakTuku // FpaxkaaHuH v npaso.
2003. N2 4. C. 101.

% OcuneHko O.B. Ynpasnsiwolwas KOMNaHMA B CUMCTEME KOPMopaTWBHOMO PYKOBOACTBA aKLMOHepHbIM 06LecTBoM // XypHan ans
akumnoHepos. 2003. N2 6 (7). C. 51.
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5.4. KonnernanbHbli UCMONIHUTENbHbIA OpraH
O6pa3oBaHue KoJ/JIErMasbHOro UCNOJIHUTE/IbHOIO OpraHa

KonnermanbHbl  UCMOMHUTENbBHbLIA OpraH MoXeT o06pa30oBbiBaTbCA MO YCMOTPEHMIO CaMOr0 XO3SIUCTBEHHOMO
obuiectsa. B akumoHepHoM obliecTBe ob6pa3oBaHne 3TOro opraHa ocyllecTsnsiercs obwum cobpaHmeM akLMoHepoB
WM COBETOM AMPEKTOPOB, B 3aBMCUMOCTW OT MpeAycMOTpeHHoro yctasoM (nnm. 8 n. 1 ct. 48, nn. 9 n. 1 cT. 65
3akoHa 06 AO), B obliecTBe C OrpaHW4YEHHON OTBETCTBEHHOCTbIO M3bpaHue KOoNAIernasnbHOro MCMOAHUTENbHOIO
opraHa OTHOCUTCS K KoMneTeHuumn obuiero cobpaHms ydyactHukos (n. 1 cT. 41 3akoHa 06 O00).

KonnuyecTBo 4sieHOB MpaB/ieHusi, CPOK UX MOSTHOMOYMIA, KOMMETEHLUMS KOJJErnanbHOro MUCMOSIHUTENIbHOrO opraHa
onpepensalTca  yctaBoM obuwectBa. Cpoku, MOpsiAOK CO3biBa W MNPOBEAEHMs 3acefaHuii  KoJiernasbHoro
WCMOJIHUTENBHOIO OpraHa, a TakXe MOPSAOK MPUHSATUS UM pelueHWid YCTaHaB/IMBAKTCS YCTaBOM U BHYTPEHHUMMU
[OKyMeHTaMu.

KoMnereHuusa konnernasbHOro UCNoJIHUTENIbHOIO opraHa

KomneTeHUMs KONMnernanbHOro WCNOAHUTENbHOrO opraHa He AosmkHa AybnupoBaTb MOMHOMOYMS €AMHOINYHOIO
WCMONHUTENBHOrO opraHa. Tak, Hanpumep, ecnn B KOMMNETEHLMIO eANHOIMYHOIO U KOJIJIerMasibHOro opraHoB BXOAUT
MO/THOMOYME MO YTBEPXAEHMUIO BHYTPEHHUX AOKYMEHTOB 06LecTBa, TO NPUHATME KOHKPETHbIX AOKYMEHTOB AOJIKHO
6bITb pa3rpaHnyeHo (HanpuMep, AMPEKTOP YyTBepXxAaeT mnofioxeHns o6 atrectaumm paboTHUKOB, npasuna
BHYTPEHHEero TPyAOBOro pacrnopsaka, a npasB/ieHne — MONOXEHUS O MaTepuanbHOM CTUMYMPOBaHWMM MepcoHana, o
npeaocrasfeHnn paboTHUKAM AONONHUTENbHbIX NbFOT U T.4.).

Mpyv HanMuum B XO3ANCTBEHHOM 06LWecTBe KOMEernanbHOro MCNOSHUTENbHOMO OpraHa 3a4acTyld OH CHAYXUT
MEXaHM3MOM OrpaHMYeHUs TMOJIHOMOYMA E€AMHOJIMYHOIMO  WCMONIHUTENBbHONO oOpraHa. Tak, B KOMMETEHUMIO
KONerManbHOro opraHa nepeaarTcsl NMOSHOMOYMS MO YTBEPXKAEHMIO Hambosiee BaXHbIX cAENOK — Mo npeaMeTy
(HanpuMmep, C HeEABWXMUMbIM MMYLLECTBOM, OCHOBHbIMW CpeACTBAMM M MNPOYMMU LIEHHbIMKM aKTUBaAMWU) WK
no cymme — B pa3Mepe, OnpefesieHHoOW CTOMMOCTM akTMBOB obliecTtBa, 6onee HM3KOM, 4yeM 3TO Tpebyetcsa aAns
NPU3HaHUS CAENKM KPYMHOM, HO 3HAYUTESIbHOM, YTO6bl MpefoCTaBUTb BO3MOXHOCTb €€  3aKJ/loyeHus
HEeNnoCcpeACTBEHHO €AMHOJIMYHOMY WCMONHUTENIbHOMY OpraHy obuwectBa. O6bIYHO LieHa TakMX CAEeNOoK BapbupyeTcs
oT 5 8o 10 % 6anaHcoBOM CTOMMOCTM aKTMBOB X03AMCTBEHHOMO obLlecTBa.

B KOMNeTeHUMIO nNpaBieHUs OYeHb YacTo BKJOYAIOTCA  BOMPOCbl 06  YTBEPXAEHWUM  OMepaTUBHbIX
(NHAHCOBO-X039MCTBEHHbIX NAaHoB obLiecTsa

CocTtaB KosuiervasbHoOoro UCNoJIHUTENIbHOro opraHa

YneHOM KONNEervanbHOro WCMONHUTENIBHOMO OpraHa sBAsieTcs ¢Gu3MYeckoe /uuo, KOTOpoe MOXeT He 6biTb
aKLMOHEPOM WM YYaCTHWKOM XO03SMCTBEHHOro obuwectsa. TpaAWLMOHHO YneHbl KOMernanbHoOro UCNosIHUTENbHOrro
opraHa BbINOSHSAT KaKyo-Mb0o TPYAoBYH0 GYHKUMIO B 06LECTBE, HAXOAATCS Ha PYKOBOASLLMX AOSHKHOCTAX™,

DyHKUMN NpeacefaTens KonsernanbHOro MCNOSHUTENBLHOro opraHa obwecTBa BbIMOHAET MU0, OCYLUeCTBAsOLWEee
dYHKUMN €AMHONIMYHOIO UCMOIHUTENBHOrO opraHa obwectea (n. 2 cT. 70 3akoHa 06 AO).

NMopAAoOK NMPUHATUA pelueHunit

KonnernanbHbln MCNOAHUTENbHbLIA OpraH MNPUHMMAaET pelleHUs Ha CBOMX 3acepaHusx. KBopyMm Ans nposeaeHus
3acefaHns KOJIernanbHOro WCMNOSIHUTENBbHOrO OpraHa onpeaensieTcs YCTaBOM WM BHYTPEHHWMU [AOKYMEHTaMu
obuwecTBa, a ANd akuMOHepHOro obwecTBa OH He AO/KEH COCTaB/sATb MEHee MOSIOBUHbI Yncna n3bpaHHbIX YNEeHOB
KON/1IernanbHOro UCMNoIHUTENbHOrO opraHa. B cnyyae ecnm KONMYecTBO YEHOB KOJ1ernasabHOro UCNoSHUTENbHOMO
opraHa oblecTBa CTaHOBUTCS MeHee KONMYyecTBa, COCTaB/AIOWEro YyKas3aHHbIi KBOPYM, COBET AMPEKTOpPOB
obuwectBa 06a3aH NpUHATL pelwleHne 06 06pa3oBaHUM BPEMEHHOrO KOJJIErManbHOr0 MCMNOMHUTENBHONO OpraHa
obuwectsa M O npoBedeHMM BHeoudepedHoro obuwero cobpaHuWs akuMoHepoB AN u3bpaHus KoAnernanbHOro
MCMNOMIHUTENBbHOrO oOpraHa obwecTtsa WAM, eCiM B COOTBETCTBMM C yCTaBoOM obliectBa 3TO OTHECEHO K €ro
KOMMneTeHunn, obpasoBaTb KOAMErnanbHbli NCNOMHUTENbHBIN OopraH oblecTsa.

Kaablii 4fieH KonnernanbHoro WCNOMHWUTENbHONO OpraHa MMeeT Mpu ro/sIoCOBaHUM OAWH FONOC U HEe MOXET
nepepasatb €ro WHOMY JAuvuy, B TOM 4MCAe APYrOMy 4jeHy 3TOro opraHa. 3To npaeuno o6ycnoBreHo
MHANBUAYANbHOW OTBETCTBEHHOCTbIO Ka)Aoro 4sieHa npasBfieHusl 3a pe3ynbTaT cBoen aesTenbHocTn (cT. 71 3akoHa
06 AO, cT. 44 3akoHa 06 000).

9 M3 cMbicna HOpMbl 4. 1 cT. 281 TK P® creayeT, YTo UfieHbl KOMErManbHoro UCNoSHUTENbHOMO OpraHa He 0683aTenbHO AO/MKHbI
MMeTb TPYAOBONM [AOroBOp C opraHusauuen. To ecTb nofpasyMeBaeTCsi, YTO YJeHaMWU KOJEernanbHOro WCMOHUTENbHOro opraHa
MOryT 6bITb U He paboTHMKK obLliecTBa. Ho 3TO, CKOpee, UCKITIOYEHWNE N3 CNIOXMBLLErocs npasuna.
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§6. Ocob6eHHOCTM ynpaB/sieHus B "KOMNaHuu ogqHoro nuuya”

PaccmoTpeHune ocobeHHOCTeN ynpasieHns X035MCTBEHHbLIM 06LLECTBOM CO CTOMPOLEHTHbLIM y4acTMeM B ero YCTaBHOM
Kanutane gpyroro obuwecTtsa npeacTaBnseT 3HauUTeNbHblI MHTEPeC M3-3a pacnpoCTPAHEHHOCTM B COBPEMEHHOWN
npeanpuHUMaTeNnbCKOM MNpaKTUKe XOJAMHIOB CO CTOMPOLEHTHbIM Yy4acTMeM OCHOBHOro obuwectsa B YCTaBHbIX
Kanutanax Ao4yepHuxX. B Hay4yHOW AOKTPpMHE TakuMe [AOoYepHMe XO3AMCTBEHHble obLliecTBa MMEHYHOTCS "KOMMaHwuu
oAHoOro nuua".

Bo3MoOXXHOCTb 06pa3oBaHuMsa "KOMNaHUM oaHOro nuua"

B Havane XX B. BO3MOXHOCTb CyLleCTBOBaHWS "KOMMNaHWW OAHOro nuua" ewe He npu3HasBanacb POCCUNCKUM
3aKOHOAATENbCTBOM U XO3ANCTBEHHON MPAaKTUKON.

B koHue 80-x rr. XIX B. W.T. Tapacoe no 3TOMy noBoAy nucasn: "Tak Kak akuMOHepHas KOMMNaHus ecTb, TO OHa
OO/DKHA COCTOSAITb M3 HECKONIbKMX aKUMOHEepoB, 4YTO M MNpPU3HaAHO, MpPsSIMO WAN KOCBEHHO, MNOYTU BCEMMU
3aKoHOo4aTeNnbCTBaMMU... €C/IM MyTeM MNoralleHuUs akuui, KOTopble BMecTe C TeM AO0JKHbl ObiTb M YHUUYTOXAaeMbl,
YMCNO aKUMOHEPOB CAENAeTCs MeHblue YCTaHOBIEHHOr0 MWMHMMYyMa, TorAa KOMMaHWs AOJ/KHA NMKBMAMPOBATLCS,
noracMe M ocTtanbHble akumm"®®, T.®. llepweHeBny B koHue 90-x rr. XIX B. OTMedan, 4To "Kak COeAMHeHune,
aKLMOHepHOe TOBapuLEeCTBO HEe MOXEeT bbiTb MeHee YeM 13 ABYyX aumu... CocpefoTouYeHMe aKLuMii Uan naesB B pyKax
04HOro Nnua o3Havano 6bl NpekpalleHne ToBapuwecTBa. B cBoeM coegnHeHUn yvyacTHUMKKU 06pasyloT puanyeckoe
nmue"%®. "B coBpeMEHHOM XO3SMCTBEHHON MpakTUKe KanuTannCTUYeCKUX CTpaH, - MWUcan HO 3TOMY MOBOAY
npuMepHo Bek cnycta M.U. KynaruH, - B pe3ynbTaTe NpPOLECCOB LEeHTpanuMsauuu Kanutana obblYHbIM siBNeHWeM
CTanu lopuanvyeckme nuua, CoCcTosiMe M3 OAHOro y4yactHmka (one man company, la societe unipersonnelle,
Einmanngesellsehaft)"®”. "W xoTa Bonuiowee npoTvBopeuMe nogobHOM "Kopropauuu" camol  CyLIHOCTM
IOpMANYECKOr0 NMLA  KaK  KOJIJIEKTMBHOro o06pa3oBaHMs O4YeBMAHO, - MNOAYEPKMBAET Halw COBPEMEHHMUK
B.A. MyCuH, - NOAYMHSSACb 3KOHOMUYECKUM MOTpebHOCTAM, MNoHayvany KoMMepuyeckass u cyaebHas npakTuka

3apy6exHbIX CTPaH, 3aTeM UX AOKTPMHA M 3aKOH NPU3HaauM Npaso Ha CyllecTBoBaHue "KoMnaHuit ogHoro nuua".*®

MNpu3HaHne "koMnaHMM OAHOro nuua" B 3apybeXxHOM 3aKoHOAATENbCTBE MNPOUCXOAUIO ABYMSA MyTAMU: MyTeMm
o(p1uUManbHOro paspelleHuss Ha co3jaHuMe TakoW opraHu3auun WM KOCBEHHOro MPU3HAHWUS KOMMAaHUU C OA4HMM
Y4acCTHUKOM, B KOTOPOWA MO KaknMM-nnmbo npuunHam gpyrue yyacTHUKK (aKumoHepbl) BbibblIn U3 ee cocTaBa. Tak, B
3akoHe o ToBapwuuwecTBax ®paHumm 1966 r. B pegakumm 1985 r. onpegeneHo, 4yto obbeanMHEHWE B OAHUX pyKax
BCEX AOMEN yyacTust UAM akuui He BneyeT aBTOMATMUYECKOro npekpalieHus TosapuwecTtsa. K uyucny cTpaH, Ha
3aKoHoAaTesIbHOM YpOBHe 3aKpenuBLLNX npaso Ha co3gaHune "KoMnaHum OofHOro nnua"
B OpraHu3auuoHHO-NpaBoBOM ¢opMe obliecTBa C OrpaHMYeHHOW OTBETCTBEHHOCTbIO Hapsiay ¢ AaHuel (c 1973 r.),
repmaHunein® (c 1980 r.), HugepnaHaamu (c 1986 r.), Benbrueii (c 1987 r.) n Apyrumn, oTHoCKTCS Takxe Poccus.

B poccuiickom 3akoHe 06 AO npeaycMaTpuBaeTCd BO3MOXHOCTb CO34aHMA M CyLEeCTBOBaHUS aKLMOHEPHOro
obuwectBa C 0AHMM akuuoHepoM. [ns npepoTBpalleHns obpasoBaHus "duHaHCOBbIX Nupamma", Bo ulbexaHue
NosIHOro ocBob6OXAEHUS OT OTBETCTBEHHOCTU peasibHblX yypeauTenen B POCCUMICKOM 3aKoHoAaTenbCcTBe nofobHo
3aKOHOAATeNbCTBY APYrMX CTpaH YCTAHOB/IEHO OrpaHW4YyeHMe Ha COo34aHMe WU CyLLeCTBOBaHME XO03SWCTBEHHbIX
obwecTs, COCTOSAWMX W3 OAHOrO akuuoHepa (y4acTHWMKA), TaKXE WMelLlero OAHOro akuumoHepa (y4yacTHuKa)
(n. 2 cT. 10 3akoHa 06 #o, n. 2 cT. 7 3akoHa 06 000).

PaccmatpuBas npobnemy "komnaHui ogHoro nmua", M.U. KynarnH HasbiBaeT 3TW opraHusaumun "topuamvyeckumm
MyTaHTammn". B "koMnaHum ogHoro nuuad" no 6ykBe 3akoHa [AO/KHblI CyLlecTBOBaTb BCe O06blYHble AN
TPaAWUMOHHOIO PMANYECKOro Nvua opraHbl — obuwee cobpaHwe, MpaBfeHWe, PeBU30pbl, HO Ha MpaKTUKE OHMU
OTCYTCTBYIOT, MOCKOJIbKY COBCTBEHHUK KOHLEHTPUPYET B CBOMX pyKax BcCe ynpasfieH4Yeckne dyHKUUM M BOMoWwaeT
B cebe Bce opraHbl koMnaHun"10,

Oco6eHHOCTH NPaBOBOro peryimposaHua "KoMnaHum ogHoro avya"

Poccuiickoe 3akoHOAATENbCTBO MO obleMy npaswuly WCXOAUT M3 HEOBXOAMMOCTM HaiMyums B XO3AWCTBEHHOM
obuwecTBe BCeX MpefyCMOTPEHHbIX 3aKOHOM opraHoB ynpasneHus. CornacHo cT. 53 TK P® ropuandeckoe nuuo
npuobpeTaeT rpaxaaHckmMe npasa M NpuHUMaeT Ha cebsa rpaxaaHckme o653aHHOCTU Yepe3 CBOM OpraHbl. TONbKO B
NpeayCcMOTPEHHbIX 3aKOHOM CllyyasX topuanyeckoe Lo MOXeT npuobpetaTb rpaxaaHCKMe rnpasa v NpUHMMaThb Ha
cebs rpaxgaHckne 0643aHHOCTWM 4epe3 CBOMX YYaCTHMKOB. K yucny Takux cinyvaes crefyeT OTHeCTUM "KOMNnaHuu
oAHOro nuua".

CornacHo akuMOHEepPHOMY 3aKOHOAATeNbCTBY NONOXeHUs 3akoHa 06 AO pacnpocTpaHalTcs Ha obLliecTBa C OAHUM
AKLMOHEPOM MOCTOJIbKY, MOCKOJSIbKY 3TUM 3aKOHOM He MpefyCcMOTPEeHO MHOE U MOCKONbKY 3TO He NpoTuBOpeynT

9 Tapacos W.T. yueHne 06 akLMOHEpHbIX KoMnaHuax. M., 2000. C. 406-407.

% LlepweHesny .®. YuebHuK Toprosoro npasa (no usaanuio 1914 r.). M., 1994, C. 139.

97 KynaruH M.U. U36paHHble Tpyasl. M., 1999, C. 18.

%8 MycuH B.A. OgHOUNIEHHbIE KOpriopauun B 6ypxyasHoM npase// NMpasoseaeHne. 1981. N2 4. C. 44.

% Tak, B lepMaHuM "KOMNaHUM OAHOMO NMUA" COCTaBASIOT A0 45 % Bcex 06LECTB C OrpaHWYEHHOW OTBETCTBEHHOCTLIO, @ BMECTe C
"cemeliHbiMK obwecTtBamMn" (KOHTPOIMPYEMbIMW O6bIYHO CyrnpyramMu) un obuwecTBamMmn, GakTMYeckn KOHTPOMPYEMbIMU OAHWUM JIULIOM,
coctaBnsatoT 6onee 80 % Bcex Takux obwecTts. Mpn 3ToM obllee YMCIo 06WeCTB C OrpaHUYEHHON OTBETCTBEHHOCTbI AOCTMIaeT B
FepmaHum 450 Tbic., @ BO ®paHummn 1 ANOHUM — OKONO 1 MSIH, U UX COBOKYMHbIN KanuTan 3Ha4yuTesNlbHO MpeBblllaeT COBOKYMHbIN
KanuTan akumoHepHbIx obuiects. CM.: Altmeppen H., Roth G.H. Op. cit. S. 3-4. LUuT. no CyxaHoB E.A. lMpeanpusitue u topnanyeckoe
nvuo // Xo3sincTeo u npaso. 2004. N2 7. C. 9.

100 KynaruH M.WU. Ykas. cou. C. 18.
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CyLecTBy COOTBETCTBYHOLIMX OTHOWeHUi (N. 2 cT. 2 3akoHa o6 AO). CornacHo 3TOMy 3aKOHy B obliecTBe, Bce
ronocyolwme akuMmM KOTOpOro rnpuHaanexaT OAHOMY aKUWMOHepy, pelleHUs Mo BOMpocaM, OTHOCSLIMMCS K
KoMneTeHuMn obwero cobpaHWs akUMOHEPOB, MPUHWUMAIOTCA 3TUM aKUMOHEPOM EeAMHONNYHO WU O0dOopPMAAIOTCS
nuceMeHHo (N. 3 cT. 47 3akoHa 06 AO). B coorteetctBuM ¢ n. 3 cT. 7 3akoHa 06 AO nonoxenusa rn. VII "Ob6uwee
cobpaHne akuMoOHepoB", onpeaenstowen NOpsAoK U CPOKM MOAFOTOBKM, CO3biBa M npoBefeHus obuiero cobpaHus
aKUMOHepoB Kk oblecTBaM, BCe rONOCyOLWME akLUMM KOTOPOro nMpuHaafiexaTt OAHOMY aKLMOHepy, He NMPUMEHSIOTCS,
3a UCK/IIOYEHMEM MOMOXEHMUI, KacaloLWNXCs CPOKOB NPOBeAEHNS rogoBoro obwero cobpaHns akLMOHEPOB.

B oTHoweHuMn o6wecTtB C OrpaHM4YeHHOW OTBETCTBEHHOCTbIO OCYLLUECTBAAETCS aHalorMyHoe npaBoBoOe
perynupoBaHue. CornacHo cT. 39 3akoHa o6 OOO B obuiecTBe, COCTOSILLIEM M3 OAHOr0 yvacTHMKA, peleHus no
BOMPOCaM, OTHOCSLUMMCSA K KOMMeTeHUMN obliero cobpaHms y4acTHMKOB, MPUHMMAKOTCA €AUHCTBEHHbIM YYaCTHUKOM
obuiecTBa eAMHOINYHO M 0POPMASAITCA NMCbMEHHO. pu 3TOM npoueaypbl, Kacawwmecs nopsaka, CPOKOB CO3biBa U
nposeaeHus obwero cobpaHnMs y4acTHUKOB, He MPUMEHSIIOTCS, 3@ UCKJTIOYEHWEM MOMOXEHWUI, KacaloWwmMxcs CPOKOB
nposeAeHns rogosoro obuwero cobpaHms yvyacTHMkoB obuecTsa.

B n. 2 ct. 39 3akoHa 0 nMpuBaTM3auumn onpepeneHo, Yto B C/lyyae, ecnm B rocyaapCTBEHHOW MAN MYHMLUMUMANbHON
cobcTBeHHOCTM HaxoamTcst 100 % aKkuui OTKPbITOFO aKUMOHepHoro obuliecTtBa, MNOJHOMOYMS BbICLIEro OpraHa
ynpasneHus obwectBa - obuwero cobpaHus akUMOHEPOB OCYLIECTBASAIOTCA OT WMEHM COOTBETCTBYIOLLErO
CO6CTBEHHMKA aKuMW B MOPsAKE, OMpeaesieHHOM COOTBETCTBEHHO [lpaBuUTeNbCTBOM Poccuiickoin depepaumn'®,
opraHamMn rocyAapCTBeHHOM Bnactu cybbekToB P®, opraHamMu MeCTHOro camoynpasreHus. [lpeayCcMOTpeHHble
3akoHoM 06 AO npoueaypbl NOArOTOBKM W MpoBefeHMs obuwero cobpaHus akuMOHepoB B 3TOM Ciy4vae He
MPUMEHSAIOTCS.

B [BeHaguaton aupektmee ESC "O6 obuiecTBax ¢ orpaHMYeHHOW OTBETCTBEHHOCTBIO OAHOro Nuua" onpeaeneHo, 4To
MosIHOMOYMA cobpaHnsl Y4YaCTHUKOB OCYLLECTBNSIET €AWHCTBEHHbIN YYacTHUK WM MNPUHWMaeMble WM pelleHns

noanexat NMCbMeHHOMY odopMaeHmnio %2,

OelicTBuTenbHO, 66110 6bl MpoueAypHbIM U3NULIECTBOM €AMHCTBEHHOMY aKuuMoHepy (y4YacTHWKY) WMHGOPMUpOBaTb
camoro cebss o co3biBe cobpaHus, HanpaBnss camoMmy cebe u3BelweHusa, n cobnwoaatb Apyrve npoueaypbl
noAroTOBKW W MpoBeAeHust cobpaHusi, NpefyCcMOTPEHHble AEWCTBYIOWMM 3aKOHOAATeNbCTBOM, Mpexae Bcero Ans
3alWKnTbl NpaB MUHOPUTAPHbIX aKLMOHEPOB.

B Hay4HOl LOKTpUHE Hamnbosbluee pacnpocTpaHeHWe nosy4ymna no3nums 0 ToM, YTo B CTPYKType "KOMMNaHUK 04HOro
nuua" Boobuwe oTcyTcTByeT o06buwee cobpaHue, peleHuss KOTOPOro 3aMeHSIITCS MUCbMEHHbIMU  YyKa3aHUaMU
€MHCTBEHHOrO YyuvacTHuka'®®. Vmeetca w apyras Touka 3peHus. Tak, [l. MATKOB, pasMbilufiss MO MNOBOAY
ynpasneHus "B KOMMaHum ogHoro nuua", nuwet: "Mo-BUANMOMY, HYXHO ObITb HEMHOIO PMMCKWM HOPUCTOM, YTO6bI
BEPHO BOCMPMHUMATb o4yepeaHyo GUKLUUIO FpaXAaHCKOro npasa B BuAe cobpaHus akUMOHepoB Npu eAUHCTBEHHOM
akuunoHepe. Ecnu 6bITb nocnenoBaTesibHbIM, TO, OTPULAS CyLleCTBOBaHMe cobpaHusi aKUMOHEPOB B TakUX Ciy4asx,
cnefyet oTpuLaTh CyLECTBOBAHME M CaMOro akKLMOHEPHOro 061EecTBa, NOCKObKY 06LEecTBO — 3T0 rpynna nuu" %4,

Peanusauusi komnerteHumm obwero cob6paHma B "KoMnaHum ogHoro sauua"

Mpyn npakTUYeCcKoW peanun3aumm 3akoHoAaTesIbHbIX HOPM BO3HWKAlOT ABa Bornpoca: (1) kakol opraH ynpasfieHus
OCHOBHOro obuiecTBa peanusyeT nofsHOMouMs obwero cobpaHuMs aKUMOHEPOB JOYEepHEero CO CTOMPOLEHTHbLIM
yyacTMeM B ero yCTaBHOM kanuTane u (2) B Kakon Qopme AO0MKHO OodopMNATbCS peleHne obuero cobpaHus
aKLUMOHepoB (y4YacCTHMKOB) B "KOMM@HWM OAHOro nuvuad": AO/MKEH NM 3TO 6biTb TPaAMLMOHHBIA NPOTOKON obLliero
cobpaHus akumMoHepoB (y4acCTHUMKOB) JodepHero obuwecTtBa, B KOTOPOM MPUMHMMAET YydyacTue eauMHCTBEHHbIN
aKuUnoHep (y4acTHuWK) 3Toro obLecrsa, Wan 3To AO/HKHO BbiTb pelleHne opraHa ynpasieHus OCHOBHOro obwecrsa?

C.A. MornneBckui, UCXOAS U3 CYLLHOCTU BONe06pasyowmnX U BONEN3bABASIOWMX OPraHOB X035MCTBEHHbIX 06LLeCTB,
cnpaBefnvMBO Monaraet, 4YTO EAWHCTBEHHbIM OpPraHOM, MOSIHOMOYHbLIM MPUHATL peleHne 3a obuwee cobpaHue
aKUMoHepoB (Yy4aCTHMKOB) JAoyepHero obuiecTBa, SABASETCS €AWUHONINYHBIA WMCMONHUTENbHBI OpraH OCHOBHOrO.
YyeHblh nuweT: "B TOM cnydae, Korga Mbl MMeeM Aeno C obWeCcTBOM OAHOrO nuvua, peleHne, npuHuMaeMoe
OpraHoMm ynpasieHusi OCHOBHOro obuiectsa (T.e. OpraHOM eAMHCTBEHHOr0 akLMOoHepa) No BOMpocaM KOMMETEeHLUK
obuwero cobpaHus fgoyepHero obwecTsa, He UMEET XapakTepa NpsAMoOro AenCTBus, NOCKOSbKY OHO HanpasfieHO He B
OTHOLLEHUN opraHos csoero Opuanyeckoro nuua (ocHoBHOro obuecTtsa), a B OTHOLWEHUWN APYrOro IOPUANYECKOro
nvua - poyepHero obuwectBa. M MO3TOMY OA4HOrO TaKOro peLleHMsl SIBHO HeAOCTaTOYHO, MOCKOJIbKY HM COBET
AVPEKTOPOB, HW MnpasneHne, xoTa u hopMUpys BOMIIO CBOEro IOPUANYECKOrO NMua, MO CBOEMYy CTaTyCy He MOoryT
[AelicTBOBaTb OT UMEHM CBOero obuiecTBa M3bABNSAS 3Ty BOJK BOBHe. Hapsily C MPUHSTbIM pelleHueM OA4HOro u3
3TUX OpraHos, HeobxoAMMO pelleHWe TOro oOpraHa, KOTOPbIA COracHO 3aKoHY MOXEeT W3bsABAATb BOJIO
IOPUANYECKOr0 NiNLa BOBHE, AENCTBYS OT €ro MMeHU. TakuM OpraHoM SIBNSETCS eAMHONIMYHbIA UCMOMHUTENbHbIN
opraH OCHOBHOrMO obllectsa"%,

PeweHne obuwero cobpaHumsi akuMOHEpOB (yYacCTHMKOB) "KOMMaHuMM OAHOro nuua" AO/MHKHO ObiTb 0dopMAEHO
aHaNIorMYyHO PpEeLIeHN0 EeAMHCTBEHHOr0 Yy4yacTHMKa O Co34aHuMM obuecTBa. YKasaHHOe pelleHue noanucbiBaeT
€AVHOMNYHBIA UCMOMHUTENbHbLIM OpraH OCHOBHOrO obwecTBa WAW MO ero AOBEPEHHOCTM ftoboe Apyroe nuuo.

101 Cm,: MocTaHoBAEHWNE MpasuTtenbsctBa PO ot 3 aekabps 2004 r. N2 738 06 ynpaBieHUU HaxoAsWMMUCS B COBCTBEHHOCTU aKkLUUSIMU
OTKPbITbIX aKLIMOHEPHbIX 06LEeCTB.

102 BectHUKk EC No. L395.

103 Cm., wHanp.: rpaxaaHckoe npaeo: B 2 T. T. 1: Yue6bHuk / Nop pea. E.A. CyxaHoBa. M., 2002. C. 226 (aBTop rnaBbl — E.A.
CyxaHoB); Benos B.A., NecTtepoBa E.B. Xo3siicTBeHHble obwecTtBa. M., 2002. C. 108.

104 Matkoe [. YnNpaBneHne akunMoHEpHbIM 06LLECTBOM, BCE aKLIMK KOTOPOro NpuHaanexat ogHoOMy nuly // Xo3sicTeo u npaeo. 2000.
Ne 1. C. 90.

105 Morunesckbiii  C.[. AKTyanbHble npo6neMbl 06pa3oBaHWs OpPraHoB aKLUMOHEpHbIX 06WecTB U  ¢hOopMUpOBaHUA  UX
komneTeHumn // MNpeanpuHnumatenbckoe npaso. 2005. N? 3. C. 6.
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3aMeTuM, YTO MOJIHOMOYMSI €AMHONIMYHOIO UCMONTHUTENIbHOMO OpraHa OCHOBHOIO obLiecTBa MOryT 6biTb OrpaHWYeHbl
no yCMOTPeHMIO caMoro obuiecTBa NyTeM nepefayun Ans npeaBapuTeNbHOMO COrlacoBaHus C COBETOM AMPEKTOPOB B
paMkKax ero JAonosiHUTeNbHOW KkKomneTeHumn (nn. 18 n. 1 cT. 65 3akoHa 06 AO) BoOMpocoB peanusauunmn
06513aTeNIbCTBEHHbIX NMpPaB Mo akuMaM (A0NAM y4acTusi) JoYepHMX 06LLecTB.

OpraHumsauusi [eATesIbHOCTU COBeTa AUPEKTOPOB M WCMOJIHUTE/IbHbIX OpPraHoB B "KOMMNaHUM OAHOro
nmya"

B yacTu opraHusaumm AesiTeNlbHOCTU APYrnX OpraHoB yrnpaBfieHus "KOMNaHuM ogHoro nnua" — coBeTa AMPEKTOPOB U
MCMOJIHUTENbHBIX OpraHoB o6LlecTBa creAyeT OTMETUTb crefyioulee. B xo3aicTBeHHbIX obuwectBax, 100 % akumit
(ponei yyactusi B yCTaBHOM KanuTtasne) KOTOpbIX NMPWHAANIEXUT APYyroMy ob6lecTBy, COBET AUPEKTOPOB MOXET, MO
CYTW, Ha3zHa4yaTbCsl 3TUM 06LWECTBOM UM He 06pa30BbIBATLCSA BOOGLLE.

YTO KacaeTCs WCMONHUTENbHbIX OpraHoB "KOMMaHWW OAHOro nuMua", OHW AENCTBYIOT B TOM Xe MOpsiAKe, 4YTo M B
APYTMX XO035MCTBEHHbIX 0b6WwecTBax, 3a PeAKUMU UCKIOYEHUSMU, YCTAaHOBJ/IEHHLIMM Ha 3aKOHOAATe/bHOM YPOBHE.
Tak, cornacHo n. 2 ct. 81 3akoHa 06 AO k obuiecTBam, COCTOALLMUM U3 OAHOMO akUMOHepa, KOTOPbI OAHOBPEMEHHO
ocyuwiecTBnseT GyHKUMN eANHONMYHOIO WMCMNOMIHUTENBHOrO OpraHa, MoJIoXKeHWs 3aKoHa O CAefikaxX, B COBEepLUeHUU
KOTOPbIX MMEETCS 3aMHTEPEeCOBAHHOCTb, HE MPUMEHSIOTCSA. AHaNOrMYyHOe MOJIOXKEeHMe coaepXuTtca B n. 6 cT. 45
3akoHa 06 000.

Ecnv eauHCTBEHHbIM aKUMOHEepPOM WM y4yacTHUMKOM obliecTBa sBnseTca dusmyeckoe vuo, TO Kakux-nmbo
OrpaHWYyeHun Ha Ha3Ha4YeHne UMEHHO 3TOro GM3NYEeCKoro mua eaMHONIMYHBIM UCMONTHUTENbHBIM OpraHoM obLllecTBa
AeiCcTBylOWee 3aKoHOAATENbCTBO O XO3AMCTBEHHbIX obwecTtBax M O Tpyae He coaepxuTt. bonee Toro, Takas
BO3MOXHOCTb HanpsiMylo BbiTeKaeT u3 cMbicna cT. 273 TK P®, B 4yacTHOCTU, onpeaensiiowen, YTo nNoaoxeHus . 43
TK P®, ycrtaHaBnuBawwme o0COOBEHHOCTM perynnmpoBaHuMa Tpyda pPyKOBOAUTENs OpraHusauuMm W 4YseHoB
KOJI1ernasbHOro UCMOSIHUTENIbHOIO OpraHa, He pacrnpoCTPaHSAKTCA Ha PyKOBOAMUTENS OpraHusauuun, SBASKOLWErocs
€ANHCTBEHHbIM Y4YacCTHUMKOM (y4ypeauTeneMm) 3TOW opraHusaumMn. TakuMm 06pasoM, eAWHCTBEHHbIA aKuMOHep
(yyactHuk) - dusnyeckoe MU0 OAHOBPEMEHHO MOXeT ObiTb UM  eAWHOJNYHBIM  WUCMONHUTENbHBIM OpraHoMm
X03AMCTBEHHOro obuwecTBa. PeleHne eAWHCTBEHHOro akuuoHepa (y4acTHMKA) O Ha3HaYeHWU eaAMHONIMYHOIO
VUCMOJTHUTENBHOMO opraHa 6yaeT OCHOBaHWEM ANS 3aK/Il04YeHUs TPyA0BOro A4oroBopa ¢ pmM3nyecknm AnLomM.

8§7. Ocob6eHHOCTM ynpaB/sieHMss B aKLMOHEpHOM obuwectBe ¢ posen y4yacrtus
rocyfapcTtBeHHOro wan MyHuuunanbHoro o6pasosaHus

AKUMOHEepHble ob6liecTBa C AOMEN y4yacTus roCyAapCTBEHHOro WM MyHUUMNAanbHOro o6pa3oBaHUsi B YCTaBHOM
KanuTasne UMeloT CyLeCTBEHHble 0CO6EHHOCTW B OpraHu3aumm ynpasieHus.

O6pasoBaHue AO c ponen yyacTus rocyAapCTBEHHOro UWin MyHuLunanbHoro o6pasosaHus

Mpexnae Bcero, cnefyeT 0TMETUTb, YTO Takue obliecTBa MOryT BO3HWKaTb NyTeM npeobpas3oBaHus rocyAapCTBEHHbIX
M MyHUUMNANbHbIX MNPeAnpuUATU B OTKPbITble aKLUMOHEepHble oblecTBa CO CTOMPOLEHTHOW Joner y4actus
rocyfapCTBEHHOMO WAW MyHUUMNanbHOro o6pas3oBaHWMs B WMX YCTaBHbIX KanuTanax, a Takxe B pe3ynbTate
npuBaTM3auMM YHUTApPHbIX NpeanpusTuii CNoCco60M akUMOHUPOBAHWUS UM MYTEM BHECEHWS roCyAapCTBEHHOrO Wn
MYHUUMNANbHOrO MMyLLEeCTBa B KayecTBe BKJaja B YCTaBHbI KanuTan Xo3siiCTBeHHoro obuwectBa (cT. 25, 37
3akoHa o npusaTU3laLmmn).

Mopsaok peanusauum rocyaapcTBoM nNpas aKLMOHepa

Mopsaok peanusauum rocyaapcTBOM €ro npas Kak akuuoHepa perynupyetcsa [loctaHoBneHueM [pasutenbctBa PO
oT 3 pekabps 2004 r. N2 738 06 ynpaBneHuMnM Haxogsawmmmcsa B deaepasibHOM CO6CTBEHHOCTU aKUMSMU OTKPbITbIX
aKLMOHepHbIX 06lecTB. B cOOTBETCTBMN C 3TUM HOPMATUBHO-NPaBOBbLIM aKTOM BOJIEU3bSAB/IEHNE akuMoHepa - PO, B
TOM 4uC/ie BHeCeHMe BOMPOCOB B MOBECTKY AHA obwero cobpaHMa akUMOHEPOB, BbIABMKEHME KaHAMAATOB ANS
n3bpaHnsa B opraHbl yrnpasieHUs, PEBU3NOHHYIO M CYETHYIO KOMUCCUM, nNpeabssBfieHne TpeboBaHuUs O nNposeAeHuun
BHeoyepeaHoro obuero cobpaHna akuMoHepoB, CO3biB BHeEOUYepeaHOro obLwero cobpaHna akuMOHepOB, Ha3HavyeHne
npeacrtaeutens (Bbljaya AOBEPEHHOCTM) ASS [0N0COBaHMA Ha obuweMm cobpaHun akumoHepoB, onpeaeneHue
nosuuMM MNo BOMpocCaM MOBECTKW AHS obuero cobpaHus akuuoHepos, odopmnaseTcs pelweHnem ®deaepanbHOro
areHTCTBa No yrnpasneHuio peaepanbHbiM UMyLLECTBOM (fanee - AreHTCTBO).

Mo3uumsa akumMoHepa — P® no BonpocaM MOBeCTKM AHsS o6uwero cobpaHnsl akUuMOHEPOB OTPaXKaeTcsi B MUCbMEHHbIX
AVpeKTMBax, BblAaBaeMblXx AreHTCTBOM MpeAcTaBUTeNt0 [ANs Fo/ocoBaHuMs Ha obweM cobpaHuM akuMOHEpOoB.
MpeacrtaBuTeNb AEACTBYET HA OCHOBAHWUM MUCbMEHHbIX AMPEKTUB U AOBEPEHHOCTU AreHTCTBa.

K coxaneHuio, B OTAENbHbIX Ciy4asX OCOHBEHHOCTM MpaBOBOr0 peryiMpoBaHUs YNpaBfieHUS B aKUMOHEPHbIX
obuiecTBax C yyacTUeM roCyAapCTBEHHOrO MM MyHMUMNanbHOro obpas3oBaHMsa npoTusopedvaT O6WMM MpuHUMNaM
aKLMOHEpPHOro 3akoHoAaTenbCTBa. Tak, HanpuMep, COrlacHO paccMaTpusBaeMoMy [10I0XEHMIO FOCYAapCTBO B vue
CBOMX YMOJIHOMOYEHHbIX OpPraHoB BblAAeT AMPEKTMBbI Ha rON0COBaHWE CBOEMY MpeAcTaBUTEN0 He TONbKO ANS
yyactusa B obwem cobpaHun (34ecCb NpUMEHEHNE UHCTUTYTa NPeACTaBUTENbCTBA HE BbI3bIBAET HUKAKMX COMHEHUN),
HO M ANA y4acTusa B 3aCefaHun coseTa ANMPEKTOPOB. B BblAaHHON AMPEKTMBE Ha ronoCcoBaHWE yKa3blBaeTCs BapuaHT
roslocoBaHMs MO KaxXAoMy BOMPOCY MOBECTKW [AHSA 3acefaHusl coBeTa AMpekTopoB. OTCYTCTBME AMPEKTUBbLI Ha
ronocosaHve 6yaer ABASATLCA AOCTAaTOYHbIM OCHOBaHMEM 418  06XanoBaHWSA 3auMHTEpecoBaHHbIM  JIULIOM
COOTBETCTBYIOLLEro peleHns coBeTa U NPU3HaHNS ero HeAenCTBUTENbHbIM.
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Mpu 3TOM M3 06LWNX HOPM aKLIMOHEPHOro 3aKOHOAATEeNbCTBA CeAyeT, YTo, BO-NepBbIX, YeHaMu coBeTa ANPEKTOPOB
MOryT 6bITb TONbKO pusmyveckune numua (n. 2 cr. 66 3akoHa 06 AO), a BO-BTOPbIX, YNeHbl COBETA ANPEKTOPOB HeCcyT
nepes o6LWeECTBOM OTBETCTBEHHOCTb 3a YObITKM, MPUYMHEHHbIE WX BWHOBHbIMW AencTBuaAMKM (6e3pencTBuEM).
OcBo60XAatTCA OT OTBETCTBEHHOCTM /MLWb YSeHbl COBeTa, rosioCoBaBlUME MPOTUB PELUEHWUs, KOTOpOe MOBEKI0
NpUYNHEHNE aKLUMOHEPHOMY 06L1ecTBY YObITKOB, UM HE NPUMHUMaBLUME y4yacTus B rofocosaHum (n. 2 crt. 71 3akoHa
06  AO). Bo3HukaeT npobnema  BO3MOXHOroO  MpUBJIEYEHMUSA K  OTBETCTBEHHOCTM  4Y/NeHa  CcoBeTa
ONPEKTOPOB - NMpeacTaBUTeNs rocyAapcTsBa, KOTOPbIM NpW rofiocoBaHWKU, Mo CyTW, Bbipaxkan He COBCTBEHHYIO BOJItO,
a2 UCMOMHAN 3aBeAOMO onpeaesieHHoe eMy ANPEKTUBOW yKasaHue.

MpeacraBnseTcs Heob6xoAuMbIM Ha YpoBHe deaepanbHOro 3akoHa MNpeAyCMOTpeTb onpeaeneHHble 0Co6eHHOCTU
NpaBOBOro MOMOXEHNSA aKLUMOHEPHbIX 06LWeCTB C rocyAapCTBEHHOW A0Jel yyacTus. B 4acTHOCTM, 3TO akTyasbHO AN
KPYMHbIX, BEPTUKANIbHO MHTErPUPOBaHHbLIX CTPYKTYP — XONAMHIOB, rAe OCHOBHOE O6LEeCTBO C KOHTPOJSIbHOW Aonei
rocyfAapcTBa B YCTaBHOM KanuTasne ynpaBAseT AOYEPHUMMU XO3AWCTBEHHbIMM obliecTBamu. Takue XONAWHrOBble
06beANHEHNS] BO3HWK/IM B BaXXHEWLIMX CTpaTerMyeckmx oTpacnsax, B TOM 4yucie B O60POHHOW MPOMbILLIIEHHOCTU
(Hanpumep, "Kopnopauus "TakTuueckoe pakeTHoe BoopyxeHue", "Anmas-AHTent", "Co3sesane", "Cyxon"), B cdhepe
aHepreTtukun (PAO "E3C", AO "lNasnpom"), xenesHofaopoxHoro TpaHcrnopta (PAO "PXA") v ap.

MoctraHoBneHuem [paButenbctBa P® 06 ynpaeneHun Haxoaswmmucsa B denepanbHON COHBCTBEHHOCTM aKLMAMMU
OTKPbITbIX aKLUMOHEPHbIX ObLWEeCTB YCTaHOBMEHO, 4YTO MWHWCTEPCTBO 3KOHOMWYECKOro PpasBUTUS W TOProBau
exerogHo Ao 31 mapTta npeacrtasnset B [paButensctBo PO oTtyeT 06 ynpaBneHun Haxoaswmmucs B denepanbHOm
COH6CTBEHHOCTU aKUMSMU OTKPbITbIX aKLUMOHEPHbIX O6LWeCTB U UCNOofb30BaHWWM CrleunanbHOro npasBa Ha ydvactue
Poccuun B ynpaBneHun oTKpbITbIMX aKLMOHepHbIMK obwecTBamu ("3010TOM akuumn") 3a npoweaLwmi roa.

MpefyCMOTpEHHast yKasaHHbIM MOCTaHOBAEHWEM cneuuduka ynpasBieHUs akuMOHepHbiMM obwecTBamMu C
rocyapCTBEHHOW AOSIe y4acTus CBA3aHa C He0H6XoAMMOCTbOo obecreyeHus npaB rocyaapcrTBa Kak cObCTBEHHMKA U
akuuoHepa. B paHHOM cny4yae rocyaapcTBo kak 6bl MpUMpaBHMBAETCS B CBOMX MPaBOMOYMAX K APYrUM akLMOHepam
KakK paBHOMPaBHbLIM YYaCTHMKaM KOPNopaTUBHbIX OTHOLLEHWIA, NPWU 3TOM onpeAeneHHasl cneumdurKa Bce e MMeeTcs.

"3onotan akyma"

OTa cneunduka BblpaxkaeTcsi, B TOM YMC/Ee B HaNM4YuK CneunanbHoro npaea nybnanyHoro obpasosaHus Ha yyactme B
yrnpaBneHun akuMOHepHbIM 06wecTBOM, MMeHyemoro "3onotas akumsa". "3onoTas akumsa" He SABASETCA KaKOW-TO
cneundunyeckor LeHHOW 6ymaroii - 3TO YC/OBHOE HauMeHOBaHWe KOpPMopaTMBHOrO rMpaBa, KOTOpOoe MOXEeT
BO3HMKHYTb TOJIbKO Y rOCyAapCTBEHHOr0 MW MyHULUMManbHOro o6pa3oBaHus, ABASIOLWErocs akLMOHEPOM OTKPbITOro
aKLMoHepHoro obuwecTsa.

PeweHne o6 wucnonb3oBaHMKM "30/10TOM akuMn" NPUHUMAETCS OAHOBPEMEHHO C peweHMeM o npeobpasoBaHUM
NpuUBaTM3MPYEMOro YHUTAPHOIO NpeanpusiTUS B OTKPbITOE akLMOHEepHoe 06LecTBO B Lensx obecnevyeHns 060pOHbI
cTpaHbl U 6e30MacHOCTU roCyAapcTBa, 3aliMTbl HPABCTBEHHOCTW, 340POBbS, NPaB M 3aKOHHbIX WHTEPECOB rpaxaaH
Poccuiickon ®epepaumm (n. 1 cr. 38 3akoHa 0 npuBaTu3aumm). B cocTaB OpraHoB ynpaBfieHUS W KOHTpOns
aKunmoHepHoro obuwecTtBa, rae wMmeetcs "3o/0Tas akuma", Ha3Ha4yawTCs NpeacTaBUTENN FOCYAApPCTBEHHbLIX W
MYHULMMNANbHbIX OPraHoB.

"3onotas akuua" npefocTaBnseT KOMMAeKC npas, obecneumBaloWMX MOMHbIA KOHTPOSb 33 aKUMOHEPHbIM
obwecTBOM, B TOM 4yucie NpaBoO HakAaAbiBaTb BETO MPU MPUHATMKM 06WMM cobpaHMeM aKUMOHEpPOB pelleHWnin o
BHECEHUM M3MEHEHUI U AOMOJSIHEHUI B yCTaB unun 06 yTBepXAeHUW ycTaBa B HOBOW peAakuuu, O peopraHusaumu
oblwectBa, ero NVMKBMAAUWWM, Ha3HAYE€HWW JMKBUAAUMOHHOW KOMMCCUM U 06 YTBEPXAEHUN MPOMEXYTOUHOro U
OKOHYaTENbHOrO JINKBUAAUMOHHBIX 6anaHcoB, W3MEHEHMW YCTaBHOrO KanuTasa OTKPbITOr0 aKLUWMOHEepHOro
obLiecTBa, O 3aK/IOYEHUN KPYMHbIX CAENOK W CAENIOK, B COBEPLUEHUU KOTOPbIX UMEETCs 3auHTepecoBaHHOCTb (M. 3
cT. 38 3akoHa o npuaTu3auun). "3onoTas akuusa" cyllecTByeT A0 TexX Mop, noka He 6yAeT NPUHATO pelleHne o ee
npekpaLLieHunm.

MpMMEHUTENbHO K paccMaTpuBaeMOMy BOMPOCY BaXKHO yKas3aTb, 4TO "30m0Tas akums" pgaeT npaso "BeTo" npu
NPUHATUN PeLeHnin No OTAENbHbIM BOMpocam o6wmM cobpaHneM akuUMOHEepoB, HO He COBETOM AMpeKTopos (n. 3
cT. 38 3akoHa o npueatmMsauuun). Npu ronocoBaHMM B COBETE AMPEKTOPOB MNpeAcTaBuUTeNb rocyaapcrBa sBASETCH
paBHO3HaYHOW PUrypoi B CpaBHEHWUW C APYTMMU YSleHaMK COBETa.

CMmbicn BBeAeHUs npasoBoro pexuma AO c "3o0noTon akuuen" 3aknioyaercsa B obecneyeHUM rocyaapCTBEHHOrO
KOHTpOAs 3a Hanbonee 3HaUNMbIMK chepaMm SKOHOMUKW.

§8. CucTtemMa KOHTpons 3a (PMHAHCOBO-X03AWCTBEHHOW AeATeNbHOCTbIO obulecTBa

B coBpeMeHHbIX KPYMHbIX KOprnopauuax AeNCTByeT uefnas CUCTeEMa KOHTPONAsA 3a (PUMHAHCOBO-XO3SWCTBEHHOWN
AeaTenbHocTbio  oblwecTBa, Uenblo KOTOPOW sABnNseTca obecneyeHne npasB aKuMOHepoB (y4YacCTHWKOB) U
noTeHUManbHbIX MHBECTOPOB obLiecTBa. ITa CUCTEMa MOXET BK/OYaTb Hapsay C TPaAUMUMOHHbIMKM MexaHu3MaMmu
KOHTponss B @dopMe AedATeNbHOCTU PEBU3NOHHOW KOMUCCMW U MNPUBIEYEHUS BHELWIHEro ayauTa Takxke
(dYHKUMOHMPOBaHME KOMUTETa MO ayAuTy COBETa AMPEKTOPOB W CO3[4aHUE KOHTPOSIbHO-PEBU3WOHHOM CAYyX6bl B
KayecTBe CaMOCTOSATE/IbHOr0 CTPYKTYPHOr0O NoApa3eneHuns obuiecTtsa.

BHYTPEHHMI KOHTPOJIb B XO3ANCTBEHHOM obLecTBe

MoA BHYTPeHHMM KoOHTposieM obwectBa B Kogekce KOPNOpaTUBHOIO MOBEAEHWS MOHMMAETCA KOHTPOSb 3a
ocylwiecTBieHneM @MUHaHCOBO-XO35MCTBEHHON JAeaTenbHOCTM obuwectsa (B TOM 4YMcCne 3a WCMNONHEHUMEM €ero
(PMHaAHCOBO-X039MCTBEHHOrO MJaHa) CTPYKTYPHbIMW noapasfeneHnsmMm u opraHamm obuwectsa. [lpoueaypsl

KopnopaTtusHoe npaso: Y4yebHuk / Mog pea. U.C. LUnTkuHon. —M.: BonTtepc Knysep, 2007.



BHYTPEHHEro KOHTPO/A BK/IOYAKT Mnpoueaypbl OCYyLeCTBAEHUS onepaumin B pamkax (UHaHCOBO-XO3SMCTBEHHOMO
nnaaHa, a Takxke npoueaypbl MO BbISBJIEHWMIO U COBEPLUEHUIO HEeCTaHAAPTHbIX onepauunii. Mpoueaypbl BHYTPEHHEro
KOHTPO/IS BKOYAIOT Takxe ynpasneHue puckamm (n. 1 nn. 1.1.1 rn. 8 Kogekca kopnopaTUBHOro noseaeHus).

PeBU3nMOHHasas KOMUccus

Beaywass posib B OCYLLECTB/IEHUM BHYTPEHHEro KOHTPOAS MPUHAANEXUT PEBU3NOHHOW KoMuccun (peBu3opy).
B akuMoHepHOM 06LiecTBe peBU3MOHHAsi KOMUCCUSI SIBNSIETCA 06sa3aTefibHbIM OpraHoM KOHTponsi. B obuiectse ¢
OrpaHMYeHHON OTBETCTBEHHOCTbID pPEBM3MOHHAs KOMWUCCUSI obpasyeTcsi, ecnM 3TO MpeayCMOTPEHO YCTaBOM
obuiecTsa.

N36paHMe peBU3NOHHO KOMUCCUUN

N36paHne YNeHOB peBU3MOHHON KOMMCCUM OCYLLECTBASIETCA B NOpsAKe, NpeayCMOTPEHHOM 3aKOHOAATeNbCTBOM ANs
¢dopmMmpoBaHms Apyrux opraHoB obuwectBa. [lo obweMy npaBuny wusbpaHuMe UYNEHOB PEBU3NOHHONW KOMWUCCUM
OCYLLeCTBASeTCH Ha roaoBoM obueM cobpaHun akuuMoHepoB UM oyepedHoM obweM cobpaHuMM y4yaCTHUKOB.
B cootBetcTtBMM C nucbMoM ®KLUB Poccumn ot 28 despans 2000 r. N2 MK-07/883 "O cpokax MNOSHOMOYUIA
PEBU3NOHHON KOMMCCUMK"!%® peBU3MOHHAs KOMUCCUMA [OMXKHA eXEeroAHO nepem3bupaTtbcs Ha roAoBOM obuieM
cobpaHnn akLMOHEPOB CPOK ee MOJSIHOMOYMI NCTeKaeT B AeHb NpPoOBeAEeHUsl CrieAytowero rogosoro obuwero cobpaHms
aKUMOHepOB BHE 3aBWCMMOCTM OT Toro, 6yaeT nM oHa u3bpaHa Ha 3ToM cobpaHuu. [peacTaBnseTcsi, 4To
COOTBETCTBYIOWAsA HOPMa LO/DKHA BbITh BKIOUYEHA B 3akoH 06 AO ans obecreyeHuns ee neruTMMHocTm%’,

N36paHMe UNeHoB pEBU3MOHHOM KOMUCCMM W [AOCPOYHOE TMpeKkpalleHne UX MOSIHOMOYUI  OTHOCUTCA K
WUCK/IIOYNTENbHOM KOoMMeTeHuun obwero cobpaHus, T.e. 3TOT BOMPOC He MOXeT 6blTb MepefaH Ha pelleHue Hu
COBETY AMPEeKTOpOB 0b6LecTBa, HN ero UCNoNHUTeNbHOMY opraHy (n. 2 cT. 48 3akoHa 06 AO, n. 2 cT. 33 3akoHa 06
000). Takoe pelweHne npuHUMaeTcss 6O0NbLIMHCTBOM OJIOCOB aKLUMOHEPOB — BaZesfbLeB rOJIOCYHOWMX aKumi
obuwecTBa, NMpUHMMaKOLWNX y4yacTne B cobpaHumm (n. 2 cT. 49 3akoHa o6 AO), a B obuiecTBe C OrpaHU4YeHHOW
OTBETCTBEHHOCTbIO — OONBLWMHCTBOM r0M0COB OT 06LWero uucna y4yacTHMKOB o6LWecTBa, e€cniM yCTaBOM He
npeaycMoTpeHa HeobxoamMmocTb 6osnbliero yucna ronocos (n. 8 cr. 37 3akoHa o6 OO0O). lMpu 3ToM akuwuu,
npuHaaiexalime 4neHaMm coBeTa AMPEeKTopoB obuwectBa WAM NuLaM, 3aHUMaOWMM  [O/HKHOCTM B OpraHax
yrnpaBieHus akuMoHepHoro obulectBa, He MOryT y4acTBOBaTb B ro/ioCOBaHUN Npu n3bpaHuM YneHOB peBU3MOHHOWM
komucecum (n. 6 ct. 85 3akoHa 06 AO).

MoaobHoe perynupoBaHue nopsiaka u3bpaHusi YieHOB PEBU3NOHHOW KOMUCCUWU B aKLMOHEPHOM 06LLECTBE Bbi3biBAET
KPUTUKY CMELMannCTOB, OCOBEHHO MPUMEHMUTENIbHO K HEey4acTUI0 B TOJIOCOBaHWW UYJIEHOB COBETa AMPEKTOPOB,
SABNSAIOLINXCS, NO CyTU, NPeacTaBUTENSIMU aKLMOHEPOB, NMpU3BaHHbIMKM obecneunBaTb peanusaunto nx npas. OgHom
M3 peasibHblX rapaHTUi npaB aKUMOHEPOB SBASIETCS KOHTPOJb 3a (UHAHCOBO-XO3SINCTBEHHOW AEATENbHOCTLIO
obuwlectBa, OCYLECTB/SIEMbIA PEBU3MOHHOWN KOMMCCMEW, a 3HA4UT, COBET AMPEKTOPOB J[OSKEH BAWUATb Ha
cdopMupoBaHuMe ee cocTaBa. B 3TOM MHEHUWN eCTb 34paBblil CMbICHT.

KoMmnerteHuusa peausuouuoﬁ KOMUccum

KoMneTeHUMs peBM3MOHHOW KOMWCCUWM onpepensieTca ycrasoMm obuwectBa (B oTHoweHun AO - n Bonpocam, He
npeaycMOTPeHHbIM B caMoM 3akoHe 06 AO). Mopsaaok AesTenbHOCTU KoMuccum perynupyetcs B AO — BHYTPEHHUM
AokyMeHToM, B OO0 - ycTaBOM W BHYTpPEHHMM AOKyMeHTOM obuiectBa (n. 2 cT. 85 3akoHa 06 AO, n. 4 cT. 47
3akoHa 06 000).

B cooTtBeTcTBMM C 3akoHOM 06 AO nposepka (peBu3ns) (UHAHCOBO-XO3SMWCTBEHHOW AeATenbHOCTM obliectsa
OCYLLEeCTBNISIETCA MO UTOraMm AesiTeNlbHOCTM obuwiecTBa 3a roA, a TakXe BO BCSKOe BpeMsi MO MHWULMaTMBE CaMoW
pPEBU3MOHHOM KOMWUCCUKM, pelleHunto oblero cobpaHus akuMOHEepoB, COBeTa AMPEKTOPOB WAM no TpeboBaHWio
akumoHepa (akumoHepoB) obulecTBa, BMafelWeEro B COBOKYMHOCTUM He MeHee uyeM 10 % rosiocyrowmx akumin
obuwectea (n. 3 ct. 85). CornacHo 3akoHy 06 OOO peBu3MOHHas KoMuccus obuiectBa B ob6s3aTeNbHOM MNopsake
NnpoBOAUT MPOBEPKY FOAO0BbIX OTYETOB M Byxrantepckmx 6anaHcoB o6LWecTBa A0 UX YTBEPXAEHMS 06wmM cobpaHmnem
yyacTHMkoB obuwectBa. Obwee cobpaHue y4yacTHMKOB obliecTBa He BrpaBe YyTBepXxaaTb rOAOBble OTYETbl U
byxrantepckue 6anaHcbl obwecTBa Npu OTCYTCTBUM 3aK/TIOUYEHNI PEBU3NOHHOM KoMuccum (n. 3 cT. 47).

CnepyeT OTMETUTb, YTO NpeaAMET NPOBEPKM (PUHAHCOBO-XO3SANCTBEHHOM AEATEIbHOCTM 06LeCcTBa 3HAaUUTENbHO Wnpe
CNOXWBLUEroCcsi HEeMNpaBW/IbHOrO MOHUMaHUA pPEBM3NUM TONMbKO KakK MpOBEPKW COOTBETCTBUSA TpeboBaHWUSM
3aKkoHopaTenbcTBa Oyxrantepckoro yyera M otyeTHocTM. K cdepe KOHTponsi 3a (HUHAHCOBO-XO3SMACTBEHHOWM
[eATeNbHOCTbI0 06LLEeCcTBa MOXHO B TOM YMC/e OTHECTU:

MCMoNb30BaHWe CpeacTB Npubbinm obLecTsa;

cobntoaeHne TpeboBaHUIA KPpeaAUTHOM MONNTUKK, NMPUHATON B obLiecTBe;

WCMONHEHNE CMET 06LLEeX039ACTBEHHbIX PAacX040B;

cobntoaeHme KaccoBOW ANCUUMUHDI;

cobnogeHne HOpM pacxoaa Cbipbs;

MCMONb30BaHNe OCHOBHbIX NMPOW3BOACTBEHHbIX CPeACTB W cobniogeHne rpadukoB NpoBeAeHUs MIaHoBO-
npeaynpeavTenbHbIX PEMOHTOB;

e  OpraHu3aumio JOroBOPHO-NMpPaBOBON N MPETEH3MOHHO-UCKOBOM paboThbl.

106 BecTHnk ®KLIB Poccun. 2000. N2 3.

107 3ametM, uto ®KLIB Poccum B COOTBETCTBUM C M. 2 CT. 47 3akoHa 06 AO MOXET ycTaHaBAMBaTb AOMOMHUTENbHbIE Tpe6oBaHNS K
nopsaKky MNOAroTOBKM, CO3blBa M MpoBefAeHWs obuero cobpaHus akuMoHepoB. [peacTaBnseTcs, YTO PerynmpoBaHWe CpOKOB
NOSIHOMOYNIA PEBM3NOHHON KOMUCCUM SIBASIETCA Npeporatueoi denepanbHOro 3akoHa.
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KomuTeTr no ayauTy coBeTa AUPEKTOPOB

[na ocylwecTBNeHUs BHYTpeHHEN NpoBepkn (MHAHCOBO-XO035CTBEHHOW AesiTeNbHOCTU 06LecTBa B COCTaBe COBETa
AVMPEKTOPOB MOXET CO34aBaTbCsl KOMWUTET Mo ayauTy. Kak M Apyrve KOMWUTETbl coBeTa AMPEKTOpPOB, KOMWUTET Mo
ayauTy He SIBNSIeTCA CaMOCTOATENbHbIM OpraHoM obwectBa. OH OCYLECTBASET BCMOMOraTesibHble (YHKLMU MO
noAroToBke MWHGOpMauuM, MaTepuasnoB, MNPOEKTOB, 3aK/YeHUA U BbIHOCUMT WX Ha PpacCMOTpeHue CcoBeTa
[VPEKTOPOB.

PekoMeHzaumMn no co3gaHUD KOMUTETa MO ayauTy, ero KOMNEeTEeHUWU, COCTaBy W NOpsSAKYy OCYyLecTBAeHUs
[eATeNbHOCTU coaepXuUT Kogekc KoprnopaTMBHOINO NoBeAeHuUs.

KoHTposibHO-peBu3noHHan cny»xb6a

B uucne pekomeHzaumin, copepxawmxca B Koaekce KoprnopaTMBHOrO nosefeHwusi, B o06nactu obecneyeHus
3(PPEKTUBHOrO KOHTPONSA 3@ (DMHAHCOBO-XO3SINCTBEHHOW AesATeNbHOCTbIO obllecTBa, MMeeTcs TakXe co3gaHuve B
KayecTBe CaMOCTOATENbHOro CTPYKTYPHOro MoApa3feneHus KOHTPOJSIbHO-PEBU3NOHHOM CryXbbl M BO3/I0XEHWE Ha
Hee 3afjay Mno TMpPOBEAEHMUI0 EeXeAHEBHOW BHYTPeHHel npoBepku (NpeaBapuTenbHOW WAM  MNOCAeAyloLen)
COBEpLUEHUS X03AMCTBEHHbIX onepauunii (nn. 1.1.1 n. 1 rn. VIII Kogekca KoprnopaTUBHOIO NoBeAEHUS).

MocnepywooweMy  KOHTPOMO  noanexatr Te  (PUHAHCOBO-XO3SIMCTBEHHble onepauuu  obliecTBa, KoOTopble
OCYLLEeCTBASIIOTCA B paMkax (pUHAHCOBO-XO3SMCTBEHHOro nnaHa. Onepauuu, coBepllaeMble 06WEecTBOM 3a
npegenamMmM GpUHaHCOBO-XO3MCTBEHHOrO nnaHa, Koaekc KOprnopaTMBHOIMO MOBEAEHUSI MMEHyeT HecTaHZapTHbIMU U
pPEKOMEHAYET OCYLLECTBASATb MO OTHOLEHMWIO K HUM NpeABapuUTeNbHbI KOHTPOb. M0 pe3ysibTataM NpoBepKW Kaxaow
HecTaHZapTHOW onepauun KOHTPOJIbHO-PEBU3NOHHAs cnyxba [o/mkHa MOoAroTOBWUTL ASiIi COBETa AUPEKTOPOB
3aK/to4YeHNe OTHOCUTENbHO LieniecoobpasHOCTH COBEPLUEHUSI Takoi onepauuu.

BHeLIHWI KOHTPOJIb

BHEWHMN KOHTPONb 3a (UHAHCOBO-XO3AMWCTBEHHOW [AesTesIbHOCTbI0O 06lecTBa OCYLECTBSeTCS ayAUTOPCKOM
opraHusauuen (ayamtopom).

MoHsaTMe ayauTa

3akoH 06 ayautopckoh pesTenbHocTn!®®  onpemensieT  ayaMTOpCKYlD  AeATENbHOCTb  WMAWM  ayauT  Kak
npeanpuHUMaTENbCKYIO AesTeNbHOCTb MO HEe3aBUCMMOW MpoBepke 6GyxranTepckoro y4yera W (UHaHCOBOM
(byxrantepckoii) OTYETHOCTU OpraHuM3auumii M WHAMBUAYASbHbIX nNpeanpuHuUMaTenei. Llenbto ayauta sBnsieTcs
Bblpa)XeHMe MHeHWUs1 0 AOCTOBEPHOCTN (MHAHCOBON (6yXxranTepckon) OTYETHOCTU ayAMpPYEMbIX UL, U COOTBETCTBUM
nopsiika BeAeHWUs OyxranTepckoro y4yeTa 3aKoHOAATeNbCTBY Poccuiickon deaepaumu. oA AOCTOBEPHOCTbIO
MOHMMaeTca CcTerneHb TOYHOCTM [AaHHbIX GUHAHCOBON (6yXranTepckoi) OTYETHOCTW, KoTopasi Mo3BonseT
nonb3oBaTeNto 3TOW OTYETHOCTM Ha OCHOBaHWW ee J[aHHbiX JAenaTb MNpaBWbHble BbIBOAblI O pe3ysbTaTax
XO3ANCTBEHHOW AesATeNnbHOCTU, (UHAHCOBOM W WMYLIECTBEHHOM TMOJIOXKEHUU ayaAUPYEMbIX UL WU NpPUHUMaTb
6asunpytowmnecs Ha 3TMx BbiBogax 060CHOBaHHbIE pelueHuns (cT. 1 3akoHa 06 ayANTOPCKOMN AeSTeNbHOCTH).

AyanTopckasi LesTeNbHOCTb MOXET MPOBOAMTLCS ayAUTOPCKMMW OpraHu3auusMmM WM ayauMtopaMu, WMELUMMU
CTaTyC WHAMBMAYaNbHbIX MpeanpuHuMaTene. B cooTBeTCTBMM C TpeboBaHMSIMM 3aKoHa 06s3aTeflbHbli ayauT
NnpoBOAUTCS TOJSIbKO ayAUTOPCKUMM opraHusaumsmMm (n. 2 cT. 7 3akoHa 06 ayAuTOpCKOW AesTeNbHOCTU).
HezaBucuMocTb ayauTopa obecrneymBaeTcsl OTCYTCTBMEM KaKOW-MB60 CBSI3M C MpOBEpPSieMbiM  XO03SIMCTBEHHbIM
06LLEeCTBOM M UYsIeHAaMW ero OpraHoB YNpaB/iEHUS: UMYLLECTBEHHOMW, OpraHM3auMOHHON, AOIKHOCTHOM U np.

O6s3aTenbHbIi ayauT

Ob6si3aTeNbHON ayaMTOPCKOM NpoBepKe NPUMEHNTENBHO K XO3SMCTBEHHbIM 06LLEeCTBaM B COOTBETCTBMU C POCCUIACKUM
3aKoHOAATEeNIbCTBOM MoanexarT:

e  OTKPbITble aKLMOHepHble obLecTBa;

e nobble X03ANCTBEHHble o06lecTBa, KOTOpble MMET O06beM BbIPyYKYy OT peanusaumm MpoAyKUMK
(BbINONHEHMe paboT, okasaHue ycnyr) B roa cebiwe 500 TbiC. ycTaHoBneHHon B Poccumn MPOT, wnm ecnu
cyMMa akTuBoB 6anaHca oblecTBa npesBblaeT Ha KOHel, oT4YeTHoro roga B 200 ThbiC. pa3 yCTaHOB/IEHHbIN
MPOT;

e  KpeauTHble, CTpaxoBble OpraHusauun, oblecTBa B3aMMHOINO KPeAUTOBAHWUS, WHBECTUUMOHHblE dOHAbI U
ApYyrve MHBECTULIMOHHbIE UHCTUTYThI.

Takum o06pa3oM, MNpuBMeYeHUEe HEe3aBMCUMOro ayauTopa B 3aKpbITblX aKUMOHEpHbIX obllecTBa M obuiecTBax C
OFpaHWUYEHHOM OTBETCTBEHHOCTbIO (3@ WCKAOYEHMEM AEACTBYHOWMX B 0603HAUYEHHbIX Bbiwe cdepax),
OCYLLECTBNAETCS MO YCMOTPEHMUIO caMoro obuiecTsa.

MoMMMO 06a3aTeNbHOro ayanTa, OTKPbITOE aKLMOHEePHOe 06LWEeCcTBO MOXET TakXe MpOBEeCTU ayAUTOPCKY MpPOBEpKY
no cobcTBeHHOW WHMUMaTMBE. Takas NpoBepka MoOXeT ObiTb NpoBeAeHa MO pelweHuto obuero cobpaHus
aKLUMOHepOB, COBETa AMPEKTOPOB, PEBU3MOHHON KOMMCCUMM, @ Takxe Mo TpeboBaHMUIO akuuMoHepa (akuMOHEepoB),
BflaZetoLlero B COBOKYMNHOCTM He MeHee YeM 10 % ronocytowmx akunii obuiecrsa.

108 pepepanbHbIit 3aKoH OT 7 aBrycta 2001 r. N2 119-®3 "O6 ayauTopcKoii AesTenbHocTM" (C M3M. Ha 3 Hos6ps 2006 r.) // C3 PO.
2001. N2 33 (u. 1). CT. 3422; 2006. N? 45. CT. 4635.
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Mopsaok yTBep>XAeHUs 1 onnaTtbl ycnyr ayauropa

AyanTOp aKUMOHepHOro obuiectBa yTBepXxAaeTcs o6wWMM cobpaHMEM aKLMOHEpPOB, a pa3Mep onnaTtbl ero ycnayr
onpepenseTcs COBeTOM aupekTopoB obuwectBa (cT. 86 3akoHa 06 AO). B obwectBe C oOrpaHWYeHHOWN
OTBETCTBEHHOCTbIO ayAUTOPCKas NpoBepka MOXeT 6biTb NpoBeAeHa Bbi6paHHbIM UM NpodecCnoHanbHbIM ayaANTOpPOM,
KOTOPbI JOMKEH COOTBETCTBOBATbL TPebOBaHMAM HE3aBMCUMMOCTM OT obLecTBa M YIEHOB ero OpraHoB yrnpaBfieHus.
B cnyyae npoBefeHUs Takol NMpoOBEPKW onfiaTa yCciyr ayauMTopa OCYLLECTBASIETCS 3@ CYET yyacTHMKa obliecTtsa, no
TpeboBaHWIO KOTOPOro OHa MpPOBOAMTCA. Pacxoabl y4acTHWKa obwecTBa Ha onnaTy ycayr ayautopa MoryT 6biTb eMy
BO3MeLLEHbl MO peleHuto oblero cobpaHua y4yacTHMKOB obuiecTBa 3a cueT cpeacTts obuwectBa (cT. 48 3akoHa 06
000).

AyanTopckoe 3akJ/loueHue

Mo pesynbTaTtaM NpoBepkn (PUHAHCOBO-XO3ANCTBEHHOMN AEATENbHOCTU 06LIECTBA AayAUTOP COCTaBASAET 3aK/louveHune,
B KOTOPOM AOJIXXHbl COAEPXaTbCS:

e  MOATBEPXAEHWE AOCTOBEPHOCTU [aHHbIX, COAEpXalUXcsi B OTYeTaX, M WHbIX (PUHAHCOBbLIX AOKYMEeHTax
obuwlecTBa;

e  uHdopMaumsa o dakTax HapyLlleHUs YCTaHOBJIEHHbIX NMPaBOBbIMW akTamMu Poccuiickon depepaumm nopsaaka
BefleHUs B6yxranTepckoro yyeta v npeacTtaBneHuss GUHAHCOBOM OTYETHOCTM, @ TakXe Npu OCyLeCTBAEHUN
(UHAHCOBO-X03AMCTBEHHOWN AESATENIbHOCTMU.
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