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O COBEPLIEHCTBOBAHUN
AEKABPb 2015 KOPMOPATUBHOIO YMPABJIEHUS
B NYBANYHbIX AKUMOHEPHbIX OBLECTBAX

BBEAEHUE

AKUMOHEPHbIE 06LLeCcTBa ABJIAIOTCS KITHOYEBbIM 3BEHOM COBPEMEHHOU POCCUVICKON SKOHOMUKN. CO3-
JaHve Hanboree 651aronpusaTHOV cpeabl 41 UX pasBUTUSI ONPeLesnseT HeobXoaUMOCTb AalslbHENLLEro
COBEPLLUEHCTBOBaHWS PerynpoBaHusi, B COOTBETCTBUN C KOTOPLIM MPpONCXoanT 06pa3oBaHne n (oyHKLM-
OHUPOBAaHWEe akMOHEPHbIX 0OLLECTB, & TaKXe KOPriopaTuBHbIX OTHOLLIEHWV, BOSHUKAIOLLUUX B rpoyecce
X PYHKLMOHUPOBAHWS, TO €CTb OTHOLLEHWH, CBA3AHHbIX C y4acTUEM B TakKux O6LLeCcTBax 1 yrpaB/ieHu-
emM nmu.

B cBs3u ¢ aTum B Lesnsix noBbILLeHNsT MHBECTULMOHHOU MPUBIIEKaTesIbHOCTH POCCUUICKOrO PbIHKA ak-
ymvi baHk Poccun nnaHnpyeT peasnin3oBaTtb KOMI/IEKC MEPONPUATUN, Harpas/IeHHbIX Ha MOBbILLEeHNEe Ka-
4ecTBa KOPriopaTUBHOIO YrpaBJIeHNs] B POCCUVICKUX MYOITNYHbLIX aKLUMOHEPHbIX 0OLeCcTBax.

Cne,qyer OTMETUTb, HTO Sd)CpeKTMBHoe BbICTpanBaHne cUcTeMbl KopriopaTtuBHbIX OTHOLLIEHWV B aK-
LMOHepHbIX 06LLecTBax npegnonaraet cbanaHcnpoBaHHOE CO4YETaHNE PEryISTOPOM «XEeCTKOro» (OCHO-
BaHHoOIro Ha Tpe6OBaHMFIX 3aKoHofaresibcTBa, MnepatrBHbIX N ONCMNO3UTUBHbIX Hopmax) n «MsIrKoro»
(BKoyaroLero B cebsi obbiban [esoBoro o6opota, 3TMHECKNE HOPMbI, HansyHLIMe rnpakTUKn 1 PeKko-
MeHpaaumm, crenys KoTopbIM opraHu3auymm MoryT MoJ1yYUTb JOMNOSTHUTEIbHbLIE KOHKYPEHTHbIE rpenmMyLLe-
CTBa) perynnpoBaHusi, 410 rno3BOsIIET JOCTNYb MaKCUMAasIbHOrO 3KOHOMMNYECKOro aghhekTa ¢ MUHUMASTb-
HbIMU U3[epXXKaMu 151 CYObLEKTOB PerynpoBaHus.

Cnegys Takomy nogxogy, bank Poccuy nnaHupyeT ocyLLecTBsTs paboTy, HarnpaB/ieHHY Ha COBEP-
LUEHCTBOBAaHNE KOPropaTUBHbIX OTHOLLEHW, B ABYX B3auMOLAOMOTHSIOLLMX HAarpaB/IeHUsIX — peasin30BbI-
BaTb MHWULMATUBbI, HarpaB/ieHHbIE Ha COBEPLLEHCTBOBaHNE KOPropaTMBHOIrO 3aKOHOAATE/IbCTBA, U Crio-
CO6CTBOBATL BHEAPEHWIO HANTYHLLMX CTaHZapTOB KOPOPaTUBHOMO yrpaB/ieHUs B IPaKTUKY POCCUCKUX
aKLMOHEPHbIX 0OLLECTB.

B 2014 rogy Cosetom gupektopoB baHka Poccum ogobpeH Kogekc KopropaTuBHOIO yrpaBrieHus,
rpenocTaBmBLLINE POCCUNCKUM MyOINYHbLIM aKLMOHEPHLIM 06LLECTBAM COBPEMEHHbIE OPUEHTUPBI M0 BHE-
J[PEHVI0 NepenoBbIX CTaHAapTOB KOPHOpaTUBHOIrO yrpassieHys, afanTupoBaHHbIX C YyH4EeTOM CrieUnguKku
POCCUIICKOro 3aKoHOAAaTeIbCTBa U C/IOXMUBLLIEVCS HA POCCUICKOM PbIHKE MPaKTUKN B3auMOOTHOLLIEHWI
MexXay akymoHepamu, YrieHaMm coBeTa AUPEKTOPOB (Habiro[aTeslbHoOro COBETAa), UCTIONHUTENbHBLIMU Op-
raHamu, paboTHUKaMn 1 UHbIMU 3aNHTEPEeCOBaHHbIMU CTOPOHAMU, Y4acCTBYIOLMMU B SKOHOMUYECKOM
[EesITEeNIbHOCTN aKLMOHEPHbIX obLyecTB. [pumeHeHne Kogekca KopriopaTyuBHOro yrpasrieHusi o3Bosis-
€T [06UTLCA KaK MOBbILLIEHUS] 9GhPEKTUBHOCTH pabOTbl KOMIAHUN B LIEJIOM, TaK U1 MOBbILLIEHWS] JOBEPUS
K Heu €O CTOPOHbI aKLUMOHEPOB U MHBECTOPOB, YTO, B CBOKO 0YEPEb, MOBLILLIAET MHBECTULIMOHHYIO MpU-
BJIEKATE/IbHOCTb U aKLIMOHEPHYH CTOUMOCTb.

Llenbto HacTosiLero foknaza sSBAseTcs NpeAcTaBieHne /s LUMPOKOro 06LLECTBEHHOro 06CYXAeH s
C y4acTHUKaMm (hMHaHCOBOro PbiHKA Psiga MHULMATUB M0 COBEPLLEHCTBOBAHUIO POCCUIICKOro Kopropa-
TUBHOIO 3aKOHOAATENbCTBA. BbIHOCUMbIE HAa 06LLECTBEHHOE 06CYXAEHNE NHNLMATUBbLI OCHOBbLIBAIOTCS
Ha aHanm3e [eViCTBYIOLEero POCCUVICKOro PeryimpoBaHusl, OfbITe PerysinpoBaHns CXOLHbIX OTHOLLEHWI
Ha BegyLUMX MHOCTPAaHHbIX (PMHAHCOBbIX PbIHKAX, & TaKXe Ha nepenoBbIX MpakTUKax KopropaTuBHOIro
yrpaBrieHUsi, PeKOMEHAOBaHHbIX A1 BHeApeHUsi KogekcoM KopropaTuBHOIO yrpaBrieHUs, npeanaras
3akpernieHne a4ns ny6anyHbIX aKyMOHEPHbIX 0OLLECTB OTAE bHbIX Hanbosiee BaXHbIX 3/IeMEHTOB TaKux
MPaKTUK Ha ypOBHE 3aKOHOAATE/IbCTBA. Pe3yribTaToM 06LLECTBEHHOIr0 06CYXXAEeHWS OSIKHA CTaTb Bblpa-
60TKa ONTUMASIbHOIO, C6anaHCUPOBAaHHOIO NOAX0AA K PErynnpoBaHni0 COOTBETCTBYIOLLMX KOPopaTus-
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HbIX OTHOLLIEHUHU, Y HYNTbIBAIOLLIErO MHTEPECHI PAa3HbIX YyHaCTHUKOB 3TUX OTHOLLEHWU. s Hanbonee nosiHo-
o paccMOTPEHWsT BCEX apryMEHTOB U Pa3HbIX TOYEK 3PEHUS M0 06CYXAaeMbIM UHULMATBAM B AOK1a4€e
cgopmynnpoBaHbl BONPOChl, OTBETbI HA KOTOpble baHk Poccun oxuaaeTt nony4YnTs B Nepuos npoBese-
HUSI KOHCY/bTauymvi, COCTaBIAIOLMI ABa Mecsya ¢ [atbl onybsimKoBaHusl HacTosLero 4oknaga. Bme-
CTe C TEM KOMMEHTapuun y4aCTHUKOB (OMHAHCOBOro PbIHKA K HACTOSALYeMy L[OKAady MOryT copepxartb
He TOJMIbKO OTBETbI HA MOCTaB/IEHHbIE B 4OK/1aAe BOMNPOChI, HO TaKXe NPeaIoKeHUs 1 3aMedaHusi, CBA3aH-
Hbl€ C 06CYXXAaeMbIMU UHNLNATNBAMM.
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AEKABPb 2015

1. OPTAHbI NYBJINYHOI'O OBLWECTBA

1.1. KomneTteHuusa opraHoB
ynpasJjieHUs1 Ny6sIN4HOro
o6uiecTBa

1.1.1. O6pa3oBaHune N [OCPOYHOE npe-
KpaLyeHue rnosiHoMoYnu NCrNONTHUTESb-
HbIX OpraHoB ny6Jy;IN4HOro obLujecTea

Mo obLiemy npasuny, MopsOoK o6pas3oBaHUs
N KOMMETEHUMA OpraHoB puaMHeckoro nuua
onpepensTca 3aKOHOM W y4peauTesbHbIM [OKY-
MeHTOM.

B kopropauusix B cooTBeTCTBUM C [paxkpaH-
CKUM KogekcoM Poccuinckon ®epgepauumm obpa-
30BaHMe Opyrmx OpraHoB Kopropaumm u gocpouy-
HOe npekpalleHne ux MOSIHOMOYUA OTHOCUTCSH
K VUCKITIOYUTENIbHOM KOMMETEHLMN BbICLLEro opra-
Ha Kopriopaumn — obLLero cobpaHus ee y4acTHu-
KOB, €C1 TOJSIbKO YCTaBOM KOPropaLmmn B COOTBET-
CTBUM C 3aKOHOM 3TO NPaBOMOYME HE OTHECEHO
K KOMMETEHUMN WHbIX KOMfernanbHbIX OpraHoB
Koprnopauumn®.

CnegyeT OTMETUTb, YTO B XO3SINCTBEHHbIX 006-
LecTBax NPUHATUE pelleHns O nepegade nosHo-
MOYMI eOUHONIMYHOIO WCMOMNHUTENBHOIrO OpraHa
obLecTBa APYroMy XO3AWCTBEHHOMY OOLLECTBY
(ynpaBnsiowier opraHvsauum) WM UHMBUOY-
anbHOMy npeanpuvHuUMarento (ynpasnsioLemy),
a Takxe yTBepXAeHWe Takow yrnpasnsioLlen op-
raHM3auum unyv Takoro ynpasnsiowwero n ycrno-
BWIN OOroBopa C TakoMW ynpasBfisoLlen opraHusa-
uMen nnm ¢ Takum ynpasnsiowmnm paxgaHcKmm
komekc Poccuiickon defepaummn Takxe OTHOCUT
K UCKJTIIOYUTENBHON KOMMETEHLMM obLLero cobpa-
HMA Y4aCTHUKOB XO3SIMCTBEHHOrO 06LLEeCTBa, ecnm
TOSMbKO YCTaBOM O6LUECTBa peLleHne yKa3aHHbIX
BOMPOCOB HE OTHECEHO K KOMMETEHUWUW KOmnerun-
anbHOro opraHa ynpasneHus obliecTsa — coBe-

" [ynkt 1 cratem 53 [paxpgaHckoro kogekca Poccuiickori
bepepaymn.

2 MyHkT 2 cTatbn 65° [paxpgaHckoro kopekca Poccuvickori
bepepaymn.

Ta OMpeKTopoB (HabnogaTenlbHOro copeTa) obLue-
cTeas.

AHanornyHbIM 06pa3oM peLleH B HacTosLlee
BpeMs BONPoc 06 06pa3oBaHUM 1 JOCPOYHOM Mnpe-
KpaLleHMM NOSTHOMOYMIA UCMONTHUTESIbHBIX OPraHoB
aKLUMOHepHbIX 06LLecTB. Tak, no obLiemy npasu-
ny, YCTaHOBMIEHHOMY KaK Ons Ny6mM4HbIX akumo-
HEepPHbIX O6LLECTB, Tak M Ana HeMy6MYHbIX akumo-
HepHbIX 06LLECTB, 06pa3oBaHMe UCMONMHUTENbHBIX
OpraHoB O6LLecTBa W [JOCPOYHOE MNpeKpaLleHne
MX MOSTHOMOYMIA OCYLLECTBASAITCA MO pPeLleHuto
o6LLiero cobpaHusa akLMOHEPOB, ECIM TONbKO yCTa-
BOM 06LLECTBa PELLEHNE 3TUX BOMPOCOB HE OTHE-
CEHO K KOMMETEHLMM COBETA OUPEKTOPOB (Habsto-
paTenbHOro coeta) obuiecTtBa*. Bmecte ¢ Tem
®defepanbHbinl 3akoH «O6 aKUMOHEPHbIX O6LLe-
CcTBax», B OT/INYME OT COOTBETCTBYHOLLMX MOSIOXE-
HW MpaxxgaHckoro Kogekca Poccuickon denepa-
U1K, B HacTosiLLee BPeMsi HE MO3BOJISIET OTHECTU
B ycTaBe ob6LlecTBa BOMPOC O Mepefaye MOJHO-
MOYMIA  €OMHONMMYHOIO WCMOMHUTENIbHOrO  opra-
Ha o6LiecTBa YyMNpaBSAOLWEN opraHu3aumm unm
ynpaBnsoLLEeMy K KOMNETEHLUN COBETA ONPEKTO-
poB (HabnogaTenbHOro coBeTa) obLlecTBa, Npo-
Jormkasi coxpaHsaTb TpeboBaHMe O NPUHATUN yKa-
3aHHOIO pEeLUeHNst TONbKO OO6LMM CcO6paHnem
aKUMOHEPOB M TONMbKO MO MPEASIOXEHNIO COBETA
OVpPEeKTopoB (HabnogatensHoro coeeta) obLue-
cTBad.

OpraH ynpaBneHus akuMoHepHoro obLiectsa
(obiee cobpaHve akUMOHEpPOB WM COBET Ou-
PEKTOPOB (HabnogaTeNbHbIA COBET), K KOMMNETEH-
UMM KOTOPOro OTHOCUTCA BoOMpoc 06 obpa3oBa-
HUWN UCMOSTHUTESIBHBIX OpraHoB 06LLEeCTBa, BpaBe
B Nt060e BPeEMS MPUHATb peLleHne O JOCPOYHOM
npekpaLlieHn NoTHOMOYUA €AMHONNYHOMO NCMON-
HUTENbLHOrO opraHa obLlecTBa (QUpeKTopa, reHe-
pasibHOro [UPEKTOpa), YNIEHOB KOJierManbHoro

3 MopanyHKT 2 nyHKkTa 2 ctaten 67" [paxpgaHCKoro kogekca
Poccuvickor ®egepaymn.

4 MyHKT 3 cTatbu 69 degepasnbHoro 3akoHa or 26.12.1995
Ne208-®D3 «0O6 aKLMOHEPHbIX 06LecTBax».

5 lyHkT 1 cratbn 69 ®epepasibHOro 3akoHa ot 26.12.1995
Ne208-®D3 «0O6 aKLMOHEPHbIX 06LecTBax».
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1. OPTAHbI
NYBINYHOr O OBLWECTBA

NCNOJSIHUTENBHOIO OopraHa obLiecTsa (npaBneHus,
avpekumm). ObLLee cobpaHme akUMOHEpPOB Bpase
B Nto6oe BpeMs NPUHATL peLleHne O [OCPOHHOM
npeKpaLLeHnn NoHOMOYMUIA YNpaBnstoLLENA opra-
HM3aLMn UM ynpasnsoLLero.

Mpwn aTOM B cnyvae, ecnv o6pasoBaHne UCros-
HUTESbHbIX OPraHoB OCYLLECTBASETCA O6LMM CO-
6paHMeM aKLMOHEPOB, YCTaBOM 06LLEeCTBa MOXET
6bITb NPeayCcMOTPEHO MpaBO coBeTa AMPEKTOPOB
(HabnopaTtenbHOro coBseTa) OOLLECTBA MPUHATb
peLleHne O NPUOCTAHOBMIEHNW MOSTHOMOYUA ean-
HONMWYHOrO WCMOJSTHUTENbHOro opraHa o6LuecTBa,
B TOM 4uCfe O MNPUOCTAHOBIIEHUN MOSHOMOYUIA
yrpaBsloLLen opraHM3auum Unu ynpasnstoLLero,
C O[HOBPEMEHHbIM MPUHATMEM peLLeHnin 06 06-
pasoBaHMN BPEMEHHOro efuHONIMYHOro UCMOon-
HUTENbHOro opraHa o6LiecTBa M O NPOBEAEHWU
BHeo4YepeaHoro oobLuero cobpaHus akuMoHepoB
ANS peLleHns Bonpoca O OOCPO4HOM nNpekpalle-
HUM MOSIHOMOYMIN €ONHOSIMYHOIO UCMOSTHUTENBHO-
ro opraHa o6uiectsa n 06 o6pasoBaHUN HOBOIO
€OMHOMINYHOr0 WCMONHUTENBHOrO opraHa obLue-
cTBa (nepepaye MOMHOMOYMI €OVUHONNYHOMO WUC-
MONHUTESNIbHOrO opraHa obLiecTsa ynpasnsaoLlemn
opraHudauun unu ynpasnsaiowemy). Ecnm egmHo-
NWYHBIA UCMONHUTENbHBLIN opraH obLiecTsa Unn
ynpaensiowas  opraHudauma  (ynpaensitoLymim)
He MOTyT UCMOMHATL CBOW 06A3aHHOCTU, COBET AN-
pPeKTopoB (HabnopaTenbHbI COBET) obLiecTBa
Brpase NPUHATb yKasaHHble peLleHns He3aBucu-
MO OT HanuMyms Unn OTCYTCTBMA Y HEro COOTBET-
CTBylOLLEro npasa (MosIHOMO4Us) B ycTaBe obLe-
cTBa®.

B nHoCTpaHHbIX Npasonopsgkax Bonpoc 06 06-
pas3oBaHMN WCMOSIHUTENbHbIX OPraHoB Kopropa-
UMM 1 OCPOYHOM NMPEKpaLLEHUN NOSTHOMOYUIA ero
YNEHOB peLuaeTcs B 3aBMCMMOCTU OT UCMOSb3ye-
MOW cuCTeMbl (MOAENM) ynpasfieHns Kopropauu-
en.

B eBponenckomM KOHTUHEHTaNbHOM MpaBe Tpa-
OVLMOHHO pasfnnyaroTcs OBEe OCHOBHbIE CUCTEMbI
yrnpaBfieHus Koprnopaumsamu: OBYX3BeHHas (po-
MaHcKas, bpaHuy3ckas) 1 TpexaseHHas (repmaH-
ckas). NepBas cucrema xapakTepuayeTcs Hann4u-
em B kopriopauun obLLero cobpaHns y4acTHUKOB

8 [lyHKT 4 cTatemn 69 ®epepasnbHoro 3akoHa oT 26.12.1995
Ne208-D3 «0O6 aKkLIMOHEPHbIX 06LECTBaX».

Kak BbICLLEr0 opraHa ynpasfieHus:, a Takxe eguHo-
NIMYHOIO OpraHa, K KOTOpoOMy MOXET [06aBNATLCA
N MNOCTOAHHO OEWCTBYIOLLUMIA KOnnernanbHbIi op-
raH (npaeneHve, COBET), Npuyem 06a NOCnegHuX
opraHa CYMTaltoTCHd WCMOSIHUTENbHBIMU OpraHa-
MU Kopnopauun. Bo BTopon cucteme obasatesib-
HbIM CTAHOBMUTCS HanuMyme Mexpy obLimMm cobpa-
HMEM W WUCMOMHUTESNIbHBIMU OpraHamMmn KOMMaHum
NPOMEXYTOYHOrO 3BEHa B BuOe HabnogaTesib-
Horo coseta. B Tpex3BeHHOM cucTeme Habnwoga-
TenbHbIA COBET MpeAcTaBfsgeT CO60M MOCTOSAHHO
OENCTBYIOLLMA KOMMErnanbHbIN OpraH, YieHbl Ko-
TOPOro un3buparTcs akunmoHepamu (y4acTHUKa-
MM1) koMnaHun. OOHOM U3 OCHOBHbIX (PYHKLMIA Ha-
6nto4aTenbHOr0 CoBeTa B 3TOM CUCTEME SABMISETCA
OCYLLIECTBIIEHNE KOHTPONS 3a OeATENbHOCTbIO UC-
NOSTHUTENbHBLIX OPraHoB U 32 COCTOsIHMEM (pa3me-
pom) Kanutana komnaHun. CoBpeMeHHOe repmaH-
CKOE KOopropaTMBHOE MpaBO HOMyCKaeT yvyacTue
B HabnwgaTefibHbIX COBETaxX rpaxgaH, He SBMs-
IOLLMXCA yHaCTHMKaMK Koprnopauui, a He MeHee
1/3 4neHoB 3TOro opraHa [OMKHblI COCTaBAATb
NpeacTaBUTENIN HAEMHbIX Pa60THUKOB.

B repmaHckon Mopenu akuuoHepHoro o06-
wectBa [JeATENbHOCTbIO aKLWMOHEPHOrO 0bLLe-
CTBa PYKOBOOWUT €ro npasfieHne (konnernasnb-
HbIA UCMOMHUTESbHBIA OpraH) «nop COOCTBEHHYH
OTBETCTBEHHOCTb»’, TOrga kak oblliee cobpa-
HME OTCTPaHEHO OT PELUEHUs TEKYLLMX BOMPOCOB
N He BnpaBe JaBaTtb MPaBfIEHNIO Kakne-nmobo yka-
3aHus. B aTux ycnoBusix BaxHenLLen 3agayen Ha-
6nt00aTenbHOro CoOBeTa CTaHOBUTCS NPOBEpPKa Be-
OeHVs Oen npaeneHveM obulectsa. [lpasneHue
aKLUMOHepHOro obuiectea B 3TOM mogenu op-
MUpYyeTCa HabnogatenbHbIM COBETOM, KOTOPbIN
BrpaBe 0TO3BaTb NpaefieHne, ecnun obLiee cobpa-
HME BbICKaXET emMy CBOe HepoBepues.

B aHrno-ameprKkaHCKOM KOprnopaTMBHOM NpaBe
aHasfiorom repMaHcKoro HabntogaTtesibHOro cose-
Ta SBNSETCA COBET OAMPEKTOPOB Koprnopauumun, Ko-
TOPbIA, Kak rnpasuso, codetaeT B cebe Kak OyHK-
UMK Mo ynpaBfieHUo fenamu Koprnopauun, Tak
N PYHKLUMM MO KOHTPOSO 3a OENCTBUAMMU OpYyrnx
yNpaBnsaoLLMX Kopropaumen nuy, (kopnopaTtueHoO-

7 Crtatbsi 76 (1) 3akoHa 06 akuymoHepHbIx obLjecTBax epma-
Huu.

8 Cratbsi 84 (3) 3akoHa 06 akuymoHepHbix obLyecTBax [epma-
HUn.
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ro meHemxmeHTa)®. Bmecte ¢ TeM npakTudeckas
HeO6XOAMMOCTb MOCTOSHHOrO  B3aVMOAENCTBUSA
coBeTa ONPEKTOPOB (B repMaHCKom Mogenn akuu-
OHEepHOro obLecTBa — HabNJATENBHOrO COBETA)
C VICMOMTHUTENbHBbIMM OpraHaMu KOMNaHumn (Kopno-
paTVBHbBIM MEHEIXXMEHTOM) COOENCTBYET NU3BECT-
HOMY CONMXXEHUIO TPEX- U OBYX3BEHHON CUCTEM
ynpasneHus koprnopaumen'®. Tak, Hanpumep, B CO-
BPEMEHHOM aMepUKaHCKOM KOpMopaTuUBHOM npa-
BE COBETbl AMPEKTOPOB KOprnopaLumi NOCTENEHHO
yTPaunBaloT XapakTep TOMbKO WX WCMOSIHUTENb-
HbIX OpraHoB, rnpuobdpeTas B TOM 4Yucne PYyHKLMU
KOHTPONS 32 AeATENIbHOCTbIO KOPNopaTMBHOIo Me-
HemKMeHTa. B ny6nmnyHbIX KOMMaHUAX OCHOBHbIE
HanpasneHus X OesATeNIbHOCTU 06bIMHO hopMU-
pylOT M peanua3yloT creumanbHO co3haBaemble
opraHbl KOPMOPaTUBHOIO YNpaBfieHNsA N UX PYKO-
BOOUTENN, a COBETbl AMPEKTOPOB KOHTPOIMPYIOT
NX co3faHune u pgesaTtefibHocTb. B pesynsrare atux
MpoLEeCCcoB CTaTyC COBETa AMPEKTOPOB amMepPUKaH-
CKOW KoprnopaLmm NocTeneHHO MEHSAETCA — OOHOM
N3 OCHOBHbIX 3a[a4 3TOro opraHa CTaHOBUTCH KOH-
TPOfb M MpoBepKa MOBCEAHEBHOro BeAeHWs Oen
KOMMNaHUM ee KOopropaTtvBHbIM MEHEIKMEHTOM.
Tem cambiM amepurKaHCKue COBETbl OVPEKTOPOB
npeBpaLlaTca B OfM3KUIA aHanor repmMaHCKux
HabngaTeNbHbIX COBETOB, a CTPYKTYypa ynpasie-
HUSi aMEePUKaHCKUMM KOprnopaunsMm B 3TOM CMbIC-
ne npuénmxaeTcs K 3anagHoOeBPONencKMM Moge-
nAMm.

B poccuiickom akumMoHepHOM npaBe o6pa3oBa-
HWe B Ny6IMYHbIX aKLUMOHEPHbIX 06LLecTBax coBe-
Ta OUPeKTopoB (HabnipgaTeNnbHOro coBeTa) B Ka-
YeCTBE KOMMErmanbHOro opraHa ynpasfieHus,
COCTOSILLEr0 HE MEHEee YeM U3 MATU YIIEHOB, ABNAET-
ca 065a3aTenbHbIM'!. MpaxgaHcKnum kogekcom Poc-
curickon degepaunn ykasaHHbIN KonnernanbHbin
opraH ynpasfieHusi Kopriopaumen xapakrepusyeT-

9 B eBporevickux rnpaBornopsgkax c ABYX3BEHHOV CUCTEMOW
KopriopaTuBHOro yrpassieHusl, He MpuHUMaroLmMx ghopmarsib-
HOe pasferieHne yrnpasrieHus: U KOHTPOJIS MeXAy QABYyMs
pasnyHbIMU OpraHamu Kopropaumm, Hepeako MMeeT MecTo
pasgpeneHne yHKUWA OTAESIbHLIX Y/IeHOB KOJernasbHoro
yrpasrisiroLero opraHa kopriopaumu rno HernocpencTBeHHoOMy
PYKOBOACTBY ee fesiaMu 1 110 KOHTPOITO 38 MpasBusibHOCTbIO
€ro ocyLLecTBIIeHMS.

10 B npeambyne epmaHcKoro kogexkca KopropaTvuBHOro ynpas-
nenus (Deutscher Corporate Governance Kodex) 2002 roga
yKa3blBaeTCcsl Ha PaBHYylO YCMELUHOCTb TPexX- v [BYX3BEHHOU
cuCcTeM yrpaBrieHvsl Kopriopauueds.

" [lyHkT 3 craten 97 [paxpaHckoro kopekca Poccuiickori
Degepaymn.

CA KaK KOHTPONUPYIOLLMIN AeATeNbHOCTb UCMOSHK-
TenbHbIX OPraHoB KOpropauuvv W BbIMOMHSAOLLMIA
NHble OYHKLWK, BO3MOXEHHbIE Ha HEero 3akoHOM
nnn yctasom kopropauumn'2. B ny6nam4HomM akumo-
HEPHOM 06LLeCcTBE NOPSALOK 06pa30BaHNS U KOM-
neTeHUMsi yKasaHHOro KosservasnbHOro opraHa
ynpasneHus onpegensoTca depepanbHbiM 3aKo-
HOM «O6 aKUMOHepHbIX O6LlecTBax» U yCTaBOM
Ny6/IMYHOIrO aKUMOHEPHOro obLectsa. Takum 06-
pas3om, poccuickass MOLeNb yrnpaBneHns nyonmy-
HbIMW aKUMOHEPHbIMM O6LLEeCTBAMU OTHOCUTCSH
K TPEX3BEHHOWN CUCTEME yrnpaBeHnsa Kopropaums-
MU, @ OOHOW U3 OCHOBHbIX (DYHKLIMIA COBETA ONPEK-
TOpoB (HabnogaTenbHOro coseta) Ny6MYHOro ak-
LIMOHEepHOro o6LLecTBa ABNSETCS OCYLLEeCTBIIeHNe
KOHTPONS 3a AEATENbHOCTLIO €r0 UCNOMHUTENbHbIX
OpraHos.

B cooteeTcTBUM C [MpuHUMNamMu kopriopaTms-
HOro ynpaeneHus, paspaboTaHHbiMu OpraHusaum-
el 9KOHOMMYECKOro COTPyAHU4YeCTBa U PasBUTUA
(O3CP), coBeT OMPEKTOPOB B pamKax BbIMOJHe-
HUA onpefeneHHbIX Ko4eBbIX (PYHKLUMA JOKeH
noa6upaTh rMmaBHbIX OMMKHOCTHBIX UL, HA3Ha4YaTb
UM onnarty, OCYLLEeCTBMATb KOHTPONb 3a UX Aes-
TeNbHOCTLIO, B Cly4ae HeobXxoAMMOCTU 3aMeHsTb
X W crneguTb 3a MiaHMpoBaHWEM KaapoBOro 06-
HOBIEHNS.

AHaNOrMYHbIN NPUHLMN 3aKPensieH 1 B pOCCUN-
ckoM Kopekce KOpnopaTtuMBHOIO yrnpaBrieHus, Ko-
TOPbIN, B HACTHOCTK, NpedycMaTpuBaeT, YTo COBET
OVPEKTOPOB OOMKEH OTBeYaTh 3a NPUHATUE peLue-
HWIA, CBA3AHHbIX C Ha3Ha4YeHMEeM U OCBOGOXOEHN-
€M OT 3aHMMaeMbIX JOIMKHOCTEN UCMOSTHUTENbHbIX
opraHoB, B TOM 4MCfie B CBA3WN C HEHaanexalimm
NCMOMHEHNEM UMM CBOMX OBA3aHHOCTEN, a Takxe
[OOSDKEH OCYLLECTBMATb KOHTPOSb 3@ TeM, HYTOoObI
NCNoJIHUTESNbHbIE OpraHbl O6LLecTBa OeriCTBOBa-
NN B COOTBETCTBUM C YTBEPXKAEHHbIMW CTpaTerven
pasBUTKA Y OCHOBHBLIMW HaMNpPaBeHNAMUN aesdTeslb-
HoCTu obLecTBa'®. B pamkax pekomeHgaLmnm K yka-
3aHHOMY MPUHLUMIY poccuncknin Kogekc kopnopa-
TMBHOIO yNpaBfeHns Ha3blBaeT hopMMpoBaHMe
3(PPEKTUBHBIX MCMONMHUTENbHBLIX OpraHoB 1 obe-
crieveHvie OeNCTBEHHOrO KOHTPOMS 3a UX gedTenb-
HOCTbIO OOHOM W3 BaXXHeEMWWX (PyHKUUA coBeTa

2 [lyHkT 4 ctatbu 65° [paxpgaHckoro kogekca Poccuvickort
bepepaymn.

3 [lpuHymn 2.1.1 Kogekca kopropaTuBHOro yrpasrieHusi, pe-
KOMEHLOBaHHOro K MnpuMeHeHunto nucbMom baHka Poccun
o1 10.04.2014 Ne 06-52/2463.
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1. OPTAHbI
NYBINYHOr O OBLWECTBA

OVPEKTOPOB, YKaabiBas Ha TO, YTO 3(PEEKTUBHbLIN
KOHTPOJIb COBETa OAMPEKTOPOB 3a AEATESIbHOCTbIO
NCMOSIHUTESbHBIX OpraHoB npefnonaraeT 3akpe-
nneHve B yctaBe OOLLECTBA MOSIOXEHUIA, B COOT-
BETCTBUM C KOTOPbIMU BOMPOCHI 06 06pasoBaHnm
NCMOSIHUTESbHBIX OpraHoB O6LLecTBa, npekpatle-
HUM NX NONTHOMOYMI, YTBEPXKAEHUN YCOBUA OOr0-
BOPOB C 4fleHaMM WCMOJSIHUTESNbHbIX OpraHoB 06-
LecTBa, BKMYas YCNOBUA O BO3HArpaxneHuu
N WHbIX BbINfiaTax, OTHOCATCHA K KOMMETEHLUN CO-
BETa AMPEKTOPOB'™.

C y4eToM 06513aTeNbHON TPEX3BEHHOW cuUcTe-
Mbl yrnpaBneHus My6nnyHbIM aKUMOHEPHbIM 006-
LLEeCTBOM U B Lenax obecneveHus ahdeKTUBHbIX
MEXaHU3MOB KOHTPOSs COBETa AUPEKTOPOB (Ha-
6nIogaTensHOro CoBeTa) 3a AEATENbHOCTbIO UC-
MOSTHUTESbHBIX OPraHoB MNy6IMYHOINO aKUMOHep-
Horo obulectBa MpeacTaBnsaeTcs HeoO6XOoAUMbIM
Ha YpOBHE 3aKOHa OTHECTW BOMPOCbl 06 06pa3o-
BaHMM M OOCPOYHOM MpeKpalleHur MOSTHOMOYMI
NCMOSTHUTESbHBIX OPraHoB, 06 YTBEPXAEHUN YCI0-
BUIA OrOBOPOB C YJIEHAMM UCMONHUTENBbHbIX Opra-
HOB K KOMMETEHLUN COBETa OAMPEKTOPOB (Habsto-
JatenbHoro coseTa) My6SIMYHOIO aKUMOHEePHOro
obLlecTBa.

BHeceHVe B 3aKOH M3MEHEHUI B HYaCcTU 3aKpe-
naeHns Bonpocos 06 o6pasoBaHnn N JOCPOHHOM
NpeKpaLLeHnn NOSIHOMOYUIN UCTONMHUTENbHBLIX Op-
raHOB 3a COBETOM [OUPEKTOPOB (Habnopatenb-
HbIM COBETOM) NMy6ANYHOro obLLecTBa A0/MKHO CO-
NPOBOXAAaTbCA MEPEXOAHLIMU MONOXEHNAMU ONs
Tex My6nuyHbIX akLUMOHEpHbIX 06LlecTs, B ycTa-
Bax KOTOPbIX 3TOT BOMPOC OTHECEH K KOMMETEeH-
unn obLlero cobpaHus akuuoHepoB. Ons Takux
aKUMOHEPHBIX OOLLECTB Ha MepexofHbln nepuos
npeanaraeTcs COXpaHUTb YCTAHOBIIEHHYIO B yCTa-
Be MofJenb 06pa3oBaHns U OCPOYHOro NpekpaLle-
HWUSI MOSTHOMOYUIA UCMOMTHUTESIbHBIX OPraHoB, NMes
B BUAY KOHEYHbIV CPOK OEeNCTBUS NepexodHOoro ne-
puoga. Npun 3ToM Nocne OKOHYaHWsA NEPEXOZHOr0
nepuvoga BOMpoOCbl 06 06pa30BaHUU U JOCPOYHHOM
npeKpaLLeHn MOoSIHOMOUYUIN UCTONMHUTENbHBIX Op-
raHOB HE3aBUCKMMO OT MOJSIOXKEHMWI yCTaBa yKal3aH-
HbIX MYOGSIMYHBIX aKLWMOHEPHbIX OOLLECTB OOSKHbI
nepenTn B KOMMETEHLUMIO UX COBETa AMPEKTOPOB
(HabniopaTenbHOro coBeTa) B Culy 3akoHa.

4 [yHkTbI 55 1 57 Kogekca KopriopaTUBHOIO yrpaBrieHus, pe-
KOMEHLOBaHHOro K MpuMeHeHnto nucbMom baHka Poccun
o1 10.04.2014 Ne 06-52/2463.

CnepyeT Takxke OTMETUTb, YTO nepepaye
B ycTaBe o6LlecTBa BOMPOCOB 06 06pasoBaHUU
N LOCPOYHOM MpeKpaLleHny MOSIHOMOYMIA MCMOoN-
HUTESNbHBIX OpraHoB 06LLecTBa M3 KOMMETEHUUU
obLlero cobpaHua akUMOHEPOB B KOMMETEHLMIO
coBeTa AMpPeEKTopoB (HabnogaTenbHOro coseTa)
obLlecTBa MNPensaTCcTBYeT CrOXMBLUAACA Cyaeo-
Has MpaKTuMka, paccmarpvBalollas W3MeHeHue
YCTaBHOW KOMMETEHLMN OPraHoB yrpaBieHns ak-
LMOHEPHOro 06LLIEeCTBa B Ka4eCTBE YaCTHOrO CIy-
Yyasi orpaHM4YeHns npaB aKLMOHEPOB, MOCKOSbKY
B 9TOM Clly4ae akLUMOHEepbl NMMLIATCA BO3MOXHO-
CTV rofiocoBaTb Ha o6LleM cobpaHun No TEM BO-
npocam, KOTOpbIE N3bIMalOTCH N3 BeAeHMs 06LLEero
Cco6paHus aKkUMOHEPOB W BKJIOHAKOTCA B KOMMe-
TEHUMIO COBEeTa OUPEKTOPOB (HabnwgaTensHOro
coBeta) obLiyecTtea's. MNpn TakoM NOAXOLE aKLMo-
Hepbl — BNagesbLbl FOIOCYOLLMX aKLUiA Nosy4atoT
npaeo TpeboBaTb BbiKyna 06LECTBOM MpuHagie-
Xawmx UM akuMi, ecim OHWM ronocoBany NpoTuB
peLLeHNs O BHECEHUM B YCTaB COOTBETCTBYIOLLMX
N3MEHEHWI UM HE NMPUHUMAIN y4acTusi B FOfI0CO-
BaHWMW.

Bonpocsbi

1.1.1.1. Kakovi u3 crnegyroLymx rnogxonos
Bbl cunTaeTe 6osee rnpuemaemMbiM ¢ TOYKU
3PEHNS COOTBETCTBUS COBPEMEHHBIM YCI10-
BUSIM 1 0becrie4eHus1 MoBbILLEHUS 3Qhhek-
TUBHOCTU [ipoyecca yrpaBrieHus Myosn4-
HbIM aKL4MOHEPHbIM 06LLECTBOM:

a) 3akpersieHne BornpocoB 06 obpa3oBa-
HUW 1 JOCPOYHOM TPEKPALLEHNUN TOSTHOMO-
YYi UCMOJSTHUTESIbHBIX OPraHoB 3a COBETOM
AMPEeKTopoB (HabnopaTesibHbIM COBETOM)
ry6sIn4YHOro obLyecTBa Ha YpPOBHE 3aKoHa
(«xxecTkmvi» nogxon)?

6) UCK/IIOHeHne npaBa akyMoHEPOB 06-
LjecTBa, KOTOpble ros0coBaau npoTuB v
He rpuHUManu y4acTusi B [OJI0COBaHNN
o Borpocy 06 U3MEHeHUW B ycTaBe 00-
LjectBa KOMIMETEHUMN ero opraHoB (rpea-
ycmaTpuBaroLLero - OTHECEeHWe  BOrpOCOB
06 06pa3oBaHUN U [OCPOYHOM rpekpaLe-

5 [loctaHosneHne ®AC Ypanbckoro okpyra ot 20.06.2011
Ne ©09-3478/11 no peny Ne A60-34942/2010-C4; [llocta-
HosrieHne @AC LleHTpasnbHoro okpyra ot 04.07.2011 no geny
Ne A08-8727/2008-19-8.
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HUY MOSIHOMOYUNU UCTIOSTHUTESTbHBIX OPraHoB
K KOMreTeHUymnn coBeTa AUPEKTOPOB (Hab-
JogatesibHoro coseta) ryb6siM4Horo obLye-
CcTBa), MNpPenbABATL MPUHaaexaLme um
aKkumm K BbIKYrly, MOCKOJIbKY npegocTaBs/ie-
HUe aKumMoHepaMm Takoro rnpaBa SIB/ISETCS
B HacTosiLjee BpeMsi OCHOBHbIM 6apbepom
JJ11 BHECEHUS B yCTaB rybJIM4HOro obLLe-
CTBa COOTBETCTBYHOLUNX U3MEHEHWU («MSr-
Kuii» nogxog)?

1.1.1.2. Cnegyet 5 npu peanusaymm
«)KeCcTKoro» rnopgxoga rnpeaycMoTpeTb BO3-
MOXHOCTb [OCPOYHOIrO MpeKpaLyeHus rosi-
HOMOYMI NCMOTHUTESTbHLIX OPraHoB Mo pe-
LUEeHU0 obLyero cobpaHus akLMoHepoB
ny6n4Horo obujectea?

1.1.2. OTHeceHue Bornpoca o6 yTBepX-
AEeHUn rogoBoro oT4eta n rogqoBou
6yxrantepckou ((puHaHCOBOM) OT4YeT-
HOCTU Ny6/INYHOIro obLyecTBa K KOM-
nereHUuMn ero coBeta AUPEKToposB (Ha-
6srogaresibHOro cosera)

MpaxpaHckuit kopekc Poccuinckon depepa-
umn n depepanbHbin 3akoH «O6 aKUMOHEPHbIX
obLiecTBax» yXe MO3BONAIT NMEpPEHeCTU BOMPOC
06 yTBEPXXAEHMM FOOBOI0 OTHETa M FOLOBON OYX-
ranTepckon (PpMHaHCOBOW) OTHETHOCTM U3 KOMMe-
TEHUUN 06Lero cobpaHns akLMOHEPOB B KOMe-
TEHUMIO COBETa [OMPEKTOPOB (HabnogaTesibHOro
coseTta) ny6nmn4HOro obLiectsa 4Yepes ero ycras.
OpHako BHeceHve B yCTaB M3MEHEHWUA B 4acTu
KOMMNETEHUMM o0bLLero cobpaHns akUMOHEpPOB
C YYETOM CIOXMBLUENCS CynebHOM MPakTUKKU MO-
XET NoBJieYb BO3HUKHOBEHME Y aKLIMOHEPOB, ros10-
COBaBLUMX MPOTUB NN HE NPUHUMABLUMX Yy4acTus
B rOSI0OCOBaHMM MO COOTBETCTBYIOLLEMY BOMPOCY,
npasa TpeboBaTtb BbiKyrna 06LEeCTBOM MNpuHage-
Xawmx M akuun.

OpHa 13 KYeBbIX (DYHKUMIA COBETa AMpPEK-
TOPOB (HabnogarenbHOro coBeTa) — KOHTPOSb
3a OesaTeNbHOCTbIO UCMNOSHUTENbHbBIX OpPraHoB 06-
wectBa. B cootBeTcTBUM ¢ Kopgekcom Kopriopa-
TMBHOIO yrnpaBfeHNss OLHOW M3 OCHOBHbIX 3a4ad
KOMUTETA MO ayouTy SIBNSETCA KOHTPOSb 3a obe-

cneyeHneM MoJsIHOTbI, TOYHOCTU U JOCTOBEPHOCTU
O6yxranTepckon (PUHAHCOBOW) OTHETHOCTM O6LLe-
cTBa.

AKUMOHEPDLI HE 0653aHbl YTBEPXAaTb rO40BOM
OTHET M FOOOBYK BYyXranTepcKylo (hMHaHCOBYHO)
OTYETHOCTb M MOryT MPOrofiocoBartb MPOTUB YT-
BEPXOEHNA yKa3aHHbIX OOKYMEHTOB Ha rOfOBOM
o6LLEeM cobpaHMu akuMoHepoB. HMKakmx HeraTue-
HbIX FOPUANYECKUX NN PMHAHCOBbLIX MOCNEACTBIN
[nsi o6LlecTBa OTCYTCTBME YTBEPXKAEHUS yKa3aH-
HbIX JOKYMEHTOB HE BJleYeT.

O6bI4HbIE aKUMOHEPBI HEe ABNAIOTCS cneumanm-
cTamu B 06nacTn 6yxranTepcKoro y4eTa, y HUX HeT
JOCTyna K nepBuYHbIM ByXrantepckum OOKYMEH-
Tam. OHM MOryT CyauTb O JOCTOBEPHOCTU W MOf-
HOTe OyxranTtepckon ((MHaAHCOBOM) OTYETHOCTU
TOSIbKO HA OCHOBaHWUM ayaUTOPCKOro 3aKmyeHNs
N 3aKNioYeHUss PeBM3NOHHON KomMuccun (peBu3o-
pa) obLiecTBa. B cBA3K ¢ 3TMM BONpoC 06 yTBEPX-
OEeHUM rofjoBov 6yxranTepckor (hrvHaHCOBOW)
OTYETHOCTM NpeBpaLLaeTcs ANs akLMoHepoB B BO-
NpocC [OBEPUS K ayQUTOPY M PEBU3NOHHON KOMUC-
cumn (peBun3opy) obLecTea.

AKLMOHEpPbI HEe HECYT HUKaKOW OTBETCTBEHHO-
CTU 32 [OCTOBEPHOCTb U MOSHOTY YTBEPXKAEHHOM
UMW roOoBOW GyxranTepckon (uHaHCOBOM) OT-
YeTHOCTW. Hanorosble opraHbl U opraHbl CTaTUCTyu-
KU1, B KOTOpble HanpaenseTcsa 6yxrantepckas (dum-
HaHCcoBasl) OTYETHOCTb, HE MPOBEPAT (hakT ee
YyTBEPXAEHUS Ha 06LLeM cobpaHMn akLMOHEepOB.

lopoBoK oTHeT 1 rogosas 6yxrantepckas (dou-
HaHcoBasl) OTYETHOCTb — BaXKHbIA UCTOYHMK WH-
dopmauum gna  akuMoHepoB U WHBECTOPOB.
B cBS3n ¢ 3TMM yKa3aHHble JOKYMEHTbI JOSKHbI
B 06513aTeNbHOM MOPSAKE BXOOAUTb B COCTaB Mare-
pvanoe K rogoBoMy O6LLiEMY COBPaHMIo akLMoHe-
pPOB HE32BUCMMO OT TOr0, K KOMMETEHLIMN KaKoro
opraHa ynpasfieHUsi OTHOCUTCH BOMPOC 06 UX yT-
BEPXAEHNM.

C y4eTOM U3NOXEHHOr0 NpeacTaBnseTcs Heob-
XOOUMbBIM U3MEHUTb OObIYHYIO KOMMETEHLMIO Op-
raHoB yrnpasneHus ny6nmMyHoro obLLecTBa B 4actu
YyTBEPXOEHMS rO0BOro oT4eTa 1 rogoBon byxran-
TEPCKOM (PMHAHCOBOW) OTHETHOCTM O6LLIECTBa, 3a-
KpenuB No yMON4YaHuio ykadaHHbI BOMPOC B KOM-
neTeHUMn cCoBeTa OMPEKTOPOB (HabnogaTensHOro
coseTa) Ny6an4Horo obLlecTaa.
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Bonpocsbi

1.1.2.1. lNognepxvisaeTe /v Bbl UBMEHE-
HVe 3aKoHopgaTesbCcTBa, rpenycMmarTpvBsa-
loLjee OTHECEHME YTBEPXAEHWUS 0[0BOro
oT4yeTra v rofgoBoU 6yxXraaTepckovi (GhuHaH-
COBOWV) OTYETHOCTU [1y6JINYHOIoO 0bLYyecTBa
K KOMMETEHUMN COBETA [AUPEKTOPOB (Ha-
6/1r0[atesIbHoro coBeta) ny6n4Horo obLLe-
crBa?

1.1.2.2. Cyutaete v Bbl HEOOXOAUMbIM
COXpaHeHne 00653aTesIbHOCTU BKJIHOYEHUS
BOIpPOCOB O pacCcMOTPEHUN [O[4OBOr0 OT-
4yeta U rofoBoy 6yxrasaTepckon (chuHaHco-
BOM) OTHETHOCTH B MOBECTKY LHS rO[0BOr0O
obLyero cobpaHusi aKyMoHepoB yosINYHO-
ro obLyectsa ¢ (HOPMYJINPOBKOU PeLLeHUs
10 yKa3aHHbIM BOrMpocaM «IMPUHSITb K CBe-
JIEHW0» ?

1.1.3. OTHeceHue K KoMneTeHynn ob6-
Ljero cobpaHus aKLUMOHeEPOB Nyo6sInYy-
HOro ob6LjecTBa yTBEPX[EHUSI TOJIbKO
TaKux BHYTPEHHUX JOKYMEHTOB 3TOro
obLyecTBa, KOTOpPbIe perynupyrT ges-
Te/IbHOCTb €ro opraHoB

B cootBeTcTBUM C [paxpaHCKMM KOLEKCOM
Poccuickon ®efepalmm He aBnaoLmnecs y4penm-
TENbHbIMU LOKYMEHTaMN BHYTPEHHME LOKYMEHTbI
IopUONYECKOro nuua, perynupyroLime KopnopaTume-
Hbl€ OTHOLLUEHMS, YTBEPXOAKTCA y4peguTensmMm
(y4acTHuKamm) opugmyeckoro nuua't. Takom nog-
XOf (haKTMYECKM OTHOCUT YyTBEPXKAEHNE BCEX BHY-
TPEHHMNX OOKYMEHTOB KOpropaumm K KOMNeTEHLUN
BbICLLIErO OpraHa ynpaefeHus koprnopauum — o6-
Lero cobpaHus ee y4acTHUKOB.

®epepanbHbiM 3akoOHOM «O6 aKLMOHEPHbIX 06-
LectBax» K KOMMNETEHLMN O6LLEro cobpaHns ak-
LUMOHEPOB OTHOCUTCA YTBEPXAEHME TOMbKO TEX
BHYTPEHHUX OOKYMEHTOB OOLLECTBA, KOTOPbIE pe-
rynMpyoT gesaTenibHOCTb ero opraHoB (MonoxeHne
06 o6LlemM cobpaHun akumoHepos, [lonoxeHue
0 COBeTe OMPEKTOpOoB, [onoxeHne o konnernasnbs-
HOM WM €OMHOSIMYHOM WCMOSIHUTENbHBIX OpraHax,
[MonoxeHne 0 PeBU3MOHHOM KOMUCCUK (PEBU3OPE)

6 [lyHKT 5 cTaTtem 52 paxaaHckoro kogekca Poccuvickon ®e-
Aepauyun.

obLecTBa). YTBEpXKAEHNE BCEX MHbIX BHYTPEHHUX
OOKYMEHTOB OO6LLecTBa MO YMOSYaHUIO OTHOCUT-
CA K KOMMETEHLUN coBeTa AMPEKTOPOB (Habnoga-
TENbHOro coeeTa) obLuecTBa.

K 4mncny BHYTPEHHMX OOKYMEHTOB O6LLecTBa,
He perynmpyoLwmnx OesTenbHOCTb ero OPraHoB, OT-
HOCSITCA BCE MOSNMNTUKN (MOSIOXKEHUSA O NOSINTUKAEX)
obLiecTBa (MonuTrka B 0611acTn BO3HArpaXKaeHus,
OVMBMAEHOHAsA NONUTMKa, MHAOPMaLMOHHas nonu-
TVKa, NONMTUKA B 06nacTu ynpaBfiEHUst puckamm
N BHYTPEHHEro KOHTpons u T.4.). Kogekcom Kop-
nopaTMBHOrO ynpaBfieHUs B COOTBETCTBUM C JTyY-
e MeXAyHapoOHOW NMPakTUKOW KOprnopaTuBHO-
ro ynpaBneHus yTBEPXXAEHNE yKa3aHHbIX NOUTUK
pPEKOMEHIYETCHA OTHECTM K KOMMETEeHUUM coseTa
OVPEKTOPOB (HabnogaTtensHOro coseta) obLue-
cTBa.

®depepanbHbii 3akoH «06 aKUMOHEepHbIX 06-
LecTBax» MPUMEHSIETCS1 MOCTONbKY, MOCKOSIbKY
He NMPOTUBOPEYNT MONOXEHNAM [PaXkaaHCKOro Ko-
nekca Poccuinckon depepaumn. NMpu coxpaHeHnn
B paxxgaHckoMm kofgekce Poccunckon ®egepanmm
HOpPMbI 06 YTBEPXOEHWUM BCEX BHYTPEHHMX LOKY-
MEHTOB IOPMANYECKOrO fvua ero y4peauTensmu
(y4acTHMKaMmn) peLueHns coBeTa QUPEKTOPOB (Ha-
6nogartensHoro coeseta) 06 yTBEPXOEHWUM BHY-
TPEHHUX JOKYMEHTOB, HE PErYNNPYIOLLNX OeATe b-
HOCTb OpraHoB 06LLeCcTBa, 6yayT HAXOAUTLCA NOA
pUCKOM cyaebHOro ocrapuBaHus.

B cBA3WM C 3TUM npencTaBnseTcs Heobxoau-
MbIM U3MEHUTb COOTBETCTBYIOLLYID HOpMY [pax-
baHckoro kogekca Poccuiickon ®epepaumn Ta-
kuMm 06pa3oM, 4TOObl OHa MO3BONANa OTHOCUTL
Mo yMOSHaHMIO YTBEPXAEHME BHYTPEHHUX [OOKY-
MEHTOB OO6LLIECTBA, HE PEeryavpylowmx OeaTenb-
HOCTb €ro OpraHoB, K KOMMNETEHLMN COBETA AMPEK-
TOpOB (HabngaTensHoro coeeta) obLLecTsa.

Bonpocsi

1.1.3.1. lNognepxvBaete M Bbl 3aKpe-
M71eHNe B 3aKOHOHZATENIbCTBE rogxoda, co-
[71aCHO KOTOPOMY YTBEPXLEHNE BHYTPEHHUX
JOKYMEHTOB 00LYecTBa, He PeryivmpyroLmx
[EATE/IbHOCTb €ro OpPraHoB, ro YyMOI4aHuto
OTHOCUTCSI K KOMIMETEHLMN COBETA AUPEKTO-
POB (HabrirogaTtesibHoro cosera) oobLyecrea?
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1.1.3.2. CornacHbl nn Bbl C npegocras-
JleHneM npasa y4dpegutesnaMm o06LyecTsa
rpy ero y4pexxaeHnn yTBepxxaatb, Hapsay
C ycTaBoOM 06LecTBa, TakKXXe 1 ero BHyTPEH-
HWe [OKYMEHTbI, B TOM YUCIIE HE Perysmpy-
roLme [esiTesibHOCTb ero opraHoB?

1.2. OTBEeTCTBEHHOCTb
YJIEHOB OpPraHoB yrnpaBJieHUs
nyénu4yHoro o6uecrtea

YneHbl opraHoB ynpasneHus ny6nyYHoro o6-
LecTBa HECyT HOpUOMYECKYIO OTBETCTBEHHOCTb,
OTAEeNbHbIMU (CaMOCTOATENIbHbIMM) BMOAMW KOTO-
poVi ABNSAIOTCA rpaXKAaHCKO-NpaBoBas (MaTepuarsb-
Has)) OTBETCTBEHHOCTb, AMCLMMNMHApHAs OTBET-
CTBEHHOCTb, aAMUHUCTPATMBHAA OTBETCTBEHHOCTb
N YronoBHas OTBETCTBEHHOCTb. YronoBHas W ag-
MUHWUCTPaTMBHas OTBETCTBEHHOCTb B3aMMHO WC-
KIH04atoT gpyr apyra, XoTs apyrvue Bugbl opugnye-
CKOW OTBETCTBEHHOCTW MOTryT CO4YeTaTbCa Mexay
CO6OM.

YronoBHas OTBETCTBEHHOCTb MpedycMoTpe-
Ha, B 4YaCTHOCTW, 3a criegyloLme npecTynieHns
B chepe 3KOHOMNYECKON OeATENbHOCTU:

— 3a hanbcudukaLmo eguHOro rocynapCcTBeH-
HOro peecTpa lopuanyeckmx nuud, peectpa Bna-
AenbueB LieHHbIX 6ymar unmn cuctembl genosurap-
Horo y4yeta'’;

— 3a 3/10ynoTpe6neHns Npyu SMUCCUN LIEHHbIX
6ymar (BHeceHMe B MPOCMNEKT LIEHHbIX Bymar 3a-
BEIOMO HeJOCTOBEPHOWN MHAOpMaLMK, yTBEPXAE-
HWe N0 NOATBEPXAEHNE cofepXKaLlero 3asefo-
MO HeJOCTOBEPHY MHAOPMaLMIO NpocneKkTa unm
oTtyeTa (yBegomsieHus) 06 uTorax BbiMycka LEH-
HbIX 6ymar, pasMeLleHne LieHHbIX 6ymar, BbInyck
KOTOPbIX MOANEXMUT rocyAapCTBEHHOW peructpa-
LK, 6e3 OCyLLEeCTBIEHUS TakKoW rocyqapCTBEHHON
peructpauum)'e;

— 3a 3/10CTHOE YKJIOHEHME OT PacKpbITUA MK
npefocTaBnieHns UHopMaLuy, onpeaeneHHon
3akoHopaTensctBoM  Poccuiickon  depgepaunm
O UeHHbIX bymarax'?;

7 Cratbs 170" YronosHoro kogekca Poccuiickovi @egepauymm.
18 Cratbsa 185 VironosHoro kogekca Poccurickovi @egepaumn.

9 Cratbsa 185" YronosHoro kogekca Poccuiickovi @egepaymm.

— 3a HapyLUeHve nopsifka yyeTa npaB Ha LeH-
Hble 6ymarn®;

— 3a MaHuUMNynMpoBaHue pbIHKOM?';

— 3a BOCMPEensATCTBOBAHWE OCYLLIECTBNEHUIO
WM 3a He3aKOHHOE OrpaHu4yeHne npas BRagesb-
LieB LieHHbIX 6ymar??;

— 3a hanbCcmuKaLmio peLleHns o6Lero co-
6paHns akUMOHEPOB (Y4aCTHUKOB) XO3SNCTBEHHO-
ro o6LiecTsa WM peLleHns coBeTa AVPEKTOPOB
(HabnogaTenbsHOro coBeTa) XO3SNCTBEHHOIO 06-
LecTtea®;

— 3a HenpaBOMEpHOEe WCMONb30BaHWe WHCcan-
OEPCKOM MHopmaLmmn?,

1.2.1. [paxgaHcKo-npaBoBasi OTBET-
CTBEHHOCTb

Mo obuwemy npaBuly OCHOBAHWEM rpaxkaaH-
CKO-NMpaBOBON OTBETCTBEHHOCTU UM OBCTOATENb-
CTBaMM, MpU KOTOPbIX OHA HACTynaeT, SBNSeTCH
COBepLLEHNEe CyGbekTaMy OTBETCTBEHHOCTM Mpa-
BOHapyLUEHus.

B cooteeTcTBUM C [paxxgaHCKnM Kofekcom Poc-
cuinckom degepaumm nnLo, KOTOPOE B CUITY 3aKOHa
NN yupeamTenbHbIX OOKYMEHTOB OPUANYECKOTO
nvua BbICTYyNaeT OT ero UMeHW, JOMMKHO OENCTBO-
BaTb B MHTepecax NpeacTaBnsemMoro Um topuamnye-
CKOro nnua fo6pocoBeCcTHO 1 padyMHo?. OHO 065-
3aHO No TpeboBaHUIO yypeauTenen (y4acTHUKOB)
IopUaNYECKOro nmua, ecnim MHoe He NpegycMoTpe-
HO 3aKOHOM UNN JOrOBOPOM, BO3MECTUTL YObITKMY,
NMPUYMHEHHbIE UM OPUAMYECKOMY Nuly. YKasaH-
HO€ JML0 HECET OTBETCTBEHHOCTb, ecnn 6yaeT [o-
Ka3aHo, YTO NP OCYLLECTBIIEHUM CBOUX MpPaB U UC-
MOMHEHUN CBOMX 06513aHHOCTEN OHO OENCTBOBAso
HeJOOGPOCOBECTHO MM HEepaslyMHO, B TOM 4ucre
ecnn ero gencTteus (6e3OencTBME) HEe COOTBET-
CTBOBasM 06bIYHLIM YCITOBUSAM MPaXkgaHCKoro 060-
poTa unn o6bi4HOMY MpennpUHUMAaTENbCKOMY pu-
CKy?. Takune xe 0683aHHOCTU U OTBETCTBEHHOCTb
HECyT YfieHbl KOMernasnbHbIX OpraHoB opuanye-

20 Cratbsa 1852 YronosHoro kogekca Poccuvickou @egepaumm.
21 Cratbsa 185° YronosHoro kogekca Poccuvickoii @egepaumm.
22 Cratbs 185* VronosHoro kofekca Poccuvickovi @egepaumn.
23 Cratbsa 185° VironosHoro kofekca Poccuvickovi @egepavnm
24 Cratbs 185° VronosHoro kofekca Poccuvickovi @epepavnm

25 [NyHKT 3 cTaTbn 53 paxgaHckoro kogekca Poccurickori ®e-
Aepauuu.

26 [yHkT 1 cTaten 53 MpaxaaHckoro kogekca Poccuvickori ®e-
aepauuu.
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CKOro nvua (HabniogatenbHOro Un MHOro CoeeTa,
npasfeHns n T.n.).

®depepanbHbiM 3aKoHOM «O6 aKLMOHEPHbIX 06-
LiecTBax» OMpenesneHo, 4YTo yKasaHHble nuua He-
CyT OTBETCTBEHHOCTb MNEpern akUMOHEepHbIM 06-
LLEeCTBOM 3a YObITKW, MNPUYUHEHHbIE OO6LLIECTBY
MX BWHOBHbIMW LOENCTBMAMMK (6€30encTemnem),
€CIM UHble OCHOBaHWsi OTBETCTBEHHOCTU HE yCTa-
HOBMEHbl doefepanbHbIMU 3aKOHaMKN?’,

VMicxogs w3 npuBEedEHHbIX 3akoHOAATeSbHbIX
MONTOXXEHUA OTBETCTBEHHOCTb YJIEHOB OPraHoB
ynpaefeHus obLlecTBa Hapsagy ¢ 4O6pOCOBECTHO-
CTbIO M Pa3yMHOCTbIO TaKXe 6a3upyeTcs Ha Tpebo-
BaHWM NPW OCYLLECTBIIEHMM CBOUX MpaB M UCMOS-
HeHUn 0653aHHOCTEN OENCTBOBaTb B WHTepecax
obLlecTBa. OTO 03Ha4YaeT, YTO NOBeAEHNEe HYreHOoB
OpraHoB yrpaBfieHUs1 He MOXET ObITb Hanpase-
HO Ha yOOBNETBOPEHNE UX NTUYHBIX MHTEPECOB UM
NHTEPECOB TPETbUX NunL. VHbIMK crioBamu, YneHbl
OpraHoB ynpaBneHns B CBOUX OENCTBUAX HE OOMXK-
Hbl fonyckaTb KOHNNKTa NHTEpPecoB?.

[MpoTnBONPaBHOCTE B KOPMOPATMBHbLIX MPaBo-
OTHOLLEHUSIX COCTOUT B HapyLUEHUU NMLOM 06s-
3aHHOCTU [JeNCcTBOBaTb B MHTepecax o06LiecTBa
JOOBPOCOBECTHO M pasyMHO. [Mpn 3TOM 3aKOHOM
yCTaHOoBMEeHa NuLlb obLLast 06893aHHOCTbL OEeNCTBO-
BaTb OOOGPOCOBECTHO M pa3ymMHo, 6e3 nepedunc-
NEHUSI KOHKPETHbIX TpebOoBaHWA WM 3anpeToB.
B cBA3K ¢ 3TMM pa3yMHOCTb 1M JOOPOCOBECTHOCTb
OENCTBUM pyKoBOOAUTENS MNpPefcTaBnseTr coboMn
OLEHOYHYIO KaTeropmio 1 yCTaHaBNMBaeTCs Cy-
OOM Kaxnpbli pa3 npu pacCMOTPEHUM KOHKPETHO-
ro gena.

B mione 2013 roga Boicumnin ApbutpaxHeii Cyg,
Poccuinckon ®epepauuun gan cynebHoe Tofikoa-
HWE MOHATUSIM Hedo6GPOCOBECTHOCTU U HepasyM-
HOCTK®.

Tak, no MHeHuno Boicliero Ap6buTtpaxHoro
Cyna Poccuiickon ®depepauuu, gencteue (6es-

27 MyHKT 2 ctatbn 71 DegepanbHoro 3akoHa oT 26.12.1995
Ne208-03 «0O6 akLIMOHEepPHbIX 06LLECTBAX>.

28 [of] KOHGQPIIMKTOM UHTEPECOB MOHUMAETCS CUTYaLMs], NPU KO-
TOPOWU MHTEPECH! yHACTHUKOB KOPHOPATUBHBIX MPABOOTHOLLIE-
HUi (BKJTIOYas 411eHOB OpraHoB yrpaB/ieHus Kopropawumm) He
COBIMaAaloT C MHTEpecaMy camori Kopropawum v (unu) apyrux
Y4aCTHUKOB.

29 [loctaHoBneHwe [lneHyma Bbiciiero ApbutpaxHoro Cyna
Poccuiickovi @epepaumm ot 30.07.2013 Ne 62 «O HEKOTOpbIX
BOrMpocax BO3MeLLeHUs1 YObITKOB nnLamMu, BXOJALMMU B CO-
cTaB OpraHoB I0PUANYECKOro Inya».

OENCTBUE) PYKOBOOUTENS NPU3HAETCHA HeJ06pOCo-
BECTHbIM, €CIN OH:

— [JencTBoBas Npu HarMYnUM KOHMNNKTa nMHTe-
pecos;

— CKpbIBan UHGoOpMaLMIO O COBEPLUEHHON UM
chesnike OT YHaCTHUKOB OPUANHECKOro nvua nméo
npenocTaBnan y4acTHVKaM opuamMyeckoro nuua
HELOCTOBEPHYIO WHKOPMALMIO B OTHOLUEHUN CO-
OTBETCTBYIOLLEN CLEIKM;

— COBEepLUUN COENKY 6e3 TpebyoLLerocs B cuny
3akoHofaTenbcTBa UM yctaBa ogobpeHust cooT-
BETCTBYIOLLMX OPraHoB opnaMHECKOro nuua;

— rocne npekpaLleHUss CBOMX MOTHOMOYUIA
YOEPXUBAET U YKIIOHAETCS OT nepefadqv opuau-
YeCKOMY 11Uy AOKYMEHTOB, KacaloLmMxcs 06CTo-
ATENbCTB, NOBMEKLLMX HEGNAronpusaTHbIE Nocnea-
CTBWSA 015 FOPUANYECKOro Nnua;

— 3Han unn JorxXeH 6bi1 3HaTb O TOM, YTO ero
OENCTBUSA (6e30eNCTBNE) HA MOMEHT UX COBepLLe-
HMA He OTBeYanun nHTepecam Kpuan4ecKoro nuua,
coBepLUMn caenky (ronocoBan 3a ee ofobpeHune)
Ha 3aBefoOMO HEeBbIrOAHbIX ON7 PUANYECKOro
nvua ycnosusax®® unamM ¢ 3aBegoMO HECMOCOOHbBIM
NCMNONHUTL 0653aTeNbCTBO NULOM («chMpMOR-o4-
HOOHEBKOW» U T.M.).

Bobicumn ApbutpaxHbeii Cyg Poccunckon de-
aepaunn npusHaeT gencteue (6e3gencteune) py-
KoBOAMUTENS HEPA3YMHbIM, ECIN OH:

— MpuHAN pelueHne 6e3 yyeTa U3BEeCTHON eMy
WHopMaL MK, UMeIOLLEN 3Ha4YeHne B OAHHOW Cu-
Tyauuu;

30 [Nof caesnkovi Ha HEBbLIrOAHbIX YCIIOBUSIX MOHUMAETCS CAESKa,
LeHa v (Mnm) MHble yCcrioBusi KOTOPOV CYLLECTBEHHO B XYALLYIO
CTOPOHY OTNINHaroTCA OT TeX, Ha KOTOPbIX B CpaBHUMbIX obcTo-
SATeNIbCTBAaX COBEPLLAKTCS aHaslorm4Hble caenku. Hanpumep,
€c/i CTOMMOCTb PEROCTaB/IeHWS, MOJIYHEHHOro Mo ChAeske
opUANHECKUM TNLIOM, B [iBa Wi 60JIee pasa HUXe CTOUMO-
CTU NPe[OoCTaB/IeHNS, COBEPLUEHHOI O IOPUANHYECKUM JINLIOM B
r10/1Ib3y KOHTpareHTta. HeBbir OAHOCTb cAeJiIkun ornpepgensertcs
Ha MOMEHT ee CcOBepLLUeHWs; eClin XXe HeBbIrOAHOCTb CAeJIKU
O6Hapyxunack BrOC/IEACTBUAN M0 MPUYUHE HaPYLLEHUS] BO3-
HUKLLUMX U3 Hee 00653aTesibCTB, TO PyKOBOAUTESb OTBEYaeT
3a cooTBETCTBYIOLYME YObITKU, eciim Oy[eT [oKa3aHo, 4YTO
cAesika naHa4asbHO 3aKJo4anack C Lesibio €e HeUCroTHEHUS
560 HeHapnexalyero ucrosiHeHusi. PykoBogutesbs OCBO-
6oxpaaercsi OT OTBETCTBEHHOCTU, €C/IN [OKAXET, YTO 3aKJIto-
YeHHasi UM caesika, XoTsl 1 6blsia cama o cebe HEBbIrOAHOM,
SIBJISI/1aCb YaCTbi B3aUMOCBSI3aHHbIX CLAEJIOK, 06 beaNHEHHbIX
o6LLesi XO3CTBEHHOU Liefbio, B pe3ysibTate KOTOpPbIX Npes-
rionarasiocb rosiy4eHne Bbirogbl HOpUOgNYecKum JiMLOM. OH
TaKxe 0CBOGOXAAETCs OT OTBETCTBEHHOCTU, €CIIN [JOKAXET,
4YTO HeBbIrogHasi cgesika 3aksirodeHa AJ/1d rnpefoTepaLlleHns
eLye 6osbLLUero yujepba nHTepecam 1opuan4eckoro mua.
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— [0 NPUHATUA peLleHns He NpepnpuHan gen-
CTBUW, HanpaslieHHbIX Ha MoNy4YeHne HeobXxoau-
MO U OOCTaTOYHOM OJ1A ero NpuHATUA nHdopma-
Lnn, KOTopble 06bIYHbI ANS OeM0BON NPaKTUKM Npu
CXOOHbIX 06CTOATENBCTBAX;

— COBEPLUWN CAEeNKY 6e3 cobmoaeHns 06bl4HO
TPeOYIOLLMXCA U NPUHATBIX B AAHHOM opuanye-
CKOM JMLe BHYTPEHHMX Mpoueayp Ans coBepLue-
HUA aHanornyHbIX CAESOK.

CnepyeT NogyepKHyTb, YTO KpUTEpmn [O6pOCco-
BECTHOCTM 1 pa3yMHOCTM MPUMEHSIIOTCA KaK K Aen-
CTBUAM, TaK U K 6e30elCTBUI0 4/IeHOB OpraHoB
yrnpaBneHus obLLecTaa.

K ycnosBusiMm rpaxpgaHCKo-NpaBoBOW OTBET-
CTBEHHOCTU (COCTaBy rpaxAaHCKOro npasoHapy-
LeHWs1) TPaaMUMOHHO OTHOCHAT: MPOTMBOMPABHbIN
XapakTep nosefeHus (GeiCTBUA Unn 6e30eNCTBUS)
nvua, Ha KoTopoe npepfnonaraeTcst BO3/10XUTb OT-
BETCTBEHHOCTb; Hanu4yme Bpega (YObITKOB); npwu-
YMHHYIO CBA3b MEXAyY AencTBueM (6e3gencremem)
N MPUYMHEHHBIMU YObITKAMK; BUHY.

Hanunune ybbITKOB ABMAETCS YCNOBUEM UMYLLIE-
CTBEHHOM OTBETCTBEHHOCTU. [lof ybbiTkamu ro-
HUMaeTCsi Bpeq, BbIPaXXEHHbIN B AEHEeXHOW dop-
Me. YObITKM CKNafblBatoTCA U3 pearnbHoro yiiepba
B BMAE PacxofoB, KOTOpble NMLO, Ybe MpaBO Ha-
pyLLUEHO, MPOU3BENO WU [OMXKHO 6ydeT Mnpouns-
BECTU 0171 BOCCTAHOBMIEHNSI HapyLLEHHOro npasa,
yTpaThl N NOBPEXAEHNS ero UMyLLLEeCTBa, U yny-
LLIEHHOW BbIroAbl B BUAE HEMOSyYeHHbIX JOXOLO0B,
KOTOpble 3TO NMLUO NOAy4YMsiio 6bl NPU OBbIYHBLIX
YCNOBUAX rpaxnaHCKoro obopota, ecnu 6bl ero
npaBo He 6bio HapylweHo®'. CynebHas npakTuka
NCXOONT N3 TOrO, YTO MPUYNHEHME YOBLITKOB 06LLEe-
CTBY MOXET BblpaXkaTbCA B HECEHUN UM HEOHOCHO-
BaHHbIX pacxonoB, B yObIBaHUN OEHEXHOW MaccChl
N3 060poTa, a TAKXE B YMEHbLUEHUN NPUObLINN 06-
LLeCTBa, CHMKEHUN CTOMMOCTU aKLMOHEPHOrO Ka-
nuTana.

BuHa, 6ygyun oOHVMM M3 OCHOBaHWA rpax-
JaHCKO-NpaBOBOW OTBETCTBEHHOCTW, B Kopropa-
TMBHbIX OTHOLLEHWUAX KaK Pas3HOBWOHOCTU npen-
NPUHUMATENBCKUX  OTHOLUEHWA MO obLiemy
npasuy paccMaTpyBaeTCs Kak HernpuHATUE 00b-
€KTUBHO BO3MOXHbIX MEpP MO YCTPAHEHMIO UK He-
OONYLLEHNIO OTpuLUATEeNbHbIX Pe3ynsTaToB CBOUX

31 [lyHkT 2 cTatbu 15 MpaxpgaHckoro kogekca Poccuvickori @e-
Aepauun.

OENCTBUN, OUKTYEMbIX OOCTOATENLCTBAMWU KOH-
KpeTHoOM cutyauummn. YctaHaBnmeas HepasyMHOCTb,
HeJo6pPOCOBECTHOCTb AENCTBUI (6€30ENCTBUSA) pY-
KOBOAMTENS, COBEPLLEHNE UM OENCTBUNA B yLLEPO
nHTepecam obLLecTBa cygbl, MO CyTU, ONpeaensoT
BMHOBHOCTb €ro noBefeHus.

[o6pocoBeCTHOCTb M Pa3yMHOCTb MpU UCNOS-
HEHUWN BO3NOXEHHBbIX Ha PYKOBOAUTENA 00653aH-
HOCTEW 3aknoyaeTcs B MPUHATUM UM Heobxoau-
MbIX W OOCTATOYHbIX Mep AN OOCTMXKEHUS Lienen
OeATeNnbHOCTU, pagy KOTOPbIX CO3L4aHO topuanye-
CKOE Nnuo, B TOM YuUCrne B Hagnexaiiem ucnon-
HEeHMM My6MYHO-NPaBOBbIX 06532HHOCTEN, BO3-
naraembix Ha lOPUAMYECKOE NULO OENCTBYHOLLNM
3aKoHopaTensCTBOM. B cBA3M € 3TMMm B crniyyae
NPUBEYEHNS IOPUAMYECKOrO fmMua K MNy6rmMyHo-
NpaBoBOW OTBETCTBEHHOCTU (HANIOroBOW, afAMUHN-
CTPaTMBHOM U1 T.M.) NO NPUYMHE HEAOBPOCOBECTHO-
ro n (nnn) Hepas3yMHOro NOBEAEHNSI PYKOBOAMTENS
MOHECEHHbIE B pe3ynbraTe 3TOro yObITKM opuan-
YeCKOoro nmua MoryT 6bITb B3bICKaHbl C PyKOBOAU-
Tens.

Mpv onpeneneHm 0OCHOBaHW U pa3mMepa OTBET-
CTBEHHOCTM 4fIEHOB OpraHoB ynpasneHus [pax-
JaHcKkun kogekc Poccuiickon degepauunn ykasbl-
BaeT Ha HeOO6XOAMMOCTb MPUHATUA BO BHUMaHue
«00bIYHbIX YCMOBUI FpaXKAaHCKoro obopota unu
006bI4HOrO NPEANPUHUMATENBCKOrO pucka»2. 3T1o
MonoXeHne Npu3BaHoO NPeoCcTaBUTb PyKOBOOUTE-
NAM IOPUANYECKOrOo NLA OnpefeneHHble rapaHTum
NpY MPUHATUN UMW PUCKOBAHHbIX, HO 9KOHOMMUYeE-
CKM 3(PIEKTUBHBLIX KOMMEPHYECKNX peLleHnid. Tak,
YfieHbl OpPraHoB ynpaBfieHnst o6LLecTBa He MOryT
6bITb NPU3HaHbI BUHOBHLIMW B MPUYMHEHUM OOLLE-
CTBY YObITKOB, €CIIN OHW OENCTBOBANN B npeaenax
06bI4HOrO  (Pa3yMHOro) npeanpUHMMAaTEeNbCKOro
pucka.

CnepyeT npvHMMaTb BO BHMMaHue, 4TO Hera-
TMBHbIE MOCNEACTBUSA, HACTyNMBLUME ONS OpUanN-
4YeCKoro fvua B Nepnog BpeEMeHU, Korga B cocTas
OpraHoB HOPUANYECKOro Nuua BXOAMNO onpege-
NeHHoe NnLo, camu no cebe He CBUOETENLCTBYIOT
0 HE[OBPOCOBECTHOCTU U (UNN) HEPA3YMHOCTU €ro
jencteun (6e3pencTBus), Tak Kak BO3MOXHOCTb
BO3HUKHOBEHUS TakKWX MOCNEACTBUA COMYyTCTBY-
€T PUCKOBOMY XapakTepy npegnpvHMMaTesnibCKom

%2 A63ay BTopovi nyHkTa 1 craten 53' [paxgaHckoro kogekca
Poccuvickovi ®egepaymn.
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OeATEeNbHOCTU®® NN MOXET ABMATLCA CreaCTBUEM
npenblayLLnX peLleHnin, MPUHATBIX OpraHamu pu-
[AMYeCcKoro nuua 6e3 ero y4actus.

MpeonpuHumaTenbckas AesATeNnbHOCTb — 3TO
OesATeNbHOCTb, CBA3aHHAasA C PUCKOM, 1 B MOMEHT
NPUHATUS PeLLIeHNA He Bceraa ecTb BO3MOXHOCTb
JeTanbHOro pacyeTta, He [onycKawLllero Bepo-
ATHBLIX OTKITOHEHUI. K TOMY Xe Ha MOMEHT OLieH-
KW paHee NPUHATLIX PeLLeHUn MEHSAIOTCSA He TOSIb-
KO O6CTOSITeNIbCTBA WX MPUHATUSA, HO WM MOAXOA4
K UX OueHke. B cBA3M C 3TUM Cydbl HE OOIMKHbI
BMeLUMBaTLCA B OLEHKY S(deKTUBHOCTU npef-
NPUHUMATENbCKON AeATeNbHOCTU.

KoHctutyumonHeim Cygom Poccuiickon depe-
paumn ccopmynmpoBaHa npasoBas No3uums, Co-
rMacHO KOTOPOW «CyAeOHbIi KOHTPONb MNpU3BaH
obecneumBaTb 3alUUTy npaB U CBOOOS akLUUOHe-
poB, a He MpoBepsTb 3KOHOMWYECKYIO Lieneco-
06pa3HOCTb peLleHui, MPUHUMAEMbIX COBETOM
OVPEKTOPOB M 06LMM cobpaHveM akKLMOHEepoB,
KoTopble 06r1afalT CamMOCTOATENbHOCTBIO U LLUK-
POKOW OnCKpeLumnen Npyu NPUHATAN peLLEHNA B cde-
pe 6u3Heca», «MOCKOSIbKY B CUIy PUCKOBOrO Xa-
pakTtepa npeanpvHUMATENbCKON OeATeNlbHOCTU
CYyLLIeCTBYIOT OObEKTUBHblE npefesibl B BO3MOX-
HOCTAX CyOOB BbIIBAATb Hann4Me B Hel Oef0BbIX
npoc4eToB»%4.

B akumoHepHbIX o6LlecTBax ynpaBneH4Yeckue
PYyHKLMM, NOMMMO €OMHOSIMYHOrO MCMOMHUTENb-
HOro opraHa, BbIMOSIHAT TakXe KosnernanbHble
OpraHbl — COBET OMPEKTOPOB (HabnwogaTenbHbIv
COBET) U KonnerunanbHblA UCMONHUTESbHBIA OpraH
(npaBneHuve, avpekums). VimetroTcs 0CO6EHHOCTU

3 [yHKT 1 noctaHosneHus lneHyma Bbicliero Ap6uTpaxHoro
Cyna Poccuickoui ®egepavrmm ot 30.07.2013 Ne 62 «O Heko-
TOPbIX BOMpocax BO3MELLEHUS YObITKOB SnLamu, BXOZALLMMM
B cOCTaB opraHoB ropyan4eckoro nvua». [MyHKT 25 noctaHoB-
nenus MneHyma BepxosHoro Cypa Poccwiickori @epepavm
o1 23.06.2015 Ne25 «O ripyMeHeHun cyfamm HEKOTOPbIX 10-
nioxeHmi paapena | 4actm nepsovi paxpaHCKoro kKogekca
Poccuvickovi @epepavm».

3 [NoctaHoBneHne KoHctutyumoHHoro Cypa Poccuvickovi ®e-
Aepauymmn ot 24.02.2004 Ne3-I1 «[lo geny o npoBepke KOH-
CTUTYLUNOHHOCTU OTHEJNIbHbIX MOSIOXKEeHW cTatevi 74 v 77
®epepanbHoro 3akoHa «O6 aKUMOHEPHbIX OOLLecTBax», pe-
rynupyroLmx Mops[oK KOHCOMMAaLumm pasmeLyeHHbIX akuymi
aKLMOHEPHOro obLyecTsa v BbiKyrna APOOHbIX aKLui, B CBSI3N
C Xxanobamu rpaxpaH, komnaHum «Kaget UcTebnmwmeHT»
u 3anpocom OKTS6PbCKOro pavioHHoro cyna ropoga lleH3bl».
OnpepeneHne KoHctutyuymoHHoro Cyna Poccwickori ®ene-
paymm ot 16.12.2008 Ne 1072-O-O «O6 oTkase B NpUHSATAN
K paccMOTPEHUIO Xasiobbl OTKPLITOrO akMOHEepHOro oobLLje-
ctBa «L{eHTparnbHasi TOnN/mMBHas KOMMaHUsi» Ha HapyLueHue
KOHCTUTYLMOHHBIX rpaB v cBO6OA [O/IOXEHUAMU [MyHKTa
1 cTaten 252 Hanorosoro kogexca Poccuvickori ®egpeparmm».

NPUBMEYEHNs K OTBETCTBEHHOCTM YSIEHOB KOJJe-
rManbHbIX OPraHoB yrpaBneHUs:

— UX NPOTUBOMNpPaBHOE NOBedeHWe, Kak rnpasu-
no, NPOsIBNSETCH B BUAE OENCTBUS — rONOCOBaHMWSA
Ha 3acefaHun COOTBETCTBYIOLLIErO opraHa rno BO-
npocam NoBecTKU [HSA, UK 6e30eNCTBUA — HENPU-
HATUS y4YacTust B 3acefaHunM Unn B rof10COBaHUM
no BOMpoCaM MOBECTKU OHA COOTBETCTBYIOLLEro
opraHa o6LLlecTBa;

— OTBETCTBEHHOCTb MMEET CONMAAPHbIN Xapak-
Tep;

— He HeCyT OTBETCTBEHHOCTb Te YfieHbl Kone-
rManbHOro opraHa ynpasfieHuUsi, KOTOpble Fof10Co-
Ba/v NPOTMB PELLEHUS, MOBMEKLLErO NPUYMHEHNE
06LLECTBY YObITKOB, UK, AEACTBYSA 4OOPOCOBECT-
HO, HE NPVMHMMAanM y4acTus B rOfIOCOBaHUN.

MpencraBnseTcs, Y4TO YfleHbl COBETA AMPEKTO-
poB (HabnaaTeNbHOro CoBeTa) He AOMKHbI HECTU
OTBETCTBEHHOCTb B CUTyauWW, KOrga OHW ronoco-
Basnu 3a peLueHune, NoBnekLlee Npu4nHeHne obLue-
CTBY YObITKOB, Ha OCHOBaHWW MpefoCcTaBfeHHOM
NCMOSIHUTENBbHBIMX OpraHamMu obLuecTBa MHAOP-
Mauun, cogepxxallen HefoCTOBEPHble CBEAEHMUS
(cBemeHwus, He COOTBETCTBYIOLLME OEACTBUTENIbHO-
CTW), N, OENCTBYS C OO/MKHOW CTEMNEeHbo 3ab0Tnu-
BOCTU U OCMOTPUTENIBHOCTU, OHN HE MOIN ycTa-
HOBUTb (PaKT HanuMuus B MpefoCTaBfEHHbIX UM
MaTepvanax He[OCTOBEPHbIX CBEAEHNIA.

Cnepyet Takxe OTMETUTb, 4TO cam Mo cebe
dhakT 0g06peHnst AENCTBUN PYKOBOAUTENSA obLLe-
CTBa KOnnernanbHbIM OpraHom ynpasneHus (co-
BETOM OMPEKTOPOB (HabnogaTesibHbIM COBETOM),
06LUMM COBpPaHMEM aKLMOHEPOB), PaBHO KakK OCy-
LLleCTBMIEHNE PYKOBOAMTENEM OENCTBUIA BO UCMOS-
HEHWE yKa3aHWI KOMNernanbHoro opraHa ynpas-
NeHuns, He 0OCBOBOXOAET €ro OT OTBETCTBEHHOCTH,
MOCKOSIbKY OH HECET CaMOCTOATENbHY0 06A3aH-
HOCTb OEWCTBOBaTb B MHTEpecax Hpuanyeckoro
nvua [obpocoBECTHO U padyMHO. B To xe Bpems
Hapsagy C TakKuM PyKOBOAMTENEM CONUOAPHYIO OT-
BETCTBEHHOCTb 3a NPUYUHEHHbIE O6LLIECTBY YObIT-
KM HECyT YneHbl YKadaHHbIX KonernasnbHblX opra-
HOB®.

B cootBetcTBUM C DepepalnibHbiM 3aKOHOM
«O6 aKUMOHepHbIX O6LLEeCTBaxX» UCK K YNIEHY Op-
raHa ynpasfieHUss MOXEeT ObiTb NPeabsBieH 006-

% [yHKT 7 noctaHosneHus lneHyma Bbicluero ApbuTpaxHoro
Cyna Poccurickovi ®egeparmm ot 30.07.2013 Ne 62 «O Heko-
TOPbIX BOMpocax BO3MELLEHWS yObITKOB inLamm, BXOAALYMMU
B cOCTaB OpraHoB 1opUANYECKOro imya».
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LLEeCTBOM, a TakXe aKkUMOHEpPOM (akumoHepamm),
BladeroWwyMM B COBOKYMHOCTM HE MEHEEe 4Yem
1 NpouUeHTOM pasMeLLeHHbIX O6blKHOBEHHbIX ak-
umin obLiectea®.

VIcK aKUMOHEpPOB — 3TO KOCBEHHbIA WUCK, MO-
CKOIMbKY OH MNpefbsBnaeTcs B UHTepecax obLe-
CTBa, — B3bICKaHHblE CyMMbI NMOCTYNalOT B pacno-
pshkeHne O6LLLEeCTBa, a He ero akLMOHEPOB.

KocBeHHbI  xapakTep Wcka 3ako4aeTcs
B TOM, YTO aKUMOHEPbI O6LLLECTBA KOCBEHHO 3auH-
TepecoBaHb! B 611aronony4mm obLecTsa: ctabusb-
HOCTb U MPUObLIBHOCTL €ro OeATeNbHOCTU, POCT
€ero akTMBOB O6ecrne4yMBaeT MM MOTEHUMasbHYIO
BO3MOXHOCTb pacrnpegeneHns npmbbinn B cnyyae
BbINnatbl AVMBUOEHOOB, a TakxXe yBenndeHue pbl-
HOYHOWM CTOMMOCTU NPUHALNEXALLMX UM aKLUNA.

C y4eTOM KOCBEHHOIO XapakTepa Mcka akumo-
Hep, obpallatoLLnncs ¢ HAM OT UMEHU O6LLECTBA,
B CWy 3akoHa sBNnseTcs npencraBuTenem o06-
LiecTBa, B TOM 4MCSle Ha CTagun UCTMOSTHEHUS CY-
OEe6HOro peLleHuns, a UCTLOM No Aeny BbiCcTynaeT
06LLEeCTBO, B MHTEPECAX U OT MMEHM KOTOPOro Mo-
paetcst uck®.

CyuiecTByeT BO3MOXHOCTb NPEeAbABNEHUS MCKa
K 4fieHy opraHa ynpasneHus o6LecTBa CO CTOpPO-
Hbl perynsaTopa — baHka Poccuun. Tak, ®epeparb-
HbIM 3aKoHOM «O 3awuTe npaB U 3aKOHHbIX WH-
TEPECOB MHBECTOPOB Ha PbIHKE LIEHHbIX Gymar»
yCcTaHoBNeHo npasomoyne baHka Poccum B Lensx
3aLUMTbl NpaB U 3aKOHHbLIX MHTEPECOB MHBECTOPOB
obpallartbcs B Cyf C UCKamMu U 3asBfIEHNSMU B 3a-
LNTY rOCYOaPCTBEHHbIX M OOLLECTBEHHbIX UHTEPE-
COB N OXpaHsIEMbIX 3aKOHOM MHTEPECOB UHBECTO-
pos®. Mpn 3TOM HEO6XOAMMO TaKkXe Y4uTbiBaTb,
4YTO B COOTBETCTBMU C ApOUTPaKHO-NpoLieccyanb-
HbIM kofekcom Poccuinckon depgepaumm B cry4a-
X, MPEeQYCMOTPEHHbIX hbepepasnbHbIM 3aKOHOM,
roCydapCTBEHHbIE OpraHbl, OpraHbl MECTHOIO ca-
MOYMpaBfIEHUS N MHbIE OpraHbl BrpaBe 06paTuTb-
Cs B apOUTPaXKHbI Cyd B 3alUMTy MyOIMYHbIX WH-

% [lyHkT 5 craten 71 depepanbHoro 3akoHa ot 26.12.1995
Ne208-D3 «0O6 akLMOHEepPHbIX 06LLECTBax».

37 [MyHKT 32 noctaHosneHus neHyma BepxosHoro Cypa Poc-
cuvickovi ®epepatimm ot 23.06.2015 Ne 25 «O npumeHeHum cy-
Jamu HeKOTOPbIX rofoxXeHuy pasgena | Yactu nepsovi [pax-
fAaHckoro kogekca Poceuvickoui @efepanmm».

38 Cratea 14 ®epepanbHoro 3akoHa ot 05.03.1999 Ne46-03
«O 3aLymTe npas 1 3aKOHHbIX UHTEPECOB MHBECTOPOB Ha PbIH-
Ke LieHHbIX 6ymar».

TEPECcoB®®, HO He MWHTEpPEecoB, KOTOPblE HOCAT
YacTHO-NPaBOBOW xapaktep. M3 cuctemHoro ton-
KOBaHUS yKa3aHHbIX MONMOXEHUN cnepyeT, 4To
obpaileHre baHka Poccum B cyg B pamkax pea-
nu3auun npaBomo4ms, npegycmotpeHHoro depe-
panbHbIM 3akoHOM «O 3awmTe nNpaB N 3aKOHHbIX
WHTEPECOB MHBECTOPOB Ha PbIHKE LEHHbIX Gymar»,
BO3MOXHO WCKJITOYUTENBHO ONs Uenen 3awuThbl
Ny6INYHBIX MHTEPECOB, a TakXe MNpu Hanmyuun 3a-
SIBMIEHHbIX CBEOEHUA O HapyLLUEHUW COOTBETCTBY-
IOLLMX NpaB OTAENbHbIX aKLMOHEPOB (XKanobbl, 06-
paLleHus).

Bpemsi fokasbiBaHMS O3Ha4YaeT OnpegeneHuve
cybbekTa, KOTOpbI JOMKEH [oKasaTb Hanu4uve
YCNOBUI NPUBIEYEHNS YieHa opraHa ynpasneHus
K OTBETCTBEHHOCTMW.

[Mockonbky B COOTBETCTBUM C [paXkgaHCKMUM KO-
pekcoMm Poccuinickon ®epepauumn Jo6pocoBeECT-
HOCTb Y4aCTHMKOB rPaXgaHCKNX MPaBOOTHOLLEHWN
N pasyMHOCTb WX [EeNCTBUA npegnonararTca,
06513aHHOCTb MO [OKa3blBaHWO HeJobpOCOBECT-
HOCTW M HEPA3YMHOCTU OENCTBUA PyKOBOOUTENS,
MOBMEKLUNX MPUYMHEHME YObLITKOB, BO3NaraeTcs
Ha uctua. Cnegyet Takxe umetb B BUAY, 4To Ap-
BUTPaXKHbIN NpoueccyanbHbIn Kogekc Poccuiickom
®depepaumn UCXoauT M3 TOro, YTO Kaxgoe nuvuo,
yyacTByloLlee B Aene, JO/DKHO AokasaTb 06CTos-
TENbCTBA, Ha KOTOPbIE OHO CChINIAETCA Kak Ha oc-
HOBaHVe CBOMX TPebOoBaHWI U BO3paXKeHUn*!.

To ecTb 06LLMM NPaBUIIOM ABMAETCA TO, YTO UC-
Tel OOMMKEH [okasaTb Hann4me O6CTOATENbCTB,
CBUOETENLCTBYIOLLNX O  HeAobpOCOBECTHOCTU
n (unn) Hepa3ymMHOCTU pencTeuin (6e3aencTBuS)
yfieHa opraHa ynpasiieHusi, NOBMNEKLUMX Hebnaro-
NPUSTHBLIE MOCNEACTBUSA OS5 IOPUAMHECKOrO Nnua.
BmecTe ¢ Tem 6pemsi [OKa3blBaHUS MOXET ObITb
nepeHeceHo CyooM Ha OTBETYMKA B Crny4dae, korga
ncTel yTBepXAaeT, 4YTO pykoBoauTeNb OEWCTBO-
Ban HeJo6pOCOBECTHO U (MNN) HEPaA3YMHO U Npef-
CTaBnseT AokasatenbCTBa, CBUAETENbCTBYOLLNE
0 HanMM4nmM y6bITKOB KOPUAMHECKOTO NnLa, BbI3BaH-
HbIX ero gencTemamMu (6e3nericTBMEM), a PyKOBO-

39 Cratbs 53 ApbutpaxHo-npoLleccyanbHoro kogekca Poccuii-
ckou Depepaymn.

40 [lyHkT 5 cTaTem 10 paxgaHckoro kogekca Poccurickori ®e-
Aepauuu.

4" Yactb 1 cTatbu 65 Ap6UTPaXKHOro rpoueccyasnbHOro Kogekca
Poccuvickovi ®egepaymn.
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OUTENb OTKa3blBAETCs OT [Aayy MOSICHEHUA WNK
JaeT SIBHO HenoJsiHble NOSCHEHUS*?,

Bpemsi nokasbiBaHWS BO3NaraeTcst HA OTBETYU-
Ka MMNepaTMBHO B CriyHasax AoKasaHHOW HeLo6po-
COBECTHOCTU WM HEepasyMHOCTW YfieHa opraHa
ynpaenexHua*®, Tak, B cny4ae ecnv UcTew npeacra-
BWI [OCTATOYHbIE [OKA3aTeNbCTBa, ONPOBEPrato-
Lne npes3ymMnumio JO6POCOBECTHOCTU U Pa3yMHO-
CTWU OENCTBUI PYKOBOAUTENSA, 6peMsi AOKa3bIBaHUA
[OOBPOCOBECTHOCTU U Pa3yMHOCTU NEepexopuT
Ha oTBeTYMKa. Ecnv oTBeT4MK (pykoBOAMTENb,
YrieH opraHa ynpaBlieHus) He NPeAcTaBUT OoKa-
3aTesnbCTB, MOATBEPXAAIOLLMX, YTO OH [OENCTBO-
Ban JOOPOCOBECTHO M Pa3yMHO, OH SIBISIETCA OT-
BETCTBEHHbIM 3a NPUYMHEHHbIE 06LLECTBY YObITKU.

1.2.2. ABMUHUCTpaTUBHasi OTBETCTBEH-
HOCTb U aAMUHUCTPaATUBHOE HaKa3a-
HUe B BUAe ANCKBanugunkaymm

AOMWHMCTPATMBHAs OTBETCTBEHHOCTb ABMSAET-
csl OOHVMM M3 BUOOB HOPUONYECKO OTBETCTBEHHO-
CTW, OCHOBaHMEM KOTOPOW ABMSETCS agMUHUCTpPa-
TMBHOE MpaBoHapYyLUEHNE.

MoHsATME aOgMUHUCTPATMBHOIO MNpaBOHapyLue-
Hus* cdopmynuposaHo B Kopgekce Poccumnckon
®depnepaumm 06 agMUHUCTPATMBHBIX MpaBOHapy-
weHusx (nanee — KoAl P®), KoTopbIi Nog Takum
npaBoHapyLLEHNEM MOHUMAET MNPOTMBOMPABHOE,
BMHOBHOE [encTBue (6e3gencTeme) hranyeckoro
U IOPUAMYECKOro MLa, 3a KOTOpOe YCTaHoBIe-
Ha aAMWHUCTPaTUBHasS OTBETCTBEHHOCTL™.

Cyb6bekTamn agMUHUCTPATUBHOW OTBETCTBEH-
HOCTW MOryT 6bITb Kak buanyeckme, Tak 1 opu-
andeckme nuua. MNpu 3ToM HasHaveHue agMuHU-
CTPATUBHOIO HakKa3aHUSA PUAMYHECKOMY MLy

“2 [TyHkT 1 noctaHosnenus lNneHyma Bbicluero Ap6uTpaxHoro
Cyna Poccurickoui ®egepavrmym ot 30.07.2013 Ne 62 «O Heko-
TOPbIX BOMPOCaxX BO3MELLEHVS YObITKOB JMLAMMN, BXOAALLM-
MV B COCTaB OpraHoB topuANHECKOro sinya»; rnocTaHoBIeHNe
lNpesugnyma Bbicluero ApbutpaxHoro Cypa Poccuvickou
®epepaymm ot 06.03.2012 Ne12505/11 no peny Ne A56-
1486/2010.

43 [lyHKT 2 noctaHosnenus lNneHyma Bbicluero Ap6uTpaxHoro
Cyna Poccuvickoui ®egepavmym ot 30.07.2013 Ne 62 «O Heko-
TOPbIX BOMPOCax BO3MELLEHUS yObITKOB JMLjamu, BXOASALLMMU
B cOCTaB OpraHoB opUANYECKOro mya».

44 Cnegyer OTMEeTUTb, YTO BO MHOIrMX 3arnafHblX rpasoriopsg-
Kax Takou Bupg npaBoHapyLieHns, Kak agMUHUCTpatuBHoe
rnpaBoHapylieHune, a criegoBartesibHO, U agMUHUCTPaTuBHas
OTBETCTBEHHOCTb OTAEeJIbHO He BbiAesIstoTCA. Hanpmmep, BO
@paHL{MM BMeCTO TepMuHa «agMUHNCTPaTuBHbIe rnpaBoHapy-
LLIeHNs1» UCTIONIb3YeTCs TePMUH «YroJIOBHbIE MPOCTYNKN» .

4 Yactb 1 cratbu 2.1 Kogekca Poccuvickori @enepauymm o6 aj-
MUWHUCTPATUBHbIX MpaBoOHAPYLLUEHUNSX.

He ocBOOOXAaeT OT aAMWHUCTPATUBHOM OTBET-
CTBEHHOCTM 3a [JaHHOe MpaBoOHapyLUEeHWe BWU-
HOBHOE (PM3NYEeCcKoe 5nunLo, pPaBHO Kak W npwu-
Bfle4eHNE K agMMHUCTPATUBHOM WU YrONOBHOM
OTBETCTBEHHOCTU (PU3NYECKOrO NnLa He OCBO-
60XaaeT oT aAMUHUCTPATUBHOW OTBETCTBEHHOCTU
3a JaHHOe npaBOoHapYyLUEHME OPUONYECKOE NNLO.

CoBepwmBLUME aOMWHUCTPATUBHbLIE MpaBo-
HapyLLleHUs B CBA3W C BbINONIHEHMEM OpraHu3a-
LUNOHHO-pacnopsanTenbHbIX UM agMUHUCTPaA-
TMBHO-XO3ANCTBEHHbIX (PYHKLUUN PYKOBOOUTENN
OopraHn3aunin HecyT OTBETCTBEHHOCTb Kak OOSX-
HOCTHbIE Nnnua 3a nboe afgMUHUCTPaTUBHOE npa-
BOHapyLUeHne, CYy6LEKTOM KOTOPOrO OHU ABASAKOT-
cs1. YneHbl coBeTa AMPEKTOPOB (HabnogaTenbHoro
coBeTa), KofiernanbHOro NCNOIHUTESIbHOMO opra-
Ha (npaBneHus, OMPEeKUMM) HecyT agMUHUCTpa-
TVBHYIO OTBETCTBEHHOCTb KaK OO/MKHOCTHbIE nnua
NVWb MNpU COBEPLUEHMM CTPOro ornpeneneHHbIX
KoAIl'T P® npaBoHapyLLeHUin, B OCTalbHbIX Cryya-
SIX OHM OTBEYatoT Kak rpaxgaHe.

B cBsA3n C 9TMM pyKOBOOUTENb OpraHuM3auuu,
COBEPLUMBLUNA agMWHUCTPATUBHbLIE MNpaBOHapy-
LEeHMs B CBA3M C BbINOSIHEHNEM OpraHu3aLUmMOHHO-
pacnopsaguTenbHbIX NN aOMUHUCTPATUBHO-XO35M-
CTBEHHbIX (DYHKLMI, BCcerga (B oTiimyme OT YSIEHOB
coBeTa OMPEKTOPOB) OTBEYaeT KaK OOMKHOCTHOE
1o, T.€. HeceT 6onee CTPOry agMMHUCTpPaTUB-
HYIO OTBETCTBEHHOCTb.

OuckBanudmkaums aBnseTca ogHUM U3 BUOOB
YCTaHOBMEHHbIX aOMUHUCTPATMBHbIX HaKa3aHuN.

JOuckBanumnkaums 3akmnoyaeTcs B NULLEHUN
hrn3nYeckoro nuua npaea 3amMewarb OOSKHOCTU
defepanbHON  rocyfapCTBEHHOW  FpaXkOaHCKOM
CNyXObl, [OO/MKHOCTU TrOCYOAapCTBEHHOW paXx-
OaHcKom cnyxo6bl cybbekTa Poccuinckon depe-
paunn, GOMKHOCTM MyHMLUMNANbHOW CryX6bl, 3a-
HAMaTb [OSMDKHOCTM B WCMOSIHUTENBHOM OpraHe
ynpaBfieHusa Ipuanyeckoro nuua, BXogutb B CO-
BET OMPEKTOPOB (HabntogaTenbHbIN COBET), OCY-
LEeCTBAATbL NPEANPUHUMATENBCKYIO OEATENIbHOCTb
no ynpasfeHUIO IoPUONYECKUM NNLIOM, OCYLLIECT-
B/SATb yNpaBfieHNe IPUONYECKUM JINLOM B WHbIX
cny4asix, NpedyCMOTPEHHbIX 3aKOHOOATENIbCTBOM
Poccuinckon ®epgepaumn, NnMbo OCyLLECTBNATL Ae-
ATENbHOCTb MO MPELOCTaBMIEHMIO TOCYOAPCTBEH-
HbIX U MyHULMNAbHbLIX YCAyr NnMbo fesTefnlbHOCTb
B cchepe NOArOTOBKM CMOPTCMEHOB (BKMOYasi
NX MeOVLMHCKOE O6ecrnevyeHne) 1M opraHmsaumm
N NpoBedeHUs1 CMOPTUBHBLIX MepPOnpUATUA, nNMbo


file:///F:/doc/Kons_Doklady/GorpUprav/Isx/consultantplus://offline/ref=FDDD9D5B48384A009E8A492D79A3AA82BBB03D76C8FB9B5F4C4D2F44E0BAC7C9FA14FEC6F7960605n6UEQ 

1. OPFAHbI
NYBAINYHOIO OBWECTBA

0O COBEPLUEHCTBOBAHUN
KOPMOPATUBHOIO YMPABJIEHUS

AEKABPb 2015
B NYBANYHbIX AKUMOHEPHbIX OBLECTBAX

17

OCYLLECTBNATb AEATENbHOCTb B chepe nposege-
HWSI 3KCMEepPTM3bl NPOMBbILLIEHHOW 6e30MacHOCTH,
NM60 OCYLLECTBNATE MEeANLIMHCKYIO AeATENbHOCTb
nnun papmaLeBTUHECKYO0 OeATENbHOCTL .

B paBHOW cTeneHu 3TOT BUL, agMUHUCTPATUB-
HOro HakasaHus MOXeT MPUMEHATbLCA Kak K py-
KOBOOMUTENO (YN1eHaM KOnnernanbHoro Wcnon-
HUTENIbHOro OpraHa), Tak M K 4fieHam coseTta
ONPEKTOPOB (HabnaaTtenbHOro CcoBeTa) opra-
HM3aumn. 3a agMUHUCTPaATUBHOE MpaBoHapyLUe-
HVe, BNeKyLlee NpuMeHeHe agMUHUCTPATUBHOIO
HakasaHus B Buae AMckKsanudukauum, Lo Mo-
XeT ObITb MPUBIIEYEHO K agMUHUCTPATUBHON OT-
BETCTBEHHOCTM He MO3[4HEee OJHOro roga co AHSA
COBepLUeHNss aAMUHUCTPATUBHOIO MpasBoHapy-
LeHus, a Npu anawemcs agMMHUCTPaTMBHOM Mpa-
BOHapyLUEHUM — OOHOr0 roja co AHs ero obHapy-
xeHua®’,  [OuckBanudukauns ycTaHaBnMBaeTcs
Ha CpPOK OT LUECTM MecsaueB Oo Tpex net. J7ot
BMO aAMVMHUCTPATUBHOIO HakKa3aHWs Ha3HayaeT-
CA TONbKO cyabel (B 3aBUCUMOCTU OT MOABELOM-
CTBEHHOCTM M MOACYOHOCTU Takue peLueHus npu-
HMMalT MUPOBbIE CyAbM, CyObM PaviOHHbIX CYOOB
N cyOoby apbuUTpaxkHbIX CyooB CyobekToB Poccuin-
ckon ®epgepaumm).

ALMUHUCTPaATUBHBIMU npaBoHapyLLUEeHUAMN
(apMUHMCTPaTMBHBIMM COCTaBamu), 3a CoBepLUe-
HVMe KOTOpbIX NpedycMOoTpeHa agMUHMUCTpaTMBHasA
OTBETCTBEHHOCTb B BUAE OMCKBanudmKauuu, se-
nATCA:

— HapylleHWe 3akoHopaTtenbctBa O TpyAae
n 06 oxpaHe Tpyda NULOM, paHee NOOBEPrHYTbIM
aOMUHUCTPATMBHOMY HakKa3aHuio 3a aHanorud-
HOe aAMMHUCTPaTUBHOE NMpaBoHapyLueHne (4acTb
2 ctatbun 5.27 KoAl'l PO);

— HEe3aKOHHbIe OEVCTBUS MO NONYHEHUIO U (MNn)
pacnpocTpaHeHnto MHopMaLmm, COCTaBNAOLLEN
KpeauTHyto nctopumio (ctatbs 5.53 KoAll PD);

— (OUKTUBHOE WNN NpefHaMepeHHoe 6aHKpPOT-
cTBO (cTatbsa 14.12 KoAll PO®);

— HernpaBOMepHble OeNCTBUS NPy 6aHKPOTCTBE
(ctatbst 14.13 KoAll PO);

— HapylleHWe 3aKoHofaTenbcTBa O rocygap-
CTBEHHOW perncrpauum lopuanHeckmx vy n mH-

46 Yactb 1 ctatem 3.11 Kogekca Poccwiickoui @enepauymm o6
afAMUHNCTPATUBHBIX PABOHAPYLLIEHUSIX.

47 Yactb 3 cratbu 4.5 Kogekca Poccuvickovi @enepauyum o6 as-
MUHUCTPATUBHbLIX MPaBOHAPYLLEHUSIX.

48 Yactb 2 ctatem 3.11 Kogekca Poccuiickoui ®@enepauymm o6
aaAMUHUCTPATUBHbIX MpaBoOHapyLLUeHUsX.

AvBMayanbHbIX npegnpuHumarenen (ctatba 14.25
KoAl PO);

— HEe3aKOHHble [OEeNCTBUA MO MONYyYEHUIO UNn
npeacTaBneHnio KpPeauMTHOro otyeta Nnbo UH-
dhopmaunm, COCTaBnsALLEN KPeQUTHYIO NCTOPUIO
N BXOOSLLEN B KpeauTHbIA OT4eT (cTtatbsa 14.29
KoAl PO®);

— HapyLLeHne SMUTEHTOM TPe6OBaHN 3aKOHO-
faTenbCTBa, KacarLMxcs packpbiTva WHopma-
UMM Ha (PMHAHCOBLIX PbiHKax (4actn 1 n 2 ctaTbu
15.19 KoAll P®);

— HernpasOMepHOe UCMosb30BaHWe nHcangep-
ckon nHpopmauum (ctaten 15.21 n 15.35 KoArll
P®);

— HE3aKOHHbIN OTKa3 WU YKITOHEHWe OT BHe-
CeHusa 3anucen B CUCTEMy BeeHUs peecTpa Bna-
benbLeB LeHHbIX 6ymar, Mmb6o BHECEHME TaKnx 3a-
nucen 6e3 OCHOBaHWN, NGO BHECEHME B peecTp
HeJOCTOBEPHbIX cBefeHun (Yactb 1 ctatbn 15.22
KoAll PO);

— He3aKOHHOe BefeHWe peecTpa Bnagesnb-
LeB LEeHHbIX 6yMar X 3MUTEHTOM (4acTb 2 cTaTbu
15.22 KoAll P®);

— HapylueHvne TpeboBaHUN 3aKoHOoLaTenbCTBa
O Mnopsiike NMOArOTOBKM M NPOBEAeHMA O6LLMX CO-
6paHuin akumoHepos (cTaTtbs 15.23.1 KoAl PO);

— HEeBbIMNOJSIHEHNE B CPOK 3aKOHHOMO npepjnuca-
HUsi (MOCTaHOBMEHUS, NMPEenCTaBNEHUS, pPeLleHns)
opraHa (BO/MKHOCTHOrO nnua), OCyLLLeCTBAAOLLE-
ro rocyfapCTBeHHbIN Haasop (ctatea 19.5 KoAll
P®) n gp.

AHanm3 cyge6HoM CcTaTtUCTUKU®® nokasbiBa-
€T, YTO Hambornee 4acTo agMUHUCTPATMBHOE Ha-
KasaHve B Buae AMcKBanMduKauum npuMeHs-
eTCs 3a HapylLleHve 3aKoHofaTenbCcTBa O Tpyade
n 06 oxpaHe Tpyda NULOM, paHee NOABEPrHYTbIM
agMUHUCTPATMBHOMY HakKasaHWio 3a aHanorund-
HOe aAMWHUCTPaTUBHOE NpaBoHapyLueHne (4acTb
2 ctatbk 5.27 KoAll P®), a Takxe 3a HapyLue-
HVe 3akoHofaTenbCTBa O rOCyOapCTBEHHOM pe-
rMcTpaumm 1puan4eckmx Ny N MHOMBUAYanbHbIX
npegnpuHumarenen (ctates 14.25 KoAll P®). Ha-
npumep, B 2013 rogy 13 1585 cyne6HbIX NOCTaHOB-
nexHwi (no 44 coctaBam) O MPUMEHEHUN OUCKBA-
nudukauumn 741 noctaHoBNeHUe 6bIfI0 BbIHECEHO
no cratbe 5.27 KoAll P® 1 531 noctaHoBneHne —
no ctarbe 14.25 KoAll P®.

4 http://www.cdep.ru/index.php?id=79&item=2361. YuauTbiBa-
JIMCb TOJSIbKO OCTAHOBIIEHUS] CYH[OB OOLLEN HOPUCANKLNM,
BCTYNUBLLNE B 3aKOHHYIO CUITY.
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O COBEPWEHCTBOBAHUN
KOPMOPATUBHOIO YNPABJIEHUSA

AEKABPb 2015
B NYBAN4HbIX AKUNOHEPHbIX OBLECTBAX

1. OPTAHbI
NYBINYHOr O OBLWECTBA

lMocTaHoBNEHME O puUCKBanuUKaumm OOmx-
HO 6bITb HEMEOJIEHHO WUCMOJSIHEHO NULOM, NPUBIe-
YEHHbIM K agMMHUCTPATUBHOW OTBETCTBEHHOCTHU,
nyTemM MpekpawieHns ynpaBiieHus pPUaNYecKum
nnuom®. MicnonHeHne NocTaHOBMEHUA O OUCKBa-
nidukaLmm nNpousBOAUTCA MYTEM MpekpalleHus
goroBopa (KOHTpakTa) € AguckBanuuumpoBaH-
HbIM JIMLOM Ha OCYLLECTBIIEHME UM LesTeNlbHO-
CTV NO YNpaBneHUo lpuamnyeckum nuuom. Konus
BCTYMMBLLEro B CWIYy MOCTAHOBMIEHMS O OWCKBa-
ndurkKaLmn HanpaBnseTCcs BbIHECLUMM €ro CyaoMm
B YMNOMHOMOY€EHHbIN [paBuTenscTBOM Poccuiickon
®efepaummn opraH®! nMbo ero TeppuUTOpUanbHbIv
opraH gns oopMmMpoBaHusa peectpa guckesanudu-
UMpOBaHHbIX nuu. NHpopmaumio U3 Takoro pee-
CTpa O KOHKPETHbIX OUCKBANN(ULMPOBAHHBIX SN-
Lax 3auMHTepecoBaHHble fvua Bnpase Mnony4nTb
3a nnaty B pasmepe 100 py6bnen. MHdbopmauus
NPefoCcTaBnsAETCs B TEHYEHNE MATU OHEN.

3a OoCyLLeCTBIEHNE ANCKBaNNMULMPOBAHHbIM
NMLUOM OeATEeNbHOCTU MO YrpaBfieHUIo topuanye-
CKUM NLOM npefycMoTpeHa agMUHUCTpaTUBHASA
OTBETCTBEHHOCTb YKa3aHHOro finua B BUZe LTpa-
ha B pasmepe 5 Tbic. pybnei®2. B ToMm cnyvae,
€CN1 PyKOBOAMTENb HEe HanpasuT 3anpoc M 3a-
KIMOYUT C OUCKBaNMULMPOBAHHBLIM NULIOM OOro-
BOpP (KOHTPaKT) Ha ynpaBfieHne IpUANYECKUM -
LOM, MOCTpadaeT IpUONYECKOE NULO — Ha HEero
MOXeT 6bITb HaNoXeH LwTpad B pasmepe go 100
TbiC. py6nen.

1.2.3. lpennoxeHnsi No coBepLUEH-
CTBOBAaHUIO peryinpoBaHusi oTBeT-
CTBEHHOCTU YJIEHOB OpraHoB yrnpasJie-
HUs1 Ny6sIn4Horo oébujectea

Bonpoc 06 OTBETCTBEHHOCTU YJIEHOB OpraHoB
yrnpaBneHus HeOoJHOKpaTHO CTaHOBMIICA npea-
METOM OO6CYXAEHMSA, U OOMbLUMHCTBO 3KCMEPTOB
Mo 3TOMY BOMPOCY CXOOATCS BO MHEHWMU, YTO ah-
(PEKTUBHbIA MEXaHW3M MPUBIIEYEHUS YNIEHOB Op-

% Cratbsa 32.11 Kogekca Poccuvickovi @epepaumm 06 agmmHm-
CTPaTUBHbIX NPaBOHAPYLLEHUSIX.

51 B cOOTBETCTBUM C MYHKTOM 2 nocTaHoBeHust [paButenscTea
Poccuiickovi ®egepaymm ot 03.07.2014 Ne 615 «O6 ycTaHoB-
JIeHUM paamepa rnaatbl 3a npefocTaBieHne CBeLeHU n3 pe-
ecTpa AUCKBannpUUMPOBaHHbIX /L, & Takke 06 U3MEeHEeHUN
W APU3HAHUU YTPATUBLLMMK CUITY HEKOTOPbIX akTtoB [lpasu-
TenscTBa Poccwvickori ®epepaumun»  yKkasaHHbIM OpraHoMm
apnsercs PefepanbHas Hanorosas ciyxéa (PHC Poccun).

%2 Yactb 1 cTatemn 14.23 Kogekca Poccuvickosi ®@egepaymm o6
aaAMUHUCTPAaTUBHbIX NMpaBoOHapyLLUeHUsX.

raHOB ynpaBfieHUsi K OTBETCTBEHHOCTM B HaCTOS-
Lee Bpemsl OTCYTCTBYET.

[encTteytoLmin NopsaaoK NpMBNEYEeHNs K OTBET-
CTBEHHOCTM YSIEHOB COBETa OUPEKTOPOB U UCMON-
HUTENbHbLIX OpraHoB obLlecTBa (ganee Takxe —
PYKOBOAMTENM), NPEAYCMOTPEHHbIN [paXkgaHCKNM
kogekcom Poccuiickon ®epepaummn, depeparnb-
HbIM 3aKOHOM «0O6 aKLMOHEpHbIX O6LLecTBax»,
Kopekcom Poccuinickon ®epepauym o6 agMuHK-
CTPaTUBHbIX MPaBOHaPYLUEHUSX, HE HALLEN LUMpPOo-
KOro NPUMEHEHUs B CyAebHOM rnpakTuKe.

MpepgctaBngeTcs, 4TO MpuUYMHaA TakoW CUTY-
auun B CYLLECTBEHHOW CTEMEHN 3aKio4aeTcs
B HELOCTATOYHO 4YEeTKO paspaboTaHHbIX MpaBu-
nax rnoeefeHus pykoBoguTener npu BbINOSHEHUN
BO3JI0XKEHHbIX Ha HUX 06A3aHHOCTEN N OCHOBAaHU-
X MPUBIEYEHNS UX K OTBETCTBEHHOCTU. B yacTHo-
CTU, KpUTEPUN OOOBPOCOBECTHOCTU U PA3YMHOCTH,
SABMSAIOLLMECS OCHOBHbIMWU TpeboBaHWAMMU, Npenb-
SIBIIEMbIMA  POCCUMCKMM  3aKOHOOATENIbCTBOM
K 4YneHaM opraHoB yrpaBfeHUs rnpu BbIMNOSIHEHUN
UMM CBOMX (PYHKLUWIA, B 32KOHE UM B MHbIX HOP-
MaTMBHbIX NPaBoOBbIX akTax Poccurickon denepa-
UMM OOSMKHBIM 06pas3oM He packpbITbl. [loaTomy
Ha nMpakTuke OOCTaTOYHO CMOXHO NMPUBMEYb K OT-
BETCTBEHHOCTM PYKOBOAMTENEN 3a HapyLueHue
OaHHbIX KpUTEPUEB.

VicnpaeneHnio CNOXMBLLENCSA CUTyaumm ¢ npu-
BfIEYEHMEM K OTBETCTBEHHOCTW YJIEHOB OpPraHoB
ynpaBneHus nyonmn4HbIX OO6LLECTB MOXET Cro-
COOCTBOBATbL Pa3BUTME MEXAHM3MOB U HapaboT-
Ka NpaKTVKN NpeabsBieHns UCKOB K PyKOBOLMTE-
nsaM NyG6nYHbIX 06LLECTB PerynaTopom — baHkom
Poccumn B 3awmty MHTepecoB ny6nmMyHOro oobLue-
CTBa U ero akumoHepoB. C y4eTOM 3HaYUTENbHO-
ro ymcna akumoHepoB B My6SNYHbIX O6LLecTBaXx,
Konim4yecTea pabo4vmx MECT U pabOTHUKOB B TakuX
obLiecTBax, BaXHOCTU [ONrOCPOYHOIO YCTOMYU-
BOro pasBuTUSA MY6SNYHbIX OOLLECTB ANS 9KOHO-
MUKW CTpaHbl, B TOM YUCIE C TOYKM 3PEHUS ynna-
Tbl HAJIOrOB M HaroSIHAEMOCTM FOCy[apCTBEHHOIO
6looKeTa, MpefcTaBfseTcs, 4YTO npenbsBreHue
BaHkom Poccumn ykasaHHbIX MCKOB MNpeacTaBnis-
eT co60N fencTBue B 3aLUUTy MMEHHO My6rnYHbIX
(rocynapCTBEHHbIX M OBLLECTBEHHbIX) WHTEpe-
coB. Bmecte C¢ TeM BO3MOXHOCTb OOpaLLEeHUs
BaHka Poccun ¢ TakmumMu UcKaMn He OOSKHa UC-
Nonb30BaTbCA OTAESbHLIMU aKLMOHEpPaMM B Kade-
CTBE «TEXHWYECKOro cpeacrtea» A oTCTanBaHus
B Cy[€e VX YaCTHbIX MHTEPECOB.
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Ons noBblweHns 3PEKTUBHOCTU UHCTUTYTA
MPVBMIEYEHUS YIIEHOB OPraHoB YMpaBfieHUs K OT-
BETCTBEHHOCTW NpefnaraeTcs packpblTb MOHATUSA
[O06POCOBECTHOCTN U PA3YMHOCTM Kak MyTem yKa-
3aHMA NPU3HAKOB JOOBPOCOBECTHOMO N Pa3yMHOro
noeefeHns, Tak 1 Yepes yKasaHue Tex OerCTBUN,
KOTOpble He CHMTAIKOTCA TakoBbIMK (OnpepeneHune
3TUX MOHATUM «OT 06PATHOro», T.e. Nokasas, Ka-
Kne [OencTBuA He ABMATCA [O0O6POCOBECTHbIMU
N pasyMHbIMK).

Bonpoc o Hagnexailuem BbINOHEHUN UCMOSI-
HUTEeSIbHbIMW OpraHaMn U 4neHamMu coBeTa Au-
PEKTOPOB (HabnogaTenbHOro COBeTa) CBOMX 005-
3aHHOCTEN ABNSETCA KIOYEBbIM B OEATENbHOCTU
Ny6MYHBbIX aKUMOHEpPHbIX OO6LLEeCTB, paBHO Kak
N MHbIX KOMMEPYECKMX OpraHm3aumii. Pykosogute-
NAM NPUXOOUTCA MPUHUMATb Pa3HOMIaHoBbIE pe-
LLeHWs1, 3aTparnsaroLLme Kak MHTepechl pasnnyHbIX
rpynn akuMoHepoB, TakK N MHTEpPeCbl MEHEeOKMEH-
Ta, KPeaUTOpOB, TPYOOBOr0O KOMNEKTMBA U OPYrnx
3avHTepecoBaHHbIX nuu. OT TOro, HacKonbKo ad-
PEKTUBHO, NPOeccnoHanbHO 1 6ecnpucTpacTHoO
OHW 6yOyT BbINOMHATL CBOU 06A3aHHOCTU, 3aBUCUT
Kak Tekyllee (PMHAHCOBO-3KOHOMWYECKOEe COCTO-
fiHMe obLuecTBa, Tak U CTabUNbHOCTL OOLLECTBa,
NepCneKTMBbI €ro Pa3BUTUS.

B cBA3n ¢ 9TUM npepfcTaBnseTcs Lenecoobpas-
HbIM 3aKpenuTb Ha YPOBHE 3akoHa npasa u 06s5-
3aHHOCTU pykoBoauTenen. B HacTosilee Bpems
yKas3aHHble npasa 1 0683aHHOCTU chopMynmnposa-
Hbl 3aKOHOM B CaMOM 06LLIEM BUIE.

Ona 6onee pertanbHOro onpegeneHvs npas
M 06513aHHOCTEN PYKOBOAUTENEN 06LLECTBA MOXET
6bITb NCMOSIL30BaH 3apybeXHbIi OMbIT 3aKOHOAA-
TeNbHOro perynnmpoBaHns YKasaHHbIX OTHOLLIEHUIA.

MpuHUMNBI NoBeAeHUss pykoBoauTenen komna-
HUM Hambonee MONHO pa3paboTaHbl B aHrnocak-
COHCKOW cUcTeMe npasa, B OCOOEHHOCTU B MpaBo-
Bow cucteme CLLUA. CornacHo npaBoBOW OOKTPUHE
yKa3aHHOW CMCTEMbI MpaBa avpekTopa (pykoBoau-
Tenu) ABNAIOTCA OOBEPEHHbIMU NMLAMM aKUMOHE-
pOB 1 KOpropauumn, Ha HUX nexaT «06A3aHHOCTU
poBepeHHbIX nuu» (fiduciary duties — dmayunap-
Hble 06513aHHOCTM), KOTOpble TPaAMLMOHHO pa3fe-
NATCA Ha OBE KaTeropun: «06583aHHOCTb NTOSAMb-
HocTu» (duty of loyalty) n «06a3aHHOCTb LOKHOM
cTeneHn 3a6otnueocTtun» (duty of care).

dunayumapHble 0693aHHOCTM OUPEKTOPOB KOM-
naHuM JOCTATOYHO MOAPO6GHO OTPaXeHbl B 3aKO-
HopjaTenbcTBe BenukobputaHun. Tak, B 3akoHe

BenukobputaHnm o KomnaHusax®® npsamMo ykasa-
Hbl M OeTann3npoBaHbl 0693aHHOCTY OMPEKTOPOB,
KOTOPbIMM OHW [OSMKHbI PYKOBOACTBOBATLCHA MPU
OCYLLIECTBIIEHNN CBOUX (DYHKLIMA.

TakoBbIMU ABAAIOTCS:

1) 06593aHHOCTb fencTBOBaTb B Npefenax cBo-
MX MOMHOMOYMIA, MOL KOTOPOW MOHMMAETCs 06s-
3aHHOCTb [OENCTBOBaTb B COOTBETCTBUM C YyCTa-
BOM KOMMaHMM 1 UCMNONb30BaTb CBOW NMOTHOMOYNS
TONbKO AN OOCTUXKEHUst TeX Lienen, koTopble Mno-
CTaBfeHbl Nepeq QUPEKTOpaMmn KOMNaHuu;

2) 00683aHHOCTb COAENCTBOBaTb YCMEXY KOM-
naHuM — NOf 3TMM MOHMMAETCA 0683aHHOCTb On-
PEKTOPOB MPU NPUHATUM PELLEHUIA YYUTbIBATL UH-
Tepecbl akUMOHEpPOB W COTPYOHWUKOB KOMMaHuu,
NMOCTaBLUMKOB WM NOTpebuTenen, paccmarpusaTb
nocneacTsms CBOWX peLleHur B [ONIFOCPOYHON
NnepcrneKTuBe, NX BAUSIHUE Ha OKPY>XKatoLLyto cpefy
M MECTHble COOOLLEeCTBa,;

3) 0683aHHOCTb PYKOBOACTBOBATHLCS HE3ABUCH-
MbIM CY>XXOEHUEM — ONPEKTOP AOSKEH, BO-MEPBbIX,
BbIiCKa3biBaTb CBOE MHEHMEe MO paccmarpvBae-
MbIM BOMpOCaMm, a He 3aHMMaTb MacCUBHYK MO-
3UUMI0, BO-BTOPbIX, MHEHUE AMpeKTopa OOSMKHO
6bITb HE3ABUCUMbIM, BbiCKa3aHHbIM UM 6€3 BNUS-
HWUS1 HA HEro TPETbUX NNL;

4) 0683aHHOCTb NPOSBIIATL Pa3yMHOe ycepame,
npodeccmoHann3mM M OCMOTPUTENIBHOCTb — 3TU
NPUHLMMbI  CYUTAIOTCA MPOSIBIIEHHLIMU OUPEKTO-
poM, ecnn OH OEUCTBYET Kak pasyMHO OCTOPOX-
HbIl YenoBek 1 obnagaeT 06LUMM 3HAHMAMMK, NPO-
dreccroHanbHbIMU YMEHUSAMU U OMbITOM, KOTOPbIX
MOXHO C MOSIHbIM OCHOBaHWEM OXuAaTb OT Yeslo-
BEKa, BbIMOMHAKOLLEro MyHKLMN OUPEKTOPa KOM-
naHuu;

5) 0653aHHOCTb U36eraTb KOHMIIMKTOB MHTEpPEe-
COB — OUPEKTOP 0653aH n3beraTb CMTyaLmn, Korga
OH VIMEET WM MOXET MMETb MPsIMble WU KOCBEH-
Hble WHTEepeChbl, KOTOpPble BCTYNalT B KOHMIMKT
C MHTepecaMyn KOMMaHuu. 3TO OTHOCUTCA K WUC-
NofIb30BaHUIO 11060 COBCTBEHHOCTU, MHGOpPMa-
UM NN BO3MOXHOCTW, BHE 3aBMCUMOCTU OT TOrO,
MOrfia fiv KOMMaHus NOofy4YnuTb BbIFOAbl OT UX UC-
MoOfb30BaHUS;

6) 06513aHHOCTb He MpuHMMaTbL 6rara MU no-
OLWpeHNs OT TPEeTbUX NUL — OUPEKTOP KoMMa-
HAN He OOMMKEH NpuUHMMAaTb 6rara 1 NooLLpeHus

53 Cratbm 171-177 3akoHa o komnaHusix (Companies Act 2006),
BCTYnuBLLEro B cuiy B okTss6pe 2008 roga.
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OT TPETbUX MWL, ECNN TaKOBbIE EMY MepeparnTcs
B CBA3M C TEM, YTO OH SABJISAETCA OUPEKTOPOM, LEN-
CTBYET Unu 6e30encTBYET B Ka4eCTBe AMpeKTopa.
Moa TpeTbuM ANLOM NOHMMAETCS NNLO, HE NMEID-
Llee OTHOLUEHMS K KOMMaHUM Unn ee JoYepHemy
06LLEeCTBY M He fencTaytoLlee oT UX umeHn. O6s-
32HHOCTb He NpuMHMMaTb 61ara 1 NoOoLLPeHUs pac-
NPOCTPaHSAETCA TakXe Ha Cliydam Hanuums y ou-
PEKTOPOB KOH(SINKTA MHTEPECOB;

7) 06513aHHOCTb 3asBNsATb O CBOEM MWHTepe-
ce B NpeanonaraemMon caenke uiv cornawleHmm —
€Cnn OUPEKTOP MPSIMO UMM KOCBEHHO 3auHTepe-
COBaH B COENKE MW COrnalleHn KOMMaHun, OH
0653aH 3as8BUTb PYrM OMPEKTOpPamM O TOM, KakKUM
06pa3oM M B KaAKOW CTEMEHW OH B HEW 3auHTepe-
CoBaH. Takoe 3asiBfieHne O 3aMHTEPECOBAHHOCTMU
OOJMKHO ObITb CAENMAaHO A0 TOro, Kak KOMMaHusi co-
BEPLUNT COENKY UMM 3aknoyuT cornaiwleHue. MNpu
3TOM OUPEKTOP BMpaBe He 3asBNsATb O CBOEM UH-
Tepece, eCnv 3TOT UHTEPEC MOXHO C AOCTaTOYHbIM
OCHOBa@HMEM He cHMUTaTb UCTOYHMKOM KOHMONMKTA
WHTEPECOB WM ECINN OCTasIbHbIM AMPEKTOPAM yXe
M3BECTHO 06 3TOM.

YKagaHHble nonoxeHnss 3akoHa Benvkobpurta-
HUM O KOMMaHUSAX MOryT ObITb UCMOMNb30BaHbI NpU
perynmpoBaHnn CXOOHbIX OTHOLUEHWA B POCCUN-
CKOM 3aKoHoOaTesbCTBE.

B yacTHOCTW, onpeneneHHbli MHTepec npeg-
CcTaBnseT cogepXxaHne 0683aHHOCTU COOENCTBO-
BaTb ycrnexy KomnaHuu. B poccuinckom kKopropa-
TVIBHOM 3aKOHOOaTEeNbCTBE MOHATME «UMHTEPECHI
obLliecTBa» OCTAaeTCA BO MHOMOM HEPACKPbIThIM.
O6a3aHHOCTL pyKOBOAMTENEN «MNPU NPUHATUN pe-
LEHUN yYUTbIBaTb MHTEPECHl aKLUMOHEPOB U CO-
TPYEHUKOB KOMMaHWW, TMOCTaBLUMKOB W MOTpe-
ouTenen, paccMarpvBaTb MOCNEncTBMA CBOMX
peLLEeHNn B JONFOCPOYHON MEPCNEKTUBE, UX BU-
SIHNE Ha OKpYXXalLlyt cpegy W MeCTHble Co-
obLlectBa» MOXET ObITb MOSIOKEHA B OCHOBY
ONpefeneHns MOHATUS «UHTEpPeChbl O6LLEeCcTBa».
MpepcTaBnseTcs, YTO MNOHATUE «MHTEepeckl obLLe-
CTBa» BKJIIOYAET B CE6S COBOKYMHOCTb PasfiMyHbIX
WHTEPECOB — MHTEPEChl HEMOCPEACTBEHHO Camo-
ro o6LLeCcTBa Kak IopUANHECKOro nua U MHTepechl
WHbIX 3aUHTEPECOBAaHHbIX AL

[ns Toro 4tobbl yy4UTbIBATL MHTEPECHI Pa3NnNY-
HbIX FPynn 3aMHTEPECOBaHHbIX JINL, YSIEHbI COBETA
OVMPEKTOPOB, BO-MNEPBbIX, OOMKHbI 061agaTk COoT-
BETCTBYIOLLMMN 3HAHWAMM, OMNbITOM N HaBbIKamMu,

a BO-BTOpbIX, aKTMBHO MPUMEHATb MX Ha MpakTu-
ke. B HacTosLLee BpeMsa Noaxon COBETOB ONPEKTO-
POB K KOpropaTuBHOMY YNpaBsieHNo akLMOHEPHbI-
MM O6LLIECTBAMM KaK K KOMMIIEKCHOMY MEXaHU3MY,
TpebyloLemMy y4yeTa MHTEPECOB PasfNYHbIX FPymnm
Ny, Ha NpakTUKe pas3BuUT HegocTaTo4vHo. [ns ero
pas3BuTUA MPeLcTaBnsaeTCs LenecoobpasHbiM 3a-
KpenuTb Ha YPOBHe 3akoHa 065132aHHOCTb Y/IEHOB
coBeTa AMpPeEKTopoB (HabnogaTenbHOro coseTa)
NPYHMMAaTb PEeLUeHUs C y4EeTOM WHTEPECOB pas-
NIMYHBIX FPYNMn 3aMHTEpPecoBaHHbIX Nuu. [aHHas
00513aHHOCTb MOXET ObITb WU3NOXEeHa Kak MpuH-
UMM MPUHATUSA pPEeLleHuMri C YY4eTOM WHTEepecoB
BCEX YYACTHUKOB KOPMOPATUBHOIO yMNpaBfieHnUst —
cTerkxongepos. NpuMeHUTENLHO K pacnpegerne-
HUIO JOXO[0B OT [EATESNIbHOCTU KOMMAaHMM yKa3aH-
Has 0653aHHOCTb NoApa3yMeBaeT HEOO6XOANMOCTb
NPUHATUA OBOCHOBAHHbLIX, SKOHOMUYECKM OrpaBs-
OaHHbIX peLleHui npu pacnpeneneHnn OOXO[0B
WM WHBbIX MaTepuasnbHbIX BbIrO4 U HELONYLLEHNE
3/10ynoTpebieHnn Co CTOPOHbI OOHWUX Y4acCTHU-
KOB KOPMoOpaTMBHOIO ynpaBfieHUs No OTHOLLEHMUIO
K OPYrMM yYacTHUKaM.

BonbLloe 3Ha4YeHne nMeeT Takxe 06893aHHOCTb
OVPEKTOPOB PYKOBOACTBOBATLCS HE3ABMCUMbIM
CY>XXOEHVMEM MpPU MPUHATUM PELLEHUIA, MOCKONbKY
OHa HarnpaBfieHa Ha o6ecrne4vyeHne O6bLEKTUBHO-
CTV 1 6eCnNPUCTPACTHOCTUN OMPEKTOPOB, C TEM YTO-
6bl AMpeKTopa NPUHUMAaNN peLLleHns B MHTepecax
BCero o6LiecTsa, a He AeNCTBOBasM TOMbKO B UH-
Tepecax n3bpasLLMX X aKLNOHEPOB.

[Ona poccunCKOro KoprnopaTtMBHOMO 3akOHO-
JaTtenbcTBa 3TOT BOMPOC SABMASETCA aKTyaslbHbIM
B CBfI3N C TeMm, 4TO npeacTaBuMTENNU rocygapcraa
Kak akuuMoHepa B COBETE AUPEKTOPOB (Habnto-
JaTenbHOM coBeTe) No pagy Havbonee Bax-
HbIX BOMPOCOB MPEACTaBMAT UHTEPECHI HE BCE-
ro o6LlecTBa, Kak 3TO NPeLyCMOTPEHO 3aKOHOM,
a WHTepecbl U36paBLLEro UxX akuuoHepa wn pen-
CTBYIOT He CaMOCTOAATENIbHO, a MO AMPEKTMBE
OT CBOEro aKumoHepas,

Ha npakTuke Takol e noaxod K B3auMOfewn-
CTBUIO MeXAy NPeacTaBUTeNsiMM B COBETE AVPEK-
TOpOB (HabnogaTtenbHOM CoBeTe) U 1M36paBLLMMM

% [loctaHoBneHnune [lpaButenscTBa Poccuvickori ®epepavum
o1 03.12.2004 Ne 738 «O6 yrpaBneHun HaxogsLmmmcs B ¢pe-
AepasibHoV CO6CTBEHHOCTU aKLMSIMUN OTKPbITbIX aKLMOHEPHbIX
obLyectBa M UCMOMb30BaHNN CReUnasibHoro npasa Ha y4a-
ctmne Poccuwiickou ®epepauymm B yripasieHun OTKPbITbIMU aK-
LMOHEPHbIMU 00LLecTBaMm («30/10TON aKLum»)».
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NX akKLMOHepaMn MPUMEHSETCA BO MHOMMX Kpymn-
HbIX XONAMHIOBbIX KOMMaHuaX. [py 9TOM YneHbl
coBeTa AMpPeEKTopoB (HabnogaTenbHOro coseTa)
Janeko He Bcerga AeNCcTBYHOT B MHTepecax obLLe-
CTBa UNN Opyrux 3aMHTEPEeCOBaHHbIX ML,

B cBa3u ¢ 9TUM nonaraem, 4YTo BOMPOC O He-
3aBMCMMOCTUN MHEHUS YfIEHOB COBETa OUPEKTO-
poB (HabnogaTtenbHOro COBETA) TakKXe [OOJKEH
6bITb OTPaXXEH B 3akoHoJaTeNbCTBe. Tak, Ha ypoB-
He 3aKoHa MOXeT ObiTb 3aKpensieH NPUHLMMN He-
32BUCMMOIr0 MHEHUS MPU NPUHATUN PELLUEHWNIA CO-
BETOM OMPEKTOPOB (HabnopaTeNbHbIM COBETOM)
obLlecTBa, COrmacHO KOTOPOMY YfieH coBeTa au-
pPeKTOpOB (HabngaTesnlbHOro coBeTa) 0653aH Bbl-
CKasblBaTb He3aBUCUMOE MHEHUe (cyXaeHue)
no paccmarpveaembiM Bonpocam. B cnyyae ecnu
YfieH CoBeTa OMPEKTOPOB (HabnogaTesibHoOro co-
BETa) 3aMHTEepecoBaH B MPUHATUN PELLUEHUS UK
HEe MOXET MO Kakum-nmbo npu4MHaMm pyKoBOL-
CTBOBATbCHA YKa3aHHbIM MPUHLUUMNOM, OH LOMKEH
yBEeoOMUTbL 06 3TOM NpefcepaTens coBeta ampek-
TOpoB (HabnpaTenbHOro CoOBeTa) U BO3aep>KaTb-
Cs1 OT rofiocoBaHus. NMpy 9TOM rosioc Takoro 4YneHa
coBeTa AMPeEKTopoB (HabnogaTenbHOro coseTa)
He OOMKEH yyYuTbiBaTbCA ANA Lenen onpegene-
HUS1 KBOpyMa 3acefaHus coBeTa OQUPEKTOPOB (Ha-
6ntogaTenbHOr0 COBETA), a Takxke Oons uenen egn-
HOMMaCHOro MPUHATUA PELLEHUS BCEMWU YfiEeHaMMU
coBeTa OMPEKTOpOoB (HabniopaTtenbHOro CoBeTa),
3a MCKIIOYEHNEM BbIObIBLUMX YIEHOB.

B cnyyae coxpaHeHus nogxopa, B COOTBET-
CTBUU C KOTOPbLIM NPEACTABUTENIN UHTEPECOB rOCy-
JapcTea B COBETE ANPEKTOPOB (HabnogaTenbHOM
coBeTe) 06513aHbl rof10CcoBaTh MO AUPEKTUBAM, MO-
Ny4eHHbIM OT rocygapcTea, CrnegyeT peLunTb BO-
Npoc 06 0CBOGOXAEHUN YKa3aHHbIX NpeacTaBuTe-
nen oT rpax4aHCKOo-NpaBOBOW OTBETCTBEHHOCTU
M BO3MELLEHUM YObITKOB, MOHECEHHbIX OOLLLECTBOM
B CBA3W C NPUHATUEM COBETOM OUPEKTOPOB (Ha-
6nogatenbHbIM COBETOM) COOTBETCTBYIOLLIENO pe-
LWeHMs MO OUPEKTUBE, MOSYYEeHHOW OT rocypap-
CTBa, 3a cyeT ka3Hbl Poccuiickon ®epepauumn nnm
cybbekTa Poccuinckon depepaumn.

MpepcTaBnsercs, 4To 6onee geTtanbHas pas-
paboTka npaB M 0683aHHOCTEN pPyKoBOOUTENEN
obuwiectBa 6ygeT crnoco6cTBoBath 6onee  ad-
(PEKTUBHOMY BbIMOSIHEHMIO BO3JTOXKEHHBLIX Ha HUX
0683aHHOCTEN M MO3BOMUT B OOSbLUEN CTEMNEeHU
y4uTbIBaTh NpPU ynpaBneHun O6LLECTBOM MHTepe-

Cbl BCEX YYaCTHMKOB KOPMOPaTUBHOIO ynpasre-
HYS.

[na obecneyeHns NOLOTHETHOCTN coBeTa [M-
PeEKTOpPOB (HabnaaTenbHOro COBETA) aKLUMOHe-
paMm, KOHTpona paboTbl coBeTa OUPEKTOPOB (Ha-
6ntofaTenbHOro cCoBeTa), OLEHKM TOro, HaCKOSbKO
3(PhEeKTUBHO 4fieHbl COBETa AMPEKTOpoB (Ha-
6nogaTenbHOro coBeTa) BbIMOMHAT CBOM 006s-
3aHHOCTW, CnefyloT npuHUMNaM  KopropaTtms-
HOro ynpaBfeHus, Y4UTbIBAOT MNPU  MPUHATUU
peLUEeHN UHTEepeCbl BCEX Y4YaCTHMKOB Kopropa-
TMBHOrO YNpasrieHus, CYUTaeM LienecoobpasHbIM
npegycMoOTpeTb B 3aKOHE O6f3aHHOCTb YSIEHOB
coBeTa [AMPEKTOPOB (HabnogatenbHOro cose-
Ta) Ny6NMYHOro akLMOHEPHOro obLiecTea NpoBo-
OVTb €XerofHyto OLeHKy paboTbl COBETA AMPEKTO-
poB (HabnwgaTenbHOro coBeTa) N ero KOMUTETOB,
a TakXe packpblBaTb €e OCHOBHble pe3yrnbTarThbl
npv NyénvkaLmm rogoBoro ot4eTa nyenmyHoro ak-
LUMoHepHoro obLlecTsa. Hapsgy ¢ OCHOBHbIMM pe-
3yneTatamMmm OueHKM paboTbl coBeTa AUMPEKTOPOB
(HabntogaTensHOro CoOBeTa) 1 ero KOMUTETOB, B FO-
JOBOM OT4eTe ny6amMyHoro obLiectsa NpeacTas-
naeTcA Heo6XoAMMbIM pacKpbiBaTb Takxe cBefe-
HMA O NPUBIIEYEHUN YIIEHOB OPraHoB Ny6sMYHOro
o6LLIeCcTBa K rpaXkjaHCKO-NpaBoBOW, aAMUHUCTPa-
TMBHOW, B TOM 4YuUCNe B BUAE AMCKBaNMdMKaLmK,
WX YronoBHOW OTBETCTBEHHOCTM.

BaxHoe 3HayeHue Ona Hagnexailero ucrnos-
HEHWsi YneHaMy OpraHoB ynpasfieHns obLiecTsa
BO3JIOXKEHHbIX HA HUX 0683aHHOCTEN MMEKOT NPOo-
dheccroHasnbHble KadecTsa (0nbIT, KBanuukaums,
obpasoBaHue) 1 fdenosas pernytaums ykasaHHbIX
nvu. TockonbKy yCTaHOBMEHHbIM CyAOM (hakT Co-
BEPLUEHNS pyKoBoAMTENEeM HepobpOCOBECTHbIX
n (UnNn) HepasyMHbIX OENCTBUA (6e30encTaus),
NOBMEKLUNX MPUYUHEHME OOLLECTBY YObITKOB, 03-
Ha4aeT HU3Kyl0 OEenOoBYyl penyTaumio COOTBET-
CTBYIOLLIEro nuua, rnosaraem LefecoobpasHbiM
3aKkpenuTb Onsg nyoénu4yHbiX o6LlecTB Tpebosa-
HVME O HEBO3MOXHOCTM 3aHATMSA TMLOM AOSHKHOCTHU
B COCTaBe opraHa yrnpasfeHus B TeHeHue onpefe-
NEeHHOro nepuopa nocne npyeneYeHns nmua K oT-
BETCTBEHHOCTU 3a MNpUYUHEHME 06LLecTBY YObIT-
KOB, [OBeEHNe ero Ao 6aHKPOTCTBA U T.4.

Peanuzaumsa npegnaraembix Mep MoBfeyeT
3a CO60W MOBbILIEHME OTBETCTBEHHOCTU WCMOJ-
HUTESIbHLIX OPraHoB, YSIEHOB COBETa AMPEKTOPOB
(HabniogatensHOro coeeta), MOBbIWEHNE Tpebo-
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BaHWM K UX NpodeccoHasnbHbIM HaBbIKaM U Orbl-
Ty. YuuTbiBas BCe BO3pacTarLLnin o6bemM Harpys-
KM Ha pyKoBoAMUTENEN obLiecTBa, HEOO6XOANMOCTb
NPUHATUSA OTBETCTBEHHbIX PELLEHUN Kak no cTpa-
TerM4eckoMy pasBuTMIO O6LLECTBA, Tak M MO ero
TEKyLWen [eATenbHOCTU, MOXHO OXuaatb, 4TO
YfieHbl OpPraHoOB ynpasfeHus obliecTBa OyayT
Yale NpvBneKaTbCa K OTBETCTBEHHOCTM 3a HaHe-
CeHue ybbITKOB 06LlecTBy. B cBA3M ¢ 9TUM oco-
6yl0 aKTyanbHOCTb MpMOBpeTaeT BONPOC O cTpa-
XOBaHUM NPOGECCUOHASIBHOW OTBETCTBEHHOCTYU
NCMOSTHUTESbHBIX OPraHoOB, YNIEeHOB coBeTa OUPEK-
TOpoB (HabnogaTensHoro coseta) obuiectasa. bea
rapaHTuii CTpaxoBaHWs OTBETCTBEHHOCTU CIOXHO
6ygeT npueneyb Ons paboTbl B COBETE AMPEKTO-
poB (HabnogaTeslbHOM COBETE) OMbITHbIX Cheum-
annCcTOB, HE3aBUCKMMbIX OMPEKTOPOB, MMELLMX
3Ha4YuMTeSbHbIV OMbIT M aBTOPUTET B ONpeaeneHHom
chepe. lNMpakTMKka NoKasbIBaET, YTO MHOMME KOM-
naHuu, CTpeMsLLMECs BbIATU Ha MeXOyHapoaHbIn
PbIHOK KanuTana unu padoTarLlme Ha 3TOM PbiH-
Ke, aKTUBHO MPUMEHSIOT AaHHbIA MHCTUTYT. OgHa-
KO B POCCUMCKOM 3aKOHOAaTenbCTBE CyLecTByeT
psg npo6nem, MNPensaTCTBYIOLWMX €ro MCMosb30-
BaHMIO. TaK, BO3MOXHOCTb CTpaxoBaHUs OTBET-
CTBEHHOCTM Y/IEHOB OPraHoB yMNpaBfieHns 3a cHeT
CpefcTB caMoro obLiecTBa B HacTosilLlee Bpems
He NpefycMOTpeHa Kak B 3akoHopatenbctee Poc-
cuinckon depepaumm B 06MaCTU  CTpaxoBaHWUS,
Tak n B paxgaHckoM Kogekce Poccuinckon de-
aepauun n depepansHom 3akoHe «O6 akLMoHep-
HbIX obLiecTBax». OCyLLEeCTBNEHNE CTPaxoBaHUs
OTBETCTBEHHOCTU YSIEHOB OPraHoB YyrpaBrneHus
3a CYET YUCTON NPUOLINM O6LLEeCTBA HE OTHOCUT-
CA Ha ceb6eCcTOMMOCTb, XOTS 3TO CBA3AHO C Pacxo-
JaMn Ha obecrnevyeHve OesdATeNbHOCTM obLlecTBa
N ero opraHoB ynpasneHus. Kpome Toro, npu Ha-
CTYMNJIEHMM CTPAXOBOro Criy4as BbIMaThl, KOTOpblE
nony4arT PyKOBOAUTENM O6LLIECTBA, BKIOYAOTCSH
B COCTaB UX JOX0O0B Kak (hnU3MYECKMX L 1 Nog-
nexar 06J7I0KEHNIO MOLOXOAHbIM HASIOrOM.

B cBsi3n ¢ aTUM npepgnaraeTtca nNpsaMo npegyc-
MOTPETb B 32KOHE MOSIOXKEHWE O TOM, YTO MO peLle-
HUIO 06LLero cobpaHua akuMoHEepOB OTBETCTBEH-
HOCTb WMCMOJSTHUTESIbHbIX OPraHoB, Y/IEHOB COBETa
OVPEKTOPOB  (HabnogaTeslbHOro  CoBETa) MoO-
XeT ObITb 3acTpaxoBaHa 3a cyeT cpefcTB obLue-
ctBa. Kpome TOro, TpebyeTtcs BHECTU U3MEHEHUS
B HanoroBoe 3akOHOAAaTeNbCTBO B 4acTW OTHece-
HUS1 Ha Ce6eCTOMMOCTb CyMM CTPaxoBOW MpemMuMm,

ynna4eHHON akUMOHEPHbBIM OOLLIECTBOM CTPaxoBoW
KOMMaHuM 3a CcTpaxoBaHue npodeccuoHanbHom
OTBETCTBEHHOCTM YSIEHOB OpraHoB YnpasneHus,
a TakXke B YaCTWU UCKIIOHYEHNs U3 Hanoroobnarae-
MOW 6a3bl OOXOA0B, MONY4YEHHbIX PyKOBOOAUTENEM
obLLecTBa B Cfy4Yae HacTyrnneHns cTpaxoBoro ciy-
Yyasi Npy CTpaxoBaHMM ero NPodeccUoHanbHOM OT-
BETCTBEHHOCTM.

Bonpocbi

1.2.3.1. lNogpepxvBaete 5 Bbl Npes-
JIOKEHWe O BHECEHUU B 3aKOHOAATEsIbCTBO
Poccwrickou ®enepaymm namMeHeHun, npea-
YCMaTpmBaroLMX PackpbITUe MOHATUY pas-
YMHbIX U [JO6POCOBECTHbIX AevcTBui (6€3-
[EViICTBUSI 10 YBaXXUTEJTbHOW  MPUYNHE)
Y4/1eHOB OpraHoB yrpaBrieHus, a Takxe 3a-
KperiieHne mnx npas 1 06513aHHOCTEN?

1.2.3.2. [ogaepxviBaeTte v Bbl MPe[Io-
)KEeHne 0 3aKpernieHNn 06513aHHOCTU YI1EHOB
coBeTa ANPEeKTopoB (Habo[aTeslbHOro co-
Beta) nybsm4Horo obLyectsa Mo rnpoBese-
HUIO eXXeroHovi OLjeHKN paboTkl coBeTa au-
PeKkTopoB (HabnogaTesibHOro cosera) U ero
KOMUTETOB?

1.2.3.3. CornacHsl v Bbl C yCTaHoBJIEe-
HUEM TpeboBaHWs O PeryssipHOM nepuoam-
4ecKoM (HarpuMmep, He pexe OfJHoro pasa
B Tpu roga) MpuBIEYEHUN HE3aBUCUMOIo
BHELUHEro KOHCYy/bTaHTa /15l MPOBEAEHUS
OLeHKM paboTbl coBeTa AUPEKTOPOB (Ha-
6/1r04aTesIbHoro CoBeTa) v ero KOMUTETOB?

1.2.3.4. Kakovi 3 BapuaHTOB 3aKperisie-
HYS 0651I3aHHOCTU MO MPOBEAEHNIO EXEroa-
HOVi OLIEHKM paboTbl coBeTa AUPEKTOPOB
(HabnogatesibHOro coBeTa) U ero KomuTe-
TOB Bbl [1044EPXNBAETE:

a) B 3aKOHe;

6) B ycTaBe ny6/IM4HoOro o6LLecTBa;

B) B [1O/IOXKEHUM O COBETE [UPEKTO-
poB (HabnwgaTeslbHOM COBeTe) 1y6sny-
Horo obujectBa (BHYTPEHHEM [OKYMEH-
TE ry6/INYHOro OOLYeCcTBa, PerynvpyroLLem
LesITEeNIbHOCTb ero coBeTa AUPEKTOPOB (Ha-
6s1104aTesIbHOro CoBeTa);

r) gpyroe?
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1.2.3.5. Kakne cBefeHnsi o6 OCHOBHbIX
pesynbTarax OLUeHKu paboTbl coBeTa nau-
PEKTOPOB (HabirogaTesibHoro coBeta) U ero
KOMUTETOB CriefyeT, Mo BaLleMy MHEHMUIO,
packpbiBaTb B rofoOBOM OTHETE WM B UHbIX
HAOKyMeHTax ryoeJsim4Horo obLyectea?

1.2.3.6. CorniacHbl /i Bbl CO cregyoLm-
MU BapuaHTamu AENCTBUV npeacTaBuTesien
MHTEPECOB rocynapcTsa B COBETE AUNPEKTO-
poB (HabnrogatesibHoOM coBeTe) MyosIMYHOro
obLjecTBa:

a) rosiocoBaHvie rnpegecTaBUTesis MHTepe-
COB rocypapctsa He B COOTBETCTBUM C MO-
JIYHEHHOU AUPEKTUBOU C rpeacTaBieHneM
MMMCbMEHHOIr0 060CHOBAaHWsSI CBOEVi Mo3nLmm
YMOJIHOMOYEHHOMY ¢benepasibHoMy opraHy
WCIONTHUTE/IbHOVI BJIACTH 10 YrpaBieHUIo
rocyaapcTBeHHbIM UMYLLECTBOM;

6) rosiocoBaHue rnpegcTaBUTesis MHTEPe-
COB rocypapctsa B OTCYTCTBUE OUPEKTUBBI,
ec/iM oHa He Oblnia BblgaHa (oghopmrieHa)
B Te4YeHne OrpepenieHHoro cpoka (Hampu-
Mep, B Te4YeHne Mecsua rocsne rnosy4eHus
MHgbopMaLmmn o npoBeJeHnn 3acenaHms co-
BeTa AUPEKTOPOB (Habo[aTesibHoro Cco-
BeTa), B MoOBECTKY [HS KOTOPOro BKJ/THOYEHbI
BOrMpoChl, TpebyrLyne Bblgavyn OUPEKTU-
Bbl) C rpefcTaBeHNeM MICLMEHHOro 060-
CHOBaHWsI CBOEU MOo3vLMM YrOSTHOMOYEHHO-
My cbenepasibHoMy opraHy UCrOSTHUTESIbHOM
BIaCTV MO YrpaB/IEHNIO FOCY[apCTBEHHbLIM
nmyLyectBom?

1.2.3.7. lNogpepxviBaete v Bbl Mpeasio-
JKeHne 06 ocBobOXAeHUW rpencTasuTesnen
rocygapcTtBa B COBETE AUPEKTOPOB (HabJio-
AaresibHOM COBeTe), rofocyroLmx o au-
PEKTUBE, OT rPaXk[aHCKO-MpaBoBOM OTBET-
CTBEHHOCTU?

1.2.3.8. lNogpepxviBaete 5 Bbl Mpeg-
JIOKEHNE O BHECEHUN B 3aKOHOLATESIbCTBO
Poccuvickon ®epepauymm n3MeHeHUH, rnpes-
ycMaTpuBaroLUMx — BO3MOXHOCTb — CTpaxo-
BaHWsi OTBETCTBEHHOCTU YJIEHOB OPraHoB
yrpaBrieHnsi 06LLeCTBa 3a CHET CPEACTB ca-
moro obLjectBa?

1.3. OpraHun3auusa paboTbl coBeTa
ANPEKTOpPOB (HabnopgaTenbHOro
coBeTa) ny6nmyHoro ob6uiecTtea

1.3.1. YBennyeHne cpoka n3épaHuvs
4/1eHOB COBETa ANPEKTOopoB (Habnoga-
TeJIbHOro coseTta) ny6s;IM4HoOro oéLye-
cTBa

B cootBetctBMM ¢ DepepanbHbIM  3aKOHOM
«O6 akuMOHepHbIX OO6LLeCcTBax» YfieHbl COBETa
OVMPEKTOpOB (HabniopaTtenbHOro coeeTta) W36u-
patoTca 06LMM COBpaHNEM aKLMOHEPOB Ha CPOK
0O CrnepfyLLero rogoBoro cobpaHma akumoHepoB
N MOryT nepens3bupartbCcs HeorpaHM4eHHoe YMCNo
pas. [pn 3TOM peLleHnem o6LLero cobpaHmsa ak-
LMOHEPOB MOSTHOMO4YMSA BCEX YSIEHOB COBeTa Ou-
PEKTOPOB MOTYT 6bITb MpeKpaLleHbl JOCPO4HO.

Takum ob6pasom, OENCTBYHOLLEEe perynmposa-
HMe (aKTUYECKU OECTUMYNUPYET LEeATeSIbHOCTb
N MHULMATUBbI OAMPEKTOPOB, HAaNpaBlieHHbIE Ha pe-
anua3auunio cpegHe- U OOMroCPOYHbIX NporpamMm
pas3BuUTMA KOMMaHWM, MOCKOSIbKY aKUMOHEPbLI Mpu
€XXerofHoM rnepensbpaHnm YNeHOB CoBETa AVPEK-
TOpoB (HabnogaTenbHOro CoBeTa) OPUEHTUPYIOT-
Csl Ha pe3ynbTaTtbl, JOCTUTHYTbIE B TEYEHME roga.
KopoTkuii cpok 0o nepensdpaHns Takxe npensT-
CTBYET HaKOMJIEHUIO OUPEKTOPOM 3HaHUIM O creuu-
ke KoMMNaHuu, No3BONAILLMX NPUHMMATL 6ornee
30phEKTUBHbLIE N KOMMNETEHTHbIE PELLEHNS.

B uenax cosgaHusa ansa 4neHoB coBeTa Aupek-
TOPOB CTMMYJIOB OPUEHTMPOBATLCA Ha LOCTMXKE-
HWEe [OONTOCPOYHbIX Lefie pasBuUTUSA KOMMaHUK,
BeOYLLNX K YBENTMYEHWNIO aKLIMOHEPHOW CTOMMOCTM,
BO MHOIMX KOPUCOMKLUMSIX YCTAHOBMEHbI 6onee onm-
TeNbHblEe CPOKW, Ha KOTOPbIE MOTYT ObITb N36pPaHbI
OVpeKTopa OO O4YepefHoro nepemsbpaHus B CO-
BET AMpeKTopoB. o gaHHbIM O3CP no 41 cTpaHe,
Hanbosee 4acTo NpUMeHsAeTCs 3- N 4-NeTHUIA CPOK
HaxoXOeHns B COCTaBE COBETA AMPEKTOPOB (Tpw
nnn 4etbipe roga) (ApreHTnHa, AscTtpanus, bpa-
3unus, Nfonnangua, Yunun, Mugma, Utanua, Kopes,
Moptyranusa, Caygosckasa Apasus, Typuus, CLUA),
a MakcuMasibHbIN CPOK JO nepen3bpaHuns cocTas-
naet wectb net (benbrus, Mpeuns, CnoBeHus,
®paHuus). MNpu aToM B page cTpaH Kogekcamum
KOPMOPaTUBHOIO yNpaBfeHNst U YePe3 UHbIE Me-
XaHU3Mbl «MAFKOro» PerynmpoBaHns MOXET ObITb
YCTaHOBJIEH MEHbLUNA CPOK, B TEYEHME KOTOPOro
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1. OPTAHbI
NYBINYHOr O OBLWECTBA

OVPEKTOP MOXET BXOAUTb B COCTaB COBETA AMpPEK-
TOPOB [0 nepensépaHus.

Mo HekoTOpbIM AaHHbIM®®, yBenn4eHue cpoka
npebbiBaHMs B COBETE OUPEKTOPOB Koppenupyet
C YBEJIMY4EHNEM CTOMMOCTU KOMMaHun. [pu aTom
3aBMCUMOCTb MMEET hOpMY NepeBEPHYTON BYKBbI
U, pocturasi Makcmmyma mnpv Cpoke HaxoXAaeHus
B COBETe AMPEKTOPOB AeBATb NeT. [aHHbIA Teauc
noaTBepXXAaeTcs U HEKOTOPbIMU APYrMMU UCCIe-
OOBaHNSIMU, MOCKOSIbKY PELLEHUS, MPUHUMAaEMble
Npv KOPOTKOM CPOKe NpebbiBaHNs B COCTaBE COBE-
Ta OUPEKTOPOB, MOTYT HOCUTb BPEMEHHbIN Xapak-
TEP 1 HEBLICOKAsi CTEMEHb NOrPY>XXEHMA ONPEKTOPa
B Npob6aiemaTky KOMMNaHnm He JaeT BO3MOXHOCTU
3WPEKTUBHO OLEHMBATL OENCTBUA MEHEeKMEH-
Tass.

PerynupoBaHne cpoka po nepensbpaHus
OOMKHO ObITb HanpaBfeHO Ha yCTaHOBMEeHWE Orl-
TMMasibHOro 6anaHca, Npy KOTOPOM OUPEKTOP Ha-
KannMeBaeT Heobxoanmble ans 3PEKTUBHON pa-
60Tbl KOMMETEHLUMN U 3HAHWS, HO eLle coxpaHsaeT
CMOCOBHOCTb MPUHATUS HE3ABUCUMBIX PELLEHUI
N He MPOMCXOQMUT ero «cpalimBaHusa» C UCMOSHU-
TeNbHbIM PYKOBOACTBOM KOMMaHUMU.

Cnepnyet OTMETUTb, YTO EXErogHoe nepemns-
6paHMe 4YNIeHOB COBETa AMPEKTOPOB TakxXe [o-
cTaTo4HO pacnpocTpaHeHo B cTpaHax O3CP. OHo
TpebyeTcs B COOTBETCTBUM C 3aKOHOM USIN PEKO-
MEHOOBaHO B LLUECTM CTpaHax.

Mpu 3TOM B psife CTpaH NPUMEHSAIOTCH pasnmy-
Hbl€ MEXaHN3MbI, HanpaBfieHHble Ha obecrneyeHne
poTaLuMm YIeHOB COBETA ANPEKTOPOB.

Bonpocsi

1.3.1.1. lNogpepxviBaete 5 Bbl Mpes-
JIOXKEHNE O BHECEHUM B 3aKOHOLATE/IbCTBO
Poccuvickon ®epepauymm M3MeHEHWN, rnpes-
ycmaTtpuBaroLmMx BO3MOXHOCTb U306paHus
471IeHOB coBeTa AUPEKTOPOB Ha CPOK, ycTa-
HOBJIEHHbIV yCTaBOM 06LecTBa, KOTOPbIV
He [OMKeH ObITb 6osiee Tpex JeT, rnpu co-
XpaHEeHUN HOPMbI O BO3MOXHOCTU [OCPOY-

% Sterling Huang. Zombie Board: Board Tenure and Firm
Performance. (http://ink.library.smu.edu.sg/soa_research).

% Raymond K. Van Ness, Paul Miesing, Jaeyoung Kang. Board
of Director Composition and Financial Performance in a
Sarbanes-Oxley World // Academy of Business and Economics
Journal. 2010. 10 (5). P. 56-74.

HOro npekpaLyeHusi nosIHOMOYMI BCEX WN
4acTy 4J1EHOB COBETA ANPEKTOPOB 10 PeLLIE-
HUIO 0bLLero cobpaHuns?

1.3.1.2. Kakue npeumylyectsa u Hepo-
CTaTku Bbl BUAUTE pv peann3aumm ykasaH-
HOro rpeasioXeHns?

1.3.1.3. CornacHbi /i Bbl C BO3MOXHO-
CTblO 3aKperyieHusi B ycTaBe My6sInYHO-
ro oéLyectBa ro/ioKeHU o poTayum coBse-
Ta AMPEKTOPOB (HabrrogaTesibHOro coBeTa),
npegycMmaTpuBaroLnx U3bpaHue oThes1bHbIX
4/1eHOB COBeTa AUPEKTOPOB (Habnogatesib-
HOro coBeTa) Ha OnpeneneHHbI CPOK, OT-
JINYHBIV OT CPOKa, Ha KOTOPbLIU n36MparoTcs
Apyrve YrieHbl coBeTa ANPEKTOPOB (HabJsio-
JaresnbHoro coseta)?

1.3.2. O6bpa3oBaHne KOMUTETOB coBeTa
AnpeKkTopoB (HabnrogaTeslbHOro cose-
Ta) ny6sm4Horo oéujectea

Knto4eBbIM 9M1EMEHTOM CUCTEMbI KOpropaTme-
HOro ynpasrieHus ABnseTca adpdeKTnBHas paboTta
coBeTa gupekTopos. OnpenenexHve Lenen n cTpa-
TEMMYECKNX OPUEHTUPOB A1 Pas3BUTUA KOMMNaHWMU,
KOHTPOJSb paboThbl €€ MEHEOXXEPOB U OOCTUKEHUS
LeneBbIX pe3ynLTaToB, o6ecnevyeHne 6anaHca 1H-
TEPECOB 3aMHTEPECOBAHHbLIX CTOPOH U akLUOHe-
pPOB COCTaBMAIT Hanbosiee BaxKHble (PYHKLUUM CO-
BeTa ampekTopoB. OT TOro, Kak BbICTpoeHa paboTta
coBeTa OMPEKTOPOB, B KOHEYHOM CHYETE 3aBUCUT
Kak ycrex KoMnaHum B cdepe ee OesATeNbHOCTH,
Tak W yBeENU4YEeHWe ee aKLMOHEePHOW CTOMMOCTU
B OONTOCPOYHOM MEpPCneKTUBE, a 3HaA4YUT, N OoBe-
pve ee aKUMOHEPOB.

VIMEHHO MO3TOMY MOBLILLEHUIO 3PPEKTUBHO-
CTV paboTbl COBETA AMPEKTOPOB B NocregHee Bpe-
MS YOENseTca 3Ha4YMTENlbHOE BHMMAaHME BO BCEM
Mupe. /I3 KOgeKcoB Haumny4Llen npakTUKM KOpMo-
paTvBHOIO ynpaBSieHNs B 3aKOHOQATENbCTBO Me-
PEHOCATCA OCHOBHbIE MapamMeTpbl U MEXaHU3Mbl,
BAMsIOWME Ha 3(PDEKTUBHOCTL paboTbl coBeTa
OVPEKTOPOB, — HEOOXOAMMOCTb NPUCYTCTBUSA B CO-
CTaBe COBeTa OMPEKTOPOB KOMMETEHTHbIX, MpPO-
doeccnoHasnbHbIX 41eHOB, 061agarLmx Heo6xoau-
MOW LUMPOTOM B3rMSAOB U CMOCOOHLIX MpUHMMAaTh
B3BELUEHHbIE HE3aBMCUMbIE pPELLEHUS, OTBeYa-
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IoWne nHTepecamMm oO6LLEeCTBa U ero akuMoHepoB
1 CBOOOAHbIE OT BAUSHUSA UHbIX MHTEPECOB. [oMu-
MO LUMPOTbLI U NpodheccrnoHanmama coctaBa CoBe-
Ta ONPEKTOPOB eLLle OOHUM MEXaHN3MOM, KOTOPbIN
MOXET CYLLEeCTBEHHO MOBbICUTb 3PPEKTUBHOCTL
ero paboTbl, ABNAETCSA CO34aHME B paMKax coBe-
Ta OMPEKTOPOB creynasnibHbIX KOMUTETOB — KOMU-
TeTa No ayguTy, No BO3HarpaXgeHusam, no pyckam
nT.0.

Tak, B COOTBETCTBMM C MOJIOXEHUAMU 3aKo-
Ha Cap6enHca-Okcnn B cocTaBe coBeTa AMpPEK-
TOPOB OO/MKEH ObITb OPraHM3oBaH KOMUTET MO ay-
avty. Oupektnea EC 2006/43 06 o6a3aTenbHOM
ayouTe rofoBoW (PMHaHCOBOW OTYETHOCTU B pe-
fakumn Oupektmebl EC 2014/56 npepycmaTpuBa-
eT TpeboBaHMe O HanmMyuu y opraHusauuim, ume-
IOLNX OOLLIECTBEHHYIO 3HA4YMMOCTb, B TOM 4uCre
KOMMaHWi, LeHHble GymMarm KOTOPbIX BKIIHOYEHbI
B JIMCTUHIM OMPX, KOMUTETA MO ayauTy B Kaye-
CTBE OTHENIbHOrO OpraHa Wim B COCTaBe OpraHoB
ynpaefeHus koMmnaHmu. B coctaB Takoro komure-
Ta He [OSMKHbl BXOOUTb WUCMOMHUTENbHbIE AMPEK-
TOpa W JOMKeH ObITb BKIIHOYEH MO KpanHen mepe
OAVH crneunanucTt B obsiactm oMHaAHCOB 1 ayauTa.
BOMbLWNHCTBO YNEHOB KOMUTETA MO ayauTy AOXK-
Hbl COCTaBNATb HE3ABUCKMbIE OT KOMMaHUN nua.

K doyHKUMAM KOmMUTETA MO ayauTy OOMKHbI OT-
HOCUTLCA: NOArOTOBKa pPekoOMeHAaumn no npuene-
YEHMIO BHELUHUX ayguTopoB, ob6ecrnedeHne Hamu-
4MA U NPUMEHEHME npouenyp oTbéopa BHELLHErO
ayoutopa, obecnevmBaroLLMX ero He3aBMCUMOCTb,
OCYLLIECTBJIEHNE KOHTPOSSA 32 NPOLECCOM BHELLHE-
ro ayguta n oCO6EHHO COMYTCTBYHOLUMX KOHCYIIb-
TaLMOHHbIX YCMYr, HE CBSA3aHHbIX C BHELUHUM ay-
OVUTOM, MH(OPMMPOBAHME OPraHoB YyMpaBeHus
0 pe3yfbratax BHELUHEro aygmurta M pofin Tako-
ro ayguta v KoMmuteTa no ayguty B obecrneyeHnm
LeSIOCTHOCTU M HaOeXHOCTU CUCTEMbI (DUHAHCO-
BOrO yyeTta M OTHETHOCTU, OCYLLECTBIIEHNE KOH-
Tpons 3a MpoLecCcOM MOAroToBKM (PUHAHCOBOM
OTYETHOCTU U MOArOTOBKA PEKOMEeHZaLMi No ero
COBEPLUEHCTBOBAHWUIO, KOHTPONb 3EKTUBHOCTM
CUCTEM BHYTPEHHErO KOHTPOSS U yrnpasfieHus pu-
CKamu, BHYTPEHHEro ayguTa.

B Poccurickon ®epepaumm depepanbHbiM 3a-
koHOM «O6 aKuMOHEepHbIX obLlliecTBax» npen-
YCMOTPEHO  HanuyMe  aHaliorMyHoOro  opraHa
KOHTPONS — PEBM3NOHHOW KOMWCCUM, YMeHbl KO-
TOpON M3bmparoTca 06LWuM cobpaHMeM akLMoHe-

POB 1 K OYHKLMAM KOTOPOWM OTHOCUTCS KOHTPOSb
3a (PUHAHCOBO-XO3ANCTBEHHOMW [OEATESIbHOCTbIO
obulecTta. Mpy 3TOM 4neHbl coBeTa OMPEKTOPOB
He MOryT OfHOBPEMEHHO SBASATLCA 4YfeHaMu pe-
BU3NOHHONM Komuccmn. OgHako NpenyCMOTpPeHHast
3aKOHOM NpaBoBasi KOHCTPYKLMSA B cuny psga ob-
CTOATENBLCTB, CPEAN KOTOPLIX criefyeT YNOMsHYTb
OTCYTCTBME MEXaHM3MOB, 06ecrneymBatoLLmMx BO3-
MOXHOCTb MWHOPUTAPHbLIX akKUMOHEPOB BINATb
Ha hOpMUPOBaHNE COCTaBa PEBU3MOHHOW KOMUC-
CWW, HEPETYNSAPHOCTbL ee paboThl 1 cnabyto CBA3b
C COBETOM [OUPEKTOPOB, He MO3BOSSET OOCTUYb
3a(phekTUBHOCTN paboTbl AAaHHOIO opraHa u cno-
COGCTBOBATL MOBBLILLEHUIO Ka4ecTBa CUCTEM, CBS-
3aHHbIX C MOAroTOBKOM (DMHAHCOBOM OTYETHOCTW,
BHYTPEHHUM KOHTPONEM M ayauToM. Ha npaktu-
K& MexaHU3M PEBU3MOHHOM KOMMUCCUN OKa3blBaeT-
CA B GONbLUMHCTBE Clly4aeB HEBOCTPEOOBAHHBIM,
XOTS MHOrAa NpUXOAMTCA ChbilwaTtb OT NpeacTaBu-
Tenen MaxXopuTapHbIX akLMOHEPOB POCCUNCKUX
aKLUMOHEpPHbIX 06LLECTB, YTO OHU UCMONb3YIOT pe-
BU3NOHHYID KOMMUCCUIO B Ka4YeCTBE WMHCTPYMEHTa
KOHTpONS 3a npoLeccamu, MPOUCXOSALLMMN B 06-
LecTBe.

OpHako npepcTaBnseTcs, YTO MMEHHO 4epes
COBET AMPEKTOPOB KaK opraH, no CyLlecTBy, npeg-
CTaBNALLMIA NHTEPECHI aKLIMOHEPOB, JOJKEH OCY-
LLEeCTBNATLCA COOTBETCTBYIOLLNIA KOHTPOSIb.

Taknum 06pas3omM, BO3MOXHbIM NMOOXOLOM K CO-
BEPLUEHCTBOBaHMIO  3OEKTUBHOCTM  KOHTPOSIS
3a (PMHAHCOBO-3KOHOMUYECKON OEATENbHOCTbIO
KOMMaHUN SABNSETCA WU3MEHEHWEe 3aKoHo[aTerslb-
CTBa, YCTpaHsioLlee 0653aTeNlbHOCTb CO3[daHUs
PEBM3MOHHOW KOMUCCUW 1 BBOASLLEe TpeboBaHme
06 0653aHHOCTN (hOPMUPOBAHUS KOMUTETA MO ay-
OVTY B COCTaBe COBETa AMPEKTOPOB. Takon noaxon
[acCT BO3MOXHOCTb BbICTPOUTb CTPONHYIO 1 I0rnY-
HYIO CUCTEMY KOHTPOJIS B OpraHm3aumm Yepes co3-
JaHue CUCTeM BHYTPEHHEro KOHTPOMS U BHYTPEH-
Hero aygurta, NogoTHYeTHbIX KOMWUTETY MO ayguTy
coBeTa OMPEKTOPOB.

Bonpocsi

1.3.2.1. lNogpepxviBaete 5 Bbl Mpes-
JIOKEHNE O BHECEHWW B 3aKoHo[aTesib-
ctBo  Poccwvickovi  @epepauuy  n3Mme-
HEeHWVi,  npeaycMaTpuBaroLmMx  OTMEHY



26

O COBEPWEHCTBOBAHUN
KOPMOPATUBHOIO YNPABJIEHUSA

AEKABPb 2015
B NYBAN4HbIX AKUNOHEPHbIX OBLECTBAX

1. OPTAHbI
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TpeboBaHusi 06 06s13aTesIbHOM (HOPMUPO-
BaHUW PEBU3NOHHOM KOMUCCUM (peBu3opa)
C BO3MOXHOCTbIO €€ CO3[aHusI 110 yCMOoTpe-
HUIO obLyecTBa, ecsin n3bpaHue peBU3NOH-
HOVi KoMMccuM (peBu3opa) npenycMoTPeEHO
ero ycraBom?

1.3.2.2. llognepxvisaete Jin Bbl Mpes-
JIOKEHMNe O 3aKperyieHMn B 3aKoHOHZaTeslb-
ctBe Poccwvickovi ®egepauymmn TpeboBaHUs
06 06s13aTesIbHOM (hOPMUPOBAHUU B coCTa-
Be coBeTa AMPEKTOPOB (HabrogaTesibHOro
coBeTa) nybsIM4HOro obLyecTBa KommuTeTa
[0 aypuTy C YyKal3aHHbIMU BbiLLE (DYHKUMSI-
mu?

1.3.2.3. Kakue npeumylLyectsa v He[o-
CTaTKu Bbl BUBUTE Mpy peann3aymm ykasaH-
HbIX MPEAIOXEHNN?

1.3.3. KopnopaTtunsHbIfi ceKkpeTapb

B poccunckor npakTuke KOpnopaTtuBHOIo
ynpaefieHust NnepBoe ynoMUHaHWe O KopropaTtume-
HOM CeKpeTape 1 ero yHKumusx nosisunock B Ko-
Jekce kopnopatmBHoro noesefeHus 2002 roga®.
[aHHbIN KOQEeKC onucbiBasl KOpnopaTtmMBHOro ce-
KpeTapsa kak MOCTOAHHO OEWCTBYylOLLEe Nnuo, 06-
nagawowiee Heob6xoouMon  NpoeccroHanbHOM
KBanMduKkaumen U He coBMmeLlarollee 9Ty pes-
TENMbHOCTb C BbIMOSIHEHNEM MHbIX (PYHKLMI B 06-
LecTBe, obecneyumBaroLLlee cob6ogeHNe nopsa-
Ka noaroToBKM M NMpoBefeHuns obLiero cobpaHus
aKLMOHEPOB, OEATENIbHOCTU COBEeTa AMPEKTOPOB,
XpaHeHusi, pacKpbITUs U NPefocTaBeHns MHAop-
Maumm 06 obLecTBe.

JanbHenwee pasBuTME WHCTUTYT Kopnopa-
TMBHOIO cekpeTaps nony4un B Kogekce kopnopa-
TMBHOIO YNpaBfieHns®®, KOTopbli OenaeT akueHT
Ha OCYLLIECTBIIEHNMN KOPMOPaTUBHbLIM CEKPETapeMm
CneyroLLmMX OCHOBHbIX (PYHKLIMIA:

57 KodeKkc KopriopaTuBHOIo yrpasfieHusl, PeKoOMeH[oBaH-
HbIV K puMeHeHuto nucbMom baHka Poccumn ot 10.04.2014
Ne 06-52/2463.

% KogeKkc KopropaTuBHOMO yrpaBsieHusl, PEKOMEHAO0BaHHbIN K
npumeHenuto nnceMom banka Poccun ot 10.04.2014 Ne 06-
52/2463.

— 3P(PEKTMBHOrO TEKYLLIEro B3auMOLENCTBUS
C aKumoHepamu;

— KOOpAMHaLMM OecTBUin obLLecTBa No 3aLu-
TE NpaB 1 UHTEPECOB aKUNOHEPOB;

— nopoepxku apdekTMBHOM paboTbl coBeTa
ONPEKTOPOB.

Poccuricknin Kogekc kopnopatueHOro ynpasrne-
HUS TaKXXe NpefycMaTpmBaEeT, YTO KOPNOpaTUBHbIN
cekpeTapb OO/MKEH o6nafaTb 3HAHUAMM, OMbITOM
N KBanudmkaumemn, OCTaTOYHbIMU N5 UCTIONHE-
HUSA BOS3JIOXEHHbIX Ha Hero 06s3aHHOCTEN, 6e3-
ynpe4yHou penyTtauMen 1M nosib30BaTbCA OOBEPU-
eM akumoHepoB. lMpu 3TOM Nog4epKMBaETCs, YTO
KOpMNopaTUBHbLIN CeKkpeTapb LOMKEH obnagartb o-
CTaTO4YHOM HE3ABMCUMOCTbIO OT UCMOSTHUTESNbHBIX
OpraHoB 06L1ecTBa 1 UMETb HEOOXOAMMBbIE NOJTHO-
MOYMS 1 pecypcbl 415 BbINOAHEHUS MOCTaBIEHHbIX
nepen HUM 3apad. [Ina obecneveHms He3aBUCUMO-
CTV KOpPMOpaTUBHOIO CekpeTaps obLLeCcTBa PeKo-
MeHOYyeTCH, YTOObl OH B CBOEN AeATEeNbHOCTM Noa-
YNHSANCHA HEMOCPEACTBEHHO COBETY AMPEKTOPOB.

B uensax obecneveHnss HE3aBUCUMOCTU KOpPIo-
paTMBHOrO CekpeTapsi poccuirckui Kogekc Kop-
nopaTMBHOroO ynpaBfiEHUs PEKOMEHOYEeT OTHECTU
K KOMMETEHL MM COBETA AMPEKTOPOB BOMPOCHI MO:

— YTBEPXAEHMIO KaHAMAaTypbl Ha OO/MKHOCTb
KOpnopaTUBHOIO CekpeTaps U NpekpalleHno ero
MOMHOMOYUI;

— yTBEpXAeHnto [lonoxeHnss o kopnopaTue-
HOM CeKpeTape;

— OLeHKke paboTbl KOPNOPATUBHOIO CEKpeTaps
N yTBEPXAEHMNIO OTYETOB O ero paboTe;

— BbINfaTte KOpropaTUBHOMY CeKpeTapio Ao-
NOMTHUTENBHOIO BO3HArpaXkaeHus.

B 3aBucumocTn OT pa3amMepoB 6M3Heca komna-
HUKW, CTPYKTYpPbl BRageHus KanuTanom, Konun4ye-
CTBa MUHOPUTAPHBIX aKLMOHEPOB DYHKLIMM KOPMO-
paTMBHOIO CekpeTaps MOryT BbINMOAHATLCA OOHUM
NMLOM — KOpropaTMBHbIM CekpeTapemM Nnbo cre-
unanbHbIM CTPYKTYPHbIM MOApa3fefnieHneM, BO3-
rmaBnsemMbiM KopropaTuBHbIM cekpeTapeMm. [Mpu
3TOM He PEKOMEHAYETCS, YTOObl KOPnopaTUBHbIN
CEeKpeTapb COBMeLLan CBO paboTy B Ka4vecTBe
KOPNOpPaTUBHOIO CEKPETapsi C BbIMOSIHEHNEM MHbIX
PyHKLMI B O6LLIECTBE.

TpeboBaHue 0 HaNNYUN Y AMUTEHTA LOJIKHOCT-
HOro nuua Mo CTPYKTYPHOrO noApasfeneHus,
OCYLLIECTBISOLLLErO (DYHKLMM KOPMOpaTUBHOIO ce-
KpeTapsi, B COOTBETCTBMM C TPEOOBaAHUAMU pery-
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nupoBaHua®® BknoyeHo B MNpasuna nuctuHra Mo-
CKOBCKOM Bupxun®® n saensgetca obasaTenbHbIM
YCINOBUEM ANS BKITHOYEHNSA aKUMA SMUTEHTOB B KO-
TUPOBASIbHbIN CMIMCOK NEPBOrO YPOBHSI.

Ha ypoBHe ®epepanbHoro 3akoHa «O6 akuu-
OHepHbIX O06LLeCTBax» WM WHbIX efeparnbHbIX
3aKOHOB TpeboBaHWs, CBA3aHHbIE C 06A3aTesb-
HbIM HanMynem B OOLLLECTBE KOPMOPaTUBHOIO ce-
KpeTapsi, B HacCTOsILLee BpeMS OTCYTCTBYIOT. Bme-
CTE C TEM B POCCUICKOM PErynmpoBaHumn B ccepe
KOpropaTUBHbLIX OTHOLLEHWI KOPMopaTuBHbINA Ce-
KpeTapb YNMOMWHaEeTCs Kak Nnuo, MMetoLlee npa-
BO OT MMeHW obLLecTBa MosyyaTtb NpeanoXeHus
O BHECEHWUW BOMPOCOB B MOBECTKY OHSA 06LLEro co-
6paHNs aKLUMOHEPOB M NPensIoKEHNA O BblOBMXKE-
HAM KaHOUOATOB B OpraHbl ynpaBfeHus U WHble
opraHbl obLecTtea®’, TpeboBaHUSA O NPOBELEHU
obLiero cobpaHust BnagenbLeB o6nmraumin®?, Tpe-
60BaHNA akKUMOHEPOB O MPenoCTaBIEHUN [OKY-
MEHTOB o6LLecTBa®.

C TOYKM 3peHus MexayHapodHOro onbita uc-
Monb30BaHUsA UHCTUTYTa KOPMOpPaTUBHOIO CeKpe-
Taps YCNOBHO MOXHO BbIOENUTb TPU OCHOBHbIE
mMogenu: 6putaHckasa wMopgens (BenvkoGputa-

%9 [Mpunoxerne Ne 3 k Nopsaky [Aonycka LeHHbIX 6ymar K opra-
HW30BaHHbLIM TOpram, yTBepxaeHHomy rpmkazom ®@COP Poc-
cum ot 30.07.2013 Ne 13—62/n13-H (onybnmkoBaH B «Poccuii-
ckovi razete» Ne209/1 ot 19.09.2013), kK chyHKLMAM Kopriopa-
TUBHOIO CEKpeTapsi OTHOCUT: y4acTne B COBEPLLEHCTBOBAaHNN
CUCTEMBI W MPaKTUKU KOPriopaTUBHOIO yrpassieHusl, y4actme
B opraHu3aymu rno[rotoBkU U rMpoBeneHUs: 0OLUMX CObpaHuii
aKuyMoHepoB, obecrie4eHme paboTbl coBeTa AUPEKTOPOB U KO-
MUTETOB coBeTa ANPEKTOPOB, yHacTne B peaam3danymm romTu-
KW SMUTEHTA 110 PacKpbITUO MHGopMaumnu, a Takxe obecrie-
YeHue XpaHeHus KopropaTusHbIX JOKYMEHTOB, obecrevyeHme
B3aUMOLEVICTBUS SMUTEHTA C ero akuymoHepamu v y4actue
B rpenynpexneHnn KopropaTusHbIX KOHQIMKTOB, obecreqe-
Hue peanusaLmnm ycTaHOB/IEHHbIX 3aKOHOAATE/Ib.CTBOM U BHY-
TPEHHUMU [JOKYMEHTaMu SMUTEHTA NPoLERYp, obecrneYnsaro-
LYmX peannsdayunto rnpas n 3aKOHHbIX MHTEPECOB aKLMOHEPOB
U KOHTPOJIb 3@ X UCTMONTHEHNEM.

% [lpasuna mnuctuHra 3A0 «®6 MMBbE», yTBepXaeHHble co-
BeToMm aupekTopoB 26.08.2015 (npotokon Ne27) 3apeructpu-
poBaHbl baHkom Poccum 08.10.2015.

61 A63ay Tpetuvi nyHkTa 2.1 [MonoxeHns O [OMOIHUTEIbHBIX
TpeboBaHUsAX K NopsiaKy noaroToBKM, CO3bIBA U MPOBEAEHUS
obLUero cobpaHusi akLUMOHepoB, YTBEPXLEHHOIro MpuKasom
OCOP Poccum ot 02.02.2012 Ne 12—-6/n3-H.

%2 A63ay Tpetwsi nyHkta 2.1 VYkasaHus baHka Poccun
o1 21.10.2014 Ne3420-Y «O gononHuTesibHbIX TpeboBaHMsIX
K MopsiAKY MOAroTOBKW, CO3biBA U MPOBEAEHUS OOLLEro co-
6paHus BrafesbLes o6mraLmi».

%  A63ay Tpetwi nyHkta 8 VYkasauusi baHka Poccun
o1 22.09.2014 Ne3388-Y «O gononHuTesibHbIX TpeboBaHWsIX
K NopsiAKy npenocTaB/ieHus JOKYMEHTOB, MPERYyCMOTPEHHbIX
nyHkTom 1 cratem 89 ®@epneparnbHoro 3akoHa «O6 akLMoHep-
HbIX 06LyecTBax», N NMopsiaKy MpesoCcTaBIeHVs] KoM Takux
JOKYMEHTOB>.

Hus, TOHKOHT, VpnaHgus), ameprkaHckas MOLenb
(CLLA), KOHTUHEHTanbHO-eBponenckass MOLEeNb
(Fepmanus, ®paHums, Ntanus).

BputaHckaa mopgenb (Benuko6putaHus,
FoHKoHr, UpnaHaus) npegnonaraeT HanbonNbLUNIA
06bEM MOSTHOMOYMNIA KOPMOPAaTUBHOIO cekpeTaps,
KOTOpble BKNIOYAlOT HE TONMbKO BedeHWe 3anucen
N peecTpoB, HO 1 obecneyeHre NMHPOPMaLMOHHbIX
MOTOKOB AJ151 ANPEKTOPOB, BBEEHNE B JOMKHOCTb
BHOBb Ha3Ha4YeHHbIX OWPEKTOpPOB, MpepocTaBsrie-
HVE He3aBMCUMMbIX KOHCYMbTaLuin U pyKOBOACTBA
B OTHOLLEHWWM KOPropaTUBHLIX npouenyp n Tpe-
60BaHMIN 3aKOHO[ATENbCTBA, & TakXe MPOABUXKE-
HMe Ny4Lmnx NpakTUK B 0651acTh KOPNopaTuBHOIo
yrnpasneHusi.

B 6putaHckon mogenu:

— pelleHnss O Ha3Ha4YeHUn U OTCTPaHEeHUM
OT [OSHKHOCTM KOPrOPaTUBHOIO CeKpeTaps NpuHKU-
MatoTCs COBETOM AUPEKTOPOB;

— KOpMopaTuBHbIN CekpeTapb MOAOTHYETEH CO-
BETY AMPEKTOPOB Yepes npefcefaTens coseTta an-
PEKTOPOB (MO HEKOTOPLIM BOMPOCAM MOXET OTYK-
TbiBaTbCA Nepep npegcegaTenem npasneHns);

— 32 pedKMM UCKJIIOHYEHUEM KOpPropaTuBHbIN
cekpeTapb He 3aHuMMaeT Mpo4YMX LOMKHOCTEM
B KOMNaHuK.

3akoHoaaTenscTBo BenvkobputaHum o Komna-
HMAX5 npegycmartprBaeT 06a3aTenbHOe Hann4dme
KOpropaTUBHOIO cekpeTaps AN ny6MYHbIX KOM-
naHui (ons 4acTHbIX KOMMaHU NoJo6HOE 3aKOHO-
JaTtenbHoe TpeboBaHue 6b110 OTMEHEHO C anpens
2008 ropa).

Kopekc KkopnopatvBHOro ynpaeneHus Benu-
KOOPUTAHUN®® He COOEepXUT PEeKOMeHdaLnn Unu
NPsIMbIX 3arnpeToB COBMELLEHUS OOMMKHOCTA KOp-
nopaTuMBHOIrO CekpeTaps M [pYyrux [OOSKHOCTEN
B PYKOBOACTBE KOMMaHWM, HO yCTaHaBMBaET, YTO
peLleHns O Ha3Ha4YeHUM N OTCTPAHEHUM OT OOSXK-
HOCTM KOPMOPaTUBHOIO CEKpeTaps OOSKHbI Mpu-
HMMaTbCs COBETOM AUPEKTOPOB.

Bonpockl, cBA3aHHble C (PYHKUMOHMPOBAHUEM
WHCTUTYTa KOPMOpaTMBHOIrO CekpeTapsi, 3arparu-
BalOTCA Takxe B «PyKOBOACTBE MO MOBLILLEHUIO
abheKkTMBHOCTM coBeTa AaumpekTopoB» CoBeTa
no MHaHCOBOW OT4EeTHOCTU BenukobputaHumn®e.

64 BakoH BenmkobputaHum o komnaHusix 2006 roga (Companies
Act).

% UK Corporate Governance Code.
% Financial Reporting Council Guidance on board effectiveness.
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1. OPTAHbI
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Ta6nuua 1
KopnopaTuBHbIi cekpeTapb B HEKOTOPbIX Komnanusx FTSE 100
(Benukobputanus)
Komnanus CekTop Ponb KopnopaTusHoro cexperaps
Tesco Po3HuyHas Toproens OTaenbHas JOMKHOCTb 6€3 COBMELLEHNS
HSBC baHk OTaenbHas JOMKHOCTb 663 COBMELLEHNS
BP HedhTterazosblit OTHenbHas AOMKHOCTL 663 COBMELLLEHUS
GlaxoSmithKline dapmaueBTrKa 0TaenbHas A0MKHOCTb 663 COBMELLIEHUS

British American Tobacco

Tab6a4Has NpOMbILLNEHHOCTb

OTgenbHasa JOMKHOCTL 663 COBMELLEHUS

CoBMeLLeH1e LOMKHOCTY KOPOPATUBHOTO CEKPETaps

SABMiller lpon3BOACTBO HANUTKOB
C IO/DKHOCTbHO [MaBHOT0 HOPUCKOHCYNbTA
Diageo pon3BOACTBO HANUTKOB OTHenbHas JOMKHOCTb 63 COBMELLEHUS
BG Group HedbTerazoBblii OTHenbHas JOMKHOCTb 63 COBMELLEHUS
Tabnuua 2
KopnopaTtuBHblit cekpetapb B HEKOTOPbIX Komnaxuax S&P 500
(CLUA)
Komnauus Cekrop Ponb KopnopaTuBHOro cexkperaps
Apple Inc. SNeKTPOHMK COBMeLLEHIE JOMKHOCTN KOPMOPATMBHOIO CEKPeTaps ¢
JOJDKHOCTBIO TMABHOM0 HOPUCKOHCYbTA
CoBMeLLieHNe JOMKHOCTY KOPNOPaTUBHOIO CeKpeTa-
Microsoft Corp lMporpamMmHoe obecneyeHune pS C JOSMKHOCTBIO BULE-NPE3NEHTa 1 IMaBHOro opn-
CKOHCYIbTa
ExxonMobil Hedherasosbii CoBMeLLieHNEe LOMKHOCTY KOPNOPaTUBHOIO CEKpeTaps ¢

AOJDKHOCTBIO BULe-Npe3nieHTa

Berkshire Hathaway

XonauHr

CoBMeLLeHNe JOMKHOCTN KOPNOpaTUBHOIO CeKpeTaps ¢
AO0JDKHOCTbIO BULE-Npe3neHTa

Johnson & Johnson

oTpebuTensCKmne ToBapbl

COBMELLIGH!E [JOKHOCTU KOPMOPATUBHOTO CEKpeTaps ¢
4NEHCTBOM B MpPaBNeHN

Wells Fargo & Co

baHk

OTgenbHasa JOMKHOCTL 663 COBMELLEHUS

Wal-Mart Stores

PosHu4Has Toprosns

CoBMmeLLeHNe JOMKHOCTH KOPNopaTnBHOro cekpetaps ¢
NO/KHOCTbO UCMOMHUTENbHOI0 BULIE-NPe3naeHTa

General Electric Co

[TpOMbILLNEHHOCTD

[laHHble He pacKpbIBaKOTCA

Procter & Gamble

MoTpebuTensckue ToBapbI

CoBMeLLeHNe JOMKHOCTI KOPNOpaTUBHOIO ceKpeTaps ¢
OOJ/IKHOCTbHO [M1aBHOI0 KOPUCKOHCYNbTA

JP Morgan Chase & Co

baHk

OTHenbHas AOMKHOCTb 63 COBMELLIEHUS

B OaHHOM pykoBOACTBE, NMOMMMO TpPe6GOBaHUMN,
YKa3aHHbIX BbILLE, BblpaXXeHa Mo3vuusa O xena-
TENMbHOCTM YCTaHOBJIEHMSA BO3HArpaXxmneHus Kop-
nopaTuMBHOIrO CekpeTapsi KOMUTETOM MO BO3Ha-
rpaxxgeHusam coBeTa AMPEKTOPOB.

Ha npakTuke BO MHOMMX My6/MYHbIX KOMMNaHK-
Aax BennkobputaHum kopnopaTuBHbIA CEKpeTapb —
3TO oTAesibHast 4OMMKHOCTb. TeM HE MEHEE B HEKO-
TOPbIX MYGSIMYHBIX KOMNAHMAX L0, ABASOLLEeecs
KOpPropaTUBHbLIM CEKpeTapeM, 3aHMMaeT Takxe
OOSMKHOCTb MaBHOIO FOPUCKOHCYNbTa®.

7 General Counsel.

Kopekc KopnopaTvBHOro ynpasfieHnsi [OHKOH-
ra®® dpaktnyeckmn konupyeT nonoxeHus Kopgekca
BenukobputaHnn B OTHOLLUEHUN DYHKLUMIA KOPMO-
patuBHoro cekpetapsi. Kopgekc KoprnopaTtuvBHOro
yrnpasneHus [OHKOHra Takxe npegycMaTpuBaeT,
YTO KOPNOpaTUBHbIN cekpeTapb OOMXeH ObITb CO-
TPYOHVKOM KOMMaHUKM, OH Ha3HavyaeTcs 1 oTcTpa-
HAeTCq OT [OSMKHOCTM pelleHMeM coBeTa au-
PEeKTOpOB M MoAOTYETEH Npe[cenartento coseTa
OMPEKTOPOB M (UNn) npepcepartento npasneHus
KOMMaHUw.

% Hong Kong Corporate Governance Code.
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Tabnuua 3
KopnopaTuBHbIi CEKpEeTapb B HEKOTOPbIX KomnaHuax DAX
(FTepmanun)
Komnanus CekTtop Ponb KopnopaTusHoro cexperaps
Siemens POMBILLNEHHOCT
BASF Xumns
SAP IT
Bayer dapmavesTika
Allianz CTpaxosative Porb KOpPMOPaTMBHOTO CEKPETaps OrpaHnyeHa TexH!Ye-
E.ON ANeKTPOSHepreTIka CKMUMI COYHKLMAMM, 1 AaHHbIE HE PacKpbIBAIOTCS
Daimler MPOMBILLNEHHOCT
Deutsche Telekom TenekoMmyHUKaLun
Deutsche Bank baHk

Linde pOMbILLNEHHBIN a3
Ta6bnuua 4
KopnopaTtuBHblii cekpetapb B HeKOTOpbIX Komnanuax FTSE MIB
(Uranus)
Komnatus CexTop Ponb KopnopaTtuBHOro cekpertaps
Eni Hechrerasosbii CoBMeLLeHNe JOMKHOCTM KOPNOPaTUBHOIO CeKpeTaps ¢
[OMKHOCTBIO BULE-NPe3neHTa
UniCredit baHk [laHHble He packpbIBaOTCS
Enel IneKTPoO3HepreTmka OTLenbHas JOMKHOCTb 663 COBMELLEHMS
Intesa Sanpaolo bank [laHHbIe He packpbIBAOTCH
Generali CTpaxoBaHue OTHenbHas JOMKHOCTb 63 COBMELLEHUS
Tenaris MeTannbl n MuHepanbl [laHHbIe He packpbIBaAOTCS
Luxottica Mpon3BOACTBO KOCMETUKN [laHHbIe He pacKpbIBAOTCS
Snam KoMMyHaTTbHOS X03ACTE CoBMelLLieH1e JOMKHOCTIN KOPMOPATUBHOIO CEKpeTaps ¢
YIEHCTBOM B UCMOMHUTENBHOM KOMUTETE
Atlantia MepeBo3ku [laHHble He pacKpbIBaOTCA
Fiat ABTOMOOUNIECTPOEHME [laHHble He pacKpbIBaKOTCA

AmepukaHckas mopgenb (CLUA) oTtnmyaetcs
60bLUON BapUaTMBHOCTBIO B OTHOLLUEHMM HaMos-
HEHWUs1 PONN KOPNOpaTUBHOIO CeKkpeTaps.

B amepukaHckomn mogenu:

— KOprnopaTuBHbIN CeKpeTapb HasHa4aeTcs
Ha OOMKHOCTb M OTCTPaHAETCA OT OOMKHOCTM CO-
BETOM OMPEKTOPOB;

— KOpropaTuBHbIA CEKpeTapb MOXET ObITb MO-
JOTHETEH Kak COBETY AMPEKTOPOB, Tak U npence-
JaTento NpaBneHns KOMMNaHum.

OCO6EeHHOCTBIO  MPaKTUKM  KOPropaTUBHO-
ro ynpaenexHusa B CLLUA aBnsieTcs o4eHb 4acTtoe
COBMELLIEHME PONM  KOpNopaTMBHOrO cekpeTa-
psi U 4YneHa npaeneHus (BuUe-npe3vgeHTa, ctap-
Lero BuUe-Nnpe3vaeHTa, rMaBHOMO HOPUCKOHCYSIb-

Ta). B Takux cny4aax KopnopaTuBHbIA CekpeTapb
NMOAOTHETEH reHepasibHOMY AMPEKTOPY, a Takxe
npegcegaTento CoBeTa AUPEKTOPOB MK CTapLue-
My HE3aBMCMMOMY OMPEKTOpPY B paMKax CBOMX
PYHKLMOHASIbHBIX 0693aHHOCTEN B Ka4eCTBE KOp-
nopaTMBHOro cekpeTaps.
KoHTUHeHTanbHo-eBponenckas mopenb
(Fepmanusa, ®paHumusa, Utanusa) xapakrepnayeT-
CA MeHee 3Ha4YUTESNIbHOW POfbl0 KOPNOpaTUBHOMO
cekpeTaps. KoprnopaTuBHbIi cekpeTapb, B cly4ae
Hann4usa Takom JOMKHOCTM, B OCHOBHOM OCYLLECT-
BNSIET TEXHMYECKUE PYHKLIMM 06ecrneveHns npose-
[OeHVsa 3acefaHuin coBeTa AMPEKTOPOB, HanpuMep
obecnevyeHne BeOeHUs CTeHorpamm 3acefaHui
COBeTa OMPEKTOPOB, BeAeHNe peecTpoB 1 T.n. Ko-
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1. OPTAHbI
NYBINYHOr O OBLWECTBA

Tabnuua 5
KopnopaTuBHbIii ceKpeTapb B HEKOTOPbIX komnaHusx CAC 40
(dpanuus)
Komnanus CekTop Ponb KopnopaTusHoro cexperaps

Sanofi dapmavesTika [laHHble He packKpbIBaOTCS

Total Hedhterazosblit OTHenbHas AOMKHOCTL 663 COBMELLLEHUS

L'Oréal Mpon3BoACTBO KOCMETUKM [laHHble He packKpbIBAKOTCS

LVMH Mpon3BoaCTBO OAEXKAbI M AKCECCYapoB 0TaenbHAsA AOMKHOCTL 663 COBMELLEHUS

BNP Paribas baHk [laHHble He packKpbIBaKOTCA

GDF Suez PacnpegeneHwe rasa CoBMeLLeHMe JOMKHOCTI KOPNOPATUBHOO CEKPeTaps ¢

4NIEHCTBOM B YrpaBrieHYeCcKon KOMaHze

Groupe Danone

Muiesas NPOMBILLNEHHOCTb

[laHHble He packpblBalOTCA

Schneider Electric AnekTpoo6opynoBaHME OTHenbHas AOMKHOCTb 63 COBMELLEHNS
Airbus Group A3apokocMmuyeckas 0TaenbHAsA JOMKHOCTL 663 COBMELLEHUS
AXA CTpaxoBaHue [laHHble He packpbIBAOTCA

[EKCbl KOPMOpaTUBHOrO YNpaBfieHUs YyKa3aHHbIX
CTpaH He pernamMeHTUPYIOT MOJNIOXEHWE Kopropa-
TMBHOIO CeKpeTapsi B KOMMNaHUM.

Kopekc kopnopatusHoro ynpaeneHus [epma-
HUN®® HEe COOEPXXUT MONOXEHUN, PErMaMEHTUPYIO-
LWMX PYHKLUMOHMPOBaHNE U POSib KOPNOPaTUBHOIO
cekpeTtaps.

Ha npaktuke B [lepmaHum KomnaHum nnbo
He MMEeIT Mo3MUUM KOPNopaTMBHOrO CekpeTaps,
nn60 ero pornb O4YeHb OrpaHuyeHa.

Kogekc kopriopatmeHoro ynpasneHus Urannn™
YyNOMMHAET MO3MLMI0 KOPMOPaTUBHOMO CekpeTaps
KOCBEHHO W HE COAEPXMWT MONOXEHWUW, pernameH-
TUPYIOLLNX €ro AesTENbHOCTb.

Kopekc koprnopaTvMBHOrO ynpasneHus ny6nny-
HbIX KOMMNaHui @paHumn’ He COOEPXUT MONOoXe-
HUIA, pernameHTMpYyLWLMX POSib U [EATENbHOCTb
KOpPropaTUBHOIO CeKkpeTaps.

Ha npaktuke Kpyr 0653aHHOCTEA W MOSMHO-
MOYMSI KOPMOPAaTMBHOIO cekpeTaps BO dpaHumu
MEeHee CyLLeCTBEHHbl, YeM, Hanpumep, B Benu-
kobpuTaHun. Kak npasuno, nvuo, 3aHumaroLlee
LOMKHOCTb KOPMOPAaTMBHOIO CeKpeTaps, He Co-
BMeLLaeT poboTy B 9TOM Ka4ecTBe C Apyrou ges-
TENbHOCTbIO.

B o6HoBneHHbIX MNpuHUMNax KOpPNopaTtuBHOIo
ynpasneHusa G20/O3CP B oTHOLEeHMU kopriopa-
TUBHOrO CeKpeTaps COOepXWTCA BCero Asa ymno-
MUHaHVSA: B PEKOMEHOALUN «COBET OMPEKTOPOB
OODKEH MMETb BO3MOXHOCTb BblpaXaTb O6beK-

% German Corporate Governance Code.
70 Corporate Governance Code.
71 Corporate Governance Code of Listed Companies.

TMBHOE HE3aBUCKMMOE CYXAEHNE O COCTOAHUM Oen
B KOMMaHu1» rOBOPUTCS O TOM, YTO B HEKOTOPbIX
cTpaHax paboTe nmpefcepjaTens coBeTa AUPEKTO-
poOB MNK CcTapLlero AMpeKTopa MoXeT OKasblBaTb
COOENCTBME KOpropaTuBHbIA cekpeTapb. Kopro-
paTuBHbIA CEKpeTapb MOXET Takxe B3anmopen-
CTBOBAaTb C YfIeHaMM COBETA OMPEKTOPOB B LIENsX
NOMy4eHNss UMM TOYHOW 1 JOCTOBEPHOM MHhOpMa-
U1K, HeobxooMMon Onsa 3PEKTUBHONO OCYLLECT-
BIEHNST CBOUX DYHKLINIA.

AHanna MexXayHapoOHoW MnpakTukyM GyHKUM-
OHVMPOBaHNS MHCTUTYTa KOPMOPaTMBHOIO CeKpe-
Taps nokasbiBaeT, 4YTO Mofenb [esATeNlbHOCTH
KOPMOPaTUBHOIO CEKpeTaps, U3NMOXEHHas B pocC-
cuiickom Kopekce KopnopaTuBHOMO yrpasfieHus,
Hanbonee 65M3Ka K 6putaHckon mopenu. Peko-
MeHgaumm Kopgekca koprnopaTMBHOIO ynpasne-
HUSE MOTYT CINYXWUTb OPUEHTUPOM NS KOMMAHWMN,
CTPEMALLUMXCA YNYYLUNTb CUCTEMY CBOEro Kopro-
paTMBHOrO ynpasfieHMs Mo TeM PYHKLMSAM, KOTO-
pble MOXET WCMOMHATb KOPMOPaTUBHbIA CeEKpe-
Tapb. BmMecTe ¢ TeM ¢ y4eToM pasnnyHbIX OLIEHOK
3Ha4YMMOCTM NO3NLMN KOPMOPaTUBHOIO cekpeTaps
N BapvMaTUMBHOCTM Mofenen opraHusaumm padoThbl
KOprnopaTUBHOIO cekpeTaps B pa3HbIX CTpaHax He-
06X0ONMOCTb U LIeNecoobpasHOCTb YCTaHOBNIEHUS
B Mpasumnax fIMCTUHra POCCUMCKUX BUPXK XKECTKUX
TpeboBaHUM K (PYHKLUMSAM, KOTOpble B 065A3aTesb-
HOM MopsaKe OOMKHbI OCYLLIECTBAATLCSA Kopriopa-
TMBHbIM CEKPETapEM, B Ka4eCTBE OOHOr0 U3 He06-
XOAMMbIX YCNOBUIA (KpUTEepueB) O/ BKIIHOYEHUS
aKUMIA SMUTEHTA B KOTMPOBAsbHbIM CMMCOK Npeg-
CTaBMATCA HEOAHO3Ha4HbIMKW. [Mpun 3TOM, cornac-
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HO HEKOTOPbIM UCCNENOBaHNAM B 0611aCTN KOPMo-
paTtUBHOIO ynpaBfieHUs’2, NHBECTOPbI HE OTHOCAT
K onpefensiowmm 1 y4nTbiBaeMbiM MU B NEPBYIO
o4yepefb Mpu OLEHKe KOprnopaTtuvBHOro ynpasne-
HMA YCIOBUAM Hann4yne B KOMNaHUM KOprnopaTume-
HOro cekpeTtapsi 1 nepe4veHb OCYLLECTBISEMbIX UM
PYHKLMNA.

C [Opyron CTOpPOHbI, HaBA3blBAHWE BCEM My-
6NIMYHBIM aKUMOHEPHbIM O6LLecTBam 4Yepes Tpe-
60BaH1A K JIMCTUHIY aKLMIA TOSIbKO OOHOW MOLENW
OesATeNbHOCTU KOPNOPaTUBHOMO CekpeTaps, a Tak-
Xe XeCTKO YCTaHOBJIEHHOro nepevHs yHKUMNA,
KOTOpble OH [OOMMKEH OCyLLecTBNATb, 6e3 y4eta
OCOBGEHHOCTEN KOPMOPaTUBHOW CTPYKTYpPbl COOT-
BETCTBYIOLLEN KOMMaHUN MOXET BbI3BaTb HEraTme-
Hble MOCNeACcTBUA N U3OEPXKN, CBA3AHHbIE C He-
06X0ONMOCTBIO CEPbE3HON NepecTPONKM CUCTEMBI
KopropaTMBHOro yrnpasrneHus obLliecTsa 6e3 [o-
CTaTOYHbIX HA TO OCHOBAHWMN.

B uenax HaxoxAeHus onTMManbHOro 6anaHca
TpeboBaHWIN perynmpoBaHnsa Npu ocyLLEeCTBeHUN

2 Yana Vaziakova. The Results of the 2015 Survey of Investors
Priorities for Implementation of the Russian Corporate
Governance Code. OECD Russia Corporate Governance
Roundtable. October 2015. Matepuansl Kpyrioro crona
O3CP-Poccus no kopriopatmBHoMYy yrnpasreHvto 22.10.2015
(http://www.oecd.org/daf/ca/Results-2015-Survey-Investors-
Priorities-on-Russian-Corporate-Governance-Code.pdf).

JOnycka akuui B KOTUpOBasbHble CNUCKW, BaHk
Poccun npocuT coobLUmMTE CBOE MHEHME MO Ccriedy-
lOLLIM BOMpocaMm.

Bonpocsbi

1.3.3.1. Kakne OCHOBHbIe GhyHKUMM Crie-
AyetT, o BalleMy MHEHWIO, 3aKpernuTb
3a KopriopaTvBHbLIM CeKpeTapeMm (CTPyk-
TYPHbIM MOZPAa3aeseHneM, UCHOTHAOLMM
QYHKUMM KOPriopaTMBHOIrO cekpetapsi) ry-
61M4HOro obLjectea?

1.3.3.2. OcyLyecTBrieHne Kakux Kiro4e-
BbIX OYHKUWI KOpriopatuBHbIM CeKpeTa-
pemM (CTPYKTYPHbIM MOAPa3aeIeHNeM, UC-
MOSIHSOLWMM  (PYHKUMN  KOPriopaTuBHOIro
cekpetapsi) LO/MKHO SBJISAITbCS  YC/IOBUEM
[J151 BKITIOYEHNST aKUuii My6sIM4HOro oobLLe-
CTBa B KOTUPOBAJIbHBIN CIIMCOK GUPX rep-
BOro ypoBHsi?
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2. MPABA AKUMOHEPOB NMYBJINYHOI'O OBLLIECTBA.
OBECIMNEYEHUE PABHOI'O U CINMIPABEAJINBOIO
OTHOLWEHNA KO BCEM AKUMOHEPAM,
NMPOTUBOOAEUCTBUE 3NTOYNOTPEBJIEHUAM

CO CTOPOHbI KPYTNHbIX AKLMOHEPOB
(KOHTPOJIMPYIOLWLNX UX NTNLU) MO OTHOLUEHNIO

K MMHOPUTAPHbIM AKUNOHEPAM NYBJIN4YHOIO

OBLECTBA

2.1. lNpaBo aKunoHepoB

Ha nony4yeHne AOKYMEHTOB

M uHpopmaLum o aesaTeNnbHOCTU
obLiecTtBa

MpepnpuHMMmaTtenbckas OeaTenbHOCTb pUan-
YEeCKMX NnL, 3aperncTpMpoBaHHbIX B OpraHm3auu-
OHHO-MpPaBoBON (hOpMe aKLMOHEPHOro 06LLECTBA,
3arparvBaeT UHTEPECHI BOSIBbLLOMO YMCHA WL, — akK-
LIMOHEpPOB, MHBECTOPOB, a Takxe MNybnnYHble WH-
Tepecbl. OcyLlecTBNSAA perynupoBaHve nopsioka
€O34aH1s 1 NMPaBOBOro MOSIOXKEHMSA aKLMOHEPHbIX
06LLECTB, NpaB U 0693aHHOCTEN UX aKUWMOHEPOB,
a Takxe obecrneuymBas 3awuTy npa.B U UHTEpe-
COB aKLMOHEpPOB, rocygapcTBO, COrmacHO npaso-
BoM no3vumm KoHctuTyumoHHoro Cypa Poccuin-
cko depepaunn’, goencteyeT B OnpeneneHHbIX
KoHctutyunen Poccuiickon ®epepauuu npege-
nax, UCXOAsa M3 TOro, YTO OHO He BMnpase NnuLiatb
aKLUMOHepHble U Apyrne Xo3aMCTBEHHbIE 06LLecTBa
NX NPaBOMOYNIA, COCTaBNSAIOLLNX OCHOBHOE COLEep-
)XaHMe KOHCTUTYLMOHHOIO npaBa Ha cBOOGOLHOEe
NCnosib30BaHWE CBOWX CMOCOOBHOCTEN U UMyLLe-
CTBa N5 NpeanpuHUMaTesIbCKOM OEeATENbHOCTH.

MockonbKy B npoLecce npegnpuHMMaTenibCKom
OEATENbHOCTU  aKUMOHEPHOro obluectBa MOryT
CTankMBaTbCA MHTEPECHI KPEOUTOPOB M aKuUMOHe-
pOB, aKLMOHEPOB M MEHEeOXXMEHTA, aKLMOHEPOB —
BafenbLeB KPYMnHbIX NakeToB akumi U MUHOPU-
TapHbIX aKUMOHEPOB, aKLUMOHEPOB W TPYAOBOrO

78 [loctaHoBneHne KoHctutyymoHHoro Cypa Poccuvickor ®e-
fepauymmn ot 24 ¢besparisi 2004 roga Ne 3-I1 «[1o geny o npo-
BepKEe KOHCTUTYLIMOHHOCTU OTAE/IbHbIX NOSIOXEHWV cTaTten 74
n 77 ®epepasnbHoro 3akoHa «O6 akMOHEPHbIX 06LYeCcTBax»,
perynupyoLmx nopsigoK KoHconvaaumm pasmeLeHHbIX ak-
Ui aKyMoHEpPHOro obLyectBa U BbiKyna LPOOHbIX akuui,
B CBSI3U C Xasiobamu rpaxgaH, komnaHum «Kaget Victebnniu-
MeHT» u 3anpocom OKTSI6PbCKOro parioHHOro cypa ropoja
[eH3bI».

konnekTmea (paboTHMKOB 06LLECTBA), aKLIMOHEPOB
N HaceneHus, NPoXMBatoLLLEro B MecTe (Ha Teppu-
TOpPUKM) OCYLLIECTBIIEHNS MPON3BOACTBEHHOWN Lesi-
TenbHOCTM obLlecTBa, OOAHOM U3 OCHOBHbIX 3adad
3aKoHofaTeNbCcTBa 06 aKUMOHEPHbIX O6LLecTBax
ABNSIETCA obecrneyeHne 6anaHca Nx 3aKOHHbIX WH-
TEPEeCOB C y4eTOM TOro, 4to KoHcTuTyumusa Poccuii-
ckon depepaumn 3aKpennsaeT NPUHLKUMN, CornacHo
KOTOPOMY OCYLLECTB/IEHME MpaB M CBOOOL 4eso-
BeKa M rpaxpaHnHa He OOSMKHO HapyLuaTb npasa
n cBo6ofpbl opyrmx nuy, (Hacte 3 ctatbn 17), u ra-
paHTMpyeT Kaxaomy cynebHyto 3alimTy ero npas
n ceobop (4actb 1 ctatbu 46). MNpaBo Ha cypeb-
HYI0 3aLLMTY NpegnonaraeT KOHKPETHbIE rapaHTuK,
KOTOpble MO3BOMAIOT peanm3oBaTb €ro B MOSHOM
ob6bemMe n obecne4vmBaroT APPeKTUBHOE BOCCTa-
HOBJEHMEe B NpaBax NnocpeacTsoM NpaBoCcyaus, OT-
BeyvatoLLero TpeboBaHNsAM CNpaBeasIMBOCTM C yye-
TOM MpUHUMNA NPaBoBOW ONpPeaeneHHOCTU.

CocTaBHOW 4acTbiO MPaBOBOro craryca y4acT-
HUKOB aKUMOHEPHOrO 06LiecTBa B OTHOLUEHU-
SIX C aKUMOHEepHbIM O6LLECTBOM SIBNSETCA MpaBo
Ha MHGopMaLumo 06 akLMOHEPHOM O6LLECTBE, KO-
Topoe obecrneymBaeTcs kak [paXkgaHCKMM KOgek-
com Poccuiickon ®epepaumun, 3akpennsoLwmm
npaBo y4yacTHWKa Koprnopauun B cnyyasx v B Mno-
PSLKE, KOTOPblEe MPefyCMOTPEHbBI 3aKOHOM U y4pe-
OVTENbHBbIM OOKYMEHTOM Kopropauuu, nosy4yarb
MHhopMaLMIO O AEATENBHOCTM Kopriopaumm 1 3Ha-
KOMUTBCA C ee ByxranTepCcKoh U UHOW [OOKYMEH-
Taumen’, Tak n ctatbamu 89 n 91 degepansHoro
3akoHa «06 aKUMOHepHbIX 06LLecTBax», pPackpbl-
BaKOLLMMN COOepPXXaHNe yKa3aHHOro npaea akumo-
HepoB, B TOM 4Yu1Crie 06beM 1 COCTaB NpefocTaBis-
€eMOon UM MHGopMaLmn.

7 [MyHKT 1 cTaTtbm 652 paxgaHckoro kogekca Poccurickori ®e-
Aepauuu.
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KoHcTtutyumoHHbin Cyn Poccuiickon depepa-
LMW1’ NpuyLlen K BbIBOAY, YTO NPefoCTaBeHne ak-
LUMoHepam JocTyna K JOKYMeHTam U MHopmaLumm
06 aKUMOHEPHOM OOLLIEeCTBE HamnpasfieHO, cpeau
npo4ero, Ha o6ecneyeHne NMHHPOPMALNOHHON OT-
KPbITOCTU ero OesTeNlbHOCTU U BO3MOXHOCTU pe-
anna3auun akumoHepamm CBOUX nNpas, HO MPU 3TOM
He OO/MKHO HapyliaTb npasBa M CcBO6OObI ApPYrnx
nuy,. OCcob6eHHOCTbIO opraHnsaumm npegnpuHnma-
TENbCKON AEATENbHOCTU B (pOpME akUMOHEPHOIO
obLiecTBa SABNSETCS, B 4YaCTHOCTU, HEOrPaHUYEH-
HOE 4YUCIO akLMOHEpPOB, B TOM YUCE UMEHOLLMX
He3Ha4MTeNbHOE YUCIO akuwmin, 4TO npegonpene-
NAEeT HanmmMune cneuunanbHbIX Mep OXpaHbl U npa-
BW JOCTYMa K cBeAeHUsAM 06 aKLMOHEPHOM obLLe-
CTBE, KOTOpPbIE HE ABNAKTCA OOLLEAOCTYMNHLIMM.

Vicxogs m3 aToro u yumtbiBass npaBo obnaga-
Tens uHdopmaumm, COCTaBnfALLEN KoMMepye-
CKYIO, CINY>XEOHYIO WM MHYI0 OXPaHAEMYI0 3aKo-
HOM TaWHy, Ha OXpaHy ee KOH(UOEHLMANLHOCTH,
KoHcTtutyumoHHbin  Cyn  Poccuiickoi  depepa-
UMM cornallaeTcs ¢ BO3MOXHOCTbI YCTaHOBIe-
HUS1 OrPaHUYEHUIN B BUAE ONpPedenieHHOoro nopsg-
Ka UM yCrnoBuI JOCTyNa K Takow WHopmauumu.
Mpn aTOM Nogo6HbIE OrpaHMYeHUs OOMKHbI COOT-
BETCTBOBATb NMPUHLMMY paBEHCTBA BCEX Nepen 3a-
KOHOM M CydoM, O3Ha4aroLlemy, 4To Npu paBHbIX
YCNOBMAX CYyObEKTbl MpaBa AOMKHbI HAaXoOUTLCSA
B PaBHOM MOJTOXKEHNN.

B cuny npuBeaeHHbIX NpaBoBbIX N03nLMIA KOH-
ctutyumoHHoro Cypa Poccuiickon ®epgepaumm
OOCTUXKEHME KOHCTUTYLIMOHHO 3Ha4mMmoro 6a-
naHca VHTepecoB akUMOHEPOB M aKUMOHEePHOro
obLlecTBa npegnonaraeT, YTO NPaBo akUMOHEPOB
Ha JOCTYN K JOKYMeHTaM o6LLecTBa OOMKHO OCY-
LecTBNATbCA 6€3 HapyLleHus npaB U 3aKOHHbIX
WHTEPECOB KaK CaMmx akLMOHEPOB, TaK N akumo-
HEpPHOro 06LLEeCcTBa Kak CaMOCTOSATENIbHOIO Cy6b-
eKTa rpaxgaHckoro o6opoTta, 3aMHTepeCcOBaHHOIo
B COXPaHEHUN KOHMPUAEHUNANBHOCTUN KOMMEpYe-
CKM 3HaYMMOW ONsi Hero nHdopmMaLmu.

Mopo6Hoe NpaBoBOE perynMpoBaHuWe oTBeYa-
eT uensam obecneyeHns NHPOPMaLIMOHHOM OTKpPbI-
TOCTU XO3ANCTBEHHOWN OEATENIbHOCTU aKLIMOHEPHO-
ro obLecTBa 1 BO3MOXHOCTM peanMaaumm BCcemm

75 OnpegenerHne KoHctutyymoHHoro Cyna Poccuvickori @efe-
paymm ot 18 nroHss 2004 roga Ne263-O «O6 oTkase B MpuHs-
TN K pacCMOTPEHMIO Xarobbl rpaxaaHnHa Cumakosa Cep-
resi VieaHoBu4a Ha HapylleHne ero KOHCTUTYLUMOHHbIX rnpaB
absayem nepsbiM ryHKTa 1 ctatbn 91 PefepasibHOro 3akoHa
«O6 aKYMOHEPHbIX 06LYEeCTBax».

ero y4aCcTHMKamu CBOMX Npas, a Takxe obecneye-
HMA Heo6xoauMoro 6anaHca npas U 3aKOHHbIX WH-
TepecoB BCeX 3avHTepecoBaHHbIX 1L, B npoLecce
npeanpuHMUMaTesibCKon AesATeNbHOCTN aKLMOoHep-
Horo obLiecTsa 1 TeM cambIiM Ny6AUYHOIO MHTEpe-
ca B PasB/TUN aKLMOHEPHOro 06LLEeCTBa B LIESTOM.

AKUMOHEPHOE O6LLECTBO Kak obnapatenb Jo-
KYMEHTUPOBaHHON MHpopMaL MM cornacHo oblLue-
My npasuty (ecnun MHoe He YCTaHOBIEHO 3aKOHOM)
Brpaese paspellarb WM OrpaHu4MBaTtb LOCTYM
K Takor nHdopmauun, onpemenstb Nopsnok 1 yc-
noBuaA  JOCTyna, WCnonb3oBaTb WHOpMaLuIo,
B TOM 4YMCre pacnpocTpaHaTb ee No CBOEMY YCMO-
TpeHuio, nepegasatb ApYrMM nuuam no gorosopy
N Ha UHOM YCTaHOBIEHHOM 32KOHOM OCHOBaHUW,
3almLLaTh yCTaHOBIIEHHbIMM 3aKOHOM crioco6amm
CBOW npasa B Clly4ae He3aKOHHOMO MOSy4eHUs NH-
dhopMaunn UM ee He3akoHHOro WCMOSb30BaHUA
WHBIMW NULAMW N OCYLLECTBNATb MHble AENCTBUSA
C wuHdopmaumen unu paspeluaTtb OCYLLEeCTBIIe-
HWe Takux OencTBuiA, cobnogas npyu 3Tom npasa
N 3aKOHHbIE MHTEPECH! NHBIX UL, MPUHMMAasn Mepbl
no 3awumrte MHMOPMAaLMN U OFPaHUYEHUIO OOCTY-
na K nHdopmaumm, ecnv Takas 0693aHHOCTb ycTa-
HoOBMeHa hefepanbHbiMU 3aKoHamMmn’®,

CnepyeT, Hanpumep, OTMETUTb, YTO B COOTBET-
CTBUU C 3aKoHoaaTenbcTBoM Poccuiickon ®epepa-
UMM o 3almTe npa. NnoTpeduTenient akumMoHepHoe
06LLIeCTBO, KOTOPOE ABNAETCA NPOAABLIOM WUN U3-
rOoTOBUTENIEM ONPENENEHHOro ToBapa (UCNonHnUTe-
nem, BbINOMHSAIOWMM OornpegeneHHble paboTbl Unn
OKasblBaKLLMM onpefdeneHHble YCryru), 0683aHo
CBOEBPEMEHHO MPefoCTaBNATb NOTPeduTento (no-
KynaTtesnto) Heo6XoaNMYO 1 [OCTOBEPHYHO MHAOP-
Mauuio o Toapax (pabotax, ycnyrax), obecneym-
BaloLLyt0 BO3MOXHOCTb MX NPaBuiibHOro Belbopa™.
O6ecneyeHne nokynarteno JOCTyna KO BCEW He-
06X0AMMON MHhopmaLumm o ToBape npu Ao6poco-
BECTHOM KOHKYPEHUMWM W peanu3auum npuHumuna
cBO6OObI [OroBopa SABMSAETCA HEOOXOOMMbIM YC-
nosnem OPMUPOBaHUA CnpaBefiIMBOn, PbIHOY-
HOW LieHbl Ha 3TOT ToBap. [Npu ycTaHOBNEHWUM LieHbI
Yy4aCTHUK pblHKa cTapaeTcs y4ecTb BCe (pakTopbl,
OKasblBawLLMe BMMSHME HA LEHY U ee YpPOBEHb,
B TOM YMCIEe COCTaB, CTPYKTYPY LiEHbI, MHOEKC LIEH,

76 Yactu 3 n 4 ctatbu 6 ®enepasibHOro 3akoHa ot 27 wossi 2006
roga Ne 149-®3 «O6 nHgopmaymm, MHhoOPMaLMOHHbIX TEXHO-
JIOrVIsIX U O 3aLynTe MHGopMaLn».

77 [TyHkT 1 cTatem 10 3akoHa Poccuvickovi @egepaumm ot 7 ¢hes-
pans 1992 roga Ne2300-1 «O 3aLymute npas MnoTpebuTesnei».
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LieHbl Ha aHanorMYHbIN TOBap, N3NEPXKKM obpaLle-
HWS, HOPMbI NPUOLINK, LiEeHbl KOHKYPEHTOB. Byay4un
CBOGOAHbLIMU B 3aKJIHOYEHUN [0roBopa, y4acTHUKN
pbIHKa AOMKHbI 4ENCTBOBATbL Pa3yMHO U OCMOTPU-
TenbHO, 0CO3HaBas NoTeHUManbHble NOCNeACTBUS
coBepLUaeMbIX UMY COENOK.

B cBs3u ¢ aTMM B Lenax obecrnevyeHns 6anaH-
ca npaB M 3aKOHHbIX MHTEPECcOoB akuuoHepa, Tpe-
oylollero goctyna K WHpopMauMm n OOKYMEH-
TaM akuMOHEPHOro o6LLEeCTBa, C OAHOW CTOPOHI,
N Opyrnx akuMOoHepoB, akLMOHepHOro obLiecTsa
B LeSIOM, a TakXe MHbIX y4aCTHUKOB MPaBOOTHO-
LLIEHWI, CBAA3AHHbIX C aKLMOHEPHbIM OOLLECTBOM,
C ApYron CTOPOHbI, AONYCTUMO BbIABUXEHME Opra-
HamMu yrpaefieHUs1 akUMOHEPHOro o6LlecTBa BO3-
pa>keHNn MNPOTUB BbINOSHEHNS TpebOoBaHWUA ak-
UMoHepa, ecnn, C TOYKU 3PEHUA aKLMOHEPHOro
obLlecTBa, xapakTep M 06beMm 3anpaluvBaemMon
WMHpopMaLmMmM CBMAOETENLCTBYIOT O HanmMynuu npwm-
3HAKOB 3710yNOTPEe6EeHNs CO CTOPOHbI aKLMOHepa
npaBoM Ha JOCTYyN K MHGOpMaUnM akuMOHEPHO-
ro obLUecTBa, B TOM YUCIIE B CBA3U C OTCYTCTBUEM
Y HEro 3aKOHHOIrO MHTEpeca B NOSTyYEHUN COOTBET-
CTBYIOLLEN MHPOpMaLK, NN eClU UMEIOT MEeCTO
WHble haKTUYEeCKne o6CTOATENBbCTBA, CBUOETENb-
CTByHOLLME O HeOJoOpPOCOBECTHOCTU akumoHepa’®.
Takue BO3paKeHU He MOryT HOCUTb MPOU3BOJb-
HbI U MPUCTPACTHbLIN XapaKTep, a Crnop Mexay ak-
LMOHEPOM M OpraHamm ynpasfieHUst akLIMOHEPHOr O
o6LLlecTBa, BbIABUHYBLUMMW BO3PaXEHUS, B tO-
60M cnydae nognexuT paspeLLeHnto B cygqebHoM
nopsiake.

Mpn atom KoHcTUTyumoHHbIM Cygom Poccuit-
cko ®depepaumm nNpsMoO NOAYEpPKMBaEeTCs npa-
BOMOYME (befepanbHOro 3akoHOAaTens BHECTU
N3MEHEHNA B [OEWCTBYOLLIEEe NPaBOBOE perynu-
poBaHMe OTHOLUEHMI MO O6ecnevYeHnio Joctyna
aKUMOHEpPOB K [OOKyMEHTam akLMOHEpHOro o6-
LLecTBa, B TOM YMCIE B HacTN KOHKPETU3aL/Mn BO3-
MOXHbIX BO3PaXXEHUN B 3aBUCUMOCTM OT Xapak-
Tepa OOKYMEHTOB, OOCTyna K KOTopbiM TpebyeT
aKUMOHEpP, KONMMYECTBa UMEIOLLMXCH Y HEro akuuii
N MHbIX DaKTOPOB.

B cootBeTcTBMM € [MpuHUMNamMu KopnopaTus-
Horo ynpasneHns OJCP K OCHOBHbIM MpaBaM ak-

78 OnpepenerHne KoHctutyymoHHoro Cyna Poccuvickori @ege-
paymm ot 18 siHaps 2011 roga Ne 8-O-1 «[lo xanobe oTKpbI-
TOro akymoHepHoro obLyectea «HegtaHas komnaHus «Poc-
HepTb» Ha HapyLueHWe KOHCTUTYLMOHHLIX fpas u cBOOOA
rionioxxeHnem ab3ava nepsoro nyHkta 1 ctatbu 91 degeparss-
Horo 3akoHa «O6 aKLMOHEPHbIX 0OLLecTBax».

LMOHEPOB OTHOCUTCS B TOM YMCIE NPaBOo Ha nony-
YeHue HeobXxoanMon MHopMaLUMK O Koprnopaumm
Ha CBOEBPEMEHHON U perynspHon ocHoee. Bme-
CTE C TEM COfepXxaHue n ob6bLeM MpasBa akLmo-
Hepa Ha nonyyeHve Heo6XxoaMMOW WHopmMaLmu
B MNpuHumMnax kopnopaTneHoro ynpasneHns OOCP
HUKaK He KOHKPETUIUPYHOTCS N HE Pa3bACHAIOTCS.

Teopus KOPNOPaTMBHOIO yNpaBfieHNs OCHOBbI-
BaeTCsa Ha TOM, 4YTO aKUMOHepbl, Bnagetowme He-
60MbLUINMM NaKeTamMn akUMii, Kak NpaBuno, He 3a-
WMHTEepecoBaHbl B MONyYeHUn 60MbLIOro obbema
MHdopmaLmm 06 06LLECTBE, KOTOPbIA B OCHOBHOM
TpebyeTcs O OLEHKM TEKYLLEro COCTOAHUSA KOM-
MaHUM N KOHTPONS 3a AEATENbHOCTbIO MCMOMHU-
TenbHbIX opraHoB o6ulecTtBa. lonydyeHne n aHa-
M3 Takoro obvema mHgopmauum 06 obLiectse
BNEKyT AN MUHOPUTApPHbIX aKLMOHEPOB AOMNOMHU-
TenbHble N3OEPXKU, CHMKAs UX [0X0 Ha BIIOXKEH-
HbIi KanuTtan. [pyn 9ToOM Takne U3OepXKU He AB-
NATCA OonpaBAaHHbIMW AN TakMxX akuMoHepoB
C TOYKM 3pEHUS UX BINSAHUA Ha MPUHUMaeMble
B KOMMaHMM KOPNopaTUBHbIE PELLEHNS.

B 6OnbLUMHCTBE WMHOCTPaHHbLIX HOPUCAMKLMIA
akuMoHepamMm obLlecTBa npepgocTaBngeTca npa-
BO nonyyatb OOLuMe (arpermpoBaHHbIE€) OaHHble
0 (PUHAHCOBO-XO3ANCTBEHHOW [OEATEeNbHOCTU 06-
wecTBa. Hanpumep, B COOTBETCTBMM C 3aKOHOAa-
TenbcTBOM LLiBenLapmun’™ akumoHepbl UMetoT npa-
BO Ha O3HaKOMJIEHME C OTYETOM 06 yrnpasieHuu
06LLIECTBOM 1 3aKJIIOHEHMEM PEBU3VMOHHOIO Opra-
Ha. Tak, Kaxabl akunoHep Bnpase notpebosaTsb,
4yTOObLlI emMy B Kparyaulive CpPOKW ObIfio Harpas-
NEeHO MO OJHOMY 3K3EMMMAPY 3TUX AOKYMEHTOB.
3a Kaxabl (OUHAHCOBbLIN rof COBET OMPEKTOPOB
COCTaBNAET OTHET 06 ynpaBfeHUn OO6LLECTBOM,
COCTOSILLIMIA N3 rofoBon (OMHAHCOBOW OTHETHOCTMU,
rOLOBOro OTYETA W, ECNU ATOr0 TPEBYET 3aKOH, OT-
YeTHOCTM rpynnbl. B ronoBomM oT4eTe onncbiBaeTcs
Xo[, oen 06LecTBa, a TakxXe ero 9KOHOMUYecKoe
1 oMHaHCOBOE MofoXeHne. B oTyeTe ykasbiBaloT-
€ Npon3BeAeHHbIe B (PMHAHCOBOM rofy yBenu4e-
HUA aKLMOHEPHOro Kanvrtana u BoCnpon3BOaMTCS
3aknio4deHne o nposepke. Bo Bpems obLiero co-
6paHns KaxKObli akLMOHep Brpase 3anpalunsatb
y COBeTa ONPEKTOPOB pa3bsCHEHUs Mo fAenam ob-
LecTBa 1 y PEBM3MIOHHOIO OpraHa — 0 NpoBeAeHnn
npoBepkn n ee peayneratax. CBegeHNs OOMKHbI

79 depepalibHbIVi 3aKoH O forosnHeHun LLiBeviapckoro rpax-
JAaHckoro Kogekca (4actb nsatas: O6s3aTesnbCTBeHHbIV 3aKOH)
ot 30 mapta 1911 roga, ¢ nameHeHusimm ot 2012 roga.
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NPefoCTaBNsATLCA B TON CTENEHU, B KAKOW OHWN He-
06Xx0aMMbl ANA OCYLLECTBIIEHMS MpaB akuMoHepa.
B npepocTaBneHnn cBefeHnin MOXET ObITb OTKasa-
HO, ECIN UX PacKpbITUE HapyLLaeT KOMMEPYECKYHO
TaHy UNN WHble OOCTOMHbIE 3aluUTbl MHTEPECHI
obuectea. O3HaKOMIIEHNE C KHUraMK U Nepenmu-
CKOWM obLLecTBa JOMYyCKaeTCs TOMbKO C NPSIMOro
paspeLueHnst obLLero cobpaHns nnm no peLleHuto
CcoBeTa AMPEKTOPOB M TOSIbKO MpU YCNOBUK Coxpa-
HEeHUs1 KOMMepYecKon TanHbl obuiectBa. Heobo-
CHOBaHHbIN 0TKa3 B MNpefocTaBfieHUM CBedeHUM
WM B O3HAKOMSIEHMM C OOKYMEeHTamu obLiectsa
MOXET ObITb 06>XasioBaH B cyae.

B cooTtBeTCcTBUM C 3aKOHOAATeNbCTBOM
PpaHumn®® ncnonHUTENbHbIE OpraHbi®’ unn coeet
OVPEKTOPOB MpPeacTaBfsaioT o4vepegHoMy obLue-
My COOpaHuI0 akLMOHEPOB CBOW OTYET, a TakKxe
€XerofHble OT4YeTbl U, B Hagnexailumx crnydasx, —
KOHCONMMAMPOBaHHbIE (PMHAHCOBbLIE OTYETbI BME-
CTe C COOTBETCTBYHOLLMM MM OTHETOM 06 ynpasrie-
HUW. DTOT OTYET AOSKEH coAepXaTb OObEKTUBHbIN
N MCHYEPNbIBAIOLLNA aHaNN3 pasBUTUSA OEATESIbHO-
CTM KOMMaHWW, ee pe3ynbTaToB M (PMHAHCOBOrO
COCTOSIHUSI, B HACTHOCTM COCTOSIHUA 3a00/IKEHHO-
CTW, C YH4ETOM OO6bEMA U CNIOXHOCTU OEeNOBbIX OT-
HOLLIEHUI, a TakXe OMMCaHWEe OCHOBHbIX PUCKOB
N haKTopoB, KOTOpPbIE MOryT OKasaTb HeraTtume-
HOEe BNMUSIHWE Ha YCTOMYMBOE pasBuUTUE N CTabUIIb-
Hyto paboTy obuiectBa®®. Kpome Toro, B Hapje-
Xalux criyqasix OTHET JOSMKEH CodepxXaTb Takxke
OCHOBHbIE MokasaTenn He(pMHaHCOBOro xapakTe-
pa, KOTOpble OTHOCATCA K creumnanbHOM OeaTenb-
HOCTW KOMMaHuu, B 4YaCTHOCTM [aHHble Mo BOMpo-
caMm okpyxxatoLlen cpefbl 1 nepcoHana®s. K atomy
OTYETY [OIKHa ObITb MPUIIOXeHa cBofHas Tabnu-
La OefCTBYHOLLMX NOTHOMOYUIA, NPeAOoCTaBIEHHbIX
WCMOSIHUTENbHBIM OpraHamMm Wnn COBETY OUPEKTO-
poB B 06nacTu yBENWYEHUs YCTaBHOIO KanuTa-
na, noKasbiBatollasi MCMofb30BaHWe 3TUX Mof-
HOMOYMI B TeyeHne puHaHcoBoro roga. OTyeTbl
KOMMaHWUA, LeHHble GymMary KOTOpbIX LOMYyLLEHbI

80 Kommepyeckuii kogekc @paHuymm 2000 roga.
81 AAMUHUCTPATUBHbIV COBET.

2 VkasaHHasi MHCpOpMaLlMH MOXXeT He BK/1lo4aTbCsl B OTHET KOM-
naHui, pe3ynibtatbl 4esiTe/ibHOCTU KOTOPbIX 10 COCTOSIHUIO Ha
KOHel [pMHaHCOBOI’O roga He ripessbiliaroT onpe,aeneHHbM 3a-
KoHoAaTe/lbCTBOM yPOBEHb.

83 [laHHble HEGhMHAHCOBOIro XapaKTepa MoryT He BK/TIO4aTbCs B
OTYET KOMMaHWU, pe3ynbTatsl BeATeNIbHOCTU KOTOPbIX MO CO-
CTOSIHWIO Ha KOHEL (hHAHCOBOIroO rofa npeBbiLLarT Onpese-
JIEHHbIV 3aKOHOAATE/IbCTBOM YPOBEHb.

K OOpaLLEeHNIO Ha PerynMpyeMoM pbiHKe, OOSX-
Hbl BKIOYaTb B Ce65 JOMNOSHUTESIbHbIE CBEAEHUS,
npegycMOTpeHHble  KoMMepyeckumM  KOOEKCOM
®paHummn, ecnm Takme CBEAEHNS MOTyT UMETb 3Ha-
YyeHue B cllydae nyonu4Horo npeanoxeHus. Mpu
noaroToBke K MPOBEOEHUIO OYepefHoro o6Luero
cobpaHns aKUMOHEPOB WCMONHUTENbHbLIE OpPraHbl
NN COBET OUPEKTOPOB, B 3aBUCMMOCTU OT 06CTO-
ATENbCTB, AOMMKHbI HAMPaBuUTb WX NPegocTaBUTb
aKuMoHepaM HeobxoAuMmble LOKYMEHTbI, 4YTOObI
TE€ MO MPUHUMATL PELLEHNSI CO 3HAHWEM Jena,
a Takxe fenatb 060CHOBaHHbIE BbIBOAbLI 06 yrnpas-
NEeHUN O6LLLECTBOM M O Pa3BUTUN ero AenaTenbHO-
cTun. lNocne Toro Kak 3T AOKYMEHTbI HanpaB/eHbl
(MpepocTaBneHsbl), 060N akUMOHEP UMEET NpaBo
3ajaBaTb B MUCbMEHHOM hOpMe BOMPOCHI, HA KO-
TOpble UCMOSTHUTESbHBIE OpPraHbl UM COBET ANpPEK-
TOPOB 0653aHbl OTBETUTL Ha cobpaHun. [1o npose-
OEHNS 06LLLero cobpaHms fobon akuMoHep MMeeT
npaBo Nofy4MTb ANS 03HAKOMIIEHMS CMIUCOK aKum-
OHepoB B nopsgke U B CPOKK, onpenensemble 3a-
KOHOOaTENbCTBOM.

B cootBeTcTBUM C KOMMeEpYEeCKUM KOOEeKCOM
®paHumm nobor akuMoHep B to6oe BpeMsi UMeEET
npaBo MNOMy4nUTb OIS O3HAKOMIEHUS ONpPeneneH-
HbIi NepeYyeHb OOKYMEHTOB, KOTOpPble KacarTcs
nocnegHux Tpex (PMHaHCOBbIX NET, a Takxe npo-
TOKOJbI M CMUCKM ML, NPUCYTCTBOBaBLUNX Ha CO-
6paHnsX, KOTOpble NMPOBOAUIINCL B TEYEHUE 3TUX
Tpex nocnegHux oMHaHCcoBbIX feT. NepeyeHb yKa-
3aHHbIX JOKYMEHTOB BKJIOHAET B CEOS:

— WHBEHTapu3aLMOHHYI0 BEOOMOCTb, €Xerog-
Hble ByXxranTepckme oT4eTbl U CMINCOK YSIEHOB UC-
NOMTHUTENbHBLIX OPraHOB WM YNIEHOB cOBeTa Ou-
PEKTOPOB N HabnofgaTenbHOro COBETA, a Takxe,
Korga YMeCTHO, KOHCONMAMPOBaHHblE (OUHAHCO-
Bbl€ OTHETHI;

— OTYeTbl UCMOJSIHUTENbHBIX OPraHoB WU CO-
BeTa OUPEKTOPOB W HabnwgatenbHoOro CcoBeTa,
B 3aBMCUMOCTU OT OOCTOATENbLCTB, M OyxranTe-
pPOB-PEBM30POB, MoAnexaiime npeacTaBneHnto
cobpaHuio;

— yOOCTOBEpeHHbIE Byxranrepamu-pesn3opa-
MU [JaHHble O BCEM CyMMe BO3HarpaxneHuu, Bbl-
nnadyeHHbIX Hanbonee BbICOKOOMa4YMBaEMbIM -
Luam, KOSIMYECTBO KOTOPbIX [OO/MKHO pPaBHATLCS
OECATU UNN NATU, B 3aBUCMMOCTU OT TOrO, NPeBbI-
LwaeT unn He npesbiwaeT wrat 200 Yenosek;
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— MepeyeHb 1 CBefeHWs O NpeaMeTe cornatle-
HUA, KacalroLlUMXCa TEeKyLUMX COenokK, 3akmo4vae-
MbIX Ha OObI4HbIX YCIIOBUSX.

AKUMOHepbl,  BRnagewwime  MHAMBMAYaASIbHO
nMbo B pamMKax Kakon-nmbo dopmasibHo o6beau-
HMBLLENCA rpynnbl He MeHee 4YeM 5 npoueHTamm
yCTaBHOro Kanutana o6uwectsad4, MoryTt 3agasarb
pyKOBOOUTENO MCMOSIHUTENBHOIO OpraHa obLue-
cTBa®® Mnn coBeTy AMPEKTOPOB BOMPOCHI B MUCH-
MEHHOM (pOopME OTHOCUTENBLHO TOW WAW WHOMN
onepaumv Mo ynpaBfieHU0 OO6LLEeCTBOM, a Tak-
Xe, B Hapnexawymx cny4asx, gpyrmmm obLuectsa-
MW, KOTOPbIX OHO KOHTPONMPYET (B 3TOM nocnep-
HeM cny4ae obpalleHne OOMKHO ObiTb OLEHEHO
B CBETE UHTepecoB rpynnel). B oTcyTCcTBME OTBETA
B TeYeHVe OfHOro Mecsua unm B crny4ae HeyaoB-
NeTBOPUTENIbHOrO OTBETa 3TW akUMOHepbl Bnpa-
Be B Cyle6HOM nopsake notpebosaTb Ha3Ha4eHUs
OOHOr0 WS HECKOSNbKMX 3SKCMEepTOB C BO3NIOXe-
HMEM Ha HUX 06A3aHHOCTM MpeacTaBUTb OTHET
Nno OfHOW WM HEKOTOPbIM Onepaumsam no ynpas-
nexvio. Kpome TOro, OfiMH Un HECKOSbKO akumo-
HepoB, Braderomx He MeHee YyeM 5 npoueHTamm
yCcTaBHOro Kanutana obLiecTsa, Brpase [Ba pasa
B TeyeHne (prMHaHCOBOro rofa 3agaBaTb PYKOBO-
OVTENI0 UCTONHUTENbHOro opraHa obLuectsa unm
COBETY AMPEKTOPOB BOMPOCHI B MMCbMEHHON dhop-
Me O NI0BbIX OBCTOATENBCTBAX, KOTOPbIE MOTYT MO-
CTaBWUTb MOf, Yyrpo3dy CTabunbHOCTbL paboTbl O6LLe-
cTBa.

3akoHopatenbcTBO MepmaHun®® npepocras-
naeT akuuMoHepaMm CPaBHUTENbHO HEOOSbLLOW
CMEKTP WHGOPMAaLMOHHbIX MpaB, OOHAKO pery-
nvpyeT peanu3aumio 3TUX Npas J4OCTaTO4HO Noja-
pob6Ho. Bce uHdopmaumoHHble npasa B epma-
HUWM CBA3aHbl C NpoBefeHneM o6LLero cobpaHus
N orpaHu4eHbl BOMpocamu, BKIHOYEHHbIMW B KOH-
KPETHYI0 MOBECTKY 06LLIEero cobpaHus.

5 B obLyecTBax, akLmm KOTOPbIX [OMYyLYeHbl K 00paLLeHnIo Ha
perynmpyemMoM pbiHKe, akUMOHepbl, 3aperncTpupoBasLume
CBOU UMEHHbIe akuymn He MeHee AByX feT Hasaf v Brape-
roLne B COBOKYMNHOCTU HE MeHee 4eM 5 npoueHTamu rpas
rosioca, MOryT co3faBaTb OObEAMHEHUS C Lesibio rpeacTa-
BUTEJIbCTBA CBOUX MHTEPECOB B paMkax obLyecTsa. B komna-
HUSIX, YCTaBHbIV KanuTasn KOTopbiX BapbupyeTtcsi oT 750 Tbic.
eBpo [0 15 M/IH eBpo, MopPoroBoe 3Ha4eHune rnpas rosioca ass
co3faHns 0O6beaUHEHM akyMoHepoB Bapbupyetcs oT 1,4
Ao 4,1 npoyeHta npas ronoca. O6beanHEHVSIM aKLMOHepoB
PEeAoCTasATCS npasa, aHaaornyHble npasam, KoTopbIMu
0b1afaroT akMoHepsbl, BilaferLyme He MeHee Yem 5 npoLeH-
Tamu ycTaBHOro Kanutana obLyecTsa.

% [pencenarternto agMUHUCTPATUBHOIO COBeTa.

8 3aKoH 06 aKLUMOHepHbIx obLyecTBax [epmaHuy.

OcHoBHOE WH(POPMALMOHHOE nNpaBo — Mpa-
BO HernocpeacTBeHHO BO Bpems obLuero cobpa-
HUA akuMOHepoB rosy4arb MHopMaumlo O fe-
nax komnanun. indopmauus Ha obLem cobpaHnm
npenocTaBnseTca no YCTHOMY WM MUCbMEHHO-
My 3anpocy. Tak, no 3anpocy fo6oro akumoHepa
Ha obLluem cobpaHun npaBneHne JOMKHO npeno-
CTaBWTb MY MHGOPMALMIO O AeNax KOMMNaHuu, Jo-
CTaTOYHYIO A1 PACCMOTPEHUS MyHKTA MOBECTKM.
OTO NpaBo MOXET ObITb MCMOSIb30BAHO NPU 06CYX-
[OeHVM BOMnpoca MOBECTKM B crny4ae, ecnm nHgop-
Maums 06 3TOM BOMPOCE He NOSTHOCTLIO PackpbITa
BO Bpems 06CyxaeHusi. Peyb, Hanpumep, MOXeT
MOTM O BbiMjaTte BO3HArpaXXAeHWs YfieHam npa.-
neHvsa, o Keanudukaumm 1 paborte 4neHoB npas-
NEHUs, O padbACHEHUN MYHKTOB (DMHAHCOBOW OT-
YETHOCTU, 06 OTHOLLEHUAX C adpdPUNMPOBaAHHLIMU
nuammn, o TOM, Kak NiaHupyeTcs MUCrosb3oBaTb
cpefcTBa, KOTOpble npegnonaraeTcs MNonyynTb
OT yBEeNnuYeHus ycTaBHOro kanutana. lMpu aTom
nonyyeHne ykasaHHOW MHopmMaumu OOMKHO CO-
OTBETCTBOBaTb 3aKOHHOMY MHTEpecy akuuoHepa
(epnHCTBEHHOW LEenblo NOMyyYeHus MHdopmMaumm
MOXeT 6bITb peanuaaums NMLOM CBOUX MHTEPECOoB
Kak akumoHepa). Kpome Toro, B HEMELIKOM npase
orpaHv4eHneM BbICTYNaeT Bo3naraemMas Ha akuu-
OHepoB KoprnopaTvBHaa 06513aHHOCTL CO6MoAaTh
NOSNBbHOCTb.

MNepeyeHb MHGOpMaLM NN OOKYMEHTOB, NOA-
nexawmx npefocTaBneHnio akuuoHepaMm, B 3a-
koHogaTenocTBe [epmaHun oOTCyTCTBYeT. Takme
OOKYMEHTbI M MHOpMaLMsA onpeaensaoTcs Ha oc-
HOBaHMWN WX CBA3M C NOBECTKON COBpaHnsa akumo-
HepoB.

B cBA3K € TeM, 4TO HEMELKOE NpaBo OrpaHnym-
BaeT BO3MOXHOCTb MpefoCcTaBeHnsa akumoHepam
NMHpopmaLmm 06LEMOM, HEOOXOAMMbIM AN pac-
CMOTPEHNS BONPOCOB NOBECTKM 06LLIEro cobpaHns
aKuMOHepoB, Nepuo BpemMeHu, 3a KOTOpbIn npe-
[OCTaBMATCA AOKYMEHTbI, HE BESIVK U HEe JOMKEH
npeBbIlaTh 04MH rog (MOCKOMbKY o4yepenHble 06-
Lme cobpaHusa NpoBOAATCA exXerogHo). B othoens-
HbIX Cry4asX, Ans KOTOPbIX NpegycMOTPeHb! crie-
umanbHble HOPMbI, 3TOT CPOK cocTaenseT 3 roga.
Yucno TpeboBaHWiA akLUMOHEPOB O NMpepocTaBie-
HUM MHdOpMaUnMn 3aBUCUT OT HacTOTbl NpoBefe-
HMst 061X cobpaHuii. OvepenHbie ob6LLme cobpa-
HWUA NPOBOAATCA OOMH pa3 B rof, BHeoYepedHble
MOTYT NPOBOAMTLCA NO TPE6OBaHMIO aKLMOHEPOB,
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B COBOKYMHOCTM 0b6nagaroLmx He meHee Yyem 1/20
yCTaBHOro Kanutana®.

CornacHo repmMaHCckoMy 3aKOHOOATENbCTBY
Ana Toro 4tobbl 06nagatb MH(OPMAaLMOHHBIM
NpPaBoM Ha KOHKPETHOM O6LLEM COOpaHUU akum-
OHEepoB, HEOOXOAMMO COOTBETCTBOBaTb OAHOBpE-
MEHHO [iBYM YCJIOBUSIM: MMETb MPaBO y4acTBOBaTb
B TAKOM COBpaHUN 1 PpakTUYecKn NpuHMMaThb yya-
CTWe B 9TOM 06LLIEM cobpaHuK. B cBA3KM C 9TUM ak-
LMOHEPbI, KOTOPbIE HE MPUMHUMALOT yyYacTus B 06-
wem cobpaHMM aKUMOHEepOB, He MMeT npasa
Ha nony4YeHne MHpopmauum B CBA3M C NpoBene-
HMeM Takoro cobpaHus. B cnydae ecnv oT MMeHM
akuMoHepa B 06LleM cobpaHuu MpPUHUMAET y4a-
CTWe Jpyroe fmuo, TO CHUTAEeTCs, YTO NOSIHOMOUME
MO BbICTYMIEHMIO OT MUMEHWN aKUMOHEpa BKOYaeT
B Ce651 1 BO3MOXHOCTb OCYLLECTBIIEHMA MHADOpMa-
LIMOHHbIX NpaB 6€3 Kaknx-1mbo orpaHuyeHnin.

Hemeuknm 3akoHOOATENBCTBOM 06 akuUMOHEp-
HbIXx OOLLlecTBax YCTaHOBJIEHA TaKXe BO3MOX-
HOCTb NpeaycMOTPeTh B yCTaBe Nnpaso akumMoHepa
y4acTBoBaTh B 06LLEM COOpaHun 6e3 PU3nHecKomn
SIBKM Ha HEro n 6e3 HanpaeJsfieHusl CBOEro npepcra-
BUTENS MO0 NpaBo MpaBfieHNs pas3peLunTb Takyro
dopmy yyacTus B 06LLeM COOpaHUK, Npu TOM, YTO
BCE UM HEKOTOPbIE NpaBa akumMoHepa peanmayoT-
CSl M NP MOMOLLIM SNTEKTPOHHbIX CPEACTB CBA3NEE,
B npaBonpuMMeHUTENIbHOW NPaKTUKe aKUMOHEpHI,
y4dacTeyloLme B obLieM cobpaHum B Takon dpop-
Me, Ha3blBalOTCA OHMalH-y4acTHUKamu. Hanu-
Yme y OHNamH-y4acTHUKOB npasa Ha MHdopmaumio
BO3MOXHO TOSIbKO B TOM Cfly4ae, ecnv B ycCTaBe
(Mnn B peLLeHnn NpaBneHus, NPUHATOro B pamkax
NpegyCMOTPEHHOIO YCTABOM MOSIHOMOUUSA) NPSIMO
yKa3aHo Ha TO, YTO OHJIalH-y4aCTHUKOM MpY NOMO-
LN CPELACTB 3M1IEKTPOHHOM CBSA3N MOTYT ObITb pea-
NM30BaHbl M MHPOPMALIMOHHbIE NpaBa.

lMpaBo Ha nony4YeHwe WHQoOpMaumMmM O peLle-
HUSAX, NPUHATBLIX O6LLMM COBpaHneEM aKLMOHEPOB,
OENCTBYET TONBbKO B Nepmnog npoBefeHnst obLLero
cobpaHus, TO ecTb MpegnonaraeT BO3MOXHOCTb
nony4eHns MHopMaLnn O PeLLUEHUsIX, NMPUHATbIX
Ha obLLemM cobpaHuu, NULLb 0O 3aBEPLUEHNS TaKo-
ro obuero cobpaHus. Nocne 3aBepLUeHUs obLLe-
ro cobpaHusa akLMOHEpPHOE O6LLECTBO HE 0653aHO
NpefocTaBnsATb akUMOHEpPaM, B TOM YMCe akumo-

87 Cratbs 122 (1) 3akoHa 06 akLymoHepHbIx obLyecTBax [epma-
Hu.

% [lyHkT 1 ctatem 118 3akoHa 06 aKUMOHEPHbIX o6LyecTBax
FepmaHun.

HepaMm, KOTopble NpMoGpenu akLmm obLLecTsa no-
crne partbl nposefeHus cobpaHus, MHAOopMaLmIo
O MPUHATBLIX PELLEHUAX.

Momnmo o6Len HoOpMbl 06 MHPOPMALIMOHHBIX
npaBax akuMOHEepOoB, CYLLECTBYIOT creumnanbHble
HopMbl. Tak, npu NpoBedeHun obLLero cobpaHus
no Bonpocy 06 OJo6peHun «npeanpuHUMaTenb-
CKMX cornalleHuni» (B 4YMCno KOTOPbIX BXOAAT CO-
rnaweHvs o nepepadve YyHKUMN eOuHOSIMHYHOro
NCMNONHUTENIbHOrO OpraHa ynpasnsoLwen opraHn-
3auuu, o nepepadve Bcen CBOEN NPUOLINKN OPYrow
opraHusaumm n ap.) BCEM akumoHepam [OSDKHbI
6bITb NPefOoCTaBeHbl MPOEKT COornalleHns, rogo-
Bas Gyxrantepckas OTYeTHOCTb CTOPOH 3a 3 npefd-
LLEeCTBYOLLMX rofa, OT4eTbl COBETOB AMPEKTOPOB
N ayguToOpoB CTOPOH; MO 3anpocy AOSMKHbI ObITb
OaHbl YCTHble nosicHeHns®. Mpu npoBegeHUn co-
6paHns No BOMpocy 06 M3MEHeHUM Takoro corna-
LLEHNs1 akuMoHepam Mo MX 3anpocy AOSHKHa 6bITb
npegocTtaBneHa nobas Heobxooumas uHdopma-
uMs o koHTpareHTe®. MNMpn NPUHATUM OBLUMM CO-
6paHMeM peLLEeHNs 0 NpUcoeamHeHnn (06 nHTerpa-
unn) akumoHepaM AOIMKHbI ObiTb NPefoCTaBfieHbl
NPOEKT PeELLEHUs O NPUCOeaNHEHNU, rofoBas Byx-
rantepckas OTYETHOCTb Y4acTHMKOB 3a 3 npef-
LLECTBYIOLLMX rOfa M NOAroTOBSIEHHOE NPaBfiEeHN-
€M pUanNYecKoe N 3KOHOMUYECKoe 060CHOBaHWe
npucoeauHeHus, no 3anpocy AOMXHbI ObiTb AaHbl
YCTHble nosicHeHns®'. KaxObli akumoHep rosoB-
HOM KOMMaHWM MMEET B OTHOLLEHWM WHTErpupo-
BaHHOW KOMMaHUN Te e WH(OopMaLMOHHbIE npa-
Ba, KOTOPble OH MMEEeT B OTHOLUEHWUM KOMMaHWW,
aKLMOHEPOM KOTOpOWt siBnsieTcH®.

0O653aHHOCTb MaTEPUHCKOM KOMMaHUW npepo-
CTaBMATb akuuoHepaMm MH(opMaLMIO O KOHCOMM-
ONPOBaHHOM (PUHAHCOBOW OTHETHOCTWU OENCTBYET
B OTHOLLUEHUWN aKLMOHEPOB BCEX KOMMaHUN, BXOAs-
wmx B rpynny. NpegoctaBneHve akumMoHepam MH-
dhopmMauum OOMKHO OCHOBbLIBATLCA HA MPUHLMNAXx
[O6POCOBECTHOCTU M TOYHOCTW, WCMONb3YEeMbIX
npv BEAEHUM OTHETHOCTM®,

8 Cratbm 293f, 293 3akoHa 06 akLMOHepHbIx obLyecTBax [ep-
MaHuu.

% Cratbs 295 (2) 3akoHa 06 aKLMOHepHbIx obLyecTBax [epma-
Hu.

91 Cratbs 319 (3) 3akoHa 06 akumoHepHbIx obLyecTBax [epma-
HUM.

92 CtaTtbsi 326 3akoHa 06 aKLMOoHEPHbIX obLyecTBax [epmaHuy.

% Cratbs 131 (2) 3akoHa 06 akymoHepHbIx obLyecTBax [epma-
Hu.
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Ecnu nHcopmauus 6bina BHe obLiero coépa-
HWUA NpefoCTaBfieHa akUMOHEpPY B CBA3WM C Hau-
4Y“eM y Hero Takoro craryca, 31a uHdopmaums
Ha ob6LemM cobpaHun JOMmKHa ObiTb MPefocTaB-
neHa Takxe foboMy APYroMy akuMOHepy Mo ero
3anpocy, faxe ecnn OHa He cBfidaHa C pPaccMo-
TpeHWeM KOHKPEeTHbIX BOMpocoB noBecTku. OT-
Ka3s B NpefocTaBfeHnn Takon MHdopMaLmm no Ka-
KUM-NNMOO OCHOBaHWAM He ponyckaetcs. OpgHako
npvBedeHHble MpaBuna He MPUMEHSTCA K Chy-
YyasiM, KOrga OOYEpHSs KOMMNaHus, YneH Koonepa-
TUBHOW opraHmsauuu nnu acdpdpunmposaHHoe NnLo
NPefocTaBuIo rONIOBHOM KOMMAaHUN MHpopMaLmio
0151 COCTaBJIEHUS KOHCONUAMPOBAHHON (PUHAHCO-
BOW OTYEeTHOCTM®. B KOMMEeHTapusix K HemeLKo-
My 3akoHy 06 akUMOHEepHbIX O6LecTBax YyKasbl-
BaeTcs, 4YTO NpuMBELeHHOe MpaBuiio B cyaebHON
npakTuKe He NPUMEHSIeTCS B Cry4vae, ecnm MHgop-
MaLus BHe obLLero cobpaHmsa ctana N3BecTHa ak-
LMOHepy ciy4anHo Nnbo no HebpexxHoCTn®.

JononHutenbHO cyaebHon npakTukon epma-
HUM onpedensinTcs crny4dan, korga uHdopmaums
MOXeT ObITb NPefocTaBieHa akLMoHepy B CBA3M
C HanM4yMeMm y Hero Takoro crartyca BHe O6LLero
cobpaHuns akUMoHePOB. Tak, B Ka4eCTBE NPUMEPOB
NpUBOZATCA CUMTyauuu, KOrga akumMoHep obpalia-
eTcs 3a MNonyvYeHneMm MHdopmaumm K nuuy, ynon-
HOMOYEHHOMY MpaBfeHVeM Ha npefocTaBfieHne
akuuoHepaM MHdopmaumm No Mx 3anpocy, 1 Ta-
KOe NMUO MpefoCTaBnseT akUMOHepy 3anpalluu-
Baemyto MHopmMaumio. HesaBucMmo OT NPUHMH
npegocTaBneHnsa 3ToM MHdopMaLnn onucaHHas
CcUTyaums OXBaTbIBAeTCA paccMaTpvBaeMbiM npa-
BuioM. Kpome Toro, aHanuavpyemasi Hopma npu-
MEHSIeTCA B cfiy4ae, ecnvm BO Bpems npoBeneHus
obLero cobpaHusi, B KOTOPOM akUMOHEP MpUHUMa-
eT yyacTue B CUNy HanM4ms y Hero Takoro crartyca,
HO BHe ob1umMansHONM npouenypbl ero NpoBeaeHns
(«He noa NPOTOKOM») aKUMOHEpPY NPeAcTaBUTENEM
npasneHns coobLuaeTcs kakaa-nmoéo nHopmauns
(Hanpumep, ecnu 3TO NPOUCXOOUT BHE MOMeLLe-
HUS, rae npoBoauTcs obLlee cobpaHmne Unu BeneT-
€A1 IPOTOKOJ1, IGO0 eCnn 3TO NPOUCXOANUT BHE NPO-

% Cratbs 131 (4) 3akoHa 06 akLynoHepHbIx obLyecTBax [epma-
Hun.

% [lockorbKy B HOpMe yKka3aHo, 4To MHhopmaLmsi 6blna rnpeso-
cTaB/ieHa BHe 06Lyero cobpaHusi akLMoHepy MMEHHO «B CBSI-
31 C HaIM4neM y Hero Takoro cratyca», nocTosibKy nHgpopma-
yusi, nepegasaemasi akLMoOHeEpPY, AO/MKHA ObITb CO3HATEsbHO
U HamepeHHO HarpasrieHa eMy npaBieHNeM akLMOHEPHOIo
obLyecTBa.

TOKOMa no 4YacTHOMY YCTHOMY WM MUCbMEHHOMY
BOMNPOCY akumoHepa). B niobom cnyyae 6pems go-
KasblBaHUS NPefoCcTaBfeHns akumoHepy MHAGOop-
MaLun BHe o6LLero cobpaHus Bo3naraeTcs Ha ak-
LMOHepa, CCbinatoLLerocs Ha 310 06CTOATENbCTBO
Kak Ha OCHOBaHWe CBOero TpeboBaHWs O npeno-
CTaBJIEHMM EMY aHaNoOrMYHOM MHhOpMaLK.

CnopHbiM ana epmaHum SaBASETCA BOMPOC OT-
HOCUTENBbHO BO3MOXHOCTW [JOCTyna akuuMoHe-
poOB K 6yxrantepckmm OOKYMEHTaM M OTYETHOCTMU.
Hemeuknm 3aKkoHOOATeNnbCTBOM  MPeayCMOTPEH
WHCTUTYT cneumanbHbiX ayauTopoB, Ha3Hadae-
MbIX OOLMM COOpaHMEM akLMOHEPOB (MPOCTbIM
6O0MbLUMHCTBOM FOJIOCOB) M MOAOTYETHbLIX emy%e.
Ho ecnu gns paccMmoTpeHus Bonpoca MOBECTKU
MOXET BO3HUKHYTb HEOOXOONUMOCTb B O3HAKOMIIE-
HUM C BYXranTepCKUMM JOKYMEHTaMU — OHU B He-
06X0AMMOM 06beme [OSMKHbI 6bITb NPeAcTaBEHbI
aKuMoHepam.

B cny4ae BO3HUMKHOBEHUS criopa O NpefocTas-
NEHMN aKumMoHepaM KoHduaeHUManbHoOn MHdop-
Mauun B 'epMaHmm MPUMEHSAKOTCA HOPMbI FpaXx-
JAHCKOro MpoLeccyanbHoro 3akoHoAaTenbCTBa,
No3BONsAOLLME NPefoTBpaTUTL  Ony6rvKkoBaHue
npeacTaBnseMbiX B cyae AOKyMeHToB. O6Lnin xe
noaxon COCTOUT B TOM, H4TO eCnv HGopMaLms nnm
OOKYMEHTbI HE OTHOCATCA K 3aKPbITOMY NEpPeYHIo
WMHbopmMaLmMm nnn OOKYMEHTOB, B NpepocTaBe-
HUM KOTOPbIX MOXET ObITb OTKa3aHO, U NpU 3TOM
HernocpefcTBEHHO CBSA3aHbl C BOMNpPOCcaMu MNoBecT-
K1 06LLIEr0 cobpaHms, TO CCbINIKM Ha Ntobble 06CTO-
ATENbCTBA (B TOM 4MCNe Ha KOHMMAEHUMANBHbIV
WY NPUBUIIEMMPOBAHHbBIV XapaKTep MHdhopMaLmm)
B 060CHOBaHWe 0Tkasa MpefocTaBuTb MHAOpMa-
LM HE3AKOHHbI.

lMpaBneHve MOXeT oTKasaTb akLMOHepy B npe-
JOCTaBneHNN MHOPMALNN UCKIKOHYNTENBHO MO OC-
HOBaHWAM, NPSAMO MPedyCMOTPEHHbIM B 3aKOHe,
nepeYeHb KOTOPbIX ABSAETCA MCHEPrbIBaOLLMM®:

(1) npepmoctaBneHve Takon MHGOpMaUUn, mUc-
XO[As U3 pa3yMHOW OefoBOW NMPakTUKKU, MOXET Mo-
BNneYb MPUYUHEHNE 3HAYUTESIbHBLIX YObITKOB KOM-
naHum unu ee adoPUINPOBaHHbLIM NMLAM;

(2) Takaa nHdopmMaums NO3BONSAET OLEHUTb 06-
Lyt0 CyMMy noAanexalyux ynnaTe HasioroB wnu
CyMMy OTAESIbHbIX HANOroB, NOANeXalumx ynnare;

% Cratbu 142, 145 3akoHa 06 akUMOHEPHbIX obLyecTBax [ep-
MaHuu.

97 Cratbs 131 (3) 3akoHa 06 akLmoHepHbIx obLyecTBax [epma-
HUn.
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(3) wHdoOpMaLuus OeMOHCTpUpYyeT pasHuLy
MEeXAy CTOMMOCTbIO aKTMBOB COMNacHoO rofoBOW
OTHETHOCTW W MNpeBbILIaOLWEN ee peasnbHON pbl-
HOYHOW CTOMMOCTbIO aKTMBOB (OAHHOE WUCKMYe-
HVE He MPUMEHSETCH NMPWU YTBEPXAEHUN OOLLMM
cobpaHnem rogoBor OMHaAHCOBOM OTHETHOCTHN);

(4) wvHdopmaums kacaeTcss MeTOLOB Knac-
cuukaumm 1 OuUeHKU (PMHAHCOBOro COCTOSHWUA
N NIMKBUOHOCTM O6LLecTBa AJf1I COCTaBfeHUs ro-
JOBOro 6anaHca, ecnu packpbiTe nHdopmaunm
06 3TMX MeTofax MO3BOMAUT MOMy4MTb MpencTas-
NeHve 0 peanbHOM COCTOSIHUM aKTMBOB KOMMaHUn
(DaHHOE UCKMIOYEeHWEe He MNPUMEHsieTCa Npu yT-
BEpXOEeHN o6LLUMM cobpaHveM rofoBoN oMHaH-
COBOW OTHYETHOCTMW);

(5) packpbiTve Takon nHdopMauun nosreyeT
MpVBfiEYEHNE YNEHOB MPaBSIEHUS K YrONIOBHOM OT-
BETCTBEHHOCTW;

(6) oNa KpeOuTHbIX OpraHn3aumin U MHbIX opra-
HM3aunin, oKasblBalLMX (PUHAHCOBbLIE YCNyru, —
ecnu sanpalumsaemble 6anaHc, MeTofbl OLEeHKU
NN pacyeToB MNpV MOArOoTOBKE FOOOBOW (PMHAH-
COBOW OTYETHOCTU, OTHET MpaBfiEHNs, KOHCONMAN-
poBaHHasi rogosasi (pMHaHcoBas OTYETHOCTb WM
OTHYET 06 ynpaBfeHnn rpynnon KOMMNaHW He nog-
nexaTt NpefoCTaBeHuIO;

(7) 3anpawumBaemas MHpopmMaums pasmMeLleHa
Ha cavite KomnaHum B ceTu «MIHTepHeT» B TeveHne
CeMu IHEN [0 OHS NpoBefeHus obLuero cobpaHuns
BKJTIOHYNTENBHO.

B cnyyae He3akoOHHOro oTKasa B npegocTas-
neHnn nHdopmMaunn akumoHep Brnpase o6paTUTb-
CA B CyA C TpeboBaHMEM O BO3NOXEHUWN HA aKLM-
OHepHOe O6LLEeCTBO 0653aHHOCTM MpPenocTaBuTb
MHGOPMAaLMIO MO COOTBETCTBYIOLLMM Bonpocam®.
Bonee TOro, HE3aKOHHbIA OTKa3 MNPenoCTaBUTb
akuuoHepaMm no ux 3anpocy uHdopMaumio o pe-
LWEeHWW, TPUHATOM O6LMM CcobpaHueM, MOXeT
NOCNY>XWTb OCHOBaHWEM AN NPU3HAHUA Heden-
CTBUTESIbHBIM TaKOro peLleHns cobpaHmsa®™.

AKUMOHEpP, KOTOPOMY OTKasaHO B MpefocTaB-
neHun nHdopmaLmu, Bnpaee TpeboBaTb yka3aHus
CBOEro BOMNpoca v NpuynH oTkasa B NpoToKose 06-
wero cobpanHma’®. OKpy>XHOW cyg no MecTy yu-
peXneHns KoMnaHumM o6nagaeT UCKIIIHYUTENbHOM

% CraTtbsi 132 3akoHa 06 akLmoHepHbIx obLyecTBax [epmaHmy.

9 Cratbs 243 (4) 3akoHa 06 aKLMoHepHbIx obLyecTBax [epma-
Hu.

190 Cratbsi 131 (5) 3akoHa 06 akuymoHepHbix obLyecTtBax [ep-
MaHuu.

NMOACYAHOCTBIO B OTHOLLIEHWM CMIOPOB O NpefocTas-
neHnn akuuoHepam mHdopmauun. Npasom obpa-
TUTBCA B Cy[ C COOTBETCTBYIOLLMM TpeboBaHueMm
obnagaet nmuo, KOTOPOMy ObINI0 OTKa3aHO B Mpe-
[OCTaBfeHUM MHOPMaLIMK, a eCnun peLleHne co-
6paHns No MyHKTY MOBECTKU, B CBA3N C KOTOPbIM
3Ta MHdopmaums 3anpaiumeanach, 6b110 NPUHS-
TO, — MO, MPUCYTCTBOBABLLIEE HA COOPaHNM 1 NO-
TpeboBasLUee BKIOHYUTL CBOW BO3PaXEHUS B MPO-
TOKON o6Lero cobpanms. VIck MOXeT 6bITb NogaH
B TeYEHVe OBYX Heferb Nnocrie NpoBeaeHns obLue-
ro cobpaHus, B xofe KOTOPOro akuuoHepy Obif1o
O0TKa3aHo B npefocTasneHnn nidopmaumm. B cny-
Yae y[ooBIEeTBOPEHUA MUCKa Tpebyemasa MHpopma-
uMa [oSKHa 6bITb NpefocTasieHa akuMoHepy He-
3aBMCMMO OT NPOoBefeHns obLLiero cobpanHmnsa’’.

AHMMIcKoe npaBo'® npedocTaBnseT akumo-
Hepam [OCTaTO4YHO LLUMPOKUIA KPYr MHpOpMaLIMOH-
HbIX Mpas, NPV 3TOM npoLeaypHble BONPOCHI npe-
[OCTaBNeHns MHAOPMAaLMOHHbBIX Npas Moapo6HO
He yperynupoBaHbl.

lMpaBo Ha nmony4eHve OocTyna K OOKYMeHTam
N KOppecnoHampyoLLlas emy o61a3aHHOCTb KOMna-
HUM Takon AOCTYN NPefocTaBUTb B aHMUACKOM
npaBe TECHO CBf3aHbl C 4acTO BCTpevatoLlencs
B aHIMIMACKOM 3aKOHOAATENbCTBE 06S3aHHOCTbIO
KOMMaHUN XpaHUTb onpefesieHHble JOKYMEHTbI.

EouHbIM nepeyeHb nHdopmaunm niam SOKyMeH-
TOB, K KOTOPbIM MMEIOT AOCTYN aKUMOHEPbI, B aH-
FMWNCKOM 3akoHopaTtenbcTBe otcyTcTeyeT. Og-
HakKo nccnepoBaHue TekcTa 3akoHa O KOMMaHWUsX
MO3BONISET NPUBECTU CNEAYIOLLNA NEPEeYeHb TakmX
[OKYMEHTOB:

(1) peecTp akUMOHEPOB M UX MMEHHOWN yKa3a-
Tenb'%;

(2) peectp 3apybexHbix Gunuanos kommna-
HVIVI1°4;

(3) peecTp oUPEKTOPOB KOMMaHUn'%;

(4) peecTp cekpeTapeit koMnaHnn's;

101 Ctatesa 132 3akoHa 06 akLMOHepHbIX obLyecTBax [epmaHmy.

102 BakoH BenvkobputaHm o komnaHusix 2006 roga (Companies
Act).

105 Crarbs 116 3akoHa BenukobputaHum o komnarusax 2006
rofga (Companies Act).

104 Crarbs 132 3akoHa BenukobputaHum o komnarusax 2006
roga (Companies Act).

105 Crarbs 162 3akoHa BenukobputaHum o komnarusax 2006
rofga (Companies Act).

16 Crartbs 275 3akoHa BenukobputaHum o komnarusax 2006
rofga (Companies Act).
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(5) npoTokonbl O6LLMX COBpPaHUA U peLLeHus
o6LWmMx cobpannii 3a npepwecTaytowime 10 net'?’;

(6) peecTp BnagenbueB ob6nuraunin kKomna-
HUN08;

(7) peecTp nuu, MMeOLLMX NpaBa B OTHOLLEHUN
akuui KomnaHuu, nHopMauus O KOTOpbIX pac-
KpbiTa'?;

(8) peecTp 06pemMeHeHNn aKTMBOB KomnaHum';

(9) sasBneHWe OWPEKTOPOB W OTYET ayauTo-
pOBm;

(10) oT4eTbI MO UTOram paccnefoBaHus B OTHO-
LLIEHNWN HEPACKPBITOrO BNageHns akunsamm''?;

(11) porosop 06 oCyLLECTBNEHUN (PYHKUNA On-
pekTopa';

(12) DOKyMeHTbl, cofepxalime MosoXeHus
06 OCBOOOXAEHUN OMpeKTopa OT OTBETCTBEHHO-
CTV nepep Kakumu-nnbo nuuamu, Kpome camom
KomnaHum''4;

(13) poroBopsbl, NpegycmaTpuearoLine npuod-
peTeHne KoMnaHnen co6CTBEHHbIX akLmin''s;

(14) akTbl («MHCTPYMEHTbI»), MOpOXAatoLLme
BO3HVMKHOBEHNE OOPEMEHEHUIN aKTUMBOB KOMMa-
HUN''® (B OTNIMYME OT peecTpa, B KOTOPOM COLeEp-
Xarcs N1Llb yKasaHus Ha camu 06peMeHeHs);

(15) BCe OOKYMEHTbl, CBAi3aHHble C npoueay-
povi CnusHUS (NPOEKTbl YCMOBWIA, MOACHUTESb-
HbIi KOMMEHTapPUA OMPEeKTopa, 3aKIOYEHUs IKC-
NnepToB, rogoBble 6anaHcbl U OTYETbI KOMMaHUK
3a nepuof, CoCTaBNALMI TPU (PMHAHCOBLIX roga

197 Cratbu 358 (3), 355 BakoHa BenukobputaHum 0 KOMIaHusax
2006 roga (Companies Act).

196 Ctates 744 (1) 3akoHa BenvkobputaHum o komnarusix 2006
roga (Companies Act).

109 Cratbsa 809 (1) 3akoHa Benvkobputarm o komnarmsax 2006
roga (Companies Act). [pym.: pe4db MBET He O peecTpe akLmo-
HEPOB 1 He 0 peecTpe JnL, UMeLMX [OITO B yCTaBHOM Karnu-
Tasne, a 0 peectpe nvL, MerLMX rnpasa B OTHOLLUEHUM aKLmi
komnaHuu (interests in shares, a He interest in share capital),
MHbopMaLmsi 0 KOTOPbIX PACKPbITA B YCTAHOB/IEHHOM CTaTbe
793 BakoHa BenmkobputaHnm o komnarusx 2006 r. nopsigxe.

110 Crarbs 877 3akoHa BenukobputaHum o komnarusax 2006
roga (Companies Act).

" Crarbs 720 3akoHa BenukobputaHum o komnarusax 2006
roga (Companies Act).

12 Cratbs 807 (1) 3akoHa BenukobputaHum o komnaHusix 2006
roga (Companies Act).

113 Cratbs 228 (1) 3akoHa BenukobputaHum o komnaHusix 2006
rofga (Companies Act).

114 Cratbs 238 (1) 3akoHa BenukobputaHum o komnaHusix 2006
rofga (Companies Act).

115 Cratbs 702 (2) 3akoHa BenvkobputaHum o komnarusix 2006
rofga (Companies Act).

116 Ctatbs 892 (4) 3akoHa BenukobputaHum o komnarusix 2006
roga (Companies Act).

[0 nepBoro obLiero cobpaHns akLuMoHepPoB, 0J0-
OpUBLLErO CXeMy CrusHUA, npunarawooLasca 6yx-
rantepckas OTYETHOCTb, & eCNn TakoBOW He Tpe-
6yeTca — (pMHAHCOBLIM OTYET 3a MONYroAnYHbIN
CPOK) B T€4eHMe No MeHbLLEeNn Mepe OQHOro Mecs-
La Jo npoBefeHns obLuero coépaHns no Bonpocy
06 ogobpeHun coenkn'’.

JocTyn K ykasaHHbIM JOKYMEHTaM nNpegocTas-
nseTca akumMoHepam 6ecnnaTtHo, 3a npefocTasne-
HME MX KOMUI MOXET B3MMaTbCs nnara.

MMepeuncneHne  KOHKPETHbIX  [JOKYMEHTOB
B Pa3HbIX HOpMax 3akoHa 0 KOMMaHWSAX He UCKIHo-
YaeT BO3MOXHOCTb MPefoCTaBfEHUs aKLUUOHe-
pam 1 nHom nHopmaumu. Tak, aHrnmickoe npaso
NpsMO He HafenseT akLMoHepoB NpaBoM AoCTyna
K OaHHbIM OyXranTepckoro y4eta M OTHETHOCTH,
yKasblBas, 4TO TakMM JOCTynom obnagatT ayau-
TopbI''®, OgHako B NpeLefeHTHOM npaee U B Nu-
TepaType HEOOQHOKPAaTHO YKa3bIBanocCh, YTO TaKoW
JOCTYN MOXET ObiTb NMPEefoCTaBfeH akuMoHepam
B Clly4ae, eCnn OH HeobxoauMM Ans paspeLleHus
cnopa unu peanusaumm 3aKOHHOrO MHTepeca ak-
LMoHepa, HO TONbKO B TOM 06bEME, B KOTOPOM OH
CNY>XXUT yKa3aHHbIM Lensam'®,

B aHrnuiickom npaee peLlatomm KpuTepuem
npegoTBpaLleHns  3n0ynoTpebneHnin co CTopo-
Hbl aKLMOHEPOB ABMSETCA HanMyMe Haanexallemn
Luenn y akuuoHepa, 3anpaluvBarollero y Komna-
HUM MHGopMaLmio'®. VIHTepecHo, YTO OOKTpUHA
Hagnexatlen Luenm (no cyTn — 3aKOHHOIO MHTepe-
ca) B aMepPUKaHCKOM MpaBe Haluna cBoe LUMPOKOoe
3aKpenneHne B KOpNopaTvBHOM 3aKoHodaTerlb-
CTBe LUTATOB, & B aHIIMACKOM npaee ocTanacb
3aKpenyIeHHOWM TONMbKO Ha YPOBHE MpeLeneHTHOro
npasa.

Vicxops U3 OOKTPUHBI HaAnexatlen Lenm akum-
OHEpbl He MOryT 3anpalumBaTb UHOPMALNIO UK
OOKYMEHTbI 32 U3NULLIHE ANUTENbHbIN Nepuog, Bpe-
MEHM, MOCKOSIbKY Takne [OKYMEHTbI NPsiMO He 3a-
TparmealT nx uHtepecol. Kpome toro, dopmans-
HO CPOK MpefoCTaBneHns JOKYMEHTOB OrpaHnyeH
BeCbMa [O/IUTESIbHbIM CPOKOM MX 065A3aTefibHOro

17 Crarbs 911 3akoHa BenukobputaHum o komnarusax 2006
rofga (Companies Act).

18 Crarbs 499 3akoHa BenukobputaHum o komnarusax 2006
rofga (Companies Act).

119 Shearn Delamore and Co.,Shareholders and Directors: Rights
to Inspect the Company’s Records, Vol 7 No 4.0 (December
2008).

20 Oxford Legal Group Ltd v Sibbasbridge Services Plc [2008]
EWCA Civ 387; Re Burry & Knight Ltd [2014] EWCA Civ 604.
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XpaHeHuns KomnaHuen. Yncno TpeboBaHun akumo-
HepOB O NPefoCTaBeHUM NHPOPMAaLMN NN JOKY-
MEHTOB, C KOTOPbIMW aKLIMOHEP MOXET 06paTnTbCA
B 06LLECTBO, B @HIMUIACKOM NpaBe He OrpaHuyeHo.

Heo6xoOnMmMo nopvYepKHyTb, YTO MHOpMaLU-
OHHbIMW MpaBaMu MO aHrNACKOMY 3akoHopda-
TENbCTBY 06n1afaeT Ntobon akLMOHEP HE3ABNCUMO
OT pa3mMepa naketa akuui. Npn 3TOM CyLLeCcTBY-
0T onpefenieHHble UCKITIYeHNs. Tak, akUuMOoHeps,
B COBOKYMHOCTK o6najarLiye npaBom Ha He Me-
Hee 4eM 5 NPOLEeHTOB rofloCOB OT UX OBLLIEr0 YnC-
na, nméo He MeHee Yem 100 akumoHepoB, obna-
JAloLLMX CYLECTBEHHbIM KONMYECTBOM [OSI0COB
N BnagewollMe naketamum akuui, CpefHsasi CTou-
MOCTb KOTOPbIX B pacyeTe Ha OfHOro M3 HUX CO-
cTtaBnseTr He MeHee £100, nepepn npoBefeHVEM
obLero cobpaHusa Bnpaese TpeboBaTb OT KOMNa-
HUM HanpaefieHns BCeM nuuam, yBefoMIISieMbIM
0 NpoBeAeHMM 06LLLEro COOpaHus, 3aaBEHNS KOM-
naHunm oébemoM He 6onee 1000 cnoe no Bonpo-
caMm, 3aTparmsaembiM B NMPOEKTE peLleHnst o6LLero
cobpaHus, b0 Mo MHbIM BOMpOcaMm, KoTopble 6y-
OyT pacCcMOTPEHbI Ha 06LLeM cobpaHnn'?!,

KacarensHo Bonpoca O npegocTaBneHun fo-
cTyna K KoH(uMAeHUMansHonm nHdopmMaumm B aH-
FMUACKOM NpaBe YeTKO YCTaHOBMEHO, YTO agpeca
NPOXMBaHUSA OUPEKTOPOB U CEKpeTaper KoMnaHum
He MOryT ObITb PACKPbITbI KAKUM-INO60 CNOCOGOM.
BMmecTO 9TUX AaHHbIX pacKpbITUIO Moafiexar agpe-
ca nx ocpmcos'?2, NMpuMeHUTENBHO K Cropam o pac-
KPbITUX MHOPMALIMN MU OOKYMEHTOB, KOTOpble
KOMMaHus oTKasanacb NPefocTaBUTb akUMOHepyY
CO CCbIIKOW Ha UX KOHDMOEHLMANbHbIA XapakTep,
Cyd MOXET m3patb npukas, 0653biBatoLLniA y4a-
CTBYIOLLMX B Aene nuy cobnogatb npaBsuna o KoH-
dhmaeHUManbHoOCTH.

B cny4ae HapyweHua o6s3aHHOCTEN KOoMMa-
HUM NO MPefoOCTaBNEHMIO akLuuoHepaM MHdopma-
UMM akuMOHep BrnpaBe 06patuUTbCA B Cyfd, KOTO-
pbIi CBOMM MPUKa30M MOXET 0653aTb KOMMNaHUIo
HanpaBUTb akUMOHepPY 3anpaluvBaemMble UM JOKY-
MEHTbI (UL B ABYX CIy4asx Cyn MOXET CaMOCTO-
ATEeNbHO NOMyYUTb OOKYMEHTbl U 3aTeM nepeparb
X akUuMOHepy, a He pacrnopsiauMTbCa HamnpasuTb
nx cpasdy agpecarty — NPUMMEHUTENbHO K peecTpy
OVPEKTOPOB M PEECTPY CEKPETApPEN KOMMaHUn).

21 Crarbsi 314 3akoHa BenukobputaHum o komnarusax 2006
rofga (Companies Act).

22 Cratbsi 240 3akoHa BenukobputaHum o komnarusax 2006
rofga (Companies Act).

B npeueneHTHOM nNpase yKaabiBanioch, 4YTO npa-
BO aKUMOHepa Ha nosiy4eHve MHpopmaLmmn He saB-
nseTca abcontoTHbIM. B cynebHOM ynooBneTBope-
HUK TpeboBaHMs O NpegocTaBNeEHNN NHpopMaL K
MOXeT 6bITb OTKa3aHO, HanpMMep, eCcnn COOTBET-
CTBYIOLLME [OOKYMEHTbl WM pPeecTpbl YTepsiHbl,
€CI1 3aKOHHbIN MHTEPEC aKUMoHepa, B CBA3M C KO-
TOPbIM OH 3anpocui HEOH6XOAMMYHO MHpopMaLMIO,
6b1S1 peanM3oBaH MHbIM CMOCO60M [0 NPUHATUSA Cy-
OOM peLueHnsa n 1.4,

B 3akoHe 0 KoMMNaHuax He NpedyCMOTPEHO Ka-
KMUX-NMO60 OCHOBaHWI O OTKasa B npepgocTasle-
HAN akKuMOHEpyY 3anpalmBaemMor MHgopMaumm.
MMpn 3TOM NPUMEHUTENBHO K PEecTpy akumoHe-
poB yKasblBaeTCA Ha TO, YTO B Cllyyae nonyye-
HUS 3anpoca O npefocTaBneHun WHopmMaLmm
N3 HEro KOMnaHma MOXeT NM60 NpefoCcTaBuTb 3a-
npawmBaemyto MHdopmMaumo, Mo obpaTuTbes
B cya. TakMm 06pa3oM, CaMOCTOATENBHO OTKa3aTb
B NpefocTaBfieHMn Takon MHopMaLumn KoMnaHms
He MOXET — CMop O HaNNYUM UK OTCYTCTBUU OCHO-
BaHWI NS TAaKoro NpefocTaBfeHns CReQyeT pas-
pellatb B cyaeOHOM MOpsaKe.

MpuMeHnTeNbHO K WHOPMaLMOHHbIM rmpa-
BaM akuuoHepoB B CLUA mMOXHO ckasaTb, 4TO
B 9TOW CTpaHe Ha 3aKOHOAATESNlbHOM YPOBHE Ha-
L0 CBOE 3akpersieHne onpegeneHne noHATUS
«Hagnexawias uenb», nog KOTOPOW MOHMMAaEeTCs
uenb, pa3ymMHO COOTHOCMMAs C MHTepecamu nuua
Kak akumoHepa'?*,

C TO4KM 3peHua Kkpyra TOW MHopmaumm
N Tex OOKYMEHTOB, KOTOpble MOryT ObiTb Mpe-
JOCTaBfeHbl akuMoHepam, B LITaTax BCTpeda-
eTcq OuameTpanibHO MPOTUBOMOSIOXKHAA npak-
TMKa. B KkadecTBe [AByx MOMOCOB Ha3bIBAKOT
Hbto-Ixepcu n denasap: B NEPBOM U3 HUX aKLUU-
OHepaM MOryT 6bITb NPegoCTaBNEHbI TOMBKO MPo-
TOKOfbl OBLLMX COOGPaHUn U peecTp akLMOHEPOB
(1 9TOT NepeyeHb MCHepnbIBAKOLLWIA), B TO BpeMs
Kak BO BTOPOM akLMOHepam Mo nx 3anpocy npeno-
CTaBMATCA PEECTP LeHHbIX 6ymar, CIMCOK akumo-
HepOB 1 Apyras AOKyMeHTaumsa 1 OTHETHOCTb KOM-
naHum (NepeYveHb OTKPbITbIN) 23,

23 Pelling v Families Need Fathers Ltd [2002] 1 BCLC 645,
O’Brien v Sporting Shooters Association of Australia (Victoria)
[1999] 3 vr 251.

24 Cm., Hanp.: cT. 220 (b) Del. Code, cT. 487 (2) MichBCA, cT.
1508 (b) Pen. Code u ap.

25 Cr1. 220 (b) Del. Code.
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Mpn 3TOM cyf NONb3yeTCs LUMPOKON OUCKPELN-
e B BOMpoce 0 BO3MOXHOCTM OrpaHnyeHns cepsbl
NPOBEPKU akLMoHepaMn JOKYMEHTOB U UHpOpMa-
LK UCXOLS U3 COOTHECEHWNS MPOBEPKM C Haanexa-
Len uenbto, 3asBfIeHHON B MUCbMEHHOM 3anpoce
akuMoHepammn'?,

Ha wHopmaumio, nonyyYeHHy akuuoHepa-
MM MPU O3HAKOMJIEHUWN C JOKYMEHTaMM KOMMNaHWU1
(Mpexpae Bcero 6yxrantepckmMmn), aBToMaTn4eckmn
pacnpoCTpaHsAeTCs «pPeXUM KOHpMAEHUMANbHO-
CTV», N aKLMOHEPblI HUKOMY HE MOryT pacckasbl-
BaTb O MNOSy4EHHbIX UMW CBeOeHnsX'?’.

ABcTpanuiickas Mopgesnb WHMOPMALMOHHbIX
npaeB akUMOHEPOB BO MHOIOM HarnoMMHAEeT aH-
FMUACKYIO C TOYKU 3peHUst NepeyHs nognexxarimx
NPefoCTaBNeEHNO OOKYMEHTOB: yKa3aHusi Ha 3Tu
OOKYMEHTbI Takxe «pa3bpocaHbl» MO 3akoHoAa-
TenbHomy akTy (Corporations Law), oa n cam nepe-
YeHb 3TUX JOKYMEHTOB BO MHOIOM MOBTOPSIET aH-
rMUACKNIA'28. Tlpyn 9TOM C aMepUKaHCKON MOLENbIO
aBCTPAIMACKYIO CONMXAeT HOpMaTMBHOE 3akpe-
naeHve NpuHUMna «Haanexatlemn uenu» n ero ge-
TanbHasa npopaboTka B cyaebHon npakTuke'?°. Tak,
cynebHas npakTvKa YeTKo yKasana Ha HEKOTopble
cuUTyaumm, Npu KOTOpbIX 0TKas B NPefocTaBfieHnm
akuuoHepy MHopmaumm npusHaeTcs npaBoMep-
HbIM: KOra eOVHCTBEHHOW LeNnblo ee nony4veHus
SBMSIETCA OCMnapuBaHue pPeELUEHUA MEeHeOXMEH-
Ta NMbo ony6nukoBaHue nHdopMauum B npecce;
Korga uenbto nony4varoLmx MHpopmaumio nuL aB-
nAeTcs M306/IMYEHNE OUPEKTOPOB B COBEPLLEHUN
npaBoOHapyLLEHUS; KOr4a nonyYyeHne nHpopmaumm
[JOJDKHO CNOCO6CTBOBATbL MOMMOLLEHNIO KOMNaHWu;
KOrga Lenun 3anpoca HYKak He CBA3aHbl C 3aLLMTON
WHBECTULMI U Op.

Mpu paspaboTke 3akoHoAaTesNbHbIX U3MeEHe-
HW, CBAA32HHbIX C MPaBOM akKLMOHEPOB Ha OOCTYM
K OOKYMEHTaM M MHGopMaumm O OeATENbHOCTU
ny6M4HoOro o6LyecTsa, HEOOXOAMMO Y4uUTbIBATb,
4YTO BCA BaXkHasd, CyLleCTBEHHas WHGopmauus,
KOoTopasik MOXET okKasaTb BUSIHWE Ha CTOMMOCTb
aKkunin nNyermMyHoro o6LlecTBa, MNOOSIEXUT 006S5-

126 | ouisiana Mun. Police Employees Ret. Sys. b. Vorgan Stanley
& CO, C.A. No. 5682-V/CL, Kortum v. Webasto Sunroofs 769
A.2D 113 u gp.

27 Ct. 857. Del. Code.

26 Cm. ctatbmn 209, 215,235, 239, 242, 259, 271, 315, 715, 724,
1029, 1047 Corporations Law.

129 Knightswood Nominees Pty Ltd v Sherwin Pastoral Company
Limited (1989) 15 ACLR 151 at 156; Re Claremont Petroleum
NL (1990) 8 ACLC 56 u gp.

3atenbHOMy My6fIMYHOMY PacKpbITUIO, 0b6ecne4u-
BaloLLleMy [OOCTYyMn K 3TOM MHdopMaumm Heorpa-
HUYeHHOMY Kpyry nuu,. lNMpegoctaBneHne BaXKHoOM
KOMMEpPYECKON MHGOpMaumm Mo WHOAMBUAYasb-
HOMY 3anpocy TOMbKO OMnpeaeneHHOMY akLmo-
Hepy cTaBuT ero B 60nee BbIrOAHOE MOSIOXEHNE
MO CPaBHEHMIO C MONOXEHNEM BCEX MHbIX aKLMO-
HepoB aTOro obulectea. lNpepocTaBneHne akum-
OHepam LUMPOKUX WHAOPMAaLMOHHLIX MpasB [Ans
Lenen KOHTPoNsa 3a AeATeNbHOCTbIO UCTMONHUTESb-
HbIX OPraHoB O6LLIECTBA TaKXe HE MOXET CUUTaTb-
CA MOJSTHOCTLIO OMnpaBfaHHbIM, MOCKOSIbKY OTBET-
CTBEHHOCTb 3a OCYLLECTB/IEHNE Takoro KOHTPOSs
HECyT COBET OMPEKTOpPOB (HabnopaTesnbHbIA Co-
BET) U PEBU3NOHHAA KOMUCCUA (peBn3op) obLle-
ctBa. Kpome T0ro, nHcopmMauus o geaTenbHOCTH
KOMMaHUN 1, COOTBETCTBEHHO, O AEeATENIbHOCTU ee
NCMNONHUTESbHBIX OPraHoB OTpaXaeTcs B rof0oBOW
6yxranTepckom (pMHaHCOBOW) OTHETHOCTU, [OCTO-
BEPHOCTb KOTOPOWM NOATBEPXAAETCA ayAUTOPCKON
opraHusaumen, He CBA3AHHOW WMYLLIECTBEHHbI-
MW MHTEepecamMu C O6LLIECTBOM W ero akuMoHepa-
MU (BHELWLHWIA ayguT). PelueHne o6 yTeBepXaeHun
BHeLLHero ayauropa obLiecTsa npuHMMaeT obLuee
cobpaHmne aKkUMOHEPOB.

C y4yeTOM M3MOXEHHOro nonaraem, 4To Ans
onpepeneHna o6bema MHHOPMaLMOHHbIX Npas ak-
LMOHEpPOB 1 onpedeneHns rpaHuvLbl Mexay npaso-
MEPHbIM OCYLLIECTBIEHNEM aKLMOHEPOM NpuHag-
nexatlero emy rnpasa Ha nosyyeHne nHdopmaumn
1 3noynotpebrneHnemM 3TUM MpaBoOM criedyeT UcC-
XOOWUTb M3 TOrO, B KakoW Mepe TekyLlasa aesaTenb-
HOCTb W ynpaBfieHNe TeKyLleh [OeATeSIbHOCTbIO
obulectBa 6yQyT OrpaHW4YeHbl NMPW MOSIHOM OCy-
LLeCTBNIEHUN aKLMOHEpaMmn 3TOr0 MpaBa U B Ka-
KOW Mepe MOryT HaHOCUTb Bpef OOLlecTBy Te
310ynoTpebnenns, KoTopble BO3MOXHbI B AaH-
HOM Crly4ae CO CTOPOHbl eOMHNYHbIX aKLUMOHEPOB
npv oCyLLEeCTBNEHNN UMW 3TOrO npasa. B oTHoLue-
HUM CBedeHWU O AeATENbHOCTU NYGNNYHbIX aKum-
OHEepPHbIX OOLLIECTB Takue 3110ynoTpebieHns MoryT
ObITb, B 4AaCTHOCTM, CBA3aHblI C HENPaBOMEpPHbLIM
NCMNONb30BaHNEM OTAESIbHbIMU aKLUMOHEPaMMN UH-
cariiepcKor Hopmaumm.

Poccuricknin Kogekc koprnopaTUMBHOroO ynpas-
NEHUs Npy NPefocTaBneHnn o6LLECTBOM MHAOP-
MaumMM akuuoHepaMm pekoMeHayeT obecrnevmBaTb
pasyMmHbI 6anaHc MexXay WHTepecaMu KOHKPET-
HbIX aKLMOHEPOB N MHTEpecamm caMmoro o6LLecTBa,
3aMHTEpPEeCOBAHHOIO B COXpPaHEHWU KOHMMAEHLM-
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anbHOCTM Ba>XHOW KOMMEPHYECKOW MHopmaumm,
KOoTOpas MOXET OKa3aTb CYyLLECTBEHHOE BUSHMNE
Ha ero KOHKYpPeHTOCNOCOBHOCTL 3.

nsa gocTuXeHns onTMManbHOro 6anaHca Mex-
Oy VHTepecaMn OTAENbHbIX, €AMHUYHBIX aKLWOHe-
poB 1 UHTepecamMu Ny6nan4Horo obLiectsa MoryT
ObITb MPELIOXEHbI TPW anbTEPHATUBHBLIX NoAXoAa.

[MepBbIi MoAxon He npepfnonaraeT orpaHuYe-
HUs obbema WMHMOPMALMNOHHBLIX MNpPaB akuMOHe-
poB B BUAE OnpefeneHns B 3akOHe 3aKpbITOro ne-
peyHs OOKYMEHTOB 06LLEeCTBa, K KOTOPbIM UMET
npaBo [OCTyMNa akumoHepbl, HO npegycMmartpusa-
€T npegocTaBneHne nybnMyHomy obLLECTBY B Ka-
YecTBe HanaHCUpyoLLLEero MexaHu3ma npasa oTka-
3aTb akUMOHepy B NpefocTaBneHnn nHdopmaumm
NN OOKYMEHTOB OOLLECTBA, ECNN COOTBETCTBYIO-
was nHopMaLmsa ABIseTca KOHPUaeHUMansHON
nMBOo COCTaBMAET KOMMEPYECKYIO UK NHYIO OXpa-
HAEMYIO 3aKOHOM TanHy.

BTopon noaxon OCHOBbIBAeTCA Ha Heobxoau-
MOCTU YCTaHOBMEHUS 3akoHodaTeSlbHO 0603Ha-
YEHHbIX rpaHnL, MHAOPMALMOHHBLIX MpPaB akLmo-
HepoB. Takor noaxon npegnonaraeT peanuaauuio
Ha YpOBHe 3aKoHa crnefyoLmx npeaioxeHun:

— onpefeneHre  3akpbIToro  (McyepnbiBato-
Liero) nepe4vHst MHopmMaLmMm U OOKYMEHTOB My-
6nMYHOro obLiecTBa, K KOTOPbIM WMeElT npa-
BO [OCTyna O6bl4Hble aKUMOHEPbI (aKUMOHEpSI,
BrageroLme ogHOW akumen UM NakeTtom akuun,
He rnpeBbillaoWnM onpeaeneHHoe B 3aKoHe Mo-
poroBoe 3HadeHune). K 4ncny takmx OOKyMEHTOB,
NMOMMMO TOfOBbIX OTHETOB OO6LLECTBA, MPOCMEK-
TOB LIEHHbIX Bymar o6LlecTBa, eXekBapTallbHbIX
OTHETOB 06LLECTBA KakK SMUTEHTA LIEHHbIX Bymar,
WHBbIX OOKYMEHTOB, coAepXalux WHopMauuto,
noanexatlyto packpbITUiO B COOTBETCTBUU C 3a-
koHogaTtenscTBoM Poccurickon degepauunm o LieH-
HbIX 6ymarax, NpeacTaBnseTcs pasyMHbIM OTHe-
cTn: (1) poroBop 0 co3gaHum obLLecTBa (peLleHne
€0WHCTBEHHOMO yypeautens 06 y4dpexneHum o6-
LecTBa), a B cy4ae co3gaHus obLiectsa nytem
peopraH13aumm — peLleHne o cosgaHunm obLlecTsa
nyTem peopraHndauunu; (2) nHgopmaumio 0 BKIIO-
YeHUWN akumoHepa B CMMCOK ML, MMEKLMX npa-
BO Ha y4acTue B o6LlieM cobpaHuM akLMOHEPOB,
CMMCOK N1L, UMEILLNX MPenMyLLIECTBEHHOE Mpa-
BO NMpUOGPETEHMS aKUMA O6LLEecTBa WU LIEHHbIX

130 [puHymn 6.3.2 Kogekca KopropaTuBHOIoO yrnpassieHusi, pe-
KOMEHLOBaHHOIro K rnpuMeHeHuto nucbmom baHka Poccumn ot
10.04.2014 Ne 06-52/2463.

6ymar obLlecTBa, KOHBEPTMPYEMbBIX B €r0 akumm,
CMMCOK L, NMELLMX NpaBo TpeboBaTb BbiKyna
06LLECTBOM NpUHagiexatnx nm akumi; (3) npen-
CTaBfieHHble B OOLLECTBO yBeAOMNIEHMSA 06 akuu-
OHEpPHbIX cornatlueHusix; (4) oT4eTbl HE3aBUCUMbIX
OLEHLLMKOB; (5) cynebHble akTbl Mo cropam, CBs-
3aHHbIM C CO34aHMeM OOLLecTBa, ynpaBiieHNEM
UM WX y4acTUEM B HeM; (6) 3aKIoYeHNs peBU3n-
OHHOWM KOMUCCUN (peBn3opa) o6LLECTBA;

— YCTaHOBMEHWE A1 BCEX MHbIX OOKYMEHTOB,
BXOOALUMX B 3aKPbITbIA MepedeHb, KpOMe [Oro-
BOpa O CO30aHUK (peLueHnst 06 ydpexaeHumn, pe-
LEHMS O CO34aHUM NyTeM peopraHm3aumm) obLe-
CTBa, OMNpefenieHHoro cpoka (neprvopa BPeEMEHM),
3a KOTOpbIA akKUMOHEpPblI MMEKT MnpaBO AoCTyna
K 9TUM OOKYMeHTaM. Takon CpOK mpepcraBnseT-
Csl pa3yMHbIM YCTAHOBUTb B WHTEpBane OT Tpex
0O NATU NeT;

— ornpepeneHne noporoBbiX 3HA4YeHW Bnage-
HUST aKLMsIMU OBLLIECTBA, Ha4MHAs C KOTOPbIX aKLm-
OHepaM, KOTOpble CaMOCTOATENbHO UM COBMECT-
HO BNafeltT COOTBETCTBYHOLLMM MaKETOM aKLMW,
npefocTaBnAlnTcA 6onee LUMPOKME MHAOpMaLn-
OHHble NpaBa No CPaBHEHUIO C NpaBaMm 0ObIYHbIX
akumoHepoB. COOTBETCTBYIOLLME MOPOroBbIE€ 3Ha-
YeHus MNpeacTaBnseTCs pa3yMHbIM OnMpenenvTb
B AnanasoHe OT 2 0o 25 NpOoLEHTOB OT YyCTaBHOIO
Kanutana unu oT rofioCyLLMX akLmin o6LLEeCTBa;

— onpefeneHne rpaHvy 6onee LUNMPOKUX UH-
dhopMaLMOHHbIX NMpaB akLMOHEPOB, KOTOpbIE BNa-
OE0T NakeToMm akuuin obLiecTBa YyCTaHOBIEHHO-
ro pasmepa. Takme rpaHulbl MOTyT, B YaCTHOCTMH,
npegycmaTpueaTth kak 6onee LWMPOKUIA, HO 3aKpbl-
ThI (MCHEpMbIBAIOLLMIA) NEPEeYEHb JOKYMEHTOB 06-
LecTBa, K KOTOPbIM akLMOHepaMm NpefocTaBnseT-
Csl [OCTYM, Tak M NpaBoO yka3aHHbIX aKLMOHEepoB
TpeboBaTb OT OOLLUECTBA NPefoCTaBfeHNs B pas-
YMHbIA CPOK OOBACHEHUIA Mo NoObIM BOMpocam,
CBA3aHHbIM C OEeATENbHOCTbLIO 06LLEeCTBa, ero du-
HaHCOBbIM MOJIOXEHMEM, COBEPLLAEMbIMU (COBEP-
LIEHHbIMK) OBLLECTBOM cpefikamu, ecnm 3T0 MO-
XEeT MPUBECTM K HapyLUEeHWIO npaB akuMOHEepoB.
B cnyyae npepgoctaBneHuns [ocTtyna K KOHOUOEH-
UnanbHbIM CBEAEHUAM WM K UHCaNOEpPCKOM WH-
dhopmaumm 0 AesiTenbHOCTM 06LLECTBA YKa3aHHble
aKLUMOHepbl JOMKHbI MPUHUMATL Ha cebs 0653aH-
HOCTb MO COXPaHEeHM0 KOHMMAEHUMANBHOCTUN MO-
NY4YeHHbIX CBEOEHUA N HECTU COOTBETCTBYHOLLYIO
OTBETCTBEHHOCTb 3a HEUCMOJIHEHNE UNN HeHade-
Xatllee UCMOoNHEeHne 3TON 063aHHOCTH.
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TpeTnin nogxon npegnonaraet npepocrasfe-
HMe npaBa [OCTyna K 3akpbITOMy (McHeprnbiBa-
IOLLLEMY) TMEPEYHIO AOKYMEHTOB (MHhopMaLmm)
obLiecTBa akLMOHepaM, KOTopble CamMoCTOATESb-
HO UM COBMECTHO BNaferoT He MeHee 4YeM ycTa-
HOBJfIEHHbIM B 3aKOHe MPOLEHTOM akuuii obLLe-
ctBa. [pn 3TOM akunoHepam, KOTOpble BRageroT
OLHOM akuuen mnnm naketoMm akuuim, pasmep Ko-
TOPOro He MnpeBbILLAeT YCTAHOBMIEHHOE B 3aKOHE
NoporoBoe 3HadeHue, NpaBo [OCTyMNa K OOKYMEH-
Tam obLecTBa BoobLLe He npenocTasnsetcs. Og-
HOBPEMEHHO C 3TUM NpeanonaraeTcs pacLumpuTb
nepeyeHb BaXXHOW, CYLLIECTBEHHOM WHopMaLumu,
nognexatilen o6a3aTenlbHOMYy My6fIMYHOMY pac-
KPbITUIO B COOTBETCTBMM C 3aKOHOLATENbCTBOM
Poccurickon ®efepaLm o LeHHbIX bymarax.

Mpn peanuaauum n6GOro U3 NPEANOXEHHbIX
NOOXOAOB MNPeACTaBNAETCSH BaXXHbIM COXPaHWUTb
3a akuMoHepamu:

— npaBo TpeboBaTb MNPefoCTaBfiEHUs [OKY-
MEHTOB 06LLEeCTBa B CyAeOHOM MOPSALKE;

— npaBo TpeboBatb B CynebHOM WM B MHOM
nopsigke mnpoBedeHNss BHEOYEpPeOHOW MNpPOBEpKM
(PMHAHCOBO-XO3ANCTBEHHON OEATENIbHOCTU  Un
OTOENbHbIX AacCnekToB [OesTeNbHOCTU obLlecTBa
C NPWBNEYEHMEM HE3ABMCUMOWN ayguUTOPCKOWM Op-
raHMsauun (aygutopa) MM HasHa4aeMbIX CyOOM
3KCNepToB.

Bonpocbi

2.1.1. Cuutaete i Bbl HEOOXOAUMbIM
yBEJIMYEHNe OObeMa pPacKpbiBAeMovi ry-
6/IMYHBIM  O6LECTBOM UHGbopmaumn  ais
KOMIMeHcaumy COKpalLLyeHusi uHgopmaum-
OHHbIX paB 0b6bl4YHbIX aKLyMoHepoB? Ka-
KWe [OMOSIHUTESIbHbIE CBELAEHWUS, MOMUMO
MPERYCMOTPEHHbIX  [EUCTBYIOLMM  3aKO-
HoAaTesIbCTBOM, Bbl cyuTaete pasyMHbIM
packpbsiBatb rybanm4HoMmy obLyectsy? Pac-
KPbITUE KaKuX CBEAEeHW MyosIM4HbIM OOLLe-
CTBOM Bbl cHUTAETE U306LITOYHBIM?

2.1.2. lNopgpepxviBaete n Bbl yCTaHOB-
JIeHWe 3aKpbITOro (McyepribiBaroLero) re-
PeYHs1 MHbopmaumn 1 [OKYMEHTOB, K KO-
TOPbIM MMEKT MpaBo [OCTyrna OOblYHbIE
aKUMOHepb! ry6/INYHOro akLMOHepHOro 06-
LwjectBa? Kakas wHgpopmauyms v [OKYMEH-
Tbl JOJKHbI, MO BalleMy MHEHWIO, BXOAUTb

B YKa3aHHbIVi 3aKpbITbIV (MCHePribIBAIOLLUI)
rnepe4eHb?

2.1.3. llogpepxvBaete s Bbl BBefe-
HWe orpaHuyeHuss B 4actu 3arpeta akuu-
oHepaM ry6sIM4HOro obLlyecTsa, Braeto-
LM MeHee 4eM orpefesieHHbIM B 3aKOHEe
MpoLEeHTOM akuymv, TpeboBaTb penocTas-
JIeHVs1 MHgopmaumn n [JOKYMEHTOB obLe-
CTBa, C y4eToM 0053aTesIbHOr0 PackpbITUs
ry67InYHbIM OOLLECTBOM BCeV CyLLeCTBEeH-
HOV UHGbopMaLmmn, KoTopasi MOXeT 0Ka3aTb
BJIMSIHNE HA CTOMMOCTb €ro LeHHbIX 6ymar?
YcTaHoBieHWe kakoro pasmepa rpoyeHTa
akuwmyi  (noporoBoro 3Ha4YeHusi) O3BOJIUT,
10 BalLemMy MHEeHWIo, 06ecrieqnTb PpasyMHbIV
basniaHc Mexay nHTepecamu ryosiM4Horo oo-
Ljectsa v UHHOPMAaLMOHHLIMU MPaBaMu ak-
ymnoHepa?

2.1.4. lNoppepxvBaete v Bbl BBEAEHWE
orpaHuyeHvsi B 4YacTu 3arnpeta akyunoHe-
pam ry6siM4Horo obLyecTBa, osy4UBLLIVM
B pesyrnbrate peanasaymm cBoux nHgpopma-
LMOHHbIX rpaB [OCTYI K HEPACKPLITbIM UH-
opmaLmm n JOKYMeHTaMm Mye6sim4Horo oo-
LjecTBa, coBepLUaTb (HaBaTtb [OPYyHEeHUs
Ha COBEpLUEHNE) B TE4YEHWE OrpeseeHHo-
o cpoKa CLAENIKU C akymsiMu ryoeIim4Horo 0b-
LjecTBa Ha opraHn30BaHHOM pbiHKe? Kakou
CPOK 47151 3arpeTra Ha COBEPLUEHUE CLHEesT0K
C akyusimMu ry6sim4Horo ooLyecTsa Ha opra-
HW30BaHHOM PbIHKE MO3BOJIAT, M0 Ballemy
MHEHUI0, 06eCreqnTb CripaBeIMBoe LHeHOO-
bpasoBaHue, paBeHCTBO MHBECTOPOB U Ipe-
cevyeHne 3710YrnoTpPebIeHUi Ha OpraHu3o-
BaHHbIX TOprax?

2.2. NpaBuna npuob6peTeHnsa
KPYNHbIX NaKeTOB aKL1W
nyénuM4yHoro o6wecrtea

B HacTosiLiee Bpemsi npaBuia NpuobpeTeHust
KPYMHbIX NakeTOoB aKUMii NyOanYHbIX aKLMOHEPHbIX
obuiecTs perynupytotcs rmason X' degepanbHoOro
3akoHa «O6 akUMOoHepHbIX obLecTBax». [pn 3ToM
yKagdaHHbI degepanbHbii 3aKOH AN Lenen npu-
MEHEHUS TakKnx NpaBuil UCXOOUT U3 TOrO, YTO CO-
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OTBETCTBYHOLLME NpoLenypbl NPUMEHSAIOTCHA TOMbKO
npv NPSMOM NPUOBPETEHUN INLIOM aKUMIA Ny6nny-
HOrO aKLUMOHEPHOro obLuyecTsa NM60 Npu BO3HUK-
HOBEHUN OCHOBaHWI aPUNNPOBAHHOCTN MEXAY
niuamu, SBNSLWMMUCS MPSAMbIMX BRagenbuamm
aKLNN.

Tak, n1uo, kotopoe npnobpeno 6onee 30, 50 nnu
75 npoLeHTOB 06LLEro Koin4ecTsa ronocyroLmX
akumin'®' nyénmyHoro obLlecTBa C y4eTOM aKUUi,
NpUHaAnexaLimx 3ToMy nmuy 1 ero adonnmpoBaH-
HbIM NiMLaMm, B TeyeHmne 35 oHen ¢ MOMEHTa BHece-
HWSA COOTBETCTBYIOLLIEN MPUXOOHOM 3anmcu no nu-
LeBOMY CYETY (CHETy Oeno) uam ¢ MOMEHTa, Korga
3TO NIMLO Y3HASO UM JOMKHO B6bISIO y3HaTh O TOM,
YTO OHO CaMOCTOATESIbHO WM COBMECTHO C €ro
adpmnmpoBaHHbIMKU NMLAMW BNaAeeT yKa3aHHbIM
KONMYECTBOM TaKMX akuui, 0653aHO HanpaswuTb
aKuMoHepam — BragenbLuamM oCTalbHbIX akLuui Co-
OTBETCTBYHOLLUX KaTeropui (TMnoB) 1 BnagensLam
3MUCCUOHHBIX LEHHbIX Oymar, KOHBEepPTUPYEMbIX
B Takme akuumu, ob6s3aTenbHoe npensioxeHme'?,

VKa3aHHOe MnpaBuiio HamnpasfeHO Ha 3aluuTty
npaeB MUHOPUTAPHBLIX aKLMOHEPOB, KOTOPbIM Mpe-
OOCTaBISIETCA BO3MOXHOCTb BbIATU U3 06LLECTRA,
npogas npuHagnexaiime um akumm, B criy4ae no-
fBMeHns nvua, ob6nafalrowero OonpeneneHHbIM
(BbICOKMM) YPOBHEM KOPMOPaTUBHOIO KOHTPOSS.
BmecTe ¢ Tem ynomsiHyToe NpaBuiio HE y4uTbiBa-
€T cry4au, CBA3aHHble C MOJSTy4EHMEM BbICOKOIO
YPOBHSI KOPMOPaTMBHOIO KOHTPOSISi HA OCHOBaHWUN
He NPSIMOro, a KOCBEHHOIO pacrnopsi>XXeHns rofioca-
MM, NPUXOZALLMMUCA Ha TONOCYOLLUME aKLuun 06-
LlecTBa, TO eCTb pacrnopsXXeHus rofnocamu 4yepes
TpeTbux N1, (MOAKOHTPONbHBIX NNL), & TakXe Cry-
Yau, CBA3aHHbIE C MOJSIyYEHNEM BbICOKOrO YPOBHSA
KOPNOpaTUBHOIO KOHTPOJSIi COBMECTHO C MHbIMU
nvuamn. B cniyd4ae KOCBEHHOrO MM COBMECTHO-
ro pacrnopshKeHus rosiocaMmm COOTBETCTBYIOLLEE
n1LO, He SBNSsCb BnafenbLeM KpyrnHoro naketa
rONOCYIOLLMX aKLMi 06LLLEeCTBa, MONyYaeT BCe npe-
MMYLLIECTBA M BbIrOAbl, CBA3aHHbIE C 061agaHnem
B 3TOM O6LLIECTBE BbICOKMM YPOBHEM KOprNopaTuB-
HOrO KOHTPOSSA, Y NMPU 3TOM HE HeCeT 063aHHOCTM
Nno HanpaeneHnto 0653aTeNlbHOr0 MNPELNOKEHUS.

31 [log ronocyrowmmm akymssmMm B aHHOM CJiyHae noHUMaroT-
¢ akymu, ykasaHHble B ryHKkTe 1 ctatbn 841 @epepasibHoOro
3akoHa oT 26.12.1995 Ne208-®03 «O6 aKUMOHEPHbIX 00LLe-
cTBax».

12 [lynktel 1 w7 cratem 842 ®degepasibHOro 3akoHa
0T 26.12.1995 Ne 208-®3 «O6 aKLMOHEPHbIX 06LLECTBAX>.

C Taknm noaxonoM Hemnb3si CornacutbCs U ¢ TOY-
KM 3pEeHUs 3alLmTbl NpaB akLMOHEPOB 06LLeCcTBa.
Tak, B crny4ae nosiBfeHus nvua, Kotopoe onpege-
naeT nNpuHMMaeMble OOLLECTBOM PELLEHUs, Mnpe-
OOCTaBfieHVE aKuMoHepam npasa npogartb Tako-
My nuUy NpuHagnexaiwime uMm akuum obliecTsa
He OOMKHO 3aBUCEeTb OT TOro, MO Kakomy MpaBo-
BOMY OCHOBaHMIO y fvLa NosiBUIACk BO3MOXHOCTb
pacnops>xaTtbCs rornocamm, NPUXOLALLMMUCH Ha ro-
nocywoLme akumm obLecTsa. B npotueHoM criyyae
KOCBEHHOE WS COBMECTHOE pacropsi>XeHne roso-
caMu CTaHOBUTCS ON15 nvLa 9KOHOMUYECKU 6ornee
BbIFOAHbIM, @ NPUOBPETEHME FONOCYIOLLMX aKLMM
obLLecTBa NOCTENEHHO ByaeT 3amellaTbes nony-
YeHMEeM B 06LLEeCTBE KOCBEHHOIO KOPNopaTUBHOIo
KOHTPONS NMB0 Yepes TpeTbux nuL, (MOAKOHTPOSb-
Hble opraHuMsaumm), MMéo B CWUsly 3aKio4aeMbixX
CTOPOHaMM rpaXK4aHCKO-MPaBoOBbIX [OrOBOPOB.
lMokazaTenbHO, 4YTO B pamkax AEeNCTBYHOLLErO pe-
rynMpOBaHns Cyabl BbIHY)XXAEHbI NCKaTb peLUeHune,
obecneymBaroLLee 3alnTy npaB MUHOPUTAPHbIX
aKLMOHepOoB, B Cnyyae, Korga nvuo npunobpetaet
COOTBETCTBYIOLLUNIA MaKeT akumin nyenm4Horo oob-
LecTBa, NPeBbILAKLLMIA YCTaHOBIIEHHbIE MOPO-
rOBbl€ 3HAYEHWS, HO HE WCMOSHAET 06513aHHOCTb
no HanpasfeHuo nyonn4yHon odepTol — 0653a-
TENbHOrO MpensiokeHus BCEM OPYryM akuuoHe-
pam, nsberas UCMONHEHUS 3TOW 06A3aHHOCTM MO-
CpencTBoM (hopManbHOrO MpeKpalleHnst CBOEro
y4dacTtusa B Ny6rMYHOM o6LLecTBe Yepes nepepady
BCEro naketa npvHagnexasLwmx n (Mnu) npuoodpe-
TEHHbIX akUuMii Ny6nan4Horo obLectea CBOEN nog-
KOHTPOSIbHOM opraHusaumn, adpunmpoBaHHON
MO OTHOLLEHUIO K yKazaHHoMy fmuy. OgHO 13 uc-
KJIO4EHUI U3 06LLEero npasuna 0 Heo6XxooUMOCTH
HanpasfeHns 0653aTefNlbHOro NpeasioXeHus — 310
MOMOXXEHNE, COMNAacHO KOTOPOMY MpU MOSyYeHUM
akuui oT atdPunMpoBaHHOro nuua unu nepepa-
Ye akumMn adppmnmpoBaHHOMY nuLy 0683aHHOCTU
Nno HanpaefeHnto 00683aTefIbHOr0 MNPEeLIOXKEeHNs
He BO3HMKaeT . Boicumn ApbutpaxHbii Cyg Poc-
cuinckon depgepaumm B okTabpe 2012 roga npulen
K BbIBOLY, YTO YKa3aHHOE WCKIIOHYEHME HE MOXET
6bITb MPUMEHEHO B CUTyaLuK, Korga COOTBETCTBY-
IOLNMA NakeT akumin nepexoamnt K addunmposax-

13 [TyHKT 8 ctatbu 842 ®epnepasbHoro 3akoHa oT 26.12.1995
Ne208-®3 «O6 aKumoHepHbIX obLyecTBax». AHam3 cyneo-
HOV NPaKTUKK 10Ka3bIBaET, YTO faHHasi HopMma Ucrosnb3yeTcs
e/fjBa /i1 He 4Hallje Bcex ocTallbHbIX /15 YK/TOHeHWs OT 06513aH-
HOCTY HanpaBuTb 0653aTe/IbHOE MPEAIOXEHNE MyTeM co3aa-
HWS1 OTHOLLIEHUV MCKYCCTBEHHOM achghmninpoBaHHOCTH.
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HOMY MLy OT Nnua, He UCMONMHUBLLIENO B YCTaHOB-
NIEHHOM nopsgke 0653aHHOCTb MO HanpaBfeHNIO
00653aTeNbHOro MNPeAfioXeHUsi, MOCKONbKY WHOWM
noaxo4 MOXeT ObITb MCMONb30BaH Kak CPeacTBO
yxoda OT 0653aHHOCTU HanpaefsATb MyOINYHYIO
ogepTy O NPUOBPETEHMM aKLUI, YTO CYLLECTBEH-
HO CHMXXaEeT 3aLLUMLLIEHHOCTb 9KOHOMUYECKNX NHTE-
pecoB oCTasbHbIX UX BnagenbLeB’s,

B cBA3Kn ¢ 3TMM HEO6X0OUMO PacnpOCTPaHUTb
006513aHHOCTb MO HanpaBfieHMIO 06a3aTeNnbHOro
NPeanoXeHus, a Takxe NocneacTens, CBA3aHHble
C HEeWUCnosIHEHNEM TaKoW 0653aHHOCTW, Ha BCEX
v, KOTOpblE MONy4YarT onpeneneHHbli (BbICO-
KWIA) YyPOBEHb KOPMOPATMBHOIO KOHTPOSs, Hes3a-
BMCUMO OT TOro, Kaknm ob6pasom (NpsiMo UM KOC-
BEHHO, CaMOCTOSATESIbHO UM COBMECTHO C MHbIMMN
niuamMmn) Takme nuua pacrnopspKaroTcs rofiocamu,
NPUXOOALLMMUCA Ha TONOCYLLME akumm obLue-
cTBa.

Tako nogxon COOTBETCTBYET OOLUMM MNPWUH-
uunam perynmpoBaHus npouenypbl NormoLeHus,
yCTaHaBMBaKLLMM MUHUMANBHO HEO6XOOUMbIN
YPOBEHb 3aLNTbI MUHOPUTAPHbIX aKLMOHEPOB, 3a-
KpenneHHbIM B cTaTtbe 5 [upekTnBbl EBponencko-
ro Cotoza 2004/25/EC o cpgenkax nornoLleHusns®
(nanee — Oupektmuea EC), B COOTBETCTBUMN C KO-
Topol rocygapcteam — 4dneHam EC npegnucbiBa-
eTca obecneynTb HanpasfieHMe 06a3aTenbHOro
NPEeANOXEHNS KaXXAbIM JIMLOM, KOTOPOE Mosy4mno
npaBo NPsIMO UJTN KOCBEHHO pacrnopsi>XaTbCsi rofo-
camu, NpefocTaBAseMbIMU FONOCYOLLMMU aKuns-
MU o6LLecTBa, U TeM caMblM NMPUOBPENO KOHTPOSb
Hap obLlecTBOM. B COOTBETCTBMM C yKa3aHHbIMU
TpebosaHmaMn Oupektuebl EC noHATME KOCBEH-
HOrO PacrnopsKEHUsI OTPaXKEHO B 3aKOHO[ATESlb-
cTBe rocygapctB — 4neHoB EC o nornolieHusix.
Tak, B COOTBETCTBUMN CO cTaTben L233-4 Kommep-
yeckoro kofgekca ®paHunn'*® K KOCBEHHOMY Bna-
OEHUIO NMLOM [0Meil B yCTaBHOM KanuTtane Kom-
naHuM OTHOCMUTCA BNageHue niodbIM KONMYECTBOM
Taknx [oner KOoMMaHWewn, MOOKOHTPONLHON YKa-
3aHHomy nuuy. Ctatbenn 51 Ykasa kopons benb-
rmm ot 27.04.2007 Ne2007003239'7, npuHATOro

13 [octaHoBnenune [lMpesuanyma BAC Poccum ot 30.10.2012
Ne7709/12 o geny Ne A70-8009/2011.

135 Directive 2004/25/TC of the European Parliament and of the
Council of 21.04.2004 on takeover bids.

1% Code de commerce Version consolidée au 26 juin 2010.

137 Arrété royal relatif aux offres publiques d’acquisition du
27.04.2007 Ne 2007003239.

B uenax umnnemeHtaumm Oupektmebl EC, npen-
YCMOTPEHO, YTO 0653aTeNbHOE MPeanoXeHue Ha-
npasfseTca B TOM YXCIE B Clyvae nonyyeHns nn-
LIOM npaBa KOCBEHHOIO pacropsXeHnsi ronocamu,
npenocTaBfieHHbIMU FONOCYOLLMMU aKLMSAMU MO-
rnoLaemMor KoMnaHmu, Korga ycTaHoBIIEHHbIM KO-
NMYECTBOM FOfIOCOB MMEET MPaBOo PacnopsXXaTbes
n1uUo, NOAKOHTPObHOE NorfoLatLLemy nmuy. 3a-
koHopaTenbCcTBO LUBenuapumn o LeHHbIX Gymarax
TakXe CBA3bIBAET BO3HMKHOBEHME ONpeaefeHHbIX
ny6nnYHbLIX 0683aHHOCTEN Yy Nuua, B TOM 4ucre
Mo HarpasfieHo 06A3aTeNbHOro MpeanoXeHus,
C NPsIMbIM WS KOCBEHHbIM NPUOBPETEHMEM UK
OTHYXOEHMEM 3TUM NINLIOM YCTAHOBJIEHHOIO NMOPO-
roBOro pasmMepa [onn B yCTaBHOM Kanutane KoM-
naHuu. MNMpn 3ToM NOA KOCBEHHbLIM NPUOBPETEHNEM
unn otyyxgeHvem B LLisenuapmm B COOTBETCTBUM
¢ nyHKToM 3 ctaTbm 9 lNMpukasa Komucecum no no-
rnoteHuam (FINMA) o 6upxax n obpalleHmm LieH-
Hbix 6ymar oT 25.10.2008'® noHvmaeTcs B TOM
4ucne NpMobpeTeHne UNmn OTHYXXAEHME NPSAMO Unn
KOCBEHHO MOAKOHTPOSIbHBIMU IOPUANYECKUMU NN-
uamm, a Takxe npuobpeTeHne unm oTvyXAeHue
KOHTPONS Haf IOPUANYECKMM JINLIOM, B CBOIO O4e-
pefb NPsMO MW KOCBEHHO BfafetoLLMM YCTaHOB-
NEeHHOWM fonen B yCTaBHOM KanuTase KOMMaHuu.

[pyroi cTopoHOM TOW Xe Npo6remMbl ABMASETCS
7O, 4yto rmaea XI' ®egepanbHoro 3akoHa «0O6 ak-
LMOHEPHbIX 06LLecTBax» NpU yCTaHOBIEHNN COOT-
BETCTBYIOLUMX MpaB WU 06A3aHHOCTEN, CBA3AHHbLIX
C MOrNOLLEHNEM, Y4YUTbIBAET akumMm o6bLlecTBa,
npyvHagnexatime Kak nvdy, OCyLLecTBAstoLLemMy
normoLeHne, Tak U ero aduIMpoBaHHbIM Nn-
uam. To ecTb 3aKoHofAaTe b B LEenax NpUMeHeHNs
npaswn NOrnoLeHns hakTU4ecKn paccmarpusaeT
NMUO, OCYLLIECTBNAOLLEE MOroLLeHne, 1 ero ad-
PUNMPOBAHHBIX NNL, B KA4EeCTBE €OUHOr0 CyObeK-
Ta COOTBETCTBYIOLLUMX NPaBOOTHOLLEHWI, nonaras,
YTO yKalaHHble nuua o6pasyoT rpynmny, xapakre-
pY3yHoLLYIOCA eQUHCTBOM BOSMW, €AUHON MPOBOAN-
MOW MONIMTUKON N OBLLMMUN SKOHOMUYECKUMU UH-
Tepecamu.

BmecTte ¢ Tem onpegenenue «addunmposan-
HOro nuua» B HacTosiLLIee BpeMs CoaepXmnTcs B 3a-
koHe PCOCP «O KOHKYpeHUMM K OorpaHnyeHun
MOHOMOMUCTUYECKON AEATENbHOCTN Ha TOBapPHbIX

% Ordonnance de [I'Autorité fédérale de surveillance des
marches financiers sur les bourses et le commerce des valeurs
mobilieres (Ordonnance de la FINMA sur les bourses, OBVM:-
FINMA) du 25.10.2008 (Etat le 1er janvier 2009).
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pbiHKax» %, cornacHo KoTtopomy addunmpoBaH-
HbIMUW NMLIAMM ABNSIOTCA (PU3MYECKME N opuanye-
CKVe n1ua, cnocobHble OKasbiBaTb BNUSHWE Ha Je-
ATENbHOCTb OPUAMYECKMX U (MK) (DU3NYECKMX
N1y, OCYLLECTBASALWMX NPeanpuHMMAaTENbCKYIO
peatenbHocTb. MNpy 3TOM nepeyncneHHsle B 3a-
koHe PCOCP «O KOHKYpeHUMU K orpaHnyeHuu
MOHOMOMMUCTUYECKON AEATENbHOCTN Ha TOBapPHbIX
pbiHKax» adunMpoBaHHble nuua npoJosHKaoT
ocTaBaTbC CaMOCTOATESIbHbIMU XO3SNCTBYIOLLM-
MU CyObeKTaMn U MOTYT UMETb CBOU COOCTBEHHbIE
3KOHOMUYECKME MHTEPECHI. Tak, Hanpumep, addu-
NMPOBAaHHbIM NINLIOM IOPUANYECKOro nuua ABnseT-
CA Qpyroe opuanyveckoe nuuo, B KOTOPOM nepeoe
IopUaMYECKOe NULI0 MMEeT MpaBo pacrnopsXartb-
ca 6onee 20 npoueHTaMm O6LLIEro KonmyecTsa ro-
NOCOB, NPUXOOALLNXCA HA rONOCYOLLME aKLmUK Unn
COCTaBJIfAOLLME YCTaBHbIA UMW CKNAOo4YHbIA Kanu-
Tan sknagbl, 4ONW AQPYroro puanyeckoro nuua.
CooTBeTCTBEHHO, OpYyroe puanyeckoe nmuo no-
MUMO 11La, KOTOPOE UMEET NMpaBo pacnopsXartb-
ca 6onee 20 NpoLeHTaMm ero rofioCyoLLmnX akumm
(monern), MOXET MMETb W UHbIX NNLL (MHbIX YHaCTHU-
KOB), pacrops>KaroLmMxXcsi 60S1bLLIMM KONN4YEeCTBOM
rOfI0COB, MPUXOOALLMXCA Ha ero rosiocyoLme ak-
unn (gonwm). B cBA3M ¢ 3TMM Hanu4ve mMexay OBy-
MfA  lopuanYeckuMK  muamm - addPunmpoBaHHo-
CTK NO hopManbHOMY MPU3HAKY eLle He 03Ha4YaeT
NpoBeAEHNS UMW COrNlacoBaHHbIX OEUCTBUN U Ha-
NNYUA Y HUX OBLLIMX SKOHOMUHYECKUX NHTEPECOB.

C y4yeTOM U3MOXEHHOro, npeacTasnseTcs,
YTO CYLLECTBYIOLLIEe MOHATME adddUIMPOBaAHHOIO
nua He nMpuUrogHo ANna perynuposaHus OTHOLUe-
HWUI, CBA3aHHbIX C nornoLlieHnem. B eBponerickom
npase npasusia NOrAOLEHNSA YYUTLIBAIOT MOSyYe-
HVEe NULOM Kak NpsiMOro, Tak N KOCBEHHOIO KOH-
TPONs Hag KOMMaHWeNn, SBNSAIOLLENCA OOLEKTOM
nornoLleHuns. MNpu 3TOM MU0 MOXET KOHTPOMPO-
BaTb COOTBETCTBYIOLLYIO KOMMNAHMIO KaK CamMOoCTOR-
TeNbHO, Tak 1 COBMECTHO C UHbIMU NLaMM.

B uensix agekBaTHOro perynmpoBaHms OTHOLLE-
HUI, CBA3AHHbLIX C MOrsoweHrem, npepnaraeTcs
0TKas3aTbCs OT UCMOMb30BaHWA MNOHATUSA adpdnnu-
pOBaHHOMO NuLa, 3aMEHUB €ro BBEAEHWEM Tako-
ro NOHATUSA KaK «CBA3aHHble nmua». K cBA3aHHbIM
nvuam npegnaraeTcs OTHOCUTb KOHTPONMpYoLLme
nmua 1 NOJKOHTPOSbHbIE OpraHn3aLumn, 3aMMcTBO-

139 Crates 4 3akoHa PCOCP ot 22.03.1991 Ne 948-1 «O KOHKY-
PEHUMU 1 OrpaHUYEeHUN MOHOMOIIMCTUYECKON AEeSTE/IbHOCTU
Ha TOBaPHbIX PbIHKAX> .

BaB yKa3aHHbIe NoHATUSA n3 MegepanbHOro 3akoHa
«O pbIHKe LieHHbIX 6ymar»'40, K cBA3aHHbIM Nuuam
Takxe npegnaraeTcs OTHOCUTb JnL, CBA3AHHbLIX
KOpnopaTUBHLIM [OrOBOPOM (2KLMOHEPHbIM CO-
rnawleHvem, cornawleHmemM 06 OCyLeCTBIEHUN
npae y4acTHMKOB 06LLEeCTBa C OrpaHUYeHHOM OT-
BETCTBEHHOCTbLIO), JOFOBOPOM MPOCTOr0 TOBapwu-
LecTBa, JOrOBOPOM O COBMECTHOWN AeATENIbHOCTU
WM MHBIM [OrOBOPOM (CornalleHnem), Hanpas-
NEHHbIM Ha YCTAHOBMEHNE KOHTPOMSA Hag, nyonuny-
HbiM o6LlecTBOM. K cBA3aHHbIM nuuam umsnyde-
CKOro nuua Takxe npepnaraetcs OTHOCUTb €ro
cynpyra, poguTenen, OeTen, NomHOPOAHbIX N He-
NOJSTHOPOAHLIX 6paTbeB U cecTep, YCbIHOBUTENEN
N yCbIHOBMEHHbIX. CnegyeT TakXe pacCMOTPETb
BO3MOXHOCTb OTHECEHMSI K CBsi3aHHbIM NuLAM,
COBMECTHO C KOTOpPbIMM COOTBETCTBYHOLLIEE NNLO
nosly4aeT nNpaBo pacrnopshkaTbCsi rofiocamu, npu-
XOOALWMMUCA Ha TOMOCYIOLLME aKUMKM Ny6rnyHO-
ro obLuecTBa, KOHTPAreHToB MO rpaXkgaHCcKo-npa-
BOBbIM [0OroBopam, BEKYLUMM Mepexon npasa
COOCTBEHHOCTM Ha akuun ny6nmn4Horo obLlecTsa,
HO cofepXallnum 0683aHHOCTb BO3BPATUTL Takme
akuuMn nepeoHavanbHOMy BnagenbLy 4Yepes onpe-
[ENEeHHbIN CPOK ([OroBop 3avma, NPeaMeToM Ko-
TOPOro ABASIOTCA akuun ny6rnMyHOro o6LuecTBa,
OOroBOp peno, AOroBophbl, ABAAIOLMECH NPON3BO-
OHbIMU PUHAHCOBBIMWN MHCTPYMEHTaMK, U T.4.).

Takvm obpasom, Anf Lenein NnpuMMeHeHns npa-
BUN MPUOBPETEHNSA KPYMHbIX MakKeTOB akuUWMin Mny-
O6NNYHBIX aKUMOHEPHbIX OOLLECTB LOMKHO Y4u-
ThbiBaTbCA Kak MpsiMoe, Tak U KOCBEHHoe (4epes
OPpYrux nuu) npuobpeTeHne npaea pacnopskaTb-
ca ronocamu, NPUXOLALLMMUCS HA COOTBETCTBYIO-
LWne akumm, ¢ y4eTOM TOro, Y4TO yKal3aHHOe pac-
NOPsXKEHNE MOXET OCYLLECTBATLCA NULOM Kak
CaMOCTOATENBHO, TaK M COBMECTHO C UHbIMU NLa-
MU, Ha OENCTBUSA U PELLEHNS KOTOPbLIX MOXET ObITb
OKazaHo BNUsHME.

Bonpocsi

2.2.1. lNognepxuBaete /v Bbl BHECEHNE
U3MEHEeHUN B 3akoHofdaTesbCTBO, Ipesayc-
MaTpuUBaroLLINX OTKa3 OT UCI0Ib30BaHUS Mo-
HATUSA «aumpoBaHHbIe SimLa» rpu orpe-

40 OnpepeneHne noHATUN «KOHTPO/IMPYIOLLEe JINLO» U «[10f-
KOHTpPO/IbHasi opraHu3auusi» copepxutcsi B ctatee 2 Pefe-
pasbHoro 3akoHa o1 22.04.1996 Ne 39-®3 «O pbiHKe LeHHbIX
oymar».
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JeneHun rpaBusl puobpPETEHNST KPYHbIX
rakeToB akywvi My6sIMYHbIX aKLMOHEPHBIX
oblLyecTB B cooTBeTCcTBUM ¢ rniaBovi XI' ®e-
AepanbHoro 3akoHa «O6 akyMOHEPHbLIX 00-
LjecTBax» M Nnepexos Ha MoHATUE «CBA3aH-
Hble nuya»?

2.2.2. Kakux nuy, ro BalluemMy MHEHMUIO,
crniegyeT OTHOCUTb K KaTteropuy CBA3aHHbIX
My v rno4yemy?

2.3. 3anpert ronocoBaHus
KBa3MKa3Ha4eMCKUMU aKLMaMMU

®efepanbHbiM  3aKOHOM  «06  aKUMOHEPHbIX
obLLecTBax» YCTAHOBMIEH 3anpeT Ha rofocosa-
HWEe akumMsMK, NpaBoO COBCTBEHHOCTM Ha KOTOpble
nepewwno K camomy o6LiecTBy, Nmbo KOTopble
6L NPUOBPETEHBI UMK BbIKYMIEHbI O6LLLECTBOM
(Tak HasbiBaeMmble Ka3Hadenckue akummn)''. Ycra-
HOBMIEHME [aHHOro 3arnpeta O60CHOBAHO, O4e-
BMOHO, TeM 06CTOATENbCTBOM, YTO KOHTPOSb Hag
TakMMM akUMsSMK MoSlyHaeT MeHemXMEHT (Mcrnon-
HUTENbHbIE OpPraHbl) MO0 KOHTPONMPYIOLLMIA aK-
UMoHep obLLecTBa, KOTOPbIA, eCNY TaKUM akunsam
He 3anpeTuTb y4acTBOBaTb B yMnpaBfieHUN obLe-
CTBOM, MOXET C MOMOLLbIO NpUHagnexatimx o6-
LeCTBY akuui NOny4nTb (YCUNUTL) KOHTPOMNb Hag
HMM 3a CHeT CPeACTB camoro obLLecTBa, a No 9Ko-
HOMMYECKOMY COOEPXaHUo — 3a CYeT CpefcTs
aKUMOHEpOoB, B TOM YMUCIIE MMHOPUTAPHbBIX aKuu-
OHEpPOB, YTO NPOTUBOPEHNT CaAMOW CYTH aKLIMOHep-
Horo obLectea. Mexay Tem defepasnbHbii 3aKOH
«O6 aKUMOHepHbIX 06LLecTBax» He NpegycMmaTtpu-
BaeT aHanorM4yHoro 3anpeTta B OTHOLUEHUM akumi
obLecTBa, MNpuHagnexawimx puan4eckuM nu-
Lam, NOOKOHTPOJbHbIM TAKOMY O6LLECTBY (Tak Ha-
3blBaeMble KBa3nKasHa4yewnckme akuuu), 6rnaroga-
psi Yemy YCTaHOBIEHHbIN 3aMNpeT NIerko 06XxoanTcs
nyTem MNpuobpeTeHUs akuui obLuecTBa MOAKOH-
TPOSIbHLIMK O6LLECTBY OpraHM3aumusmMm.

3anpeT rofiocoBaHns KBasmkasHa4encKMMm ak-
UMMM HanpasfieH Ha npecevYeHne Takoro SBHOro
31oynoTpebneHns, Kak nonyvyeHne MeHeLKMEH-
TOM WIN KOHTPOSMPYIOLLMM aKLMOHEePOM npasa ro-
noca no akumsam, NpUobpeTEeHHbIM He 3a UX CYET,

1 Cratbn 34, 72, 76 ®enepasnbHoro 3akoHa oT 26.12.1995
Ne208-03 «0O6 aKkLMOHEepPHbIX 06LYECTBax».

a 3a CYeT BCex akumoHepoB obuiecTtsa. B cBasm
C 3TUM TakKoM NOLXOA NpeacTaBnseT cobon peanu-
3aumnio OHOro U3 OCHOBHbIX MpMHLUMMIOB Kopriopa-
TmBHoro ynpaeneHns O3CP o paBHOM OTHOLLEHUM
KO BCEM aKuMoHepam. YCTaHOBJIEHME Takoro 3a-
npeta TakXe NO3BONUT OrPaHNyYUTb BOSMOXHOCTb
o6xofa yctaHoBneHHoro B defepanbHOM 3aKOHe
«0O6 aKumMoHepHbIx obLLiecTBax» nNpasmna o 3anpe-
Te roflocoBaHNs KadHa4enMCcKUMn akLsMMU.

YcTaHOBNEHME 3anpeTa Ha rofiocoBaHne Kea-
3MKa3Ha4YenCKUMM akLMsMN COOTBETCTBYET MEX-
OYHaApPOOHOW MpaKTUKe perynumpoBaHunsi COOTBET-
CTBYIOLLUMX MpaBoOOTHOLEHW B cTpaHax O3CP
(tabnuua 1). Tak, Bo ®paHumu, lepmanum, Hun-
pepnaHpax, KaHage, AscTpanuu, Yexun, Llse-
unn, TMoptyranum, Lsenuyapun, Hoson 3enan-
avn, tOxHon Kopee, Benrpuu, OaHuun, N3pawnne,
Jllokcembypre, Cnoakun, OUHNSHOUM K IcTO-
HUWN YCTAHOBIEH HE TOMbKO 3anpeT Ha ronocosa-
HME KBa3MKa3Ha4emCcKUMmM akuusamMmm, HO 1 OBLnIA
3anpeT Ha BnageHne umn. B BenmkobputaHum,
Hopserun, Yunu, AnoHun, CnoBeHun ycTaHOB-
NEH XXEeCTKUIA 3anpeT NOAKOHTPOSbHLIM KOMMaHW-
M BlafeTb akuMsaMM KOHTPOSIMPYIOLLLEN KOMMaHUmM
C HECKONbKMMW WCKIOYEHUAMU, KOTOpblE paspe-
LIaloT NpUoBpeTeHNe KBa3nkasHauYencKnx akuun
B OrFPaHM4YeHHOM 4UCre ChyYaeB, Kak npasusio,
C 06A3aHHOCTLIO COBEPLUNTL UX MocneytoLlee oT-
Yy>XXOEHME B onpefenieHHbI Nepnos BpeMeHu.

B cooteBetrctBMM cO cTatbammn L233-29 -
L233-30 Kommepueckoro kogekca ®paHummn'?
n ctateen 369 Kommepyeckoro akta KOxxHon Ko-
pen'“, akumoHepHoe O6LLEeCTBO He MOXET Bna-
OETb akuMsaMM KOMMaHUW, KOTOPOW MpUHaOIexuT
6onee 10 NPOLEHTOB YCTaBHOrO Kanutana Tako-
ro akumoHepHoro obuiectea. Naparpad 71a 3a-
KOHa 00 akLMOHepHbIX obliectBax [epmaHumn'
yCTaHaBnuBaeT 3arnpeT Ha MpuobpeTeHne akuui
aKLUMOHEepHOro obLiecTsa TPETbUMU NULAMU MNPU
(PNHAHCOBOW MOLAEPXKE CaMOro akLMOHEPHO-
ro obuiectsa. AHanorMyHbIN 3anpeT COAepPXUTCS
B cekummn 161e Kommepyeckoro kogekca Hexummn's.

42 Code de commerce Version consolidée au 26 juin 2010.

143 Commercial Act of South Korea, Act No.10281, 14. May,
2010.

144 3aKoH 06 aKLMoHepHbIx obLyecTsax [epmaHum (Aktiengesetz
AktG Ausfertigungsdatum), 06.09.1965.

45 L aw No. 513/1991 of Coll., the Commercial Code (“Obchodni
zakonik”).
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Tabnuua 1

3anpetbl Ha ronocoBaHne U BNafieHe KBa3uKkasHauenckuMmu akLmamu
B UHOCTPAHHbIX HOPUCAUKLMAX

3anper 3anper

CTpaHa, HopMaTHBHbIii aKT, rof
Ha roNocoBaHWe | Ha BNajeHue

AscTpanus

AKT 0 Kopropaumsx (2001) ¥

Benuko6putanus
3aKoH 0 komnaHusx (2006), B 4aCTK COrNacoBaHHbIX AEACTBUA — HOPMbI O MOTTOLLIEHUN

Benrpus
[paxaaHckuit kogekc (1959), akt 0 6u3Hec-o06LecTBax (2006)

lepmaHms
3aK0H 06 aKuMoHepHbIx 06LLecTax (06HOBNEeHNe 1965), B 4acTy COrMacoBaHHbIX Jen- +
CTBWI — HOPMbI O NOTOLLEHMSAX

[anus
3aKoH 0 Ny6nn4HbIX Komnanusx (2000)

N3paunnb
3aKoH 0 komnaHusx (1999), 3akoH 0 LieHHbIX 6ymarax (1968)

Kanapa
AKT 0 6usHec-kKopnopauusx (1985)

Jlrokcembypr
3aKoH 0 komnaHusx (1915) ¢ o6HoBneHuamu ot 2002, 2011)

HunepnaHabl
[paxaaHcKnii kogekc (06HoBneHne 1992)

HoBas 3enaHaus
3aKoH 0 komnaHusx (1993)

Hopserus
3aKOH 0 Ny6sIn4HbIX KoMnaHnax (1999), 3aKoH 0 pbiHKe LeHHbIX 6ymar (2007)

Moptyranus
3aKOoH 0 KOMMep4ecknx Komnanusx (1986)

Cnosakus
Kommepuyecknii kogekc (1991)

Crnosexus
AKT 0 KOMNaHuaX

OuHnangmns
3aKOH 0 KOMMaHMSX C OrPaHN4eHHON 0TBETCTBEHHOCTLIO (2006)

®paHums
Kommepuyeckunii kogekc (2006)

Hexus
Kommepyeckunii kogekc (1991)

Hunn
3aKOHbI 0 PbIHKE LieHHbIX 6ymar 1 kopnopauusx (1981)

LLseriuapus
[paxkpaHckunii kogekc (1911) B 4acTu cornacoBaHHbIX AECTBUIA — +
HOPMbI O NONOLLEHUSAX

LLiseuus
3aKoH 0 komnaHusx (2005)

9CTOHMSA
Kommepyeckui kogekc (1995)

HOxHas
Kopes Kommepyeckuii akT (1962)

AnoHns
3aKoH 0 komnaHusx (2005)
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KOPMOPATUBHOIO YNPABJIEHUSA
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2. NPABA AKLIMOHEPOB NYB/IN4YHOI O OBLECTBA. OBECNEYEHUE PABHOIO U CMPABEJ/INBOIO OTHOWEHUA
KO BCEM AKLIMOHEPAM, MPOTUBOAENCTBUE 3JI0YNOTPEBJIEHUAM CO CTOPOHbI KPYMHbIX AKLIMOHEPOB
(KOHTPONUPYIOLMX UX NULL) NO OTHOLEHUIO K MUHOPUTAPHbBIM AKLIWOHEPAM NYB/IN4HOIO OBLLECTBA

CraTbert 88 3akoHa 0 KoMnaHuax' Yunm 3anpe-
LWEeHO BnajeHne akumsMyM akLMOHEepHOro oobLue-
CTBa HE TONbKO AN MOAKOHTPOSIbHBLIX, HO 1 ANg
BCEX CBSI3@HHbIX C HUM WHbIM 06Pa30oM fnL,.

Takum o6pa3om, B 3akoHoOaTeNbCTBE CTpaH
O3CP npocnexnBaeTcs TEHAEHUMST 3anpeTa Co3-
JaHusl LenoveK nepekpecTHoro BnageHus akuus-
MM KOMMaHWI, Co34arLLmMxX BO3MOXHOCTb onpege-
NAOLWMM 06pa3oM BNMATL Ha ENCTBUA U peLLEHUS
NX BbICLLUMX OPraHoB ynpaBfieHus.

CnepyeTt OTMeTUTb, 4YTO BBEAEHME 3anpeTa ro-
N10COBaHNS KBa3MKa3HaA4YEeNCKUMN aKLMSAMN XOTS
N ABNSETCH OOHOM M3 hOpM OrpaHMyeHus npasa
ronoca, TeM He MeHee OnpaBAaHHO U MOXET oLe-
HMBATbCS Kak OOMyCTMMOE W NMpaBoOMEpHOe orpa-
HU4YEHWe, HanpaBfieHHOE Ha COOMIOAEHNE NHTEpPE-
COB 06LLecTBa B LES/IOM U BCEX €ro akuMOHEPOB.
B KOHEeYHOM UTOre BBeOEHWEe Takoro 3anpeta 6y-
JOET CNOCO6CTBOBATL CTAOMIBHOCTU FPaXK4aHCKOro
060pOTa, MOBBLILLEHNIO MPO3PAYHOCTU CTPYKTYPbI
BnageHns akumsammn obLLecTBa, NoBbILLEHMIO YPOB-
HS 3alMLEeHHOCTM npaB akumoHepoB. BmecTte
C TeM cfiedyeT Takxe NpuHMMaTb BO BHUMAaHWE,
4YTO (bopMUpoBaHME MakeTa KBa3uMKazHaA4eNCKUX
aKUMiA MOrNO OCYLLECTBAATLCA B TEYEHWEe Onu-
TENMbHOrO BpPEMEHW Moh BO3OENCTBMEM pPa3HOro
pona hakTopoB M O6CTOATENLCTB, a AN1s peanusa-
LK NakeTa KBa3MKa3Ha4eMCKNX akLmim no pblHOY-
HOW LeHe MOXEeT MnoTpeboBaTbCs 3HAYUTESNbHbIN
CpoOK. B cBA3M ¢ 9TMM HOpma O 3arnpeTe ronoco-
BaHWS KBa3nKa3Ha4enCcKMMU akLMsiMN MOXET BBO-
OVTbCS CO 3HAYUTESIbHBIM OTnaraTeslbHbIM CPOKOM
BCTynneHns B cuny. [Npu 3TOM nNpencTaBnsaeTcs
LenecoobpasHbim 3amkenpoBaTh pa3mep naketa
KBa3MKa3Ha4elncKMx akuum Ha gaTy Hadana Tede-
HUS yKa3aHHOro oTnaraTesibHOro cpoka (nepexoa-
HOro mepuopga) C TeM, 4TOObl «pa3mMep» rof0Cco-
BaHUS KBa3WKaA3HA4YENCKMMUN akLMAMW Ha OOLLIEM
cobpaHnn aKUMOHEPOB B TEHEHME 3TOro nepexon-
HOro Nepuopga He yBenu4msarsncs.

Bonpocsbi

2.3.1. Kakue akuuu, noMmMmo rpuHaane-
XKalumx roaKoOHTPOsIbHbIM O6LLEeCTBY opra-
HU3auuaM, cnepyet, o BaLleMy MHEHUIO,
OTHOCUTb K KaTteropuy KBa3nKas3Ha4evicKux
akymi? Cregyert /v rpu3HaBaTb KBa3ukas-

46 Derecho Societario de Chile, 1923.

Ha4YenckuMu akuymm, rpaBo CoOCTBEHHO-
CTV Ha KOTOpPbIe NepeLLsIo K APYruM vuam
10 rpaxgaHCKo-rnpasBoBbIM [OroBopam, co-
AepxaLymm o6513aHHOCTb BO3BPAaTUTh Takue
aKuymuy noaKoHTPOIsIbHbIM OOLLECTBY OpraHu-
3aymsiM Hepes ornpenesieHHbIVi CpoK ([oro-
BOp 3avima, npeaMeTOM KOTOPOro sIBASIFOTCS
akyuu obLyecTsa, JOroBop perio, JoroBopskl,
ABNIAOLYNECS] MPON3BOJHLIMU (OUHAHCOBbI-
MU UHCTPYMEHTaMu, 1 7.4.)7

2.3.2. [Nlognep>xviBaeTe JiM Bbl BHECEHNE
U3MEeHEeHWVI B 3aKOHOAATesIbCTBO, Mpesyc-
MartpuBaroLYmx 3arnpeT ro/ioCoBaHWs KBa-
3UKA3HAYENCKUMU aKUmMaMu pu  ycroBumn
yCTaHOBJIEHUS repexoaHoro rnepvoga?

2.3.8. lNoppepxviBaete in Bbl YCTaHOB-
JIeHne 3arpeta Ha yBeJsindeHne «pasmepa»
ro/l0coBaHNs KBas3nKasHa4eviCckKuMmn akuymsi-
MW B Te4eHUe rnepexonHoro rnepyuona?

2.3.4. Kakovi nepexofHbivi riepuos crie-
AyerT, rno BaLuemMy MHeHWto, yCTaHOBUTL [J15]
BBefleHVs1 3arnpeta ro/ioCoBaHusi KBasnkas-
Ha4YeviCKUMU aKyMsIMuN.:

a) 1rog;

6) 2 roga;

B) 4 roga;

I) 4pyrovi cpok?

2.4. NpenmyuiecTBeHHOE NpaBo
npuooépeTeHUa pasmeLlaemMbix
NPUBUNIErMPOBaHHbIX aKLUNA
HOBOrO TUNa

®depepanbHbiM  3aKOHOM «06  aKLMOHEPHbIX
obLiecTBax» YCTAHOBMEHO, YTO MPEMMYLLECTBEH-
HOe NpaBo NPMOBPETEHUSA pa3MeLLiaeMbIX Nocpes-
CTBOM MNOAMUCKN aKUMA N SMUCCUOHHBIX LEHHbIX
6ymar, KOHBEPTUPYEMBIX B aKLK, OCYLLIECTBIIAET-
cs BnagenbLamMmn akumin COOTBETCTBYIOLLEN KaTe-
ropuun n Tuna'¥’. YkazaHHoe nono)eHne o3Havaer,
4YTO MpU pasmeLleHnn, Hanpumep, OONOAHUTESb-
HbIX OObIKHOBEHHbIX akuui MpeuMyLLeCcTBEHHbIM
npaBoM NX NPMOBPETEHUSA 06adatoT akLMOHEPbI —
Bnagesnblbl OObIKHOBEHHbIX akuui nponopumo-
HaNbHO 4YUCNY MNpuUHaanexawmx UM OObIKHOBEH-

147 Cratbsi 40 @egepasibHoro 3akoHa ot 26.12.1995 Ne 208-03
«O6 aKYMOHEPHbLIX 06LLYEeCTBax».
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HbIX aKUMiA. AHaNOrM4HO akUMOHEpPbI — BNagernbLbl
NPUBUIIErMPOBaHHbIX akUUA onpegesieHHoro tmna
UMEIT NMpenMyLLIeCTBEHHOE NpaBo NpUobpeTeHns
pasmMellaemblX OOMOSMHUTENBHBIX MNPUBUIErNPO-
BaHHbIX aKLUA 3TOrO TuMna NponopLmMOoHanbHO Y1c-
ny npuHagnexatumx UM npuBUNIErMpoBaHHbIX ak-
LM Takoro Tmna'e,

OpHako 3akoHopaTenbcTBo Poccuiickon ®De-
Jepaunm He perynupyeTr BOMPOC O Mpeumylle-
CTBEHHOM MpaBe MNpuoBpeTeHUs pas3meLlaemblx
nocpencTsOM MOAMUCKM LiEHHbIX 6ymar B cuTya-
umsx, Korga Bnagenblbl akLumi COOTBETCTBYIOLLEN
kaTeropun (Tuna) OTCYTCTBYIOT. Tak, Hampumep,
ecnu B o6LLeCcTBe BMepBble pa3MeLLanTcsa NpuBK-
nernpoBaHHble akuun, TO akLMOHepbl — Bnagesb-
Lbl OObIKHOBEHHbIX aKUWUA He obnafarT Npenmy-
LLleCTBEHHbIM MPaBoOM UX npuobpeTeHus. B cnyyae
pasmMeLleHns 0o6LLEeCTBOM MPUBUIErMPOBaHHbIX
aKuMIi HOBOro Tuna NpPenmyLLEeCcTBEHHbIM NPaBoM
MX NpUobpeTeHNs He obnafarT HU akUMOoHepbl —
BNagernblbl OObIKHOBEHHbIX aKUWWA, HU akKUMOHe-
pbl — Bnagesnblpbl paHee pasMeLLEHHbIX NpuBUe-
rMPOBaHHbIX aKLWUA NHBIX TUMOB.

MpeumyLLecTBEHHOE MpaBO  MNPUOGPETEHUSA
pasmMeLllaemblX OOMOSHUTESNbHBIX akUMiA Hanpas-
NeHO Ha 3awmMTy npaBa akuMOHEepOB Ha Yy4a-
CTVe B ynpaBneHun genamm obLiecTsa, nockoslb-
Ky pasmelleHne OOMONMHUTENbHbLIX akuMi nyTem
MOANUCKN MOXET M3MEHWUTb COOTHOLLEHME FOfo-
COB aKUMOHEepoB Ha O6LLeM cobpaHun, MOBUATL
Ha MonyYeHne KOpnopaTMBHOINO KOHTPONSA APYrnm
NMUOM W NOBJiE€Yb CYLLIECTBEHHOE YMEHbLLUEHMEe
KoSfiM4ecTBa rofiocoB, NMpuHagexalimx akumoHe-
py, He COrnacHOMy C NMPUHATBIM peLueHneMm. Npe-
MMYLLECTBEHHOE MpPaBO NPUOBPETEHUSA OOMOMHU-
TENMbHbIX akUuMi MponopuUMOHanbHO KONMYecTBY
YK€ UMEIOLLMXCHA aKLMI SBNSETCA OOHUM 13 (PyH-
JaMeHTasbHbIX MpaB akUMOHEePOB U NpefcTaBnsaeT
cob0M copa3mMepHoe CpeacTBO 3alnTbl UX UHTe-
pecoB. OHO o6ecneymBaeT paBHble NpaBa U BO3-
MOXHOCTM AN BCEX aKUMOHEPOB — BnafenbLeB
aKUMin OHOM KaTeropuu (Tuna) npuobpecTn Ho-
Bble akuum B Cry4ae YBENIMYEHUS YCTaBHOMo Ka-

48 [lpy Hanmmuum B aKLUMOHEPHOM OOLLECTBE Pa3MeLLeHHbIX
rPUBUIIErNPOBaHHbIX aKLuki TOSIbKO C OAMHAKOBbIM 06bEMOM
npas (npuBUIErnpoBaHHbIX akuyuii OgHOro Tuna) ux Tur, Kak
npaBusio, He yKa3bIBAETCA U B 3TOM CJly4ae BrafesbLbl rpu-
BUIIErNPOBaHHbIX aKUuii Mosib3yoTCcsl MPpeumMyLeCcTBEeHHbIM
rpaBoM NPUOBPETEHNS pa3MeLLaeMbiX [JOMOSHUTESIbHbIX MPy-
BUIErNpPoOBaHHbIX aKLnvi ¢ TakKuM Xe 06beMOM rpas.

nutana obLliecTBa NyTeM pa3MeLLeHUss OOMOSNHU-
TeNbHbIX aKLWA.

MpeumyLLlecTBEHHOE MpaBO  MNPUOGPETEHUS
pasmMellaemblX akLMiA Kak MexaHu3Mm, Mo3BOJIso-
LWNA aKuMOHEepy 3alumMTUTb CBOK AOMK0 y4acTus
B YCTaBHOM Kanutane obLiecTsa (4OS0 rofiocos,
NPUXOOALLUMXCA Ha MpuHagnexailumne akumoHepy
ronocywLime akumMm obuiectesa) oT pas3mbiBaHUS,
NCNosb3yeTcs BO MHOMMX WHOCTPaHHbIX NpaBomno-
psAOKax.

Tak, B COOTBETCTBMU CO cTaTben L.225-132
Kommepyeckoro kogekca ®paHumn'® akumoHepbl
NMEIOT NPeNMyLLECTBEHHOE NPaBO NOAMMUCKN, NPO-
NopLMOHaNbHOE KONMMYECTBY MX akLMIiA, Ha akumu,
onfiaymBaemMble B JEHEXHOW hopme, KOTOpble Bbl-
NyCKarTCA € Uenbio YBENIMYEHNS YCTABHOIO Kanum-
Tana. AKUMoHepbl MOryT JO6POBOJSIbHO O0TKa3aTbCs
OT MPEeUMYLLIECTBEHHOrO MNpaBa B MHAvBWUOyasb-
HOM Mnopsagke, a Takke NPenMyLLLEeCTBEHHOE Npaso
MOXET ObITb OTMEHEHO 06LLMM COBpaHMeM akum-
OHepoB, NPUHMMAIOLLMM peLLeHne 06 yBenuyeHnm
YCTaBHOrO Kanutasna Ha BCO CyMMY YBENMYEHMS
W Ha OJHY MM HECKOJIbKO YacTen Takoro yBenu-
YeHus (ctatbs L.225—135 KoMmmepyeckoro Koaek-
ca ®paHumn).

Cratben 561 3akoHa BenukobputaHum o Kom-
naHuax'™ npegycMOTPeEHO MNPeuMyLLLECTBEHHOE
NpaBo MNOKYMNKN pa3meLLiaeMbiX 0ObIKHOBEHHbIX aK-
LW CYLLECTBYHOLLMMM aKLMOHEPAMM.

Cratbs 254D 3akoHa o0 koprnopaumsax ABcTpa-
nun'st yctaHaBnNMBaeT NpenmyLLEeCTBEHHOE NpaBo
nprobpeTeHns akumoHepamu — BnagenbLuaMm ak-
LM onpedeneHHoro Knacca pasmeLlaeMbix akLmii
TOro Xe Kracca B KONM4ecTBe, NponopumoHanb-
HOM KONMMYECTBY paHee npuHagiexasLUmx UM ak-
L.

Mpumepom o6paTHOro nopxoga sBNSETCHA
CLUA, roe akuMoHepbl He UMELOT NPENMYLLIECTBEH-
HOro npaea MOKYMKN pa3meLlaeMbiX akuuii Kop-
nopauum, 3a WUCKIIYEHWEM ClydaeB, Korga 3To
NpegycMOTPEHO yCTaBoM Kopropauun. Ecnn ycta-
BOM MpegycMmaTpuBaeTcsi MNPeuMyLLLeCTBEHHOE
npaso, TO OHO [OJMKHO NPefoCTaBNATLCA aKLMOHe-
pam Ha eduviHbIX YCNOBUSX N B CPOK, YCTAHOBJIEH-
HbIA COBETOM OUPEKTOPOB.

149 Code de commerce Version consolidée au 26 juin 2010.

150 3akoH BernmkobpuraHum o komnaHusix 2006 roga (Companies
Act).

151 Corporations act 2001.
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YuuTbiBasl, 4TO MPUBUIIEMMPOBAHHbLIE aKUUK
NPefocTaBNAT MX BragefblamM npaso ronoca
Ha 06LLeM cobpaHun B cryyae NpUHATUS peLLeHns
0 HeBbINaTe (HeNOsHOW BbINAaTe) onpeneneHHbIX
Mo HMM B ycTaBe o6LLeCcTBa AMBUOEHOOB, a TaKxXe
B OpYrux criyqasx B cuny ctatbn 32 degepansHoro
3akoHa «O6 akLMOHepHbIX obLiecTBax»'%2, npep-
CTaBNSAETCH, YTO MEXaHM3M MPENMYyLLIECTBEHHOIO
npasa JOJMKeH paboTaTh 1 B Criy4dasx, korga ooLue-
CTBO BMEPBbIE pas3MellaeT NPUBUIErMPOBaHHbIE
aKUMM UM pasMeLLaeT MpuBUIIErMPOBaHHbIE ak-
LU1KM HOBOrO TUMa WU, COOTBETCTBEHHO, B 06LLECTBE
OTCYTCTBYIOT akUMOHEpPbI — Briagesblpl NpuBue-
rMPOBAaHHbIX aKLMA C TaKUM XXe 0O6bEMOM Mpas.

[MockonbKy OT pa3MbiBaHWA JONU FON0COB, Npe-
OOCTaBMsAEMbIX T[OSIOCYIOLMMM  aKumsMm  obLLie-
CTBa, CTPafaloT Npexae BCEero akuMoHepbl — Bria-
Jenblbl 0O6bIKHOBEHHbIX akLUuKi, npeacTtaBnseTcs
uenecoobpasHbiM MNPefoCTaBNeHNE NpenMyLLe-
CTBEHHOro npasa NpuMoBpeTeHnst HOBbLIX NPUBUIIE-
rMpPOBaHHbIX akUni (BnepBble pasMeLLaeMbiX npu-
BUSIEMMPOBAHHBIX aKLUMIA UK MPUBUIErMPOBaHHbIX
aKuMi HOBOro Tuna) BrnagenbLaM OObIKHOBEHHbIX
akum obLiecTaa.

B cnyyae Hanuumns B obLLecTBe paHee pasme-
LEHHbIX MPUBUIIErMPOBaHHbLIX akuui (NpvBune-
rMpPOBaHHbIX akuuin onpefeneHHbIX TUMoB), npe-
OOCTaBfEeHNE akumoHepam — Bragefblam Takux
NPUBUIErMPOBAHHbIX aKLMA NPENMYyLLECTBEHHOIO
npaea nNpuobpeTeHns pasMeLLaemMbiX npuemuiern-
POBaHHbIX aKLMA HOBOIro TuMna Hapsgy uim BMEcTo
aKLMOHEPOB — BnafesbLeB 0O6bIKHOBEHHbIX akLMIA
3acnyxmBaeT OTAENbHOro paccmoTpeHus. [lpu
3TOM CnegyeT yunTbiBaTh, HTO 9KOHOMUYECKUIA UH-
Tepec BnagenbLeB MPUBUIIErMPOBAHHbLIX aKLWK
B 06LLEeM criyyae CBA3aH He CTOMbKO C peanuaaum-
el npaea Ha y4acTve B ynpasfieHUn O6LLECTBOM
(mpaBa ronoca Ha o6LieM cobpaHun akLMOHeEpPOB),
CKOJTbKO C NpaBoM Ha nosly4eHne goxoga no Takum
NPUBUMErMPOBaHHbIM aKLMAM NOCPeaCTBOM MOfy-
YeHus1 onpefesieHHbIX No HAM B ycTaee obLuecTea
OVBUOEHOOB.

Ecnu yctaBom obLecTBa NpegyCMOTPEHbI Npu-
BUSIErMPOBaHHbIE akuMM OBYyX M 6onee TUMNOB,
Nno Kaxgomy M3 KOTOpbIX onpepenieH pasmep au-
BMOEHOA, yCTaBOM O6LLLECTBaA JO/MKHA ObITh TakXe
yCTaHOBJIEHA 04epPeaHOCTb BbiMfaThl OUBUOEHOOB

52 [loctaHoBneHve [lpe3vanyma Bbiclero Ap6uTpaxHoro
Cyna Poccuvickovi @egepauymm ot 06.04.2010 Ne 17 536/09.

Nno KaXXgoMy M3 HUX'3, Mpu 9TOM B COOTBETCTBUM
C NyHKTOM 4 ctatbn 32 depepasnbHOro 3akoHa
«O6 aKuMoHepHbIX O6LLecTBax» NpPefocTaBneHne
akuMoHepaMm — BnagenbLamM NpyMBUNErMPOBaHHbIX
aKUMn MHOro Tuna NpemmyLLecTB B O4epegHOCTU
BbINnaTtbl AMBUAEHOA paccMaTpmuBaeTcs kKak orpa-
HUYEHWE NpaB akLWMOHEPOB — BNafenbLeB Npusm-
NEernpoBaHHbIX akUMi OpYyrux TUMOB, NpenmylLLie-
CTBO B 0O4epefHOCTW BbiNNatbl AvBuaeHda nepeq
KOTOpPbIMM MOAYyYalT BRafenblbl NPUBUNErMPO-
BaHHbIX akuuii MHoro tuna. B cBaAsm ¢ aTum akum-
OHepbl — Briagesblbl NPUBUIErMPOBaHHbIX aKUUi
ONpefEeneHHoro Tmna NprMobpeTaroT Npaso rosioca
npu peLleHnn Ha obLlem cobpaHuu akuMOoHepoB
BOMPOCOB O BHECEHUN U3MEHEHUA N OOMONHEHWN
B yCTaB 06LlecTBa, OrpaHnyMBaloLnX Ux npaea,
a COOTBETCTBYHIOLLEE peELLUEeHMe cHMTaeTCsa MPUHS-
TbIM, €CMM 32 Hero OTAaHO He MeHee YeM TpU YeT-
BEPTU roOfI0COB aKUMOHEPOB — BriagesbLeB rono-
CYIOLLMX aKLWiA, NPUHMMAIOLLKNX yYacTue B o6LLemM
cobpaHnn akLMOHEPOB, 3a UCKITIOYEHNEM FONIOCOB
aKLUMOHEepOB — BriagesbLeB NPUMBUNErMPOBaHHbIX
aKLuuin, Npaea no KOTOpPbIM OrpaHNYMBalOTCS, U TpU
YeTBEpTU rONOCOB BCEX aKLMOHEpPOB — Bragesb-
LEeB MPUBUIIErNMPOBAHHBLIX aKUMA Kaxgoro Tmna,
npaea Mo KOTOPbIM OrpaHuMynBatoTCs, €cnv ans
NPUHATUA Takoro peLleHus ycTtaBom obLlecTsa
He YCTaHOBJIEHO 6O0JbLUEE YUCMO FONOCOB aKLUmo-
HepoB. Kpome Toro, TeM akumoHepam — Bnagesib-
uam npUBUIErMpPOBaHHbIX akUWin onpepeneHHoro
TMna, npaea no KOTOPbIM OrpaHMynBaroTCs, KOTO-
pble ronocoBanu NPOTUB COOTBETCTBYHOLLErO pe-
LWEeHUs UK He MPUHUManM y4actms B ronocosa-
HUW, NPefoCcTaBNsaeTCs NpaBo TpeboBaTb BbiKyna
06LLECTBOM MpuHaanexalimx UM ykasaHHbIX npu-
BUJIEMMPOBAHHBIX akuui'4. Takum obpa3om, ak-
UMOHEpbl — Bnagenbubl paHee pa3MeLLeHHbIX
NPUBUNENMPOBAHHbBIX akuui yxe obnagatT [o-
CTaTO4HbIMM CpeAcTBaMu 3allnTbl CBOEro npasa
Ha Nony4YeHne onpeaeneHHoro B yctase obLuecTea
onBMaeHaa B clyyae pasMeLLeHvs npusmuiermpo-
BaHHbIX aKLMiA HOBOro (MHOro) Tuna, npeaocTaBns-
IOLLEero NpemMyLLIeCTBO B O4EPEQHOCTM BbinNnathbl
omBmnaeHnoB. B oTHoLeHMM npaBa rosioca Ha 06-
emM cobpaHnn akLMOoHepoB, KOTOPOe B onpene-
NEHHBIX CRyYasx NMeT akuMOHEPbI — BNagenbLbl

158 [lyHKT 2 cTatbn 32 ®epeparnibHoro 3akoHa ot 26.12.1995
Ne208-03 «06 akLMOHepHbIX 06LLEeCTBax».

% [lyHkT 1 ctatbu 75 DegepasbHoro 3akoHa ot 26.12.1995
Ne208-D3 «06 aKkLMOHEpPHbIX 06LECTBAX».
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NPUBUMErMPOBaHHbIX akLUWh, cnegyetr OTMETUTb,
4YTO pas3MblBaHME [OfM TFOSI0COB, MNPUXOOALLNX-
Csl Ha noTeHumanbHO ronocywlme npuBUnern-
pPOBaHHbIE aKuuMW OMPEQENeHHoro Tmna, 3a cYeT
pasMeLleHns NoTeHUMAaNbHO FONIOCYHLMX MPUBK-
nernpoBaHHbIX akUMi HOBOrO (MHOMO) Tna HU4YeEM
He OTNInYaeTCs OT TaKOro Xe pa3mMbiBaHus, OCTU-
raemMoro 3a CYeT pa3MmeLLeHust OOMOSTHUTENbHbIX
06bIKHOBEHHbIX aKuuin. B cBA3K ¢ 3TUM npeacTas-
nAeTcs, YTO NpefocTaBneHne akuMoHepam — Bna-
AenbLamM NpYMBUNErMPOBaHHbIX akuuii MpenmylLLie-
CTBEHHOrO npasa MNpuobpeTeHUs pasmeLlaeMbiX
NPUBUMErMPOBaHHbIX akLMiW HOBOro Tuna, pas-
HO KakK M pasMeLLaemblX OOMOSHUTESNbHbIX 0ObIK-
HOBEHHbIX aKLWin, NOCTaBUT MUX B 6ornee npuBK-
nernposaHHoe (B 6onee BbIrOOHOE) MONOXEHUE
Mo CpaBHEHMIO C BragenbLamMy OObIKHOBEHHbIX
aKuuin, Npu4eM B OTHOLLEHUWM TOro npasa, npeu-
MYLLIECTBOM MpV peanu3anmm KOTOPOro AOSKHbI
obnafartb Kak pa3 akLuMoHepbl — BlagenbLibl 00bIK-
HOBEHHbIX aKLWM.

C y4eTOM N3NOXEHHOr0 NpeacTaBnaeTcs uene-
COo06pa3HbIM yCTaHOBUTEL B PefepanbHOM 3aKOHe
«0O6 aKUMOHepHbIX 06LLecTBax» NPeNMyLLECTBEH-
HOe MnpaBO MPUOOPETEHUsT akuMoHepamn — Bna-
benblamMn 06bIKHOBEHHBIX akLMi BrepBble pas-
MeLlaeMbIX MPUBUMErMPOBAHHbLIX akUMi  Unu
pasmMeLlaembIX NPUBUIErMPOBAHHBLIX aKLWN HOBO-
ro (nHoro) Tuna. Nonaraem, 4To Takom MNOLXOH, No-
3BONUT 0b6ecneymnTb 6anaHc MHTEPECOB MeEXaY ak-
LUMoHepamm — BnagenbLamMmm 06blKHOBEHHbIX aKLMM
N akuMoHepamu — BnagesnbLamu npuBuiermpoBax-
HbIX aKuMi M NpepocTaBUTb akuMoHepam — Bna-
JenbuaM OObIKHOBEHHbIX aKumi 3MEKTUBHbIN
MEeXaH13M 3aLLMTbl UX NpaBa Ha yyYacTue B yrpas-
NeHUM NYy6NYHBIM aKLMOHEPHbIM 06LLECTBOM.

Bonpocsi

2.4.1. [llopgpnepxvBaete s Bbl [pes-
JIOXKEHNEe O BHECEHWW B 3aKOHOHATeslb-
cTBo0 Poccuiickovi ®epepauymm U3MEHEHW,
rnpenycmaTpuBaroLmnx rnpegocTasieHve
MpenMyLLeCTBEHHOIrO rnpasa rnpuobpeTeHUs
akymnoHepamu — BriagesibLjamm 0ObIKHOBEH-
HbIX akymi BriepBble pa3meLLjaeMbiX MpuBy-
JIErNPOBAaHHbIX aKUyui un pasmeLyaeMbix

rpUBUIIErMPOBaHHbIX aKUymvi HOBOro (MHOro)
vna'?

2.4.2. MoxeTte siv Bbi IpUBECTU [OIMNOSIHU-
TEJIbHbIE apPryMeHTbI B MOAAEPXKY WU MPOo-
TUB PEefoCTaBIEHNS MPENMYLLECTBEHHOO
rpasa rnpuobpeTeHnsi akymoHepamm — Bra-
Aenbyamu rnpuBuUAErnpoBaHHbIX akyni pas-
MeLaeMbIX PUBUIIErMPOBAaHHbLIX aKLMU HO-
BOro (nHoro) tuna?

' B TOM 4ucrie B clly4ae pa3mMeLLeHus MpyBuIernpoBaH-
HbIX aKUuii ryTeM OTKPbITOM MOAMUCKN C BO3MOXHO-
CTbIO OHOBPEMEHHOIO BKITHOYEHUS B «KHUTY 3asBOK»
B TEYeHWe CpoKa [OevcTBUS MPenMyLLeCcTBEeHHOo
npaBa Kak 3asBrieHUii OT aKLJMOHEpPOB — B1afesbLeB
06bIKHOBEHHBIX aKLWK, peannayoLmx npeumMyLye-
CTBEHHOE MpaBo, TaK U 3asBIeHUI UHBIX JIAL, HaMe-
peBaroLMXCs NPUHSATL YHacTUe B PA3MELLEHNHN.

2.5. OrpaHu4eHue npoaaxwu
aKLUMN KOHTPONUPYIOLLUMN
akUuMoHepaMM U YsieHaMun
OpraHoB ynpasJieHUs
nyo6nvM4yHoro ob6wecTsa B Te4eHue
onpeaeneHHOro nepuopga nocne
MX NY6GJSINYHOIro pasMeLLeHUst Nnm
Ny6JINYHOro npepsioXXeHus

Bo MHOrmx ctpaHax mupa CyLlecTByeT OrpaHu-
YeHne Ha NpoAaxy akuMin KOHTPOMPYIOLMMW aK-
LUMOHepaMm1 1 4YrieHaMu OpraHoB yrpaBieHus ny-
O6NUYHBIX KOMMaHWA B Te4YeHWe OonpenesieHHoro
nepuoga nocrne ny6nn4yHoro pasMeLleHns akumi
(Danee — nepuop orpaHu4eHus npogaxu)'®. Ta-
Kue orpaHvyeHus BBOOATCA B Lenax crabunuaa-
UMW pbiHKa aKuMin KOMMaHUW nocrne nepBuYHOro
nyénuyHoro pasmelleHuns (IPO), a Takxe B page
CrnyyaeB nocsie BTOPUYHbIX MNy6fNYHbIX pa3meLLie-
Hun (SPO). YcTaHoBNEHWe nepuoga orpaHnYeHus
NpoaaXun gaeT BO3MOXHOCTb OpraHn3aTopam pas-
MelleHns 6onee SMAEKTUBHO NpeanpuHUMaThL
Mepbl, HarnpaBseHHbIe Ha CTabnUNN3aumIo LIEH B Te-
yeHve nocT-IPO nepuwopga, npegoTBpaLlaeT wa-
NVLLIHee npeasioXeHne akumin Co CTOPOHbI MHCal-
[epoB KOMMaHu1, KOTOpoe B CBOIO 04epeb MOXeT

55 Ha mexgyHapoaHbIX pbiHKax Takou nepvof ob6o3HavyaeTcs
TepmmHom lock-up period.



54

O COBEPWEHCTBOBAHUN
KOPMOPATUBHOIO YNPABJIEHUSA

AEKABPb 2015
B NYBAN4HbIX AKUNOHEPHbIX OBLECTBAX

2. NPABA AKLIMOHEPOB NYB/IN4YHOI O OBLECTBA. OBECNEYEHUE PABHOIO U CMPABEJ/INBOIO OTHOWEHUA
KO BCEM AKLIMOHEPAM, MPOTUBOAENCTBUE 3JI0YNOTPEBJIEHUAM CO CTOPOHbI KPYMHbIX AKLIMOHEPOB
(KOHTPONUPYIOLMX UX NULL) NO OTHOLEHUIO K MUHOPUTAPHbBIM AKLIWOHEPAM NYB/IN4HOIO OBLLECTBA

NPUMBECTU K PE3KOMY HEOBOCHOBAHHOMY CHUKe-
HUIO LIEH Ha akuum KoMNaHun. Takxe ogHUM 13 ap-
ryMEHTOB BBEEHWUS nepuofa orpaHnyeHns npoga-
XU ABASETCA YCTOSABLUEECS NPEACTaBIEHNE O TOM,
4TO Npojaxa akuumin uHcangepamu, 3aBegomMo 06-
naparowymMm 60sbLUNM 3HaHWEM (PMHAHCOBO-3KO-
HOMWYECKOrO COCTOSIHUS U OESATENbHOCTUM CBO-
el KOMMNaHun, MOXET AaTb HernpaBuiibHbIA MOCbIN
ocTasnbHbIM y4aCTHUKaM pblHKa U nogopeatb [o-
BEpPME K PbIHKY akuui aMuTeHTa. VIHBECTOpbI MO-
ryT pewmTb, YTO, eCnn MHcangepbl N36aBnaTCs
OT akuuin ceoer koMmnaHum cpagay nocrne IPO/SPO,
3HAYMT OHM He BepPAT B YCTOMYMBOE pasBUTUE
M POCT pbIHKA akL1i CBOEN KOMMaHUU, a CTPEMSAT-
CA MONy4YnUTb ObICTPYIO MPUOLINbL, BOCMOMbL30BaB-
LUIMNCb BO3MOXHOCTBIO U NpoAaB npuHagnexaiime
UM aKLmW.

Kak npaBuno, Ha 3apybexHbiXx (OUHAHCOBbIX
pbIHKax yKasaHHble OrpaHN4EHNS yCTaHaBIMBAIOT-
CA He Ha ypoBHe TpebOoBaHUIN 3aKOHOAATENbCTBA,
a B KayeCTBE KOHTPaKTHbIX 06A3aTenbCTB Npu 3a-
KMoYeHnn goroesopa 06 opraHu3auumn pasmelle-
HUs ¢ aHpeppanTepamu. [Mpu 3TOM BKIOYeHWEe
B [OrOBOP Takmx 0683aTenbCTB ABNAETCA HACTOMb-
KO pacnpoCTpaHEHHOW MPaKTMKOMW, YTO Ae-thakto
SIBNAETCHA CTaHAAPTHbIM YCIOBUEM pa3MeLLeHus.

Hanbonee pacnpocTpaHeHHbI nepunog, B Teye-
HMe KOTOPOro OENCTBYET OrpaHUyeHne Ha npoga-
XY akunn nHcamgepamm, B 3apyoexxHon npakTnke
coctaBnset 180 gHen nocne IPO v BoBoe MeHb-
wwun nocne SPO.

YKa3aHHble OrpaHuvyeHuss Takxke 4acTo npeg-
ycMaTpmuBaloTea npasunamu IMCTUHra OHOOBbIX
6upX. Tak, Hanpumep, npaswuna nuctuHra [ok-
KOHICKOM 6UPXMW npefycMmaTtpusaroT 3anpeT npo-
JaXW akUuMiA CO CTOPOHbI KOHTPONUPYHOLLEro ak-
LUMOHepa B Te4deHue wectn mecsaues nocne IPO,
a TaKkxe 06a3aTenbCTBO B TEYEHME NOCAeQyoLLNX
LeCTn MecsiLleB BO3OEePXUBaTLCA OT Npodaxu na-
KeTa akuuin KoMMnaHuu1, ecnv Takas npogaxa Bne-

YeT yTpaTy KOHTPONsA Hag KoMnaHuen. AHanormy-
Hble Tpe6oBaHWA NPeayCcMaTpmMBaloTCa NpaBunamm
nuctuHra poiHka BOVESPA MAIS Bpasunbckoi
6MPXN. BUpXN pasnnyHbIx CTpaH Takxe TpebytoT
npencTaBneHns OKYMEHTOB, CBA3AHHbIX C 3aKJ0-
YeHneM cornalleHnss o6 ycTaHOBMeHUW nepuopa
orpaHudeHuns npogaxu. WHdopmaumns o6 ycta-
HOBMEHUWN Nepuoda OrpaHVyYeHus NPoJaxu U ero
OKOHYaHWs [OMKHa Ny6INHYHO pacKpbIBaTLCS.

CnepyeT OTMETUTb, YTO HapsiAy C MNOSIOXUTESb-
HbIM 3(pHEeKTOM OT YCTAHOBIIEHWs nepuopa orpa-
HUYEeHWs NPOJAXW MpU NepBU4HOM U BTOPUHHOM
pasmeLLeHun, B HEKOTOPbIX UCCreoBaHMsAX OTMe-
YaeTca M HeraTUBHBLIN SXPAEKT, CBA3AHHLIA C Ha-
6ntofaemMbIM Mocne OKOHYaHUsA Takoro nepuopa
MOHWXEHWEM LieHbl, COMPOBOXAAIOLLMMCH YBENN-
YeHneM npeanoxeHus n obbema Topros’®e.

Ha poccurckom thrHaHCOBOM pbiHKE MpakTuka
BBEJEHWNs Nepmvofa orpaHMyeHns Ha nNpoJaxy ak-
UM akumoHepamm, BnagesLUumMMm akumsaMm oo pas-
MELLIeHWNs1, U YrieHaMy OpraHoB YrnpasiieHUs 3MU-
TEeHTa B HACTosLLiee Bpemsi OTCYTCTBYET.

Bonpocbi

2.5.1. Cuntaete nu Bbl, HTO BBEAEHNE
Ha POCCUVICKOM PbIHKE MPakTUKU yCTaHOB-
JIEHUSI OrPaHUYeHusi Ha Mpojaxy akuymi
KPYMHbIMU aKLUMoHepamu, BAageBLUMMU aK-
UMMM 4O pasMeLLieHs, U YrieHaMu OpraHoB
yrpaBJsieHUsi SMUTEHTa 6yLeT CriocobCTBO-
BaTtb CHWKEHWIO BOMaTUIbHOCTA LEH Mo-
cJie pasMeLLeHusi U MOBbICUT CTabUIIbHOCTb
OYHKUMOHNPOBAHUSI  POCCUMNCKOrO  PbiHKA
KkanuTana?

2.5.2. Kakow cpoK orpaHu4eHusi Ha rpo-
AaXy akumii KpYrnHbIMY aKMOHEPaMu 1 Yiie-
Hamu opraHoB yripasrieHusi My6sIM4HOro oo-
LjecTBa Bbl CHATAETE Pas3yMHbIM?

%6 The IPO Lock-Up Period: Implications for Market Efficiency
And Downward Sloping Demand Curves. Eli Ofek and Matthew
Richardson Stern School of Business, New York University.
January 2000.
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3. AYANT N OTHETHOCTDb
NMYBJINHHOIO OBLLECTBA

3.1. BHewHun aygut

MpuBneveHne BHeLWHero aygurtopa onsa npo-
BEPKM MNpPaBUNbHOCTM Mpouenyp COCTaBEeHUs
N [OCTOBEPHOCTU PMHAHCOBOWM OTHETHOCTU SABMISA-
€TCA BaXXHbIM MEXaHNU3MOM KOHTPOSIsi (UHAHCOBO-
3KOHOMWYECKOM OEATENBHOCTM KOMMaHUU CO CTO-
POHbI aKUMOHepPOB. TpaauUMOHHO BHELLUHWIA ayauT
NPOBOANTCA B OTHOLLEHWW FOAOBOM (DUHAHCOBOWM
OTYETHOCTWN.

OpHako B nocrnepHee Bpems HabnogaeTcs TeH-
OEHUMSI NO pacLUMpeHnto cdepbl BOMPOCOB, MoA-
nexallmx NpoBepKe CO CTOPOHbI BHELUHErO ayau-
Topa. Tak, B EC B cooTBeTcTBUM C [MPEKTUBOM
2013/34/EU o ropoBoW hMHAHCOBOM OT4YETHO-
CTW, KOHCONMMAOMPOBAHHON (PUHAHCOBOMW OTYETHO-
CTM M WHbIX OTYEeTax OMnpeneneHHbIX npegnpus-
TUA B COCTaB rofoBOro otyeTa AO/MKHbI BXOAUTb
OTYET PYKOBOACTBA, 4aCTbiO KOTOPOro SIBNSETCHA
OT4eT O KopropaTUBHOM yrnpaeneHun (ctatbn 19
1 20 OupekTtuebl). OTYET 0 KOPNOPaTUBHOM Yrpas-
NEHUN MOXET TakXke ObITb MpeacTaBfieH OTAENb-
HbIM OOKYMEeHTOM. B cooTBeTCTBUM C [ANPEKTUBOMN
OTHYET PYKOBOACTBA [AOJMKEH B TOM 4YuUCne copep-
XaTb OnucaHne gUHaMUKK pasBuTusa Gu3Heca KoM-
naHuu, OLEHKY e€e NOJIOXKEHNS U OCHOBHbLIX PUCKOB
N haKTOPOB HEOMPEAENEHHOCTH, a TaKXe NPOrHo3
pas3suTua Komnaumm B 6ygyiemM. OT4YeT O KOpno-
paTMBHOM ynpaBfieHnn JOMKEH, MOMMMO NPOYero,
cofepxxatb MHopMaLmto 0 KOAEKCE KOpropaTuB-
HOro ynpaefieHWsi, OEWCTBME KOTOPOro pacnpo-
CTPaHsieTCA Ha KOMMAaHWUIO WM pekoMeHOauui
KOTOPOro KOMMaHWs npuaepXxuBaeTcs Ha Oob6po-
BOJIbHOM OCHOBE, U CBEOEHUS O CUCTEME KOPMO-
paTMBHOIO YMNpaBSieHWsi, peaniM30BaHHOW B KOM-
naHWM Ha OCHOBE TaKOro Kofekca, MHopmauuo
O CUCTEME BHYTPEHHErO KOHTPOMSA U yrpaBieHns
puckamun, obecrnedmBalroLLnX MpPoLEecc cocTaBle-
HWUSE PUHAHCOBOW OTHETHOCTHU, & TakXe HEKOTOPYHO
WHYI0 MHbopMaLmio.

Cratbelt 34 [MpeKTuBbl YCTaAHOBIEHO Tpe-
60BaHME O MNPUBEOEHUN MHEHUS He3aBUCUMOro
BHELLHEro ayguTtopa O TOM, COCTaBflEH NN OTYeET
pykoBOACTBa B COOTBETCTBUM C TpebOoBaHMAMMU

3aKoHofaTenbCTBa U O COOTBETCTBUM OTHeTa py-
KOBOACTBA (PMHAHCOBOW OTYETHOCTU KOMMAHMUMW.
Takke [OMPeKTMBON YCTaHOBNEHO TpeboBaHue
O MpYBEOEHMM 3aKITHOHYEHMA HE3ABUCUMOIO BHELL-
Hero ayauMTopa O HanM4uu B OTHETE O Kopropa-
TVBHOM YnpaBfieHnn BCEN HEOOXOOMMOM B COOT-
BETCTBUM C [AMPEKTMBON MHAOpMaUMK, a Takxe
MHEeHWe ayguTopa B OTHOLLEHMM CUCTEMbI BHYTPEH-
Hero KOHTpons 1 ynpaeneHus puckammn. CooTeeT-
CTBYtOLME TPeOOBaAHUSA AOMXKHbI ObITb UMMIEMEH-
TMPOBaHbl B 3aKOHOOATENbCTBE CTPaH — 4YNIEHOB
EC.

TpeboBaHUsi, B COOTBETCTBUMN C KOTOPLIMU B ay-
OVTOPCKOM 3aKJIHOHEHUN LOIMKHO ObiTh BbipaXkeHo
MHEHME He TOMbKO B OTHOLLEHUU PUHAHCOBOW OT-
YETHOCTM 3MUTEHTA, HO TaKXe U O COOTBETCTBUM
oT4yeTa MEeHeIXXMeHTa 1 oT4eTa O KOpropaTUBHOM
ynpaBneHum TpeboBaHWSAM 3akoHOoOaTesfbCTBa,
a Takxe 06 MX KayecTBe, faeT akuMoHepam 1 MH-
BecTopaM [OMOSHUTESbHbIA UHCTPYMEHT KOHTPO-
Na KayecTBa KoprnopaTMBHOIO yrpasneHnus KoMmna-
HuK. B ToXe Bpemsi NoaroToBKa AOMOSTHUTENBHOIO
3aKJI4eHNs BHELLHEro ayautopa Bne4yeT s KoM-
naHuu onpegeneHHble N30epPXKU.

Bonpocbi

3.1.1. [Nlognep>xviBaete 5 Bbl Mpeaioxe-
HVe O pacLuMpeHun rnepumeTpa nHEopma-
Umn, B OTHOLLEHUU KOTOPOW TpebyeTcs 3a-
KJTIO4YEHNE BHELLIHEro ayauTopa, Harpyumep,
B 4acTy POBEPKU COOTBETCTBUS BELEHUS
bu3Heca yTBEPXAEHHOU cTpaterni oobLye-
cTBa, Hopmauymm o cobrirogeHnn Kogekca
KopriopaTtuBHOIo yrpaBJ/ieHWUs, MHOU MHQOpP-
mauymmn?

3.1.2. B oTHOLLEHUN KaKOVi MHOU MHGOP-
mauymm, rno BaluemMy MHEHUIO, MOXET ObITb
LesnecoobpasHo npencTaB/ieHne 3ak/ioye-
HUYS BHELLIHEro ayauTopa?

3.1.3. Kakue npeumyLjectBa u Heno-
CTaTKu Bbl BUQUTE Mpy peann3aymm yKkasaH-
HOro NMpeaioXeHns?
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3. AYAUT N OTHETHOCTb
NYBINYHOr O OBLWECTBA

3.2. NepnoanYHOCTb pacKpbITUS
ny6/IM4YHbIM OOLLLECTBOM OTHETOB
3MUTEHTAa LEeHHbIX bymar

OpHUM 13 BaXKHbIX HanpasneHun perynMposa-
HUA (PMHAHCOBbBIX PbIHKOB SIBMISIETCA COBEPLLEH-
CTBOBaHME CUCTEMbl pPacKpbITUA MHOpMauum
06 3MUTEHTax W BbIMyCKaeMbIX UMW LIEHHBbIX 6Y-
Marax, Heo6xoaMMOW y4acTHUKaM (OUHAHCOBOrO
pbiHKa NS NpUHATUS 060CHOBaHHbLIX MHBECTULN-
OHHbIX PeLleHnN.

PackpbiTve umHopmaumm obecneymBaeT pa-
BEHCTBO YCMOBUA ONS MPUHATUA PELLUEeHUA MHBe-
cTopaMy 1 SBNSIETCA HEeOo6XOAMMbIM  YCIIOBUEM
crnpasennvMBeoro LeHoo6pa3oBaHusi, MPo3pa4yHoCTym
n obecnedeHns JOBEPUS UHBECTOPOB K (PUHAHCO-
BbIM PbIHKaM.

ObdheKTMBHAA cuUCTemMa pPackpbITUa MHpOp-
MaLun Ha PMHAHCOBOM pPbIHKE [O/MKHA ObITb Ha-
npaefieHa Ha YyCTaHOBJIEHWE ONTUMasnbHOro 6a-
naHca WHTepecoB BCEX YYaCTHUMKOB OTHOLLEHWN,
BO3HUKAKOLLMX B CBA3M C (PYHKLMOHMPOBAHMEM
(hMHAHCOBOrO pPbIHKA, C TOYKU 3PEHUs MOTPed-
HOCTM U BO3MOXHOCTWU MOSy4eHUs MHopMaumm,
a Takxe CTOMMOCTW MOArOTOBKM, Bepudmkauum
N pacnpocTpaHeHunsi Takon nHdopMaLuumn.

OpHOM M3 COCTaBHbIX 4YacTel CUCTEMbI pac-
KpbITUA  MHoOpMaumn  gaBnsgeTca  TpebosaHue
O PpackpbITUM MHpopmaumMm B OOpMe exeksap-
TanbHOro oTyeTa SMUTEHTa LEHHbIX Bymar, ycrta-
HoBneHHoe ®efepanbHbiM 3akOHOM «O  pbIHKe
LeHHbIX 6ymar»'® n HopmaTuBHbIM akToM BbaHka
Poccnmn™® ona aMnteHTOB B crnydae peruvcrpaumm
npocneKkTa ux LeHHbIX 6ymar unm gorycka nx omp-
XeBbIX 06nuMraumii Nnu POCCUMNCKUX Aeno3nTapHbIX
pacnmcok K opraHM30oBaHHbIM TOpram € npeacras-
neHnem 6upxxe NpocnekTa ykasaHHbIX LEeHHbIX OY-
mar.

B exekBapTanbHbIi OTHET 3a NEPBbLIA KBapTan
BKJllOHaeTcA rogosas byxrantepckas (gouHaHco-
Bas) OTYETHOCTb M rofoBasi KOHCONMAMPOBaHHAsA
PnHaHCOBasA OTYETHOCTb (ecnu Takas OT4eT-
HOCTb COCTaBfeHa B NEPBOM KBapTane) 3MUTEH-
Ta 3a NpefLlecTBYOLNA o, a Takxe NpoMexy-

57 MognyHKT 1 nyHkTa 4, nyHKTol 6—11 cTatemn 30 degepasibHo-
ro 3akoHa ot 22.04.1996 Ne 39-®3 «O pbiHKe LieHHbIX 6ymar».

%6 Pagpen IV [lonoxenusi banka Poccun ot 30.12.2014
Ne454-1 «O packpbiTum nHopMaymm SMUTEHTaMU SMUCCH -
OHHBbIX LY€HHbIX Gymar».

TOYHasa byxrantepckas (puHaHcoBas) OTHETHOCTb
3a cooTBeTCTBylOLWMA kBapTan. B coctaB exe-
KBapTasbHbIX OTYETOB 3a BTOPOW 1 TPETUN KBapTa-
Nbl BKMOYAETCH MPOMEXYTOYHas Oyxrantepckas
OTHYETHOCTb SMUTEHTA 3a 3aBepPLUEHHbIE OTYETHbIE
nepuofbl, COCTOALLME U3 LLIECTU N AEBATU MECALEB
OTHYETHOro rofa CoOTBETCTBEHHO. B exekBapTarsb-
HbIl OTYEeT 3a TPeTUM KBapTasn BKIO4YaeTCs Nnpo-
MEXYTo4YHas KOHcoNMaMpoBaHHasa duHaHcoBas
OTYETHOCTb aMuTeHTa. [pn 3TOM B COCTaB exe-
KBapTanbHOro oT4eTa 3a YeTBepThIi KBapTan 6yx-
rantepckasa (ouMHaHcoBas) OTYETHOCTb SMUTEHTA
He BKJoYaeTcs BoobLle. CoctaB MHOM MHopMma-
UMM, KoTopas OOS/HKHA COOepXaTbCA B eXEeKBap-
TanbHOM OTYeTe, yCTaHaBNMBaETCA HOPMAaTUBHbIM
akToM baHka Poccun'®® v B 3HaumTenbHoM ctenexHmn
MOBTOPSAET COCTaB MHpOpMaLuUn, KoTopasa AOMKHa
6bITb NpVBEAEeHa B NPOCMEKTe LeHHbIX Bymar.

PackpbiTve mHdopmaumm B hopme exeksap-
TanbHOro OT4yeTa MO3BOMSET MHBECTOpaM Mosy-
YyaTb arpermpoBaHHyt0 WHopMauuio O uHaH-
COBO-XO3AMCTBEHHON  OEATENbHOCTM  KOMMAHWUK
N ee (PMHAHCOBbLIX pe3ynbraTax 3a KeapTan BMme-
CTe C byxrantepckon (oMHaAHCOBOWM) OTHETHOCTbLIO
B €4MHOM foKyMeHTe. C opyroi CTOPOHbI, NoAro-
TOBKa €XeKBapTasibHOro oT4yeTa cBA3aHa C onpe-
OeneHHbIMU U3depXKamMu gns SMUTEHTOB.

Mopaxod, B COOTBETCTBUM C KOTOPbIM SMUTEHT,
LUeHHble 6ymMary KOTOPOro BKJIOYEHbl B JINCTUHI
O6MpPX, 06513aH packpbiBaTb MH(OPMaUUIO Ha ne-
pnoaNYECKOM OCHOBE, WCMOMb3YyeTCs OpraHamm
perynmpoBaHuns B 60MbLUMHCTBE CTPaH U COOTBET-
cTByeT MexayHapoOHbiM cTaHdapTam Hernpepbis-
Horo packpbitns nHgopmauun 1I0SCO™0, TMpuH-
uMnamM Nepuoamyeckoro packpbiTma nHgopmMaumm
I0OSCO'". OgHako TpeboBaHWsA K H4aCcTOTE pacKpbl-
TUS MPOMEXYTOYHON OTYETHOCTU U €e COoCcTaBy
B Pa3NuYHbIX OPUCOMKLMAX OTMHAKOTCS.

Tak, B CLLUA B cooTtBeTcTBMM C pasgenom 13
n 15 (d) 3akoHa o hoHpoBbIX 6upxax 1934 roga
OencTByeT TpeboBaHMe O PacKpbITUM SMUTEHTOM

159 [punoxenune 3 k lNMonoxeruto baHka Poccun ot 30.12.2014
Ne 454-I1 «O packpbiTum MHGOPMAaLMM IMUTEHTaMU IMUCCH-
OHHbIX Li€HHbIX bymar».

160 Principles for Ongoing Disclosure and Material Development
Reporting by Listed Entities. A Statement of the Technical
Committee of the International Organization of Securities
Commissions. October 2002.

61 Principles for Periodic Disclosure by Listed Entities. Final
Report. Technical Committee of the International Organization
of Securities Commissions. February 2010.
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eXeKBapTanbHOW OT4YeTHOCTM no dopme 10-Q,
B KOTOPOM MPMBOOUTCA MPOMEXYTOYHAA (PUHAH-
coBas OTYETHOCTb KOMMaHWW, a Takxe oT4eT Me-
HeI>KMeHTa, copepXalum aHannd UHaHCOBOro
COCTOSIHUSI U Pe3ynbTaToB AeATeNbHOCTU Komna-
HUU, MHPOPMALIMA O puUckax, B TOM YUCIEe UX KO-
NMYECTBEHHbIE U KAYeCTBEHHbIE XapakTEePUCTUKM,
N MHaa nHopMaLuus.

B ctpaHax EC TpeboBaHusi K MPOMEXYTOM-
HOM OTYETHOCTWU, KOTOPYIO OOMMKEH MybnMkKoBaTb
3MUTEHT LEHHbIX 6ymar, OOMyLLeHHbIX K Topram
Ha perynupyembiX pblHKax, yctaHasnusaeT [Oun-
pektmnea EC 2004/109/EC «O rapmoHusaLmn Tpe-
60BaHMI K NPO3padyHOCTN B OTHOLUEHUN WHOp-
Maumm 06 SMUTEHTax, LeHHble Gymaru KoTopbIX
OOMNyCKAalTCA K TOpram Ha perynvpyembiX pPblH-
kax» (manee — [dupektnBa o0 npo3padyHocTtu). o-
noxeHus [OMpekTuBbI O MPO3pPavYHOCTU UMIIe-
MEHTUPYIOTCA B 3akoHopatenbctee ctpaH EC.
B cootBeTcTBMM C [UPEKTUBOM 3MUTEHT akuuUn
NNV JONTOBbIX LIeHHbIX 6yMar, KoTopble [oMnyLLEHbI
K 0OpaLLEHNIO Ha PEerynmpyeMoM pbiHKe, 0653aH
ny6nvMkoBaTb MOMYrofoBYH0 OTYETHOCTb 3a Mep-
Bble LWeCTb MecsleB PMHAHCOBOro rofga B Kpat-
Yarlume CPOKW MOcne OKOHYaHUs COOTBETCTBY-
foLLlero nepuona, Ho He No3gHee, YeM Yepes aga
Mecsua rnocrnie OKOHYaHWsi Takoro nepwopa. llo-
nyrogoBasi OTYETHOCTb OOKHA BKMOYaTb COKpa-
LLEeHHbIA cocTaB (PMHAHCOBOW OTHYETHOCTM 3a CO-
OTBETCTBYIOLLMIA Mepuof, NPOMEXYTOYHbIA OT4eT
pykoBoACTBa WM 3asBfieHue YrNONHOMOYEHHBIX py-
KoBoguTenen 3MUTEHTA O OOCTOBEPHOCTW npen-
CTaBMEHHOMW MHGopMaLni.

MoMnmoO packpbITUS MNOMYrofgoBOM OTYETHO-
CTW AN SMUTEHTOB, aKuMM KOTOPbIX AOMYLLEHbI
K TOpram Ha perynvpyemom pbiHKe, HopMamu cTa-
TbM 6 [MpPEeKTVBbI O NPO3PaYHOCTM NpegycMaTpu-
Banocb TpeboBaHMe MO PaCKpbITUIO ABYX MpPOMe-
XKYTO4YHbIX KBapTasibHbIX OTHYETOB PYKOBOACTBA,
nepBbl N3 KOTOPbIX MOASIeXan packpbiTUO B Te-
YeHne NepBOro Nosyroaus, a BTOPOW — B TeHEHne
BTOPOro nonyrogus (OUHaAHCOBOro rofa. TakoMn
OTHYeT AOMKeH Obln NoAroTaBnMBaTbCs B Nepuon
MEeXAy OEecATblo HedensMu Mnocfie Hadana wu Lie-
CTblO HeensAMm 0O OKOHYaHUSi COOTBETCTBYHOLLENO
nonyrogoBoro nepuoga u cogepxxarb 06bACHEHNe
CYLLIECTBEHHbIX COObITUI N COENOK, KOTOpble UMe-
1M MECTO B TE4EHMEe COOTBETCTBYIOLLIEro Nepmnoaa,
N UX BMVSHUS HA (PUHAHCOBOE MONOXEHNE 3MU-
TEHTa N KOHTPONMPYEMbIX UM KOMMaHWUA, a Takxe

obLlee onucaHne UHaHCOBOIO MOSTOXEHUS U MO-
Kasarenen OenaTenbHOCTM SMUTEHTA U KOHTPOMU-
pyeMbIX UM KOMMaHWN B Te4eHWe COOTBETCTBYIO-
wero nepuoga. Takoe TpeboBaHMe OENCTBOBaNO
B OTHOLLEHUWN TEX SMUTEHTOB, HaUMOHasIbHbIM 3a-
KOHOAATENbCTBOM CTPaHbl MPOUCXOXOEHNA KOTO-
pbiX He npegycMmaTtpmsanocb TpeboBaHMe O pac-
KpbITUK nHdopMaunmn B hopMe exxekBapTasibHOro
oT4eTa.

OpHako nocne fetanbHOro aHanusa npevMmy-
LEeCTB U U3OEPXEK, CBA3AHHbIX C TpeboBaHWEM
MO PacKpbITUIO KBapTanbHOW OTYETHOCTKM, [Mpek-
TmBon EC 2013/50/EU TpeboBaHusa ctatbn 6 Ou-
PEKTMBbI O MPO3PAYHOCTN O PACKPbITUM KBapTasib-
HOM OTYETHOCTM ObIIO0 OTMeHeHo. Bonee Toro,
Oupektnea 2013/50/EU ycTaHoBuna, 4to CTpa-
Hbl — uneHbl EC (3a uckno4eHMeM HEeKoTOpbIX
0CcOoObIX Cry4aeB) He MOryT ycTaHasnueaTb Tpe-
60BaHMA MO PacKpbITUO (PUHAHCOBOW OTYETHO-
CTV Yalle, YeM 3TO NpedycMOTpeHo [upekTuBom
0 MNpPO3pPayHOCTN, TO eCTb Hallle, 4em pas B Mnony-
rogue.

3akoHogatenn EC counvM BO3MOXHbIM OTMe-
HUTb packpblTWEe KBapTaslbHOM OTYETHOCTU 3MWU-
TEHTOB B LIeNIiX COKpaLLEeHUs N3aepxxek KoMnaHui,
B TOM 4MCNe OTHOCALLMXCA K KaTeropum cpegHe-
ro n mManoro 6msHeca, NpuMHMUMas BO BHMMaHue,
YTO [OenCTByOLME TPeboBaHMA MO PaCKPbITUIO
rofoBOM W MONYyrofgoBON OTYETHOCTU B COBOKYM-
HOCTM C TpeboBaHMEM MO PacKpbITUIO MHopMma-
unn B oopme COOOBLLIEHUIN O CYLLLECTBEHHbIX (hak-
Tax, Crnoco6HbI 06ecne4YnTb Haanexatlmin yposeHb
NpoO3payHOCTN KOMMaHWA W YOOBSIETBOPUTL MO-
TPEBGHOCTN MHBECTOPOB B JOCTYNE K ONepaTUBHON
MHpopMaL MM O [esATeNbHOCTU U PUHAHCOBOM CO-
CTOSIHUW 3MUTEHTA.

Ewe opHOM uenblo, KOTOPYK MpecneqoBanu
perynatopbl EC, oTMeHss Tpe6oBaHme No packpbl-
TUIO KBapTasibHOM OTHETHOCTU SMUTEHTOB, ObINO
CTpeMSIEHNE YCTPaHUTb CTUMYIbl AN KOMMaHWM
CTPEMUTLCH K OOCTUXKEHMIO KPaTKOCPO4HbIX MO-
NOXUTENbHbIX Pe3ynsTaToB AJ15 NOBbILLEHNS BHU-
MaHusa aHanMTUKOB U MHBECTOPOB B yLLIEep6 J0Nro-
CPO4HbBIM LieNIsiM pa3BuUTUS KOMMOaHWUN.

Ha poccuinickom pblHKe npobnema npeBanmpo-
BaHWsi KPATKOCPOUHbIX Lienen Npu packpbITUn exe-
KBapTanbHOrO OTYeTa He SABMAETCA aKTyasnbHOW.
Ons poccuircKnx aMUTEHTOB 605iee XapakTepHbIM
SIBNSETCA MpUMeHeHe (opManbHOro noaxoaa
npv MOArOTOBKE eXeKBapTanbHOro ot4eta. MHo-
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rme SMUTEHTbl, Ha KOTOPbIX pacnpocTpaHseTcs
TpeboBaHMe No PackpbITUIO UHopMaLumm B dop-
Me eXeKBapTanbHOro OoT4eTa, OCYLLEeCTBAAIT
NnoaroToBKYy OoT4eTa Takmm 06pas3om, 4Tobbl Gop-
ManbHO COGSIOCTN TpeboBaHUS pPerynmpoBaHns
N He ObITb NPUBIIEYEHHbIMU K aAMUHUCTPATUBHOM
OTBETCTBEHHOCTMW.

Takon nogxopn B psge criydaeB CBOOAUT Ha HeT
NMone3HoCTb NPVBEAEHHON B OTHeTe MHdopMaumm
ANS NPUHATUA MHBECTULMOHHOI O peLueHus. Noaro-
TOBJIEHHbIN TakM 06pa30oM exekBapTasbHbIN OT-
4yeT He npepcTaBnseT LeHHOCTUN AN UHBECTOPOB,
a co3faeT NMWHUA NH(POPMAaLMOHHBIN LUyM, 3a-
TPYAHAS NOUCK BaXKHOW MHopMaLmu.

Kpome TOro, B crny4ae OTCYTCTBUA 3HA4YUMbIX
N3MEHEeHWI B Te4YeHne KBapTana cogepXxaHue o4e-
PEeLHOro eXekBapTanbHOro OT4eTa MPaKTUYECKU
coBragaet ¢ npefplayLym OTHETOM.

CnepcteveM ykasaHHOrO noaxopa ABAsET-
CA Heap(PeKTMBHOE pacxofoBaHMe pPecypcoB Kak
3MUTEHTOB Ha NOArOTOBKY €XeKsBapTasibHOro ot-
yeTa, Tak M MHBECTOPOB Ha MOUCK U aHanu3 CooT-
BETCTBYIOLLEN UHopMaLmun. [pn aTom uenun, ans
OOCTUXKEHUA KOTOPbIX YCTaHOBMEHO TpebosaHue
Mo PacKpbITUO MHopMaumm B hOpMe exekBap-
TanbHOro oT4eTa, He AOCTUraKTCS.

B pamkax coBepLLUEeHCTBOBaHUsI CUCTEMbI pac-
KPbITUS UHPOPMALIMM B HACTU CHUXXKEHWNS N3OEPXKEK
POCCUNCKNX SMUTEHTOB, CBA3AHHbIX C PaCKPbITUEM
nHdopMaLmMn B hopme exeKksapTanbHOro otyeTa,
npv YCrOBUM COXPaHEeHWs Hagnexailero YpoBHS
Npo3payHOCTU KOMMaHW 1 obecrnevYeHus MHBe-
CTOPOB HEOOXOAMMOW AN MPUHATUA O6OCHOBAH-
HOro peLueHns MHdopmaumen, npencraBnaeTcs
Heo6X0OUMbIM OLIEHUTb W BblbpaTb OOUH U3 Cle-
OyloLwmx YeTblpex 6a30BbIX BapuaHToB (cueHapu-
€B) perynmpoBaHusi.

BapuaHT (cueHapui) nepsbii: TpeboBaHue,
B COOTBETCTBMM C KOTOPbIM SMUTEHTbI [OOJDKHbI
OCYLLIECTBIIATb packpbITUe nHdgopmauumn B hopme
eXeKBapTanbHOro or4yeTa, coxpaHsietcs. Cokpa-
LaeTcs nepeyeHb CBEAEeHUN, BKIOYaeMbIX B CO-
CTaB eXeKBapTasibHOro oTyeTa.

BapuaHT (cueHapun) BTOpoM: TpeboBaHue,
B COOTBETCTBMM C KOTOPbIM 3MUTEHTbI OOSDKHbI
OCYLLIECTBIIATL packpbiTue uHdopmaumn B op-
Me eXeKBapTanbHOro ot4yeTta, coxpaHseTcda. Co-
XpaHseTcsa TpeboBaHME O pPaCKpbITUM KBapTasib-
HOM Oyxrantepckon (hMHaHCOBOW) OTYETHOCTU
N NPOMEXYTOYHON KOHCONMMONPOBAHHOW OTYETHO-
CTM 3aMuUTeHTa (MOMMMO roJoBOV ByxranTepckou

(dbuHaHCOBOM) W TOAOBOW KOHCOAMAMPOBAHHOM
(PMHAHCOBOW OTYETHOCTKN) C OTMEHON TpeboBaHUSA
O BKJIIOYEHUN TakOW OTYETHOCTU B COCTaB exe-
kBapTanbHOro oryeta. CyLleCTBEHHO cokpalia-
eTCs nepeyeHb CBEOEHWUI, BKINOYAEMbIX B COCTaB
eXeKBapTanbHOro oT4yeTa, C COXpPaHeHWeM pas-
gena «aHanud hakTopoB W YCMOBUNA, BINSAIOLLMX
Ha 0eATeNbHOCTb SMUTEHTa».

BapuaHT (cueHapuin) TpeTuin: TpeboBaHue,
B COOTBETCTBUM C KOTOPbIM SMUTEHTbI AOSKHbI
OCYLLIeCTBIIATL packpbiTe uHdopmaumn B op-
Me eXeKBapTaslbHOro oT4yeTa, OTMeHsieTcs. Tpebo-
BaHMEe O PacCKpbITUN KBapTaNbHON GyXranTepcKon
(dpriHaHCOBOW) OTYETHOCTM Y MPOMEXYTOYHOWN KOH-
CONUANPOBaHHOW (PMHAHCOBOW OTYETHOCTU CO-
XpaHsieTcs. Beogutca TpeboBaHWe O pacKpbiTum
MHdpopmMaLmm B hopme oTHeTa IMUTEHTA 3a MOosy-
rogue, coctae MHopmMauum B KOTOPOM NPUMEPHO
COOTBETCTBYET MHGOPMaUnN, KOTopas NOANEXUT
BKJIIOYEHWIO B €XEeKBapTasibHbI/i OTYET B COOTBET-
CTBUW C AEeNCTBYIOWUMU TpebOoBaHNAMM.

BapmaHT (cueHapwuil) 4YeTBepTbIA: aHanoru-
YeH noaxopy, W3NOXEHHOMY B TPeTbeM BapuaH-
Te (cueHapum), HO Npu 3TOM OTMeHsieTcsa TpeboBa-
HWE O PaCKPbITUM MPOMEXYTOYHON GyXranTepCcKon
(dbMHaHCOBO) OTYETHOCTM AMUTEHTA 3@ OTHETHbIE
nepuofbl, coctoswume u3 3 n 9 MecsiLeB CooTBeT-
CTBYIOLLErO roga.

Bonpocbi

3.2.1. lNognep>xvBaete 5 Bbl Mpeaioxe-
HMe O cokpallyeHun obbema UH@opmaymn,
rogrniexalyes packpbiTUO B COCTaBE €Xe-
KBapTasibHOro (nepuogn4eckoro) ot4yera?

3.2.2. lognepxviBaete v Bbl MPELIIO-
XXEeHUEe 06 OTMEHE TPeboBaHWs 0 PACKPbLITUMN
MPOMEXYTOYHOU ByXranaTepcKov (¢hyHaHco-
BOWV) OTYETHOCTU IMUTEHTA 3a OTHETHbIE e-
puogel, coctosiLyme u3 3 n 9 MecsiyeB oTHeT-
Horo roga?

3.2.3. lNognepxvBaete nn Bbl MPELIO-
XXEHWE 0 3aMeHe TPeboBaHWs O PacKpbITUU
EeXEeKBapTaslbHOro oT4eTa SMUTEHTA Ha Tpe-
6oBaHMe O pPackpbITUM OTHeTa SMUTEHTA
3a 6 n 12 mecsiyeB oT4eTHoro roga?

3.2.4. Kakovi u3 rpensioxeHHbIX ogxo-
[OB, HarpaBJieHHbIX Ha COBEPLUEHCTBOBA-
Hne TpeboBaHW 0 PacKpbITUO WHEPOP-
mauun B ¢hopMe exekBapTasibHoro or4yera
rnpegcTaBisSeTcs BaMm OnTUMasibHbIM?
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