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3ACEJAHME I: POJIb 1 OCHOBHBIE ®YHKIIMU COBETOB JIJUPEKTOPOB B
YIIPABJEHUU KOMIIAHUEN
Yactp b: Curyanus B Poccun

POJIb 1 OTBETCTBEHHOCTbDb COBET JMUPEKTOPOB B KOHTOPJIE 3A
COBEPHIEHUEM KPYIHBIX CAEJIOK U CAEJIOK C 3BAMHTEPECOBAHHOCTHBIO B
AKIIUOHEPHOM 3AKOHOJATEJIBCTBE N
CYJAEBHO-APBUTPAKHOW ITPAKTUKE

Cyaps Unbpap @alizyTAUHOB,
Beicuinii apburpaxkHsiii cya, Poccust

' Tema MOETO BBICTYIUIEHHs 0003HAYEHa JOCTATOYHO KOHKPETHO. OHO OyAeT MOCBSAIIEHO TEM
110/1X0j1aM ¥ HapaOOTKaM, KOTOpbIE UMEIOTCS B Cy/1€0HO-apOUTPpakHOM IIPAKTUKE OTHOCUTEIHHO
IPUMEHEHHs] U TOJIKOBAHUS HOPM aKIMOHEPHOTO 3aKOHOJATEIbCTBA O POJIM COBETA AUPEKTOPOB
IIPY COBEPIIIEHUU KPYIIHBIX C/IEJIOK U CJIEJIOK C 3aMHTEPECOBAHHOCTHIO.

[IpencrasisieTcst, 94TO, BBO/SI CIIENMAIBHOE IIPABOBOE PEryJIMPOBAHUE JIBYX YIIOMSIHYTHIX BHJIOB
CHEJOK, 3aKOHOJaTeldb HCXOAMJI K3 TOrO, YTO HEOOXOAMMO: BO-NEPBBIX, MUHHUMH3HPOBATH
€CTECTBEHHbIE (HOpMaJbHbIE) IPOTUBOPEUNS MEX/Iy HUHTEPECAMU aKIIMOHEPOB U YIIPABIISIFOIINX
AO, ¢ 01HOM CTOPOHBI, U OOLIECTBAa U €r0 BHEIIHUX KPEAUTOPOB OOILIECTBA, C APYrod; U BO-
BTOPBIX, HaMTH OGasiaHC MEX/ly UHTEpecaMM Ha3BaHHbBIX JIMIL.

HanomHro, 4T0 1oHsITHE KPYIHOH cJIesku cojepxkutes B cT. 78 3akoHa 00 AO u packpsiBaercsi
TaM TPUMEHHUTENBHO K JBYM DPa3HOBUAHOCTSM (TpylIaMm): BO-NIEPBBIX, OSTO CHEIKa HIH
HECKOJIBKO B3aMMOCBSI3aHHBIX CJICJIOK, CBSI3aHHBIX C IIPUOOPETEHUEM WIIM OTUYXJICHUEM JIHOO
BO3MOYKHOCTBIO OTUY)KIEHHS HOpPSIMO MIM KOCBEHHO HMYIIECTBA, CTOMMOCTH KOTOPOIO
cocrasJisieT Oosiee 25 1poIeHTOB OalaHCOBON CTOMMOCTH aKTUBOB OOINECTBA Ha JIaTy IIPUHSTUS
pELIeHMs] O 3aKJIIOUYCHUH TAKOM CHeNKH, 32 HCKIIOUEHHEM CJEeJIOK, COBEPIIAEMBIX B IpoLEcce
OCYHIECTBJICHUS OOBIYHON  XO3SIICTBEHHON JIESTEIILHOCTH; BO-BTOPBIX, KpPYITHOH Takxke
IPU3HAETCS CEJIKA WA HECKOJIBKO CIENIOK, CBS3aHHBIX € pa3MelleHHNeM OOBIKHOBEHHBIX aKIMH
1100 TPUBUJIETUPOBAHHBIX AKIHAH, KOHBEPTUPYEMBIX B OOBIKHOBEHHBIE aKITMH, COCTABJISTIOIINX
6osee 25 MPOLEHTOB paHee pa3MELCHHBIX 00IeCTBOM OOBIKHOBEHHBIX aKIIHH.

Kak MBI BHAMM, 3aKOHOJATENb K OJTHOKH TpyIIle MPUMEHW CTOMMOCTHON KpUTEpHUH, a K APYroi
- KOJTMYUECTBECHHEBII.

[IpejicTaBisieTcsi, 4TO0 HET HEOOXOJIMMOCTM OCTAHABIMBATLCS Ha IpolJiemMax, CBS3aHHBIX C
XapaKTEePUCTHUKOW TaK Ha3bIBAEMOM «BTOPOW TIpyNmbl» KPYMHBIX caenok. [lockonbky, Bo-
LIEPBBIX, B CYyJI€OHO-apOUTPAKHOM ITpAKTUKE 110JI0OHBIX JIeJI HEMHOI'O M, BO-BTOPBIX, IPOEKT
3akoHa O BHECEHHHM H3MeHEHUH U gonoiHeHuid B 3akoH 00 AO, KOTOpHIf B CKOPOM BPEMEHHU
OyJIeT HPUHST IapjiaMEeHTOM, IPAKTUYECKU BBIBOJUT I10JI00HBIE CJIEJIKU 3a paMKU IIPAaBOBOIO

! Muenne aBTOpa J0KJIaJa He Bceraa coBnajaeT ¢ MHeHueM npencraputeneid OOCP. TekcT noknaaa B nanbHeiem
MOXET ObITb U3MEHEH.
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pexrMa KPYIHBIX, OTHOCS UX K CJIEJIKaM, COBEPINAEMbIM B TIPOIECCE OCYIIECTBICHUS OOBIYHOM
XO3IUCTBEHHOU JIEITEIIHHOCTH.

Uro HEOOXOAMMO YUYHTHIBATH COBETY JTUPEKTOPOB MPUMEHHUTEIIBHO K IEPBOH TIpyIIe KPYIHBIX
CHEIIOK?

AHanu3 cyjie0HBIX JIeJl YKa3blBaeT, 4YTO OCHOBHBIE IIpOOJEMbl B I[PAaBOIPUMEHUTEIHHON
[IPaKTHKE BO3HUKAIOT B CBA3U C KaTErOpUEN «CTOMMOCTb UMYIIECTBA, SBIIAIOLIErOCs IPEIMETOM
CHCIIKHY.

Kak yxe yka3plBajoCh, CTOMMOCTb HMYIIECTBA JOJDKHA COCTaBISATH Oosiee 25 MPOLEHTOB
OamaHCcOBOM CTOMMOCTH aKTHBOB oO1mecTBa. [Ipu onpenenennn 6anaHCOBONW CTOUMOCTH aKTHBOB
oOliecTBa HE JIOJDKHBI YUUTBIBATHCS €ro I1aCCHBBI, KaK 3TO HMMEET MECTO, HalpuMep, IIpu
UCUUCIIEHUN YHCTHIX aKTHBOB.

VdeTy moanexuT peanbHas CTOMMOCTh HMYIIECTBA, SBISIONICHCS IIPeIMEeTOM KPYIHOH CIeNKH,
0e3 HEeyCTOeK, MPOIEHTOB W TEeHEH, KOTOphle MOTYT OBITh HAYUCIICHBI 32 HEWCIIOJHEHHE WA
HeHaJJIe)Kallee HUCIONHEHHe 00s3aTenbeTB. He clienyeT yuuThIBaTh IpH OICHKE HUMYINECTBA,
SIBIISTIOIIETOCS.  TIPEJIMETOM ~ KPYITHOM  CJICNIKA, M JIPYTHE MEpPhl TPaXKIaHCKO-TTPABOBOM
OTBETCTBEHHOCTH, B YACTHOCTH MPOLEHTHI 3a IOJIb30BAHUE UYXXHMHU JCHE)KHBIMH CPEICTBAMHU,
upejiyeMorpenssie crarbeil 395 I'K.

Pa3smep kpynHo#l cjienku HEOOXOJMMO ONPEJENATh HCXOJs M3 CTOMMOCTH peajbHO
OTUYXJIa€MOI'0 WJIM MPUOOPETAeMOro MMYIIECTBA B CONOCTABJIEHUH C JAHHBIMH IIOCIIEIHErO
yTBEpKJAeHHOro OaiaHca oOmectBa. B 3akone 3Toro mpasmiia HET, OHO YCTaHOBJIEHO 1. 14
coBMecTHOro r1ocraHoBiieHuss BepxoBHoro Cyxa Poccuiickoii ®@enepaniuun u  Beiciero
Apb6utpaxknoro Cyna Poccuiickoit ®eneparuu ot 02.04.97 4/8 "O mpakTuke TpHMEHEHUS
@ejiepasibHoro 3akoHa "OO aknuoHepHbIX oOmecTBax". IlosTomy B KauecTBe JIOKYMEHTa,
HNOJATBEPXKIAIOLIET0O TO WJIM HHOE YTBEP)KACHHE, 3aUMHTEPECOBAHHBIE JIMLIA JOJIKHBI
[IpeJICTaBIATh  Oyxrantepckuil OanaHc oOlmecTBa Ha IIOCIIEHIOID OTYETHYIO JIaTy, KOTopas
IPEIIIECTBYET JaTe COBEPIIEHUS KPYIHOH COENIKH.

Ha HeoOXomuMoCTh HCCIIeOBaHHMS TaKMX OKYMEHTOB oOpamaer BHHMaHWe W [Ipesmmuym
Beiciiero ApOutpaxknoro Cyna. B - wactHocTH, nocranosieHuem ot 23.02.99 Ha HOBoOe
paccMoTpeHre OBLTO HampaBJIeHO AEN0 O IMPU3HAHHH HHUYTOXKHBIM COTJIAIIEHHWs O Tepeqade B
3aior nakera akiuid. CyJ1 nepBoi MHCTAHIIUK [PU PACCMOTPEHUU Jiejia UCXOJAMI U3 TOr0, UTO
CTOUMOCTH 3aJIOKEHHBIX 3aJ0TofaTeieM akIuil MpeBhIacT pa3Mep e€ro yCTaBHOTO KamuTaja.
Mexjly TeM, HyXHO ObUIO CpaBHMBATh CTOMMOCTb 3aJI0)KEHHBIX aKIMi HE € pa3MepoM
YCTaBHOTO KamWTaia, a ¢ OaJlaHCOBOM CTOMMOCTBIO aKTHBOB OOIIECTBa - 3aiorojarens. B
Marepuajgax ke jeia He ObUI0 HM Oananca OOIECTBA, HHU JPYTUX JIAHHBIX O OajgaHCOBOM
CTOUMOCTH aKTHBOB OOIIIECTBA.

Kak mokazarenbcTBa 3aHTEpECOBAaHHBIE JIMIIA MOTYT IPEACTABISTh CYAy W JIpPYTHE CPEICTBa,
HANpUMEpP 3aKJIIOYCHUS] OpPraHu3aIiuii - OIEHIIUKOB, KOTOPHIE MPOBOJSITCS B COOTBETCTBUU C
3akoHoM 0T 29.07.98 "OO6 oLIEHOYHOI1 IeATEIBHOCTH .
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B Heo0x0MMbIX CilydasiX, B YaCTHOCTH TPEJACTABJICHHS] yYaCTHUKAMU CIIOPa TPOTUBOPEUUBBIX
JNAHHBIX, T0 XOJATalCTBY CTOPOH CYJ MOXET Ha3HAUYUTh OKCHEPTU3y MAJis OmpeelieHus
CTOMMOCTH aKTHBOB 001riecTBa. OTHAKO HEOOXOMMO YUHUTHIBATh, YTO 3TO HE 00SI3aHHOCTH Cy/1a,
910 ero mnpaBo. Cya MOXET OILIEHUTb TMpeAcTaBleHHbIE CTOpPOHAMH MPOTHBOPEUUBHIC
JIoKa3aTesbcTBa 0€3 TPOBEICHUSI SKCIIEPTU3HI IO OOIIKUM IPaBUIIaM OT[EHKH.

Crnemyrormee 00CTOSITENILCTBO, HA KOTOPOE HEOOXOIMMO 0OpaTUTh BHUMAHUE — OTICHKA pa3Mepa
KPYITHOU C/IEJIKH B COTIOCTABIICHHH ¢ OAJTAHCOBOW CTOMMOCTBIO aKTHBOB OOIIECTBA JODKHA OBITH
MpUBsSI3aHA K JaTe TMPUHSTHS PEIEHUS O 3aKIIOUeHUH ¢JieNku. [loMumo Tipodero 3To o3Havaer,
YTO €CITH Ha JaTy NPUHSITHS PEMICHHsI O 3aKIIOYCHUH CACTKH CTOUMOCTh IIPHOOPETAEMOT0 HJTH
OTUYX/IAEMOTO ~ WMYINIECTBA COCTaBWJIa 25 TPOIEHTOB OalancoBONH CTOMMOCTH aKTHBOB
oOmrecTBa ¥ MEHbINE, a B TOCIEMYIOMEeM 00s3aTeNbCcTBa 110 TaHHOU CIIENKH, K - IIpUMeEpy B
CBA3MWM C HCUCIIOJIHCHUCM HWJIM HCHAICXKAIIIUM  HUCIIOJIHCHUCM O6$[321TCJ'IBCTB3,, IIPCBLIIIAOT
yKa3aHHYIO CYMMY, TO Takas cJieJIka He MOXKeT KBaTH(DUIIUPOBAThCS KakK KpYITHAs.

Jlo HenaBHEro BpeMEHHU B aKIIMOHEPHOM MpaKTHKE HEOTHO3HAYHOE OBLIO0 TOHWMaHUE TOTO, YTO
SIBJISICTCSI «MMYIIIECTBOMY» HPUMEHUTEIHLHO K KPYIMHOW cjienke. B macrosimee Bpemsi 1mpu
TOJIKOBAHHUU ATOTO TOHATHS B CyAcOHOH IpakTHKe opueHTHpyroTcs Ha cT. 128 I'K, cormacHo
KOTOPO K 00BEKTaM Ipak/IaHCKUX MPaB OTHOCATCS BEIH, BKIIIOYAs JCHBIHM W I[EHHbIE Oymard,
HWHOE UMYILECTBO, B TOM YHUCJI€ U UMYIIECTBEHHBIE ITpaBa.

Hcxons w3 3TOrO, MOJA MPaBOBOM PEXXKUM KPYMHBIX CHEJIOK IMOANAAAI0T KPEAUTHBIE JTOTOBOPHI;
C/IEJIKH, NPEJMETOM KOTOPBIX SIBJISIIOTCS ycTynka npaBa TpeOoBanusi (ct. 382 I'K) wm
nepeBox goara (ct. 391 I'K) mo o6s3aTelbCTBEHHBIM OTHOIICHHAM, a TaK)Ke MOPYYHTEIBCTBO U
3aJI0T.

[TosToMy, BHOMMO, HE CIydYailHO, MPOEKT 3aKoHa O BHECEHWH HM3MEHEHHH W JONOJHEHHWH B
3akon 00 AO Bciiej 3a cy/1IeOHONH IPAaKTUKOW B KadecTBE KPYIHOMN CJIEJIKHU IIPSIMO Ha3bIBaeT
KPEIHT, 3a€M, 3aJI0T OPYYUTETBCTBO U T.II. CHIENKH.

U eme 06 oxHO# mpobiiemMe, CBI3aHHON C KaTeropueil «CTOMMOCTh UMyIecTBay. OmnpeencHue
CTOMMOCTH MMYIIIECTBA, SIBJISIFOIIETOCS IPEJIMETOM KPYITHOM CJICJIKH, B COOTBETCTBUH CO CT. 77
3akoHa 00 AO IOMKHO MPOU3BOMUTHECS COBETOM IUPEKTOpoB. llpuyeM Bcerma coBeTOM
JIMPEKTOPOB, BHE 3aBUCHMOCTH OT TOrO, KTO YIOJHOMOYEH JIaBaTh COTJIACUE HA COBEPIICHUE
KPYITHOU CHENKH - COBET IUPEKTOPOB JHOO 00Imee coOpaHWe aKIMOHEPOB. DTO MOJOXKCHHE
HOCHUT UMIIEpaTUBHBIA Xapakrep. YTo 310 o03Hauaetr? Bo-1epBbIX, HUKaKue JIpyrue OpraHbl
oOImrecTBa He MMEIOT MPABO OCYIIECTBIATH IOJAOOHBIC NEHUCTBHS (3a HCKIIOUCHHEM CIydaeB,
Korjia B cCoOOTBeTCTBUU ¢ M. 1 ¢1. 64 3akona 00 AO (QyHKIHE coBeTa JTUPEKTOPOB OOIIECTBA
OCYIIECTBIIIET 00Iee coOpaHue aKIMOHEPOB). BO-BTOPHIX, COBET MUPEKTOPOB OOIIECTBA HE
MOXECT HepcaaBarb I3TA MOJHOMOUYHA JAPYIrUuM JIdIaM, a HC TOJILKO HWHBIM OpraHam
AKIIMOHEPHOTO OOIIEeCTBA.

K Tak Ha3pIBaeMOl «IIepBOif TPyIIe» KPYIMHBIX CACTOK OTHOCSATCS U «CHIEJKH, COBEpIIacMbIe B
MIPOIIECCE OCYITIECTBICHUS OOBIYHON XO3IHCTBEHHOU JCSTEIHHOCTA». JDTO 0C00ast, JOCTATOYHO
aKTyaJbHas TeMa B IPABONIPUMEHHUTEIBHOI TPAaKTHKE.
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3akon 00 AO HE pacKphIBae€T, YTO TAKOE «CJEIKHA, KOTOPBIE COBEPINAIOTCS B TMPOIECCE
OCYIIECTBIICHUS OOBIMHON XO3SIMCTBEHHOH JesTelbHOCTH». B myHKTe 14 COBMECTHOTO
nocranosienus ? 4/8 or 02.04.97 pazbscHSETCS, YTO HOPMBI, OIPEJEISIONHE MOPSIOK
3aKJIIOUCHHSI KPYITHBIX CIIENIOK, HE PacIpOCTPaHSIIOTCS Ha CIEJKH, COBepIIaeMbie 00IEeCTBOM B
mporiecce  OCYIIECTBICHMS  OOBIYHOM — XO3SHUCTBEHHOW  JISITENHLHOCTH — (CBS3aHHBIE €
prOOpPETEHUEM CHIPhSI, MATEPUAIIOB, pealTU3aIlieil TOTOBOI MPOYKIUEH | T.II.), HE3aBUCHUMO OT
CTOMMOCTH HMYIIECTBA, IPHOOPETAEMOT0 HITH OTHYKIAEMOTO 10 TaKO# CJICIIKE.

Kax MbI BUjIiM, COBMECTHOE ITOCTAHOBJICHUE TAKXKE HE PACKPBIBAET, YTO CJIE/IYyET IIOHUMATH O/
3TOM Kareropueil. B HeM MPUBOAATCS JUIIL TUMHYHBIE CIy4al M MPUMEPHI OCYLIECTBICHUS
OOBIYHOM XO34UCTBEHHOU JesitebHOoCTH. W 310 He cnywaiino. Hailitu wucuepmbiBaromee
ONpeleNIeHue S5TOMY MOHATHIO INPAKTHYECKH HEBO3MOXkHO. [loaTomy cynbl 3T0 TOHSATHE
PaCKpBIBAET KAXK/IbIM pa3 ¢ y4€TOM KOHKPETHBIX OOCTOSITEIHLCTB Jelia.

Onnako aHanu3 cy1e0HOM NPAaKTUKMU 110KA3bIBAET, YTO MMEETCS! ONPE/ICIICHHbIM KpUTepuit Jiist
OLIEHKM TOM MJIM HMHOH CIENKH B KadeCcTBE KPYHNHOU - K «OOBIYHBIM» ClI€yeT OTHOCHUTH T€
CJIEJIKH, KOTOPBIE COBEPINAIOTCSI OOMIECTBOM B Chepe ero OCHOBHOM JICSITEIBHOCTH.

O mopsiyike COBEpINEHUsT KPYIMHOH CHENKH. 3aKkoH TpeOyeT IOoIydeHHe cOorjacusi y COBeTa
JTUPEKTOPOB, €CIIA MPEIMETOM CIEIIKH SIBIISIETCS UMYIIECTBO, CTOMMOCTh KOTOPOTO COCTaBIISET
oT 25 50 50 mporeHToB OT OaJaHCOBOM CTOMMOCTH aKTHBOB 001IecTBa. ECin k€ CTOMMOCTH
uMyIIecTBa npeBbimaet S0 MpOIeHTOB MO0 TPH He JOCTHIKCHHUH eAMHOTIIACHS YWICHAMH COBETa
JIMPEKTOPOB, TO HEOOXOJMMO pelieHre oOmero coopanusi akmMoHEpoB. Takoe ke pereHue
JIOJDKHO OBITH TIPUHSATO W IIPH OTCYTCTBHH B OOIIECTBE COBETA TUPEKTOPOB.

Ob6miee mpaBuiIO, KOTOPOE COJEpXKUTCs B M. 3 cT. 68 3akoma 06 AQ, mpesmonaraer s
NPUHSATHS PEIICHUsT COBETOM THUPEKTOPOB IMPOCTOE OOJBIIMHCTBA TOJIOCOB YICHOB COBETA
JIMPEKTOPOB, €CJIM MHOE HE YCTAHOBJICHO B 3aKOHE WJIM JIOKAJIBHBIX akTax oOmiectBa. MimMenHo
TaKoe «HHOE» CoNepKUTcS B 3akoHe 00 AO mMpUMEHUTETBHO K KPYITHOH CAETKE - pelleHHe O
COBCPUICHUHA prrIHOI\/'I CACIIKN NPUHUMACTCA COBCTOM JUPCKTOPOB CJIUHOITIACHO, IIPHU 3TOM HE
YUHTBIBAIOTCS TOJIOCA BBIOBIBIIMX WICHOB COBETA TUPEKTOPOB.

B cyneGHoit mpakTHKe BO3HHUK BOIIPOC - KTO SIBIIsAeTCS «BBIOBIBITHM»? IIpe3suauym Bricimero
Apbutpaxknoro Cyjia 110 OJJHOMY M3 KOHKPETHBIX JI€J CJEJIall BBIBOJI, YTO TAKOBBIMU JIOJIXKHBI
MIPU3HABATECSA T€ JIMIA, MOJJHOMOYHS KOTOPBIX IpEeKpaIleHbl OOImMHUM COOpaHHEeM aKIHOHEPOB.
Taxkoii BeIBOJI OBLI cjlejIal Ha OCHOBAHWH TOJIKOBaHUS HoJ0KeHui 3akona 00 AQO, B 4aCTHOCTH
na. 4 m. 1. c1. 48, cormacHo KOTOpOM K HCKIIOYHTENIbHOH KOMIIETCHITHH 0OImero coOpaHus
AKIIMOHEPOB OTHOCHUTCS BOIPOC O JIOCPOYHOM IPEKPAIEHUN ITOJTHOMOYUN WICHOB COBETA
TUpeKTopoB. TakuM oOpa3om, JHIO, SBJAIOMESCs YICHOM COBETa JUPEKTOPOB, IIPH3HACTCS
TaKOBBIM, IIOKa HE OYJIeT TPHUHSATO COOTBETCTBYIOIIEIO PEHICHUS O TIPEKPAIEHUN €ro
MTOJTHOMOYHI OOIITUM coOpaHUEM.

Jlo HemaBHEro BPEMEHU JOCTATOYHO pACHPOCTPAHEHHOM B aKIMOHEPHOW MpakTUKe ObLia
1epejlaya 1paBo roJjioca WieHa COBETa JIMPEKTOPOB MHBIM JullaM. MOTHUBUPOBAJIOCH 3TO TEM,
YTO MPSMOM 3aIpeT Ha mepeavy mnpaBo rojoca B 3akoHe 00 AO (1.3 ¢1.68) comepkuTcs TOIBKO
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OPUMEHUTEILHO K JIDYTUM YI€HAM COBETa JIUPEKTOpPoB.OJHAKO ATO BOBCE HE 3HAYUT, YTO
BO3MO’KHA Tepe/iava MpaBa rojioca WieHa COBeTa JUPEKTOPOB TPeThbUM NulaM. M BoT mouemy!
[IpaBo rosoca 3T0 HHCTPYMEHT KOPIIOPATUBHOTO IpaBa. B KopriopaTuBHOM IpaBe B OTJIMYKAE OT
rpaXAaHCKOTO HE MEUCTBYET MNPHUHIIUI '"4TO HE 3alpelieHo 3aKkoHOM, TO paspemieHo". B
KOPIOPATUBHOM  IPaB€ BO3MOXKHO JUITL  TO, YTO TIPEIyCMOTPEHO TO3UTUBHBIM
perynupoBanueM. Hampumep, BO3MOXKHOCTH Tepeladyd IpaBo rojoca Ha oOieM coOpaHuH,
[IpUHAUIeKAIlee  aKIIMOHEpY, IIPEyCMOTPEHA aKIIMOHEPHbIM 3aKOHO/IaTeIbCTBOM, a B
OTHOIIEHHH XK€ MPaBO rojioca YieHa COBeTa JUPEKTOPOB TAKOTO MOJIOKEHUS HET.

Vake 0TMeqaock, 4TO IPUMEHHUTEIBHO K Jaye cOorjlacus Ha COBEPIICHUE KPYITHON CeNKH 3aKOH
00 AO copepkHUT pa3rpaHUdeHHE KOMIIETEHIIMM COBETa JIMPEKTOPOB U 0OIIero codpaHusi
akuuoHepoB. HeoOXoauMo y4MTHIBaTh, 4YTO TaKOe pa3rpaHMYeHHe KOMIETEHIMM HOCHT
UMIIEpaTUBHbBIN XapakTep. MHaue roBops, HU ycTaB 00111€CTBa, HU JIPYTHE €ro JOKAJIbHbIE aKThl,
B TOM YHCJIE pEIIeHUs OOLero coOpaHUs aKLMOHEPOB M COBETa AMPEKTOPOB, HE MOTYT
HU3MCHATH KOMIICTCHI IO HA3BAHHBIX OPraHOB KaCaTCJIbHO KPYITHBIX CJ/ICIIOK.

3akon 00 AO peryaupyeT TOJBKO TOPSIOK COBEPINEHUS KPYMHBIX CJIEJIOK, CBS3aHHBIX C
NpUOOPETEHUEM WM OTYYXXKIeHHeM uMmyinectBa. OH HeE COAEPKHUT MOpPSJIKA 3aKIIOUYEHUs
KPYITHBIX CJIEJIOK, CBSI3AHHBIX C Pa3MeEIIeHUEM MEHHBIX Oymar, TO €CTh TaK Ha3bIBAEMOW BTOPOH
IpyNOnbl KPYMHBIX CIIENOK. DTOT Mpobes MmombiTanachk ycTpaHuTh DenepayibHas KOMHCCHUS IO
nennbiM Oymaram. B Cramjaprax smMuccnn akiuid pu yupexkIeHUH aKIIMOHEPHBIX 00INECTB OT
17.09.96 ? 19 B pen. ot 11.11.98 mnpakTudeckn OBLT YCTAaHOBJICH aHAJIOTHYHBIA, KaK M JJIs
NEPBOM TPYHIIbI, MOPSJIOK MPUHSTUS PEIICHU O COBEPIICHUM KPYMHBIX CJiejoK. OjiHaKko
ompeneneHueM KaccannoHHo# koiuiermu BepxoBHoro Cyaa ot 04.07.00 sTH moJioxeHUs
CranyapToB ObUTH TTPU3HAHBI TPOTHBOPEUYAIIIMMH 3aKOHY W HE UMEIOIMMHU FOPHINIECKOM CUITBI.
Takum 00pa3oM, Ha CEroIHsI B OTHOINIEHUHA BTOPOH TPYIIIBI KPYITHBIX CIEJIOK JEUCTBYET OOIui
MOPSIOK IPUHATHUS pelneHuit. MHade roBops, B 11000M cilydae, He3aBHCHUMO OT pa3Mepa CIEKH,
CBSI3aHHON C pa3MEIICHUEM  aKIWid, PEIeHrne O TaKOW CJeyKe (€CIM OHa SIBJIIETCS KPYITHOM)
JIOJIKHO IPUHUMATHCS COBETOM JAUPEKTOPOB B 0OIIEM MOPSAKE, TO €CTh OOJILITUHCTBOM IOJIOCOB
PUHUMAIONINX B 3aCE/IAHUH COBETA JIMPEKTOPOB €T0 WICHOB.

W 3akaHumBasi 0 KPYMHBIX CJIEIKAX, XOTEJIOCh Obl OCTAHOBHUTHCS HA CJICIYIOIIEM BOIPOCE -
KaKhe HACTYMAlOT MPaBOBHIC IOCIEACTBUSA, €CITA KpYIHAasl clleika COBEpIIeHa TeHepalbHBIM
JIUPEKTOPOM OOTIIECTBA HWJIM YIIOJTHOMOYEHHBIM UM JIMIIOM TPH OTCYTCTBHH COTJIACHSI COBETa
TUPEKTOPOB WM olmmiero coOpaHus akiuoHepoB? [lo oOmemy TpaBHITy, €CITH JIOMYIICHBI
HapylUIeHUs] IPUMEHUTEIBLHO K HOPMaM O KPYIIHOH cjielike, TO Takasi cjiesika B cuiy cr. 168 I'K
IpU3HACTCS HEJICHCTBUTENHHOW B CHIIy €€ HHYTOXHOCTH. OfHako B 1. 14 COBMeCTHOTO
nocranoBjieaus ? 4/8 or 02.04.97 mpeaycMOTpeHO, UTO Takasl CAelKa MOXET OBbITh MpU3HAHA
CYJIOM HUMEIOIIeH IOPUANIECKYIO CHITY, €CITH TPH PACCMOTPEHHH CIiopa OyIeT YCTaHOBJIEHO, YTO
B TIOCJIEJIYIOIIEM JaHHasi cjiejika Obuia 0,100peHa COOTBETCTBEHHO COBETOM JUPEKTOPOB JTHOO
o0mmMM coOpaHHeM aKIHOHEPOB. MOTHB TaKOTO TOJIKOBAHHS - CTAOUIBPHOCTh UMYIIECTBEHHOTO
00opoTa, 3aIuTa HHTEPECOB BHEITHUX KPEJUTOPOB 00IIECTRA.

B cynebHOll npakTuke Kak Ha JIOKa3aTe]bCTBA OJO0OpEHHS 3aMHTEPECOBAHHBIC JIUIA 4YacTO
JIeNIaloT CCBUIKM Ha TO, 4TO OOMMM COOpaHHEeM aKIMOHEPOB YTBEP)KIEHBI FOJOBOH OTYeT,
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Oyxrajitepckuii Oajmanc W TOMY TOJOOHBIE JIOKYMEHTHI. Takue CCBUIKH SIBIISIOTCS
HE0OOCHOBAHHBIMH.

B xakoM >xe mopsiake U B Kakoit popme JOMKHO MPOU3BOAUTHCS Takoe ofobpenue? Bompoc 00
0JIOOpPEHUHN KaXKJI0M, KOHKPETHON KPYHHOM CHCJIKH JIOJDKEH OBITh MOCTABJIEH HA TOJIOCOBAHUE
COBETa NUPEKTOPOB WM 0OLIero coOpaHHs aKIMOHEPOB M IO HEMY MOJIKHO OBITh MPHHSITO
COOTBETCTBYIOITEE pemenue. [lpuuem s JIeHCTBUTENBHOCTA peIeHust 001mero coOpanus
aKIIMOHEPOB HE0OXO0JIUMO, YTOOBI 3TOT BONMPOC OBLT B YCTAHOBICHHOM TOPSIKE BKIIOUEH B
IIOBECTKY JIHSI COOpaHMUsl, IOCKOJIBKY 1. 6 cT. 49 3akona 06 AO 3aupermaeTr npuHUMAaTh oOLIEMY
coOpaHMIO aKI[HOHEPOB PEIIeHUs MO BOIpOcaM, He BKIIIOUEHHBIM B €ro nonectky. Kpome Toro,
HY)KHO TaK)X€ y4YUThIBaTh, YTO €CJIIM BOIPOC OTHOCHUTCS K KOMIIETEHIIMU OOIIero codpaHusi
AKIIMOHEPOB, TO PEIICHMs MO 3TUM BOMPOCAM MOTYT MPUHUMATHCS TOJBKO MO MPEaOKEHUIO
COBETa JIMPEKTOPOB, €CJIM HHOE HE YCTaHOBJIEHO ycTaBoM ob1nectsa (11.3 ¢1.49 3akona 06 AO).

Kak m B ciywae ¢ KkpymHo# cjenkoil, 0€3 ydacTusi COBETa JUPEKTOPOB HE MOXKET OBbITh
3aKII0YeHa HHM OJJHA ClIeJKa C 3aMHTEePecOBaHHOCTHIO. Jlake Torda, Korja pelieHHe O
3aKJIIOYEHUU CJIEJIKM C 3aUHTEPECOBAHHOCTHIO OTHECEHO 3aKOHOM K KOMIIETEHIIUU OOIIero
coOpaHMs aKIIHOHEPOB, a 3TO KACAETCs CIEJIOK C 3aMHTEPECOBAHHOCTBIO, MPEIMETOM KOTOPBIX
SIBJISIETCSI UMYIIIECTBO, CTOMMOCTH KOTOPOTO HPEBBIMNAET 2 MPOIEHTA aKTUBOB OOINECTBA, COBET
JTUPEKTOPOB: BO-TIEPBBIX, O00S3aH YCTAaHOBUTHh B COOTBETCTBHUH CO cTaTheil 77 3akoHa 00 AO
PBIHOYHYIO CTOMMOCTD MIPEAMETA CJICTIKA; U BO-BTOPBIX, 00s3aH IMPEIBAPUTEIHLHO PACCMOTPETH
BOIIPOC O COBEPILIEHUU OOIIECTBOM CHAEIKH C 3aHHTEPECOBAHHOCTHIO Ha 3ace/laHuU COBETa
JIUPEKTOPOB, TO €CTh 00Iee coOpaHue BIIpaBe O0J00PUTH CJIEIKY C 3aMHTEPECOBAHHOCTHIO
TOJIBKO TIO MPEAJIOKEHUIO COBET TUPEKTOPOB.

[lo ob6uieMy ke 1paBuily BCE CJIEJIKH C 3aMHTEPECOBAHHOCTHIO, PEJMETOM KOTOPBIX SIBJISIETCS
HUMYIIECTBO CTOUMOCTBIO 2 U MEHee MPOLIEHTOB aKTHBOB OOIECTBA, JAOJKHBI COBEPIIATHCS T10
pEIIEHNIO CcOoBeTa JUPEKTOpoB. MHaue roBopsi Bce CJIEIKHM C 3aMHTEPECOBAHHOCTHIO,  3a
UCKITIOUEHHEM CJIeJIOK, OTHECEHHBIX K KOMIIETEHIIUU OOIIero coOpaHus, JOKHBI COBEPINATHCS
[I0 PENICHHIO COBETa JMPEKTOPOB, B TOM 4YHMCIIE W CJEJIKHM, COBEpIIAEMble B IIpollecce
OCYIIECTBIICHUSI OOBIYHOM X03IUCTBEHHOU e TEIHLHOCTH.

Ha 4to IpeKAC BCCTO 06paLua}0T BHHMAHHC ap6I/ITpa)KHI)IC CyIbl, KOrga BO3HHUKAIOT CIIOPHL,
CBA3AHHBIC C IPU3HAHUEM HEJICHCTBUTEIILHBIMH CHCIIOK C 3aMHTCPCCOBAHHOCTLIO.

Camoe cyIlecTBeHHOE IIPUMEHHUTEIBHO K CIEIKaM € 3aHHTEPECOBAHHOCTBIO 3TO TO, YTO BCEr/la
JIOJDKHA TPOM3BOAMTHCS OLEHKA HMMYyINECTBEeHHBIX mnocienctsuil ana AO. Ilostomy Henmb3s,
YTOOBI OTUYXkKIAEMOE HJIM LIPHOOpETaeMoe MO CJCIKE C 3aUHTEPECOBAHHOCTBIO HUMYIIECTBO
ObUT0 HUXKe phIHOUHOW. To ecTh JoKHA OBITh SKBUBAJIEHTHOCTH CJIENIKH, SKBHBAJEHTHOCTH
oOMeHa. Eciu 31010 Het, To c¢jiesika BCeryia pU3HaeTCsl HeJIeHCTBUTEIHHOM.

Eme n1Ba MmomeHTa MPUMEHUTEIHLHO K C/IEJIKaM C 3aMHTEPECOBAHHOCTHIO, HA KOTOPBIE 00paTH
BHuMaHue [Ipesnanym Bricero Apbutpaxknoro Cyga Mpu paccMOTPEHHUH KOHKPETHBIX JIe B
HIOPSIJIKE HAJI30Dpa.
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[Ipe3nmymom ObUTIO TPHU3HAHO, YTO HCIOJHSIOMMUMA OO0S3aHHOCTH TEHEPATHLHOTO JIUPEKTOpPA
ollecTBa, TO €CThb HCIOJHUTENBHOTO Opra€a IOpHIUYECKOrO JuIa,  SBISETCS
3aUHTEPECOBAHHBIM JIUIIOM, €CJIM OH OJIHOBPEMEHHO SIBJISIETCSl OJTHUM M3 TEX JIUIl, KOTOPHIC
ykazanbl B ctatbe 81 3akoHa 06 AO. B nene, paccmorpeHHom Ilpesnmuymom, OTHO U TO Ke
JUI0  SIBJISTIOCH MCHOJIHSIONIMM OOSI3aHHOCTH T€HEPATLHOTO JUPEKTOpA MPOJABIA U UICHOM
COBeTa TUPEKTOPOB MOKyHaTels Mo ciaeike. Takas chenka Obiia KBaTU(PHUIIMPOBaHa KaK clIeKa
C 3aMHTEPECOBAHHOCTHIO.

N Bropoe. lIpe3nmymom ObUIO TIPU3HAHO, YTO 3aMHTEPECOBAHHOCTD JIOJKHA yCTAHABIMBATHLCS
HA MOMEHT COBEpIIeHHMs CHEJIKM, a He  Ha MOMeHT yupexjaeHus. Cyasl OpHU3HAIU
HEJICHCTBUTEIILHON CJICJIKY B CBSI3U C T€M, YTO TE€HEPAIBHBIA JUPEKTOP Tpojasiia Biajgena 20
MPOLIEHTAMH ToJI0cOB Mokymnatesns. OfaHako, Kak ObLIO YCTaHOBIIEHO, BiaaeHre 20 mpoueHTaMu
aKIMit 00IIEeCTBA-IOKYTIATEs Y TeHEPAIIHLHOTO JIMPEKTOpa 0011eCTBA-IPo1aBiia ObIII0 HA MOMEHT
yUpexKIeHUs 00IECTBA-MOKYIATeNsl, B MOMEHT e 3aKJIFOUeHUs CACNIKU T'eHepallbHbIA AUPEKTOP
[IPO/IABIIA YK€ HE SIBJISIJICS] yUACTHUKOM OOIIECTBA-TIOKYTIATEIIS.

JI0BOJIbHO HacTo B Cy1e0HOM IIpaKTUKE BO3HUKAET BOIPOC O COOTHOILIECHUM KPYITHOH CHEIKU U
CIENKH, B KOTOPOI HMeeTCs 3anHTepecoBaHHOCTh. B 1.7 cT. 83 3akona 06 AO yCTaHOBJICHO, UTO
B CJlydae, €Clii CJIeJIKa, B COBEPLIEHUM KOTOPOIl UMeeTCs 3aMHTEPECOBAHHOCTh, O/IHOBPEMEHHO
SBIIIETCS KPYMHOM CIENKOH, CBSI3aHHOH ¢ mpuoOpeTeHHeM WM Iepefayeil uMyInecTBa, K
HIOPSJIKY €€ COBEpUICHMSI IIPUMEHSIOTCS I110JI0)KeHUsl IiaBbl X Hactosiero dejepaibHOro
3aKOHA, TO €CTh MOJOXKEHUH O KpymHOU crenke. B cyneOHOU NpakTHKe 5TO MOHUMAETCs
CJIeJIyIOIIMM 00pa3oM: €CiI C¢/IeJIKa UM HECKOJIbKO B3aUMOCBSI3aHHBIX CJIEJIOK I10/I1aJIaI0T 1101
NpU3HAKA KaK KpPYMHOH CHENKH, TaK M CAEITKU C 3aHHTePEeCOBAHHOCTBHIO, TO MOJJIEKAT
IPUMEHEHUIO COOTBETCTBYIOIHE T10JI0kKeHHUsT 3akoHa 00 AO o KpymnHO# cjenke. B npoekre
3aKkoHa O BHECEHHWH M3MEHEHWH M jonosiHeHuil B 3akoH 00 AO 10 jpyromy - eciau KpyliHas
clenKa SBJISETCS] OJJHOBPEMEHHO CAENKON ¢ 3aMHTEPECOBAHHOCTBIO, TO MPUMEHSIIOTCS TOJIBKO
[I0JIO)KEHUS O CJIEJIKE C 3aMHTEPECOBAHHOCTHIO. DTO IIPaBHIJIBHO, IIOCKOJBKY TpeOOBaHUS K
celIKaM ¢ 3aHHTEPECOBAHHOCTHIO 00Jiee CTPOTHe, YeM MOJIOKEHUS O KPYIHBIX CAETKaXx.

[Tocneanee o caenkax ¢ 3aUHTEPECOBAHHOCTHIO. B cyneOHOM MpakTHke 10 HeJJaBHETO BPEMEHU
aKTyaJIbHBIM OBUT BOMPOC O KBAJTM(PUKAIMU CJICJIOK ¢ 3aMHTEPECOBAHHOCTHIO KAaK HUYTOXHON
unu ocopumoii. Ct. 84 3akoHa 06 AO TOBOPHUT, YTO CAENKA C 3aMHTEPECOBAHHOCTBIO MOJKET
OBITH TIpU3HAHA HEeACHCTBUTEIHLHOM. Hammure cioB "MoxkeT ObITh" JJaeT OCHOBAHUE ONPEJICTSIThH
Takue cIeNKU Kak ocmpouMsble. [IpaBaa, cT. 84 He TOBOPUT MO HCKY KaKOTO JIMIA MOTYT OBITh
IpU3HAHBI HEJECHCTBUTEIHLHBIMU CJCJIKH C 3aWHTEPECOBAHHOCTHIO. B cynebnoii npakTuke
UCTIAMU MPU3HAIOTCS aKIHOHEP UM caMO OOIIECTBO.

3akaH4uBas CBOE BBICTYIIJICHHUEC, XOTCJIOCH OBl caellaTh HECKOJbKO 3aMeYaHUil II0 IIOBOAY
OTBCTCTBCHHOCTHU COBETA JIUPCKTOPOB.

Hajmo cpa3zy oTMeTHTh, YTO POCCHICKOE 3aKOHONATENHCTBO HE 3HAET TAKOM HpoOjIeMsl -
npoOJeMBbl  OTBETCTBEHHOCTH COBETa  JAHWPEKTOPOB. MOXHO TOBOPHUTH TOJBKO 00
WH/IMBUA/TyIbHOM OTBETCTBEHHOCTH HWICHOB COBETA JHUPEKTOPOB. MHaue roBops, JEUCTBYIOT
o01ee MoJ0KEeHHEe 00 OTBETCTBEHHOCTH WICHOB COBETA TUPEKTOPOB, YCTAHOBJIECHHBIE B CTAThE
71 3axona 06 AO - oHM OTBEHAIOT IIepe;] OOIIECTBOM 3a YOBITKH, [IPUUMHEHHbIE UX BUHOBHBIMU
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nerictBusiMu (Oe3iericTBrem). Vick o Bo3Metiennn yOBITKOB MOXKET OBITh TIPEIBSBIICH K WiICHAM
COBeTa JHUPEKTOPOB CcaMHM OOIIecTBOM JIMOO B HHTepecax oOIIecTBa aklIHOHEpaMu
(axmmonepoM), BIAACIONTAMHU B COBOKYITHOCTH HE MeHee ueM 1 % pa3MeInenHbIX aKiui.

ApOuTpakable CyJIbl CEroJIHsI HE pacCMaTPUBAIOT 110/I00HBIE JI€Jia, IIOCKOJIBKY OTBETUYMKAMU 110
TAKUM HMCKaM BBICTYINAOT (pu3ndeckue nuna. 1loaTomy MHE TpyIHO TOBOPUTH O KOHKPETHBIX
pobsieMax, BO3HUKAIONIMX B CyJ/I€OHOW NpaKTUKE B CBSI3W C IIPUMEHEHHMEM HOPM 00
OTBETCTBEHHOCTH YJIECHOB COBETA JUPEKTOPOB.

Tor Marepuan, KOTOpHIA y Hac uMeeTcs (W3 OOINEHWs] C KOJUIETAMH W3  OOIMUX CYIOB,
nyOJIMKanuii B MPaBOBOM JMTEpaType W Ipecce) TO3BOJSIET CJeiarTh BBIBOJ, YTO CyjeOHas
IpakTHKa TI0 BONpOCaM OTBETCTBEHHOCTH WICHOB COBETa JHUPEKTOPOB HE TOJBKO
MPUMEHHUTEIHLHO K JIBYM TPYIIIaM pacCMaTPUBAEMBIX CETOJHS CJIeJIO0K, HO M B OOINEM - eIre He
c(hopmupoBasach.

DTO CBsI3aHO: BO-TIEPBBIX, C MaTepHATBHO-IPABOBBIMH MpobOiemaMu. B kaxzaom ciydae, ¢
y4e€TOM OOBIYHBIX YCIOBHIl JI€JIOBOrO 000poTa U JIpyIrMX 0O0CTOSTENHCTB (KOHKPETHBIX),
HEOOXOAUMO TMPOBOAWUTH TIpaHUIy MEXAYy JEHCTBUAMH  Wi€Ha COBeTa JAUPEKTOPOB U
BOZHUKIIUMU Yy  oOmiectBa yObITKamu. llpuuem 1oBejeHMe JMIl, KOTOPHIM BMEHSETCS
OpUYMHEHUE YOBITKOB, MOJDKHO OBITh BCErZla BHHOBHBIM; BO-BTOPBIX, C IpOLECCyalIbHO-
[IpaBOBbIMU  1Ipo0JieMamMu. 3asiBUTENb JIOJDKEH B CyJl€ JI0Ka3aTh JIOIYyCTUMBIMM CpEJICTBaMU
IPOTUBOIPABHOE BHHOBHOE IIOBEJCHHE UIEHA COBETA AUPEKTOPOB, HalW4ue YOBITKOB Y
oO11ecTBa U CBA3b MEX/ly Ha3BaHHBIMU IIOBEJICHUEM U [10CJIEJICTBUSMHU.

Takum oOpa3oM, ¢ COXaJeHHEM, MOYKHO KOHCTaTUpOBaThb, 4YTO Ha CErojHs Ipobiiema
TBETCTBEHHOCTU YICHOB COBETA JAUPEKTOPOB JUIL POCCUKMCKOM IIPABOBOM EUCTBUTEILHOCTH
SBIISIETCS BO MHOTOM aO0CTPaKTHOW U YMO3PUTEIBHOM.

Co BpemeHeM, KaKk MHE IPEACTaBISeTCs, YTO U Yy HAC, a He TOJBKO B 3aMaJHBIX PAaBOMOPSAKAX,
9TH BOIIPOCHI OYJIyT JIOCTATOYHO 110JIpOOHO IIPOpabOTaHbl B AaKOHOJATEILCTBE M CYJ/I€OHOMN
IPaKTHKE.
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