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AHHOTaUMA

MacwTabHble U NnepMaHeHTHbIE U3MEHEHWNA BHELWHEN cpeAbl BO MHOrOM OMpeaenaAioT pa3suTve npasa
1 3aKoHopaTenbCTBa B HAcTOAWMI nepuogd. B ycnosuax rmobanbHOro BeaeHnA 6usHeca no-npexkHemy
akTyanbHa npobnema KOHKYPeHLMN HauMoHaslbHbIX MPaBOBbIX PEXMMOB. 3HAYMTENbHO BbIUMPLIBAKOT T
CTpaHbl, KOTOopble co3aarT bonee komcopTabenbHble NPaBoBble YCNOBUA, B TOM Yucne B cdhepe pbiHKa
LieHHbIX Bymar 1 KoprnopaTuBHOro ynpasneHua. PaboTa noceALleHa aHannay HOBenn, coaepXalumnxca B
KOPMOpPaTUBHOM 3aKOHOAATENbCTBE U 3aKOHaX, Chepor AeCTBUA KOTOPbIX ABMAETCA PbIHOK LIEHHbIX 6Y-
mar. CoBpemMeHHOoe koprnopaTuBHoe npaso Poccumn cTpeMuTenisHo 06HOBNAETCA M NO3TarNHO ABUXETCA No
HECKONMbKUM HanpaBfieHNAM OAHOBPEMEHHO: M3MEHAIOTCA NPaBOBbIe YCNOBUA AEATENbHOCTM MY6IMYHbIX
N HenybnnyHbIX 06LWecTB, OTAeNbHO naeT pabota Haa hopMMpOBaHMEM MPaBOBOro pexkuma obLecTs
C OrpaHVW4eHHO OTBETCTBEHHOCTbIO, TOTOBUTCA M MyONnYyHO 06CY>KAaeTCA NPOEKT 3aKOoHa, BHOCALLWN
N3MeHeHVA B hefepanbHble 3aKOHbl O XO3ANCTBEHHbIX O6LecTBax B 4acTW peanu3aumn npaea Ha UH-
chopmaumio. MaBHbIN akLeHT B paboTe caenaH Ha KIoYeBOM acrnekte pedhopmMmMpoBaHUA KopropaTms-
HOro 3akoHogaTenbCcTBa, CBA3AHHOM C (DOPMUPOBAHUEM MPABOBbLIX PEXUMOB AEATENbHOCTU MY6INYHbIX
1 HenybnM4YHbIX X03ANCTBEHHbIX obLiecTB B Poccun, faHa npaBoBanA OLeHKa M3MeHeHHbIM Hopmam. Lle-
nAMK paboTbl ABNAIOTCA ONpeaenieHne rmasHbIX 3a4a4d, KOTopble peluaeT 06HOBNEHHOE KopropaTuBHOe
3aKoHOAATeNIbCTBO, & TaKXXe OCMbICIIEHNE TOro, B KaKOW Mepe POCCUNCKUIA OMbIT COBEPLUEHCTBOBAHWA
3aKoHopgaTenbCTBa B Uccneayemon cepe COOTHOCUTCA C NoA06HbIMU NpoLeccaMu, NPOUCXOAALLMMMN B
OpYrvx cTpaHax, a TakxXe nyynmMm Mex ayHapoaHbIMM NpakTUKamMm KopnopaTnsHoro ynpasneHua. dop-
MUpOBaHWe crneumasbHbIX NPaBOBbIX PEXMMOB My6NYHbIX aKLUMOHEPHbIX O6LWECTB 1 HenybnmyHbIX X0-
3ANCTBEHHbIX OOLECTB TOMbKO HayMHaeTcA. [TpaBoBOe perynupoBaHve KOpnopaTuMBHbIX OTHOLIEHUA B
obLecTBax ¢ orpaHU4eHHOW OTBETCTBEHHOCTBIO MO-MPEXHEMY MMEeT CreumduKy, MOXXHO rOBOPUTbL NLLb
0 thopmanbHOM CONMXKEHUM NPABOBbIX PEXUMOB ANA HENY6NYHbIX aKLUMOHEPHbIX 06LLECTB 1 06LIeCTB ¢
OrpaHV4yeHHON 0TBETCTBEHHOCTHI0. C NPOLIECCOM COBEPLIEHCTBOBAHNA KOPMOPATUBHOIO 3aKoHoAaTe b-
CTBa TECHO CBA3aHO (hOPMMPOBAHUE aKTOB «MAMKOro» NpPaBOBOrO PerynMpoBaHunsa, KOToOpoe ABNAETCA
COCTaBHbIM 3fIEMEHTOM B YaCTHOCTM NMPaBoOBOro obecrnevyeHmA KopnopaTMBHOro yrnpasneHua.

KnroueBbie cnosa

KopropaTuBHOE MpaBo, pedopMa KOpropaTWBHOMO 3aKOHOAATENbCTBAa, KOPMOopaTUBHOE ynpaeneHve,
«MArkoe» npaeo.
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! B craTbe MCIIO/Ib30BaHbI PE3Y/IbTATHI, IIOTyYeHHBIE B XO/ie BBHITOMHEeHNA MpoekTa Ne 14-01-0151 B paMKax
ITporpammbr «Hayunbiit doug HNY BIIO» B 2014-2015 T, B TOM 4mcIe 0 MaTepuanaM fokmaga «Recent
Russian Corporate Law Development», cienanHOro Ha MeXyHapoaHoit koHpepernnymn «Development of Rus-
sian Law-VTII: Legal Policy, Perspectives of the Rule-of-Law and Market Economy in Russia» (Xembcuun).
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BBogHble nono)xeHud

MaciTaOHble IOCTOSTHHBIE M3MEHEHMsI BHEIITHEN CPeibl BO MHOTOM OIIPEMe/ISIIOT PasBu-
THe IIpaBa U 3aKOHOJATE/NIbCTBA B HACTOAMIMII Iepuog. [Ipy 9TOM Mopeny pasBUTUA 4acToO
0a3UPYIOTCS, OPMEHTUPYSICh HA PA3BUThIE CTPAHBI, COLIMA/IbHAS MHAMMKA KOTOPBIX IIPIHIIN-
IMA/IbHO OT/IMYAIOTCSI OT Pa3BUBAOIINXCS CTPaH?. B yC/IoBUsIX 17100a/IbHOTO BeieHMsT O13He-
ca MO-TIPEeXXHEMY aKTya/lbHA IPOOTeMa KOHKYPEHIIUM [IPABOBBIX HAIIVIOHAIBHBIX PEXIIMOB.
3HAYNTETBPHO BHIUIPHIBAIOT CTPAHBI, CO3Aaromue 6usHecy Hanbonee kompopraberpHble Ipa-
BOBBIE YC/IOBJA, B TOM YHCIIe B c(hepe PhIHKA IIeHHBIX OyMar 1 KOPIOPATUBHOTO YIIPABIeHN .

CoBpeMeHHOe KOPIIOpAaTUBHOE NPaBo Poccuu cTpeMuTenHO OOHOBIAETCS U [TOITAHO
IBVDKETCA 110 HECKOJIbKVIM HAIIpaB/ICHVAM OHOBPEMEHHO: U3MEHAIOTCS IIPaBOBbIe YC/IOBIUA
[esITe/IbHOCTHU MyOINYHBIX U HEeNyO/INYHbIX OOLIeCTB, OTAEIBHO UaeT pabora Hap Gopmu-
pOBaHIeM IIPaBOBOIO peX1Ma OOIEeCTB C OTPAHNYEHHOI OTBETCTBEHHOCTBIO, TOTOBUTCS U
IyO/MMIHO 0OCYXK/AETCS IIPOEKT 3aKOHA, BHOCSIIVE M3MEHEHNsI B (efiepabHble 3aKOHBI O
XO35I/ICTBEHHBIX O0IIeCTBaX B YaCTH peanysaiy npasa Ha nHopMauo®.

VI3MeHeHHBIe HOPMBI IIMPOKO 06CyXAatoTcs crieruanycramn’. [aBa 4 [paxaHCKOro Ko-
mexca Poccmiickoit @epepaunu (ganee — I'K P®), Bcrynusinas B cuy ¢ 1 centsibps 2014 .,
IIOJIOXKVJIA HayajIo pepOpMUPOBAHMIO CIIEIVIaIBHOTO 3aKOHO/ATeIbCTBA B LIeJIAX IIPUBEeHIA
€ro B COOTBETCTBUE C M3MEHEHHBIM KOIeKCOM. IIpuBeieHre B COOTBETCTBIE SABIIACTCA KPO-
HOT/INBON paboTOlL, OOIBLION MacIiTab MU3MEHEHNIT YacTO ABJIATCA IPUYNHON BBIABICHUA
HecooTBeTCTBUA HOpM ['K PO u criermanbHBIX 3aKOHOB. B 4acTHOCTH, He COBIIAfAIOT MTOHS-
TV aKIMOHepHOTo o01ecTBa, 3akperviennble B ['K PO 1 GepepanbaoM 3akoHe ot 26.12.1995
Ne 208-@3 «O6 akuyoHepHbIX 06mecTBax» (ganee — M3 06 AO). B 1. 1 ct. 96 'K PO ycra-
HAB/IMBAETCS, YTO AKIVOHEPHBIM 00I[eCTBOM IIPM3HAETCS XO3SIICTBEHHOE OOIIIeCTBO, YCTaB-
HBIII KaIlITaJI KOTOPOTO pa3fe/ieH Ha OIpefie/IeHHOE YMC/I0 aKIVIT; YIaCTHYKY aKIIVIOHEPHOTO
o61iecTBa (aKIMOHEPBI) He OTBEYAIOT IO €r0 005I3aTeNbCTBAM M HECYT PUCK YOBITKOB, CBSI3AH-
HBIX C JeATeTbHOCTBIO OOILIEeCTBa, B Ipefe/iaX CTOMMOCTY IIPYHAIKAIUX UM akiuii. B to
xe Bpems 1L 1 ¢T. 2 @3 06 AO copepxnT Bce elile He 0OHOBIEHHOE MTOHSTIE AKIIVIOHEPHOTO
00111eCTBa, @ MEHHO: aKI[MOHEPHBIM 00IIeCTBOM NPU3HAETCSI KOMMEPUECKasi OPraHU3aIiys,
YCTaBHBIIl KaIlMTa/l KOTOPOIl pasfje/ieH Ha OIpefe/IeHHOe YUCIO aKINil, YEOCTOBEPAIOMINX
00s13aTe/IbCTBEHHbIE IIPABA YIACTHUKOB 00IIecTBa (AKI[MOHEPOB) IO OTHOLIEHMIO K 00IIje-
cTBY. OOBACHUTD 9TO MOXKHO TOJIBKO TeM, YTO BCE 3aKOHOIATENIbHbIe TEKCTDI O CUX IIOP IO
KOHIJa He BBIYUTAHBIL.

Konnenryanbao HoBbIM usMeHeHneM I'K PO gBndercs sakpenyeHue MOHATHA KOPIIOpa-
nuy ¥ GopMMpOBaHMe OOIIUX IIPABOBBIX TPeOOBAHUII K HOBBIM CyObeKTaM YacTHOTO IIpa-

2 North D. et al. Limited Access Orders in the Developing World: A New Approach to the Problems of
Development//World Bank Policy Research Working Paper. No. 4359 // http://papers.ssrn.com/sol3/papers.
cfm?abstract_id=1015978 (zaTa obpamenns: 02.04.2016)

? Yexoeckas C.A. TlpyHuuns! peopMupoBaHms KOPIOPATUBHOTO 3aKOHOAATeNbCTBA Poccunm B coBpe-
MeHHbII epuoy // Bectauk Kanmbinkoro yuusepcurera. 2007. Ne 4. C. 57.

* IIpoexT pasmerteH: http://regulation.gov.ru/projects#npa=47405 (zara obpamenns: 02.04.2016)

° Borbliree KOMMIeCTBO PabOT MOCBSIIEHO OT/E/IBHBIM aciektam pedopmsl. Cpean paboT, 06061aomx
IPMHATBIE U3MEHEHNUS, MOTYT ObITh HasBaHbl: [Jonunckas B.B. OpraHusanoHHO-IPpaBoBble HOPMbI XO3ii-
CTBOBaHMA: cucTeMa 1 HoBenbl // JKypHan poccuiickoro npasa. 2016. Ne 1. C. 13-22; Maxkaposa O.A. Hosoe
B 'K P® 1 B 3aKOHaX 0O X03AJCTBEHHbIX 00IIeCTBAX: COOTHOIIEHNE VIMIIEPATUBHOTO M [IUCIIO3UTUBHOTO pe-
rynuposanus // Ipaxpanckoe npaso. 2016. Ne 1. C. 9-12; Cmenanos J].J1. Hosble nonoxxenus Ipaxpanckoro
KOJeKCa O I0puandeckyx muuax // 3akon. 2014. Ne 7. C. 31-55.
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Ba. TeM caMbIM KOPIIOpaTMBHOE 3aKOHOJATETbCTBO MOXKHO IMOHMMATDh KaK OTPac/ib 3aKOHO-
[aTe/IbCTBA, PETYIUPYIOLIYI0 AeATeIbHOCTb BCeX BMIOB Kopropaumit®. Ho coxpanmnocs n
TPaINLIIOHHOE MOHVMMAaHMEe KOPIIOPAaTMBHOTO 3aKOHOJIaTENbCTBA KaK COBOKYIHOCTU HODPM,
Perympyomyx KOpIIopaTuBHble OTHOIICHNA, BOSHMKAIOMLIVE TOJIbKO B X03AJCTBEHHBIX 00-
nlecTBax. B craThe pedb MONET O KOPIIOPAaTMBHOM 3aKOHOATENbCTBE MIMEHHO B TaKOM, y3-
KOM CMBIC/Ie, OPMEHTMPOBAaHHOM Ha K/II0YeBOe HallpaBjIeHIe HadaBlerocsa peopMupoBaHusa
KOPIIOPATMBHOTO 3aKOHOJ[ATE/IbCTBA — CO3/IaHMeE OT/AEIbHBIX [IPABOBBIX PEXKMMOB IIy6/mmd-
HBIX VI HEITyO/INIHBIX OOLIECTB.

dopmupoBaHue NpaBOBbIX YCIOBUMA
AnAa nyénuyHbix obuwecTs (going pubic)

[Ty6nuaHoe obpaleHe aKIuit IOMIMO IPaBOBOI OXPAHBI BIaJIeHIsI UM, PeaTn3aluu 1
3aIUTBI KOPIIOPATYBHBIX IIPAB aKLMOHEPOB TPeOyeT CO3AaHNs MPABOBBIX YCIOBUIT PyHKIIN-
OHVPOBaHMsA NHPPACTPYKTYPHI PUHAHCOBOTO PBHIHKA, CTAHAPTUIALNY OIEPALINIl C aKINA-
MM KaK OMP>KeBBIM TOBAPOM, CHIDKEHIS U3ePyKeK Ha OCYIeCTBIIeHE TIPAB 110 HUM.

Cormacro 1. 1 cT. 66.3 I'K PO, ny6mdaHbIM SB/IsIeTCA aKIMOHEPHOE 00I[eCTBO, aKIIUN 1
ILieHHbIe 6yMary KOTOPOTro, KOHBEPTUPYeMbIe B €0 aKLUM, IIyOIMYHO pasMelaloTcs (IyTeM
OTKPBITOI MOAINCKN) WU MYOINYHO 0OPAIAIOTCS Ha YCIOBUAX, YCTAHOB/IEHHBIX 3aKOHAMMI
0 IjeHHBbIX OyMarax. B cooTBeTcTBuUM C II. 2 CT. 66.3 00I[ECTBO C OTPAaHNYEHHOIT OTBETCTBEH-
HOCTBIO U aKI[MOHEPHOe 001IIeCTBO, KOTOPOE He OTBEYaeT BbIIIeHA3BaHHBIM IIPU3HAKAM, IIPK-
3HAIOTCS HETY 0T HBIMIL.

Bornbiioe BrusiHMe Ha cofiepyKaHNe HOPMATUBHBIX HMPaBWI A/ MyOIUYHBIX aKIMOHEp-
HBIX OOII[eCTB OKA3bIBAeT IIOCTOSIHHO PAa3BUBAIONIASACS KOHIEMINs KOPIIOPATUBHOIO YIIPaB-
nernsa’. KoprmopaTuBHOe ympapjeHMe, ABIAACL ONHUM U3 3/IEMEHTOB JMHBECTUIVIOHHON
IPUBJIEKATENIbHOCTY, MIPUHOCAIIUM [OIIOJTHUTEIbHYIO IPUObIIb OPraHM3alNy, BBICTYIAET
CBOEOOpasHBIM «9KOHOMIYECKMM» IBUraTe/IeM PasBUTMSI KOPIIOPATUBHOTO MpaBa B 0601
cTpaHe mMupa. Vifen, onpenendmolue cofep>KaHue COBPEMEHHOIO KOPIIOPAaTUBHOTO 3aKOHO-
JIaTeNbCTBA, TECHO CBSI3aHBI C Pa3BUTIEM TaK Ha3bIBaeMbIX «IYUIINX IPAKTUK» (best practice)
KOPIIOPaTMBHOTO yIIpaB/IeHM .

CoBeplIeHCTBOBAHIIO KOPIIOPATUBHOTO YIIPABJIEHN, IIPEX/e BCETO B IIyOIMYHBIX 0611ie-
CTBAX, yfie/IsIeTCs B HACTOsAIIIee BpeMsI TOBBIIIEHHOE BHUMaHMe. B acTHOCTH, B lekabpe 2015 .
Bank Poccru BbiHec Ha my6nuaHoe 06cyxaeHme fokaan «O coBeplIeHCTBOBAHNY KOPIIOpa-
TMBHOTO YIpaB/IeHNUs B IIyOIMYHBIX aKIMOHEPHBIX obliecTBax»®; paspabarbiBaercs: Ilman
MeponpusaTuit («ZopoXxHast KapTa») «CoBepIIeHCTBOBaHME KOPIIOPATUBHOTO YIIPaBIEHUI»’.
«JJopoxxHas1 KapTa» TAaKXKe MMeET LeNblo obecIievdeHre NHBECTULINOHHON IPUBIeKATENbHO-
CTM CHCTEMBI KOPIIOPATMBHOTrO yIIpasneHusa Poccuu, B ToM 4nmcre ¥ I7IaBHOTO €€ 37IeMeHTa —
KOPIIOPaTMBHOTO 3aKOHOZATENbCTBA.

3HauYMTeNbHAS YACTh MPABWI, KACAIONIMXCSI KOPIIOPATUBHOTO yIpaBaeHMs, GOpMUpyeT-
€Sl KaK «MATKOE TIPaBo», IOCKO/NbKY OHU CO3JIAI0TCA U IMIPYHMMAIOTCS HETOCY/apCTBEeHHbIMMU
YIIOTHOMOYEHHBIMIU OpraHusaumsamu. Hanbomee BAMSATEIbHON IUIOMALKON B 3TOM cdepe

6 V[CXO,I[}I "3 3TOTO, HY>KHO r'OBOPUTD HE O KOPIIOPATMBHOM IIPaBE, a O IpaB€ KOPIOPALIMOHHOM.

7 Cm. moppo6uee: Yexosckaa C.A. KopropaTnsHoe yrpasiieHe 1 KOpIopaTusHoe mpaso // Ilpegnpusn-
Marenbckoe mpaso. 2015. Ne 3. C. 14-22.

¢ http://www.cbr.ru/analytics/ppc/ppc_1512.pdf (nara o6pamennsa: 30.03.2016)
® http://asi.ru/news/44979/ (nara o6pamenns: 12.04.2016)
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octaerca OICP, koTopass COBMECTHO €O CTpaHaMu BobIIoi ABAaAIATKY HeLaBHO IIPUHSIN
[TpuHuune! xoprnoparusHoro ynpasiaeHus G20/O3CP 2015 (gamee — ITpuanmmnsr 2015).
ABTOPUTETHOCTD 9TOTO JOKYMEHTA /sl IPO(eCcCHOHAIBHOTO COOOIeCTBA I PBIHKA B 11eJIOM
MIOATBEPKAALTCA TAKXKe TeM, UYTO B IepecMoTpe IIpMHINIIOB KOPIOPaTHBHOTO YIIpAaBIeHNA
O3CP 2004 r. npyHNMANN yJacTue SKCIepThl basembckoro kommrera Mo 6aHKOBCKOMY Hafl-
30py, CoBera 110 BorpocaM GMHAHCOBOI cTabyibHOCTY U [pynmbl Bcemnproro banka.

OTmmmranrenbHON ocobeHHOCTRIO [TpyHIMIIOB 2015 AB/IAeTcA pasgen «VIHCTUTYIVIOHAIb-
HBIe VIHBECTOPBI, PHIHKY IIeHHBIX OyMar 1 MHbIe IOCPEIHUKI». B TaHHOM JJOKyMeHTe rOBO-
PUTCA, YTO B TIOCTIEIHME TO/IbI HEKOTOPbIe CTPAHBI HAYa/IM PacCMATPMBATDh BOIIPOC O MPUHA-
T KOZIEKCOB 00 yIaCTUy aKI[IOHEPOB B yIPaBIeHUN («KOEKChI Pa3yMHOTO YIIPAB/ICHI»)
U IIpeJjIaraTh MHCTUTYIVMOHAIBHBIM MHBECTOPAM ITOAMICATH UX HA JOOPOBOIBHBIX HAYA/IAX.

O6HoBenHbI O3 06 AO" comep>KNT MOTIOXKEHNST, KOTOPBIE TTO3BOJAT 0003HAYNTD KOH-
TYpPBI POCCUIICKOIL MHGPACTPYKTYpPhI (PMHAHCOBOTO PhIHKA. B wacTHOCTH, ¢ 1 miona 2016 r.
OTZe/NbHbIE KOPIIOPATBHbIE IeVICTBUA aKI[MIOHEP MOXKET, 3 B HEKOTOPBIX C/Ty4asAX — JJO/DKeH
OCYIIECTB/IATD TONbKO Yepe3 HOMMHATIbHOTO JepyKaTerid, eC/Ii OH Iepean eMy CBOU aKI[UL.
B wacTHOCTH, TaKast 00513aHHOCTb BO3HUKAET B OTHOIIEHNN IIPENMYIIECTBEHHOTO IIpaBa Ipu-
obpeTrenus LeHHbIX 6ymar (cT. 41), mpaBa TpeOOBaTh BBIKYyIA aKLuit 061ecTBOM (CT. 76), OT-
IeNbHBIX TIPaB B paMKax JOOPOBOBHOTO 1 00513aTeNbHOTO Npeioxenus (cT. 84.3).

IIpuanumne! 2015 peKOMEHAYIOT 3aNpeliaTh HOMWHAIbHBIM Jiep>KaTe/IAM T0JI0COBaTh OT
VMIMEHN aKIJOHepa, eC/IM OT HEero He IOy4eHbl KOHKpeTHble yKasaHM:A. CriegyeT 3aMeTUTh,
YTO B COOTBETCTBUN C II. 1 T. 8.8. PepepanpHOro 3akoHa ot 22.04.1996 T. Ne 39-03 «O priHKe
LeHHBbIX Oymar» (mamee — 3akon o PIIB), Braferery jeHHbIX OyMar u MHOe JINIO, KOTOPOE
B COOTBETCTBUU C (efiepabHbIM 3aKOHOM WJIM €TO JIMYHBIM 3aKOHOM OCYILEeCTB/LAET IIpaBa
0 IjeHHBIM GyMmaram, IIpaBa Ha KOTOpPbIE YUMTBIBAIOTCSI HOMMHAJIBHBIM JepyKaTelleM W
MHOCTPAHHBIM HOMUHAJIBHBIM J€p)KaTeleM, BIpaBe IPUHATh y4acTye B 0obIieM coOpaHum
B/IQJIe/IbII€B TAKMX LIEHHBIX OyMmar JMYHO MO0 IMyTeM YKa3aHWil HOMIHA/IBHOMY Aep)Kare-
JII0 VIV VHOCTPAHHOMY HOMMHA/IBHOMY JIep>KaTeIio TOI0COBATh OIIpefle/IeHHBIM 00pa3oM,
€C/IM 3TO MPERYCMOTPEHO JOTOBOPOM C HOMMHA/IbHBIM Jiep>KaTe/leM VIV MTHOCTPaHHBIM HO-
MMHAJIBHBIM fiepKarerieM. HecMOTpst Ha TO, 4TO IIPSIMOTO 3alIpeTa FOloCcoBaTh 6e3 yKasaHmit
B IEMICTBYIOIEM POCCHIICKOM 3aKOHOJATETbCTBE He COLEPIKNUTCS, 3aKPEIUIAI0TCA TONbKO /1Ba
crroco6a y4qactust B 001geM coOOpaHui, a, 3SHAINUT, ¥ TOTIOCOBAHMS Ha HEM: JIMYHO VTN ITyTeM
yKa3aHN} HOMMHAIbHOMY JepKaTemo. [JpyrumMm clmoBaMm, pOCCUIICKOe 3aKOHOIATENbCTBO
MpUIEP)KMBAETCA MTydIlell IPaKTUKY, 3aKperuteHHoit B [Ipuanumax 2015.

OTHe/IbHO OCTAaHOBMMCS Ha M3MEHEHAX, KacaIoMXCA MOPSAIKA IPOBefieHNA 00X co-
OpaHmil aKIMOHEPOB AUCTAHIMOHHO. CormacHo 1. 2 cT. 8.8 3akoHa o PIIB, sMuTeHT 1jeHHBIX
Oymar i mmio, 06s13aHHOE 10 IIEHHBIM OyMaraM, BIIPaBe, @, €C/IM B PeecTpe BIajie/blieB
LIeHHBIX OyMar OTKPBIT JIMIIEBOI CYeT HOMIHAIBHOIO Aep)KaTeld LIeHTPAIbHOIO NeI03UTa-
pusi, 06s13aHBI 06eCIIeYNTh BO3MOXKHOCTD YIaCTIsI B 00IeM COOpaHUY BIafie/IbLEB [IEHHBIX
OyMar IyTeM HaIlpaB/IeHVsI 9EKTPOHHOTO JOKYMEHTa (9/IEKTPOHHBIX JOKYMEHTOB), ITOfIIN-
CaHHOTO 37IEKTPOHHOJI HMOAINCBIO (fja/lee — JOKYMEHT O TOJI0COBaHMM). Perucrparop mmm
MHOE JIMIIO, OCYIIeCTBIIAIONIee BefleHNe peecTpa B/aje/lblieB LIeHHBIX OyMar, 110 IOPYyYeHUIO

' Ha pycckom s3bIKe TeKCT focTymeH: http://www.oecd-ilibrary.org/governance/g20_9789264252035-ru
(mata obpamennsi: 30.03.2016)

1 3xecp peup moiimeT 06 M3MeHeHUsX, BHeCeHHBIX B MDefepanpHblil 3akoH oT 29.06.2015 . Ne 210-D3
«O BHeceHMNU U3MEHEHUII B OT/ie/IbHble 3aKOHO/laTe/IbHble aKThl Poccuiickoit Defeparium 1 MpUsHAHUU yTpa-
TUBIIVIMU CUJTY OT/Ie/IbHbIX IIOJIOKEHMI 3aKOHO/IaTebHbIX akToB Poccuiickoit Penepanym» // CIIC Koncynb-
taHT [0,
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9MUTEHTA LEHHBIX OyMar Wiy jmiia, o0sS3aHHOTO IO I[eHHBIM OyMaraM, HAaIpaBjsieT LieH-
TPAJIbHOMY J[IeIIO3UTAPUIO U 3apeTUCTPUPOBAHHOMY B peecTpe BIafiefliblieB IIeHHBIX Oymar
HOMJHA/IbHOMY JiepKaTemo MH(GOPMALIIo, COTEPKAIIyIocs B OI0/UIeTeHe JI/IA TOI0COBAHI,
B (pOpMe 9IeKTPOHHOTO JOKYMEHTA, IOANICAHHOTO 9/IeKTPOHHOI IOAIINCHIO.

Takum 06pasoMm, aKI[OHep BIIpaBe 160 CAaMOCTOSTENTBHO IIPOrOJIOCOBATD B A/IEKTPOHHOM
Bupe (e-voting), mub0o o6paTuThCS K yomyram genosurapust (e-proxy voting). bes comueHwms,
[AHHBII CII0CO0 yIacTus B 00I[eM COOPaHMY 1 TOTIOCOBAHNS CMOXKET COKPATUTh M3IEP>KKI
aKIMOHEPA, a TAKXKE YIIPOCTUTD yIacTIe B 00I[eM cOOpaHu, HallpuMep, aKIMOHepa-Hepe3n-
JIeHTa, 130aBUB ero OT 0(OPMJICHIS IOBEPEHHOCTH U 3aBePEHIIS aIlOCTIIIEM.

KiioueByo ponb BO BHEPEHUNM HOBBIX TE€XHOJIOIMII NPV IPOBENEHNY KOPIOPATHMBHBIX
merictBuit B Poccuy nrpaer HanyonanbHbll pacdeTHbIN fenosurapuii (HP]I), nomry4nsimit
B 2012 r. cTaTyC LIeHTPaIbHOIO JEMO3UTAPUA B COOTBETCTBUM C PeflepaTbHBIM 3aKOHOM OT
07.12.2011 . Ne 414-®3 «O nenrtpanpHoM fenosutapum»'2. HPII sBnsiercst He6aHKOBCKOI
KpeAMUTHOI OpraHu3alell 1 eficTByeT B (popMe aKI[IOHEPHOTO 00IecTBa.

C okra6ps 2014 1. Begercs paboTa 110 OCYIIECTBICHNIO KOMIIEKCA Mep, HallPaB/ICHHBIX
Ha COBEPIIEHCTBOBAHME PETY/ITOPHBIX U TEXHOIOTMYECKNX aCIIeKTOB cObopa U pacmpocTpa-
HEeHUA KOPIOpaTUBHON MH(OpMaLuy, a TaKXKe IIPOBeeHN KOPHOPATMBHBIX JeCTBUII".
ITpenmonaraeTcsi, YTO yKa3aHHbIE MEPBI JO/DKHBI 00eCIIednTh:

* cospanue B Poccuiickoit Defepanyy LeHTpa IO XpaHEHNIO ¥ PacIpOCTPaHEHUIO odu-
I[VaJIbHOIL JOCTOBEPHOI MHPOPMALVIN O KOPIOPATUBHBIX Je/ICTBUAK;

* IIpefcTaBjIeHME NEIO3UTAPVAMY (Ha OCHOBAHUY 3aKOHA) MHTEPECOB CBOUX KIIVIEHTOB
(ZeIIOHEHTOB) I COBEPIICHNY KOPIOPATUBHBIX IeICTBUIL;

* CTaHJAPTU3ALVIO KOPIOPATVBHBIX IPOLEAYP ¥ BBeJieHNE YHUBEPCAIbHBIX (GOPMATOB
TOKYMEHTOB;

® BO3MOYXHOCTb MAKCVMAJIBHO IIJPOKOTO VCIIO/Ib30BAHIISI 97IEKTPOHHOTO JOKYMEHTO060pO-
T4, COOTBETCTBYIOLIETO MeXX/JYHAPOJHBIM CTaHJApTaM, Kak IIpyu cbope, Tak 1 IIpY paclpocTpaHe-
HVM KOPHOPATMBHOI NH(OPMALIIL, 2 TAKKe IIPU IPOBEEHNI KOPIOPATUBHbIX Ie/ICTBIIL;

* BO3MOXXHOCTb CKBO3HOII 00padoTku (STP) mHpopmanym, oxBarpBaromiell Bce 3BeHbA
YIETHOI CUCTEMBI POCCUIICKOTO PBIHKA IIeHHBIX OyMar;

* BHEJIpEHME B POCCUIICKYIO ITPaKTUKY MCIOIb30BaHMUA 9JIEKTPOHHOTO TOIOCOBAaHMA Ha
001X COOPAHNSX BIAJIE/bIIEB L[EHHBIX OyMar, KaK Yepe3 MHCTUTYTHI YIETHON CUCTEMBI
(e-proxy voting), Tak ¥ HEIIOCPEACTBEHHO (e-voting);

® JOCTYIIHOCTb MHCTPYMEHTOB (DOHIOBOro pbIHKa Poccmitckoit Pemepanyum mis MHO-
CTPAaHHBIX MHBECTOPOB, a TAK)KE MEXIYHAPOIHBIX PACUETHBIX OPIraHM3ALMII 1 I[eHTPaIbHbIX
Tero3nTapueB;

* TOBBINIEHNE KayeCTBa KOPIIOPATVBHOTO YIIPaB/IeHIS;

* IIOBBIIICHNE MHBECTULVIOHHOM IIPUB/IEKATeIBHOCTY POCCUIICKOTO PhIHKA LIEHHBIX OyMar.

C 1 anpensa 2015 r. HP]] Havan mpuMeHATb MeXAyHapoaHble cTaHAapTsl ISO 15022 u ISO
20022 nmpu opraHusauuy 1 MpOBefEeHNN 06mmux c06paHI/H71 aKIIOHEPOB. CnenyeT I0OABUTD,
4TO ¢ 15 aBrycra 2015 r. BcTymuto B cuty Ykasanue banka Poccun ot 15.06.2015 Ne 3680-
Y «O Tpe6oBaHUSIX K MOPSIAKY U GOpMe IPeIOCTABICHNS MHOCTPAHHBIMI OPraHN3ALMSIMIA,
[eVICTBYIOIVIMY B MHTEPecax APYIUX i, NHGOPMALNI O BIaJe/IblaX LEeHHBIX OyMar 1 06

2B cooTBercTBuM C 1. 5 CT. 22 ®3 «O 1jeHTpaTbHOM [eNO3UTAPUIL», CTATYC LIEHTPATbHOTO [eMO3UTaPUs
MOYKeT OBITh ITPICBOEH TONMBKO OJHOMY IopumdeckoMy auiry. CTaTyc IeHTPaabHOrO ET03UTaps MPYCBOEH
HKO 3AO HPJJ npukasom ®CDP Poccun ot 06.11.2012 Ne 12-2761/n3-n.

3 B mapre 2015 . 3anyuieH nHGOPMALMOHHBIN pecypc 0 pedopMe KOPIIOPaTUBHBIX AeiicTBuit — http://
www.corpactions.ru/ru/reform/ (gara o6pamenns: 01.04.2016)
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VHBIX JINIAX, OCYLIeCTB/IAIOIIUX IIpaBa II0 LIeHHBIM OyMaraM, a Takoke 0 KOJIM4eCTBe LIeHHBIX
OyMar, KOTOPBIMM BJIAZIeIOT TaKe nMuia» (gamee — YkasaHiue).

YKa3aHVAMM yTOYHEH IOPSAIOK VM 00'beM IIpefoCTaBIeHs MHGOPMALIUY POCCUIICKIM Jie-
MIO3UTAPVAM JIMLIAMY, KOTOPBIM OTKPBIT CYET JIeTIO HeIO3MTAPHBIX IPOrPaMM, B CBA3M C OCY-
I[eCTBJIEHVEM IIPAB HA y4acTue B 00IIeM COOpaHNUM aKIMOHEPOB [AePKaTe/sIMIU [IeII03UTap-
HBIX paclMCOK. B oTnm4dme oT paHee [efiCTBOBABIIEr0 HOPMAaTMBHO-IIPABOBOTO aKTa HOBOE
YKkasaHIe Taloke PeryaupyeT HOPALOK IPefoCTaBIeHNA NHPOPMaN B OTHOLICHUN LIEHHBIX
OyMar MHOCTPAHHBIMY HOMUHA/IBHBIMU [IEPXKATE/LSIMI U MHOCTPAHHBIMIY YIIOTHOMOYEHHBI-
M fepxkarensamy. Hanbornee Ba)KHOe HOBOBBeeHYe 3aK/II0YAETCA B TOM, YTO YKa3aHNe 3a-
KPeImIo 3a POCCHUIICKIIMIU JIETIO3UTAPUAMY 00A3aHHOCTD IIPEIOCTABIIATD CIIVICOK BJIajie/IblieB
JIeIIO3MTAPHBIX [IEHHBIX OYMar, @ TAKKe Psijf MHBIX [JOKYMEHTOB [IEHTPA/IbHOMY [€II03UTaPIIO,
IETIOHEHTOM KOTOPOTIO OH ABJIAETCS, B 9MIeKTPOHHOI (hopMe, IOAIMCAHHON 3IeKTPOHHON
MTOJIMCHI0 POCCUIICKOTO JIETIO3UTAPUSA, €CIIN JINII0, KOTOPOMY OTKPBIT CYET JIENO JIeT03UTap-
HBIX IPOTPAaMM, IIPMHIMAET yIacTie B 0011eM COOpaHnNy aKIIMOHEPOB IIyTeM AN YKa3aHUil
POCCUIICKOMY IeI03UTAPIIO TOTIOCOBATH OLPEie/ICHHBIM 00pa3oM.

ITpenmonaraercs, 4TO HOBE/IBI PETyIMPOBAaHUA MO3BOMAT MOBBICUTH 3AlUIIEHHOCTD
I[IpaB B/IAie/IbIIEB LIEHHBIX GyMar U CHUSUTD M3AEP)KKI KOPIOPATUBHBIX felicTBuit. PaHee Ha
POCCHIICKOM pBIHKE K OfHOTMIIHBIM KOPIOPAaTMBHBIM IENCTBMAM MOININ IIPUMEHAThCA Pas-
JIMYHBIE TIOAXOMBI, YTO BJIEK/IO 3a COOOII [OMOMHNTE/IbHbIE PACXOAbl U PUCKY NHBECTOPOB.
[Tono>xeHnsa HOBOTO 3aKOHOJIATENbCTBA MO3BONIAIT BHEPUTH MEXIYHApOJHbIE CTaH/APThI
IIpOBefleHN KOPIIOPATUBHBIX NeVICTBUIL, B TOM YUCTIe C MCIIOIb30BaHyeM (GOpMaTn30BaHHO-
T0 3JIEKTPOHHOIO IOKYMEHTO000pOTa ¢ IpuMeHeHneM cTangapTos ISO.

PaszpaboTka 1 IIpuMeHeHne CTAaHAAPTHBIX [IPABIUI TOBEAEHMSI — 3TO XaPAKTEPHbIN IPH-
3HAK «MATKOTO» IIPAaBOBOTIO PErYINPOBaHNUA. DTO TAKKe BUJHO B cpepe mpuMeHeHN MHDOP-
MalMOHHBIX TexHonmoruii. ITo cytu, Hapany ¢ MockoBckoit 6Mp>1<e171 Ha PbIHKE JIEMICTBYET ellle
OJJIH MATKOJI ITpaBoBoIi perynarop — HPJI.

TpeboBanne, HavaBIIee 1eiICTBOBATD C 1 OKTsA6pst 2014 1., 0 mepenade GyHKUMIT BefeHI
peecTpa aKIMOHEpOB IPO(eCcCHOHATBHOMY PEIUCTPaTOpy, VIMEIOIEMY IIPefyCMOTPEHHYIO
3aKOHOM JIMIIEH3MIO, TAKOKe HAIIPaB/ICHO B TOM 4MC/Ie Ha GOpMMPOBaHMe UHPPACTPYKTYph
KOPIIOPaTVMBHOTO YIPABJIEHNA, YTO, IO MHEHUIO 9KCIIEPTOB, IIOBBICUT YPOBEHb OXPAHBI IIPaB
BrIajienblleB akuyit. Takum 06pasom, aKI[OHepHBIM 061[eCTBaM HEOOXO[UMO YTBEPAUTD pe-
rucTparopa ob1ecTBa 1 yCIOBMs JOTOBOPA C HUM, PACKPHITh MH(GOPMALIIO 00 9TOM I YBELO-
MITD 3aPeTrUCTPUPOBAHHBIX /NI (eC/in 0OIIeCTBO HECET COOTBETCTBYIOIIYIO 00513aHHOCTB), a
taxxe BHecTy B ETPIOJI" cBenenus o perucrparope.

BoIpocs! perymmpoBaHus fesTeIbHOCTI IIOCPEFHIKOB Ha PhIHKE IIEHHBIX OyMar, X yda-
CTUA B CUCTeMe KOPIOPAaTUMBHOTO YIPABIEHNA ABIAIOTCA IPEAMETOM JUCKyccuii u B EBpo-
neiickoM Corose. Ha HalMOHa/JIbHOM YpOBHE B eBPOICNCKUX CTpaHaX (yHIaMEHTaIbHBIM
BOIIPOCOM B 3TOI1 Cpepe 0CTAETCsT BHIOOP MEX/Y MMIIEPATUBHBIM U [JUCIOSUTUBHBIM Pery-
JMpOBaHMeM, OFHAKO (PMHAHCOBBI KPM3JC BHOBb IIO3BOIVI MCCICNOBATEIAM TOBOPUTDH O
IaTepHa/IM3Me B COBPEMEHHBIIT ITepuof .

'* @opma yreepxpena [Tpukasom PHC Poccnu ot 25.01.2012 Ne MMB-7-6/25@ «O6 yTBepxaenun popm
u Tpe6OBaHMIT K 0OPM/IEHIIO JOKYMEHTOB, IPEJICTAB/IAEMBIX B PETVCTPUPYIOIVIT OPTaH IIPU TOCY/APCTBEH-
HOJI PerMCTpaluy I0PUSMIECKIX JINL], MHANBULYaTbHBIX IIPEANPUHIMATENIel U KPeCThAHCKUX ((epMepCKix)
XO3AMCTB».

'* Hopt K. Directors’ Duties and Shareholders’ Rights in the European Union: Mandatory and/or Default
Rules? // European Corporate Governance Institute (ECGI) — Law Working Paper No. 312/2016 // http://pa-
pers.ssrn.com/sol3/papers.cfm?abstract_id=2749237 (nara o6pamenmus: 02.04.2016)
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B nexa6pe 2012 r. EBporeiickas KOMMCCHA OIyO/IMKOBaIa BTopoit «[ImaH feiicTBuil: KOpIIo-
PaTUBHOE IIPABO ¥ KOPIOPATUBHOE YIIPABJIEHe» . ITOMY IIPE/IIeCTBOBAIN ITyOIMIHbIE 0OCYXK-
JieHVIsI BOIIPOCa O Gy/y1ieM eBpOIIeriCKOro KOpIopaTnBHOro mnpasa'’ ¢ ¢pespast o mait 2012 ropa.
ITo MHEHIIO 9KCIIePTOB eBPOIIEIICKOro KoprnoparusHoro npasa (European Company Law Experts
(ECLE)) 6yny1iee eBporierickoe KOpPIOPATHBHOE IIPABO MOXKET VAT 110 Ty TH Co3ianmst EBporeit-
CKOT0 MOJIe/IbHOrO akTa 0 kommaHyAx (European Model Company Act (EMCA))'.

B ampeste 2014 r. EBponerickas KOMMCCHUA OITyO/IMIKOBaIa IPOEKT U3MEeHEeHNUI, KacalolX-
€S OCYIIECTBJICHNA IIPaB aKI[MOHEPOB, KOTOPBII IPU3BaH YCTPAHUTD HELOCTATKI KOPIOpa-
TYBHOTO YIIPaB/IeHN A, Kacalol[Mecs TUCTUHTYeMbIX KOMIIAHUIL M WICHOB COBeTa JUPEKTOPOB,
aKIVIOHEPOB (MHCTUTYLMOHAIbHBIX MHBECTOPOB I YIPABJIAIOIINX), IIOCPEIHUKOB Y ProXy-
KOHCY/IBTAaHTOB (T.e. GUPM, KOTOpBIe OKa3bIBAIOT YCAYIY aKLIMOHEPaM, B YaCTHOCTH, COBETHI
110 TO/I0COBAaHMI0). TeM caMBIM pas/IMdIHbIE BUABI IOCPENHNKOB (OMPXKY, OPOKEPHI), @ TaKXKe
CepBJCHBIE OpraHu3anyy (pPerucTpaTopsl, JelO3UTAPUN, «COBETHMKM IIO TOJIOCOBAHMIO» U
T.II.) BK/IIOYAIOTCA B COCTAB CTEMKXO/NIEpOB'® B CMCTeMe KOPIOPATUBHOIO YIIPaB/IeHNUA.

Bce paccMoTpeHHOe BBIIIE ellje pa3 IOATBep>KaeT, YTO B HacTosAllee BpeMs:A Ba (paKTopa,
Kap/{MHA/IbHO BIVIIOLIVE HA COL[MA/IbHO-9KOHOMIYECKOe COCTOsIHIE OOIIIeCTBA, B TOM UNCIIe
U €r0 IIPaBOBOE Pa3BIUTHE ABJIAIOTCA OCHOBHBIMI — IVI0Oam3anyA u gumpxuranmusanys (digi-
talization — npeo6pasoBanye nporeccos B 1ydpoByio Gopmy)>.

MpaBoBble MexaHU3Mbl «going private»

HevictBust mo peOpMUPOBAHNIO KOPIOPATUBHOIO 3aKOHONATENbCTBA B LIEJISIX CO3MAHMSA
YCTIOBMIL [i/Is1 IesATE/IbHOCTI MYO/MYHBIX OOLIeCTB, MIN MHAYe MEXaHM3MOB «going public», co-
YeTAITCA C paspabOoTKOI MPaBOBBIX MIPABII /I HEITyOMMYHBIX 001ecTB («going private»). 3a
Py6exoM OTMedaeTcs1 HOMY/IAPHOCTb HOBBIX GOPM IapPTHEPCTB 1 3aKPbITHIX KOMITAHMII C Orpa-
HIYEHHOJI OTBETCTBEHHOCTBIO . [IpyruMy c/1oBaMy, CTaTyc Iy OImM4HOCTY ITepecTaeT ObITh IpH-
BJIeKaTe/bHBIM. B CBA3U C 3TUM criefiyeT MIPUBECTY Pe3yabTaThl UCCIEHOBAHNI, IIPOBeNEeHHbIX
9. BepmyneHoM?, KOTOPBIT OTMETHIL, YTO 76% KOMITaHMII B crivcKe 50-T11 Haubosiee YCIeHbIX
MHHOBAIMOHHbIX KoMnanuit 2015 ropa (Fast Company 2015)* sB/ISI0TCS YaCTHBIMY HEMUCTYH-

!¢ http://eur-lex.europa.eu/legal-content/EN/ALL/?uri=CELEX:52012DC0740. O6 aToM cM. Taroxe: Yexos-
cxas C.A. KopnopaTusHOe yIpasjeHne 1 KoprnopaTtusHoe npaso // [IpegmpruHaumarenbckoe mpaso. 2015. Ne 5.

'7http://ec.europa.eu/internal_market/consultations/2012/company_law_en.htm (mara o6paiens: 02.04.2016)
'8 http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2075034 (zara obparenns: 02.04.2016)

' Tlop cTeilKXo/nAepamMu B KOPIIOPATHBHOM YIIPAB/IeHNV TOHMMAIOTCS /TUIA, 3aMHTEPECOBAHHBIE B fes-
TEIbHOCTU KOPIIOpALM. DTO MOTYT ObITh iepyKaTe/Iy 0OMUraIuii, pasMellaeMbIX KopIiopaueii, ee paboTHM-
KIL U ipyTHe nIia.

20 Shareholder Meetings under the Influence of Globalisation and Digitalisation // Handelsblatt. 21 March.
2002. No. 57. P. 41. ITur. mo: Zetzsche D. Corporate Governance in Cyberspace — A Blueprint for Virtual Share-
holder Meetings // Center for Business & Corporate Law. June 19. 2005. CBC-RPS No. 0011 // http://papers.
ssrn.com/sol3/papers.cfm?abstract_id=747347 (mata o6pamenust: 02.04.2016)

21 DTOT BOIIPOC MOFPOGHO M3YU€eH I PacCMOTpeH B KHure: Makkepu ., Bepmynen 3. ViccnenoBaHne BHe-
KOpIIOpaTUBHBIX (GOpM BefieHNst 613Heca. M.: HaloHa /IbHBLIT COBET 10 KOPIIOPATIBHOMY YIIpaB/eHuo, 2007.
C. 176.

> Vermeulen E.. Corporate Governance in a Networked Age // Topics in Corporate Law & Economics
Working Paper Ne 2015-4 // http://papers.ssrn.com/sol3/papers.cfm?abstract_id=2641441 (mata obpareHsi:
30.03.2016)

3 http://www.fastcompany.com/section/most-innovative-companies-2015 (gara o6pamjenns: 01.04.2016).
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IyeMBbIMI KOMITAHVSIMIL. VICII0/Ib30BaHye HEeyOIMIHOro CTaTyCa, B TOM YNC/IE M YCIEITHBIMI
KOMITAHVSIMI, SIBJLSIETCST OIIPEe/IEHHBIM I7I00a/IbHBIM TPEH/IOM Pa3BUTHsI O13Heca.

Boree TOro, BO3SMOXXHOCTI HOBBIX MH(GOPMAIVIOHHBIX TeXHOJIOTUII MOTYT KapAMHA/IbLHO
U3MEHUTDb (OPMBI OCYIIECTBICHNA OM3Heca, a 3HAYNT I COflepyKaHMe IIPaBOBBIX HOPM, pery-
JMPYOLIVIX IPeIIPUHUMATENIbCKYIO JeATeNbHOCTb. OUHAHCOBBIN yCIleX YacTO MOXeT ObITh
He CBA3aH C NOCTYIIATe/IbHbIM LMKIIYHBIM MHOTOJIETHVM Pa3BUTHEM, OMI3HEC MOXKET IIPIMHO-
CUTbD JIOXOJ] BO MHOTMX CTpaHaX M/pa OJJHOBPEMEHHO Ha OCHOBE, HallpMMep, OH/IaiH-CepBrca
1o BbI3oBY Takcu Uber?'. Mbl BXOAUM B 3II0XY Pa3BUTHSA YCIENIHBIX «KOMIIAKTHBIX» QUPM,
KOTOpBbIE CTPOSIT OU3HeC-MOf€e/Ib Ha KOMOMHALIMI IIPOTPAMMHOII IIAT¢OPMBI, TEIEKOMMYHI-
KAI[VIOHHBIX TeXHOJIOTUIT ¥ KOMMEePYeCKIX OIIePALVIiL, IPOBOLUMBIX «BHE (GUPMBI»™.

V3smenenmus, HegaBHO BHeceHHBbIe B K P® B yacTu perynmupoBaHus e TeIbHOCTH I0PK-
AMYeCKIIX JINLY, 2 TAK)Ke MI3MEHEHNA 3aKOHOB O X03AJICTBEHHBIX 00IIeCTBAX AB/IAIOTCS Pe3y/ib-
TATOM IIPEbIAYIEr0 PasBUTHsI KOPIIOPATUBHBIX IPAKTUK POCCUIICKOTO OM3Heca, a TakKe
IIOIIBITKON CO3aHMsI HOBOI POCCUIICKOI MO/ 3aKPbITBIX, HEIyO/MmaHbIX 0011ecTB. HoBen-
JIBI POCCUIICKOTO KOPIIOPAaTUBHOTO 3aKOHOJATENIbCTBA OYeHb CO3BYYHBI O0IIeMY COCTOSHUIO
KOPIIOPAaTVBHOTO 3aKOHO/IaTEeNbCTBA PA3BUTHIX CTPaH, Ifie peryIMpoBaHue KOPIOPAaTMBHbBIX
OTHOIIEHUII B YaCTHBIX KOPIOPALUAX He ABJIAETCA JeTa/JIbHBIM Y IOPOOHBIM.

ITpy KOHIIENTya/JIbHOM M3MEHEHMM 3aKOHOJATE/NIbCTBA IEPEXONHBIN IEPUOf, C OJHON
CTOPOHBI, JJOBOJIbHO CIOXKeH. Ha IpaxTrke BOSHMKAIOT caMble pasHOOOpasHble BOIPOCHL,
CBA3aHHBIE ¢ (OPMMPOBaHIEM KOpIIOpalyell COOCTBEHHON CUCTeMbl YIIpaB/IeHNUs, pacIpe-
IefleHVeM KOMIIeTEHLIMY MKy ee OpraHaMl, HOPSAAKOM paboThl KaKIOro OpraHa, CTary-
COM K@)KIOTO YYaCTHMKA KOPIIOpal[ui. B OO/NBIINMHCTBe CIydaeB akUMOHEpHBIE 00IecTBa
OTPAHNYMBAIOTCS N3MEHEHNEM HAMMEHOBAHMs OOI[eCTBA U He TOTOBBI [IOKA OIIPEe/NTD, B
KaKoOJl Mepe /I HUX VIMEIOT 3Ha4eHNe NVMCIO3UTUBHbIE BOSMOYKHOCTH «MHOT0O» BHYTPEHHETO
perymupoBaHuA. AHa/IN3 YCTaBOB OT/E/IbHBIX aKLIMOHEPHBIX O0IeCTB, IIOMEHABIINX HayMe-
HOBaHII€, B KOTOPOM BMECTO «OTKPBITOE aKI[IOHEPHOE O0IeCTBO» Tellepb 3HAYNTCA «aKI[UO-
HepHOe 006111eCTBO», TO3BOJISIET CAEIATh BBIBOJ, UTO B JIyYIeM C/Iy4ae OOIIEeCTBO MCKIIYIIIO
13 CBOEI CTPYKTYPBI YIIPaB/I€HNsA PEBUSMOHHYIO KOMICCHIO.

C Epyroi CTOpOHBI, 3aKOHOAATEIbHO 3aKpeIlIeH Pa3yMHbIN 1 KOM(OPTHBII IEPHOT, B Te-
YeH)e KOTOPOTO 9TO HY)KHO pemnTbh. B coorBeTcTBMM C 1. 7 CT. 3 PefepanbHOTO 3aKOHA OT
05.05.2014 1. Ne 99-03 «O BHeceHUM M3MEHEHNUII B I/1aBY 4 yacTy mepBoii IpaxmaHckoro kKo-
nexca Poccurickoit @efepauuy ¥ 0 NIPUSHAHUY YTPATUBIIVMI CUTY OT/I€/TbHBIX TIOTOXKEHUI
3aKOHOZJATENbHBIX akToB Poccuiickoit Pemepanym»®® yupegyuTe/bHble JOKYMEHTBI, a TaKxKe
HalMEHOBaHNsA I0PUAMYECKNX JINIL, CO3NAHHBIX JI0 IHA BCTYIUIEHUA B cuny faHHoro dene-
PasIbHOTO 3aKOHa, HOJIIEXXAT IPUBEIEHNIO B COOTBETCTBME ¢ HopMamu rnaBsl 4 ['K PO (B pep.
DepepanbHoOro 3akona Ne 99-d3) npu mepBoM U3MEHEHUN YYpeNUTEIbHbIX JOKYMEHTOB Ta-
KUX 1opyindeckux mun. [Ipy aToM BHeceHMe M3MeHEeHMIT B TPaBOyCTaHABIMBAIOLIVE I MHbIE
TOKYMEHTBI, COfiepIKallllie ero IIpeXkKHee HaMEHOBaHNe, He TpeOyeTcs.

Hecmotpst Ha TO, 4TO aKIMOHEpHBIe 001[eCcTBa I 0OIIECTBA C OTPAHNYEHHO OTBETCTBEH-
HOCTBIO 3aKOHOJATe/IbHO 00'beIV HEHBI B IPYIIITY HEITYO/IMYHbIX XO351/ICTBEHHBIX 00IIeCTB, pe-
Ty/IMpOBaHue 061eCTB C OTPAaHNYEHHOI OTBETCTBEHHOCTBIO COXpaHsieT ocobeHHocTH. B fan-
HOII CTaThe PaCCMOTPYM JIUIIb OOII/ie MOMEHTBI, XapaKTepHbIe A/ist 060MX BUIOB OOIIeCTB.

2 https://www.uber.com/ru/ (mata obpamenns: 02.04.2016)

» Fenwick M., Vermeulen E. The New Firm: Staying Relevant, Unique & Competitive// Lex Research Topics
in Corporate Law & Economics. Working Paper Ne 2015-5 // http://papers.ssrn.com/sol3/papers.cfm?abstract_
id=2659763 (mata obpamenns: 02.04.2016)

% CIIC KoncynpranT ITmoc.
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Haunewm c Toro, 4T0, 1cnonb3ys 1. 5 cT. 52 I'K P®, yyacTHUKYN BIIpaBe YTBEPAUTD pery-
NMUPYIOIIVe KOPIIOPAaTMBHbIE OTHOIIEHNA U He ABJAIIIMEC YIPEIUTENTbHbIMI JOKYMEHTA-
MU BHYTPEHHUI perlaMeHT U VIHble BHYTPEHHME JOKYMEHTHI I0pUAMYecKOro nmmua. Ipyrumm
C/I0BaM!, YYaCTHYUKY HEYO/IMYHOrO 00lecTBa MHOIVIe KOPIIOPATUBHBIE BOIIPOCHI MOTYT pe-
LINTH HE B YCTaBe, a, HAIIpPMMeP, BO BHYTPEHHEM perllaMeHTe, MOPAJOK N3MEHEHNA KOTOPOTro
He cBaA3aH ¢ peructpanueit B ETPIOJL. Ho ¢ gpyroit croponsr 1. 3 cT. 66.3 I'K mpsamo 3akpe-
IUISIET TlepeveHb IIOI0XKEHMII, KOTOpble MOTYT ObITh YCTAHOB/IEHBI €JMHCTBEHHBIM CIIOCO-
60M — BK/IIOUEHIEM B YCTAB 10 PEeLIeHNIO, IPUHIATOMY YIaCTHUKAMI eANHOITIACHO. 3aMeTNM,
YTO JJaHHAs CTaTbA 3aKpellIsAeT abCOMIOTHOE eVHOITIACHE, T.€. He OT IPUCYTCTBYIOMINX Ha CO-
OpaHu, a BceX YIaCTHUKOB OOIIeCTBA. B COOTBETCTBUM C YKa3aHHOII CTaThell HEIyO/MMIHOe
06111eCTBO MOXKET:

* Co3[aTh COOCTBEHHYIO CTPYKTYPY OpraHoB (III. 2, 3, 4) U epepaclpeneInTb KOMIeTeH-
L0 MEX/y CO3/JaHHBIMJ OpraHaMy YIIPABJIEHNA B COOTBETCTBUM C IIPaBUIIA, 3aKPETIEHHbI-
My B . 1, 3 u 8. IIpu 3TOM Ba)kHO, YTO IepeflaBaTh BOIPOCHI, OTHECEHHDIE K KOMIIETEHIINI
00111eT0 COOpaHMsI MOKHO TOJIBKO KOJUIETMA/IbHBIM OpraHaM: coBery gupektopos (B [K PD
OH IIOMMEHOBAH KaK KOJUICTMA/IbHBIN OpraH yIpaBIeHNs) VIN KOJUIeTMaJIbHOMY VCIIOTHM-
TeIbHOMY oprany. I[IpuBiexaTe/IpHOI IPaBOBOIL CBOOOOI 1/Ist HEITYO/IMYHbIX OOIIECTB SIBIIS-
eTCs OTHeCeHNe K KOMIIeTeHI[UY 001ero CoOpaHus aKI[IOHePOB BOIIPOCOB, He OTHOCSIINXCS
k Hell B coorBercTBuM ¢ I'K mmm @3 06 AO;

® YCTaHOBUTD VIHOV, OTIMYHBIA OT yCTAHOBJIEHHOTO 3aKOHAMM ¥ MHBIMJ ITPaBOBBIMU aK-
TaMI, HOPSIOK CO3bIBA, IIOATOTOBKY U IIPOBEEHIST OOIUX COOpaHMIL, IPUHSITHUS UMH peliie-
HIIT TIPY YCTIOBMM, YTO TaKMe M3MEHEHMA He JIMIIAIOT €r0 yYaCTHMKOB IIpaBa Ha y4dacTHe B
06111eM coOpaHNY HEITyOIMIHOro 06I[eCTBa I Ha OTydeHne MHpopManun o HeM (1. 5);

® YCTaHOBUTH VMHBIE, OTJIMYHbIE OT YCTAHOBJIEHHBIX 3aKOHAMM ¥ VIHBIMM ITPABOBBIMM aK-
TaMy, Tpe6OBaHNA K KOMNYECTBEHHOMY COCTaBY, HOPANKY (POPMMUPOBAHVA 1 IIPOBEEeHN 3a-
CeflaHMil COBETa VPEKTOPOB W/IV KOJIJIETMAIbHOTO MCIIONHUTEIBHOTO OpraHa obiecTsa (1. 6);

® YCTQHOBUTH COOCTBEHHbIE IIPABIJIA, CBSI3AHHBIE C IIPEUMYIECTBEHHOI ITOKYIIKON aK-
LT ¥ OTIeTl, OTYY>KJaeMbIX JPYTUM Y4aCTHUKOM 0611ecTBa (II. 7).

YKka3aHHble IIpaBOBbIC BO3MOXKHOCTYM MOTYT JCIIO/Ib30BAaTbCSA HENYOIMYHBIMU OOIe-
CTBaMIU JyIA Pa3IMYHBIX LieJiefl. DTO MOXeT OBbITh U XKe/IaHMe CKOHLIEHTPUPOBATh KOHTPOJIb
Y OTJe/IbHBIX JIUII, X CO3[jaHMe IMOKOM CUCTeMbI IPUHATHA ONePaTUMBHBIX pelIeHMIl, KOTO-
pasi yYUTBIBaeT MHTEpPeChl BCeX y9acTHUKOB. [1pu GpopMupoBanuy co6CTBEHHOI CTPYKTYPLI
YIIpaB/IeHNsI YIaCTHIKAM HEIyOIMIHOrO 06I[ecTBa CTIEAYeT MMETh B BUJY, YTO PV HATUIUN
B Hell COBETa JUPEKTOPOB OYAYT IPUMEHSITHCS MIPABIJIA, YCTAHOBJIEHHBIE B II. 4 ¢T. 65.3 ['K
P®. CornacHo yKasaHHOI! CTaTbe, WIEHBI 9TOTO OpraHa MMeIOT IPaBo MOTyYaTbh NHPOPMALVIO
0 JeATeIbHOCTY 00IIecTBa, 3HAKOMUTHCA C 6yxranTepc1<0171 1 MHOI JJOKYMEeHTaLMell, Tpe60-
BaTh BO3MEIEHVsI IPUYMHEHHBIX OOIIeCTBY YOBITKOB, OCIIAPMBATh COBEpIIEHHbIE OOIe-
CTBOM CJIe/IKV IO OCHOBAHMSM, IPeflyCMOTPEHHBIM CT. 174 I'K nmy 3akoHaMM 0 KOpriopanysax
OT/IeJIbHBIX OPraHN3alMOHHO-IIPAaBOBLIX GOpM, ¥ TpeOOoBaTh MpUMeHEHV MOC/IeACTBIIL NX
HEJIeICTBUTEIBHOCTY, a TakkKe TpeOOBaTh IIPUMEHEHNA MOCIeACTBII HeflelICTBUTEIbHOCTI
HUYTOXXHBIX CJIe/IOK B ITOPSJIKe, YCTAaHOBJICHHOM II. 2 ¢T. 65.2 T'K. [Ipyrumu cnosamu, B o61ie-
CTBe JO/DKeH OBITh paspaboTaH 1 IPUHSIT IOPSI/OK, TIO3BOJLIIOIINIT WIEHAM COBETA JUPEKTO-
POB pean30BaTh IpMHAJIeKALee MM IIPaBO Ha MHPOPMAIIIO.

IMocne nmpopo/mxNUTeNnbHBIX HayIHbIX AucKkyccuit B ['K PO nossumack cratbs 67.2, mocBA-
IleHHas: KOPIOPaTMBHOMY JIOTOBOPY. 3HAYMMOCTD JOTOBOPHOTO PETy/IMPOBAHNUA [/IA HEIly-
6/1MYHBIX OOIIECTB TPYAHO IEPEOLEHNTD, XOTsI BO MHOroM nonoxenns 'K gybmupyor Hop-
Mbl, nosiBuBLIecs paree B @3 06 AO n Penepanbaom 3akoHe oT 8 ¢eBparst 1998 r. Ne 14-D3
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«O6 ob1IecTBax ¢ OTPAHMYEHHOI OTBETCTBEHHOCTDHIO» (mamee — @3 06 O0O0). Crarbs 67.2
103BO/IM/IA OO'BEAVHITD MOJIOKEHNSI YKAa3aHHBIX 3aKOHOB 107 €/[MIHBIM [OHSTHEM «KOPIIOpa-
TUBHBI JOTOBOP» JI YTOYHNUTb HEKOTOPBIE ACHEKThL. B 4aCTHOCTH, YYaCTHUKM XO3SAJICTBEH-
HOTO 00IIecTBa, 3aK/TI0YNBIINE KOPIIOPATUBHBI JOrOBOP, 0053aHbI yBEJOMUTD OOILIECTBO O
(akTre 3axm0UeHNsT KOPIOPATUBHOTO JOTOBOPA, IIPK 9TOM €TI0 COfiep)KaHMe PacKpbIBaTh He
Tpebyercsi. B crydae HemcIionHeHns JaHHOI 063aHHOCTY YIACTHUKY OOIIECTBA, He SIBIISIO-
1Mecsi CTOPOHAMM KOPIIOPATHBHOTO JJOTOBOPA, BIIPaBe TPeGOBATh BO3MEIIEHS IPUIMHEH-
HBIX UM YOBITKOB. EC/IMt MHOE He yCTaHOBJIEHO 3aKOHOM, MH(OpMaLsA O Cofiep>KaHNu KOPIIO-
PATVBHOTO [JOrOBOPA, 3aK/II0YEHHOr0 YIACTHUKAMI HEIyOIMIHOro 00IeCTBa, He TIOMIeKNUT
PaCKpPBITHUIO U SIBJISIETCST KOHGU/IEHIIMATbHOIL.

[ToMMMO y9acTHUKOB 06IeCTBA YIACTBOBATH B KOPIIOPATUBHOM AOTOBOPE MOTYT I Tpe-
TBU JINIA, UMEIOMIVX 3aKOHHBIN MHTepec. 3aKkperuieHne fanHoro nonoxenns B ['K cosmaer
y4YacTHUKAM OOIIecTBa BO3MOXXHOCTD JCIIO/Ib30BAaTh KOPIOPATMBHBI JOTOBOP B KauecTBe
MHCTPYMEHTa IpUBJIedeHN s (PMHAHCOBBIX CPECTB, HOIOTHUTEIbHBIX NHBECTUIUIL, HO B TO
XKe BpeMs MO>KeT CO3JIaBaTb U OOJIbIINe PUCKUY, KOTOpble MOTYT OBITh MUHUMM3MPOBAHBI
IIyTeM IIPMB/IeYeHNsI B TaKle JOTOBOPHBIE OTHOIIEHMSI BCEX YIaCTHUKOB 00IecTBa.

He Bce crenmanyuctel pasfensaioT MHEHNE O TOM, YTO JJOTOBOP YYaCTHUKOB C TPETbUMU
JIMIAMU IPOJOJDKAeT OCTaBaThCA KOPIOpaTUBHBIM. Tak, mo MHeHuto E. B. bormanosa®, ato He
KOPIIOPATMBHBII IOTOBOP 1O cMbICTY . 1-8 ¢T. 67.2 'K P, ykazanne B 1. 9 cT. 67.2 0 mipn-
MEHEeHIY K TaKOMY COIJIAIICHUIO IIPaBU/I O KOPIIOPAaTMBHOM JIOTOBOpPE SBJIACTCS OLIMOKOIL.
Aprymenrts! E. B. bormanosa BIoiHe MOryT ObITh 0OOCHOBAHBI, OJHAKO IIPAaBIJIa O KOPIIOpa-
TUBHOM JJOTOBOpe GYIyT PacIpOCTPAHITHCS M HA TaKye KBasM-KOPIOPATUBHbIE JOTOBOPBI,
1ockonbKy B cuty 'K P® oHM mo/mKHBI 3aK/II09aThCA IO MOBOJY OCYILIeCTB/IEHN KOPIOpa-
TUBHBIX IIPAB V1 MHBIX AEMCTBUIL [0 IIPABIEHNIO 00IeCTBOM, IIPUOOPETEHNS MM OTIYK/ie-
HUA JJO/IU B €T0 YCTaBHOM KammTasle (aKIMu) IO OIpefe/IeHHON IieHe WM IPY HAaCTYIUIeHUI
OIIpeieJIeHHBIX 00CTOATENIbCTB MO0 3aKpeIIeHNs 00A3aHHOCTI BO3IeP)KIMBAThCA OT OTUY K-
HeHyA [oelt (aKIuiL) 1O HaCTYIUICHNUA OIIpee/IeHHBIX 00CTOATEIbCTB.

3aKperUieHe efIHOTO A/Isi HemyOIMYHbBIX aKI[IOHEPHBIX OOIIECTB U OOI[eCTB C OrpaHN-
YeHHOI OTBETCTBEHHOCTDIO MOPsI/IKA UCK/TIOUeHsI 13 00II[eCTBa IIOKa CO3/jaeT Heollpee/eH-
HOCTb B OTHOIIEHNU €TO Peann3alyy IPUMEHNTENBHO K aKIIMOHEePHBIM o61ecTBaM. CTaThs
67 TK ycTaHaBnIMBaeT MIpaBoO yIaCTHUKA XO3SIIICTBEHHOTO 00111ecTBa TPe6OBATH MCK/ITIOYEHsT
APYroro y4acTHUKaA 13 obmjecTBa (KpoMe IMyO/IMYHBIX aKI[IOHEPHBIX 00IIeCTB) B CyAeO6HOM
MIOpsIfIKE C BBIIUIATON eMy HeiiCTBUTeIbHON CTOMMOCTH €TO JOMN yJacTysA. UTo MOHMMaeTcA
TIOZ, [IeVICTBUTE/IbHOI CTOMMOCTBIO JO/MN yYacTUA NMPUMEHNUTENbHO K akiuAM? PopManbHOe
00beIHEH e AKI[IOHEPHBIX 0611eCTB 11 06111eCTB C OrPAHNYEHHO OTBETCTBEHHOCTBIO B OAHY
TPYIILY HeMyOIMIHBIX OOI[eCTB [IOKA He CO3/aeT eUHBIX IIPABIII PEryInpOBaHIsI KOPIIOpa-
TYBHBIX OTHOLIECHMII B yKa3aHHBIX XO3ACTBEHHBIX obmecTBax. Ckopee HaobopoT, B 3 06
OOO BHOCATCsI M3MEHEHNS ClIelaNbHble, XapaKTepPHbIE TOTBKO /IS 9TOrO BUa 0011ecTB?.

7 To muermio O. A. MaxapoBoif, 3TO «IBHO IIPUBE/ET K HAPYIIEHMIO ITPaB MIHOPUTAPHBIX aKIIMOHEPOB, K
HapyLIEHUIO IPUHIUIIA PABHOTO OTHOILIEHM S, IIOJOTYETHOCTY Y IIPO3PAYHOCTI U, KaK UTOT, K HAPYIIEHNIO IIPaB
KpemuTopoB». Makaposa O.A. Hooe B 'K PO 11 B 3akOHaX 0 XO3SIIICTBEHHBIX O0OIeCTBAX: COOTHOLIEHIIE MIMITe-
PATMBHOTO U IUCIO3UTUBHOrO perymuposanus // [paxxmanckoe npaso. 2016. Ne 1 // CIIC KoncynbrantlImoc.

8 Boz0anos E.B. KopropaTuHBIil JOroBOp KaK COITIALIEHNEe O KOJIEKTUBHOM OCYIIeCTBIeHNN (Heocy-
IeCTB/ICHNM) CYOBEKTUBHBIX KOPIOPATHBHBIX IIpaB // 3akoHbI Poccyiu: OIBIT, aHaMN3, mpakTuka. 2015. Ne 7.
C. 54-60.

¥ VI3MeHeHNe 3aKOHO/IATeNbCTBA 00 obIecTBax ¢ orpaHmdeHHol orBetcTBeHHOCTHIO // CIIC Koncyrmb-
taHT [0,
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B gactHOCTH, ¢ 1 AHBapsa 2016 I. pacmMpuIca IepedeHb KOPIIOPaTUBHBIX JIeVICTBIIL, KOTOpPbIE
HY)KHO 3aBepATb Y HOTapuyca:

* (akr npuHATHA 06IMM cOOpaHVeM pelleHyst 06 YBeTNYEHN) YCTAaBHOTO KAIIUTaIa 1
COCTaB YYaCTHUKOB, IPMHMMABIINX pelenue (CT. 17);

* odepry, HAIPAB/ISIEMYIO YIaCTHUKAM OOLIeCTBA [/Isi peajn3aliuyl UMM IpaBa IpenMy-
IIeCTBEHHOI MMOKYIIKM Jomu B ycTaBHOM Kanutane OOO (m. 5 ct. 21);

* Tpe6OBaHIE YYaCTHIKA OOIIECTBA, TOIOCOBABIIErO MPOTUB IPUHATHSI PEIIEHNS O CO-
BepIIeHNN KPYITHOI CAe/IKI VTN 00 YBeMNYeHN I YCTAaBHOTO KAIUTasIa 1160 He IPUHIMABIIIe-
O y4acTus B TAKOM TOJIOCOBAHUM, O IprobpeTeHnu obectBoM ero goiu (1. 2 ct. 23);

* 3asB/IeHNME yIACTHMKA O BbIXOJe U3 oburectna (1. 1 ct. 26).

3aknouunTesibHble NONOXXKeHNA

CoBpeMeHHOe pa3BUTHE KOPIIOPATUBHOTO 3aKOHO/IATeIbCTBA XapaKTePU3yeTCs CO3/laHM-
€M OJJTHOBPEMEHHO IIPaBOBbIX YCIOBUIT GYHKIMOHNPOBAHV MyOIMYHBIX OOIIECTB Ha PhIHKe
IIeHHBIX OyMar ¥ IIPaBOBBIX BO3MOXHOCTEN A/ POpMUPOBAHNUA COOCTBEHHOTO BHYTPEHHe-
TO PeryIMpoBaHIs /I HeIlyOMMYHBIX X03/ICTBEHHBIX 001ecTB. DTO B II€/IOM COI/IACYETCA C
TeM, KaK pOPMUPYeTCs KOPIIOPATHBHOE 3aKOHOJIATENbCTBO B 3apyOeKHBIX cTpaHax. OFHAKO
UCCIIefloBaHNe MI0KA3aJI0, YTO M B €BPONENCKMX CTpaHaX IPOJO/KAETCA TIOUCK afleKBATHOTO
6amaHca MeXJy MMIIEPaTVBHBIM M HEMMIIEPATUBHBIM perymiposaHueM. HemMnepaTrusHoe
perymMpoBaHue BKIIOYAeT B ce6s He TONBKO AMCIIO3UTUBHBIE HOPMBI, HO M PEKOMEHATeNb-
Hble IIpaBy/Ia MATKOTO KOPIIOPAaTMBHOTO IIPaBa.

[IpaBoBOe perynmupoBaHye KOPIIOPATMBHBIX OTHOLIEHMI B 06IIeCTBAaX C OrpaHMYEHHO
OTBETCTBEHHOCTBIO IIO-IPEXHEMY MMeeT CHelM( UK, MOXXHO TOBOPUTD JUIIb O (OpPMaJb-
HOM COMVKEHNY PaBOBBIX PEKMMOB /L HEITYOMIMYHbIX aKI[MOHEPHBIX 00IecTB 1 001IeCTB
C OTPaHMYEHHOI OTBETCTBEHHOCTDBIO. CHCTeMa 3aKOHONATEeIbCTBA, ONpefieoNIas TpeboBa-
HIISA, Kacalolnecs OCyIeCTBIeHNs BIaje/bllaMi LIeHHBIX 6yMar, cBO6OTHO 06pallaoIIXCcs
Ha (pMHAHCOBOM pBIHKE, IIPMHAJICKAIINX MM IIPaB, He UCYEpPIbIBAaeTCA TOMbKo HopMamu ['K
P® 1 3 06 AO. Bornee T0r0, B CICTEMY IIPAaBI/I OBEIEHNsI MOTYT BK/IIOYaTbCsI I PEKOMEH-
JlaTe/IbHbIe aKThI.

[mobanusanysa M AMIKUTAIU3ALUA CIOCOOCTBYIOT HMOSIBIEHMIO Ha PbIHKE HETOCyAap-
CTBEHHBIX aBTOPUTETHBIX OPraHMU3AINIT, OCYILIECTBIAIOINX perynaTopHbie ¢pyHkuum. C mpo-
I[eCCOM COBEPIIEHCTBOBAHMA KOPIIOPATMBHOTO 3aKOHOJATENbCTBA TECHO CBSA3aHO QoOp-
MUpPOBaHNE aKTOB «MATKOIO» IIPAaBOBOTO PEryIMPOBAHMA, KOTOPOE SBJISAETCS COCTABHBIM
37IEMEHTOM, B YaCTHOCTH, IPAaBOBOTO 0OecIeuyeH s KOPIIOPAaTUBHOTO ypasaeHus. Kak 610
II0Ka3aHO, aKTyaJIbHBIM SB/IAETCS OLleHKA B COBOKYITHOCTH 0053aTe/IbHBIX U PEKOMEHATe b~
HBIX IIpaBUJI TIOBefleHNsA. PerynaTopHasd Harpyska Ha KOPIIOpPAIiM MOYXKET KaK BO3pacTaTh, B
CBA3M C BBINOTHEHMEM PeKOMeH/IaTe/NbHbIX IpaBui (soft law), Tak U CHUDKATh M3IEP>KKU U
pucku cobnmopeHns obs3aTenbHbIx HopM (hard law) myTeM cTaHFapTU3ALMY U BUIKUTATIN-
3alM KOPIIOPATMBHDIX JE/ICTBUIA.

Bu6nuorpadusa

BorgaHos E.B. KoprnopaTuBHbI 4OrOBOP Kak COrfalleHne O KOMMEeKTUBHOM OCYLLECTBREHNN (Heocy-
LLieCTBeHNN) CyGbEKTMBHbBIX KOPNopaTMBHbIX Npas // 3akoHbl Poccun: onbIT, aHanus, npaktuka. 2015.
Ne 7. C. 54-60.

HonuHckas B.B. OpraHn3aunoHHo-npaBoBble hOpMbl XO3AACTBOBaHNS: cucTema 1 Hosennbl // XKyp-
Han poccuiickoro npaea. 2016. Ne 1. C. 13-22.

84



Svetlana Chekhovskaya. Current Development of Corporate Legislation. P. 74—-86

KopnopaTtusHoe npaBo: y4ebHuk / otB. pea. N.C. Wutkmna. M: KHOPYC, 2015. 1080 c.

MakapoBa O.A. Hosoe B 'K P® 1 B 3akOHax 0 XO35IMCTBEHHbIX 0OLLECTBAX: COOTHOLLIEHWE MMMepaTUB-
HOro 1 AMCNO3NTUBHOTO perynupoBaHus // MpaxagaHckoe npaso. 2016. Ne 1. C. 9-12.

Makkepu [., BepmyneH 3. UccnenoaHue BHekopnopaTuBHbIX hopM busHeca. M.: HaumoHanbHbIv
COBET MO KoprnopaTtuBHoMy ynpasrnexuto, 2007. 176 c.

MpuHUMNbl kopnopaTtueHoro ynpaeneHns G20/0O3CP, 2015 // http://www.oecd-ilibrary.org/governance/
g20_9789264252035-ru (nata obpaiyeHusi: 01.04.2016)

CrenaHoB [1.1. HoBble nonoxeHus paxaaHcKoro kogekca o topuaunyeckmx nuuax // 3akoH. 2014. Ne 7.
C. 31-55.

Yexosckasa C.A. KopnopaTueHoe ynpaenenuve v koprnopatuBHoe npaso// MNpeanpuHumarensckoe npa-
B0. 2015. Ne 3. C. 14-22.

Yexosckas C.A. MNpuHumnbl pehopMmnpoBaHns KopnopaTMBHOIO 3akoHopdaTensctea Poccumn B coBpe-
MeHHbI nepuog // BecTHnk Kanmbliukoro yHusepcuteta. 2007. Ne 4. C. 57-61.

Dallas L. Short-Termism, the Financial Crisis, and Corporate Governance// http://papers.ssrn.com/sol3/
papers.cfm?abstract_id=2006556 (gata obpaiieHus: 30.03.2016)

Fenwick M., Vermeulen E. The New Firm: Staying Relevant, Unique & Competitive// Topics in Corporate
Law and Economics. Working Paper Ne 2015-5 // http://papers.ssrn.com/sol3/papers.cfm?abstract_
id=2659763 (naTta obpatueHus: 30.03.2016)

Hopt K. Directors’ Duties and Shareholders’ Rights in the European Union: Mandatory and/or Default
Rules? // European Corporate Governance Institute (ECGI). Law. Working Paper No. 312/2016 // http://
papers.ssrn.com/sol3/papers.cfm?abstract_id=2749237 (nata obpaiteHus: 30.03.2016)

North D. et al. Limited Access Orders in the Developing World: A New Approach to the Problems of
Development // World Bank Policy Research. Working Paper No. 4359 // http://papers.ssrn.com/sol3/
papers.cfm?abstract_id=1015978 (nata obpaweHus: 30.03.2016)

Vermeulen E. Corporate Governance in a Networked Age // http://papers.ssrn.com/sol3/papers.
cfm?abstract_id=2641441 (nata obpaLleHus: 03.04.2016)

Zetzsche D. Corporate Governance in Cyberspace // http://papers.ssrn.com/sol3/papers.cfm?abstract_
id=747347 (nata obpaiyeHus: 30.03.2016)

Current Development of Corporate Legislation

Svetlana Chekhovskaya

Associate Professor, Department of Civil and Entrepreneurial Law, National Research University
Higher School of Economics. Address: 20 Myasnitskaya Str., Moscow 101000, Russia. E-mail:
schekhovskaya@hse.ru

Abstract

Large-scale and permanent changes in the current conjuncture determine the development of law
and legislation. In context of global business, the issue of competing national legal regimes remains
topical. Countries develop dynamically and win greatly if they have a comfortable legal environment,
which covers securities market and corporate governance. This paper analyzes the current corporate
and securities market legislation. The modern Russian corporate law is at the stage of updating and
gradual diverse development involving the activity of public and non-public companies, limited liability
companies, exercising a shareholder information right. The article stresses the corporate law reform
concerning public and non-public corporations in Russia and the legal assessment of modified rules.
The objectives of the paper are to identify the challenges faced by the new corporate law and to
comprehend to what extent the Russian experience is correlated with the similar processes in other
countries and best international practices of corporate governance. Corporate relationships in limited
liability corporations still have own specifics. It demonstrates only a technical convergence of the legal
regimes for non-public joint stock corporations and limited liability corporations. Improving corporate
law is closely related to the formation of the soft law regulation, in particular in corporate governance.
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