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AHHOTALUA

B pamkax maHHOW CTaThu MOIPOOHO MPOAHATM3UPOBAHO MECTO, IMpPaBa, OOS3aHHOCTH H
IIOJTHOMOYHS O0IIEro coOpaHus akIMOHEPOB, KOTOPOE SBJISIETCS HEOThEMJIEMbIH CTPYKTYypHOU
€IMHULIEH MOJEIN COBPEMEHHOIO KOPIIOPATUBHOIO YIpaBieHUS. AHAJIN3 COBPEMEHHBIX HOPM
POCCHUHCKOTO M 3apyOEKHOTO 3aKOHOJATENbCTBA IO3BOJMJI HE TOJNBKO TPEACTABUTH
CYLIECTBYIOIYIO KJIacCU(UKAIMI0 OCHOBHBIX BHIOB 00IEro cOOpaHusi akI[MOHEPOB B MUPOBOM
[IPaBOBOM TEOpUH, HO U COMNOCTaBUTh CYLIECTBYIOIIUX PAJIMUYUAX B HMX KOMIICTEHIIUH.
ITpoananu3upoBaHbl MOIXOABI K OMPEASIICHUIO KOMIIETEHIIMI 00111ero coOpaHus akLIMOHEPOB, UX
BUJIOB U CTPYKTYpPBI HaNOJIHEHUsI. BblieneHb! KitoueBble TEHCHIIMH B BbIJICIICHUH KOMIETCHIINN
o01eMy COOpaHHIO aKIIMOHEPOB OOIIECTBA B POCCHUHCKOW W 3apyOeKHOM 3aKOHOAATEIbHON
TeopuH, U mpakThke. [lonpoOHOro mnpoaHanu3upoBaHbl cHelM(UKAa MOJATOTOBKH, CO3bIBA
OYEpEeHOTO U BHEOUYEPEAHOI0 COOpaHUs aKIIMOHEPOB OOIIECTBA, a TAKXKE KIHOYEBBIX BOIIPOCOB
pelaeMbIX B paMKax COOpaHHMH € y4yeTOM HMEIOIUXCs KoMmmeTeHUUH. Takke pacKpbIThI
OCHOBHbIE (DYHKIIMM M IMOJIHOMOYHS COBETa TUPEKTOPOB, B 3aBUCUMOCTH OT KaT€rOpUHHOCTU
co3bIBa COOpaHMs (OUEpPEeJHOrO0 M BHEOYEPEIHOro), a TakKe B 3aBUCUMOCTH OT NpaB H
MOJTHOMOYUH. BBISABIEHBI CYIIECTBYIOIINE 3aKOHOMEPHBIE [T 3apyOekKHOTr0 3aKOHOIaTeNbCTBA
TEHJICHIIUSI K HEKOMY CYXXEHHUIO KOMIETCHIIMH OO0IIero coOpaHus, Il POCCHICKOTO -
pacuIMpeHre TMOJHOMOYMKA W KOMIIETEHIMH, YTO SBISETCA CYIIECTBEHHOM pa3HULEH B
HOPMAaTHUBHO-TIPABOBOM DPETYJIMPOBAHUU JEATEILHOCTH AKIMOHEPHBIX OOIIECTB M MX BBICIIUX
OpraHoOB yNpPaBJIECHUS.
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BBenenue

OO6mee cobpaHue akIMOHEPOB MpeJCTaBiIsieT co00il HEOTheMJIEMBIH CTPYKTYPHBIA 3JIEMEHT
m000i MOJENTN COBPEMEHHOIO KOPIOPATUBHOIO yrpaBieHus. B crpykrype OOmiero cobpanus
aKIMOHEPOB OOBEAMHSIOT CBOW YCHJIUSI aKIIMOHEPhl KOMITAHWH — BJIAJIEIBIBI TOJOCYIOMIMX AKIIAN
COOTBETCTBYIOIIETO aKIIMOHEPHOT'O OOILECTBA, 3aPETUCTPHUPOBAHHBIC JJISl HETIOCPEICTBEHHOTO Y4aCTH
B NPUHATUU YOPABICHUYECKUX peUIeHH B cdepe KOpPHOpaTHUBHOrO YIpaBieHHUS M 00OecredyeHus
KoHTposs. O61iee coOpaHue akMOHEPOB (OPMUPYETCSl HAa YCIOBHSIX U B TOM IOPSIIKE, KOTOPBIN
NPEeIyCMOTPEH HOpPMaMH JICHCTBYIOIIETO POCCHICKOTO 3aKOHOJATeIhCTBA 00 aKIMOHEPHBIX
o0mIecTBax, MHBIX HOPMATHBHO-TIPABOBBIX aKTaX, a TAKXKE YCTAaBOM COOTBETCTBYIOIICH KOMITAHUU
[[enenun, 2017]. Cornacuo HopMam ctatbu 47 3akona PO «O6 akiuoHepHbIX obmectBax» Oo1iee
coOpaHHe aKIHMOHEPOB TPU3HAETCS HAUBBICIIUM OPraHoM YIpaBleHUs J000T0 aKIMOHEPHBIM
obmectBoM. [TomobHOTO poma (hopMyaHpOBKa SBISETCS BIIOJHE OMPABIAHHOM, MOCKOJIBKY TOJBKO
OCHOBHBIE aKI[MOHEPHI CaMblii BBICOKHI YPOBEHb IIPAB B IIPUHATUU BAXHEHIINX PELICHUH, KOTOPBIE
omnpeAensoT cyapdy Bcero oOmiectBa B meiaoM. OOmiee coOpaHHe aKIMOHEPOB OTHOCAT K YHUCITY
BPEMEHHBIX PYKOBOJSIINX KOJUIETHAIBHBIX OPTaHOB YIpPaBIEHUS, ACUCTBYIOMIMX MEPUOIMYECKU B
MHTEpecax akIuoHepHoro odmiectBa. Kpome Toro, HeoOXoAuMO MOAYEPKHYTH TOT (DAaKT, YTO YTO
paccMmarpuBaeMoe CoOOpaHue aKIIMOHEPOB SIBJISICTCS TEM BBICIITUM OPTraHOM YIIPABJICHHSI, KOMIICTCHIIHS
KOTOpPOTO U MPUHUMAEMbIE UM PEIICHHsI B MOJTHON Mepe OMPEENAOT OO0 )KU3HEACITEIbHOCTD U
KU3HECIIOCOOHOCTh BCEX OCTAJIBHBIX 3BEHBEB CYOBEKTa XO34WCTBOBAHUS JAaHHOW KaTEropuu
[mxomupor, 2003, 18]. B momenu kopropaTHBHOTO yrpasieHus, OOriiee coOpaHHE aKIIMOHEPOB
SBJIICTCS HMCTOPHYECKU CIIOKHUBIIUMCS TPAJAWIIMOHHBIM OPTaHOM YIIPABJICHUS aKIMOHEPHOTO
obmiecTBa. B HayuHOU nuTepaType BbIpaxaeTcs MHEHHE O TOM, YTO HaJu4ue OO0IIero codpaHus
aKIMOHEPOB B paMKax JEATEIbHOCTH aKIIMOHEPHOT0 00IIecTBa 00BEKTUBHO 00YCIIOBICHO CYIIIHOCTHIO
aKIMOHEPHOTO KaluTalla ¥, CIEAOBATEeNbHO, CAMUM CTAaTyCOM aKIIMOHEPOB KaK TeX JIUI, KOTOPHIE
MMEI0 YHUKAIIBHOE MPAaBO HA HEMOCPEACTBEHHOE y4acTHe B YNPABICHHUH JellaMH OoOIIecTBa — yepes
of1iee codpaHMe ero akKIMOHEPOB.

OcHoOBHaA 4aCTh

BaxHOCTh paccMaTpuBaeMoro >JaeMEeHTa MOJIENHM KOPIOPATUBHOTO YIPABJIECHUs Bcerza ocodo
nonuepkuBanack. Enie B Tpynax benunckoro B.E. B nopeBosnonrionHoe BpeMst ObLT OTMEUEH TOT (PakT,
9TO «O0IIee coOpaHWe aKIMOHEPOB TMPEJCTABISAET COO0OM IMEepPBOCTENEHHBI OpraH KaxIoi
aKIMOHEPHOM KOMIIAaHMM, CaMyl0 HaWBBICIIYI0 €€ MHCTaHIMIO BO BCEX JIeJlaX, KacaloLIMXCs
yrpasiieHUs. [I0CKOIBKY JaHHBIH OpraH COCTOUT U3 aKLIMOHEPOB, 8 HE U3 HAEMHBIX JIUII, TO BOILJIOIIAET
OH B ce0e KOMIAaHMUI0, KaK JTMYHOCTD ropuandeckyro» [bernunckuii, 1891, 44].

AHaM3 COBPEMEHHBIX HOPM 3aKOHOJATENIbCTBA ITO3BOJIMII TPEJCTABHTh KIAacCH(UKAITUIO
OCHOBHBIX BHJIOB OOIIIEro cOOpaHusl akKIIMOHEPOB I10 ABYM KIIFOUEBBIM MIPU3HAKAM, a UMEHHO: (hopme
Y TIEPUOJUYHOCTH NPOBEICHHUSL.

OOme coOpaHusi aKIIMOHEPOB B 3aBUCHMOCTH OT TIEPHOJMYHOCTH IPOBEACHUS MOTYT OBITh
BHEOUYEPEIHBIMHA U TOJOBEIMH. ['010BOE 00Iiee coOpaHne aKIIMOHEPOB MPOBOJSAT OJUH pa3 B TOJ B
CPOKH, KOTOPBIC YCTAaHOBJICHBI HEITOCPEICTBEHHO B yCTaBe OOIIECTBA, OHAKO HE paHee YeM dyepe3 JBa
Mecslla ¥ He TO3JHee MIECTH Mocje OKOH4aHus (uHaHcoBoro roxaa. I[lomumo romoBoro oOiiero
coOpaHus TIPOBOIAT BHEOUEpPEAHOE 00IIee coOpaHHe aKIMOHEPOB B TOM Ciydae, KOTJla BO3HUKAET
HEOOXOJIMMOCTh B PEIIICHUU COBETA ITUPEKTOPOB (MM HAOII0MATEILHOTO COBETA), IPUHUMAEMOE UM
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0 COOCTBEHHOM WHHUIIMATUBE, WM COIVIACHO TpPeOOBaHUSM ayauTopa OOIeCTBa, PEBU3HOHHOM
KOMHUCCHHM, PaBHO KaK M aKIMOHEPOB, KOTOpble BiajneoT He MeHee yem 10% Bcero oObema
TOJIOCYIOIIMX aKIUi.
PaznuuHbIME HCCIIEOBATENSIMU CIPABEAJIMBO AKIICHTUPYETCS BHHUMAHHE Ha CYIIECTBYIOLIMX
pa3nuuMgax B KOMIIETEHIIMM JABYX YKa3aHHBIX BbIlIe oOmmx coOpanuii. Tak, Kk mpumepy. romoBoe
coOpaHHe aKLMOHEPOB MMEET OIpe/IeJICHHYI0 MOBECTKY AHS pa3 M HaBcerda (T.e. coOupaercs ams
pelIeHust TeX BOIPOCOB, KOTOPbIE onpeaeeHsl ad3. 3 1. 1 ct. 47 3akoHa 00 akIIMOHEPHBIX 00IIecTBaX
JOJDKHBI B 00513aTEIbHOM TOPSIIKE ObITH BKJIIOYEHBI B (DOPMUPYEMYIO TOBECTKY IHS cOOpaHus), a
MOBECTKY JHSI CO3BIBAEMOI'0 BHEOUEPETHOro coOpaHus (HOpPMUPYIOT [0 MHHUIMATHBE YKA3aHHBIX B
3akoHe Jull. ['o0Boe o01iee cobpaHue KpoMe 3TOT0, CO3BIBAIOT B CHILY YKa3aHUsS 3aKOHA, B KOTOPOM
JIOITyCKAETCS TOJILKO JIUIIB BBIOOP KOHKPETHOTO CPOKA U3 YCTAHOBJICHHOTO BPEMEHHOTO TPOMEKYTKA,
TOTrJa Kak JJis TOro, 4ToObl CO3BAaTh BHEOUEpENHOE ollee cobOpaHue, HEOOXOAMMA WHUIMATHBA
YIIOJTHOMOYEHHBIX Ha TO 3aKOHOM JIHIl, MpPH 3TOM, IPOBEIEHO OHO MOXET OBbITh B Jt00OE
Bpems|Curuna, 2008].
Nonue M.I. kpome ABYX YyKa3aHHBIX BBIIIE BHJIOB BBIICISAECT JOMOJHUTEIBHO TPETHI
BO3MOXXHBIH BHJI O0IIETO cOOpaHUs aKIIMOHEPOB, a UMEHHO cobpaHue yupeautenbHoe [Monnes, 2006,
166]. IlpoBemenue Takoro coOpaHHs OECCHOPHO SIBJISACTCS BaXHEHWIIMM JTAaoOM CO3IaHUS
aKIMOHEPHOTO OOIIeCTBa, MOCKOJIbKY MMEHHO B paMKax €ro HpOBEACHHS PELIaroTCs KIIIYeBbIC
BOIPOCHI, KOTOphIE OyIyT UMETHh B OYAyIIeM OIpeAeNsioliee 3HaUYeHHEe B IeATEIHLHOCTH OOIIECTBA.
Tak, B paMKax IpOBEACHUS YUPEIUTEIHHOTO COOpaHHUsI PEIIaloT TaKhe BOIMPOCHI KaK: YUPEkKICHUE
aKIIMOHEPHOTO OOINECTBa, YTBEPKIEHUE €0 YCTaBa, YTBEpKICHUE JCHEKHON aKIMH IEHHBIX Oymar,
MIPOYMX BelleH, yCTAHOBJICHUS U pacpe/iesieHe UMYIIECTBEHHbBIX MM TPOYUX MIPAB, KOTOPHIE UMEIOT
HETMOCPEJCTBEHHO JICHEXKHYIO OLEHKY, BHOCHUMBIX YYpeIUTENIsIMH B OIUIATy akKIMM, H30paHHe
OCHOBHBIX OPT'aHOB YIIPABJICHHUs OOIIECTBOM U IMPOYHE HE MEHEe BayKHBIE JIJISl OOIECTBA BOTIPOCHI.
Onmnako, cormacHo MHeHUIO PyOeko I'.JI., CIOpHBIM SIBJISIETCS BOIPOC OTHECEHHUs JAHHOTO BHJIA
coOpaHUsl K Pa3sHOBUIHOCTSIM OOILIEro coOpaHMs aKIMOHEpOB. Bo-mepBbIX, MO TOW MpUYUHE, YTO
yUpEIUTEIN aKIMOHEPaMHU BCE-TaKM IIOKa elle He SBISAITCI. A, BO-BTOpBIX, oOliee coOpaHue
MPEACTABISIET COOOM OpraH yHpaBJICHHS OOIIECTBOM. YUpPEIUTEThHOE K€ COOpaHHEe K TaKOBBIM
OpraHaM OTHECEHO HEe MOKET OBITh, TOCKOJIBKY OOIIECTBO HA MOMEHT €T0 3aCeIaHus ellle He CO3/IaHo,
MHBIMH CIIOBaMH OTCYTCTBYET CaM CYOBEKT, B KOTOPOM OCYIIECTBIsIeTCs ynpasiernue [Pybeko, 2004].
JIpyruMH CIIOBaMH, OTHECEHHME YUPEIUTENIbHOTO COOpaHHsl K Pa3HOBUIHOCTSIM OOIIEro coOpaHus
aKIIMOHEPHOTO O0IIecTBa HEKOPPEKTHO, TaK KaK B MOMEHT MPOBEACHUS TaKOTO COOpaHUsl OOIIECTBO
ele ropuarndecku He cymiectsyer [Curuna, 2008].
B 3apy0exHOM 3aKOHO/ATENILCTBE BHIIEISIOT €Ille OMH BUJ COOpaHUs aKIMOHEPOB — cOOpaHue
JepIkarenei onpeaesieHHoN kateropun akiui [[Tonkosuukos, 2000, 82].
3aKOHOAATEIHCTBOM IMPEIyCMaTPUBAETCS IBE€ OCHOBHBIE (POPMBI MTPOBEEHUS O0IIEr0 coOpaHus
aKIMOHEPOB, 3 UMEHHO:
— COBMECTHOTO TIPUCYTCTBHSI BCEX aKIIMOHEpOB Ha CO3bIBAEMOM COOpaHHMH, OCHOBHBIE
HEOOXOMMBIC pEIIeHHs] Ha KOTOPOM NMPUHUMAIO MOCPEICTBOM OYHOTO TOJOCOBaHUS (T.€. B
O4yHOH (opme),

— TIPOBEJCHHMEM 3a0YHOTO TOJIOCOBaHMA (T.. IMyTeM olpoca) 0e3 COBMECTHOIO JIMYHOTO
MPUCYTCTBUS aKIIMOHEPOB (T.€. B 3204HOH Gopme).

TpamunvioHHOW sBiIsIeTCsT o4Has ¢opma OOIIEro CcOOpaHMs aKIMOHEPOB, IPOBOJUMOIO B
Ha3HaYeHHOE BpeMs, B HA3HAYEeHHOM MeCTe, Ha KOTOPOM IPOUCXOAUT HETIOCPEICTBEHHOE 00CYKACHHE
BOIPOCOB M MPUHSATUE PEILICHHUH MO BCEM ITYHKTaM MMOBECTKU JHS.
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Ob1ee coOpaHue akLIMOHEPOB, IPOBOIUMOE B (hOpME 3a0YHOI0 MOJIOCOBAHUS MOKET IPUHUMATh
pemieHust 0e3 HENOCPEICTBEHHOIO NIPUCYTCTBHUS aKLIHMOHEPOB C IIENbI0 OOCYXIEHHS BOIPOCOB
MIOCTaBJICHHOW TOBECTKM IIHS ONPOCHBIM ITyTE€M, KOIJA aKIHMOHEPHI OCYLIECTBISIOT TOJIOCOBAHUE
3204YHO, HAMPABJIIEMbIMHU 110 TTOYTE OIOJICTEHSIMHU.

3aouHas popMa roIocoBaHuUs SABJSIETCS HOBILIECTBOM, KOTOPOE ObUIO BIIEPBBIE 3aKPEIIIIEHO C IPUHS-
THEeM 3aKOHa 00 aKLIMOHEPHBIX obuiecTBax. [lo BCTyMiIeHus B cuily 3akoHa Bce o0Lue coOpaHus akiu-
OHEPOB MPOBOJIWJIMCH TOJILKO B OYHOU (hopme. 3aouHasi popma mpoBeIeHus 00IIero coOpanus BecbMa
ya00Ha 17151 00IIECTB ¢ OONBLIMM YUCIIOM aKIMoHepoB. IlosiBienne 1anHo# Gopmbl OTpaskaeT nanbHei-
111ee pa3BUTHE aKIIMOHEPHOIO 3aKOHOAaTeNbCTBA. Jloporue OGUiIeThl Ha Poe3 K MeCTy IPOBEACHHUs 00-
11ero COOpaHusl, BBICOKHE CTAaBKU apeHIHOM IUIAThI, 00JIbIIOE KOJMUYECTBO AKLIMOHEPOB U MHBIE IPUYMHBI
CIIOCOOCTBYIOT YBEITMUEHHIO YHCIIa OOIINX COOpaHUil aKIIMOHEPOB, IPOBOIMMEIX B 3a09HOU (opMe.

Heo0xoanmo Takxe IMETh B BUALY, UTO U IIPUHSATHE PELICHU HAa COOpaHUH, TPOBOIMMOM B OUHOU
bopme, QakTHUECKH cojliepiKaTh B ceOe MOXKET HEKOTOpbIE 3JIEMEHTHI 3a04YHOr0 rosiocoBaHus. B
IIEPBYIO OYepe/lb 3TO CBA3AHO C YCTAHOBJIEHUEM B IMyHKTax 2 U 3 craThy 60 3akoHa 00 aKLIMOHEPHBIX
obmiecTBax 00sS3aHHOCTH OOIIECTB MPU IMPOBEIECHUH OOIIETO COOpaHMs aKIIMOHEPOB HEMYOINYHOTO
WM ITyOJTMYHOTO OOMIECTBA C YUCIIOM €€ TOJIOCYIOIINX aKIIMOHEPOB — BIIAeINbIeB akiuii 50 uenoBek
u OoJjee, a TaKKe MPOYEro OOIIECTBA, COTJIACHO yCTaBa KOTOPOTO MPeIyCMaTpUBaeTCs 00s3aTebHOE
BpYYCHUE WM HaIlpaBiieHHE OroJIjIeTeHel 10 MOMEHTa MPOBEACHUs OOIIEro coOpaHus akIIMOHEPOB,
HEOOXOAUMBIM SIBJII€TCSI COOJIIOJIEHHE JAaHHOTO MPHUHLMIA IPU HalpaBlIeHUH OJUIeTeHS s
TOJIOCOBAaHUSI HAIPABISATh WM Bpy4YaThb HEOOXOAMMO IOJI POCIHCH KaXIOMY OTAEIBHOMY JIHILY,
KOTOpOE 3aperuCTPUPOBAHO B pEEeCcTpe aKIMOHEPOB OOIIECTBa, MMEIOUIEMY IPaBO Ha ydacTHe B
coOpaHUM aKLMOHEPOB, He Mo3/Hee, HexenH 3a 20 qHel 10 HenocpeICTBEHHOM HaMeueHHOM JaThl €ro
npoBeneHus. TakuMm oOpa3oM, coOpaHusi, MPOBOAUMBIE B OYHOI (opMe, MOTYT MPOBOJIUTHCS Kak B
«9HCTOM BHUJIE», KOTJIA IIPH OTIPE/ICTICHUN KBOPYMA U TIOJIBEIEHUH UTOTOB TOJIOCOBAHHUSI YUUTHIBAIOTCS
roJoca TOJIBKO MPUCYTCTBYIOMIMX aKIIMOHEPOB, TaK M B «CMEUIAHHON (opMey», KOTJa YIUTHIBAIOTCS
TaKXke rosoca, 3aUKCUPOBaHHbIE B OIOJIJIETEHSAX, KOTOpPbIE MOJYYEHbl WJIM 3JIEKTpOHHas (opma
OroJuleTeHe KOTOpBIX 3alloJJHEHa Ha YKa3aHHOM B COOOIEHMM caiitTe B HMH(OpPMaIMOHHO-
TEJIEKOMMYHUKAIIMOHHON ceTn «VHTepHeT» 0OIIecTBOM HE IMO3JHee, YeM 3a JBa THS JIO JaThl
npoBeAeHUs: coOpanusi. OMHAKO B 000OMX CIIydasX CUMTAETCS, YTO COOpaHUE MPOBOIUTCS B OYHOM
¢dopmMe U, COOTBETCTBEHHO, HAa HMX HE DPACHpPOCTPAHIIOTCS OTPAaHUYEHUs, YCTAHOBJIEHHBIE IS
coOpaHuii, MPOBOAUMBIX B 3a04HOM ¢opme. Tak, B hopMe 3a04HOTO roJOCOBAHHUS HE MOXKET OBITh
MIPOBEJICHO TOZ0BOE 00IIee coOpaHue aKIMOHEPOB TI0 BOIPOCAM, YKa3aHHBIM B MyHKTe 2 ctaThil 50
3akoHa, a WMEHHO: H30paHHME COBETa ITUPEKTOPOB (WM HAOMIOAATEIIBHOTO COBETAa) JH00TO
aKIIMOHEPHOT'0 0OIIECTBA, €r0 PEBU3MOHHON KOMUCCHH, YTBEPKIECHUE ayAUPYEMOTO JIUIIA, PABHO KaK
U BOIIPOCHI, KOTOPBIE MPeyCMOTpeHbI moAnyHKToM 11 1. 1 ct. 48 ykazanHoro 3akoHa.

NMeHHO coBeTy AMPEKTOpoB (WM HaAOIIOJATeIbHOMY COBETY) aKIIMOHEPHOro oOIecTBa
MIPUHAIIIC)KAT OCHOBHOE TIPABO OTpeieieHus (OpPMBI MPOBEJCHHS COOpaHuUs aKIIMOHEPOB 00IIecTBa
JUIsL CO3bIBa TOAOBOTO COOpaHUS MM MHHUIMAIMK CO3bIBA 110 KAKMM-THOO BONPOCAM BHEOUEPETHOTO
cobpanus. 'ogoBoe cobpanue, mpU ATOM, MPOBEAECHO MOXKET OBITh TOJNBKO JIMIIb B OYHOW HIIU
CMeNIaHHoOM opMe, a BHEOUYEepeTHOE — B JIF000H MHOM hopme, MPeayCMOTPEHHOM 3aKOHOM.

B akmumoHepHBIX 00IIecTBaX YHCIO aKIMOHEPOB (BJIAACNBIIEB TOJIOCYIONIUX AaKI[Ui) KOTOPBIX
nocturaet ypoBHsa 500 u 6osee ThICSU uenoBeK 001ue coOpanus He MOTYT OBITh POBEACHBI B YHCTON
OYHOU (opMe, TOTOMY KaK yKa3aHHbIE OOIIeCcTBAa 00sS3aHbBI PACCHUIATh OIOJIETEHU JJIsSI TOJIOCOBAHUS,
4TO, B CBOIO OYepe/ib, IIPENoaraeT NpoBeJeHre COOPaHUs aKIIMOHEPOB B CMELIAHHOM MJIM 3a04HON

dbopwme.
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OO6mee coOpaHue COCTOMT W3 aKLUHMOHEPOB — BIAJENbLIEB Trojocylommx akuuid. Tak kak
KOJMYECTBO TaKHUX aKIMOHEPOB MOXET MEHAThCA 3a CYEeT AaKUMOHEpOB — BIIAJICIIbLICB
MPUBUJICTUPOBAHHBIX AKIUH, TO YUCIEHHBIA COCTaB 0OLIEr0 cOOpaHHs MOMKET 3aBUCETh OT €ro
MOBECTKU JHA (B ciydasx 0OCYXJIEHHUS BOIIPOCOB PEOPraHM3ALMN WM JIMKBUJAIMN) U OT PELICHUN
peabIayIIero oomero coopanus (mpu otkase B Boiutate auBuacHaoB) [Curuna, 2008]. C apyroi
CTOPOHBI, B&KHO U KOJIMYECTBO aKLIMOHEPOB, a YKCIO IOJIOCOB, KOTOPHIMU OHHU BiajeioT (ctaths 11
3akoHa 00 aKIMOHEPHBIX OOIIECTBAX JOMYCKACT yCTAaHOBJICHHWE YCTaBOM HEMYOJWYHOTO OOIIecTBa
OTpaHUYEHUS KOJMYECTBA aKUWK, NPUHAIISKAIIUX OJHOMY aKIMOHEpY, M HMX CYMMapHOH
HOMHHAJIBHOM CTOMMOCTH, a TaKXe MaKCHUMAaJIbHOTO 4YHCIia TOJOCOB, MPEJOCTABICHHBIX OJHOMY
aKUMOHepy. YKazaHHbIE MOJIOKEHUS MOTYT OBITh IMPEAyCMOTPEHbI YCTaBOM OOIIeCTBa MpPH €ro
YUPEKACHUN WM BHECEHBI B €T0 YCTaB, M3MEHEHBI U (WJIM) UCKIFOUEHBI M3 €T0 YCTaBa 10 PELICHHIO,
NPUHATOMY OOIIMM COOpaHWeM aKIMOHEPOB EIWHOIIIACHO BCEMHM akIuoHepamMu odmectBa. [lo
MHeHuto B.B. 3anecckoro orpanmueHue KOJIWYECTBA IOJIOCOB HE KacaeTcs 4Hcia akIuil), TaKk Kak
3aKOHOAATENHCTBO YCTAHABIMBAET OCOOBbIE TpeOOBaHHMS K MPABOMOYHOCTH (KBOPYMY) OOILEro
coOpaHUs aKIMOHEPOB M TOPSJIKY MPUHATHSA pemieHus. B oTHOIIeHnn KBOpyMa MOXKHO YKa3aTh Ha
M3MEHEHHE MO3HIMU 3aKOHOAATEINS: M0 3aKOHY 00 aKIMOHEPHBIX OOIIECTBAaX JJISi €r0 ONpEIeICHUs
YUUTBIBACTCSI YHCIIO MPEICTABICHHBIX HAa COOPaHUU TOJI0COB, Tora Kak [TomoxkeHne 00 akiimOHEPHBIX
obmectBax Ne 601 ot 25 nexadpst 1990 roga TpeOoBago yIUTHIBATH YHCIIO aKIIHOHEPOB (IyHKT 99).

[To 3akoHy 00 aKIIMOHEPHBIX 00IIECTBAX COOpaHUE aKIIHOHEPOB MOXKHO CUUTAThH MPABOMEPHBIM B
TOM Cclly4ae, KOTJa 3aperuCTPUPOBAINCH U YYacTHs B HEM AaKIUOHEPhl WM WX 3aKOHHBIC
MIPEJICTABUTENIH, KOTOPhIE B COBOKYITHOCTH BIaActOT Oosee yeM 50% oT Bcero oObemMa BO3MOXKHBIX
rosiocoB. B cuTyanum oTcyTcTBUM HEOOXOAUMOTO KBOpYMa OOBSBISAIOT HOBYIO ATy JUIS IPOBEACHUS
coOpanus o01miero coOpanus akiiMoHepoB. [Ipu 3ToM, He ToImycKaeTcs BO3MOKHOCTb U3MEHEHUS paHee
HaMEueHHOH moBecTkH 1THS. HoBoe coOpaHHMe akIMOHEPOB CYHUTAIOT COCTOSIBIIUMCSI B TOM CIydae,
KOTJIa 3apETUCTPUPOBAITUCH IJIsl YUACTHSI B HEM aKIIMOHEPHI, KOTOPhIE B COBOKYITHOCTH O0JIaIal0T HE
MmeHee yeM 30% oT Bcero o0bema rojiocoB o0IIeCTBa.

Esxeronubie coOpanus, K mpumepy, Bo OpaHIlMK CUUTAIOTCS TPABOMEPHBIMU B TOM Cllydae, KOraa
MpeCTaBIeHO Ha HUX 25% BBIMYIIEHHBIX TOJOCYOMUX akuuil. [Ipy mOBTOpOM CO3BIBE HHUKAKOTO
KBOpyMa He TpeOyercs. B Benrpuu kBopym 10mkeH coctaBisaTh 6oibine 50% akiinoHepoB, UMEIOITUX
IIPaBO roj0ca, €CIIM YCTaBOM He MPeyCMOTPEH OOMIbIINI KBOPYM, HO IIPH TOBTOPHOM CO3bIBE KBOPYM
He TpeOyercs (§ 281 3akoHa o xo3sicTBeHHbIX oOmecTBax 1988 roxa). Ilo nmpaBy AHrnuu KBOpyM,
HEOOXOJWMBIA I TIPOBENEHHsS] OOIMX COOpaHWi, COCTaBIsIeT ABa MPHCYTCTBYIOIIMX UIEHA
kommanuu [[Tonkosuukos, 2000, 85].

[TpoBeneHHOE CpaBHEHHE IMOJIOXKEHUSI B OTHOLIEHUM KBOpYMa OOILEro coOpaHusl akI[MOHEPOB B
PoccuiickoM 3aK0HE U COTJIACHO 3aKOHO/IATENILCTBY MPOYHMX CTPAH MO3BOJIMIIO CIENATh BBIBOJA O TOM,
9YTO POCCHICKHM 3aKOHOJATENIeM MpeayCMaTpUBAETCsS €1Ba JIM HE CaMble CTPOTHE TpeOOBaHHS K
JTOCTIDKEHUIO KBOpyMa. B oTedecTBEHHOM MpPaBOTOPSIKE pelleHHe YKa3aHHOTO BOIMPOCA B IMOJTHOU
Mepe CBUAETENBCTBYET O TOM, UYTO POCCHUICKHI 3aKOHOAATENb CTPEMHUTHbCS K Hauboliee MOJHOMY
BBIPKCHUIO HHTEpECcOB akunonepoB [Curuna, 2008].

B mpormecce mpoBeneHNs aHAIM3a YCTAHOBIIEHO, YTO B 3aKOHOJIATEILCTBE MPOAHATH3UPOBAHHBIX
CTpaH MHUpa, 00BEM MPABOMOUYUN OOIIETO COOpaHUs aKIMOHEPOB, MOJHOCTHIO 3aBHUCUT OT OOIINX
0coOEHHOCTeH HalMOHAJIBHOM SKOHOMHUKH. K mpumepy, Kpyr BONPOCOB, pELIaeMbIX OOIIUM
coopanuem npennpustus B CHIA, kpaiine y30k. OOyCIOBICHO Takoe MOJOKEHUE OCOOECHHOCTIMU
aKLIMOHEPHOTO KaluTaja, PaclbUIEHHOTO B 3HAUUTEIbHOW CTENEHU CpeAu OOJbIIOro KOJUYecTBa
MEJKUX aKIIHOHEPOB, KOTOPbIE HE MOT'YT U HE XOTAT B CHUJLY CBO€l MHOTOUMCIIEHHOCTH PelliaTh Pa3HOTo
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pojia JOTOJHUTEIbHBIE BOMPOCH B cepe KOPHOPATUBHOTO YIpaBieHHs. AKIHMOHEPHBIM KamuTanl
paccMaTpuBaeMoil KaTeropuu CyObEKTOB XO3SHUCTBOBaHHMS B I'epMaHMM B BBICOKOW CTENEHH
KOHIICHTPUPOBAH, IOATOMY aKIIMOHEPOB HE TAK YK U MHOTO, TO3TOMY OHU CKJIOHHBI ITPOSIBIISITH BEChbMa
aKTUBHOE Y4acTHE BO BCEX IPOLECCaX KOPIOPATUBHOTO YIPABICHHS, KOTOPHIE BXOIAT B KPYr HX
KOMIIETEHIIUH.

Cnenyer OTMETUTH TOT (DAaKT, 4TO JUII MHOCTPAHHOI'O 3aKOHOJATENbCTBA XapaKTEPHO SIBISETCS
TEHJICHIMSI K HEKOMY CYXXEHHIO KOMIIeTeHIIMK o0mero codpanusi. Ecnu ¢panimysckoe u repmanckoe
3aKOHOJATEIbCTBO paHee NPEAyCMATPUBAIIO BO3MOXKHOCTH OOIIEro coOpaHusi HPUHUMATh K
PacCCMOTPEHHMIO MPAKTUYECKH JIIOObIE BONPOCHI KOPIOPATUBHOTO YHpaBieHUS (MCKIIOYCHHE
COCTaBJISUIM TOJBKO BOMIPOCHI, KOTOpPbIE MPSIMO OTHECEHHBIX K BEIEHHUIO JIPYIMX OpPraHoB), TO Ha
JAHHOM JTare, B HUX YCTAHOBJICH MCYEPIBIBAIOIINN TIEpEUeHb TEX IMpaB, KOTOPbIE €CTh y COOpaHus
akimonepoB [Mertenesa, 98, 45]. Jlanublii (hakT, BO3MOKHO CBSI3aH C TEM, YTO B MHPOBOM MPAKTHKE
y)Ke 4Y€TKO OMNpEENICHO ONTHUMAalbHOE COOTHOIICHHE MOJHOMOYHM pPa3sHBIX OpraHOB OOIIECTBA, W
MO3TOMY HET HEOOXOIMMOCTH MPEJICTaBIATh CIHMIIKOM IIHPOKHE TIOJHOMOYHUS COOpPaHHUIO
akioHnepoB. K mpuMepy, 10 MHEHHUIO OOJBIIMHCTBO aMEPUKAHCKUX IIPABOBENOB, «CHCTEMaA
yIIpaBJICHUS, KOTOpas OINUPAETCS B OCHOBHOM Ha pEUICHHS AaKIMOHEepOB, MOJ00HAa Obuia OB
rOCYJapCTBY, KOTOPOE YIPABISIETCS MOCPEACTBOM CUCTEMAaTHYECKOTO MPOBEIACHUS pedhepeHIyMOBY.
[ToaToMy, B aMepUKaHCKOM 3aKOHOJATENbCTBE 3a OOIIMM cOoOpaHHEM aKIMOHEPOB 3aKpPEIICHBI B
OCHOBHOM TJI00anbHbIe (PYHKIIMHM TaKHWe KakK: MPOBEACHHE BHIOOPOB COBETA TUPEKTOPOB, MPUHATHUS
pelieHrsl B YacTH pPEOpraHM3aluy o0miecTBa M MPOYUX OO0ImuMX BompocoB. Ilpu sTom, Hambonee
MIPOTPECCUBHBIMU TPU3HAIOTCS 3aKOHBI TEX INTATOB, B KOTOPBIX COBET TUPEKTOPOB HAIEISIOT
HaunboJiee MUPOKUM CIeKTpoM nosHoMouuni. [IpakTruecku Bo Beex mrtarax CHIA 3akoHBI comepkar
IPUMEPHO OJMHAKOBOE CIIEIYIOIIee MOJIOKEHHE, KOTOpoe KpoMme Toro cojepxurcsa B ctatbe 8.01
[IpumepHOTO 3aKOHA O KOPIOpPAIUSAX: «BCE TIOJHOMOYHS KOPIOPAIMKA OCYHIECTBISET COBET
JTMPEKTOPOB WJIM TOJl €r0 PYKOBOJCTBOM, M BCS JIEATEIBHOCTh KOPHOPAIMU OCYIIECTBISIETCS TMOJ
PYKOBOJICTBOM COBETa IUPEKTOPOB, KOMIIETEHIIMS KOTOPOTO OTpaHHYeHa MOXET ObIThb B paMKax
Vcraeay [Ceipogoesa, 1996, 56-58]. Kynarua M.U. yka3siBan Ha TO, 4TO HE AOMYCKAeT HHOCTPAHHAs
cyaeOHas MpaKTHKa PacIIMPUTEIIEHOTO TOJIKOBAHUS TpaB 00ImuX coOpanuii. Takke yKka3aHHBIH aBTOP
MPUBOAMI BECbMa MHTEPECHBIA mMpumep u3 (ppaHIry3cKoil CcyneOHOM MPaKTHKH, B YaCTH TOTO, YTO
obmiee cobpanue coOpanoch MO COOCTBEHHOW WHUIIMATHBE, B TO BpeMs, KaK 3aKOHOJATEIbCTBO
OTHOCHJIO TIPAaBO CO3BIBATh COOPAaHUS UCKIIIOYUTEIBHO K IPEPOraTuBe aIMUHUCTPATUBHOTO coBeTa. B
naHHoi cBsizu Kaccanmonnsil cyn @paHuuy Npu3Hal HETOMYCTUMBIM y3ypHanuioo cOOpaHUeM IpaB
npouero oprana [Kymarun, 1997, 56].

Komnerennuu o6mero coOpaHusi akIMOHEPOB B POCCUHCKOM 3aKOHOJATEIbCTBE TaKKeE
oIpeJiesieHbl BechMa ncuepnbiBatoM oopasoM. Tak, He nmeeT mpaBa Ob1iee coOpaHue aKIIMOHEPOB
MyOJIMYHOTO OOIIEeCTBa paccMaTpUBaTh BOMPOCH, HE OTHECEHHBIE K €r0 KOMIETCHIUH, KaK W
MPUHUMATP IO HUM PEIICHHS, YTO MPEAYCMOTPEHO 3aKOHOM 00 aKIIMOHEPHBIX 00mecTBax (1. 3 cT. 48
3akoHa). YKa3aHHBIA OpraH HE MMEET IpaBa paccMaTpUBaTh BOMPOCHI, KOTOPBIE OTHOCUTHCS K
komnereHIu CoBeTa AUPEKTOPOB (HAOII0AAaTEILHOTO COBETA) M UCIIOJIHUTENFHOTO oprana. MHorue
WCCIIEIOBATEIH MOJIAraloT, YTO ATO BIIOJIHE CIIPABEUIMBOE PEIICHNE 3aKOHOIATENs, TOCKOIBKY «IpH
BCEH CBOEH 3HAYMMOCTH 00111ee coOpanue Kak (hopma BOJICH3BSIBICHUS aKIIMOHEPOB BCE KE SBIISICTCS
B HEJOCTAaTOYHOH CTENEHM TMOKUM WHCTPYMEHTOM JUIsl IPUMEHEHHs €r0 B PYKOBOJICTBE TEKYIIEH
JesTeNbHOCTBIO 001IecTBay. Takke coXpaHsAeT aKTyalbHOCTh CETOHS U MHEHHE PYCCKOTO IIPaBOBEIA
TapacoBa N.T. B OTHOIIEHWH TOTO, YTO 00IIEee coOpaHWE — HE 3aKOHOJATEIbHBIN OpraH, UMEHHO
[IO3TOMY BOJISI €T0 M orpaHnunBaetcs ycraBom [Tapacos, 2000, 487]. IIpu atom, coriacHo HOpM 11. 4
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cT. 48 3akoHa 00 aKIMOHEPHBIX OOIIECTBAX OMPEAEIIEHO TO, YTO YCTaBOM HEMYOJIMYHOI0 00IIecTBa
MPEIyCMOTPEHO MOXKET OBbITh OTHECEHHWE K KOMIIETEHIMU OOIero coOpaHHus aKLIHOHEPOB TeX
BOIPOCOB, KOTOpPbIE HE OTHECEHBI K €ro KOMIETEHIMH Ha 3aKOHOJATeNbHOM YpoBHE. Moryt
COOTBETCTBYIOIIHE IMOJIOKEHHS MPEITyCMOTPEHBI ObITh YCTAaBOM HENMYOIMYHOTO OOIIECTBA B MOMEHT
€ro Y4YpexJCHUM WM BHECEHUS B HEro M3MEHEHUIl B COOTBETCTBUU DPELICHUH, MPUHATHIX OOIUM
coOpaHHeM aKI[MOHEPOB €IMHOTJIACHO BCEMM aKIMOHEepaMH oOIIecTBa, C COOJIOJIEHHE HOPM
JEWCTBYIOIIETO 3aKOHOIATEILCTBA.

Komnerenmus obmero codpanusi akiimoHepoB, 1mo MHeHuto Jlomakuna [1.B., knaccudunupoBana
MOJKET OBITh Jajiee MPEeACTaBICHHBIM 00pazoM:

a) MCKIIIOUMTENIbHAsI KOMIIETEHIIUSI — BOIPOCHI, PEIICHUS 110 KOTOPHIM MPUHUMATh UMEET MPaBo
HCKJTIOUUTENILHO 0011ee coOpaHne akIMOHEPOB;

0) B CBOIO OUYepe/b HEUCKITIOUUTENIbHAS KOMITETeHIUS, MU HEepeHIINPYIOMascs Ha:

— aJbTEPHATUBHYIO — BOIPOCHI, KOTOPBIE NIEpeIaHbl MOTYT OBITh Ha pa3pelIeHHE,

— CMEIIAaHHYIO — MOTEHIUAIBHO PEHICHHE TI0 KOHKPETHOMY BOINPOCY MOXKET OBITh HMPUHSATO, KakK
COBETOM JUPEKTOPOB, TaK M OOIIMM COOpaHHUEM AaKIMOHEPOB, OIHAKO (HaKTUYECKH OHO
NPUHUMACTCS OJIHUM U3 3TUX opraHoB [Jlomakus, 2008].

IIpencrasisieTcsi, 4YTO MOHATHE «CMELIAHHOW» KOMIETeHIuU, naHHoe Jlomakmueim [1.B.,
omn6ouHo. PaccMoTpuM cuTyanuio, CBSI3aHHYIO C 0I00pPEHHEM KPYITHBIX CIETOK, COCTABISIOMIUX OT
25 1o 50% GanaHCOBOH CTOMMOCTH aKTHBOB OOIIECTBA. 3aKOH HEJIBYCMBICIICHHO YCTaHABIMBAET, YTO
YKa3aHHBIE CIEIKH MOTYT OBITh OJOOPEHBI KaK COBETOM IUPEKTOPOB OOIIECTBA, TaK M OOIIUM
coOpaHMeM aKI[MOHEPOB, CO3BAaHHBIM [0 HHHUIMATHUBE COBETa JUPEKTOPOB, HE BBIPA3UBILIETO
€IMHOTJIacHs TI0 JaHHOMY Borpocy. Kak ObITh B TOM Cilydae, €Ciii COBET JUPEKTOPOB HE TOJIBKO HE
0JIOOPHIT CENIKY, HO M OTKa3aJiCs MepeIaBaTh COOTBETCTBYIOIINN BOIIPOC HA PACCMOTPEHHE 00IIEro
cobpanusa? Ha 3TOT BOIpoc BO3MOXHBI /IBa BAPHAHTA OTBETA. B COOTBETCTBHH C MEPBHIM BAPHAHTOM
C/IeTIKa MOXeT OBITh 0J00peHa 00IIKMM COOpaHuEeM aKIIMOHEPOB, CO3BAHHBIM MO MHUIIMATHBE MHBIX
T, TIepeYrcIeHHBIX B MyHKTe 1 ctaThu 55 3akoHa 00 aKIMOHEPHBIX OOIIeCTBaX, MHBIMU CJIOBaMU
— pelleHue YKa3aHHOTO BOINPOCAa OTHOCHTCS K KOMIIETCHIIMM OJHOBPEMEHHO JIBYX OpTraHOB
yIpaBiIeHUs aKIMOHEPHOTO o0miecTBa. B COOTBETCTBHM CO BTOPHIM BapHaHTOM pEIIEHHE OOIIETO
coOpaHus 10 JaHHOMY BOIIpOCY OyAeT MpaBOMEPHO JIHILb B CiIydae, KOTJla Takoe coOpaHue CO3BaHO
[0 MHHUIMATHBE coBeTa aupekTopoB. [lomaraem, uTo JeicTByIOLIEMY 3aKOHOJATENbCTBY
COOTBETCTBYET BTOPOW W3 MPEIOKEHHBIX BAPUAHTOB MO CICAYIOIIUM OCHOBAHHSM: OTHECEHHE
OJTHOTO ¥ TOTO € BOMPOCa K KOMIIETCHIIUN U COBETA IUPEKTOPOB M OOIIETO COOpaHUs aKIIMOHEPOB
nenaeT OecCMBICIEHHbIM ab3al] 2 myHKkTa 2 ctaThM 79 3akoHa 00 aKIMOHEPHBIX OOIIeCTBax,
MO3BOJIAIONIUI COBETY JUPEKTOPOB MEPeAaTh COOTBETCTBYIOIIMIA BOIIPOC Ha paCCMOTPEHUE 00IIero
coOpaHHs aKITMOHEPOB, TOCKOJIBKY IIPABO COBETA TUPEKTOPOB Ha CO3BIB OOIIETO COOPAHUS OUYEBUIHO
u 0e3 TOro, W B JIONOJHUTEIHFHOM 3aKpEIUICHMH HE HYXIaeTcs. 3aKOHOAATelb MOT OBl
copMyIUpOBaTh HOPMY CIEAYIOLIUM 00pa3oM: COOTBETCTBYIOIIME CAEIKH ON00pSIOTCS MO0
€/IMHOTJIAaCHO COBETOM JAMPEKTOPOB, JINOO OOJIBIIMHCTBOM I'OJIOCOB YUaCTHHUKOB OOIIEro coOpaHus
akimoHepoB. [IpaBo coBeTa TMPEKTOPOB CO3BATh TAKOE COOpPAHUE HE BBI3BIBAJIO OBl COMHEHUH U 0€3
JIOTIOJTHUTENBHBIX YTOYHEHHUH, OJJHAKO 3aKOHOJATENb IMOCTYIMWI HHAaYe, OTPAHUYUB MPABO OOIIETro
coOpaHus NMPUHUMATh pellleHHe MO0 TaKUM BOIPOCaM OIpeleleHHbIMU yciaoBusMHu. Kpome Toro, B
COOTBETCTBHH C MyHKTOM 3 cTaThi 49 3akoHa 00 aKIIMOHEPHBIX OOIIECTBAX pelieHue 00 0g00peHnu
KPYIHOM CHEJNKU MOXKET OBbITh MPUHATO OOIIMM cOOpaHHEM aKIMOHEPOB TOJIbKO HAa OCHOBAaHUU
MPEAJIOKEHUST COBETa AMPEKTOPOB, €CIM HHOE HE MPEedyCMOTPEHO YCTaBOM obimiecTBa. Baxkno
OTMETHUTB, YTO pEAAKIIHIO MyHKTa 3 cTaThu 49 3aKkoHa 00 aKIIMOHEPHBIX 00IIECTBAX HENb3s IPU3HATH
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ynaqHou. M3 ee OyKBaJIBHOTO COJEpIKAHHS CIENYeT, 4TO o0miee coOpaHue CMOXET pemaTh BOIMPOC
00 0100peHNH CACIOK ¢ MMYIIECTBOM, CTOMMOCTh KOTOporo coctaBiisieT 6osnee 50% OamaHcoBoi
CTOMMOCTH aKTUBOB, HE HHAYE KaK I10 MPEATI0KEHUIO COBETA TUPEKTOPOB. ITO MPABHIIO, BO-TIEPBHIX,
pacxonutcs ¢ GOpMYyITUPOBKOH, cofepkaiieics B crarbe 79 3aKkoHa 00 aKIIMOHEPHBIX OOIIECTBAX, a
BO-BTOPBIX, BBITIISIUT HEJICTIO, TOCKOJIBKY IMIOJTHOMOYHUH 110 PEHICHUIO BOIIPOca 00 0I00pEHUH TaKHX
C/ICTIOK COBET JIMPEKTOPOB HE MMEET, a OTKa3 B Iepejadye BOMpPOca Ha PacCMOTPEHHE OOIIero
coOpaHMs aKIIMOHEPOB B JaHHOM ciydae OyneT 03Ha4yaTh OTKa3 B 0A00peHuu caenku. Vcxoms u3
U3JI0’KEHHOT0, T10JIaraeM, 4TO OTKa3 COBETA TUPEKTOPOB B CO3BIBE OOIIET0 COOpaHUS aKIIMOHEPOB C
MOBECTKOW JTHSI, COJIEpIKAIIEHCsT BOMPOC 00 0JJOOPEHUU KPYIHOHN CHIEJIKH, B OTBET HA MHHUIIMATHUBY
JIUII, YIIOMSIHYTBIX B MMyHKTe 1 ctathu 55 3akoHa 00 aKIMOHEPHBIX O0LIeCTBax, CIEAYET MPU3HATH
3aKOHHBIM, TOCKOJIBKY PEIIeHHE COOTBETCTBYIOIIMX BOMPOCOB IO YMOJIYAHUIO HE OTHECEHO K
KOMIIETEHIIMA 00IIero coOpaHusi akmuoHepoB. Takum obOpazom, mo muenuto J[.B. Ilnemkosa,
KOMIIETCHIIMIO 00IIero coOpaHusi 1O PEHICHHID COOTBETCTBYIOIIUX BONPOCOB MpPaBHIIbHEE
MMEHOBAaTh HE «CMEIIaHHOW», a «yCJIOBHOI». Hackonpko 11e51ecoo0pa3Ho Mogo0HOe pelieHne
Bonpoca? Benp, eciiu cieioBaTh MPUBEACHHOM JIOTHKE, CNIEKA, HE 0I0OpEHHAst COBETOM JHUPEKTOPOB
U HE TepeJaHHas MM JK€ Ha PacCMOTpeHHe oOmero coOpaHus, B NMPHUHIMIE HE MOXET OBITh
3aKJIIOYEHA, IAXKE €CIIU €CTh BBICOKAsi BEPOSITHOCTH TOTO, YTO B MOJIB3Y €€ 3aKIFOUYCHHS BRICKaXKETCS
BJIaieNiel] OOJbIel YacTu akiuii obmiectBa. [IpencraBiseTcs; 4TO JUIsi TAKOTO PEIICHUS BOIPOCa
€CTh ompejelicHHbIe 0CHOBaHUsA. COBET NUPEKTOPOB — OPTaH, COCTOSIIMHA M3 MPO(ecCHOHATBHBIX
MEHEKEPOB, (OPMUPYEMBII HA OCHOBE KYMYJIITUBHOTO TOJIOCOBaHUS aKIIHMOHEpoB. CUTyarus, npu
KOTOPOHW TUPEKTOpP, MPOBEICHHBIH B COBET MHUHOPUTAPHIMH, OYJET TOJIOCOBATH IMPH PEIICHUU
Bomnpoca 00 07100peHUM CAEIKU MO MPOTECTHOMY NPUHIUINY, KOHEYHO, HE UCKIIOYeHa. B sTom
CMBICJIC IOCTHXKEHUE SMHOTIIACUSI COBETA TUPEKTOPOB — BOMPOC HE MpocToii. Hampotus, nefcTBus
TaKOTO «IPOTECTYIOMIETO TUPEKTOPa» €Ba JM CMOTYT IMOBJIHUATH HA PEIIeHHE BOIPOCa O CO3BIBE
coOpaHHs aKIMOHEPOB, MOCKOJBKY B JaHHOM Cily4yae €IUHOTIACHS IHUPEKTOPOB HEOOXOIMMBIM
yCIIOBHEM HE sIBIIsieTCs. ECIH jke M MOoJI0BUHA IPUCYTCTBYIONINX HA 3aCEaHUH MEHEKEPOB MPHUJIET
K BBIBOJY O HELEIecO0Opa3HOCTH NpOBeJeHHs oOIiero coOpaHHs MO JaHHOMY IOBOAY, €CTh
OCHOBaHUS TIOJIaraTh, YTO Takas CHAeNKa IEHCTBUTEIHLHO HEBBITOJHA OOIIECTBY, a IMPOBEIEHUE
o011ero coOpanus akIIMOHEPOB, OYAyUr MEPOTIPUSTUEM JOCTATOYHO JOPOTOCTOSIIINM, TIOBJICUET ISt
OpraHu3aIiK HeonpaBaaHHbie pacxoasl [[Lnemkos, 2011].

MakoBckast A.A. yKa3bIBaeT Ha TO 00CTOATEIBHO, UTO «001Iee coOpaHne aKIIMOHEPOB PEIICHUs B
9acTH BOIPOCOB, KOTOpPBIE OTHOCSATCS HEMOCPEICTBEHHO K KOMIIETEHIIMH COBETa JIHUPEKTOPOB
MPUHAMATh MOXET TOT/Ia, KOTZIa B OOIIECTBE COBET AUPEKTOPOB OTCYTCTBYET JHOO e TOor/a, Kornaa
COBET AUPEKTOPOB MPHHATH PELICHHE 10 BOIIPOCY, KOTOPBIH OTHOCUTCS K €r0 KOMIIETEHIIMH HE MOYKET»
[5, ¢.357]. U3 yka3zaHHOTO CyXIEHHS MOXHO MOJYEPKHYTh HECKOJBKO KpaliHEe Ba)KHBIX BBIBOJIOB,
MIPEJICTaBIICHHBIX Jajee.

CornacHo MHEHHUSI yKa3aHHOro aBTopa MakoBckoil A.A., BO-TIEPBBIX, K «CMEIIaHHOW» (WU B
MPUHATOW HaMH TEPMHHOJIOTUH — «YCJIOBHOW») KOMIIETCHIIMU OOIIEero coOpaHusi aKIMOHEPOB
OTHECEHBI BCE T€ BOMPOCHI, KOTOPBIE COCTABIISAIOT KOMIIETEHIINIO COBETA TUPEKTOPOB.

Bo-BTOpHIX, 0011I€E COOpaHHe MOKET MPUCTYIATh K PENICHUIO YKa3aHHBIX BEIIIE BOIPOCOB B TOM
cirydae, Korja:

a) B 001IecTBe BOOOIIE OTCYTCTBYET COBET TUPEKTOPOB,

0) HE CMOTpS Ha TO, YTO COBET JAUPEKTOPOB CPOPMUPOBAH, OH MO TEM WM WHBIM MPHUUNHAM HE
MOJKET TPUHSATH PEUICHHE 10 KOHKPETHOMY BO3HHKIIEMY Borpocy. [lomaraem, 4To 0003HAYEHHBIN
MOJIXO/1, HATIPSIMYIO TPOTHBOPEUYHT 3aKOHY.
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Tak, pyHKIIMU coBeTa JUPEKTOPOB COMIACHO HOPM a03. 2 m. 1 cT. 64 3akoHa 00 aKIIMOHEPHBIX
olmiecTBax JAEWCTBUTEIBHO UMEET BO3MOXKHOCTH OCYILECTBIATH 00Ilee coOpaHue aKIHOHEpOB, HO
TOJIBKO:

— B 00IIIECTBE, IIe YUCIIO aKIMOHEepoB Meree 50 i,

— TOT/Ia, KOTJa B YCTaBe OOIIECTBA MPSIMO 3aKPEIJICHO COOTBETCTBYIOIIEE IepepachpeieiicHre
dbyakumii. Bo Bcex apyrux ciydasx oOmiee coOpaHHe aKIMOHEPOB IyOJMYHOTO OOIIECTB
coryiacHo ¢ 1. 3 cT. 48 3akoHa 00 aKIMOHEPHBIX OOIIECTBaX HE MMEET IpaBa pacCMaTPUBATh
BOTIPOCHI ¥ IPUHUMATH 110 HUM PEIICHHS, KOT/Ia OHU HE OTHECEHBI 3aKOHOM K €r'0 KOMIICTCHIINH.
Pemennie, koTopoe MpUHATO OBUIO MPUHATO B HAPYIIEHUE ACUCTBYIOHIET0 O0O3HAYEHHOI'O
3ampeTa, MPU3HAETCS HE HMMEIOLIMM JODKHON ropunnyeckoil cuibl (. 26 IloctanoBneHus
[Tnenyma BAC P® ot 18 nos0pst 2003 roma 3a Ne 19 «O HEKOTOPBIX BOMpPOCaxX MPUMEHEHUS
denepanbHOro 3akoHa «O0 akiMoHepHbIX o0IecTBaxy) [[nemkos, 2011].

[Tpu stoMm, myHktoM 4 crtathu 48 3akoHa OmpeAeneHoO, YTO YCTaBOM OOIIECTBA MOXET ObITh
MIPEelyCMOTPEHO OTHECEHHE K KOMITETEHITMH O0IIer0 COOpaHUs aKIIMOHEPOB BOMPOCOB, HE OTHECEHHBIX
K €ro KomrneTreHIu 3akoHOM. COOTBETCTBYIOUIHME MOJIOKEHHUS MOTYT OBITh TPEYCMOTPEHBI YCTAaBOM
HEMyOJIMYHOTO OOIIECTBA MPH €ro YUYPEKJACHUH JIMOO BHECCHBI B €r0 YCTaB, U3MECHEHBI W (WJIH)
HCKITIOYEHBI U3 €r0 YCTaBa MO PEUICHUI0, MPUHATOMY OOIIUM COOpaHHEM aKIIMOHEPOB €AMHOTIIACHO
BCEMU aKLMOHEpaMu OOIIEeCTBA.

[IpuHsATHIO TOYKM 3peHHUs, BbICKa3aHHOW A.A. MakoBCKOW U psAIOM APYrHX aBTOPOB,
NPEMATCTBYIOT HE TOJBKO MPUYHHBI (POpPMaTbHO-IOPUANYECKOrO Topsaaka. Kak wu3BecTHO, B
KOPIOpPaTUBHOM TIpaBe JCHCTBYeT MPUHIUI OXpaHbl TMpPaB MEHBIIUHCTBA KOPHMOPATUBHOM
OpraHM3alliy, MPOSIBISIIOIINNCSA, B YACTHOCTH, B BO3MOXXHOCTH KYMYJSITUBHOTO TOJIOCOBAHHS MpHU
BbIOOpE wWieHOB coBera nupekTopoB [Crenanos, 2002]. OqHako BO3MOXHOCTh TepeIadd BOIPOCOB,
OTHECEHHBIX K KOMITETCHIIMU COBETA AMPEKTOPOB, HA PACCMOTPEHHE OO0IIEro cOOpaHus aKIMOHEPOB
CBOJIUT Ha HET CMBICIT MOJIOKEHHSI O KYMYJIATHBHOM rosiocoBanuu [[Lnemkos, 2011].

CuuTaeM BaXXHBIM OTMETHUTh, UTO IMOJTHOMOYHS y YWICHOB OPraHOB 00IIECTBa (COBETa TUPEKTOPOB
(HaOnroaTEeTIPHOTO COBETA), MWCIIOJIHUTEIBHOIO OpraHa, PEBU3HMOHHOM KOMHUCCHHM) IO CBOEMY
XapakTepy BpPEMEHHBIE M HE MOTYT B HEKOTOPBIX CIydYasxX NpEeBHIIATh roja (4TO HE HCKIIYaeT
BO3MO>XHOCTH HEOJHOKPATHOTO Mepen30paHusi), OHM BO3HUKAIOT B CUJTY 3aKOHA MPH HAIWYUH (haKTa
n30paHusl UX YJIeHaAMH OpraHa akiMoHepHoro oOmiecTBa. Takum o0pa3om, Mo HCTeYEHUH Toja (He
MO3/IHEE IIECTH MECSIEB IMOCIe OKOHYAHMS OTYETHOTO To/a), B CIy4ae HE MpOBEIEHHsS OOIIero
coOpaHus, MEHCTBUS OPraHOB M MX YWICHOB MOXKHO TMpPHU3HATH NEUCTBHSIMH Oe3 mosHoMounil. Kak
MIPEJICTABISAETCS, 9TO U €CTh CAHKIUS HOPMBI, MpeAyCMaTpUBAOIIEH 00s3aTEIbHOCTh MPOBEACHUS
obmero cobpanusa. Kpome TOro, He cieayer ymyckaTh W3 B3MMaHUS U MyOIHuUHYIO cdepy:
peocTaBIeHue (GUHAHCOBOW OTUYETHOCTH CBSI3aHO C YTBEP)KICHHEM TOKYMEHTOB OOIIIIM COOpaHHEM.
B ciyuae He yTBepKIeHHS JOKYMEHTOB OOIIECTBY MOXKET OBITh MpUYHMHEH yiepO. B cBoto ovepens
9TO TIOPOKIAET OTBETCTBEHHOCTHh WICHOB OpraHoB oOmiecTBa (cTaThs 71 3akoHa 00 aKIIMOHEPHBIX
obmectBax). CienoBaTellbHO, OTBETCTBEHHOCTh BCE M€ YCTAHOBJIEHA, HO OTBETCTBEHHOCTb HeE
oOmecTBa B II€JIOM, a WICHOB COBETA JUPEKTOPOB (HAOIIOAATEIIPHOTO COBETA) U WCIOJHUTEIBHBIX
opranos [Curuna, 2008].

3akJIoYeHue

W3 BBIIEU3I0KEHHOT'O MOKHO CICIaTh CJIeIIyIOH_II/II\/'I BBIBOJ: YCTKOC pa3rpaHUYCHHUC KOMHCTGHL{I/If/’I
MCKAY OpraHaMu YHpaBJICHUA AKINUOHCPHOI'O OGH.[CCTBa U YCTAHOBJICHUC HUX OTBCTCTBCHHOCTU B
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OCYILLIECTBJICHUM UMHU BHJIOB CBOCH JEATEIBHOCTH 3aKOHOJATENEM SBISETCS MEPBOCTENIEHHBIM IS
YCIEIIHOr0 (YHKIIMOHUPOBAHUS AKIMOHEPHOIO OOIIECTBA, IOCKOIBbKY TEM CaMbIM CO3AAI0TCA
ONarompusATHBIE YCIOBUS JUISI BCEX YYAaCTHHKOB TPaKAAHCKOTO 000pOTa, KOTOPHIE BIIOCIEICTBUU
MPUBOAAT K YBETHMUEHHIO 0J1arocOCTOSIHUS U K IPOLIBETAaHUIO OOIIECTBA.
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Abstract
This article analyzes in detail the place, rights, duties and powers of the General meeting of
shareholders, which is an integral structural unit of the model of modern corporate governance. The
analysis of modern norms of Russian and foreign legislation allowed not only to present the existing
classification of the main types of the General meeting of shareholders in the world legal theory, but
also to compare the existing differences in their competence. Approaches to definition of
competences of General meeting of shareholders, their types and structure of filling are analyzed.
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The key trends in the allocation of competencies to the General meeting of shareholders of the
company in the Russian and foreign legislative theory and practice are highlighted. Detailed analyses
specific features of preparing, convening ordinary and extraordinary shareholders ' meeting, as well
as key issues to be solved in the framework of the Assembly, taking into account existing
competences. The main functions and powers of the Board of Directors are also disclosed, depending
on the category of convening the meeting (regular and extraordinary), as well as depending on the
rights and powers. The existing natural tendency for foreign legislation to narrow the competence
of the General meeting, for the Russian - the expansion of powers and competencies, which is a
significant difference in the legal regulation of joint-stock companies and their Supreme governing
bodies.
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