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Abstract: The article is devoted to disputes related to the exercise of
shareholders' rights to include issues on the agenda of the general meeting of
shareholders. The article discusses the procedure for submitting proposals with
questions, as well as the reasons for refusing to include issues on the agenda of the
general meeting of shareholders. Attention is focused on ways to bring to justice in the
event of an illegitimate refusal by the board of directors to include issues on the agenda
of the general meeting of shareholders.

Key words: agenda, shareholder, board of Directors, responsibility, corporate
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BBenenue

Oo1ee cobpanue akIMOHEPOB — 3TO BHICIINMN OpPraH yIpaBJIeHUs aKITHOHEPHBIM
obmectBoM. DenepanbHbIM 3aKOHOM OT 26.12.1995 No 208-D3 «OO0 akiMOHEPHBIX
obmecTBax» (nanee — 3akoH 00 AQO) ycraHoBIIeHA 00S3aHHOCTH ISl aKIIMOHEPHBIX
00I1IeCTB €KETr0JHO MPOBOJIUTH TOJI0BOE 3ace/aHrue OOIIEro COOpaHMs aKIMOHEPOB.
Ha rogoBom 3acenanuu o01iero coopanusi akIIMOHEPOB JTOHKHBI PEIIATHCS BOMPOCHI
00 wM30paHWM COBETa JHUPEKTOPOB (HAOIIOMATEIIPHOTO COBETa) OOIIEeCTBa,
PEBU3MOHHON KOMUCCUU OOIIECTBA, €CJIU B COOTBETCTBUU C (De/IepalbHBIMUA 3aKOHAMHU
WM yCTaBOM OOIIECTBA HAJIMYMUE COBETA TUPEKTOPOB (HAOIIOAATEIHHOIO COBETA) U
(WM) peBU3MOHHON KOMHMCCHUU OOIIECTBA SIBJISIETCS 00s3aTEIbHBIM, O HAa3HAYCHUU
ayJIMTOPCKOM oOpraHu3aiy o0ImecTBa B Ciydae HalW4us OOS3aHHOCTU TIO
MPOBEICHUIO ayJuTa TroJ0BOM Oyxrantepckoil ((hHWHAHCOBON) OTYETHOCTH WA O
Ha3HAYEHUU ayJIUTOPCKOM OpraHM3alvu (MHAUBUIYAJIBHOTO ayauTopa) oOIiecTBa B
Cilydae OTCYTCTBHUSI TaKOW OOS3aHHOCTH M TPHUHATHS HEMyOJWYHBIM OOIIECTBOM
pelIeHus 0 MPOBEACHUH ayAuTa roJloBoil Oyxranrepckoi (pUHAHCOBOM) OTYETHOCTH
Y UHBIE JIOTIOJHUTEIbHBIE BOMPOCHI, OTHECEHHBIE K KOMIIETEHIIMU 00IIEeTr0 cOOpaHus
aKIIMOHEPOB, BKIIOUEHHBIC B TIOBECTKY.

Ha npakTtuke HE pEeAKMMH SBJISIIOTCS Clydad, KOTJia COBETOM JHPEKTOPOB
HEMIPAaBOMEPHO OTKJIOHSIOTCSA TMPEJJIOKEHUSI B TOBECTKY JHS OO0Iero cobpaHus
aKIIMOHEPOB, YTO MPUBOJIUT K TPyOOMY HAPYIIICHUIO TIPAB aKITMOHEPOB HA YIPABJICHHUE
00I11IeCTBOM U peai3allii0 UMYIIIECTBEHHOTO HHTEpeca.

TpeGoBanus kK HANPaBJAsIeMbIM NMPEIVI0KEHUAM B MOBECTKY JHS 00111€ro

coOpaHus aKIIHOHEPOB
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VY Tex akuMOHEpOB, KOTOPbIE BIAJCIOT HE MEeHee ueM 2% TroJIOCYIOIUX aKIUi
aKIMOHEPHOTO OOIIECTBA, ECTh TPABO MPEIOKHUTH (BHECTH ) BOIIPOCHI B IOBECTKY JTHS
oO1ero coopanusi akiiioHepoB. CTOUT OTMETUTh, YTO ATO KACAETCS JIUIIL BOIIPOCOB,
BHECEHUE MPEIOKEHUN IO KOTOPHIM HE OTHECEHO K UCKIIOUUTEIHHON KOMIETCHIINN
coBeTa aupektopoB. [mymenkuii A.A. B cBOel CTaThe MUIIET, YTO STOT MPUHLIHUII
o0ecreynBaeT eJMHCTBO MHEHUS aKIIMOHEPOB U MPo(heCcCHOHATBHOTO MEHEIKMEHTa
OpU MPUHATHU PELICHUH MO 0COo00 3HAYMMBIM BOIpPOCAaM KOMIETEHIIMHU OOILEro
coOpaHusi akunoHepoB. TOJBKO COBET AMPEKTOPOB MUMEET MPABO MHUIMHUPOBATH Ha
paccMoTpeHue o0111ero coopanus psij 0000 3HAUMMBIX BOIIPOCOB €r0 KOMIETCHIIMHU
¥ BHOCHUTH BapHWAHTHI PEeICHHs 110 HUM. Ho OH He MMeeT mpaBo MPUHUMATH PEIICHUS
[0 3TUM BOIIPOCaM. YYacTHUKHU O0IIEero coOpaHMsl aKI[MOHEPOB MOTYT MPUHUMATH
peleHue Mo JaHHBIM BOIIPOCcaM, HO HE BIIPaBe HHUIIMHPOBATH UX. [1]

[Tpennoxenne B MOBECTKY [HS OOLIEro coOpaHMsl MOXET ObITh BHECEHO
HECKOJBKUMH aKIMOHEpaMH, JCHCTBYIOIIUMU COBMECTHO, IIyTEM HaMpaBIICHUS
(Bpy4eHHS) OAHOTO TOKYMEHTA, MOANMCAHHOTO BCEMH aKIIMOHEPAMHU, IEHCTBYIOINMU
COBMECTHO, WJIM ITyT€M HaIpaBlieHUs (BPYUYEHHS) HECKOJIBKUX JOKYMEHTOB, KaX bl
U3 KOTOPBIX TNOJMUCAaH OAHUM (HECKOJBKHUMH) W3 aKIIMOHEPOB, ACHCTBYIOIINX
COBMECTHO W (WJIM) TyTEeM Jaud TaKMMU aKIMOHEpaMH yKa3aHWil (MHCTPYKIIHIL)
KIIMEHTCKUM  HOMHUHAJBHBIM  JIEpKaTeNsiM W HalpaBlieHUs  KIUEHTCKUMH
HOMHHAIBHBIMHA  JepXKaTelsIMA  COOOIIEHUI O BOJEU3BSIBICHUH  YKA3aHHBIX
aKIIMOHEPOB B  COOTBETCTBHUM C  TMOJYYEHHBIMH OT HHUX  YKa3aHUSIMU
(uHCTpYKIUSAMHE). [2]

Takue mpemsiokeHUs AODKHBI MOCTYNUTH B OOIIECTBO HE paHee | wuroms
OTYETHOI'O rojila U He mo3aHee 31 sHBaps roja, CIEAYIOIIErO 3a OTYETHBIM, €CIIU
yCTaBOM OOII[ECTBA HE yCTaHOBIIEHA Ooyiee MO3IHSSA 1aTa OKOHYAHUS MprUeMa TaKuX
npenioxenuit. Ilpu sTomM cnoco® OTHpaBKM W OIEHOYHBIE KPUTEPUU JAAThI
MOCTYIUIEHUSI TIpeUIoKeHni 3akperuieHsl M. 2.5. Ilonoxenuss banka Poccum ot
16.11.2018 Ne 660-IT «O6 o6mmx coOpaHusix akIMOHEpOB». CTOUT OTMETUTh, YTO B

YCTHOM (popMe TIPEIOKEeHHSI HE IPUHUMAIOTCSI.
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[locne mocTymieHHs TaKuX MPEIJIOKEHUNA COBET JUPEKTOPOB OLICHUBAET
BO3MO>XHOCTh BKJIFOUEHHSI BOIIPOCOB B TIOBECTKY JH 3aceaHus oouiero coopanus. B
cilydae, €clid MNPEIIOKEHUS NPOTHUBOPEYAT 3aKOHOJAATENbCTBY WIIM IOJOKEHUSIM
ycTaBa OOILIECTBAa, COBET AUPEKTOPOB HAIpPaBISET aKUUOHEPY MOTUBHUPOBAHHBIN
OTKa3.

[TpuuuHBI U1 0TKa3a MOTYT OBITH CIEIYIOIIMMHU:

1. VYV akumoHepa OTCYTCTBYET MPAaBO BHOCHTH MPEIJIOKEHHS B MOBECTKY JTHS
o0uiero coOpaHust akMOHEPOB (HE BJIaJIeeT HEOOXOAUMBIM KOJIMYECTBOM aKIIUNA UITU
HE UMEET IIpaBa paclopsHKaThCSA IpaBaMU MO AKIUSM).

2. Ilpomy1eH cpok HampaBICHHs MPEATOKEHUH.

3. IlpemnoxeHus He COOTBETCTBYIOT TPEOOBAaHUSAM 3aKOHOJATENbCTBA U
MOJIOKEHUSIM ycTaBa oOlecTBa JuOO HapymieHa GopMa u (Wiu) coAep:KaHUe
NPEJIOAKEHUS], yCTAHOBJICHHBIE 3aKOHOM.

4. Bonpoc He OTHOCUTCS K KOMIETEHIIUN 00Iero coopanus oOLiecTBa.

Heobxoaumo otMeruTsh, yTo bank Poccun pekoMeHmoBal MpU HaJU4YMH B
NPEJIOKEHUN aKIMOHEpa OINEYaTOK M HHBIX HECYIIECTBEHHBIX HEIOCTaTKOB
oOIIECTBY HE OTKAa3bIBaTh BO BKJIIOUEHUH MPEIJI0KEHHOTO BOIPOCA B MOBECTKY JHS
oOuiero cobpaHusi, B ciyyae €Clid COJIep)KaHuEe NPEUIOKEHHSI B LIEJIOM IMO3BOJISIET
ONpEAEIUTh BOJIO aKIUOHEpa W TMOATBEPAUTh €ro IMpaBO Ha HaIpaBJICHUE
npemioxxenus. [Ipu HaIM4uMuy CyIeCcTBEHHBIX HETOCTATKOB OOIIECTBY PEKOMEHYETCS
3a0J1arOBpeMEHHO COOOIUTH O HUX aKIIMOHEPY JUIsl IPEIOCTAaBICHHS BO3MOKHOCTH X
MCIIPaBJIEHUS 10 MOMEHTA IPUHITHUS COBETOM IUPEKTOPOB PELICHUS 00 YTBEPKICHUH
MOBECTKH [JHA OOIlero coOpaHuss M CHUCKAa KaHAUWAATyp s u30paHus B
COOTBETCTBYIOIIUE OpraHbl 00IecTRa. [3]

ITociencTBUA HE3AKOHHOIO 0TKA3a WJIN YKJIOHEHHS OT BKJIIOYEHHS B
MOBECTKY HA 0011ero coOpaHusi NpeAJI0’KEeHHbIX AKIIHOHEPaMH BOIIPOCOB

Cormacro 4.1 cr. 15.23.1 KoAIl P® He3akOHHBI OTKa3 B CO3BIBE WIH
OTKJIOHEHHE OT CO03bIBa 001Iero coOpaHus akuMoHepoB (oOmiero coOpaHus
BJIa/IETIBIIEB UHBECTUIIMOHHBIX NTA€B 3aKPHITOTO A€BOT0 MHBECTULIMOHHOTO (hOH/IA), a

paBHO HE3aKOHHBIA OTKa3 WU YKIOHCHHEC OT BHCCCHHA B IIOBCCTKY JHA O6IHCFO
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coOpaHus aKIIMOHEPOB BOMPOCOB U (MJIM) MPEIJIOKEHUI O BBIIBUKEHUN KaHIUAATOB
B COBET JUPEKTOPOB (HAOIIOAATEIbHBIN COBET), KOJJICTHATBHBIN MCIOJTHUTEIHHBINA
opraH, peBU3MOHHYI0 KOMHUCCHUIO (PEBU30pbI) U CUYETHYI0 KOMHCCHIO aKI[MOHEPHOTO
oOmecTBa 100 KaHAUAATa HAa JOJKHOCTh €IUHOJIMYHOTO MUCIOJHUTEIBHOIO OpraHa
aKIIMOHEPHOTO OOIEeCTBA BJEYET HAIOKEHUE aIMUHUCTPATUBHOTO ITpada Ha
IpakJaH B pa3Mepe OT ABYX THICSIY JI0 YETHIPEX ThICAY pyOJIeii; Ha TOJKHOCTHBIX JIMI
- OT JBAJIIATH THICSY 10 TPUALATH THICSY pyOJiel Wi AUCKBATH(PHUKAIIMIO HA CPOK 10
OJIHOTO T0/1a; HA IOPUANYECKHUX JIUIL - OT MATUCOT THICAY JO CEMUCOT ThICSIY PyOIIeil.

[Ipn wu30paHuM Mephl MPECEUYEHHUs] OLEHUBAIOTCA JACHCTBUS HSMUTEHTA Ha
NpeAMET 3a00TJIMBOCTA WU OCMOTPHUTEIILHOCTH, MMEJach JU BO3MOXHOCTb MJIS
COOJIO/IEHUs TPaBWJI M HOPM, 3a KOTOpbIE MPEAyCMOTpEHa aIMUHUCTpaTHUBHAS
OTBETCTBEHHOCTb, ObUIH JIU IPUHSTHI BCE 3aBUCALIUE MEPHI IO UX COOJIOJIEHUIO.

Kpome Toro, ycranaBiamBaercs Haiuuyue (PAKTOB MPUUMHEHHUS Bpela WU
BO3HMKHOBEHHUS YIpO3bl TMPUYMHEHHS Bpeda, a Takke (AKTOB MNPUUYUHEHUS
MMYIIECTBEHHOTO yIiepoa.

Haubonee dvacTeiM HapylieHHEM Ha MpaKTUKE SBISICTCS HEBKIIOYEHUE B
MOBECTKY JHS TOJOBOr0O 3aceJaHus OOIIero coOpaHHs aKUHUOHEPOB BOIPOCOB,
Kacaronmxcsi pa3MepoB, CPOKOB M (OPMBI BBIIUIATH JAUBUIACHAOB, Pa3MEPOB
BO3HArPpAXKJICHWH, BBIIUIAYMBAEMBIX YJIEHAM COBETa JUPEKTOPOB U WICHAM
PEBU3MOHHON KOMHUCCUHU, OCOOCHHO 3TO PacHpoCTPaHEHO B OOIIECTBAX, B KOTOPBIX
KOHTPOJIbHBIN MAKEeT aKIIUM KOHCOJIMAUPOBAH B pPyKaxX OJHOTO JIMIIA.

HUcxonss w3 mnyHkta 5 cratbu 53 3akoHa o0 AQO, COBET AMPEKTOPOB
(maOmroatenbHbBIi  coBeT) oOmecTBa 00sg3aH  pacCMOTPETh  MOCTYIHUBIIHE
MPEIOKCHUST W TIPUHATH PEIIEHHWE O BKJIIOYEHUM HMX B TOBECTKY JHS OOIIETro
coOpaHusl aKUMOHEPOB MJIM 00 OTKa3€ BO BKJIFOUEHHUH B YKa3aHHYIO MOBECTKY JIHA. [Ipu
HTOM BOIIPOC, MPE/UIOKEHHBIN aKIIMOHEPaMU (aKILIMOHEPOM) € COOJIIOIEHUEM MTOPSIIIKA,
YCTaHOBJICHHOTO MyHKTamu 1-4 ctathu 53 3akoHa 00 AO, MOICKUT BKIIIOUCHUIO B
MOBECTKY JHS 0OIero coOpaHus aKIMOHEPOB, 332 MCKIIOYEHHEM CIIy4aeB, KOrjaa

JAHHBIA BOMIPOC HE OTHECEH K KOMIIETEHIIMH OOIIEero coOpaHusi aKIMOHEPOB U (WJIH)
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HE COOTBETCTBYeT TpeOoBanusM 3akoHa 00 AO U MHBIX MPABOBBIX akTOB Poccuiickoit
Odenepanuu

Takum 00pa3oM, akIMOHEpP, BIAJCIONUN OOBIKHOBEHHBIMHU AaKIUSMH, IPaBE
y4acTBOBaTh B YIPaBICHUW JeaMH OOIIECTBA, B TOM YHCJIE Y4YacTBOBaTh B
(GhopMHUpPOBaHUM MOBECTKU OOIIEro coOpaHus, U yKa3aHHOE MPaBO HE MOXKET OBITh
IPOU3BOJIBHO OTPAaHUYEHO OpraHaMu ympaBieHus oobmiecTtBoM. COBET TUPEKTOPOB
o0I1ecTBa, peanusys CBOIO KOMIETEHIINIO, TOJDKEH 00eCeunBaTh MpaBa U 3aKOHHbBIE
MHTEPECHl aKIIMOHEPOB, COOJ0/IeHNE OallaHCca UHTEPECOB MEXKY aKIIMOHEpaMHU U He
BIIPaBE MPEMATCTBOBAThH yUACTHUIO aKIIMOHEPOB B YIIPaBJICHUH Aesiamu ooriecTBa. Ecim
pelIeHre BOMpoca, MPeaIoKEHHOTO aKIIHOHEPOM C COOJIIOIEHHEM 3aKOHA, OTHOCHUTCS
K KOMIETEHIIMM OOIIero coOpaHusi AakKIMOHEPOB, U TMPEIOKECHHE aKIMOHEepa
COJIEpP)KAaTENbHO HE MPOTUBOPEUYHUT 3aKOHOJATENBCTBY M yCTaBy OOIIECTBA, TO
BKJIIOYEHHE JaHHOTO BOMpPOCa B TMOBECTKY JHS OOIIEro coOpaHus aKIMOHEPOB
CTAaHOBUTCSI 00sI3aHHOCTBIO COBETA JIUPEKTOPOB M HE MOXKET BBICTYNATh MPEAMETOM
ero ycMotpenus [4].

Pemenue coBera qUpekTOpoB 001IeCTBA 00 OTKa3e BO BKIIOYEHUHU BOIPOCA B
MOBECTKY JTHA OOLIEro coOpaHusi akKIIMOHEPOB MOXKET ObITh 00KajJOBAaHO B CyJ€OHOM
MOPsIIKE, KPOME TOTO, CYIIECTBYET BO3MOKHOCTh HAIIPaBJICHUS JKal00bl HA JEHCTBUS
(6e3nericTBUE) coBeTa TUPEKTOPOB o01IecTBa B bank Poccun. Heo6xoammMo oTMETHTS,
YTO TIOCJICJICTBUSIMH HEOOOCHOBAHHOTO OTKa3a BO BKJIIOYEHHUH BOMPOCOB B IMMOBECTKY
THSL SIBJSIIOTCST KaK TPaXAaHCKO-TIpaBOBasi, TaK W aJMUHUCTPATHBHO-TIPABOBAS
OTBETCTBEHHOCTD.

3akioueHnue

B 3axmrodenue ciaemayeT OTMETUTBH, YTO 3allldTa MpaB aKIIMOHEPOB OCTAETCS
OJIHUM W3 TPHOPUTETHBIX HampaBlieHWH B cdepe perynmpoBaHus (UHAHCOBBIX
peIHKOB. HecMOTpst Ha Hanmuyme ACMCTBEHHOTO MEXaHW3Ma 3aKOHOJATEIhCTBA,
HaIpaBJICHHOTO Ha 3alUTy WHTEPECOB AaKIMOHEPOB, MpoOiieMa HapyIIEHUU CO
CTOPOHBI KOPIIOPATHBHOTO VIPABJICHHUS B aKIMOHEPHBIX OOIIECTBaX BCE CIIe

aKTyaJIbHA.
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Ha ceromHAmHuii J€Hb 3aKOHOJATEIbCTBO NPEIOCTABISET aKIHOHEpam
IIMPOKHUI CIIEKTP MHCTPYMEHTOB 3aIUTHI CBOMX NpPaB Kak B CyleOHOM, Tak U B
aIMUHHUCTPATUBHOM TMOPSIKE.

Baxxno momuepkHyTh, u4TO Ui 3(G(EKTUBHOM 3alIUTHl CBOMX HWHTEPECOB
aKIMOHEPBI MOTYT 00paIaThCS B pA3JIMYHbIE MHCTAHIIMK: OT apOUTPaKHBIX CYJIOB 10
IPaBOOXPAHUTENBHBIX OpraHoB. OcoOyIo poJib B 3TOM cucTEMe 3alIuThl UrpaeT baHk
Poccun, KOTOpbIi OCYIIECTBIIIET KOHTPOJIb 332 COONIOAEHUEM IPaB AKIUOHEPOB H
IPUHUMAET MEPBI 110 BOCCTAHOBIICHUIO HAPYIICHHBIX MPaB.

B coBpeMeHHBIX YCIOBUSAX akKIMOHEpaM HEoO0XoAuMo Ooyiee aKTHUBHO
MCIIOJIb30BaTh CBOU 3aKOHHBIE MPAaBa U BO3MOYKHOCTH JJI 3alUThl CBOUX MHTEPECOB,
a PperyisTopy — NPOJOJDKAaTh COBEPIICHCTBOBATH MEXAaHU3MbI KOHTPOJIS 32
JEeSATENBHOCTBIO OPTaHOB YIIPaBJICHUS aKLIMOHEPHBIX 00IeCTB. TOIBKO COBMECTHBIMU
YCUIIUSIMU MOXKHO 00ecrieduTh 3((EKTUBHYIO 3alllUTy IpaB aKIMOHEPOB U CO3/1ATh

3I0POBYIO HHBECTUIIMOHHYIO CPeay Ha POCCUICKOM (hOHJOBOM PBIHKE.

Cnucok aureparypsbl:

1. Tmymeukuit A.A. IIpoOnemsbl, CBSI3aHHBIE C BHECEHHUEM BOIIPOCOB B
MOBECTKY JTHS 00111ero coOpaHus akLIMOHEPOB U BBIIBI)KEHUEM KaHIUATOB B OPTaHbI
obmrectna // [IpaBo u sxoHOMEKA. 2019. Ne 1.

2. Tlonoxenue banka Poccun ot 16.11.2018 Ne 660-1T «O6 o6mmux codbpanHusx
akuuoHepoBy // CripaBouHo-nipaBoBas cucrema «KoHcynbrant-Ilnrocy.

3. ITucemo banka Poccmm ot 10.04.2014 Ne 06-52/2463 «O Komekce
KOPIOpaTUBHOTO YyrpaBieHus» // CrpaBouHo-mipaBoBas cucreMa «KoHCymbTaHT-
[Tmroc».

4. Omnpenenennie CyneOHOW KOJUJIETMM IO YKOHOMHUYECKHUM  CIIOpam
BepxoBHoro Cyna Poccuiickoit @eaepannu ot 23.11.2023 Ne 301-25C23-9794 no

nemy Ne A28-5615/2021// CnpaBouno-nipaBoBas cuctema «Koncymnprant-ILmrocy.

Kypnan «Tpubyna yueHoro» Beimyck 02/2025 https://tribune-scientists.ru



