VII. CyuiecTBeHHbIe
KOprnopaTuBHbIe OEeNCTBUS

7.1. [ eACTBMA, KOTOpblie B 3HAYUTENIbLHOW CTeneHu BJIMAIOT MAM MOFyT MNOBAMUATHL Ha
CTPYKTYPY aKUMOHEpHOoro Kanutana M ¢uHAHCOBOe CoOCTosHMe obwecTtBa u,
COOTBETCTBEHHO, Ha MNOJIO)KeHMe aKLUUOHEepoB (CcylliecTBEeHHble KOpnopaTUBHbIe
DEeNCTBUA), [OJDKHbl OCYLLECTBJIATbLCA Ha CnpaBensiuBbIX YCJIOBUAX, obecnevyuBaloLmx
cobnopeHue NpaB U MHTEPECOB aKLLMOHEPOB, a TakXXe UHbIX 3auMHTepecoBaHHbIX CTOPOH.

7.1.1. CyuwecTBEHHbIMU KOPMOPATUBHbLIMU OENCTBUAMU CreayeT MNpu3HaBaTb peopraHmsaunto
obuiecTtBa, npmnobpeteHne 30 n 6onee NPOLLEHTOB FOJIOCYKOLINX aKUuiA obuiecTBa (MorjolieHue),
coBeplueHne o6LecTBOM CYLIECTBEHHbIX CAEeNIoK, YBEeJIMYEHUE WIN YMeHblLUeHUe YCTABHOIo
KanuTasna obuiecTBa, OCyLWeCTBAEeHNEe INCTUHIa N AeNUCTUHIra akuun obuiecTBa, a TakXe UHble
OENCTBMSA, KOTOpble MOryT MNPUBECTU K CYLWECTBEHHOMY W3MEHEeHW0 MpaB aKLUMOHEPOB WNn
HapyLleHUO UX WHTepecoB. YcTaBoM ob6lUlecTBa pPEKOMeEHAYeTCA onpenennTb MNepeveHb
(KpuTEpMKM) COENOK WM WHbIX OENCTBUN, HABASIOWUXCA CYLWECTBEHHbIMUA KOPMOPaTUBHbLIMN
OENCTBMAMU, N OTHECTU PaCCMOTPEHME TakKuxX OENCTBUN K KOMMEeTeHUWW cOoBeTa AMPEKTOPOB
obuiecTBa.

7.1.2. CoBeT OMPEKTOPOB OO0JIKEH UrpaTh KJKOYEBYIO POJib B MPUHATUM peLUEHNIA nan BbipaboTke
pekoMeHOaunin B OTHOLUEHUN CYLLeCTBEHHbIX KOPMOPaTUBHLIX OENCTBUA, ONUPAsACb Ha MNO3ULULO
HEe3aBUCUMbIX OUPEKTOpPOB obLuiecTBa.

7.1.3. Mpun coBepLUEHNN CYLLECTBEHHbIX KOPMOpaTMBHbLIX AEWCTBUIA, 3aTparnBalolmx MnpaBa wu
3aKOHHble MHTEpechbl aKLMWOHEpPOB, pekoMeHayeTcsi obecrnevymBaTb pPaBHble YCNOBUS AN BCEX
aKuMoHepoB obwiecTBa, a NpUM HEOOCTATOYHOCTUM MNPEeayCMOTPEHHbLIX 3aKOHOAATENIbCTBOM
MeXaHW3MOB, HaMpaBJIEHHbIX Ha 3aliuTy TnMpaB akKUWOHEepOB, — [AOMOJHUTEsNIbHbIE Mepbl,
3aljMLLatoLLMe NpaBa M 3aKOHHbIE MHTepechl akLnoHepoB obuiecTsa. Mpyn 3ToM 06LWECTBO A0XKHO
PYKOBOACTBOBATLCS He TOJ/IbKO cobntoaeHneM hopMasibHbiX TpeboBaHMin 3aKOHOAATEIbCTBA, HO U
NPMHLMNAMN KOPNOPATUBHOIO YNpaB/iEHUs, N3NI0XKEHHBIMU B HAacTosiLeM Koaekce.

7.2. O6bwecTBO AOMKHO obecneuynTb TaKOW MNOPAAOK COBEpLUEHUA CYLL,EeCTBEHHbIX
KOpPMOpPaTUBHbIX AEWCTBUMHW, KOTOPbLIA MO3BOJNAET aKuMOHepaM CBOEBPEMEHHO noJsiyyYaTb
NOJZIHYI0O MH(pOpPMaLUIO O TaKuUX AEeUCTBUAX, obecrneuymBaeT UM BO3MOXXHOCTb BJIMATbL Ha
coBeplUeHMe TaKuX AOeUCTBMW M rapaHTupyeTr cobsiopeHuMe M apmekBaTHbIW YPOBEHb
3alMTbl X NPaB NMPU COBEpPLUEHUU TaKUX O,eUCTBUMN.

7.2.1. NHopmMauno O COBEPLUEHUN CYLLECTBEHHbIX KOPMOPATMBHbIX OENCTBUA PEKOMEHAYeTCs
PacKpbIBaTb C 0O bACHEHNEM NMPUYNH, YCIOBUIM U MOCNEACTBUN COBEPLUEHUNSA TaKUX OENCTBUNA.



7.2.2. MpaBnna wn npouenypbl, CBA3aHHbIE C OCYLWECTBJEHMEM O06LEeCTBOM CyLeCTBEHHbIX
KOPMOpPaTUBHLIX OENCTBUA, PEKOMEHAYETCS 3aKPennTb BO BHYTPEHHUX AOKYMeHTaXx obuiecTsa.
303. K cyuwecTBeHHbIM KOpropaTUBHbLIM OENCTBUSM B MEpBYK o4epenb clefyeT OTHeCTwU
peopraHusauunto obuiectsa, npnobpeteHne 30 n 6onee NPOLEHTOB rONOCYOWMNX aKLMin obuiecTBa
(nornowieHune), coBeplieHne 06LWECTBOM KPYMHbIX W WHbIX CyLWECTBEHHbIX COenok (panee —
CyWeCcTBEHHble CAENKN), YBEIMYEHNE YCTaBHOMoO Kanmntaia obuiecTtBa, oCyLleCcTB/eHNE JINCTUHIa
N OennucTuHra akumm obuwectBa. CyleCcTBEHHOCTb WHbIX OencTBUM obuwecTtBa (B 4aCTHOCTW,
N3MEHEHNS OCHOBHOrO HamnpaBJieHUs OeATeNIbHOCTU o00LllecTBa, NepeMMeHoBaHUA o6LecTBa,
obecrnevyeHuns 3aLNTbl UHTENNEeKTYalbHOM COBCTBEHHOCTU obuiecTBa, NnpuobpeTeHns obLiecTBoM
NNLEH3MM NN OTKa3a OT Hee M T.4.), @ TakKXXe KPpUTEepUn Cyw,eCcTBEHHOCTU caesiok obwecTtsa un
€ro MnOoAKOHTPOJIbHbIX L, MOryT ObiTb onpedesieHbl ycTaBoM obuiectBa. [lpu 3TOM cCoOBeTy
ONPeKTOpPOB obLlecTBa cledyeT NpM3HaBaTb KOPNopaTMBHbIE AENCTBUSA CYLLLECTBEHHBLIMU B C/lyYae
MOJlYYEHNS pEKOMEeHOauUny He3aBUCUMbIX ANPEKTOPOB O MPU3HAHMUN X TaKOBbLIMU.

304. MNMpuHMMasa BO BHMMaHME 3HAYUMOCTb CYLLECTBEHHbIX KOPMOpPaTUBHbLIX AeNCTBUNA, 06LLEeCTBO
DOJKHO obecneynTb akUMOHEpaM BO3MOXHOCTb BJINATbL Ha UX COBEpPLUEHUE, a TakXe MoJjlyyaTb
alleKBaTHbIN YPOBEHb 3alUUTbl CBOMX MPaB MPU UX COBEPLUEHUWN. DTa LeSb OOCTUraeTcs NyTeM
YCTAHOBNIEHNA MPO3PAYHOMN W CMpPaBedSIMBOA MNpPOLEeAypbl, OCHOBAHHOM Ha HaAJeXxallem
PaCKpPbITUN UHDOPMaLUUM O MPUYMHAX U YCJIOBUSIX COBEPLUEHUSA CYLLECTBEHHbIX KOpPNopaTUBHbIX
OENCTBUIN, a TakKXe O BO3MOXHbIX MOCNEACTBUAX WX coBeplleHua ana obuwectBa u ero
aKLNOHEpPOB.

305. O4eBUAHO, YTO Ka)kaoe CyLLeCTBEHHOE KOPMopaTUBHOE AeNCTBME UMEET CBOM 0COBEHHOCTM
KakK C TOYKW 3pEeHMs ero BJNSIHUA Ha MoJIoXKeHMe obuiecTBa M NpaBa akUMOHEPOB, Tak N C TOYKU
3peHns MpaBua K MNpoueayp ero peanuMsaumn. B 3Tol cBA3M pajbHenwne KOMMEHTapum K
NPMHUMNAM U peKOMeHOAUNAM, U3JI0XKEHHbIM B HAaCTOSLLEN rnaBe, N3naratoTcs NPUMeHUTEesNbHO K
KOHKPETHbIM  CYLLECTBEHHbIM  KOpMopaTMBHbIM  AencTBusiM.  CoBeplueHMe  0bLLecTBOM
CYLLEeCTBEHHbIX CAEJIOK

306. CoBeplieHne 06WECTBOM CYLWECTBEHHbLIX CAOENOK OOJ/DKHO  OCYLIEeCTBAATLCA MO
CMpaBeasIMBbIM LIEHAM N Ha MNpPO3payHbIX YC0BUSX, obecrnedymBalolnx 3alWNTy MHTEPECOB BCEX
aKLMOHEpPOB.

307. PekomMeHpyeTca YycTaBoM obuwecTBa npefgycMaTpuBaTb MexaHU3Mbl OTHeCeHUs K
KOMMNeTeHUUN coBeTa AMPEeKTopoB obuiecTBa pacCMOTPEHUA COEJSIOK, KOTOopble He OoTBevaloT
YCTAHOBJ/IEHHbIM 3aKOHOAATE/IbCTBOM KPUTEPUAM KPYMHbIX CAENOK, HO MMEKT CylleCTBEeHHoe
3HavyeHue ans obuiecTtBa, NyTeM pacnpoCTPaHEHMSA Ha HUX YCTAaHOBNEHHOIN0 3aKOHOAATEIbCTBOM
nopsiaka coBepLUeHnsa obLLEeCcTBOM KPYMHbIX COENOK U (Mn) NyTEM OTHECEHMSA UX K KOMMeTeHunu
coBeTa OAMPEKTOPOB C MPUHATMEM pelleHns no Bornpocy 06 nx ogobpeHun 60MbLLIMHCTBOM — He
MeHee 4eM B TpWU YeTBepTU rosiocoB — AnMbo 6GONbWMHCTBOM rO/I0COB BCeX W3bpaHHbIX (He
ABMSAOWMNXCSA BbIObIBLUMMM) H41EHOB COBETa AMPEKTOPOB. K 4MCAy Takux COENI0OK peKkoMeHAayeTcs
OTHECTU No KpanHen mepe:

1) coenku No Npofdake akuuin (aonen) NoAKOHTPOJSIbHbIX 0OLECTBY IOPUONYECKNX TNL, UMEKOLLNX
ONs Hero CyuleCTBEHHOe 3HavYeHue, B pe3ysibTaTe COBEPLUEHUS KOTOPbIX 0OLECTBO yTpavymBaeT
KOHTPOJIb HaZl TAKUMUN LOPUANYECKMMU NNLLAMU;



2) cOenKn C MMyLecTsoMm obuecTtBa UM NOOKOHTPOJIbHbIX €MY OPUANYECKMX UL, (B TOM 4ucne
B3aMMOCBSA3aHHbIX COENOK, COBEepLEeHHbIX o0b6wecTBOM, OAHMM W  (MAKM) HECKOJIbKUMU
MOAKOHTPOJIbHbIMU €MY IOPUANYECKUMUN AnLAMKN), CTOMMOCTb KOTOPOro MpeBbILIAeT yKa3aHHY B
ycTaBe obuwiectBa CyMMy WM KOTOPOE WUMEEeT CYLLeCTBEHHOE 3HaYeHue O/ XO3ANCTBEeHHOW
neatenbHOCTK obLwecTBa;

3) co3gaHuMe MNOAKOHTPOJIbHOrO 06LEeCcTBY HPUANYECKOrO MUa@, WMELWEro CyLleCcCTBEHHOoe
3HaYeHue Ons geaTesibHOCTU obLecTBa.

308. Takxe pekoMeHOyeTca ycTaBoM obuwecTtBa  pacnpoCTpaHUTb  YCTAHOBJIEHHbLIN
3aKOHOOaTeNbCTBOM NOPAAOK 0006peHns KpPYnHbIX CAENIOK Ha caenkn obuiectsa, 04HOBPEMEHHO
ABMAOWMECA KPYNHbIMW  CcOeNkaMu W caesikamn, B COBEpLUeHUM KOTOpbIX UMeeTcsA
3aUHTEpPeCcoBaHHOCTb, HO KOTOpble B COOTBETCTBUM C 3aKOHOLATEesSIbCTBOM He nognexar
on06peHnto Kak CAeNIKN C 3aMHTEePEeCOBAHHOCTbIO.

309. Ecnm cywlecTBYOT COMHEHUA, SABNSIETCS NN CAESIKa KPYMHOW, peKkoMeHAyeTCs coBepluaTb
TaKylo cAenky B COOTBETCTBUM C NpoLeaypoin, NpeaycMOTPEHHOW AJ1s1 KPYMHbIX CAEJOK.

310. PekoMeHayeTCs, 4TOObI BCe KPYTMHble cAeNKN OblIn 0000peHbl 10 X COBEPLLEHUS.

311. PekoMeHAyeTCs YCTAaHOBUTb KOHTPOJIb COBETA AUPEKTOPOB He TOJIbKO 3a CyLeCTBEHHbIMU
coenkamy obuecTsa, HO M 3a CYLLECTBEHHbIMU CAeNKaMu MOAKOHTPOJIbHbLIX €My pUANYecKnx
Ny, onpenenne nepevyeHb TaKoBbIX YCTABOM UM BHYTPEHHUM OOKYMeHTOM obuiecTBa.

312. Mpwn onpeaeneHnn CyLwecTBEHHOCTU CAEJIKN, COBEPLUAEMON IOPUANYECKUM JINLLOM U3 TPYMMbl
opraHmsauun, coctosdwen wmn3 obuwecTBa W MNOAKOHTPOJIbHbLIX €My OPUANYECKNX ny?l,
pPEeEKOMEeHAYEeTCs PYKOBOACTBOBATLCA CNEAYIOLLMMN KPUTEPUSAMN:

1) COOTHOLUEHMEM CTOMMOCTU MMYLLECTBA, NpnobpeTaemMoro Uam OT4YY>XKOAaeMoro rno caeske, C
0aslaHCOBOM CTOMMOCTbIO aAKTWMBOB T[pynnbl OpraHusauum, coctodwen un3 obwectea u
NOAKOHTPOJIbHbIX EMY OPUANYECKUX NNLL;

2) COOTHOLUEHMEM CTOMMOCTM MMYLLEcCTBa, NpuobpeTaemMoro MAM OTYYXKAAEMOro Mo caeske, C
PbIHOYHOW KanuTannsaunen obuiecTea.

313. OnpepneneHne CTOMMOCTM MMYyLLECTBa, OTYY>XOAeMOro mam npuobpeTaeMoro no KpymnHomn
coesike wunu cpesike, B COBEPLIEHUM KOTOPOM UMeeTCHa 3auHTepecoBaHHOCTb, OTHECEHO K
KOMMNeTeHUMUn coBeTa AupekTopoB obuwiecTBa. [pyM 3TOM 3aKoHOOATENbCTBO He TpebyeT
npuBNeYeHUs He3aBUCMMOro OUEeHWMKa AN onpefeneHnss pPbiIHOYHOW CTOMMOCTWU  TaKoro
nMmywiectea. TeM He MeHee B C/lydaax onpefesieHns CTOMMOCTU UMYyLLEeCTBa, OTYY>KAAeMoro nim
npuobpeTtaeMoro Mo KPYMHOW cCOeNKe WAM CYyWeCTBEHHOW cAefnke, B COBEPLUEHUN KOTOPOW
nMeeTCsd 3aMHTEepecOBaHHOCTb, COBETY OUPEKTOPOB PeKOMeHAyeTCs rpussiekaTb He3aBUCUMOro
oueHwmKa, obnagaroLlLero NpUsHaHHOM Ha pbiHKe 6e3ynpeyYyHon penyTaumen U onbiTOM OLEHKN B
cooTBeTCTBylOWeNn chepe nmMbo nNpencTtaBUTb OCHOBAHUS HENPUBAEYEHUA HE3aBMCMMOro
oUeHLUMKa.



314. B Tex cny4dasax, korga npuHaTme peweHmns ob ogobpeHnn cyuwecTBeHHON caenkn opMasibHO
He BJie4YeT BO3HUKHOBEHUS Y aKLMOHepoB rnpaBa TpeboBaTb BbiKyna 0OLECTBOM MpuUHagiexxalimnx
UM aKUuW, HO CoBeplleHne TakKom caenknm O06BbLEeKTMBHO CrocobHO MOoBAMATL Ha HaMepeHue
aKLMOHEepOB OCTaBaTbCA y4acTHMKamMm obuiectBa, mMbo B Criy4asax, Korga nNpaBo akKLMOHEPOB Ha
BbIKyn 0OLECTBOM MpUHaANexalwmx UM akuunm He MoxxeT 6biTb peasn3oBaHO B CBA3U C HU3KOM
CTOMMOCTbIO YUCTbIX aKTMBOB obullecTBa, pekoMeHAyeTCs, 4TOObl JINLO, KOHTpoJUpytoLlee
0o6LecTBO, NPMHAN0 Ha cebsa 06Aa3aHHOCTL NpMobpecTn akumMmM y akLMOHEpOoB nan obecnedynTb nx
npunobpeTeHne NLOM, NOAKOHTPOJIbHLIM KOHTPOJIMPYIOLLLEMY JINLLY.

315. MpuobpeTeHne M BbiKyn akuU 06LECTBOM [A0JIKHbI OCYLLECTBAATLCA MO CrpaBensIMBomn
LeHe, onpenesieHHOW HEe3aBUCUMbIM OLEHLWMKOM, obnagatlowmm MNpu3HaAaHHOM Ha pbliHKE
be3ynpeyHonm penyTauMen U OMNbITOM OLEHKM B COOTBETCTBYyWOLIEN cdepe, C y4eToM
CpelHEeB3BELUEHHON LIEHbI aKLIUIA 3a pa3yMHbIN nepunoa BpeMeHu, 6e3 yyeTa achdekTa, CBA3aHHOIO
C coBeplUueHneM 0bLLEeCTBOM COOTBETCTBYIOLLEN cAeNKN (B TOM Yncne 6e3 yyeTa N3MEHEHUS LiEHbI
aKUW B CBA3M C pacnpocTpaHeHneM nHdopMaLmm o coBepLlueHnn obLLecTBOM COOTBETCTBYOLLEN
cOoenkun), a Takxe 6e3 yyeTa OAMCKOHTA 3a OTHYXKAEHME aKLMN B COCTaBE HEKOHTPOJIbHOIO NakKeTa.

316. lpun onpepeneHun nopsaka npuobpeTeHns akuuim obLlecTBa MNOAKOHTPOJIbHLIMUA €My
lopnaNYeCcKUMN NMLamMm pekoMeHagyeTcs obecnevynTb paBHYO BO3MOXHOCTb AJ189 BCEX aKLMOHEPOB
obuiecTBa, BJlafeowmnx aKUMamMm COOTBETCTBYIOLLEN KaTeropum (Trna), nponaTb
NMOOKOHTPOJIbHOMY 0OLWECTBY lOpUANYECKOMY ULy akuum obuwectBa MNPoOMopLMOHaIbHO
MPUHaAeXallM UM NakKeTaM COOTBETCTBYIOLIMX akKLUA obLiecTBa Ha paBHbIX YC/IOBUSIX.

317. MNpuHATNE pelieHns 06 oTYYXAeHUN 06LLIECTBOM Ka3HAYeNCKNX U KBa3MKa3HAYeNCKNX akLuin
NOJ/HKHO OblTb OTHECEHO MOCPEeACTBOM MPUMEHUMbIX MEXaHWU3MOB KOPMOPATMBHOIO KOHTPOS K
KOMMNEeTeHLUNN coBeTa AupekTopoB obuwiecTtBa. Mpu 3TOM MOPSAOK OTYYXAEHUS TaKUX akKuumia
[OJ/KEH NpeflyCMaTPUBaTb PaBHYIO BO3MOXHOCTb A/ BCEX aKLMOHepoB obLiecTBa, BlAaeoLmx
aKUMSIMKM  COOTBETCTBYWOWEN  KaTeropum  (Tumna), npuobpectn  OoTHY)KAAEMblE  aAKLUK
NPOMNOPLMOHANbHO NPUHAAIEXALLNUM UM NMaKeTaM COOTBETCTBYHOLLMX aKLUNIA obLiecTBa Ha pPaBHbIX
yCNoBUSAX.

318. Ob6ulecTBy pekoMeHOyeTCsl onpenenMTb MexXaHW3Mbl NpPenBapUTENbHOro PaAacCMOTPEHUs ”
COrslacoBaHMsi COBETOM [AMPEKTOPOB obLLecTBa CAENIOK, COBEPLUAEMbIX TPETbUMU NuLaAMK OT
CBOEro MMeHu, HO 3a cyeT obLLecTBa, KOTOPbIE MPU UX COBEPLLUEHUN OT MMeHU obLiecTBa ABAANNCH
6bl KPYNHLIMY CAeNKaMu UK CAeNlKaMun C 3auHTEepPeCcoBaHHOCTbIO.

319. PekoMmeHayeTCs ycTaBoM obllecTBa pacClUMPUTb MepevyeHb OCHOBAHUM, MO KOTOPbIM YJIEHBI
coBeTa AMpeKTopoB obLecTBa U MHble NPeayCMOTPEHHbIE 3aKOHOAATE/IbCTBOM IMLa NPMU3HaKTCA
3aMHTEepecoBaHHbLIMM B caenkax obuwiectBa. [lpn  pacwuMpeHun nepeyHss  OCHOBaHWUN
PEKOMEHAYETCA OLEeHMBaTb OTHOLIEHUA (aKTUYECKON CBA3AHHOCTU COOTBETCTBYIOLIMX UL,
Hanpumep, pekoMeHAyeTCcsa UCXOANTb U3 TOro, 4TO €C/IN YJeH COBeTa AMPEKTOPOB 0OLlecTBa Nan
ero adpduanpoBaHHoe JNLUO SABAAETCA HadesIeHHbIM  yrnpaBleHYeCKMMU  MOJIHOMOYUSMN
paboTHMKOM KOHTpareHTa, HO (hOpMasibHO HE BXOAUT B COCTAB OPraHOB yrNpaB/ieHNs KOHTpareHTa
obuwecTtBa, TO OH TakKXXe CYMTAeTCAa 3aWuHTEepecoBaHHbLIM B cAenke obuwecTtBa C TakuM
KOHTPareHToMm.



320. CywecTBeHHble COENIKN C 3aMHTEPEeCOBAHHOCTbIO KOHTpoaupytowero nuua obuwiecrtsa [o
pacCMOTPEHNs AaHHOro BOMPOCa Ha 3acefaHun CoBeTa ANPEKTOPOB, B TOM YUMCse MPU BbIHECEHUNN
OaHHOro Bonpoca Ha obuwee cobpaHue, pekoMeHAyeTCs MpenBapuTenNbHO paccMaTpuUBaTb
He3aBUCUMbIMN AMPEKTOpPaMn obllecTBa. B cocTaB MaTepnasoB K COOTBETCTBYHOLLEMY 3aCeaaHUo
CoBeTa [AOMPEKTOPOB HeobXoAMMO BKJIOYaATb AOKYMEHT, OTpa’katoluin MNO3ULUID HEe3aBUCUMbIX
ONPEKTOPOB MO AaHHOMY BOMpPOCY.

321. B npouecce OCyLWeCcTBJIEHNA COBETOM [AUPEKTOpPOoB obuiecTBa KOHTPOAA 3a cAesikaMu
NOOKOHTPOJIbHbIX 0OLLECTBY IOPUANYECKUX JINL, PEKOMEHAYETCS OLEeHUBATb BO3MOXKHbIE MPU3HaKK
3aMHTEPECOBAHHOCTM B TaKMUX CAeflkax YJeHOB OpraHoB YynpaBJeHus obuwiectBa wanm nuu,
KOHTpOAIMpytoLwmx obuiecTso.

322. Ha npakTuke 3a4acTylo BCTpe4alTCa cuTyauum, Korga Ha obuwem cobpaHum akLMOHEPOB Mo
BOMNPOCY 08006peHns cAeNoK C 3aMHTepPeCOBaHHOCTbLIO FONIOCYIOT aKLMOHepbl, KOTOpble (hopMasibHO
He OTHOCATCA K 3aMHTepeCcoBaHHbIM B CAesIKe NnuaMm, HO B CUJly onpefesieHHbIX 0bCcToATeNnbCTB
CBSA3AHHOCTUK ABAATCA AvuaMn, (akKTUYeCKU 3anHTepecoBaHHbLIMW B caenke. AHanormyHas
CUTyauus MoXXeT UMeTb MeCcTOo Npu pacCMOTPeHUN COeNKN C 3aMHTepecoBaHHOCTbLIO Ha 3acefaHun
coBeTa AupekTopos. MNpu 3ToM nogobHoe onobpeHne caenkn C 3aMHTEPECOBAHHOCTbLIO 3a4acTyHo
ABSISIETCA HAa4YaJIOM KOpNopaTUBHOIo KOHMIMKTa B obuiecTse.

323. Mpwn oTCcyTCTBUN POPMaIbHOMN 3aMHTEPECOBAHHOCTW, HO MPU HANNYUN KOH(INKTa MHTEpPECOoB
NI NHOM (PaKTMYECKON 3aMHTEPECOBAHHOCTM B o0400psieMON chOefnike XOpPOLUEN TMPaKTUKON
KOPMNOpaTUBHOIO yrnpaBJIeHNS SABMSAETCS HeydYacTue pakTU4eCKn 3anmHTEPECOBAHHOI0 aKUMOHepa
WNW YneHa coBeTa OUPEKTOPOB obLLEeCTBa B roJioCOBaHUM MO BOMNPOCY onobpeHns Takon cOoesku.
CoBeTy anpekTopoB obuiecTBa B C/ly4ae BbiiBAeHUS PaKTNYECKON 3aUHTEPECOBAHHOCTM B CAEJIKE
0o ee ogobpeHns cnengyeT oTpakaTb TakMe obCTOATENbCTBA B MaTepuasax No gaHHOMY BOMPOCY
N pekoMeHOoBaTb (PaKTUYECKU 3aMHTEPECOBAHHbLIM aKLMOHEPAM M 4JieHaM COoBeTa AWPEKTOPOB
obuiectBa He MPUHUMATb Y4YacTMs B TOJIOCOBAHWM MO BOMPOCY O400peHust Takom CAenku.
PeopraHmnsauunsa obuecTtsa

324. CoBeT OMPEKTOPOB A0JIKEH aKTMBHO y4acCTBOBaTb B onpeAesieHnn yC0BUN peopraHu3aumnm
obuiecTBa.

325. PeweHne coBeTa [AOMPEKTOPOB O BbIHECEHWM BOMPOCa O peopraHusaumm obuiecTBa Ha
cobpaHMe akKLMOHEPOB [OJIKHO ObiTb MPUHATO JMWb B TOM Cjly4vae, ecsin COBET AUPEKTOPOB
yBepeH B HeobXxoAMMOCTN peopraHn3aLnm n npuemMseMocT YCI0BUIA peopraHmn3aumu.

326. CoBeT AMPEKTOPOB MPU PacCMOTPEHUN BOMPOCa O AOMYCTUMOCTM pPeopraHM3aumm OOoJIKEH
oLeHMBaTb YC/IOBUA peopraHM3aLumM Ha COOTBETCTBME UX UHTEpecaM akUMOHEPOB, B TOM 4Yucie
AKLWOHEPOB, BJIAAEKOLWIMNX HE3HAYUTENbHbBIMU TMakeTaMu aKUUA, a TakXxe onpeaensitb
cnpaBensINBOCTb KO3(MMLIMEHTOB KOHBEPTALMN B pe3ysibTaTe peopraHm3aumun.

327. Ona uenen 3¢ppeKTUMBHOro aHaln3a yKa3aHHbIX aCreKToB peopraHusaumun, onpegeneHus ee
yC/I0BUW, B3auMOOENCTBUA C WUCMONHUTENIbHbIMM OpraHaMmy Mo BOMPOCY O peopraHusauum wu
BbIABM>XXEHUSA KaHAMAATYpPbl OLUEHLIMKa, Ha OCHOBaHMK OT4YeTa KoToporo OyayT yTBepXAaTbCs
KO3(p(pnLUMEeHTbl KOHBepTaLun, COBETY [OUPEKTOPOB peKOMeHAyeTCA co3[aTb chneunaibHbIv



BPEMEHHbIA KOMWUTET, COCTOSLMA W3 YJIEHOB COBEeTa AUPEeKTopoB. B cnyvyae npoBepeHus
peopraHv3aLmnm C 3aMHTEePecoBaHHOCTbLIOZZ yKa3aHHbIi KOMUTET A0/KeH (POPMUPOBaTLCA W3
HEe3aBUCUMbIX LOMPEKTOPOB, 4TO TMO3BOJIUT Hagsiexawmm obpa3oM OLEHUTb ChpaBeaMBOCTb
YCJIOBUA  MJAHUPyeMOol peopraHmsaumn. [LOKYMeHT, CcoAepXXallui pekoMeHaauunm TakKoro
KOMUTEHTa, HeobXxoAMMO BK/HOYATb B COCTAaB MaTEPUaAsioB K 3acelaHu0 COBETa AMPEKTOPOB, Ha
KOTOPOM pacCMaTpuBaeTCs BOMPOC O MpOBeAeHUM peopraHmsauunmn. Mo3mumio He3aBUCUMbIX
ANPEKTOPOB MO BOMPOCAM, CBA3aHHbIM C YC/IOBUAMU peopraHn3aLmnm, peKoMeHayeTCsl BKJo4YaTb B
COCTaB MaTepunanoB K obuiemMy cobpaHUIO akLMOHEepoB, B MOBECTKY OHS KOTOPOro BKJIOYAETCS
BOMPOC O peopraHm3aumun.

328. CoBeT OMPEKTOPOB, U 0COBEHHO HEe3aBUCKMMbIe OUPEKTOpa, A0JKEeH O6biTb AOCTyrneH Anas
obuweHns ¢ akumoHepamu obuwlecTBa B MNepuoa MNOAFOTOBKM K MPUHATUIO PELUEHUS COBETa
OVPEKTOPOB O BbIHECEHMW BOMpPOCa O peopraHmM3aunm Ha paccMoTpeHue obuiero cobpaHus
aKumoHepoB obuiecTBa.

329. [o yTBepXAEeHUs COBETOM OUPEKTOPOB MNPOEKTOB [AOKYMEHTOB, CBSA3aHHbLIX C
peopraHusaumen, M BbIHECEHUs BOMpPoca O peopraHmM3auuMm Ha peweHue obuwero cobpaHusa
aKLMOHepoB pekomeHayeTcs obecnevymBaTb BO3SMOXHOCTb Y4aCTUS Y4JI€HOB COBETa OMPEKTOPOB,
BKJIlOMAA HE3aBUCMMbIX OMPEKTOPOB, B MeperoBopax O peopraHusaumm W OpraHU3oBbIBaTb
obcyxaeHune xofa 3TUX NeperoBopoB COBETOM AMPEKTOPOB U (MIN) ero KOMUTETaAMN.

330. Ona onpefeneHna COOTHOLLUEeHUs KOHBepTauuu akuuin npu peopraHusaumn pekoMeHayeTcs
npuBJieKaTb HE3aBUCUMOTO oLeHWMKa. K oLeHKe Npu peopraHm3aunm pekoMeHayeTcsa OOonycKaTb
TOJ/IbKO TE€X OLEHLLUMKOB, KOTOPbIE MMEIOT MPU3HAHHYIO PbIHKOM XOPOLUYIO LEJI0BYIO pernyTauunto v
OMbIT OLLEHKN B cooTBeTCTBYOLWeN cepe. OueHKY B OTHOLIEHUN KaXXA0ro U3 lpuanvyecknx anuL,
y4acCTBYOLLMX B OLHOW peopraHn3aunm, peKoMeHOyeTcsd NpoBoAUTb OAHUM U TEM XKe OLEeHLNKOM
(B TOM 4yucne ong obecnevyeHmsa Toro, 4Tobbl NMPU OLEHKE B CPABHUMbIX CUTyauMAaxX NPUMEHAINCH
O4WNHAKOBbIE MOAXOObl U AOMNYLLEHNS).

331. PekoMmeHayeTcCs, 4TO0Obl KOIPPUUMEHT KOHBEPTAUUW aKUMM MpU  peopraHm3auunm
onpenenancad UCxons U3 PbIHOYHOW LieHbl COOTBETCTBYIOLLUX aKUUM WU He [oMycKas ywemeHus
WHTEepecoB akumoHepoB obuiecTBa. [pyM 3TOM OLEHKa CTOMMOCTM aKUMA ONa Lefnen BblKyrna He
DOJKHa BbITb HUXKE, YeM CTOUMOCTb, onpeaenseMasn ons Lesen peopraHnsaunm.

332. Obuwme cobpaHMsa aKLMOHEPOB KaXkaoro m3 obuwecTB, y4acTBYKOLWMX B peopraHusauumu,
peKoMeHayeTCs NMPOBOANTb OAHOBPEMEHHO.

333. B pamKax npouenypbl peopraHusaunm Hambonee He3zalMWEHHbIMK SBAAIOTCA BRafefblibl
NPUBUIErMPOBAHHbLIX aKUWIA, KOTOpble TrOJIOCYIOT MO BOMPOCY peopraHusaumm BMecTe C
BNagenbuaMn OObIKHOBEHHbIX aKUWA, MOCKOJIbKY OHW He MOryT MOB/MATb Ha peleHue o
peopraHusaunum n ycJoBUSA peopraHm3aumnm pas HUX OonpepenstwTcs, no CyTu, BAagesbuamu
0ObIKHOBEHHbIX aKLWI, 4TO NpeacTaBnaseT cobon n3HayvyalbHO 3a/10XKEHHbIN KOH(PINKT NMHTEPECOB.
B cBSi3M C 3TMM nNpu Haau4mm y peopraHusyemoro obuectBa MNPUBUAETMPOBAHHBIX aKLWA
obuwecTBy pekomeHaoyeTcsa 3abnarospeMeHHO ybeauTbCs B TOM, 4TO peopraHusaums
ocywiecTBnsieTca TakuMm obpasoM, 4ToObl He [onNyCcTUTb YXYALWEeHUA npaB Blajefbles
NPUBUNErNPOBAHHbBIX aKL M.



334. Ecnm B pe3ynbTaTe peopraHmsaumm obuiecTBa, akuUMKM KOTOPOro npowau npouenypy
NNCTUHra, OeATeNbHOCTb Takoro obuiecTtBa npekpawaeTtca (nMmbo ecnnm B pesynabTaTe Hee
MPONCXOONT BblOENEHNE CYLLECTBEHHOM 4YaCTU aKTUBOB 00OLLECTBA), YKa3aHHYI peopraHu3auunto
PEKOMEHOYETCS OCYLLeCTBAATb TakuMM obpa3oM, 4TobObl akuuoHepbl obuiecTBa Mo UTOoram ee
OCYLLEeCTBJIEHMA NOJlyYann akuum Jpyrux obuiecTB, KOTOpble AO0NyLEeHbl WUAW AO0MYyCKalTCsa K
OopraHn3oBaHHbIM Topram. MornoweHne obuiecTa

335. OpraHam ynpaBneHuna obuiecTBa pekoOMeHAyeTCAa OCYLeCTBAATb KOHTPOJb 3@ CTPOrum
cobniopeHnem B obuwectBe TpeboBaHMIA 3aKOHOOATeNbLCTBA B C/y4vae norsoweHns obuiecTtsom
Opyroro obwecTBa, a TakXe B C/ly4ae NorjoLweHns camoro obuectsa, B TOM 4yucse TpeboBaHun K
[O0OpPOBOIBHOMY  MNpeffioXeHuto, obsasaTesibHOMY MpensioKeHU, yBeAOMJIeHUKD O npase
TpeboBaThb BblKyna LieHHbIX ByMar obLuiecTBa, a Takxe TpeboBaHNIO Ma)XOPUTAPHOIr0 akKLMOHepa O
NPUHYANTENbHOM BbiKyNne LeHHbIX bymar obuwecTsa.

336. CoBeTy OMpeKTopoB obLlecTBa CreayeT akKTUBHO y4aCTBOBaTb B npouenypax, CBA3aHHbIX C
noraoweHnemM obuiecTtBa, B TOM 4YUCe OTC/AEXMBaTb U MO Mepe BO3MOXHOCTW MpenoTBpallaTh
cnyd4an nornoweHuna obuiectBa 6e3  HanpaBneHua Ao6poBOSILHOrO WM  0653aTeNbHOro
npeanoXXeHns, B3auMo4enCcTBOBaTb C KOHTPOJIMPYOWMM NNLOM 06LLecTBa C Lesnblo MPUHATUS UM
mMep, obecneymBalLMX Hagsiexxallee ucrnonHeHne npuobpeTaTeneMm akumin o06A3aHHOCTM MO
HampaBJIEHMIO COOTBETCTBYIOLWLEro 3aKoHO4aTe/IbCTBY 0053aTENbHOr0 NpeasioXKeHuns.

337. B 4aCTHOCTM, COBETY AUPEKTOPOB ClieAyeT OTCJ/IeXMBAaTb CJlydYan KOCBEHHOIr0 MOrJoLeHuns,
norsoweHns vyepes npuobpeTeHne AENO3UTAPHbIX PAacrMCOK Ha akuuu obliecTBa, MOraoWeHus,
COrJlacoBaHHO OCYLLUECTB/ISEMOIrO0 HECKOJIbKMMU (hOPMaAJibHO He CBA3aHHbIMU NAvuaMu  6e3
HanpaBseHnsa 4o0OPOBOJILHONO NPEeAJsIOXKEHUS.

338. CoBeTy [OUPEKTOPOB TaKxe chelyeT nMpoBepsATb OCHOBAHUA A9 HeHarnpaBieHus
0653aTeNIbHOro NpPenloXKeHns, 3a8BJ/IEHHbIE OCYLLEeCTBAAIOLWMM NOraoweHne nmuom, Ha npegmert
NX COOTBETCTBUSA 3aKOHOOATENbCTBY C Y4YeTOM MNPUHLWUMNOB WU peKoMeHAaUWnA, WU3N0XEHHbIX B
HacTosweM Kogekce. B 4acTHOCTW, HeLoBpPOCOBECTHOM MPaAKTUKOW crnenyeT CYMTaTb OTKa3 OT
HanpaBieHNs MpeasioKeHNs akuMoHepaM Ha OCHOBaHMW nepefayn akuumin obuwecTtBa mexnay
apPNANPOBaHHLIMU ANLAMU, HE HaXOAAWMMNUCA nog obwmnm KoHTposneM, mbo ecnm oCHOBaHUEM
AN HeHanpassieHMsa 06A3aTeNbHOro NPeasioXXeHNa 3asaB/IEHO CHMXXKEHNE pa3Mepa MakeTa akuumn
HM>XKe COOTBETCTBYIOLLEr0 MOPOroBOro 3HA4YEHUS.

339. B cnyvasax BbisBneHus nornoweHna obwectsa 6e3 HanpaBneHus [o06POBOMALHOMO WAn
ob6s3aTeNbHOr0 nMpensiokeHns COoBeTYy [AUPEKTOpPOB cjienyeT, B YaCTHOCTW, nMpeanaraTtb
NOornoLwatowemy Jsmuy Wanm COBMECTHO OCYLWEeCTBASWNM MOroweHne numuamMm  MCNOHUTb
00513aHHOCTb MO HanpasJieHUO 0053aTeNIbHOro npenJsioKeHuss uanm HanpasuTb [06pPOBOSLHOE
npeanoxeHne, CcooTBeTCTBywWee  TpeboBaHuMAM, npeabsaABAseMbiM K  obazaTenbHOMy
npepnoxeHuno. 340. CoBeTy [OUPEKTOPOB cCJlieayeT TnpoBepPATb YCJOBUA HarpasJieHHOro
aKumoHepaMm obuiectBa A06pPOBOSILHOrO NN 0b6a3aTeNbHOro NPensIoKEHNS, OCHOBaAHUSA U YCN0OBUSA
OCYLWeCTBJ/IEHUA  MNPUHYOUTEsSIbHOro  BblKyna  akuumoHepamum obuwectBa, B TOM  4ucie
CMpaBeasIMBOCTb LieHbl NpnobpeTeHns (Bbikymna), AOCTYMNHOCTb akuenTa nybav4yHonm odepThbl s
akumoHepoB. CoBeT aupekTopoB obuwecTBa AO/DKEH AOBECTU A0 CBEAEHMSA aKLMOHEpPOB CBOE
MHEHWe No NoBOAY MoraoLweHns obuiecTsa n CBA3aHHbIX C HAM Npoueayp.



341. CoBeTy AMPEKTOPOB pekoMeHAayeTcs cnocobcTBoBaTb TOMY, 4TOObI NMLO, HanpaBaswLwee
obs3aTenbHOe npensiokeHne, 3abnaroBpeMeHHO MoJjlyyaso BCe HeobxoguMmble pa3pelleHus Ha
npunobpeTeHne COOTBETCTBYHIOLLEro nakeTa akumn obuwectBa Tak, 4Tobbl NPUHATME aKLMOHEpPaMu
o0b653aTeNbHOro NpeanoXXeHnsa He HapyLwano TpeboBaHU 3aKoHOA4ATENLCTBA O NPeABapUTESIbHOM
cornacoBaHunn npunobpeteHnsa nakeTa akuunm obuiectBa. B YyacTHOCTKM, obLieCcTBY pekoMeHOyeTcs
packpbiBaTb CBEAEHMS O TOM, MPUMEHSAIOTCSA NN NpU NpuobpeTeHnn KPynHOro rnakeTa ero akuumn
Kakne-nmbo TpeboBaHNA 0 MpeaBapuUTENbLHOM COrlacoBaHuM npuobpeTeHnass,

342. 06LLI,ECTBy pekoMeHOYETCA BbIABJIATb U MNMpecekKaTb MOMbITKN MaHUMNYNNPOBaHUA LEHON aKuunn
obuiecTBa, ocywlecTBndeMble B LLeNIAX BJINAHNA Ha LEeHY nornoweHuns obuiecTBa.

343. Ecnv B OTHOWeEHUM obLecTBa OCYLLECTBASAIOTCA AENCTBMA MO €ro MNOrJolWeHnto, Ha canTe
obuwiectBa B ceTm WHTepHeT pekomeHAyeTcs packpbiBaTb [ob6poBosbHOe wnan obazaTenbHoe
npeanoxeHme o npmobpeteHnn LeHHbIX bymar obwecTBa, CBeAEHMSA O rapaHTe, NpefoCTaBMBLLUEM
0aHKOBCKYIO rapaHTuio, 6aHKOBCKYI FapaHTUiO, OTYET He3aBUCMMOro OLeHLWMKa O PbIHOYHOMN
CTOMMOCTN npuobpeTaeMblX UeHHbIX Oymar, mo3vuumio coBeTa AUPEKTOPOB (BK/OYasA MHeEHUS
Ka>40ro 13 He3aBUCUMbIX AVWPEKTOPOB) B OTHOLUEHMW OCYLLECTBJISAEMOro MNOrjoweHus, B TOM
yucne o cobnwogeHun noraowarwmm anyom TpeboBaHUN 3aKoHOAATENbCTBA W MNPUHLMUMOB
KOpPNoOpaTUBHOIr0O ynpaBaeHUS.

344. CoBeTy QOWPEKTOPOB cCJlieAyeT TakKXe CcneaumTb 3a TeM, 4Tobbl camo o06uiecTBo npwu
OCYLLLECTBJIEHUN MOrfaoueHnsa gpyroro obuiectsa cobnwogano TpeboBaHMA 3akoHoOaTesNbCTBa C
YYETOM TMPUHLIMMOB W pPEeKOMeHOaUUN, WU3NI0XKEHHbIX B HacToswem Kopekce (B 4YacTHOCTW,
HanpaBnsaao oepTy akUMOHepaM norjolaeMoro obuiecTsa B C/ly4asasXx KOCBEHHOrO MOrJOLWEeHNs,
norsoLleHnsa Yyepes npruobpeteHne Oeno3nTapHbIX PAacrnMCoK Ha akuMKW roraouaemMoro obuiecTsa,
MOrsoLIeHNsl, COrjacoBaHHO ocyllecTBasseMoro o6uWecTBOM COBMECTHO C dopMasbHO He
CBSI3aHHbIMUW C HAM NULAMMW).

345. O6uwiecTBy, paBHO Kak u noboMy pugnyeckoMmy nuuy, NOOKOHTPOSbHOMY obuecTBy, He
cnenyeT OKa3blBaTb (PMHAHCOBOE COAENCTBME NMLY, OCYLLEeCTBAAKLWEMY MornaoueHne (npsamoe
NN KOCBeHHOe) obuiecTBa. [aHHas pekoMeHAauusa pacrnpocTpaHsAeTcsas B TOM 4ucne Ha nwboe
(hMHAaHCOBOE COMENCTBME, OKa3biBAaEMOE C LeJIbI0 YMeHblUeHUsa obbeMa unam ocBoBOXAEHUS OT
065s3aTenbCTB, MOHECEHHbIX MOrJoLWAaWMM NULLIOM B CBA3W C nMorjouieHmneM obuiectsa. JINCTUHN ”
OEeNNCTUHI akuuin obLllecTBa

346. Mpu paccCMOTPEHUN BOMPOCOB, CBSA3AHHbLIX C JIMCTUHIOM LIeHHbIX Bymar obuiecTBa, coBeTy
IVPEKTOPOB pekomeHayeTcs 3abnaroBpemMeHHO OUEHUTb BCE BbIrOAbl U U3LAEPXKKU, CBA3AHHbIE C
JINCTUHIOM LIEHHbIX Bymar obuiecTBa.

347. MNpn pacCMOTPEHUN BOMPOCOB, CBA3AHHLIX C AENIMCTUHIOM LIeHHbIX Bymar obuiecTBa, coBeT
ANPEKTOPOB A0/KeH obecneynTb MoJIHYI0 NPO3PaYHOCTb NPUHSATUS COOTBETCTBYIOLLErro peLleHuns,
BKJIlOYas [OBeAEHNE [0 CBeEeHMNs BllafesbLeB COOTBETCTBYOLWNX LEHHbIX Bymar nHhopMaLuum ob
OCHOBaHUAX [NA €ro npUHATUS UM O pPUCKAX BafenbLeB LUeHHbIX 6ymar, CBsi3aHHbIX C
OEeNINCTUHIOM, a TakXXe obecrneynTb 3almnTy UX NMpaB B CBA3M C NpoLEenypon AenncTuHra.



348. MNpaKTMKa XOpoLIero KOpnopaTUBHOIro yrnpasJsieHNsa No BONpocaM, CBA3aHHbIM C A€IMCTUHIOM
akuunm (ueHHbix 6ymar, KOHBEpPTUPYEMbIX B akuuu) obliecTtBa, npeanosaraeT HamnpaB/ieHue
KOHTPO/IMPYOLWMM  AnMUoM  obuwlectBa  O0OPOBOMLHOrO  MPEedsioXKEHUSA, CAENlaHHOro  Ha
CrpaBeasINBbIX YCJOBUSAX, C rMocaepywwmm (B c/llydae, ecaM MNO3BOJISET  KOJIMYECTBO
NpnobpeTeHHbIX  akuun) MNpUHYAUTENbHbIM  BbIKYNOM W OCywlecTBleHWe  OeNUCTUHra
COOTBETCTBYOLMX LLeHHbIX ByMar nocse 3aBepLUeHnNs yKa3saHHbIX npoueayp.

349. O6wecTBO He O0JIKHO CcoBepliaTb AENCTBUSA, KOTOpble MOryT MOBJE€Yb MPUHYANUTENbHbIN
DEeNNCTUHI ero UueHHbix 6ymar. YBenmyeHue yCTaBHOro KanuTana obuwecTtBa, apobneHue,
KOHCOIMOaumMa N KOHBepTaLunsa akunm

350. 3aKoHOOATeNbCTBO MpeaycMaTPUBAET 3allUUTy MpaB akKLUMOHEPOB B Cllyvyae YBEJINYEHUS
yCTaBHOro KanuTasa obwecTBa B BMAE NMPenMyLLeCcCTBEHHOro nNpasa nNpuobpeTeHns akuuii, Nnpasa
rosloca no BOMpPoCamM BHECEHUS OrPaHUYNBAIOLWMX NPaBa TaKUX aKLMOHEPOB U3MEHEHU B YyCTaB U
Mo BOMPOCaM YyBE/IMYEHUS YCTABHOIrO KanuTasa, a TakXe B BuAe npaBa TpeboBaHMs Bbikyna
NpUHaanNexawmx UM akLuuii B Cly4ae BHECEHUS U3MEHEHUI B YCTaB, OrpaHNYMBalOLLMX UX MpaBa.
351. OgHako Ha NpakTuUKe npenocTaB/isieMble 3aKOHOAATENbLCTBOM CPeACcTBa 3alUThl He Bceraa
SABNSAOTCSA OOCTATOYHbIMU. Tak, NpW pasMeleHUn NPUBUIIErMPOBAHHBLIX aKUMA OnpenesieHHOro
TUNa NpeuMyLLeCTBEHHOE MPaBO He BO3HMKAET Y aKLMOHEepOB — BfaAesbLeB 0ObIKHOBEHHbIX
aKUMi, a TakXe Yy aKUMOHEPOB — BJlafesbLeB MPUBUJIErMPOBAHHbIX aKLUMA MHbIX TUMNoB. KpoMe
TOro, MpPeVMyLleCTBEHHOE TMpPaBO MOXeT ObiTb He3((EKTUBHLIM CPeACTBOM 3alMThbl MpaB
aKUMOHepa B Tex CJlyyasX, Korga npoucxoguT pasmelleHne akuuin nyTeM 3akpbiTOW NOAMUCKN C
onfaTol MMYLLECTBOM, KOTOPOE OTCYTCTBYET Yy peasn3ylolero npenmyLlecTBEHHOe MpaBo
akumoHepa. MNMpu 3TOM 3KOHOMUYECKUIN 3PGPEKT OT NpuobpeTeHns akuMii C UX OMJIAaTON AeHbramu
MOXET CYLIEeCTBEHHO OT/IM4aTbCA OT 3KOHOMMYECKOoro 3ddekTa npuobpeTeHns akuuin c ux
onsiaTon HefleHeXXHbIMM CpeaCcTBaMM.

352. O6uecTBy peKoMeHOyeTCs OCYLIeCTBASATb pa3MelleHne OOMNOJIHUTENbHbIX aKuuh C KX
onJlaTon HeLEHEXXHbIMU CPeACTBaMUN TOJIbKO B UCKJTIOYUTENbHbBIX Cy4asax (Hanpumep, Nnpu onjaTe
OOMOJSIHUTENIbHbIX aKUMM NMKBUAHbIMA UeHHbIMKU 6ymaramm nmbo yHUKaNbHbIM WUMYLLECTBOM,
KOoTOopoe HeobxoaummMo nAJs OCYyLeCTBAEHUS OCHOBHOW pAeATenbHoCTU obuiecTtBa). K oueHke
COOTBETCTBYIOLLEr0 MMYyLLECTBA PEKOMEHAYETCHA MPUBJIEKATb TOJIbKO TeX OLEHLLIWKOB, KOTOpble
NMEKT TMPU3HAHHYIO pPbIHKOM 6e3ynpeyvyHyto [OeN0BYyt0 penyTauuio M OMbiT  OUEHKM B
cooTBeTCTBYytOLWEN chepe. B Takmx cnydyasdax BOMPOChI, CBSI3aHHble C yBeJNYEHWUEM YCTaBHOIO
KanuTana, OOJIKHbl pacCMaTpMBaTbCA HE3aBUCUMMbIMU OUPEKTOPAMU, KOTOPbLIMKM OO0/KHa ObiTb
chopMupoBaHa MO3UUMSA O CMpPaBenIMBOCTU YCNOBUW MNAaHUPYEMOro YBeJNYEHUS YCTaBHOMO
KanuTana. B cnyyae HeraTUBHOIMO 3ak/t04YeHUs, NpeacTaB/leHHOro HEe3aBUCUMbIMU ANPEKTOPaMM,
obuiecTBy peKoMeHAYyeTCs BO34ep>XaTbCsA OT NMPUHATUS PeLleHNs O TaKOM YBEJIMYEHNN YCTABHOIO
KanuTana obwecTBa.

353. B xoOe paccMOTpeHMsa BOMpoca O pa3MeLlleHUM HOBOro TUMNa MPUBUIErMPOBAHHLIX aKLUN
COBET AVPEKTOPOB AO/HKEH TLLATENBHO NPOAHANIM3MPOBaTh Liesiecoobpa3HOCTb MOsSBAEHUS HOBOIMO
TUNa akuum N UCXOAUTb K3 MOHUMAHMSA TOro, 4TO MPOCTas CTPYKTypa KanmTaja, B 4YaCTHOCTWU
COCTOALLLASA UCK/OYNTENIbHO N3 0BbIKHOBEHHbIX aKLMWW, B O0JrOCPOYHON MEepPCreKTUBE SABSAETCS
npeaonovYTUTENbHON AN WHBECTOPOB, MOCKOJIbKY B Haubosibllen CcTeneHn cnocobcTByeT
peanmsaunn npuHUMNa «0f4Ha akuua — OAMH rosoC», a TakXe 3aluTe MMYLLEeCTBEHHbIX Mnpas



aKLMOHEpPOB.

354. B cBA3M C 3TUM 0OLECTBY pekoMmeHAyeTCs Mpu MNPUHSATMU PELUeHUs O BHECEeHWW B yCTaB
obwecTBa MNONOXKEHMA, NpPenycMaTPMBAOWNX BO3MOXHOCTb pa3MelleHMss HOBOro Tuna
NPUBUIErMPOBAHHbLIX aKUWUK, y6eanTbCcs B TOM, 4TO MX pa3MelleHne He HapyllaeT AUBUIAEHAHble
npaBa CyLEeCTBYOLWMNX aKLLMOHEPOB M HE MPUBOAMUT K pPa3MbiBaHUIO X OONEN.

355. B csydae ecim pasMelleHne HOBOro Tuna nMpuUBUIErMPOBaHHbIX akKUMW HapywaeT
OVBUAEHOHblE MpaBa CYLWeCTBYOLWMX aKLUWOHEPOB WM MNPUBOAUT K pas3MbiBaHUIO UX [JoSen,
obuiecTBy cnenyet M3MeHUTb MpaBa, CBSi3aHHble C pa3MelaeMbiMXW aKuMaAMU Takum obpasom,
4yTOObl He Hapylwanncb AMBUAEHOHblE MpaBa akuUMOHepoB, MO0 OpraHM30BbIBaTb pa3MelleHune
TakKMX akuum Tak, 4T0bbl COOTBETCTBYKOLWME aKLUMOHEpPbl (B TOM 4ucjie Te, Yy KOTOpbIX B
COOTBETCTBUM C 3aKOHOM He BO3HMKaeT MpenMyLlecTBEHHOEe NpaBo NpnobpeTeHns akunm) nMmenm
BO3MOXHOCTb NpnobpecTn akumm B MNPUOPUTETHOM MOpPAAKE MNPOMOPUNOHAIbHO KOJINYECTBY
npUHaanexawmx UM akunm.

356. OcyuwecTtBneHne obuwectsomMm ApobneHns, KOHCOAMAAUMM WAW KOHBepTauunm akKuumn
[OMNyCTMMO TOJIbKO Npu ycnoBum obecrnevyeHns HeyxyAweHUs npaB akUMOHEPOB (B 4acTHOCTH,
HeJoNyCTUMO OCYLLeCcTBAATb OpobneHne, KOHCONMAAUUID WAN KOHBEpPTAUWK akuui B Uensx
nepepacnpegeneHns (Mbo nsMeHeHnsa CTerneHn) KOpnopaTUBHOIO KOHTPOJIA, @ TakXXe OeNCTBUS,
BeAyLMne K yXyalWeHNio AMBNAEHOHbIX NPaB aKLUWOHEPOB UM YMEHbLUEHUIO UX O0JIN B YCTAaBHOM
KanuTane obuiecTsa).

21 Tlpu onpeneneHnn CyulecTBEHHOCTM CAEeNoK, MNpPefyCMOTPEHHbIX HACTOSWUM MYHKTOM,
cnepyeT MPUHMMaTb BO BHUMaHWE TakKXXe HEeCKOJIbKO B3aMMOCBS3aHHbIX CAEJSIOK, COBEpLUEeHHbIX
OAHVMM WM HECKONbKUMU NnuamMu K3 rpynnbl OpraHuM3auuii, cocTosien un3 obuiectea wu
NOAKOHTPOJIbHbIX EMY IOPUANYECKUX NTNLL.

22 Tllon peopraHm3aunen C 3aMHTEPECOBAHHOCTLIO B LENAX HacTosuwero Kogekca noHMMaeTcs
peopraHusauma B opMe CAUSAHUA unu npucoegmHeHusa (nmbo BkatoYawLwas B ceba cavsaHmne u
(nnn) npucoeanHeHme B Ka4vyecTBe OAHOrO W3 ee 3TanoB), NpuM KoTopowm nuuo (nunua),
KOHTposiMpytoLee obLwecTBO, OAHOBPEMEHHO ABMSETCA NLOM (NMUaMKU), KOHTPOJIMPYIOWNM XOTS
Obl 0OHO N3 MHbIX LPUANYECKUX TNL, YHACTBYIOLWNX B peopraHmn3aunm.

23 Hanpumep, TpeboBaHunsa depepasbHOro 3akoHa «O Mopsigke OCYLLIECTBAEHUSA MHOCTPaHHbIX
WHBECTULIMA B XO3ANCTBEHHbIE 00LLECTBA, UMEIOLLME CTPpaTErm4yeckoe 3HavyeHne ans obecnevyeHus
060pOHbI CTpaHbl 1 6e30NacHOCTM rocyaapcTBa».
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