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Hacrosiuee 3aKJIIOYEHHE MOJArOTOBIIEHO COTPY IHHKaMHU
Hccenenosarensckoro nentpa wacraoro npasa umenn C.C. Anekceea npu
HPGBI/I‘,D;GHTG Poccuiickoli @epepauun (nanee — Fccnenosarenbekuit LeHTp) 1O
sagannio  [TAO  «Hedrsnas womnanmss Pocuedrs» (manee — Komnauws,
[TAO «HK «PocredTs»).

IlpeamMeToM HacTOsAIIEro 3aKIIFOUEHHs SBISETCS BBIPAGOTKA SKCIIEPTHOM
HAYYHOH MO3ULIUM N0 PABOBEIM BorpocaM, noctasieHHbM [TAO «HK «Pocredroby»
B CBA3HM C YPEryJHPOBAHHEM OTHOIUEHHH IT0 BO3MEILEHHIO YOBITKOB, KOTOpBIE
NPEANONOKUTENLHO Ob1n npuunHeHbl OAO «AxkuuonepHas HedTaHAs KOMITAHHS
«bammnedTs» (nanee — OAO AHK «bauinedto») B nepuos, Koraa 3Ha9UTEILHOE

KOJIMYECTBO €ro axkiui ObLIIO YUTCHO B pEECTpe aKIIMOHCPOB KaK IIpHHaIJIexallee



OAO «Axunonepnas (punancosas kopropauus «Cucrema» (natee - OAQ AGK
«Cucreman).

B nacrosiuem 3akiiouenuu LIeHTp BBIPa)KaeT CBOIO HE3aBUCHMYKO H
OecrpucTpacTHY O HayuHYyIO MO3ULMIO 110 HOCTaBIeHHbIM BonpocaM. COTpy AHUKH,
y4aCTBOBABIIME B TIOATMOTOBKE 3aKJIIOYEHHS, HE HaxOAATCs B OTHOIUEHHSX
Ci1y KeOHOM U MHOH 3aBUCHMOCTH HU ¢ Kakoit u3 cropor: [TAO «HK «PocuedToy,

OAO AHK «bawmnedrs», OAO ADK «Cucrema.

Onucanue cnopro cumyayuu

B nepunox ¢ 2005 no 2010 roasr OAO ADK «Cucremay u apdumnposantoe
¢ Heid muuo - 3A0 «Cucrema-MuBect» B pesysnbraTe cepuu CeIoK MpuoGpenn
ok0J10 73% akuuit OAO «bamredTHY.

Pewennem 1o peny Noe A40-155494/14 ot 7 Hosibpst 2014 r. Ap6uTpaHbLil
cyn r. Mocksbl ynosnerBopun TpeGoBaHus Poccuiickoii ®enepanun 06
ucTpeboBannK ykasaHHbIX akiwii y [TAO A®K «Cucrema» u 3A0 «Cucrema-
HMuBecT».

JlaHHOe peluenye Cyja MCIONHEHO, 3auch 0 Poccuiickoil Menepauyy kak
npaBoobnajarene akiuui BHeceHa B peectp akuuonepoB OAO AHK «Batrnedtsy.

B nanbrefiuiem wacth ykasamHeix axkumit (50,08 %) 6bina oTuyxaeHa B
yCTaHOBJIEHHOM nopsjke B nons3y IIAO «HK «PochedTh», KoTOpOe sBnsercs ux
BAAaNC/bUEM Ha CErOJHALIHUNA IeHb. 3aUCh 06 3TOM BHECEHA B PEeCTp aKLIOHEPOB
OAO AHK «bamnedtby.

Nsyuenne cneunanucramu ITAO «HK «PocuedTn», a Takke pyKoBOACTBOM
OAO AHK «bammedrs» (mocne Toro, xak OCHOBHBIM aKI[MOHEPOM CTAJlO
[HAO «HK «Pocuedrb») nokymeHTamuy, OTHOCSIEHCS K MepUOmy, KOria
aKlMOHepaMK JaHHONH kxomnanuu 3Hauuiiuch OAO ADK «Cucrema» u 3A0
«Cucrema-Husecry», nokaszano, uro B ganHom nepuoge y OAO «bamHedroy

OGp&SOBaHI/ICb SHaA4YUTEIJIbHbIC y6.bITKPI, OTHOCHTEJIBHO KOTOPBLIX, 10 MHEHHIO



ITAO «HK Pocuedre» 1 OAO AHK «banrneTer, ecrb OCHOBAHMS 110J1AraTh, YTO

OHU Haxomas11cs B le/l‘lMHHOﬁ CBSI3U C IEMCTBUAMH YKa3aHHbIX aKLMOHEPOB.

Bonpocowi:

I Mmeetcs nu y akiuonepa o6s3aHHOCTD AeHCTBOBATH A0OPOCOBECTHO ITO
OTHOILICHHIO K CBOEMY 0011ecTBY? 3aBUCUT JIH 00bEM Takol 0613aHHOCTH
OT KOJMYEeCTBA aKUMH (B TIPOLEHTHOM COOTHOLUCHHU K YCTaBHOMY
Karurany), NpUHAANeKAMX JaHHOMY akimonepy? JloJkeH NH GbiTh
BOSMEILCH  Bpell,  NPUYHHEHHBIA  OOIIECTBY  HEIOOPOCOBECTHHIMH
ACHCTBHAMHU aKLIMOHEPa?

I1. KakoBbl yciosust 1 npoueccyanbHble 0coGe HHOCTH TIPEAbSBIIEHHUS HCKOB 00
OTBCTCTBEHHOCTH ~ MATEPUHCKOrO  ofINecTBa  Hepej  JOYEpHUM B
COOTBETCTBHH ¢ ab3auem 4 nyHkTa 3 crathy 6 ®ejepanbHoro 3akona «O6
aKIIMOHEPHBIX 001ecTBax»?

II1. C Kakoro MOMeHTa HaYMHAET TeUb UCKOBAs AAaBHOCT 10 KOCBEHHOMY UCKY,
IpeAbsBICHHOMY aKIHOHEPOM B HHTepecax ofluecTna?

IV. MoryT 1 GbITh IPHUMEHEHB! K OTHOLIEHUSIM MEX]y JIULOM, Y KOTOPOro
aKIMK HCTPEOOBAHBI KAK y HE3aKOHHOTO BJafeliblia (1ajlee — He3saKOHHbIH
BJIAZeNiel] aKLKi), M aKUHOHEPHBIM O6LIECTBOM HOPMBI JAETUKTHOTO npasa’?
Ecnu na, To 1o sBiIfSETCS HCTLHOM I10 MCKYy O BO3MELIEHHH Bpeja,

IPHYUHEHHOTO OOLIECTBY A€HCTBUSIMH TAKOIO TMLA?

Kpartkue BbiBOABI:
L. Ilo mepBomy Bonpocy:
Y akuuonepa wuMeercs 06S3aHHOCTb AEHCTBOBATH 10OPOCOBECTHO H
PasyMHO B HMHTEpeCax akUWOHepHOro obuiecrBa. O0beM Takoil 06S3aHHOCTH He
3aBUCUT OT KOJHWYECTBA aKUHMH (B IPOLIEHTHOM COOTHOMIEHHHU K YyCTaBHOMY

KaruTaiy), pHHAUIEeKAIINX 1aHHOMY aKLIMOHEpY.
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YOBITKH, NPUYUHEHHbBIE OOLIECTBY HEAOBPOCOBECTHLIMI ACHCTBHSMMY aKLIMOHEpa,
TTIOAMEHKAT BOSMEILCHHIO 110 NPaBHIIaM KOPIIOPATUBHOTO 3aKOHOaTebCTBa. IlpH
HEOCTATOUHOCTH UM HENOJHOTE HOPM KOPHOPATUBHOIO IpaBa JOMYCTHMO
[IPUMEHEHHE [10JI0KEHNH O HENUKTax B CyOCHANAPHOM TIOPSIKE.

I1. Ilo BTOpPOMY BOMNpocy:

[lo ucky o B3bicKaHHM yOBLITKOB C OCHOBHOTO OBIIECTBA 3a YOBITKH
AOHUEPHErO Ha aKUMOHEpe Jo4YepHero oOIIEeCTBa JEKHT Opemsi [OKa3bIBaHUS
MCIIONb30BAHUSA  OCHOBHBIM OOILUECTBOM HMEIOIIEroCs y HEro Ipasa uiu
BOSMOKHOCTH NOBJIMATH HA JI0UEPHEe OOILECTBO B LENAX COBEPLIECHHUS JOUEPHHM
OOIICCTBOM ONPEAENEHHOrO JEHCTBHS, (AKT NPUYMHEHHS DTHM yOBITKOB
AlOYEpHEMY ODLIECTBY H UX pa3sMep, Ha OCHOBHOM OOILECTBE - GpeMsi A0Ka3bIBAHMS
OTCYTCTBMS BUHBI. BHHA OCHOBHOIO 0611eCTBa MOXET GBITH Kak B (hopMe yMbICHa,
TaK # l'ieoc*ropoxc}{oci‘n.

OTOT MCK ABNAETCS KOCBEHHBIM M IIOTOMY MOXET OBITh NpeabsABIEH OT
MMEHH NIOHYEPHEro aKUMOHEPHOro OOILECTBa M TEM JIMLIOM, KOTOPOE CTAaJl0 Ero
aKLHOHEPOM I0C/Ie TIPUYMHEHNS YOBITKOB OCHOBHBIM OOLIECTBOM.

IIL Ilo TpeTbemy Bompocy:

C yYeroM KOCBEHHOroO XapaKTepa WHCKa, MOJAHHOIO aKLIMOHEPOM B
uHTEepecax OOLIeCTBA, HMCKOBYIO JAABHOCTh CHEAYET HMCUMCIATH HE IO TOMY
HEZI0OPOCOBECTHOMY NMPEKTOPY HIIM aKIHOHEpY, KOTOPBIM HapyIUUJI WHTEPECH
oO1iecTBa (B T.4. IPUIUHUI €M YOBITKH), 8 ¢ MOMEHTA, KOTIa O HapylIeHUW Y3Ha
NEPBbIH  100POCOBECTHBIN  3aKOHHEIA  IIPE/ICTABUTENh  IOPHAMYECKOrO naLa
(mupexTOp 16O aKUHUOHED, He HAXOMIIMHCS B OTHOIICHHSIX aduIHpoBaHHOCTH C
HE3aKOHHBIM BJIaZeJIbLEM aKIMHA—~ OTBETYHKOM 110 UCKY).

Ormpesienieine  MCKOBOH  N@BHOCTH MO  YYaCTHHKY BO3MOXXHO, €CJIH
MaXCOPUTAPHBIH  YYAaCTHHK Yy3Hal paHblle J10GpPOCOBECTHOTO JMpEeKTopa o
HapylIeHHH HHTEPECOB IOPUIHYECKOTO JIUIIA.

Hlepsoiii o6pocoBectHblll mpencTaBuTens (B T.4. YYaCTHHK) CUMTAETCS

Y3HaBILIIUM Y] HapyUICHHH npas H HUHTCPECCOB HOPHANYIECKOTO JIMLa



(npejctaBiseMoro) ¢ Toro MOMECHTa, KOIla OH MNOJIYY’ PeasbHyI0 BO3MOKHOCTD
O3HAKOMHTBCS C KOPIOpAaTHBHON HHpOPMaLmelt 06 3ToM HapyLICHHH,
I'V. Ilo uersepromy Bonpocy:

Camo 1o cebe ncnpasienue HCJOCTOBEPHOM 3aITHCH B PEECTPE AKIIMOHEPOB
O TPHHALJICKHOCTH aKUMH He3akoHHOMYy BlIajenbly aKkuMi He o3Havaer
HEBO3MOXKHOCTH IPHMEHEHHUS K YKA3aHHOMY aKIIHOHEPY NPAaBUI O KOPITOPATHBHOH
OTBETCTBEHHOCTM 33 HApYWIGHWE  YKA3aHHBIM  JTUIOM KOPIIOpPaTUBHBIX
00s13aHHOCTEH,

Ecnn orserctennocts crpowres mo JA@HHOH MOJIEJIH, TO KOCBEHHbIN HCK B
MHTCpeCaX aKUHMOHEPHOro oO0IEecTBa MOXKET ObiTh NPEeABABIEH B T.4. ero
3aKOHHBIMH aKIHOHEpamMH. DTO MPAMO NPeyCMOTPEHO TONOKEHUSIMK 1, 3 . 53.1
I'paxkpanckoro komexca Poccuitckois ®enepauun (nanee - 'K PD) g cllyvaes,
Korna pevs MAET O PaKTHUECKH KOHTPOIMPYIOLIEM JIHILe (B TOM 4HCITe HE3AKOHHOM
BJIaACJIbIE aKUMH, 001aar0IeM KOHTPOIBHBIM TaKeTOM aKuuii),

B oroli  cnryaumm  HesakouHbIi Blajenen akuuit  Oynmer HectH
OTBETCTBCHHOCTH 3a NMPUYHHEHHE OBLUECTBY Bpea ACUCTBHAMY, HAPYIUAIOMHIMU
CTaHNapT pasyMHOTO KOPIIOPATHBHOIO MOBENEHHUs (IIPaBHIIO NENOBOrO peuleHus,
cM. a63. 2 11. 1 ct. 53.1 'K PQ).

Ecin cymom 6Gyner ycranosiena HelloOGPOCOBECTHOCTL  HE3aKOHHOTO
BIaJiebla akiui (T.€. OH 3HaI WM JOJKEH 6bUT 3HATEL 06 OTCYTCTBHH y HETO I1paB
Ha KKK ), TAKOK HE3aKOHHBII aKIIMOHEP OTBEUALT 3a J1I00ble IPUUNHEHHbIE 110 ero
BUHE yOBITKM  aKUMOHEPHOrO oBINeCTBA IO IpaBuiaM O  JCIUKTHOMH
OTBETCTBEHHOCTH. B 3ToM cnyyae on He MoOeT ceblLTaThesd Ha OrpaHUYeHHE ero
OTBETCTBEHHOCTH, COZACPXKALUMXCA B  KOPIOPATHBHOM npase (HanpuMmep, Ha
TPaBUJIO «NIEJI0BOTO CYKAECHUA» HIIH «Pa3yMHOIO IIPEANPHHUMATENECKOTO PUCKA)
M TIPH3BAaHHBIX  3AlMIIATH  NOOGPOCOBECTHBIX  YYACTHHKOB KOPIOPaTHBHBIX
OTHOLICHHUHU B Clly4ae NPUUMHEHHS UMH yOBITKOB KOPIIOpaIKH.

Opnako B TakoM ciyuae oBocHoBaHMe BO3MOXHOCTH  3asiBJICHUS

Tpe6OBaHI/IH K HEMY NOCPENCTBOM KOCBEHHOI'0 HCKA OJHOI'0 U3 3aKOHHBIX



aKIJHOHEPOB B HHTEpeCax akiMOHEPHOTOo O6IH€CTBa '1“pe6ye'r PacClUMPUTEIILHOIO,

CUCTEMHOTO U HCTOPUYECKOI'O TOJIKOBAHMS 3aKOHa.
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Momnieuposounas vacmeo
Bormpoc .

Hmeercst 1 y akunonepa 06s13aHHOCTH A€l CTBOBATE 106POCOBECTHO 110
OTHOIIEHHIO K cBOeMYy oOwiecTBY? 3aBUCHT Jin 00LEM Takoli 00M3aHHOCTH OT
KOJIMYeCTBA aKUMH (B NPOIEHTHOM COOTHOLIEHHH K YCTABHOMY Kanuramny),
NPHHALIEKAUX JAHHOMY aKIHOHepy? )

Honken M 6bITH  BO3MewleH Bpel, NPHYHHEHHDLIH o0mecTBy
HeA00POCOBECTHRIMH JeHCTBUAIMHU aAKIHOHepa?

1. B ropuanueckux juuax KoprnopaTHMBHOrO THMA, T.e. OCHOBAaHHBIX Ha
HJICHCTBE, MMEIOT MECTO (uayuuapHsle O0O0S3aHHOCTM MX YYACTHHKOB 10
OTHOLUEHHIO K KOPIOPALMH, & TAKIKE 10 OTHOLLEHUIO APYT K APYyry.

[loMuMO HOrMaTHUECKMX ¥ CPaBHUTENBHO-NPABOBBIX' COOGPAXEHUH 3TO
TTOATBEPIKAALTCS LEJIBIM PAAOM NPABOBLIX HOPM, HECMOTPS Ha TO, YTO POCCHUICKOE
PeryjupoBaHie JaHHOW BakKHEHIIeH TOJUTHKO-IIPABOBON WIEH  SIBISETCS
JOCTaTOUHO (hparMenTapusIM. B yacTHOCTH, poccuiickomy KOPNOpaTUBHOMY IIPaBy
M3BCCTCH MHCTUTYT UCKIIIOUYEHHUS yUacTHUKA U3 HenyoruHoro AO unu n3 O0Q0. 3a
UTO NIPOMCXOJUT TaKOe HCKIHoUYeHwe? 3a HapylleHue O6A3aHHOCTH YuYacTHHKA
XPaHUTb BEPHOCTL CBOGMY OOLIeCTBY. DTO OCHOBHAs! MPHUYMHA MO POCCHICKOMY
[paBy, KaK BbITEKAECT U3 I1paBoOBLIX ro3uniuii BAC PO.

A.A. Ky3HeLoB NMPUBOMHUT CIEAYIOUME apryMEHTbl: «yIOMHHAHHE HAMM
IIPUMEHHUTEJILHO K yHaCTHHKAM BBIPAXKEHUA «1€HCTBOBATE B MHTEpecax OOLIeCTBay,
ueronszyemoro aedcrsyounmm 'K PO s xapakTepucTHKU 00s3aHHOCTEH Jidll,

MMEIOUX NpaBO ACHCTBOBATL OT MMEHH IOPHAMYECKOro juua (1. 3 cr. 53), ne

Y Uladioynnun A. Kondumukr nurepecos B ofuiectne. Kak y4acTHUKY 3alHTUTE CBOM IIpaBa Ha
OCHOBE NPUHLKINA JIOAILHOCTH // ADOHTpaXkHas MpakTuka as 1opuctos. 2017. Ne 6. C. 102-106.
Eeopos A.B. Y4acTHMK KOpPIIOpAIMH HapyliacT (Gunynmapusie obszannoct. Jlpa criocoba
IPUBJIEHb €r0 K OTBETCTBEHHOCTH // ApOUTpaskHast paKkTHKa st IopucToB. 2017. Ne 6. C.90-101.
O T'epmanuu: Rocco J. Der GmbH-Gesellschafter. 3. Aufl. Springer Verlag. 2009. S.192-193,
Bungeroth E. in: Muenchener Kommentar zum Aktiengesetz. 3. Aufl. Bd.] Munchen 2008. S.
1195. O6 Ascrpuu: Doralt/Winner in: Muenchener Kommentar zum Aktiengesetz. 3. Aufl. Bd.l
Munchen 2008. S. 1207-1213. Rn 53-75.



CIyHaHHO. DTO NPOUCTEKAET U3 0O1LeH [IPUPO/IbI OTHOLICHHHE MEXAY yUacTHUKAMU
oblIecTBa — Besenue obmiero nena u MEXKY ODLIECTBOM M JIMUAMM, HMEIOLINMU
NpaBo NEHCTBOBATh OT UMEHH IOPHINYECKOrO nuna, - BEAEHHUE 4yxoro jesna. B
000X Cryyasix JMuO (y4acTHHK 1HGO COOTBETCTBEHHO JIMIO, JEHCTBYyIOLIEe OT
UMeHH oO0iectsa Ge3 JMOBEPEHHOCTH) 0O0SI3aHO MCIIONL30BATh TIOTYYEHHY1O0
BO3MOIKHOCTE BIIMATh Ha 110JTOKEHHE APYTrOro Nuia (obwiecTBa) 106pPOCOBECTHO 1
pasymHo... Henb3ss cornacurnes ¢ YTBEPKACHUEM HEKOTOPBIX aBTOPOB O TOM, YTO
0053aHHOCT [y4acTHUKa] He HUPHYIUHSATE BPEX SABISETCA YEM TO-TO OTIMYHBIM OT
GumynmapHbix  obs3aHHOCTENH MEHC/DKMEHTa, ITOCKOJIBKY HaJIMYhe TAKOH
00538 HHOCTH €eLue He 03HAYAET, YTO Y4aCTHHK 00513aH NeHCTBOBATh 106POCOBECTHO
1 PasyMHO B MHTepecax o0uecTsa ... O6S3aHHOCTE He IPUYUHATD BPE/ WK, HHAYE
TOBOPA, HE MPENsTCTBOBATL AESTENbHOCTH OBIUECTBa, SBATETCH COCTABHOMN 4acThIO
00s3aHHOCTH NeHCTBOBATEL B ero nHTepecax. Kpome toro, naxe us comepsxanus
O630pa [110 HCKMOYen Mo YYaCTHUKA] BHIHO, YTO OOGS3aHHOCTH YYacTHHKA He
HCHEPIILIBAIOTCS 5THM, KaK MUHAMYM TpeGyeTcs IIOCeIeH e 0b1ero cobpaHus aus
YHacThs B PeLICHMH BaXHBIX XO3SHCTBEHHBIX BOIIPOCOR (n. 6 O630pa). B Taxom
ClIyHac yHacTHHK Y€ Mallo Ye€M OTIMYAETCS OT WieHa KOJUICMHAIBHOLO opraHa
(HanpuMmep, HabIIOAATENLHOTO COBETa), MIOTHOMOYHSI KOTOPOLO TAKIKE CBOZSITCS K
FOJIOCOBAHHIO W KOTOPbIA B cuny m. 3 cr. 53 I'K PD cessan GuayunapasmMu
00SA3aHHOCTAMHN .

O.B. TI'yraukos Takxe TIAMIET, HTO  «OmNpeAeseHHble  (QHAyLHapHEBlE
o6s3aHHOCTH Y YHaCTHHKOB IIEPe/l FOPUAMYECKHIM JIMLOM, HAJIO [ONATaTh, HMEIOTCS,
U3 srtoro, mno xpaiineit mepe, ucxoxur O030p mnpakTHKH paccMoTpenus
apOUTPaXXKHBIMU CyIaMu CHOPOB, CBS3aHHBIX C HCKIIOYEHHEM YYaCTHUKA W3

001IeCTBA ¢ OrpaHHUEHHON OTBETCTBEHHOCTBLION .

* Kysueyos A.A. Vickmouenue YHACTHHKA M3 OOIIECTBA C OIPAHUYEHHON OTBETCTBEHHOCTLIO. M.
Craryr, 2014. C. 37.

3 M. I0pumueckue JHLA B POCCHHCKOM IPaXIAHCKOM TIpABe: mounorpadus: 83 1./ A.B. T"a6os,
O.B. I'yrunkos, H.I". Hopounna u Ap.; oTB. pea. A.B. 'abos, O.B. Uyrnuakos, C.A. Cunuupin, M.



Bor kako#i xommentapuit MHCTUTYTY HCKJFOYEHUS YUYaCTHMKA JaéTes B
Iocranosnenuu [Inenyma Bepxoshoro Cyna Poccuiickoi Genepauun  or
23.06.2015 r. Ne 25 «O NPUMCHECHHH CYNaMM HEKOTOPBIX MOJIOXKeHUH pasnena |
dacTH  TepBoi I'paxmanckoro komekca Poccuiickoii Qenepaunn» (nanee —
ITocranossnenne BC PD Ne 25): «CornacHo nynxry 1 craren 67 'K PD YYaCTHHUK
XO3SHCTBEHHOIO TOBAPUIIECTBA WIIH oblecTBa BIpaBe TPeGOBATL HCKIIOUEHHS
APYTOro  y4aCTHHKA M3 TOBApHLUECTBA MM OBmIecTBa (kpome  1y6IHYHBIX
AKIIHOHEPHBIX OOILECTB) B CyAeGHOM NOPAAKE ¢ BBIMIATOlN €My HEHCTBUTENLHOM
CTOMMOCTH €ro JIoNM y4acTHs, €CJH TaKo# YYacTHHK CBOUMH JEeHCTBUSIMHU
(besneticrBrem) npuumHnn CYIIECTBEHHBIN Bpesl TOBAPHLIECTBY HIIH obuiectny
00 MHBIM 06pPa3sOM CYLIECTBEHHO 3aTPYAHSET €ro NesaTeNbHOCTh U NOCTHIKEHUE
Lenei, paium KOTOPLIX OHO CO3llaBajlock, B TOM uucne rpyGo Hapymas cgou
00s13aHHOCTH, IPEAYCMOTPEHHbIE 3aKOHOM WJIM YUPeaUTebHbIMHU JIOKYMEHTaMHU
TOBapUILECTBA UJIH 0OLIECTBA.

K Takum HapymenusiM, B 9aCTHOCTH, MOKET OTHOCHTLCS CHCTEMATHUYECKOe
YKJIOHEHHME 6€3 yBaOXUTEIbHBIX IPHUMH OT Y4acTHs B 0011eM cOGPaHUH YUaCTHHKOB
OOIlEeCTBa, JMAINEe  OBIIECTBO BO3MOXHOCTH  NPUHUMATL  3HAYMMBIE
XO3SMCTBEHHbIE pelleHus o BOTIpOCaM  1OBECTKM  JHs 0o6uiero co6pamus
YHaCTHHKOB, €CIM HENPUHATHE TaKMX peLIeHHI NPUIMHSET CYIIECTBEHHBIH Bpen
OOILECTBY M (WIM) JIETAET ero AeATeNbHOCTE HEBO3MOXKHOH MO0 CyllecTBEHHO ee
SaTPYAHSCT; COBEPUICHUE YYaCTHHKOM eHCTBHI, IIPOTHBOPEYALMX HHTepecam
obuwecTBa, B TOM 4ucie IPW  BBIMOJHEHHM (MYHKUHH  eIUHOIWYHOIO
HMCHOJHUTRILHOTO  oprana (HalpHMep, IpHYUHEHUe 3HAYNTEJILHOrO  yepba
HMYLIECTBY 00lUeCTBa, Hemo6pOCOoBECTHOE COBEpIICHME CHEIKHM B  yuiep6
MHTEpeCaM  oOIUECTBA, SKOHOMHYECKH HeOBGOCHOBAHHOE YBOJIbHEHHE  Bcex

pabOTHHKOB, OCylLIecTBIeHHe KOHKYPHDPYIOWIEH HeATeIbHOCTH, rOfI0COBaHMe 33

N3uCIl, UHO®PA-M, 2015. T. 1 Obumme mnonoxenus o topuauiueckux  guuax // CIIC
KoncynpramrlTmoc.
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OnobpeHne 3aBeloMO YOBLITOUHOH CHENKM), eciu 3TH AeHcTBHS IIPUYHAHHIIU
OOLUECTBY CYyIUECTBEHHBIA Bpea M (MH) CAeNald HEBOIMOIKHOMN JeATeNbHOCTh
ob1iecTBa MO0 CYLIECTBEHHO €€ 3aTPy AHHIN,

YYaCTHUK KOPTIOpAlMH [OJMKEH feNars BeE, uTo NPHUHOCHUT MOJNB3Y
KOpIIOpalliH, 1 BO3NEPIKNBATECA OT BCETO, YTO NpHUMHSAET eif Bpen. MmeHHO M3
(QUAYLMApHBIX OTHOIIEHUH Y4acTHHKA M OblIecTBa BbIPACTAET OTBETCTBEHHOCTD
MATEPUHCKOHN OpraHU3aluK Mepes AoYepHel 3a NpUUMHEHHBIN MoC/IeaHeH yiepb
(nyHKT 3 cratbu 67.3 TK),

CylecTBeHHOE 3HaYeHMe TP BBISCHEHHMY TOTO, HMEIOTCS JIK Y Y4aCTHHKa
Kopropauuy puayunapHle oGs13aHHOCTH Tepe] Heil, uMeeT cTaThs 65.2 K. B m 4
JIAHHOH HOPMBI TIEPEUHCIIEHB! CIIEAYIOMIHE 00S3aHHOCTH Y4YaCTHHKA KOPIIOpalHu:

«ynvacmeoseams & 06pazoeanuu UMYUecmea Kopnopayuu 6 Heobxooumom
pasmepe 6 nopaoke, CnocobOM U 8 CPOKU, KOMOpbLe npeoycMompensl Hacmoaujum
Kodexcom, dpyeum saxonom unu yupedumenvnwim OOKYMEHMOM KOPROPayuu;

He  pasenauiamv  KOHGUOEHYUANbHYIO uHMOPMAayuio o OesmenvHocmy
Kopnopayuu,

YHACMBO8AMb 6 MPUHAMUL  KOPHOPAMUGHbIX pewienui, 6e3 Komopwix
KOpnopayus. ne Modlcem npoooadxicams ce0io 0esmensHOCMb 6 COOMBEMCMEUY ¢
SAKOHOM, ecnu e2o yuacmue HeobX00uMO ONs NPUHAMUS. MAKUX PEULeHUT;

HE cosepuiamn dez?cmewz, 3a6€00M0 HANPpAaeieHHble HAd NPUYUHEHUE epedd

Kopnopayuu,

He coeepuiams  Oeticmeus  (besdeiicmesue), KOMOpble  CYUjecmeeHHo
SAMPYOHAIOM UNU OCLAIOm HEBOZMOICHBIM OOCUNCEHUE yenei, paou KOmMopwix
CO30aHa KOPRopayusy.

MBI BUAKM IPAMO 3aKPErIEHHYIO 06SI3aHHOCT YUaCTHUKA KOPIOPALIUH He

coBepIaTh ﬂeﬁCTBHH, 3aBeaoMoO HallpaBJICHHbLIE Ha OpHYHHEHHE BpeJa

Y Cm., Hallp., MO3MUMIO dBTOPUTCTHOrO HCCIIEA0BATCIIsL KOPIOPATUBHOIO 1IPaBA U YYACTHMKA
pa3paboTKu  pedopMbl  KOPIHOPATHBHOIO npaga  JI.B. Hosaxa (Jlo6pocosectnocrs B
KOpIOpaTHBHOM I1paBe // BecTHHK rpaxianckoro npasa. 2017. Ne 2, C. 21-22).
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Kopnopatuu. O4eBHIHO, YTO B BUIE CAHKLIHH 33 TAKOe HapylWeHNne TOJKHO ObITh
HpeyCMOTPCHO BO3MEIIICHHE TOIO CaMOro Bpela, KOTOPBIH y4acTHHK o6s3aH He
NPHYHHATL. A BPeN - 5TO yOLITKY, NPUYUHEHHBIE AeHCTBUSMY YUaCTHUKA.

2. Pasmep nakera akumit, npunaiexaiero JIHLY, HE UMEET KapAUHAILHOIO
SHAUCHUS TIpM  ONpEe/ieIeHu Haluuus ero (uayLuapHoH o6S3aHHOCTH 110
OTHOLICHHIO X aKuuoHepHOMy ofiiecTBy. OHAKO TNpH ONpeeseHuH CTeNeHH
MHTEHCUBHOCTH IAHHOW 00S3aHHOCTH pasMep MakeTa MOKeT YUUTBIBATHCS.

B sapyGesxHol sinTepatype MOHMEPKUBACTCS, YTO 0OS3aHHOCTBIO BEPHOCTH
O OTHOLICHHK K CBOEMY OOLUECTBY CBSI3aHbI MPUHLMITHAILHO BCE aKLIMOHEePbI.
Ocoboe  3HaueHne Takas CBA3AHHOCTb  HMeET N1 KOHTPOJIUPYIOLIEro
M&XXOPHTApHOrO  aKLMOHEepa, KOTOPBI BBHAY CBOEro TOCITOACTBYIOLLETO
IIOJIOJKCHUS HUMEET BO3MOIKHOCTD 0KA3aTh PEIIAIONIee BIUAHHE Ha cynsdy AO u Ha
MHTEPEChl MUHOPHUTAPHBIX akliMOHepos. OAHAKO ¥ Ha MHMHOPHMTApPHBIX aKI[HOHEPOB
TaKas 0OsM3aHHOCTE TOKE PACTIPOCTPAHSETCS, H OHA HE 3aBUCHT OT TOI'0, TIOJ1YYaeT
TaKOW AKLHMOHEP KAaKOe-TO BIACTHOE NIOJIOKEHME, Harpumep, obpasys, B T.u.
COBMECTHO C IPYrMMH aKLMOHEpaMM GIIOKHpPYIOILEe KOJUYECTBO TOJOCOB HA
coBpanum’.

3. Axumnonep min yuactank 000, NPUYHHHUBILINH Bpe]l CBOEH KOprnopauuy,
AOJDKEH OTBEHATE N0 IPABMJIAM KOPIOPATHBHON OTBETCTBEHHOCTH, BE /b BpEJ UMH
MPUHUHACTCA MMEHHO KaK YHaCTHUKAMK KOPIIOPALKH, a He TIPOCTO ITOCTOPOHHUMHU
Al He€ snuamu. Ipy 9ToM npuHEMas BO BHHUMaHKe TIO3ULIHIO, U3JIOKEHHYIO NTPH
OTBETE Ha NEPBblH BONPOC HACTOALIErO 3aKJIOYEHHS, UMEET 3HAYCHHE HMEHHO
«peECTpOBOC) BIa/CHUE aKUMAMHU HA MOMEHT IPHYMHEHHS BPe/a.

Tem me Menee, k oTBeTCTBEHHOCTU y4acTHHKa CyOCHIMApHO MOTyT
MPUMEHATLCA U HOPMbI ICTMKTHOTO 1IPaBa, 0COGEHHO € YU8TOM TOTO, YTO HOPMBI 0O

KOpIOPaTHBHON OTBETCTBEHHOCTH H3noxkens! B 'K PO 10BobHO (pparmenTapHo.

* Bungeroth E. in: Muenchener Kommentar zum Aktiengesetz. 3. Aufl. Bd.] Munchen 2008. S.
1198. Rn 26.



WMneansupiv okaszarensersom NPaBOThl JAHHOIO YTBEPIKACHUS SBISICTCS
Hopma 1. 3 c¢1. 67.3 TK P®d, cormacho KOTOPOH  «yuacmmuuku (axyuonepol)
()oqepl»{eao 06&[/86’/77861 enpase 17’1[)(36()801’77() BO3MEUICHUSL OCHOBHLIM x03flll€l7’l€€Hl—lblﬂ1
ﬂ?O@GpHZb]@CWI@Oﬂ’I Uil ()6ZL/€CI‘7’180,M )761711’}71(‘06, APUYUHCHHBIX 220 ()6?:1(3/778”}1]‘424 uiu
besdeticmeuem oouepremy obwecmsy (cmamvs 1064) ».

Mel BUIM, uTO 3akoH NPAMO CChUIAETCS Ha IpaBWjia O JEJUKTHON
OTBETCTBEHHOCTH  aKi[HOHepa (MaTepHHCKOro obecTsa) nepen JoYepHen
opraHusauuei. B nanHom cnygae wagdt petb O KpYNHOM akKlHOHepe (y4acTHHKe).
Ho, ¢ apyroit cropousi, B uém ortanuus s AAHHOM acCTeKTe KPYIHOro ak[HoHepa oT
MHHOpHTapHOTO? ECau KPYMHBIH aKLHOHEP OTBEYAET 33 AGJMKT, TO U MENKuii
AKLMOHEP JIOJDKEH OTBEeYATh 32 Hero. JoBONBHO AaBHO HOSBUIACE npakTHKa, Korna
CyA npu paceMmoTtpeHuun ucka OO0 k ero YJaCTHHKY O BO3MEILEHNUM TPUUYHHEHHBIX
UM YOBITKOB cChbutaeTcs Ha cT. 1064 'K PDS.

Taxum o6pasom, uTor B 1aHHOM yacTy TaKoB: 3a HapylIeHHUe 00A3aHHOCTH
XPaHUTL BEPHOCTL CBOEH KOpropaunu aKIHUOHEP (YYaCTHHUK) MOXKET HEeCTH
OTBETCTBEHHOCTL B BMJE BO3MELUCHUS YGBITKOB, HaHnas OTBETCTBEHHOCTS
BOCXOAMT K NENMKTHOM OTBETCTBEHHOCTH, HO perymapyercs no 6onbluei vacty
TpaBHlaMK KOPIIOPaTHBHOTO NpaBa. ITpH HeZOCTATOYHOCTH MK HEIIOJIHOTEe HOPM
KOpHOPATUBHOrO 1paBa JOIMYCTHMO TpPUMEHEHHE MOJOKEHUH o JEJIMKTax B
cybcuinaprom nopsaxe (B T.4. 1o aHaJIOI'MH).

B sroif cBs13u npuHIMnuansao HEBCPHLIM SIBJISIETCA TIOJIXO/1, M3I0KEHHDBIN B
NOCTAHOBIEHUH APBUTPa)kHOTro cyna MoCKOBCKOrO okpyra ot 02.10.2015 Noe d05-
6465/2014, rme mnpu paceMoTpeHnn ucka k ydactHuky OOO o B3bICKAHMH
HPUIMHCHHBIX UM 00LeCTBY YOBITKOB Cyp yKasall Ha TO, YTO HE JOKA3aHO, YTO
OTBETHHK SIBJIAJICS JIMLIOM, BXOASLINM B COCTAB oprana OOO (mosromy cymom ne

npuMeneHa cT. 53.1 'K P®), i ognoBpemento orkasaics NPUMEHUTH cT. 1064 'K

S Tlocranossenue Apbutpakioro cyna Cenepo-Kaskasckoro OKpyra or 29.12.2008 Ne ®08-

7801/2008.



P®, cocnasumck Ha 10, UTO 3TO yike He KOPIOPaTUBHOE 3aKOHOJATENLCTRO. U,
HalpOTHB, HOHATHLIM W NPUEMIIEMbIM MPE/ICTABIAETCA PeLIeH e, KOraa Cyl pH
paceMoTpennn iena, koraa OOO u ero yuacTHHK TpeGOBaIH OT IPYIrOro GBIBLIETO
YHaCTHUKA — IpaXKJaHNHA BO3MELICHHS UM YOBITKOB B CBSI3M C PACIIPOCTPAHEHHEM
UM HEJIOCTOBEPHBIX CBEEHMH 006 ofwecTse, BoO6ImE He OOCYXKAAET BOIPOC
AOKTPHHAJILHON H HOPMATHUBHOH KBAIH()HKALMK HCKA, & ITPOCTO CCHLTAGTCS Ha CT.
15 TK P®, paromyro nuiy, npaso KOTOPOro HapyIleHo, BO3MOXHOCTh TpeGoBaTh
BO3MEIIECHHUS YOLITKOB'.

4. B aBTOPUTETHOM KOMMEHTapMH K AKIMOHEpHOMY 3aKoHy ['epmanuu
YK@a3bIBACTCs Ha TO, 4TO HApyLIeHHEe 005I3aHHOCTH BEPHOCTH aKIMOHEPa HHTEpecam
aKLIHOHEPHOT0 OOLIECTBA MOXET IPUBOIUTH K HEraTUBHBIM ITOC/IEICTBUSIM pasHoro
poZa, B TOM 4HCJIE€ K BOSMOXXHOCTH OCNApUBAHUS WIH NPU3HAHUA HUUYTOXKHDIMH
pellenull CcoOpaHMH, TpM TONOCOBAHMM HA KOTOPBIX aKLMOHED HapyiIMiI
ynoMmsaHytyio obsizannocts. Ilpu stom 3a mapymenus smo6oro poJia BO3MOXKHO
[IPUMEHCHUE MED OTBETCTBCHHOCTH B BHJE BO3MelieHHs yObITKOB®. B ToM ke
KOMMEHTApUH aHATM3UPYETCA MOJIXO/ aBCTPUACKOTO 3aKOHONATENbCTBA, KOTOPbIIT
B OCHOBHBIX 4YepTax OKa3blBAETCA aHAIOIMYHBIM®. Kak mnpejcTaBisercs, HerT
OCHOBAHMH 1715l TOTO, YTOGEI PEleH’e POCCUICKOTO MpaBa GbUIO0 KAKUM-TO HHBIM,

Kax 510 wacto 6piBaer, ecnu ana crnipaBeinBoro pelenns KOHQINKTHBIX
CHTyallWi HeJOCTATOYHO CHELHAIbHBIX TIPABOBBIX HOPM, MOTYT NPUMEHATHCA
O0ILME TONIOKEHUS ¥ HOPMBI-PHHLATEL, ONHON M3 TaKHX «Kay4yKOBBIX» HOPM
ABNACTCS NpuHUMD nobpocoBectHocTd (1. 3 u 4 cr. 1 TK P®) coBmecTho ¢
3apeToM 3aBe/loMO HeA0OPOCOBECTHOTO NOBEJEHHS - 310YNOTpeGIeHUs TIpaBoOM
(m 1 cr. 10 'K P®). K coxanenuto, B POCCHHCKOM  KOPIOPaTHBHOM

3aKOHOJaQTEJIILCTBE HeE Pas3BUTBEl TNOJIOXKEHHS O rpymnnax KOMHaHHf/i, ux

’ TToctanoBnenue ApBurpaxcHoro cysa Ypannekoro okpyra ot 29.04.2016 Ne ©09-2984/16.

® Bungeroth E. in: Muenchener Kommentar zum Aktiengesetz. 3. Aufl. Bd.l Munchen 2008. S.
1204. Rn 43.

? Doralt/Winner, Ibid., $.1212-1213. Rn 72-75.
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NOKOHTPOIBPHOCTH 1 T, Eciy Obl OMH ObLIM PasBUTBI JOKHBIM 06pasoM, He
ObL10 651 HEOOXOAUMOCTH TIPUOETATh K OBLLIHM NpUHLKIIAM [IpaBa, B YACTHOCTH, B
paccMarpruBaeMoi CIIOPHOH CUTYaALUH.

B I'epmanun xoMMeHTaTOphbl ULIYT! «IIpaBuita AKLIMOHEPHOro 3aKOHA O
KoHuepHax (maparpad 291 u Ciled.) NPUHUMITHANEHO He HCKIIOYAIOT HICIO O
BCPHOCTH y4acTHHKA MHTEpecaM oOulecTBa, OJHAKO OCTAaBIISIIOT JUIS Hed COBCEeM
Majlo MeCTa, y4YUThIBasl CBOM JCTaJbHbIE TOJOKEHHS, 3alIUIIAIOIIME 3aBHCUMOE
OBLLECTBO M MHHOPHTAPHBIX AKLIHOHEPOB» ¥,

CrenoBaressHO, BIpejib 10 COBEPIICHCTBOBAHMUS MOI0MKEH Uil poccuifckoro
3axona 06 AO B 4acTH [odepHHUX H MaTePUHCKUX KOMIAaHUH (KOHLEpPHOB),
PCLLICHU B pA/Ie CITyHaes Cy1aM NPUAETCS NPUHAMATE Ha OCHOBAHUM OOLLMX HOPM
(puHIMIA 106POCOBECTHOCTH, 3aNpeTa 3710yNOTpeONeHUs IPaBOM, I'eHepaIbHOro
JeJMKTa U JIp. ).

5. Takum 06pasom, Ha MOCTABIEHHBIH BOIIPOC MOXKET OBITh JaH CleayoLui
OTBET:

Y axkumonepa umeercst 06S3aHHOCTL AeHCTBOBATD 00pOCOBECTHO M
PA3yMHO B HHTepecax aKUHOHepHOro obuecrsa. O6bLem TaKoii 06s3aHHOCTH
HE 3aBHCHT OT KOJIH1ECTBA aKIHH (B NPOLEHTHOM COOTHOINEHHH K YCTABHOMY
KanuTany), NPHHALJIEKAMMX AaHHOMY aKLHOHEPY.

YObITKH, NpHYHHEHHDbIE o61ecTBY HeTOGPOCOBECTHBIMHU e CTBHAMHU
aKIHOHEPA, MOANEeNKAT BO3MELIEHHIO N0 NPABHJIAM  KOPIHOPATHBHOrO
3akoHogaTesibeTBa.  IIpn  HegocTaTOYHOCTM WM HENOJIHOTE HOPM
KOPIOPaTHBHOIO NpaBa JONYCTHMO IPUMeEHEHHE NOJIOKeHHH 0 JeJHKTAaX B

CyOCHAHAPHOM HOPsIKe.

' Bungeroth E. Op. Cit., S. 1203. Rn 39.



Bonpoc II;
Kakosb! ycaoBusi u HpoueccyaabHble 0COOEHHOCTH MpPeXbABJICHUS

HCKOB 00 OTBETCTBEHHOCTH MATEPHHCKOro obIecTBa rmepea A0MepHUM B
COOTBETCTBUM ¢ 203. 4 n. 3 cr. 6 PegepanabHoro 3akona «O6 AKUHOHEPHBIX
oburecTBax»?

Nmeer sin npaBo na npeabsBienne TAKHX HCKOB JIHLO, He SABJISIBILIECCH

AKLUHOHEPOM B MOMEHT COBEPUICHHSI NPOTHBONPABHBIX AelcTBHIi?

6. Penaxuus 1.3 cr. 105 'K Pd, neifcrsoBapiuas 10 01.09.14", roopuia o
IPOCTOH BHMHE OCHOBHOIO OBIIECTBA B yOBITKAX [OuepHero, Ho IIPY 3TOM
NpellyCMaTpuBasa, 4TO 3aKOHAMH O XO3SHCTBEHHBIX OGIIECTBAX MOTYT OBITh
YCTaHOBJIEHbI HHbIE MTPaBUIIA.

Htst aknmonepHbIx ob1uects a63. 4 1. 3 or. 6 3akoHa 06 AO MpeaycMoTpel,
HTO aKIHOHEPE! 04epHero 00LEeCTBa BIpaBe TpeGoBaTL BO3MELLCH UsI OCHOBHbIM
OOLUECTBOM YOBITKOB, NPUYMHEHHBIX IO €ro BUHE AoYepHeMy oOLlecTBYy, u
YTOUHHIIH, YTO YOBITKH CUMTAIOTCS IPMUMHEHHBIMHU TIO0 BUHE OCHOBHOLO ob1uecTsa
TOJIEKO B CiTydae, Korja OCHOBHOE OOIIECTBO MCIIOB30OBAIO UMEIILIMECT Y Hero
NpaBo M (WiIM) BO3MOXHOCTb B LEJSX COBEpUICHHUA JOYEPHHUM OOHIECTBOM
JICHCTBUSI, 3aBEIOMO 3HAs, YTO BCIEACTBHE HTOIO AouepHee oblIecTBO noHeceT
yOBITKH,

Kax Bumgno, dopmynuposka cr. 6 3akona of AQO ornnuaercs or
dopmyuposku ct. 105 'K PD u mornia 661 Guith MCTOJIKOBAaHA KaK O3HAYalomas
CY’XCHHE BMHBLI OCHOBHOIO OOINECTBA JIO YMBICHA M HMCKIIOUEHUE TAKOIl dbopmbl

BHHEL KaK HEOCTOPOXKHOCTh (3TH (hOPMBI BHHBI pasiuyaer a63. 1 1. 1 cr. 40] I'K
PD).

" Denepanbubit 3axon o1 05.05.14 Ne 99-D3 «O BHeceHHN u3Menenui rasy 4 wactu neppoi
U'pasknanckoro xozpekca Poccuitckoii Denepaliii U 0 IPU3HAHKH YTPATHBLIMMH CHITY
OTACJILHBIX T0JIOXKEHUH 3aKOHOAATENbHBIX akToB Poccuiickoii Depepariny.



'

7. Tlpumepom wumeHHO Takoro OI'PAaHHYUTESIBHOIO MNOHUMAHHS CT. 6
ABsAeTcs nosuuus A.E. Monotunkosa, rmmymero B OTHOLLECHUM HEE: «IIPU 3TOM
MOAHCPKUBACTCS HMEHHO  YMBILJICHHLIH XapaKTep [MOBEAEHHS OCHOBHOI'O
obiecrsa - B ciyuae HCOCTOPOXKHOCTH  MPUBJEYL OCHOBHOE OOINECTBO K
OTBETCTBCHHOCTH OyjneT HeBO3MOxHO»'2; O.H. ®omunoit’; O.B. Masypa,
HULIYIIEro B KOMMeHTapuu K 1. 3 cr. 105 I'K P®, uro «HOpMa a03. 4 . 3 cT. 6
3aKoHa 06 aKLMOHEPHBIX o6IeCTBaX (DaKTHIECKH CBOAMT OTBETCTBEHHOCTE
OCHOBHOTO OOILECTBA K OTBETCTBEHHOCTHM HA HAYaiax BUHLI B popmMe yMmeicia,
OHAKO B pacCMaTpHBAEMOM Clly4ae MOJIOKEHUS 3aKkoHa o6 AKLIHOHEPHBIX
ob1uecTBax GyayT MoIeKaTh NIPUMEHEHHIO, TaK KaK I1. 3 KOMMEHTHDPYEMOI! CTaThu
AOTYCKaeT MHOE PEryJMpoBaHHe B 3aKOHAX O XO3SHCTBEHHBIX obmectBax»'* B.B.
Honnuckoit!s, U.C. InTtkunoii's,

8. Onnako cHauana B a63. 4 11, 12 nocraHosyneHus [lnenyma Bepxosnoro
Cyna P® Ne 4, Inenyma BAC PD Ne 8 or 02.04.97 «O HexoTopbIx BOTIpOCax
npuMenenust Pegepansaoro 3akona «O6 AKIIMOHEPHBIX 00LIECTBAaX», a 3aTeM U B
IpuIIeameM eMy Ha cMeHy 1. 28 [TocTaHoBIeHUS Ilnenyma BAC P® or 18.11.03
Ne 19 «O wnexoropsix BOIIpoCax MNpHMEHEeHHs QenepaibHoro 3akoHa «O6
aKUHOHEPHBIX 00IecTBax)) (zlaﬁee — IlocranoBnenue BAC Pd Ne 19) BeICcINME
CYAbI PasBICHUIN, YTO COITACHO CT. 6 3aKoHa 06 AO OTBETCTBEHHOCTE OCHOBHOTO
o0LIECTBa B CITyuae IPHYHHEHHUS YOBITKOB OuepHemy OOLLECTBY MOXKET HACTYIIATh
JMIUL MPH HAJIUMYMH BUHLI OCHOBHOTO 0611eCcTBa (ct. 401 'K P®). Kak Buaro, BAC
PO rosopur o no6oit Bume M Tem cambim HE TIOAJEePXKHBAET BBIIIEYKa3aHHOE

TOJIKOBaHHUE ¢T. 6 3akoHa 06 AO Kak [IpeyCMaTpHBAIOLIEH TONbKO YMEICET.

"2 OrsercrBentiocts B aKLHOHEPHBIX o0wecTBax. M., 2006, CTIC Koncynbrantl Ltoc.

" Tlpasosoe mnonoxennue HPCMIpUIUMATENbCKOR  Kopriopanuu B CIUA u aKIHOHEPHOTO
oburectBa B Poccuiickoii Denepanun: CpaBHHTEILHO-1IPABOBOH aHATH3: MoHorpadgus. M., 2016,
CIC Kouncynsrantl Tmoc.

1 KommenTapuii k I'paxcpanckomy xonexcy Poceniickoi Oenepaunu. Yacts nepsas: YyeGio-
IPAKTHIECKHH KOMMEHTapuit (mocrarefinmiif). Tlon pex. AL Cepreesa. M., 2010, CIIC
Koncynprantllnioc.

15 AKIHOHEPHOE [IPABO: OCHOBHDIE I10J10IKEHIS HTenaenuun. M., 2006, CI1C Koucymsranrl Tiioc.
' Xommunra, lpasosoii 1 ynpasnenueckuit acrextor. M., 2003, CIIC KoncynprantiTmoc.
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Hpsmo  nopuepxusaer To, uto [locranosnenne BAC PO No 19
[PEOAOICBACT OTMEYEHHOE Bbillie BO3MOXKHOE OIPaHHYHUTEIbHOE TOJKOBAHHE CT, 6
3akona 06 AO, HenocpencTBEHHbIH paspaboTuuk 3Toro mocraHoBieHust 1.C.
Hlankuna: «B myskre 3 crateu 6 3akoHa 06 AKLMOHEPHBIX 00lIecTBaX,
HaJCJIAOINEM  aKLIMOHEPOB 3THM [MpPAaBOM, CKa3aHO, 4TO YOBITKH CUHTAIOTCH
NPUYHHEHHBIMH 110 BUHE OCHOBHOI'O OOILECTBA TOJLKO B Cilyuae, KOrla OCHOBHOE
00IIECTBO UCIIOIB30BANIO UMEIOIIEECS Y HEro IpaBo U (M) BO3MOXHOCTh B IEJNSX
COBEPIICHHS JOYEPHHUM OOINECTBOM JEHCTBUS, 3aBENOMO 3HAS, YTO BCIENCTBHE
3TOrO Jo4YepHee OOILECTBO NMOHECET YOLITKH, T.e. UMEETCS B BUJly BMHa B opme
yMBICJIa.

B Tloctanosnenun ITnenyma BAC P® No 19 nano pa3bsACHEHHE, YTO TIPH
PaspCUICHUH BONPOCA O BUHE OCHOBHOIO OOLIECTBA CJEAYET PYKOBOACTBOBATHCH
cratbelt 401 'K P®, cortacHo kOoTOpoil OCHOBaHMEM OTBETCTBEHHOCTH SIBJISIETCS
BHHA, KOTOpasi MOKET OBITh B (pOpMe yMBbICHIa U HEOCTOPOXHOCTH. JIuno npusHaercs
HEBUHOBHbIM, SCIIH OHO TIpM TOH CTENeHH 3ab60TIMBOCTH W OCMOTPHTENBHOCTH,
KOTOpas OT Hero TpeGoBaach, IPUHAIO BCE MEPHI VTSl HAUIEKAINEr0 HCIONHEHHs
obs3atenscrsa. Meren o TakoMy Jelly JOJDKEH [OKa3aTbh Halduyie MeXIy
0611eCTBAMH OTHOLIEHHUH, BITUCHIBAIOIUXCA B CXEMY «OCHOBHOE — JIoUEpHEee», (haKT
NPUYMHEHHsT YOBITKOB OCHOBHBIM  OBIIECTBOM AOUEpHEMY W HX pasmep.
JloKa3bIBaHMe OTCYTCTBHS BHHBI B COOTBETCTBHH C yKaszaHHOH cratbeil Konexca
BO3JIaraeTcsl Ha OTBETYHKay ',

AHaJIOTHYHYIO TI03ULMIO 3aHHMaeT U B.A. CyxanoB B yueGuuxe MI'V, rze
OH THIIET: MYHKT 3 ¢T. 6 3akoHa 06 aKIIMOHEPHEIX 06IIECTBAX B MIPOTHBOPEYHH C
npasuitaMi 11. 2 ¢1. 105 I'K ycranosun tpe6opatite 0 He06X0THMOCTH «3aBeJOMOTI0
3HAHUS (T.€. MPAMOTO YMbIC/IA) MATEPUHCKOM KOMMaHUeH o TOM, YTO BEITIOJIHEHNE
€€ yKa3zaHWH JI0BeleT nouepHee OOIIECTBO [0 OankporcrBa. TeM He Menee

ap6I/ITpa>KHO—Cy11€6HaH [IPAKTHKA pasbsiCHUIIA, YTO OTBETCTBEHHOCTD M&T@pMHCKOﬁ

" TIpumencnue aKIHOHEPHOro 3akoHoAarenbersa. M., 2009, CIIC Koncynbramrl itoe



KOMIIaHHM 3a NpUUHHEHHE YOBITKOB J0UepHEMY ODLIECTBY MOXET HACTYaTh pu
HaJIn91n ee BUHBI B J11000H (opme (a63. 3 11. 28 IlocTanoB e Hus [Tnenyma BAC P®
ot 18 nHos6ps 2003 r. No 19), Tem cambiM noaTBepauB npuopurer I'K B sTOM
Borpocex '8,

IlpumenurensHo x BBILICYITOMSIHYTOMY COBMECTHOMY TIOCTaHOBIICHHIO
Ne 4/8 npusHaér takoe ke ero 3uauenme M.B. Tentoxuna, KoTopas nuILeT: «OaHUM
M3 YCJIOBUH OTBETCTBEHHOCTH 34KOH HA3LIBAET IPSIMOH yMBICENI - OCHOBHAg
KOMIIaHMsST [MOJDKHA HCIONb30BaTh CBOIO BO3MOIKHOCTE ONPENIesIATh  PELISHHS
AOYEPHEH, «3aBeIOMO 3Has», YTO BCIAEACTBHE 3TOrO AIOYEPHAS IIOHECET yObITKY (06
AHaNIOrMYHBIX NPOOIeMaX, CBI3aHHBIX C OTBETCTBEHHOCTHIO Ipu GaHKPOTCTBE, CM.
BbIlIe), OTMETUM, YTO HbIHE He aecrBytomee [Toctanopienue IInenymos BC PO
uBAC P® No4/8 B 1. 12 pewaso 9Ty IPOOJEMY, TPEATHCHLIBAS UCXOAUTD U3 o01ux
TIOJIOKEHHH O BHHE, ycTaHOBNeHHbIX cT. 401 'K P®, T.e. He npumensts Gosee
Y3KHH MOJIX0J, 3aKpeneHnniii B 3akorey'?.

9. Bepxosusiit Cyr P®, ceputasics na ITocranosnenne BAC P®D Ne 19, B
onpenenennn CynebHON KOMIErHd mo 5KOHOMHUYECKHM criopam ot 20.05.2015
Ne 303-5C14-7854 npuwen BBIBOAY, YTO Ha aKLHOHEepaX JOYEpHEro obiuecTna
JIEXKUT OpeMs J0KA3bIBAHUS MCIIONb30BAHMUS OCHOBHAIM 0DOLIECTBOM, MMEIOLIErocs
Yy HEI'0 mpasa HJIH BO3MOXHOCTH TIOBJMSTL Ha AovepHee OOIIECTBO B LEjgx
COBCPLICHHS TOYEPHIM OOILECTBOM OIpPeeIeHHOro AEUCTBUSA, (PaKT NPUUYNHEHUS
3THM YOBITKOB Jl0uepHEMy OOILECTBY M HX pasMep, Ha OCHOBHOM OBLLECTRE - Opems
AOKA3BIBAHUS OTCYTCTBUS BUHEL. Kak BuaHO, cyx npuMenun 1. 2 cr. 401 I'K PO,
COTJIACHO KOTOPOMY OTCYTCTBME BMHBI JIOKA3BLIBAETCS JULOM, HaPYIUHBLLIAM

obs13aTenbeTBo. TTpy sToM Takke oxasarenbHo, 4to U Bepxosuslit Cyn PD Benen

" Poccutiickoe IpaxaancKoe npaso: B 2 1. O6uias yacts. Bemmnoe npaso. Hacneacrsennoe npaso.

Murennexryansubie npasa. Jlnunpre HENMYIICCTBEHNbIE TpaBa: Yyebunk. Tom 1. 2-e uay., cTep.
Ors. pen. E.A. Cyxanos. M., 201 1, CIIC Koncynsrantl Tmoc,

19 Kommenrapuii k Genepanbiomy zaxony «O6 AKIIMOHEPHDBIX 001IIeCcTBaX » (frocrarefinpif), M.,
2004, CI1C KoucyssrantlTmoc).



3a BAC PO ne ynomunaer 06 YMBICJIC KaK O €IMHCTBEHHON Gopme BUHBI B 3TOM
ciaydae.

Koncturyunonneit Cyn PO ewe Gonee 5o OTPUIIAET TONKOBAHUE CT. 6
3akona 06 AO kak orpaHuuMBaloNIeil BHHY TOJIbKO YMBICJIOM: B €r0 OTIpeesleH H
or 08.04.2010 Ne 453-0-0O yKkasaHo cnenyromee — «Komnanus «Jlankpenan
Wusectmenre  Jlumureny YCMATpUBACT IIPOTUBOPEYHUE IMIYHKTA 3 CTAaThu 6
DenepansHoro 3akona «O6 aKLIHOHEPHBIX OOIIECTBAax» CTAThAM 8, 17,19, 34,35 u
55 Koneruryuun Poccwuiickoit Qeepauyi B TOM, 4TO B OTHOILCHHH OTKPBITHIX
AKLIHOHEPHBIX  OOLLECTB  €ro  IOJIO)KEHHUS OrPDaHHYMBAIOT  HACTYIUICHUE
OTBETCTBCHHOCTH OCHOBHOrO OGIIECTBa 3a YGBITKH, NPUIMHEHHBIE Jl0YepHEMY
OOIIECTBY, JAOTONHUTENLHBIMY YCIIOBHAMM! HaJIMYMEM BHHBI OCHOBHOT'O 0GI1IeCTBa
(ToBapuuiecTBa) B hopme YMbICJIA (8 MMEHHO KOTIa OCHOBHOE ob1ecTBo
(ToBapuIIECTBO) UCIIOJI3YeT WMEIOIIHECST y Hero [paBoO HJIH BO3MOKHOCTL
ONPEACIIAIOIICTO BIHAHHUS, ¢ TeM YTOBB! JOUEPHHM OBIIECTBOM by COBEPIIIEHD
HEKUE JNEeHCTBHS, 3aBEJJOMO 3HAf, YTO BCIEACTBHE 5TOrO AouepHee 0o6IUecTBO
IIOHECET YOLITKH) M BOBNOKEHUEM GpeMeHH AOKa3bIBAHKSA HA YUYACTHUKA J[0YEPHEro
00LIECTBA, IPEIbABUBLIErO UCK B MHTEpECax TPETHEro JIMLAY,

Onnako Cyx He cormamaeres ¢ 5Tum YTBEPXKICHUEM 3asIBUTENS U ITHILIET:
«B OTHOIICHMM OTBETCTBEHHOCTH OCHOBHOI'O OGIIECTBA 3 IPUYHHEHHBIE €ro
ACUCTBHAMH  YOBITKH JCHCTBYIOT ~ OOLIME  TIPHHLMIELL OTBETCTBEHHOCTH,
YCTaHOBJIEHHbIC ['panaHCKUM KonekcoM Poccuiickoi Qenepayu  kak s
TPaxXXiaH, TaK W JUId IOPUIHYECKHX Uil B HaCTHOCTH, COTNIaCHO crathe 40] 'K
Poccuiickoii Dexepaluy oCHOBAHUEM OTBETCTBEHHOCTH ABIISETCS BHHA B I060MH
bopme (160 B Gpopme ymbica, Mu6o B (opmMe HEOCTOPOKHOCTH); JTHIIO IIpU3HaeTCs
HCBUHOBHBIM, €CJIH OHO NPU TOW CTENEHH 3aBOTIIHBOCTH U OCMOTPHUTENBHOCTH,
Kakas OT Hero TpeboBanach, IPUHAIO Bee MEPBI Ui HaJIEXKAIIero UCIOIHEHUS
obst3atenbeTBa (MyHKT 1); J0KA3bIBaHMe K€ OTCYTCTBHSl BHHBl B MPUYUHEHUH
YOBITKOB OCHOBHBIM OBILECTBOM ACYCPHEMY BO3JIAra€TCs YKA3aHHOM CTaTbeli

I'paxcnanckoro konekca Poceutickoit Denepaln Ha OTBETUMKA (myHKT 2)».
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Hocue pedopmer 'K 2014 r. B HoBBIX npasunax (n. 3 cr. 67.3) 06
OTBETCTBEHHOCTH OCHOBHOTIO OOLIECTBA YIKE HeT YKa3zaHusl Ha BO3MOXHOCTE
YCTAHOBICHHUA HHBIX NPaBUIAMH 3aKOHAMH O XO3SHCTBEHHLIX obuiecTBax, HO
MOABHIIACE OTCBIIKA K cTathe 1064 'K P, KOTODYIO B JiMTepaType Taike
[TOHUMAIOT KaK MOJ4epKMBAHUE OTBETCTBEHHOCTH 34 BUHY: Tak, JI.B. Kysuenona
ITHLIET: «OOLIMM TIPABMIIOM SBJISIETCS OTBETCTBEHHOCTE OCHOBHOro o0iecTna
(ToBapuilecTBa) B paccMaTpuBacMoM ciyyae 3a yOLITKM, NPUYMHEHHbBIE ero
ACHCTBHAMH Witk Ge3/ieiicTBHeM AOYEpHEeMY OOILECTBY [IPU YCIOBUY HANMYUS BUHLI
OCHOBHOTO 0011eCTBa (TOBAPHIIECTBA) B UX IpUYUHeHHKH. [laHHOE 06CTOSITENLCTRBO
MTOZIMCPKHUBAETCA M CCbIIKOH Ha cr. 1064 ['K, COLEPXKALICHCS B KOMMEHTHPYEMOM
TTOJIOKCHNM, KOTOpas oOnpefelseT OONHMe OCHOBAHMS OTBETCTBEHHOCTH 33
[IPUYHHEHNE Bpegay’,

10. Ilockonsky u TK PO, u 3akon 06 AQ FOBOPAT O BO3MELICHUM 10 UCKY
aKLMOHEPpa o4epHero ofuiecTBa yOBITKOB, HPHYHHEHHBIX OCHOBHBIM of1iecTBoM
foepHeMy obiecTBy (a He camomy aKLIHOHEPY), TO TAKOW HCK SIBJISETCS T.H.
KOCBCHHBIM (TIPOM3BOJHEIM), IO KOTOPOMY MPEBABIAIOUICE ero JIMLO (aKI[MOHep
AodepHero ofuiecTsa) nedcTByer B HHTEpecax (OT MMEHH) APYroro juua
(nogepHero obuecrsa), Ynu lpaBa HaNpsMyIO OHO, TaKUM 00pa3soM, 3alHIIAeT U B
TOJIE3y KOTOPOro OyjeT MpHHSATO pelieHue B Cjlyvae yJIOBJIETBOPEHUS HCKa, B TO
BPEM: KaK [paBa caMoro TaKoro akIMOHepa 3allUIal0TCs KOCBEHHO, IIOCKOJIbKY OH
KaK aKIHOHEP 3aMHTEPECOBAH B HMYILECTBEHHOM I10JI0KEHHH CBOEro obutecrsa.

B cBasn ¢ otum ¢ npoueccyansuoi Touky 3pEHHUs JouepHee 00ILecTBO
ABJIFICTCA I10 TAKOMY HCKY MCTLIOM (MHOT/IA €r0 elle Ha3biBAIOT T.H, MaTepHabHbIM
MCTLOM), a €ro aKLUOHEp — ero [IPEACTABUTENIEM, YbH ITOJIHOMOYHS OCHOBHBIE HA

ITOJIOXKEHHUAX 3aKOHa (I’IHOFL[& €ro elie Ha3nIBalOT T.H. npouneccyanbHbiM I/ICTHOM).

20 Ppaxnaickuii Konexe Pocentickoit ®enepaunn. Hocrareit uuiii KOMMEHTapHH K I"1aBam |
~ 5. Hoa pex. JI.B. Cannukosoit, M .. 2015, CTIC KoucynbrautlTmoc.



lpencrasurensckuii XapaKTep IONHOMOYMH ujieHa Kopropauuu (B T.4.
aKLHOHEepa) TMpPH NpPebSBICHUM HCKAa K TPETLEMY JIMLY O BO3MEUIEHUH
HPUTUHEHHBIX KOPIIOPaLMy yOBITKOB GbIT IPSIMO IpU3HaH B ab3. S 1. 1 ¢T. 65.2 'K
P® u 1. 35 [Tocranosnenns BC PO No 25,

KocsennbiM  obcyxaaemplit  uck aKUOHepa J04epHero obuiecTBa K
OCHOBHOMY IpAMO HasblBaeT BepxoBHbIi Cyn PO B onpenesennn Cynebuoii
KOJLIEr1n 1o 3KOHOMUYeCKHM criopaM oT 20.05.2015 No 303-2C14-7854, xors B
OTOM JKE ONpENENCHHH JTOT Cyl OCTAaBIAECT 6€3 BHHUMAHHS SBHO OLIMOOYHYIO
TIpOLECCyanbHyro KBIMQUKALHIO NOYEepHEro 0OIIeCTBA, B NONB3Y KOTOPOrO ero
aKIUOHEPDI NIPOCHIIK 110 3TOMY J€Jly B3BICKATH YOBITKH, Kak TpeThero nuua (a He
Kak ¥crua). Takoe uraopuposanue 5Toif fpoLeccyansHol OWUOKH, MO-BUAHMOMY,
CBASAHO € TeM, 4YTO, BO-NEPBBIX, MpPU3HAHME NIPEACTAaBUTENBCKOIO  XapaKTepa
[IOJTHOMOYHH aKLUMOHepa 110 KOCBCHHOMY HCKY (KaK M BOOOLIE MOJHOMOYMI
OPTAHOB IOPUAMYECKOrO JIMLA) SBIAETCS OTHOCHTENBHO HOBLIM IJTst pOCCHICKOTro
3aKOHA M CyNeOHON NPaKTHKH, M BO-BTOpBIX, TEM, UTO Jie-(haKTO C TOUKM 3pEHHS
TIPOLIECCYANLHBIX BO3MOXHOCTEH CTATYC TPETHEro JUIA Maio Yem OTJIMYAETCH OT
CTaTycCa CTOPOHBI 110 Aeily U IIOTOMy OfpalleHue B KOHKPETHOM JeJie BHUMaHUS Ha
9TO BBICIIMM CYAOM MOTJIO OBl BBIMJIALETh KaK IIypU3M.

O6cyraeMblif HCK NPU3HASTCA KOCBEHHBIM 1 B JIATEpAType — M., Halp., y
B.B. SIpxosa®!, I.B. Jlomaknna??, AUN. Hdenosa u A.E. MonoTuukosa??, B.B.

Menshuxosa®, 10.H. Aunpeesa?,

’) -
21 KOCBGHHLIG HCKH! OTHUEJILHBIE BOITPOCHI / BOHpOCbl MCXIAYHaAPOJHOrO HacTHOro,

CPaBHUTEJILHOTO M IPAsIaHCKOTO Npasa, MOMCIYHAPOIHOTO KOMMEpUeckoro apburpaxa: LIBER
AMICORUM B gecTs A.A. Kocruna, O.H. 3umenkosoit, H.I". Ennceesa / COCT. ¥ Hayu. pen. C.H.
Jlebenes, E.B. Ka6Garona, A.H. Mypanos, E.B. Bepumnauna. M., 2013, CIIC KoncynsrautIIinoc.
2 Kopnoparusubie npasoornomenns: oflas Teopus M rnpaxTHka ee NpUMEHEeHHsT B
X03AHCTBEHHBIX 0OLIeCTRAX, M., 2008, CIIC KoncymsrautTmoc.

= Kopropatusnoe mpaso: yueOHnk / ors. peat. MI.C. Illurkuna, 2-¢ 1311, nepepad. u nor. M., 20135,
CINC Koncynpranrlnoc.

2 Koucturyunonnsie  ocnopb PErYJIMPOBANNs  SKOHOMMYECKHX oTHOUIGHMH B Poccmu:
MoHorpadus. M., 2011, CTIC KoncynsrantlImoc., :

¥ Mexanusm FPORUAHCKO-TIPABOBOY 3amuThl. M., 2010, CIIC Koneynbrantl Loc.



HMmensno KOCBEHHBIHN Xapaxrep paccMaTpuBaeMoro ucka [TO3BOJIsAEeT
O6T>HCHI/ITI:, HO4YEMY OT UMEHHU HOUEpHEro of1LecTBa €ro Moxer NPEeABIBHUTE HE

TOJIBKO TOT, KTO Obli AKLVMOHEpOM Ha MOMEHT IMPUYNHECHUA y6bITKOB OCHOBHLIM

O6HLGCTBOM, HO W TOT, KTO <CTajl UM BIIOCJICICTBHH, B TOM 4YHCJIe nyTem

NPHOOPETEHHs akuuil y TOro, KTo 6oL aKLIMOHEPOM HA MOMEHT HPUUHUHEHHS
YObITKOB. M3 3TOro monxona He MoxeT GbITh HCKIIOYEHUH U B TOM Cilydae, eciid
JIUNO  NpHOOpeno y HacToslmero coGCTBEHHUKA Te aKLMH, KOTOpble paHee
HaXOMUINCh y HE3aKOHHOrO BiaieNnblia. DTOT HCK HMel paBo MNpeabSIBUTH
MOIUTHHHBIA COOCTBEHHHK aKLMil, H ero MoyeT NPEABABHUTDL ITIPABONPEEMHUK
COOCTBEHHHKA (C yUETOM TOro, 4T0 MEXy KOHEUHbIM Nprodperarenem akuuii u
HE3aKOHHbBIM BIaJCNIbLIEM HET HUKAKOTO NIPaBONPEEMCTBA).

Tak, n. 10 IlocraHoBneHus Ilnenyma BAC P® or 30.07.2013 N 62
«O HEKOTOpLIX BOMPOCAX BOZMEIIEHMS YOBITKOB JIMIAMH, BXOMSIIIMMU B COCTAR
OPraHoB ropuinveckoro iuuay (manee — [ocranosnenue BAC PO No 62) npsmo
HPEyCMaTPUBAET, YTO He ABJISIETCS OCHOBAHHEM NI OTKa3a B YIIOBJIETBOPEHHUH
HCKa TOT (haxT, YTO JMLO, O6paTHBLIEECs C HCKOM, Ha MOMEHT COBEpIUECHHS
AMPCKTOPOM  ReHCTBUH (6e3nefiCTBUs), MOBNEKIIHX s IOPUANYECKOr0 JHLA
YOBITKH, HJIM HA MOMEHT HENOCPECTBEHHOTO BOSHUKHOBEHHS YOBITKOB He GBUIO
YYaCTHUKOM FOPHUIHYECKOrO UL,

Taioxe u B oTHOwEeHUN APYTMX KOCBEHHBIX HCKOB - 06 OcnapuBaHuu
KPYIHBIX CHENOK M CHENOK € 3aMHTEPECOBAHHOCTBIO - Tl CHAuANA cynebuas
TIpaKTHKa noLwIa 110 OWUGOYHOMY IyTH OTPHLAHHUS NpaBa HOBOI'O y4YacTHHKA
(aKumoHepa) ocriapusath CTapble CACTKH (CM., HAMp., TOCTAHOBIECHUS [pe3nguyma
BAC ot 08.12.2009 Ne 10220/09 1 ot 09.12.2003 Ne 12258/03), zatem mirt. 1 1. 11
nocranosienus Ilnenyma BAC ot 16.05.2014 Ne 28 «O HEKOTOPBIX BOIPOCAX,
CBASAHHBIX C OCTIAPUBAHHEM KPYITHBIX CACIOK H CIEIOK C 3aUHTEPECOBAHHOCTBION
HPSIMO  IIpU3HAJ, 4TO, HANPOTHB, HE SBISIETCS OCHOBAHUEM JUIsL  OTKa3a B

YAOBIICTBOPEHMH HCKa TOT (DaKT, YTO UCTEL HA MOMEHT COBEPUICHMS CACJIKHI He Obl

YHaCTHUKOM O6LIL€CTBEI.



B 1oxTpune Takke B CBS3M ¢ KOCBEHHbIM XapaKTepOM KOCBEHHbLIX WCKOB
HPU3HACTCSl  MPENBABIEHHUS TAKOTO pPOJAA  HCKOB  HOBBIMH YYaCTHUKaMH
(akLHoHepamn).

Tax, A A. Kysuewos B MOHOIpauu 10 UCKIIIOUEHHIO YYaCTHIKA NHILET:
«Moryt nu ydacTHukm, 3assnsromue TpeboBaHHe 06 MCKAIOYEHUH y4acTHHKa,
CCLITAThCA Ha ODCTOATENBCTBE, T.€. HAPYLUEHUS CO CTOPOHBI OTBETYMKA, KOTOPhIE
MMEJIM MECTO N0 TOTo, KaK MCTUbI NpHoOpeNId AONK B YCTaBHOM KaruTaie
obuiectsa? ... B nomb3y Toro, uTo6bl HOBLI YYaCTHHK MOr npeﬂLﬂBnﬂi‘b UCK 00
HCIIIIOHCHUH 110 OCHOBAHHUSM, KOTOPBIE WUMENH MECTO IO TOrO, KaK OH craj
YHaCTHHKOM, MOMHO MPHUBECTH HECKOJBKO JOBOMOB ... KaK Mbl MNHUCAIH paHee,
TpebGoBaHue 06 UCKITIOUEHHH, e IbABITEMOe Y4aCTHHKOM, HalIpaBJIEHO Ha 3alHuTY
HHTEPECOB 001Lero ena (BCex yJacTHHKOB), T.e. ABIICTCS KOCBEHHBIM HCKOM, U B
3TOH CBs3H GBIIO Obl HEBEPHBIM MOTHBHUPOBAThL OTKa3 B MCKe 06CTOSITEILCTBAMM,
CBA3AHHBLIMHM C TAKUM YYaCTHMKOM, KOTOPBIH SIBISETCS JIHIUD IIpolEecCyanbHbIM
MCTIOM ... C TOYKA 3PEHHMS TEOPMH TPABOIIPEEMCTBA IPABOMOYME Ha 3aILHUTY,
ABJIAIOMICECS YACTBIO CYOBEKTUBHOIO TI'PaXIaHCKOro npaBa, MEPEXOJIUT K ero
NPHOOPETATENIO B TOM Xe COCTOSHMUM, T.¢. eCIIH OTUYXJATeNb HE BOCIIOIbL30BAJICS
MM (He TNpeabsBUN TpeGoBaHHe 06 HCKIIOYUEHUU Yy4aCTHHMKa), HOBBIH YYaCTHHK
BITpaBe 3asBUTb TPeOOBaHUE 00 UCKIIOUYEHHH NaKe B Clly4dasix, KOrja HapyIieHus,
ABTAIOIIMEC  OCHOBAHMAMM JUIA HMCKa, COCTOSUIHCH 4O TOrO, Kak OH cTay
y1acTHUKOM. OOHafeXMBaeT TO, YTO B OAHOM M3 HENaBHUX I10CTAHOBJIEHH
I1iienyma BAC P® coneprxures PasbACHEHHE, B COOTBETCTBUH ¢ KOTOPLIM HOBbIA
YJaCTHHK BlIpaBe NPEABABNATL TpeGOBaHUE K AUPEKTOPY OOLIECTBA O B3LICKAHWUU
YOBITKOB, HE3aBUCHMO OT TOTO, YTO TAKHE YOBITKH OBbUIM NIPUYMHEHB! B TO BpEMsi,
KOT'la MCTeL elle He ABISUICS y4acTHUKOM (cM. rm. 10 ITocTaHoBeHH s I'Inenyma
BAC P® ot 30.07.2013 No 62 «O HEKOTOPBIX BOIIPOCAX BO3MEILEHUS! YOBITKOB

JIMLIaMH, BXOISIIIIUMH B COCTaB OPTaHOB IOPUIAUYECKOTO nnua»)»z(’.

26 Mexniouenye YHaCTHHKA U3 001ecTBa ¢ OrpaHHYCHHON OTBETCTBEHHOCTLIO. M., 2012, CIIC
KoncyasranriTioc.



Taxxe u A.A. Slrenbuunxuii ykasbiBaeT: «To, uTo axumonep obuiecrsa,
NPCABLABIAIOUIMH KOCBEHHbBIH HCK, AelCTBYeT Kak IMPEACTaBUTE b KOPHOPALMHU,
ABIACTCA  CHOpHBIM. Bmecte ¢ Tem, no uamemy MHEHMIO, Takasi aHajorus
MOHUMAHNA TIPAaB aKUHOHEPA, 3as1BIISIOLLET0 KOCBEHHbIH UCK, ¢ IPEJICTaBUTEIILCKOMN
MOJICJIBIO, TI03BONIAET OOBSICHUTD, TIOYEMY HOBBIM aKUHOHEP MMEET IOJNHOE MPaBo
SQABUTL HCK B 3alLUTY HHTEPecOB o0OwiecTBa. B 060CcHOBaHMe JAOITYCTUMOCTH
TICpeXO/la NpaBa Ha OCNIAPHBAHME CAENKH K HOBOMY aKUHMOHEDPY IIpHUBEIEM
CACAYIOUIYI0 aHaNorHI0. B ciyuae eciu B o6imecTse Ha H0OMKHOCTS CAUHOIUYHOTO
HUCHOJHUTENLHOTO OpraHa ObLIO HAa3HAYEHO HOBOE JIHLIO, OHO, 6esycnosno, Oyner
UMETb IIpaBO Ha OCNapHBaHUEe CHENOK, COBEPIICHHBIX OT MMEHH obiecTBa ero
HPEALLECTBEHANKAMM 110 NOMKHOCTH. OGBCHAETCS 3TO TeM, uTo, NIPEAbABISIS UCK,
CAWHONMYHBIA HCIONHHUTENLHBIH OpraH ACWCTBYET OT HUMEHW U B HHTepecax
obuiecTBa. B OTHOLIEHMH TOYHO TAKOTO e HCKa HOBOLO aKLIMOHEpa ecTh ICHOCTD B
TOM, 4TO OH MNPEABABIAET TaKOH UCK B MHTEpecaX OBLIECTBA; HET SCHOCTH B TOM,
JEHCTBYET I OH OT CBOEr0 HMEHHM WM OT HMEHH obuiectsa. Ilo Halemy MHeHuIO,
TO, OT 4LEro UMEHM ACHCTBYET aKLHOHED, SIBJISETCS HECYIUCCTBEHHBIM (IT0 Beel
BHAMMOCTH, 3TO Ba)KHO TOJLKO JUIsl PELIEHHs BONPOCA O CYIe6HbIX U3JIEPXKKAX), U
B LHCJIAX PEUICHHS BOIPOCa O Nepexoe KOCBEHHOIO Ucka 06 OCITADMBAHUH CIENKH
STHUM OOCTOSTENBCTBOM MOIMKHO npeHebpeuny»?’

B paccmatpusaemoil curyauum, B cBssu ¢ KOTOPOH HOJrOTOBICHO
SAKJIIOYCHUE, TalOKE CllellyeT MMETh B BHUJY, YTO JIMI(O, npuodpeTinee akuuy y
3aKOHHOT'O aKLMOHEPa, BIIpaBe MPenbIBISThL OT UMEHU aKLIMOHEPHOro 0611ecTRa
HCK 00 yOBITKax K HE3aKOHHOMY  Blazenslly akumM, HOCKONBKY —Takoi
npuobperateib sABISETCS TIPABONPCCMHMUKOM  3aKOHHOTO aKIHOHEpa, HO He
HE3aKOHHOTO Biajenbla akuuid. Tor (GakT, 4TO He3aKOHHLIN Blanenen axuui
BIaNICT MMEHHO MaXOPHTApHbIM [1aKETOM, TAK)Ke HUKAK He NIPEIATCTBYET

NPEABABIICHUIO K HEMY HMCKa 1o I1. 3 ¢T. 67.3 'K P® MPaBONPEEMHUKOM 3aKOHHOT'O

27 Kareropus nipasornpeemcrsa s POCCHHCKOM IpaskIaHCKOM T1paBe. JlHeC. ... K.10.1. M., 2011. C.
214-215,
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BJIaJICNb1a, TOCKONLKY 3aKOHHBIH Bilajenel (Kak U ero PaBONPEEMHUK) HE MOXKET
ObITh 3alIMIIEH XyXKe, 9eM J1060i JIPYTOH aKLMOHep (U elle cTpaHHee 6bIT Gbl
BLIBOL, HTO Ma)XOPHTAPHBIA aKUHMOHEP, KOTOPOrO HE3aKOHHO MOMUMO ero BOJIU
BPEMCHHO JIMLIAIM 3aIHCH O NIPAaBaX Ha aKLMH, MEHbILE 3alHIIaeTcs IPaBOM, YeMm
MUHOPHTApHBIH akuuoHep). KoHetpykumst m. 3 cr. 67.3 'K Pd B OObIYHOMH
CHTYaLMu paccyuTala Ha MHHOPUTAPHOrO aKUMOHEPa TONBKO IOTOMY, YTO B HOpMe
M)KOPUTAPHbIH aKLHOHED BlaIeeT aKLMSIMH 3aKOHHO, B CUTYalMH 2K€ HE3aKOHHOTO
BJIAJICHAA MaXOPUTApHBIM IaKeTOM OT MMEHH OOLIECTBA 3TOT HCK, OYEeBHIHO,
MOXET ObITb MPEAbABICH NIOGBIM AKIIHOHEPOM, B TOM YMCJIE U 3aKOHHBIM
Ma)XXOPUTAPHBIM (M €ro MPaBONPEEMHUKOM). Kpome Toro, B koneusom cuere
npaBuio 1. 3 ¢r. 67.3 'K P® He siustercs ua camom JeJie KaKUM-TO OCOOBIM
MPAaBUIIOM OO OTBETCTBEHHOCTH MMEHHO MaXXOPHUTAPHOTO aKUMOHepa, a TPOCTO
MPUMEHHTENBHO K Ma)XOPUTAPHOMY aKI[MOHEpY BOCIIPOM3BOAUT OOLYIO M0 06
OTBETCTBCHHOCTH 32 HapyllleHne GHuLyIHapHOi 0Gs3aHHOCTH, KOTOpas ecTh y Beex
aKLIMOHEPOB.

11. Takum ofpazoM, Ha nocCTaBIEHHBLH BOIIPOC MOXKET OBbITH J1aH
CNEAYIOIIMH OTBET:!

Ilo McKky 0 B3bicKaHHB YGBITKOB ¢ OCHOBHOIO obwecTBa 3a yObITKH
A0YICPHETr0 HA AKIHOHEPE A0YePHEro oGUIECTBA JEIKUT Opemsi okasbIBaHusA
HCHOJIL30BAHHSI OCHOBHBIM 0OILECTBOM HMEIOIIErocst y Hero mnpapa uJM
BOSMOKHOCTH IOBJIHATHL HA J04epHee OGINECTBO B pejsix coBepUIeHUs
AOYEPHHM O00MIECTBOM ONpegeIeHHOI0 ACHCTBHSA, PAKT NPHYHHEHHS >THM
YOLITKOB K0oYepHemy 00IIeCTBY M HX pazMep, Ha OCHOBHOM obuiectBe - Gpems
AOKA3LIBAHHS OTCYTCTBMSI BUHBLL. BHHA 0cHOBHOTIO 06ImecTBa MOXKETOBLITH KaK
B hopme ymbIcaa, Tak u HEOCTOPOKHOCTH.

ITOT HEK AIBJIAETCSH KOCBEHHDBIM H OTOMY MOKeT ObITh NIpEeAbLABJIEH OT
HMEHH 10Y€epHEro aKIHOHEPHOro o0LIeCTBA U TeM JIMIOM, KOTOpOE CTAJI0 ero

AKHHOHEPOM I10CJie NPHYHHEHUS] yﬁbITKOB OCHOBHBLIM 001ECTBOM.



Bormpoc I11:

C KaKoro MomeHnTa HAYMHACT Te4b HCKOBAS JAABHOCTDb 110 KOCBEHHOMY
HCKY, IPEABLIBIEHHOMY aKLMOHEPOM B HHTepecax obLiecTsa?

12. Kax yxazano Bbiwe, TpebOBaHUe yuacTHHKA JouepHero ofliectsa o
B3BICKAHWM  YOBITKOB C OCHOBHOrO 0GIIecTBa OTHOCHTCS K KOCBEHHBIM
(npencraBuTenbekyM) uckam, B HaCTHOCTH, B IOKTPUHE Npeobiajaer B3I, 4To
OTOT WCK SBISIETCA KOCBEHHBIM [0 TOH NpuUumMHe, YTO YYaCTHUK 3alUILaeT
ONHOBPEMEHHO 1 HHTepec o0IIeCTBA, U CBOM COGCTBEH MBI HHTepec?®,

I8 NpelcTaBuTeNbCKMX HCKOB B CyneOHOH npakTvke 6b BbIpaboran
OOLUMH NOXXOA O TOM, YTO TeUEHUE HCKOBOI AaBHOCTH 10 HUM HAYMHAeTCs B TbT
MOMECHT, KOTla O HapyIIEeHUH NPAB U 3aKOHHLIX MHTEPECOB y3HaJI [TPeACTaBIsAEMbli
(n. 5 IlocranoBnenus Ilnenyma Bepxosuoro Cyza P® or 29.09.15 Ne 43 «O
HCKOTOPLIX BOTIPOCAX, CBA3AHHLIX C NPUMEHEHHEM HOpM ['paskaaHckoro xoaexca
Poccuiickoti Denepanuy 06 HCKOBOI HaBHOCTH»; najee - Ilocranosnenne BC PP
Ne 43); ecin rosoputs o CreLM(UKe IOPUANYECKOTO JIHIA, TO KOrIa o HapyuIeHUH
IpaB IOPHUIMIECKOTO JIMUA Y3HAIO MM OJYKHO OBbIIO Y3HaTh JIML0, o6Janamoiee
NIPABOM CaMOCTOATENBHO HIIM COBMECTHO C MHBIMMU JIMIAMH JeHCTBOBATL OT UMEHH
topuanieckoro suua (1. 3 I[Mocranosnerns BC PO No 43). Kpome Toro, B JOKTpHUHE
Ob11 BBIpaboTaH B3rAL O TOM, YTO IOPHIHYECKOE JHUIO (T.e. NpeJiCTaB/IsIeMbIi)
CIUTACTCA 3HAIOLIMM O HAPYIUEHHH CBOMX TIPaB U WHTEPECOB, €CIK 00 9TOM y3HAT
Ma)KOPUTAPHBIH  yIaCTHUK IOPHIHYECKOTO J4dHa, HUMEIOLIHMM  BO3MOYMHOCTD

OTCTPAHUTb AUPEKTOPA U HA3HAYUTEL HOBOIo2Y,

2 sIproe B.B. Ocobennocty PACCMOTPEHHUS 1E)1 110 KOCBEHHBIM Hekam, FOprer, NoNe 11 . 12,2000;
bypyesa JI A. I'paxcrancko-npasossle n1poGuempl IIPUMCHEHHS KOCBEHHOT'0 HCKa KaK crocoba

- SALIHTHl XO3THCTBEHHBIX TOBAPHILECTE: Astoped. xann. amc. M., 2011, C. 8; bymenrxo A5,

3aluTa 11paB aKIUHOHEPOB 110 3axony «O6 aKUMOHEPHBIX OBIIECTBAX Y C [IOMOILbIO KOCBEHHBIX
HCKOB. ApOUTPaKHBIH B IpakIaHCKuit nporece, 2005, No 3,

B uwactnoctH, sror B3mman nojrepxuBaeres B Onpexencrnn  CynebHOH  KOIerun 1o
Jxonomueckum criopam BC PO ot 26.08.2016 Ne 305-9C16-3884.

* Kysueyos A.A. Kommentapuit x Iocranosenuso IInenyma BAC P® o1 30.07.2013 No 62 «O
HEKOTOPBIX  BOIPOCAX  BO3MELIEHHS  YOLITKOB JHLAMY,  BXOJSAIIMMH B COCTAB  OPraHOB
foppanHeckoro juia». Becrauk BAC PD. 2013, No 10; Kysueyos A.A. Vickosas nasrocts o
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Henbss ne samerutsb, uTo 3T0 paswicHenue BepxosHoro cyaa nocur
C/IMLIKOM OOLIMH XapaKkTep M He paccMaTpuBaeT CHTYALMIO He100POCOBECTHOCTH
3aKOHHOT'O NPEeACTABUTENIS IOPUIUYECKOTO JIULIA.

Iockonbky  Hemo6pocoBecTHbIH AMPEKTOp MO0  KOHTPOMHPYIOMIHUH
AUPEKTOPA MaKOPUTAPHBIH HEJOOPOCOBECTHBI YYAaCTHUK OYHET OTBETUMKOM IO
KOCBEHHOMY HCKY 00 yObITKax (M 4acTo ObIBAET CBS3aH C KOHTpPareHToM 10
KOCBEHHOMY HCKy 00 OCIapuMBaHMM CHENKH) M, KPOME TOrO, CaM HE MOIKET
NPEABABIATL TAaKOH MCK B CWJy 3alpeTa Ha MPOTHBOPEUHBOE ‘TIOBEJICHUE, TO
OIEBHIIHO, YTO NaBHOCTE 110 KOCBEHHOMY MCKY HE MOXKET ONpPEASSThCS 10 TaKkoMy
AUPEKTOPY WIIH YYACTHHKY.

Kax cnencrsue, B paKTHKe Obll BbIPaGOTaH TOAXOM, B COOTBETCTBHU C
KOTOPBIM CPOK MCKOBOW JaBHOCTH ClieAlyeT CUYMTATh, HAYMHAS C TOIO MOMEHTa,
KOrfa O HapylICHHH HMHTEPECOB IOPHAMYECKOrO JHUA y3Hal APYrod ero
JOOPOCOBECTHBIA  MIPeACTABHTEND (Harpumep,  HOBBIA  mupekTOp MM
fobpocosecTubllt yuactuuk) (1. 10 IToctanosnenns BAC PD No 62, a63. 2 1. 5
nocranosnenus Ilnenyma BAC PO ot 16.05.2014 Ne 28 «O HEKOTOPLIX BOIPOCAXx,
CBSI3AHHBIX C OCIIAPUBAHMEM KPYITHBIX CHAEJIOK H CHEIOK C 3aMHTEPECOBAHHOCTEION,
nocranosnenue lpesnaunyma BAC PO or 28.05.2013 Ne 15036/12)%.

Cynebnas npaxtuka BC P® Takxke BOCIIPHHSJIA TTOAXOM O TOM, YTO CPOK
YCKOBOM IABHOCTH CNEAYET YUUTHIBATH 1O MepPBOMY HOOPOCOBECTHOMY 3aKOHHOMY
NIPENCTaBUATEIO }opnzxnﬁecxoro HL@ (AMPEKTOPY UITH yYacTHHKY). Tax, Harpumep,
B Onpegmenenuu ot 12.05.17 Ne 305-DC17-2441 Cynebuas xoyuterus 1o
SkoHOMMIIecKuM criopam BC P® ykasana, 4To Koria oprassl 10pHiMuecKoro nuna
HE 3aHHTEPECOBAHbI B OCHapHBaHI/II/I C/ENOK (B CBA3M ¢ a(hPUIMPOBAHHOCTBIO), TO

HCKOBYKO IaBHOCTDH CJICAYET CUMTATh HE C MOMEHTA 3aKJIIOYeHUs COCIIKH, a ¢

KOCBCHHOMY HCKYy ydacthMka. Kommentapu k oupeneneHuio Cynebnoii komnerun 1o
dKoHomuveckum cropam BC PO o1 26.08.2016 No 305-3C16-3884 // BecThux HKOHOMHYECKOTO
npaBocyuns Poceutickoit Gepepanun Ne 11/2016. C. 16.

0 Taroxe . Kysneyos A.A. Vias. cou,



MOMBHTa,KODHaAHpeKTOpOMIOpHﬂquCKOFOHHHaCT&HOﬂ06pOCOBeCTH06HHHO(HO
obcroarensereaM nena — 1TAO HB «TPACT» anst nposenenus bunancosoro
O3loposJictns Bosrnasuna 'K « ACBy).

Tarke u B onpenenerun or 26.08.2016 No 305-DC16-3884 Cyne6Has
KOJIIerust no skoHomuveckuM criopam BC P® scrana Ha Ty MO3MIMIO, YTO CPOK
VCKOBOK JaBHOCTH 110 KOCBEHHBIM HCKAM AOJDKCH MCYHCIATHCA ¢ TOFO MOMEHTA,
KOTZa O HapylIeHHH WHTEPecoB IOPHAMYECKOrO U U, COOTBeTCTBeHHo,
KOCBCHHOM HapyLUCHUH HHTePECOB yYacTHHKA, Y3HalH WJIH JOJKHBI ObLId
y4acTHuKH obwmecrBa. CynebHas Komnerus MOTUBHUPOBaAjAa 3TO TEM, 4YTO B
KOCBGHHONIHCKGCOHETaeTCHBaHHYH1HeiTUHﬂ«)HHT@p@COBIOpMﬂquCKOFOJ1HHa,HO
Y HHTEPECOB KOHKPETHOIO YYaCTHHUKA.

A.A. Kysneuor muuer, uro taoi NOPANOK HMCUUCIEHHS CPOKA HMCKOBOMA
AABHOCTH HE BIIOJIHE BEPEH, B YAaCTHOCTH oToMy, uto (1) oH cosgaer s uckos
yqaCTHHKOBIopnauqecxonannua«csox»>aaBH00Tb,aanaqnnfopnnnqecxoennuo
IOJIy1aeT NPUBHUIICTHPOBAHHOE TTOJIO)KEHHUE 33 CYET IIPOJITIEHHOT'O CPOKa MUCKOBOM
ABBHOCTH, 9TO MOXET NeCTabHIU3MPOBaTh 06OpOT 4 (2) BXOAUT B AMCCOHAHC C
TexctoM I'K PO, xoropsiii KBaIMPULUPYET TpebsBieHHe HeKa YYaCTHUKOM Kak
NPEACTABUTENLCTBO, T.e. [OeHCTBME, BiIMsIOmIEE Ha 4yxyr  chepy (r.e.
ropuardeckoro Juna)’!.

Kax cnencreue, A.A. KysnenoB mnpeanaraer CIEAYIOIIMA MOPSAIOK
chucneHHﬁcqxna1HCKOBoﬁ,uaBHOCTnfsoTHoumnnniKOCBeHHoroLun«iyqaCTHHKa:

(1) ecitu HenobpocosecTHO AeUCTBOBABILMIA ;mpeKTop €LIe COXPaHsIET CBOU
TTOJTHOMOYHS, TO YYacTHUK, OOpallAlOMMACA € KOCBEHHBLIM UCKOM, sIBJIS€TCS
CAMHCTBCHHBIM, KTO MOXET 3allUTUTh paBa IOPHAWYECKOrO JiMLa, W,
COOTBETCTBEHHO, TIO HEMy ClEeAyeT ONpenesaTh HCUHCIIEHHe CpoOKa HCKOBOI

JABHOCTH;

! Vkas. cou.



(2) ecnu HenOBPOCOBECTHO NMeHCTBOBABIM AMPEKTOP YK€ YTPaTHUI CBOM
HOJHOMOHHS 1 €T0 3aMEHMIT HOBBIH JIPEKTOP IGO0 Y IOPUIIMYECKOTr 0 JIHLA UMeeTCs
APYTOH DHPEKTOP, KOTOPBIH Yike Y3HAM O HANTUYHHU HapyUIEHHH, TO UMEHHO 110 HeMy
C/ICAYCT OUPENCNATh TEYEHHe CPOKA HCKOBOH JaBHOCTHY. Onpenenenue cpoka
HCKOBOH JABHOCTH IO YYACTHHKY BO3MOXHO B CJIyvae, eciii MaKOpHTapHBI
YHaCTHHK y3HaJl paHblie JOOPOCOBECTHOrO AUPEKTOpa O HAPYLIEHHH HUHTEPEeCOB
TOPUAMYCCKOro una, ubo TaKkoro yyacTHMKA CIIELLYeT OTOXIECTBISATL C CAMUM
TIPENCTABIISIEMBIM (T.€. FOPHANIECKUM JTALOM)*2, |

13. Yro kacaetcst Gonee KOHKDETHOI'0 ONPE/E/CHUsI MOMEHTA BPEMEHH, C
KOTOPOro cienyeT MCUUCHIATh HAYal0 TEYCHHUS MCKOBOM JlaBHOCTH, TO TAKOBbIM
A0JDKEH OBITH MOMEHT, KOT/Ia [epBbIi 00POCOBECTHBIN 3aKOHHBIN TIpeCTaBNTEND
(B T.4. ydacTHMK) MOJYdUII  pPealbHyI0 BO3MOXHOCTb O3HAKOMUTBCH  C
uH(bopMaLHell, kacaroweiics cocTosH!S Aien B obLIecTBe, T.e. MOTyymI AOCTYII K
KOpIopaTHBHOK  uHpopmauuu  (Onpepenenue Cynebuoit  xommeruu mo
OKOHOMHYECKHM criopaM BC P® 0126.08.2016 Ne 305-0C16-3884; nocranosnenue
Apb6utpaskHoro cyma MockoBekoro OKpyra ot 27.04.2016 Ne ©05-4835/2016).

14, Hroroseiii BbIBOA MO pacCMOTPEHHOMY BONPOCY MOMXKET GBITH
CIIEIYFOLIUM.

C y4erom KocBeHHOIo XapakTepa HCKa, NOAAHHOIO AKUHOHEPOM B
HHTepecax o0uecTBa, MCKOBYIO JaBHOCTH CEAYeT HCYMCANTH He I0
HE106POCOBECTHOMY AHPEKTOPY MM AKUHOHEPY, HADYLIMBUIEMY HHTEpechl
obmecTBa (B T.u. NpHIHHHBINEMY eMy yOBITKM), a ¢ MOMeHTa, Korja o
HAPDYUIEHHH CBOMX MNpPaB H  3aKOHHLIX HHTEPECOB Y3HA HepBblIi
100POCOBECTHBIA NpPeACTABHTED (Hamp., aupexTOp WM aKUHOHep, He
HAXOAIIUMKCH B OTHOIIEHHSIX adduaupoBannoecTH ¢ He3aAKOHHBLIM

BJalejIbeM aKUHH — OTBETYHKOM 110 HCKY).

2 Tam xe.
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Onpenenenne uekoBoii 1aRHOCTH HO YYACTHHKY BO3MOYKHO B T.Y. B TOM
Cjay4dae, €Cjou MaKOPHTADHBIA Y4yacTHHK y3Hajl paHbuie A06pPOCOBECTHOIO
AMPEKTOPA 0 HAPYMIEHHH HHTEPECOB I0PHAHYECKOro JHua,

[epBolii 106pocoBecTHDI NPeaCcTaBUTE/Ib (B T.4. YYaCTHHK) CYHTACTCS
Y3HABIIMM 0 HAapylleHHH npas o HHTEPECOB  I0PHAHYECKOro JiHua
(npexcraBasieMoro) ¢ Toro MOMCHTA, KOIrAa OH HOJYYHJI peaibHy0

BO3MOKHOCTD O3HAKOMHTBCS ¢ KOPIIOPATHBHO HHGopManHei 0 HapyweHuwy.



Bonpoc V.

MoryT jin ObITh IpHMEHEHbI K OTHONIEHHSIM MY JHIIOM, Y KOTOPOT0 aKIuy
HCTPeOOBaHbI KAK Y HE3aKOHHOIO BJAaJe/bUA, H AKIHOHEPHbIM 001 ECTBOM
HOPMBI jieauKTHOro npapa? Eciu ga, To KTo sIB/ISIETCS HCTHOM IO MCKY 0
BO3MELIEHHH Bpeaa, IPHYHHEHHOr0 001ecTBY A CTBUSIMH TAKOTO JIMUa?

15. Ecim ucxoamTh M3 TOro, 4To HE3aKOHHBIM BhaneNel aklui He
npuodpeTan B JEHCTBHUTENBHOCTH HUKAKHX SJIEMEHTOB cTaTyca HaCTOSILETO
aKUOHEepa, TO MOXKHO YyTBEPKAATh CIIEAYIOLLEE.

15.1. B3blckanue ¢ HE3aKOHHOIrO Bigjesbla aKiuil Bpesa, IIPUUUHEHHOIO
10 ero BHUHE AKLHOHEPHOMY OOILLECTBY, MOXET ObITh OOOCHOBAHO M OBIUM
NPaBHIIOM, 3a(QUKCHPOBaHHbLIM B a63. 1 11. | ¢t. 1064 'K Pd: «8peo, NPUYUHENHbIT
AULHOCHIU  UNU  UMYWECMBY  2padicOaHUHa, d MAKdIce 6ped, NpUHUHEHHbIL
UMYUECMEY  I0PUOULECKO2O TUYA, NOONCIHCUM BOIMEUWEHUIO 6 NOMHOM 0bbéMe
JUYOM, PUYUHUBUIUM 8DEO ).

Poccuiickoe geniKTHOE IPAaBO OCHOBEIBACTCS HA TAK HA3bIBAEMOM IPUHLHUIIE
TEHEpaIbHOTO  nenukTa. OH  O3HA4aeT, YTO BCAKOE NPMYMHEHHE Bpeja
MPe3IOMHUPYETCH NPOTUBONPABHLIM®?, DTOT MOAXOA Halled cBOE OTpa)K€HHE B
npakrtuke BAC P® (cMm. nocranosienue Ipesnmuyma ot 27.07.2010 No 4515/10)
M OOIIMPHOM NPAKTHKE OKPY)KHBIX apGUTPAIKHBIX CYILOB.

Hanpumep, oxpyxuoil cyn  Ypansckoro OKpyra IIpU3Han, YTo

«00sI3aTENLCTBA U3 NPpAYHHEHUs Bpena OIMTMpParOTCAa HaA IIPHUHLIMI FeHepaJbHOTO

33 Cm. manp. Lsatizepm K., Kemy X. Beenenue B cpaBuuTensoe NPaBOBEAECHUE B Chepe YaCTHOrO
npasa. T. 2. M., 1998. C. 360, 364, 387 u Aanee; 1npoekt OOILEH CHCTEMBI KOOpAHHAT
eBporeiickoro yactHoro mpasa (Draft Common Frame of Reference (DCFR) B ct. L101(1) rn. VI
TAIOKC  MCXOMUT W3 TNPUHUMIA  «ICHEPANbHOrO JeiukTay: «JIulo, KoTopoMy NIPUYHHEH
IOPHIINICCKH 3HAYUMbIH BPEll, BIIpaBe TpeOOBATh €ro BO3MEIIEHHS OT JIHLA, YMBILIEHHO il
HEOPEeIKHO €0 NPUYHHKMBLLEIO WM MHBIM 0GPa30M OTBETCTRCHHOTO 38 €10 HPUYHHEHHE Y.

Takoe >xe moHMMAaHKMe XapakTepHo M JUIS POCCHIHCKOM npaBoBod Tpajuuuu. E.A. ey,
Hanpumep, nuwet: «Ipeasssiss TpeGoBanne 0 BO3MEIEHUH Bped, 0 BOIMEIICHHH Bpela,
NOTEPHEBIIMH He 0051321 J10Ka3bIBATS IIPOTHBOTIPABH LI XapaxTep AeHCTBHUS, KOTOPBIM PHYHHEH
Bpe» (Pretiuiuy E.A. OGa3aTenbeTBa U3 NPHYHHEHMS BpElla 1 HEOCHOBATEILHOTO 000ralleHM s,
M., 1951. C. 30).



ACGIHKTA, COTIACHO KOTOPOMY KaX[AOMY 3allperieHo NPUYHHATD BPEJL HMYLIECTBY
WK JINTHOCTH U BCSIKOE NPUYMHEHME Bpe/ia ApYromy sBASICTCS TPOTHBONPABHBIM,
©CIIM JIMLO He ObLIO YIPaBOMOYEHO HAHECTH Bpea» (roctanosienue ot 5.07.2016
Ne ©09-5575/16 mo peny No A50-20937/2015). Ananoruunsie IIOJIXOBI MOTYT
ObITh OOHAPYIKEHB] B IPAKTHKE HHDBIX OKPYIKHBIX CYZIOB (CM. Hamp. ITOCTaHOBJIEHUS
AC Tosomxkckoro okpyra or 29.07.2015 Ne D06-26068/15 no peny Ne AS57-
6775/2014; ®AC Mockosckoro okpyra ot 10.06.2011 Ne d05-5117/10 no ey No
A40-133723/2009; AC Cesepo-3anannoro okpyra ot 18.08.2014 Ne ®07-6177/14
no neiy Ne A56-46012/2013 u muorue Apyrue).

WnsiMu ciosamu, eciiu B pesynbraTe AEHCTBUH OJHOIO JMNa MPUUKHSETCS
BPEA HMYILECTBEHHOM Macce Ipyroro Jwua, -1/1 npu TOM 3aKOH HE YCTaHaBIIMBAET
NpaBHIJIO O TOM, YTO COOTBETCTBYIOLIEE JIULO HMeEeT MPaBO Ha COBEpLIEHHE
BPCNIOHOCHBIX NEHCTBUH, NMLO, NMPHYHHMBIIEE Bpel, MOUIEXHUT IPa)KiaHCcKo-
IIPABOBOM OTBETCTBEHHOCTH.,

Taxnm 06pazom, mpoTUBOPaBHOCTS HeficTRU CBA3aHa HCKITFOUYUTENBHO C UX
BPENIOHOCHOCTRI0. Bpenonocnoe aeiictsue u ects IIPOTUBOTIPABHOR, €CJIH TOJBKO
3aKOH HE NOIyCKaeT IIPHYMHATE BPE APYyroMy JUIY Ha IIPaBOMEPHOM OCHOBAaHHH
(KaK 3TO MPOMCXOMHT, HAPUMED, B cilyqae ¢ HeoOXoauMol o6oponoii). Takoi
HOAXON ABJIASTCA TOCTIOACTBYIOUMM B IHTEPATYpE, TIOCBAILEHHOM AeIuKTam*,

Ilpumenenre npaBun o BosMmeleHuu Bpela B citydae, eciu He3akOHHBIN
BIANICIeN aKLnA ABIISIICS HENOOPOCOBECTHBIM (3HAN MK AOJDKEeH OBl 3HATH 06
OTCYTCTBUHM y HEro TpaB Ha axuuu), OyAeT CIPaBeTUBBIM: eCIH HeKTo npuobpen
MMYIIECTBO TMPOTUBOIPABHO, 3Hasi 00 3TOM, OH NOIDKEH HECTH MOBLILIEHHYIO
OTBETCTBEHHOCTS 3@ 3TO UMYILIECTBO, BEb K 1YXKOMY HaJl0 OTHOCHTBCS Yy Th JIydlle,
HEM K CBOCMY. JTOT e MOAXOM SBHO fpociexusaercs B 11. 2 ¢T. 1104 'K Pd:

ano6peTaTem> oTBEYaer rnepeng INOTEPIIEBUIAM 34 BCSKME, B TOM YUCJIE U 34 BCIKHE

M Paiixep B.K. Bonpocer oteerersennoctn 3a lipuannenue Bpena // Ipasosenenne. 1971, No S,
C. 58. Cm. takxe HPEABLAYIIYIO CHOCKY.
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CllydalHble, HEIOCTauy Wi YXYINUICHHE HEOCHOBATEIBHO NPHOBPETEHHOro MIH
COEPEeKEHHOr0 UMYILIECTRA, HPOUCLICIIINE T10CIe TOT0, KaK OH Y3HaJl WM JIO/DKeH
OblT y3HATh O HEOCHOBATETLHOCTH oboraieHus -~ 10 3T0ro MOMEHTA OH OTBeYaeT
JIMIB 33 yMBICEJ M rpyOyI0 HEOCTOPOIKHOCTS,

Ecnu 3axonnsie oprans: FOPAIIMECCKOro JIMLAa UMEIOT PAaBO HA PasyMHbIH
NPEIIPUHUMATENLCKHI PHCK U HECYT OTBETCTBEHHOCTD TOMBKO IIPU BBIXOJIE 34 €ro
npenesnl (a63.2m. 1 ct. 53.1 'K P®, nocranosnenue Koncruryuuonnoro Cyna PO
or 24.02.04 Ne 3-T1, a63. 2 1. | ITocranoBnenus IIneryma BAC PP Ne 62,
HHocTaHoBieHue Ilpesuanyma BAC P®d or 22.05.07 Ne 871/07, 1.H. business
judgement rule®), ITOCKONBKY TaKOHM PUCK SABJIAETCH CYTHIO NpeAnpruHUMAaTE)ILCKOM
ACATCIIBHOCTH, TO HE3aKOHHBIE OPIraHbl He MOTYT PHCKOBATD Jaxe TaK, HOCKONLKY
Pe4b HIET O Uy)KOM Ou3Hece, a He CBOEM.

bosnee Toro, kak ormeuanock Boiue (tpu orBete Ha Bornpoc 1 B HACTOs1IEM
3aKJIIOUeHHM), NaXe [IPUMEHHTEILHO K 3aKOHHOMY aKUMOHEpY (B T.4. OCHOBHOMY
OOLIECTBY) WHOIIA €ro0 OTBETCTBEHHOCTS OGOCHOBBIBAETCSl Kak JOEJINKTHAs, YTO
CBA3QHO C  OTCYTCTBHEM HEIIPOXOIMMOM IPaHULbl  MEXIYy HapylIeHHeM
AOTOBOPHOTO 0053aTe/IbCTBA U JAEIHKTOM.

15.2. B cyne6uoit HPaKkTUKE TaKXe HMEIOTCS INPUMEPBI, KOria Cynbl,
[IDHBJICKAsi K OTBETCTBEHHOCTH HE3aKOHHO M30PaHHBIX YIEHOB OPraHOB
YUPAaBICHUA OPHUIAMYECKOro Nula, OpUCHTHpOBanuck Ha cr. 1064 'K P®d. B
H4CTHOCTH, TaKas IO3MUMA BHIPAKEHA B  IOCTAHOBICHHH DenepanbHoro
apOuTpaxxHOro cyna MoCKOBCKOro okpyra ot 20.11.2013 No ©05-13471/2013, rue
"WICHBl HE3aKOHHO M3OpPaHHOro coBeTa AUPEKTOPOB OBLIM IPUBIEUEHB K
OTBETCTBEHHOCTH 32 [PHYMHEHHE OOLIECTRY YOBITKOB; HMEIOTCS Takke U cllyyau

OAHOBPEMEHHOIO NPHUMEHEHHs CT. cT. 53 u 1064 T'K PD — CM. TOCTaHOBJICHUS

35 Cm. 0 Hem nojpoduee, nanp.: Kysneron A.A. Kommenrapuit x [ocranosnennio Inenyma BAC
P® or 30.07.2013 N 62 "O HEKOTOPRIX BOIPOCAX BO3MEILEHHS YOBLITKOB THLAMM, BXOJISIIIEMHE B
COCTaB  OpraHoB ropunuueckoro nuua" / BecTumk BAC P®. 2013. N 10, CIIC
KoncymerantlTnioc.



Hesstoro apburpaskhoro alleJuistinonHoro  cyna ot 24.12.2013 Ne 09AIl-
41322/2013-TK u  Cemuamuaroro apOUTPakKHOrO  aNesIAIMOHHOrO cyna ot
07.11.2016 No 17AT1-11809/2016-I'K.

15.3. Onnako npu ofcyxnenun ncka x HE3aKOHHOMY BJIAAENbIlY aKLMi
TOJIBKO 10 npaBunam ct. 1064 I'K P® tpynuee Oyner 00OCHOBATE KOCBEHHBIH HCK
AKLIMOHEpA,  [OCKOJIbKY TeHEePaNIbHON MIeH KOCBEHHOrO Hcka poccuiickoe
KOPIOPaTUBHOE MPABO NPSAMO He NPU3HAET U IOTOMY BCAKHMH He HA3BaHHBIN IIPSAMO
B 3aKOHE KOCBEHHDIH NCK aKLIHOHEpa C GOJIBIIHM TPYZIOM BOCTIDHHUMAETCS CY JaMH.

16. Eciiu HezakoHHbIH Bllafesiell akUui, UMEIOMMI JIUIb (opmasbHyro
JISTUTUMALIMIO, SIBJISJICS JOOPOCOBECTHBIM (TO €CTh OH He 3HAN U He JOJKEH Obli
3HAaTh O HE3aKOHHOM XapakTepe CBOUX MpaB Ha aKLMM), TO HE TIOATIEIKHT COMHEHHUIO,
HTO 38 IIPUYMHEHHbIE 10 €TO BHHE OOIIECTBY YOBITKH TaKOM aKLIMOHEP BCE PABHO
AOJDKCH OTBeYaTh. OAHAKO OH HE MOMKET OTBEYATh HA Golec KECTKUX YCITOBHSIX,
4€M OOBIKHOBEHHbIH (3aKOHHBIH) AKLHOHED, T.€. TaKas OTBETCTBEHHOCTh JIOJHKHA
BBICTPaMBATBCA C  y4eTOM OOLIMX IIOJOXKEHHH 3aKOHa of OTBETCTBEHHOCTH
aK[HOHepa nepell OOWECTBOM 3a HPUYMHEHHBIE HeI06POCOBECTHLIMK TGO
HE3aKOHHBIMHU IeHCTBUAMY YOBITKH (B T.4. C YUETOM OTMEYEHHOTO Bbille npaBuna
00 0OBIYHOM IpeATIPUHHMATENbCKOM pucke).

16.1. TIpexxne Beero, cam (axT npuYMHeHMs yGBITKOB MMEHHO B CBSI3H C
ToyysieHreM  popmansHOro  craryca aKLHOHEpa  IO3BOJISIET  HPHUBJIEKATD
HE3aKOHHOro Bliafie/ibLia kUM K OTBETCTBEHHOCTH 110 TEM 3K npaBuiIaM, 4To U
HACTOALIETO aKUHOHEepa (C y4eTOM Hanuuusi y Hero $bunyumapHo# o6a3anrOCTH,
OITMCAHHOM BBIILIE NIPU OTBETE Ha Boripoc 1l B HacTosiem 3axroueHun).

CrenosarenbHo, ecnu BIocsiecTBIM NIPY OPENBSBACHUA K HEMY HCKa IO
KOPHOPAaTHBHLIM OCHOBAHUSM (B T.9. 3a HapylIeHUe (unynmapueix obs3anHoCTeH
TIEPEA AKLIMOHEPHBIM OOLECTBOM) OH GYIeT CCBIIATHCS HA TO ODCTOATEINLCTRO, UTO,
KaK BBbISICHUIIOCH, OH He ObUI MOMIUHHBIM aKIMOHEPOM H IIOTOMY HE MOXET
HOAJIEHATE OTBETCTBEHHOCTH KaK aKki[MOHEp, €My MOXET OBITh TPOTHBOIIOCTABIEHO

BO3paxeHue o 3arpere [IPOTUBOPEYUBOIO [TOBCACHUS, IopoauBLIero ocoboe
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OTHOLICHHE NOBEPUS K yKAZAHHOMY MOBENCHUIO CO CTOPOHBI APYIUX JIML, B T.4. CO
CTOPOHLI aKLIHOHEPHOI0 00 MIecTRA.

Haunas nosuuus socxonur u x obwieit naee 1. 4 cr. | T'K P®, cornacno
KOTOPOH HHKTO HE BIpaBe H3BICKATH HPEMMYUIECTBO U3 CBOEr0 HE3AKOHHOIO MM
HeN0OPOCOBECTHOrO OBETeHMS.,

16.2. 13 onucannoro Bpiie oznxona uexonun Ilpesumuym BAC Pd g
oCTaHoBICHNH OT 22.10.2013 Ne 1114/13 5 AOBOJILHO ITOX0XEH CUTyalHu: «cyj
MEPBOH UHCTAHUMH 060CHOBAHHO HCXOIUJI U3 TOTO, Y4TO MOC/EAYIOLIee PHU3HAHKE
BCTYIHUBIUMM B 3aKOHHYIO CHITy CYAeOHBIM  akToM apbuTpaxHoro cyna
HEJCHCTBUTENBHBIM pelIeHus o61ero coOpanus aKumuoHepoB obuiecTBa «Pycckue
CaMoBeTh!» 00 u3bpaHuy UneHaMu copera ANPEKTOPOB JINL, NPUHSABIIMX pELICHUe
00 oTuyx)aeHUU UMylleCcTBa OOLUECTBA, HE HMeeT NIPaBOBOI'O 3HAYEHUS Jig
NPUMCHEHHS K HUM OTBETCTBEHHOCTH, [IPENYyCMOTpEeHHON cTaTthedt 71 3akona o6
AKLUHOHEpHBIX obutecTBax. HukTo ne BIPABe U3BJIEKATb [IPEUMYLUECTBA U3 CBOELO
HE3aKOHHOTO TnoBeneHHs. He3akoHHOCTL BXOMICHUS JIML@ B COCTaB oOprana
AKLIMOHEPHOro 0oOLIeCTBa He MOXET Bieup OCBOOOXJEHHE NaHHOrO nuna or
obsA3aHHOCTEH U OTBCTCTBEHHOCTH, yCTAHOBIEHHBIX 3aKOHOM 15t JIML, BXOOSILIUX B
OPTaHbl yNIpaBiIeHUs 06INECTBOM, B HacTHOCTH, OT HEOOXOAUMOCTH eHCTBOBATE B
MHTEpecax obuiecTBa 106pOCOBECTHO 1 pasymHo. Ilockonbky muno, HENpaBOMEepHO
BOIICAIIGE B  COCTaB  TaKoro Oprana, BIMAS Ha [PUHATHE OpraHoM
COOTBETCTBYIOIMX PELISHHH, oy yaeT (PaKTHYECKYI0 BO3MOXHOCTS NIPUIUHEHHS
0b1eCcTBY YOBITKOB, AHAJIOIMHUHYIO BO3MOXHOCTH, HMeIoLeHcs Y JIEFTMTUMHOrO
OpraHa, 5TO JIMLO JOMKHO B MONHOM 00beMe HCTIONHATL OOSI3aHHOCTH W HecTH
OTBETCTBEHHOCTD Iepesi OGILEeCTBOM, YCTAHORICHHbIe 3aKOHOM JIJIs1 JIULL, BXOASILHX
B COCTaB OPraHOB ynpaBlicHHs 061IecTRa, Wexons uz sroro cyn [ePBOH MHCTAHUMH
000CHOBAHHO NPHMEHHN CTATHIO 71 3akona o6 AKIIMOHEPHBLIX obliecTBax K
ACHCTBHAM YIIEHOB COBETA AHPEKTOPOB ob1uecTBa «Pycckue CaMOLIBETBI», PelleHU e

00 I/I36paHI/IH KOTOpPHBIX Ob110 ITPHU3HAHO HE,HGﬁCTBHTGIILHI)IM)X



Vimetores B cyneGuoit npakruxe 1 ApPYTHe NPpUMEPbl PACCMOTPEHHS HCKa 06
yOBITKAX K JIMILY, HE3aKOHHO CTABLIEMY JMPEKTOPOM (pelleHne 06 M3GpaHuy
KOTOPOTO HEACHCTBUTENBHO), 10 mHpaBuiam o6 OTBETCTBEHHOCTH 3aKOHHBIX
AUPEKTOPOB: cM., Hamp., nocranosienus DAC Bonro-Bstckoro OKpyra oT
05.06.2013 1o neny Ne A11-6369/2011 (onpenenennem BAC P® ot 04.07.201 3 No
BAC-8422/13 orkazano B nepenave nena B Ipesuauym) u AC Ypasnsckoro OKpyTra
or 02.10.2015 Ne d09-6866/15 (onpenenennem BepxoBhoro Cyna P® or
08.02.2016 Ne 309-DC15-1885]1 oTkazamo B fiepenade nena B KOIJIETHIO ¢
yKasanuem Ha cinefyioree: «B paccmatpuBaemom ciyyae oo A.B. daktuuecku
OCYIIECTBIISIT ITOJIHOMOY KL, IPEI0CTaBAeHHbIe cTaThell 40 3akona ot 08.02.1998 Ne
14-®3 enunonnunomy OpraHy ynpapjieHus obiiectBa. MexIy TeM, HUKTO He
BIPaBe U3BJICKATH ITPEMMYILECTBA U3 CBOETO HE3aKOHHOIO noseneHus. Hesakonnoe
OCYILECTBIICHHE OTBETYMKOM IOJHOMOYME reHepaibHOro AUpeKTopa oduiecTBa He
MOXET TIOBJIEYb OCBOOOMJICHHE €ro OT 06S3aHHOCTEH U OTBETCTBEHHOCTH,
YCTAHOBJICHHBIX 3aKOHOM JUIS JIULL, BXOASIIMX B OPTaHbl YTPaBJICHHUS OOIIECTBOM,
B MaCTHOCTH, OT HEOOXOAMMOCTH JeHCTBOBATE B UHTepecax obllecTBa
NO0OpOCOBECTHO U pasyMHO. [Tosuims o HEJOIyCTUMOCTH OCBOOOXKIEHUS JinLa,
HE3aKOHHO BOILEIIEro B COCTAB OPraHOB YIpAaBIEHHS IOPUJIMYECKOTO JIMLA, OT
00513aHHOCTEH U OTBETCTBEHHOCTH, YCTaHOBJIEHHBIX 32KOHOM JUIS JIUL], BXOISIUX B
OpTaHbl yHpasieHus obLiecTsa, chopmyTHpOBaHA B IOCTAHOBIEHHM Ipesnanyma
Bricero Ap6urpaxxroro Cyna Poccuiickoit Qenepauyu ot 22.10.2013 No
1114/13»).

B nocranosiennu AC MockoBekoro oxpyra ot 27.02.2015 o neny Ne A40-
47517/13 cyn cocnancst na IMoctanosnenue BAC P® Ne 62, necMoTps Ha To, yro
pelieHue 06 u3bpanuu nuia AUPEKTOPOM OBLIO TIPH3HAHO HEeXEHCTBUTETbHLIM B
CBA3M C (anbcudukanmei npotokoa; [IPU 3TOM Cyn yKasajl, 4TO HECMOTpS Ha
HE3aKOHHOCTh M30paHMA JHLA JUPEKTOPOM, OHO AOJDKEH OblT JelCcTBOBATL B
HHTEPECAX NPECTaBNIEMOrO UM FOPUAUIECKOrO JIHIa JI0BPOCOBECTHO U PazyMHO U

B CJTyvdae HAapymeHust 3TOro oHO 00s3ay BO3MECTUTH IIPpUYHHEHHbIEC }/GLITKH. I-Ipl/l
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9TOM B PEUIEHHH Cylda NEepPBOr0 WHCTAHUMH 110 TOMY 3Ke geny (pelueHue
ApburpaxHoro cyna ropona Mockssl ot 01.07.2014 no neny Ne A40-47517/13) cyn
HPUMEHHIT KakK CT. 53, taxk u cT. 1064 ['K PD.

AHaJIOTHYHEBIM 06pa3om (T.e. Gbina lpumenena cr. 53 I'K P®) 6s110 perreno
ﬂeﬂé Ne  A40-44348/13 (nocranomnenue DenepansHoro apbUTpasKHOro cyna
Mockosckoro oxpyra or 25.02.14), rge paccMaTpuBaICst BONPOC O MPUBJICUEHUH
HE3aKOHHO U36PaHHOIrO IeHepabHOro AHUPEKTOpA K OTBETCTBEHHOCTU 3a YOBITKU
OOUIECTBA B CBA3H C HE3aKOHHDLIM YBOJBLHCHHEM OJIHOTO U3 COTPYIHHKOB.
Ilpumepamu ananoruunsix aen, rae Gouia npuMeneHa cr. 53 I'K P®, gsnsgrorcs
nocraHoBnenuss AC MOCKOBCKofo okpyra ot 12.10.2016 Ne ®©05-15067/2016 u
IIsTHanuaToro apOUTPaXKHOTO aATlesISILHOHHOTO cyma ot 24.06.2014 Ne 1SATI-
2557/2014.

16.3. Cornacro n. 3 cr. 53.1 I'K P®, nuuo, umeroinee daxTrueckyio
BOSMOXHOCTb  Oonpese/sith NeHCTBUS  IOPUAHYECKOro nMHa, B TOM  YHCIe
BO3IMOXXHOCTE JaBaTh yKa3aHUs JIMIAM, HA3BAHHBIM B nyHkTax | u 2 3T0it crarthy,
00513aHO JeHCTBOBATE B HHTEpeCax IOPHANYECKOro JIMUA PasyMHO H 106POCOBECTHO
H HECEeT OTBETCTBEHHOCTD 32 YOBITKH, IPUYUHEHHDIE 110 €r0 BHUHE IOPUANYECKOMY
JHLLY.

Hannas Hosemna, nossusiascs 8 'K P® B 2014 r., ocHOBauHag B T.u. Ha
HHOCTPAHHOM  OMNBITE  PEryNWpOBAHUS  OTBETCTBEHHOCTH  T.H. «TEHEBBIX
AUPEKTOPOBY, OBLIA CIELUANLHO [IpEAYyCMOTpEHa 11st Toro, utobbl HapasHe ¢
(GopManbHBIMH YHOJTHOMOYEHHBIMU OpraHaMu IOPUIUYECKOTO TMua
OTBETCTBCHHOCTL HAPABHE ¢ HUMM M 110 TEM e IIPaBHIIaM HecIy T€, KTO (hOpMaNbHO
HE MMEJIM TIOJIHOMOYMH €T0 OPraHoB, HO PaKTUYECKH (He PpopmasbHO) OTIpeIeNsIn
ACATCIILHOCTD 3TOTO FOPUAUYECKOTO JIULIA.

B cuny a63. 511. 1 ct. 65.2 I'K ek Ha OCHOBaHMM BceH ctaThu 53.1 (1 B ToM

HHUCJIC U ITYHKTE 3) MOXET ObITh HNPEADBSBICH OT UMEHH OPUUYECKOr0 JIMLa TaKkxKe

Cro 4ieHamu (y4acTHUKaMK).
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16.4. TIlpumerurensso k 1. 3 ¢1. 53.1 'K Pd aKTYaJlbHBIM SIBJIAETCS BOIIPOC
O Npefiesiax NeHCTBUS YKa3aHHOH HOPMbI BO BpEMEHHU,

Eciu yemarpupate B nannois HOPME HOBOE U CAMOCTOSITEIbHOE OCHOBAHME
KOPTIODATUBHOMW OTBETCTBEHHOCTH, OHA He NPUMCHUMA K OTHOILUEHHSM CTOPOH,
CCJIH BPELOHOCHBIE NEHCTBUS GLINM COBEpILICHDI (QUKTUBHBIM aKIHOHEPOM paHee
01.09.2014 r.

Onnako eciu aTa Hopma (baxkTHYECKH yCTAHOBUIIA CHIENHATBHOE IIPaBHIIO 110
CYTH NEJIMKTHOH OTBETCTBEHHOCTH (DaKTHYECKH KOHTPOJIMPYIOLIEro JIMLa nepen
oOIUEeCTBOM, KOTOpas B BHfe IIpaBula TeHEPANLHOIO HETUKTa CYLIECTBOBa/IA U
paHee (C MOMEHTA BCTYIICHUS 4acTy BTOpOH I'K PO B cuny B 1996 I.), TO MOXHO
CKa3aTh, YTO aHAJIOTUYHBIH COCTAB UMEJI MEeCTO 1 panee 01.09.2014 r. Ox auwp ge
OB KOMU(HUMPOBAH B BHIe IPSIMO BBIP&XKEHHOM HOPMBI.

B rnocnemmem cnyuae nerurumars Yy4aCTHUKA IOPUIMYECKOro JIHIa Ha
oflaty MCKa B €ro MHTepecax, yCTaHOBJIEHHas B a3, S n. 1 cr. 65.2 TK, no
CYWECTBY NOJDKHA paclpoCTPaHATbCS M Ha Cllydau NpUBIECYCHUS (DaKTHUECKU
KOHTPOJIMPYIOLIET0 JIMLA K OTBETCTBEHHOCTH 34 HapyleHus, TONyIIeHHbIe paHee,
TTOCKOJIbKY  TIOJIHOMOYHS y4aCTHHKa, 3aKpeIuIEHHblE B NaHHOW HOpMe, MoryT
NOHMMATLCA  YHHBEPCAbHO KaK  paclpoCTpaHsiomuecs Ha ClIyyan JIo0BIX
ACIIUKTOB, NPHYUHEHHBIX (AKTHUECKH KOHTPOJIMPYIOIIMMHY  JIMUAMH  CBOUM
AKLIMOHEPHBIM 00111ecTBaM,

17. O6a uznoxeHnnble BhIe NoaAX04a K OOOCHOBAHHIO OTBETCTBEHHOCTH
“pPEECTPOBOro» HE3AKOHHOTO BlAJENbUa aKIMA He ABINIOTCS NPOTUBOpEYAIUMHU
APYT APYTY, & HAIIPOTHB, TECHO APYT C JIPYTOM CBS3aHBI U MEXAY HUMU TAKKE HeT
HCTKHX, HEITPOXOAUMBIX IpaHuI] (YTO BUIHO B T.4. U3 IPUBENICHHOM BhllLE CY 1eOHOI
NPaKTUKH).

Tak, n. 3 c¢1. 53.1 TK PO & YCIOBUAX OTCYTCTBHS (hopMabHOM
neanMauI/m KOHTpOJIMpytolero nnua (TeHeBoH Bnajeser KOMIIaHUM) HHOIZa
O0BACHSACTCA KaK JENUKT depes ¢r. 1064 'K PO, Hanpumep, IIU. Crenaros,

KOMMEHTUPYS HOpMY a63. 2 11. 2 cT. 67.3 'K P® o CONIMJAPHOR OTBETCTBEHHOCTH
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OCHOBHOT'0 OOLIECTBa 110 CleIKam AOHEPHEro, IUIIET:! «OTBETCTBEHHOCTL OyneT
CTPOUTLCA KaK nenukrHas (ctaThs 1064 'K PO) u OasupoBathbes Ha obieit HOpMe
NyHKTa 3 cratbu 67.3 (yuacTHUKHM AO4epHEro obliecTsa BlpaBe TpeGOBATH
BO3MECLLICHUS TONOBHOM KOMMaHHeN yObITKOB, [IPUYMHEHHBIX €€ NEeUCTBUAMU HIIK
OesneiicTBueM Al0uEpHEMY ODILECTBY), HJIH, YTO, B OGLIEM, TO JKe camoe, Ha HopMe
yHKTe 3 cTathy 53.1 (OTBETCTBEHHOCTE KOHTPOJIMPYIOLLEro JIMLA 38 HapyUIeHHe
Gunyuuapusx 00s3aHHOCTEN )»*°,

18. Takum obpasom, mMoxer GBITH CACNaH CAeAYIOMUN OOLIMI BbIBOJ 10
Bompocy [V:

Camo no cefe wucnpasienne HEA0CTOBEPHOH 3amHCH B peecTpe
AKUHOHEPOB O NPUHANIEHKHOCTH AKU M i HE3aKOHHOMY aKIIHOHEPY He 03HAYaeT
HEBOSMOKHOCTH NPHMEHEHHST K  yKa3aHHOMY AKIHOHEPY MNpaBHJ o
KOpOHOpaTUBHOH OTBETCTBEHHOCTH 3a HapylieHHe YKa3saHHBIM JHLOM
KOpnopaTuBHeIX o0sizanHocTed. Ecu oTBeTeTBEHHOCT CTPOHTCH IO JaHHOH
MOJE/IN, TO KOCBEHHBIH MCK B HHTepecax AKIHMOHEPHOro obIecTsa MoKer
OBLITH NPeJbABIIEH ero 3aKOHHbIMH AKUHOHEPAMH. JTO NPAMO HPEAYCMOTPEHO
NOJM0KEHASIMH MYHKTa 3 cTtaTbn 53.1 T'K P® aan CJIy4yaeB, KOrjaa peub uaér o
(haKTHYECKH KOHTPOHpYIOLIEM JuHe (B TOM uMcae pUKTHBHOM AKLHOHepe -
BJajle/Ibe KOHTPOILHOTO NAKeTA AKUHi).

Ecau cynom Gyaer ycraHosiiena HeI00POCOBECTHOCTL  He3aKOHHOIo
BJIaJIeJIbua aKUMi (T.e. OH 3HAJ MJIM J0JI3KeH GBI 3HATD 06 OTCYTCTBHH Yy HEro
NpaB HA AKLMH), TAKOH He3AKOHH I AKLIIHOHEP OTBeYaeT 3a NPUYHHEHHBIE 110
€r0 BHHE YOBITKH AKUHOHEPHOro 06IIeCTBAa Mo NpaBuwiIamM o AeJNHKTHOH
OTBETCTBEHHOCTH. B 3TOM ciydae on He MokeT cebLiaThes Ha OrpaHHYEHHE
€ro OTBETCTBEHHOCTH, COAEPKAILUXCH B KOpnopaTusHOM npage (Hanpumep,

Ha NPaBHJIO «1€JI0BOro CYKACHH S HJIH «KPasyMmHoOro NPEANPHHUMATE/ILCKOT0

3 Cmenanos 1M Hosbie monoxenus I'paxqianckoro kojexea o IOpHAKMYeCKUX Junax // 3akor.
2014, Ne 7, CI1C Koncynprantlnoc.
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PHCKAa») W  NPHU3BAHHBIX  3aMIMINATD JI00POCOBECTHBIX  YYACTHUKOB
KOpPIIOPDATHBHBIX OTHOMIEHMH B ciy4ae NPHYHHEHHS HMH yObITKOB
KOPHOPANHH.

Oanako B Takom ciydae 060CHOBaHHE BO3MOMKHOCTH 3asBJAEHUSs
TPeOOBaHHMSI K HEMY NOCPEJCTBOM KOCBEHHOIO HCKA OTHOI'0 H3 3aKOHHBIX
AKLUHOHEPOB B HHTEpecax AKUHOHEPHOIr o obmecTBa Tpedyer

PAaCIUHPHTEJBHOI0, CHCTEMHOIO U HCTOPHYECKOTO TOJIKOBAHHUA 3aKOHA.

Hacrosiee 3axnouenue noarotosneno:

Iepsbiit 3amecTurens npencenarens Coera A
Ilpodeccop xadenps obumux npobiiem.. - Y /
IPaXAAHCKOrO NIpaBa g

.
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"

A.B. Eropos

P.C. be3enko



