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NMUACLMEHHBLIE YKASAHUS NPEACTABUTENIIM
FTOCYAAPCTBA KAK ®OPMA PEAJIUZALIUM NPAB
AKLIMOHEPA

Yakovlev A.Y.

WRITTEN INSTRUCTIONS TO REPRESENTATIVES
OF THE STATE AS A FORM OF REALIZING
SHAREHOLDER'S RIGHTS

locynapcTBo 3HaYNTEILHO OOJIEE CJIOXKHbIV aKLIMOHEP, HEXENN Ka-
Koe-11bo puUaNYEeCcKoe U Guandeckoe mLo. ITo CyLEeCTBEHHO 3a-
TPYAHSIET MPOLEeCcC yrnpaBieHust opraHnsaumsamu. Poccurickas Pene-
pauusi 1 pervoHbl Kak akumMoHepbl BBOAST AOMOJIHUTE/IbHbIE HOPMbI,
610pPOKPaTUNPYIOLLUNE 1 YAJIMHSIIOLME LIENOYKY B MPUHSTUN PELLEHWIA.
B HacTosiLuem HayyHou paboTe rowuaeT peyb O TaKOM UHCTUTYTE Kak
MUCbMEHHbIE yKa3aHus v anpekTvebl. OHW BblAarTCs npeacraBmTe-
JIIM rocyAapcTBa /15 roJ10COBaHus Ha 0bLUMX COBPaHusIX akLiMOHEPOoB
M 3acenaHusix COBETOB [AMPEKTOPOB (HabnwoaatesibHbIX COBETax).
B3rnsabl ny6inMyHo-rnpaBoBbix 06pa30BaHUi kacaTesibHO COAePXaHUS
ANPEKTMB OT/INHAIOTCS. B yeM nMmeHHO 6yaeT packpbiTo B cTarbe. Takxe
B TpYAE NoviJeT peyb O Mncax u MUHycax AMPeKTUBHOO roJI0COBaHUS.

KnioyeBble cnoBa: akumoHepHoe 006LLEeCTBO, akLMOHEPHOe o0LLe-
CTBO C rocynapCTBEHHbIM y4acTueM, rpasBa akumoHepa, ANPEeKTUBHI,
MUCbMEHHbIE YKa3aHWusl.

The state is a much more complicated shareholder than any legal
entity and individual. This significantly obstruct the process of gover-
nance of organizations. The Russian Federation and Russian regions, as
shareholders, introduce additional rules that bureaucratize and length-
en the chain of decision-making. In this scientific work we will talk about
such an institution as written instructions or directives. They are issued
to state representatives for voting at general meetings of shareholders
and meetings of boards of directors (supervisory boards). The views of
public law entities regarding the content of directives differ. How exactly
they differ will be disclosed in this article. We will also talk about the pros
and cons of directive voting.

Keywords: joint-stock company, joint-stock company with state
participation, shareholder’s rights, directives, written instructions.

locymapcTtBo B Poccum Ha npoTsxke-  HecMOTps Ha akTMBHYIO MpUBaTM3aumio,
HUK OONbLUE 4aCcTU CBOEW WUCTOpUM  BO BnageHun dpenepanbHOro LeHTpa u
UrpaeT KJIOYEBYIO POJIb B 3KOHOMUKE. PErnoOHOB OCTAaeTCs [LOBOJSIbHO Cylle-
OT0, B 4aCTHOCTW, MPONCXOOUT 4Yepe3 CTBEHHOE YMC/O akumii o6LecTB camo-
DEeATEeNbHOCTb aKUMOHEPHbIX 0OLWECTB. o pasnuyHoro macwTtaba [7] — oT ru-
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raHTCKNUX XOIOVHIOB, OOMUHUPYIOLWMX B
CBOMX OTPAC/aX A0 HEOOSbLUMX CENbX03
opraHusauuin 6e3 ctaga / 3eMesnb Unu
Hay4YHO-MCCNenoBaTeNbCKUX WUHCTUTY-
TOB 6€3 y4eHbIX, CAAKLLMX OCTaTKN MO-
MELLEHWNI B apeHAy.

BHe 3aBucumocTn OT Macwtabos
neaTenbHOCTU U Npoduns BCEMMU rocy-
0APCTBEHHbIMU aKUMOHEPHbIMKU 06Le-
cTBaMM HeobX0AMMO YNpaBnATb, Mpu-
yeM xenatenbHO 3PPEKTUBHO.

HecmoTps Ha To, 4TO 3aKOHOAATENb-
CTBO YpaBHMBAET B rpaxnaHCKux npa-
BOOTHOLUEHUAX denepanbHbln LeHTp /
cyObekThl deaepaumn ¢ rpaxagaHamMmm u
op. avuamu (N. 1 ct. 124 TK PD [1]),
caM akLMOHep-rocyaapcTBO AOMOSHN-
TeJIbHO K rpaXkaaHCKOMY 3aKOHOAaTe b-
CTBY pernameHTMpyeT nopsiaok oOcy-
LLECTB/IEHNS CBOMX aKLMOHEPHbIX NPaB.

B cuny TOro, 4to rocynapcTteo - 3710
COBOKYMHOCTb FOCOPraHoB 1 FrOCCyXa-
LWKMX, cpeam KOTOpbIX pacrpeneneHsbi
NOJIHOMOYMS akLUMOHepa, To Heobxoam-
MO MOCTOSIHHO AymMaTb O KoHTpone. Bo
MHOIOM 3TO 1 CTasio NPUYNHON NosiBNe-
HUS OMPEKTUB.

JvpekTuBbl — NpencTaBnsioT cobomn
NMUCbMEHHbIE YKa3aHWsl, BblgaBaeMble
npeacTaBuTeNnsM rocymapcTea, ynos-
HOMOYEHHbIM Ha TO OPraHoM UCMNOJTHU-
TenbHOW BNacTu. Kak npasmno, TakoBbIiM
BbICTYNaeT MMHUCTEPCTBO (areHTCTBO,
KOMUTET) mmyllecTtea. Ha depepanb-
HOM YypOBHE ANs 6ONbLUMHCTBA akuuo-
HepHbIX OOLLECTB MMCbMEHHbIE yKa3a-
HUS um3rotaeBnmeaeT PocuMyLLEecTBO.
Ona otoenbHbIX opraHn3auun — lNpasun-
TensctBo PP, MwuHOOOpOHbLI Poccun,
Ynpaenenne genamu lNpeanpgeHta PO,
WHblE OpraHbl UCNONHUTENBHOW BNACTU.

OMpekTnBbl MOXHO pa3faennThb Ha Te,
YTO BblOAIOTCH OJ19 rONI0COBaHMS Ha 06-
wem cobpaHnn akUMOHEPOB 1 3acena-
HUM coBeTa AMPEKTOPOB. o npuynHe
OoNbLUEro YMcna 3acenaHuin Konnerun-
aslbHOro opraHa yrnpasJfieHUS B CpaBHe-
HAM ¢ oBWMMK coOpaHMaAMK, 3HaYU-
TeNbHO Yalle BCTPeYaloTCs ANPEKTUBSI,
afpecoBaHHbIE YfleHaM CoBeTa Aupek-
TOPOB.

0O0653aHHOCTb FONOCOBaHMS MO Ou-

pekTvBaM npeacTtaBuTeNsaM rocygap-
CTBa 3aKPEnSeTCHa B COOTBETCTBYIOLLMIX
HOPMaTMBHbIX NPaBOBbLIX aKkTax: Ansa ¢e-
nepanbHbiX — B akTe MpaBuTtensctea PO
(n. 16 nonoxeHuns 06 ynpasneHUn Haxo-
nawmmmca B denepanbHoii COOCTBEH-
HOCTU akumsamun... [3]), AN9 CTONMNYHbIX
0o6LecTB NOCTAHOBNIEHMEM MOCKOBCKO-
ro npaBuUTENbLCTBA (MOJIOXEHME O No-
psoke B3aMMOOENCTBUS OpraHoOB WC-
NOJSIHUTENBHOM BNacTu... [4]) n T.n.
BaxHO OTMETUTb, 4YTO MNpencTaBu-
Tenb rocygapctea 06s13aH BHe 3aBUCU-
MOCTM OT CBOEr0 JINYHOIFO MHEHUS,
OLLYLLEHNS N BUOEHUS CUTyauumn rosio-
coBaTb WMMEHHO Tak, Kak CcKas3aHO B
NMUCbMEHHBbIX ykasdaHusx. MogobHoe no-
noxeHune pgen KoHONUKTyeT C HopMamm
NPOopUIbHOrO 3aKkoHa. Tak 4JieHbl coBe-
Ta ANPEKTOPOB AOJIKHbI AECTBOBATL B
nHTepecax oOLwWecTBa, OCYLECTBAATb
CBOM MpaBa N UCMOJIHATb 00S1I3aHHOCTU
n006pPOCOBECTHO M pasymHo (N. 1 cT. 71
[2]). Bonee TOro, OHM HECYT OTBET-
CTBEHHOCTb 3a MPUYUHEHHbIE aKLMO-
HepHOMY 006LLEeCTBY yObITKM (M. 2 CT. 71
[2]). Tem cambimM, cO3QaeTcsa cuTyaums,
Korga, C 0OHOW CTOPOHbI, YIEH KONEern-
anbHOro opraHa 06s3aH rosocoBaTthb Mo
OnpekTnBam, C OpYyron, pyKkoBOACTBY-
ACb MHTEPECaMn OopraHusaunun, He ro-
nlocoBaTtb B COOTBETCTBMN C HAMU B CIy-
Yyae, KOrga OHV He UayT e Ha NoNb3y.
CuTtyauum, B KOTOPbIX YieHaM coBe-
TOB OMPEKTOPOB NPUXOANTCS BbIOMpaTh
Mexnay: 1) dopmanbHbIM CnegoBaHMEM
OOKYMEHTY 1 Hannymem B Oyayllem Be-
POSITHOCTW NpUBMeYeHus kK cybcuanap-
HOW OTBETCTBEHHOCTWU; 2) roJI0COBaHU-
€M BOMpeku AupeKkTMBaM Uas Ha KOH-
GANKT ¢ NpeacTaBUTENS MU rocopraHa,
BblAABLUEr0 TakmMe yka3aHus, HO OTCTau-
BaHVWEM NHTEPECOB OpraHn3aLumn.
OnncaHHbI BapuaHT C NoAoBHOW
ONNEMMOWN BO3HMKAET He Tak penko.
OCHOBHOW MPUYMHOIM MOSABAEHUSA MO-
0OOHOro yxe ynoMsiHyTas Bbille Henep-
COHaNM3MPOBAHHOCTb  akLMOHepa-ro-
cyoapcTtea. K coxaneHuo, cpean MHO-
FOYMCIIEHHBIX TFOCCAYXalyxX BCTpeYa-
loTCA Ntoaun, AencTByolmMe B COOCTBEH-
HbIX KOPbICTHbIX MHTEPecax Wi nbitato-
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LMecst NpPoOTONKHYTb PELUEHUs B MHTe-
pecax 3-x nuu,. upekTnBbl MOryT Bblaa-
BaTbCs, Hanpumep, Ha: opobpeHune
KPYMHOWM CAENKU MO HEeBbIrOAHbIM ASS
obLecTBa yCNoBMaM; Npoaaxy oobekTa
HEOBMXKMMOCTN MO 3aHMXEHHOWN LEeHe
Wnm ero obpemMeHeHne; nsbpaHme BeCb-
Ma CMOPHOM KaHaoubaTypbl reHepasb-
HbIM OMPEKTOPOM, a TakXe rosiocosa-
HVE 3a 9BHO HEPbLIHOYHbIE YCNOBUS TPY-
[0BOro JoroBopa ¢ HUM; n3bpaHme pa-
OVKaNbHO YCTYMaloLWero no AesoBbiM
KayecTBaM APYrMMm 4YsieHam coBeTa au-
PEKTOPOB npencenartens; pekomeHaa-
UMK Mo pasmMepy AMBUAEHOA, He OCTaB-
NAOWEero opraHuMsaumMm cpeacTB Ha
passuTuEe U Ap.

Yalue Bcero npy BOSHUKHOBEHUM MO-
[OOHbIX CUTyauuin NpeactaBuUTeNn ro-
cydapcTBa rosocytoT Tak, Kak Cka3aHo B
OVPEKTMBAxX, HECMOTPS Ha WX HEraTmB-
HbI xapakTep. OCHOBHas NpMYMHa onu-
CaHHOro NoBeneHnsa KpoeTcs B B0A3HU
WCKJTIOYEHMSA N3 COCTaBa COBETa ANpPEK-
TOPOB M PUCK NonagaHust B YCNOBHbIE
«4epHble CNNCKM» NKLL, KOro 6osblie He
OyayT BblABUraTb B OpraHbl yrnpaBieHns
rocyoapCTBEHHbIX aKLUWOHEepPHbIX 0b-
LLEeCTB.

MepevyeHb AMPEKTUBHBIX BOMPOCOB
He o4YeHb 60abLwo (okono 10 no3numin).
Y P® oH He3akpbITblli 1 OpraHbl BfiacTu
VIMEIOT BO3MOXHOCTb BbINyCKaTb ykasa-
HUS 1N NO MHBLIM BOMpPOCaM, KpOMe nepe-
yncneHHbix B akte lMNpaButenbctea PO.
Kaxpoe 13 nybnmyHo-npaBoBbLIX 0bpa-
30BaHUIN  yTBEpPXAaeT COOCTBEHHbIN
cnucok. B uenom oHm noxoxwu. Tyoa
BXOOAT: ogobpeHne coenok; ydyactue B
Opyrux opraHusauusx; onpeneneHne
NOBECTKM AHSA 00Lero cobpaHus akum-
OHepoB; obpasoBaHMe / nNpekpalieHme
NOSIHOMOYMIA FEH. ANpPeKTOopa 1 ap.

Ecnu KOCHYTbCS OTANYUIA, TO, HANPU-
Mep, degepanbHbli LEHTP BUAUT Cpeau
npoYero HeobxoaMMOCTb B ONPEKTUBAX
Nno: CYLLLECTBEHHbLIM YCIOBUSIM TPYAOBO-
ro noroBopa ¢ eaMHONNYHBIM UCMOJTHU-
TeNlbHbIM OPraHoM W YJIEHOM KOJeru-
aNnbHOr0 WCMOJIHUTENbHOrO OpraHa, a
Takxe no n3bpaHuto npeacenaTens co-
BeTa AMPEKTOPOB, Yero HeT, B 4YacTHO-

CTU, Yy 2-X MOCKOBCKUX PEFMOHOB. 3aTo
cToNnuua Aj1s HacT CBOUX aKLIMOHEPHbIX
obLuLecTB, KOTOPble pa3aeneHbl Ha 3 ka-
Teropum, BUMOUT NOTPEOHOCTb B MUCH-
MEHHbIX YKa3aH1sX MO BCEM BOMpoOcam,
Ona opyrux — no 4yacTtu, ANa OCTasibHbIX
npegycMaTpuBaeT  «pPeKoMeHOaLum».
lMocnegHne Heknii aHanor ANPEKTUB, HO
BblJAE€T UX HEe opraH Mo ynpasBleHUIo
roc. MMyLLECTBOM, a OTPaC/IEBON OpraH
NCMonHUTENbHOM Bnactn. B MockoB-
CKOI 0611acTn YneHam KonnernanbHoro
opraHa gatoT MMCbMEHHbIe YKa3aHUsa OT-
HOCUTESNIbHO YTBEPXAEHUSA FOO0BbIX OT-
yeTa 1 Oyx. OTYETHOCTW.

Kak v niobas nHas cnoxHas katero-
pus ANPEKTUBLI HecyT B cebe nochl U
MVHYCHbI.

Cpeaon  MONOXWUTENbHbLIX  CTOPOH
MUCbMEHHbIX yKa3aHUiM MOXHO MnpuBe-
CTWU, MO MHEHUIO aBTOPA, TOJNIbKO: CHU-
XXEHWe pucka rosiocoBaHMS He Tak, Kak
3TO BUOUT roCyaapCcTBO B NMLLE FOCCNY-
Xallmx, BblOABLUMX OAMPEKTUBLI. dpyron
BOMPOC, B UHTEPECax I akUoHepa OHU
B LEeNCTBUTESIbHOCTU OENCTBYIOT, Bblaa-
Bas UX.

OOHOBPEMEHHO C 3TMM, K OTpuua-
TesbHbIM MOMEHTaM OTHOCHATCS:

+ cBOOOOA NEeNCTBUSA rocynapCTBEH-
HbIX CNyXaulmx B BbIbOpe coaep>XaHus
OMPEKTUB (KakK 1 NO KakoOMy BOMPOCY ro-
NlocoBaTtb);

* HEeSICHOCTb MOTMBaALUMN N CTENEHN
MHPOPMMPOBAHHOCTN O CUTYyaLIMKU B OP-
raHM3aumm roccnyxawmx, BblOQoLLINX
KOHKPETHbIE ANPEKTUBBI;

* OTCYTCTBME OTBETCTBEHHOCTU Y
L, BblO@BLUNX MUCbMEHHbIE YKa3aHus,
npuBeaLInX K HeraTUBHbIM NOCNEACTBM-
AM;

* NOSIB/IEHNE KOHMNKTA MEXAay yne-
HaMM coBeTa AVMPEKTOPOB rOTOBbIMU U
HEroToBbIMW rOSIOCOBATb MO CMOPHbIM
OMPEKTUBaM;

* BbIMbIBAHVE N3 COBETOB AMPEKTO-
poB Haubonee KBanUPULMPOBAHHbIX
4YNIEHOB, HEXENAIOLLIMIMUM FOSI0OCOBAThb BO-
npekm npodpeccruoHarbHOMY BUAEHUIO 1
MHTEpecamM opraHmsaunm;

* NageHne ponu u crartyca coBeTa
OVPEKTOPOB, rae rno Ka4yeBbiM BOMPO-
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caMm ero 4YeHbl He MOryT NpUHUMAaThb ca-
MOCTOSATE/IbHbIE PELLEHUS.

PesloMupysa, MOXHO OTMETUTb, YTO
OMPEKTUBbLI He MPOoTMBOpeYaT 3aKoHO-
0AaTenbCTBY, a KOHKPeTU3VpylT U 3a-
KpennsioT (NPenMyLLLEeCTBEHHO B Noa3a-
KOHHbIX aKkTax) TO, KakK aKkLMOHep-rocy-

[AapCTBO BUAUT OCYLLECTB/IEHME CBOUX
npae. Bonpoc ¢ nMCbMEHHbLIMU yKa3a-
HUSAMW UOET B KyMe C APYrMMn BaXHbIMU
rpaxaaHCcKo-MnpaBoBbLIX BOMpocamu [5;
6], TpebylowmmMn rnyoboKon HayyHOM
npopaboTKu.
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