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KOPIIOPATUBHBIV KOHTPOJIb YYACTHUKOB OBIIECTBA
C OTPAHUYEHHOV OTBETCTBEHHOCTDIO:
9KOHOMUKO-IIPABOBON MMOIXO]I

! Cankr-Ilerep6yprexnmii uman HanuoHaIbHOTO MCCIE[0BaTeNbCKOrO YHUBepCuTeTa «Bplcias mKo-
J1a 93KOHOMUKW», Poccniickas Deneparyst, 190121, Cankr-Iletep6ypr, yi. Cotosa IleyatHnkos, 1.16

B cTtaTbe npepnpuHATa NOMNbITKAa NPOBECTU KOMMEKCHbI SKOHOMUKO-Npa-
BOBOW aHaJIN3 MHCTUTYTa KOPMNOPATUBHOTO KOHTPO/A YYacTHUKOB obLe-
CTBa C OrpaHMyYeHHON oTBeTcTBEHHOCTbIO (O00). ObpauleHre K 3TON Teme
BbI3BAHO TeM, YTo NpobnemMa KOpPMOpPaTUBHOIO KOHTPOJA, Kak npaBuo,
paccmaTpurBaeTca NPUMEHUTENbHO K aKLLMOHEPHOMY 06LecTBY, a 3aKpbiTble
Koprnopauuu, TUNMUYHbIM NpuMepom KoTopbix ABnaetca 000, obxoaAatca
CTOPOHON. Mcnonb3ya 3KOHOMUKO-NPaBOBOW noaxoA, 6asnpylowmnncs Ha
pa3paboTKax cneunanmcToB B 0651acTi SKOHOMUKM NMpaBa, aBTOP BblABNSAET
bakTopbl, BAMAOLWYME HA peanibHYl0 CTerneHb KOPMOPATUBHOIO KOHTPOJIA,
npucyuwyto yyactHuky OOO, npu 3Tom ocob6oe BHMMaHMWe B CTaTbe YAeNeHO
cneyndryeckuM MHCTPYMEHTaM KOPNOPaTUBHOMO KOHTPOJA, XapakTepHbIM
nmeHHo ana OO0O. CteneHb KOpNnopaTUBHOIO KOHTpona yyactHuka OO0
AOJIKHa onpefenATbCA He TONbKO Kak BeJIMYMHa, NponopunoHanbHas fgone
B YCTaBHOM KanuTane, HO 1 C yYeTOM afibTepHaTMUBHbIX MONOXEHUN yCcTaBa,
KOPNopaTVBHbIX COrNalleHnn 1 AOMONIHUTENIbHbIX NPaB YY4aCTHUKOB.

Kntouegelie c108a: KOPNOPaTUBHbLIA KOHTPOJb, O6LWECTBO C OTPaHNYEHHON
OTBETCTBEHHOCTbIO, AOMOJNIHUTEIbHbIE UHCTPYMEHTbI 06ecneyeHus Kopmno-
pPaTUBHOIO KOHTPONSA, SKOHOMUKO-NPABOBON Noaxon.
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The article attempts to give a comprehensive analysis of the control partici-
pants in a limited liability company (LLC ). Using the approach of law and
economics, based on the work of experts in the field of economics right,
the author identifies the factors influencing the actual degree of corporate
control inherent LLC. The degree of corporate control, LLC must be defined
not only as a quantity proportional share in the authorized capital, but
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also taking into account the alternative provisions of the statute, corporate
agreements and other rights of the participants.

Keywords: corporate governance, Limited Liability Company, with addition-
al tools for corporate control, law and economics approach.

BBEJTEHUE

[Tpo6nemaTuKa KOPIIOPATUBHOTO KOHTPOJISI pa3pabaThiBaeTCs CIELyaIicTa-
MIN B O6HaCTI/I YHpaBIIeHI/IH, 9KOHOMMCTaMI, IOPUCTAMU IIPEXNE BCETO B paMKax
UCCIelOBaHNII TaKMX (EeHOMEHOB, KaK KOPIIOPAaTMBHOE YIpaBJeHNe, KOpIopa-
TVBHBIE CIIOPbI, 3allyTa IIpaB y‘IaCTHI/IKOB KOpIIOpaTUBHBIX KOH(i)JII/IKTOB, CIOECIIKN
cmstHmit v nornomennit [Pyppik, Cemenkosa, 2000; IIntknaa, 2003; CrenaHos,
2009]. IIpu aToM maHHas TeMa IO MOHATHBIM IPUYMHAM PACKPBIBAETCA B IEPBYIO
o4epeb IPUMEHNUTENTPHO K OTKPBITOMY aKunoHepHoMy obmecTtBy (OAO), mo-
CKOHbe CaMbIM OTKPbITbIM /I TEOPETUYIECKOIO OCMbBICTIEHUA CETMEHTOM pPbIHKa
KOPIOPAaTUBHOTO KOHTPOJIA fABJISAETCA PBIHOK akumit. Boibop B kKauecTBe 00B-
eKTa MCCIeflOBAaHNsI MHCTUTYTa KOPIIOPAaTMBHOTO KOHTPOJIA B 0OIIeCTBe C Orpa-
HM4YeHHOW oTBeTcTBeHHOCThI0 (OOO) BBI3BaH IpeXKje BCEro HeJLOCTATOYHOI
pa3pabOTaHHOCTBIO [JAaHHON TeMbl, HecMOTpsi Ha To uro OOO sB/IsIETCS CaAMOIX
PacrpocTpaHeHHO! OpraHM3alIOHHO-TIpaBoBoil ¢opmoit B Poccun. Crno>xHOCTD
paccMaTpuBaeMoll TeMbl COCTOUT B TOM, 4TO B Poccum ¢akTuiecky UMEITCs
[Be MOJeNM KOPIOpaLuu: aKI[MOHEPHOe OOIIeCTBO B OONbIIEN CTENEHN CMOJie-
JIMPOBAHO 1O «00pasly ¥ MOJKOOMI0» aMepPUKAHCKOM KOPHOpALUM, a B KadeCTBe
peanproro obpasua mis OOO BocnpunsTa Hemernkas mopenb (Gesellschaft mit
beschrankter Haftung, GmbH). [lanuble pasnnuusa o6ycIOBINBAIOT 0COOEHHOCTI
KOPIOPAaTVBHOTO 3aKOHOMATe/IbCTBA IS KKJOM U3 YKa3aHHBIX (JOpM KOpHOpa-
uuit. Eciu 3akoHOmaTenbCcTBO 00 aKIMOHEPHBIX O0IecTBax HeceT Ha cebe «Cie-
Abl» ofIiero mpasa, To mpaBoBoe peryanpoanue OOO BO MHOrOM HaXOLUTCS
B pyc/le KOHTMHEHTA/IbHOI CUCTEMBI IIPaBa, K KOTOPONM B L|€IOM IPUHAJIEXKUT
U poccuiickasg mpapoBas cucTteMa. [1oaToMy sKcTpamonupoBaHUE OTHENbHBIX
KOHCTPYKLMIT ¥ MHCTUTYTOB, OTHOCAIINXCA K aKIMOHEpPHOi (opMe BefleHUA
OusHeca, He BCerfia SIB/IAETCS KOPPEKTHBIM II0 OTHOIIEHMIO K OOLIeCTBY C orpa-
HUYEHHOI OTBETCTBEHHOCTHIO.

Ha mam B3r7140, Ham60nee YCHCH.IHbIM IIpy KOMIIJIEKCHOM paCcCMOTpPEHNN
3TOro Q)CHOMeHa MOXXET 6bITb IIoAxX04 B paMKax Hay‘-IHOI‘O HaIllpaB/JI€HUA 3KO-
HOMM4eckoro anamm3a npasa (Law and Economics).! MeTonpl JaHHOTO Hampas-

! B OTe4yeCTBEHHOI /IUTepaType OTMEYAETCs, YTO HKOHOMUYECKAs Teopus Hpasa
B 3HAUMTE/IBHOI CTeleHn 6asupyercst Ha paborax 60-70-x rr. XX B. TaKMX BCEMUPHO W3-
BeCTHBIX aMepPUKAHCKMX y4ueHbIX, Kak [.Bbekkep [Bekkep, 2003], I. Kamabpesn [Calabresi,
1961], P.Koys [Koys, 1993; Coase, 1961], P.ITosnep [IIo3nep, 2004], 3a/10)KMBIINX OCHOBBI
TaK Ha3bIBAEMOJ YMKArCKOJM IIKO/bI S5KOHOMUMKM IIpaBa. B cBOIO ouepenb, 3TO NPUBETO
K BBEJCHUIO B YHUBEPCUTETAX y4eOHOIN AMCLUIUIMHBI «DKOHOMHUKA IIPaBa», a TaKXKe
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JIeHMs MOTYT OBITb MCIIO/Ib30BAaHbI, 110 MHEHUIO OHOTO M3 BeYIVX HEeMeIKIX
YUEHbIX, «KaK aHaJIMTUYECKVIT MHCTPYMEHT IS KPUTUKU Y IepecMOTpa 3aKOHO-
JaTeNbCTBA M CYyfieOHBIX pelIeHMIl, a TakKe KaK COCTaBHAsA 4acThb METOJIOB MHTep-
nperanyy (TOIKOBaHNs) MpaBoBbIX HOpM» [Kupxuep, 2004, c.390].

B cBoe Bpems P.Koys [Coase, 1991] noguepkmBa, 4To «Te ImpaBa, KOTOPbI-
MM BJIQfIe0T MHAVIBUABI BMECTe C MX OOA3aHHOCTAMY U IPUBMIETUAMU, OYAYT
B 3HAYMTE/IbHON Mepe TaKuMM, KaK UX OIpefie/isieT 3aKOH. B pesynbrare mpaso-
Bas cucreMa OymeT OKa3bIBaTh ITTyOOKOe BO3[eiicTBME Ha paboOTy SKOHOMMYe-
CKOJI CHCTEMBI I B HEKOTOPOM CMBIC/Ie YIIPaBIATH eo» (uut. mo: [Ilosuep, 2004,
c. XI)).

[TpakTyeckoe 3HaueHNe JJAHHOTO MOAXOAA K (eHOMEHY KOPIIOpPAaTUBHO-
ro xoHTponsa B OOO mo3BojAeT BBIABUTDL C/IeAyHOL[/e €0 XapaKTepUCTUKI.
Bo-mepBbIX, HOABIAETCA BO3MOXXHOCTb OOOCHOBATbh peajibHYI0 CTelleHb KOPIIO-
PaTMBHOIO KOHTPOJIA, KOTOPYIO MMeeT KOHKPeTHbIN Y9aCTHMK, WM, YTO TOPA3/0
Ba)kKHee, ITOJIy4aeT IMOTEeHIMaIbHbII NHBeCTOp (mpuobperarens fom O00). s
IOCTIEJHETO Ba)KHBI TaKXKe peajibHble PMCKY, KOTOpble MOXXHO B OOJIbluell cTere-
HJ Y4eCTb, NIPMHUMAsA BO BHMMAaHME [JONOTHUTE/IbHbIE MHCTPYMEHTBI KOpIIOpa-
TUBHOTO KOHTPOJIA.

Bo-BTOpBIX, CTAHOBUTCA BO3MOYXHBIM OOBEKTUBHBII ITOAXOZ K OIpefe/IeHII0
peasbHOI PBIHOYHON ([1eliCTBUTE/IbHOI) CTOMMOCTHU JO/MM, YTO Ba)KHO, HAIpu-
Mep, Ipy pa3paboTKe IJIAHOB PasBUTHA, 0O0CHOBAHMA L[€HbI KYIUIM-IIPOAAXKI
KOMIIAaHMM Uu ee ponu; 3anore gouu [Ienorbes, Kynakosa, 2010], IpUBJICYEHNN
CTOPOHHETO VIHBECTOpPA B COCTAaB YYACTHMKOB C IIPEJOCTAB/ICHNEM €My IOIOTHN-
TeNbHBIX IpedepeHInit B cepe KOPIOPATUBHOTO KOHTPOJISL.

B-tperpux, yyactauku OOO MoryTt BbICTpamBaTh 0COOYIO CHCTEMY KOPIIO-
PaTMBHOIO yIpaB/ieHMs], 00eCleynBaLIyl0 HeoOX0AMMYK COOCTBEHHMKY (C06-
CTBEHHUKAaM) CTelleHb KOPIIOPAaTUBHOTO KOHTPOJIA.

K M3[AHUIO Hay4YHBIX ¥ HAYYHO-IPAKTMYECKVUX >KYPHATIOB (BCEro MX Ha HACTOALIMII MO-
MEHT JIeBAThb, BOCeMb 13 HuX myOnukyiorcs B CIIIA), mOCBSIEHHBIX 9KOHOMIYECKOMY
aHa/M3y Pa3IMYHBIX aCHEKTOB IPaBOBON CUCTeMbl. B 9kOHOMMKe Takoe HalpaB/eHMe
MICCTIEIOBAHNII MIOIyYIM/IO CBOE PA3BUTHE B MHCTUTYLMOHA/IBLHON ¥ HEOMHCTUTYIMOHA/ID-
HOJ 9KOHOMMYECKMX TeOPUAX IpaBa, aBCTPUIICKOI LIKO/IE 3KOHOMUKMU IIpaBa ¥ [p. ITO
HAaIIpaB/IeHNe PacnpocTpaHmnoch B Espore (ABcrpus, Hupepnaugs:, Bennkobpuranus,
®pannns, Tepmanns, [IBenns). OfHako yKasaHHBIE TeOpeTUYeCKMe paspabOTKM M3Ha-
“a/IbHO OBUIN TIPMUCIIOCOOIEHBI K aHAMN3y 061Iero mpasa, 1 UMEITCS CTIOKHOCTI X HPH-
MeHeHIA K CUCTeMe KOHTMHEHTa/IbHOTO IIpaBa.

B Poccuy maHHOe HaydHOe HallpaBJIeHNe JelaeT JMIIb [epBble LIary B OCHOBHOM
Omarogapsi paspaboTKaM TaKMX Y4eHBIX-9KOHOMUCTOB, Kak B.JI. Tam6oBies [Tam60B-
ues, 2005], P.V.Kanemomnukos [Kanemomuaukos, 1990] u M. V. Ogunnosa [OguHI0OBa,
2007]. Cpeny 10pMCTOB MHTepeC K HEMY IPAKTMYECKM OTCYTCTBYeT, MOXXHO BBIJEINTD
b paboter I A.Tamkuesa [[amxues, 2004].
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IIOHATUE KOPIIOPATMIBHOTO KOHTPOJIA

B ynpasneHyeckoil nuTepaType CylleCTByeT MHOXKECTBO OIpefleNIeHuil Tep-
MUHa «KOHTpo/b». [lo MHeHnio M.MeckoHa ¢ coaBTOpaMM, «KOHTPOIb — 3TO
IpoIlecc, MpY IOMOIIM KOTOPOTO PYKOBOACTBO OpraHM3allMM OIpefieisAeT, mpa-
BUJIbHBI /IM €TO PelIeHMSA ¥ He HYXXJAIOTCA N1 OHU B M3BECTHON KOPPEeKTHU-
POBKe... 3TO Ipolecc obecrmedeHNs NOCTIDKEHNA OpraHM3alMell CBOMX Ijerer»
[MeckoH, Anbbept, Xenyopu, 1997, c.228]. OgHako ciefyeT OTMETUTD, YTO Pyc-
CKOSI3BIYHOMY TEPMMHY «KOHTPOJIb» B QHIJIMIICKOM $3BIKE COOTBETCTBYIOT [iBa
pasHbIX coBa — controls (MexaHu3Mbl KOHTposns) u control (koHTpons). I1. [Ipa-
Kep MOJYepKNUBaeT, YTO PasHUIA MEXKJY HUMM COCTOUT B TOM, YTO B KOHTEKCTe
COIMA/IbHBIX MHCTUTYTOB 3TU [iBa IMOHATHA MIMEIOT pasHoe 3HaueHue. MeXaHM3Mbl
KOHTPOJIAI — 3TO OLleHKa M MHGOPMAIVA, OHY HOCAT aHAIUTUYECKMIT XapakTep,
CBA3aHBI ¢ (paKkTaMy, T.e. C IPOIUIbIM, B TO BpeMsA KaK KOHTPOJIb — 3TO KOHed-
HBIJI pe3y/bTaT, CBA3AHHBIN C OXMIAHUAMM, OYAYIIVIM; OH HOCUT HOPMATUBHBIN
XapaKTep ¥ KacaeTcsA TOTO, KaK M 4TO JO/DKHO ObITb. MeXaHM3Mbl KOHTPOJIA
BBICTYTAIOT JIMIIb CPEeACTBAMM M1 NOCTVDKEHMSA MOCTABIEHHON 1€/, a Iebio
ABJAETCA caM KOHTponb [[Ipykep, 2008, c.618-619].

IToHATME «KOPIIOPATUBHBIN KOHTPOIb» TAKXe TPAKTYeTCs HEOJHO3HAYHO.
B ympapneHueckoil muTepaType KOHTPO/Ib Haji KOMIaHueln (KOpIopaTUBHBIN
KOHTpOJIb), 110 MHEHVIO psAfia 3allaiHbIX MCCTIeloBaTeneli, peacTaBIieT coboii
«IIpaBO Ha3HayaTb PYKOBOJUTENEN, ¥ 3TO IPaBO NPUHAIEKUT COBETY AMPEK-
topoB» [Uenr, ®unneprtu, 2000, c.425]. B gpyrom moHmMaHum KOpIOpaTuB-
HBIJI KOHTPOJIb PacCMAaTPMBAETCA KaK BO3MOXKHOCTb COOCTBEHHVKOB OIpPeeATH
IPUHATHE YIpaBIeHYECKMX PelIeHMII U OCYLIeCTBAATb KOHTPO/IbHbIe (QYHK-
nuu. HekoTopble crenmanyucTsl MOJ KOPHOPATUBHBIM KOHTPOJEM HMOHMMAIOT
«COBOKYITHOCTb 9KOHOMMYECKMX U IOPUAMYECKMX IPaB, JAIOMIMX BO3MOXXHOCTb
COOCTBEHHUKAM BIMATb Ha CTPATEIMIO Pa3BUTHUA ¥ TEKYIYIO [ieATeIbHOCTDb
koMauuy» [Mruarmmmn, 2005, ¢.15] wim ynpasnarh (pacmopspKaTbesl) KOPIIO-
patuBHBIMU pecypcamu [Jensen, Ruback, 1983].

KoprnopaTuBHBIII KOHTPO/Ib B CaMOM 001eM BUfie eCTb KOHTPO/Ib aKIMOHe-
poB (Y4acTHMKOB) HaJi KOpIIOpalyeli, BbIPaXKEHHbI B BO3MOXXHOCTY OIIPEeNATh
CTpaTernio KOMIIaHUY, POPMIUPOBATh OPTaHbl KOPIIOPAaTMBHOTO YIpaBaeHNs (co-
BeT JVIPeKTOPOB), Ha3HAYaTb BBICIINI MEHEM)XMEHT KOPIOpaluy U MPUHUMATD
Hanbosiee BaKHbIE YIPaB/IeHYeCKMe PEIIeHNA M KOPIIOpaTHBHbIE JOKYMEHTBL

Cy6beKTaMy KOPIIOPAaTMBHOTO KOHTPOJIA ABJIAIOTCA aKIMOHephbl (y4acTHM-
Ku). B paMkax maHHOTO ¥cCIefoBaHMA MPABOMEPHO BBIIEIUTD [ABE TPYIIIBI KO-
HOMMYECKMX areHToB — y4dacTHMKoB OOO:

1) melicTBUTE/NbHBIE YYACTHUKM OOIIECTBA, CBEfleHNA O pa3Mepe ¥ HOMMU-
Ha/IbHOJ CTOMMOCTY [ONMM Ka)K[Oro M3 KOTOPBIX B YCTaBHOM KaIlMTa-
ne 3a¢pukcupoBanbl B EI'PIOJI, cormacuno c1.11 ®epmepanpHOro 3akoHa
«O6 obmiecTBax C OrpaHNMYEHHON OTBETCTBEHHOCTb (Jjanee — 3aKOH
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06 O0O0), a caMy y4aCTHUKM BK/IIOYEHBI B CIIVICOK YYaCTHMKOB, CO-
r1acHo cT.31.1 Toro >xe 3akoHa [O6 o6uiecTBax ¢ OrpaHMYEHHON OTBET-
CTBEHHOCTbBIO, 1998];

2) mOTeHUMaJbHble MHBECTOPHI (IIOTEHIL[MAIbHbIE YYACTHUKM). 3a4acTyIO
HOBBILIIEHHbIE PUCKM [ TAKUX «HOBBIX» YYACTHUKOB CBSI3AHBI C He-
foCcTaTKOM MH(OpMaLMy WM ee HEHMOTHOTON. B poccuiickoit mpakTu-
Ke IIpMBJIeYeHMe CTOPOHHETO MHBECTOpa B cocTaB ydacTHMKoB OOO
C IIpefioCTaB/IeHNeM eMy HONOTHUTENbHBIX npedepeHunit B cdepe Kop-
HOPAaTMBHOTO KOHTPOJIA JOCTATOYHO PAacIPOCTPaHEHO B cepe Majoro un
cpenHero 6m3Heca. OHO MOXKeT OBITh BBI3SBAHO PAa3HbIMU NPUYMHAMU —
0T (MHAHCOBBIX (HEOOXOAVMMOCTD [JOIOTHUTENbHBIX MHBECTULUI B pas-
BUTME IPOM3BOACTBA) 0 HEOOXOAVMOCTY IPOTUBOAENCTBUA KOpPIIOpa-
TMBHBIM 3aXBaTaM.

CreflyeT OTMETUTb HECKOJBKO OOIIMX BBOJHBIX MOMEHTOB, KOTOpbIE Kaca-
I0TCA KaK OPraHM3alVIOHHO-YIPaB/IeHYecKoil (110 CyTM — SKOHOMUYECKOII), TaK
U TIPaBOBOI XapaKTepUCTUKM MHCTUTYTA IpuMeHuTenbHo K OOO.

Bo-nepBbIX, KOPIOPaTUBHbBI KOHTPOJIb IIPMMEHUTEIBHO K KOHKPETHOI Op-
raHM3alMM CYLIeCTBYeT He KaK eMHBIl MHCTUTYT, a KaK HeKasd COBOKYIIHOCTb
9JIEMEHTOB — «CTeIleHel» KOPIIOPATUBHOTO KOHTPOJIS, KOTOPbIe VIMEIOT 3HaUeHe
He TO/NbKO A o6/ajfiaTesieil peajbHbIX NPaB KOPIOPATUBHOTO KOHTPOJA, HO
Y JUIS NOTEHI[MA/JbHBIX BHEIIHNMX VHBECTOPOB, JKEMAIIMX CTaTh yYaCTHMKAMU
KOpIIOpaIyu.

Bo-BTOpBIX, MHCTUTYT KOPIIOPATMBHOIO KOHTPOJIA, HECMOTPA HAa TO 4YTO OH
uMeeT BaKHeillllee 3HaUeHMe IPeXXie BCero i OTKphIThiX Kopnopaunit (OAO),
Ba)XEH ¥ I 3aKPBITBIX KOpHopaumii (3aKpbIThIX aKIMOHEpPHbIX obuecTs (3A0)
U 11 O0IeCTB C OTPAaHMYEHHON OTBETCTBEHHOCTBHIO).

B-TpeTbux, Mex/ly KOPIIOPaTUBHBIM YIIpaBJIeHMEM ¥ KOPHIOPATMBHBIM KOH-
TPOJIEM CYIIECTBYeT OYeHb TeCHas CBS3b, OJHAKO CTEIeHb VM YPOBEHb KOPIIOpa-
TMBHOTO KOHTPOJIA ofOecrednBaeTcs He TObKO 4epe3 CUCTeMY y4acTsA B OpraHax
KopropatuBHoro ynpasiaenus, Ho u (g1 OOO) ¢ mOMOIbI0 MHBIX MEXaHU3MOB
U MHCTUTYTOB. HanoMuum, uto B «IIpMHIMIIaX KOPIOPATMBHOTO yIIpaBIeHNs
O3CP» xoprnopaTuBHOe yIpaBjieHMe OIlpefensdeTcs KaK CUCTeMa, C IIOMOIIbIO
KOTOPOJI OCYILeCTB/IAIOTCA YIIPaB/IeHIe I KOHTPO/Ib 3 AeATE/IbHOCTDIO MpefIpu-
HMMAaTeIbCKUX opraHusanmit. CTpyKTypa KOPIIOPaTMBHOTO YIIPABJIEHMA OIpefe-
JNAeT MpaBa ¥ 00A3aHHOCTU JINIL, BXOJAIIMX B KOPIIOPAIMIO, HAaIIpMMep: YICHOB
COBETOB AMPEKTOPOB, MEHEIKePOB, aKLIMOHEPOB U APYIUX 3aMHTEPeCOBaHHbBIX
JINL, M YCTAaHABIMBAaeT IpPABWIA M NOPAMIOK NPUHATYUA PEIIeHNII 10 JenaM Kop-
nopaunu [I[IpyHIMIBI KOPIIOPATUBHOTO. .., 2004, c.4].

Tepmun «koprmopatuBHOe yrpasieHue» packpboiT B «IIpoexte Komekca kop-
noparusBHoro yupasnenusi» [I[Ipoext Kopmekca...] kak «IIOHSTMe, OXBaTbIBaolee
CUCTeMy B3aMMOOTHOIIEHMI MEXJY VICHOTHUTEIbHbIMY OpPraHaMl, €r0 COBETOM
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IMPEKTOPOB, aKIMOHEPAMU U APYTMMU 3allHTEPECOBAHHBIMU cTOpoHaMm». Cre-
IyeT MOAYEepPKHYTb, YTO, TaK >Ke KaK M B HbIHe fleficTBylomeM «Komekce xopro-
paTtuBHOrO nosefeHusA» [Komekc KopmopaTMBHOrO moBefeHus...|, B «IIpoexre
KOJleKCa KOPIOPATMBHOIO YIPABIEeHNUsA» YKa3aHO, YTO KOPIIOPATMBHOE YIIpaBile-
HJI€ XapaKTepPHO He TOJIbKO /I aKIMOHEPHbIX OOLIEeCTB, HO ¥ JUIA PYIUX BUIOB
KOPIIOpaTUBHBIX OpraHmsanuit, B Tom uncie g1 OO0O.

B-deTBepThIX, MHCTUTYT KOPIOPATMBHOTO KOHTPOJA KaK IOHATHUE, €C/IU €ro
aHAMM3MPOBATh C S3KOHOMMKO-IIPABOBBIX IO3UINUIL, YKe HMOHATHUA «KOHTPOJIb Hafl
Kopriopanyeii». Tak, Ha onpeeseHHOl cTaguy GAHKPOTCTBA (Ha CTajfuM BHEI-
HEro ymnpaBjieHu:A) paKTU4eCKUil KOHTPO/Ib HaJ, KOpIOpauyeil OCYIIeCTBIACT
BHEIIHUI yIPaBIARLINIA, NEICTBYIOIINMII KaK MCIIOJHUTE/NbHBII OpraH B VHTE-
pecax KOHKYPCHBIX KpefUTOpOB (coBeTa KPeIMTOPOB), M C 3TON AAThI IpeKpa-
I[AIOTCA HOJIHOMOYMSA OPTaHOB yIpaBeHusA AODKHMKA [O HeCOCTOATENbHOCTU
(6bankpotcTBe), 2002].

/1 HakoHell, B-IIATBIX, MHCTUTYT KOPIIOPATUBHOTO KOHTPOJIA MpefioNpesesieH
0COOEHHOCTBIO KOPIOPATMBHBIX OTHOIIeHnil. C NMpaBOBBIX IO3UILMII, HAIIPUMeD,
oTHomeHus ydactua B AO mmum OOO HOCAT CIOXHBII 3KOHOMMYECKMI Xapak-
Tep ¥ INPEAIONaraloT Ha/lu4due MMYIIeCTBEHHbBIX IpaB (IIpaBO Ha JMKBUAIVOH-
HYI0 KBOTY, IIPaBO Ha y4acTye B paclpefe/ieHNy MpUObIIN), HEMMYIeCTBEHHBIX
npaB (IIpaBO Ha y4acTye B yIPaB/IeHMM M IIPABO Ha IOJyYeHMe MHPOpMALNN).
Kommekc mpaB Ha y4yactue B ynpabjieHUM (yIpaBlIeHYeCKUX IIpaB) peannsy-
eTcAd B BUJIe BO3MOXKHOCTM TaK Ha3bIBaeMOTO KOPIOPATMBHOTO KOHTPOJ, T.e.
oIpefie/ieHHble IIPaBa 110 NMPMHATUIO YIIPABIEHYECKUX pelIeHNIi, KOPIIOPaTUBHbIX
aKTOB IO YIIPaBJICHMIO IOPUMYECKUM JNIOM. B kauecTBe obuiero mpasuia mpu-
CYTCTBYE KOPHOPAaTMBHOIO KOHTPOJA B TaKMX BUJAX XO3AMCTBEHHBIX OOIECTB,
kak AO n OOO, omnpependerca HalM4uMeM COOTBETCTBEHHO aKLUWII MM Jojeil
B YCTaBHOM KaIlUTaJle.

Heo6xoayumMo Hof4epKHyTh, YTO KOHTPOJIb HaJl IOPUAMYECKNM JIUIIOM IIpef-
CTaB/IAeT COOOI CaMOCTOATENbHYI0 MMYILECTBEHHYIO L[eHHOCTD, IIPYHAJJIEKAIYIO
VIHBECTOPAM, HapaBHe C aKUMAMM (HOMAMU), pacCMaTpUBAeMbIMU KaK PasHOBUJ-
HOCTb MMyIectBa [Cremanos, 2004, c.124-125]. [JaHHOe MONOXKeHNe 3aC/Ty>K/BaeT
ocoboro BHMMaHMA. [lo cyTu, nMeeT MecTo Hekas ocobas gopma Hemarepuaib-
HOTO aKTMBA, YTO OTYACTM OTMeYasoch B Hamieil nmuteparype. Tak, 0. Vrmatnmmsu
HICAJ, YTO «KOHTPOJIb HAJ| KOMIIaHME! caM 10 cebe IPeACTaB/IAeT B M3BECTHOM
CMBIC/IE LIEHHOCTb M, C/IeJOBATEeIbHO, ABIAETCA aKTUBOM» [Vrmatmmma, 2005,
c.11]. Orciofa 3aKOHOMEPHO BO3HMKAeT BOIPOC: HAa KAKOM yPOBHE KOHIIEHTPaL[UN
aKkumit (fozeit) y KOHKPETHOTO YYaCTHMKA KOPIIOpAaLMy BO3HMKAET IIPaBO KOPIIO-
paTMBHOrO KOHTpOo/A? OUYeBUIHO, YTO HA/IN4NeE OFHON aKImy (HaKTUIECKU TaKOTo
npaBa He jaeT. CreyeT OTMETUTDb, YTO B T€OPUM KOPIIOPATMBHOTO YIIPABIEHN
M3BECTHA JVCIIPOIIOPILNA, IOTy4MBIIAsA Ha3BaHMe «HepaBeHCTBO Mapka Poy» (Ha
51% axumit mpuxopuTcs 6omee 51% Omar B o0IIeCTBe) M AEMOHCTpUpYIOIIAsA pas-
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n4ye MeXJY peasbHON M HOMUHAIBHON CTOMMOCTBIO OJ1ar, IpesoCTaB/IgeMbIX
akyusamu obmectBa [Roe M. Corporate...]. O4eBUAHO, 4TO NMNUIIb KOCTVDKEHUE
OIIpeJle/IeHHOTO TIPOLICHTHOTO «IIOpOTa BIAJeHNA» O3HA4aeT IOSABJIEHNE Y aKIVO-
Hepa crienuduyecknx npaB KOHTPOIA (paclIMpeHHBIX BO3MOXXHOCTEN BIUATbH Ha
IPUHATIE pelleHNi OpraHaMyl yIpaBjIeHMs o0liecTBa), KOTOpble 3a4acTyio ob/a-
maroT 6orblielt GaKTUYECKON CTOMMOCTBIO, YeM CaMy aKI[UL.

Vicxopsi U3 BBIIIECKA3aHHOTO PA3/MYaloT (B KauecTBe HEKON M[eanbHOI MO-
el IIPUMEHNUTEIbHO K aKIVIOHEPHOMY OOLIeCTBY) MOMHbI KOPHOPATUBHBINA KOH-
Tpo/b (KOTJa CyIlecTBYeT eqVHCTBEHHBII COOCTBEHHUK, Brafetomuit 100% axinii)
Y YaCTMYHBIN KOPIOPATUBHBIN KOHTPO/Ib, IPUHVMAIOIINI OBHY 13 IATH GOpM:

1) mpocToil — IpaBO Ha y4yacTue B NPUHATUM pelleHui ([oasd ronocy-

IOIIMX aKIuil He Oomee 25%);
2) OnoKMpyoIMII — IpaBo OIOKMPOBAHNUSA HIPUHATUA pelleHuit (Zos ro-
JIOCYIOIIMX aKkuuit ot 25 1o 50%);

3) paBHONpABHBII — IPaBO PaBHOIPABHOTO y4YacTVsA B OIpefie/IeHUN pe-

menuit (50% momu B YK);

4) mnpeobnajamouinii — MpaBo IpeoOIafaAIIEro yYacTsl B IPUHATUN pe-

menuit (ot 50 mo 75%);

5) HKOMMHUpYOLMII — IIPaBO Ha onpepeneHue peuteHuit (ot 75 go 100%).

YeM >ke oIpefeA0TCA yKasaHHble BemmuMHbI? [Ipexkzie Bcero o6beMoM 3a-
¢buKCMpOBaHHBIX B 3aKoHe 00 aKLMOHEpHBIX OO0IecTBaX IpPaB yIpaBIeHYECKOTO
xapakrepa [O6 akumoHepHbIX obijectBax, 1995]. Tak, JOMUHMPYOWMI [TAKeT aK-
LIJ1 TI03BOJISIET He TOIBKO «IIPOBECTM» CBOIO KaHAMJATYPY Ha IIOCT TeHepaJbHOTO
AVPEKTOpa, IOMYYUTb MOAAB/IALIee OONbIINHCTBO B COBETE AMPEKTOPOB, HO U
U3MEHUTDb YCTaB M MHBIE JIOKa/lbHble KOpIOpaTuBHbIe NOKyMeHTh.. B OOO cu-
TyalusA HeCKOJIbKO MHasA. B oTmmume OT aKIMOHEPHOTO 3aKOHOJATE/IbCTBA, HOPMBI
KOTOPOTO, KaK IPaBWIO, MMIIEPATUBHBI, 3aKOHOAaTeNbcTBO 06 OO0 copmepxut
3HAYNTENbHOE YVCIIO IONOXKEHWIT, VMEIMX AMCIIO3UTUBHBIN Xapakrep. IlosTo-
MY, B OT/IMYMe OT aKI[MOHEPHOTO OOIeCcTBa, CTelleHb KOHTPois yyacTHUKOB OO0
B MEHbIIell CTelleH! Ipefolpefie/ieHa 3aKOHOMATeIbCTBOM, I MOYKHO IIPOBOIMTD
JIMIIb IPYIMEPHYI0 aHAJIOTUIO C IIOJIOKEHVAMM aKIVIOHEPHOIO 3aKOHOJATe/NbCTBA,
TaKUMM KaK OJIOKMPYIOLINIT IIaKeT aKIUil, KOHTPOIbHBIN MaKeT aKIWil U T.J.

BaxHo ormeTuTh Hammuye (HapAAy ¢ KOPIOPAaTMBHBIM KOHTPOJIEM) MEHe-
IDKepMalbHOTO (yIpaBIeHYeCKOro) KOHTPO/IA. YIpaBIeHYeCKUII KOHTPO/Ib IIpu-
cy1y F000i1 OpraHu3alum.

ITPABOBBIE XAPAKTEPUMCTUKU MHCTUTYTA KOPIIOPATUBHOTO
KOHTPOJIA

Tax ke Kak 1 «KOPIOpaTUBHOE yIIpaB/IeHNe», IOHATIE MHCTUTYTA KOPIIOpa-
TUBHOTO KOHTPOJIsl He MMeeT JIera/IbHOrO 3aKOHOIaTe/IbHOTO 3aKpelieHus. B ceoe
Bpems P.IlosHep coBeplleHHO cIpaBeyIMBO OTMeYal, YTO «TPAJUIVIOHHbIE MC-
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C/IefloBaTeNy KOPIIOPATMBHOIO IIpaBa CAMIIKOM aKIIEHTMPOBA/IM KOPIOPATUBHYIO
INEeMOKpATUIO U He YHeNANM NOCTATOYHOTO BHMMAaHMUA PBIHKY KOPIIOPaTMBHOTO
koHTpo/Isi» [[To3uep, 2004, c.559]. IIpaBoBas Hayka M NpaKTMKa IPaBOIpUME-
HeHusA (PaKTU4ecKV HOATBEP)KIAI0T JAaHHBI TE3UC, YTO HA IPAKTUKE O3HAyaeT
JMIIb OJHO — CTeNeHb (YPOBEHb) KOPIIOPATMBHOIO KOHTPOJIA OIpefieNAeTcs
Hojell B yCTaBHOM KallMTajle MM MMYIIeCTBEHHOM KOMILIEKCe, a IIPUMEHNUTENIbHO
K aKI[IOHEPHOMY OOILIeCTBY — BJIaJileHNeM COOTBETCTBYIOLIMM ITAKETOM TOJIOCY-
fomux aknuii. Heo6xogumMo oTMeTUTD, YTO CymeOHBIE OpraHbl IPAaKTUYeCKN
BCEIfla COOTHOCAT KOJNMYECTBO aKUuil (pasMep mojeil), NpMHAMLIKAINX MY,
C YPOBHEM KOPIOPATMBHOTO KOHTPOJs AaHHOTO akumoHepa (ydactHuka OOO)
B OTHOLIeHNM obmiecTBa. Tak, B MOTUBMPOBOUHON yacTu Ilocranosnenus IIpesu-
mpuyma BAC P® ot 6 anpens 2010 . Ne 17536/09 chopmynnpoBaH Te3uc o CBA3U
MEXJIy y4acTVeM aKIJoHepa B o0uieM coOpaHMM aKIVIOHEPOB C IPaBOM Toloca
C ypPOBHEM BJIMAHMUA HA yIpaBleHue oOImecTBoM (pedb MAET O IpaBe BIafiebLieB
IPUBWIETMPOBAHHBIX KLV YIaCTBOBATb C IIPABOM T0/I0Ca Ha 061ieM COOpaHum
aKIMOHEpOB B C/Iy4asX, YCTAaHOBJICHHBIX 3aKOHOJATE/IbCTBOM), a TaKXKe 00 9KBU-
BaJICHTE MMYIIECTBEHHOTO BKJIAJia, ITOJy4aeMOM OOILIeCTBOM B XOJe JOIOJIHU-
TE/IbHOTO BBIITYCKa aKIMil, pealbHOMY 00beMy IOTy4aeMBbIX TaKMM aKIMIOHEpOM
KOPIIOPATUBHBIX paB.’

Ocoboe 3HauYeHMe MHCTUTYT KOPIIOPATMBHOTO KOHTPOJIA NpKoOpen mocie
nyOnMuMKanuy psAga CyfAeOHBIX aKTOB, IPUHATHIX IO OTHENbHBIM JieJlaM, PaccMo-
TpeHHbIM [Ipesupnymom BAC PO.

IToctanosnenueMm Ilpesupnyma BAC PD ot 3 urona 2008 r. Ne 1176/08 B cy-
IeOHYI0 NPaKTUKy ObIa BBeJieHa KOHIIEILNA «BOCCTAHOB/ICHMA KOPIIOPATHBHOTO
KOHTPOJIA», T. €. IPUCYXIEHU CTOPOHE cropa o B ycraBHoM Kamnurtane OOO,
He CBsI3aHHOTO C M3BATUEM 3TON [JONM Y APYrOro ML,

Tem He MeHee Henb3sA CKas3aTb, YTO CIOXMBIIAACA Ha JaHHbBII MOMEHT
apOUTpaXHO-CyfeOHass MpaKTUKa IO MOJOOHOT0 pofia CIOpaM HOCKUT YCTONYM-
BbIl XapaKTep: CyAbl NPUMEHAIOT [/IA 3alliMThl HApYLIEHHBIX IIpaB y4acTHMKA
o6ILIecTBa caMble pas/IMyYHble IIPABOBbIe MEXaHU3MBI U TPV 3TOM JAOT UM IIOf-
4ac NpsAMO NPOTHUBOIIOIOXHbBIE OLIEHKI.

OCOBEHHOCTU KOPIIOPATUBHOI'O KOHTPOJIA B OO0

Crenenp koHTponA yyacTHuka OOQO B mepByw ouepefib 3aBUCUT OT Beju-
YMHBI JJOM B YCTAaBHOM KallMTase, APYTUMU C/I0BaMM, OT 0a30BOil BeTNYNHBI,
IIOCKOJIbKY 00'beM IIpaB Ha y4yacTye B yIpaBIeHM!U IIPONOPLMOHATIEH 3TOM HOoJIe.
Tak, cormacHo ct.32 3akoHa 06 OOO KaXAblil y4acTHUK OOIecTBa MMeeT Ha
ob1ieM coOpaHMM YUCIO TONTOCOB NMPOIMOPIVIOHANIBHO CBOEI JI07ie B YCTaBHOM

? Iocranosnenne IIpesupuyma BAC PO ot 6 anpenst 2010 ©. Ne 17536/09 mo pery
Ne A51-11603/200844-328 // CripaBouHo-1nipaBoBas cuctema «KoncynbranTllmocy.
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KaIuTaze, 3a MCK/IIYeHNeM CIy4aeB, MPefycMOTpPeHHbIX 3akoHoM [O6 obie-
CTBaxX C OTPAaHMYEHHOJI OTBETCTBEHHOCTBbIO, 1998]. C mo3uumit npaBoBOIl HAYKM
0COOEHHOCTY 3TOTO MHCTUTYTA IpeHoIpene/saoTcs crenudukoil oobeMa mnpas
U 00s13aHHOCTENl Y4aCTHMKOB obuiecTBa (10 cpaBHeHMIo ¢ akiuoHepamu AO).
Ha nHamr B3miAp, afiekBaTHOE aKLMOHEPHOMY OOILECTBY PacCMOTpEHME CTeIlleHel
KOPIIOPaTUBHOTO KOHTposA npuMeHuTenbHo K OOO He BIOTHE KOPPEKTHO; He-
06XOIMMO YYMTBIBATh PAJl MPUCYLIUX TOTBKO 3TOil PpopMe KOPHOpaLuy XapaKTe-
puctuk n ocobennocreit [bensikos, 2008].

[TpaBoMepHO, Ha HAlI B3I/IAM, BBIIEIUTD TPU Iyl ocobenHocTeit OO0
KaK KOPIIOpalyy, BIMAKIINX Ha UHCTUTYT KOPIOPATUMBHOTO KOHTPOJA U IO-
3BOJIAIOIIMX OTIMYATh STOT MHCTUTYT OT aHAJIOTMYHOIO, CYIeCTBYIOLIErO B aK-
IIVIOHEPHOM ob1iecTBe. 9TO 0COOEHHOCTH, CBSA3aHHBIE: CO CTATYCOM Y4aCTHMKA
(110 CpaBHEHMIO CO CTAaTYCOM aKLMOHepa); ¢ MPUHATUEM peIIeHNSA U TOI0CO-
BaHMs Ha 00IIeM COOpaHMM YYaCTHMKOB (IO CPaBHEHMIO C 0OmUM cobpaHueM
aKI[MOHEPOB); a TakXe ¢ POPMUPOBAHMEM U CTATYCOM OPTaHOB KOPIIOPAaTUB-
HOro ympasieHus. B Ta6n. 1 mpepcrabieHa mepBas IpyImia ocoOeHHOCTEI.

Tabnuya 1

CymeCTBeHHbIe OT/INYNA NMPAaBOBOro CTaryca y4YaCTHUKa 00O or craryca
aKIMoHeEpa AO no pOCCMﬁICKOMy 3aKOHOJATE€IbCTBY

HopM ['K PO)

OpraHusanyoHHo-npaBoBasa | OO61ecTBO C OrpaHITYeHHOI AxnuonepHoe
¢opma ropugudeckoro muma OTBETCTBEHHOCTBIO o01gecTBO
3akoHomaTeabcTBO (moMuMo | 3akoH 00 OO0 3akoH 00 AO, B yactu

peTyIrpOBaHUs PHIHKA
aKLMNA — 3aKOH O PbIH-
Ke IICHHBIX OyMmar

[IpaBoBo¥i cTaTyC aKIiH/JOTH

Jons — uMyLIeCTBEHHOE
paBo

AKIMS — Belllb, UMY~
IIECTBO

ITpaBo BBIXOMA M3 OOITIECTBA

VYyactank OOO (3a uckitode-
HHEM TIOCJIEJIHETO y9aCTHUKA)
BITPaBe B J1I000€ BpeMs (eciu
HET TPSIMOTO 3ampeTa B yCTaBe)
BBIUTH U3 0011IeCTBa, TIPU ITOM
€MY BBITIIIAYUBACTCA ﬂeﬁCTBH-
TEJIbHAs1 CTOUMOCTDB J0JIH

Brixon uz AO

HE JIOMyCKaeTcs,
HeoOxoauMa mpojaxa
akiuii (mubo uHOE
OTUYXJICHHE)

Tpu BakHejimMe 0COOEHHOCTY IMPABOBOIO CTATyca y4acTHNKA, MMeEOIue
3Ha4yeHMe (XOTA ¥ He ABHOE) [IA IOBBILIEHNA CTENeH) KOPIIOPAaTUBHOTO KOHTPO-
na: Bpixof ydactHuka n3 OOO, uckmodenne n3 OOO u mpaBo Ha HoOTydeHUe
uHpopMaluy, TpebyoT 60/ee [eTaTbHOTO aHAIN3A.
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IIpaBo BrIXOma M3 OOO oka3bIBaeT ONOCPELOBAHHOE BMsSIHNE Ha CTe-
IeHb KOPIIOPAaTUBHOTO KOHTPO/IA. TpaiMIIMOHHO CYUMTAETCH, YTO HaHHAA
HOpMa HeceT HMOTEHIMA/JbHYKI ONACHOCTb /I MakopurapueB. Ho Bo3-
MO>KEH ¥ OOPATHBINl BapMaHT — IIPAaBO BBIXOJIA KaK MHCTPYMEHT JaBJie-
HUS Ha 00OLIeCTBO, eC/IM ero MokyujgaeT Maxopurapuii. Ilosromy, Ha Haru
B3IJIAJ], Ha/lM4ye IIpaBa BBIXOZIa B YCTaBe OObEKTUBHO JODKHO CHIDKATb
U MHBECTULVIOHHYIO IIpUBJIeKaTenbHOCTb KoHKpeTHOro OOO, u pbIHOY-
HYI0 CTOMMOCTD JOJIM.

Cormacto ct.10 3akona 06 OOO yyacTHUKM 00IeCTBa, ZOMU KOTOPBIX
B COBOKYIIHOCTM COCTABJIAIOT He MeHee 10% ycTaBHOro kamurtana (Mam
OV OJHOTO Y4YaCTHMKA) KOMIIAaHWM, BIIpaBe TpeOoBaTh B CyeOHOM IIO-
pAIKe VICK/IIOYeHNs 13 OOIecTBa y4acTHMKA, KOTOPbI Ipybo HapymIaeT
CBOM 005A3aHHOCTM /MO0 CBOMMM JEVICTBMAMIU JiellaeT HEBO3MOXKHOI Jies-
TEIbHOCTb KOMITAaHUM WM CYyLIeCTBeHHO ee 3arpynnseT [O6 obuiecTBax
C OTpaHMYEHHOI OTBETCTBEHHOCTHIO, 1998]. lanHas ocobennocts OO0
(IIpu ycroBMM YTO B yCTaBe HET OrpaHMYEHMII Ha Iepefady JOMy IIyTeM
JlapeHNs1) VHOIZA MCHOMb3yeTCA B KayeCTBe VHCTPYMEHTapys Bpaxmeo-
HOTO 3axBaTa opraHmsanyu. Tak, JOCTaTOYHO M3BECTHA MCTOPUA 6OPLOBI
3a yCTaHOBJIEHJME KOHTPOJIA HaJl MOCKOBCKMM IIpeJIIPUATUEM.

Cromunoe npepnpusitrie T.I1. 65110 co3mano B 1928 1, a B 1997 1. mpeobpa-
3oBaHo B OAO. BnagenbiieM KOHTpONbHOrO makera akuuit (56%) sBisercs
OO0 «T-xonguHIr», KOTOpOe y4peaunu 16 MeHemXepoB NpegnpuATus, 25,1%
aKIMit IpUHAJIeXano JAelapTaMeHTy UMyliecTBa MOCKBBI, OCTa/lbHble aKLINUK
6bUIy pacripenenieHsl Mexy paborHukamu OAO.

CoBeplIeHHO HeOKMJAHHO IS OCTa/lbHBIX aKIIIOHEPOB Yy CTONMYHOTO 3a-
BOJja IMIOSIBMJICSL HOBBIN coBnafener; — axuuonep. XKurens Jlro6eper; K. mo
moroBopaM gapeHusa monyuun 14,1% poneit B ycraBHOM kammtane OOO
«T-xonauHr» — KOMIaHUM, Bajelollell KOHTPOIbHBIM MakeToM aknuit OAO.
3arem K. mpucTynun Kk akTMBHBIM fAeNICTBUAM. IlepBbIM HenOM IO ero UCKY
OIHUM U3 CyHoB Bonrorpazmckoit o6mactu ObIT apecTOBaH KOHTPOIbHBIN MaKeT
akiuit OAO, HaXOZMBIIMIICS B HOMMHAIBHOM JiepXKaHUM OaHKa.

Yepes Tpu AHA ONUH U3 PaliOHHBIX CymoB Xakacum uckmounna ns OO0
«T-X0onauHr» BCeX 16 yIacTHMKOB 0O6IjecTBa, OOBMHMB MX B HaHECEHUU Bpe-
ma mpegnpuAtuioo. B pesynbrate K. cran egmHcTBeHHBIM BrafenbiieM OOO,
a 3HAYUT, ¥ KOHTpobHOro makera akumit OAO.

CraB renpupexktopoM «T-xonmmuura», K. mepemnmcan KOHTPOJIbHBIN MaKeT
akuuii OAO Ha HOBYI0O KOMIIAHMIO. A TIOC/IE[HUM MCKOM B OfMH U3 paiioH-
HBIX CyfoB Bonrorpamckoit o6macTyt HOBBI Brajjenel] IPennpusITus SOOUIcs
ompepeneHusi 06 apecte BCero MMYILIECTBA 3aBOJa M CHATUS TeHAUPEKTOpa
[Tomono6os, 2004, c.212-214].

[TpuBeneHHbINI pUMep MOKa3bIBaeT, YTO € (GOPMATbHO-IOPUANIECKUX
HO3MLMIL B CYJ ¢ TpeboBaHMeM 00 MCK/IIOUeHNN y4acTHUKA MOTYT oOpa-
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TUTbCA YYaCTHMKM (MIM YYaCTHUK), KOTOpble B COBOKYITHOCTMU BJIafie-
10T 6omee 10% ycTaBHOrO KammuTana oOIIecTBA, a 3HAYMT, MOXKHO IIO-
Tpe6OBaTh MCKIOYEHNS Ma)KOPUTAPHOTO YYaCTHUKA, HONA KOTOPOTO
coctasnAeT Ko 90%. M mumb B 2012 r. B ViHpopMauMoHHOM HNCbMe
ITpesugnyma BAC PO (m.11) mosiBMIach peKOMEHAALMs, COIIACHO KO-
topoit uckmodenne 13 OO0 yvacTHMKa, 06/1aaIoNIero foJIell B pasMepe
6omee 50% ycTaBHOrO Kammurana OOIIeCTBA, BO3MOXKHO TOJIBKO B TOM
CIydae, eC/lM YYaCTHUKM OOIIeCTBa B COOTBETCTBUM C €rO YCTaBOM He
UMeIT IpaBa cBOOOAHOro Bbixofa M3 obujectBa [MHpopmanmoHHOe
MICbMO. .. ].

3. Yro kacaercs IpaBa Ha IOMy4eHU MHQOpPMALUY, TO ITTaBHAsA IpobieMa
3lecb — IIpefieibl ¥ OrpaHMYeHns JocTyma k mHdopmanun. CormacHo
n.1 ct.8 3akona 06 OOO, yyacTHUKM MMEIOT IIPaBO IMONAy4aTb MHGMOP-
MaLIO O JeATEeNTbHOCTU OOIIecTBa, 3HAKOMUTBCS C €ro OyXraaTepCcKuMm
KHUTaMU U MHOV JOKYMEHTAIYell B OIPeJe/IeHHOM ero YCTaBOM IOPsAZ-
ke [O6 obujecTBaxX ¢ OrpaHNMYEHHO OTBETCTBEHHOCTbHIO, 1998].

B m.1, ¢1.50 3akoHa 06 OOO copepXnUTCs IepedeHb JOKYMEHTOB, KO-
TOpble 0011ecTBO 00sA3aHO XpaHUTH. VI3 HaHHBIX IONOKEHWUI 3aKOHA CIedy-
eT, YTO IIPaBO Ha IONy4eHue MHPOpPMAUMM MMEIOT TONBKO yYacTHMKM. [l
HOTEHIMAJTbHOTO YYaCTHMKA (IIOTEHLMAIbHOTO MHBECTOPA) 3TU IOTOXKEHMUA
3aKOHOZATEeIbCTBA MOTYT HECTU OIpefie/leHHble yIpo3bl, TeM 0Oojee 4TO yKa-
3aHHas HOpMa sIB/seTcs mMmieparuHoit [O6 obujecTBax ¢ OrpaHMYEHHON OT-
BETCTBEHHOCTbBIO, 1998].

Bropas rpynma oco6eHHOCTeT, MMEIOIVIX 3HaYeHMe [I1 KOPPEKTHOTO OIIpe-
TelleHMs CTelleHV KOPIOpaTUBHOIO KOHTPO/A yyacTHMKa B paMmkax OOO, cBasa-
Ha C IIPUHATUEM pelLleHuil U rojocoBanyeM Ha obuieM cobpanun OOO. B tabm. 2
IIpOBeJleH CPAaBHUTEIbHBII aHAIN3 TAaKUX 0COOEHHOCTE.

Oco6oe 3HaueHMe P MPUHATUY PELIeHNs] MMEIOT MHCTUTYTHI (IIPOLefypsl)
KBOpYMa ¥ MHCTUTYT NpuHATUA pemieHus 100%-m dmciom ronocos. Keopym —
noHATHe, XapakrepHoe muub A AO. [IosToMy BOSMOXXHBI CUTyaLlMu, KOTHa
16,5% romocyrouUMX aKLUIl MO3BONAIT HPUHATb HYXXHoe pemeHne. B OO0
curyanusa uHasg. OTCYTCTBMe Ha coOpaHMyM Makopurapus, obmaparouiero 6onee
50% poreli, O3HAYaeT, YTO pelleHNe NPUHATO He OyHeT, HOCKOJIbKY MUHMMAllb-
HO HeoOXOAyMOe YJC/IO TOMOCOB s MPUHATHS peileHus Ha O6ueM cobpaHum
yyactHukoB (OCY) — 51%.

Ob1ee cobpanme y4acTHMKOB (cormacHo cT.32 3akoHa 06 OOO) dpopmu-
PyeT TaKoil OopraH KOPIIOPaTMBHOTO yIIpaBJIeHMs, KaK COBET AVPEKTOPOB, U Ha-
3HayaeT (BBIOMpaeT) TeHepasbHOrO AMPEeKTOpa (eAMHONMMYHBIN MCIIOMHUTETbHBII
opran). VimenHo cnenududeckue 0COOEHHOCTU STUX OPraHOB, UX IPaBOBOII
CTaTyC M IIOTHOMOYM IO3BOJIAIOT TOBOPUTDH O TPeThell 0COOEHHOCTN VMHCTUTYTA
KoprnopaTtuBHoro koHTposna B OOO.
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Tabnuya 2

Oco6eHHOCTY MPUHATHUA pellleHNiI Ha o6meM coOpanuu yyactHukos OO0
u ob6meM cobpanuy akiuoHepos AO

IIpunsarue
eIIeH il
ll:a oo1mem 000 AO
cobpanun
TonocoBanmne |Kaxplil yuaCTHUK UMEET YUCIIO Kaxplii akiiuoHep UMeeT YnCiIo
Ha o0riem TOJIOCOB, TIPOMOPIMOHAIBHOE €r0 | TOJIOCOB TI0 YUCITY TMPHHA/IeKA-
cobpannn none B ycraBHOM Kanurane OOO,  |1mux eMy roJoCyroIluX akiui, 3a
32 MCKIIIOYCHUEM CITydaeB, Mpe- UCKJIIOUYCHHEM KyMYIIATHBHOTO TO-
yeMmoTpeHHBIX 3akoHoM 00 O00. snocoBanus. [onocyromumu Beeraa
YeraBoM MOXKET OBITH TIPETyCMO- SIBJISTFOTCS] OOBIKHOBEHHBIE aKIHH,
TPEH MHOM IOPSIOK OTIPEIeNICHNsT | B HEKOTOPBIX CITydasiX — MPUBH-
YHcITa ToocoB (CT. 32 3akoHa nerupoBanHsle (11. 1, cT. 49 3akona
00 O0O0). BozmoxxHo kymynstue- |00 AO). Bo3MOXHO KyMy/IITHBHOE
HOE TOJIOCOBAaHHUE ITpH BBIOOpax TOJIOCOBAaHME TIPH BEIOOPAxX coBETa
COBeTa ANPEKTOPOB JIMPEKTOPOB
Penrenus [TpuanMaroTcst Kak MUHUMYM Ooutb- | KBopyMm (601ee 50%) roocos pas-
o01mero IIMHCTBOM T'OJIOCOB BCEX YYACTHH- | MEIIEHHBIX TOJOCYIOMINX aKIHH,
coOpaHus koB (1.8, c1.37) IIpU TOBTOPHOM coOpanuu — 30%
ronocos (ct. 58). Pemenuns npuHu-
MAroTCsl KaK MUHUMYM OOJIBIINH-
CTBOM T'0JIOCOB IIPUCYTCTBYIOIINX
Pemenne TonbKoO 1O BKIJIIOUCHHBIM B MOBECT- | TOJNBKO 1O BKIIIOYEHHBIM B IOBECT-
IpUHUMaeTcs | Ky JHs Bompocam. Eciu npucyt- Ky JHs Bonpocam (11. 6, cT.49)

110 BOIIpocamM

ctByeT 100% y4yacTHUKOB —
o Jrobomy Bompocy (1. 7, ¢t.37)

Pemenus, He menee 2/3 ronocos ot o011ero BonbimHcTBOM B 3/4 roj10cOB ak-
TpeOyIolie |4Ynciia yYacTHHKOB TpeOyeTcs 1o LUOHEPOB — BIAJIENBLEB TOJI0CY-
KBaM(UIN- | BOIpPOCAM M3MEHEHHsS yCTaBa, M3Me- | FOLUX aKIUi, IPUCYTCTBYIOMINX Ha
POBaHHOTO HEHHs pa3Mepa YCTaBHOTO KalUTa- | COOpaHNH, IPUHUMAIOTCS BOTIPOCHI:
OoJIBIIMHCTBA |J1a, IO MHBIM BOIIPOCAaM, OTIpe/eseH- | MK3MEHEHHE yCTaBa, JIMKBUAIHS,
TOJIOCOB HBIM ycTaBoM (11. 8, cT.37) peopranuzanust AO (1.4, cT.49)
Pemenus Pemenns o peopranuzanuu u uk- | He npexycmorpeno 3akonom 06 AO
MIPUHUMAOTCA | BUAanuu (11. 8, cT.37)

BCEMHU y4acT-
HUKaMu €11~
HOIJ1aCHO

CocrtaBneno mo: [O6 akimoHepHbIX 001IecTBax, 1995; O6 ob1iecTBax ¢ OrpaHNYeH-
HOJM OTBETCTBEHHOCTHIO, 1998].
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B OOO moryT 6bITh CO3ZaHBI ABa BUJA CTPYKTYP OPraHOB YIpaB/IeHN:
TpapguuMoHHas (AByX3BeHHas) M xapakrtepHas gnsi AO (TpexsBeHHas). [IByx-
3BEHHas CTPYKTypa COCTOMT M3 BBICIIErO OpraHa — o0uiero coOpaHmsa ydacrt-
HYKOB — Il Ha3HAYaeMOTO UM U IOfJOTYETHOTO €My MCIIOTHUTETbHOTO OpraHa —
eIVHOIMYHOro (TeHepa/lbHBIl AUPEKTOp, Npe3usieHT). TpexsBeHHasA CTPYKTypa
BKJIIOYaeT B cebs obOijee coOpaHMe YYaCTHUKOB, COBET AMPeKTOpoB (Habmioma-
TE/IbHBIII COBET) M MCIIOJTHUTE/IbHbIE OPTaHbl OOLIeCTBa, PYKOBOZAALINE TeKyIIel
[esATeNbHOCTDIO 001IecTBa ¥ IOJOTYETHBIE 001eMy COOpaHNIO U COBETY AMpeK-
tTopoB. YcraBom OOO MoxeT ObITh HPELYCMOTPEHO CO3/IaHUe HpaBIeHUSI —
KOJIZIETMa/IbHOTO MCIOMHUTENbHOTO opraHa. CaMble CyIeCTBEHHBbIE Pa3INyuA
B cucreMax KoprnoparusHoro ymnpasnenns AO u OOO 3axmoyanTcs B 0co0eH-
HOCTAX IPAaBOBOTO IIOJIOXKEHNA U POIN COBeTa AVPEKTOPOB U MCIIOTHUTETbHOTO
opraHa (reHepaJbHOTO AMPEKTOPA).

B oTedecTBeHHOII MUTepaType OTMEYAeTCs, YTO LIeHTPaIbHbIM 3B€HOM B CIC-
TeMe OpraHOB KOPIIOPaTMBHOTIO YIIPaB/IeHMA SABIAETCSA COBeT AyupekTopoB [CoBer
AVPEKTOPOB KaK MMPOBOI CTAaHAAPT..., 2008]. Tonbko OH, B TOM 4ucie B 1nie
HpeficefiaTe/isl COBETa AMPEKTOPOB, CIIOCOOEH (PaKTMYeCKM IOCTOSHHO OCYIIe-
CTBNIATb KOHTPOJb HaJl MEHeI)KMEHTOM OpraHM3aI[My ¥ OTCTaMBaTbh MHTEPECH
y4acTHUKOB. B ormmume ot AO, rme Hanmmume coBeTa AUPEKTOPOB — IIPaBUIIO,
a ero orcyrctBue — uckiawodenne, B OOO cutyaunst obpaTHas: COBET JUPEKTO-
POB CO3/laeTCs MMIIb B CIIy4ae, eC/Iu 3TO MPefyCMOTPEHO yCTaBOM. UMCIeHHbIN
coctaB coBeta: B OOO — He MeHee TpeX, B 3AO — He MeHee IATU YeIOBeEK.
VmeroTca oTmmuus 1 B nonHoMouuAx aroro oprada B AO u O0O.

CyllecTBeHHbIe pasINyyusA B CTaTyce MMEIOT MCIIOJHUTE/NIbHbIE OpraHbl (Te-
Hepa/bHBIl aupekTop) B obmmecTBax. B 3AO reHepanbHBI AUPEKTOP — YUCTO
VICIIOJIHUTENbHBIN opraH, MeHemkep. B OOO reHepanbHbIl AMPEKTOP ABIAET-
Csl K/II049eBOJ QUIypoil B CUCTeMe OpPraHOB yIpaBieHus. EMy mpepgocraBieHO
IIPaBO CO3BIBAaTb M TOTOBUTH, OTKPbIBATb 1M BecTU obuiee cobpaHue, OH Opra-
HU3yeT BeJleHMe NMPOTOKona cobpanms (cormacHo cT.34, 40 3akona 06 OO0O).
Ecmm B ofmmecTBe HeT coBeTa AMPEKTOPOB, TO 3a4aCTYK Y4aCTHUKAM, Jaxe 00-
MaJAOLIYM CyLIeCTBEHHBIMY JIONAMM B YCTABHOM KalUTaje, He YJaeTCs OTCTOATD
CBOM MHTEpechl B XOfie KOH(IMKTOB C MEHEI)KMEHTOM OpraHM3alyy BO I/aBe
C TeHepaJbHBIM JypeKTopoM. Kpome Toro, B ofliecTBe ¢ ABYMS y4acTHUKaMU,
00/Tajalol MMM PaBHBIMU JOJISIMMU, B YCIOBUAX B3aMIMHOTO IPOTUBOCTOSAHMA (aK-
TUYECKY KOHTPOIMPOBATb KOMIIAHMIO OYIET TOT, KTO 3aliMeT IOCT TeHepalbHOIo
IMpeKTopa.

Ha crenenp KopnopaTuBHOTO KOHTPO/IA KOHKPETHOTO Y4aCTHMKA, IIOMUMO
YKa3aHHBIX, BAMAIOT elle HeCKONbKO PakTopoB (MHCTUTYTOB). COOTBETCTBEH-
HO, 3TU MHCTUTYTBI MOTLYT OBITh MCIIOTb30BAaHBI KaK JI YCUJICHUS CTelle-
HJY KOPIIOPaTMBHOTO KOHTPOJIA, TaK M JUI ero ocnabneHus (Hampumep, mpu
6oppbe ABYX HPOTMBOOOPCTBYIOIMX CTOPOH B paMKaX ORHONM KOPIIOPALVIN).
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K 4umcny Takux MHCTMTYTOB CIeAyeT OTHECTM aJbTepHATMBHBIE IIONIOXKEHUA
ycTaBa, JONOTHNUTEIbHbIE IIPaBa, KOPIOpATUBHbIE cornauenud. IIpu sTom, Ha
Hall B3IVIAJf,, JaHHbIE JOIOTHMUTE/NIbHbIe (PaKTOPHl KOPIOPATUBHOTO KOHTPOJA
MO>XHO pasfeNNnTb Ha JiBe TPYNIbl — sBHbIe U CKpbITble. Kpurepmit kmaccu-
bukanuyu — Haau4ue MIM OTCYTCTBME TAaKUX MexaHu3MoB B ycrtae OOO.
[’taBHOe MpaKTHYecKoe 3HaueHMe TAKOTO MOAXO[a — BO3MOXXHOCTD BBIABICHUA
JOTIO/THUTEIbHBIX PUCKOB JJIA IOTEHLMATbHBIX UHBECTOPOB IIPU «BXOX/CHNI»
B O0O0.

MO>XHO TOBOPUTb O HECKOJIBKMX IPYIIAX AVICIO3UTUBHBIX (a71bTepHATHB-
HbIX) noniokeHnit ycraa OOQO, KOoTopble CIIOCOOHBI MOBIMATH Ha CTEIleHb KOPIIO-
PaTMBHOrO KOHTPOJ/IA B KOHKPETHOJ opraHmsanuu. IIpy 3ToM mcyepIibiBaroiiero
HepeyHs 3[ech OBITb He MOXET, IIOCKO/IbKY MMeeTCA BO3MOXKHOCTDb MCIIONIb30-
BaHVS HEOYEBU/IHBIX IPABOBBIX KOHCTPYKLMII IJIA peLIeHNuA 3a/jauyl YCUIEeHNA
CTeIleH) KOPIIOPATYBHOIO KOHTPOJIA.

[IpencraBisercs, 4TO B JaHHbBIM IepedyeHb MOXKHO BK/IIOUUTH CIeAYHOLye
HOPMBI, 110 KOTOPbIM 3aKOH IIO3BOJISIET B yCTaBeé KOHKPETHOTO OOliecTBa Ipef-
YCMOTpeTb:

¢ VHOJ HOPAJOK OIpefie/IeHNs YMC/Ia TOJI0COB (HEIPONOPLUMOHANBHO JI0-

Jle yYacTHMKA B YCTaBHOM KamuTase) COITIacHO 1.3, cT.14 3akoHa 06
000;

¢ 3aIpeT Ilepexofia ZOMM K TpeTbuM jmuam (1.2, ct.21);

¢ IOJydYeHMe COIZlacusA JPYTUMX YYaCTHUKOB MIM OOIeCTBAa Ha IepeXof
[ONIY K OFHOMY VI HECKOJIbKMM y4acTHUKaM (1.2, ct.21). IlpuHuma-
ercsa OONbIIMHCTBOM He MeHee 2/3 rolocoB OT OOIEero 4mcia rojocoB
Y4aCTHVKOB;

¢ IOJTy4YeHMe COIZlacusA JPYTMX yYaCTHUKOB MIM OOIeCTBa Ha IepeXof
[ONMM K TPeTbUM JIMIIaM, B TOM YMCJIe NIPY HACTeOBAHUM VUM IPaBO-
npeemctBe (1.8-10, ct.21). [Ipunumaercs 60nbIIMHCTBOM (He MeHee
2/3 romocoB OT 061Iero 4ycia) rolocoB YYaCTHUKOB;

¢ 0COOEHHOCTY OCYIIECTBICHUA NPEMMYIEeCTBEHHOTO NpaBa IIOKYIKA
[0/ OCTAJIbHBIMM YYacTHUKaMM Wi obiectBoM (1.4-7, c1.21). IIpu-
HVMAeTCs MO eTHOITIACHOMY PeLIeHMIO BCeX YYaCTHUKOB;

¢ peanusanyio (WM 3aIpeT Ha peajn3alyio) IpaBa BBIXOfA YYaCTHMKA U3
00O (ct.26). [TpuHNMaeTCsA MO eAVHOITIACHOMY PELIEHNI0 BCeX y4acT-
HJKOB;

+ opoOpeHye KPyIHBIX chenok (1.7, c¢T.46). ITo pemenuto obiero cobpa-
HuA (OONBIIMHCTBOM He MeHee 2/3 rolocoB OT OOLIEro 4Ymciaa rojaocoB
YYaCTHMKOB) YCTaBOM MOTYT OBITb IIPeIYCMOTPEHBbI APYyIyue BUABI U
(nmm) pasMepsl CHIETIOK, Ha KOTOpPbIe PAaCIpOCTPaHACTCA IOPALOK OJO-
OpeHNs KPYIHBIX cfieNiok (25% 1 6oree 6aaHCOBOI CTOMMOCTI MMYIIle-
cTBa (AKTUBOB).
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Cpeny ykasaHHBIX HOPMATMBHBIX IIONIOJKEHHUII caMoe Cepbe3HOe 3HaueHMe
MMeIOT KOHCTPYKLMM, CBSI3aHHbBIE C MOPANKOM Ilepexofa fonu yyactHukos OO0,
B TOM 4YMC/le ¥ TpeTbuM uiuaM. [TomHbI 3ampeT Ha OTYy>KIeHNe oMM U Hacse-
IoBaHMe [OMM O3HAYaeT, YTO CTPYKTYpa IOMHOCTBIO 3aKpPbITA [/IA IOTEHIMATb-
HBIX VIHBECTOPOB.

JOIIOTHUTE/IbHBIE IIPABA YYACTHIMKOB 000

CornacHo 1.2, cT.8 3akoHa 06 OOO ycraB o6IiecTBa MOXeT INpefycMa-
TPUBATh JONONHUTE/IbHbIE IIpaBa ¥ O0A3aHHOCTU YYaCTHMKOB (yyacTHMKA) 00-
I[eCTBA, IIOMMMO TeX, KOTOpble IpPefyCMOTPeHbI 3aKOHOM. BbijennM Hambomnee
BaKHbIE IOpUAMYECKNE XaPaKTePUCTUKM 3TUX NpaB. YKasaHHble IIpaBa MOTYT
OBITH IPEyCMOTPEHBI INIIb YCTAaBOM 00OlLIecTBa MO0 IpM €ro y4pexmeHunu,
VI TIPeOCTAB/IeHbl YYACTHUKY (y4acTHMKAaM) OOIecTBa IO PEIIeHNI0 OOIIero
coOpaHus, IPUHATOMY BCEMM YYaCTHMKaMM OOILIeCTBa efUHOINAcHO. JJomonHu-
Te/IbHbIe TIPaBa, NPejOCTABIEHHbIE ONpe/le/IECHHOMY YYaCcTHUKY OOILIecTBa, B CIIy-
Jae OTYY)KJEHVA ero oMM VJIM 4acTU JONMM K IPUOOpeTaTenio oMU MIN 4acTu
TONM He IePeXOfAT, T.€. OHUM HOCAT IepCOHanbHBIN Xxapakrep. IIpexpamenue
WIX OTpaHMYEHMe JTOIOJHUTEIbHBIX IIPAB, NPEIOCTAB/IECHHbIX BCEM y4YacCTHUKAM
001I1eCTBa, OCYIIECTB/IACTCA MO PElIeHNI0 O0IIero coOpaHusA y4acTHMKOB oOlie-
CTBa, IPMHATOMY BCEMM Y4aCTHMKaMy oOIlecTBa efuHOINacHo. IIpexpaenne
UV OTpaHMYEeHNE IOIONHUTENIbHBIX IPaB, IPEJOCTABIEHHbBIX OIpe/leIEeHHOMY
YYaCTHUKY OOILIECTBA, OCYIECTBIACTCA IO PEIIeHNI0 00Iiero coOpaHMs ydacT-
HMKOB 00IIecTBa, IPUHATOMY OOJBIIMHCTBOM He MeHee 2/3 TOl0COB OT 00Iero
YJC/Ia TOTIOCOB YYaCTHMKOB OOIIECTBa, IPU YCIOBUYM YTO YYAaCTHUK 0OILIecTBa,
KOTOPOMY IIPMHAJIJIeKAT TaK/e JOIOTHUTE/NbHbIE IIPaBa, TOJI0COBAJ 3a NPUHATHE
TAHHOTO pelleHMs UM Jajl MMCbMEHHOE COITacHe.

Hanbonee pacmpocTpaHeHHBIMU KaTeTOPMAMU [OIOTHUTEIbHBIX IIPaB,
BK/IIOYaeMbIX YYaCTHUKAaMU OOIIeCTBA B YCTaBbI, SABIAITCA: JOIOTHUTE/IbHBIE
IpaBa YIPaBJIE€HYECKOTO XapaKTepa; NOIONHUTEIbHbIE IIPaBa, CBA3aHHbIE C JIMK-
BUJIALIMOHHONM KBOTOIl; @ TAK)Ke JIONOIHUTEIbHbIE IIPAaBa, BO3HUKAIOLIME B CBA3K
C BBIXOJIOM y4yacTHMKa 13 obmjectBa [Bynrakos, 2010]. K momonHuTenbHbIM mIpa-
BaM YIIPaBIeHYECKOTO XapaKTepa OTHOCATCA: IIPABO Ha IOyYeHue MHGOpMALUN
0 IeATeNbHOCTH 00miecTBa B Oo/blleM 00beMe, HeXelu TOT, YTO MpPefyCMOTpPeH
3aKOHOJIATe/IbCTBOM; IIPAaBO OBITH IPENCTABUTENEM 3TOrO OOIeCTBa; IPaBO ydva-
CTBOBATh B paboTe OOLIMX COOPaHMIT XO3ANCTBEHHBIX OOIECTB, YYaCTHUKOM VIV
aKIIOHEPOM KOTOPBIX BBICTYIaeT IepBoe obmjectBOo [Mornnesckuii, 2009, c. 17—
18]. Ha Ham B3IIAf, K 3TOiI >Ke TPYIIIle [ONOTHUTEIbHBIX IIPaB CeflyeT OTHEeCTU
IpaBO y4YacTHMKA (YYaCTHMKOB) NaBaTh COIVIACYE HAa COBEpIIEHME TeHepalbHbIM
IVPEKTOPOM OIpeJie/IeHHbIX JIeMICTBUI, HAallpuMep KOHKPETHBIX CHIe/NOK, IIPaBo
YYaCTHMKA IPUCYTCTBOBATb Ha 3aCeAHMAX COBETA JUPEKTOPOB MM KOJUIETUasIb-
HOTO HCIIOJTHUTENbHOTO OPraHa, JOIOTHNUTEIbHOE MPAaBO JOCTYIIA Ha ONpefieNieH-
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Hble 0O'beKThI, IPMHAJIeXKaIINe 00LIecTBy. PeanbHOe 3HaYeHVe 3TOTO MHCTUTYTA
ISl yIIpaB/IeHYeCKol MPaKTUKM COCTOUT B TOM, 4TO, HAIIpUMep IOTEHIVAIbHbIIN
MHBECTOp, IprobpeTas JOJI0, B Ka4eCTBE IUIATHI 32 BXOXK/JEHNE MOXeT IoTpe6o-
BaTb JyIA cebs HeKUiT KOMIUIEKC JOIO/THUTENbHBIX IpaB. V Takue HONOTHUTEIND-
Hble IIpaBa OyayT cBoeoOpasHoIl LjeHoit, koTopylo OOO mmatut 3a mpefcTosiye
MHBECTUIIVN B €ro fIeATeNbHOCTb. CTelneHb KOPIOPAaTMBHOIO KOHTPOJA JJaHHOTO
YyYaCTHUKA-UHBECTOPa OyfieT OIpefie/IATbCA He TONbKO BEIMYMHON IPMHAJIexKa-
el eMy JIoNM, HO U HajM4yeM y Hero HOIOTHUTEeIbHbBIX IpaB.

JOTOBOP Ob OCYIIECTBJ/IEHNMN ITPAB YYACTHMKOB OBIIECTBA
C OTPAHUYEHHOVM OTBETCTBEHHOCTBIO KAK KOPIIOPATUBHOE
COTTAITEHUE

K pononHutenbHpIM (HeSABHBIM) MHCTPYMEHTaM KOPIIOPAaTMBHOIO KOHTPOJIA
MO>XHO OTHECTH JOToBop 06 ocymecTBaeHyn npas ydacTHukoB OOO. Kocsen-
HOe TIOATBep)KZieHNe Te3lca O POJIM KOPIIOPATUBHBIX COIMIAIIEHNII B Ipuobpe-
TEeHMM CTeleHN KOHTPOJISA MOXKHO Haiitu B paspaboranHoM PCOP IIpoekre
Kopexca xopnopatusHoro ynpasnenns [[Ipoext Kopekca...]. CregyeT oTMeTnTD,
4TO aKI[MOHEpHOe COIVIAllleHMe yIoMuHaercs B IIpoekTe omocpeoBaHHO, B 4a-
CTU peKOMEHJAINII PAacKpbIBaTh «CBEIEHNUS O BO3MOXXHOCTY IPUOOpeTeHUs MIn
0 IpuroOpeTeHNN OIpefie/IeHHBIMI aKI[MOHEPAMIU CTelleHM KOHTPOJIs, Hecopas-
MEpHOJI UX YYacTMIO B YCTaBHOM KammuTaje oOIecTBa, B TOM YMC/Ie HA OCHOBa-
HUU aKLVOHEPHBIX cornamieHuit...» [[Ipoektr Kopekca..., cT.304, m.5], a uMeH-
HO KaK OffMH M3 aCIIeKTOB PacKpbITUs MHGOpMALNK, HOCSIINIT JOIIOTHUTETbHBII
XapakTep O CTPYKType KallMTasa.

KoprnopaTrBHas IpakTuKa 3apyOeXHBIX CTPaH JOCTATOYHO HABHO MCIIOJIb-
3yeT KOpPIOpAaTVBHbIE COIJIAIEHNA — COIVIAIIEHNA MEeXIY aKIMOHepaMy (ydacT-
HYKaMM) KOPIOpalMM WM COITIALIEHNA C UX y4acTVeM II0 IOBOAY peann3alyn
(oTkasa oT peammsanyuy) CBOMX KOPIOPATMBHBIX IpaB. TMINYHBII Ipumep uc-
HOJIb30BAHNUA aKL[MOHEPHBIX COIIAIICHUII B MUPOBOJ NPaKTUKe — COIIALIeHNUs
MeXJy akIyoHepamu 1o nosopy npas (shareholder rights agreements). ITogo6-
Hble COIVIALICHMS JAIOT aKIJMOHepaM KOMIIaHWM CIleliajbHble IpaBa U HaK/Ia-
ABIBAIOT 0COOBIe 005A3aHHOCTU B CIydae, eCIM KOMIIAHUA CTAHOBUTCA OOBEKTOM
BpaxieOHOro mornouienusa. Kpome toro, 60MbIINHCTBO KOMIIAHWUI, BIIEpPBbIE
pasMelIaoNX CBOM aKIUM Ha (OHJOBOM pbIHKE, MCIIONb3yeT OIOKMpYIolIye
KOHTPAKTBl. DTO COIJIAIIEHNs, 10 KOTOPBIM aKI[MOHEPHI NMPUHUMAIOT Ha cebs
00513aTeIbCTBA 10 HEOTYY)K[JCHNIO YacTU JWJIM BCeX CBOMX aKLMIL. Y4YacTHMKaMU
OIOKMPYIOLIVX COIIAIIEHNUI ABIAIOTCA, KaK IPaBWIO, TONbKO [IEVICTBYIOLINE aK-
nyoHeps! [[Ilactutko, Paguenko, 2008, c.50, 52].

Brnorp go 2006 r. KOpropaTUBHBIE COIJIAIIEHVs MOIJIM 3aK/IYaTbCA IO
MHOCTPAaHHOMY IIPaBYy CO CIEVATbHO CO3/IaBaeMOll B MHOCTPAHHOI IOPUCAVKIINN
MaTEePUHCKOI KOMIaHMel POCCUIICKOTO IOPUAMYECKOTo Juia n1bo ke Harmpsi-
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MYI0 MEXIY POCCUICKVMMI ¥ IHOCTPAHHBIMY IOPUANYECKIMY TUIIAMM, TIPY 9TOM
B KauecTBe IPMMEHMMOTO BbIOMPANOCh MHOCTPAHHOE IpaBo (B OONBIIMHCTBE
Cly4aeB — aHI/INIICKoe). K OCHOBHBIM BOIpOCaM, KOTOpPbIE PeryayupoBaIy I0-
IOOHBIE COIVIAIIEHVSI, OTHOCWINCD, B YaCTHOCTH, COCTAaB AKIMOHEPOB KOMIIAHWN
U 00beM UX IpaB, a TaKXKe 00s3aTe/IbCTB, HAIIPMMep, 110 IPUOOPETEHMIO aKIINil
IOIIOJIHUATE/IBHOTO BBIITYCKa; BOIPOCHI KOPIOPATMBHOTO YIIPaBAeHNs KOMIIAHIel
(cTpykTypa opraHOB yrpaBiieHus (COBeTa AVPEKTOPOB, IPABIeHNsI KOMIIAHNN));
HOPsIOK OPMMPOBAHNS U JOCPOYHOTO IPEKPAIeHNs IOTHOMOYNIT €r0 YICHOB;
IOPSIZIOK paspelleHysi HeYCTPAaHUMbIX PAa3HOI/IACHII, BOSHMKAIOIVX IIPU HPYHSA-
iy peutenuit [Ocunenko, 2012]. Curyanus usmenmnacb B Mapte 2006 T.

ITocranoBnenne PAC 3amagHo-Cubupckoro okpyra or 31 mapra 2006 r.
o pmeny Ne A75-3725-I'/04-860/2005 (rak HasbiBaeMmoe geno OAO «Mera-
¢dbon») sBUIOCH MTOBOJIOM [Isi OTKa3a OT IPAKTMKM 3aK/ITIOUEHMIT COTTIAleHNs
MeX[y aKiyoHepamu 1o nosopy npas (shareholder rights agreements) B co-
OTBETCTBUNM C HOpMaMI MHOCTPAaHHOTO IIpaBa HAaIIpAMYIO C pOCCI/II‘/‘ICKI/IMI/I
KoMIaHyAMU. KiloueBBIM ABJIsAeTCA Clefylolliee CY)XJeHMe, ComepiKalieecs
B IIOCTAaHOBJIEHNM Cypa: «ABTOHOMMUS BOJIN CTOPOH COITIAIIEHNA HE SABIAETCA
abCOMIOTHOI HY B OFHOM IIPABOIIOPSIZIKE, BEIOOP 3aKOHA II0 BOJIE YYACTHUKOB
CHenky B OONBLIMHCTBE CTPaH BCEI[a MMeeT IPEeIOChUIKON 3aKOH TOCyhap-
CTBa, pas3peLIaloNuil TaKoi BHIOOP 1M ONpPeNeAIONI TPAHNIBI JO3BOTIEHHOTO,
B CBA3M C YE€M COITIALIEHNE AKIVOHEPOB HEIIPABOMEPHO B YaCTU, IIOCKOJIbKY
HPOTUBOPEYNUT MMIIEPATUBHBIM HOPMaM POCCUIICKOTO 3aKOHOJATENbCTBa».?
Takum o6pasom, ITocranosnenne ®AC 3anapHo-Cubrpckoro okpyra cBupe-
TENbCTBYET O CHeI[yIOH.[eI‘/‘I HpaBOHpI/IMeHI/ITeanOﬂ IIpaKTUKE: aKIIMOHEPHbIE
COTTalI€eHMA OOJIXKHBI 6BITH IIOOYMHECHDBI pOCCI/IﬁICKOMy IIpaBy 1 HE€ MOTYT
MPOTUBOPEYNTh MMIIEPATUBHBIM HOpMaM, IIpy 3TOM nporusopedamye 'K PO
n 3aKOHy 06 AO ITYHKTBI ABIAKTCA HNYTOXHDBIMMU.

HelHe feiicTByIOIIee KOPHOPAaTMBHOE 3aKOHOJATE/NIbCTBO IMPefyCMaTpUBaeT
IBa BUJIa KOPIIOPATUBHBIX COIVIAIIEHNII — JOTOBOP 00 OCYILIeCTBIEHUY IIpaB
yuactHNKOB OOO (manee — HOroBop) M aKIMOHEpHOE COIIAIEHNeE.

CornmacHo cT.8 3akona 06 OOO yupenurenn (y4acTHUKM) OOIjecTBa BIIpaBe
3aK/IIOYNUTh IOTOBOP 00 OCYIIECTB/ICHNUM IIPaB YYaCTHUKOB OOIECTBa, II0 KOTOPO-
MY OHM OOS3YIOTCA OCYIIECTBIIATb ONpefie/IeHHbIM 00pa3oM cBou IpaBa M (W)
BO3JIePXKMBATbCS OT OCYILECTB/ICHMA yKa3aHHBIX IpaB. IlepedeHb ycIOBUil ZOTO-
BOpa sIBJISIETCSI OTKPBITBHIM, HO K Hambosiee 3HaYMMbIM 3aKOH OTHOCUT TaKue, Kak:

¢ TOJIOCOBAThb OIIpefie/IeHHBIM 00pa3oM Ha o0IieM cOOpaHMM yYaCTHUKOB

obmecTBa;

* Tlocranosnenne PAC 3amaguo-Cubupckoro okpyra or 31.03.2006 Ne ®04-
2109/2005(14105-A75-11), ©04-2109/2005(15210-A75-11), ®04-2109/2005(15015-A75-
11), ©04-2109/2005(14744-A75-11), ®042109/2005(14785-A75-11) 1o memy Ne A75-3725-
I'/04-860/2005 // CnpaBouHo-mpaBoBas cucteMa «KoHcynbrantIhmocy.
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¢ COIVIACOBBIBATb BAPMAHT TOIOCOBAHMA C APYIMMU y4aCTHUKAMU;

¢ IPOAABaTh JOJIIO WIN YaCTbh HNOJIM IO OIpefe/IeHHON JAHHBIM JJOTOBOPOM
neHe u (Win) IpM HACTYIUICHUY OIIPefie/IeHHBIX 00CTOATENbCTB 60
BO3JIEP>KMBATbCSA OT OTYYXKJIGHMA JOMU WINM YacTM JOMU [0 HACTYILIe-
HIS OIIpefie/IeHHBIX 00CTOATENbCTB;

¢ OCYILIEeCTB/IATb COIVIACOBAHHO MHBIE JIEVICTBUA, CBA3aHHbIE C yIpaBlle-
HIUeM 00IecCTBOM, C CO3JaHMEM, [IeATeTbHOCTDIO, peopraHusanuei u
nukBupanyei odbmecrsa [O6 obijecTBax ¢ OrpaHMYEHHON OTBETCTBEH-
HOCTbBIO, 1998].

Taxoil ZOroBop 3aklIo4YaeTcs B NMMCbMEHHON (OpMe IyTeM COCTABICHMUA
OJIHOTO JIOKYMEHTa, IIOAIIJMCAHHOTO CTOPOHAMY, B Ka4eCTBE KOTOPBIX BBICTYIAIOT
yupepurenu win ydacTHuky OOO. BonpmMHCTBO IpaBOBEJOB CUNTAET, YTO CAMO
001eCTBO WM OT/eTbHbIE TPeTby /1uia (HampuMmep, rapaHThbl 110 VICIOTHEHUIO
00513aTe/IbCTB) He MOTYT BBICTYIIAThb CTOPOHOII 10 morosopy [/Iomakmh, 2009].
JloroBop sBIAETCA 005A3aTENbHBIM TONBKO JIA €rO CTOPOH, MCXOAA M3 00Iero
npyHiuna 4.3 ¢1.308 'K P®. 3axmodeHHbIT MeXAY YIpeAUTeNIsAMIU NOTOBOpP He
pacipocTpansiercs Ha Oygymux ydactHukos OOO.

Hanuune OTKpBHITOTO IepevyHs IpaB, B OTHOIIEHUM OCYILIeCTBIeHUA (BO3-
Iep>KaHMsA OT OCYIIECTB/ICHNA) KOTOPbIX MOXeT OBbITh 3aK/II0UeH JOTOBOP, IO3BO-
JINJIO HEKOTOPBIM LVIBW/IMCTAaM BBICKA3aTh MHEHUeE O BO3MOXXHOCTU JOTOBOPHOTO
OTpaHMYEHNA HeVICTBUA VIMIIEPATVBHBIX HOPM KOPIIOPaTMBHOTIO 3aKOHOJATe/Ib-
crBa [Cremanos, 2009, c. 18], ogHako cyneOHas MpaKTHKa OTBEpPraeT peajnsariio
IIOJOOHOr0 MeXaHu3Ma.

B xadecTBe mpuMepa MOXKHO IIPUBECTU Pe3YIbTAaThl CyHeOHOTO paccMoTpe-
HIUA «9KCIIEPVMEHTATbHOTO» MCKA, NOZAHHOTO OFHUM 13 y4acTHMkoB OOO
«Bepubiit 3uax» [I.A.JImutpuessiM (Braperomum 20%-11 o€l B yCTaBHOM
Kanurazne o0IecTBa), O MPU3HAHUM HENEVICTBUTEIBHBIM «MOJETTBHOTO» [OT0-
Bopa 00 ocymecTieHus npas y4acTHUKOB OOO «BepHblil 3HaK», 3aK/II0YEH-
Horo uM 28 yronA 2009 r. co BTOpbIM y4acTHMKOM obuecTBa, P.B. [IluTkoBBIM
(Bmageromum 80%-Ji fonmeit B yCTaBHOM Kammrane obmiectsa). Kak sasasmann
caMM yYacTHMKHU?, B JOrOBOp HaMepeHHO OBUIN BK/IIOUEHBI CIOPHBIE ITYHKTHI,
npoTuBopedamye yctaBy u @3 «O6 obuiecTBax ¢ OrpaHMYeHHON OTBETCTBEH-
HOCTBIO». B peleHnn cyga mepBOil MHCTAHINMI® 110 JAHHOMY Jiey CY/ yKasas
Ha TO, YTO «JIOTOBOP 00 OCYILIECTBJICHUM IIPAaB YYaCTHUKOB IO CMBICIY CT.8
3axona 06 OOO npusBaH KOHKPETU3NPOBATb paclIpefie/ieHie IpaBa y4dacT-
HIKOB 00IIecTBa 1 JO/DKEH COOTBETCTBOBATH yCTaBy oOInecTBa». IIpusHaHBI
HEJIETUTUMHBIMM TaKye IIOJIOXKEHNUsI TOTOBOPa, KaK 00sS3aHHOCTb CTOPOH efi-
HOIJTIACHO TOJIOCOBATH IO BCEM BOIIPOCAM IIOBECTKU MIHS OOIIMX cOOpaHmMit

* Cwm.: [OcnaprBaeM aKIMOHEPHOE COITIALIEHNE].
> Peutenne ApOuTpaxkHOro cyga r.Mocksbl oT 24 HOs6pst 2010 1. mo gemy Ne A40-
140918/09-132-894 // CrpaBo4Ho-npaBoBas cucteMa «KoncympranTllmoc».
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YYaCTHUKOB, MCKIIOYNTEIbHOE IIPaBO OHOI U3 CTOPOH JOTOBOpaA IIpefiaraTh
KaHJMAATYypPy TeHepaabHOTO AMPEKTOpa I/ YTBEpXJeHMs Ha oblieM cobpa-
HUJ y4acTHMKOB, IIPMHATIE PelIeHMil Ha obIieM cOOpaHMM YYaCTHUKOB BHE
3aBMCUMOCTI OT BOJIEM3DBABNEHNA OJHOTO U3 YYaCTHUKOB, IIPM HApYLIEHUN
OJHOTO U3 IIYHKTOB JOTOBOpPa yTpaTa YYaCTHMKOM IIpaBa COOCTBEHHOCTHU
Ha JIOJII0 MM yTpaTa IIpaBa rojoca Ha BHEOUYepPeJHBIX oOmMX cOOpaHMAX
B TeYeHMe IATH MeCAIeB C JaThl HapyLIeHNs TaKOro IYHKTa JIOroBOpa MIN
obs3arenbHas Iepefada oMU B 3aJI0T, a TaKKe YC/IOBYME O IPMHYAUTETbHOI
IIpofaXke JOMU APYTOMY yYaCTHUKY.

Ha Ham B3riap, npusHaHMe HeleliCTBUTENbHBIMU PsAfla IYHKTOB COBEpILEH-
HO 000CHOBaHHO B cmy orcyTcTBusa B yctaBe OOO «BepHblit 3HaKk» aHa/Orm4-
HBIX IOJIOKeHMII (TaKuX KaK COKPAIIEHHBII CPOK HAIPaBJICHNS yBeJOM/ICHUS
0 TpoBefieHNN 0O0IIero coOpaHMs y4aCTHUKOB, AUCIPOIOPIVOHATBHOE paclpe-
HefleHue NMpKUOBUIM, OTPaHNYEHME Ha PACIOpsDIKeHMe JOMAMU OfHUM M3 YYacTHU-
KOB ¥ OIpaHNMYeHMe Ha BBIXOJ M3 COCTaBa y4acTHUKOB). PemreHue cypa mepsoit
MHCTAHIVY OBbIJIO OCTAaBJICHO B CUJIE CY[aMM aIle/UIALMOHHON, KaCCAal[IOHHON 1
HAJI30PHOJ MHCTaHLIVIL.

Taxum o6pasom, pemenne no npeneneHTHOMY jeny OOO «BepHblit 3HaK»
JaeT MPaBO CYNUTATh, YTO C OOMBIION BEPOSTHOCTHIO HPU HATUIUU ITPOTHUBO-
peunit MeX/y yCTaBOM U JOTOBOPOM POCCUIICKMII CyA OyAeT OTAaBaTh IIPeAIo-
YTeHJe MMEHHO YCTaBy.

C mosunuit NpakTUKM KOPIIOPATMBHOIO yNpaBieHNsA Halu4yue JaHHOTO JIO-
TOBOpa MMeeT Ccepbe3HOe 3HavyeHMe IMpeXKje BCEero sl MOTeHLMATbHBIX MPUOO-
peTtaTesneil foneit 1 OyAyIIMX MHBECTOPOB. [le/I0 B TOM, YTO pacKpbITiie MHPOP-
MallMM O TaKOM JOTOBOpe He NPeAYCMOTPEHO POCCUIICKUM 3aKOHOJATEIbCTBOM.
HecmoTpss Ha TO 4TO y IOPMCTOB IO BOIPOCY KOH(UAEHIVMATBHOCTY JOTOBOpPa
VIMEIOTCS IIPOTUBOIIOIOKHBIE MOAXOABI — OJHM TOBOPAT O MaKCUMATIbHON INpPO-
3paunoctu [Crenanos, @orenp, 2012], gpyrne — 06 orpaHMYEHUN JOCTYIHOCTU
CBelleHMiT B MHTepecax TpeTbux mui [Jlomakus, 2009, c.19-20], uMnepaTuBHBIX
HOPM 3aKOHQ, IIOCBSIEHHBIX 00g3aTe/IbHOMY PacKpPBITHIO MHGOPMALMM O TAKMX
JOTOBOpAxX, He CYLIECTBYeET, 0 4eM ObUIO CKa3aHo Bbllle. [IpencTaBisgeTcs, 4ToO Ha-
JIM4Me TaKOro JJOTOBOPa MOXKET CYILIeCTBEHHO IOBIMATb Ha NPUHATHE PeLIeHNs
NOTEHIMAa/IbHBIM IprobpeTarteneM fonu B ycraBHOM Kammtane OOO, mOCKONbKY
«CTapble» YYaCTHUKM MOTYT 3apaHee 3aK/II0YNUTh JOTOBOP, B KOTOPOM YCTaHABIIU-
BaIOT, HAIIpUMep, IPaBUIO O MPeABAPUTEIBHOM COIIACOBAHUM BapMaHTa IOJI0CO-
BaHNA MEXJY cOO0OIL.

B cnyyae monmHOM 3aKpBITOCTM HAaHHOTIO COT/IAIIEHMA MOTYT CO3JaBaTbCA
cepbesHble PUCKM IS mpuobperatens gomu, HoBoro yyactHnka OOO. Hanpn-
Mep, npuobpeTtas gono B ycraBHoM kammtase OOO B pasmepe 30%, y4yacTHMK
He NOoJ03peBaeT O HaINYMM KOPIOPATUBHOTO COITIALIeHNs, 10 KOTOPOMY Bce
OCTa/libHble YYaCTHUKU JJOTOBOPUINUCH TOJOCOBATh €AMHOITIACHO IO OZHOMY
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KaH/MJATy Ha IIOCT IeHepaJIbHOIO JMPEKTOpa, a 10 yCTaBy 3TO JIOJDKHOCTHOE
UL Kopropaumun usbupaercs 2/3 ronocoB y4acTHUKOB. TeM caMbIM HOBBIN
y4acTHMK (PaKTUYeCKV He CMOXKET peajbHO BIMATb Ha M30paHMe PYKOBOAUTENA
OpraHM3aLNMN.

OCHOBHBIE BBIBO/IbI

Benukuit yyenniit XX B., 9KOHOMINCT U OPUCT, naypeat HobeneBckoii npe-
munu 1o sxkoHoMmuke @.Xajiex yKasbIBall, YTO «3ajJjada HayKu — He B HaKOIL/Ie-
HUY OTJeNbHBIX (PAKTOB, a B BBIABVDKEHUU TUIIOTE3, CIIOCOOHBIX BBIIEPXKATbH
cucTeMaTHyecKye MOMBITKM UX ONpOBeprHyTh» [Xaitek, 2006, c.36]. OcHOBHOe
IpefIoNoXKeH)e, BBIIBUTaeMOe B JIaHHOJ CTaTbe, CBOAUTCA K 0OOCHOBaHUIO
3aBUCHMOCTHM CTelleHM KopropatupHoro KoHTponsa B OOO He TONBKO OT Belnu-
4MHBI 07K B ycTaBHOM Kammrtane OOO, Ho u oT apyrux dakropos. Benrnumna
JON OIIpefieNAeT «3HaYMMOCTb» YYaCTHMKA IpU GOPMUPOBAHUU OPIaHOB KOP-
MOPAaTUMBHOTO YIPABJIEHNUsA, a TAaKXKe 00beM ero IpaB Ha ydacTue B yIpaBIeHUN
(mpe>xme BCero yepes rojgocoBaHye Ha obmem cobpanum). OfHAKO Kopropa-
TUBHBIII KOHTPOJIb yYaCTHUKA (TPYIIIBI yYaCTHUKOB) MOXKeT ObITb ycuieH (umm
ocmabeH) ¢ MOMOILIbI0 TAKMX MHCTUTYTOB, KaK ajJbTePHATUBHBIE MOTOXXEHUA
yCTaBa, IONOHUTENbHbIE IIpaBa, KOpIopaTuBHOe cornamenue. [IpakTudeckoe
3HayeHMe, Ha Hall B3I/AJ, MMEIT HECKOIbKO BBIBOJOB M3 JJAHHOTO IpeIo-
TIOXKEHUA.

Bo-mepBBIX, IS CHMDKEHMA PUCKOB CTOPOHHUII MHBECTOp — IIpuobpeTa-
tenb gomt B OOO — Ho/mKeH BIafeTh Bcell MHOpMaIeil 1o MOBOAy IpefMeTa
cpenky (TpaBa Ha JIOI0), BKIIOYas KOPIIOPATVBHbBIE COIIALICHN:A, MOC/IETHIOK
pelaKIuIo ycTaBa, MHbIe KOPIIOPATUBHbIE IOKYMEHTBHI.

Bo-BTOpBIX, TaKie MHCTPYMEHTbl KOPIOPAaTMBHOIO KOHTPOJIA, KaK ajbTep-
HaTMBHbIE IONOXKEHNUA YCTaBa, KOPIOPAaTMBHOE COITALIEHME U JJOTIOTHUTENbHbIE
IpaBa, MOIYT OBITh MCIONb30BaHbI ydacTHUKaMyu OOO 1A CHIDKeHMA PUCKOB
KOPIIOPAaTUBHBIX 3aXBAaTOB B KaueCTBe CIIEIMA/IbHBIX CTPATEIMYECKMX Mep KOPIIO-
PaTUBHOI 3aIUTHI

B-Tperbux, B cay4ae BO3SHMKHOBEHNS KOPIIOPaTMBHOIO CIIOpa IO IIOBOAY
BOCCTAHOBJIEHNS HAJJIEXKAIEro KOPIOPAaTMBHOIO KOHTPOJIA MCTell MOJKEH Tpe-
60BaTh He TONBKO BO3BpaTa IpMHAJIeXKAIIell eMy 0N, HO U (BO3MOXHO, C IIO-
MOIIBI0 OTHEIBHOTO JMCKA) MOJTHOTO BOCCTAHOBJIEHMS CBOMX IIpaB, B TOM YNCIIe
B cepe yIpaBlIeHUA M KOPIIOPATMBHOIO KOHTPOJIA.

B-4yeTBepThIX, CTENeHb KOPIOPATMBHOIO KOHTPOSA, KOTOpas OIpefendercs
He TOJbKO KaK Be/MYMHA, IPONOPLMOHANbHAA Jl0/Ieé B YCTABHOM KallMTaje, HO
M C yYeTOM aJIbT€PHATUBHBIX IOTOXXEHUI yCTaBa, KOPIIOPATUBHBIX COITALIEHMIA
Y JIOTIOTHUTENbHBIX IPaB MHBIX YYACTHUKOB, MOXET OBITb y4YTeHa IIpU OIpefe-
JIEHUM peanbHONM CTOMMOCTM JIONM TP €e OTYUYXXJeHMU. B HacToAmmizi MOMEHT
0a30BOJI KaTeropueil [Isl ONpefe/ieHNs peaqbHONl CTOMMOCTU JONM ABJACTCA
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Be/mmumHa 4ucThX akTuBoB OOO (B mpomopimoHanpHON fojie 4yactu). Tak, co-
IJIacHO 11.6.1, cT.23 ®epmepanbHoro 3akoHa «O6 00IecTBaX ¢ OrpaHNYEHHOI OT-
BETCTBEHHOCTBIO», «00IIeCTBO 00513aHO BBIIIATUTH YYaCTHUKY OOIeCcTBa, IOfa-
BILIEMY 3asiBJIeHVE O BBIXOJie U3 OOIIeCTBa, AeICTBUTENbHYI0 CTOMMOCTD €T JIO/IN
B YCTaBHOM KamuTase 0oOIiecTBa, ONpele/seMyl0 Ha OCHOBAaHUM JaHHBIX OyXrai-
TEPCKOJl OTYETHOCTM OOIlIecTBa 3a MOCTEAHMII OTYeTHBIN nepuon» [O6 obie-
CTBAaX C OTPAaHMYEHHOM OTBETCTBEHHOCTDIO, 1998].
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