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NMPAKTUYECKMVE PEKOMEHOAL WA
MNP CO34AHNN COBMECTHbIX
NMPEOAMPUATUN B ®OPME
OBLLIECTB C OTPAHNYEHHOW
OTBETCTBEHHOCTbBIO

CTaTbs COQEPXUT NpPakTUYeCcKne pekoMeHaaumm rno cosgaHuto B Poccnm
COBMECTHbIX NPeanpuaTUii B Hanbonee NonynsipHoOM opraHM3aLMOHHO-
npasoBon popmMe — 0bLLECTBO C OFrPAHNUYEHHOM OTBETCTBEHHOCTLIO. Pe-
KOMeHJaLUMM KacatoTcs CNIOXHbIX N HECTAaHAAPTHBIX CUTYaLUNI: BHECEHUS

B yctaB OO0 NonoxeHUn o AOMONHUTENbHbIX NpaBax U 0bs3aHHOCTAX
Yy4aCTHUKOB XO35IMCTBEHHOIO obLecTBa, NOCNEACTBUSIX HECOBNOAeHUS Ta-
KX 006513aHHOCTEN, OTCPOUKE BCTYMNJIEHUS B CUIY OTAENbHbIX MOJIOXEHU
ycTaBa, 0cobbix popmMax KOHTPONS HaZ COBETOM ANPEKTOPOB U FreHeparsb-

HbIM AUPEKTOPOM.

KnioueBble cnoBa: o6LecTBo C
OrpaHNYeHHON OTBETCTBEHHOCTbIO, YCTaB,
opraHbl yNpaBneHus X03iMCTBEHHOMO
0bOWEeCTBO, NPaBUIIO «ABYX KIlOHen»

Kora kommepuecknii mpoeKT He Tpe-

6YCT Y4aCTHsI 3HAYUTEIbHOTO YKMC/Ia MU~

- HOPUTAPHBIX MHBECTOPOB, TPH OIIpe-

ﬂa pbs Temmyp P 1% P p P
MuxaiinoBHa AkudpoBMY JeseHn  (pOPMBI  COBMECTHOTO  TTPET-
NnbuHa yceiHoB npustas (qatee Take — CII) BbIGOp
HEPEJKO JIEIACTCS B MOJIb3Y OOIIEeCTBa C
HOPUCTHI OTPaHUYEHHOI OTBETCTBEHHOCTHIO (J1a-
ApngokaTckoro 6lopo «Eropos, MyruHckun, see —OO0O0). [Ipnanab! 0ueBUAHBL HOP-
AdaHacbeB 1 NapTHEpPbI» mbl PenepanbHoro 3akoHa ot 08.02.1998

Ne 14-®@3 «O6 obecTBax ¢ OrpaHUICH-
HOI OTBETCTBEHHOCTHIO» (fatee — 3akoH 06 OOO) npesmosnaraioT 6os1ee CBOOOITHOE PEry-
JIMPOBAHIE ITO CPABHEHMIO C AKIIMOHEPHBIM 3aKOHOATeIbCTBOM; co3anue OOO ue Tpebyer
PErrCcTpanyy BBITyCKa aKIUil, KOPIIOPATUBHLIE IIPOLIEAYPHI U CTPYKTypa yIpasjieHus dosee
rUOKU U MOTYT OBbITh «HACTPOEHDI» IO/, HYK/IbI Y4ACTHUKOB KOHKPETHBIX IIPOEKTOB.

Tem He MeHee B ciydae CTPYKTYPHUPOBAHMSA COBMECTHOTO HPEAIIPUATHSA B POCCHUIL-
CKOH IOPUCAUKIIMHU €0 YYACTHUKU CTAIKUBAIOTCA C OLPEAEICHHBIMU TPYIHOCTIMU
[IpU 3aKPEIVIEHUH COIIACOBAHHBIX KOMMEPUECKHUX YCIOBUM B YUPEAUTEIbHBIX JOKY-
MeHTax OOO u KOpHOPaTHBHOM JOIOBOPE.
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B HaCTOﬂH.lefI CTATbhE PACCMOTPCHDbI OCHOBHbIC BO3MOJKHDIC BAPUAHTDI PEryJINpOBa-
HUSI OTHOIIECHUI YIaCTHHUKOB COBMECTHDBIX HpeﬂHpI/IHTI/Iﬁ Ha YpOBHC yCTaBa O6H1€CTB2L

3akpensieHne JoroBopeHHocTen y4acTHUKoB CI Ha ypoBHe yupeauTenbHbIX
pokymeHTtoB OO0

ITpu Be160ope OOO B KauecTBe KOPIOPATHUBHON (POPMBI JUISl peaTN3auy IPOEeK-
TOB (OCOGEHHO JISl NPEANPUATAN MaJIOro U CPEAHEro OU3Heca) CTOPOHBI 3a9aCTYIO
HCIIOTB3YIOT CTAaHAAPTHBIN YCTaB C TUMOBLIMH YCJIOBUSAMU, KaK MPABUIO, BOCITPOU3-
BOJSIIVMU ITOJOKEHUS 3aKOHA. TaKo# MOAXO/ JOITYCTUM U OHSATEH, KOT/AA pEeUb UJET
o cozmaanu OOO ¢ eAMHCTBEHHBIM YYaCTHUKOM, HO ONPEAEICHHO HE JOJDKEH MPU-
MEHATLCS IPU PEAIN3AUNA COBMECTHBIX IIPOEKTOB.

3aKoH IpejycMaTpUBaeT rHOKIe MeXaHU3MbI, Ho3posdomue yuactaukam CIT ype-
IyJIMpOBaTh CBOU OGU3HEC-JOTOBOPEHHOCTH B ycTaBe obmectsa. Cpean HUX: JUCIIPO-
MOPIMOHATBHOE PACHpeAeIeHIe roI0coB yaacTHHKOB (1. 1 ct. 32 3akona 06 O0O0),
BO3MOXHOCTD JIONYCTUTb BBIXOJ YYACTHUKOB n3 obmectsa (m. 1 cT. 26 3akona
06 O0O0), 3aKkperuIeHNE TOTOTHUTEIBHBIX ITPAB M 00SA3aHHOCTEH KaK [l BCEX, TaK 1
JUISL OTIPE/IEJICHHBIX yIaCTHUKOB (1. 2 cT. 8, 1. 2 cT. 9 3akona 06 OOO0).

Kpowme Toro, 3akon 06 OOO comepkKUT GOJIBIIOE YHCJIO AUCIO3UTUBHBIX HOPM,
MO3BOJIAIOMMX H3MEHUTDH IIPAaBHJIA, IPEJIOKEHHDbIE B 3aKOHE <«II0 YMOJYAHMIO»,
Ha Te, KOTOpbIe GoJjiee YIOO0HBI ydacTHUKAM. Tak, HanpuMep, y4aCTHUKUA MOTYT OTMe-
HUTH TPEOOBAHNE O CMIENNAIBLHOM MOPSIKE OJOOPEHNS KPYITHBIX CJeN0K (1. 6 cT. 46
3akouna 06 O0O0).

IIpu 3TOM CIeyeT yIUTHIBATD, YTO OTPAKEHUE KOMMEPUECKHUX JJOTOBOPEHHOCTEH
YJaCTHHKOB B YCTaBE€ UMEET KAK MOJIOKUTEIbHBIC, TAK M OTPUIATEIBHBIE CTOPOHBI.

C 0JHOI1 CTOPOHDI, B OTINYNE OT COIALIEHHS 00 OCYIIECTBICHUH IIPAB yJacTHU-
KOB, SIBJISIONIETOCH KOH(PUAECHIINATBHBIM JOKYMEHTOM, YCTaB OTKPBIT JUI IyOJUKU,
BKJIIOYAs KOHTPAr€HTOB OOILIECTBA U PETYIUPYIONUX OpraHoB. Takas npo3pavyHOCTDb
JAJIEKO HE BCETIA COOTBETCTBYET MHTEPECAM YIYACTHUKOB, JKETAIONUX COXPAHNUTD Jie-
JIOBBIE TOTOBOPEHHOCTH B TalHE.

C Zpyroii CTOpOHBI, UMEHHO OCOOBIN XapaKTeP yCTaBa KaK IOPUIMIECKOTO ITyOId-
HOTO y4PEJUTEILHOTO JOKYMEHTA B HEKOTOPBIX CJIydasx MOKET IPEXOTBPATUTD Hapy-
IIE€HNE 3aKPEIUIEHHBIX B HEM JIOTOBOPEHHOCTEN: MOTYT ObITh IIPU3HAHDI HEJEHCTBU-
TEJbHBIMHU pellleHus opranos ynpasienus OOO, npuHATbIE B HapyLICHHE yCTaBa,
a IpHU BBIIOJHEHUHU OIPEIEICHHBIX YCJIOBHI U CEIKH OOIIeCTBa ¢ TPEThUMHU JINLA-
MH. 3aKpeIIeHne OCHOBHBIX yc1oBui peamm3arun ClII B ycTase: 9eTKo mponmcaHHbIe
KOPITOPATUBHBIE IIPOIIE/YPHI, YCTOBHUS PA3PEIICHUS TYIIMKOBBIX CUTYAIINI U PETyIN-
pOBaHUE BBIXO/IA U3 OOIECTBA — B ONPEACICHHON CTEIIEHN 00ECTICYNBACT CTAOUIb-
HOCTD U IIPE€JICKa3yeMOCTb OTHOIIEHHUI CTOPOH.

JAononHuTenbHble npaeau obs3aHHOCTH

B cooTBeTcTBUM € 32aKOHOM BCEM WJIU OTACTBHBIM YIACTHHKAM OOIIECTBA MOTYT
OBITH IIPEJOCTABICHBI JIOTIOJHUTEIbHBIC ITpaBa B oba3aHHOCTU. Takue mpasa u obs-
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3aHHOCTH YCTAHABJIMUBAIOTCS B ycTase 6o npu yupexjaenun OOO, mubo Bnocaes:
CTBUU PelIeHNEeM 001ero codpanus y4acTHUKOB (1. 2 ¢T. 8, 11. 2 cT. 9 3axona 06 O00).

ITpu >TOM I HA/IEIEHU YIACTHUKOB TAKMMH IIpaBaMU U O0SA3aHHOCTAMHU (2 pas-
HO — OTPAHWYEHUS WIN IMPEKPAIeHUs IpaB) 3aKOHOAATEIEM YCTAHOBJIEHBI MOBBI-
IeHHbIE TPeGOBAHUAMU K KOJUIECTBY F'0OJIOCOB, HEOOXOJUMOMY UL HPUHATUS TaKO-
IO penIeHUs.

Pemennsa o BO3/I0KE€HNN JOIIOJIHUTEIbHBIX O0SA3aHHOCTEH Ha OTAEIbHBIX y4acT-
HUKOB 00IiecTBa MO0 NPEKPAleHUN WIA OIPAHUYEHUU JOIOJHUTEIbHBIX IIPaB
OIIPEJIEIEHHOTO yYaCTHUKA IPUHUMAIOTCH KBaIN(PUIMPOBAHHBIM OOJBIINHCTBOM
rosocos. [Ipudem yuacTHHK, Ha KOTOPOT'O BO3/IAraloTCsl 0OA3aHHOCTH IUOO0 IIpaBa Ko-
TOPOTO OTPAHUYHUBAIOTCSA, JOLKEH IIPOrOJI0COBATDH 3a TAKOE PEIICHUE WX JaTh Ha TO
CBOE MUChbMEHHOE comiacue. Bo Bcex oCTalbHBIX CIyJasax IPeJoCTaBIeHIEe JOIOIHI-
TEJIbHBIX IIPAB U BO3JIOKEHNE JOIOJHUTEIbHBIX 00I3aHHOCTEH TPeGyeT e ITMHOITIACHS
Y4aCTHUKOB.

OueBuHO, YTO YCTAaHOBJEHHUE Tpe-
60BaHUS O KBATU(PUIIPOBAHHOM 60JIb-

Hopr' o AO"O"HMTEﬂb— IMHCTBE TOJOCOB JJIsI NPUHATUS YKa-
HbIX NpaBax n 00s13aHHOCTSAX 3aHHBIX PEIICHUH NPHU3BAHO COAIaH-
y4dyactHukoB OOO He nony4yunu CHPOBATh IIPaBa MUHOPUTAPHBIX U Ma-
LUNpPOKOro rippymeHeHNsA JKOPUTAPHBIX YIACTHUKOB U 3AIMUTUTD
Ha NnpakTuke IocJeJHUX OT 3J10yr[0Tpe6neH1/Iﬁ Mma-

KOPUTAPUS. YUUTBIBAS IOBBINICHHbIE

TpeboBaHNA K GOJBLIIMHCTBY T'OJIOCOB,
HanboJIee IMeIeco0dpasHO BKIOYATD B yCTaB AOMOTHUTEIbHBIC IIPaBa U 00SI3aHHOCTH
YYaCTHUKOB €IIle IPU yIPEKICHUN OOIIecTRa.

HecMoTpst Ha TO 9TO HOPMBI O JTOTIOJHUTENBHBIX IIPaBaX U OOSI3aHHOCTSAX ITPAKTH-
YECKH B HEM3MEHHOM BUJIE JEHCTBYIOT C MOMeHTa npuHATHA 3akoHa 06 OO0, onn
HE IIOJIy49IUIN IMUPOKOTo NpuMeHeHu . [IpuarHbI MOTYT OBITH PA3JIMYHBIMU: HCIIOJIb-
30BAHME CTAHAAPTHBIX, «CIIMCAHHBIX» C 3aKOHA YCTABOB; HEXKEIAHHUE 3aKPEIUIATD JI0-
TOBOPEHHOCTH CTOPOH B MyOJUIHOM JOKYMEHTE, OITACCHMS, YTO HETUIIOBOE YCJIOBHE
GyZleT MPU3HAHO CY0OM HEACHCTBUTEILHBIM; HAKOHEI], IIPOCTO HE3HAHNE TOTO, KaK1e
BO3MOXXHOCTH ITPEJIaraeT MHCTUTYT JIOTIOJHUTEIBHBIX IIPaB U O0I3aHHOCTEH.

KakmMu MoryT OBIThL JOIOTHHTENLHBIE IIpaBa U OOA3aHHOCTH, BKJIIOYAEMbIE
B yCTaB?

Ilpexne Bcero, COIMIACHO NOJXOJY, HPEAIOXKEHHOMY BpicmmM ApoUTpakHBIM
CyzoMm P® nipu paccMOTpEHHH KOHKPETHOTO Jieia’, Takue 1paBa U 00sS3aHHOCTH MO-
TYT OBITH IPEAOCTABICHDI YIACTHUKAM TOJIBKO B OTHONIEHUU OGIIECTBA, HO HE B OT-
HOIIECHUH JPYIUX €TO YIACTHUKOB MUIH TPETHUX JIHIL.

B yxasanmom dese 00romy us deyx yuacmmnuxos OO0 eduroenacrvim peutenuem obuezo cobpa-
HUSL YUACMHUKO8 ObIL0 Npedocmasieno npaso mpebosams yemynxu npasa obuecmsea no 002060-
by ¢ mpemvum suyom 6 cryuae 8vixoda darnrozo ywacmruxa us obwecmea. Cyo xaccayuonno
UHCMANYUU KEALUPUUUPOSAL NPABO YUACTIHUKA HA NOAYUEHUE ONPEOCACHHO20 UMYUECMBA
obuLecmea (UMYUecmeennH020 Npasa) 6 CLyuae 8u1x00a U3 00ULECMBA KAK 00NOAHUMEALHOE NPAsO
(cm. 8 Baxona 06 OO0), npedocmasaenroe eOUH02AACHBIM peueruem 00uez0 cobpanus, u npu-

! IMocranosienne Ipesuanyma BAC PO ot 28.06.2011 Ne 287 /11 1o sery Ne A43-26878 /2009.
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wen K 61800y 0 MoOM, wmo maxoe pewenue u yemynxa aaxouns.. Cyo ouenus maxaice coommo-
wenue 0annoeo JONOAHUMENLHOZ0 NPABA € 0OUUM NPABUAOM O MOM, WMO NPU 6b1X00e U3 00ULe-
CMBA YUACMHUKY BBINAAUUEALMC CUCTEUMEALHAS CMOUMOCTs 004w (M. 6.1 cm. 26 axona
06 000), u nocmanosun, Wmo 06A3aHHOCMb 0OUECTBA BHINAAMUNMD 0CUCEUMEALHYIO CMOU-
MOCTS 004U ABAAEMCA 00ULET HOPMOTUL, KOMOPAS «He CO0EPICUM 3anpema Ha 6510y YUACMHUKY
UMYUWECTMBA 6 HAMYPE UAU UMYULECMBEHHBIX NPAG MO 000100HOMY COLAACUIO BCEX YUACTIHUK 08>,

BAC P® e coanacunca ¢ cy0om Kaccayuomnols WHCmanyuu, npusnal peuenue u yemynxy
Npasa ne3aKoHHHIMU, MOMUBUPOBAS IMO MeM, UMO NPABO YUACMHUKA HA NOAYUEHUE UMYULe-
CMBENHO020 NPABA 00UECBA HE ABAALMCS OONONHUMEALHBIM NPABOM, MAK KAK YLACTIHUK NOAY-
uaem npaso He 8 OMHOUEHUU 0OUECMBA, G K MPeMbeMy AUYY, U, KPOME MO020, J0NOAHUMEALHDLE
npasa e Mo2ym cyuecmsosams nocie Ympamvl AUYOM CMAMYCA YUACTHUKA 00UecmEa.

C aprymenTamu, nsnoxeHHbIMHA B [Toctanosnennn BAC P®, Hexb3s commacuThbes
B IIOJHOI Mepe. B paccmMaTprBaeMoM cirydyae y9aCTHHUK IPUOGPET IPaBO TPeOGOBAHUS
K 00IIecTBy (0 Iepeaade eMy OIpE/eJICHHOrO MMYIECTBEHHOrO Ipasa), 1 MMEHHO
3TO IIPaBO MOXKET OBITh KBAIM(PUIUPOBAHO B Ka4eCTBE AOIOIHUTENbHOTO. [Ipu aTOM
JaHHOE IIPAaBO BO3HUKJIO U OBbLIO PEAIM30BAHO JHUIIOM UMEHHO B KA4ECTBE YYACTHH-
Ka 00IecTsa, MyCTh JIaXKe OJHOBPEMEHHO C €TI0 PEATU3AIHei NN ITOCIe 3TOTO JTUIO
YTPaTHIIO TAKOI CTATyC (B CBA3U C BBIXOZOM).

Ecin sxe passusaTh JIOruKy, npeiokennyio BAC P®, u npuMeHsTh ee B aHaJIOruy-
HBIX CJIy4asx, MOKHO IPUATHU K BBIBOJAY O TOM, UTO B YCTaBE HE MOXKET OBITh 3aKpe-
IJIEHO JOTIOJHUTEIbHOE IIPAaBO YJACTHUKA, CBSA3AHHOE C €T0 BBIXOJOM U3 O0INECTBa,
IIOCKOJIBKY BO3MOKHOCTb €TO PEIM3ALUH CBS3aHA C YTPATOM CTaTyca y4aCTHHKA.
ITpu Takom nojxoze yuactHukun OOO HEO6OCHOBAHHO GY/yT JIUINEHBI BO3MOXHOCTH
yperyImpoBaTh CBOM OTHOIIEHUS Ha CAyJail BBIXO/[a U3 OOIIEeCcTRa.

HecMoTpst Ha TO 9TO MPUBEACHHOE PEIICHUE SBISIETCS TOBOJIBHO HEOTHO3HAUHDIM,
BbICKa3aHHyIo no3unuio BAC P® ciejyer yauThIBaTh IPU YCTAHOBJIEHUH JOIIOTHUTE b
HBIX IIPAB YYaCTHUKOB, OTPAaHUYMBasl chpepy X JeHCTBUSA Ha OTHOMIEHHUS C OOIIECTBOM.

B xauecTBe npUMepa UHBIX JOIOJHUTEIBHBIX IIPAB MOKET ObITh IPUBEAEHO IPABO HA
onpezereHnyio napopmanuio. Tak, B ycTaBe MOXKET ObITb IPEAYCMOTPEHO IIPABO YYACTHUKA
Tpe6OBaTh PETYIAPHBIX OTYETOB U CIIPABOK O (PUHAHCOBOM COCTOSTHUH OOIIECTBA, €TO Kpe-
JAUTOPCKOH 3a0KEHHOCTH, MTPABO OHJIANH-TOCTYNIA K PA3TUIHBIM 3TE€KTPOHHBIM CHCTE-
MaM yJeTa OOIIecTBa U T.I1. 3aKpEIUICHIE TAaKUX JOTTOJTHUTEIBHBIX IIPaB SBISETCS I[EJIECO0-
GpasHBIM, HECMOTPS HA TO YTO B OTINYUE OT AKIIHOHEPHBIX 0b1ecTs B OO0 ycTaHOBICHBI
IIMPOKHUE FAPAHTHH IIPEOCTABICHUS HHPOPMAIIHN O JAEATEIbHOCTH OOIIECcTBa (COIIACHO
a63. 3 . 1 cr. 8 3axona 06 OO0 yuacTHUK UMEET IIPaBO TPEGOBATD JIIOObIE NMEIOIIUECS Y
0GIIeCTBA JOKYMEHTBI, KOTOPBIE CBSI3AHBI C ACSATEIBHOCTHIO 3TOr0 061ecTsa’). Harmommrm
TaK’Ke, YTO 110 OOIEeMY IPABIITY OOIECTBO He 0053aHO COCTABJIATD CITPABKHU, PACIIA(POBKI
11 JIIOOBIE NHBIE CBOJHO-AHAIMTUIECKIE MATEPUAIIBI IO TPEOOBAHIIO YIACTHUKA, €CITN TAKHE
JTOKYMEHTBI HE OTHOCATCS K JOKYMEHTAM, HOVIEKAIIM XPAHEHHIO 00IecTBOM®,

o

Iocranosrenue PAC Bosaro-Bsarckoro okpyra ot 29.09.2010 o ey Ne A43-26878 /2009.
Jlannblii BBIBOJA Hames noarsepxaenne B 1. 3 Mudopmarmonnoro miucema Ilpesnanyma BAC PO or
18.01.2011 Ne 144 «O HEKOTOPBIX BOIPOCAX PAKTUKN PACCMOTPEHUSA apOUTPAKHBIMU CyZIaMH CIIOPOB

O IPEeAOCTABICHUN I/IHCI)OpMaLU/II/I Y49aCTHHUKaM XO3SIACTBEHHBIX O6IL[CCTB>>,

Cw., Hanp.: mocTaHosaeHne JeBATOro apoUTPAKHOrO aeUIAIMOHHOro cyga ot 28.12.2012 Ne 09AIT-
37355 /2012 o xey Ne A40-92268 /12-92-846.
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B uncire 1onosHUTENBHBIX OGA3aHHOCTEH MOXHO BBIJEINUTL O0A3AHHOCTH KOH-
KPETHOI'O YYaCTHUKA OKa3bIBATDb OIIPEJEJICHHBIE YCIYTU OOIIECTBY (IIPU 3TOM MOTYT
OBITH 3aKPETIEHBI OCOOBIE YCIOBHS, HAMPUMEDP CTOMMOCTD YCJYT HIKE PHIHOYHOM),
MOCTABIATL UJIN 00ECTIeYNBATh MIOCTABKY ONPE/ICICHHBIX TOBAPOB, (PUHAHCHPOBATH
obmectso u ap. I1o Bcelt BUAMMOCTH, IPU ONIPEETCHIN JOTOTHUTEIbHBIX 005I3aH-
HOCTEH JOJDKEH NPUMEHSATBCS KPUTEPUH, aHAIOTHMYHBINA CPOPMYTMPOBAHHOMY IS
JIOTIOJIHUTEIbHBIX IIPAB: OOA3aHHOCTU YJACTHUKA JOJDKHBI ObITH YCTAHOBJIEHBI TOJIb-
KO B OTHOIEeHUU obmecTsa. O6sA3aHHOCTH YI4aCTHUKOB 110 OTHOIIEHUIO JIPYT K JAPYTY
MOTYT OBITh 3aKPEIUICHDbI B KOPIIOPATUBHOM JIOTOBOPE.

Ba)xHO yYnUTBIBATH, UYTO CAMOTO MO CeOE YCTAaHOBJICHMS JOMOJHUTEILHOTO MTPaBa
TN 00SI3aHHOCTH HEJIOCTATOYHO, HE MEHEE BAXKHO MPEIyCMOTPETh MEXAaHU3MBI, 006e-
CreYnBalomye Ux ucrorHenue. Ilopsagok npexbsaBieHNS TPEGOBAHUI, BBITECKAIOMINX
U3 JOIIOJHUTENLHLIX IIPAB MM OOA3aHHOCTEH yJaCTHUKA, IIEJ€COOOPA3HO YCTAHO-
BUTD B yCTaBE MM BHYTPEHHEM JJOKYMEHTE KOMIIAHUM (IIPU 3TOM COOTBETCTBYIOIUI
HOPSIOK MOKET OBITh U3MEHEH KBAIN(PUIUPOBAHHBIM GOIBIIMHCTBOM I'OJIOCOB IGO0
€IMHOIIACHO).

Taxske BaKHBI BOIIPOCHI O TOM, MOXKHO JIA B YCTaBE NMPESYCMOTPETH KAKUE-THOO
CaHKIINH 32 HEUCTIOJTHEHHE JOMOTHUTETHHBIX 00SI3aHHOCTEN yIAaCTHUKOM JTMOO HEHC-
ITOJTHEHUE OOIECTBOM OOSI3aHHOCTEH B OTHOIIEHNUH yJacTHUKA (yuyacTHUKOB). K mpn-
Mepy, BO3MOKHO JIM UCK/IIOYEHUE YYaCTHHKA U3 OOIIECTBA 3a HApPyNICHHUE JOIOJHU-
TEJIbHBIX OOA3aHHOCTEN?

Cornacao cT. 10 3akona 06 OOO y4acTHHUKH OOINECTBA, AOJU KOTOPBIX B COBO-
KYIIHOCTU COCTABJISIIOT He MeHee yeM 10% ycTaBHOTO Kammraia oOIecTBa, BIIPABE
Tpe6oBaTh B CyACOHOM TOPSAKE HCKIIOYCHHUS U3 OOIMIECTBA YJACTHHUKA, KOTOPBIH
rpy6o HapymraeT cBOU OOSI3aHHOCTU JU6O CBOUMU JeicTBUAMU (6e3zxeiicTBrEeM) Je-
JIA€T HEBO3MOXHOI JIeATETBbHOCTh OOIIECTBA WM CYIECTBEHHO €¢ 3aTpyaHseT. B co-
BMecTHOM ITOCTaHOBICHUH BBICIINE CY/bI’ PA3bsCHIIIN, YTO UCKIIOUCHUE YIACTHUKA
13 OOO MokeT GBITh OCYHIECTBIEHO JIMMIb B CJIy4asdx, HPEAyCMOTPEHHBIX 3aKOHOM

WM yIPEeJUTENIbHBIMUA JIOKyMEHTaMU

B NpaKTMKe HeT NPUMepOB M1c- obmecTsa, a TakKXe IPH CYMECTBEHHOM

KntoyeHuns yyactHuka ns 00O

3a HapyuweHue gonoJiHuTeNb- r
HbIX 00OSiI3aHHOCTENn B Texymell npakTuke He BBISABIEHO

IPUMEPOB  HCKJIOYEHHUs y4aCTHUKA
13 OOIIecTBA 3a HapyIIEeHUE JOIOJHU-
TEJBHBIX 00si3aHHOCTEeH. OHAKO B MOTHBHPOBKE HEKOTOPBIX CYyAE€OHBIX AKTOB Ha-

HapymeHUu HUM yCJIOBI/II‘/)I yapeanTeab-
HOTO JOrosopa.

XOJUT KOCBCHHOC IMOATBEPIKACHNC IIPCAIIONIOKEHNE O TOM, YTO MCKIIOYCHUE I10 YKa-
3aHHOMY OCHOBAHHIO B IIPUHIUIIC BO3MOKHO®. Taxke BoIsBIEH HpI/IMep7, B KOTOpOM

IMocranosnenne BAC P® u BC PP or 01.07.1996 Ne 6,/8 «O HEKOTOPBIX BOIIPOCAX, CBSI3AHHBIX C IIPU-
MEHEHUEeM 4acTH nepBoii [paxanckoro kojexca Poccuiickoit Peneparum».

®  Tlocranosrenns PAC Bosro-Bsarckoro oxpyra or 29.04.2003 Ne A11-5163,/2002-K1-15,/226; PAC
Ypaibckoro okpyra ot 22.03.2007 Ne ©09-1907 /07-C4 o ney Ne A76-30495 /06, ot 12.03.2007 Ne P09-
726 /07-04 110 neny Ne A47-12668 /05.

7 Tlocranosaenue PAC 3anagno-Cubupckoro okpyra ot 04.06.2008 Ne ©04-3531,/2008(6262-A45-8) 1o
neny Ne A45-1693,/2007-35 /68.
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CyZ KaCCAIlMOHHOW MHCTAHI[UU IIPUIIET K BBIBOJAY O HEJOIMYCTUMOCTHU YCTAHOBJICHUS
B yCTaBE JOIIOJHUTEIbHBIX OCHOBAHHUI JUISI UCKJIIOYEHUs yaacTHUKA. OJHAKO TaKOI
BBIBO/] OBLT OOYCIOBIEH KOHKPETHBIMH (PAKTUIECKUMH OOCTOSITETbCTBAMHE JI€JIa, U €TO
€71Ba JIN CTOUT BOCIIPUHUMATD KaK OO ITPUHITUTI IS TIOOOM CUTYAIN B OYayIIEM.

.D,VICHPOI'IOPLI,VIOHaHbHoe pacnpepeneHuve royiocoB Ha 06LIJ,EM c06pava|

ITo o6memy mpaprry Kax/apiii yaacTHIK OOO nmeeT Ha 061meM COOPAHNM YIaCTHU-
KOB YHCJIO TOJIOCOB, TPONIOPITUOHAIBLHOE €T0 J0JIE B YCTABHOM KanuTaue. B To xe Bpe-
M$I YCTAaBOM MOKET OBITH IPEJyCMOTPEH MHOU MOPATOK ONPEACICHUS YHUCIA TOJT0COB
YIaCTHUKOB OOIIECTBA, T.€. KOJIMYECTBO TOJIOCOB YIACTHUKA MOKET HE 3aBUCETD HAIIPSI-
MYIO OT pa3Mepa €ro JIOJH B ycTaBHOM Karmraze (1. 1 c¢t. 32 3akona 06 OOO0).

Jannoe nosoxenue npejyiaraetT 3GQEeKTUBHBINA MHCTPYMEHT JUld Iepepacipeie-
JIEHHSI KOHTPOJISI YIACTHUKOB HAJ JESATEJIbHOCTBIO 00IecTBa. BO3MOXKHOCTD IHCIIPO-
HOPLIMOHAJIBHOTO pa3ze/IeHUs T0JOCOB KpaiiHe BaskHa JUI yYaCTHHKA, KOTOPBINA KO-
HOMHMYECKH IMEET MEHBIIYIO JIOJIIO, HO JKETACT COXPAHUTH KOHTPOJIb HAJT yIIPABJICHUEM
00IeCTBOM JIN60 PEIeHNEM KOHKPETHBIX BOITPOCOB €TO AEATECIbHOCTH.

HHoi mopsagok onpe/ieIeHNsI TOJI0COB MOKET OBITh BBEJICH B OTHOIICHUU BCEX WJIH
YaCTU BOIIPOCOB, HAXOAAIINXCA B KOMIIETEHIINK 001ero codopanus. Takum obpasom,
3axoH 06 OOO 103BOJISIET COBMEMATD PA3IUYHbBIE CIIOCOOBLI pacpeeaeHus roJ10CoB
Ha COOPAaHUU YYACTHUKOB 10 YCMOTPEHUIO YYACTHUKOB.

ITosnoxeHus: 06 MHOM HOPSI/IKE OIPEAEIEHHUA TOJIOCOB MOTYT OBITh IIPEJYCMOTPEHbI
YCTaBOM OOITIECTBA ITPH €TO YIPEKTECHIH JINO0 BHECEHDI B HETO (2 PAaBHO N3MEHEHBI TNO0
HCKTIOYEHBI) To3Hee. Bee ykazaHHBIE peleHus TpebyloT eAMHOMIACHS YIACTHHKOB.

HecMmoTps Ha TO 94TO BO3MOKHOCTH AVICIIPOIIOPIMOHATBHOTO PACIIPENCICHUS TOJI0-
COB Ha 00IIEeM COOPAHUH IIPAMO IIPEAYCMOTPEHA 3aKOHOM, OHA TAKXKe HE ITOJIy4nJIa M-
POKOro IpUMEHEHUA. BOoJBIINHCTBO NpeIpuHIMaTENei IPEIIOYUTAIOT UCIOIb30-
BaTh CTAHAAPTHOE IIPABIJIO O IPOIOPIIMOHAILHOCTHU YUCJIA TOJIOCOB J0JI€ yIACTHUKA.

I'IpaBo y4acCTHUKa Ha BbiXoa U3 06I.I.l,eCTBa nyTemM oTyyXXKaeHus
CBOEW 011 O0LLLeCcTBY

CoBMecTHOE NIPEAIPUATHE, KAK IIPABIIIO, IMEET CBOCH I1€JIbI0 OObEANHEHNE YCHINI
1 aKTHUBOB YYACTHHKOB JUISl JOCTIKEHHS OIIPE/EIEHHBIX 9KOHOMUYECKHX II0Ka3aTesen
(moyaernst mpu6sHLIN). 11 ZOCTIKEHNS YKa3aHHOTO PE3yIbTaTa IOPOi HeEMaTOBaK-
HO COXPaHHUTD YIaCTHE BCEX YIACTHUKOB B OOIIECTBE.

Panee (1o nsmenenwuit, BHeceHHBIX B 3akoH 06 OOO B konie 2008 r.) ygacTHHKY
HPUHA/VIEKaI0 6€30TOBOPOYHOE IIPAaBO HA BBIXOJ| M3 OOIECTBA ITyTEM OTUYKIECHUS €I0
ZOJIA OOIIECTBY B JTIOOOI MOMEHT, BHE 3aBUCHUMOCTH OT COIVIACHS JPYIUX YIACTHUKOB
mn obmectsa. ITocae KOpopaTUBHOI peOpMbI® IPABO HA BBIXOJ OTCYTCTBYET, €CIIN
TOJIBKO OHO IIPSIMO HE IIpeycMOTpeHO ycrtaBoM (1r. 1 ct. 26 3akona 06 OOO0).

8 denepanbubi 3axoH ot 30.12.2008 Ne 312-03 «O BHeCeHU U3MEHEHUIT B 9aCTh HepByIo Ipaxganckoro
kozekca Poccuiickoit @exeparuy 1 oTAeIbHbIE 3aKOHOAATEIbHBIC akThl Poccuiickoit Pexeparium».
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3aKoH He YTOYHICT, MOKHO JIX IIOCTAaBUTHb BOSHUKHOBCHUE IIpaBa Ha BbIXO/ 13 061.1.[6'
CTBa I10/JL YCJIOBHC (HaanMep, B 3aBHCHUMOCTD OT JOCTUIKECHUA NI HEJOCTUXKCHUA 00-
mEeCTBOM OIIPEACICHHDbIX (bHHaHCOBbIX

HeT HUKaKNX npenﬂTCTBMVI PE3y/IbTaTOB: BBIXO/Ia OOINECTBA Ha Ca-

Aanga Toro, 4YTOObI OTCPOYNTDb
BCTyrJieHne B cuily otgeJibHbIX
nonoxeHui ycrasa 000 nn6o KOB TaKOTIO IpaBa (K IPUMEpY, YCTaHO-

NMOCTaBUTb UX non ch-IOBVIe BHUB, YTO 3alIPET Ha BbIXOJ ﬂeﬁCTByeT
HECKOJIBKO JIET C MOMEHTA CO3JaHUA

MOOKYTIA€MOCTh, TTPUOBUIBHOCTBD) JIHO0
OTCPOYUTH BO3HUKHOBECHHE Y YYACTHH-

o01IecTsa).

OjHAKO0, HA HAII B3I, ISl TOTO YTOOBI OTCPOYUTD BCTYIUICHHE B CHITY OTACIbHBIX
MTOJIOKEHU YCTaBa TUO0 IMOCTABUTD UX MO/ YCIOBHE HACTYIUICHUS BHEITHUX 06CTOS-
TEJBCTB, HET HUKAKUX ITPEIATCTBHI.

Commacuo 1. 1 ct. 26 3axona 06 OOO yuacTHUK 06IecTBa BIIpaBE BBIMTH U3 00IIe-
CTBA IyTEM OTUYXKJCHUS JOJIU OOILIECTBY HE3ABUCUMO OM COLAACUSL OPYUX €20 YWacmHU-
K08 UAU 00Uecm8a, €CIN STO MPELYCMOTPEHO YCTAaBOM obecTsa. JJanHoe mosioxeHue
MOKET OBITh MPOYUTAHO TAKMM OOPA30M, UTO B YCTABE MOKET OBITH YCTAHOBJIEHO
TOJBKO NPABO Ha BBIXOJ], HE 3aBUCAINICE OT CONIACHUS YJACTHUKOB MM OOIIECTBA.
CrenoBaTeabHO, U3 GYKBAIBHOTO COJIEPKAHUSA JAHHOTO TOJOKCHHUS MOXKHO BbIJIC-
JINTh TOJIBKO JIBA OOCTOSATEIBCTBA, KOTOPBIE HE MOTYT OBITh YCJIOBHUSAMU JUISl BBIXOZA
yIaCTHHKA U3 OOIIEeCTBA: COIIACHE APYTUX YIACTHUKOB U COIIACHE OOIIECTBA.

IMoruTHKO-IpaBOBbIE MPUYUHBI, 10 KOTOPBIM 3aKOH 3aIIPEIAET CTABUTH BBIXOJ
13 00IIECTBA O] YCJIOBUE O COIACUU APYTUX YIACTHUKOB MU OOIECTBA, HCOYEBU/-
upl. B pamMkax xopropaTtusHoii pedopmbr 2008-2009 rr. 3saxoHOAATETH ZOMYCTUT U
Jlaske YCTAaHOBUJT ITO YMOJYAHHIO 3aITPET Ha BBIXOJ U3 OOIIECTBA, HO HE ITPEyCMOTPEJI,
YTO MHTEPECAM YIACTHUKOB OOINECTBA MOXKET COOTBETCTBOBATH BBIXOJ 13 OOIIECTBA,
0GYCJIOBJICHHBII COIACHEM CAaMOTO OOIIECTBA WU JPYTUX YYACTHUKOB.

B 060M ciyuae, 3a MCKIIOYEHHEM COIIACHS YYACTHUKOB MM OOIIECTBA, 3aKOH
HE COJIEPIKUT HPSIMOTO 3aIPETA HA YCTAHOBJIEHUE YCIOBUS WM CPOKA JUIsI HACTYILIe-
HIS TIpaBa Ha BBIXOJ U3 obmecTsa. K coxaneHuio, B CyIeOHONH MPAKTHUKE OTCYyTCTBY-
IOT IIPUMEPBHI 110 JAHHOMY Bonpocy. I1oaToMy BBIBOJ O BO3MOKHOCTU IMTOCTABUTH BBI-
XOJ] U3 OOIIEeCTBa MOJ| YCIOBUE WJIN B 3aBUCHUMOCTB OT CPOKA OCHOBAH JIMIIb Ha IIpe-
3YMIIIUN JUCIO3UTHBHOCTH HOPM 3akoHa 06 OOO (0TCyTCTBUM MPSIMOTO 3AIIPETA).
BmecTe ¢ TeM HaMU He GBLIO BBIABJIEHO TAKXKe U KAKUX-TUOO HETATUBHBIX ITOCIIE/-
CTBUI YCTAHOBJICHUS CPOKA WJIM YCJIOBU JIJISI BBIXO/IA U3 OOIIECTBA, €CJIU TaKHUe CPOK
WJIH YCJIOBUSI COOTBETCTBYIOT KOMMepUecKkuM nesisiMm cropon CIT.

MpepcTaBneHne NHTEPECOB YHACTHUKOB B COBETE AUPEKTOPOB

3axon 06 OOO xpaiiHe CKyI B PEIAMEHTALIUH AESTEIBHOCTU COBETA JUPEKTOPOB
obmecTsa. B HeM yka3aHO JIMIIb, YTO MOPSALOK OOPa30BaHUS U JESATEIbHOCTH COBETA U
PEKTOPOB, A TAKXKE IMOPSAOK IPEKPALICHUS IOTHOMOYUI €r0 WICHOB U KOMIICTCHIIS
IIpeJICENATENS COBETA JUPEKTOPOB ONPEJIEISIOTCS yCTaBOM (I1. 2 cT. 32 3akona 06 O0O0).
Taxum 06pa3oM, COBET JUPEKTOPOB HE SBJIACTCS 0053aTEILHBIM OPIaHOM YIIpaBJIe-
Hust OOO, BOIIPOCHI €ro CO3/[aHMs, KOMIICTCHI[UH U HOPSKA ACATETbHOCTU OT/AHbI
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HA YCMOTPEHHE YYaCTHUKOB O0IIECTBa, KOTOPbIE CBOOO/HBI B PETYJINPOBAHUY 110100
HBIX OTHOIIEHUM.

B caygae popmuposanus coeta supekTopos yaactHuku OOO, Kak MpaBUIo, 3aMH-
TEPECOBAHBI B TOM, YTOOBI IMETh CBOUX IPEACTABUTENECH B COBETE, TPAHCIUPYIONTIX
1 3aMMINAIONIX UX MHTEPEChl IpU pe-
IMICHUH BOIIPOCOB Ha 3aCEAAHUAX 3TOTO
oprana. OHaKO pOCCUIICKOE 3aKOHO/a-
TEJLCTBO HE MO3BOJISIET PACCMATPUBATD
WIEHCTBO B COBETE AUPEKTOPOB B Kaue-

B yctaBe OOO poBosnbHO
CIOXKHO 3aKpenuTb NpaBuno
0 pacnpepeneHum chep
BJINSIHUSA YYaCTHUKOB

CTBE NIPCACTABUTEIAbCKUX OTHONIICHHNMU, Ha yPOBHe coBeTa JJ,VIpEKTOpOB

MTO3TOMY CBSI3U MEXAY YIACTHUKAMU U
WICHAMHU COBETA AUPEKTOPOB, KaK Ipa-
BIJIO, HE(POPMAJILHDL.

VimMeHHO B cBsA3M C POPMATBLHON HE3aBHCUMOCTBIO WICHOB COBETA OT YYACTHUKOB
o0IecTBa U OTCYTCTBUEM B POCCHIICKOM 3aKOHOJATEJbCTBE HMHCTHUTYTA JUPEKTUB
(ykazaHUIT) yYaCTHHKOB YJIEHAM COBETA JUPEKTOPOB O TOJIOCOBAHUU HA 3aCeJaHUsAX’
JOBOJLHO CJIOKHO 3aKPENMHUTDL B YCTaBE MPABUJIO O PACIpe/ieIecHUN cep BIUSIHUS
YJACTHHUKOB Ha YPOBHE COBETA JUPEKTOPOB.

YJacTHUKH O6IIecTBa MOTYT HE NPHUHUMATh aKTUBHOTO YYAaCTHS B YIPABICHUN
OOIECTBOM U IepejaTh GOJLIIMHCTBO BOIIPOCOB HA PEIIEHUE COBETA JUPEKTOPOB.
OHaKO HAa ypOBHE COBETA IPAKTHYECKHA HEBO3MOXHO IIPEJlyCMOTPETD, YTO PEIIeHMs
10 OT/IEJIbHBIM BOIIPOCAM, OTHECEHHBIM K €0 KOMIIE€TEHIIUU, IIPUHUMAIOT TOJIBKO JU-
PEKTOpa, BBICTYIAIOIUE «IIPEJCTABUTENAMU» OJHOIO YYACTHHKA, d I10 MHBIM BOIIPO-
caM — JIPyroro (JPyrux) y9aCTHUKOB.

Ha ypoBHe ycTaBa MOKHO YyCTAaHOBUTD CIIENUAIBHBIC TPEOOBAHUS K OIIPEACICHUIO
KBOPyMa IT0 OT/AETbHBIM BoripocaM. [loBbIIeHHbIE TPEGOBAHUS K KBOPYMY ITO3BOJISIIOT
pacrpeieInTh KOMIETEHIUIO Ha BOIIPOCHI, JUIsl IPUHATHS PENIEHHIH 110 KOTOPBIM:

o JOCTATOYHO I'OJIOCOB JIMPEKTOPOB JIOOOr0 U3 yI4aCTHUKOB, IGO0

o HEOOXOJMMO y4acTHE B 3aCEJAHHH U T0JIOCA IHPEKTOPOB MasKOPHUTAPHOIO
YJaCTHUKA, 160

o TpebyeTcs cormacue ANPEKTOPOB KaK MUHOPUTAPHOTO, TaK U MAKOPHUTAPHO-
rO YJaCTHUKOB.

[Ipusenem npumep. B obmecTtse gBoe yuacTHHKOB: A 1 b. YuacTHUK A BiIajgeeT o0
aeii, cocrasistiomeit 40% ot ycraBnoro kanuTana, yaactHuk b — 60%. Coset aupex-
TOPOB COCTOUT U3 JIECATU JUPEKTOPOB: YETBEPO OT YYACTHUKA A 1 IECTEPO OT y4acT-
Huka b. YTo6bI 06€cnednTh BO3BMOXHOCTD KOHTPOJISL yYaCTHUKA A HaJ IPUHATHEM
penIeHni COBETOM TUPEKTOPOB, JOCTATOYHO IIPEyCMOTPETH KBOPYM HE MEHEE CEMH
WICHOB COBETA, a TAKXeE OIPEJEIUTDh, YTO PEHICHUE CYUTACTCS MPUHATHIM, €CITH
32 HETO IPOTOJOCOBAIO HE MEHEE CEMH UYeIOBeK. B TakoM ciIyyae HU OJUH BOIIPOC,
BKJIIOUEHHBIN B KOMIIETEHITHIO COBETA JUPEKTOPOB, HE CMOYKET OBIThL IIPUHAT y4acT-
HUKOM b 6e3 yueTra MHEHUA yJyacTHHKA A.

OzHaKO U3MEHEeHUE KBOPYMa WM GOJIBIIMHCTBA HE MO3BOJIUT PACIIPEEIUTh KOM-
HETEHIUIO COBETA JUPEKTOPOB TAK, YTOOBI (B 3aBUCMOCTH OT MHTEPECOB Y4aCTHU-

¢ Kak u3BeCTHO, B HACTOsIIEE BPEMsI IPAKTUKA JUPEKTUB IIPUMEHSIETCS JIMIIb B OTHOIIEHUH IIPEACTaBH-

Teaen TOCyapCTBa B KOMIIAHUAX C rOCYyIapCTBEHHbIM Y4aCTHUEM.
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KOB) IIPU OJOCOBAHHUU I10 OJHUM BOIIPOCAM YYUTBHIBAINCH TOJBKO I'OJOCA JUPEKTO-
POB MUHOPHUTAPHOTO YIACTHHUKA, A IIPU FOJIOCOBAHUU II0 APYTUM BOIIPOCAM — OCTATb-
HBIX JUPEKTOPOB.

O6paTnMcs K HalmeMy IpuMepy ¢ ydacTHIKamMu A 1 b. Otmmame B ToM, 9TO Tenephb
yCTaB OGIIECTBA IPEAYCMATPUBACT CIeAylomee:

° BCE BOIIPOCHI, CBSI3AHHBIE C KOMMEPYECKOH JEeATEIBHOCTBIO 001IecTBa (C He-
006XO0JIUMOI1 IeTAIN3AIMe) PEHIAIOTCS TOJIBKO AUPEKTOPAMH YIACTHHKA A;
° BOIIPOCHI M30paHUSA €JUHOJUYHOTO HMCIOJIHUTEJBHOTO OpraHa PEeNIaioTCs

TOJIBKO AUPEKTOPAMU y4acTHHKA b;

° BCE OCTAJIbHBIE BOIPOCHI IPUHUMAIOTCH IPOCTBIM OOJBIIMHCTBOM T'OJIOCOB
(BCex M36PAHHBIX WICHOB COBETA JUOO MPHUCYTCTBYIONUX Ha 3aCEAAHNH IIPU COOIIIO-
JIEHIH KBOPYMa).

Taxoe pacnpeznesneHre pacIpoOCTPAHEHO B 3aaHBIX IIPABOIOPSAKAX, HO HEOOBIY-
HO JUIS1 OTEUYECTBEHHOTO, XOTs M BCTPEYAETCS HA IPAKTHKE (KaK IPABIJIO, 3TO KacaeT-
¢ OOO, BXOAAIMNX B COCTAB MHOCTPAHHBIX XOJJUHIOB).

C 0IHOH CTOPOHBI, JJIsI 3AKPETUICHUSI BTOPOH U3 PaCCMOTPEHHBIX MOJAEAEH MOXK-
HO 6BUIO GBI YKa3aTh, YTO MO OMPE/ETICHHBIM BOIIPOCAM MPABO TOJI0CA UMEIOT TOTBKO
JUPEKTOPA, HOMIHHUPOBAHHBIE OJHUM YIACTHUKOM, TIO MHBIM — JHUPEKTOPA APYroro
yaactauka. IIpamoro sanpera 3akon 06 OOO ue coxaepxurt. CortacHo n. 5 cr. 32
3akona 06 OOO He jpomyckaeTcs JHUIIb Iepejada paBa rojoca YICHOM COBETa JU-
PEKTOPOB MHBIM JIMLIAM, B TOM YHCJE APYrUM WIEHaM COBeTa JUPEKTOpPoB. Bompoc
B TOM, KBAIM(PULIUPYET JIU CYJ, «JIMIIEHUE YaCTU AUPEKTOPOB IIpaBa roJioca o omnpe-
JleJIEHHBIM BOIIPOCaM» KaK «IIepeAady» 3TUX OJIOCOB JPYTUM YWIEHAM COBETA AUPEK-
TOpPOB U HapyNICHUE YKa3aHHOH HOPMBI. C Hamedl TOYKM 3peHUsl, TPU GYKBATHHOM
MPOYTEHUHN CYA HE JOKEH MPU3HATD 3TO HapymeHneM. OTHaKO B CyAeOHOM TpaKTH-
Ke HaM HE YAAJI0Ch OGHAPYKUTH IPUMEPHI JIeJI, B KOTOPBIX MTOJOOHBIC YCIOBHS B yCTa-
Be ObUIM ITPEMETOM BHUMAHUS Cy/a.

Jorosopennoctu yuactaukoB CII (o pacnpegesnenunn cdep KOHTPOJSL BHYTPU
COBETA AMPEKTOPOB) BMECTO YCTAaBA C MEHBIIMM PHUCKOM MOTYT OBITh 3aKPEILICHBI
B COMIANICHNH YYaCTHUKOB. K IpuMepy, OH1 MOTYT 6BITH BBE/ICHBI UYepe3 00A3aHHOCTD
CTOPOH COITTAICHUS 06ECTIEIUTD TOTOCOBAHNE JUPEKTOPOB OJHOTO YIACTHHUKA B CO-
OTBETCTBHUH C UHCTPYKIHUAMU Apyroro. Bripouem, B JTaHHOM cJIydae TakKe COXpaHsACT-
€SI PUCK IPU3HAHUS YCJIOBUS HEJCHCTBUTEIBHBIM (B CBA3M € (DOPMATBHON HE3aBUCH-
MOCTBIO JUPEKTOPOB OT YUACTHUKOB, X HOMHHUPOBABIIHNX). Kpome Toro, naxe ecamn
IIOJIOJKE€HUE OyJleT IPU3HAHO JE€UCTBUTENIBHBIM, 3a €0 HApyII€HNEe BO3MOXKHO JIUIIb
B3BICKAHHE YOBITKOB (KOTOPBIE JOCTATOYHO CJIOXKHO JOKA3aTb) MU HEYCTOMKH (ecan
OHA MPEAYCMOTPEHA COMIANICHUEM), HO MIPUHYAUTENIBHOE UCIIOTHEHUE MTOTOXKEHUS
T OCTTAPHBAHME PEIIEHUs, TPUHATOTO C TAKUM HaPYyIICHUEM, HEBO3MOKHO.

KoHTponb Hap, peaTenbHOCTbIO UCMOMIHUTENbHOrO opraHa
Hecmorps xva To uTo B OOO MOXET OBITh CO3/JaH KOJUIETHATbHBIA MCIIOJHUTEID-
HBII OpraH, II0 POCCUICKOMY 3aKOHOAATEILCTBY MPEACTABIATH OOIECTBO U ACHCTBO-

BaThb 6e3 JAOBEPEHHOCTU B JTI060M ciaydae BIIpaBe TOJbKO OJHO JIUIO — I‘eHepaJIbeIfI
AUPEKTOP (,I[I/IpeKTOp). H36paHI/Ie C€JIMHOJINYIHOI'O UCIIOJTHUTEJIbHOTO OpraHa HEpea-
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KO ABJISIE€TCA TPUBUIETHEH, MPU3HaBaeMon 3a oHuM u3 yuyactHukos CII wim Hang-
TBIM MEHEJKEPOM.

B cBasn ¢ atmm octanbHble yaacTHHKN CII 3anHTEpecoBaHbl B obecneueHnn 3¢-
(peKTUBHOTO KOHTPOJISA HAZ IEATEIBHOCTHIO TAKOTO JIUIIA.

B mHOCTpAaHHBIX TPaBONOPSIKAX TAKOH KOHTPOJb JOCTUTACTCS IMyTEM UCIIOIb30Ba-
HUSI [IPaBIUIA «JBYX KJII0Yei»'’, B COOTBETCTBUM C KOTOPBIM JUIsl MO/IIICAHUS OIIpe/ie-
JIEHHBIX JJOKYMEHTOB TpebyeTcsl BTOpas MOJIKICH KOHTPOJUpylomero auiia. Takum -
I[OM MOXET OBITH OJJH 13 WIECHOB IIPaBJICHUs MO0 (PUHAHCOBBIN JUPEKTOP OOILIECTBA.
JIJ1s1 KpYyIHBIX MUPOBBIX KOMIIAHUI IPUHITUIT «/IBYX KJIIOUEH» SIBJISETCS HOPMOM.

JlarHOE TTPaBUJIO CIEAYET OTANYATD OT IPUHATOIO B POCCUIICKOM ITPABE MHCTUTYTA
«BTOPOH MOJAIHUCH», KOTOPOIT 061aaeT 6yXraarep odmecTsa JU60 JTUI0, OKa3bIBAIO-
mee Oyxrajgrepckue ycayra. OCHOBHOE MOCJIEACTBIE HECOOIIOACHUS MMPABIIIA «J[BYX
KJIIOYEell» COCTOUT B TOM, UTO JOKYMEHT OYAET CYUTATLCS MOJINCAHHBIM HEYIIOJIHO-
MOYEHHBIM JUIoM. OJJHAKO B JEHCTBYIONIEM 3aKOHOJATEIBLCTBE O OYXTaJTEPCKOM
ydeTe UCKII0OUEHO IPABUJIO O TOM, UYTO 6€3 IOIUCH TTIABHOTO OyXranTepa JeHeKHbIe
1 pacyeTHbIE JAOKYMEHTBI, (DMHAHCOBBIC M KPEAUTHBIE OOA3aTEIbCTBA CUUTAIOTCS
HEJIEHCTBUTENBHBIMI U HE JIOJDKHBI TPUHUMATBCS K UCIOTHeHU0. Cle0BaTeNbHO,
OTCYTCTBHE BTOPOH IOAIHICH Ha JOKYMEHTAX HE BJICUET HEJACHCTBUTEIBHOCTH TAaKIX
JOKYMEHTOB (32 MCKJIIOUYEHHEM GAHKOBCKUX JIOKYMEHTOB — OTCYTCTBHE BTOPOM MOJ:-
IUCH Ha HUX (IPY HAUIMYHH €€ B 6aHKOBCKOM KapTOuYKe 00pa3IioB IOAIMICENH KIueH-
Ta) NPUBEAET K OTKA3y B MCIIOTHEHUHU
TAKUX JOKYMEHTOB).

Crnenyer mpusHath, uTto B Poccun B Poccum npaBwvIo «OBYX
HpaBWIO «ABYX Kaoveit» B OO0 (kak n Knto4yen» (ABOVHOM NOANNCK)
B AO) He MOXKeT GbITh PeaIn30BaHO B B OO0 He MoXeT ObITb
IIOJIHOU Mepe. peannsoBaHoO B nosiHom mMepe

MO>HO 3aKPEIUTD B yCTABE ITOJIOKE-
HUE, COIIACHO KOTOPOMY JOKYMEHTBI
OIIPEJICJICHHOrO THUIIA, HANPUMEP (PUHAHCOBBIC, KPEJUTHBIC 0053aTENbCTBA, JOJIK-
HBI OBITDH IIOJIIMCAHBI JUPEKTOPOM OOIIEeCTBA U OJHUM U3 WICHOB IpaBlIeHUs (1160
(prHAHCOBBIM TUPEKTOPOM) 06IIecTBA. Takne moIoKeHUs, OYAyIH 3aKPETIICHHBIMA B
ycTaBe, OYZyT OTKPBITBIMU U JOCTYITHBIMU JUISI TPETHUX JINIL.

OHaKo KaKOBBI OYAYT IOCJIEJCTBUS HAPYIICHUS TaKOTO IOJOKCHUSA? BO3MOKHO
JIV IPU3HATD C/IEJIKY, 3aKTI0UECHHYIO B HAPYIIECHIE TAKUX II0JIOKEHUI, HeIeHICTBUTEIb-
HOI?

CorracHo ct. 174 TK P® caeska MokeT GbITh IPU3HAHA CYIOM HEJICHCTBUTENbHOMN
IO MCKY JINIIA, B MHTEPECAX KOTOPOTO YCTAHOBJICHBI OTPAHUYECHUS, UMb B CJAyYasX,
KOTJIa JOKA3aHO, UTO Jpyras CTOPOHA CACTKN 3HaJIA FUIN JOJLKHA OBLTA 3HATH 00 3TUX
OTPAHMYCHUSX.

OJHAKO MOKHO JIM CUATATh TPEOOBAHNE BTOPOM IMOANMCH (IIOJIINCH YIeHa IpaB-
Jilenust) orpanudenueM? Eciu ciesnka 6yfeT nomnasaTe B KOMIETEHINIO FeHEPATBHOTO

10" TIpuHIUI ZBOMHOrO KOHTPOJIA, WIN IPUHIUI «9eThIPEX mas» (vier Augen Prinzip), moydun mmpokoe

pacrpocTpaHeHne B MUPOBBIX KOMIaHUAX. COMIACHO JJAHHOMY IIPUHIUITY JJOKYMEHTBI KOMIAHUU MOJI-
IUCBIBAIOTCS JIBYMS TOI-MEHE/IPKEPAMU KOMITAHUH, HE HAXOAAIMUMUCS B IIPSMOM ITOAYMHEHUNU JAPYT APY-
ra (HanpuMmep, UCIOJIHUTEILHBIM U (PMHAHCOBBIM JAUPEKTOPOM; F€HEPAILHBIM JUPEKTOPOM U WIEHOM
COBETA IUPEKTOPOB).
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JUPEKTOPA, HO IIPHU 3TOM OyeT YKa3aHO, YTO OHa TPeGyeT BTOPOIl IOAIINCU, CKOpee
BCETO, TaKOe TpeboBaHUe He OyleT MPU3HAHO OrpaHNYeHNeM. Becbma BepoaTHO, U4TO
reHEPATbHBIA TUPEKTOP Oy/I€T CYMTATLCS KOMIETEHTHBIM JUIsl IPUHATHS PEMICHUS
O COBEPIIEHUN CAEJKH CAMOCTOSTENBHO, 4 WICH MPABJCHNAS HE MOXET PacCMaTpH-
BaThCS KAK OTJEIBHBIN OpraH IOPUINIECKOTO JNIA.

Bo3moskHA Takke MOCTAHOBKA BOIIPOCA O TOM, IOTPEGYETCS JTH WICHY IpaBICHUS
JIOBEPEHHOCTD HA IPOCTABJIEHHE BTOPOI noamucu. B cwly 3akoHa 6e3 JOBEpEHHO-
CTH TOJIMUCHIBATD JOKYMEHT MOKET TOJbKO €AMHOJNYHBIN UCTIOJHUTENbLHBINA OPTaH.
ITosTomy B ciayuae KOHQIMKTA MEXJTYy €UHOJIUMYHBIM HCIOJTHUTEIbHBIM OPraHOM
1 BTOPBIM IOJINICAHTOM Y IIEPBOTO COXPAHUTCS MPEUMYIIECTBO: OH CMOKET OTO-
3BaTh JOBEPEHHOCTH MOCIETHETO.

Kpome Toro, B cyne6HOI IPAKTHKE CJIOXKHUICA IMOJIXOJ, COMIACHO KOTOPOMY
yKasaHHE B JJOTOBOPE «I€HUCTBYIOIMNA Ha OCHOBAHUM YCTaBa» HE MOXKET CIYKUTh
OJTHO3HAYHBIM MOATBEPKJEHUEM TOTr'O, UTO CTOPOHA IO CJEJKE O3HAKOMJIEHA
¢ nojioxkeHuAMHU ycrasa. CieoBaTeIbHO, 3aKPEIVIEHNE B yCTaBE MIPaBUIA «J[BYX
KJII0OYEH» He FapaHTHUPYET OOIECTBO OT €Tr0 HAPYHICHH; 0O5I3aHHOCTb CTOPOHBI
IO CJIeJIKE€ 3HAKOMHUTBCS C yCTAaBOM KOHTPAreHTa OTCYTCTBYET, 1 CTOPOHA MOXET
He 3HATh 00 YCTAHOBJICHHBIX OTPAHTICHUSIX.

be3sycioBHO, 1O6GpOCOBECTHBIE KOHTPAreHTHI (OCOOCHHO B GAHKAX U APYIUX KPyI-
HBIX KOMIIAHUSAX) NMPOXOAAT nporeaypy KYC!, B pamkax KOTOPOH 0 3aKTIOYCHHS
CJIEJIKH 3aIIPAIIUBAIOTCS U M3YYalOTCs JOKYMEHTBI KOHTpareHTa (BBIIMCKA U3 pee-
CTpa, CBUJIETEIBCTBO O PETHCTPAINU, yCcTaB u mp.). Tpebosanue o ABOIHOI moAy-
CU MOKET IIPEJOTBPATUTDL HAPYIIECHUE B CJIEIKE C TAKUM JOOPOCOBECTHBIM TPETHUM
JIUIIOM, HO BPSA/J| TU OHO CPAbOTaeT MPH HEJJO6POCOBECTHOCTH KOHTPAreHTa (€CIM He
YIACTCS IOKA3aTh, YTO CTOPOHA B CAEJIKE 3HAJIA 00 OTPAHMYCHUAX ).

B HegaBHO noaroTosiaeHHOM npoekTe nocrtanosiaenus BAC PO no xpynHbim
ClCJKAM U CJIeJIKaM 3aUHTEPECOBAHHOCTBIO? CyJ CIENUATbHO yKasal Ha TO,
YTO NPU COBEPUIEHUU 3HAYMMBIX CJHEJOK («MMEIOIMUX BaXXHOE XO3AHCTBEHHOE
3HAYEHHE» ) JTUIO MOXKET ObITh IPU3HAHO HEJOOPOCOBECTHBIM, €CJIU OHO HE IIPO-
BOJIMUIO TIPOBEPKHU CBOETO KOHTpATEHTa (HE 3ampamuBago yCTaB, MOATBEPK/E-
HHE KOPIOPATHUBHBIX OJOOPEHUI U APyrue AOKYMEHTHI). B ciydae mpuHsaTHA
IIPOEKTA TAKOH ITOJIXOJ] IOMOT OBl MOBBICUTH JUCIHUILINHY JOTOBOPHBIX OTHOIIE-
HUI IpeAIpUHIMaTEeNIel XOTs ObI B OTHOIIEHUHN CYIECTBEHHBIX CJIEJIOK.

bonee mazexXHBIM CIOCOOOM peaTu3alUMU MPaBWIA «J[BYX KIIOUYEH» MOMKHO
CUATATD CO3/IaHUE B OOIECTBE KOJIETHAIbHOT'O UCIOTHUTEIBHOTO OPraHa U OT-
HEeCeHHUeE K ero KOMIETEHITUHN BOIIPOCOB, TPeOyonux AByX noanuceii. Ilpu stom
TaKyKe MOXKHO 3aKPEINHUTH MPABWIO O TOM, YTO HEOOXOAUMBIM U JOCTATOYHBIM
MTOJTBEPKICHIEM OJOOPEHUS CIETKH KOJUIETHATBHBIM HCIOTHUTEIBHBIM OpTra-
HOM SIBJISIETCS €€ MOANMCAHNE €JUMHOTUIHBIM UCIIOJTHUTEIBHBIM OPTaHOM U dJIe-
HOM IIpaBJieHud. B 3ToM cilyyae puck HeMPpU3HAHUSA TPEOOBAHUSA O JIBYX IOJIINCAX
orpaHuYeHueM B nessix npuMmeHenus ct. 174 TK PO Gyget Hike, IOCKOIBKY Orpa-
HHUYeHA 6yleT UMEHHO KOMIIETEHIUS T€HEPATBHOTO JUPEKTOPA.

' Ot anmmuitckoro know your client — 3Hail CBOECTO KINEHTA.

2 Cwm.: mogm. 3 1. 5 mpoekra mocranosiaeHus Ilienyma BAC P® «O HEeKOTOPBIX BOIPOCAX, CBA3AHHBIX C

OCIIAapHUBAHUEM KPYITHBIX CICJIOK U CAEJIOK C 3aMHTECPECOBAHHOCTDIO».
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ITpu HapyleHnu reHepalbHbIM AUPEKTOPOM IPABUIA «IBYX KJIIOYel» (Heco-
GJII0ICHNU 00SI3aTEJIBbHBIX TPEGOBAHUIN IO COMIACOBAHUIO JOKYMEHTOB) OH MO-
JKET ObITh IIPUBJIEYEH K OTBETCTBEHHOCTH 32 YOBITKU, IPUYMHEHHbBIE OOIIECTBY.
Tax, cormacuo negasueir mosunuu llpesuguyma BAC PO nupextop npesoMupy-
eTcs IeHCTBYIOINM HeJJOOPOCOBECTHO U HEPA3YMHO, €CJIM OH COBEPIINI CACTKY
6€3 HeOOXOMMOTO 0I0OOPEHHS OPTAHOB YIPABJICHUS OOIECTBOM U 6€3 cob.IIo1e-
HUSI BHYTPEHHUX IIPOLEeAYpP, HIPUHSITHIX B 00mecTBe .

Tem He MeHee, HECMOTpPSI Ha TO YTO B MOCJEJHUX 110 BPEMEHHU PA3bICHCHU-
X, Kacamomuxcs B3bIcKaHUA yobITkOB, BAC P® mocienoBaTesbHO HPOBOJUT
njeo o6 yupoueHuu TpeGoBaHuil K UX JOKa3bIBAHUIO ¥, Ipo1ieypa B3bICKaHU
1 JOKAa3BIBAHUS YOBITKOB OCTAETCS JOBOJIBHO CI0XHOH. Kpome Toro, ykazanHOE
Borme Ilocranosiaenne BAC P® 06 oTBETCTBEHHOCTU TUPEKTOPOB COJNECPKUT
6O0JIBIIOE YHUCIO OOIUX MPABHUJ, OCTABJISIONUX BO3MOXXHOCTD JUISI YCMOTPEHUS
HIDKECTOSIIIUMHY CYaMH. B CBSI3M ¢ 3TUM HEKOTOPBIE U3 IIPABIJI, U3JI0KEHHBIX B
ITocTaHOBIEHUH, MOTYT GBITH HCTOJIKOBAHBI CIUIIKOM IUPOKO JIUO0, HA060POT,
U3JIUIIHE Y3KO.

K coxanenunio, GOJBIIMHCTBO PEMICHUI M MEXAaHU3MOB, OINUCAHHBIX B CTaThe,
B HACTOSINEE BPEMs PEAKO MPUMEHSIIOTCS Ha npakTuke. [IpogukToBano aTo ckopee
BCErO OTCYTCTBUEM B POCCHUICKOM KOPIOPATHUBHOM IIPaBe COBPEMEHHOTI'O HHCTPY-
MEHTApUS — K IPHUMEPY, IPSMO IPEAYCMOTPEHHON BO3MOXKHOCTH 3aKPEIUIATH IIpa-
BIUIO «/JIBYX KJIIOYEi», HAPABJIATh JUPEKTUBBI yIACTHUKOB JAUPEKTOPAM OOILIECTBA,
pacrpe/iessiTb C(pepbl BIMSHUSI MEX/ly YIAaCTHUKAMU Ha YPOBHE COBETA JUPEKTOPOB'®.

Kpowme Toro, 10BOJIBHO BECKON IPUYNHON HEIIPUMEHEHUS JAXKE TeX TMOKUX HH-
CTPYMEHTOB, KOTOPBIE MPEJJIaraeT 3aKOHOAATEb, ABASIETCS OTCYTCTBUE BHIPAOOTAH-
HBIX CyZJaMJ TIOJIXOIOB K PENICHUIO GOIBIIMHCTBA TUITOBBIX BOIIPOCOB, BOZHUKAIOIINX
IpU peaIN3ariy TPEAIPUHUMATEIIMI COBMECTHBIX MPOEKTOB. OTCyTCTBUE ITPaBO-
BOU IIPEJICKA3YEMOCTH IyraeT KOMMEPCAHTOB, 1 OHM BBIGHMPAIOT B OCHOBHOM CTaH-
JAPTHBIC MTOJIOXKECHUS.

BmecTe ¢ Tem B mocieaHee BpeMsi HAMETIUIACh TEHJEHI[US KAaK B 3aKOHOJATEJIb-
HOM peryaupoBaHud (B paMmkax MmogepHusaunu 'K P®, nonoxeHnuii o cresnkax), Tak
1 B CyACOHOI NMPAKTUKE, HAITPABJICHHAS HA COXPAHEHUE JIeHCTBUTEIBHBIMU JJOTOBO-
PEHHOCTEH CTOPOH U 06eCcIIeYeHIE CBOOO/IBI JOTOBOPA U TPEAITPUHUMATEIBCKIX OT-
HOIICHUH. YIUTBIBAs NAHHYIO TCHJCHIIMIO, HAJCEMCS, YTO YYACTHUKU COBMECTHBIX
HPEAIPHUATHI BCe Yale OyAyT OTCTYHATh OT TUIIOBBIX IIPABIUI, IIPE/JIOKEHHBIX B 3a-
koHe, B pamkax OOO xak Hambosiee THOKON M3 KopnopaTuBHbIX popMm B Poccun,
a OIMCAHHBIC HAMHU UHCTUTYTHI, CYI[ECTBYIONNE B POCCUICKOM IIpaBe (TOIOTHUTEb
HBI€ IIPaBa U 005A3aHHOCTH, AUCIPOIOPLHOHAIBHOE PACIIPEAEICHIE F'OJI0COB U MHbIE
MIPOTPECCUBHBIE U YIOOHBIC MEXAHU3MBI PETYIHMPOBAHUS OTHOIIEHUH Y9aCTHUKOB CO-
BMECTHBIX IPEANPUATHIA), OJIYYAT JOKHOE PACIIPOCTPAHEHHUE.

Cwm.: 11. 2 u 3 TTocranosiaenus [ienyma BAC P® ot 30.07.2013 Ne 62 «O HEKOTOPBIX BOIPOCAX BO3MeIIle-
HUS YOBITKOB JIMIIAMU, BXOJAIIUMU B COCTaB OPTaHOB IOPUITYECKOTO JIUTIA».

""" Cwm., manp.: IToctanosaenne BAC P® ot 06.09.2011 Ne 2929 /11 mo geny Ne A56-44387 /2006.

'* Korza Juist IpUHATHSA OJHUX BOIIPOCOB, OTHECEHHBIX K KOMIICTCHIHI COBETA UPEKTOPOB, TpebyeTcs
0643aTEIbHOE COTJIACHE YWICHOB COBETA JUPEKTOPOB, HA3HAYEHHBIX OJJHUM YJaCTHUKOM.
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