KOPNMOPATMBHOE SAKOHOAATEJNIBDCTBO

COBepLLIeHCTBOBaHI/Ie dKLUMOHEPHOIO 3aKOHOOaTeSJ1bCTBA.
nyonuuHbie U HeNyoGNuUHbIE
KoMnanum B Poccumn KaKk onmxamuwee
KOopnopaTuBHOE Gyayulee

K npogomxeHunto obcyxaeHuns npoekra M3P

[Mponcxoasuime B HacTosiLLee BpeMs NpoLLecchbl
peopPMMPOBaAHNA MPaXXAAaHCKOro, B TOM 4Yucfe
KOPMOpaTVBHOIO 3aKOHOLATENbCTBA ABAOTCA
CnefcTBMEM ero CyLeCTBeHHOro "MopasibHOro"
1 "SKOHOMWMYEeCKOro” ycTapeBaHusa, HeCOOTBETCTBUA
nepefoBOMY MeXAYyHapO4HOMY OMbITY W OMbITy
NPOrpPecCcMBHbIX PUCANKLNN, OPUEHTMPOBAHHbIX
Ha pPa3BUTME Pas3finMYHbIX GOopM NpennprHMMaTeNbCTBA.
OOLLIEeCTBEHHbIE OTHOLLEHMS 33 BPEMS NMPUHATAS NEPBOW
4acth K PO 11 OCHOBHbIX KOPNOPAaTVBHbIX 3aKOHOB
maxeum rpuropes 00 OO0 11 AO HaCTONBKO M3MEHUANCH, HTO AaHHbIe
e e HOPMATUBHBIE aKTbl y>Ke He COOTBETCTBYIOT
CYLLECTBYIOLMM peanmsiM 3KOHOMMNYECKOU XIN3HN
N NOTPEOHOCTAM VMHBECTULIMOHHOMO 1 B13HecC-
coobLLecTB.
MoaroToBneHHbI MMH3KOHOMpPa3BUTUS Poccnm
1 onybNMKOBAHHbBIN Ha €ro camTte 3aKOHOMPOEKT
"O BHeceHuu n3meHeHn B PenepasbHbiv 3aKOH
"Ob6 aKLMOHEPHbIX 0bLIecTBax" B 4aCTu BBEAECHMS
AnpepeHLMpoBaHHOro perynmpoBaHus s nyOanyHbIX
v HenybnYHbIX KoMnaHui..." (Danee — MNpoekT)
HanpaBJfieH Ha 3HAYUTENbHYIO COAEPXKaTeNIbHYIO
NepecTpoviKy akLIOHEPHOro 3aKOHOAATEbCTBA
N BOCMOJTHEHWE ero NpobenoB 1 HeJOCTaTKOB, CTABLUMX
3aMeTHbIMW 33 BPeMS ero UCnob3oBaHNA.
Hy>XHa nu Takas peBu3nsa KOPNOPaTUBHbBIX OTHOLLIEHUIA
B TOM BWe, KOTOpbIN npegnaraer M2P?
Bce nu npaBoBble NakyHbl OyayT 3aKPbIThI
B perynvpoBaHuM KOPropaTtuBHbIX BONMPocoB B AO?
He BO3HWKHYT 1 HOBble NpOobeMbI
B MPaBOMNpPUMEHEHUN, eCn AaHHbIV [poekT bynet
NPUHAT?
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poekT M3P HanpaBneH Ha pagu-

KanbHOE M3MEeHeHMe NpaBun Urpbl

Ha "kopnopaTtuBHoMm kopTte". Ca-
Mble rnaBHble HOBLUECTBa KacatoTca dop-
MUpoBaHusi eguHon mogenu AO ¢ oHO-
BPEMEHHOM BO3MOXHOCTbIO pa3feneHus
3TON Mofenu Ha fABe noamonenu — ny6-
nndHblie AO n HernybandHblie AO. OCHOB-
HOe MX pasnuuune 3MXAEeTCS Ha pa3HbIX
peXKrmax npaBOBOro perynMpoBaHns nx
ynpaBneHns N eaTenbHOCTU.

OcHoBHas NpUYNHa Npeanaraembix Ho-
BaLMMN — HECOOTBETCTBME CcO34aHHOM B 1995
rogy (a BepHee, CKOMMPOBaHHOM C HEMeLL-
KOW 1 CMELLIAHHOM C aMepUKaHCKOM) MoJe-
nn AO cylwecTBoBaBLLEMY paHee U CyLecT-
BYIOLLEMY Ceryac MONOoXEHUIO Bellen, a
TakXe 3HauuTenbHble MOTPEOHOCTM B
CTPYKTYPUPOBAHUMN MHBECTULMOHHBIX U
BEHYYPHbIX CAENOK W/MNK co3[aHns COBMe-
CTHbIX NpeanpusTui B Poccun 6e3 yxona B
MHOCTPaHHbIE IOPUCANKLNN.

Jenicteytowas mogenb AO (HesaBu-
cumo ot ero Tuna: 3A0 unu OAO) opueH-
TMpOBaHa Ha perynmpoBaHue akLMoHep-
HbIX OTHOLUEHWI B paMKax KOMMaHuw,
aKLMOHEPHBIN KanuTan KoTopbix byneT
Oonee Mnn MeHee pacrnbifneH MexXay He-
CKOJIbBKMMU HeMaXXOpUTapHbIMU akLMo-
Hepamn. OpgHako B Poccmn ocHoBHas
Macca AO nNpuHagnexuT ogHOMY UK He-
CKONIbKMM MaXkopuTapusam 4yepes nps-
MOe, MepeKpecTHOe NN NHOe BajeHue.

Kpome ToOro, He Hapo 3abbiBaTb 1 O
Takown KaTeropuu, Kak "MHBECTULIMOHHas
npuBneKaTenbHOCTb".

MHBecTMUMOHHaAa  npuenekaTenb-
HOCTb rocyfapcTsa B LLeNoM 1 KOMMNaHuUn
B YaCTHOCTU He sBNseTcs abcTpakumen.
OHa cknapbiBaeTcs M3 MHOTMMX COCTaBnS-
owmx. MNMpu 3ToM ofHa U3 BaXXHENLWMX —
rMOKOCTb MPaBOBOro pPerynnpoBaHus,
pasymHoe co4yeTaHVWe MMMNepaTUBHOIO U
AVCNO3UTUBHOIO Hayan B YacTHOM, B Ha-
Lem criyyae B KOprnopaTUBHOM MpaBe.

MMnepaTUBHOCTL POCCMIACKOrO KOp-
nopaTUBHOroO 3aKOHoAaTeNbCTBA XOTA U
He HOCUT TOTaJIbHOro XapakTepa, oAHaKo
COAEPXUT U3NMLLIHEE KONNYECTBO MMIe-
paTUBHbIX HOPM, a TakXe AUCMO3UTUB-
HbIX NPaBKW, KOTOPblE MOTYT U3MEHATHLCA
TONbKO y4peanTeNibHbIM JOKYMEHTOM, HO
He JOrOBOPOM.

B cBfi3n € 3TUM camocTosiTeNLHOE MNo-
CTPOEHUe CTPYKTYPbl B3aMOOTHOLLEHWUI
BHYTPU KOMMaHUM 1 ee NHANBUAYaNbHO-
ro ynpasneHusi Noj, ee HeMHOrO4YNCIEeH-
HbIX Y4aCTHMKOB MO AeNCTBYIOLLEMY 3aKO-
HopaTenbcTBy Poccum (B cuny upesmep-
HOM pernameHTauuM OONbLIMHCTBA
CTOpOH peatenbHocT AO) cyllecTBEHHO
orpaHuyeHo.

Bnaras uenb Mpoekta M3P —yBenunye-
HUe rMbkocTU/MOBUNBHOCTN NMPaBOBOro
perynMpoBaHusi KOpPNopaTUBHbIX OTHO-
WeHW B pamKax HenybnnyHbIx komna-
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HUI C OAHOBPEMEHHbIM yXeCcTo4eHnem
npasun noeefaeHus B NybnnuHeix AO ans
MaKcMManbHoro cobntofeHus npas v 3a-
KOHHbIX WMHTEPECOB MWHOPUTapueB -
NnoanexmT 6e3ycoBHON NoaaepXKe.

OpfHaKo JOCTUXEHMe 3TON Lenn 3a-
BMCUT OT Habopa 1 NONHOTLI CPeAcTB ee
peanusauunu, BbIOGPaHHOIO IoPUANYECKO-
ro MHCTPYMeHTapws, T.e. OT TeX KOHKpeT-
HbIX U3MEHEHW N AOMNONHEHUN, KOTO-
pble OyayT B fanbHelwem dyHAaMEHTOM
HOBOrO akLlMOHEPHOrO perynnpoBaHus.

B npoponxeHune obcyxaeHns, Hava-
Toro B N¢ 7-8 xypHana "CnusHusa n MNo-
rnouieHns" 3a 3TOT roj, XoTenocb Obl
0603HaunTb Hanbonee BaxHble, C HaLlen
TOYKW 3PEHUS, NU3MEHEHUS, KOTOPbIN MO-
ryT oka3aTb MO3UTUBHOE BIUAHWE Ha
pa3BUTUE KOPMOPATUBHBIX OTHOLUEHUN 1
NPOBECTU B TO Xe BPeMs KPUTUYECKUN
aHanmM3 HeKOTOPbIX U3 HUX.

TakUMU U3MEHEHUAMU ABNAIOTCA:

1) HoBOe HamnosiHeHVe "cTapbix" TUMNOB
AO: ycnosHas TpaHcdpopmaumas OAO
B Ny6nnyHyto komnaHuio, a 3A0 B He-
nyo6nnyHyto;

2) pacwmpeHune cdepbl ANCMO3UTUBHO-
ro (ycTaBHOro u OroBOpPHOro) pery-
NUpPOBaHMA KOPNopaTUBHbIX BOMpPO-
COB;

3) BBefieHMEe UHCTUTYTa ANPEKTUBBI NP
roflocoBaHWW NpencTaBuTens Ha ob-
wem cobpaHmm akLMOHepOoB;

4) BKNioYeHWe HopM, NogpobHo perna-
MEHTMPYIOLLMX AOrOBOPHbIE 1 yrpaB-
neHyeckme oTHoweHua mexay AO un
ero yrnpasnsiolWen opraHusaumemn
(ynpaensiiowmm);

5) 3akpenneHne MHCTUTYTa Koprnopa-
TUBHOrO cekpeTaps;

6) BHeApeHVe ABYX3BEHHOW Mopenu
CcTpaTernyeckoro opraHa ynpasne-
Husi B AO;

7) yBenuyeHue cpoka, Ha KOTOpbIN MO-
ryT u3bmupaTtbcs YneHbl COBeTa AMpek-
TopoB (HabniogaTensHoro coseta),
[0 Tpex neT;

8) paclumpeHre KoMMNeTeHLUN OpraHoB
ynpasneHus 3A0 - obero cobpa-
HWS aKLMOHEPOB 1 CoBeTa ANPEKTO-
poB;

9) yctaHoBneHWe nopsiaka (B ToM yncne
1 MOMeHTAa) BCTYMNNIEHUS B CUNY pelLle-
HW opraHoB yrpasieHus obLiecTBa,
nocneAcTBUA U3MEHEHUS N OTMEeHbI
KOPMNopaTUBHbIX pPeLeHni, a Takxe
npaBun MPUHATUS TaKUX peLleHui

nona oTnaratefbHbIM WUAN OTMEHMU-
TeNbHbIM yc/IoBMEM (YCNOBUSIMU).

OGuMe 3amMmeuyaHmnna:
oTAenbHbIE NONpPaBKU
MJIM HOBbIN 3aKOH

[o ocBeleHus Hambonee MHTepPeCHbIX
HOBEN cnefyeT OTMEeTUTb, YTO OCHOBHas
HanpasneHHocTb poekTa cornacyeTcs
CO CTepXHeBbiMU noaxopamu KoHuen-
LM pa3BUTUS KOPMOPATUBHOIO 3aKOHO-
paTtenbcTBa Ha nepuog go 2008 ropa’,
paspaboTtaHHo M3P cOBMECTHO C KOMU-
TeTom locypapctBeHHon Aymbl P® no
CcoBGCTBEHHOCTH.

BMecTe ¢ Tem gaHHble nonpaBku He
BMOJMIHE COOTBETCTBYIOT OCHOBHbIM UAae-
SIM, 3anoXeHHbIM B KoHuenuuto passu-
TUS TPaXAaHCKOro 3akoHoJaTeNbCTBa
Poccuinckon depepaumn’ B 4actm pasge-
na lll "3akoHopaTenbCTBO O lOpUANYEC-
Knx nuuax" (panee — KoHuenums passu-
T™SA).

Pa3paboTumku HasBaHHOW KoHuen-
UMM pa3BUTUSA CYMTALOT, YTO Ha HacTos-
LWMA MOMEHT COBEpPLUEHCTBOBaHUS 3aKo-
HOAATENbCTBA O XO3ANCTBEHHbIX 0bLLecT-
Bax LEeNnecoobpasHo MPUHATb eAUHbIN
3aKOH O XO3ANCTBEHHbIX O0LlecTBax, T.e.
coBMecTHO 06 AO n O0O0.

B nonb3y Takoro noaxopa rosoput
HannymMe MHOXecTBa ObLWMX HOPM, KOTO-
pble C He3HA4YUTeNbHbIMU U3bATUIMU
MOXHO MPUMEHUTb KO BCEM BUAAM XO-
35ACTBEHHbIX ObLLecTs’.

To ecTb npeanaraeTcs rnobanbHbIM
obpa3om nepecTpouTb 3aKOHOAATENb-
Hylo pernameHTaumnio OO0 n AO, ocTa-
BWB ee Ha MnepBbIX Nopax "AaByXypoOBHe-
Bon" (TK P® n obwmin cneumanbHbIn 3a-
KOH). Mpwn 3TOM OyayT NpefycMoTpeHbl B
eMHOM 3aKOoHe obuune nonoxeHus ans
3TUX 0OLWeCTB U cneunanbHble Npasuna,
B KOTOpPbIX OyayT OTpaXKeHbl HOBble NoA-
X0o[bl OTHOCUTENBHO CTPYKTYpPbl KOpMo-
paTuBHOro ynpasneHus, dopmMupoBa-
HUS YCTaBHOrO KanuTana, BO3MOXHOCTU
[LOTOBOPHOrO YyperynnpoBaHuUa BHYT-
PEHHUX OTHOLWIEHWUIN UX Y4aCTHUKOB, Ae-
neHne Ha nybnuyHble U HenybnnYHbIe
KOMMaHu 1 ap.

OpHako MpoekT M3P siBndetca To-
YeyHbIM, ChOKYCMPOBaHHLIM B Bonbluen
cTeneHun Ha geneHun AO Ha NyBnnYHble 1
HenybnuyHble, 6e3 coBepLIeHCTBOBAHUS
VIHbIX CTOPOH akLMOHEPHON "XWU3Hepaes-
TenbHOCTU", Ge3 HanpaBfieHHOCTU Ha

yHudwmkaumo npasmn o6 AO n 000 B
e/INHOM 3aKOHe.

Kpome Toro, npegnoxeHus M3P He
HOCAT KOMMNEKCHOro XapakTepa ele 1
NOTOMY, YTO KacaloTcs TONbKO U3MeHe-
HUM 3akoHa o6 AO. OpHako ocTanuchb
0e3 napannensHomn, "3epkanbHon" pesu-
31M Takme BaXHble 3aKoHbI, kak MK PO
(ABNSOLWMIACA, B TOM YNCIIE OCHOBHBIM WUC-
TOYHUKOM PerynnmpoBaHUs OTHOLLIEHWUI,
BO3HMKAIOWMX B paMKaX XO3NCTBEHHbIX
obuwectB) n depepanbHbii 3akoH "O
PbIHKE LeHHbIx 6ymar". IXx HopMbl Takxe
TpeObyloT cylecTBeHHOW AopaboTky ans
NONHOLEHHOW peanu3aumn uaewn, ano-
XeHHbIX B MpoekTe.

B npoTMBHOM cnyyae rapaHTMpoBa-
Hbl NPOGENBbHOCTL N NPOTUBOPEYNBOCTb
KOPNoOpaTUBHOro 3akoHOAATeNbCTBa U
3akoHopaTeNbCcTBa O LEeHHbIX bymarax.
3710 OypeT ABNSTLCS GnaronpuaTHOM NoY-
BOW A1 hOPMUPOBaHNS HeeAUMHOOOpa3-
HoOW cypebHoM 1 KoprnopaTUBHOW Mpak-
TUKM, @ TakXe MOXeT co3faTb UHble Ao-
noJsIHUTeNbHbIe TPYAHOCTU Ans camux AO,
ero MeHea)XepoB M aKLMOHEPOB.

MpepcTaBnseTcs, 4To co3pgaHue eau-
HOro KOMMNEKCHOro 3akoHa AN npaso-
BOrO perynnpoBaHus BeCcbMa CXOXMX Mo
MHOMMM MapamMeTpaM XO3SNCTBEHHbIX
o0LLecTB ¢ OAHOBPEMEHHBIM yrnpasfHe-
HMEM HEHYXHbIX UX pa3HOBUAHOCTEN® C
MakcMMarnbHoOW AeTanv3aumen copepxa-
LMXCS B HAX HOPM (4TO He OoTpULaeT Mo-
MeHTa NpefoCTaBNeHUs BO3MOXHOCTEN
co3paBaTb B HEKOTOPbIX 06l EecTBaX UH-
AVBUAyanbHoe perynnpoBaHue ero y4a-
CTHMKaMM), a TakXe ¢ y4eToM chopmMnpo-
BaHHOW cyaebHOM NPaKTUKU U peanbHbIX
3aKOHHbIX MOTPeOHOCTEN WMHBECTOPOB,
npepacTaBuTenen GuUsHeca M UHbIX yyacT-
HWUKOB 3KOHOMMYecKoro obopoTa saBns-
eTca Hanbonee NpeAnoOYTUTENbHBLIM Ba-
praHTOM pa3BuUTUS.

3TO NO3BOAUT YNOPAAOUNUTb, CUCTe-
MaTu3MpoBaTb obLMe npaBuna u ycTpa-
HUTb UV MUHUMU3MPOBaTbL NPOTMBOpPE-
4Yns B NPaBOBOM PErynMpoBaHuUM N BO3-
MOXHOe HeeaMHoobpasve cynebHoM
npakTUKK, a Takxe JaTb CTUMYN K bonee
6e3onacHOMy, MPOrHO3MpyemMoMy Wc-
nonb3oBaHWIO 3TUX Koprnopauun Aans
CTPYKTYPUPOBAHUA BEHYYPHbIX MPOeK-
TOB WU/WUNIY COBMECTHbIX MPeAnpuUaTUA.

OTpbIBUCTbIE U/MIN MHOTOYUCIEH-
Hble PEBU3NM KOPMOPaTUBHOIO 3aKOHO-
JaTenbcTBa MOTyT ele Gonble 3any-
TaTb U YCNOXHUTbL rpaxaaHcknin obopoT

"http://www.corp-gov.ru/upload /file /konz.doc. B gaHHo KoHLenumm, B HacTHOCTH, yKa3aHo, 4To "B LIeNfX COBEPLUEHCTBOBAHWSA PerynMpoBaHus
OpraHn3aLMOHHO-NPaBOBbIX POPM IOPUANYECKIX INL, HEOBXOANMO 3aKOHOAATENbHO ONPeaeniTb eANHYIO MOAesNb aKLIMOHEPHOro obLecTBa 6e3 aeneHns Ha
OAO 1 3A0. Mpu TakoM NOAXOAE OpraH13aLLMOHHO-NpaBoBas hopmMa "akumoHepHoe obLLecTBo” OyaeT 0TBe4aTb UMEHHO TeM LensM, AN KOTOPbIX OHa
npefHasHadeHa, He nybnvpya apyrvie hopmbl. OaHako credyeT npeaycMoTpeTh ﬂmqaqaepeHu,mposaHHyno CcUCTEMY PerynmpoBaHns B 3aBUCMMOCTH OT TOTO, B
KaKkoM MOopsiAKe NpUBMEKAeTCs akUMOHePHbIN KanuTan v rae obpalaotcs akummn”. Kpome Toro, B KOHUEMNUMM pacCMOTpeHb! BOMPOCh! 0 HEOBX0AMMOCTH
peopMUPOBaHNS CTPYKTYPbl OPraHOB yNpaBeHNs Ha YPOBHe COBETa ,D,I/IpeKTOpOB/HaGJ‘IIOJJ.aTeJ'IbHOI’O COBETA, YTO TOXE MOMYYMIIo OTpaxeHue B MNpoekTe.

?0OpobpeHa pelleHviem coeTa Npw npesuaeHTe PO nNo koandrKaLmm 1 CoBepLIEHCTBOBAHWMIO MPaX/AaHCKoro 3akoHoaatensctsa ot 07.10.2009.

*B nepcnekTuBe, No MHeHWIo cocTaBuTenet KoHUenuMmn pa3BuTus, BCe HOPMbI NPaBa, onpeaensioLine rpaxaaHCcko-NpaBoBON CTaTyC XO34NCTBEHHbIX 00LLecTB,

MOXHO Ob1110 Obl BKNIOYMTH B [paxaaHckmi kogeke PO no onbity @paHuuu, LLsenyapum n HuaepnaHaos.

“Hanpumvep, 06LecTBa € JONONHNTENbHOV OTBETCTBEHHOCTBIO, HE MONYMBLUME MPAKTUHECKOro PACIPOCTPaHeHUs, a Takke Takas KOHCTPYKLS, Kak
"aKumoHepHoe 0bLwecTBo paboTHUKOB" (HapogHoe npe,unpmnme) aBAsioLLleecs, No cytn, rmbpmaom AO 1 NPOU3BOLACTBEHHOIO KOOMNEPaTMBa.
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M KOpnopaTUBHble OTHOLWIEHWUS, BHECYT
3f1eMeHT HenpeackasyeMoCT NNn Hesc-
HOCTWU B NMPaBOMPUMEHUTENbHYIO Npak-
TUKY>.

MyGnuuxHoe OAO
¥ HenyGnuuHoe 3A0

KBuHT3CceHumen MNMpoekTa aBnseTcs BHe-
apeHve anddepeHUMPOBaHHOMO NpaBo-
BOrO pexuma perynnpoBaHus nybnmu-
HbIX 1 HeMyBANYHBIX KOMMaHWI B pamKax
opgHou mogenu AO. Lenb — co3paHune yc-
nosuii GopMMPOBaAHUA ONTUMaNbHbIX
Mogeneln KoprnopaTUBHOrO yripaBneHus,
COOTBETCTBYIOLMX Pa3HbIM CTpaTErnsm
pa3BuTUS Bu3Heca (oTBeYalOLWMX UHTe-
pecam pasnuyHbIX rpynn akUMOHEPOB U
MHbIX 3aMHTEPEeCOBaHHbIX Y4YaCcTHUKOB
KOPMOpPaTMBHbLIX OTHOLIEHWNI)®.

Mpw 3TOM peLleHO OCTaBUTb CyLLecT-
BYIOLLYIO TEPMUHONOIMIO B 3aKoHe 06
AO, ycnoBHo npupasHas OAO k ny6nuy-
HbiM obuiectBam, a 3A0 Kk Henybnuy-
HbIM’.

CoxpaHeHWe TepMWHONOTrMYeCcKoro
annapaTa BbI3BaHO CKOpee BCero npuyu-
HaMW IOPUANYECKOM TEXHWUKM, MOCKONbKY
3A0%u OAO BCTpeyaloTCs BO MHOXECTBE
HOPMaTMBHO-MPaBOBbIX aKTOB.

OpHaKo 3TO BCe paBHO He JJOMKHO UC-
Knio4aTb COfepKaTeNbHOro U B HeKOTO-
pbiX cyvyasx BeCbMa CyLLeCTBEHHOrO ne-
pecmMoTpa 3TUX akToB, ecnu MpoekT By-
[eT NPUHST.

Cpeau npoyero ciepyeT Takxe yyu-
TbIBaTb, YTO Nof NyGANYHBIMW KOMMAHM-
MW, Kak NpaBmno, NOHNUMAOTCA OpraHu-
3aUMK, aKLMM KOTOPbIX HE TONIbKO Teope-
TUYECKN [OCTYMHbl HeorpaHW4YeHHOMY
KpYyry nuL, HO W peanbHO obpaluatoTcs Ha
(pOHO0BOM pbIHKE, T.€. NPOLUNK NpoLeay-
py MNCTUHTa.

Mexgy Tem MNpoekT noa OAO noHu-
MaeT Takxe KBa3unybnuyHble obuiecTsa,
KOTOopble MOTyT flaxe He HaMepeBaTbCs
BbIXOAWTb Ha BUpPXYy.

&

KOPNMOPATMBHOE SAKOHOAATEJNMIBCTBO

Ecnu nocmoTpeTb npepnaraembie B
MpoekTe KpuTepun otHeceHmns AO K OT-
KPbITbIM WY 3aKpbITbIM, Takoe AeneHune
npeacTaBnseTcs He Ao KOHLA nocefjoBa-
TENbHbIM U YETKUM.

B kayecTBe Takux KpUTEpUeEB OTHecCe-
HUs obLecTB K OTKPbITbIM M3P BUANT:

a) BKJloYeHMe akLumi obuiectsa B KOTU-
poBanbHbIN CNUCOK (NpoxoxaeHue
npoueaypbl NUCTUHra) Ha (poHZoBOM
Oupxe?;

©0) umcno akuMoHepoB npesbiwaeT 500;

unum

B) yupexgaeHve obwects nyb6anyHo-
npaBoBbIMM oObpa3oBaHusMU: PO,
cy6bekToM PO nnn MyHUUMNANbHbLIM
obpasoBaHMeM (3a WCKNOYEHMEM
obuiecT, 0Opa3oBaHHbIX B NpoLecce
npvBaTU3aLMN rocyaapCcTBEHHbIX U
MYHULMNANbHbIX MPeAnpUsSTUR).
MoxHo ckasaTb, YTO nocnefgHue fABa

KpuTepus cospaloT KaTeropuio KBasu-
nyOGANYHBIX KOMMNAHWUN.

Tak, KpUTEpPU YUCNEHHOCTN aKLMO-
HEpPOB MCMONb3yeTcs U cenyac: yBenmye-
HUe C HblHeLHEeNn MakCcMManbHOM YNCNEH-
Hoctn 50 akumoHepos B 3A0 po 500 He
NpUAaeT 3TOMY KPUTEPUIO KayecTBoO Myb-
NUYHOCTU. [laHHas YUCNEHHOCTb MOXET
MOCTOAHHO MeHATbCA: BYepa 499 akumno-
Hepos, cerogHa yxe 501, a 3aBTpa 480.
MonyvaeTcs, Byepa Obino 3A0, cerogHs
OAO, 3aBTpa bygeT onats 3A0?

Kak n korpa B 3ToM cnyyae npukaxe-
Te opraHam ynpasneHus obuiectsa me-
HATb CBOW y4ypeanTenbHble JOKYMEeHTbI?"

Takum kpuTepuem nerko MaHunynu-
poBaTb, OH He AaeT OOBLEKTUBHOCTU U He
BHOCUT HUYEro, KpoMe CyMSTULbI U MyTa-
HULbI.

OTHeceHWe rocysapcTBeHHbIX U My-
HuumnanbHbix AO UCKNIOYNTENBHO K OT-
KpbITbIM 06OLecTBaM B cuny nyGnuyHoro
cTaTyca yuypeauTens HapylaeT CTPOK-
HOCTb BblCTpanBaemou noruku MpoekTa.

Kak npaBuno, akumun B Takom criyyae
OyAyT HaxoaUTbCs TONbKO Y OAHOrO Bha-

nenbua.

MonyyaeTcs, 4to eciv obwecTBo Obl-
no cospaHo, ponyctum, Poccninckon de-
Jepauven, a B NocieayolWeM ero akLuum
Obiny NpofaHbl MHbIM NMLAaM, TO 3TO 06-
LecTBO HMKoOrga He cmoxeT ctaTb 3A0,
MOCKONbKY N3HaYaNbHO OHO BbINo yuypex-
[eHo ny6nmMyHbIM obpa3oBaHveMm.

Tak>Xe CTaHOBUTCS HEMOHATHbLIM, MO-
YyeMmy, e OBLECTBO YYPEXAEHO rOCy-
[lapCcTBOM, OHO obpeyeHo Ha BEYHYIO OT-
KPbITOCTb, @ ecnu BCe akuun Gbinn npum-
obpeTeHbl rocyaapcTBoM, TO MyTb K
3aKPbITOCTW TaKoW KoMnaHuu (npoctute
3a TaBTONIOMMIO) He 3aKpPbIT?

Ecnu M3P xoueT MakcMmanbHo obec-
neYynTb MHTepecbl NybnnyHbIX obpasosa-
HUIA, KoTopble byayT BnageTs 100% (He
WCKIIOYEHO U MHOE COOTHOLLEHME) aKLu-
OHEepHOro Kanutana, To MOXHO (4ToObI
He NPOTMBOPEYUTbL NPaBOBON Npupoae
OAO) BblAenUTb 3TM obLlecTBa B OTAENb-
Hble TUNbl (Hanpumep, poccuinckoe AO,
AO cybbekTa PO, MyHnumnansHoe AO),
pacnpocTpaHMB Ha HUX UMMNEPATUBHBIN
pexum NpaBoBOro perynMpoBaHus nyo-
NNYHBIX KOMMNaHUN.

Mpryem NpepycMOTPETb €ro He ToNb-
Ko Ans Tex cny4yaes, korga AO yupexaeHo
ny6nn4YHbIMY 06PaA30BAHNUAMMU, HO U KOT-
[la OHV CTanu BnagenbLaMu akumin obuue-
CTBa MO WHbIM OCHOBaHWsSM. To ecTb
yyecTb B 3akoHe 06 AO ocoboe npaso-
Boe nosioxeHve AO, B KOTOPOM efMHCT-
BEHHbIM aKLMOHEpPOM siBNsieTcs nyonuy-
HbIN COBCTBEHHUK — rOCYAapPCTBO UAU MY-
HUuMnanbHoe obpasoBaHue.

[na Taknx obLLEeCTB MOXHO Aaxe yc-
TaHOBUTb WHYIO CUCTEMY YrpaBlieHus,
npeaocTaBMB CTaTyC BbICLLIEro opraHa yn-
paBneHus B Takux AO HabnopaTensHoMy
coBeTy.

ObpalyaeT Takxe Ha cebs BHMMaHue
Hopma lMpoekTa, cornacHo KoTopoin "ob-
LLEeCTBO ABMSAETCS OTKPbITLIM, B C/ly4ae ec-
NN YCTaBOM He NpefycMOTPEHO, YTO OHO
ABNISIETCA 3aKPbITbIM ObLLecTBOM "

*Jlon ®ynnep B kHure "Mopanb npaBa” Cpefmn NPUHNH, NPEnaTCTBYIOLLMX CO3AAHMIO LLeNOCTHOM MPaBOBOW CUCTEMbI, Ha3blBaeT M3[aHve NPOTUBOPEeYMBbIX
3aKOHOB M M3MKLLHe YacToe ux n3mereHwve (Oynnep, NoH J1. Mopanb npasa. M: UIPUC3H, 2007). B OI'Iy6J‘|l/lKOBaHHOM B Mae 2010 rofa nccnefosaHnn
MHcTuTyTa Nnpobnem npaBonpyMeHeHus "3akOHOaTENbHAsA aKTUBHOCTb, CTabuNbHOCTb 3aKOHOLATENBCTBA W KAYeCTBO NPABOBOW CPefibl: CPABHUTENbHbIV
aHarnms nocTCoBETCKMI CTpaH" cienaH cnefytoLmnii BbiBof,. B Poccuim yBenmyeHvie KONMYeCTBa 3aKOHOB He MPUBOAMT K Pa3peLLEeHIio NpaBoBbIx Npobnem un
COBEpLUEHCTBOBAHMIO NPaBOBOIO MOSs, @ BbI3bIBAET HECTAOMBHOCTb MPaXAaHCKOro 060poTa, TOPMO3UT IKOHOMMYECKOE Pa3BUTUe, oCnabnseT rpaxaaHckoe
06WecTBo, CNocobCTBYeT NPaBOBOMY HUMIN3MY, CHIKAET YBEPEHHOCTb B 3(D(eKTUBHOCTI PeryNivpoBaHus, 3aTpyHseT NoBefieH1e Kak CyObekTos
NPaBoONPYMeHeHNsA, TaK 1 y‘-{aCTHMKOB NpPaBOOTHOLLIEHWI. YacToe N3MeHeHMe 3aKOHOB CBUAETENbCTBYET O MX HM3KOWM NpopaboTke, HeBbICOKON

3aKkoHofaTensHom TexHuke (http://www.enforce.spb.ru/wp-content/uploads/Legal _stability _IPP_may.pdf).

®CornacHo LencTByloLLeMy 3aKOHOAATENbCTBY, Ha CEroAHs COXMIAch Takas CUTyaLms, H4TO K akLMoHepHOMy obLLecTsy, y koToporo Bcero 100 akumoHepos 1
aKLMN KOTOPOro He obpallaloTcs Ha Brpske, NpeabAaBAfIOTC NPAKTUYeCKI Takme e TpeboBaHWs K yNpaBieHnio 1 packpbIThio HhopMaLn, Kak, Hanpumep,
K "a3npomy” nnm CoepbaHky.

"B nnucbMe M3P o1 11.03.2010 N2 106-696 "O gade pa3bsiCHEHWIN MO BONPOCY BHECEHWS M3MEHEHUI B IPaXkAaHCKOe 3aKOHOAATENbCTBO POCCUMINCKOM
Depepaumnn’” cneumanbHo akLEHTUPOBAHO TO, YTO AeneHne akUMOHepHbIX 0OLLEeCTB Ha NyOnuyHble 1 HenybnmyHble MMEET Lenblo NpeaocTaBneHne GonbLuen
cBobOAbI HeMybnMYHbIM 0OLLECTBaM NPK MOCTPOEHMIN CUCTEMBI KOPMOPATUBHOIO ynpasneHus. B To ke BpeMs yka3aHHas MHULMATMBA He npeanonaraet
0653aTeNbHOr0 M3MEHEHWS CTPYKTYPbl aKLIMOHEPHOTO KanuTana 3akpbiTbiX akLMOHepHbIX ODLLECTB AW UX NMKBUAALMIO.

*Cnepnyet oroscg)wbcn YTO Kak U CEerofiHsl, TaK ellie BOCEMHAALATh NeT Ha3af yyYeHble-LMBUANCTbI BbICKa3biBaNMCh NPOTUB CyLLECTBOBaHMWSA Takor hopMbl
opraHu3saumm brsHeca, kak 3A0 (cm., Hanpumep: CyxaHoB E.A. OnacHble lopuanyeckme nuua // 2X-t0puct. 2008. N2 47; Makaposa O.A. MyTn
COBEPLLEHCTBOBAHWS POCCUMIMCKOrO KOPMOPaTMBHOIO 3aKoHoAaTeNbCTBa // Poccuickas toctmiums. 2010. Ne 3). B 060CHOBaHME 3TOMO CCHNANUCh Ha TO, 4TO
nenenue Ha OAO 1 3A0 BeccMbiCneHHo, MOCKOSbKY HOPManbHOE akLoHepHoe 0OLLEeCTBO - 3T0 06LWECTBO, AoNYLLEHHOe K B1PXeBbIM TopraM, a akuus - 3To
[IOKYMEHT, KOTOPbIN AOMXKEH CBOOOAHO O6paLLLaTbCH (npexpe Bcero, Ha Brpxe). B pOCCUICKOM MpaBe B UTOre MMEIoTC ABE MOHTU OAMHAKOBbIE
fopraMHeCKIMe KOHCTPYKUMM 1St MeIKOTO W CpeaHero npeanprHymatenscrsa: 3A0 1 O0O. Paree, 1o BHeCeHWs n3MeHeHni B O3 06 000, NpUHUMINANbHLIM
otnmamnem OO0 ot 3A0 6bIn cBOOOAHbIN BbIX0L yHacTHMKa 13 OOO. B HacTosLee BpeMs faHHOe OTYME OTMEHEHO.

°B KoHuenumy passntua B Ka4ecTse eAMHCTBEHHOO KpuTepya Nprobpeteris nybnuyHoro cratyca AO npeanaraeTcs ocyliecTBeHVie roCyapcTBeHHON
perncTpaummn NpocnekTa akumin obLwecTsa, NoAexallmx pasMeLLeHnio Cpeam HeorpaHMYeHHOro Kpyra L, Mo OTKPLITON NOAMNCKE.

°To 3ambicily pa3paboTymKoB, 3aKpbiToe 06LLeCTBO, cooTBETCTBYIOWEE KpuTepusam OAO, B TedeHMe ABYX MECALLEB C MOMEHTA Takoro COOTBETCTBIS [LOSIKHO

BHECTM M3MeHEHWS B yCTaB 06 MCKITI0YEHMI yKa3aHWs Ha TO, YTO ODLLECTBO ABNETCS 3aKPbITbiM. MPUYeM HEBbLIMOHEHNE 3TON 00S3aHHOCT MOXET MOBIeYb
NPUHYANUTENBHYIO NMKBMAALMIO 00LLecTBa No TpeboBaHuio akuymoHepa nnmv GCOP.
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M3 3Toro cnepyet, YTo HE3aBUCUMMO OT
HanMuus KpuTepues, NpeayCcMOTPEHHbIX
ana npusHaHusa AO B KayecTBe OTKPbITO-
ro obuiecTBa, ycTaB UMeET NepBooYepes-
Hoe 3HauyeHWe ANs onpefeneHns craTyca
obuecTBa.

Takas paccTaHOBKa MNpPUOPUTETOB
MOXeT NMPUBECTU K 310ynoTpebneHnsm
WX UHBIM CIOXKHOCTAM B npakTuke. Ha-
npvmMep, ecv obLEeCTBO yXe 0ObeKTUB-
HO Mo npeasioXeHHbIM B [TpoekTe KpuUTe-
pusim ByaeT cooTBETCTBOBaTb OTKPLITOMY
o0LecTBy, OAHAKO B €ro yYpeanTenbHOM
LOKyMeHTe OyneT ykasaHo (0Co3HaHHO
VNN B CBAI3N C TEXHUYECKOWN owmnbKomn),
YTO OHO SIBNIAETCS 3aKPbITbIM.

Bo3HuMkaeT BonNpoc: KakMMu npasu-
namu cnegyeT pyKoBOACTBOBATbLCA aKLu-
OHepaM Takux "npomexyToyHbix" AO —
nMnepaTUBHbIMKU 13 3akoHa 06 AO nnu
AMCNO3UTUBHBIMW U3 yCcTaBa U/vnu corna-
LIeHMA aKLMOHepoB?

[ins oTBeTa Ha 3TOT BOMpPOC NpuaeTcs
XJaTb nosiBNeHus cyaebHoM NpakTuKu,
He Bcerpa, k cnoBy, eanHoobpasHo pelua-
IOLLEeN Ty U MHYIO HEOAHO3HAYHYIO MPo-
Gnewmy.

Kpome ykasaHHbIX "MHAMKaTopoB"
OTKPBITOCTU KOMMaHuu B MpoekTe NpucyT-
CTBYIOT Takue CKBO3Hble yCloBusl, cobnto-
[leHNe KOTOopbIX NMO3BOANIO Obl 3aKPbITO-
My OOLLEeCTBY CTaTb OTKPbLITbIM (4K1Tal — fo-
NONHUTENbHbIE U/UNN caMOCTONTeNbHbIE
KpUTEPUU OTKPBLITOCTH), KaK:

® ero ycTaBHbIN KanuTan AomkeH ObiTb
paBseH 100,0 Tbic. pybnewn;

® OHO He pa3meLlano JoKYyMeHTapHble
aKLMKM nnun ceptudmKaTbl akLmim;

® ero ycTaB O U3MEHEHUs TUMNa Ha oT-

KpbITOE JOMKEH ObITb MPUBEAEH B CO-

oTBeTCTBUE C TpeboBaHusMU K OAO

1 He NpefycMaTpuBaeT BO3MOXHOCTb

BbINyCcKa akLUMN OQHOro TUna ¢ pas-

NNYHBIMW MPaBaMM UNK C PasfUYHOM

HOMWHaNbHOM CTOMMOCTbIO.

Ecnn ycnosus nepsoe 1 nocnepHee
yCJIOBME BO3MOXHO COBNIOCTU cunamm
obLecTBa 1 ero akLLMOHepOB, TO BOT pas-
MelleHWe B NMPOLINIOM AOKYMEHTapHbIX
akuum npeepallaeT obLeCcTBO B BEYHO
3aKpbITOE, N MYTU UCMPaBNEHUs Takoro
nonoxeHus seluen B NpoekTe He npea-
naratoTcs.

Pacwumpenue
AMCNO3UTUBHOCTH

HemanoBaXHbIM MO3UTUBHbLIM MOMEH-
Tom [lpoekTa sIBNSeTC €ro Hauenex-
HOCTb Ha MOBbILWEHNE MOBUNBHOCTU/TNG-
KOCTW aKLIMOHEPHOro 3aKOHOAATENbCTBA,
ycuneHue ponu UCNo3uTUBHOIO perynu-
pOBaHNS B3aMMOOTHOLLIEHUI Y4aCTHUKOB
Koprnopauui, a Takxe ynpasneHus ob-

LectsamMu.

M3P nnaHupyeT guddepeHuMpoBaTb
peXum NpaBoOBOro perynMpoBaHus B 3a-
BMCMMOCTU OT cTeneHn nyénunyHoctn AO.

B OAO npepnaraetca MakcumanbHO
3apernamMeHTMpoBaTb AeATENbHOCTb OT-
KPbITbIX OOLLECTB € NoMoLbio Npeobna-
[aHWs MMNepaTMBHbIX NpaBun ynpasne-
HUS OOLLECTBOM M MOBELEHUS €0 y4acT-
HUKOB.

B 3A0 xe, HaobopoT, XOTAT BBECTU
BO3MOXHOCTb CAMOCTOATENIbHO yCTaHaB-
nmBaTb CBOM "npaswuna urpbl", npegocta-
BMB CBOOO/Y YCTaBHOIO PErynvpoBaHus.

B MpoekTe yKkasaHo, 4TO K 3aKpbITOMY
obLecTBy NPUMEHSIOTCS NONOXeHUs 3a-
KoHa 06 AO, "ecn NHOe He NpefyCcMoT-
peHo yctaBom".

M xoTa akunoHepam 3A0 npegocTaBs-
nsetcs 6onbwas ceobopa perynvposa-
Hus, MpoeKT Bce paBHO COAEPXUT psf 3a-
NPeToB OTHOCUTENBHO TOrO, YTO HeNb3s
BKJIOYaTb B YCTaB 3aKpbITOro obLecTsa.
Hanpumep, He ponyckaeTcs ycTaHoBne-
HMe NpenMyLLeCcTBEHHOrO NpaBa nokyn-
KW Mo 3apaHee ornpefeneHHON ycTaBom
LeHe B OTHOLWEHUN OTAENbHOro akumno-
Hepa, onpeaeneHne cpoka ocylyecTsre-
HUSA NPEeNMYLLEeCTBEHHOrO NpaBa MeHee
10 pHewn n ap.

Kpome TOro, B HekoTOpbIX MecTax
MHULUMaTopsbl MpoekTa, elle pas Kak Obl
NOACTPaxoBbIBasAChb, YKa3blBalOT, YTO
VIMEHHO MOXHO BKJIO4UTb B ycTaB 3A0.

Cpegam 3Tux "MoxHo" Hanbonee npu-
MeyaTenbHbIMU ABAAIOTCA CneaytoLue:

a) HeoBXOANMMOCTb cornacusa akumoHe-
poB 3A0 Ha OTYyXAeHUe aKuUI ak-
LMOHEepPOM KakMM-n1mbo obpasom;

©)nponopunoHanbHoe nu Hernponop-

LMOHanbHOe  npeuMyLiecTBeHHOe

npaBo aKLUMOHEPOB NGO NpenmyLle-

CcTBEHHoe npaeo camoro 3A0 npuob-

peTeHuns Bcex UK YacTu npepnarae-

MbIX K pogaxe akumn'';

B)OrpaHMYeHuns Nnpaga ronoca akLMoHe-
pa wunu rpynnbl addUANPOBAHHbIX
Mexay cobow akLMOHepoB NyTeM yc-

TaAHOBNIEHUSI MaKCMMaNibHOW CTOUMO-
CTWU NpUHaAnexawmx UM akumn nnm
yCTaHOBNEHUEM MHOroCTyneH4YaTomn
LKansl;

r)aononHuTenbHble NpaBa Bnagenbua(-
eB) OObIKHOBEHHbIX aKLMN Npu rosio-
COBaHWM NO onpefeneHHbIM B ycTaBe
BOMpocam;

[)npaBo obLiecTBa BbINyckaTb pasnuy-
Hble TUMbl NPUBUNETMPOBAHHbIX aK-
LM, NpefocTaBasioWmxX NpaBo rono-
ca no onpejeneHHbIM Bonpocam
KomneTeHuMn obLero cobpaHus ak-
LMOHepoB (B TOM YuMc/ie MHOroroso-
cble MpUBUNErMpoBaHHble aKuuu,
npepocTaBastoLne nNpaBo rofoca He-

NPOoNopLNOHaNbHO CBOE HOMUHab-
HOW CTOMMOCTW);
e)pononHuTenbHaa KomneTteHuusa (no-

MUMO TOW, 4TO NpeaycMoTpeHa 3ako-

Hom 06 AO) pna obuiero cobpaHus

akunoHepos 3A0 1 MHOe KONUYecTBO

ronocos, Tpebyemoe Ans NPUHATUSA

NerMTMMHOro peLleHns Ha cobpaHum

akumnoHepos 3A0, u ap.

B MNpoekTe TakxXe NPUCYTCTBYIOT He-
CKOJIbKO HOPM, MOCBSALLEHHbIX B TOM YUC-
ne fOroBOPHOMY perynnpoBaHUIo Kop-
nopaTtmeHbIX oTHowweHu B AO.

Tak, B cT. 2 3akoHa 06 AO M3P Hame-
peBaeTcs LO6GaBUTbL CliefyioLy0 HOPMY:
" AKUMOHepbl CBOOGOAHBI B YCTAHOBNEHUN
CBOWX NpaB W 0bs3aHHOCTEN Ha OCHOBE
foroBopa v ycTaBa obuiectBa 1 B onpe-
feneHunn niobbIX He NPOTMBOpPEYaLLMX 3a-
KOHOAATENbLCTBY M ycTaBy obliecTBa yc-
nosun gorosopa”.

Cpa3sy obpatlaeT Ha cebsi BHMMaHMe,
yTo B lMpoekTe roBopuTcs BoobLie o nto-
ObIXx AOroBopax, a He TONbKO O cornalle-
HUSIX aKLMOHEPOB, YTO Ha MepPBbIN B3rnag,
pacwmpseT BO3MOXHOCTU JOFOBOPHOIO
perynnpoBaHus KOprnopaTUBHbIX BOMpPO-
coB. OfHaKo, C pyrov CTOPOHbI, BCTaeT
BOMPOC O LieNlecoobpasHOCTU CyLLecTBO-
BaHUs HeJaBHO MOSIBUBLUENCS HOPMbI O
cneunduyecknx KopnopaTUBHbIX KOHCT-
PYKLMSX — cCOrnalleHnsX akLlMoHepoB.

Kpome yka3zaHHoro npasuna, ct.11
3aKkoHa npepsiaraeTcs JOMNONHUTb, MO Cy-
TN, CXOXeln Hopmown: "AKLNOHepbl CBO-
60pHbI B onpefeneHnn nobbix He NPOTU-
BOpeyawmx obsizaTenbHbIM NpaBunam,
YyCTaHOBNEHHbIM (efepanbHbIMU 3aKo-
HaMW U HOPMaTMBHbLIMM NPaBOBLIMU aK-
TamMmu (MMNepaTMBHbLIM HOpPMaM), Nono-
XeHul ycTaBa obuectea”.

W3 npepnaraembix HoBenn bonee yeT-
KO, YeM cenyac — 3To BUAHO u3 cT. 32.1 3a-
KOoHa 06 AO, — BbiCTpaunBaeTcs cybopau-
HauMs IOPUANYECKON CUIbI MPaBUI KOp-
NopaTUBHOrO NOBEAEHNS, COAEPXKaLLMXCH
B PasnMYHbIX UCTOYHMKaxX. HanbonbLyto
CUy, KOHEYHO Xe, uMeeT 3akoH 06 AO,
3aTeM MAyT UHble HOPMaTUBHbIE MpPaBo-
Bble aKTbl, MOTOM yCTaB o0OLecTBa, U no-
CnegHMM JOroBop (AOroBopbl), BKOYato-
WM COOTBETCTBYIOLME KOPMOPaTUBHbIE
NoNOXeHMs.

BmecTe ¢ TeM 3TV U3MEHEHMUs B TOM
BUe, B KOTOPOM OHU cenyac NpuUcyTCTBy-
I0T, NOJHUMYT CKOpee Bcero bonblue BO-
NpoCoB, YeM peLuaT npobnem n/mnu npe-
[OCTaBAT BO3MOXHOCTEN.

Hanpumep, a MOXHO nu TO, 4TO 3a-
npeweHo ycTaHaBnmeaTb B yctaBe 3A0,
3aKpennaTb B COrnalleHnn akLMoHepoB?
MonyyaeTcs, YTO MOXHO, MOCKOJIbKY CO-
rnaweHuve He ByaeT NpsiMo NpoTMBOpe-
YNTb HWU 3aKOHY, HW yCTaBy.

"' B MpoekTe Npeanaraetcs yCTpaH1Tb MMNEPATUBHOE NPABUIO O CYLLECTBOBaHMS BO Bcex 3A0 NpenMyLLeCTBEHHOTO NpPaBa.
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Moyemy perynmpoBaHue yKasaHHbIX
BOMPOCOB BO3MOXHO TONbKO ycTaBomM?™?
Mnu ykasaHue Ha To, YTO faHHble MOMEH-
Tbl MOTYT ObITb MPEAYCMOTPEHbI YCTAaBOM,
He CBMAETeNbCTBYeT O TOM, YTO MHOE KOp-
nopaTMBHOE perynMpoBaHne HeBO3MOX-
HO Ha ypOBHe [0roBopa, ecin yCTaBoOM
He nNpeaycMOTPeHo nHoe?

Kpome Toro, nsobunve umnepatums-
HbIX NONTOXeHW B [poeKkTe B OTHOLEHUM
OTKPbITOro obLiecTBa CTaBUT NPUHLMMN-
aNnbHbIN BOMPOC O BO3MOXHOCTW 3aKJlto-
YeHWUs MONHOLIEHHOro (AeNCTBUTENBHOIO
1 3(pPEKTUBHOro) cornaleHns akLumoHe-
pos B OAO.

AvpeKTUBHOE ronocoBanme

B kopnopaTuBHON npakTuke Hepenko
BCTPeYaloTCs cyyau, Koraa akLMoHepsbl

&

KOPNMOPATMBHOE SAKOHOAATEJNMIBCTBO

HanpaensloOT CBOMX MpeacTaBuTenen Ha
obuee cobpaHue akuMoHepoB, cHabxas
UX OTAENbHBIMU UHCTPYKUMAMK (UpeK-
TUBaMM) OTHOCUTENBHO TOrO, KaK Nporo-
NocoBaTb Mo TOMY WY MHOMY BOMPOCY.

CornacHo pencreylolemMy 3aKoHoAa-
TenbCTBY, MNPV roIoCOBaHMM Yepes npea-
cTaBUTENs Mo JOBEPEHHOCTU K BlonneTe-
HIO Ans MOATBEPXAEHUS MONIHOMOYMNI
npuKnagbiBaeTcs TONbKO JOBEPEHHOCTb
npeacTaBuTens akuuvoHepa, KoTopas
BMNOCIEACTBUN XpaHUTCs B obuwectse (n. 1
cT. 89 3akoHa 06 AO).

Ona ocyuwectBneHus npeacraBuTe-
NeM CBOEro rpaBa Ha rojnocoBaHue OH
LOJXEH MPefsoCTaBUTb LOBEPEHHOCTH,
oopMIIeHHYI0 Hagnexawmm obpasom
(n. 1 ¢1. 57 3akoHa 06 AO, cT. 185 TK P®).

WHble fJoKyMeHTbl obliecTBy bespas-
NINYHBI; OHO JOJIXXHO NNLLb YAOCTOBEPUTH-

Csl B HaNM4nu Hagnexawmx noaHOMouUNM
y npeactaBuTensi. 3aKoHOAATENbCTBO He
npegycMaTpmBaeT HeOBXo0aMMOCTU Npu-
KnajablBaTb M XpaHUTL B 0bLLecTBe gonon-
HUTENbHbIE AUPEKTUBbI (MHCTPYKLUUK),
nonyyaemble npepcTaBuUTeNemM Ans rofo-
CcoBaHusa Ha obLem cobpaHuu.
[LecTByoWmMM NpaBonopsaKkom ob-
LeCTBY Takxe He NpefocTaBNeHO NpaBo
3aTpeboBaTb TakoW LOKYMEHT MU He
Yy4MTbIBaTb rONOCOBaHWE MpeacTaBuUTENs
Oe3 npepncTaBneHUs OUPeKTUBLI (gaxe
ecnu B IOBEPEHHOCTU yKa3aHo, YTo npea-
CTaBUTENb JOJIXXEH rON0oCoBaTh B COOT-
BETCTBUU C AUPEKTMBON)".
ApbuTpaxKkHas NpakTvka Ha ypoBHe
kaccaummn n BAC P® He coiepXuT Kakoro-
nmbo oTeeTa Ha Bonpoc 0b 06s3aHHOCTY
npeacTaBuUTeNsl akuMoHepa npuknagbl-
BaTb NPV roIoCOBaHUM AUPEKTUBY, a Tak-

2YcTaB ABNAeTCA NyONMYHBIM OKYMEHTOM, a, HanpuMep, A1s Y4aCTHUKOB BEHUYYPHBIX CAENOK, YYpeamTenen COBMECTHbIX MPeanpusTiA BONPOCh
KOHMUAEHLMANBHOCTN X OTHOLLEHUIA CTOST HEe Ha nociefHem mecTe. B cBA3u C 3TUM 1M ByeT NpeanoyTuTeNbHee yCTaHaBMBaTh CBOW MHAMBUAYalbHble
npasuna B IOKyMeHTe, B OTHOLLEHWM KOTOPOro ByayT NPUMEHSATb HOPMbI O KOHPUAEHLMANBHOCTY.

"B HacToslllee BpeMs POCCMIMCKOE 3aKOHOAATeNbCTBO NpeaycMaTprBaeT He06X0AMMOCTb FONIOCOBAHUA AOBEPEHHbBIM NINLIOM B COOTBETCTBUM C AMPEKTVBOM
[LOBEPUTENS TONBKO NPUMEHUTENBHO K CAly4asiM rofloCoBaHMs oT MMeHn Poccuinckon Mefepalimi Kak akLMoHepa akLMOHEPHOro 06LLeCTBa, B KOTOPOM OH

yyacteyeT. CM., Hanpumep:

® 1. 2 TToNnoxeHus 00 ynpaBneHny HaxoAAWMMNCA B (pefepasibHoM COBCTBEHHOCTM akLMAMM OTKPbITbIX aKLMOHEPHbBIX OBLLECTB 1 UCMOb30BaHUM
creumanbHoOro npaea Ha ydactne Poccurickor Oegepaumn B yrpasieHu OTKPbITbIMU akKUMOHepHbIMM obLiecTBamu ("3010Tom akuymm®), yTs.
rocTaHoBneHneM npasutensctea PO ot 03.12.2004 Ne 738,

® 1. 2 TonoxeHus 00 OCyLLEeCTBAEHNM OT MMeHM Poccuinckon depepaun NOMHOMOYNI akLMOHepa B OTHOLLIEHWI OTKPbITbIX akLIMOHEPHbIX 0OLLLecTB
aTOMHOrO 3HEProNPOMbILLNEHHOTO KOMMEKCa, akLmM KOTOPbIX HaXoAATCs B hefepanbHon COOCTBEHHOCTW, YTB. NOCTaHOBMEHEM npaBuTenbcTea PO ot

29.09.2007 N2 627, n ap..

BmecTe C Tem Ha CerofiHa 3aKOHOAaTeNbCTBO He YCTaHaBNMBAET KakMX-NMOO KOHKPETHbIX MOCNEACTBIIA B OTHOLIEHM peLleHus obliero cobpaHma
aKLMOHEPOB, NMPUHATOrO B pe3ysibTaTe roflocoBaHvs npeacrasutens PO, He COOTBETCTBYIOLLEO BbIAAHHOM eMY AUPEKTMBE.
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KOPNMOPATMBHOE SAKOHOAATEJNIBDCTBO

)K€ Ha BOMPOC O BO3MOXHOCTU MpU3Ha-
HUS HeAeNCTBUTENbHbIM pelleHus obuye-
ro cobpaHus akLMOHepOoB, Ha KOTOPOM
npeacTaBuUTeNb akLlMOHEPaA roNocoBarn He
B COOTBETCTBUU C BbIAHHBLIMW €MY UHCT-
PYKLMSAMMU.

Takum obpasom, AencTBytollee poc-
CMNCKOe 3aKoHOoJaTeNnbCTBO NpeaocTaB-
NiIleT BO3MOXHOCTb NMpeAcTaBUTeNIO ak-
LMOHepa MNpu Hanuuyuu Haglexale
ohOopMNIEHHON AOBEPEHHOCTU FON0COo-
BaTb He B COOTBETCTBUU C JUPEKTUBOWN,
KOoTopasi eMy Obina faHa nNpw Bblgaye fo-
BEPEHHOCTM.

OTCyTCTBYIOT HOPMbI NMpaBa, a Takxe
HaA30pHasA M KaccaunmoHHas apobuTpax-
Hasi NpakTuKa, NpuU3HaloLine Takoe ro-
nocoBaHue "HenermTUMHbIM", NN yKa-
3blBatlolMe, YTO roIOCOBaHMeE Mo goBe-
PEeHHOCTU OT WMEeHW akKLuuoHepa,
npoTuBopeYyaliee AUPeKTUBaAM 3TOro
aKLuMOHepa, SBNSieTCs CaMOCTOSTENb-
HbIM OCHOBaHWEM [Nl MPU3HaAHUSA pe-
WweHnn obuero cobpaHns akLMOHEPOB
HeaenCTBUTENbHbLIMM.

B lNpoekTe oTAeNnbHO NpegycMoTpeHa
BO3MOXHOCTb rOfIOCOBaHMS Mo JOBEPEH-
HOCTM B COOTBETCTBUM C AUPEKTUBOW,
BKJIIOYEHHOW B TEKCT JOBEPEHHOCTU KaK
YeTKOe N OfHO3Ha4YHoe yKa3aHue O TOM,
Kak obf3aH rofiocoBaTb NpeacTaBUTENb
Nno BCEM UNU HEKOTOPbLIM BOMpPOCaM Mo-
BECTKU AHA"™.

Takum obpasom, Npeanaraetcs yuTu

OT Aayu OTAENbHbIX JOKYMEHTOB-UHCT-
PYKLMI MO rONOCOBaHWUIO NyTeM BKJloYe-
HUWS 3TUX NPeAnMcaHni B TEKCT JOBEPeH-
HOCTW.

BmecTe ¢ Tem obpauiaeT Ha cebsi BHU-
MaHue, 4yTo [poeKkT He NpepniaraeT ycTa-
HOBUTb Kakne-nMbo nocneacTeuns rono-
CcoBaHWA NpeacTaBUTENS HE B COOTBETCT-
BUW ¢ anpekTmeon. Ckopee Bcero, Takoe
ronocoBaHMe He [JOMXHO YYUTbIBATbCA
npu nopcyeTe odLLero KonuyecTsa rono-
coB, GlonneTeHb, MpoTUBOPEYaLUUIA yKa-
3aHUAM aKkuMoHepa, AOMXEeH MpusHa-
BaThCsA HEAEMNCTBUTENbHbIM'™.

CnepoBaTenbHO, rofioca akLUMoHepa,
npeacTaBUTeNb KOTOPOro Hapywun au-
pekTuBy, OypyT pakTuyeckn "MepTBbLIMU
aywamn", y4ntbiBaeMbIMU TOMbKO B Lie-
nsiX onpefeneHns KBopyma akLMOHepoB
Ha cobpaHuu.

OpHako OTCYyTCTBME KOHKPETHOM
HOPMbI O MOCNEACTBUAX HapyLIEHNa An-
PEKTUBbLI MOXET NPUBECTU K yCTaHOBIe-
HUWIO U MHBIX NMOAXOA0B apOUTpaXKHbIMU
cyAamMu Npu pacCMOTPEHUN COOTBETCTBY-
IOLMX KOPNOPaTUBHBIX CMOPOB.

KopnopaTMBHbIN ceKpeTapb
KaK oGfi3aTenbHbIN OpraH

MpoeKT COAepXUT Lenyto cTaTbio, NOCBS-
LWEeHHYI0 KOPMOPaTUBHOMY CeKpeTaplto.
MpeaycMOTpeHo, YTO JaHHas AOMKHOCTb
(BaHHbLIM opraH) AomkeH obs3aTenbHO

HanuyectBoBaTb B OAO 1 MOXeT ObITb
co3paH B 3A0.

B kpyr Bonpocos Takoro cekpeTtaps
BXOAAT:

® obecnevyeHne NOArOTOBKM U NMpoBe-

[eHus 3aceflaHui coBeTa ANPEKTO-

poB 1 obuiero cobpaHuns akuUMoOHe-

pos:

® CoCTaBeHMe NepeyHs BONpPoOCoB,

® yBeOMIIeHNE perucTpaTopa o Heob-
XOANMOCTU COCTaBJIEHNSI COOTBETCT-
BYIOLLLEro cnmncka v,

® noAroToBka maTepuanoB K cobpa-
HUWIO N 0O3HaKOMJIEHMIO aKLIMOHEpPOB,

® paborTa c GronneteHaMu,

® cocTaBneHue NPOTOKONOB,

® packpbITUe NHPopMaLunm o aeaTenb-
HOCTW N BHYTPeHHUX npoueccax AO,

® npepocTaBieHMe XpaHsuencs B 06-
wecTBe AOKYMEHTaUUn U UHOM UH-
dopmMaunm nNo 3anpocam akLMOHe-
pPOB UAN OpraHoB yrnpaBneHnsa/KoH-

Tpons obuecTBa.

YcTaBoM MOryT ObITb NpeaycMoTpe-
Hbl WHblE AONXHOCTHbIe 0bs3aHHOCTY Ta-
KOro cekpeTapsi.

SIBHbIM HeplocTaTkoM poekTa B 3TOM
YyacTu ABNSeTCs OTCYTCTBME KaKMX-nmbo
crneumanbHbiX HOPM 06 OTBETCTBEHHOCTMU
KOpnopaTMBHOro cekpeTaps 3a Hencnon-
HeHMe UM HeHajnexaliee UcnosiHeHne
CBOWX 00A3aHHOCTEN U/UNK HapyLleHne
MMMepaTUBHbIX TpeboBaHN 3aKOHa Unu
ycTaBa.

COXaneHuto, B pamMKax faHHOW CTaTbW TPYAHO Mos-

HOLLEHHO OCBETUTb BCE MpepjiaraeMble MHOrOYMC-

NeHHble U3MeHeHus, npeanaraemole M3P B Npoek-
Te. Mo3Tomy Mbl MoNpoboBany NPONTUCH MO TeM HOBEJI-
Nlam, KOTOpble CPa3y Xe Bbl3bIBaOT HEKOTOPbIE BOMPOChHI
B UX BO3MOXHOM [anbHelnLweM NpUMeHeHUN Ha NpaKTu-
Ke. Mbl HageeMmcsl, YTo B paMkax obcyxaeHus MNMpoekTa
3T "y3KMe mecTa" OyayT 3aMeyeHbl U JopaboTaHbl.

CaM BEKTOp M3MeHeHUM BblbpaH M3P npaBusibHO.
YeM B MeHbLUEN CTEMEHWN 3aTparnBatoTcs NyonnYHbIe UH-
Tepechkl, TeM B bosnbLuen cteneHu perynvpoBaHmne AO (kak
1 O00) fOIKHO BbITh AUCMO3UTUBHBLIM, OCTABMAAIOLWMM
NPOCTOp ANsi LWWMPOKOFO YCTaBHOIO U AOrOBOPHOrO pery-
JINPOBAHUS OTHOLIEHWUI MeXAy aKLMoHepamMu (y4acTHU-
Kamu). Yem GonbLue NpaBoBbIX BO3MOXHOCTEN 3aKOHOAA-
Tenb AAeT HeMyONMYHbIM KOMMaHWsIM, TeM Gonee rmbko u
3(DHeKTUBHO OHM MOFYT B CAMOCTOSITENIbHOM NMOPsiAKEe OT-
perynMpoBaTb CBOM YacTHble OTHOLUEHMUS, YCTaHOBUB
TONbKO MM WU3BECTHbI DanaHc UX NpaB, 3aKOHHbLIX MHTepe-
COB, CNOcoboB obecrneyeHUs NX UCMOMHEHUS U 3aLLUThI.

OpHaKko MHOXECTBO BOMPOCOB He noJsiyuunu B Mpoek-
Te ocBelleHusi. Hanpumep, Takue Kak:

® ycuieHne OTBETCTBEHHOCTU YJIEHOB OpraHoB yrnpaB-
neHus AO, KoTopas B HacTosiLLee BpeMs NpakTU4ecku

He npuMmeHseTcs,

® HeobXoAMMOCTb /UMK YCIIOBUS CTPaxoBaHMs faHHOM
OTBETCTBEHHOCTH,

® yBeJsiyeHMe YCTaBHOro Kanurasa Xo3anMcTBEHHbIX 00-
LLLeCTB, HOCALLMX Ha HacTOALLMA MOMEHT rncesaoobec-
neynTenbHbIN, AEKNTAPATUBHbIA XapakTep,

® MexaHU3Mbl (XoTs Obl B AUCMO3UTUBHOM BapuaHTe

NS BKIIOYEHUSI B YCTaB UM B LJOFOBOP) pa3peLleHns

MHOTOYMCNEHHbIX TYNMNWKOBbIX cUTyauun (deadlock),

KOTopble BO3HMKAOT B AO 1 C MapUTETHbIM, U C AUC-

NMPOoMopLMOHabHbIM y4acTUeM B aKLMOHEPHOM Ka-

nuTarne.

Ona peanusaumu ykasaHHOro Bektopa Obin Obl
OYeHb Mosie3eH KOMMNEeKCHbIN MOAXOM CO CTOPOHbI
MDJP - He oTaenbHble n3MeHeHUsa ®3 o6 AO, a npwu-
HATUE eAUHOro 3aKOoHa B OTHOLWEHNN XO3ANCTBEH-
HbIX OOLWECTB C NPeANoXEeHUAMM NO BHECEHUIO U3Me-
HeHUM Kak MUHUMYM B K P® n 3akoH o pbiHKe LeH-
Hbix bymar.

“HemanoBa>kHOW HOBENOW, CBA3aHHOM C npencTaBUTesIbCTBOM Ha CO6paHlAl/l aKLMOHEepPOoB, ABNAeTCA yCTaHOBNeHNe O6LI.I,€FO npasunia, CoOrnacHoO KOTOPoOMy
aKUMOHep He MOXeT MMEeTb Oonee OAHOro npeacraBmTend, 3a NCKNoYeHnem diyyas nepegadun akumm nocdse aatbl COCTaBfieHna Cnncka Jinl, MMeoLnX npaso
Ha y4actne B O6LLLeM co6paHv1|/| akunoHepos, 1 00 AaTbl npoBefeHnA o6u.|,ero COGpaHV]ﬂ aKLunoHeposB. OTCyTCTBV]e STOro npaswuia B Jlel;lCTBy}OLLLEM npasoBOM
NPOCTPaHCTBE 3a4acCTylo NPUBOANT Ha NMpPakKTUKe K npo6neMaM (I/IHOI',EI,a NnoABNAOLWIMMCA Cﬂy‘-laI;IHO, HO MHOTAa 1 Co3aBaeMbIM CI'IeLl,I/IaJ'IbHO) npaBUJIbHOrO
noAcHeTa rosiocoB akLMOHepPOB, HaMpPaBMBLLKMX rOJI0COBAaTb 3a cebs HeCKOMbKIX I'IpeJII,CTaBI/ITeJ'Iel;I, KOTOpble MOryT NPOrosiocoBaTb NO HECKOJIbKMM BOMPOCaM

Ha OCHOBaHWW NpefocCTaBieHHbIX UM MOMHOMOYNI C TOYHOCTbIO Aa HaO60pOT.

'BmecTe ¢ TeM B [1poekTe OTCYTCTBYIOT COOTBETCTBYIOLLME MPEANOXEHWNS MO BHECEHMIO M3MeHeHW B CT. 61 @3 06 AO, npeaycMaTprBaioLLyto obLve

OCHOBaHMA ANA npmMsHaHma bronneteHs 1151 TONOCOBaHNSA HEAENCTBUTENbHBIM.
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