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Mpeaucnosue

B 2019 r. Hayan peann30BbIBaTh HayYHbIE MporpamMMbl LleHTp
sHepreTuyeckoro npaba CaHKT-IleTepOyprckoro rocyiapcTBeH-
HOT'0 9KOHOMUYECKOT0 YHUBEPCUTETA, CO3MaHHbIN MO PeIIeHUIO
ITAO «Iasnpom»'. TeMbl HaydHBIX MCCIEIOBAHUIA MIPEICTABIIS-
10Tcst mpoduiabHbIMU AenapTameHTaMu [TAO «lasnpom» u Kom-
naHuit [pynmel [aznpom. IlepBbIMU MO aKTyaTbHOCTH OBLUIM Ha-
MpaBJICHbI TEMbI, Kacalolrecss KOPIOPATUBHOIO YIIPABICHUS B
KOMMaHUSX C TOCYAapCTBEHHBIM YYacCTUEM U Mep MPOTUBOAEH-
CTBUSI KOPIIOPATUBHOMY ILIAHTAXY.

AKTYyaJIbHOCTb T€M HMCCJIeIOBaHU, IeMCTBUTEIbHO, HE BbI-
3pIBaeT cCOMHeHUil. Ha HeoOXoauMocCTh ycTpaHeHUs MpoOeoB
U TIPOTUBOPEUMIi B TaHHBIX chepax MPaBOBOTO PEryJIMpPOBAHUS,
MpoBeAeHMUs padOTHI TT0 YHU(MUKAIIMMA HEOTHOKpPATHO obpalia-
JIU BHUMaHUE MPEJICTaBUTEIM SKCIIEPTHOTO COOOIIECTBA, IHEP-
TeTUYECKUX KOMITAaHUIA.

ITo naHHBIM AHanuTHUUYEeCKOro LeHTpa npu IlpaBuTenbpcTBe
Poccuiickoit ®enepanum Ha mapT 2019 1., TocynapcTBeH-
HBII CEKTOpP COXpaHSET BBICOKYIO TOJII0 B 3KOHOMUKe Poccun?.
M3 100 kpynHeH1IMX KOMITAaHUH, MpeICcTaBIeHHBIX B PEUTUH-
re Okcnept PA B 2017 1., pacCUMTBIBAEMOM Ha OCHOBE TaHHBIX
3a MpeabIAYIIUiA roj, 28 KOMIaHUN SIBJISIIOTCSI KOMITAHUSIMU C
roCyIapCTBEHHBIM ydacTHUEM, B HUX paboTaior 5,5% Bcex 3aHs-
ThIX B poccuiickoit 3koHoMuke B 2017 . {oJist BEIpYYKU KOM-
MaHU rocynapcTBEHHOTO CEKTOpa B COBOKYIMHOM BBIpYUYKE
tor-100 komnanuit B nepuon ¢ 2005 mo 2017 . KoneodyeTcs B
paiioHe 50%. Ilpu aToM HamMeHbIast 10Js 3a(UKCUpPOBaHa B
2005 r. B pazmepe 46%, nHanbonbias — 51% B 2014 . AHaiu3 OT-
paciaeBOM CTPYKTYPbl KOMIIAHUM, MPEACTABIECHHBIX B PEUTUHIE

I URL: https://unecon.ru/centr-energ-prava
2 T'occekTop B pOCCUICKOI 9KOHOMUKE // BiojijieTeHb 0 pa3BUTUM KOHKYPEHIIMN.
2019. Ne 25. URL: http://ac.gov.ru/files/publication/a/21642.pdf
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NMPEANCNOBUE

B 2017 ., moKa3bIBaET, UTO KPYMHHENIIe KOMIIAHUU C ToCcydap-
CTBEHHBIM Y4YacTHMEM IPUCYTCTBYIOT B 9 oTpacisx, 0ojblias
4acTh U3 HUX (PYHKLMOHUPYIOT B HETIHON M HedTerazoBoit
npombliuieHHOCTH (7), 6aHKOBCKOM cdepe (5) 1 MallMHOCTPO-
eHuu (4). JluHamuka oTpaciaeBoii CTPYKTYphbl TOCKOMITAHUIA, T10-
naBIIMX B pedTHHT DKernepT PA nmo manHbeM ¢ 2014 o 2017 1.,
MOKAa3bIBACT COXpaHEHUE HOJIM rOCydapcTBa Ha BHICOKOM YPOB-
He B OOJIBIIMHCTBE OTpacieil, 3a UCKIIIOUEHNEM XUMUYECKOU U
He(TEXMMUYECKON MPOMBILLIEHHOCTU U MPOMBIIIIEHHOCTU
JparoLieHHbIX METAJJIOB U aJIMa30B°.

ITo nanHbIM PoccraTa, 3a mepuon ¢ 2016 1. 1o 1 stHBaps 20191
COKPATUJIOCh KOJMYECTBO KOIMAHUI C TOCYIapCTBEHHBIM y4Ya-
ctueM. OO0111ee KOJMYECTBO aKIIMOHEPHbIX OOIIECTB, aKLIMU KO-
TOPBIX HAX0OAsTCs B heepabHOM COOCTBEHHOCTH, COKPaTUIIOCH
6osee yeM Ha 30% (c 1557 B Havane 2016 . mo 1084 x 2019 1),
B TOM YMCJIe KOJTMUECTBO aKIIMOHEPHBIX OOILIECTB C y4aCTUEM TO-
cyamapcTBa Ha ypoBHe 25—50% — BaBOe, YMCI0 KOMIIAHWI, B KO-
TOPBIX TOCYIAPCTBO BiIafeeT AoJieii Boiie 50%, — Ha 45,8%, ko-
JINYECTBO KOMITAHUI CO CIIELIMAJIbHBIM ITPaBOM roCcyIapcTBa Ha
yJacTHe B YIIpaBJIeHUHU («30JI0Tast aKiusi») — Ha 13,6%*.

B HauuyoHanbHOM gOKJIaJe MO KOPIOpaTUBHOMY yIIpaBJjie-
HUIO OTMEYAETCs, YTO KOMITAHUM C TOCYJapCTBEHHBIM y4acTH-
€M CYILIECTBEHHBIM 00pa30M BIMSIOT Ha COCTOSIHME S9KOHOMMKU
CTpaHbI, YTO AUKTYET HEOOXOAUMOCTb 00ECIIEUNTDb HaUIeXKaIi
YPOBEHb KOPITIOPATUBHOTI'O YIIPABJICHUS B HUX".

[Tpu ToM, 4TO MHOTHE TTPOOJIEMEI ITPABOBOTO PETYIMPOBAHUS
B OTHOIIIEHUMU KOMITAHUI C TOCYIapCTBEHHBIM Yy4acTHeM ObLIN
MpeIMEeTOM IPAaBOBBIX UCCIEAOBAHUI YIeHBIX-IOPUCTOB, UCCIIEe-
JoBajauch B Tpynax B ToM umciie B.K. Aunpeena, E.I1. [youHa,

Tam xe.

B Poccuu ctano MeHbllle FTOCKOMITAHUH, HO HE M3-3a yX0Ja TOCyIapCcTBa U3 9KO-
HOMMKM, a 3a cyeT peopraHu3anuu roccekropa. URL: https://www.rbc.ru/econ
omics/12/08/2019/5d4c347¢9a7947a615e02b77

HanuoHanbHbIN JOKJIaA 1O KOpIopaTuBHOMY yrpasieHuio. M., 2018. URL:
http://www.interros.ru/upload/video/NSKU_2018.pdf



AKTYATTbHBIE MPOBNIEMbI 1 3AZJA4M KOPMOPATUBHOTO MPABA

B.B. JlanreBa, B.A. JlanitreBa, O.A. Makaposoii, B.®. ITonoH-
nponyio, U.C. IlIutkuHO# U Ap., BOIIPOCHI, KaCaOIINECs: KOp-
MOPaTUBHOIO YIPaBJIeHUs] B KOMIAHUSIX C TOCYIapCTBEHHbBIM
ygyacTueM, (POpMBbI U TTopsiaKa (POpMUPOBaHUS 00sI3aTeIbHBIX K
WCHOJHEHMIO YKa3aHUI OT akKLMOHEpa, B TOM YMCJie Tocyaap-
CTBa, MO-TIpexkHeMY akTyajbHbl. Ha mpobiieMaTuky obOpalualoT
BHUMAaHUeE CIIELMAJMUCTBI B 00J1aCTU KOPIIOPATUBHOTO yIIpaBJie-
HUSC.

Ha DkcneprHoMm cosete 29 stHBaps 2019 1. B MHCcTUTYTE 9KO-
HoMmuku PAH oTMeuaroTcst caeayionine npoojeMbl KOPIIOPaTHUB-
HOTO yIpaBJIEHUS KOMITAHUSIMU C TOCYJApPCTBEHHBIM yYacTU-
eM: (1) Hu3Kkast 9KoHoMuueckasi 3(pPeKTUBHOCTh TOCKOMITAHMIA;
(2) pucku 3510y1oTpebIeHUI 1 BbIBOAA aKTUBOB MEHEIKMEHTOM
1 He10OPOCOBECTHBIMM IPEACTaBUTEISIMU rocyaapcTsa; (3) or-
CYTCTBME aHATUTUYECKON MH(POPMALIMK O TMHAMUKE SKOHOMUYE-
CKMX [T0Ka3aTeJieil TocKOMITaHUIA; (4) OTCYTCTBHE aHAIMTUYECKOMN
“HOOpPMALIMKM O BIMSHUU YYaCTUSI HE3aBUCUMBIX Mpodeccuo-
HaJbHBIX TMPEKTOPOB HAa SKOHOMUYECKME yCIIeXHU roCKoMIMa-
Huii’. B noxnane HalmoHanbHO#R accolMaliii KOPIOPATUBHBIX
JIUPEKTOPOB Cpeau MpodJieM KOPIOPATUBHOTO YIPaBJIEHUST OT-
MEUaloTCs: COKpallleHhe o0beMa pacKkpbiBaeMoil MH(OpMaLInu;
OTCYTCTBME ITOHMMAaHMS POJIM COBETA IUPEKTOPOB KaK OCHOBHO-
o KOHTPOJIbHOI'O MEXaHM3Ma, He00513aTeIbHOCTh PEBU3MOHHbBIX
KOMHUCCHIA B HEMMYOJIMUHBIX aKIIMOHEPHBIX 001IecTBax®.

Cpenu ueneii TocynapcTtBeHHON nmporpamMmMmbl Poccuiickoii
Denepannn «YnpasiaeHue ¢eaepaibHbIM UMYIIECTBOM»® yKa-

¢ Matepuaisl K nokiaay Ha I DkcneprHoM cosete. M., 2019. URL: https://
inecon.org/docs/2019/Voronin_Presentation_29012019.pdf

7 Tpennbl KoprnopaTtuBHoro ymnpasiaeHust 2018. M., 2019. URL: https://inecon.
org/docs/2019/Starchenko_presentation_29012019.pdf

8 Tam xe.

° Tlocranosnenue [TpaButenncrBa Poccuiickoit @eneparum ot 15 anpens 2014 r.
Ne 327 «O6 yrBepxnenuu ['ocymapcTBeHHO# TTporpaMMbl Poccuiickoit ®enepa-
umu «YnpaeneHue deneparbHbIM UMYIIeCTBOM» (B pell. [ToctaHoBeHus [TpaBu-
TenbeTBa Poccuiickoit @enepanyu ot 29 mapra 2019 r. Ne 352-20) // Odunimans-
HbII1 UHTEpHET-TIopTall MpaBoBoit uHGopmanuu. URL: http://www.pravo.gov.ru



TTIABA 1. IPOBJIEMbI 11 3AZIAYM MPABOBOT'O OBECMEYEHIS KOPMOPATUBHOTO YNPABJIEHIS
B KOMMAHUAX C TOCYJAPCTBEHHBIM YHACTUEM

3aHO Ha HEOOXOJMMOCTh MOBBIIIEHUS 3P(PEKTUBHOCTH U Kade-
CTBa YIpaBJIeHUsI KOMIIAHUSIMU C TOCYIapCTBEHHBIM YYaCTUEM.
Hns 3TOro MjaaHUpyeTcsl BHEAPEHUE YITOJHOMOYEHHBIM (ele-
paJIbHbIM OPraHOM UCITOJHUTEJIbHOI BJIACTU COBMECTHO C MPO-
¢deccruoHaNTbLHBIMU O0LLIECTBEHHBIMU O0beIMHEHUSIMU MEXaHU3-
MOB OLIEHKM KayecTBa KOPIOPATUBHOIO YIIPaBACHUSI KOMIaHUK
C TOCYAapCTBEHHBIM YYacTUEM, BHEAPEHUE DJIEMEHTOB Mepeao-
BOTO KOPMOPATUBHOTO 3aKOHOAATENbCTBA; MOBBIIIIEHUE Kaye-
CTBa KOPHOPATUBHOTO YIPaBJICHUSI KOMITAHUI ¢ TOCYIapCTBEH-
HBIM YYaCTMEM B COOTBETCTBUU C MEXKAYHAPOAHBIMU aHAJIOTaMU;
ONTUMM3ALUSI KOPIOPATUBHOI CTPYKTYPHI; IMO3TAIIHbII OTKAa3
OT MHCTUTYTa IUPEKTUB BO B3aMMOCBSI3U C YCUJIEHUEM MeEp OT-
BETCTBEHHOCTU JUPEKTOPOB 3a IMIPUHSATUE PELICHUI 1 HeJOCTU -
JKEHUE YCTAaHOBJIEHHBIX MTOKa3aTesel 1esITeTbHOCTH, CO CTPAaX0-
BaHMEM HX OTBETCTBEHHOCTH.

TpebGoBaHUS K KOJAMYECTBY IMpUHAJIEKAIIUX TOCYIapCTBY
Akl B OTJE/IbHBIX KOMIAHUIX 3aKperyieHbl Ha YpoBHE (eme-
pajibHbIX 3aKOHOB, B YKa3ax Ilpe3unenrta Poccuiickoit denepa-
LY.

Hopwmpbl, perynupytoliime OTHOIIEHUSI B 00J1aCTU Kopropa-
TUBHOIO yIpaBJeHUsI, B TOM YMCJie B KOMITAHUSX C Tocyaap-
CTBEHHBIM ydyacTHeM, COIepxKaTcs B TOM uyucie B IpaxkmaH-
ckoM koxekce Poccuiickoii Penepanuu, GenepanibHOM 3aKOHE
«O0 akuMoHEepHBIX obOmiecTBax», MemepansbHOM 3aKOHE
«O nmpuBaTU3aLUU TOCYAAPCTBEHHOTO U MYHULIMITAIbHOIO UMY-
1LIECTBA».

Enunoro yHuduimpoBaHHOTO akTa Ha YpoBHe (heaepaibHO-
ro 3aKOHa, PeryJupylolero OTHOIIECHMSI, BO3HUKAIOLIWE B CBS-
31 C OCYIIIECTBJIEHNEM KOPMOPATUBHOIO YIPaBIEHUs B KOMMa-
HUSIX C TOCYIapCTBEHHBIM yJ4acTUEM, Ha CETOIHSIIITHUIA IeHb HET.

B oTpacneBnix denepaibHBIX 3aKOHAX, Ha TIpUMEpe dHepre-
TUYECKOI OTpaciiu, 3aKperieHbl OTACIbHbBIEC TTOJOXEHUS, yCTa-
HaBJIMBalOIMe, B YaCTHOCTU, TPEOOBAHUS K KOJIMYECTBY aKIIMiA
rocyaapcTBa KaK aKIIMOHEpa, HOPSAKY MX MPOAaKU.
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Ocoboe nmpaBoBOE peryaupoBaHue MPEIyCMOTPEHO IJIsT aK-
LIMOHEPHBIX KOMITAHUI aTOMHOI OTpacjiii B COOTBETCTBUM C
®enepalibHbIM 3aKOHOM «O0 0COOEHHOCTSIX YyIpaBJIeHUST U
pAaCIIOpSKeHUs] UMYIIECTBOM U aKLMSIMU OpTaHM3allnil, OCy-
HIECTBIISIONINX AeITeIbHOCTh B 00JIACTH MCIOJb30BaHUST aTOM-
HOI BHEPruM, U O BHECEHUM U3MEHEHUI B OTACIbHBIC 3aKOHO-
nIatenbHble akThl Poccuiickoii @enepauni».

Ha ypoBHe mon3akOHHOTO HOPMAaTUBHOTO MPABOBOTO aKTa
HOPMBI, PEryJIMPYIOLINe MOPSIIOK YIaCTHsI TOCyaapCcTBa KakK aK-
LIMOHEepa B 00I1IECTBAX C TOCYIapCTBEHHBIM yU4acTUEM, 3aKperLie-
Hbl B [1octanoBnenuu [paButensctBa Poccuiickoit denepannu
«O0 ynpaBjieHUM HaXoAsIIMMMUCS B ¢peaepaibHON COOCTBEHHO-
CTU aKLIMSIMU aKILIMOHEPHBIX OOIECTB ¥ UCITOJb30BAHUU CIIELI -
aJpHOTrO TpaBa Ha yyactue Poccuiickoii denepaiiyu B ynpasie-
HUY aKIIMOHEPHBIMU OOIIECTBAMMU («30JIOTOM aKIIM» ).

B manHOM HOpMATMBHOM ITPABOBOM aKTe COIEPKATCSI OIpe-
JeeHHbIe TPeOOBaHUS K MUCbMEHHBIM AUPEKTUBAM, Ha OCHO-
BaHMU KOTOPBIX MPEACTaBUTENIb TOCYIapCTBa roJiocyeT Ha 00-
1IeM coOOpaHUM U COBETE TUPEKTOPOB YKA3aHHBIX aKIIMOHEPHBIX
001IECTB.

[Tpu 5TOM TpeACTaBUTEIN SHEPreTUYSCKUX KOMITAHUI OT-
MEYaloT, YTO AUPEKTUBBI MOCTYIAIOT ¢ MPUIOXKEHUSIMU JTOKY-
MEHTOB METOIMYECKOTO XapaKTepa ¢ HeIpO3payHOil MpoIleay-
poli pa3pabOTKU U MPUHSITHS, a TAKXKE HETOCTATOUHBIM YPOBHEM
IOpUANYECKOI TPOPadOTKH.

Takum obOpaszoMm, IMpoBeaeHUE MTPABOBOTO MCCIEAOBAHUS,
MMOCBSIIIEHHOTO IMPaBOBOMY 00€CIIeYeHUIO KOPIIOPATUBHOTO
yIpaBJIeHUS] B KOMIIAHUSIX C TOCYJapCTBEHHBIM y9acTHUeM, Ipe/I-
CTaBJISIETCSI CBOEBPEMEHHBIM 1 aKTyaJIbHBIM.

OOBEKTOM HCCIIEIOBAHMS SIBIISIIOTCSI OOIIECTBEHHBIE OTHO-
LIeHUSI, BO3HUKAIOIINUE TTPU OCYIIECTBICHUU KOPIOPATUBHOTO
yIpaBiIeHUs] B KOMIIAHUSIX C TOCYIapCTBEHHBIM y4acTHEM.

IpenmeToM MccaenOBaHMS SIBJISTIOTCS HOPMBI POCCUIACKOTO
3aKOHOJATEJILCTBA, 3apY0esKHOI0 3aKOHOAATEIbCTBA, PeTyJIu-
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TTIABA 1. IPOBJIEMbI 11 3AZIAYM MPABOBOT'O OBECMEYEHIS KOPMOPATUBHOTO YNPABJIEHIS
B KOMMAHUAX C TOCYJAPCTBEHHBIM YHACTUEM

pylolye o0IeCTBEeHHbIC OTHOILIEHUS B 00JIaCTU KOPIIOpaTHUB-
HOTO YIIPaBJI€HUSI B KOMIIAHUSIX C TOCYIapCTBEHHbBIM y4acTHUEM,
TeopeTUUYeCcKre pa3paboTKu B JTaHHOM 00J1acTH, cyneOHast mpak-
THUKA.

Llenbro uccnenoBaHus sIBISIETCS pa3pabOTKa MPeIIOKEHUN 1
peKOMeHIallMii, HalpaBJIeHHBIX Ha COBEPILICHCTBOBAHUE HOP-
MaTHUBHOI'O IIPaBOBOIO PETyJMPOBaHUS B 00J1aCTU KOPIIOPaTHUB-
HOTO YIIPaBJIEHUSI B KOMIIAHUSIX C TOCYIapCTBEHHbBIM y4acTHUEM,
dopmyIMpoBaHe TIPEIJIOXKEHMI 10 CIToco0aM M IpoleaypaM
peanu3alnyu MEpOIPUITUIL IO COBEPIIECHCTBOBAHUIO HOPMATHUB-
HO-TIPaBOBOTO PEryJIMPOBaHUSI KOPIIOPATUBHOIO YIIPaBJIeHUS B
KOMITaHMSIX C TOCYAAaPCTBEHHBIM yYacTHEM.

3agayn ucciiegoBaHUS O0YCIOBJIEHBl YKa3aHHOM 1IEJIbIO U
BKJIIOYAIOT B Ce0sI:

— YcclieloBaHMEe HOPMAaTUBHBIX IMPaBOBLIX aKTOB Poccuii-
ckoit Meaepanum, cyaeOHOIM NPAKTUKHU T10 TeMe UCCIIeI0-
BaHUS;

— MccliefoBaHMEe HOPMATUBHBIX IIPABOBLIX aKTOB 3apy0exK-
HBIX TOCYIapCTB, CyIeOHOM MPAaKTUKKU 10 TEME MCCIEH0-
BaHUSI;

— TIpaBOBO# aHaIW3 TOJIOXEHUI HOPMATUBHBIX ITPaBOBBIX
aKTOB O pacHpeAcIeHUM KOMIIETCHUUIA MeXAy opraHaMu
VIIpaBJICHUS;

— TIpaBOBOI aHaNMM3 (GOPMBI U TTOpsiAKa POPMUPOBAHUS 00SI-
3aTeJIbHBIX K MCIIOJHEHUIO YKa3aHUM OT aKI[MoHepa, B TOM
YHCJIe TOCYIapCTBa;

— 000CHOBaHME BBIBOIOB, MPEMIOXKEHUN U PEKOMEHAALINIA,
HaIpaBJI€eHHBIX HA COBEPLIEHCTBOBAaHKWE HOPMATHUBHO-
MIPaBOBOIrO PETyJIMPOBaHUS B 00JaCTU KOPIOPATUBHOTIO
YIIpaBJIeHUSI B KOMITAHUSIX C TOCYIapCTBEHHBIM yUYacTHEM.

HeobGxonuMocTh coBepIlIeHCTBOBaHMS ITPaBOBOro obdecrneye-
HUSI B 00J1aCTU NIPOTUBOACUCTBUS KOPIIOPATUBHOMY IIAHTAXY
o0ycJioBJIeHa cilenyminuMu obcTosiTelbcTBaMuU. Ha ceroa-
HAIIHUNA AeHb JeHCTBYIOlIEee 3aKOHOJaTeILCTBO Poccuiickoit
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AKTYATTbHBIE MPOBNIEMbI 1 3AZJA4M KOPMOPATUBHOTO MPABA

Denepaliiy He COMEPKUT OIpeAeeHUs] TTOHITUSI KOprnopa-
TuBHOro maHtaxa. [Ipu 3ToM mpeacTaBUTEeNM dKCIEPTHO-
ro cooOlllecTBa U KOMITAHUI OTMEUaloT 11eJ1ecO00pa3HOCTh 3a-
KpeIUIeHUs TOJIOKEHUH, MOCBSIIEHHBIX ITPOTUBOAECHCTBUIO
KOpPIIOpaTUBHOMY IIaHTaXy, Ha YPOBHE 3aKOHOJATEIbHBIX
aKTOB.

Tak, B 3akmoueHnn goknaga LleHTpa monuruyeckoi mHPOp-
MalluM, MOCBSILIEHHOro MpobiaeMe rpuHMeiina B Poccuu, npen-
JlaraeTcsl 3aKOHOJaTeIbHO OMNpPeAe/IUTh MPaBOBOIl CTaTyCc opra-
HU3alMU TpUHMeIepa, onpeaenuTh YeTKe U OJHO3HAYHBIE
KPUTEPUU OTHECEHUS TOTO WM MHOTO MUHOPUTAPUS K KaTero-
pyvu rpuHMeiiIepa, YCWINTh KOHTPOJIb 3a ACUCTBUSIMU 3apyOesK-
HBIX MUHOPUTAPHBIX aKIIMOHEPOB, OCOOEHHO B CTPATEIrMYECKUX
OTPaCISIX POCCUMCKON 3KOHOMUKM, CO3AaTh rOCyIapCTBEHHbIE
MHCTPYMEHTHI BAUSIHUASI HAa TPUMEIJICPOB.

ITpoGseMBbl MpaBoOBO# KBadUM(PUKALMU KOPHOPATUBHOTO
LIaHTaXa SIBJISIOTCS IPEeIMETOM MHOI'MX ITPaBOBBIX UCCIEHO-
BaHUi1, B KOTOPBIX pacCMaTpUBAIOTCS TIOHSITHE KOPIOPAaTUBHO-
ro IIaHTaxa, BOMPOChl OTBETCTBEHHOCTHU 3a KOPIIOPATUBHBIM
LIAHTAaX, MPaBOBbIE MEPhl MPOTUBOJACICTBUS KOPIIOPATUBHOMY
LIAHTaXYy, MOHSITUE KOPIIOPATMBHOIO KOH(JIMKTA. YKAa3aHHBIM
BoITpocaM TocBsIIeHbl padoTel A.B. Tabosa, E.H. Edpumenko,
B.A. JlanteBa, A.E. MonoTHUKOBA 1 Ap.

OOBEeKTOM HCCAeI0BAHUS SBJSIIOTCS OOIIECTBEHHbIE OTHO-
LLIeHUSI, BO3HUKAIOIINE MEXIY CYObeKTaMHW KOPITIOPATUBHBIX OT-
HouleHuil. [1lpenMeToM ucciaenoBaHus SIBASIIOTCS HOPMbI POC-
CUIACKOTO 3aKOHOJATEeIbCTBA, PEeryJupylolinue KOpropaTuBHbIE
OTHOILIEHUSI, HOPMBI 3apy0eKHOTro 3aKOHOJATeIbCTBa, CyIe0-
Hasl mpakTtuka. Lleab uccaenoBanus: pa3paboTka npeaToKeHU
M0 YHU(PUKALIMKU ITPAaBOBBIX HOPM B 00JIACTU MPOTUBOACHCTBUSI
KOPIIOPAaTUBHOMY IIIAHTaXY.

3amauu ucciaeaoBaHusl 00YCIOBAEHBl YKa3aHHOM LEbI0 U
BKJIIOYAIOT B CeOSI:

— OIIpeaesieHue TTIOHSITUSI KOPIIOPATUBHOTO IIaHTaXa;
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— TIIpoBeAcHUE aHalu3a UCTOYHMKOB MPAaBOBOrO PEryaupo-
BaHMS OTHOLICHUI, BO3ZHUKAIOIIUX MEXIY CYObeKTaMU
KOpPHOPAaTUBHBIX OTHOILIEHUI B Ciydae BO3ZHUKHOBEHMS
KOpPHOPaTUBHOIO IIaHTaXKa;

— TMpOBEIeHUE aHaIu3a CyIeOHOU MPAKTUKU pa3pelieHUs
CMOPOB B CBSI3U C KOPIMOPATUBHBIM LIAHTAXKOM;

— IIpoBeJeHUE aHaaM3a IOJOXEHUN 3apyOekHOIo 3aKOHO-
JaTeIbCTBA, 3aKPEIUISIIONIMX HOPMbI, HallpaBJIE€HHbIE Ha
MPOTUBOACHCTBIE KOPITOPATUBHOMY IIAHTAXY;

— o00oCHOBaHME MpeMIOKEeHNI, peKOMEHIAIMI 110 COBEP-
IIEHCTBOBAHUIO HOPMATUBHO-TIPABOBOIO O0ECIIEYeHHs B
00J1aCTH TTPOTUBOAECHCTBUSI KOPIIOPATUBHOMY IIAHTAXY.

Crpykrypa MoHOrpaduu obOyciaoBieHa LeASIMU U 3aJadyaMu
MPOBEIEHHOTO UCCIIETOBAHUS U COCTOUT U3 MPEIUCIOBUS, IBYX
IJIaB, pa3eJeHHbIX Ha Taparpadbl, U 3aKJII0YEHUSI.

ITo TemaM ucciienoBaHusl ObLIU MPOBEACHBI KPYIJIbIE CTOJIbI
B paMKax MockoBckoii 1opuaudeckoil Heneau B 2019 . u Hsa
Poccuiickoii Hayku B 2020 1.1

B o0OcyxneHun BONMpOCOB MPUHSUIA ydyacTHUe MpeacTaBUTE-
1 [TAO «Iasnpom» u komnanuii Ipynmnst [aznpom, ITAO «Poc-
cuiickue cetw», MuHucTepcTBa 3HepreTuku Poccuiickoii Pe-
JIepaluu, cyaeiickoro coobiecTBa, Ipynmbl KoMmanui Tocy-
JNapCTBEHHOM KOpIopaluu 1Mo aTOMHOM sHepruu «PocaTtom»,
Poccuiickoit akanemuu Hayk, Accoumaluu ropuctoB Poccuu,
MexayHapoaHOIO CO103a I0PUCTOB, POCCUMCKUE U 3apyOeKHbIE
SKCIEPTHI.

B xone auckyccuu mo TemMe O COBEpILIEHCTBOBAHUM KOPIIO-
PaTUBHOTO yIpaB/JCHUS B KOMIIAHUSIX C TOCYIapCTBEHHBIM yya-
CTUEM OOCYXIAIUCh CJIENYIOIIMe BOMPOCHI: aKTyabHbIE MPO-
0JieMbl IPABOBOI0 0OECIIeYeHUsT KOPIOPATUBHOTO YIIPaBJIEHMS B
KOMIIAHUSIX ¢ TOCYJapCTBEHHBIM y4acTUeM B chepe SHEPreTUKU;

W URL: https://unecon.ru/info/centr-energeticheskogo-prava-spbgeu-
soorganizator-nauchno-prakticheskogo-kruglogo-stola-vhttps://unecon.ru/
info/cikl-mezhdunarodnyh-meropriyatiy-v-centre-energeticheskogo-prava-0
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pacnpeaeieHre KOMOETCHUMIA MeXIy OpraHaMy yHpaBJeHUsI;
HEOOXOIMMOCTb MPOBEAECHUS YHU(PUKAILIMU TTOJOXEHUIN O KOp-
MOPaTUBHOM YyMpaBJIeHUU B KOMIAHUSX C TOCYAAapCTBEHHBIM
yyacTueM B cepe dHepreTUKu; aKTyaJlbHOCTb U COAepPKaHUE
MOJIOXKEHUI O AUPEKTHBAX MPEACTABUTESIM TOCy1apcTBa B aK-
LIMOHEPHBIX OOIIECTBAX; OTBETCTBEHHOCTD MPEACTaBUTEIEl TOCy-
JapcTBa B OpraHax yIpaBjeHUs aKLIMOHEPHbIX KOMIIAHUI € TOCY-
JAPCTBEHHBIM YYaCTUEM.

Ha mexxnyHapoaHOM HayYHO-TPAKTUYECKOM KPYIJIOM CTOJIe
7 dpespans 2020 r. B Llentpe sHepreTuyeckoro npasa CIIGI'DY,
MOCBSILIEHHOM MepaM MNPOTUBOAECHUCTBUS KOPHOPATUBHOMY
LIaHTaXYy, MPeAMEeTOM OOCYXAEHHUS CTaJau BOIMPOCHI 00 ompe-
JIeJICHUU TIOHSATUSI KOPHOPAaTUBHOTO IIaHTaXa, ero OTJu4uu-
TeJIbHBIX MPU3HAKaX, MPEeIJOXEeHUs 110 COBEPIIEHCTBOBAHUIO
NeNCTBYIOIETO 3aKOHOAATEIbCTBA B LIEJISIX TPOTUBOAECTBUS
KOPHOPAaTUBHOMY IIAHTAXY.

Xotenoch Obl BBIPA3UTh UCKPEHHIOW 0J1arolapHOCTh PYKO-
BoacTBY M KoJiieram [TAO «Iasnpom» 3a BO3MOXKHOCTb ITPOBO-
JUTh HAYYHO-IIPAKTUYECKUE MCCAEAOBaHUS 110 aKTyaJlbHbIM
TeMaM KOPMOPAaTUBHOIO yIpaBjieHUs B cepe SHEPreTUKH, 3a
WHTEPECHENUINE 00CYKIECHUSI.

Takzke xoTesIoCh Obl BEIPA3MTh OIPOMHYIO OJ1arogapHOCTh aB-
TOPCKOMY KOJIJIEKTUBY 32 ILTIOAOTBOPHOE COTPYAHUYECTBO.

CaMble MCKpeHHME CIoBa 0J1arofapHOCTU XOUETCsl BBIPA3UTh
yBaxkaeMbIM pelieH3eHTaMm, M3gatensckoii rpyrire «HOpuct» 3a
MOMOIIb Y MOJIEPXKKY B MOATOTOBKE TaHHOK MOHOTpaUu.

IMoaroroBneHHast MoHOrpadusi MOXKET ObITh MOJE3HOU ISt
KOPHOPAaTUBHBIX IOPUCTOB, HAyYHBIX paOOTHUKOB, rocyaap-
CTBEHHBIX CJIYXXalllMX U BCEX, KTO MHTEpPECyeTCsl mpodieMamMu
KOPITOPAaTUBHOTO IpaBa.
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[naBa 1

MpobGnembl n 3apaun
npaBoBOro ooecneyeHus
KOpNopaTUBHOIO

ynpasneHus B KOMMaHUaX

C rocyAapCTBEHHbIM y4yacTuem



§ 1. Tekywiee cocTosiHne

u npobnembl NpaBoBOro obecneyeHus
KOPNOPaTUBHOIO ynpaBneHus B KOMNaHUsX
C rOCYAapCTBEHHbIM Yy4acTUEM

B Poccuiickon ®epepauun

[TpoGsiembl ¥ 3a1a4M TaJIbHEUIIIETO pa3BUTHSI KOPITOPATUBHO-
rO MpaBa CIIPaBeIJIMBO SIBJISIOTCS MIPEeIMETOM IIPaBOBBIX UCCIe-
noBaHuii'. [Tpyu 3TOM MHOTHE acCIIeKThI MMO-TIPEKHEMY aKTyaslb-
HbI U 3aCTY>KMBAIOT BHUMaHUs. K TaKM acrieKTam OTHOCSITCS U
BOIIPOCHI IPABOBOT0O O0ECIeYeHUsI KOPIIOPATUBHOTO YIIpaBJie-
HUSI B KOMITAHMSIX C TOCYIapPCTBEHHBIM YyYacTHEM.

OTaenbHOro YHU(PUIUPOBAHHOTO 3aKOHOAATEIbHOIO aK-
Ta, PeryJIUPYIOLIEeTO OTHOIIEHUS B CBSI3U C CO3MaHUEM, HesI-
TEJIbHOCTbIO, MPEKpAIEeHUEM AesTEIbHOCTH, MOPSAKOM OCY-
IIECTBJIEHUSI KOPIIOPATUBHOIO YIpPaBAeHUS B KOMOAHUIX
C TOCyIapCTBEHHBIM y4acTHEM, Ha CETrOOHSIIIHUI IeHb HeET.
B cooTtBercTBUM Cc ab3aiieM BTOpbIM IMyHKTa 1 crarbu 10 Pe-
JIepajbHOTO 3aKoHa «O0 aKIIMOHEPHBIX OOIIEeCTBaX» rocydap-
CTBEHHBbIC OpraHbl U OpPTaHbI MECTHOTO CaMOYIIpaBJICHUS HE
MOTYT BBICTYNaTh YUYPEAUTEISIMU OOIIIECTBA, €CJM MHOE He yCTa-
HOBJICHO (peiepaIbHbIMU 3aKOHAMMU.

' CwM., Hanp.: AuapeeB B.K., JlanteB B.A. KopropatuBHoe TIpaBo COBpeMeHHOM
Poccuu : moHOTpadus. 2-e u3n., nepepad. u gomn. M. : I1pocnekT, 2017 ; Jlan-
TeB B.A. KopniopaTuBHOe npaBo: mpaBoBasi OpraHu3alusi KOprnopaTUBHbIX CU-
creM. M. : IIpocnekT, 2019 ; Makaposa O.A. KopriopatuBHOe MpaBo : y4eOHUK
U MIPaKTUKYM JIJIs1 OakajiaBpruaTa U Maructpatypsl / ipeauci. B.®. TMonongomny-
J10. 2-¢ u31., iepepad. u gorr. M. : FOpaiit, 2016 ; KoprnopaTtuBHoe mpaBo : yueo-
HuK / otB. pen. U.C. Illutkuna. M. : Cratyt, 2019.
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OO611Me MoJIoXXeHUs 00 aKIIMOHEPHBIX KOMITAaHUSX, TTOJIOXKE-
HUSI 0 KOPIIOPATUBHOM YIIPaBJIEHUHU B aKIIMOHEPHBIX 001IeCTBAX
B TOM YMCJIE C TOCYIapCTBEHHBIM y4acTUEM cojepxkarcs B [pax-
TaHckoM Koaekce Poccuiickoii @enepanuu, PenepaibHOM 3a-
KoHe «O0 akuMOHEepHBbIX ob1iecTBax», MeaepajsbHOM 3aKOHE
«O pbBIHKE LIEeHHBIX OyMar», MenepaabHOM 3aKoHe «O TIpuBa-
TU3alUU TOCYIapCTBEHHOI0 U MYHULIMIIAJILHOIO UMYILIECTBa»,
®enepaabHOM 3aKoHe «O0 3HEprocOepekeHUM U O MOBBIIIIE-
HUU SHEPreTudeckoil 3(p¢peKTUBHOCTU U O BHECEHUU U3MEHE-
HUI B OTHOEJbHBIC 3aKOHOATeIbHbIe akThl Poccuiickoit Mene-
pauuun».

OCO0EHHOCTH KOPIOPATUBHOTO yINpaBJIE€HUS YCTAaHOBJE-
Hbl Takke B PenepanbHoM 3akoHe «O MOpPsSIIKE OCYIIECTBIIE-
HUSI UHOCTPAHHBIX UHBECTULIMI B XO3sIMCTBEHHbIE OOIIECTBa,
UMEIOIIME CTPaTerMYecKoe 3HaYeHUe TS o0ecrnedeHust 060po-
HBI CTpaHbI U 6€30ITaCHOCTH rocyaapcTBa», PeaepaabHOM 3aKO0-
He «O razocHa0xeHuu B Poccuiickoii @eaepaunmn», Geaepaib-
HOM 3aKoHe «O0 anekTposHepreTuke», MenepaaTbHOM 3aKOHE
«O0 0cO0EHHOCTSX YITPaBJICHUS U PACITOPSIKEHUS UMYILIECTBOM
MU aKLUUSIMM OpraHu3allvii, OCYLIEeCTBISIIONIUX AesTeJIbHOCTb B
00JIaCTU MCMOJIb30BaHUS aTOMHOM SHEPIUU, U O BHECEHUU W3-
MEHEHUI B OTIeJbHbIC 3aKOHOJATEAbHbIE aKThl Poccuiickoit
Denepanym».

OnpenesieHe MOHATHUSI KOMITAHUM C TOCYIapCTBEHHBIM y4ya-
ctueM B IpaxxnanckoM konekce Poccniickoit degepaiin oTcyT-
crByeT. B ®enepanbHoM 3akoHe «O0 aKIIMOHEPHBIX O0IIIECTBAX»
OIpeieIeHUs] TAKOTO MOHATUS Takke HeT. Ha ypoBHe mocTta-
HosJieHus I1pasutenbecrBa Poccniickoit Menepanyy onpeaee-
HUE MOHSTUSL KOMITAHUM C TOCYIapCTBEHHBIM Y4acTUEM COJEep-
xurcs B [ocynapctBeHHOI mporpamme Poccuiickoit Denepariin
«¥YnpapiieHue ¢eaepajlbHbIM UMYILIECTBOM». B cOOTBETCTBUU C
JAHHBIM OIpeaeeHUEM IO KOMIaHUSIMU C TOCYyIapCTBEHHBIM
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ydacTueM TOHMMAIOTCSI XO3SICTBEHHbIE 00IIeCTBa, aKIUK (J10-
JIN) B YCTAaBHOM KaIlMTaje KOTOPbIX HaXomsdTcsl B eaepalbHOM
COOCTBEHHOCTU (HE3aBUCUMO OT BEJIMYUHBDI).

[Tpu mpoBeneHUM UCCAeIOBAaHUS 3aKa34YMKOM CTaBUJIach 3a-
Jlaya BBISIBUTb OCOOEHHOCTU KOPITOPATUBHOTIO yIpaBIeHUS B
KOMITAHMSIX C TOCYIapCTBEHHBIM y4acTHeM, TAe roCyaapCTBEH-
HOE yJacTue SIBJISICTCS TTPeo0IalatoIM.

OnpenesieHUsT MOHSATUS TTpeodIaalolIero yyacTusl rocyaap-
CTBa B aKIIMOHEPHOW KOMIMAaHUU TAKKe HET.

B cootBercTBUM ¢ TTyHKTOM 1 cTaThu 67.3 IpaxkmaHCKOro Ko-
nekca Poccuiickoii @eaepaniuu X0351CTBEHHOE OOIIECTBO
MPU3HAETCS TOYEPHUM, €CJIU Apyroe (OCHOBHOE) XO3sHUCTBEH-
HO€ TOBapUILECTBO MJIU OOIIIECTBO B CUJIY IIpeobamaioniero
y4acTHs B €ro YCTaBHOM KamuTase, MO0 B COOTBETCTBUU C 3a-
KJTIOYEHHBIM MEXIy HUMU JTOTOBOPOM, JIMOO MHBIM 00pa3zom
“MeeT BO3MOXKHOCTD OIPeIeIsATh pellieHus, IPUMHUMaeMble Ta-
KMM OOIIIECTBOM.

CornacHo cratbe 6 PenepanbHoro 3akoHa «O0 aKIIMOHEPHBIX
o011ecTBax», OOIIECTBO MPU3HAETCS 3aBUCUMBIM, €CJIU JPyroe
(mpeobnanatoliee) odiecTBo umeet 6osee 20 MPOLIEHTOB I'OJI0-
CYIOLIMX aKlMii mepBoro odiiecta. OOI1IECTBO, KOTOPOE MpPU-
obpesio 6oiiee 20 TIPOLIEHTOB IOJIOCYIOLIMX aKIIMil OOIleCcTBa,
00513aHO He3aMeUTUTEIbHO OIyOJMKOBaTh CBEEHUSI 00 3TOM B
nopsiake, onpeneaseMoMm bankoMm Poccun u denepanbHbIM aH-
TUMOHOTIOJIbHBIM OPTaHOM.

CoracHo nyHKTy 9 cratbu 2 @enepanbHoro 3akoHa «O0 3Hepro-
cOepeXXeHNU W O TIOBBIIIEHUN YHEePreTUIecKoil 3(pGeKTUBHO-
CTU U O BHECEHUM M3MEHEHUI B OTHC/IbHbIC 3aKOHOIATEIbHbIE
akThl Poccuiickoit denepanu», Mo opraHU3alusIMuU ¢ yda-
CTHEM rocyIapcTBa WX MyHULIMIIAJIbHOTO 0Opa30BaHUsI TIOHU-
MalOTCSl IOpUANYECKUE JINIIA, B YCTABHBIX KaluTallaX KOTOPBIX
nmons (Bkian) Poccuiickoit Menepanuu, cyobekra Poccuiickoii
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Mdenepanyiy, MyHULIMIIAJIBHOIO 00pa30BaHUs COCTaBIIgET OoJjiee
yeM 50 MpoleHTOB U (WJIK) B OTHOIIIEHUU KOTOpbiX Poccuiickast
®enepanusi, cyobekT Poccuiickoit denepaniiy, MyHULIUTIATb-
Hoe 00pa3oBaHKMe UMEIOT MPABO MPSIMO UM KOCBEHHO pacropsi-
XaTbcs 0osee yeM 50 mpolieHTaMM 0011ero KOJIMYecTBa rojIoCOB,
MPUXOASIIMXCS Ha TOJOCYIOIINE aKIUKU (I0JIM), COCTABISIOLINE
yCTaBHbIE KaNUTaIbl TAKUX IOPUAMYECKUX JIUIL, TOCYIapCTBEH-
Hble WJIM MYHUIIMIAJbHbIe YHUTAPHBIE MPEeANPUSATUS, TO-
CYJapCTBEHHbIE MW MYHUIIMOAJIbHbIE YUPEXIEHUS, TOCY-
JNapCTBEHHbIE KOMIMAHUMU, FOCYyIapCTBEHHbIE KOPIIOpalluM, a
TaK>Ke I0pUIMYECKye Iulia, UMYLLIECTBO KOTOPBIX 100 OoJiee uem
50 NpoLEeHTOB aKIWi WY T0Jei B yCTABHOM KamuTajle KOTOPbIX
MpUHAIJIEXaT roCy1apCTBEHHBIM KOPITOPALIUSIM.

B paznuyHbIX HOpMATUBHBIX MPABOBBIX aKTaX COAEpPXKATCS
pa3dyHbIe MOAXOAbl U K BEJIMYMHE y4acTUs TOCyAapcTBa Kak
aKkIMoHepa B KOMITaHUM.

CornacHo nyHKTY 5 ctatbu 97 IpaxaaHckoro konekca Poc-
cuiickoii Peaepannu, B MyOIMIHOM aKIIMOHEPHOM OOIIIECTBE
HE MOTYT OBITh OrpaHUYEHbI KOJMUYECTBO aKIWi, MpUHaIIexKa-
LIMX OAHOMY aKLMOHEPY, UX CyMMapHasi HOMUHaJbHasl CTOM-
MOCTb, a TAaKXX€ MaKCUMaJbHOE YMCJIO TOJIOCOB, MPEIOCTaBIIsIEe-
MBbIX OTHOMY aKIIMOHEpY. YCTaBOM ITyOJIMYHOIO aKIIMOHEPHOTO
o011ecTBa He MOXET ObITh MPEAYCMOTPEHA HEOOXOAMMOCTD 1O~
JIy4eHUS YbeT0-JIM0O corjlacus Ha OTUYXKI€HUE aKII1ii 3TOro 00-
1IECTBA.

Oco0eHHOCTH, Kacarollrecst KoJMJecTBa akMii rocy1apcTBa
KakK akIIMOHepa, B TOM YMCJe B IMyOJUYHOM aKIIMOHEPHOM O0-
IIECTBE, 3aKPEIJIEHbl B TOM YHCJIE B CJIEAYIOIINX HOPMATUBHBIX
MPaBOBbIX aKTax.

B cootBeTcTBUM ¢ myHKTOM 6 cTtathu 28 DenmepaabHOro 3a-
KoHa «O0 aklMOHEPHBIX 00lIEeCTBAX» YBEJIMUYEHNE YCTABHOIO
KamnuTajia oOIecTBa, CO3IaHHOIO B Mpolecce MpuBaTU3alliu,
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IMyTeM JOIOJTHUTEILHOTO BBIIMYCKA aKIMi MPY HAJTUYUM TTaKeTa
aKIIMii, TIpeaoCcTaBIIsIoNIero ooyee yeM 25 MpOLEeHTOB IoJIOCOB
Ha 001IeM coOpaHUM aKIIMOHEPOB U HAXOMSIIETrocsl B rocydap-
CTBEHHON WJIM MYHUIMITAIbHON COOCTBEHHOCTHU, MOXET OCY-
LIECTBJISITbCSA TOJIBLKO B C/Iy4asix, €CJIM IIPU TAaKOM YBEJIUYECHUU
COXpaHsIeTCsl pa3Mep I0JIM IFOCyIapCTBa WM MYHMULIMIIAABHOIO
00pa3oBaHMA U eClIM MHOe He mpeaycMoTpeHo DeaepaibHbIM
3aKOHOM «O TMpUBaTU3ALUU TOCYIapCTBEHHOTO U MyHUIIUTIAb-
HOTO UMYILIECTBA».

B cootBeTcTBUM cO cTaTheil 15 PeaepanbHoOro 3akoHa «O raso-
cHabxeHuu B Poccuiickoit Menepann» cymmapHasl 10Js
OOBIKHOBEHHBIX aKLIM OpraHu3auuyd — coocTBeHHUKa Eqnnoit
CHCTEMbI Ta30CHAOXEHMSI, KOTOPbIE HAXOISITCS B COOCTBEHHO-
ctu Poccniickoii Meaepanim ¥ B COOCTBEHHOCTU aKIIMOHEPHbBIX
o0urecTB, 6ojee S0 MPOUEHTOB aKIUi KOTOPBIX HAXOIUTCS B
cobcTBeHHOCTH Poccuiickoit @enepalinii, He MOXET COCTABIISITh
MeHee yeM 50 MpOLIEHTOB ILTI0C OIHA aKIIKsI 0011IeT0o KOJIMYeCcTBa
OOBIKHOBEHHBIX aKLIMI OpraHu3auuu — co0cTBeHHUKa EqnnHoit
cUCTeMBbI Ta3ocHabxeHus. [Tponaxka u MHBIE CITOCOOBI OTUYXKIIE-
HUSI TaKUX OOBIKHOBEHHBIX aKLIM{ MOTYT OBITh OCYILIECTBICHBI
Ha OCHOBaHUM (efepaibHOro 3akoHa. JlaHHoe TpeboBaHKe Ka-
caeTcsl opraHu3annnu — codbcTBeHHUKa EnnHoOM crucTeMbl ra3o-
CHaOXeHUs>.

B cootBeTcTBUM ¢ MyHKTOM 2 cTaThy 8§ DemepalbHOIO 3aKOHA
«O0 sJIeKTpOIHEPreTUKE» OpraHu3alvs M0 YIIPaBJIeHUIO eAMHON
HallMOHaJIbHOM (00ILIEPOCCUIICKOI) BIIEKTPUYECKOM CEThIO SIB-
JISIETCSI OTKPBITHIM aKLMOHEPHBLIM o0I1ecTBOM. Hoist yyacTust
Poccniickoit Pegepaliu B YCTaBHOM KalldTaje OpraHu3a-
WY MO0 YOpaBJICHUIO €IMHON HallMOHAJIbHOI (00ILIEpOCCHi-
CKOI1) 2JIeKTPUUECKOI CeThIO B mepuoa peopmupoBaHus Poc-

2 OduunanbHbiii uHTepHeT-opTan [TAO «I'asnpom». URL: https://www.
gazprom.ru/
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CUIMCKOIO OTKPBHITOIO aKLIMOHEPHOIO O0ILIECTBA DHEPIEeTUKU U
anekTpudukanuu «EnruHas sHepretudyeckas cucrema Poccun»
HE MOXET COCTaBJIsITb MeHee 52 mpoleHTOB. 1o 3aBepiieHun
pedopMmupoBaHusl KOHTpoJIb Poccuiickoit @enepann Haj op-
raHu3amuei mo ynpasjieHUIO eIMHON HallMOHaJIbHOM (0O01Ie-
POCCHUIACKOM) 3JEKTPUUECKON CEThIO OCYIIECTBSIETCS MyTeM
NPSIMOTO MM KOCBeHHOro BiageHus Poccuiickoit Penepaliu-
eii oJieid B ee ycTaBHOM KarnuTaje He MeHee S0 MpOoLIeHTOB TLTI0C
OJTHA TOJIOCYIOIIAst aKIIHs’.

B cooTtBercTBUU ¢ TTyHKTOM 3 ctathbu 12 MenepanbHOro 3a-
KoHa «O0 371eKTpOIHEPTETUKE» CUCTEMHBIN OTIepaTop SIBISICTCS
OTKPBITHIM aKIIMOHEPHBIM 001IecTBOM. [los yyactust Poccuii-
ckoii Peaepaliid B yCTABHOM KalluTajle CUCTEMHOTO OIlepaTo-
pa B nepuoj pepopmupoBaHusi Poccuiickoro oTKpbITOro akiy-
OHEPHOrO OOIIECTBA SHEPTETUKHU U 3eKTpuduKkaunu «Egunas
sHepreTuyeckasi cucrema Poccum» He MOXET COCTaBISITh Me-
Hee yeM 52 mpoueHTa. [{o 3aBepiieHus pepOpMUPOBAHUST OIS
Poccuiickoit ®enepaniny g0JKHA OBITH YBEJIMYEHA 10 YPOBHS
100 mpolieHTOB B yCTaBHOM KaIlMTaje CUCTEMHOIO orlepaTopa
crnocodaMu, MpearycMOTPEHHBIMU 3aKOoHOAaTeIbcTBOM Poccuii-
ckoit Meaepauun’.

Ocoboe nmpaBoBOE peryJaupoBaHue MPEAyCMOTPEHO IJIST aK-
LIMOHEPHBIX OOIIECTB aTOMHOUN HEPreTUKU B COOTBETCTBUU
¢ ®enepanbHbIM 3aKOHOM «O0 0COOEHHOCTSIX yIpaBICHUS U
pacrnopsikKeHusl, MMYLLIECTBOM U aKLUSIMU OpraHM3aluii, oCy-
LIECTBISIIOIINX JAESTeIbHOCTb B 00JIACTU MCITOJIb30BAHUST aTOM-
HOW 2HEPruU, U O BHECEHUU U3MEHEHUIA B OTIEIbHbIE 3aKOHO-
JatenbHble akThl Poccuiickoii @enepanuu». CorjlacHO 4ac-
™ 13 craThyu 3 JaHHOIO 3aKOHa, YYpeAuTeJIeM OCHOBHOIO aK-
HMoHepHoro obmectBa saBiasieTcs: Poccuiickas Penepanms.

3 O komnanuu [TAO «®CK EDC». URL: https://www.fsk-ees.ru/about/
4 CucTeMHBlii OrepaTop eIMHOI sHepreTuueckoii cucreMbl. URL: https://so-ups.ru/
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B cootBeTcTBUM ¢ yacThio 18 cTaThu 4 yKa3aHHOI'O 3aKOHAa BCE
aKIIMX OCHOBHOTI'O aKIIMOHEPHOTO O0I1IeCTBA HAXOISITCS B (hefe-
paIbHOI COOCTBEHHOCTU MU BCOOCTBEeHHOCTU [OoCcynapcTBeHHOI
KopIiopalyu 1o aToMHou a3Hepruu «Pocatom». I1ponazka n mHbie
CMOCOObI OTUYXKIECHUST HAXOASAIIMXCS B (heiepaibHOI COOCTBEH-
HOCTU WM B cOOCTBEHHOCTU [ocymapCTBEHHOU Kopriopaluu
10 aTOMHO# 3Heprumn «PocaToM» akliMii OCHOBHOTO aKIIMOHEP-
HOTO 00IllecTBa, Mepeaadya MX B 3aJI0T, a TaKxke MHOE pacropsi-
KEHHUE YKa3aHHBIMU aKLUSIMU OCYILIECTBIISIIOTCS HA OCHOBaHUU
(enepanbHOro 3aKOoHa, 3a MCKJIIOUEHHUEM ITIepenadu o pele-
Huto [Ipesunenrta Poccuiickoit denepaiiiu B KayeCTBE UMYILE-
cTBeHHOTO B3HOca Poccuiickoit Denepaninm akiyii OCHOBHOTO
aKIIMOHEPHOT'0 OOIIeCTBA B COOCTBEHHOCTh locymapcTBeHHOM
KOpITOpalMM M0 aTOMHOM sHepruu «Pocatom».

Jns OTaeAbHBIX KOMITAHUI MOJIOKEHUS O J0JI€ y4acTus To-
cymapcTBa 3akperuieHbl B ykasax [Ipesunenra Poccuiickoit De-
Jepaluu.

B cootBercTBMM ¢ myHKTOM 1 Ykaza Ilpe3sunenra Poccuii-
ckoii ®enepanum ot 3 masg 2018 . Ne 188 OO0 yBennMueHUU yCTaB-
HOTO KanuTaja MyoJMYHOro akliMoHepHoro oodiiectBa «PDene-
panbHas TUApOreHepupylolas kommnanus — Pycluapo» pons
Poccuiickoit ®enepaniy B yCTaBHOM KaIllUTalle YKa3aHHOTO
aKIIMOHEPHOI'0 O0IIeCTBa J0JXKHA ObITh B pa3Mepe He MeHee
60,56 miporieHTAa.

B cooTrBercTBUM ¢ myHKTOoM 3 Ykaza Ilpe3sunenta Poccuii-
ckoii ®enepanuu ot 18 peBpans 2017 . Ne 71 «O pazButuu myo-
JIMYHOTO aKIMOHEpHOTo obuiecTBa «IpaHcHedTh» moust Poc-
cuiickoit Megepall B €ro yCTaBHOM KamuTajle JOJKHA OBITh
COXpaHeHa B pa3Mepe He MeHee 4yeM 75 TMPOLEHTOB IUIIOC Of-
Ha aKkUMsl, U TIPU 3TOM B (peepaTibHON COOCTBEHHOCTH JTOJIKHBI
O0b6ITh 100 MpO1IEHTOB OOBIKHOBEHHBIX aKIIMi 3TOTO aKIIMOHEP-
HOTO 0O0IIIeCcTBa.
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B cooTrBercTBUMM ¢ myHKTOM 2 Ykaza Ilpe3sunenra Poccuii-
ckoit ®enepaunn ot 30 cenrsiops 2010 . Ne 1190 «O panbHeit-
IIEM Pa3BUTHUM OTKPBITOrO akimoHepHoro odiiectBa «MHTEP
PAO EBC» pmons akuuit, npuHamiexamux Poccun, B o01IeM
KonndecTBe 00bIKHOBeHHBIX akinii OAO «MHTEP PAO EBC»
MOXKET COCTaBIISITh MeHee YeM 25% TITIoC OHa aKIInsl.

B cooTtBercTBUM ¢ myHKTOM 4 Yka3za Ilpe3sunenra Poccuii-
ckoit Meaepanuu ot 3 okTsA0ps 2019 . Ne 480 «O myoamnuyHOM
aKImoHepHOoM obiecTBe «Pocrenekom» momst Poccuiickoii Me-
JIepaluy He TOKHA COCTaBJISITh MeHee 33,2 MpolieHTa OOBIKHO-
BEHHBIX aKLIMii HA3BAHHOTO aKI[MOHEPHOTrO OOIIEeCTBa.

Takke clieayeT OTMETUTD, YTO MHOTHE SHEPTeTUYECKIE KOM-
MMaHWY BKJIIOYEHBI B pasnen 2 [lepeuHs: crparernyeckux Ipe-
MPUSITUA U CTPATernYeCKMX aKIMOHEPHBIX OOIIEeCTB, YTBEPXK-
nenHoro Ykaszom [lpesunenta Poccuiickoit denepanuum ot
4 aBrycra 2004 . Ne 1009 «O0 yTBepXKIeHUU IIepeUHs cTpaTe-
TMYECKUX MPEeANPUATUIA U CTPaTeTUUECKUX aKIIMOHEPHBIX 00-
LLIECTB».

Jnsa cTpatrernuyecKux aKIMOHEPHBIX OOIIECTB MPeayCMOTpe-
Hbl OCOOCHHOCTHU MPHUBATHU3aLMKU B COOTBeTCTBUU ¢ Denepaib-
HBIM 3aKOHOM «O mprBaTHU3aMKU TOCYAaPCTBEHHOTO U MYHUILIM -
MaJIbHOTO UMYIIIECTBa».

B cootBeTcTBUM ¢ myHKTOM 3 ctaTthu 7 DenepaabHOro 3aKOHA
«O mpuBaTU3alMU TOCYIapPCTBEHHOTO Y MyHUIIUIIAJIbHOTO UMY-
LIEeCTBa» aKIIMK CTPATETMYECKUX aKIIMOHEPHBIX OOIIECTB U CTpa-
TernyeckKue MpearnpusaTs BKIIOYAIOTCS B MPOTHO3HBIN IIaH
(mporpamMMmy) npuBaTU3alUM (PeaepabHOr0O MMyLIECTBA TOC/e
npuHaTus IIpesuneHrom Poccuiickoit Peaepaiiy pelieHUS
00 yMeHbIIIeHUU cTereHn ydactust Poccuiickoit @enepaunu B
yIpaBJIeHUN CTPATETMYECKUMM aKIIMOHEPHBIMU OOIIeCTBAMU
WM 00 UCKJTIOYEHUH COOTBETCTBYIOIINX MPEANIPUATUIA U3 YKUCIa
CTpaTernYeCKUX MPEATTPUSITUIA.
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CornacHo nyHKTY 4 ctatbu 7 MeaepanbHoro 3akoHa «O mpu-
BaTU3allMY FOCYAapCTBEHHOTO U MyHULIMITIAJIbHOTO UMYIIIECTBa»,
aKIIMM OTKPBITOTO aKIIMOHEPHOro obiiecTBa «[azmpom», oT-
KPBITOTO aKIIMOHEPHOI'0 00IIIeCTBa, IIPEeIyCMOTPEHHOTO MyHK-
toM 1 yactu 1 ctareu 3 ®deaepanbHoOro 3akoHa «O0 0coOeHHO-
CTSIX YIIPABJIEHUS U PACHOPSIKEHUSI UMYIIECTBOM M aKLUSIMU
OpraHu3aiuii, OCyIlIeCTBISIONINX AeSITEIbHOCTh B 00JIACTH MC-
MOJIb30BaHMSI aTOMHOI 3HEPruu, U O BHECEHUU U3MEHEHUI B
OTACIbHBIE 3aKOHOAATeIbHbIe aKThl Poccuiickoit Meaepanum»,
a TakXe SIBJISIIOIIMECS CYObEeKTaMU €CTeCTBEHHBIX MOHOITOIMIA
B chepe KeJIe3HOAOPOXKHBIX MepeBO30K U HAXOASIIMeCs B Be-
neHuu enepaabHOro OpraHa UCIOJHUTEIbHOM BJIaCTH B 00J1a-
CTH YIIPaBIICHUS XKeJIe3HOAOPOKHBIM TPaHCTIOPTOM (enepaib-
HbIE TOCYIapCTBEHHbIC YHUTAPHBIC MPEANPUSITUS BKIIFOYAIOTCSI
B IIPOTHO3HBIN IJIaH (IporpamMmy) InpuBaTU3auuu deaepaib-
HOTO UMYIIECTBA HA OCHOBAaHUU (helepalbHOTO 3aKOHA.

B cootBercTBMM co cTatbeii 25 PenepalbHOro 3aKOoHa
«O nmpuBaTU3aly rocyaapCTBEHHOIO U MYHUIIMITAAbHOTO UMY~
ILIECTBa» YCTAHOBJIEHBI 0COOBIe TPEOOBAHUS K COXpaHEHUIO 10-
JIM TOCY/IapCTBa B aKIMOHEPHBIX 001IEeCTBAX MPU BHECEHUU T'O-
CYyIapCTBEHHOTO WJIM MyHULIMITAJILHOTO UMYIIIECTBA B KAUYECTBE
BKJIaJIa B YCTaBHBbIE KaITUTaJIbl aKIIMOHEePHBIX 00111ecTB. Corac-
HO NyHKTY | ctatbu 25 PenepanbHoro 3akoHa «O npuBaTu3a-
LIMYA TOCYJapCTBEHHOTO M MyHULIMITAJILHOTO UMYILIECTBA», TOJISI
Ak aKIIMOHEPHOTO OO0IIecTBa, HAXOASIINXCSI B COOCTBEH-
Hoctu Poccuiickoit @enepaunu, cyorekra Poccuiickoit De-
JIepalu, MyHULIMIAJIbHOTO 00pa30oBaHUs U MPUOOpEeTaeMbIX
cooTBeTcTBeHHO Poccuiickoit @enepaumeit, cyobekrom Poc-
cuiickoit Ddenepauniv, MyHUIIMNAIbHBIM 00pa3oBaHUEM, B 00-
IIeM KOJMYECTBE OOBIKHOBEHHBIX aKIIU 3TOrO aKIIMOHEPHOTO
0011IeCTBa HE MOXKET COCTaBJISITh MEHEe YeM 25 MPOILEHTOB TLTIOC
OlHa aKIusl, eciu uHoe He ycTtaHoByieHO [IpesmaeHTom Poc-
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cuiickoil @enepalluy B OTHOIIEHUM CTpaTErn4eCKUX aKIUo-
HEPHBIX OOIIECTB.

B cratbe 38 ®enepanbHoro 3akoHa «O MpuBaTU3alIMU TOCY-
JapCTBEHHOI'O0 ¥ MYHMLIMIAJIbHOIO MMYIIECTBAa» YCTAHOBJCHDI
OCOOEHHOCTH TPaBOBOrO IMOJOXEHUSI aKIIMOHEPHBIX OOILECTB,
B OTHOIIIEHUM KOTOPBIX MPUHATO pellieHre 00 MCIOJIb30BaHUN
CHeLraIbHOTIO MpaBa («30JI0TOM aKLIMU» ).

CornacHo nyHKTY 4 crathu 12 @enepanbHoro 3akoHa «00 ak-
LIMOHEPHBIX O0IIIeCTBaX», BHECEHUE B YCTaB OOIIECTBA CBEIE-
HU 00 UCII0JIb30BAHUM B OTHOLILIEHUM OOILIECTBA CIIeLIMAIbHOIO
npasa Ha yyactue Poccuiickoit @enepauuu, cyobekra Poccuii-
ckoit Peaepaliuv WJIM MyHUIIUTNATBLHOTO 00pa30BaHMSI B YIIpaB-
JICHUM YKa3aHHBIM O0ILIECTBOM («30J10Tast aKLIMSI» ) OCYILLIECTBIISI-
€TCsl Ha OCHOBAHMM COOTBETCTBEHHO peleHus: [1paBuTeabcTBa
Poccuiickoit Penepalinu, opraHa rocyaapCcTBEHHOM BlIacTu
cyobekTa Poccuiickoil Megepaliuy Wi opraHa MECTHOTO ca-
MOYTIpaB/IeHUsI 00 UCITOJIb30BAHUM YKa3aHHOTO CIeLHaTIbHOTO
MpaBa, a UCKJIOUYEHNE TaKMX CBEIEHUI — Ha OCHOBAHUM pelle-
HUS 3TUX OPTaHOB O MPEeKpallleHUU JeMCTBUS TaKOro clielaib-
HOTO MpaBa.

OCo0EeHHOCTHU MOPsIIKA OCYIIECTBICHUSI TOCYIapCTBOM IpaB
KakK aKlMOHepa Tak:Ke 3aKperyIeHbI B pa3IMYHbBIX HOPMATUBHbBIX
MPaBOBbIX aKTaXx.

CornacHo ctatbe 94 @enepanbHOro 3aKoHa «O0 aKIIMOHEp-
HBIX 0011IeCcTBax», oT UMeHU Poccuiickoit @enepanini, cyobek-
ToB Poccuiickoit Meaepaiiiu, MyHUIIUTNIATIbHBIX 00pa30BaHUt
MpaBa aKIIMOHEPOB B OTHOLIEHUM aKIIMOHEPHBIX OOIIECTB, aK-
LIMM KOTOPBIX HAXOISITCSI B COOCTBEHHOCTHU YKa3aHHbBIX ITyOIMY-
HbIX 00pa30BaHMIi, OCYIIECTBISIOT COOTBETCTBYIOIINE KOMMU-
TEThI MO YIPABJICHUIO UMYILIECTBOM, (POHIBI UMYIIIECTBA JIMOO
WHbIE YIIOJJHOMOYEHHBIE TOCYAAaPCTBEHHbIE OPraHbl UKW OpraHbl
MECTHOTO caMOYMpaBJIeHUs, 32 UCKIIIOYEHUEM CiydyaeB, Koraa
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aKIMK yYKa3aHHBIX aKIIMOHEPHBIX OOIIECTB IMPUHAMIEKAT Ha
MpaBe XO39MCTBEHHOTO BEJACHUS MO0 OMepaTUBHOIO yIIpaBJie-
HUSI YHUTAPHBIM OPEANPUATUSIM, YUPEXKIASHUSIM, MepeaaHbl B
JIIOBEPUTEILHOE YIIPABJICHME, a TAKXKe KOTAa yIpaBJIeHUe aKIIu-
SIMM YKa3aHHBIX aKIIMOHEPHBIX OOILIECTB B COOTBETCTBUU C (Pe-
JepaJlbHbIMU 3aKOHAMU OCYIIECTBISETCSI TOCyAapCTBEHHBIMU
KOPITOpaLsIMU.

INonoxxenust o pacnpeneaeHUM IMTOJITHOMOYMI MEXIy opraHa-
MU YIpaBIeHUS OOIIECTBA 3aKPEeIJIeHbl B Pa3JIMYHBIX CTaThSIX
DepepanpHoro 3akoHa «0O0 akIIMOHEPHBIX OOIIECTBaX», B TOM
yuciae B cTatbsax 48—55 maHHoro denepaibHOroO 3aKOHa, I10JI0-
KEHUSI O KOMIIETEHIIMY COBETa IUPEKTOPOB 3aKPEIJICHbI B TOM
yuciie B cTaThsix 64—64 MdenepanbHoro 3akoHa «O akIMOHeEp-
HBIX OOIIeCTBaX», MOJIOXKEHUS O KOMIIETEHIIUM MCIOJIHUTEIb-
HOT'0 OpraHa akIlMOHEPHOIo O0IIEeCTBA 3aKpEeMaeHbl B CTaTh-
ax 69—70 denepanbHOro 3akoHa «O0 aKIIMOHEPHBIX OOIIECT-
Bax».

Bonpochl koMIieTeHIIMK O0LLIETO COOpaHUsl aKIIMOHEPOB 3a-
KpeIieHbl B cTaTthe 48 MenepanbHOro 3akoHa «O0 akIIMOHEp-
HBIX 00IIIECTBaX>.

K xomnereHuuu o011ero coopaHust akKIMOHEPOB OTHOCSITCS
B TOM YHCJIe BOIIPOCHI O BHECEHUU M3MEHEHUI U IOMOJIHEHUMA
B YCTaB 00IlIeCTBa UM YTBEpXXJAEHUE ycTaBa o0lllecTBa B HOBOM
pelakuuy, peopraHm3anus oOllecTBa, JUKBUAALIMS OOLIecTBa,
ornpeaeseHre KOJIMYECTBEHHOTO COCTaBa COBETa NUPEKTOPOB
(HaOMOJaTeILHOTO COBETa) O0IIeCcTBa, U30paHue ero YICHOB 1
JOCPOYHOE ITpeKpalleHUE UX TOJTHOMOYUI, YMEHBIIIEHUE YCTaB-
HOTo KamuTaja oOIlecTBa, onpeaesieHre MopsiaKa BeaeHus 00-
11IeTO COOpaHMsI aKIIMOHEPOB U UHEIE.

Crnenyetr oOpaTUTh BHMMaHUE, YTO BKJIIOYEHHBIE B IIYHKT 1
ctatbu 48 PenepanbHoro 3akoHa «O0 aKLIMOHEPHBIX OOIIIE-
CTBax» IOJJHOMOYMS I10 YBEJIMYCHUIO YCTABHOTO KamnuTajaa o0-
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1IeCTBa IyTEeM YBEJIWUYEHUS HOMMHAJIbHOW CTOMMOCTHU aKILIMWA
WJIM TIyTEM pa3MellleHUs] JOMOJHUTEbHbIX aKIlMii, oO0pa3oBa-
HUE KUCIIOJHUTEIbHOIO OpraHa o0IlecTBa, TOCPOYHOE MpeKpa-
IIEHWE ero IOJIHOMOYMH, MPUHATHE pellleHus o0 oOpalleHun
C 3asIBJICHUEM O JIMCTUHIE aKLMii 001IecTBa U (M) SMUCCUOH-
HBIX LIEHHBIX OyMar o0111ecTBa, KOHBEPTUPYEMbBIX B aKIIMU O011IE-
CTBa, yKa3aHbI C OTOBOPKOI — €CJIM YCTaBOM OOIIIeCTBA pellieHUE
yKa3aHHBIX BOITPOCOB HE OTHECEHO K KOMIETEHIIMU COBeTa a1~
PeKTOpOB (HaOJII0IATEIbHOTO COBETA) OOIIIECTBA.

CornacHo ctatbe 64 MenepanbHoro 3akoHa «O06 akIMOHEP-
HBIX OOILIECTBaX» COBET IMPEKTOPOB (HAOIOAATEIbHBINA COBET)
0o01IeCcTBa OCYLIECTBISIET 0011Iee PYKOBOACTBO AESITEIbHOCTHIO
00111eCTBa, 32 UCKIIOYEHUEM pellIeHMsT BOIIPOCOB, OTHECEHHBIX
JNaHHBIM 3aKOHOM K KOMMETEHLIMU OOIIEro coopaHus aKIMo-
HEPOB.

B cootBeTcTBMM ¢ MyHKTOM 2 ctathu 64 DenepanbHoro 3a-
KoHa «O06 aKIIMOHEPHBIX 00IIECTBaX» B OOIIECTBE C YMCIOM aK-
LIMOHEPOB — BJIAJIEJIbLIEB TOJOCYIOIIMX aKIIU MeHee MATUIe-
CSTU yCTaB OOIIECTBA MOXKET IpPeaycMaTpUBaTh, YTO (PYHKIIUMN
COBeTa AUPEKTOPOB oO0IlecTBa (Ha001aTeIbHOIO COBETa) OCy-
LIECTBIISIET 001Iee coOpaHue aKIMOHEPOB. B aTOM ciyyae ycraB
o011ecTBa JOJKEH colep:KaTh YKa3aHue 00 omnpeneJeHHOM JIM-
1€ WJIK opraHe oOllecTBa, K KOMIIETEHLIMA KOTOPOTro OTHOCUT-
Csl pellleHre BOIpoca O MPOBEACHUMU O0IIero coopaHus aKIMo-
HEPOB 1 00 YTBEPKIESHUM €T0 TTOBECTKU THS.

CornacHo NMyHKTY 3 YKa3aHHOM CTaTbU COBET AUPEKTOPOB
(HabGsmrogaTebHBI COBET) MyOJIMYHOIO obIIecTBa (hopMUpYET
KOMMTET MO ayauTy ISl TIpeaBapUTEIbHOTO PACCMOTPEHUS BO-
MPOCOB, CBA3aHHBIX C KOHTPOJIeM 32 (DMHAHCOBO-XO3SIMCTBEH -
HOW NeSITEeJbHOCTbIO MyOJIUYHOTO OO0IIECTBA, B TOM YHCJE C
OILIEHKOW HEe3aBMCHUMOCTH ayauTopa IMyOJIMYHOro oOIllecTBa U
OTCYTCTBMEM Y HEro KOH(MJIMKTa UHTEPECOB, a TAKXKe C OLIEHKOM
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KayecTBa MNpoOBeAcHUST ayauTa OyxrajlTepckoil ((prHaHCOBOIA)
OTYETHOCTH OOILIECTBA.

[IpaBoBoit aHaIN3 CTPYKTYPhI OPTAHOB YIIPaBJICHUS MTyOInY-
HBIX aKIIMOHEPHBIX KOMITAHUI ¢ TOCYIapCTBEHHBIM Y4aCTUEM U
BHECEHHBIX B MEpeYeHb CTPATETMUYSCKMX OOIIECTB MOKA3bIBACT,
YTO B KOMITAHUSIX HCIIOJIb3YeTCsI TPEX3BEHHAasl CTPYKTypa yIIpaB-
JnieHus1, Bkirovast CoBeT nupekTopoB. MHGopMalus 1o CTpyKTY-
pe OpraHoB yIIpaBJIeHUs IIpecTaBjieHa Ha opUIInaIbHbBIX caliTax
koMmnaHuii, B ToM yuciie [TAO «[azmpom», [TAO «®CK EDC»,
ITAO «TpancHedTH» .

B xomnerenuuio CoBeTa AMPEeKTOPOB (HaOII0IATEIbHO-
TO COBeTa) O0IIEeCTBA B COOTBETCTBUU CO CTaThell 65 Denepaib-
Horo 3akoHa «O0 aKIMOHEPHBIX OOIleCTBaX» BXOAUT pellicHre
BOIIPOCOB OOIIIETO PYKOBOACTBA IESITeIbHOCThIO OOIIIECTBa, 3a
HUCKIIIOYCHUEM BOIIPOCOB, OTHECEHHBIX HacTosmmnM Penepaib-
HBIM 3aKOHOM K KOMIIETEHILIMM O0IIero coOpaHusi aklIMOHEePOB.

K xommereHLIMU coBeTa TUPEKTOPOB (HAOI0IaTeIbHOTO CO-
BeTa) O0IIEeCTBA OTHOCSITCS CJIEAYIOIIE BOMPOCHI:

1) onpeneneHre NTPUOPUTETHBIX HATIPABIICHUI NESITEILHOCTU
o0111ecTBa;

2) CO3bIB T'OAOBOT0 XU BHEOYEPEAHOIO OOIIMX COOpaHMUIl aK-
LIMOHEPOB, 32 UCKIIIOUEHUEM CIIydyaeB, IPEeAYCMOTPEHHBIX ITyHK-
ToM 8 cTtatbu 55 Hacrosiiero MeaepaabHOro 3aKOHA;

3) yTBepKIeHUE MOBECTKM AHS OOIEeT0 COOpaHus aKIMOHe-
pOB;

4) yctaHOBJIEHME JaThl onipeaeieHus ((pruKcalm) Jull, uMe-
IOIIMX MPaBO Ha yyacTue B 0O0IleM COOpaHUU aKIIMOHEPOB, U
JIpyryue BOMPOCHI, OTHECEHHBIE K KOMIIETCHIIUM COBETa TUPEK-

5 KopmnoparusHoe yrpasieHnue [TAO «aznpom». URL: https://www.gazprom.ru/
investors/corporate-governance/ ; CoseT nupektopoB [TAO «®CK EBC». URL:
https://www.fsk-ees.ru/about/management_and_control/board of directors/ ;
Cosget nupekTopoB [TAO «TpaHncHedTh». URL: https://www.transneft.ru/about/
management/board-directors/
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TOpOB (HaA0/I0JATEJILHOTO COBETa) O0LLEeCTBA B COOTBETCTBUM C
nonoxeHussMmu masbl VII HacTostiero denepasbHOTO 3aKOHA U
CBSI3aHHbIE C MOJATOTOBKOIM M MPOBEICHUEM OOIIEro coOpaHMs
aKIIMOHEPOB;

5) yBeIMUYeHre yCTaBHOrO KarnuTajia oOllecTBa ImyTeM pa3Me-
IIEHUS O0ILIECTBOM JOIMOJHUTEIbHBIX aKIM B peaeiax Koau-
YyecTBa U KaTeropuit (TUIIOB) OOBSBICHHBIX aKlLMiA, €C/IU yCTa-
BOM 00IlIeCTBa B COOTBETCTBUM ¢ HacTosuM PenepaibHbIM
3aKOHOM 3TO OTHECEHO K €r0 KOMITETeHIIMMU;

6) pa3MellieHre OOILIEeCTBOM JOMOJHUTEIbHBIX aKIUii, B KO-
TOpble KOHBEPTUPYIOTCS pa3MellleHHbIe 00LIEeCTBOM MpUBUIIE-
TMPOBAHHbBIE aKIIMKA OMPENEJIEHHOTO TUIAa, KOHBEPTUPYEMbIE B
OOBIKHOBEHHbIEC aKIIMY WM OPUBWICTMPOBAHHbIE aKIIMKA UHbBIX
TUIIOB, €CJIM TaKOe pa3MellleHHWe HE CBS3aHO C YBEeJIUYEHUEM
YCTaBHOTO KamuTajaa OOIIeCTBa, a TAKXKe pa3MelleHue oolIe-
CTBOM OOJIMTalMiA UM MHBIX SGMUCCUOHHBIX LIEHHBIX OyMmar, 3a
UCKJIIOYEHMEM aKILIMiA;

7) onpenesieHNE LIEHbI (I€HEXXHOM OLIEHKM) UMYILIECTBA, 1e-
HbI pa3MelleHUS WK TTOopsaKa ee OnpeAcIeHUS U LIeHbI BbIKYIIa
SMUCCUOHHBIX LIEHHBIX OyMar B cIydasiX, Ipe1yCMOTPEHHbIX Ha-
crosiinM PeepalbHBIM 3aKOHOM;

8) mpuobpeTeHHe pa3MelleHHbIX OOILLECTBOM aKLUWii, 00JIu-
raluyii ¥ UHBIX LIEHHBIX OyMar B cJIydasx, pPeayCMOTPEHHBIX Ha-
crosiimuM DenepanbHBIM 3aKOHOM WJIM MHBIMU (peiepaTbHbIMU
3aKOHaMU;

9) oOpa3oBaHMe MCIOJHUTEIBHOIO OpraHa o0OIlecTBa U J10-
CpPOYHOE MpeKpalleHre ero MOoJJHOMOYHUM, €CJIM YyCTaBOM 00111e-
CTBa 3TO OTHECEHO K €ro KOMIIETCHIIUU;

9.1) hbopMupoBaHUEe KOMUTETOB COBETA IUPEKTOPOB (HAOI0-
JaTeJIbHOTO COBETa) OOILEeCTBA, YTBEPXKIEHNE BHYTPEHHUX J10-
KYMEHTOB, KOTOPBIMU ONPEACSIOTCS UX KOMIIETCHIIUS U TTOpSI-
JIOK JIeSITeIbHOCTU, OTIpeieIeHUE UX KOJMUEeCTBEHHOTO COCTaBa,

29



AKTYATTbHBIE MPOBNIEMbI 1 3AZJA4M KOPMOPATUBHOTO MPABA

Ha3HauyeHUe MpeacenaTesis U WICHOB KOMUTETA U TpeKpalleHUe
X MTOJTHOMOYMIA;

9.2) ompeneneHue MPUHLUIOB U MOAXOAOB K OpraHM3aluu
B OOIIIECTBE yMpaBJeHUs] PUCKaMU, BHYTPEHHET0 KOHTPOJISI U
BHYTPEHHETO ay/IuTa;

10) ompeneneHue pa3mMepa OILIaThl YCAYT ayguTopa U PeKo-
MEHIALIMU 10 pa3Mepy BHIIUIAUMBAEMBbIX YJeHAM PEBU3MOHHOM
KOMMCCHU O0IIeCTBA BO3HArpaXkJAeHUI U KOMITEHCALIMA, ec/ii B
COOTBETCTBUM C YCTAaBOM OOIIIECTBA HAJIMYME PEBU3MOHHON KO-
MUCCHU SBJISIETCST 00s13aTeJIbHBIM;

11) pekomeHmaMu 1Mo pa3mMepy AMBUACH/A IO aKLIUsIM U M0~
PSIIKY €TO BBITIIATHL;

12) ucrojib30BaHUE pe3epBHOIo (poHAa U UHBIX (DOHIOB 00-
1IeCTBA;

13) yTBepXX/IeHre BHYTPEHHUX JOKYMEHTOB OOIIECTBa, 3a UC-
KJIIOUeHWEM BHYTPEHHUX JTOKYMEHTOB, YTBEPXICHHUE KOTOPBIX
oTHeceHo HacTosuM PeaepalbHbIM 3aKOHOM K KOMITETEHIIUU
00111er0 cOOpaHMsT aKIIMOHEPOB, a TAKXKE MHBIX BHYTPEHHUX J10-
KYMEHTOB OOILIECTBa, YTBEPXKICHNE KOTOPHIX OTHECEHO YCTaBOM
00111ecTBa K KOMIIETEHIIMU MCTIOJHUTEIbHBIX OPraHOB OOIIECTBA;

13.1) yTBepXkaeHHe TOIOBOr0 OTYeTa, FOAOBOM OyXraarep-
cKolt ((pMHAHCOBOIT) OTYETHOCTU OOILIECTBA, €CJAU YCTaBOM 00-
1IECTBA 3TO OTHECEHO K €ro KOMMETEHIIUU;

14) coznpanue GUIMAIOB U OTKPBITUE MPEACTABUTEILCTB 00-
1IeCTBA, €CJIM YCTABOM OOIIECTBA 3TO HE OTHECEHO K KOMITETeH-
LIMY KOJUIETUAIbHOTO UCITOJHUTEIbHOIO OpraHa o0I111eCcTBa;

15) cornacue Ha coBepllieHUE WK ITOCIeayIollee oqo0peHe
CIEJIOK B CIIydasix, MpeaycMOTpeHHbIX HacTosmuM Penepaib-
HBIM 3aKOHOM;

16) coracue Ha COBepIlIeHNEe WX MOCIEAYIolIee 0T00peHME
CIeJIOK, IpeaycMoTpeHHbIX TitaBoii X1 HacTosmero ®enepaib-
HOTO 3aKOHa;
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17) yTBepxKIeHMEe perucTpaTopa oOlIecTBa U YCAOBUM 10ro-
BOpa C HUM, a TaKXKe paCTOpPXKEHUE TOroBOpa C HUM;

17.1) npuHsTHE pelieHuii 00 yJaCTUM 1 O TIPEKpaIlleHUH yda-
CTUS OOIIIECTBA B APYIMX OpraHU3alusX (3a UCKIIOYEHUEM Op-
raHM3alui, yKa3aHHBIX B MOANMYHKTe 18 myHkTa 1 cratbu 48 Ha-
crosiero MeaepasbHOTO 3aKOHA), €CIM YCTABOM OOIIECTBA 3TO
HE OTHECEHO K KOMIETEHIIUY UCTIOJTHUTEILHBIX OPraHOB O0I1Ie-
CTBa;

17.2) obpaitiieHue ¢ 3as1BJICHUEM O JIMCTUHIE aKIUil 001IecTBa
U (WI1) SMUCCUOHHBIX LIEHHBIX OyMar o0llecTBa, KOHBEPTUPYE-
MBbIX B aKILIMK OOILIECTBA, €CJIM YCTAaBOM OOIIECTBA 9TO OTHECEHO
K €r0 KOMIETEHIINMU;

18) mHBIE BOMPOCHI, PeAyCMOTpeHHbIe HacTosmuM Dene-
pajbHbIM 3aKOHOM M YCTaBOM OOIIIECTBA.

Bomnpocsl, oTHECEHHbIE K KOMITETEHLIMM COBETA TUPEKTOPOB
(Habs1oaaTeIbHOTO COBETa) O01IEeCTBa, He MOIYT ObITh Mepeaa-
HbI Ha pellieHUe UCTIOJIHUTEIbHOMY OpraHy OOlIecTBa.

DenepanbHbIM 3aKOHOM «O0 3JIEKTPOIHEPTETUKE» YCTAHOB-
JIEHbl OCOOEHHOCTU (DOPMUMPOBAHUSI COBETOB AUPEKTOPOB (Ha-
OJIrogaTeIbHBIX COBETOB) OPraHM3alMU MO YIIPaBJIeHUIO €IMHOMN
HAlIMOHAJIbHOM 3JIEKTPUYECKON CEThI0 U CUCTEMHOIO oIlepa-
topa. CoracHO IIyHKTY 2 ctathu 33 PenepalbHOro 3aKOoHa
«O0 37eKTpOdHEpPTreTUKE», TP GPOPMUPOBAHUU COBETOB IU-
PEKTOpOB (HaOI0JaTEIbHBIX COBETOB) OpraHU3alluy Mo yrpaB-
JICHU1O €IMHOM HallMOHAJIbHOMU (0OILIEPOCCUICKOI) BIEeKT-
PUUYECKON CEeThIO U CUCTEMHOTIO OrepaTopa B MX COCTaBe Mpey-
CMaTpuBaeTcsl 00s13aTeIbHOE YJIEHCTBO IMpeACcTaBUTEEH CO-
BeTa pbIHKa. [IpeacraBisiercs, UTO ecliv 3aKOHOAATENIb TIpedy-
CMaTpUBaeT UMIIepaTUBHOE TPEOOBaHUE K TMPEICTaBUTEISIM OT-
NeJIbHOW OpraHu3alMu, TO ObLIO Obl JOTMYHO yKa3aTb U KO-
JINYECTBO TAaKUX MpeACcTaBUTENICil. YUUTHIBas, YTO OCOOCHHO-
CTU TIPABOBOIO CTaTyca COBETa pbIHKA 3aKpeIJIeHbl Ha YPOBHE
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denepanbHOTO 3aKOHA U BKJIIOYAIOT B ceOs1 MyOJMYHO-TIpaBoO-
Bble (DYHKIIMM COBETa pbIHKA, ObLIO Obl TAKXKE LIEJIeCO00pa3HO
OMpEAeAnTh U TPEOOBaHUSI K IIPEACTABUTEISAM COBETAa PbIHKA B
COBETaxX IMPEKTOPOB OpraHU3alMu 10 YIIPaBIeHUIO eIMHOM Ha-
LMOHAJBHOMN BJIEKTPUUYECKON CEThbIO U CUCTEMHOTO OIIEpaTo-
pa, nopsaaok opMupoBaHusl U oOpMICHUS NO3ULMU COBETa
pPBIHKA TIPY FOJIOCOBAaHMHU Ha COBETaX IUPEKTOPOB OpraHU3alluu
IO YIpaBJICHUIO eAMHON HAILIMOHAJIBHOMN 3JIEKTPUUECKOM CEeThIO
U CUCTEMHOTO OIlepaTopa.

K xoMneTeHLH UCITOJIHUTEIBHOIO OpraHa o0l11ecTBa B COOT-
BETCTBUM cO cTaTheil 69 DenepanbHoro 3akoHa «O0 aklmoHep-
HBIX 0011IeCTBaX» OTHOCSITCS BCE BOIPOCHI pYKOBOACTBA TEKYIIEH
JIesITeIbHOCTBIO OOIIIeCTBa, 3a MCKIIIOUeHUEM BOIIPOCOB, OTHE-
CEHHBIX K KOMITETeHLIMU 00111er0 COOpaHMsI aKLIIMOHEPOB WU CO-
BeTa IMPEKTOPOB (HAOJI0IATEIbHOTO COBETA) OOIIECTBA.

HMcnonHuTtenbHbINM OpraH o011eCcTBa OpraHU3yeT BLITTOJTHEHUE
pelleHuit oo1Iero coopaHust akKIIMOHEPOB 1 COBETA TUPEKTOPOB
(HabJr0IaTeIbHOTO COBETA) OOILIECTBA.

YcraBoMm oO1IecTBa, NMpeaycMaTPUBAOIIUM HaJlMYue OJTHO-
BPEMEHHO €IMHOJINYHOTO 1 KOJIJIErMaJIbHOTO UCITOJTHUTEIbHBIX
OpraHoB, M0JXKHA OBITh OMpee/ieHa KOMITETEHIIMS KOJIIeruaib-
Horo opraHa. B aTom citydyae n1u1io, ocyuiecTBisoliee GyHKINU
€IMHOJIMYHOIO UCITOJHUTEIbHOTO OpraHa o01ecTBa (IUpeKTo-
pa, TeHepajbHOIo JUPEKTOpPa), OCYIIECTBISICT TaKXkKe (PYHKIIUKU
npeacenaTesl KOJJIEernaJlbHOTO UCIIOJHUTEIBHOTO opraHa o0-
mecTBa (IIpaBaeHUS, JUPEKIIMN).

CornacHo myHKTY 1 crateu 57 @enepanbHoro 3akoHa «O0 aK-
LIMOHEPHBIX 00IIIeCTBax», IIPaBO Ha yJyacTHe B OOIIIEM COOpaHUU
aKI[MOHEPOB OCYILECTBIISIETCSI aKIIMOHEPOM KakK JIMYHO, TaK U
yepe3 CBOEro MpeaCcTaBUTES.

AKIIMOHEp BIpaBe B JII000E BpeMsT 3aMEHUTh CBOETO TMpe/-
CTaBUTEJIs Ha 00IIEM COOpaHUM aKLIIMOHEPOB WU JTUYHO MpPU-
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HSITh y4yacTHe B O0lleM coOpaHUM akKLMoHepoB. IIpencraBu-
TeJIb aKIIMOHepa Ha 00lleM COOpaHUM aKIIMOHEPOB NECTBYET
B COOTBETCTBUM C MOJHOMOYMSIMU, OCHOBAaHHBIMU Ha yKa3a-
HUSIX PedepalbHbIX 3aKOHOB WM aKTOB YIIOJJHOMOUYEHHbBIX Ha
TO TOCYIapCTBEHHBIX OPraHOB WJIM OPraHOB MECTHOTO CaMOy-
MpaBiaeHUs 1100 TOBEPEHHOCTH, COCTABJIEHHOM B IMCbMEHHOM
¢dopme. JToBepeHHOCTh Ha TOJIOCOBaHME JOJKHA COAEpKaTh
CBEIIEHUSI O MpeacTaBisieMOM U TpejacTaBuTese (st ¢Gpusu-
YECKOro JIMlla — WUMsl, TaHHbIe TOKYMEHTa, yI10CTOBEPSIONIE-
ro JUYHOCTb (cepus U (UI1) HOMEP NOKYMEHTa, 1aTa U MECTO
ero BblJauu, OpraH, BbIAABIIMI JOKYMEHT), IJISI IOPUINYECKO-
ro JiMlla — HauMEHOBaHWE, CBEJEHUSI O MECTE HAXOXIEHUSI).
JloBepeHHOCTh Ha rojiocOBaHME JOJKHa OBITh opopMieHa B
COOTBETCTBUU C TpeOOBaHUSAMMU MYHKTOB 3 U 4 ctatbu 185 1
Ipaxmanckoro koaekca Poccuiickoit denepaiiuu nian ymnocTo-
BepeHa HOTapUaJbHO.

CornacHo cratbe 38 PenepajbHoro 3akoHa «O mpuBaTu-
3allMM TOCYIapCTBEHHOIO U MYHUIIMIAJIbHOTO MMYIIIECTBA»,
INpaButenbctBo Poccuiickoit ®eaepaliny MM OpraHbl TOCy-
JapCTBEHHOM BiacTu cyobekToB Poccuiickoit @eaepaunu, npu-
HSIBIIME pelIeHue 00 MCIOJIb30BAaHUM CHELMaJIbHOrO MpaBa
(«30/10TOM aKLIMM»), HA3HAYAIOT, COOTBETCTBEHHO, IIPEICTaBU-
tesist Poccuiickoit Menepanum, cyobekra Poccuiickoit Menepa-
LIMM B COBET AUPEKTOPOB (HAOII0IATEIbHBINA COBET) U MPEACTa-
BUTEJISI B PEBU3MOHHYIO KOMUCCHUIO aKIIMOHEPHOIO OOIleCcTBa.
IlpencraBureneMm Poccumiickoit @enepauuu, cyobekra Poc-
cuiickoit Menepaliuy MOXET Ha3HAYaTbCSl TOCYIapCTBEHHBIN
CIIyXalllii, KOTOPbI OCYIIECTBISIET CBOIO IEsITEeIbHOCTh HA
OCHOBaHUM MOJIOXEHUSI, YTBEPXKIEHHOTo cooTBeTCTBeHHO [1pa-
BUTEeAbCTBOM Poccmiickoii depepaliu, opraHaMy Tocyaap-
CTBEHHOI Biactu cyobekToB Poccuiickoit Meaepanuu. [1paBu-
teabcTBO Poccuiickoit Meaepaliiu, opraHbl roCya1apCTBEHHOMN
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Bi1acTu cyobekToB Poccuiickoit Denepalium BIIpaBe B JI000€
BpeMsI OCYILIECTBUTh 3aMEHY COOTBETCTBYIOLIETO MPeaCTaBUTEIs
B COBETE AUPEKTOPOB (HAOII0AATEIbHOM COBETE) U PEBU3MOH -
HOI KOMHUCCHUHU aKIIMOHEPHOTO O01IeCTBAa.

AKIIMOHEpHOE OOIIECTBO, B OTHOIIEHUX KOTOPOTO MPUHSTO
pelieHue 00 MCIOJb30BaHUM CIELMAIbHOIO MpaBa («30J0TOM
aklMu»), 00513aHO YBEAOMJISITh O CPOKAX MPOBEACHUS OOIIEro
coOpaHMsl aKIIMOHEPOB U MpeiaraeMoil MoBeCcTKe THS Tpe-
craButeneit Poccuiickoit denepaiuu, cyobekToB Poccuiickoit
®enepanyuu B MOPSIIKE, YCTAHOBIEHHOM 3aKOHOIATEIbCTBOM
Poccuiickoit ®enepanyu. IpencraBurenn Poccuiickoit Mene-
paumu, cyorekToB Poccuiickoit denepainy MMEIOT MPaBO BHO-
CUTbD IPEIJIOKEHUS B [IOBECTKY IHSI TOAOBOr0 00I1IEro COOpaHUsI
aKI[MOHEPOB M TPeOOBaTh CO3bIBA BHEOUEPEIHOIO OOIIEro Co-
OpaHUs aKIIMOHEPOB.

IIpencraBurenu Poccuiickoii Penepanuu, cyobekToB Poc-
cuiickoii Denepalliv, Ha3HaUY€HHbIE B COBET AMPEKTOPOB (Ha-
OJII0JaTe/IbHBIIA COBET) aKLIMOHEPHOIO OOIIECTBa, YYaCTBYIOT B
0011IeM COOpaHUM aKLIMOHEPOB C MPaBOM BETO IPU NPUHITUU
001IMM cOOpaHUEM aKILIMOHEPOB PELLIEHUI:

— O BHECEHMU U3MEHEHMIA M JAOIOJHEHUI B yCTaB aKIMO-
HEpHOTO OO0IIeCTBAa UM 00 YTBEPKICHUM yCTaBa aKIIMO-
HEpHOro 00I1eCcCTBA B HOBOI pelaKIIiu;

— O peopraHu3aliuy aKIIMOHEPHOTO O0IIECTBa;

— O JIMKBUJALMU aKIIMOHEPHOIro oOlllecTBa, Ha3HAYEHUU
JIMKBUIAILIMOHHOW KOMUCCUU U 00 YTBEPKIAEHUU ITPOMe-
JKYTOYHOTO M OKOHYATEIbHOIO JUKBUIALIMOHHBIX OalaH-
COB;

— 00 M3MEHEeHUU YCTaBHOTO KaluTaja aKIIMOHEPHOTo 00111e-
CTBa;

— O COBEpLICHUM aKIIMOHEPHBIM OOIIECTBOM YKa3aHHBIX B
raBax X u XI @PeaepanpbHoro 3akoHa «O0 aKIIMOHEPHBIX
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00111eCTBaX» KPYMHBIX CAEJOK U CIAEI0K, B COBEPIICHUN
KOTOPBIX UMEETCSI 3aMHTEPECOBAHHOCTb.

[MpencraBurenu Poccuiickoit @enepaiuu, cyobekToB Poc-
cuiickoii Menepanuu, SIBISIOLIMECS YJIEHAMU COBETa IUPEK-
TOpOB (HaOJIOAATEIBHOTO COBETa) U PEBU3MOHHON KOMUCCUU
aKIIMOHEPHOTro OO0IIEeCTBA, BXOASAT B KOJUYECTBEHHBIN COCTaB
coBeTa IUPeKTOpoB (Ha0I0AaTEIbHOIO COBETA) U KOJIMYECTBEH -
HbBIIl COCTaB PEBU3MOHHON KOMUCCHUM, OIpeaeeHHbIE YCTaBOM
WJIM pelIeHreM OOIIeTo coOOpaHusl aKIIMOHEPOB aKIIMOHEPHO-
ro oburectBa. Mecra npeacrasureineii Poccuiickoit @enepanuu,
cyobekToB Poccuiickoit Denepaiiiu B COBeTe TUPEKTOPOB (Ha-
OJIroAaTEILHOM COBETE) U PEBU3MOHHOM KOMUCCUM HE YUUThIBA-
I0TCsI IpY BbIOOpAX YJICHOB COBETa AUPEKTOPOB (HaOII0aTEb-
HOTO COBETa) U PEBU3BMOHHON KOMUCCUU.

CnenuaibHOE MPaBoO («30J0Tasl aKlUsI») UCIIOJb3YEeTCS C
MOMEHTa OTUYYXIEHUSI U3 TOCYTapCTBEHHOW COOCTBEHHOCTU
75 NpoOLEHTOB aKLIMii COOTBETCTBYIOIIIETO aKIIMOHEPHOT'O 00111e-
cTBa. PellleHue o mpekpalleHuu 1eiMcTBUs CelMaaIbHOTO IpaBa
(«30J10TO aKIIUM») DPUHUMAETCS COOTBETCTBEHHO IIpaBuTesib-
ctBoM Poccuiickoit denepaiiiu, opraHaMmu rocyaapCcTBEHHOMN
BJacTu cyobekToB Poccuiickoit denepaliviv, TpUHSBIIUMHU pe-
1IeHre 00 UCIOJb30BAHUU CHELMATBHOTO MpaBa («30J0TOM aK-
uuu»). CrneuuanbHoe MpaBo («30JI0Tasl aKUMsI») AEHCTBYET 10
MPUHSTUS PEIIeHUs O ero mpekpaileHuu. CrelnuaibHoe MpaBo
(«30710Tasd aKuMsI») HE MOJIEXKUT 3aMEHE Ha aKIIMU aKIMOHEP-
HOTO O0IIECTBa, B OTHOILLIEHUU KOTOPOIO MPUHSTO pellieHUue 00
HCITOJIb30BAHUM YKA3aHHOTO IMpaBa.

B cooTtBercTBUU ¢ TTIyHKTOM 3 ctatbu 39 MenepaabHOro 3a-
kKoHa «O mpuBaTHU3allMU rOCYIapCTBEHHOT0 U MYHMIIMMAIb-
HOrO MMYIIECTBa» €AMHOJUYHBIIA UCIOJTHUTEIbHBI OpraH
AKIIMOHEPHOTO O0I1IeCTBA, BKJIIOUEHHOTO B MTEPEYEHb CTPATEr M -
YeCKMX aKI[MOHEPHbBIX OOIIECTB, HE BIpaBe COBEPIIATh CIEJKH,

35



AKTYATTbHBIE MPOBNIEMbI 1 3AZJA4M KOPMOPATUBHOTO MPABA

CBSI3aHHBIE C OTYYKICHUEM aKI1ii, BHECEHHBIX B COOTBETCTBUU
¢ pemienueM IlpaButesibctBa Poccuiickoit @enepanyu B ycTaB-
HBII KanuTaja o0IIeCcTBa, a paBHO CAEJIKM, BIEKYIIUE 3a COOOM
BO3MOXHOCTbH OTUYKIECHUS WIN Tepeaadd UX B TOBEPUTEITBHOE
ynpasieHue 6e3 cornacust [IpaButenbctBa Poccuiickoit Dene-
palyu Wik yIOJHOMOYEHHOTO (peaepaibHOro OpraHa UCIOJIHU-
TeJabHOM BiacTu. Caenka, coBeplleHHasl 0e3 TaKoro corjacusl,
HUUYTOXHA.

ITo nanHbiM PenepanbHON rocyalapcTBEHHOUN MHGbOpMa-
LIMOHHO-aHAJIMTUYECKON cucTteMbl «EnnHas cucreMa ymnpas-
JIeHusl rocyaapcTBeHHbIM uMyliectBoM» (PIMAC ECYI'N),
no coctosgHuio Ha 1 aBrycta 2017 1. B peecTpe denepajibHO-
ro UMyllecTBa comepxxutcs uHpopmamus o 1298 AO (uto Ha
18,52% wmenbiie, yeM B 2016-M KOpHopaTUBHOM oy, MO CO-
crostHuio Ha 1 aBrycta 2016 . B DI'MAC ECYTU conepxanach
nHpopmauus o 1593 AO), akumu KOTOPbIX HaxoadaTcs B de-
JepaJbHOI COOCTBEHHOCTU, B TOM uucjie 78 AO, B oTHoOIIe-
HUW KOTOPBIX UCITOJb3YETCS CIELMAJIbHOE MPABO «30J10Tas
akiusi» Ha ydactue Poccuiickoii Denepaniu B yrpaBieHUU
ob1ecTBaMu®.

B cratbe 40 denepanbHoro 3akoHa «O MpuBaTU3ALMU TO-
CyIapCTBEHHOIO0 U MYHUIMIIAIbHOIO UMYIIECTBa» 3aKperie-
HbI TIOJIOXXKEHUSI O COXpPAaHEHUM JOJIM rOCyIapcTBa UM MYHMU-
LIMITAJIbHOTO 00pa30BaHMs B YCTABHOM KamuTalle aKIIMOHEPHBIX
obmectB. B coorBeTcTBUM ¢ TTyHKTOM 3 crathu 40 Denepanb-
HOTO 3aKoHa «O MpUBaTU3ALNU TOCYIapCTBEHHOTO M MYHUIIV-
MaJIbHOTO MMYIIECTBa» MPU HAIMYUK B TOCYJApCTBEHHON COO-
CTBEHHOCTM aKIUil BXOMASIIETO B IepeUeHb CTPAaTernuecKux

¢ OrdyeT 00 yIpaBJIeHUH HAXOMALIMMUCS B (hedepalbHON COOCTBEHHOCTH aK-
uvamu 3a 2016 r. URL: file:///C:/Users/mipu/Downloads/Otchet%200b%20
upravlenii%20nakhodjashhimisja%?20v%20federal’nojj%20sobstvennosti%20
akcijami%20za%202016%20g..pdf

36



TTIABA 1. IPOBJIEMbI 11 3AZIAYM MPABOBOT'O OBECMEYEHIS KOPMOPATUBHOTO YNPABJIEHIS
B KOMMAHUAX C TOCYJAPCTBEHHBIM YHACTUEM

OpeaNpUsITUR U aKLIMOHEPHBIX OOIIECTB aKIIMOHEPHOTO O0Il1Ie-
CTBa, NPEJOCTaBISIONINX HA MOMEHT MPUHSATHUSI COOTBETCTBY-
IOLIETO pelleHus 0ojee yeM 25 MpoLeHTOB, HO He 0oJjiee 4yeM
50 IpO1LIEHTOB T'OJIOCOB Ha O0IIIeM COOpaHUM aKIIMOHEPOB, YBe-
JIMYeHUEe YCTAaBHOTO KaluTaja yKa3aHHOIo OO0IlecTBa MyTeM
JOTIOJIHUTEILHOTO BBIIMYCKA aKILMil MOXKET OCYLIECTBISTHCS C
YMEHbIIIEHEM JO0JIM TOCYIapCcTBa B Cyyae MPUHSATUS TTOJIOXKM-
teabHOro pereHus Ilpesunentom Poccuiickoit denepauuu u
TOJIbKO TMPU YCIOBUU COXPAHEHMUS JOJU roCydapcTBa B pa3Me-
pe He MeHee 4eM 25 MPOILEHTOB IroJ0COB TUTIOC OJHA T'OJIOCYIO-
1ast akusl.

CornacHo cratbe 40.1 PenepanbHoro 3akoHa «O mpuBaTHU-
3alM1 TOCYAapCTBEHHOTO Y MYHUIIMIIAJILHOTO UMYIIECTBa», 3a-
KperUIeHbI TOJIOXXEHUSI O COXpAaHEHUM JI0JIM TOoCyaapcTBa UIKU
MYHMIIMITATILHOTO 00pa30BaHUs B YCTABHOM KaIlMTaje aKIuo-
HEPHBIX OOILECTB B ClIyyae pa3MelleHUs aKILIUI ITyTeM OTKPBITOM
MOJIMUCKU U OCYILECTBICHUSI OMpXKel MX JIMCTUHTA, a TaKXe B
cly4yae pa3MelleHUs aKIMii aKIIMOHEPHBIX OOILECTB 3a Mpeae/ia-
mu Poccuiickoit ®enepaliny, B TOM 4Mciie IOCPEICTBOM pa3Me-
LLIEHUSI B COOTBETCTBUM C MHOCTPAHHBIM IIPaBOM LIEHHBIX Oymar
MHOCTPAHHBIX SMUTEHTOB, YAOCTOBEPSIONIMX IpaBa B OTHOIIIE-
HUU aKI1i1 aKIIMOHEPHBIX OOILIECTB.

B cootBercTBUM ¢ myHKTOM 1 cTtatbu 40.1 denepanbHOro 3a-
koHa «O mpuBaTU3alM FOCYIapCTBEHHOIO U MyHULIMIIAABHOIO
MMYIIECTBa» YBEJIMUYEHNUE YCTAaBHOTO KaIluTalla aKIIMOHEPHOTO
00111eCcTBa, BXOMSIIETO B MepeuyeHb CTpaTernuecKux Mpearnpu-
SITU M aKIIMOHEPHBIX OOIIECTB, Y ONpeAeIeHUE pa3Mepa J0JIu
rocyapcTBa B YCTABHOM KallMTajle YKa3aHHOI'O aKIIMOHEPHOTO
o011ecTBa ocylIecTBs0TCs 1o peineHuto [IpesuaeHra Poccuii-
ckoit Meaepanuu.

ITo akIMOHEpHBIM OOIIIECTBAM MHBIX OTpacjiaeil 3KOHOMM-
KM TaKXe eCTh MPUMEpPbI 3aKperaeHus TpeOboBaHUI K 10Jie
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yaactus rocygapcerBa. CorsacHo ctathe 7 MenepaabHOro 3aKoHa
ot 27 deBpaiist 2003 . No 29-D3 «O6 0c0OEHHOCTSIX YIIPaBACHUS
U PaCIOPSIKEHUsI UMYILIECTBOM XeJIE3HOIOPOKHOTO TPaHCITOp-
Ta», BCE aKLIMM €IMHOTO XO3SIMCTBYIOIIEr0 CyObeKTa (OTKPHITOE
aK1LMoHepHoe o01IecTBO «Poccuiickue xene3Hble JOPOTU») Ha-
xondaTcs B cooctBeHHOCTU Poccuiickoit @enepannu.

ITopsspok popMuUpoBaHUS 00s3aTeNbHBIX YKa3aHUN A5
NnpeacTaBuTeell TocygapcTBa Kak akIlMOHepa olpeaesieH B
[TocranoBnenun IlpaBurenbcTBa Poccuiickoit @enepanun
ot 3 nekabpst 2004 . Ne 738 «O06 ynpaBieHUU HaXOASIIIUMUCS B
denepanbHOIT COOCTBEHHOCTH aKIIUSIMU aKIIMOHEPHBIX OOIIIECTB
U HUCHOJb30BaHUM CIIeLIMAILHOIO IpaBa Ha yyactue Poccuii-
ckoit Penepaliiu B yIpaBIeHUN aKLIMOHEPHBIMU OOIIECTBA-
MM («30JI0TOM aKILIMK»)»’, KOTOPBIM yTBepxKaeHO [TooxeHue 006
yIIpaBA€HUU HaXOASIIMMUCS B denepalbHOl COOCTBEHHOCTHU
aKIMSIMM aKIIMOHEPHBIX OOIIECTB U UCMOJIb30BAHUU CHIEIUATb-
HOTO TIpaBa Ha yuactue Poccuiickoii denepanny B ympaBIeHUN
aKIIMOHEPHBIMHU OOIIIeCTBAMU («30JI0TOM aKILIUW» ).

B cootBeTcTBUMM ¢ NyHKTOM | MpaBa aklMOHepa aKlMOHep-
HBIX OOIIECTB, aKIIMK KOTOPBIX HAXOASITCS B COOCTBEHHOCTU
Poccuiickoit @enepanuu, ot uMeHu Poccuiickoii denepanuu
ocymectBiseT PenepasbHOE areHTCTBO MO YIPABIECHUIO TOCY-
JapCTBEHHBIM UMYILIECTBOM.

IMosuumsa akumoHepa — Poccuiickoii @enepaliiy o BOIPO-
caM IMOBECTKM JJIsl 0o01Iero coopaHusl akKI[MOHEPOB OTpakaeT-
Csl B MUCbMEHHBIX TUPEKTUBAX, BblAaBaeMbIX AT€HTCTBOM Ipe/I-
CTaBUTEJIIO IJIS TOJIOCOBAHMSI Ha 001IIEM COOpaHUM aKIIMOHEPOB.
[TpencraButens A1eHCTBYET HA OCHOBAHUM MUCbMEHHBIX TUPEK-
TUB U JOBEPEHHOCTU ATEHTCTBA.

B akiimoHepHBIX 0011IeCcTBaX, BCE rOJIOCYIOIINE aKIIMU KOTO-
pbIX HaxoasTcs B (peaepaibHON COOCTBEHHOCTH, TTOJTHOMOYMS

7 C3 P®. 2004. Ne 50. Cr. 5073.
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o0111ero codbpaHusl aKIIMOHEPOB OCYIIECTBISIOTCS (penepaib-
HBIM areHTCTBOM MO YIPAaBJIEHUIO TOCYAapCTBEHHBIM UMYIIIE-
CTBOM.

[Mosunus akumonepa — Poccuiickoii Penepanuum B yka-
3aHHBIX 00IIECTBAaX, BKIIOUYEHHBIX B clelalbHbIl epedyeHb,
yTBepxaaeMblii [1paButenbctBoM Poccuiickoit @enepauuu
(ceumaabHBIN MepeyeHb), onpeaensieTcs peueHuem [lpaBu-
teabcTBa Poccuiickoit @enepanuu, Ipencenarenem Ilpasu-
teJibcTBa Poccuiickoit Menepaliviy Mn 1o ero IMopydeHUIo nep-
BbIM 3aMecTtutesieM [Ipencenarens [lpaButenscTBa Poccuiickoit
®enepanum oo 3amectutenaeM [peacenarens [IpaButenncTBa
Poccuiickoii ®enepanym.

IMo3unuusa akumoHepa Poccuiickoit ®enepaumu B aKLIMO-
HEpPHBIX 00LIECTBax, BXOASIIMX B cOelUalbHbIi MepedyeHb, 3a
KWCKJIIOYEHMEM BbllIeYKa3aHHBIX aKIIMOHEPHBIX OOIIECTB, I10
BOIIpOCaM: BHECEHUE BOMPOCOB B MOBECTKY JAHS OOIIETo COo-
OpaHus aKIMOHEPOB, BBIABUXXEHUE KaHIUIATOB MJIsI U30pa-
HUS B OpraHbl yIpaBJeHUs, PEBUZUOHHYIO U CUETHYIO KOMMUC-
CUM aKLMOHEPHOTO OOIIECTBA, MpeaAbsIBIcHUE TPEOOBAHUS O
MpOBeIeHUN BHEOUEPEIHOIo OOIIero coopaHusl aKIIMOHEPOB,
roJIOCOBaHUS MO BOIIPOcaM MOBECTKU AHS OOILEero coopaHus
aKIIMOHEePOB — oTipeaesieTcs pemeHueM [IpaBurenabcTBa Poc-
cuiickoii Penepaunu, [Ipencenarenem [lpaBurenbcTBa Poc-
cuiickoii denepaliuy UJIM MO €ro MOPYYECHUIO TIEPBHIM 3a-
MmectuteneMm Ilpencenarens IlpaBurenbcTtBa Poccuiickoit
Ddenepanun 1mbo 3amectureneM Ilpencenartens I[IpaBurenb-
crBa Poccuiickoii @enepanuu.

VYKazaHHBIN crienuaibHbIN MepeyeHb yTBepkaeH Pacmopsi-
xxeHueM [lpaBurenbctBa Poccuiickoit denepanmu ot 23 ssHBa-
pst 2003 . Ne 91-p «O0 yTBepXKIeHUM MepeyHel aKIIMOHEPHBIX
00l1IeCTB, NPEeAYCMOTPEHHBIX IIPOEKTOM IocTaHoBieHus Ilpa-
BuTesibcTBa Poccuiickoit @enepanny «O nopsake yrnpablIeHUS
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HaxoadlMuUcs B peaepalibHOM COOCTBEHHOCTU aKIIUSIMU OT-
KPBIThIX aKIIMOHEPHBIX OOIIIECTB, CO3JaHHBIX B IIPOIIEeCCE MPUBa-
TU3alMU, ¥ UCIOJIb30BaHUHU CIlelMaibHOIro npaBa Poccuiickoit
denepany Ha ydacTue B yIIPaBJIIEHUM OTKPBITHIMU aKIIMOHEP-
HBIMU OOIIIECTBAMH («30JI0TOM aKIIMM» )»S.

B Ilpunoxenun 1 x Pacriopstzkenuto IlpaButensctBa Poc-
cuiickoii ®enepauuu ot 23 auBaps 2003 . Ne 91-p copepkuTcs
nepevyeHb aKIIMOHEPHBIX OOIIECTB, B OTHOLIEHUN KOTOPHIX
omnpeaeacHMe Mo3nLMK akimoHepa — Poccuiickoii ®@enepaumnn
110 BOIIpOcaM Ha3HAYeHMUS IIpeIcTaBUTENs AjIs1 TOJJOCOBAHUS Ha
0o0111eM cCOOpaHUM aKLIMOHEPOB, BHECEHMSI BOIIPOCOB B IIOBECTKY
JIHsI 00l11Iero coOpaHusl aKIIMOHEPOB, BbIABMKEHMUS KAaHIAUIATOB
JIJIs1 U30paHusl B OpraHbl YIpaBJieHUsI, PEBUBUOHHYIO U CUETHYIO
KOMUCCUU, IPEAbSIBAEHUSI TPEOOBAaHUS O TIPOBEACHUM BHEOYE-
peaHoro ob1Iero coopaHus akIIMOHEPOB, CO3bIBA BHEOUEPETHO-
ro oo01Iero coopaHusi aKIlMOHEPOB, TOJIOCOBAHUSI MO BOIIPOCaM
MOBECTKU JHSI 00I11ero coopaHusl akKLIMOHEPOB, a TaKXKe Corja-
CcoBaHMe OTUPEKTUB TpeactaButensiM Poccuiickoit Menepanmm
B COBeTax IUPEKTOpPOB (HaOII0AaTeIbHBIX COBETAaX) OCYIIECT-
BisieTcd IlpaBurenbcTtBoM Poccuiickoit @enepanuu, Ipence-
narejieMm IlpaButennctBa Poccuiickoit Penepaliuu Uiy mo ero
nopyuyeHuto 3amectuteneM Ipencenarens [MpaBurenbcTBa Poc-
cuiickoit Peaepaiuu.

B nanHbI TIepedyeHb BKITIOUYEHBI B TOM umcie: [asnpom, Hed-
TaHag KommnaHus «PocHedTh», Pycliapo, ®enepanbHas ceTe-
Bast KomrnaHusl, Poccuiickue cetn, CucreMHblili onepatop Enu-
HOI SHEPIreTUYECKOM CUCTEMBI’.

[MpaBa akunonepa — Poccuiickoit Deaepalini OCyIIeCTB-
nstoTca PenepabHBIM areHTCTBOM IO YIIPABJIEHUIO TOCyIap-
CTBEHHBIM UMYIIECTBOM:

8 C3 P®.2003. Ne 4. Cr. 377.
 HamMmeHOBaHMS KOMITAaHWIA yKa3aHbI TaK, Kak yKa3aHsbI B [TepedHe.
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— B aKLIMOHEPHBbIX OOILLECTBaX, BXOASIIUX B CIIeLMabHbIA
nepevyeHb, — 110 COMIAaCOBaHMIO C (eliepalbHbIM MUHU-
CTEPCTBOM JIM0OO (penepasbHBIM OPraHOM HMCIOJHUTEb-
HOM BJAcTHU, HaleJeHHBIM MOJHOMOYUSIMU IO yIpaB-
JIECHUIO TOCYJApCTBEHHBIM MMYILIECTBOM, PYKOBOJICTBO
IIesITeIbHOCTBIO KOTOpOoTro ocymiecTsiseT I1pe3nneHT Poc-
cuiickoit ®enepauuu nwiau IpaBurenscTtBo Poccuiickoii
Depepanuuy;

— B aKILMOHEPHBIX OOIIeCcTBaX, BKIIOUYEHHBbIX B [lepeueHb
CTpaTernyeckKux NpeanpusiTUM U cTpaTernyecKux ak-
LIMOHEPHBIX OOIIECTB, YTBEPKAEHHBIN YKa3zom Ilpe-
suneHTa Poccuiickoit @enepaunn ot 4 aBrycra 2004 r.
Ne 1009 «O6 yTBepKIeHUU MepeuHsI CTPaTeTUUeCKUX
MPEeANPUSTUI U CTpAaTeTUYECKUX aKIIMOHEPHBIX OOILIECTB»
(nanee — IlepedyeHb cTpaTerMUeCKUX MPEANPUITUN U
CTpaTern4eCckKux aKIiMOHEePHbIX O0LLIECTB), 32 UCKIIOUEHU -
€M aKILIMOHEPHBIX OOILIECTB, YKa3aHHbIX B MOAITYHKTE «a»
HACTOSIIIIETO MyHKTa, — Ha OCHOBAHUU TIPEUIOXEeHUN (e-
IIepaJlbHOTO MUHMCTEPCTBA JIN0O enepaibHOTO OpraHa;

— B aKLIMOHEPHBIX O0IIECTBAX, 32 UCKIIOYEHUEM BbIIIICyKa-
3aHHBIX OOIIIECTB, CAMOCTOSITEILHO.

B coorBercrBuu ¢ Pacnopsikenuem IIpaButenbcrBa Poccuii-
ckoit ®enepauun ot 30 aBrycra 2017 . No 1870-p yrBepXKaeHbI
MEepPEeYH aKLIMOHEPHBIX OOIIECTB, B OTHOILIIEHMU KOTOPBIX ITpaBa
akmoHepa — Poccuiickoit Penepanmu ocyiecTBisioTess Poc-
MMYILIECTBOM IO corlacoBaHUIO ¢ MUH3KOHOMpa3BuTus Poc-
cuu, MunsHepro Poccun, Munnpomtoprom Poccun, Munopu-
HoM Poccun, Muntpancom Poccumn, Muncenbxo3zom Poccun,
MunkomcBs3bio Poccun, Munnpupoasl Poccun, MuHcTpoeM
Poccumn, Pocpesepsom, I'VCIT'.

0 OdunmanbHblii MHTEPHET-MOPTAI NpaBoBoit nHbopmaruu, 01.09.2017,
Ne 0001201709010012. URL: www.pravo.gov.ru
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Tak, HarmpuMep, B epedeHb aKIIMOHEPHBIX OOIIIECTB, B OTHO-
IIEHUU KOTOPBIX MpaBa akunoHepa — Poccuiickoit @enepariuu
OCYIIECTBIISIIOTCS PocuMyliecTBOM Mo corjlacoBaHuto ¢ MuH-
5KOHOMpa3BuTUs Poccum, BKIIIOUEHBI:

1. AxumoHepHoe obmecTBo «DeaepanbHas Kopropalus o

Pa3BUTUIO MAJIOTO U CPEIHEro MpeANpUHUMATEIbCTBA»,
. Mockaa.
2. AkuuoHepHoe obiiectBo «POCHAHO», . Mockaa.
3. AkumoHepHoe o01iecTBo «PockapTtorpadus», . Mocksa.
B nepeueHb akIIMOHEPHBIX OOILIECTB, B OTHOIIIEHUU KOTOPBIX
npasa akunoHepa — Poccuiickoit Deaepaliuu OCyIecTBISIOT-
cs PocumyiiectBoM mo corjiacoBaHuio ¢ MunsHepro Poccuu,
BKJIIOUCHBI:
1. IlyonnyHoe akuMoHepHOe o01iecTBO «TpaHcHEPTh»,
. Mockaa.

2. IlybimnuHoe akliMoHepHOe o01IecTBO «Iasmpom», I. MockBa.

3. AxuuoHepHoe o011ecTBO «CucteMHbIN onepaTop EnnHoit
DHEPreTUYECKOil CUCTEMbI», I. MOCKBa.

4. IlyonmumuyHoe akiyoHepHoe obiiecTBo «PemepanabHasi ce-
TeBass KomnaHus EauHoOl sHepreTuyeckoil CUCTEMbI»,
. Mockaa.

5. IlyGanuHoe akiiMoHepHoe o01ecTBO «Poccuiickue cetu»,
. Mockaa.

6. AxumoHepHOe 001IecTBO «3apyoexkHedTh», I. MOCKBa.

7. IlyonuuHoe akuuoHepHoe 0b1ecTBO «MHTep PAO EDC»,
. Mockaa.

8. Tly6nuuHoe akiimoHepHoe obiiecTBo «HedTsHas kommna-
Hus «PocHedTb», . MockBa.

. AkmmonHepHoe obiiectBo «PocHedTeras», . Mocksa.

10. ITyonmmaHoe akimmoHepHoe obiiecTBo «DeaepanbHast TUI-
poreHepupyomas komnanuss — Pyclunpo», . KpacHo-
SIPCK.
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Kak yxe oTMeyanoch, Hanbojee BhIpakeHHbIe OCOOCHHOCTH
KOPITOPAaTUBHOTO yIpaBJieHUs B chepe SHEPreTUKU 3aKPETLJIEHbI
B aTOMHOM 3aKOHOJIaTEIbCTBE.

CornacHo nyHKTY 2.1 cratbu 29 denepalbHOro 3aKOHa OT
1 mexabps 2007 . Ne 317-P3 «O TocymapcTBeHHOIT KopIiopa-
LMY 1o atoMHoM sHepruu «Pocatom», IlpaBienue Kopmopa-
LU OIlpeaesisieT B MOpsSaKe, yCTaHOBAeHHOM [IpaBUTEIbCTBOM
Poccuiickoit @enepanuu, No3ulinMio akiimoHepa — Poccuii-
ckoii Mdenepanuu, or UMeHU Kotopoit Kopriopauus ocyiiect-
BJISIET IIOJITHOMOYMS aKIIMOHEPa, 110 BOIIPOCaM IMMOBECTKU IHSI 00-
1Iero coopaHusi aKIIMOHEPOB aKIIMOHEPHbIX O0LIECTB aTOMHOTO
SHEProNpOMBIIIJIEHHOTO KOMILJIEKCA, aKIIMU KOTOPbIX HAXOAST-
¢ B (pemepanbHON COOCTBEHHOCTH, 3a MCKJIIOUYCHUEM CJIydaes,
NPeayCMOTPEHHBIX HOPMATUBHLIMM ITPpaBOBBIMU akTaMu Poc-
cuiickoit Penepariuu.

IIpu ToM, 4TO MOIEJM MPaBOBOIO PEryJMpoBaHUsSI B aTOM-
HOM OTpac/iv U APYTUX OTPACIISIX SHEPTeTUKU OTIMYAIOTCS, TTPe-
CTaBJISIETCS, YTO MPUBEIECHHBIN TTPUMED 3aCTy>KUBAET BHUMAHMSI,
B TOM 4YHCJIE C YYeTOM OCOOEHHOCTEl MpaBOBOTO cTaTyca Co0-
CTBEHHMKA €IMHOI CUCTeMBbI ra3ocHabkeHus1. Ha ceromHsiiHuii
JIEHb OTCYTCTBYET OTIAEJbHbBIN 3aKOH, PErJaMeHTUPYIOIIUIA 1esi-
TEJIbHOCTh KOMIITAHUM — COOCTBEHHMKA €IMHOM CHUCTEMBbI Ia30-
CHaOXeHUsI, B TOM YMCJIe B YaCTU KOPIIOPATUBHOIO YIIpaBJICHUsI.
OpnHako 1eau 1 3ala4v JaHHOW KOMIIAaHUHU MO3BOJISIIOT CAeNaTh
BBIBOJI O LI€J1€CO00Pa3HOCTH MOCTAHOBKU BOIIPOCA O ITPOpadboTKe
TaKOro 3aKOHO/ATeJbHOIo akTa JIM0o o JoroiHeHun denepaib-
Horo 3akoHa «O razocHabxeHun B Poccuiickoit deaepanmin» oT-
JIeJIbHOU I1aBoil. B mpaBoBOM peryanpoBaHUU OOIECTBEHHBIX
OTHOILLIEHWI aTOMHOM OTpac/i UCIOJIb3YeTCsI HECKOJIbKO 3aKO0-
HOB, HO U ra30Basi OTPac/ib UMEET CTpaTernyeCcKoe 3HaUYECHUE.

Takzke X0Tesr0ch ObI OCTAaHOBUTHLCS Ha BOIIPOCE O CPOKE U M0~
psiiKe MpeIoCTaBIeHUsT AMPEKTUB B aKIIMOHEPHOE O0I1IECTBO.
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B paccmarpuBaeMoOM TOKYMEHTE OTCYTCTBYIOT yeTKue ¢op-
MYJIMPOBKM B OTHOIIEHUM TOTO, KAKUM MMEHHO aKTOM JI0JIKHA
ObITh OpOpMJIEHA TUPEKTUBA.

B IMonoxeHuu o6 ynpaBlieHMU HaXOASIIUMUCS B ¢denepaib-
HOIi COOCTBEHHOCTM aKUMSIMMU aKIIMOHEPHBIX OOIIECTB U UC-
MOJIb30BAaHUM CIIELMAJIbHOTO MpaBa Ha yyactue Poccuiickoit
®enepany B yIpaBJIeHUN aKIIMOHEPHBIMU 00IIeCTBAMU («30-
JIOTOM aKkIMMW») YKa3aHO, 4YTO MO3ULIMS aKIlMoHepa — Poccuii-
ckoii Penepalin B aKILIMOHEPHBIX OOIIECTBAX, BKIIIOUYCHHBIX B
crelMaIbHbIN MIepedeHb, onpenesseTcsa peieHueM [1paBuresnnb-
ctBa Poccuiickoit @enepauuu, [1pencenarenem [paButeabcTBa
Poccuiickoit @enepaniuy WK 10 €ro MOPYYSHUIO TIEPBBIM 3a-
MmectuteneM Ilpencenarensa I[MpaBurtenncTBa Poccuiickoii Mene-
paumu 1ubo 3amectutesieM Ipeacenarens [IpaButenscTBa Poc-
cuiickoit Peaepaiuu.

ITopsimox ompeneneHUs NO3ULIMM akIIMoHepa — Poccuiickoi
®enepay B aKIIMOHEPHBIX OOIIECTBAX, BXOASIIUX B CIIELM-
aJIbHBII TTepeyeHb, YCTAHOBJIEH B MyHKTax 12—15 ykKazaHHOro
IMonoxenusl.

Yo moHMMaeTcs Moj pellieHUEM C TOUKU 3peHust opopmiie-
HUS TUPeKTUBbI, B [TomoxxeHun He packpoiBaeTcs. He ykasbiBa-
eTcsl TaKKe, B KAKME CPOKU TUPEKTUBBI JOKHBI OBITh ITPEICTaB-
JIEHBI B O0ILIECTBO U B KAKOM TTOpPSIIKeE.

[IpencraBnseTcs 1eaecoo0pa3HbIM OMPEACTIUTb CPOKU U MO-
PSIIOK TIPeaOCTaBICHUS TUPEKTUB B OOILIECTBO.

Crenyet onpeaeanThb, KaKoi CpoK HEOOXOAMM JIJIsl TOTO, YTO-
Obl peub 1712 HE MPOCTO O (pOpMaTbHOM MOTYYEHUU HEHOP-
MAaTUBHOIO aKTa, HO U JJIS BO3MOXKXHOCTHU U3YYUTh JOKYMEHT U
MMETb BO3MOXHOCTH MPEANPUHSATh ONpeAeeHHbIC NeCTBUS B
cJlyyae BO3HMKHOBEHUSI BOITPOCOB IO COACPXKAHUIO TUPEKTHBBI.

B cooTtBeTcTBNU co craTheii 13 IpaxkmaHckoro kojgekca Poc-
cuiickoil deaepanin HEHOPMATUBHBIN aKT TOCYAapCTBEHHO-
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ro OopraHa Wiu OpraHa MECTHOTO CaMOYIIpaBJICHUSI, a B CJIyda-
SIX, TIPEAYCMOTPEHHBIX 3aKOHOM, TaK:Ke HOPMATUBHBIN akT, He
COOTBETCTBYIOLIME 3aKOHY WM MHBIM IIPABOBBIM aKTaM U Hapy-
HIamIIKe rpaxkaaHCKue MpaBa U OXpaHseMble 3aKOHOM UHTepe-
ChI TpaXAaHWHA WU I0OPUIMYECKOTO JIMLA, MOTYT ObITh TPU3HA-
HbI CYJIOM HEeIeHCTBUTEIbHBIMU.

B cnygae npusHaHus CyooM akTa HelIelCTBUTEIbHBIM Hapy-
IIEHHOE MPaBO IMOJIEXKUT BOCCTAHOBJICHUIO MO0 3aIUTe UHbI-
MU crioco0aMM, MpeayCMOTPEHHBIMU CTaThell 12 HacTosIero
KOJIeKca.

[IpencraBnsieTcs 1eaecooOpa3HbIM BKIIOUYEHME HA YPOBHE
3aKOHOJATEIbHOTO aKTa MOJIOKEHWUI 00 OTBETCTBEHHOCTHU MPU-
HUMAIOIIUX TUPEKTUBBI JOJKHOCTHBIX JIMII TOCYIapCTBEHHBIX
OpraHoB B TOM UMCJIE 32 CPOKM MPEIOCTABICHUS TUPEKTUB B 00-
1IECTBO.

Ha Bomnpoce oT 0TBeTCTBEHHOCTU MpeACTaBUTENIel B OpraHax
yIpaBJIeHUS aKIIMOHEPHOTO OO0IIEeCTBA CAEAYET OCTAHOBUTHCS
OTIIEJIBHO.

Ocoboe BHUMaHME ClaeAyeT OOpaTUTh Ha IyHKT 6 cratbu 71
MdenepanbHoro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX», COIJIAC-
HO KOTOPOMY TpeACTaBUTEIN roCcyIapcTBa WU MyHMULIMITATb-
HOT0 00pa30BaHMsI B COBETE TMPEKTOPOB (HaOI01aTeIbHOM CO-
BeTe) 0OIleCTBa HECYT MPEAYCMOTPEHHYIO HACTOSIIIEN CTaTbei
OTBETCTBEHHOCTb HapsIIy C APYTMMM WIEHAMU COBETA AUPEKTO-
poB (Hab0gaTeIbHOIO COBETa) O0IIEeCTBa.

Ha ceromHsimiHuii 1eHb HOPMbI 00 OTBETCTBEHHOCTH UYJICHOB
COBETa AUPEKTOPOB 3aKPEIJIEHbl B CJIEAYIOIIMX HOPMATUBHBIX
MPaBOBbIX aKTax.

Cratba 53.1 Ipaxnmanckoro koaekca Poccuiickoit Penepa-
LIMU 3aKperuIsieT MOJIOXEeHMs, KacallMecsl OTBETCTBEHHOCTH
JINIIA, YIIOJTHOMOYEHHOTO BBICTYNATh OT UMEHU IOPUINIECKOTO
JINLIA, YJIEHOB KOJIJIETMaJbHBIX OPraHOB IOPUANUYECKOTO JIULIA 1
JIULI, OTIPEeISIONINX N1eCTBUS OPUANYECKOro JIULIA.
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CornacHo nyHKTY 1 ctatbu 53.1 IpaxxmaHckoro kogekca Poc-
cuiickoit Menepauuu, JUILO, KOTOPOE B CUJIY 3aKOHA, MHOTO
MPABOBOTrO aKTa WIW YYPEIUTEIbHOTO TOKYMEHTA IOPUANYECKO-
ro JIMLia YIIOJTHOMOYEHO BBICTYIIaTh OT €ro MMeHU (IYHKT 3 cTa-
TbU 53), 00513aHO BO3MECTUTh MO TPEOOBAHUIO IOPUANYECKOTO
JIMlia, ero yuypeauteaeil (y4aCTHUKOB), BHICTYHAIOIIUX B MHTE-
pecax IpUANYECKOro LA, YObITKY, IIPUIUMHEHHBIE 10 ero BU-
He IopUaIndeckoMy Jiuily. JInio, KoTopoe B CUJy 3aKOHa, UHOTO
MPaBOBOTrO aKTa WIW YYPEIUTEIbHOTO TOKYMEHTA IOPUANYECKO-
ro JIMLiA YIIOJIHOMOYEHO BbICTYNATh OT €ro UMEHU, HECeT OTBET-
CTBEHHOCTb, €C/ii OyJeT J0Ka3aHO, YTO IMPU OCYLIECTBICHUU
CBOMX IIPaB M MCIIOJIJHEHUM CBOMX OOS3aHHOCTEM OHO NEWCTBO-
BaJ10 HEJOOPOCOBECTHO WM HEPA3yMHO, B TOM UYHUCJE €C/IU €ro
nericTBus (0e3aeiicTBUE) HE COOTBETCTBOBAIM OOBIYHBIM YyC-
JIOBUSIM I'paxkIaHCKOro 000poTa Wi OObIYHOMY MpPEANPUHM-
MaTeJIbCKOMY pucKy. OTBETCTBEHHOCTb, IPEAYCMOTPEHHYIO
nyHKToM | cratbu 53 IpaxxnaHckoro kKoaekca Poccuiickoit @e-
Jepalivu, HeCYT TaKKe WICHbI KOJIJIErMalbHbIX OPTaHOB IOPUIN-
YeCKOro JIMLIA, 32 UCKIII0OYEHUEM TeX U3 HUX, KTO Ir'0JIOCOBAJI IIPO-
TUB pPELIeHUs, KOTOPOE MOBJIEKJIO MPUUUHEHNE IPUINIECKOMY
JINIY YOBITKOB, WU, OEUCTBYS JOOPOCOBECTHO, HE MPUHUMAI
y4acTusl B rOJI0COBaHUM (ITYHKT 2 YKa3aHHOM CTaTbM).

B cootBercTBUM ¢ TTyHKTOM 3 cTaThbu 53.1 IpaxkmaHcKOro Ko-
nekca Poccuiickoit @enepanuu 1uio, umeroiiee hakTUIecKyo
BO3MOXKHOCTb ONpeaesITh ASUCTBUS IOPUINYECKOIO JMlia, B
TOM YMCJIE BOBMOXHOCTD JIaBaTh yKa3aHMsI JIM1IaM, Ha3BaHHbBIM B
MyHKTax 1 1 2 HacTosIIEel cTaTbU, 00SI3aHO TEMCTBOBATh B UHTE-
pecax I0pUAUYEeCKOro Julla pa3yMHO M JOOPOCOBECTHO U HECET
OTBETCTBEHHOCTD 3a YOBITKM, IIPUYMHEHHBIE 10 €r0 BUHE I0pU-
TUYECKOMY JIUILLY.

CornacHo nyHKTY 4 ctatbu 53.1 IpaxmaHckoro kogekca Poc-
cuiickoit @enepaliiu, B cliydae COBMECTHOTO NMPUYMHEHUS
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YOBITKOB IOPUINYECKOMY JIULLY JIM1IA, YKa3aHHbIE B ITyHKTax 1—3
HaCTOSIIEH CTaThbM, 00S3aHbI BO3MECTUTH YOBITKUA COJUIAPHO.
B cooTBeTcTBUM C IIYHKTOM 5 yKa3aHHOM CTaTbU COIJIAlllCHUE
00 yCTpaHEHUU WJIM OTPAaHUYEHUN OTBETCTBEHHOCTHU JIWII, YKa-
3aHHBIX B ITyHKTax | 1 2 HACTOSIIEH CTaTbU, 3a COBEpIICHME He-
JTO0OPOCOBECTHBIX ACUCTBUI, a B ITyOJMYHOM OOILIECTBE 3a COBEP-
LIeHUEe HeAOOPOCOBECTHBIX U HEPa3yMHBIX JeHUCTBUI (IYHKT 3
cratbu 53) HuuToxXHO. CorylanmeHue o0 yCTpaHeHUM WJIM orpa-
HUYEHUU OTBETCTBEHHOCTH JIMLIA, YKAa3aHHOI'O B MYHKTE 3 Ha-
CTOSILEN CTaTbM, HUUTOXHO.

INonoxeHust 06 OTBETCTBEHHOCTHU YJICHOB COBETa JIUPEKTO-
poB (Ha0MIOJATEILHOTO COBETa) OOIIECTBA, SAMHOJIMYHOIO MUC-
MOJIHUTEJILHOIO opraHa oOliecTBa (IUpeKTOpa, reHepaJlbHOIO
IUpeKTopa) U (MIK) 4IeHOB KOJIJIETMaJIbHOTO MCITOJHUTEILHOTO
opraHa oO1ecTBa (IpaBjieHUs, JUPEKLUUN), YIPaBISIOLIEH Op-
raHM3alUy WIN YIIPaBJISIONIeTO 3aKperyieHbl TakXke B cTaThe 71
®enepabHOro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX».

CornacHo myHKTY 2 ctathu 71 PenepanbHoro 3akoHa «O0 ak-
LIMOHEPHBIX 00IIECTBaX», WIEHbI COBETA IUPEKTOPOB (HabJoaa-
TEJIbHOTO COBETa) OOIIECTBA, SAMHOJNYHbBIA MCIIOJTHUTEIbHBIN
opraH oOuecTBa (IUPEKTOP, TreHEpaabHBII JUPEKTOP), Bpe-
MEHHbBIA €IMHOJIUYHBINA MCIIOJHUTEIBHBIN OpraH, YJeHbl KOJ-
JIETUaJIbHOTO MCITOJIHUTEIbHOTO opraHa obuiectBa (mpaBie-
HUS, IMPEKLMM), paBHO KaK 1 yIIPpaBJsiolias opraHu3auus Uin
YIIPaBISIIONINIA, HECYT OTBETCTBEHHOCTh Iepe]l 00IIeCTBOM 3a
YOBITKN, MPUYMHEHHBIC OOIIECTBY MX BUHOBHBIMU JICHCTBUSIMU
(OGe3neiicTBUEM), €CJIM MHBIE OCHOBAHUSI OTBETCTBEHHOCTU HE
yYCTaHOBJIEHHI (heepaTbHBIMU 3aKOHAMM.

UsieHbl coBeTa AUPEKTOPOB (HabII0AAaTEeIbHOIO COBETA)
o0lIecTBa, SAMHOJUYHBIN MCIOJHUTEAbHBIA OpraH oo1e-
cTBa (IUPEKTOP, TeHEpaIbHbINA NUPEKTOP), BPEMEHHbINA €aU-
HOJIMYHBINA MCITOJHUTEIbHBIA OpTaH, YJeHbl KOJJIETUAJIbHOTO
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KUCIIOJIHUTEJBHOIO opraHa o0lecTBa (IIpaBiieHUs, IUPEKIIN),
paBHO KakK M yIpaBJsitolllasi opraHu3als Wiyl yIpaBJIsiioIInid,
HECYT OTBETCTBEHHOCTb Mepea 00LIECTBOM WM aKIIMOHEpaMU
3a YOBITKM, IIPUYMHEHHbIE UX BUHOBHBIMU IeHACTBUSIMU (0e3-
NeCcTBUEM), HapylIAIUMMU MOPSIAOK MPUOOpeTeHUs aKIMii
ob1ecTBa, IpeaycMoTpeHHbI rmaBoi XI1.1 HacTostmero ®ene-
PaJIbHOTO 3aKOHA.

B cootBeTcTBUUM ¢ myHKTOM 25 IloctaHoBieHust [lneHyma
BepxoBHoro Cyna Poccuiickoit ®enepanum ot 23 nionst 2015 .
Ne 25 «O npuMeHeHUM cyiaMU HEKOTOPBIX ITOJI0XKEeHUI pasaena |
yactu nepBoii IpaxknaHckoro kojaekca Poccuiickoii @eaepainn»,
npumMeHss nosioxkeHust cratbu 53.1 IpaxxaaHckoro koaekca Poc-
cuiickoit Menepani 06 OTBETCTBEHHOCTH JIM1IA, YIIOJTHOMOYEH-
HOTO BBICTYIAaTh OT UMEHM IOPUANYECKOrOo ML, WIEHOB KOoJLie-
TMaJIbHBIX OPraHOB IOPUANYECKOTO JIMLA U JIULI, ONPEACIISTIOIINX
JIeMCTBUSI IOPUANYECKOTO JIULIA, CAeAyeT IpMHUMAaTh BO BHUMA-
HUE, YTO HeraTMBHBIE MOCIEACTBMS, HACTYIIMBILINE UISI 1OPUI-
YECKOro JIMIIA B TIEPUO BPEMEHU, KOTJa B COCTaB OPraHOB IOpU-
JIUYECKOro Julla BXOAWJIO Ha3BaHHOE JUIIO, cCaMU MO cede He
CBUJIETEJILCTBYIOT O HEIOOPOCOBECTHOCTU U (MJIM) HEPa3yMHOCTU
€ro NeucTBuii (0e30eiiCTBUS), TaK KaK BO3MOXHOCTb BOZHMKHO-
BEHMSI TAKUX OCJICACTBUN CBsI3aHa C pUCKOM MpeAnpuHUMAaTeIb-
CKOIi 1 (M) MHOM SKOHOMUYECKOU NeTeIbHOCTH.

[Ipu 3TOM cleayeT OTMETUTDh YTO, KaK M B Ciiydyae C Ipel-
CTaBUTEJISIMU TOCYNApCTBa, 3aKOHOIATE/Ib HE pa3leisieT OTBET-
CTBEHHOCTb MpeCTaBUTENIe OT OTBETCTBEHHOCTH JIWII, TPUHU-
MaloIIuX 00s13aTeIbHbIC YKA3aHUS TSI TOJIOCOBAHUS.

IIpencrapisiercsi, YTO 3TOMY BOIIPOCY CJAEAYeT yAEJIUTb BHU-
MaHHe U BKJIIOYUTH COOTBETCTBYIOIIME MOJOXEHUS B 1EHCTBY-
JOIee 3aKOHOATEILCTBO, TTIOCKOJIbKY B CIIy4Jae, €CJIN YJIeH CO-
BeTa AUPEKTOPOB (PaKTUYECKU TOJbKO O3BYYHMBAET yKa3aHUE
aKIMoHepa, U 3TO OTPaXeHO B €ro JOBEPEHHOCTH, TO OTBET-
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CTBEHHOCTb 32 NIPUYMHEHUE TAKUMU PEelIeHUSIMU YOBITKOB 00-
LIECTBY IOJIKHBI HECTU T€, KTO OIIPEAEIISI MMO3ULIAIO Tocyaap-
CTBa KaK aKIMOHepa.

JaHHbIe MOJIOKEeHUST OyayT TakKe MOJIE3HbI U B OTHOLLIEHUU
MpeICcTaBUTENIE MHBIX aKIIMOHEPOB B CJIydae, KOoraa IpeacTaBu-
TeJIb TakXKe (haKTUYECKH JIMIIb O3BYYMBAET PEIIEHUE aKIIMOHEPa.

YuutsiBasg, 4To cpeau 3aday Mo COBEPILICHCTBOBAHUIO KOP-
MOPATUBHOTO YNpPaBJIECHUS TOCYyIapCTBO BBIACISIECT U 3amady
MOCTENIEHHOTO YIIPA3THEHNSI UHCTUTYTA TUPEKTUB, TO TAHHBIC
MOJIOXKEHUS OyIyT NeACTBOBATh 10 MOMEHTA, IT0KA UHCTUTYT M-
PEKTUB CYILIECTBYET.

B 21011 cBS13M HA MepuoI, TTOKa He OyAeT MPUHSITO peleHue 00
OTKAa3€ OT MCHOJb30BAHUS MHCTUTYTA IUPEKTUB IS IIPEICTaBU-
TeJiel, TpeacTaBIseTcs 1ejecoo0pa3Hoil MOCTaHOBKA BOIIpoOca
TAKXe O pa3rpaHUYECHUN OTBETCTBEHHOCTH MEXIY TOCYIapCTBEH-
HBIMM OpPraHaMu, JTOJKHOCTHBIMU JIMIIAMU TOCYIapCTBEHHBIX
OpraHoB 3a IMPUYUHEHHBbIE YOBITKM OOIIECTBY, aKIIMOHEPaM.

[To Bompocy 0 MpUI0XKEHUIX K IMPEKTUBAM HEOOXOIMMO OT-
METUTH CIICAYIOIIEE.

B niynkre 9 INonoxenust «O0 ynpaBieHUN HAXOASIIUMUCS B
(henepasibHOI COOCTBEHHOCTH aKLIUSIMU aKIIMOHEPHBIX OOIIECTB
Y UCIOJb30BaHUM CIIeLIMAIbHOIO IpaBa Ha yyacTtue Poccuii-
ckoit Penepaliiu B yIpaBIeHUU aKIIMOHEPHBIMU OOIIECTBA-
MM («30JI0TOM aKIMK»)» MpeaTycMaTPUBAETCS BO3MOXHOCTb Ha-
MpaBJIcHUs B agpec ATeHTCTBa MPeAI0XECHUI, KacaloluXcs
roJIOCOBAHMS IO BOIIPpOCaM MOBECTKM AHS 00I1ero cCoOOpaHusl ak-
LIAUOHEPOB, KOTOPHIE MPEACTABISAIOTCA C TTOSICHUTEIBHOM 3aMuc-
KO, comepxaleil o00CHOBaHUE MpeajaraeMbIX pelIeHU,
a TaK>XKe MPUJIOKEHUEM HEOOXOIMMbIX MaTepUaJIOB.

ITpu sToM B myHkTe 10 ykazanHoro IlosoxeHus, rae coaep-
KaTcs TpeboBaHMSI K O(POPMIIEHUIO JUPEKTUB MPEACTABUTEIISM
Poccuiickoit @eaepanuu ajisi roJ0COBaHUS, O MPUIOXKEHUSIX
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K IMpeKTHBaM HUYero He ykazaHo. IIpaBoBoil cTaTyc Kakux-
JIMOO TIPUJIOKEHUM K TUPEKTUBAM HE OIpeAesieH U B IPYTrux
nyHkTax [TojsoxeHus.

PaccmarpuBas Bompochl KOPIMOPaTUBHOTO yIpaBJeHUS B
KOMITAHMSIX C TOCYAapPCTBEHHbBIM y4acTHEM, HEOOXOAMMO TaKXKe
YUUTBIBATh CJIEayIOIIECe.

21 mapta 2014 r. CosetoMm nupekTopoB banka Poccum ono06-
peH Kopekc KoprnopaTuBHOTO ynpasieHusi. bank Poccuu pe-
koMeHayeT Konekc K mpuMeHeH1 0 aKIIMOHEPHBIMU O0I11IeCTBa-
MM, LIEHHbIe OyMaru KOTOPBIX JOIMYIIEHbl K OpraHU30BaHHBIM
topram. [IpoekT Koaekca KOpropaTuBHOTO YIpaBieHUs 0100~
peH B OCHOBHOM, MMe€sI B BUIY €T0 PEKOMEHIaTeJIbHbIN XapakK-
Tep, Ha 3acemaHuu IlpaButenbcTBa Poccuiickoit @enepaunu
13 dpespana 2014 !

Konekcy oTBoauTCs 0c0060€ MECTO B 001aCTH PA3BUTUSI U CO-
BEPILIEHCTBOBAHUS POCCUMCKOIN MPAaKTUKU KOPIMOPAaTUBHOTO
ynpabiieHus1. OH UrpaeT BaXXHYIO HAIMIPaBJISIONIYIO POJIb B yCTa-
HOBJICHUHU CTaHIAPTOB yIpaBJICHUS POCCUNCKUMU OOILIECTBAMU
W B CONEMCTBUM JaJbHENIIIEMY pa3BUTHIO POCCUIICKOT0 (prMHaH-
coBoro peiHKka. [IpumeHeHune obliecTBOM nojoxeHuin Komek-
ca sBJIsIeTCs1 JOOPOBOJIbHBIM U OCHOBAHO Ha CTPEMJIEHUU MOBbI-
CUTb MPUBJIEKATEbHOCTb OOIIECTBA B IJ1a3aX CYIIECTBYIOLIMX U
MOTEHLMAIbHBIX MHBECTOPOB.

IIpuBenem npumepsl KOAEKCOB KOPIOPATUBHOIO yIIpaBlie-
HUS aKIIMOHEPHBIX KOMIIAHUH C TOCYAapCTBEHHBIM Y4aCTUEM:

Kopnexkc kopropatuBHoro ymnpasieHust ITAO «Iazmpom» yT-
BEpKIEH pelleHrueM rogoBoro O01ero coopaHusi akliIMOHEPOB
ITAO «Tasmpom» ot 30 urons 2017 ., mpotokos Ne 112

"' Bectiuk banka Poccun. 2014. Ne 40. URL: https://www.cbr.ru/publ/vestnik/
year/2014/

12 Kongekc koprnopatuBHoro ynpasienus [TAO «[azmpom». URL: https://
www.gazprom.ru/f/posts/60/091228 /kodeks_korporativnogo_upravleniya_
rus_30.06.2017.pdf
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Konexc kopnopatuBHoro ynpasieHus: ITAO «TpaHcHedTb»
yTBepxkaeH pemeHuemM Cosera nupektopoB [TAO «TpaHc-
HedTh» 20 ceHTs0psa 2019 1., mpoTokos Ne 16 ot 23 ceHTIOps
2019 )",

Konexc kopnopatuBHoro ynpasiaeHuss [IAO «®CK EDC»
yTrBepkaeH pemreHueM Coseta aupekTopoB [TAO «DCK EDC»
20 aBrycta 2015 . (mpotokoa Ne 280 ot 24 aBrycra 2015 )4,

CornacHo ctatbe 84 Konmekca nmpu MpoBeIeHUM OLIEHKU
MPAKTUKKU KOPMOPATUBHOTO yMpPaBJIeHUsI OCHOBHOE BHUMaHUE
JIOJIKHO YAEJSATHCS pa3rpaHUYEHUIO MMOJJTHOMOYMM U omnpeesie-
HUIO OTBETCTBEHHOCTH KaXKIOTO OpraHa o0IeCTBa 1 OLIEHKE Bbl-
MOJIHEHU S BO3JIOKEHHBIX Ha HETO (DYHKIIMIA U 00S13aHHOCTEN.

ITonoxeHnnii, Kacarouxcs rmopsiaka GopMHUpOBaHUS IUPEK-
TUB rocyaapcTBa Kak akiimoHepa, B Kogekce mpakTUYeCKU HeT.
Ha nupexkTtuBy ecTb yKazaHue TOJIbKO B IyHKTe 3 ctatbu 107 Ko-
JieKca, IIie 3aKPeTIeHO, YTO JIMIIOM, CBI3aHHBIM C TOCYIapCTBOM
WJIM MyYHULIATTAJIbHBIM 00pa3oBaHUEM, CJIeIyeT MO KpalHel Me-
pe Mpu3HaBaTh JIMILIO, B CJTyYae €CJIM OHO B TOM YMCJIE UMEET 0051~
3aHHOCTb TOJIOCOBATh MO OJHOMY WJIM HECKOJIbKUM BOMPOCaAM
KOMMETEHIIMM COBETa TMPEKTOPOB OOIIECTBA B COOTBETCTBUU C
nupektuBoii Poccuiickoit Penepannu, cyobekra Poccuiickoit
Denepanyy WM MyHULIMNOAJIbHOro obpasosanus. He conep-
SKUTCSI Y MIOJIOKEHUI 00 OTBETCTBEHHOCTU YJIEHOB COBETOB 11~
PEKTOPOB, FOJIOCYIOIIMX B COOTBETCTBUM C IUPEKTUBAMU TOCY-
JlapcTBa KaK aKIMOHEpa.

Xopoliiasi mpakThKa KOPIOpaTUBHOTO YIpaBieHUs, 0e3y-
CJIOBHO, MOJpa3yMeBaeT coOJIIoIeHNEe 0OIIECTBOM TpeOOBaHUIA

13 Kogekc koprnopartuBHoro ymnpasienus [TAO «Tpancuedrs». URL: https://
www.transneft.ru/u/section_file/40851/2019.09.20_kodeks_korporativnogo_
ypravleniya.pdf

4 Konekc koprnopatuBHoro ynpasieHusi [IAO «OCK EDC». URL: http://
www.fsk-ees.ru/upload/docs/fsk_ees ru 1108/governance/2015 Kodeks
korporativnogo_upravleniya FSK.pdf
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3aKoHozaTesbcTBa. [Ipu 3ToM 0011IeCTBY B CBOEM AeITEIbHOCTU
pPeKOMEeHIyeTCs clienoBaTh rojioxkeHussM Konekca, B TOM 4yucie
PYKOBOJICTBOBATbCSI UMM TaM, T€ 3aKOH yCTaHaBJIMBaeT Oosiee
MSITKOE peryJupOBaHME WU COACPXKUT MPOOEIIbI.

ITonoxenusi Kogekca 6a3upyroTcs Ha MEXIYHapOAHOM
npakTukKe B chepe KOPHOPAaTUBHOTO yIPaBASHUS, IPUHLMAIIAX
KOPIIOPaTUBHOTO yIIpaBIeHUsI, pa3padoTaHHbIX OpraHuszanuein
3KOHOMMYECKOTO coTpyaHuuectBa 1 pazsutus (OOCP), B co-
OTBETCTBMM C KOTOPBIMHU B TIOCJEAHUE TOMIbI PSIIOM TOCYIapCTB
OBbLIM MPUHSITHI KOJEKChl KOPIIOPATUBHOTO YIIPABICHMS U aHA-
JIOTUYHbIE UM JOKYMEHTBI, a TaKXKe Ha OIbITe, HAKOIJIEHHOM B
Poccuiickoit @eneparuu B nepuon aeiicteust MenepaabHOTO 3a-
KoHa «O0 aKkIIMOHEPHBIX OOIIIECTBaX».

OcTaHOBUMCSI Ha MPUHLIMITAX KOPITOPATUBHOTIO YIIpaBICHMUS,
paspaboranHbix ODCPY, mogpobHee.

[MpyuHLMITEI KOPIIOPATUBHOTO yIpaBleHUs, pa3paboTaHHBIC
OBDCP, He aBII0TCS 00513aTeIbHBIMU K TIPUMEHEHUIO.

B npeam6Oyne x [IpuHumMnaM oTmMedaeTcsi, UTO «JaHHBIE
IIpuHLIUIIBEI HE HOCST 00s13aTeJIbHOTO IOPUIMUYECKOTO XapakK-
Tepa U He TpecleayloT Leau MPeayCMOTPeTh AeTalbHbIe MOJI0-
JKEHUS, KOTOPbIE AOJKHBI ObITh OTPAXXEHbI B 3aKOHOIATEb-
CTBE OTACJbHBIX CTPaH... TOCYIapCTBO M YYACTHUKHU PHIHKA
caMM JOJIKHBI peliaTh, Kak IpuMeHsTh Hactosiue [lpuHum-
TbI MPU CO3JAHUU COOCTBEHHBIX OCHOB HAIEXAIIIEro KOpIopa-
TUBHOTO YIIPaBJICHMSI, C yIETOM BCEX U3ACPXKEK U MTPEUMYILIECTB
peryampoBaHusi»'®.

I[IpyHUMIIEI KOPIIOPATUBHOTO YIIPaBASHUS BKIIOUAIOT 1IECTh
rpynn npuHuumnoB: (I) coznaHue ocHOBbI 3(POEKTUBHONU CUCTE-
MbI KopriopaTuBHoro ynpasieHus; (I11) mpaBa akIimoHepoB 1 oc-

15 TIpuHumns! KopropatusHoro ynpasieHus ODCP. URL: https://www.oecd.org/
corporate/ca/corporategovernanceprinciples/32159669.pdf
16 Tam xe.

52



TTIABA 1. IPOBJIEMbI 11 3AZIAYM MPABOBOT'O OBECMEYEHIS KOPMOPATUBHOTO YNPABJIEHIS
B KOMMAHUAX C TOCYJAPCTBEHHBIM YHACTUEM

HOBHbIe (PYHKUMU coOcTBeHHUKOB; (I1I) paBeHCTBO ycioBUA
1151 akuroHepos; (IV) posib B KOpropaTUBHOM YIPaBIEHUU 3a-
MHTEPECOBaHHBIX CTOPOH; (V) packpbiThe MHMOPMALIMU U TIPO-
3payHocCTb; (VI) 00s13aHHOCTU COBeTa AUPEKTOPOB.

[TpuHUMITBI, BKJIIOYAIOT MOJIOKEHUSI, PACKPBIBAIOIIIME CIIETY-
IOIIM€ TTOXOAbl K KOPITOPATUBHOMY YITPABJIEHUIO:

cucTeMa KOpPIOpaTUBHOIO yIIpaBIeHMSs I0JKHA CIIOCO0-
CTBOBAaTh Pa3BUTHIO NPO3PAYHBLIX U POEKTUBHBIX PHIH-
KOB, HE MPOTUBOPEYUTH MPUHILUMNY 3aKOHHOCTU U YETKO
OIpPEAeIsATh pa3feaeHe 00sI3aHHOCTE MEX Iy pa3InyHbI-
MU HaA30pHBIMU, PETYJIMPYIOLIMMA U ITPABOOXPAHUTEIb-
HBIMUM OpraHaMU;

cucTteMa KOpHOopaTUBHOTO YHpaBJeHUS TOJKHA 3allM-
1IaTh MpaBa aKIMOHEPOB U CIIOCOOCTBOBATh UX peaiu3a-
LW

cucTeMa KOpHopaTMBHOTIO YIIpaBJIeHUS JOJKHaA obecrie-
YMBATh PABEHCTBO YCJIOBUIA 11 BCEX aKLIIMOHEPOB, BKIIIO-
4yasi MUHOPUTAPHBIX aKIIMOHEPOB U MHOCTPAHHbBIX aKI[1O-
HepoB. Bcem akiimoHepaM moykKHaA OBITH TIpedoCTaBIeHA
BO3MOKHOCTb HNOJAYYUTH 3PPEKTUBHYIO 3alIUTY B Cliydae
HapylIeHUs UX IIPaB;

cucTeMa KOpIopaTUBHOIO YIIpaBJIeHUs AOJXKHA IpU3Ha-
BaTh IIpaBa 3aMHTEPECOBAHHBIX CTOPOH, YCTAHOBJICHHBIC
3aKOHOM HMJIM MO B3aUMHOI JOTOBOPEHHOCTH, U ITOOIII-
PATb aKTUBHOE COTPYAHUYECTBO MEXAY KOpIopalusIMu
U 3aMHTEPECOBAHHBIMU CTOPOHAMM B CO3JaHWM MaTe-
pUAaIbHBIX LIEHHOCTE U pado4yrXx MECT U MOoAAepKaHUU
KM3HECTTOCOOHOCTU (PMHAHCOBO YCTOMUYMBBIX TIPEATIPHUSI-
TUH;

cUcTeMa KOPIOPAaTUBHOTO YMpaBJIeHUsT J0KHa obecrie-
YMBaTh CBOEBPEMEHHOE U JOCTOBEPHOE PACKPBITUE MH-
dopMalMy IO BCEM CYILIECTBEHHO BaXXHBIM BOIIpOCaM,
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KacamluMcs KOpIiopalluu, BKIIIoYasi (GpMHAHCOBOE I10-
JIOKEHUE, pe3yJbTaThl AeSITeIbHOCTU, COOCTBEHHOCTh U
yIpaBJieHUE B KOMITAHUM;

— cHUCcTeMa KOPIIOPAaTUBHOTIO YIpaBJIeHUsT JOJKHA oOecrie-
YMBaTh CTPATErnyeckoe PpyKOBOJICTBO KOMITaHUEM, (-
(beKTUBHBII KOHTPOJIb 32 pabOTO COBEeTa AMPEKTOPOB, a
TaKXKe OTBETCTBEHHOCTb COBETa AUPEKTOPOB Meped KOM-
MaHUeN U aKIMOHEPaMHMU.

Hoxyment ODCP, nocBsllIeHHBIM OpUHLIMIIAM KOpIiopa-
TUBHOTO YIIPaBJIEHUsI, JOCTATOUHO MOAPOOHBIN, TIPU 3TOM DS
acIleKTOB, KacalolIMXCs MPUHSTUSL PELIEHUl B KOMITAHUSIX,
paccMaTpuBaloOTCsl 00Jiee NeTAIbHO B Psiie APYTMX TOKYMEHTOB
OBDCP, B ToM uncie B Takux, Kak [TpyUHIMIIBI 111 MHOTOHALIMO-
HaJbHBIX nipennpusituii!’, a Takxxe KonseHuust ODCP no 60pb-
0€ ¢ TOAKYITOM MHOCTPAHHBIX TOCYAAPCTBEHHBIX CITYXKAIUX TTPU
MEXIYHApOMHBIX CACIKaxX'S, a TakKe B JOKYMEHTAaX IPYTUX MEX-
JIyHApOJHBIX OpraHU3aIIniA.

17 PykoBoasiuue npuHIunbl ODCP m1ig MHOTOHAIIMOHATBHBIX MPEANPUITUIA.
URL: https://mneguidelines.oecd.org/guidelines/MN EGuidelinesRussian.pdf

18 KoHBeHUs 110 60pbbe C MOAKYINOM MHOCTPAHHBIX JOJXKHOCTHBIX JIMIL
MMPW OCYIIECTBICHUM MEXIYHApOIHBIX KOMMepuecKux cmeimok. URL:
https://rosmintrud.ru/uploads/editor/fb/6a/% D0%9A%D0%BE % D0
%BD%D0%B2%D0%B5%D0%BD%D1%86%D0%B8%D1%8F%20
%D0%9IE% D0%AD%D0%A1%D0%A0.pdf
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§ 2. Tekywee cocTosiHue

u npobnembl NpaBoBOro ooecneyeHuns
KOPNOPaTUBHOIO ynpaBneHus B KOMNaHUsX
C rOCyAapCTBEHHbIM y4acTUEM

B PenepatusHoii Pecnyonuke Frepmanus

VYuyactue rocynapcTBa B MpearpuHUMATEIbCKOMN IesiTeTbHO-
CTU B YCJIOBUSIX PHIHOYHON KOHOMUMKM, KaK OHa peajn3yeT-
cs B [epmanun u EBponeiickom Corose (a63air 3 ctatbu 3 [o-
ropopa o EBpomeiickom Corwo3e), 000CHOBaHO TOJILKO TOr/a,
KOrJa 3TO OTBevaeT o01uM nHTepecaM. [losoxkeHust o Gromke-
Te Ha (herepaqTbHOM, PETUOHAIBHOM M MYHUIIUMITAIBHOM YPOB-
HSIX YCTaHaBJIMBAIOT TPeOOBAHMS K JIETUTUMM3ALMU SKOHOMMU--
YEeCKOM NMesaTeIbHOCTH ToCyIapcTBa yepe3 MyOoJIMUYHbINA MHTepec
(myonuuHblie 6jara) — a63. 1 § 107 KomMmyHanbHOrO Koaekca
DdepepanbHoii 3emau CeBepHblii Peiin — Bectdanug u a63. 1
cT. 87 KommyHanbHoro koaekca ®enepaibHoii 3eMin baBapusi.
[TyGnuuHbBIi MHTEpeC He CTaBUT B TPUBUJIETHPOBAHHOE MOJIOXKe-
HUE TaKKhe KOMITAaHUY MPU KOHKYypeHIMU. KoMmaHuu, ynoiaHo-
MOYEHHbIE NEeMCTBOBATh B IMyOJUUYHBIX MHTEpecax, 0€30THOCU-
TeJIbHO X MPaBOBOI (hOPMbI, TOJKHBI COOJTIOIATh ITPEATMCaHUs
HEMEIIKOTO U €BpOMNEeiCKOro aHTUMOHOIIOJIBLHOTO 3aKOHOIa-
TeJbCcTBa. TOJBKO B TOM ciyyae, eciu ISl peaiu3aluu o0le-
CTBEHHOI Lie/I1 HEOOX0AMMO OrpaHUYeHUE KOHKYpeHLU (a03. 2
cratbu 106 JloroBopa o ¢yHKIMOHUpOBaHUU EBporeiickoro
Cotro3za), OTCTyIJIeHHE OT NPeANMCaHU aHTUMOHOIIOJIBLHOTIO 3a-
KoHojarteabcTBa yieHaMu EBponeiickoro Coro3a goryckKaeTcs.
CoOTBETCTBYIOIIME OTCTYIUJICHUS TTOJIEKAT TOMOJTHUTEIbHOMY
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KOHTPOJIIO B COOTBETCTBUM CO CHELMaIbHON IUPEKTUBOMN (IU-
PEeKTHUBa TPAHCIIAPSHTHOCTHU U NYMPEKTUBA HAa ydyacTUe B TCHC-
pe) sl noATBepKAeHus, 4yTo ueau Jorosopa o EBporneiickom
Co103¢ 0 KOHKYPEHTHO-OPUEHTUPOBAHHOM, Hedaatbcupuin-
pPOBaHHOI PHIHOYHOI 3KOHOMUKE (a03. 3 ctarbu 3 [oroso-
pa o EBponeiickom Coro3e) He OyayT HapylIeHbl MTyOIUuYHO-
npaBoBbiMU KopriopanusMu. Ynensl EBponeiickoro Coro3sa
MpU B3aMMOACUCTBUU C MyOJIMYHO-TIPABOBBIMU KOpPHOpPALIMSI-
MU JOJKHBI BECTU ce0s1 TaKMM 00pa3oM, YTOOBI ITPpaKTUIECKOE
JelicTBUE MpeAnucaHuii o KoHKypeHuuu JoroBopa o EBpo-
neiickoMm Coro3se (craths 101 loroBopa o EBpomeiickom Co-
103€) He CTaBUJIOCh Moja comMHeHue. Croga OTHOCUTCS 3aIpeT
B NpPeAOCTaBJICHUU CyOCUIUI IMyOJMYHO-IPABOBBIM KOPIIO-
pauusiM, KOTOpble MOTYT HAaHECTHU YIIepO YaCTHOIMPAaBOBBIM
KOMHOAHUIM. YCJIOBUS O KOHKYPEHLUU AJIS YaCTHOMNPaBO-
BBIX U MYOJMYHO-ITPABOBBLIX KOMIIAHUI AOJKHBI OBITh OJMHA-
KOBBIMU ",

3anpeT aeicTBYeT TakKe ISl KOPIopaluii ¢ ToCcy1apCTBEH-
HBIM Y4YacTMEM, €CJIM FOCyJapCTBO 4epe3 KOHTPOIUPYeMble UM
KOMITAaHMM y4acTBYeT B AeJIaX MHBIX XO3SIIICTBEHHBIX OOILECTB.
ITIyonmnyHoe 3KOHOMMYECKOE MpaBo ITO3BOJISIET roCcygapCTRY,
denepanbHbIM 3eMISIM U MYHULUAIIAAUTETaM NPUHUMATh ca-
MOCTOSITEJIbHO pellieHre 00 yUpexXIeHUU KOMIIAaHUU B I1yOIMY-
HO-IIPaBOBOI MJIM YaCTHOIIPaBOBOI (hopMe IPU UCIIOJHECHUU
nyonuuHbIX Heneit. Ilpu BeiOOpe mMyOoanMyHO-IIpaBoOBO# (op-
MbI JIJIsI SKOHOMUYECKOHN AeSITEIbHOCTU TOCYAapCTBO 00s13aHO
WUCHOJHATh NpeAnrucaHus aHTUMOHOIIOJbHOIO 3aKOHOAATE /b~
crBa. HopMaMu KOHCTUTYLIMOHHOTO MpaBa M MHBIX IIPAaBOBLIX
akToB IepMaHUM He MPEeAyCMOTPEHO IIPEeMMYIIEeCTB B cdepe

19 Cm.: 3ekkep @.V. O6uneitnblil cGopHUK B yecTh r-Ha Kione. 2009. C. 297.
(Sacker F.J. Festschrift fir Gunther Kithne zum 70. 2009. Frankfurt am Main.
S. 297).
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AHTMMOHOTIOJIBHOIO 3aKOHOAATEIbCTBA IJIsI KOMITAHUI ¢ my0-
JuaHo-TpaBoBoit ¢opmoit. Cratbst 101 u ctaths 102 loroso-
pa o ¢yHkumoHuposanuu EBponeiickoro Coio3a He IenaioT
pas3Iuuuii MeXay myoJUYHO-TIPAaBOBBIMU U YAaCTHOIIPABOBbI-
MM OpraHu3alysIMU U TapaHTUPYIOT paBHOE OTHOILIEHUE K KOM-
MaHUSAM, YYPEXIEHHbIM KaK B MyOJIMYHO-MPAaBOBOM, TaK U B
YacTHOIIPaBOBOI (popMe, MpU peaiu3aluy CUCTEMBI HedalbCcu-
(burpoBaHHOM KOHKYPEHLIMN,

TocynmapcTBy 3ampeliaercs: BeAeHUE OeSITeIbHOCTU, CAUHCT-
BEHHasl 1IeJib KOTOPOIi OrpaHUYMBAETCS MOJyYEHUEM TTPUObLIHN.
B mepBylo ouepenb 1ieablo TOCYAapCTBEHHONW MM MYHMIIU-
MaJbHON KOMITAHUU TOJKHA OBITh AESATEAbHOCTD, MPEIMETOM
KOTOPOM SIBISIETCS YAOBJICTBOPEHUE MYyOJIMUYHBIX UHTEPECOB
HacesieHus. [ToaToMy yciayru KOMIaHUiA ¢ TOCYIapCTBEHHbBIM
y4acTUEM JOJIKHBI CIYKUTh IMyOnnuHou 1enau. Mcexons us ta-
Koro Macuraba, AeiCTBYeT, HAalIpUuMep, TOTOBOPEHHOCTh O TOM,
YTO permoHaJibHOEe dHEeprocHadOXeHue, rmepepadoTKka OTXOH40B
WJIM TPAHCIIOPTHOE COOOIIEHUE HAIlpaBIeHbl Ha o0ecreueHne
nyonuM4YHbIX nHTEpecoB?!. KpoMe Toro, cioga OTHOCITCS MHO-
TOYMCJIEHHbIE KYJIbTYPHbBIC YUPEXXIEeHUS (TeaTpbl, My3€U U T.11.).
TpeboBaHus, IpeabIBIsIeMbIe K TyOJIUYHBIM LIEISIM, OTJIMYAIOT
MyOJUYHO-TpaBOBble KOMIIAaHUM (HE3aBUCUMO OT MPaBOBOM
¢opMBI) OT YACTHBIX KOMITaHUM. TocymapcTBeHHas1 3KOHOMMU -
yeckas AesTeIbHOCTh — COCTaBHasl YaCThb aIMUHUCTPATUBHOM
JIesITeJIbHOCTH IO MPEA0CTaBICHUIO MyOJIUIHBIX YCIYT, KOTOpasi
CBsI3aHHA Cc OjaroyctpoilcTBoM. [Ipu OTCYyTCTBUM ITyOIMYHOMK

20 Cwm.: 3ekkep ®.M. MIOHXeHCKIIT KOMMEHTAPHIT TTO €BPOTIEHICKOMY U HEMEIIKO-
My aHTUMOHOTIOTbHOMY TipaBy. 3-e m3m. 2019. Ct. 101 (Vgl. eingehend Sicker F.J.
in Miinchener Komm. zum européischen und deutschen Wettbewerbsrecht.
3. Aufl. 2019. Art. 101. S. 101).

2L Cwm.: Kusgiin X.X. YuacTue rocymapcrBa B 9KOHOMUYECKON KOHKYPEHIIUM.
1969. C. 79 (Vgl. Klein H.H. Die Teilnahme des Staates am wirtschaftlichen
Wettbewerb. 1969. S. 79).
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LIeJIM TIpomajaeT IpaBoBasi OCHOBA Ui TOCYAapCTBEHHOTO
y4yacTus B Aejiax npeanpusatus. [ocynapcTBeHHbIE 1 MYHULIM -
MajbHbIe KOMITAHUU HE MOTYT JJISI paCIIMPEHUS CBOE SKOHO-
MUYECKOM NeSATEIbHOCTHU TSI MyOJIMUYHBIX MTHTEPECOB CChLIATh-
Cs1Ha OCHOBHBIE KOHCTUTYLIMOHHBIE ITPaBa, a TAKXKe Ha IIPUHLIUIT
CBO0OO/IbI 5KOHOMMYECKO 1eTEIbHOCTH, 3aKperIeHHbIN B [10-
ropope o pyHkunoHuposanuu EBporneiickoro Coro3za. I1o aToit
MPUYKMHE Y TOCYyIapCTBa €CTh MEXaHU3M BO3ACUCTBUS HAa KOM-
IMaHUM C TOCYIapPCTBEHHBIM y4acTHEeM B BUIE KOHTPOJIS 3a 00-
IIECTBEHHBIM 0JIATOCOCTOSIHUEM ISl peaiu3aluu MyOoIudHON
uenu. [IpaBoMepHOCTh yUpeXIeHUsT TOCyIapCTBEHHOTO TIpe/-
MPUSITUS 3aBUCUT OT TOTO, TOCTUTHET JIK TOCYIapCTBO TeX My0-
JIMUHBIX 1IeJeil, KOTOpbie OBIJIM OMpeAesieHbl IyTeM XO3sii-
CTBEHHOTI'O YJacTHs B 00IIeCTBe?,

Borixom Ha pHIHOK KOMIIAHMI C TOCYIapCTBEHHBIM y4acTH-
€M He O3HayaeT HapylleHWe MPUHIIMIIA CBOOOIALI MPEANpPUHU-
MaTeJIbCKOM AesITeJIbHOCTA U CBOOOIBI TPy/Aa, IpaBa Ha CBOOO/I -
HBII BEIOOP Ipodeccur U poaa TPYAOBOM IesATeIbHOCTU APYTUX
KoMnaHuii. OH SIBJISIeTCS JIUIb TIPUCYIIMM Ul JaHHOU o0Ja-
CTU (PAKTOPOM ISl YKECTOYEHUSI KOHKYPEHILIMM TSI YaCTHBIX
KOMIIAaHUM Ha COOTBETCTBYIOILLIEM phIHKE. IIpaBo Ha CBOOOJHBIM
BbIOOp Mpoeccuu U poaa TpYAOBOM AESATEIbHOCTU B KaueCTBE
KOHCTUTYLIMOHHOTO TpaBa He 3alllMIIAeT YaCTHBIX JIMI OT KOH-
KYPEHIIMU CO CTOPOHBI TocyaapcTBa®,

2 Cm.: ynmepr I'.®. VcnonHeHre MyOIMYHbIX 3a1a4 MPY MTOMOIIK OTAETbHBIX
aIMWHNCTPATHBHBIX MexaHu3MoB. 1981. C. 334 ; 3exkep ®.. FOGumneitHbIit
c6opHUK B YecTb I-Ha Pokaca. C. 866 (Vgl. Schuppert G.F. Erfiillung 6ffentlicher
Aufgaben durch verselbstidndigte Verwaltungsinhalte. 1981. S. 334 ; Sacker F.J. in
Festschrift Rokas. S. 866).

2 Cwm.: @enepanbHblil anMuHUCTpaTUBHEIA cyn OPI. HoBblil IopraMYecKuii exe-
HemeTbHBIN XypHaL. 1995. C. 2938 ; n-p Mopr Duuyiuar. KOHKYpeHLMs B pase
u Ha nipakTuke (kypHai). 2008. C. 883 (BVerwG, NJW 1995. S. 2938 ; Dr. Jorg
Ennuschat. WRP 2008. S. 883).
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KomnaHuu, cyliecTBylole B paMKaX phIHOYHOI 9KOHOMU-
KM, KOoTopasl 6a3upyeTcsl Ha CIpoce U MPeaIOXKeHNN, OPUEHTH -
POBaHbl HA S KOHOMMYECKHUI YCIIEX M HE CTABAT 3a7a4y pellaTh
MOpaJIbHbl€ BOIIPOCHI LIEHHOCTHO-OPUEHTUPOBAHHOTO OOIIIe-
ctBa. HanmexxHas 3amimTa IpaB 4yejdoBeKa, 3alliTa COLaIbHbBIX
YCJIOBUM Tpylla M 3allMTa OKPYXAIOIIEN cpeabl HE OTHOCSTCS K
mnpobjeMaM, peliaeMbIM C ITIOMOILBIO PHIHOYHOIO MeXaHKU3Ma.
KoHKypeH1IMsT UMeeT LieJIbI0 MOBEILIeHNE 0JIarOCOCTOSTHUS T10-
TpebuTeiell ImyTeM IMoaaepKKu 3(pOEKTUBHOTO, OPEIAIIPUHU-
MAaTeJIbCKOrO MpoLecca IMPUHATUS YIIPABICHUYECCKMX PEIICHUMA.
[ToaToMy 1151 opopMaeHUST TIPOLECCOB KOHKYPEHIIUU HEe00-
XOAVMBI TUMOBBIC TTOJIOXEHUS, YTBEPKACHHbIE Ha (eacpaib-
HOM YpPOBHE, KOTOpbIE€ yCTaHABIUBAIMU Obl Jj1s1 KOMIIAHUM 9KO-
JIOTUYECKUE, COLMAIbHbIE U KYJAbTYPHBIE LIEJAU C MOMOIIBIO
npaBoBbIX npeanucanuii. CoppeMeHHasl CUCTeMa PbIHOYHOM
5KOHOMUKHU OTJIMYAETCS HE OTCYTCTBUEM, & HAUIMYUEM COOTBET-
CTBYIOILLIUX COLMATbHBIX, 9KOJOTMYECKUX U ITUYECKUX MPEI-
MNHUCAaHUI, KOTOPhIE YCTAHABIUBAIOT 00SI3aTEIbHbBIE paMKM IS
npeanpuHUMAaTEeIbCKUX pellieHui. MopalbHOI COCTaBJISIIO-
el obsagaeT He PhIHOK, a TOCYJapCTBEHHBIE MpeanucaHusl,
KOTOpbI€ OIPaHMYUBAIOT chepy ACUCTBUI JJIsI MPUHITUS KO-
JIOTUYECKU BPEAHBIX, OMHOCTOPOHHMUX, KOPBICTHBIX PEIICHUMA.
ITo »TO¥i mMpuYMHE 3KOHOMMUYECKass KOHLEIUMS MPUHIIMIIOB
KOPIHOPATUBHOTIO YIIPABJICHUS ITOMOJHSIETCS KOHLEIIMEN XO-
pOILLETro yIpaBJIeHUS KOMIIAHUEW — KOPIIOPATUBHOW COLIM-
aJIbHOI OTBETCTBEHHOCTHIO. BMecTe ¢ TeM Mojesb Kjiaccuye-
CKOI1, KaUTaJIUCTUIYECKOM MaHuYeCcTepCKOI LIKOJIbI, COIJIACHO
KOTOPOIi MPpOAYKIUs, LIeHOOOpa3oBaHUe U PHIHOK MMEIOT aB-
TOHOMMUIO U HE MOTYT OPUEHTUPOBATLCS HA 3TUKY, ICTETUKY U
B HaMMEHBIIEH CTEIeHN Ha MOJIMTHUKY, CTajlla He aKTyalbHa?,

2 Cwm.: lImutr K. O mousitum «mojutuka». 1932. C. 70 (Vgl. Schmitt C. Der
Begriff des Politischen. 1932. S. 70).
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KoHuenuus KoprmopaTUBHON COLIMAJIbHOM OTBETCTBEHHOCTU
BbIpa0aThIBAET JOITOJHUTEIbHBIE MOAESIN ITOBEASCHMSI, KOTOPbIE
MMEIOT 1IEJIbI0 IIPU NPUHITUU KOMMEPUYECKUX PEIICHUN YUM-
ThIBaTh COLIMAJIbHBIEC U DKOJOTUUECKME aceKThl. TakuM obpa-
30M, IOIOJHEHHAsd KOHLEIMS NPUHILIMIIOB KOPIOPATUBHO-
ro ynpapjeHUs AOJKHA IMOOYKIaTh KOMIIAaHWM OTCTYIIaTb OT
CTPOroro OpMEHTUpPA Ha KOMMEPUYECKYIO COCTABIISIIONIYIO U Ha-
LIEJIMBATbCSI Ha COLIMAJIbHYI0 OTBETCTBEHHOCTh 3a CBOU peEllie-
HUS.

[IyOnuyHbIe KOMIIaHWH, KOTOPbIE HAXOASTCS IOA rocyaap-
CTBEHHBIM KOHTPOJIEM, JOJXKHbBI COOII0AAaTh KOHCTUTYLIMOHHbIE
npaBa. OHU JOKHBI 00ECIEYNBATh B OTHOLIEHUU TPEThUX JIML]
co0JII0IcHE OCHOBHBIX IIPaB U CBOOOA U HE MOTYT CChLIAThCS
Ha KOHCTUTYLIMOHHOE MPaBO CBOOOABI YACTHBIX JIMIL KaK CyOb-
eKTa npaBa. B jaHHOM cilyyae UX CTaTyC B OCHOBE OTJIMYAETCs
OT YaCTHbIX KOMIIAHWUI, YbU OCHOBHBIEC IIpaBa 3alUMILEHBI OT
rocyapCTBEHHOTO BMelllaTe/bcTBa. B cOOTBETCTBUM C HEMEll -
KOIl TOKTPHUHOM TpaBa> MpaBOBOE OCHOBAHUE NESTEHLHOCTH
NyOJUMYHBIX KOMIIAHUH HE TOJIBKO B TOM, YTO OHU B IIPOTHUBOBEC
YaCTHBIM KOMITAHUIM SBJISIOTCS YYAaCTHUKAMMU KOHKYPEHT-
HOM 6OpBHOBI HA PHIHKE U MO3ULIMOHUPYIOT ce0s1 KaK «BO3MYTH -
TeJIM COKOMCTBUS». [IpaBoBOE OCHOBaHUE NESITEIbHOCTH ITy-
OJIMYHBIX KOMIAHUI 3aKII04YaeTCs B TOM, YTO OHM IIPU3BaHbI
HUCIIOJHATh MTyOJIMYHbIE MHTEPECHI JIy4llle, YeM YaCTHbBIE KOM-
NaHUKU. DTO rapaHTUPYeTCs CIlelMalbHbIMU, pa3pabOTaHHbI-
MU A1 TyOJIMYHBIX KOMITAHUM TPUHLIMIIAMUA KOPIIOPATUBHOIO
yrpapiaeHusa. Eciu yacTHble KOMIIAHUU TIPY PHIHOYHOM 3KO-
HOMUKE B JOCTAaTKe CHA0XAalOT PHIHOK, HEOOXOIMMOCTHU B Y4-

5 Cwm.: Kprorep X. O61ast Teopust rocynapersa. 1964. C. 454 ; Mectmexep D.11.
IpaBo 1 3KOHOMHUYECKOE 3aKOHOIATENbCTBO. 2-¢ u3n. 1984. C. 647 (Vgl.
Kriiger H. Allgemeine Staatslehr. 1964. S. 454ff. ; Mestmicker E.J. Recht und
o6konomisches Gesetz. 2. Aufl. 1984. S. 647).
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peXIeHUM IMyOJIMYHBIX KOMITAaHUN HeT. UIMEeHHO mo3TOMy HET
rocy1apCTBEHHbIX IEKapeH, TaK KaK YaCTHbIC KOMIIAHUU B A0-
cTaTKe CHaOXaroT pblHOK. HeT rocymapcTBeHHBIX anTeK, Tak
KaK 4acCTHBIE€ allTeKU B JOCTATKe 00eCIIeurMBalOT MOTPEOHOCTU
nanueHToB. [ocymapcTBO JOMKHO TOJIBKO KOHTPOJMPOBATH,
YTO YAaCTHBIE KOMMNAHUM JEUCTBUTEIbHO O0CCIICYMBAIOT I10-
TpeOHOCTH HaceneHus. B ciayyae ecim yacTHbIe KOMITAHUU HE
CHPaBJISIFOTCS, TO TOCYIAPCTBO MOJKHO UCTIOJHSTH 00513aTeNb-
CTBa CcolLIMaJbHOIO rocygapctBa. Takum o0pa3oM, Mbl TOBOPUM
O IpUHLMIE CyOCUIMapHO OTBETCTBEHHOCTH, B COOTBETCTBUU
C KOTOPBIM 3HAaY€HHE TOCYIapCcTBa B 9KOHOMUYECKOM CEKTOPE
OrpaHMYUBACTCS POJILIO TapaHTa.

TocynapcTBo mo o01IeMy MpaBUTy, KakK y:Ke ObIIO yCTaHOBJIE-
HO, MeeT BbIOOP B YACTU YACTHOIIPABOBOM MJIM MyOJIUYHO-IIpa-
BOBOI (DOpMBI opraHmsauum oobiiectBa. B Iepmanun nsBecT-
HbI MyOJMYHO-TIPaBOBBIE KOPIIOpALUM, CTPaXOBble KOMIIAHUU
1 0AaHKOBCKME YUPEXKICHMS, a TAKKe TOCyIapCTBEHHBIEC TIpe/I-
NpUATUS, IOPUANYECKN HECAMOCTOSITeIIbHbIE, HO paboTaloiee
Ha MyHULIMIIAJIbHOM YPOBHE I10 XO3SIICTBEHHOMY pacueTy, KOTO-
pble KaK MyOJIMYHO-IIPAaBOBbIC YYPEXKACHUS PEIIal0oT KOHKPET-
HBIE BOIIPOCHI B chepe OmaroycTpoiictBa. OgHAKO TocyaapCcTBO
JOJIKHO CJIEIUTDH 3a TeM, YTOOBI 3TU YYPEXKICHUS COOTBETCTBO-
BaJiM o0IIeMy 0J1arocOCTOSIHUIO B OOIIeCTBE. DTO O3HaAYaer,
YTO 3TU KOMIAHUM HE JOJIKHBI B IIEPBYIO ouepeab o0ecIieuu-
BaTh MPUHLMIT PeHTA0EJIbHOCTH U MIPUOBUIBHOCTU, UX TIePBO-
CTelleHHas 3aJa4a B UCIIOJIHEHUN CBOUX OIOIKETHBIX (DYHKIIMIA.
Ha ocHoBaHuu ycTtaBa OHM MOTYT OBITb OCBOOOXKIEHBI OT OCY-
LIECTBJICHUS AESITEIbHOCTh, CBA3aHHON C MOJIydeHUEM MpPU-
ObUTM. DTO OTHOCUTCSI TaKKe K YaCTHOIIPABOBLIM OpraHM3aliy-
sIM, TIOJIeXKaIlMM roCcyIapCTBEHHOMY KOHTpoIo. Heobxonumo
00paTUTh BHUMaHNE Ha TO, UTO ISl TOCYJapCTBEHHBIX KOMIIa-
HUI ¢ 4aCTHOINPaBOBOU (pOpMOIi MTPUMEHMMO KOPIOPATUBHOE
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1 BKOHOMMYECKOE IIPaBo, KOTOPOE IoCyaapcTBO pa3padoTaio
JUJIsl YaCTHBIX KoMNaHuii. Ha cooTBeTCTBYIOIIIME KOMIIAHUU HE
pacopocTpaHsIOTCS 0COObIE IPAaBOBhIE MPeINUCaHUs, KOTOPhIE
Obl HapylIaJu MOJOXEHUsI IpakAaHCKOTI0 3aKOHOAATEJIbCTBA
Y CTAaBUJIM UX B IIPUBUJIETMPOBAHHOE MOJIOXeHMe. TakKke aHTU -
MOHOIIOJIbHOE 3aKOHOJATeJbCTBO B PaBHOM CTEMEHU pac-
MpPOCTpaHAETCSl KaK Ha YacTHbIE, TaK U Ha IyOJIUMYHbIE KOM-
naHuu. Eciau rocymapcTBO OKa3biBaeT BIMSIHUME Ha TaKue
KOMIIaHMHU, TO Ha HEr0 pacHpOCTPaHSIIOTCS IOJOXEHUS 3aK0-
HoAaTeabCcTBa 00 akLMoHepHbIX obmecTBax (§ 311 3akoHa 00
aKIMOHEPHBIX 00mecTBax)?. 3aKOHOIATEILCTBO 00 aKIIMO-
HEPHBIX 00I1eCTBAX JOIXKHO 3alUILIATh 3aBUCUMbIE KOMITAHUU
OT YOBITOYHBIX IOCSATaTeAbCTB JOMUHUPYIOIIUX KOMIIAHUIA.
[To cmbIcy 3aKOHOAATEIbCTBA 00 aKIIMOHEPHBIX OOIIECTBAX
rocyIapcTBO WM MYHUIMOAJdbHbie 00pa30BaHUsI MpeacTaB-
JISIIOT c000i1 mpu 3 HEeKTUBHOM PACCMOTPEHUN KOMIIAHUIO,
KOTOpasi Ipu OCYLIECTBJICHUU AESITEIbHOCTU B YACTHOM XO-
3CTBEHHOM CEKTOpEe COOJII0AAeT IMOJOXEHUS IpaxkaaHCKO-
ro 3aKOHOJATEJNbCTBA. TaK pemnin HeMelUKUi BepxoBHBIN
(enepanbHblil cyn u EBporieiickuii BepXOBHBII €y, UTO MPU-
BEJIO K OTPaHUMYEHUIO TOCYIAPCTBEHHOrO BIAMUSHMUS Ha IO-
KOHTpPOJIbHBIE eMy mpeanpusatusi. [ocynapcTBo MOXeT 1aBaTh
JIMILb OJIarONpUSITHbIC peKOMEHIALMIA, MPEIJIOXKEHUS U UHCT-
pyKkumun?,

Ha npakTuke 3T0 He 3aBUCUT OT T€X OOCTOSITEIBCTB, UTO YJie-
HBI IpaBlACHUN KPYMHBIX NYOJUYHBIX KOMIAHUN (PaKTUUEeCKU
MMEIOT CBOOOMY JJIs JeHCTBUI MPU UCTIOJIHEHUM NpeanucaHuii
(§ 93 3akoHa 00 aKIIMOHEPHBIX OOIECTBAX), OCYLIECTBIISISI PYy-

% Cwm.: TTamke M. 2KypHait I10 KOMMEPYECKOMY ¥ SKOHOMMYECKOMY IpaBy. 1988.
C. 274 (Vgl. Paschke M. ZHR 1988. S. 274).

7 Cm.: 3ekkep @M. 06uneiiHblii c60pHUK B YecTb r-Ha Pokaca. C. 866 (Vgl.
Sacker F.J. Festschrift fiir Rokas. S. 866).
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KOBOJCTBO KOMIaHMEN TaKUM 00pa30oM, YTOOBI 3TO OTBEYAIO
X UHTepecaM, KOTOpPbI€ MPU UCITOJHEHUN CBOUX 00SI3aHHOCTEM
OPUEHTUPYIOTCS HAa UHTEPEChl KOMIIAaHUX U JOOPOCOBECTHOCTb.
B 3T0i1 ¢BSI3M HEOOXOAMMO TPAKTOBATh MPUHLIMIBI KOPIIOpa-
TUBHOTO YIIPaBJeHUS TaKUM 00pa3oM, UTOObI YICHBI IpaBiie-
HUSI IPpU KOH(PIUKTE MHTEPECOB C YCTAaHOBJIGHHBIMU TOCYyAap-
CTBOM PEKOMEHIALMSIM UMEIN BO3MOXHOCTb CTABUTh MHTEPEChI
KOMIIAaHUI BBIIIE MHTEPECOB yUpeauTesield KOMIIAaHUI ¢ Tocy-
JapCTBEHHBIM y4acTHEM U COOJIIOAATh YCTAHOBJIEHHbBIC YCTAaBOM
KOMITIaHM IPAaBOBLIEC YCIOBUSI.

IIpuHLIUITBEI KOPIIOPATUBHOTO YIIPaBJIEHUS, KOTOPbIE 00e-
CMEeYNBAIOT COONMIOAEHUE TeJel MMyOIMYHBIX KOMITaHUM,
MPUMEHSIOTCS TOJIbKO TOrjaa, Korga Ux MpuMeHeHUe SIBJIS-
eTCsl 00513aHHOCTbBIO [IJIsI KOMOaHUuU. B yupeauTeabHbIX 10-
KYMEHTaxX aKIMOHEPHbIX OOILIECTB MyOJMYHBIX KOMIIAHUN
HEOO0XOAMMO KOHKPETU3MPOBATh LM KOMIAHUU U yCTaHaB-
JIMBATh IIPUHILUIIBI YIIPABJICHUS, KOTOPbIE JOJKHBI COOII01ATh
COTPYAHUKM KOMIIAHMWHU. YCTAHOBJIEHUE TaKWX IMPUHILMIIOB
B yCTaBe SIBJAseTCs HmpuBujerueit yupeaurenass. MoxHo, Ha-
MpUMeEpP, HAWTU yCTaBbl, B KOTOPBIX 9HEProcHaOXarwIei op-
raHu3alluMy 3ampellaeTcs MCIO0Jb30BaTh aTOMHYIO DHEPIrulo
WJIM DHEpruio yrias. B u3gaTenbckoii KOMOAaHUM MOXHO Haii-
TH NPEeAIMCcaHus 0 COXpaHeHU!M Xopoluux oTHoweHuin ¢ CIITA
U, B oco0eHHOCTH, ¢ M3pansiem, a Takxke coOI01aTh MPUHIIM -
bl COLIMAJIbHO-PHIHOYHOM 3KOHOMMKHU. B ogHOI TpaHCIOpPT-
HOIf KOMMAaHWU YJeHaM COBETa IMPEKTOPOB Pa3pelIeHO TOJbKO
70% cBOMX 3aTpaT BKJIIOYATh B LIEHY. DTO CACIaHO I YMEHb-
LIEHUSI TPAHCITOPTHBIX PAcX0A0B. YOBITKM HECET B JAHHOM CITy-
yae rocyJaapcTBo.

Crenyrone MoJoXeHUs CayXaT eAMHCTBEHHOW LeIn —
KOHKPETHOE MPUMEHEHUE MPAaBOBBIX HAJIOTOBBIX MEXaHU3MOB
OpraHoB rocyaapCTBEHHOU BJIACTU K KOMITAHUSIM C YAaCTHO-
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MpaBOBOIi OpraHu3alMoOHHON (popMoii. B KauecTBe IpaBOBBIX
¢opM 11 TOCyAapCTBEHHBIX KOMIAHUM Ha MPaKTUKE BHIOM-
paloT aKIIMOHEpHBIE O0IIecTBa M O0IIecCTBa C OrpaHUYCH-
HOIi OTBETCTBEHHOCThIO. O0e (OpMBI X035IMCTBEHHBIX 00-
LIECTB OTJIMYAIOTCS B OCHOBE OpPTraHM3allMOHHO-IIPaBOBBIMU
(dopmamMu. B akuiMoHepHOM 0O0ILIECTBE PYKOBOAUTEb MpaB-
JICHUSI aKLIMOHEPHOTO OOIlIeCTBA HECET €AMHOIUYHYIO OT-
BETCTBEHHOCTH (§ 76 3akoHaA 00 aKIIMOHEPHBIX OOIIECTBAX).
HaGnwonaTeibHbIE COBET MCIIOJHSIET CBOU O0SI3aHHOCTU Ye-
pe3 npasieHue (§ 84 3akoHa 00 aKIIMOHEPHBIX OOIECTBaX) U
KOHTpoaupyeT ero (a63. 1 § 111 3akoHa 00 aKLIMOHEPHBIX 00-
1IecTBax). 3agauu 1o PyKOBOJICTBY KOMIIAHUEH HE MOTYT OBITh
emy nepenaHbl (a63. 4, § 111 3akoHa 00 aKIIMOHEPHBIX 00-
mecTBax). s yaydiieHus Haa30pHbBIX (YHKIUI 328 HUM MO-
IYT COXPaHSITHCS MOJHOMOYHUS MO OJOOPEHUIO OMpeaesieH-
HBIX BUJOB JESITEIbHOCTH, KOTOPBIC 3aTParuBaloT BaskHbIE WU
ocHoBoroaratoiiee cepnl (ad3. 4 § 111 3akoHa 00 akuuoO-
HepHBIX o6mecTBax)?. [IpaBo Mo MPUHATUIO CTPATErHYECKUX
pelleHUd He OTHOCUTCS K KOMIIETEHLIMM HaOII0JdaTeIbHO-
ro coseta. [lonHOMoOuUMsT 001IETO COOpaHUS OTPAHUYUBAIOT-
csl perjaMeHTHPOBAHHBIMU OCHOBHBIMM BOIIpOCaMU, K KOTO-
PBIM OTHOCSITCSI U3BMEHEHME yCTaBa, MEPOIIPUSITUS, CBSI3aHHbBIC
C OpraHM3allMOHHO-TIPABOBBIM JOTOBOPOM O COTPYIHUYECTBE
MeXIy KOMIIAaHUSIMU, YBeJIMYEHUEM YCTAaBHOTO KamuTaaa, a
TakXXe Ha3HauYeHUEM M OCBOOOXICHMEM OT JOJLKHOCTU YJICHOB
HabmomaTeabHoro copera (a63. 1 § 119 3akona 00 akuuoHep-
HbIX oO1iecTBax). ITolHOMOUMS B pamMKax yIpaBJieHUsI KOMIa-

28 Cum. mogp.: 3exkep @.J. [IpaBo Ha MHGOPMALINIO WICHOB IPOU3BOICTBEHHOTO
COBeTa 1 HabJII0IaTeIbHOIO COBETa, a TaKKe KOH(MUIeHIIMaIbHbIe chepbl KOM-
maunm. 1979. C. 65 ; 3exkep ®.M. / Pem K. XKypnan o npeampusitisix. 2008.
C.2814; Sicker F.J. Informationsrechte der Betriebs- und Aufsichtsratsmitglieder
und Geheimsphire des Unternehmens. 1979. S. 65 mit Fn. 58 ; Siacker F.J. /
Rehm C. DB 2008. S. 2814 ; ferner BGHZ 124, 111, 127).
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HUEl OTHOCSTCS K KOMIIETEHIIMM ODIIIEro cOOpaHus, €CJIM Ha 3TO
€CTb pa3pelieHue npasieHus (a63. 2 § 118 3akoHa 00 aKIMoHep-
HbIX oO1ecTBax). OpraHu3alMOHHO-IIpaBOBasl CTPYKTypa aK-
LIMOHEPHOTO OOIIIECTBA HE MOXKET ObITh MI3MEHEHA YCTaBOM aK-
LHoHepHoro obuiecTna (a63. 5 § 23 3akoHa 00 aKIIMOHEPHBIX
0011IeCTBAX).

Oo0Os3aTenbHOE MpeAINIMcaHe OJs1 OTpaHUYEHUS] OTBET-
CTBEHHOCTH MPU YYaCTUM MYHMIIMIAJIbHOTO 0Opa3oBaHUs B
xo3stiictBeHHOM obiiectBe (Ne 4, a63. 1, ctathsa 92 Kommy-
HaJIbHOTO Kojekca PenepanbHoii 3eman baBapust; No 2—4,
a03. 1, § 108 KommyHanbHoro Konekca MenepanbHO 3eM-
qu CeBepHbiii PeiitH — Bectdanust) nporuBopeuut § 302 3a-
KOHa 00 aKIIMOHEPHBIX OOIIECTBAaX O JONYCTUMOCTHU JOTOBO-
pa yIpaBJeHMSI MEXAY MYHUIIUIIAIUTETOM U €€ 00IlIecTBOM?.
O0s13aTenbCTBA MO COOMIOASHUIO MHTEPECOB KOMITAaHUU, YCTa-
HoBJIeHHBIe B § 57, § 58 u § 60 3akoHa 00 aKIIMOHEPHBIX
oblIecTBax, OCTAlOTCs HE3aTPOHYThIMU (Hampumep, ad3. 3
§ 291 3akoHa 00 akuumoHepHbIX ob1ecTBax). COOTBETCTBYIO-
i nopsaaok gecreyet v ais § 311 u § 317 3akoHa 00 akuu-
OHEPHBIX 001IECTBAX, KOTOPbIE YCTAHABIMBAIOT OOIIME YCIOBUS
IUIST TIPEATIPUHUMATEIBCKOTO MMPUHIINAIIA JIOSUIbHOCTH, JEHCTBY-
IOLLIEr0 KakK JJIsi aKIIMOHEPHBIX OOIIECTB, TaK W IJIsI OOIIECTB C
OrpaHMYEHHON OTBETCTBEHHOCTHIO . MyHUIIMNIAJIbHOE 00pa-
30BaHME HE MOXET UMETh IOPUIMYECKYI0 CaAMOCTOSITEIbHOCTD,
KakK He3aBUCHMas 4yacTHasli opranusauus. [loaromy npu yya-
CTUU B KaluTajle aKIIMOHEPHOTO OOIeCTBA MyHULIMIIATIbHbIE

¥ Cwm.: Dureutanar @. BiausiHue MyHULIUIATBHBIX 00pa30BaHMil Ha MX KOPIIO-
paunu yepe3 yupenuteneit. 1995. C. 42 (Engellandt F. Die EinfluBnahme der
Kommunen auf ihre Kapitalgesellschaften iiber das Anteilseignerorgan. 1995. S. 42).

3 Cwm. nmoap.: COOpHUK IOCTaHOBJIEHHIT BepxoBHOTO (heepaybHOro Cy/Ia o rpax-
MAHCKMUM JAesiaM, yyacTKoBbiii cyn. 1993. C. 371 (BGHZ 95, 330 («Autokran»):
fortgefiihrt von BGHZ 107, 1 («Tiefbau») ; BGHZ 115, 187 («Video») ; BGHZ
AG 1993. S. 371.
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00pa3oBaHUsI OTpaHUYECHBI IEPCOHATIBHBIMU U UMYILECTBEHHBI -
MU BO3MOXHOCTSIMU BO3ACUCTBUSI, KOTOPBIM Ma>KOpUTapHbIA
aKILIMOHEP B OTHOIIIEHUH (DOPMUPOBAHMS HAOII0AATEILHOTO CO-
BeTa M Ha3HAUYEHMs WJICHOB IMpaBJeHUs aKIIMOHEPHOro OOIe-
CTBa CJIEIyeT.

[To-apyromy ycTpoeHO OOIIECTBO C OTPAaHUYEHHOI OTBET-
CTBEHHOCTHIO. B maHHOM ciydae oOlee coOpaHue yJyacTHU-
KOB SIBJISIETCSI BBICIIMM OpraHoM (hOpMUPOBAHUS PEILICHUI.
OHO MOXeT U3JaBaTh KOMMEPUYECKO-TIOJIUTUIYECKUE TUPEKTH -
BBI JIJII OCYILIECTBJICHUSI yIIpaBIeHYeCKOM nesTeTbHOCTH (Ne 6
§ 46 3akoHa 00 00lLIeCTBaX ¢ OrpaHMYEHHON OTBETCTBEHHO-
CTbI0) U u3AaBarhb pacnopsikeHus (§ 37 3akoHa 00 o0lIecTBax
C OrpaHUYEHHOM OTBETCTBEHHOCTHIO). HabiogaTreabHblil cO-
BET 0OO0IlleCTBA C OrTPaHUYEHHOUW OTBETCTBEHHOCTbBIO C 00s3a-
TEeJIbHOM NUPEKTUBOI O HabJloJaTeIbHOM coBeTe (M31aeTcsl B
cllydyae HaJIM4us yucia COTpyIHUKOB, mpeBbiaroiero 500 ye-
JIoBeK, cM. § 1 3akoHa o HabIomaTeabHOM coBeTe, Ne 2, a03. |
§ 25 Abs. 1 3akoHa 00 yyacTuu pabouux B yIIpaBJICHUU IIPE-
MpUSITAEM) UMEeT TaKue Xe MpaBa Ha OCYIIeCTBIeHUEe KOHTPO-
JIsl, KaK M HAOJI0JaTeIbHbI COBET aKIIMOHEPHOIO OOIIEeCTBa.
HabGnronaTenbHBIN COBET HE MMEET IPaBOMOUYMI MO M3TaHUIO
PacHOpPSIKEHU.

IIpu cpaBHEeHNM XapaKTEPUCTUK O0EUX MPaBOBBLIX (HOPM C
TOYKHW 3PEHMST KOPIIOPATUBHOIO YIPABAECHUSI U KOHTPOJIS I1y0-
JIMYHBIX KOMIaHU paBoBasi (popMa B BUAEC aKIIMOHEPHOTO 00-
IIeCTBa B YaCTU OrPaHMYEHHBIX BO3MOXHOCTE! MO BIUSHUIO
SIBJISIETCSI TIPOOJIEMAaTUYHOM JIsT YIIpaBJIeHUs JOYEPHE KOM-
MaHWeW MpY YCIOBUU FOCYIapCTBEHHOIO ydacTus. AKIIMOHEp-
HOe OOILIECTBO B KayecTBE MpaBOBOi (POPMBI MMEET 3HaUeHHE
JIJIsI MHOTOYPOBHEBBIX OpraHU3allMii Ha YPOBHE BTOPOCTEIEH-
HBIX JIOUePHUX KOMITAHUI, TaK KAK OHY Ha OCHOBaHUH JOrOBOpa
MpaBJeHUsI MOTYT MOAYMHATHCS npeanucanusam (§ 308 3akoHa
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00 akuMOHEepHbIX ob1iecTBax). ONTUMaIbHOU IpaBoBOM (pop-
MO IJIS1 YYpeKAeHUSI KOMITAHUU SIBJISIETCST OOLLECTBO C OIpaHU-
YEHHOM OTBETCTBEHHOCTHIO.

CoBeT IMPEeKTOPOB 0OIIIECTBA ¢ OrPAHUYEHHON OTBETCTBEH-
HOCTbIO B cooTBeTCcTBUU ¢ § 37 3akoHa 00 obOlecTBax ¢ orpa-
HUYEHHOW OTBETCTBEHHOCTbBIO 00sI3yeTCsl MpenynpexaaTh
YUYPEAUTEIIEN B OTHOLIEHUU BCEX OTPAHUYEHU I, KOTOpPBIE 3aTpa-
TMBAIOTCS yUpeIUuTeIbHBIM JOTOBOPOM IIPY MCIIOJHEHUU YIIPaB-
JICHUYECKMX TMOJHOMOYHUI. PYyKOBOACTBO MOKHO B 3TOM CBSI-
31 y4aCTBOBaTbh B COBEPIIEHUHN TOJBKO TaKWX CAEIOK, KOTOPbIE
Ha OCHOBAaHMHU yCTaBa COOTBETCTBYIOT MPEAMETY ACATEIIbHOCTU
KoMmItaHuu ucxonst u3 Ne 2 a63. 1 § 3 3akona o0 oOiiecTBax ¢
OrpaHUYEHHOI OTBETCTBEHHOCTHIO?!.

OnpeneneHue npeaMera AesTeJIbHOCTH KOMIIAHUU MUMe-
eT 3HaueHMe He TOJIbKO IJIS I'PpakIaHCKOro o0opoTa (OH 3alliu-
IIEH Y€ MPaBOBbIMU HOpMaMU MYyTeM IPeIoCTaBICHUS TOJI-
HOMOYMIA Ha YIpaBJICHUE IeJIaMU MPEINPUsITUs), OH SIBJISICTCS
BO MHOTOM OJHOBPEMEHHO MOJO0XEHUEM MO PYKOBOJCTBY KOM-
MaHWel U UHCTPYMEHTOM KOHTPOJISI 1JIs1 HAOII0AaTeIbHOTO CO-
BeTa U 001Iero coopaHusi yY4aCTHUKOB B COOTBETCTBUM C a03. 1
§ 111 3akoHa 00 akLIMOHEPHBIX 001IecTBax, Ne 6 § 46 3akoHa 00
00111eCTBaX C OTpaHMYEHHOM OTBETCTBEHHOCTHIO. [1pexe Bcero
MOJAPOOHOE Oompee/ieHUe BUaa NesITeIbHOCTU KOMITAHUU CIIO-
COOCTBYET roCcy1apCTBY KaK yUYpeauTe 0 KOHTPOJUPOBATh, YTO
npeciaeayeMble KOMITAHUEH 1LIeJIM COOTBETCTBYIOT IMYOIUYHBIM
WHTEpecam.

31 Cwm.: Hémmaep B. OrpaHudeHus mpasa rojioca y 4aCTHOIIPABOBBIX OOIIECTB.
1963. C. 330 ; 3exkep ®.M. IMpemMeT neATeTbHOCTH KOMIIAHUY W WHTEPE-
cbl KoMnaHuu. KO6uneiiHbIil cOOpHUK B yecThb I-Ha Jlykec. 1989. C. 549.
(Zollner W. Die Schranken mitgliedschaftlicher Stimmrechtsmacht bei
den privatrechtlichen Personenverbanden. 1963. S. 330ff. ; Sacker F.J.
Unternehmensgegenstand und Unternehmensinteresse, in: Festschrift fiir Lukes.
1989. S. 549).
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B ToMm cnyuae, ecnu mpeaMeT IesATEJIbHOCTH YCTaHOBJIEH
(MmpeaBapuUTEIbLHO MOJYYEHO COrjlacue OpraHoOB yIpaBJICHUS
o011ecTBa), TO, KaK IIpaBWIO, 3aJadyeil pyKOBOJAUTEIS OpraHu-
3allMM SBJIsSIETCSl o0ecrieueHre OCYIIEeCTBICHUS NesITeTbHOCTU
KOMITaHWU B TIpeaesiaX COOCTBEHHOro MPOM3BOACTBA UK TIPU
y4yacTuu Apyroro oduiectsa. KoHKpeTHOE pa3pelieHue B yupe-
JTUTEJIbHOM JOTOBOPE MO MPUBJIEUEHNIO MHBECTULIMOHHOI KOM-
MaHUM HE MIPETYCMOTPEHO?,

YcTaHOBIIEHHBIN B yUpeIUTEILHOM JOTOBOpPE MpeaMeT Hes-
TEJIbHOCTH OOIIECTBa MO3ULIMOHUPYETCSI KaK 00s13aTeJIbHOE yC-
JIOBUME JUUTSI YIIpABJICHMST OOIIECTBOM, U KaXXI0€ HAPYILIEHUE ITUX
rpaHMIl O3HAYaeT HEIMPaBOMEPHOE M3MEHEHHUE TIpeaMeTa aes-
TeJIbHOCTH 00111eCTBA BYACTU YCTAHOBJIEHHBIX O0IIIECTBOM BHYT-
peHHUX npeanucanuii. Kak nmpaBuio, rmpu paciimpeHuun che-
PBI IeSITeIbHOCTA PYKOBOACTBOM OOIIECTBA HEOOXOIMMO BHE-
¢ty u3MeHeHUs B ycTtaB. COOTBETCTBYIOIIAsI yCTaBy U (hak-
TUYECKU OCYLIECTBJseMas AesITeJIbHOCTb O0IIeCTBa AOIKHBI
coBmaaark. [Ipyu TouHOM OIpeneeHUN MpeaMeTa AesITellb-
HOCTU OOIllecTBa MYOJUYHBINA YUYpeauTeslb KOMIIaHUNU MOXET
OrpaHUYUTh chepy AeSITeIbHOCTU KOMITAHUU, OPUEHTUPYSICh
Ha IIyOJIMYHBIE MHTEPEChI, U IPEMSTCTBOBATH OCYIIECTBICHUIO
JesITeIbHOCTU KOMITAaHUM (HampuMep, OrpaHUYeHUEe IesiTeb-
HOCTHU KOMIaHUU).

B cooTBeTcTBUM ¢ IIpennumcaHUsIMUA OIOIKETHOTO 3aKOHOIA-
TeJIbCTBA MyOJMYHbIE KOMIIAHUM OJIKHBI B IIpeaesax cBoeit
NesTeIbHOCTU MPUHOCUTD 10X0 OI0/KETy B TOM cllyyae, eciu
He OyIeT MpUYMHEH Bpel NyOoJInYHbIM LeasIM (CM.: ¢T. 94 Kom-

32 Cum.: TumMm B. AkuimoHepHoe 06111eCTBO Kak ocHoBa yrnpasieHus. 1980. C. 88 ;
3exkep ®.M. TIpeaMer neATeILHOCTH KOMIIAHUM M MHTEPECHl KOMIAHUM.
IO6uneitnblil cOopHUK B yecThb r-Ha Jlykec. 1989. C. 549 (Vgl. Timm W.
Die Aktiengesellschaft als Konzernspitze. 1980. S. 88 ; Sacker F.J. Unternehmens-
gegenstand und Unternehmensinteresse. In: Festschrift fiir Lukes. 1989. S. 549).
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MyHajJbHOro xojgekca ®MenepanbHoii 3emiun baBapus, a63. 1
§ 109 KommyHanbHoro konekca MenepanbHoil 3eman CeBep-
Hbl PeitH — Bectdanus). ObecneyeHue 3(pheKTUBHOCTU
KOMITAaHUU SIBJISIETCS B COOTBETCTBUU C KOMMEPUYECKUM 3aKO-
HOJATEeIbCTBOM YaCTHOIIPABOBBIX KOMMAHUM CTaHAAPTHOM CU-
Tyaldei, Kotopasi He TpedyeT oq0OpeHUsI B COOTBETCTBUM C
yctaBoM. B citydae ecnu myGaMyHast uelib MpeaycMOTpeHa B CO-
OTBETCTBUM CO CIIeLIMaJIbHBIMI HOpMaMU 3aKOHOJIATEIbCTBA U
O0IIIECTBO HE MOJyYaeT OT OCYIIECTBICHUS AESATEIbHOCTU 10-
X0, (MECTHOE TPaHCIIOPTHOE COOOIIEeHUE, Pa3BUTUE KYJIbTYpP-
HOM cepbl, LIEHTPHI TPYAOYCTPOMCTBA), TO COOTBETCTBYIOIIIE
O0IIIECTBEHHO MOJIC3HbIC LIEJIN ITOJKHBI OBITh YKa3aHbI B yCTa-
Be. YIpapistiolre KOMIIaHWEH JOJDKHBI B JAHHOM ciydae, IIpu
OTCTYILJICHUU OT MPUHIIAIIA S KOHOMUYECKOM 3(p(PeKTUBHOCTH,
yIpaBIsATh KOMIAHUEH B IMMyOJIMYHBIX MHTEpECax TaKUM o0pa-
30M, YTOOBI 3aTpaThl, TOHECEHHbIE KOMMAaHWEH, BO3MELLIAIUCH
rOCyJ1apCTBOM.

Bce uieHbl HabIIOAATEILHOTO COBETa B COOTBETCTBUM C 00S1-
3aTeJIbHBIMU TPeOOBAaHUSMU aKLIMOHEPHOIO MpaBa W IpaBa Ha
ydacTue B yIpaBJIeHUM TPOU3BOICTBOM HE3aBUCHMBI U HE3aBU-
CHMO MCITOJIHSIIOT CBOM KOHTPOJIMPYIOLIKE TOJJHOMOYMS B Kaue-
CTBE WIEHOB HabJI0IaTeIbHOrO coBeTa’s. DTu TpeboBaHUs pac-
MMPOCTPAHSIIOTCS TaKXKe Ha 4YJeHOB HaOJIIoAaTeJIbHOIO coBeTa
MyOJIMIHBIX KOMIIAHWIA.

[Ipu 3TOM B IMTEepaType MOXKHO BCTPETUTH MO3UIIUIO, YTO
HOPMBI KOMMEPUYECKOI0 IIpaBa JieraJu30BaIyd ITyOJIMIHO-TIpa-
BOBbIE€ JUPEKTHUBbI B MPOTUBOBEC MOJTHOMOYMSIM YJIEHOB Ha-
OJII0aTeIbHOTO COBETA, TaK KaK MyHULIMITAJIbHbIE 00pa30BaHUs

3 Cw., Hamp.: 3exkep ®.M. [paBo Ha MHMOPMALIMIO WICHOB MPOM3BOACTBEH-
HOrO COBeTa M HaOJII0JaTeIbHOIO COBETa, a TakxKe KOH(UAeHIUaIbHbIEe che-
pel komnaHuu. 1979. C. 52 (Sacker F.J. Informationsrechte der Betriebs- und
Aufsichtsratsmitglieder. 1979. S. 52).
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B IIPOTUBOBEC CBOMM KOMMAHUSIM HUCIIOJHSIOT YIIPaBIISIOIINE
dyukun**. Takoe TOJIKOBaHUE, OJHAKO, HEOCHOBATEJIBHO.
TonbpKo TIpy 3aKJIIOYEHUM KOPIIOPATUBHOTO JOTOBOpa yIpaB-
JICHUsI KOPIOpaTUBHOE MPaBO YCTaHABIMBAET MOJTHOMOYMS IO
uznaHuio aupektuB (cMm. § 308 3akoHa 00 aKIIMOHEPHBIX 00-
mectBax). COOTBETCTBYIOLIIME MTOJHOMOYMSI HA U3JaHUE TU-
PEKTUB JECTBYIOT TOJIHKO B OTHOIIEHUM YWICHOB IIPaBJICHMUS,
B YaCTHOCTH YIPaBJSIOIIMX KOMINaHWU. B oTHOIIEeHUM ydacT-
HUKOB HaOJIIOAATeIbHOTO COBETA COOTBETCTBYIOIINE MOJTHO-
MOUMsSI HE PaclpoOCTpaHSIOTCI. 3a paMKaMU KOPIOPaTUBHOIO
JIIOTOBOpA YIpaBJIEeHUs HE YCTAHOBJICHO IIpaBa Ha U3JaHUE OU-
peKTUB B KOHLepHe. Eciu Obl COOTBETCTBYIOIIME MpaBa Obl-
JIN YCTAHOBJICHBI, TO BO3HUKJIA Obl 00S3aHHOCTb BO3MEIICHUS
yiiep6a B coorBeTcTBUM ¢ § 317, 311 3akoHa 00 aKIIMOHEPHBIX
o0111eCTBaX, B YaCTHOCTH, B OOIIIECTBAX C OTPaHUYEHHOM OTBET-
CTBEHHOCTbBIO B CBSI3M C HapylIeHUEM KOPIOpaTUBHO-IIPaBO-
BOM UIyLHMapHON 00SI3aHHOCTH, €CJIM KOMIAHWUM OyIeT Mpu-
yuHeH Bpea. Mcxonst U3 aToro MyHULIMITaIbHbIE 0Opa30BaHMUs,
KakK ObLIIO yXXe YIIOMSIHYTO, B CUJTy KOHCTUTYLIMOHHBIX IPUYNH
HE MOTYT 3aKJII04YaTh JOrOBOPbI KOPIIOPATUBHOTO YIIPaBIEHUS
CO CBOMMM IOUYEPHUMM KOMITAHUSIMM, TaK KaK B CUJTy 00si3a-
TeJIbCTB 10 Bo3MelleHUI0 YObITKOB (cM. § 302 3akoHa 00 akIv-
OHEPHBIX 001IECTBAx) He OyAeT MPUMEHSIThCS IMPUHLIMII Orpa-
HUYEHMST OTBETCTBEHHOCTH.

Ecnu 0bI MyHUOIMTIAIUTET BBIOPAaHHBIM 4YJIeHaM HaOmona-
TEeJIbHOIO COBETA MPEeAOCTaBUJI OOLIMPHbIE MOPYUYEHUS, TOT-
Jla OHU HecJu Obl 3a HUX OTBETCTBEHHOCTD 110 aHajioruu ¢ § 31
[epMaHCKOro rpaxIaHCKOIro YJI0XKEeHHUs, €CIM OHU NMPUYMHU-

3% Cwm., manp.: Heccenmiomiep I'. I[IpaBoBble BO3MOXHOCTH BO3ICHCTBUSI MY-
HUIIMNAJbHOTO 00pa3oBaHMsl Ha eAMHCTBEHHOro yupeautens. 1977. C. 110
(Nesselmiiller Gr. Rechtliche Einwirkungsmaoglichkeiten der Gemeinden aufihre
Eigengesellschaften. 1977. S. 110).
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M yuep06 koMmmnaHuu. IIpu mepegaye oTBETCTBEHHOCTU OBIII
OBl HapylleH HeMeUKUH KOHCTUTYUMOHHBINA MPUHLIMUI OTpa-
HUYEHUS OTBETCTBEHHOCTH IIPU YyYaCTUU B MyOJIMYHBIX KOM-
nanusax. OcraeTcss HEM3MEHHBIM: PYKOBOAUTEb YUPEXKACHUS
MMPUHUMAET pellIeHUs] CaMOCTOSITeIbHO MIPU BHITTOJIHEHUHU CBO-
UX TIOJHOMOYMIA B HAOJIOAATEILHOM COBETE M HeCs eIUHO-
JIMYHYI0O OTBETCTBEHHOCTbH 3a HUX. JloroBopHasi oroBopka
0 TOM, UTO TPEeTheMy JIMIY IPEAOCTaBISIETCS BO3MOXHOCTh
BMEIIIaTeIbCTBA B UCIIOJIHEHHE 0053aTEIbCTB IO IMIPUHSITUIO pe-
IIeHUIA YJieHa HaOJII0JaTeJIbHOTO COBETa, SIBJSIETCS HelpaBo-
MEpPHOI*.

YTo Kacaercs HabJOIATEILHOTO COBETA, TO FOCYAApPCTBO
MOXET JOBEPSTh TOJHKO TeM KOMIIAHUSIM, KOTOpble OCHOBA-
HBI 11 COLMAJIbHBIX LeJIei 1 U30paHHbIe UM YJIeHbI HAOII0-
JIaTeJIbHOTO COBETA MPEACTABISIOT CliellMabHbIC, MyOJIUYHbIe
MHTEPECHl B paMKax 1 I10 COIVIACOBAHUIO C MHTEpeCcaMu KOM-
naHuu. HempocTtaTku Takoit CUCTEMBI IJisl 0OeCIIeUYeHUs IIy-
OJIMYHBIX MHTEPECOB HE3HAYUTENbHbI, TAK KaK BCE YJIEHBI B
opraHax Kopriopaluuu o0s3aHbl oOpallaTh BHUMaHUE Ha ToO,
YTOOBI 3aJa4y ObLIM BBLIMOJHEHBI ONTUMAJIbHO U B MHTEpE-
cax oOlIecTBa, onpeaeeHHbIX ycTaBoM. YjieH opraHa ynpas-
JIEHUSI KOpIiopalueil, KOTOPbIil pyKOBOJACTBYETCSI MHBIMU WH-
TepecaMu U TIpecliefyeT 1eJiM, He COOTBETCTBYIOIIUE LEJISIM
KOMIIAaHWHU, HECET OTBETCTBEHHOCTh 3a CBOU ACHCTBUS Iie-
pen obiiectBoM (§ 52 3akoHa 00 obOlIecTBax ¢ OrpaHUYEH-
HOI OTBETCTBEHHOCTHIO, § 116, 93 3akoHa 00 aKIIMOHEPHBIX
obmectBax). ITpMHLMIIBI KOPHIOPATUBHOTO YIIPaBIEHUS MO-
TyT UMeIolleecs: MPaBoOBOE IMOJOKEHNUU TOJbKO YTOUHSThH, HO
HE U3MEHSITh.

* Cm.: Maprenc B. «[lybmuunocT» kak mpasoBoit TepmuH. 1969. C. 97, 196
(Martens W. Offentlich als Rechtsbegriff. 1969. S. 97, 196).
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Wcnosib3oBaHWe YaCTHONPABOBBIX (DOPM KOpropauui JJis
WUCITOJIHEHUS MYOJUYHBIX LieJIeli HE MOXET SIBISITbCS OCHOBOM
JUIS1 HapyIIeHUWs] TOCyTapCTBEHHBIX MEXaHU3MOB YIIpaBJIEHUSI.
TocynapcTBo Kak y4aCTHUK YUPEXXKIEHHOTO UM OOIIIECTBA MOXET
YIOJITHOMOUYMBATh PYKOBOJIUTEJIE 00IIeCTBa C OrpaHUYEHHOM
OTBETCTBEHHOCTbIO Ha MPUHSITUE BCEX BaXKHBIX U OCHOBOIIOJIA-
ralolmx peleHruit u pa3padaTbiBaTh AMPEKTUBBI B YACTU MMOJIU-
TUKW KOMITAaHW U, a TAKXKe MPUHUMATb PELLIEHUSI MO YITPABIECHUIO
Ha y4JacTHe B JieJlax KOMITAaHUM B OTHOILIEHUU JOUYePHUX KOMIIa-
HUi, 00513aHHBIX OPUEHTUPOBATLCS HA JOTOBOP YIIPABICHMUSI.
B yupenurtenbHOM TOrOBOpe MOXET ObITh ONpeAeseH CIMCOK
CIEJIOK, MOJIeXalluX O100PEHUIO YYPEAUTEISIMU, B YACTHOCTU
Ha0JI01aTeIbHBIM COBETOM.

TocynapcTBo MOXeT Oyiarogapsi yCTAaHOBJIEHHBIM TTPUHIIN-
raM KOpITIOPaTUBHOTO YIpaBAeHUS 3allUIIATh MyOIMYHbIE WH-
Tepechl.

OpraHbl yrpaBjieHUs] 00sI3aHbI JE€MCTBOBAaTh B MHTEpecax
kommnaHuu. KopnopaTUBHBINA MpUHUMIT GUAYLIMAPHON 00sI-
3aHHOCTH 3allpellaeT BCeM uYJieHaM KOPMOpaTMBHOIO opra-
Ha yIpaBJeHUs OCYLIECTBISITh AEUCTBUS, KOTOPbIE ObLIU ObI
HarpaBJIeHbl TPOTUB MHTEPECOB OOIIECTBA, 3aKPEIJIEHHBIX B
ycraBe. CoO0ieHe 3TUX IPAHUIL] HE TIPOTUBOPEYUT rocyaap-
CTBEHHBIM MHTepecaM. OHU B OCHOBE COBIIAJAIOT C MHTEpeca-
MU KOMITAaHUU B YaCTU HAJAEXHOTO W JOCTYMHOIO CHaOXEHMS
rpaxiaH HeOOXOAUMbIMU OjlaraMu, HalipuMep TPAHCITOPTHBIM
COOOIIIeHMEeM U KOMMYHaJIbHBIMU Ycayramu. st rpaxkaaH pe-
IIAIOIIAM OCTAeTCsl, YTO MOAO0OHbIE YCAYTY MPU OKa3aHUU UX
YAaCTHBIMU KOMITAHUSIMU OYIYyT OKa3bIBaThCS JIyUIlle U HAIEX-
Hee, TaK KaK OHU MCTIOJHSIIOTCSI ObICTpee, KOMIIETEHTHEN U
OPUEHTUPOBAHBI HA rpakaaH.

B oTHOI1I€HMY rocyaapCTBEHHBIX KOMITAHU M MOJJIEKUT MPU -
MEHEHUIO OOIIMI MOopsINOK KOHKYpeHIMu. MckaoyeHus u3
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ATOTO MOpsAKa MOAJIeXaT TIIaTeJbHOMY IPaBOBOMY OOOCHO-
BaHMIO, B yacTH a63. 2 ctatbu 106 JloroBopa o GyHKIIMOHUPO-
BaHuu EBpomneiickoro Coro3a. OHM orpaHMYeHbl IPUHIUIIAMUA
HEOOXOOUMOCTH U copadMepHOCTU. [IpMHIIMIIBI KOpIOpaTUB-
HOTO yIpaBJICHUs CJIyKaT rapaHTOM COOJII0IeHUs] YCTAaHOBJICH -
HBIX TIPaBUJI B IeSITEIbHOCTA KOMITAHUIA.
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§ 3. Tekyuiee cocTosiHue

u npobnembl NpaBoBOro obecneyeHus
KOPNOPaTUBHOIO ynpaBneHus B KOMNaHUsX
C rOCYAapCTBEHHbIM Yy4acTUEM

B0 ®paHuy3ckoit Pecnybnuke

OCHOBHBIMU OpraHM3allMOHHO-IIPaBOBbIMU (I)OpMaMI/I BO

DpaHLMY IBISIOTCS:
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— AKHI/IOHCpHaH KOMITIaHUsA OTKPLITOIO TUIIAa C OIrpaHUYCH-

HOI OTBETCTBEHHOCTHIO (SA4), 0OBIYHO MCIOJIb3YETCS ISt
KPYITHBIX MPEANPUITAN U KOMIAHWH, 3apeTuCTpUpPOBaH-
HbIX Ha Oupxke. Kommepueckuii konekc (ctatbs 1.225-1 u
MOCJIEAYIOLINE) COAEPXKUT 00s13aTeIbHbIC MpaBUia (PyHK-
LMOHUPOBAHUS [JI JAHHOW OpraHMU3allMOHHO-IIPaBOBOM
opMbI.

Ax1MoHepHast KoMIaHus (SAS), 00bIMHO UCTIOIB3YETCsT KPyT-
HBIMU MEXIYHApOIHBIMM TPYIIIaMU KOMITAHUM UISI CBO-
UX (PpaHIY3CKUX CTOMPOLIEHTHBIX TOYEPHUX KOMITAaHUIA.
IIpennonaraercs, 4To aKuMOHeP(-bl) HEe ITAHUPYET(-I0T)
pEerucTpupoBaTh Ha OMpxKEe KOMIIAHUIO U 3aXOYET(-TST)
MOJIYYUTh BBITOAY OT TMOKOM CTPYKTYPhl KOPIOPaTUBHO-
ro ynpasjeHusi. TakuM oOpa3zom, akiumoHepbl SAS ormnpe-
JEJISTIOT OOJBIIMHCTBO MpaBu €e (YHKIIMOHUPOBAHUS B
ycraBe. Cratbs L227-1 u nocnenytomue Kommepueckoro
KOJieKca periaMeHTUPYIOT HEKOTOPble OCHOBOMOJIArao-
1Y€ TTPUHLIMIIBI IeITeTbHOCTH SAS.

Kommnanust ¢ orpaHUYeHHO# OTBETCTBEHHOCTbIO (SARL),
OOBIYHO KCITOJb3YETCS MAIbIMUA M CPEAHUMM TIPEANPUSI-
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tusaMu. Kak u B ciaydae ¢ SA, Kommepueckuii kogaekce (cra-
Tbsd 1.223-1 n mocneayiomme) coaepKuT o0sI3aTeIbHbIC
npaBuia pyHKUMoHUpoBaHus 1 SARL.

— ITaptHepctBO (SCA), COCTOUT U3 reHepalbHbIX HapTHE-
poB (oTBeyalolMX IO AOJTOBBIM 00s3aTebcTBaM SCA
COOCTBEHHBIMU aKTUBAMM) U JIMMUTUPOBAHHBIX MapT-
HepoB (KOTOpPbIE IO CTATYCY CXOXHU C aKI[MOHEpaMMu).
[nsg npuHATHS onpene/iIeHHBIX KJIIOUEBBIX pPEllIeHUIi B
paMKax mapTHepCTBa HEOOXOAUMO €TUHOTIACHOE 0100pe-
HUe reHepaibHbIX NapTHEpOB. HecKoJIbKO KpYITHBIX (hpaH-
LIY3CKMX KOMITAaHUM, 3aperucTpMpOBaHHBIX Ha OMpKe, BCE
elle OpraHu30BaHbl B paMKaxX JaHHOI OpraHM3alMOHHO-
npaBoBoii popmbl. Ctatba L226-1 1 nocnenyromme Kom-
MepUeCcKoro KojeKca perjlaMeHTUPYIOT OfpeieJIeHHbIE OC-
HOBOMOJIaraloine IpUHUMIILL AessTeabHOCTU SCA.

— EBpomneiickas akunoHepHast KommnaHus (SE).

DpaHIly3cKoe 3aKOHOAATEIbCTBO JOMYCKAeT KaK OJHOYpPOB-

HEBYIO, TaK U IBYXYPOBHEBYIO CTPYKTYPY [Jisl COBETOB JUPEKTO-
POB KOMITAaHUM:

— B paMKax OJHOYPOBHEBOU CTPYKTYphbl (aKLIMOHEPHOE 00-
IIECTBO C COBETOM AMPEKTOPOB) KOJJIETrHaibHbIM Opra-
HOM YIIpaBJICHUSI KOMITAHUM SIBJISIETCSI COBET AUPEKTOPOB,
B COCTaB KOTOPOTO BXOIST OT 3 10 18 nupeKTopoB (CTaThs
L225-17 KomMmepueckoro koaekca). B To BpeMst Kak coBeT
IMPEKTOPOB OTBEYAET 3a OOIIYI0 OM3HEC-CTPATETUIO KOM-
MaHWM, TeHepaJbHbBIM IUPEKTOP M €ro 3aMecTuTes v (Ipu
HaJM4MM) OTBEYAIOT 3a yIIpaBJieHUE MOBCEAHEBHON Aesi-
TeTBbHOCTBIO. [CHEepaTbHBIN TUPEKTOP TaKXKe MOXKET OBbITh
npejacenaTesieM coBeTa AUPeKTOpoB (ctaThs 1.225-51-1
Kommepueckoro kozaekca);

— B paMKax ABYXYPOBHEBOI CTPYKTYpbl (aKLIMOHEPHOE 00-
IIECTBO C MpaBJeHUEM U HAOJIONATCIbHLIM COBETOM)
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IpaBJIeHNe, BKJIIOYAOIlIee B CBOI COCTaB OT OJHOTO JI0 CEMU
YJICHOB, YIIpaBJIsieT KOMIIaHUEH, B TO BpeMs KaK HalJtona-
TeJIbHBII COBET OCYILECTB/ISIET HAA30p 3a IIpaBjieHueM (CTa-
b L225-57 u nocnenyroie KomMepueckoro Koaekca).

Okoso 80% KpyIHBIX (paHIy3CKMX aKIIMOHEPHBIX KOMITa-
HUI OTKPBITOrO TUIMA ¢ OrPaHUYEHHON OTBETCTBEHHOCThIO MUC-
MOJIB3YIOT OMHOYPOBHEBYIO CTPYKTYpy*. [1pubGIM3UTEILHO OB
TPETU M3 HUX BO3IJIABIISIET TeHEPAJbHBINA TUPEKTOP, KOTOPbIi
TaKXKe 3aHMMAET JOJLKHOCTD IIpeaceaaTeis COBeTa AUPEKTOPOB.

HecmoTpsg Ha TO 4TO BO (ppaHIly3CKO HJOKTPUHE «Tocylap-
CTBEHHOE TIPEAIPUATHE» OOBIYHO OIIpeNelIsieTcss KaK IpUIm-
YyeCcKoe JIMI0, 3aHUMalolleecs] MPOMBIIICHHON 1 KOMMepYe-
CKOI IeSITeJIbHOCTBIO U HaXoIs1Ieecs] B COOCTBEHHOCTU MJIU IO,
KOHTPOJIEM TOCYIapCTBEHHOI opraHu3anun’’, Bo )paHIly3CKOM
3aKOHOJATEIbCTBE HET OOIIETO I0PUANYECKOTO OIpeaeIeHUS
«rocygapctBeHHoro npennpusatus» (I'Tl). Bo dpaHiy3ckoM 3a-
KOHOJATEeIbCTBE CAeAYIOINE IToaXoabl K moHsatuto I'TI uau oco-
OCHHOCTSIM «IOCYJapCTBEHHOI'O IPEATIPUSITUS».

Hecmortpst Ha To uTo TocymapctBeHHBI coBeT Ppanimu (Bep-
XOBHBIH CyJ 10 aAMUHUCTPATUBHBIM JeaM) MPEeAIOoYMTaeT MO~
XOJl, OPUEHTUPOBAHHBIN Ha BJIaJicHNE KAUTAJIOM MpPeINpUsITUs
rocynapctBom®®, B 3akoHonateabcTBe EC mpuHSAT moaxon, npeay-

% Cpenn komnanuii, Bxoggmux B CAC-40, sToT nmokasarenb paBeH 85,3%.
Cwm.: Otuer Briciiero komureTa Mo KopropatuBHOMY yrnpasiaeHuoo (2018 1.).
C. 27. URL: https://hcge.fr/wp-content/uploads/2018/12/HCGE_Annual
report_october 2018.pdf

37 Dmmanioans bpun n Kinemanc bosna. O630p — [ocymapcTBeHHBIE IIPEATIPUsI-
Tust (Jlekcuc360 Ducuknonenu (Lexis360 Encyclopédies), 30 uions 2018 1.). 10.

¥ Cm.: TocynapctBeHHbIH coBeT. ExeromHoe uccienoBanue No 66. « DKOHOMU-
yecKast IeSITeIbHOCTh IOPUANIECKUX JIUII MMyOTUIHOTO TIpaBa». PykoBomcTBO
10 MHCTPYMEHTaM, HCIMOJb3YEMBbIM B PAMKaX 9KOHOMUYECKOH NESTeTbHOCTH,
muct Ne 15, «TocynapcTBeHHble KoMmaHuM U ydactusi». URL: https://www.
conseil-etat.fr/Media/contenu-froid/documents/guide-des-outils-d-action-
economique/maj071019/f15-oct19.pdf. Cm. Takke: ['ocymapcTBeHHBIN COBET.
3acenanue, 22 nekabpst 1982 r. «CocweTe bpaHces A’3KUIIMaH Myp Jia HaBU-
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CMaTpUBAIOIINIA KOHTPOJIb Haa npeanpusatueM®. B yactHo-
ctu, dupektuBa 2006/11/EC (6osee moapoGHO ommcaHHas HU-
Ke) TIpeTyCMaTpUBAET, UTO TOCYIapCTBEHHBIN OpraH TOJIKEH OKa-
3bIBaTh JOMMHUPYIOIIEE BIUSHUE Ha MPEANPUATHE, €CIU OHO:
(i) BmageeT OOJbINIEH YaCThIO MOAMMCHOTO KalmuTaua Mpearpu-
atus; win (ii) KOHTPOJUpPYyeT OOJBIIMHCTBO ITOJOCOB, MpPeao-
CTaBJISIEMBIX aKLIUSIMM, BBITYIIEHHBIMU TIPEANPUITAIMUA; WA
(iii) MoxeT Ha3HAUYUTh OoJIee MOJOBUHBI YWICHOB aIMUHUCTPATUB-
HOTO, YITPaBJIEHYECKOTO WM HAJ30PHOTO OpraHa MpearnpusiTUsI.

Heckonbko (paHIy3CKHUX IeKPEeTOB MpeaycCMaTpUBaIOT yT-
BepXXIeHNEe (aAMUHUCTPATUBHOE pa3pellieHue) rocyaIapCcTBOM
oIpee/ICHHBIX KOPIOPAaTUBHBIX IEHCTBUI (Hampumep, co3aa-
HUE JTOYEPHUX KOMIMAHWI) MpeANpUsITU, B KOTOPBIX Tocyaap-
CTBO BJIaJieeT MaXKOPUTAPHBIM MAKETOM aKLUii, OOJBITMHCTBOM
rOJIOCOB B OpraHe YIpaBJIeHUs MPEANPUITUS WU IIPEeUMYyIle-
CTBEHHBIM ITPaBOM Tojioca Ipu NpUHATHM pelneHuii®’, B qpyrom
(bpaHIily3cKOM AeKpeTe pacCMaTpUBAIOTCS MPEANPUSITUS, B KO-
TOPBIX TOCYAAPCTBO BaaeeT cBbilie 50% KanuTaa c 1eJblo OCy-
LIECTBJIEHUSI TOCYIapCTBOM 3KOHOMMYECKOro U (hpMHAHCOBOTO
KOHTpOJIsT*!,

rachoH aspbeH» (Societe francaise d’eéquipement pour la navigation aerienne),
Ne 34252. URL: https://www.legifrance.gouv.fr/affichJuriAdmin.do?oldAction
=rechJuriAdmin&idTexte=CETATEXT000007679643

¥ Cwm.: Iupextusa Komuccuu EC 2006/111/EC ot 16 Hosi6pst 2006 1. «O mipo3pay-
HOCTU (DMHAHCOBBIX OTHOIIEHUI MEXIy rocylapcTBaMU-4IeHAMM U TOCYyaap-
CTBEHHBIMU TIPEANTPUITUSIMHU, & TAKXKE O (PUHAHCOBOM MPO3PAYHOCTU B paMKax
ornpelesIeHHbIX Mpeanpusatuit» // OdunmnanbHbi 6lonneteHs EBpocotosa. 2006.
Paznen «I1paBo» 318/17. Cr. 2.

4 Texkper Ne 53-707 ot 9 aBrycra 1953 r. «O rocynapCTBEeHHOM OLIEHKE HAIUMO-
HaJIbHBIX TOCYIaPCTBEHHBIX MPEANPUITUI U OTIACIbHBIX OpPraHU3aluii, 11eb
KOTOPBIX BKJII0OYAET 3KOHOMUUECKUI WM COLMAIbHBII KOMITIOHEHT», O YeM T0-
Bopurcs B ¢T. L133-1 Konmekca ¢puHaHcoBoit ropucaukunu ®panuuu, u Je-
kpeT No 82-1027 ot 2 nekabps 1982 r. URL: https://www.legifrance.gouv.fr/
affichTexte.do?cidTexte=JORFTEXT000000299254

4 Texper Ne 55-733 or 26 mast 1955 r. «O rocymapcTBEHHO 9KOHOMMYECKON U
¢unHaHcoBoii onieHke». URL: https://www.legifrance.gouv.fr/affichTexte.do?cid
Texte=JORFTEXT000000866794
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CuyeTHas nanaTta*? Takke KOHTPOJIMPYET MIPEANIPUSITUS, B KO-
TOPBIX TOCYIApCTBO BJajeeT MaKOPUTApHBIM MaKeTOM aKIIUi,
OOJILIIMHCTBOM TOJIOCOB B OpTraHe yIpaBIeHUs TPEeANpUSTUS
WM IIPEUMYIIECTBEHHBIM IPaBOM Iojioca Mpu MPUHATUU pellie-
HUU.

OCHOBHBIMU MCTOYHUKAMU (PPaHILy3CKOTO KOPIIOPaTUBHO-
ro IpaBa 1 IpaBa, KacawIllerocsi KOpIopaTUBHOTO yIIpaBICHUS,
saBisitoTcs: (i) KoMMmepueckuil Kojgeke U B MEHbIIEeH CTereHu
BanmtoTHO-(prHaHCOBBIN KoaeKC; (ii) AMPEKTUBBI U pEerIaMEHThI
EBponeiickoro Coro3a; (iii) obiive npaBujia, peKoMeHIaluu 1
noJjioxkeHust KoMuccun no Haazopy 3a (pvHAaHCOBBIM PBIHKOM;
(iv) crieumnagbHble 3aKOHOAATEbHbIE aKThl, perJaMeHTUPYIO-
IIMe KOPHOpaTUBHOE YIIpaBJIeHWE B OIpedesIeHHBIX CEKTOpax
busHeca, cepax nmpodecCUOHaATbHON NEeITEIbHOCTU WU T'O-
CyIapCTBEHHbIX MpeanpusTusx; u (v) Komgekc KopmopaTUBHOTO
yrnpasieHus (T.e. «<MITKOE IPaBo»).

CornacHo ctatbe 34 Koncrutyuu ®@paHuuu: (i) «3aKOHBI
JIOJDKHBI OMPENENsITh HOPMbI, PErJIAMEHTUPYIOIIME HAILMOHAIN-
3alMI0 TIPEATIPUATUIA U TePEeBOJ UMYILIECTBA MPEANIPUATUIA U3
rOCY/IapCTBEHHOTI'O CEKTOpa B YAaCTHBI»; (ii) «3aKOHBI JOJIKHBI
OIpEEJISITh HOPMbI, PerJIaMEHTUPYIOLINE YCTAHOBJIEHNUE KaTero-
pUii TOCYIapCTBEHHBIX YUPEXKACHUIA»; U (iii) «(bMHAHCOBBIE 3aKO-
HbI OMPEIEISIOT JOXOAbI M PACXO/Ibl TOCYIapCTBA C YUYETOM YCIIO-
BUIA I OTOBOPOK, TTPEIYCMOTPEHHBIX OPTaHUIECKIUM 3aKOHOM»*,

MHorouncieHHbIe 3aKOHOAATeJIbHbIC aKThl, TPUMEHUMBIC
K I'TI, conepxat mojaoxeHus1, KOTopble (h)aKTUYECKU OTCTYIAIOT
OT 00111ero KOoprnopatuBHOro npasa. K HUM oTHOCSTCS cienyo-
LIME JOKYMEHTBI, IPUBEICHHBIE B XPOHOJIOTUYECKOM MOPSIIKE:

4 Cwm.: ct. L133-1 Kozekca punancoBoii opucavkiunu @panuuu. URL: https://
www.legifrance.gouv.fr/affichCode.do?cidTexte=LEGITEXT000006070249

4 Koncrurtyuus ®paniuu ot 4 oktsaops 1958 r. Cr. 34. URL: https://www.
legifrance.gouv.fr/affichTexte.do?cidTexte=LEGITEXT000006071194
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— 3akoHogartenbHbIit gekpeT oT 30 okTs10pst 1935 . «O6 op-
raHu3aly (UHAHCOBOTO KOHTPOJISI MPaBUTEIbCTBA HaJl
KOMMaHUSIMU, 00paTUBIIUMUCS 32 (DMHAHCOBOU MTOMO-
LIbIO K ITPABUTEJILCTBY»;

— 3akoH Ne 83-675 ot 26 utong 1983 1. «O nemMoKpaTu3auu
rOCyJIapCTBEHHOTO CEKTOpa» (TakKe MMEHYEMBbIii «3aKOH O
JIFC»);

— 3akoH Ne 86-793 ot 2 utonis 1986 1., pa3pelaroninii mpaBu-
TEJIbCTBY MPUHUMATh Pa3INYHbIe 9KOHOMUYECKIE U COLIH -
aJIbHbIE MEPHI;

— 3akoH Ne 86-912 ot 6 aBrycra 1986 I. 0 opsiaKe mpuBaTH-
3aLMu;

— 3akoH Ne 93-923 ot 19 utonsg 1993 r. o npuBaru3anuu;
a TakKe

— IloctanoBnenue Ne 2014-948 ot 20 aBrycrta 2014 1. 00
yIpaBJIeHUM U CAEIKaX ¢ y9acTHeM aKIMOHEPHOTO KaIlu-
Taja KOMIaHWi TOCyIapCTBEHHOTO CEKTOpa, KOTOPHI Cy-
IIECTBEHHO M3MEHWJI PEeXUM KOPIOPATUBHOIO yMpaBJe-
HUSI [J1S1 KOMIIAHUM ¢ TOCYIapCTBEHHBIM YYacTHEM.

J1s1 nesieit HaCcTOSIILIEro NCCIe0BaHMS TTPOaHATIU3UPYEM T10-
noxenust IloctanoBiaeHuss Ne 2014-948 ot 20 aBrycra 2014 r.,
MMOCKOJIbKY APYTHE 3aKOHOAATEIbHBIE aKThI TEIePhb IIPUMEHSIOT-
Cs TOJILKO K TOCYIapCTBEHHBIM MPEANPUSATASIM, KOTOPbIE TTOJI-
HOCTBIO IMPUHAIIEXAT TOCYIapCTBY.

Hupektua 2006/111/EC Eporeiickoit koMmuccuu ot 16 HO-
sg0pst 2006 . 0 MPO3pavyHOCT (PMHAHCOBBIX OTHOIIIEHUI MeX-
ny rocynapctBamu — diaeHamu EC 1 rocynapcTBEeHHBIMU TP -
MPUSATUAMHU, a TaKKe 0 (PMHAHCOBOM MPO3PAYHOCTU OTIACTBHBIX
MPEANPUATUN.

Ha ocHoBe mpuHLMIIA paBEeHCTBA B OOpallleHUMM C rocyaap-
CTBEHHBIMM 1 YACTHBIMU MPEANPUSITASIMHU U C LIeJIbIO HeIOITyIIe-
HUSI IPEIOCTABICHUS TTOMOIIU rocyaapcTBaMu — wieHaMu EC,
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He COOTBETCTBYIOLIel EBpomneiickoMy 3KOHOMUYECKOMY CO-
obmecTBy, EBponeiickass KkoMmuccusi npuHsijaa JupeKTuBy
2006/111/EC ot 16 Hos16pst 2006 T. 0 TTpo3payHOCTH (DMHAHCO-
BBIX OTHOIIEHUI MexXay rocymapctBamu — wieHamu EC u ro-
CyIapCTBEHHBIMM MPEANIPUITUSIMUA, a TaKKe 0 (pUHAHCOBOI
MPO3pavyHOCTU OTAEJbHBIX MPEeANpUsaTUil (manee — JIupekTuna
2006/111/EC)*. Oupexktuna 2006/111/EC oTMeHSET MpeabILy-
myto Aupextuy 80/723/EDC ot 25 utons 1980 . o mpo3pavyHo-
CcTU (DMHAHCOBBIX OTHOIICHUI MEXIy rocyaapcTBaMu — 4Jie-
Hamu EC u rocymapcTBeHHBIMU NPEINPUSTUSIMU, a TaKXKe O
(bviHaHCOBOW MPO3PAYHOCTU OTIEJbHBIX MPEANPUITUIA U ycTa-
HaBJIMBAET TpaBuia, oOecreyrBaloue Mpo3pavyHoOCTh B Hu-
HAHCOBBIX OTHOIIEHUSIX MEXKIY FOCYIapCTBEHHBIMU OpraHaMU 1
rocy1apCTBEHHBbIMU MPEANPUATUSIMU. B yacTHOCTH, OHA BKIIIO-
yaeT 00s13aTeIbCTBA M0 BEACHUIO YYeTa U OTYETHOCTH, HampaB-
JICHHbIC Ha HeIOMyIleHUEe B3aMMHOM KOMIIEHCALIMM MEXIy U
BHYTPU TOCYIapCTBEHHBIX MPEATTPUSITUIAY .

«[ocymapcTBeHHOE MpenmnpusTe» OIpeaeseTcs KaK JIo0oe
MpeanpusTe, B OTHOIIEHUN KOTOPOIrO TOCyIapCTBEHHBIE Op-
raHbl MOTYT TIPSIMO WJIM KOCBEHHO OKa3bIBaTh JOMMHMPYIOIIIEE
BJIUSTHUE B CUJTY CBOETO BJIQJIEHUS UM, CBOETrO (PMHAHCOBOTO yya-
CTHSI B HEM WJIU IIPaBUJI, KOTOPBIE PETYJIUPYIOT €ro AesSITeIbHOCTh
(ctatps 2 (1) (b) IupeKTUBHI).

Bo ®panuun [IupextuBa Oblia TpaHCIIOHUpOBaHa B Jle-
kpeT Ne 2004-503 ot 7 utons 2004 r., yrBepxxaeHa 3aKOHOM
Neo 2004-1343 ot 9 mexabpst 2004 1.

4 Nupextusa Komuccun EC 2006/111/EC ot 16 Hos6pst 2006 r. 0 mpo3padyHo-
cTy (DMHAHCOBBIX OTHOILIEHWI MeXIy rocymapctBaMu — wieHamu EC 1 rocy-
JAPCTBEHHBIMU MPEANPUSATAIMU, a TaAKXKe O (DMHAHCOBOM IIPO3PAYHOCTH OT-
JeNbHBIX TTpeanpusaTii // OduimanbHbliii 610/uteteHb EBpocorosa. 2006. Pasnen
«ITpaBo» 318/17.

4 Cm.: 0630p Hdupekruss 2006/111/EC, Boabd Cayrep, «'ocymapcTBeHHBIE
ciyx0bl B 3akoHonatenbcTBe EC» (M3natenbctBo KeMOPUIKCKOro yHUBEPCH-
tera, 2015 1.). C. 171 u nocnenyouye.
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B nauvane 2000-x rogoB 1mocjie HeCKOJbKUX I'POMKUX CITO-
POB B OTHOIIIEHUHU YIIPABJIECHUS TOCYAAPCTBEHHBIMU MPEanpu-
ATUSIMU MUHUCTP puHaHCcOB PpaHLIMM yTBEpAUI CHeAaTb-
HbI Jlokian o rocygapcTBe KakK akKLMOHEpe U yIpaBIEeHUU
rocynapcTBeHHbIMU Nipearnpusitusimu (Otuet bapowe ne na Cep-
pa, mapT 2003 ) (Otuer bapone)*®. B Nokmane bapobe cue-
JIaH BBIBOJI O TOM, UTO «T'OCYIapCcTBO HeA((PEKTUBHO BHITIOIHSI-
€T CBOIO POJIb aKI[MOHEPa», a TaKXKe COAEPXKATCS KPUTUUECKUE
BBICKA3bIBAHUSI O BHYTPEHHMUX KOH(JIMKTAX B MOIMBITKAX TOCY-
JapcTBa IeiiCTBOBaTh OJHOBPEMEHHO KaK aKIIMOHEp, CTpaTer,
perynsaTop u kimeHT I'TI. Uto KacaeTcsl mepBoil poiau rocygap-
CTBa — POJIM BJIaJe/iblia/aKLIMOHepa Ipeanpusitus, To B Jlokia-
ne bapObe npuBeaeHBI BeCbMa KPUTUYECKUE BHICKA3bIBAHUS OT-
HOCUTEJIbHO 3((HEeKTUBHOCTH KOPIOPATUBHOIO YIIPaBICHUSI, C
BO3pak€HUSIMU KacaTeJIbHO TOTO, UTO TOCYIapCTBO HE JAeT YeT-
KUX YKa3aHU pyKOBOIMTENSIM, YTO B TOCYJAPCTBEHHBIX IIpe/-
NPUITUSIX MJI0X0 (PYHKIMOHUPYIOT KOPIIOPATUBHBIE COBETHI
M 4TO TOCYJAapCTBO MPUHUMAJIO CIUIIKOM aKTMBHOE y4acTHUe
B MOBCEIHEBHOM NEsITEJIbHOCTU TOCYIapCTBEHHBIX MPEAITPUs-
TUM.

B Hoxnane bapObe, KpoMe mpoyero, peKOMeHIyeTCs, YTO-
Obl: (i) yopaBjieHUE TOCYIapCTBEHHBIMU MPEANPUSATUIMU OCY-
LIECTBIISIIOCHh B COOTBETCTBUU C KOMMEPUYECKMMM MPUHIUIIAMMU;
(i) 4yMCIO YJIEHOB COBETa AUPEKTOPOB OLLIO COKpalleHo a0 12
(WM B UCKIIIOUMTEIBbHBIX Caydyasx 1o 18), mpu 3ToMm He Oosce
LIECTU JUPEKTOPOB JOJKHBI ObITh TOCYIAPCTBEHHBIMM CITyKa-
IIMMU B KOMITAHUSIX, B KOTOPBIX TOCYAapPCTBO BJIaAeeT Maxo-
pUTapHbIM MAaKeTOM akKluit; (iii) KOMMepUYEeCKUI OMNbIT U 3Ha-
HUS Urpajiyd OOJIbIIYIO POJib B OINpeAeJeHUU TOTro, KTO OyneT

4 Pene Bap6be me ma Cepp u ap. [ocymapcTBo Kak aKLMOHEDP U YIIPABIEHHUE TO-
cynapctBeHHbIMU mpeanpusastusamu (Mapt 2003 r.). URL: https://www.vie-
publique.fr/sites/default/files/rapport/pdf/034000095.pdf
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MPEeICTaBISATh TOCYAApPCTBO B KOPIIOPATUBHBIX COBETaX Trocyaap-
CTBEHHBIX TIPEATNIPUSITUI.

ITocne nmyb6nukanum Jlokiiaga B COOTBETCTBUM C JleKpeToMm
Ne 2004-963 ot 9 centsa6pst 2003 . 6BUTO CO3MaHO ATEHTCTBO aK-
LIMOHEPHOTrO y4acTusl (ppaHIy3CKOIro MpaBUTEIbCTBA (ATeHT-
cTBO). /laHHas opraHu3alus He MMEEeT NPaBOCYObEKTHOCTH,
ATEHTCTBO 3aKpeIuIeHO 32 MUHUCTEPCTBOM SKOHOMUKY PpaH-
LIMY ¥ B HACTOSI1IEe BpeMsl YIIPaBJIsieT pa3HOPOIHBIM MopTdeaeM
ydacTus B 81 KOMIIAHUU C Pa3IMYHOM CTEIIEHbIO y4aCcTUsI TOCY-
napctBa. Ero coBokymHblii noxon coctanisier 509,5 mupa eBpo, a
coBOKyMHBII noka3aTteab EBITDA — 75,5 mupa eBpo?’. dakrtu-
yecku B cratbe 1 JIekpera Ne 2004-963 yka3aHo, 4TO AT€HTCTBO
«HECET OTBETCTBEHHOCTh 32 Ha3HAYEHUE TPaBUTEIbCTBA B Kaye-
CTBe aKLIMOHEepa B KOMITAHUSIX U OPraHU3a1MsIX, KOTOPbIE MTPSIMO
WJIM KOCBEHHO KOHTPOJIMPYIOTCS WM MPUHAJIeXaT MpaBUTE I b-
CTBY, HE3aBUCHUMO OT TOT'O, BJIAJIEET JIU MIPABUTEIbCTBO MaXKOPH-
TapHbIM ITAKETOM aKLIW I HET».

Mmuccust ATeHTCTBA COCTOMT B TOM, YTOOBI BBICTYNATh B Ka-
yecTBe akliMoHepa (a He peryjsaTopa) oT umeHu ITpaBuTtesibcTBa
®paHUUU ¢ LEeJbI0 paCIIMPEHUs] €ro aKTUBOB U YBEJIUUYCHUS
CTOMMOCTHU ero akiuii. B yacTHocTH, OHO MpeacTaBisieT UHTe-
pechl TocyIapcTBa Ha OOLIMX COOpaHUSIX aKIIMOHEPOB rocyaap-
CTBEHHLIX NPEeANpUATUI B IIpeaesiax cBoero mnoprdensi. Kpome
TOro, ATeHTCTBO ACHCTBYET KaK CBSI3YIOIIEe 3BEHO MEXIY TOCy-
JapCTBOM-aKIIMOHEPOM M COOTBETCTBYIOIIUMU TOCYIapCTBEH-
HBIMU TIPEATNPUATUSIMU C TPUMEHEHUEM CJIEIYIOLIEero TPEXCTO-
pOHHeEro noaxoaa*,

47 Tonosoit otuer ArenrctBa. 2017—2018 rr. C. 13. URL: https://www.economie.
gouv.fr/files/files/directions_services/agence-participations-etat/Documents/
Rapports-de-1-Etat-actionnaire/2017/Rapport_Etat Actionnaire 2017-2018.pdf

4 Kak ykazaHo B IIpaBuiiax, peryJupyoIuX OTHOIIEHUS] MeX1y ATeHTCTBOM U
kommaausamu (2004 1.), ¢ KOTOPEIMU MOXKHO 03HAKOMMTCS TI0 CChUIKe: https://
www?2.economie.gouv.fr/files/files/directions_services/agence-participations-
etat/Documents/Etat-et-gouvernance/Charter_Arenrctso_2004.pdf
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TocynapcTBeHHBIE TPEANPUSITUS B paMKax MopTdenst ATeHT-
CTBa HAIIPaBJISIIOT €XKEMECSIYHBIN OTYET YjeHaM, BXOISIIUM B
cocTaB coBeTa yrpasieHust APE, B KoTopoM comepxkaTcsl OCHOB-
Hble (PMHAHCOBBIE MMOKA3aTeJIM KOMIIAHUM U TIPU HEOOXOIMMO-
CTU KayeCTBEHHbIE MOKa3aTesIn AesITeIbHOCTU, OCHOBaHHbBIE Ha
BHyTpeHHell oTueTHOCTU McnonHuTenbHoro Komutera. Cmcok
COOTBETCTBYIOIIMX TTOKa3aTeJieil yCTaHABIMBAETCS B 3aBUCUMO-
CTU OT KOMITAHWU 1 PETYJISIPHO MepecMaTpuBaeTCsl.

I1o kpaiiHeli Mmepe oauH pa3 B o pyKoBoasiue rpymnmnsl ['TI
BCTpEYalOTCsI C AT€HTCTBOM, YTOOBI MPEACTABUTh OCHOBHBIC
CHEJKU U CTpaTernyeckue nepcrieKTUBbl. ATEHTCTBO TaKXKe KO-
OPAMHUPYET BCTPEUYU MEXKAY TOCYAapCTBEHHBIMU IIPEANPUSITU -
SIMU M COOTBETCTBYIOIIMMU TOCYIAPCTBEHHBIMU CITy>KOaMU MpuU
MOJITOTOBKE T'OJOBBIX OIOMXKETOB. 3HAUUTEJbHbIE BIOXEHUST U
orepalnyu Mo BHELIIHEMY POCTY JOJIKHBI OBITh MMOJAPOOHO U3JI0-
JKEeHBI U TIpeACTaBIeHbl ATEHTCTBY 10 UX YTBEPXKICHUSI.

PyxoBopsiiium rpynnam I'T1 npenocrapnsieTcss nHGopMaLus
0 KOHTAaKTHOM LIEHTpe AT€HTCTBA.

3akoHomaTenbHasg 0a3za go 2014 r., peryaupymoiias rocy-
NapCTBEHHbIE MPEANPUSTUSI BCEX BUIOB, T.€. TOCYI1apCTBEH-
HbIE TIPEANPUSITHSI, KOMMEPUYECKUE OPraHU3alNKU, TTOJHOCTHIO
MpUHaJIexXale TocyIapcTBy, a TakKKe KOMMepUYeCKHUe opra-
HU3aLMU, ¢ MaKOPUTAPHBLIM UM MUHOPUTAPHBIM Y4acTHUEM
rocynapctBa, B OTHOM HayYyHOM KOMMEHTapuu Oblla oInuca-
Ha KaK «3aKOHOJAaTeJbHbI Mwibdeii»*. B coorBeTcTBUM ¢ 3a-
KOHOM OT 2 ssHBaps 2014 T. ¢ 1eJbl0 «YIIPOCTUTDL U COTJIaCOBATh

4 3anmomuan Martbe. MoaepHU3UPOBAHHOE YIPaBIeHNE KOJIETHAIbHBIX Opra-
HOB KOMIIaHUii ¢ gojeit yyactus rocynapctsa // Pesio ne cocwere (Revue des
sociétés) (2016 r.). C. 135. Erle onuH 3KCIeEPT MpeAroiaraet, uto dhpaHiry3ckas
3aKOHOJaTeabHas 0a3a, peryaupytomias I'TI, ocraBanach 3anyTaHHOM Jaxe Mo-
cne npunaTus Jdekpera Ne 2014-948 (cm.: Codu Hucuncku. IloctaHoBaeHMe
Ne 2014-948 ot 20 aBrycra 2014 1. «O6 ympaBIeHUN KAITMTAJIOM U OTICPAIIUSX C
KaIlMTaJIoM KOMITaHMii ¢ noJieil yuacTtus rocymapctsa». POIA (RFDA) (2015).
Cr. 94).
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C OOIIIMM KOPIOPATUBHBIM MTPaBOM 3aKOHO/IATEIbCTBO, PETYJIN-
pytouuee [['TI]», [TpaButenbcTBOo ®@paHiiuu npuHsio [TocraHoB-
snenue Ne 2014-948 ot 20 aBrycra 2014 r., Kacarolieecst ynpas-
JIeHUs U oIlepallMii ¢ aKIIMOHEePHBIM KalMTaJOM KOMITaHUM
rocygapctBeHHoro cexropa (Ilocranosienue Ne 2014-948).
B IlocraHoBiaeHuu 061U 5PHEKTUBHO TTEPECMOTPEHBI Mpa-
BOBbI€ PAMKM y4aCTHsI TOCYIapCTBa B YACTHOM CEKTOpE 9KOHO-
MUKI.

[ToctanoBnenue Ne 2014-948 peryaupyet 1Ba pa3HbIX BOIPO-
ca: (i) KopropaTuBHOE YIpaBJI€HUE B rOCYIapCTBEHHBIX Mpe/-
npusATusx u (ii) onepauuu ¢ akLUSIMU.

ITo nepBomy Bonpocy IlocTaHOBAEHUEM OBLIM OTMEHEHBI
TpeOOBaHUSI K COCTaBy COBETA M CPOKY €ro IOJTHOMOYMA, ObIIIU
MepecMOTPEHbl Ha3HaUYeHMe 1 YTBEPKIeHUE YWIEHOB COBETa, YTO
no3poJiniio [1paBuTenbCTBY Ha3HAYaTh YJIEHOB COBETA O€3 OIbI-
Ta pabOTHI HA TOCYIAapCTBEHHOM CIIy:KOe.

ITo BTOpOMY BOMpOCy afiMUHUCTPATUBHbBIE TPOLIEAYPHI Obl-
JIN yIIOPSIIOYEHBI IMyTEM YCTPaHEHUST AYOIUpPYIOIIX hopMalib-
HOCTEI U COKpaIlleHMS Yrca MPUMEHUMBbIX MPOLIEIYP WU MO0-
POTOBBIX 3HAYEHUI JUIs1 OTepalivii ¢ aKIIMOHEPHBIM KalTUTaJIOM.

DpaHITy3cKOe 3aKOHOJIATEILCTBO HE TMpeaycMaTpUBaeT Tpe-
O0OBaHMII K KOJMUYECTBY aKIMii, MpUHAAIEXKAIIUX Tocynap-
CTBY KaK akIMoHepy. JleficTBUTEbHO, KaK BUIHO W3 MOPT-
(ens ArenrctBa, noas [IpaBuTenbcTBa B TOCy1apCTBEHHBIX
npeanpuaTusx sapeupyercst ot 11 no 100%. Kpome toro, ¢ppaH-
uy3sckoe IlpaButenbctBo nHBecTupyeT B MCII u KoMmnaHuu
cpeaHero 6usHeca B Ka4eCTBE MUHOPUTAPHOTO aKIIMOHEpa ye-
pe3 «bIT®panc» (Bpifrance) (mpuHAaaIeXUT B paBHBIX JOJISIX

% Tonosoii otuer Arentcta. 2017—2017 rr. C. 20. URL: https://www.economie.
gouv.fr/files/files/directions_services/agence-participations-etat/Documents/
Rapports-de-1-Etat-actionnaire/2017/Rapport_Etat Actionnaire 2017-2018.
pdf
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AreHTcTBO 1 ®paHIy3ckoMy (POHIY AENO3UTOB U KOHCUTHA-
uuit). MuBectuumn «bITM®paHc» orpaHryeHbl BO BpEMEHHU,
HampaBJIeHbl Ha TO, YTOOBI 00ECTIEYNTh HOBBIE BJIOXKEHUS B aK-
LIMOHEPHBIN KaluTaj, U IMpeIHa3HauYeHbI IUIST TOAIEPKKHA KOM-
MaHUI Ha OMpeaeeHHOM 3Tare pa3BUTUSI, MEXIyHApPOIHOTO
pOCTa MJIM KOHCOIMIALINM® !,

OnmHako OTMETHUM, YTO (paHIy3cKoMy IIpaBUTENLCTBY J0-
CTYMHO JBa Crioco0a BJIaJeHUs aKLIUSIMU — JBOMHOE roJiocoBa-
Hue (A) 1 «30510TbI€ akLIuK» (B).

A — B cootBeTcTBUU ¢ mojiokeHUsIMU 3akoHa Ne 2014-384
ot 29 mapta 2014 1. (3akoH DopaHXK) aKIIMU, TOJHOCTHIO OILIa-
YEHHBIC ¥ 3apeTMCTPUPOBAHHbBIE HA MMsI OTHOTO M TOTO K€ aKII -
OHepa Ha MIPOTSLKeHUU He MeHee ABYX JIeT, aBTOMaTUYeCKU Tpe-
JIOCTaBJISIOT MPaBO Ha JBOMHOE rOJIOCOBAaHUE B COOTBETCTBUU
C peuIeHUEeM aKIIMOHEPOB, €CJAM YyCTAaBOM HE MPEeILyCMOTPEHO
nHoe. Hike nipuBeaeHbl HelaBHUE MPUMEpPHI TOTro, Kak (paH-
y3ckoe I1paBUTENbCTBO MCIIOJB3YeT CBOM IpaBa Ha JBOMHOE
rOJIOCOBAaHME B TOCYIapCTBEHHBIX TTPEATIPUSTUSIX:

— Banpene 2015 . ppaniysckoe I[IpaBUTEIHCTBO YBETUUUIIO
cBoio gomo B «Peno CA» (Renault SA) ¢ 15 1o moutu 20%,
cnenaB [1paBUTENBCTBO KPYMHEHUIIIUM aKIIMOHEPOM KOM-
MMaHWU [IJ19 00ecIeueHUsI TPUMEHEHMS HeTaBHO TIPUHSITO-
ro 3akoHa dDyopaHx.

— B mae 2015 . ppaHysckoe [1paBUTEAbCTBO YBEIUYUIO
cBoto oo B «Diip Ppanc-KJIM» (Air France-KLM) ¢ 15,9
10 17,9%, 4To TO3BOIMIIO €My 3a0JIOKMPOBATh pellIeHNUE,
MIPUHSATOE PYKOBOJICTBOM aBMAaKOMIIAHWH, O COXpaHEHUU
CYILIECTBYIOLIE CUCTEMBI «OIHA aKI1SI — OAWH TOJIOC».

3! Tonosoii otyet AreHtcra. 2017—2017 rr. C. 24. URL: https://www.economie.
gouv.fr/files/files/directions_services/agence-participations-etat/Documents/
Rapports-de-1-Etat-actionnaire/2017/Rapport_Etat Actionnaire 2017-2018.
pdf
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HenaBnee nccnenoBanue, nposeaeHHoe DpaHIly3cCKUM MH-
CTUTYTOM IMPEKTOPOB, ITOKA3aJI0, YTO MPaBO ABOMHOIO IoJI0CO-
BaHUS, KOTOPLIM IOJIb3yeTCSl TOCYyIapCTBO, MOXET MPUBECTU K
«CaMOIIEH3ype» B COBETaX JUPEKTOPOB roCydapCTBEHHBIX TIpeI-
npusaTuii. B AeiicTBUTEIBHOCTH, XOTS YU CJIO WICHOB COBETA IPO-
MOPUMOHAIBHO J10JIe y4acTUsl, TOCYIapCTBO UMEET B JiBa pa3a
0OJIBIIIE TOJIOCOB Ha 00IlIeM COOpaHUM; COOTBETCTBEHHO, COBET
KOMIMaHUM MOXET BO3/IepKaThCsl OT FOJJOCOBAaHUSI TaKUM oOpa-
30M, YTOOBI 3TO BbI3BAJIO HETATUBHYIO PEAKIIMIO FOCy1apCcTBa Ha
o0111eM cOOpaHUM>?.

B — «3onoTbie akiiuu» — corjiacHo ctatbe 25-1 IloctaHoB-
seHust Ne 2014-948 nponaxa I[1paBuTebcTBOM KakKo-11bo0 ro-
CYIapCTBEHHOM OpraHM3alluy WM MaXKOpUTApHOTO MakKeTa
akumii B I'T1 moykHa conpoBoXAaThCSI TapaHTUSIMU, HEOOXOIM -
MbIMU 711 00eCIieUeHUs 3alIUThl KIOUEBbIX MHTEPECOB CTpa-
HBI B COOTBETCTBYIOIIMX oonacTsax. Ctatest 31-1 ITocTaHoBaeHUs
yCTaHABJIMBAET MEXaHM3M TaKOM 3allIMThI — «30JI0ThIe aKILIMM».
I1o cytu, ecnu 310 MOTPEOYETCS A5 3a1IUTHI KJTIOYEBbIX MHTEPE-
COB CTpaHBbI B 00JIaCTH OOIIIECTBEHHOTO ITOPsIIKa, O0IIIeCTBEHHO-
ro 3ipaBOOXpPaHEHUsT U 0€30MaCHOCTU WM HallMOHAIbHOM 000-
POHBI, 10 IPOAAXKU JOJKEeH ObITh U3naH JlekpeT, Ha OCHOBaHUM
KOTOPOro oJHa OOBIKHOBEHHAasl akIusl, MpuHaaaexaias IIpa-
BUTEJILCTBY, Oy/eT mpeoOpa3oBaHa B «30JI0TYIO aKIMIO», KOTO-
past OyIeT MPenoCTaBISATh CIIelIMaIbHbIE TTPpaBa B KaXXI0M OIpe-
JIeJICHHOM cJlydae, YTO MOXKET ObITh BaxKHBIM, MOAXOMSIIAM U
copa3MepHbIM JUIS YKa3aHHBIX Liejeil. Takue rpaBa BKIOUYAIOT B
ce0s1 yTBepKIeHUe MPUOOpEeTeHUsI 3HAYMTEJIbHBIX ITAKETOB aK-
LIMIi KOMIAaHUM, Ha3HAYeHUE TIpeICTaBUTEICH MTpaBUTEIbLCTBA

32 DpaHIy3CKUii MHCTUTYT AUPEKTOPOB. YIpaBieHUE MPEANPUATUIMU C J0-
neit yaactus rocymapctba (2017 r.). C. 21. URL: https://www.ifa-asso.com/
informer/centre-de-ressources/travaux-de-I-ifa/gouvernance-des-entreprises-a-
participation-de-1-etat.html
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0e3 ImpaBa rojoca B COBET JUPEKTOPOB WJIM B HaOII0daTEeIbHBIN
COBET WJIM TIPaBO BO3paxKaTh IMIPOTUB MPOIaK aKTUBOB, KOTOPHIE
MOTYT HaHECTH YIepO HAllMOHAJIbHBIM MHTEpPECaM.

Ha MoMeHT cocTaBieHus maHHOro 3akitodeHus [lpaBu-
TEJIbCTBO BJIaJIEJIO 30JIOTBIMM aKIUSIMU YEThIpeX KOMIAHUI:
(i) «®anec» (Thales) (obopoHa n 6e3omacHocTh); (ii) «CadpaH
Kepamuke» (Safran Ceramics) (BbICOKOTEMIIEpAaTypHbIE KOM-
MO3UTHBIE MaTepualibl, UMEIOIINE BaXKHOE 3HAYCHMS IJId Ha-
LIMOHAJIbHOTO cyBepeHuTeTa); (iii) «Hekcrep Cuctemc» (Nexter
Systems) (opyxwue u 6oernpunacsl) u (iv) «Hxu» (Engie) (razo-
Bast UH(pacTpyKTypa)>.

dpaHIy3cKOe 3aKOHOAATEIbCTBO HE OIpEIesIeT «Ipeoda-
Jaollee ydacThe rocyaapcTBa» WM «3HAaUYUTEJIbHOE yIacTHe ro-
cyaapcTBa». MICTOPUYECKU «TOCYIapCTBEHHOE TIPEATIPUATHE» BO
(bpaHILy3CcKOIi FOPUCTIPYASHIIMYA TTOHUMAIOCh KaK MPEANPUSITHE,
B KOTOPOM T'OCyIapCTBO MPSIMO UM KOCBEHHO BJIajieeT MaXKopu-
TapHBIM ITAKETOM aKIIHii>*,

B IMocranosnenun Ne 2014-948 npuBeneHbl onpeaeieHHbIE
MpaBuja Il TOCYTapCTBEHHbBIX MPEANpPUSTUI, B KOTOPBIX I0-
Cy/IapCTBY MpUHAMLIEXKUT 6ojiee 50% akIIMOHEPHOro KanuTaia,
rOCyIapCTBEHHBIX TPEANPUSTUI, B KOTOPBIX IOJST Y4acTHUs To-
cynapcTBa cocTanisieT ot 10 1o 50%, 1 rocymapcTBEHHBIX TIpe-
TIPUSITUI, B KOTOPBIX J0JISI y4aCTHsI TOCYIapCTBA COCTABIISIET Me-
Hee 10% (ctatbs 4).

B HenaBHeM uccienoBaHuu, npoBeneHHoOM PpaHiry3c-
KMM MHCTUTYTOM JMPEKTOPOB, OTMEYaeTCs, YTO (hpaHIly3CKOe

33 TomoBoit otueT Arenrtcrsa. 2017—2017 rr. C. 21. URL: https://www.economie.
gouv.fr/files/files/directions_services/agence-participations-etat/Documents/
Rapports-de-1-Etat-actionnaire/2017/Rapport_Etat_Actionnaire 2017-2018.pdf

3% TocymapcTBeHHBI coBeT. 3acemanue. 22 nekabps 1982 r. «Cocbere (paH-
ce3 J'3KMIIMaH TIyp Jla HABUTACHOH aspheH» (Societe francaise d’equipement
pour la navigation aerienne), Ne 34252. URL: https://www.legifrance.gouv.
fr/affichJuriAdmin.do?oldAction=rechJuriAdmin&idTexte=CETATE
XT000007679643

87



AKTYATTbHBIE MPOBNIEMbI 1 3AZJA4M KOPMOPATUBHOTO MPABA

rocy1apcTBO OYEHb PEIKO CTAHOBUTCS €AMHCTBEHHBIM aKIIM-
OHEpOM KOMMEpPUYECKUX MpeanpUsiTUil (Takue ciydyau B 3Ha-
YUTEJIbHOU CTENMEHU OrpaHUYEHbI TPAHCHOPTHBIM CEKTOPOM U
CEKTOPOM CpeICTB MaccoBoil nHpopmauuun). Bo Bcex apyrux
clydasix J0JIsl TOCyAapcTBa B KOMMEPUYECKUX MPEANIPUSITUSIX CY-
IIECTBEHHO Pa3IMyaeTcs™,

B cnyyae akiioHepHbIX KOMITAHUI OTKPBITOTO TUIIA C OTpa-
HUYEHHOU OTBETCTBEHHOCTHIO (SA), caenytolune peieHus mo-
JIexXaT yTBEPKACHUIO aKlIMoHepaMu: (i) yTBepxKaeHue (hMHaHCO-
BOIf 0TYeTHOCTU KoMItaHuu (ctaThs 1.225-100 KoMmMmepueckoro
Koaekca); (ii) pacnpenenaeHue nuBuaeHI0B (ctaThsa 1.232-18 Ko-
nekca); (iii) Ha3HauYeHWe U OTCTPAaHEHUE YJIEHOB COBETa KOMITa-
HUU U paclipeneaeHne o0lIel CyMMBbI U3 BO3HarpaxxaeHus (cTa-
Ths1 1.225-18 Konekca); (iv) Ha3HaYeHUE IITAaTHBIX ayauTOPOB
(cratesa 1.225-228 Kopgekca); (V) yTBepxXIeHHWE OTYeTa ITaTHO-
TO ayIMTOpa O CAEIKaX MEXIY CBI3aHHBIMU CTOPOHAMU (CTaTbu
L225-40 u 225-88 Konekca); (vi) BHeCeHre UBMEHEHUIA B yCTaB
(ctatbst L225-96 Konmekca) u (vii) pocnmyck KoMmaHUM (CTaThst
L225-246 Konekca).

Yro KacaeTcs coBeTa KOMMaHUU, OH 00J1a1aeT UCKITIOUUTETb-
HOM KOMITIeTEHLIMEN B CAeAyIOLIMX Bonpocax: (i) cocTaBieHue
(MHAHCOBOI OTYETHOCTU U OTYETA PYKOBOJACTBA (cTaThs 232-1
Konexkca); (ii) mpeanoxeHue pacnpeaeanTb AuBuaeHabI; (iii) co-
3bIB COOpaHUs aKIIMOHEPOB W OIpeAeIeHUE TTOBECTKU THS CO-
opanHus (ctatbu L225-103 1 225-105 Koaekca); (iv) Ha3HaueHUe
U OTCTPaHEHHUE OT JOJLKHOCTU JOJKHOCTHBIX JIUIL KOMITAHUK
(HampuMep, reHepaJIbHOTO AMPEKTOPA U €ro 3aMeCTUTENEN C UC-
KJIIOYEHUSIMU, U3JI03KeHHBIMU HUXKe) (ctaTbu L.225-47,225-51-1

35 DpaHIy3CKUi MHCTUTYT AUPEKTOPOB. YIpaBieHUE MPEANPUATUIMU C J10-
neit yuactusa rocynmapcetsa (2017 r.). C. 5. URL: https://www.ifa-asso.com/
informer/centre-de-ressources/travaux-de-I-ifa/gouvernance-des-entreprises-a-
participation-de-1-etat.html
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u 225-56-1 Kogekca); (V) yTBepXKIeHUE CIEI0K CO CBI3aHHBIMU
CTOPOHAMU U TapaHTUI, MPea0CTaBIeHHbBIX KOMITAaHUEH (CTaTbu
L225-35 n L225-38 no L225-43) u (iv) eciu B ycTaBe He Mpeay-
CMOTPEHO MHOE, BBIMMYCK OOJIMTALIUIA.

OOpaTuTe BHUMaHue, YTO B IBYXYPOBHEBBIX CTPYKTYpax Ha-
O0aTeNIbHBINA COBET 001aAaeT UCKIIOUYUTEIbHOU KOMMETEH-
LIMeil Ha3HayaTh (M, €CJIM 3TO pa3pellieHo YCTaBOM, CHUMATh C
JTOXKHOCTH ), KOHTPOJMPOBATh M OCYILIECTBISITh HAA30p HaJl UC-
MOJIHUTEJbHBIM coBeTOM. [locnenHuit 1oKeH NpenoCcTaBUTh Ha
paccMoTpeHue (PMHAHCOBYIO OTYETHOCTD, OTYET PYKOBOIUTEEN
U CTpATEruIo 0 YTBEPXKIAEHUSI CIEI0K CO CBSI3aHHBIMU CTOPOHA-
MU. B 1ByXypOBHEBBIX CTPYKTYpax KaK HAOII0JaTEIbHBIN COBET,
TaK ¥ UCTTIOJTHUTEJIbHBIN COBET MOTYT CO3bIBaTh COOpaHUs aKIIU-
oHepoB (cM. ctaTbhlo 1.225-57 u nocnenyromne Kommepuecko-
ro KoJaekca).

XoTs1 00BIKHOBEHHOE (ppaHIly3CKOoe KOpHopaTUBHOE IMpa-
BO He MpeaycMaTpuBaeT pacripefeieHue MECT B COCTaBe COBeTa
kommnanuu®®, B [ToctanoBiaenun Ne 2014-948 mpemycMOTpeHO,
YTO COBET IMPEKTOPOB, HAOJIOJATEIbHBIN COBET MJIM SKBUBA-
JIGHTHBIN coBelarebHbli oprad ['T1 sBsII0TCSI TpeXCoCTaBHBIM
OpraHoM, COCTOSIIIUM HU3: (i) rOCy1apCTBEHHOTO MpPEeACTaBUTE-
Jist; (ii) 4IeHOB, Ha3HAYEHHBIX KOMIIETEHTHBIM OPraHOM IIpell-
npusTyus (T.e. 00IIMM coOpaHUeM) Mocje MPEeAIOXEeHUs KaH-
IUIATOB TOCYAApCTBOM, M (iii) OMHOW TpPEeTU TMpeacTaBUTENeH
coTpynHukoB. Huzke Mbl ToapoOHO pacCMOTPUM MEPBBIE IBE Ka-
TEropuu, a TakXkKe OTAEJIbHYIO0 KaTeroprio MPaBUTEILCTBEHHOTO
KOMMccapa.

Ha rocynapcTBeHHbBIX TIPEANPUSITUSIX, TJI€ TOCYAAPCTBY IMpsi-
MO WJIA KOCBEHHO MpUHaMLIEXUT 6oee 50% axiuii, oHO Ha3Ha-
YaeT «IOCYIapCTBEHHOTO MPEACTaBUTEISI» B COBETE KOMITAHUM.

% Cm.: JIe Kannio I1., Jonnepo b. KopnoparusHoe npaso. 6-¢ usn. JIXKIIK
(LGDJ). 2015. C. 697.
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Ecim nonst rocymapctsa B I'T1 cocraBasger ot 10 no 50%, oHO
MOXEeT Ha3HAaYUTh FOCYIapCTBEHHOTrO MpeacTaBuTelis (CTaThs 4
[ToctanoBneHus). HakoHel, mist rocy1apCTBEHHBIX MPeanpusi-
THUI, B KOTOPBIX TOCYIapCcTBY IpuHaIexXuT MmeHee 10%, obiiee
coOpaHue KOMITAaHUY MOXKET Ha3HAYUThb rOCYIapCTBO B KAUECTBE
IOPUINYECKOIO JIMIIA B COBETE KOMITAHUM; B 3TOM CJIy4yae rocy-
JapCTBO HA3HAYMUT roCyAapCTBEHHOTO MPEACTaBUTES.

TocynapcTBeHHBIN MPeICTaBUTEIb ITOJIb3YETCS «TEMHU XKe Mpa-
BaMM U TTOJHOMOYMSIMM, UTO U JAPYrUe YJEHbl COBETA TUPEK-
TOPOB», U IOJIKEH COOJII0IaTh Te Xe IMpaBUa KacaTeJIbHO 3a-
HSITUSI HECKOJIbKUX H0JKHOCTel (cTaths 5 [locTaHOBIEHUS).
Ha npakTuke qaHHBII KaHAWIAT OTOUPAETCS U3 «KaAPOBOTO pe-
3epBa» AreHTCTBa U opULIMaIbHO Ha3HadaeTcsd Jekpetom Mu-
HUCTpa 3KOHOMMKHU.

Jannoe monoxenue Iloctanosimenus Ne 2014-948 orxomut
oT obuiero npaBmiaa ctatbu L225-18 KoMmepyeckoro Kojaek-
ca, COrjlaCHO KOTOPOMY WiIEeHbl COBETa KOMMAaHMM Ha3HAYalOT-
cs1 061MM cobpanHureM. CorlacCHO HaydHOMY KOMMEHTapUIO, IO
KpalHE Mepe, B cllydae KOMIIAaHUM, B KOTOPBIX TOCYAAPCTBY
MPUHAIJIEKUT MaxKopuTapHasi 1051 COOCTBEHHOCTH, 3TO MOXKET
OBITh OINPaBIAHO APTYMEHTOM, YTO JIaKe €CJIY KaHAuaaTypa ro-
CYIapCTBEHHOIO MpeIcTaBUTENsI OyIeT yTBepxKaeHa Ha oOIIeM
coOpaHuu, pakTUUEeCKU pe3ysibTaT OyaeT TakuM Xxe. dpyrum
MOCJIEACTBUEM TIPSIMOTO Ha3HAYEHMST TOCYyIapCTBEHHOTO Mpe-
CTaBUTEJSI TOCYIApCTBOM B 00X0[ OOIIEro coOpaHus SIBIIsIeTCS
MOBBIIIEHHBI PUCK KOH(IMKTA UHTEepecoB. JelCTBUTENbHO,
BMECTO TOTO YTOOBI OTCTAMBATh KOPHOPATUBHBIE MHTEPECHI, TO-
CyIAapCTBEHHBIN MPEACTAaBUTEIb MOXET CTPEMUTHCSI OTCTAMBATh
MHTEpEeChl CBOETO aKIIMOHepa — rocyaapcTBa.

Hecmotps Ha 1o uto IloctaHoBieHue Ne 2014-948 npeno-
CTaBJISIET TOCYAApPCTBY BO3MOXHOCTh Ha3HAYaTh rOCYIapCTBEH-
HOTO MpPeICTaBUTEJISI B COBETe KOMIMAHUU, B KOTOPOIl eMy Mpu-
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HamJIexXuT nojs ydactus ot 10 mo 50%, Ha maTy HacCTOSILETO
3aKkiItoueHusl B MOAABJISIONIEM OOJBIIMHCTBE TaKUX rocynap-
CTBEHHLIX IIPEANPUITUI B COCTaBE COBETa KOMIIAHUM €CTh IOCY-
JAapCTBEHHBIN MPeICTaBUTEb.

B cooTtBercTBUM co craTheit 6 [locTaHOBIEHUST B rocyaap-
CTBEHHBLIX IPEANPUITUSIX, TAS TOCYIaPCTBY IPUHAIJICKUT OoJice
10% akuuii, OHO MOXKET Ha3HAYaTh YJICHOB COBETA MPOIOPLIMO-
HaJIbHO €TI0 J0JIe y4acTUsl, HO He MeHee ABYX B COBETaX, COCTOS -
mux oonee yeM u3 10 uieHoB. Kak u B mpeabiayllieii KaTeropuu,
MMEHHO ATEHTCTBO IIpeuiaraeT KaHIUIaTOB U3 CBOECTO «Kalpo-
BOro pesepBar». BaxkHo oTMeTuThb, uto IlocTaHoBIeHUEM OBLIO
OTMEHEHO TpebOoBaHME O TOM, YTO Ha3HAYEHHbIE TOCYAAPCTBOM
YJIEHbI COBETa JOJKHBI UMETh OIBIT PA0OThI Ha TOCYIApCTBEH-
HOM c1yxKO0e.

dopmanbHO MPENIOXEHHbIE TOCYIapCTBOM WICHBI COBETa
IIOJKHBI Ha3Ha4YaThCsl OOIIMM coOpaHueM KoMmnaHuu. OaHako,
ecyiy oOl1ee codpaHue He YTBEPAUT 3TU KaHAUAATyphl, rocyaap-
CTBO MOXET (DAaKTUYECKU OTMEHUTh PELIEHUE OOIIEro COOpaHUs
M Ha3HAYUTh BpeMEHHBIX WieHOB coBeTa. B [locTraHoBIeHUN
MpoIKCaHbl 1Ba cueHapus: (i) Ha ciemyrolieM ooIeM coopaHur
3TU BpeMEHHBIE WICHBI COBETa OYyIyT yTBepKAeHBI; (i) Ha cemy-
JollIeM 0011IeM cOOpaHUM He OYIYT YTBEPKISHBI 3TU BpeMEHHbIE
YJIeHbI COBETA, U B 9TOM CJIydae JItoOble pellieHUs, TPUHSThIE 10
COOTBETCTBYIOIIETO BPEMEHU COBETOM, OCTAIOTCS B CUJIE, U TO-
CyIapCTBO Mpeiaraet APyruxX 4WICEHOB COBETA I YTBEPKIACHUSA
o61mM codbpanueM (ctatbs 6 [TocTaHOBIEHMS).

[lepBble 1Be KaTeropuu 3TOM TPEXCOCTABHOU CTPYKTYPHI CO-
OTBETCTBYIOT POJIM TOCyJapcTBa Kak akiuoHepa. YTo Kacaer-
Csl POJIM TOCYAapCTBa B KAUECTBE PEryJisiTopa WJIM HaJ30pHOTO
opraHa, ctatbs 15 IlocTaHOBIEHUS MTO3BOJISIET TOCYIAPCTBY Ha-
3HAYaTh «IIPaBUTEJbCTBEHHOIO KOMMUCCApa» B COBETE TeX IOCY-
JapCTBEHHBIX MPEATIPUSITUI, B KOTOPBIX €CTh TOCYAAapCTBEHHbBIN
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npeacraBuTeab. [IpaBUTeIbCTBEHHBIM KOMUCcAp NPUHUMAET
yJacTHe B 3acelaHMsIX COBETa KOMIIAHMM B KauyeCTBE KOHCY/Ib-
TaHTa U NepeJaeT COBETY NPaBUTEIbCTBEHHYIO MOJUTUKY B CO-
OTBETCTBYIOLLEM CEKTOPE D9KOHOMMKHU.

Kak ormeuaeTcss B omHOM HaydHOM KoMMeHTapuu, Ilocra-
HOBJICHME CTPYKTYPUPOBAHO TaKUM OOpa3oM, YTO TEOpETUYE-
CKU MO3BOJISIET TOCYAAPCTBY UMETh JABYX CBOUX IIpeACTaBUTEICH
B COBETE KOMIIAHUM Jaxe B TOM cJiydae, ecjiv J0Js1 TocyiapcTBa
B KOMITaHUU cocTaBisieT MeHee 10%. DTo CBsI3aHO C TEM, YTO
pelleHre o0IIero coopaHus o0 Ha3HAYEHUU ToCcylapcTBa B Ka-
YeCcTBE I0PUAMYECKOTO JIMIA B COBET MPUBEAET K TOMY, YTO T'O-
CyIapCTBO HAa3HAYMT CBOETO MpeacTaBuTensi. B ¢cBowo oyepens,
MPUCYTCTBUE TOCYIapPCTBEHHOIO MPEeACTaBUTENS O3BOJISIET IO-
CyIapCcTBY TakKxKe Ha3HavaTh IPaBUTEIbCTBEHHOIO KOMHUCcapa.

B akiumoHepHOI KOMIIAHUU OTKPBLITOI'O TUMA ¢ OTPaHUYCH-
HOI OTBETCTBEHHOCTHIO (.SA) aKIIMOHEPhl UMEIOT IPaBO OTCTpa-
HSATb YWICHOB COBETa KOMITAHUM MMPOCTHIM OOJIBITMHCTBOM TOJIO-
COB, Jaxe €CJIM 3TOT BOIIPOC HE SIBJISIETCS YACThIO IIOBECTKU JHSI
(cratbs L225-105 KomMepueckoro koaekca). Kpome Toro, npu
KOHCYJILTallMU T10 ONpeAeIeHHOMY BOIIPOCY TOJIOC aKLIMOHEPOB
SIBJISIETCS 00513aTeIbHBIM, 32 UCKIIOUEHUEM HECKOJIbKUX ClIyda-
eB. B mocnenHee BpeMsl akIIMOHEphl HPaHIy3CKUX KOMIAaHUMN
MOTYT OTKJIOHSITb pelIeHMS 110 BOIPOCY BO3HArpaXkKACHUS JTOJIK-
HOCTHBIX JIMII, YTO OPUBEAET K TOMY, YTO KOMIAHUMU OyJeT 3a-
MpeleHO BhIILIaYMBaTh COOTBETCTBYIOLIUM KOPHOPATUBHBIM
JIOJKHOCTHBIM JIMLIAM TIEPEMEHHBIM U UCKIIOUUTEIbHBIM KOM-
MOHEHT UX KoMIleHcauuu. KpomMe Toro, y akiilmoHepoOB HET IIpsi-
MOTO criocoba TpeboBaTh OT COBETa KOMITAHMHU CJIeIOBATh OIpe-
JIEJIEHHOMY TUIaHYy AEUCTBUIA.

DpaHIy3ckoe 3aKOHOIATEIBCTBO HE YCTAHABIMBAET OCOOBII
peXuM 1151 OpraHu3alyu COOpaHMil aKIIMOHEPOB Ha Trocyaap-
CTBEHHBIX NpeanpusaTusx. Ha npaktuke coOpaHus aklIMOHEPOB
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JINIIEHBI KaKUX-JTUOO CYIIECTBEHHBIX MTOJTHOMOUMIA B YCTaBHBIX
JOKYMEHTAX MPeapUsITHS.

Kpome Toro, ¢ppaHiy3ckoe 3aKOHOIATEJIbCTBO HE pery-
JUPYET B3aUMOAECHCTBUE MEXIY TOCYAapCTBOM, IE€UCTBYIO-
MM B KauecTBe aKIMOHEpa, U JUPEKTOPOM (IUPEKTOpaMU),
Ha3HAYEHHBIM(-MHW) WU BBIABUHYTBIM(-MU) Ha JOJDKHOCTb B
coseT I'TI. B onHoMm 13 nmocneguux goxkyianos ODCP 0bL10 Kpa-
TKO YIIOMSIHYTO, UYTO «IMpeKTOopa, Ha3HAUYCHHbIC WU BbIIBU-
HYTbI€ Ha JOJDKHOCTb TOCYIapCTBOM, OCTAlOTCS B CBOEH JTOJIK-
HOCTH, OIpele/ieHHON ATeHTCTBOM aKLMOHEPHOTO Y4acTUS
(dpaHIy3CKOTO MpaBUTEIbCTBa»>’. AHAJIOTHYHBIM 00pa3oM
(bpaHITy3CcKME 3KCIIEPTHI OTMEUAIOT, YTO «TOCYIapCTBEHHBIC IM-
peKTOpa 4acTo MOJIy4yaloT MHCTPYKIIMM OT TOCYIapCTBa O TOM,
KaK T0JI0COBaTh IO TOMY WJIM MHOMY BOIIPOCY» ™.

Muenune @paHIy3CKOr0o MHCTUTYTA JUPEKTOPOB HECKOILKO
W3MEHUJIOCH 3a ITocieHMe roabl. B cBoeM ucciaegoBanuu 2011 .
HMHCTUTYT, TTO-BUAMMOMY, IIPU3HAJ, YTO YWIEHBI COBETA, Mpe-
CTaBJISIIONINIE MHTEPECHI TOCYIapCTBa B TOCYIAaPCTBEHHBIX TP/ -
MPUSATUSIX, TTOJYYal0T MHCTPYKLMHU IO TOJOCOBAHUIO. 3aTeM
OH KBaTM(UIIMPOBAJI JaHHBINA BOMPOC KaK «IeIUKATHBIN», TaK
KaK 3TO «HE OCBOOOXIAET YWIEHOB COBETa OT OTBETCTBEHHOCTH».
CorjacHoO MCCIeIOBaHUIO, «€CJIM YWICH COBETAa CUMTAET, UYTO
MMOJIy4eHHBbIE UM MHCTPYKLMHU [ITO TOJOCOBAHUIO| SIBHO MPO-
TUBOpPEYAT OOIIECTBEHHOMY MHTEpEeCY KOMIIAaHUM, OH JOJI-
KEH SICHO JaTh 3TO IOHSITh TOCYJapCTBEHHON OpraHU3alluM,

7 OOCP. CoOGCTBEHHOCTh M YIIPABJIEHKUE TOCYIaPCTBEHHBIMU MPEATNPUSTUSIMU
cOOpHUK HalmoHanbHbIX mpakTuk (2018 r.). C. 27. URL: https://www.oecd.
org/corporate/ca/Ownership-and-Governance-of-State-Owned-Enterprises-A-
Compendium-of-National-Practices.pdf

8 BenbruiicKuii MHCTUTYT yIpaBieHUsl. Benbrusi Kak akimoHep: CpaBHEHUE C
Jlydieil MexayHapoaHoil mpaktukoi u PykoBoacteom ODCP mno kopropa-
TUBHOMY YTPABJICHUIO ISl TOCYIAPCTBEHHBIX mpennpusaruii (Mapt 2014 r.).
C. 68. URL: https://www.guberna.be/sites/default/files/general/State %20as %20
Shareholder%20-%20Research%20Report_1.pdf
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KOHTPOJUPYIOIIE KOMITAHUIO, U B CaMbIX CJIOXHBIX CIydasix
TpeboBaTh OCBOOOXIEHUS OT 3TOM OTBETCTBEHHOCTH, COXPaHSIs
MpaBo BbIOOpA BO M30exKaHUE BHMMAHUS CO CTOPOHBI CPEACTB
MaccoBoil nHdopMatum»>. IlecTs J1eT crycTs B MCCIIEIOBAHUH,
nposegeHHOM B 2017 1., UHCTUTYT He BBIABMHYJ Ha IIEPBBINA
IUIaH 3Ty IpoOJieMy, MONYTHO OTMETUB, YTO 3aKOHOAATEbHAs
6a3a, BBeneHHas [locraHosiaeHuem Ne 2014-948, «He KacaeTcs
WHCTPYKIIMI MO roJIOCOBaHUIO» /I WIEHOB COBETa, Ha3Havae-
MBIX WJIM BBIIBUTAEMBIX Ha JOJKHOCTh rocymapcTBoM®,

HanmomMHuM, 4TO MHCTPYKIIMU MO TOJOCOBAHUIO WIH JIIOObIE
npyrue opMbl 00si3aTeIbHBIX YKa3aHUI, KOTOPbIE rocyaap-
CTBO-aKIMOHEP JaeT YieHaM COBETa, Ha3HAYSHHBIM WX BbIIBU-
raeMbIM UM B I'TI, odpuiinaabHO He OTpaKeHbl BO (PpaHIIy3CKOM
3aKOHOJATEIbCTBE.

OnHUM U3 HEeJaBHUX IPUMEPOB CyAcOHONM MPAKTUKU SIB-
JsgeTcs pelieHne ApoutpaxHoro cyaa Ilapuxa ot 7 ¢peBpa-
Js1 2017 1. 1o ety MpOTUB KOMITaHUU «DnekTpucute e GpaHe»
(Electricité de France) (¢dpaHiy3cKasl 2J1eKTpO3HepreTuieckast
KOMITaHMSI, IPUMEPHO 84% KOTOpOU MPUHAIIEKUT (PpaHIy3-
ckoMy rocynapctBy, DP) u nsATH ee TUPEKTOPOB, MPEACTaBIIS-
IOIIMX COTPYIHUKOB. 151 cBenenmst: B utoire 2016 . coBeT au-
pexTopoB DD yreepaui 10 roocamMu IpOTUB 7 CTPOUTETBCTBO
ATOMHOW 2JIEKTPOCTAHLIMU B AHIJIMU. YjleHaMu COBeTa, BHICTY-
MUBIIMMU MIPOTUB 3TOTO PELIEHUsI, ObUIM IIECTh MPEACTaBUTE-
JIeW COTPYIHHMKOB, a TAKXKE HE3aBUCUMbBIN JTUPEKTOP, KOTOPBIN,
B YaCTHOCTH, YTBEPKIaJl, YTO PMHAHCOBOE nojoxkeHue DD

3 MpaHIy3CKHUIT MHCTUTYT AUPEKTOPOB. JAMpeKTOop Ha MpeAnpUusITHA TOCyaap-
cTBeHHOTO cekTopa (Hos6ph 2011 1.). C. 15. URL: https://www.ifa-asso.com/
informer/centre-de-ressources/travaux-de-l-ifa/gouvernance-des-entreprises-a-
participation-de-1-etat.html

% DpaHIy3CKUT MHCTUTYT AUPEKTOPOB. YIpaBieHUE MPEANPUATUIMU C J0-
neit yaactus rocymapctba (2017 r.). C. 31. URL: https://www.ifa-asso.com/
informer/centre-de-ressources/travaux-de-I-ifa/gouvernance-des-entreprises-a-
participation-de-1-etat.html
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OBLJIO HECTAOMJILHBIM JJISI ITIpOeKTa TaKoro Maciutada. McTinl 3a-
SIBJISIJIA B CYJI€, UYTO WieHBI coBeTa D/ P, KoTopble TOJOCOBAIN 3a
JMAHHBIN MPoeKT: (i) He 0bJiagany Bceid nHdopmalmen, Heooxo-
JUMOM 1J1s1 TH(OPMUPOBAHHOTO rOJIOCOBAHUS, Y IPUCTYITMIIN K
rOJIOCOBAaHMIO B HapyllleHre 00sI3aHHOCTU COOJII0IaTh TPUHIIM -
TbI JIOSTBHOCTU U OCMOTPUTEILHOCTHU U (ii) HE pacKpbLId KOH]-
JINKT MHTEPECOB, KOTOPHIN JOKEH ObUT MPEISITCTBOBATh UM B
TOJIOCOBAaHMHU.

ITo nepBomMy nyHkTy Cyja YyCTaHOBWJI, YTO MCTIIBI HE T0Ka3a-
JIN, 4TO oIpeaeicHHass nHGopMalus Oblia CKphITa OT COBETa
DD ero npenacenarenaeM. [1o Bropomy nmyHkry Cyn corjacui-
Cs ¢ TeM, UTO y TpeX YJICHOB coBeTa TUPeKTOpoB DJIP BO3HUK
KOH(MJIMKT MHTEPECOB, MOCKOJIbKY OHU TaKXKe BXOISIT B COBETHI
KOMITaHU, KOTOPbIE MOT'YT U3BJI€Ub BBITOAY U3 3TOTO CTPOUTEIb-
Horo mpoekTa. TeM He meHee Cyn cyell, YTO COBET AUPEKTOPOB
B1® Xopo11o OLUEHWI 3TOT OYEBUAHBIA KOHMIMKT UHTEPECOB,
MOJAPOOHO OOCYAMJI €ro U MOJIYYUJ IOPUINYECKOE 3aKITI0UeHUE
1o aTomy Borpocy. Kpome Toro, moctaHoBuWI, YTO KOH(MIUKT UH-
TepecoB, XOTd 1 npu3HaeTcs B yctaBe DD 1 ®paHIy3cKOM KO-
JieKce KopropaTuBHoro yrnpaieHusi Afep-Medef, He Bieyer
3a cO0O0W HENENCTBUTENbHOCTU PEILICHUSI COBETA TUPEKTOPOB.
CootBeTcTBeHHO, CyI OTKJIOHUJ TpeOOBaHUS UCTIIOB.

C TOYKM 3pEHUST MTHCTPYMEHTOB «MSITKOTO ITpaBa» IPUMEHSI-
IOTCSI IBA OCHOBHBIX KOAEKCAa KOPITOPATUBHOTO YITPABICHMUSI:

— Konekc Afep-Medef (mocinennsist penakuus: utoHb 2018 1),
onyOJMKOBaHHbBIN JABYMsSI OCHOBHBIMU (ppaHIy3CKUMU
OusHec-deaepauusIM, NTPUMEHSIETCS B OCHOBHOM ISt
KPYITHBIX KOMIIAHU, 3apeTUCTPUPOBAHHBIX HA OMPKE;

— Kogekc MiddleNext ncrnonab3yeTcsl MeHbIIEC, B OCHOBHOM
JIJISI MQJIOTO U CPETHETO MPeANPUHUMATEIbCTBA.

XOTs 3TU KOIEKChl KOPIIOPATUBHOTO YIIPABIEHUSI HE UMe-

10T 00513aTeIbHOM CUJIbI, KOMITAHUM, KOTOPBIE PELIWIN PUHSITh
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J1000¥ M3 HUX, JOJKHBI 0OOCHOBBIBATh JIOOOE HECOOJIOAECHUE
MOJIOKEHUI KoJeKca B COOTBETCTBUU C MPUHILUIIOM COOJIIO/Ie-
HUS WX OObSICHEHUS.

Konekc Afep-Medef Bkitouaet, moMmumo npoyero: (i) cocras,
MpaBuJia moBeJAeHUsl (BKJIt0Uasi KOH(MJIMKT UHTEPECOB), He3aBU-
CHUMOCTb U (DYHKIIMOHMPOBAHME COBeTa TUPEKTOPOB; (ii) hyHK-
LIMOHUPOBAaHUE KOMUTETOB, B TOM YUCJIE KOMUTETOB MO ayIauTy,
Ha3HaYeHUSIM M Bo3HarpaxkmeHusM; (iii) Bo3HarpaxmeHue uie-
HOB COBETa AMPEKTOPOB, BKJIIOYAs ITpaBUjIa roJIOCOBAHUS MO BO-
[IPOCY BO3HATPaXKICHUS TUPEKTOPOB®!.

Kpowme Toro, B 2013 r. 6611 co3gad BeIcimit KOMUTET 11O KOP-
MOPAaTUBHOMY YIIPABJIEHUIO, KOTOPOMY MOPYUYEHO CIECIAUTh 3a
npumeHeneM Konekca Afep-Medef®?. B cBoro ouepenp Yipas-
JIeHHue 1o (PpMHAHCOBBIM pbIHKaM @paHIMU MTyOJIMKYET TO10BO
OTYET O COOTBETCTBMM OCHOBHBIX 3aPETrMCTPUPOBAHHBIX KOMIIA-
Hui, Bxonsauux B O0beanHeHne PpaHiy3ckux oupx 120, Ha eB-
poreiickoil hoHnoBoit oupxke «EBpoHekcT», [Tapux.

IIpenctaBnenHoe B aBrycte 2013 . 1 MPUHATOE B STHBape
2014 . PykoBoxIcTBO I TOCyAapcTBa-aKImoHepa® onpeensier
aKTUBHYIO MTOJUTUKY rOCyAapcTBa IO yIpaBJIeHUIO CBOMMU Ta-
KeTamu akuuii. B PyKoBoacTBe MOaYepKUBAIOTCS CAEAYIOLINE
KJItoueBbie Leau: (i) obecneuyuTsb BiaajgcHUE IIPaBUTEIbCTBOM
KOHTPOJbHBIM MaKeTOM aKUMii KOMOAHWM, TpeacTaBsIONIUX
CTpaTernvyeCcKuii MpaBUTEJIbCTBEHHBI UHTEPEC U paboTalo-

¢! TIpaBKJI0 rOJIOCOBAHUS IO BOIIPOCY BO3HATPAXKICHUS TOJKHOCTHBIX JIUL] HEIaB-
HO 3aKperieHO BO (DpaHIly3CKOM 3aKOHOAATebCTBE B CT. 161 3akoHa Ne 2016-
1691 ot 9 nekabps 2016 1. 0 mpo3payHOCTU, OOPHOE C KOPPYIMIIUE U MOIEPHU -
3arun 9KoHoMukH («3akoH Carren I11»). URL: https://www legifrance.gouv.fr/
affichTexte.do?cidTexte=JORFTEXT000033558528

62 URL: https://hcge.fr/wp-content/uploads/2018/01/Rapport_annuel Haut
Comite_201410.pdf

63 PyKOBOICTBO JUISI TOCYIapCTBa-aKIIMOHEPa TOCTYITHO OHJIAH (Ha (ppaHITy3cKOM
SA3bIKe) Mo ampecy: https://www.economie.gouv.fr/agence-participations-etat/
notre-strategie
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IIMX B KPUTUUECKU BaXKHBIX 00JIaCTSIX WISt cyBepeHuTeTa OpaH-
uuu; (ii) rapaHTUPOBATh CYIIECTBOBAaHME HaAEKHBIX KOMIIAHUH,
CIMIOCOOHBIX YIOBJICTBOPUTL OCHOBHBIE TpeOboBaHus MpaHiny;
(iii) moamep>KrMBaTh KOPIOPATUBHBINA POCT U KOHCOJUAALMIO,
OCOOEHHO B CEKTOpPaX M OTPaCIsiX, KOTOPbIEe BaXKHBbI IS 9KOHO-
Mudeckoro pocta @panum u EBporsr; (iv) TopydyaTbes 3a KOM-
MMaHUM Ha BPEMEHHOI OCHOBE M B COOTBETCTBUM C IpaBUJIa-
mu EC B cityyasix, CBSI3aHHBIX C CUCTEMHBIM PUCKOM.

B PykoBoncTBe Takxke TOBOPUTCSI O HAMEPEHUHU TOCyIapCTBa
CTaTh «00Pa3LOBbIM» AKIIMOHEPOM C TOUYKHU 3pEeHUSI KOpropa-
TUBHOTO yIpaBJIEHUSsI, B TOM YHCJIE TIyTeM O0eCleYeHUsl «Kaye-
cmea pabomol 4NeHO8 co8ema KOMNAHUU U COON00eHUs NPUHYUNA
Haoaexcaue2o KopnopamueHo20 ynpaeaeHus»*.

Yto0OBl TOMOYb MPABUTEIBCTBAM OLICHUTH M YIYYIIUTh M-
TOJIbI OCYLLIECTBJICHMUSI CBOUMX IIpaB aklMoHepa, OpraHu3anus
9KOHOMMUYECKOro corpyaHuuectsa u pazsutus (ODCP) paspa-
b6orana PyKoBoACTBO MO KOpHOPaTUBHOMY YIIPaBJISHUIO TOCY-
JapcTBeHHbIMU npeanpusatusiMu B 2005 1. (rmocienHsist Bepcust
nepecmotpeHa B 2015 1.). HecmoTps Ha To yTo PyKoBOICTBO HE
SIBJISIETCSl IOPUANYECKU 00s13aTe/IbHBIM (1, CIeA0BaTeIbHO, HE
noanagaeT moja MPUHLMIT COONIOAECHUS WU OOBbSICHEHUS, U3-
JIOKEHHBIN BBIIIE), OHO SIBJISIETCS IIIMPOKO MTPUMEHUMBIM CITpa-
BOYHBIM MaTepuajaom®. B PykoBoacTBe Mo KOpPIOPaTUBHOMY
VIIPaBJIEHUIO TOCYIapPCTBEHHBIMU IIPEANPUATUSIMU MPUBEACHBI
cleAyIole peKOMeHIANN:

— OpraHbl TOCYyIapCTBEHHOI BJIAacTU OOJIKHBI pa3paboTaTh

CTpaTervio BIaIeHUS aKIIUSIMU, KOTOpasi OMpeesisieT T10-
OaJbHbBIC LIEJIM TOCYJapCTBa KaK aKIMOHepa;

% PykoBoucTBO [Uist rocynapcrBa-akionepa. C. 4. URL: https://www.economie.
gouv.fr/agence-participations-etat/notre-strategie

6 URL: https://www.guberna.be/sites/default/files/general/State %20as %20
Shareholder%20-%20Research%20Report_1.pdf
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— TOCYAApCTBO JOJIKHO ITO3BOJUTH COBETAM TOCYIapCTBEH-

98

HBIX TIPEANPUSTUIA BBITTOJHSATL CBOM 00SI3aHHOCTU U yBa-
XKaTh UX HE3aBUCUMOCTD;

OCYIIIECTBJICHUE MPaB COOCTBEHHOCTH JOJIKHO OBITH YeT-
KO OITpeeIeHO B paMKax rocy1apCTBEHHOTO YIIpaBICHMSI.
OcylecTBIeHUE TPaB COOCTBEHHOCTH AOXKHO ObITh LIEHT-
paJIM30BaHO B €AMHOM CyOBbEKTe COOCTBEHHOCTH MJIU, €C-
JIM 3TO HEBO3MOXKHO, OCYIIECTBIISIETCSI KOOPAUHUPYIOLIUM
OpPraHoOM. JTOT «CYOBEKT COOCTBEHHOCTU» MOJIKEH o0sa-
JaTh BOBMOXHOCTSIMU U KOMITeTeHLIMeH 111 3(p(peKTUBHO-
IO BBITTOJIHEHUSI CBOUX O0SI3aHHOCTEM;

COBETaM TOCYyAapCTBEHHBIX MPEANPUITUNA JOIKHO ObITh
JlaHO YeTKOe IOopydyeHue, U OHU JOJIKHBI HECTU €IMHO-
JIMYHYIO OTBETCTBEHHOCTb 3a pe3yJbTaThl AEATEIbHO-
ctu npeanpusaTtus. Poab coBetoB I'Tl gomkHa ObITH TOYUHO
oIpejesieHa B 3aKOHOIATEJIbCTBE, IMPEANOUYTUTEILHO B CO-
OTBETCTBUMU C 3aKOHOM 0 KoMnaHusx. CoBeT 10JKeH ObITh
MOJTHOCTBIO MOAOTYETEH BaAeabliaM MPEANpUsITUs, Ieii-
CTBOBAaTh B MHTepecax IMPeANpUsITUS U OOUMHAKOBO OTHO-
CUTBCSI KO BCEM aKIIMOHEPaM.



§ 4. Texywee cocTosiHue

u npobnembl NpaBoBOro ooecneyeHuns
KOpNopaTUBHOIo ynpaBneHus

B KOMNaHUSX C rOCYAapCTBEHHbIM y4acTUEM
B Kutaiickoit HapopHoui Pecnybnuke

B Kurtae ynpasiieHre NOAKOHTPOJILHLIMU TOCYIapPCTBY KOM-
MaHUSIMU OTIpeaessgeTcs Ipeodagaonieit poasio KoMmMyHucT-
yeckoit maptun Kutas (manee — KITK)®.

Ha nmpaxkTuke nesiTelbHOCTh IOCYAapCTBEHHBLIX KOMITAaHUMA
peryJiMpyeTcs He TOJbKO 3aKOHAaMU U HOPMATHUBHBIMM aKTaMU
Kuraiickoit HapogHoii PecniyOonrkiu, HO 1 BHYyTpEHHUMU HOP-
MaTHUBHBIMM aKTaMU U HOKyMeHTaMu, usgaBaembiMu KIIK.
B kaxnmoii rocynapcTBeHHOW KOMIaHUU MMeeTcss PykoBomsi-
was naptuiinag rpynmna KITK (mnanee — IMapTuiiHblii KOMUTET),
1 0OBIYHO NOJDKHOCTH mpencenaresisi CoBeTa IMPEKTOPOB U ce-
Kpetaps IlapTuitHoro KoMmuTeTa 3aHMMaET OAWH U TOT K€ YesI0-
Bek. Ha mpakTuke npu cocTaBJIEHUU WJIM YTBEPXKICHUU YCTaBa
roCyJapCTBEHHOM KOMIIAHMM OPTaHbl, BHIMTOJHSIONINE 00s13aH-
HOCTHU MHBECTOpPa, OOBIYHO BHEAPSIOT IIPOLEAYPY IPUHSITUS pe-
LIeHU, B paMKaX KOTOPOM 11000¢e pelieHure 1o BaXKHOMY BOITPO-
Cy ITOUIEXXUT MEPBOHAYAILHOMY IMPEICTABICHUIO HA 00CYXKIeHUE
ITapTuitHOMy KOMUTETY, ITOCJIe Yero BHIHOCUTCSI Ha 00CYy:KIe-
HUE 1 TOJIOCOBaHUE COOTBeTCTBYIoIero opraHa (CoBera nu-
pexTopoB uau CobOpaHus akLiMoHepoB). YeHbl mapTun, TakKXKe
apisiolrecs: ywieHamyu CoBeTa JUPEeKTOPOB WM PYKOBOISILEH

% URL: http://kompartiya.tass.ru/kommunisticheskaya-partiya-kitaya,/
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rpynibl (B KomnaHusix 6e3 CoBeTa IMPEeKTOPOB), IPUHUMAIOT
MEpHI IJ1s1 BHEAPEHMS Y TOJIOCYIOT 3a pelieHus, mpuHsaTeie [lap-
TUiiHOM opraHu3anueii. Kak mpaBuio, 6oJjiee MOJOBUHEBI 4jie-
HoB CoBeTa JMPEKTOPOB SIBISIOTCI yaeHaMu IlapTuitHoro xo-
MUTETA.

I[ToagkOHTpOJAbHBIE TOCYIAPCTBY KOMIIAHUU BKJIIOYAIOT KOM-
MaHUKU C OIPaHUYEHHON OTBETCTBEHHOCTbHIO M aKLIMOHEPHBIE
koMnaHuu. B coorBeTcTBUM cOo craThsaMu 2 U 5 3akoHa Ku-
taiickoi HapomHoii PecnyO0auku o rocygapcTBeHHBIX aKTU-
Bax B MPEANPUITUSIX TOCYAAPCTBEHHASI XOJIUHIOBasI KOMITaHUSI
npeacTanisieT codoil hruHaHCUpYeMOe roCcy1apCTBOM MpPeanpu-
SITUE U JOJKHA COOMI0IaTh 3aKOH O TOCYJIapCTBEHHBIX aKTUBaX
NPEeANPUATUIA.

B cooTrBeTrcTBUM ¢ myHKTOM cTaTbu 4 3akoHa Kwuraiickoit
HaponHoit Pecniy6anku o rocymapcTBEHHBIX aKTUBaX B IPE-
npusatuax®’ TocymapcTBeHHBI coBeT U MecTHOoe HapoaHoe
MPaBUTEJIBCTBO B COOTBETCTBUM C 3aKOHOJATEILCTBOM U aaMMU-
HUCTPAaTUBHBIMU HOPMaMM BBIMOJHSIOT 00SI3aHHOCTU MHBE-
CTOpa U OCYIIECTBIISIIOT IIpaBa MHBECTOPA B OTHOLLUEHUU IIpe-
NPUATUIA C TOCYAapCTBEHHBIMU WHBECTULIMSIMU OT UMEHU
rocyaapcTBa.

B cootBerctBuM ¢ nmyHktamu 1 n 2 Crateu 11 3akona Ku-
tarickoii HapogHoii PecryGiavku o rocymapCTBEHHBIX aKTHMBaX
B nipeanpusaTtusx Komuccus mo Hag3opy M yIpaBIeHUIO TOCY-
JapCTBEHHBIMUM akTUBaMu Ipu locymapCTBEHHOM COBETE BMe-
CTe C OpraHaMu I10 HaJA30py M yIpaBIEHUIO TOCYAAapCTBEHHBI-
MU aKTUBaMU, YIPEKACHHBIMU MECTHBIMU ITPAaBUTEILCTBAMU HA
OCHOBaHUM TpeboBaHMIT [ocymapcTBEHHOIO COBETa, BBITIOJIHSI -
eT 00s13aHHOCTH MHBECTOPA NPUMEHUTEIBHO K MPEANPUATUSIM
C TOCYIapCTBEHHBIMU MHBECTULIMSIMU. [OCynmapCcTBEHHBIN COBET

7 URL: file:///C:/Users/nipu/Downloads/SV_Pravo KNR_ch.2 2012%20(1).
pdf
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1 MecTHble HaponHble TpaBUTEIbCTBA BIpaBe IPU HEOOXOIU-
MOCTH TTOpy4YaTh BBITIOJIHEHHWE 00sSI3aHHOCTE UHBECTOPOB B OT-
HOILIECHUHU MPEANPUITUIA C TOCYAapCTBEHHBIMU MHBECTULIUSIMU
OT UMEHU IIPaBUTEIbCTBA TOTO XKE YPOBHS APYTUM YUPEXKIACHU-
SIM M OpTaHaM.

B npuHuune HazHaYeHWE PYKOBOAUTENEU MOAKOHTPOJIb-
HBIX TOCYIAapCTBY KOMITAHUM OCYILECTBIISIETCSI B COOTBETCTBUU C
HopMaMM 3akoHa o KomnaHusx Kuraiickoit HapogHoii Pecry6-
JUKU®, peryIMpyomuMyl Ha3HaYeHUE JUPEKTOPOB U YIIPaBIIsi-
omux. B coorBercTBuM ¢ myHKTOM (13) cratbu 22 3akoHa Ku-
Tatickoit HaponHoii PecrrybyiMKM o Tocy1apCTBEHHBIX aKTUBaX B
MPEANPUATUSIX OPTaHbl, BBITTOIHSIONIE 00513aHHOCTU UHBECTO-
pa, JOJKHBI C Y4€TOM 3aKOHOAATEJbCTBA, aIMUHUCTPATUBHBIX
HOPM U YcTaBa npeanpusatus npenjiarate CooOpaHUIO aKIIMOHE-
poB uan O61IeMy COOpaHUIO aKIIMOHEPOB KaHAMAATOB Ha JOJIK-
HOCTM JUPEKTOPOB M Haja3upareyieil B TOCydapCTBEHHBIX U Ya-
CTUYHO rOCyIapCTBEHHBIX KOMITAHMSIX.

Ha npakTtuke npeacenaresib MOAKOHTPOJIbHON TOCYAapCTBY
KOMITaHUU U cekpeTapb [TapTuitHOro KoMmuTeTa OOBIYHO SIBJISIET-
CS OJHUM U1 TE€M K€ JIMLIOM, TIPU 3TOM 0oJiee TT0JIOBUHbI YJIEHOB
CoBeTa TMPEKTOPOB TaKXKe MMEIOT cTaTyc wieHoB [lapTuiiHo-
ro KoMuTeTa. «MeToandyecke peKkoMmeHaauuu [maBHOro yrpas-
JieHus [ocyaapCcTBEHHOTO COBETA I10 JajbHEHUIIIEMY YIIyUIIEHUIO
CTPYKTYPbl KOPMOPATUBHOTO YMpPaBAE€HUS rOCYIapCTBEHHBIX
MPpEeaNpUATHI»® MpeaycMaTpruBaOT, YTO: a) COOTBETCTBYIOIINE
KpUTEepUIM WieHbl [lapTuiiHOro KoMMTeTa TOCYIapCTBEHHOTO
MPEeaNpUTUS MOTYT Ha3HavaThcs yieHaMu CoBeTa AMPEKTOPOB,
HabGnronaTenbHOro coBera U UCHOJHUTEIbHOTO PYKOBOACTBA
MOCPEJCTBOM IOPUANYECKUX TIPOLIEAYP; b) COOTBETCTBYIOIINE
TpeboBaHusaM wieHbl CoBeTa gupekTopoB, HabmogareabHOro

6 URL: https://chinalawinfo.ru/economic_law/law_company
% Guo Ban Fa [2017] Ne 36.
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CcoBeTa U UCHOJHUTEIbHOIO PYKOBOACTBA, TaKXKe SIBISIOLINE-
cs wieHamu [laptum, Moryt HazHavaThes WwieHamu [lapTuitHo-
o KOMUTETa B COOTBETCTBUU C IIPUMEHUMBIMU HOPMATUBHBIMU
aKTaMU U IpoleaypaMu; ¢) JOJKHOCTU cekpeTaps IlapTuitHo-
ro komurera u npejacenatenss CoBera TUPEKTOPOB OOBIYHO 3a-
HUMAaeT OAHO U TO Xe JIMLIO, a INTaTHBINA 3aMECTUTEIb CeKpeTaps
ITapTuitHOro KOMHUTETa LIEHTPAIbHBIX FOCYIapCTBEHHBIX Mped-
MPUSATUIA, KaK TTpaBUJI0, Ha3HavyaeTcs yieHoM CoBeTa IUpPeKTO-
pOB.

YacTHble aKIIMOHEPHI MOAKOHTPOJbHBIX OCYIapCTBY KOM-
MaHMI TakKe MMEIOT TMpaBo MpeiaraTb KaHIUIATOB Ha J0JIK-
HOCTU JTUPEKTOPOB U Ham3upatesneid Ha CoOpaHMsIX aKIIMOHE-
poB n O0MX cOOpaHUSIX B COOTBETCTBUM C IMTPUMEHUMBIMU
nojoxeHusiMmu 3akoHa o komnaHusix Kuraiickoit HapoaHoii
Pecny6nnku.

B ciydae akiiMmoHepHBIX KOMITAaHW, COTJIACHO MYHKTY 2 cTa-
Tbu 108 3akoHa o kommaHusx Kuraiickoit HapogHoit Pecmy-
o1k, CoBeT IMPEKTOPOB MOXKET BKJIKOUYATh MPEACTABUTE-
JIe cOTpyaHUKOB. IIpeacTtaBuTenn COTPYAHUKOB, BXOMSIIME
B coctaB CoBeTa IMPEKTOPOB, Ha3HAYAIOTCSI COTPYAHUKAMU
KOMITAaHUU 4Yepe3 Che3 MPEeaCTaBUTEIE COTPYIHUKOB, ChE3
COTPYIHMUKOB WJIM TIPU MOMOILM JIF0OOH Apyroit (opMbl AeMO-
KpaTU4eCKUX BLIOOPOB.

B ciyyae koMmnaHuii ¢ orpaHUYEHHON OTBETCTBEHHOCTHIO,
COTJIAaCHO MYHKTY 2 cTaThy 44 3aKoHa o KoMItaHusax Kuraiickoit
Haponnoii Pecniyonuku, CoBeT IMPEeKTOPOB KOMITAHUY C Orpa-
HUYEHHOU OTBETCTBEHHOCTbIO, KOTOpas YUpeKIeHa U MHBECTH -
pyeTcst nByMs uiau Oosiee TocymapcTBEHHBIMU IIPEeAIPUATUIMU
00 aByMsl uim 6osiee TocynapcTBeHHBIMM MHBECTULIMOHHbBI-
MM KOMMOAHUSMM, JOJDKEH BKJIIOYATh MPEACTaBUTEIEH COTPY/I-
HUKOB; COBET IMPEKTOPOB APYIMX KOMITAHUIN C OTPAaHUYEHHOM
OTBETCTBEHHOCTbIO MOXET BKJIIOUATh MpPEACTaBUTENCH COTpPY/I-
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HuKOB. IIpencraButeln COTPYIHUKOB, BXOASIINE B COCTAB
CoBeTa TMPEKTOPOB, Ha3HAYAIOTCSI COTPYAHUKAMU KOMITAaHUU
yepe3 Cbe3l MPEeNCTaBUTENIe COTPYIHUKOB, ChE3l COTPYIHUKOB
WJIY TIPU TIOMOLLM JII0O0# 1pyroit popMel 1eMOKPATUYECKUX BbI-
0OOpoB.

B ciayyae akiiMOHEpPHBIX KOMITAHUIA, COTJIACHO MYHKTY 2
cratbu 117 3akoHa o KommnaHusgx Kuraiickoit HapoaHoit Pec-
nyoauku, HaGnaonaTeabHbIl COBET MOJIKEH BKIIIOYATh Mpe-
CTaBUTEJIell aKIIMOHEPOB U HaJJiexallee YUCJIo MpeacTaBu-
TeJiell COTPYIHUKOB; I0Js MpeacTaBUTeNell COTPYAHUKOB B
paMKax JaHHOTO OpraHa JA0JIXKHa COCTaBJISITb HE MEHee OJHOMI
TPEeTH, MPU BTOM OHA MOJIEKUT OTPAKEHUIO B YCTaBe KOM-
nanuu. IlpeacraBurenu COTpyaHUKOB, BXOASIIME B COCTAB
Hab6mogaTeabHOTO cOBETa, Ha3HAYAIOTCI COTPYAHUKAMU KOM-
MaHUM Yepe3 Che3l MpeacTaBUTENeil COTPYIHUKOB, Che3M CO-
TPYAHUKOB WU MIPU TIOMOIIM J1000# Apyroi ¢popMbl JeMOKpa-
TUUYECKUX BEIOOPOB.

TpeboBaHMS B OTHOILIGHUM HaA3upaTtesieil, IpeacTaBisio-
LIMX UHTEPEChl COTPYAHUKOB, B KOMITAHUSIX C OrpaHUYEHHOM
OTBETCTBEHHOCTBIO T€ XK€, UYTO U B aKIMOHEPHBIX KOMMAHUSIX,
KaK MpeayCMOTPEHO B MYHKTE 2 cTaTbv 51 3aKOHA 0 KOMITAaHUSIX
Kwuraiickoit HaponHoii PecniyOonmku.

B coorBeTcTBUM ¢ «MeTOAMUYECKUMU PEKOMEHAALUSIMU
InaBHOTO ympaBiaeHus: [ocygapcTBEHHOIO COBeTa MO JaJdbHEl-
LIEeMY YIYYILIEHUIO CTPYKTYpPbl KOPHOPATUBHOIO YIIPaBICHUS
rocyIapCTBEHHBIX MPeaNpUsaTUii»’’ TocynapcTBEeHHBIE TIpe-
NPUSATUSI JOJDKHBI COBEPIICHCTBOBATh CBOM ME@XaHM3M KOPIO-
PaTUBHOTO YIIPABAEHMSI B COOTBETCTBUU C HOpMaMM 3aKOHa O
komnaHugax Kuraiickoii HapoaHoit PecnyOiuku, BecTH aes-
TEJIbHOCTb HE3aBUCUMBIM 00pa30M, PYKOBOJCTBYSICh 3aKOHOM,

7% Guo Ban Fa [2017] Ne 36.
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U CaMOCTOSITEJIbHO HEeCTH TPaXIaHCKYI0 OTBETCTBEHHOCTb.
KoprnopatuBHOe ynpaBjieHUe MOJAKOHTPOJbHBIX rocyaap-
CTBY KOMITAHU MOMJIEXUT OCYILIECTBICHUIO MO/ «HAOIIONeHM -
eM M KoHTpoJieM» IlaptuitHoro komurera, CoOpaHuil aKI1oO-
HepoB, CoBeTa IUPEKTOPOB, UCITOJHUTEIBHOTO PYKOBOICTBA
n Hab6awmatenbHoro cosera. B cratesax 37, 46 u 53 3ako-
Ha o koMmnaHusax Kurarickoirt HaponHoit Pecnniybnuku coot-
BETCTBEHHO YKa3aHbI Mojpa3dymeBaeMble moaHomouunst Cobpa-
Hus akuuoHepoB, CoBeTa nupekTopoB u HabmomarenbHOTO
coBeTa U MPeIyCMOTPEHO, UTO YCTaB MOXET HaAessITh TaKUe
opraHbl KOPIOPaTUBHOTO YIIPaBJAeHUS IPYTrUMU MOJHOMO-
YUSIMM Ha OCHOBAaHUM MX IOJApa3yMeBaeMbIX ITOJIHOMOYMA. 3a-
KOH o KomnaHusgx Kwuraiickoit HaponHoit Pecnybauku ycra-
HaBJMBaeT 00s13aTe/IbHbIC U aJbTepHATUBHBIC MpaBuja s
KOPHOPAaTUBHOTO yOpaBJecHUS OObIYHBIMU KOMITAHUSIMU,
BKJIIOYAsITOCYAapCTBEHHbIE KOMITAHU U, M KOPIIOPAaTUBHOE yIIPaB-
JIEHUE MOMJICXKUT OpraHu3allii U peaju3alui B COOTBETCTBUU
C HUMU.

Oo0s13aHHOCTU 1 TTostHOMouMsT CoOpaHus akinoHepos, Co-
BETa JMPEKTOPOB U YIIPaBJISIIOLIETO KOMIIAHUI C OrpaHUYEeHHOMN
OTBETCTBEHHOCTBIO TIPUBEIEHBI B cTaThsIX 37, 46 u 49 3akoHa o
koMmnaHusx Kuraiickoit Hapoanoit Pecriyonuku.

B cootBercTtBUM co cTatbeit 37 CobpaHUe aKIIMOHEPOB OCY-
LIECTBIISIET CAEAYIONIME O0SI3aHHOCTU U TOJTHOMOYMSI:

(1) mpuHUMAaeET pelleHUsI O HalpaBJeHUM XO35HCTBEHHOM
e TeJIbHOCTA U MHBECTUIIMOHHBIX TUIaHAX KOMITAHWUU;

(2) wmzbOupaer 1 0CBOOOXIAET OT JOJDKHOCTU JTUPEKTOPOB U
Haa3upaTesieil, He SBJISIOIIMXCS MPEACTaBUTEIIMU COTPYIHU -
KOB, U MIPUHUMAET PEeIIeHUS O BO3HArpaXKAeHUU TaKUX JIULI;

(3) mposepsieT u yrBepKaaeT ordyeThl CoBeTa AUPEKTOPOB;

(4) mposepsieT u yTBepKIaeT OTYEThl HaA3upaTeaeil miu
HaGmronaTenbHOro coBeTa;
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(5) mposepseT 1 yTBepxXKaaeT rogoBoil (h)MHAHCOBBIA OI0IKET
U TUIaH OyXTaJITepCKOTO yueTa KOMITaHUM;

(6) TpoBepsieT U yTBepXKIAeT IUIaH pacIpeaeeHUs TPUObLIN
Y IJIaH BO3MEIEeHUS YObITKOB KOMITAHUU;

(7) mpuHMUMaeT pelieHus 00 yBeIMYEHUU UM YMEHbIIEHUN
YCTaBHOTO KanuTajla KOMIAHUM;

(8) mpuHMMAaeT pellleHUs O BHIMYCKE KOPHOPATUBHBIX OOJIM-
rauui;

(9) mpuHMMAaeT pelleHUs O CIUSHUU, pa3aeJeHUU, poCcmy-
CKe, TMKBUIAUMU WIK U3MEHEHUU CTPYKTYPhl KOMIAHUMU;

(10) BHOCHUT IOTIpaBKU B YCTaB KOMITAHUU;

(11) ocyuiecTBisieT MHbIE O00SI3aHHOCTU U MOJHOMOYUS,
MpeayCMOTPEHHbIC YCTaBOM KOMITAHUU.

B cootBercTBMM cO cTaTtheit 46 CoBeT IUPEKTOPOB SIBISIETCS
noaoT4eTHbIM COOpaHUIO aKIIMOHEPOB U OCYLIECTBIISIET CIEIY-
fo11Ke 00513aHHOCTH U TTIOJITHOMOYMSI:

(1) cosbiBaeT CoOpaHMsI aKIIMOHEPOB M OTYMTHIBACTCS MEPET
HUMU;

(2) BbImoJHSAET pelieHus, npuHaThie CoOpaHueM aKlIMOHE-
pOB;

(3) mpuHMMAaeT pellieHus 0 OU3HeC-IIJIaHaX 1 MHBECTULIMOH-
HBIX CXeMaX KOMIaHUMU;

(4) cocTtaBisieT TOOOBOI (DMHAHCOBBIN OIOIKET U MJIaH OyX-
TaJITEPCKOTO yueTa KOMITAHUM;

(5) coctaBisgieT miaH pacnpeaeaeHus TpUObUIM U TLJIaH BO3-
MellleHUsT YObITKOB KOMITAHUMU;

(6) cocraBiseT IJIaH YBEJIMYECHUS VI YMEHbBIICHUS YCTaB-
HOTI'O KaIuTaja 1 BhIIIyCKa KOPIIOPATUBHBIX OOJIUTALIUIA;

(7) cocTaBJsIeT MUIaHbI CIUSTHUS, pa3iesIeHUs, POCITyCKa WU
U3MEHEHUS CTPYKTYPbl KOMITAHWUY;

(8) mpuHuMaeT pelieHUsT 0 GOPMUPOBAHUU OpPraHMU3alUU
BHYTPEHHETO yIpaBJIeHUsI KOMIaHUU;
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(9) npuHMMaeT pelieHus 0 Ha3HAYeHUM UM OCBOOOXIEHUN
OT JIOJKHOCTHU MCITOJHUTEIbHBIX PYKOBOAWTENEH KOMIIAHUU U
00 MX BO3HArpaxaeHuu, 0 Ha3HAYEHUU WU OCBOOOXIAECHUU OT
JIIOJDKHOCTH 3aMECTHUTENIe pyKOBOAUTEICH U OyXrajarepa-peBu-
30pa KOMITAaHUM HAa OCHOBAHWM MPEIIOKEHUI CO CTOPOHBI Py-
KOBOJIUTEJIEH;

(10) dopmupyeT 6a30BYIO CUCTEMY YIIPABICHUSI KOMIIAHUU;

(11) ocyuiecTBisieT MHbIe 00SI3aHHOCTU U MOJHOMOYMSI,
MPeTyCMOTPEHHBIE YCTaBOM KOMITAHWUU.

B cootBeTcTBUM CcO cTaTheit 49 UCTIOTHUTEBbHBIE PYKOBOIU-
TeJu noaoTyeTHbl COBETY AMPEKTOPOB U OCYLIECTBIISIIOT CIIeIy-
o111e 00513aHHOCTHU Y TTOJTHOMOYMSI:

(1) pykoBoAsAT MPOU3BOACTBEHHOM M KOMMEPUECKOM IIesi-
TeJIbHOCThIO KOMIIAHMU, OPTaHU3YIOT UCITOJTHEHUE U PeaIU3YIOT
peleHust, npuHsATbie COBETOM TUPEKTOPOB;

(2) opraHu3yOT UCHOJIHEHUE U Pealn3yIOT TOA0BOM OU3HEeC-
IUIaH U UHBECTULIMOHHYIO CXeMY KOMITaHUU;

(3) roroBaT MaH Wit GOPMUPOBAHUSI OpPraHU3alMU BHYT-
PEHHETO YIpaBJIeHUs KOMITAHUM;

(4) paspabatbiBalOT 0a30BYIO0 CMCTEMY YIpaBJICHUS KOMIIa-
HUU,;

(5) dopMyaupyloT BHYTpeHHHE HOPMATHMBHBIC aKThl U Ipa-
BUJIa KOMITAaHWU;

(6) pekoMeHIYIOT Ha3HAYeHME U OCBOOOXKIEHNE OT JOJIK-
HOCTH 3aMeCTUTEJISI pYKOBOIUTEJISI M OyXrajTepa-peBru3opa KoM-
MaHWU;

(7) mpUHUMAIOT pelleHUs] O Ha3HAYEHUU WJIM OCBOOOXIe-
HUM OT JOJDKHOCTU YICHOB MCIIOJHUTEJIBHOTO PYKOBOJICTBA,
32 UCKJIIOUYEHUEM JOJKHOCTEH, peleHusl KacaTeIbHO KOTOPBIX
npuHuMatrotcsi CoBeTOM TUPEKTOPOB;

(8) ocylecTBISIOT MHbIE 00SI3aHHOCTU U IIOJTHOMOYUSI, BO3-
JloxkeHHbIe Ha HUX CoBeToM AupekTopoB. [1pu Hanmuuuu B Yera-
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Be KOMIIAHUU MOJOXEHUI 00 00SI3aHHOCTSIX Y MOJTHOMOYHUSIX
HUCMOJHUTEIbHBIX PYKOBOAUTEEH TaAKOBbIE UMEIOT MPEUMY-
LLIECTBEHHY1O cCUJy. VICTIOJIHUTEIbHEIEC PYKOBOAUTENIM OCEIIAI0T
3acenanus CoBeTa IUPEKTOPOB.

B cootBeTcTBUMM cO cTaTheit 53 HabmonateabHblid COBET WU
Haa3upartesb (B KOMIIAHUSIX, B KOTOPBIX He yupexneH Haouro-
JIaTeJIbHBII COBET) OCYILECTBIISICT CIEeAyIOLINe O0SI3aHHOCTU U
TMOJTHOMOYUSI:

(1) wHcnekTupyeT (PMHAHCOBBIE Je1a KOMITAHWUY;

(2) ocyuecTBIsSIET HAA30P 3a BBIIIOJHEHUEM 00513aHHOCTEH
JUPEKTOpaMU U BBICILIUM PYKOBOACTBOM, BHOCUT MPEIIOXEHUS
00 OCBOOOXKIEHUY OT JOJDKHOCTU IUPEKTOPA WU YJIeHA BhICIIE-
ro PYKOBOJCTBA, HAPYIIAIOIIETO MOJIOKEHUS 3aKOHA U aIMUHU -
CTPaTUBHBIX HOPM, YcTaBa KOMNaHUM Wn pelneHust CodpaHust
aKIIMOHEPOB;

(3) TpeOyeT OT AIUpPEKTOpa WUJIM BBICILIETO PYKOBOJCTBA, ACi-
CTBYIOILIETO BOMIPEKM MHTEpecaM KOMITAaHUU, UCIIPABUTh CUTYya-
H10,

(4) npepnaraet co3biB crnienuaibHoro CoOpaHusl aKIMOHE-
pOB, CO3bIBaeT U mpeaceaaTeabcTByeT Ha CoOpaHUM aKLIMOHEe-
poB, ecir CoBeT TMPEKTOPOB HE CO3bIBAET U HE MpeacenaTeib-
ctByeT Ha CoOpaHUM aKIIMOHEPOB B COOTBETCTBUU C HOPMaMU
3akoHa;

(5) BHOcuT npemioxeHus Ha CoOpaHMsIX aKLIMOHEPOB;

(6) momaeT MCK MPOTUB AMPEKTOPA MU YjIeHA BBICIIETO PY-
KOBOJICTBA B COOTBETCTBUM C MOJOXEHUSIMU CTaTbu 151;

(7) ocyuiecTBassieT MHbIE 00SI3aHHOCTU U MOJHOMOYMS,
MpeIyCMOTPEHHbIE YCTaBOM KOMITAHUM.

B cootBeTcTBUM cO cTaTheil 54 Ham3upaTeaud BIpaBe Moce-
math 3acenqanust CoBeTa IMPEKTOPOB, TPEOOBATh Pa3bICHEHUIN U
OIPOTECTOBBIBATH pelieHuss CoBeTa TMPEKTOPOB, a TAKXKE BHO-
CUTb Tpe/uioKeHus1. HabmonaTebHbli COBET WM HaA3UpaTelb
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(B KoMNaHWUsIX, B KOTOPBIX He yupexaeH HabogaTeabHbI co-
BET) BIIpaBe MPOBOAUTDH paccieloBaHUs MPU OOHAPYKEHUU Ha-
pyLIEHUI UM HEAOCTATKOB B XO3SIMICTBEHHON NESITEILHOCTU U
pU HeoOXOAMMOCTHU BIIpaBe Ha3HAYaTh OYXTaITEPCKYIO0 PUPMY
U T.J0. B LEJIsIX MPOBEACHUS paccieloBaHus, IPU 3TOM COOTBET-
CTBYIOIIIME PACXObI OTUIAYMBAIOTCS KOMITAHUEH.

B cootBeTcTBUM co cTaTheil 99, myHKkTOM 2 cTaThbu 108, myHK-
ToM 2 ctatbu 113 1 myHkToM 1 cratbu 118 mosioxkeHust 06 00s1-
3aHHOCTAX U ToJiHomouusix CobpaHus akiimoHepoB, CoBera
JIUPEKTOPOB U MCHOJHUTEIbHBIX PYKOBOAUTEACH KOMIIAHUIA C
OrpaHUYEHHON OTBETCTBEHHOCTBIO MTPUMEHSIIOTCSI K OOIIMM cO-
OpaHusIM akiMoHepoB, COBETY TUPEKTOPOB, UCTOJTHUTEIbHBIM
nupektopaM U HabirogaTebHOMY COBETY aKLIMOHEPHBIX KOM-
NaHuM.

Ha npaktuke B YcTaBe MOAKOHTPOJBbHOM TrOCYIapCTBY KOM-
MaHUU JOJKHO COIAEPXKAThCsl yKazaHue Ha To, 4yTo IlapTuiiHbiid
KOMMUTET SIBJISIETCS HEOTHEMJIEMOM YacThlO KOPIMOPATUBHOIO
yIIpaBJICHUS.

B cootBeTcTBUM co cTaTheil 9 3akoHa o koMmIaHusx Kuraii-
ckoit HaponHoii Pecriybsiku, eciiv B paMKax KOMIAHUUW B CO-
oTBeTCTBUU ¢ YcTaBoM KommyHuctuueckoi maptuu Kuras
MOAJIEXKUT YUYPEXKACHUIO €€ JYeiKa I PacIlMPEHUs NapTUii-
HOW JIeSITeIbHOCTU, KOMMAHUS TOJKHA BhIMOJTHUTH HEOOXOAM -
MbI€ YCJIOBMS ISl IesiTeIbHOCTH Takoi [lapTuitHoit opraHu3a-
nuu. «MeToanyeckue peKoMeHaaluuu [J1aBHOTO yrmpaBieHUS
TocynapcTBeHHOTro coBeTa 10 JajJbHENIIeMY YIydIlIEHUIO CTPYK-
Typbl KOPHOPAaTUBHOTO YIIPaBJIEHUS FOCYAapCTBEHHBIX TMpEI-
NpUITU» TpeOyroT, yToObl ITapTHITHBI KOMUTET UMe opu-
LIMAJIbHBIA CTAaTyC B CTPYKTYpe KOPIOPATMBHOIO YIpaBJIeHUS
TrOCYIapCTBEHHbBIX KOMITAHUI Y 4TOOBI 001IME TPeOOBAHUS Ka-
caTebHO pabOThl MO MAPTUMHOMY CTPOUTEIBCTBY BKIIOUAINCH
B YCTaB TaKMX KOMIIAHU C 11€JIbI0 pa3bsICHEHUSI 00s13aHHOCTE,
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MOJHOMOYMI M cxeMbl paboThl IlapTuitHOro KomMmmuTeTa B pam-
Kax IpoLeayp NMPUHATUS PeLIeHUI, UX MCITOJTHEHUS U Haa30pa,
Onaromapst yeMy IlapTuiiHbili KOMUTET JOJKEH CTaTh HEOThEM-
JIEMO 4aCThblO CTPYKTYpPhl KOPIIOPATUBHOTO YIIPABICHUS TaKOM
rocyJapCTBEHHOM KOMITIaHUM.

B cooTBeTcTBUM ¢ «PekoMeHmauusIMu 411 JaTbHENIIErO CTU -
MYJIMPOBaHUsSI BHEAPEHUSI CUCTEMbl MPUHSITUS pelneHuii « Tpu
KJIIOYEBBIX M OJJHO Ba’KHOE» TOCYIapCTBEHHBIMU MPEANPUSITHS -
MI» (M30aHHBIMU [J1aBHBIM yripaBiaeHueM LleHTpaabHOro KoMu-
teta KIIK u IltaBHbIM ynpaBieHueM locymapcTBEHHOIO COBe-
Ta) pellieHMs 110 KJII0UeBbIM BOIPOCAM JOJIKHBI IepBOHAYaIbHO
MpeacTaBasIThCd Ha paccMoTpeHue IlapTuiiHomy KOMUTETY U
TOJIBKO MOCJIE 3TOTO BBICTABJISITHCS HAa TOJJOCOBAaHUE B COOTBET-
ctBytolieM opraHe (CoseT nupekTtopoB uau CodOpaHue aKliu-
oHepoB). Ha mpakTuke npu cocTaBlICHUU WU YTBEPXKACHUU
YcraBa rocynmapcTBeHHOIN KOMITAHUM OPTaHbI, BBHIMOIHSIONINE
00513aHHOCTHU MHBECTOpPA, OOBIYHO BKJIIOYAIOT COOTBETCTBYIO-
LLIYIO TIPOLEAYPY MPUHSITHS PELICHUI 110 KIIOUYEBBIM BOIIPOCAM
B Ycras.

KiroueBbIe BOIIpOCHI OXBAaTHIBAIOT 3HAYMTEIbHbIE MEPHI, IO/ -
JIeXaluye IPUHSITUAIO OPEANPUITUSIMUA IJIS pealn3aly JUHUH,
NMpuHIUNOB U Toautuku I[laptum n TocymapcTsa; BaskHBIE BO-
MPOCHI, TIPEeIyCMOTPEHHbIE 3aKOHAMUW M HOPMATUBHBIMU aKTa-
MU; BaXKHbIE PEILICHUS KacaTeJIbHO CTpaTeruy pPa3BUTUS MPE-
NpUITUS, ero 0aHKPOTCTBa, NMpeodpa3oBaHUs, CAUSIHUN U
NpUOOpeTeHUI, UBMEHEHUI CTPYKTYPhl aKTUBOB, YCTYIIOK UMY-
LIECTBEHHBIX MpaB, MHOCTPAHHBLIX UHBECTULIUI, pacOpeaee-
HUSI UMYILIECTBEHHBIX TpaB, MHCTUTYLHMOHAJIBHBIX U3MEHEHUI
U T. J.; BaKHbIE BOIIPOCHI B CBSI3U ¢ IlapTUMIHBIM CTPOUTEIIb-
CTBOM, 0€30MaCHOCTBIO U CTAOMIBLHOCTBIO.

Ha npaktuke rocynapcTBeHHbIE KOMITAHUU OOBIYHO (hopMy-
JIMPYIOT, UcXoas U3 GaKTUUYECKMX YCIIOBUM CBOCH NESITEILHOCTH,
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MOJAPOOHBIE MpPaBUIa B OTHOLIEHUM TIPOLIEIYpPbl IIPUHSTUS pe-
LIEHUI IO KJII0YEBBIM BOMpPOCaM MyTeM BHECEHUsI U3MEHEHU
YcTaBa WM BbIITycKa BHYTPEHHUX TOKYMEHTOB.

B Kurae npuHsaTHE pellleHU B TTOIKOHTPOJBHBIX Tocylap-
CTBY KOMMNaHUSIX peryjiupyercs 3aKoHOM o KoMmraHusix Kuraii-
ckoilt HaponHoit Pecriybinku.

Pemenus CobOpanuii akimoHepoB 1 OO1IMX coOpaHU aK-
LIMOHEPOB B FOCYIapCTBEHHBIX KOMMaHUsIX. Pa3nuuHbie BUABI
Co0OpaHuii aKIIMOHEPOB (KOMITAHUM C OTPAHUYEHHOI OTBET-
CTBEHHOCTbI0) 1 OO011IMX cOOpaHUii aKIIMOHEPOB (aKIIMOHEPHbIE
KOMITAaHMU) B TTIOJKOHTPOJbHBIX FOCYJApCTBY KOMITAHUSIX, paB-
HO KaK M COOTBETCTBYIOIIME MpaBUjia KacaTeJIbHO UX CO3bIBA,
MpeacenaTe/bcTBa U MPUHATHS pellieHUi Ha HUX, OIpPeaesIsioT-
Cs B COOTBETCTBUU C TPUMEHUMbBIMU HOpMaMM 3aKOHa O KOMIa-
Husx Kuraiickoit HaponHoit Pecriyoinku.

B cinyyae koMnaHu# ¢ orpaHMYEHHONW OTBETCTBEHHOCTHIO,
coriacHo cratbe 39 3akoHa o komnaHusix Kuraiickoit Hapon-
Hoil Pecnybsmku, CoOpaHus aKIIMOHEPOB BKJIIOYAIOT pEry-
JIIpPHBIE M CIiellajbHble coOpaHus. PeryiaspHble coOpaHUst co-
3bIBAIOTCSI MEPUOJANYECKHU B COOTBETCTBUU C TMOJOXKEHUSIMU
YcraBa koMnaHuu. JIt000i akiMoHep, BAAACIOMIMIA KaK MUHU-
MYM OJHOM IECSTOM IpaB roJioca WJIW HAa3HAYMBIIUU HE MeE-
Hee onHoi Tpetu CoBeTa nupekTopoB win HabmaiomartenbHOro
coBeTa JIM0o Haazupartens (ecau y KomnaHuu Het Haburona-
TeJILHOTO COBETAa), BIIpaBe MPEIJI0XKUTh CO3bIB CIIELIMATbHOTO
cobpaHusl.

B cnyyae akumoHepHbIX KOMITaHWI, cortacHo ctathe 100 3a-
KoHa o Komnanugx Kuraiickoit Haponnoit Peciyonuku, O61iee
cobOpaHue aKIIMOHEPOB CO3bIBAETCS OAUH pa3 B roa. Oo1iee co-
OpaHMe aKIIMOHEPOB JOJKHO OBbITh CO3BAaHO B TEUEHUE ABYX ME-
CSILIEB TIOCJIE HACTYILJICHUS JIIOOOTO M3 CIEAYIOIINX COOBITHUIA:
(1) yncno IMPEKTOPOB OMYCKAETCSl HUXKE IBYX TPETel OT KBOPY-
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Ma, TIPeayCMOTPEHHOTO B JaHHOM 3aKOHE MJIM YcTaBe KOMIIa-
HuM; (2) HeBO3MelleHHbIE YOBITKM KOMITAaHUM COCTAaBJISIOT He
MEHee OJHOI TpeTu OT ee OIlIaueHHOoro kKamurtana; (3) mpoBe-
neHue OO1Iero coopaHus akKLMOHEPOB 3allpallluBaeTCs aKIMo-
HEPOM, BJIAACIONIMM KaK MUHUMYM 1% akuuii KOMITaHUU, WA
HECKOJIbKUMU aKIIMOHEpaM1, COBMECTHO BJIAJCIOLIMMU HE Me-
Hee yeM 10% aximii kommnanuu; (4) CoBeT IUPEKTOPOB CUUTAET
HeoOXoIMMbIM co3bIB O011IEr0 coOpaHus akiimoHepoB; (5) Ha-
OsrofaTebHbBIN COBET MpeaiaraeT co3paTh O0IIEe cOOpaHUe aK-
LIMOHEPOB; WK (6) IMPOMCXOINT JII000E IPYroe COOBITHE, TIpe-
JTYCMOTPEHHOE YCTaBOM KOMITaHUU.

B coorBercTBMM cO cTaTheil 40 3akoHa 0 koMmnaHusix Kuraii-
ckoit HapomHoit PecniyOanku B ciaydyae KOMIaHWI C orpaHU-
YEeHHOI OTBETCTBEHHOCTbIO, B KOTOPhIX cchopmupoBaH CoBer
nupektopoB, CoOpaHus akiIMOHEPOB co3bIBatOTCs COBETOM 11~
pPeKTOpOB, a (YHKIIUM Mpeacenaresiss Ha HUX BBIMOJTHSIET Mpe-
cenaTesib; €U MpeacenaTe/ib He MOXeT BhIMOJIHUTh UJIU HE Bbl-
MOJIHSIET CBOM O0SI3aHHOCTH, Ha COOTBeTCTBYIOIIEM CoOpaHuu
aKIIMOHEPOB TIpeAceaaTeIbCTBYeT €ro 3aMeCTUTEIIb; €CIU 3a-
MECTUTEJIb MpeaceaaTe/ss He MOXET BBIITOJHUTL MJIM HE BhI-
MOJIHSET TaKre 00SI3aHHOCTU, COOpaHUEM PYKOBOAUT OUPEK-
TOp, Ha3HAYEHHBIN Oosiee yeM nmojioBuHOM CoBeTa JUPEeKTOPOB.
B ciyyae koMnaHuit ¢ orpaHUYEHHON OTBETCTBEHHOCTbHIO O€3
Coseta nupektopoB CoOpaHUsi aKIIMOHEPOB CO3bIBAIOTCS MC-
MMOJIHUTEIbHBIM TUPEKTOPOM, KOTOPBIil TaKxKe IpeacenaTeib-
ctByeT Ha HUX. Ecau CoBeT n1MpPEeKTOPOB UM WUCIOJTHUTEb-
HbII TUPEKTOP HE MOXKET CO3BaTh WM He co3biBaeT CobpaHue
aKIIMOHEPOB, cOOpaHUe MOMIJIEXKUT co3bIBYy HabmogaTeabHbIM
COBETOM WJIM Haa3upaTesieM (B KOMITAHUSIX 0e3 YUpeKIeHHOTo
HaGntogaTenpHOro coBeta), KOTOPbIN BBITTOJIHSET (PYHKIIMU €T0
npeacenarens; ecau HaOmogaTeabHBIM COBET MJIM Haa3upa-
TeJIb HEe CO3bIBaeT COOpaHUe U He TpeacenaTeIbCTBYeT Ha HEM,
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YIIOMSIHYThI€ (DYHKIIUM BBITIOJHSIOT aKIIMOHEPHI, BIaACIOIINe
HE MEHEE YeM OTHOM JIECSATOM IIpaB rojoca.

B cinyyae akimMoHepHBIX KOMIIAaHUM, corjlacHO cTtaThe 101
3akoHa o koMmmaHugax Kuraiickoit HaponHoit Pecriyonukn,
OO0mue codbpaHusl akKLIMOHEPOB co3biBaloTcsl COBETOM IUpPEK-
TOpOB, a (PYHKIIMM TIpeacenaTesisi Ha HUX BBITIOJHSET IIpeace-
JIaTesib; eC/Iu TpeaceaaTe b He MOXET BBITTOJHUTh WJIM HE BbI-
MOJIHSIET CBOM O0SI3aHHOCTHM, Ha COOTBETCTBYIOIIEM COOpaHUU
npeaceaaTe/IbCTBYET €ro 3aMeCTUTE]Ib; €C/IM 3aMeCTUTE/b IIPe/-
cenaTesisi He B COCTOSTHUM BBITIOJTHUTH TaKue 00SI3aHHOCTU WJIU
He BBITNIOJTHSET UX, COOpaHMEM PYKOBOJIUT IUPEKTOP, Ha3HAYEH -
HEII Oosiee yeM mojioBuHoit Cosera aupektopoB. Eciu Coset
IMPEKTOPOB HE MOXKET CO3BaTh UJIM He co3biBaeT OO1Iee coopa-
HHE aKIMOHEPOB, ero Oe3oTiaraTesibHO co3biBaeT Habmrona-
TEJIbHBIN COBET, KOTOPBI U TpeaceaaTeIbcTBYeT Ha HEM; eCIIn
HaoGmonaTenpHbIN COBET HE MOXKET CO3BaTh COOpaHUe U TIpe-
cellaTeIbCTBOBATh HA HEM, COOTBETCTBYIOIIME (DYHKIIMU BBITIOJ -
HSIIOTCS JIN0O0 aKIIMOHEPOM, BJIaAeIOMMM Kak MUHUMYM 10% ak-
LI KOMITAHUM, JTUOO HECKOIbLKMMU aKIIMOHEPaMU, COBMECTHO
BJIafielolMMu He MeHee yeM 10% akLssMy KOMITAaHUU B TeYEHUE
CpOKa, COCTaBJISIIOIIEro Kak MUHUMYM 90 mHel moapsiz.

B ciyyae KkoMnaHu# ¢ orpaHMYEHHONW OTBETCTBEHHOCTHIO,
corjlacHO cTaThsiM 42 n 43 3akoHa o komnaHusx Kuraiickoii
Haponnoii Pecniybnuku: a) mpasa rojioca, KOTOPbIE MOTYT OCY-
LIECTBISATh aKIMOoHepbl Ha CoOpaHUM aKIIMOHEPOB, 3aBUCST OT
NPONOPLUMOHAJILHOM JOJM MX BKJIajga B KanuTaJ, ecliu Ycra-
BOM KOMIMAHUM HE NPEAYCMOTPEHO MHOE; b) pernamMeHT pabo-
THl U TIpoLeaypbl rosocoBaHust CoOpaHUsl aKIIMOHEPOB JOJIK-
HBI COACPKAThCS B YCTaBe KOMITAHWM, €CJU JaHHBIM 3aKOHOM
He npenycMoTpeHo uHoe. OObiuHO peineHus CoOpaHMsT akiu-
OHEPOB MPUHUMAIOTCS ITPOCTHIM OOJILITMHCTBOM TOJIOCOB aK-
LIMOHEPOB, KOTOpPbIe MPUCYTCTBYIOT HA COOpAHUM; C) PELICHUSI

12
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CoOpaHusg akKIIMOHEPOB KacaTeJIbHO BHECEHMSI MOMpPaBOK B
YcTaB KOMITaHUM, JIFOOOTO YBEJIMYEHUS MU YMEHBILICHUS YCTaB-
HOTO KamnuTalia, CIUSIHUS, pa3ae/ieHusl, pocIiycka Ui u3MeHe-
HUSI CTPYKTYPhl KOMITAHUM JOJDKHBI IIPUHUMATBCS aKIIMOHE-
paMu, BIAACIOIIMMU KaK MUHUMYM ABYMSI TPETSIMMU TOJIOCOB.
CTOUT OTMETUTH, YTO 3aKOH O KoMNaHUsIX Knras He cogepKuT
HOPM OTHOCUTEIBbHO 3aKPEIJIEHHOTO 3aKOHOM IPUCYTCTBUSI HA
CoOpaHuu aKIIMOHEPOB. DTO SIBISIETCS CYIIECTBEHHBIM OTJINYN -
€M OT KOPMOpPaTUBHOTO 3aKOHOJATEIbCTBA IPYTHUX CTPAH.

B cinydae akuiMoHepHBIX KOMITAHUIA, corlacHO cTaThsM 103
u 105 3akona o kommnanusax Kuraiickoii Haponnoii Pecriyonu-
KU: a) aKIIMOHEePbl, MPUCYTCTBYIOLIME Ha O01IeM cOOpaHUM aK-
LIMOHEPOB, OCYIIECTBIISIIOT OJUH T'OJIOC B pacyeTe Ha OJHY aK-
1M10. 3a aKUMUSIMU KOMIAHUU, TIPUHAIJIEXAIIUMU €l caMO, He
3aKperuieHbl MpaBa rojoca; b) pemeHust O011ero coopaHus ak-
LIMOHEPOB IMMPUHUMAIOTCS IIPOCTHIM OOIBITMHCTBOM T'OJIOCOB aK-
LIMOHEPOB, MPUCYTCTBYIOIIMX Ha coOpaHuu; ¢) peumeHuss O6-
1ero codopaHust akKIIMOHEPOB O BHECEHUM ITONpPaBOK B YCTaB
KOMITAaHMHU, YBEINUYCHUN WIM YMEHBIICHUN YCTABHOIO KaIluTa-
Jla, a TaKXKe O CIMSIHUM, pa3feeHUM, pOCIyCKe WU U3MeHe-
HUM CTPYKTYPbl KOMITAHUU MPUHUMAIOTCS OOJILIIMHCTBOM B [BE
TPETU TOJIOCOB aKIIMOHEPOB, MPUCYTCTBYIOLIMX HA COOpaHUU;
d) npu n3dpaHuu JUPEKTOPOB M Ham3upatesaeil Ha O01IemM co-
OpaHMU aKLIMOHEPOB MOXET MPUMEHSTHCSI CUCTeMa KyMYyJisi-
TUBHOTO T'OJIOCOBAHUSI B COOTBETCTBUU C TMOJOXECHUSAMU YCTa-
Ba KOMITAaHMU WK C peleHrneM O011ero coopaHust akLiIMOHEPOB.
Kak 1 B c1yyae ¢ KOMInaHUSIMU C OTPaHUYEHHOI OTBETCTBEHHO-
CThIO, 3aKOH 0 KoMmnaHugIX KuTast He 3aKperuisier Ha ypoBHE 3a-
KoHa noceuieHre OO1Iux coOpaHuii aKIIMOHEPOB.

Bunpl, co3miB, TIpeacenaTeabcTBO U pemeHnst CoBeTa IMpeK-
TOPOB FOCYAAapCTBEHHbIX KOMMAHUI PEryJIUpPYIOTCS COOTBET-
CTBYIOIIIMMMU TIOJIOXKEHUSIMM 3akoHa o0 KomraHusix Kuraiickoit
Haponnoii Pecny6iuku.
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B ciyyae akiimoHepHBIX KOMIaHUW, corsiacHo ctaTtke 110 3a-
KoHa o komnaHusax Kuraiickoit HapogHoit Pecriyonuku, Coset
TUPEKTOPOB MOJIEXXUT CO3bIBY HE MEHEE IBYX pa3 B rof. AKIIU-
OHEPBHI, BAAACIONINE KAK MUHUMYM OJHOM AECITOM MpaB rojioca
JIM00 Ha3HAYMBIIME HEe MeHee ofHol TpeT CoBeTa IMPEeKTOPOB
wim HaGmogaTenpHOro coBeta, BpaBe BHECTHU MPEITOKEHUE O
CO3bIBE clielualbHoro 3aceganus CoBeTa IUPEKTOPOB.

B ciyyae komMmnaHuii ¢ orpaHUYEeHHOI OTBETCTBEHHOCTHIO,
cornacHo cratbe 47 3akoHa o komnaHusx Kuraiickoit Hapon-
Hoil Pecnryonuku, 3acenanust CoBeTa TUPEKTOPOB CO3BIBAIOTCS
npeacenaTeseM, KOTOPbI 1 pyKOBOAUT UMM ; €CJIU TIpeiceaaTelb
HE MOXET BBIMOJHUTDL WU HE BBIMIOJIHSIET CBOM O0SI3aHHOCTH,
COOTBETCTBYIOIEE 3aceJaHue CO3bIBACT U MpeacenaTebCTBYeT
Ha HEM ero 3aMeCTUTEeJIb; €CJIM 3aMeCTUTEIb TIpeaceaaTeNsl He B
COCTOSIHUU BBITTOJTHUTDH TaKKe 00S1I3aHHOCTU WJIM HE BBIMOJIHSIET
UX, 3acelaHre CO3bIBACT U PYKOBOAUT UM JIUPEKTOP, HA3HAYECH-
HbII 0oJ1iee yeM nosoBuHOIM CoBeTa JUPEKTOPOB.

B ciyyae akuimoHepHbIX KOMOaHUM, corinacHo ctatbe 109,
npejacegaresib co3biBaeT 3acenanus CoBeTa JUPEKTOPOB, e/ -
celaTeJbCTBYET Ha HUX W TMPOBEpSIeT XOJ pealu3alliu pelle-
Huii CoBeTa IUPEKTOPOB. 3aMECTUTEIb MpeIcenaTesist IOMOraeT
npeaceaaTesio B BHINOIHEHUM €TI0 00s13aHHOCTE; €C/Iv Ipeace-
JaTejib HE MOXET BBITTOJIHUTD WJIM HE BBITIOJHSIET CBOU 00sI3aH-
HOCTH, TaK1e€ 00S13aHHOCTH BBITTOJHSIOTCSI 3aMECTUTEJIEM; €CITU
3aMECTUTE/Ib MpeaceaaTesisi He MOXKET BBIIIOJHUTb WA HE Bbl-
TMOJIHSIET 00SI3aHHOCTU, OHU BBIMOJTHSIIOTCSI IUPEKTOPOM, Ha3Ha-
YeHHbIM 0oJiee yeM nosjoBuHoi CoBeTa TUPEKTOPOB.

B ciyyae komMnaHui ¢ orpaHMYEHHONW OTBETCTBEHHOCTHIO,
cornacHo craTtbe 48 3akoHa o komnaHussx Kuraiickoit Hapon-
Ho#l PecnyOsivku, perinaMeHT paboThl U MPOLEAYPhl FOJOCOBA-
Hust CoBeTa JMPEKTOPOB JIOJKHBI COIEPXKAThCI B YCTaBe KOM-
MaHWU, €CJIM YIIOMSIHYTbIM 3aKOHOM He TPeayCMOTPEHO MHOE.
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Kak npaBuio, pemieHuss CoBeTa IMPEKTOPOB MPUHUMAIOTCS
MPOCTBIM OOJBIIMHCTBOM T'OJIOCOB, OTAAHHBIX BCEMU AUPEKTO-
pamu. CoBeT AUPEKTOPOB MPU MPUHITUU PELICHUN HaaeasieT
KaXKJI0ro 4jieHa OJHUM T'OJIOCOM.

B cnyyae akuroHepHbIX KOMITaHMI, coriacHo ctathe 111 3a-
KoHa o komnaHusax Kuraiickoii HapomHoit Pecnybnuku, 3ace-
naHve CoBeTa JUPEKTOPOB CUMTAETCsl IMIPAaBOMOYHBIM, €CJIM Ha
HEM MpUCYTCTBYeT OoJjiee monoBuHbI CoBeTa nupeKTopoB. Pe-
meHus1 CoBeTa TUPEKTOPOB MPUHUMAIOTCSI TTPOCTBIM 00JIb-
LLIMHCTBOM T0JIOCOB, OTAAHHBIX BCeMU AuUpeKTopaMu. Kaxkabiii
TUPEKTOP UMEET OAMH T'oJIOC MPU FOJJOCOBAHUU MO JIIOOOMY pe-
LIEHUIO.

B cooTBeTcTBUM ¢ «PeKOMeHIauMsIMU AJ151 JaIbHEHAIIIErO CTU -
MYJIUPOBAHUS BHEAPEHUS CUCTEMbI IIPUHATHS pelueHuid «Tpu
KJIIOUEBBIX U OJHO Ba’KHOE» TOCYIapCTBEHHBIMM TPEANPUSTH -
aMu» (M3gaHHbIMU [1aBHBIM yrpaBiieHueM LleHTpanbHOro Ko-
muteta KIIK u IlmaBHBIM ynpaBieHueM locynapCTBEHHOTO
COBETa) MPU NPUHSATUU PELIEHU MO KJIIOYEBBIM BOIIPOCAM IO/ -
KOHTPOJIbHbIE IOCYIapCTBY KOMITAHUU JOJIKHBI CJI€I0BaTh CIie-
LMaJbHBIM MpouenypaM. Ha mpakTuke Mnpu coCTaBAEHUU WU
YTBEPXKIEHUM YCTaBa roCy1apCTBEHHOM KOMITAHUY OPTaHbl, BbI-
MOJHSIONINE 00s13aHHOCTU MHBECTOPa, OOBIYHO BKJIFOYAIOT CO-
OTBETCTBYIOIILYIO MPOLIEAYPY MPUHSITUSI PELIEHU 1O KITIOYEBbIM
BorpocaM B YctaB. B yacTtHocTH, uieHbl CoBeTa TMPEKTOPOB U
WUCIIOJHUTEbHbIE PYKOBOAUTEIM IIPOBOISIT Iepel 3aceJaHueM
pacciieloBaHMSI M aHaJIM3bl KacaTeJbHO TMOoUIeXallux o0cyXie-
HUIO BaXXHBIX BOITPOCOB.

IMaptuiiHbiit KomuteT 1 COBET AUPEKTOPOB (1100 PYKOBOIS -
1iasi Tpymnra, eciiv y koMmnaHuu HeT CoBeTa IUPEKTOPOB) MpPU-
HUMAIOT COBMECTHOE pelIeHME O KJII0UYEeBbIM BOIIPOCaM B paM-
KaxX CBOMX 00SI3aHHOCTEI U MOJTHOMOYMUIA.
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§ 5. PekomeHpauumn u npepnoXxeHus
No COBEpLUEHCTBOBAHUIO MPABOBOr0
obecnevyeHus KOpNnopaTMBHOIo
ynpaBneHus B KOMNaHNAX

C roCyAapCTBEHHbIM y4acTUeM

[To pe3ynpraTaM MpOBEIEHHOTO MPABOBOTrO UCCIEI0BAHUS
BBISIBJIEHBI TPOOEJIbI, MPOTUBOPEUYNSI B HOPMATUBHOM ITPABOBOM
PETryJIUpOBaHUM KOPITOPATUBHOIO YNpPAaBJIEHUSI B OTHOLIEHUU
KOMITAaHUH C TOCYTapCTBEHHBIM YYACTHEM.

CrpaTernyeckoe 3Ha4eHME MHOTMX KOMITAaHUIA C TOCyIapCT-
BEHHbBIM YYaCTUEM, COLIMAJIbHbBIE 1€, KOTOPBIM JIOJIKHBI COOT-
BETCTBOBATh TaKKE€ KOMIIAHWU, OOYCJIOBJIMBAIOT HEOOXOAUMOCTh
KaK ToCylIapCTBEHHOT0 (PMHAHCUPOBAHUS NESATEIbHOCTU JaH-
HbIX KOMIAHUM, TaK U COOTBETCTBYIOIIETO KOHTPOJISI 34 peayiu-
3alUEN ITUX CPENCTB.

[Tpu 3TOM Ha CEroAHSIIHUIA JT€Hb HOPMbI, PETYJIUPYIOLINE
JIeSITeJIbHOCTh KOMIaHU I € TOCYAAaPCTBEHHBIM Y4acTUEM, HE CU-
CTEMAaTU3UPOBAHbBI, OTCYTCTBYIOT €AWHBIC TIPUHIIUIIBI ICSATEb-
HOCTH TaHHBIX KOMITAHWUI, OTCYTCTBYET OINpEIEIeHUE TTOHATUS
«Ipeobiafarolee rocy1apcTBEHHOE yJyacTue», He pa3padoTaHbl
TMOIXOABI K OLIEHKE NEATEIbHOCTU KOMITAHUI C TOCYIApCTBEH-
HBbIM YYaCTUEM C YYETOM OTPACJIEBOU MPUHAIIEKHOCTU U UME-
IOLIEHCS B CBSI3U C 3TUM cel(PUKOI, Kacalollencs B TOM YHUC-
Jie HeOOXOAMMOCTHU HAIJIEXKALIETO COAECPKAHUS SHEPTETUIYECKOMN
UHGPACTPYKTYPbI, €€ MOJEPHU3ALIMUA, CTPOUTETBLCTBA HOBOWA.

B oTHOLIEHMM onpenesieHrsT TOHATUS «ITpeodafarollee ro-
CYJapCTBEHHOE yJyacThe» TPEACTABISIETCS, YTO MOXHO ONHU-
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paThbcsl Ha HOPMY, 3aKpeIUieHHYIo B 11. 1 ¢T. 67.3 IpaxkmaHckoro
konaekca Poccuiickoit @enepaliuu, COriacCHO KOTOPOii IpeodJia-
Jalolliee ydacThe 03HayaeT BO3MOXHOCTD OIIPEAS/ISITh PELICHMUS,
MMPpUHUMAaeMble B KOMIIaHUSIX.

I1pu sTOM mpu pa3paboTKe OIpeacacHUs MOHATUS «IIPe0d-
Jlafamwliiee Tocy1apCTBEHHOE y4acTue» liejecoo0pa3Ho oTpa-
3UTh, B YeM OYIET BbIpaXXaThCs y4acTHe rOCyIapCcTBa IJIsl BO3-
MOXKHOCTH BBITTOJTHEHUSI KOMIAHUSIMHU C TOCYAApPCTBEHHBIM
y4acTUEM COLIMANbHBIX LIEJCH 1 3aaa4.

OO01muMHU TIpobIeMaMy TPaBOBOTO PETYJIUPOBAHUS AESATEb-
HOCTU KOMMAaHUM ¢ rocyalapCTBEHHBIM ydyacTUEM Kak JUIsl Ha-
LIMOHAJILHOIO, TaK U JJISI 3apyO0esKHOrO 3aKOHOJATEIbCTBA SIB-
JISIFOTCSI OTCYTCTBHE OINPEAEICHHOCTU B OTHOIIEHUM (hOPMBbI
00s13aTeNIbHBIX YKa3aHUI aKI[MOHepa, B TOM YHUCJie rocyaap-
CTBa, U BOOPOCHI OTBETCTBEHHOCTU IIpeICTaBUTENCH aKIIMOHE-
POB TIpY HAJIMYUU 00sI3aTEILHOTO yKa3aHUsl aKI[MOHEepa, B TOM
YHCJie ToCcy1apCTBa.

IIpencraBasercs lLiejiecooOpa3HLIM BKIIOYEHUE HAa YPOB-
HE 3aKOHOAATEJIbHOTO aKTa IMOJIOXEHUI 00 OTBETCTBEHHOCTU
MPUHUMAIOLIMX TUPEKTUBBI JOJKHOCTHBIX JIML TOCYJapPCTBEH -
HBIX OpPraHoB, B TOM YMCJE€ 3a CPOKM IIPEIOCTABICHUS NUPEK-
TUB B OOILLIECTBO.

YuureiBas, 4TO Cpeam 3amay 10 COBEPLICHCTBOBAHMIO KOP-
MOPATUBHOI'O YIIPABJIEHUS TOCYIAPCTBO BHIASISICT U 3a7a4y MO-
CTETIEHHOTO yIpa3QHEeHUsS MHCTUTYTa AUPEKTUB, HA MEePUO/,
MoKa He OyJIeT NMPUHITO pelleHrue 00 OTKa3e OT MCII0JIb30Ba-
HUSI MHCTUTYTA JUPEKTUB JJIsI IpeICcTaBUTEICH, IPEACTaBIsIET-
cs 11esiecoo0pa3Holi MOCTaHOBKA BOIIpoca TakKkKe O 3aKperwie-
HUU TIOJIOKEHUI O pasrpaHMUYEHUN OTBETCTBEHHOCTU MEXIY
roCyJapCTBEHHBIMU OpTaHAMM, AOJKHOCTHBIMU JIULIAMU T'O-
CyIapCTBEHHBIX OPraHOB 3a NMPUYUHEHHBIE YOBITKA OOILECTBY,
aKIMOHepaM.
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I1pu npoBeneHNM padOTHI IO YHU(PUKALIH TTOJIOXKEHU O Jie-
SATEJIbHOCTU KOMMAHUI ¢ rocylapCTBEHHBIM ydyacTUEeM Ha Ha-
IIMOHAJILHOM YPOBHE MOXET OBbITh MPEIIOXKEHO HECKOJIbKO
BapuaHTOB: (1) yHU(pUKaLMS NOJ0XKEHUI Ha YpOBHE (enepaib-
HOTO 3aKOHa, PeryJvpylolIuX MOpsAoK CO3IaHMs, AesITeIbHO-
CTU, KOPITIOPATUBHOTO YIPABJIEHMUSI, TIPEKPAILICHUS AEITEIbHO-
CTU KOMIIAHU ¢ TOCYIapCTBEHHBIM y4aCTHUEM BHE 3aBUCUMOCTU
OT OTpacjieBoi MPUHAIEXKHOCTH; (2) YHUDUKALIMS TTOJTOKEHU I
Ha ypOBHE (heJIepaTbHOTO 3aKOHA, PETYJIMPYIOLINX MTOPSIOK CO3-
JaHUsl, OeITeJIbHOCTH, KOPIIOPATUBHOTO YIIPaBJICHUSsI, TIpeKpa-
LIEHUS JeSITETbHOCTU KOMITAHUH C TOCYAapCTBEHHBIM yyacTUeM
B ONpeAeCHHbBIX OTpacsiX dHepreTuku. [lpumepnl yHudukKa-
LIMU TTOJIOKEHUM 11 HECKOJILKUX OTpacjeil 3HEPreTUKU eCTh —
HanpuMep, DenepanbHblii 3aKoH oT 21 utosg 2011 . Ne 256-D3
«O 6e30MacHOCTU OOBEKTOB TOIJIMBHO-9HEPTETUYECKOTO KOM-
iekcar; (3) yHugukaius MoJoXeHU Ha ypoBHe deaepaaibHO-
ro 3aKOHa, PEeryJMpYyIOIIUX MOPSA0K CO3AaHUsI, NesITeIbHOCTH,
KOPIOPAaTUBHOTrO YIIpaBJeHUS, MPeKpalleHUsT 1esITEIbHOCTU
KOMIIAHUI C TOCyIapCTBEHHBIM yJyacTUEM B OTIEJIbHOI oTpac-
JIN DHEePTETUKU.

[Tpu 3TOM, MPUHUMAsST BO BHUMaHUE NTPUMEP MPABOBOIO pe-
TYJIMPOBaHUS KOPIIOPATUBHOTO YMpaBJIeHUsI B TaKOW OTpac-
JIN SHEPTreTUKU, KaK aTOMHasl, YHU(pUKALKUS MOXET ObITh OCY-
LIECTBJIEHA [0 OTPACAEBOMY MPUHIIMITY B OTACIbHBIX OTPACISIX
IMyTeM JIOTOJIHEHUSI MPU HEOOXOAMMOCTH COOTBETCTBYIOIIM-
MU TJIaBaMU JEHCTBYIOIIUX (elepaibHbIX 3aKOHOB, HalIpUMep
®enepanbpHoro 3akoHa «O razocHabdxeHun B Poccuiickoii Me-
Jeparm».

Ha mexxnyHapoaHOM ypoBHE Tak>Ke MOXKET ObITh PEKOMEH 10~
BaHO HECKOJIbKO BAPUAHTOB YHU(MUKALIMU MMOJIOKEHUI 0 KOPITO-
pPaTUBHOM YIIPaBJIEHUU B KOMITAHUSIX C TOCYIapPCTBEHHBIM yda-
CTHUEM.
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VHubunupoBaHHbIE MOJOXEHNSI MOTYT OBITh 3aKpeIJeHbI B
MHOTOCTOPOHHEM MEXIYHAapOAHOM COIVIAILIEHUH, TBYCTOPOH-
HEM MEXIYHAapOIHOM COIIALIEHWM, B TOM YMCJIE P peain3a-
LIMM OTIEJIbHBIX IIPOEKTOB.

CrnenyeT oOpaTUTh BHUMaHMeE, YTO K IIEpBOOYEPEAHON 3ama-
ye mo 00eCHeYeHUI0 MEeXIYHApOAHO-TIPAaBOBOM 3alllThl MHTE-
PECOB POCCUMCKUX OPraHU3aLUN TOIUIMBHO-3HEPIreTUUECKOTO
KOMILIEKCa, cortacHO JIOKTprMHE 3HepreTM4eckoil 6e30macHo-
ctu Poccuiickoit Denepany, OTHECEHO Pa3BUTHE WHTETPALI-
OHHBIX CBSI3eil B pamMKax EBpa3miickoro 3KOHOMHUYECKOTIO CO-
103a u CoapyxectBa HezaBucumbix TocynapcTs, yriyoiaeHue
napTHepcTBa B chepe SHEPreTUKU MO JUHUU OObEAUHEHUS
BPUKC, Ilanxaiickoit opraHu3aly COTPYIHUYECTBA, Pa3BU-
THE COTPYAHMWYECTBA C MHOCTPAHHBIMU TOCyJapCTBaMU B paM-
kax @opyma cTpaH — 3KCcHopTepoB rasa, ¢ OpraHusanuei
CTpaH — DKCIOPTEPOB HEPTU U APYTUMU MEXAYHAPOLHBIMU
opranuszauusMu. B JIoKTprHe 3HEepreTMYeckKoil 0e301macHOCTU
Poccuiickoit denepannu, yrBepxkaeHHoi Ykasom IlpesuneHTa
Poccuiickoit @enepanmn ot 13 Masg 2019 . Ne 2167!, Takke rmocraB-
JIEHa 3aJaya 0 COBEPIIEHCTBOBAHUIO BHEIIHENOJUTUUECKUX
MHCTPYMEHTOB U MEXaHU3MOB B3aMMOACHCTBUS C OCHOBHBIMU
NPOPUIBHBIMU MEXIYHAPOIHBIMU OpraHMU3alUsIMU U y4aCTHU -
KaMU MHUPOBBIX HEPTeTUUECKUX PHIHKOB B LIEJISIX 00eCIeUeHUS
YCTOMYMBOrO (DYHKLIMOHUPOBAHUSI STUX PHIHKOB.

B sT1011 CBSI3M mpencTaBisgeTcs 1ieJaecoo0pa3Hoi MoCTaHOBKA
BOIIpOCa O MPOBEACHUN Pa0OThI 110 YHU(PUKALIMHU TTOJOXKEHUIA O
KOPIIOPATUBHOM YIIPaBJICHUN B KOMITAHUSIX C TOCYIapCTBEHHBIM
y4yacTHEM B paMKaX MHTErpallMOHHBIX 00beAMHEHUA.

Pabota mo yHugukanum MoxeT ObITh IPOBEASHA ITyTeEM pa3pa-
0OTKM MEXOYHAPOMAHBIX COrJIAllIeHUI MEXIY rocyiapcTBaMu —

I OduimanbHblii MHTEPHET-TIOpTal IpaBoBoii nHGopmarmu. URL: http://www.
pravo.gov.ru, 14.05.2019.
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y4aCTHUKAMM YKa3aHHBIX MEXKIyHAPOIHBIX OpraHu3aluii, B TOM
YHCJIe TaKXKe B paMKax OIpeaesIeHHBIX TTpoeKToB. B Takux co-
[JIalleHUSX 1eJIecoo00pa3Ho onpeaenuTh YHU(ULIMPOBAHHBIM
MMOHSTUMHBIN almapart, MOPSIAOK pealn3alny aKIui, TOPSI0K
MIPUHSTHS PEIIeHNIi, B TOM YHCJIe TOCyIapCTBaMM KaK aKIIMOHE-
paMHM, TIOJIOKEHMST 00 OTBETCTBEHHOCTH YITOJTHOMOYEHHBIX Op-
raHOB, JOJDKHOCTHBIX JIMIL 32 YOBITKY WJIM YIYIIEHHYIO BBITOLY
KoMMNaHuM. B KauecTBe mpumepa oTpaciaeBOro MeXIpaBUTEb-
CTBEHHOTO COTJallleHUs, 3aKJI0YEHHOTO B LEIsIX pealu3aluu
MEXIYHApOJAHOIO MPOEKTa U COAEPKAIIEro B TOM YKCIIE MOJIO-
>K€HHS B YaCTU KOPITIOPATUBHOTO YIIPaBICHUS, MOXKHO OTMETUTh
Cornamenue Mexay IlpaBurensctBoM Poccuiickoit Denepa-
uuu 1 ITpaButenbcTBoM Typenkoii Pecriyoiamuku o coTpynHude-
CTBe B chepe CTPOUTESIbCTBA M IKCIUTyaTallud aTOMHOM 3JIEKT-
POCTAaHIIMM Ha TUIomanKe «AKKyio» B Typenkoii Pecryomuke’.
B ctaTtbe 5 CormameHus 3aKperuieHbI MOJIOKEHUS, KaCaroLINECs
B TOM YHKCJIe KOPIIOPATUBHOTO yIIPaBIIEHUSI ITPOSKTHOM KOMIIa-
HUU MPU CTPOUTEJILCTBE AaTOMHOM 3JIEKTPOCTAHILIMU Ha TUTOLAI -
Ke «AKKYI0», KOTOpasi HECET OTBETCTBEHHOCTD M0 CTPAXOBAHUIO
PUCKOB, TTOKPBIBAIOIINX CPOKM MHBECTULIMI M 3KCIUTyaTalluy
npoekTa. [IpencrapusieTcs, 4To nmomoOHast yHU(PUKALIUS MO-
KET OBITH MOJIE3HOM MPU PeaIM3allii U MHBIX MEXIyHAPOIHBIX
SHEPreTUYECKUX MPOESKTOB.

OTaenbHO XOTeJIOCh Obl OCTAHOBUTHCS Ha CJICAYIOIIUX BOIIPO-
cax, KOTOpble MOTYT OBITh pa3pellieHbl Ha YPOBHE MOA3aKOHHBIX
HOPMaTHUBHBIX MIPABOBBIX aKTOB, BKJIIOUAsi B TOM YMCJIE BOIIPO-
CBI, KacalIIrecs: CPOKOB IIPEACTaBICHUS B aKILIMOHEPHOE 00I111e-
CTBO 00$13aTEILHBIX K MCIIOJTHEHUIO YKa3aHUM OT aKLIMOHepa, B
ToM uuciie rocynapctsa. [locranosnenue [IpaButenbcrBa Poc-
cuiickoit Menepanum ot 3 mekadpst 2004 . Ne 738 He comepKuUT

72 BrojuteTeHb MEXIYHapOIHbIX J0roBopoB. 2011. Ne 7.
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TpeOOBaHUSI O CPOKaX MpeJoCTaBJIeHUsI JUPEKTHUB B OOIIECTBO.
B aT01i cBSI3U IpeacTaBIsIeTCs 1ieeCO000pa3HbIM BKIIIOUUTD TPe-
0OBaHMSI O CPOKAX, B KOTOPbIe AUPEKTUBbI JOJKHBI OBITH MOIY-
YeHbI B O01IECTBE.

Takxke, ciaeayeT OCTAaHOBUTBCS Ha BOIpOCax, KacalolIMXCs
odopMIeHUST TUPEKTUB U pa3rpaHUUYCHUs] ITOJTHOMOYUIA TOCY-
JAapCTBEHHBIX OPTaHOB.

CornacHo a63aiy 2 nyHkTa 20 IloysoxkeHust 06 ympaBlieHUN
HaxXoAsIIMMUCS B enepaibHOU COOCTBEHHOCTHM aKIIMSIMM aK-
LIMOHEPHBIX OOIIECTB M MCIIOJb30BAHUU CHEILUATbHOTO Ipa-
Ba Ha yyactue Poccuiickoit @eaepaunu B yrpaBieHUU aKIMO-
HEPHBIMU 00I1IECTBAMU («30JIOTOM aKIMW» ), IPOEKTHI TMPEKTUB
npeacTaBUTeIIM MHTepecoB Poccuiickoii Penepaliiy B COBe-
T€ IUPEKTOPOB, MOJATOTOBJIEHHBIE B COOTBETCTBUU C IYyHKTa-
mu 17—19 nacrosiero I[TonoxeHus:, BHocsATCSI MUHUCTEPCTBOM
sKOHoMU4Yeckoro pa3sutusa Poccuiickoit ®eaepauuu B I1pa-
BUTeNbCTBO Poccuiickoit @enepanuu. [Ipu aToM B COOTBET-
ctBum ¢ Pacnopsikenunem [paButenbcrBa Poccuiickoit @enepa-
uuu ot 30 aBrycta 2017 . Ne 1870-p omnpeneneHbl mpodUIbHBIE
MUHUCTEPCTBA, MO COIIACOBAHUIO C KOTOpbIMU Pocumyiiie-
CTBO OCYUIECTBJISIET MpaBa akiMoHepa. B aToil cBs13u mpencras-
JISIETCS 1IeJIeCO00pa3HbIM BKJIIOUMThH Ha ypOBHE deaepasbHOro
3aKOHA TOJIOXEHUs O pa3rpaHUYEeHUM OTBETCTBEHHOCTU Opra-
HOB 1 JOJDKHOCTHBIX JIMLL, OTIPEAC/ISIONINX MO3ULIMIO Tocyaap-
CTBa KaK aKI[MOHEepa.

CdopmynrpoBaHHbIE MPEMTOKEHNSI MOTYT OBITh MCIOIb30-
BaHbl B JaJIbHEUIIEM B HOPMOTBOPYECKOU NEATEIbHOCTU B 1ie-
JISIX pa3BUTHSI IIPABOBOTO PETYIMPOBAHMS NEeSITETbHOCTU KOMIIA-
HUIA ¢ TOCYIapCTBEHHBIM yJyacTUeM B chepe S9HEPreTUKHU.

B nmpakTtuyeckoit nesTeIbHOCTU KOMITAaHUIA C TOCYI1apCTBEH-
HBIM y4acTMEM IIpeICTaBIISIeTCs 1IeJIeCOO0pa3HbIM YYUTHIBATh
TaK>Xe OCOOEHHOCTU MPaBOBOI'O peryJMpoBaHUsI B 00JacCTU
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KOPIIOPATUBHOTO YIPaBIeHUS KOMIAHUI ¢ rOCyIapCTBEHHBIM
yJacTueM B 3apy0eKHBIX TOCyIapCTBaXx.

B nmaparpade, nocBsieHHOM IPaBOBOMY 00€CIIEYEHUIO KO-
IMOPATUBHOIO YIIPaBJIEHUs] B KOMMIAHUSIX C FOCYyIapCTBEHHBIM
yyactueM B MenepatuBHoil Pecnyosuke IepMaHus, momuep-
KMBAeTCsl HEOOXOAMMOCTh HAJMYMS IIyOJIMYHOIO MHTEpeca Kak
MMPaBOBOM OCHOBBI KOMITAHUI C TOCYJapCTBEHHBIM YYaCTUEM.
B maparpage oTMeuaeTcs, 4TO ycJIyrud KOMIIAaHUM C rocyiaap-
CTBEHHBIM y4aCTMEM OOJIKHBI CAYXUTh MYOIUUYHON LIeIu.
JlaHHoe ToyioxkeHue 3akperuieHo B JloroBope o EBporeiickom
Cotose. TpeboBaHus, NpeabsaBAsieMble K TyOIUUYHBIM LIEISIM, OT-
JINYAIOT MYOIMYHO-IIPABOBbIE KOMIIAHUM OT YaCTHBIX HE3aBUCH-
MO oT (popMmbl. CoBpeMeHHas KOHLENLMs TPUHILIMIIOB KOPIIO-
paTUBHOIO yHpaBJeHUs JOIOJHSIETCS KOHLEIIMEN XOpOIIero
yIIpaBJIeHUSI KOMIIAHUEH — KOPIOPAaTUBHOI COLIMAJIbLHOM OT-
BETCTBEHHOCTbIO.

Bo ®panuysckoii Pecniyoiuke 1ieiu BiaaeHus: Tocy1apCTBOM
aKIMsSIMM orpeesieHbl B PyKoBoaCTBe isl rocyaapcTBa-aKIimo-
Hepa. B PykoBoacTBe moguepKuBaloTCs CIeAYIOLIe Leanu: odec-
MEYUTh BJIaICHUE NTPABUTEIHLCTBOM KOHTPOJILHBIM ITAKETOM aK-
LU KOMIIAHWM, OPeACTaBISIOIIMX CTPATETUUYCCKUI TIpaBU-
TEJIbCTBEHHBI MHTEpEeC 1 pabOTAIOIINX B KPUTUIECKN BasKHBIX
obnacTax ais cyBepeHureTa @paHMy; rapaHTUPOBATh CYIIe-
CTBOBAaHUE HANEXHBIX KOMIIAHUI, CIIOCOOHBIX YIOBJIETBOPUTH
OCHOBHBIE TpeOoBaHUs PpaHLINI; TOAIEPKUBATH KOPIIOPATUB-
HBII POCT M KOHCOJIUAALIMIO, OCOOEHHO B CEKTOpax U OTpacIsX,
KOTOPBIE€ BaXKHBI 11 5)KOHOMUUYecKoro pocta @panumu u EBpo-
ITbI; TIOPYYaThCsl 32 KOMIIAHUM Ha BPEMEHHOI OCHOBE M B COOT-
BETCTBUM c TpaBuiaMu EBponeiickoro Coio3a B cityyasix, CBSI-
3aHHBIX C CUCTEMHBIM PUCKOM.

Bo ®panuy3ckoit Pecriybnnke co3maHo U 1eliCTBYeT AT€HT-
CTBO aKILIMOHEPHOro y4yacTus ¢ppaHIy3CKOTO IpaBUTEIbCTBA.
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ATEHTCTBO 3aKperyieHO 3a MUHHUCTEPCTBOM 3KOHOMMUKU
®paHuuu. Muccust ATeHTCTBA COCTOUT B TOM, UTOOBI Tpe-
CTaBJSITh MHTEPECHl TOCYAapCcTBa HAa OOLIMX COOpaHUSIX aK-
LIMOHEPOB U JCHCTBOBATh KaK CBSI3YIOlllee 3BEHO MEXIY Iro-
CyIapCTBOM M KOMITaHUSIMU. B KoMMmaHuUSX, rie rocyaapcTBy
npuHamiexkuT oosee 10% axkuuii, TocygapcTBO MOXET Ha3Ha-
yaTh He MEHee JIBYX YJEHOB B COBETE, COCTOsIIEeM Oojiee uem
u3 10 wieHoB. AreHTCTBO MpejajaraeT KaHAuIaTOB U3 CBOEro
KaapoBoro pe3epBa. B maparpade, mocBsieHHOM MPaBOBO-
My 00€eCIIeYeHUI0 KOPIOPAaTUBHOTO YIIPAaBJIeHUs] B KOMITaHU-
SIX C TOCyAapCTBEHHBIM yyacTueMm Bo PpaHuy3ckoii Pecryoiu-
Ke, o0palaeTcsi BHUMaHue, YTO MHCTPYKIIMHU MO FTOJOCOBAHUIO
WY J1I00bIe aApyrue ¢popMbl 00513aTeIbHbBIX YKa3aHUM, KOTOPbIE
rocyJ1apcTBO-aKIIMOHEep AaeT WwieHaM coBeTa, Oo(UIIMaIbHO HE
OTpaxkeHbl BO ()paHILy3CKOM 3aKOHOIATEIbCTBE.

Kak orMmeuaetcst B maparpade, MOCBSIILIEHHOM MpaBOBO-
My 00ecIieueHUI0 KOPHMOPaTUBHOTO YIIPaBJIeHUs] B KOMITAHU-
SIX C TOCyIapCTBEHHBIM yyacTueMm B Kuraiickoit HaponHoii Pe-
cny0JIMKe, HECMOTpPsI Ha MPUHSTBHIE 3aKOHBI U TOJ3aKOHHBIE
HOpPMAaTUBHBIE MPABOBbIE aKThl, PErYJIUPOBaHUE NIeATEIbHO-
CTU KOMITAHU C TOCYTapCTBEHHBIM YY4aCTUEM OCYILECTBISIETCS
nmokymeHTamu KommyHuctuueckoit naptum Kuras. B kaxmoit
rocyapCTBEHHOI KOMITAaHUM eCcTb PykoBojsiasi mapTuitHas
rpynna (I[TapTuitHblii KOMUTET), U OOBIYHO TOJKHOCTU TIpe-
cenartenst CoBeTa IMPEKTOPOB U cekpeTaps IlapTuitHoro Komm-
TeTa 3aHMMAET OJMH U TOT Xe 4yeJaoBeK. YeHbl mapTuu, siBisi-
fonrecs wieHaMu CoBeTa IUPEKTOPOB, TOJOCYIOT 32 PELIECHUS,
NPUHSITHIE TTAPTUMHON OpraHu3aluei.

B naparpadge, mocBsiiieHHOM IMPaBOBOMY 00€CITeUeHU IO KOp-
MOPaTUBHOIO YIPaBJI€HUs B KOMMAHUIX C TOCYIapCTBEHHbBIM
yuactueM B Kuraiickoir Hapognoii Pecnyonumke, obOpamiaet-
Csl BHUMaHUe Ha clielylollie HOpMaTUBHbIE MPaBOBbIE aKThI,
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peryaupyloiiye AesTeJbHOCTh MOJKOHTPOJIbHBIX TOCYIapCTBY
koMmaHuii: 3akoH Kwutaiickoii HapomHoit PecnyGianku o ro-
CyIapCTBEHHBIX aKTUBaX B MpeanpusaTusx. B 3akoHe rocymap-
CTBEHHAas1 XOJIMHTOBAas KOMITAaHUSI MOHMMAaeETCsl KaK KoMIla-
HUs, (puHAHCUpyeMas rocygapcTBoM. B 3akoHe o KommaHUsIX
Kuraiickoit HapogHoii Pecry0aukuy 3aKperieHbl ITOJHOMOYMS
OpraHoOB yIpaBJeHUsI, TOPSIA0K UX (OPMUPOBAHUS, ITPUHSITUS
pewmieHnii. HazHaueHue pyKoBoaUTE e B MMOAKOHTPOJbHBIX
rocyIapCTBYy KOMITAHUSIX TaKXKe OCYIIECTBJSIETCSI HA OCHOBa-
Huu 3aKkoHa o KomnaHusx Kuraiickoit HaponHoit Pecniyonuku.
B CoBete nupekTopoB MOAKOHTPOJIBLHON FOCYyIapCTBY KOMIIa-
HUU 6oJjiee oJoBUHBI WieHOB CoBeTa TUPEKTOPOB UMEIOT CTa-
Tyc ujieHoB Ilaptuiitnoro komurera. B CoBeT nMpeKTOpPOB TaK-
K€ MOTYT BXOJIUTb MPEACTAaBUTEIU COTPYAHUKOB KOMITAHUU.
CoBeT AUPEKTOPOB aKLMOHEPHBIX KOMIAHUI MOJJIEXKHUT CO3bI-
BY HE pexe IBYX pa3 B IO/I.

Takske xoTesoch Obl OOPATUTh BHUMAHUE HA MPEIIOXEHUS
POCCUICKHUI SKCIIEPTOB.

IIpencraBurenn HauumoHanbHOM accolMaliiid KOPIOpaTUB-
HBIX IUPEKTOPOB CHOPMYIUPOBAIU B TOM YUCJIE CICAYIOIIUE pe-
KOMEHAALINU;

— BBeJIeHUE B 3aKOHOJATEJILCTBO MOHITHUSI aKIIMOHEPHOTO

001IeCTBa C TOCYAapCTBEHHBIM YYacCTHUEM;

— BBEACHME B 3aKOHOAATEbHbIC aKThl CTAHAAPTOB PACKPhI-
TUsI UHGOPMALIMU 1JIS1 aKIIMOHEPHBIX O01IECTB ¢ rocyaap-
CTBEHHBIM y4acTHEM;

— 0OoJiee aKTMBHOE MpUBJIeUeHUE NPOPECCUOHATbHBIX AU~
PEKTOPOB K paboTe B KaueCTBE €IUHOJUYHOIO MCITOJHU-
TEJIbHOTO OPraHa;

— TIOBBILLIEHUE OTBETCTBEHHOCTU YJICHOB OPraHOB yIpaBiie-
HU 32 KAYECTBO MPUHUMAEMBIX PELIEHUI >,

73 URL: https://inecon.org/docs/2019/Starchenko_presentation_29012019.pdf
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IIpenctaButenu MHctutyTra 3koHoMuku PAH mipennararor
cleayloliee:

— IpUMEHEHME IMePeIOBbIX MPAKTUK KOPIOPATUBHOIO

yIpaBJIeHUS

— KOHKYpeHTHasl cpena NnpodecCuoHalbHbIX JUPEKTOPOB,
CO3/IaHHas MyTeM MpeBpalleHus: chepbl KOPHOPaTUBHOTO
yIpaBJIeHUSI TOCKOMIAHUI B MOTMBUPOBAHHYIO OILIAYM-
BaeMy10 po(PECCUOHAIBHYIO 1eSITETbHOCTD;

— o0cieqoBaHNe MPEeANPUITUIA MO CIeUAIbHOW METOIMKE
11 GOPMUPOBAHUS ONITUMATBHBIX TT0 HA0OPy Mpodeccu-
OHAJIbHBIX KOMIIETEHIIMI COCTaBOB COBETOB JIMPEKTOPOB
(mpodunupoBaHue);

— pacumpeHue QyHKUUN MHPOpPMALIMOHHO-aHAJIUTHYE-
CKOI1 MHTepHeT-T1atopmbl MB-noprana’™,

YuutsiBast, 4T0 0COOEHHOCTU KOPHOPATUBHOTO YIIPABICHUS
3aKperyieHbl B TOM YKCJIe Ha YPOBHE CITeIIMAJIbHBIX OTPaCIeBbIX
(henepasbHBIX 3aKOHOB, YHU(PUKALIUIO MOJOXEHUI O KOpIiopa-
TUBHOM YIIPABJI€HUU B KOMITAHUSIX C TOCYTaPCTBEHHBIM Y4acTH-
€M 1ieJiecoo0pa3Ho MPOBOAUTH HAa YPOBHE (heepaTbHOTO 3aKOHA
¢ TIoCJIeAyIoNIel AeTaiu3aleid Ha ypoBHE MOI3aKOHHbBIX aKTOB.

B nanHoM denepasbHOM 3aKOHE MOXHO 3aKpEIUTh ONpe-
JeJieHUe MOHSITUS KOMIIAHUM C TOCYIapCTBEHHBIM y4acTHEM,
X PA3HOBUAHOCTU, MOPSIIOK OCYILECTBJIEHUS KOPIIOPATUBHO-
ro yIpaBJI€HMs, MOJOXEHUS O TOCYAaPCTBEHHOM peryaupoBa-
HUU U KOHTPOJIE.

7 URL: https://inecon.org/docs/2019/Voronin_Nefjedova VIE 2019 _2.pdf
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[naea 2

TekyLiee COCTOSIHME U 3a4a4um
npaBoBOro ooecneyeHus
NnPOTUBOAENUCTBUS
KOpPMOPaTUBHOMY LUAHTAXY



§ 1. Tekywee cocTosiHne u npodnembl
npasoBoOro o0ecneyeHns NpoTMBOAEINCTBUS
KOPNOpaTUBHOMY LUAHTAXy

B Poccuiickon ®epepauun

Ha ceronHsumHuil 1eHb A1eiCTBYIOIIEE 3aKOHOAATEIbCTBO
Poccuiickoit Menepaiiy He COAEPKUT OIIpeIeJICHUS ITIOHATUS
KOpPITOpaTUBHOTO IaHTaxa. [Ipu 3Tom mpeactaBUTeIIMU IKC-
MEePTHOr0, HAYYHOI'O COOOIIECTBA HEOAHOKPATHO MOIHUMAJCS
BOIIPOC O HEOOXOAMMOCTU MPOTUBOACUCTBUSI KOPIIOPATUBHBIM
LIAHTAXNUCTaM, T10J KOTOPBIMHU, KaK IPaBujI0, IOHMMAalOTCs aK-
LIMOHEPbI WU YIIOJITHOMOYEHHbIE MU JIMLIA, KOTOPbIE MO/ YIPO-
30 NpUYMHEHUS UMYIIECTBEHHOTO, PEeyTalMOHHOIo Bpeaa
KOMITAaHMHU TPeOYIOT BLIKYIA MPUHALICKAIIMX UM aKILIMI 1O 1ie-
HE 3HAYUTEJIbHO BbIIIE PHIHOYHOI.

ITpoGieMBbl MpaBoOBO# KBadIM(MUKALMU KOPHIOPATUBHOTO
IIaHTaXxa SIBJISIIOTCSI MPEeAMETOM MHOTHX MPaBOBBIX MCCIEI0-
BaHUI1, B KOTOPBIX paCCMaTPUBAIOTCS IIOHSITHE KOPHIOPAaTUBHO-
ro IaHTaxa, BOIPOChl OTBETCTBEHHOCTHU 3a KOPIIOPATUBHBIN
LIAHTaX, MMPaBOBbIE MEPhI MPOTUBOJCICTBUSI KOPIIOPATUBHOMY
IIAHTaXy, MOHITHE KOPHOPATUBHOTO KOHMIUKTA. YKa3aHHBIM
BoITpocaM TocBsIIeHbl paboTel A.B. Tabosa, E.H. Edpumenko,
B.A. JlanteBa, A.E. MoyioTHUKOBa U 1p.!

B pa6orax A.B. Tabosa, A.E. MonorHukona, JI.A. Tapens-
Ha OTMEYAaeTCs, YTO CyTh KOPHOPATUBHOIO IIAHTaXa COCTOUT B

' CM., Hamip.: 'a6oB A.B., MonothukoB A.E. KopriopaTuBHBIN IIaHTaX Kak Ipa-
BoBoe siBJicHue // KypHan poccuiickoro npaga. 2008. Ne 6. C. 48—63 ; Ebumen-
ko E.H., JlanreB B.A. KoprioparnBHbie KOH(MIMKTHI: MPUYUHBI BOSHUKHOBEHUSI
u criocoOsl 3ammThl // Lex Russica. 2013. Ne 3. C. 268—279.
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TOM, UTO aKLIMOHED, BJIAACIOLIMNMI ITAaKETOM aKLIU, pa3Mep KOTO-
pOro He MO3BOJISIET OKa3bIBaTh CYLLIECTBEHHOE BJIMSHUE HA MIPO-
LIeCC yIIpaBiAeHMUs aKLUMOHEPHBIM OOIIECTBOM IIyT€M 3JIOYIIO-
TpeOJIeHUsI CBOMMU KOPIOPAaTUBHBIMU MpaBaMM, CYLIECTBEHHO
3aTpydHSIET NesITeIbHOCTh aKIIMOHEPHOI'O O0IIeCTBa, IPU 3TOM
YKa3bIBAETCSl Ha HECOPA3MEPHOCTh TPeOOBAaHUIA KOPIOPATUB-
HOTO IIAHTAXUCTa?, a TAaKXKe Ha TO, YTO KOPIOPATUBHBINA IIaH-
TaxX B ONpeAeeHHBIX CAydasx MOXHO KBaIU(PULMPOBATh KakK
JIeicTBUS B 00X0 3aKOHA, 1 IIpeajiaraeTcsi HeOOXOAUMBbIM 0oJice
YETKOE OIpPEIeICHUE 3aKOHOIATEIEM IPaHUI] OCYIIECTBICHUS
MpaB, BBIXOJ 3a KOTOphIe OyIeT CBUIETEIbCTBOBATDH O 3JIOYIIO-
TpeOJIeHUHU IMLIOM CBOMM IIPAaBOM B aKIIMOHEPHBIX IIPABOOTHO-
mreHus1x’. B.B. Top6boB paccMaTpuBaeT KOPIIOPATUBHBIN I1aH-
TaXX KaK «KOMILIEKC MEPONPUSTUI, COBEpIIaeMbIX OOJHUM WU
HECKOJbKMMY MUHOPUTAPHBIMUA aKIIMOHEpaMU, HallpaBJICH-
HBIX Ha CO3aHME€ YIpPO3bl CTAOMIbHOMY Pa3BUTUIO aKIIMOHEP-
HOT0 OOIIIECTBA C LIEJbI0 BEIHYAUTH €TI0 BHIKYIIMTh MPUHAIJIEXa -
L1 TAKMM aKIIMOHEepaM MaKeT aKIIWii o LIeHe, ITPeBbIIIAIOIIEH
€ro PBIHOYHYIO CTOMMOCTh»*. B MpaBOBBIX MCCIEAOBAHMSIX pac-
cMaTpuBaeTcsl U 0osiee IMPOKMUIA MOAX0 K TOJKOBAHUIO KOP-
NOPAaTUBHOTO IIAHTAXMWCTAa, OXBAThIBAIOIIWIT HE TOJbKO MU-
HOPUTAPHOTO aKIIMOHEpPa, HO U YIIOJHOMOYEHHBIX UM JIMII.
Tak, O. bopucoBa oTMeuaeT, 4YTO TPUHMEHTIEPOM MOXET OBITh

2 MonotuukoB A.E., Tapensn JI.A. YKpollleHUe «CTPONTUBBIX»: KBaTU(hUKA-
LIYsI U OTBETCTBEHHOCTD 3a KOpIopaTuBHbIN maHTax B Poccun u CIIIA. URL:
https://wiselawyer.ru/poleznoe/85104-ukroshhenie-stroptivykh-kvalifikaciya-
otvetstvennost-korporativnyj-shantazh-rossii. Cm. Takke: TytsixuH B., [Teiaes U.
Tunosorust He3aKOHHBIX ACUCTBUIA MpHU 3axBaTe MpeanpusTuii // CiusiHus u
norstomeHus. 2005. Ne 6. C. 50.

3 MonotuukoB A.E., Tapensn JI.A. YKpollleH!E «CTPONTUBBIX»: KBaTU(hUKA-
LIYsI ¥ OTBETCTBEHHOCTD 3a KOpIopaTuBHbIN maHTax B Poccun u CIIJA. URL:
https://wiselawyer.ru/poleznoe/85104-ukroshhenie-stroptivykh-kvalifikaciya-
otvetstvennost-korporativnyj-shantazh-rossii

4 Top6os B.B. I1paBoBas 3a1ura aKIIMOHEPHOTO OOIIIECTBA OT HEIPYKECTBEHHO-
ro MOTJIOIIEHMS : IUC ... KaH[. Iopu. HayK. M., 2004. C. 21.

129



AKTYATTbHBIE MPOBNIEMbI 1 3AZJA4M KOPMOPATUBHOTO MPABA

HE TOJIbKO CaM MMHOPUTAPHbIN aKLIMOHEP, HO U JII00oe JIULIO,
npodeccuoHaJbHO 3aHMMAaloIIeecss KOPINOpaTUBHBIM IIaHTAa-
KOM, — «BO MHOTHUX CJIy4asix TPUHMEIIEPY JOCTATOYHO IOJIy-
YUTh JOBEPEHHOCTh OT MEJIKOro akiimoHepa»’. A.10. denopos
omnpeaeasieT KOPIopaTUBHBIN IAHTAX KaK BMEIIATEIbCTBO TPpe-
TbUX JIUL B IESITEJIbHOCTh aKIIMOHEPHOI'0 OOIIECTBA, OCHO-
BaHHOE Ha (pakTe BJaJeHUSI €ro roJOoCyIOIIMMU aKIMsIMU, Ha-
npaBjeHHOE Ha COo3JaHue IPEIsITCTBUI B OCYIIECCTBICHUU
00IIIECTBOM HOPMAaJIbHOM XO3SMCTBEHHOM NEATEIbHOCTH C 1ie-
JIbIO MOHYXIEHUS TOCJIeIHero K BhIKYNY aKILWii, MpuHaaIexKa-
LIMX TPETHMM JIMLIAM I10 1IgHe, B 3HAYUTEIIbHOU Mepe MpeBhIla-
IOIIEI PRIHOYHYIO®.

A.N. bacTpbIKMH OTMeYaeT, 4To 1eJIb KOPIOPAaTUBHOIO IIaH-
TaXXMCTa — BBIHYAUTH BEIKYIIUTD Y HETO aKLIMK WJIU JOJIU I10 1ie-
He, B I€CATKH, a TO MU B COTHHU pa3 IMPEBHILIAIONIEH NX pHIHOYHYIO
CTOMMOCTb, U YKa3bIBaeT Ha HEOOXOAUMOCTh AOIOJHEHU Yro-
JIOBHOTO M YTOJOBHO-IIPOLIECCYAIbHOT'O KOAEKCOB ITOJIOXKEHUSI-
MU, KacalllUMUCS KOPIOPATUBHOIO IIaHTaXa, BKIIOYasl yCU-
JIEHUE IIPOKYPOPCKOIro Haa3opa 3a ollepaTMBHO-PO3bICKHON U
npoleccyaabHON AeATEAbHOCTBIO MO BBISIBJCHUIO U IIpecede-
HUIO TAKUX MPECTYIICHUIA .

IIpencraBuTeNn 3KCNEPTHOTO, HAYYHOIO COOOIIIECTBA, KOM-
NaHU OTMEYaloT LIeJIECOO0Pa3HOCTh 3aKpeIICHUS MOJIOXKeE-
HUI1, MOCBSILIEHHBIX IPOTUBOACHCTBUIO KOPIIOPATUBHOMY IIaH-
Taxy, Ha ypoBHE 3aKOHOAATEIbHBIX aKTOB. TakK, B 3aKJIIOUYCHUU
noxiana LlenTpa nonutudyeckoit ”HGOpMaLMU, MOCBSIIIIEHHOTO
npobieMe rpuHmMmeiina B Poccun, npemiaraercsi 3aKOHOAATEIb-

Bopucosa O. CriocoObI 3aIIUTHl OT KopropatuBHOTo ImaHTtaxka. URL: http://
lawfirm.ru/article/index.php?id=4356
¢ denopoB A.JO. PeiiiepcTBO U KOPIMOPATUBHBIN IIAHTaX (OpraHU3allMOHHO-
MpaBoOBBIE MephbI TTpoTUBOAelicTBH). M. : Bonrepc Kiysep, 2010.
KopnoparuBHblii m1aHTax. A. bBacTpbIKMH — 0 HOBBIX CITOCO0ax peiiiepcTBa v 0
TOM, KaK Hajo u3aMeHuTb 3akoH. URL: https://www.ippnou.ru/print/007350/
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HO OIIPEIE/ITh PABOBOM CTATYC OpraHU3aluy TPUHMENIIEpa,
OIpeaeuTh YeTKUE U OHO3HAUYHbIE KPUTEPUU OTHECEHUSI TOTO
WJIM MHOTO MUHOPUTApUs K KaTeropuu rpuHMEIIepa, YCUIUTh
KOHTpPOJIb 3a IeHACTBUSIMU 3apyOeKHbIX MUHOPUTAPHBIX aKIIMO-
HEpPOB, 0COOEHHO B CTpATErMYeCKUX OTPACIISIX POCCUICKOI 9KO-
HOMMKM, CO3[1aTb rOCyJapCTBEHHbIE MHCTPYMEHTHI BAUSIHUS HA
rpuMeitnepos®.

B noknane LlenTpa moiutudeckoil MHGOpMALIMU OTMEUYAaeT-
Cs, YTO pa3pylIUTEJbHbIe NEUCTBUS KOPIIOPATUBHBIX IIaHTA-
JKMCTOB TPAKTYIOTCSI B HACTOSIIIEE BpeMsl JIMILb C TOUKU 3pEeHUs
«3710ynoTpeOJIeHUs] TPaBOM», YTO SIBJISIETCS aOCOJIIOTHO HEIO-
CTAaTOYHBIM 1151 3(P(PEeKTUBHOTO MPOTUBOCTOSIHUSL UM CO CTOPO-
HbI JOOPOCOBECTHBIX aKIIMOHEPOB. I1pr TOM TakKe BbIACISETCS
npo0OJeMa OTAeeHUsI KOPIMOPATUBHOTIO IlIaHTaXa OT OIpaBIaH-
HOI'O IOBEACHMS, KOTJa MUHOPUTAPHLINA aKIIMOHEP OTCTauBa-
eT cBou uHTepechl’. M 310, HaBepHOE, HaMboJIEE CIIOXKHAS 3a/1a-
ya. Pacnopstkenuem IlpaBurtenbcrBa Poccuiickoit Denepanyu
oT 17 auBaps 2019 . Ne 20-p yTBepXaeH IJIaH MEPONPUSTUIA
«TpaHcdopmarus aenoBoro kianMmara»'’. Cpeau nepBoodepes-
HBIX 1IeJieli o HarnpaBiieHUuo «CoBeplIeHCTBOBAaHUE KOPIO-
PAaTUBHOTO yMHpaBJIEHUST» YKa3bIBAE€TCS Ha TMOBBIIIEHUE YPOBHS
3alUThl MUHOPUTAPHBIX MHBECTOPOB M KayeCcTBa KOPIIOPaTHUB-
HOTO YIpaBJeHUsI B POCCUMCKUX XO3SMCTBEHHBIX OOILIECTBAX,
a TaKKe BBICOKMIA YPOBEHbD 3allUTHI IIPaB U 3aKOHHBIX MHTEPE-
COB MUHOPUTAPHBIX aKIIUOHEPOB (Y4AaCTHUKOB) XO3SIMCTBEHHbBIX
00IIEeCTB MPU COBEPIIEHUU CIAEOK, B KOTOPBIX MPUCYTCTBYET
KOH(MIUKT UHTEPECOB.

8 TI'punmeiin B poccuiickux peanusx. Joknan // LlenTp monurnyeckoi nHbopma-
uuu. M., 2017. URL: http://polit-info.ru/images/data/gallery/0_6741 _itog
okonchatel _niy.pdf

® Tam xe.

0 OdunmanpbHblii MHTEPHET-MOPTAJI NpaBoBoit nHbopmanuu, 18.01.2019,
N 0001201901180002. URL: www.pravo.gov.ru
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Takum obpa3zom, HEOOXOIMMO, C OOAHOM CTOPOHBI, OOecIIe-
YUTh OaJIaHC MHTEPECOB MUHOPUTAPHBIX aKIIMOHEPOB M MHTE-
pecoB KOMIAaHUU, C APYroil — 00eCIeYUTh 3allUTy UHTEPECOB
YYaCTHUKOB KOPHOPATUBHBIX OTHOIIEHUI OT KOPHOPATUBHBIX
LIAHTAXNCTOB.

B 37001 cBsI3U 3akperieHue onpeaeaeHUs IIOHITUS KOPIIO-
PaTUBHOTO IlIaHTaXa U IOJOXEHMIA, MpeaycMaTpUBalOIINX OT-
BETCTBEHHOCTD 32 KOPITIOPATHUBHBIN LIAHTaXX Ha YPOBHE 3aKOHO-
JaTeJIbHOTO aKTa, OyIeT CrocOOCTBOBATh CHUXKEHUIO TTPABOBBIX
PUMCKOB IIpU pa3pelleHU CIOPOB B CYAE U BHECET OIpeae/eH-
HOCTb B MPaBOBOE PEryJMpoBaHUE KOPIIOPATUBHBIX OTHOIIIE-
HUM.

Kak npaBuio, kormua npuBoasTCsS IpUMePbl KOPHOPATUBHOIO
IIaHTaxa, TOBOPUTCSI O 3JI0YNMOTPeOJEHUU MPABOM CO CTOPOHBI
MUHOPUTAPHBIX aKILIMOHEPOB, KOTOPHIE CTAPaIOTCsl CBOMMMU JIeii-
CTBUSIMU BBIHYAUTH OOLLECTBO BBIKYIIMTH aKLMW 1O 3aBbILLIEH-
HOM lieHe, co3aBasi TIPensITCTBUSI B OCYILLIECTBIACHUU JeSITeb-
HOCTH 00I1IeCTBa.

B OTKpBITHIX UCTOYHMKAX NPEACTaBICH KOMMEHTapuii re-
HepasbHOTO aupekTopa ITAO «IlurMeHT» B CBSI3M ¢ KOpIopa-
TUBHBIM IIAHTAXOM I10 OTHOILIEHMM K KOMIAHUU CO CTOPO-
Hbl MUHOPHUTApPHOTO aklMoHepa gaHHoro odmectsa ADEPT
OPPORTUNITY COMPANY LIMITED — xunpckoii od-
IIOPHOI KOMITaHUM, Biraneomeit meHee 10% axuuii [TAO
«[IurmenT»''. B 2016 1. meneaxmeHty IHAO «IIurmeHT»
MNpeabsIBIsIeTCsl YIBTUMaTyM BiaaaenablieM KoMmnanuu ADEPT
OPPORTUNITY COMPANY LIMITED rocnomunom B. Iepi-
KOBUYEM (SIBJISIETCS] YIPABJISIOLIMM MHBECTULIMOHHON KOMIIa-
Hun OO0 «Mupuan Pyc»). [IpeactaButesib MUHOPUTAPHOTO

' «'puHMeiI» — Pa3pyIIUTETbHBI WHCTPYMEHT Pa3BUTHUSI SKOHOMMKM Poc-
cun. URL: http://www.eizh.ru/articles/analitika/grinmeyl-razrushitelnyy-
instrument-razvitiya-ekonomiki-rossii/

132



TTIABA 2. TEKYLIEE COCTOSIHVE 11 3AZIAYM MPABOBOTO OBECMEYEHNSA
NMPOTUBOAENCTBIA KOPNOPATUBHOMY LUAHTAXY

akIMoHepa CTaBUT OOILECTBO Meped BEHIOOPOM — MO0 PYKO-
BoacTBO ITAO «IIurMeHT» BBIILUIAYMBACT HEKYIO CYMMY, JU-
00 myckaeT mpeAcTaBUTENs] MUHOPUTAPHUS B (PMHAHCOBLIE MO-
TOKM TIPEANPUSITUS, JIUOO pa3BsI3bIBAETCS KOPIIOpaTUBHAas
BoiiHa. BRIKYnuTh mpuHamjaexalmue MUHOPUTAPUIO aKLIUU
NPEeANpUATHUS TIpeajiaraeTcs o LieHe, BO MHOIO pa3 MpeBbIlla-
JolIe X phIHOUHYIO cTOUMOCTh. MeHemkmeHT ITAO «ITur-
MEHT» OTKa3blBaeTCsl paccMaTpuBaTh 3TO MpPeAI0oKeHUe, TaK
KaK 3HAUUTEIbHYIO YacTh MPUOBLIA, PYKOBOJICTBO HAMpaBJseT
Ha MOJEPHHU3ALMIO U TEXHUYECKOE pa3BUTHE TPEANIPUSITHUSI.
B pesynsrate co ctopousl ADEPT OPPORTUNITY COMPANY
LIMITED u OO0 «<MUPHUAL PYC» ocyluecTBIsSIIOTCS Ieki-
CTBUSI TI0 pa3BSI3bIBAHUIO KOPIIOPATUBHOTO KOH(MIMKTA B LESIX
NecTabMIM3UpPOBaTh pabOTy yCHEIIHOTO MPEATPUSITUSI, B TOM
YUCJIE PErYISIPHBIMU CyIeOHBIMU pa3OMpaTebCTBAMU paclia-
TaTh 3KoHOMUUYecKoe onarononyuue ITAO «ITurMeHT».

Bcero xomnanueirt ADEPT OPPORTUNITY COMPANY
LIMITED B otHomieHun ITAO «IlurmMeHT» OBLIO MHULMUPO-
BaHO OoJiee 25 aIMUHUCTPAaTUBHBIX pa3doupaTeabcTB B baHke
Poccuu. Bce perreHust 6bun BoiHeceHbI B moib3dy [TAO «Ilur-
MeHT». B pamkax pacCMOTpeHHUsT OMTHOTO U3 AAMUHUCTPATUBHBIX
eyt TamooBckuM otaeneHueM I'Y LIb PO neiicTtBus KoMnaHuu
«AHEIIT OIIITIOPTBIOHUTU KOMIIAHUW JIUMUTE»
B otHoleHuU [TAO «IIurmeHT» KBaIU(ULIMPOBAHBI KaK 3/I0YII0-
TpebsieHUE TIPaBOM C BBIBOJIOM O TOM, UTO JEMCTBUS aKIIMOHEpa
MOTYT OBITh HaIlpaBJ€HbI Ha AecTadbuan3annio padboTsl 00-
mectBa. Cpeau «koyuier» ITAO «[ITurMeHT» 110 HeCYacThIO OKa3a-
mmck kommanum: ITAO «Jasnpowm razopacnpenencine Huokaui
Hosropon», OAO «lasznpom razopacnpeneiieHue BopoHex»,
OAO «Omcko6araz», OAO «OmckmnHa», OAO «KpacHosipck-
HedrenpoaykT», OAO «HK «PocHedpTh» — «CMomeHCcKHEeD-
tenpoaykr», ITAO «BHUIIMWraznoosua». Bce oHU Takxke
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COCTOSUIM B «aKLIMOHEPHBIX OTHOIIEHUSIX» C KOMIIAHUSIMU, PY-
KOBOJICTBO KOTOPBIMHM OCYILIECTBIIsIOCh B. IepiikoBuuem!?.
Taxke B cpeacTBax MacCcoBOi MH(MOpPMALIMU TTPEACTABICHbI
MaTepuajbl Mpecc-KOH(pepeHIINN PYyKOBOACTBA XMMUUECKOTO
3aBona «ABuadop» (J3epxuHck, Huxeroponackas o061acTh), KO-
TOPOE 3asBUJIO O TOM, YTO IIOJ03PeBaeT MUHOPUTAPHOTO aKII1O-
Hepa OO0 «IIporpeccop» B KOpIopaTUBHOM IIaHTaXe M He HC-
KJII0YaeT MOMBITKU peiiepcKoro 3axBaTa 3aBoaa'’. MoCKoB-
ckoe OO0 «IIporpeccop» BOIILIO B YCTaBHBII KanmuTad «ABUa-
oopa» netom 2016 1., mpuodpetd akiuu y dusnuil. [Tociae Toro
Kak «IIporpeccop» cKoHLeHTpHUpoBaa 22% ycTaBHOTO KaITuTa-
Jla, KOMITaHMS 3alpocuia y pyKOBOACTBA 3aBOJa MaKeT JOKY-
MEHTOB U, HE JOXIaBIIUCh IIPEAOCTaBIIEHMSI BCETo 00beMa, 00-
paTuaach B yIpaBjJeHME 3alIUThl MUHOPUTAPHBIX aKIIMOHEPOB B
b P®D, Ho ux xkanobda Obuta OTKIIOHEHA. [T0OCKOIBKY OTHOIIIE-
HUSI C HOBBIM MapTHEPOM HadyaJauch ¢ KOH(MJIMKTOB, OCHOBHBIE
BJIaJEJIbLIbI IPeanpusTust B okTsa0pe 2016 . co3Bain BHeoUYe-
penHoe coOpaHue aKIIMOHEPOB, IPUHSIIN PELICHUE O TOTIDMMUC-
CUY NIPUBUJIETMPOBAHHBIX aKIMii B pa3smepe 25%. Takum obpa-
3o0M, goist OOO «IIporpeccop» cokparunack 10 16,5%. Jlanee
Havyajauch CIOOPBI B apOUTPaKHBIX Cydax, 3aTeM KOPIIOpaTUB-
HBIIl KOH(JIUKT CTaJl pa3BUBAThCS U B YTOJOBHOI IUIOCKOCTH.
PykoBoactBo «IIporpeccopa» Hanucano 3asgsieHue B 'Y MBJI
no Huxeropoackoii 061acTu, MONPOCUB OLEHUTh 3aKOHHOCTh
amuccui. [1paBooxpaHUTEIbHBIC OpraHbl ABAXKIbl U3bIMAIK J10-
KYMEHTBI IPEAIPUITHASI BO BpeMsI ITIPOBEPOK, O pe3yJibTaTax Ko-
TOPBIX PYKOBOJICTBY 3aBOJla HUYETO He U3BeCTHO. [Ipu aToM B
KOMINaHUU-MUHOPUTAPUU YTBEPXKIAIOT, YTO «HE 3aMHTEePEeCcOBa-

12 «'pUHMET» — Pa3pyIIUTEIbHBI MHCTPYMEHT Pa3BUTHSI SKOHOMUKHU Poccuu.

13 AkumoHepsl «ABuabopa» Berynuin B peakuuio // Kommepcaurs (H. Hos-
ropona). 2017. Ne 239. 22 nexkabps. C. 8. URL: https://www.kommersant.ru/
doc/3503622
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HbI B IpPMOOPETeHU M KOHTPOJIbHOIO IMaKeTa aKLMii» 1 HaMEePEHbI
MPOAaTh CBOIO JOJIIO TTOCTIE YBEIUYCHUS €€ CTOMMOCTH .

[TpaBoBOif aHaIM3 HOPM JAECHCTBYIOIIETO 3aKOHOIATEIbCTBA
Poccuiickoit ®enepaliny B 001aCTU TIPOTUBOJEICTBUS KOPIIO-
paTUBHOMY IIAHTaXYy ITOKa3aJj CleayolIee.

B IpaxnanckoMm komekce Poccuiickoit @enepaliiyi TOHSITUE
KOPHOPaTUBHOIO IIaHTaXa OTCYTCTBYET.

ITockonbKy KOpIIOpaTUBHBIN LIAHTAX CBSI3aH C IIPUYMHEHU-
€M Bpella, BOCIPENSITCTBOBAHUEM OCYILECTBICHUIO AESTEIbHO-
CTU 0O0l1ecTBa, OCTAHOBUMCS Ha MOJIOXEHUSIX IEHCTBYIOLIETO
3aKOHOJATEIbCTBA, MOCBSIIIEHHBIX JAHHLIM ITOHSITUSIM M IIpe-
JyCMaTpUBAIOIIUX Pa3IMYHBIC BUALI OTBETCTBEHHOCTH.

B coorBercTtBuM ¢ niyHkToMm 1 ctatbm 10 IpaxkmaHckoro Ko-
nekca Poccuiickoii @enepaliuu o 310ynoTpedaeHrueM MpaBoM
MOHUMAETCS OCYIIECTBICHNE TPAKAaHCKUX MTPaB UCKIIOYUTEb-
HO ¢ HaMepeHMEeM NPUUYUHUTH Bpea APYromMy JUIy B 00X0/ 3aK0-
Ha C MPOTUBOIPABHO 11€JIbI0, a TAKXKE MHOE 3aBeI0MO He100pO-
COBECTHOE OCYILIECTBJIEHUE IPaXKIaHCKUX MTPaB.

B xauecTBe Mepbl MPOTUBOICHCTBHS 3JIOYIIOTPEOIEHUIO TIpa-
BOM, COIJIaCHO MYHKTY 2 YKa3aHHOI cTaTbu [paxkaaHCKOro Ko-
nekca Poccuiickoit @enepalinu, 3aKperieHo, YTO B ClTydae HeCO-
omoneHus TpedboBaHU, MPEAYCMOTPEHHBIX MyHKTOM 1 cTtathu 10
IpaxxnaHckoro koaekca Poccuiickoii @enepaiiuu cy, apouTpaxk-
HBI CYJl UJIU TPETEUCKUIA CYJI C YYETOM XapaKTepa U MOCaeACTBUIA
JOIYLIEHHOTO 3JI0yNOTpeOIeHUs OTKa3bIBaeT JUILY B 3alllUTe
MPUHAUIeXAIEero eMy IpaBa MOJTHOCThIO WJIM YACTUYHO, a TaKXkKe
MPUMEHSIET UHbIE MEPBI, IPEAYCMOTPEHHBIE 3aKOHOM.

B coorBercTtBUM ¢ yHKTOM 3 ctathu 10 IpaxkmaHckoro Ko-
nekca Poccuiickoit @enepaliu B ciiydae, €Ciav 3J10ymoTpedie-
HUE MPaBOM BbIpaXaeTcsl B COBEPLICHUU NEUCTBUIN B 00XO0M

4 Tam xe.

135



AKTYATTbHBIE MPOBNIEMbI 1 3AZJA4M KOPMOPATUBHOTO MPABA

3aKOHa C MPOTUBOMNPABHOM 1IEJIbIO, MOCAEACTBUSI, NPEAYCMOT-
PEHHbIE MYHKTOM 2 HACTOSIIIEN CTaTbU, MPUMEHSIOTCS, O~
CKOJIbKY MHbBIE MOCICACTBUS TaKUX JEHCTBUI HE YCTAHOBJIEHBI
Konexcom.

Kpome atoro, cormacHo nyHkTy 4 ctatbu 10 IpaxkmaHcKo-
ro koaekca Poccuiickoit Peaepaninu, ecim 310ynoTpedaeHne
IIpaBOM ITOBJICKJIO HApyLIeHKE paBa APyroro Julla, TAaKoe JIULIO
BIIpaBe TPeOOBATh BO3MEIIEHUS TPUUMHEHHBIX 3TUM YOBITKOB.

[Tpu aTOM B cOOTBETCTBUU C MYHKTOM 5 ctatbhu 10 Ipax-
maHckoro koxekca Poccuiickoit @enepauyy 1o006pocoBecT-
HOCTb YYaCTHUKOB TpakJaHCKUX MPaBOOTHOILIEHUI U pa3yM-
HOCTb UX JEUCTBUIA Tipeamnoaratorcs. [anee B f7aHHOM pasaese
OyIoyT pacCMOTpPEHbl MpUMEPbl CYIeOHOMU MPaKTUKUA MPUMEHE-
HUsI apOUTpaxXHbIMU cyaamu ctatbu 10 IpaxmaHckoro Komekca
Poccuiickoit ®enepanum nmpu pa3pelieHU pa3HOIaACUil MEXITY
00ILIECTBOM I MUHOPUTAPHBIM aKIIMOHEPOM.

B YronosHom konekce Poccuiickoit @enepanyy npeaycMar-
pUBAETCS YyrOJ0BHAsI OTBETCTBEHHOCTD 3a BOCIPETIITCTBOBAHUE
3aKOHHOM TPeANPUHUMATEIbCKOMN AeATeIbHOCTA — CTaThs 169
YronoBHoro koaekca Poccuiickoit @eaepauuu.

B cooTtBercTBUM ¢ yacThio 1 crathu 169 YroaoBHOro Komek-
ca Poccuiickoit @eagepaninyi HeIIpaBOMEPHbBIM OTKa3 B Tocyaap-
CTBEHHOM perucrpanyv WHAMBUIYAIbHOTO TMpeanpuHUMaTEes
WIY IOpUAAYECKOTO JIMIA JUOO YKIIOHEHUE OT UX perucTpa-
LIMM, HEpaBOMEPHBIN OTKa3 B BblJaye CIIELMaIbHOIO paspe-
IeHus (JIMLEH3UM) Ha OCYLIECTBJIEHUE ONpeneeHHOM aes-
TEJIbHOCTH JTMOO YKIIOHEHME OT €T0 BblAauu, OrpaHUYEHUE MpaB
U 3aKOHHBIX MHTEPECOB UHAUBUIYAJILHOIO NpeaIlpuHuMare-
JIsSl UJIA FOPUAMYECKOro JIMA B 3aBUCMMOCTHU OT OpraHu3alluoH-
HO-TIIPaBOBOM (POPMBI, a paBHO HE3aKOHHOE OrpaHUYEHHUE ca-
MOCTOSTEJILHOCTU J1M0O0 MHOE HE3aKOHHOE BMEILIATEeIbCTBO B
NeSITeIbHOCTh MHAWBUIYAJIbHOTO TPEANPUHUMATENIS] WIN 10pU-
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MUYECKOTO JINLIA, €CJIM 3TU JIeSTHUSI COBEPIICHBI JOTKHOCTHBIM
JINLIOM C MCIOJIb30BaHUEM CBOETO CIY>KE€OHOTO MOJOXEHUS, —
HaKa3bIBAIOTCS IITPacdOM B pa3Mepe OT ABYXCOT THICSIY JI0 TISTHU -
COT TBICSY pyOJIeit MM B pa3Mepe 3apaOOTHOM MJIaThl UJIUM MHOTO
JIOX0Aa OCY>XKJAEHHOTIO 3a MEPUOI 10 BOCEMHAILIATU MECSLIEB, JI-
00 IMIIeHNEeM TIpaBa 3aHUMATh ONpeIe/IeHHbIE TOKHOCTU WA
3aHUMAThCS OIPEACICHHOM NeSITeIbHOCTBIO HAa CPOK JI0 TPEX JIET
co mrpacdoM B pazMepe 10 BOCbMUIECSTU ThICSY pyOJieil Wiu B
pasMepe 3apabOTHON TUIAThl UJIM MHOTO JOXO0/1a OCY>XKJIEHHOTO 32
MepUoJ, 10 IIECTU Mecs1IeB, TM00 00s13aTeIbHBIMU padoTaMU Ha
CPOK IO TPEXCOT ILIECTUIAECITH YacCOB.

CornacHo vactu 2 ctatbu 169 YronosHoro koxekca Poccuii-
ckoii Peaepaunu, Te Xe ASSTHUSI, COBEpPIICHHbIC B HApYyIICHUE
BCTYIIMBILIETO B 3aKOHHYIO CHJIY CyJIcOHOTO aKkTa, a paBHO IpUYM-
HMBIIME KPYIHBIN yiIep0'’, — HaKa3bIBAIOTCS JUILIEHUEM TTpaBa
3aHMMAaTh OMpeIe/IeHHbIE TOKHOCTU MM 3aHUMAThCSI Ompe/e-
JICHHOM AeSITeJIbHOCTBIO Ha CPOK OT TPEX JI0 MSITH JIET CO ITpadom
B pa3Mepe 0 ABYXCOT MSATUACCATH ThICSY PyOJieii WM B pa3Mepe
3apa0OTHOM TUIAThI UJIK MHOTO JOX0a OCYKIEHHOTO 3a IIepUOJ 10
OJIHOTO Tojia, JIM0O 00s13aTeIbHBIMU pabOTaMU Ha CPOK JI0 YEThI-
PEXCOT BOCBMUIECSTH YaCOB, JINOO MPUHYIUTEILHBIMU Pa0OTaAMU
Ha CPOK J0 TpeX JIeT, 100 apecTOM Ha CPOK 10 IIIECTU MECSIIEB,
JIM0O JuIlIeHreM CBOOOABI HA CPOK A0 TPEX JIET.

B cBs13u ¢ TeM, 4TO IIpU pacCMOTPEHUU BOIIPOCA O KOpropa-
TUBHOM IIIaHTaXe BCTACT BOIIPOC O TPEOOBAHMU BBIKYIIA aKIIW IO
HEOOOCHOBAHHO 3aBbIILIEHHOM LIeHE, CIeAyeT YYUThIBATh CJIEAYIO-
mire nojoxeHust Hamorosoro konekca Poccuiickoit deneparn.

CornacHo nyHkTy 1 ctatbu 40 HanoroBoro konekca Poccuii-
ckoit Meaepanum, ecau MHOE He MPEAYCMOTPEHO HACTOSIIEH

15 KpyIHBIM yIIepOOM B HACTOSIIIEN CTaThe TIPU3HAETCS YIIEPO, CyMMa KOTOPOTO
MPEBBINIAET OMMH MIJITMOH MSATHCOT ThiCsu pyouieit. [Tpumevanue B pen. Peme-
paybHOTO 3aKOHa OT 3 miojist 2016 1. Ne 325-D3.
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cTaTbei, IS 1eJieli HaJoTroo0JoXeHUs MpUHUMAaeTCs 1ie-
Ha TOBapoOB, pabOT WM YCIyT, yKa3aHHasl CTOPOHAMU CHEJIKU.
IToka He pokaszaHO oOpaTHOe, MpealojaaraeTcs, 4YTo 3Ta 1ie-
Ha COOTBETCTBYET YPOBHIO PHIHOYHBIX HeH. [TyHKkTOM 2 yKa-
3aHHOI CTaTbM MPEIYCMOTPEHO, YTO HAJOTOBbIE OPraHbl MPU
OCYLIECTBJICHUN KOHTPOJISI 32 MOJHOTON MCYMCICHUST HAJIOTOB
BIIpaBe MPOBEPSITh MPABUIBLHOCTb MPUMEHEHUS 1LIEH 1O Caes-
KaM B TOM YHCJIE JIMIIb B CIEIYIOLIMX CAydasiX: MPU OTKJIOHE-
HuUM 60ojee yeM Ha 20 MPOLICHTOB B CTOPOHY MOBBLIIICHUST WU
B CTOPOHY MOHMKEHUSI OT YPOBHS 1LIeH, TIPUMEHSIEMbIX HaJI0T0-
IUIATEBIIMKOM 10 MASHTUYHBIM (OQHOPOIHBIM) ToBapaM (pa-
0oTam, yciayram) B IMpeaeaax HEeNpoaOoKUTEIbHOTO Mepruoaa
BpPEMEHMU.

B cootBercTBuM ¢ myHkToM 3 ctatbhu 40 HanoroBoro koaekca
Poccwuiickoit Penepaiuy B Cirydasix, IpeaIyCMOTPEHHBIX MTyHK-
TOM 2 HacTosIIel cTaTby, KOTJa LieHbl TOBapOB, padOT WM yC-
JIyT, IPpUMEHEHHbIE CTOPOHAMM CIEJIKU, OTKJIOHSIIOTCSI B CTO-
POHY MOBHILIEHUS WX B CTOPOHY IOHMXXEHUS 0ojice yeM Ha
20 OpOLIEHTOB OT PHIHOYHON LIEHbI UASHTUYHBIX (OJHOPOIHBIX)
TOBapoB (pabOT WM YCJIYyT), HAJIOTOBBIM OpraH BIIpaBe BHIHECTU
MOTMBUPOBAHHOE pELIEHNWE O TOHAYMCIEHWU Hajora W MeHHU,
paccUMTaHHBIX TAKUM 00pa30oM, KaK eC/ii Obl pe3yJbTaThl 3TOi
CIEJIKM ObUIM OLIEHEHbBI UCXO/sI M3 IIPUMEHEHMS PHIHOYHBIX LICH
Ha COOTBETCTBYIOILIIME TOBAPHI, PAOOTHI UJIU YCIYTH.

3HauYnTEeIbHBIC JOMOJHEHMS B YaCTU TIPOTUBOACHCTBYUS KOP-
MOpPaTUBHOMY IIaHTaXy ObUIM BHeceHbI B 2017 . HA OCHOBaHUU
®enepanbHoro 3akoHa ot 29 utoist 2017 . Ne 233-D3 «O BHece-
HuM u3MeHeHuii B @eaepaabHblil 3aKoH «O0 aKIIMOHEPHBIX 00-
mecTBax» U ctatbio 50 MenepanbHoro 3akoHa «O0 ob1IeCTBaAX C
OTPaHUYEHHON OTBETCTBEHHOCTBIO €,

1 O¢uuMaibHBII MHTEPHET-ITOpTAN MpaBoBoi MHbopmauuu, 30.07.2017,
N 0001201707300011. URL: www.pravo.gov.ru
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JlaHHBIN 3aKOH 3aTPyIHUJI OCITapUMBaHUE HEJIETUTUMHBIX pe-
IIEeHUIN U CIeIOK, OrpaHUYMII AOCTYIT aKIIMOHEPOB K JOKYMEH-
TaM IMyOJMYHBIX KOMOAHWMI, CHU3UJ MPO3PaYHOCTh PbIHKA MX
aKI1I1ii, BBEJ MOHSITHE «IeJoBast Ledb». [IpuHATHIM 3aKOHOOA-
TeJIbHBIN aKT CTaJl pe3yJibTaTOM HEOJIHOKpPATHBIX OOpallleHui
KPYMHEHNIINX OTEYECTBEHHBIX MPEANPUSATUI (CPear KOTOPHIX
Jlykoiin, TatHedTh, PocHedTh, CypryrHedreras) B aapec py-
KOBOJSIIIIMX OPTaHOB CTpaHbl. YKa3aHHbIE KOMIIAaHUU HeE-
OJHOKPATHO CTAHOBWJIMCH 3aJOXXKHUKAMU JAEUCTBUU KOPIO-
PATUBHBIX IIAHTAXHUCTOB M OBIIM BBIHYXICHBI 00paTUThCS
HernocpeacTBeHHO B aapec [1pe3uaenrta Poccun!’.

Tak, Ha ocHoBaHuu PenepaabHOTO 3aKOHA OT 29 MO
2017 . Ne 233-dD3 usMeHeHa penakumsa cratbd 91 Meaepaiib-
Horo 3akoHa «O0 aKIIMOHEPHBIX OOIIeCTBaX», KOTOpas IOCBS-
1I€Ha MPEJOCTABIEHNUIO OOIIIECTBOM JOKYMEHTOB aKIIMOHEPaM.
B cooTrBeTcTBUU ¢ MPUHATON pegakiineil o0IIecTBO 00sI13aHO
00ecneuynTh akiMoOHepaM IOCTYIl MO0 UX TPEOOBAHUIO K Cledy-
IOIMM JOKYMEHTaM: 1) 10roBop O CO3JaHMM OOIIEeCTBa, 3a UC-
KJIIOUEHMEM cliydasi yIpexXaeHus o0llecTBa OOHUM JIUIIOM, pe-
IeHrue 00 yupexXIeHUU oOlIecTBa, yCcTaB OOIECTBa, a TaKXKe
BHECEHHbIE B yCTaB OOIIECTBA U 3apErMCTPUPOBAHHbBIE B yCTa-
HOBJICHHOM MOpPSIIKe M3MEHEHUS U JOMOJIHEHUS; 2) MOKY-
MEHT, TOATBEPXIA0IIUI roCyIapCTBEHHYIO PErucTpalnio 00-
1IEeCTBA; 3) pelIeHWe O BBIMYCKE (IOMOJHUTEIBHOM BBIMTYCKE)
LICHHBIX Oymar, U3MeHeHHUsI B pellleHre O BBIIyCKe (IOIMOIHU-
TeJIbHOM BBIITYCKE) LIEHHBIX Oymar, oT4eT 00 MTOrax BBIITyCKa
(TOTOJIHUTEJIBHOTO BBIITyCKA) LIEHHBIX Oymar, yBeaoMJieHue 00
WUTOraX BBIIIYCKa (IOMOJHUTE]bHOTO BBIIIYCKA) LIEHHBIX OyMmar;
4) yTBepXIeHHbIE OOILIUMM COOpaHMEM aKI[MOHEPOB BHYTPEH-
HUE TOKYMEHTBI OOIleCTBa, pEeryaupylolme a1esTeIbHOCTb ero

17 TpUHMeEIiT B pOCCUICKUX peanusix. Jloka.
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OpraHoB; 5) nojoxeHue o puanaje Uin NpeacTaBUTe/IbCTBE 00-
1mecTBa; 6) TogoBbIe OTYETHI; 7) romoBas Oyxraarepckas (pu-
HAHCOBAasl) OTYETHOCTb U ayAMTOPCKOE 3aKJIIOUEHUE O HEM;
8) (popMupyeMble B COOTBETCTBUU C TPEOOBAHUSIMU HACTOSIIIE-
ro PeaepaabHOTO 3aKOHA OTYETHI OLIEHIIIMKOB B CJIyYasix BIKYIa
aKIIMii 0OIIECTBOM MO TPEOOBAHUIO aKIIMOHEPA; 9) TOKYMEHTHI,
MOJy4YeHHbIE 00IIIeCTBOM B COOTBETCTBUH ¢ Ti1aBoit XI.1 HacTo-
aero MenepanbHoro 3akoHa; 10) mMpoTOKOJIBI OOIIMX coOpa-
HUM akioHepoB; 11) cnucku adpuiarmpoBaHHBIX JUILL 001IIE-
cTBa; 12) 3aKII0YEHUST PeBU3MOHHON KOMUCCUM 001IecTBa'®;
13) mpocnekThl LIeHHBIX Oymar, exXeKBapTaJlbHble OTYEThl dIMU-
TeHTa U MHbIE JOKYMEHTHI, colepxKallire nH(GOopMaLuio, MoI-
JIeXKalylo onmyOJMKOBAHUIO WJIM PACKPBITUIO MHBIM CIIOCOOOM
B COOTBETCTBUU ¢ Hactosum DenepaibHbIM 3aKOHOM U JpY-
rumu ¢enepalbHbBIMU 3aKOHaAMU; 14) yBeIOMJIEHUS O 3aKJIIO-
YeHUU aKLMOHEPHBIX COrJallleHWi, HallpaBJIeHHbIe OO0IIe-
CTBY, a TaKKe CIMCKMU JIUII, 3aKJII0YMBIINX TaKUE COTJIAIIeHMUS;
15) cyneOHbIe pelieHus] U ITOCTAaHOBJIGHUS 10 CIIOpaM, CBSI3aH-
HBIM C CO3IaHMEM OOIEeCTBa, yIpaBlIeHUeM UM WU ydacTUEeM
B HEM, a TakXe Cy/leOHbIE aKThl 10 TAKUM CITIOpaM, B TOM YMCJIe
ornpeaeeHus 0 BO30YXXIeHUU apOUTPaKHbBIM CYyIOM TTPOU3BO/I-
CTBa I10 JIeJTy ¥ IPUHSITUN UICKOBOTO 3asIBJICHUSI JIMOO 3asIBJICHUS
00 M3MEHEHMM OCHOBAHUS WJIM IpeaMeTa paHee 3asiBJIEHHOIO
HCKa.

B cooTtBercTBUM ¢ TyHKTOM 4 ctathbu 91 MenepanbHOro 3a-
KoHa «O0 aKIIMOHEePHBIX 00IIeCTBaX» B TPeOOBAHUU aKIIMOHE-
pa (aKIIMOHEPOB), BIAACIOLIETO MEHee YeM 25 MpOoLeHTaMU Io-
JIOCYIOLIMX aKIIMii 00IIeCcTBa, O IMPea0CTaBIeHUN TOKYMEHTOB 1
nHGOpMalUK, MPEeTyCMOTPEHHBIX TyHKTaMU 2 U 3 HacTOsIIEel

18 depepanbHblil 3akoH OT 19 niosst 2018 1. Ne 209-D3 «O BHeCeHUM U3MEHE-
Huii B MenepaibHblii 3aKoH «O0 akiiMOHepHBIX ob1iectBax». URL: http://www.
consultant.ru/document/cons_doc LAW 302836/
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CTaThM, JOJIKHA OBITh YKa3aHa JIeJioBas 1ieJib, C KOTOPOil 3arpa-
LIMBAIOTCS JOKYMEHTHI.

ITon menoBoii 1ieNbIO, COrsIacHO MYHKTY 7 ctaTtbhu 91 Dene-
panbHOTO 3aKoHa «O0 aKIIMOHEPHBIX OOIIECTBAX», IOHUMAETCS
3aKOHHBII MHTEPEC aKIIMOHEepa B IMOJYYECHUU CBEICHUI U TOKY-
MEHTOB, KOTOpbIe O0BEKTUBHO HEOOXOIUMBI M IOCTATOYHBI JIJIST
Hajyiexallleil peaaru3aluy IpaB aKIMoHepa, IPeAyCMOTPEHHbBIX
HacTtosiiuM PeaepaibHbIM 3aKOHOM. JleaoBasi 1ieJib He MOXET
CUMTATHCSI PA3yMHOI, B YACTHOCTH, €CJIU:

1) ob1iecTBO 00J1aJaeT CBeNeHUSIMU O (PaKTUUECKUX 00CTOS -
TeJIbCTBAX, CBUACTEILCTBYIOIINX O HETOOPOCOBECTHOCTH aKIIM-
OHepa;

2) UMEEeT MECTO HEOOOCHOBAHHBI MHTEPEC B ITOJYYEHUHU aK-
LIMOHEPOM JOKYMEHTOB WU MHMOPMALINY;

3) aKuUMOHep SIBJISIETCS KOHKYPEHTOM 00111ecTBa b0 adpdu-
JIMPOBAHHBIM JINIIOM KOHKYPEHTA, U 3aIIpalliiBacMbIil UM TOKY-
MEHT COJEPXUT KOH(PUICHUIMATbHYI0O MHPOPMALIMIO, OTHOCS -
LIyIOCS K KOHKYPEHTHOM c(epe, 1 ee pacrpoCTpaHEHUE MOXET
NPUYUHUTH BpeJ KOMMEPUYECKUM MHTEpecaM o0l1IecTBa.

B cooTBercTBUM ¢ TyHKTOM 8 cTaThu 91 DenepaabHOIO 3aK0-
Ha «O0 aKLIMOHEPHBIX 0011IECTBAaX» OOIIECTBO BIIpaBe OTKA3aTh B
JOCTyMe K TOKyMEHTaM U MHMOpMaLIMU TIPU HATUYUU XOTS Obl
OIIHOTO U3 CJICAYIOIINX YCIOBUIA:

1) aeKTpoHHAas1 BepcUsl 3apallBaeMoro JOKyMeHTa Ha MO-
MEHT IPEeabIBACHUSI aKLIMOHEpOM (aKLMoHepaMu) TpeboBa-
HUsI pa3MelleHa Ha caiiTe oOlecTBa B MUH(GOPMAalMOHHO-TEIe-
KOMMYHUMKALIMOHHOM ceTu «MHTepHeT» B CBOOOJHOM JIOCTYIIE
MO0 pacKphITa B TOPSIAKE, MPEeIyCMOTPEHHOM 3aKOHOIATEIb-
ctBoM Poccuiickoit Deaepaiiyu o eHHBIX OyMarax aJisl pacKphl-
THS MTHPOPMaIINM;

2) TOKYMEHT 3ampalllMBaeTcsl IOBTOPHO B TEUEHME TPEX JIET
P YCIOBUU, UTO MEPBOE TPEOOBAHME O €r0 MPEIOCTaBICHUMN
ObUIO HaJIEeXXallMM 00pa30M UCIOJHEHO O0IIECTBOM;
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3) DOKYMEHT OTHOCHUTCS K MPOIUILIM MepUoIaM AesITeIbHO-
cTU obuecTBa (6oJjiee Tpex JIeT 10 MOMEHTa OOpalleHusl C Tpe-
OoBaHMEM), 32 UCKIIOUeHMEM MHAOPMALUU O CASIKAX, UCIOI-
HeHMe MO KOTOPBIM OCYILECTBJISIETCS HA MOMEHT OOpalleHUs
aKIIMoHepa ¢ TpebOBaHUEM;

4) B TpeOOBaHMM aKlMOHEpa (aKLIMOHEPOB) O MPeAOCTaBe-
HUM JOKYMEHTOB HE yKasaHa JesioBas 1ieJib, C KOTOpOi 3ampa-
IIMBAETCs NJOKYMEHT, €CJIM yKa3aHUe TaKoi 1ieJu TpeOyeTcs B
cooTBeTCTBUM ¢ HacTossmM DenepalibHBIM 3aKOHOM, JIN0O YKa-
3aHHas LieJIb He SIBJISIETCS pa3yMHOM, 1100 COCTaB U CoiepKaHue
3aMpOLICHHBIX JOKYMEHTOB SIBHO HE COOTBETCTBYIOT YKa3aHHOM
B 3aI1pOCe 1IEJIN;

5) 1uuo, obpatuBlileecs ¢ TpeOOBaHUEM O IPeAOCTaBICHUN
JIOCTyNna K JOKyMEeHTaM, He o0JiagaeT MpaBoOM JIOCTyMa K COOT-
BETCTBYIOIIEH KAaTeropuu JOKYMEHTOB B COOTBETCTBUM C YCJIO-
BUSIMU, OIIpEIeJICHHBIMU B ITyHKTaX 1—6 HACTOSIILIEN CTAThH;

6) TOKyMEHT OTHOCHUTCS K ITIepHOoJIaM, He OTHOCSIIIMMCS K T1e-
puoay BlaAeHUsI aKIIMOHEPOM aKIUSIMU OOILEeCTBa, MOITBEPK-
JIEHHOMY 3THUM aKLMOHEPOM COOTBETCTBYIOILECH CITPABKOM I10
€ro JIMLIEBOMY CYETY, OTKPbITOMY B peecTpe aKIIMOHEPOB O0I11Ie-
CTBa, WM CYETY JETO, OTKPLITOMY B JEMO3UTAPUU, 32 UCKIIIO-
yeHHeM MHGOPMaLUU O CAeJIKaX, UCIOJHEHUE MO0 KOTOPhIM
OCYLIECTBJISICTCS B IEPUOL BJIaJeHUSI aKILIMOHEPOM aKLIMSIMU 00-
1IECTBA.

B cooTBercTBUM ¢ TyHKTOM 9 cTtaTthu 91 DenepanbHOTO 3aK0-
Ha «O0 aKIIMOHEPHBIX O0IIECTBaX» MPU OTKA3€ B IOCTYIIE K J0-
KyMEHTaM JOJIKHBI ObITh MCUEPIILIBAIOIIMM 00pa30oM YKa3aHbI
OCHOBaAHUS J1JIS1 TAKOTO OTKAa3a.

[IpuHsaTHIE M3MEHEHUST HAIlpaBJeHbI HA YIIOPSAJOYECHUE IO~
JIydeHUsT MHpOpMaLIMKM aKIIMOHEpaMU U OJHOBPEMEHHO SIBJISI-
IOTCS CYLUECTBEHHOM MEePOI MPOTUBOIAEUCTBUS KOPIIOPATUBHO-
MY LIAHTaXYy, ITOCKOJILKY CBS3BIBAIOT MOJyYeHe MHMOpMaLuu
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MMEHHO c JeJioBoii 11enbio. C 0gHOI CTOPOHBI, MPUHSITHIE ITOJI0-
>KeHHS 3alMIIAI0T TpaBa 100POCOBECTHBIX MUHOPUTAPHBIX aK-
LIMOHEPOB, C IPYroii — 3alMIIAI0T UHTEPEChl KOMIAHUH.

IIpu 5TOM 3KCHEpPTHl OTMEYAIOT, UTO MPUHSTHIE MEPhl He
SIBJSIFOTCSI JOCTAaTOYHBIMU IJIsI IPOTUBOAEUCTBUSI KOpIlopa-
TUBHOMY IIAHTaXy, CYMTasI, YTO HEOOXOAUMO NAaTh YETKOE
oIpejaeieHne KOPIOpaTUBHOMY LIAHTAXY U YCTAHOBUTD 10O -
HUTEJIbHBI KOHTPOJIb 32 ESITeJIbHOCThIO HEA0OPOCOBECTHBIX
MMHOPUTAPHBIX aKIIMOHEPOB'’.

Bornpockl, cBsi3aHHBIE ¢ TpeJocTaBAeHUEM NHPOPMAaLIIKY aK-
LIMOHepaM, TTpo0IeMbl oOecIieueHus1 OajJaHCca MHTePeCOB aKIu-
OHEPHOro O0IIEeCTBAa U MUHOPUTAPHBIX aKIIMOHEPOB, C YUETOM
MPUHLIMIA IPABOBOM OIpee/IeHHOCTU, IIpaBa Ha CyaeOHYIO 3a-
IIUTY U HAJIUYUS 3JI0YITOTPEOJCHUS TpaBOM ObLIM MPeaAMETOM
paccmotpenus Koncruryunonuasim Cynom Poccuiickoit Dene-
pauuu.

B IloctanoBnenun KonctutyunonHoro Cyna Poccuiickoit
®enepanum ot 24 deppansg 2004 . Ne 3-I1 «ITo geny o mpoBep-
K€ KOHCTUTYLIMOHHOCTH OTJIEJbHBIX ITOJIOXKEeHUI cTateii 74 u 77
MdenepanbHoro 3akoHa «O0 aKIIMOHEPHBIX OOLLECTBAX», PEryJIn-
PYIOLIMX MOPSIAOK KOHCOJUIAIUYU Pa3MEeIIEeHHbIX aKIIUI aKIIMO-
HepHOTro OOIIeCTBa 1 BBIKYIIa APOOHBIX aKIIUi, B CBSI3M C XKajlo-
Oamu rpaxgaH, Komnanuu «Kaget McteGanmMeHT» 1 3alpoCcoM
OKTg6pbCcKOTO paiioHHOro cyaa ropoaa IleH3wl»?’ oTMevaer-
cd, YTO MpeanpUHUMATEIbCKas IesITEAbHOCTh B OpraHU3allu-
OHHO-TIPaBOBO (hopMe aKIIMOHEPHOIo OOIleCTBa 3aTparuBaeT
MHTEpEChl OOJBIIOrO YMCA JULl — aKIIMOHEPOB, WUHBECTOPOB,
a TakxKe myOoau4yHble MHTepechl. OCYLIECTBAsIS peryiupoBa-
HUE TOpsiAKa CO3MaHMs M MPAaBOBOTO MOJOXKEHUST aKIIMOHEP-
HBIX OOILIECTB, MPaB U 00513aHHOCTEN MX aKIIMOHEPOB, a TaKXkKe

19 I'punMeiin B poccuiickux peanusx. Jlokman.
2 BectHuk Koncruryiprontoro Cyaa P®. 2004. Ne 2. URL: http://vestnik.ksrf.ru/
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oOecneuurBasl 3allUTy IIpaB U UHTEPECOB aKIIMOHEPOB, IrOCYy-
JIapCTBO AEWCTBYET B onpenesieHHbIXx KoHcTutyuueit Poccuii-
ckoii Menepauny mpenesax, UCXoas U3 TOTO, YTO OHO He BIIpa-
BE JIMIIATh aKLIMOHEPHBIE U IPYTHe X031 CTBEHHbIE 0011IeCTBa UX
MPaBOMOYMIA, COCTABISIIOIINX OCHOBHOE COJIep>KaHUE KOHCTU-
TYLIMOHHOTO MpaBa Ha CBOOOTHOE UCITOIb30BaHKUE CBOMX CITOCO0-
HOCTEI 1 UMYLLIECTBA IS IPeANIPUHUMATEIbCKOMN NeATeIbHOCTH.

[TockonbKy B mpoliecce NMpeanpuHUMATEIbCKON aesITeab-
HOCTM aKIIMOHEPHOIO OOIIECTBA MOTYT CTaJlKUBATLCSI MHTEpPE-
Chbl KPEAUTOPOB U aKLIMOHEPOB, aKLIMOHEPOB U MEHEIKMEHTa,
AKILIMOHEPOB — BJIAJEbLEB KPYIMHBIX MAKETOB aKIIUi 1 MUHO-
PUTAPHBIX aKIIMOHEPOB, OJHOU M3 OCHOBHBIX 3a7a4 3aKOHOIA-
TeJIbCTBA 00 aKIIMOHEPHLIX OOILLECTBAX SBJSIETCS OOecIeyeHue
OaslaHCca X 3aKOHHBIX MUHTEPECOB C y4€TOM TOro, 4To KoHCTUTY-
umst Poccuiickoit Penepaniny 3aKperiseT MPUHIIKUI, COTJIaCHO
KOTOPOMY OCYIIECTBJICHKE MIpaB U CBOOO YeJIoBeKa U rpaxkia-
HUHA HEe JOJKHO HapyllIaTh MpaBa U CBOOOALI APYTrux JIULI (CTa-
Ths1 17, 4acThb 3), U TapaHTUPYET KaxKAOMY CYACOHYIO 3allUTYy €ro
rpaB 1 ¢cBoOo (cTaThs 46, yacTh 1). [IpaBo Ha cyneOHyIO 3alK-
Ty TIpelnosaraeT KOHKpEeTHbIe TapaHTUU, KOTOPhIE TTO3BOJISIOT
peaqn30BaTh €ro B OJTHOM 00beMe U 00ecreunuBatoT 3(hHEeKTUB-
HOE BOCCTAaHOBJIEHUE B IIpaBax NOCPEACTBOM IIPABOCYIUsI, OTBE-
yampuero TpeOoBaHUSIM CIPABEITUBOCTU C YYETOM TMPUHIIMMA
MPaBOBOI OMpPeIeIEeHHOCTH.

B Onpenenennu Koncrurynuonnoro Cyna Poccuiickoit ®@e-
nepauun ot 18 sauBaps 2011 . Ne 8-O-IT «Ilo kanobe oTKpbI-
TOro akuuoHepHoro obiectBa «HedrsaHasgs komnanus «Poc-
He(Th» Ha HapylIeHUE KOHCTUTYLIMOHHBIX IpaB U cBOOO
nojoXXeHneM ab3aiia nepBoro nyHkra 1 craten 91 Menepans-
HOTO 3aKOHa «O0 aKIIMOHEPHBIX 00IeCcTBax»?! yKa3bIBaeTCs,

2 Onpenenenrie Koncrurynuonnoro Cyna Poccuiickoit ®enepauuu ot 18 siHBa-
pst 2011 r. URL: http://doc.ksrf.ru/decision/KSRFDecision54048.pdf
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YTO MTOCTUXKEHUE KOHCTUTYLIMOHHO 3HAYMMOro OajiaHCca WHTE-
pecoB aKI[MOHEPOB U aKIIMOHEPHOro OO0IlecTBa Mpeamnosara-
€T, YTO MPaBO aKIIMOHEPOB Ha JOCTYMN K JOKYMEHTaM OOIIECTBa
JIOJIKHO OCYLIECTBIISIThCS 0€3 HApYILIEHUS TTPaB U 3aKOHHBIX MH-
TepecoB KaK caMMX aKIIMOHEPOB, TaK M aKIIMOHEPHOIo O0lle-
CTBa KaK CaMOCTOSITEJILHOTO CyObeKTa IpaXJaaHCKOro o00opo-
Ta, 3aMHTEPECOBAHHOIO B COXpPAaHEHUM KOH(PUIECHIIMATbHOCTU
KOMMepYECKM 3HaUYMMOM 1JIs Hero uHdopmMaluu. B ykazaH-
HoMm Omnpenenennu Koncrurynmmonnoro Cyna Poccuiickoii De-
JNepallMid OTMEYaeTcsl, YTO B JieJiaX, CBS3aHHBIX C MPEIOCTaB-
JieHrueM uHdopmauuu, 3Pp@GeKTUBHBIN CyaeOHbI KOHTPOJb
MoJpa3yMeBaeT KaK OLEHKY MPaBUJIbLHOCTU OIpPEIeICHUs pe-
XXKMMa JOCTYIMHOCTU MH(POPMALMU MO BOIIPOCAM, OTHECEH-
HBbIM 3aKOHOM U KOPHOPaTMBHBIMU HOPMATUBHBIMU aKTaMU K
KOMITETEHIIMM COBETA TUPEKTOPOB U MUCITOJHUTEIBLHOTO Opra-
Ha aKIIMOHEPHOTO 00IlecTBa (C TOUKM 3PEHUST HAIMYUSI B HUX
KOH(pUIeHIIMaIbHOW MH(pOpMaLIKY, Kacalollencs TeKYIeh Xo-
3IUCTBEHHON NESTeIbHOCTU), TaK U UCCIEIOBAHUE U OLIEHKY
00CTOSTENBCTB KOHKPETHOTO JieJia, MO3BOJSIONINX, B YACTHO-
CTU, BBISIBUTH B IEMCTBUSIX KaK aKIIMOHEPHOIO OO0IIeCcTBa, TaK
U aKlMOHepa 3JI0yMoTpeOJeHWe MpaBoM, B TOM YMCJIEe HaJIU-
yre HEOOOCHOBAHHOTO MHTEpPECA B MOJYYEHUU COOTBETCTBYIO-
el nHopMallMy U MHBIX MPU3HAKOB, KOTOPbIE YKA3bIBAIOT HA
HaMepeHHOe CO3aHe OOBEKTUBHBIX TPYAHOCTEM, CITIOCOOHBIX
OTPUIIATEJIbHO BJIUSTh HA XO3SMCTBEHHYIO NESATEIbHOCTh KOH-
KPETHOTO aKIIMOHEPHOTO OOIIIECTBA B LIEJIOM U HA UHTEPECHI €T0
aKIIMOHEPOB.

Koncturyunonnniii Cyn Poccuiickoit denepanium HEOIHO-
KpaTHO yKa3bIBaJj, YTO YCTAaHOBJIEHHBIN B cTaThe 10 [paxxmaHcko-
ro koaekca Poccuiickoit denepaiinu 3ampet 3710ynoTpeOIeHUsT
paBoM B JIIOOBIX (popMax IpsSIMO HampaBJIEH Ha peaan3aiuio
MPUHIIMIA, 3aKperIeHHOTo B ctaThe 17 (yacThb 3) KoHcTuTymmn
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Poccniickoit @enepalinv, 1 HeE MOXKET pacCMaTpUBaTbCs KakK
Hapyllallnii Kakue-1100 KOHCTUTYLIMOHHBIE IIpaBa U CBOOO-
nb122. TIpy 5TOM KpUTEpHUEM OLIEHKH ITPABOMEPHOCTH IMOBEIECHUSI
CyOBEKTOB COOTBETCTBYIOIIMX MPABOOTHOILIEHUI — TIPU OTCYT-
CTBUU KOHKPETHBIX 3alIPETOB B 3aKOHOATEbCTBE — MOTIYT CJTy-
>KUTh HOPMBI, 3aKpeIUIsiolIue o01re MPUHILIUITBI IPaXkIaHCKO-
ro mpaBa.

ITockonpKy B cpeicTBax MacCOBOM MH(MOPMAILIMM HEOJHO-
KpaTHO MPUBOMAATCS NPUMEPbl KOPHOPATUBHBIX KOH(MIUKTOB C
yuactueM OOO «Mwupuan Pyc», npencraisiercs liejecooopas-
HBIM IIPUBECTU MPUMEPHI CyAcOHON MPaKTUKU pa3pelleHUs
crniopos ¢ yuactueM OOO «Mupuan Pyc».

Tak, B pemenun ApourpaxkHoro Cyna CMoJieHCKO# 001acTu
oT 6 peBpanst 2015 1. mo gemy Ne A62-6896/2014 otmeuaeTcst, 4TO
YCTAHOBJIEHHbIE T10 JIeJly 0OCTOSITEIbCTBA MO3BOJISIIOT CYy Cle-
JIaTh BBIBOJ O TOM, YTO HEOJAHOKpATHOE oOpallleHUe aKIIMOHEe-
pa ¢ TpeOOBaHMSIMU K OOILIECTBY O MPeI0CTaBICHUN pa3IndyHON
“HPOpPMallMY B TEUEHUE KOPOTKOIO IMPOMEXKYTKA BPEMEHU Bbl-
3BaHO HE 3HAYMMBIMU 151 aKLIMOHEpa 00CTOSTEIbCTBAMU (KO-
TOpbI€ JOJKHBI ObLIM MPOSIBUTHCS 3a YKa3aHHBINA MEPUO Bpe-
MEHU: 3TO, B YACTHOCTU, UCTPeOOBaHUE JOKYMEHTOB B Cy¢OHOM
MopsiIKe, ydacThe B cOOpaHUsIX OOllecTBa, MHAsl peaaiu3alus
MMYILECTBEHHBIX MpaB U Mp.), a UCKIIOYUTEIbHO HaMEPEHUEM

2 Cwm.: Onpenenenne Koncruryumonnoro Cyna Poccuiickoit denepanun
oT 20 Hos6pst 2008 . No 832-0-0O «O6 oTKa3e B MPUHITUU K PaCCMOTPEHUIO
Kanmoowl rpaxnan Kpyrinosoii Jlilo6osu I1aBmoBHBI 1 O6pyyHnKoBa Banepus
ITaBioBrYa Ha HapylleHUe UX KOHCTUTYLMOHHBIX MpaB IMyHKTOM 1 ctatbu 10
I'paxxnanckoro komekca Poccuiickoit deneparmm». URL: http://doc.ksrf.ru/
decision/KSRFDecision17873.pdf ; Onpeneneaune Koncruryunonnoro Cynma
Poccuiickoit @enepaiuu ot 19 mapra 2009 r. Ne 166-0-0 «O6 oTKa3e B IPUHSI-
THUM K PACCMOTPEHMUIO XKai00bl rpaxknanku EropoBoit MapuaHHbl AHATOJIbEBHBI
Ha HapyllleHre ee KOHCTUTYIIMOHHBIX TTpaB MyHkTamu 1 u 2 ctaten 10 [pakman-
ckoro Kozekca Poccuiickoit @enepauuun». URL: http://doc.ksrf.ru/decision/
KSRFDecision18772.pdf
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JIeCTadMJIM3UPOBaTh pabOTy OOIIIEeCTBA MyTEM CO3IaHMSI OCHOBA-
HUI 71 TPUBJICYEHMST €ro K aIMUHUCTPATUBHOU OTBETCTBEH-
HOCTH 32 HEUCMOJIHEHNE TPeOOBaHUIA MO KaXIOMY OTAEJIbHOMY
3aMpocCy, YMCI0 KOTOPBIX SABJSETCS 3HAYUTEJ]bHBIM 3a KOPOT-
KU MPOMEKYTOK BpeMeHH (Tpu 3ampoca 3a nepuo/ ¢ 18 Hosiopst
2013 . mo 29 cents6ps 2014 r.). YkazaHHOe penieHUe ObLIO
OCTaBJIEHO 0€3 U3MEHEHUS CYy1I0M aneUISIMOHHON MHCTAaHLIUU.
B IloctaHoBineHun ApoutpaxkHoro cyiga LleHTpaabHOro okpyra
oT 30 utoHs 2015 ., B COOTBETCTBUM C KOTOPHIM 00a CyaeOHbBIX
aKTa I10 JaHHOMY JieJly OCTaBJIeHbI 0e3 U3MEHEHMSsI, YKa3blBaeT-
Cs1 0 CIPaBEJIMBOCTU BbIBOJIOB CYJ0B ABYX MHCTAHLIMI 00 OTCYT-
CTBMU MHTEpPECA B MCHpalliBaeMoi MH(MOpMAallMY U HATIpaBJICH -
Hoctu aeiictBuii OO0 «Mupuan Pyc» He Ha 10OpOCOBECTHYIO
3alIMTY COOCTBEHHBIX MHTEPECOB, 4 HA UHULIMMPOBAHUE BO3-
Oy>X/IeHMSI B OTHOILIEHUHU OOIIECTBA HOBBIX JIeJ1 00 aAMUHUCTpA-
TUBHBIX MIPaBOHAPYILIEHUSIX U JeCTaOMIN3alNI0 paboOThl 00IIIe-
cTBa®.

B pemienun ApoutpaxHoro cyga CMOJIEHCKOH 00J1acTu OT
18 centsa6pst 2015 . mo gemy Ne A62-5381/2015 ykazaHo, 4TO
YCTaHOBJIEHHbIE T10 JIeJy 0O0CTOSITEIbCTBA MO3BOJISIIOT CYIy Clie-
JIaTh BBIBOJ O TOM, YTO HEOJHOKpATHOE O0pallleHre aKIIMOHepa
¢ TpeOOBaHUSIMU K OOLLIECTBY O IMPEIOCTABICHUU PA3IMYHOM UH-
(hopMalM B Te4eHUE KOPOTKOTO MTPOMEXYTKA BPEMEHU BbI3Ba-
HO H€ 3HAYMMBbIMU JUJISI aKIIMOHEpa 0OCTOSATEILCTBAMU (KOTO-
pble TOJKHBI ObLIN ITPOSIBUTHCS 32 YKa3aHHBIM IepUOJ BPEMEHMU:
B YaCTHOCTHU, UCTpeOOBaHUE JOKYMEHTOB B CyAEOHOM IOPSI/I-
Ke, yJacTue B COOpaHMsIX OOIIECTBA, MHAS peau3alius uMylle-
CTBEHHBIX IIpaB U Mp.), a UCKIIOYUTEIbHO HaMEPEeHUEM JIecTa-
OMIM3UpPOBaTh pabOTy OOIIECTBAa MyTEeM CO3JaHUsI OCHOBaAHUA
JUUISI IPUBJIEYEHUS €r0 K aAMUHUCTPATUBHON OTBETCTBEHHOCTH

2 CM.: cynebHbIe akThl 1Mo aeiny Ne A62-6896/2014. URL: http://ras.arbitr.ru/
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3a HEMCIOJHEHUE TPpeOOBaHUIA IO KaxKIOMY OTIEJIbHOMY 3a-
MPOCY, YUCJIO KOTOPBIX SBJSIETCS 3HAYUTEIbHBIM 32 KOPOTKUIA
MPOMEXYTOK BpEMEHM (ABaALlaTh AEBSTh 3alPOCOB 3a MEPUOL
¢ 15 Hos16ps1 2013 1. mo 3 amnpensa 2015 1., Mo mIeCTH U3 KOTOPBIX
00IIIECTBO MHULIMMPOBAIO BO30YXKIeHUE aAMUHUCTPATUBHbBIX
JIell ¢ HajoxeHueM 1rpada B odmem pasmepe 3 150 000 pyo-
jeit). CorjlacHO cBeAeHUSIM MopTaia «DJIeKTPOHHOE IIpaBO-
cynue», B TeueHue 2013—2014 romoB apOUTpaKHBIMU CyIaMU
BO30YyXIEHO mopsaka 22 Aesl, Mo 3asBAeHUSIM aKLMOHEPHBIX
00111eCTB 00 OCITapMBaHMM ITOCTAHOBJICHU O TIPMBJICUYSHUH K a]l -
MUWHUCTPATUBHOI OTBETCTBEHHOCTH 110 cTaThe 15.19 KoAIl PD
WIW NpeaNnucaHuil aiMUHUCTPATUBHBIX OPTAHOB O COBepIlIe-
HUM AEUCTBUI B paMKaX UCIIOJIHEHUsT TpeboBaHuii Penepaib-
Horo 3akoHa «O0 aklMOHEpHBIX obliecTBax». MHULIMaTopom
JMAHHBIX AIMUHUCTPATUBHBIX JI€J1 Y MPOBEPOK TAKXKE BHICTYITAJIO
000 «Mupuan Pyc», ipu 3TOM 00OCTOSITEIBCTBA JeJ BO MHO-
rom sBisiorcs cxogHbiMu: OO0 «Mupuan Pyc» — Biamenely
HE3HAYUTEJIbHOTO YMC/ia aKIUi KpynmHoi Komranuu (1 akuus,
10 akuwmii (Bcerna meHnee 1%)), 3anpoc OOJbIIOTO KOJMYeE-
CTBa JIOKyMEHTOB, MHUILIMMUPOBAHWE BO3OYXIEHUS JeJl 00 aj-
MUHUCTPATUBHBIX MpaBOHAPYIIEHUSIX, HEMPUMEHEHUE CY-
JIIeOHBIX CITOCOOOB 3alUTHI (B YaCTHOCTU, OTCYTCTBUE MCKOB
00 ucTpebOBaHUM JTOKYMEHTOB, OCIIapUMBAaHUU CACIOK U IIp.).
B cynebHOM akTe yKazaHo, YTO TOJbKO B ApOUTpPaxKHOM Cyle
Pecnyonuku TatapcTaH 3a KOPOTKHMI IIPOMEXYTOK BpeMeHU
paccMOTpeHbl aHajlornuHele aena ¢ yyactuemM OO0 «Mwupuan
Pyc» — No A65-10430/2014, No A65-7945/2014, Ne A65-7995/
2014, Ne A65-16217/2014. Ha ocHOBaHMY M3JIOKEHHOTO, C yue-
TOM ToJjioxkeHuii cratbu 10 [paknaHckoro konekca Poccuiickoit
®enepannu, no3umn Koncrurynnonnoro Cyna Poccuiickoit
Denepanyu, nznoxeHHoit B Onpenesiennu ot 18 guBaps 2011 &
Ne 8-O-I1, paszbsicHeHuit myHkToB 1, 15 MHDOpManimoHHO-
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ro nucbMa Ne 144, cyn cornacuiicsi ¢ 10BOJOM OOIIECTBa O 3J10-
ynotpeodseHun OO0 «Mupuan Pyc» mpaBaMu akuimoHepa, Ha-
MPaBJIEHHOCTBIO €r0 IEUCTBUI HE Ha JOOPOCOBECTHYIO 3ALIUTY
COOCTBEHHBIX MHTEPECOB, a HA CO3JaHNe 0ObEKTUBHBIX TPYIHO-
CTeii, CITOCOOHBIX OTPULIATEJIbHO BIUSITH HAa XO3CTBEHHYIO Jie-
SIT€JIBHOCTb KOHKPETHOTO aKIIMOHEPHOTO OOIIECTBA B LIEJIOM U
Ha MHTEPECHI €ro aKIIMOHEPOBZ*,

CrenyeT OTMETUTb, UTO apOUTpaKHbIE CYIbl TAKXKE YUUThI-
Ban no3unmio KoncruryumonHoro Cyna Poccuiickoii Dene-
palyy B OTHOIIEHUHU 3JI0YIIOTPEOJICHUS MPaBOM aKIMOHEpaMu
u BeiBoabl KoHctutynmonHoro Cyna Poccuiickoii Denepauun
0 TOM, YTO JOCTUXXEHUE KOHCTUTYLIMOHHO 3HAYMMOTO OajiaHca
MHTEPECOB aKLIMOHEPOB 1 aKIIMOHEPHOTO OOIIeCTBA TIpeAIioia-
raeT, 4YTo MpaBo aKIIMOHEPOB Ha JOCTYIT K TOKYMEHTaM 00IeCTBa
JIOJIKHO OCYLIECTBIISIThCS 0€3 HApyILIeHUS TTPaB U 3aKOHHBIX MH-
TepecoB KaK caMMX aKIIMOHEPOB, TaK M aKIIMOHEPHOIO O0Ie-
CTBa KaK CaMOCTOSITEJILHOTO CyObeKTa I'paxkJIaHCKOro o0opo-
Ta, 3aMHTEPECOBAHHOTO B COXpAaHEHUN KOH(PUIECHIIMATbHOCTU
KOMMEPYECKU 3HAUMMOM TSI HeTO MHMOpMaLIUU.

B 1O Xe Bpems ecTh U MHBIE PUMEPbI CYAeOHOMN MPaKTUKH,
KOT1a apOUTpakHbIe Cybl He Mpu3HaBaiu aercteust OO0 «Mu-
puan Pyc» 3noymorpebiaeHueM npaBom?. B kayecTBe mpumepa
MOXHO TIpUBECTHU CyaeOHbIi akT mo neixy No A43-27581/2018.
ITAO «Iasznpowm razopacnpeneneHve Huxnuit Hosropoa» 06-
patuiaoch B ApoutpaxHseiii cyn Huxeropoackoii obigactu ¢
MCKOBBIM 3asiBJIEHMEM O MPU3HAHUM IEWCTBUI OOIIECTBaA C
OrpaHMYCHHOM OTBETCTBEHHOCThIO «Mupuan Pyc» mo Hampas-
JICHUIO 3arpocoB U kanoObl B LleHTpanbHbIi 0aHK Poccuii-
ckoii Denepanuu 3moynorpedaeHueM mpaBoM. OOIIECTBO C
OrpaHMYEHHOM OTBETCTBEHHOCTHIO «Mupuan Pyc» aBiasercs

24 CM.: cyneGHbIi akT 1mo aeay Ne A62-5381/2015. URL: http://ras.arbitr.ru/
2 CM.: cyneOHbIit akT 1o aeiny Ne A43-27581/2018. URL: http://ras.arbitr.ru/
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MUHOpHUTapHBIM akunoHepoM ITAO «Ia3npom razopacnpenene-
Hue Huxnauit HoBropon» ¢ okts6ps 2013 . KonnuecTBo akiui,
npuHamexamux OO0 «Mupuan Pyc», — 100 mTyk, 4To cocTaB-
nset 0,000153% ot ycraBHOro Kanuraia (YCTaBHBIM KanmuTaa —
65 154 347 akumii). C MOMEHTa TTOJTyYeHUsl cTaTyca aKliMoHepa
OTBETUMK HaMpaBJISIET B aApec UCTLA 3aMpoChl C TpeOOBaHUEM
0 MPEeIoCTaBICHUN TOKYMEHTOB, a TaKXKe 3KaJoObl U 3aIIpOCHI B
MpaBoOXpaHUTEIbHbIE opraHbl, B LleHTpanbHbIli 6aHK Poccuii-
ckoit ®enepanyu. Mcterr cuntaeT naHHbIE IECTBUS OTBETYMKA
10 HAIIPaBJICHUIO 3aIIPOCOB U 3KaJI00bI, TIEPEeYNCICHHBIX B UCKE,
3JI0yNIOTPeOJIeHUEM MMPABOM, YTO MOCIYXXKUJIO OCHOBAHUEM JIJIst
o0palIeHs C HACTOSIIIUM UCKOBBIM 3asIBJICHUEM B CY/I.

B cyne6HoM akTte 1o meny No A43-27581/2018 ykasbiBaet-
csl, YTO TpeOOBaHUsI 1aTh MTPABOBYIO OLIEHKY MOBEACHMIO JIUL] —
YYACTHUKOB T'PAXTAHCKOro 000poTa HE MOTYT pacCMaTpUBaTh-
Csl OTHOENIbHO 0€3 MpenbsBICHUS KOHKPETHBIX MaTepualbHbIX
TpeboBaHUI K OTBeTYMKY. COrJlacCHO OT3bIBY TPEThETO JIMla Ha
HMCKOBOE 3asiBjIeHUe B miepuon ¢ anpesis 2016 . 1 Ha naTy BbIHE-
CEHUS pellieHrs o paccMaTpuBaeMoMy Aey B bank Poccum no-
crynuiio 83 obpaieHus Ha aeiictBust [TAO «[aznpom rasopac-
npenenenue Hvxuuit HoBropoa» u ero G10JKHOCTHBIX JIUIL OT
MUHOPHUTAPHBIX aKInoHepoB ob1iiectBa — OO0 «Mupnag Pyc»,
Kommnanuu «bopeac Dccer MenemxmeHT» (BOM) JItn, Kom-
nanun «OtkpeiTie Kanutan MHtepHamHa Jlumuten» U MHBIX
KOMMAaHMWM, MHTepechl KOTophIx TpeactaBasieT OO0 «Mupunan
Pyc». ITo utoram paccMoTpeHMS yKa3aHHBIX BbIIIEe 0OpalleHUiA
bankom Poccum Ob110 BeIHECEHO 76 oIpenecHuil 00 OTKa3e B
BO30YXKIEHNHU Jej1a 00 aIMUHUCTPAaTUBHOM ITpaBOHAPYIIECHUH.

Cyn, poaHaJIu3MpoBaB pe3yJbTaThl pACCMOTPEHUS A&l 00
aIMUHUCTPATUBHBIX MPaBOHAPYIIEHUSIX, MPUILIET K BbIBOLY
0 TOM, UTO MOCKOJBbKY YacTh 3asIBJICHUII OTBETYMKA IMpPU3HAHA
00OCHOBAHHOM U JivIla MPUBIEYEHbl K aAMUHUCTPATUBHOMN OT-
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BETCTBEHHOCTH, TO JEMCTBHUS OTBETUYMKA HE SIBJISIOTCS 3J10YIO-
TpeOJieHUeM CBOMMU ITpaBaMU, B CBSI3M C YeM OBIJIO OTKA3aHO B
YIOBJIETBOPEHUM UCKOBBIX TPEOOBAHUIA.

CrenyeT OTMETUTh IIPU 3TOM U KOJIMYECTBO MOJAHHBIX K100
CO CTOPOHBI MUMHOPUTAPHBIX aKIIMOHEPOB B ONPEACICHHbIN Ie-
puoa BpeMEeHU K OJHOMY 0011ecTBY. BO3HMKAET BOIIPOC O TOM,
KaKiM 00pa3oM JeiCTBUS MUHOPUTAPHOI'O aKIIMOHEPa CITIOCO0-
CTBYIOT OCYIIECTBJICHUIO OOLIECTBOM Liejielt, 11 KOTOPbIX 00-
1LIECTBO CO3IaHO, HE MPUBOIAIT JIU TaKUe ACUCTBUS K JeCTaOMIN -
3allMM IeSATeIbHOCTU OOILLeCTBa.

Juckyccust MOXeT OBbITh JOCTATOUYHO MPOJOJKUTEILHOM, Y
KaXKJIOro M3 yYaCTHMKOB CITOpa MOTYT ObITh CBOM apryMEHThI%.

IIpu 5TOM B OTCYTCTBHME Hamjiexkallleil IIpaBoBOii 6a3bl B 00-
JIACTU MPOTHUBOACHCTBUS KOPIOPATUBHOMY IIAHTAXy KOJIMYE-
CTBO Pa3HOIJIACUI 1 CYAeOHBIX CIIOPOB MOXKET TOJIBKO BO3pac-
TaTh.

OtcyTcTBUE ompeaeeHus TTOHITUS KOPIOPAaTUBHOTO IIaH-
Taxka, YeTKUX IIPABOBBLIX KPUTEPUEB pa3rpaHUYCHUS NCHCTBUIA,
KOTOPbIe OTHOCSTCS K KOPIIOPaTUBHOMY IIaHTaxy, OT Oeii-
CTBUM JOOPOCOBECTHOIO MMHOPUTAPHOTO aKIMOHEpa IPU-
BOIST K HapylleHUI0 OajaHCa MHTEPECOB YYaCTHUKOB KOP-
MOpPaTUBHBIX OTHOILLIEHUI, 3aTPYAHSIOT 3allUTy UX 3aKOHHBIX
UHTEPECOB.

IIpaBoBoOii aHaIM3 NMPUMEPOB IIPABONPUMEHUTEIbHOMN, Cy-
JIeOHOM MpaKTUKM ITOKa3bIBaeT, UTO ACUCTBUS KOPIIOPATUBHBIX
LIAHTAXKMCTOB HampaBjeHbl HAa BBIHYXJIEHUE OOIEeCTBA BBIKY-
MNUTh OpUHAIJIeXalue akuuu (J0au) Mo LeHe, 3HAYUTEIbHO
MpeBbIIaplIeid peiIHOYHYIO. [Ipn 3TOM KOprnopaTMBHBIN IIaH-
TaXUCT MOXET yrpoxkaTh NpUYMHEHUEM PEIyTallMOHHOTO

% Ha caiite OO0 «Mupuazn Pyc» ykasbIBaeTcss 0 TOM, YTO KOMIIAHUS YIIydIIaeT
KOPIOPATUBHBIN KIMMAT, UCTIOb3YeT JIyUlllle KOPIOPAaTUBHbIE U UHBECTULIM-
onHble mpakTuku. URL: http://myriadrus.com/
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Bpeda, YMHUTh NPENITCTBUS B OCYILIECTBICHUU AeITEILHOCTU
obmecTBa. JlaHHbBIE 0OCTOSITEILCTBA HUKAK HE CIIOCOOCTBYIOT
YIYYILIEHUIO ASJI0BOT0 KIMMaTa U COBEPIISHCTBOBAHUIO KOPIIO-
PaTUBHOTO YIIpaBJICHUS.

I[Ipynumasi BO BHMMaHuMe JaHHbIE OOCTOSITEIbCTBA, MPE-
CTaBJIsIeTCA 1ejiecooOpa3HbIM (POPMUPOBAHUE TTPABOBOM Oa3bl
B 00JIACTU IIPOTUBOIEICTBUSI KOPIIOPATUBHOMY IIAHTAXKy B TOM
YHCJie ¢ YYSTOM MPAaBOBOrO aHalIM3a 3apyOoeskHOro 3aKOHOAA-
TeJIbCTBA U MIPABONPUMEHUTEIbHOM NPAKTUKU.
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§ 2. Tekywee cocTosiHME U NPOGNEMbI
npaBoBoOro o6ecneyeHns NpoTMBOAEINCTBUS
KOPNOpPaTUBHOMY LUQHTaXY

B PenepatusHoii Pecnyonuke Frepmanus

KoprnopaTuBHBIN IIaHTaXK OTHOCUTCS K ITpoOIeMaM, U3BECT-
HbIM B FOPUCIMKIIMSIX TOYTU BCeX rocyaapcTB. OnHAKO B KaXIOM
M3 TOCYIApCTB 3TO SIBJICHUE Yallle BCETO pacCMaTPUBAETCS IO
COOCTBEHHBIMU TMOHSITUSIMU, TTOCKOJIbKY HAMpsIMYIO CBSI3aHO C
OCOOEHHOCTSIMU M C YPOBHEM pa3pabOTaHHOCTH COOTBETCTBY-
JOIIIETO 3aKOoHOomaTenbcTBa. B [epMannum Omaromaps omnpeneneH-
HBIM MeXaHM3MaM 3allUThl BO3MOXHOCTSIM KOPIIOPATUBHOTO
IIaHTaXa YCTAaHOBJICHBI Y3K1E€ IPAHUILIBI.

3aKoHOIaTeIbHOE OIIpeaeicHre MOHSATUS KOPIIOpaTUB-
HOTroO IIaHTaXa B HEMELKOM MpaBe He ycTaHOBIeHO. DopMbl
KOPITOPATUBHOTO IIaHTaXa, B TOM YHUCJI€ U KJTAaCCUYECKUI «TPUH-
Mei» (Greenmail), paccMaTpuBaloTCs B paMKax 0oJjiee LIupo-
KOTO MOHSITUSI «HEIPYKEeCTBEHHBIX TorioleHui» (feindlichen
Ubernahme). B ciyyasx ¢ KjjaccudecKnM TPUHMEIOM (akTu-
YeCcKoe IOTJIONIEHNEe KaK TAKOBOE HE CTOMT Ha ITepBOM ILJIaHE.
HanpoTus, B pamKkax 3TOro mnpoiecca aTakyloliass KOMIIaHUs
(1 GU3NIULI0) CKYITAeT JOCTATOUYHOE KOJIMYECTBO aKILMii KOM-
MAaHWU-KEPTBBI IS TOTO, YTOOBI MO YyTPO30i HEAPYKECTBEH-
HOTO, CKOpee Jaxe pa3pyLIUTeIbHOTO, MOMJIOIEeHUSI TIPUHYIUTh
KOMMNaHUIO-XePTBY BbIKYIMUTb JaHHBII MaKeT aKUUH 10 LieHe, B
HECKOJIbKO pa3 MpPEeBBIIIAIONIEH aKTyaabHbI OUPXKEBOI Kypc?.

27 Kpadr I'., Erep M., Jpaiimuar A. 3anura oT BpaXaeOHBIX IIOIJIOIIEHN B
3epKajie 00CYXIEHHs NPABOBOM MOJUTUKM U SKOHOMUYECKON 3HAUMMOCTH.
Boimyck 11. 2003. C. 26 ; Exciep 10. § 71 306A0. ITproGpeTeHre cOGCTBEHHBIX

153



AKTYATTbHBIE MPOBNIEMbI 1 3AZJA4M KOPMOPATUBHOTO MPABA

[MoHsiTHE «HEAPYKECTBEHHOTO MOTJIOLIEHUS» TAaKXKe HEe OTpee-
JieHo B [epmaHnu 3akoHoaaTeibHO. CoriacHO roCHoOACTBYIOLIEMY
MHEHMIO, TIO/I 3TUM TEPMUHOM ITO/Ipa3yMeBaeTCsl MpuoOpeTeHue
KOHTPOJISI HaJl KOMIaHWel 0e3 Wy TPOTUB BOJIU €€ PYKOBOJICTBA,
T.€. €T0 MpaBJieHKs 1 (MJIK) HaOIoaaTeIbHOTO coBeTa,

MexaHU3Mbl TPOTUBOACUCTBUS KJIACCUUECKOMY T'PUHME -
JIMHTY BKJTIOUAIOT B ce0s1 cienyroline. 3aKOHOIaTeIbCTBO Iep-
MaHUM yCTaHaBJIMBaeT OOLIMI 3alpeT Ha MpuodpeTeHne coo-
CTBEHHBIX aKL1it 001IecTBOM. JlaHHbBIN 3a11peT 000CHOBBIBAETCSI
B IIEPBYIO OUepeab IPUHIIUIIOM IPUBICYCHUS M COXPAHEHUS Ka-
nurana, a Takxke 3allUTON PHIHOYHBIX MEXaHMU3MOB KOHTPOJIS
KOpIopaTUBHOTO yripaBiieHus?. OgHako B § 71 a63. 1. Ne 1-8
3akoHa 00 aKLIMOHEPHBIX 001IecTBax (najgee — 300A0)* ncuep-
MbIBAIOIIE MePeUYrCIeHbl OUeHb KOHKPETHBIE UCKIIIOYEHMSI, KO-
TOpbIE AOIYCKAlOT MpHOoOpeTeHre COOCTBEHHBIX aKIMi 0O0le-
crBoM. K TakuMm cuTyanusiMm OTHOCSITCS:

1) ecim mpuoOpeTeHrne HeOOXOAUMO MJISI MPEAOTBpaIleHUS
CEePbE3HOTO MPSIMOTO ylIepOa, rpo3sI1Iero 001IeCTBY B OyAylleM;

2) npruoOpeTeHue aKlii paOOTHMKOB KOMIIAHUU (BbIIyCKae-
MBIX JIJISI HUX HA OCOOBIX YCJIOBUSIX);

3) ecsiu mpuOOpETEHME COBEPILIACTCS JJIsI BBITIATHI aKIIMOHE-
paM KOMIIEHCAllM1 B paMKax JOroBOpa O MOAYMHEHUU U OTYUC-
JIEHUU MPUOBLINA WIX IPU IMIPUCOECIUHEHUU O0ILECTBA K IPYTOMY
(kak (popma peopraHmsaiuu);

akiuit // MIOHXEHCKUI KOMMeHTapuii K 3aKOHY 00 aKIIMOHEPHBIX 00I1IeCTBaXx.
S5-e m3m. 2019, m. 135 ; MepkTt X. § 71 306A0 // PazBepHyThIil MpaKTUIECKUIA
KOMMEHTapHuii K 3aKOHY 00 aKIIMOHEPHBIX o01ecTBax. 4-¢ n3m. 2012, m. 185.

2 Schanz K.-M. MexaHu3MBbI 3aIIATHI OT HEAPYKECTBEHHBIX MOMIOLIEHUI ITOCIE
WMIUIEMEHTAIlUN TUPEKTUBBI O MOTJIOIIEHUSIX B HEMEIIKOM 3aKOHOIATEIbCTBE.
NZG. 2007. C. 927.

» FExcnep 10. § 71 306A0. IpuoGpereHre cOGCTBEHHBIX aKlMii // MIOHXeHCKMI
KOMMEHTapuil K 3aKoHy 00 aKIIMOHEpHbIX obiecTBax. S-¢ uza. 2019, m. 131,
134, 323.

3 3akoH 00 AKIIMOHEPHBIX 00IIecTBax OT 6 ceHTs10pst 1965 r. BGBI. I c1p. 1089,
nocieHstst penakiyst ot 17 miosst 2017 . BGBLL. 1 ctp. 2446.
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4) eciu npuodOpeTeHue OCYLIECTBIIsSIeTCsl 0€3B03ME3IHO WUJIU
KpeAUTHAsI OpraHu3alys myTeM MpUoOpeTeHUsT UCTIOTHSIET KO-
MUCCHIO T10 MOKYTIKE;

5) B pe3yjbTaTe YHUBEPCAIbLHOIO IIPAaBOIIPEeeMCTBa;

6) Ha OCHOBAaHUM pellIeHUs 00IIero coopaHust aKIMOHEPOB
00 U3BSATUHU aK1I1i IO MpaBujaaM 00 YMEHBbIIIEHMU YCTABHOIO Ka-
MuTaa;

7) ecny OOLLIECTBO SBISICTCS KPEAUTHOM OpraHu3aluueil uian
opraHusainyei no okazaHuoo (GUHAHCOBBIX YCAYT U TpUoOpeTe-
HHE OCYLLECTBJISIETCS C LIeJIbI0 TOPrOBJIM LIEHHBIMU OyMaraMu;

8) nmpuobpeTeHUe Ha OCHOBAHUM YITOJHOMOYMBAIOIIIETO pe-
LIEHUS 00111eTO COOpaHUs aKIIMOHEPOB.

B paccmarpuBaeMoM Bompoce KOPIIOpaTUBHOTO IIaHTaxa, u
B YaCTHOCTH TIPU CIyYasiX KJIaCCUYECKOro rpuHMeMInHIa, UHTe-
peCyOIIMMU HOPMaMU COOTBETCTBEHHO SIBJISIFOTCSI MYHKTHI 1 1 8,
T.€. HEOOXOIMMOCTb MPUOOPETEHMSI COOCTBEHHBIX aKIIUi 0011Ie-
CTBOM C LIEJIbI0 MPEIOTBPAIEHUsI CEPhE3HOT0 yiliepda 1 Mpruoo-
peTeHre COOCTBEHHBIX aKIMi1 OOILIECTBOM C COOTBETCTBYIOIIETO
paspelieHus1 o0111ero coopaHust akKIIMOHEPOB.

Bornpoc, npencrasisieT Ju co00il yrpo3a HeJapyKeCTBEH-
HOTO MOTJIOIIEHUSI «CEPbEe3HBIN MPIMON yiiep06», KOTOPBINA
3aJI0KEH CMBICJIOM JaHHOW HOPMBI, SIBJISIETCS CIIOPHBIM®!.
Bbonee Toro, rocroacTByiollee MHEHUE IOPHUCTOB IMOJHOCTHIO OT-
BEpraeT BO3MOXHOCTh TPUYMHEHUSI TAKOBOTO yliepOa oobiie-
CTBY JIMILb IPU YIPO3e CMEHbI KOHTPOJIbHOM BiacTu?®?. TonbKo
B UCKJIIOUMTEJIbHBIX ClydasiX HEeApPYKECTBEHHOE MOIJIOIIEHUE

31 Excnep 10. § 71 306A0. IpuoGpeTeHue cOGCTBEHHBIX aKimii // MIOHXeHCKHiA
KOMMEHTapuii K 3aKoHy 00 aKIIMOHEPHBIX o01ecTBax. S-e u3a. 2019, . 127, 128.

32 Cwm.: Kuuranod A. ITpuoGpereHne coOCTBEHHBIX aKIii. BBIKYIT aKIInii 1 WH-
Tepechl KpeIUTOPOB, aKIIMOHEPOB M phIiHKOB KanuTana. 2009. C. 175 ; Kox P.
BausgHue 3aKkoHa 0 MPUOOPETEHUM U MOTIoLeHNH LeHHbIX 6ymar (WpUG) Ha
npuobpeteHue cobcTBeHHbIX akimit. 2006. C. 279 ; Mepkr X. § 71 306A0 //
Pa3BepHyTbIi1 TpaKTUYECKUIT KOMMEHTApUil K 3aKOHY 00 aKIIMOHEPHbIX 00I1Ie-
crBax. 4-e uza. 2012, m. 185 u ap.
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paccMaTpuBaeTcs Kak yiiepO B cMbIcjie, 3a10KeHHOM B § 71
a03. 1. Ne 1 300A0, Takux KakK, HaripuMep, IpruoOpeTeHne KOHT-
POJIBHOTO TaKeTa aKIWil MHOCTPAaHHBIM TOCYyIapCTBOM, C KO-
TOPBIM CYIIECTBYET AMILUIOMAaTUYeCKaslh HANPSXKEHHOCTh, YTO
3aTparvBaeT MOJUTUUYECKHUE MHTEPECHhl TocyaapcTBa; mim
nmpuodpereHue donee 40% akimiit HeMEIIKMX aBUAKOMITAHWI MHO-
CTpaHHBIMU MHBECTOPaMM, TTOCKOJIBKY 3TO CO3[aeT yrpo3y Ipe-
JIOCTaBJICHUsI MEXKIyHApOIHBIX TIpaB Ha ITOJb30BaHUE 3eMIICii*,
[TpomexyTouHast TOUKa 3peHUsI, OAHAKO, IIPU3HAET BOBMOXHOCTh
COOTBETCTBYIOIIIETO YlepOa HEeAPYKECTBEHHBIM TTOIJIOIICHUEM B
TeX CJIy4yasiX, Korjaa ImoKyIraresib [MakeTa 3aMHTepecOoBaH He B IPU-
00peTeHNM KOHTPOJIST Haj 00IIeCTBOM KaK TaKOBOM, a B pa3py-
LIEHWH, TMKBUIALIMY I HAaHECEHUH Bpeaa 00I1eCTBY-XKepTBe.
denepanbHbIii BepXoBHBIN Ccyl TakKKe OMpaBIbIBacT ITprUoOpeTe-
HUE COOCTBEHHBIX aKIIMii KOMIaHuu, corjacHo § 71 a63. 1. Neo 1
300A0, ykas3bIBasi, YTO COBET JUPEKTOPOB JOKEH NMETh CITOCO0
TMIPETATCTBOBATH TOMY, YTOOBI ONpeAe/IEHHbIe aKIIMOHEPHI B3SITU
KOMITaHMIO MO CBOM KOHTPOJIb C LIEJIbIO pa3pyIInTh ee’.

J171s1 TOro 4TOOBI MMOAYEPKHYTH 0CO00E 3HAUYEeHME MOJIOXKEHU
§ 71 300A0, 3akoHomaTe b [epMaHUM OTHOCUT MX HApYILICHUE K
aIMAHUCTPATUBHBIM ITPaBOHAPYIIIEHUSIM, 00JlaraeMbIM, COTJIac-
Ho § 405 a63. 1. Ne 4a—c u a63. 4 300A0, mTpacdom B pazmepe
oT 25 no 50 ThIC. eBpo.

33 Excnep 10. § 71 306A0. IMpuoGpereHre cOGCTBEHHBIX aKlMii // MIOHXeHCKMI
KOMMEHTapuii K 3aKOHYy 00 aKIIMOHEePHBIX o01mecTBax. S-e u3n. 2019, m. 126.

3 Cwm.: § 4 3akoHa O MOATBEPKIEHUH CTaTyca COOCTBEHHMKA M 00 00ecre4eHnu
KOHTPOJISI 32 aBUATEPEBO3UMKAMHU C LIEJIbI0 COXPAHEHUS B CUJIE pa3pellieHui u
npaB Ha BO3AyILIHO-TpaHcTIOpTHBIE nepeBo3ku (LuftNaSiG) ot 5 uionst 1997 r.
BGBIL. I c. 1322), nocnenusst pepakius ot 23 utonst 2017 r. BGBI. I ¢c. 1693.

35 CM. cHocKy 330 B: Exciep 10. § 71 306A0. IIpuoGpereHne co6CTBEHHBIX
aK1uii // MIOHXeHCKUIA KOMMEHTapHii K 3aKOHY 00 aKIIMOHEPHBIX OOIIECTBAX.
5-e uzm. 2019, . 126.

% TTocranosnenne PenepansHoro BepxosHoro cyna no geny Kamu u Cons, BGH
NJW 1978. C. 540 (541).

156



TTIABA 2. TEKYLIEE COCTOSIHVE 11 3AZIAYM MPABOBOTO OBECMEYEHNSA
NMPOTUBOAENCTBIA KOPNOPATUBHOMY LUAHTAXY

Jaxe ecnu BblllIeHa3BaHHBIC TIpeIBaAPUTEIbHBIC YCIOBUS CO-
OJIIoAeHBI, 00lllee KOJUIECTBO MPUOOpeTaeMbIX OOIIECTBOM
COOCTBEHHBIX aKIIMii B COOTBETCTBUU C § 71 a03. 2 300A0 He
MoOKeT TpeBbiaTth 10% ycTtaBHOro Kanurajia. Takoe peryampo-
BaHME OepeT CBOe Hayajlo B paclpoCTpaHEHUM Ha MmpuodpeTe-
HUE COOCTBEHHBIX aKLIMiA OOIIECTBOM MPUHIIMIIA COXPAHHOCTU
ycTaBHOro kanurtaja. Kpome Ttoro, mpuooperarb COOCTBEH-
Hbl€ aKIIMK OOILECTBO MOXET TOJbKO B TOM CJydyae, €Ciad OHO
MOXET c(popMHUpPOBaTh 00S3aTENbHbIN pe3epB, MpeANucaH-
Hblii § 272 a63. 4 ToproBoro kKoaekca®’. B pononHeHue K 3T0-
MY C TOYKHU 3pEHHUSI aKIIMOHEPHOTO IpaBa yrjara MOKYMHOM’
LIEHBI 32 COOCTBEHHBbIE aKIIMU MPEACTaBIsIeT COOOM 3ampe-
meHHbIA § 57 300A0 Bo3BpaT BKJaJa aKLIMOHEPY, TOCKOJbKY
OHa HE OTHOCUTCS K pacmpelecHUI0 OalaHCOBOM MpUObLINS.
IIpuobpeTeHMEe aKinii 110 LieHE Bl TEKYILeH OMPKEeBOi, KPO-
M€ 3TOro, Bo3jaraeT Ha IpaBlieHUEe 00SI3aHHOCTb BO3MECTUTh
yobITKM § 93 a63. 3 No 3 300A0.

BBeneHue 3akoHOM 0 KOpHOpaTUBHOM KOHTPOJIE U TTpO3pay-
Hoctu (KonTraG) ot 27 Hos16pst 1998 1.*° mynkra 8 B § 71 a63. 1
300A0 X0Ts 1 NMPUBEJIO K JMOepaIu3aliy IpuoopeTeHus co0-
CTBEHHBIX aKIIMi OOIIIECTBOM, HO OOIIIETO 3ampeTa He OTMEHU -
J10. CorjnacHo JaHHOMY MOJIOXKEHUIO, TPUOOpETeHMEe COOCTBEH-
HBIX aKIMi OOIIECTBOM pa3pellaeTcs Takke Ha OCHOBaHUU
pelieHus 001Iero coopaHusl aKIIMOHEPOB, KOTOPOE YIOJTHOMO-
YyMBaeT IpaBJieHUe o0lIecTBa K Takoi TpaHcakuuu. Coaepxka-
HUE TaKOTO pelIeHMs] TOJKHO YCTaHABJIMBAaTh MaKCHUMaJbHYIO

7 Toprossiit kogeke (HGB) B penakiuu ot 8 utons 2019 r., BGBI. T c¢. 1002.
Cwm. takxke: Epoc I'., Konxaac M. CrieinalibHbIe 3aKOHBI K YTOJIOBHOMY KOJEK-
¢y, § 71 30A0, KommeHnTapuii, 224-¢ uza. 2019, m. 4.

3 Xiodhdep V., Kox H0. KommeHTtapuii K 3aKOHY 006 aKIIMOHEPHBIX OOLIECTBAX.
3-e m3m. 2018, § 57, m. 1.

% 3aKOH 0 KOPIIOPaTUBHOM KOHTpoJie u rpo3payHoctu (KonTraG) ot 27 Hos1Gpst
1998 r. BGBL, c. 786.
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1 MUHUMAJIbHYIO 1I€HY IMOKYITKH, 11€JIb BbIKYTIa COOCTBEHHBIX aK-
LM 1 MAKCUMaJIbHBI 00beM BbIKymaeMoro nakera. Cpok jaeit-
CTBUSI TAKOTO «pa3pellIeHUsT» OTPaHUYCH TISIThIO TOJAMMU.

WHTepecHO OTMETUTh, UTO, YCTAaHABIMBAsI OOILIMI 3aIIpeT Ha
MpUoOpeTeHre COOCTBEHHBIX aKIIMii 00IIECTBOM, HEMELIKUA 3a-
KOHOJATe b ONMpeaeaua 0osee KecTkue TpeOboBaHUS, YeEM 3TO
npenmnonaraet Bropas JIupektuBa EC o 3amuTe Kanurana —
HupektuBa EC 77\91 ot 13 nekabpst 1976 1., KoTOopast UMeeT He-
MOCPEICTBEHHOE OTHOIIIEHUE U K TPUOOPETEHUIO COOCTBEHHBIX
akIMii oOuecTBOM. JdMpekTuBa NpUHLUMIIMAIBLHO pa3pelraeT
MpUOOpPEeTeHNE COOCTBEHHbBIX aKIIUI OOIIIECTBOM, XOTSI M 3aKpeTl-
JieT Te ke aBa orpaHuyeHus: 10%-Hblii MOpOr M pa3pelieHue
obO1iero coopanus akuumoHepon. OpHako oOuiero 3amnpeta Hdu-
PEKTHBA HE TPeOYyeT.

[TpuoGpeTas wim npoaaBasi COOCTBEHHbBIE aKIIMK, OOIIECTBO
JIOJKHO CcOOJIIOJATh MPUHLIMII PAaBHOTO OOpalleHUs K aKIIMOHe-
pam coryiacHo § 53a 300A0. D10 yrouHsieT u coaepxanue § 71
a03. 1. Ne 8 306A0, koTOpOE OTCHLIAET K 3TOM HOpME. [IprMeHe-
HME JaHHOTO MPUHIIMIIA paCIIPOCTPAHSIETCS U Ha BCE OCTaIbHbIE
ocHoBaHus B § 71 a63. 1 300A0, paspelatoiime nNpuoopeTeHUe
coOCTBeHHBIX akuuii odmecTBomM®. Ilo cBoeil cyTn mpuodpe-
TeHUEe COOCTBEHHbBIX aKIIMil 0OIIECTBOM MPOTUBOPEUUT MPUH-
LIMITYy PaBHOTO OTHOULIEHUS K aKIIMOHEpaM, MOCKOJIbKY JaHHbBII
TIPUHILIMIT TIPU3BaH HEUTpaIn30BaTh TPU OCHOBHBIX pHCKa, CBS-
3aHHBIX C TAKUM MPUOOPETEHUEM: BIUSHUE MPaBJIeHUs Ha CO-
CTaB IPyMIIbl aKIIMOHEPOB, MpeaoTBpallleHHe Tiepexoaa (hruHaH-
COBOTO 0JIATOCOCTOSIHUSI OT OJHOM YaCTU aKIIMOHEPOB K APYTOi
Y TIpeIoTBpallleHue OCYIIEeCTBICHHS MPaBJIeHUEM CTpaTeruii 3a-
BBILIEHHBIX WJIN 3aHVKEHHBIX 1IeH ITPU MPUOOPETEHU N aKInii*!,

“ Excrep 10. § 71 306A0. [IprobpeTeHne cOGCTBEHHBIX aKIMii // MIOHXEHCKUIA
KOMMEHTapuii K 3aKOHY 00 aKIIMOHEPHBIX ob1ecTBax. S-¢ u3a. 2019, m. 105.
4 Tam xe, 1. 238.
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JlaHHBI MPUHILIUI MOJApa3yMeBaeT, YTO MPU KaxKJIOM MpPUOO-
pETeHUM U TOCenyIoIIe nepenpogaxke CoOOCTBEHHBIX aKILIMiA
BCE aKLIMOHEPHI JOJLKHBI MUMETh paBHbIe npaBa. Ho u 3aech 3a-
KOHOJATEeIb JOMycKaeT MCKIIOUEeHUs, KOrja HaJUIO MPUIM-
HBI, IOITyCKaoIIMe IMCKpUMUHAaIMI0*. B Takux ciaydasix mpasa
aKILMOHEPOB, IIPOUCTEKAIOIINE U3 MPUHIIUIIA PAaBEHCTBA, HE
BO3HUKAIOT.

Ha npaktuke 310 03HavaeT cienyioiee. CorjacHO MPUHIIM-
Iy paBHOI'O OTHOLLIECHMSI aKIIMOHEPOB IIPU KAXKIOM IIPUOOpeTe-
HUM U Neperpoaaxke COOCTBEHHBIX aKLIMil OOIIECTBOM KazKIbIi
CYIIECTBYIOIIUI aKIIMOHEP MMEET MpaBO Ha MPOMOPLIMOHAb-
HOE y4acTue B IyOJMYHBIX BBIKYIIaX aKLIUK IPOIOPLIUOHATILHO
pa3Mmepy cBoero yyactus B ooiiectse (Andienungsrecht). M eciiu
JNAHHbIN MaKeT 3aTeM MepernpoaaeTcst 00LIEeCTBOM, TO B COOTBET-
ctBum ¢ § 186 a63. 1 300A0 00111eCTBO TOKHO CHavasia mpeaio-
KUTh CYILIECTBYIOIINM aKIIMOHEpaM aKIMU COOTBETCTBEHHO UX
aKkTyaJibHOM goym ydactus (Bezugsrecht)*.

Cneuudurka npuMeHeHUsI TPUHLIMIA PABHOTO OTHOIIEHUS
K aKIIMOHEpaM B cIydyasiX TpUHMEIINHIA 3aK/II04aeTcsl KakK pa3
B TOM, UYTO JIEHICTBME€ OOOMX 3TUX MpaB UCKIOYACTCs CUJION 3a-
KOHAa, TaK KaK HaJuLo (aKTuyecKre MPUYNHbLI, TOMYyCKAIOIIe
auckpumuHanuio*. CMbica HopMbl § 71 a63. 1. Ne 1 306A0
npeaycMaTpuBaeT 3aKOHOJAATEbHOE UCKIIOUEHUE NEeCTBUS
IpaBa aKI[MOHEPOB y4aCTBOBATh B TOPrax Ha IpuoOpeTeHe CO0-
CTBEHHBIX aKILMi O0IIECTBOM MPOMOPLIMOHAILHO 10JIe CBOE-
rO y4yacTusl, MMOCKOJIbKY, KOTJAa OOIIECTBO JOKHO «BBIKYITUTb»

4 Xabepcak M. IIpaBo Ha yyacTuie B TOprax ¥ Ha IperMMYILIECTBEHHOE ITpHUoodpe-
TeHUE NPU MPUOOPETEHUU U MPOoaaxXe COOCTBEHHBIX akiuii. ZIP 2004. Brim. 24.
C. 1125.

4 Excnep 10. § 71 306A0. [Ipro6peTeH1e COGCTBEHHBIX aKIMil // MIOHXeHCKUii
KOMMEHTapuii K 3aKoHY 00 aKIMOHepHBIX obiecTBax. S-e¢ mu3m. 2019, m. 106,
241, 267.

4“4 Mepkr X. § 71 306A0 // PazBepHyTbIil MPAaKTUYECKUII KOMMEHTAPUiA K 3aKOHY
00 aKLIMOHEPHBIX 001IecTBax. 4-¢ n3a. 2012, m. 65.
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IIAHTAXXUPYIOLIETO aKIIMOHEepa, YCIeX NPeIOTBpAlleHUS YILEp-
0a 3aBUCUT UMEHHO OT TOTO, YTO aKIMHU JOJKHBI OBbITh BbI-
KYIUICHBl OQHUM OIlIpeAesieHHbIM akuuoHepoMm. CorjacHo
COOTBETCTBYIOLIEN 3ALMMTHOMN 1IEJIM OTACAbHBIX AUCIO3ZULUI
§ 71 a63. 1. Ne 8 300A0, npenMyIIeCTBEHHOE MPaBO aKIIMOHE-
POB Ha NpUOOpPETEHUE TIePeIpoJaBaeMblX IPUOOPETEHHbBIX aK-
LU TaKXKe YaCTMYHO MCKJI0YaeTcsl 3akoHoaaTeabHo. IIpaBo
BO3HUKAET TOJIBKO B TOM CJIy4yae, €CJM JJIsI NPeaOTBPaLLECHU
yiiep0a He TpeOyeTcs 0COObIl TUM MCIOIb30BaHMUS BBIKYILJICH-
HBIX aKIIMi, T.€. €CJIM BBIKYIJICHHBIE aKIIMW HE ITOJIKHBI UC-
MOJIb30BAThCS JUISI KaKOM-I1100 KOHKpeTHOM 1eau®. B ciydae
C IpeIoTBpallieHueM IPUHMEMIMHIA IpruoOpeTeHre akluii 00-
IIECTBOM HE IIPECIeayeT eI CHEIUAIbHOTO IIPUMEHEHMS BbI-
KYIUIEHHBIX aKLili, HA000POT — caMO MPUOOpETEeHNE SIBIISIETCS
KOHEYHOM LIEJIbIO.

Kpome ciayyaeB Kj1accu4ecKOro rpuHMENINHTa, BCTpeyaloT-
Cs1 M Ipyryue MHCTPYMEHTHI BO3IEHCTBHUS Ha XO3SIMCTBEHHOE 00-
IIECTBO, KOTOPEIE HE 003aTeNbHO MPUCIEAYIOT LEJIb CKIOHUTD
KOHTPOJIUPYIOLIEro aKI[MOHEepa UJIM caMO OOILLECTBO K BhIILIATE
3aBbILLIEHHBIX CYMM 32 aKLIMU, a OKA3bIBAIOT CYILECTBEHHOE BJIM-
sSIHHE Ha TPOLEeCcC yIpaBIeHUsT O0LIeCTBOM, JOOMBAsICh TEM Ca-
MBIM UHBIX IPEUMYIIECTB B ONPEACICHHBIX KOPBICTHBIX LIEISIX,
Kak, Halpumep, OONbIINX MPUBUIETAI IPU COTJIACOBAaHUU ClIe-
JIOK 110 O0OBEAUMHEHUIO WA Pa3ae/ICeHUI0 KOMIIAaHWIA, COBEpIIe-
HUE caeI0K 00 OKa3aHUU YCIYT, BHITOJHEHUU paObOT WU 3aKJIIO-
YeHMe IPYruxX BUIOB JOTOBOPOB U T.IL.* Takme MHCTPYMEHTHI
MNPeACTaB/ISIIOT CO00M HeA0OPOCOBECTHOE MCIOIb30BAHNE KOP-

4 Mepkr X. § 71 306A0 // Pa3BepHyTbIi IPaKTUYECKMII KOMMEHTAPHil K 3aKO0-
Hy 00 aKIIMOHEpHbIX ob1ecTBax. 4-e u3n. 2012, . 175 ; Excinep 10. § 71 306A0
IIprobpeTeHune cobcTBEHHBIX aKLMii // MIOHXEHCKHUIT KOMMEHTAapuii K 3aKOHY
00 aKIIMOHEPHBIX 00mecTBax. 5-e uzm. 2019, m. 107, 108, 140, 267.

4 HasBaHHBIE MHCTPYMEHTBI BCTPEYAIOTCST HE TOJBKO OTAENBHO, HO YaCTO COMpPO-
BOX/IAIOT U MPOLIECC TPUHMENUTMHTA.
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MOPATUBHBIX MPaB aKIIMOHEPOB, B YACTHOCTU: 3JI0yIOTpeOIe-
HHE TIPaBOM Ha IpOBeJcHNE BHEOUEPEIHBIX OOIIMX COOpaHMi
aKIIMOHEPOB M MHUILIMMPOBAHWE Ha HUX BOIIPOCOB O CMEHE Op-
raHOB YIpaBJIeHUs; OecCIpUIMHHOE CyaeOHOe 00KaJoBaHME pe-
LIEHUI 1 JeUCTBUIL OPTaHOB yIpaBJIeHUS OOIIECTBA, MPEIbSIB-
JIEHUE MCKOB, B OCHOBE KOTOPBIX JiexXaT HaJyMaHHbIE TOBOJIbI,
pacnpocTpaHeHME CBEACHMIA, MOPOYALINX JeJIOBYIO peryTaluio,
u 1.1. [IpaBoBbIe HOPMBI, TTO3BOJISIIONIME OOecTIeYnTh P deK-
TUBHOE TTPOTUBOMICICTBHE TAKMM BUIaM KOPITOPATUBHOTO IIIaH-
Taxka, yCTAaHOBJIEHbI KOPIOPATUBHBIM M TPaxkKIaHCKUM 3aKOHO-
JaTeJIbCTBOM.

CorjlacHO HeMEILKOMY KOPITIOPpaTUBHOMY 3aKOHOJATEbCTRBY,
XapakTepHOI 4yepToid opraHu3auuoHHON cTpyKTypbl AO (AG)
SIBJISIETCSI cOaTaHCUPOBAHHOE COOTHOIIIEHUE CUJT MEXITY OOIIUM
coOpaHMeEM aKIIMOHEPOB, HAOMIOAATEILHBIM COBETOM M ITpaB-
JieHueM (UCIOJHUTEbHBIM OpraHoM). B GoJiee uepapxuyecku
opranu3oBaHHoM OOO (GmbH) cobpaHue akKuMoOHEPOB MO-
KeT J1aBaTh yKazaHus mpasieHuto. B AO, B cBolo odepenb, OT-
BETCTBEHHOCTb 3a YIIpaBJieHHE OOIIEeCTBOM B COOTBETCTBUU
¢ § 76 300A0 HeceT UCKITIOYUTEIBLHO MpaBjieHUe, U 00I1Iee Co-
OpaHMe aKIIMOHEPOB He MMeeT MpaBa JdaBaTh YKa3aHUs IpaB-
JICHUI0 UM HabmomaTtenbHoMy coBeTy. CornacHo § 119 a63. 1
300A0, obuiee coopaHue akioHepoB AO YIOJHOMOYEHO MPU-
HUMATh PeIIeHMST TOJILKO 0 OCHOBAHMSIM, TIPSIMO YKa3aHHBIM B
3aKOHe WU B ycTaBe. TakuM oOpa3oM, TpebOBaHME O CO3bIBE 00-
1Iero coopaHusi, HarpapJIeHHOE Ha MPUHSATUE PEIeHU, colep-
>KaHKe KOTOPBIX HE BXOJIUT B €r0 KOMIIETEHIINIO, HEIOITyCTUMO™ .
CornacHo § 84 a63. 2 300A0, HazHayaTh YWICHOB IIpaBJICHUS
YIIOJJTHOMOYEH HaOJIIoAaTebHbII COBET, COOTBETCTBEHHO, MC-
KJTIOYAIOTCS TIOIBITKM CO3bIBA BHEOUEPEAHBIX OOIIMX COOpaHMIiA

47 Xénrapc B., Apunxaysen ®. KommeHTtapuii K 3aKoHy 00 aKIMOHEPHBIX 00IIIE-
ctBax. 3-e u3a. 2017, § 122, m. 11.
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HE TOJIbKO C 1IeJIbI0 CMEHBI TIPaBJICHMSI, HO U UISI OOCYKICHUS
WJIM TIPUHSTUS peIlIeHUIA MO BOIIpOcaM, KacalolluMcs yrpaBJie-
HUST XO39MCTBEHHBIM 00111ecTBOM*, TTyTeM co3bIBa OOILIErO CO-
OpaHMs MOXHO JIMIIb KOCBEHHO IMOBJIMSITh Ha COCTaB IIpaBJie-
Hust AO yepe3 okazaHue BJIMSIHUSI Ha HAOJI0OJaTeIbHBINA COBET,
KOTOPBII, B CBOIO OUEpe/Ib, KaK pa3 BIOMpPAETCs OOLIMM coOpa-
HUEM aKIIMOHEPOB.

AXIIMOHEpHI, TpeOyIolne cCo3bIBa BHEOUYEPEIHOTO coOpa-
HUSI aKIIMOHEPOB, AOJKHBI, corjiacHo § 122 a63. 1 300A0, B
COBOKYITHOCTM HAaCUYMTHIBaTh KBOPYM He MeHee 5% OT ycTaB-
HOro kanutanaa koMnaHuu. OgHaKO yCTaBOM MOXET ycTa-
HaBJIMBATbhCs U 00jiee MEIKMIM KBOPYM. AKIIMOHEPHl — WUHU-
LAATOPhl BHEOUEPEAHOTO COOpaHUsA aKIIMOHEPOB IOJKHBI
BJIQJIETh aKLMSIMU HE MEHee TpeX MecCSIieB Ha MOMEHT IMOJIy-
YeHUs TpaBjieHUeM TpeOOBaHMSI O CO3bIBe cobpaHmsa®’. 3a-
MpOC O CO3bIBE cOOpaHUs TpeOyeT MUCbMEHHOU (pOpMBI U
NOJIKeH OBbITh MOAIMCAH BCeMU aKIMOHepaMu (WUJIM UX JOBe-
PEHHBLIMM JMLAMU, HEOOXOOMMBIMU JISI JOCTUKEHUSI KBOPY-
Ma), 3a UCKJIIOUeHMEM TeX, KOrja YCTaBOM He IpeaycMOTpeHa
WU pa3pellieHa Kakas-auoo apyras dopma (§ 126; § 122 a63. 2,
npeni. 2 300A0 %,

Kpome ykazaHHBIX (POpMabHBIX YCIOBHMM, AEMCTBYIOT JOCTA-
TOYHO XECTKHEe TpeOOBaHUS K COAEPKaHUIO 3aIIpoca O CO3bIBE.
Tak, B§ 122 a63. 1 300A0 nponucaHo, YTO B TpeOOBAHUM O CO3bI-
B€ JOJIXKHBI OBITh YKa3aHbI «11eJIb U TIPUYMHBI» IIPOBEACHUSI BHE-
ouepegHOro oodiiero coopanus. Ilpu 3ToM Kak cyaeOHas Impak-
THKa, TaK U JIMTepaTypa MOJYEPKUBAIOT, UYTO JAHHbIC MOHITUS
JOJKHBI OBITh PACKPBITHI B TPEOOBAaHUU O CO3bIBE OJHO3HAYHO

# Xioddep V., Kox 0. KommeHTapuii K 3aKOHY 00 aKIIMOHEPHBIX OOIIIECTBaX.
3-e m3m. 2018, § 122, . 4.

4§ 122 a63. 1 300A0; § 142 a63. 2 306A0.

0§ 126; § 122 a63. 2, npemi. 2 300A0.
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1 6e30roBopoyHo’’. B yacTHOCTH, I1OJ «1I€JIbIO» ITOApa3yMeBa-
eTCcsl HeOOXOAMMOCTb YKa3aHusl BOIPOCOB (pelleHMIt) MOBECTKU
JTHST U O[T «[TIPUYMHAMMW» — HEOOXOAUMOCTb YKa3aHUsI MPUYKH,
10 KOTOPBIM BOOOIIIE CJieAyeT pacCMaTpUBaTh CO3BLIB OOIIET0
coOpaHUs U MoYeMy MMEHHO B OOYCJIOBJIEHHBI CpoK. B aTom
OTHOIIIEHUU HEOOXOAMMO yKa3aTh, MOYEMY 3TOT BOMPOC Ha-
CTOJIBKO aKTyaJIeH, YTO pellleHUE IO HEMY HE MOXET OBITh OTJIO-
>K€HO JI0 0YepeaHOTO IIAHOBOTO 00111eT0 COOpaHMS aKIIMOHEPOB.
TakuM oOGpa3om, B TeX CiaydasiX, KOrja HET pa3yMHbIX OCHOBA-
HUIA 719 CO3bIBa BHEOYEPEIHOIO COOpaHUS WM TIpeariojiarae-
Masi CPOYHOCTh NIPUHSATUS PELICHUS SIBJISICTCS «HaAyMaHHO»,
MpaBjJicHUEe He 00513aHO YAOBJIETBOPSATH TPEOOBAHUE O CO3bI-
B€ BHEOUEPEIHOro cooOpaHusl Mo MPUIUHE 3JI0YITOTPeOJICeHUS
MPaBOM.

[Tpu oTKIIOHEHUY TPeOOBAHMS O CO3bIBE AKIIMOHEPHI, BBIIBU-
ralolire ero, MOryT JOOUThCS MPOBEACHUSI BHEOUEPEIHOIO CO-
OpaHusl aKLIIMOHEPOB TOJILKO MyTeM OOpallleHUsI B KOMITETeHT-
HbIl cyd. [Tpu 3ToM HEOOXOIMMBII 15T CO3bIBA KBOPYM TOJIKEH
OCTaBaThCs NEMCTBUTEIBHBIM 10 BBIHECEHMS CYIOM pELIeHUs 2.
3a cyeT 3TOro OCyIIeCTBISETCSI MPEBEHTUBHbBIN CyIeOHbIN KOH-
TPOJIb TPEOOBAHUI O CO3bIBE BHEOUEPETHOTO OOIIIEro COOpaHus.
Tem caMbIM BO3ABUTraeTCs MPEISITCTBUE CO3BIBY MapaJijielib-
HBIX COOpaHMIi, TaK KaK CyJ YIOJHOMOYEH He laBaTh pa3pelie-
HUE Ha CO3bIB, €CJIM OYEBUIHO, YTO MPECAEAYIOTCS HE3aKOHHBIE
LIeJIM, HaIIpUMeEp CO3bIB COOpaHMsI Ha HeHaJjexallee BpeMsl.

St Xénrape B., dpunxaysen ®@. KommeHTapuii K 3aKOHY 00 aKIIMOHEPHBIX
obmiectBax. 3-e u3a. 2017, § 122, n. 11 ; Xwoddep VY., Kox F0. KommeHnrtapuii
K 3aKoHy 00 aKIMOHEPHbIX obiiecTBax. 3-¢ usa. 2018, § 122, n. 13 ; Pemenue
Bricirero 3emensHoro cyna r. Kapicpys or 12 mast 2014 1., BeckRS 2014, ¢. 1276 ;
Pemenue Briciero semenbHoro cyaa r. Jdroccenpaopd ot 5 uronsg 2012 r., 1-6
U 69/11 ; Pemienne Bricmiero 3emenbHoro cyaa r. LItyrrapra ot 25 HOsIOpst
2008 r., 2008-8 W370/08 u mp.

32 Xioddep Y., Kox 0. KommenTtapuii Kk 3akoHy 00 aKI[MOHEPHBIX OOILIECTBAX.
3-eu3n. 2018, § 122, . 3, 10.
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Takoii TopsIaoK MPEBEHTUBHOTO CYAeOHOI0 KOHTPOJISI Tpebo-
BaHUI O CO3BIBE BHEOUEPEIHOTO OOIIIEro coOpaHusT moxKasai
cebd B KauecTBe 3 HEKTUBHOIO MeEXaHN3Ma IMMPOTUBOICHCTBUS
KOPIIOPAaTMBHOMY IIAHTaXy, W IMO3TOMY CHUTyallUil C mapaj-
JIEIbHBIM CO3BIBOM HECKOJIBbKMX OOIIMX COOpaHUIl aKIIMOHEPOB
HE BO3HUKACT.

B xopnopaTuBHOM 3aKOHOJATeIbCTBE [epMaHUM OCTPO-
Ta TIpo0JIeMbl ¢ BO30YyXXIeHMEM MCKOB IIPOTUB pellleHUli opra-
HOB 00IIIeCTBa, B TOM YMCJIEe pPEelIeHU o01Iero coopaHus ax-
LIMOHEPOB, HUBEJIMPYETCS 32 CUET TOYHOI'O 3aKOHOAATEIbHOTO
peryanupoBaHMsI TIPOLIEAYPhl 00XKaT0BaHUs TaHHBIX PEIISHUIA.
IIpeamerom peryaupoBanHust § 241—257 300A0 sBasIIOTCS Kak
MaTepuaJbHO-IIPaBOBbIC ACIEKTHI, TaK U IpolieccyalbHas CTO-
poHa. B MarepnanbHO-IIPaBOBOM OTHOIICHUU HEMELIKUI 3aK0-
HOIATeJb B TIEPBYIO ouepeb pa3aeiseT TaKue pelIeHUs] Ha IBe
TPYMIIbI: HUYTOXHBIC M ocnapuBaeMble. I1pu 3ToM K HUYTOXK-
HOCTU MPUBOAST TOJLKO OCOOCHHO OUYE€BMIHbBIC WMJIM IO CYIIe-
CTBY Cepbe3HbIC HapYIIEHUS IPaBOBLIX HOPM, KOTOPbIE€ UCKIIIO-
YUTEJIBHBIM TIEPEYHEM MepeUnCIeHbl 3aKOHOIaTeIbHOY, K HIM,
Hamnpumep, OTHOCSTCS: HApyILIEHUS MPOLeIyphl CO3bIBA; OTCYT-
CTBME HOTapUaJbHOTO 3aCBUIAETEIbCTBOBAHUS MPU MPUHITUN
pelleHui, TpeOyIINX HOTapuaJbHOIO 3aBepPEeHUsI; TPOTUBO-
peuyre OCHOBaM MpaBOMOPSIAKA WJIM HPaBCTBEHHOCTU. PUKCU-
Py MCYEPIIBIBAIOIIMM CIIMCKOM OCHOBAHUS [JII HUUTOXHOCTHU
pellleHuii, 3aKOHOAATeIb OMHOBPEMEHHO JOOMBAETCSI YETKOTO
OTrpaHUYCHUS OT HAPYIICHUIA, KOTOpPhIEe TIPUBOIST K UX OCIa-
puBaeMocTH, § 243 306A0. DT0 B IpUHILIUIIE BCE OCTaJIbHbIE pe-
LLIEHMsI, IPUHSTHIE C HApYILIEHUEM 3aKOHOIATeIbCTBA UM YCTa-
Ba. HuuToxxHbIe peleHns: 13Ha4ajabHO HE MUMEIOT I0PUANYECKOM
CUJIbI, U Pe3yJBTUPYEMbIE€ M3 HUX ITOCJIEICTBUS HE BO3HUKAIOT C

53§ 241, 250, 253, 256 306A0.
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camoro Havajna*. OcrapuBaeMoe pellleHre CHavyajla BCTYMaeT B
CHILY, HO €TO ACHCTBUE BITOCIEACTBUU MOXET ObITh 00KaJI0BaHO
B paMKax IpOLeAyphbl OCIIapUBaHMsI, OMHAKO TOJIHKO B TCUCHUE
OTHOTO MeCsIIIa C MOMEHTA IIPUHSITHS PEeIICHUS.

ITocKOJIbKY HUUTOXHOCTh U OCHAapUBAE€MOCTh, COTJIACHO
rpaxkJaHCKO-TIpollecCyalbHOMY 3aKOHOAATEIbCTBY, MOApA3y-
MEBAIOT JBa CIELMAIbHBIX TUMA IOPUANYECKUX NEUCTBUM, B
KOPITOPaTUBHOM MpaBe YCTAHOBJIEHBI ABa BMIa UCKOB TSI 00-
>XaJOBaHUS pellleHui obllecTBa: UCK 00 YCTAHOBJIEHUU HU-
ytoxHocTtupeleHus (§ 249 300A0) nuck od ocrapuBaHU U pelie-
Hus (§ 246 300A0). PazHuiia 3TUX ABYX MPOLEAYP 3HAYUTEIb-
Ha B IEPBYIO O4Yepenb B OTHOILIEHUM CpOKa MCKOBOW TaBHO-
CTU U B OTHOLIEHMHU Kpyra BO3MOXKHBIX IpeIbsIBUTEICH MCKA.
Ecnu cpok maBHOCTH IJIST 00XKaJIOBAHMS OCIIApMBAEMOTO pellie-
HUSI COCTaBJISIET 1 Mecs1I, TO IS KCKa 00 YCTAHOBJIEHUM HUYTOX -
HOCTHU pelieHus ero He cyuiectByeT. CoryacHo § 245 300A0,
BO30YIUTb UCK 00 OCITAapMBAHUM PELIEHUSI MOXET TOJIbKO TOT
aKIIMOHEP, KOTOPbI MPUCYTCTBOBAJI Ha COOTBETCTBYIOLIEM CO-
OpaHUM aKIIMOHEPOB, M TOJbKO €CJIM OH HE MPOrojiocoBajl Ha
HEM 3a MPUHSTUE 3TOro peleHus. OObeIUHSIET UX UCKITIOUM-
TeJIbHasi KOMITETEHLIMSI Cylia MO0 OIpeaeeHNI0 MPaBOMEPHOCTU
MPUHATUS pellleHusi coopaHreM. B jaHHOM KOHTeKCTe 0O0Jb-
LIy POJIb UTpaeT JOCTATOYHO HOBasi HOpMa KOPIOPaTUBHOTO
MpaBa, KOTopasi yCTaHaBJIUBAaeT CreLMaIbHYI0 (hDOPMY CYIOIpO-
u3BoiacTBa. B coorBeTcTBUU ¢ § 246a 3akoHa 00 AO KoMmIle-
TEHTHBII CyJI, pacCMaTpUBaIOLIMI Iea0 00 00XKaJloBaHUM pe-
IIeHUsT O0IIero coopaHusl, MOXET B HEKOTOPBIX CIIydyasiX 1o
XOJaTaiicTBy OO0IEeCTBA CBOUM OIIpeaeIeHNeM YCTaHOBUTD,
YTO MPEIbSIBICHUE UCKA HE MPEISITCTBYET PErMCTpallMy pelie-
HUil B peectpe. Takas mpoueaypa Takxke MOXeT 2(DHEKTUBHO

% Xoncnep M., llItpon JI. KopriopatusHoe ripaBo. 4-e uzn. 2019, § 241, . 15.
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MIPUMEHSITHCSI TIPOTUB «Pa300MHUYBUX UCKOB aKIIMOHEPOB».
J s MCKITIOYeHMSI 37T0YTTOTpeOIeHUSI TIPaBOM Ha MOJIydeHUEe CBe-
JNeHUi Wi nH(pOpMaLMy 3aKOHOAATE b TAKXKE YETKO PeTyaupy-
€T OCHOBaHMSI, TIPU KOTOPBIX BO3MOKHBI 00XKaJIOBaHUS pellie-
HUI WK JefCTBUIL OpraHoOB OOIIECTBa.

OnHMM M3 OCHOBOMOJIATAIOIIMX MPABOBBIX MPUHIIMITOB KOP-
MopaTUBHOrO mpaBa [epmaHuM sIBIsIeTCS 00S13aHHOCTD aKIIMO-
Hepa OBITh JIOSUIBHBIM 110 OTHOIIEHUIO K OOIIECTBY M IO OTHO-
HIEHUWIO K IPYTUM aKlIMoHepaM. DTO cKopee (hyHIaMeHTaIbHast
00s13aHHOCTh IMOBEACHMsI, KOTOpasi OIpeacsisieT Bce I0pUIm-
yeckue aeiicTBus akimuoHepa>. COrjacHO 3TOMY NMPUHIIU-
Iy, KaXIbIii aKIIMOHEP 00s13aH BBIITOJIHSITH CBOIO ICITEIb-
HOCTb B MHTEpecaxX KOMIAHUMU U BO3AEPKMBATHCS OT BCETO,
YTO MEIIaeT 3TOMY MHTepecy (TaK Ha3blBaeMasl BepTUKaJIbHasl
JIOSTBHOCTE)*®. KpoMe TOro, akimoHepHl TOJKHBI YIUTHIBAThH
MHTEPECHI IPYTUX aKIIMOHEePOB (TaK Ha3bIBaeMasi TOPU30HTab-
Has JIOSTTbHOCTB)>. O0SI3aHHOCTh K KOPIOPATUBHOM JIOSITTBHO-
CTH MEPBOHAYAJIbHO MCXOAUT M3 OOIICH MPEe3yMIIIIUU O TOM,
YTO MHTEPECHI OTAEIbHBIX aKIIMOHEPOB OAHOTO O0IIEeCTBA UAYT
nmapajuiesibHO*. 3aKoHOAATEIbHO €€ CoAepKaHUe yCTaHaBIU-
BaeTCS YaCTUYHO OOIIMM MPUHIIAIIOM IpaxkIaHCKOTO IIpaBa O
JIOOPOCOBECTHOCTU MCIOJHEHUS 00S13aTeJIbCTB, KOTU(PUIIM-
poBaHHBIM B § 242 I'T'Y, yacTUYHO MPOIMCHIBAETCSI HOPMOit
§ 705 I'TY*, cornacHO KOTOPOii CTOPOHBI (YUaCTHUKHU) YUIPEIH -
TeJIbHOTO JIOTOBOpa B3aMMHO OOSI3YIOTCSI CONEHCTBOBATh yCTa-
HOBJIECHHBIM B JIOTOBOPE CIOCOOOM TOCTUKEHMIO OOIIEeH 1eHu.

55 1ly6ept K. § 242 306A0 // MIOHXeHCKUIT KOMMEHTapuii K 3aKOHY 00 aKI[1o-
HEepHBIX ob1ecTBax. 5-¢ u3a. 2019, m. 174—176.

¢ Xoncnmep M., Iltpon JI. KopropatusHoe mipaBo. 4-e u3m. 2019, § 705 I'TY,
. 41-43.

37 Pertenue @enepanbHoro BepxosHoro cyaa ot 9 ceHtsaopst 2002 r., IT ZR 198/00.

% Perenue @enepanbHoro BepxosHoro cyna ot 17 ceHtstopst 2019 1., [T ZR 68/11.

¥ lly6ept K. § 242 306A0, B: MIOHXEHCKMIT KOMMEHTapuii K 3aKOHY 00 aKIno-
HepHBIX ob1ecTBax. 5-¢ u3a. 2019, m. 174—176.
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IIpaBoBBIMU MOCAEACTBUSIMU HapyllIeHUsI 00sI3aHHOCTU KOP-
MOPATUBHOI JIOSIIBHOCTU MOXET OBbITh OTKJIOHEHUE UCKOB 00
00XaJI0BaHUM peIlIeHUN 1 AeICTBUM OPraHOB O0IIECTBA, B TOM
Yyucjie U o0IIero coopaHus, a Takxke OTBETCTBEHHOCTH I10 BO3-
MeleHuIo yiepoa (§ 280, 708 I'TY)%.

MmeHHO B cyneOHBIX pa30oupaTelbCTBaX B OTHOIIEHUN He-
JOOPOCOBECTHOI'O MCIIOJb30BaHMS IIpaB aKIIMOHEPOB KOHIIEII-
1IMsI KOPHOPATUBHOM JIOSUTbHOCTU UTPAeT OOJIbIIYIO poib. DyH-
JaMEHTaJbHbIM PELICHUEM B 3TOM OTHOIICHUM CTAJIO pPEllIeHue
MdepepanpHoro BepxoBHOro cyna, nogyepKHyBIIEe, YTO «00s-
3aHHOCTb OBITh MPUBEPKEHHBIM MHTEpEecaM OOIlecTBa 3ampe-
IIaeT MUHOPUTAPHBIM aKLIMOHEPaM CO3[1aBaTh 110 KOPBLICTHBIM
MOTHUBaAM MPEISITCTBUS IJIs1 pa3yMHOI caHallMu, K KOTOPOM
CTpeMUTCS OOJIBIIMHCTBO 4ieHOB 001ecTBa»®!. Ha ceromns cy-
JeOHOI MpaKTUKON OOILIeNpU3HAHO, YTO BO30YXXIEHUE MCKa
00 o0OxxamoBaHMU pelIeHU WM OSUCTBUIA OOIleCTBa Hapylla-
€T 00513aHHOCTb MO COOJIIOIEHUIO KOPITOPATUBHOM JIOSITBHOCTH,
€CJIU «IIEJIbIO €T0 SIBJISIETCS JIMIIb MOOYXIEHUE B TPy0O KOPBICT-
HBIX LIEJIsIX O0llIeCTBa-0TBeTYMKA K JeMCTBUIO, TPeOOBATh KOTO-
pO€e aKIIMOHEP-UCTELl HE UMEET ITpaBa»®2.

Mephl 110 3a1IUTe OT MpeJHaAMEePEeHHOro HaHeCeHus yiepoa
JIeJIOBOM pernyTaluy aKIIMOHEPHOIo OO0IleCTBa YperyJIupoBaHbl
B § 824, 826 I'TY. CornacHo 3TUM MOJIOXKEHUSIM, JIMLIO, PacIIpo-
CTpaHSIOIee CBEAEHUSI, CTOCOOHbBIE BbI3BATh HEOJIATONPUSIT-
HbIE TTOCJIEACTBUS 151 IPUHOCIILIMMI JOXO IesTeIbHOCTU APY-
roro Jinia, o0si3aHO BO3MECTUTh NMPUUYMHEHHBIN yilepO Jaxe B
TOM CJly4yae, €CJIM OHO He 3HAJIO, HO TOJIXKHO ObLIO 3HATh O JIOX-
HOCTHM pacnpocTpaHsIeMbIX CBedeHUN. JIeliCTBEHHOCTh 3TOT0

% Pemenne BepxoBHoro 3eMenbHoro cyaa r. lena or 20 despansa 2008 r., 7 U
486/07 ; Pemrenne BepxoBHoro 3emenbHoOTO cyaa T. [lioccenbnopda ot 16 stHBa-
ps12008 1., VI-U 23/07.

¢! Perenne MepepansHoro Bepxosroro cyma or 20 mapra 1995 r., IT ZR 205/94.

02 Pemenne @enepanbHoro BepxosHoro cyma ot 22 Mast 1989 r., IT ZR 206/88.
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MOJIOXKEHUS TMPOTUB MOMBITOK KOPIIOPATUBHOIO IlIaHTaXxa 00e-
CIIeYMBAETCs B MEPBYIO oUyepeab TEM, YTO IJISI BOSHUKHOBEHMSI
MNPUTSI3aHUS JOCTATOYHO 10KAa3aTeIbCTBA O TOM, YTO JIUILIO, pac-
MpoCTpaHsIolllee TaKe CBeIeHUS, HOIKHO ObLIO ObI 3HATH 00 MX
JIO)KHOCTH, T.€. HEe 3aBUCUT OT TOTO, 3HAJIO JIK COOOIIMBIIIEE CBE-
JIeHWs IO Ha caMOM JeJie, YTO €ro YTBEPKACHMUS HEe COOTBET-
CTBYIOT UCTHHE, WX HET. B TaHHBIX cllydasx IocTpaaaBliee 00-
LLIECTBO MOXET MOTPeOOBAaTh KaK OTKa3a OT TAKUX ACHCTBUI, TaK
U BO3MeEIIeHUs yiepoa.

KopnopaTtuBHBIN 1IaHTaX B BUJIE KJIaCCUYECKOIO TPUHMEN -
JIMHTa paccMaTpuBaeTcsl B [epMaHUM B paMKax IIPaBOBOTO pe-
TYJIUPOBAHUS HEIPYXKECTBEHHBIX MOIJIOLIEHUI, U B YaCTHOCTU
peryaupoBaHUs ITPUOOPETEHUSI COOCTBEHHBIX aKIIMi OOIIe-
CTBOM. AKIIMOHEepHOe npaBo [epMaHuM yCcTaHABIMBAET OOLLMIA
3aIlpeT Ha TaKoro BuAa MpUOOpeTeHue, NOMycKas OnpenesieH-
HbI€ MCKJIIOYEHMS U3 3TOro IpaBuia. JlaHHYIO CUCTeMY UCKIIIO-
YeHUH, pa3pelialnux npuodpeTeHrue COOCTBEHHBIX aKIMi
00ILIECTBOM, MOXHO ce0¢ MpeACcTaBUTh B BUJIE CUCTEMbI TOPU-
30HTAJbHBIX U BEPTUKAJbHBIX IUHUM, I1I€ BEPTUKATbHBIC TUMHUU
OTpaxKaloT MaTepUaJibHble LM MOKYNKM WKW MPOLEIYpPHbIE
TpeboBaHUs, TaKHe KakK IMpUoOpeTeHNe aKlnil Ha OCHOBAaHUM
0o0111eT0 cCOOpaHusI aKLIMOHEPOB WM ITPUOOpEeTeHME OIS Tpe-
NOTBpallleHUs yiep0da, Tak Ha3blBaeMble pa3pellaroline MoBo-
Ibl. [IBa 9TUX, UOYIINX BEPTUKAILHO OOK 0 OOK, pa3pellaiolInx
Kopuaopa IepeceKkalTcs onpeaeJeHHbBIMU OapbepaMu, KOTO-
pble MOXXKHO paccMaTpMUBaTh KaK HAOOP rOpM30HTAIbHBIX JIMHUIA.
JlaHHble Oapbephbl BKIIOYAIOT B ce0s1 KOJMYECTBEHHbIE OrpaHu-
YeHUsI U OrpaHUUYEHUS, CBS3aHHbIE C TPeOOBAHUSIMU K YCTaB-
HOMY KamuTaay obuiectBa. B mepBylo ouepensb 310 10%-Hbli
Oapbep U KpUTEPUU K pe3epPBHOMY U yCTaBHOMY KanuTany. [1epe-
CeuYeHUEeM IPeCTaB/ISIEMbIX JUHUIA YCTAHABIAMBAIOTCS KECTKHUE
M Y3KUE IPaHUIbl, B KOTOPBIX U BO3MOXHO ITPUOOPETEHUE COO-
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CTBEHHBIX aKIIMi1 OOIIECTBOM, UTO JeJIaeT KJIAaCCUUECKUI TPUH-
MeunuHT B IepManum He 5@EKTUBHBIM U ITO3TOMY He MpU-
BJIEKATEAbHBIM. B OTHOIIEHUM MPOTUBOAEHCTBUS OCTAIbHBIM
¢dopMaM KOpIOpaTUBHOIO IIaHTaXa B [epMaHUM XOTS U HE Cy-
LLIECTBYET BCEOOBEMITIONICH KOHLIEITIIUY Mep MPOTUBOACHCTBUS
UM, OAHAKO c(OPMUPOBAIMCH Pa3IMYHbIC IOPUANYECKUE IO -
XOJbI U METOABI UCTIOIb30BaHMSI HOPM KOPITIOPATUBHOTO U I'PaXK-
JaHCKOIO IIpaBa, Ojarogaps KOTOPLIM MPOTUBOIACHCTBUE KOP-
MOPAaTUBHOMY IIAHTAXY MOXET 3(P(PEeKTUBHO OCYIIECTBISIThCS
00 oTaeIbHBIE ero (POpMbI BOOOIIIE MCKITIOUAKOTCSI.
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§ 3. Tekywee cocTosiHne U npodnembl
npasoBoOro o0ecneyeHns NpoTMBOAEINCTBUS
KOPNOpaTUBHOMY LUAHTAXy

B0 ®paHuy3ckoit Pecnybnuke

B Halrem MoHMMaHUU «KOPHOPATUBHBIN IIAHTAX», WA «3€-
JIEHBIH IIaHTaX», MpeIacTaBisgeT cO00i NelCTBUS MUHOPH-
TApHOTO aKIMOHepa, MPEANPUHSITHIC C LEIbI0 CO3IaTh HEePU-
STHOCTHU IJISI KOMITAHUY W BBIKYIIUTh MUHOPUTAPHBINA IMMaKeT
AKILIUM I10 LIEHE BbILIE HOMUHAJIbHOU CTOUMOCTH,, MJIU IEUCTBUS,
MPEANPUHSTBIE IPYTUM aKIIMOHEpOM (aKLMOHEpaMM) WU ca-
Mol KomnaHuei. O6JacTb TPUMEHEHUS HaIllero McciaeaoBa-
HUS OrpaHUYeHA MHTEpIpeTalreii MOHITUSI «KOPIIOPATUBHBIM
HIAHTaX».

DpaHILy3cKOe 3aKOHOIATEIbCTBO HE COAEPXKUT OTpeaeICHUs
«KOPITOPAaTUBHOTO IIaHTaxa». ENMHCTBEHHBIM COIMOCTaBUMBIM
MOHSITUEM SIBJISIETCSI 3JI0yMOTpeOeHue MPaBOM CO CTOPOHBI
MUHOPUTAPHOTO aKIIMOHEPA, KOTOPOE 3aKperaeHo BO (ppaH-
LIy3CKOM TIpELIeIeHTHOM IMpaBe 1 TMTOHMMAETCS B IOPUANYECKOMN
TEXHUKE KaK BO3HMKalollee Ha ocHoBaHUM ctaTbu 1833 Ipaxk-
JMaHCKOro Koaekca («Kaxcoas komnanus 00aicHa umems 3aKOH-
HYH0 Uenb 0essmenbHOCIU U Obimb yupedcoena ¢ cooaodenuem oouux
UHMepPeco8 C80UX YHACMHUKOB» ).

B uenom 3nmoynorpebiaeHre IpaBOM CO CTOPOHBI MUHOPHU-
TapHOTO aKLMOHEepa IOJKHO COOTBETCTBOBATH JABYM COBOKYII-
HBIM KpuTepusm: (i) OTHOIIEHWE OJTHOTO MJIM HECKOJbKUX MU-
HOPUTAPHBIX aKIIMOHEPOB MPOTUBOPEUYUT OOIIIMM MHTEpecam
KOMIIAaHUM B TOM CMBICJIE, YTO OHO TIPEISITCTBYET BEICHUIO JIe-
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STEeJIbHOCTU, HEOOXOAUMON A1 KOMNAaHUU (0O0BbEKTUBHBIA
Kputepuii); (ii) emMHCTBEHHOE HaMepeHe MUHOPUTAPHOTO aK-
IMOHepa (MUMHOPUTAPHBIX aKIIMOHEPOB) COCTOUT B TOM, UTOOBI
OTCTauBaTh CBOU COOCTBEHHbBIE MHTEPECHI B YyIlepO Apyrum ak-
LIMOHepaM (CYObeKTUBHBINM KpuTepnii)®. HegaBHo BepxoBHBI
cyn OpaHIKY TOBTOPHO MOATBEPAW OTPAaHUYCHHOE TOJIKOBA-
HUE TIOHSTHUS, YTOUYHUB, YTO OOBEKTUBHBIM KPUTEPUIl OrpaHU-
YeH JIeSITETbHOCTBIO, «0M KOMOpPOUl 3a8UcUm NpoooadceHue cyuje-
CMB0BAHUS KOMNAHUU»®*,

Crenyroniue neicTBUS BO (PpaHIly3CKOM MpeleJeHTHOM Mpa-
Be ObLIM TTPU3HAHBI 3JI0YIIOTPEOJIEHMEM ITIPaBOM MIUHOPUTAPHO-
ro aKIMOHEPa:

— OTKa3 OT y4yacTusl B COOpaHUM aKIIMOHEPOB IJIs1 IPUHSITUS

peleHrst 00 YMEHbIIIEHUN KaruTala KOMIaHUuK1®;

— OTKa3 OT TOJIOCOBAHUS MO YBEJIWYECHUIO KanuTajia KoMIIa-
HUM B COOTBETCTBUU C TPeOOBAHUSIMU 3aKOHOAATEIbCTBA,
€CJIM TaKOl 0TKa3 ObUI IMIPOJIUKTOBAH JIMYHBIMU COOOpaxKe-
HUSIMUA, HECOBMECTUMBIMU C OOILLMMHU MHTEpecaMu KOM-
maHum®,

B manbHeliieM B mpereaeHTHOM IpaBe ObLT pACCMOTPEH CJie-
OVIOIIUA CLEHApU «IAYHBIX COOOPaKeHUM, HECOBMECTUMbIX
C O0IIMMM MHTEepecaMy KOMIIAHWW»: MUHOPUTAPHBINA aKIIMO-
Hep XeJjaja, 4ToObl KOMITaHUS OblIa pacllyllleHa KaK akKT MECTHU
34 TO, YTO €T0 UCKJTFOUMJIN U3 COBETA TMPEKTOPOB, U B UHTEPECAX

9 KaccauuoHHblIii cya, Toprosas manara, 20 mapra 2007 r. URL: https://www.
legifrance.gouv.fr/affichJuriJudi.do?idTexte=JURITEXT000017827109 ; Kac-
cauMoHHBIN cyn, Topropas manara, 4 aeka6bps 2012 r. URL: https://www.
legifrance.gouv.fr/affichJuriJudi.do?idTexte=JURITEXT000026742619

% KaccauMOHHBIN cy, 3-s rpaxgaHckas manaTa, 5 uojs 2018 r. URL: https://
beta.legifrance.gouv.fr/juri/id/JURITEXT000037237804

% AnemtsiimoHHbIi cyn, Tymysa, 28 utonst 1999 r. URL: https://www.legifrance.
gouv.fr/affichJuriJudi.do?idTexte=JURITEXT000019171164

% ApourpaxHbiii cyn [Tapuxa, 24 cenrsiops 1991 r. URL: https://www.doctrine.
fr/d/CA/Paris/1991/INPIB19910154
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KOHKYpMpYIOIIei KOMITaHMM, B KOTOPOM y HEero Toxe Oblia 3a-
MHTEPECOBAHHOCTHY .,

OHaKO aKIMOHEPHI JOKHBI OBITh JOCTATOYHO MH(MOPMU-
POBaHbI 0 HEOOXOIUMOCTH YBEJIMUEHUsI KaruTaa (T.e. oCcpe-
CTBOM IMOHSITHOTO, ITOAPOOHOr0 U 000CHOBAHHOI'O OTYETA COBE-
Ta TUPEKTOPOB)°®S;

— OTKa3 OT IOJIOCOBAHUS 10 BOIIPOCY UBMEHEHUS I0pUaNYE-

CKOro ajzpeca KoMImaHun®’;

— B HEKOTOPBIX ClydasxX MpochOa Ha3HAYMTh BHEIIHETO
sKcrepra no yrnpapieHuio’’. JIsa npumepa: (i) 1oas Mu-
HOPUTAPHBIX aKIIMOHEPOB, MOJAIOIINX 3alIPOC, HUXE
YCTAaHOBJIEHHOTO 3aKOHOAATEJhCTBOM MHUHUMYMa, I10-
3BOJISIIOLLETO ClieJiaTh Takoii 3ampoc’!, u (ii) obume u He-
TOYHBIE OOOCHOBAHUSI B TPeOOBAHUM MUHOPUTAPHBIX
aKIIMOHEPOB HAa3HAYMTh BHEIIHETO 3KCIepTa MO yIpaB-
JIEHUI0"?;

— 3JI0ynoTpedieHKe MPpaBOM Ha MoJydyeHue MHGOpMaluy OT
KOMITAHUH TIOCPEICTBOM IMMCHMEHHBIX 3aIPOCOB, MPEI-
CTaBJIEHHBIX Ha COOpaHUsIX aKLIMOHEPOB’?; a TAaKXKe

— 3JI0yIoTpebIeHre MPAaBOM Ha Havyalo cyaeOHOro pa3oupa-
TeJIbCTBA, €CJIM OCHOBHOM MpeAMET cItopa ObLI SIBHO Orpa-

7 KaccannoHHsIit cym, Topropast manata, 5 masg 1998 r. URL: https://www.
legifrance.go uv.fr/affichJuriJudi.do?idTexte=JURITEXT000007038842

¢ KaccaunoHHbI cyn, Toprosas naiara, 27 Masg 1997 r.; KaccaumoHHbBIA cyiI,
Toprosas mamata, 20 mapta 2007 r. URL: https://www.legifrance.gouv.fr/
affichJuriJudi.do?idTexte=JURITEXT000017827109

% KaccaunoHHblil cyn, Toprosas manata 27 mas 1997 r. URL: https://www.
legifrance.gouv.fr/affichJuriJudi.do?id Texte=JURITEXT000007356350

0 TTapux, 16 despanst 1982 r. URL: https://www.doctrine.fr/d/CA/Paris/1982/
INPIB19820079

7l KaccaumoHHbIi cyn, Toprosas namata, 12 ssuBaps 1976 r. URL: https://www.
legifrance.gouv.fr/affichJuriJudi.do?idTexte=JURITEXT000006996209

2 PenH, 11 uions 1986 r. URL: https://www.legifrance.gouv.fr/affichJuriJudi.
do?idTexte=JURITEXT000007020242

73 Apoutpaxubiii cyn [Tapuka, 11 mast 2004 r. URL: https://beta.legifrance.gouv.
fr/juri/id/JURITEXT000006945446

172



TTIABA 2. TEKYLIEE COCTOSIHVE 11 3AZIAYM MPABOBOTO OBECMEYEHNSA
NMPOTUBOAENCTBIA KOPNOPATUBHOMY LUAHTAXY

HUYEH I10 BPEMEHM U ObLIO YCTAHOBJIEHO, YTO €IMHCTBEH-
HOI 11eJTbI0 MUHOPUTAPHOTO aKIIMOHepa ObLIO TTOMEIIaTh
WM BBIBECTHU M3 PaBHOBECHS MaXXOPUTAPHOTO aKIIMOHepa
U caMy KOMIaHU0’*. AHaJIOTMYHBIM 00pa3oM MpruoopeTe-
HUE MUHOPUTAPHOTO IMaKeTa aKLMi ¢ eAMHCTBEHHON 1ie-
JIbIO YyY4aCTBOBATh B CIIOPHBIX CYACOHBIX pa30oupaTesbCTBaxX
MPOTUB KOMITAHWU CUMTAJIOCh 3JI0YIOTpeOIeHUEM Ipa-
BOM".

Crenyroiue neiicTBYs ObLIA MPU3HAHBI HE TIPEACTABIS IO -
MU co001i 310ynoTpedseHe MpaBOM MUHOPUTAPHOTO aKIIMOHE-
pa cornacHo (paHIly3CKOMY MpelieACHTHOMY MpaBy:

— CHCTeMaTUYeCKMI OTKa3 OT TOJJOCOBaHUSI Ha COOpaHUSIX
aKILIMOHEPOB, B TOM YMCJIE 10 BOIIPOCY Mpeodpa3oBaHUs
KOMITAaHUM'®;

— OTKa3 OT yJacTus B COOpaHUM aKIIMOHEPOB IS IPUHSTUS
pelIeHusT O POCITycKe KOMITaHUM (KpOMe CllydaeB, Koraa
CYILIECTBYEeT HAMEPEHME CO3IaTh HEIIPUATHOCTH JIJISI KOM-
maHumn’’); a TaKxke

— OTKa3 OT y4acTus B COOpaHUU aKLIMOHEPOB ST IPUHSATUS
pelieHust 00 yBeJIMUEHUU KalluTaia KOMITaHUK S,

Bo ¢paHIy3cKOM 3aKOHOIATENbCTBE HE MPEAyCMOTpE-

HbI OIpeAe/IeHHbIe CAHKLIMY WA OTAEIbHAsE OTBETCTBEHHOCTh
3a «KOPMOPATUBHBIN IIaHTaX». PpaHIy3CKUE CYAbl TPUHIIN

™ AneyutaLMOHHBII ey, TTapux, 12 centsiopst 1995 r. URL: https://www.doctrine.
fr/d/CA/Paris/1995/INPIM 19950335

75 Apoutpaxusiit cyn Jlon-ne-Conbe, 7 uwons 1995 r. URL: https://www.
legifrance.gouv.fr/affichTexte.do?cidTexte=JORFTEXT000000353980

76 KaccaumonHbiit cym, Toprosas mamata, 15 urons 1992 r. URL: https://www.
legifrance.gouv.fr/affichJuriJudi.do?idTexte=JURITEXT000007029037

77 AnemusiumoHHbii [Tapux, 15 neka6pst 1983 r. URL: https://www.doctrine.fr/d/
CA/Paris/1983/INPIB19830266

8 KaccaumonHblii cyn, Toprosas nanara, 9 mapta 1993 r. URL: https://www.
legifrance.gouv.fr/affichJuriJudi.do?oldAction=rechJuriJudi&idTexte=JURITE
XT000007030292
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cleAylolye rpaxkaaHCKue CaHKIIMM 3a 3JI0yNoTpebJieHue Tpa-
BOM MMHOPUTApHOTO aKIIMOHEpa:

— BO3MeIIeHNE YOBITKOB, TOHECEHHBIX KOMITAHUEH, TIPU YC-
JIOBUM YOEIUTEIbHOTO J0Ka3aTeJIbCTBa HATUUMSI (DMHAH-
COBOTO yIep0a U MPUYMHHO-CJICACTBEHHOM CBSI3U MEXIY
3JI0yIIOTpeOIEHUEM ITPAaBOM U yIiepooM”’; 1

— Ha3HayeHUe CIelUaIbHOTO IIPeACTaBUTEIS IJIsI TOJIOCOBA-
HUS BMECTO MMHOPUTApHOTO aKIIMOHEPa.

OOpatute BHUMaHMe, 4TO (paHIly3CcKoe TMpeleleHTHOe
IMpaBO He TMO3BOJISIeT (PpaHIy3CKUM CyJaM BBIHOCUTH pellle-
HUS TI0 BOTIPOCY, TOIJIeXKalIeMy pacCMOTPEHMIO Ha coOpa-
HUU aKIIMOHEPOB. JIpyrumMu cioBaMu, Cyll caM He MOXET MpU-
HSTBb pellieHue 00 yBeJMYEHUM aKIIMOHEPHOro KanuTajia, HO
OH MOXET Ha3HauMTh CIlelIMaIbHBIX MPEeACTaBUTEICH, KOTO-
pble OyayT rojocoBaTh B 00IIMX MHTepecax KommnaHuu (Kac-
caluMoHHbIN cyn, Toprosas nanarta, 9 mapra 1993 r.). Takum
Ke 00pa3oM CyIbsl HE MOXET BBIHECTH PacCIOpSIKeHUE CIIe-
LIMaJbHOMY areHTY MPOrojocoBaTh OINpeaeIeHHBIM 00pa-
3oM (KaccaumoHHsbli ¢y, 3-s rpaxinaHcKas majaTa, 16 meka-
ops 2009 r.; Kaccaumonnslii cyn, Toprosast nmanara, 4 deBpans
2014 ).

B kpaiitHux ciaydasx, HalipuMep eciau AesTeIbHOCTh KOMIIa-
HUU (HaKTUYECKM Tapaii30BaHa M3-3a KOHMJIUKTA aKIIMOHEe-
poB, MdpaHIIy3CKHE CYIbl TPU3HAIN, YTO MOTYT PACITyCTUTh KOM-
nmaHuo®.

Kpome toro, ¢paHIy3cKuii 3KCIIepT B CBOEM KOMMEHTApUM
CUYMTAET MPaBAONOA00HOI CUTYyaIlMIO, KOTIa Pe3yJbTaThl TOJI0-

7 KaccaunoHHbIit cya, ToproBast manata, 5 mas 1998 r. URL: https://www.
legifrance.gouv.fr/affichJuriJudi.do?idTexte=JURITEXT000007038842 ; Kac-
canmoHHbIi cyx, Toprosas manarta, 10 mions 2002 r. URL: https://www.
legifrance.gouv.fr/affichJuriJudi.do?idTexte=JURITEXT000007046365

8 Kaccauuonnsbiii cyn, Toprosas nanata, 18 mas 1982 r. URL: https://www.
legifrance.gouv.fr/affichJuriJudi.do?id Texte=JURITEXT000007072789
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COBaHMS aKIIMOHEPOB, B KOTOPOM Y4YaCTBOBAJIM MHHOpPUTAp-
Hble aKLIMOHEPbI, HAPYIIMBIINE 3aKOH, OyIyT aHHYJIMPOBaHbBI®' .
Hackonbko Ham U3BeCTHO, (ppaHIy3CKME CYAbI ellie He IPUHSIIN
TaKyl0 CAaHKIIMIO Ha MIPaKTUKE.

81 baponepu K.-D. Bo3Bpar K CaHKIMAM 3a 3J10yIIOTpeOIeHIE TOJIOCAMA MEHb-
muHeTBa: CoopHUK B uectsb . Cmurra, 2005, «XKoau» (Joly), c. 57 ; KoHcTaH-
TeH A. Tupanus cinabeix. O 3710yMOTpedIEHUM TOJI0CaAMU MEHBIINHCTBA B KOP-
nopatuBHOM TipaBe: CoopHUK B uecTb M. I'mitona, 2003 r., «/lannos» (Dalloz),
c.228.
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§ 4. Tekywee COCTOiHME U NPOGNEMbI
npasoBoOro o0ecneyeHns NpoTMBOAEINCTBUS
KOpPNoOpaTUBHOMY LUAHTaXYy

B CoeanHeHHbix lTatax AMepuku

KopnoparuBHoe npaBo B CoeaunHeHHbIX [IITatax npeacras-
JIsIeT co00il COBOKYIMHOCTh FOCYAapCTBEHHOTO U (helepalbHOTO
3aKOHOAATEbCTBA.

B xaxaoM 1mTate NpUHSTO 3aKOHOAATEIbCTBO, PErYIUPYIO-
111ee perucTpalnio KOMIaHWi, MpaBa akKIIMOHEPOB, a TAKXKe MOJI-
HOMOYMS U 00513aHHOCTU JOJKHOCTHBIX Jull. JJaHHOe 3aKOHO-
JIaTeJIbCTBO MOXKET CYILIECTBEHHO Pa3HUThCS OT IUTaTa K IITATYy.
Kpome Toro, B KaxkaoMm IITaTe UMEIOT MECTO CyAeOHbIE TpelLie-
JIEHTbI, TTO3BOJISIIOLLINME TOJKOBATh JAHHOE 3aKOHOIATEIbCTBO U
3aMoJIHSITh CYILIECTBYIOIINE B HEM ITpooOesibl. TeM He MeHee, 0e3-
YCJIOBHO, HauOoJiee BaXKHBIM OPraHOM 3aKOHOJATEIbCTBA U CYy-
JIeOHOro TOJKOBAaHUS SIBJISIETCS COOTBETCTBYIOLIMIA OpraH IiTaTa
Henasap. B ronoBom otuete 3a 2018 . rocygapcTBEHHBII ceKpe-
Taphb mTara JdeaaBap cooOmmn®:

«B 2018 . kopriopatnBHas ppaHmm3a B mraTe JemaBap mmpo-
JoJKajla JeMOHCTPUPOBATh CTPEMUTEIbHBINA POCT, 100aBJIs
HOBbIE KOPMOpalMU U aJbTEPHATUBHbBIE CTPYKTYPhI B PEecTp
MNpPaKTUYECKU PEKOPAHBbIMU TeMIlaMu. JloXoAbl, MOJyYeHHbIE
OT HaJIOTOB U cOOPOB, TakxXKe MPOAOJIKAJIM PACTU B IIPEAbIAY-
1LIEM TO/Ty, HECMOTpPSI HA OTHOCUTENBHO c1a0bIil pbiHOK PO (pbI-
HOK MepBOHAYaJIbHO pa3MellaeMblX akiuii). JleaaBap ocraer-

82 JleaBopCKUIiA OTAET KOPIIOPALIMiA, CTaTUCTUKA romoBbix orueToB. URL: https://
corpfiles.delaware.gov/Annual-Reports/Division-of-Corporations-2018-
Annual-Report.pdf
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Csl LICHTPOM BEAYILIMX aMEPUKAHCKUX KOMIAHUI, B TOM 4uCJIe
Oosiee ABYX TpeTeil Boleamux B criucok Fortune 5003 u 6onee
80% Bcex myOJIMYHBIX KOMIIAaHU».

HenaBap U3BeCTEH KOPHOPATUBHBIMU 3aKOHAMMU BBICOKO-
ro MpaBOBOrO KauyecTBa, a TAaKXKe YECTHOCTbIO U KOMIETEHTHO-
CTBIO MeCTHBIX cyaeit®*. Pemenusa KaHiuiepckoro cyna Jlenasa-
pa 1 BepxoBHoro cyna [lenaBspa MpMHUMAaIOTCSI BO BHUMaHKUE B
cylax ApYrux ITaToB.

buzHec-koprnopauu 3aperucTpupoBaHbl B COOTBETCTBUU C
3aKOHOJATEIbCTBOM ITaTa. PenepaabHbIil 3aKOH UTPAeT BaxK-
HYI0, HO OorpaHuYeHHYI0 poJib. PenepaibHasi KOMUCCUS 1O
LICHHbIM OymaraM W OMpKam PEeryjupyeT pa3jiuyHble aCleKThbl
JIesaTeJIbHOCTA KOPIIOpaluii, KOTOpble COOUPAIOT I€HbIU Y Ha-
CeJICHMST WM YbM aKUMM oOpaliaroTcst Ha oupxe. DenepanbHast
HaJIOTOBasl CJIy>K0a peryjaupyeT HaJOrOBblii KOIEKC, UMEHYEMbIA
«Konekc BHYTpeHHUX H0X0J40B». HaloroBbIil KOAEKC COmEPKUT
OOIIMPHBIE TTOJIOKEHMSI, Kacarollrecsl KOpIopaTUBHbBIX HAJOTOB.

B denepanbHOM 3aKOHOAATENbCTBE U 3aKOHOAATEIbCTBAX
pa3IMYHbIX LITATOB 'PUHMEI UMEET Y3KOe ompeleieHue.
C npyroii cTopoHbl, cyaaMu 1rtara /lenaBap ObLT OPUHST 00-
Jiee IMPOKUI MOIX0, OCHOBAaHHBIN HEe Ha (DOPMaTbLHOM OIpe-
JeJIeHUHU, a Ha TPaKTUKE, CBSI3aHHOI C OCHOBHBIMU IIpobJieMa-
MM, JIJIsI KOTOPBIX TPUHMEIII, B Y3KOM CMBbICJIE, SIBJISIETCS JIUILb
MPU3HAKOM, & UMEHHO C HEXeJaTeJbHOCTbIO TOTO, YTOOBI KOP-
MopaTUBHbIC JOJLKHOCTHBIE JIMIA 3alllMIIaJld CBOIO pabOTy B
yiiepd MHTEpecaM aKIIMOHEPOB, U C HECIIPaBEeIJIMBOCTbIO TOTO,
YTO OJWH aKIIMOHEP MMeEET OO0JIbliie MPUBWIETUI IO CPABHEHUIO
C IpYyTMMU aKLIMOHEpaMHU.

8 Methodology for Fortune 500 // Komnanuu u3 cnucka Fortune 500 — sto
500 kommanuit CoenuHeHHbIX IIITaTOB ¢ CAMBIM BBICOKMM ITOKa3aTesIeM J0X0-
IIOB 110 MaHHBIM XypHajia Fortune. URL: https://fortune.com/fortune500/2019/
methodology/

8 Court of Chancery. URL: https://courts.delaware.gov/chancery/
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Hanorosblii KOIEKC COOEPKUT IMOJOXEHHUE, IIPUHSITOE B
1987 1., ¢ monpaBkamu ot 1988 r., HampaBIeHHOE Ha MPOTU-
BOAEWCTBME TPUHMENIIY TTOCPEACTBOM OOJOXEHUS TPUOBI-
JIM, TIOJIyYEHHOUM TPUHMEJIepOM, akiu3oM B pasmepe 50% B
NOTOJTHEHWE K OOBIYHOMY HaJIOTy Ha MPUObLIL. DTO TMOJIOXEe-
HUE COICPXKUT HanmboJjee M3BECTHOE OIpele/ieHue rpuHMeina.
Paznen 5881 HanoroBoro Komekca rjiacur:

§ 5881. Ipunmeitn

(a) Hanoroo6noxenue. Hacrosiium Ha J11000€ JIM1I0, ITOIy4daro-
1ee TPUHMEIT, HajlaraeTcsl Hajlor, paBHBIM 50% OT puObLIA WU
JIPYTOTO I0XO/IA TOT'O JIMILIA 10 TIPUIMHE TTOJTyYeHUs TpUHMETA.

(b) Ipunmeitn. B cooTBETCTBUM € LIEJISIMU TAHHOTO pa3jesia Tep-
MWH «IPUHMENT» O3HAYaeT JII000e BO3HArpaXaeHue, nepeaaHHOe
Kopriopaumeit (Miy J00bIM JIMLIOM, AEHCTBYIOLIUM COBMECTHO C
TaKoi Kopropalueil) B LeJsIX MPSIMOrO WM KOCBEHHOTO MpHUo0-
peTeHUS aKLIWIA JaHHOW KOPIIOpaLM Y JTI0O0r0 aKIIMOHEPa, €CIIH:

(1) akuoHep BJaaesl 3TUMU aKUUSIMU (COIJIACHO OIpeaesie-
HU10 B pazaene 1223) meHee 2 €T J0 coriacus o0 Ux nepeaaye;

(2) B TeueHue 2-71€THETO MEepHUOJa, OKOHYEHHOTO Ha AaTy IOo-
JI0OHOTO MPUOOPETEHNS

(A) Takoii aKIIMOHED,

(B) m1000€e 1110, AECTBYIONIEE COBMECTHO C TAKUMM aKIIMO-
HEpOM, WU

(C) nm0b0e 11110, KOTOPOE CBSA3aHO C TAKMM aKIIMOHEPOM WU
JIMLIOM, OMKMCAaHHBIM B moAIyHKTe (B),

caenan Wi Mpurpo3ui ciejaath myoJudyHoe TeHAepHOe Mpe-
JIOKEHHE Ha aKIIUM TaHHOI KOpIopaluuu; 1

(3) npuobpeTeHre OCYILIECTBISIETCS B COOTBETCTBUU C IIPEAJIO-
>KEHMEM, He BHECEHHBIM JIPYTMM aKlFOHEepaM Ha TeX XK€ YCIOBMSIX.

B cooTBeTcTBMUM C TIpeabIAyIIMM TpeaIoXKeHUEeM IUIaTeXKU,
clieaHHbIe B CBSI3U C MPUOOPETEHUEM WJIM B CHEJKaxX, CBsI3aH-
HBIX C TPUOOpPETEHNEM, pacCMaTPUBAIOTCSI KaK OIllaTa JaHHO-
ro TIpUOOpETEHUS].
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(c) Apyrue onpeneneHus. B cooTBeTCTBUM ¢ LEAIMU JaHHO-
ro pasuena:

(1) ITy6nuuHoe TeHaepHOE NMpeaioxeHue. TepMuH «myoany-
HO€ TEHIIEpHOE MpPeIIoKeHNe» 0O3HAYAET JT1000e MPeIIOKEeHUE O
MOKYITKE WJIA MHOM ITPUOOPETeHNHU aKIIMii MM aKTUBOB KOPIIO-
palyy, ecIv TaKoe MpeaoXKeHne ObIJIO VIN JTOKHO OBITh ITO-
JIIaHO WX 3apeTuCTPHUPOBAHO B KaKOM-JI1M00 denepaJbHOM WIN
roCcy/1apCTBEHHOM areHTCTBE, peryJarupylolleM [IEHHbIe OyMaru.

(2) CazanHoe auuo. JIMo cBSI3aHO C APYTUMM JUIIOM, MIpU
5TOM OTHOIICHUS MEXIy TAKMMM JIMLIAMU TIPUBEIYT K 3arpeTy
Ha yOBITKHM, corjiacHo pasaeny 267 unu 707(b).

(d) Hanor mpumeHsieTCsl He3aBUCUMO OT TTPU3HAHUSI CYMMBbI.
Hanor, B3uMaeMblil B COOTBETCTBUM C HACTOSIIIIUM DPa3aesioM,
MIPUMEHSIETCSI HE3aBUCUMO OT TIPU3HAHUS TTPUOBUIN UM MHOTO
Jloxo/a, YKazaHHOro B mojpaszaesne (a).

() AIMUHUCTpATUBHBIC MOJOXeHUs. B 1eisax cobmoaeHus
MpOoLIeaAyp HENOCTauM B COOTBETCTBUU C MH(OpMaLMeii, yKa3aH-
HoIi B mopa3aroJjioBke F, 1100011 Halor, HajaraeMblil HACTOSILLIUM
pas3nesioM, JOJDKEH paccMaTpUBAThCs KaK HAJIOT, HajaraeMblit
M0/13ar0JI0BKOM A.

HeckobKo mTatoB: ApusoHa®’, Munnecora®s, Hpio- Mopk?/,
Oraiio, INeHcuibBanus, Tenneccu®® u Buckoncun® — mumeror
yCTaBbl, pazpaboTaHHbIE CIIELIMAJIbHO IJIs MPOTUBOAEHCTBUS

8 Apusona (CBox 3akoHOB Apu3oHsl § 10-2704 (2013)), Buckoncun (CBox 3aKo-
HoB BuckoHcuHa § 180.1134 (1) (2013)).

8 Minnesota Statutes 2019 § 302 A. 553 // YcraB Munnecorsl, § 302 A. 553. URL:
https://www.revisor.mn.gov/statutes/cite/302A.553

87 Purchase, redemption and certain other transactions by a corporation with respect
to its own shares//Section 513 // Busnec-kopropamu Heio-Mopka § 513. URL:
https://www.nysenate.gov/legislation/laws/BSC/513

8 Tennessee Code 2017 // Konekc Tenneccu, § 48-103-501-505. URL: https://
law.justia.com/codes/tennessee/2017/title-48/miscellaneous-corporation-
provisions/chapter-103/part-5/

8 VcraB Buckoncuna, § 180.1134(1). URL: https://docs.legis.wisconsin.gov/
statutes/statutes/180/X1/1134/1
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rpuHaMeiiny. OnpeneneHue rpuHMeiina B ApuzoHe, MuUHHecoTe,
Huio-Mopke 1 BUCKOHCHHE aHAIOTUYHO CIIEAYIONIEMY OTpee-
JICHUIO U3 3aKOHA O rpuHMeiiie mrara TeHHeccu:

(a) JIrobas1 Koprnopauusi, rojanagapiias moja AeiMcTBrue 3Toi
YacTH, B TOM YuCJIe JIIo0asl ToYepHsisl KOMITaHUST TaKO KOpITO-
pauuu, He MMEET IMpaBa MOKyMNaTh MPSIMO UM KOCBEHHO JIO-
Oyl0 M3 ee aKLMi IO 1ieHe, MpeBhIIaIeii PpIHOYHYIO CTO-
WMOCTb TaKMX aKIMi, y JIIOOOTO Julla, BiAaAelolIero 6oyee
yeM 3% (TpeMsl IPOILIEHTaMM) OT KJjlacca IIEHHBIX Oymar, KOTO-
pble OyayT MIPUOOPETEHBI, €CJIM TAKOE JIMLIO BJIale/I0 TAKUMU aK-
UMK MeHee 2 (IByX) JIET, €CJIM TOJIbKO TaKasi TOKYITKa He ObLia
0100peHa OOJILIIMHCTBOM TOJIOCOB BJIAAE/IbLIEB aKIIMi KaXI0-
ro KJjacca ¢ IpaBOM T'0Ji0ca, BBITYIIEHHBIX TaKO KOopIopalu-
e, Wi Kopropauusl aejaeT MpeajoXeHue, 1o KpaiiHeil mepe,
PaBHOI CTOMMOCTHU 3a aKIMIO BCEM BJaJesbliaM aKIUKA TaHHO-
ro KJiacca.

3akonbl Oraiio” u [leHcunbBaHUK®' TIpeIycMaTPUBAIOT 00-
Jiee MPOKKE OIpeaeeHus], 00pallasch He K Y3KO OIpeaeIeH-
HBIM cIeJIKaM O Iepeaaye akluid, a K HAMEPEHUIO TPUoOpecTU
KoHTpoJib. HanmpuMep, B 3akoHe Oraiio ckazaHo:

«B 1engx npenoTBpalleHUsE MAHUITYJISITUBHBIX 1€MCTBUIA JTU-
11a, KOTOPOe BHOCUT MpeAIoKeHUe WIM MyOJIMYHO pacKpblBa-
€T HaMepeHUe UM BO3MOXHOCTD CAeNaTh MPelIoKeHNEe, YTOObI
MOJIYYUTh KOHTPOJIb HaJ KOpIopalrei, Co3N1aHHON B COOTBET-
CTBMHU C 3aKOHOAATEJbCTBOM 3TOTO roCydapcTBa, JitoOasl Impu-
ObLIb, MOJYYEHHasl, IPSIMO WJIX KOCBEHHO, B PE3YyJIbTaTe OTUYX-
NeHUs JTIOObIX TOJIEBBIX LIEHHBIX OyMar KOprnopauuu JUIOM,
KOTOpOE B T€YEHME BOCEMHAALaTh MECSLEB A0 OTUYXKICHUSI

% TlepecmotpeHHblil Koaeke Oraiio, § 1707.043. URL: http://codes.ohio.gov/
orc/1707.043

ol Statutes of Pennsylvania and the Constitution of Pennsylvania. CBoxHbIii ycTaB
IencunbBanuu, § 2502, 2571-2576. URL: https://www.legis.state.pa.us/
cfdocs/legis/LI/consCheck.cfm?txtType=HTM&ttl=15&=div=0&chpt=25
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MPsIMO UM KOCBEHHO, CAMOCTOSITEJIbHO WX COBMECTHO C ApPY-
TMMU BHECJIO TIPEUIOKEeHUE WM MYOJIMYHO PAaCKPbLIO Hamepe-
HU€ WIX BO3MOXHOCTb CAeIaTh IPEAIOXEHUE, YTOObI MOJIYYUTh
KOHTpPOJIb HaJl KOPIIOpalMen, IOAIEKUT BO3MEILECHUIO KOPIIO-
pauuei».

«IToayyuTh KOHTPOJIb HaJ KOpIlOpalueli» 03HAa4aeT IpU-
oOpeTeHue JTIOOBbIM JULIOM, MIPSIMO WU KOCBEHHO, B OIMHOY-
Ky MJIA COBMECTHO C IPYTMM JIMLIOM MOJIHOMOYMIA, HE3aBUCUMO
OT TOT0, UCIIOJIb3YIOTCSI OHU WM HET, AJIs1 YIIPaBAeHUS WU Ha-
MpaBjJeHUsI PYKOBOJACTBA U ITOJUTUKM PYKOBOACTBA KOpIIOpa-
LIMYM BBUAY BJIalcHUS aKLIUSIMU, JAIOLIMMU ITPaBo roJioca, 1o J0-
TOBOPY WJIM UHBIM 00pa3oM, €C/Ii TOJIbKO JIF0OO€E MPpeaIoXKeHUe
WIN IyOJIMYHOE PACKPbITUE HAMEPEHUS UM BO3MOXHOCTU CHE-
JIATb IPEAJIOXKEHUE O TIPMOOPETEHUM KOHTPOJISI HaJ KOpropawy-
eii, cieJJaHHOE TaKWM JIMIIOM, HE YKa3bIBAET Ha TO, YTO 3TO JIULIO
He HaMepeHO JIM00 caMOCTOSTEILHO, IMOO COBMECTHO C JIPYTUM
JIMLIOM OCYILECTBJISATH KOHTPOJIb Ha/l KOpIopaLuei, U TaKoe -
110 HE UMEJIO IIPSIMOTO UJIM KOCBEHHOTO KOHTPOJISI HaJ Kopropa-
el 10 MoayYeHUsI BO3MOXHOCTHU PACIOPSKATHCI KAKUMU -JIU -
00 J10JIeBBIMY LIECHHBIMU OyMaramy KOpropaLyu.

Bce 3akoHOmarebHbIE ONpeaeIeHMS, 3a UCKITIOUEHUEM OIpe-
JeJieHUii 13 ycTaBoB 1TatoB Oraito u [leHcunbBaHUM, yCTapeJin.
D10 cBsI3aHO ¢ TeM, uyTo B CIIIA rpuHMei TpaAuLIMOHHOTO TH-
na (T.e. yrpo3a IMomIOLIeHUST MOCPEACTBOM TEHAEPHOIO MpPe1Io-
JKEHUS aKlvil) cTall peakocThlo. B mociienHee BpeMsl KpyIlHbIe
cJlydau, aHaJIOTMYHbIE TPAAULIMOHHOMY TPUHMEITY, BKJIIOYaIn
YIPO3bl IPOBEICHMS TOJOCOBAHUS B LIEISAX IMOJIYYCHUSI KOHTPO-
Js1 Hag CoBeToM IupeKTopoB. I1ojioxKeHMsT HaIOTOBBIX KOJEK-
COB ¥ 3aKOHOB Apn3oHbl, MuHHecoTsl, Hplo-Mopka, TeHHeccH
n BuckoHcuHa mpeaycMaTpUBaIOT TOJLKO CIydau yrpo3bl MO-
[JIOIIEHUS MYTeM MOKYNKU aKLIUK U O3TOMY HE IPUMEHSIIOTCS
K yIpo3aM B3SITh O], KOHTPOJIb Yepe3 MOCPEAHNIECKYIO OOPHOY.

181



AKTYATTbHBIE MPOBNIEMbI 1 3AZJA4M KOPMOPATUBHOTO MPABA

Cy1iecTByeT ellie ogHa nmpobJjieMa ¢ IOJIOXKEHUSIMU HaJIOTOBOT'O
KOJIeKca, MOCKOJIbKY OH amneJuIMpYeT K LIeHE «BbIIIe PhIHOYHOMU
CTOUMOCTH». YTpo3a MOTJOLIEHUS YacTO MPUBOAMUT K CITEKYJISI-
LIMY Ha aKIMsIX, 4YTO BJIeYEeT 3a CO00il yBeInueHre Kak cIipoca,
TaK U ppIHOYHOU CTOMMOCTH akLMii. Ecii cTopoHa, crosias 3a
MOTJIOIIEHUEM, TTPOAAET aKIIMM KOMIAHUU TTO PHIHOYHOM CTOU-
MOCTH, OYEBUIHO, YTO YBEJIMYEHUE PHIHOYHOI CTOMMOCTU SIB-
JISIETCSI BBITOIHBIM 711 JAHHOUW CTOPOHBI.

Hanpotus, ob1iiee ykazaHre Ha «KOHTPOJIb» B 3aKoHax Oraiio
u [leHcunbBaHUM OyIET IPUMEHUMO TaKXKe U K YIpo3e Iocpe/-
HUYECKOI 00phOOIt B LIEJIsIX MoIydeHUsT KOHTPOoJIs1 Haa CoBeToM
TUPEKTOPOB.

CylIecTBYIOT pa3jIMyHble BUIbI OTBETCTBEHHOCTU 3a TPUH-
mei. Kak ykazaHo Bbllle, IMIPUOBLIb OT TPUHMENIA obiaraet-
cs denepalbHBIM HajoroM B pa3mepe 50%. 3aKOHOIATeIbCTBO
1ITaTa OOBIYHO OOBSIB/ISIET TPUHMEIT HE3aKOHHBIM, YTO O3HAYa-
€T, UTO OIlepalii ¢ TPUHMENIOM MOTYT ObITh OTMEHEHBI U YTO
JMOKHOCTHBIE JIMLA U AUPEKTOPA MOTYT HECTU JIUYHYIO OTBET-
CTBEHHOCTH 3a ydyacTtue B rpuHMeine. Oraiio n IleHcuabBaHus
UMEIOT T0JIOXKEHMSsI, TTO3BOJISIIOIIME KOPHOpaluKu HalpsSIMYO
WJIN Yepe3 MPOU3BOIHBIN MCK aKIIMOHEPA BO3MECTUTD IMTPUOBLIb,
MOJIyYEHHYIO ITOCPEICTBOM TpUHMeENIa%2.

Kak oTMeuanoch BeilIe, deaepaibHblii HATOTOBBIN KOJIEKC
obmaraet rpuaMeiis 50%-HbIM HaaoroM. 3aKOHBI APU30HHI,
Munnecotsl, Hpio-Mopka, TenHeccu 1 BUcKOHCHHA, yITIOMSI-
HYTbIE BbIllIe, 00JIaratoT HAJIOTOM FPUHMEIT B LIEJISIX TTpea0TBpa-
IIEHUST HE3aKOHHBIX TEHIEPHBIX MpeaoxeHuid. 3akoHbl Oraiio
u [leHcunbBaHUM, YIIOMSIHYTHIE BBIIIE, TIPEAYCMAaTPUBAIOT BO3-

%2 TlepecmotpenHnbiii Kogeke Oraito, §1707.043. URL: http://codes.ohio.gov/
orc/1707.043 ; CBoausbiii ycraB IlencumnbBanum § 2571-2576. URL: https://
www.legis.state.pa.us/cfdocs/legis/LI/consCheck.cfm?txtType=HTM&ttl=15&
=div=0&chpt=25
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MellleHUe MPUObUIM HE TOJIBKO 32 TPUHMEIJT MOCPEACTBOM TE€H-
J€PHBIX MPEITOXKEHUIA, HO U 32 TPUHMEIA MOCPEACTBOM JIIOOOTO
BUJIA IIONBITOK KOHTPOJIMPOBaTh KoMIaH10. OIHAKO, TTOCKOJIb-
Ky ToabKo 20 komnanuii u3 crmricka Fortune 500 3apeructpupo-
BaHbI B mtare Oraiio” n 20 — B [leHcmibBaHUM®*, 3TU 3aKOHBI
HE MMEIOT OOJIBILIOrO 3HAYCHMUSI.

KitoueBble pelieHusi, Kacawlldecs TpUHMeIa, TpUuHUMA-
1oTcst cynamu mtata Jemasap. bonee 60% koMnaHuii U3 ciicka
Fortune 500 3apeructpupoBansl B mtare enasap. [lockonbky B
mwtate JdeaaBap He ObLJIO CrIeMaIbHOTO 3aKOHOAATEIbCTBA, Ka-
carollerocsl rpuHMeiisia, cyabl MPUMEHUIM YCTaBHbIE 00s13aH-
HOCTH TOJKHOCTHBIX JIMI] U AUPEKTOPOB KOMITAHUY IIPUHUMATh
JIeJIOBbIE pellIeHUSI B COOTBETCTBUU C MHTEPECAMU aKIIMOHEPOB.
ITockonbky cyabl mtata /enaBap UCXOAAT U3 IIMPOKUX OOIIMX
MIPUHIIATIOB, TIpaBUJIa, YCTAHOBJIEHHBIE CyJaMi, He MOTYT ObITh
0001 aeHBI MyTeM pa3pabOTKM YTpO3bl ITOTJIOIIECHMS, KOTOpas He
MonaaaeT B HEKOTOPbIE Y3KUE 3aKOHOAATEIbHbIE PAMKHM.

Benyium cooTBeTCTBYIOIIMM Ae10M JlenaBapa siBaseTcs deno
xomnanuu «tOunokan» (Unocal) npomue komnanuu «Meca Ilempo-
aeym Ko.» (Mesa Petroleum Co.)*. CoBeT IUpEeKTOPOB KOMITAHUM
«lOHOKaI» COMPOTUBIISIICS MOTBITKE 3aXBaTa KOMITaHUel «Me-
ca Ilerponeym Ko.», BHecs nipemioxkeHUe KyITUTh aKLIMU IPYTUX
aKIIMOHEPOB, He MMEIOLINX OTHOILIEHMSI K KOMITaHUU «Mecar.
DTOT MoAX0.I ObUT IMTOABEPTHYT KPUTHUKE CO CTOPOHBI KOMIIAHUK
«Meca» KaK IMCKPUMUHAIIMOHHBINA MO OTHOILICHUIO K aKIIMO-
HepaM U KOPBICTHBIN, MOCKOJIbKY OH 3aiuiian yieHoB CoBeTa

% Fortune 500: These Ohio Companies Make 2019 List. URL: https://patch.com/
ohio/cleveland/fortune-500-these-ohio-companies-make-2019-list

% Fortune 500: These Ohio Companies Make 2019 List. URL: https://patch.com/
pennsylvania/pittsburgh/fortune-500-2019-20-pennsylvania-companies-make-
list

% BepxoBHblii cyn denaBapa, 1985, 493 A.2d 946 (1985). URL: https://law justia.
com/cases/delaware/supreme-court/1985/493-a-2d-946-9.html
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JUPEKTOPOB U JOKHOCTHBIX JIUIL OT YBOJILHEHUSI B Pe3ysibTa-
Te momIoleHusT Komnanueir «Meca». Cyn o00cHOBa [CHOCKM
OIyLIEHBI|:

...[W] Ob6patumcs K cTaHgapTaM, IO KOTOPBIM JOJIKHO Jeii-
CTBOBATh PYKOBOJCTBO. B COOTBETCTBUM C JI€JIOM KOMITAaHUU
«[Toroctun» (Pogostin) mpotus komnanuu «Paiic» (Rice), Bepx.
Cyn en., 480 A.2d 619 (1984 1.), MBI cuMTaeM, YTO ITPABUJIO TIPH-
HSITUSI I€JIOBBIX PELIEHU, B TOM YMCJIe CTaHAAPThI, IO KOTOPBIM
OLIEHUWBAETCS TMOBEJACHUE PYKOBOACTBA, MTPUMEHUMO B KOHTEK-
cre nomtoieHus. Cm. 627. [TpaBuio NpuHSATHUS AeI0BBIX pellie-
HUI IpeACcTaBIsIeT COO0M «IIPe3yMITIUIO TOTO, YTO MPU MPUHS -
TUU AEJOBOTO PELICHUST TUPEKTOpa KOpHopaluu AeiCTBOBAIU
Ha ocHOBe MH(MOpMaLII1, JOOPOCOBECTHO U B YeCTHOM yOexe-
HUM, YTO MPUHSTHIE MEPbl OTBEYAIOT HAWIYYIIUM 00pa3oM MH-
TepecaM KOMIaHUW», — JIeJI0 KOMIAHUM «ApOHCOH» (Aronson)
npoTtuB KoMIaHuu «JIstouc» (Lewis), Bepx. Cyn [len., 473 A.2d
805, 812 (1984 r.) (umTaThl onyuieHbl). OTIMYUTEIBHON YePTOM
MpaBuJia MPUHSTUS IEJOBBIX PEIICHUI SIBJISIETCS TO, UTO CyIl HE
3aMEHUT CBOero pelieHus pereHueM CoBeTa IMPEKTOPOB, €C-
JIV pelIeHUE MOCICIHEr0 MOXKET ObITh «ITPUITMCAHO KAKOi-1100
palMOHAAbLHON AEJIOBOM Lean», — Aesio KomnaHuu «CUHKIep
Oiin Kopmn.» (Sinclair Oil Corp.) npotuB KomnaHuu «JIeBUsH»
(Levien), Bepx. Cyn Jen., 280 A.2d 717, 720 (1971 1.).

Korma CoBet 1upeKTopoB paccMaTpUBaeT MPEACTOSIIILYIO 3a-
SIBKY Ha TIOIJIOIIeHKE, OH 00513aH OIPeaeInUTh, COOTBETCTBYET JIN
MpeaIoXeHUe HauTydIlluM o0pa3oM MHTepecaM Kopropaluuu 1
ee akuMoHepoB. B aToMm oTHomeHUun o0s13aHHOCTL CoBeTa au-
PEKTOPOB HUYEM HE OTIMYaeTCsI OT JII0OOH Ipyroil OTBETCTBEH-
HOCTHU, KOTOPYIO OH HECET, U ero pelieHus B JaHHOM BOIpPOCe
JIOJIKHBI yBaXKaTbCsl HE MEHBIIIE, YeM JTIIOObIE IPYTUE 1€JIOBBIE pe-
meHust. CM. Takke Ae10 KomnaHuu «/IxxoHcoHn» (Johnson) npo-
TUB KoMmitanum «Tpyonan» (Trueblood), 629 F. 2d 287, 292—293
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(3d Cir. 1980 .). OgHaKo CyLIECTBYIOT OIpeeIeHHbIE OrOBOP-
KA OTHOCUTEJIBHO MPaBUJIbHOTO NTPUMEHEHUS 3TO (PYHKIIMU.
M3-3a yacthix ciydyaeB NpuHATUS pelieHnii CoBETOM TUPEKTO-
POB B MEPBYIO 0Uepeab B CBOMX COOCTBEHHBIX MHTEpEcaX, a He B
MHTEpecax KOpIopaluu 1 ee aKIIMOHEPOB CYIIECTBYeT HEO0XO0-
JTUMOCTb MPEABAPUTEBHOTO CYAeOHOIO0 pAaCCMOTPEHUS 10 TIpe-
JOCTaBJICHMSI 3alLUThI IPABUJIOM HPUHSITUS ACIOBBIX PEIIEHUIA.

Hacrosimuii cyn naBHO npyU3Hai, 4To:

Mpbl 10KHBI UMETHh B BUY MPUCYIIYIO OMACHOCTb MPU IMO-
KYyTIK€ aKLIUi C KOPIIOPATUBHBIMU (POHIAMMU B LIEJISIX YCTPpaHEHUST
yIrpo3bl KOPIOPATUBHOM MOJMTUKE, KOTJa peub UaeT 00 yrpose
KOHTpOJIS. JIMpeKTopa CTAIKMBAIOTCS ¢ KOH(MIMKTOM UHTEpE-
COB, 1 OOBbEKTUBHOE pPELIeHUE IPUHSITH CI0XHO, — JeJI0 KOMIIa-
Huu «benHeTrT» (Bennett) npotuB komnaHuu «I1pomm» (Propp),
Bepx. Cyn Hen., 187 A.2d 405, 409 (1962 r.). I1pu BO3HUKHO-
BEHUU MOJ0OHOT0 KOH(MIMKTA AMpPEeKTOpa JOJLKHBI 10Ka3aTh,
YTO Y HUX €CTb pa3yMHbIE OCHOBaHUS MoJiaraTh, YTO ONACHOCTh
JUJIsI KOPIOPATUBHOM MOJUTUKU U 3(PPEKTUBHOCTU CYILIECTBY-
eT 10 IpUYMHE BaJeHUs] aKLIUSIMU IPYTOro JiMia, — AeJ10 KOM-
nanuu «Yedd» (Cheff) npotuB komnanuu «Meiitc» (Mathes),
199 A.2d B 554—55. OgHako OHU MOTYT yIOBICTBOPUTH 3TOT UCK,
«IIPOSIBUB JOOPOCOBECTHOCTb U MPOBEAsl JOCTATOYHOE pacciie-
JoBaHue...» CM. 555. Kpome Toro, Takoe 10Ka3aTeJbCTBO MO~
JeP>KUBAETCS, KaK B HACTOSIILIEM ClIydae, MOATBEPKACHUEM TOTO
¢akTa, yTo COBET COCTOUT MO OOJIBIIE YaCTH U3 BHELIHUX He-
3aBUCUMBIX IUPEKTOPOB, KOTOPbIE 1€IICTBOBAIN B COOTBETCTBUU
C BbIILIEYKa3aHHBIMM CTaHAAPTAMM; CM. €10 KOMIAHUU «APOH-
COH» NPOTUB KoMIlaHuu «JIplouc», 473 A.2d at 812, 815; ne-
Jo komnaHuu «ITyma» (Puma) npotuB komnaHuu «MappuoTT»
(Marriott), K. len., 283 A.2d 693, 695 (1971 1.); nejio KOMITaHUU
«[TanTtep» (Panter) mpotuB Komnanuu «Mapiamn Ouig 3HI
Ko.» (Marshall Field & Co.), 646 F.2d 271, 295 (7th Cir. 1981 1).
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A. TIpu ocymectBieHun CoBeTOM OUPEKTOPOB KOpPITOpa-
TUBHBIX TTOJTHOMOYMIA MO MPEeAOTBPAIEHUIO TOIJIOIEHUST Halll
aHaJM3 HAaYMHAETCsI C OCHOBHOIO MPUHIIMMA, COTJIACHO KOTO-
POMY KOPITOpaTUBHBIEC JUPEKTOPa HECYT (PUAYLIMAapHYIO 00sI3aH-
HOCTb JIeHICTBOBaTh B MHTEpECaX aKIIMOHEPOB Kopropaluuu, —
neno komnanuu «lat» (Guth) npotuB koMnanuu «Jloht MHK.»
(Loft, Inc.), Bepx. Cyn Hen., 5 A.2d503, 510 (1939 r.). Kak MbI
yKe oTMedasin, 00513aHHOCTh PYKOBOJICTBA 3a00TUTHCS O KOMITa-
HUU paclpoCTpaHSIEeTCs Ha 3alUTy KOPHopaluuu U €€ BJIaae/b-
1IeB OT MpeArnojaraeMoro Bpeaa, He3aBUCUMO OT TOTO, UCXOAUT
JIM yIrpo3a OT TPETbUX CTOPOH WM APYrux akiuoHepoB. Ho Ta-
KH€ MOJITHOMOYMS He SIBJISIIOTCS a0COoMOTHBIMU. Kopriopaltius He
MMeeT HeoTpaHUYeHHOM CBOOONIBI ASHCTBUI IJISI TOTO, YTOOBI
MoOeaUTh JIIOOYIO MpeanosaraeMyo yrpo3y Jo0bIM «IpaKOHOB-
CKHM» CIIOCOOOM.

OrpaHuyeHue, HAJIOXKEHHOE Ha BLIOOPOYHBIN BBIKYI aKIIUiA,
3aKJII0YAeTCsl B TOM, YTOObI IUPEKTOpa HE MO AeHCTBOBATh
UCKJIIOUMTEbHO WJIM IJIABHBIM 00pa3oM M3 XXeJaHUSl YBEKOBe-
YUTh ce0s B JOJDKHOCTH; CM. Jieio KoMImaHuu «Yedd» mpoTus
KoMnaHuu «Meiitc», 199 A.2d at 556; neno kommanum «Kopc»
(Kors) mpotuB komnanum «Kspu» (Carey), 158 A.2d at 140. Ko-
HEYHO, K 3TOMY J00aBIsIeTCs ellle OJHa OrOBOPKA O TOM, UTO
MOJI BUAOM 3aKOHA HE MOXET ObITh MPEANPUHITO HECIpaBe/ -
JMBoe aeiictBue, — aeno KommnaHnuu «IlIHenw» (Schnell) mpo-
tuB KomnaHuu «Kpuc-Kpadt Ungactpuc, Muk.» (Chris-Craft
Industries, Inc.), Bepx. Cyn Hen., 285 A.2d 437, 439 (1971 ).
CraHaapT AOKa3bIBaHUS, YCTAHOBJIEHHBIU B €€ KOMIAaHUKU
«Hedd» nmpotuB KoMmmaHuu «MeHTC», HaTlpaBJIieH Ha obecreye-
HUE TOro, YTOOBI 3alllMTHAs Mepa, HallpaBJeHHasi Ha CPbIB WU
BOCIIPETISITCTBOBAHUE TMOTJIOLIEHUIO, NEHCTBUTEIbHO MOTUBU-
poBayiach JOOPOCOBECTHOM 3a00TOM O GJIaronoJydrMu Kopropa-
LI U ee aKIMOHEpPOB, KOTOpasi MpHU JIIOObIX 0OCTOSITEIbCTBAX
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JIOJXKHA OBITH CBOOOIHA OT JII000OI0 MOILIEHHMYECTBA UJIU APYTUX
HeIpaBOMEPHBIX AEUCTBUM, — A0 KoMnaHuu «Yedd» mpoTus
kommaHuu «Meitc», 199 A.2d B 554—55. OpHako Ha 3TOM pac-
clieloBaHuE He 3aKaHYMBaeTCs.

B. Enie oqHUM acrneKkToM SIBJSIETCS] 3JIEMEHT paBHOLIEHHO-
ctu. Ecinu 3amuTHas mepa paccMaTpuBaeTCsl B paMKax Acii-
CTBUSI ITpaBUJIa IPUHSITUS IEJIOBBIX pelIeHUI, OHA JOKHA ObITh
pa3yMHOI B OTHOIIIEHUY BO3HUKILIEH yIpo3bl. DTO BJIEYET 3a CO-
00f aHAJIM3 TUPEKTOPAMU XapaKTepa MPeaT0XKEeHUs O MOTJIoIIe-
HUM 1 ero BJIUSIHUSI Ha KopHopaTUBHOe Npeamnpusitue. [lpumepa-
MU TaKUX IIPOOJIEM MOTYT ObITh: HeaJeKBaTHOCTh IIpeaiaraeMoi
LICHBI, XapaKTep U CPOKU MPEAIOXKEHUSI, BOIIPOCH HE3aKOHHO-
CTH, BJIMSIHUE HA «TPYMIIbl UHTEPECOB», IIOMUMO aKI[MOHEPOB
(T.€. KPeAUTOPOB, KIMEHTOB, COTPYJIHUKOB M, BO3MOXHO, J1a-
2Ke CoOoOIIecTBa B LIEJI0OM), PUCK HemjaTrexka M Ka4eCTBO 1LeH-
HBIX Oymar, IpeajiaraeMbIX Ha oupxe; cM. JIuntoH n bpayH-
mreiiH «OTBeThl HAa MOMIOIIEHNE M 00SI3aHHOCTU JUPEKTOPOB:
OOHOBJIEHHOE U3JaHue», ¢. 7, HallmoHaabHbIA UHCTUTYT AM-
HaMMKU KopropaTuBHoro KoHTposst AAKO (8 mekadbps 1983 r.).
XOTsI 3TO U HE SIBJISIETCS KOHTPOJIMPYIOLIMM (DaKTOpOM, HaM TaK-
e KaxeTcs, yTo CoBET IMPEKTOPOB MOXKET pa3yMHO paccMaTpu-
BaTh OCHOBHbIEC MHTEPECHI AaKIIMOHEPOB, B TOM YMCJIe MUHTEPEChI
KPaTKOCPOYHBIX CIIEKYJISHTOB, YbM ACHCTBUS MOTYT MHOIIMU-
ThIBaTh OPUHYAUTEIbHBIA aCHEKT IPEAT0OXKEeHMU 3a CUeT JOJ-
roCpoOYHOro MHBecTopa. B JaHHOM cilyyae BO3HHUKIIASI yrpo3a
paccMaTpuBajiach COBETOM KoMItaHuu «HOHOKa» Kak Kpaii-
HE HealeKBaTHOE BYXypPOBHEBOE MPUHYAUTEIbHOE TEHIEPHOE
MNPEAJIOXKEHUE B COUETAHUU C YTPO30M TPUHMEIIIA.

B yactHocTH, nupekropa KoMmmaHuu «HOHoKam» NpUIUIA K
BBIBOAY, UTO CTOUMOCTh KoMnaHuu «HOHoOKam» CcylliecTBeHHO
npesbimaet 54 gonn. CIIA 3a akuuio, TIpesioXeHHYI0 HaJlud-
HBIMM Ha HavyaJIbHOM 3Tarne. KpoMe Toro, oHu oIpeneInian, 4To
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cyOopaAMHUpPOBaHHBIE LIEHHBIE Oymaru, rmojjiexaliue oOMeHy
B OOBSBICHHOM KOMITaHMelH «Meca» «BbDKMMaHUU» U3 OCTaB-
LIMXCS aKILIMOHEPOB B «(pOHOBOM» CIUSIHUM, ObLIN «MYCOPHBIMU
00IMrauusiIMu» CTOMMOCTbIO HaMHOro MeHblue 54 gosut. CIIIA.
B HacTostiiee BpeMst XOpollIo M3BECTHO, YTO TaKME MPEIIOXKE-
HUS SIBJISIIOTCSI KJIACCUYECKOM MPUHYIUTEILHON MEpOil, IIpu-
3BAaHHOM 3aCTaBUTh aKI[MOHEPOB y4acTBOBATh B TOprax Ha mep-
BOM 3Tarlle, JaXe eCJIM lieHa HealeKBaTHa, U3 cTpaxa Iepea TeM,
YTO OHM MOJYyYaT B KOHIE caeaku. [ToMrumMo npuHyaUTEIbHOTO
acIieKTa HeaJaeKBaTHOIO JBYXYPOBHEBOIO TEHAEPHOIO IPesio-
JKeHMSI, yIpo3a MCXOAuJIa OT KOpIOpaTUBHOIO peiiiepa ¢ Haluo-
HaJIbHOW peryTalueil rpuHmeitnepa.

IIpuHuMast BBIOOpOUYHOE MpeliokeHne oo ooMeHe, yIpaB-
JIEHUE 3asIBUJIO, YTO €r0 1LIeJb COCTOUT 100 B TOM, YTOOBI I10-
0eauTh HeaAeKBaTHOE MpeAjioXeHre KoMIaHnuu «Mecay, 1uoo,
eCJIM MpelJioKeHue Bce elle OydeT YCIIeIIHbIM, NPeaoCTaBUTh
49% cBOUX aKLIMiA OT aKIIMOHEPOB, KOTOPbIE B TIPOTUBHOM CJTy-
yae ObUIM OBl BBIHYXIEHBI IPUHSITH «MyCOPHBIE OOJIUTAllNU»,
cTonMocThio cTapiiero nora 72 nomn. CIIA. Mbl HaxoauM, 4To
o0e 11eJI1 CITpaBe1JINBbI.

Tem He MeHee KoMIlaHUsI «Meca» BOCIIPENSITCTBOBajia ObI
pujiaraeMbIM PyKOBOACTBOM YCUJIMSIM I10 MPEII0XKEHII0 OOMe-
Ha. Bo-nepBoIX, ecin ObI KoMNaHust «Meca» Moria NpeiIoXnTh
cBou akumu, kKomnaHus «FOHokam» 3¢ eKTUBHO CyOCUaMpPOBa-
J1a OBl MPOJOJIKAIOLIMECS IMOMBITKY ITePBOM KYITUTh aKIIUU KOM-
nanuu «FOHokan» 1o neHe 54 no1. 3a akuuio. Bo-BTopbIx, KOM-
nanus «Meca» HE MOXET MO OIPEACICHUI0 COOTBETCTBOBATh
KJ1acCy aKIIMOHEPOB, 3allMILEHHBIX OT COOCTBEHHOI'O MIPUHYIM -
TEJIbHOTO 1 HeaJeKBAaTHOI'O TCHASPHOTIO MPEIJIOXKEHMS.

Takyum oO6pa3oM, Mbl CUMTaeM, UTO BBLIOOPOUYHOE MPEaIoxKe-
HHUe oOMeHa pa3yMHO CBSI3aHO C yrpo3aMH. DTO COTJIAcyeTcs C
MPUHIIAIIOM, COIVIACHO KOTOPOMY «MMHOPUTAPHBIN aKLMOHEP
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JIOJIKEH MOJIYYUTD CYIIECTBEHHBIN 9KBUBAJIEHT CTOMMOCTHU TOTO,
YTO OH UMeJI paHblle», — nej0 KomnaHuu «CtepauHr» (Sterling)
NMpoTUB KomMnaHuu «Maiidaaysp Xoren Kopn.» (Mayflower
Hotel Corp.), Bepx. Cyn Hen., 93 A.2d 107, 114 (1952 r.).
CM. Takxke aeno komnanuu «Pozen6aaTT» (Rosenblatt) mpoTuB
kommanuu «lertu Oiin Ko.» (Getty Oil Co.), Bepx. Cyn Hen.,
493 A.2d 929, 940 (1985 r.). Dra KOHLENUUs CIPaBEIJIUBOCTH,
XOTSI ¥ U3JIOKEeHA B KOHTEKCTE CIMUSIHUS, TaKKe aKTyaJlbHa B 00-
JIaCTU 3aKOHOJATENbCTBA O TEHIEPHBIX MpeaToXeHusaX. Takum
oOpa3oM, perieHre CoBeTa TMPEKTOPOB Ipemiarath To, YTO OH
oIpeIe/nI KaK CIpaBeUIMBYIO CTOMMOCTD Kopriopauuu, 49% ee
aKIIMOHEPOB, KOTOPbIE B TIPOTUBHOM CJTy4yae ObLv Obl BBIHYX/IE-
HbI IPUHUMATh BEICOKOHAIEKHBIE «MYCOPHbBIC OOJIMTAIllUN», SIB-
JISIETCSl pa3yMHBbIM U COIJIACYETCSI C 00SI3aHHOCTbBIO AUPEKTOPOB
00ecTneYnTh, YTOOBI MUHOPUTAPHBIE aKIITMOHEPHI MOJTyJaau paB-
HYIO CTOUMOCTb CBOMX aKIIMIA.

Hogoe npaBuio Tpedyet, yToObl COBET TUPEKTOPOB JAEMCTBO-
BaJl UCXO/IS1 M3 MPEATOJOXKEHUS O CYIIECTBOBAHUM OMACHOCTHU JIsI
KOPIOPATUBHON MOJUTUKU U UYTOOBI €ro JeHCTBUS ObLIM pa3yM-
HbIMU B OTHOLIEHUU 3TOi yrposbl. Cyid yKaszaj, 4To, eciu Obl B
CoBeTe TUPEKTOPOB ObLIM HE3aBUCUMBbIE TUPEKTOPA, KOTOPbIE
MIPOTOJIOCOBAJIM OBI 32 3TO AEHCTBHUE, 3TO OBUIO OBl JOKa3aTe/lhb-
CTBOM B M0JIb3y 0100peHMsI cynoM pelieHust CoBeTa TMpeKTOPOB.

Pemenue no xomnanuu «KOnokan» MCTOIb30BaIOCh B 1€~
ne komnaunuu «Aup Ilpodakcmce 310 Komukanc» (Air Products &
Chemicals) npomue komnanuu «dupeas» (Airgas)’®, B KOTOPOM
yKa3bIBaJoCh, YTO B CUTyalluu, Koraa pemieHrne CoBeta TUpeK-
TOPOB TPeOOBAJIOCh B KAYECTBE «IIPOTUBOSAAUS»’’, TUpeKTOpa

% 16 A.3d 48 (K. Iden. 2011). URL: https://www.courtlistener.com/opinion/
2423217 /air-products-chemicals-v-airgas/

97 Shareholder rights plan. URL: https://en.wikipedia.org/wiki/Shareholder
rights_plan
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00s13aHbBI JOKa3aTh, YTO OHU ASHCTBOBAJIM B paMKax «I00poOco-
BECTHOCTH M Pa3yMHOIO TOJKOBaHUs». Jleno xkomnanuu «HOHu-
mput, Unk.» (Unitrin, Inc.) npomue komnaunuu «Amepuxan xce-
Hepan Kopn.» (American General Corp.)’*® mocnenoBajo 3a IejoM
Komnaunuu «tOHoKar» B yTBEPXKIEHUU, YTO OTBET JOJIKEH ObITh
copa3MepeH yrpose.

B dese @pas npomue Tpamna® B Ipon3BOIHOM UCKE aKLIMOHE -
POB YTBEPXIAJIOCh, UTO AUpEeKTOpa KoMraHuu «bamnu MaHio-
¢okuypunr Kopnopeiimn» (Bally Manufacturing Corporation)
HecIpaBeAJMBO 3ariaTuau rpuHMmeinn Jdonanpay Hx. Tpam-
Iy ¥ 4TO T-H Tpamm u apyrue Juiia HEIpaBOMOYHO 3aCTaBU-
JIX TUPEKTOPOB 3aIUIaTUTh TPUHMEN, yrpoxKas 3aXBaTUTh KOM-
nmanuto. MenepanbHbIil Cyd, MpUMEHSsIS 3aKOH 1uTaTa JlenaBap
1, B YaCTHOCTH, JeJio Kommanuu «kOHoKair», mocTaHOBUII, YTO
’Kajmoba COMEPKUT BECKME OCHOBAHMS ISl MCKa, HO HE JTOIIeN
IO CYIIECTBaA JeJia, KOTOPOe, MO-BUAUMOMY, ObLIO yperyaupo-
BaHO.

Komnanus «Comiosnv M. Deiinbepe Tecmemenmapu Tpacm»
(Samuel M. Feinberg Testamentary Trust) OOBUHWIA KOMRAHUIO
«Kapmep» (Carter)'™ B yrpose MOTJIOIICHUS] UJIA TIPUOOPETEHUS
npeacTaButeabcTBa B CoBeTe NTMPEKTOPOB, UYTO MPUBEJIO K MO-
KyInKe aKUMii MpearojaraeMoro rpuHMeiiiepa 1o 1eHe BbIIe
pbiHOYHOM. CyJ ITOCTaHOBUJI, YTO OOBUHEHUS, €CJIM OHU Bep-
HbI, COOTBETCTBYIOT BO3MOXKHBIM MTPUYMHAM MCKa COTJIACHO 00-
MM TIPUHIMIIAM KopriopaTtiBHOro rpasa Heio-Mopka. OnHa-
KO, BUIMMO, CUTYall1s Obljla yperyJiupoBaHa, MOCKOJbKY Cy1 He
JIOLLIEJT 10 CYIIEeCTBa Jea.

%651 A.2d 1361 (Hen. 1995). URL: https://www.courtlistener.com/opinion/
1934995 /unitrin-inc-v-american-general-corp/

9 Teno ®pas nporus Tpamma, 681 Dex. gom. 252 (D.N.J. 1988). URL: https://
law justia.com/cases/federal/district-court/FSupp / 681/252/1800470/

10652 ®en. non. 1066 (S.D.N.Y. 1987). URL: https://law.justia.com/cases/
federal/district- court/FSupp/652/1066/2306353/
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50%-Hblii HAJIOT Ha MPUOBLLUIL, TTOJYYEHHYIO TTOCPEICTBOM
YIPO3 MOTJIOLIEHUS, MMOCIYXMUJI IJIS1 TIPEAOTBpallleHUsI MOYTHU
BCEX IPUHMEIJIOB Ha OCHOBE TaKMUX YIPO3. 3aKOHbI HEKOTOPBIX
LITATOB, HAIlpaBJICHHbIE HA TPUHMEII, HEe SIBIISIIOTCSI BaXKHBIMU
13-3a HEOOJIBIIOTO MPOLIEHTAa KPYIHBIX MYOIMUYHBIX KOMIIAHUMH,
3aperucTPUPOBAHHBIX B ATUX IITaTaxX. TakuMm oOpa3oM, yUUTHI-
Basl BBICOKMI MPOLICHT KPYIMHBIX KOMIIAHUI, 3apeTUCTPUPOBAH--
HbIX B JlenaBape, ¥ Mpu3HaHue CyJaMU APYTUX IITATOB PELICHU M
cynoB [enaBapa mo KOpPIoOpaTUBHBIM BOMPOCAaM, KIIOUOM K 3a-
KOHY O IuiaTeXax, aHaJJOTMYHbBIX TPUHMEITY, HalpuMep, O ITijia-
TexXax JJIsl IIpeJIoTBpallleHUs MOCPEIHUUYECKUX O0EB, SIBISIETCS
pemieHue BepxoBHoro cyna mraTa JleaaBsp B OTHOLIEHUN KOM-
nanuu «lOHoKam».
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§ 5. Tekywee cocTosHMe U npodnembl
npasoBoOro o0ecneyeHns NpoTMBOAEINCTBUS
KOPNOpaTUBHOMY LUAHTAXy

B BenukoGputanum

[Ipu paccMoTpeHUM BOMPOCOB KOPIMOPATUBHOTIO TMpaBa
B CoenuneHHoM KoponeBcTBe (nanee — BenukoOpuTtaHus) He-
00X0AMMO YYMTHIBATh HECKOJBKO (PyHIaMEHTaJbHBIX (PakTo-
poB. Bo-TepBrIx, KOMITaHUS 00JiafaeT CaMOCTOSITeIbHOM 10pH-
MUYECKON JIMYHOCTBIO, U «JIMYHOCTb» KOMIMIAHUU HE COBIIaIaeT
C JIMYHOCTBIO €€ aKIIMOHEPOB; CY/Ibl HE CKIIOHHBI IIPU PacCMOT-
PEHUU CIIOPOB «CPbIBATh KOPIOPATUBHYIO ByaJib», OCTaBJIsIs Ta-
Ky BO3MOXHOCTb JIUISI UCKJIIOUUTEIbHBIX Cy4aeB, TaKUX KakK
MOIIIEHHUYECTBO. BOo-BTOPBIX, HA AMPEKTOpaX KOMIIAHWH JIEKUT
OCHOBHAasl OTBETCTBEHHOCTb 3a yIpaBJeHUE €l0, U UM MPUHAI-
JIeXXaT B 9TOW CBSI3U OCHOBHBIE MOJTHOMOYMST; AUPEKTOPA HECYT
CBOM OOSI3aHHOCTH IO OTHOILIEHUIO MCKIIOYUTEIBHO K KOM-
MaHWU, HO HE MO OTHOIICHMIO K aKIIMOHEepaM WM WHbIM JIU-
aM (MCKJTIOUEHUEM SIBJISTIOTCS 00SI3aHHOCTH TUPEKTOPOB Mepe
KpeauTopaMu B ciiydae 0aHKpOTCTBa). B-TpeTbux, TpebGoBaHMs
B MHTEpecax KOMMaHWM J0JKHA 3asIBISATh TOJIBKO cama KOMITa-
HUs (B JIUILIE €€ TUPEKTOPOB) — C U3BITUSIMU, BBIPAOOTAHHBIMU
cydaMM B paMKax OOIIero rpapa Ju00 yCTaHOBJIIEHHBIMM 3aKO-
HoJaTe/bHO. B-ueTBepThIX, ¢ peryJsiTUBHOM, 3aKOHOAATEIbHOM
U CyneOHOI MO3UIIMii OCHOBHOE BHUMAHME BCErna yaeasieTcs
«HAWJIY4YIIUM MHTEpecaM KoMmmaHuu». HakoHell, rapmMoHu3a-
s KopIopaTUBHOTO TIpaBa B pamMKax EBpomneiickoro Coro3a,
BKJIIoYas «/IMpeKTUBY O TMOIJIOIIEHUSIX», TAKXKE CITOCOOCTBOBA-
Jla yCTAaHOBJIEHUIO 00JIee CTPOTOro KOHTPOJIS 3a AeSITETbHOCTHIO
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koMmaHuii. CrielMaJbHBIA OpraH, ONMPAOUIUICSI Ha OIBIT U
3HAHUS KPYIHBIX GUHAHCOBBIX 1 KOMMEPYECKUX MHCTUTYTOB, —
KomuteT 1o causiHusIM 1 MOTJIOLLEHUSIM — KOHTPOJIUPYET MPO-
BelleHUEe CIMSIHUI U TOTJolleHui B BeaukoOpuranum B cooT-
BeTcTBUM ¢ KogekcoM momionmeHnii U CIUSHUMN JTOHI0OHCKOIO
Curnu.

IToaxon BennkoOpuTaHuM K BOIpocaM KOPIIOPATHBHOTO
LIaHTaXa OyIeT paCCMOTPEH B COOTBETCTBMU C ITpeACTaBICHHBI-
MU BOIIPOCAMMU B CJIEAYIOLLIEM ITOPSIAKE:

1. TIpaBoBBIE OCHOBBI PEryJIMPOBAHMUSI.

2. 3HayeHue TepMUHA «KOPIOPATUBHBIN IAHTAXK».

3. IlpaBuia o rpaxkaaHCKOM, aAMUHUCTPATUBHOM U YrOJI0B-
HOI OTBETCTBEHHOCTHU.

4. Hopwmbl, HampaBjieHHbIE Ha IIPOTUMBOACHCTBUE KOpIIopa-
TUBHOMY LLIAHTAXY.

5. IlpaBoBoii aHanu3 cyneOHOI MpaKTUKM B AejlaX, Kacaro-
LIMXCS IOPUAMYECKOrO IIaHTaxa.

HopmatuBHbIe TOJIOXKEHUS, Kacalolyecs: o01IeyroJIOBHbBIX
MPeCTYIJICHU — IIaHTaXa ¥ MOILIEHHUYECTBa, MOXXHO HAlTU B
3akoHe o MomeHHu4YecTBe 2006 . 1 3aKoHe o xuleHusx 1968 1.
B yacTtHOCTH, IIaHTaXX B COOCTBEHHOM CMBICJIE OIIPEIC/ICH B CTa-
The 21 3akoHa o xuieHusx 1968 r. Takum obpazom: «JIuio Bu-
HOBHO B IIAHTaXke, €CJIU, C LIeJIbIO MOTYYEHUS BBITOIbI 1151 Ce0sI
WIX APYroro, IM0O ¢ HaMepeHMEeM MPUYNHUTD YOBITKU APYTOMY
JIMILY, OHO MIpEeabIBIseT JTI000e He0OOCHOBAaHHOE TpeOoBaHME,
COIIPOBOXAAaeMOe yrpo3aMu. B aTux Liengx conpoBoxaaemoe
yrpo3aMu TpeboOBaHUE CUYMUTAETCI HEOOOCHOBAHHBIM, €C-
JIN TOJIBKO MPEIbSBISIONICe ero JIMIO He BepuT: (a) 4YTO y He-
ro €CTb BECKME OCHOBAHMS JJIsl TIPEeAbIBICHUS TpeOOBaHUS;
U (0) 4YTO MCIIOJB30BAHUE YTPO3hI SIBASETCS HaAIeXKaIUM U J0-
IMyCTUMBIM CPEICTBOM IpUIaHUS YOeAUTETbHOM CUIIBI TPeOOoBa-
HUIO».
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B BenukoOpuTaHMM HET €IMHOTO 3aKOHOJATEJIbHOTO aK-
Ta WM 3aKOHOMATEIbHOM CXEeMBbI IUIs1 YperyJupoBaHUsl Mpo0-
JIeM KOPITIOpAaTMBHOIO IIaHTaxa (TpUHMENIa); BO3MOXHO, 3Ta
MpaKTUKa HE CTOJIb pacpoCcTpaHeHa B 3TOI CTpaHe, KaK B Ipy-
IUX IOPUCAUKIMSIX. BO MHOIrOM 3TO CBSI3aHO C CYIIECTBOBAaHU-
€M 3aKOHOJAAaTeJbHOr0, HOPMAaTUBHO-ITPABOBOTO U CyaeOHOTO
Haa30pa 3a IpolleccaMy KOPHOpaTUBHBIX MOIJIONIeHU B Be-
JuKoOopuTtaHuu. OCHOBHBIE TTOJIOKEHUS, PETYJIUPYIOIIUE KOp-
MOPaTUBHO-MPABOBbIE OTHOIIEHUSI, COCPENOTOYEHBI B 3aKOHE
o komnaHusax 2006 . (M B MpeAIIeCTBOBABIIMX €My 3aKOHOIA-
TeJIbHBIX aKTax) U pa3BUBAIUCh B OOIEM IpaBe Ha MPOTSIKEe-
HUU MHOTUX JieT. OCHOBHBIM HOPMAaTUBHO-TIPABOBbIM 0a3MCOM
IJIsl KOPIIOPATUBHBIX MOTJIOIEHU B BeaukoOoputaHuu siBisi-
ercst Kogekc CUTU MO MOTJIOIIEHUSM U CAUSIHUSIM (ajiee —
Konekc). PazpaboTkoit u ycoepuieHcTBoBaHnuem Konekca,
paBHO KaK M HaI30pOM 3a COOJIIOJEHHUEM ero TpeboBaHUI, 3a-
HumaeTcs: KoMuTeT mo CAusiHUSIM U TMOIJIOIIEHUSIM (anee —
Komurer), co3mannsblii B 1968 . KoMUTET OCYIIECTBIISIET CBOIO
IeSITEeIbHOCTb B COOTBeTCTBUU ¢ aupekTuBoit EC o mpemio-
JKEHUSIX Mo KopropaTuBHOMY morioiieHuto (2004/25/EC),
a ero (GbyHKIMU YCTAaHOBJIEHBI B TyaBe 1 yactu 28 3ako-
Ha o kKoMmmaHusax 2006 1. (¢ U3BMEHEHUSIMU, BHECEHHBIMU B
2009 ).

CornacHo ero ctathe 3, Koaekc mpuMeHsieTCsl B OTHOLIE-
HUM KOMIIaHU, KOTOpBIE 3aperuCcCTPUPOBAHBI U aKIIUK KOTOPBIX
Toprytorcs, B Benukoopuranuu, Ha HopMaHaCcKuX ocTpoBax
U Ha ocTpoBe M3H, a TakKxKe KOMMaHUA, 3apeTUCTPUPOBABIINX
cBoM O(pMChI HA YKa3aHHBIX TeppuTopusx. Kogekc Takxke nmpu-
MeHsieTcst K Societas Europaea u J100bIM IpyTUM KOMMAHUSIM,
«LIEHTpaJIbHOE YIpPaBJIE€HUE U KOHTPOJb» KOTOPBIX HAXOMISIT-
cs B Benukoopuranuu. Kpyr peryimpyeMbiX KOMIIAaHUIA BKJTIO-
yaeT B ce0s KaK MyOJMYHbIe, TaK U HEIMyOJIUYHbIe KOMIAHUU
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C HEKOTOpbIMU orpaHuueHusiMmu. Komekc nmpumeHsieTcst K He-
MyOJIMYHBIM KOMIAHUSIM, TOJBKO €CJIM B JOIOJHEHUE K HaJIU-
YUIO «LICHTPAJIbHOIO YIpaBJIeHUs U KOHTPOJIsI» B Benukoopura-
HUU UX aKLIMU TaKKe MyOJIMYHO TOPTrOBaJIMCh WIN BBIBOAWINCH
Ha pBIHOK B BenmkoOpuTaHuy B TeYeHUE ASCITH JIET A0 ITOTJIO-
LIEHUS.

Konmekc He ompenensieT TepMUHBI «KOPIOPATUBHBIN IIaH-
TaXX» WA «TPUHMEIJI»; OOJILIIMHCTBO COBPEMEHHBIX TEKCTOB
10 KOPIOPAaTUBHOMY IPaBy TaKxKe HE OMEPUPYIOT 3TUM TEPMMU-
HoM. OTCYTCTBYeT onpeesieHre KOpIopaTUBHOTO IIaHTaxXa U1
IrpUHMeEIIa 1 B HauboJiee aBTOPUTETHBIX IOPUINYSCKUX CJIOBA-
PSIX aHIVIMKCKOrO mpaBa, Takux Kak CjioBapb aHIJIMICKOIO Mpa-
Ba MoButra 1 CyneGHslii cioBapb Ctpayna. OfHAKO, XOTS 3TOT
TEPMUH MOXET HE OBbITh HEMOCPEACTBEHHO YIOMSHYT, CYIIE-
CTBYIOT IIpaBuJjia, KOTOPbIE IIPOTUBOJACICTBYIOT KOPIOPATUBHO-
My IIAHTaXy U CHUXKAIOT YacTOTy MTOAO0OHBIX siBeHUit. [1pexae
BCEro K MX YMCJIy OTHOCSITCS IOJIOXKEHUS 3aKOHA O KOMIAHUSIX
2006 r. u Konekca.

B CIIA, roe 310 sBAeHUE B ONpeAeIeHHbIN MCTOPUIYSCKUN
Mepuoj MOJIYYUIO IIUPOKOE pacipocTpaHeHUe, 0ojiee paHHUE
uzgaHus apropuretrHoro Ciaosaps npaBa biska onuceiBaau
TPUHMEIIT KaK MPaKTUKY, B Pe3y/IbTaTe KOTOPOIi «aKTUBHO JIeii-
CTBYIOIIIME» aKIIMOHEPHI 37I0YMOTPEOISIOT CBOMMMU TTO3ULIUSIMU
B MyOJMYHBIX KOPIIOPALIMIX IyTEM MPUOOPETEHUS JOCTATOUHO-
ro 4Kcia ee akiuii, yrpoxas IpoBeIeHreM HeAPYKECTBEHHO-
r'o MOTIJIOLIEHUS, YTOOBI BEIHYAWTH KOPIOPALMIO BEIKYIIUThH aK-
LIMH I10 00Jiee BHICOKOI 1IEHE B ITOTBITKE M30eKaTh ITOTI0IICHMSI.
IMTocnenHsss pegakiuus TOro XKe caoBaps J00aBJsIeT K onpeaesie-
HUIO TPMHMeEIJIa TaKXKe NeHCTBUS aKLIMOHEPOB I10 IojJade Un
yIpo3e MoJayu MPOMU3BOJHBIX UCKOB, B paMKaX KOTOPBLIX OHU
3aTeM IIBITAIOTCS MOJIYYUTh HEIPOIIOPLMOHAIBHYIO KOMIIEHCa-
LIMIO.
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Cyne6Hble penieHUs B BennkoOpuTaHUM peliKo YIIOMUHAIOT
TEPMUH «TPUHMEJI», a KOTr/a YITOMUHAIOT — TO 3a4acCTyl0 MUMO-
XOJIOM WJIA CO CCBIJIKOM Ha MHOCTPAHHYIO IOpUCAUKIIMIO. B nene
Rock Nominees Ltd v RCO (Holdings) Plc (In Members’ Voluntary
Liquidation) cynpbss CMUT yKa3aJ, 4YTO BbIPAXKEHUE «IPUHMENIT»
SIBJISIETCS 3B(EMU3MOM B 3TOU I0PUCIUKIIMU, a 60Jiee MpaBUib-
HOE CJI0BO UIS1 TAKOM MPAKTUKU — IIaHTaX.

Konekc yctaHaBiIMBaeT 1meCcTh OOIIMX TMTPUHIIMIIOB U TPUJI-
1aTh BoceMb npaBwi. [IpuHIMITBI BKJIIOYAIOT B C€0sI CEAYIOIIEE:

1. OTHoOIIeHNEe KO BCEM JepKaTessIM LIEHHBIX OyMar Toro
’Ke Kjacca KOMIaHWM, B OTHOILIEHUM OyMar KOTOpOil nefaercs
MpeaIoXeHUe, TOXKHO ObITh paBHBIM; 00Jiee TOro, €Cau JULO
rnojiydyaeT KOHTPOJIb HaJ KOMIIaHUEU, Ipyrue aepxaTeiad LeH-
HBIX OyMar JOJKHBI ObITh 3aLUIIEHBbI.

Jepxateau LIEeHHbIX OymMar KOMIIaHWM, B OTHOLLIEHUU Oymar
KOTOpOI1 JeaeTcs MpeaioXeHue, J0KHbBl UMETh JOCTAaTOYHO
BpeMEeHU U MH(POPMALMK, YTOOBI NPUHATH OOOCHOBAHHOE pe-
meHue. B ciayyasix, Korma coBeT AMPEKTOPOB MPEACTaBIISIET Iep-
KaTesisIM LIeHHbBIX OyMar ¢cBO€ MHEHHE OTHOCUTEIBHO IPeaio-
>K€HUSI, OH JOJKEH pacCMOTPETh MOC/EACTBUS €TI0 pealn3aluu
IJ1s1 paOOTHUKOB KOMMAHWM, YCIOBUI Tpyla U PacloJIOXEHUS
MecT OM3Heca KOMITaHUM.

2. CoBeT AMpPeKTOPOB KOMMAaHUM, B OTHOILLIEHUU OyMar KOTo-
poli AenaeTcs MpeajoXxeHue, 00s13aH 1eMCTBOBaTh B MHTEpecax
o0llIeCTBa B 1LIeJIOM 1 HE JOJDKEH JIUIIATh BaaebleB LIEHHbIX
OyMar BO3BMOXHOCTH pacCMOTPETh MpPeIJIOKEHUE TTO CYLIECTBY U
MPUHSTH [0 HEMY CAMOCTOSITEJIbHOE PEIICHUE.

3. He momyckaeTrcsl co3maHue JOXHBIX PHIHKOB ITO TOPTOBJIE
LIEHHBIMM OyMaramy KOMITAaHWM, B OTHOLLIEHUU OyMar KOTOpOit
NeslaeTcs MpeUIoXKeHe, KOMITaHUM-0(epeHTa WK JII00O# Apy-
rol UMEKIIEH OTHOIIEHUE K MPEIIOKEHUIO KOMIIAHUM TaKUM
00pa3oM, YTO TMOBBIIIEHUE WJIM TTOHMKEHME 1IeH LIEHHBIX Oymar
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CTAHOBUTCS MCKYCCTBEHHBIM M HOpMaJibHOE (DYHKIIMOHUPOBA-
HUE PbIHKA UCKaXKaeTcs.

4. IlpeTeHaeHT BIIpaBe OOBSBIATH MPEMTOKEHUE TOJIbKO MO~
cJIe TOro, KaK yIOCTOBEPUTCS, UTO CMOXET OCYIIIECTBUTh B TOJI-
HOM 00bEMeE BCE BBITEKAIOIIIME U3 HETO IEHEXXHbIE BBITLIATHI, €C-
JIU TAaKOBbIE TPEIaratoTcs, U Mocjae MPUHSITUSI BCEX Pa3yMHbIX
Mep JUIsl TapaHTUPOBAHHOTO 00eCcTIeYeHU S JIIOObIX IPYTUX TUTIOB
BCTPEYHOTIO MPEIOCTaBICHUSI.

5. He nonyckaeTtcst co3gaHue MpensiTCTBUN OeSITEIbHOCTU
KOMITaHWM, B OTHOILIEHUM OyMar KOTOPOil ejaeTcs Mpeaioxe-
HUe, Ha 0oJiee JOATUI CPOK, YEM ITO pa3yMHO HEOOXOIAUMO JIJIst
orepalnyu Mo NpruoOpPeTeHUIO LIEHHbIX OyMar.

Kak mpaBuiio, yroioBHasi OTBETCTBEHHOCTb 32 COOTBETCTBY-
I011I1e 3JI0YTIOTPEOIeHUST TIPeIyCMaTPUBAETCS B APYTMX 3aKOHO-
IaTeJIbHBIX aKTaX, TAKUX KaK 3aKOH o MoleHHn4ecTBe 2006 T. 1
3akoH o xumieHusax 1968 r. Tak, cornacHo cratbe 3 3aKOHa 0 MO-
LIEHHUYECTBE, HEUCIMOJIHEeHNE 00SI3aHHOCTHU 10 PACKPBITHUIO UH-
(opmarm, Koraa Takoe pacKpbITUE SIBISIETCS 00s13aTeIbHBIM, B
TOM YMCJIe ecliu Takass uH@opmauus KacaeTcs ¢pakToB KOPIIO-
paTUBHOIO IIaHTaXxa, SIBJSIETCS MpecTyIieHueM. 3aKOH O XU-
LIEHUSX, B TOMOJIHEHUE K IIAHTaXy KakK TaKOBOMY (cTaThbs 21),
yCTaHaBJIMBAeT TaKKe COCTaBbI MPECTYIUIEHU, KakK JIOXHOE 3a-
SIBJICHUE TUPEKTOPOB KoMNaHuM (ctaThs 19) u HenoOpocoBecT-
HOE BeleHue OyxrajTepckoro yuyera (crarbs 17). HapyueHus
1IeJIOTO Psiia MOJIOXKEHUIT 3aKOHA O KOMITAaHUSX MPU3HAIOTCS
MPECTYIJIEHUSIMU B COOTBETCTBUU C CAMUM 3aKOHOM.

Cratbu 9, 10 1 11 Konmexkca nepedyucisitoT mpaBonpuMeHU-
TeJbHbIE M TUCIUTUIMHAPHbBIE TToJTHOMours KomuTeTa mo ciusi-
HUSIM U niorioleHusiM. OHM BKJIIOYAIOT B Ce0s1 TTpaBo 3arpaliim-
BaTh MH(MOpPMALIMIO U TOKYMEHTBI KOMITaHUH (cTaThst 947 3akoHa
0 KOMITaHMsIX); 0OpalaThCs B €yl ¢ TPeOOBAaHUSIMU O BbIIIOJHE-
Huu npeanucanuii Konexkca (crarbst 955 3akoHa) U MPOBOJAUTH
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JUCUMIIMHAPHBIC CIIyIIAaHUs B Cllydyae HapylleHUs TpeOoBaHUIA
Konekca (cratbs 11 Konekca noryoeHuit u causiHuii). Komu-
TeT TakKe paboTaeT ¢ YipapiaeHueM 110 KOHTPOJIIO (PMHAHCOBOI
nearesibHOCTU (FCA) B OTHOLIEHUY 3710YyIOTPEOJICHUI Ha PhIH-
K€, KOTOpbIe MPeACTaBISIOT B3aUMHbBIN MHTEPEC ISl 3TUX Oopra-
HOB; 9TO MOXET UMETb MECTO B COOTBETCTBMM C YacThblo V 3ako-
Ha 00 yrojiloBHOM npaBocyauu 1993 r. (MHcaiinepckue CASIKU)
1 yacThio 7 3aKoHa o (pmHaHCcoBbIX yeayrax 2012 1. (mpecTymie-
HUs B chepe puHaHCOBBIX yciyT). KomurteT Takke BripaBe 00b-
SIBUTh ITyOJIMUHBINM 3aIpeT MIsl BceX (UPM U KOHCYJIBTAaHTOB,
peryaupyembix FCA, neiicTBoBaTh MO MOPYYEHUIO TTEpPEUMC-
JICHHBIX B COOTBETCTBYIOIIIEM akTe KomuTeTra uil — oObsiBiIE-
HHUE TaK Ha3blBa€MOI0 «X0J0aHOoro npuema» (cold shouldering).
DTO cepbe3Hasi CaHKIMSI, KOTopasli orpaHUYMBaeT JUIsl MOABEP-
THYTBIX €i JIML BO3BMOXHOCTU COBEPIIEHUS CAETOK B COOTBET-
ctBuu ¢ Kogekcom.

MoxXHO BBIAEIUTH PsiJi IPaBOBLIX MoJioxkeHni B Kogekce 1 B
3akoHe, HallpaBJIeHHKLIX HAa 00PLOY ¢ paccCMaTpPMBAaEeMBbIM SIBJIC-
HueM. OHM BKJTIOUAIOT B ce0sI ClIeayrolee:

1. O6s13atenbHOe ipuMeHeHue Konekca Cutu 1o norJiolie-
HUSIM U CJUSIHUSIM W HAA30p CO CTOPOHBI HE3aBUCHUMOIO IKC-
neptHoro opraHa — Komwurtera. B coctaB Komurera BXomsT
9KCIEePThl, KOTOPbIE CIIOCOOHBI OBICTPO U PEIIMTEbHO pearu-
poBaTh Ha HAPYLIEHUS U TTONLITKA YCTAHOBJIEHUS KOPIIOPaTUB-
HOTO KOHTpOJiss. OH OLIEHUBAeT B TEKYIIEM peXUMe Bce cles-
KU, coBepliaeMblie Ha JIOHIOHCKOM (pOHI0BOI OUpKe U APYTUX
JIOHOOHCKMX OMpKax, Ha cymmy 6ostee £ 10 000. [leTanbHbIe 1O-
noxeHuss Kogekca u onbIT wieHOB KoMuTeTa 03Ha4yaloT, 4TO
Kax o€ IMOTJI0LIeHWE TIIATeJIbHO U3ydaeTCsl U perjiaMeHTUpPY-
eTcsl.

2. O06s13aTeNIbHOE MpeaJIoXKeHNe I Julia, KOTOpoe Iproo-
peno 30% wim Gosee akIMii KOMIaHUKM. B MexaHu3Max Iorio-
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meHuii B BeankoOpuTaHum Takue NpemiokeHusT OObIYHO Ha-
3piBatoT «IIpemnoxenust mo Ipasuny 9». [Monoxenus Konekca
COCTaBJIEHbl TAKUM 00pa30M, YTOObI YCTPAHUTh BO3MOXHOCTh
IJIS1 YYaCTHMKOB PbIHKA MPUOOpETaTh aKIMU KOMIIAHUU B paM-
KaX OAHOW CHEJKM WIW CEepUU CAEJIOK Ha MPOTSIKEHUU IJIU-
TEJILHOI'O IepUoaa BPEMEHU, C TEM YTOOBI BIIOCIEACTBUU HC-
MMOJIb30BaTh ATOT pbIYar IJIsl IIaHTaXXa KOMITAHUU, YrpoxKas
OJTOKMpOBaTh MpeajioXeHue o ee mpuoopereHnu. Kogekc tak-
K€ YYUTBIBAET MMOBEJAECHUE, U3BECTHOE KAK «COIVIAaCOBAHHbIE ek~
CTBUSI».

JIuua, neicTBylollMe COrlacCOBaHHO, — 3TO JIMLIA, KOTOpPbIE
B COOTBETCTBUM C COTJIALIEHUEM WU JOTOBOPEHHOCTHIO ((hop-
MaJbHOI WU He(OpMaJIbHOM), AEUCTBYIOT COBMECTHO B LIEJISIX
MOJIy4eHUsI WJIM KOHCOJUIALUU KOHTPOJIS (KakK OH orpenejeH
HIKE) HaJl KOMIIAaHWEN MM YTOObI COPBAaTh YCHEIIHYIO peau-
3alIMIO TPEICTaBICHHOIO KOMIAaHUM mpemioxkeHus. Bee takue
JIMLIA U Kaxaoe 13 ux ap@UInpOBaHHBIX JTULL OYAYT CYUTATHCS
JEUCTBYIOLIMMHU COTJIACOBAHHO APYT C APYTOM.

Takue nuia MOTYT OBITh JUPEKTOPAMU JMOO BKJIIOYATh B Ce-
0s1 rpynnbl akuuoHepoB. [IpaBuiao 9 raacuTt, 4To, €Ciau Ju-
110 WM JIMLa, AEUCTBYIOIIKE COTJIAaCOBAHHO, MPUOOPETAIOT
30% wnu Oojiee aKLWii KOMITAHWM, TaKWe JULa TOJKHbBI Cle-
JIaTb «00sI3aTeIbHOE TPEIIOXKEHUEe» NPYTUM JepXKaTessiM aK-
LIMIA — KaK roJIOCYIOIIMX, TaK 1 6€3 ImpaBa rojioca, v Biajaejblam
JIIOOBIX APYTMX MEepeBOAHBIX LIEHHBIX OyMar ¢ mpaBaMu IoJioca.
OnHako npumedaHue 5 K IlpaBuiy 9 npeaycmatpuBaeT, uTo
eciIu akuuu, npegoctasiasiomue 50% unu 6ojiee TOI0OCOB,
yXe MpUHaIIeXalluX OJHOMY JIMIY, JUOO eclu depkKaTelun
50% wnu 6oJ1€ee TIpaB MCbMEHHO OTKAXYTCS IPUHUMATh ITPEIJIO-
xxeHue 1o [IpaBuiy 9, Torna HeT HEOOXOIUMOCTH TPUMEHSTh Mpa-
BMJIa 00 00s13aTeIbHOM TIpemiokeHnu. DbdekT IIpaBuna 9 3a-
KJII0UaeTcsl B TOM, YTO aKLIMOHEPhl WJIM caMa lieJieBast KOMITaHMSI
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HE MOT'YT 3aCTaBUTh o¢epeHTa (JIM10, KOTOpOoe JAe1aeT mpeaioxKe-
HUeE) 3aIlJIaTUTh 00Jiee BHICOKYIO LIEHY 3a CBOM aKIMM, YTO MOT-
JIO OBl caenaTh MOrJoLIEHME HEBO3MOXHBIM. [IpaBuio 9 takke
YMEHbBIIIAeT BO3MOXHOCTU IJIsI TIOTJIOLIEHUI B 1IEJIOM, TaK KakK
OHO TpeOyeT 00513aTeIBbHOTO MPEIIOXKEHNSI B OTHOLIEHUM BCEX
0€3 UCKITI0YEHMST aKIIUI; TTOATOMY TTPETEHACHT TOJKEH JEHCTBU -
TeJIbHO UMETh TBepI0e HaMepeHUe ITPUOOPECTH KOMITAHUIO, MHA-
ye clieIKa MOXeT 0Ka3aTbhCs IJIsl HEro CJUIIKOM JIOPOTOiA.

Perynmupyemble Tpolienypsl «BbIIaBIMBAHUS» U IIPUHYIU-
TeJIbHOI MOKYIIKU (squeeze-out and sell-out) B COOTBETCTBUU C
3akoHOM 0 KoMIlaHusX: cT. 974—991 3axkona. Ilpouenypa «BbI-
NAaBJIUBAHUST» TIPEAYCMaTPUBAET 00513aTeJIbHYIO MOKYIIKY OCTaT-
Ka aKLWi, ecJIM JIULOo yxXe mprodpeno 90% ot obIero Koamde-
CTBa akIuii B KomnaHnuu uin 90% ot ompeneneHHOro Kjiacca
akuuit. [IpyHyauTenbHas MOKyIKa IMpeacTaBaseT co0oi mpo-
TUBOIIOJIOKHOCTD «BbIIABIMBAaHUIO». B 3TOM clieHapuu Biame-
JIell OCTaBIIMXCS aKIIM MOXET MOTpeOdoBaTh, YTOOBI OepeHT
MPUOOPEIT U €ro aKIMM; [IeHa TMTOKYNKW MPU 3TOM JI0JKHA ObITh
He BbIIIIE TOM, YTO YIJIaYMBajlach 3a aKlIMM B T€UCHUE TIpele-
cTBytomux 12 mecsues. I1paBuiia o «BbIIaBIMBAaHUW» U IPUHY-
TUTEbHOU MOKYNKe HAaYMHAIOT AEWCTBOBATh, KOIIa MPEIio-
JKeHHUEe O MOMIOIIEHUM KOMIaHUM yxXe Ha 90% peann3oBaHO.
B aTux ycnoBusix nepxarenu ocraBiuxcs 10% akuuii MOTYT IO-
TpeboBaTh, YTOOHI Biaaenen 90% axkiuii Kynmuia TakXkKe U X aK-
LIMU TI0 COTMTOCTAaBUMOIA LIeHE. YBEIOMJICHHUE O «BbIAAaBIMBAHUN»
W TIPUHYAUTEIBHOM TTOKYITKE COOTBETCTBEHHO JOJKHO OBITh
HAIpaBJIEHO B T€YEHUE OJHOTO MECSIIa C MOMEHTA TOCTUXKEHUS
90-TIpOLIEHTHOTO MOPOTa, a HEeHAIpaBJIeHUEe COOTBETCTBYIOIIETO
YBEAOMJIEHUSI TIPU3HAETCSI MPECTYIUIEHUEM B COOTBETCTBUM CO
cT. 984 (5); (6), (7).

IIpaBuno 21 Kopekca peryaupyeT nmoBeaeHMEe MEHEIKMEH-
Ta KOMITAHUM, KOTOPOE MOXET MoMelllaTh peaan3aluu Mpeaio-
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KEHUS WU OIrPaHUYUTh BO3MOXKHOCTD I aKIIMOHEPOB IpU-
HSTb pellieHue T10 CYILIEeCTBY NpemIoXeHus. B cooTBeTCTBUM CO
[TpaBusiom 21(a) CoBeT TMPEKTOPOB HE AOJIKEH MPEANPUHU-
MaTh CJIeaylolne NeUcTBUSI 0e3 0m0OpeHUsT aKIIMOHEPOB: MPO-
U3BOAWThH BBHIMYCK KaKUX-JIM0O0 aKIWii; nepeaaBaTh WM Mpoaa-
BaTh, 3aKJII0YATh COMIALIEHUs O Tlepeaade Ui Mpoaaxe JII0ObIX
aKlUMi U3 COOCTBEHHOCTU KOMITAHMM JUOO0 OCYIIECTB/SITh Ka-
KOW-T100 BBIKYII MJIU IIPHUOOpPETEeHNE OOIIECTBOM COOCTBEHHBIX
aK1M1ii; BBIIYCKATh UKW OPEAOCTABISATD OMIMOHBI B OTHOLLIEHUN
JIIOOBIX HEBBIMYIIEHHBIX aKLMi; CO34aBaTh WM BbIIIYCKaTh, a
Tak:Ke pa3pellaTh CO3IaHNe WM BBITYCK JIIOOBIX LIEHHBIX OyMar,
MpeaycMaTpYBaOIIMX IPAaBO KOHBEPTALIMU B KLU WIX MOAIIN -
CKY Ha aKlI1u; IPoJaBaTh, OTYYKIATh WM IpUOOpeTaTh, UJIU 3a-
KJII0YaTh COTJIallieHUsl O MpoJake, OTUYKIeHUU WU TTpruodpeTe-
HUM aKTUBOB 3HAYUTEJIbHON CTOMMOCTU; UJIM 3aKJII0YaTh UHbIE
JIOTOBOPbI, HEXEIN B X0/1€ OOBIYHOM AESITEIbHOCTU KOMIIAHUU.

B cooTrBercTBUU ¢ [1paBunom 21(b) «<HeoOxoauMo 3apaHee 3a-
npocuTh MHeHe KoMuTeTa, eciu ecTb KaKue-JIM00 COMHEHMSI
OTHOCUTEJIBbHO TOTro, OyAyT JI1 Kakue-a1ubo Ipeajaraemble aei-
crBus noamnanath nofd [lpasuno 21.1(a)». DTo BaxkHOE MOI0XKe-
HUE, MMOCKOJIbKY TAKMM 00pa3oM 00ecIieurMBaeTCs MpaBo aKIMo-
HEPOB ONpeACsaTh UCXO JII0OOI0 MPEaI0XKEHUSI.

3aKOH 0 KOMMNAaHUSIX KOAU(PUIIUPOBaI CYIIECTBOBABIIIME Ha
MPOTSKEHUU AOJrOro BpeMeHM (puayLuapHble 00s13aHHOCTU
U OXUIAHUS JIOSJIBHOCTU IJISL JIML, COCTOSILUX B COCTaBe CO-
BETOB AUPEKTOPOB MYOJMYHBLIX M HENYOJIMYHBIX KOMIAHWI.
OcyuiecTBiss ynpaBjleHUE KOMIIAHUEN, JUPEKTOP MOJKEH
WMETb B BUY, YTO 3TU 00IIKE MOJI0XKEHUS 00513bIBAIOT €T0 Mpe/l-
MPUHUMATL MEPhI TIPOTUB JIFOOOK KOPITIOPATUBHON AESITEIbHO-
CTHU, BKJIIOYas LIAHTaX, KOTopas HE CIYXKUT HaWIydIlIuM WH-
TepecaM KOMITAaHUM. DTU CeMb O00SI3aHHOCTEN TepeYnCaeHBI
B 3aKOHE€ M BKJIIOYAIOT B ce0s: 00513aHHOCTb J1€MCTBOBATh
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B IIpelesax noaHoMouuii (cratbsd 171); comeiicTBOBaTh yCHEXy
KOMMaHuM (cTaThsl 172); BBIHOCUTh He3aBUCUMbIe 0ObEKTUBHBIE
cyxneHus (ctatbs 173); NposSBISITh pa3yMHYI0 OCMOTPUTENb-
HOCTb, YMEHHE U OCTOPOXHOCTh (cTaThsl 174); uzdberatb KOH-
(ukTa uHTEpecoB (cTaThs 175); He MPUHUMATD MPEITOKEHUS
MaTepuaJbHBIX OJIar OT TpeThbUX JUII (CTaThsl 176); meKIapupo-
BaTh MHTEpeC B MpeasiaracMoit caeiake uiu cxeme (ctatbs 177).
Cratbsg 171 nmeeT ocoboe 3HaueHue. Ecim ecTh mogo3peHue,
YTO PYKOBOJICTBO IMbITAETCSI IOMEIIATh peau3aliuy MPpeiioxXe-
HU [0 TIOMIOLIEHUIO WK IIaHTaXUpoBaTh OPepeHTa, MbITasICh
BBIHYIUTh €r0 MPUOOPECTU aKIIMU T10 3aBbILIEHHOU 1ieHe, Opu-
TaHCKME CYJbl CTABAT MOJ COMHEHWE 3T MOTUBbI HA OCHOBAHUU
«IIpaBWIa HajlexXalllell 1ean», B HacTosllee BpeMsl Koaudu-
upoBaHHoro B ctatbe 171(b) 3akoHa o komnaHusx. Hapyie-
Hue cTaTb¥ 171 Wy MHBIX HOPMATHUBHBIX 00S13aHHOCTE AUPEK-
TOPOB MOXKET IIPUBECTU K HATOXEHUIO HA HUX CAaHKLMIA, B TOM
Yyuclie K IMCKBAIM(MUKALIMM Ha OMpelesIeHHBIN Nepuo BpeMe-
HU, COTJIaCHO 3aKOHY O AMCKBaIM(UKALNU TUPEeKTOpoB 1986 1.
CaHKIMM TakKXKe NpeaycMOTpeHbl B cTaThe 214(4) 3akoHa o He-
cocrositeIbHOCTA 1986 I. 3a HapylIeHUST B XO/e TOPTOBIN WU
NEeNCTBUSI TUPEKTOPOB, KOTOPbIE CITOCOOCTBOBAIM HECOCTOSI-
TEJIbHOCTU KOMITaHUU. BaxkHO OTMETUThH, YTO 3aKOH O KOMIIa-
Husx 2006 1. pacipocTpaHsieT Bce 00s13aHHOCTH JUPEKTOPOB Ha
TaK Ha3blBa€MbIX TEHEBBIX TMPEKTOPOB, T.€. JIUIl, KOTOPbIE, HE-
CMOTpS Ha OTCYTCTBUE O(pULIMATBHONA MO3ULIMU B KOMIAHUU
WY MOJHOMOYMIA TefCTBOBATh OT €€ UMEHHU, OCYILIECTBISIIOT
BJIMSIHUE Ha ee nejia. Bormpoc o ToM, SIBASIETCS JI JIMLIO TEHEBBIM
IVPEKTOPOM, — 3TO BOITpOC (pakTa; CylI JHOIKEeH OObEKTUBHO
YCTAaHOBUTDH 3TO OOCTOSITEILCTBO B CBETE BCEX JOKA3aTEIbCTB.
B nene Secretary of State for Trade and Industry v. Deverell Anien-
JIIUMOHHBIN CyJ MOCTAHOBWJI, YTO ISl KBadludUKaALUKY JI11Ia B
KauyecTBe TEHEBOTO IMPEKTOpa ero BIAUSHUE He 00s3aTeIbHO
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IOJIKHO pacIpoOCTPaHsIThCS Ha BCIO cepy AeITEIbHOCTH KOM-
MaHUM; TaKXKe He SBJISIETCS HEOOXOAUMBIM, YTOOBI YJIE€HBI CO-
BETa IUPEKTOPOB (DAKTUUECKU YCTYITMJM MOIMBITKAM JTaHHO-
ro JIMlia MOBIMATH HAa HUX. Ha mpakTuke KpymHBIN aKIIMOHED,
KPEIUTOP MW aKTUBHBIM MUHOPUTAPHBINA aKIIMOHEP MOTYT
OBITh MPU3HAHBI TEHEBBIMU IUPEKTOPAMM, U CYJ MOXET BO3-
JIOKUTh HAa HUX Te K€ HOPMATUBHBIE U DUAyLIMApHBIE 00sI3aH-
HOCTHU.

CrenyeT BbIACIUTD CACAYIOLINE MOJM0XEHUS, TPEAYCMOTPEH-
HbIe 3aKOHOM 0 KOoMMaHUsIX BeaukooputaHuu:

— O0s3aTeNbHbIN peecTp WU MHAEKC aKIIMOHEPOB (ydyacT-
HUKOB). KommnaHus 00s13aHa XpaHUTb CBEAEHHUS O BCEX CBOUX
aKIIMsIX, OJHAKO UX UICTUHHbIC BIae/IbIbl He BCEra NU3BECTHHI.
HenyOinyHble KOMIIAaHMU MOTYT OBITh B JIy4llIeld CTEIEHU OC-
BEJIOMJIEHBI O JUYHOCTU CBOUX YYACTHUKOB, HO MyOJIMYHEIE
KOMIMaHUU, aKIIMU KOTOPBIX 00paIlaloTcsi HA OpraHM30BaHHOM
PBIHKE, MOTYT HE 3HaTb, KTO CTOUT 3a 3HAYUTEJIbHLIM MMaKETOM
aKIIMI WK KTO CMOCOOEH MoMeIlaTh peaan3aiu MpeaToKeHUs
1o npuodpereHUIo Kommanuu. Craten 791—828 3akoHa 0 KoM-
MMaHMSIX TTO3BOJISTIOT ITyOJTMYHBIM KOMITAHUSIM Y3HATh UCTUHHBIX
COOCTBEHHMKOB CBOMX aKLMiA, €CJIM UM MOHAIOOUTCS 3Ta UH-
dopmarus.

— OO0s13aTesIbHOE YBEOMJIEHHE O COOpAHMSIX U TEKCTE Pe30-
moumnii. CornacHo crarbe 307, KoMIaHUs TOJKHA 00eCIIeYNTh
yBegoMiieHre 00 obmieM coopanuun. Cratbsa 309 mpemycMarpu-
BaeT, UTO TaKOE YBEIOMJIEHHE JOJLKHO ObITh HAIpaBJICHO KaX-
JIOMY, KTO JIOJDKEH €ro IMoJy4yuTh, BKIOYas yYaCTHUKOB (aKIIM-
OHEPOB) U AUPEKTOPOB. TpeboBaHUs K U3BEILICHUSIM BKJIIOYAIOT
B ce0sl MPO3pavyHOCTb, T.€. JI00bIe PE30JI0IUMN (KOTOPbIE MOTYT
OBITh CBSI3aHBI C TIOIJIOIIEHUEM ) JOJKHBI ObITh BKJIIOYEHBI B YBE-
IOMJIEHUE, Y TTIOBECTKA JIHS He OJKHA BBOAUTH B 3a0JTyKICHUE,
OBITh HEAOCTOBEPHOI WJIM HEOJTHO3HAYHOM.
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— 3anpoc KOMMNaHUM O 3aMHTEPECOBAHHOCTHU B €€ aKLIMSX.
I1yOnnuHas KoMOaHus, TTojiaraoliasi, 4YTo oNnpeaeeHHOe JULIO0
3aHTEPECOBAHO B €€ aKIMsIX, UMEEeT MPaBO B COOTBETCTBUU CO
cratbeil 793 3akoHa 3alpOCUThb Y 3TOrO JIMLA MOATBEPKACHUE.
DTO MIKUPOKOE TOJIOKEHUE, OXBAThIBalOIEe «MHTEpeC JIO0ro
pona B akLMsSIX». DTO MO3BOJISIET KOMIIAHUU OCTaBaThCS B Kyp-
ce, KTO UMEEeT UHTepeC U MOTEHIIUATbHYIO BO3MOXHOCTb Cle-
JIaTh MPEUIOKEHUE O TIOTJIOIICHUH JIM0O IIaHTaXKUPOBATh KOM-
MMAHWIO, IPETISITCTBYS pean3aluy APYTUX MPEIIOXKESHUIA.

— 3anpoc y4acTHUKOB O BBISICHEHMHU ITpaB COOCTBEHHOCTH
Ha akuuu. CornacHo ctaTbe 803 3akoHa 0 KOMIAHUSX, Blaaeb-
bl 10% nam Gosee oruTaueHHBIX aKIIMi C TIPaBOM rojioca MOTYT
moTpedoBaTh, YTOOBI KOMIMAHUS BOCIOJIb30Balach CBOMM OITH-
CaHHBIM BBIIIE TPABOM, COTJIACHO cTaThe 793, U coolblmIa o
MOJYYeHHON MH(OpMAIIUM yIaCTHUKAM. DTO TO3BOJISIET aKIIK-
OHepaM, IIOMUMO MIPOYEero, ObITh B Kypce CTPYKTYPHI aKIIMOHEep-
HOTO KaIuTaja U TeHACHLIMIA €ro U3MEHEeHUS.

— CyneOHbIi MpUKa3 0 MPUOCTAHOBJICHUM (3aMOpaK1Ba-
HUM) omnepauuii. B ciydae, eciu KoMIlaHUSI HaIllpaBuiia JULLY
yBEAOMJIEHUE COIJIACHO cTaThe 793, OMHAKO 3TO JIMLIO HE Ipe-
JOCTaBUJIO (He pacKpbuio) TpedyeMoil nHpopMaLuuy, KOMIaHUS
MOKET 00paTUThCS B CyJI C TpeOOBaHMEM O 3aMOpaKMBaHUU OIIe-
palyii Mo COOTBETCTBYIOIIUM aKIUsIM. [1py BoIHECEHUU CYIOM
TaKOro IpuKasa, COmiacHo cTaThe 797, akKIluM HE MOTYT OBITh
repenaHbl, IMBUACHIBI HE BHITIJIAYUBAIOTCSI, CTAHOBUTCS HEBO3-
MOXKHBIM OCYILECTBJIEHUE TIpaB U3 aKlMii, BKIOYas MpaBo ro-
Joca. TakuM 00pa3oM, OrpaHUYMBAETCS MOTEHIIMA MCTIOIb30-
BaHMSI TAKUX aKIUH IJIs IIaHTaKa KOMIIaHUU.

— O6s3areIbHOe pacKphITHE MHGOPMALIMU O CYIIECTBEHHBIX
makeTtax akuuii. Kak mpaBuio, BrnageHue 25% wim 6osiee ak-
LI KOMITAHUY pacCMaTPUBAETCS KaK IPeI0CTaBISAIONIee CyIe-
CTBEHHBIII KOHTPOJIb. KOMITaHMM TOJIKHBI BECTU PEeCTp TaKUX
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Jul (peectp PSC — peectp Jinl, OCYLLIECTBIISIOIINX CYILLIECTBEH-
HBI KOHTPOJIb), UTO ITO3BOJISIET 00eCIeUnBaTh IPO3pavyHOCTh
IJIsl TeX, KTO yIpaBisieT KOMIAaHWEH WM BIaJeeT €€ aKLUsSIMMU.
Peectp B oTHOILIIEHUM aKlLIMi, OOpalllalolIMXCsl Ha peryaupye-
MBIX pBIHKAX, TakuX Kak JloHgoHckas ¢poHaoBast Oupka, TakKe
JOJKEeH OBITh TOBEAEH A0 CBEACHUS YIpaBIeHUs 10 KOHTPOJIIO
¢uHAHCOBO AeITEILHOCTH.

— IlpaBa yyaCTHMKOB B COOTBETCTBMM C 3aKOHOM O KOMIIa-
HUSIX. DTU MpaBa BKJIIOYAIOT B ce0sl MPeayCMOTPEHHOE CTaTh-
et 302 mpaBo co3bIBaTh COOpaHMs, KOrma AMpeKTopa HE MOTYT
WJIM OTKAa3bIBAIOTCS 3TO caenaTb. CoOpaHue MOXET ObITh CO3Ba-
HO, HaIpUMep, IIOTOMY, YTO YJIEHBI XOTeJIU Obl 3a4aTh AUPEKTO-
paM BOIIPOCHI.

— O BBIIIYCKE WJIM AOMOJHUTEILHOM pa3sMellleHUM aKLuii;
WIM KacaTeJabHO APYyroil uHpopMauuu, B TOM YMCIe MOIIOIIe-
HU.

— IlpaBo y4yacTHMKOB CMeCTUThb aupeKkTopa. Jdupexrop,
kotophiii HapymaeT I1paBuno 21 Komekca, MOXeT ObITh TakK-
K€ CMEIIeH MO PeLICHUI YYaCTHUKOB B COOTBETCTBUM CO
cratbeit 168 3akoHa O KOMIAHUSIX.

— 3amumTa IIpaB MUHOPUTAPHBIX aKIIMOHEPOB (MCKIIOUCHUS
u3 npaBuiia Foss v Harbottle). ITo ob61ieMy npaBuiy TOJIbKO caMa
KOMITAaHUS SIBJSETCS HamJIeXalllMM KMCTLIOM B 3aTparvBaroLIvX
ee Borpocax. ToJbKO IMpeKTOopa BIpaBe MPeaCcTaBIsITh KOMIa-
Hu10. TeM He MeHee eCTb UCKIJIFOUEHMS, ITO3BOJISIONINE aKIIMOHEe-
paM Tak:Ke NMPeabsaBIsAThL TpeboBaHUsI. HeKoTOphle NCKITIOUeHMS
chopMyJIMPOBaHbI B paMKax OOILIero mpasa, T.e. 4epe3 CyaecOHbIe
MpeLeIeHThl, HalpuMep, KOrua IUpeKTopa IeUCTBYIOT C TIPEBbI-
LIEHXEM MOJHOMOYMI WJIM KOMITAHUSI CTAHOBUTCS XKEPTBOM MO-
1IeHHnYecTBa. [Ipyrue ycTaHOBJIEHbI 3aKOHOAATEIbHO, B YacCT-
HOCTH, cTaThk 260—269 peryJupylor npeabsaBiecHUe KOCBEHHBIX
(TPOM3BOIHBIX) UICKOB B MHTEpECcax KOMITAHUU, a cTaTbu 994—996
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MO3BOJISIIOT YYaCTHUKAM 3asIBUTh XOJAaTalCTBO O «HECTIpaBeLIn-
BO MpenB3sitom» (unfairly prejudicial) BeneHUM ae1 KOMITaHUM.

— OrpaHnyeHre Ha MOKYIKY KOMIAHU COOCTBEHHBIX aK-
uuit. KoMnaHust MOXeT MPUHSTH pellieHre BIKYTTUTh COOCTBEH-
HbIe aKIIMU, YTOOBI CO3daTh OTPAaHMYCHUS IS JIMIia, Hapallu-
BalOIIIETO 00BEMBI CBOETO MakeTa, JM00 YTOOKI ellle CUIbHEe
YMEHBIIUTh 3HAYUMMOCTb MTaKe€Ta MUHOPUTAPHOIO aKIIMOHE-
pa. Bo3aMoxxeH, Harpumep, «00paTHBIN IIAHTaX» CO CTOPOHBI
KOMIMaHUU, KOTOpasi MOXET MPEIIOXKUTh BHIKYIUTh CBOU aK-
LIMU y TIPETeHIeHTA I10 00Jiee BLICOKOM 1IeHEe, €CIM 3TO MO3BOJIUT
KOMITAaHWU TIPEAOTBPATUTh TOrIoleHre. Takre BO3MOXHOCTHU
JUIST IaHTaXka OrpaHUYMBAIOTCS MpaBUiIaMu ctatbu 684, KoTo-
pas 3ampeniaeT npruoopeTeHrue KoOMIaHUe COOCTBEHHBIX aK-
LM, 32 UCKJIFOYEHHEM IToralraeMbIX aKlMii (BO3MOXKHOCTD M0~
raieHusi KOTOPbIX M3HAYaJIbHO MPEeIyCMaTPUBACTCS YCIIOBUSIMU
BBIIIYCKa).

— IlpeumymecrBeHHbie paBa. Ctatbu 561—576 3akoHa
MpeaycMaTpUBAIOT, YTO KOMIAHMS JOJKHA TMPEIJIOKUTh BHOBb
pasMeliaeMblie aKlMK CYIIECTBYIOIIMM aKIIMOHEpaM Mpomop-
LIMOHAJIbHO KOJIMYECTBY ITPUHAIJIEXKAIINX UM aKIIWii; TAKUM 00-
pa3oMm, CYIIECTBYIOIIME aKIIMOHEPBI UMEIOT «IIPaBO IMEPBOTO OT-
Kaza». DTO MpeaoTBpalllaeT pa3MbITHE CYIIECTBYIOIIUX MTAKETOB
AKIUA.

O030p cyneOHOI MPaKTUKU MTOKA3bIBAET, YTO ABUKYIIEH CH-
JIOIA 3a TMOMBITKAMU MTPOTUBOACHCTBUSI KOPIIOPATUBHBIM TTOTJIO-
LIEHUSM, KaK ICTOPUUECKH, TaK U B HACTOSIIIIEE BPEeMsI, 3a4acCTYIO
SIBJISIETCSI MEHEKMEHT KOMIAaHU. DTH TTOTBITKY TTPEICTABIIS -
10T cO001 Mephbl, HAllpaBJIeHHbIE HAa HEIOMYIIeHNE MOTyYeHUs
MOTEHIIMATbHBIM MPUOOpeTaTeieM OOJIBIIMHCTBA TOJIOCOB B Lie-
neBoii kommaHuu. Takue neiicTBust B BennkoOputaHuum He 10-
nyckawoTcs. Cyapl Bceraa MCXOAST M3 TOTO, COOTBETCTBYIOT JIU
MepBbl, MMPUHSATbIC TUPEKTOpAMU, «HaIJIeXKalleh Lean» UX aes-
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TEJIBHOCTY B COOTBETCTBUM cO cTaTheli 171 3akoHa, TeM caMbIM
OrpaHUYMBAs MOIMBITKU MOMeIaTh MPOBEACHUIO MOTJIOIIEHUNA 1
YMEHbIIAsi BO3MOXHOCTH JIJ1s1 KOPITOPATUBHOTO IIaHTaxXa.

B nene Hogg v Cramphorn Ltd nupektopa Cramphorn Ltd, no-
Jlarasi, 4YTO TMOTEeHILIMAJbHbI MPETeHACHT OyIeT YBOJbHSITH pa-
OOTHUKOB, €CJIM MOJYYUT OOJBIIMHCTBO TOJOCOB, BBITYCTUINU
HOBBIE T'OJIOCYIOLIME aKIIMHU B TTOJIb3Y MomnevynTeseit poHaa coum-
aJIbHOM 3a1IuThl paOOTHUKOB. HOBBIE akiMM, IO CYILIECTBY, pa3-
MbIBAJIY MOTEHILIMAIbHBIN MaKeT akuuii npeteHaeHta. Cya npu-
3HaJl, YTO AUPEKTOPa BOCIIOIb30BaICh CBOMMHU ITOJTHOMOUYUSMU
JUISI HeHaJUIeXallel 1eJik; XoTs 3a00Ta 0 COTpYyIHUKAX SIBJSIeT-
Csl JISTUTUMHBIM COOOpaKeHWeM, MOIbITKA MOMeIIaTh MepexBa-
Ty KOHTPOJISI ObLIa HEBEPHBIM I1aroM. AHAJIOTUYHOE MHEHME CY/T
BbIcKa3au B aene Howard Smith Ltd v Ampol Petroleum Ltd. B aTom
nenae Ampol Petroleum BbIABUHYJT MPEIOXKEHUE O MOKYIKE aK-
uuit komnanuu RW Millers, oqHaKO COBET IMPEKTOPOB ITOCIE -
HEero ero 3a0JIOKMpPOBaJI IyTeM BbIITycKa akLMii B 1oJib3y Howard
Smith Ltd, kotopoMy oHu otnanu npennoyreHue. Cyn oTkKa-
3aJicsl TOITYCTUTh IPaBOMEPHOCTh Takux aeiicteuii. B Criterion
Properties plc v Stratford UK Properties L LC cya moaTBepawi, 4To
MEHEKMEHT KOMIIAaHMM HE BIIpaBe MelllaTh peaan3alu Mmpe-
JIOKEHUSI O MOTJIONIEHNH, 3asIBJIsIsI, YTO MPETEHIACHT MOXKET Ky-
MUTh aKIIMU aKIIMOHEPOB TOJIbKO MPY HAJIMYMU COTJIACHS HA 3TO
COBETa IUPEKTOPOB (MaHEBP, U3BECTHBIN KaK «OTpaBJACHHAs M-
JIIOJIST»).

B nene Eclairs Group Ltd v JKX Oil and Gas plc BepxoBHBIi1 ¢y
BenukobputaHuM 10K€H ObLT YCTAaHOBUTDH, MCMOJIb30Baja U
KOMIIaHUs CBOE MpPaBO 3aIllpOCUTH Y JIniia MH(OpMALIMIO O Ha-
JIMYUM MHTEpeca B e¢ aKIUsIX, NPeayCMOTpeHHOe cTaTheil 793,
B Hamiexamux ueasax. JKX Oblta aHIIMIICKON KOMOaHUEN ¢
MHTEepecaMM B HE(PTIHBIX M Ta30BbIX MeCTOpoxXneHusix B Poc-
CUM U YKpauHe, aKLIMM KOTOpoil obOpamanuchk Ha JIOHTOHCKOMI
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doHaoBOM OupKe. ANeJAsIHTBl OblIM akuuoHepaMu JKX,
BrageBmMMu 39% axuuii. JKX momo3peBana, 4To anesisiH-
Thl MBITAJIMCh COBEPIIUTD «peiHAepCKUI 3aXBaT» KOMIAHUMU.
[TosTomMy KOMITaHMSI XOTejda y3HATh, KTO SIBJISIETCS KOHEUHBIM
OcHedULMapHBIM BlaAeablieM aKLWi, TpUHAAICKAIIMX aIlei-
JISTHTaM, OAHAKO moJjarajia, 4To MHopMalus, NpegocTaB-
JIEHHas MOCJIeIHUMU 10 3aIIpoCy COIVIaCHO cTaTbe 793, ObuIa
snoxHoi. JKX BBesa orpaHMYeHUST B OTHOLIEHUU aKILIMi areli-
JISHTOB, BKJIIOYasl 1 MpaBa rojoca o HUM. JTO 03HA4yajlo, 4To
aneJUISIHTBI yTpauyMBaJlX BO3MOXHOCTbH OJIOKUPOBATh KaKHe-
JIMOO pelIeHus] Ha eXerogHoM O0llIeM COOpaHUM aKIIMOHEPOB
koMnaHuu. [lomnepkuBasi BEIBOIBI HIKECTOSIIETO cyna, Bep-
XOBHBIH CyJI TOCTaHOBMJI, 4TO MeHesKMeHT JKX ObIT 00513aH ocy-
LLIECTBJISITh CBOM ITOJIHOMOYMSI, B TOM YMCJI€ TTOJJTHOMOYMS, Ipe-
IYCMOTpPEHHBIe cTaTbeil 793, TONBKO B HaIJIeXKAIUX LIESIX.
bnokupoBaHue mpaBa rojioca anejITHTOB, JAaXe Tepel JIMLOM
yIpO3bl YTpPaThl KOHTPOJISI COBETOM JUPEKTOPOB, HE OTBeYa-
JIO IpaBujaM 00 MCIOJIb30BAaHMU ITOJJHOMOUYMI B HamJIeXKallluX
LIEJISIX.

JupexTopa U MaxkopuTapHble aKIIMOHEPhl TaKXKe HE MO-
TyT MCIIOJIb30BaTh CBOU IIpaBa TaKUM O0Opa3oM, YTOOBLI MOMeE-
1IaTh aKIMOHEepaM MOJYYUTh HAWJIYUIIYIO LIEHY 32 UX aKILUU.
B nene Heron International Ltd v Lord Grade nupexropa, Ko-
TOpbIE TakKe OBbLIM MaKOpUTAPHLIMU aKLIMOHEpaMU KOMIIa-
HUU, TIBITAJINCH BBIHYAUTh aKIIMOHEPOB MPUHSIThL HAaMMEHbIIICEe
U3 IBYX KOHKypUpYHOIMX npemnoxeHuit. Cyn mpu3Ham ta-
KUe IeicTBUSI He3aKOHHBIMU. B nene Re a Company (No 008699
of 1985) npenocraBjieHUEe HEIOCTOBEPHOM MHMOPMaLMU WU
MpenocTaBieHue €e B HeIOCTaTOYHOM O00ObeMe, Mellalollee
yJ4acTHUKAM KOMIIAaHUM BLIOpaTh HAWIYYIIW BapuaHT Cpeau
MPeIIOXKEHUI O TIOIOIIEHUH, CY/I TAKXKe MPU3HAII HeHAaIJIeXKa-
IIMM OCYIIECTBJICHMEM IMOJHOMOYMI. MUHOpUTApHbIE aKLIMO-
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HEpPbI, KOTOpHIE, TOJYYUB MPEIIOXKEHUE, OTKA3bIBAIOTCS TIPO-
JIaBaTh CBOM aKIMM M BMECTO 3TOTO MHULUUPYIOT JIMKBUIALIAIO
KOMITaHWM, HE CMOTYT BOCIIOJIb30BaThCsl TTpaBUJIaMU O 3alllUTe
MuHoputapueB. B nene Re a Company (No 003843 of 1986) ot-
BETUMKU TIPEJIOXKMIN BBIKYITUTD aKIIMY 3asIBUTEJICH 110 TIPUEM-
JIEMOI 1I€He, HO 3asIBUTENIN OTKa3anch. OHM He OBIJIM 3aMHTE-
pecoBaHbI B MPOJaKe CBOUX aKIIMii BHE 3aBUCUMOCTU OT LICHBI.
Cyn OTKJIOHWJI UX 3asiBIEHUE, TTOCTAHOBMB, UTO, TaK KaK Ipe/-
JIOXXeHUe ObLTO pa3yMHBIM, OHU OBbUIM 00SI3aHBI €r0 paccMOT-
peTb. TeM He MeHee cyl MOXET YIOBJIETBOPUTH TaKOe 3asiBlie-
HUE, eC/IU MpeaToXeHUe ObLIO CeJaHO MO 3aHUXKEHHOM lieHe,
Kak 310 umeno mecto B CVC/Opportunity Equity Partners Limited
and Opportunity Invest I Limited v Luis Roberto Demarco Almeida.
B npyrom nene, Re Greythorn Ltd, 00bsiCHSISI LIeIb TTPABUJI O «BbI-
JIaBIVBAaHUW» U TIPUHYIUTEIIBHON TTOKYIIKE, CYA MOTYCPKHYI,
4TO OCHOBHOM UX UIEEU SBIISIETCS «yCTAHOBJIEHUE CIIPABEIIN-
BOTo OajlaHCa MeXIy MHTepecaMu MpeTeHAeHTa, Mpealoxe-
HME O MOKYMKE KOTOPOTO OBLIO JOCTATOYHO BBITOIHBIM, YTOOBI
obecrieuuTh eMy npuodpereHre 90 uiau Oosice MPOLICHTOB aK-
LIMiA... U UHTEPECOB MEHBIIMHCTBA, KOTOPOE OTKAa3ajoCh OT
MPEITOXKEHUST».

C npyroii CTOpoOHbI, aKIIMOHEPHI, KOTOPbIE YBEJIUUMUIU pa3-
Mep CBOero BiiajeHus akiusiMu 10 90%-Horo mopora, J0JIKHBI
cobmoaats [TpaBuno 9 Kogekca morjaoueHuii U CAUSTHUNA U CAe-
JIaTb COOTBETCTBYIOIIEe MpeaIoKeHe O MOKyIKe. TaKkoBO ObI-
JIO MHEHME CyJa B MEPBOM Jejie, MHUIMMpoBaHHOM KomMwuTte-
TOM IO CJIMSTHUSIM 1 TIOTJIOIIEHUSIM 10 JaHHOMY Boripocy, Panel
on Takeovers and Mergers v King. B aToM neie, pacCMOTpeHHOM
wotinanackuM Cynom Ceccuu, ocriapuBajioch peieHne Komu-
TeTa, KoTopoe 00s13bIBajio T-Ha KuHra caenarh o0s13aTeibHOE
npeagoxeHue no I1paBuiny 9 B OTHOLIEHUM OCTaBIIECS YaCTU
akumii Rangers International Football Club plc — T.e. akuui,
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HE MPUHALJIEXKAIINX EMY WIN IPYTUM JIULIAM, «I€HCTBYS CoIla-
COBaHHO» C KOTOPLIMM OH mpuobpen 6onee 30% akumit Kiyoa.
Cyn cornacuics ¢ pemreHueM Komurtera u o0s3an r-na KuHra
caenaTh JaHHOE MPeIoXKeHNe.

PaBHBIM 00pa3om Cyabl CTaparTcs MOAAEPXUBATH OalaHC
MHTEPECOB CTOPOH MPU paCCMOTPEHUN KOCBEHHBIX UICKOB M XO-
JIaTaliCTB O «HecHpaBeMInBO npeAas3saToM» (unfairly prejudicial)
BEICHUHU JIeJI KOMIAHUM, 3asBJICeHHBIX MUHOPUTAPHBIMU aK-
nuoHepamu. Kak ykaszan nopa-cyabs [mocon B nene Re Ring
Tower (no. 2), opUCcAUKUMS Cyda B TaKMX JejJaxX JOJKHA TIa-
TEJIbHO KOHTPOJIMPOBATLCS, YTOOBI MPEIOTBPATUTh MPeBpallle-
HUE CyIeOHOTO Mpoliecca B MHCTPYMEHT JaBJIeHUsI. DTOT MOAXO/I
ObLI BOCIIPUHSAT B IMOCJIEAYIOIINX PEIIeHUSIX; CYIAbl MOCIeI0Ba-
TEJbHO OTKa3bIBAIOT B YAOBJICTBOPEHUM TPeOOBAHUI MUHOPU-
TapueB, €CJIM YCTAHOBST, YTO MPOIECC MHUIIMUPOBAH JIMIIb B
KauyeCTBe CpeCTBa JaBJICHUSI Ha KOMIIAHUIO WIN IPYTUX aKIO-
HEpOB, a HE B LIEJISIX peain3aliii 3aKOHHOT'O MJIM KOMMEpPYECKO-
ro UHTEepeca.

B xoHeuHoM utore cyabl B Bea1nkoOpuTaHUM HEe OCOOCHHO
0eCITOKOUT, KTO UMEHHO BJIaJiceT aKLIUSIMU KOMITAHWUM; TTOTTBIT-
K1 TTpUOOpETEeHNS MY MPOJAXK aKIIUIA 1O 1I€HE BBIIIE, YeM PhI-
HOYHasi CTOMMOCTb, HE coJiepKaT B ce0e HUYETo IMTPOTUBO3aKOH-
HOTO WJIM KpuMuHajibHOro. B nene Re a Company (No 005136
of 1986) cyn 3asiBUJI, 4TO «KOMITAHUIO HE OCOOEHHO OECITOKOUT,
KTO SIBJISIETCS €€ aKLMOHepaMu». BaXXHBIM JUISI cya U peryiu-
PYIOLIMX OPraHOB SIBJISIETCSI, OTHAKO, 0OeCIeueHue OTCYTCTBUS
Kakux-aubo HapymeHuid noygoxeHui 3akoHa win Konekca.
IIpuBnexaTeabHOCTh Moaxona BeaukoOpuTaHUM K HEIOIYIIe-
HUIO KOPIOPATUBHOTO IIAHTaXa 3aKJII0YaeTCcsl B TOM, UTO 3TOT
TIOAXOI SIBJISIETCS OTEePeKaloIIMM U MPEeBEHTUBHBIM, a HE TT0JIa-
raeTcs LeJIMKOM Ha pearMpoBaHMe I10 (haKTaM IpaBoOHapylle-
HUIi; CYIIECTBYIOT OOIIMPHbIE HOPMATUBHBIE M 3aKOHOJIATE/Ib-
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HbIe Mepbl, 00eCeYnBaIOIINe MOHUTOPUHT KOPIIOPATUBHBIX
MeponpusTuit u norjoiieHuit. Kak mokaspiBaeT aHajlu3 Cy-
NEeOHOM MPaKTUKU, AeITETbHOCTh OpPUTAHCKUX CYIOB OCYIIECT-
BJISIETCS TTapaUie]IbHO U B TaHAEeMe ¢ 3TUMU MepaMM, TaK Kak
MpexXae BCero LEeHTPaJIbHOM 3adavyeil siBisieTcsl odecrneyeHue
HAWJTY4YIINX UHTEPECOB KOMITAHUU.
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§ 6. Tekywee cocTosiHme u npodnembl
npasoBoOro o0ecneyeHns NpoTMBOAEINCTBUS
KOPNOpaTUBHOMY LUAHTAXy

B Kutaiickoit Hapoanoi Pecny6nuke

ITpencrasasieTcs, 4TO MOA KOPHNOPATUBHBIM IIAHTAXXOM I10-
HUMaeTCs MpaKTUKa MOKYIKU JOCTaATOYHOTO KOJIUYECTBA aKIIUA
B IMyOJIMYHOU KOMITAHWM, CO3/1AI0IIAsl YIPO3y HEIPY>KECTBEHHO-
O MOTJIOLIEHUS, JJIS1 TOTO YTOOBI 1IeJieBasi KOMIIAHUS 3aTeM Bbl-
KyMnuja CBOM aKLIMU OOpaTHO y peiiepcKoil KOMIMaHUU IO 3a-
BBIIIIEHHBIM 1IeHaM. [locyie mosydyeHus BbIIIaThl B pe3yJibTaTe
KOPITIOPAaTUBHOTO LIaHTaXxa peiaep oObIYHO comIalaeTcs Ipe-
KpaTUTh MOIJIOIIEHWE U He MOKYIaTh HOBbIE aKIIMM B TEUCHUE
onpeaeneHHOro cpoka. Ilockonbky 3akoH o kKommnaHusax Ku-
talickoit HapogHoii PecniyOJMKM CTpOro orpaHMYMBaeT CUTya-
1IMU, B paMKax KOTOPbIX KOMITAHUM BITPaBE BBIKYIIaTh CBOM aK-
uuu, Knutail He moaXoauT I8 peain3aliyd KOPIopaTUBHOTO
maHTaxa. CiaenoBaTeJbHO, COOTBETCTBYIOIIME CIy4an Ha Mpak-
TUKE OTCYTCTBYIOT, M 3aKOoHOAaTeIbcTBO KuTaiickoit HapoaHoit
PecniyOiivky He COIEpPXUT KOHKPETHBIX HOPM, KaCaIOLIUXCS
0OpBOBI C KOPITOPATUBHBIM IIAHTAXKOM. TeM He MeHee, TTOCKOJTb-
Ky KuTtaii mocreneHHo ocaadsieT orpaHUYeHUS Ha BBIKYIT KOM-
MaHUSIMU CBOMX aKIIMi, MpaKTUKa KOPIMOPATUBHOIO IIAHTAaXa
CTaHET aKTyaJIbHOU B OyIyIlIEM.

B Hacrosiee Bpemsi cucteMa KBaau(UKALIMOHHON MPOBEP-
KU MOKYTaTeael, cuctemMa pacKpbiTUs MH(pOPMALlUU U CUCTEMA
00s3aTeIbHBIX TEHAEPHBIX MPEITOXEHUI, MPEAYCMOTPEHHBIE
3akoHOM o LeHHbIX Oymarax Kuraiickoit HaponHoit Pecryosin-
KA U AIMUHUCTPATUBHBIMU ME€paMU B OTHOLIEHUM ITOTJIONIE-
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HUS IyOJIMYHbIX KoMOaHUi (omyb6ankoBaHHbIMU Komuccueit
MO PEeryJMpoBaHUIO pPbIHKA LIEeHHBIX Oymar Kuras), MoryT pac-
CMaTpUBaThCSI KaK HOPMbI, HalpaBJIeHHbIe Ha O0PBOY ¢ KOPMO-
paTUBHBIM IlIaHTaxKoM. B HacTosiIeM mpaBoBoM aHaau3e OyaeT
MPOUJITIOCTPUPOBAHO OTCYTCTBME KOPHMOPATUBHOIO IlIaHTa-
ka B Kutae u OymyT mpuBeaeHbI HEKOTOPbIE M3 IIPUMEHUMBIX
HOPM.

KopropaTtuBHbIii IIaHTaX HEe BKJIIOYEH B CIIUCOK MPEIyCMOT-
PEHHBIX 3aKOHOM CHUTYaLIWii U151 BBIKYIIA aKIIMI, YTO JEeJIaeT ero
HEBO3MOXHBIM B KuTae.

Kwuraiickunii 3aKOH 0 KOMITAHUSIX TTPUMEHSIET B OTHOILLICHUU
00paTHOM MOKYNKU aKLWi KOMIIAHUM TTOJIUTUKY «3allpeT Kak
MPUHIINAN + pa3pellieHre B MopsaKe UCKIIoUeHus». B cooTBeT-
cTBUM ¢ TTyHKTOM 1 ctatbm 142 3akoHa o komnaHusx Kwuraii-
ckoil HapogHoit PecnmyGMKu KOMNAHUM pa3periaeTcsl BbIKYM
COOCTBEHHBIX aKIUI MCKIIOYUTEIBHO B CJAEAYIOIIUX 00CTOSI-
TeJbCTBAX:

(1) ymeHbIIIEHUE €€ YCTaBHOTO KaluTania;

(2) cnustHue ¢ Apyroi KOMIIaHUEH, Bilaielolleii ee aKIIUSIMU;

(3) ucrosib30BaHUE €€ aKILWil ISl peaau3aluy IMporpaMMbl
Mpea0CTaBACHUST aKIIMi COTPYAHUKAM WJIW OMLIMOHHOM
MPOrpaMMBbl;

(4) nonyyeHre KOMITaHUEN 3aMpoca Ha MOKYIKY aKIIUi aKIio-
HEPOB, BO3paXalolIMX MPOTUB pelieHus OO1iero coopa-
HUSI aKIIMOHEPOB O CIIMSHUY WK pa3feieHU KOMIIAaHUU;

(5) ucronb3oBaHUe aKUMIA 111 KOHBEPTALIMM KOHBEPTUPYE-
MBIX KOPIIOPATUBHBIX O0IUTALINiA, BEITYIICHHBIX ITyOIMd-
HOWM KOMITAHUEW;

(6) oOcTOATENIBCTBA, B KOTOPBIX BBIKYI COOCTBEHHBIX aKIIUi
HEOOXOIUM IMyOJIMYHOU KOMITAHWU IJISl TIOJICPXKAHUS €€
CTOMMOCTH 1 3allIMThI aKIIMOHEPHOTO KaIluTaia ee aklno-
HEPOB.
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KopropatuBHbIii IIaHTaX He BKJIIOYEH B CITUCOK MPEIyCMOT-
PEHHBIX 3aKOHOM OOCTOSITEILCTB ISl BBIKYIIa COOCTBEHHBIX aK-
LIMi1, IpUBeAEHHbIN B 3aKoHe 0 KoMnaHusax Kuraiickoit Hapoa-
Hoil Pecniyonuku. B 2018 . Kuraii BHec monpaBKu B cBO# 3a-
KOH 0 KOMITAaHUSIX, ITaBHBIM 00pa3oM U3MEHUB CUCTEMY BbIKYIIa
aKkIMi. YromsiHyTasl morpaBka MmpeaycMaTpuBaia 100aBjieHUe
JIBYX CUTYyallWii JUIS BBIKyIA aKlWii B paMKax IyHKTa 1 (5)—(6)
cratbu 142, a umeHHo: (1) Mcniob30BaHKe aKIU AJ1s KOHBEpTa-
LIMY KOHBEPTUPYEMBIX KOPIIOPATUBHBIX OOJUTAlIMiA, BBITYILIEH-
HBIX MyOJIMYHOI KOMITaHUel; 1 (6) 00CTOSTENIbCTBA, B KOTOPHIX
BBIKYIl COOCTBEHHBIX aKIUii HEOOXOAUM MyOJUYHON KoMIla-
HUU VIS TIOAJIEPKAHUS €€ CTOMMOCTU U 3alUThl aKIIMOHEPHO-
ro KamnuTana ee akiumoHepoB. CieayeT OTMETUTh, YTO ITyHKT 4
cratbu 142 3akoHa o komnaHusgx Kwuraiickoit HaponHoii Pec-
IMyOJIMKU TJACHUT, YTO «ITyOJJMYHBIE KOMITAHUM, COBEPIIAIOLINE
BBIKYIT COOCTBEHHBIX aKIIUi, TOJKHBI BBITTOJHUTH CBOIO OO0SI-
3aHHOCTb MO PACKPBITUIO MH(GOPMALMU B COOTBETCTBUU C T1O-
JIOKeHUSIMU 3aKoHa o LeHHbIX Oymarax Kuraiickoii HaponHoii
Pecnyonuku. Eciu BBIKYIT COOCTBEHHBIX aKIIMi COBEpIIAeTCS
B CUJIy JIOOOrO M3 OOCTOSITEILCTB, MPEAYCMOTPEHHBIX B MyHK-
tax (3), (5) wim (6) HacTosiIIel cTaTbu, LIEHTPAJIU30BaHHbBIC
TOPI'Y MPOBOASTCS IMTyOoJIMIHO». [1pn 3TOM BBHITLIIaTa BCIEACTBUE
KOPITOPAaTUBHOTO IIaHTaXa OObIYHO OCYILECTBJISIETCSI HA OCHO-
BaHUM YaCTHOTO COTIJIAIIEHUS, a He MyOJMYHBIX LIEHTPaIU30-
BaHHBIX TOProOB, T.€. KOPIIOPATUBHBIN IIAHTAX HE IMOAMNagaeT
TOJI BBILLIEYTIOMSIHYThIE IBa OOCTOSITEILCTBA.

Takum oOpa3zoM, MOCKOJbKY 3aKOH O KoMnaHusiXx Kuraii-
ckoii HaponHoii PecriyOuKmM cTporo orpaHMYMBaeT CUTyallnu,
B paMKax KOTOPBIX KOMITAHUU BIpaBe BLIKYIIaThb CBOU aKIIUH,
KOPITOPAaTUBHBIN IIaHTaX (haKTUYECKU HeocyliecTBUM. Creno-
BaTeJIbHO, COOTBETCTBYIOIIME CJTydyan Ha IIPAKTUKE OTCYTCTBYIOT,
M 3aKoHoaaTesIbcTBO Kuraiickoit HapogHoii Pecrmyoanku He co-
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JIEePKUT KOHKPETHBIX HOPM, Kacarolluxcst 00pbObI ¢ Kopropa-
TUBHBIM IIIAHTaXKOM.

[Tockonbky Kutaii cobrpaercst oc1aduTh CBOM OTpaHUYEHUS
KacaTeJabHO BbIKYIIa COOCTBEHHBIX aKLUii, €CAd KOPHOpaTUB-
HBIN IIaHTaX BO3HUKHET B OYyyIlIeM, B KAYeCTBE OPYKHUSI, IPe/I-
Ha3HAYE€HHOTO JJ1s1 00pbObI C HUM, MOXHO paccMaTpuBaTh CU-
cTeMy KBaJM(pPUKALMOHHONM MPpOBEepKU MOKyIaTeseil, cucreMy
pacKpbITUsI TH(GOPMALIMU U CUCTEMY 00s13aTeJIbHBIX TEHIEPHBIX
MPENJIOXKEHUM.

AIMUHUCTpAaTUBHbBIE MEPbl B OTHOLLEHUHU ITOTJIOLIEHMS I1y0-
JIMYHBIX KOMITaHU# (onmyOsukoBaHHbIe Komuccueii o peryiu-
POBaHMIO pbIHKA LIEHHbIX Oymar Kutast) co3maroT cucteMy KBa-
JTM(PUKALMOHHON MPOBEPKM MOKYyITIaTeselt, TpUBOAS «HEraTUuB-
HbI CIIMCOK» U3 TISITU KaTeropuii mokynareseii. B coorBeTcTBrUmn
CO CTaTheil 6 ATMUHUCTPATUBHBIX MEP B OTHOIIIEHUM TTOTJIOIIIE-
HUS IyOJMYHBIX KOMITAHUI HU OAHO JIMLIO HE BIIPaBe UCHOJb-
30BaTh IMOMIOLIEHWE MyOJUYHON KOMIAHUU JUISI TPUUUMHEHUSI
yiiep6a 3aKOHHBIM MHTEpecaM LIeJeBO KOMITAHUM U €€ aKIIU-
OHEPOB.

[TornoueHue myoJIMYHON KOMIIAHUM HE TOIYCKAETCs B JIIO-
0ol U3 caenyroluX cuTyaluii: (1) npeanararoiasi CTopoHa UMe-
eT HeIloralleHHbI! 00JIbIION J0JIT, IO KOTOPOMY HACTYIIMI CPOK
OIJIaThl, U TaKasi CUTyallusl SIBJIsIeTCs UIsiiueiics; (2) mpemiara-
folasi CTOpoHa (PaKTUYECKU WX MPEanoJ0XUTEIbHO COBEP-
LKA 3HAaYUTEIbHOE HapylLIeHWe 3aKOHA B T€YEHUE MOCASIHUX
Tpex JieT; (3) mpemiaraoliasi CTOpoHa COBEpIIIa CEPbe3HOE Ha-
pYILIEHUE CBOUX OOS3aHHOCTE TOBEPEHHOIO JIMla Ha (hOHI0-
BOM PbIHKE B TeUeHUE MOCAeAHUX TpeX JeT; (4) nmpemiaraioiias
CTOpPOHA SIBJISIETCS (PU3MYECKUM JIMLIOM, OXBaTbIBAEMbIM YCJIO-
BUSIMU, TIPEIYCMOTPEHHBIMU B cTaThe 146 3aKOHa O KOMITAaHU-
sx; WK (5) o0ble apyrue o0CTOSTENbCTBA, B KOTOPBIX MOMIO-
1IeHue MyOJMYHON KOMITAHUM HE AOIMYyCKaeTcsl B CUJIy 3aKOHOB
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U aAMMHUCTPATUBHBIX HOPM U He mpusHaeTcsd Komuccueit no
peryJaMpoBaHMIO pbIHKA LIEHHbIX OyMar Kurasi.

Ecnu B Oynyiiem OyaeT UMeTh MECTO KOPIIOPAaTUBHBIN 11aH-
Tax, liejieBasi KOMIIaHUS MOXET c(POKYCHUpPOBaThCSI Ha KBa-
JMGUKAIMOHHBIX TPEOOBAHUSX K MPUOOpPETATENIO C 1LIEIbIO
MPOBEPKU TOTO, MOXET JIU OH OBbITb OTHECEH K BBILIEYITOMSI -
HYTOMY «HEraTMBHOMY CHUCKY». Ecim nmpuobperarenab He CO-
OTBETCTBYET KBaTU(MDUKALIMOHHBIM YCIOBUSIM, LieJieBass KOM-
MaHWs MOXET OCTAaHOBUTbH MPUOOpETEeHUE, TAKUM 0Opa3om,
cucTeMa KBalu(UKALIMOHHON MPOBEPKU ITOKYIIaTeJaeil MO-
>KeT paccMaTpUBATHCS KaK CPeICTBO OOPHObI ¢ KOPITOPATUBHBIM
[IAHTAXKOM.

B coorBercTBMU CcO cTaTheil 86 3aKOHA O IIeHHBIX Oymarax
Kwuraiickoit HapoaHoit Pecniy6iuku u ctatbeit 13 AaMUHKUCTpa-
TUBHBIX MEP B OTHOIIECHUMU IOIJIOIIEHUS] MyOJMYHBIX KOMIIA-
HUM, eclIM IpuodpeTaTesib MOJYYMI MaKeT akKIUi ITyOoJInyHOMN
KOMITaHUU B pa3mepe 5% 3a cYeT TOPrOBBIX ONepaluii ¢ IeH-
HbIMU OymMaramu Ha (pOHIOBOI OMpxKe MO0 ecium mpuodpeTa-
Tesb BiageeT 5% akuuii myoJMYHON KOMITAHUM B KQ4eCTBE CO-
aKkIMOHepa B CUJIy COTJIallleHUs] WIM MHBIX JTOTOBOPEHHOCTEM,
TaKo# MpuooOpeTaTesb JOJDKEH B TEUEHUE TpeX JTHEeU Ipeacra-
BUTb MUCbMEHHBIN OTYET PEryJUPYIOIIUM (POHIOBBII PHIHOK
opraHam locynapcTBeHHOro coBeTa 1 (pOHI0BOM OMpPXKE, YBEIO-
MUTb ITyOJUYHYIO KOMITAHUIO U ClIeJIaTh OOBSIBICHUE; TPU 3TOM
npuoOpeTaTe/o He pa3pellaeTcsl MOKynaTh WM MpoAaBaTh ak-
LIMY TaKO# IMyOJIMYHOU KOMITAHUU B TE€UEHME BbIIlIEYKa3aHHO-
ro nepuoaa. OQHOBPEMEHHO, €CJIM MPpUOOpeTaTeb MOJTYYNIT
MakeT aKIUi ITyOoJUYHOM KOMIIAaHUM B pa3mepe 5% 3a c4eT Top-
TOBBIX OMepalrii ¢ LIeHHbIMU OymMaraMu Ha (pOHIOBOI OMpxKe
00 BiameeT 5% BBIMYIIEHHOTO aKIIMOHEPHOTO KaluTaja Iryo-
JIMYHOI KOMIIAHMM B KauyeCTBe COaKIMOHEepa B CUIY coIJalle-
HUSI WIW UHBIX TOTOBOPEHHOCTEM, OH J0JIKEH MoJAaBaTh OTYET U
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JeJlaTb O0bSIBJIGHUE B COOTBETCTBUMU C BBILLIEU3I0XEHHBIMU I10-
JIOKEHUSIMU B KaXI0M cJlyyae, KOrja pa3Mep ero rnakera akui
n3MeHseTcsi He MmeHee yeM Ha 5%. [lpuoOperaTens He BIpaBe
MOKYNaTh aKLUU IIyOJIMUYHON KOMIIAHUW B T€YEHUE OTYETHOIO
repuoaa U IByX IHEW Mmocjie mpeacTaBIeHus oTyeTa U myoJIrKa-
LMY OOBSABIACHUS.

Kurait B HacTosiiee BpeMsI U3MEHSIET CBOl 3aKOH O ILIeH-
HbIX OyMarax. B HoBoi1 pegakiiny 3akoHa o LIeHHbIX Oymarax 0y-
JyT YTOYHEHbBI W JOMOJIHEHBI 005S13aHHOCTH MpUoOpeTaTesis Mo
packpuITuio nHopMalu. B coorBeTcTBUM co cTatheil 71 3a-
KOHa o LeHHbIX Oymarax (Tpetuii mpeaBapUTebHbII MPOEKT),
KaK TOJIbKO MPUOOpeTaTe/ib MOJTYYUI NaKeT aKlUid MyOJIuIHOMK
KOMITaHUM B pa3Mepe 5% 3a cYeT TOProBhIX ONepaLnii ¢ IEHHBI-
MU Oymaramu Ha (pOHIOBOI OMpKe JTMOO CTAHOBUTCS BJIaJe/b-
eM 5% akuuii myoJIMYHON KOMIIAaHUM B KaY€CTBE COAKIIMOHE-
pa B CUJLy COTJIAllieHUSI WX UHBIX JOTOBOPEHHOCTENM, OH JOJIKEH
YBEIOMJISITh MYOJIMUYHYIO KOMIAHUIO TPU KaxXKI0M U3MEHEHUU
pa3mepa ero nakeTa akiuii 6osee uem Ha 1%, a TakKe TIpeICcTaB-
JISITh OTYET U JieJIaTh OObSIBICHUE B cllydae JI000ro u3aMeHeHuUsI
pa3mepa ero nakera akiyii He MeHee yeM Ha 5%. OgHOBpeMeH-
HO MyHKT 4 cTaTbu 71 NipeaycMaTpuBaeT, 4To, €CJIM UHBECTOP Ha-
pyllaeT TPU BbILLIEU3I0KEHHBIX TTOJOKEHUSI ITyTEM IMOKYITKHY aK-
LU TyOJMYHON KOMIAHUU, €My 3allpelaeTcsl OCYIIECTBISATh
MpaBa rojioca Mo TaKUM HE3aKOHHO MTPUOOPETEHHBIM aKIIMSIM B
TeyeHue 36 MecsIIIeB.

biaronapst TpedboBaHMIO K IIPHUOOpPETATENIO COOMIOAATh TIPO-
LIeTypbl MPEACTABICHUS OTYETa U MyOJIUKALIMKU OObSIBJIEHNUS, BO
BpeMs KOTOPBIX €My 3allpellaeTcsl OKyIaTh aKIUKU ITyOInYHOMN
KOMMaHUM, CUCTEMA pacKpbITUSI MH(GOpMaLMK (haKTUIYECKHU 3a-
NEeP>KUBAET MPOLIECC MPUOOPETEHUSI Y MOXET BBICTYMAaTh B Ka-
yecTBe 3(PPeKTUBHON MEPHI MPEayIPEKISHUSI KOPIIOPAaTUBHO-
o IIaHTaxa.
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B cooTBeTrcTBUM cO cTaThell 88 3aKoHa O LIEHHBIX Oymarax
Kwuraiickoit HapoaHoit Pecniy6iuku u ctaTtbeit 24 ATMUHKUCTpa-
TUBHBIX MEP B OTHOILIECHUMU IOIJIOIIEHUS] MyOJMYHBIX KOMIIA-
HUI, eCIU MpUOOpeTaTe b IMOJMYYMI MaKeT aKLMii B MyOJIMYHOMN
KoMITaHuM B pa3mepe 30% 3a cueT TOProBBIX ONepalnii ¢ IeH-
HbIMU Oymaramu 160 BiaaeeT 30% BBINTYIIEHHOTO aKIIMOHEP-
HOTro KanuTaaa nyoJuyHOi KOMIAaHUM B Ka4eCTBe COaKIMoHepa
B CUJTY COTJIAILIEHUST UM MHBIX TOTOBOPEHHOCTEN 1 XKeJaeT Mpo-
NOKUTh MPUOOpETEHNE aKIMi TaKoW MyOIMYHON KOMIAHUM,
OH 00$13aH B COOTBETCTBUU C HOpMaMU 3aKOHa cleJiaTh IIpesio-
>KeHME BCEM aKILIMOHEpaM IyOJMYHON KOMITAHUM KacaTeJIbHO
MOJIHOTO UM YACTUYHOTO MPUOOPETEHMUS €€ aKIIUIA.

Takum oOpa3oM, Ha MpakTUKE, €CIU MpUoOpeTaTeab MoJIy-
YWJI MAKeT aKUMi MyOJIMYHON KOMITAaHUM, pa3Mep KOTOPOTO CO-
crapsieT 30%, OH JOJKEeH YYUTHIBATh CTOMMOCTD ITPEIIOKEHUS
O TIOJIHOM WJIU YACTUYHOM ITOKYIKE, KOTOPOE B OMNPEHACICHHOMN
CTENEHM CITOCOOHO cAepXaTh €ro aMOWIIMM MO COBEPIIECHUIO
MPUHYAUTEILHOTO MOTJIOIIEHUS.
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§ 7. PexomeHaauumm u npeanoxeHuns
Mo COBEpLIEHCTBOBaHUIO NPABOBOr0
obecne4yeHus NnpoTUBOAEHCTBUS
KOPNOpaTUBHOMY LUAHTaXY

ITo pe3yabraTaM MpPOBEAEHHOTO MCCIEIOBAHUS MPEICTaBIsSI-
€TCs1 BOBMOXHBIM 00paTUTh BHUMAaHME Ha CeAylollee.

OTaenbHOTO YHUPULMPOBAHHOTO 3aKOHOAATEJIbHOIO aK-
Ta, 3aKPETUIIIONIETO MOJOXEHUSI B 00JJACTA TTPOTUBOIECHACTBUS
KOpPIIOpaTUBHOMY IIaHTaXy, Ha CErOAHSIUHMUIA neHb HeT. Ilpu
3TOM IIPEACTABUTENISIMU DKCIIEPTHOTO, HAYYHOTO COOOIIEeCTBA
HEOAHOKPATHO MOAHUMAJCS BOIPOC O HEOOXOAUMOCTHU IIPOTU-
BOAEUCTBUSA KOPIIOPATUBHBIM IIAHTAXXKMCTaM, 1104 KOTOPBIMH,
KaK MpaBUI0, MIOHUMAIOTCSI MUHOPUTAPHBIE aKLIMOHEPHI, KO-
TOpbIE MO YIPO30M NPUYUHEHUS MMYILIECTBEHHOIO, peIryTa-
LIMOHHOIO BpeJa KOMIaHUM TPeOYIOT BbIKYIIa MpUHAaAIeKaIIX
MM aKILMii 110 LIeHe 3HaYUTEeJIbHO BbIllle pelHOUHOM. [IpencraBu-
TEJIIMU BKCIIEPTHOTO COOOIIECTBA MPEIIaraeTcs 3aKOHOIATe b~
HO OIIPEIE/IUTh IPABOBOM CTATyC OpraHU3alMy TPUHMENIIEpa,
ONpEACIUTb YETKME U OJHO3HAYHbIE KPUTEPUU OTHECEHUS MU-
HOpUTAPUS K KAaTErOpUU TPUHMENIIEpA, YCUIUTh KOHTPOJb 3a
JEeHACTBUSIMU 3apy0eKHBIX MUHOPUTAPHBIX aKLIMOHEPOB, OCO-
OE€HHO B CTpaTEerMYeCKMX OTPacCiIsIX POCCUICKON 3KOHOMUKH,
€03aTb TOCYHAPCTBEHHbIC MHCTPYMEHTBI BJIMSIHUS HAa TPUMEMN-
snepoB'l,

0T punaMeiin B poccuiickux peanusx. Joknan // LleHTp moautndeckoit nHdopma-
uuu. M., 2017. URL: http://polit-info.ru/images/data/gallery/0_6741 _itog
okonchatel _niy.pdf
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IIpencraBisercs, YTO OCHOBHBIMU KPUTEPUSIMU, MO3BOJISI-
IOIIMMU pa3TPaHUYNUTh JEUCTBUSI KOPIMOPATUBHOTO IIAHTAXM-
CTa OT JAEHCTBUI TOOPOCOBECTHOTO MUHOPUTAPHOIO aKIIMOHE-
pa, OyayT cieaylollue: yrpo3bl UMYIIECTBEHHOMY IOJIOXKEHUIO
00I1IecTBa, YNHEHWE TTPENSITCTBUI OOIIECTBY B OCYILIECTBICHUN
JeSITeIbHOCTH, YTPO3bI pETTyTallu KOMITAHUW BO B3AaMMOCBSI3HU C
BBIHY>KJICHMEM BBIKYIIUTb aKII1U I10 1IeHE, 3HAYUTEIbHO IIPEBbI-
HIaroIel ppIHOYHYIO.

[TpaBoBO#l aHanIM3 AEUCTBYIOIIEr0 3aKOHOAATeIbCcTBA Poc-
cuiickoil Penepalliy U NPaBOIIPUMEHUTEIILHOM MMPAKTUKUA B
00J1aCTH TIPOTUBOIEHCTBUSI KOPIOPATUBHOMY IIAHTAXy CBUIE-
TEJILCTBYET O HEOOXOAMMOCTHU COBEPIIIEHCTBOBAHUS HOPMAaTHB-
HO-IIPaBOBOTIO PEryJupoBaHUsI B JaHHOM cdepe.

IIpennaraembie peKOMEeHIALMK pa3padoTaHbl C YYETOM IIpa-
BOBBIX HOPM, KOTOPBIE MOTYT OBITh WCITOJIb30BAHBI JUIST TIPOTH -
BOJICHICTBUSI KOPIIOPATUBHOMY IIAHTAXY C YYETOM JOMOIHEHUMA
U YTOUHECHUH.

ba3zoBpiMU HOpMaMu AEHCTBYIOIIETO 3aKOHOIATEIbCTBA
Poccuiickoit @enepai Ha CETONHAIIHUMI JeHb SBIISIIOTCS B
TOM unciie HopMmbl [paxknaHckoro Koaekca Poccuiickoit Denepa-
uuu, Hamorosoro konmekca Poccuiickoit ®enepauum, Yro-
JJoBHOTO Koaekca Poccuiickoii @enepauuu, Kogekca Poc-
cuiickoit Menepauny 06 aAMUHUCTPATUBHBIX MpaBOHApYIlIe-
HUSIX.

OcTaHOBUMCS KpPaTKO Ha JaHHBIX HOpMaXx.

CornacHo nyHKTy 5 ctatbu 10 IpaxkaaHckoro konekca Poc-
cuiickoit Menepanu, 106POCOBECTHOCTh YYACTHUKOB Tpax-
JAaHCKHUX MPAaBOOTHOUIEHUN U pa3yMHOCTb UX OE€UCTBUN
npenmnoaraercs. [pu aTom, cornacHo nyHKTy 1 ctatbu 10 Ipax-
naHCcKoro Koaekca Poccuiickoit Denepaiiy, He TOMYCKAIOTCS
OCYLIECTBJIEHUE I'PAXKAAHCKUX MIPaB UCKIIIOYUTEILHO C HAaMepe-
HUEM IIPUYMHMUTD BpEJl IPYroMy JIMILY, 1eCTBUSI B 00XO/1 3aKOHA
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C IIPOTUBOIIPABHOM 1I€JIbIO, a4 TAKXKE MHOE 3aBEIOMO HEA0OPOCO-
BECTHOE OCYIIIECTBIEHUE I'PaX TaHCKUX MpaB (310yIOTpeOIeHUE
npaBoMm). B ykazaHHOM MyHKTE TakKe 3aKperjieHO MOJI0XEHNE
0 HEJOMYCTUMOCTHU MCIIOJIb30BaHUS TPAXXAAHCKHUX IIPaB B LEJISX
OrpaHWYEHMST KOHKYPEHIINM, a TaKXKe 3JI0ynoTpeOIeHEe JOMMU-
HUPYIOIIYM ITOJOXEHUEM Ha PhIHKE.

HeratuBHble nocieAacTBUs B ciydae HecoOMoneHus1 Tpebo-
BaHM, MpeayCMOTPEHHBIX ITyHKTOM 1 cTtathu 10 IpaxkmaHckoro
konekca Poccuiickoit Menepannm, 3aKI0YAIOTCS B TOM YHCIIE B
TOM, YTO CYA, apOUTPaKHBIN CyI WU TPETEUCKUM Cyl ¢ YIETOM
XapakTepa U MOCAEACTBUM JOMYIIEHHOTO 3J10yIOTPEOIEeHUS OT-
Ka3bIBAIOT JIMILY B 3aIIMTE MTPUHAJIEXAIIETO EMY ITpaBa MOJIHO-
CTBIO WJIM YaCTUYHO, a TAKXKE MPUMEHSIIOT MHBIE MEPHI, TIPEIy-
CMOTpPEeHHBIE 3aKOHOM. B cooTBeTcTBUM ¢ myHKTOM 4 cTathu 10
IpaxxmaHnckoro komekca Poccuiickoit Penepaiiuu, eciaud 3710-
yroTpebJjieHe MpaBOM MOBJIEKJIO HapylleHUEe IIpaBa IPYroro
JILIAa, TaKoe JIMIIO BOpaBe TpeOOBaTh BO3MEILEHUS MPUIYUNHEH-
HBIX 3TUM YOBITKOB.

HeratuBHBIMU MOCAEACTBUSIMU 370YIIOTpeOIEHUST TIPAaBOM
SIBJISIFOTCS OTKa3 B CyA€OHOM 3allMTe, BO3MEIIEHE YObITKOB.

Kouncturyunonnsiit Cyn Poccuiickoit Penepanuu, pac-
cMaTpuBasl BOIIPOCHI, CBSI3aHHbIE C IIpeaocTaBieHueM 00-
1IeCTBOM MH(OpMalLIMM aKIIMOHEpaM, oTMedaeT, 4To 3hdek-
TUBHBINA CyAeOHBI KOHTPOJb MOApa3yMeBaeT KakK OLIEHKY
MPaBUJILHOCTU OIIPeJeaeHUs pexXruMa JOCTYIIHOCTU UHGOP-
MallMu I10 BONpocaM, OTHECEHHBIM 3aKOHOM M KOPIIOpaTUB-
HBIMA HOPMATHUBHBIMU aKTaMM K KOMIIETEHIIUM COBETa IUPEK-
TOPOB 1 MCIOJHUTEIHHOIO OpraHa akliMOHEPHOro oOIlecTBa
(C TOUKM 3peHMS HAIWYUS B HUX KOHDUACHLIMANILHON MHPOP-
MalUuK1, KACAMIIEHC TEKYIIEH XO3IMCTBEHHON AESITEIbHO-
CTU), TaK U UCCIAEAOBAHUE U OLIEHKY OOCTOSITEILCTB KOHKPET-
HOTO JeJia, MO3BOJISIIOIINX, B YACTHOCTH, BBISIBUTh B IEMCTBUSIX
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KaK aKIIMOHEPHOTO OOIIIeCTBa, TaK M aKlLMOHEpa 3JIOYIIOTpeO-
JIEHUE TIpaBOM, B TOM 4YMCJIe HaJludyne He0OOOCHOBAaHHOIO MH-
Tepeca B IOJIyYEHUUM COOTBETCTBYIOLIEH MH(POPMALIMU U UHBIX
MMPU3HAKOB, KOTOPhIE YKAa3bIBalOT HA HAMEPEHHOE CO3IaHUe
00BEKTUBHBIX TPYAHOCTEH, CIIOCOOHBIX OTPULATEIBHO BIMSITh
Ha XO3SIMCTBEHHYIO JESTeIbHOCTh KOHKPETHOTO aKLIMOHEPHOIO
00I1IeCTBA B 11€JIOM 1 Ha MHTEPEChI €ro aKIMOHEPOB.

HecMmotpsg Ha 3HaYMMOCTb ToJioKeHui ctatbu 10 IpaxkngaH-
ckoro konekca Poccuiickoit @enepaniiv, OrpaHUIUTHCS HOpMa-
MM JaHHOM CTAaTbU IJISI IPOTUBOJACUCTBUSI UMEHHO KOPITIOPATUB-
HOMY IIAaHTaXy HE IPeICcTaBiIsieTCs] BO3MOXHbBIM, TaK KaK IpU
OTCYTCTBUM OIIPEACICHUSI MOHSITUSI KOPIIOPATUBHOTO IIaHTaXa
B Cllyyae BOZHUKHOBEHMSI KOH(PJIMKTHON CUTyallMU Kaxkias 13
CTOPOH OYAET BBIHYXJEHa B CyJe¢OHOM MOPsIAKe JOKAa3bIBaTh Ha-
pylIeHHE CBOMX IPaB U 3aKOHHBIX MHTEPECOB U TO, YTO Apyrasi
CTOpPOHA ACHCTBYET UCKITIOUUTEIHHO B LIEJISIX IPUUMHUTD Bpes.
Hopwmbr ctateu 10 Ipaxkganckoro koaekca Poccuiickoit @ene-
paluuy IPUMEHUTEbHO K JACMCTBUSIM YyY4aCTHMKOB KOpHopa-
TUBHBIX OTHOLLIEHUI OXBAThIBAIOT HEAOOPOCOBECTHOE OCYILECT-
BJICHUE TPAXIAHCKUX ITpaB, KOTOPOE MOXKET ObITh HE CBSI3aHO C
LI€JIbIO TTPOAAXKU aKIIMiA OOLIECTBY.

YronoBHBI Koneke Poccuiickoit ®enepaliny mpeaycMaTpu-
BaeT YTrOJIOBHYIO OTBETCTBEHHOCTh 32 HE3aKOHHOE OrpaHuYeHIe
CaMOCTOSITEJIbHOCTU JTMOO MHOE HE3aKOHHOE BMELIATEIbCTBO B
JIEeSITeIbHOCTh MHAWBUAYAJIBHOTO TIPEAIIPUHUMATEIIS WIN I0pU-
JMYECKOro Juia — ctathd 169. [laHHas cTaThbs Ha CETOIHSII-
HUI JeHb OTPAaHUYUBAET CYOBEKTHBIN COCTaB, PAacIpOCTPaHsIs
JIEMCTBUSI CTaTbU Ha JOJKHOCTHBIX JIUII, KOTOPHIE MCITOJb30Ba-
JI CBOE CJIy)KeOHOE TOJIOXKEHME.

YronosHbI Koneke Poccuiickoit Menaepanum (ctaths 163)
MpeaycMaTpuBaeT TakxKe YroJIOBHYIO OTBETCTBEHHOCTh 3a BbI-
MOTaTeJIbCTBO, MOA KOTOPHIM IOHMMAaeTCsl TpeOoBaHUE Iepe-
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Jayy 4y>KOro MMYyILIecTBa WJIM MpaBa Ha UMYIIECTBO MU CO-
BepIICHUS APYTUX AEMCTBUIA MMYIIECTBEHHOro Xapakrepa
IoJ yrpo30ii MpUMEHEHUsI HaCUIUS MO0 YHUUTOXKECHUS WU
MOBPEXIEHUS Yy>KOT0 MMYILIECTBa, a paBHO MO YIrpo30ii pac-
MPOCTPAaHEHUSI CBEACHUI, MO30PSAILIMX MOTEePIEBIIET0 UINU
ero OJIM3KUX, IMOO UHBIX CBEICHUI, KOTOPbIE MOT'YT IPUUYUHUTH
CYLIECTBEHHBII Bpe MpaBaM WIM 3aKOHHbIM MHTepecaM MoTep-
MEBILIEro WIN ero OJIM3KUX.

[Tynkrom 2 crateu 40 HanoroBoro konekca Poccuiickoit De-
Jepaluu NpeayCMOTPEHO, YTO HAJIOTOBBLIE OpPraHbl IIPU OCY-
LIECTBJIEHUU KOHTPOJISI 3a MOJHOTON MCUYMCIECHUS] HAJIOrOB
BIIpaBe MPOBEPATHh MPAaBUIbHOCTh NPUMEHEHUS 1LIEH 110 CAC-
KaM B TOM YMCJIe JIUIIb B CJACOYIOLIMX CAydasx: IIpU OTKJIOHE-
HuUM 60see yeM Ha 20 MPOLIEHTOB B CTOPOHY MOBBLIIIEHUST WU
B CTOPOHY MOHWKEHUS OT YPOBHS LICH, IPUMEHSIEMbIX HAJIOTO-
IUIATEIBIIMKOM IO UASHTUYHBIM (OOHOPOIHBIM) ToBapaM (pa-
0oTam, yciayram) B mpejaejax HEeMpoaoXKUTEIbHOIO Mepuoaa
BPEMEHM.

B cooTBeTcTBNU ¢ myHKTOM 3 cTaThi 40 Hanmorosoro kogexkca
Poccuiickoit Peaepaliuu B ciiydasix, MpeayCMOTPEHHbBIX MyHK-
TOM 2 TaHHOM CTaThM, KOTAA LIEHbl TOBAPOB, pabOT WM YCIVT,
MPUMEHEHHbIE CTOPOHAMU CICJIKHU, OTKJIOHSIIOTCS B CTOPOHY 110~
BBILLIEHUST WUJIK B CTOPOHY MOHMXEHMSs Oosiee yeM Ha 20 IpolLieH-
TOB OT PBIHOYHOM LIEHBI UIEHTUYHBIX (OJHOPOMHBIX) TOBAPOB
(paboT 1u ycJiyr), HAJIOTOBBIIA OpraH BIIpaBe BLIHECTU MOTUBK-
pPOBaHHOE pellleHue O JOHAYMCICHUM HaJjlora U MeHU, paccuu-
TaHHBIX TAKUM 00pa30M, KaK e€C/Iu Obl pe3yabTaThl 3TO CACIKU
ObLIM OLIEHEHbI MCXO/S U3 IPUMEHEHUS] PHIHOYHBIX 1LI€H Ha CO-
OTBETCTBYIOIIME€ TOBAPbI, pAOOTHI WU YCIYTU.

JlaHHbIEe TTOJIOKEHUST MOTYT OBITh YYTEHBI IIpU (hOPMYIUPO-
BaHUM OIpeIe/IeHUS TOHITUSI KOPIIOPATUBHOTIO IIaHTaXa B 4ya-
CTU pa3Mepa LIeHbI, KOTOPYIO OOILECTBO BbIHYXXIEHO YILJIATUTh
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3a MOKYIKY akiuii. Mcrnoab3oBaHue CIOBOCOYETAHUST «3HAUU-
TEJIbHO BBIIIIE PHIHOUHOM» HE SIBJISIETCS OTIPEIEICHHBIM U MOXKET
MOBJIEYb PA3JIUUHbIE TOJTKOBAHUS.

CrenyeT Takke y4YMThIBaTh, UTO CYLIECTBEHHBIE JTOTOJHE-
HUSI B YaCTU MPOTUBOAECHCTBUSI KOPIOPATUBHOMY IIAHTAXYy Obl-
1 BHeceHbI B 2017 . Ha ocHoBaHUM PenepaaIbHOTO 3aKOHA OT
29 miong 2017 . Ne 233-D3 «O BHeceHuM usMeHeHuit B Oene-
paJibHbIN 3aKOH «O0 aKIIMOHEPHBIX OOIlecTBax» U craTbio 50
®enepanbHOro 3aKoHa «O0 0011IeCTBaX ¢ OTPaHUYEHHOM OTBET-
CTBEHHOCTBIO». JIaHHBII 3aKOH 3aTPyIHWI OClapyMBaHuE HeJjie-
TUTUMHBIX PEIIeHUI U CIEOK, OrPAaHUYMI JOCTYM aKIIMOHEPOB
K JOKYMEHTaM IyOJIMYHBIX KOMIIAHUI, CHU3WI MPO3PAYHOCTh
PBIHKA UX aKIIWii, BBEJI IOHSITUE «II€JIOBASI LIEJIb».

st coBeplleHCTBOBaHUSI HOPMATUBHO-TIPaBOBOI 0a3bl B
00J1aCTV MPOTUBOACHCTBUSI KOPITOPATUBHOMY IIAHTAXY CJIEIy-
eT oOpaTUTh BHMMaHME Ha MOJIOXKEHMS 3apy0esKHOTO 3aKOHOA -
TeJIbCTBA U MPAaBOBOI aHaAIM3 3apy0eKHOI MPaBONPUMEHUTEIb-
HOWM NPaKTUKU.

IlpencraBnsercd 1ieaecoo0pa3HbIM HadyaTh C 3aKOHOIATEIb-
crBa CoenuHeHHbIX llITaTOB AMEpUKHU, COmepKallero ornpe-
NieJleHUe TOHSATHUS KOPIMOPAaTUBHOIO IIAHTaXxa U MpeaycMa-
TPUBAIOIIIETO HAJIOTOBBIE MOCIEACTBUS 1151 COOTBETCTBYIOIIMX
CIEJOK.

Hanorosuiit kogeke CIIA comepXuT HOpMbI, peaycMaTpu-
BalolIKe 00J0XeHUE aKIU30M B pasmepe 50% B momosiHeHUEe K
00BIYHOMY HAJIOTy Ha IMPUOBLIb, MMOJYYECHHYIO TpUHMeIepoM 2,
Hns ueneit HAIOrooo0JI0KEHWS BBEIEHO ONpeAeICHUE TTOHSATUS
rpuHMeiina B pasaene 5881 Hamorosoro xkonmekca. B coorBeT-
CTBUM C LIEJISIMU JAHHOTO pa3fefia TEepMUH «IPUHMEII» O03Ha-
yaeT JIlo0oe BO3HArpaxieHue, nepefaHHoe Koprnopaluen (wiu

12 JRL: http://www.worldbiz.ru/base/15137.php
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JIIOOBIM JIMLIOM, NEWCTBYIOIIMM COBMECTHO C TaKOW KopIiopa-
LMei) B LESX TIPSIMOTO I KOCBEHHOTO MPUOOPETECHMST aKLINit
JMAaHHOI KOpIopaluu y JIIoO0ro akIiMoHepa, eCJIN:

(1) akuMoHep Biaaes 3TUMU aKUUSIMU (COIJIACHO OIpeaesie-
HU10 B pazaene 1223) MeHee 2 JIeT 10 coriacust o0 UX nepeaave;

(2) B TeueHue 2-71€THErO Neproaa, OKOHYEHHOTO Ha AaTy IOo-
JIOOHOTO MPUOOPETEH NS,

(A) Takoii akIIMOHED,

(B) nob6oe 1m0, aAeicTBYIOIIEe COBMECTHO C TAKUM aKIMO-
HEPOM, UJIN

(C) moboe 11110, KOTOpOe CBI3aHO C TAKMM aKIIMOHEPOM WJIN
JINLIOM, OMTMUCAaHHBIM B MOAMYHKTE (B),

caenan Win Mpurpo3ui caeaaTh myoJIndyHoe TeHAepHOe Mpe-
JIOXKEeHME Ha aKLIMY TaHHOM KOPIopaluu;

(3) mpuoOpeTeHre OCYLIECTBISIETCSI B COOTBETCTBUU C TMPEI-
JIOXKEHUEM, HE BHECEHHBIM JPYIrMM aKLMOHEPaM Ha TeX XKe yc-
JIOBUSIX.

B cooTBeTcTBUM C TIpeabIAyIIUM MPEIIOKEHUEM TIIaTeXu,
cIeMaHHbIe B CBSI3U C MPUOOPETEHUEM WM B CIOEIKAaX, CBA3aH-
HBIX C TIPUOOPETEeHNEM, pPacCCMaTPUBAIOTCSI KaK orulata JaHHO-
rO TIPUOOpPETEeHUSI.

Hpyrue onpeneneHus. B cooTBeTCTBUM C LEeJsIMU TaHHOTO
pasjena:

(1) ITy6nuuHoe TeHaepHOE MpemioxkeHue. TepMuH «myoany-
HOE TeHIIEPHOE MpPeIIoOKEeHNEe» 0O3HAYaeT JT1000e MPeIIOKEeHUE O
MOKYITKE WJIX MTHOM NTPUOOPETEeHNHU aKIIMi UM aKTUBOB KOPIIO-
paluu, ecIu TaKoe MpeaToXeHne ObUIO MU JOJDKHO OBITh TO-
JIIaHO WJIN 3apeTMCTPHUPOBAHO B KaKOM-JI1M00 denepaJbHOM WIN
roCyJapCTBEHHOM areHTCTBE, PEeTYIMPYIOIIEeM LICHHbIe OyMaru.

(2) CazanHoe auuo. JIo cBSI3aHO C APYTMM JIMIIOM, MIPU
5TOM OTHOIICHUS MEXIy TAKMMM JINLIAMU TIPUBEAYT K 3arpeTy
Ha yOBITKM coriacHo paszaeny 267 wau 707(b).
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Hanor npumeHsieTcss He3aBUCKUMO OT IIPU3HAHUS CYMMBbI.
Hanor, B3uMaeMblil B COOTBETCTBUM C HACTOSIIIIUM DPa3iesioM,
MPUMEHSETCS HE3aBUCUMO OT MPU3HAHUS MPUOLLIN UIA MHOTO
JIoX0j1a, yKa3aHHOTro B Ioapaszaeie (a).

AIMUHHUCTpaTHUBHbIE MOJOXEeHUS. B 11eJ151X coO1101eHuSI TTpOo-
LieAYp HEAOCTauu B COOTBETCTBUM ¢ MHGOpMalMeit, yKa3aHHOMN
B TTof3aroyioBke F, 11000#1 Hajor, HajaraeMblii HACTOSIIIIUM pa3-
JIeJIOM, TOJIKEH pacCMaTpUBAThCsl KaK HAJIOT, HajaraeMblid oI~
3aroJIOBKOM A.

B nmaparpade, rocBsiiiieHHOM MepaM TIPOTHUBOJACHCTBUS KOP-
nopatuBHoMy maHTaxy B CoeauHeHHBIX llITaTax AMepuku,
TaKXKe BbIACISIIOTCS HEKOTOPhIE KPUTEPUU, KOTOPbIE HAIIUIU OT-
paxeHue B CyAeOHBIX aKTax MpU pa3pellieHUU KOPIIOpaTUBHBIX
cniopoB. K TakuM KpUTEpUSIM OTHOCSITCS B TOM YMCJIC: MaHU-
MyJISITABHBIE ASUCTBUS JULA B LIEISX MOJYYUTh KOHTPOJIb Hal
KOMIIAaHUEH; yrpo3a KOPIIOPATUBHOM MOJUTUKE; HEaAeKBATHASI
LIeHa, XapaKTep M CPOKU MPEIIOKEHUST; TPUHYXKICHUE, BEIHYK-
NIeHVe; HAllMOHAJIbHAS peIyTalus TpUHMeRIepa; yrposa rmorio-
LLIeHMSI.

B naparpade, nocssiieHHOM MepaM MPOTHUBOIECICTBUS KOpP-
ropaTuBHOMY IlaHTaxy Bo dpaHiry3ckoit Pecrybiuke, oTMme-
YyaeTcs, YTO MOHSTUE KOPIOPATUBHOIO IIaHTaXa paccMaTpuBa-
eTcsl B CyIeOHBIX aKTaX Kak 3J10yIoTpedaeHue IMpaBoM, KOTOPOe
BBbIpaxkaeTcs B MPENSITCTBOBAHUU BEACHUIO IeSATeIbHOCTU, He-
00X0IMMOM 19 KOMITAaHUM, OT KOTOPOM 3aBMCHUT IPOJOJIKEHNE
CYLLIECTBOBAHUSI KOMIIAHWM, a TAKXKE B OTCTaMBAaHUM MUHOPU-
TapHbIM aKIIMOHEPOM TOJILKO CBOUX COOCTBEHHBIX MHTEPECOB B
yuep0 apyrum akuuoHepam. Creayoliue AeicTBUsl Bo (paH-
1Iy3CKOM MpeLeIeHTHOM MpaBe ObLIM MPU3HAHBI 3JI0yNOTpedJie-
HUEM MPaBOM MMHOPUTAPHOTrO aKI[MOHEpa: OTKa3 OT y4acTUs
B cOOpaHMM aKLMOHEPOB [JISl NPUHSTUS pelleHusl 00 yMeHb-
IIEHWU KamnuTaja KOMIIaHWM; OTKa3 OT FOJIOCOBAHMSI 110 YBEJIU-
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YEeHUIO KalluTajla KOMIAHUU B COOTBETCTBUM C TPeOOBAHUSIMU
3aKOHOAATEJIbCTBA, €CJIM TaKOU OTKa3 ObLI MPOAMKTOBAH JINY-
HBIMM COOOpPaXK€HUSIMU, HECOBMECTUMBIMU C OOIIMMU UHTEPE-
caMM KOMIaHUM.

Cpenu Mep, HampaBJIEHHBIX HA MPOTUBOAECHCTBUE KOPIIOpa-
TUBHOMY IIaHTaXy, KOTOPhIE HAIIUIM OTPaXKEHME B CyAeOHbIX aK-
Tax, OTMEYarTCs BO3MEIIEHNE YObITKOB, IOHECEHHbBIX KOMIIa-
HUEH, IPU YCJIOBUM YOSOUTEIBHOTO JOKa3aTeJbCTBA HAJIUYUS
¢urHaHCOBOrO yiiepOa, MPUYNHHO-CICACTBEHHOM CBSI3U MEX-
Iy 37I0yIIOTpeOIeHUEM MPaBOM U YIIepOOM; Ha3HaueHUE CyIOM
CHeLaIbHOTO MPEACTABUTENS I TOJIOCOBAHUSI BMECTO MUHO-
PUTApHOIO aKIIMOHEPA.

B maparpade, rocBsiiieHHOM MepaM ITPOTHUBOJACHCTBUS KOP-
nopatuBHoMy aHTaxy B MeneparuBHoii Pecnyonuke Iepma-
HUSI, YKa3bIBAeTCsI, YTO 3aKOHOAATEAbCTBO [epMaHuM ycTaHaB-
JIMBAET OOILIMI 3aIlpeT Ha MpuoOpeTeHne COOCTBEHHBIX aKIIUi
o01IeCTBOM, MpeaycMaTpuBast JUIIbL KOHKPETHbIE MCKIIIOUE-
HUS U3 3Toro npaBuia. PenepanbHblii BepXoBHBII cyn 060-
CHOBBIBAeT IPUOOpEeTeHUE COOCTBEHHBIX aKIMi KOMITAaHUMU,
YTOOBI COBET AMPEKTOPOB MMEJI CIIOCO0 MPEnsITCTBOBATHL TOMY,
YTOOBI OIpee/IeHHbIC aKIMOHEPhl B3SLJIM KOMIIAHUIO I10J, CBOi1
KOHTPOJIb C 1IeJbI0 pa3pyminTh ee. OOIIMA MPUHLIUI — Kax-
JIBIi1 aKIIMOHEP 00513aH BBITIOJHSTH CBOIO IESITEILHOCTD B MHTE-
pecax KOMIIaHUU U BO3AEPXKUBATHCS OT BCETO, UTO MEIIAET ero
WHTEPECY.

B naparpade, nocBsiiiieHHOM MepaM MPOTUBOACHCTBUST KOP-
MOpPaTUBHOMY IlIAHTaXy B BeaukoOpuTraHmMM, oTMEUaETCs, UYTO
HE JIOMYyCKAeTCsl CO3aHue MPEISITCTBUI AeITeIbHOCTU KOMIIa-
HUM, B OTHOLIEHUU LIEHHBLIX OyMar KOTOpOil JiejiaeTcs Mpejio-
JKeHUe Ha OoJiee NOJITUM CPOK, YeM 3TO pa3yMHO HEOOXOAUMO IS
oInepaluny Mo NpruoOpeTeHNIO LIEHHBIX OyMar. Takxke MCIoJib3y-
eTcs Takasi Mepa, KaK OObSIBJIEHUE «XOJIOAHOTO IpUueMa» —
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KoMuTeT 1o cCausHUSAM U HOTJIOLISHUSM BIIpaBe OObBSIBUTH
MYyOJIWYHBIN 3ampeT A1 BceX GUPM M KOHCYJIBTAHTOB, PETYJIM-
PYeMBbIX yIIpaBJIeHUEM MO KOHTPOJIO 3a (PMHAHCOBON ACSATE/Ib-
HOCTbIO, JeHCTBOBATh MO MOPYYECHUIO MEPEUUCICHHbIX B aKTe
KomureTa nui; — KopropaTuBHbBIX IIaHTAXKMCTOB.

Bo Bcex mpeacTaBlieHHBIX 3aKIIOYEHUSIX MOXKHO BBIICIUTH
o0111e YepThl Mep IPOTUBOAEUCTBUS KOPIOPATUBHOMY IlIaH-
Taxy, IIpXA TOM 4YTO B 3aKOHOJATEIbCTBE OIPEeACICHUE MOHSI-
TUS 3aKpeIuieHO (PaKTUYECKU TOJbKO B HamoroBom komekce
CoenuneHHbix IItatoB AMepuku. K oOIIIMM 1monxogamM OTHO-
CATCS TIOJIOKEHMS, HallpaBJeHHbIE Ha MpeceyeHue YMHEHUS
OPENSATCTBUS AESITEILHOCTU OOIIECTBY MUHOPUTAPHBIM aKIIM-
OHEPOM, AEUCTBUSI KOTOPOro HAIlpaBAeHbl HA BHIHYXKICHUE Bbl-
KyTla akL1i (qoJ1eii) 1o LieHe, 3HaYUTEIbHO IPEeBbIIIAIONIEH Phl-
HOYHYIO.

Ha ocHoBaHUU BBILIEU3I0XKEHHOTO MPEICTaBIsIeTCs BO3-
MOXHBIM TIPEIJIOKUTH K PACCMOTPEHMIO CIIEAYIOLIME PEKO-
MeHAAalUUU B 00JaCTU NPOTUBOAECHCTBUS KOPIIOPATUBHOMY
LLIAHTaXY.

OmnpeneneHue MOHATUS KOPIIOPATUBHOIO IIAHTaXKa MOXKET
OBITh 3aKPEIUIEHO B OTAEAbHOM (hpeaepalbHOM 3aKOHE, MOCBSI-
LLIEHHOM MepaM IIPOTUBOIEHCTBUSI KOPHOPATUBHOMY IIAHTAXY
U TIpelycMaTprBalollleM BHECEHUE NOIOJIHeHMIA B HanoroBslii
konekc Poccuiickoit @eaepauiu, YrojoBHEINM Komeke Poccwnii-
ckoit @enepannu, Konexc Poccuiickoit Menepanyu 06 agMu-
HUCTPATUBHBIX IIpaBoHapyleHusax, — PegepaabHOM 3aKOHE
«O Mepax NpOTUBOACUCTBUS KOPIIOPATUBHOMY IIAHTAXKY U BHE-
CEeHUU M3MEHEHUI B OTAe/bHbIe 3aKOHOJATeNbHbIe aKkThl Poc-
cuiickoil Penepaunn».

Ilon koprnopaTUBHBIM IIAHTAXKOM IIOHUMAIOTCSI IeICTBUS aK-
LIMOHEepa, y4aCTHMKA OO0ILIEeCTBA, BhIPaXKaloLIUECs B yIpo3e Mpu-
YUHEHUS MMYILIECTBEHHOIO MM PeIyTallMOHHOTO Bpeaa 00-
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LIECTBY, TUOO JEHCTBUS, CO3MaMOIINe WM HaIlpaBJIeHHbIE Ha
CO3/IaHKE MPETSITCTBUIA B OCYILIECTBJIEHUU OOIIIECTBOM JIeSITE/b-
HOCTH B CJlydyae OTKa3a BbIKyNa aKIUi (10J1eii) Mo 1ieHe, MPEeBbI-
HIarolIei ppIHOYHYIO CTOUMMOCTh OoJiee yeM Ha 20 IIpOoLIeHTOB.

[Mpennaraercst nonoJHUTH cTaThio 284 HaoroBoro kojaekca
Poccuiickoii Penepanuu, MpeaycMOTPEB HAJTOTOBYIO CTaBKY IO
HaJIOTy Ha IIpuObLIb B pa3dMepe S0 Mpo1eHTOB IJIsT OpraHu3aliii,
aKI1MK (10J1M) KOTOPBIX OOILIECTBO ObLIO BHIHYXKIEHO BBIKYITUTh
10 1LieHe, MPEBbIIIA0IIC PHIHOYHYIO OoJiee yeM Ha 20 mpoueH-
TOB, BO M30exXaHUe TIPUUYMHEHUS OOILIECTBY HeOJIaromnpusITHbIX
MOCJIEACTBUI UMYILIECTBEHHOTO, PEIyTallMOHHOIO XapakTepa B
cllyyae OTKasa OT BBIKYIa aKIMK (J10Jeif), a Takke 00s13aTesb-
HOCTb MpeaoCTaBIeHUs] 0aHKOBCKOI TapaHTUU WCIOIHEHUS
YKa3aHHOI 00S3aHHOCTH 10 yILIaTe Hajora Ha MpuObLIb B yKa-
3aHHOM CJIy4yae B MopsiAKe, MpeaycMOTpeHHOM cTaTheii 74.1 Ha-
JioroBoro koaekca Poccuiickoit depepanyn.

YuutbiBasi, YTO CBOUMU JAEHCTBUSIMU KOPITOPATUBHBIN 1IaH-
TaXUCT MPEMSTCTBYET OOIIECTBY B OCYIIECTBICHUU TPEANPHU-
HUMAaTeIbCKOM IeATeIbBHOCTH, CTaThio 169 YroioBHOroO Koaekca
Poccuiickoit denepanyu mocse OB «...9TU JESHUST COBepIle-
Hbl TOKHOCTHBIM JIMLIOM C MCHOJIb30BaHMEM CBOETO CITy>KeO0-
HOTO TIOJIOXKEHUSI» TIpeUIaraeTcsl JOMOJHUTDH CIOBAaMU «a TaKXkKe
JIMLIaMU, BBIHYXXIAIOIIUMHU IOPUANYECKOE JIMIIO BHIKYTTUTh MTPU-
HaJUIexalye akuuu (IoJM) Mo LeHe, MPEeBbIIIAoIeil PhIHOY-
HYIO CTOMMOCTB 0oJiee yeM Ha 20 MpOLIEHTOB».

[TockonbKy AefiCTBYSI KOPIIOPATUBHbBIX IIIAHTAXKUCTOB CBsI3a-
HBI C BHIMOTAaTeJIbCTBOM JIEHEXKHBIX CPEACTB, YacThb 1 cTtaTbu 163
YronosHoro kouekca Poccuiickoii @eaepaliiy mocjie CjlIoB
«...KOTOpbI€ MOTYT MPUUYMHUTH CYIIECTBEHHBII Bpel MpaBaM
WJIM 3aKOHHBIM MHTEpecaM MOTEPIEBIIEr0 UKW €ro OJU3KUX»
MpeajiaraeTcsl JOMOJHUTDL CJIOBAaMM «a TaKxKe TpeOOBaHUE BbI-
Kyna akluid, JoJieil o01IecTBa Mo Yrpo30ii pacrpocTpaHeHUsI
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CBEIIEHUI, KOTOpble MOIYT NPUYMHUTH UMYLLIECTBEHHBII, pe-
MyTalMOHHBIN Bpea OOIIECTBY, MO YTPO30i CO3MaHUST TIPEISIT-
CTBUI OCYIIECTBIACHUS ACSATEIbHOCTU OOIIECTBA, B TOM YMC-
JIe IesITeIbHOCTU OPraHOB YIIPaBJICHUS, COBEPLIEHMS CAEIOK, B
cllyyae oTKasa OT BBIKYIIa aKIIWii, 10Jieil Mo LieHe, MpeBbIIlalo-
e ppIHOUHYIO 60J1ee yeM Ha 20 POLIEHTOBY.

B nesisix uckitoyeHus MOBTOPHOIO KOPIIOPATUBHOTO 1IaHTA-
>Ka CO CTOPOHBI OJTHOTO U TOTO Xe ropuandeckoro auiia Kogekc
Poccuiickoit Penepanny 06 agMUHUCTPATUBHBIX ITPaBOHAPY-
LIEHUSIX OpejaraeTcsl JONOJHUTh CTaTheld, MpeaycMaTpruBao-
1Ieil mpekpalleHue AesITeIbHOCTU IPUANYECKOro JIMLa Mo pe-
IIEHUIO HAaJOrOBOTO OpraHa B cilydyae, €CJIM YKa3aHHOE JIMLIO
cucrtemarudyecku (0oJjiee AByX pa3) MOABEPrajoch HaJIOTroo0J10-
>KEHUIO MO CTaBKe, MPUMEHSIEMOI B Cllyuyae BhIHYXIEHUS 00l11e-
CTBa BBIKYIIUTh aKLIMHU (J0JIU) 110 LieHE, IIPEeBhILIAIOIIEH PhIHOY-
HYIO CTOMMOCTB 00oJiee ueM Ha 20 mMpOILIeHTOB.

Poccuiickumu u 3apy0exXHbBIMU 3KCIEPTAMU HEOJHOKPATHO
oOpanlaeTcs BHUMaHUE Ha PEeIyTallio KOPIOPaTUBHbIX IIaHTA-
xkuctoB. B Beankooputanun KoMuTeT no CIustHUSIM U TTOTJIO-
LLIEHUSIM BIIpaBe OObSIBUTh MYOJIUYHBIN 3aIpeT I BceX GUPM U
KOHCYJIBTAaHTOB, PETYJUPYEMbIX YIIPABJICHUEM IO KOHTPOJIIO 3a
(¢UHAHCOBOH AeITeIbHOCTBIO, IeHCTBOBATh IO MOPYYEHUIO TIe-
peunciieHHbIX B akTe KomuTeTa Il — KOPIIOpaTMBHLIX IIaHTa-
XKHCTOB.

B cooTtBercTBUU ¢ TyHKTOM 10.2 ctathu 4 MeaepanbHOro 3a-
koHa oT 10 uro1s1 2002 . Ne 86-D3 «O LlenTpanbHoM 6aHke Poc-
cuiickoit Penepanuu (banke Poccun)» LleHTpanbHbI 0aHK
Poccuiickoit ®enepaliny oCylIeCTBISIET PETYJIMpPOBaHMEe, KOHT-
pOJib U HaA30p B chepe KOPIMOpaTUBHBIX OTHOILIEHUI B aKIIMO-
HEPHBIX OOIIECTBAX.

IIpeacraBisieTcs BOBMOXHBIM PacCMOTPEHKE BOIIPOCa O A0-
noJIHeHuU nojHoMouuit LleHTpanbHOoro 6anka Pocculickoit
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TTIABA 2. TEKYLIEE COCTOSIHVE 11 3AZIAYM MPABOBOTO OBECMEYEHNSA
NMPOTUBOAENCTBIA KOPNOPATUBHOMY LUAHTAXY

®enepaliiy B YaCTU BeACHUs peecTpa KOPHOPaTUBHBIX IIaHTAa-
>KMCTOB 1 B YaCTHU ITpaBa Ha BBEJEHUE 3aIlpeTa IJIsi KOMITAaHUN U
KOHCYJILTAHTOB COBEPLIATD CASAKU C IULAMU, BKIIOYEHHBIMU B
repeyeHb KOPIOPaTUBHBIX IAHTAXKUCTOB.

[TpumepoM 3akperyieHus1 Ha 3aKOHOAATEIbHOM YpPOBHE Be-
JEeHUSI YIIOJHOMOYEHHBIMM OpPraHaMM peecTpa, B YaCTHOCTH,
HeJOOPOCOBECTHBIX MOCTAaBIIMKOB MOXKET SBISThCS cTaTthsd 104
MdenepanbHoro 3akoHa ot 5 amnpenst 2013 & Ne 44-D3 «O koH-
TPaKTHOM cucteMme B cpepe 3aKyrnmoK TOBApOB, padOT, YCAYT IS
obecrieyeHUsI roCyJapCTBEHHbIX U MYHULIMOAAbHBIX HYXI».
CornacHo nyHKTY 1 cratbu 104 DenepaibHOro 3aKoHa OT S afpe-
751 2013 . Ne 44-D3 «O KOHTpaKTHOI cucTteMe B chepe 3aKyrnoK
TOBapOB, padOT, YCJIyr MIsl 00eCIIeYeHUsI TOCYyIapCTBEHHBIX U
MYHULATIAJIbHBIX HYXK», BeACHNE peecTpa HeJ0OPOCOBECTHBIX
MMOCTaBIIMKOB (ITOAPSIUYMKOB, UCIIOJHUTEICH ) OCYILECTBIISICTCS
denepaibHbBIM OPraHOM MCIOJHUTEJIbHON BJIACTU, YIIOJHOMO-
YEHHBIM Ha OCYILIECTBICHUE KOHTPOJISI B chepe 3aKyIOK.

B 10 ke Bpemss HEOOXOAUMO TILIATEIbHO B3BECUTh BO3MOX-
HbIE TPABOBbIE PUCKU OCITAPMBAHUS BKIIOUEHMSI B TAKOM CIIU-
COK M HaJIOXXEHHUSI 3alpeToB, TaK KaK COOTBETCTBYIOLIME JIU1IA,
BO3MOXKHO, OYAYT CTapaThCsl JOKA3bIBaTh, YTO JCICTBYIOT B paM-
Kax peajau3alliy CBOMX ITpaB KakK aKl[MoHepa, HAaXOXIEeHUE B Ta-
KOM CHHCKE MOPOYMUT MX AEJIOBYIO PEHyTalllio, U OyayT Tpedo-
BaTh BO3MEIIEHNS YOBITKOB.

JU1st MUHUMU3alM1 BO3MOXKHBIX IIPABOBBIX PUCKOB BO3HUK-
HOBEHUSI CIIOPOB C PEryJIsITOPOM MpeICTaBIsIeTCs lieJecoodpas-
HBIM Ha 3aKOHOJATEJIbHOM YPOBHE ONPEACIUTh KPUTEPUU, HA
OCHOBaHMHU KOTOPBIX OyAeT (hOpMUPOBATHCS IepeUYeHb JIML —
KOPHOPaTUBHBIX LIAHTAXKNCTOB.

Takymu KpUTEPUSIMU MOTYT OBITh B TOM YHCJIE: IPUBJICYCHUE
JIMLIA K OTBETCTBEHHOCTH 32 KOPIIOPATUBHBIN IIAHTAX C yYeTOM
npeajaraeMbIX JOMOJHEHU B YrooBHbIN Koaekc Poccuiickoit
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®enepaluu, NpUuMeHEHNE HAJIOTOBBIX TOCIEACTBUI C YIYETOM
npeajiaraeMbix n3aMeHeHuid B Hanorosblit Konekc Poccuiickoit
denepanum.

IToMuMO BblllIeyKa3aHHBIX OPEAI0XKEHUM, MOTYT ObITh PEKO-
MEHIOBaHBI TAKXKE CJIeTYIOLIeE.

[IpyHuMass BO BHUMaHUE, YTO IMPEACTaBUTEIN IKCIEPTHOIO
COOO0I1IeCTBA, TOCYIapCTBEHHBIX OPraHOB, OOIIECTBEHHBIX Opra-
HU3aLUI CChUIAIOTCS HA MOITBITKY CPHIBOB CO CTOPOHBI MUHOPMU -
TapHbIX aKLIMOHEPOB PA0OTHI OPraHOB YIIPaBJIEHUSI OOIIECTBOM,
BKJIIOYas1 o0llee coOpaHMe aKIIMOHEPOB, KOTJa HeoOXOIUMO
eIMHOTIacue BCeX aKIIMOHEPOB, MPEACTaBIISIETCS 1ieJecoo0pas-
HbeIM ponoiaHeHue PenepanbHoro 3akoHa «O0 aKIIMOHEPHBIX
o0lecTBax» MOJOXEHUSIMU O BO3JIOXKEHUU Ha JaHHBIX aKIIMO-
HEPOB PacXoJI0B Ha CO3bIB W MPOBEACHUE MMOBTOPHOIO OOIIErO
coOpaHus aKIIMOHEPOB.
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3akioyeHue

Ha ocHoBaHMM NpOBEIEHHOTO MCCIEIOBAHUS BbISIBICHBI
po0JieMbl U MPOOEIbI IPAaBOBOIO PEryJIMpOBaHUS KOPIIOPaTHUB-
HOTO yITpaBJeHNs B aKLIMOHEPHBIX KOMITAHUSIX C TOCYIapCTBEH -
HBIM yYaCTHEM.

IIpoBeneH npaBoBOil aHaIM3 UCTOYHUKOB MPaBOBOIO pery-
JIMPOBAHUSI KOPIIOPATUBHOTO YIIPaBJICHUS B KOMIIAHUSX C TO-
cyaapcTBeHHBIM ydactreM B Poccuiickoit @enepanumu. Ocoboe
BHUMAaHUE YAEJICHO OCOOEHHOCTSIM KOPIIOPATUBHOTO yIIpaBJe-
HUS B aKIIMOHEPHBIX KOMIAHUSX C TOCYJapCTBEHHBIM y4acTUEM
B cpepe pHEepreTMKU, BKIIIOYas Ta30BYyl0, HE(TIAHYIO, IEKTPO-
9HEPreTUYECKylo, aTOMHYI0 oTpaciu. IlpeacraBieH npaBoBOM
aHaJIN3 MPaBOBOI0 00ECIIeYeHUST KOPIIOPATUBHOTO YIIPaBJICHMUS
B KOMITAHMSIX C TOCYAAapPCTBEHHBLIM Y4aCTUEM B 3apYyOEKHBIX IO-
cylapcTBax.

ITo pesyabraTam MpoBEAEHHOTO UCCAeA0BaHUS CHOPMYIr-
pOBaHBI PEKOMEHAALMU 10 COBEPIICHCTBOBAHUIO HOPMATUB-
HO-IIPaBOBOIO PeTyJIMPOBAHUSI KOPHOPATUBHOIO YIIPaBICHUS
B aKIIMOHEPHBIX KOMITAHUSIX C TOCYJapPCTBEHHBIM yJYacTUEM B
Poccuiickoit @eneparuu. ChopMynmpoBaHHBIE peKOMEHIALINNA
BKJIIOUYAIOT B TOM YUCJIE CIACAYIOLINE.

YuutbiBasg, 4TO0 0COOEHHOCTH KOPIIOPATUBHOIO yIIPaBICHUS
3aKpeIjICHbI B TOM YKCJIe Ha YPOBHE CHEUATbLHBIX OTPACIEBbIX
denepasbHbIX 3aKOHOB, YHU(MUKALIAIO TTOJ0KEHUI O KopIiopa-
TUBHOM YIIpaBJICHUM B KOMIAHUX C TOCYAAPCTBEHHBIM YYaCTU -
€M 1ieJIecoo0pa3Ho MPOBOAUTH HAa YPOBHE (heepaibHOrO 3aKOHA
C MOCHeAYILIEN NeTaan3alreil Ha YPOBHE IMOJ3aKOHHBIX aK-
ToB. B maHHOM (enepaibHOM 3aKOHE MOXHO 3aKpENUTh OMpe-
JeJeHUEe MOHSITUS KOMIAHUU C TOCYIapPCTBEHHBIM y4aCTHEM,
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MUX Pa3HOBUIHOCTHU, TTOPSIOK OCYIIECTBICHNSI KOPITIOPATUBHOTO
yIpaBJeHUs], MOJOXEHUs O pa3TpaHUYEHUN OTBETCTBEHHOCTH
Jn1, (OPMUPYIOLIMX 00s13aTe/IbHbIE YKa3aHUsT aKIMOHepa IS
MPUHATUS PELIeHU opraHaMy YIIpaBJIeHUSI U OTBETCTBEHHO-
CTU MpeIcTaBUTEIICH, TTOJOXKEHUS O TOCYIapCTBEHHOM peryjiu-
poBaHUU U KOHTpouie. [1pu aToM, mMpuHKUMas BO BHUMaHUE TIPU-
Mep MPaBOBOIO peryJupoBaHUsS KOPIIOPATUBHOIO YIIPaBICHUS
B TaKOI OTpacju 3HEPreTUKU, Kak aTOMHasl, YHU(pUKaUs MO-
KeT ObITh OCYIIECTBJIEHA MO OTPACAEBOMY MPUHIUIY B OTAEJIb-
HBIX OTpaC/IsIX, IyTeM JOMOJHEHUS TTPU HEOOXOIMMOCTU COOT-
BETCTBYIOILIMMU TJIaBaMU AEHCTBYIONIMX (DeiepalibHbIX 3aKOHOB,
Hanpumep PenepanbHoro 3akoHa «O razocHabxeHuu B Poc-
cuiickoii Pemepainin».

Ha ypoBHe moa3akKoHHBIX aKTOB MOXET ObITh pa3pelleH BO-
MPOC O CPOKE MPEACTABACHHUS B aKIIMOHEPHOE 00111eCTBO 00513a-
TeJIbHBIX K UCIIOJJHEHUIO YKa3aHUI OT aKIIMOHEpa, B TOM UMCIIe
rocyaapctBa. B HacTosiiee Bpems IloctaHoBneHue I1paBuTtens-
ctBa Poccuiickoit @enepanum ot 3 nekadbpst 2004 . Ne 738 He
COIepPXKUT TpeOOBAHUS O CPOKaX MPeIoCTaBIeHUs AUPEKTUB
B o0O1iecTBo. B 3T0i1 cBsI3M TMpeacTaBisieTcs 1ejiecoo0pa3HbIM
BKJIIOUMTb TPEOOBAHUS O CPOKAX, B KOTOPbIE AUPEKTUBDI JOJIK-
HBI OBITh ITOJIYYEHBI B OOIIIECTBE.

B mccienoBaHuu obpaliiaeTcsi BHUMaHUE Ha TEHIEHIIUIO T10
Pa3BUTHIO TPODUIN3ALIMU B YIIPABICHUU KOMIIAHUHU C TOCyaap-
CTBEHHBIM y4acTHEM CO CTOPOHBI TOCYIapCTBEHHBIX OPTaHOB.
B coorBetctBuu ¢ PacnopsoxkenueM IlpaButensctBa Poccmii-
ckoit Peneparuu ot 30 aBrycta 2017 . Ne 1870-p ompeneneHbI
mpodubHbIE MUHUCTEPCTBA, IO COTJIACOBAHUIO C KOTOPBIMU
PocumyiiectBo ocyliecTBisieT nmpasa akiimoHepa. OaHako mpo-
eKThI JUPEKTUB B COOTBETCTBUU C a03. 2 myHKTa 20 [TomoxeHus
00 ympaBJIeHMM HaxXoIOSIIUMUCS B ¢elepabHON COOCTBEHHO-
CTU aKILIMSIMU aKIIMOHEPHBIX OOILIECTB U UCITOJb30BAHUU CTIELI -
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SAKMOYEHNE

aJIbHOrO IpaBa Ha ydactue Poccuiickoii @enepaliii B yIipasJie-
HUM aKIIMOHEPHBIMU 001IeCTBAMU («3010TOM aKILIMK» ) BHOCSITCSI
B [IpaBurensctBo Poccuiickoit Penepanum MUHUCTEPCTBOM
3KOHOMMYECKOro pa3Butus Poccuiickoit ®enepaliny, a He Ipo-
(GUIBLHBIM MUHUCTEPCTBOM.

B nensx pa3Butus TeHASHUUMU NPOPUIN3ALUU Focyaap-
CTBEHHOTO YIIpaBJCHMUS IpeaiaraeTcsl BHECTU COOTBETCTBYIO-
mue usMeHeHnust B [locranosnenue IlpaButenbctBa Poccuii-
ckoit Menepanuu ot 3 nekadbps 2004 r. Ne 738, mpeaycMoTpeB
MpaBo BHeceHUs IpoekTa nupekTuB B IIpaBurtenncTBo Poccuii-
ckoil Penepauuu NpoPUIbLHBIM MUHUCTEPCTBOM. Ilpu aTOM
11eJ1€CO000pa3HO YUYUTHIBATh MPUMEP MPABOBOTO PEryInpoBa-
HUS nopsaka GopMupoBaHUs 00sI3aTe/IbHBIX YKa3aHMIA, ycTa-
HOBJICHHBbIU [J1$1 aTOMHOI OTpac/Iu, IJie COOTBETCTBYIOLLEE TIpa-
BO IIpenocTaBiieHo TocygapcTBeHHO KOpIIopaluy 110 aTOMHOM
sHeprum «Pocatom».

IIpu coxpaHeHUM CYIIECTBYIOIIErO MOPsIKa Lejiecoo0pas-
HO BKJIIOUEHME TTOJIOKEHMI O pa3TpaHUYEHUU OTBETCTBEHHOCTU
MEXAy OpraHaMu, JOJLKHOCTHBIMM JMLAMU, ONPEACISIOIMU
MO3UIIMIO TOCYAapCTBa KaK aKI[MOHepa.

ITo pe3ynbraram rMpoBeIeHHOTO UCCien0BaHUs CPOPMYIUPO-
BaHbI TaK:Ke MPEII0KEeHUS 110 BO3MOXKXHONW YHU(UKALIMHY T10J10-
>KeHMIA B 00J1aCTU TIPOTUBOIECHCTBUS KOPIOPATUBHOMY IIaHTAa-
Ky Ha YpOBHE (heiepabHOTO 3aKOHa.

IIpenaraemple MOJIOXKEHUST BKIIIOYAIOT B ce0s onpeaeieHue
MOHSTUSI KOPIIOPATMBHOTO IIAHTaXKa, KPUTEPUU pa3rpaHUuCHUS
KOPIOPATUBHOTO LIAHTAXKUCTA OT 10OPOCOBECTHOTO MUHOPU-
TapHOIro aKLMOHEepa, KPUTEPUU OIpeIesICHUS 3HAUUTEIbHOCTU
MPEBLIIICHNUST PHIHOYHON 1I€HbI, HAJIOTOBBIC ITOCJIEACTBUS MPO-
JaxKy aKLUKA IJIs1 KOPIIOPaTUBHOTO IIAHTAXKUCTa, BKIIIOYas TPe-
OOBaHMS 10 00ECIIeUeHNIO UCITOJIHEHMS 00SI3aHHOCTH 10 yIlIa-
Te HaJiora Ha IMpUObLIb B COOTBETCTBYIOILIEM CJTydyae, IMOJTOKEHUSI
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00 yTroJIOBHOI OTBETCTBEHHOCTU 32 KOPIOPATUBHBIN ILIAaHTaXK,
MOJOXEeHUS 00 agMUHUCTPATUBHONM OTBETCTBEHHOCTH, ITOJIO-
KEeHUsI 0 paciuupeHun noatHomouuii LlentpanbHoro 6anka Poc-
cuiickoii ®eaepauy B 0061aCTU IIPOTUBOJEICTBUS KOpIIopa-
TUBHOMY LLIAHTAXY.

B3aumocBsizaHHBIE BBIBOIBI M ITOJOXEHUS OCHOBAaHBLI Ha
MPUHLIMIIE TPaBOBOro odecrieueHus OajaHca MHTEPECOB y4yacT-
HUKOB KOPIIOPATUBHBIX OTHOILLIEHUI, C YIETOM BO3MOXKHBIX Me-
TOJOB IrOCYJapCTBEHHOTO PETyJIMPOBaHUS, MEP rOCyIapCTBEH-
HOTI'O BO3JIEMCTBUS K KOPIIOPATUBHBIM LIIAHTAXKCTAM.

IIpennaraeMbie BbIBOABI, peKOMEHAALMU MOTYT OBITh MC-
M0JIb30BaHbl B HOPMOTBOPUYECKOM AeSITEIbHOCTHU, IPU JaJbHel -
1IeM M3y4eHUM Mpo0JieM KOpIopaTUBHOTO MpaBa, B oOpa3oBa-
TeJIbHOM IIpOliecce, B MPaBOIIPUMEHMUTEILHOM ITpaKTUKE.
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