, DMMeEpYECKoe U

2/IbCKOEe NPaBo»

° J1IeKUMOHHbIU KypC
ABTOp
LUymunnuHa A. b.,

Cano»xHukosa E. 1O.

PocToB-Ha-[loHy,
2017



YnpasneHue gUCTaHUMOHHOIO O6y‘-IEHI/1F| M noBblleHnA KBaJ'IVI(I)MKaLI,MM

AHHOTaUMUA

JIeKUMOHHbIN KypC NpeAHa3Ha4YeH ANa O4YHOM, 3a04HOMN dopm
oby4yeHnA BCex HanpaB/IEHUN U CNeLMANbHOCTEN, AN KOTOPbIX
npeaycMOTPEeHa AaHHaa AUCUUNIMHA.

ABTOp

LUymunuHa A. b. — K.10.H., AOLUEHT

CanoXxHukKosa E. l0. — K.3.H., AOUEeHT




YnpaBneHue AUCTaHUMOHHOIO 06y4eHMA 1 NOBbILWEHNA KBaNNDUKALNM

KopnopaTtuBHoe npaso
OIrNABJIEHUE

BBELLEHWUE ...t e e e e e e e et et ee e e e e e e e et et s e e e eeeaaebaa e saeeeeeaae b aeeeeeeaaebaaaaeaaaaans 4
1. MoHATUe Kopnopauun, KOPNopaTUBHOro NPaBa, CUCTEMbI U UCTOYHMKOB KOPMNOPaTMBHOIO Npasa........ 5

2. Co3gaHue 1 NpeKpaLLeHne X03aMCTBEHHbIX 0bLwecTB. PeryainpoBaHme BHYTPEHHUX KOPNOPATUBHbIX

OTHOLUEHUI .eeeeueiieiteeeieeesuteesteeesuteesabeeesueeesaseesaseeesaseesaseeaasseesaseeeaaseesaseesabeeesabeeeasee e anbeesabeeesaseesabeeesenesareeennens 7
3. KOpnopaTUBHBIE MPABA M OBABAHHOCTM.....vveeeeirieeeeiirieeesiiteeesstseeeessseeesssseesssssseesssssseeessssseesssssseesssssens 14
4. MNpaBoBoe obecrnevyeHne KOPNOPATUBHOTO YIPABIEHMA. c..vveeeerrreeeerieeeeesreeeessreesessseeessssseesssssseeessssees 16
5. OBLLEE CODPAHME QKLINOHEPOB. . eeeeruerreeeeirreeessureeeesasreeeessseeesssseeessasseeesssssesesssssesessssseeesssseesssnseessssssens 18
6. CoBeT AMPEKTOPOB (HABMOAATENIBHBIN COBET)...uuiiiuieeirieeereeeireesteeesseeesseessaeessseesseeessseesnsesasssesssessnnns 21
7. cnonHuTenbHble opraHbl 061w,ecTBa. KOPNOPATUBHBINA CEKPETAPD. ..uvteerrrereerrrreeerrreeeesnreesessreeeessnees 26



ynpaBneHme ANCTAHLUMNOHHOTIO O6y‘-|€HVIFI M NOBbIWLEeHNA KBa}'IVId)VIKaLI'VIM
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BBEOEHUE

CtaHOBMEHME PbIHOYHON SKOHOMMKU OUKTYyeT HeobxoouMOoCTb CO3haHusa ee
OpraHM3aunoHHO-NPaBOBbIX OCHOB. B aTMX npoueccax ponb rocygapcrea no-npexHemy
OCTaeTCsl 3HAYMUTESIbHOM, XOTS HECOMHEHHbIM SBMASETCS MPUOPUTETHOCTb Pa3BUTUS
YacTHOro perynmpoBaHus, OPVEHTUPOBAHHOIO Ha obecneyeHne
npegnpuHMmaTenscTBa. Bce 4alle B NOBCEOAHEBHOW XWU3HM MCMNOMb3yeTCA Takoe
HEN3BECTHOE ellle HeOdaBHO MOHATME, KaK «Koprnopauusi», KOTopoe onpeaensieTcs Kak
ogHa u3 copm npeanpuHUMaTenscTBa M 06O3HaYaeT topuaudeckoe nuuo, npexae
BCEro B CTpaHax MHOCTPaHHOro npasonopsaka. B poccunckon opnanyeckon Hayke
NMOHATME Kopnopauun n ee NpUMEHEHME B POCCUMACKOM MPaBOBOW AENCTBUTENBHOCTU
Takke He ocTtaBneHo 6e3 BHMMaHus. HaymHasa ¢ 90-x rogoB B Poccum naet akTuBHbIN
NpoLecCc CTaHOBMEHUSA MpPaBOBOM 0a3sbl XO3IMCTBEHHON OEATENbHOCTU HOPUANYECKUX
nuu, Npu3HaBaeMblx Kopnopaumsamm, B CBA3M C YEM KoprnopaTmnsaumst paccmaTpmBaeTcs
Kak  sdBNeHne  peanbHOW  OEUCTBUTENbHOCTM,  OOYCNOBMEHHOE  pa3BUTMEM
YacTHOMpaBoOBbLIX (OPM B 39KOHOMMKe. [lpoueccbl rnobanusauun, KOHUEHTpauuu
Kanutana, pasBuTuUs BHELUHESKOHOMWYECKMX CBA3EN onpenensawT opmMmpoBaHue He
rocyJapCTBEHHbIX, @ 4aCTHO-OKOHOMWYECKMX OTHOLUEHUA MeEXAy XO3ANCTBYHOLMMMN
cybbekTamu (kopnopaumsimn u obbeguHeHUsSMN) pasfiyHbIX CTpaH. B cBA3M € aTum
NOBbILLIAETCA pPOoSfib M3YYEeHUS MPaBOBbIX AaCMEKTOB 3KOHOMWKW, OpraHusaumm wu
YHKUMOHUPOBAHUSA  KOpropaumn B yCroBusiX  CBOBOOHOrO  9KOHOMMUYECKOro
npoctpaHcTBa. PerynupoBaHMe  OaHHbIX  MPaBOOTHOLIEHWA  OCYLLECTBMseTCA
pasfMyHbIMM  OTPaCrEBbIMA  WHCTUTYTaMW, BXOOAWMMW B KOpNoOpaTUBHOE NpaBo.
KopnopaTtuBHOe npaBo - KOMMNIIEKCHOE 0bpa3oBaHWe MpaBOBbIX HOPM, HanpaBfEeHHbIX
Ha yperynupoBaHue obLeCTBEHHbIX OTHOLIEHUN N0 (PYHKLUNOHMPOBAHMUIO NPeanpuaTnii
N opraHMsaunn, ABMAKOLWMXCA CyObeKkTaMn XO3SMCTBEHHON AeATenbHocTu. [pn aTom
KoprnopaTuBHOE MpaBo npeacrtaBnseTr cobor OUMHAMUYHO pPa3BMBAaKOLLYOCS CUCTEMY
HOPM, PErynmpyoLmnx BHELLHME U BHYTPEHHNE OTHOLIEHUA Koprnopauun. B HacTosduwee
BpeMs pasBUTME NpPaBOBOro obecnevyeHust YacTHbIX OopraHmsaumm B SKOHOMUKE U
HOpMaTMBHbIE HOBOBBEAEHUSI MOXHO CBA3blBaTb C (QOPMUPOBAHMEM, BO-NEPBbLIX,
KOprnopaTUBHOIO 3akoHo4aTenbCTBa, NpeacTaBnstowero cobon cucteMy HopMaTUBHBIX
aKTOB O KOpropauusix, a BO-BTOPbIX, KOPMOPATUBHOIO MpaBa, Kak Haykn n yd4ebHou
ancumnnuiel. Heobxogumo obpaTuTb BHMMaHME Ha TO, 4TO y4vyebHas gucuunnuHa
«KopnopatnBHoe npaBo» BoOLWa B y4eOHble MfaHbl MHOMMX HOPUANYECKMX BY30B W
npeacraBnseTr cobon chneumanbHbI  NpaBoBOW  Kypc. [loaTomMy  3HauYMMOCTb
perynmpoBaHnsa OeATeNIbHOCTM  Koprnopauui BOCMPUHATA Takke W IopUanyeckuv
obpasoBaHneM. He octaloTca B CTOPOHE W SKOHOMUYECKME CneumanbHOCTU -
COBPEMEHHbIN MeHeMKMeHT TpebyeT rpamMoOTHOro npeacTaBNeHuss O CYLHOCTU
Kopnopauuu, OT NpPaBUbHOCTM KOTOPOro BO MHOIOM 3aBUCUT 3 (EKTUBHOCTb
ynpaBneH4eckon padotbl. Ocoboe MecTo B KOpPNopaTMBHO-NPABOBOM PErynMpoBaHuMmn
3aHMMalOT BOMPOCHLI OCYLLECTBIIEHUS KOMMEPYECKOM AeATENbHOCTU, OTHOLIEHUA C
rocygapCTBeHHbIMW  CTPYKTypamu, (OPMUMPOBaAHUSA  JIOKarbHOM  KOpropaTUBHOW
NOSINTUKN OpraHn3aumnmn Kak CUCTEMBbI.
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1. MoHATMe Kopnopauuu, KopnopaTUBHOIo Npasa,
CUCTEeMbl U ICTOYHMKOB KOpNopaTUBHOrO npasa.

INekuns

1. MNoHATNe kKopnopauuKn, KOpNopaTUBHOIO Npasa

2. Cuctema 1 UCTOYHUKM KOpNopaTUBHOIO nNpasa

Kopnopauna (ot HoBonat. corporatio - obbeguHeHue) - opuguyeckoe nuuo,
KoTopoe, byayum obbeanHeHneM PU3NYECKUX NUL, NPU 3TOM HE3aBUCUMO OT HUX (TO
eCcTb camoynpasnsemo). B wmpokom cmbicrie nog Kopnopauuen MOXHO MOHUMAaTb
BCAKOe 00beMHEeHne ¢ S3KOHOMUYECKUMU LIENAMUN OEATENbHOCTH.

KOpugmyeckoe otaeneHve kopnopauumn ot e€ y4acTHUKOB JaET en NpenMyLLecTBa,
HeJoCTynHble ApyruM oopMmam ob6beanHeHW, Hanpumep obLiecTBam C OrpaHNYEHHON
OTBETCTBEHHOCTbIO. KOHKPETHbIM NpaBOBOM CTATyC M MPaBOCMOCOBHOCTb Koprnopauuu
onpegensieTcs MecTtom eé co3faHus.

Yuypegutenu w/vnu npegnpuvHMMaTtenn 4acto cosgaloT npeanpuatma B opme
aKUMOHepHbIX ObLLEeCTB M, MOCKOMbKY B HacTosllee BpemMs ata dopma npeanpuatui
npeobnagaer, TepMUH «KOpropaums» MPUMEHSETCA KaK CUHOHUM  TEPMUHY
«aKuMoHepHoe obLLecTBOY.

XoTa KopnopaTuBHbIE NpaBa BapbUpyeTCs B pPa3HbIX HPUCAUKUMSX, ECTb YETbIpe
npu3Haka Kopnopauum:

KOpuandeckoe nuuo

OrpaHunyeHHasi OTBETCTBEHHOCTb

CeobofgHas npogaxa akumm

LleHTpanunsoBaHHOe ynpaBneHne COBETOM OUPEKTOPOB

KopnopaTtnsHoe npaBo NOHUMALOT B BYX CMbICMaXx:

B wupokoM cmbicrie kopnopaTMBHOE NPaBO - 3TO COBOKYMHOCTb HOPULAMYECKUX
HOPM, perynupyloLmnx nNpaBoBOW CTaTyC, MNOPAOAOK AEATENbHOCTM W CO34aHus
XO35IMCTBEHHbIX OOLLECTB U TOBApPULLECTB.

B y3kom cmbicne nog KopnopaTtvBHbIM MPaBOM MOHMMAKT CUCTEMY MpaBun,
YCTaHOBMEHHbIX COBCTBEHHUKOM UM aAMUHUCTPaLMen KOMMEPYECKON opraHusaumnm mn
PEerynupyoLLmMx NpaBooOTHOLLIEHMS BHYTPWU OAHHOW OpraHu3aumu.

Uto KacaeTcsa oTpacrneBon MNPUHAONEXHOCTM KOPNoOpaTMBHOIMO Mpaesa, TO B
COBPEMEHHON POCCUNCKOWN OOKTPUHE €ro OTHOCAT WKW K MoAoTpacnn rpakgaHCcKoro,
UNKU K NogoTpacnu npegnpuHUMaTenbCKOro npaea. Takke cylwecTByeT MHEHME, YTO 9TO
camMoCTodATeNbHada oTpachb npasa.

KopnopaTtnBHoe npaBoO TECHO CBS3aHO TakKe C aKUMOHEPHbIM, KOOMEepaTUBHbLIM,
XO35IMCTBEHHbIM NpaBoM. CriegyeT ocobo 3aMeTUTb, YTO MO MHEHWUIO psida YYeHbIX,
KoprnopaTUBHOE NMpaBo BKIoYaeT B cebs BCe Bbille Ha3BaHHOE.

MpeameToM KOPNOPATUBHOIO NpaBa ABNATCA KOPNOpaTMBHbIE NPABOOTHOLLEHWS.

KopnopaTuBHble MNpPaBOOTHOLUEHUS - 3TO YyperynMpoBaHHble HOpMamu MpaBa
06LLEeCTBEHHbIE OTHOLLEHWS, BO3HWKAKOLWME B CBSI3W C CO3[aHWEM U AesTeNbHOCTbIO
kopriopauumm.

Moa koprnopauuein B POCCUIACKON MNPaBOBOM [AOKTPUHE MOHUMAOTCA [TaBHbIM
06pasom KOMMepYECKMe opraHM3aLmmy, YCTaBHbIN KanuTan KOTopbIX NOAENeH Ha Aonu,
XapaKkTepuayLLMecs opraHM3aUnoHHbIM €UHCTBOM (HanM4ymem opraHoB ynpasneHus),
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COXPaHALWAACH HE3aBUCMMO OT M3MEHEHMUSI COCTaBa ee Y4aCcTHUKOB. Takum, obpasom,
KoprnopauuMsaMm B Y3KOM CMbICNie 3TOr0 CfoBa MOXHO Ha3BaTb XO3SNCTBEHHbIE
obuwecTBa (aKuMOHEPHOE U C OrPaHNYEHHON OTBETCTBEHHOCTbHIO) U MPOU3BOACTBEHHbIE
KoonepaTuBbl.

MoaTomy koprnopaTMBHOE NpaBO, B OCHOBHOM, OYEPYMBAETCHA MOSOXKEHUAMMN
cneumanbHOro  3akoHodaTeNnbCTBa O  WOPUOMYECKMX — NiMuax,  3aHMMalLMXcs
KOMMeEpPYECKOon

AeATenbHOCTbIO (HanpuMmep, poccumnckme 3akoHbl « O6 akUMOHEpPHbIX obLecTBaxy,
«O6 obuecTBax C OrpaHUYEHHON OTBETCTBEHHOCTBIO» U Mp.).

KopnopatvBHoe npaBo perynupyeTcsa Kak 4aCTHOMpPaBOBbIMW  MeToAamM,
XapakKTepHbIMK ON1S FPaXO4aHCKOro npaea, Tak WU nybrmMyHO-npaBoOBbIMW MeTOAaMM,
XapakTepHbIMX ANS NpeanpuHMMaTenbCKoro npasa.

B oTnnumne oT knaccnyeckmx rpaxgaHcKo-nNpaBoBbIX OTHOLIEHMI B KOPNOPATUBHbIX
NPaBOOTHOLUEHNAX MNPUCYTCTBYET 3NEMEHT HepaBeHCTBa, BracTU-NOOYUMHEHUS.
MoMMMO COBCTBEHHO WMMYLLECTBEHHbLIX OTHOLUEHUN, PEryrMpyeMbiX rpaxgaHCKUM
npaBoM, B KOPMOPAaTMBHbLIX MNPaABOOTHOLUEHUAX MNPUCYTCTBYET OpraHM3aunoHHO-
ynpaBneH4YeCkUn acnekT, Bblpakarowmnca B OOMbLIOM KONMUYECTBE MMMNEPaTUBHbIX
npeanucaHnin, 4YTo sBNSETCA OCOBEHHOCTbIO KOPNOPATUBHbLIX MNPABOOTHOLLUEHWN,
NO3BOMSAOLLEN BbIAENUTb UX B OTAENbBHYIO rpynny.

Takum ob6pa3om MeTOAOSNorMst KOpPNopaTMBHOIO MpaBa HOCUT AMCMO3UTUBHO-
MMMepaTMBHbINA XapakTep.

K kopnopaTnBHbIM HOpMaM OTHOCAT T€ HOPMbI, KOTOPbLIE PETYNNPYIOT OTHOLLEHUS,
CKnagblBaloLUMecss Mexay YneHamu, ydacTHMKaMm obuiecTBeHHbIX 0b6beanHeHnn (00-
LLECTBEHHbIX OpraHusaunn, ¢(OHOOB, NOMUTUYECKUX NapTUN, NpPoecCuoHasrbHbIX
CO30B, 006poBONbHLIX 0bwecTB 1M Ap.). KopnopaTtvBHbie HOPMbI 3aKpennsawTcs B
ycTaBaXx (MHbIX OOKYMEHTax) oOLeCTBEHHbIX 06beaMHEHN, NMPUHUMAEMBIX Ha OBLLMX
cobpaHusax, KOHEepPEHUMsIX, Cbe3aax.

KopnopaTtvBHble HOPMbI, KaKk M HOPMbl NMpaBa, OTHOCATCA K YMCNY couManbHbIX
HOpM, T.e. TaKMx NpaBuIl NOBEAEHUS NOAEN, KOTopble hOPMUPYHOTCS B npoLecce mnx
B3aMMHbIX OTHOLLEHUN Mexay cobon. ABNSACL PasHOBUOHOCTBIO COLMarbHbIX HOPM,
KoprnopaTuBHbIE HOPMbI 06nafaT COOTBETCTBYOLLMMM POAOBLIMU NMPU3HAKAMMU:

- npeacraBnaAoT cobon obpasubl, CTaHAapPTbl NOBEAEHUS;

- perynupyoT onpeaeneHHbii Kpyr o6LeCTBEHHbBIX OTHOLLEHWUN;

- NpegHasHayYeHbl ANg MHOrOKPaTHOro UCNOJSIb30BaHUS;

- HOCAT 0b6s13aTenbHbIN XapaKkTep;

- obecneymBalOTCs COOTBETCTBYHOLLMMM CpeACTBAMMU U OObEOUHEHNAMW NIOLEN;

- UMEIT OBLNIA, HE NHANBUAYANbHbIA XapakTep perynsauMoHHOro BO3AENCTBUS.

KoprnopaTuBHble  HOpMbl  npeactaBnsiT cobonm oavH M3 3NIEMEHTOB
KOpNopaTUBHOIO perynnpoBaHus.

®opMbl (MCTOYHMKKM) MpaBa - 3TO TO, M3 Yero MOXHO MNOYEPrnHyTb 3HAHUSA O
KOprNopaTUBHbIX MpPaBoBbiX HOpmaXx. [1pn 3TOM BbIAENATCA Crneaylolmne OCHOBHbIE
POPMbl MICTOYHMKOB KOPMOPaTMBHOMO Npasa: KopnopaTuBHble 0bObl4an, KOprnopaTUBHbIE
AenoBble 00bIKHOBEHMS, KOPNOpaTUBHbIE NpeLeaeHThbl U KOPNopaTUBHbIE HOPMATUBHbIE
aKThbl.

KopnopaTuBHbIn 0bblvan - 3TO 0Obl4an, NpUMEHeHne KOToporo obecnevnBaeTcs
BepaMun BO3L4ENCTBMSA CO CTOPOHbI Kopnopauun (Mepammn NOOLLPEHNSA NN CaHKLUSMN).

6
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Ero cnepyet otnuyatb OT obblyasi, npeacTaBnsalowero cobor MopasbHYy HOPMY,
HpaBbl, HanpuMMep, 4YTO KacaeTCs Hallen OEUCTBUTENbHOCTWU, OObl4ai npoaaBLOB,
ANUTENbHOE BpeMsi OTpaboTaBLUMX Ha rOCYyAapCTBEHHbIX NPeAnpUsTUAX TOProBnw,
CMOTpPeTb Ha nokynatensd, Kak Ha noTeHuManbHOro mnpoTUBHUKA (nepemeHa
OopraHM3aunoHHO-NPaBoOBOM (POPMbI TAKOro NpeanpuaTUs, 4onycTum, npespalleHne ero
B KOMMaHAUTHOE TOBapULLECTBO MM B 0OLLECTBO C OrpaHUYEeHHON OTBETCTBEHHOCTbLIO
B 3TOM NJiaHe Maro 4YTo gano).

KopnopaTuBHbIN NpeueaeHT- 3TO peLleHne, NPUHATOE B Koprnopaumm u cTtaBluee
obpasuom Ons paspelwleHus aHanorndHolx gen B 6yaywem. lNpeueneHTom aBnseTca
Takoe pelleHne OpraHoB YNpaBfieHUs Koprnopauum, KOTOpPoe MMEerio MecTo XOTs Obl
OOWH TOSMBbKO pa3, HO MOXET CNYXWUTb NPUMeEpPOM Afs nocnenylowero rnosedeHns B
cxogHon cutyaumn. OH nosiBnsieTca Torga, korga geno TpebyeT paspelueHus, a
Heob6XoaMMOM HOPMbl HET HU B 3aKOHOAATENbCTBE, HN B KOPMOPATUBHbIX akTax.

KopnopaTuBHble HOpMaTMBHbIE aKTbl - 3TO [AOKYMEHTbl OpPraHoB YynpaBlieHus
Kopropauuu, cogepalume KoprnopaTnBHble HOpMbl. KopnopaTuBHbIE akTbl CO34at0TCA

UMEKLNMUCA Ha NpeanpuaTunM opraHaMmn ynpaerieHusi, KOMMETEHTHbIMW B
peLIEHNN TeX NN UHbIX BOMPOCOB NPOU3BOACTBEHHON, COLIMANbHON XXM3HW KOMNNEKTUBa.
B HMX B TOM uMnu MHOWM Mepe [OO0fKHA BblpaXkaTbCA BOMSA KOMMekTuBa M oTctoda
NPOMUCTEKAEeT MX BIIACTHOCTb, AaXe HeKoTopasi aBTOPUTAPHOCTb, OduUMANbHOCTbL U
065s3aTenbHOCTb.

2. Co3paHue n npekpaweHne X03s1MCTBEHHbIX
obwecTB. PerynupoBaHue BHYTPEHHUX
KOpnopaTUBHbIX OTHOLLUEHUN

Jlekunsa

1. Co3gaHune x039NCTBEHHbIX 06LLeCcTB

2. MNpekpalyeHne X039MCTBEHHbIX 00LLEeCTB

3. PerynnpoBaHue BHyTPEHHNX KOPNOPaTUBHbLIX OTHOLLEHWNA.

Cnocobbl co3gaHnsa  XO3AUCTBEHHbIX obwecTB. [lencTBylollee poCCUICKOe
3aKoHOOATENbCTBO YCTaHaBNMBAET, YTO OpUANYECKOE NNLO MOXeT BbiTb 0Bpa3oBaHo
nytem yypexgeHus nmbo nytem peopraHu3auuMnm  O4HOMO UMW HECKOSbKUX
cywiecTByowmnx topuandeckmx nuu. CosgaHue obuwectBa nyTem  yupexaeHus
OCYLLIECTBNAETCA MO peLleHuo yuypeauTenen, B pesynbTaTe 4Yero BO3HUKaeT HOBbIN
CyObeKT, KOTOPbIN HE ABMNSETCHA NPaBONpPEEMHUKOM OPYroro puanyeckoro nuua.

B pesynbtate peopraHusaumMm (CNMsiHUS, BblAENEHWUS, pasgeneHns  unm
npeobpasoBaHns) OOHOMO UMM HECKOMbKNUX XO3AUCTBEHHbLIX OOLLECTB TOXE BO3HUKAOT
HOBble CyObekTbl MpaBa, HO OHM, Kak nNpaBWO, SBMAKTCS NpaBonpeeMHuUKamm
y4acTBYHOLMX B peopraHn3aumnm obLlecTs.

Yupegutenu obuiecTtsa

Mo obwemy npaBuny ydpeauTensamu HPUAMYECKOro nuua Moryt 6biTb nobble
CyObekTbl  rpakgaHckoro npaea, obnagawowme Heobxogumonm  Oonst  3TOro
NpaBOCMOCOBHOCTBIO M 0eecnOoCOBHOCTLIO: rpaxaaHe, lpuandeckme nvua, a Takke
nyénnyHo-npaBoBble 06pa3oBaHMs (ecnv  Takas BO3MOXHOCTb MpeayCcMOTpeHa
degepanbHbIM  3aKOHOM). 3ameTum, 4yto cornacHo n. 1 cr. 10 3akoHa o6 AO
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yuypeautenamm obuiectBa SABMAKOTCA rpaxgaHe w  (Mnu) opyandeckue nuua,
NpuHsBLLUME pelleHne o ero ydpexaeHun. 3akoH o6 OOO He onpeaensaeT NOHATUS
«ydpeauTenb», XOTA 3akpennsieT ero npaea W 0053aHHOCTM MO  CO34aHuKo
tOPUANYECKOro Nnmua

HenctBnga,  coBepllaemble  yypegouTensmMum  XO35IMCTBEHHOro  obuiecTsa,
npecnenyT B NepByl ovepenb Lenb co3gaHus HoBoro cybbekta npasa. OgHako
HanMyne OAHOW TakKOW LEeNu B OEUCTBUSX NULA HEeAOCTaTOYHO AN MNPU3HAHUSA €ero
yuypeauntenem. PaBHbiM 06pa3oMm, Kak 1 NOMbITKA OnpeaeneHns noHATUSA «y4ypeanTernby
yepes nepeyeHb BCeX COBEpPLUAEMbIX yYpeamTenem 4eNCTBUN.

3akoHo4aTeNnbCTBOM  YCTAHOBMEHO  OrpaHWYEHWe  KOnmMyecTBa  YY4aCTHMKOB
obulecTBa C OrpaHMY4eHHON OTBETCTBEHHOCTLIO U 3aKPLITOrO akLUMOHEepHoro obLiecTsa -
He 6onee 50. B cny4ae ecnu 4ynMcno y4acTHMKOB obLLiecTBa NPEBLICUT YCTAHOBMEHHbIN
npegen, OOO pomkHO npeobpas3oBaTbCA B OTKPbLITOE aKLMOHEPHOE OOLWEeCTBO UNnn
NPON3BOACTBEHHBIA KOOMEpaTMB; B NPOTMBHOM Crlydae OHO MOAMEXWUT NUKBMAAUUN B
cynebHom nopsake no TpeboBaHmMio YNorHOMOYEHHbIX OPraHoB.

YupeauntenbHoe cobpaHmne obuiecTtea

PeweHns no OCHOBHbIM BOMpocaMm, OMOCPEOYHOLNM MNPOLECC Y4YpexaeHus
obwecTBa, NpuHUMaKOTCA Ha YydypeauTernbHoOM cobpaHum AO wunu Ha cobpaHuu
yupeautenen O0O.

CobpaHve yypeaoutenenm npeacrtaBnger cobon COBMECTHOe  3acefaHuve
yypeguTenen no BOMPOCY CO34aHMs XO3AMCTBEHHOro obuiectBa nyTem ero
yypexneHus.

CnegyeT obpatnTb BHUMaHWE, YTO Ha ydpeauTernibHOM cobpaHuMu NpUHMMatloTCA
peLleHns No HECKOSbKUM BOMPOCaM:

- yypexaeHune obllecTaa;

- yTBEPXOEHUNE YCTaBa;

- yTBEPXOEHNE OEHEXHON OLEHKN LieHHbIX Bymar, opyrnx BeLwemn, MMyLeCTBEHHbIX
WUNN UHBIX NpaB, UMEKLLMX OEHEXHYIO OLEHKY U BHOCUMbIX ydpeauTensMui B onnaty
aKuumn, Jonemn yyacTtus;

- n3bpaHne opraHoB yrnpasreHnsa obLecTBa, PeBU3NOHHON KOMUCCUN (peBn3opa)
obuiecTBa.

Mpn y4dpexgeHnn akuMoHepHoro obuectBa M obuiecTBa C  OrpaHUYEHHOM
OTBETCTBEHHOCTbIO ydpeauTenn MOryT yTBepauTb ayauTopa obuiectBa. B 3akoHe 06
OOO ykazaHO Ha o00si3aHHOCTb obOuiectBa u3bpaTb ayauTopa, €cnv Aans 3Toro
obuwecTBa NnpegycMoOTPEHO NpoBefeHne 0b6a3aTenbHOro ayanTta.

Mopsaok NpUHATKSA pelleHnst 06 yupexaeHnn obuiecTsa

YcnoBusi, Ha KOTOpbIX co3gaeTca OOLlecTBO, OnpeaensioTcss Ha OCHOBE
€[VHOIMacHOro pelueHns ydypeauTenen, 3a WUCKMYeHneM pelleHuss 06 unsbpaHum
OpraHoB YynpaBneHusi n KOHTponsi obuwecTBa, a Takke YTBepXaeHus ayauTtopa
obuwiecTtBa. N3bpaHne opraHoOB ynpaBneHus X03aMCTBEHHOro obuwecTtsa, obpasoBaHue
PEBU3NOHHOM KOMUCCUMM Unn n3bpaHune pesnsopa obLiecTBa u yTBepXXAeHne ayamtopa
obuiecTBa oCyLeCcTBNATCA ydpeautenamm 60nbWMHCTBOM B 3/4 ronocoB, KOTOpbie
NpeacTaBnAT nognexaiume pasmMeLleHnio cpean yupeantenen obwectsa akumm, unm
OT 06Lero YymMcna ronocos ydpeautenen obuecTea.

CopepxaHue pelleHus ob yupexaeHum obuiecTtea
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3aKkoH ycTaHaBnuBaeT crneuuwanbHble TpeboBaHUA K COOEpPXaHUI peLleHus
yypeguTenen o cosgaHum topuagmdeckoro nuua. CornacHo 3akoHy 06 AO pelueHne 06
yypexaeHum obuectBa OOMKHO OTpaXaTb pes3ynbTaTbl FONIOCOBaHUA yuypeauTenen u
MPUHATbIE UMW pELLUEHUS MO BOMpocam ydpexaeHus obliecTtBa, yTBEPXKOEHUA ero
ycTaBa, Wu3bpaHUa OpraHoB YMpaBfieHUs, PEBU3NOHHOM KomMuccun (peBusopa)
obuiecTBa.

CnepoBaTtenbHO, CO34aHME HOPUAWYECKOrO nuua JOMKHO ObiTb yKa3aHO B
PEWEHNN O MNPUHATUM Yy4YpeauTensiMn pelleHus cosgaTb lopuaMyeckoe nuuo C
yKaszaHnem ero opraHmsaunoHHO-NPaBoBON (POpMbl U HAMMEHOBaHUA; 06 yTBepXAEHU
ycTaBa topuandeckoro nuua; o6 unsbpaHum opraHoB ynpaBneHust U KOHTpons; o6
YTBEPXOAEHUMN [OEHEXHOW OLEHKM BKNagoB, BHOCUMbIX Yy4YpeauTensmMu B YCTaBHbIV
Kanutan B He AeHeXHON hopMme.

Heobxoaumo obpatnTb BHUMaHME Ha TO, YTO NepeyYeHb CYLLEeCTBEHHbIX YCIOBUI
peLleHns MOXeT BbITb pacluMpeH cneunanbHbIMU 3aKOHaMM.

CornacHo cT. 12 3akoHa O perucrpauum puauyeckmx nuuy U MHOMBUAYyarnbHbIX
npegnpuMHMMaTenen peleHne O COo34aHuM KPUONYECKOro nuua npeacTaBnsieTcs B
pPeErMcTpuypyroLnMin opraH B Buae MNpOTOKONa, OOroBopa WM WMHOMO AOKyMEHTa B
COOTBETCTBUMN C 3aKoHoAaTenbCcTBoM P®. PelleHne ogHOro yvypeaumtens Ha npakTuke
00bIYHO OchopmnisieTCa B BUAE peELLEeHUsl, a pelleHne AByx u bonee yypegurtenen - B
BMAE NPOTOKONa y4peanTenbHOro cobpaHus.

[oroBop o co3gaHuu (yupexaeHun) obuectsa

B cnyyae ecnu konuyecTtBo yupeautenen obuwecTtea Asa unu éonee, mexay HAMK
3aKkn4yaeTca OOroBop O CO34aHUM  akuMoHepHoro obuwectBa nmbo pgorosop 06
yypexaeHum obLuecTsa.

Takum obpasom, y obuiectBa C OrpaHMYEHHONW OTBETCTBEHHOCTbIO, Kak WU Yy
aKLMOHEpPHOro obLecTsa, Tenepb TOMbKO OANH ydpeauTenbHblA AOKYMEHT - yCTaB.

HoroBop 06 yypexaeHun obuiectBa - 3TO AOKYMEHT, B COOTBETCTBUN C KOTOPbLIM
yypeouTtenu (y4acTHMKM) OnNpeaensioT nopsgok COBMECTHOW  OeATENbHOCTU Mo
CO3aHUI0 KOPUONYECKOro fnua, a Takke YCrnoBus nepegadn eMmy CBoero MmyLecTsa.

3akniyeHne Takoro AoroBopa SABNSAETCS 3aKOHOMEPHbIM 3TanoM B Mpouecce
co3gaHus obLuecTBa, NOCKOSbKY «Ha AAaHHOM 3Tane AenCTBYET AOrOBOPHON MEXaHU3M,
OCHOBAHHbI Ha COrnacoBaHUM BOMW ydpeauTenemny.

lMpaBoBasi npMpoaa gorosopa O co3gaHum obulecTea

Mo cBoen npaBOBOW MpuMpoae OOroBOp O CO34aHMM XO3SMCTBEHHOro obliecTBa
SIBNSATCA pPasHOBMAHOCTLIO [OOroBopa MNpPOCTOro TOBapuWecTBa WM goroeopa o
COBMECTHOM

AEATENbHOCTM, WU K HEemMy nNpPUMEeHUMMbl ObLMe HOPMbl  FpaXOaHCKOro
3aKkoHOoAaTeNbCTBA O A0roBopax, 0bsa3arenbCcTBax, B TOM YNCHe O HeAeNCTBUTENTbHOCTM
caenok (n. 1 ct. 1041 K P®). Takon noaxon K MOHUMAHWIO NPUPOAbI OAHHOMO
AO0roBopa SIBNsieTcsl yCTOSABLUMMCS Kak B cyaebHOn npakTuke, Tak n B JOKTPUHE.

OpgHako B NpaBOBOW NMTEpaType MOXHO BCTPETUTbL U WHbIE TOYKM 3PEHUSA
OTHOCUTENbHO 0603Ha4YeHHon npobnembl. B YactHocTn, O.B. JlomakmH nonaraet, 4to
AOroBOp O CO34aHMM aKUMOHEpPHOro obullecTBa Hemnb3sA OTOXAECTBMATb C AOrOBOPOM
NpPOCTOro ToBapuLliecTBa. B kauyecTBe aprymeHTauuMm aBTOp CCbiNlaeTcs Ha To, YTo, BO-
NnepBblX, OaHHbLIN OOroBOP HEe npekpallaeTcss ¢ MOMEHTa CO34aHusi HPUANYECKOro
nuua, T.e. C MOMEHTa OOCTWXEeHMst uenu AoroBopa, a npogosrkaeT OeACcTBOBaTb WU
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nocrne rocyaapCTBEHHOM perncrpauumn akuMoHepHoro obliectBa OO OKOHYaTeNbHOro
MCNOSMHEHNA CTOPOHaMK CBOMX 06a3aTensCcTB. Bo-BTOpbIX, OH pernameHTupyet
B3aMMOOTHOLLEHNSA ydpeauTenen He TOMbKO ApYyr C APYrOM, HO M C HOPULMYECKUM
NNLOM, CO34aHHbIM B XOA4€E UCMONTHEHNS AOroBopa.

N HakoHen, uWMyLWECTBO, nepefaHHOe BO WCMNOSIHEHME 3TOro  AO0roBopa,
CTaHOBUTCS YaCTHOW COBCTBEHHOCTbIO CO3[aBaeMOoro akumoHepHoro obuiecTtsa, a He
nocTtynaet B 06LLy0 AoNeBy0 COBCTBEHHOCTb Y4aCTHMKOB A0roBopa.

Cneundmka pgoroBopa O co3faHuu obllecTBa 3akno4vaeTcd B TOM, YTO €ro
CTOPOHbI HECYT He agonesylo (Kak B 0ObIMHOM OroBOope O COBMECTHOM AEATENbHOCTH),
a ConuMaapHyt OTBETCTBEHHOCTb MO BbITEKAWMM K3 Hero obssaTtenbcream,
CBSI3aHHbIM C cO34aHMeM obLLecTBa M BO3HUKLLMM A0 €ro permcrpaumu.

OpHako OTBETCTBEHHOCTb yupeanTenen no AaHHbIM 06a3aTenbcTBaMm MOXET ObiTb
B rnocnegywuwemM BO3MOXeHa Ha o0wecTtBo Mpu  ycrnoBunm o[obpeHus obwmm
cobpaHMeM Yy4aCTHUKOB MPEeAnpUHATBIX YyvYpeauTenamu OencTBuin Mo  CO3[4aHuIo
obuwecTtBa. NHTepecHo, 4To B oTHOoweHMM OO0 3akoHoaaTenb YCTaHOBUI NpeaenbHbIN
pasMep TakOW OTBETCTBEHHOCTM obuiectBa - He 6Gonee 1/5 yactm onnadYeHHoOro
yCTaBHOro Kanutana.

CyLliecTBeHHbIE YCNOBUA AOroBopa O co3aaHum obLiecTsa

OCHOBHbIE XapaKTepUCTUKN co3gaBaeMoro obuiecTtBa, NOPSAOK OCYLLECTBEHUS
AEATENbHOCTM, KOHKPETHble npaBa M 0043aHHOCTM ydypeguTenenm no Cco3fgaHuio
obwectBa npeactaBnalOT coboM CylecTBEHHble YCMOBMS AOroBopa O CO34aHumn
obwectBa. Tak, cornacHo n. 1 ct. 98 K P®, n. 5 ct. 9 3akoHa 06 AO B goroBope o
CO3[aHuUM akuMoHepHoro obliecTBa OOMKHbI OblTb OnpefeneHbl YCroBus: O Nopsake
OCYLLEeCTBNEHNS  yypeauTensMym COBMECTHOM OEeATEeNbHOCTU MO  YYpexaeHuto
obuecTBa, 0 pasmepe YCTaBHOro Kanutana, 0 KaTeropusix n Tunax akuun, nognexaiimx
pasmelleHno cpeau ydpeauTtenen, O pa3Mepe M nopsgke onnatbl  akuun
yypeauTensamu.

B poroBope ydpegutenenm obuwectsa C OrpaHUYEHHOW OTBETCTBEHHOCTLIO
onpenensitoTcss MNOPSAOK  OCYLECTBMEHUS UMW COBMECTHOW AOEeATEeflbHOCTM Mo
yupexaeHuto obuiectBa, pasmep YCTaBHOMo kanutana obuwecTBa, pasmep U
HOMWHarbHasi CTOMMOCTb AONN KaXaoro U3 yypeguternen obuiectsa, a Takke pasmep,
NOPSIAOK M CPOKM ONfiaTbl TAKMX AONEN B yCTaBHOM Kanutane obuiecTsa.

[oroBop o0 co3gaHum obuwiectBa 0064a3bIBaeT yypeauTenen  COBEPLUUTb
onpefeneHHble OEeNCTBUA Kak 0O MOMEHTa roCydapCTBEHHOW peructpauuu, Tak wu
nocne Hee.

[BONCTBEHHLIN XapaKkTep (PyHKUUI 4OroBopa 0 co3gaHuun obuiecTtsa

[BONCTBEHHbLIN XapakTep (OYHKUMA [OroBopa O CO34aHuM obuiectBa MO3BOMAUN
HEKOTOpPbIM aBTOpaM COPMYNMPOBATL BaXKHbIN BbIBOA, COrMAacHO KOTOPOMY, BO3HMKas
Kak anemeHT 00653aTenbCTBEHHOIO OTHOWEHWS U3 JO0roBopa O  «CO34aHuu
aKuMoHepHoro obuwectsa, 0653aHHOCTb y4YpeanTensa no BHECEHMIO BKMNada B YCTaBHbIN
KanuTan noATBEPXOAeTCs pelleHneM ydpeauTenbHoro cobpaHuss O co3gaHum
obwectBa U  yCTaBOM, KOTOpble SBASAKTCSA  KOPMNOPATMBHbIMW  CAENKaMu,
nopoXxgamwLwmnmMm nocne rocygapCTBEHHON pernctpauumn akuumoHepHoro obuiecTtBa
KOprnopaTUBHOE OTHOLLUEHME Mexay OOLecTBOM, €ero ydpeauTensiMu, OTHbIHE
NMEHYEMbIMN aKUMOHEPaMW, U NMLAMKU, HA KOTOPbIX BO3MOXEHbl (PYHKLUM OpraHoB
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ynpasrneHus». Bblpaxaa cornacve ¢ aBTOpoM MO MoBody (YHKUMW aorosBopa o
cosgaHuun

obuecTBa, 3aMeTUM, YTO Mbl HE MOXeM OblTb CONMAAPHbI C OLEHKOW yCcTaBa B
KayecTBe KopnopaTuBHOMW cAenkun (CM. 06 3TOM Huxe).

YcTaB Xx039MCTBEHHOro obLiecTsa

BaxHbIM 3Tanom B npouecce CO34aHUs XO3SNCTBEHHOro obuiecTBa sBrsieTcs
pa3paboTka 1 yTBepxaeHue ero ycrasa.

[MpaBoBas npupoaa ycraea

[na X039NCTBEHHbIX 0OLWEeCTB yCcTaB ABNSAETCA €OUHCTBEHHbIM YyyYpeauTeribHbIM
AOKYMEHTOM.

YcTtaB, ABNAsACb ydpeauTeribHbIM JOKYMEHTOM 00LWecTBa, He TOMbKO perynupyet
BHYTPMOPraHM3aLMOHHbIE OTHOLLEHMS XO3SIMCTBEHHOro obuiecTtBa, HO U UMEET He
MeHee BaXXHOe 3Ha4YeHne AN OTHOLWEHU Mexay OBbLeCcTBOM 1M APYrMMU yYacTHUKaMM
rpaxgaHckoro obopoTta - rpaxgaHamu, opraHmsaumsMm U rocyaapCTBOM B LESOM.
MMeHHO paHHOe OOCTOATENbCTBO CyLLECTBEHHbIM 0OOpa3oM OTNUYaeT MOoHUMaHue
yCcTaBa Kak KOprnopaTMBHOIO HOPMAaTMBHOMO akTa OT Mo3uLuK, COrflacHO KOTOPOW yCTaB
paccmaTpuBaeTcs B KayecTBe oroBopa. Peyb naeTt o npefenax Aenctsnsa npaBoBOro
aKkTa W [oroBopa: eCnu [OroBop paccyuTaH HenocpeacTBEHHO Ha perynupoBaHue
noBedeHnsl TOSNbKO ero CTOPOH, TO HOPMAaTMBHbLIM akT nopoxaaeT obulee Ans Bcex
npaBuno noBefeHNs U COOTBETCTBYKLIME npaBoBble nocrneacteus. Mexagy Tem B
AOKTPUHE OCTaeTCs OUCKYCCUOHHBLIM BOMPOC O NPUPOAE ycTaBa opuanyeckoro nuua.

1. NonoxeHus, KoTopble 06a3aTeNnbHO AOMKHBI BbITh 3aKpenneHbl B yCTaBe.

K uucny obsasaTtenbHbix nonoxeHun yctaBa AO 3akOH OTHOCUT: MOSIHOE WU
COKpaLleHHOe (bMpMeHHbIEe HaMMeHOBaHMSA 00LecTBa; MECTO HaxOXAeHuUs obLlecTBa;
TMn obuwectBa (OTKPLITOE WM 3aKPbITOE); KONMMYECTBO, HOMUHANbHYK CTOUMOCTb,
kaTteropumn (06bIKHOBEHHbIE, MPUBUIIErMPOBAHHBLIE) aKUMA 1 TUMbl NPUBUNErMPOBAHHbIX
aKuMmn, pasmeliaembix obLLECTBOM; MpaBa akUMOHEPOB - BnagernbLeB akunin Kaxaomn
Kateropuu (Tuna); pasmep ycTaBHOro Kanutana obuecTsa; CTPYKTYpPY U KOMMETEHLMIO
OpraHoB ynpaBneHus obuwectBa W MNOPSOOK MNPUHATUMS UMW PelleHun; nopsgok
noaroToBKM W npoBefeHus obuiero cobpaHusi akUMOHEPOB, B TOM 4uCrie MepeyeHb
BOMPOCOB, peLleHne N0 KOTOPbIM MPUHUMAaETCH opraHamu ynpasneHuss obliecTBa
KBanM@uLUMpPOBaHHbIM BOMbLWMHCTBOM [OfIOCOB UMW  €AWHOINAcHO; CBedeHUs O
dunmanax n npeacTaBUTEeNbCTBax 0OLLECTBA; UHbIE MOMOXEHNS.

YcraB obuwiectBa C OrpaHMYEHHOW OTBETCTBEHHOCTbI, MOMMMO CBEAEHUN,
Kacalowmxcs HaMMeHOBaHUS W MeCTOHaxoxaeHus obuwiectBa, KonmyectBa W
HOMMWHaNbLHON CTOMMOCTWU A0SIM KaXXOO0ro ydacTHUKa, KomneTeHumn obuiero cobpaHus,
AOSDKEH coAepXaTb Takke NOSIOXKEHUS 0 nopsaake U nocnencTBusax BbiIXO4a ydYacTHUKA
n3 obuecTea (ecnu Takoe npaBo NpenycCMOTPEHO ycTaBoM obuiectBa), O nopsiake
nepexoga Oonu (4actu Jonuv) B yCTaBHOM KanuTane obuwectBa K gpyromy nuuy, a
Takke CBedeHMs O TMOopsiAke XpaHeHus [OKYMeHTOB obuwiectBa M O nopsgke
npegocTaBneHnsa obLiecTtsoM nHopmaumm ydactHkam obLiecTsa u Apyrum nuuam.

Yctas obuwectBa MOXET Takke codepXaTb WHble  MOSIOXKEHUdA, He
npoTUBOpeYalLme 3akoHaM O XO3ANCTBEHHbIX oOwecTBax U WHbIM denepanbHbIM
3aKoHaM.

CnenyeT 3aMeTUTb, YTO NOMOXEHUS, BKIOYAaeMble B JaHHY rpynny, MoryT 6biTb
nmbo nmnepaTMBHO NpeayCMOTPEHbI HOpPMaMK 3akoHodaTenbCcTBa, NMMbo NpegnucaHbl
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3akoHogaTenem K obss3aTenbHOMY BKAOYEHUIO B ycTaB ©0e3 onpegeneHnsa  ux
KOHKpPEeTHOro cogepxaHus. B uvactHoctu, cormacHo cT. 11 3akoHa o6 AO ycraB
akunoHepHoro obuiectBa [OMKEH cogepxaTb cBegeHuss o6 Mcnonb3oBaHuMM B
OTHOWeEHMM obuwecTBa cneuunanbHOro npaea Ha ydactue Poccuiickon ®degepauun,
cybbekta P® wunu MyHuuyunanoHoro o6pasoBaHuMs B ynpaBfieHun oOwecTBOM
(«3onoTas akumsa»).

PeopraHmsaumsa xo3sancTBeHHbIX 06LecTs

PeopraHunsaums ssnsietca ocobbiM MNpaBOBbIM SIBMEHUEM, €/ MPUCYLLUN YepThl,
CBOWCTBEHHbIE KaK npouenype yYpexaeHus Iopuandyeckmx nuy, Tak n ux nukengauuu.
C ogHOM CTOPOHbI, XO39NCTBEHHOE OBLECTBO MOXET BbITb CO30aHO HE TOMbKO NnyTem
yYpexaeHuss BHOBb, HO W B pes3ynbTaTe peopraHvM3auuMm yxe CyLeCTBYIOLErO
topugudeckoro nuua. lNpu 3TOM rnNaBHOe OTNMYME ITUX ABYX CNocoboB co3aaHus
tOPUONYECKNX NNL, 3aKNYaeTCa B TOM, YTO K

XO35MCTBEHHOMY 06LecTBy, coO3gaBaeMoOMy B pesynbTaTe peopraHusauum,
nepexogaT npasa U 06A3aHHOCTU ero npaBonpewecTBEHHMKOB. [pn yypexxaeHum xe
BHOBb CO3aBaeMoMy o0LiecTBy 0653aHHOCTM yupeauTenen He nepegatotcea. C gpyrom
CTOPOHbI, B pe3ynbTaTe peopraHu3auumn Yaule BCero MnpoucxXoauT MpekpalleHne
topnanyeckoro nuua, 4Yto conmkaeTt peopraHmsaumio ¢ nukemgaumen. OgHako B xone
nuKBMgauMmM npaesa M 06A3aHHOCTU NUMKBUAMPYEMOW OpraHuM3aumm He nepexogaT B
nopsiake npaBonpeemMcTBa K WMHbIM fvuaMm, 4YTO W OTNMYaeT ITOT Npouecc OT
peopraHM3aumm.

[encTeylowee 3akoHOOATENLCTBO HE COAEPXKUT odumumanbHOro onpeaeneHus
MOHATMSA peopraHusauum, YTO Nopoaurio B chneumanbHOM nuTepaType nosBreHue
BonbLloro Yncna onpeneneHui 4aHHOro ABMEHUS.

HekoTopble aBTOpbl, yuuTbiBas, 4TO B Xo4e npouenypbl peopraHnsaumm, Kak
npaBuno, NPOUCXOANT NpeKpaLleHne puandeckoro nuua, gaxe npmberarTt K NOMOLLM
neranbHOro onpegeneHus nuKBMAauUK, CBOAA PeopraHn3auuio K npekpalleHnto
AesaATenbHOCTU opugmndeckoro nuua. OgHako ¢ AaHHOW NO3nUMENn Henb3s CornacuTbCs,
noToMy 4To nogobHoe onpeaeneHne He MoXeT OblTb UCNONb30BaHO A1 BCEX CryvaeB
peopraHmsaumm (HanpuMmep, B Xo4e BblAeNeHnsa npekpalleHnsi iopnandeckoro nuua He
npouncxoaur).

WTtak, peopraHmsaums - 310 ocobas npouenypa, B xode KOTOPOM MpoOMCXoauT
npekpaLieHne n (Mnn) cosgaHne puandeckoro nvua, ConpoBoXaatoLleecs nepexoom

npas n obs13aHHOCTEN peopraHn30BaHHOro tOpMONYECKOro nvua
(npaBonpedLLecTBEHHUKA) B MopsaKe NpaBonpeeMcTBa K ApyroMy HopuandeckomMy nuuy
(NnpaBOMNpeEeMHuUKY).

Buabl peopraHmsaumm:

1) cnusaHne - BO3HNMKHOBEHME HOBOro obLuecTBa NyTem nepenayn emy BCex npas u
06s3aHHOCTEN OBYX UMM HECKONbKMX OOLLECTB C NpeKkpalleHnemM NocneHux;

2) NpUcoeauHeHme - npekpaLleHme O4HOro UM HeCKONbKNX 0BLLEeCTB C nepegaden
BCEX UX NpaB 1 06a3aHHOCTEN ApyroMy ObLLECTBY;

3) pasgeneHve - npekpawieHve obuwecTtBa C nepefader BCex €ro npas u
06s3aHHOCTEN BHOBb CO34aBaeMbIM 00LLeCTBaM;

4) BblgeneHvne - cosgaHve OOHOr0 MMM HEeCKOSbKMX OBLLecTB C nepegadent emy
(vm) yactTm npaB M 00s1I3aHHOCTEN peopraHm3yemoro obulectBa 6e3 npekpalleHus
nocneaHero;
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5) npeobpasoBaHMe - WM3MEHEHME  OpraHM3aunoHHO-NPaBOBON  (POpPMBbI
tOPUANYECKOro nmua.

Heobxooumo oOTMeTUTb, 4YTO NPOLECC peopraHm3aumm OCYLLECTBMNSAETCA Ha
OCHOBaAHUN MOJIOXKEHNA HECKONbKUX 3akoHOoAaTenbHbIX akToB. [lpexae Bcero 3To
paxxpaHckun kopekc P®, 3akoH o6 AO, 3akoH 06 OOO wu 3akoH o 3awmuTte
KOHKYPEHLMMW.

B 3apybexHoM 3akoHoLaTenbCTBE MpaBOBOE perynupoBaHue npouecca
peopraHm3aumm vaule BCEro siBAsieTCs npeamMeToM OTAESNIbHOro HOPMaTMBHOIO akTa.
OT0 06CTOATENBCTBO, a TakkKe Hanuume HepaspelleHHbIX 3akoHoAaTeSbHbIX
NpOTMBOPEYNA N HeaopabOTOK U MOCNYXXMUAW NPUYMHOM MOSABIIEHMS TOYKU 3PEHMS O
HeobXo4MMOCTN NPUHATUS CneunanbHOro 3akoHa, KOTopbIn perynvpoBan 6bl npouecc
peopraHmsaumm. B Poccun paxe 6bin paspabotaH cneumanbHbii 3aKOHOMPOEKT,
MOCBSAILLEHHbIN YKa3aHHOMY UHCTUTYTY.

PeopraHmsaumsa  XO3sIMCTBEHHbIX  OOLLECTB  MOXET NpoXoauTb Kak B
A06pPOBOMBHOM, Tak U B MPUHYAUTENBHOM MOPSAKE.

B nepBom cny4ae peopraHusaumsi obuiectBa OCYLLECTBNSAETCA Ha OCHOBaHUU
peLleHns ero akuMoHepoB (Y4aCcTHMKOB) U NPOXOAUT B Nto6OMN U3 NepeymCcrieHHbIX Bbille
dopM. Bo BTOpOM e peopraHnsaumst OCyLLeCTBSAETCA NO peLleHnto YNOTHOMOYEHHbIX
rOCy4apCTBEHHbIX OpraHOB WM MO pPeLWeHU0 cyda U MOXEeT OCYLLEeCTBNATbCS
NCKMOYMTENBHO B (hopme pasaeneHnst Unm BolaeneHus.

B nopaBnsiowem OoOnbLWMHCTBE ChnydYaeB peopraHmsaumsa  XO3sIMCTBEHHbIX
obLiecTB nponcxogut B 4OO6POBOSILHOM MOPSIAKE.

PeopraHmsauma obuectBa SABNSAETCS CEPbE3HbIM U OTBETCTBEHHbIM LUAromM CO
CTOPOHbI aKUMOHepoB (y4acTHMKOB), BeOb B peaynbtate Bblbopa HoOBOWM OOPMbI
BeaeHus OuaHeca noaBeprawTCs CyLECTBEHHOMY W3MEHEHUIO MHOMME acnekTbl
AEATENbHOCTN KOMMNaHUM.

KopnopaTtuBHble OTHOLLEHUS

KopnopaTuBHble OTHOLLUEHMSI HA CErOAHSILUHUA AOEeHb ABMANTCS HEOTbEMEMOMN
YyacTblo coBpeMeHHoro obuwectBa. OCOBEHHO LIMPOKO M AMHAMWYHO B HacTosLlee
BPEMSI KOpPMOpaTMBHbIE OTHOLLEHUS Pa3BMBAOTCA B MOSUTUYECKON U 3KOHOMUYECKON
chepax obuiecTBa U COOTBETCTBEHHO PErNYNMPYIOTCS NpaBoOBbLIMU HOpMamn. B gaHHowm
paboTe OCHOBHOE BHUMaHWe OyaeT yaeneHo BoOMpocam, CBSA3aHHbIM C MPaBOBbIM
perynmpoBaHMeM  npouecca  BO3HMKHOBEHUS, [OEATENbHOCTM U NUKBMOAUUN
KOpPNoOpaTUBHbIX OTHOLUEHUN, YHKUMOHUPYIOLWNX B SKOHOMMKE COBPEMEHHOrO
poccumnckoro obuiecTsa.

B pencrsylowlemM pOCCUACKOM rpagaHCKOM 3aKOHOAATesNnbCTBE CyLLEeCTBYET B
HaAcTOSIWMA MOMEHT MHOXECTBO TMPOTMBOPEYUM W BCEBO3MOXHbIX  KOMNM3UN,
Ka3ynMcTU4EeCKNX HOPM, MO3BOMSAIOLWMNX HEOQHO3HAYHO MOHMMATb WU TPaKTOBaTb aKThbl
3aKkoHoAdaTeNnbCTBA MO BOMPOCaM HEKOTOPbIX OMnpeaenieHnn, MOHATUIA, CYLLUHOCTU
KOPMOPAaTUBHbIX OTHOLUEHWIA, WUMEILLMX NPEeUMyLLECTBEHHO 3anagHble (naTuHCKME)
KOPHU B MOPQOMOrnyeckomMm cmbicne. B HayyHbix paboTax G0MNbLIMHCTBO NOOOOHbLIX
npobnem nony4mno cBoe TONKOBaHWE WU paspeLleHne, HO €AMHCTBA U O4HO3HAYHOCTU
No AaHHbIM BOMpocaMm elle He AOCTUrHyTo. lNMpuvHMMass BO BHMMaHME OCOBGEHHOCTM
COBPEMEHHOI0 POCCUMCKOro 3aKoHO4aTeNbCTBa, TakMe, Kak HEeMOCTOSIHCTBO, BbiCOKas
WHEPTHOCTb N HU3KMIA NpodecCnoHannam 3akoHogaTenen, BO3HNMKaeT HeobXoauMOCTb
AOMNONHUTENBHONO YTOYHEHMSI BOMPOCOB, KacaloLMXCS CYLHOCTWU, onpeneneHui wu
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MOHATUA MPUMEHUTENBHO K TEPMUHY «KOPMopaTuBHblE OTHOWeHMA». Cneumduka
KOPMOpaTUBHbBIX OTHOLLUEHUIN Bblpa)kaeTCs Takke B HECOOTBETCTBUM TEPMMHOMOrMM B
9KOHOMMYECKOM 1 HOpUaNYECKON NuTepaType OeNCTBYOWEN 3akoHoaaTenbHom 6ase kak
B Poccuinckon Pegepaumm, Tak M B OOnblWMHCTBE 3apybexHbIX CTpaH, 4To
AONONHUTENBbHO 0BYCNOBAMBAET aKkTyanbHOCTb MOBTOPHOIO PacCMOTPEHUS BONPOCOB,
KacatoLLMXCA CYLLHOCTU KOpNopaTUBHbLIX OTHOLLEHWIA.

B obwem Buae, yuntbiBas nNpeuMMyLlectBEHHO (HO  HeobsizaTernibHO)
9KOHOMUYECKYID MNpUpody KOpPMOpaTMBHbIX OTHOLUEHWA, Hauboree akTyanbHbIM
npeacTaBnsaeTca BBeJeHWe criefylwmx MOHATUN W onpefeneHun, 3aTparvsBaroLmnx
OCHOBHbIE acneKTbl KOPNopaTUBHOIO NpeanpuHMMaTenbCTBa.

KoprnopaTtvBHble OTHOLWEHUA - COBMECTHoe (06beanHeHHOe, MHTEerpupoBaHHOE,
KOprnopaTUBHOE), NOAYNHEHHOE OOHOW UIM HECKOMbKUM OBLLMM Lenam aenctane n/mnm
AENCTBUS, MNOBEAEHWE, BOSIEU3bSABMEHME 3aWHTEPECOBaHHbIX NnL,  (y4aCTHMKOB
KOpnopaTUBHbIX OTHOLLEHUI), OOBbeAMHEHHbIX (MHKOPNOPUPOBAaHHLIX) Mexay cobown
COBMECTHbIMW (KOPNOpaTUBHLIMWN) CBA3AMM (NPABOOTHOLLEHNAMM).

3. KopnopaTtuBHbie npaBa U 006513aHHOCTHU

Jlekunsa
1. KopnopaTueHble npasa
2. KopnopaTuBHble 0693aHHOCTH

KopnopaTuBHble npaBa - 3TO CyObekTUBHble npaBa ocoboro xapakTepa,
oTnMyalowmecs OT BelHbIX W 06s3aTenbCTBEHHbIX MpaB, npeacTaBnsowWme
COBOKYMHOCTb HEVUMYLLLECTBEHHbIX (opraHu3aLMoHHO-yNpaBneHYeCckmXx),

MMYLLLECTBEHHbIX N MPEMMYLLECTBEHHbIX NpaB y4YacTHMKA, BbITEKaOLWMX U3 y4acTus B
KOpnopaTuBHOW OpraHn3auuu.

[MepeyeHb KOpnopaTMBHBIX NpaB cogepXutca B cT. 65.2 'K PO npumeHUTENBbHO KO
BCEM BMOaM Koprnopauuh W KOHKPETU3UPYeTCs MPUMEHUTENBbHO K XO3SWCTBEHHbLIM
ToBapwuLiecTBam 1 obwectesam B CcT. 67 K PP

[MpaBa y4acTHMKOB Koprnopauumu:

- yYacTBOBaTb B ynpaBfieHun genamu kopnopawmm

- nonyyaTb MHOPMAaLMIO O AEATENbHOCTM KoprnopauuMm U 3HaKOMUTbCA C ee
BGyxranTepckon 1 MHOM AOKyMEHTaUNEN;

- IpMHMMAaTb y4acTue B pacnpeneneHmm npubsinu kopnopaumu;

- nony4yaTb B Cryvyae nvKBMaauuu Koprnopauumn 4acTb UMyLLEeCTBa, OCTaBLUErocs
nocre pacyeToB C KpeanTopamu, Unmn ero CTOUMOCTb;

- TpeboBaTb UCKIOYEHUST OPYrOoro y4acTHUKa M3 Kopnopauum (Kpome nybrmyHbIX
aKLMOHEpPHbIX 00LEeCTB);

- Opyrue npasa, NpeayCMOTPEHHbIE 3aKOHOM WU yvypeauTenbHbIM JOKYMEHTOM
Koprnopauuu.

0O653aHHOCTM Y4aCTHMKOB KOpropauuu:

- yyacTBoBaTb B 06pa3oBaHun MMyLLLECTBA Kopriopauum B He06xoauMoMm pasmepe
B nopsigke, cnocobom u B CPOKKU, KOTOpble MpeayCcMOTpeHbl HacTtosawmm Kogekcowm,
APYrMM 3aKOHOM UNU yYypeanTesibHbIM JOKYMEHTOM Koprnopauuu;

- He pasrnawartb KOH(uaeHUManbHyl UWHGOPMaUMKD O OesATenbHOCTU
Koprnopauuu;
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y4yacTBOBaTb B MPUHATUN KOPNOPATUBHBIX peLLeHnin, 6e3 KOTOpbIX Koprnopauus He
MOXET NPOAOoIKaTb CBOK OeATENbHOCTb B COOTBETCTBMM C 3aKOHOM, €CINN €ro yyactme
Heob6XoauMO ANsi MPUHATUS TakUX PeLleHnn;

- He coBepllaTb AEWNCTBUS, 3aBEOOMO HarnpaBfieHHble Ha NpUYMHEHWE Bpeda
Koprnopauuu;

- He coBepwaTb gencteus (6esgencTene), KOTOpble CYLLECTBEHHO 3aTpPyAHSIOT
UNn genarT HEBO3MOXHbLIM JOCTMXKEHMWE LieNen, paan KOTOPbIX cCo34aHa Kopropauust.

Y4YyacTHUKM Kopropaumm MOryT HECTU U apyrme obsi3aHHOCTU, NPeayCMOTPEHHbIE
3aKOHOM WUNN yYpeauTenbHbIM AOKYMEHTOM KOpropauun.

AKUuMOHepbl (y4acTHMKM) 006s3aHbl BHOCMTL BKMadbl B nNopsgke, pasmepax,
cnocobamMn M B CPOKM, KOTOpPble NPEeaYCMOTPEHbl ydpeauTenbHbIMU OOKYyMEHTaMu
X03ANCTBEHHOro obLecTBa.

Akumn (gonst B yCTaBHOM KanuTane) obuwiectBa Mpu €ro yypexgeHum LOSKHbI
OblTb MOMHOCTLIO OMflayYeHbl B TEYEHWE CpoKa, ONpederieHHOr0 COOTBETCTBEHHO
AOroBOpOM O co3faHum obuiectBa Mnu yvypeauTenbHbIM goroBopom. pu atom gns
aKUMOHEpPHbIX obliectB He meHee 50% ycTaBHOro kanutana obuwiectsa JOMKHO ObiTb
onnavyeHo B TeYEHME Tpex MecCHueB C MOMEHTa rocygapCTBEHHOW permcrpaumm
obuecTBa, a Anga obwecTBa ¢ orpaHMY4eHHOM OTBETCTBEHHOCTLIO - JO FOCYAapCTBEHHOM
pernctpauumn obuiectea. OcTaBLIasaAcsa YacTb ONna4yMBaeTCcs B TeYeHne roga ¢ MOMeHTa
rocyaapCTBEHHOM permctpaumm obuiecTea.

[ononHutenbHble akuun obLLuecTBa AOMKHbI ObiTb OnfavYeHbl B TEYEHUE CPOKa,
onpeaenieHHoro B COOTBETCTBUM C pelleHMeEM 00 KX pasMeLleHMn, HO He nosgHee
OAHOro roga ¢ MOMeEHTa ux npuobpeTeHus (pasmelleHuns). [JononHuTenbHbIe BKNagbl
MOryT OblTb BHECEHbl yYaCTHMKamMu obLlecTBa C OrpaHMYEeHHOW OTBETCTBEHHOCTbIO B
TeYyeHne ABYX MECsLEB CO OHS NPUHATMS obwmm cobpaHuem yvacTHUKOB obuiecTBa
peweHns o6 yBennYeHUM YCTaABHOrO KanuTana, ecnu yctaBom obuiectBa wnm
pewleHnem obLiero cobpaHnsa y4yacTHMKOB 0bLLecTBa He YCTaHOBIIEH MHOW CPOK.

OnnaTta akuun (Oonu) siBNsieTcsd, No CyTW, BKMAAOM akumoHepa B YCTaBHbIN
kanuTan obwecTtBa. Onnata BkNaga B YCTaBHbIA KanuTan MOXeT OCYLLEeCTBMAATbCS
AeHbramu, LUeHHbIMM Oymaramu, OpYyrMMU BeLlamMmm UNn UMYLLLECTBEHHbIMU MNpaBaMm
nmMbo MHbIMW MpaBaMn, MMEKLWUMN LEHEXHYK OueHKy. dopma onnatbl akuumn
obLiecTBa Npu €ro yuypexaneHum onpeaensieTcss 4OroBoOpom O co3gaHmm obuiectsa nnu
yCTaBoM OOLLECTBA, a OOMOMHUTENbHBIX aKUMA N UHbIX LEHHbIX Bymar - peweHnem ob
nx pasmeweHmn. OOWMe HOpPMblI 3aKkoHOAATENbCTBA HE pPEerynmpyloT BOMNPOC O
COOTHOLUEHUN onnaTbl YCTAaBHOIO kanutana obwecTtBa B OEHEXHONW U He AEHEXHOW
dopme. OpgHako Takme TpeboBaHusi MOryT ObiTb YCTaHOBMEHbI B COOTBETCTBMM CO
crneumanbHbiM 3akoHoM. Hanpumep, LB P® B 3akoHe o 6GaHkax u 6GaHKOBCKOW
AEATENbHOCTM YCTAHOBWA, YTO B ONMaTy YCTaBHOIO Kanutana KOMMEpPYEecKon
opraHmsauum MoXeT OblTb BHECEHO nNpuHagnexawime ydpeguTento KpeauTHOM
opraHvsauuMm Ha npaBe COOCTBEHHOCTM 3A4aHMe (NOMeLLeHue), 3aBepLUeHHOe
CTPOUTENBLCTBOM, B KOTOpOM OyaeT pacnonaratbCa KpeauTHas opraHusauusi . YcTas
obLiecTBa MOXET COAepXaTb OrpaHNYEHNS Ha BUObl MMYLLECTBA, KOTOPLIM MOTYT ObITb
onnayeHbl akumm obLecTBa.
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4. NpaBoBoe obecnevyeHne KOpnopaTUBHOro
ynpaBneHus.

INekuns

1. MNoHATNE KopnopaTUBHOIO yNpaBneHns

2. [MpnHUMNBI KOPNOPaTMBHOIO yrnpassieHUs

3. NpaBoBoe obecneveHne KOpNopaTUBHOIO ynpaBrieHust

KopnopaTtveHoe ynpaBneHue - cuctema B3aMMOOTHOLLEHUA MeXay pyKoBOACTBOM
KOMMaHWW, ee COBETOM AMPEKTOPOB, akuuMoHepamu U OpYrMMuU 3anHTepecoBaHHbIMU
CTOPOHaMM; KOHTPONSA Hag AEeATEeNbHOCTbIO KOMMaHWW, criyxalwas ang onpeaeneHuns
Luenen KOMNaHumM n CpeacTB MX OOCTMXKEHUS U ANA CO34aHUs 3aUHTEPECOBaHHOCTU Y
coBeTa QMPEKTOPOB M PYKOBOACTBA KOMMAaHWM B Crie4oBaHUM 3TUM LENAM.

KopnopatvBHoe  ynpaBneHne -  NOHATME,  OXBaTblBalOWee  CUCTEMY
B3aMMOOTHOLLEHUN MeXay UCNONMHUTENbHBIMU OpraHamMu akLMOHEPHOro obLecTsa, ero
COBETOM [UPEKTOpPOB, akuMOHepaMn W OPYruMu 3auHTEPECOBAHHbIMW CTOPOHAMM.
KopnopatvBHoe ynpaBneHue SABMASETCA WHCTPYMEHTOM ANa onpefeneHvus uenen
obuiecTBa M CcpeacTB OOCTUXKEHUS ITUX Lenen, a Takke obecneveHnsa acpdekTMBHOro
KOHTPONS 3a [OesTenbHOCTb obuwectBa CO CTOPOHbl  aKUMOHEPOB WU OpPYrux
3aMHTEepPeCOBaHHbIX CTOPOH.

KopnopaTvuBHoe ynpaBreHue - COBOKYMHOCTb CMocoboB BO3AEUCTBUS UMK
npoLecc, C NOMOLLbI0O KOTOPOro ynpaBnseTca AeATenbHOCTb Kopropauui. MNpuHumnb
KOprnopaTUBHOIO yrnpaBrieHUs:

CnpaBefnMBOCTb - paBHOE OTHOLLEHME K aKLMOHepaMm, BKI0Yaas MUHOpPUTapueB 1
MHOCTPaHHbIX aKUWMOHEPOB; OOSMKHO YYUTbIBATbCH, KakMe WU3AEPXKKM U Kakne Bbiroabl
BreYyeT OCyLLeCTBMNEHNE akuMOHeEpaMm CBOEro npasa rosfoca.

OTBETCTBEHHOCTb - OTBETCTBEHHOCTb 3a yrnpaBreHne KOMNaHuen Bo3rnaraeTcs Ha
4YNIeHOB OpraHoB ynpaBneHus. [po3payYyHOCTb - CTPYKTYpa KOPNopaTMBHOIO yrpaBieHus
AO0MKHa obecneyrBaTb CBOEBPEMEHHOE M TOYHOE packpbiTue MHdopmauuMmM nNo BCceM
CYLLLECTBEHHbIM BOMpOCaM OeATENbHOCTU KOMMaHuW. MOAOTYETHOCTb - MEHELKMEHT
KOMMaHMM noaoT4YeTEH oOpraHam YNpaBrieHUs; OpraHbl YNpaBfeHus noLoTYETHbI
aKkunoHepam.

OCHOBHblE JOKTPUHbBI KOPNOPATUBHOMO YNpaBreHus:

AreHTCKasi Teopusi - HaeMHble MeHeXepbl KOMMaHuM BbICTYNalT B KayecTse
areHToB MO OTHOLWEHUK K cobCcTBeHHMKaM 6GuaHeca (npuHuMnanam). Y areHToB WU
NPMHUMNANoB pasfnnyHbie UHTEPECHI, pa3Hoe 3HaHWE KOMMaHUN N OTHOLUEHWNE K PUCKY.
Llenb npMHUMNanoB - yCTOMYMBOCTb BU3HECA, MUMHMMM3AUMS U3AEPXKEK HA yNpaBreHue,
yBenMYeHne CTOMMOCTM KOMMaHuu. Llenb areHToB - yBenMYeHue CBOEro
MaTepuanbHOro Bo3HarpaxaeHus, CoxpaHeHne OOMKHOCTU, NOBLILIEHME penyTauuu.

MeHepxepckaa Teopus - K4YeBbIMW NapamMeTpamMu ynpasreHusi Koprnopauven
BbICTYNalT MOKOCTb M KOHTPONMpyemocTb (ynpaBnsemocTtb). Monogble opraHvsaumm
MBKM 1M NOABWXKHBI, HO cnabo KoHTponupyembl. C  pOCTOM  KOMM@HWM
KOHTPONMPYEMOCTb pacTeT, a IMOKOCTb YMEeHbLIaeTCs.

Teopusi coumanbHOM OTBETCTBEHHOCTU - KOMMaHUs OO0SDKHA cobniogatb Takyto
NONUTUKY, MNPUHMMATb TakMe peLleHns W crnegoBaTb TakMM JIMHUSIM MNOBEAEHMS,

16



ynpaBneHme ANCTAHLUMNOHHOTIO O6y‘-|€HVIFI M NOBbIWLEeHNA KBa}'IVId)VIKaLI'VIM

KopnopaTtuBHoe npaso

KOTOpble ABMAITCA Hanbonee xenatenbHbIMA C TOYKU 3pEHUS LEeNen U LeHHOCTEN
obLecTBa.

PerynupoBaHue  cucTembl KOpnopaTMBHOIO  yrnpasneHus B  Poccun
OCYLLIECTBNAETCA KakK Ha YPOBHE 3aKOHOA4ATENbCTBA, TaK N C MOMOLLBIO JOBPOBOMbHbIX
CTaH4apTOoB, MPUHMMAEMBbIX Ha cebs KOMNaHNAMMK

B kayecTBe OCHOBHbIX 3aKkoHOAATellbHbIX akToB HeobxoOuMO OTMETUTb
cnegywoLiue.

1. [paxpgaHCKM KoAeKc onpefenser OCHOBbl [OeATeNnbHOCTU BCeX BWUOOB
tOPUONYECKNX NUL, U perynupyeT rpaxaaHCKo-NpaBoBble OTHOLLEHMS.

2. 3akoH 06 aKkUMOHEpHbIX 0bLWecTBax perynupyet OeATeNnbHOCTb aKLUMOHEPHbIX
obwecTB (OTKPbITbIX U 3akpbITbiX). OnpegensieT NopsaoK CO34aHus, peopraHusaunm,
NMKBMOALMM, NPaBoOBOE MOMOXEHNE aKUMOHEPHbIX 00WwecTB, npaBa N 0693aHHOCTU UX
aKUMOHepPOB, a Takke obecneyunBaeT 3amnTy NpaB N MHTEPECOB aKLMOHEPOB.

3. 3aKOH O pblHKE LeHHbIX Bymar perynvpyeT OTHOLUEHUS, BO3HMKalLne npu
amuccnm n obpaLleHMn 3MUCCUOHHBIX LeHHbIX Bymar He3aBMCMMO OT Tuna aMUTEHTa,
npy obpalleHnn MHbIX LUeHHbIX Bymar B criydasix, npegyCMOTPeHHbIX deaeparnbHbIMU
3aKoHaMK, a Takke OCOBEHHOCTU co3daHus U OeATeNbHOCTU NpOodeCCUoHanbHbIX
YYaCTHMKOB pblHKa LEHHbIX Bymar.

Bonpockl kopnopaTnBHOro ynpasrieHUsl perynmpyroTca Takke psiaoM Noa3aKoHHbIX
aKToOB, cCpean KOTopbIX OOKYMeHTbl defepanbHon cnyxbbl No (PMHAHCOBLIM pbIHKaM
(PCOP) (paHee — PKLIB).

4. lMoctaHoBneHne OKLB ot 31 mas 2002 r. Ne 17/nc «O6 yTBepxaeHun
[MonoxeHna o AonNonHUTENbHbIX TpeboBaHMAX K MNOPSAKY MNOArOTOBKM, CO3biBa U
npoBegeHnst obuero cobpaHus akUMOHEpPOB» pPacrnpoOCTpPaHAeTCss Ha rogoBble W
BHeoyepeaHble obLime cobpaHus akUMOHEPOB 3aKpbITbIX U OTKPbITbIX aKUMOHEPHbIX
obuwecTs, NpoBoANMbIE B dopMe cOBpaHns v 3a04HOTO FOfI0COBAHUS.

5. MNonoxeHne O pacKkpbITUM UHPOPMALUN IMUTEHTAMU IMUCCUOHHBLIX LEHHbIX
Bymar (yTB. Nnpukasom PegeparnbHon cnyxbbl N0 MHAHCOBLIM pbiHKaM OT 10 okTa6ps
2006 r. Ne 06-117/n3-H) perynupyeT cocTaB, MOPSAOK W CPoOKM obs3aTeribHOro
packpbITUS WHOPMaUMN  akuMOHEPHbIM OOLLECTBOM, pacKpbITUA uHGOpMauMm Ha
aTanax npoueaypbl AMUCCUN AMUCCUOHHBIX LEeHHbIX Bymar, packpbiTna nHgopmMaumm B
dopme npocnekTa LUeHHbIX bymar, exekBapTanbHOro ot4eTa aMUTEHTA LeHHbIX Bymar n
COOOLLIEHNN O CYLLECTBEHHbIX (pakTax, 3aTparmBarowmx (OUHAHCOBO-XO3SMCTBEHHYHO
AEeATEeNbHOCTb AMUTEHTA UeHHbIX Oymar, a Takke ycTaHaBnuBaeT TpeboBaHus K
nopsaaKy packpbiTUst SMUTEHTaMU MHOW MHopmaumm 06 MCnofHeHMM 0Bs3aTenbCTB
9MUTEHTA U OCYLLIECTBIIEHMM NPaB MO pa3MeLaemMbiM LieHHbIM Bymaram.

6. lNpukaz PCOP ot 22 wmoHa 2006 r. Ne 06-68/n3-H «O6 yTBEpPXAEHUN
MonoxeHna o OeATenbHOCTU MO OpraHu3auuu TOProBfW Ha PbIHKE LEHHbIX Oymary
onpegensieT TpeboBaHNA K AeATENbHOCTM NO OpraHM3aLmm TOProBN Ha PbiHKE LEHHbIX
6ymar B Poccunckon denepauumn, a Takke ycraHaBnvBaeT nepedeHb TpeboBaHum no
KOprnopaTUBHOMY ynpaBneHuto, cobniogeHne KOTopbiX sBnseTcs obasaTtenbHbIM Ans
BKITIOYEHUSA B KOTUPOBAasbHble CNUCKU. Poccunckue Gupxkn npoaybnupoBanun OaHHbIV
nepeveHb B CBOMX NpaBuniax JIMCTUHra.

7. B kavectBe obLleHaunoHanbHoro AobpoBOSIbLHOMO cTaHdapTa BbICTynaeT
Kogekc  KopnopaTWMBHOIMO  NOBeAEHUS,  PEKOMEHAOBaHHbIW K MPUMEHEHUIO
PacnopsxeHnem ®KLB ot 4 anpensa 2002 r. Ne 421/p. HecmoTps Ha TO, 4YTtO Kogekc
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HOCUT peKkoMeHAaTemNbHbIN XapakTep, ero pekoMeHaaunun UMeT onpeaeneHHyo cuny.
Bce akumoHepHble obuiectBa OMKHbI NpedycMaTpyBaTb B rO4OBOM OTYETE pasgen
«KoprnopaTtnBHoe noBegeHue», cogepawmm MHpopMaumio 0 TOM, Kakum npyHUmMnam m
pekomeHaaumnam Kogekca cregyeTt akunMoHepHoe obLecTBO, B TOM YUCIE O HanMyumn B
coCTaBe coBeTa AMPEKTOPOB (HabrogaTenbHOro coBeTa) akuMoHepHoro obuiecTtBa
He3aBMCUMbIX ANPEKTOPOB, O KOMUTETaxX coBeTa [OMPEKTOpoB (HabnwogaTtensHoro
coBeTa), O CWUCTEME KOHTPOSisA 3a (MHAHCOBO-XO3ANCTBEHHOW AO€ATENbHOCTbIO
aKkumoHepHoro obuiectea. Poccuimckun Kogekc kopnopaTtmBHOro noseaeHust NOSIHOCTbIO
OoCHoBaH Ha [lpuHumnax kopnopatmBHoro ynpasrneHnss OOCP n oxBaTbiBaeT CBOMMMU
pekoMeHaauuaMn 0esaTenbHOCTb OPraHoB yrpasreHna KOMnaHuu, npaBa akuMoHepos,
AVBUAEHAOHYIO MOMUTMKY KOMMAHWW, CUCTEMY BHYTPEHHEro KOHTPONA U MeXaHU3MbI
paspeLleHns KopnopaTUBHbLIX KOHSTUKTOB.

5. O6wee cobpaHue aKkLUMOHEPOB

Jlekunsa

1. OBwee cobpaHme akUMOHEPOB

2. KomneTteHums obuiero cobpaHus akumoHepoB

3. NpoBeaeHne obuiero cobpaHusa akLuMoHEPOB

Obuwee cobpaHve akuMoHepoB — 3TO popma ynpasneHUs akuMOHEPHbIM
06LecTBOM CO CTOPOHbI €ro akUMoOHepoB. EMy npucywim cnegyowme OCHOBHbIE YepTbl:

ABNSETCS BbICLUMM OpraHoOM ynpasreHusi akLMOHEePHOro obLLecTBa;

3TO OpraH OMoCpeAoBaHHOro YynpaBneHus akumoHepHbiM obuiectBoM. OO6uiee
cobpaHMe HWM nNpu Kakux OOCTOATENbCTBAX HE MOXET BbINOMHATL  YHKUMN
HenocpeacTBEHHOIO ynpaBneHus akLMOHEPHbIM 0OLECTBOM;

3TO oOpraH, NOCPEeACTBOM KOTOPOro aKkUMOHEepbl YNpaBnsloT aKUMOHEPHbLIM
obwectBoM. Peub mget o6 akumoHepax, KOTopble pacrnonaralT akumamu ¢ npaBoMm
ronoca. Bce gpyrvme akumoHepbl B OOMbLUMHCTBE Criyd4aeB He MPUMHMMAOT y4acTus B
paboTe obLiero cobpaHus;

3TO OpraH Brnagenib4eckoro KOHTPOns Hag akLUMOHEepPHbIM 06LEeCTBOM.

KomneTeHuusi obuiero cobpaHus akuMoHEpPOB.

KomneTteHuus obliero cobpaHus akuMOHEPOB - 3TO YCTAHOBIIEHHbIN MO 3aKOHY
nepeveHb BONPOCOB, PELLEHNS NO KOTOPbIM BNpaBe NpUHUMAaTL 4aHHOE cobpaHume.

AKUMOHEPLI HE MOryT MO CBOEMY YCMOTPEHMIO paclMpsTb COCTaB BOMPOCOB,
BbIHOCUMbIX Ha pelweHne obuiero cobpaHusi, cBepx NpPeayCMOTPEHHOro 3aKOHOM
nepeYHs.

Buabl komneteHuumn obwero cobpaHmda. KomneteHumsa obuwero cobpaHus genntcs
Ha UCKNIOYNTENBHYIO 1 anbTepHATUBHYIO.

NcknountenbHaa komneTeHuusi oduiero cobpaHuss — 9TO NepeyeHb BOMPOCOB,
KOTOpble MO 3aKOHY MOryT pellaTbCA TOMbKO Ha obuwem cobpaHuM akLMOHEepoB U He
MOryT ObITb nNepefaHbl Ha peleHue BbIOOPHBIM UMM UCMOMHUTENbHBIM OpraHam
obuiecTBa.

AnbTepHaTMBHas KomneTeHumst obuiero cobpaHMsi — 3TO MepevYeHb BOMPOCOB,
KOTOpblE MO 3aKOHY OTHOCATCA K KOMMeTeHumn obliero cobpaHusi akuMOHEpoOB, HO
peLleHne KOTOpPbIX B COOTBETCTBUM C YCTAaBOM aKLMOHEPHOro obuiectBa MOXET ObiTb
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3aKpenfnieHo 3a BbIOOPHLIMM UMW UCNOSMHUTENBHBIMA  OpraHamMu  ynpasneHus
obLecTBoMm.

B npegenax MmakcumanbHOro  (MCKMYMTENbHAA MOC  anbTepHaTUBHas
KOMMETEHUMSI) 1 MUHMMArbHOIO (UCKMYUTENbHAsE KOMMETEHUMS) NepeyHsi BOMPOCOB,
OTHECEHHbIX 3aKOHOM K KomneTeHuumn obuiero cobpaHus, B yCTaBe aKUMOHEPHOro
obiectBa PUKCUPYETCHA KOHKPETHBIA CMMCOK BOMPOCOB, OTHOCMMBbIA aKLMOHEpPaMU
(yypeaouTtensimmn) K komneTeHumm obLuero cobpaHus.

"paHuubl KOMNeTeHUMM obLero cobpaHusa onpeaenstoTCa Takke TEM, YTO OHO He
MOXET OTMEHATb WM KOPPEKTUPOBATb pPeELUEHMS OPYrMx OpraHoB YrpaBrieHus
aKUMOoHepHbIM obwecTBoM. Ecnv Bonpoc oTHECEH OQHOBPEMEHHO K KOMMNETEHLUN OBYX
OpraHoB YyrnpaBlieHUs,, TO BHayane ero paccMaTpuBaeT HMXKECTOSWMUN opraH, a
crneaylowunin No oyepean opraH ynpaBfeHus paccMmaTpuBaeT BOMPOC TOMbKO B TOM
criydyae, ecnu nepBblil HE MOXET MNPUHATb MO HeMy pelwleHus. Ecnn oguH opraH
yrpaBrieHUs yXxe NPUHAN peLlleHre rno Hemy, TO ApYron He BrpaBe ero paccMmartpusaThb.

KomneTteHuus obuiero cobpaHmnsa akuMOHEPOB AAaHHOIO akLMOHEPHOro obLiecTsea -
9TO nepeyeHb BOMPOCOB, pPeLleHUss No KOTOPbIM B COOTBETCTBMM C YCTABOM [aHHOMO
aKUMOHepHOro obuwectBa BrpaBe npuMHMMaTb TONMbKO obuwee cobpaHue ero
aKLNOHEPOB.

Ob6uwme cobpaHus akuMoHepoB nNoapas3fnenstTcs No NepPUOANYHOCTN NPOBEAEHUS
1 no bopme NpoBeaeHus.

Mo nepuogmyHocTn obuwee cobpaHve MoxeT ObiTb oyepefHbiM (rogoBbIM) U
BHEOYepeaHbIM.

Mo cdopme npoBeneHusi obuiee cobpaHme MOXeT OblTb OpraHn3oBaHo B dopme
COBMECTHOIO NPUCYTCTBUA (OYHas doopma) 1 3a04HOr0 ronocoBaHns (3aoyHas oopma).

"opoBoe cobpaHue akumoHepoB — 3TO cobpaHue, KOTopoe NPOBOAMTCS OOUH pa3
B rog B CPOKW, YCTAHOBIIEHHblE YCTAaBOM aKLMOHEpPHOro obuiectsa, HO He paHee Yem
yepes OBa Mecsila M He No3gHee 4YeM 4Yepes3 LWecCTb MecsueB Mocne OKOHYaHWUS
(PMHAHCOBOrO roga akuMoHepHOro obLecTsa.

BHeouepegHoe cobpaHue akumoHepoB — 3TO cobpaHue, KOTopoe MpOBOAUTCS
NMOMUMO FOAOBOrO B TEYEHME AAHHOro roga no MHUUMaTMBE aKLUMOHEPOB WU OpraHoB
ynpaBneHus obuiecTea.

CobpaHus, npoBoauMbie B hopmMe COBMECTHOIO NPUCYTCTBUS akunoHepoB. O4Has
dopma cobpaHusa akuMOHEpPOB — 3TO obLiee cobpaHne akLMOHEPOB, OpraHn3yemoe Ha
OCHOBE HEenocpeaCcTBEHHOrO MPUCYTCTBUA aKLMOHEPOB WM WX NpeacTaBUTENEN.
PelweHns Ha HMX NPMHMMAOTCA NPY HENOCPEACTBEHHOM Y4acTMM aKLMOHEPOB UNN UX
npeacrTasutTenen B 06Cy>KaeHUn NOBECTKN OHSA U B FONIOCOBAHWUMN.

[nsa gaHHoM hopmbl opraHmsaumm obuero cobpaHusi XxapakTepHO TO, YTO OHO
MOXeT ObITb NPOBEAEHO KaK rogoBoe, Tak U BHEOYEPEAHOE U Ha HEM MOXET pellaTbes
no6on BONPOC, OTHECEHHbIN K €r0 KOMMETEHLUNN.

CobpaHus, npoBoguMmble B ()OpPME 3a04HOrO ronocoBaHusi. 3aoyHas dopma
cobpaHMs akuMOHEepoB - 3TO CcobBpaHusA, Ha KOTOPbIX FOSIOCOBAHUE aKUWMOHEPOB MO
BOMpocamM MOBECTKM [HSA OCyLecTBnseTcs 3aodHo, ©6e3 npegoctaBneHus UM
BO3MOXHOCTW COBMECTHOIO NPUCYTCTBUS ANSA 06CY)XOAEHNS U MPUHATUSA PELLEHUN.

3ao04yHoe ronocoBaHue - 3To0 METOA NMMCbMEHHOIO BbISABEHWUSI MHEHWST aKLMOHEPOB
Mo BOMpOCaM NOBECTKM OHSA, KOTOpble B CUMY Te€X WU MHbIX OOCTOATENbCTB HE MOTyT
NpUCYTCTBOBaTb HA COOpaHMM aKLMOHEPOB.
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HeobxoanmocTb 3ao4yHOM bopMbl NpoBeAeHMs OBLmnX coOpaHur akUMOHEpPOB.
3a04Hyl0 (hOopMy rofioCOBaHMS MOXHO paccMaTpuBaTb Kak MexaHu3M, KOTOpbIA, C
O[HOW CTOPOHbI, NO3BOMSIET CHU3UTbL OBLLECTBY U akUMOHEpaMm 3aTpaThl HA NpoBeAEHNE
cobpaHuii, a ¢ opyron — gaeT BO3MOXHOCTb akLMoOHepam peann3oBbiBaTb CBOE NpaBo
Ha y4acTuve B ynpaBfeHMn akuMoHEPHbIM 0BLLIECTBOM.

OcobeHHoCcTK 3a04HOM (hopmbl cobpaHus akumoHepoB. CobpaHna, NpoBoaUMbIE B
dopMe 3a04YHOr0 rOflIOCOBaHMUS, XapaKTepU3YyKTCHA CreayrwmMmmn  cneumbunyeckumm
yepTamu:

B 3TOM hOpMe HEe MOryT OblTb NPUHATHI PELLEHMST NO BONpocam n3bpaHus coBeTa
ANPEKTOPOB, PEBM3MOHHON KOMUCCUW, YTBEPXAeHue ayamtopa obuiectBa, rogoBOro
oT4yeTa, Byxrantepckoro 6anaHca, cyeTa npubbinen n yobITKOB obLiecTBa, a Takke O
pacnpegeneHmum npubbinen n yooITKOB 00LEeCTBa;

rosilocoBaHne NpoBOAUTCS TOMbKO C MUCMONb30BaHWEM OronneTeHen, He3aBMCUMO
OT KONM4YeCcTBa akLMOHEPOB;

He MoOXeT OblITb NpoBeAeHO MyTeEM 3a04YHOrO0 rOfloCOBaHMS HOBOE obuiee
cobpaHue akuMoHEepOB B3aMEH HECOCTOSIBLLUEroCs, KOTOPOE AOIMKHO Obino ObiTb
NpoBeOEHO NyTEM COBMECTHOIO NPUCYTCTBUS.

OpraHunsauuss npoBedeHust 3ao4Horo obuwero cobpaHusa akuuoHepoB. [lopsaok
npoBegeHnst obuiero cobpaHusi akuMoHepoB, NpPOBOAMMOro B ¢opme 3a04HOro
rofloCoBaHuA.

OpraHuzaumss npoBegeHus obuwero cobpaHua B 3ao4yHOM bopme BKMAOYaeT
cnefyoLmne oCHOBHbIE cneunduyeckme aTansbl:

1. lNoparotoBka OronneTeHenm AOnNsa 3ao4vHOro ronocoBaHus. bBronneteHb Ans
roflocoBaHNA OOMKEH COAEpXKaTb:

yKaszaHne o TOM, 4YTO OnneTeHb Ans rofiocoBaHMA AO0SMKEH ObiTb noanucaH
NNUOM, BKIMHOYEHHBIM B CMIMCOK, UM €ro NpeacTaBuUTENeM.

2. Paccbinka 6tonneteHen n nHdopmauumn. VIHdopmauma o0 npoBeaeHun obduiero
cobpaHusa nNyTeM 3a04HOro rofIoCOBaHUSA pacchbinaeTcs nuuam, BKNHOYEHHbIM B CMMCOK
y4yacTHMKOB, nucbMamu. lNpu HeobxogmmocTn aybnupyeTcs B cpeacTBax MacCOBOM
nHcpopmauun. Cpok cooblueHnss 0 npoBegeHun obuiero cobpaHusa yctaHaBnmMBaeTcs
ycTaBoM obuiectBa. [na obuwecTts ¢ Yncrnom akumoHepos 6onee 1000 Takom Cpok He
MOXeT 6bITb MmeHee Yem 30 gHen OO AaTbl OKOHYaHUSA Cpoka Npuema GronneTteHen ona
roniocoBaHund. bronneTeHn onsi ronocoBaHMs pacchbinaTCcsa 3akasHbIMKM NUCbMaMn UNn
Bpy4altoTCsl Mo POCNUCH KaxXAoMy nuuy, MMEKLLEMY MNpaBO Ha y4vacTue B obuem
cobpaHnn akUMoHEpPOB, He Nno3aHee Yem 3a 20 gHen Ao npoBeaeHust obuero cobpaHmnsa
aKLMOHEPOB.

3. lpoBeneHne 3ao04HOro cobpaHusi akuMOHEepOB Ha OCHOBe 06paboTkm Bcex
npucnaHHblx GronneteHen n ohopMneHne NPUHATLIX PELLUEHMIA MO NOBECTKE OHS.

PeweHne obuwiero cobpaHnsa akuMOHEepOB MO KaXaoMy BOMPOCY MOBECTKU AHS,
NPUHATOE MNyTEM 3a04YHOrO0 TrOfIOCOBaHUS, CUYMTAETCA OAENCTBUTENbHbLIM, €CNu B
rofiocoBaHMM Mo 3TOMYy BOMPOCY Y4yacTBOBanM akUMOHepbl — Bnagenbubl B
COBOKYMHOCTN HE MEHeE NOSTOBMHbI FONIOCYOLNX aKumii obLlecTsa.

Bce ocrtanbHble npoueaypbl, Heobxooumblie AN OpraHu3auunm U nNpoBeAeHus
obwero cobpaHus akuMOHEepoOB, aHasrorMyHbl TeM, KOTOpble WCMNOMb3YTCA MNpu
NpoBeaeHMM O4YHbIX COOpaHMN aKLIMOHEPOB.
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6. CoBeT gupekTopoB (HabnopatenbHbIN COBET)

INekuns

1. CoBeT anpekTopoB

2. Nopsgok bopMupoBaHUA coBeTa AUPEKTOPOB

3. Nopsagok opraHmnsauun paboTbl coBETa UPEKTOPOB

4. CTpyKTypa coBeTa QUPEKTOPOB

CoBeT aupekTopoB (HabniogatenbHbI COBET, [anee - COBET AUPEKTOPOB) -
KonnernanbHbIN OpraH ynpasfeHUs XO3ANCTBEHHbIM O6LLECTBOM, OCYLLECTBASOLLMNA
obLee pykoBOACTBO €ro AeATENbHOCTbIO.

Llenn obpasoBaHuMsa coBeTa QMPEKTOPOB

OcHoBHbIMM LiensaMn obpas3oBaHMs coBeTa QUPEKTOPOB ABNAOTCSA:

obecneyeHne nNpaB 1 3aKOHHbIX MHTEPECOB aKLUMOHEPOB (Y4aCTHUKOB);

cobniogeHne GanaHca WHTEpecoB Mexay akuumoHepamy  (yHacTHUKamMm),
MeHeKepaMmn 1 Apyrumu cybbeKkTamm KopnopaTUBHOIO yrpaBrieHus;

OCYLLIECTBIEHNE MOHUTOPUHIA 3a AEeATESNIbHOCTbIO UCMONMHUTENBHbLIX OPraHoB;

NPUHATME peLleHnA UM MOAroTOBKa Af1 pacCMOTpeHuss Ha obuiem cobpaHum
peLlleHnin no Hambonee 3Ha4YUMMbIM nsi obLiecTBa Bonpocam.

KomneTteHuusi coBeTta anpekrtopos AO

KomneTeHuus coBeTa AMPEKTOPOB aKLMOHEPHOro obuiectBa, NpeaycMOTpeHHas
3akoHOM, MOXeT ObiTb paclumMpeHa ycTaBoM oOLWecTBa nyTeM BKOYEHUS NHOObIX
BOMPOCOB, KPOMe OTHeCeHHblx cammm 3akoHoM 06 AO Kk komneTeHuuu obLiero
cobpaHus akunoHepoB. KomneTeHuMa coBeTa [OUPEKTOPOB, COpMynMpoBaHHas
3aKoHOM, UCXOOUT U3 CTOSALLMX Nepes 3TMM OpraHoM 3ajad, B YMcne KOTOopbIX:

- onpeaeneHne NpMOpPUTETHLIX HaNpaBneHun 4esaTenbHOCTU 06l ecTBa;

- OpraH13aums UCMonHeHUs pelleHui obuiero cobpaHus akUMOHepOB;

- OLleHKa pe3ynbTaToB AeATENbHOCTM OOLLEeCTBa U €ro OpraHoB.;

- (bopmmpoBaHme npeanioxxeHn No BoinnaTe AMBUOEHOOB;

- onpefeneHne noaxodoB K OCYLLECTBMEHUIO WMHBECTULMA W Yy4acTUO B WHbIX
opraHusaumsx;

- obecneyeHne packpbITua nHdopmauumn od obLiecTse;

- CO3aHNe MeXaHM3MOB BHYTPEHHEro KOHTPONS;

- obecneyeHne KopnopaTUBHON KynbTypbl B 0OLLECTBE, B TOM 4YMcne cobniogeHns
npasun v npoueayp cosbiBa U NpoBeaeHnsa obuiero cobpaHnst akLMoHEPOB.

K uucny BOMpocoB AOMOMHUTENBHOM KOMMETEHLUMM COBeTa [OUPEKTOpOB
uenecoobpasHo OTHECTU yTBepXAeHne (PUHAHCOBO-3KOHOMWUYECKMX MNnaHoB (Ou3Hec-
nnaHoB) obuwiectBa M OT4eTOB 006 WX ucnonHeHuu. Kak npaBuno, Takue nnaHbl
COCTaBMATCA WCNOMHUTENbHBIMA OpraHamm obulectBa W NPeacTaBnsalTCS Ha
YyTBEPXOEHME COBETY AOUPEKTOPOB, SABNSASACH pearnbHbiIM MEXaHUM3MOM KOHTpOns 3a
AEATENbHOCTbIO MEHEKMEHTA.

BO3MOXHOCTb paclumpaTb KOMMETEHUMIO CcOBeTa AMPEKTOPOB  aKUMOHEPHOro
obwecTtBa nyTemMm BKMOYEHMS B Hee [JOMNOSMHUTENbHBIX BOMPOCOB O4Y€Hb YacTo
ncnonb3yeTcs AN OrpaHUYeHNsa NONTHOMOYNIA €OUHOSNTIMYHOTO NCNOSNTHUTENBHOrO opraHa
XO3AMCTBEHHOro obuiectBa. Tak, K KOMMETEHUMM COBETa OUPEKTOPOB MOXET ObiTb
OTHeceHO ofobpeHue oTAeNbHbIX COENOK, He SBMSIOWMXCS KPYNHbIMW U cOoenkamu C
3aMHTEPECOBAHHOCTbIO, HO 3HauMMbIX [ONs gaHHoro obuwiectBa (Hanpumep, no
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OTYYXXOEHUIO HEOBWXKMMOCTM WUNU Apyrnx Hambornee LUeHHbIX akTUMBOB); oaobpeHue
KaHauaaTyp ONs Ha3HavyeHUs Ha PYKoOBOASALIME AOSMKHOCTM, a TakkKe pasmepa unu
nopsigka onpeaeneHus pasMmepa BbinnavyMBaeMbiX STUM NULAM BO3HArpaXKaeHun.

KomneTteHuus coseta anpekropos OO0

KomneTeHuus coBeTa OMPEKTOPOB 00LLECTBA C OrPAHNYEHHON OTBETCTBEHHOCTLHO
onpepensetca ero ycraBom. B 3akoHe 06 OOO cogepXuTcs nub MPUMEPHbIN
nepevYeHb BOMPOCOB, KOTOPble MOryT OblTb OTHECEHbl K KOMMETeHUMM coBeTa
anpekTopoB. K nx yncny oTHocaTCA:

- obpasoBaHMe WCMNOMHUTENbHBIX OpraHoB W [OCPOYHOE MpeKpalleHne ux
NONMHOMOYUN;

- MOAroTOBKA, CO3bIB M OpraHn3auunsa nposefeHus obLero cobpaHns y4acTHUKOB;

- 0gobpeHne KpynHbIX COENOK W COENOK C 3aMHTEPECOBAHHOCTBLIO B Cry4asix,
YCTaHOBMEHHbIX 3aKOHOM.

[MepcoHanbHbIN COCTaB coBeTa ANPEKTOPOB

B 3akoHopaTenbCTBE YyCTaHOBMEHbl TpeboBaHUA K MEepCoHaNbHOMY COCTaBy
coBeTa OMPEKTOpPOB. YUneHamu coBeTa OUPEKTOPOB MOryT ObiTb TOMbKO (uUandeckue
nuua, He obsi3aTenbHO ABNAKOLIMECS aKUMoHepamn obuiecTtBa. B 3akoHogaTenbcTBe
nNpeaycMOTPEH psAg OrpaHNYeHMIn Ha BO3MOXHOCTb 4SS OTAENbHbIX KaTeropumn rpaxaaH
ObITb YNEHOM coBeTa AMPEKTOPOB. Tak, He MOryT ObiTb YNeHamMu coBeTa OUMPEKTOPOB
yneHbl CoBeta ®epepauuun, pgenytatel [ocygapctBeHHon [Oymbl degepanbHOro
CobpaHusa Poccuiickon depepaumn, cyobu, rocygapCTBEHHble cnyxaiwume. He moryT
OblTb YNeHamu coBeTa OUPEKTOPOB TakKKe nuvua, KOTOPbIM pelleHMeEM (NPUroBopoMm)
cyaa 3anpeLleHo 3aHMMaTbCsl AaHHON AeATENbHOCTbIO.

HesaBucumbin gupekTop

CnenyeT 3aMeTUTb, YTO OrpaHNYEHME KONMYECTBA YSIEHOB COBETA OUPEKTOPOB U3
yncna nuu, COCTOSLLMX B COCTaBe UCMOSNHUTENbHbBIX OpraHoB obuiecTsa, no 6onbwomMy
CYeTy He MOXeT pelmnTb Npobnemy He3aBUCUMOCTU, PYKOBOASALLEN U UCNONHUTENbHOM
BnacTen, MNOCKOfbKy B COCTaB COBeTa MOryT BXOAuTb paboTHukM obuiecTBa, He
ABMAKOLWMECA YNEeHaMW WUCMONHUTENbHbLIX OPraHoB, HO COCTOSLLUME B [OOJTKHOCTHOM
NOAYMHEHHOCTM MO OTHOWEHMK K HuM. Pewntb 00603HayeHHyt0 npobnemy
3akoHogaTenb nMbiTaeTca MNyTeM BBeAeHWa o0cobor KaTeropum 4YneHoB COBeTa
ONPEKTOPOB - He3aBUCUMMOro aupektopa. [loHATME «HE3aBUCMMbIN  OUPEKTOP»
npumeHsietca B 3akoHe 06 AO ons uenen ogobpeHnst CAENKN, B COBEPLUEHNN KOTOPOW
NMEETCA 3auHTEPECOBAHHOCTb, B aKLMOHEPHOM OOLWECTBE C YUCIIOM aKLMOHEPOB -
BnagenbueB ronocywuwmx akuun o6onee 1000. B atmx obuiectBax pelleHne o6
ogobpeHMn CcOenku, B COBEPLUEHUN KOTOPOM UMEETCs 3aMHTEPEeCOBAHHOCTb,
NPUHUMAaETCS COBETOM

OANPEKTOPOB  OONbLUMHCTBOM  TOMMOCOB  HE3aBUCUMMbIX  AUPEKTOPOB,  He
3aMHTEPECOBAHHbIX B €€ COBEPLLEHNN.

HesaBucumbim gnpektopoMm 3akoH 06 AO cuuTaeT uyneHa coBeTa AMPEKTOPOB,
KOTOpbIN B TEYEHME OOHOro roga, NPeaLecTBYOWEro MPUHATUMIO peweHus o6
onobpeHun coernku, He OoCcyLecTBNSan cam (Mnu ero 6nuskne poaAcTBEHHMKM) PYHKLNIA
€ONHOJTMYHOIO U KONnernanbHOro UCNONMHUTENbHbBIX OPraHoB, B TOM YMCNe He 3aHMMar
AOIMKHOCTM B OpraHax ynpaBfeHusi ynpaBndalowen opraHmsaumm, a Takke He Obin
atunmpoBaHHbIM NMUOM obLiecTBa.

KonnyecTBeHHbIV COCTaB coBeTa ANPEKTOPOB
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KonuyecTBeHHbIN COCTaB coBeTa AMPEKTOPOB obLlecTBa onpegenseTrcs ycTaBoM
obwecTBa nnn pelieHmemMm obuiero cobpaHms akuMOHEepPOB, HO HE MOXET ObITb MeHee
yeM NATb YneHoB. [ns akunmoHepHoOro obLecTea C YACIIOM aKLMOHEPOB - BriagenbLeB
ronocywowmx akum obuwectsa 6Gonee 1000 KONUYECTBEHHLIN COCTaB CoOBETa
ANPEKTOpPOB obuwecTBa He MOXeT OblTb MEHee ceMu 4YneHoB, a Ana obuwectBa C
YMCNOM aKUMOHEpPOB - BRnagenbLeB ronocywwmx akumn obuwectsa 6onee 10000 -
MeHee [eBATU u4reHoB. KonmMyecTBEeHHbI COCTaB coBeTa OMpeKTopoB obuiecTBa C
OrpaHU4eHHON OTBETCTBEHHOCTbLIO ONpeaensaeTcs ero ycTraBoMm.

Mopsagok hopmmupoBaHNA coBeTa ANPEKTOPOB

Mopsigok  cbopMMpoBaHUA coBeTa OUPEKTOPOB  aKUMOHEpHoro obuiectea
onpegeneH 3akoHoMm 06 AO. CornacHo n. 1 cT. 66 3akoHa YneHbl coBeTa ANPEKTOPOB
obwectBa usbupatotca obwmMm cobpaHMemM akuUMOHEPOB Ha CPOK A0 Crieaytoulero
rogoBoro obuiero cobpanuna. Ecnu roposoe obuiee cobpaHne akuMoHepoB He Obino
NpoBeeHO B YCTAHOBMEHHblIE CPOKM, MOJSTHOMOYMSA COBeTa AMpeKkTopoB obuiecTBa
npekpawalTcs, 3a UCKMYEHNEeM NOSTHOMOYUIM MO NOLrOTOBKE, CO3bIBY M MPOBEAEHUIO
rogoBoro obuiero cobpaHmst akUMOHEPOB.

[MpaBoBOe perynvpoBaHue nopsiaka BbIOBWKEHUS KaHOMOATOB B YSieHbl COBeTa
ANPEKTOPOB XO3ANCTBEHHOINO O6LLECTBa OCYLLECTBMSIETCS B pamkax pernameHTaumun
dopMupoBaHUA NOBECTKM [OHA obuwero cobpaHna akumoHepoB  (YY4aCTHWUKOB).
AKUMOHEpPLI, SABMAKOWMECS B COBOKYMHOCTM Bnagenbuamm He wMeHee 4eM 2%
ronocyrLmx akumn obLectsa, Bnpase, B YaCTHOCTU, BbIABUHYTb KaHANOATOB B COCTaB
coBeTa OUPEKTOPOB, YNCIIO KOTOPbIX HE MOXET MpeBblllaTb KOMYECTBEHHOIO CocTaBa
coBeTa ANPEKTOPOB. Takme NpeanoXeHns AOMKHbI NOCTYNUTb B 0OLLECTBO He No3aHee
yem 4epe3 30 [OHen nocre OKOHYaHMA (PUHAHCOBOrO roga, €crnv ycTaBOM He
npeaycMmoTpeH 6onee NO34HUIA CPOK.

B cnyyae otcytcTBMS MM HEOOCTATOMHOrO  KONMYecTBa  KaHAMAATOB,
NPeanoXeHHbIX akuuoHepamu Ans  obpas3oBaHMs coBeTa [OUPEKTOpPOB, COBET
AVPEKTOPOB BMnpaBe BKMIOYMTb KaHAMAATOB B CMNMCOK KaHAugaTyp Mo CBOEMy
YCMOTpPEeHuo. M3 OykBanbHOro npodTeHust HopMbl 3akoHa cnegyeTt, 4To CoBeT
ANPEKTOPOB MMEET NpaBO AOMOSMHATb CMAMCOK KaHauaaTyp Ans m3bpaHust B coBeT
AVPEKTOPOB TOMbKO B Cryvae, €Ccnu 3TUX KaHaugaTyp HegocTaTOMHO — Ans
POpMMPOBaHNA 3TOr0 OpraHa, T.e. MpaBO COBETa AMPEKTOPOB MNPUHATbL yvacTue B
obpasoBaHun Byayuiero copeta cybcnagnapHo K npaBy akLMOHEPOB Ha n3bpaHue 3Toro
opraHa.

BbiGopbl YneHOB coBeTa AMPEKTOPOB aKUMOHEPHOro obLiecTBa OCyLECTBNAOTCA
B 00si3aTenbHOM nopsake, a obuiectsa C OrpaHNYeHHON OTBETCTBEHHOCTbIO, €CIN 3TO
NpeaycMOTPEHO €ro ycTaBOM, - KYMYMSITUBHbIM T[OfIOCOBaHMEM. YCTaHOBREHWEe
nmnepaTnBHoro TpeboBaHnsa 0 NPMMEHEHMM NpoLeaypbl KyMYNATUBHOIO rofloCoBaHUS
BO BCEX aKUMOHepPHbIX 0bLiecTBax cnocobecTByeT obecneyeHntio npaBa MMHOPUTAPHbIX
aKuMoHepoB Ha u3bpaHWe B COCTaB COBETa AMPEKTOPOB CBOMX MNpeAcTaBUTENEN.
[enctenutensHO, Npyn 06bLIYHOWM NpoLeaype ronocoBaHus, ecnu B obuwectse 6bin oamH
akumoHep, obnagarowmm NakeTom rosiocyrwmx akuum éonee 51%, coBeT OMpPEKTOPOB
Takoro obuwectBa OPMUPOBANCA WCKMIYUTENBHO U3  KaHOMOAATOB YKa3aHHOro
aKkunoHepa.

Mopsigok opraHnsaumm paboTbl coBeTa AMPEKTOPOB
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Mopsagok opraHusaumm paboTbl coBeTa OUMPEKTOPOB B aKUMOHEPHOM obuiecTse
ABNAETCA  NpeaMeToM  3aKOHOAATENbHOro  PEerynimpoBaHUA U BHYTPEHHEro
HOpMOTBOpYEeCTBa, a B 06LiecTBe C OrpaHMYEeHHONW OTBETCTBEHHOCTbIO 3TV BOMPOCHI
OTHOCATCS TOSMbKO K ccpepe nokanbHOro perynuposaHusi. B cBs3m ¢ atum npoueaypbl
opraHmsauumn paboTbl coBeTa AMPEKTOPOB Aanee uanaratTcs TONbKO MPUMEHUTENBHO K
aKLMOHEPHOMY 06LLEeCTBY.

3acegaHna coBeTa  OMPEKTOPOB  aKUMOHEpHoro obuwiectBa  CO3bIBaOTCA
npencenaTtenem coBeTa OMPEKTOPOB MO COBCTBEHHOW WHUUMATMBE, Mo TpeboBaHuio
yfeHa coBeTa [OMPEKTOPOB, PEBM3MOHHOW KOMWUCCUW, ayauTopa, WCNONHUTENbHOro
opraHa obulecTBa, a TakkKe WHbIX NuL, onpederneHHbIX ycTaBoM. PelweHus coBeTa
AVPEKTOPOB MPUHUMAKOTCS Ha €ro 3acefaHusix, a B CryyasX, npeaycMOTPEHHbIX
yCTaBOM WM BHYTPEHHMMU [OKyMeHTaMu obuiecTBa, Takke MOryT NPUHUMAaTbCs C
y4eTOM MUCbMEHHOIO MHEHMUS YfleHa coBeTa OMPEKTOpPOB 00LecTBa, OTCYTCTBYIOLLErO
Ha 3acefaHuMM COBEeTa AMPEKTOPOB, a TakkKe 3a0YHbIM roflocoBaHMeEM. BO3MOXHOCTb
yyeTa NUCbMEHHOIO0 MHEHMSI YfieHa COBEeTa OUPEKTOPOB MO BOMpOcamM MOBECTKU OHS
3acefaHns coBeTa [OMPEKTOPOB 3HauuMTenbHO obneryaetr npobnemy obecnevyeHus
KBOpyMa 3acefaHusi COBETa [OUPEKTOPOB, MPU 3TOM He IMWaeT 4YfeHOB CcoBeTa
ANPEKTOPOB BO3MOXHOCTM NWYHO NpubbITb Ha 3acegaHne W noyyacTBoBaTb B
obcyxaeHuu.

Mopsaaok NPUHATUSA PeLLEHNn COBETOM OMPEKTOPOB

KBopym Ans npoBefeHus 3acefaHus CoBeTa MPEKTOPOB onpeaenseTcs yCTaBoM
aKLUMOHEPHOro obLecTBa, HO He JOMKEH OblTb MEHee NOSTIOBMHLI OT YMcrna M3bpaHHbIX
YfeHOB CoBeTA.

PeweHuns coBeTa AOUPEKTOPOB MpPUHUMAOTCA OONbLUMHCTBOM [OSIOCOB, €CNK
3akoHom 06 AO, ycraBom obuwectBa WM €ro  BHYTPEHHUM [OOKYMEHTOM,
onpeaensarwmm nopsgok co3biBa M NPOBEAEHUSA 3acedaHUn COBETa OUPEKTOPOB, He
npegycMoTpeHo mHoe. lNpn aTtom B psage cnyyaeB 3akoH o6 AO npegycmatpuBaet
ocobbIi NOAX0A K ONpederieHnto KonmyecTBa rofiocoB, HeO6Xo4MMoro Ansa nNpUHATUS
COBETOM OMPEKTOPOB psaa pelieHun. Hanpumep, peweHne o6 yBenmyeHnn ycTaBHOro
KanuTana ofuwecTtBa nyTeM pasMeLlleHus OOMNOSMHUTENbHbIX aKuMi NpPUHUMaETCS
COBETOM ANPEKTOPOB €ONHOIMACHO - BCEMM YNIEHaMK COBETA ANPEKTOPOB, NPU 3TOM He
YYMTbIBAKOTCA rofioca BblObIBLUMX YS1IEHOB.

B nurtepatype nogBepraeTca KpUTMKE [LOUCMO3UTUBHOCTb [AHHOMO PEeEXnNMa,
0COBEHHO NPUMEHUTENBHO K Ha3Ha4YeHU M LOCPOYHOMY MPEKPaLLEHMIO MOSTHOMOYMI
€ONHONMMYHOro  ucnonHutenobHoro opraHa AO. Ecnu  yctaBoMm npeaycMoTpeHo
egvHornacme wnu  KBanuuumpoBaHHoe OONbLUMHCTBO FOMIOCOB YfIEHOB COBeTa
ANPEKTOPOB ANSA LOCPOYHOro NpekpalleHusi NoOTHOMOYMIA OUPEKTOpa, Takoe peLueHne
«NPOBECTM» OOCTATOYHO TPyAHO. ABTOp npeanaraeT no aHanoruu ¢ n. 2 cT. 49 3akoHa
06 AO ycTaHOBUTb 3anpeT Ha BO3MOXHOCTb MO YCMOTPEHuo obLiecTBa paclumpsTb
nepevYeHb BOMPOCOB KOMMNETEHLMMN COBETA ANPEKTOPOB, PELUEHUS MO KOTOPbLIM OOSMKHbI
ObITb NPUHATBI KBANUPUUMPOBAHHBLIM 6ONLLUMHCTBOM FOJIOCOB.

Mpn peleHnn BONPOCOB Ha 3acefaHun coBeTa OUPEKTOPOB 0OLWecTBa KaKabli
YneH coBeTa OUPEKTopoB obliecTBa obrnagaeT OAHMM rofiocoM. YctaBoMm obliecTtBa
MOXeT ObITb NpeaycMOTPEHO MpaBO pellatolero rofioca npeacenartens coBeTa
ANPEKTOPOB B Crlydae paBEHCTBA rOfIOCOB YSIEHOB COBETA OUPEKTOPOB MpU MPUHATAN
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peweHns. VIHbIX cnyyaeB «NpUBUIErMPOBAHHOIO» MOJNIOXKEHUA OLHMX YNIEHOB COBeTa
ANPEKTOPOB MO OTHOLUEHUIO K APYTMM 3aKOHOAATENbCTBOM He NpeayCMOTPEHO.

B cBs3n C Nnn4HOM OTBETCTBEHHOCTLIO YNIEHOB COBETa ANPEKTOPOB 3a pe3ynbTaThbl
CBOEN [eATenbHOCTN nepedava npasa rofioca YeHoM CoBeTa AMPEKTOpoB obuiecTBa
WHOMY NnLly, B TOM YMCne ApYroMy YneHy coBeTa, He JonycKaeTcs.

CTpyKkTypa coBeTa ANPEKTOPOB

CTpykTypa coBeTa [OUPEKTOPOB XO3SIMCTBEHHOro obuwiecTtBa perynupyetcs
3aKoHOA4ATENbCTBOM, YCTaBOM WM BHYTPEHHUMWU  OOKYMeHTamu. TpeboBaHnem
3aKkoHogaTenbCTBa SBMSETCS, Hanpumep, wu3bpaHve npegcepartens coBeTa
AVpekTopoB. B ycTtaBe M BHYTPEHHUMX [LOKYMeHTax obuwectBa MoxeT ObiTb
npeaycMOTPEHO CO3aHne KOMUTETOB COBETa AUPEKTOPOB, HA3HAYeHMEe cekpeTaps.

Mpeacepatens coBeTa ANPEKTOPOB

Mpeacepatenb coBeTa AMPEKTOPOB XO3SIMCTBEHHOrO obLiecTBa OpraHu3yeT
paboTy coBeTa OUPEKTOPOB, CO3blBaeT 3acedaHus, npeacedaTtenbCTBYET Ha HUX,
opraHusyeT BefeHME NPOTOKOSOB.

Mpeocenatens um3bupaeTcs U3  Yucna YNEHOB COBETa, Kak npaBusio,
GOMbLWMHCTBOM TrOSfIOCOB, €cnvM ycTtaB obuwiectBa He npeagycmaTpuBaeT uHoro. B
KPYMHbIX aKUMOHEpPHbIX 00LLecTBax YacTo BCTpeyaeTca cutyauus, Koraa npeacegartenb
coBeTa AMPEKTOPOB OCYLLECTBNSAET CBOM (DYHKLMM HA OCBOOOXAEHHOW OCHOBE, T.€. He
coBMeLlas paboTy B coBeTe C Kakon-nmbo gpyron onsiavymBaeMon OesaTenbHOCTbIO.

MopoyHOWM crnegyeT Mpu3HaTb NPakTUKY OGOPMIEHUS TPYAOBbLIX AOrOBOPOB C
npeacenartenem (4ieHammn) coBeta AMpekTopos. Jlnua, Bxogsawue B COCTaB COBETA, He
AOJTDKHbI COCTOSATb B LUTATE OpraHu3aumu, MOCKONbKY HanuMyme TpyaoBbIX OTHOLUEHWI
npegnonaraet NoAYMHEHWE NMpaBunamM BHYTPEHHErO TPYAOBOro pacnopsiaka, npukasam
(pacnopsikeHnsiM) pyKkoBOOUTENSA OpraHu3aumm, 3a OesaTenbHOCTb0 KOTOPOro, B Yncne
NpoYnX OYHKLUMIA, NPU3BAH OCYLLLECTBIATL KOHTPOSb COBET ANPEKTOPOB.

Cratyc npegcepatens M 4neHOB cOBeTa OUPEKTOPOB AOSMKEH onpeaenstbes
yCTaBOM M BHYTPEHHUMM OOKyMeHTaMu obLiecTBa, a 3a BbINOMIHEHNE CBOMX (PYHKLMIA
3TV NUua MOryT NosfyvaTb BO3HArpaxaeHue n (Mnu) komneHcaumm, ycTaHaBnnMBaemble
obLwum cobpaHmnem.

CekpeTapb coBeTa OUPEKTOPOB

CekpeTapb coBeTa OUPEKTOPOB - AOJDKHOCTb, XOTS W He npeaycMOTpeHHas
AENCTBYIOLWNM 3aKOHOL4ATENbCTBOM, HO Heobxogumasa ans opraHusdauum paboTbl
coBeta pgupektopoB. O4eBMgHO, YTO BOMpoOCbl  M3OpaHuMda, 00siI3aHHOCTEN,
BO3HarpaXxaeHusi CekpeTaps coBeTa [OUPEKTOPOB AOMMKHbl ObiTb yperynmpoBaHbl
BHYTPEHHMMW JOKYMEHTaMM X0351MCTBEHHOro obLecTsa.

[MpaBoBOW CTaTyC YfieHa coBeTa QMPEKTOPOB

PaccmaTpuBasi npaBoBOM cCTaTyC coBeTa [OMPEKTOPOB Kak opraHa oOuiecTtBa,
crnegyeT KOCHYTbCHA MPaBOBOrO CrtaTyca YfIeHOB COBETa OMPEKTOpPOB. 3aMeTuM, 4TO
perynmpoBaHuio npae n ob6s3aHHOCTEN 4YNEeHOB coBeTa AupekTopoB B 3akoHe o6 AO
OOIMKHOMO BHUMaHUA He yaendetcd. O4yeBMOHO, 4YTO 39TM BOMPOCHI HEOOGXOAMMO
yperynupoBatb B yCTaBe WU MOMoOXeHun o6 opraHuM3aumm LeATenbHOCTU coBeTa
avpektopoB. B Kogekce kopnopaTMBHOrO MOBEAEHUSI WUMEKTCS  MONOXEHUS,
NOCBSILLEHHbIE MPaBOBOMY pPerynmpoBaHuio 0693aHHOCTEN YNEHOB COBETA AMPEKTOPOB.

lMpaBa 4yneHOB coBeTa AMPEKTOPOB ONPeaensaTcs 3agadamu, CTOAWMMU nepeq
coBeToM. [1na peanusaumm KOMNETEHUUM COBETa OUPEKTOPOB YrfieHbl COBETA B TOM
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yucrne uMerT npaBo yyacTtBoBaTb B paboTe coBeTa, ronocosaTb NO BOMpocam,
OTHECEHHbIM K €ero KomneTeHuuu, TpeboBaTb CO3blBa 3acefaHus coBeTa, Mnony4vatb
HeobxoaMMy0 MHpopMaLUIo O AeATeNbHOCTH obLecTBa.

N3 ananusa 3akoHogaTenbCTBa BbITEKAET, YTO YfeHbl COBETa AMPEKTOPOB, B
YacTHoCTK, 00s13aHbl y4acTBOBaTb B 3acedaHusiXx COBeTa, OEeNCTBOBATb B MHTepecax
obwectBa OobpocOBECTHO M padymMHO, u3berad npuynHeHuss emy yuepba, He
pasrnawatb KOMMep4yecky TanHy obuiecTBa, CTaBLlIyld MM W3BECTHOM B CBA3U C
OCYLLECTBIIEHMEM CBOUX (PYHKLINNA.

7. UcnonHuTenbHbIe opraHbl ooLwecTBa.
KopnopaTuBHbIN ceKkpeTapb

Jlekuus

1. AcnonHuTtenbHble opraHbl obuiectsa

2. KomneTeHUMnsa CNoSTHUTENbHbIX OPraHoB

3. CocTtaB MCNOSHUTENbHbBIX OPraHoB

4. dopmumpoBaHUE UCMONHUTESbHbIX OpraHoB

5. KoprnopaTuBHbIN cekpeTapb

KnioyeBbiIM  3BEHOM  CTPYKTYpbl ~ KOPMOpPaTMBHOIO  ynpaBneHust  GyayT
NCMONHNTENbHbIE OpraHbl 00LWEeCTBa, K KOTOPLIM OTHOCSITCS:

- KONnernanbHbIN UCNOSTHUTENbHbBIV OpraH (NpaBneHne, ANPEKLMS 1 Np.);

- ©OVHOMWYHbIN MUCMNOMHUTENbBbHBIN OpraH (OMPEKTop, reHeparnbHbIA OUPEKTOop,
ynpaBnsoLLas opraHn3aums, ynpasnsoLwmm).

B COOTBETCTBUM C 3aKOHOAATENLCTBOM Ha UCMNOSTHUTENbHbLIA OpraH Bo3raraeTcs
TeKyllee pykoBoacCTBO aesatenbHocTbio AO Takum obpasom, ytobbl obecneuntb Kak
nonyyeHve OuBUOEHAOB akuMoOHEpaMn, Tak W BO3MOXHOCTb pPasBUTUSI CaMOro
obuwecTtBa. McnonHuTenbHble OpraHbl peluarT creaylwue 3agayun: oTBevarT 3a
KakgogHeBHyt0 paboTy obuiectBa M ee COOTBETCTBME (PUHAHCOBO-XO3ANCTBEHHOMY
nnaHy, a Takke Aob6pOCOBECTHO, CBOEBPEMEHHO M 3P(PEKTUBHO UCMOSHAIT peLleHns
coBeTa OMpeKTopoB obLiecTtBa 1 obLiero cobpaHnst akLMoOHEPOB.

NcnonHutenbHble opraHbl OOMKHbI A4EACTBOBaTb B COOTBETCTBUM C (PUHAHCOBO-
XO3AMCTBEHHbLIM NNaHOM 0bLecTBa, €XXerogHo yTBEpPXX4aeMblM COBETOM ANPEKTOPOB.

KomneTeHuusi eamHONUYHOrO WUCMOMHUTENBbHOrO opraHa obliecTBa onpegeneHa
3akoHom 06 AO. EANHONMNYHBIN UCNONTHUTENBbHLINA OpraH:

- PYKOBOOMT TEKYLLUEN OeATENnbHOCTbI0 00LecTBa, 3a WUCKIHYEHWEM BOMPOCOB,
OTHECEHHbIX K KOMNeTeHLmMn obLiero cobpaHms akLMOHEPOB UM COBETa ANPEKTOPOB;

- 6e3 [OBEepeHHOCTN OEeNCTBYET OT MMEeHW obuiecTBa, B T.4. NPeAcTaBnsieT ero
NHTEepechl;

- yTBepXdaeT LUTAaTHOe pacnucaHue, u3gaeT npukasbl U JaeT  yKasaHus
paboTHMKaM obLecCTBa;

- NognucbiBaeT rogoBon OTYET N PUHAHCOBYIO OTYETHOCTL OOLLECTBA;

- 3aKnto4vaeT caernku oT MMeHn obLiecTBa C y4eTOM OrpaHNYEeHUI, YCTaHOBMEHHbIX
3akoHom 06 AO 1 ycTtaBom 06LLECTBa;

- NPV HanMyuKu KOJNNerManbHOro MCMONTHUTENbHOrO opraHa npenceaaTenbCcTByeT
Ha ero 3acegaHusx.
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HesaBncuMoO OT TOro, BbICTynaeT nu AUPEKTOP (reHeparnbHbI OUPEKTOP) B
KayecTBe  €AMHOIIMYHOro MCMOMNHNTENbHOMO  OpraHa nnu npencenartens
KonnernanbHOro MCNOMHUTENBHOMO OpraHa, ero NosIHoMoYus 6yayT OANHAKOBBLIMM.

Kogekc kopnopaTMBHOrO noBeAEHNA pekoMeHayeT obuwecTtBam co3gasBaTtb
KOnnervanbHbii  UCMNOJTHUTENbHbLIA OpraH, KOMMETEHUMK KOTOPOro KpamHe BaXKHO
ncyepnbiBaoWwmnmMm obpasom onpenenatb B ycTaBe. Takon Noaxon OCHOBaH Ha TOM, YTO
PYKOBOLCTBO TEKyLLUEN [OeAaTenbHOCTbio obliecTBa npegnonaraeT HeobxoauMOCTb
peLlleHns psga BONPOCOB HE €AUHOMNYHO, a KonnernanbsHo.

K KomMneTeHunn KonnernanbHOro UCNOSHUTENBHOIO OpraHa OTHOCATCS BOMPOCHI,
BbIXOoOsALWME 3a paMKym OObIMHOM XO3ANCTBEHHOW OEATENbHOCTU, a TakKkKe BOMpPOCHI,
KOTOPbIE XOTSl M HaxXOOATCA B pamkax OObIYHOW XO3SMCTBEHHOW AEATENbHOCTU, HO
OKa3blBalOT 3HA4MTENbHOE BMMsiHME Ha obwectBOo NUBO TpebyloT KonnernanbHOro
opobpeHus.

Kogekc kopnopaTUBHOrO noBedeHWA pekomeHayeT obuiectBam onpenendtb B
ycTaBax MOSIHOMOYMS KOSNErnanbHOro WCMNOMHUTENBHOrO OpraHa Mo Ccregylwmm
BOMpocaMm:

- paspaboTka [OOKYMEHTOB, KacalLMXCA MNPUOPUTETHbIX  HanpaBreHUN
OEeATENbHOCTM 00Ol ecTBa;

- paspaboTka pMHAHCOBO-XO3ANCTBEHHOIO MiaHa;

- yTBEPXOEHNE BHYTPEHHMX AOKYMEHTOB OOLLECTBA;

- ogobpeHne caenok Ha cymmy 5% 1 6onee OT CTOMMOCTU aKTMBOB 0bLecTBa, Npu
3TOM HEMEANEHHO crneayeT yBe4OMUTb COBET ANPEKTOPOB;

- 0gobpeHne nobbiXx CAENOK C HEABWKUMOCTbLIO, MONyYEHWEM KpeauToB, €cnuv
COBEpLUEHME TaKMX COAENOK HE OTHOCUTCHA K OObIYHOM XO3SANCTBEHHOW LEATENbHOCTU
obLiecTBa;

- Ha3Ha4eHne pykoBoauTenen unnanos u NpeacTaBUTENLCTB 0OLLECTBA;

- MPUHATME PELLeHnI No BONpocamM NOBECTKN ANst o6LWwmnx cobpaHuin akLMoHEpPHbIX
AoYepHUX obLLecTB, €ONHCTBEHHbIM YYaCTHMKOM KOTOPbIX OyaeT obliecTBo, ecnu
AaHHble BOMNPOCHLI HE OTHECEHbI K KOMMNETEHLMM CoBETa ANPEKTOPOB;

- HasHayeHuMe nuu, npeacTaBnaAlWMX 0OWecTBO Ha o00wmx cobpaHusx
aKLUMOHEPOB [0OYEepHMX OOLecTB, €AMHCTBEHHLIM YYaCTHMKOM KOTOPbIX Oyger
o0LLecTBO, U Bblgaya UHCTPYKLMUI NO rofIOCOBaHUIO;

- BblABWKEHME KaHOMAaTyp T[EeHepanbHOro AMPEKTopa,  ynpaBnswowen
opraHuMsauuun, ynpaefdaloLWEro, YNeHOB MNpPaBlieHUsl, YNEHOB COBETa [OMPEKTOPOB, a
TaKke KaHAMAATyp B MHble OpraHbl yNpaBneHUs opraHumsaumn, Y4acTHUKOM KOTOPbIX
ObyneT obLecTBo;

- yTBEpPXOEeHMEe npaBusil BHYTPEHHEro TPyAOBOro pacnopsigka, OOSMKHOCTHBLIX
WHCTPYKUUIN, YCNOBWMA TPYAOBbLIX AOrOBOPOB C PYKOBOAUTENSIMW CpeaHero 3BeHa,
PELUEHNN O 3aKITHYEHMUM KONMNEKTUBHbBIX TPYAO0BbIX 4OrOBOPOB.

OcHoBHble NpoGnembl, KacawLlmMecss KOMMETEHUUN WCMOMNMHUTENbHbIX OpraHoB
obuwecTtBa, coctosaT B cregywuwem. He Bce akunoHepHble obwiectBa uMeET
KonnervanbHble UCMNONMHUTENbHbIE OpraHbl. Kak npaBuno, TakMe opraHbl cO34atoTcs B
obuwecTtBax, C 4MiCrioM akuMoHepoB Tbicaya n Gonee. Tonbko 20% aKUMOHEPHbIX
obwectB ¢ umcnom akumoHepoB oT 50 po 1000 wumeroT KonnervanbHbIN
NCMOMNHNTENbHbIN OpPraH.
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[pyras npobnema cBsidaHa C Tem, 4TO0 YycTaBbl AO He Bcerga cogepxaT
NOMNOXEHUSA, OrpaHNYMBaloOLLNE MNOMHOMOYMSA FreHepPanbHOro0 ANPEKTOpPa MO 3aKNOYEHMIO
coenok. Hepepku cnydau, korga reHepanbHbld  AUPEKTOP, LEWUCTBYSE OT  MMEHU
obuwecTBa, 3aKkmnoyaeT CAeNnkn C HEOBMKMMOCTbLIO, KOTOPbIE HE OTHOCATCA K OObI4HON
XO35IMCTBEHHON OedATenbHOCTM obuwectBa, ©6e3 kakoro-nubo ogobpeHna unu
yBeaomreHns ob 3Tom coBeTa ANPEKTOpoB. [pn 3ToM O6LLECTBO M aKUMOHEPbLI HECYT
ybbITKM. [1py 3TOM OCHOBaHWIW ANS NPU3HAHUA COENKU HeLEeWCTBUTENbHON B CUMy CT.
168 TK P® B pgaHHOM crnyyae He umeetcsa. AKUMOHepHoe OOLecTBO, a TaKke
aKUMOHEpbl, BnagewLwme B COBOKYNHOCTM He MeHee 4YeM 1% pasMeLleHHbIX
0ObIKHOBEHHbIX akuuin obuiecTtsa, BnpaBe obpaTUTbCs B Cy4 C UCKOM K reHeparbHOMY
ANPEKTOPY O BO3MELLEHUN YObITKOB, MPUYMHEHHbIX OOLLECTBY, B TOM Clyyae, ecrnu
reHeparbHbI OUPEKTOP COBEPLUNIT CAENKY HE B MHTepecax obLiecTsa.

CocTaB UCNONHUTENBbHbLIX OPraHoB

eHepanbHbIM OUPEKTOPOM WM  YNIEHOM npaBfieHMss MoxeT ObiTb nboe
dmamnyeckoe nuuo, obnagatoLiee NosIHOM AeecnoCcobHOCTLIO.

3akoH 06 AO npegycmaTtpuBaeT HEKOTOPblE OrpaHW4YeHusi, 3akniodarolmnecss B
cnenyoLem:

- lopUaNYECKoe NNLIO HE MOXET BbITb YNIEHOM UCMONMHUTENBHOIO OpraHa;

- reHeparnbHbI AUPEKTOP HE MOXeT ObITb NpeacenaTenem coBeTa ANPEKTOPOB;

- B COCTaB WCMOMHUTESNbHbLIX OPraHOB HE MOryT BXOAWTb YfieHbl PEBU3NOHHOM
KOMWCCUN M YNEeHbl CHETHOM KOMUCCUMM 06Lero cobpaHuns akLuMOHepOB;

- COBMELUEHME reHeparnbHbiIM AUPEKTOPOM W  YfieHamMu  KOnnernanbHoro
NCMNOMHNTENBHOIO OpraHa OOMMKHOCTEN B OpraHax ynpaBneHus Opyrux opraHu3auumn
AOMNyCKaeTcs TONMbKO C Cornacusa coBeTa ANPeKTopoB obLyecTBa.

[Onsa ucnonHeHns o6A3aHHOCTEN reHepanbHOro AMPEKTOpA M YneHa npaBneHus
obuwiecTBa phuandeckoe nMUo A0IMKHO obrnagatb npodeccMoHanbHOM KBanugukaumnen,
onpegeneHHbIM onbITOM paboTbl B cdepe aesaTenbHOCTN obuiecTBa, a Takke B cdepe
ynpaBrneHus. [lo3ToMy KOHKpeTHble TpeboBaHus K reHepanbHOMY OUPEKTOpY U K
yneHamMm nMpaBfieHUs pekoMeHOyeTCs YyCTaHaBnMBaTb B yCTaBe W BO BHYTPEHHMX
AOKyMeHTax obLiecTsa.

eHeparnbHbIN ANPEKTOP U YneHbl NpaBneHus obliecTBa AOMKHbI AENCTBOBATL B
NHTepecax obuiectBa. [103TOMy Ha OaHHble AOMKHOCTM PEKOMEHOYETCA HasHayaTb
nmy, umerwmx 6esynpevHyto  penytauuio. [lpy  3TOM  coBeplleHMEe  NULOM
NpecTynneHns B cpepe 9KOHOMUYECKON OEATESNIbHOCTU WU NPOTUB roCyAapCTBEHHOM
BnacTu, a Takke a4MWHNCTPATUBHOIO npaBoHapyLlEeHNs B  obnactu
npeanpuHMMaTenbCkon AeaTenbHOCTM, B obnactn ¢uHaHCcoB, HamoroB m cOOpoB,
pblHKa LUeHHbIX Oymar, 6ygeTt Tem (pakTopom, KOTOPLIN OTpMUATENbHO BIUSIET Ha €ro
AENOBYIO penyTaumio.

Y uneHoB MpaBfeHus U reHepanbHOro AUPEKTOpPa He AOIMKHO ObiTb KOHNUKTA
WHTEPECOB, BbI3BBAHHOMO WX Yy4yacTMeM B oOpraHax ynpasBfeHUs unuM 3aHATUEM
AOIMKHOCTEN B UHbIX IOPUONYECKMNX NULAX - KOHKYpeHTax obLuecTsa.

Poccuncknin Kogekc kopnopaTUBHOIO NoBeAeHUs pekoMmeHayeT BKYaTb B YCTaB
NOMNOXeHNe 0 TOM, YTO reHepanbHbIM OUPEKTOPOM WU YNIEHOM NPaBMEHNS HE MOXET
ObITb HasHayeHO (M3OpaHO) MWL, SBMAKOLWEECS YY4ACTHUKOM, LOSMKHOCTHLIM JMLOM
UNN MHbIM PabOTHUKOM HOPUOMYECKOrO NMUa, KOHKypupylowero ¢ obuwectBoM. 31O
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Takke AOMKHO ObITb 3aKpensieHo B JOroBope C reHeparibHbIM UPEKTOPOM UIU YFEHOM
npaBneHus.

AunpekTop (reHepasibHbI OUPEKTOP) - €AUHOSIUYHBLIN UCMOSHUTENbHBLIN OpraH
KOMMEPYECKOW OpraHnsaumm - 3To nNnuo, KOTOPOMY aKLMOHEPbI JOBEPUN PYKOBOLCTBO
TeKyLlwen AeaTenbHOCTbi0 00WecTBa, T.€. eXXeQHEBHOE peLLEeHMe BONPOCOB, CBA3AHHbIX
C NOBCEeAHEBHOWN XO3AWCTBEHHON OeATENbHOCTbIO. B CBA3M € AaHHbIM 3HA4YEeHMEe UMEIOT
He TONbKO npodeccrmoHarnbHble U AenoBble KayecTBa reHeparnbHOro AuMpekTopa, HO U
Hanuuve y Hero AOCTaTOYHOro BPEMEHW 3aHuMaTbCca Adenamu obuwecTtsa. [losTomy
COBMeELLEHNe reHeparnbHbIM OMPEKTOPOM OOSDKHOCTEN B OpraHax ynpasrieHust Opyrux
opraHuM3auun gonyckaeTcs TONbKO C cornacusi copeta gupekropos. bonee Toro, Kogekc
KOpNOpaTUBHOIO NOBEAEHUSA PEKOMEHAYET BKMYaTb B YCTaB MOMOXEHWE O TOM, YTO
reHepanbHbI ANPEKTOP HE UMEET NpaBa OCYLLECTBNATb HUKAKYIO UHYHO OEATENbHOCTD,
NMOMUMO PYKOBOACTBA TEKYLLEN AeATeNbHOCTbIO obLecTsa.

Unucno uneHoB KonnernanbHOro WCMOMHUTENBHOrO oOpraHa [dOMKHO ObiTb
ONTUMarnbHbIM ANA NPOAYKTUBHOIO N KOHCTPYKTUBHOIO 06CYyXXAEeHNA BOMPOCOB, a Takke
ONA  MPUHATUA  CBOEBPEMEHHBIX W B3BELUEHHbIX pelweHui. Kak npaswuno,
KonnervanbHbli  UCMONMHUTENbHbLIM  OpraH pPOCCUMNCKOro akuuoHepHoro obuiecTsa
COCTOUT M3 reHeparnbHOro AMpeKTopa n NATU-CEMUN YNEHOB.

dopMmpoBaHNE UCNOSTHUTESNbHbBIX OPraHoB

MpuHUMNbl  POPMUMPOBAHUS UCMONHUTENBbHLIX OpPraHoB credyeT OoTpas3nTb BO
BHYTPEHHMX OOKyMeHTax obLecTBa, YyTBEPXXAEHHbIX COBETOM ANPEKTOPOB.

O6pasoBaHne UCNOMHUTESbHBIX OPraHOB MOXET OCYLLECTBASATLCA B CeaytoLmx
KOHKPETHbIX doopMax:

- n3dbpaHune obwmm cobpaHMem eaNHOSTIMYHOIO UCMNOSTHUTENBHOMO opraHa n Apyrnx
YNEHOB  KOMMEernanbHOro WUCMOMHUTENBbHOMO OpraHa W3 4Yucna  KaHauaartyp,
NPeanoXXeHHbIX akUuMOHEpaMn, UMELNMN NPpaBoO BHOCUTbL NPenriOXeHUs B MOBECTKY
AHs obLero cobpaHus akUMOHEPOB;

- Ha3HayYeHne eaUHONNYHOIO UCMOMHUTESNTBHOMO OpraHa U YreHoB KonsernansHoro
MCMNOMHNTESTbHOIO OpraHa CoBeTOM ANPEKTOPOB;

- n3bpaHue reHepanbHOro gupekropa obwwum cobpaHvem u un3bpaHue 4reHoB
KONnernanbHOro  UCMOMHUTENbHOrO OpraHa COBETOM AWPEKTOPOB, €Cnv  3TO
npeaycMOTPEHO YyCTaBOM,;

- nepefjaya no peleHuo obwero cobpaHua MNOSTHOMOYMIA WUCNOSTHUTENbHOMO
opraHa ynpasnsiowemMy (KOMMEPYecKOW opraHusauum unv  UHOuBMAYyarnbHOMY
npegnpuHMMaTento), C KOTOPbIM 3akfoyaeTcsl 40roBop.

Kogekc KoprnopaTMBHOrO noBedeHuMst pekomeHayeT, ytobbl Bblbopbl B
NCMOMHUTESNbHBbIE OpraHbl npoxoaunu Ha obwem cobpaHun akuMOHepoB, 4YTO B
MakcumarnbHOM cTeneHn obecnevmBaeT NHTepeChl akLMOHEPOB 1 UX NpaBo npeanaraTb
KaHanaaTypbl Ha AaHHbIE NOCThI.

UneHbl nNpaBneHuss W reHepanbHblii  AWPEKTOP  OOSMKHbI  n3bupatbcs B
COOTBETCTBUM C MpoO3paqyHON npoueaypon, Korga akumoHepam rpenoctaBnseTcs
MakCMMyM WHOpMauMm O KaHgugatax Ha [OOMKHOCTb AMPEKToOpa W YfeHOB
npaeneHus. llepedyeHb cBedeHWN O KaHAuOaTax, MNpeaocTaBigeMbl akuMoHepam,
onpeaensieT CoBeT AUPEKTOpoB obLecTsa.
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Ha oTHoweHus mexgy obwecTBOM W reHepasnbHbIM  OUPEKTOPOM AeNcTBue
3aKkoHodaTenbCTBa O TPyAe pPacnpoCTpaHseTCss B 4acTW, He nNpoTUBOpevallen
nonoxeHunsam 3akoHa 06 AO.

C eOuHONUYHbIM WUCMOMNHUTENbHLIM OpPraHOM UM KaXOblM YNIEHOM MpPaBIEHUS
3aKM4alTCa AOroBOPbI, KOTOPbIE OMPEeaensioT Ux npaBsa u 0693aHHOCTM, OCHOBaHUS
ANA nNpekpaweHnus UX NOSTHOMOYUW. TaknmMu OCHOBaHUSMKM MOryT ObiTb, Hanpumep,
HEBbIMONHEHNE peleHnn obuero cobpaHus W coBeTa [OUMPEKTOPOB, HapylUueHue
3aKkoHoOaTeNbCTBA U MOMOXEHUN

yctaBa AO, HeadpdekTMBHOE ynpaBneHue. B goroBope MoryT ObiTb ykasaHbl U
WHblEe OCHOBAHWSA ero npekpawieHus. Vcknoyasa Bblle cka3aHHOe, B JOroBOpe creayeT
ykasaTb 0053aHHOCTb [AaHHOro nuua 3abnaroBpeMeHHO yBeaoMuUTb obuwecTtBo 06
YBOSTIbHEHUN MO COBCTBEHHOMY XXenaHuto, NpeaycMoTpeTb npouenypy nepegadv gen
BHOBb HaszHa4yaeMOMy reHepanbHOMYy AMPEKTopy (Y4neHy npaBneHus), 06893aHHOCTb He
pasrnawaTtb KOHpuaeHUManbHy N nHcangepcky nHgopmaumo Bo BpemMsi paboTbl B
obLiecTBe 1 nocne yBOsfbHEHWS.

[loroBopbl C 4neHamMn KOnnernanbHOro WMCMNOMHUTENBHOIO OpraHa yTBepXaaeT
COBET AupekTopoB. McnonHUTENbHbIE [OOMKHOCTHbIE NWUUA HUKOTA4A He LOSMKHbI
yCTaHaBnMBaTb pa3Mepbl CBOEro COOCTBEHHOro BO3HarpaxgeHua. 3Ty 3agady
peanuayeT COBET OMPEKTOPOB M KOMWUTET MO BO3HarpaxaeHuam. Bo usbexaHue
KOH(pNMKTa WMHTEpPecoB BXOAsWIME B COCTaB COBeTa AUPEKTOPOB  YNeHbl
KONnernanbHOro WUCMONHUTENbHOMO OpraHa He [OOMKHbl roflocoBaTtb MPU MPUHATUN
pelweHns B OTHOLUEHMM WX COOCTBEHHbIX TPYAOBbLIX O0roBopoB. KopnopaTuBHbIN
cekpeTapb CyulecTBytowmne B obLecTBe opraHbl U AOSMKHOCTHbIE NULA, B YACTHOCTH,
COBET OMPEKTOPOB U UCMOSNHUTESNbHbIE OpraHbl, HE YAOBMETBOPSAOT 3TUM TpeboBaHNAM
N He npedHasHadeHbl Ons peleHna nogobHbix 3agad. [loatomy B obOuiecTtse
pekomeHayeTca  HasHayaTb  (M3bupaTtb) cneuyuwanbHOEe  OOMMKHOCTHOE  Nvuo,
€ONHCTBEHHOM 3ajadenn KoToporo OygeT obecnedyeHue cobnogeHus opraHamu u
AOIMKHOCTHbIMM  NMUaMK  obLecTBa nNpouenypHbiX TpebGoBaHWW, rapaHTUPYHOLLNX
peanu3aumio nNpaB WU WHTEPECOB aKUMOHepoB oOLlecTBa, - cekpeTaps obuiecTtsa.
Mopsagok HasHayeHust (M30paHuMda) cekpeTaps obwectBa M 06A3aHHOCTM  TaKoro
cekpeTapsa OOMKHbl ObiTb M3MOXeHbl B ycTaBe obuwiectBa. HasHauyeHue cekpeTaps
obuwiectBa M npekpaweHne ero nonHomounn HasHaveHne cekpeTaps obuwecTBa
PEKOMEHAOYETCA OTHECTU K KOMMNeTeHuuMM coBeTa auMpekTopoB. OCHOBHYK ponb B
obecneyeHnn npaB U MHTEPECOB aKUMOHEPOB, B KOHEYHOM CHETE, UrpaeT CcoBeT
ANpeKkTopoB oOLlecTBa, BCNeaACTBME Yero cekpetapb obuwectBa AofmkeH ObiTb
noaoT4yeTEH M NOAYMHEH MMEHHO COBETY AMPEKTOPOB B COOTBETCTBMM C YCIOBUSIMU
aorosopa. B aTon cBA3M HasHayeHue cekpeTapsi obuiecTtBa, ornpegesieHvMe ycrioBum
3aKn4yaemMoro C HMM [OOroBopa, BKMAYad pasMmep BO3HarpaxaeHus, Takxke
peKOMEHAOYEeTCA OTHECTU K KOMMNEeTeHuMu coBeTa aupektopoB. CekpeTapb obuiecTtBa
AomkeH obnagartb 3HAHUAMM, HEODXOOMMbBIMU LN OCYLLECTBIEHUS BO3MNOXEHHbLIX Ha
Hero YHKUMA, a Takke Monb30BaTbCs OOBEPUEM aKLUMOHEPOB M YNEHOB COBETA
anpekTopoB. [lpu HasHayeHun cekpeTapst obuwiectBa COBET OUPEKTOPOB AOJHKEH
BCECTOPOHHE OLEHUTb CMOCOBHOCTb KaHAmaaTa OCyLecTBnATb (PyHKUMM ceKpeTaps
obuwectBa, B TOM uucne ero obpasoBaHume, onbiT paboTbl M npodeccuoHanbHble
kadyecTtBa. [loaTomy B ycTtaBe obuiectBa LenecoobpasHO YCTaHOBUTb KOHKPETHblE
TpeboBaHUA K kKaHAMAAType cekpeTaps obuwectBa, M B NEPBYK o4vepedb, - K €ero
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npodeccnoHanbHbiM KavyectBaMm. JIMYHOCTHbIE KadecTBa cCekpeTapsi obuectBa He
OOMMKHbI BbI3blBaTb COMHEHMW B TOM, 4TO OH OygeT OencTtBoBaTb B MHTEpecax
obuwecTBa, NO3TOMY Ha AO/MKHOCTb CeKkpeTaps obLuiecTBa pekOMEHAYeTCsl Ha3HavaTb
niuo, wmelowee 6esynpedvHyto  penytaumto. [lpy  3TOM  COBepLlUEHME  MLIOM
npecTynneHnsa B cepe 3KOHOMUYECKOW OEATENbHOCTM UNKN 3a NpecTynfieHnss NpoTuB
rocyJapCTBEHHOW BNaCTWU, UHTEPECOB roCygapCTBEHHON CNyxbbl 1 Cnyxbbl B opraHax
MECTHOIo CamMoynpaBrieHUs, a Takke agMUHUCTPATMBHOIO NpaBOHapYyLUEeHUs, npexae
BCcero B o00nactM npeanpuHUMaTenbCKon OesaTenbHOCTH, B obnactu ¢MHaHCOB,
HanoroB u cbopoB, pblHKA LUEHHbIX 6ymar, 4BndeTca ogHMM K3  aKTopoB,
oTpuuaTenbHO BIMAKLWMM Ha ero penyrtauuio. Bonpockl, BO3HUKawoWme npu
OCyLLeCTBNEHNN cekpeTapemMm obuiectBa CBOMX YHKUMKA, TpebyloT He TOmnbKo
KBanM@ULMPOBAHHOIO, HO WU OMEepaTUBHOINO peLLEeHUs, YTO npeanonaraet Hanudue y
cekpetapsa obuwecTtBa [O0CTAaTOYHOrO KONMU4ecTBa BpeMeHu. B 3TonM cBA3M He
pekomMeHayeTcs coBMelwaTtb YHKLMM cekpeTaps obwectBa C WUCMOSMIHEHWMEM WHbIX
obs13aHHOCTEN B 00OLLECTBE UM MHOM HOPUONYECKOM NULLE.

Ecnn cekpetapb obuwectBa cBsidaH C OOLWECTBOM UMM C €ro AOSMKHOCTHbIMU
NMUAMN OTHOLLEHMSIMW, CNOCOOHBIMW MOBMAMUATH Ha OCYLLECTBIIEHME CEKPEeTapeM ero
YHKUMN, TO 3TO MOXET NPUBECTU K BO3HWKHOBEHWMIO KOH(PNMKTa WHTEPECOB W
Nno3BoNnsieT COMHeBaTbCA B TOM, YTO cekpeTapb OyneTr OencTtBoBaTb B WHTepecax
obwiecTtBa. B aTON CBA3M He pekoMeHAyeTCs HasHavaTb cekpeTtapem obuiectsa nuuo,
asnaoweecs adduUnMpoBaHHbIM NMLOM O0LecTBa UNM ero AOMKHOCTHbLIX nuu. [ns
NOJSTHOW, BCECTOPOHHEN U HENPeaB3SATON OLUEHKM nnua, NpeTeHayLwero Ha JOMKHOCTb
cekpeTapsa obuecTBa, COBET AUPEKTOPOB AOMKEH obnagaTb HeobxoaMMbiM 06bEMOM
MHdOpMaUnKM o KaHamngate. B aTon cBA3M Kaxabl KaHOMOAT Ha OOSMKHOCTb cekpeTaps
obuwiectBa [OMKEH COOOWMUTL COBETY [OMPEKTOPOB OnpeaesieHHble BHYTPEHHUM
AOKYMEHTOM obuiecTBa cBegeHusi o cebe, NO3BONAOLWNE OLEHUTbL E€r0 COOTBETCTBME
npeabsiBnseMbiM TpeboBaHuaAM. B cnydae W3MEHEHWs1 YyKa3aHHbIX CBeLeHWN
cekpeTapt obuiecTBa pekoMeHOyeTCs He3amensnmMTenbHO coobuiatb 06 3TOM cCoBeTy
ANPEKTOPOB.
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