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BBEJIEHUE.

AKTyanbHOCTb TEMbI AUCCEPTALMOHHOIO UCCNEeAOBaHUA.

KopniopatuBHoe mnpaBo - 3To ocobasi chepa, CpaBHUTEIHHO HEIABHO BO3HUKIIIAS
NOJ0TPACIb OTEYECTBEHHOIO I'Pa)KAAHCKOTO MpaBa. 3HAYEHUE U POJIb KOPIIOPATUBHBIX
PaBOOTHOIICHUH B COBPEMEHHOM TPaKJAHCKOM O00OpOTE CIOXKHO MEPEOLECHUTD.
X034iCTBEHHbIE OOILIECTBAa U TOBAPHILECTBA C MOMEHTAa CBOETO BO3HHWKHOBEHHUS M JI0
CETrOJHSAIIHETO JIHS CTAHOBATCS Bce OoJiee aKTUBHBIMU YYaCTHUKAMHU TPaXTaHCKHUX
IPABOOTHOIICHU. DTO BIOJIHE 00BsACHUMO. Takasi ¢dopMa ydacTus B TpakJlaHCKOM
o0opote HeceT B ce0e psiJi HEOCIOPUMBIX IpeuMylecTB. Peub uaer o0 yMeHbIIEHUU
pUCKa BO3MOXHBIX moTeph. Oco0oe MeCTO B KOPIOPATHBHBIX MPABOOTHOIICHUSIX
3aHUMAIOT aKIUMOHEepHble obOmiecTBa. OHM MO3BOJSIOT AKKYMYJIMPOBATh KPYITHBIN
KanuTal, OCYIMECTBISITh €ro OBICTPBIM NepeluB U3 OAHOU cdephl
OpeNlpUHUMATENbCTBA B JIPYTylO; IMOJIy4aTh 3HAYUTENbHYIO NPUOBLIb, MPUYEM B
OTCYTCTBHE, MO 0OIEeMy NpaBuiy, TpeOOBaHUS O BBINOJHEHUU KaKUX-JTHOO
obszanHocteil. Kpome Toro, Takas Qopma mnpeanpuHUMATEIbCKON JESITEIbHOCTH
XapaKTepU3yeTcs ONPEAEICHHON YCTOMUNBOCTBIO U CTAOUIIBHOCTBIO.

Bo3HUKHOBEHHE aKIMOHEPHBIX OOIIECTB OOBIYHO CBSA3BIBAIOT C O00pa30BaHHEM B
Hadasie XVII B. psna ToproBeix kommanuil. [lepBeiMu cuutaroTcst rosutanjackas Oct-
Nuauiickas xomnanus u anruiickas Oct-Muauiickas komnanus. Hekotopeie aBTOpBHI,
OJIHAKO, TOJararoT, 4YTO Hayallo akKIMOHEpPHOW Qopme mpeanpuHUMATEIhCKON
JeSITeNIbHOCTH ObLIO MosioxkeHo B Mtanuu yupexaenueM [eHys3ckoro 6aHka.

B Poccuum B J0OKTAOpPHCKUN MEpUON aKIMOHEPHBbIE OOIIECTBA CO3/aBaJUCh
NOCTAaTOYHO AaKTUBHO B TAaKUX OTPACIsAX HKOHOMHUKH, KaK IPOMBIIIIEHHOCTb,
OaHKOBCKOE [eJl0, TOpProBist U TpaHcnoptT. IlepBoil akuMOHEPHOW KOMIaHUEH,
co3nanHou B Poccun, npunATo cuntarsk Poccuniickyto B KOHCTaHTHHOIIONIE TOPTYIOLIYIO
KOMIIaHUIO, co3aaHHylo B 1757 ronmy. IlepenoMHBIM MOMEHTOM CTaj0 NPUHATHE
[Tonoxxenus o koMmnaHusx Ha akuusx B 1836 roxy. Hecmorpss Ha orcyrcTBuHE
KOMIIJIEKCHOTO PEryJIMpOBaHHWs KOPIOPATUBHBIX MNPABOOTHOIIEHHUHW, MOXHO
KOHCTaTHpPOBaTh, YTO KOPHOpaThBHas (opMa MpenrpUHUMATENbCKON NeATeIbHOCTH
pa3BHUBajiach MOCTyNarelabHO. bojee TOro, OBLIM MOATOTOBIEHBI COOTBETCTBYIOLIUE

IIPOCKThI, KOTOPLIC cOMMKanu OTEeYeCTBEHHOE 3aKOHOAATCIBbHOC PCIyIMPOBAHUC
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JAHHBIX OTHOIIEHHUH C 3apyOE’KHBIM, a TI0 HEKOTOPHIM BOIPOCAM JIAKE OIEpekKalu €ro.
[IpaBoBeabl JOOKTAOPHCKOro Mepuojia yAENsId BHUMaHUE MpoOiieMe KOPIOPaTUBHBIX
npaBooTHOLIEHUH. COOTBETCTBYIOIIME BOMPOCHl paccMarpuBain B cBoux Tpynax N.T.
Tapacos, A.W. Kamunka, ILI1. IlutoBuu!. B cBoem dyHIaMeHTaNIbHOM Tpyje «YueHHe
00 axkumoHepHbIx KommaHusx» W.T. TapacoB aHaJIU3UpPyeT WMHCTUTYT MNOANUCKA Ha
aKIUM, pacupeneseHne akumi npu aytoM yupeaurensctBe. [LII. IluToBmu Taxke
paccMaTpyUBaceT TaK HA3bIBAEMOE 3asBJICHUE BOJIM CTaTh AKIMOHEPOM. YIIOMHHAET
nonnucky u A.M. Kammnka. Takum o0Opa3om, K COXQJICHHIO, Ha TOT TEPHO
OTCYTCTBOBaJIM CEPhE3HbIE HAyUHbBIC HCCIIEIOBAHMUS MPOOJIEM SMUCCHHM aKLUUN, JUIIb
YIOMHUHAJIOCh O TOJANUCKE NMPUMEHUTEIBHO K BOIPOCY O (POPMHUPOBAHHUU YCTaBHOTO
KaluTaja M MpUOOpETeHUH cTaryca axkuuoHepa. [lpuueM, B OCHOBHOM JIMIIb
aHaJIM3UPOBAIOCH JICHCTBOBABIIIEE B TOT MEPUOJ 3aKOHOIATEIBCTBO.

B coBerckoit Poccum akunmoHepHble obmecTBa, Kak ocobas ¢opma
IpeNPUHUMATENBCKON AeSTENbHOCTH, ObLIN MOJHOCTHIO JINKBUIUPOBAHBI K Hauaty 30-
X IT. VIX MeCTO 3aHsIM roCyIapCTBEHHbIE IPeanpusiTua u oobeauuenusd. [lonoxenue o0
aKIMOHEpHBIX oOmecTtBax 1927 rogma aeiictBoBasio nuiib (popmanbHO. A OCHOBBI
rpaxxaaHckoro 3akoHonarenberBa Coro3za CCP u coro3HBIX peciyOiuK, BCTYNUBILHE B
cuny | mas 1962 roma, yxke BooOlIEe HE MPEeayCMAaTPUBAIM TaKOHW OpPraHU3AIMOHHO-
npaBoBOil (OpPMBI, Kak aKIMOHEpHOE oO0mecTBO. B ropuanueckoil uteparype
COBETCKOIO IE€pHoAa KOPIIOPATUBHBIM IIPABOOTHOLICHUSAM HE YIEIAJIOCh TOJIKHOIO
BHMMaHUA. Tak, xapakrepHo Bbicka3zbiBanre C.H. bparycs o ToM, 4TO UCKITFOUUTENIBHO B
Oyp»Kya3HOM OOIIECTBE BHYTPH-KOOIIEPATUBHBIE OTHOIICHMS YKJIAJbIBAIOTCSI B HOPMBI
MHCTUTYTOB I'Pak1aHCKOro npasa. COOTBETCTBEHHO, KOPIIOPATUBHBIE TPABOOTHOLICHUS
paccMaTpUBaIMCh NMPUMEHUTENTBHO K 3apyOekHbIM MpaBonopsiakaM. B.I1. Mo3onun B
cBoeir pabore «Kopmopauuu, mMonHomonuu u mnpaBo B CIIA» aHanuzupoBan
nerctpytollee (¢denepaibHOe 3aKOHOJAATENBCTBO M 3aKOHOAATENIbCTBO IITATOB IO

BOIIPOCY O TMPEANpUHUMATEIbCKUX Koproparmsx?. M.M. Kymarud B cBOMX Tpymax

1 TapacoB N.T. YueHune 06 akumoHepHbix komnaumax. M.: CtatyT, 2000; KamuHka A.U. O4yepkn Toprosoro
npaea (noa pegakuven un ¢ npegucnosnem B.A. TomcuHosa). M.: 3epuano, 2007; LUntosuy IN.I. Tpyabl no
TOProBOMy W BekcesibHOMYy npasy. B 2-x Tomax. Tom 1: YyebHuK Toprosoro npasa. K Bornpocy o cnnAHuu
TOProBoro npasa ¢ rpaxkgaHckum. M.: CtatyT, 2005.

2 MosonuH B.I'. Kopnopaunn, moHononumn u npaso B CLUA. M.: 3g-Bo Moc.roc.yH-TeTa, 1966.
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«l'ocynapCTBEHHO-MOHOMOJIMUCTUYECKUN KalUTAJIU3M U HOPUIAYECKOE JIHLOY,
«IIpennpuHUMAaTENbCTBO M IMPABO» OMNPENENsi MOHATHE IOPUIUYECKOro UL,
NpPaBOBYI0 MNPHUPOAY U CYLUIHOCTh AaKIMOHEPHOro oOIllecTBa M aKIMOHEPHOU
COOCTBEHHOCTH B TPaKJAHCKOM I[IpaBe KAMUTAIMCTUYECKUX TocymaapctB!. Hemamoe
KOJINYECTBO cTared MW JnokianoB M.M. KynarmHa nocCBSIIEHO 3aKOHOIATENBCTBY
®paHIUU.

[IpuMEHUTENBHO K€ K COBETCKOMY IPABONOPSAJKY aHAIU3UPOBAIUCH KOJIXO3HO-
KOOIIEPaTHUBHBIE OTHOILIECHHUS], a TAKXKE MPAaBOOTHOIIEHUS, BOSHUKAIOIIUE B KUJIUIIHBIX U
KWIMIIHO-CTPOUTEIBHBIX KOONEPAaTUBaX. JTU OTHOLIEHHUS HCCIECNOBAINCH B padOTax
C.H bparycs, II.[]. YukBamBuiu, A.A. Pyckona u E.H. ['ena3zexanze. be3ycioBHo, oHU
OMM3KM K KOpPIOpaTUBHbIM. [JlaBHOE HX OTIMYME OT MOCIEAHUX B TOM, 4YTO
KOOIIEpaTUBHbBIE IIPABOOTHOWICHUS HE MOTYT BBICTYNIaTh MCKJIIOUHUTEIBHO KakK
I'PaKJaHCKO-IIPABOBBIE, B HUX SPKO BBIPAXKECH TPYAOBOU ACIIEKT.

C nayanoM 90-X IT. CBSI3bIBAIOT BO3POXKICHUE aKIIMOHEPHOU (HhOpMBI OObETMHEHUS
KaluTanoB. B 3TOT nepuon mpuHUMAeTCs psij 3aKOHOAATENbHBIX akTOB: 3akoHbl CCCP
«O06 wHauBHAyalbHOU TpynoBO#l AestenbHOCTH», «O koomepauuu B CCCPy», «O
cooctBeHHocTH B CCCPy», «O0 o0mmx Havyaiax OpearpuHUMATENbCTBA TPaXkJaH B
CCCP», a Ttakxe 3akoHbl PCOCP «O npeanpustusix W HOpeaIpUHUMATEIbCKON
nestenbHoCcTHY, «O codctBeHHOCTH B PCOCP», «O npuBaru3anuu rocyqapCTBEHHBIX U
MYHUIUIAIbHEIX npeanpusataii B PCDOCP»2. Bospacraer Hay4yHBI HHTEpEC K
npobiemMaM KOpPIOpPAaTUBHBIX MpaBOOTHOUIEHWH. VMM B 3TOT mepuoa mnocsiaercs
3HAYUTEIHbHOE KOJMYECTBO MOHOIpaduii, AUCCEpTALMOHHBIX UccienoBaHuid. Cpeny HuX

tpyasl J.B Jlomakuna, B.B. [onunckoit, I1.B. CrenanoBa, O.H. Ceiponoeoii, T.B.

1 Kynarud M.N. locypapCTBEHHO-MOHOMONMNCTUYECKUA KanuTanuaMm U opunanyeckoe nuuo // N3bpaHHble
TpyObl MO akUMOHEPHOMY M TOProBomy npasy. 2-e u3a., ucnp. M.: CtatyT, 2004. (Knaccmka poCCUIACKON
umBunuctmku); Kynarmd A.W. TpeaonpuHnmatensCcTBO M npaBo: onbiT 3anaga // WsbpaHHble Tpyabl Mo
aKLUMOHEPHOMY 1 TOProBoMy npa.y. 2-€ u3a., ucnp. M.: CtatyT, 2004. (Knaccnka pocCUCKON LUBUNCTUKN).

2 3akoH CCCP o1 19 HoAbpa 1986 r. «O6 vHanBmuayanbHoOn TpynoBon geAatensHocTwn» // Begomoctn BC
CCCP. 1986. No 47. cT. 964.43; 3akoH CCCP ot 26 maa 1988 r. «O koonepaumm B CCCP» Ne 8998-XI //
BenomocTtn BC CCCP. Ne 22. cT. 355.44; 3akoH CCCP «O co6ctBeHHocTn B CCCP» o1 6 mapTta 1990 r. Ne
1305-1 // Bepomoctnn CHO CCCP n BC CCCP. 1990. Ne 11. cT. 164.45; 3akoH CCCP «0O6 obwwmx Ha4anax
npepnpuHmumarenscTea rpaxgadH B CCCP» ot 2 anpena 1991 r. Ne 2079-1 // Begomoctn CHLL CCCP n BC
CCCP. 1991. No 16. cT. 442; 3akoH PCOCP ot 24 pekabpa 1990 Ne 443-1 «O cobcTtBeHHOCTN B PCOCP» //
BepnomocTtn CHO, PC®CP n BC PC®CP, 1990, Ne 30, cT. 416; 3akoH PCOCP ot 25 gekabpa 1990 r. Ne 445-1
«O npegnpuATMAX N NpeanpuHUMaTenbckon neAatenbHocTu» // Begomoctn CHA n BC PCOCP. 1990. Ne 30.
cT. 418; 3akoH PCOCP ot 3 mona 1991 r. «O npmBatusaumm rocynapcTBEHHbIX M MyHULMNAbHbIX
npennpuatnin B PCOCP» // Begomoctn CHO, PCOCP n BC PC®OCP, 1991, Ne 27, cT. 927.
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Kamanunoi. ABTOpoB B 0OJIbIIEH CTETIEHH BOJIHYET BOIPOC MPUPOIHI KOPIIOPATUBHBIX
NpaBOOTHOIIEHUM, He oOpamiaeTrcs IOJDKHOTO BHUMAaHUSL Ha KOPIOpaTUBHBIC
IOpUInYecKre (PaKThl.

Takum o00pa3oM, B OTEYECTBEHHOM TIPAXXIAAHCKOM O000pPOTE AaKIMOHEpPHBIE
oOmecTBa cyniecTBoBaiu Juilb okojo 100 ser. IMeHHO B cuily 3TOro, 10 CHX IOp
OTCYTCTBYET €IMHOE MOHATHE KOopnopauuu. /[0 HEIaBHEr0 BPEMEHU 3aKOHOAATEJIEM
UTHOPUPOBAJIOCH CYLIECTBOBAHNE O0COOBIX KOPIOPATUBHBIX MPABOOTHOIIEHUN B COCTaBE
rpakJaHCKUX IpaBooTHomenuii!. Ho U ceifuac MX 3aKOHOJATEIBHOE DPErYIHPOBAHKE
npoTUBOPEUrBO. [IpOAOKUTENBHBIN MEePHOJ, BPEMEHH HE OBLIO MPAKTUYECKOUN
HEOOXOAUMOCTU HCCIEeN0BaTh MNPOOJIEeMBbI, CBSI3aHHBIE C KOPIMOPATUBHBIMU
npaBOOTHOIEeHUsIMU. B HacTosmee xe BpeMs akmuoHepHas Gopma
NpPEANPUHUMATEIBCKON IEITENBHOCTH NOJMyYWIa IIUPOKOE pacrnpocTpaHeHue. B cury
ATOTO0 BO3HUKAET OCTpas NOTPEOHOCTh aHaIM3a BO3HHUKAIOIIMX B CBA3UM C ITUM
OTHOILICHUN.

HuTepec xk npobiieMe KOpIOpaTUBHBIX MPaBOOTHOLIEHUH ycuinuBaercs. M3natorcs
HOBbIE MOHOTpaduu, 3alUIIaTCa gucceprauun. Kak u npexae aBTopoB B OOJbliei
CTENEHNU BOJIHYET MECTO KOPHOPATHBHBIX MPABOOTHOIIEHUW B CUCTEME TIPa)KTAHCKUX
npaBooTHOIIeHUU. JlaHHON mpoOnematuke nocssmieHsl padots! [1.B. Jlomakuna, H.H.
[Taxomonoii, K.1. CxinoBckoro, B.B. JlomuHCKOH.

Bompochkr ke smuccum akiuii paspadotansl ciabo. Cpeaw JeHCTBUTEIHHO
00CTOSATENIbHBIX PabdOT 1O JaHHOHW TEeMaTHMKe MOXHO Has3BaTh clienytomue: JI.B.
Jlomakun «KopropaTuBHble NpPaBOOTHOIICHHS: 0OIIasi TEOpUs M TMpPAKTHKA €€
IPUMEHEHUSI B XO35HUCTBEHHBIX oOmiecTBax»; A.B. I'abos «llennsie Oymaru. Bompocer
TEOPpUM U TPaBOBOro perynupoBaHus pbiHkay; JI.P. KOnpamobaeBa «IIpaBoBoe
peryiaupoBaHue o0OpoTa SMUCCHOHHBIX IIEHHBIX Oymar (akmuii, oOmuranmii)»; A.I1O.

CuneHko «OMHCCHSI KOPIOPATUBHBIX IIeHHBIX Oymar. IIpaBoBoe perynupoBaHue.

MyHKT 1 cTaTtbn 2 [paxkgaHckoro kogekca Poccninckon ®epepaunn (4actb 1) oT 30 HOABPA 1994 r. Ne 51-
D3 // C3 PD, 1994, 32, cT. 3301. (B pea. ot 30.12.2012, Ne 302-D3)
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Teopuss u mnpaktuka»; ['H. IlleBueHko «IOMUCCHOHHBIE LIEHHbIE OyMaru: MOHSTHE,
aMHCCHs, oOpaimeHue»!.

AKTYyaJIbHOCTh U30paHHOUM T€MBbI 00YCIIOBIEHA TEM, YTO TaKO€ HOBOE SIBJICHUE, KaK
KOPIIOPaTUBHbIC MPABOOTHOIIEHUS, TPeOyeT pa3pabOTKU YUYEHHS O IOPUIMYECKUX
dakTax, KOTOpbIE BIEKYT UX BOBHUKHOBEHUE, U3BMEHEHUE U MIPEKPaIllCHHE.

Teopust topuaudeckux (HaKTOB, SBISISACH OJHOM W3 CaMBIX pa3pabOTaHHBIX
obOnacTeld mpaBOBOM HAyKH, MU B YACTHOCTHU HAYKHU TpakJAaHCKOTO IpaBa, HE MOJTydusia
JIOJDKHOTO BHUMAHUS CO CTOPOHBI YYEHBIX M TEOPETHUKOB MpaBa MPUMEHUTEIBHO K
KOPIOPATUBHBIM IIPABOOTHOLIECHHUSIM.

B ocHOBe BO3HMKHOBEHMS ITIaBHOTO KOPIOPATUBHOTO MPABOOTHOIIEHUS y4acTHs
(4JICHCTBA) JICKUT IMHUCCHS akiuid. JlaHHBIM UHCTUTYT MPEICTABISET OCOOBIM MHTEpEC
B CHJIy TOTO, YTO B €r0 COCTaBE Pa3JINYHbIC M0 CBOEH MPUPOAE OPUINYECKHUE AKTHI -
aIMUHHUCTPATUBHO-IIPABOBBIE M T'pakAaHCKO-NpaBoBble. He pemeHHbIMH OCTaroTCA
BOIPOCHI O pPOJM, MECT€ M 3HAYCHUU aJMUHHUCTPATHUBHBIX AaKTOB; O IMOHSTHH,
0COOCHHOCTSIX U BUJAX KOPIIOPATUBHBIX aKTOB; U CaM TE€3UC O TOM, UYTO AMHUCCHS aKIUl
- CJIIOKHBIN IOpUIMYECKUN COCTaB, HE ABISIETCS O0nIenpu3HaHHbIM. OCOObIE CII0KHOCTH
KaK TEOPETUYECKOTO, TaK M MPAKTUYECKOTO MOPSIKA BHI3bIBAET MPOOJIEMa COOTHOIICHUS
OCHOBHBIX U MOJYMHEHHBIX MPABOOTHOIIEHUHN. [TyOOKHii aHaIU3 NPUPOIBI OCHOBHOTO
KOPIIOPATUBHOIO MPABOOTHOIICHUSI - IMPABOOTHOIIEHUS y4acTUsi (WIEHCTBA) CTaBUT
Oonee oOIMI BOMPOC O MPUHIMITHAIBHOW BO3MOXXHOCTH OJHOTO TPABOOTHOIICHUS
nopoxaarb JApyroe. CHOpHBIM OCTa€TCA BOMPOC O MPEANOCHUIKAX, B YaCTHOCTHU
HOPMATHUBHBIX, KOPIOPATUBHBIX MTPABOOTHOILLICHUIA.

AKTYyaJIbHOCTh TE€MBI HCCIEAOBAHUS OOBSICHSIETCS MOTPEOHOCTSIMH HAayKu
Ipa’KJaHCKOTO TMpaBa. Bo-nepBhIX, B OTHOIIEHUE pacCMaTpPUBAEMbIX B paboTe SIBICHUMN
OTCYTCTBYET €IMHOE MHEHUE - DMUCCHSI KUK U €€ DIIEMEHTHI BBI3BIBAIOT JUCKYCCHUH B

Hay4yHOU cpene. Bo-BTOpbIX, HEOOXOIMMO ONPENEIUTHCS C TEM, KaKuM 00pazom

1 Tab6oe A.B. LleHHble 6ymarn. Bonpocbl Teopun 1 nNpaBoOBOro perynmposaHma pbiHka. M.: CtatyT, 2011;
Jlomaknn [0.B. KoprnopaTumBHble NpaBOOTHOWEHMA: 06waA TeopuA W nNpakTuka ee NpMMEeHeHMA B
X03ANCTBEHHbIX obwecTtBax. M.: CtatyT, 2008; CunHeHko A.lD. Omumcecma KopnopaTuBHbBIX LEHHbIX BGymar.
MpaBoBoe perynupoBaHue. Teopua n npaktuka. M.: CtatyT, 2002; LLleByeHko .H. OMUCCUOHHbIE LEHHbIE
6ymarun: noHATue, ammucema, obpaweHune. M.: CtatyTt, 2006; lOngawbaesa J1.P. NpaBoBoe perynupoBaHue
060pOTa SMUCCUOHHbLIX LIEHHbIX Bymar (akuwid, obnuraumin). M.: CtaTtyT, 1999.
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AMHUCCHS aKIUH BKJIIOYAETCS B CHCTEMY IOPUJIUYECKUX (DAKTOB, KAaKO€ MECTO B ITOU
CHUCTEME OHA 3aHHUMAET.

[IpyuMeHUTENbHO K TOTPEOHOCTAM TpPaXJaHCKOTO 000poTa aKTyaJbHOCTh
n30paHHOW TEMBI CBsI3aHA C TE€M, YTO HEMPaBWJIbHOE MOHUMAHHE COOTBETCTBYIOIIHMX
KOHCTPYKIMUA U MPOTUBOPEUMBOE 3aKOHOJATEIHCTBO BEIYT K CEPHE3HBIM HAPYIICHUSIM
paB yYaCTHUKOB KOPMOPATHUBHBIX MPABOOTHOIICHUN: aKIMOHEPOB, B YACTHOCTHU
MUHOPUTAPUEB, W TPETbUX JIUI[ - KPEAUTOPOB Kopropauuu. VIMEHHO B YCIOBHUAX
MHOTOUYHUCJICHHBIX 3JI0yMOTPEONIeHn Ha3pena OcCTpeinas HeoOXOAMMOCTh aHaln3a
AMUCCHUH aKIIUI: YETKOE MIOHUMaHUE €€ IPUPObI, XapaKTepa €€ OTACIIbHBIX SJIEMEHTOB,
MOCJIC/ICTBUA MX TOCTEICHHOTO HAKOIJICHUS ITO3BOJIMT BHECTH COOTBETCTBYIOIIUE
W3MEHEHHUS B 3aKOHOAATEIbCTBO, a 3HAYUT 3alIUTUTh YYACTHUKOB T'Pa’kKIaHCKOTO
obopora.

Bce BbIIen3noxkeHHOE MMO3BOJISIET YTBEPIKIaTh, UYTO BO3HUKIA IMOTPEOHOCTH B
BBISIBIICHUM M aHAIU3€ HOPUANYECKUX (PAKTOB, JEKAIIUX B OCHOBE BO3HUKHOBEHUS,
U3MEHEHHSI W TIPpEKpallleHUs] KOPIMOPaTHUBHBIX MpaBooTHomeHU. CoBeplIeHHO
OYEBUIHO, YTO HEOOXOAMMO CO3/1aTh CTPOMHYIO U JIOTUYHYIO KOHIEIINIO FOPUINYECKUX
(GhakTOB NPUMEHUTEIBHO K KOPIOPATUBHBIM MPABOOTHOIIEHUSIM, YAENsIs 0c000e
BHUMAaHHE TICHTPAIBLHOMY IOPUAMYECKOMY COCTaBy - OMHCCHHM akiuid. J[oivkHa OBITH
YCTaHOBJICHA MIPaBOBasi MPUPOAA SMUCCUM aKIUM, a TAKKE BaKHO YETKO OMPEACIIHUTH €€
MOHATHE W BBISIBUTH MEXAHU3M BO3JCHCTBHUS MHUCCHUU Ha OCHOBHOE M IPOW3BOIHBIE
KOPIOPAaTUBHBIEC MPABOOTHOIICHUS.

O0BbeKT TUCCEePTAIMOHHOTO UCCIIeT0BAHMS.

OOBEKTOM HACTOSIIET0 MCCIICIOBAHMS SBJISIOTCS OOINECTBEHHBIC OTHOIICHMUS,
BO3HHUKAIOIIIME B paMKaxX KOPIIOpAIMH, CBSI3aHHBIC C YIIPABIECHHUEM €€ M y4acTHEM B €¢
NeSTEbHOCTU. ABTOP OTTpaHUYMBAET OTHOIICHHUS, BO3HHKAKIIHE B pPaMKax
KOpHmopaluu OT HMHBIX TpaXJaHCKUX NPaAaBOOTHOIIEHUW - BEIMIHBIX U
00513aTeNIbCTBEHHBIX; OMpPEAENIeT CYIIHOCTh KOPIOPATHUBHBIX MPABOOTHOIICHUM;
YCTaHABJIMBAET, KaKHE IOPUANYECKHE (PAKThl BIEKYT BO3HUKHOBEHUE, HU3MEHECHHUE U
MpEKpaIeHUe KOPIOPATUBHBIX MPABOOTHOIICHUH.

l'[peleeT AUCCEPTALIMOHHOTO UCCTICA0OBAHUSA.



[71aBHBIM TIPEIMETOM HCCJIENOBAaHUS SBISAETCA aHAIU3 SMHCCHM aKIMKM Kak
IOPUIMYECKOTO COCTaBa, OIpPEACNIEHUE €€ MPUPOJbI, MOAPOOHOE PACCMOTPEHHE €€
AIIEMEHTOB, ONPEEICHUE UX XapaKTepa U 3HAYCHHUS.
Kpome Toro, nmpeaMer HacTOSIIEro UCCIIEI0OBaHUs BKIIOYaeT Oubinorpaduueckui,
HOPMAaTUBHBII U MPABONPUMEHUTENBHBIA CTPYKTYPHBIE 37IEMEHTHI.
bubnuorpaduyeckass yacTp BKIIOYaeT B ce€0s MHEHMsS, MO3UIUU M TE3UCHI,
BBICKa3aHHbIE COBPEMEHHBIMH MPABOBEJAMHU U MX MPENIIECTBEHHUKAMU OTHOCHUTEIBHO
TECOPUHU IOPUINYECKUX (PAKTOB; MPHUPOJABI U CTPYKTYpPbl SMHUCCHUHM aKLUN; MOHATUS U
OPUPOABl KOPIOPATUBHBIX IPAaBOOTHOIIEHHWIH, MX BHUJIOB U MECTE€ B CHCTEME
IPaKJAHCKHUX ITPAaBOOTHOILIEHMI; a TAKXKE IPABOBOI'0 CTaTyCca KOPIIOPALIMiA.
B HOpmaruBHYHO 4YacTb BXOIAT KAaK HOPMBI JIEUCTBYIOLIEIO OTEYECTBEHHOI'O
KOpIIOPAaTUBHOI'O IIpaBa, TaK HOPMBI IIPaBOBBIX aKTOB, yTpaTUBIIMX cwily. Kpome Toro,
IPUBEIEHBl HOPMbI KOPIOPAaTHBHOIO IpaBa HEKOTOPBIX 3apyOeKHBIX CTpaH, a TaKXKe
aktoB EBporneiickoro [Tapimamenra.
[IpaBonpuMeHHTENbHAST YaCTh COCTOMT U3 CYyAEOHBIX aKTOB W aKTOB HHBIX
PABONPHUMEHHUTENbHBIX OpPraHOB, MPUHUMAEMbIX B MPOLECCE NPUMEHEHUS HOPM
KOPIIOPAaTUBHOI'O IIPaBa.
Ienu quccepTaloOHHOIO UCCJIEI0BAHUS.
LensMu nuccepTaiMoOHHOTO MCCIEAOBAHMS SIBISIOTCS TOCTAHOBKA U pa3pelIEHUE
TEOpPETUUYECKUX NpoOJieM KOPHOPATUBHOIO IMpaBa, CBA3AHHBIX C CUCTEMOM
KOPIOPATUBHBIX IOPUIUYECKUX (PAKTOB, C MOHITHEM U CYIIHOCTHIO SMUCCHM aKIHil, C
IIPABOBOM MPUPOAOH U Kiaccu(uKaImein KopropaTuBHBIX MPABOOTHOIIIEHUH.
3aga4u AUCCEPTANMOHHOIO HCCJICIOBAHUS.
JlocTuKeHuEe YyKa3aHHBIX BBINIE LEJEH AUCCEPTANUOHHOIO HCCIEIO0BaHUSA
00yCJIOBJIEHO PELIEHUEM CIIEAYIOIINX OCHOBHBIX 3aay:
1. BBISBIEHHE CUCTEMBbI KOPHOPATUBHBIX HOPHUIWYECKUX (PAKTOB, YCTAHOBIEHUE
BEAYILLIUX U3 HUX - OPUIUYECKHUX AKTOB;

2. ompezeneHue OCOOCHHOCTEH TPakIaHCKO-MIPABOBBIX CIENOK, 3aKJII0YaeMbIX B
IIPOLIECCE DMHUCCHUU;

3. yCTaHOBJIEHHE OCOOCHHOCTEH KOPIMOPATHBHBIX aKTOB, pa3pabOTKa KPUTEPHEB

UX KJIacCUPUKALNY;



4. ompezeneHue posid U 3HAUEHUS aJIMMHUCTPATUBHBIX aKTOB, aHAJIU3 MPSIMOTO U
KOCBEHHOT'O Y4YacCTHs rOCyAapCcTBa B JBMKEHUU KOPIIOPATUBHBIX MPABOOTHOLIECHUN;

5. BBISIBIIEHHE MPaBOBOM MPUPOAbl IMHUCCUU AaAKIUH, aHAIW3 MEXaHU3Ma ee
BO3JICHCTBUS HA KOPIIOPATUBHBIE MPABOOTHOLIEHNS;

6. ompeneneHNEe MOMEHTAa BO3HHUKHOBEHHS aKIM KaK OOBEKTOB TpaKJaHCKUX
pas;

/. aHanu3 crnoco0O0B pa3MeIICHUs aKIui;

8. nccinegoBaHHME OCHOBHOTO KOPHNOPAaTUBHOTO MNPaBOOTHOLIEHUSA -
PABOOTHOWIEHHsI y4acTHs (WIEHCTBA) C TOYKH 3pPEHUS TEOPHUH FOPUINYECKHX
bakToB;

9. ompeneneHue MNPEeANOCHIUIOK BO3HMKHOBEHUS, W3MEHEHUS M TMPEKpaIlCHUs
KOPIIOPAaTUBHBIX IIPABOOTHOLICHHU;

10.pa3paboTka TEOPETUUECKHM OOOCHOBAHHBIX M IPUTOAHBIX ISl MPAKTUYECKOIO
NPUMEHEHUS PEKOMEHJAUUN IO COBEPIIEHCTBOBAHUIO JIE€HWCTBYIOLIETO
KOPIIOPAaTUBHOI'O 3aKOHOATEIIbCTBA.

MeTono/iornyeckass OCHOBA IMCCEPTALMOHHOIO HCCIEAOBAHUS.

B HacTodmEeM OHUCCECPTAOTUMOHHOM HMCCICAOBAHHKU aBTOPOM IPHUMCHAINCH

CIIEYIOIIME HAy4HbIE METOIbI: (POPMAIbHO-IOPUIUYECKUHN, CPAaBHUTEIBHO-TPABOBOM,

MCTO/ IIPAaBOBOTO MOACIIMPOBAHUSA, MCTOA TOJIKOBAHHA ITPABOBBIX HOPM; I/ICTOpI/I‘-IeCKI/Iﬁ

METO/I; JIOTUYECKUI (aHAIU3 U CUHTE3), aHAJIOTHSI.

HOpMaTI/IBHaH 0a3a AUCCEPTALMOHHOI0 UCCTICA0OBAHUA.

HOpMaTHBHaSI 0aza HAaCTOAIICTO AUCCCPTAIMOHHOIO HMCCIICAOBAHHSA BKIIIOYACT B

ceos:

1. I'paxxmanckuii komekc Poccuiickoit deaeparuu, ycTaHABIMBAIOIMINK OCHOBHBIC
MOJIO)KEHUSI 00 aKIMOHEPHBIX O0OIIecTBaxX, O MOpPAAKE ICATCIbHOCTH H
peopraHu3aiiy aKIIHOHEPHBIX 00IIECTB; O IEHHBIX Oymarax!;

2. ®enepanbHble 3aKOHBI Poccuiickoit ®eneparuu, BKIOYAIOMKE B CceOS
cleuualibHble 3aKOHBI, PETYyJIUPYIOIIME DMHUCCUI0 M oOOpalleHue aKIuMH,

@enepanbHblii 3ak0H «O0 aKIMOHEpPHBbIX oOwecTBaxy», denepanbHblii 3akoH «O

1

MpaxkpaHckuin kogeke Poccuinckon depepaunm (dactb 1) ot 30 HOoABpA 1994 r. Ne 51-D3 // C3 PD, 1994.

32. cT1. 3301.
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phIHKE IIeHHBIX Oymar», ®denepanbHbiii 3akoH «O 3amUTe MpaB U 3aKOHHBIX
UHTEPECOB HHBECTOPOB HA PHIHKE IICHHBIX Oymar»!;

3. [IpaBoBrie akthl Ilpesumenta Poccuiickoii ®epeparuu u IlpaBuTenbcTBa
Poccuiickoit ®enepanun, coaeprxaline HOpMbl KOPIIOPATUBHOTO TPaBa;

4. HopMaTuBHBIC TIPaBOBBIE aKThl MHHHCTEPCTB M HHBIX (eAepaibHBIX OPraHOB
UCIOJIHUTEIBbHOW BIJIACTH, CPEIH KOTOPBIX 0C000€ MECTO 3aHUMAarOT AaKThl
®denepabHOM cIy>KObI IO (PUHAHCOBBIM PHIHKAM;

5. AKTBl KOpPIOPATUBHOTO 3aKOHOAATENbCTBA 3apyOekKHBIX TOCYIapCTB U
EBpornenckoro [lapimamenra.

TeopeTnuyeckasi 0CHOBA JUCCEPTALMOHHOIO UCCJICIOBAHUS.

[Ipu nHanmucanuu pabOTHI UCHOJIB30BAIMUCH PAOOTHl OTEYECTBEHHBIX MPABOBEIOB,
MOCBSIIICHHBIE KaK KOPIOPAaTUBHBIM NPABOOTHOLIECHUSIM B IEJIOM, TaK U 3MHUCCUU
[EHHBIX OymMar B 4aCTHOCTH. B auccepTallMOHHOM HCCIIEJOBAaHUM HAIILIUM OTpPaKCHHUE
paboThl HE TOJIBKO COBPEMEHHBIX aBTOPOB, HO U YUYEHBIX JIOOKTSIOPHCKOTO U COBETCKOTO
EPHUOIOB.

Jlutepatypa HOOKTSIOpbCcKOro Tmepuoaa mnpeacrtasieHa Tpynamu W.T. Tapacosa,
AWM. Kamumukm, ILII. [uroBuua, H.M. Kopxkynoma, JI.U. Ilerpaxunuxoro, K.II.
[Tobenonocuesa, B.®. Tapanosckoro, FO.C. I'ambapoga, I.®. [llepuieHeBru4a u Jpyrux.

Cpenu wuccnemnoBaHuil coBeTCKUX yueHbIX padoTel O.A. KpacaBumkoBa, M.M.
ArapkxoBa, C.H. bparycsa, O.C. Hobde, C.®. Keuexkpsina, M.U. Kynaruna, E.A.
Onerimun, P.O. Xandunoit, b.b. Uepenxuna, B.Il. Mo3onuna, B.b. HUcakopa, FHO.K.
Toncroro, JI.C. fIBuua u apyrux. Ucnons3oBanucek takxke Tpyasl LI.J[. YukBamBuiu,
A.A. Pyckona u E.H. T'enazexasnze, mocBsIIEHHBIE KOOTIEPATUBHBIM OTHOIIIECHUSIM.

CoBpeMEHHBIE TPABOBEIbl TAKXKE VYICIAOT BHHUMAHHE BONPOCAM IMpeaMeTa
OUCCEPTALMOHHOTO HCCIeN0BaHUs. TakK, KOpHOpaTUBHBIE MPAaBOOTHOLIEHHSA
aHanuzupyrorcss B pabdorax J[.B. Jlomakuna, A.B. I'aboma, A.A. I'mymenxoro, B.B.

Honunckoi, JI.B. XKnanosa, H.B. Ko3znoBoii, A.A. Makosckoi, E.H. Pemerunoii, A.1O.

1 ®epepanbHbiri 3akoH «O6 akuMOHEepHbIX obwecTBax» OT 26 gekadbpa 1995 r. Ne 208-D3. // C3 PD, 1996. No
1. cT. 1; ®epepanbHbiri 3akoH «O pblHKE LeHHbIX 6ymar» oT 22 anpenA 1996 r. Ne 39-03 // C3 PD, 1996. No
17. cT. 1918; depepanbHbin 3akoH 0T 5 MapTa 1999 r. Ne 46-O3 «O 3awmuTe NpaB M 3aKOHHbIX MHTEPECOB
VMHBECTOPOB Ha PbIHKE LEeHHbIX bymar» // C3 P®, 1999. Ne 10. cT. 1163.
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Cunenxo, O.H. CeiponoeBoii, E.A. CyxanoBa, B.A. benosa, I'B. Ilenona, I.C.
[Mankunou, I'H. llleuenko, U.C. lllutkunou, JI.P. FOngambaesoii, u npyrux.

[IpencraBnensl Takxe 3apyoOexkHble ncTouHuku - Gower L., Susan-Jacqueline
Butler, a Taxxxe nepeBefieHHbIN HA pycCcKuid 361K TpyA Pynonbda dhon Uepunra.

HayyHasi HOBU3HA TUCCEPTALMOHHOIO UCCICA0BAHMS.

Hayunasi HOBU3Ha HCCIIEIOBAaHUSI B TOM, YTO AMHUCCHS aKIUW aHAIU3UPYETCS C
TOYKHA 3PCHUS TEOPUU IOPUINYECKUX (akToB. DTO TMepBoe MOHOTpadUUeCcKOe
HCCJIENOBAHNE DMHUCCHUM aKIHUA B MMOJZOOHOM Kirode. Ha ceromHsmHuil I€Hb
OTCYTCTBYIOT KOMIUICKCHBIE pPa0OThI, MOCBAIICHHBIE aHAIU3y SMUCCHUA HMEHHO Kak
CJIIOKHOTO Fopuaudeckoro coctapa. CyiiecTByromuye MOHOrpaduu W JUCCepTaIluu
MOCBSILEHBl TPaXJAHCKO-IIPABOBOMY PETYJIMPOBAHUIO 3MHUCCUU aKUUW; MPUPOJE
SMUCCUOHHBIX IIEHHBIX OyMmar; mpobjemaM pbIHKa LIEHHBIX Oymar. B HacTosmei ke
pabore paccmarpuBaercs (hakTHUecKas OCHOBA KOPIOPATHBHBIX MPABOOTHOIICHUN W
[JIABHBIN FOPUAUYECKUN COCTAB - DMUCCUS aKLIUM.

Hayuynass HOBHM3HA WCCIIEIOBaHUSI TaKXE HallJIa OTPAXKEHUE B CIECAYIOIIHNX
MOJIOKEHUAX, BBIHOCUMBIX HA 3aIIUTY:

1. Dmuccusa akuui - CIIOKHBIM IOPUIAYECKANA COCTaB, MOPOXKAAIOIINNA ITIaBHBIE
KOPIIOPaTUBHbIC MPABOOTHOIIEHUS - MPABOOTHOILIECHUS WieHCTBAa. Ero sneMentamu
BBICTYNAIOT aJ]MUHUCTPATUBHBIE aKThl OPTaHOB FOCYIAPCTBEHHOMN BJIACTH, FPaXIaHCKO-
IIPaBOBbIE CAEIKH, TEUCTBUS aKIIMOHEPHOTO O0IIECTBA (KOPIIOPATUBHBIE AKThI).

2. llpu co3gaHUM aKIMOHEPHOTO OOIecTBa MMEET MECTO YCEUYCHHBIN
AMUCCUOHHBIN cocTaB. Ero HeoO6XonuMo 3aMEHUTh MOJTHBIM, B paMKaX KOTOPOro OyaeT
NPUMEHSTHCA TaKoW Croco0 pa3MelleHusl KaK 3aKpbiTasi MOJNMcKa. B yacTHOCTH, 3TO
00yCIIOBJIEHO CJIEAYIOLIUM.

- Pacnpenenenue akuuii cpeau yupeauTele COMPOBOXKIAETCS BO3HUKHOBEHUEM

HE MOJHOCTHIO OIUIAYE€HHBIX AKIMHI, YTO CO3AAET OMACHOCTH JIJI TPEThUX JIUII.

« Kpome Toro, no omiarel 50% ycTaBHOrO KamuTaja JE€ATelbHOCTh OOLIECTBA
CYLIECTBEHHO OIPAHWYEHA, YTO HE MO3BOJAET paccMarpuBarb €ro B KAayeCTBE
MOJIHOLEHHOT0 YYaCTHUKA I'Pa’KJaHCKOro 000poTa.

- Pacnpenenenune akuuii cpeaum ydpeIHUTEIEHd OCYUECTBIAETCA MO0
roCyJapCTBEHHOW PETHCTPAllMU BBIMTyCKa IICHHBIX Oymar, 4TO HE BIIMCHIBACTCA B
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o0111ee MpaBuIIO O 3alpeTe pa3MElEeHUs EHHbIX OyMar 10 MOMEHTa I'OCY/1apCTBEHHON
pPEruCTpallUU UX BBIMYCKa.

B pamkax 3akpbITOl MOAMMCKUA HA aKIUHU, KOTOPYIO MPEAJIaraeTcs NpOBOAUTH MPU
CO3/IaHUM aKIIMOHEPHOT'0 OOIIECTBA, IOJKHBI ObITh YCTAHOBJIEHBI O0IIME OrPaHUYCHUS
10 00bEKTaM, KOTOPbIE MOT'YT BHOCUTBCSI B KQUECTBE OILIAThI aKIIHil.

3. Taxoii cmoco® pa3MemieHHs aKIUi Kak pachpeieieHue aKuuil cpeau
AKIIMOHEPOB HE COOTBETCTBYET MPHUPOJAE AKUMOHEPHOU (POPMBI MPEeaTPUHUMATEIbCKON
JEeSITeIbHOCTH - TIPU PAaCHpPEEICHUN aKIUi Cpey aKIIMOHEPOB OOILIECTBO HE MOTyYaeT
WHBECTHUIIMI, €ro AakTUBBI HE BO3pACTalOT, HECMOTPS HA YBEJIWYEHUE YCTaBHOIO
kanutana. Kpome Toro, mpuoOpereHue akuuil B NOpPSJAKE MNPUHYAUTEIBHOIO
pacrpezeneHuss He 3aciykuBaeT ofoOpeHus. IlosTomy oOT Hero mnpeayaraercs
OTKa3aThCsl.

4. llpu3HaHue BBINYCKAa aKUMH HECOCTOSBIIMMCS JOJDKHO IPOUCXOAUTH
UCKJIIOYUTENIBHO B CylI€OHOM MOpSIKE, a HE B aJMUHUCTPATUBHOM, KaK B HacToOsIIee
Bpemsi. Hemonyctuma cutyauus, Korja aiMUHACTPATUBHBIE aKThl BIEKYT MPEKpaIleHUe
IPAKIAHCKAX MPaBOOTHOIMIEHUH. CylIeCTBYIOIIMM Ha CErOAHSAIIHUNA JI€Hb MOJAXOJ
MOXET NPHUBECTH K TOMY, 4YTO (POpMajbHOE HApyIICHHE IOBJIEYET IOCIEICTBHUS,
3aTparuBarolue MHTEPECHl IUPOKOTO KPyra JIUI, B TOM YHCIE U MyOJTUYHO-TIPABOBBIC
UHTEPECHI.

5. IlpenycMOTpeHHBIE B HACTOSIIEE BpeMsl IMOCIEACTBUS NPU3HAHUSA BBIMYyCKa
aKUMN HEIEHCTBUTEIbHBIM HE COOTBETCTBYIOT MpPHU3HAKY MYOIWYHON TOCTOBEPHOCTHU
LeHHbIX Oymar. HapyuieHnust sMuTeHTa, 10MyLIIEHHbIE B POLIECCE IMUCCHU, HE JIOJIKHBI
BJIMATh HA OCYILECTBIICHHE IpaB, 3aKpEIUICHHbIX akuueu. IIpu nmpu3HaHWM BhIMycKa
AKIIM HENCHCTBUTEIIBHBIM, AKIWM JOJDKHBI IIOMJIEkKATh BBIKYIY 3MHUTEHTOM IIO
PBIHOYHOW ILIEHE C MOCJIEAYIOLIMM IIOTAallEHUEM, B CBSI3M C YE€M HET OCHOBAHMM s
OPU3HAHUA CEJIOK C aKUMUSIMHU HEJEUCTBUTEIBHOIO WJIM HECOCTOSIBIIETOCS BBIMYyCKa
HECHUCTBUTEIbHBIMH.

6. JomxeH OBITh NPEAyCMOTPEH CaMOCTOSITENbHBIM C€HOCO0 BO3ME3IHOIO
pa3MelleHns aKUUi - 3aKJIF0YEHUE JIOTOBOPOB Ha 3apaHee ONpPENENICHHBIX YCIOBUSX C
3apaHee ONPENCICHHbIMH KOHTPAr€HTaMU IPHU HUCIOIHEHUHU MO ONIHMoHy. ONIMOH He
BKJIFOYAET B Cce€0sl MPOM3BOJHOE IMPABO HAa KOHBEpTAIMIO. Takoe MPOWU3BOJHOE IPaBO
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BKJIFOYAIOT B c€0s KOHBEPTHUpPYEMbIE LIEHHblE OymMaru - akuuu u obnuranuu. OniuoH
OPEeNoCTaBIsIeT MPaBO Ha 3aKIIOYEHUE COOTBETCTBYIOIIMX JOTOBOPOB, a HE Ha
KOHBEPTAILIHIO.

7. ImniepatuBHOE TpeOOBaHUE COXPAHEHUs JIOJIU rocyaapcTBa (MyHUIIUIAIBHOTO
oOpa3oBaHus) B YCTAaBHOM KalMTajle AakKUMOHEPHOro OOUIECTBa HapyllaeT IpaBa
AKIIMOHEPHOro 00IecTBa, OJOKUPYET AJII HErO BO3MOKHOCTH YBEJIIMYEHHUSI yCTaBHOIO
Kanuraja. bamaHC MHTEpecOB rocygapcTBa M SMUTEHTA CJIEAYET YCTaHOBUTH ITyTEM
UCIOJIb30BaHUSI KOHCTPYKIIMM MNPEUMYIIECTBEHHOrO IpaBa TOCyAapcTBa Ha
npuoOpeTeHNe aKIMii, pa3MEellaeMbIX B IPOILIECCE YBEJIWYEHHUS YCTaBHOTO KamuTaia
oO1iecTBa.

8. IlpeumymiecTBEHHOE MpaBo, MNPEAYCMOTpEHHOe NyHKTOM 1 crarbu 40
@enepanbHOoro 3akoHa «O0 aKUMOHEPHBIX O00ILIECTBaX» (pa3MEIlEHUE MOCPEACTBOM
OTKPBITOI MOANUCKHU JOMOJIHUTEIbHBIX aKIUi), JOHKHO 3aIIMILATHCS MPU MOMOILU
MEeXaHM3Ma IepeBoja MpaB M oOs3aHHOCTed. Takod cnoco0 3alUThl COOTBETCTBYET
IPUPOJIE pacCMaTpUBAEMbIX OTHOIIEHHH. [I[puMeHeHrne KOHCTPYKIIMK MepeBoia MpaB U
00si3aHHOCTE B OOJBIIEH CTENEHUM OTBEYAET MHTEpPEecaM aKIMOHEpPOB, YbM IIpaBa
HapyLIEHBI.

9. IlpuobOpereHne akuui - OCOOBIM CIOCOO PAa3MEIICHUS AKLMM, NPUMEHIEMBIH
IpU peOpraHu3aliy aKIIMOHEPHBIX 001IecTB. B 1esx Hegomymenus 3m10ynoTpeOneHui
HEO0OXO/IMMO YETKO OTTPaHWYUTh MPUOOPETEHHE KaK CIOCO0 pa3MEeIIeHUs aKIHWi Mpu
peopranu3anuu OT MPHOOpPETEeHUs: OOIECTBOM AaKIUi, OCYIIECTBIIEMOIO BHE PamMOK
Opoueayp peopraHuzanuu. Takoe OTTpaHUYEHHE MOXKHO OCYIIECTBUTH MO CIEAYIOIINUM
pU3HAKaM:

« [IpuobOperenne kak crnoco0 pa3MeEUIeHUs MPUMEHSETCS HCKIIOYUTENIBHO B

paMKax MpoLeAyp peopraHu3aliiy;

« [Ipuobperenre kak cnocold pa3MelieHus akiuil sSBIseTcs Mo oO0LEeMy MpaBUITy
0€3B0O3ME3/IHBIM (32 MCKJIIOYEHHEM aKIHMOHEPHBIX OOILIECTB paOOTHUKOB (HAPOIHBIX
NpEeANpUATUI);

« [locnencrBuss mpuoOpereHHs Kak cnocoda pa3MeleHuss U NpuoOpeTeHus
00IIeCTBOM COOCTBEHHBIX aKIIMW TUAMETPAIBbHO MPOTUBOIOIOXKHBL. B mepBom ciydae
aKIMU BO3HHUKAIOT KaK OOBEKTHI IPAKJAHCKUX IPaB, a BO BTOPOM OHHU IMOTAIIAIOTCS
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pU NPUOOPETEHUH TMOO PeaTu3yIOTCs M0 IIeHE HE HU)KE UX PHIHOYHOM CTOMMOCTH HE
MO37HEE OAHOTO rofia ¢ JaThl UX MPUOOPETEHHUS.

IIpakTuyeckass NMPUMEHHMMOCTb Pe3yJbTATOB JMCCEPTALMOHHOIO
HCCJIeJOBAHUS.

PesynbraTel UccieqoBaHUs MOTYT OBITh MCIONIB30BaHbI JJI JAJIbHEUILINX HAYYHBIX
U3BbICKAHUWM 10 JaHHOM TemaTuke, B MPaBOTBOPUECKOM JEATEIHHOCTU. ABTOPOM
oOpallaeTcss BHHMaHHME Ha HECOBEpPLIEHCTBAa 3akoHonarenbcTBa. [Ipemararorcs
BapUAHThl KOPPEKTUPOBKM 3aKOHOB M IMOA3AKOHHBIX AKTOB C YYE€TOM MPUPOJbI
KOPIIOPAaTUBHBIX MIpaBOOTHOILIEHH. Kpome TOoro, npuBeleHbl KOHKPETHbIE Jeia M3
CyneOHO-apOUTpaKHOU MPAKTUKH, CPOPMYTUPOBAHBI TIPEIJIOKEHUS, HAPABJICHHbBIE HA
yAyUIIEHUE TPABONPUMEHUTEIBHON JIEATEIIbHOCTH.

[Io pe3ynpraTaM NOPOBEAEHHOTO JIHUCCEPTALMOHHOTO HCCIEIOBAHUSA
chopMyJIMpPOBaHBl MPEAJOXKEHUS MO COBEPIICHCTBOBAHHIO KOPIMOPATHBHOTO
3aKOHOJATeJNbCTBA. ODTH MPEIJIOKEHUS HampaBleHbl Ha 0ojee MOJHOE U
rapaHTUPOBAHHOE OOECIeueHrEe 3aUIUThl IPAB U 3aKOHHBIX MHTEPECOB aKIMOHEPOB, B
NEPBYIO OYEPE/lb MUHOPUTAPUEB, & TAKKE HWHBECTOPOB U KPEIUTOPOB AKLMOHEPHBIX
001IEeCTB.

OOocHoBaHa HEOOXOAMMOCTb pa3rpaHUYECHUS BO3HUKAIOIIMX B paMKax
KOpIIOpALIMK TPABOOTHOUIEHUH B 3aBUCUMOCTHM OT HUX MPaBOBOM MPHUPOABI, BEAb
OCHOBHO€ KOPIIOPATUBHOE MPABOOTHOILICEHHE YUaCTHUs (UJIEHCTBA) BHICTYIIAE€T B KAUECTBE
(hakTa-mpaBOOTHOIICHHS.

[IpencraBneHsl BapUaHTBl KOPPEKTUPOBKH KOMIETEHLIMU PETUCTPUPYIOLIUX
OpraHoOB, OCHOBaHUH OTKa3a B rOCY/IapCTBEHHOMN PErMCTPallUU BBIITYCKa IIEHHBIX OyMmar,
IPEIJIOKEHO YCTAHOBUTD TIOCIIECTBUS HECOOMIONeHHsI TPeOOBaHUS O TOCYIapCTBEHHOMN
peructpanuu. Kpome Toro, gokazaHa HEIEIECOOOPa3HOCTh CYIIECTBOBAHUS KaKHX-
100 UCKITIOYEHUH TIPU FOCYIAPCTBEHHOM pEruCTpallii BhIITYCKa aKIU.

OtMeuyeHa MOTPeOHOCTh B CO3/IaHMM 0o0Jiee JEWCTBEHHBIX MEXaHW3MOB 3alUTHI
IpaB AakKIMOHEPOB, KaK TO HAJEJIEHHE HX CIEHHAIBHBIMU «UH()OPMALIMOHHBIMI
npaBaMM IMpU SMHUCCUU aKIUU MPU PEOPraHu3alUM, PaCUIMPEHUE NPUMEHEHHS
MHCTUTYTOB NEPEBOJA NIpaB U OOA3aHHOCTEM, MPEUMYIIECTBEHHBIX IpaB. [IpennoxeHo
YCTAHOBUTH CIIELMAJIBHBIN 3allpeT Ha KOHBEPTALHUIO HE NOJHOCTBIO OIJIAYEHHBIX AKIUH,
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CKOHCTPYHUPOBATh a0COJIOTHO-IPABOBOM CIIOCOO 3alIUTHI MPaB M0 0€370KYMEHTAPHBIM
IIEHHBIM OyMaram, CXOJHBIN C BUHIUKAITUEH.

JloxazaHa HEOOXOUMOCTh OTKa3a OT HEKOTOPBIX CYIIECTBYIOIIMX HA CETOAHSIITHUN
JIEHb 3aKOHOJATEJIbHBIX KOHCTPYKIIMEH, B MEPBYIO OYEpPE/lb, OT PACHpPENCIICHUS aKIIUi
Cpeau yupeauTenen U akiimOHEPOB, KOHBEPTALIMK OMIIMOHOB B JIOMOJIHUTEIBHBIC aKI[UU
U IpyTrUX.

Kpome Toro, mpemsiokeHbl KpPUTEPUU pPa3rpaHUUYEHUS CMEXKHBIX HUHCTUTYTOB,
BapUaHTHI Pa3pelICHUs] KOJUIM3U, UMEIOIUXCS B 3aKOHOJATENbCTBE.

Anpofanus pe3yJibTATOB IMCCEPTALMOHHOIO HCCJIeI0BAHMS.

Huccepranus ObljIa TOJBEPTHYTa PEIECH3UPOBAHUIO U OOCYXKICHUIO Ha Kadeape
TpaXJIAaHCKOTO TMpaBa topuaudeckoro ¢dakynsrera MIY um. M.B. Jlomonocosa.
OCHOBHBIE TEOPETHUUECKUE IOJIOKEHUS JHUCCEePTAI[MOHHOTO HCCIENOBAHUSA U
KOHKPETHBIE MPEAJIOKEHHUS 110 YCOBEPIICHCTBOBAHUIO JEHCTBYIOIIET0 KOPHOPATUBHOTO
3aKOHOJATeIbCTBA M IMPABONPUMEHUTEIbHON MNPAKTUKU HAIUJIM OTPaXeHUE B
OonyOJIMKOBaHHBIX aBTOpOM paboTax: «KoHBepTalus mpu peopraHu3aiuy akKIlmOHEPHBIX
obmecTB» // 3akoHomarenbcTBo. 2012. Ne 7; «IIpuobperenue akuui mnpu
peopraHu3aluu  akIUOHEPHBIX oO0mecTB» // 3akoHomarenbcTBo. 2012, Ne 10;
«HeHopMmaTHBHBIE MPABOBBIE AKThl OPraHOB TOCYAAPCTBEHHOM BJIACTH KAaK 3JEMEHTHI
AMHUCCHOHHOTO cocTaBay // 3akoHonarenbcTBo. 2013. Ne 2; «KoprnopaTtuBHbie akThl Kak
9JIEMEHTHI AMHMCCHOHHOro cocrtaBay // 3akonomarenbcTBo. 2014. Ne 2:; «Pemenwus
OpTraHOB yIPaBICHHUS AaKIMOHEPHBIM OOIIECTBOM KaK »dJIEMEHThl AMHUCCHOHHOTO
cocraBay // 3akoHomarenbcTBO. 2014. No 4. OOuumii o6beM OmyOIMKOBaHHBIX PadoOT
aBTOpa COCTaBIsET 3 TEYaTHBIX JKCTa. Kpome TOro, OTAENIbHBIE TEOPETUUYECKUE
MOJIOKEHHUS JMCCEPTAllMOHHOTO HCCieloBaHusa oOcyxaanuch Ha koHpepenuun VIII
®dectuBanb Hayku B Mockse (11-13 okta0ps 2013r.) - [llyBanosckuii koprmyc MI'Y um.
M.B. JlomoHOCOBa, Opranu3arop opuanyeckuii pakyasrer MI'Y.

CTpykTypa auccepTaliiOHHOI0 MCCJIeI0BAHMS.

Huccepranus cocTouT u3 BBeaeHusi, JAByX TIJaB, pa3JcjCHHbIX Ha TNATh
naparpados, u budbnuorpaduu. IloctapneHHas 1eib AUCCEPTALUOHHOTO UCCIEAOBAHUS
JIOCTUTAeTCsl B paMKax BCeX IVIaB auccepranuu. B mepBoi maBe pabOThl peliaroTcs
nepBas, 4deTBeprasi, nArasi, Liectas, BochbMas W JAeBATas 3ajadud. B 3Toil ke 1aBe
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MOJIO)KEHO Hayajo pPElIeHHI0 BTOPOM U TpeThed 3amad. Bropas miaBa HocuT Oosee
CIIEIUAIbHBIN XapakTep. B HEN COMEpKUTCS PELICHUE CEbMOM 3a/1a41, a TAKKE BTOPOH
u TpeThbeil. JlecsTas 3aa4a HOCUT KOMIUIEKCHBIN XapakTep U pelraeTcs B 00enx IriaBax

AUCCECPTAMMOHHOI'O UCCICAOBAHUS.

17



['NTABA 1. OCHOBAHUN A BOSHMKHOBEHNMA U ITPEKPAIIIEHW A
KOPITOPATUBHBIX ITPABOOTHOIIIEHU.

§ 1. Ilpeanochiku 1 OCHOBaHUSI BOSHUKHOBEHUS U MPEKPAILLEHUS KOPIOPATUBHBIX
IIPaBOOTHOILICHUM.

Teopus ropuauueckux (axToB - ogHa u3 Haubosee pa3paboTaHHBIX OOJIaCTEl
PaBOBOM HAayKH, U B YACTHOCTH HAyKW TpaxkaaHCKoro mnpasa. OHa oTiIM4YaeTcs Ha
PEIKOCTh CTPOMHBIMU KJIACCH(PHUKAIUSIMHU, CEPhE3HBIMU U 0OOOCHOBAHHBIMH BBIBOJIAMHU.
Co3aHbl  CaMOCTOSITENIBHBIE YYEHHMS O CJHEJKaX, O HENPaBOMEPHBIX JEUCTBUSX.
JIOCTaTouHO CIOXKHO MPEACTaBUTh, YTO TEOPHUIO IOPUAUYECKUX (HAKTOB MOXKHO
JIOTIOJTHUTh KAKON-TO HOBOM U IIEHHOW MH(pOpMaIHeH.

Ho, kopmoparuBHOe mpaBo - 3T0 ocobas cdepa, CpaBHUTEIBHO HEJABHO
BO3HHUKIIIASI TNOJOTPACIb OTEYECTBEHHOIO T'PAXKIAHCKOTO IpaBa. lIpuMeHUTENBHO K
KOPIOPAaTUBHBIM IPABOOTHOWIEHUSIM, MPOOJIEMBl HOPUAUYECKUX (PAKTOB MO
pazpaboranbl. He pelieHHbIMH OCTalOTCs BOMPOCHI O pOJIM, MECT€ U 3HAYEHUU
aAMUHUCTPATUBHBIX AKTOB; O MOHSATUHU, OCOOCHHOCTIX M BHUJIaX KOPIOPATUBHBIX AKTOB;
O MOPUJAUYECKHX COCTaBax; O COOTHOLIEHUUM OCHOBHBIX MU MOJUUHEHHBIX
IIPaBOOTHOILICHHM.

Kak u nroboe npyroe NpaBOOTHOLIEHUE, KOPIOPATUBHOE IPABOOTHOILICHHE
BO3HUKACT, M3MEHAETCA M MPEKpallaeTcs Ha OCHOBAaHUU OpUANYeckux ¢aktos. B
NOHATUU OPUIMYECKOTO (pakTa I1eIecOo00pa3HO BBIIEIUTh JBE COCTaBISIOUINE -
MaTEepUAJIbHYIO U MTPaBoOBYI0. OHU B3aMMOJONOIHSAIOT APYT Apyra. Toapko Npyu HaIM4uu
000MX aCHEeKTOB MOKHO TOBOPUTH O CYIIECTBOBAHUU IOPUINYECKOTO (haKTa.

Bo-nepBbix, mopuauueckuil (akT - 3TO sBIEHHE MaTepUAIBHOIO MHDA,
CYILECTBYIOII[EE HE3aBUCUMO OT HAIIErO CO3HaHUA. To €CThb B Kaue€CTBE FOPUINYECKOTO
(akTa HE MOXKET BBICTYyNAaTh MOTHUB, HAMEPEHUE, MPEANONIOKEHNE WIN CYObEKTUBHOE
npeactaBieHue o uyeM-nu6o. Ho, O.A. KpacaBumkoB crHpaBeIMBO OTMEYAET, 4YTO
IOpUANYECKUN (PaKT Kak sBJIEHUE CIIOKHOE MOXKET MMETh B CBOEM COCTaBe psij Oosee
IPOCTBIX 3JIEMEHTAPHBIX (PAKTOB, SIBJIEHUM, HO COCTOATH Jt000H (hakT (B TOM 4HUCIE U

(haKT IOPUIMUYCCKUIT) U3 TPU3HAKOB HE MOXKET! .

1 KpacasumkoB O.A. KaTeropmn Haykn rpaxxgaHckoro npaea. MsbpaHHble Tpyabl. B 2 T. T. 2. M.: CtaTtyT,
2005. C. 65.
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Hanee, ¢akt peanbHON ACHUCTBUTEIBLHOCTH CTAHOBUTCSA HOPUAUYECKUM (akToM
TOJIBKO TOTJa, KOorja o0JIaJlaloT 3HAYMMOCTBIO Uil mpaBa. To €cTh T€ WU HHbBIC
KU3HEHHBbIE OOCTOSITEILCTBA JOJDKHBI OBITH MPU3HAHBI HOPUAUYECKUMHU (daKTaMu
HOpMOU mpaBa. DakThl OJHOTO W TOTO K€ BHUAA MOTYT OBITh WJIM HE OBITh
IOpUINYEeCKMMU (haKTaMH B 3aBHCHMOCTH OT TOTO, KaK OHHM PaCIEHUBAIOTCS 3aKOHOM .
Nmenno »tum 00yCIIOBICHBI OCOOCHHOCTH IOPUINYECKUX (DAKTOB, OTIMYAIONINE UX OT
VHBIX SIBJICHUM DPEAIbHOM JNEMCTBUTEIBHOCTU. KaXKAblii KOHKPETHBIM HOPUIAYECKUN
¢dakT - He ciIyyaliHOE M30JUPOBAHHOE SIBJIEHUE, & B U3BECTHOM CMBICIIE U TTOPOXKICHUE
JTAHHOW TIPAaBOBOW CHCTEMBbl. BoOBliedeHHE TEX WM HHBIX OOCTOSTENHCTB B OpPOUTY
IIPABOBOTO PETYIMPOBAHUS B KAUe€CTBE IOPUIMYECKUX (DAKTOB 3aBUCHUT HE TOJBKO OT
COI[MAJIbHO-DKOHOMHYECKHUX MPUYMH, HO U B HEMAJION CTENEHH OT YPOBHS Pa3BUTHS
3aKOHOJATEIbCTBA, COBEPIICHCTBA IOPHUAMYECKUX KOHCTPYKUHN, pPa3BUTOCTH
IOPUJINYECKOTO SI3bIKA, 3PEJIOCTH HAYYHOU MBICIIH, CIOKUBIIUXCS MTPABOBBIX TPaaULUN
U T.I0. YrIyOJeHHBIN aHallu3 HEKOTOPHIX HOPUANYECKUX (aKTOB CIIOCOOEH MPUBECTU K
00HapYKEHHIO BaXKHBIX 3aKOHOMEPHOCTEH, MPHUCYIIUX IPAaBOBOM CHCTEME B LIEJIOM?Z,

Takum 00pazoM, rOpUAUYECKU (DAKT MPEnCTaBIAET COOOM CIOKHOE SIBIEHUE. DTO
00CTOSITENILCTBO pEaTbHOM JEUCTBUTEIBHOCTH, OMOCPEIOBAaHHOE HOPMOW MpaBa
(MaTepuaIbHBINA U UCATBHBIN acTIeKT opuandeckoro (akra). Kpome Toro, HeoOxoammo
UMETh B BUJIY 00s13aTEIbHYI0 HATMIHOCTH Iopuandeckoro ¢akra. He mmesmiee Mecto B
JIEHCTBUTEILHOCTH SIBJICHUE WU OOCTOSTENHCTBO, HACTYIUICHHE KOTOPOTO XOTS U HE
BBI3BIBAET COMHEHMS, HE MOXET paccMaTpUBaThCsl B KadecTBe (pakta. OHO CTAHOBHUTCS
TaKOBBIM JIMIIIb C MOMEHTAa HACTyIUICHHS. B 3TOM cMmbiciie Juisi mpaBa «Oyaymiux
(haKTOB» HE CYIIECTBYET .

OO6umenpuHATON Kiaccupukalnuen I0puandeckux (PaKToB sBISETCS JACICHUE UX Ha
NEUCTBUA U COOBITHS, B 3aBUCUMOCTH OT BOJIEBOTO WJIM HEBOJIEBOTO Xapakrepa

npouecca. Tak, O.C. Hodde ormewaer, 4To MMEHHO XapakTep TIpolecca, a He

1 AnekcangpoB H.I'. 3aKOHHOCTb 1 NPaBOOTHOLIEHNA B COBETCKOM obwectBe. M.: Tlociopuspar, 1955. C.
163.

2 Wcakos B.b. IOpuamnyeckne caktol B coBeTckoM npase. M.: KOpuanyeckaa nutepatypa, 1984. C. 21.

3 Kpacasuukos O.A. Ykaa. cou. C. 61.
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HCTOYHHMKA UMEET periaroinee 3Hauenue’ . He umeer cMmpiciia moapoOHO aHaIH3UpOBaTh
3Ty OOIIeTpU3HAHHYIO Kitaccudukanuo. HeoOxomuMo auibs yIOMSHYTh, YTO TCHCTBUS
pacnagaroTCs Ha TMPAaBOMEPHBIC W HEMPABOMEPHBIC; MPABOMEPHBIE MPH 3TOM MOTYT
HOCUTh XapakTep akTa wid TocTynka. CoObITHS k€ OBIBAIOT OTHOCHUTCIIBHBIC U
a0COJIIOTHBIE.

Yarme Bcero mpaBOOTHOIIEHUE PACCMATPUBACTCS KaK (haKTHUECKOe OOIECTBEHHOE
OTHOIIIEHHE, YPETyJIUpOBaHHOE HOpMO# mpaBa®. IIOHATHS MPABOOTHOIIEHHE M
0OIIIECTBEHHOE OTHOIIICHHE COOTHOCATCA Kak (opma u comepxkanue. O.C. HModde
NOAYEPKUBACT, UYTO MPABOBOE OTHOIIEHHE €CTh HE YTO HHOE, KaK YCIOBHE
CYILIECTBOBAHMSI WJIU MPEoOpa30BaHus, CIOCOO NBMXKEHUSI M KOHKPETU3AIUHU, CPEICTBO
3aKpeIUIeHUsT OONIECTBEHHBIX OTHOMICHHIA®. Byaydu yperyaupoBaHHBIM IIPAaBOM,
00IIIECTBEHHOE OTHOIICHHE NPUOOpPETAaeT 0COObIe XapaKTePUCTUKH M UYEPTHI,
CBOMCTBEHHBIC TOJILKO IPABOOTHOIICHHIO. A HMMEHHO - 3TO OTHOIIEHHWE BO3HHMKAET
MEXIy KOHKPETHBIMH JIMIIAMH, UX B3aWMMHOE IOBEJCHHE FOPHUINYECKH 3aKpEIUICHO,
BO3HHKAIOIIEE MPABOBOE OTHOIICHHE PETYIHPYETCS TOCYIapCTBOM M OOCCIECUMBACTCS
CUJION TOCYapPCTBEHHOTO MPUHYKICHUS.

Ho, HExoTOpbIe 001IeCTBEHHBIC OTHOIICHHSI MOTYT CYIIECTBOBATh TOIBKO B (hopme
paBOOTHOMICHHH. K TAKUM MOKHO OTHECTH KOPIIOPATHBHBIEC MPABOOTHOIICHUSI.

Kopnopanuss saBuseTrcsd HOpUAMYECKUM JULOOM. Pedp maeT o NpaBoBOU
KOHCTPYKIIMH, CYIIECTBOBAaHWE HEIMPABOBBIX CBA3€H BHYTPU ITOM KOHCTPYKIIMHU
HEJIOMYCTUMO W HEBO3MOXHO. MIMEHHO B CHIIy 3THX OCOOCHHOCTEH KOPIIOPATUBHBIX
MIPABOOTHOIIICHUM JIsl HAC B MEPBYIO OYEpe/lb MPEACTABISIIOT UHTEPEC IOPUINYECKHUE
akTbl. JlOCTaTOYHO CIOXXKHO TPEACTaBUTH cebe, YTO CYOBEKTHl KOPIOPATUBHBIX
MPaBOOTHOIIICHUN HE TMpPecleayoT ILEId JOCTIKEHHS TOTO WM WHOTO IPaBOBOIO
pesynbrara. M Tem 60j1ee HEBO3MOXKHO, YTOOBI aKIIMOHEPHI WJIM UHBECTOPHI HE 3HAIIU O

KOMILJIEKCE BOZHUKAIOIIUX Y HHUX ITPaB.

1 Wodde O.C. NpaxxpaHckoe npaso. N3bpaHHbie Tpyabl. M.: CtaTtyT, 2009. C. 631.

2 Tam xe. C. 513; XandmHa P.O. O6wee y4yeHne o npaBooTHoweHun. M.: KOpug. nut., 1974. C. 79. lo
OaHHOMY BOMpPOCY MMeKTCA 1 gpyrne nosvumn. Cm., Hanpumep, Toncton K0.K. K Teopun npaBooTHOLWEHMA.
J1.: Nap-Bo JTI'Y, 1959. C. 20.

3 Wodde O.C. Ykas. coy. C. 517-518.
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OcoObIil UHTEpEC C TOYKU 3PEHUS IOPUANYECKUX (DAKTOB MPEJCTABISET dIMUCCUS
akiui. Cpenu 3JI€MEHTOB, COCTaBIIOUIMX AMHUCCHIO, PA3JIMYHBIE 10 CBOEH IMPUPOJE
IOPUANYECKUE AKTHI - AAMUHUCTPATUBHO-ITPABOBBIE U TPAKAAHCKO-TIPABOBEHIE.

['paxxnaHCKO-IPABOBBIE AKThl COCTABIIAIOT CHEIKH, KOTOPBIE 3aKJIIOYAKOTCS B
npouecce noanucku. Caenka - MpaBOMEpHOE JAEHCTBUE, COBEPIICHHOE B COOTBETCTBUU
¢ TpeboBaHUsIMH 3aKOHA. [IpaBOMEPHOCTD - 3TO KOHCTUTYTUBHBINA 3JIEMEHT CICIKHU Kak
topunueckoro gakra. HeBO3MOXKHO MpPENOI0KUTh, YTO TOCYAapPCTBO CAHKIMOHUPYET
npuoOpeTeHne, U3MEHEHHE WM TMPEKpaIleHne TPaKIaHCKUX MpaB U 00I3aHHOCTEH
IIyTEM COBEPIICHUS HEIPABOMEPHBIX NEUCTBHUM. TO, UTO 3aKOHOAATEIBCTBO CBSI3BIBACT
BO3HUKHOBEHUE OIPEICICHHBIX I'PAXIAHCKO-IPABOBBIX ITOCIIEICTBUN C COBEPLICHUEM
IpaBOHAPYIICHUH, HE 03HAYAET, YTO OHO CAHKIIHOHUPYET JaHHBIC TIPaBOHAPYIICHHU .

O.A. KpacaBuukoB CHpaBEeMJIMBO OTMEUYAET, YTO COBEpLIAS CHEIKY, JIHIO
YCTPEMJISIET CBOIO ACSATEIBHOCTD K JOCTUKEHUIO UMEHHO TTOJIOKUTEIBHBIX PE3YyIbTaTOB.
B TomM cnydae, korga pe3yabTaThl OKa3bIBAKOTCS HE TMOJOXUTEIbHBIMHU, a
OTPUIIATEIbHBIMU B CHJIy HENPABOMEPHOCTH COBEPIIEHHOIO JEWCTBUS, HEIb3S
yTBEpXKIaTh, YTO ITH JEUCTBUS CyObEKTa OBLIM HamNpaBi€Hbl HA BO3HHUKAIOIIKE
HE)KeJlaTeAbHBIC [JIA HEro IOPHAMYECKHE IMOCIACACTBHA?. B 3TOol cBA3M He
MPEJICTABISETCS BO3MOXKHBIM COMIACHTBCSA C AaBTOPAMH, MOJATAOIMMUMHU, YTO
PaBOMEPHOCTh HE SIBISETCS HEOOXOAMMBIM 3JIEMEHTOM CJHIEJIKM KaK IOpUIAYECKOrO
(haxra, a orpeeNseT JUIIb T€ WIN APYTUE MOCIEACTBHS CAEITKIL .

B mpomecce moaAmMMCKM 3aKJIOYAKTCS JTOTOBOPBI - JBYCTOPOHHHUE,
KOHCEHCYaJibHbIe, BO3Me3aHbIe. J[oroBOp - 3T0 0coObI topuauveckuii akt. OH
npeacraBiasieT co00W B3auMMHBIE (BCTpEYHBIE) IOPHUJAMUYECKUE JACHUCTBUS.
BoneusbsiBneHuss KOHTpAareHTOB MMEIOT BCTPEUHBIM XapakTep U oO0pa3yloT eIWHbIN
BOJEBOW akT. BcTpedHble HOpPpUAMYECKUE JIEUCTBUS YTPAauyUBAKT CBOIO

CaMOCTOATCIIBHOCTB. Az[pecaTOM BBICTYIIACT KaKJasd U3 CTOPOH IO OTHOILICHUIO APYT K

' IpaxxpaHckoe npago: YuebHuk: B 4 1. T. 1. O6wan yactb / OTB. pea. CyxaHos E.A. C. 445.
2 KpacaBuumkos O.A. Ykaa. cou. C. 176.

3 TeHkmH O.M. HepgenctBnTenbHOCTb COEMOK, COBEPLUEHHbBIX C LEMb, NPOTMBHOM 3akoHy. M.: IOpusgar,
1947. C. 50.
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Ipyry, a HE TpeTbe nulo. Bce »TO oOTIMYaer paccMaTpUBaEeMOE SIBJICHHE OT
COHAIPABJICHHBIX JIEUCTBUM.

Takum 006pa3om, JOTOBOP - 3TO HE CyMMa JIByX OJJHOCTOPOHHUX CHEJIOK, a €IUHbBIN
C IOpUINYECKON TOUKH 3PEHHS BOJIEBOM aKT.

Bons u BoneusbsiBiIeHUE JOJKHBI COBIA/IAaTh (TaKoe COBMAJCHUE MPE3IOMUPYETCS
JNEUCTBYIOIIMM 3aKOHOAATENbCTBOM). HecooTBeTCTBUE MEXKAY JE€UCTBUTEIbHBIMU
KEJIAHUSIMHU, HAMEPECHUSIMH JIUIla W UX BBIPAXKEHHEM BOBHE MOXKET CIYXHUTh
OCHOBAHUEM IIPU3HAHUS CHEJIKHA HEACUCTBUTENIbHOM. He moaBepraercss COMHEHUIO TOT
(dakT, 4TO BOJISI U BOJIEU3BSABICHUE JOHKHBI OBITH eArHBl. HO COOTHOIIEHNE ITUX NBYX
SBJICHUI pacCMaTPUBAIOTCS MTO-PA3HOMY.

Tak, no mHennto O.A. KpacaBumkoBa, BOJISI U BOJIEU3BABICHUE COOTHOCSATCS Kak
dopma u comepkanue!. Ilpu 3TOM OTMEYAETCs, YTO PEYb HIACT HE O KAKOM-TO
NCUXUYECKOM COCTOSSHUM CyOBEeKTa B TMEpPHOJl CYIIECTBOBAHUS HOPUIUYECKOTO
OTHOIIIEHHUS. DTO O3HadyaeT, 4YTO B TICUXUKE JHUI[, CBS3aHHBIX KOPUIUUYECKUM
OTHOILIEHHEM, B TEUCHHE BCErO0 BPEMEHHU CYIIECTBOBAHMS OTHOIIEHUS HE JOJDKHBI
UMETh MECTO OIPE/ICIICHHBIC BOJIEBBIC IICUXMUYCCKUE COCTOSHUS .

Jpyrue ke aBTOphI MOJArarT, YTO BOJICU3BABIEHUE - 3TO BBIPAXKEHUE BOJIU, HO HE
ee ¢opma. OHO pe3ynbTaT ACUCTBUS BOJHU, PE3YyIbTAaT NMCUXHYECKOTO PETYIUPOBAHMS,
ero OOBEKTUBHAS M€, €ro MPOAYKT. ECIM NpuaepXMBaThCs TAKOH IO3HIMH, TO
TOBOPUTh O COOTBETCTBUU JIMOO HECOOTBETCTBUM BOJIM W BOJCU3BIBICHUS HE
NPUXOAUTCS. 3/1ECh peUb UJIET O IPUHIUIIE COOTBETCTBUS PEUICHUS HAMEPEHUIO.

Kakoit Obl TepMHHOJIOTHMEH MBI HE IOJb30BAJIUCh, KAKyI0 W3 TEOpUU HE
NOJIZICP>KUBANIA OB, HEU3MEHHBIM OCTAETCs TOT (DaKT, YTO BOJIS JOJHKHA (POPMUPOBATHCS
CBOOOJTHO, B OTCYTCTBHE OOMaHa WU 3201y ICHHUS.

Cpenu rpakJIaHCKO-TIPABOBBIX AKTOB 0CO00€ MECTO 3aHMMAIOT KOPIOpPATHUBHBIC
aKThl - PEIICHUS OPraHOB YIIPAaBJIEHUS AaKIMOHEPHBIM OOIIECTBOM U ACHCTBUS MO

VCIIOJIHEHUIO 3THX pelieHuid. VIMEHHO pelleHreM OpraHa yIpaBJEHHsS AKIHOHEPHBIM

1 Kpacasumkos O.A. Ykas. cou. C. 152.

2 ArapkoB M.M. O6a3aTenbCTBO MO COBETCKOMY rpaxkgaHckomy npasy. M.: Opua. nap-so HKIO CCCP,
1940. C. 144.

3 Owirensuxt B.A. Bona n BonensbasneHne (Ouepkn Teopumn, counocodmm n ncmxonormn npaea). [ywaH6e,
1983. C. 210.
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0OLIECTBOM 3aIlyCKaeTcsl BCs MPOIielypa SMUCCUM akuuil. B pemenun o pazmeniennu u
B PpELIEHUWU O BBIIYCKE COJEPKUTCS CYIIECTBEHHAass HMH(pOpMalUsi, B YaCTHOCTH
CBEJICHUSI O KOJMYECTBE, KaTErOpHUsaX akUUl, Crocode pasMelleHus, nopsiake u popme
oriarel. JIeWCTBUS 1O HCHOJHEHHIO ATUX aKTOB JIE)KaT B OCHOBE TaKHX CIIOCOOOB
pa3MelleHns aKUMi, KaK KOHBEpPTalUsl U paclpeesieHue akUuid cpeau ydpeauTesen
(aKHOHEpOB).

Hcropuueckn CIOXUIOCh, YTO B c(epe KOPHOPATUBHBIX MPABOOTHOLIECHUN
roCyJapcTBO BCErJa WIpajio 3aMETHYIO poijib. I Ha COBPEMEHHOM JTane pa3BUTHUS
JAHHOW NOAOTPAcCIM TpPaXKJAHCKOIO IIpaBa MOXHO KOHCTAaTHPOBaThb AaKTHBHOE
rocylapCTBEHHOE Y4YacTH€ B BO3HUKHOBEHUM, HM3MEHEHUHM U IPEKpPALICHUU
KOPIIOPaTUBHBIX MpaBOoOTHoUIEHUK. IIpuduem wumeer MecTto Kak npsMoe, Tak U
KOCBEHHO€ BO3JEHCTBUE aJMUHUCTPATUBHO-NPABOBHIX AKTOB Ha JBUXKEHUE
IpaBOOTHOWIEHUH. Tak, aJIMMHHUCTPAaTUBHBIE aKTbl BXOAST B COCTaB 3JIEMEHTOB
AMUCCUOHHOTO COCTaBa, KaK LIEHTPAIbHOIO KOPHOPATUBHOIO HOPUAMYECKOIO COCTaBa.
Peur wuner, B mepByro ouepenb, 00 aKkTax perucTpanuu (BbIIYCKAa IEHHBIX OyMar,
IPOCHEKTa LIEHHBbIX OyMmar, oryeTra 00 HWTOrax BbIIIycKa IeHHBIX Oymar). C onHOH
CTOPOHBI, 3TO CaMOCTOSITEJIbHBIE HOPUAMYECKUE (PaKThl, a C JAPYroil, 3TO CPEIACTBO
roCyJapCTBEHHOIO KOHTPOJA 3a TpakJAaHCKUM oOoporom. [ocynapcTBeHHas
perucrtparus AecTBUs, COOBITUS WM TIPaBa JeJaeT uX MyOIMYHO JOCTOBEPHBIMH. J{7st
BCEX YYaCTHUKOB 000OpOTa 3TO O3HAYaeT, YTO TOJBKO 3apEeTrUCTPUPOBAHHBIC B
COOTBETCTBHUH C TPEOOBAHUSIMHU 3aKOHA JEHCTBUS U COOBITHS SIBISIIOTCS IOPUINYECKUMU
GakTaMu, MOPOKAAMUMU TpaxIaHCKO-MpaBoBbie mnocienctBus'. Cpenu
aMUHUCTPATUBHBIX AKTOB B 3MHCCHOHHOM COCTaBE TAaKKE€ PEIICHHE O INPU3HAHUU
BBIITYCKa HECOCTOSIBLIMMCS, PEIIEHUE O IPUOCTAHOBIECHUH SMUCCHH.

[Tone3ysch kinaccudukanuein O.A. KpacaBunkoBa, 3TH aKThl U aKThl pErMCTpaLluU
MOXXHO OTHECTM K KOHKPETHBIM CHEUUaJbHbIM mpeanucanusiM. OHU SBISIOTCS
TaKOBBIMH, TaK KaK MPUHUMAIOTCS HE TOJIbKO Ha OCHOBAaHUU HOPMBI O KOMIIETEHIUU.
NMeroTcst MHbIE 3aKOHBI M MOA3aKOHHBIE aKThI IO IaHHBIM BOIIPOCAM.

KoCBEeHHO aJIMUHUCTPATUBHO-IIPABOBBIE AKThl BO3ACHCTBYIOT Ha JBHXKEHHUE

KOPIMOPATUBHBIX HpﬁBOOTHOIHGHHfI, BBICTYIIasd B KadC€CTBC NPCAIIOCBIIKH

1 CyxaHoB E.A. Ykas. cou. C. 432.
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dbopMupOBaHUS OMPEACICHHOTO IOPUINYECKOTO COCTaBa, HE SBISISICH €T0 JIEMEHTOM.
Tak, akT perucTpaluu KPUIAYECKOrO JIMIA HE BXOAUT B SMUCCUOHHBIA COCTaB, HO MIPU
3TOM SIBISIETCS €ro MNPEeANOCHUIKOM, B OTCYTCTBHE 3aperUCTPUPOBAHHOIO B
YCTAHOBJIEHHOM TMOPSKE aKIIMOHEPHOTO OOIIECTBA HEBO3MOXKHA Y SMUCCHS aKIIUH.

Takoro pozma axkThl TaKXKE€ PACCMATPUBAIOT B KAUYE€CTBE IOPUIANYECKUX YCIOBHUM.
OHHM HE BXOISAT B FOPUIANYECKHI COCTaB, a MPUMBIKAIOT K HEMY B KauecTBe ycioBus'. C
TAKOW MO3UIIMENA HE MPEACTABISIETCS BO3MOXKHBIM COINIACUTHCA. Jlemo B TOM, 4TO, IO
HAallEMy MHEHHWIO, CMEIIMBAIOTCS PAa3HbIE KAaTErOpWM, a HMMEHHO B KayecCTBeE
IOPUJAYECKOTO YCJIOBHUSI PACCMATPUBAIOTCS SIBIICHUSA, KOTOpbBIC, MO CYTH, SBJISIOTCS
MPEANOCHIUIKON MTPABOOTHOIICHUS - TIPABOCIIOCOOHOCTh U SIBJICHUS, KOTOPBIC SBIISIOTCS
HUYEM HMHBIM KaK IOpUINYECKUM (HaKTOM-IIPAaBOOTHOIICHUEM, OTPAKAIOUIAM Y4acTHE
JTAHHOTO CyOBEKTa B JUISAIIUXCS MPABOBBIX CBA3SIX.

Hepenxko B OCHOBE BO3HUKHOBCHHS, U3MECHEHUS WU TPEKPALLICHUS TPaXIaHCKUX
MIPaBOOTHOIIICHHUH, OCOOEHHO KOPIIOPATUBHBIX, JIEKAT IOpUAMYECKHE cocTaBbl. [lon
IOPUJIMYECKUM COCTABOM OOBIYHO MOHHUMAETCS COBOKYMHOCTh HOPUAMYECKHX (PAKTOB,
HEOOXOUMBIX JIJIsl HACTYTUICHUS! ONPEEICHHBIX OPUANYECKUX nocaeAcTBui. Kaxapiit
OTJIETIbHBIN IOpUANYECKUN (aKT, 00pa3yIolIuil COCTaB, SBIISIETCS €0 SJIEMEHTOM.

AHanu3upyemasi BBIIIE IMUCCUSl aKLIHUA - 3TO CIIOKHBIA HOPUANYECKUN COCTAaB.
DTanbl SMHUCCHH - COCTaBIAIONIME €€ IopUAnYecKrue (akThl - JOJDKHBI HACTYIaTh B
CTPOr0 ONPEICICHHON NOCIEA0BAaTeIIbHOCTU. JlaHHBIM TE3UC, K COXAJICHUIO, HE
SIBJISICTCS OOIIeNPU3HAHHBIM. TakK, YMUCCHIO IICHHBIX OyMar HEPEJIKO PacCMaTPUBAIOT B
KAueCTBE OMHOCTOPOHHEN caenku?. OOOCHOBLIBAETCS HaHHAS IO3MIMS TEM, YTO
HEOOXOUMO M JJOCTATOYHO BBIPAKEHUS BOJU TOJILKO OJHOM W3 CTOPOH. Bps i Takoi
MO/XOJI COOTBETCTBYET JICTAIBHOMY OIpeaesieHut0 sMmuccun axkuuil. I[logpoOHee
porieypa SMUCCUH U €€ MPABOBas MIPUPOJIa OYIyT PACCMOTPEHBI HIKE.

[To maenuto O.A. KpacaBunkoBa, IOpUIMYECKUE MOCIECACTBUS MOPOKIAET TOIBKO
3aBEPLICHHBIN IOPUINYECKUN COCTaB. Jl0 3aBepIIEHUS FOPUINYECKOTO COCTABA HUKAKUX

IOPpUANYCCKUX HOCHGI[CTBPIIZ (HOHI/IMaH moa OSTHUMH ITIOCIACACTBHUAMHU JOBUXXCHUC

1 WcakoB B.B. ®akTnyeckuin coctaB B MexaHM3Me MpaBoOBOro perynvposaHuA. CapartoB: M3paTenscTBo
CapaToBCcKOro rocynapcTBeHHOro yHusepeuteta, 1980. C. 9-12.

2 BbparuHcknin M.U, Butpanckui B.B. [JoroBopHoe npao. O6wme nonoxenma. M.: CtatyT, 1997. C. 13.
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PABOOTHOILICHUSI) JJI JAHHOTO KOHKPETHOTO MPAaBOOTHOIIEHUS He HacTymaeT. OH
cormmamaics ¢ O.C. Modpde B ToM, 4YTO BO3HUKHOBEHHE OTIEIBHBIX HOPUINYECCKUX
(GaKkTOB HE3aBEPIIEHHOIO COCTAaBa CO37a€T BO3MOXKHOCTH JBMIKEHUSI KOHKPETHOTO
IPABOOTHOIIEHKS, HO 3Ta BO3MOXXHOCTh HE HMEET IOPHUIMYECKOr0 3HAYCHHUS'.
3aBepuialoNIMii MOMEHT HAKOIUIEHUSI COCTaBa MPEACTaBIsSeT COOOM TOT CKAyoK,
KOTOPBIN TIEPEBOIUT COCTAB U3 OJJHOTO COCTOSHUS - (DAKTHUECKOTO, B IPYTO€ COCTOSTHUE
- puauyeckoe. KonnmuecTBO NepexXoaUT B KayecTBO - (akThl CTAHOBATCS
IOPUAUUYECKUMH, IMOPOXKJIasi YCTAaHOBJIEHHBIE HOPMOM IIpaBa OPUAUYECKHUE
nocnencTsus. bonee Toro, yueHblil mpuiiea K BEIBOLY O TOM, YTO OTIAEIBHBIA (PakT HE
MOXET OBITb paccCMaTpUBaEM KaK IOPUIAMYECKUN, TaK KaK OH SBISETCS YaCTHYKOM,
CTOPOHOM 00IIIETO COCTaBa, KOTOPBIM B CHITY CBOEH HE3aBEPIICHHOCTH €Ille He 00agaeT
IOpUAMYECKUM Xapaktepom?. To ecTh OH HE ycMarpuBaj IPAaBOBOTO 3HAYCHHUS 3a
HE3aBEPUICHHBIM KOPUIUYECKUM COCTAaBOM, B omnune or M.M. ArapkoBa, KOTOpBIA
nosiaraj, 4Tto CYHIECTBYET OIpENEJICHHAs TPYyNIl IpaB, KOTOPHIM HE MPOTHUBOCTOST
IOpUINYECKrEe 00A3aHHOCTH - 3aKOH HE 3amlpeliaeT ONMpeaeIiCeHHOE eUCTBUE U MPUJIAeT
€My IOpUIUYECKOE 3HAYEHUE, — CBSA3BIBAET C €r0 COBEPIICHUEM MO0 BOSHUKHOBEHUE,
U3MCHEHHUE, THOO0 MPEKpaICHNE TPaKJaHCKUX IPABOOTHOIICHUIL .

Kak Ham kaxercs, Nake HE3aBEPUICHHBIM FOPUANYECKHAN COCTAB IMOPOXKIAET TE
WIN WHBIC TPABOBBIE TMOCIEACTBH, HE OCTAeTCS Oe3pa3iuyHBIM IS JTUHAMUKHU
npaBooTHomeHusi. OCOOEHHO 3TO aKkTyaldbHO i chepbl KOPMOPATHUBHBIX
NPaBOOTHOUIEHUMW, BEAb HEPEAKO I HMX BO3HUKHOBEHUS, HW3MEHEHUS WU
IpeKpalieHus HeoOXOMMMO HAJIMYUS Psijia B3aMMOCBSI3AHHBIX IOPUIUYECKUX (PAKTOB.
Tak, OTIeNbHbBIC 3Talbl SMUCCUM AKIIMKA MOPOXKIAIOT ONpEAEICHHbIE nociencTsus. Ho
KOHEYHAs IeJlb - BO3HUKHOBEHUE, HW3MEHEHUE M MPEKpalleHue KOPIIOPATUBHOIO
IIPAaBOOTHOILICHHUS - PEaIN3y€eTCsl TOJIBKO MO 3aBEPILICHUH BCEX 3TanoB. Hanmnune kakux-
Ju00 MPOMEKYTOUYHBIX pEe3ylIbTaTOB HE CBUIETEIBLCTBYET O TOM, YTO SMHCCHUS HE
SIBJISICTCSL IOPUAMYECKMM COCTAaBOM. B 3TOM CMbICIIE HEJb3d COINIACUTHCS C TE3UCOM

C.A. 3UHYEHKO O TOM, YTO Ka)KJBIM W3 DJIEMEHTOB B OTJCIILHOCTH WJIM Kakas-aubo ux

1 Kpacasuukos O.A. Ykas. cou. C. 113.
2 Tam xe.

3 ArapkoB M.M. Ykas. cou. C. 71.
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4yacTh HE€ JOJKHBI CaMU NOPOXJIaTh MNPaBOOTHOUIEHUE (3aBepIIeHHOE,
He3aBepIeHHoe) .

O.A. KpacaBuuKOB BBIACISI CIOXKHBIE IOPUIMYECKUE COCTAaBbl. CI0XKHOCTh ATHUX
COCTaBOB B TOM, IE€PBBIM €ro 3JEMEHTOM SBISIETCA NpaBOOTHolIeHHe. To ecThb
MPaBOOTHOIIIEHHE CaMO CTAHOBUTCS IOPUAMYECKUM (HaKTOM, MOPOKIAIOIINM APYroe
IpaBOOTHOIIEHWE?. B OCHOBe [QaHHOIO Te3Wca TO, YTO OTEYECTBEHHOMY
3aKOHOJATENIbCTBY HW3BECTHBI IJIAaBHbIE (OCHOBHBIE) M TMOAYMHEHHBIE (3aBUCHMBIC)
npaBooTHomEeHUsI. OCOOCHHO SPKO OSTO TMPOSBISAECTCS B KOPIOPATHBHOM IIPABE.
OCHOBHBIM KOPHOPATUBHBIM MPABOOTHOIIICHUEM SIBISIETCS MPABOOTHOILICHUE YJIEHCTBA
(yuacTusi). TonbKO IpH €ro HATMYUU BO3MOXKHO BO3HMKHOBEHHE MHBIX (IIPOU3BOIHBIX )
KOPITOPATUBHBIX MPABOOTHOIICHUH.

[Ipupona mMpaBOOTHOIIEHUS YYacTHs BBI3BIBAET OCTpble AMCKyccuu. [laxe B
OMpeJeJICHU €ro HaWUMEHOBAHWS He HaONogaeTcs eAMHCTBA B3MIANOB. MexIy
TEPMUHAMH «Y4aCTHUE» U «WICHCTBO» TMBITAIOTCS TMPOBECTH YETKYIO TpaHb. Tak,
HEPENKO OTMEYAlOT, YTO JaHHbIE IOHATHS COOTHOCSATCS Kak pox W Bum’. Taxke
npeajiaraeTcs pa3rpaHUuMBaTh JIaHHBIE TMOHATUSI Yepe3 CTAaTUKYy W JUHAMUKY
COLMABHBIX CBs3eit*. Jlpyrue aBTOphl I0JAral0T, 4TO B paMKax aKIMOHEPHOrO
00l11leCTBa BO3HUKAIOT M OTHOIIEHUS y4acTHsi, U OTHOIIEHHUS 4JieHCTBa. B kadecTBe
YYaCTHUKOB HAa3bIBAIOT BIAJEJbIICB MPHBHICITHUPOBAHHBIX akmui’. Ham kaxercs, 4ro
MOMBITKU Pa3rpaHUYUTh JaHHBIC TOHATUS OOpeUeHBl. DTU YCIOBHBIE, CYry0o

TEOPETUYECKUE U3BICKAHUS HE HECYT B C€0€ MPAKTHUECKOW U HAYYHOU IIEHHOCTH, BEAYT

1  3unuenko C.A. KOpunouyeckme hakTbl B MEXaHU3ME MpaBoBOro perynuposanunAa. M.: Bontepc Knysep,
2007. C. 37-38.

2 Kpacasunkos O.A. Ykas. cou. C. 122.

3 ®ponosckuin H.I'. YnpasneHue npeanpuHumaTtensckummn kopnopauuammu B Poccuinckon ®eaepaumn
(npaBoBo acnekT): ABToped. Auc. ... KaHg. topua. Hayk. benropoga, 2004. C. 15.

4 Morunesckuin C.[., Camonnos UN.A. Kopnopauuu B Poccumn: npaBoBoOM CTaTyC 1 OCHOBbI AeATeNbHOCTU. M.:
Oeno, 2007. C. 26-27.

5 CtenaHos I.B. KopnopaTnBHble OTHOLIEHMA B KOMMEPYECKMX OpraHn3aumax Kak coctaBHanA 4acTb
npegoMeTa rpaxgaHckoro npasa: ABToped. ouc. ... KaHg. opug. Hayk. M., 1999.C. 23.
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Kk nyraHuue. CnpasemBa U oOocHoBaHa mnosuuus J[.B. Jlomakuna: yuactue u
YJICHCTBO - TOKICCTBEHHBIC TOHSATHS! .

KopnopatuBHO€ MpaBOOTHOUIEHUE YYACTHUS - 3TO TPAXKIAHCKOE MPABOOTHOUIEHUE.
Ortot Te3uc HebeccriopeH B Hayke. LlenecooOpa3HO paccMOTpETh CYIIECTBYIOIIME Ha
CEH CYET BO3PAKEHUS.

Bo-nepBpIX, KOpIOpaTuBHOE NPABOOTHOLIEHHE Y4YAaCTHS PACCMATPUBACTCS Kak
oTHouleHue cybopauHanuu. Eme [wpke noguepkuBai, 4To KoprHopauus oO0jgagaeT
KOPIOPAaTUBHOW BJIACTBIO HAJ €€ WICHAMH: NPEANUCHIBAIOLICH, NPUHYXAAOIIEH,
HAKa3bIBAIOIIEH M HAI3UPAIOLIEH, KOTOpas KOPEHUTCS B IOPUAUYECKH INPU3HAHHOM
TOCIOJICTBE COLMAIBLHOTO IEJIOT0 HaJ €ro wWieHaMH W opraHamu?. J[OOKTAOpbcKue
MCCIIEIOBATEIN OTMEYaJIM BJIACTHBIE DJIEMEHTHI, NPUCYUIHE KOPIOPATUBHBIM
npaBooTHowmeHusM. Tak, A.M. KamuHKka roBopui 0 KOpnopauuoHHOW BJIACTH, ITPOBOAS
AHAJIOTUIO0 MEXAY T'OCYJapCTBOM U T'Pa)KIaHAMU C OZHOM CTOPOHBI U KOPIIOpALUen U ee
Y4aCTHUKAaMU ¢ Apyrou. To ecTb, OCHOBHOM HMPUHLIMI OTHOLIEHUN MEXKY KOpIIOpaluen
U €€ YyYaCTHUKAaMHU - B HEPABCHCTBE COIO3HOW JIMYHOCTH M OTHAEJIBHBIX €€
cocrapisifomux Juir’. COBETCKHE aBTOPhI TAaKXKE OTMEYAId 3Ty OCOOCHHOCTh
KOPIIOPATHBHBIX MIPABOOTHOMICHHUIT*.

JIeCTBUTENBHO, PELIEHHUS OPraHOB YIPABIECHUSA IOPUAUYECKOTO JHUIA, B
YaCTHOCTHU aKIIMOHEPHOTO OOIIECTBA, UMEIOT 00S3aTeIbHYIO CHUITY JUISl €70 YYaCTHUKOB.
OTH peuleHus MNPUHUMAIOTCS MO oO0meMy MnpaBwily OOJBIIMHCTBOM TOJOCOB.
TeopeTnueckr ¥ NPaKTUYECKU 3TO O3HAYAET, YTO AKLIMOHEPHI, TOJIOCOBABIINE IPOTUB,
JOJDKHBI ITOAYUHUTHCSA MPUHATOMY PELICHHIO. TO €CTh MaKOPUTapHbIE aKI[UMOHEPHI 110
CYILLIECTBY MOT'YT OIIPEIEIATh PELICHUS KOJUIETHAIBHBIX OPraHoB ymnpasieHud. Ho 3o
HUKAK HE MPOTUBOPEUYUT TIPAXAAHCKO-IIPABOBOU CYIIHOCTU PaCCMATPUBAEMBIX

OTHOHICHI/II\/i, d UMCHHO paBCHCTBY, AUCIIO3UTHBHOCTHU 1 ABTOHOMMUU.

1 Jlomakun [0.B. KoprnopaTuBHble npaBOOTHOLEHWA: obwaAa TeopuA U MpakTuka ee MNpUMEHEHNA B
X03ANCTBEHHbIX obwecTBax. M.: CtaTyT, 2008. C. 87.

2 Cysopos H.C. O6 topuanyeckmx nuuax no pumckomy npasy // KoHcynbTaHTlntoc: Knaccmka Poccuiickoro
Mpasga.

3 KammHka A.MN. Ouepku TOproeBoro npaea (mon pepakuven m ¢ npeaucnosmem B.A. TomcuHoBa).M.:
3epuano, 2007. C. 175.

4 KynarmH M.U. TocynapCTBEHHO-MOHOMOMNCTUYECKUI KanuTanuam W HPUONYECKOEe NULO; OH XXe.
MpeonpuHmMaTensCcTBO 1 Npaeo: onbiT 3anaga // KoHcynetanTtlntoc: Knaccuka Poccuinckoro npaea.
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[TomoOHOrO poja 0053aTeNbHOCTh HPUCYTCTBYET BO MHOTHUX TPaXJaHCKUX
PABOOTHOILICHUSIX, YTO, OJIHAKO, HE MIPUBOJIUT K TpaHC(HOPMALIUU UX B KaKHUE-TO UHBIE
PaBOOTHOILICHUSI, HAIPUMEP, B aIMUHUCTpAaTUBHbIE. Benb, peub HE UAET O BIACTH B
COOCTBEHHOM CMbICie ciioBa. OTHOILIEHHE MEXIy KOpHopauuend M ee ydyacTHUKaMHu
pa3BUBAIOTCA MMOAOOHO JIOOBIM JPYTUM TPAKJAHCKUM MPABOOTHOLIEHUSIM - TIPABY
KoppenupyeT 00s13aHHOCTh. CyOBeKT, Ha KOTOPOTO BO3JIOKEHA OOS3aHHOCTH, HE
NOJYMHEH YIPAaBOMOUYEHHOMY, a JIUIIb (DYHKIIMOHAJIBHO CBSI3aH OOpAIlllEeHHBIM K HEMY
MaTepUAIbHO-IIPABOBBIM IPUTSI3aHUEM. PaBEHCTBO ONpenenseTcs C TOYKH 3PEHUS
0011Iero TpakJIaHCKO-MPaBOBOTO CTaTyca, HE3aBUCUMO OT (GYHKIUH, KOTOpas
BO3JIaraeTcsi Ha CyObEKThl B KOHKPETHOM mpaBooTHOIIeHHn'. C 3TOH TOYKH 3pEHHs
BpSJT JU MOXHO paccMarpuBaTh KOPIMOPATUBHOE TIPABOOTHOIICHHUE Y4YacTHUS Kak
OTHONIICHUS BJIACTU W TMOAYMHEHHs, TeM OoJee YYHUThIBas, YTO CTaryc CyObeKTa
KOPITOPATUBHBIX MPaBOOTHOIIEHUH NpuoOpeTaeTcss B A00poBOibHOM mopsiake. boree
TOr0, Ha aKIMOHEPA HE BO3JIAraeTcs O0s3aHHOCTH BBIMOIHATH PACHOPSKEHUSI OPTraHOB
yhnpaBiieHus. [TaBHOM O0O0S3aHHOCTBIO aKIMOHEpa SBISETCS OO0A3aHHOCTH OIUIAThI
aKkIMii. AKIIMOHEp MOXKET JaXe HE Mocelarh o0ume coopaHusi aklIMOHEPOB, HE HECET
OTBETCTBEHHOCTh IO 00s3aTe/IbCTBAM OOIIECTBa®, HEe 00sM3aH COOMOIaTh ycTaB (BeIb
NOCICAHUNA SIBISIETCS aKTOM, PETyIHPYIOIIMM JAEATEeIbHOCTh CamMoro ooOIecTsa, U
UMEHHO OHO 00s3aHO ero coOatwnarb). OO0A3aHHOCTH HEpa3TIalICHUS
KOH(UIeHIIMaNbHONH HMH(DOpPMALUKM TaKXke HeIb3s paccMaTpuBaTh KakK MPOSIBICHUS
KOPITOPATUBHOW BJIACTH XO3AUCTBEHHOTO oOmiecTBa. Takas mHMOpMAIs MOXET CTaTh
U3BECTHOW B CWIIy pslla OOCTOSTEILCTB TPETHUM JIHIAM, JHUIAM, OCYIIECTBIISIOIIIM
PYKOBOJCTBO JAE€SITEIbHOCTHIO aKIMOHEPHOro oOIIecTBa, TOI/a OHU TaKXke,
COOTBETCTBEHHO, CTAHYT HOCUTEJISIMU 3TOU 00SI3aHHOCTH.

Jpyrum 10BOIOM MPOTUB OTHECEHMSI KOPIOPATUBHOTO ITPABOOTHOIIICHUS YJICHCTBA
K TPKIAHCKUM SIBIISIETCSI OTPUIAHUE €r0 MMYILIECTBEHHOIO XapaKTepa M BKIIOYEHHE
€ro B TpyIIly TaK HAa3bIBAEMbIX OPraHU3AlMOHHBIX IpaBooTHOIIeHUH. Tak, A.B.

Maiiar yka3bIBaeT, YTO KOPIOpPATHBHBIE MPABOOTHOLIEHUS - ATO MPABOOTHOIICHUS

1 WNodpde O.C Ykas. cou. C. 543.

2 Onevwny E.A. bypykya3Hoe rpakgaHcKoe MnpaBo Ha cny>kbe KanuTaimcTUYeckoro mMoHononuama. M.:
KOpnomny. nsg-so MO CCCP, 1948. C. 6.
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OpPraHU3alHOHHO-ITPEATIOCHUIOYHOTO XapaKTeEPa, apryMEHTHPYs JaHHBIMA T€3UC TEM, YTO
aKIIMOHEPHBbIE NPABOOTHOILIECHUS HANPABICHBl HA YNOPSAOYEHUE (HOPMAJIU3ALIMIO)
OpraHu3yeMblX OTHOIIEHUH, a OOBEKTOM TaKHUX OTHOIIEHUH SABIAETCH
YHOPSJOYECHHOCTh OTHOIIEHUMN, CBA3€HW, JEWCTBUA YYaCTHHUKOB «OPTaHU3YEMOTO)»
OTHOIICHHS! .

Bpsng mm MOXHO CODNIACUTBCA € OTPULAHHEM MMYLIECTBEHHOIO Xapakrepa
OCHOBHOIO KOPHOPAaTUBHOIO MPAaBOOTHOIIEHUsA. Takod XapakTep 0OycCIJOBJIEH
CYLIHOCTHOM XapaKTepUCTUKOW aKIIMOHEPHOTO OOIIecTBa KaKk 0ObEAMHEHUS KallUTaJIOB.
[maBHOI 11€7TBI0 AKIIMOHEPHOTO OOINEeCTBA KaK KOMMEPYECKOW OpraHW3aIliy SIBISIETCS
1eJIb U3BJIeYeHUS PUObLTH. Kpome Toro, maBeHCTBYIOIIYIO POJIb B CTAaTyce aKIMOHEpa
UIPalOT MMEHHO HMYUIECTBEHHBIE IIpaBa, Kak TO IIPaBO Ha JIUBUIACHJ, Ha
JUKBUJALMOHHYIO KBOTY. HemMyliecTBEHHbIE K€ IpaBa MIPAIOT BCIOMOTATEIbHYIO
pOJIb U TaKXe HaNpaBJEHbl HA MOJYyYEHUS] MAaKCUMaJIbHOW MPHUOBUIM, BEIb y4acTUE B
yIpaBlieHHE OOUIECTBOM U KOHTPOJIb €0 JAESATEILHOCTH HU B KOEM CIIydae He SIBIISIETCS
caMmouenbplo. Jla, KOpImopaTUBHOE IMPABOOTHOLICHUE YYacTHs HOCHUT YIPAaBICHYECKUU
xapakrep. MHTepec cyObekTa KOPHOPAaTUBHOIO MPAaBOOTHOIIECHHS PEaTU3yeTcsl Yepe3
IPUHATHS YIIPABICHUYECKUX pelieHnid. YJIEHCKHE KOPIOPATHBHBIE MPABOOTHOLIEHHUS -
9TO BCErNAa OTHOLIEHHs YNPABICHUSA, OTO OJHAKO HE O3HAYAeT, 4YTO AaKUUOHEPHI
OCYUIECTBISIOT yINpaBleHUue paau ynpasiaeHus. OcCylecTBisAs YyHNpaBJICHUE
aKLIMOHEPHBIM O0ILIECTBOM, aKIIOHEP MpeCieyeT Cyry00o UMyIIECTBEHHbIE HHTEPECHI -
YBEIMYECHHE NPUOBUIM M KaK CIEIACTBUE IOBBIIICHUE AMBUACHAOB. /[ akuuoHepa
BCErJa €CThb BO3MOXKHOCTb OCYILIECTBJICHMS YIPABIEHUS 4Yepe3 ydacThe B 0O0IeM
coOpanuu. Bocronb3yercs OH 3TOW BO3MOXKHOCTBIO WJIM HET - JPYrol BOIpPOC.
MMyl1iiecTBEHHOE MTPABOOTHONICHUE HOCHT OPTaHM3AIMOHHBIN XapakTep?.

CrpaBe/UIMBOCTH paju, HE0OXoauMo oTMeTuTh, uto O.A. KpacaBuukoB, Oymyuu
OJTHAM U3 OCHOBOIIOJIO)KHUKOB TEOPUU OPraHU3ALMOHHBIX MPABOOTHOUIEHUN, OTHOCHII
NOoCJHEeAHNE K TrpaxkaaHckuM mpaBootHomeHusM. C.H. bparycs ormeuan, 4rto
UMYIIECTBEHHBIE OTHOLICHUS, PETYJIMpPYEMbIE TPaXJaHCKHM IIPAaBOM, TaKXKe B

OHpGI{CJ’ICHHOﬁ CTCIICHU ABJIAIOTCS OpPraHM3allMOHHBIMHA, ITOJYCPKHBAA, OJHAKO, IIpHU

1 Mandat A.B. 'parkaaHCKO-NpaBoBble KOHCTPYKUMM nHBecTtnpoBaHma. M.: Bontepc Knysep, 2006. C. 155.

2 Ctenanos l1.B. Ykas. coy. C. 13.
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ATOM, 4YTO Takas XapaKTEPUCTHKA HE SBISETCS CYUIHOCTHOM ISl Tpa)XAaHCKHUX
MPABOOTHOILIICHUH, B OTIMYME OT OTHOILICHUH, PEryJHPYEMbIX AJIMUHHUCTPATUBHBIM
npaBoM'. I[IpoTHB BIUIEHEHHS 0COOBIX OpPraHU3al[MOHHBIX IPABOOTHOIIEHUHN B paMKax
rpaxkaanckoro npasa Beictynanu O.C Modde, FO.K. Toncroit. O.C. Nodde oTrmeuan,
YTO BBIJICJICHUE B COCTaBE MpEIMETa IPakJIaHCKOro MpaBa 0COOBIX OpraHU3alMOHHBIX
OTHOIICHUHN TpUBEAET K (POPMUPOBAHUIO MX OTPOMHOTO MHOXECTBA, BO MHOTOM
IPEBBIIIAIONIETO OO CyTry00 MMYIIECTBEHHBIX OTHOIIEHUIA.

Takum o0pa3zom, KOPIIOPATUBHOE MPABOOTHOIICHUE YYACTHS - 3TO Pa3HOBUIHOCTH
rPaXKJaHCKOTO IIPAaBOOTHOLICHHS.

Jlamee, BO3HUKAET BOIIPOC O MECTE KOPHOPATUBHOIO ITPABOOTHOLICHUS YWICHCTBA B
CTPYKTypE Ipa)XJaHCKUX ITPaBOOTHOLICHUH.

Jannas npobnema Bcerga Oblla OOBEKTOM MPUCTAIBHOTO BHUMAaHUS
OTE€YECTBEHHBIX (B TOOKTSIOPHCKUI MEepUo) U 3apyOeKHBIX IUBUITUCTOB.

B nookTsa0pbckuid mepuos MpaBOBEIbl YAESJM BHUMaHHUE MpoOIeMe
KOPIOPAaTUBHBIX MNPAaBOOTHONIEHUI. BO MHOroM B CBOMX HCCIEIOBAHUAX
OTEUYECTBEHHbIE AaBTOPbl OCHOBBIBaAIUCH Ha Tpyaax Otro ¢on IT'mpke. Mexnay
KOpHoOpalyer M €€ y4aCTHHMKaMU HEMELKWW IPaBOBEJ pas3jinyal HEKOPIOPATUBHBIE
OTHOILIEHUSI, YUCTO KOPIOPATUBHBIE OTHOIICHHS, OTHOWIEHUS KOPHOPATHUBHO-
0COOEHHOTO TIpaBa, T.€. CMEIIAHHBIE OTHOIICHUS, HAXOMSIIUECS YaCTHYHO BHYTPH, a
JaCTHYHO BHE KOPIIOPATUBHON CepsI 3.

OTHOUIEHUS, BO3HUKAIOIIME MEXKIY AaKIMOHEPOM W AKIMOHEPHON KOMITAHUEH,
uccinenopanuck WN.T. TapacoBbiM. ABTOp NPOBOAMI YETKOE pa3iMyue MEKIY
KkoMnaHued u ee uieHamu. OtHomeHuss komrnanuu u akuuonepa WM.T. Tapacos
paccMarpuBall IO aHAJIOTMHM C OTHOLICHUSIMU BEKCEJIeNaTessi M BEKCelledep KaTels,
oTMeyasi IPu ATOM, YTO aKIMOHEp, MOJ0OHO KPEeIUTopy, HE UMEET MpaBa TpeOOBaTh y
AKIMOHEPHOW KOMIIAHWU CBOEU JOJM KamuTana A0 CPOKa, Ha KOTOPbIM OHA JaHa, U B

TCUYCHHEC 3TOr0 CpOKa KOMIIAHHUA CUHHUTACTCSA CO6CTB€HHHH€ﬁ CBOCI'0 Kaligraja. BEDKHO,

1 Bpatycb C.H. lNpeameT 1 cnctema coBeTckoro rpaxkgaHckoro npasa.M.: Foctopuspat, 1963. C. 65.

2 WNodde O.C. Passutue umsunuctmdeckon mbicnn B CCCP (uyactb 1) // KoHcynbTaHTllntoc: Knaccuka
Poccuickoro lNpasa.

3 Cysopos H.C. Ykas. cou.
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yto mis U.T. TapacoBa paccMaTpuBaeMble OTHOLIEHUS HOBBIE, 10 €T0 MHEHUIO, UX HAA0
OCTOPOKHO TOJABOAUTH IMOJA HM3BECTHBIE, CTApPBIE IOPUAMYECKHE MOCTPOEHUSA, HMES
BCErJla B BHJY, YTO HOBbIE (DOPMBI COEAMHCTBA BBI3bIBAIOT U HOBBIE IOPUJINYECKHE
OTHOLIEHUS. B 3TOM cMbIciie OH BbICTyHaa MNPOTUB JIPOOJIEHMS] ITHUX OTHOIICHWHA Ha
COCTaBHBIC YaCTH - BEL[HbBIC U 00513aTeILCTBEHHBIC! .

AWM. Kamunka aHanvM3upoBasl IMpaBa M OO0S3aHHOCTU WIEHOB Kopropamuu. OH
nojaepkuBasl ['Mpke B BBIACICHUH OTHOIICHHH MEXIy WIEHAMH U COK30M B OCOOYIO
Ipyniy; comlamaics ¢ T€M, YTO 3TH OTHOLIEHUS HMMEIT OCOOYH KOPHOPaTHUBHYIO
okpacky. KammHka oTMeudan, 4YTO OCHOBHasi OCOOEHHOCTb 3THUX OTHOILIECHUH,
JEHCTBUTENIBHO MPUJAIOIIAsi UM COBEPLIEHHO CBOEOOPa3HYI OKPAcKy, 3aKJIHOYaeTCsl B
TOM, YTO 3/1€Ch HET TOH CBOOO/IbI, TOTO PABEHCTBA OTHOILIEHUH, KOTOPOE XapaKTepU3yeT
coboii BCIO 005acTb 0043aTEIBCTBEHHBIX OTHOIICHUH, TO €CTh KOPIOpPATUBHBIC
OTHOILLIEHUSI XAPAKTEPU3YIOTCA TOCHOJACTBOM KOpHopamuu Haj ee uieHamu. Ho,
OpU3HAHKUE 3TOr0 TOCHOJCTBA HE BJEYeT 3a COOOM OTpHIlaHWE, MO OTHOLIEHUIO K
KOMIIAaHUH, CaMOCTOSITENIbHBIX IIPaB AaKIMOHEPOB, KaK Ha YNpPAaBJIEHUE, TaK U Ha
umyinectBo’. To ects, Been 3a U.T. TapacoBsim A.M. KamuHKa NPUXOIUT K BBIBOLY O
CyILIECTBOBAaHUM 0COOOW KaTeropuu IMpPaBOOTHOLIECHUW, HE BIHUCHIBAIOIIHECS B
U3BECTHYIO CUCTEMY I'DAXKIAHCKHUX ITPABOOTHOLICHUH.

Takum 00pa3om, TOPEBONIOIMOHHBIE ABTOPBI, PAacCMaTPUBAIU KOPIOPATHUBHBIC
IIPAaBOOTHOLIEHHUSI KAaK CaMOCTOSTENIbHYIO HOBYHK TIPYIIy IIPABOOTHOILIECHUH, HE
IIOAIAIAOUTYIO HE IO/l OAHY W3 U3BECTHBIX KATETOPUN IPABOOTHOLIECHUN.

B coBerckuil ke mnepuoJ CylIECTBOBAHME KOPIOPATUBHBIX IPABOOTHOIIECHUN
OTPaHNYMBAJIOCh Y3KMMH paMKaMH KOJIXO3HO-KOOIIEPaTUBHBIX OpraHu3anui. OTH
OTHOIIICHHsI UCCIIEOBAINCH KaK BHYTPEHHUE, BOSHUKAIOIINE B paMKax Kojixo30B>. Tak,
C.H. bparych uCHoab30Bajdl NOHITUE BHYTPUKOJIXO3HBIX OTHOmEHHN. OHHU
XapaKTEPU30BAINCh UM, KaK OTHOLIEHHWS, OCHOBAaHHBIE HAa KOONEPATUBHOM YJIEHCTBE.

[lo ero mHeHut0, UX cnenudurKa B TOM, 4YTO OHH MPEACTABISIOT COO0N CUHTE3 TPYHAOBBIX

1 TapacoB W.T. YueHune 06 akuMoHepHbIx komnaHuax. M.: CtartyT, 2000. C. 28-31.
2 KamuHka A.W. Ykas. cou. C. 177.

3 Cwm., Hanpumep: bpatyce C.H. Ykas. cou. C. 108; Pyckon A.A. KonxosHble npaBooTHoweHnA B CCCP. M.:
loctopusgat, 1960. C. 28-31; Kosbipb M.A. NMyecTBeHHbIE NpaBoOTHOLWeEHNA Konxo3oB B CCCP. AsToped.
awc. ... OoK. topua. Hayk. M., 1965. C. 7.
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U UMYIECTBEHHBIX OTHOWEHHW. Hanuuume rpaxaaHCKO-NpaBOBBIX GopM
pEryJIMpOBaHUd HMMYIIECTBEHHBIX OTHOILICHWHN, BO3HUKAIOIIMX MEXKIYy KOJIXO030M H
KOJIXO3HUKOM, OOBSCHSJIOCH OTCTaBaHUEM 3aKOHOAATEIbCTBA, HEIOCTATOYHO
YUYUTBIBAIOUIETO MOJOXEHUE KOJXO3HUKOB KaK HOCHUTEJIEH TpPYIAOBBIX IMpaB H
00s13aHHOCTEH.

K Tak Ha3piBaeMbIM WICHCKMM OTHOIIEHUSM OTHOCHJIM TAKXE IMPABOOTHOIICHUS,
BO3HUKAIOIINE B >KWIMIIHBIX U >KWJIMIIHO-CTPOUTEIBHBIX KOomeparuBax. Tak JTaHHbIC
otHomeHus paccmarpuBanuch L. J[. YuksamBsrim u E.H. ['enn3exanse. 11o ux muenuto,
YKUJIUIITHBIE MPABOOTHOIIEHUSI BOZHUKAIOT CO BPEMEHU MPUHATUA TPAKJIaHUHA B YICHBI
xoorneparuBa. Tak, II.JI. YukBamBuiu ormeyan, 4To (HakToM, OOYCIOBIHUBAIOIINM
BO3HHUKHOBEHHE KWJIHIHBIX IPABOOTHOIICHUH, SBJISIETCS WICHCTBO B KOOIIEPaTHBE .

PedopmupoBanre OTeUE€CTBEHHOW HSKOHOMHUKH IMPHUBEIO K TMOSBICHUIO HOBBIX
YYaCTHUKOB TpaxiaHckoro oOopora. Ha cMeny mnpocToil cucteme cyOBEKTOB
XO35IUCTBEHHBIX OTHOIIICHUM, BKJIIOYAlONIed B ce0sS B OCHOBHOM TOCYJapCTBEHHBIC
OpeNNpuaATUs, MpPUIIJIa pPa3BETBICHHAs CTPYKTypa XO3SHCTBEHHBIX OOIIECTB U
ToBapuuiecTB. [losiBlieHHE HOBBIX CYOBEKTOB TPa)KJaHCKOrO 000poTa, B YAaCTHOCTH
AKIIMOHEPHBIX OOIECTB, MOBBICUJIO MHTEPEC K MPOoOIeMe KOPIIOPATUBHBIX OTHOIICHUH.
TomukoMm s Hay4yHBIX H3BICKAHWM B JTOM 00JacTH CTal0 NPUHATUS psla
3akoHOJaTedbHBIX akTOB - 3akoHbel CCCP «OO0 wuHIuBHAyanbHOW TPYHAOBOM
nestenbHOCTHY, «O koomnepanuu B CCCPy», «O cobecrernoctu B CCCPy», «O06 o0mmx
Havyanax npeanpuHumarenbctBa rpaxnaan B CCCPy»; 3akonst PCOCP «O
OPEANPUATUAX M TNPEANPUHUMATEIBCKON JeaTenbHOCTH», «O COOCTBEHHOCTH B

PC®CP», «O mpuBaruzauuy roCyIapCTBEHHBIX M MYHUIUIAIbHBIX NPEANPUITUN B

PCOCP»2.

1 Yukeawsunu LW.O. JInyHble N nMyLEeCTBEHHbIE NPABOOTHOLWEHMA B XXMUIMLWHbBIX KoonepaTtmeax. M., 1973. C.
120.

2 3akoH CCCP ot 19 HoAabpa 1986 r. «O6 nHousmayanbHON TPyooBOW geAtenbHocTu» // BegomocTtn BC
CCCP, 1986, Ne 47, cT. 964; 3akoH CCCP ot 26 maa 1988 r. «O koonepaummn B CCCP» Ne 8998-XI //
Benomoctn BC CCCP, Ne 22, cT. 355; 3akoH CCCP «O cobctBeHHocTn B CCCP» ot 6 mapta 1990 r. Ne
1305-1 // Bepomoctn CH CCCP n BC CCCP, 1990, Ne 11, cT. 164; 3akoH CCCP «0O6 obwwmx Ha4danax
npepnpuHmumarenscTea rpaxgadH B CCCP» ot 2 anpena 1991 r. Ne 2079-1 // Begomoctn CHLL CCCP n BC
CCCP, 1991, No 16, cT. 442; 3akoH PCOCP ot 25 pekabpa 1990 r. Ne 445-1 «O npegnpuATmvax u
npennpuHMMartensckon geAatenbHocTn» //  Bepomoctn CHLO n BC PCOCP, 1990, Ne 30, cT. 418; 3akoH
PCOCP ot 24 pekabpa 1990 r. Ne 443-1 «O cobecTBeHHocTM B PCOCP» // Begomoctn CH PCOCP n BC
PC®CP, 1990, Ne 30, cT. 416; 3akoH PCOCP ot 3 niona 1991 r. «O npuBaTusaumm rocynapCTBEHHbIX U
MyHMumMnaneHbix npegnpuatnin B PCOCP» //Begomocty CHO PCOCP n BC PC®OCP, 1991, Ne 27, cT. 927.
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[TpoGnema kOpmOpaTUBHBIX MPAaBOOTHOILIEHUH B Poccuu B MOCTIEPECTPOCUHBIM
nepuo Buepsbie Obu1a mogasTa J[.B. JlomakuuabiM!'. FIM OBLIO MIPEIIOKEHO BBIIEICHHE
AKIIHUOHEPHOTO TMPABOOTHOIIEHHUS B OTACIBHYI CaMOCTOSITCNIbHYIO TpyIIly, Kak
o0najaroiiero ocoObIM XapaKTepoM, BKJIIOYAIollee B ceOs 3JIEMEHThl aOCOTIOTHBIX U
OTHOCHUTEIbHBIX MPABOOTHOIIECHUH.

Ha coBpeMeHHOM »3Tame pa3BUTHS OTEYECTBEHHOM HKOHOMHKM U TIpaBa HE
CTaBUTCA TIOJ COMHEHHE TOT (aKT, YTO KOPIOPATHBHBIC MPABOOTHOIICHUS -
HEOThEMJIEMAsl YacTh MPABOOTHOIICHUM, BO3HHMKAIOUIUX B MPOLECCE IPaBOBOIO
PEryIIMPOBaHUS MMYIIECTBEHHBIX OTHOIIEHUIT .

OCHOBHOE KOPIOPATUBHOE MPABOOTHOUIEHUE y4acTHUs (YJIEHCTBA) HEJNb3s OTHECTHU
K BelnHoMy. Takol IMOoaXoJ IMOJACPKUBACTCS M CyAcOHOW mpakTUkou. Tak, cOrIacHO
nyHkTy 17 IloctanoBnenus Ilnenyma BepxoBaoro Cyna Poccuiickoit @enepannu Ne 6,
[Tnenyma Briciiero Apourpaxknoro Cyna Poccutickoit denepannu Ne 8 «O HEKOTOPBIX
BOINPOCAxX, CBS3aHHBIX C TPUMEHEHHWEM YacTU TMepBOM ['pakJaHCKOro Kojekca
Poccuiickoii ®Penepaunn» KOMMEPYECKHE U HEKOMMEPUYECKUE OpraHu3allluu, KpoMe
rOCyJapCTBEHHBIX M MYHUIUMNAJBHBIX NPEANPUITHNA, a TakKXKe YUYPEKICHUH,
(GUHAHCUpPYEMBIX COOCTBEHHUKOM, SIBISIOTCSI COOCTBEHHHMKaMH HMYIIECTBA,
NepejaHHOTO MM B KaueCTBE BKJIAJ0B (B3HOCOB) MX YUpeauTeasiMU (YyYaCTHUKAMU,
YICHAMH), a TaKXe MMYIIECTBA, TPHOOPETECHHOTO ATUMHU IOPUIMYCSCKUMU JIMIIAMH TI0
UHBIM OCHOBaHMSM (CT. 48, 1. 3 cT. 213 I'K P®). IIpu paspenieHnu cnopoB Mo MOBOIY
MMYIIECTBA, BOBHUKAIOMINX MEXIY XO3SMCTBEHHBIM TOBAPUIIECTBOM (XO35UCTBEHHBIM
oOIIIeCTBOM) W €ro ydpeautesneMm (YYaCTHUKOM), CIEAyeT HCXOIUTh H3 TOTO, YTO
UMYIIECTBO B HaType, BHECEHHOE YyupeauTesneM (y4acTHUKOM) B YyCTaBHOU
(CKIaOYHBIN) KamuTaad XO3SWCTBEHHOTO TOBApHUILECTBA WM XO3SWCTBEHHOTO

O6H_I€CTB3, MPUHAIJICKUT ITOCJICIAHHMM Ha IIPaBC cobcTtBeHHOCTH?. Takum 06p2130M, y

1 JlomakuH [.B. AKumoHepHoe npaBooTHoweHne. M.: Cnapk, 1997.

2 Cwm., Hanpumep: Akosnes B.®. PoccmA: akoHOMUKA, rpaXkaaHCKoe nNpaBo (BONPOChI TEOPUN U NMPAKTUKK).
M.: PUL, CIN PAH, 2000. C. 24; bacuH 1O.I'. Kommepyeckne KopnopaTuBHbIE OTHOLIEHUA U topuanyeckas
OTBETCTBEHHOCTb // N36paHHble Tpyabl NO rpakgaHckoMy npasy / Coct., BcTyn. ctathA W.I1. pewHmnkoBa.
Cnb.: Opuomnyecknn ueHTp [lpecc, 2003. C. 154-186; lNoHrano B.M. lNpeaomeT rpaxgaHckoro npasa //
Mpobnembl Teopun rpaxxgaHckoro npasa. M., 2003. C. 20-21.

3 TloctaHoBneHune lNneHyma BepxoBHoro Cypa P® Ne 6, MNMneHyma BAC P® Ne 8 ot 1 utona 1996 r. «O
HEKOTOpbIX BOMPOCax, CBA3aHHbIX C MPMMEHEHMEM 4acTu nepBoi [pakpaHckoro kopekca Poccuiickoin
®epepaunn» // «<BBAC PD», 1996, Ne 9.
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YYaCTHUKOB XO3SIMICTBEHHBIX TOBAPUILECTB U OOIECTB HE BO3HMKAET BEIIHBIX IIpaB Ha
IIEPEIaHHOE IOPUINIECKOMY JIMILY UMYILECTBO.

OTH O4YEBUAHBIE MOCTYJAThl MPU3HAKOTCS HE BCEMH aBTOpaMH. Tak, B KauyecTBe
00BEKTa ATOT0 «BEUIHOT0» MPABOOTHOIIECHHS MPU3HAIOT MMYIIECTBEHHBIM KOMIUIEKC
XO3SIICTBEHHOTO0 OOIIECTBA, COOTBETCTBYIOIIME BEIIHBIE MTpaBa Ha HEr0 BO3HUKAIOT Y
YYaCTHHUKOB Takoro obmiectra!. JIpyrue aBTOphI MOJIAraroT, YTO YYACTHUKH KOPIIOPAIUH
npuoOpeTaroT oco0oe MpaBO COOCTBEHHOCTH Ha €€ HUMYIIECTBO - abCONIOTHOE
UMYIICCTBEHHOE, HO HE BemHoe mpaBo? . KopmopaTuBHbIe MNPaBOOTHOIICHHSI
paccMaTpuBalOTCSl TaK)K€ KaK IPABOOTHOIICHHUS COOCTBEHHOCTH C MHO)KECTBEHHBIM
COCTaBOM CYOBEKTOB-COOCTBEHHMKOB. BellHyio mpupoay B paccMaTpUBaeMbIX
OTHOIICHHUSIX YCMATPHBAIOT U IPYTHE aBTOPBI.

K.W. CkioBckuii mojaraer, 4To OTHOLIEHUSI COOCTBEHHUKA aKIUN M TPEThUX JIUI
BBICTPAMBAIOTCS KaK BEIIHbIC, B TOM YHCIIC U MPaBo Ha joxoibl (muBuaeHbl)*. Tlo ero
MHEHHI0, OTHOILICHHUS, BO3HUKAIOIIME MEXK/Y JIULIOM, BHECIIUM B MMYILIECTBO 00IIeCTBA
BKJIaJl, U 0OIECTBOM, HENb3s paCCMaTPUBATh Kak Cyry0o 00s3aTebCTBEHHBIE, XOTS OHU
Y HOCSAT OTHOCHUTEBHBIN XapakTep. ABTOP CIPABEMINBO MMPUBOAUT MOJOKEHHS 3aKOHA
PCOCP «O npennpuaTtusax U NpeaIpPUHUMATEIBCKON IEATEIIBHOCTHY, IIYHKT 3 CTAaTbH
11 xoTtoporo ycTaHaBJIMBaJ OOLIYI [0JIEBYI0O COOCTBEHHOCTh YYaCTHUKOB
aKIMOHEpHOTo ol0mecTBa, M obOpamjaeTcs K pPYCCKOMY JOPEBOJIOLHMOHHOMY
3aKOHOAATENbCTBY, NMPU3HABAas HAIWYME B OTHOLICHUSAX YUYPEOUTENs C OOIIEeCTBOM
BHYIIMTEJILHOIO MacCUBa KauyeCTB, POJHALIMX UX C BEIIHBIMM NpaBaMu. Kak To, mpaBo
Ha TMOJIyYeHHE CTOMMOCTHM YacTH HMMYIIECTBAa MNPH BbIXOAE U3 O0OILIECTBA C
OTrpaHMYEHHOW OTBETCTBEHHOCTHIO, IPEUMYILIECTBEHHOE MPABO MOKYNKHU J10JIU (aKI1H)

B O6HICCTBG C OFpaHI/IquHOﬁ OTBCTCTBCHHOCTBIO U 3aKPBITOM dKIIMOHCPHOM O6HICCTBC,

1 CnepaHckuin B.K. VIMEHHbIE 3MUCCUOHHbIE LIEHHbIE BymMarn B CUCTEME KOPMopaTMBHOIMO U aKLMOHEPHOro
npaBoOTHOLWEHNN: ABTOped. AuC. ... KaHa. opug Hayk. KpacHogap, 2005. C. 10.

2 3unHyeHko C.A. KopnopaTuBHble NPaBOOTHOLWEHWA B pehOopMUPYEMOM FpakAaHCKOM 3aKoHO4ATeNbCTBe
Poccum (npobnemHiie Bonpochl) // CeBepo-KaBkasckuii topuanyeckuin BectHmk, 2011, Ne 2. C. 11.

3 Cwm., Hanpumep: ManbixuHa M.H. lNMpobnembl kopnopaTuBHOMW COBCTBEHHOCTU B 3akoHopaTenbcTee PO.
PoctoB H/[; CKAI'C, 2004. C. 83; Jlanauy B.A. Cuctema o6beKTOB rpakaaHckux npae: Teopua n cynebHaa
npakTuka. Cnb: Opunanyveckmin ueHTp lMNMpecc, 2002. C. 492; NMaxomoea H.H. OcHoBbl TeOpMKN KOpNopaTUBHbIX
OTHOLLEHMI (NpaBoBOW acnekT). EkatepmHbypr: Hanorn n ouHaHcosoe npaso, 2004. C. 11.

4 Cknosckuin K.M. CobecTBEHHOCTE B rpaxkpgaHckom npase. M.: CtatyTt, 2008. lNpunoxeHne. HekoTopbie
nNpobeMbl NPEMMYLLECTBEHHOIO Npasa NoKYmnKu.

34



OPUHATHE HEKOTOPHIX HamOoJee BaXXHBIX pEIIEHUH B OOIIECTBE C OrpaHUYEHHOUN
OTBETCTBEHHOCTHIO mpu ycimoBuu eauHornacus'. K.M. CKIOBCKHMI NPUXOIUT K
CJEyIONeMYy BBIBOAY: MPH pa3pelieHrud KOH(GIUKTOB, BO3HHUKAIOMMNX B cdepe
OTHOUICHUH ydpeauTesss ¢ oO0uecTBoM, 0€30roBOPOYHOE NPUMEHEHUE HOPM
00513aTEILCTBEHHOTO JIMOO BEIIHOTO MpaBa HE BCErjga MPUBOAMUT K YCIEXy, IpaBa
yUpeIuTeNss B OTHONIEHUE CO3[JaHHOTO UM O0IIecTBa — 00s3aTEILCTBEHHBIE, HO 3TO
HETUTTUIHOE 00s13aTEIHCTBO, KaK TI0 CIIOCO0Y BO3HUKHOBEHHS, TAK U TI0 COICPKAHUIO.
3akon PCOCP «O mpeanpusiTusix ¥ NPeAIPUHUMATEIBCKON AEATEIbHOCTH) HE
€IMHCTBEHHBIM aKT, YCTAHABIMBABIIMKA OOIIYIO JIOJIEBYIO COOCTBEHHOCTh. Tak, 3akoH
CCCP «O cob6ctBennoctu B CCCP» omnpenensisi, 9T0 COOCTBEHHOCTh aKIIMOHEPHBIX
OOILIECTB ABJIIETCS KOJJIEKTUBHOM COOCTBEHHOCTHIO. EciiM ciemoBaTh TaHHOM JIOTHKE,
MOJTy4aeTCsl, YTO OTCYTCTBYET €IMHBIN U €IMHCTBEHHBIH COOCTBEHHUK MMYIIECTBA, YTO
HEJOMYCTUMO C TOYKH 3pPEHHS] OTEUYECTBEHHOIO 3aKOHOAATENbCTBA. Takol MOAXOM
XapakTepeH IJis CTpaH OOIIero IMpaBa, MPU3HAIONIUX COOCTBEHHUKOM TakKXe JIHIIO,
obnanaroiiee COOCTBEHHUUYECKUMU UHTEPECAMHU, TTPEACTABISIONIMMU COO0N pa3IMyHbIC
npaBa, KOTOPHIMM OHO HAJEJISIETCS B Ka4eCTBE y4YaCTHHUKA KOpHOpaluu B OOMEH Ha
BHECEHHBIM BKJaJ. B aMepukaHCKOM ©IpaBe aKIMOHEPOB HEPEAKO HA3BIBAIOT
OCTaTOYHBIMU COOCTBeHHMKaMu. Ho make B ATOM ciydae TpaBa akIMOHEPOB, IO
CYLECTBY, HE SABIAIOTCA NIpaBoM coOcTBeHHOCTH. Kopmnopanus oOnagaer mnpaBom
COOCTBEHHOCTH Ha CBOE MMYIIIECTBO, aKIIMOHEPHI 00Jaat0T OMpeneIeHHBIM Hab0poM
npaB 10 OTHOMICHHWIO K Kopmoparuu. Cama akius Kak IeHHas Oymara sBIISIeTCS
JBWKUMBIM HMMYIIIECTBOM, OOBEKTOM mpaBa CcOOCTBeHHOCTH?. OT pacIleIUICHHOM
COOCTBEHHOCTH MPUMEHUTEIBHO K aKIMOHEPHBIM IPABOOTHOIIEHUSIM B aHIJIO-
aMEpUKAaHCKOM IpaBe OTKA3aJlMCh, TaK KaK KJIACCHMYECKas CXE€Ma TpacTa MpEeAIoiaract
HEBMEIIATENIbCTBO YUPEIUTENA B AEATEIBHOCTh TPACTH IO YNPABICHUIO MEPEIAHHBIM
UMYIIIECTBOM, B TO BpeMs KakK akKI[MOHEp aKTUBHO Yy4YaCTBYEeT B YINpPaBICHUU

aKIHOHEPHBIM 00IIeCTBOM>. B 3aKOHOIATEILCTBAX CTPAH €BPOIEHCKOro MPaBOIOPSIKaA

1 Cknosckun K.N. CobcTBEHHOCTL B rpaxkaaHckom npase. M.: [deno, 2000. C. 191.
2 Coipogoea O.H. AkunoHepHoe npaso CLUA n Poccun (cpaBHuTenbHbIn aHanms). M.: Cnapk, 1996. C. 40.

3 Gower L.C.B. Modern Company Law. P. 339-340.
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npaBa aKIMOHEPOB HE MPHU3HAIOTCS BeliHbIMH'. TakuM 00pa3oM, 3aKOHOIATEIBCTBO
NPAKTUYECKU BCEX PA3BUTBIX CTPaH pPAacCMaTpUBAET KOPIOPALMIO B KAadyeCTBE
cOOCTBEHHMKA NIEPEITAHHOTO €11 B CUET OIJIaThl YCTABHOI'O KaluTajla UMYILECTBa.

NHoe pemeHne MaHHOTO BOIPOCA BEAET K CMEIICHUIO SKOHOMUYECKHX U
IIPaBOBBIX KOHCTPYKIMK. B OCHOBE KOPHOPATHUBHBIX NPABOOTHOLIEHHUH JIEXkKAT
SKOHOMUYECKHE OTHOUIEHUS KOJUIEKTUBHOW coOcTBeHHOCTH. HoO B ropuanueckom
NOHUMaHUU HUKAaKOM JO0JEBOM WM KOJUIGKTMBHOM COOCTBEHHOCTH HET U OBITh HE
MOXeT. B mnporuBHOM ciywyae, kak cnpasegnuBo ormedaer J[.B. JlomakunH, Ha
aKLIMOHEPOB KaK Ha COOCTBEHHHUKOB HaJA0 OyIeT BO3JIOKUTh OTBETCTBEHHOCThH IIO
J0JITaM aKI[HOHEPHOTO 00I1IecTBa’.

C npuHSATHEM YacTU TMEPBOM HBIHE JEUCTBYIOIMIETO [pa)XaaHCKOro KoJeKca
Poccuiickoii @enepany Ha JIETalbHOM YpPOBHE OBLJIO YETKO YCTAaHOBJIEHO, YTO
aKLMOHEpPhl HE IPUOOpETaoT IpaBa COOCTBEHHOCTH HAa HMMYIIECTBO aKLHMOHEPHOIO
00IIeCTBA, OHU CTAHOBSITCS HOCUTEISIMU 00s13aTEILCTBEHHBIX MPAB B OTHOLLIEHUHU 3TOTO
fopuauyeckoro smia (cr. 48 TK P®)3. Dto u apyrue MONOKEHUS OTEUECTBEHHOTO
3akoHomarenseTBa (CT. 2, 31, 32 @3 «O06 akIMOHEPHBIX 00IIeCTBaX»*) JIETIH B OCHOBY
00s13aTe/Ib,CTBEHHO-TIPABOBOM KOHIICTIIIMKM [PaB aKIMOHEepoB> . B kadecTBe mpumepa
00513aTe€IbCTBEHHO-IPABOBOM KOHUEILNHU MPAB AKIMOHEPOB MOMXHO MPUBECTH MO3ULIUIO
B.B. [lonuHCKOW ¢ ONpPEAENeHHONW JOJIEN YCIIOBHOCTH, TaK KakK, HECMOTPS Ha TO, YTO
€IMHCTBEHHBIM COOCTBEHHUKOM IE€PEJaHHOTO MMYILIECTBA OHA MPU3HAET aKIMOHEPHOE

06HIGCTBO6, AKIIUOHCPOB OHA paCCMATPUBACT KaK SKOHOMHUYCCKHUX COOCTBEHHUKOB - OHH

1 Cwm., Hanpumep: 3akoH ®paHumm «O TOproBbix ToBapuecTBax»; 3akoH OPI «O6 akumoHepHbIX
obulecTBax».

2 JlomakvH [.B. KopriopaTuBHble MNpaBOOTHOLWEHWA: oblWana Teopusa U npakTuka ee MpUMEHEHUA B
X03ANCTBEHHbIX obwecTtaax. M.: CtatyT, 2008. C. 120.

3 [paxxpaHckuii kogekc Poccuinckon depepaunm (dactb 1) ot 30 HoAGpA 1994 r. Ne 51-D3 // C3 PD, 1994,
32, cT1. 3301.

4  ®depepanbHblli 3aK0OH OT 26 aekabpa 1995 r. Ne 208-P3 «O6 akunoHepHbIx obwecTtsax» // C3 PD, 1996,
Ne 1, cT. 1.

5 Opgoenescknin A.M. O 3awimTe JIMYHBIX HEUMYLLECTBEHHbBIX MPaB akunoHepoB // X03ANCTBO 1 npaso. 1997.
Ne 6. C. 70; Jlommase O. lNepexon 06A3aTeNlbCTBEHHbIX NMPaB Y4aCTHUKOB opuandeckmx nuy // Poccuinckana
tocTmuma. 1999. Ne 10. C. 17.

6 [onuHckana B.B. AkunoHepHoe npaBo: OCHOBHble nonoxXeHua u TeHgeHumn. M.: Bontepc Knysep, 2006.
C. 252.
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MOTYT PacHopsKaThCs, KaK CBOMM COOCTBEHHBIM, 3HAUUTEIHHO OOJBIINM KAIUTAJIOM,
YeM BHECEHHBIM B OIUIATy akuuil. B pesynbrare coBeplIeHUs KPYHHBIX CHEIOK
IPOUCXOAUT U3MEHEHHE SKOHOMUYECKHX OTHOIIEHUH COOCTBEHHOCTH B aKIMOHEPHOM
oOmectBe, 0QOPMIIAIOIIMXCS B MpaBe Kak MNPUOOPETEHHE/OTUYX IECHUE MUMYILECTBA, B
TOM YHCJI€ aKIIMi 00IleCTBa, U J1ajiee OMOCPEAOBAHHO U3MEHEHHUE KOJIMYECTBA TOJI0COB
y KOHKpETHBIX BianenbiieB akiuii'. K.M. CKIOBCKHI Tak)Ke MOJIATaeT, 4TO MPOSBICHUE
BEIIHOM IIPUPOABI NPAB YUYPEAUTENS BBIPAKEHO, IPEXKIE BCEro, B €ro y4aCTUU B
COBEpIIaeMbIX OOLIECTBOM KPYIHBIX CleiKax (a Takke B IpaBe TpeOOBaTh BBIKYIIA
aKIMii B YKa3aHHBIX B CT. 75 ®3 PO «O06 akIHOHEPHBIX 00IIECTBAX)» CIydasx)>.

C 00s3aTeIbCTBEHHO-TIPABOBBIMU  KOHIIEIIIIUSIMU  CIIOKHO COTJIacuUThes. Tak,
00513aTeJIbCTBO BCETZIa OIPAHUYEHO CPOKOM €ro MCIOJHEHHS. DTOro Helb3sl cKa3aTb O
KOPIIOPAaTUBHOM INPABOOTHOUIEHUHN Y4YacTHs. BpeMEHHBIX OrpaHUYEHUN OHO HE MMEET.
HNcnonnennemM OHO He mnpekpamaercsa. Jpyrod BaXHOW XapaKTEPUCTHUKOU
0043aTEILCTBEHHBIX MPABOOTHOILIEHUM SIBIISIETCS 3aBUCUMOCTbh 00s3aTe€NbCTBA OT
OCHOBAaHHMM €ro BO3HUKHOBEHMSA. OTO TaKK€ HEXapakKTEpHO Uil KOPIIOPATUBHOIO
IIPAaBOOTHOILLICHMS Y4YaCTHsl. 3AE€Ch ONPENEIAONIEe 3HAYEHNE MMEIOT KaTeropus M THIl
aKLIMM, YYpeIUTeIbHbIE JOKYMEHTHI aKIIMOHEpHOro odmecTa. M rmaBHoOe - 00bEKTOM
00s13aTeNbCTBA SIBJISIETCS COBEPIIEHUE JOJDKHHUKOM OIPENEICHHBIX JEHCTBUM.
Heocnopum 10T (paxt, yTO KOpmopamus U €€ YYaCTHHKHU JOJDKHBI U COBEPIIAIOT Psif
NEWCTBUM B MOJB3Yy JApyr apyra. Ho, NpUMEHHUTENBHO K KOPHOPATUBHOMY
IIPAaBOOTHOLLIEHUIO Y4aCTHUs OTHU JIEUCTBUSA HE ONPEIAEIEHBI YETKO, YTO HEAOIYCTUMO IS
oOsi3arenberBa. Tak, 0e3 ompeseneHus mpeaMeTa J0roBOp CUUTAETCS HE3aKIIOUEHHBIM
(n. 1 ct. 432 'K P®). [elicTBuTenpHO, Kak cupaBeinBo otmevaeT [.B. Jlomakun, 1is
ONpeJeieHNs] KOHKPETHBIX ACHCTBUN TpeOyrOTCS JIOMOJHUTEIbHBIE IOPUIUYECKHUE

dakter’. Tak, 10 pemieHus OOIIEro coOpaHHs aKIMOHEP HE 3HACT HH pa3Mepa

1 [onuHckana B.B. KpynHble coenkmn akumoHepHbIx obuwecTts // HacTonbHbld ayamTop 6yxrantepa. 1997. No
12

2 Cknosckuii K.M. Cob6CTBEHHOCTb B rpaXkgaHCKOM npase: Y4ueb.-npakT. nocobue. — 2-e usa. — M-: Jeno,
2000. C. 197.

3 JlomaknH [0.B. KopnopaTumBHbie nNpaBOOTHOLWEHMA: 00lWaa TeopuAa U npakTuka ee MPUMEHEHUA B
X03ANCTBEHHbIX 0buwecTBax. M.: CtaTyT, 2008. C. 111.
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OUBHUJICHIOB, HA CPOKa WX BBIIUIATHL. /[0 MPUHATHS pELICHHS O BBIIUIATE AUBUJICH]IOB
00I1IeCTBO HE BIPaBe BBIILJIAYMBATh, 4 aKIIHOHEPHI TPEOOBATH MX BBIILIATHI .

Takum oOpa3oM, e€aBa JU MOXHO paccMaTpuBaTh KOPMOPATUBHOE
PaBOOTHOIIICHUE YUaCTHs B KAYECTBE 0053aT€IbCTBEHHOTO.

Wcxoas U3 BBINIEU3I0)KEHHOTO aHaIn3a, MOKHO CJIeJIaTh BBIBOJ O TOM, UTO HEJb3s
OTHECTU KOPIIOPAaTHUBHOE MPABOOTHONIIEHUE YYaCTUsSI HU K 00S3aTe€NbCTBEHHBIM, HU K
BentHeIM. Emme M.M. ArapkoB 000COOMII TTpaBO WICHCTBA B aKIMOHEPHOM OOIIECTRBE,
HE OTHECS €ro HM K BENIHBIM, HM K 00s3aTeJIbCTBEHHBIM IMpaBam’. (OCHOBHOE
KOPIIOPAaTUBHOE MPABOOTHOLIEHUE - A3TO CAMOCTOSITEIbHBIA BHJ TPaXJAHCKUX
paBOOTHOIICHUH. B mepByio odepenb, 3T0 OOYCIOBJIEHO TEM, YTO KOPIIOpAIMs HE
JOJKHA CMEILIMBATHCS CO CBOMMH YYaCTHHUKaMU JIa)K€ BO BHYTPEHHMX OTHOILICHHSIX.
Bo3Hukaer ciioxkHoe MHOroo0Opa3zHOe€ OTHOIIEHHE, CYyObEKTaMu KOTOPOTO SIBIISIOTCS
Kopropanus 1 ee yyactTHuku. [locneanue obmagaeT KOMIUIEKCOM KOPHIOPATUBHBIX MPaB
0 OTHOIIEHUIO K KOpIIOpAlMH. 3acilyKUBAaeT oAoOpeHus (popmMynupoBKa CTaTbu 2
I'paxxnanckoro koxekca Poccurickonn ®Depepauuu B pen. deaepalbHOro 3aKkoHa OT
30.12.2012 Ne 302-®3. Ncxons u3 MOJOKEHUM JaHHOW CTAaThbU, MOXKHO CJ€JIaTh BBIBO/I
0 TOM, YTO paccMaTpUBaeMoO€ IMPABOOTHOIIEHWE HE BKJIIOYACTCS HU B TPYIIILY
00513aTEILCTBEHHBIX, HU B TPYIIY BEIIHBIX MPABOOTHOIICHUH.

Kak Ham kaxeTcsi, HEJOMYCTHUMO YPE3MEPHOE PACIIUPECHHUE TMOHSTUS YICHCKHUX
IIPABOOTHOIIICHU HA OCHOBE MX yIpaBieH4Yeckoi mpuponbl. Tak, A.B ['aboB monaraer,
YTO B paMKax WICHCKHX OTHomeHui (Tepmuuonorus A.B. ['aboBa) mx ydacTHUKH
peanu3yroT CBOM HMHTEPECHl MO YMOPABICHUIO HIOPUIAUYECKHM JHUIOM WIU (B
IPEAYCMOTPEHHBIX 3aKOHOM CIIy4asix) ONpPEIEICHHBIM UMYIIECTBEHHBIM KOMILIEKCOM,
He O00JaJarolliM CTaTyCcoM IopHandeckoro suia’. To ecTh, i1 BO3HHKHOBCHHS
KOPITOPATUBHBIX MPABOOTHOILIEHUH HE 00s3aTebHO HAJIMYKE FOPUIUYECKOro Jula -

Kopriopanuu. Bpsg au MOXHO COIIacuThCAd C TakuM NoaxoaoM. OcCoOEHHOCTH

1 TMocTtaHoBneHue MNneHyma BAC P®D ot 18 Hoabpa 2003 r. No 19 «O HekoTOpbIX BOMpocax NpUMeHeHuA
depepasnbHOro 3akoHa «06 akumMoHepHbIx obwecTteax» // «BBAC P®», Ne 1, 2004.

2 ArapkoB M.M. Y4yeHue o ueHHbix 6ymarax. M.: ®uHaHcoBoe n3a-so HK® CCCP, 1927. C. 2.

3 lNaboe A.B. LleHHble 6ymarn. Bonpocbl Teopun 1 npaBoBoro perynuposaHunAa pbiHka. M.: CtartyTt, 2011. C.
130.
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KOPITOPATUBHBIX MPABOOTHOLIEHUHN 3aKJIIOYAETCSd B TOM, YTO OJIHUM U3 HX CYyOBEKTOB
SIBJISIETCSL KOPITOpALUsl.

KopnioparuBHble NpPaBOOTHOILIEHUS BCErAa BO3HUKAIOT B paMKax, BHYTPH
koprnopanuu. HeoOXxonuMoO BBIYICHUTH KOPIOpPALUIO M3 BCETO MHOrooOpasus
IOpUANYECKUX JIML. B Hacrosiee Bpemsi TEPMUH «KOPHOpPALMS» B OTECUECTBEHHOM
3aKOHO/JATEILCTBE MPUMEHSETCS I OO0O3HAUCHHUsS OJHOW W3 Pa3sHOBUIHOCTEH
HEKOMMEPUECKUX OpPTraHu3aluil - rocyaapcTBEHHON koprnopauuu. OTCYyTCTBUE, OJHAKO,
JeTalbHBIX (DOPMYITHPOBOK, CTPOMHOTO M HEMPOTHUBOPEYMBOTO 3aKOHOMATEIHCTBA O
KOPIIOpAalUsIX HE CTAJNO MPENSATCTBUEM I HAYYHBIX JUCKYCCHUM, Pe3yJbTaTOM KOTOPBIX
CTajo 0003HaYEHUE PA3TUYHBIX KPUTEPUEB JIJISl OTPEIEIICHHS KOPTIOPAIIUH.

Tak, B 4YacTHOCTM KOpIOpalUUIO0 OT APYTMX HOPUIAYECKUX JIHUI MBITAIOTCS
OTTPAaHUYUTHh C TIOMOULIBIO KpPUTEpUs BHYTPEHHETO ympasieHus. Kopropanueil B
JAHHOM CMbIcie OyleT TOJBKO OpraHu3alus, oOjiajaromias 4YeTKOW BHYTpPEeHHEH
CTPYKTYpOU, MPOSABISIONMIEHCS B HAJIWYUU CHCTEMBI OPraHoOB YIPAaBJIECHHUS.
COOTBETCTBEHHO, MOJHBIE M KOMMAHJAWUTHBIE TOBApPUIIECTBA HE ABISIOTCS
KOPHOpalMsIMHU, TaK KaK yIPaBICHUE ACATEIbHOCTHIO TOBAPHUILECTBA OCYIIECTBISETCS
no OO0IIEMYy COIVIACHUI0 BCEX YYaCTHUKOB. TakoW MO3UIIMHU TMPUJICPKUBAIOTCS aBTOPbI
yueOHoro mnocobus «Kopmopamum B Poccuu: mnpaBOBOMl CTaTyC M OCHOBBI
NEATETBHOCTUR ! .

Cxoxert mozunuu mnpuaepxkubaetrcs II.B. CremanoB. Ilo ero MHeHHIO,
KOpIOpaluen 10KHa IPU3HABATHCA OpraHu3allusi, OCHOBAaHHAs! HA MPUHIIUIIE YIEHCTBA
(yuacTusi) ¢ mOpucyuied €l cUcTeMOW OpraHoB YIpaBJIE€HUS, BKIHOYAKOUIEH
BOJICOOpA3YIOMIUM OpraH WM BOJEOOpa3yIOIIME OpraHbl, BBICIIUM M3 KOTOPBIX
sSBIIsIETCS 00I11Iee cOOpaHue YYaCTHUKOB, U BOJICU3BABIIAIONIMI OpraH, MpeACTaBISIIONTI
co0Ol HCMIOMHUTENbHBIA Oprad ropuaudeckoro jaumna. OH Takke IMoiaraer, 4ro
XO035IUCTBEHHBIE TOBAPUILECTBA HE MOTYT OBITh OTHECEHBI K KOPHOpalusM, Tak Kak
BHYTPEHHUE OTHOIIEHUS XO3SMCTBEHHBIX TOBAPHUIIECTB HE NpeANoJararoT
KOPHOPATUBHYIO CTPYKTYpPy OPraHOB YIPaBJICHUS TOBApPUILECTBOM, TOBAPHUIIU

I[GﬁCTBYIOT OT MMCHHM TOBAapHUIICCTBA B OTHOLICHUAX C TPCTbUMHU J'II/II_[aMI/Iz.

1 Morunesckun C.[., Camornos N.A. Ykas. cou. C. 21-22.

2 Ctenanos [1.B. Ykas. coy. C. 9.
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Takum o00pa3oM, KOpHIOpaUMsIMHU MOKHO CUMTATh TOJBKO XO3AMCTBEHHBIE
obmectnal. JIlymaercs, 4To TaKoi MOXO HEOMPABIAHHO CY)KACT MOHATHE KOPIIOPAIIUH.
Bo-niepBbIX, psiay W3 3TUX NPU3HAKOB OTBEYAIOT W ApPYTHE IOpUIMYecKHe Juua. Tak,
YYAaCTHUKM TOBApPUILECTB BIIPaBE MPUHUMATh y4acTHE B pacHpee’eHUH NPUObUIM U
NoJIy4yaTh JIMKBUJALUMOHHYIO KBOTY. /lanmee, B TOBapHILECTBE HMMEETCS CKIIAJIOUHBIN
KaluTaj, pas3le’eHHbld Ha aonu. MMymiecTBo cospmaercs 3a cueT BKiIanoB. OcoOble
BO3PAXKEHUS BBI3BIBACT IMOCIEAHUI W3 MPU3HAKOB - HAJIMYUE OPraHU3alUOHHOMN
CTpYKTyphl. OpraHu3allMOHHOE €IWHCTBO - 3TO arpulOyT lopuauyeckoro juna. Ero
o0si3aTenbHOE HalWYMe HMeEeT NIIYyOOKHe HCTOPUYECKHEe KOPHU M CBSI3aHO C
CaMOCTOSITEJIbBHOCThIO U HE3aBUCUMOCTBIO IOPUINYECKOTO JIMILA 110 OTHOLIEHHIO K €ro
yuactHukaM. O. ['mpke oTmeuan, 4To HOPUIMYECKHUM JIMIIOM MOIVIa OBITh IpHU3HAHA
TOJbKO oOOnajnaromas COOCTBEHHONW BOJEH, CaMOCTOSTENBHO CYyLIECTBYIOIIAs
opranusauus. He mnoxaBepraercs COMHEHHMIO TOT (aKT, 4YTO TOBAPHUIIECTBO B
OTE€YECTBEHHOM TMPABOMOPSJIKE MPU3HAETCA IOPUIUUYECKUM JHUIIOM. A 3HAYUT HENb3s
NOJBEPraTb COMHEHHUIO U TO, YTO TOBAPHUIIECTBO OOJIAJIAET CAMOCTOSITEIbHOCTBbIO U
000COOJIECHHOCTBIO 1O OTHOUIEHHIO K CBOMM YydacTHHKaMm. IIpocto, roBOps o
TOBApUILECTBE, HEJb3sl 3a0bIBATh O TOM, YTO B OTJIMYHME OT XO35MCTBEHHOI'O OOIIECTBA,
nepBo€ - 3T0 OOBEAMHEHHE JIMI, a COOTBETCTBEHHO, IOPUAMYECKAs CBSI3b MEXKIY
ydacTHUKamMu Oonee TecHas. Kpome Toro, kak cmpaseminBo ormedaer H.B Kosnoga,
TOBApUILECTBO HE JIMIIEHO OPraHOB YIpaBi€HUA. Tak, y4YpeOUTEIbHBIM JIOTOBOPOM
TOBApHUIIECTBA MOTYT OBITh NPEIYCMOTPEHBI Clyyau, KOTJa peuleHHe MNPUHUMAETCs
OOJIBIIMHCTBOM TOJIOCOB YYaCTHUKOB, (PAaKTUYECKH ATO O3HAYAEeT HaJIM4YUe OOILEro
coOpaHus y4YaCTHMKOB TOBapHIIeCTBa KaK BBICIIET0 OpraHa yNpaBlIeHUS
TOBApUILECTBOM. A KaXJIOr0 TOBApHINA, KOTOPBHIM BIpaBe AEHCTBOBAaTbH OT HMEHH
TOBApHIIECTBA, MOKHO PACCMATPUBATH B KAYECTBE CIUHOIMYHOTO OpraHa yIpaBicHUsI.

[Ipennaratorcss U Apyrue KpUTEPUM OTIPAaHUYEHHS KOPHOpauuid OT HHBIX
IOPUANYECKUX JIKIl. Tak, HEKOTOpbhIE aBTOPbI CTAaBAT BO INIaBy YIJIa BOJIIO U MHTEpEC.

Jlns  xopriopanuu  XapakTepHo (opMuUpoBaHHE O0CO0OT0 OOIIEro KOPIOPaTUBHOIO

1 Morunesckun C.[., Camornos N.A. Ykas. cou. C. 21-22.

2 Koanoea H.B. lNoHATWE 1 cywHOCTb topugnyeckoro nuua. Oyepkn nctopum n teopun. M.: CtatyT, 2003. C.
247.
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MHTEpeca, OTIIMYHOIO OT YaCTHOTO MHTEpPECa OTAEIbHOIO YYaCTHUKA KOPIOpPALHUH. DTO
1[eJb TPUOOpPETaeT CaMOCTOATEIBHOCTh, OCYIIECTBISIETCS YK€ HE TOJBKO pajau lenein
OTHEJIbHBIX YYaCTHUKOB, HO JIa)K€ BONPEKH HUM. {1 OCYIIECTBIEHUS STOM LEIU
HeoOxoquMa BosieBast opranu3zanus. MOpuaumdeckoe JHMII0O BO3HUKACT TOIJA, KOIJa
rOCyIapCTBO MPU3HAET 1I€Jib, IOCTABICHHYIO [JIsi ce0si MHOXECTBOM JIOACH, H
MPEAOCTABISACT KOPUANYECKYIO CHIIy TOM BOJIE, KOTOpas NpeJHa3HadeHa Ui €€
OCyIIeCTBIeHus .

HaunbGonee 000CHOBAaHHBIM MPECTABISAETCS UCIOIBb30BAHUE B KAYECTBE KPUTEPHS,
MTO3BOJISIFOIIETO OTTPAHUYUTh KOPIOPALUUI0 OT HHBIX FOPUAUYECKUX JHUL, KPUTEPUHU
y4acTusi WJIM WIEHCTBA. JToM mno3unuu npunaepxupatorca J.B. Jlomakun, H.B.
Koznosa, FO.K. Toncroil. B npoTuBHOM ciydae opraHu3alusi HE MOXET CUUTAThCA
KOpIopanue, ¥ B Hell HEBO3MOXXHO BO3HHUKHOBEHHE KaKHX-THMOO KOPIOPATUBHBIX
IIPaBOOTHOLLIEHU.

DTOT MWOAXOJ OB TakKe BOCHPUHAT U aBTopamu I[lpoekTra wu3MeHeHUU
I'paxxnanckoro kogekca Poccuiickori @enepamuu. B [Ipoekre yetko ompeneneHo, 4ro
IOpUJIMYECKUE U1, YUpeAuTean (YYaCTHUKHK) KOTOPBIX 00aJat0T IPaBOM Ha y4yacTue
B YIpPaBIECHUU HX JEATECIBHOCTHIO (MPAaBO YJIEHCTBA), SBIISIIOTCS KOPIOPATHUBHBIMU
opranuzanusmu (koprnopauusiMu). K HUM OTHOCSTCSA X034MCTBEHHbBIE TOBAPUIIECTBA U
o0mecTBa, MPOW3BOACTBEHHBIC M TIOTPEOUTEIICKUE KOOIEPATHBBI, OOIIECTBEHHBIC
OpraHu3alyy TPaXJaH, aCCOLMALMU U CO03bl. MHbIE FOpUANYECKHUE JIMIA UMEHYIOTCS
YHUTapHbIMUA opraHuzauusaMu. K HuM IIpoekT OTHOCHUT rocynapCTBEHHBIE U
MYHUIIUTIAJIbHBIE YHUTApHBIE NPEeANpUATHS, (DOHIBI, YUPEKACHHUS, a TaKXKe
PETMTHO3HbIE OPraHU3aIHH?.

TakuM 00pa3oM, KOPIIOPATUBHOE MPABOOTHOIICHUE Yy4acTusl (WICHCTBA) SBISAETCS
rpaXxJaHCKUM TIPABOOTHOLIEHUEM, COOTBETCTBYET BCEM €ro KOHCTHUTYTHUBHBIM
npusHakoM. [Ipu 3TOM KOpHopaTHBHOE MPABOOTHOILICHUE YJIEHCTBA HE BKIIIOUAETCS B
rpyIny 00s13aTeILCTBEHHBIX WM BEIIHBIX MPaBOOTHOIICHUH. OHO Bceraa BO3HUKAET B

paMKax KOpIOpalMu, BHE KOPIOpAlUMKA OHO HEMBICIUMMO. byaydyd OCHOBHBIM,

1 CyBopos H.C. Ykaa. cou.

2 MpoekT PepepanbHOro 3akoHa «O BHECEHUN U3MEHEHUI B 4acTu NepBYto, BTOPYHD, TPETbIO U YETBEPTYHO
MpaxkpaHckoro kopekca Poccuiickon ®epepaumu, a TakXXe B OTAENbHble 3aKOHOAATENbHblE aKThl
Poccuiickon ®egepaummn» // http://www.rg.ru/2012/04/06/gk-popravki-site-dok.html
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paccMaTpuBaeMoe MPAaBOOTHOIIECHUE JIEKUT B OCHOBE JIBU)KEHHUS MHBIX (IIPOU3BOIHBIX)
KOPITOPATUBHBIX MPABOOTHOLIEHUH.

Yuactue (YIEHCTBO) NPEACTaBISIET COOOM KOMIUIEKC CBsA3€H YYaCTHUKOB
OpraHu3aliM, KaK MeXAy COOOW, Tak M C camMOil OpraHu3aluei, 4To IpPOsBISETCS B
HAJIMYUK Y HUX CYOBCKTHBHBIX TpaB U o0s3aHHOCTE#!. YdacTwe - 370 yisiieecs
IPaBOOTHOIIICHNE, a HE IOPUANYECKH (HaKT-COCTOSTHHE, HAa OCHOBAHHHM KOTOPOTO
BO3HHUKAIOT COOTBETCTBYIOIINE MPABOOTHOIICHHUS 2.

A K. Craneresuu, F0.K. Toncroii mpennaraiu BbIACIUTH COCTOSHUS B OCOOYIO
rpymny topuaudeckux (akros’. O.C. Modde Takke mpu3HABal CaMOCTOSTEIBHOCTD
Takux opuardeckux ¢axrot. FOpuauueckue HakThl-COCTOSHUSA 000CabIMBacT TaKKe
B.b. Ucakos. [Ipu 3ToOM OH pa3rpaHuyuBaeT PakThl-COCTOSIHUS U MpaBooTHOIIEHUs. [1o
€ro MHEHHIO, COCTOSHHUS OTPaXXaloT ISLIMEcs, CTa0WJIbHBIE XapaKTePUCTHKH
0OIIIECTBEHHBIX OTHOIIEHUI M YYACTHUKOB OTHOIIEHUI; COCTOSIHUSI 00JIa/Iat0T CUITbHBIM
«COCTaBOOOPA3YIOIIMM ACHCTBUEM» - 32 BPEMSI CBOETO CYIIECTBOBAHUSA OHU YYACTBYIOT
B BO3HMKHOBEHHM MHOTMX IPAaBOOTHOILIEHHH, aKTUBHO (OpPMHUPYS TE€M CaMbIM
UHIVBUIYAJIbHBINA MPABOBOM CTaTyC CyOBEKTOB; Pa3HOBUIAHOCTHIO (DAKTOB-COCTOSIHUI
ABJIIETCSI COCTOSIHUE B INMPABOOTHOUIEHUsX. [Ipm 3TOM OH OTMEYaeT, YTO HEKOTOpbIE
IOPUINYECKAE COCTOSIHUS SIBISIOTCS] MPAaBOOTHOLUIEHUSMH, HO HE BCAKOE FOPUIUYECKOE
COCTOSIHHE - MPABOOTHOIIEHUE, PABHO KAaK U HE BCSIKUN (DaKT-TIPABOOTHOIIEHUE MOXKET
pacUEHUBATHCS B KAYECTBE FOPUINYECKOTO COCTOSIHUS.

Jlpyrue aBTOpbl HE COIVIaCHbI C BBIJCJICHHEM B CaMOCTOATEIBHYIO TPYIIILY
fopuauyeckux (axroB-coctostHui. [lo muenuro P.O. XanduHoW, rOpugndecKUM
(dakToM SBISETCS BO3SHMKHOBEHHUE WM MPEKPANICHUE TOTO WM HHOTO COCTOSHHS.
CocrosiHue Bceraa sBsIeTCS BUIOM MO0 AercTBus, 100 coObitus °. C.®. Keuekbsn

oTMc4alJl, 4TO TO HWJIMW HHOC COCTOAHHC BXOIAHUT B (1)3KTI/I"ICCKI/II‘/’I COCTaB,

1 JlomakwuH [.B. AkumoHepHoe npaBooTHoweHve. M.: Cnapk, 1997. C. 15.
2 3arniueBa B.B. AkumoHepHoe 06LwecTBO B NpaBe Kanutanuctniecknx rocygapcte. M., 1979. C. 15.

3 Tonctom lO.K. VYkas. cou. C. 14; Ctanbresny A.K. HekoTopble BOMpPOCbl TEOPUMM COLMANIUCTUYECKMX
npaBoBbIX OTHOLWeHWI // CoBeTCKoe rocynapcTso 1 npaso. 1957. Ne 2. C. 31.

4 VNodhhe NparkpaHckoe npaBo. N36panHble Tpyabl.M.: CtatyT, 2009. C. 633.

5 XandgwuHa P.O Ykas. cou. C. 288.
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PEelyCMOTPEHHBIN TUIIOTE30M HOPMBI, 1 B 3TOM CMBICIIE SIBIISIETCS «IIPEIIOCHUIKON
PABOOTHOILICHUM, HO IOPUAMYECKUM (HAKTOM, OOYCIIOBIMBAIOIIMM BO3HUKHOBEHHE
(M3MEHEHHUE WK TIPEKPAIICHUE) TIPABOOTHOIICHHUS, OHO HE SIBIISICTCS !

O.C. Nodde nonarain, yTto B KaYECTBE FOPUIUYECKOTO (PaKTa MOTYT BBICTYIATh HE
TOJIKO SIBJIEHUS BHELIHEr0 MHUpa, HO W IpaBa U OOSA3aHHOCTH, a TaKXe camMu
PaBOOTHOILIEHHs. Bce BBIIENEpEUNCIIEHHOE, B CBOIO OYEpPEIb, MOXKET BBICTYIIaTh B
Ka4eCTBE JIEMEHTOB (haKTHUECKOTO cocTaBa’. Kak HaM KaXeTcs, C TaKUM IOAXOIOM
HeoOXoAuMO cornacuThesl. OH MO3BOJIUT HAM O0OOCHOBAaTh TE€3UC O TOM, YTO y4acTHE -
3TO MPAaBOOTHOIIEHHWE, W TO, YTO OHO JIEKUT B OCHOBE JABMXKEHHUA APYTHUX
KOPIOPaTUBHBIX ITPAaBOOTHOLIEHUI HE TPOTUBOPEUUT €T0 MPUPOJIE.

[enecooOpa3zno mpuBecTu cliieayroiiee BbickazpiBaHue B.b. McakoBa: «B ¢opme
IPABOOTHOIIICHUI BBICTYMAIOT BakKHEHIIMe, Hanbosiee 3HaulMble CYIIECTBEHHBIE CBS3H.
[TopTOMYy HET HUYEro YAMBUTEJIBHOIO B TOM, YTO MpPaBO MCHOJIb3YeT B KaueCTBE
IOpUINYECKUX (DaKTOB TaKOM SJIEMEHT pealbHOCTH, KaK IPAaBOBbIE OTHOIICHUS.
3akperyieHue B HOpMax Ipasa (aKkTOB-NPABOOTHOIICHUN 00yCJIOBIIEHO U TpeOOBaHUEM
3aKOHHOCTH, BHYTPEHHHMH 3aKOHOMEPHOCTAMM IPABONOPAJKA, MPEAIOJIararero
CKOOPJIMHUPOBAaHHOE BO3HUKHOBEHHE W CYILIECTBOBaHME NPaBOBBIX cBA3ed. Hakoner,
HA/I0 yKa3aTh Ha TO, 4TO (PaKT-MPaBOOTHOIICHHE 007a/1aeT 3HAUNTEIbHON COLMAIbHOU
eMKOCTbI0. B 000011€HHOM, KOHIICHTPUPOBAHHOM BHZE OH BOMpaeT B ceOs MIUPOKUN
MacCUB COIMalbHBIX 00cTOATENbCTB. Bce 3T0 agemaer (akTbl-paBOOTHOUICHUS
IpUBJIEKATEIbHBIMHU JIJIsl UCTIOJIb30BAaHUS B TPABOBOM PETYIMPOBAHUN.

TepmMuH «(pakT-mpaBOOTHOIIEHHE» MOXKET CO3JaTh BIE€YATIECHHE, UYTO
I0pUANYECKUM (PaKTOM BBICTYIAeT BCE MPaBOOTHOIEHUE B LiejaoM. Ha camoMm nene ato
He Tak. DakT-MPaBOOTHOIICHHE OTPaKaeT IMPABOBYIO CBs3b B OOOOIIEHHOM BUJIE.
[TorTOMY tOpUIMYECKOE 3HAYCHUE UMEET, KaK MPaBUIIO, caM (PakT CyIIeCTBOBaHUS (MU

OTCYTCTBI/ISI) TOI'O WJIKM MHOI'O IMTPaBOOTHOIICHUA 3,

1 KeuekbAH C.®. MpaBoOTHOLWEHNE B coumanucTnyeckom obuiectee. M., 1958. C. 173.
2 Wodhdpe O.C. IpaxkpaHckoe npaso. N3bpaHHble Tpyabl.M.: CtaTyT, 2009. C. 635.

3 Wcakos B.bB. KOpuandeckne aktbl B pocCUCKOM npaBe. YyebHoe nocobue. - M.: KOpugnyeckmin [Jom
«lOcTrumHgopm», 1998. C.19.
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Takum oOpa3om, ydacThe - 3TO BHUJ KOPIOPATHUBHOTO MpaBOOTHOIIEHHS. OHO
BO3HHMKAET MEKIY IOPHINUYECKHM JIMIIOM U YYACTHUKAMH 3TOrO IOPHINYECKOro Jnial.,

BoBIIMHCTBO MPOU3BOAHBIX KOPIOPATUBHBIX MPABOOTHOIIEHUN pacCMaTpUBAIOT B
KayecTBe 00s3aTeNIbCTBA, KAK TO OTHOILIECHHS IO BbIIJIATE OOBSABICHHOTO AWBUJICH]IA,
JTMKBUIAIIMOHHOM KBOTBI, OTHOIIIEHHUS C ydacTHeM peructparopa’. OCOOEHHOCTHIO 3THX
FpakJaHCKUX 0053aTelIbCTB SIBJISIETCA TO, YTO OHM HEPa3pPbIBHO CBSI3aHBI C
KOPIIOPAaTUBHBIM TMPABOOTHOIICHUEM Y4acThsl (WIEHCTBA), OHU OMOCPEAYIOT IpPOIECC
y4acTusi B JEATEIbHOCTH Koprnopauuu. Msl cornacumcss ¢ J[.B. JlomakunbiM,
MOJIAraloNIuM, 4TO TMOJOOHOTO pojia CBA3AHHOCTH IMO3BOJISET OOBEIMHHUTH YKa3aHHBIC
PABOOTHOILIEHUS W KOPHIOPAaTUBHOE MPABOOTHOILICHUE YJIEHCTBA B HOBBIA THII
IPaKIaHCKUX MPABOOTHOIMICHUH, UMEHYEMBIX KOPIIOPATHBHBIMI® .

He Bce aBTOpbI, OHAKO, NpUAEpKUBatOTCA 3ToM mo3uuuu. Tak, I1.B. Crenanos
mojlaraeT, 4YTo MpaBa Ha IMOJy4eHHE MNPUOBUIM W JUKBHAALMOHHON KBOTHI HUMEIOT
KOoprmopatuBHyw mnpupony. Ilo ero MHeHHIO, pemieHHe o0mero cobpaHus
KOPIIOPAaTUBHOW OpraHM3alliM, a Takxke (PakT ee JMKBUAAIMHU SIBISIOTCS YCIOBUIMU
peanu3alMu JaHHBIX EIUHBIX MpaB, a HE CBHUJACTEIbCTBYIOT O HAJIUYUU JABYX
CaMOCTOSITENILHBIX IIPaB - KOPIIOPATHBHOTO M 00S3aTeIbCTBEHHOTO. 4

K coxanennro, aBropamu IIpoexra usmenenuun I'paxmaHCKOro kozekca
Poccuiickonr denepannu YETKO HE OIpEAEleHa TPaHb MEXKIY KOPIOPATUBHBIMU
MPAaBOOTHOIIIEHHEM Y4YacTHsI U UHBIMU MPABOOTHOLIECHUSIMU, BO3ZHUKAIOIINMHU B PaMKax
Kopriopauuu. Tak, ycTaHOBIEHO, YTO YYACTHUKH KOPHOPATUBHOTO IOPHUANYECKOTO JTUIIA
IpUOOPETAIOT MPABO HAa YYacCTHUE B YMPABICHUU 3TUM IOPUIAMYECKUM JIMIIOM (IIPaBO

ywieHcTBa). K KOpHOpaTUBHBIM TMPAaBOOTHOLIEHUSIM [IpOEKT OTHOCHT OTHOIIEHUS,

1 [JaHHyto no3uumio nopaep>xueaeT pag asTopoB. Cm.: JTomakuH [0.B. AKUMOHEpPHOE npaBoOOTHOLWEHNA. M.:
Cnapk, 1997. C. 29; oH >e. KopnopaTuBHble NPaBOOTHOLLEHNA: 0bLanA Teopmna U NpakTukKa ee NpUMEHeHNA B
X03ANCTBEHHbIX obuwecTtBax. M.: Crtatyt, 2008. C. 89; beno B.A., lectepeBa E.B. Xo3sAanctBeHHble
obwectBa. M.: KOpucr, 2002. C. 125; LlabyHoBa W.H. KopnopaTuBHbie OTHOWEHMA KaK npegmeT
rpakgaHckoro npasa // )KypHan poccuinckoro npasa. 2004. Ne 2. C. 40-41.

2 JlomakuH [.B. KopriopaTuBHble NpPaBOOTHOLWIEHWA: O6WAA TeopuA W MpakTMKa €e MNpUMEHEHWA B
X03ANCTBEHHbIX obwecTtBax. M.: CtaTyT, 2008. C. 125-129.; CyxaHoB E.A. l0.K. Toncton Ha nyTAx noucka
«J1I0ACKOro cybctpaTa» opuandeckoro nuua // FpaxxgaHckoe npaeso Poccum - yactHoe npaso / OTB. pea. B.C.
Em. M.: CtatyT, 2008. C. 577.

3 JlomaknH [O.B. KopnopaTuBHble nNpaBOOTHOWEHWA: oblWasa TeopuA U npakTuka ee MpUMEHEHUA B
X03ANCTBEHHbIX obwecTtaax. M.: CtatyT, 2008. C. 129.

4 CrtenaHos lN.B. Ykas. cou. C. 10.
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CBSI3aHHBIE C Y4YaCTHEM B KOPIIOPAaTUMBHBIX OpPraHU3aLMSAX WIM C YIPABICHUEM HMU.
OTaenbHO yKa3bIBa€TCsA, YTO MOMUMO MPOYEro, YYaCTHUK XO3AWCTBEHHOIO 0OIlecTBa
UMEEeT MpaBO MPUHUMATh YYacTHE B pPacHpeleleHUH MPUObLIM TOBApHILECTBA WIIU
o01IecTBa, YYaCTHUKOM KOTOPOIO OH SIBJISIETCS; MOJy4YaThb B Ciy4yae JIMKBUAALUU
TOBapUILECTBA WM OOLIECTBA YacThb HMMYLIECTBA, OCTABLIErOCA IOCJIE PACUYETOB C
KpEeAUTOpaMu, WA €ro CTOMMOCTb. TakuM 00pa3oM, TOJBKO IIyTEM CHUCTEMHOIO
aHaJaM3a COOTBETCTBYIOUIMX HOPM MOXHO IPUUTH K BBIBOAY O TOM, YTO
IIPaBOOTHOLLICHMS], BOSHUKAIOIIUE B KOPIIOPATUBHOM OPraHU3allMM, paclagaroTcs Ha JBE
rpynnsl. [lenecooOpa3znee OblT0 Obl, OCHOBBIBASICh Ha COOTBETCTBYIOIIUX HAyYHBIX
UCCIEIOBAHUAX, YETKO pPa3Je]IUTh BO3HUKAKIIME B paMKaxX KOpHopauuu
IIPABOOTHOILICHUS B 3aBUCUMOCTH OT UX IPABOBOM IPUPOJBI.

Briaensaror koproparuBHbIE ITPABOOTHOILICHUS B Y3KOM M IIUPOKOM cMbIcie. B
Y3KOM CMBICIIE KOPIIOPaTUBHBIE IPABOOTHOLIEHUS - OTO BHYTPEHHUE OTHOLICHUS B
KOpHopauuu, a B IIUPOKOM - OTHOUIEHHS, BO3HHUKAKIIHE B CBA3U C
IPEANPUHUMATEIBCKON JEATEIPHOCTBIO KOPIIOPALUUH KaK FOPUAMYECKOTO JIMNA. 3AECh
pedb HAET O TOCYIapCTBEHHOM pETryJIHPOBAaHUM CO3JaHUS U JEIATEIbHOCTH
kopriopanuii!. Jlpyrue aBTOpbI, MpH3HABas IaHHYIO KJIACCH(DUKAIMIO, HAMOJHSIOT €¢
UHBIM cojepkaHueM. OTHOLIEHUs, CBA3aHHBIE C OpraHU3alHded M JEATEIbHOCTBHIO
aKIMOHEPHBIX OOIIECTB, - 3TO KOPIOPATUBHBIE MPABOOTHOIICHHUSI B Y3KOM CMBICIE, a
OTHOILICHUS, CBSA3aHHbBIE C PETYIHPOBAHUEM JEATEIBHOCTU AKLIMOHEPHBIX OOILIECTB U
AKIIMOHEPOB (BHEIIHWE AaKIMOHEPHbIE NPABOOTHOLIEHUS), - 3TO KOPIOPATUBHBIE
NPaBOOTHOIICHUS B IMIHPOKOM CMBICHe’. Bpsa 1u BhlmIienepedrcaeHHbIE
KJIacCU(PUKALMN MUMEIOT MpakTudyeckoe 3HadeHue. OHU TakKe HE IO3BOJISIOT MOHATH
CYIIIHOCTh Y 0COOCHHOCTH KOPHOPATUBHBIX MPABOOTHOIICHUH. BhIienieHre BHYTPEHHUX
Y BHEIIIHUX KOPIIOPATUBHBIX MPABOOTHOIICHHUH TOJIBKO OOJNbBIIE YCIOKHSIET MPoOIeMy U
CTaBUT HOBbIE BOINpPOCHL. bosiee Toro cama GopMyInpoBKa «BHEIIHHUE KOPHIOPATUBHBIE
IIPABOOTHOIIEHHUS» TMPOTHUBOPEYUT JIOTUKE M CYTH PacCMaTpUBAEMOIO SBJICHHUS.

KopnopatuBHble NpaBOOTHOWEHUS BO3HUKAKOT BHYTPH KOPHOpALHMH, 3TO

1 Cwm., Hanpumep: KopnopaTuBHoe npaBo. YYebHuk onAa ctyneHTos BY3os. M., 2008 // OtB. pen. WntknHa
n.C. C.18-19.

2 [onuHckana B.B. AkumoHepHoe npaBo: OcHOBHble NONoXeHnAa n TeHaeHumn. M.: Bontepc Knysep, 2006. C.
91.

45



BHYTPHUOPTaHU3AIIMOHHBIC OTHOIIICHUS, OHU BO3HUKAIOT, U3MEHSIIOTCSI U TTPEKPAIAIOTCS
B CBSI3M C Yy4YacTHEM B JIEITEIBHOCTH Koprnopamnuu. HenenecooOpa3HO upe3MepHO
pacCHIUpATh IOHATHE «KOPIOPATUBHBIE MPABOOTHOIIEHUs»! . Takue TOUKH 3pEHHS
MPUBOAT K Pa3MbIBAaHUIO CAMOTO UHCTUTYTA.

BONbIIMHCTBO KOPHMOPATUBHBIX MPABOOTHOIICHUN BO3HUKAET, H3MEHSACTCS U
MPEKpaIaeTCsl HA OCHOBE TeX K€ IOPUANYECKHX (DaKTOB, YTO U JIPYTHUE TPAKIAHCKUE
MPaBOOTHOILICHUS, HAmpUMeEp, Tpa)KJaHCKo-TIpaBoBas cnaenka. Ho, Tem He MeHee,
11eJ1€CO000pa3HO BHIACIUTDH TaKUE IOPUINYECKHE (PAKThI M COCTaBBI, KOTOPBIC SBIISIOTCS
OCHOBaHHEM JMHAMHMKH HCKIIFOUMTEILHO KOPIOPATUBHBIX MPABOOTHOIICHUN W B STOM
CMBICJI€ SIBJISIFOTCSI KOPTIOPATUBHBIMU.

HeoOxoaumo HayaTh ¢ OCHOBHOIO KOPMOPATHBHOTO IPABOOTHOIINCHUS -
MPABOOTHOIIIEHHUSI WICHCTBA. JlaHHOE MPaBOOTHOIICHUE TMOPOKIACTCS CIOXHBIM
IOpUJIMYECKUM COCTaBOM - SMHCCHEH akiui. B mporecce 3MHCCHU TIOSBISIOTCS
yIPaBOMOUYEHHBIE IO OTHOIICHUIO K aKIMOHEPHOMY OOIIECTBY CYyOBEKTHI, IEpPBbHIC
npuodperarenu akuuii. Heo6XxoquMo cka3zarh HECKOJIBKO CJIOB O TaKOW KaTErOpUHu Kak
aKIIus.

3aKOH COIEPIKUT CIICAYIONIEE ONMPEACIICHUE aKI[UU - aKI[Usl - SMUCCUOHHAS [ICHHAs
Oymara, 3akperuisifolasl npaBa €€ Biajeliblia (aKIHMOHEpa) Ha MOJy4YeHUE 4YacTu
npUOBUTH aKIIMOHEPHOTO OOIecTBa B BUAC AUBUIACHIOB, HA y4acTHE B YIPaBICHUHU
aKIIHOHEPHBIM OOIIECTBOM W Ha YacTh MMYIIECTBA, OCTAIOMIErOCs IIOCIE €ro
JUKBUIAIANA. AKIUS SIBISETCS UMEHHOM IieHHOH Oymaroi (cT. 2 @3 «O phIHKE IIEHHBIX
Oymar).

COOTBETCTBEHHO, aKIMI0 MOKHO pacCMaTpUBaTh B Pa3HbIX aCIlEKTax - B KAUYE€CTBE
IIeHHOW Oymarv, B KaueCTBE COCTaBHOW YacTH YCTAaBHOIO KaluTalla aKIIMOHEPHOIO
obmecTtBa. Kak mnennas Oymara, akuus oOJagaeT CICAYIOIMMH IPU3HAKAMU: ITO
MMEHHas IeHHas Oymara (eAuHcCTBeHHas d¢opma, NpelycMOTpeHHas

3aKOHO/ATEeNbCTBOM), Kay3ajbHasi IieHHas Oymara (B JUTeparype CIpaBeaIuBO

1 Cwm., Hanpumep: KawaHuHa T.B. Xo3AnCTBEHHbIE TOBapuLLECTBa U obLLecTBa: NPaBOBOE PeErynmpoBaHne
BHyTpndmpmeHHon geatenoHocTu. M.: MHdpa-M, Kogeke, 1995. C. 10-14; OonnHckaa B.B. AkunoHepHoe
npaso: YuyebHuk / OtB. pen. A.lO. KabankumH. M.: KOpua. nut., 1997. C. 10-12; lNNaxomoBa H.H.
LinBunuctryeckana Teopma KopnopaTMBHbIX OTHOWeEHWI. EkaTepuHbypr: Hanorn n puHaHcosoe npaso, 2005.
C. 68; 'putaHc A.M. KopnopaTtueHbie OTHOLWeEHNA: [paBoBoe perynupoBaHne opraHmM3aumoHHbIX dopm. M.:
BonTtepc Knysep, 2005. C. 11.
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OTMEYAETCs, YTO HEBO3MOYKHO CYIIECTBOBAHME aKIIMM BHE aKI[MOHEPHOTO OOIIECTBA),
aKIIUsl MOXKET OBITh BBIMYIIEHA TOJIHKO aKIIMOHEPHBIM 00IIIECTBOM.

B cuity TeMbl HacTOSIIErO UCCIIEIOBaHMS HAC OOJbIIEe UHTEPECYET IPUpPOa aKIuu
KaK COCTAaBHOM 4YacTH YCTaBHOIO KallMTaja akIMOoHepHoro ooOmectBa. Heobxomumo
00paTuTh BHUMaHKE HA BOMPOC 0 HOMUHAJIBHON CTOMMOCTH aKIMU, Ha MpoOiieMy MpaB
AKIIMOHEPOB, YIOCTOBEPSEMBIX AKIIUEH.

OO0s13aTenbHOE HAJTU4YME HOMHHAIBHOW CTOMMOCTH MPENyCMOTPEHO 3aKOHOM (II.1
cT. 25 @3 «OO6 aKkIuoHEpHBIX O0IIeCTBax»). Takoe UMIEPAaTUBHOE MOJIOKEHHUE 3aKOHA
HE JIOJDKHO BBI3BIBATh KPUTHKH, TaK KaK OHO BIIOJHE OOBSICHUMO. AKITUS MOXET OBIThH
YaCThI0 YCTABHOI'O KAalMTAaJIa TOJIBKO IPU HAJIUYUU Y HEE ONPEICIICHHOM HOMUHAIBHOU
CTOUMOCTHU. Bps 1M MOXHO COITACUTHCS C MPEUIOKEHUS MU 00 OTMEHE JaHHOMN
Kareropun'. JIeHCTBUTENBHO, PSl 3apyOEKHBIX 3aKOHOMATEIbCTB HE 3HACT IMOHSTHS
HoMHHasa akuuid. Tak, B 6oipmmHcTBe mtatoB CHIA nomyckaercs BhIMYCK akiui 0e3
HOMHUHAJIbHOW cTOUMOCTH. OTKa3 OT TPAAUIMOHHON KATErOPUH HOMHHAIBHOMU
CTOMMOCTH BOCITIOJTHSIETCSI B aMEPUKAHCKOM 3aKOHO/AATENbCTBE MHBIMU CpelcTBaMu. Bo-
MEPBBIX, YCTAHOBJIEHHEM CTPOTOM MEPCOHAIBHOW OTBETCTBEHHOCTH JIUPEKTOPOB
(OTBETCTBEHHOCTh BO3JIaraeTcsi Ha COBET JIUPEKTOPOB, TaK KaK UMEHHO €r0 PeIIeHUEM
NPOU3BOMUTCS OI€HKA BKJA0B); BO-BTOPHIX, 00sS3aTeIbHBIM TpeOOBaHHEM
NpPEeAOCTABICHUS PETYIsIpHOW HUHGOpPMAIMU aKIHOHEpaM o000 BCEX aKIHsX,
BBIMYIIIEHHBIX B CUET MPEIOCTABIECHUS YCIyT B OyIylleM M JIOJATOBBIX 00S3aTebCTB2,
[IpobGnema ¢dopManrbHOTO paBEHCTBAa AKIIMOHEPOB B YCIOBHUSIX OTCYTCTBUS
HOMUHAJIBHOW CTOMMOCTH aKLHM, TAK WIM WHA4YEe, PEIIAeTCsl TEM, YTO JUPEKTOpA, KaK
IIPaBUJIO, YCTAHABJIMBAKT NPUMEPHYK IEHY akKuui. B oTedecTBEHHOM XKe
IIPABOIOPAJIKE OTKa3 OT KaTrerOpud HOMMUHAIBHOM CTOMMOCTH aKIUW BUIUTCSA
HE0OOCHOBAaHHBIM, TaK KaK TOJBKO MPU €€ HAIWYUU MOXKHO TOBOPUTH 00 YCIEUIHOMN
peanuzanuu (QyHKIUNA yCTaBHOTO KamuTalla - TapaHTUHHOW W ONpeNeUTENIbHOM. A
MOJIOKEHUE O TOM, YTO HOMHUHAJIbHAsI CTOMMOCTb BCEX OOBIKHOBEHHBIX aKIIMH JOJKHA

OBITH OJHWHAaKOBa, oOecIIeunBacT PaBCHCTBO aKIIMOHCPOB. B cBs3M ¢ 3THM XOTEJIOCH OBI

1 CwMm., Hanpumep: KOHUEeNuMA pasBUTMA KOPMOPaTMBHOIO 3aKOHOAATeNbCTBa, MOArOTOBJIEHHAA
MWHNCTEPCTBOM 3KOHOMUYECKOrO passmTma 1 Toprosnun P® B 2006 roay.

2 Model Business Act // http://academic.cengage.com/resource_uploads/downloads/0324595743_145749.pdf
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TaKXe BCIIOMHUTh O TaK Ha3bIBA€MbIX APOOHBIX akiusX. MIX cyiiecTBoBaHHE BO MHOTOM
IOAPBIBAECT KATETOPHUI0 HOMUHAJIBHOM CTOUMOCTH aKIIUH.

JlpyruM BaXKHBIM BOIIPOCOM SIBJISIETCS BOIIPOC O MPHUPOJE MPaB, MPHHAIIIEKAIINX
akimonepam. IIpoGrema cOCTOMT B TOM, YTO JIMIIO, CTAHOBSCH AKIIHOHEPOM,
nproOpeTacT HE TOJBKO MMYIIECTBEHHBIC MpaBa, Kak TO MPAaBO HA AUBUACHMA, HO U
HEKOTOpPhIE HEMMYIIECTBEHHBIC - MPABO HA yMNpaBlICHWE, MpaBO Ha WHGOPMAIHIO, HA
KOHTpOJIb. Kak OBIJIO OTMEUEHO BBINIE, HEMMYIIIECTBEHHBIE ACTIEKTHl B KOPIIOPATUBHBIX
INPAaBOOTHOIMIEHUAX HOCSAT HCKIIYUTEIbHO BCIOMOTATEJIbHBIH XapakTep,
HEHMMYIIIECTBEHHBIE MpaBa TECHEHIITUM 00pa30M CBSA3aHBI C UMYIIECTBEHHBIMH, BEIb UX
peanu3anys Tak)Ke HallpaBJieHa Ha yYBeJMdeHue npuoblin. [Ipy 3ToM Henb3st 3a0bIBaTh O
TOM, YTO MMYIIECTBEHHbIC M HEHUMYIIICCTBEHHBIC IpaBa, MPUHAJJICKAIIUE aKIIMOHEDY,
COCTABJISIFOT €IMHBIN HEJETUMBbIN KOMIUIEKC. OHU MOTYT OBITh IIEPEIAaHbI IPYTOMY JIUITY
TOJIBKO B CBOEM EJIMHCTBE.

Uto kacaeTcss MPOU3BOIHBIX KOPITOPATUBHBIX MPABOOTHOIICHUIH, TO B OCHOBE HMX
BO3HUKHOBEHHUSI MOTYT JISKAaTh COBEPIIEHHO pa3HOOOpasHbIe OpUaAnYecKue ¢GakThl. B
NEPBYIO oOYepenb, s J0O0OT0 W3 HUX HEOOXOIMMO HalW4Yue MPaBOOTHOIICHUS
yjaeHcTBa (MpHUYEM IS HEKOTOPHIX M3 HHUX €ro HEJO0CTaTO4YHO). Tak, s
BO3HUKHOBEHUS MPABOOTHOIIICHUS 10 BHITIIATE OOBSIBICHHOTO AUBUACHIA HEOOXOIUMO,
B TIEPBYI Ouepeqb, NPUOOPETEHUE IOJU YyYacTUs B YCTaBHOM KamNHTaJie
X035HCTBEHHOTO OOIIeCTBa, B HAIIEM CJydae akIHMH (4TO caMo IM0 cebe MpHUBEAET K
BO3HHMKHOBEHHIO KOPIIOPATUBHOIO MPABOOTHOIIEHUS HWICHCTBA); Jajee - HEOOXOIUMO
NPUHATHE PEIICHHUS O PACHpPEIC/ICHMH YacTH YUCTON MPUOBUIM MEXKAY YYaCTHUKAMU
0o0muM coOpaHHeM YYaCTHHKOB XO3SHMCTBEHHOro ooOmiecTBa. M TOMBKO TOCiE 3TOTrO
BO3HHMKAaEeT COOTBETCTBYIOIIIEE 00s3aTeIbCTBEHHOE IIpaBooTHoIeHne. Ho, u 1o
MIPUHSATHS PEIICHHUS O BBIIJIATEe JUBUJICHIOB OOIIUM COOpaHHEM, aKIIMOHEPHI 00Ia1at0T
IIPaBOM Ha JUBHJIEH, OOYCIOBICHHBIM WICHCTBOM. JTO MPaBO, OAHAKO, OyJIET HOCHUTH
KOpPIOPAaTHBHBIA, a HE 005A3aTeNbCTBEHHBIH XapakTep. 1o €cTh CyImecTBYyeT
KOPITIOPAaTUBHOE W O00S3aTEIhCTBEHHOE IMPABO HA TMONy4YeHHE MpuObLTH. HexoTopeie

aBTOPBI TPUJICPKUBAKOTCA KpaWHEW NO3MIMM, IoJIaras, 4To IPaBO Ha IOJyYEHHE
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npuObUTH SIBJISIETCS €IUHBIM M BO3HHUKAET C MOMEHTA BO3HHMKHOBEHMS Yy4yacTus B
OpraHu3aIm' .

HNruopupoBaHue TEOPETUYECKOW OCHOBBI KOPHOPATUBHBIX IPABOOTHOILICHUNW Ha
CErOJHAIIHUM JEHb BEACT K HAPYLICHHUIO MpaB aKIMOHEPOB U HEOOOCHOBAHHOMY
YKJIOHEHUIO XO3SIICTBEHHBIX OOIIECTB OT BBIILIATHl AUBHUJICHIOB. Cy/bl, CChUIAsCh Ha
noniokenuss denepanbHOro 3aKkoHa «O0 aKIMOHEPHBIX 00IECTBaxX» W Ha a03. 2 MyHKTa
16 IToctanoBnenus Ilnenyma Beiciiero Apourpaxxnoro Cyna Poccuiickoit denepanumn
«O HekoTopbIX Bompocax npuMmeHeHus PeaepanbHOro 3akoHa «OO0 aKIIMOHEPHBIX
00IIIeCTBax»” OTKa3bIBAIOT aKI[MOHEPaM B YIOBIECTBOPEHHHM HCKOB. Takoe pelieHue,
HarpuMmep, ObLIO PUHIATO BOCEMBIM apOUTPaXHBIM Ae/UIAIHOHHBIM CyoM>. OOumMu
coOpanusiMmu akimoHepoB OAO «OMCKMETAUIOONTTOPT» HE MPUHUMAIKNCH PEUICHUsS O
BbIILIaTe AuBUAEHI0B 3a mnepuog ¢ 2003 roma mo 2005 rox. CoOTBETCTBEHHO, IO
MHEHUIO aneJUIAIMOHHOTO Cy/a, Cy/ MEepBOM MHCTaHIIMK 00OCHOBAHHO OTKa3all UCTIIaM
B YJIOBJIETBOPEHUH 3asIBJIEHHBIX TPEOOBAHUM.

JlpyrumM He MeHee BaXHbIM TIpaBOM aKIIMOHEpa SBISETCS MNpaBO HE
JUKBUJAIMOHHYIO KBOTY. JlJisi BO3HMKHOBEHHUSI COOTBETCTBYIOIIETO MPABOOTHOIICHUS
HEO0OXO/IMMO HaJM4YME MPOLEypbl JMKBUJAUMN OOLIECTBA U 3aBEPILICHUE PACUETOB C
kpenutopamu. IOpuandyeckumu ¢akramu ke, BICKYIIUMU BO3HHUKHOBEHHE JAHHOTO
IIPaBOOTHOIICHHUS, OyyT COOTBETCTBYIOIINE PEIICHUsI 00Iero coOpaHus - PEeeHUs O
JUKBUJIAIMK, O HA3HAYEHUU JIUKBUJIALMOHHOW KOMHUCCUH, 00 YTBEpPKICHUHU
IPOMEKYTOYHOTO U OKOHYATEILHOTO JIMKBUIAITMOHHOTO OajaHca.

JI71s1 BOBHUKHOBEHUSI UHPOPMAIMOHHBIX MPABOOTHOIICHHH, IO OOIIEMY TIPABUILY,
JIOCTAaTOYHO HAJWYHME WICHCKUX MPABOOTHOIIECHUH. BaykHO, 4TO JIUIIO TOMKHO 001a/1aTh
CTaTyCOM aKIMOHEpa HMEHHO Ha MOMEHT NpeAbsSBICHUS TpeOOBaHUSA O
npenocTaBieHnd UHGOpMalui. JTO O3HAYAeT, YTO aKIMOHEP MMEET MPaBO MOIYUYHUThH

JOCTYII U K TEM JJOKYMEHTaM, KOTOpble ObUIM COCTABIIEHBI 10 TPUOOPETEHHS UM CTaryca

1 CrtenaHos N.B. Ykas. couy. C. 21.

2 lMoctaHoBneHue MNMnedyma BAC P® ot 18 HoAabpAa 2003 r. Ne 19 «O HekoTOpbIXx BOMpPOCax MPUMEHEHUA
®epepanbHoro 3akoHa «0O6 akUMOHepPHbIX obuecTBax» // «BBAC P®», 2004, No 1.

3 TlNocTtaHoBneHne BocbMoro apbutparkHoro anennAaumoHHoro cyaa ot 11 mapta 2008 r. Ne A46-3054/2007.
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akirorepa'. Ho, xorma pedub HUaeT 0 JOKyMEHTax OyXIraaTepcKoro ydera M MPOTOKOJIaxX
3acelaHuil KOJJIETHaJIbHOTO HKCIOJHUTENIbHOTO OpraHa, HeoOXoquMo o0JiaJlaHue He
MeHee 25 TpolleHTaMU TOJIOCYIOIIMX akiui obmiectBa. Ha 310 He pa3 obpaianoch
BHUMAaHUE CyJaMHu>.

B pamkax 3aKkpbIThIX aKIIMOHEPHBIX OOIIECTB BO3HUKAIOT 0COObIE KOPIIOPATUBHbBIE
PaBOOTHOIICHHUS 110 PeaM3alliy MPEUMYIIECTBEHHOTO MpaBa mpuoodpeTeHus akuuii. B
KaueCTBE IOPUINYECKOTO (paKTa, MOPOXKAAIONIETO JAaHHOE MPABOOTHOIIIEHUE, BBICTYACT
HaMEPEHUE AKIIMOHEPA ITPOAATH CBOU AKLIHH.

JInss BO3HUKHOBEHHUS, M3MEHEHHS M NPEKpAUIEHUS KOPIOPATUBHBIX
NpPaBOOTHOMICHUN, KaK M JIOOBIX JPYTUX NPABOOTHOMICHHN, HEJOCTATOYHO
dakTudyeckoil ocHOBBl. HeoOxonumMo Hamuuwe NOPEANOCHUIOK - HOPMATHUBHBIX,
NpaBOCYOBEKTHBIX W MaTepHadbHBIX’. MOXHO MNPOBECTH pPa3IUUYHE MEXKIY
IPENOCHUIKON MPaBOOTHOIICHHS U ero ocHoBaHueM. FOpuanyeckuil ¢pakT BbICTyHaeT
CBS3YIOUIMM 3BEHOM MEXAY MPEANOCHIIKOM W NPABOOTHOLIEHWEM, HMEHHO OH
IpeBpaliaeT BO3MOXHOCTh B JelcTBUTENbHOCTb. HOpuamueckue QakTtsl - 3TO
KOHKpETHasi (J4acTHasi) MpaBoBasi OCHOBA JJig JMHAMUKU KOHKPETHBIX TI'PaKIaHCKHUX
MPaBOOTHOIICHHUIT*,

Tak, HOpMa mpaBa (HOpPMATHMBHAs MPEANOCHUIKA) HE MOXKET HEMOCPEICTBEHHO
NOPOAUTH IPAaBOOTHOILIECHHWE, OHA CO3JAET JIMIIb MOTECHIUAIbHYI0 BO3MOXXHOCTH JUIS
BO3HUKHOBEHUS, I3MEHEHHUS U TPEKpaIIeHHs] MPaBOOTHOIIEHUs. [IpaBoCyObEeKTHOCT®D,
Takke KaKk U HOpMa TpaBa, CO3/[ACT JHIIb FOPUIUYECKYI0O BO3ZMOXKHOCTH OOJIadaHUs
npaBaMu, JUIsl IPEBPAIICHHS] KOTOPOM B IEUCTBUTEILHOCTh HEOOXOIMMBI FOPUINYECKHE

(bakTer.

1  WNHdopmaumoHHoe nncemo Mpeavanyma BAC P® ot 18 AanBapA 2011 r. Ne 144 «O HekoTOpbIX BOMpocax
NPakTUKU PacCMOTPeHnA apbUTpadkKHbIMM Cydamu CMOpPOB O MPenoCTaBfieHnMn WHopMaumm yyacTHUKaM
XO3ANCTBEHHbIX 06WecTB» // «BBAC P®d», 2011, Ne 3.

2 PeweHune ApbutpaxHoro cyaa HosBocnbumpckom obnactu ot 8 utona 2008 r. Ne A45-6464/2008; PeweHne
ApbuTpaxkHoro cyna YenAabuHckon obnactu oT 2 okTAbpAa 2008 r. Ne A76-5576/2008.

3 Kpacasunkos O.A. Ykas. cou. C. 51; C. 56.
4 Tam xe. C. 76.

5 KpacaBuukos O.A. Ykas. cou. C. 96-97.
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TakuM o00pa3oMm, MPEANOCHUIKM BO3HUKHOBEHMS, W3MEHEHHUS M MpEeKpaIieHUs
IPABOOTHOILICHUS CO3JAI0T YCIOBUS, MOTEHUUAIBbHYIO BO3MOXKHOCTH CYIIIE€CTBOBAHUS
COOTBETCTBYIOILIETO MPABOOTHOIIECHHS, & OCHOBAHUEM IMPABOOTHOUIEHUS SIBIISIOTCS Te
00CTOSITENIbCTBA, KOTOPBIE TPAHC(HOPMHUPYIOT ITY BOBMOKHOCTh B ICMCTBUTEIBHOCTb, TO
€CThb BEIyT K BO3HMKHOBEHHIO KOHKPETHOIO OTHOILUEHUS MEXKIYy KOHKPETHBIMU
cyobekTamu. TakuMu 00CTOSTENECTBAMU SIBISIFOTCS FOPUIUIECKUE (PAKTHI.

Oco0oe 3HaueHue [UIsi JUHAMHUKMA KOPIIOPAaTHBHBIX IPAaBOOTHOIIEHHH HMEIOT
HOPMAaTUBHbIE NPEANOCHUIKU. JleTanpHas yperyJlupoBaHHOCTb KOPIIOPATUBHBIX
IPaBOOTHOIIEHUH HOPMaMHU 3aKOHOB M TO/3aKOHHBIX AKTOB IO3BOJSET B OOJbIIEH
CTEIIEHU TapaHTUPOBATH IIpaBa MHUHOPUTAPHBIX AKIHMOHEPOB M KPEAUTOPOB
aknuoHepHoro oOmiectBa. OcoOEHHO 3TO XapakTEepHO [JId 3apyOeKHOTO
3aKOHOJIATENbCTBA. SPKUM MNPUMEPOM MOXKET MOCHYXHTh KOPIOPATUBHOE
3aKkoHoAarenscTBO BenukoOputanuu. Tak, B paHee JnelcTBoBaBiieM 3akoHe «O
xomnaHuax» 1985 roga, a Takke B HOBOM aKTE€, OKOHYATEJIbHO BCTYNHMBUIEM B CUIy |
okTsi0pst 2009 roma, mpeaycMOTPEHBI THUIIOBBIE YCTaBbl. B pa3BUTHE 3THX aKTOB
npUHUMaNIKCh THUIOBbIE 00pasibl - Table A Aticles u The Companies (Model Articles)
Regulations 2008. TunoBoii ycras, npeaycMoTpeHHbIil 3akoHoM «O kommnanuax» 2006
rojia, IPUMEHSETCS, €CJIM KOMIIAHHUsI HE 3aperHCTpUpOBalia CBOMl COOCTBEHHBIN yCTaB.
Ecnu ycraB Obul 3aperucTpupoBaH, OH MPHUMEHSIETCS IOCTOJBbKY, IOCKOJBKY HE
HCKITFOYAeT JTUOO HE U3MEHSIET COOTBETCTBYIOIIME MOJIOKESHHS TUIIOBOTO ycTaBa (cT. 20).

B Poccum, K coxaneHuro, NpOCIeKUBAETCS MHAas TEHIEHUUS - KOPIIOPATUBHBIE
IPaBOOTHOLIEHUSI ypPEeryJupoBaHbl JOCTAaTOYHO OOmMM 00pa3oM, JeTajJbHYIO
pEerIaMEHTALMI0 K€ COOTBETCTBYIOIIME OTHOLICHHUS IIOJIy4arOT B YUYPEIUTEIbHBIX
JIOKYMEHTaX XO3SHUCTBEHHOTIO OOIIECTBA, B TO BpeMsl KaK ATH aKThl JOJKHBI UTPaTh
BCIIOMOTaTENIbHYI0, BOCIIOIHUTENbHYIO poiib. O4eHb 4acTO 3TU aKThl HEOOOCHOBAHHO
paccMaTpuBalOT KaK pe3ysbTar JOKaJIbHOTO HOpMOTBOpUecTBal. Hepenko cybl B cBOMX

PEUICHUAX IMPAMO OTHOCAT BHYTPCHHHEC JOKYMCHTBLI K JIOKaJbHBIM HOPMAaTHUBHLBIM

1 Cwm.: KawanuHa T.B. Ykas. cou. C. 92-95; lUntkuHa W.C. XonawuHru: npaBoOBOE perynvpoBaHue Wu
KopnopaTMBHOE YyMpaBfieHne: HaydHo-npakTuyeckoe wuspaHue. M.: Bontepc Knyeep, 2006. C. 281;
HonuvHckana B.B. AkunoHepHoe npaBo: OCHOBHble MOnoXkeHna n TeHgeHuun. M.: Bontepc Knysep, 2006. C.
167-170.
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aktam!. A.B. T'abOB OTHOCHUT K JOKaJbHBIM HOPMATHBHBIM aKTaM aKThl
CaMOpEeryJHUpPyEeMbIX YUYaCTHHUKOB pBIHKAa I[€HHBIX Oymar; npuHUMaeMble
npo(ecCuoHAIbHBIMA YYACTHUKAMM DPbIHKA IIEHHBIX OyMar npaBujia OCYIIECTBICHUS
KOHKPETHBIX MPO(ECCUOHAIBHBIX BUAOB JEATEIbHOCTH; KOJAEKCHI MPOo(dheCCHOHAIBbHON
STUKUM W KOPIIOPATUBHOIO YIIPABICHUS; BHYTPEHHHE JOKYMEHTBHI AKIMOHEPHBIX
OOIIECTB, PETYIHPYIOIINE IEATEIHHOCTh OPTaHOB yIPABICHHS aKIIMOHEPHBIX OOIIECTB;
yIOpaBJICHYECKUE PEIICHUs, MPUHUMAEMbIE OpraHaMu YIMPaBICHUS (PYKOBOISIIUMHU
opraHamu) opuaddeckoro jauma’. B.B. JloanHCKas BBIAEISICT CIEAYIONIUE
XapaKTePUCTUKN OSTUX aKTOB: HOPMATUBHOCTb, CHUCTEMHOCTB, OO0S3aTEIBHOCTH IS
YYaCTHUKOB IOPUIMYECKOrO JIMIA, TUChbMEHHas (opma, oOecredyeHUue HCIIOTHEHUS
npunyaurensHor cwiod. M.C. IlIuTkuHa monaraer, 4ro paccMaTpUBAEMBbIE aAKTbI
o0si3aTeNbHbl JJIS YYAaCTHUKOB W OPraHoOB KOPHOpalMd HE B CUJIy HYOJIMYHOTO
OPUHYXIACHUS, @ UCXOMASl U3 CaMOM CYIIHOCTH KOPIOpPaTUBHOW (hOpMBI OpraHu3aliuu
NPEAIPUHUMATENIBCKON JI€TEIbHOCTH, 3aKJIIOYAIOLIEHCs B TOM, YTO YYAaCTHUKHU
KOpITOPALIMH MPU BCTYIUICHUH B HEE I0OPOBOJIBHO MPUHSUIIN Ha ceOst OpeMsi HOJUMHEHUS
BOJIM OOJIBIIIMHCTBA, KOTOpAasi, B YaCTHOCTH, BBIPAXKACTCS B MNPHUHSATUU BHYTPEHHUX
JOKyMEHTOB. HOpPMaTrMBHOCTH JIOKQJIBHBIX AaKTOB HOCHT BHYTPEHHHUM XapakTep,
OrpaHUYCHHBIA pAMKaMHi KOHKPETHOM OpraHnu3aIum’.

Kpome Toro, HOpMaTMBHOCTh BHYTPEHHUX AKTOB IBITAKOTCS JOKA3aTh TEM, UTO OHU
SIKOOBI YCTaHABJIMBAIOTCS JIN0O CAHKIIMOHUPYIOTCS TOCYIapCTBOM?.

Bpsin num Ha OCHOBaHMM TOJIBKO JIMIIb 3THUX MNPU3HAKOB MOXXHO OTIPAHUYUTH
JIOKAJIbHBIE HOPMATUBHBIE aKThl OT UHBIX KaTETOPUI, HAIIPUMED, IPAXKIAHCKO-IIPABOBBIX
noropopoB. Kak cnopasemnmuBo ormewaer J[.B. JlomakuH, 3T 4epTel, a IJIaBHOE

HOPMATUBHOCTDB, KaK PECTYJIUPOBAHNUC ITOBTOPAOIINXCA TUITMYHBIX CHTyaHHﬁ, MpUCymu

1 Cwm., Hanpumep: PeweHne ApbutpaxkHoro cyaa Tynbckor obnactu ot 31 AHBapa 2011 r. Ne A68-8972/2010.
2 labos A.B. Ykas. cou. C. 43-45.

3 WntkmHa N.C. XonaouHru: npaBoBoOe peryMpoBaHme 1 KOPropaTMBHOE yNpaB/ieHMe: Hay4YHO-NpaKTuieckoe
naganue. M.: Bontepc Knysep, 2006. C. 279-290.

4 O6wana TeopuA rocypapctea v npaea: Akagemudeckuin kypc: B 2 1. / lMNoga. pen. M.H. Mapuenko. T. 2.
Teopua npaea. C. 215; JonuHckaAa B.B. AKUMOHEpHOEe MNpaBO: OCHOBHbIE MOSIOXKEHMA U TeHOeHuun. M.:
BonTtepc Knyeep, 2006. C. 168.
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JOJITOCPOYHOMY TPasKIaHCKO-TIPAaBOBOMY J0TOBOPY'. OueHb BakKHOE 3aMeYaHhe ObLIO
caenano I.B. IlenoBsIM - HOpMaTUBHBIN aKT paCCUUTAH HA MHOTOKPATHOE IIPUMEHEHUE
HE3aBUCUMO OT TOrO, KakoBa Cyab0a JHUI, Ha KOTOPBIX OH PacIpOCTPaHSIET CBOE
neiictBue. Vcue3HOBeHHE MpeAMeTa MpaBOBOIO PEryIMpPOBaHUA camMo MO cede He
BJIEYET OTMEHBbI 3aKOHA. AOCOIIOTHO MPOTUBOIOJIOXKHAS CUTYyalldsl CKJIAIbIBAETCS
IPUMEHHUTEIIBHO K YCTaBy W JPYTMM BHYTPEHHUM JOKYMEHTaM XO3AMCTBEHHOIO
oOmectBa. VX cyniecTBOBaHWE HEMBICIUMO B CIIy4ae PeOpPraHU3alvy WU JTUKBUAALUN
nociueaHero. Te3uc O CaHKIMM TOCYAApCTBA TAKXKE TOCTATOYHO CHOpeH. Benp akr
TrOCYIapCTBEHHOM PEruCTpalli¥ HMMEET 3HAUYCHWE JMIIb JUIA TPEThUX JIML, a I
YYaCTHUKOB KOPIIOpAaLlMd M3MEHEHUs NMPUOOpETAIoT CHIIy C MOMEHTa MX IPUHATHS B
YCTaHOBJICHHOM HOpsiKe 2. Bosee Toro, oprasbl, OCYIIECTBIISIONINE TOCYIAPCTBEHHYO
pETUCTpALlUI0 HW3MEHEHHN, HE MPOU3BOAIT KX MNPOBEPKY HA COOTBETCTBUE
JNEWCTBYIOIIMM HOPMATUBHBIM NPaBOBbIM akTaM. COOTBETCTBEHHO, TOBOPUTH O
CaHKIIMOHUPOBAHUM H3MEHEHHN B YUYPEAMTEIbHBIE TOKYMEHTHI KOPHOpALHil CO
CTOPOHBI TOCYIAPCTBA HE IPUXOAUTCS?.

Takum oOpa3oMm, BHYTpPEHHHE aKTbl HEJb3sl paccMaTpuBaTh B KauyeCTBE
HOPMATHUBHBIX MPEANOCHUIOK KOPIIOPAaTUBHBIX IPAaBOOTHOLIEHUI. B HacTos1ee BpeMs K
HOPMATHBHBIM TIPEIIIOCBUIKAM MOXKHO OTHeCTHM [pakmaHckuii kozekc Pocculickon
Oenepaunn, DenepanbHbli 3ak0H «O0 aKUMOHEpPHBIX oOIIecTBax», DeaepanbHbIN
3akoH «O0 00IIeCTBaX ¢ OrpaHUYEHHON OTBETCTBEHHOCTHION?, DemepanbHblii 3ak0H «O
PBIHKE IICHHBIX Oymar»’, psii MOA3aKOHHBIX aKTOB, B MEpBYI0 ouepeib akThi PCDOP
Poccutickoii ®enepannu, B 4yacTHOCTH CTaHIApThl 3MHUCCHHM IIEHHBIX Oymar H

PErHCTpallMK MPOCIEKTOB IEHHBIX OyMar, peryiupyrone dMUCCUIO aKIUi, OMIIMOHOB

1 JlomakuH [.B. KoprnopaTuBHble nNpaBOOTHOLWEHWA: obwaA TeopuA W MpakTuka ee MNpUMEHeHUA B
X03ANCTBEHHbIX obwecTBax. M.: CtatyT, 2008. C. 138.

2 LUenos I'.B. AkunoHepHble obuiecTBa: Teopua u npakTuka. M.: MpocnekT, 2009. C. 31.

3 JlomaknH [O.B. KopnopaTumBHbie nNpaBOOTHOLIEHWA: 06lWasa TeopuAa U nNpakTuka ee MPUMEHEHUA B
X03ANCTBEHHbIX obwecTtBax. M.: CtatyT, 2008. C. 139.

4 ®epepanbHblii 3akoH «O6 obecTBax ¢ OrpaHNYEHHOM OTBETCTBEHHOCTLIO» OT 8 cheBpana 1998 r. Ne 14-
®3// C3 PD, 1998, Ne 7, cT. 785.

5 ®epepanbHbi 3akoH «O pblHKE LieHHbIX Bymar» oT 22 anpena 1996 r. Ne 39-03 // C3 PD, 1996, Ne 17, cT.
1918.
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SMUTEHTA, POCCHICKUX JAENO3UTAPHBIX PACHUCOK U OOJUranuil IOpUANYECKUX
! (manee CTaHaapThl).

Hepenko k HOpPMaTUBHBIM MPEANOCHUIKAM KOPHOPATUBHBIX MPABOOTHOUIEHUI
otHocsaT Kojeke koprmopaTuBHOTO moBeeHUs?, ogo0penubiii [IpaButennctBom PD 28
HOs10pst 2001 roga m pexoMeH10BaHHbIN DenepanbHON KOMUCCUEN MO PBIHKY LIEHHBIX
Oymar > . C TakuM IIOIXOIOM CJIOKHO COITIACHUTBCS, Beab Komekec HOCUT Cyry0o
peKoMeHIaTeNnbHbId XapakTep. Ha 3TOT cymiecTBeHHBIM (akT He pa3 oOpaiaiu
BHUMaHME cynbl. Tak, ApOuTpakubiii cyq CMOJIEHCKOW OONacTH MpU PacCMOTPEHUHU
OAHOrO M3 Aea oTMeTms, 4To Komekc KOpmopaTMBHOIO IOBEAEHUS HOCHUT
PEKOMEHJATENbHBI XapaKTep, HE COJAEPKUT HUMIECPATUBHBIX HOPM, II03TOMY
HECOOTBETCTBUE €r0 IIOJIOKEHUSAM HE SBJISETCS OCHOBAaHUEM JUISl YAOBIETBOPECHMS
MCKOBBIX TpeOoBanuii 4 . KomekcoM KOPIOPaTUBHOTO MOBEACHUS YPEryJIHPOBAaH DS
Ba)XKHBIX BOIIPOCOB, KaK TO CTPYKTypa yNpaBICHUs aKIIUOHEPHBIM OOILIECTBOM, MOPSIIOK
peopraHuzalvy U JUKBHAALMKU OOILECTBa, BbIILJIATa NUBHUACHIOB. lIpuHsATHE Takoro
pola akra, OECCIOpPHO, SIBISIETCSl IIAarOM BHEpPE] B PETYIUPOBAHUHM KOPHOPATHUBHBIX
npaBooTHomeHUA. be3zycnoBHOo, Komekc mact OCHOBY ISl CHUCTEMHOIO aHAJIM3a
NPAKTUKHU KOPIIOPATUBHOTO YIPABICHUS, ISl (POPMUPOBAHUS ITHUECKUX CTAHIAPTOB B
cdepe KOprmopaTuBHOTO yrpasieHus . Ho ¢ apyroii cToOpoHbI, HEJb3s1 HE COTTACUTHCS C
J1.B. JIoMakuHbBIM B TOM, YTO IMOJIOKEHHSI JAHHOTO aKTa OyIyT UMETh LIEHHOCTh TOJIBKO
B TOM CIlydYae, €CJIi HallyT 3aKpeIuvicHWEe B aKIMOHEPHOM 3akoHomarenbcTBe®. Ilo

anajorun ¢ Kogexcom, pexkomennoBanHbiM OKIIb kpynHbIe akIMOHEpHBIC OOIIECTBA

1 Tpukas GCPOP Poccum ot 4 mioHA 2013 Ne 13-55/n3-H «O6 yTBEepkaeHun CTaHAapTOB 3MUCCUN LIEHHbIX
6ymar n permctpauum npocnekToB LieHHbIX Bymar» // Poccuinckana raseta (cneuuansHbii Boinyck), 2013, Ne
244/1.

2 [MaxomoBa H.H. OcHoBbI TEOpUKN KOPNOPaTUBHBIX OTHOLIEHUI (NPaBOBOW acnekT). EkatepmHbypr: Hanorm
1 hmHaHcoBoe npaso, 2004. C. 178.

3 PacnopsaxeHne OKLB 4 anpena 2002 r. Ne 421/p «O pekomeHpaumm K npumeHeHuto Kopgekca
KopropaTmneHoro nosegeHna» // BectHuk ®KLB Poccnn, 2002, Ne 4,

4 PeweHne ApbutpaxkHoro cyana CmoneHckon obnactu ot 2 doeBpana 2010 r. Ne A62-8394/2009.

5 Koctukos W.B. Poccuinckunin Kogekc koprnopaTMBHOro nosedeHuA: VIHCTUTYT OnA npakTU4ecKom
neATensHoCcTU // Kogekc KopnopaTuBHOrO NoBeaeHnA, koprnopaTnsHoe nosegeHne B Poccun / MNop obul. pen.
W.B. Koctukosa. M., 2003. C. 38.

6 JlomakuH [O.B. MN3mMeHeHMA B akKUMOHEPHOM 3akKOHe W BOMNPOCbl OXpaHbl npaB akuumoHeposB //
3akoHopaTenscTBo. 2002. Ne 11. C. 46.
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IPUHUMAIOT CBOM BHYTpeHHHME KoJeKkchl, KOTOpble HMEHYIOTCS MO-pasHoMY - Kojekcsl
KoprnopaTuBHOil 3TukHu, Koaekchl kKopmopaTuBHOTO ynpaBiieHHs, KoJaekchl
KOPITIOPATUBHOIO TMOBEAEHUSA. DTH JOKYMEHTBI MUMEIOT 00s3aTeNbHYIO0 CHIIYy JUIsl BCEX
OpraHoOB YIIPaBJICHUSI, JOJKHOCTHBIX JIUII U paOOTHUKOB oO1ecTBal.

VYyacTue B IpakJaHCKUX NPABOOTHOIICHHUSX M B KOPIOPATHBHBIX B YaCTHOCTHU
HEMBICITUMO 0O€3 MPaBOCYObEKTHOCTH. DTO CIIOpHAs KaTeropus B HayKe I'Pa)IaHCKOTO
npaBa. Her enmHoro MHeHUs O (QYHKUHSX M MECTE€ NPaBOCyObEKTHOCTH B
IPaBOOTHOIIECHUH, O TOM, YTO MOHUMATh IOJI IPaBOCYOBEKTHOCTHIO, KAKHE 3JIEMEHTHI B
HEE BKJIIOYATh.

BonbmiMHCTBO uccienoBaTellell paccMaTpUBAIOT NPaBOCYOBEKTHOCTh Kak
IPEANOCHUIKY I'PaXAaHCKUX MPABOOTHOIIEHUH, KaK BO3MOXKHOCTH JIMLIA BBICTYyIaTh B
KauecTBE yuyacTHUKa mnpaBooTHomeHui. Tak, O.A. KpacaBuukoB mnon
IpaBOCyOBbEKTHOCTBIO MOHMMAJ COLHUAIBbHO-IPABOBYIO CHOCOOHOCTh, HOPHANYECKOE
kadecTBO smna’. OHa, MO €ro MHEHHIO, CIY)XUT FOPHIMYECKOW MEpOd CIIOCOOHOCTH
y4acTusi JIMI[ B COOTBETCTBYIOIIUX Tpa)IaHCKUX mpaBooTHorreHusx?. P.O. Xanpuna
OoTMeyaia, 4TO MPaBOCYOBEKTHOCTh - 3TO 00Ias MPEeArnochbulKa y4acTHsl TpaxkJaH MU
opranu3zanuii B npaBootHomenusax*. Ha anasornunoit mosuiuu crost C.H. Bparycs’.

NurepecHoi nozunuu npujepxusaics M.M. ArapkoB. OH Takxke paccMaTpuBall
PaBOCIIOCOOHOCTh KaK CIIOCOOHOCTh MMETh TpaKIaHCKHE MpaBa, KaK MPEINOCHUIKY
IPaKJAHCKOro IMpaBooTHoUIeHUs. Ho mpaBoCnOCOOHOCTh, KakK YTBEpPKAAJI Y4YEHBIH,
ABJIEHUE JUHaMHueckoe. [paxaanckas mpaBoCoCcOOHOCTh Ul KaXI0T0 JaHHOTO JIUIa
B KaXJIbI OIPENEICHHbII MOMEHT O3HAa4aeT BO3MOXKHOCTb HMEThH OIIPE/IEICHHBIE

KOHKPCTHBIC IIpaBa H 00513aHHOCTH B 3aBHCHMOCTH OT €r0 B3aMMOOTHOIICHHH C

1 Cwm., Hanpumep: Kogekc kopnopaTueHoro nosegeHna OAO baHk «[leTpokommepu,».
2 KpacaBuunkos O.A. Ykaas. cou. C. 32.

3 Tam xe. C. 39.

4 XandmHa P.O. Ykas. cou. C. 120

5 bpaTtych C.H. CybbekTbl rpaxgaHckoro npaea. M., 1950. C. 1.
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JPYTUMH JIMIIAMH. DTO O3HAYaeT, YTO JIMII0 HE MOXKET OKa3aTbCs CYOBEKTOM JIH0O0T0
IPaKIaHCKOTO MIPABOOTHOIICHHUS B JIOO0I MOMEHT! .

OpHako HE BCE aBTOPHI OMPEACINSIIOT MPaBOCYOBEKTHOCTh B TakoM Kiroue. Tak,
A.B. MuiikeBuY nosiaraet, 4To NpaBOCyObEKTHOCTh BKIIIOYAET B C€0sl HE TOJIBKO 00IIMe
npaBa U OOS3aHHOCTH, HO M KOHKPETHBIE, ONPEIEICHHbIE MO COAEPKAHHUIO MpaBa U
00s13aHHOCTH, HEIOCPEACTBEHHO BBITEKAIONIME M3 JeWcTBUsA 3akoHOBZ. Tak
HA3bIBAEMYIO CIIELIHAJIBHYIO IPABOCIOCOOHOCTh BhIIEsM Takxke C.D. KeuekbsiH U
C.C. AnexkceeB’. Kak Ham KaKeTCs, C TaKOM IO3UIMENH TPYIHO COINIACHTHCS. 3/1€Ch
IMPOUCXOJIUT CMEIICHUE Pa3HbIX MPABOBBIX KATETOpUW - MPaBO KakK 3JIEMEHT cTaryca,
NOTEHIMAaJIbHAsA BO3MOXHOCTh M IMPaBO KAaK DBIEMEHT CTPYKTYphl pPEalIbHOTO
MPaBOOTHOILICHHS.

KopnopaTuBHble NpPaBOOTHOIIEHHS, KaK U JIOOBIE Jpyrue TrpaxIaHCKHE
IPaBOOTHOIIICHUSI, TPEOYIOT HAIMYUS MPABOCYOBEKTHOCTH YUYACTHUKOB - IOPUANYECKUX
U ¢usnueckux nuil. Kopriopauus v ee y4acTHUKM OONalar0T TpakJIaHCKOM MpaBoO- U
NeecrnocoOHOCThIO. B 3TOM CBSI3M OHU MOIUMHSIIOTCS OOITUM MOJI0KEHUsI [ pask1aHCKOTO
konekca Poccuiickoii ®expepanum o0 MNpPaBOCYOBEKTHOCTHU, KaK TO MOMEHT
BO3HUKHOBEHHUSI [JI€€CIIOCOOHOCTH Tpa)kJaHWHA, NPABOCHOCOOHOCTH IOPUIUYECKOTO
JAWLa, HEJOMYCTUMOCTh JHIIEHHUS WU OrPAHUYEHUS NPaBOCHOCOOHOCTH U
JIeeCIOCOOHOCTH TpaKAaHUHA, MPE3YMITIUs 00IIeil MPaBOCIOCOOHOCTH FOPUIUIECKUX
aur,. Berymass B KOpHopaTMBHOE MPaBOOTHOIIEHHE, €r0 CYOBbEKThl YYacTBYIOT B
rpakaanckoM o6opote. Kak Mbl BBISICHUIU BBIIIE, KOPIIOPATUBHBIE TTPABOOTHOIICHUS -
3TO Pa3HOBUJAHOCTb TPa)XJTaHCKUX NPABOOTHOIIEHUU, COOTBETCTBEHHO HET
HEOOXOJIMMOCTU BBIJACTATh KAKYIO-TO CaMOCTOSTEIbHYIO KOPHMOPATHUBHYIO
npaBoCyObEeKTHOCTh. bosee Toro, kak cmpaBemiuBo ormeuaeT J[.B. JlomakuH, eciu
NpU3HATh, YTO CTAHOBSACh YYACTHUKOM KOpHOpaluu, JIUI0O NpuoOperaeT

KOPIIOPAaTUBHYIO MTPaBOCIIOCOOHOCTh, 3HAYUT, OH HE 00J1a/1aeT KOHKPETHLIMU MPaBaMu 1

1 ArapkoB M.M. O6A3aTenbLCTBO N0 COBETCKOMY rpaxkaaHckomy npasy. M.: IOpua. nsg-so HKIO CCCP,1940.
C.71.

2 MwuukeBny A.B. CybbekTbl coBeTckoro npasa. M.: ocyoapCTBeHHOE M3[ATENbCTBO HOPUANYECKOWN
nitepaTtypsbl, 1962. C. 30.

3 KeuekbaH C.®. Ykas. cou. C. 85; Anekcees C.C. O6wana Teopua npaea: B2 1. T. 2. M.: lOpua. nut., 1982.
C. 144,
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o0si3aHHOCTSIMU. B dWeMm Toraa pasHMIla MEXIYy YYaCTHUKOM KOPIIOpAIMU U JIOOBIM
apyruMm ¢usuueckum smioM? | Kpome TOro He MOHSATHO, KOTJa TOTAAa BO3HUKAIOT
COOTBETCTBYIOLIUE TIPaBa U 00SI3aHHOCTH.

Heo0xonumo, 0JJHaKo, OTMETUTh, YTO HE KaXIbld CYOBEKT I'pa)JAaHCKOrO IpaBa
o0nasaeT BO3MOKHOCTBIO MMETh KOPIIOpaTuBHbIEC MpaBa. Tak, Ajs y4acTusl B TOH WJIU
MHOUM Kopnopauuud (pU3NYeCcKoe JIUIO JOJKHO OTBEYAaTh OINpPEAEIIEHHBIM TPEOOBAHUSIM,
HanmpuMmep, AOCTHXKEHHE OINpPEeAeICHHOTO Bo3pacTta JUOO0 NPUHAIIEKHOCTH K
MaJIOUMCIIeHHBIM HapojaM. Eiie Oonbliie orpaHnYeHui yCTaHOBIEHO I FOPUANUECKIX
JIUIL ¥ TOCYIapCTBEHHBIX OPTraHOB.

Kak Obpl10 cka3zaHo BbIIE€, OJHUM M3 YYaCTHUKOB KOPMOPATUBHBIX
IIPABOOTHOIIICHUI BCET/a SBISIETCS KOpHopanus. YUpexJIeHue oOIecTBa SBISETCS
BaOKHEHIIEH MpaBOCyOBEKTHOM MPEANOCHUIKOM KOPHOPATUBHBIX IMPABOOTHOIICHUH.
Craryc 10puIu4ecKoro JIMia, a COOTBETCTBEHHO U MPABOCYObEKTHOCTb, aKIIMOHEPHOE
o0miecTBO mNpuoOpeTaeT B MOMEHT TocCylapcTBeHHOW peructpanuu. Ho
rOCyJapCTBEHHOM PErucTpanuu Uil Y4acTusi TPakJIaHCKOM O0OpOTe HEAOCTaTOYHO.
HeoOxonumo Hanuuume ONpPEAEIEHHOrO0 KOPIOPAaTUBHOIO HOPUAWYECKOro (akra
(meiicTBus) - (OpMUpPOBaAHME YCTaBHOTO KaluTalla C €ro peajabHOM oratoil. Tak, B
COOTBETCTBHHM ¢ TyHKTOM | crtatbu 34 @enepanpHoro 3akoHa «0O0 aKIMOHEPHBIX
obmiectBax» He MeHee 50 MPOIEHTOB aKIMil 00IIecTBa, PaCIpelelIeHHBIX IMPH €ro
YUPEXKJIEHUH, JAOKHO OBITh OIUIAYEHO B TEUYEHHE TPEX MecsleB C MOMEHTa
rOCyIapCTBEHHOW peructpauuu oodmectBa. TodabKo mMOCHIE 3TOro OOIIECTBO MOXKET
IPUCTYNaTh K OCYyIIECTBICHUIO CBOE OCHOBHOM €SI TEIbHOCTH.

Jpyroyi mnpearnochUIKOM BO3HUKHOBEHHUS KOPIOPATUBHBIX MPAaBOOTHOIICHUU
BBICTyIaeT unrepec. Kareropus unrepeca Bcerna Obluia MpeaMETOM OCTPBIX JUCKYCCHUH.
OCHOBOMOJIOXKHUK Teopun uHTepeca Pynonsd ¢don Hepunr paccmarpuBan
CyObeKTUBHOE MpaBo yepe3 uHrepec. [lo ero MHEHUIO, MPaBO HAXOAMUTCS B CBSI3H C
HHTEPECOM, MHTepeC MpuHUMaeT (popmy mpasa’. [IpaBo - 3TO MPaKTHYECKOE MOHSATHUE,

MMpeaACTaBJICHUC LICJIN. OHO JBOMCTBEHHO - BKJIIOUAeT B ceost oejb U CpeaACTBO €€

1 JlomakuH [O0.B. KoprnopaTuBHble nNpaBOOTHOLWEHWA: obwaA TeopuA W MpakTuka ee MNpUMEHEeHUA B
X03ANCTBEHHbIX obwecTax. M.: CtatyT, 2008. C. 146-147.

2 Pyponbd doH NepuHr. Bopbba 3a npaso. M., 1874. C. 16.
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noctmwkeHus. [Ipu sTom B mousitue tenu WMepunr Brimodan u uHTepec!. V3HavanibHa
BO3HUKHYB Kak 000CHOBaHHas KpUTHKa Teopun CaBUHBH, TEOPUSI HUHTEpPECA cama cTaja
npeaMeToM «Hanajuok». Tak, mo MHeHuto [.D. Illepmenesnya, MepuHr cmemmsaer
CYIIHOCTh TMpaBa ¥ 1eb’. AHajgorndnoi noszuiuu npuaepxkusaincs C.H. bparycw’. On
OTMEYAJI, YTO MHTEPEC - OTO TOJBKO LEJb, 4 HE CYUIHOCTh MpaBa, NPaBO - JIMIIb
CpeacTBO obecreueHus: win oxpansl uHTEpecoB. P.O. Xanduna Takxke monaraia uro,
HECMOTpPs HAa TO, YTO HMHTEPEC OKA3bIBACT 3HAYUTEIBHOE BIMSHHUE HA MOTHBALUIO
MOBEJICHUS, U YTO MPAaBO B OOBEKTHMBHOM CMBICIIE BBIPA)KAET BOJIIO TOCHOACTBYIOIIETO
KJlacca WM OOLIecTBa B LEJIOM, BPSI JIH 1e1eCO00pa3HO paccMaTpuBaTh MHTEPEC Kak
ONMH U3 KOHCTHUTYHPYIOIIMX 3IIeMEHTOB cyObektuBHOro mpapat. C.D. KeuekbsH
paccMarpuBall MHTEPEC B JABYX CMBICIAX - KaK IICUXWYECKOE COCTOSHME WHIMBUAA
(cTpemileHHE TOJIY4YUTh OIpENETIeHHOe 0aro) U Kak camo 0J1aro, KOTOPbIM HHAMBH]
cTpeMuTCsl OBianeTh. OH PEIIMTENBHO HAcTauBajl Ha TOM, YTO MHTEPEC HE MOXKET
COCTaBIIATh CYIECTBA MPaBa B CYObEKTUBHOM CMBICIIE CIIOBA>. Ps/T COBETCKHX aBTOPOB,
BCE-TaKH, BKJIIOYATIH HHTEPEC B COMlepKaHue CyObeKTUBHOTO mpaBa’. Kak HaMm kaxeTcs,
UHTEpPEC, Kak (punocodckas U IpaBoBasi KaTEropusi UMEET CYIIECTBEHHOE 3HAYEHUE IS
NPAaKTHYECKON pealn3anuu CyObEeKTHMBHOTO mpaBa. VMIMeHHO uWHTEpec IBUKET
CyObEeKTaMU MPAaBOOTHOLIEHUU B peaju3allii MMHU CBOMX IpPaB U B 3TOM CMBICIE
BBICTYIIAET KaK MPEANOChUIKA MPAaBOOTHOWEHNNH. Ho nHTEpeC Henb3s BKIOYATh B CaAMO
NOHsATHUE CyOBEKTUBHOIO IIpaBa, Kak Mepy BO3MOXKHOTO IMoBeaeHus. MHTepec
OpeacTaBisieT coOOM MOTpeOHOCTh, KOTOpas HBMXKET YYACTHHKAMU TIPa)kJIaHCKOTO
o0opota. B 31Ol CBSI3UM €ro MOXKHO paccMaTpHuBaTh Kak MaTepUajbHYIO IPEIIOCHUIKY

IPaBOOTHOILLICHHUS, IOJIb3YsACh TepMuHONoruei O.A. KpacaBunkona.

1 Pyponb choH NepuHr. Ykas. cou. C. 11.
2 WepweHnesny I'.®. O6wana Teopua npaea: YuebHoe nocobme: B2 1. T. 2. Bein. 2, 3, 4. C. 196-198.

3 Bbpatycb C.H. KOpngnyeckme nvua B COBETCKOM rpaxkgaHckom npase. M.: lOpugnyeckoe mspaTenbCTBo
MwuHucTepcTa toctuumm CCCP, 1947. C. 24.

4 XandumHa P.O. Ykas. cou. C. 231.
5 KeuekbaH C.d Ykas. cou. C. 52.

6 Toncton HO.K. Ykas. cou. C. 45; BeHeankToB A.B. [ocygapcTBeHHaA coumannctTnieckaa co6CTBEHHOCTb.
M.-J1., 1948. C. 39.
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MBI He MOXEM HE COINIACUThCS C TE3UCOM O TOM, UYTO JIMYHBIE HHTEPECHI
YYaCTHUKOB AaKIIMOHEPHOTO OOIIeCTBa MOAYUHSIOTCS O00IIeMy KOpIOpaTHBHOMY
uHtepecy. CmpaBeaiuBo oTMeuyaeTcs, 4TO OOMmMIl KOpPMOpAaTUBHBIA HHTEpEC,
SBIISFOIIUICS TIPOSIBJICHUEM CaMOCTOSITEIbBHOCTH BOJIM KOPIIOPATUBHOM OPTaHU3AIMH T10
OTHONIICHWIO K BOJIE €€ YYaCTHHUKOB, OTPakaeT HMHTEPECHl BCEH COBOKYMHOCTHU
YY4ACTHHKOB OpraHU3al[iM, a He OTAEIbHBIX ee wieHoB'. JIeHCTBHUTENBHO, IS
YIOBJIETBOPEHHUS OOIIMX HMHTEPECOB M CO3JAETCS KOpHopanusa. OTH HHTEPECH
CTAHOBSITCS TPEANMOCHUIKOW OOJBITMHCTBA KOPIMOPATUBHBIX MpaBooTHOIIeHUH. Ho, y
YYaCTHUKOB €CTh M COOCTBEHHBIE WHTEPECHI, OTIUYHBIC OT MHTEPECOB KOPIOpAIUU.
OHU SBISAIOTCS TPEINOCHUIKON TaKUX MPaBOOTHOIICHUM Kak IMPABOOTHOIICHUS TIO
pacnpeiesICHUI0 PUOBLIH, O MOJIYYSHHUIO JTUKBUIAIIMOHHON KBOTHI, MH()OPMAIITMOHHbBIE
PaBOOTHOIIEHUSI, CBOM HHTEPECHhl YYACTHUKH TMPECICAYyIOT U TpH YIpaBICHUU
Kopropanueit. Kopriopaius kak 1opuandecKoe JIMIO0 UMEET U CBOU UHTEPECHI, KOTOphIE
HE COBMAJAlOT C BBIIICHA3BAaHHBIMU TpynmamMu WHTepecoB. Hepemko 3T rpymnmbl
MHTEPECOB MPOTHBOpEUAT NPYT NPYTY, BOSHUKAET KOHQIIMKT WHTEpecoB. Yare Bcero
CTaJKUBAIOTCS HMHTEPECHl MaXOPHUTAPHBIX M MHHOPHUTAPHBIX aAKIMOHEPOB.
KoprniopatuBHbie mnpaBOOTHOIIEHUS - 3Ta ocobas cdepa TpakAaHCKO-MPABOBOIO
peryaupoBaHusi. 37€Ch HEBO3MOKHO M30€kaTh KOH(IMKTA (XOTS MHOT/AA 3aKOHOAATENb
UJIET 10 3TOMY IyTH, JUKBUAUPYS OAHY M3 CTOPOH KOH(IMKTA, Hampumep, cT. 84.8 O3
«O0 aKIMOHEPHBIX OOIIECTBAX»), TOATOMY HEOOXOIUMO CTPEMHUTHCS K HEIOMYIIECHUIO
HEONMArOMPUSATHBIX MOCIEICTBHUM, KOTOPHIE OH MOXKET TOPOIUTH.

Ho mono6Horo poma knaccudukamuio Henb3si abcomtoTusupoBath. Kopmoparus,
OyIdy4u CaMOCTOSITEIbHBIM YYaCTHHUKOM TPa)KJIaHCKOTO 000poTa, KOHEYHO, 00JagaeT
CBOMMHU COOCTBEHHBIMH HMHTEpPECAMH, 3aKOH HAJIESIET €€ MpaBaMu U OOS3aHHOCTIMHU
IUIs  YOOBIETBOPEHUSI ATHUX HHTEPECOB, HO paccMaTrpuBaTb HUX B OTPBIBE OT
NOTpeOHOCTEN YYaCTHMKOB KOpIOpaly Hemb3sa. l[lepBocTeneHHOe 3HaYeHHE HMEIOT
o0I1Irie MHTEPEChl U MHTEPECHl YYaCTHUKOB, /ISl YIOBIETBOPEHHUST KOTOPHIX M CO3/1aeTCs
COOTBETCTBYIOLIEE IOpuAMYecKkoe JHuIo. M naxe npu peanu3alud HHTEPECOB

KOopIopauuun, HaIlrpumMep, U3BJICHCHUC HpI/I6BIJ'H/I PCaIN3yIOTCS HUHTCPECHI €€ YHACTHHUKOB,

1 CtenaHos IN.B. Ykas. cou. C. 9.
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BeJlb MU ObLIa CO37aHa MPEANPUHUMATEIbCKAS KOPIOPALUS UMEHHO JUIsl MOJIYYSHUS
VMMYILIECTBEHHBIX BBITO/I.

Takum oOpa3zoM, MHTEpPEC - ATO MPEANOCHIIKAa BOSHUKHOBEHHUS KOPIOPATHBHBIX
npaBooTHoueHnil. Ha mpakTuke HaOmomaeTrcss mnepervieTeHrue OOIMMX M YaCTHBIX
WHTEPECOB, NX CTOJIKHOBEHHUE.

[TonBoas UTOT, OTMETUM CIIEAYIOLIEE:

1. KoproparuBHoe MmpaBOOTHOIIEHUE, KaK W JIO0OE JIPYroe MpaBOOTHOIICHUE,
BO3HMKAET, U3MEHSETCS U MPEKpaIaeTcs Ha OCHOBAHHUH OpuUandeckux (akrtoB. B
CUJIy TOTO, YTO PacCMaTpUBAaE€Mbl€ OTHOLIEHUS MOIYT CYIIECTBOBaTh TOJBKO B
dbopMe MPaBOOTHONICHHM, TTIABHBIMU IOPUANYECKUMHU (DakTaMu B JaHHOU cdepe
BBICTYIIAIOT FOPUANYECKHUE aKThl. IMEHHO OHM COCTAaBIISIFOT SMUCCHUIO aKLIHUM.

2. Ocoboe 3HaueHue B chepe KOPIOpaTUBHBIX MPABOOTHOIICHUN MPUOOpETaIOT
IOpUANYECKUE CcOCTaBbl. LlEHTpanbHBIM IOPUIUYECKHM COCTABOM SIBISIETCS
aMHCCUA aKkiui. IMEHHO OHa BJi€YeT BO3SHUKHOBEHUE OCHOBHOTO KOPIIOPATUBHOTO
MPABOOTHOIIECHUS - MPABOOTHOIIEHU y4yacTus. KopriopatuBHOE NpaBOOTHOIIEHHE
YJIEHCTBA - 3TO IPAXKJIAHCKOE MPABOOTHOIIEHWE MMYILECTBEHHOrO Xapakrepa. [lo
CBOEMY XapaKTEPy U COMECPKAHUIO OHO OTBEYAET BCEM MPU3HAKAM TPaAXKITAHCKHUX
NpaBOOTHOWEHUU. bojiee TOro, 3TO CaMOCTOSTEIbHOE TpPaX)XJaHCKOE
MMPAaBOOTHOILICHUE, KOTOPOE HE MOIIMANAET MOJ HU3BECTHBIC KATETOPUH BELIHBIX U
00513aTeILCTBEHHBIX TMpaBOOTHOIIEeHU. KopmopaTuBHOE NTpPaBOOTHOIIECHHUE
y4acTHsI BCET/Ia BOZHUKAET B pPaMKax KOPIOpAIMU U MPENCTABIAET COO0N MMEHHO
OTHOLLIIEHHE MEXIYy IOPUJIMYECKUM JIMIIOM M €ro ydacTHHUKaMu. OHO JIEXKHUT B
OCHOBE BO3HMKHOBEHHS, M3MEHECHHUS HHBIX (IMPOU3BOIHBIX) KOPHOPATUBHBIX
IPaBOOTHOLLIEHU.

3. IIpousBoHbBIE TPABOOTHOIIEHHUS, 32 PEIKIUM UCKIIOUEHUEM, 001a/1al0T BCEMU
MpU3HaKaMH 00s3aTeJIbCTBEHHBIX MPABOOTHOIIEHUM, HO TIPU 3TOM TE€CHO CBSI3aHBI
Y 3aBUCHMMBI OT MPABOOTHOIIICHUN Y4YacTHs, BHE KOPHOPAMUA U MPABOOTHOIIECHHI
YJIEHCTBA OHM HeMmbIcauMbl. MOpuauueckue ¢GakThl, JiexKalue B OCHOBE
MPOM3BOJAHBIX KOPIOPATUBHBIX MPABOOTHOILICHUHM, PACaJaloTCsl HA TPYIIIbL: BO-
MIEPBBIX, CAMO JJISIIIMECS MTPABOOTHOLICHUE YYACTUE BBICTYMAET 3/I€Ch B KAUE€CTBE
Iopuandeckoro ¢akra - 0€3 HEero HEBO3MOXHO CYIIECTBOBAHWE WHBIX
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KOPIIOPAaTUBHBIX IPABOOTHOIIEHUI; BO-BTOPBIX, PELICHHUS OPraHOB YHIPABJICHUS
aKIIMOHEPHBIM OOIIECTBOM, B YaCTHOCTHU PELICHUS OOLIEro coOpaHusi aKIIMOHEPOB;
B-TPETBUX, OT/EJIbHBIC IEUCTBUS AKLIMOHEPOB.

4. Kak u nas nwo0oro Apyroro mnpaBOOTHOWIEHUS, s JTUHAMHKH
KOpPIOPAaTUBHOTO MPAaBOOTHOIIEHHS HEOOXOAMMO HaJIM4YUE OMNpeAesIeHHbIX
npeanocsbiok. Cpenu HOPMATHMBHBIX MOXHO Ha3BaTh [paxaaHCKHM KOJEKC
Poccuiickoit deneparun, denepanpapiii 3akoH «O0 aKIMOHEPHBIX OOIIECTBAXY,
®enepanbubiii 3akoH «OO0 00mmIECTBaX C OTPAHUYEHHOW OTBETCTBEHHOCTBHIO,
@denepanbubiii 3ak0H «O pBIHKE IMEHHBIX Oymar». BakHoe 3HaueHHE HMEIOT
NOJI3aKOHHBIE aKThl, B MepByt0 ouepeap akTel @CPP Poccuiickoit denepannu, B
gacTHOCTH CTaHIapThl SMUCCUM IIEHHBIX OyMar W pErucTpaluud MPOCIEKTOB
[IEHHBIX Oymar. Y4acTHUKU KOPIOPATUBHBIX NMPABOOTHOUIEHUH JOJKHBI 001a/1aTh
npaBOCyOBEKTHOCTHIO, MPUYEM TPaXKIAaHCKOW, MOMBITKU BBIIECIUTH
CaMOCTOATENbHBIN BUJ KOPIOPATUBHON MPaBOCYOBEKTHOCTH HEO0OOCHOBaHHBI. K
MaTepUaJIbHBIM MPEANOCHIIKAM OTHOCAT UHTEpPEC - OOLIME UHTEPECH] YYACTHUKOB,
UX COOCTBEHHbIE MHTEPECHl U MHTEpechl kopropauu. [logoOHas kiaccudukanus
MMEEeT YCIHOBHBIM xapaktep. IIpUMEHHUTENbHO K KOPHOPATHUBHBIM

MIPaBOOTHOILIEHHSIM 3TH I'PYIIIIbI HHTEPECOB TECHEMIIMM 00Pa30M MEPEIIETAIOTCA.

§ 2. IloHsiTHE AMUCCHM aKIIMM KAK OCHOBaHUSI BO3HUKHOBEHHUS IPABOOTHOIIIEHUS.

OMuccHsi akiuid 3aHUMaeT 0co00e€ MECTO B CHUCTEME HOPUIUYECKHX (PAKTOB,

MOPOXKIAOIINX, MPEKPAIIAIINX U U3MEHSIOINX KOPIOPATUBHBIE IPAaBOOTHOLIEHKS. B

IMponccCcc SMUCCHUU IIOABIIAIOTCA HOBBIC OOBEKTHI I'paXXIaHCKUX IIpaB - aKOOUH, B HUX

OTCYTCTBHUC HEMBICJIUMO CYHICCTBOBAHHUC KaKuX-JI1100 AKIIMOHCPHBIX HpaBOOTHOHICHI/If/'I.

Kak ObI1O mOka3zaHo BBIIIIC, UMCHHO aKIHWA YAOCTOBCPACT KOMIIJIICKC YJICHCKUX IIpaB

(I/IMYH_IGCTBCHHBIX H CBJA3AaHHBIX C HHMH HCI/IMYH_IGCTBCHHBIX) AKOUOHEPa, KMCHHO B

MOMCHT HpI/IO6peTeHI/I$I AKIIMH BO3HHUKACT OCHOBHOC KOPIIOPATUBHOC IIPABOOTHOICHHUC -

npaBoOTHOIIEHUE uieHcTBa (yuactusi). COOTBETCTBEHHO, 0CO00O€ 3HAYEHHE, Kak

IMPAKTUICCKOC, TAK U TCOPECTUICCKOC ano6peTaeT BOIMPOC O MOMCHTC BO3HUKHOBCHUA

aKIMK KaK 00BEKTa rpakJIaHCKUX MpaB. B cuily TOro, 4To 3MHUCCHUS aKIUH - PACTSHYThII

BO BpCMCHHA CJIO>KHBIHN IOpI/II[I/I‘-ICCKI/Iﬁ CcOoCTaB, MOMCHT BO3HHUKHOBCHUA aKHI/Iﬁ BBI3bIBACT
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nauckyccud. [IpoGiieMy ycMaTpuBalOT B COOTHOIICHHWH IMpaB Ha Oymary W IpaB W3
Oymaru. JIeHCTBHTEILHO, MPHPOAA IPaB AMHUTEHTA Ha aKIHMU IO HMX pa3MELIeHUs
cBOeOOpa3Ha - HE MNPUXOJUTHCS TOBOPUTHL O KOMIUIEKCE KIIACCUYECKHUX IIPaB,
YIOCTOBEPSEMBIX akiueld. Tak, COBEPIIEHHO OYEBHIHO, YTO OMHUTEHT HE IIOIydYacT
IpaBoO Toj0Ca, €My HE BBIIUIAYMBAIOTCSA AMBHIECHIBI. KpoMe TOro, Takoe IMOJIOKEHHE
MOJIHOCTBIO COOTBETCTBYET OOIMIaTOPHOM MPHPOJIE EHHON Oymard, He JOIyCKaromei
COBIIAJICHKE B OJHOM JIMIIE JOJDKHHUKA M KpeauTopa. M3 3THX BIIOJIHE JIOTHYHBIX TE3UCOB
Je7ar0TCsl aOCONIIOTHO HEJIOTHYHBIA BBIBOJA - aAKIMs KaK OOBEKT TPaXKIaHCKHX IPaB
BO3HHKAET B MOMEHT OTYYXKJIEHHs IepBOoMYy oOmamareiaro. Takodl MO3UIUH
npuaepxkusatorcst JL.P. FOnmambaesa,! A.}O. Cunenxo,”? A.A. Makosckas®. Ilpu
HAJIMYUH HEKOTOPBIX HECYIIECTBEHHBIX PA3JIMUMil B MX B3IUIAAaX, OHU CXOAATCS B TOM,
9TO MOMEHT BO3HHUKHOBEHHS aKIUH HEOOXOJMMO INPHUBA3BIBATE K MOMEHTY
BO3HUKHOBEHHS ITpaBa COOCTBEHHOCTH Ha Hee.

CrpaBeUIMBO HENPU3HAHUE 32 DMHUTCHTOM IIpaB, BHITEKAIOIIUX W3 aKIMH, Kak
nenHoi Oymarn. Ho kak Torma OOBSCHHTL OTYYKIEHHE SMUTEHTOM aKIMH IEPBOMY
npuobperareno? BelieHa3BaHHBIE aBTOPHI IIOJIAraloT, YTO NPU3HAHMEM MOMEHTA
BO3HUKHOBEHHUS aKIMH MOMEHT OTYYXKICHHS IEPBOMY HPHOOPETATENI0 CHUMAETCS
BOIIPOC O IIPaBe DMHUTEHTA Ha JaHHYIO IeHHyI Oymary. C TaKuM IOAXOIOM CIIOKHO
COINIACHTHCS, TaK KaK MM IIOJHOCTBIO HTHOPHPYETCsS (DAKTHUECKOE CYINECTBOBAHHE
aKIMid, KOTOPbIE IOUIEXKAT pa3sMEIeHHI0. Beap pasMemarTcs W MpuoOpeTaroTcs
CyIIECTBYIOIIHE OOBEKTHI. JIMIIEHAa CMBICIA KOHIEMIUS HPHOCTAHOBICHUS
OCYIIECTBICHHUS IPaB, YAOCTOBEPEHHBIX akuusaMu'. COBEPIIEHHO OYEBH/IHO, YTO TAKOM
TIO/IXOJ] TPOTHBOPEUHT JIETAILHOMY OIPEICICHUIO IIeHHOW Oymaru. JIpyroe pereHue
BOINPOCA - y OMHUTEHTa BOOOINE HE BO3HMKAET HUKAKMX IpaB Ha LEHHYIO Oymary -
CTaBUT elle OOJIbIIIE BOIIPOCOB, B MEPBYIO OYEPE/Ih, HAIMIIO IIPOTHBOPEYHE C PUMCKUM

noctynatoM «Nemo plus juris ad alium transfert potest, quam ipse habet».

1 lOnpawb6aesa J1.P. lNpaBoBoe perynnpoBaHme 060poTa SMUCCUOHHBIX LIEHHbIX Bymar (akumin, obnurauun).
M.: Undppa-M, 1999. C. 137.

2 CuHeHko A.1O. OmuccuAa KoprnopaTyBHbIX LEeHHbIX 6ymar. MpaBoBoe perynvpoBaHue. Teopua 1 NpakTuka.
M.: CtatyT, 2002. C. 142-152.

3 MakoBckana A.A. 3anor geHer 1 ueHHbIx 6ymar. M.: CtaTtyT, 2000. C. 60.

4 CuHeHko A.1O. Ykas. cou. C. 148.
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Kak Ham kaxercs, akiMd BO3HHUKAIOT [0 MOMEHTa OTYYXKICHHUS IEPBBIM
npuodOperaressiM, a UIMEHHO B MOMEHT TOCY/IapCTBEHHOM PErvcTpalluy BBITYCKa aKIUH.
He cnydaiiHO pasMmelieHne akiud JOIYCKAeTCs TOJBKO IIOCJHE TOCYAAPCTBEHHOM
peructpanuu Bbinycka (m. 1 cr. 19 ®3 «O peiake neHHbIX Oymar)'. Bee caenxw,
3aKJIFOYEHHBIE JI0 ’TOTO MOMEHTA SIBJISIIOTCS HUYTOXKHBIMU. Ha 3TO He pa3 oOpaianoch
BHUMaHUE CyAeOHBIMM HHCTaHOUsAMK . Jlydlne npu3HATh TaKHe CHEIKH
HE3aKJIIOUCHHBIMU, TaK KaKk OTCYTCTBYET MpeaAMeT. AKIHWHU, BBIYCK KOTOPBIX
3aperucTPUPOBAH, 3AUHUCIISIIOTCS HA TAK Ha3bIBAEMbI SMUCCUOHHBIN CUET IMUTEHTA JJIs
UX IOCIIEAYIONIEr0 CIUCAHMs TPH pPa3MEINEHWH WIH aHHYJIMpOBaHWK . VIMEHHO B
MOMEHT TOCYAapCTBEHHOW PETUCTPALMM BBIIYCKY MNPHCBAMBAECTCS TOCYAapCTBEHHBIN
PETHCTPALIMOHHBIN HOMEP. A OH SIBISIETCS 00sI3aTEIbHBIM PEKBU3UTOM IIEHHOW Oymardu.
CornacHo crarbe 144 I'paxpaHckoro kojekca Poccuiickoit denepannu, OTCYTCTBUE
00s13aTeNIbHBIX PEKBU3UTOB IIEHHOW OyMard BJIEYET €€ HHUYTOXKHOCTB? (B HacTosIee
BpeMsl JaHHas HOpMa colep:KuTcs B ctarbe 143.1)°. Hemb3st COIIACHTBCS C TEM, YTO
3aKOH HE€ CBS3BIBA€T C TOCYJapCTBEHHOW perucrpauueil Kakux-mubo
MIPAaBOYCTAHABIMBAIOIINX MOCIEACTBUN. VIMEHHO NpPU3HAHUE CIEIOK C aKIUSAMH JI0
rOCY/IapCTBEHHOM PErucTpalyy BhIITYCKa HUYTOXXHBIMU CBUACTEILCTBYET 00 0OpaTHOM,
TO €CTh C MOMEHTa TOCYJAapCTBEHHOW PETHCTPALMM BBINYCKA, AKIUU IOCTYHAIOT B
000pOT, @ COOTBETCTBEHHO TPUOOPETAIOT CBOMCTBA OOBEKTOB TPAKTAHCKUX TPAB.

Ho u Takoe pemieHue BONpOca O BO3HUKHOBEHHUM aKIUH HE CHUMAET MPOOJIEMBbI
npaB Ha HUX DJMHUTEHTa J0 pa3MmemieHus. Kak Ham kaxercs, Mg €€ pelieHus
HEOoOXO/IMMO pa3rpaHUyYuTh IpaBa Ha Oymary u mpaBa u3 Oymaru. JlomyrieHue

pa3nenbHOr0 BOSHUKHOBEHHMS MpaB Ha Oymary u mpaB K3 Oymarud BBI3BIBAET OCTPYIO

1 ®depepanbHbii 3akoH oT 22 anpena 1996 r. Ne 39-O3 «O pbiHKe LeHHbIX bymar» // C3 P®, 1996, Ne 17, cT.
1918.

2 Cwm., Hanpumep: NHdopmaumnoHHoe nmucbMo lNpesnanyma BAC PO ot 23 anpena 2003 r. Ne 63 «O630p
NPakTUKK paspeLlleHna CropoB, CBA3AHHbIX C 0TKA30M B rOCYLapCTBEHHOM perncTpauumn Bbinycka akumm u
NPU3HaHMEM BbiNycka akuui HegencTeuTesnbHbiM» // «<BBAC P®», Ne 10, 2003.

3 MocTaHoBneHne GKLBE PO ot 2 okTAbpa 1997 r. Ne 27 «O6 yTBEPXXAEHUN NOMOXEHUA O BEAEHUN peecTpa
BNafenbLUeB NMMEHHbIX LLeHHbIX 6ymar» // BecTHuk OKLB Poccun. 1997., No 7.

4 Cwm., Hanpumep: lNMoctaHoBnenne MAC MockoBckoro okpyra ot 22 maa 2002 r. Ne KA-A40/3249-02;
MoctaHoBnenne ®AC LleHTpanbHoOro okpyra ot 22 oktA6pA 2004 r. Ne A62-424/04.

5 TpaxpaHckuin kopekc Poccuinckoin Mepepaumm (4actb 1) ot 30 HoAbpAa 1994 r. Ne 51-D3 // C3 P®, 1994,
32, cT1. 3301.
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KPUTHUKY. [IeHCTBUTEIBHO TAKOM IOAXOJI HE COBCEM YKIIAABIBACTCS B YCTOSBLIYIOCS
KJIACCUYECKYI0 CHCTEMY BO33pCHHMH Ha IieHHble Oymaru. Bo-mepBbIX, OYEBUHO
IIPOTUBOPEYME C TAKUM IOCTYJIATOM KaK 3aBUCHMOCTb, CYHIECTBYIOIIAS MEXKAY LEHHOU
Oymaroil ¥ BBIpaKEHHbIM B HEW MpaBOM - IMepejada 3TOro Mpasa MPEANojaraer u
nepenady npasa Ha Oymary. TojlbKO TOT, KTO MMEET IpaBo Ha Oymary, MOXKET B CHITY
ATOTO MpaBa PacmopsKaThCs €10 C LEbI0 OCyIIeCTBICHUs npaBa u3 Oymaru. [IpaBo Ha
Oymary u mpaBo W3 OyMaru MMEIOT OIHY U Ty e cyapOy'. [lamee, cMbica 1eHHOMN
OyMaru HMMEHHO B TOM, 4YTOOBI YJOCTOBEPSTh HMYIECTBEHHBbIE IpaBa, LEHHOCTH
npeacTaBisgeT He Oymara Kak Belllb, a MPaBo, 3aKII0YeHHOE B HEeW. JlymaeTcs, 4yTo Bce
BBIIICTIPUBE/ICHHBIE TMOCTYJAThl CIPAaBEAJIMBBI JJIA KJIACCUYECKUX IIEHHBIX Oymar B
nokymeHtapHoi gopme. Ho xorja peub uaer o O€30KyMEHTApHBIX IIEHHBIX Oymarax
CUTyallUsl HECKOJbKO HHasA. B Hacrosmiee Bpems 3aKOHOAATEIBHBIM IOAXOA K
PETYJIUMPOBAHUIO JOKYMEHTAapHBIX U O€3JOKYMEHTapHBIX I[€HHBIX Oymar
yauduuupoBad. Tak, crares 16 ®denepanbHoro 3akoHa «O pbIHKE LEHHBIX Oymar»
yCTaHABIMBAET, 4YTO JIOOble HMMYIIECTBEHHbIE W HEUMYIIECTBEHHBIE MpaBa,
3aKpEIUICHHbIE B TOKYMEHTapHOW WK O€310KYMEHTapHOU (hopme, HE3aBUCUMO OT UX
HAaUMEHOBAHUs, SIBJISIOTCS SMUCCUOHHBIMHU LIEHHBIMH OymMaramu, €clid YCIIOBUS HX
BO3HUKHOBEHUS U OOpAILlEHHs] COOTBETCTBYIOT COBOKYITHOCTH ITPU3HAKOB SMHUCCHOHHOMN
rienHoit Oymaru. ITokasarensHa B TaHHOM BOMpOce CyneOHas mpakTuka’. [IpuMeHeHue
TAKOro Croco0a 3aluThl KaKk BUHIMKAIIMOHHBIN HCK MpeBpaliaer 0e310KyMEeHTapHbIE
[EeHHbIe OymMaru B IOPUAMYECKYIO (DUKLHUIO, PAaCHpOCTpaHsisi HAa HUX IOPUAWYECKUN
pexum Bemied. Mcnonb3oBaHuEe COOTBETCTBYIOLIEIO MPUEMA KOPUIUYECKOM TEXHUKHU
HUKaK HE€ MEHJAET CYyIIHOCTH paccMmarpuBaemoro ssieHus. [lo cBoer mnpupone
0€310KyMEHTapHbI€ LIEHHbIe OyMaru HUKaK HENb3s NPUPABHATH K KIACCUYECKUM
HeHHBM OyMmaram. CylmecTBYWIIME B OTEUYECTBEHHOM MPaBOMOPSAIKE
0€310KyMEHTapHbI€ aKIMM OOHAPYKUBAIOT CXOJICTBO C TAaKOM KaTeropueu aHrio-
aMEpPUKAHCKOTO IpaBa KaK «OOOpPOTHBIM JOKyMeHT». TakoBeiMuU EnuHO0Opa3HbIN

Toproseiii Kogexc CIIA mnpu3zHaeT BeKCellb, Y€K, JIEMO3UTHBIA cepTHU(HKAT.

1 ArapkoB M.M. Y4yeHue o ueHHbIx bymarax. M.: duHaHcoBoe nsg-so HK® CCCP, 1927. C. 4.

2 WHdopmaumoHHoe nmcbMo [lMpesvanyma BAC PO ot 21 anpena 1998 r. Ne 33 «O630p MNpakTuKu
paspeLleHna CnopoB Mo cAefkaM, CBA3aHHbIM C pasMeLleHnem n obpaiweHnam akunii» // «BBAC P®» |, 1998,
Ne 6.
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Ocy1iiecTBiieHHE TIPAB M0 3TUM JOKYMEHTaM JIONyCKaeTcs U 0e3 MpeIbsBICHUs CaMOTro
nokyMeHTa. To ecTh HaOMI0aaeTCss OTCYTCTBUE HEPA3PbIBHOM CBA3U MEXKAY JOKYMEHTOM
U mpaBoM H3 Hero. Cxokas CHUTyalusi BO3HMKA€T B OTEUYECTBEHHOM HPABOIOPSIKE
OPUMEHUTENBHO K O€310KyMEHTapHbIM akuusM. Henw3s comiacutbess € TEM, 4TO
NOCJIETHAE HE UMEIOT HUKAKOr0 MaTepuaibHOro Hocutens. CyllecTBYeT 3aluch Ha
JULEBOM CUETE Yy PEECTpOAEpKaTedsl WM 3aluch MO cyeTy jneno. Kak cnpaBemyvBo
ormeuaeT A.B. ['aboB, 6e3n0KkyMeHTapHas IeHHas Oymara TakKe MPEeACTaBIseT coOon
JIOKYMEHT, TOJBKO JJIEKTPOHHBIN WM OyMakKHbIA, B BHUJE COBOKYITHOCTH 3aIUCEH,
COZIepXKalllUXCsl B YUETHBIX perucrpax, oOpasyrouux JUIEBOM CUeT WM CueT Jeno (B
JICTIO3UTAPHH UITH CIICIIHATU3UPOBAHHOM Jjieriozutapun)!. TIpe3eHToBaTh 3TOT JOKYMEHT
HET BO3MOYKHOCTH, JJIs peaju3alluu MpaBa TpeOyeTcss MHOE, a UMEHHO JIMIIO JIOJIKHO
OBITh B CIIUCKE, COCTaBIsIEMOM peructparopoM. Takum oOpazoM, Hanuio Oosee ciadas
CBS3b MEXIY O€3J0KYMEHTApHOM akiMeil W MpaBoM, KOTOPOE OHA YIOCTOBEpSET.
[TopTOMy Kak Ham Ka)K€TCs, MOXKHO BIOJHE AOMYCTUTh OMNPENEICHHBIM pa3pbiB BO
BPEMEHU MpU BO3HUKHOBEHHM IIpaB, CBSI3aHHbIX C akiued. To ecTb W3HAYalIbHa
BO3HUKAIOT MpaBa 3MHUTEHTA Ha akIHUIO, a MpPU OTUYXKICHUH aKIUU TMEPBOMY
npuoOperarento Kak pa3 BO3HUKAET KOMIUIEKC IpaB, YAOCTOBEPSIEMBIX aKIUEH.
CropasennuBo otmeuaeT A.B. ['aboB, 4TO CylecTByeT omnpeaencHHBIH BpEeMEHHOU
IPOMEXYTOK, KOrnia [ieHHasi OyMara Kak Bellb CyIIECTBYET, HO MPaB HE MPEJOCTABIISET.
B 3aBucumocTH 0T cmoco0a BO3HUKHOBEHHMS S3TOT MNPOMEXYTOK MOXKET OBbITh
CUMBOJIMYECKUM M TMPAKTHUYECKH HE HUMETh KAaKOTO-TMOO CYIIECTBEHHOIO MPaBOBOTO
3HaYeHUs (BEKCeNb cpa3y I0CJE€ COCTABJIEHUS IEPEXOAUT B PYKH €ro IepBOro
BJIaJieNblla) WJIM, HANpOTHB, ObITh BECbMA 3HAUUTENBHBIM (TakoBa CHUTyallUs Npu
SMUCCHUU IIEHHBIX OyMar, Korja Oymaru BO3HUKAIOT KaK OObEKThI IIpaBa COOCTBEHHOCTH
C MOMEHTa TOCYIapCTBEHHOW PETUCTpallid, OJIHAKO IMOMaJal0T K CBOMM IEPBHIM
BIIajebIaM (HaYMHAIOT IPEAOCTABIATh [IPaBa) Yyepe3 TOBOJIBHO JONTHi cpok)Z. Kpome
TOr0, CTOUT TaKXk e JO0OAaBUTh, UYTO B 3aKOHE MPEAYCMOTPEHBI U JPYTrHe CUTYallUH, KOrja

MO 00JIajaeT MpaBOM COOCTBEHHOCTH Ha LIEHHYIO Oymary, HO He 00JajaeT mpaBamMu

1 lNa6os A.B. LieHHble 6ymarn. Bonpockl Teopum n npaBoBOro perynvpoBaHua pbiHka. M.: CtatyT, 2011. C.
266.

2 Tam xe. C. 533.
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u3 Hee. Tak, B COOTBETCTBUU CO cTaThel 76 denepanpbHoro 3akoHa «O0 aKIMOHEPHBIX
o0111ecTBax» BBIKYIUICHHBIC aKIIMOHEPHBIM OOIIECTBOM aKIMM IMOCTYIMAaT B €ro
pacnopsiKeHrue, OHU HE TPEAOCTABIISIOT MPABO I0JI0Ca, HE YUYUTHIBAIOTCS MPHU MOJCUYETE
rOJIOCOB, M0 HHMM HE HAUYUCISAIOTCSA IUBHACHABI!. AHAJOTHYHO BOIPOC PEIIACTCS
NPUMEHUTENIBHO K AaKIUSIM HapOJHBIX MNPEANPUSTUNA, K TOCYIAPCTBEHHBIM IIEHHBIM
Oymaram>.

Kak Obu1o OTMEuUEHO BbIllIe, MPaBOBas MPUPOJA SMHCCUU aKIUWA BBI3bIBACT
IrcKyccuM. Yaille BCero M BMOJHE 0OOCHOBAHHO AMHUCCHIO aKIM paccMaTpUBaIOT Kak
COBOKYNHOCTh pPa3HOPOAHBIX ropuauueckux ¢pakros. Tak, [.H. IlleBuenko
MOAYEPKUBAET, YTO AMUCCHUS - ITO CIO0XKHOE IOPUIMYECKOE SIBJIICHUE, KOTOPOE HE MOXKET
OBITH CBEICHO K OJTHOCTOPOHHEH CJEIKE; ATO MOCJIEI0BaTeIbHOCTh ICUCTBUM SMUTCHTA,
BKJTFOYArOIast B ce0sl pa3iMuHble IOpUIUYecKrue (HaKThl, B TOM YHUCJIE OJHOCTOPOHHHUE
CHIEJIKH, aIMUHUCTPATUBHBIE aKThI, IPakIaHCKO-IIPABOBLIE JOTOBOPHI. BiM3KHe K 3ToM
MO3MIINU B3IJISAABI BRICKA3bIBAIOT M APyTrHe aBTOPhI*. CMBICT TaKOH TPAKTOBKH dMHUCCHHU
aKIU{ CBOAMTCS K TOMY, UTO SMHUCCHS BKJIIOYAeT B ce€0s CACIKU U aJIMUHUCTPATUBHbBIC
akTbl. J[pyrue >xe aBTOpHI MOJAraroT, YTO 3TOT MEepeYeHb HEOOXOIWMO PaCUIUPHUTH, a
MMEHHO BKJIIOYUTHh B HETO OPraHU3AIMOHHO-PACTIOPSAUTEIbHBIE JEUCTBUS - PELICHUS
OpraHoB ympaBiieHUs ropuaudeckoro iwmma. B kadectBe TakoBbix A.F). CuHeHKO
IPUBOIUT TPUHSITHE OPraHOM YIIPaBICHUS SMHUTEHTA pPEHICHUH 00 yBEeTWYCHUU
YCTaBHOTO KallWTajia, O BBIMYCKE IEHHBIX Oymar uiu 00 YTBEp)KIEHUU OT4eTa 00
UTOrax BhIMyCKa’. MIHOrga SMUCCHIO TOJKYIOT 0o0Jiee pacIIuPHUTEILHO, BKIIOYAs B OTO
MOHSATHE HE TOJHKO (haKThl, UMEIOIIHNE TPAKIaHCKO-TIPABOBOM XapaKTep, HO U JICUCTBUSA
TEXHUYECKOTO XapakTepa, HalpuMep, H3TOTOBJICHHE CEePTU(HKATOB IIEHHBIX OyMar.

)_—[YMaeTCH, HCHGJIGCOO6p8,3HO HACTOJIBKO pAaCHIUPATh KPYT 3JICMCHTOB COCTaBa OMUCCHH.

1 ®epnepanbHbiii 3akoH OT 26 gekabpa 1995 r. Ne 208-D3 «O6 akumoHepHbIx obuectBax» // C3 PD, 1996, No
1, cT. 1.

2 @epepanbHbin 3akoH oT 19 wmonAa 1998 r. Ne 115-O3 «O6 0CO6EHHOCTAX MNPaBOBOro MOSIOXKEHUA
aKLUMOHEPHbIX 006WecTB paboTHMKOB (HapogHbix npepnpuAaTtuax)» // C3 P®, 1998, Ne 30, cT. 3611;
bropxeTHbIn kopekc Poccurickon depepauum ot 31 nona 1998 r. Ne 145-03 // C3 PD, 1998, Ne 31, cT. 3823.

3 LeBueHko .H. 3MncCcnoHHbIE LeHHbIE Bymarn: NoHATUE, aMmcend, obpatleHune. M.: CtatyT, 2006. C. 111.

4 KOnpawb6aea J1.P. Ykas cou. C. 136; PeobkuH V.B. Mepbl rpaxkgaHCKO-NpaBoBOM OXpaHbl Npas
Y4aCTHMKOB OTHOLLEHWUI B chepe pbiHKa LeHHbIX bymar. M.: [denosown akcnpecc, 1997. C. 21.

5 CuHenko A.IO. Ykas. cou. C. 14-28.
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Jlist ysicHeHus1 CyTH MpoOiIeMbl HEOOXOAUMO MPOAHAIM3UPOBAThH IOPUANYECKUE (HaKTHI,
BXOJSIIME B COCTAB OMHUCCUHU. JIEUCTBUTENBHO, CTPYKTypa COCTaBa 3MHUCCHUU
HeogHOpoaHa. FOpuauueckue (akThl, BXOIAIIUE B IAHHBIA COCTAB, UMEIOT Pa3IuYHYIO
paBoBY1O MpUpoay. 3akoHOM (CT. 19 @3 «O pbiHKE IIEHHBIX Oymar») mpeayCMOTPEHbI
CJIEIyIOLIUE ATAIbl SMUCCHUU:
1.OpUHSATHE PEUIEHUS O Pa3MEIlEHUU YMUCCUOHHBIX IIEHHBIX OyMmar;
2.yTBEpKJ€HUE pEIICHUS O BBINYCKE (IOMOJTHUTEIBHOM BBINYCKE)

HYMUCCUOHHBIX IIEHHBIX Oymar

3.roCcyIapCcTBEHHass PErucTpanus BbIIyCKa (JOMOJHUTEIHBHOTO BBITYCKA)
HYMUCCUOHHBIX IIEHHBIX Oymar;

4.pa3MelICHUE SMHUCCHUOHHBIX IIEHHBIX OyMar B (hopMax, YCTaHOBJICHHBIX
3aKOHOM;

5rocynapcTBeHHas perucrtpamnus ordyera o0 HUTOrax BBIMYyCKa

(IONOJTHUTEIBHOTO BBIIMMYCKA) SMUCCUOHHBIX LIEHHBIX Oymar Wiu MpeicTaBlICeHUE B

PETUCTPUPYIOLINI OpraH yBEAOMJIEHUSI 00 MTOrax BbINYCKa (JOMOJIHUTEIBHOIO

BBIITYCKA) SMUCCUOHHBIX IIEHHBIX OyMar.

Takum 00pa3oM, ropuandeckre (PaKThl, BXOASAIIME B COCTaB IMUCCUU PACTAIAIOTCS
Ha TpyNIbl: pEUIeHHUS OPraHOB YMPaBJIECHHUS XO3SUCTBEHHBIM OOIIECTBOM -
KOPIIOPATUBHBIC AKThI; AKThI MyOIMYHOU BIIACTH; TPAXKIAHCKO-ITPABOBBIC CIICTKH.

Uto mpencTaBisioT COOOW pEIIEHHS OPraHOB YMPaBICHUS aAKIMOHEPHBIM
oOmecTtBoM. B mpomecce sMuccuu NPUHUMAETCS JIBa PELICHUS - pEIICHHE O
pa3MEIIEHNd H YTBEP)KJCHUE PEHICHUS O BBITYCKE (JOMOTHUTEIBHOM BBIITYCKE)
OMUCCHUOHHBIX IEHHBIX Oymar. [IpuMeHHMTEeNbHO K aKIMSIM 3aKOH HE OIepupyer
TEPMUHOM «pEIICHUE O pa3MEIEHUW», B 3aBUCUMOCTH OT crocoba pa3MernieHus
UCIIOJIb3YIOTCSI PA3JIMUHbIE TEPMHUHBI, KaK TO penieHue 00 yUpeKJIEeHUU aKIIMOHEPHOTO
oOmiecTBa; pernieHue o0 yBEIWYEHHWU YCTABHOTO KamuTajda aKIIMOHEPHOro OOIecTBa
NyTeM pa3MEIIECHUs JOMOIHUTENbHBIX AKIUNA MOCPEICTBOM pACIpEAeNieHUs UX CPeau
aKIIMOHEPOB; pEIICHHE 00 YBEIMYEHWH YCTABHOIO KalHWTajla IyTeM YBEIUYCHUS
HOMHMHAJIBHOM CTOMMOCTM aKLIMW M JApyrue. PemieHuwe o pasmMenieHuu - 3TO NEPBBIU
AIIEMEHT AMHUCCHOHHOTO COCTaBa. B HeM comepkuTcs CyliecTBeHHas MHQpOpMAIHs IO
psAly BOIPOCOB, YyKa3bpIBaeTCs CHOCOO0 pa3MmenieHus (HampuMep, OTKpPBITAasl WU

67



3aKphITasi MOJIKUCKA), CPOK, LieHa (MOPSAOK OMNpEeNeiIeHUs] LIEHbI) U HUHbIE YCIOBUS
pa3MelneHus (B ToM yucie GopMy U MOPSAOK OIJIaThl) EHHBIX OyMmar.

[Ipupoaa 3Toro penieHus BbI3bIBAET AUCKYCCUU. Yale BCEro ero pacCMarpuBaroT B
kayectBe crenku'. H.B. KosmoBa mosaraer, 4to peuIeHHs OpPraHOB yIpaBICHHS
AKIIMOHEPHBIM OOILECTBOM - ’TO MHOTOCTOPOHHSIS cliefika. B kauecTBe cyOBEKTOB 3TOM
CHIEJIKHM BBICTYIAIOT JIMIa, 00pa3yroIine KOJJIETHAIbHBIM OpraH FOpUANYECKOrO JIHIa’.
[Ipr 3TOM TaKOBBIMHM IO CBOEH MPHUPOAE PELICHUS OPraHOB YINPABJICHHUS SIBISIIOTCS
TOJIBKO BO BHYTPEHHUX OTHOLICHUSX, BO BHEIIHUX K€ - 3TO BOJIEBbIC JECHUCTBUSI CaMOI0O
FOPUANYECKOTO JIUIIA.

TpakTOoBKa peUIEHUN OPraHoOB YIPABICHHS B KAYECTBE CHEJIKH IPOTHUBOPEUYUT
JENCTBYIOIIEMY 3aKOHOAATeNhCTBY. Ha 9T0 He pa3 oOpamanoch BHUMaHue cyaamu. Tak,
Hanpumep, npu paccmotrpeHurd ogHoro u3 nen MAC MOoCKOBCKOTO OKpyra oOparui
oco0oe BHMMaHHE Ha TOT (PAKT, 4TO pelieHre o0ero coopaHusi akIIMOHEPOB 001IeCTBa
HE SBJISIETCS CHEJKOM, KaK 3TO ONpeAereHO B crarbe 153 I'paxkgaHCKOro Kojekca
Poccuiickoit denepaiviv, 1 MpU3HAHUE PEIICHUS 00IIET0 COOpaHUs HEACUCTBUTEIbHBIM
HE BJICYET MOCJIEACTBUMA HEACUCTBUTEIBHOCTH CHIEIIKHA, KOTOpPBIE NPEAYCMOTPEHBI
cratbeit 167 Tpaxmanckoro kojgekca Poccuiickoit ®enepanuu’. DAC 3anajaHo-
Cubupckoro Okpyra B OAHOM H3 CBOUX IOCTAaHOBJICHUW OTMETUJI HEBO3MOXKHOCTH
IPUMEHEHUS K COOTBETCTBYIOIIMM IIPABOOTHOLICHUSAM cTarbu 168 IpakmaHckoro
konekca Poccuiickoit Deaepannn, Tak Kak perieHue o0Iero coopanusi akiMOHEPOB HE
sBisieTcst caenkoit*. Kpome Toro, cyiasl HE pa3 yKasblBald HA TO, YTO ITOCIIEIACTBHS
NPU3HAHUS PELICHUS OPraHoB YNPAaBICHUS HEACHCTBUTEIbHBIM CYIIECTBEHHBIM
00pa3oM OTIMYAIOTCS OT TOCJEJCTBUS TPU3HAHUS CHCIKH HeneuWcTBUTeNbHOM. Tak,
Tpunanmateiii apOUTpaXHBIM aNeJISIMMOHHBIA cyq B cBoeMm IlocTaHoBIeHUU

NOMYEpPKHYJ, 4YTO MpPU3HAHUE peleHUud oO0mux coOpaHUM aKIHOHEPOB

1 KOnpawbaesa J1.P Ykas. cou. C. 136; MenbHukos .. AKuna Kkak aMmccmoHHanA LeHHaA bymara: ABToped.
auvc. ... KkaHg. opug. Hayk. M., 2006. C. 20; Llenos I.B. AKUnoHepHOe 06LWecTBO: NPo6reMbl rpaXKaaHCKo-
npaBoBOro perynuposaHua: AsToped. Auc. ... KaHg. topug. Hayk. CI16., 2004. C. 6; Apxunos bB.I.
pa>kpaHCKO-NPaBOBON MEXaHW3M CIUAHUA N MPUCOEOVHEHUIA aKUMOHEpHbIX obwecTs: ABToped. auc. ...
KaHpg. ropua. Hayk. M., 2004. C. 8, 16 - 21.

2 Kosnosa H.B. NpaBocy6bekTHOCTb topuamnyeckoro nuua. M.: CtartyT, 2005. C. 384.
3 MNoctaHoBneHne GAC Mockosckoro okpyra ot 21 dpespana 2001 r. Ne KI'-A40/458-01

4 MNMocTtaHoeneHmne GAC 3anagHo-Cnbupckoro okpyra ot 23 okTA6pA 2003 r. Ne ©04/5420-945/A75-2003.
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HEICHCTBUTENBHBIMUA B OTIIMYKE OT IPU3HAHUS HEJICHCTBUTEIIBHBIMU CIEJIOK, HE BIICYET
IIPUBEJICHHE CTOPOH B MEPBOHAYaJIbHOE NOJIOKEHUE. HenelCTBUTENbHOCTh MPUHSATOTO
AKIMOHEpAMHU pEIIEHUsS BO3HMKAET C MOMEHTA BCTYIUIEHUS B 3aKOHHYIO CHILY
CyleOHOro aKTa, MPU3HABIIEro ero TakoBbiM!. bBosee TOro, eciu mHpoBeCTH
CPABHUTENbHBIA aHAJIU3 JAHHBIX MHCTHUTYTOB C TOYKHA 3pEHUs CYry0o HOPHIHMKO-
TEXHUYECKOM, TO Mbl TAK)K€ HEM30EKHO MPHUIEM K BBIBOIY 00 MX HETOXJIECTBEHHOCTH.
Bo-niepBbIX, 3aKOHOM OIPEAENICHbl pa3Hble CPOKH Uil OO0KajJOBaHUS PELIECHUS U
cnenku. M3BecTHO, 4TO MmO TpeOOBAaHUSAM O NPUMEHEHHUH MOCIEICTBUU
HEJEUCTBUTEIBHOCTH HHMYTOKHOW CHEJIKH W O IPU3HAHUM OCHOPUMOU CHEJIKU
HEICUCTBUTEIBHON W O IIPUMEHEHHUHU IIOCIEIACTBUM €€ HEACUCTBUTEIBHOCTHU
YCTaHOBJIEH CPOK B TPU M OJWH IOAAa COOTBETCTBEHHO. 3asBICHHUE XK€ O NPU3HAHUU
HEJIEUCTBUTENBHBIM PELICHUS OOIIEro coOpaHHUsl aKIMOHEPOB MOXKET OBITh MOJAHO B
CyZl B TEUEHHE TPEX MECSLEB CO JHs, KOrJa aKIMOHEp y3HaJ WIN JOJDKEH ObUI y3HATh O
IPUHATOM PELIEHUU U 00 00CTOSATEIBCTBAX, SBIISIOMIMXCS OCHOBAHUEM JUIsl PU3HAHUS
€ro HelelcTBUTENbHBIM (1. 7 cT. 49 @3 «O06 akuMoHEpHBIX 00IIeCTBax»). Bo-BTOpHIX,
pa3IMYHbl U YCJIOBUSl NMPU3HAHUS CHCJIKM U PELICHHS] HEJEeHCTBUTEIbHBIMU: PELICHUE
JOJDKHO HapywaTh npaBa M (WMJIM) 3aKOHHBIE MHTEPECHl aKLIHUOHEpa-3asiBUTENS,
3aKOHOAATENbCTBO JUOO ycTtaB oOmectBa. Craths 181.4 I'paxkganckoro komekca
Poccuiickoii ®enepauuu oONpeneiseT, YTO PpEUIEHUE MOXKET ObITh NPU3HAHO
HEJICUCTBUTENBHBIM B CIIy4ae, €CJIM JOMYLIEHO CYIIECTBEHHOE HAPYIICHHE MOpsIKa
CO3bIBa, MOJTOTOBKM M TMPOBENCHUSI COOpaHHsA, BIMSIOUIEEC Ha BOJEU3BSABICHUE
YYaCTHUKOB cOOpaHMsl; y JIMIA, BBICTYNABIIEr0 OT HMEHM YYacTHHMKa coOpaHwus,
OTCYTCTBOBAJIM IIOJIHOMOYHS; JOIYLIEHO HApyLIEHUWE PABEHCTBA IIpaB YYacCTHUKOB
coOpaHMsi TpU €ro MNPOBEICHUM; JOINYIIEHO CYIIECTBEHHOE HapyLICHUE IpaBUII
COCTAaBJICHUS IPOTOKOJIA, B TOM YHCJIE IPaBUJIa O MMCbMEHHON (hopMe IPOTOKOJIA.
Pemenue coOpaHusi HUYTOXKHO, €CJIM OHO MPUHSTO IO BOMPOCY, HE BKIOYEHHOMY
B TOBECTKY JHSI; NMPUHATO MPU OTCYTCTBUU HEOOXOAMMOIO KBOPYMa; MPHUHATO IO
BONIPOCY, HE OTHOCSIIEMYCS K KOMIETEHIMH COOpaHus; MNPOTUBOPEYUT OCHOBAM

npaBonopsiaka uiu HpasctBeHHOCTH (CT. 181.5 'K PO).

1 TlloctaHoBneHme TpuHagUaToro apbuTpadkHOro anennAumoHHoro cyga ot 23 aerycta 2012 r. Ne
A56-26656/2012.
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YduteiBasi, oAHako, 0cCoOyl MNPUPOAY pEIIEHUN OpraHOB YIpaBiICHUS
AKIIMOHEPHBIM OOUIECTBOM, HEOOXOIMMO MPU3HATH UX HE HUYTOXKHBIMU (TEPMUHOJIOTHUS
00s13aTeILCTBEHHOTO MTPaBa), @ HECOCTOSBIIMMUCS! .

JIomKHO OBITh TaKke COONIIOEHO M APYTro€ YCIOBUE - aKIMOHEp HE MPUHHUMAI
ydyacThue B OOIIEM COOpaHMM aKIMOHEPOB WJIM TOJOCOBAJ MPOTUB HPHUHITHS TAKOTO
pemenuda. He mnpencraBnsieTcs BO3MOXHBIM COINIACUTBCS C aBTOpPaMH, KOTOpbIE
npeuIaraloT M3MEHUTh (POPMYIHUPOBKY 3aKOHA, yKa3aB, YTO IMpaBo Ha oOpalleHue ¢
UCKOM HMMEIOT T€ Yy4YaCTHUKU OOIIECTBa, KOTOPHIE HE TOJOCOBAIM «3a» IPUHATOE
perrenne?. Ecnu akiioHep BO3AEPIKAIICSA OT yYacTHs B TOJIOCOBAHHH, 3HAYHUT, EMY OBLITO
Oe3pa3nuyHo, Kakoe pemeHue OyznerT npuHATo. [loaToMy Ham He MOHSTHO, Kakue
HHTEPECHl aKIMOHEpa B JIAHHOM ciydae mojiexar 3amute’. To ecTb, B OTIHYHE OT
NPU3HAHUSL HEACHUCTBUTEIBHON CIEIKH, JUIsl MPU3HAHUS HEICUCTBUTEIBHBIM PEIICHUS
HEJI0CTAaTOYHO HAPYUICHUS 3aKOHA - pellieHre 00IIero coOpaHusi aKIIMOHEPOB HE MOXKET
OBITh MPU3HAHO HEJEUCTBUTENbHBIM, AK€ €CIM OHO MPOTHUBOPEYUT HOpMaM 3aKOHA -
®enepanbHoMy 3akOHY «OO0 aKIMOHEPHBIX OOIIECTBaX», HO MPU 3TOM OTCYTCTBYIOT
yCJIOBUS, MPEIyCMOTpeHHble MyHKTOM 7 ctathu 49 ®enepanbHoro 3akoHa «O0
aKIMOHEPHBIX obOmiecTBax» M NyHKToM 3 cratbu 181.4 I'paxnmaHckoro koxpekca
Poccuiickoit @enepannu. bosiee Toro, cyl MOXKET OTKa3aTh B MCKE, €CJIM TOJIOCOBAHUE
JAHHOIO aKLUHMOHEpa HE MOINIO MOBIMATh HA PE3YJbTaThbl T'OJIOCOBAHMS, IOMYIICHHbBIE
HapylIeHUs1 HE SBISAIOTCA CYIIECTBEHHBIMHM, M pEIICHHE HE TMOBJIEKJIO 3a CcOoOoM
IpUYUHEHHE YOBITKOB TAaHHOMY aKI[HOHEPY.

Oco0ast mpupoaa pelieHUud OpPraHoB YIPABIEHUS XO3SICTBEHHBIM OOIIECTBOM
NPEAOIPENEISAET U MPABOBBIE MOCIEICTBUS YIOBIETBOPEHUSI COOTBETCTBYIOIIETO HCKA.

Tak kak PCHICHUC OpraHa YIPAaBJICHUA aKIIMOHCPHBIM 06H_I€CTBOM - IOpI/I,ZII/IIIGCKI/Iﬁ aKT,

1 YnpaBneHue n KOpnopaTmBHbI KOHTPOSb B akLUMoHepHOM oblecTBe / nog pea. E.M. N'yéunHa. C. 153 (aBTOp
rnaebl — I'.C. lLanknHa).

2 CasukoB A.B. lNpaBoBoe nonoxkeHune obwero cobpaHmA akUMOHEpOB MO 3akoHodaTenbcTBy Poccuinckom
®epepauvn. Ouc. ... kaHa. opua. Hayk. M., 2003. C. 111-114; Hop-ApeaH K.J1. OcHoBHble npaBa
aKLUMOHEPOB U UX FPaXKgaHCKO-NpaBoBaA 3awmTa. Ouc. ... kaHa. opua. Hayk. Poctos-Ha-[oHy, 2007 C. 113;
®ununnoea C.HO. O6xanoBaHue pelleHMn oblero cobpaHmA akLUMOHEPHOro obliecTBa: Mpobnembl n
nepcrneKTVBbI NPaBOBOro perynmpoBanuna. // Poccunckun cygpa. 2006. Ne 5. C. 38.

3 PycaHoBa B.A. KopnopaTuBHble crnocobbl 3aWwuThl NpaB Y4aCTHUKOB XO3AMCTBEHHbIX obuwects. [Ouc. ...
KaHpg. ropug. Hayk. M., 2012. C.89.
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HE BO3HMKAET PETPOCIEKTUBHBIX MTOCIEIACTBUM, BOZHUKAOT MTOCIEACTBUS aHAJIOTHYHBIE
MOCJIE/ICTBUSIM MPU3HAHUS HEACUCTBUTENIbHBIMA HEHOPMATHUBHBIX MPABOBBIX AKTOB.

Tak Kak cy/ MO BbIILIEHA3BAaHHBIM OCHOBAHUSM BIIPABE OTKa3aTh B UCKE, BOSHUKAET
npoOiieMa 3alluThl TPaB MUHOPUTAPHBIX AKIMOHEPOB - €CJIM AKLIMOHEP HE 00JagaeT
JOCTAaTOYHBIM YHCIOM TOJOCYIOUIMX AaKIUW, 4YTOOBl NOBIUATH Ha pPE3YyIbTaThl
TOJIOCOBAaHHS, TO OH COOTBETCTBEHHO HE B COCTOSHUM NPENOTBPATUTh HapyLIECHUE
CBOMX CYOBEKTHUBHBIX MPAB U 3aKOHHBIX HHTEPECOB, M HE CMOXKET 3allIUTUTh CBOU IIPaBa
B Cyl€ Mociie HapyleHus. be3ycioBHO, B TakOM IOAXOAE 3aKOHOAATENs K JTaHHOMN
npobsieMe ecTh palHoHajJbHOE 3epHO. JleMCTBUTENbHO, AKIMOHEPHOE OOIIECTBO
JTOJDKHO OBITh M30aBIIEHO OT OECKOHEYHBIX CyHeOHBIX TskO. Tak, TPUHITUIIBI
KopriopatuBHOro ympasiieHuss OODCP mnpu3HalOT HEAOMYCTUMOW CHUTYaIluio, KOrua
000N HMHBECTOP HWMEET MPaBO OCIHOPUTH JeiicTBHs kopmopamuu B cyae'. Ho
HEOOXOAMMO BCE-TakH COOIOZEHHE OalaHCa HHTEPECOB KOPHOpalMi 1 MUHOPUTAPHEB.
B 3apyOexxHbIX 3aKOHOAATENbCTBaX JAHHBIM BONpPOC peuieH Mno-pazHoMy. Tak,
NPUMEHSIOTCS aJbTe€pHATUBHbIE NPOLEAYpPhl pa3pelieHHus CIOpPOB, TaKUe Kak
aAMUHUCTPATUBHbBIE CIIyIIaHUS WIH apOUTPaKHbIE MPOUEAYPbI, OPraHU30BaHHBIE
OopraHaMu, peryJMpyroUMMU PbIHKMA LEHHBIX OyMar, Wik APYTMMH PETYIUPYIOIIMMU
opraHamu. JIeHiCTBEHHBI MEXaHU3M pa3paboTaH aHIJIO-aMEPUKAHCKUM IpaBoM. B
CIIIA nmpumeHsieTcs NpouecCyaIbHbIE MEXaHU3M T'PYIIIOBOTO (KOJUIEKTUBHOIO) MCKaA -
class action. McTel B JaHHOM cily4ae BBICTYIAET MPEACTaBUTENEM TPYIIIbI AKIMOHEPOB,
HAXOSIIIMXCS B OJJMHAKOBOM MOJIOKEHHH?. AMEPUKAHCKOE 3aKOHOIATEIbCTBO COMCPIKUT
olpesiesICHHbIE TPEOOBaHUS JUIsl MPEIBSIBICHUS KOJUIEKTUBHOTO MCKa. A MMEHHO: 1)
rpynna JO0KHa ObITh HACTOJIBKO MHOTOYHMCIIEHHOM, YTO TPHUBJICYEHHE B KaueCTBE
CTOPOH BCEX €€ UWIEHOB ObLIO Obl HENPAaKTUYHBIM, 2) CYIIECTBYIOT BOIIPOCHI
YCTAaHOBJIEHMS (DAKTOB WJIM UX MPaBOBON KBajlu(UKalUKU, OOIIKE AJs BCEH TpyMIbl, 3)
TpeOOBAaHUS UM BO3PAXKECHUSI MPEACTABUTENEH SIBISIIOTCS TUNUYHBIMU TPEOOBAHUSIMU

WIM BO3PAKEHUSAMHM TPYIIIBI U 4) MpeICcTaBUTENN TPyNIbl 00ecneyaT CpaBeauBy0 U

1 http://www.corp-gov.ru/projects/principles-ru.pdf

2 Susan-Jacqueline Butler. Models of Modern Corporations: a Comparative Analysis of German and U.S.
Corporate Structures, Arizona Journal of International and Comparative Law 555, 598 (Fall 2000).
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aJICeKBaTHYIO 3alllUTy MHTEPeCOB rpymmsl'. B Poccuu Takyke MPEeINPUHSATHI MOMBITKH
peuieHus AaHHOW mnpoOnembl. B HacTosmee Bpems JeicTByeTr riaaBa 28.2
ApOuTpaxxHoro mpoiieccyaibHoro kogekca Poccuiickoit denepannu. B coorBeTcTBUM
co crarbeil 225.10 ApOUTpa)kHOTO MPOIECCYaTbHOTO KOAEKCA IOPUIUYECKOE WU
(du3nuecKoe MO, ABISAIOIIEECS YYaCTHUKOM MTPAaBOOTHOIICHHMSI, U3 KOTOPOTO BO3HUKIIH
cniop mwiu TpeboBaHue, BIIpaBe 00paTUThCs B apOUTPaKHBIH Cy/l B 3alIUTy HapYIICHHBIX
UM OCMapuBaeMbIX IpaB M 3aKOHHBIX HMHTEPECOB [JPYTUX JIUI, SBISIONIUXCS
Y4YaCTHUKAMHU 3TOTO K€ IMPABOOTHOIIEHUS. B 3amuTy mpaB M 3aKOHHBIX MHTEPECOB
TPYIIBI JIUI] TAaKXKE MOTYT OOpaTUThCS OpraHbl, OPTaHU3AIMU U TPAXKIAHE B CIydasXx,
IPEeyCMOTPEHHBIX (efiepaibHbIM 3akoHOM. Clieyroniasi CTaThsl YTOYHSET, YTO B TAKOM
TIOPSIJIKE MOTYT OBITH PACCMOTPEHBI KOPIIOPATHBHBIE CIIOPBI.

He Bcemu aBTOpaMM MOAJIEPKUBAECTCS KOHCTPYKLUSI KOJJIEKTMBHOTO HCKa. Tak,
OTMEYAETCS, YTO 3aKOHOM NIPENYCMOTPEHBI CPEACTBA ISl PACCMOTPEHUS HECKOJIBKHUX
TpeboBaHUM OAHOBpeMEHHO. [IpUBOJATCS Takue MHCTUTYThI KaK MPEACTaBUTEIIbCTBO,
COEIMHCHUE HECKOJIBKUX MCKOBBIX TPeOOBaHMU, MpolieccyaibHoe coydactue®. Mbl He
MOXXEM COMJIACUTHCS C TEM, 4YTO BBIIICHA3BAHHBIE MHCTUTYThl MOTYT 3aMEHUTH
KOHCTPYKLHIO KOJUIEKTUBHOTO HCKa. Tak, MpencTaBuTeNlb HE 00JadaeT BCEMU IIpaBaMu
U OOS3aHHOCTSAMM MCTLA, OH HE MMEET IpaBa Ha IMOANHCAHUE MCKOBOI'O 3asBJICHUS U
OT3bIBa Ha HMCKOBOE 3asBIICHHUE, 3asBICHHUS 00 oOecreueHUH HUCKa, Mepeaady jaenia B
TPETEHCKUIA CyJI, IOTHBIA WJIM YaCTUYHBIM OTKAa3 OT MCKOBBIX TPeOOBAaHUMN U MPU3HAHUE
ucka u apyrue. O0beIMHEHNEe UCKOB B OTJIMYKE OT KOJUIEKTHBHOTO MCKa COTMPSIKEHO CO
CJIIOKHOCTSIMH, 3aHUMAET OIPEICIICHHBIN TPOMEKYTOK BPEMEHH, TaK apOUTPaKHBIN CY/T
JOJDKEH CHayajda YCTaHOBUTb, YTO B €r0 IPOU3BOACTBE HMEIOTCA HECKOJIBKO e,
CBSI3aHHBIX MEXIY COOOI MO OCHOBAaHUSIM BO3HUKHOBEHHUS 3asBJICHHBIX TpeOOBaHUN U
(unM) TpeACTaBICHHBIM JOKa3aTelbcTBaM. MHCTUTYT mpolieccyalbHOro COydacTHsl B
HauOoJbIIeH cTeneHn ONM30K K KOJIEKTUBHOMY MCKy. Ho mpeumyiiecTBa nocieaHero
B TOM, 4YTO OH IIpOIle B MNPUMEHEHHUH, TaK KaKk OJHO JHUI0, 3asBISAIOLICE

COOTBETCTBYIOLIEE TpeOOBaHUE, NMPUPABHUBAETCS O CBOEMY CTaTyCy K HCTILY, B TO

1 Federal Rules of Civil Procedure. NMpaBuno 23.
2 ApbuTpa>kHbIn NpoueccyanbHbin Kogeke PO oT 24 niona 2002 r. Ne 95-d3 // C3 P®, 2002. Ne 30, cT. 3012.

3 PogHoBa O.M. lNpaea akumoHepoB. Cnocobbl 1 cpencTea nx 3awmTbl. Apocnasnb: AplY, 2001. C 83.
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BpeMsi KaK IpU NPOLECCyaJbHOM COy4YacTHUHM TPEThHU JIUIA, 3asABISIONINE
CaMOCTOSTENIbHbIE TPEOOBaHUS OTHOCUTENILHO MIPEIMETA CIIOPa, MOJIb3YIOTCS IpaBaMu U
HECYT 00SI3aHHOCTH UCTIIA.

Kputrka KOHCTPYKIIMU KOJUIEKTUBHOTO HMCKA MPUBOJUTCS TAKXKE MO OCHOBAHUSIM
€ro MPOTUBOPEUHUS MPUHIIUITY JAUCIO3UTUBHOCTU mpolecca. OTMeUaeTcs, 4yTo mojada
COOTBETCTBYIOIIETO MCKa HE TPeOyeT COIMacus JHIl, B YbMX MHTEPECAX OH IMOMacTCs!.
Kak wHam kaxercs, naHHas mnpoOjeMa BIOJHE peHiaeTcsi HOPMOM O TOM, YTO
MIOJTHOMOYHS JIMIa, OOPATHBIIETOCS B 3alIUTY MPaB M 3aKOHHBIX MHTEPECOB TPYIIIIHI
JMI], MOTYT OBITH MPEKpaIieHbl apOUTPAKHBIM CYJOM IO TPEOOBAHHIO OOJBITMHCTBA
JIUI, TPUCOETUHUBIINXCS K TpeOOBAaHWIO TaKOW TPYMIbI, MPU HATUYUH CEPHE3HBIX
OCHOBaHUU ISl TPEKPAILCHUS JAHHBIX TTOJTHOMOYHA.

Jpyrum crmocoOoM 3aliuThl MpaB aKIMOHEPOB B ITOM cllydae SBISETCS IMPaBO
TpeboBaTh BBIKyIa 00IIecTBOM akuuid. Eciau pemienue obmiero coOpaHusi akilmOHEPOB
KacaeTcsi peopraHu3ainuu OOIIEeCTBa, COBEPIICHUS KPYMHOW CHEIKH, BHECEHMS
W3MEHEHUM U JONMOJHEHWH B YycCTaB oOOIlECTBa, MNPUHATHSA OOIIUM coOpaHHEeM
aKIIMOHEPOB peleHus: 00 0OpalIeHuu C 3asBJICHUEM O JIEJTUCTUHIE aKIMil 00IIecTBa U
(MJIM) SMUCCHMOHHBIX LIEHHBIX Oymar oOIlecTBa, KOHBEPTUPYEMBIX B €ro aKIUH, TO
AKIIMOHEPBI, TOJOCOBABIINE MPOTHUB MPUHSATHS COOTBETCTBYIOIIETO PEIICHUS WA HE
MPUHUMABIINE y4acTHsl B TOJIOCOBAaHUM, BOpaBE TPeOOBATh BHIKyIa OOIIECTBOM BCEX
WIM YaCTU MPUHAJJISKAIIUX UM akiuil. JlaHHOe MpaBo BOZHUKAET C MOMEHTA TIPUHSITHS
COOTBETCTBYIOIIETO pEIICHHUs’. Be3ycIOBHO, TAakoH MeEXaHW3M 3alllMThl IIpaB HE B
MOJTHOM Mepe TapaHTUPYET MpaBa aKIIMOHEPOB, TAK KAK OHU BBIHYKJICHBI COTJIACUTHCS C
NPUHUMACMBIM PELICHUEM 00 YMEHBIIUTD (PEKPATUTH) CBOIO CBSI3b C OOIIECTBOMS.

BaxxHo Takke OTMETUTbH, UYTO MPU3HAHHE PEHICHUS OOIIero COOpaHus CHEIKON
IPOTUBOPEUUT MpUPOE Mociennei. Bozbmem, k npumepy, peiieHne 00 yMEHbIICHUU
YCTABHOTO KamnuTajia MyTeM YyMEHBIICHWs] HOMHHAJIBHON CTOMMOCTH akmui. Takoe

peleHue MpUHUMAETCsT OOUMM coOpaHHWeM aKIIMOHEPOB O0IecTBa OOJIBITUHCTBOM B

1 PogHoBa O.M. Ykas. cou. C. 84-85.

2 Hosocenosa J1. lNpaBo TpeboBaTb Bbikyna 06WECTBOM akUWii B Criydae COBEPLUEHUA KPYMNHOW caenku //
KopnopaTusHbin topucT. 2006. Ne 7. C. 44-45,

3 Hop-ApeBaH K.J1. Ykas. cou. C. 131.
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TPHU YETBEPTH T'OJIOCOB aKIIMOHEPOB - BIAEINbIIEB FOJOCYIOMUX AKIUH, IPUHUMAIOIIHUX
ydacTue B 00111eM coopaHuu akimoHepoB oomiectna (1. 3 cT. 29 @3 «O06 akIMOHEPHBIX
oOmectBax»). TakuM 00pa3oM, MOIy4YaeTCs, YTO COOTBETCTBYIOUIEE pelIeHUE OyaeT
NPUHATO, HECMOTPST HA TO, YTO €CTh aKIIMOHEPhI, TOJOCOBaBIIHME MpOTUB. Ecim
paccMmarpuBarh pelieHue OoO0mero coOpaHHsl aKIMOHEPOB B KAaYEeCTBE TIPaskIaHCKO-
MIPABOBOM CHEIKH, TO IMOJIy4aeTCs, YTO €€ YYaCTHUKAMU CTAHOBSITCS JIHIA, SICHO
BBIPA3MBILIME CBOE Hecomacue. JT0, 0e3yCIOBHO, MPOTHBOPEUYUT CaMOM CYIIHOCTHU
MHOTOCTOPOHHEH cnenku. He mpuxomutcss TOBOPUTH U 00 OJHOCTOPOHHEH CIENKe
NPUMEHUTEIBHO K pEIIeHUuI0 o0mero coOpaHus aknuoHepoB. Kak wu3BecTHO,
OJTHOCTOPOHHSISI ClIeTIKA MOPOXKAAET 003aHHOCTH JUIsl JIUIa, €€ coBepiuBIiero (ct. 155
'K PO).

CrnpasemmmBo ormeuaeT /J.B. JlomakuH, 4To mogoOHOTo pojia TPAKTOBKA PEIICHHUS
oOmero coOpaHusi aKIMOHEPOB HE COOTBETCTBYET BOJEOOpa3yIOLIEMy XapaKTepy
obmrero cobpanusi akimoHepoB. Ecnu pemeHue o61ero coopanusi B JaHHOM cilydae -
HE WUTOr BOJEOOpa3oBaHMSA, a CJHENKa, TO HEMOHATHO, Kak BbIpabaThIBalach BOJS
00IIIeCTBa HA COBEPIIICHUE ITOU CIIENKHU! .

Jlpyrue ke aBTOPHI IMOJIATAIOT, YTO JAHHBIC PEIICHUS MOXKHO BITOJIHE OTHECTH K
JIOKAJIbHBIM HOPMAaTHBHBIM akTam>. A.B. I'aboB, nmpu3HaBasi caMOCTOSTEIILHOCTh TaKHUX
IOpUANIEeCKUX (PAaKTOB, KAK PEIICHHS] OPTAHOB YIPABIICHUS aKITMOHEPHBIM OOIIIECTBOM,
B TO K€ BpPEeMs pacCMarpMBacT MX B KAuyeCTBE JOKAIBbHBIX HOPMAaTUBHBIX akToB>. C
TaKUM CMEIIIEHWEM JTaHHBIX KaTEerOpuil TPYAHO COracuThes. boiee Toro, COMHUTENBHO
BOOOIIE CYIIECTBOBAHME B KAu€CTBE HCTOYHUKOB TPAXKJTAHCKOTO TMpaBa JOKAIbHBIX
HOPMATUBHBIX akTOB. Bo-mepBrix, ['paxmanckuii kojekc Poccuiickont denepanuu
COJICP’KUT MCUEPIBIBAIOIINI NIEpeueHb UCTOUHUKOB IpaskIaHckoro npasa (ct. 3, 5, 7 'K

P®), Bo-BTOpBIX, 110 CBOEH IOPUINYECKON MPUPOJIE, PEILICHUS] OPTAHOB YIIPaBICHUS BCe-

1 JlomakuH 0.B. Obwee cobpaHme akumoHepoB // 3akoHogaTenbcTBo. 2005. Ne 3. C. 29.

2 Cwm., Hanpumep: KpaByeHko P.C. KopnopaTuBHOe ynpasneHne: obecrnevyeHre 1 3awmuTa npasa akuMoHepPOB
Ha WHopMaumMlo (POCCUNCKMA W aHrno-amepukaHckui onbit). M.: Cnapk, 2002. C. 74; Hocos C.W.
AKLMOHEpHOE 3akoHogaTenbcTBO Poccum @ VictopmA, TeopeTudeckuin aHanus, TEeHOEHUUW pasBuUTuUA.
M.: Usp-Bo PATC, 2001. C. 122; JlanteB B.B. AkumoHepHoe npaso. M.: NHdpa-M, 1999. C . 17; KawaHuHa
T.B. Xo03ANCTBEHHble TOBapuLLecTBa " obuwecTBa: [lpaBoBoe perynupoBaHue BHYTPUPUPMEHHON
neAatenbHocTn. M.: MHdpa-M, Kopeke, 1995. C. 92 - 95.

3 Mabos A.B. Ykas. cou. C. 45.
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Taku OJM3KM K CHEJKaM, a COOTBETCTBEHHO, SIBISIIOTCS HE HCTOYHUKOM IIpaBa, a
ropunuueckuM (axtom. Ilemecoobpa3Ho mpuBecTH cleayroliee BbickadbiBaHue M.H.
Mapuenko - camu 1o cebe pemieHusl (akTbl) OOIIECTBEHHBIX OpPraHU3alUd WIH
NapTUHHBIX OPraHOB HE COJAEPXKaT MPaBOBBIX HOPM U HE UMEIOT IOPUIUYECKON CHIIBIL.
Takyro cuily OHU MOTYT MOJY4YUThb, BO-TIEPBBIX, MPHU HU3JAHUM COBMECTHBIX C
rOCy/IapCTBEHHBIMU OpraHaMH PEHICHUN N0 OHOMY M TOMY € BOMIPOCY; BO-BTOPHIX, B
clydyae MpeIBapUTENIbHOM WM MOCIHEAYIOUEed CaHKIMU (pa3pelieHus) TocyaapcTBa.
HaubGonee pacmpocTpaHeHbl MOCIEAYIONIUE CAHKIMH, Oliarofaps KOTOPHIM B Ciydae
HEOOXOIMMOCTU KaXIbld OTACIbHBIA aKT OOIIECTBEHHOW OpraHU3alMh NPHOOpEeTaeT
IOPUINYECKUN XapaKTep, a TAKKe MpUIaHUe IOPUINUYECKON CUITBI aKTaM 00IIECTBEHHBIX
OpraHu3aliii Ha OCHOBAHHMH CHEIMAIbHO M3JAHHOTO JUISl 3TOTO 3aKOHA WJIM WHOTO
3aKOHO/IATEIBHOTO aKTa'.

Hakoner, pelieHuss OpraHOB YIpaBJICHHS MPEAJaracTcsi paccMaTpuBaTh Kak
0COOBIN YIPaBICHUYECKUM aKT BOJICUBBIBICHUS IOPUANUECKOTO JIMIIA, HAITPaBJICHHbBIN Ha
JTOCTIDKCHHUE TIeJIed AeATSILHOCTH MyTeM €€ yInopsaoucHus’. B 0CHOBE 3TOro moaxosa -
TEOPUSl OPraHU3AIMOHHBIX MPABOOTHOUIEHUU. DTU PEIICHUS] COCTABISIOT COJIEPKAHUE
BHYTPEHHUX OPTaHU3AIMOHHBIX OTHONIEHUN IOPUIUYECKOTO JHIA. Bpliiie ObLIO
MOKAa3aHO, YTO KOPIOPATUBHBIC IPABOOTHOIICHUS, JEUCTBUTEIbHO, HE JUIICHBI
OpPraHU3alMOHHOIO 3IeMEHTa. MOXKHO JJaXKe COMIACUTHCSI C TEM, YTO B KOPIOPATUBHOM
IpaBe OSTOT JJIEMEHT BBIPAXKEH Topasfo penbedHee, YeM B JPYTUX MOMOTPACIAX
rpaxjaaHckoro mnpaBa. Ho, HM OJHO KOPHNOpPAaTMBHOE MPABOOTHOIIEHHE HEIb3A
paccMaTpuBaTh KaK HCKIIOUYUTENIbHO opranusanuonHoe. KopmopatuBHoe
IIPABOOTHOIIIEHHE - 3TO BCErJa MMYIIIECTBEHHOE MpaBooTHOIIeHUE. JIt000# akT opraHa
yIpaBieHUs aKIUOHEPHBIM OOIIECTBOM HANpaBJeH Ha YBEJIUYEHHUE MPUOBLIU
MOCJIEJTHETO U BCEr/ia SIBISIETCA UMYIIIECTBEHHBIM 10 cBoeit mpupoze. Ho, Tem He MeHee,
CIIPaBEIJTUBOCTH PaJy HAJ0 OTMETUTh, YTO MPUBEPIKEHIIBI JAHHOTO MOAX0/a Haubosee
OJM3KHU K MPABUILHOMY PEIICHHIO BOIIPOCA.

Pemienuss opraHoB ymnpaBlieHHSI aAKIIMOHEPHBIM OOIIECTBOM HE SIBISIOTCS

CACIKaMMU. OHu HOCST BHYTpCHHI/Iﬁ XapaKkTep, HO HC ABJIAIOTCA JIOKAJIbHBIMU

1 MapuyeHnko M.H. Teopua rocynapctea n npasa: YuyebHuk. M.: 3epuano, 2004. C. 513.

2 CuHeHko A.1O. Ykas. coy. C. 19.
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HOPMAaTUBHBIMU aKTaMHM. B HHUX SpKO BBIpaXXEH OPraHU3ALMOHHBIM 3JIEMEHT, HO
CaMOCTOSATEIIbHO OHHU HE MOTYT MOPOXJaTh, M3MEHSITh HWJIU NpeKpauaTh
KOpPIIOPATUBHbIE TPABOOTHOILIEHUs. Mcxons W3 3TOro, MOXKHO CHENaTh BBIBOJ, YTO
pelieHre O pa3MELIEHUU - 3TO OCOObId KOPINOPATUBHBIM AaKT, KOTOPBIA BIIMSET Ha
JUHAMUKY TPaBOOTHOILIECHHUS JIMIIb, OyAy4YHd 3JIEMEHTOM FOPUIMYECKOIO COCTABA.

B pamkax mpouenypsl pa3sMmelieHus aKIUil UMEIOT MeCTO OBbITh IEHCTBUS IO
UCIIOJIHEHNIO COOTBETCTBYIOIIMX PEUIEHUH O pa3MEIIEHHH W BBIIYCKE LEHHBIX Oymar.
[lo HameMy MHEHMIO, OHM TAaKXeE SBIIAIOTCS KOPHOPAaTUBHBIMM aKTaMH, TaK Kak
HaIpaBJICHbl Ha BO3HUKHOBEHHE, U3MEHEHUE WU NPEKPALIEHUE IPakJIaHCKO-IPABOBBIX
OTHOULIEHUI. DTO KOPIIOPATUBHBIE AKTHI «BTOPOro» ypoBHs. OHU JI€KAT B OCHOBE TaKHUX
CHOCO0OB pa3MelIeHUs LIEHHBIX OyMar Kak KOHBEpTaLUs U paclpe/iesieHue akui.

B Hacrosimee BpeMsi OTCYTCTBYET JIETAJIbHOE OomnpeeracHue kousepranuu. Ho kak
HaM KakeTcsi, OHO Obuto Obl m3nuiuHuM. Mcxons u3 CTaHIapToB 3MUCCUHM LIEHHBIX
Oymar ¥ perucTpanuy MpoCHeKTOB eHHbIX OyMmar (manee CTaHmaapThl) |, BIOIHE MOKHO
cAenarb BBIBOJ O CYIIHOCTH KoHBeprauuu. KoHBepramus - 3T0 OOMEH, paHee
pa3MellEHHbIE LEHHbIE OyMaru 3aMEHSIIOTCA pa3MEIlaeMbIMU IIEHHbIMH Oymaramu, B
UTOre I€HHble OyMarum MpEKHEro BbIIIyCKAa aHHyaupytoTca. lIpaBoBas mnpupozaa
KOHBEPTALIMH BBI3BIBAET OCTPBIE AUCKYCCHH. HacTO KOHBEPTAIMIO PACCMATPHUBAIOT KaK
OJTHOCTOPOHHIOIO CENKY. Tak, B MOATBEP)KIEHUE STOW MO3UIMU MPUBOAUTCS TOT (HaKT,
YTO pEUIEHUE O KOHBEPTALMHM NPHUHUMAETCS SMUTEHTOM B OJHOCTOPOHHEM IOPSIKE.
A.JO. CuHeHKO OTMEUaeT, 4To AJISl €€ COBEPIICHUS JOCTATOUHO BBIPAXKEHUS BOJIU OJHOU
CTOPOHBI - SMUTEHTA. Pe3yJIbTaTOM TaKO# CHENIKU SBISETCS BOSHUKHOBEHUE, NU3MEHEHUE
WIN NpEeKpalleHne rpakJaHCKUX MIpaB U 00s3aHHOCTEN BIIAJIENIbLIEB IICHHBIX OyMmar, a B
HEKOTOPBIX CIy4asiX MEHSETCS 00bEM U XapakTep 00s3aHHOCTEH Y CaMOro SMUTEHTA.
IIo ero MHEHHUIO, CYIIHOCTM M LEJISIM KOHBEpPTALMM LEHHBIX Oymar HauiIydIIUM
00pa3oM yIOBJIETBOPSIET MOJEIb OJHOCTOPOHHE YIpaBOMOYMBAIOLIEH caenku. B
pe3yJibTaTe €€ COBEpPLICHHMS HMHUTEHT BO3JlaraeT Ha cel0s O0O0sI3aHHOCTU 1O
IPEJICTABICHUIO B COOCTBEHHOCTD BJIaJIeNblla HEHHON OymMaru ¢ HOBBIMH NapamMeTpamH,

a BJaJieJiel] HaJeJsIeTCsl COOTBETCTBYIOIIMM CYOBEKTUBHBIM IPABOM MPUOOPECTH HOBYIO

1 MNpukas GCOP Poccum ot 4 utoHa 2013 Ne 13-55/n3-H «O6 yTBepxaeHum CTaHOapTOB 3MUCCUN LIEHHBIX
éymar n permcTpaunm nNpocnekToB LeHHbIX Bymar» // Poccuinckana raszeta (cneumanbHbii Bbinyck), 2013, Ne
244/1.
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[EHHYI0 Oymary myTeM 3aMeHbl HaXOoJsUIEHCsl B €ro BiaJeHuu 1eHHod Oymaru. Ho B
HaCTOsIIIee BpeMsl NPUOOpPETeHHE aKIMOHEpaMH B COOCTBEHHOCTHh AaKIIM HOBOTO
BBIITyCKa MOCJIe KOHBEpTAIlMN (DaKTUYECKH UMEET MPU3HAK 00SA3aHHOCTH U TPOUCXOAUT
no oOiieMy npaBwity 0e3 ux comiacusi. TakuMm 0Opa3oM, COBPEMEHHBIE OTHOIIEHUS MO
KOHBEPTAIIMHM IIEHHBIX OyMar OCHOBaHbI Ha MOJIEIH OJHOCTOPOHHE OOS3BIBAIOIINX
craenok .,

['"H. IlleBueHko, B 1LeJOM coOIValIasICh C TPAKTOBKOM KOHBEPTALIMU Kak
OHOCTOPOHHEH CIIENKH, OTMEUYaeT, YTO KOHBEPTAIUS IMHCCHOHHBIX IIEHHBIX Oymar
UMEET CIIOKHYIO TPaBOBYIO MPHUPOAY, KOTOPYIO HENb3si OTHECTH K CYIIECTBYIOIIUM
IIPABOBBIM SIBIICHHSIM .

Jlpyrue aBTOpBI IOJIAraroT, YTO KOHBEPTAIUS - 3TO JOTOBOP MEHBI. JlaHHAas TOYKa
3peHus 6a3upyeTcs Ha CYIIHOCTHOM NpPH3HAKE KOHBEPTAIIMU - 3aMEHE OJHHX ICHHBIX
Oymar Ha JpyTHe.

B mocnegHee Bpemsi KOHBEpPTALMIO CTAJM paccMaTpUBaTh KaK OMPEICICHHBIN
IOpUIMYECKUN COCTaB, BKJIOYAasi B HEro CHCIKH, aJMHUHUCTPATHUBHBIC aKThl U
YIPABICHYECKUE PEIICHUs, a TakKe CIelU(pUYeCKUe CHCNIKU - JIeUCTBHUS CyOBEKTOB
YYETHOM CHUCTEMBI M0 BHECEHHIO COOTBETCTBYIOUIMX 3alUCEd MO cueTaM BIIAJENbIICB
neHHbIx Oymar. [Ipu 3ToM crennduky 1aHHOTO COCTaBa BUIAT B TOM, YTO OH HE HOCHT
CaMOCTOSITENILHOTO XapaKTepa, a BKIIIOYAeTCsl B COCTaB 0oJiee BBICOKOTO TOPSIKA -
IOPUMYECKHI COCTaB, PE3YJIBTaTOM KOTOPOTO SIBIISIETCS BO3HHUKHOBEHHE I[CHHOU
Oymaru kak oOOBEeKTa TpaXJaHCKHUX mpaB. 1o €CTh KOHBEpPTAIUs HE HUMEET
CaMOCTOSTEIIBHOTO 3HAUCHUS?,

Hakoner, k KOHBepTaIluy MPUMEHSIOT KOHCTPYKIIUH TPEKPAIIECHUS 005S3aTEIBCTB -

HOBAILlIMK U OTCTYITHOTO.

1 CwuHeHko A.1O. Ykas. cou. C. 141.
2 LleBy4eHnko I'.H. Ykas. couy. C. 164-165.

3 WrHnatoB W., ®unumownH I. OmucenAa ueHHbIX 6ymar. lMpakTvka M HOpMaTWMBHbIE OOKYMEHTbl. M.:
AkumoHep, 2000. C. 78.

4 Ta6bos A.B. Ykas. cou. C. 586-587.

5 Akoenes B.W. PerynAatneBHble 1 OXpaHUTENbHbIE NPaBOOTHOLIEHMA B chepe pbiHKa LIEHHbIX Bymar B
Poccun: ABToped. oumc. ... KaHg. opua. Hayk. M., 1999. C. 18.
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Hu ¢ omHOM U3 BBIIIENEPEYUCIEHHBIX TOYEK 3PEHHUS ABTOP HACTOSILIETO
UCCJIEIOBAaHUSI HE MOXKET CONNIacUTbcs. Bo-MepBbIX, KOHBEpTALMS HE MOXKET ObITh
paccMOTpeHa B KaueCTBE OJHOCTOPOHHE-00S3BIBAIOIICH CHENKH, TaK KaK COBEpILICHUE
TaKUX CHEJIOK JOIyCKAeTCsl TOJIbKO B CIydasX, YCTAHOBJEHHBIX 3aKOHOM JHOO
contamieHueM ctopoH (ct. 155 I'K P®D). Otu ycnoBusi B OTHOLLIEHWE KOHBEPTALMU HE
yCTaHOBJIEHBI. TeM Oojee Henb3s COMIACUTBCSI C TE€M, 4YTO OJHOCTOPOHHE-
yIpaBoOMauuBaomas cjeika', Tak Kak He COBCEM IMOHSATHO, KaKHe TpaBa mpuodperaet
aKIMOHEP, HAa HEM JISKHUT JHIIb 00S3aHHOCTh MO OOMEHY CBOMX IIEHHBIX Oymar Ha
UHBIE.

He sBnsiercs koHBepTalus M JOroBOpoM MeHbl. Benb 1leHHbIE Oymaru MnpexHero
BBIITYCKA aHHYJIUPYIOTCS.

[Ipy oTcTynmHOM 00s3aTENBCTBO MPEKPAIAETCS, TAKOM 1M KOHBEpTaIus, Kak
U3BECTHO, HE mpecnenyeT. KonBepranus COOTBETCTBYET MPU3HAKAM HOBAIMU JUIIb Ha
nepBbl B3I, OTHOIIEHHWS, BOBHUKAIOIINE NPU KOHBEPTALMM, ropa3no cioxHee. B
JNENUCTBUTEIBLHOCTH pEYb HE HJET O 3aMEHE OJHOI0 JIOTOBOPHOrO 00s3aTenbCcTBa Ha
npyroe. OTCyTCTBYET COINIAILIEHWE CTOPOH O 3aMEHE MEePBOHAYAJIBLHOIO 00S3aTeIbCTBA,
CYILLIECTBOBABILIETO MEXJy HUMH, IPYTUM 00A3aT€IbCTBOM MEXKIY TEMHU XKE JIMIAMH,
IpelyCMaTPUBAOIIMM UHOW MPEAMET WM CIIOCOO UCIIOIIHEHHS.

OcHOBaHHWEM KOHBEPTAIMH SIBJIAETCS KOPHOPATHUBHBIM aAKT AaKIMOHEPHOTO
obmecTBa, MPUHATHIH B (opMe pemeHus o0mero coOpaHUs aKIHOHEPOB.
Co0TBETCTBEHHO, KOHBEpTALlUs - JEHCTBUS aKIIMOHEPHOTO OOLIECTBA MO HMCIIOJIHEHUIO
KOpPIIOPaTUBHOIO akTa. Beljenenne 0co00ro 1puIn4eckoro cocTaBa HelenecooopasHo.
Kak Ham kaxeTcsi, KOHBEpTaLUsl BIIOJIHE OJHOPOJHOE SIBICHHE, B OCHOBE KOTOPOIO
JICKHUT COOTBETCTBYIOIIEE pelieHue oOIero coOpaHus akuoHepoB. JleHcTBUA ke
perucTparopa u JAeno3uTapusi, Ha Halll B3MJIAJl, HOCSAT Cyry00O TEXHUYECKHM XapakTep.

K coxanenuto, cyneOHas MpakTMKa B JaHHOM BOIPOCE HemocleaoBareiabHa. B
OJTHUX PEHICHUSX CyAbl HEOOOCHOBAaHHO PAacCMaTpUBAIOT KOHBEPTAIMIO B KaueCTBE
rpaxxaaHcko-npaBoBoil caenku. Tak, B [locranosnennn CeMHaaUIaToro apoOUTPaKHOTO

AlCJJBIOUOHHOIO Cy/la OTMEYACTCA, YTO KOHBCPTALIUA KaK croco0 pasMCUICHUA aKLII/Iﬁ

1 FopoeaTtep B.I'. Coenku no pasmeLleHnio akuum B CUCTEME SMUCCUOHHBIX NPaBOOTHOLWEHNN // AKTyanbHble
npobnembl rpaxkgaHckoro npaea: C6. ctaten / lNopg pen. O.10. Lnnoxsocta. M.: Hopma, 2007. Bein. 11. C. 53
- 55.
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MPENCTaBIsieT CO00i Trpa)IaHCKO-TIPaBOBYIO CAeNKy'. B 1pyrux jke pelieHusx
OTKa3bIBAaETCS B MPU3HAHUM 32 KOHBEpTAlMEWd MPUPOAbI CAENKH. Tak, ApOUTpa>KHbIN
cyn Kanunuurpajackoid oOnacTd B OAHOM M3 CBOUX pEIIEHUN, paccMmaTpuBas
KOHBEPTALIMIO, 00palaeT BHUMAHUE Ha TOT (DAKT, YTO MOCIEAHSS MPEACTaBIsAET cOO0M
OJIMH U3 CTIOCOOOB pa3MEILCHUs aKIIMi, 3aKitoyaroniuiicss B oomene akuuid. Jlanee, cyn
IPUBOAMT moJiokeHUs ['paxnanckoro xomekca Poccuiickon denepannu O crenkax, a
UMEHHO CTarpl0 153 0 TOM, 4YTO cHIenkamMu IpPU3HAKOTCS JEUCTBUSA TpaxaaH U
IOPUANYECKUX JIML, HANPABICHHBIE HA YCTAHOBJIEHUE, U3MEHEHHE WJIM IPEKpAIICHUE
rpaXJaHCKuX MpaB u oOg3anHocTeil. [lpu KoHBepramuu ke HE MPOUCXOIUT
YCTAaHOBJIEHHE, M3MEHEHUE WM MPEKpalleHUEe TPakJaHCKUX IMpaB U OOS3aHHOCTEH.
COOTBETCTBEHHO, OHA HE SIBISICTCSl CICIKOW B €€ TPaKIaHCKO-TIPABOBOM CMBICIIE?.
Taxoil nmonxon 3aciyxuBaer onqoOpeHus. KonBepTaius He sBISETCS CaMOCTOATEIbHBIM
IOPUINYECKUM (PAKTOM, OHA IMOPOXKIAET, U3MEHSET U IpeKpallaeT KOpIOpaTUBHBIC
IPABOOTHOILIECHHUS JTUITb OyAy4YHr JIEMEHTOM CJIOKHOTO IOPUIMYECKOTO COCTABA.

Cnenyrooniyro TIpynny OTHOLWIEHHMW IO pa3sMEMIEHUIO AaKIUH COCTaBJISIOT
OTHOULIEHUS! MO pacClpeAesieHUI0 akuuid. MOXKHO BBIIEIUTH JBa MOJBHJA JAHHOTO
crnoco0a pasMelIeHusl aKIui - paclpeiesieHue Cpeld YUpeauTeaed U pacupeeicHue
Cpeny aKIHOHEPOB.

EnvHCTBEHHO BO3MOXXHBIM CHOCOOOM pa3MEIICHHUS aKIUi Mpu  yUpeKIECHUU
aKIIMOHEpPHOro oOOILIeCTBa SBJISETCA paclpeielieHne akUUi Cpeau ydpeauTenei.
Oco6eHHOCTBhI0O NTAHHOTO cmocoba SBISIETCS TO, YTO pa3MelleHUue aKIui
OCYLIECTBIIIETCA B JIEHb FOCYJapCTBEHHOI perucTpanyuy aklHOHEpHOro oOLIecTBa J0
rOCyJJapCTBEHHOM PErvucTpallMy BBITYCKa IIEHHbIX OyMar. be3yciioBHO, Takoi moaxoa K
pELIEHUI0 MPOOIeMBbl pa3MEIICHNs LIEHHBIX OyMar HECYIECTBYIOIIErO CyObeKTa HEJlb3s
npu3Hath ygadyHelM. OOOCHOBaHHBIM HaMm BuauTcs npemioxkenue JI.B. Jlomakuna
YCTaHOBUTH MPABUJIO, COJIACHO KOTOPOMY YCTaBHOM KalnMTall aKIIMOHEPHOIO OOIIeCTBa

JOJKEeH (POPMUPOBATHCA HE B MOMEHT TOCYJAapCTBEHHOM perucrpauuu oOIecTBa, a

1 TlocTtaHoBneHne CemHaguaToro apouTPa>kHOro anessiAuMOHHOro cyga oT 25 HoAabpAa 2008 r. Neo
AB60-13454/2008; cm., Takxe [locTaHoBneHne YeTBepToro apbUTPadKHOrO anennAuMOHHOro cypna oT 28
okTA6pA 2010 r. Ne A10-1470/2010.

2 PeweHune ApbuTtpaxkHoro cyna KanunHuHrpagckom obnactum ot 24 mapta 2008 r. Ne A21-388/2007.
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nocie Hee'. B 1aHHOM ciiydae MpaBOCIOCOOHOCTh M JIEECIOCOOHOCTh FOPUAMYECKOTO
JUlla BO3HUKHYT HE OJIHOBpeMeHHO. I[IpaBocmocoOHOCTh BO3HMKHET B MOMEHT
rOCyJJapCTBEHHOM PErucTpalud IOPUIUYECKOro JIUIA, a IOJIHAS JEeClOCOOHOCTh -
JUIIb TIOCJE OIUIATBl YCTABHOIO KamuTaja. /[0 3TOro MOMEHTa IOPUAMYECKOE JIMIIO
MOXKET BCTYIIATh JIMIIb B OTHOILICHMS MO Pa3MEIICHUIO M orulare akuuu. bomnee toro,
1esiecoo0pa3Ho TOMYCTUTh K Pa3MEIICHUIO aKIMil Ha 9TOM 3Tare TpeThbux Jull. Takoe
pelieHne OyaeT COOTBETCTBOBATH MHBECTUIIMOHHOM MPUPOAE aKIIUA.

Pacnipenenenne kak crnoco® pa3MmelneHusi MPUMEHSIETCS TakKe MPH yBEIUMYECHUN
YCTaBHOTO KaluTaja aKIMOHEPHOTO OOIIECTBa 3a CUET €ro MMYIIECTBA. AKIIMOHEPHI
IIPU 3TOM HE OCYLIECTBIISIIOT OIUIATHI IOMOJIHUTENBHBIX akiui. CleayeT cornacuThes ¢
JI.B. JlomakuHbpIM - Takol cmoco0 pa3MelleHHs] aKIMid HE COOTBETCTBYET IMPUPOJIC
aKIHOHEPHOW (OPMBI MPEANPUHUMATEILCKON JesTeapbHOCTH?. Ha mpoTuBOpeune
JAHHOTO CIoc00a pa3MelIeHUsl aKIUi OCHOBHBIM MOJIOKEHUSIM [ paXk1aHCKOTO KOAeKca
Poccuiickoii ®deneparu odpamany BHUMaHUE U IPyTHE aBTOPBE.

Jluckyccum BBI3BIBAET BOMPOC O MPABOBOW MPUPOAE paclpencsieHus akuui. Tak,
E.H. Pemietnna npeanaraer paccMaTpuBaTh paciupeiei€HUE aKIUi B KAYECTBE CIEIKH,
HO C HEOOJBIIMM YTOYHEHHUEM. DTa C/eJIKa He 00JIaJaeT MPU3HAKOM aBTOHOMHOCTH, a
BKJIFOYAETCS B yUPEAMTENbHBIA moroBop*. IIpUMEHSIOT K JaHHBIM OTHOLICHHSIM
KOHCTPYKIIMIO OHOCTOPOHHE YIIPaBOMOUMBAIOIICH CACIKH, COBEPIIACMON SMUTEHTOM?,
B kauecTBe OINHOCTOPOHHEW CHENKH pacCIpelesieHUue akuuil paccmarpusaerca u [LH.
[lepyenko®. ITo muenmo A.JO. CuHEHKO, pachpeieieHHe aKIuid NPH YBEIUYCHHH
YCTaBHOTO KamnuTajda aKIMOHEPHOTO OOIIeCTBAa 3a CYET €ro MMYIecTBa IO CBOEH
CYIIHOCTH BOOOINE SABJISETCA JOTOBOPOM JapeHUs, JUIIb C TeM HEOOIbIIUM

YTOYHCHHUCM, 9TO HIPCIATCTBUCM IJIA HO,Z[O6HOI>1 TPAKTOBKH ABJIAIOTCA UCKIFOUUTCIIBHO

1 Jlomakun [0.B. KoprnopaTuBHble nNpaBOOTHOLLEHWA: obwaA TeopuA W MpakTuka ee MNpUMEHEHUA B
X03ANCTBEHHbIX obwecTBax. M.: CtatyT, 2008. C. 208.

2 Tamxe. C. 213.
3 Cwm., Hanpumep: Myp3auH [.B. LleHHble 6ymaru - 6ecTtenecHble Bewy. M.: CtaTyT, 1998. C. 142.

4  PeweTtnHa E.H. MNMpaBoBaA npmpoaa KopnopaTUBHbLIX 3MUCCUOHHBIX LeHHbIX Bymar. M.: Mopogeu, 2005. C.
56.

5 CuHeHko A.IO Ykas. cou. C. 112.

6 LleB4eHko I'.H. Ykas. couy. C. 153.
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dbopmanbHBIe TpeOOBaHMS 3aKOHA, @ UMEHHO cTaThbu 574 u 575 I'pakIaHCKOTO KOJIeKca
Poccuiickoii ®denepariun’.

Hu ¢ oHMM W3 BBILIENIEPEUNCIEHHBIX MTOAXOI0B HE MPEICTABISAETCS BO3MOXKHbBIM
COIIacuThCA. Bo-nepBhIX, 3TO HE JOTOBOP, K JAHHBIM OTHOIIEHUSM NPUMEHUMBI BCE TE
3aMe4aHusi, KOTOpbIe ObUIM CJieJIaHbl BBIIIE OTHOCUTENIBHO PEIICHUN 00I1ero coOpaHus
aKLIMOHEPOB. BO-BTOPBIX, 3TO HE ONHOCTOPOHHSAA cleika. B ocHOBe maHHOrO crnocoda
pa3MeIIeHUs JIGKUT KOPIOPATUBHBIM aKT - COOTBETCTBYIOIIEE pEIICHHE OOIIero
coOpaHus aKIIMOHEPOB, KOTOPOE, KAaK MbI BBISICHUJIH BBIIIE, CACIKON HE SIBISICTCS.

Crnenyromas rpymnmna OPUANYECKUX (AKTOB, COCTABISIONIAS DMHUCCHUIO - aKThI
nyOnuuHOM BiacTu. JlaObl Jydilie ysICHUTh CMBICI aKTOB IyOJUYHOW BIJIACTH Kak
AJIEMEHTOB DJMHCCHHM aKIMi, HEOOXOJUMO MPOAHAIM3UPOBATh HWHBIE, OJU3KUE TI10
3HAUEHUIO aKThl FOCYJAaPCTBEHHOU BJIACTHU, KOTOPHIE TAKXKE MUMEIOT HEMOCPEIACTBEHHOE
OTHOIIEHUE K JUHAMUKE KOPIOPATUBHBIX ITPABOOTHOILLICHUH.

Bnusaue akToB mNyOJIMYHOW BIACTH Ha BO3HUKHOBEHHE U TIPEKpalleHHUE
KOPIIOPAaTUBHBIX IPABOOTHOIICHUM Bcerjga ObUIO JOBOJBHO OIIyTUMBIM. B cdepe
perlaMeHTallui KOPIOPATUBHBIX IPABOOTHOILIEHUN OCOOCHHO Ba)XKHO COOJIO/ICHHE
OajlaHCa LIEHTPAJIU30BaHHOIO U JCLEHTPAIM30BAHHOIO PETYIUPOBaHUSA. AKIIMOHEPHBIE
o01lecTBa - HMHCTPYMEHT AaKKyMYJISIIMM KallUTaJIOB HEOTPAHMYEHHOIO Kpyra JIHIl,
noATOMY 0€3 TOCYJapCTBEHHOTO KOHTPOJISI HE M30€KaTh CEPhE3HBIX 3JI0yNOTPEONIeHUN 1
HapyIIEHUH MpaB MHBECTOPOB, MPUOOPETIINX CTATYyC aKIMOHEPOB. Kpome Toro, akimm
NPECTABISIIOT CO0OW JeHCTBEHHBIM (MHAHCOBBIA HWHCTPYMEHT, IO3BOJISIIOIINI
U3BJIEKaTh 3HAYUTEIbHYI NPHOBUIb, MOATOMY pa3BUTHE AaKIMOHEPHOTO
3aKOHOJIaTENIHCTBA JIOJKHO YUUTHIBATh HAIIMOHAJIBHBIE HHTEPECHI, YTO HEBO3MOXKHO 0€3
roCyJapCTBEHHOT0 BMe€IIaTeJbCcTBAa. beccrnmopHO, «yBIEKAaThCsA» KECTKUMHU
rOCYJapCTBEHHBIMU METOAMU PETYIUPOBAHUSA I'PAXKAAHCKO-IIPABOBBIX OTHOLICHUN HE
ctout. Enre M. T. TapacoB oTmMeuan HexelnaTeabHOCTh YPE3MEPHOT0 pacIIupeHus chepbl
HETIOCPEACTBEHHOTO AEWCTBUS IIEHTPAaIbHOM BIaCTH.

['ocynapCTBEHHOE pETryJIMPOBAHUE OCYIIECTBIAETCSA IO-pPA3HOMY: IIYTEM

YCTAHOBJICHUA HMMIICPATUBHBIX HOPM W IIYTEM HCIOCPCACTBCHHOIO Y4YaCTHUA B

1 CwuHeHko A.1O. Ykas. couv. C. 95-96.

2 Tapacos W.T. Jlekumn no nonmuenckomy (agMmHucTpaTmeHomy) npasy. M., 1910. C. 163.
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KOPITOPATUBHBIX MPABOOTHOIIECHUSX - U3[JaHUE COOTBETCTBYIOIIUX AKTOB, 0€3 KOTOPBIX
HEBO3MOYKHA JITMHAMHUKA KOPIIOPATUBHBIX MPABOOTHOIICHUH.

[lepBbIM 3aKOHOMATENBHBIM aKTOM, PETYIUPYIOIIMM AKIMOHEPHbIE OOIIECTBA KaK
CaMOCTOSITEJIBHYIO IIPAaBOBYIO KOHCTpYKIHMIO, crano Ilomoxenume «O KOMITaHHMSX Ha
aKLMsIX», yTBEpKIeHHoe 6 nekalOps 1836 roga. JlaHHOE MOJIOKEHUE YCTaHABIMBAJIO
UCKJIIOUMTENBHO Pa3pelIuTeNIbHbIN TOPSA0K CO3IaHUs aKIIMOHEPHOTO o0IIecTBa. Takon
OCTOPOXKHBIN MOJXO0J] K aKIIMOHEPHOU (popMe 0ObEeAMHEHHS KalUuTalIOB HAOMIONAJCS U B
3apyOeXHBIX 3aKOHOJATENbCTBAX. Spualliuii mpuMep - akT O MBUIBHBIX MYy3BIPSX,
npuHATei B AHmmu (3akoH ot 11 wrons 1720 roma). Bubbles Act 3ampemian
KOMIIAHUSAM JICMCTBOBAaTh B KAU€CTBE KOPIOPATUBHBIX OPraHU3aLMil U pacIpOCTPaHATh
aKIMM CpeAy IIUPOKOW MNyOnuKKM 0Oe3 JeraJbHOr0 MOJHOMOYHS, MOATBEPKIECHHOTO
KOPOJIEBCKOM TpaMOTOW WM akToM mapiaMmeHnTtal. DTo OOBSACHSICTCS TEM, YTO
NpPOJABAINCH AKIIMH HECOCTOSATEIbHBIX KOMIIAHWH, TAaKUX KaK KOMIIAHUU IO
pa3BeIeHUI0 CIOHOB B BenaukoOpuTaHuM, MNPOU3BOACTBY BEYHOI'O JBUTATEJS.
[IpuxoguTcs KOHCTAaTUPOBATH JOBOJBHO CKYAHOE B O3TOT IIEPUON PETYJIUPOBAHUE
OTHOWIEHUN TO HMHUCCHUU akKnuh. B 3apyOexHBIX 3aKOHOJATEJbCTBAX
pelyCMaTpUBAJIOCh COCTABICHHE U OMYOJMKOBAHUE YUPEAUTEISIMU TaK Ha3bIBAEMOIO
NpPOCIEKTa WM MNPOEKTa MNpeanpuatrvs. B CymIHOCTH, 3TOT MPOCHEKT MPEACTaBIIsLI
co0Oi MpUITIALICHUS] YYpEeOUTele K MOANuMCKe Ha akiuuu. OTe4eCTBEHHBIN ke
3aKOHOJ/IATEeNIh OTPAHUYMWIICS JIMIIb YKazaHWeM Ha (GopMy H COIepKaHUE TMPOEKTOB
ycTaBoB. Ho 31ech BaXXHO OTMETUTh, YTO KpPOME yCTaBa ITyOJMKOBAIUCh TaKKe
CBEJICHUSI O KOJUYECTBE MOMJIEKAIIMX PA3MEIEHUIO aKIUi, 00 MX IIeHe, 00 YCIOBUSIX
OIJIaThl U O CpPOKaxX MOAMUCKH. TONbKO MOcCje OMmyOJMKOBAaHUS yCTaBa M MPOCIIEKTa
HAuMHaJach NOANHCKA HAa akUUuu. B JOpEeBOJIOUMOHHOM 3aKOHOIATEIbCTBE
NPEAyCMAaTPUBAIOCH «JAYyTOE» YUYPEAUTENbCTBO, KOTZAa BCE AKUHUM MOAJIEKAIU
paCIpENENICHUI0 CpEeau ydpeauTeser. SBOYHBIM NOPSANOK CO3JAHUS AKIMOHEPHBIX
00I1IeCTB TMpeaycMaTpUBajCi MPOEKTOM, pa3paboTaHHbIM B 1898 1. komuccueit mon

pykoBoactBoM mnpodeccopa ILII. I[MuroBuua. Ho emy He cCyxkaeHO ObUIO OBIThH

1 KwnbeHko E.P. KopnopaTtmsHoe npaBo BennkobputaHnn. 3akoHogaTtenbcTBo. NpeueneHTol. KommeHTapuu.
Kues: KOctnHmaH, 2003. C. 36 - 37.
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peanu3oBaHHbIM. Peomonusa 1917 roga mpuBena K NOCTENEHHOW JIMKBUAAIMU B
Poccun aknimoHepHoOM COOCTBEHHOCTH M aKIITMOHEPHBIX KOMIaHUH.

B mnepuon HOBOW HSKOHOMUYECKOW TIOJUTHUKH HAOMIOJAETCS BO3POXKICHHUE
AKIIMOHEPHBIX 001IeCTB. AKIIMOHEPHBIE OOIIECTBA BOZHUKAIHN B SIBOYHO-HOPMAaTUBHOM
nopsanke. Ho I'paxnanckum kogexkcom PCOCP 1922 roma u Ilonoxenuem 00
aKIMOHEepHBIX obmiecTBax 1927 roma OBUIM JAOBOJIBHO MOAPOOHO periiaMEHTHPOBAHbBI
BOITPOCHI CO3/IaHUSI M PETHCTpAllK aKIMOHEepHbIX oOmmecTB!. Tak, ycTaHABINBAIOCH,
YTO YCTaBbl AKIMOHEPHBIX OOMIECTB YTBEP)KIAIOTCA: YCTaBbl MPOMBIIIICHHBIX
akioHepHeIx o6OmiecTB - Briciium CoBetom Hapomnoro XossiictBa Coroza CCP;
yCTaBbl KPEIUTHBIX aKIHMOHEPHBIX oOmiecTB - HaponusiMm Komuccapuarom ®duHaHCOB
Coroza CCP; ycraBbl npouux akimuoHepHbIX ob6miecTB - Haponueim Komuccapuarom
Buemmneit u Bnayrpenneit Toprosaum Coroza CCP. Ilpu stom HeoOxomumo OBLIO
NOJy4uTh TpeaBaputesbHo paspemieHne Cosera Tpyna u OOOpOHBI Ha ydpexacHHUE
oOmectBa. Kpome TOro, crarbum ycTaBOB, KOTOpbIE OTCTYNaJld OT JEHCTBOBABIIMX
nocranosiieHnil LlenTtpansHoro McnonnurensHnoro Komurera mim Coera Hapomnbix
Komuccapo Coro3za CCP, a paBHO UEHTpaJIbHOIO HMCIOJHUTEIBHOTO KOMHUTETA WJIHU
COBETa HApOJAHBIX KOMHCCAPOB COOTBETCTBYIOUIEH COIO3HOM pecHyONIMKH, MOAJIEkKATU
yrBepxkaeHnto CoBerom Haponubeix KomuccapoB Coro3za CCP; crarbu ke yCTaBOB,
coJEepKalllue OTCTYIUIEHUs OT JAeiicTBoBaBIMX mnocraHoBieHuid Cosera Tpyna u
OO6O0pOHBI UM YKOHOMUYECKOTO COBEILaHUsI COOTBETCTBYIOILIEH COIO3HOW pecmyONInKH,
nojiexxanu yreepxkaennto Cosetom Tpyna u OG0pOHEL.

TakuM 006pazomM, MOPSIOK CO3AHUS AKIIMOHEPHBIX OOIIECTB PETIaMEHTUPOBAJICS
JIOBOJIBHO KECTKO, OH ObUI JOCTarodyHo OJM30K K paspemuresnbHoMy. JlaHHOe
MOJIOKEHUE, KaK W JIOPEBOIIOLMOHHOE 3aKOHOAATENIbCTBO, MPELyCMaTpUBaJIO JBa
BapUaHTa pa3MEUICHUs aKUWUW - PaCHpeAcsICHUE MEXAY YUYPEAUTEISIMA U IOANHUCKA
(myOnuuHas win 4yactHas). [Ipu 3ToM ycTaHaBIMBalOCh MMIIEPATUBHOE TPEOOBaHUE -
aKIIMM Ha CYMMYy HE€ MEHee OJHOW MATOM YCTAaBHOIO KaluTajla [OAJIEKaIn

paclpesiesieHUI0 CPeAr yUpeauTeneld akKIMOHEPHOro oO0miecTBa, 3TH aKUUU He

1 MpaxxpaHckuin kogekc PCOCP ot 31 okTAbpa 1922 r. // N3sectna BLUUK, 1922, cT. 256; NocTaHoBNEHME
LMK CCCP, CHK CCCP ot 17 aBrycta 1927 r. «O6 yTtBepxneHun [lonoxkeHna 06 aKLUMOHEPHbIX
obuwectBax» // C3 CCCP, 1927, Ne 49, cT. 499.
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MOJUIEXKAJIM CBOOOJHOMY OTYYXJACHUIO J0 YTBEPXKJACHUS OTUeTa 3a BTOPOU
OTIEpaIlMOHHBIN T0o/1 00IIECTBA.

®opmanbHo Ilonoxenue pericrBoBano a0 1962 roma. OCHOBBI TPakIAaHCKOTO
3akoHonarenbcTBa Coro3a CCP u coro3HbIX pecnyOiiK, BCTyNUBIIKE B cuity 1 Masg 1962
roja yxke He mpeaycMmarpuBalid TaKOM OpraHu3allMoOHHO-NPaBOBOM (OpPMBI, Kak
AKIIMOHEPHOE OOIIECTRO.

C nagamom 90-X CBSI3BIBAIOT BO3POXKACHUE AKIIMOHEPHOU (POPMBI OObEIMHEHHS
KarutanoB. IIpucyTcTBHE TOCymapcTBa CTajo B 3TOT MEPHOJ MEHEE 3aMETHBIM.
ITocranoBnenuem Copera MunuctpoB CCCP Ne 590 Ot yrBepkacHbl IlonoxeHue
00 aKIMOHEPHBIX OOIIECTBaX M OOIIECTBaX C OTPAHMYCHHOM OTBETCTBEHHOCTHIO H
[Monoxxenue o UeHHBIX Oymarax!. BbUIO yCTaHOBIEHO, YTO aKIUH MOIYT OBITH
pacrpoCTpaHeHbI MyTEM OTKPBITOM MOJNUCKU HAa HUX JIMOO B MOPSJIKE pacmpeeecHus
BCEX aKIMK Mexay yupeautensmu. [Ipu sTom cpemu yupeauTeneil B 00s3aTeIbHOM
MOPSIIKE paclpeiessiiioch HE MeHee 25 MpoleHTOB ycTaBHOro ¢ouaa. PactpeneneHnnie
CpeIu YYpEeAUTeNIe akIUM HE TOMJeKaIU OTUYXKICHUIO B TEUEHHE [BYyX JIET.
YcTaHOBIIEH YIIPOIICHHBIN IO CPABHEHUIO C PaHEe JICMCTBOBABIIIUM 3aKOHOIATEIbCTBOM
NOPSIZIOK CO3/IaHUsI AKIIMOHEPHBIX o0miecTB. JlJisi peructpanuu HEOO0XOAUMO ObLIO
MOJIaTh 3asBJICHUE O PETHCTPAMK OOIIEeCTBA; HOTAPUATIHLHO 3aBEPEHHBIC KOIUU
YUpEAUTEIbHBIX TOKYMEHTOB. [Ipr 3TOM OTKa3aHO B PETHCTPAIUHA MOTIJIO OBITh TOJBKO
110 MOTHBAM HapyIIEHHUs YCTAHOBICHHOTO IIOPSJKAa CO3JaHHsS OOINECTB, a TaKKe
HECOOTBETCTBHUS yUPEIUTEIbHBIX JIOKYMEHTOB TpeOOBaHMIM 3aKoHOmareabcTBa. [1o3xke
NPUHUMAJIUCh W JIPYTHE aKThl, KOTOPhIE MaJi0 Ye€M OTIMYAINCh OT BBIIIIEHA3BAHHOTO
HOJIOKEH U2,

B mnacrosmee BpeMms poJib rocyaapcTBa J0CTaToO4yHO 3aMeTHa. Ecnu
NPUACPKUBATLCSA BBINICHA3BAaHHOM KiacCU(UKAIUKM, TO, BO-TIEPBBIX, OTCUECTBEHHOE

3aKOHOAATCIILCTBO XapPaKTCPUIYCTCA HAJIUYHUEM HCMAJIOro KOJIHMYCCTBA MMIICPATHBHBIX

1 TloctaHoBneHnne CoBmmHa CCCP ot 19 moHA 1990 r.  Ne 590 «O6 yTtBepxpeHwun [Nonoxexua 06
aKUMOHEpHbIX obliecTBax M oblwecTBax C OrpaHUYEHHOW OTBETCTBEHHOCTbIO M [10NI0XKEHMA O LEHHbIX
6ymarax» // CI CCCP, 1990, Ne 15, cT. 82.

2 TocTtaHoBneHmnem Coeeta MuHuctpo PCOCP 25 nekabpa 1990 r. Ne 601 «O6 yTBEp>xaeHmn MNonoxxeHna
06 akumoHepHbIx obwecteax» // CI PCOCP, 1991, Ne 6, cT. 92; OCHOBbI rpaXaaHCKoro 3aKkoHo4aTenbCcTea
Cotoza CCP un pecnybnuk ot 31 maa 1991 r. / Bepomoctn CHL n BC CCCP, 26.06.1991, Ne 26, cT. 733;
3akoH PCOCP ot 25 pekabpa 1990 r. Ne 445-1 «O npepnpuAaTMAX M nNpennpuHUMaTEeNbCKOMN
neAatenbHocTu» // Begomoctn CHO n BC PCHCP, 1990, Ne 30, cT. 418.
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HOpM, OHM HMewTcd U B IpaxnaHckoM koaekce, u denepanpHoM 3akoHe «OO
aKIMOHEPHBIX o01ecTBax», U B denepanbHoM 3akoHe «O pbIHKE LEHHBIX OyMar», BO-
BTOPBIX, BO3HHUKHOBEHHE KOPIOPATUBHBIX MPABOOTHOLIEHUN HEMBICIUMO 0€3
COOTBETCTBYIOIIUX AaKTOB TOCYIAPCTBEHHOM BIJIACTH. Tak, IOPUAMYECKOE JULO, U
aKIIMOHEpHOE OOIIECTBO B YAaCTHOCTH, BO3HUKAE€T C MOMEHTa TOCYydapCTBEHHOM
peructpanuu. Jl0o TroCymlapCTBEHHOW pPETMCTpalUM HE MNPUXOAUTCSA TOBOPUTH O
PaBOCIIOCOOHOCTH aKIIMOHEPHOTO OOIIecTBa, a 3TO - HEMpeMEHHas MPEeANOChUIKA
KOPIIOPAaTUBHBIX IPABOOTHOILLIEHUM.

B mHacrosmee BpeMsa mpoueaypa perucrpanuu KHOPUAUYECKUX JHUI
pertamentupoBaHa dDenepanbHbIM 3aKOHOM «O TroCyapCTBEHHOW pPErucTpanuu
IOPUINYECKUX JIMIl W HHIWBUAYAIbHBIX MpeAIpuHUMarenci»!. DTUM 3aKOHOM
peSyCMOTpeHa Oosee 4eM JuodepanbHas MpoLeaypa perucTpauui RPUITIECKUX JIHILL.
Peructpupyronii opran He NpoBEpsSET Ha MPEIMET COOTBETCTBUS (PeaepasbHbIM
3aKOHAaM WJIM MHBIM HOPMATHMBHBIM MpaBOBBbIM akTam Poccuiickoit @enepauuu dhopmy
IPEICTABICHHBIX JIOKYMEHTOB (32 HCKJIIOYEHHMEM 3asBJIE€HUS O TOCYJapCTBEHHOMN
PErUCTpaLMK) U COAEpPIKAIUECS B MPEACTABICHHBIX JOKYMEHTax CBEACHMs. A cTaTbei
23 npeayCcMOTPEH HMCUYEPNBIBAIOIUMN NEpedYeHb OCHOBAHMW sl OTKa3a B
roCyJapCTBEHHOM peructpanuu. Takum o0pa3oM, YCTAHOBIIEH 3asBUTEIbHBIN MOPSAIOK
rOCyIapCTBEHHOM PETUCTPALUH IOPUIAYECKUX JIULL.

Ha orcyTcTBHE KOHTPONBHBIX (YHKIHUH y PErHCTPUPYIOIIMX OPraHoB HE pa3
oOpatiaiay BHUMaHue cyabl. Tak, Ipyu pacCMOTPEHUH OHOTO U3 Jesl ApOUTpaKHBIN Cy/l
KocTpoMmckoit 0o6rmacTu MOAYEpKHYJ, YTO JOCTOBEPHOCTH CBEJICHUM, YKAa3aHHBIX B
NOKYMEHTax, II0JaBAE€MbIX Ha pPErucTpaluio, 3aiABUTENIb YIOCTOBEPSIET CBOCHU
IIOJAIKMCBIO, CJIENOBATEIBHO, OH HECET OTBETCTBEHHOCTb 3a MX COIEpPKAHUE U 3a
cOOJIIOZIEHNE BCEX IPETyCMOTPEHHBIX 3aKOHOJATEIbCTBOM IPOLEAYp. A HaJIOTOBBIN
OpraH HE HAJEJICH 3aKOHOM IIPaBOM HPOBEPATh JOKYMEHTHI IOPUINYECKOrO JIMLA,
IPEACTABISAEMbIE ISl TOCYJAPCTBEHHOW PErucTpaluy, Ha MPEAMET JOCTOBEPHOCTHU

COIEPIKAIMXCSI B HUX CBEJICHUI M COOTBETCTBHUS MX 3aKOHOIATEIbCTBY?.

1 ®epnepanbHbli 3akoH OT 8 aerycta 2001 r. Ne 129-P3 «O rocynapCTBEHHOW perncTpauumn puandyeckmx
VU M MHOMBMAYyanbHbIX NpegnpuHnvarenen» // C3 P®, 2001, Ne 33 (vacThb ), cT. 3431.

2 PewweHne ApbutpaxxHoro cyna Koctpomckom obnactu ot 10 oktabpa 2006 r. Ne A31-2530/2006-15.
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Bormpoca o Tom, HacKoOJIbKO 0O0OCHOBAaHHO TaKO€ PEIICHUE 3aKOHOJATENSI, BHIXOUT
3a paMKH HACTOSIIEr0 MCCIEOBaHMsS, HO, TEM HE MEHee, 11eJ1eCO00pa3HO BCE-TaKU
KOCHYThCS 9TON mpoOiembl. C OIHOW CTOPOHBI, TAaKOW MATKUN TMOJIXOJ 3aKOHOJATEeNs
OTBeYaeT TpeOOBaHMIM JIMHAMUYHO pa3BuBarouierocsi obopora. MHoe pemieHue
BOIIPOCA, & UMEHHO HAJICJICHUE PETUCTPUPYIOIINX OPraHOB MOJHOMOUYMSIMU MPOBEPKHU
MO/IaBa€MbIX Ha PETUCTPAIUI0 JOKYMEHTOB, 3HAYUTEIBHO 3aTPyJHUIIO, a IJIaBHOE
3amMeUIHIIO Obl MPOLIECC PErucTpaluu opuandeckux Jmil. CTpemiieHue MaKCUMAalIbHO
pacmpuTh cBoOOMY 00pa30BaHUS IOPUAMYECKUX JIUIl XapaKTEPHO U IS 3apyOeHBIX
rocyaapcTB. BriepBoie SBOYHBIN MOPSIOK CO3aHUS IOPUANYECCKUX JIUIl OBLIT 3aKperieH
3akoHoM Heio-Mopka 1811 rona. Bonee toro, B Hactosimee Bpems B CIIIA neiicTByer
Teopust kopriopanuu de facto. [Ipu BbITIOIHEHUH ONIPEIETICHHBIX YCIOBUN 00bETUMHEHNE
JIMI] CUUTAETCSl KOpropaluen naxe 0e3 rocylapcTBEHHOH peructpanuu. bonee Toro,
TPEThbM JIMIIAa HE BIpaBe OTPHUIATh CYIICCTBOBaHUE Koprmopaiuu'. B Anriumu
CYIIECTBYIOIIEE JIeJCHUE IOPUIUYECKUX JHUI[ Ha CO3JaHHBIE Ha OCHOBaHWUU
CIICLIMAIBHOTO aKTa MapJiaMeHTa ¥ CO3/JaHHbIe Ha OCHOBAHHMM OOIIET0 aKkTa MapiamMeHTa
TepsieT NpakTUUYeCcKOoe 3HaueHue. Ho Henb3s UTrHOpPUpPOBATH MNPUPOAY aKTa
rocygapctBeHHou peructpauuu. Tak, O.A. KpacaBunmkoB orTmeuan, 4YTO aKThl
pEerucTpanum, OCYIIECTBISEMONW TOCYAapCTBEHHBIMU OpraHaMHu, SBISIOTCH
Pa3HOBUJHOCTSMH AKTOB TOCYJAPCTBEHHOTO KOHTPOJSI, KOTOPBIE CIyKaT CpPelICTBOM
BBIPAXKEHUSI TOCYJaPCTBEHHOTO OTHOILIEHHSI K HEKUM TPa)KJaHCKO-IIPABOBBIM CBS3SIM,
CKJIaJIBIBAIOIIMMCS BHE HWHHIIMATUBBI JAHHOTO OpraHa YIpaBJICHHS, U COJEpKaHUE
KOTOPBIX ONPEAEIISIETCS B COOTBETCTBUU C 3aKOHOM CAMUMHU CTOPOHAMU T'PaKIaHCKOTO
PaBOOTHOIIEHUS?. J[yMaeTcs, HE MPHUXOIUTCS TOBOPUTH O PEaM3al[ii KOHTPOJIBHOM
(GYHKIMU TIpU SIBOYHOM TOPAJIKE PErHCTPAlMM IOPUAMYECKUX JIMI. A KOHTPOJb, Kak
U3BECTHO, SBISIETCA OOHOM W3 LEJIEH TOCYIApPCTBEHHOM pPErucTpauvy, Hapsay cC
3alIUTON MHTEPECOB BCEX YYACTHUKOB MMYIIECTBEHHOTO 000pOTa MyTeM KOHCTaTalluU
dakTa Cco3MaHUS FOPUIUYECKOTO JHUIa, ¢ (PUCKAIBHBIMH IEISIMU, C TMOJyYCHUEM

CTaTUCTHUYCCKHUX CBCHCHHﬁ, H€O6XOI[I/IMBIX AJIs1 YIIPABJIICHUS B ccpepe 9KOHOMHKH, C

1 3anuesa B.B. IOpugudeckme nvua // paxgaHCKOe M TOProBoe MpaBo KanuTasMCTUYECKUX rocyanapcTs /
OtB. pen. E.A. Bacunbes. C. 86.

2 KpacaBumkoB O.A. KaTteropuu Hayku rpaxgaHckoro npaea. MsbpaHHble Tpyabl. B 2 T. T. 2. M.: CtatyT,
2005. C. 183.
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IPEeOCTaBIEHUEM BCEM YYaCTHUKAM IPABOOTHOIIEHUM JOCTOBEPHBIX CBEACHHUM O
IOpUAMYCCKUX Jumax'. Bpsa nu mpeaycMOTpeHHass 3aKOHOM BO3MOXHOCTh
NOCJeyOEN JTUKBUIALUN FOPUIAYECKOTO JIUIA, CO3JaHHOTO C IPyObIMU HapyIlIEHUEM
3aKOHOJIaTeNbCTBA, IO3BOJSET ONEPaTMBHO pearupoBaTb Ha HapyLIEHUs, 3allMILaTh
UHTEpEChl KpeauTopoB. Ilo3TOMy, Kak HamM KaXKeTCs, CIHMILKOM YK «YBJIEKaThCS»
nuOepaqbHBIMH MM B JaHHOM Bompoce He cieayeT. Heobxoaumo coOmromeHue
OTIPEZICICHHOTO OajlaHca WHTEPECOB O00O0pOTa, CO37AaBAEMBIX HOPUAMYCCKUX JIHI U
oO11ecTBa B 11€JI0M, TOTEHIIHAIBHBIX KPEAUTOPOB.

be3ycnoBHO, B HacTosllee BpeMs, C Y4YE€TOM Pa3BUTHS KOPHOPATUBHOIO
3aKOHOJIATENILCTBA HEJb3s COMIACUTHCS ¢ BbICKazbiBanueMm M. T. TapacoBa o TOM, 4TO
€IUHCTBEHHO I1I€JIECO00Pa3HbIM SIBIAETCS MNPUMEHEHUE TOJbBKO KOHIIECCUOHHOM
CHUCTEMBI yupexjacHus koprnopanuit’. Ho coBcem 000HTHCH 0€3 3JIeMEHTOB
pPa3pelINTENIbHOIO TOPSAKAa PErHCTPALUUA FOPUAMYECKUX JIMII HEBO3MOXKHO. Tak, BO
@paHUUU B Pa3pelIUTEIBLHOM TMOPSJAKE CO3JAI0TCd TOProBblE€ TOBAPUILECTBA,
YUPEAUTEIIMU KOTOPBIX SBJISIOTCS HWHOCTPAHIBI, B lepMaHuM - yUYpexKICHHS,
CTpaxoBble o0OlecTBa, OaHKU. ODJIEMEHTBhl Pa3pEelIMTEbHOrO0 MOpsSgKa MOXKHO
YCMOTPETh M B OTEUECTBEHHOM 3aKOHoAarenbcTBe. Tak, crarea 27 denepaibHOro
3akoHa «O 3amuTe KOHKYPEHLIHH» YyCTaHaBIMBaeT o00sg3aTelbHOE MOJIydYeHUE
NpEeIBApPUTEIBHOTO COIJAacCUsi AHTUMOHOIOJIBHOIO OpraHa Ha CO3JaHHUE U
pPCOpPraHM3aIiilo KOMMEPUYECKHUX OpraHWU3aluii MPH OMPEHCICHHBIX YCIOBHIX>.
HecoOntogenue nanHoro TpeOOBaHMS MPEACTaBIsIET COOOM aJIMHUHUCTPATUBHOE
paBOHApyIIeHHEe, MpeaycMoTpeHHoe crathed 19.8 Komekca 00 agMHUHUCTPATUBHBIX

npaBoHapymenusax*. Ilpuyem o (akTe NpaBOHAPYIICHHUS CBUJIACTEILCTBYET

1 3BoHMUKMI A. K BONpoCy O 3HAYeHUN TOProBOK perncrpaumm OnA TPeTbUX NUL: cnyyan mn3 cynebHomn
npakTuku // Mpaeo 1 »xnaHb. 1925. Ne 4 - 5. C. 57 - 59.

2 TapacoB W.T. YueHne 06 akumoHepHbix komnanmax. M.: CtaTyT, 2000. C. 257.

3 ®epnepanbHbi 3aKoH OT 26 utonAa 2006 r. Ne 135-D3 «O 3awmuTe KoHKypeHumn» // C3 P®, 2006, Ne 31 (1 4.),
CT. 3434.

4 Kopekc Poccuinckon degepaummn 06 agMUHUCTPATUBHBIX NpaBoHapyLlweHnAax oT 30 gexkabpa 2001 r. Ne 195-
®3 // C3 PD, 2002, Ne 1(4. 1), cT. 1.
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HETPeICTaBICHHUE COOTBETCTBYIOIINX MOKYMEHTOB!. TTOMOKUTEILHO TaKKe HAIWYHE B
3aKOHOJATEILCTBE MHBIX COCTABOB aJMHUHUCTPATUBHBIX IPABOHAPYIICHUN - CTaThs
14.25 Konmekca 00 aaMUHUCTpaTUBHBIX MpaBoHapylieHusx Poccuiickoit denepanuu.
Ham xkaxertcsi, 4To uejlecooOpa3HO HaJEJ€HUE PETUCTPUPYIONIUX OPraHOB
OMpEICICHHBIMU KOHTPOJIBHBIMU MOJTHOMOYHUSAMHU, Ja0bl HAauOoJee CEphE3HbIC U TPYObIe
HapYIICHUS MOTJIM ObITh PACKPBITHI YK€ Ha CTAIMU PETUCTPALIMH IOPUIUYECKOTO JTUIIA.
Heobxomumo otmernth, uTO Tipm paspadborke [Ipoekra [paxkmanckoro kKojekca,
BEJIUCh OKMBIICHHBIE JTUCKYCCHUHU MO JaHHOMY Borpocy. [IpaBoBemamu oOpamianoch
BHMMAaHUE Ha HECOBEPIICHCTBA JEHUCTBYIOIIETO 3aKOHOJATEIbCTBA O PErHCTpaluu
opuauueckux jaui. Ilo mHenuto E.A. CyxaHoBa, OTE€UECTBEHHBIM MOAXOd K
perucTpalnvu HOPUIUYECKUX JIHI[ «CBEPXJIUOEpaNbHBI» M BEAET K Pa3BUTHUIO
MHOT000pa3HbIX 3J10ynoTpedaeHuil. Peructpanus, pe3ynbrathl KOTOpOH 007aaaroT
nyOJIMYHON JTOCTOBEPHOCTHIO, HEM30EKHO TpeOyeT IOpUINYECKH KBaTU(DUIIMPOBAHHOMN
MPOBEPKU (IKCHEPTHU3bI) YUPEIUTEIbHBIX JOKYMEHTOB U JIMYHOCTH YyuUpeauTeseH, u
JIOJKHA OCYIIECTBIISITECSI Takasl MPOBEPKA HE HAJOTOBBIMHU, & CIELMAIM3UPOBAHHBIMU
opranmzanusimu’. C.B. CapOarir Takke OTMEYaeT, YTO 3HAYMTEIBHOE COKpAIlCHHE
KOHTPOJBbHO-HAJ30PHBIX (YHKIHMN TOCYJapCTBEHHBIX OPraHOB MPUBEIO K TOMY, YTO
00BEKTHBHO HEOOXOomWMas MOTPEOHOCTh B HAJIEKAIIEM OCYIICCTBICHUH TaKON
perucTpaiuu okazajgach He YyAoBIeTBOpeHHOH. [lo ero MHeHHIO, HEOOXOIUMO
YCTAHOBJICHHUE SICHBIX M YETKUX MpPaBUJI MPOBEPKH TE€X NAHHBIX, KOTOPbIE TPeOyrOTCA
JUTsL perucTpanuu opuaudeckoro juima. Ho nmpu stom, C.B. CapOarn BbICTymaeT mpoTUB
YCTAHOBJICHUSI MpaBUja O MPABOBOM JKCIEPTU3E YCTABHBIX JTOKYMEHTOB. OH Takke
JIOTYCKAaeT, BO3JOXKEHWE (YHKIUNA MO MPOBEPKE COOTBETCTBYIOIIMX JJAaHHBIX Ha
rOCYIapCTBEHHBIE PErUCTPUPYIOIIUE OPTraHbl, OPTraHbl FOCTULINH, HOTAPUYCOB, TOPTOBO-
IPOMBIIIJICHHBIE Majathl 3. B KoHIenuu pa3BUTHs TPayKIaHCKOTO 3aKOHOIATEILCTRA

Poccuiickoit ®denepanuu mnpeanarajoch yCTaHOBUTH OO0sS3aTENbHYIO MPOBEPKY

1 Cwm., Hanpumep: PeweHne ApbutpaxHoro cypa Yaomyptckon Pecnybnvku ot 30 AHBapA 2009 r. Ne
A71-12841/2008; PeweHune ApbutpaxHoro cyna Pecnybnuku TaTtapctaH ot 28 wuona 2009 r. Ne
A65-10221/2009.

2 CyxaHoB E.A. O KoHuenuum pass1Tma 3aKOHOOATENBCTBA O topuandeckmx nuuax // XXypHan poCCUnCcKoro
npasa. 2010. Ne 1. C. 5-12.

3 Capb6aw C.B. HanpaeBneHnAa coBepLleHCTBOBAHNA 3aKOHOA4ATENbCTBA O pPerncTpaummn topnandeckmnx nuu //
BecTHuK rpaxxgaHckoro npasa. 2010. Ne 1. C. 29

88



JOCTOBEPHOCTH U COOTBETCTBUS JEUCTBYIOLIEMY 3aKOHOAATEIBCTBY COACPIKAHUA
YUPEAUTEIBHBIX TOKYMEHTOB, & TaK)kKe BHOCHMBIX B HUX M3MeHeHuil!. B aelicTByromeit
penakuuu I'paxpganckoro komekca Poccuiickonn denepanyu yCTaHABIMBAETCSA, YTO
YIOJHOMOYEHHBIA TOCYIapCTBEHHBI OpraH o00s3aH IMPOBECTH B MOPSAKE U CPOK,
KOTOPBIE MPEAYCMOTPEHBI 3AKOHOM, IPOBEPKY JOCTOBEPHOCTH JAAHHBIX, BKIKOYAEMBIX B
peectp.

AKT perucTpanuu I0puandecKoro Juia - 3T0 HEHOPMaTUBHBIN akT. Pasrpannuenue
HOPMATHBHBIX U HEHOPMATUBHBIX AKTOB OCYLIECTBIIAECTCS IO LIEJIOMY POy IPU3HAKOB.
Tak, M.H. Mapuenko mnpeanaraer ClaeayrlIUe KPUTEPUU: HOPMATUBHBIE aKThI
cojepxar B cebe oOmue MpeanucaHus B BHJIE HOPM IIpaBa U PACCUMTAHBI Ha
MHOTOKpaTHOE NpPUMEHEHHE, TOINa Kak BTOpbIE HE cozepkaT B ceOe HOpM IIpaBa, a
colep Kar JUlIb NPEANUCAHUSA WHAUBUIYAJIbHOIO Xapakrepa. HopmaruBHO-IIpaBOBbIE
aKTBl aJpPECOBAHbl ILIUPOKOMY, TOYHEE - HEONPEIEICHHOMY KpYry HOPUAUYECKUX U
¢u3nuecKkux JHI, B TO BpeMs KaK HMHIWBHUAyaJbHbIE aKThl OOpalleHbl K CTPOTro
ONPEIEIICHHBIM JIMIAM WM KPYTY JHUI U U3IaI0TCS IO BIIOJHE ONPEAEIEHHOMY MTOBOAY
(ycTaHOBJIEHHME MEMOPHAIBHON JOCKHM, IpHEM Ha PabOTy M YBOJbHEHHE, yXOI Ha
NEeHCUI0 U T.jA.). W, HaKkoHel, HOpMaTUBHO-NPABOBBIMU aKTaMH OXBATHIBAETCS BECbMa
IIUPOKUIA KpYyr OOIIECTBEHHBIX OTHOUIEHUH, a WHIAMBUIYAJIbHBIE AKThl PACCUUTAHBI
JUIIb HAa CTPOTO OINpEeAeNeHHBIM BHUJI OOLIECTBEHHBIX OTHOWIeHHH. JlelicTBue
VHIVMBUAYaJIbHOIO aKTa 3aBEPIIACTCS C MPEKPAIIECHUEM CYILIECTBOBAHUSA KOHKPETHBIX
OOIIECTBEHHBIX OTHOLIEHHH, B TO BpeMs Kak HOPMAaTUBHO-TIPABOBBIE aKThI MPOJOKAIOT
JNEUCTBOBATh HE3aBUCUMO OT TOIO, CYLIECTBYIOT JIM KOHKPETHBIE OTHOIIEHUS,
MPEIYCMOTPEHHBIC TAHHBIM akTOM?. ECITH MbI IPOAHATM3UPYEM aKT O TOCYIAPCTBEHHOI
pEerucTpanuy IpUIUIYECKOrO JIMIA, TO HEU30EKHO MPHUAEM K BBIBOAY O TOM, YTO OH
IIOAIANACT IO 3TU NpU3HAKU. JlaHHBIM aKT HE COAEPKUT HOPM IIpaBa, aApeCcOBaH
CTPOrO OIpEAEIEHHOMY Kpyry Jjaul (YyYpeauTensiM), W3aeTcs IO OINPEACICHHOMY
IIOBOZY - CO3JaHUE KOPUAMYECKOTO JIMIA, a4 COOTBETCTBEHHO M PETYIUPYET CTPOro

ONpeJICJICHHbIE OOIIECTBEHHbIE OTHOUIEHUS, B OTCYTCTBHUE 3apErMCTPUPOBAHHOIO

1 «KoHuenuma pasBuTuA rpakaaHckoro 3akoHopatensctea Poccuiickon depepaunm» // «BBAC P®», 2009,
Noe 11.

2 MapueHko M.H. Ykas. cou. C. 511.
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IOpUJINYECKOTO JIMIA TEPSET CMBICA WU aKT perucrpauuud. VIMEHHO MO3TOMY MpHU
JUKBUJALIMNA FOPUIMYECKOrO JIMLA W AHHYJIHPYETCS M COOTBETCTBYIOIAsA 3alUCh B
Enmnom peecTpe 10puaInyeCcKuXx JIHII.

AKT roCyaapCTBEHHOM PETUCTPALMH - ITO IPABOBOM aKT, XOTb 1 HEHOPMAaTUBHBIN,
OH HMEeT IpaBOyCTaHaBiuBaromee 3HaueHue. Co3aBacMoOe IOPHUIMYECKOE JIUIIO
HaJEJIeTCsl MPaBOCNOCOOHOCThIO. [Ipu3HaHMe akTa rocylapCTBEHHON pErucTpanuu
HEJICHCTBUTEIBHBIM HE BIUIET PETPOCHEKTUBHO HA OTY MPaBOCIOCOOHOCTb.
IOpunnyeckoe MO NpHU3HAETCS CO3AAHHBIM, & NP NPU3HAHUM AKTA PETUCTpALUU
HEIeUCTBUTEIBHBIM MOXKET OBITh JTUKBUAUPOBAHO. VIMEHHO MO3TOMY TOCY/IapCTBEHHYIO
PETUCTPALMIO HENb3sl IPU3HATH CIEJIKOU. Kak moIUepKHyI B OJHOM U3 CBOUX PEIICHUN
OAC TIoBOMKCKOTO OKpyra, MNpPU3HAHHUE HEIEHCTBUTEIbHONW TOCYAapCTBEHHOMU
perucTpanuum BO3MOXHO IO HTOraM MOJAa4yd 3asBICHHUS O NPU3HAHUHU
HENECUCTBUTEIBHBIM AaKTa TOCYJapCTBEHHOIO OpraHa B MOpsaKe cTaTbu 24
ApbOutpaxkHoro npoieccyaibHoro kogekca Poccuiickoit @enepanuu, HO HE B MOPSAIKE
MOCJIENCTBUUA HENECUCTBUTEIBLHOCTH CAEIKH! .

bnu3kn mo cBoeW mNpUpoAE K aKTy PETHCTPaAlUU OPUIAUYECKOrO JIMIa
aJIMUHUCTPATUBHBIE AaKThl, HM3JIaBacMble B mpouecce smuccuu. llo xapakrepy
BO3JECUCTBHUSA HA COOTBETCTBYIOUIME OTHOIIEHHUS HX MOXHO pas3IeliuTh Ha
NOJIOKUTENIbHBIE U OTpULAaTeNbHble. OIHU aKThI MOJOXKHUTEIBHO BIMSIOT Ha 3MHUCCHIO
aKkUWi (aKThl pEerucTpaly BBITyCKa LIEHHBIX OyMar, MpOoCleKTa HEeHHBIX OyMar, OT4eTa
00 uTorax BbIIMyCKa LIEHHBIX OyMar), Ipyrue >k OTpULIaTeNIbHO (pelieHre O NpU3HaHuU
BBIITYCKA HECOCTOSIBILIMMCS, PEIICHUE O MPUOCTAHOBIEHUU SMUCCUM). Tak ke Kak U aKT
pErucTpalvy HOPUAUYECKOTO JIMLIA, aKThl PErMCTpalud, HW31aBacMble B IPOLECCE
OMHUCCUHU LIEHHBIX OyMmar, SIBISIIOTCS aKTaMU TOCYIapCTBEHHOTO KOHTpOJIS. AHanu3
JAHHOW TpyHmbl IOPUAMYECKUX (AKTOB II€JI€CO00pa3HO HayaTh C PACCMOTPEHUS
roCyJ1apCTBEHHOM PErrucTpaly BbITyCKa (AOMOJIHUTENBHOI0) BBIITYCKA LIEHHBIX OyMar.

Kak MBI BBISICHWIM BBbIIIE, B MOMEHT T'OCYJapCTBEHHOW PErMCTpPAllMH BBIMYCKa
NOSIBJISIIOTCSL 1IEHHBbIE Oymaru (akiuu) Kak OOBEKThl TpakJIaHCKUX IMpaB. To ecTb
aAMUHUCTPATUBHBIM aKTOM B 00OpPOT BBOJATCS HOBble 0OBEKTHI. Henb3sa HE 3aMeTUTh

CXOJACTBA C TOCYJAapCTBEHHOW pErucTpanued HWPUAMYECKUX JHUL, KOTAa

1 MoctaHoBneHne MAC lMosonkckoro okpyra ot 20 ceHTABpA 2010 r. Ne A12-17016/2009.
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COOTBETCTBYIOLIUM TOCYJaPCTBEHHBIM aKTOM (UKCHUpYyeTcs (PakT CO3JaHUsi HOBOTO
cyObekTa mpaBa. Jlo rocynapCTBEHHOW pErucTpalnuy BBIyCKa LEHHBIX Oymar
HEJOMYCTUMO UX pa3MelieHre. O HeTOIMyCTUMOCTH UMEIOIIUXCS B 3aKOHE UCKITIOUEHUI
TOBOPHUJIOCH BBIIIIE.

AKT rocylapCTBEHHOI pErucTpalMy BBIIYCKAa LEHHBIX Oymar, Tak *e Kak U akT
TrOCYAapCTBEHHOM pETUCTpAlMU IOPUAMYECKOrO JIMUA - aJIMUHUCTPATUBHBINA aKT,
VHIVMBUAYaJIbHOE PEUIEHNE, OH COOTBETCTBYET BCEM BBILIECIIEPECUUCICHHBIM IIPU3HAKAM
HEHOPMATUBHOTO aKTa. AKT PETHCTpaIlMy BBIMMYCKAa aKIMK HE COACPKUT B ceOe HOPM
npaBa. /laHHBIN aKT HOCUT KOHCTUTYTUBHBIA XapAKTEP, UMEET MPAaBOYCTAHABIUBAIOIIECE
3HaueHue. OH aapecoBaH ONPEAECICHHOMY KpYry JIMI - SMHUTEHTaM aKUuil Hu
aKiMoHepaMm (B cllydyae pEerucTpaluy BBIMyCKa IMOCHE pa3MEIICHHs IIEHHBIX Oymar),
MOPOXKAAET KOHKPETHBIE MTPABOBBIC MOCIEACTBHS: YMUTEHTHI MOIYYAIOT «Pa3pEIICHHUE)
Ha pa3MEIIECHUE CBOMX aKIMi, a aKUMOHEPhI, COOTBETCTBEHHO, HA UX OTYYKJICHHE - J0
rOCyJapCTBEHHOM PEruCcTpallK BBITYCKA LIEHHBIX OyMmar W oTyera 00 MUTOrax BhITyCKa
HE JIOMycKaeTcsi oOpallleHHe LEeHHbIX Oymar. MHBIX JUIl akT TrocygapCTBEHHOMN
perucTpaluy BbINYCKA LEHHBIX OyMmMar He 3arparuBaer. AKT TIOCyJapCTBEHHOMU
PErUCTpallMi PACCYUTAH Ha CTPOTO ONpPEEICHHBIM BUJ OOLIECTBEHHBIX OTHOLUEHUH -
OTHOILICHUS TI0 SMUCCUU LIEHHBIX OyMar, SJMHCCHOHHbIE MPABOOTHOIICHUS (OTHOIICHHUS,
BBIJICJICHHBIC B OJIHY TPYMITy MO (PyHKIHOHAIBHOMY, a HE MO MPEIMETHOMY MPU3HAKY).
Jlanee - mpu perUCTpallUM BBIMYyCKa I[EHHBIX OyMar emy NpUCBaMBaETCs
VH/IMBU1yaJIbHBIN TOCYJapCTBEHHBIM PETUCTPAMOHHBIN HOMEDP. B OTCyTCTBHE LIEHHBIX
Oymar OeccMbICiieH M akT peructpanuu. He ciydaitHo ®enepanbHbiM 3akoHOM «O
PBIHKE IIEHHBIX Oymar» yCTaHOBJIEHO, YTO C MOMEHTa TOCYJapCTBEHHOM perucTpanuu
BBIIIyCKa IIEHHBIX Oymar 3asiBIieHHE B Cyd C TpeOOBaHHEM O MPU3HAHUU PEIICHUS
PETUCTPUPYIONIETO OpraHa O TOCYAAPCTBEHHOW PErHCTpalliy BBITYyCKa IIEHHBIX Oymar
HEJICHCTBUTENBHBIM BO3MOXHO TOJIBKO OJHOBPEMEHHO C 3asBIICHHEM TpeOOBaHUS O
NPU3HAHUK COOTBETCTBYIOIIETO BBINTYCKA LIEHHBIX OyMar HeAeHCTBUTENbHBIM (M. 4 CT.
26). Ha HEHOpPMAaTUBHOCTb AKTOB T'OCYJIAPCTBEHHOW PErMCTPALIMM BBITYCKA LIEHHBIX

Oymar He pa3 obparanu cyJacOHbIe HHCTAHIUH' .

1 Cwm., Hanpumep: lNMocTaHoBNeHne TpeTbero apbuTpakHOro anennAunmoHHoro cyga ot 2 mona 2012 r. Ne
A74-5657/2011; MNMocTtaHoBneHne MGAC MockoBckoro okpyra ot 24 aHsapA 2006r., 17 AaHBapa 2006 r. Ne K-
A40/13596-05.
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Bonpoc o mnocnencTtBusxX MNpU3HAHUS aKTa TOCYJAapCTBEHHOM pPETUCTPALUU
BBIITYCKA IIEHHBIX OyMar ropaszio CJIOXHEee, HEKEIU aHaJOTHMYHBIA MPUMEHUTEIBHO K
rOCY/IapCTBEHHON PETUCTpAIlUU IOPUIUYECKUX JUIl. Tak ke KaKk U MPU PErucTpaluu
IOPUAMYECKOTO JIMIA, B Cily4yae, eciu OyayT OOHapyXeHbl CEpbE3HbIE HapyIICHMS,
JNOMNYIIIEHHbIE B TNPOIECCE SMUCCUM, BBINYCK aKIUM MOXKET OBITh NPHU3HAH
HECOCTOSIBIIIMMCS WU HEJECHCTBUTEIBHBIM.

He nomyckaercst coBepuieHHE CHAENOK, pekiama, MyOJuYHOE OOBSABICHHE LEH
NOKYIKH U (MJIM) NPEAJIOKEHUE aKIIUK BBIMYCKa, TPU3HAHHOTO HEJIEHCTBUTEIbHBIM WU
HECOCTOSIBIIMMCS. Takoe perieHne 3aKOHOaTelNsl BIOJIHE O0BSICHUMO U JIOTHYHO. [Ipu
NPU3HAHUU aKTa O PErHCTPAIMK BBIMYCKa IEHHBIX OyMar HeJIeHCTBUTEIBHBIM (KaK U
J1000T0 APYroro HEHOPMATHBHOTO aKTa) BO3ZHUKAIOT MOCIEACTBUA Ha Oymymiee. Ho kak
OBITh C U3BATHEM U3 OOpallleHHs IIEHHBIX OyMar W BO3BpAILEHUEM BIAJIEIbIEM TaKUX
IEHHBIX OyMar JEHEXHBIX CPEACTB, MOJYUYEHHBIX B CYET OIUIaThl IIEHHBIX Oymar
(CXOICTBO C HENEUCTBUTEILHOM CACIKOM HAIUIIO)?

B cBoem pemenun ot 27 deppans 2001 roma Bepxosnwiii Cyn Poccutickoit
denepanuu ompeAesaua, 4YTO B Clydyae NpPHU3HAHUS BBINYCKA IIEHHBIX Oymar
HECOCTOSIBIIMMCS WJIM HEJECHCTBUTEIBHBIM JIOJKHBI IPUMEHSTHCS OOIIHE MOJOKEHUS O
MOCJIEACTBUSIX HEJICHUCTBUTEIBHOCTU CHEIKH, IPEAyCMOTPEHHBbIE cTaTbenl 167
I'paxxmanckoro koaekca Poccuiickoit ®eneparuu!. Bpsa au Takoe perieHne Bompoca
MOXKHO TMPHU3HATH YyAa4HbIM. MHCTUTYT wu3bsATHS akiuid u3 0o0opoTa HE COBCEM
YKJIaJIbIBAETCSl B MPU3HAHKE CIIETIKU HEIeUCTBUTENbHOU. Tak, mociaeACTBUS MPU3HAHUS
CHEJIKM HEACHUCTBUTEIIBHON NMPUMEHHUMBI TOJIBKO K €€ CTOpOHaM. B Haiiem ke ciaydae
aKIIMM U3BIMAIOTCS Y BCEX BJIAJIENBIIEB, a HE TOJILKO y MIEPBBIX pHOOpeTarenei, To eCTh
HE3aBUCUMO OT TOTO, SIBJSUIMCh OHM CTOPOHOW HENEHCTBUTENBHOM CHEIKU WA HET.
bonee Toro, Takoe pemnieHUEe BOMpoOca HE COOTBETCTBYET NMPHUPOJE LEHHbIX Oymar. B
COOTBETCTBHHM CO cTarhell 2 3akoHa «O phIHKE IEHHBIX OyMary akIMs 3aKperuisieT mpaBa
BJIa/IeJIblia, KOTOPbIE MOJJIEKAT Oe3yCIOBHOMY ocyllecTBiIeHUI0. Kpome Toro, crarbs
147 T'paxnpanckoro konekca Poccuiickoit denepanuy yCTaHABIMBAET, YTO OTKa3 OT
UCIIOJIHEHUsL 00s53aTeNIbCTBa, YAOCTOBEPEHHOTO IIEHHOW Oymaroif, co CChUIKOM Ha

OTCYTCTBHUC OCHOBAaHUA 0o0s3aTenbCcTBA MO0 Ha €ro HeﬂeﬁCTBHTeHBHOCTB HE

1 PeweHwne BepxosHoro Cyna P® ot 27 cespana 2001 r. Ne 'Kl 2001-51.
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nonyckaercs. [loaTomy He coBCeM MOHSATHO, KaKk HapyLIEHUS SMUTEHTa MOTYT
HOBJIMSITH HA OCYIIECTBICHHUE MPaB, 3aKPEIVICHHBIX aKIIUEH.

PacripocTpaneHue Ha JaHHbIE OTHOIIEHUS PEXUMa CHEJIOK TauT B ceOe cepbe3HbIe
OMACHOCTH, MOXXET CTaTh MCTOYHUKOM HEIOMYCTUMBIX 3i10ynorpediaenuil. Tak, B
Nudopmanmonnom nucsme Ilpesuanyma Beiciiero Apourpaxnoro Cyna Poccuiickoit
Oenepaunn «O030p TPAKTUKH pa3pelieHUsT CIOPOB, CBS3aHHBIX C OTKa3oM B
rOCyJapCTBEHHOM pPErucTpaluy BbITYCKa aKUWA M MPU3HAHHEM BBIYCKA aKIUI
HEIEUCTBUTENBHBIMY) Cpeld HapylIeHUH, KOTOpble MOTYT OBITh OCHOBAaHHUEM MJIs
IOPU3HAHUSA BBIIYCKAa HEIEHCTBUTEIBHBIM TaKHE, KOTOpbIC, MO CYTH, HE SBIISIOTCS
CYLIECTBEHHBbIMU, HANpUMEp, Jara MPOTOKoJa OOILIero coOpaHus akKLUHMOHEPOB HE
COBIIaJaja ¢ IaTtod MpOBEACHUsSI caMoro cobpanus'. Boiee Toro, He CTOUT 3a0bIBATH O
TOM, 4YTO PETHUCTPUPYIOLIUE OPTaHbl HE MPOBEPSAIOT MPEACTABICHHBIC HA PETUCTPALIUIO
JOKYMEHTBI Ha MIPEAMET COOTBETCTBUS 3aKOHY.

Kak HaM kaxeTrcs, MOoJOOHO€ WTHOPUPOBAHUE TEOPETUYECKUX OCHOB IMHUCCUHU
HEHHBIX Oymar HepomnycTtumo. CyllecTByrollas Ha CETOAHSIIHUN J€Hb NpaKTHUKa He
COOTBETCTBYET CYIIHOCTH LEHHOW Oymarv, B NEpPBYIO O4Yepelb, €€ MyOJuyHON
noctoBepHocTu. [lanee, Takod MOAXOA HE COOTHOCUTCS C TEOPUEN HEHOPMAaTHBHBIX
IPABOBBIX AKTOB, MPU3HAHUE WX HEACHCTBUTEIBHBIMM, KaK OBLJIO IOKAa3aHO BBILIE,
CYLLIECTBEHHBIM 00pa30M OTIAMYAETCS OT MPU3HAHUS CIIEJIOK HENEUCTBUTEIbHBIMHU.

Pemenne Bompoca NpHU3HAaHUSA aKTa TOCYIapCTBEHHOW perucTpanuu
HE/IEUCTBUTENBHBIM JIOMKHO OBITh HMHBIM. BoO-TepBBIX, HEOOXOAMMO BO3JIOKUTH Ha
PETUCTPUPYIOLIME OPraHbl IOJIHOMOYHS IO IIPOBEPKE NPEACTABIAEMBIX JOKYMEHTOB. B
HacToslIee BpeMs Takue (PyHKIUU MPeTyCMOTPEHBI JHILb JJIsi CTPOro ONPEAEIEHHBIX
cutyatmii (n. 2.5.9 CranpaproB). IlonoxuTenbHO Takke, 4YTO BBEACHA Takas
KOHCTPYKLIMS KaK NpPEABAPUTEIBHOE PACCMOTPEHHUE JIOKYMEHTOB, HEOOXOIMMBIX MJIs
roCyJapCTBEHHOM PErucTpallMK BBITYCKa (JOTOIHUTEIBHOTO BBINYCKa) LIEHHBIX Oymar.
B cnyuae ecnu rocynapcTBEeHHasi perUCTpalisl BbITYyCKa (JOMOTHUTEIBHOTO BBITYCKA)
LHEHHBIX OymMar CONpPOBOXKIAETCS PErucTpallMel MPOCHEKTa LEHHBIX Oymar, SMUTEHT

BIIpAaBE OOPATUTHCA B PETMCTPUPYIOLIMI OpraH € 3asBJICHUEM O MPEABAPUTEILHOM

1 WHdopmauynoHHoe nucebmo [lMpesnaomyma BAC P® ot 23 anpena 2001 r. Ne 63 «O630p npakTuKu
paspeLleHnA CropoB, CBA3AHHbIX C 0TKA30M B rOCY0apCTBEHHON PErMCTPaLMn BbiMyCcKa akuuin U NpusHaHWeEM
BbiNycKa akunin HepencTBuTenbHbiM» // «BBAC P®», 2001, Ne 7.
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pPacCMOTPEHHH JOKYMEHTOB, HEOOXOIMMBIX MJIsi OCYIIECTBIEHUS TOCYJapCTBEHHOM
perucTpanuu TaKoro BbINyCKa (JIOMOJIHHUTEIBHOTO BBIMYCKA) LEHHBIX OyMmar.
Peructpupytomuii opran ke 00s3aH MpEeABAPUTEITHLHO PACCMOTPETH MPEACTABICHHbBIE
JOKYMEHTBl M MPHUHATH pelieHue 00 HX COOTBETCTBUU WM HECOOTBETCTBUU
TpeOOBaHMSIM 3akoHOJaTeNbcTBa Poccuiickoit @eaepannu B Teuenue 30 1HEH ¢ JaThl UX
IIOJTyYEHUS.

ABTOpOM HE OTPHULAETCSA, 4YTO BO3JIOKEHHWE Ha PETUCTPUPYIOLIHUE OpPraHbl
IIOJIHOMOYMM 1O IPOBEPKE MPEACTABIAEMBIX JOKYMEHTOB IOBIMAET HA ONEPATUBHOCTD
perucTpanuy, HO HpH TaKOM TNoAXoAe OyayT MaKCUMalbHO COONIONEHBI IpaBa Hu
3aKOHHBIE MHTEpPEChl MHBECTOPOB. TONBKO B TakoM ciyyae OyayT B IOJIHOM Mepe
OCYILECTBJIEHbl (YHKIMU TOCYIAapCTBEHHON pErucTpaluy - I[OATBEpPKAAroUIas,
(ukcupyronas, KOHTPOJbHAs, OXpaHUTEIbHAs, MH(OpMaLMOHHAs, (uckambHass. Ham
TaK)Ke KaXKeTcs, YTO HeoOXoauMm ruOkuil nuddepeHurpoBaHHblil noaxoa. Yem mmupe
KpYyr MOTEHIHUAJIbHBIX NpUoOpeTaresneii, TeM OO0Jblle KOHTPOJIbHBIX (YHKIUN JTOJIKHO
OBITh BO3JIO)KEHO HAa PETUCTPUPYIOLIMK OpraH. Perucrpanuio e MOXXHO 3HAYUTEIHHO
YOPOCTUTh, €CIH PeUb HAET 00 3MHUCCHM aKIMK 3aKPBITHIX aKIMOHEPHBIX OOILECTB.
N3BectHO, Hampumep, uTto 3akoHOAarenbCcTBO CIIIA ycTaHaBaMBaeT BO3MOKHOCTH
pa3MelieHus] LEeHHBIX OyMmar HEMOCPEeACTBEHHO CpeIu KBadU(PUIIMPOBAHHBIX
MHCTUTYUHOHAIbHBIX mokymnateneil (Qualifiaed Institutional Buyers), oHu
pa3MemalnTca YacTHBIM 00pa3oM U NepenpoaarlrTcs 3aTeM JAPYTrUM
KBAJTU(QUIMPOBAHHBIM HWHCTUTYIIMOHAIBHBIM TOKymareasiM'. Bo-BTopeix, B cityuae
oOHapy)XeHUsl HApYLIEHUH @OClieé TOCyJapCTBEHHOM pErucTpaluu, aKLIU{A JIOJIKHBI
IIOJIJIEXKATh BBIKYILY SMUTEHTOM I10 PBIHOYHOM LIEHE C MOCIEAYIOIMM ToramenueM. Kak
HaM Ka)XkeTCsl, HEraTUBHBIE ITOCJIEACTBYS HapyIICHUH 3aKOHA JTOJDKEH HECTH DMUTEHT, a
HUKaK He 100pOCOBECTHBIN PUOOpETaTENb LIECHHBIX OyMar.

Tem Oosee HET OCHOBAHWM NpPHU3HABATH CHEJIKH C aKIUSMU HEIEHCTBUTEIHHOTO
VI HECOCTOSIBIIETOCSA BBIMYCKAa HEICHCTBUTEIbHBIMUA. KOCBEHHBIM MOATBEPKIACHUEM

JaHHOTO Te3uca MoxeT ciayxurb [locranoBiaenue Ilnenyma BepxoBHOrO

1 Investment Dealer's Digest. November 4, 1991. P. 10.
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Apb6urpaxnoro Cyma Poccuiickoit ®eneparun ot 17 mekabps 2009 roma!. Ilyukr 4
JAHHOTO TMOCTAHOBJIEHUS! YCTAHABIMBAET, YTO CHEJIKM C LIEHHBIMU OymMaramu, BBIITYCK
KOTOPBIX HE TMpOIIEN TOCYyJapCTBEHHYIO PETUCTpaliio, HE MOTYT ObITh MPU3HAHBI
HEJEHUCTBUTEIBHBIMU B CBA3M C OTCYTCTBHEM TakoBoil. LlesecooOpa3Ho Takxke
npuBectu perrenue Bepxosroro Cyna Poccuiickoit @eneparmu ot 10 utons 2000 roma?.
N3 3TOrO pemieHus cienyer, 4T0 UMEHHO MOMEHT aHHYJIMPOBAaHUS TOCYIapCTBEHHOMN
PETUCTPALIMK - 3TO MOMEHT MPEKPALIEHUS CYIIECTBOBaHUS akuil. To €CTh aHAJIOTMYHO
CUTyallUM C pEerucTpanueid OPUIAMYECKHX JIHL, 10 MNPU3HAHUSA BBINYyCKa
HEJEMCTBUTENbHBIM MJIM HECOCTOABLIMMCS AaKIMU CYIIECTBYIOT KaK OOBEKTHI
rpaxaaHckux npaB. K coxaneHuto, cyineOHas MpakTHKa B JAaHHOM BOIIpOCe
HerocneaoBarenpHa. Tak, npu nepecmorpe oxHoro w3 aen llpesuanym Beicuiero
ApbOutpaxknoro Cyna OCTaBWJI PEIICHUS HWXKECTOSAUUX CYACOHbIX WHCTAaHIUN O
NPU3HAHUU HENCUCTBUTEIIBHBIMU CIIEJIOK O Pa3MEIICHUIO aKIMH HENEWCTBUTEIBHOIO
BBIMTYyCKa 0€3 U3MEHEHHIA .

K agMuHUCTpaTMBHBIM aKTaM B COCTAaBE AMUCCHUU OTHOCUTCS TOCYdapCTBEHHAas
perucTpanus mpocneKra HeHHbIX Oymar. JlaHHBII 3JIEMEHT COCTaBa SMHCCUM HE BCErIa
uMeeT MecTo ObITh. B cooTBeTcTBUM ¢ MyHKTOM 2 ctatbu 19 denepanbHoro 3akona «O
pPBIHKE LEHHBIX OyMmary rocydapCTBEHHAsi PETUCTpAalMs BBIMYCKa (JOMOJHUTEIBHOTO
BBIIIyCKa) YMUCCUOHHBIX LIEHHBIX OyMar CONMpPOBOXKJIAETCS PErucTpauuen uX NpocreKTa
B CJIyyae pa3MeIIEeHUs SMUCCHOHHBIX LEHHBIX Oymar MmyTeM OTKPBITOM MOAMHUCKH WU
OyTEM 3aKpbITOM MNOAIMUCKH Cpeld Kpyra Jul, 4YUCIO KOTOpeIX mnpesbimaer 500.
[IpocnekT 1eHHbIX OyMar COACP)KUT CYIIECTBEHHYIO HHGOpMaluio 00 3MHUTEHTE, O
HOpSAKE M YCIOBUSAX pa3MELeHUs IeHHbIX Oymar. be3ycioBHO, Takoil mopsiok
perucTpaluy BbINYCKAa 3HAYUTEIbHO OCIOXHEH. Ho wWHOe pemieHne Bompoca
HEIOMYCTUMO, TaK Kak, KOT/a aKI[MU Pa3MEIIaloTCsl Cperd OOJIBIIOro KOJIMYECTBA JIHII,

3HAQUUTEIBHO BO3PACTA€T PUCK HAPYLICHUS TpaB HMHBECTOPOB. O3HAKOMHUBIIUCH C

1 [MoctaHoBneHue lMneHyma BAC P® ot 17 pekabpAa 2009 r. Ne90 «O HeKOTOpbIX BOMpPOCaxX MPakTUKM
npumMmeHeHna MepepanbHOro 3akoHa «O rocyaapCTBEHHOM perncTpaumm BbiMyCKOB akUMA, pasMeLLeHHbIX 00
BCTynneHuna B cuny MepepanbHoro 3akoHa «O pblHKE LEeHHbIX 6ymar» 6e3 rocyaapCcTBEHHOM pernctpaunm». //
«BBAC P®», Ne 2, cpeBpansb, 2010.

2 PeuweHune BepxosHoro Cyga P® ot 10 untona 2000 r. Ne FKIMA 00-520.

3 TlocTtaHoBneHue MNpe3nanyma BAC PO ot 5 ceHTABpAa 2006 r. No 4375/06.
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MPOCIIEKTOM LIEHHBIX OyMmar, NOTEHIIMAJIbHBIA MHBECTOP CMOXKET MPHUHATH B3BEUICHHOE
pelieHre o MpuoOpeTeHnu akuui. ['ocymapcTBeHHasi perucTpaius NpocheKkTa EeHHbIX
Oymar Bo3JIaraeT Ha dMHUTEHTa OMpe/ieJICHHbIe OOS3aHHOCTH MyOJUYHOTO XapakrTepa.
Tak, SMHUTEHT 00s53aH OCYUIECTBISATh packpbeiTue HHPopMmanuu B dopme:
€XKEKBAPTAIHHOTO OTYETA AMUTEHTA AMHUCCHOHHBIX ILIEHHBIX Oymar (eKeKBapTajbHbIN
OTYET); CBOAHOW OyXTanTEepCKOW (KOHCONHMIUPOBAHHOW (DUHAHCOBOW) OTYETHOCTH
OMUTEHTA; COOOIICHU O CYIIECTBEHHBIX (hakTax. /[elcTBYIONUM 3aKOHOAATEITHCTBOM
JIETAIbHO yPETyIUPOBAaHbI BOIPOCKHI COCTABICHUS MPOCIIEKTA IIEHHBIX OyMar, a UMEHHO
YCTAaHOBJICHO, K€M YTBEP)KIAETCS TMPOCIEKT, KeM mnoanuckiBaeTcsi. CTOUT 0OpaTuTh
BHUMAaHHME Ha TO, YTO 3aKOHOJIATEJIEM YCTAHOBJIEHBI JOCTATOYHO KECTKHE TPEOOBAHUSI.
Ho, xak HaM kakeTcs, Takoi MOJX0ja BIOJIHE oOocHOBaH. Kpome Toro, 3acimyXuBaer
0J100peHusl HaJENIEHHE OPraHoB, OCYLIECTBISIONIUX TOCYIAPCTBEHHYIO PETHCTPALIUIO
BBIMYCKOB IEHHBIX OyMmar, ONpeAeJeHHbBIMH KOHTPOJbHBIMU (GYHKIHUSIMU,
pOaHaTN3UPOBAHHBIMHU BBIIIIE.

Ha npoTsikeHUr HECKOIbKHUX JIET MPOBOIUIUCH AUCKYCCHUH MO BOMPOCY CO3AAHUS
¢buHa"coBoro meraperyisaropa B Poccuu. Takoil KOHTPOJUPYIOIIMNA OpraH YCIEIIHO
(GYHKIIMOHUPYET BO MHOTHX 3apyOeXHBIX rocynapctBax - BemukoOputanuu, JlaHuw,
Hopserun, IlIBenun wu apyrux. B 0OTe4eCTBEHHOM IpPaBOINOPSAAKE IPEMIArajioch
co3aHue MeraperyisTopa 1uoo Ha 6a3e LlenTpanbsHoro 6anka, mu6o Ha 6aze DCDP. B
utore ¢ 1 centsOps 2013 roma COOTBETCTBYIOIIME TOJTHOMOYHS OBLIM TEpeIaHbl
entpansnomy banky. Ha Hero Bo3noxeHs! cieayromue GpyHKIIn:

- pa3paboTka W MPOBEACHUE TMOJUTHUKU PA3BUTHS U OOECIEYEHUS! CTAOMIBHOCTH
byHknuonupoBanusi (GuHaHcoBoro pbiHKa Poccuiickoit denepanuum (BO
B3auMoeiicteuu ¢ [IpaButenscrBoMm PD);

- peryiaMpoBaHuE€, KOHTPOJb U HAA30p 34 JAEATEIbHOCTBIO HEKPEIUTHBIX
bUHAHCOBBIX OpraHu3anuil (B TOM YHUCIE CTPaxOBBIX, KIHUPUHTOBBHIX,
MUKpohrHaHCOBbIX opranuzainuii, HI1®, ITU® u ap.);

- KOHTPOJb M HAJA30p 3a COOJIOJAEHHUEM OHMHUTEHTAMU TpeOOBaHUMU
3akoHozaTenbcTBa PO 00 akmoHEepHBIX OOLIECTBAX U LIECHHBIX Oymarax;

- peryiMpoBaHHUE, KOHTPOJIb M HAaa30p B cdepe KOPIMOpPaTHBHBIX OTHOIICHWH B
AKIIMOHEPHBIX OOIIECTBAX;
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- 3alllMTa IIPaB U 3aKOHHBIX UHTEPECOB aKIIMOHEPOB U MHBECTOPOB Ha (PMHAHCOBBIX
pPBIHKaX, CTpaxoBaTeseil, 3aCTPaxOBaHHBIX JIMII M BbITOAONpPUOOpETATENel, a Takke
3aCTPaxOBAaHHBIX JIMI[ MO 00s3aTEIbHOMY MEHCUOHHOMY CTPaxOBaHHUIO, BKJIAJYUKOB U
YYaCTHUKOB HErOCYJapCTBEHHOIO IEHCUOHHOTO 0OeceueHus ! .

be3ycinoBHO, IMIaBHBIM IUIFOCOM CO3[aHUE €IMHOTO KOHTPOJUPYIOILIETO OpraHa
CTaHeT YHU(UKAIMS CO BCEMU BBITEKAIOUIMMH TocieAcTBUsIMHU. Ho ¢ apyroif cTOpoHBI,
NOoJO0OHOIO pojia UEHTpalIu3alus MOXKET MPUBECTH K H3JIMILIHEH OHOpOKpaTHU3aliH,
Hed(ppexkTuBHOCTH ympaBieHUus. VIMEHHO MO3TOMY BHEAPATH TaKOW HHCTUTYT
HEOOXOIMMO C OCTOPOXXHOCTBIO, HYETKO MPEIyCMOTPEB B COOTBETCTBYIOIIHX
JOKYMEHTAaX NOPAJOK M INPUHUMUIBI pacHpelesieHUs IOJHOMOYUN MEXAY
HoApa3eieHUIMU METaperyiasaTopa, KOHKPETHble (QYHKLUHMU Meraperyisiaropa,
COOTBETCTBYIOLIUE MEPBI JUIs IPENYIPERKACHUS 3I0yIOTPEOICHUN.

HeoOxogumo ompenenutbes C OpUPOJONM MpocmekTa ILeHHbIX Oymar. Yacrto
MPOCIIEKT IIEHHBIX OyMar pacCMaTpUBAaIOT B KauecTBe MyOnu4yHo# opepthi’. MHTEpecHa
no3uuusa ["H. [lleBuenko. [lo ee MHEHHIO, TPOCHEKT LIEHHBIX OyMar MOXET OBbITh Kak
nyOoaudHOM o(epToi, Tak M MPHUIIAIICHUEM aeiaath opepTh®. Tak, MPOCHIEKT ICHHBIX
Oymar MOXET paccMaTpuBarThbCcsl Kak NyOnuuHas ogepra TOJbKO MpU MyOJIUYHOM
pa3MeIIeHNH LEHHBIX OyMmar myTeM OTKpPBITOM MOJANHUCKU. B OCTalbHBIX ke Cciydasx
IPOCIIEKT LIEHHBIX Oymar mpejactaBisieT co0oil mpuriamenue aenats odeptsl. A.IO.
CHHEHKO TakKe IMOoJaraeT, 4To MPOCHEKT LEHHBIX Oymar - 3to odepra. [Ipuyem on
YTOUHSIET, YTO €CJIM LEHHbIe OymMaru mpeiaraloTcss K OTKPBHITOMY pa3MELICHUIO CPeau
3apaHee HEOTPaHMYEHHOTO Kpyra JIMIL - 3TO MpUMep NMyOIndHON odepThl, B Cllydae xKe
pa3MelieHus LEHHbIX Oymar cpeau 3apaHee OrpaHMYEHHOrO Kpyra JIML, MPOCHEKT
SMHUCCHM BBICTyHa€T B pOJU OOBIYHOM OQepThl, yKa3blBAaIOIIEH JIUL, K KOTOPBHIM
00paleHo TPeUIOKEHHE 3aKIOUUTh JIOTOBOpP, WM KPUTEPUU HUX OmnpeneicHust.

HCCHGI[OB&TCHB, OAHAKO, OTME€YACT, YTO IIPOCIICKT S3MHUCCHU MOXCET pacCMaTPHUBATLCA

1 ®epepanbHbin 3akoH oT 10 wmiona 2002 r. Ne 86-D3 (pen. ot 28.12.2013) «O LleHTpanbHOM 6aHke
Poccuinckon ®epepaunn (banke Poccun)» // C3 P®, 2002, Ne 28, cT. 2790.

2 CuHeHko A.IO. Ykas. cou. C. 65; N'opoBaTep B.I. Ykas. cou. C. 106; PeweTtnHa E.H. Ykas. cou. C. 133-135.
3 LleB4yeHko I'.H. Ykas. co4. C. 138.

4  CwuHeHko A.1O. Ykas. cou. C. 62.
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IpUMEPOM OPEPTHI TOIBKO MPHU COOMIONECHUN CASAYIOMUX YCIOBUM: 1) SMUTEHT OJIKEH
NPEANPHUHAT AKTUBHBIE JACHCTBHS 10 HAINPABICHUIO MPOCHEKTA MOTEHIMAJIbHBIM
npuoOpeTarensiM WK clelarh €ro J0CTYIHBIM JUIsl HUX UHBIM CIIOCOOOM; 2) IPOCIEKT
OMUCCHH COACPIKUT NPSMOE YKa3aHUE Ha TO, UTO SIBIIsAETCS odepToii!.

[Ton nmyOnmuHON 0o¢epTol MOHUMAIOT COIEpIKAllee BCE CYIIECTBEHHBIE YCIOBHS
JNOTOBOpa MPEIJIOKEHUE, U3 KOTOPOrO YCMATPUBAETCS BOJIS JIMIA, JEIAIOLIETO
IPEJIOKEHUE, 3aKIFOUNTh JOTOBOP HA YKAa3aHHBIX B MPEIJIOKEHUHN YCIOBUAX C JTIOOBIM,
KTO 0T30BeTCs. [IpocmekT 1eHHbIX OyMmar, JeHCTBUTENBHO, CONEPKUT CYIECTBEHHBIC
ycioBus Jgoroopa. Ho MOXHO JIM B IPOCHEKTE LEHHBIX OyMar yCMOTPETh BOJIO
aKLMOHEPHOro O0IleCTBa 3aKJIKOUUTH JOTOBOP C JIIOOBIM, KTO OT30BeTcs? Jlymaercs,
OTBET Ha 3TOT BOIPOC JOJKEH OBITh OTpHIaTeIbHbIM. [IpocniekT 1eHHbIX OymMar HOCUT
CTpOro MHPOPMAIMOHHBINA XapakTep. Ero ¢yHKIus - He B 3aKJIIOYEHUU JIOTOBOPA, a B
3alllUTe MOTEHUHAIBHBIX MHBECTOPOB. He mpencraBisieTcss BO3MOXKHBIM NPUMEHEHUE
KOHCTPYKUUU MyOIUYHON 0depThl K aKIMOHEPHBIM obmiecTBaM. [locieaHue npocTo He
B COCTOSIHUM 3aKJIIOYUTh JIOTOBOP C KaXKJbIM, KTO HU3BABUT TaKoe KejaaHue. Benp
pelieHre O pa3MElIEHMHM M MPOCHEKT LIEHHBIX OyMar coxaepxkar WH(OPMALMIO O
KOJIMYECTBE pa3MelaeMblx akiuil. OTO3BaBIIUXCS HA MPOCIEKT MOXKET OBITH ropasjio
Oonbie. A, Kak HM3BECTHO, JIULIO, COBEPIIMBINEE HEOOXOIMMBIE ACUCTBUA B LEIIX
akuenrta o¢epTbl, BIpaBe TpeOOBaTh OT JIMIA, CIEIABIIETO TaKOe MPEATIOKCHHE,
UCTIOJHEHUSI IOTOBOPHBIX 00s13aTenbcTB. He coBCceM MOHATHO Kak B TAKOM cllydae ObITh
akuonepHomy oOmiectBy. JI.B. Jlomakun cnpaBemnuBo mpuBomut Ilomokenue «O
PaCKPBITHH WH(POPMAIMA 3MUTCHTAMH SMHCCHOHHBIX IEHHBIX Oymar»? (myHKT 2.7
paznena Il Ilpunoxenuss Ne 8), koTopoe mpemycMarpuBaeT, YTO MPOCIEKT IEHHBIX
Oymar JOJDKEH COJEp)KaTh CBEACHHUS O MOPSIKE HampaBleHUs OQepTbl U TOPSJIKE
nonyueHus akienta’. COOTBETCTBEHHO, caM MPOCIeKT odepToit He sBistercs. Kpaitne

HEYJauHOM HaMm Kaxercs ¢GopmynupoBKa, coaepxamasics B I[locTaHoBieHuuU

1 Tamxe. C. 63-64.

2 JlomakvH [.B. KopriopaTuBHble MNpaBOOTHOLWEHWA: oblWafA TeopuAa U npakTuka ee MpUMEHEHUA B
X03ANCTBEHHbIX obwecTaax. M.: CtatyT, 2008. C. 205.

3 Tlpukad OCDOP ot 4 okTabpa 2011 r. Ne 11-46/n3-H «O6 yTBepxaeHun [lonoXkeHma O pacKpbITUK
MHOopMaUUM SMUTEHTAMM SMUCCUOHHBIX LIEHHbIX Oymar» // BronneTeHb HOpMaTUBHbBIX akToB dheaepasbHbIX
OpraHoB UCMosHMUTEeNbHOM Bnactu, Ne 8, 2012.
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[Ipesuauyma Briciero ApoutpaxkHoro Cyna Poccuiickoit ®deneparun ot 15 anpens
1997 r. - «IpeIIOKEHHE O 3aKIIOUEHUH CACITKID) .

AKT TOCYIapCTBEHHON perucTpaiuu IMpOCIEKTa IEHHBIX Oymar Takxke
npejacrasiser co0oii HeHOopMaTUBHBIM akT. COOTBETCTBEHHO, YCJIOBHUS €TO
0o0KalloBaHUsSI AaHAJIOTUYHBI YCJIOBUSM 00XajJoBaHUS aKTa TrOCYAapCTBEHHOU
peructpanuu BbITycka. HeoOxommmo oOparuTh BHMMaHHWE Ha cleayromiee. Eciu B
MIPOCTIEKTE IIEHHBIX Oymar COACpKUTCS HENOCTOBepHas WH(OpMmaIus, CBEICHUS HE
COOTBETCTBYIOIIME 3aKOHOIATENLCTBY Poccuiickont denepanuu, €CiId MOAMUCABIINN
MPOCTIEKT IIEHHBIX OyMar ()MHAHCOBBIN KOHCYJIBTAHT HE COOTBETCTBYET YCTAHOBICHHBIM
TpeOOBAaHUAM, TO BBIYCK AaKIHMA MOKET OBITh NPU3HAH HEACHCTBUTCIBHBIM?.
3akoHOAATENb TAaKX€ IOILIEN [0 MYTH HNPUMEHEHHUS K JaHHBIM OTHOLICHUSM
KOHCTPYKIIMH, TPEIyCMOTPEHHON cTarbeil 167 I'paxkmgaHckoro kojekca Poccuiickoi
Qepnepanuu. B mpuHuune 31ech HENb3d YCMOTPETh KAKOTO-TO CaMOCTOSTEIBHOIO
MHCTUTYTa. He ciyyallHO perucrpanusa BBIIYCKA M TMPOCHEKTa OCYUIECTBISETCS
OJIHOBpeMeHHO. HecooTBeTcTBHME MpOCHEKTa IIEHHBIX OyMar 3aKOHY - 3TO OJHO M3
OCHOBAaHUW NPU3HAHUSI aKTa TOCYJAapCTBEHHOW pETrUCTpallUU BBINYCKa
HEJICUCTBUTEIbHBIM, IMO3TOMY 3aKOHOJATEJIEM YCTAHOBJEHbI AHAJOTUYHBIC
nociaenctBus. Ho Mexay 3TUMH HEHOPMATHUBHBIMU AaKTaMH BCE-TAKH €CTh
CYLIECTBEHHOE pa3nuue. /[es10 B TOM, 4TO, KaK Mbl BBISICHWIH BBIIIE, TOCYIapCTBEHHAS
perucrpanys BbITyCKa HOCUT KOHCTUTYTHBHBIA XapakTep, B MOMEHT IOCYIapCTBEHHOU
perucTpanuy BBIMYCKAa CO3JAIOTCS AaKIUM Kak OOBEKTh TpPaXJAHCKUX TIpasB.
Peructpamusi mpocrekTa BBIMOTHSAET TOJBKO OAHY (PYHKIIMIO - KOHTPOJbHYIO. DakT
pPErHCTpalliK MPOCIIEKTA IIEHHBIX OyMar 03Ha4aeT, 4TO COAEPKAIINECs B HEM CBEICHUS
JOCTOBEPHbI M COOTBETCTBYIOT JEWCTBUTEIBHOCTH, a CaM IMPOCIEKT COCTABJIEH C
coONIOIEHUEM YCTAHOBJIEHHBIX 3aKOHOM TpeOoBaHui. COOTBETCTBEHHO, MOCJE €ro
perucTpanyu OCHOPUTh COOTBETCTBYIOIIMM AJMUHHCTPATUBHBIA aKT MOXHO JIMIIb B
cyneOHOM TOpsJKe, MPUYEeM OJHOBPEMEHHO C MpPU3HAHUEM BBINIYCKa aKIUH

HENEUCTBUTEIHHBIM.

1 TloctaHoBnenue MNpesnguyma BAC PO ot 15 anpena 1997 r. Ne 43/97.

2 Cwm., Hanpumep: PeweHne ApbutpaxkHoro cypa Pecnybnuku Kanmbikma ot 25 asrycta 2005 roga Ne
A22-1592/2004.
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3aBepmaercs NpoUEAypa SMUCCUHM TaKXe AaJIMHUHHUCTPATUBHBIM AaKTOM -
TOCYyJJapCTBEHHOM perucrpanuend oryera o0 HTOrax BBITYCKa (JIOMOJHUTEIbHOIO
BBIITYCKA) LIEHHBIX OyMar. 3aKOHOM yCTaHOBJIEH MEpPeUYeHb CBEJICHUM, KOTOPHIN JOJIKEH
COJEpKaTh OTUET 00 WTOrax BBINYCKAa. YCTAHOBJIEHO TaKXe, KEM OH JOJDKEH ObITh
yTBEpXKJEH U noanucad. [Ipeacrapienue B perucTpupyIomuii Opral yTBEPKACHHOTO U
MOJIMUCAHHOTO YBEIOMJICHUSI O3HAYaeT, YTO JIMIA, €ro MOAMUCABIIKNE, TAPAaHTHUPYIOT
JOCTOBEPHOCTH U TMOJHOTY BCel MH(POpPMAIUH, coieprKaleiicss B oTyere (YBEIOMICHUH)
00 UTOTaxX BHITYCKA (JOMOITHUTEIHHOTO BBIITYCKa) SMUCCUOHHBIX IIEHHBIX Oymar. Kpome
TOTO, BMECTE€ C OTUETOM B PETUCTPUPYIOLIUNA OpraH MPEACTABISIOTCA JOKYMEHTHI,
NOJITBEPXKAAIOIIUE COONIOJEHNE SMUTEHTOM TpeOOBaHMN 3aKOHOJATEIbCTBA
Pocculickoii @enepanuu, OnpenesItOMMNX MOPSAIOK U YCIOBUs Pa3sMELICHUS LEHHBIX
Oymar, yTBEep)KJeHUs OT4eTa 00 HuTOrax BBIMYCKAa IEHHBIX OyMar, pacKpbITUI
uHpopMallMd, W HMHBIX TpeOOBaHUM, COONIOIEHHE KOTOPHIX HEOOXOAMMO MpU
pasMmenieHun IeHHbIX Oymar. CraHaapTamMud SMHCCHU YCTAHOBJIEH IE€pPEYeHb ITHX
nokymeHToB (1. 2.8.10). C mpunatuem HblHE AedcTByromUX CTaHIApTOB B JIaHHBIM
NepeueHb JOMOJHUTENILHO OblJIa BKJIIOUEHA KOMUS (BBIMKCKA M3) MPOTOKOIA COOpaHUs
(3acenaHus) yNOJHOMOYEHHOIO OpraHa ymnpaBlieHHs SMHUTEHTa (IpuKasa,
paclopsiKEHUs WIM MHOTO JIOKYMEHTa YMOJHOMOYEHHOIO JIMIa), KOTOPHIM MPHUHSITO
pelieHre 00 OTKa3e OT pa3MEIIeHHs [EHHBIX Oymar. DTOT JOKYMEHT MpEACTaBIsSeTCS B
Clly4ae OTKa3a SMHUTEHTA OT Pa3MEIICHUS IIEHHBIX OyMar W MPeACTaBJICHHs OTYeTa 00
UTOTaX WX BBIMyCKa (JIOMOJHUTEIHLHOTO BBIMYCKA), COAEPIKAIIETo HH(OOPMAIIHIO O TOM,
YTO HU OJIHA IIEHHAs Oymara He pa3MellleHa.

Peructpupytomuii opraH OTBEYaeT TOJBKO 3a IOJHOTY 3apEeruCTPUPOBAHHOIO
oruera. Takoe pelIeHHE 3aKOHOAATEINS] BIIOJIHE KOMIIEHCHPYETCS HOPMOM O TOM, YTO
JuIla, TOMAMUCABIINE WJIM YTBEpAUBIIME OTYeT (yBEIOMJIEHHE) 00 HWTOrax BBINyCKa
(IOTIOTHUTEIBHOTO BBINMYCKa) 3MHUCCHOHHBIX IIEHHBIX OyMmar (IpOTroJIOCOBaBIIKE 3a
yTBEepXKJeHUue oTuyeTa (yBEJAOMIIEHUS), HECYT COJHUAApHO CYOCHIMApPHYIO
OTBETCTBEHHOCTH 32 YOBITKH, IPUUYMHEHHBIC IMUTEHTOM UHBECTOPY U (UJIM) BIIAJICIIbILY
IIEHHBIX OyMar BCJICICTBHE COJCpIKAIICHCS B YyKa3aHHOM OT4YeTe (YBEIOMIICHUM)
HEJOCTOBEPHOM, HEMONHOW M (WiIM) BBOJALIECH B 3a0inyxaeHue HHGPOpPMAIUU,
noarBepxkaeHHo umu. (m. 2.8.9 CrangaptoB) OTO CBUAECTEIBCTBYET O TOM, YTO
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3aKOHOJIaTEILCTBO O PBIHKE IIEHHBIX OyMar HCXOAMT M3 MNPUHIIMIA JOCTOBEPHOCTH
CBEJICHUH, COJCPIKAIINXCS B OTYETE 00 UTOTaxX BhIMTYyCKAa IMUCCHOHHBIX IIEHHBIX Oymar!.

CrangapramMu npeaycMOTpeH Oojiee OrpaHUYEHHBIM 10 CPaBHEHUIO C paHee
nevictoBaBiiuMu CTaHaapramMi’ TEpeYCHb OCHOBAHMEN OTKa3a B TOCYIapCTBEHHOM
perucTpanuu oryeTa 00 UTOrax BbINYCKa (AOMOJHHUTEILHOIO BBITYCKA) SMUCCHUOHHBIX
[EeHHBIX Oymar. OTH OCHOBaHHUS pacmajaloTCs Ha TPU TPYIIbl - HapyLICHUS,
JONYIIEHHBIE B MPOLIECCE IMUCCHUN, OTKA3 OT YCTPAHEHUS dTUX HAPYLICHHUU W JIOKHBIC
au00 HETOCTOBEPHBIC cBeeHUs. Kak HaM Ka)keTcs, TAKOM MOIXO0/ OTIIMYAETCS OOJIbIIICH
CTPOMHOCTBHIO ¥ JOTUYHOCTBIO.

Jpyryroo rpynmny aaMUHUCTPAaTUBHBIX aKTOB COCTABIISIIOT PELICHUsS O NPU3HAHUU
BBIITYCKAa HECOCTOSBLIMMCS; PELICHUE O IPUOCTAHOBJICHUU DYMUCCHH.

Pemienue o mpuoCTaHOBICHUU AMUCCUU MOXKET OBITh MPUHSATO PETUCTPUPYIOLUIUM
OpraHOM TOJIBKO J0 TOCYJaPCTBEHHOM pErucTpaiii oT4eTa 00 UTOrax BBIMYCKa IIEHHBIX
Oymar. [IpuocTaHOBIEHHE APMUCCUU MPEACTABISAET COOOW YCTAHOBIEHHWE BPEMEHHOTO
3ampera Ha OCYIIECTBIEHUE JCHCTBHM, CBSI3aHHBIX C OMUCCHEH IIEHHBIX OyMar.
[IprocTaHOBIIEHME DMHUCCUM TPECIEAYET BIIOJHE KOHKPETHBIE LEIW, a HWMEHHO
YCTpaHEHHE JOMYILICHHBIX SMHUTEHTOM HapyuleHuil. [lo pesynbraram paccMoOTpeHus
0TYeTa 3MHUTEHTA 00 YCTPAaHEHUH HapyLIEHUH, MOBIEKIIUX MPUOCTAHOBIEHUE IMUCCUU
LHEHHBIX OyMar, NPUHHUMAETCs MNHUCbMEHHOE YBEJIOMJEHHE O pa3peuleHUuU
BO300HOBJICHHUSI SMUCCUU LIEHHBIX Oymar. COOTBETCTBEHHO HE 3aTparuBaeTcsl AMHAMUKa
KOPIOPATUBHBIX IPABOOTHOIICHUNH. DMUCCHS BO30OHOBIIIETCS U MOXKET OBITh YCIEIIHA
3aBeplIeHa. B IPOTMBHOM cCilydyae NPUHHUMAECTCS PELICHUE O IIPU3HAHUM BBIITYCKa
IEHHBIX OymMar HECOCTOSBIIUMCS. BBIMyCK INEHHBIX OyMar MOXET ObITh NpU3HAH
HECOCTOSIBIIMMCS 110 PELICHUI0 PETUCTPUPYIOLIETO OpraHa W MO JAPYTMM OCHOBAHUSIM.
[IpuHATHE TAKOTO PELICHUSI 03HAYAET MPEKPALICHUE KOPIIOPATUBHBIX IPABOOTHOLLIEHU.
To ecTp aIMHUHHUCTPATUBHBIE AKTHl BJIEKYT MpPEKpPAIlEHUE TpaXJaHCKHX

npaBooTHoieHuil. CrpaBeyiiBa U1 000OCHOBaHA KPUTHKA JIAHHOTO 3aKOHOAATEIbHOIO

1 MocTtaHoBneHme [lATHagUaToro apbuUTPadkKHOro anesnAunMoHHoro cypa ot 10 HoAbpAa 2008 r. Ne
A32-11917/2007.

2 Mpukaz OCOP ot 25 auBapa 2007 r. Ne 07-4/n3-H «O6 yTBEPXXAEHUN CTaHAAPTOB 3MUCCUU LIEHHbIX
éymarm n perumcrtpaumm MNpPOCMEKTOB LEHHbIX Oymar» // BronneTteHb HOPMATMBHBLIX akToB dreaepasbHbIX
OopraHoB ucnosHuTensHon Bnactu, 2007, Ne 25.
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pemienus'. Tak, I"H. IlleB4eHko oTMEYAET, 4TO BOSMOXHA CUTYaIHs, Koraa (hopMaabHOE
HapyLICHUE MOXKET IOBJIEYb MOCIEICTBUS, 3aTParuBarOIINEe NHTEPECHI IIMPOKOrO Kpyra
JUI, B TOM YHCIE€ M MyOJIMYHO-TIPaBOBbIE HWHTEpechl. lIprMeHeHue Takod Mepbl
JOIYCTUMO UCKJIFOUUTENIBHO B Cy€OHOM MOPSJIKE.

TakuM 00pa3oM, NPOHUKHOBEHHE MNYyOJUYHO-TIPABOBBIX 3JIIEMEHTOB B
paccMarpuBaeMble OTHOWIEHHWS JOCTAaTOYHO CylmecTBeHHO. Hepenko ot
AIMUHHUCTPATHUBHBIX AKTOB HANPAMYK 3aBUCHUT JUHAMHKA KOPIOPATUBHBIX
IPaBOOTHOIICHUNH. AKTHUBHOE TOCYyAapCTBEHHOE BMENIATEIbCTBO OOYCIOBIEHO, BO-
NEPBBIX, MPUPOAON akiui. TakoW MOUTHEHIHNI (UHAHCOBBIH MHCTPYMEHT CIOCOOEH
BOBJIEKAaTh B TPaXXJaHCKUE IPABOOTHOLICHUS IIUPOKUM Kpyr JHI, CO31aBas
OnarofaTHy NOYBY Ui 3510ynoTpediaeHuil. Bo-BTOpbIX, HE MPUXOAUTCS TOBOPUTH O
PaBEHCTBE YYaCTHUKOB COOTBETCTBYIOIIMX OTHOUIEHUMN - MHBECTOP Bcerna OyaeT Gosee
cnaboit cTopoHOl B mpodecCHOHaNbHOM, WH(OOPMAIIMOHHOM M 4YacTO MaTepUaibHOM
maHe. COOTBETCTBEHHO OH HYXKIAETCsl B TOCYAapCTBEHHOM 3amurte. Ho, mo3umus
3akoHonatens He Oe3yrnpeuHa. C OnHON CTOPOHBI, (DYHKLIHUU PETUCTPUPYIOLIUX OPTraHOB
JOJDKHBI OBITh PaCIIMPEHbl - KOHTPOJIbHBIE MOJHOMOYHMS HA CTaJUU PETUCTpaluu
BBIITYCKA, & C IPYrOM, CYIECTBEHHO OTPAHUYEHBI - HEJOIYCTUMO IPU3HAHUE BBITYCKa
HECOCTOSIBIIMMCSI B aJMUHUCTPATUBHOM Mopsiike. HeoOXoaumo Takxe MnepecMOTpETh
IPAKIAHCKO-TIPABOBBIE IOCIIEICTBUSA IIPU3HAHUSA aKTa TOCYJAapCTBEHHOW PEruCTpalny
HEJICVCTBUTEIBHBIM.

Crnenyrollyro IpyIiy 3JIEMEHTOB COCTaBa AMHUCCUU COCTABISAIOT TIPakIaHCKO-
npaBoBele caeynkd. OHM 3aKIIOYarOTCs IMPH pa3MELIEHWHM aKLUUi IOCpPEICTBOM
IIOJITHUCKHU.

Te3uc o TOM, YTO B IpOLIECCE IMOAINUCKUA 3AKIIOYAIOTCSA I'PaXKJAHCKO-IIPABOBbIC
JIOTOBOPBI, HE 6eccriopeH B iuTeparype. OCOOEHHO OCTphIe AUCKYCCHH JaHHBIA BOIPOC
BBI3BIBAJI B JOPEBOMOLMOHHON Poccuu. Iloanucky omnpenensiv U Kak JOrOBOp, U Kak
OIIHOCTOPOHHEE BOJIEU3bABICHUE, W JaXE KaK JJIEMEHT €IWHOIO0 IO CBOEU CYyTHU

npoiecca co3jJaHus akiuoHepHoro oOmecTBa.”? [lo3ke NOAMHMCKY CTalu

1 Cwm., Hanpumep: JlomakuH [0.B. KopnopaTuBHble NpaBOOTHOLWEHMA: 0OOWaA TeopuA M NpakTuka ee
NPYMeEHEHNA B X03ANCTBEHHbIX obwecTteax. M.: CtaTyT, 2008 C. 200-201; LeB4yeHko IN.H. Ykas. cou. C. 171.

2 Tapacos WN.T. YueHune 06 akumoHepHbix komnaHuax. M.: CtaTyT, 2000. C. 255.
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paccmaTpuBaTh B KadecTBE JOTOBOpa B O3y TPEThEro JHUIa, B KadeCTBE
OHOCTOPOHHEH CHENKM TMOMNMUCYNKA, B KauyeCTBE CJEIKH 0co0oro poga. AHamu3
JCHCTBYIOIIETO 3aKOHOATELCTBA TIO3BOJISIET CIETaTh BHIBOJ O TOM, YTO OTHOIIEHUS TIO
TIOJIITMCKE YKJIAJIBIBAIOTCS B KOHCTPYKIIHIO JIByCTOPOHHETO J0roBopa. CTOpOHAMHU 3TOTO
JIOTOBOpa SABISIOTCS AaKIIMOHEPHOE OOIIECTBO M MOANMHUCUWK - JIMIIO, MpuoOpeTaromiee
neHHble Oymaru (1. 7.2.1 Cranmapros).

C mpyrumu MoIXoaaMH COTIIACUTHCS HE TIPECTABISETCS BO3MOXHBIM. Bo-TIepBhIX,
JIOTOBOP B TOJIB3y TPETHETO JIUIA HE MOXET ObITh OCHOBAHWEM IS BOSHHUKHOBEHUS Y
TPETHETO JHIA IOPUANYECKUX oOs3aHHOCTeW. COmIacHO paccMarpuBaeMOMY MOIXOMY
yUpEAUTENIN 3aKII0Yar0T C TprHoOpeTaresieM akiiil CorialieHue O MOANUCKE Ha aKINH B
NOoJb3y AaKIMOHEPHOTO oOmecTBa. A B COOTBETCTBHHM C JEHCTBYIOIUM
3aKOHOJaTEeIbCTBOM Ha aKIMOHEpPHOE OOIIEeCTBO BO3JararoTcs OINpeacICHHBIC
00SI3aHHOCTH 1O OTHONICHWIO K akKIMoHepaMm. Bo-BTOPBIX, MOIMHCKY HEIb3s
paccMaTpHBaTh B KQ4€CTBE OJHOCTOPOHHEH CICIIKH MOANMMCYNKA, TaK KaK aKITMOHEPHOE
OOIIIECTBO WIrpaeT CyIIECTBEHHYIO pPOJb B 3TOM IMpollecce, MMEHHO AaKIMOHEPHOE
OOIIIECTBO OMpenessieT BCE CYIIECTBEHHBIC YCIOBHS 3aKIIOYaeMOro JOTOBOpa M, B
NEPBYIO Ouepe/lb, YCIOBUS O MPEIMETE - PEIICHHEM O Pa3MEIICHUU YyCTaHaBIMBAETCS
KOJTMYECTBO M THIT PA3MEIIAEMbIX aKIUH - Ha OCHOBE JAHHOTO TOJIOKCHHS PEIICHUS O
pa3MeIIeHNN TIO3KE KOHKPETH3UPYETCS MPEIMET IOTOBOpA. B-TpeThux, BhIIEICHUE
0COOBIX MHBECTUIIMOHHBIX CJIEIOK CBS3aHO C TE€M, KaK aBTOPbl MOHUMAIOT MOMEHT
BO3HUKHOBEHUsSI IIEHHBIX Oymar, a HMEHHO 3TOT MOMEHT HE CBS3BIBAIOT C
rOCyJapCTBEHHON perucTpammeil BbIycka HeHHbIX Oymar!. CriemyeT COIIacHThCS ¢
JI.B. JlomakuHBIM B TOM, YTO MHBECTUIIMOHHBIC MPABOOTHOIIEHUS MOTYT BIIOJHE
BO3HUKHYTh U Ha OCHOBAaHHH CJCJIOK KYIUIU-TIPOAaXu’. B-ueTBEepThIX, CIOKHEE BCETO
COTJIaCUTHCSI C TEM, YTO TMOMAMKCKA CO3/[aeT HE O00s3aTeNbCTBO, a CYOBEKT IpaBa.
besycinoBHo, B mpollecce pa3MelIeHHs aKIMi BO3HHUKAIOT OTHOIIEHUS YJICHCTBA,
MOSIBJISICTCS. YITPAaBOMOYEHHOE I10 aKIUSAM JIUII0, HO ATO PE3yJbTaT COOTBETCTBYIOIINX

SIBJIEHUM, @ HE UX MPUPOAA.

1 Toposatep B.I'. Ykaa. cou. C. 98.

2 JlomakmH [.B. KoprnopaTvBHble MNpaBOOTHOLWIEHMA: obwWanA TeopuA U npakTuka ee MPUMEHEHUA B
X03ANCTBEHHbIX obuwecTBax. M.: CtaTyT, 2008. C. 224.
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[To cBoell mpupoae OTHOLIEHUS IO MOANKUCKE IMPEACTABISAIOT COOOM HMMEHHO
JIOTOBOP, YYACTHUKAMH KOTOPOTO, C OTHOM CTOPOHBI, SIBJISIETCA aKI[MOHEPHOE OOIIECTBO,
a ¢ APyroi - moanucurk. Hepeako Kk OTHOIIECHHUSIM, BO3HUKAIOIINM B PaMKaX IMOAMUCKH,
IBITAIOTCS PUMEHUTHh KOHCTPYKLMIO JoroBopa npucoennHenus. Tak, A.JO. CuHenko
[0JIaraeT, YTo B CHUJIy TOTO, YTO YCJIOBHS JOTOBOPOB MO Pa3MEIICHHUIO LIEHHBIX Oymar
(GUKCUPYIOTCS B pEHICHWH O pa3MENEHUH IEHHBIX OyMar, a MOTEHIMaJbHbIe
npuoOpeTaTenu HE BIpaBe HACTaWBaTh HAa W3MEHEHUU YCIOBHM JOTOBOPA, KOTOPHIE
OTIpe/IeNICHbl OpraHaMH YIpPaBICHUS AaKIMOHEPHBIM OOIECTBOM, paccMarpuBaeMbIe
OTHOIIICHHUS BIIOJIHE YKJIAIBIBAIOTCS B KOHCTPYKIUIO joroBopa mpucoeaunenus!. T.H.
[IleBueHKO TaKke NPUACPKUBACTCS aHAIOTUYHONW TOYKU 3pEHUs, OTMEYast, YTO SMUTEHT
ompenensieT ycJIOBHUA JOroBOpa, K KOTOPBIM MNpHOOpeTaTesib BBIHYXACH
MPUCOCMHUTHCS THO0 0TKA3aThCsl OT IPUOOPETEHHUS IIEHHBIX Oymar?.

OTHOWIEHHUSI MO NOANUCKE HEONHOPOIHBI. IlepByr TIpynmy coCTaBISIOT
OTHOUIEHMSI, KOI/la MOANKMCYMK HE OCYLIECTBISET UMEIOIIETrocs Mpasa, a JHIb MOAaeT
aKIMOHEpHOMY 00111ecTBY odepTy. YCIoBHs AOroBopa HE (PUKCUPYIOTCS B PEUICHUH O
pa3MEILEHNN LIEHHbIX Oymar. OTHM pEIICHWEM JIMIIb YCTAaHABIMBAETCA MOPSIOK
3aKJIIOYEHHs JIOTOBOPOB, HAINpPABIEHHBIX Ha IMPUOOPETEHHE pPa3MEIIAEMbIX LIEHHBIX
Oymar. B coOTBETCTBHM C yCTAaHOBJIEHHBIM MOPSJKOM MOCTYHAIOT U PETUCTPUPYIOTCA
npemiokenuss (odepTsl) 0 MpuOOpPETEeHHH pa3MeIlaeMbIX ILEHHbIX Oymar. MmeHHO
MO3TOMY MPEACTABISAETCS HEBO3MOXHBIM COINIACUTHCS C TPAKTOBKOM 3aKIIOYa€MbIX B
IpoLecce MOAMUCKU JOTOBOPOB B KAYECTBE JOTOBOPOB IIPUCOEINHEHHUS, BEAb YCIOBHS,
pa3paboTaHHbIE aKIIMOHEPHBIM OOIIECTBOM, JOBOISTCS IO IMOANUCYUKOB HE B (Qopme
odepThl, a B BUIE MPEIIOKEHUS JIeJaTh 0()EpTHI.

Bropas rpynma OTHOWmEHUHN cCBsf3aHa C HalU4YUEM Yy MOANUCYHUKA
IPEUMYIIECTBEHHOIO NpaBa. B 1aHHOM cilydae pedb UJET O peaju3alui UMEIOIIErocs
npaBa, U COOTBETCTBYIOILEE JACHCTBUE MOAMUCUMKA MOXET OBITh PAacCMOTPEHO B
KadecTBE akKlenTta. YBEJIOMJIEHHE O BO3MOXHOCTH OCYIIECTBICHHUS
IPEUMYILECTBEHHOTO MPaBa BIIOJIHE COOTBETCTBYET MpU3HaKaMm odepTbl. OHO CONEPKUT

CYOHICCTBCHHBIC YCJIOBHA O0roBopa, OTCYTCTBHUEC TOYHO OIPCACICHHOIO0 KOJIMYCCTBA

1 CuHeHko A.1O. Ykas couy. C. 102-103.

2 llleByeHko IN.H. Ykas. cou. C. 146.
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aKUui, KOTOpOE BIIpaBe NPUOOPECTH KaXKIO€ JMIO, MMEKIEe MPEUMYLIECTBEHHOE
IpaBO UX NPUOOPETEHUs, HE SIBISIETCS MPENATCTBUEM [JIsl TPAKTOBKHU yBEJIOMJICHUS B
KadecTBe 0epThl, BeJlb YCTAHOBJICHUE MOPAJIKA ONPEACIICHUS 3TOr0 KOJIMYECTBA MOKET
paccMaTpHUBaThbCsl Kak ONpENIEJICHUE CYLIECTBEHHOIO YCJIOBHs. Takoil mpueM HepeaKo
UCIIOJIb3YETCS B JJOTOBOPHOM TEXHHUKE, HAIPUMEP, W3BECTHO, YTO B JIOTOBOPE KYILIU-
OpOAAXH MOXKET OBITh OIpe/esieHa LeHa MO0 MOPSAIOK €€ ONpeAeseHHs. AIPeCOBaHO
KOHKPETHOMY JIMIy (00nafareito MpeuMyIeCTBEHHOIO MpaBa), a INIABHOE - BBIPAXKAaeT
HaMepeHUe CJEaBIIero €ro JiMia 3akKJIO4YUTh JOTOBOpP C aJpecaToM, KOTOPbIM Oyder
NPUHATO MpeJIoKeHne. B 3akoHe MpsMO yCTaHOBIIEH CPOK Jis akienta - 45 nuei. Jlo
UCTEUEHHs] 3TOTO0 CpOKa OOIECTBO HE BIPABE pa3MeIllaTh JONOJHUTENbHBIE aKIMU U
SMHUCCHOHHBIE LIEHHBbIE Oymaru, KOHBEPTHpPYEMbIE€ B aKIMM, JHUIAM, HE HMEIOIIUM
IPEUMYIIECTBEHHOIO MpaBa uX MpuoOpereHus. Takum o0pas3oM, JHaHHas TIpymnna
OTHOILIEHUH OO0JIbIIIE COOTBETCTBYET JOTOBOPY MPUCOETUHEHUS.

OTHOWIEHUsI MO peaidu3alud MNPEUMYIIECTBEHHOTO IMpaBa MbITAIOTCH
paccMmarpuBaTh B Ka4eCTBE MPEABAPUTEIBLHOTO JoroBopal. Mbl HE MOXKEM COTIIACHTHCSI
C T€M, YTO YCJOBHS HAIpaBIISIEMOTO 3MHUTEHTOM YBEJAOMJIEHHS, @ TaKKe OTBETHBIE
JEUCTBUA aKIMOHEpa B BUJIE MOAAYM MHUCbMEHHOTO 3asIBICHUS B LIEJIOM COOTBETCTBYIOT
TpeOOBaHMUSAM, NPEIBSIBIIEMBIM K IpPEIBapUTEIbHBIM JOTOBOpaM cTaTbed 429
I'paxxganckoro koaekca Poccuiickoit denepannu. CTOpoHBI HE 003YIOTCS 3aKIIOUUTH B
OyaylieM JOroBOp, OHU YK€ €ro 3aKIIOYaloT, YXKe CYIIECTBYEeT KOHKPETHBIH OOBEKT -
[IEHHbIe Oymaru BBIIYCKa, MPOIIEAIIEr0 TOCYIapCTBEHHYIO PEruCTpalfio; MMEIOTCS
yIPaBOMOYEHHbIE CYOBEKTHI - aKIIMOHEPHOE OO0IIECTBO (OHO MMEET MPaBO OTUYKIaTh
aKIMM) W MpuoOpeTaTeNn IEHHbIX OyMar (OHM O0O0NanarT MNPEUMYIIECTBEHHBIM
IpaBoM).

JlaHHBIE OTHOLIEHUS YKJIAJBIBAIOTCS B JJOTOBOPHBIE KOHCTPYKIMH KYIUIU-IIPONAXKA
U MeHbl. B cuity ocobenHocTel 0e310KyMEeHTapHbIX LIEHHBIX OyMar BOIPOCHI BHI3bIBAET
00BEKT JaHHBIX A0roBopoB. Kak ObUIO MOKa3aHO BbINIE, 3aKOHOAATENb MPUMEHSET
IpaBujia, YCTAHOBJIEHHBIE IS KJIACCUYECKHX LIEHHBIX OymMaram K 0e3J0KyMEHTApHBIM
LHEHHbIM Oymaram, Ooyiee TOro Ha IOCJEAHHE PACIPOCTPAHSAETCA MPABOBOM PEXUM

Bemen. IlyHkr 2 crareu 454 I'paxkmanckoro koxekca Poccuiickoit denepannu mnpsmo

1 CuHeHnko A.1O. Ykas. cou. C. 115.
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yCTaHABJIMBAET BOBMOXKHOCTh KYIUIM-TIPOJAXH IIeHHbIX Oymar. Kak Ham KaxkeTcs, Takon
MOJIXOJ] 3aKOHOJATENsl MPEJCTaBISICT COOOM HCKIIOUUTENIBHO TPUEM IOPUIUYECKON
TEXHUKH, OH HE MEHSET CYIIHOCTH Oe310KYMEHTapHBIX IEeHHBIX Oymar. OObeKTOM
IPaKIAaHCKOTO 000POTa SIBJISIETCS KOMILJIEKC B3aMMOCBS3aHHBIX UMYIIECTBEHHBIX IPaB,
a He Oe3mMOKyMeHTapHbIe IeHHbIe Oymaru'. COOTBETCTBEHHO, 3aTPYJIHEHHUS BBI3BIBACT
MPUMEHEHHUE KYIUTU-MIPOJIaXKh K TaKUM OObekTaMm. Bellb TOBapoOM MO JOTOBOPY KYIUIH-
MPOJAXH SIBIISIOTCS Beld. VIMEHHO MOATOMY 3aKOHOJAATENb U PACHPOCTPAHWIT PEKUM
Belel Ha 0e3TOKyMEeHTapHbIe IIeHHbIE OyMaru. be3ycioBHO, Takoe peleHue ynporiaeT
npoOiieMy  yKjaabiBaeTcs B Tpaaunmu. Ho, kKak HaM KaeTcsl, MO3UIIHS 3aKOHOIATENs
He OesympeuHa. Bo-mepBwiX, oHa HemocheaoBarenbHa. Tak, oguu crarbu Kopekca
COOTBETCTBYIOT MPHUHSATON BEIIHOW MpUpofe OE3MOKYMEHTApHBIX IIEHHBIX Oymar -
crateu 128, 142, 454, 1176; npyrue xe (cT. 146, 338) MOJHOCTHIO HUTHOPHUPYIOT
BEUIHYIO MPUPOJY IEHHBIX Oymar; BO-BTOPBIX, HEIb3d HE 3aMETUTh, YTO MPUMEHEHHE
TPaJUIMOHHBIX CHOCOOOB 3allUTHl TPaXJaHCKUX IIpaB, B TMEPBYI oudepeib,
BUH/IMKAIIUU, HE MOXKET B JOCTAaTOYHOM CTEMEHM PEIIUTh MpoOieMy OXpaHbl MpaB U
3aKOHHBIX UHTEPECOB aKIIMOHEPOB.

[lenecoobpazHo yHuUIMpoBaTh MOAX0 K 0€310KYMEHTAPHBIM IIEHHBIM Oymaram:
100 pacuIupUTh MOHSATUE BEIU U TOTJAa PETyJIUPOBATh BCE BOZHUKAIOIIUE OTHOIICHUS
4yepe3 MPU3MY BEIIHOW MPUPOABLI aKIWW, JTUOO OMpeAeuTh, YTO IleHHas Oymara -
oco0ast Kareropusi TpaxxaaHCKuX mpaB. OJHAKO KaK HAM Ka)XETCsl, TIOCICTHUN BapruaHT
pemieHus: MpoOIeMbl BBI3OBET e€Ile OOJbIlle BOMPOCOB. BO-MEPBBIX, YCIOKHUTCS
PEryJIMpOBaHUE COOTBETCTBYIOIIMX OTHOIIECHUM; BO-BTOPHIX, BOZHUKHET Psij TpoOiieM,
CBS3aHHBIX C MpaBaMH Ha IeHHYyIO0 Oymary. [lymaeTcsi, mpUMEHEHHE 3aKOHOAATEIeM
KOHCTPYKILIHUU BEIIU BIOJIHE 0OOCHOBAHHO, HO TpeOyeT ONpeesIeHHON KOPPEKTUPOBKHU.
[Ipu pacnpocTpaHeHHH BEUTHOTO PEKMMA Ha aKI[UU BCE-TaKW HEOOXOJUMO CUMTATHCS C
0COOCHHOCTSIMH TaKOTO OOBEKTa IpakJIaHCKHX MpaB, KaK IeHHas Oymara, B IEPBYIO
oyepelb, C €€ JBOMCTBEHHOW mnpupomou. Henb3ss HEKPUTHUUYECKUM TMEPEHOCUTH
IPaKIaHCKO-TPABOBOE PETYIMPOBAHUE BEIIEH, B YACTHOCTU BUHIUKAIIMIO, HA 1EHHbBIC

Oymaru.

1 Jlomakun [0.B. KopnopaTuBHble npaBOOTHOLEHWA: obwaAa TeopuAa W MpakTuka ee MNpUMEHEHNA B
X03ANCTBEHHbIX obwecTBax. M.: CtaTyT, 2008. C. 166.
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Takum 00pa3zoM, AEHCTBYIOIIEE 3aKOHOJATENBCTBO JOIMYCKACT KYIUTIO-IIPOAAXY
0€310KyMEHTapHBIX LIEHHBIX OyMar, OCyHIECTBISETCS OHAa UMEHHO B paMKaxX MOJMUCKH.
CyliecTBeHHbIE YCIOBUS JaHHOTO JA0TOBOpa (GOpPMYJIUPYIOTCS B PEUICHUH O
pa3memieHnn ueHHbIx Oymar. Ilynkr 7.1.2 CraHgapToB yCTaHaBIMBAeT IEPEYEHb
CBEJICHUH, KOTOPBIM JIOJDKHO COZIEpXkaTh pelieHre 00 YBEJIIMYEHUN YCTaBHOIO KamuTaia
AKIIMOHEPHOro0 OOLIECTBA IyTEM pa3MEIICHHs JOIMOJIHUTEIbHBIX aKUWW: ONpeaesIeHbI
KOJMYECTBO pa3MeNaeMbIX JONOJHUTEIbHBIX OOBIKHOBEHHBIX aKIUH U
IPUBUIETUPOBAHHBIX aKLUH, CIOCO0O pa3MEIEeHHsI JOIOJIHUTENbHBIX aKIUK - OTKpPBITas
WJIM 3aKpbITas MOAIMCKA, 1IEHA pasMELICHUs TOIOJIHUTENbHBIX aKIUKA WIIN MOPAIOK €€
ompezeneHusi, (opma oIarhl pa3MellaeMblX JOIMOJHUTENbHBIX akuuid. To ecThb
CYLIECTBEHHBIMU YCIIOBUSIMH SIBISIOTCS NpeaMeT, IieHa, ¢opma omuarbl. Mcxons us
(OpMYIHpPOBKM JAHHOTO IYHKTA, MOYKHO CJHEJaTh BBIBOJ O TOM, YTO MHBIE YCJIOBHI,
BKJIFOUAsl YCJIOBHSL O CpOKaX, CYLIECTBEHHBIMM He sBisitorca. Ho, cymiecTBeHHBbIE
YCIIOBUSI JOTOBOpA YCTAHABIIMBAIOTCS TAKXe PEIICHHUEM O BBIMYCKE LEHHBbIX Oymar. B
ATOM PEIICHUH KaK pa3 JOJDKHA COAEpkKaThCs MH(GOPMALIMS O CPOKaXx.

[Ipeamer noroBopa COCTABISIIOT CBENCHUS O KATETOPHUM, THUIIE, HOMHUHAJIBHOMU
CTOUMOCTH M (OpMe BBIMYCKa akUuWid, a Takxke o0 ux kKomuuectBe. OOBEKTOM
o0si3aTeNbCcTBA BCErga SBISETCS MOBEAEHHME OOsI3aHHBIX JHUI, B CiIy4yae cC
0€310KyMEHTapHbIMH LIEHHBIMU OymMaraMy NOBEJECHHE OOS3aHHBIX JIML[ OMOCPENOBAHO
JEHCTBUAMH perucTparTopa win neno3utapus. CortacoBaHHBIM 3TOT OOBEKT CUUTAETCH,
KOTZ1a OIIPEJEICHbl HAMMEHOBAHUE U KOJIMYECTBO COOTBETCTBYIOLIETO TOBAPA.

Ilena pasmemniaemMblx LEHHBIX OyMmar OIpeAessieTcss COBETOM JIUPEKTOpPOB B
COOTBETCTBHUM cO cTarber 77 denepanbHoro 3akoHa «O0 aKIMOHEPHBIX OOIIECTBAX.
Ilena noJKHA ONpPENENATHCA, HCXOAS W3 PBIHOYHOM CTOMMOCTH akuuu. s
OIIpe/IETICHUS LIEHbl MOKET ObITh IPUBJICUYEH HE3aBHUCUMBIN OLICHILIUK, B PAIE CIydacB
e ero IMpuBJedyeHHe o00s3aTesbHO. Eciii LleHa MOKYNKW WM IeHa Clpoca W IeHa
OPEIJIOKEHHUST I[IEHHBIX OyMmar peryisipHo ONyOJMKOBBIBAIOTCS B IedaTH, MpPU
ONPEJEICHUH PHIHOYHOM CTOMMOCTH TAaKUX LEHHBIX Oymar J0OJKHA ObITh NMPUHATA BO
BHUMAHHME 3Ta I[I€Ha NOKYNKM WJIM II€Ha CIpoca W LeHa MpemiokeHus. B ocobom
HOPSZIKE OMpPEeNseTcs eHa pa3MeNIeHHs aKIMil aKIIHOHEPHBIX OOIIECTB, B YCTaBHBIX
KaluTaJlaX KOTOPBIX HNPUCYTCTBYET OIpEAEIECHHAas HIO0Js TOCyAapcTBa HIIHU
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MYHUIIMIIATBHOTO 00pa3oBaHus. BaxkHo, 4To onpenensemasi ppIHOYHAS 1IeHa HE JOJHKHA
OBITh HM)XE HOMUHAJIBbHOW. B NOpOTHBHOM cllydyae IIeHOW pa3melieHus OyaeT
HOMMHAJIbHASI CTOUMOCTD akiuu. Henb3s He cormacutees ¢ 1.B JlomakuHbIM B TOM, YTO
JEUCTBYIOIIIEE 3aKOHOJATEIBCTBO JOKHO OBITH JIOMOJHEHO HOPMOM O TOM, YTO II€HA
NpUOOpETACMBbIX AaKIMK JOJIKHA HM3MEHSIThCA B 3aBUCUMOCTH OT HX MPOIEHTHOIO
COOTHOIICHUSI C BEIMYMHON YCTAaBHOrO KamuTajaa akIMOHEpHOro oobOmiectBa. Benb
aKI[MU, COCTAaBJIAIONIME OMNPEACIICHHBIM MaKeT, B CHIy MNPEAOCTABICHUS BIIAJICIIbILY
0COOBIX IIPaB, 00JIaAal0T HOBEIIIEHHON IIEHHOCTHIO! .

Omara akmuii MOXKET MPOU3BOAUTHCS HE TOJIHKO B JCHEXKHOW (popMe, HO TaKKe
IEHHBIMU OyMaraMu, APYTMMH BEIlaMH WU UMYIIECTBEHHBIMH MPaBaMU JTUOO WHBIMHU
IIpaBaMH, UMEIOIIUMHU JICHEKHYIO OLICHKY.

[TonpoOHee moanucka 1 BO3HUKAIOIIEE B CBSI3U C HEW MPoOIeMHbIE BONIPOCHI OyayT
pacCcMOTPEHbl B COOTBETCTBYIOLIEH MIaBe. Ha OCHOBE BBIIIECKA3aHHOTO € MOXHO
clenarh BBIBOA O TOM, YTO B paMax MOAMUCKH 3aKIIOYAIOTCS TPaK/IaHCKO-ITPABOBbBIC
JIOTOBOPBI.

Takum 00pa3oM, pazMelIeHUe aKUUi COCTaBISIOT TAKUE IOPUANYECKU (DAKTHI KaK
IPaKIaHCKO-TIPABOBBIE CHICTKM U KOPIOPATUBHBIE aAKThl AKIMOHEPHOTO OOIIECTBA.
[ToaToMy, Kak HaM Ka)xeTcsl, He COBCeM TouHa (opMyaupoBka myHkTa 2.7.1 CtanaapTos
O TOM, YTO pa3MElIEHHUE IIEHHBIX Oymar BKJIOYaeT B ceOsl: COBEpUICHUE CJIEIOK,
HANPABJICHHBIX HAa OTYYXXJEHUE IIEHHBIX OyMar WX IEpPBBHIM BIAJCNIbIIaM; BHECCHHE
MPUXOAHBIX 3aMKUCEN MO JUIEBBIM CYETAM WJIM MO CYETaM JEMNO MEPBBIX BIAJCIbIEB (B
clyyae pa3MElIeHHs] MMEHHBIX IIEHHbIX OyMmar), Ju0O0 IO cueTaMm JIeNo TMEePBBIX
BJIAJCNIBIIEB B JI€NO3UTAPHUHU, OCYIIECTBISIONIEM I[EHTPAIU30BAHHOE XpaHEHUE
JOKYMEHTApHBIX OONHrauuii ¢ o0s3aTeNbHbIM LEHTPAIU30BAaHHBIM XpaHEHHEM (B
Cilyyae pa3MelleHus JOKYMEHTApHBIX O0IUranuii ¢ o0s3aTeabHbIM IEHTPATN30BaHHBIM
XpaHEeHueM); BbIJa4y CepTU(UKATOB JTOKYMEHTApPHBIX OOJUTalMi HUX TEPBBIM
BIajiebllaM (B Clydae pa3MEIleHHs JOKYMEHTApHBIX oOnuranuii 6€3 o0s3aTebHOro
[EHTPAJIM30BAaHHOTO XpaHEHUs). Bo-MepBbIX, KaK Mbl BBISICHUJIHU, CACIKAMU JIAHHBIC

OTHOHIICHUA HC OI'pPaHUYUBAIOTCA; BO-BTOPbIX, BHCCCHHC 3aluced u Bblga4da

1 Jlomakun [0.B. KopnopaTuBHble npaBOOTHOLEHWA: obwaAa TeopuAa W MpakTuka ee MNpUMEHEHNA B
X03ANCTBEHHbIX obwecTBax. M.: CtaTyT, 2008. C. 229.
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cepTU(PUKATOB, HE HOCHUT, [0 HAIIEMy MHEHHMIO IIPABOMOPOXKIAAIOUIET0 XapakTepa - 3TO
JUIIb Pe3yJbTar pasMenieHus akiuuid. COOTBETCTBEHHO, YKa3aHWE Ha ATU JIEUCTBUS
JIOJKHBI COJIEPKATHCS B MHBIX MOJIOKEHUsIX CTaHAapTOB.

Kak ObIJI0 OTMEUEHO BBIIIE, B ONMPEICICHHBIX CUTYalMAX KaXIblM ATal 3MHUCCUU
CONPOBOXIAETCsl packpbiTheM uHMopmanuu. He moaBepras COMHEHHIO BaXXKHOCTb
JAHHBIX JIEUCTBUN SMUTEHTA JJIsl 3alllUThl IPaB MOTEHI[MATIbLHBIX HHBECTOPOB, BCE-TaKU
OTMETHM, YTO OHH HE SIBISIOTCS JJIEMEHTOM-IOPHINYECKUM (DAKTOM SMHUCCHOHHOTO
coctaBa. Peub mmer o0 WCHOTHEHWUH BO3JIOKEHHOW 3aKOHOM HA SMUTEHTa 0CO00M
IOPUINIECKOM 00SI3aHHOCTH.

[lonBomst wTOr, OTMETHM, YTO 3MHUCCHUS AKIUW - 3TO CIOXKHBIM HOPUINYECKUN
coctaB. Ero sieMeHTaMH BBICTYNAKOT aJIMUHHUCTPATUBHBIE aKThl OPraHoB
rOCYIapCTBEHHOMN BJACTH, T'PAXKIAHCKO-TPABOBBIE CHENKH, JCHCTBUS aKIIMOHEPHOIO
oOmecTBa (KOPIOpaTUBHBIE aKThl). DMHUCCUS LIEHHBIX Oymar MOpoXKAaeT, U3MEHSET U
MPEKPaIIaeT COOTBETCTBYIOIIME KOPIOPATUBHBIE MPABOOTHOIIEHHUS - TPABOOTHOLICHUS
y4dacTust (4ICHCTBA).

Y4dacTHUKaMM 3MHCCHOHHOTO TPOLIECCAa BBICTYMAOT SMUTEHT, HWHBECTOP U
peructpupymomue opranbl. OnpeneieHHbIE CIOXKHOCTH BBI3BIBAET TAKOW CYOBEKT Kak
uHBecTop. Jlo MOMeHTa mNpUOOpPETEeHUs aKIUi OTCYTCTBYET aKIMOHEp, TO €CTh
BJIJICTICI] IICHHOW Oymaru - JIMIO, KOTOPOMY IIEHHbIE OyMaru MpUHAJJICKAT HA TIpaBe
COOCTBEHHOCTH WJIM MHOM BEIIHOM TipaBe. Ho kak Mbl yOSTUINCH BHIIIE, SMUCCHOHHBIN
COCTaB JIOBOJILHO PACTSAHYT BO BPEMEHHU, Psi/I COCTABIISIONINX €T0 OPUINYECKUX (PaKTOB
BO3HMKAIOT O MOMEHTA MOSIBJIEHUSA YNPAaBOMOYEHHOIO Mo akuuu jauna. Kak pas go
ATOTO0 MOMEHTA peub ujieT 00 nHBectope. B coorBeTcTBUM co cTaThelt 1 denepanbHOTO
3akoHa «O 3amuTe npaB v 3aKOHHBIX HHTEPECOB MHBECTOPOB Ha PHIHKE LIEHHBIX Oymar»
UHBECTOPHI - GU3MUECKUE U IOPUANYECKUE JHIA, 0ObEKTOM MHBECTHUPOBAHUS KOTOPBIX
SIBJISIFOTCSL ODMHUCCHOHHBIC IIeHHbIe Oymaru'. To €CTh 3TO yYaCTHMK SMHCCHOHHOIO
mpoiiecca, He SBISIONIUNCS BIaJENbIIeM IIEHHBIX Oymar. BoijgeneHue Takol KaTeropuu
CyObEeKTOB OOYCIIOBIEHO HEOOXOAMMOCTBIO MPABOBOM 3aIUTHI HIMPOKOTO Kpyra JHII,

BCTylIaromunx B OTHOIICHUA C SMHTCHTOM. OHM HE SBAAIOTCS AKOUOHCPaMHU, U MOKCT

1 ®epepanbHbir 3akoH 0T 5 mapta 1999 r. Ne 46-D3 «O 3awmTe npaB U 3aKOHHbIX MHTEPECOB MHBECTOPOB Ha
PbIHKE LieHHbIX 6ymar» // C3 Pd, 1999, Ne 10, cT. 1163.
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ObITh TAKOBBIMM HUKOIZIa U HE CTAaHYT, HMEHHO IIO3TOMY OHHM SIBIISIIOTCS Ciaboil u
ySI3BUMOM CTOPOHOM paccMaTpUBaEMbIX OTHOLIECHUM.

CrocoOCTBYIOT OCYILIECTBICHUIO SMUCCHH NMPOGECCUOHATbHbBIE YYACTHUKUA PhIHKA
LHEHHbIX OyMar OpOKepbl, OpraHU3aTopbl TOPIOBJM, KIUPUHIOBBIE OpraHU3alluy,

AOBCPUTCIIBHBIC YITPABJIAIOIINUC, pErUCTPATOPLI U ACTIO3UTAPUH.

§ 3. DeMEeHThI SMUCCUHU KaK CIOKHOTO FOPUANYECKOTO COCTaBA.

Wtak, sMuccusi IIEHHBIX OyMmar - 3TO CIIOKHBIA FOPUIUYECKHA COCTaB, KOTOPBI
MOPOXKIAET, MU3MEHSET, MPEKpallaeT KOPIOPATUBHBIE IMPABOOTHOIICHUS TOJIBKO MpHU
HAKOMJEHUHN COOTBETCTBYKIIHUX KPpUIANYECKUX (AaKTOB B CTPOTOH
nocueaoBaresbHOCTH. [Ipoleaypa SMUCCHHM COCTOUT U3 CIEAYIOUIMX 3TANOB: IPUHATHE
pelIeHUs] O pa3MEIIeHUH AMUCCHOHHBIX IIEHHBIX OyMar; YTBEpXIACHHE PEHICHUS O
BBIIIYCKE HAMUCCHOHHBIX LIEHHBIX OyMmar; TOCydapCTBEHHas pPErucTpanus BbIMycKa
SMUCCHUOHHBIX II€HHBIX OyMar; pa3MelleHHe SMUCCHUOHHBIX IIEHHBIX OyMmar;
rOCy/IapCTBEHHAs pErucTpaius oTdyera 00 MTOrax BBIIMYCKAa AMUCCHOHHBIX IIEHHBIX
oymar. Kaxx/ip1if U3 3TUX 3TanoB MPeACTaBIseT COOOM AIEMEHT IMUCCUU KAK CIIOXKHOTO
IOPUANYECKOTO COCTABA.

COOTBETCTBEHHO, MEPBBIM JJIEMEHTOM SMHUCCHOHHOTO COCTaBa BBICTYINAET
pelieHrne 0 pa3MElIeHUU LEHHbIX Oymar. be3 mpuHATHS TaHHOTO PEUICHUS HE MOXKET
OBITh «3amylieHa» mpoleaypa smuccuu. Ha 310 He pa3 oOpamasioch BHHUMaHHE
CyIeOHBIMHE HHCTAHIMSAMHU!

Bpilie Mbl BBISICHUJIM, 4YTO pPELIEHUS OPraHOB YIPAaBICHUS aKUHOHEPHBIM
00IIIECTBOM - 3TO 0COObIE KOPIOPATUBHBIE aKThI, KOTOPHIE HEJIb3SI OTHECTH HU K OJTHOM
U3 PA3HOBUAHOCTEH IOpUIWYECKUX (PAKTOB, OMpPENEJICHHBIX MHYHKTOM 1 crarbu 8
I'paxxnanckoro kogekca Poccuiickon denepanuu.

3aKOH HE COAEPKHUT POJOBOTO MOHATHUS PEUICHUS O Pa3MEIIEHUH TPUMEHUTEIBHO
K aKIUsIM, OTIEPUPYS] TAKUMHU KOHKPETHBIMU TEPMHUHAMU KaK - peIeHue 00 yupexKaeHun
aKIIMOHEPHOTO 0O0IIecTBa; peleHue 00 yBEJMUYEHHU YCTAaBHOIO KamuTaja

AKIIMOHEPHOro0 OOLIECTBA MyTEM pa3MELIEHUsl TOMOJHUTENBHBIX aKIMI MOCPEICTBOM

1 Cwm., Hanpumep, lNocTaHoBneHne ATHAAUATOro apbuTpa)kHOro anennAuMoHHOro cyna OT 28 ceHTAbpA
2011 r. Ne A53-15323/2011.
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pacmpesiesieHUsl UX Cpelu aKlMOHEPOB; pelieHue 00 yBEIMUYEHUH YCTABHOTO KaluTala
MyTeM YBEIWYCHUS HOMHHAJIBHOM CTOMMOCTH aKIHi, penieHue o0 yMEHBIIICHUU
YCTaBHOTO KalWTaJla MyTeM YMCHBIICHHS HOMHUHAIBHOW CTOMMOCTH aKIIMA W JIPYTHE.
Pemenue o pasmenieHuM yrmomMuHaeTCs JHIIb 3aKOHOM «(O pBIHKE IIEHHBIX Oymary,
OpUYeM HE YTOUHSACTCS €ro CoAep)KaHHe, MOPSJOK NpuHSATHS W 3Hadenue!. Ecnm
0o0paTuThCS K TOJ3aKOHHBIM aKTaM, TO MbI OOHapyxuMm, uro B CTaHgapTax 3MHCCHUU
LEHHBIX OyMar W perucTpaiuu OpoCHeKTOB IeHHbIX Oymar (ganee - CtanaapThl) JUIIb
COJIEPIKUTCS yKa3aHUE Ha TO, YTO TOPSIOK MPUHATHS PEIICHHS O Pa3MEIEHUN IEHHBIX
Oymar, a TakKe ero COoIepKaHue JOJKHBI COOTBETCTBOBATh TPeOOBaHUIM (efepabHbBIX
3akoHOB W HacTostnux Crangapros (1. 2.2.1)2.

CnoxxHoctu OOYCIOBJIIEHBI TEM, UYTO PEUICHUS O Pa3MEIIEHWU IEHHBIX Oymar
NPUHUMAIOTCS B Pa3Iu4HbIX ycinoBusix. OTciona pazHble TpeOOBaHUS K CONEPKAHUIO U
nopsAnky npunatus. Tak, Hampumep, pelieHue o0 YBEJIWYEHUU YCTABHOIO KamuTasia
nyTeM pa3MCEIICHHUS JOMOJHHUTEIBHBIX aKIUi TpHHUMAETCS OOIUM CoOpaHHeM
AKIIMOHEPOB WJIM COBETOM JUPEKTOPOB (HAOIIOAATeIbHBIM COBETOM) OOIIECTBA U
JOJDKHO COZEPKATh CBEACHHS O KOJMYECTBE pa3MEIIaeMbIX akIWid, O Crmocooe
pasMmenieHus, o 1eHe, o popme oriarel. Pemenne 06 yMeHbIIIEHHH YCTaBHOTO KaruTajia
MyTeM YMCHBIICHUS HOMHHAIHHOW CTOMMOCTH Pa3MEIICHHBIX aKIHMi 00sS3aTeIhHO
COZIEPKUT UH(POPMAITUIO O KATETOPHUH M THUIIE€ aKI[UH, CTOUMOCTH KOTOPBIX YMEHBIIIACTCS
U HOMHUHAJIBHYIO CTOMMOCTH aKIMA TIOC]IE €€ YMEHBIIICHUS. YCTaHaBIMBAETCS, YTO
pemieHne npuHUMaeTcs oOmuM coOpanueM. Her HeoOxommMocTu moapoOHO
AHATU3UPOBATH COJAEP)KAHME KaXKJOTO PEIICHUS, SBISIOMETOCS pPEIICHUEM O
pa3MeneHny 1eHHbIX Oymar. HeoOxommMo JHilb OTMETUTh, YTO MPUHUMAETCS TaKOe
penieHre, Kak MmpaBuio, OOMIMM COOpaHHEeM aKIMOHEPOB, OHO JIOJKHO 00s3aTelIbHO
coliepkaTh MH(OpPMAIIUIO O KaTETOpUU U TUIIE pa3MeniaeMbIX akiuil. CBeJeHus: HHOTO
XapaKTepa MOTYT COJEP)KAThCS B PEIICHUU O pa3MENIEHWH B 3aBUCUMOCTH OT TOTO, B

kakoi (opme oHO mnpuHumaetrcs. OQopMIAIOTCS COOTBETCTBYIOIIME PEIICHUS

1 ®epepanbHbI 3aKoH «O pbiHKe LeHHbIX bymar» o1 22 anpena 1996 r. Ne 39-03 // C3 P®d, 1996, Ne 17, cT.
1918.

2 Mpukasz GCDOP Poccum oT 4 noHA 2013 Ne 13-55/n3-H «O6 yTBEp>XKaeHnn CTaHOapTOB 3MUCCUM LiEHHbIX
éymar n permcTpaunm nNpocnekToB LeHHbIX Bymar» // Poccuinckana raszeta (cneumanbHbii Bbinyck), 2013, Ne
244/1.
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IPOTOKOJIaMHU OOLIEro COOpaHMs WM 3aCEelaHusl COBETa JUPEKTOPOB COOTBETCTBEHHO.
Takoil mMOpsAIOK TPEAYCMOTpEeH cTarhsiMu 63 u 68 3akoHa «OO0 aKIMOHEPHBIX
obmectBax»!. TIpr 3TOM MPUHATHE HHBIX JOKYMEHTOB 3aKOHOM HE MpeaycMoTpeHo. Ha
3TO HE pa3 00paIlagoCh BHUMAHUE CyAeOHBIMU MHCTAHUUAMU. TakK, IpU pacCMOTPEHUHU
onHoro w3 jnen, CeapbmMoil apOUTPa)KHBIN AaNeJUISIMUOHHBIA Cyl O0OpaTWil BHHMAaHHE
CTOPOH Ha TO, 4YTO (DaKT MPOBEACHHUS 3aCEHAHUS COBETA IUPEKTOPOB aKIMOHEPHOTO
obmecTBa OoQOpPMIIIETCS TMPOTOKOJIOM. 3aKOH HE JOMYCKaeT HHBIX JI0Ka3aTeNbCTB,
HOATBEPKAAOIIUX (PaKT MPOBEACHUS 3aceJaHHsl COBETa AUPEKTOPOB M MPHUHATHIX HA
HEM pEIIeHUIT.

3HaYeHUEe JAHHOTO 3Tala 3MHUCCUHU CJIOXKHO NEPEOUEHNUTh. VIMEHHO C IpPHUHATHUSA
pelleHrss O pa3MELIeHMM HAuMHAeTCs MpoLenypa SMHUCCHM LieHHbIX Oymar. Ho, k
COXXAJICHUIO, IPUXOIUTCS KOHCTATUPOBATH HECUCTEMHOE U IMPOTUBOPEYUBOE
3aKOHOJATENILHOE PETYIUPOBAHUE BOIPOCOB IPUHATUS JaHHOTO PELICHHUS.

Bo-nepBbIX, HEOOXOAUMO YETKO OINPEAECIUTHCS C NPUPOJONA pPEUIECHUs O
pa3MeIlleHnH, C MOPSAKOM ero ookanoBanus. (Peub UAET 0 AUCKYCCUSIX OTHOCHUTENIBHO
CHEJIOYHOM TPUPOABl PELICHUH OPraHOB YNPAaBIEHUS AaKUMOHEPHBIM OOIIECTBOM,
IPUBEJICHHBIX BBIILIE B IJIABE MIEPBOH).

Bo-BTOpBIX, HEOOXOIMMO BBECTH POIOBOE IMOHATHE PEUIEHUS O pPa3MELIEHUH,
YCTAHOBUTh YETKUE TPEOOBAaHUS K COACPNKAHUIO JAHHOTO PEUICHUS U K MOPSJKY €ro
npuHATHA. B mepedeHb cBeneHUi, KOTOpbIE 003aTeIbHO JOJKHBI OBITH BKJIIOUEHBI B
pelleHre 1eaecoo0pa3Ho BKIIOUUTH MH(POPMAIMIO O KOJIWYECTBE, KAaTeropuu (THUIIE)
LHEHHbIX Oymar, o crnocobe pa3memieHuss U 1eHe. OTAEeNbHO MOXKHO YCTaHOBMTH
JOTIOJIHUTEIIBHBIE JUCIIO3UTUBHBIE DJJIEMEHTbl PELICHUs O PasMELICHUM, Halu4yue
KOTOPBIX OOYCJIOBJIEHO OCOOEHHOCTSIMH pPa3MEILEHUs, HalpuMep, CBEACHHUS O JIMLAX,
UMEIOUINX IPEUMYIIECTBEHHOE IIPaBO PUOOPETEHHS pa3MELIaeMbIX AKIH.

B-Tpetbux, HEOOXOAMM 4YETKMA M YHUPUUUPOBAHHBIM MOAXON K MOPSAKY
OPUHATUS JaHHOTO peuleHud. LlenecooObpa3Ho yCTaHOBUTH, KEM NMPUHUMAETCS JaHHOE

peuienue. Takoe pelieHre JOKHO MPUHUMATHCS UCKIIOYUTEIBLHO OOIIMM coOpaHueM

1 ®epepanbHbIr 3aKoH 0T 26 aekabpa 1995 r. Ne 208-P3 «O6 akunoHepHbIx obwecTtBax» // C3 P®, 1996, No
1, cT. 1.

2 MNocTtaHoBneHne CenpbMoro apbuTpa kHOro anennALuMoHHOro cyaa oT 16 HoAbpAa 2009 r. Ne A45-14673/2007.
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aKIIMOHEPOB, TO €CTh COCTABIATh UCKIIOUUTEIBHYIO KOMIETEHIIMIO O0IIEero coopaHus
aKIIMOHEPOB.

TpanuuuonHo, obOmee coOpaHue AaKIMOHEPOB paccMaTpuBaeTcsa Kak
BojieoOpa3yromuii oprad. MMeHHo Ha oOuiem coOpaHuu QopMUpPYETCS BOJIS
XO3SIICTBEHHOTO0 OOIIECTBA, HANpaBlIEHHas Ha pa3MelleHue LeHHbIXx Oymar. CoBer
JTUPEKTOPOB K€, KaK OpraH BOJICU3BSIBICHHS, JIUIIbL PEATH3yeT MPUHATHIC OOIIM
coOpaHHeM pelieHHs. Y4JacTHe COBETa JAUPEKTOPOB B SMUCCUH IIEHHBIX Oymar, TakKuM
00pa3oM, MOKHO OTpPaHUYMBATHCS pealn3aueldl penIeHUu, MPUHITHIX OOIHNM
coOpanueM. B HacTosiiee BpeMsi oO1iee coOpaHue aKIIMOHEPOB MPUHUMAET CJETyIOIINe
peuIeHus: YBEJIMUYEHUE YCTABHOTO KamuTajla oOIecTBa IMyTeM YBEIUYCHUS
HOMHHAQJIBHOW CTOMMOCTHU AKIMK WU MYTEM pa3MEIICHUs JOMOJHUTEIbHBIX aKIIHi;
YMEHBIIIEHHUE YCTAaBHOTO KamuTana oOIecTBa MyTeM YMEHBIICHUS HOMHUHAIBLHON
CTOMMOCTH aKIMi; ApoOJeHue, KOHCONMIALUS aKIui; peopraHuszainus oOIlecTBa;
BHECEHME M3MEHEHHWM W JOMNOJHEHUM B ycTaB. HO, K COXaleHHIo, 3aKOHOJATENIb HE
nocCJe0BaTeeH B BOIpOCE, JOMYCKAeTCs BO3MOXHOCTh NPUHATUS COBETOM
JUPEKTOPOB pElIeHUs] 00 YBEJIWYEHWM YCTABHOIO KaluTala MYyTeM pa3MEIICHUs
OOIIIECTBOM JIOMOJHUTENBHBIX aKUW{ B MpeAesiaX KOJUYEeCTBAa U KaTeropuil (TUIIOB)
OOBSBICHHBIX aKmuid. TakoW MOAXON 3aKOHOJATENS BHI3BIBAET 3HAYUTEITHHBIC
3arpyaHeHus Ha npakTtuke. Cyabl HEPEAKO MPU3HAKOT COOTBETCTBYIOLIEE MOJHOMOYUE,
Kak 3a o0muM coOpaHHeM, TaK U 3a COBETOM IUPEKTOPOB. Tak, mpH paccCMOTPEHUHU
OJTHOTO W3 Jen Apoutpaxkubiii cyn PecnyOnmuku bamkopTocTad mpuiien K Cleay oM
BbIBOJIaM. BO3MOXXHOCTH TIepefarh PEIIeHHEe HEKOTOPBIX BOMPOCOB, OTHECEHHBIX K
KOMIIETEHIIMM 00IIIero coOpaHus aKIMOHEPOB, COBETY IUPEKTOPOB, HE JIMIIIAET oOIee
coOpaHMe aKIMOHEPOB IIpaBa NPUHUMATh pEIIEHHWE MO JITUM BOIPOCAM U HE
OrpaHUYMBAET IpaBa akUUOHEpoB. [lomokeHHs 3akOHA HE coONEp)KaT MMIEPATUBHBIX
yKa3aHU B OTHOIIEHWM OpraHa, KOTOPBIM HaJENIeH MpPaBOM pELIEHUs Bompoca 00
YBEJIMYEHUH YCTABHOTO KallMTala, He COAEpPKaT MOJIOKEHUN, YCTaHABIMBAIOIINX, YTO B
yCcTaBe 00IIeCcTBa JOMKEH OBITh ONMPE/IETEH TOJIBKO OMH opraH (Jinbo obiiee codpanue,
JA1M00 COBET AMPEKTOPOB), PEIIAOLIMNA BONPOC YBEIWYEHHUS YCTAaBHOIO KanmuTala MyTemM

pasMCUICHUA JOIMOJHHUTCIIbHBIX aKHHﬁl. Bp?[,[[ JIM Takou IoaxoJ MOXHO CUHMTATb

1 PeweHne ApbutpaxHoro cyga Pecnybnuku bawkopTtoctaH ot 21 mapta 2007 r. Ne A07-25696/2006.
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yIauyHbIM penieHueM MpoobaeMbl. Takoro poaa «CMellaHHas») KOMIETEHIUS JIMIIb
MOPOXKIAET HOBBIE BOIPOCHI, HO HUKAK HE CIMIOCOOCTBYET perieHuto ctapbix. [losTomy,
KaK HaM KaXKeTcsi, HeOOXOIMMO YETKOE ONpENEJICHUE B 3aKOHE, KTO YIOJIHOMOYEH
MPUHUMATH PEIICHHUE O pa3MElIeHUU akiuid. B 3ToOM cMbIciie 3aciayKUBaeT 0JI00peHUs
dbopmynupoBka crarbu 39 3akona «O0 aKIMOHEPHBIX OOIIECTBaX»: YCTAHOBJICHO, YTO
pa3MeNieHue aKIuid MOCPEICTBOM 3aKPBITON MOAMUCKA OCYIIECTBISIETCS TOJIBKO IO
pelieHnio oO0IIero coOpaHus aKIUOHEPOB OO0 YBEIWYEHHM YCTABHOTO Kamurtania
oOmecTBa MmMyTeM pa3MEIIeHUs JTOMOJHUTENbHBIX akiuii. Takas ompeaeneHHas
dbopMyIUpOBKa TO3BOJIIET MPUHUMATH CyaM OOOCHOBAaHHBIE W IOCJEIOBATEIHHBIC
pemieHus’ .

Hakonen, 3T0 pofoBo€ MOHATHE MOJKHO HOCUTh HAMMEHOBAaHUE PEIICHHUE O
pa3MeIleH!H, a He pelieHre 00 IMUCCHH, KaK MPeaaaracTcs HEKOTOPBIMU aBTOpPAMUZ.
JIeHCTBUTENBHO, ITHUM PEIICHUEM «3allyCKaeTcs» BCA MPOLEAypa SMHUCCHUU, HO €ro
OCHOBHO€ COZIEp’KaHUE COCTABJISIOT BCE-TaKU BOMPOCHI pa3MEIICHUs LICHHBIX Oymar.

CymiecTBOBaHME TaKOW KOHCTPYKIIMU, KaK pelIeHHe O Pa3MEIICHUH Hapsay C
pelIeHUeM O BBINYCKE IIEHHBIX OymMar HEpEIKO BbI3bIBAET HECIPABEUIMBYIO, HA HaIll
B3IVISI]], KpUTUKY. UTOOBI OTBETUTHh HA BOMPOC 00 0OOCHOBAaHHOCTU MPUMEHEHUSI TaKOU
KOHCTPYKIIUH, HEOOXOUMO MPOAHAIM3UPOBATh PEIICHUE O BHIMTYCKE IEHHBIX Oymar u
MOHSTh, KAK OHO COOTHOCUTBHCS C PEIICHUEM O Pa3MELICHUH.

[TonoxxutensHO, YTO 3aKOHOAATEH TOPa3o OojIee MPEIMETHO U MOCIEI0BATEIHLHO
pEryIupyeT Nporenypy NPUHATHS JAaHHOTO PEIIeHNs, YCTaHABINBAET TPEOOBAHUS K €r0
conepkannio. Cpenu CBEICHHM, KOTOPHIE JIOJDKHBI OBITh BKJIIOUEHBI B PEIICHHE O
BBIITYCKE, 3aKOH HAa3bIBa€T BHUJ, KATETOPHUIO (THM), HOMHUHAJIbHas CTOUMOCTb U
KOJIMYECTBO SMHUCCHUOHHBIX LIEHHBIX OyMar; mpaBa BiaJiesiblia, 3aKpemICHHBbIE
SMUCCHOHHOM IIEHHON OyMaroif; yCJIOBHs pa3MEIleHUs SMUCCHOHHBIX IIEHHBIX Oymar.
Petienrie o BbIMMycKe IIEHHBIX OyMar yTBEPKIAETCsl COBETOM TUPEKTOPOB.

Pemenune o pasMelieHHH IEHHBIX Oymar W peIieHHe O BBITYCKE IEHHBIX Oymar

TCCHO B3aHMMOCBsA3aHBbI. CTaHI[apTaMI/I YCTAHOBJICHO, YTO PCHICHUC O BBLIITYCKC ICHHBIX

1 Cwm., Hanpumep, Pewenue ApbutpakHoro cypna Bonrorpagckorn obnactm ot 18 anpena 2008 r. Ne
A12-16139/2007.

2 Cwm., Hanpumep: abos A.B. LieHHble 6ymarn. Bonpockl Teopun 1 NpaBoBOro perynmpoBaHuA pbiHka. M.:
CratyT, 2011. C. 551.
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Oymar yTBep>K/1aeTcsi Ha OCHOBaHUM U B COOTBETCTBUU C pEUICHUEM 00 MX pa3MelleHUN
- . 2.3.1. Ho maHHO€ NOJIOKEHUE HU B KOEHW MEpPE HE yMaseT CaMOCTOSTEIbHOIO
3HaueHUs peuieHus o Bbinycke. Henb3st commacuTbess ¢ TeM, YTO MOCJIEAHEE
IpeJICTaBIsAET COOOM UL (POPMY YIOCTOBEPEHUS PEILICHUS O pa3MenieHuu. B otnuune
OT pEIICHHS O pa3MEIICHUH LEHHbIX OyMmar, peleHue O BBITyCKe odopmisieTcs
OTHENbHBIM JTIOKYMEHTOM, IpHYEM B Tpex sk3eMIuripax. CoaepkaHHsl peleHus o
pa3MEIIEHNH M pelIeHUs O BBIMYCKE He ayonupyrorcs. B pemieHnn o BBITyCKe
yperyJlupoBaH ropasfo Oojiee HIMPOKUH Kpyr BompocoB. Kpome Toro, 3akoHOM
MPU3HAETCS 33 PEIIEHUEM O BBIIIYCKE caMocToATelbHOE 3HaueHue. Crarbsi 18 3akoHa
«O pbIHKE LIEHHBIX Oymar) yCTaHaBJIMBAET, YTO PEIICHHE O BBINYCKE LIEHHBIX Oymar
SBJISICTCSL JIOKYMEHTOM, YAOCTOBEPSIOIIMM IIpaBa, 3aKpEIUICHHbIE ILIEHHON Oymaroil.
OMHCCHOHHAs IIeHHasi Oymara 3akperuisieT MMYIIECTBEHHbIE IpaBa B TOM 00beMe, B
KOTOPOM OHHM YCTAHOBJICHBI B PEIIEHWU O BBIMYCKE JAHHBIX ILIEHHBbIX Oymar. Takas
(GOpMyIHpOBKa BBI3BIBAET OCTPHIE JHUCKYCCUU OTHOCUTEIBHO MPUPOJABI JIaHHOTO
JNOKyMeHTa. Tak, BHICKa3bIBA€TCSI MHEHUE O TOM, YTO PEIICHUE O BBITYCKE NPEICTABISAET
co0oif ocobyro 1eHHy Oymary. [louBy juisi mogoOHOro pojia BHICKA3bIBAHUN TaKKe
CO3/1a€T HEOCTOPOXKHBIE (DOPMYTUPOBKH HEKOTOPHIX CyeOHBIX perieHui. Tak, B OIHOM
u3 cBoux mnocrtaHoBieHUd ®OAC MOCKOBCKOTO OKpyra OyKBaJIbHO IOCTABHJI 3HAK
paBEeHCTBA MEXJIy PEIICHHEM O BBITYyCKe W [EHHOW Oymaroii!. I{ennast Gymara - 3TO
JNOKYMEHT, YyIOCTOBEPSIOIIMN HMMYIIECTBEHHbIE IpaBa. be3ycioBHO, pelieHue o
BBIYCKE MOAMANACT IMOJ 3TO ONpeAesieHue, HO eclu NIyOXe NpoaHaIU3HpOBaTh
IPUPOJY JAHHOTO JOKYMEHTA, TO MPUAEM K BBIBOLY O TOM, UTO LIEHHOM OymMaroii oHO He
sBisieTcs. PerieHne o BBITyCKe HE OTBEUaeT MpU3HAKaM IleHHoW Oymaru. Tak, mpasa,
yIOCTOBEPEHHbIE 3MHCCHOHHBIMU IIEHHBIMH OymMaraMu, MOTYT OCYUIECTBISITHCA WIIU
nepenaBarbcsa 0e3 MpeabsaBICHUs PEIIeHUs! O BhITycKe. boiee Toro, kak Mbl BBISICHUIIN
BBIIIIE, aKI[UU KaK OOBEKTHI IPaKIaHCKUX MPaB, BOSHUKAIOT B MOMEHT IrOCY/IapCTBEHHOMN
peructpanuu Boiltycka. [103ToMy He COBCEM MOHSATHO, YTO YAOCTOBEPSETCS pelICHUEM
o Beinycke. Kpome Toro, o0beM mpaB 3aKperuisieTcsl TaKXKe€ B YCTABE XO3SIMCTBEHHOTO
oOlecTBa, a TakKe YAOCTOBEPSETCA 3alMCsIMU Ha JIMLEBBIX CUETax Yy JepKareis

peecTpa WM, B Clydae ydeTa IpaB Ha LIEHHbIE OyMaru B JEMO3UTAPHUH, 3AMUCSIMU IO

1 MoctaHoBneHne ®AC MockoBckoro okpyra ot 3 maa 2012 r. Ne A40-23157/11-104-192.
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cyeTaMm Jeno B Jeno3urtapusix. Eciu ObITh MOCIENOBAaTeNbHBIMU, TO U 3a J3THUMH
JOKYMEHTaMH HYXHO OyIeT mnpu3HaTh CBOWCTBAa LEeHHOW Oymaru. IlpusHanue 3a
pELIeHNEM O BBIITYCKE LIEHHBIX OyMar CBOMCTB IIEHHOW OymMarv 3HaYUTENbHO YCIOXKHUT
000pOT M MOPOJUT MAcCy BOMPOCOB. B mepByro ouepeb, HE MOHATHO, Kak OHU OymyT
COOTHOCHUTBCS C aKUUAMH, U TAE MPEAEIIbl «CAMOCTOSTENbHOCTH» ITUX LEHHBIX Oymar;
BO-BTOPBIX, KakoBa Oy/leT MPUPO/A 3TUX LIEHHBIX OyMar, K KakOMy THUIy LEHHBIX Oymar
OHU OyJyT OTHECEHBI.

Pemenne o BeIITycKke - 3T0 JOKYMEHT yCTaHOBJIEHHON Gopmbl. OHO HE MOPOXKAAET
IpaB aKIMOHEPOB, & HOCHUT CTPOro MHQPOpPMAIMOHHBINA XapakTtep. [IpaBa akiumnoHepos
BBITEKAIOT M3 OE€3I0KyMEHTapHBIX SMUCCHOHHBIX IIEHHBIX OyMar, MpUHAJJIeKAIINX
akuuoHepy. Pemienue nuIIb COAEpKUT HHPOPMAIUMIO O TOM, KaKhe aKIUu OyIyT
pasMelieHbl. Mbl HE MOXKEM COINIACUTBHCS C TEM, YTO PELICHUE O BBIIYCKE SBISETCS
00BEKTUBUPYIOIIUM JOKYMEHTOM, B KOTOPOM COAEPKUTCS KOMIUJIEKC TMpas,
3aKpeIJICHHBIN TOKYMEHTapHOU IIeHHOU Oymaroii' .

BaxHO, 4TO SMHUTEHT HE BIIPABE M3MEHUTH PEUICHUE O BBIIYCKE 3MHUCCHUOHHBIX
LEHHBIX OyMar B 4acTH 00beMa MpaB 10 YMUCCUOHHOW LIEHHOW OyMmare, yCTaHOBJIEHHBIX
OTUM PEUIEHHUEM, II0CJI€ TOCYIAPCTBEHHOM PETUCTPALMU BBITYCKA SMHCCHOHHBIX
HeHHBIX Oymar. /[aHHBIA 3aKOHONATENBHBIN 3ampeT OOyCIIOBIEH TeM, YTO B MOMEHT
rOCyJapCTBEHHOM PETMCTpalUy aKIUU BO3HHUKAIOT KaK OOBEKTHI IPaXXIAHCKUX IPaB.
[locne, m3meHeHue obObeMa MpaB MO HUM JONYCTHMO TOJBKO B paMKax
COOTBETCTBYIOIIEH MpOIEAyphl - KoHBepTanuu. Ha 3to obpamaer Baumanue u OCDP.
B cBoem mucbme ot 11 centsiops 2007 roga denepanbHas ciykb6a 0TMEYAET, YTO MOCIe
rOCYyJJapCTBEHHOM PEruCTpallMy BBITYCKa (JOMOJHUTEIHLHOTO BBIMYCKA) AIMUCCUOHHBIX
IEHHBIX Oymar, J1000e U3MEHEHHE MpaB M0 SMUCCHOHHBIM IIEHHBIM OymMaraM MpUBOIAUT
K HEOOXOJAMMOCTH NMPOBEACHUS HOBOW SMHUCCHUU U OCYIIECTBIECHUIO TOCYIapCTBEHHOMN
pEruCTpaniy BBITYCKa SMUCCHOHHBIX IIEHHBIX Oymar ¢ MHbIM 00beMoM mpaB2. Kpome
TOTO, JTAHHOE IMPAaBWIO CIYXXUT 3alIUTE MpaB HHBECTOPOB. [IpuHUMas pemeHue o

OpuoOpEeTEeHUN aKIUH, JHULO JOJXKHO OBITh yBEPEHO B CTa0UIBHOCTH

1 LWeByeHko .H. AMunccroHHbIe UeHHble Bymarn: NoHATME, ammncena, obpaweHme. M.: CtatyT, 2006. C. 133.

2 Tucemo DOCOP ot 11 ceHTAbpa 2007 r. Ne 07-BM-03/18750 «O6 wnamMeHeHuMn obbema npaB Mo
NPUBUMErMPOBaHHbIM akumam» // BecTHUK ®CDOP Poccnn, 2007, Ne 9.
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COOTBETCTBYIOIIUX OTHOmeEHU. [lpu 3TOM, MOMHUMO NpPOYEro, HHBECTOP
PYKOBOJICTBYETCS U OOBEMOM IIpaB, KOTOPBIE MPEAOCTABISIOTCS COOTBETCTBYIOIICH
1eHHOU Oymaroi. MHoe pelieHre Bompoca o3Ha4yano Obl, 4TO JIUIIO PACCUUTHIBACT Ha
npuOOpETeHUE OJHOTO0 O0OBEKTa, a MOJYy4YaeT COBEPIICHHO JAPYTOH, 4TO aOCOIIOTHO HE
COOTBETCTBYET NpHUPOJIe 00s3aTeNbCcTBA. BONBIIMHCTBO aBTOPOB MOJAralT, YTO
pEIIEHHE O BBIIYCKE JOIDKHO OBITH HEU3MEHHBIM, TIOCTOSHHBIM .

Cynpl Takke oOpalnjaloT BHUMAaHHE HA HEOMYCTUMOCTh U3MEHEHUS PEIICHHS O
BBIIIYCKE IMIOCJE TOCYJapCTBEHHOW peructparnuu. Tak, Brtopoil apOuTpaxkHbIi
aneJUBSIMUOHHBIN Cy/l TPU PACCMOTPEHHH OJHOTO U3 JI€] MOAYEPKHYJ, UYTO MOCKOJBKY
nyHkToM 3 crarbu 17 @enepanbHoro 3akoHa «O pbIHKE IIEHHBIX Oymar» yCTaHOBIICHO,
YTO DMUTEHT HE BIPAaBE M3MEHUTH PEIICHHUE O BBIMYCKE (JOMOJIHUTEIHLHOM BBITYCKE)
SMUCCUOHHBIX IIEHHBIX Oymar B yacTu oObema MpaB 10 IMUCCUOHHOW LIEHHON Oymare,
YCTAHOBJICHHBIX ATHUM pEIICHHEM, TOCJE€ TOCYAapCTBEHHOW PErUCTpalliy BbITyCKa
(TIOTIOJTHUTEBHOTO BBIITYCKAa) SMUCCUOHHBIX IIEHHBIX OyMmar, To, clieJJoBaTeIbHO, JTH000€e
W3MEHEHHE TpaB MO IMHUCCHOHHBIM IIEHHBIM OyMmMaraM MNPUBOIUT K HEOOXOAMMOCTH
MPOBEJACHUS HOBOW HMHUCCHUM M OCYHIECTBICHUIO TOCYIAPCTBEHHOW pErucTpaluu
BBIITYCKAa YMUCCHUOHHBIX IIEHHBIX OyMar ¢ UHbIM 00beMOM IipaB. PazMmenienue akiuii ¢
UHBIM O00BEMOM IIpPaB OCYIIECTBISETCS MyTEM KOHBEPTAIIMU aKIUWA B aKIUU TOU Ke
Kareropuu (Tumna) ¢ MHbIMUA npaBamMu. CornmacHo myHKTy 6.1.3 CranmapTtoB sMucCUU
IIEHHBIX OyMar W perucTpamuyl MPOCIEKTOB IIEHHBIX OyMar perieHrueM O pa3MerieHun
aKIMi, pa3MeIlaeMbIX MyTeM KOHBEPTALUH B aKIIUU TOU K€ KATEropuu (TUIIA) C UHBIMU
npaBaMu, SIBISIETCA pPEUICHHWE O BHECEHUM W3MEHEHHM W (WJIM) TOTOJHEHUW B YCTaB
akiuoHepHoro oOmiecta. [lpu 3ToM ompeneneHo, 4TO NpU BHECEHMH B YCTaB
AKIIMOHEPHOTO OOIIECTBa U3MEHEHUN B YAaCTH MPAB MO MPUBUIETUPOBAHHBIM aKIIMSIM,
pellieHrue O BHECEHHMHM B YCTAaB AaKIMOHEPHOTO oOIIecTBa TaKUX H3MEHEHUH
MPUHUMAETCSl aKIIMOHEPHBIM OOIIECTBOM JI0 TOCYJApPCTBEHHOM PErucTpaliuy BhITyCKa
MPUBWICTHPOBAHHBIX aKIIMKM C HHBIMHU IIPaBaMHU, a TOCYIapCTBEHHAS PErUCTpallUsl TAaKUX
U3MEHEHUN OCYIIECTBIISIETCA MO pe3ybTaraM pa3MeIleHUs MPUBWICTUPOBAHHBIX aKIUH

C MHBIM IIpaBaMU U Ha OCHOBAHHHU 3aPCTUCTPUPOBAHHOI'O OTUCTA 00 uTOTax MX BBIITYCKa

(1. 6.3.7).

1 Cwm., Hanpumep: LesyeHko IN.H. Ykaa. cou. C. 134.
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[TonoxxuTenpHO, 4TO B HbIHE JeWcTByrommx Crangaprax nosiBuiics paszzaen IlI
«BHeceHne M3MEHEHUN B PEIICHUE O BBIMYCKE (JIOMOJHUTEIHHOM BBHINYCKE) LEHHBIX
Oymar u (WiK) B MPOCIHEKT HEHHbIX Oymar». Tenepb BO3BMOXKHO BHECEHHE U3MEHEHHI B
pelIeHrue O BBIMYCKE IIEHHBIX OyMar B 4acTH MPOJUICHUS CPoKa pa3MelnieHust u (Uim)
U3MEHEHHUS YCJIOBUM M MOPsAKA pa3MElICHUs] IEHHBIX Oymar mocje rocyaapCTBEHHOU
perucTpamuy BBITYCKa (JOMOTHUTEILHOTO BBINYCKA) IIEHHBIX Oymar u (W)
pEeTHCTpalii TMPOCHEKTa IEHHBIX OyMar COOTBETCTBEHHO M JO TIOTAIICHHUS BCEX
IIEHHBIX OyMar COOTBETCTBYIOIIETO BBIMYCKa (JOMOJHUTEILHOTO BBIMyCKa). Takue
W3MEHEHUS MOJIeXKAT FTOCYIAPCTBEHHON PETUCTPALUU.

ITyukr 3.2.4 ycraHaBIMBaeT, YTO HE JIOMYCKA€TCSd BHECEHHUE HW3MEHEHUW B
pelieHre O BBIMYCKE (JAOMOJHUTEIBHOM BBIITYCKE) IIEHHBIX Oymar B 4acTH M3MEHEHUS
BUJIa, Kareropuu (TUIIA) pa3MEIIaeMbIX IIEHHBIX Oymar; yMEHbIICHUsS (COKpaIeHuUs )
KOJIMYECTBA pa3MeIlaeMbIX IEHHBIX OyMar; yMeHbIIEHHs (COKpalleHHs) cpokKa
pa3MenieHrs LEeHHBIX OyMmar; HW3MEHEHHUs croco0a pa3MeIlIeHusi IeHHbIX Oymar;
W3MEHEHHUS WHBIX YCJIOBUU U (WJIM) TOpsJAKa pa3MelleHus IIEHHbIX Oymar B ciyuae,
€Clii BHECEHHME TaKUX M3MEHEHUM HapyllaeT IpaBa MHBECTOPOB U (MJIM) BIACNIbIICB
LEHHBIX Oymar.

C omnpenenenueM o0bema mpas, yIOCTOBEPSAEMbIX aKIUi, CBA3aH U JIPYroil BOMPOC.
B ycraBe aknmoHepHOTO 00IIECTBa JODKHA COAEpPKAThCs WH(POpMAIUsS O KOJTUYECTBE,
HOMHHAJIBHOW CTOMMOCTH, KaTETOPHSIX W THUMAaX aKIMi, pa3MeniaeMbIX OOIIEeCTBOM, a
TaKXke O IpaBaX AaKIUOHEpPOB, BIaJacOIMX HMU. To ecTb, MO CYTH, YCTaBOM
ompesensieTcs 00beM IMpaB, yA0CTOBEpsieMblil akiuell. B 3akoHe OTCyTCTBYeT 4eTKoe M
OJTHO3HAUYHOE PEIICHHE MPOOJEMbl KOJUIM3UU COJEPKAHMS PEIICHUS O BBIMYCKE U
yctaBa. OrmpejieieHHbIe BBIBOJBI MOXKHO CJlieJlaTh IyTEM CHCTEMHOTO TOJKOBAHUS
3aKOHOB M TIOJ3aKOHHBIX AaKTOB. YCTaB 0OIleCTBa SBISETCS €ro €IUHCTBEHHBIM
yUpEeIUTEIbHBIM JOKYMEHTOM. TpeOoBaHUsI ycTaBa oOIIecTBa 00s3aTeNbHBI IS
UCIIOJTHEHUS BCEMHU OpraHaMu oOIlecTBa M €ro akimuoHepamu. [Ipu 3TOoM, BHeceHHe
W3MEHEHUN U JOMOJHEHUM B yCTaB OOIIECTBA WJIM YTBEPXKICHUE yCTaBa OOIIECTBA B
HOBOM pENaKIUU OCYILIECTBISIETCA IO pPEHIeHUI0 OO0Iero coOpaHus AaKIUOHEPOB.
COOTBETCTBEHHO, 3TO BHYTPEHHHI JOKYMEHT, KOTOPBIA OOS3aTeICH K COOIIONECHUIO
BCEMH y4YacTHHKaMu oOmiectBa. [1oaToMy yTBepkmas perieHHue O BBIMTYCKE IEHHBIX
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Oymar, WieHbl COBETa JUPEKTOPOB HE MMEIOT IpaBa HapyllaTh IMOJIOKEHUS ycTaBa, TO
€CTh CBeJeHUS 00 aKIUsIX, COJep)Kalluecss B PEIICHUU O BBINYCKE, JIOJKHBI
COOTBETCTBOBATh NOJOXEHUSAM YycTraBa. Panee paelictBoBaBmiue CTaHAapThl
YCTaHABJIMBAIM YETKOE MPABUJIO O TOM, YTO OMUCAHHUE B PEIICHUU O BBIMYCKE AKIIUM
paB, MPEAOCTABIAEMbIX aKI[UIMH KaXXJ10i KaTeropuu (TUIa), J0JIKHO COOTBETCTBOBATH
ycTaBy akIuoHepHOro oobmecrtBa'. B geiictByromux CraHgaprax, TakkKe Kak H
IPENbIAYIIAX, MOXHO HAWTH JIMIIb KOCBEHHOE TIOATBEPKIACHUE O00S3aTeIHhHOCTH
COOTBETCTBHSI PEIICHUSI O BBITyCKe ycTaBy. Tak, myHKT 2.2.2 CTaHIapTOB ONpPEIEsET,
YTO, €CIM B YCTaBe AaKIIMOHEPHOTO OOIIECTBA OMNPEACNICHbl MOPSIOK M YCIOBHS
pa3MeleHrs OOBABICHHBIX aKIUH OMNpEICTICHHONW KaTeropuu (TUIia), TO MOPAIOK U
YCIJIOBUSI pa3MeEIIeHUs IOMOJHUTEIbHBIX aKIUi 3TOW KaTeropuu (TUIIA), ONPEAeIIsieMble
penieHrueM 00 HMX pa3MEIIeHHH, JOKHBI COOTBETCTBOBATH YKa3aHHBIM MOJOXKEHUSM
yCTaBa TaKoro akuroHepHoro obmectsa. [IyHkr 8.1.3 ycTaHaBnuBaet, 4To KOHBEpTAIUs
MPUBWICTUPOBAHHBIX aKIU B OOBIKHOBEHHBIE aKIMU U MPUBUIIECTUPOBAHHBIC aAKIUU
JIPYTUX THUIOB OCYIIECTBISETCS HAa OCHOBAaHUM COOTBETCTBEHHO PEIICHHUS O
pa3MenieHu OOBIKHOBEHHBIX aKIMM WM MPUBWIETUPOBAHHBIX aKIUI JAPYTUX TUIIOB U
yCTaBa akLHMOHEpHOro oOmecTBa. KoHBepranuus MNpUBUIETMPOBAHHBIX AaKIUi B
OOBIKHOBEHHBIC aKIIMM U MPUBUICTUPOBAHHBIE AKIIUU APYTUX TUIIOB HE JOIMYyCKaeTCs,
€CII BO3MOXKHOCTb, & TAKXKE MOPSAJOK TAKOW KOHBEPTAIIUU HE TPEIYCMOTPEHBI YCTABOM
AKIIMOHEPHOTO OOIIEeCTRA.

HeobxoquMo paccMOTpeTh U JIPYTyl0 CUTYyalluio, KOria BHOCUTCS U3MEHEHUS B
yCTaB akKIMOHEpHOro obmecTBa. Takume H3MEHEHHUS JOJDKHBI 00s3aTelibHO
COINPOBOXKAATHCS TMOCIEAYIOIIEH 3MHUCCHEM HOBOIO BBINyCKa akuu. Pedub wmuer o
KoHBepTauuu. M3MeHeHune ycraBa camo mo cebe He BieYeT aBTOMAaTHYEeCKU M3MEHEHUS
npaB Mo IIEHHBIM OymMaram. be3ycnoBHO, EHCTBYIOIIAs B HACTOSIIEE BPEMs peIaKIIMs
cratbg 75 3akoHa «OO0 akKIMOHEPHBIX OOIIECTBAX» CIOCOOCTBYET 3alllUTE IIpaB

akimoHepoB. Ho, mpaBo TpeboBaTh BhIKyIa aKIMi B CIy4yae HECOIACHUs WU HEy4acTHs

1 ToctaHoBneHne OKLB P® ot 12 despana 1997 r. Ne 8 (pea. ot 11.11.1998) «0O6 yTBEP>KAEHUN
CTaHgapToB aMUCCUN akUMn U obnuraumin m nx NPOCNeKToB 3MUCCUM NMPU peopraHn3aumm KOMMEpPYEeCKUX
opraHumsaumm M BHECEeHUM u3MeHeHMn B CTaHgapTbl SMUCCUN aKUMA NPU YYPEXOEHUMN aKLMNOHEPHbIX
06LecTB, AONOSHUTENBHBIX akUMiA, 06nuraumii n X NPOCNEKTOB AMUCCUN, YyTBEPXKAEHHbIE MNoCTaHOBNEHNEM
depepanbHON KOMUCCUM MO PbIHKY LEeHHbIX 6ymar oT 17 ceHTAabpa 1996 r. Ne 19» // BecTHuk ®KLB Poccun,
Noe 2, 15.02.1997.
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B TOJIOCOBAaHMHM, BO-TIEPBBIX, HEJOCTATOYHO JISI 3alUTHl AKIIMOHEPOB, BO-BTOPBIX, HE
BIIMCHIBAETCSI B PAaCCMATPUBAEMYyIO0 KOHCTPYKILHIO, BE€Ib MPU H3MEHEHUHU IIpaB,
yIOCTOBEPSIEMBIX COOTBETCTBYIOIIEH KOHCTPYKIIMEH, BO3HUKAIOT HOBBIE OOBEKTHI
rPaXIAaHCKUX MpaB, a OHU JOJDKHBI OBITh BBEJIEHBI B OOOPOT JIOJDKHBIM OOpa3oM.
Pemienrie 0 BHeceHMM W3MEHEHMH W (WIM) JOMOJHEHUM B YCTaB AaKIIMOHEPHOIO
00lIlleCTBa, KacarolIUMXCsl NpaB, MPEAOCTaBISIEMbIX IO COOTBETCTBYIOIIUM aKIIUSIM,
SIBJISIETCA PEIICHUEM O pa3MellleHuHu akuuid. [Ipuyem rocygapcTBEHHasl perucTpanus
W3MEHEHHI yCTaBa OCYIIECTBISIETCS MOCIE Pa3MEIIeHUs aKIMi ¢ MHBIM 00bEMOM TIPaB
- Ha OCHOBAaHUU 3apPETHCTPUPOBAHHOTO OTYETa 00 MTOTAaX BBHIMYCKA AKIUKA C WHBIM
00beMOM TIpaB!. DT0 HEOOXOAWMO YUHTHIBATH PETHCTPHUPYIOMIUM opraHam. Kak ObLIO
OTMEYEHO BBIIIIE, TOJ0O0HAs HOpMa coepxkuTcs B CTaHmaaprax.

TakuMm 00pazoM, Mbl HAOIIOIAEM HEPa3PBIBHYIO CBSA3b MEX/Y YCTaBOM O0IIECTBA U
pElIeHNEM O BBINTYCKE MPUMEHHUTEIBHO K 00BEMY YIOCTOBEPSIEMBIX AaKIIMEW IMpaB.
Henonyctumo wu3MeHeHue ycTraBa JauOO BHECEHHE B HEro JOMOJHEHUU 0e3
COOTBETCTBYIOILIETO H3MEHEHMsS peIIeHHs O BblTycke. Kpome TOro, HEIOMyCTUMO
U3MEHEHHE ycTaBa 0€3 OCYyIIeCTBICHUSI HOBOM SMUCCUU aKIUH.

CranmapraMy yCTaHOBJIEHO, YTO PEIICHHWE O BBIMYCKE IIEHHBIX Oymar JOJKHO
OBITh YTBEPKJICHO HE IMO3/IHEE IMIECTU MECSIIEB C MOMEHTA MPUHSATUS PEIICHUsI 00 hX
pasmemienun. A.B. ['aboB cnpaBemsimBO OTMEYAET, YTO CMBICIOBAas Harpy3ka TaKOIrO
pojia CpoKa He OYeHb MOHATHA?, Boiiee Toro, He SICHO, KAKOBBI IOCIIEACTBUS HAPYIIICHHUS
JAHHOTO CpoKa. MOXHO JM TaHHO€ HapyIIeHUE PAacCMATPUBATh KaK JOCTATOUYHOE IS
0TKa3a B TOCYIapCTBEHHON PETHMCTpaIlMy BBITyCKa IEHHBIX Oymar? B npuniune, eciu
paclIMpUTEIBLHO TOJIKOBATh HOpMY cTatbh 21 denepanbHoOro 3akoHa «O phIHKE LIEHHBIX
Oymary», TO Ha JaHHBIA BOIPOC MOXKHO OTBETUTH YTBEPAUTENbHO. Takol BBIBOJ MOXKHO
caenatb U3 cyaeOHOM mpakTuku. Hampumep, nmpu paccMOTpeHHH Jelia O NMpU3HaAHUU
HE3aKOHHBIM oOTka3a PermonanpHoro oraeneHus PCOP B Cepepo-3anagHom
dbenepaibHOM OKpyre B TOCYJAPCTBEHHOM pErucTpallid BBIMYCKa IIEHHBIX OyMar,

®enepanbHblil apOuTpaxHbiii cyn CeBepo-3amnagHoOro OKpyra BbICHSUI TOYHYIO JaTy

1 Tucemo ®COP PD ot 11 ceHTabpa 2007 r. Ne 07-BM-03/18750 «O6 wnameHeHun obbema npas Mo
NPUBUIIErMPOBaHHbIM akumam» // BecTHUK ®CDOP Poccun, 2007, Ne 9.

2 [abos A.B. Ykas. couy. C. 556.
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IPUHSTHS PEIICHUS O BBIYCKE IICHHBIX Oymar!. Bosee mpaBUIbHOM HaM BUAWTCS UHAS
NO3ULMS - HAPYUIEHUE MIECTUMECSYHOTO CPOKAa HE MOMKET SIBJIATHCA OCHOBAaHHUEM JUJIS
OTKa3a B PErMCTPAIlMH BBIMYyCKa IEHHBIX Oymar?. 3aciiy)KHBaeT OM00pEHHsI MpaBOBast
NO3ULMsA, BhIpaXeHHass TpHHAALATBIM apOUTPaKHBIM aneUIALMOHHBIM cyaoM. [lo ero
MHEHMIO, 3aKOHOM MPEIyCMOTPEH TOJIBKO OJMH IPECEKATENbHBIM CPOK - OMHUTEHT
00s13aH 3aBEpIINTh PAa3MEIICHHE BBITYCKAEMBIX SMHUCCHOHHBIX LEHHBIX OyMar He
NO3HEE OJHOTO roja C JaTbl TOCYNapCTBEHHOW pETrHCTpalMu BBINYCKa
(IOTIOIHUTENHHOTO BBIMMYyCKa) TaKuxX IeHHBIX Oymar. IllecTumecsdyHBIN CpPOK
YTBEPXKACHUS PELICHUS O BBIMYCKE HE MPEIYyCMOTPEH 3aKOHOM O PbIHKE LIEHHBIX Oymar
U IO03TOMY HE MOXET pPacCMarpuBarbCsl KaK MPECEKATEIbHbIM, NPENATCTBYIOIUN
SMUTEHTY MPOBOIUTH Pa3MeIlleHUe [IEHHBIX Oymar?>,

Ham Takke KaXeTcsl, YTO MPUHATUE PEUIEHUS O BBIMYCKE - 3TO BOMPOC, KOTOPBIN
KacaeTcs HCKIIOUHUTENIbHO HSMUTEHTa. OH MOXET €ro IpUHATh, a4 MOXET H HE
NpUHUMaTh. TakMMU CBOMMHU ACHUCTBUAMHU SMHUTEHT HE HAPYLIUT NpPaB TPETHUX JIMII,
BElb AaKUMU KaK OOBEKTHbl TPAXJAAHCKUX TMpaB elle He BO3HUKIU. Peub wuper o
BHYTPEHHHUX OTHOIIEHHUSIX B aKUUOHEpHOM oOmecTtBe. HenpuHsTtuem
COOTBETCTBYIOLLEIO PEIICHUs MOTYT ObITh HApYIIEHBI ITpaBa akLIMOHEpoB. [loaTomy, Kak
HaM KaXeTCs, 3aKOHOJATEIbHOE pETyIHpOBaHHE IJAaHHOTO BOIPOCAa JOKHO OBIThH
NEPEeHECEHO B JPYryl IUIOCKOCTh. Heo0XoauMo yCTaHOBUTH «yBaKUTEIbHBICH
IIPUYMHBI HENPUHATHS JTAHHOTO PELICHUS, a TAKXKE IMOPSAJOK 3allUThl AKIIMOHEPOB B
cilydae 3710ynoTpeOiIeHns aKIIMOHEPHBIM 00II€CTBOM CBOUMU ITPABAMH.

Takum 00pa3oM, B HacTOsIIEEe BpeMsl MPEIyCMOTPEHO NPUHATHE PEUICHUS O
pa3MEIIEHNd H YTBEP)KJCHUE PEHICHUS O BBITYCKE (JOMOTHUTEIBHOM BBIITYCKE)
HeHHbIX Oymar. Jlnsi mepexoja K CIEOyIOUIEMY 3Taly SMUCCUM - TOCYIAapCTBEHHOMN
pEruCTpalii BBIMYCKAa ILIEHHBIX Oymar - HeoOXOIMMO Hajdudhe O0OMX JOKYMEHTOB.
JIumip B COBOKYIIHOCTH OHM JAOT BO3MOYKHOCTh OMUTEHTY BCTYNUTh B OTHOLIEHHUS IO

rOCYyJapCTBEHHOM PErUCTPALIMU BBIMYCKA. ODTH PEMIEHUS HOCAT CaMOCTOATEIIbHBIN

1 ToctaHoBneHne ®AC Ceepo-3anagHoro okpyra oT 1 okTAbpA 2009 r. Ne A56-19073/2008.

2 TllocTtaHoBneHne OgnHHagUaToro apbuUTPaXkHOro anesnnAUuMoHHOro cyda ot 6 anpenA 2010 r. no geny Ne
AB65-18803/2009.

3 TlocTaHoBneHue TpuHaguaToro apbuTpaykHoro anennAunoHHoro cyga ot 1 umioHa 2009 r. no peny Ne
A56-19073/2008.

121



XapakTep, HECMOTPS Ha TO, YTO PELIEHHE O BBINYCKE IMPOU3BOMHO. Y HHUX pa3Hasd
dbopma, coaepkaHue, a IJIaBHOE - NpaBOBOE 3HaueHHUE. 3aKOHOJATEJIbHOE
peryaupoBaHue MOpsIKa MPUHITUS JAaHHBIX PEIICHUMN, YCTAaHOBJICHHBIE TPEOOBAHUS K
UX COJIEP’KaHUIO HEJIb3sl MPHU3HATh YAOBJIETBOPUTEIbHBIMU. Heo0xoquMo TOUYHO
ONpeNIeNIUTh, OCOOEHHO MPUMEHUTEIBHO K PEIICHUIO O Pa3MEICHUH, KaKol OpraH U B
KakOM TIOpSKE MPUHUMAET DPEIICHHE, KaKWe CBEICHUS IOJIKHBI OBITh 00sS3aTeIhHO
BKJIIOYEHBI B €r0 COAEp:KaHUE. A 3TO, KaKk ObUIO MOKA3aHO BHIIIE, HEBO3MOXHO 0€3
YCTAHOBJICHUSI POJIOBOTO MOHSATHUSl peleHus o pasMmemieHuu. Kak Ham kaxercs, 3a
MOCJIETHAM HaJ0 TPHU3HATh XapaKTep BHYTPEHHETO JOKYMEHTAa, pEIICHHE Ke 00
YTBEPKIACHUU - 3TO JOKYMEHT, UMEIOUIMN 3HAYEHUE i1 TPEThUX JIHI], B MEPBYIO
ouepelib, /Uil MOTEHIIMAIbHBIX puobpeTareneil akiuii. COOTBETCTBEHHO, U TPEOOBAHUS
K HEMY JOJDKHBI OBITH OoJiee )KeCTKHUe, 0COOEHHO B YaCTH YIOCTOBEPSIEMBIX MPaB.
CrenyromuyM 3TaroM 3MHUCCUU SBISIETCA TOCYJAPCTBEHHAS PETHCTpals BBIMYCKa
IEHHbIX OyMar. JIaHHBIM ATanm SMHUCCUU HMEET 0C000€ 3HAaYeHHEe, TaK KaK B MOMEHT
rOCY/IapCTBEHHOM PETUCTPAIMM BO3HUKAIOT aKIMU KaK OOBEKThI IPaKIaHCKUX TpaB. B
HACTOSIIIEe BpeMs MPOoleaypa roCyIapCTBEHHON PErucTpaluy BblITyCcKa [IEHHBIX Oymar
perynupyetcs @DenepanbHbiM 3akoHOM «(O pBIHKE IEHHBIX Oymar», a TaKke
CranaapramMu SMUCCHUH LIEHHBIX OyMar U perucTpanuu MpoCleKTOB IIEHHbIX Oymar.
Hepenko ycnoBue 0 rocyapCTBEHHON pPETUCTPALMM PAcCMATPUBAIOT B KAau€CTBE
HE0OXOMMOT0o TpeOOBaHUS, TMPEABSIBISIEMOT0 K akKIMHM, Kak IleHHOW Oymare. B
000CHOBaHWE JIaHHOW TMO3UIIMM TPUBOAUTCS TO, UYTO HEOOXOIHWMBIE TPEOOBAHMS,
KOTOpbIE MOTYT MPEIBSBIATHCA K IIEHHBIM Oymaram, OIpEAeNSIOTCS 3aKOHOM WIIU B
YCTAHOBJIEHHOM UM TOpsiake!. Droii mo3unmu takxke npuaepxubaetcs A.JO. CuneHKo.
C TakuMM BBICKA3bIBAHUSIMHU CIIO)KHO COIVIACUTBCS, YUYHUTBIBAs, YTO II€HHas Oymara
BO3HMKAaE€T B MOMEHT IOCYIApCTBEHHON peructpanuu. /1o 3Toro MOMEHTa OTCYTCTBYET
00BbeKT rpaxaaHckux npaB. K demy mnpenbspisitorcs TpeboBanus? JI.B. Jlomakun
CIIpaBEIJTUBO OTMEYAET, YTO ATO HE TpeOOBaHHME K IIEHHOW Oymare, a OCHOBAaHHE €€

BO3HUKHOBEHUSZ. EH_IC Ooyice HEIOHATHOM HaM BHUIWUTCA IMOJAXOJ AAHHBIX aBTOPOB,

1 MakoBsckana A.A. 3anor geHer n ueHHbIx 6ymar. M.: CtaTyT, 2000. C. 59.

2 JlomakmH [.B. KoprnopaTvBHble MNpaBOOTHOLWIEHMA: obwWanA TeopuA U npakTuka ee MPUMEHEHUA B
X03ANCTBEHHbIX obwecTBax. M.: CtaTyT, 2008. C. 195.
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YYMUTBHIBAsA, YTO, MO0 UX MHEHMIO, IIleHHas OyMara BO3HHMKAET €lIe MO3KE - B MOMEHT
OTUYXJICHUS MTEPBOMY ITPUOOpETATEIIO.

OMHUTEHT BCTyNaeT B MNPABOOTHOIIEHUS C TOCYJapCTBOM B JIHILE €ro
peructpupyromux opraHoB'. J[is OCyIIeCTBICHHUS COOTBETCTBYIONIMX IMOJTHOMOUHIA
PETUCTPUPYIOIINI OpraH JOJDKEH ObIThb BKIOWEH B llepeueHb peructpupyrommx
OpraHoB, OCYIIECTBIIAIOIINX TOCYIaPCTBEHHYIO PETUCTPALINIO BBIITYCKOB LIEHHBIX OyMar.
Cranmapramu JOCTAaTOYHO YETKO ONpPENETIEHBI IpaBa U O0S3aHHOCTH PETUCTPUPYIOIINX
OpraHoB. YCTAaHOBJEHO, KOrJa OCYILECTBISIETCA MNPOBEPKa JOCTOBEPHOCTH
IPEICTAaBIECHHBIX JTOKYMEHTOB, KOIJa PETUCTPUPYIOLIMKA OpraH BIIPAaBE OTKa3aTh B
perucTpanuuu, MOpeIyCMOTPEHbl CUTyallud, KOIJAa PErUCTPUPYIOLUIUMNA OpraH MOXKET
IPUOCTAHOBUTh AIMHUCCHIO. B CBsI3U ¢ 3TUM HEOOXOAMMO OTMETUTH, YTO CTaHIapTHI I0-
pa3HOMY pacllEeHMBAIOT T€ WJIM HWHbIe HapyuieHus. Bo-mepBbix, cama 1o cebe
perucTpanusi He O3HA4YaeT, YTO COBEPIIEHHO OTCYTCTBYIOT KaKHe-TMOO HapyUICHUS
3akoHa. Tak, A.FO. CuHeHKko clipaBeUIMBO MPUBOIUT MpUMEPHI: He(TAHAS KOMIIAHUS
MOXKET JIONMyCKaTb HECOOIOEeHUE TPEOOBAHUI SKOJOTMYECKOrO 3aKOHOAATEIhCTBA, B
CBA3M C 4YeM K HeW MOryT ObITh INPUMEHEHbl aJMUHHUCTpAaTUBHbIE caHKuuu. He
UCKJIIOYEHO JaXKe, YTO B CHJIY CHEUU(PHUKU TAKOr0 SMUTEHTa JAaHHOE OOCTOSTEIbCTBO
MOKET TOBJIMATH Ha CTOMMOCTHh pa3MeEllaeMbIX LEHHbIX Oymar. OJHaKo Takue
HapylIeHUss HE MOTYT SBIISITBCS OCHOBaHMEM [UJIl OTKa3a B TOCYAapCTBEHHOM
peructpanuu. 3aJ0JKEHHOCTD 10 YIJIaTe HaJOTOB M JIPYTHX 00s3aTeNbHBIX IUIaTeKEeH
TaK)X€ SIBISETCS HApyLIEHUEM 3aKOHOAATENIbCTBA, HO HE MOXKET CIYKUTh NPUYUHON
OTKa3a B TOCYIapCTBEHHOW pETUCTpAldd BBIMyCKa®. BTopas rpymma HapyIlleHHi
UMEHYETCSl «yCTpPaHUMBbIE HapyIIECHUs». DTO HApYLICHUs, KOTOpble HE TPEOYIOT AJIs UX
YCTPAaHEHHs MPOBEACHHS 00Iero coOpaHusi YYaCTHUKOB (aKIMOHEpPOB) sMuTeHTa. K
HUM, B yacTHOCTH, CTaHIapThl OTHOCST HECOOTBETCTBUE (POPMBI JTOKYMEHTOB W/WIIU
COCTaBa COAEpPKALIUXCA B HUX CBEJEHUN TpeOOBaHUSM HOPMATHUBHBIX MPABOBBIX AKTOB

(denepanbHOro OpraHa KCIOJHUTENIbHOM BJIACTH IO PHIHKY LIEHHBbIX Oymar. Ha Bpems

1 TloctaHoBneHne OKLB P® ot 4 mapta 1997 r. Ne 11 «O6 yTBep>kaeHuun NonoXxXeHna 0 permcTpupyowmx
opraHax, OCyLLeCTBMAIWNX roCyNapCTBEHHYIO PErMCTPaUMIO BbIMYCKOB LEeHHbIX bymar» //  BecTHuk OKLB
Poccun, 1997, Ne 3.

2 CuHeHko A.HO. 3muccuna kopnopaTuBHbIX LeHHbIX Bymar. [NpaBoBoe perynnpoBaHme. Teopma n npakTuka.
M.: CtartyT, 2002. C. 70.
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YCTPAaHEHMs 3THX HapyLICHUH SMMCCHsS aKUUi IpuocTaHaBiuBaeTcsa. Hakonen, mpu
HAJIMYUUA HAPYLIEHUN TPETbel TIPYNIbl PErUCTPUPYIOLIMA OpraH OTKa3bIBacT B
perucTpalnuu BbIycka LEHHbIX Oymar. Mx mnepedennb ompeneneH myHKToMm 2.5.15
CrannaproB. Kak Ham kaxxeTcs, OpMYyIUPOBKHU MEPBBIX ABYX OCHOBAHUMN CIMIIKOM YXK
pacIuiblBYaThl M HYXKJAKOTCS B YTOUHEHHH. KOHEUHO, TONKys JaHHBIE MOJOKEHUS
CrangapToB, MBI MOXEM MPUUTH K BBIBOAY O TOM, YTO peub HAET O Haumboiee
CYLIECTBEHHBIX HApYIIEHUSIX 3aKoHOHAresbcTBa Poccuiickor denepanni O IEHHBIX
Oymarax. Ho storo siBHO HemoctatouHo. Ha mpakTuke Takoe perylupoBaHHE BEIET K
TOMY, YTO MpPaKTHYECKH JII000€ HapylIEeHHE MOXET CTaTh OCHOBAaHUSAM [yl OTKa3za B
rocyJapcTBeHHOM peructpanuu. OTcioga - OrpOMHOE KOJIUYECTBO MCKOB 00
oO)KaJlOBaHUM OTKa3a B TOCYJapCTBEHHOH perucTpanuu BbIITyCKa LIEHHBIX Oymar
IIpudem cynbl HEpEOKO UX YIOBIETBOPSIOT, MOSCHSS, YTO T€ WIM WHBIC HAPYLIEHUS HE
MOTYT CIYKUTb OCHOBAaHHMEM I OTKa3a B TOCYJIAPCTBEHHOM PErMCTPAllMM BBIILyCKa
HeHHbIX Oymar. Hampumep, perucTpupyromuM OpraHoM OBIJIO OTKa3aHO B
rOCyJapCTBEHHOM pErucTpaldd MO MPUYMHE TOTO, YTO COOOIIEHHE O MNPOBEACHUU
oOmero coOpaHusi akLIMOHEPOB OOIIECTBA HAMPABICHO HE KAXKJIOMY JIUIY, YKa3aHHOMY
B CIIMCKE JIMI], UMEIOIIMX MpaBO Ha ydacThe B oOmem coOpanuu. Cya MOSCHUI, YTO
JOMYILIEHHOE OOIIeCTBOM HapylUIeHHE TMOpsSaKa YBEIOMJICHHUS AaKIUOHEPOB O
POBEACHUN COOpaHUS HE MOXKET SIBJISITHCS OCHOBAaHUEM JJIsl OTKa3a B TOCYIapCTBEHHOU
perucTpaluu BBITyCKa LEHHBIX Oymar. Ilpum 3TomM OBLIO OTMEYEHO, YTO OTKa3 B
rOCyJapCTBEHHON perucTpalud BBIMYCKa IEHHBIX OyMar, HEMHHYEMO BIJI€UET
HETraTUBHBIEC IMOCJIEJCTBUS JJIs SMUTEHTA, MOTEHIHAJIbHBIX IpuoOpeTaTenell akuui, a
TAKKE C ONMPEACICHHON CTEMEHBI0 W ISl CYHIECTBYIOIIUX aKiuoHepoB!. Bompockr
BBI3bIBAECT U cleayroumas (QopMylIHpOBKa - JIOKHBIE CBEIACHMs JTUOO CBEIEHUs, HE
COOTBETCTBYIOILIME JEHCTBUTEIBHOCTU (HEAOCTOBEPHBIE CBEICHUS). XOTEIOCh OBl
cornacutbca ¢ A.JO. CuHEHKO - HE COBCEM IIOHITHO, B KaKHX IICISIX 3aKOHOJATEIb
pasTpaHUYWJI ITU JIOKHBIE WM HEJOCTOBEPHBIE CBEICHHUS, €CIIM IMOCIEACTBUS HX
BKJIIOUEHUS B JIOKYMEHTBI, MpPEICTABICHHbIE JJIi TOCYIAPCTBEHHOW pErucTpanuu

OI[I/IHaKOBBIZ. Kak nam KaXETCA, H€O6XOI[I/IMO BHCCTH HW3MCHCHHA B 3aKOH H

1 Onpepgenenne BAC PO ot 1 mapTta 2011 roga Ne A56-65960/2009.

2 CwuHeHko A.IO Ykas. cou. C. 74.
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MOJI3aKOHHBIN aKT. JIO)KHbIE CBEJIEHUS MOAPA3yMEBAIOT HENOOPOCOBECTHOCTh IMUTEHTA,
KOTOPBIM CO3HATENbHO HJAET Ha HapyUIEHHE 3aKoHAa, BKJIIOYas B JOKYMEHTHI
UH(pOPMALIMIO, O HEAOCTOBEPHOCTH KOTOPOM OH 3HAET WJIM JOJKEH 3HaTh. YUYUTHIBAs
XapakTep paccMaTpUBAEMbIX OTHOLIEHUM, MOXHO OBbLJIO OBl JOMOJMHUTH 3aKOH
NOJIOKEHUSMH O HAJIOXKEHUH Ha HIMUTEHTA ONPEEICHHBIX BPEMEHHBIX OTPAaHUYECHHUI Ha
AMUCCHIO [IEHHBIX OyMar.

K coxanenuto, Mupopmarmonnoe nucsmo [Ipesuauyma Briciiero ApoutpaxHoro
Cyna Poccuiickoii ®Denepaunu HEIOCTATOYHO pa3bsiCHAET BOMNPOCHI OTKa3a B
rocyapcTBEHHOW perucrpauuu. OTMEYEHO JIMILB TO, YTO Pa3MEUIEHUE aKI[MOHEPHBIM
OOIIIECTBOM YacTH JOMOJHUTENBHBIX aKIUWA J0 TOCYJapCTBEHHOM PETHCTpPAlUM HX
BBIITYCKA SIBJIIETCS OCHOBAHUEM I IPU3HAHUS CHEJIOK IO PA3MEMICHUIO 3TUX aKIUl
HUYTOKHBIMH, HO HE MOYKET CIIY’)KUTh OCHOBAHHMEM JIJIsl OTKa3a B PETUCTPALMU JTaHHOTO
BBIITYCKA aKIMM Ui TMOCIEAYIOLIEro pa3sMEUIEHUs MX B YCTAaHOBJICHHOM 3aKOHOM
nopsiake!. B aToit cBs3m, 1emecoodpa3Ho 0610 ObI OCYIIECTBUTH 00001IEHHE CyaeOHOM
OpakTHUKKW 1O BOIpOcCaM OTKa3a B TOCYJapCTBEHHOW perucrpauyud M [AaTh
COOTBETCTBYIOLIUE PA3bSICHEHUS CYIaM U PETHUCTPUPYIOIINUM OpPraHaM.

CnenuanbHO ONpPEAEIEHO, 4YTO TIOCyIapCTBEHHAas perucTpauus BbIIycKa
(TONOJTHUTENBHOTO BBIITYCKA) AKUUH HE MOXKET OBITh OCYILIECTBIIEHA JI0 TOJHOM OIUIATHI
YCTaBHOTO KamuTajda aKOUOHEPHOro OOHIeCTBAa - S3MUTEHTA; [0 TOCYIapCTBEHHOMN
perucTpanuu OT4eTOB (IIPEICTaBICHHSI B PErHUCTPUPYIOLIUI OpraH yBeIOMIIEHUH) 00
UTOTaX BCEX 3apErUCTPUPOBAHHBIX PAHEE BBITYCKOB (JOMOJHUTEIBHBIX BBIITYCKOB)
aKIMii; 0 TOCYJapCTBEHHOM pErucTpalvy B YyCTaBe AaKIIMOHEPHOro OOIIecTBa -
OMUTEHTA TOJIO)KEHUH 0 HOMUHAJILHON CTOMMOCTU U KOJMYECTBE OOBSBICHHBIX aKIUI
COOTBETCTBYIOILIUX KaTeropuii (TUIOB), a TAKXKE O 3aKPEIJIIEMbIX UMH MpaBax (B ciiydae
pa3MeIleHus JOTOTHUTEIbHBIX aKIUi).

Ho mpu yupexIeHuu aKIMOHEPHOro OOIIEeCTBa TOCYIapCTBEHHAs PErUCTparus
BbINIyCKa (JOMOJIHUTENBbHOTO BBIMYCKA) AKIMK OCYHIECTBISETCS 0 IMOJHOW OIUIaThl
ycTaBHOTO Kanutaia. O He0OOCHOBAHHOCTH MOJOOHOTO POJa UCKIIOUEHU TOBOPUIIOCH

BBIIIIC.

1 WHdopmaumoHHoe nucbmo [Mpesmpguyma BAC P® ot 23 anpena 2001 r. No 63 «O630p npakTuku
paspeLleHnA CropoB, CBA3AHHbIX C 0TKA30M B rOCY0apCTBEHHON PErMCTPaLMn BbiMyCcKa akuuin U NpusHaHWeEM
BbiNycKa akunin HegencTeuTenbHbiM» / «BBAC P®», 2001, Ne 7.
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['ocynapcTBeHHast perucrpanusi BbIIYyCKa LEHHBIX OyMar OCYLIECTBIIETCA HE
Bcerna. Peub umaeTr o pa3MenIeHUMM LEHHBIX Oymar axkIMOHEpPHOro OOIIecTBa MpHU
COBMEIICHUM pa3iuyHbIX ¢GopM peopranuzauuu. Tak, crateeir 19.1 3akona «O06
AKIIMOHEPHBIX OOILIECTBAX» YCTAHOBJIEHO, YTO 3MHUCCHUS LIEHHBIX Oymar oOllecTBa,
C03/1aBa€MOT0 NyTEM peopraHu3auvud B (oOpMe pas3JelieHUs WU BbIACICHUS
OJHOBPEMEHHO C MPUCOEAMHEHUEM HIJIHU CIHUSHHEM, OCyUIecTBIseTca 0e3
rOCyJapCTBEHHOM PErucTpali BBITYCKOB €ro LEHHBIX OyMmMar M TrocCylapCTBEHHOMN
pEerucTpanuy OT4eTOB 00 MTOrax MX BBINYCKAa. AKIUHM BbIIEJIECHHOIO 00IEeCTBa WU
o0I1ecTBa, CO3JaHHOTO B pe3yJbTare pas3jieieHus, KOHBEPTUPYIOTCS B LIEHHbIE Oymaru
oO11ecTBa, CO3/1aBa€MOT0 B PE3YJIbTaTe CIUSHUSA, WIN LIEHHbIE OyMaru akuHOHEPHOIO
oOliecTBa, K KOTOPOMY OCYIIECTBIsAETCs mnpucoenuHeHue. COOTBETCTBYIOIIEMY
BBIITYCKY INPUCBAaUBACTCS HUJECHTU(PUKALMOHHBI HOMEpP. DTO O3HAYaeT, YTO JKECTKHE
IpaBuUJia JOIyCKa TaKUX LIEHHBIX Oymar Ha pbIHOK, KOTOpPbIE CBOMCTBEHHBI IIPOLEAYPE
roCyJapCTBEHHOM perucrpanuu, He npuMeHstoTcs. Kak HaM kaxeTcsi, mogo0HOro poaa
VCKIIFOUCHUE HE UMEET IIPaBO HA CyIIECTBOBaHME. [ OCynapcTBEHHAs PETUCTPALUS - ITO
00s3aTeNbHBIM 3JEMEHT MNpoLeaypbl 3MHcCUU. Hanmuume rocyaapCTBEHHOTO
PErUCTPALlMOHHOIO HOMEPA - OIWH W3 ONIMYMTENIBHBIX IPU3HAKOB 3MHCCHUOHHBIX
1eHHbIX OyMmar. [IpeneOpeskeHne rocy1apcTBEHHOM perucTpaiueil BeJeT K HapyIIeHUSIM
IIPaB aKIMOHEPOB U UHBECTOPOB.

OOBEKTOM TOCYIapCTBEHHOW PETUCTPALUU SBJSETCS BBITYCK IIEHHBIX OyMmar.
3acily>)KMBaeT KPUTHUKH HEIOCJIEN0BAaTENbHOCTh 3aKOHOAATENSA, KOTOPbIA NPUMEHSET U
TaKOW TEpMUH Kak cepus. Mcnonab3yercs 3TOT TEpMUH NPUMEHUTEIBHO K OOJIUTraIusIM,
HO KaK HaM Ka)eTcsl, MOAXO0A K TOCy/IapCTBEHHOMY PEryJIMPOBAHUIO AMHUCCHU JIFOOBIX
SMHUCCHOHHBIX LIEHHBIX OyMar JOJKeH ObIThb YHH(HULIHMPOBAHHBIM. B cooTrBeTcTBHM CO
crarbel 2 3akoHa «O pBIHKE LIEHHBIX Oymar», BBIIYCK SMUCCHOHHBIX LIEHHBIX Oymar -
COBOKYIHOCTb BCEX LIEHHBIX OyMar OJIHOrO SMUTEHTA, MPEJOCTABISIOIIUX OJUHAKOBBIN
0o0beM MpaB UX BIAACNbLIIAM W HMMEIOUIUX OJWHAKOBYI0 HOMHUHAIBHYIO CTOMMOCTD.
MHorue aBTOpbl BUAAT MpoOieMy B MOJOOHOM 3aKOHOAATEIBLHOM PEIICHHUH, IoJiaras,
YTO PErucTpaluy NOJJIeKAT MMYIIECTBEHHblE 00BEKTHl. I[lpuBomsTCsA crienyromue
JOBOABI - TOJOOHOTO poOAa TOCYJApPCTBEHHAs] PETHCTpPALMs HE MPeayCMOTpPEHA
I'paxxnanckum komekcom Poccumiickonn @enepanuu. M3BeCTHO, 4TO B COOTBETCTBUU C
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MOJIOKEHUSMHE MOCIICAHET0, PETUCTPUPYIOTCS ISUCTBHUS, COOBITHS M COCTOSIHUS' . MBI HE
OyaeM ocrapuBaTh, YTO UMEHHO ATH IOpUIUYecKre (HaKThl MOAJIEKAT TOCYIaPCTBEHHOM
peructpauuu. Ho, TeM He MeHee, He COBCEM MOHATHO MOJOOHOrO poja KpuTUKa. Tak,
I'paxxnaHCKMM KOZIEKCOM IPENYCMOTPEHA IOCYAAapPCTBEHHAS] PETUCTPALUS FOPUANYECKUX
nut, GU3NUECKUX JIUI[ B KAYECTBE MHIUBHIYATbHBIX npeanpunumarencii’. [1o naremy
MHEHMIO, HECOOTBETCTBMS 31€Ch HET. BO BceX Tpex CHUTyalMsaX PErucTPUPYIOTCSA
UMEHHO JIEHCTBUS: NEHCTBHE IMHUTEHTA, HANPABICHHOE HA BBEACHHE B 00OPOT HOBBIX
00BEKTOB IpakJaHCKUX IpaB. [IpuHuMas perieHue o pa3MeUIeHUH, 3aTeM YTBepKaas
pelIeHre O BBIMYCKE, U MPEACTABIAA TOKYMEHThHI Ha TOCYAAPCTBEHHYIO PETUCTPALUIO,
SMUTEHT IpECieyeT KOHKPETHbIE LIeJIM - BBEACHHE B 00OpoT akuuil. B pesynsrare,
BBIIIYCKY IIPUCBauMBaeTCs TOCYIAPCTBEHHBI PErMCTPALOHHBIA HOMEp, M aKIUU
BO3HHMKAIOT KaK CaMOCTOSTEIbHbIE OOBEKTHl Tpa)XJaHCKUX MmpaB. Tak xe
PETUCTPUPYIOTCS ACUCTBUS YUPEAUTENS MO CO3JAaHUI0 HOBOIO CyObeKTa MpaBa, a He
UMYIIECTBEHHbIN KomIuiekc. [lpu peructpauum (u3Myeckoro nuia B KayecTBE
VHJVMBUAYaJIBbHOIO MPEAIPUHUMATENS, TAK KE PEYb O PETHCTPALMU COOTBETCTBYIOIINX
JNEUCTBUM 3TOro (U3UYECKOrO JIMIA. 3aKOHOJATEIIEM OJWHAKOBO PELIEHBl 3TH
npoOsieMbl - (GOpMabHO OOBEKTOM PErMCTPALIMM BBICTYIAET BBITYCK LIEHHBIX Oymar,
IOPUAUYECKOE JIUIO0 U (PU3NYECKOE JTUIIO0 COOTBETCTBEHHO.

NunuBuayanbHeli TOCYIApCTBEHHBIM PETUCTPALIMOHHBIM HOMEp NPHUCBAUBACTCS
LIEJIOMY BBIIIYCKY, & HE Ka)KJJOM OTAEIbHOM aKIMH, TO €CTh OH PACIPOCTPAHAETCS HA BCE
[IeHHbIe OyMaru BBIyCKa. Takum 00pa3oM, HE OCYIIECTBIISAECTCA HHIWBUIyaTU3aLUs
aKIIMM JI0 CTENEHU €€ WHIMBHUAYAJIbHOU OIPENEIEHHOCTU. JTO BBI3BIBAET CEPHE3HBIC
BO3PAKEHUS] OTHOCHUTEIBHO BO3MOXXHOCTHU NPUMEHEHUs BUHAMKaLMU. Beab oObexkToM
BUH/IMKALIMH SIBJSIETCS. MHIAMBUYAJIBHO ONPEIECICHHAs BEllb, COXPAHMUBILASICS B HAType.
VIMEHHO MO3TOMY PsiJ| UCCIIENOBATENEN pacCMATPUBAIOT BUHIUKALIMIO B IAHHOM CIIy4ae
KaK yCJIOBHOE€ IOHATHE. be3yCIIOBHO, €CJIM MBI COITIACUMCSI C TEMH aBTOPAaMHU, KOTOPBIE
[oJIaratoT, YTo JJi1 MCTpeOOBaHMSA MMYILECTBA B MOPAJIKE BUHIUKALUU JOCTATOYHO,

YTOOBI €r0 MOXKHO OBLIO MHJUMBHUAYaJU3UPOBATh U UJICHTU(PUIIUPOBATH MO KAKUM-THOO0

1 CuHeHko A.1O. Ykas. coy. C. 70; LleByeHko Ykas. coy. C. 140.

2 NpaxxpaHckuii kopekc Poccninckon ®depepaumm (dactb 1) ot 30 HOAGpA 1994 r. Ne 51-03 // C3 PO, 1994,
32, cT1. 3301.
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npu3HakaMm, T.€. JOKa3aThb TOXKIECTBO MMYIIECTBA, HAXOJSAUIETOCSd Y OTBETYMKA U
yTPauyCHHOIO 3aKOHHBIM BJIAJCIIbIIEM, TO JaHHBIA Bompoc cHuMmaercs !. Ho u B aToM
ciaydae MpoOseMbl HUIASHTH(PUKAIMA aKIIUW OJHOTO BBINYCKA COXPAHSIOT CBOIO
aKTyaJIbHOCTE?. VIMEHHO MMOATOMY HEPEIKO IpeIaraeTcs NMpHUCBaWBaTh COOCTBEHHBIN
UICHTU(PUKAIIMOHHBINA HOMEP KayKI0M aKI[MK B PaMKax BBITyCKa>.

B menom mpumeHeHHE Takoro croco0a 3amiuThl, KaK BHHIUKAIIMOHHBIA WCK, K
O0€30KyMEHTapHBIM IIEHHBIM OymaraM HE COOTBETCTBYET MPHUPOAE IOCICIHUX.
CootBeTcTByIOIIEE TpeOOBAaHNE, MMEHYEMOE BUHIUKAIIMOHHBIM, HE SIBJISIETCS TaKOBBIM
HU TI0 OOBEKTY, HU 0 cyOBekTy. [IpruMeHeHrne BUHAMKAIIMOHHOTO MCKA IS 3alllUThI
IpaB BIIAJC/IbIIeB OE30KYMEHTAPHBIX IIEHHBIX Oymar HemomycTumo*. Cremyer
COTJIACUTHCSI C aBTOPAMH, TpPEJIararoliMMH CKOHCTPYHUPOBATh aOCOIIOTHO-IIPABOBOM
Croco0 3anuThl 0€310KyMEHTAPHBIX IICHHBIX OyMar, CXOIHBIN ¢ BUHIUKAIINCH".

B HacTtosimee Bpewmsi, oJHAaKO, B CyIeOHON MpakTHKEe YETKO OIpeaesieHa
BO3MOXHOCTh BHHAUIHUPOBATH aknuioo. Cyasl NPUIACPKHUBAIOTCS TO3UIUH, B
COOTBETCTBHHM C KOTOPOH, ¢ (pOopMajabHOM TOYKM 3PCHHS aKIMsA - BEllb, U Ha HeEe
CYILIECTBYET IIPaBO COOCTBEHHOCTH. YeTKO ompeiesieHo, 4To TpeboBaHUE COOCTBEHHUKA
(YTIOJITHOMOYEHHOTO COOCTBEHHHMKOM JIMIIa) O BO3Bpare akIui, MPEIbIBICHHOE K
I00POCOBECTHOMY MPHOOPETATENIO, HOCUT BHHIMKAIMOHHBINA Xapakrep®. Crareu 149.3

- 1494 Ipaxnanckoro koxexkca Poccuiickoin ®Deaepannu ONpEAEHsOT IMOPSAIOK

1 YepenaxmH B.b. BuHavkaumoHHble UCKU B COBETCKOM npase // Tpyabl No rpaxkaaHckomy npasy. C. 177-178.

2 [obpoBonbckuin B.W. 3awmTta kopnopaTuBHOM COGCTBEHHOCTM B apbuTtpaxkHom cyae. M.: Bontepc Knysep,
2009. C. 33.

3 byTtuHa N.H. AKumn Kak LeHHble Bymarm u rpaxgaHCcKo-npaBoBan 3almTa npaB U 3aKOHHbIX UHTEPECOB UX
Bnapgensues. [uc. ... kaHg. opua. Hayk. M., 2007. C. 161; do6poBonbckuin B.W. Ykas. cou. C. 37-38.

4 benos B.A. be3nokymeHTapHble UeHHble Gymarn: HayuHo-npakTudeckun ouepk. M.: LleHTp FOpUHGOP,
2001. C. 28; CyxaHoB E.A. BctynuTtenbHaAa ctatbhA K KHuUre B.A. Benosa «LleHHble 6ymarn B poCCUINCKOM
rpaxkgaHckom npase».M., 1996. C. 14.

5 CtenanoB [./. Bonpockl TEOPUM U MPAKTUKN IMUCCUOHHBIX LIEHHbIX Bymar // Xo3ancTeo v npaso. 2002. Ne
5. C. 95.

6 WHdopmaumoHHoe nmcbMo [lMpesuvanyma BAC PD ot 21 anpena 1998 r. Ne 33 «O630p npakTuKu
paspeLleHna CropoB Mo caefikam, CBA3AHHbIM C pa3MmeLLleHeM 1 obpalleHneM akuui» // «BBAC P®»,1998,
Ne 6.
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BUHAMKAIMU aKIHUKU M TOCIEACTBUS YAOBIETBOPEHUS COOTBETCTBYIOIIHX
BUH/TUKAIIMOHHBIX UCKOB!,

Ho, naxxe ¢opManbHO MpU3HaBas 3a aKUMSIMU MPUPOAY BEUIEH, ONMpeaeiIeHHbIX
POIOBBIMM IIPU3HAKAMM, HEJIb35l 3aKPBIBATH [J1a3a HAa CYILIECTBEHHbIE OCOOEHHOCTH 3THX
00BEKTOB rpaxk1aHckux npaB. C 0JHOI CTOPOHBI, UX OTIMYUTEIBHOU YEPTOMl SIBIISIETCS
nyOnuyHas JOCTOBEPHOCTh, a C JpPYroi, B cCuiy O0€310KyMEHTapHOU (HOpPMBI
HE00XO/IMMO NOBBIILIEHHAS 3aIIUTa YYaCTHUKOB COOTBETCTBYIOIIMX OTHOLIEHUH.

CornacHo cratbe 28 3akoHa «O pbhIHKE LEHHBIX Oymar» mpaBa BIaJelibLIEB Ha
IMHCCUOHHBIE IIEHHbIE OymMaru 0e310KyMEHTapHOW (OpMBI BBIMYCKa YIOCTOBEPSIOTCS
3alMCSIMU HA JIMLEBBIX CUETax y JEprKaressl peecTpa WIHM, B ClIydyae ydeTa IpaB Ha
LIEHHbIE OymMaru B JIENIO3UTapUH, 3alUCAMU 10 cueTaM Jeno B jeno3utapusx. [lpu stom
YETKO YCTaHOBJIEH MOMEHT Iepexo/a IMpaB MO LIEHHOM Oymare mpuoOpeTarento - B
cllyyae ydyeTa MpaB Ha IIEHHble OyMaru y JIMIa, OCYILIECTBISIONIETO JACMO3UTaAPHYIO
NESATENbHOCTh, - C MOMEHTA BHECEHUS NPUXOJHOW 3alMCU TIO CYETy JEIOo
npuoOperarensi; B Ciydyae ydera IpaB Ha LIEHHble OymMaru B pPeecTpe - ¢ MOMEHTa
BHECEHHS NMPUXOIHOM 3alMCH M0 JUUEBOMY cuery mnpuoOperarensd. IIyHKT 2 craTbu
149.2 I'paxxnanckoro konekca Poccuiickoin Denepanniy TakKe CBS3bIBACT NEPEXO] MPAB
no 0e3M0KyMEHTapHOUM ILIEeHHOW Oymare ¢ BHECEHHEM COOTBETCTBYIOIICH 3amucu IO
cueTy mpuoOperarens. YCTaHOBJIEHO, YTO pacmopsbkeHue Oe3T0KyMEHTapHBIMU
HEeHHBIMU OyMmaraMu, a TaKXe OTpaHUYEHHUS PACHOPAKEHUS HMHU MOTYT
OCYHIECTBIIATHCA TOJBKO MOCPEJACTBOM OOpalleHusi K JIHILY, OCYIIECTBISAIOIIEMY yUEeT
npaB Ha O€310KyMEHTapHble LI€HHble OyMaru, sl BHECEHMsS] COOTBETCTBYIOLIMX
sarmmceit. [Ipesunuym Beiciero Apourpaxuoro Cyna Poccuiickoit @enepanun ykasai,
YTO BHECEHHE W3MEHEHUH B COCTOSIHHE JIMIEBBIX CUETOB BJIEUET 3a COOOM mepexo
npaBa COOCTBEHHOCTH Ha IeHHbIe Oymarn?. IMECHHO 3TH MOJIOKSHHUS 3aKOHA ITPUBOIST K
HEJOPAa3yMEHUSIM Ha NPAKTUKE - HEPEIKO HCTIbI IBITAIOTCS IPUBIEYb B KAaue€CTBE
OTBETYMKA MO JEIy peecTpoaepxk arens. OTO HeAomycTumo. Eciam Mbl Bce-Taku

pacrpocTpaHsieM TakoW crmoco0 3allUThl KaKk BUHIUKAIMS Ha O€310KyMEHTapHBIC

1 TpaxpaHckuii kopekc Poccninckon ®epepaumm (Hactb 1) ot 30 HOoA6pA 1994 1. Ne 51-03 // C3 PD, 1994,
32, cT1. 3301.

2 ToctaHoBneHne BAC P® ot 26 HoABpAa 2002 r. Ne 5134/02 // «BBAC P®», 2003, Ne 3.
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[eHHble OyMaru, TO HEOOXOIHMMO OBbITh MOCJIENOBATEIbHBIMU, HEJIb3sI UTHOPUPOBATH
OpPUPOAY COOTBETCTBYIOIIMX OTHOLIEHUH. COOCTBEHHUK BIIpaBe HCTPEOOBATh CBOE
UMYIIECTBO OT JIMLA, Yy KOTOPOro OHO (DaKTUYECKH HAXOAUTCA B HE3aKOHHOM
Biaaenun'. bonee Toro, Ilpesumumym Beicmiero Apo6utpaxksoro Cyma Poccuiickoii
@denepauy B CBOEM IMOCTAHOBICHUHM OTMEYAET, UTO K JAEPIKATEII0 PEECTpa TAKOW MCK
HEe MOXKeT ObITh mpembsiBiacH’. Cya MOAYEPKHYJ, YTO B COOTBETCTBHH CO CTaThei 45
®enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX» B CyA MOXKET OBITh 00KajIOBaH
OTKa3 JeprKareisd peecTpa OT BHECEHMS 3allMCH B peecTp akuuoHepoB. Ha 310 He pa3
o0pamanoch BHAUMAaHHE U HIDKECTOSIIUMU CylAeOHBIMH HWHCTaHiusMu®. Kak Ham
Ka)XETCsl, JOIyCTUMO IIPUBIICYEHUE PEECTPOAEPIKATENA B KAUECTBE TPETHErO JIMIA, HE
3asBJISAIOIIETO CAaMOCTOSITEIIbHBIX TpeOoBaHuil. Bo3HukaeT cutTyamus, cxoxas c
3aIUTON MPaB HAa HEABUKUMOE UMYIIECTBO. TakK, OTBETYMKOM IO UCKY, HAIIPABICHHOMY
Ha OCHapvBaHHUE 3apPETHCTPUPOBAHHOTO IMpaBa WM OOpEeMEHEHUs, SBISETCS JUIO, 3a
KOTOPBIM 3apEruCTPUPOBAHO CIIOPHOE MNpaBo WM oOpemeHeHHe. [ocynapcTBEHHBIN
pErucTparop He SABIAETCS OTBETYMKOM [0 TaKUM HCKaM, OJHAKO MOXET ObITh
IPUBJIECYEH K YYACTUIO B TAKHUX J€JaX B KAYECTBE TPETHErO JIMIA, HE 3asBIISIIOLIETO
CaMOCTOSTENIbHBIX TPEOOBAHMI OTHOCHUTENIBHO MpeaMmera crnopa. B TakoM ciydae
BO3HUKAeT NpobiemMa, BeOb Ha TPEThE JHIO, HE 3asBISIONIEE CAMOCTOATEIbHOE
TpeOoBaHUE, HENb3S BO3JIOXKUTH OO0S3aHHOCTh UCHOJIHHUTH cyaeOHoe pemieHue. Takue
00s13aHHOCTH, cOrlacHO MyHKTy | crarbu 174 ApOUTpPakHOTO MPOIECCYaTbHOTO
konekca Poccuiickoit ®enepaniiyd, MOXXHO BO3JIOKHTH TOJBKO Ha OTBETUYHMKA. ITO
noaTBepkaAaeTcs u cyneoHoi nmpaktukoil. Tak, @AC MOCKOBCKOTO OKpyra B OJJHOM W3
CBOMX ITOCTAHOBJICHUI yKa3aj, YTO pelIeHHEe, 00A3bIBAOIIEE TPEThE JIULIO COBEPIIUTH

OTpeJIeICHHbIE JIEUCTBUSI, HapylIaeT crarbio 174 ApOUTPa)KHOTO MPOIIECCYaTbHOTO

1 MocTtaHoBneHue NneHyma BepxosHoro Cypa P® Ne 10, MNMneHyma BAC PD Ne 22 ot 29 anpena 2010 r. «O
HEKOTOpbIX BOMpPOCax, BO3HUKAKOLWUX B CyNeOHON NpakTMKe Npy paspeLleHnm CrnopoBs, CBA3AHHLIX C 3allUTOMn
npaea co6CTBEHHOCTM M APYrnX BeLHbIX npae» // «BBAC P®», 2010, Ne 6.

2 [MoctaHoBneHue Mpeaunanyma BAC P® ot 31 okTAabpa 2000 r. Ne 7290/99 // «BecTtHuk BAC P®d». 2001. Ne
3.

3 Cwm., Hanpumep: lNMocTtaHoBneHne MAC Mockosckoro okpyra ot 8 asrycta 2000 r. Ne KI-A41/3505-00;
MoctaHoBneHne M®AC MockoBckoro okpyra ot 14 maa 2001 r. Ne KI-A40/2170-01; MNoctaHosneHmne MAC
Mockosckoro okpyra ot 31 maa 2004 r. Ne KI'-A40/4352-04; MNocTtaHoBneHne ®AC CeBepo-3anagHoro okpyra
oT 11 mnoHAa 2003 r. Ne A05-7962/02-389/17.

130



komekca Poccuiickoii ®enmepanuu'. B napyrom cBoem mnocranoBieHun DOAC
MOCKOBCKOTO OKpyra OTMETHJ, YTO MPUHATH pelIeHue 00 0O0s3aHUM COBEPUIUTH
OTIpe/ICJICHHbIE JEHUCTBUS BO3MOXXHO TOJBKO B OTHOIICHHUM JIUIA, HUMEIOIIETo
pollecCyalbHOE TMOJOXKEHUE OTBETYMKA, a HE TPEThEro Juia 0e3 CaMOCTOSTEIIbHBIX
tpeboBanuii’. IToayyaercs, 9T0 PErucTPaToOp BHECET U3MEHEHHS B PEECTP TOJIBKO IMPH
MOJIYYEHUHU MEePEaTOYHOTO PACTIOPSKEHUSI OT OTBETUMKa. B Hacrtosiiee BpeMs TaHHast
npoOieMa pemaeTcs Ha CIeayrlel 3akoHomarenbHoW Oaze. Ilynkrom 7.3.3
[TonoxxeHuss 0 BeACHUU peecTpa BIAACIBIEB MMEHHBIX IIEHHBIX Oymar yCTaHOBJICHO,
YTO PETUCTPATOP BHOCHT B PEECTP 3aIKCH O Mepexoe IMpaB COOCTBEHHOCTH Ha IICHHBIC
Oymaru 1o peueHuro cya Mo MpeI0CTABICHUH CISAYIOIINX JIOKYMEHTOB:

KOIWSI PEIICHUsI Cy[a, BCTYIUBIIETO B 3aKOHHYIO CHIIY, 3aBE€pPEHHas CYyJAOM, U
WCIIOTHUTEIBHBIN JIUCT (TMepelaeTCsl pETUCTPATOPY);

cepTuduKarel IEHHBIX OyMar, NpUHAJICKAIME TPEKHEMY BIAJCNbILy, IpHU
JIOKyMEHTapHO# (popMe BhITycKa (IIepeIatoTcsi perucTparopy)?.

Cratess 7 ®epepanpHoro 3akoHa «OO0 HUCHOJHUTEIBHOM TPOU3BOJCTBEY
OMPEJIEIIAET, YTO B CIyuasiX, IPEAyCMOTPEHHBIX (eaepalibHbIM 3aKOHOM, TpeOOBaHUS,
coliepxaluecs: B CylleOHBIX aKTaxX, MCIOJIHSIOTCS OpraHaMH, OpraHu3alysIMH, B TOM
YHUCJIE TOCY/IapCTBEHHBIMU OpraHaMu, OpraHaMy MECTHOI'O CaMoyIpaBieHUs, OaHKaMu
U UHBIMH KPEIUTHBIMU OpraHU3alUsIMH, OHKHOCTHBIMU JIMIAMH W TCpakJIaHaMHU.
Hcnonusrorcs 3T TpeOOBaHHWS HAa OCHOBAaHWM MCIIOJHHUTEIBHBIX JOKYMEHTOB, B
YaCTHOCTH HMCTIOJHUTEIBbHBIX JIUCTOB, CYJICOHBIX IPUKA30B, TOCTAHOBICHHUH CylIeOHOTO
npucraBa-ucnoyHuTensa. Cratbs 68 mpeaycMarpuBaeT TaKyl MEPY MPUHYIUTEIbHOTO
WCIIOTHEHUS, KaK oOpalleHue B PETHCTPUPYIONIMN OpraH JJjisg PerucTpaluy Iepexosa
paBa Ha MMYIIECTBO, B TOM YHWCJIe Ha IIEHHbIE OyMaru, ¢ JOJDKHHMKA Ha B3bICKATEJIs.
IIpu »TOoM cTarbeld 88 yTOYHSETCS, YTO B Cllydyae MPUCYKICHUS B3bICKATEIIO
0€3I0KYMEHTApHBIX IIEHHBIX OyMmar, yKa3aHHbIX B MCIIOJHUTEIBHOM JOKYMEHTE,

C}UIC6HBII71 NpUCTaAaB-UCIIOJIHUTCIIb BBIHOCUT IHIOCTAHOBJICHHC O CIHCAaHHUHU

1 MNocTaHoBneHne MAC MockoBckoro okpyra ot 9 AuBapa 2001 r. Ne KI'-A40/6025-00.
2 MNMoctaHoBneHne ®AC MockoBckoro okpyra ot 8 nekabpa 2003 r. Ne KI'-A41/9496-03.

3 lMNMoctaHoBneHne OKLIB P® ot 2 okTabpAa 1997 r. Ne 27 «O6 yTBEp>KaeHUM [onoxkeHna o BegeHnn peecTpa
BNafenbLeB MMEHHbIX LLeHHbIX 6ymar» // BecTHuk ®KLB Poccnn, 1997, Ne 7.
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COOTBETCTBYIOLIUX IIEHHBIX Oymar JIMIIOM, OCYHIECTBISIONIMM Y4YeT MpaB Ha HHUX, CO
cyera JO/DKHMKA M 3a4MCIIEHUM Ha cueT B3bickarens!. B coorBercTBuM co crarbeil 45
AKIIMOHEPHOTO 3aKOHA, BHECEHHE 3allUCHh B pPEEeCTp aKIMOHEpOB o0OIIecTBa
OCYILIECTBIISIETCS N0 TPeOOBAaHUIO aKIMOHEpPa, HOMUHAJIBHOIO JIep)Karess aKUui WIu
VMHBIX JIMII HE MO3JHEE TpeX HOHEM C MOMEHTA MNPEACTABICHHUS JOKYMEHTOB,
IIPENYCMOTPEHHBIX HOPMAaTUBHBIMU NpaBOBbIMU akTaMu Poccuiickon ®enepaunu. To
€CTh, MOJIy4aeTCs, YTO HCTEI] MOXKET JIMOO HAmpSIMYIO0 MPEACTaBUThH JJISl MCIIOJHEHUS
COOTBETCTBYIOIIMN JOKYMEHT PpETHCTpPaTopy, JHOO BOCHOJIb30BAThCA CIYXO0MH
cyneOHbIX npuctaBoB. B Hopmax [lonoxkeHust 0 BeaqeHUH peecTpa BiIaJelIblieB UMEHHBIX
IIEHHBIX OyMar MOXKHO YCMOTpETh (popMaibHOE MPOTUBOPEUYUE 3aKOHOMATENbCTBY. Ho,
nyHKT 7.3.3 [lonokeHust He HApyIIAET MPaB U 3aKOHHBIX UHTEPECOB akIMOHEPOB. boiee
TOr0, KaK CIpPaBEJIMBO YKa3bIBACTCS B JUTEPAType, HEMOCPEACTBEHHOE OOpalieHue K
pErucTpaTopy MO3BOJISIET BOCCTAHOBUTH IPaBa U 3aKOHHBIE MHTEPECHI MCTLA TOPa3lo
obictpee u 3ddexruBnee?. IlodaToMy 3aciaykMBaeT OJOOpPEHHUS IPaBOBas IMO3UIIUSI
Briciero ApOutpaxnoro Cyna. B cBoem pemennu Cyn OTMEYaeT, 4TO NpU3HAHUE
HeZieHcTBYOIUME HOpM  [lonoxeHus, onpenenstommux o0sS3aHHOCTH PErucTparopa,
MOKET IOBJIEYb CEPHE3HBIE OTPULATENBHBIE MOCIEACTBUS JUIsl BCEX YYACTHUKOB PhIHKA
IIEHHBIX Oymar-.

PacnipocTtpanenne Ha akmuyM IIPaBOBOIO pEKMMa BEIIM TaKXe JOIyCKaeT
IPUMEHEHHE TaKOTo crocoda 3aiuThl Kak UCK O MPU3HAHUU MpaBa cOOCTBEHHOCTH. To
€CTh, B JAHHOM CJy4yae BHOBb II€HHbIE OyMaru BBIIyCKa pacCMaTpUBAIOTCA Kak
VH/IMBU1yaJIbHO-OIIPEICIICHHbIE BelU. Ele Kak-ToO MOXHO JONYCTUTh INPUMEHCHUE
TaKoTo croco0a 3anuThl B KAYECTBE COCTABHOTO 3JIEMEHTA JIpyroro crnocoba. Bens npu
pEelIEeHnH BONpOca O BUHIMKAIMU BEIIM, CYH, B MEPBYIK OYEpEdb, AOJIKEH MPU3HATH
paBO COOCTBEHHOCTH MCTIIA HA ATy BElIb U YK€ IMOTOM PEIIaTh BOIPOC O HATUYUU WUITU

OTCYTCTBUU YCJIOBI/Iﬁ JJIA €€ BI/IHI[I/IKaHI/II/I4. He coBcem INOHATHO, KaK IMPUMCHATH UCK O

1 ®depepanbHbln 3aKoH OT 2 okTAGpA 2007 r. Ne 229-O3 (pen. ot 28.07.2012) «O6 WCMOMHUTENBHOM
npounssoactee» // C3 P®, 2007, Ne 41, cT. 4849.

2 [obposonbckun B.N. Ykas. cou. C. 59.
3 PeweHune Boicwero ApbutpaxHoro Cyaa P® ot 18 maAa 2011 r. Ne 4165/11.

4 ['paxxgaHckoe npaeo: YuebHuk: B4 1. T. 1. O6wan 4yactb / OTB. pen. CyxaHos E.A. C. 581.
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NpU3HAHUM TIpaBa COOCTBEHHOCTH B Kau€CTBE CAMOCTOATEIBHOIO CIOCO0A 3alUThI
OPUMEHUTENBHO K O€310KyMEHTapHbIM ILIeHHbIM Oymaram. Benp, OH mnpuMeHseTcs
TOTJIa, KOIZa JINLO, CUUTarolee ce0s COOCTBEHHUKOM, BIIAJICET UMYILECTBOM, IIPaBO Ha
KOTOPOE 3apEeruCTPUPOBAHO 32 UHBIM CYOBEKTOM. A KaK Mbl BBISICHWIN BBIIIE, 3aKCh
10 CYeTy paBHOCWJIbHA BiajeHUto. TakuM o0Opa3zom, Korga pedb HUIET O
0€310KyMEHTapHBIX LEHHBIX OyMarax HWCK O NPU3HAHWU IpaBa BCEIrJa COMYTCTBYET
UCKy 00 HCTpeOOBaHMM AaKUUMHA M3 YYyKOrO0 HE3aKOHHOTO BiajeHus. MckmoueHus
COCTAaBJIAIOT OTHOIIEHMS, BO3HUKAOLIME H3 JAOroBOpa Kymiau-npoaaxu. B.U.
JloOpoBoONIbCKUI OOOCHOBAaHHO YKa3bIBa€T, YTO B CiIy4yae YKJIOHEHMsS JHUIA OT
UCIIOJIHEHHsI JIOTOBOpa IIYTEM HAIpPaBJICHUS JEpKaTelll0 peecTpa IepeaaTrodHoro
pacrnopsbkeHus, npuoOperareib aklUMi BIpaBe OOPATUTHCS B CyI C 3asBICHUEM O
IPU3HAHWM IIpaBa Ha akuuu. PenieHue Ccyna CTaHET OCHOBAHMEM I COBEPIICHUS
JepKaresieM peecTpa 3ammceil mo JuieBbiM cueTam!'. OTCYTCTBHE TaKOrO YETKOTO
MOJIOKEHUSI B 3aKOHE NPHUBOAWIO K CEPHE3HBIM 3aTPYIHECHUSAM Ha MpakTuke. J[oroBop
KYIUIM-TIPOJAXKH 3aKJIIOYEH, OTKAa3 HANpaBUTh INEPEAATOYHOE PACIOPSKEHUE MOXKHO
paccMaTpuBaTh KaK HEHCIOJIHEHUE 00s3aHHOCTU nepenarh ToBap. IIyHKT 2 crarbu 463
I'paxxnanckoro konekca Poccuiickoit denepanuu Obul COBEPILIEHHO HENPUMEHUM, TaK
KaK peyb He uJeT 00 MHAMBHUAYaJIbHO-OIpeneaeHHoi Beum. [lomydaercs, nokymnarenb
HE MMEET MpaBa MOHYAUTh NPOAABLA HANPaBUTh MNEPENATO4YHOE pacnopsbkeHue. OH
MOMET JIMIIb OTKa3aTbCs OT WCIOJHEHUS J0roBopa Kymiu-nponaxu. CyneOHas
MpaKkTHKa IO JAaHHOMY BOTPOCY TakXe Oblia HEYJAOBICTBOpUTENbHO. Ilpu
paccMOTpeHUHM OONBIIMHCTBA U3 J€J CcyJdbl oOpamiajlu BHUMaHHE Ha
00513aTeJIbCTBEHHYIO MPHUPOLY BO3HHUKAIOUIMX OTHOLIEHMH M Ha TO, YTO HAPYILIEHHOE
IPaBO MOKyHaTens MOJJIEKUT 3alUTE IOCPEACTBOM HMCKOB, HAIPaBICHHBIX Ha
UcrnoJiHeHue oO0sA3arenbcTBa. HecocToATEeNbHOCTh TAKOro MOJAXOJa HAJIULO -
UTHOPUpPYETCS npUpoaa Oe3J0KYMEHTapHBIX LEHHbIX Oymar. OTaenbHO
IpeIyCcMaTpUBajach B J0rOBOpE OOS3aHHOCTH MPOJAaBLA MPEAOCTaBUTH MOJINUCAHHOE

HAJUISKAIIUM 00pa30M ePeIaTOYHOE PACIIOPSIKEHUE PEECTPOJCPKATEIIO IMUTEHTA. B

1 Jobposonbckuii B.N. Ykaa. cou. C. 63.

2 Cwm., Hanpuwmep: [MoctaHoBneHne MAC Ypanbckoro okpyra oT 30 moHA 2009 r. Ne d09-3302/09-C4;
MocTtaHoBneHwue MNMpesnamnyma BAC PO ot 1 mapTta 2005 r. No 10408/04; NocTtaHoBneHme lMpeangnyma BAC
P® ot 1 mapTa 2005 r. Ne 8815/04.

133



JNEUCTBYIOILIEH e pemakuuu I[paxknanckoro koxaekca Poccuiickon Penepannu
OMpPENIEIEHO, YTO MNPH YKJIOHEHUM JHIA, COBEPIIMBUIETO0 OTUYYXKIAECHUE, OT
MpeACTaBICHUS JIMIY, OCYIIECTBISIONIEMY Y4EeT MpaB Ha O€3OKyMEHTApHbIC 1ICHHbBIC
Oymaru, pacrnopsbKeHHsI O MPOBEJACHUU OIEpallud MO CYETY, MpuoOpeTaresib BIpaBe
TpeOOBaTh B CyJIcOHOM MOPSIIKE BHECEHUS 3aMMCEH O Mepexoie MpaB Ha LIEHHbIE OyMaru
Ha YCIIOBHSX, IPEAYCMOTPEHHBIX JJOTOBOPOM C JIUIIOM, COBEPIIAIOIINM OTUYKACHUE.

B oTHomieHuM akiuil TakXke MBITAIOTCS NPUMEHATh PECTUTYIHIO. 371eCh
BO3HHUKAIOT CJIO0XKHOCTH, CBSA3aHHBIC C JCWCTBUTEIBHOCTHIO MOCICIYIOIIUX CHAECTOK. B
HACTOSAIIEE BpPeMs IMPUMEHUTEIIBHO K MHBIM OOBEKTaM Ipa)KAaHCKHUX IIpaB CIOXKUJIACH
JIOCTaTOYHO HEMOCJeAoBaTe/ibHas CylaeOHas mpakThka. Tak, M0 MHEHHIO HEKOTOPBIX
CyJIOB, BCE IOCJIEAYIOIINE CIIECIKH, OCHOBAHHBIE HA HUYTOXHOM, TAKKE HE MOPOXKIAIOT
npaB ¥ obs3aHHOCTEl.! JIpyrue ke, HalPOTHB, BHICKA3BIBAIOTCS MPOTHB TAKOI0 Poja
IpPaKTUKH, OTMEYasi, 9TO pedub HAET O KOHKpeTHOoM caenke’. Ilpencrasisiercs, Oonee
000CHOBaAaHHOM mpaBOBas MO3UIMA, COTJTACHO KOTOPOM HE MPOUCXOIHUT
«aBTOMATHUYECKOT0» MPU3HAHHUS MOCIEYIONIUX CAEIOK HEACHCTBUTEIbHBIMU. XOTEJIOCh
Obl cornacutbes ¢ B.B. BuTpsiHckuM B TOM, 4TO B LEJSX 3aIUTHl HHTEPECOB TPETHUX
aul U oOecreyeHus: B LEJOM YCTOMYMBOCTHM HMMYIIECTBEHHOro 000poTa ObuIO Obl
1[e1eCO00pa3HO YCTAHOBUTh OTPAHUYCHUSI B MCIOJB30BAHUM TAKOTO CIIOCO0A 3allUThI
HapyIICEHHOTO CYOBEKTUBHOTO TIpaBa COOCTBEHHOCTH, KaK MpPU3HAHUE CIEIOK
HEJICUCTBUTEILHBIMA M NPUMEHEHUE TMOCIEACTBUN HEAECHCTBUTEIBHOCTH HUYTOXKHBIX
CIIEJIOK B OTHOIIEHHH IOCIENYIONHUX (KPOME IIEPBOI) CIENOK C YYXKMM HUMYIIECTBOM?,
[IpruMeHUTEIPHO K aKIHMSAM CJIOXHKJIAch Oojiee YCTOMUYMBAs W IOCJIeOBaTEIbHAS
cyneOHass mpaktuka. Cynupl, KaKk TpaBUJIO, TPHU3HAIOT BCE TOCICAYIOIINE CHACIKH
HeJIeHCTBUTENbHBIMU. Tak, JleBITHaAUAThIi apOUTpakKHBIM aNeJUIAIUOHHBIA Cyd B

OJHOM H3 CBOHX IMOCTaHOBJIICHUM OTMCYACT, YTO IIPpHU IIPU3HAHHUH HepBOﬁ CACIIKH

1 Onpepenenne M®AC MockoBckoro okpyra ot 6 mona 2000 r. NeKI-A40/2794-00; MoctaHoeneHne MGAC
3anagHo-Cunbupckoro okpyra ot 2 nioHA 1998 r. Ned04/766-140/A03-9.

2 MNoctaHoBneHne MAC MO ot 17 mapTa 1999 r. NeKI-A40/581-99; NMoctaHoBneHne MGAC MOCKOBCKOro
okpyra ot 31.08.1999 NeKI-A40/2771-99.

3 ButpaHckmin B.B. HepelcTBUTENBHOCTb COENOK B apbuTpakHO-cynebHon npakTuke // [pakpaHCcKuii
kopekc Poccun. MNpobnembl. Teopua MNpakTuka: C6opHuk namAatn C.A. Xoxnosa / OTB. pen. A J1 MakoBckui;
ViccnepoBaTtenbCKmMn LIEHTP YacTHOro npaea. — M.: MexayHapogHbli LEeHTP hUHAHCOBO-3KOHOMUYECKOro
passuTtuma, 1998. C. 140.
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HUYTOKHOM, BCE MOCIEAYIOLIME CACIKUA C NEPENAHHBIMU MO HUM AKUUSMU SIBISIOTCS
HECHCTBUTEIPHBIMKA, & COOTBETCTBEHHO HE IMIEPEXOJMT MPaBO COOCTBECHHOCTH'.
[TpuMepsl MOTOOHOTO pojaa pPEIIeHWH MOMXKHO MPUBOIUTH 0 OECKOHEYHOCTH.
Bo3Hukaer cxoxas ¢ IpU3HAHMEM BBIITYCKA aKIUH HEJACHCTBUTENbHBIM CUTYyAIlHs, KOTJa
U3 00pallleHHus HM3bIMAIOTCA BCE aKLUMU Yy BCEX BIaJAeNblieB. B 3TOM ciydae, Kak MbI
BBISICHWJIM BBIIIE, HEOOOCHOBAHHO NPHUMEHSETCS KOHCTPYKUUS HEIEHCTBUTEIBLHON
caenku. Tak, M 31€Ch COBEPIIEHHO HE NPOAYMaH IOAXOX K pPEIIECHUIO
paccMmaTpuBaeMoro Bompoca. HemnpepbiBHas 1emnoyka NPU3HABAEMBIX MO HCKY
COOCTBEHHUKA HEACHCTBUTENbHBIMU CHIEJIOK C €ro MMYIIECTBOM IPOTUBOPEUUT
nyOJWYHONW JOCTOBEPHOCTH IIEHHBIX OyMmar, CcO3JaeT MO4YBY IS CEpPbE3HBIX
snoynorpetnennit. [lomyuyaercs, 4To 10001 10OPOCOBECTHBIN MPUOOpETATENh AKIIUN
PUCKYET MX JIMIIHUTHCS MO COBEPIICHHO HEMOHSATHBIM OCHOBaHUsAM. Kak Ham kaxercs,
HE00XO/IMMO BHECTH COOTBETCTBYIOILIUE JOMOIHEHUS! B 3aKOH WJIM XOTS OBl 3alIPOCHUTH
YEeTKHE pa3bsACHEHUs Mo JAaHHOM npobieme BepxosHoro Cyna Poccutickoit denepanuu.
Henp3st ogHako HE OTMETUTH, YTO MPU3HAHUE CHEIKHU C aKLHUSIMU HEIEUCTBUTEILHON U
OPUMEHEHUE PECTUTYLHMU MPEACTABISIET COOOM TOBOJIBHO JEHCTBEHHBIA MEXaHH3M
3allUTHI [IpaB aKUMOHEpPOB. [[pruMeHeHre AJaHHOTO MEXaHu3Ma JAOIYyCKaeTcs CyneOHON
NPAaKTUKOM, PacHpOCTpPAHSAIONIEH PECTUTYLUHUIO HE TOJBKO Ha HWHIMBUIYAJIbHO-
OTIpE/ICIICHHBIC BEIIH, HO U Ha UMYIIIECTBO, OMPEIEIEHHOE POIOBBIMU MTPU3HAKAMIL .
Xotenock OBl Takke OOpaTWTh BHHUMaHWE Ha TOT (aKT, UYTO MpPHU3HAHUE
3aKOHOJATENIEM 3a aKIUAMM XapaKTepa Belleil, ONPeNIeICHHbIX POJIOBbIMU MTPU3HAKAMH,
o0yclaBnmuBaeT W HHbIE OCOOCHHOCTH 3allUThl. BO3MOXXHO TpEabsBICHHE HCKa O
IIPU3HAHUM HE3aKOHHBIMU JCHUCTBUUA PEECTPOAEPKATENS] MO0 CHUCAHUIO aKIUKd U
00s13aHUM peecTpoiepkKaTelis MPOU3BECTH CIUMCAHUE aKI[UH CO cueTa TPEThEro JHia M
3auncieHns akuuii Ha cuer uctna. CormacHo crarbe 29 ®enepanbHoro 3akoHa «O

pBIHKE IIEHHBIX Oymar» 3amuch B peecTpe aKIUOHEPOB (PUKCUPYET MNpaBo

1 TllocTtaHoBneHne [deBATHaguUaToro apbuTpaxxHoOro anennAunmoHHoro cypa oT 17 anpenAa 2007 r. Neo
A14-13499-2006574/17.

2 Pewenne ApbutpaxHoro cyma PoctoBckom obnactu oT 27 mapta 2009 r. Ne A53-25514/2008;
MocTtaHoBneHnne ®AC Bonro-Batckoro okpyra ot 27 uioHa 2011 roga Ne A17-5373/2010.

3 PeweHne ApbutpaxHoro cypa Bonrorpagckon o6nactm ot 16 umioHAa 2009 r. Ne A12-10676/2008;
MocTaHoBNeHne YeTbipHaguaToro apbuTpaykHoro anennAaumMoHHoro cyga oT 24 asrycta 2011 r. Ne Ne
14AI1-4105/2011
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COOCTBEHHOCTH JIMIIa HA COOTBETCTBYIOIIEE KOJTUYECTBO aKlMii. BHeceHue B yka3aHHyI0
3aMuch WM3MEHEHUM Oe3 BeoMa M YKa3aHHWM akIMOHEpa SBIISIETCS HApyIICHUEM €ro
nmpaBa cOOCTBEHHOCTH. Jlepkarelib peecTpa akIMOHEPOB 0OIIIECTBA HE BIIpaBe MO CBOEH
WHUIMATUBE HCKJIIOYaTh M3 peecTpa 3alliCu O JMUIAX, PAaHEE BHECEHHBIX B HETO.
Uckmtouenue 3anucu 00 akioOHEpEe U3 peecTpa BO3MOXKHO JIMIIb IPU MPEACTABICHUN
MPEAYCMOTPEHHBIX MPABOBBIMU aKTaMH JOKYMEHTOB, NOATBEPKIAOMINUX IEPEXO]
npaBa COOCTBEHHOCTM Ha aKIMM OT JAHHOTO JIMI@ K HOBOMY Biajenbly (c
OJTHOBPEMEHHBIM BHECEHHEM 3allMCH O HOBOM aKIIMOHEPE), TUOO B Cilydae MPU3HAHUS B
CyneOHOM TIOpsIKEe HEeJIEHCTBUTEIBLHBIM aKTa (JJ0roBOpa), HA OCHOBAHUH KOTOPOTO Oblia
BHECEHA 3alluCh B PEECTp O KOHKPETHOM JIMIIE KaK COOCTBEHHUKE aKIUH, C
OTHOBPEMEHHBIM BOCCTAHOBJICHHEM B PEECTPE 3allMCH O NPEABIAYILIEM BJIIAJIEIIbLE
akuuii. Ha st0 oOpamaer BuuManue u Ilpesuamym Beiciiero Ap6utpaxksnoro Cyna
Poccuiickoii ®eneparuu!. IIyakr 5 IlomoKeHHs O BEIEHHH pEeCTpa BiaeiblIeB
MMEHHBIX IIEHHbIX OyMar yCTaHaBJIMBAaeT, 4YTO pPErucTpaTop HE HMEET IIpaBa
AHHYJIUPOBaTh BHECEHHBIE B peecTp 3amucu. Cratbeir 46 3akoHa «O0 aKIIMOHEPHBIX
oO1ecTBax» YCTAaHOBJEHO, 4YTO JepkKaTelb peecTpa aKIMOHEpPOB OOIIecTBa IO
TpeOOBAHUIO aKIMOHEpa WM HOMHUHAJIBHOTO JEpKarelsis akiuil 00si3aH MOJATBEPIUTH
€ro ImpaBa Ha aKUHUM IyTEM BbIJIAYM BBINHCKA M3 peecTpa aKIMOHEPOB OOIIECTBa,
KOTOpasi He ABJISIETCA IIEHHOW Oymaroi. B cilyyae oTka3a OT BHECEHUS 3alKCH B PEECTP
aKIIMOHEPOB OOIIEeCTBa JepKaresieM peecTpa, aKIMOHEpP MOXKET 00XKajaoBaTh JTaHHBIN
0TKa3 B CyJI, IO PEUIEHUI0 KOTOPOTO JepKaTelbh peecTpa aKIMOHEPOB 00IecTBa 00s13aH
BHECTH B YKa3aHHBIN PEECTP COOTBETCTBYIOINIYIO 3anuch (1. 6 cT. 149.2 'K P®D). Vck 06
00)aJoBaHMM OTKa3a BO BHECEHHUM 3alMCH B PEECTP HMMEET OOIIMEe 4YepThl C
HEraTOpHBIM MCKOM, HallpaBJICHHBIM Ha 3allIUTy WHBIX IPABOMOYMI COOCTBEHHHKA, YEM
MPaBOMOYHE BIIAJICHHSI.

['maBHBIM BOIPOC, KOTOPBIA BO3HUKAECT NPUMEHUTENIBHO K JaHHOM CUTyalluu -
BO3MOXXHO JM B3bICKaHME YOBITKOB C peecTpoieprKareyss Npu HEeHaJJexalleM

BBITIOJIHEHUM UM CBOUX oOOsi3aHHOCTEW? [[ns oTBeTa Ha 3TOT BOMPOC HEOOXOIUMO

1 WHdpopmaumoHHoro nucema [lpesnguyma BAC P® ot 21 anpena 1998 r. Ne 33 «O630p npakTuku
paspelleHnna CropoB Mo cAesikaM, CBA3aHHbIM C pasMelleHnem 1 obpalleHnem akunm» // «BBAC P®», 1998,
Ne 6.

2 MeTenesa [O.A. [paBoBOe NONOXXEHME akUMOHepa B akUnoHepHom obuwectee. M.: CtaTyT, 1999 C. 158.
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ONPEAECIUTHCA C NPUPONOKM OTHOUIEHHWM, BO3HUKAIOIIUX MEXKAY aKUUOHEPOM U
peructparopom. [lo muenuto JI.M. CtenanoBa, MeXAy pPErHUCTPATOPOM M aKIMOHEPOM
BO3HHMKAET 00s3aTeIbCTBEHHO-IIPABOBAsl CBs3b, NPOUCTEKAIONIas W3 TMOJIOKEHUHN
3aKOHOJATEIbCTBA!. AHAIOTMYHON TOUKH 3peHus mnpuaepskuBaetcs [LH. IlleBueHko?.
A.B. T'aboB mnomnaraer, 4yTo perucTparopa U BIajeiblla IIEHHOW OyMmaru CBSI3bIBAaET
00513aTeTbCTBO, OCHOBHBIMU OOSI3aHHOCTSMH PETHCTPATOpPa MO KOTOPOMY SIBIISTFOTCS
OTKpBITHE W BEACHUE JMIEBOIO CYETA B CHUCTEME BEICHUSA peecTpa, oOecreyeHue
3a4NCICHUS W CIHUCAHMWS IIEHHBIX OymMar B COOTBETCTBHHM C TI€PEIaTOYHBIMHU
pacmopsKEHUSAMU 3aperUCTPUPOBAHHOTO JIMIIA, a TakKKe HWHBbIE OOSI3aHHOCTH.
3aperucTpupoBaHHOE JIMIIO, B CBOIO OYepeqb, 00s3aHO COOMIOAATH YCTAHOBIICHHBIC
IpaBuiia BEACHUS PEeCTpa, OIUIAYMBaTh yCAyTrn . Mbl HE MOKEM COTJIACHTHCS ¢ TAKOTO
pona moaxonom. CnpaBemnuBo oTmeudaeT J[.B. JlomakuH, 4YTO OTHOIIEHHS,
BO3HUKAIOIINE MEXKIY PETUCTPATOPOM U aKIIMOHEPOM, HOCST BHEJOTOBOPHBIN Xapakrep,
OHU BO3HHUKAIOT B CHJIy 3aKOHa M HAa OCHOBAHUHU YCTAHOBJICHHBIX UM OOCTOSITEIHCTB
peanbHOW JEUCTBUTEIBHOCTH. OTH OTHOIICHUS OTIUYAKTCS OT OCOOBIX
KOPIIOPATUBHBIX MTPABOOTHOIICHUH, BOSHUKAIOIINX MEXIAY SMUTEHTOM U aKIIMOHEPOM, a
TaKke OT 0053aTeJIbCTBEHHOTO MTPABOOTHOIIICHUSI MEXIY IMUTEHTOM U PETUCTPATOPOM,
OTIOCPENYIONIET0 MPENPUHUMATENIbCKYIO JEATebHOCTh MOCeNHero. To ecTh mepen
HaMH Pa3HbIE 10 CBOEH MPABOBOU MPUPOJIE OTHOIIEHUS, COOTBETCTBEHHO PETrUCTpaTopa
HEJIb3s1 paccMaTpuBaTh B KAUECTBE TPETHETO JIMIIA, HA KOTOPOE BO3JIOKEHO MCIIOTHEHUE
o0s13arenbcTBat.

Panee Heuetkas popmynupoBKa 3ak0HA MOPOXKIAIa OCTPIE TUCKYCCUH B TEOPUU U
NpUBOJMIA K IyTaHUIIE HA TpakTUKe. Tak, ObUIO YCTAaHOBJIEHO, 4YTO OOIIECTBO,
Nopy4yuBIIEee BEJAECHHE U XpaHEHUE peecTpa aKIUMOHEPOB oOIecTBa
CHEIUATU3UPOBAHHOMY PErUCTPaTopy, HE OCBOOOXKIAETCS OT OTBETCTBEHHOCTH 3a €ro

BCACHUC U XPAaHCHHC. Ho IIPpHU 3TOM YC€TKO HE OIPCACIIAIICSA XapaKTCp U OCHOBAHUA ATOU

1 CtenaHoB .. OTBETCTBEHHOCTb 3MUTEHTA 3a AencTBuA permctpatopa //OXK-tOpucT, 2005, Ne 28. C. 3.
2 WeByeHko N.H. Ykas. cou. C. 262.
3 labos A.B. Ykas. couy. C. 971.

4 JlomakvH [0. B. OTBeTCTBEHHOCTb aMUTEHTa 3a HEeOOOCHOBAHHOE CMNUCaHWEe akUMi: ToykKa Wn
MHoroToune? KommeHTapuii kK noctaHosneHnio KC P® ot 28 anBapa 2010 r. Ne2 // «<BBAC P®», 2010. Ne 4.
C. 88-102.
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OTBETCTBEHHOCTH. B nureparype npeanarainuch pa3Hble BapuaHThl PELICHUs MPOOIEMBbI
- TIPUMEHEHUSI COJUAAPHOM OTBETCTBEHHOCTH JMOO YCTAHOBJIEHUE OTBETCTBEHHOCTH
peructparopa (Kak HENOCPEJACTBEHHOTO HCHOJHUTENsA) C cyOcuauapHou
OTBETCTBEHHOCTBIO IMUTEHTA. Cy/ibl %K€ IoJiaraiu, YTo 00s3aHHOCTh MO HaJJIeKaEMy
BEJCHUIO WU XPAHEHUIO peecTpa AaKUHMOHEPOB MEpel AaKIHOHEpAMH HECET CcaMmo
aKIroHepHoe o0miecTBo ! . OHM paccMaTpUBaU aKIIMOHEPHOE OOIIECTBO B KAaYeCTBE
JOJDKHUKA 32 HEMCIOJIHEHUE WIM HEHAIJIeXKAalllee UCIIONHEHUE 00513aTebCTBA TPETHUMU
JUIIAMH, HAa KOTOPBIX OBLJIO BO3JIOXKEHO HcToNHEHHUE. [Ipu 3TOM OTBETCTBEHHOCTH Mepea
SMHUTEHTOM JOJDKEH ObLI HecTH peectpoiepxarens. [lociennuil Bo3Memian yOBITKH,
MPUYHHCHHBIC aKI[MOHEpaM, W pacxomsl Mo rocmounutnae’. C MOMEHTa BHECCHUSI
u3MeHeHuit B 3akoH «OO0 akuuoHepHbix oOmectBax» B 2009 roxy curyanus
NposicCHUJIach: OblJJa YCTaHOBJIEHA COJIMJApHasi OTBETCTBEHHOCTh OOINECTBa U
peructparopa 3a yObITKH, MPUYUHEHHbIE aKIIMOHEPY B PE3yJbTare yTpaThl aKUUWA WU
HEBO3MOXXHOCTH OCYUIECTBUTH IMpaBa, YIOCTOBEPEHHBIE AaKIUSIMU, B CBS3U C
HEHaJIJIeXKaIUM COOIOICHUEM TOpPsIKa BEJESHUS peecTpa akIMoHepoB obmiecTBa (1.4
cT. 149 'K P®). Ucxoas u3 BBILIEH3IOKEHHOIO aHAJIW3a MPUPOABI MPABOOTHOIIEHUH,
BO3HUKAIOUIUX MEX]y aKIIMOHEPHBIM OOLIECTBOM, aKIIHOHEPOM M PETUCTPATOPOM, BPS
JM TaKoe pellleHHWe MOXKHO MPU3HATH YIAauHbIM. Takod MOAXoa o3HayaeT (PakTHUeCKH
BO3MEIICHUE YOBITKOB OJHOTO yYaCTHHWKA aKIMOHEPHOTO OOIIECTBA 3a CUET APYTUX>.
JI.B. JloMmakuH oOTMedaeT, 4YTO BO3MEIICHHWE AaKIMOHEPHBIM OOIIECTBOM YOBITKOB
OTIEJIbHBIM aKI[MOHEpaM, NPUYMHEHHBIX HEOOOCHOBAHHBIM CIIHMCAaHUEM aKIUH,
[OBJICYET YMEHBIIEHUE BEJIMYMHBI AaKTHUBOB AaKIMOHEPHOrOo OOILIECTBA-3MUTEHTA.
CneactBueM uero OyayT HEOOBSBICHHBIE IWUBUJCHIBI M YIMaBIIas KalWTalIW3aIus
akuuii. COOTBETCTBEHHO AJi OOJIBIIMHCTBA aKIIMOHEPOB BO3HUKHYT HEOJIAaroNnpuUsiTHbIC

HOCJ'IGI[CTBI/IH4. Bp}II[ JU TAaKyHO0 «HCHOPMAJbHYIO» CHUTYAlIUIO MOKHO pPaCCMATpHUBATH

1 MocTtaHoBneHne [1eBATOro apbuUTpadkKHOro anennAuMoHHOro cyga oT 25 pekabpa 2008 r. Ne
A40-36156/08-62-250.

2 PeweHue ApbuTtpaxHoro cyna Vpkytckon obnactn ot 16 anpena 2007 r. Ne A 19-2940/07-6.

3 CrenaHoB O.N. OT cybbekTa OTBETCTBEHHOCTU K MPUPOAE KOpPropaTtuBHbIX OTHoweHun // «<BBAC P®».
2009. Ne 1. C. 23.

4 JlomakuH [. B. OTBETCTBEHHOCTb AMUTEHTA 3a HEOOOCHOBAHHOE CrMcCaHNe akLUMn: ToYKa Uin MHoroto4mne?
KommeHTapuin k noctaHoBneHmio KC P® ot 28 anBapa 2010 r. Ne2 // «<BBAC P®». 2010. Ne 4. C. 88-102.
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KaK pa3HOBHUJIHOCTb B3aMMHOTO CTpPaxOBaHUs, Ha KOTOpoe OyayIive aKIMOHEpPhl UILYT
IIPU IPHUOOPETEHUH aKITHiA! .

Takum oO0Opa3oMm, MPEJIOKEHHYIO 3aKOHOJATeNIeM KOHCTPYKLHIO COJIMIapHOM
OTBETCTBEHHOCTH HENb3s NpU3HATH NpuemiieMoid. HeoOxoaumo ycTaHOBIEHHE
KOHKPETHBIX IPaBWJI U MHPOLEAYpP, @ TAK)KE YETKOE pa3rpaHUYEHUE OTBETCTBEHHOCTH
perucrparopa u sMureHra. l[locnenHuil B cuiy npupoAbl OTHOLIEHUM, B KOTOPBIE OH
BCTYIIAET, JIOJKEH BBICTYNaTh B KaueCTBE CyObeKTa CyOCHIMAapHOW OTBETCTBEHHOCTH,
OpUYEM HYXHO SICHO M HEJABYCMBICIEHHO OIpPEAEIUTh, YTO SMHUTEHT HECET
OTBETCTBEHHOCTh TOJBKO NpPU HAJIWYUMU BUHBI, TaK KaK JE€ATEIIBHOCTh IO BEICHUIO
peecTpa akIMOHEPOB HE SBJISCTCS JUIS HETO MPEANPHHUMATEILCKOI?. Peructparop ke
JIOJKEH HECTHM OTBETCTBEHHOCTh 1o mpaBuiam crateu 401 (m. 3) I'paxkmanckoro
kozaekca Poccuiickori denepanuu.

OTcyTCTBHE [TOTOBOPHBIX CBSI3€M MEXAY aKIMOHEPAMU U PEECTPOIEpKATEIEM
nopoXkJaeT u Apyroe BaxHoe nocieactsue. PAC LleHTpanbHOT0 OKpyra noguepKkuBaer,
YTO AKIMOHEP CTOPOHOW B JOTOBOPE O BEIECHHUM PEECTpa HE SBISAETCS. XapakTep U
0o0bEM TpaB aKUMOHEpPAa B OTHOIIEHHHM PErucTparopa W HMUTEHTA OIPEAEsIeTCs
3aKOHOJATEeNbCTBOM. [Ipu HapylmieHMM JaHHBIMM JUIAMU [PaB aKLUHXOHEPa, OH BIIpaBe
UCIIOJIb30BaTh B OTHOUIEHWU PETUCTPATOpa M S3MUTEHTAa MEpPbI 3allUTHl IpaBa,
COOTBETCTBYIOIIME XapaKTepy COBEPLICHHOrO HapylIeHUs. 3aKOHOJATEIbCTBO,
peryimpyromiee AesTeIbHOCTh 110 BEACHHUIO peecTpa aKMOHEPOB, HE MPEAYCMATPUBAET
BO3MOXXHOCTH BMEIIATEIbCTBA AKIMOHEPA B JIOTOBOPHBIE OTHOUIEHUS MEXIY
SMUTEHTOM M PEECTPOAEPIKATEIEM OCPEACTBOM 3asIBJICHUS] UCTIIOM MCKA O MPU3HAHUHU
HE3aKOHHBIMU JIEUCTBUI (0€3/eHCTBUI) IMUTEHTA U PEECTPOJEPIKATENS IO XPAHECHHUIO,

BCIACHUIO U IICPCAadYC pCCCTpa aKIlI/IOHepOB3.

1 CrenaHoB O.U. OT cybbekTa OTBETCTBEHHOCTM K MPMpOAE KOPNopaTUBHbIX OTHOWeEHWUA // «BBAC P®».
2009. Ne 1. C. 28.

2 JlomakuvH [O.B. OTBETCTBEHHOCTb 3MUTEHTA 3a HEOOOCHOBAHHOE CMMCaHUe akLUMA: ToYKa UK MHOroTo4mne?
KommeHTapuin k noctaHosneHnto KonctutyumonHoro Cyna P® ot 28 AnBapa 2010 r. Ne 2-T1 // «<BBAC P®»,
2010. Ne 4. C. 95-96.

3 MNocTtaHoBneHne GAC LieHTpanbHoro okpyra ot 30 ceHTA6pA 2005 r. N A68-278/'T1-16-04.
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Takum oOpa3zoMm, Kak Mbl BUAMM, NPU3HAHHME 3a aKIUAMH XapakTepa BelleH,
OMPEJENCHHBIX POJOBBIMU MPHU3HAKAMH, OOYCIaBIMBAET OIPEAEIEHHbIE 0COOEHHOCTH
3aIlUTHI IPAB MO HUM.

3aciy>)kMBaeT O10OpEeHHs BO3HUKHOBEHHE Ha MPAKTUKE TAaKOI'0 HMHCTUTYTa Kak
BOCCTaHOBJICHHE KoproparuBHoro koHTposs'. K coxkanenuro, Kourenius pa3sutus
rpaXXJaHCKOTO 3aKoHozarenbcTBa Poccuiicko denepannu NpeaycMaTrpuBaeT HMCK O
BOCCTAHOBJIEHUU KOPIIOPATUBHOTO KOHTPOJISI HCKIFOUUTEIBHO ISl CIIy4aeB MPOBEACHUS
peopraHu3aiiy ¢ HapylieHueM 3akoHa’. Kak Ham KakeTcs, HeOOXOAMMO PaCIIMPHTH
chepy HOpUMEHEHHUS TaKOTro cmnocoba 3amMThl aKIHUOHEPOB U JETaJbHO
pernamMeHTUpoBaTh MOPSAIOK ero mnpumeHeHusa. CyneOHas TMpakTHKa B HACTOAIIUN
MOMEHT II0 pacCcMaTpUBa€MOMY BOIPOCY JOCTATOYHO MPOTUBOpEUHBA. ITO,
0€3yCII0BHO, BBI3BIBAET OCTPBIE IMCKYCCHUU O TIPABOBOM MPUPOE JaHHOW KOHCTPYKIIMH
B Hayke, 00 YCJOBHUSIX €€ NPUMEHEHMs Ha MpaKkTHKe. BaxHO MpoOBOIUTH paznuyue
MEXYy BOCCTAHOBJIEHUEM KOPIOPATUBHOTO KOHTPOJISI KAK CAMOCTOSATEIbHBIM CIIOCOOOM
3allMTHl HApYLIEHHBIX IPaB M BOCCTAHOBIECHHEM KOPHOPATUBHOIO KOHTPOJS Kak
PE3yJBTATOM YIOBICTBOPEHHS UHBIX UCKOB®.

['ocynapcTBeHHass perucTpanus BBIIYCKa LEHHBIX Oymar oOecnedyuBaer
nyOMMYHOCTh M JIOCTYIMHOCTh COOTBETCTBYIOUIMX CBeAeHHUI. B cooTBeTcTBUM CO
cratbeil 42 3akoHa «O pbIHKE LEHHBIX Oymar» denepalibHbI OpraH MCIOJIHUTEIBbHON
BJIACTH TO PBIHKY IEHHBIX Oymar oOecrneuynBaeT pacKpbiThe HHOOpPMAIUHA O
3aperuCTPUPOBAHHBIX BBIMYCKAX LIEHHBIX OyMar, NpoQecCHOHaJIbHBIX YyYaCTHUKAX
pBIHKA IIEHHBIX OymMar M peryjJupoBaHUM PhIHKA IIEHHBIX Oymar. Peructpupyromuii
OpraH OCYHICCTBJISICT BEICHHE PEeCTpa 3aperuCTPUPOBAHHBIX M aHHYJIWPOBAHHBIX MM
BBIIIYCKOB IIEHHBIX OyMar, a Tak)Xe BBIMYCKOB IIEHHBIX OyMar, 3MHCCHS KOTOPBIX
NPUOCTAHOBJIIEHA WJIM BO300HOBIeHAa. Ha oCHOBe 3THX peecTpoB CO3Aal0TCs

COOTBETCTBYIOIIME HH(GOPMAIMOHHBIE 0a3bl, B YaCTHOCTU HHGOPMAIMOHHBIE 0a3bl

1 Cwm., Hanpumep: OnpeneneHne BAC PO ot 18 anpena 2012 r. Ne A32-1496/2010; Onpenenenne BAC PO ot
31 mana 2010 roga Ne A56-55583/2008; MoctaHoeneHne BAC P® ot 10 anpena 2012 roga Ne A19-5794/2010.

2 «KoHuenuuA pasBuTuA rpaXkaaHCKoro 3akoHogartensctBa Poccuickon ®enepaumnmn» // «BBAC P®», 2009,
Noe 11.

3 PycaHoBa B.A. KopnopaTuBHble Cnocobbl 3awwmTbl NpaB y4aCTHUKOB XO3AMWCTBEHHbIX obwecTs.: [uc. ...
KaHpg. ropug. Hayk. M., 2012. C. 191.
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JAHHBIX, COJEPKAIIUE OTKPBITYIO U JOCTYIHYIO JIJIs1 KaXKJA0T0 3aMHTEPECOBAHHOTO JIMLIA
UHQOpPMALUI0 O CaHKLIHUAX, NPUMEHEHHBIX B OTHOIIEHUU JHI, COBEPIIUBIINX
IpaBOHAPYIICHUS Ha pPBIHKE I[EHHbIX OyMar, JuIax, COBEPIIMBIIMX YyKa3aHHbIE
IPABOHAPYIICHMSI, 3apErMCTPUPOBAHHBIX BBIMYCKAX LIEHHBIX OyMar, BBIJAHHBIX MM
IULEeH3usX. Peructpupyronuii opran 00s3aH OCyUIECTBIATh B COOTBETCTBUM C aKTaMH
@enepanbHONW CIAyXObl MO (PUHAHCOBBIM pPBIHKAM pacKpbITHE HH(OPMALUH O
3apErUCTPUPOBAHHBIX M AHHYJIMPOBAaHHBIX MM BBIIYCKaX LIEHHBIX Oymar, a Takxke
BBIITYCKax IIEHHBIX OyMmar, 3MHUCCUsl KOTOPBIX IMPUOCTAHOBIIEHA WM BO300HOBIEHa. B
pPa3BUTUU JAHHOTO IOJIOXKEHMsI YCTAaHOBIIEHO, YTO HH(OpMalus, cojiepraiiascs B
peecTpe, SABISETCS OTKPBITOM M JOCTYHNHOW JUIsl JIIOOOT0 3aMHTEPECOBAHHOIO JIMILA.
Hoctyn k wunHdopmanuu, coxepxkameiics B PeecTpe, ocymiecTBisiercs MNyTeM
pa3MellleHrs yKa3aHHOM HHQOpMalMy Ha caiiTe perucTPUpPYIOLIEro OpraHa B CETU
Nurepnert. bonee Toro, mpenycMoTpeHa BO3MOXKHOCTh MOJydeHHE WH(OPMAIIMKU B BUJIE
BBIITICKU U3 peecTpal.

K coxaneHuro, IOEHWCTBYIOIIUM 3aKOHOJAATEIBCTBOM HE MPELYCMOTPEHBI
NOCJEACTBUS HECOONIOEeHU TpeOOBaHUS O TOCYIapCTBEHHOW pPErucTpalui.
3aKOHOAATENb JIMIIb YKAa3blBA€T HA TE€ JEWUCTBUSA, OCYIIECTBIEHHE KOTOPBIX
HEIOMYCTUMO JI0 MOMEHTa TOCYJapCTBEHHOH pETrHMCTpaluy BBHIMYCKa IIEHHBIX OyMmar.
Orcrona - nuckyccuu B HaydyHOU nuteparype. Ilpeqnaraerca paccMarpuBaTth BCe aKIUU
BBIIYCKA, HE MPOMIC/IIETO MPOIEAYPY TOCYIApPCTBEHHOW PEruCTPAIlUK, HUUTOKHBIMHE?,
B obOocHoBaHue 3TOW MO3UIMHM MPUBOJUTCS TOT (PAKT, YTO CHEIKA KYIUTU-TPOJAXKH
aKIMii, COBEPIICHHAS /10 PETUCTpaAllMd B YCTAHOBJICHHOM TMOPSJKE perieHusi o0 ux
BbIIycke (dmuccum), HeaeictBurenbHa. [LH. IlleBueHko, commamasick ¢ TeM, 4TO
roCyJapCTBEHHasi PErucTpaius BbIIYCKa I[EHHBIX OyMar SBISIETCS BaXHBIM U
HEOOXO/IMMBIM OPUIUYECKUM (PaKTOM B (PAKTUUYECKOM COCTaBe, OOYCIOBIUBAIOIIUM
BO3HMKHOBEHHE SMHCCHOHHBIX IIEHHBIX Oymar, He paccMaTpuBaeT Bce Oymaru

HE3aperCTPUPOBAHHOIO BBIMYCKA B KaueCTBE HUYTOXKHBIX®. B moaTBepeHHe CBOECH

1 lMpukas depepanbHon cnyX6bl N0 PUHAHCOBbLIM pbiHKam OT 28 despana 2006 r. Ne 06-21/n3-H «O6
yTBepXaeHuu MNopAaagka BegeHnA PeecTpa AaMUCCUMOHHBIX LieHHbIX Bymar» // BronneTeHb HOPMaTUBHBLIX aKTOB
deneparnbHbiX OpraHoB UCNOAHUTENBHOM BnacTu, 2006, No 16.

2 CuHeHko A.1O. Ykas. cou. C. 79.

3 LleB4eHko .H. Ykas. couy. C. 141.
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MO3UIIMKA aBTOpP NPHUBOJUT MPOLUTUPOBAHHOE BbINIE MojoxkeHUue MHbopMalnoHHOTO
nuceMa [Ipesunnyma Briciiero Apoutpaxuoro Cyna Poccuiickoit @enepannu Ne 63 (1.
1). Ham ke Bugutca ob6ocHoBaHHBIM MHeHue J[.B. Myp3uHa, B COOTBETCTBUM C
KOTOPBIM 3MHUCCHUOHHBIE IIEHHbIE OyMaru CTaHOBATCS COOCTBEHHO LIEHHBIMU OymMaramu
U 00bEKTaMU TpaXJaHCKUX IpaB JIMIIb NPU YCIOBUU TOCYIAPCTBEHHOW pPETUCTpaIuu
ux BbImycka'. Takoil MOAXOA HE MPOTHBOPEUYUT HU JACHCTBYIOIIEMY 3aKOHOIATEIILCTRY,
HU Pa3bsICHEHUSIM BBICIINX CyICOHBIX HHCTAHITUH.

[ocymapcTBeHHass perucTpamusi BBIMYCKa IIEHHBIX Oymar MpeaycMOTpeHa U
3apyOeXHBIMH 3aKOHOJATENbCTBAMH. Tak, O4eHb MOAPOOHO 3TO BOMPOC YPETYIUPOBAH
3akoHamu CIIA. 3akoH o peiHKe IeHHbIX Oymar 1933 roma mpemycmarpuBaet, 4TO
OTKpBITasl pean3als eHHbIX OymMar BO3MOXKHA TOJIBKO Tocie Toro, kak denepanbHas
Komuccuss mo oOpameHuio IEeHHBIX Oymar 3aperucTpupyer clelnualbHOoe
PETUCTPALlMOHHOE 3asBJICHHE M MPOCHEKT 3MHUCCUU. [Ipyu 3TOM BBIAENSAIOT TpU 3Tana
IPOLIEAYpPhl TOCYIAPCTBEHHOM peructpanuu. Ha mepBoM aTame - 10 OpencTaBIeHUS
PEruCTpallMOHHOTO 3asiBieHus B Komuccuto - 3anpenieHo jienarb Kakue Obl TO HU ObLIO
IpEJIOKEHUsT 10 KyIule-npojiaxe HeHHbIX Oymar. Ilociie mpeacraBieHus TpeOyembIx
JTOKYMEHTOB B KoMmucCCHIO HacTymaeT «mnepuoj] oxuaanus». B 3to Bpems Komuccus
U3y4aeT JOKYMEHTHI U BEIET MEPErOBOPhl C IMUTEHTAMHU O BHECEHUU U3MEHEHUU WIU
JOTIOJTHUTENIbHBIX CBEJICHUM B MPEICTaBICHHbBIE JOKYMEHTHI. B 3TOT mepuon SMUTEHTY
pasperiaeTcsi JelaTh MpenBapuTeIbHbIC MPEAJIOKEHUS O MPOAaXKe IEHHBIX OyMar, HO
3amnpelaeTcss Mpou3BoAUTh Ipojaxy. C perucrpanueil 3asBIEHUS HACTYyHaeT TPETUi
nepuop. Pazpemraercs mpomaxka akiuii JiroObIM CIOcOOOM - uepe3 OaHKH, (OHIIOBBIC
OUpPKU ¥ T.I1.2

TakuMm o0Opa3zom, rocylapcTBEHHasi pETUCTpaIus BbITyCcKa LIEHHBIX OyMar - 3TO He
TpebOBaHUE, IPEABABIAEMOE K IICHHOW Oymare, a OCHOBaHUE €€ BOSHUKHOBEHHS.

[Ipu rocynapcTBEHHOW PETUCTPAIMH BBITYCKa IIEHHBIX OymMar SMUTEHT BCTyIaeT B
OTHOLLIEHHSI C TOCYAapCTBOM B JIMIIE PETMCTPUPYIOIIMX opraHoB. K coxaneHuro, B
HACTOAILEE BPEMSI PEryJMpPOBAHHME ATUX OTHOIICHHMH Jajnexko oT uaeana. Heobxomumo

YCTAHOBUTh 00SI3aTENIbHYIO T'OCYJapPCTBEHHYIO PErMCTPALMIO BBITYCKA - MCKIIOYECHUS

1 MypauH [0.B. LieHHble 6ymaru - 6ectenecHble Bewm. M.: CtatyT, 1998. C. 148.

2 CbipopoeBa O.H. AkumoHepHoe npaso CLUA n Poccum (cpaBHuTenbHbI aHanus). M.: Cnapk, 1996. C. 53.
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3/1eCh HEAOMyCTUMBI. TpelyeTcss KOPpPEeKTUPOBKAa U CaMOM MpoIenypbl, B YACTHOCTH
JOJKHBI OBITh YTOUHEHBI OCHOBaHUS O0TKa3a B TOCYIapCTBEHHON PETHCTPAIlUU BBITyCKA.
HeoOxonmumo Takke 4eTKO OMpEAeNIUTh MOCIEACTBUS HECOONIONEeHUs] TPeOOBaHUS O
rOCY/IapCTBEHHOM perucTpanuu BbIMycKa IeHHbIX Oymar. Cama mpoleaypa JoJKHA
ObITh YHU(DUIIUPOBAHA - PEUb UJIET O COBEPIICHHO HEJAOMYCTUMBIX «TPaHCHOPMAIIUIX»
MPOLIEAYPhl PETUCTPALIMY HPU YUPEKICHUU aKITMOHEPHOTO OOIIECTBA.

Cepbe3Hble 3aTpPyJHEHUS BO3HUKAIOT B CWJIY TOr0, 4YTO TOCYAAapCTBEHHOU
pPErUCTpalliy MOJICKUT BBIITYCK aKI[UH, a HE Ka)K/1asi aKUUsl B OTJIeIbHOCTH. [Ipr3Hanue
aKIU{ BelaMu, ONPENEICHHBIMU POJOBBIMH TNpPHU3HAKAMHU, OOyCIaBIUBAET
OTIPENICTICHHYIO CIeNU(UKY 3aIIUTHI TIPaB aKIIMOHEPOB - PeUb UACT 00 0COOCHHOCTSX
MPUMEHEHUS TAKMX CIIOCOOOB 3alUThI KaK BUHAUKAIUS, PECTUTYLIUS, UCK O MPU3HAHUU
npaBa coOCcTBeHHOCTH. Henb3si mpu3HaTh yAOBIETBOPUTENIBHBIM CKOHCTPYHPOBAHHYIO
3aKOHOJIATENIEM COJUIAPHYI0O OTBETCTBEHHOCTh SMUTEHTAa U PpPEEeCTpOepKaTes.
TpeOyeT yTOUHEHHUS U JajbHEHWIIEro pa3BUTHUA HHCTUTYT BOCCTAHOBJICHUS
KOPIIOPATUBHOTO KOHTPOJIS.

[Ipu pa3MmenieHuu YMUCCUOHHBIX IIEHHBIX OyMar MmyTeM OTKPBITOW MOJMUCKU WU
IIyTEM 3aKPBITON IMOATMCKYU CPEIN KPyTa JIML, YACIO KOTOPBIX npeBbimaeT 500, Kaxapii
3Tam MPOIEAYPhl SMUCCHH COMTPOBOXKIACTCS PACKPHITHEM WH(OPMATIHH.

Ha »Tanme npuHATHS pelIeHUs O pPa3MEIIEHUH U PEUICHUS O BBIMYCKE
COOTBETCTBYIOIIAsE MHPOPMAITHS PACKPHIBAETCS SMUTEHTOM B (pOopMe COOOIICHUS TyTeM
€ro onyOIMKOBaHMS B JIEHTE HOBOCTEW W Ha cTpaHuie B cetu Wurepuer . Hepemko
OMUTEHTHI TMpeHeOperalT 3TuM TpeboBaHueM. [lo MHEHUIO CyIOB, HEpPACKPHITHE
uHbOpMallMM Ha JaHHBIX JTamax B COOTBETCTBYIOIIUX (opMax COCTaBISET
aJIMUHHUCTPATHBHOE MIPABOHAPYIIICHUE?.

Ha sTane rocynapcTBEHHON peruMCTpaluu BbIycKa LEHHBIX Oymar uHdOpMarius
packpbIBaeTCs HE TOJBKO B (GopMe COOOIIEHUs] MyTeM ONyOJIMKOBaHUS B JICHTE
HOBOCTEH M Ha cTpaHuIle B ceTu MHTepHET, HO TakXe U B popMe pelIeHUs O BHITYCKE

(IONOJTHUTENBHOM BBINTYCKE) LIEHHBIX OyMar M NpOCHEeKTa IEHHBIX Oymar myTem

1 Mpuka3z OCDOP Poccum oT 4 okTAbpAa 2011 r. Ne 11-46/n3-H «O6 yTBEp>KAeHMM [10N10XXEHNA O pacKpbITUK
MHOopMaUUM SMUTEHTAMU SMUCCUOHHBIX LIeHHbIX Bymar» // BionneTeHb HOpMaTUBHBLIX akToB dyeaepasbHbIX
OpraHoB UCMosHUTENbHOM Bnactn, 2012, Ne 8.

2 PewweHne ApbutpaxHoro cypa Pecnybnukmn TaTtapcTaH oT 26 asrycta 2010 roga Ne A65-16723/2010.
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omyOinukoBaHusi Ha cTpanulle B cetd HMurepHer. To ecTh MyOJNMKYIOTCS TEKCT
3apETUCTPUPOBAHHOTO PEIICHHUS O BBIMYCKE (JOMOJHUTEIHHOM BBIITYCKE) IIEHHBIX
OymMar W TEKCT 3aperuCTPUPOBAHHOTO IMPOCIHEKTa IEeHHBIX Oymar. Ilpu sTom
YCTaHABJIMBAIOTCS JIOTOJIHUTEIbHBIE TPEOOBaHUSA K TMEPEUHIO NPEACTABISEMbIX IS
rOCyJapCTBEHHOM pErucTpaluu JAOKYMEHTOB. [JlaBHOE, 4YTO B 3TOM Clly4ae Cpeau
JIOKYMEHTOB, TIPEICTABIIIEMBIX B PETHCTPUPYIOIINI OpraH, - MPOCHEKT IEHHBIX Oymar
(n.2.5.3 CrangaptoB). O npupojie JaHHOTO JOKYMEHTa roBOpUIIOCh Bbile. [lomo6HOrO
pona TpeOboBaHUE COJAEPKUTCS B OOJBIIMHCTBE 3apyOeKHBIX 3aKOHOAATENIBCTB. Tak, B
CIIA 3akon o mnenHbix Oymarax 1933 roma ycraHaBiuBaeT TpeOOBaHHE, COITIACHO
KOTOpOMY TIpH PETHCTPAllMM BBIMYCKa IIEHHBIX OyMmar, MOUIeKaluX MyOIuaHOMY
pa3MEIeHNI0, B PErUCTPUPYIONINII OpraH MPEeACTAaBISICTCS MPOCHEKT IEHHBIX Oymar,
KOTOPBIH JOJKEH YIOBIETBOPATH TpeOOBaHUAM 3akoHa!. 3aKOHOAATEIbCTBO
BenukoOputanuu Takxke TpeOyeT oOINMyOIMKOBAHME MPOCIEKTAa I[EHHBIX OyMar,
IpeIaraéMbIx K MyOIUIHOMY Pa3MEIICHHIO.

MMeHHO rocynapcTBO JOKHO OOECIEeUUTh PACKPBITHE aJeKBAaTHOW W TOYHOMU
uadopmanuu’. 10 camblii 3)(EKTUBHBIA U ICHCTBEHHBIH MEXaHU3M 3alllUThl MpPaB
uHBecTOpoB. B pamkax Espomnelickoro Coro3a aerctByeT [lupexktnBa O pacKpbITUU
JAHHBIX O MpeJiaraéMbIX K JOIMYCKY I KOTUPOBKU LIEHHBIX Oymar u JlupektuBa o
MPOCTIEKTE TPEaaraeMoro K MyOJIMYHOMY pa3MEIICHUIO BBITyCKa IIEHHBIX Oymar.
YCcTaHOBIIEHO, YTO TAPAHTUH UHTEPECOB MHBECTOPOB TPEOYIOT pACKpHITHS MH(DOpMAITUN
0 (PMHAHCOBOM IIOJOKEHHH 3MHUTEHTAa W KOHKPETHBIX JaHHBIX O IEHHBIX Oymarax*.
JewictByer Ttakxke JlupekTtuBa O TrapMOHM3AIMU TPEOOBAHWM K TMPO3PAYHOCTH B
OTHOIICHUU HH(pOpMAIMd 00 IMHUTEHTaX, IEHHbIE OyMarud KOTOPBIX JOIMYCKAIOTCS K
TOpraM Ha pPEryJIupyeMbIX pPbIHKax. B TekcTe 3TOro MOKyMEHTa OTMEYaeTcsi, 4TO

AJOCTOBCPHOC, IIOJHOC MU CBOCBPCMCHHOC pPACKPBITUC I/IH(bOpMaLII/II/I OMHUTCHTAMMH

1 Securities Act of 1933.
2 Financial Service Act of 1986; Public Offers of Securities Regulations 1995.
3 Note, «Disclosure as a Legislative Device», 76. Harvard Law Review 1273 (1963).

4 OnpekTuea Esponenckoro MNapnaveHta n Coseta 2003/71/EC ot 31 gekabpa 2003 r. «O npocnekTe,
noanexatiem onybMkoBaHuIo Npy Ny6AMYHOM NPenioKEHNN LLEHHbIX ByMar unmn nx Aonycke K Topram;
IOuvpekTBa EBponeickoro napnameHTa n Coseta Ne 2001/34/EC ot 28 maa 2001 r. «O gonycke UeHHbIX
6ymar K oouumanbHoOM KOTUPOBKE Ha BrpyKe 1 0 NOpALKE PackpbITMA MHGOPMaLMK O TaKMX LEHHbIX
bymarax».
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MIOMOTaeT 00ECIEeUNTh YCTOMYMBOE JOBEPUE WHBECTOPOB M MO3BOJISIET JIYUIlle OIICHUTH
cocTosiHue OM3HEeca U aKTUBOB KOMIIAHUM, YTO MOBBIIIAET KaK 3allUTy HHBECTOPOB, TaK
1 3G PEKTUBHOCTD phIHKA!.,

[logBons wuTOr, HEOOXOAUMO OTMETUTh, UYTO Pa3MEIICHUIO IIEHHBIX Oymar
MPEAIIECTBYIOT MPUHATHE PELICHUS O PA3MEIIEHUH, YTBEPKICHUE PELICHUS O BBIITYCKE,
a TaKkKe TOCYJapCTBEHHasi pPETHCTpalusi BBIMTyCKa IEHHbIX Oymar. Jlumb mocre
3aBEpPUICHUSI ATHX MPOLEAYP SMHUTEHT HMEET IMPABO NEPEXOAUTH K Pa3MELICHUIO
IIEHHBIX OyMar.

ME1 He nojBepraeM COMHEHHUIO HEOOXOAMMOCTh HAIMYHS HMEHHO JBYX PEIICHUH -
0 pa3MEUICHUU U O BBINTyCKe. Kaxknoe M3 HUX MMEET CaMOCTOATEIbHOE 3HaueHue. Bo
n30eKaHue TPYAHOCTEH Ha TMPAKTHKE, HEOOXOJMMO BHECTH COOTBETCTBYIOIIUE
W3MEHEHHUS B 3aKOHOJIaTeJILCTBO.

[IpuXoauTCs KOHCTATUPOBATH HEYAOBJIECTBOPHUTEIBHOE 3aKOHOIATEIbHOE
peryJaupoBaHuE M TOCYIapCTBEHHOM pErucTpaiyy BBINYCKa IIEHHBIX Oymar. 371ech
TaKKe UMEIOTCS TTPOOEIIBI U «KAYyUyKOBBIE» HOPMBI.

Pa3Mmelienre 1ieHHbIX OyMar - OCHOBHOM 3JIEMEHT AMHUCCHOHHOIO cocTaBa. JIuiib
MOCJIE 3aBEPIICHUS MPOLEAYPHI Pa3MEILCHHS [IEHHBIX OyMar ux nepBbie mpuodperarenu
CTAHOBSITCS YNPAaBOMOYECHHBIMH CYObEKTaMU IO OTHOIICHUIO K aKIHOHEPHOMY
oOmiecTBy. B HacTosiiee BpeMsi MPeayCMOTPEHBI CIEAYIOIINE CIOCOOBI pa3MelleHUs
aKIHM - pacOpeaeCHUE aKIUK CPEAN YUPEAUTENEH, CPEAN aKIIMOHEPOB; KOHBEPTAIUS U
noAnucka. B paMkax xe peopraHM3alMOHHBIX MPOUEAYP NPUMEHSIOTCA CIIETYIOIINE
CIOCOOBI pa3MelieHus: KOHBEpTaIlus, pachpeeieHue U MPHOOpeTeHHe akIui. ITH
CIIOCOOBI pa3MeIIeHUs, a TAK)KE TEOPETUYCCKUE BOIIPOCHI M MPOOIEMbI, BO3HUKAIOIINE
Ha MIPaKTHUKE, OyyT paCCMOTPEHBI HU)KE B COOTBETCTBYIOIIEH TyIaBe.

3aBepiaeTcs Mpoleaypa SMHCCUU TOCYIapCTBEHHOW peructpamueit ordera o0
UTOTaX BBIMYCKa (JOMOJHUTEIBHOIO BBIMYCKA) SMUCCUOHHBIX IIEHHBIX Oymar. JlaHHBIN

ATal SMHUCCHUH LIEHHBIX Oymar paccMaTpHUBaJICS BBILIE.

1 [OwupekTuea 2004/109/EC Esponeiickoro MapnameHta n Coseta ot 15 gekabpa 2004 o rapMoHM3aumm
TpeboBaHN K MpPO3pavyHOCTM B OTHOWEHMN UHGOPMauMM 06 ISMUTEHTAX, LEHHble Oymarn KOTOpbIX
OONyCKalTCA K Topram Ha perynmpyemblX pblHKax.
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I'JTABA 1I. PABSMEIIEHUE AKIIMM KAK QJIEMEHT 3MHCCHOHHOI'O
COCTABA.

§ 1. Pasmenienue akiuii B mpoIiecce co3aaHus akIimOHEPHOTO OOIIECTRa.

Pa3Mmelienre 1ieHHbIX Oymar - BaKHEWINWNA 3Tam dMUCCUU akuuid. MOXHO naxe
cka3zaTb OCHOBHOU. OO0 5TOM HEJABYCMBICIEHHO CBUACTEILCTBYET JE€TAJIbHOE
OTIPEJICIICHAE JIMHUCCUHU aKIMK - «OMHCCHs I[EHHBIX OyMar - MOCJIEI0BaTEIHHOCTh
JNEUCTBUN SMUTEHTA MO Pa3MEIICHUI0 AMUCCHOHHBIX IEHHbIX Oymar» (cT. 2 @3 «O
PBIHKE [EHHBIX Oymar»)!'. IMEHHO Ha JaHHOM dTare JOCTHraeTcs IeJb SMUCCHH, KaK
IOpUJIMYECKOTO COCTaBa, MOSBISAETCS MEPBOE YIOJIHOMOYEHHOE MO akKIUU JIULO -
BO3HUKAIOT COOTBETCTBYIOIIME KOPIOPATHUBHBIE MPABOOTHOLICHUS - MPABOOTHOIICHUS
YICHCTBA (Y4aCTHs).

B Hacrosiiiee BpeMs peayCMOTPEHBI CIEIYIONIUE CIIOCOOBI pa3MEeIeHUsT aKIHi -
pacrpeneneHue akuui cpeau YUpeIuTeNled, Cpeld AaKIMOHEPOB; KOHBEpPTALMS H
MOJIMKCKA.

EQuHCTBEHHO BO3MOXHBIM CHOCOOOM pa3MeleHus akKIUui Mpu  YUpeKICHUU
AKIIMOHEPHOr0 0O0IIECTBA SIBISIETCS paclpeAesieHne akuil cpeau yupenureneil. meer
MECTO OBITh TaK Ha3bIBAEMOE «JIYTOE€» YyupeAuTeabcTBO. C OIHOU CTOPOHBI,
3aKOHOJIATENh MPECIICIOBAI IIeJIb HCKITIOYUTHh BO3MOXKHBIC 3JI0yTIOTPEOSICHUS Ha TAHHOM
ATare, Belb YUYPEAUTEIN MOTYT HCIOJb30BaTh CO3/JaHUE aKIIMOHEPHOIO OOIIECTBA JIs
AKKyMYJIMPOBaHUsl CPEJCTB MHBECTOPOB B CBOUX LENsAX. A C APYyrod, cam TOrO HE
XKenasi, co3Jajl TMOYBY JUIsi HWHBIX 3J0ymnmorpeOneHuit. Tak, ydpeauTenn HMEIOT
BO3MOXKHOCTh MCKYCCTBEHHO 3aBBIIIAThH 1IEHBI HAa aKIHUU, MIPAKTUYECKH OECKOHTPOIHHO
BHOCHTH B Ka4eCTBE OIUIATHI 3a aKI[MHM HEICHEKHBIC CpencTBa’. Hepeako BBIIEISIOT
JaKe TaKoe TMOHATHE KaK ydpeAuTesibckash MpHUObLIb, KOTOpas MpeACTaBiIseT coOoi
pa3HUIly MEXAY CYMMOM II€H aKUWWd, NPOJAHHBIX YUYPEAMUTEISIMHU, U pPEaIbHbIM

KalmuTaJiOM, CTOAIIMM 3a DTHUMH aKIHUAMH. yIIpe,Z[I/ITeHI/I MOTYT IIpOAaBaTb aKIIMKW BBIIIC

1 ®epepanbHbi 3aKoH «O pbiHKe LeHHbIX bymar» o1 22 anpena 1996 r. Ne 39-03 // C3 P®d, 1996, Ne 17, cT.
1918.

2 TapacoB N.T. YueHune 06 akumoHepHbix komnanumax. M.: CtaTtyT, 2000. C. 134.
146



UX HOMMHAJIBHOW CTOMMOCTH JMOO OCYHIECTBJISITH BBIMYCK aKIMUA HAa HOMHHAIbHYIO
CYMMY, TIPEBBIIIAONIYIO KalUTall, ISHCTBUTEIBHO BIOKEHHBIH B TIpeanpusiTue’ .

Hpyras mpobinema cBsi3aHa C TEM, 4YTO JEWUCTBYIOILEE 3aKOHOJATENIbCTBO HE
yCTaHABJIMBAET OOMIMX OrpaHUYEHUH Ha (HOPMHUPOBAHME YCTABHOIO KamurTajia
AKIIMOHEPHOro 00IlleCTBAa HEJEHEKHBIMU BKJIaJaMH. XOTS UMEETCS pPsii OrpaHUYEHUI
o oObekTaM (MMEETCs B BHY MMYIIECTBO, M3BATOC M3 000poTa)? M Mo CyObheKkTam?,
Tak, B coorBercTBUM Cc TyHKTOM 4 ctathu 11 ®degepanpHoro 3akona «O OaHKax u
OaHkOBCKOM aestenbHOCTH» bank Poccum ycraHaBnuMBaeT mpeneNbHBIA pa3Mep
UMYIIECTBEHHbIX (HEIEHEKHBIX) BKJIAJ0B B YCTaBHbIM KamuTal KpPEAUTHOU
OpraHM3aliy, a TaKkXKe MEepeuyeHb BHUJOB MMYLIECTBA B HEJIEHEXKHOU (opMme, KOTopoe
MOKET OBITh BHECEHO B OIUJIaTy YCTABHOIO KamuTaja. B pa3BuTHE NTaHHOTO MOJOKEHUS
NpUHATA COOTBETCTBYMOMmIas HHCTpykunus'. Kak Ham Kaxkercs, M yCTpaHCHHUS
3JI0ynoTpeOieHu HeoO0XOIMMO BCE-TaKM YCTAHOBUTH OOIIME OrpaHUYEHUS 10
00BbEKTaM, KOTOpPbIE MOTYT BHOCUTHCA B Kau€CTBE OIUIATHI aKIMH U MaKCUMAaJbHO
JNOIIYCTUMBIN pa3Mep TAKUX BIIOKEHUW. B Hacrosliee Bpems, K COXAJICHUIO, HEPEIKO
MOXHO CTOJKHYThCAd €O 3ioynorpeOieHusmu. Tak, 4acTto B HapylleHHUE
3aKOHOJATEJIbCTBA HE3aBUCUMBIA OLECHIIMK JUISI OLIEHKM PBIHOYHOM CTOMMOCTH
MMYyLIECTBA HE NPUBJIEKAETCS. B TaHHOM Ciydae Cyabl, Kak IPaBUiIO, OCHOBBIBASICh HA
noyioxkeHusix uHpopmannonnoro nuckMma Ilpesuauyma Beiciiero Apoutpaxuoro Cyna
Poccutickoit ®eneparuu ot 30 mast 2005 roga Ne 92 «O paccmoTpeHun apOUTpaKHBIMU

cyaaMu €I 00 oCIIapuBaHMK OLCHKH HMYIICCTBA, HpOH3Be,HeHHOI>JI HC3aBHUCHUMbIM

1 3.A. bperenb. [leHe)xHOe obpalleHne 1 KpeanT KanuTanmcTuyeckumx ctpad. M., 1955,

2 JlecHon kopekc Poccuiickon ®epepaunm oT 4 gexkabpa 2006 r. Ne 200-P3 // C3 PD, 2006, Ne 50, cT1. 5278;
BopoHbii kopekc Poccuickon depepaunm oT 3 moHA 2006 r. Ne 74-03 // C3 PD, 2006, Ne 23, cT. 2381;
depnepanbHbli 3akoH oT 13 pekabpa 1996 r. Ne 150-P3  «06 opyxum» // C3 P®, 1996, Ne 51, cT. 5681;
®epnepanbHblin 3aKoH 0T 26 Maa 1996 r. Ne 54-03 «O MyseliHom coHae Poccuiickorn Pepepaunm n mysenx B
Poccuiickon ®epepaummn» // C3 PO, 1996, Ne 22, cT. 2591.

3 ®epepanbHbll 3aKoH OT 2 aekabpa 1990 r. Ne 395-1 «O 6aHkax n 6aHKOBCKOW geATenbHocTun» // C3 PO,
1996, Ne 6, cT. 492; ®epnepanbHbil 3akoH 0T 29 HOABPA 2001 1. Ne 156-O3 «O6 MHBECTULMOHHBIX hoHaax» //
C3 P®, 2001, Ne 49, cT. 4562.

4 Nuctpykuma banka Poccun ot 2 anpena 2010 r. Ne 135-U1 «O nopagke npuHATMA BbaHkom Poccnn pelueHuna
O rOCyAapCTBEHHOW perncTpaumm KpeaouTHbIX OpraHv3auvMin M Bblgade JIMUEH3UIA Ha OCYyLECTB/eHne
6aHKOBCKMX onepaunii» // BecTHnk BaHka Poccum, Ne 23, 30.04.2010.
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OLIEHIIIMKOM» |, IIPU3HAIOT COOTBETCTBYIOIINE CAEIKH HeAEHCTBUTENbHBIMU. CII0KHOCTH
BO3HMKAIOT C TOIO MOMEHTA, KOIJla AaKIMOHEPHOE OOIIEeCTBO PErucTpupyercs u
CTAHOBHUTCSI CaMOCTOSTEJIbHBIM CYOBEKTOM TpakJaHCKUX TipaB. Kak cmnpaBemsivBo
YKa3bIBAIOT CYy/Ibl, UMYIIECTBO, MEPEIAHHOE B €r0 YCTABHBIA KAaMUTaJl, PaBHO KaK W
CTOMMOCTb JJAHHOT'O UMYIIIECTBA, HE MOXKET OBbITh U3BATO Y aKIIMOHEPHOTO OOIIECTBA U
BO3BpAIlICHO B COOCTBEHHOCTh YYpPEAWUTENs B MOPAJKE MPUMEHEHUS MOCIEICTBUN
HEJECHCTBUTENBHOCTU (IMOTHOCTHIO WMJIM B YacTH) JOTOBOPa O CO3JaHUU aKIIMOHEPHOIO
o01ecTBa, Tak KaK MOCASACTBUS HEACHCTBUTEIIBHOCTH CACIKA MOTYT OBITh IPUMEHCHBI
JIMIIb K CTOPOHAM 3TOHU cAenku. [Ipu 3TOM cynaMu IpUBOAATCS CICAYIOLINE TTOT0KEHUS
I'paxxnanckoro konekca Poccuiickoit denepanuu: B COOTBETCTBUU C IMYHKTOM 2 CTaTbu
48 I'paxxmanckoro koaekca Poccuiickoit Denepariuy B CBA3U € y4acTHEM B 00pa30BaHUU
UMYIIECTBA HOPUIMYECKOTO JHIAa €ro ydypeautrenau (y4dacTHHKH) MOTYT HMETh
00s13aTeILCTBEHHBIC TPaBa B OTHOIIEHWHM 3TOTO IOPUIUYECKOTO JIUIA JHMOO BEIIHBIC
nmpaBa Ha ero umymiectBo. K ropuauueckuM nuuaM, B OTHOUICHHM KOTOPBIX HX
YUYaCTHUKH HMEIOT 0053aTeIbCTBEHHBIE IMpaBa, OTHOCATCS XO3SMCTBEHHBIC
TOBApHIICCTBA U OOIICCTBA, MPOM3BOACTBEHHBIE M MOTPEOUTEIBCKUE KOOICPATHBEIZ.
[Ipoext wu3MeHeHud [pakTaHCKOrO KOJEKCa MPEeIyCMaTpUBAET HECKOJIBKO HWHYIO
KJaccuuKaiuio ropuauueckux aul. KOpuandeckue nuna pa3aenstoTcss Ha ABE TPYIIbI
- KopropartvBHbie (yupenurenu (y4acTHUKH) KOTOPBIX 00J1aJal0T MPaBOM Ha y4acTHE B
YIIPaBJICHUHU UX AEATEIHLHOCTHIO (IIPaBO YJICHCTBA) U YHUTAPHBIC (YUPEIUTEITN KOTOPHIX
HE CTAHOBATCS MX YYACTHUKAMHU M HE IPHOOPETAIOT B HUX IIPaB YIECHCTBA.

ITyakt 1 crartbu 66 I'paxknanckoro kojaekca Poccuiickoit denepanuu
yCTaHaBJIMUBAET, 4YTO HMMYIIECTBO, CO3JaHHOE 3a CYET BKJIAQJIOB YyupeauTese
(Y4aCTHHMKOB), TPUHAUICKUT XO3HUCTBEHHOMY TOBApHIIECTBY U OOIIECTBY Ha MpaBe

COOCTBEHHOCTH. 9T0, B CBOIO OUCpPCAb, ITIPUBOAUT K TOMY, UTO HCPCIAKO HCTILI Tp€6y10T

1 VHgopmaumoHHoe nmucbMmo Mpesngnyma BAC P® ot 30.05.2005 Ne 92 «O paccMOTpeHUn apbutparkHbIMm
cyfamu gen o6 ocnapMBaHUM OLEHKU UMYLLECTBa, NPON3BEAEHHON HE3aBMCUMMbIM OLEHLUMKOM>» // «BBAC
Pd», 2005, Ne 7.

2 'paxxpaHckmn kopekc Poccuinckon ®epepaumm (4actb 1) ot 30 HOoABpA 1994 r. Ne 51-D3 // C3 PO, 1994,
32, cT1. 3301.

3 lMpoekT MepepancHoro 3akoHa «O BHECEHUM U3MEHEHUIN B YACTW MEPBYLO, BTOPYIO, TPETHIO N YETBEPTYIO
MpaxkpaHckoro kopekca Poccuiickon ®epepaumu, a TakXXe B OTAENbHble 3aKOHOAATENbHblE aKThl
Poccuiickon ®egepaunn» // http://www.rg.ru/2012/04/06/gk-popravki-si
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[PU3HAHUS PETUCTPAIMH FOPHUINYECKOTO JIMIA HeAeWCTBUTENbHOU! . [IpHunHON TaKoi
CUTyalluu SABJSIETCA HE 4YTO HMHOE, KaK IPaBWJIO O TOM, 4YTO pPa3MEIICHUE aKIUh
OCYILECTBIISIETCS B J€Hb NOCYIapCTBEHHON PEruCcTpallK aKIMOHEPHOTO 00IlecTBa 10
roOCyJapCTBEHHOM perucTpauuy BbIycka LIEHHbIX Oymar. Ecim Obl 3akoHOnaTeseM He
ObUIM TPEIyCMOTPEHbI MOJOOHOTO poOAa MCKIIOYEHHS, W Ha 3Tale YYPEeKICHUS
AKIIMOHEPHOro oO0niecTBa TaKXKe HMeJda MECTO OBITh 3MHUCCHA aKIUil, Kak
MOCIIE0BATENIbHOCTh JEHCTBUI 00IIECTBA-3MUTEHTA 110 Pa3MEIICHUIO0 aKLIUi, podiieM
ObI He Bo3HMKaJI0. CHavana perucTpupyercs BBIIMYCK, B €0 PErUCTPaIi MOYXKHO ObLIO
Obl OTKa3aTh MpH HAPYIIEHUH TMOJIOKEHUH 3aKOHa O MPHUBICUCHUU HE3aBUCHUMOIO
OLCHIIMKA, a YyX€ IIOTOM OCyUIeCTBIseTcd pasMemenue akiuid. Ceiigac xe
CKJIaJIbIBACTCs NapaJOKCaIbHAas CUTYallMs: aKI[UU YK€ pa3MELIEHBI, 4 PETUCTPUPYIOLIUN
OpraH MOXET OTKa3aTh B PETUCTpALMM BBIITYCKa EHHBIX OymMar Ha TOM OCHOBaHHUH, YTO
SMHUTEHTOM HapylleHbl TpeOoBaHUsA 3akoHoAarenbcTBa Poccuiickoit denepaunn o
LEHHBIX Oymarax.

Hpyras rpymnmna 3;10ynoTpeOieHuil CBsI3aHa ¢ TeM, YTO [IEeHa MOXKET ObITh 3aBbILIIEHA
WU, HAIIPOTUB, 3aHWKEHA HE3aBUCHUMBIM OLICHIIIMKOM. B TakoM ciryyae Tonmyckaercs ee
OCITApUBAHUE TIOCPEICTBOM NPENBSIBICHUS OTIEIBHOIO MCKa. Takas BO3MOXHOCTH
oOycJIOBJIEHa TE€M, YTO BBIBOJ OLEHIIMKA B CHJIy MyHKTa 3 crarbu 34 DenepaabHOro
3akoHa «O0 aKIMOHEPHBIX 00IIECTBAaX» HOCUT 00s3aTeNbHbIi Xapakrep?. Ho, mpu aTom
IPEIyCMOTPEHbl U ONpE/CNIEHHbIE OTPAHUYEHUS HAa TMPEAbsBICHHE MOJOOHOTO HCKa.
Tak, ocmapuBaHue JOCTOBEPHOCTU BEIIMYMHBI CTOMMOCTH OOBEKTA OLIEHKH BO3MOYHO
TOJIBKO JI0 MOMEHTA 3aKJIFOYEHUS JOroBOpa (M34aHMS aKTa roCyJapCTBEHHBIM OPraHOM
Au00 TNPUHATUS pELIeHUs JOJKHOCTHBIM JIMIOM HJIM OpPraHoM YIpaBJICHUS
opuandyeckoro auna). Takum oO6pazoMm, yKe MOCie 3aKIIUYEHHs 10T0BOpa O CO3AaHUU
AKIIMOHEPHOTO OONEeCTBa HCKIOYAETCS BO3MOXHOCTb MNpPEIAbABICHUSA
CaMOCTOATENIbHOTO MCKa. lIpaBa yupeauTenesl MOryT, ONHAKO, 3alMIIATHCS WHBIMU
crocobaMy, B YacTHOCTH MyTE€M OCMapuUBaHUs pEIIEHUS O TOCYyAapCTBEHHOM

pEerucTpanuu BbIITYCKAa EHHBIX 6YMal".

1 ToctaHoBnenne OpuHHaApUATOro apbUTPa>KHOro anesAuMoHHOro cypa ot 12 anpena 2012 r. Ne
A55-14007/2011.

2 ®epepanbHbln 3aKOH OT 26 aekabpa 1995 r. Ne 208-D3 «O6 akumoHepHbix obwectBax» // C3 P®, 1996,
Ne 1, cT. 1.
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JIoTOMHUTENIbHON rapaHTHel paB aKIIMOHEPOB CIY>KUT BO3MOXHOCThH OCIIOPUTDH B
Cy1eOHOM TOpSIJIKE PELIEHUE COBETA JAMPEKTOPOB aKIMOHEPHOTO OOIIECTBA, MPUHATOE
Ha OCHOBaHMM cTatbu 77 3akoHa «OO0 aKUMOHEPHBIX OOIIECTBAX», €CIU COBETOM
JTUPEKTOPOB TPH €r0 BBIHECEHWW JOMYI[EHO HapylIeHWEe TpeOOBaHUM,
NPEAYCMOTPEHHBIX 3aKOHOM. [IpuMeuaTenbHO, YTO NPU3HAHUE COOTBETCTBYIOIIETO
peIieHusl coBeTa AMPEKTOPOB HEACHCTBUTEIBHBIM HE BJICYET 3a COOOW MpHU3HAHUS
CICIIOK O0OIIecTBa, COBEPIICHHBIX MO IIEHE, ONMPEACIICHHOW Ha OCHOBAHWH PEIICHUS
COBETa NUPEKTOPOB (HAOIIOAATETLHOTO COBETA) OOIIECTBA, BBHIMYCKOB IMHUCCHOHHBIX
IIEHHBIX OyMar oOIecTBa, HeJACHCTBUTEIBLHBIMU. {7151 7TOTO HEOOXOAMMO MPEAbSIBICHUS
JIOTIOJTHUTEIBHOTO UCKOBOTO TPEOOBAHMUSI.

bonee toro, B ciydae mpuuyMHEHHUs YOBITKOB, yiiepOa OOIIecTBY, aKkIMOHEpam
oOlecTBa, a Takke TPETbUM JIUIAM B pe3yJibTaTe COBEPUICHUS CHCIKU MO IIeHE
(IeHe)KHOM OlEHKE) UMYILECTBA, IIEHE pa3MEIlEeHUs] WU 1IEHE BBIKYyINa SMHCCHOHHBIX
IIEHHBIX Oymar oOIllecTBa BCJIEACTBUE OMPEICTCHUsI TAKOW IIEHBI (IEHEe)KHON OIICHKH) B
pa3Mepe, paBHOM UTOTOBOW BEJIMYMHE PHIHOYHOM CTOMMOCTH, YKa3aHHOW B oT4eTe 00
OIICHKE, 3TU YOBITKH, YyIIepO MOAJIeKAT BO3MEUIEHUIO. DTH yOBITKM BO3MEMIAIOTCS B
MOJTHOM OOBEME 3a CYET HMMYIIEeCTBA OICHIIMKA WM OICHIIMKOB, MPUYWHUBIINAX
CBOMMH JehcTBUSIMU (O€37eHCTBIEM) YOBITKM WJIM HWMYIIECTBEHHBIH Bpem TpHU
OCYIIIECTBICHUH OIIEHOYHOW JAESATEIbHOCTH, WIM 3a CUET MMYIIECTBA IOPUIAYECKOrO
JIAIIA, C KOTOPBIM OIEHIIMK 3aKIIIOUUIT TPYIOBOM 10roBop .

BepxoBubiii cyn u Bpicimmit  ApOUTpaKHBIA Cy[ TOSICHWJIM, YTO BKJIAJOM B
UMYIIIECTBO XO3SHMCTBEHHOTO TOBAPMINECTBA WM OOIIECTBA HE MOXKET OBITh OOBEKT
WHTEJUIEKTYaIbHOM COOCTBEHHOCTH (MAaTE€HT, OOBEKT aBTOPCKOTO IpaBa, BKIIOYAS
nporpammy g OBM, u T.0.) win «HOoy-xay». OgHaKo B KaueCTBE BKJIa/la MOXKET ObITh
OPU3HAHO TPABO TOJIb30BAHUSA TaKUM OOBEKTOM, II€pelaBacMoe OOIIECTBY WU
TOBAapHIIECTBY B COOTBETCTBUU C JIMIEH3MOHHBIM JOrOBOPOMZ. Perumcrpupyroriue

Oopranbl HE BCCria IpaBHUJIbHO IIOHUMAIOT 3alpcT Ha OIlIaTry aKLII/Iﬁ 00BbEeKTaMH

1 ®epepanbHbii 3akoH OT 29 umiona 1998 r. Ne 135-O3 «O6 oueHOYHOM OeATenbHOCTU B Poccuinckon
®epepaunn» // C3 PO, 1998, Ne 31, cT. 3813.

2 T[octaHoBneHwue MNneHyma BepxosHoro Cypna P® Ne 6, NMneHyma BAC P® Ne 8 oT 1 ntona 1996 r.
«O HEKOTOPbLIX BOMPOCAaXx, CBA3AHHbIX C NPUMEHEHNeM YacTu nepson paxkgaHckoro kogekca Poccuiickonm
®epepaunn» // «<BBAC PD», 1996, Ne 9.
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UHTEJUIEKTYalbHOM COOCTBEHHOCTU. Tak, MpH CO3MaHUM 3aKPHITOrO AKIIMOHEPHOTO
oO1ecTBa akiMyu ObUTM OIUTAYEHBbI MyTEM IMepeiayr 0OIeCTBY MCKIIOUUTEIbHBIX MPaB
Ha UCIIO0JIb30BaHHE O0OBEKTOB MHTEIJIEKTyalbHON COOCTBEHHOCTH. Jlajee, B pelieHuu o
BBIITYCKE MEPEUUCIISIIIUCH COOTBETCTBYIONINE OOBbEKTHI. [0 MHEHUIO perucTpUpyroIero
opraHa, MUTEHTOM ObUIM HapylleHbl MyHKT 6 crarbu 66 I'pakgaHckoro Kojuekca
Poccuiickoit @Pegepaunn u myHKT 2 ctatbu 34 @enepanbHoro 3akoHa «O06
AKIIMOHEPHBIX OOIIECTBAaX», MOCKOJIBKY OIICHKE W BHECEHHUIO B OIUIATy YCTaBHOIO
KamuTajla MOJIEKAIM UCKIIOYUTEIIBHO IPaBa Ha IOJIE3HBIE MOJEIH, SIBIISIIOIIUECS B
COOTBETCTBUM €O cTarhbed 1226 IpaxkmgaHckoro kojekca Poccuiickoit ®enepanuu
UMyHIECTBEHHbIMU mpaBaMu. Cyl MpU pacCMOTPEHHM JAHHOIO JieJia MOSICHUI, YTO
cornacHo ctarbe 5 @enepanbHoro 3akoHa «O0 oneHOYHOM nearenbHocTy B Poccuiickoit
®deneparun», crarbe 128 I'paxknanckoro koaekca Poccutickoit denepanuu Kk 00beKTaM
OLIEHKM OTHOCSITCSI OXpaHSAEMbIE PE3YJbTaThl WHTEIUIEKTYalbHOM JEATEIIBHOCTH U
npuUpaBHEHHbIE K HHUM CpeJACTBa HHIAUBUAyaJU3aluu (MHTEJJIEKTyallbHas
COOCTBEHHOCTh). 3aperucTpUpOBaHHBIE B (QeAepabHOM OpraHe HCIOJTHUTEIbHON
BJIACTU MO MHTEJUIEKTYaJIbHOW COOCTBEHHOCTH JOTOBOPHI O Mepe/iaye UCKIIOUUTEIIbHBIX
IIpaB HA IMOJE3HBIE MOJEIM TOATBEPKAAIOT, YTO AKIHUM OIUIAYEHBI, a CO3/aBaeMOe€
00IIECTBO MOJIyYUJIO MpaBa MNOJb30BaHUS OO0BEKTAMH HHTEJIEKTyaJlbHOU
COOCTBEHHOCTH. XOTEJI0CH OBl JINIIIb 00paTUTh BHUMAaHUE Ha HETOUHOCTb, JOMYIIICHHYIO
cynoMm. B cBOMX BBIBOJIaX OH yKa3bIBAET, YTO B YCTABHOM KallUTajl B KAaYE€CTBE BKJIaJa
ObLT epesiaH OOBEKT UHTEIUIEKTYaIbHOM COOCTBEHHOCTH, XOTS CaM K€ TIPUBOJUT MMYHKT
17 mocranosnenus Ilnenyma BepxoBHoro Cyna Poccuiickoit @enepanuu u I[lnenyma
Beiciiero Apoutpaxkuoro Cymaa Poccuiickoit @eneparmu Ne 6/81.

He coBceM mNpaBWIBHO JAHHBIM 3allpeT MOHUMAETCS U CAMHMU YUYPEAUTEISIMU.
Hepenko oHu mbITalOTCS B CBOMX MHTEpPECAaX TOJIKOBATh €ro pacmupurenbHo. Tak, DAC
[ToBOMKCKOTO OKpyra OBLJIO OTKa3aHO B YIOBJIETBOPEHUM HCKa O TPU3HAHUU
HEJICHCTBUTENBHBIM PEIICHUS €IUHOJWYHOTO HCIOJHUTEIBRHOTO OpraHa 00 oruiare
aKIUl TyTeM BHECEHHUS B KayeCTBE BKJaJa B YCTaBHOM KamuTaid oOIliecTBa
KOHCTPYKTOPCKO-TEXHOJOTUUECKON JOKyMeHTanuu. B 000CHOBaHHME OCHapuBaeMOro

IMpHUKasza CAWMHOINYHOTO MCIIOJHUTCIIbBHOIO OpraHa 06IIIGCTB21 IIOJIOXKCH BBIBOA O

1 MNMocTaHoBneHne [JeBATOro apomuTparkHOro anennAauMoHHOro cyaa ot 4 maa 2009 r. Ne A40-83977/2008.
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HEMOJIHOW omjaTre HMCTUAMH aKUUW, MOCKOJbKY HX YacTH4YHas oOIlJjara
UHTEJVIEKTYalbHOU COOCTBEHHOCThIO HE MpeaycMOTpeHa 3akoHoM. IIpoekTHas
JOKYMEHTAIlUsl, BHECEHHAs] MCTIIAMM B KaueCTBE OIJIAThl aKIlMii, HE Oblla OIlEHEHa B
YCTAaHOBJICHHOM TOPSAKE U HE COOTBETCTBYET CTOMMOCTH OIUIauMBaeMbIX akiuil. Cyn
Opulle] K BBIBOAY O TOM, 4YTO IMepeJaHHas JOKYMEHTAaUUs pe3yJbTaToM
UHTEJUIEKTYadbHOH COOCTBEHHOCTH HE SBISIETCA, M Takas QopMa OIUIaThl HE
MPOTHBOPEUYHT 3aKOHOIATETBCTBY |

JlommyckaeTcsi oruiara yCTaBHOTO KamuTana LeHHbIMH Oymaramu. HeoGxoaumo
pa3rpaHuYMBaTh TaKUE LIEHHbIE OyMaru U akliiu, KOTOPBIE MOCTYIAIOT B COOCTBEHHOCTh
aKLMOHEPHOro OO0IIECTBA M0 MHBIM OCHOBAaHUSIM - HEOIUIaTa akKUU{ B YCTAHOBJICHHBIC
CPOKH, BBIKYIl aKIMi OOIIECTBOM IO TpeOoBaHUIO akioHepa. Ha nenHbie Oymarw,
BHOCHMBbIE B Kaue€CTBE OIJIaThl YCTABHOTO KamuTaja, HE pachpoCTPaHsIOTCS
COOTBETCTBYIOIIIME OTpaHUYCHHsS] (OHU MPETOCTABISIOT MPABO TOJ0CA, YUUTHIBAIOTCS
OpU MOACYETE TOJIOCOB, MO HUM HAYUCISIOTCS JMBHUICH[IbI; UX MOXXHO IEpeaaBaTh B
3aJI0T, OTUY’KJIaTh O€3BO3ME3HO WJIU MO LI€HE HM)KE€ HOMHHAIbHOU cTOMMOCTH). Cynbl
He pa3 oOpamiaqd Ha 3T0 BHUMaHue?. B Hacrosiiee Bpemsi yTparmin cuiy Yka3s
[Ipesunenra «O Mepax 1O OOECIEUEHHUIO MpaB aKIMOHEPOB», YTO 3HAYUTEIILHO
YIIPOIIAET CUTYAITHIO.

3aKOH yCTaHaBIMBAET MOPSAOK OIUIAThl aKLHMKA MPHU TaKOM CIIOCO0E pa3MElIeHUS.
Axuuu ob1ecTsa, pacrnpeneaeHHble IPU €r0 YUpPEeXKICHUH, JOJKHBI ObITh MOJTHOCTBIO
OIUIa4Y€Hbl B TEUEHHUE I'O/1a ¢ MOMEHTA FOCYIAPCTBEHHON perucrpauuu oOLIECTBa, €CIU
MEHBIIUN CPOK HE MPEAYyCMOTPEH JOTOBOPOM O co3faHuu obmiectBa. He menee 50
IPOLEHTOB aKIMH OOIIECTBa, PacCIpe/lelCeHHbIX MPU €ro YUpEeXJIECHUH, JOJKHO OBITh
OIJIaYEHO B TEUEHHE TPEX MECSIEB C MOMEHTAa TOCYJapCTBEHHOW pErucTpaluu
oOmectBa. Jly1st HaC mpeACcTaBIseT HHTEpEC MPAaBOBOM PEKUM HEOIIaueHHBIX akiuil. He

MOJIHOCTBIO OIUIAYE€HHbIE MPHU pa3MelieHuu (pacipeeieHu IpU YUPEXKICHUN) aKIuu

1 MNoctaHoBneHne ®AC lMosomxkckoro okpyra ot 27 aueapA 2011 r. Ne A65-7780/2010.

2 [octaHoBneHne ®AC BoctouHo-Cunbupckoro okpyra ot 12 anBapAa 2004 r. Ne A33-6489/03-C1-
®02-4783/03-C2; PeweHne ApbutparkHoro cyna MockoBckon obnactu ot 21 gekabpa 2004r., 15 nekabpa
2004 r. no peny Ne A41-K1-14426/02.

3 VYkas lNpeangeHta PO o1 17 mioHA 2002 r. Ne 60 «O npu3HaHuUM yTpaTUBLLMMWU CUITY HEKOTOPLIX YKa30B
MpesngeHTa Poccuinckon @epepauym» // C3 PD, 2002, Ne 25, cT. 2399.
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YUHUTHIBAIOTCSI B CUCTEME BEJICHUSI pPeecTpa BIAJACNIbLIEB LIEHHBIX Oymar Ha JIUMIEBOM
cUeTe 3aperuCTPUPOBAHHOTO JIMIAa KaK OOpEeMEHEHHBIE 00513aTeIhCTBOM MO UX IOJHOMN
orutare!.

HeorurayeHHble akiuu HE MPEAOCTABISIET MpaBa rojoca 10 MOMEHTa MX TMOJHOMN
OIUIAThI, €CJIU MHOE HE MPETyCMOTPEHO YCTaBOM 0OIIecTBa. Takue akIuu TaKXKe He
IPEAOCTABIAIOT MMPABO HA TOJNy4YeHUE AWBUJCHNIA, BeOb OOIMECTBO HE BIIPABE
NPUHUMATh PEIICHUE O BBHIIUIATE JWBUACHIOB O IMOJHOW OIJIaThl BCETO yCTaBHOTO
KanuTtana. To ecTh, HMpHOOpeTas akKIuio, JIMI0 HE CTAaHOBUTCS HOCHTEIEM IIpaB,
YIOCTOBEpSIEMBIX €10. B mnpuHIUne, 3TO JIOTMYHO, BEIb ACUCTBHM II0 OILIATe
OCyIlleCTBIIEHO He Obuw1o. Ho, ompaBmaHHO 1M CyIIECTBOBaHHE TMOJO0OHOTO poja
KOHCTPYKIIUHU, KOTJIa JIUI0, CTAHOBSICh COOCTBEHHUKOM, HE IPUOOPETACT HUKAKUX TIPAB,
a Oeper Ha cebs numIb 00sA3aHHOCTH MO oryare akuuu? lymaercs, HeT. Mbl BUAUM
HECKOJIbKO BapMaHTOB BbIXOJla M3 3TOW cuTyauuu. [lepBblil - onpenenuTsb, 4TO aKIUU
JOJKHBI OBITh OTUTAYEHBI K MOMEHTY TOCYIapCTBEHHOW PETHCTPAIMH FOPHIHYCCKOTO
muna. Ho Takodl mojmxoji HaTaJdKUBAeTCSd HAa CEPhE3HOE BO3pAXKEHUE - KaK MOMKET
MPOU3BOAUTLCA OIUIaTa akKIMil eIlle HE CYHIECTBYIOIIET0 AaKIIMOHEPHOIO OOIIeCTBa.
Nmenno no 3tum cooOpaxeHusiM Oblia u3MeHeHa (HopMyaupoBKa myHkTa 1 ctareu 34
3akoHa «O06 akuumoHepHBIX oOmecTBax». PaHee nelcTBylomas peaakius
npemycMarpuBaiia, 4ro He MeHee S50 MPOIEHTOB YCTaBHOTO KamuTania o0OIIecTBa
JIOJKHO OBITh OTUTAYEHO K MOMEHTY PErHMCTpaiiy OOIIECTBA, a OCTABIIASICS YacTh - B
TEYEHHE Tojla C MOMEHTa €ro perucrpanuud. BTopol BapuaHT - YyCTaHOBUTBH, YTO
HEOIUIAYCHHBIC AaKIMW TOCTYNAlOT B PACHOPSIKEHHE OOIIECTBA. DTO TOXKE MOXKET
MOPOJIUTh 3aTPYAHEHHsS] U CTaTh MOYBOW i 31oynorpednenuil. Heobxonumo Oynet
NPUHSATH CIIEHUATIbHBIE MEPBI, TAKKE U HA 3aKOHOAATEILHOM YPOBHE, MPEMNSATCTBYIOIINE
OCYIIIECTBICHUIO OTYYXKJIEHHS IIEHHBIX Oymar oOmiectBoM. Jlydmmm pelieHuem
poOJIeMbl KaK ¢ TEOPETUYECKOH, TaK M C MPAKTUYECKOH CTOPOHBI, Oy/leT MpaBUiIO O

TOM, 4YTO CHadajJa OCYHCCTBILCTCA IroCyaAapCTBECHHAA PErucCTpaluss BBIITYCKAa HCHHBIX

1 MNMocTaHoBneHne MepepanbHON KOMUCCUN NO PbIHKY LieHHbIX 6ymar oT 30 aBrycta 2001 r. Ne 21 «O nopAagke
yyeTa B CUCTEME BeOEHMA peecTpa He MOSHOCTbIO OMfavyeHHbIX akUuui M BHECEHUA B CUCTEMY BeAeHWUA
peecTpa N3MEHEHWI, KacaloWMXCA NepeperucTpaumm akumn, NepexofAwmnx B pacnopaXeHue SMUTEHTa B
Cryyae MX HEemnosiHoW onnaTbl B NPEeAYyCMOTPEHHbI 3aKOHOM CPOK» // BlonneTeHb HOpMaTUMBHbBIX aKTOB
denepanbHbiX OpraHoB UcnonHnTenbHor BrnactTn. 2001. Ne 44,
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Oymar, a y)Xe MoToM pa3melieHre. B Takom ciiydae HaMm He mpuaeTcs oOpaimarbes K
HECOOTBETCTBYIOIIUM MPUPOE LIEHHBIX OyMar KOHCTPYKLIMSIM (KPEIUT, pacCpOUKa).

CyliecTBOBaHME HEOIUIAYEHHBIX KUK TaKXe CO3JAaeT OMAacCHOCTb ISl TPEThUX
mui. Hecmotpst Ha TO, 4TO oOpalleHue Takux akuuil 3ampenieHo (m. 2 cT. 5 @3 «O
3alllUTe MPaB U 3aKOHHBIX MHTEPECOB WHBECTOPOB HA PBIHKE IIEHHBIX Oymar»!), Oomee
TOr0, YCTAHOBJIEHO, YTO JEp)KaTeldb PEECTpa HE BIPABE HCIOJIHATH PACHOPSKEHUE
3apEruCTPUPOBAHHOTO JIUIA, CBSI3aHHOE C COBEPUICHHMEM HM KaKOW-THO0 CHETKU C
aKIUsIMU, OOpEMEHEHHBIMHU 0053aTeTbCTBOM IO WX TOJHOW OIjlaTe, Ha TMPAKTHKE
HEpEAKU CiIydad, KOTJa aKIUOHEP MbITAETCS OCYIIECTBUTh OTUYKACHUE aKIHMK 0 UX
omatel. Tak, IpU PacCMOTPEHUH OAHOTO M3 JieN, CyAOM OBbUIO YCTAHOBJIEHO, YTO
AKIIMOHEPOM OTKPBITOTO aKIMOHEPHOTO oOmiecTBa OBIJIO PacHpOCTPaHEHO
UH(OPMAIIMOHHOE COOOIIEHNE O MPOBEICHUU OTKPBITHIX TOPTroB B (popMe ayKIMOHA MO
NpoJaXe YyKa3zaHHBIX AaKUUW €JUHBIM JIOTOM, B COCTaB KOTOPOTO BXOAWUIHU
HEOIUIAYEHHbIE aKIMU B KonmyecTBe 257 wmryk. PernonansHoe otaeneHue OCDP
BBIHECJIO TMpEANUCAaHUE O 3alpeTe OCYLIECTBICHUS ACHCTBUM, HANpPaBICHHBIX Ha
nyOoauyHOEe OOpallleHUe IEHHBIX Oymar, B TOM 4YHCJI€ Ha OTKPBITBIX TOprax myTeM
OPOBEJICHUS AayKIMOHA, JI0 IOJIHOM OIUIaThl pa3MEIIeHHbIX UEeHHbIX Oymar. Cynbl
pPa3HBIX MHCTAHIMU MPU3HAIM JAaHHOE MPEINHCAHUE COOTBETCTBYIOIIMM 3aKOHY M HE
HAPYIIAOIIMM TIPaB U 3aKOHHBIX HHTEPECOB aKI[MOHEPaZ.,

B 3akoHomarenscTBe 3apyOeKHBIX TOCYIApCTB MpoOJieMa HEOTUTAYeHHBIX aKIUn
pemaercst mo-pazHoMy. Tak, B BenukoOpuTaHwM aKIMOHEPHBIE KOMIIAHWHU TMpHU
CO3JJaHMU MOTYT BBIITYCKaTh TOJIbKO Mau. [locie mosHOW oruiaThl maeB JOMYCKAeTCsl X
KOHBEpPCHsI B aKIIMM Ha OCHOBAaHUHU PEIICHHs OOIIEro coOpaHusi y4acTHUKOB. [ToaTomy
aKIMs Kak [eHHast Oymara mosBIISIETCs B 0OpAIeHUH yKe MOJTHOCThIO OIIaYeHHO?.

3aKOH yCTaHaBJIMBAET JIBa CPOKa - OOIIMH - akMM OOIIECTBa, paclpenesieHHbIe
IIPU €T0 YUPEKJIECHUU, TOKHBI OBITh MTOJIHOCTBIO OTUIAYEHBI B TEYEHHUE Iojla ¢ MOMEHTA

rOCY/IapCTBEHHOM perucTpaiuy OOIIECTBA U YTOUHSIOMIMN - He MeHee S0 MpOIEeHTOB

1 ®epepanbHbin 3akoH OT 5 mapTa 1999 r. Ne 46-d3 «O 3awmTe npaB U 3aKOHHbIX MHTEPECOB MHBECTOPOB Ha
pblHKe LieHHbIX 6ymar» // C3 P®, 1999, Ne 10, cT. 1163.

2 [MocTtaHoBneHve depepanbHbill apbuTpaxkHbin cyn Bonro-BaTckoro okpyra ot 29 ceHTabpAa 2010 r. Ne
A43-45379/20009.

3 MNonkoBHMKOB [.B. AHrnMinckoe Npaeso 0 KOMNaHmMAxX: 3aKoH 1 npakTuka. M.: HAIMIT, 2000. C. 124.
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aKkIui oOIIeCcTBa, paclpeeCHHbIX MIPH €r0 YUPESKACHUH, JTODKHO OBITh OIJIAYEHO B
TEUEHUE TPEX MECSIEB C MOMEHTa TIOCYIapCTBEHHON peructpaiuu obmiectsa. [lpu
ATOM YE€TKO OTOBOPEHBI JIMIIIb MOCIEACTBUS HApPYyIIEHUsI OOIIEro Cpoka. YCTaHOBJIEHO,
YTO MpaBO COOCTBEHHOCTH Ha aKIMU, LI€Ha pPa3MEIIECHHUS KOTOPHIX COOTBETCTBYET
HEOIUIAaYCHHOW CyMMe (CTOMMOCTH HMYILECTBA, HE MEPEIaHHOTO B OIUIATy AaKIUi),
nepexoauT K oOmecTBy. B mmreparype HJaHHYIO CHUTyalMI0 pacCMaTpUBAIOT Kak
pacTOp>KeHHE JOroBopa O COBMECTHOM aestenpHocTH'. IIpum 3TOM BO3BpaT
aKIIMOHEPHOMY OOIIECTBY IpaBa COOCTBEHHOCTH Ha aKIMH, HE OIUIAYCHHBIC B
YCTaHOBJICHHBIE CPOKH, N0 MHEHHUIO psJa aBTOPOB, HE MOAMNAJAET IOJ MOHATHE MeEp
OTBETCTBEHHOCTH, a TMPEACTABIAECT COOOM MPEAYCMOTPEHHOE 3aKOHOM IOCJIEACTBHE
HapylieHus 00s3aTeapcTBa’>. B OTHOIIEHHWH YTOUYHSIOMIETO JIMIIL CKA3aHO, 4YTO O
orutatkl 50 MPOIEHTOB aKIMil OOIIECTBA, PACHPENCICHHBIX CPEIU €ro y4peauTeleH,
00111eCTBO HE BIIPaBe COBEPINATh CIICIKH, HE CBSI3aHHBIC C YUPEKICHHUEM OOIIEeCTBa, TO
€CTh JI0 ATOT0O MOMEHTAa OOUIECTBO HE MOXKET NPHUCTyNaTh K CBOEH OCHOBHOM
nestenbHOCTH. [lomyyaercsi, oHO mapain3oBaHO. B 3akoHE OTCYTCTBYIOT Kakue-iIuoo
BPEMEHHBIE pPaMKH CYIIECTBOBAHUSI TaKOTO «KBa3H-CYObEKTa» Tpa)KIaHCKUX IIpaB.
[Tonyuyaercsi, 4TO aKIMOHEPHOE OOIIECTBO MOXKET HAXOAUTHCA B TAKOM COCTOSIHUU
BIUIOTh N0 Toxa. Kak HaM KaxXeTcs, HEOOXOAMMO YCTAaHOBUTH CICIHAJIbHBIE
TIOCJIC/ICTBHSI HECOOTIONCHUSI TPEXMECSIYHOTO Cpoka. MokeT OBITh JIBa BapHaHTa JIMOO
JUKBUAANUsA oOIecTBa, Nu0OO0 NpU3HAHHE TOCYAapCTBEHHON perucTparuu
IOPUMYECKOTO JIMIA HeICUCTBUTEIBLHON U Mocieayomas aukBuaanusi. Opuanueckoe
JIUII0 MOYKET OBITh JIMKBUJIUPOBAHO IO PEHISHUIO CYy/a B Clydae JOIMYIIEHHBIX IMPU €ro
CO3/IaHUU TPYOBIX HApYyIICHUH 3aKOHA, €CIM AT HapYIICHHS HOCAT HEyCTpPaHUMBIN
XapakTep, a TAKKE B CIydyae HApYLICHUH 3aKOHA MPU OCYLIECTBICHUU CBOEH OCHOBHOM
nestenbHOCTH. [lpu sTom, kak mosichun [Ipesuauym Beicmero Apoutpaxnoro Cyna
Poccuiickoit @eaeparuu, TpeOOBaHUE O JIUKBUAAIIMN IOPUIUIECKOTO JIMIA MOXKET OBITh
NPEeabIBICHO B CyJ TOCYAapCTBEHHBIM OPraHoM WJIHW OPraHoM MECTHOTO

caMOyIIpaBJIeHUs, KOTOPOMY TIPEIOCTABIECHO 3aKOHOM MPaBO HA MPEIbSBICHUE TAKOIO

1 KOnpawbaesa J1.P. NpaBoBoe perynmpoBaHWE 3MUCCUMOHHBIX LEHHbIX Oymar (akuwi, obnurauun). M.:
WHdppa-M, 1999. C. 153.

2 Tam xe. C. 155; LlleByeHko .H. OMUCCUOHHbIE LEeHHble Bymarun: noHATUE, aMmccma, obpauwleHne. M.:
CratyT, 2006 C. 150.
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tpeboBanus!. Ilenecoobpa3zno OyaeT NpeaOCTaBUTh TaKWe MpaBa OpraHy,
PETUCTPUPYIOLIEMY BBIIYCK LEHHBIX OyMmMar M OpraHy, OCYIIECTBISAIOIIEMY
PETUCTPALUIO FOPUANYECKOTO JinIa. CI0KHOCTH BOZHUKAIOT TOI/IA, KOTZIA HAPYIIAKOTCA
npaBa (pU3MYECKUX U IOPUIMYECKHUX JHI] - 3TO MOTYT OBITb U AKIMOHEPBI, U TPETbU
auna. OHU HE MOTYT oOpauarbesi ¢ NOJOOHBIM UCKOM B cyll. Ho HeT mpensarcTBuil 1is
IPEABSIBICHUS HMCKA O IPU3HAHWM HEACHMCTBUTENIBHBIM aKTa O TOCYAapCTBEHHOU
perucTpauu OPUINYECKOTO JIMIa Ha OCHOBAHWUU TiaBbl 24 ApOHUTpa)kKHOTO
nporeccyansHoro Kojgekca Poccuiickoit ®enmeparun’. Ilpu3HaHue rocymapCTBEHHOM
pEerucTpaly OpUINYECKOT0 JIMIa caMO MO cede He O3HAyaeT BO3JIOKEHHE Ha €ro
ydpeauTened o0s3aHHOCTeN Mo ero JIMKBHaauu. [lomyyaercs, 9To ¢ OQHOM CTOPOHHBI,
(dakT mpuoOpeTeHus opraHu3alUeil craryca OPUAWYECKOrO JHIa MNpPU3HAH CYIOM
HEJECHCTBUTENBHBIM, C APYTOM CTOPOHBI, FOPUIUUECKOE JINLIO HE UCKIIFOYEHO U3 €IMHOTO
rOCYIapCTBEHHOTO peecTpa IOPUINYECKUX JIUI] U IOTOMY CUMTAETCS HE MPEKPATUBILINM
CBOIO JeATeNbHOCTh. [lomoxurenbHo, uro KoHuenuus pa3BUTHS TPaKIaAHCKOIO
3aKOHOJIaTeNbCTBA NpEeAyCMaTpUBAET, 4YTO MPU3HAHUE B CyIeOHOM MOpPSIKe
rOCyIapCTBEHHOM PErMCTPalU IOPUANYECKOTO JINIA HEACHCTBUTEIBHON JOJIKHO CTATh
CaMOCTOSITEIbHBIM OCHOBAHUEM JIJTs1 JINKBUALMH FOPUANIECKOTO Jiuia’. B atom ciydae
Ha yuypeauTenedl (y4YaCTHUKOB) HOPUAMYECKOrO JIMIA JOJDKHA OBITh BO3JI0XKEHA
conuaapHas 00f3aHHOCTh TO ero JuKBUAanuu. CroxuBiiascs cyaeOHas MpaKTHUKa
TaKXXe CBUJIETEIILCTBYET O TOM, YTO CY/bl pACCMATPUBAIOT IIPU3HAHUE TOCYAAPCTBEHHOU
pPErucTpalyi HOPUAUYECKOTO JIMLA HEACHCTBUTEIBHOM B KAayeCTBE OCHOBAaHUS I
MOCJIEYONIeH JTMKBUIANNH Iopuarndeckoro juiat. Ho B OTCyTCTBHE COOTBETCTBYFOIIHMX
IIOJIOXKECHUH B 3aKOHE CyJbl HE BCEI/la BBIHOCAT PELICHUS O JUKBUIALUN IOPUIAYECKOTO
JUIA, @ COOTBETCTBEHHO PEIIEHWE O IPU3HAHWUU PErUCTPAlUM HEACHCTBUTEIIBHOU

JNIacTCsa BCAKOI'O CMbBICIIA.

1 WHdopmaumoHHoe nucbmo Mpesngmnyma BAC PO ot 5 pekabpa 1997 r. Ne 23 «O npyMeHEHNN NyHKTOB 2 U
4 ctaTtbn 61 NpadkpaHckoro kogekca Poccuinckon ®epepaumn» // «<BBAC P®», 1998, Ne 2.

2 ApbuTparkHbI NpoueccyanbHbin kogeke PD ot 24 niona 2002 r. Ne 95-03 // C3 P®, 2002. Ne 30, cT. 3012.

3 «KoHuenuuA pa3BnTuA rpaxgaHCcKoro 3akoHogatensctsa Poccuiickon ®enepaunn» // «BBAC PD®», 2009,
Noe 11.

4 OnpegeneHne Bobicwmm ApbutpaxkibiM Cygom Poccuiickon ®depepauum ot 28 anpena 2012 r. Ne
A40-45218/2011.
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He coBceM sicHa cuTyanusi C NPUHATHEM pELIEHUS O pa3MelleHud. B gaHHOM
ciyyae B KadecTBe TakoBoro CTaHAapThl SMHUCCUU LIEHHBIX OyMar W perucTpaiuu
MPOCIEKTOB IIeHHBIX Oymar (majee CraHmapTel) ! Ha3bIBAIOT JOTOBOP O CO3MaHHH
AKIIMOHEPHOTO O00IIecTBa MO0 pelieHue 00 YUpexkJIECHUU AKIIMOHEPHOTO OOIIEeCTBa,
OPUHATOTO E€AMHCTBEHHBIM YUYpeIuTeIeM akuuoHepHoro oodmectBa (m. 4.1.2). Oto
pelieHre NPUHUMAETCS YUPEIUTENSIMU, KOTOPBIE, KaK U3BECTHO, HE COCTABIIAIOT OpraH
yOpaBieHUsl AaKIMOHEPHOTO oOmecTBa. B moroBope o co3qaHUM  AKIIMOHEPHOTO
oO011ecTBa, MOMUMO MIPOYETO, JOJKHA CoAepkKaTbes HH(OpMaLKs O KaTeropHsiX U TUIaxX
aKLIMM, MOMJIeKAIMX PAZMELICHUIO CPEAN Y4YpEeAMTeNeld, O pa3Mepe U MOPSAKE HX
OIJIaThl. YCTAHOBJIEHO, YTO B FOCYJapCTBEHHOMN PETUCTpPALMU BBINYCKA LIEHHBIX Oymar
MOXeET OBbITh OTKa3aHO B CiIy4yae HapyLIEHUS SMUTEHTOM TPEOOBAaHUI 3aKOHOAATENbCTBA
Poccuiickoit ®enepanuu 0 LEHHBIX Oymarax, BBIIYCK MOXET OBITh NpPHU3HAH
HE/ICUCTBUTENBHBIM IIPU HApyLIEHHE SMUTEHTOM B XOJI€ SMHUCCHM LIEHHBIX Oymar
TpeboBaHMil 3akoHoAarenscTBa Poccuiickoit denepaiuu, KOTOpoe HE MOXKET OBITh
YCTPAHEHO MHaye, YeM MOCPEJICTBOM HU3BATUSA U3 OOpallleHHs] SMHUCCHOHHBIX LIEHHBIX
OyMmar BbIllycKa (JIOMOJHUTEIBHOIO BBINYCKA) SMHUCCHOHHBIX II€HHBIX OyMar.
COOTBETCTBEHHO, BO3HUKAET BOIPOC, MOTYT JU B Kaye€CTBE TAKUX OCHOBAHUUI
paccMaTpHUBaThCsl HApYLIEHUS, JOMYIICHHbIE IPU CO3AAHUHN aKLIHOHEPHOTO OOIIECTBA, B
YaCTHOCTH HAapyLIEHUs, JOMYIICHHbIE MpPH 3aKIOYEHUU JIOTOBOPA O CO3IaHUU
akunoHepHoro o6mecta? Korma 3Tu HapylieHuss HOCSAT HEYCTPAaHHUMBIN XapakTep U
OOIIECTBO MOJUIKUT JIMKBUAAIMM B COOTBETCTBUU €O cTarhedl 61 I'paxmaHckoro
xonekca Poccuiickon ®denepauuu, 3aTpylHEHUHA HE BO3HMKAaeT. B naHHOM ciydae
JMKBUJIALMS FOPUAMYECKOTO JIMIA JIOJDKHA CONPOBOXKAATHCA IPU3HAHUEM 3MHUCCUHU
aKkIui HepencTBUTEbHOW?. ECu jKe TOnyIeHHbIe HAPYIICHHS HE BEAYT K MPU3HAHHIO
rOCyIapCTBEHHON PETUCTPALMU IOPUANUYECKOTO JIUIA HEACHCTBUTENbHON 1 JTMKBUIALIH
ATOTO IOPUIWYECKOrO JIMIA, KaK OBITh C Mpou3BeneHHOM smuccuen? Her nm 3aech

OCHOBaHMM JJ1s1 IPU3HAHUS €€ HEJECHCTBUTEIBHOM MO0 JJIsl OTKa3a B roCyAapCTBEHHOM

1 Tpukas GCDOP Poccum ot 4 mona 2013 Ne 13-55/n3-H «O6 yTBEepxaeHnn CTaHOapTOB 3MUCCUM LIEHHbIX
6ymar n permctpauumn npocnekToB LEHHbIX Bymar» // Poccuickana raseta (cneumanbHbi Boinyck), 2013, Ne
244/1.

2 Ha 3T1o cnpaBenMBo ykasbiBaeT pAg aBTopoB. CMm., Hanpumep: PewetmHa E.H. MNpaBoBasa npupoga
KOprnopaTUBHbBIX 3MUCCUOHHBIX LeHHbIX 6ymar. M.: Mlopogeu, 2005 C. Tn. 3. § 1.
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peructpanuu Bbillycka? Kak Ham KaxeTcsi, OTBET Ha ATOT BONPOC JOJIKEH OBITh
NOJIOKUTETBHBIM. HecMOTps Ha TO, YTO MOJIOXKEHUS O pa3MeIlaeMbIX IEHHbIX Oymarax,
B YACTHOCTH O KaTErOPHUSAX U THUIIAX, UHTETPUPOBAHBI B JOKYMEHTHI 00 YUpekKIACHUU
o011ecTBa, HET HUKAKMX OCHOBAHMI HE JIONTyCKaTh MX CAMOCTOSITEIbHOE OCIIAPUBAHUE B
Cyle M HUX CaMOCTOATEIbHBIM AaHAJIM3 IPHU PACCMOTPEHUHM PETUCTPUPYIOIUMU
OpraHamu.

Takum oOpa3om, Takoil cmoco0 pa3MelleHHs aKIUil Kak paclpeneieHue akKiui
cpeau ydpeauTesiell XapakTepuzyeTcs psaaoM ocoOeHHocTeidl. HemocraTounas
YPETYIUPOBAHHOCTh 3aKOHOJATENIEM pacHpeleeHnusl aKUUi Cpeau ydpeauTenei
CO3/1aeT MOYBY JJisl 370ynoTpebiaeHuil. [TaBHON mpobaeMoil sBIsieTCS BO3ZHUKHOBEHHE
HE MOJHOCTBIO OIUIAYEHHBIX aKlMil. Takas KOHCTPYKIIMS HE TOJIBKO JIUILIEHA CMBICIA, HO
Y CO3JAET CEPhE3HBIE OMACHOCTHU JJISl TPETHUX JIULL.

Kpome Toro, crnpaBennubl 3amedanus J[.B. JlomaknHa OTHOCHUTEIBHO JAHHOTO
criocoba pasMemieHus akuui. PacnpeneneHue akuuili cpead ydpeauTeleil He
COOTBETCTBYET MPHUPOAE OTKPBHITHIX aKIHOHEPHBIX oOmecTB!. JlelcTBUTENBHO,
akuuMoHepHas (opMa NpeANpUHUMATEIbCKONW AESATENbHOCTH HalpaBieHa Ha
AKKyMYJIMPOBAHUE 3HAYUTENBHBIX JCHEXKHBIX CPEICTB, KOHLUEHTpPALMIO Kanurtayia. B
ATUX UENIX HEOOXOAMMO NPUBJICUEHUE TPEThUX JIHUI, UHBECTOPOB, YXE Ha JTare
co3laHusl aKIMoHepHoro oodmectBa. [lokazaTenbHO, YTO 3aKOHOAATEIHCTBO MHOTHX
3apyOeXHBIX TOCYJapCTB MPEAyCMAaTPUBAET BO3MOXKHOCTH PACHPOCTPAHCHUM aKITUI
YUPEXKIAEMOTO aKIIMOHEPHOT0 OOIIECTBA MMyTeM MyOINYHON MOANUCKU. EnHCTBEHHBIM
OrpaHUYCHHEM BBICTYIAaeT TPEOOBAHUE, B COOTBETCTBUU C KOTOPHIM BCE aKIIUU JIOJKHBI
OBITh pa3MEIeHbl, YaCTh U3 HUX JOJDKHA OBITh OIUIaYeHa K MOMEHTY TOCYJapCTBEHHOM
PETUCTPAIIH’.

bonee Toro, To, 4TO MPOUCXOMUT MPU YUPEKACHUH AaKIMOHEPHOTO OOIIEeCTBa
BOOOIIE CJIOXKHO Ha3BaThb 3MHUCCHEH LIEHHBIX Oymar. 3/1ech HET MOCIeA0BATEIbHOCTH

NEeWCTBUHN aKIIMOHEPHOTO O0IIECTBa-IMUTEHTA 110 PA3MEILICHHIO IIEHHBIX OyMar.

1 JlomakuH [O.B. KoprnopaTuBHble nNpaBOOTHOLWEHWA: obwaA TeopuA W MpakTuka ee MNpUMEHEeHUA B
X03ANCTBEHHbIX obwecTteax. M.: CtatyT, 2008. C. 210.

2 [paxkpaHckoe 1 TOproBoe npaBo KanutTanucTudeckux rocypapcTs / MNMog pen. E. A. Bacunbesa. - M., 1993.
C. 140.
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Pacnpenenenve akuuii OCyHIECTBISIETCSl HE TOJBKO Ha JTale YUYpeKIACHUS
akuMoHepHOro ooémectBa. OHO MOXKET OCYILIECTBIATHCS U Cpelu aKIMoHepoB. Tak,
3akoH «OO0 aKIHMOHEPHBIX OOIEeCTBaX» MPEIyCMaTPUBAET YBEJIMUYCHUE YCTAaBHOIO
KaluTaja 3a CuUeT HMMYIEeCTBa aKUUMOHEpHOro obuiectBa. B 3ToMm ciiydyae akiuu
pacrpeenstoTcsl Cpeid akiuoHepoB. PereHrne 00 yBEJIMUYEHHM YCTaBHOIO KamuTaa,
KOTOPOE€ B JaHHOM CIydae MpeACTaBisieT cOOOM pelleHHEe O Pa3MEIICHUH ILEHHBIX
Oymar, mpuHUMaeTcs OOMUM COOpaHWEM WM COBETOM IHUPEKTOpoB. Kak yxke ObLIO
OTMEUYEHO BBINIE, MPABO NMPUHUMATh JIAaHHOE PEIICHHE IIEJIeCO00pa3HO OCTaBUThH 3a
o6muM cobpanueMm akimuoHepoB. COBET JIUPEKTOPOB K€ OCYIIECTBISIET €ro
yTBEPKJICHHUE.

YcTaHoBIIEH psiJi OTpaHUYCHUN ISl MPUMEHEHHS TaHHOTO croco0a pa3MenieHus
akuui. Tak, ompeneneHo, 4To cCyMMa, Ha KOTOPYIO YBEJIMYMBAETCS YCTaBHOM KamuTall
oOlecTBa 3a cueT MMYyIIECTBa OOIIECTBa, HE JOJKHA MPEBBIIATH PAZHUILY MEXIY
CTOMMOCTBIO YHCTHIX aKTHBOB OOIIECTBA U CYMMOM YCTaBHOTO KaluTajla U pe3epBHOIO
dboHa 00IIEeCTBa; YBEIMUYCHUE YCTABHOTO KaluTalla 00IIeCcTBa 32 CYET €ro UMYIIEeCTBa
NyTEM pa3MEIICHUsS] JOMOJHUTENbHBIX aKIMi, B pe3ylibTare KOTOPOTro 0O0paszyroTcs
IpoOHbIe aKiuu, He naomnyckaercsa. [lpu sTom Uit BiajenblEB APOOHBIX AaAKIUMA
JOTYCKAETCsl MCKJIIOYEHUE MPU PACIPEICTICHUHN JOTOJHUTENbHBIX KWW aKIIMOHEpA.
OrnpeneneHo, YTo MpHU pacupe/ieICHUH JOTMOJHUTEIbHBIX aKINi aKIMOHEPY-BIAICIIbILY
JIPOOHBIX aKIUH - HA APOOHYIO aKIMIO PACIIPEAEIIIeTCS YacTh JOMOTHUTEIILHON aKIUH,
IpOIMOpIHOHANIbHAS TMpPUHAMJIEXKANe eMmy apoOHou akuuu. I[Ipum sTOM Takoe
pacmpeneneHue He SBIseTCS O00pa3oBaHUEM APOOHONM AaKIMU. YCTAaHOBJIEHO TaKKe
MIPABUJIO, B COOTBETCTBUHU C KOTOPBIM KaXkJIOMY aKIIMOHEPY PaCHpPENesSIOTCs aKIUy TOH
e KaTeropuu (THUIA), YTO U aKIUHU, KOTOPbIE €My IMPUHAIUIEKAT, MPOMOPIIMOHAIBHO
KOJIMYECTBY MpHUHAJUICKAIUX eMy akiui. To ecTb pa3MelleHue JOMOTHUTEIbHBIX
aKIui 00IIeCTBa 3a CUET €ro MMYIIECTBa, MO O0IIEeMy MpaBUITy, HE JOJKHO U3MEHSTh
CYIIECTBYIOIIUX MPONOPIUNA 00JaaHus aKIUsSIMH B CTPYKTYpE YCTaBHOTO KaluTalia
oO1iecTna.

K coxaneHuto, 5T OrpaHUYEHUs] HE BCErga MNPAaBUJILHO MOHUMAIOTCS
YY9aCTHUKAMU KOPIIOPATHUBHBIX MPABOOTHOIIEHUH. Tak, 00muM coOpaHrueM aKIIMOHEPOB
OBLIIO MPUHSATO pelieHrne 00 YBETUUCHUH YCTABHOTO KamuTaaa aKIIMOHEPHOTO 001IecTBa
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OyTeM pa3MElIeHUs] JIOMOJIHUTENIbHBIX TPUBWICTUPOBAHHBIX aKIMH TOCPEICTBOM
pacnpeneneHuss uX cpeAau akuuoHepoB. [10 MHEHHUIO OIHOTO M3 aKIMOHEPOB, JTAHHOE
pelieHre Hapymajao TpeOoBaHUS 3aKOHOJATEJIbCTBAa B YacTH PAaBHOIO U
IPONOPLHUOHAIBHOTO pacnpeneneHus akiuil. CyaoM ObUIO yCTaHOBIIEHO, 4YTO, BO-
NEPBBIX, YBEIMUYECHUE YCTABHOIO KamuTana ObLIO OCYIIECTBIEHO 3a CYET J00aBOYHOIO
KaruTajga, BO-BTOPBIX, CyMMa, Ha KOTOPYIO YBEIWYWJICS YCTAaBHOW KamwTai, He
IPEBBINIANIA PA3HUIY MEXKIYy CTOMMOCTHIO YHCTBHIX AKTUBOB OOIIECTBA U CYMMOU
yCTaBHOTO KamuTajda W pe3epBHOro (oHma oOIecTBa, B-TPEThUX, KOJIUUYECTBO
MOJITICKAIUX PACTIPEACICHUIO JOMOJHUTEIbHBIX TPUBHICTUPOBAHHBIX aKIUNA HE
NPEBBIIIAIO YCTAaHOBJIEHHOTO YCTaBOM OOIIeCTBAa KOJIWYECTBA OOBABICHHBIX
PUBUJICTUPOBAHHBIX AKIIMHM, HAKOHEIl, B PE3yJbTare pa3MElIEHUs TOTOTHUTEIbHBIX
aKkiMii IpoOHbIe akiuu He oOpazoBanuch. CIOKHOCTH BO3HHUKIM B CBSI3M C TEM, UTO
JOTIOTHUTEIBHOMY Pa3MEIICHUIO MOJIekKATN TPUBUIIETUPOBAHHBIE aKIIUU, KOTOPBIE, 110
o011eMy mpaBuWiTy, HE TIPEAOCTABIISAIOT MpaBa rojoca Ha oOIIeM COOpaHUU aKIIMOHEPOB.
B paccmarpuBaeMoM ke Jene aKIMOHEPbI-BIAJCbIbl MPUBUICTUPOBAHHBIX AKIIUH
NOJIyYMJIM TIpaBo rojoca. Ho, He moToMy 4To ObUINA HA/IEJICHBI TOJOCYIOIUMHU aKIUSIMU,
TO €CTh aKIUSMH, HE COOTBETCTBYIOIIUMH TOMY THITy U KaTeTOPUH, KOTOPHIMH OHHU
oOnamamyi 10 pa3MENICHUS JOTOJHUTEIBHBIX aKIWi, a Mo WHBIM npuuuHaM. Cyn
MPaBUWIBHO Pa3bsICHUJ UCTILY, YTO MYHKTOM 5 cTtaThu 32 3akoHa «O0 aKIMOHEPHBIX
o011ecTBax» MPeayCMOTPEHO, YTO AKITMOHEPHI-BIAICIbIIbI PUBUICTUPOBAHHBIX aKITUI
OTIPEJICIICHHOTO TUMA, pa3Mep JAUBHUACH/IA MO KOTOPHIM OMpPENEeieH B YCTaBe OOIECTBa,
UMEIOT TIPaBO y4acTBOBATh B 0OIIEM COOpaHUU aKIIMOHEPOB C MPABOM T0JIOCA MO BCEM
BOIIPOCAM €ro KOMIIETEHIIMU, Ha4uHasi ¢ COOpaHus, CIEIYIOIIEr0 3a TOJAOBBIM OOIINMM
coOpaHueM aKIIMOHEPOB, Ha KOTOPOM HE3aBUCUMO OT MPUYUH HE OBLIO TMPHUHATO
pelieHre o0 BhIIUIaTe IMBHUCHIIOB WM ObUIO MPUHSATO PEIICHHE O HEMOJHOW BbITLIATE
JTUBUJICHIOB 110 TPUBUJICTHPOBAHHBIM aKIUsAM 3Toro Tuma. [IpaBo aKImoHEpOB-
BJIQJICIIBIICB MTPUBUJICTHPOBAHHBIX aKIIMA TAKOTO THUIIA YYaCTBOBATh B 00IIEM COOpaHUHU
AKIIMOHEPOB TPEKpalIaeTcss ¢ MOMEHTa MEPBOW BBIIUIATHI 1O YKAa3aHHBIM aKIIHSIM
JUBUJIEHIOB B MOJHOM pas3mepe. Ilpu 3TomM OBLIO yCTaHOBJIEHO, YTO Ha OOUIEM
coOpaHuu OBIIO MNPHHSATO pEIIEHHWE HE BHINJIAYWBATH JUBUIACHIBI IO
MPUBUJICTUPOBAHHBIM aKIUSM, WCTEI 10 JTaHHOMY BOMPOCY TOBECTKH JHS OOIIETO
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coOpaHHsl aKIMOHEPOB IMporosocoBan «Bozmepxkancs», TO €CThb HCTEIl HE BbIpa3uil
CBOEH BOJIM MPOTHB HEBBITIJIATHI AUBU/ICHIOB MO MPUBUJIECTUPOBAHHBIM aKIUsM, a TEM
caMbIM U NMPOTUB BO3SHUKHOBEHHUS IpaBa rojioca Ha oOIIeM COOpaHUU aKIIMOHEPOB Y
AKIIMOHEPOB-BIIA/ICNIBIIEB MPUBUIECTUPOBAHHBIX akiuu. Mcren Takke MOCYUTal, YTO
pa3MeIlleHue NPUBWICTUPOBAHHBIX aKIUM MPUBEAET K CHUXEHHUIO €ro J0JIM B
TOJOCYIOIIMX AaKIUsAX OOIEeCTBa, B CBSI3M C Y€M OH HE CMOXET B IOJHOW Mepe
OCYIIIECTBIISITh MIpaBa, MPUHAJICKAIINE €My Kak BIajeibily Oosiee 25% rojiocyromumx
akrui. Cyn mpaBWIBHO OTMETHJI, YTO OTCYTCTBYET OOS3aHHOCTH OJHOBPEMEHHOIO
pa3MeIIeHUsT aKIIMOHEPHBIM OOIIECTBOM JOMOJHUTEIBHBIX aKIMA BCEX KaTeropui
(TMIIOB) aKIMi, pa3MEIIEHHBIX O0IIECTBOM. B moaTBep kaeHre JTaHHOW MO3UIUU CYI
npuBen nyHKT 1 crtatbu 9 I'paxnanckoro kojekca Poccutickoit denepaiuu, crarbio 28
3akoHa 00 aKIMOHEPHBIX O0OIIecTBaxX, MyHKT 4.3.4 JeHCTBOBABIIMX HA TOT MOMEHT
CrangaproB. bonee Toro, cya chaeiajl CIEAYIOMMWN BBIBOA: W3MEHEHHE MNPOHOPIUH
o0naaHus aKUUSIMU B CTPYKTypE YCTaBHOIO KamuTajla aKIMOHEpPHOTo oOIecTBa W
oO0beMa MpaB KOHKPETHOIO akI[MOHEpa caMo IO ceb0e He O3Ha4aeT HEe3aKOHHOCTHU
peuieHuss obuiero coOpaHuUs aKUMOHEPOB, BIEKYyHIETO 3a co00il momgoOHBIE
nocneAcTBus. [Ipunstue oOmuM coOpaHHEM aKIMOHEPOB TAKOTO PEIICHUS SIBIISICTCS
OCHOBaHHUEM [UIS pealiu3alui aKIHUOHEPOM-BIAAENIbIEM TOJOCYIOIHNX aKIUn
IPEeyCMOTPEHHOTO TTyHKTOM | cTathu 75 3akoHa 00 aKIMOHEPHBIX OOIIECTBAX MpaBa
TpeOOBaTh BHIKyIla aKIMOHEPHBIM OOIIECTBOM BCEX MJIM YacCTH IPHUHAIC)KAIIUX EMY
akiuit' . TakuM 06pa3oM, COOTBETCTBYIOINIUE ITOJIOKEHHS 3aKOHOB M ITO3aKOHHBIX aKTOB
HEJIb3s paccMaTpuBaTh Kak CTporo ¢opMaibHbie orpaHudeHus. OHH  JTOJKHBI
AHAJIM3UPOBATHCS TPUMEHHUTEIBHO K KOHKPETHOW CHUTyallud U KOHKPETHOMY
aKIIMOHEPHOMY OOIIECTBY. DTO HEOOXOAMMO YYHUTHIBATh AaKIIMOHEpAaM U CaMOMY
AKIIMOHEPHOMY OOIIIECTBY.

Pacnpenenenue akiuii OCyIIeCTBISIETCS B OJWH JICHh HAa OCHOBAaHHMM 3amucel Ha
JIUIEBBIX CUETaX Yy JeprKaTessl peecTpa WK 3alKceil o cueTam Jeno B JISTO3UTapuu Ha

3TOT AeHb (1. 5.3.1 Ctanagapros).

1 TloctaHoBneHme LlecTHaguaToro apbuTpakHOro anennAunMoHHoro cypa ot 26 pekabpa 2011 r. Neo
AB63-5890/2011.
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OCOOEHHOCTBHIO JAHHOTO cHoco0a pa3MelleHUs aKIUi SBISEeTCSs TO, 4YTO
BllajelibllaMHU paclpeaeisieMblX aKIUW CTAHOBSITCS BCE AKIMOHEPHI,
3apEeTUCTPUPOBAHHBIC B PEECTPE WU B JCMO3UTAPUM HA JATy paclpeeeHus eHHbIX
Oymar, TO €CTh JaX€ T€ W3 HHUX, KOTOPbIE TOJOCOBAJIM MPOTHB Ha OOIIEM COOpaHHUH
AKIMOHEPOB IO BOINpPOCYy OO0 YBEJIMYEHHHM YCTABHOI'O KaluTajda aKIHOHEPHOIrOo
o0l11lecTBa MyTeM pa3MEIICHUsl AOMOIHUTEIbHBIX aKIUA MOCPEACTBOM pacIpeicieHus
UX CpeOu akUHOHEpOoB. B TakoMm cilydyae y akIMOHEpa BO3HHMKAET IPABO OCIOPUTH
pemieHre oOImero coOpaHus akKIMOHEPOB B cyaeOHOM mopsiake. Ho mms storo
HE0OXO/IMMO HE TOJBKO YIIEMJICHHE TpaB M 3aKOHHBIX MHTEPECOB aKIMOHEpa, HO U
HapyIIEHHE 3aKOHOB, MOJA3aKOHHBIX aKTOB WJIM ycTaBa. boiiee TOro, M3BECTHO, YTO CYI
BIIPaBe, C YYETOM BCEX OOCTOSTENBCTB JI€JIa, OCTaBUTh B CUJIE 00XKajlyeMoe perieHue,
€CJIM TO0JIOCOBAaHHWE JAaHHOTO AaKIHMOHEpa HE MOIJIO TMOBIMUATH Ha pPe3yJbTaThl
roJIOCOBaHMSI, JOMYIICHHBIE HAPYLICHUSI HE ABIISAIOTCS CYIIECTBEHHBIMU, U PEIICHUE HE
MOBJICKJIO MPUYMHEHHUS] YOBITKOB akIMOHEpy. To ecTh NMpUMEHEHHE TaKOro crocoda
3alUTHI PaB aKIIMOHEPOB CYIIECTBEHHO OTPaHUYEHO.

Bpsin n1u npuHyautenbHOe NPUOOPETEHHE AaKIMP 3aciay’KUBAeT OJ00pEeHUs.
[loka3zareneH B 3TOM IU1aHe 3apyOeKHBINA ONbIT. Tak, HEMELKUH 3aKOHOAATENb OCTaBUII
pelieHre Bompoca 00 yd4acTHH B TAKOM pacIpesesieHUH Ha YCMOTPEHUE aKIMOHEPOB.
HeBocTpeboBaHHbBIE aKIHWKM TOCIE COOTBETCTBYIOIIMX OTOBEIICHUNA IO HCTCUYCHUU
OMPEIEICHHOTO CPOKa MOAJIEKAT MPOJIaKe TPETHUM JIUIIAM.

[maBHO¥W mpoOseMo#l, BO3HUKAWIIEH NpU NPUMEHEHUH TaKoro cmocoba
pa3MelleHrs aKuui, sBisercss npolnema ux omiatel. [Ipu yBenWyeHUM YCTaBHOTO
KamuTajga oOIIeCTBa 3a CYET €ro MMYIIECTBAa MyTEM Pa3MEIICHUS JOTOTHUTEIbHBIX
aKIMi orulara TMPOU3BOAMTCS CaMUM aKIIMOHEPHBIM OOIIECTBOM 3a CYET CTPOTO
OMpENIEICHHOT0 UMYIIECTBA. 3aKpbIThIM MepedeHb COAEpKUTCA B NyHKTEe 5.3.2
CranpaproB. BaxHo, uTo paHee aeiicTBoBaBiive CTaHIApThl AMUCCHUHM aKIUA TpHU
YUPEKJICHUN aKIUOHEPHBIX OOIIECTB, JOMOJHUTEIbHBIX aKIUuh, oOnuramui u ux

ITPOCIICKTOB OMUCCHH psAMO IpeaAyCMaTpuBain pacpeaACICHUC AOIMOJIHUTCIbHBIX

1 MoctaHoBneHne KL P® ot 12 deBpana 1997 r. Ne 8 «O6 yTBEpXaeHnn CTaHOapToOB SMUCCUN akLUA U
obavMraumin 1 1Ux NPOCMEKTOB 3MUCCUN MPU peopraHm3aumm KOMMEPYECKMX OpraHM3aumii M BHECEHWU
nameHeHnn B CTaHOapTbl SMUCCUN aKUMA NPU YUPEXXOAEHUN aKUMOHEPHbIX OO6LLECTB, AOMOSHUTENBbHbIX
akuum, obnuraumin n nx NPocneKToB aMUCCUK, yTBEPXXAEHHbIe [NocTaHoBneHnem denepanbHON KOMUCCUM MO
PbIHKY LieHHbIX 6ymar oT 17 ceHTAbpA 1996 1. Ne 19» // BecTHnk ®OKLIE Poccum, 1997, Ne 2.
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aKIMi 3a cYeT MPHUOBLIM IO WUTOTaM MPEIbIIYIIEro roja, HalmpaBJICHHON Ha BBHITLIATY
nuBHACHAOB. Peub muia o pachopeneneHusl akiyMid 3a CUET HAYUCICHHBIX, HO HE
BBITUTAYCHHBIX JTUBUICHIOB. TaKyl0 CHUTYallMI0 pacCMaTpHBAIM B Ka4eCTBE HOBAIMH -
00s13aTEILCTBO MO BBIIJIATE JAUBHUACHIOB MEXIYy OSMHUTCHTOM H aKIMOHEpPaMH
MpEeKpalaeTcs, ycrynas MeCTo 00s3aTeIbCTBY MO AMUCCUU JIONMOJHUTEIBHBIX aKIUU,
pasMelaeMbIX IIyTeM pacnpeneicHus'. B HacTosmee BpeMs IpexycMOTpeHa
BO3MOXHOCTh pPa3MEIIECHHs] aKIUid TakuM CIOCOOOM 3a CYET HepacnpeeIeHHON
npUOBUTH aKIMOHEPHOTO 00IIecTBa mponutbiX JietT. [lynkrom 5 crarbu 42 3akona «O0
aKIIMOHEPHBIX OOIIECTBAaX» YCTAHOBIECHO, YTO HEBOCTPEOOBAHHBIC AKIMOHEPOM
JTUBHJICH/IBl BOCCTAHABIMBAIOTCSA B COCTaBE HepacIpeseeHHON MpUObLIM OOIIeCTBA.
TobKO B TakOM cCilydyae OHM MOTYT CTaThb MCTOYHUKOM OILIAThl Pa3MEIIaeMbIX IyTeM
pacrpesiesieHus: Cpeu aKIIMOHEPOB aKIIUM.

OcBOOOXKIeHHE aKIIMOHEPOB OT OIUIaThl MPHOOPETAEMBIX aKIHH BBI3BAJIO
OKUBJICHHBIE JUCKYCCUM B JIUTepaType. Psj aBTOpoB mojiaraer, 4To Takod crocod
pa3MmemeHus akuuil goctatrodyHo 3¢GEGEeKTUBEH M OTBEYaeT MOTPEOHOCTAM
umyiiectBeHHoro obopora’?. Tak, A.HO. CHHEHKO CYUTAeT, YTO TaKod CIocod
pa3MenieHus aKIui UMeeT HECOMHEHHbIE MPEUMYIIECTBA JIJIsi AaKIIMOHEPHOTO 00IIeCTBa
- TIOJTyYeHHAs IPUOBLITH WU WHBIE PE3EPBBI BMECTO BHITUIATHI aKITMOHEPAM MOTYT OBITH
HATPABJICHBI Ha HYXKJBI CAMOTO dYMUTEHTA. Ero akTHBBI, KOTOpPBIC TTOTCHIIMAIEHO MOTJIN
(Wi MODKHBI) OBITH HAMpABJICHBI HAa BBHIILIATY JIOXOJa aKIMOHEpaM, HAXOIAT CBOE
BOIUIOIICHUE B BHje akimi. [IponcxoauT cBoeoOpa3HOe yMEHBIIICHHE 00s3aTeIhCTBA
AMUTEHTA Tepe]l aKIIMOHEPAMH, YCIOBUEM KOTOPOTO SBJISETCS YBEIIMUCHHE KOJMYECTBA
akiui, 0e3BO3ME3THO MPUOOpETaeMbIX akKIMOHepaMH. bojee Toro, mo ero MHEHHIO,
UMEET MECTO OBITH CBO€OOPA3HBII 3JIEMEHT BO3ME3IHOCTH IIPH PACIIPEACICHUN aKIUit .
[TosToMy BBIXOJ M3 CIOKHUBIICHUCS CIOKHOW CHUTyalldd aBTOPHI BUIAT B W3MEHEHUU
crarb 99 I'paxpanckoro koaekca Poccuiickoit ®@enepanuu. Tak, B.B. JonuHckas

npejjaraeT JONOJMHUTh NYyHKT 2 ctatbu 99 [paxkmanckoro koaekca Poccuiickoi

1 CuHeHko A.D. 3muccma KoprnopaTuBHBIX LieHHbIX 6ymar. MpaBoBoe perynupoBaHue. TeopuAa 1 nNpakTuka.
M.: CtatyT, 2002. C. 113.

2 leBueHko IN.H. Ykas. cou. C. 153.

3 CuHenko A.1O. Ykas. coy. C. 112.
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denepanuu ClI0BaAaMHU «...3a HCKJIIUYEHUEM MPEAYCMOTPEHHBIX 3aKOHOM 00
aKIIMOHEPHBIX OOIEeCTBaX CIy4YyaeB YBEJIWYEHHUS YCTAaBHOTO KamuTaja 3a CYET ero
UMYIIECTBax» .

Hpyras rpynna aBTOpoB NOJBEPraeT JaHHbIM CIIOCOO pa3MEeIlleHHs] aKUUid pe3Kon
kputuke. Tak, J[.B. JlomMakuH mnojaraer, 4To CYLIECTBOBAHHE TaKOro crocobda
pa3MelleHus aKIUi He COOTBETCTBYET MPHUPOJAE aKUUOHEPHOU (QOpMBI
IpeNPUHUMATENBCKON AeATENbHOCTH. Pazmenias akuuyu mocpeacTBOM paclpeaeIeHUs
aKUUi cpeau aKMOHEpPOB, OOIIECTBO HE MOITy4YaeT HUKAKUX WHBECTULIUN, €T0 aKTHBBI
HE BO3PACTaIOT, HECMOTPSI Ha yBEIWYEHHE yCTaBHOTO KarnnTana’. A.B. [aboB oTmeuaer,
YTO NPHU PACHPENCICHUM aKIHUM Cpeid aKIMOHEpPOB Ta TIpynmna JuL, KOTOpbIE B
KOHKPETHbII MOMEHT BPEMEHHM KOHTPOJIUPYIOT OOJBLIYI0 YacTh AaKIIMOHEPHOTO
KanuTajia, MPUHUMAET pEIIEHUE O HAJENeHMH ce0s 3a CcYeT MMYyIIecTBa O0IlecTBa
JOTIOJHUTENIBHBIM MMYIIECTBOM. OJTO, JEWCTBUTENBHO, BBIVIAAUT KaK €LIE OIHO
JOMOJIHUTEbHOE MpaBO aKlIMoOHepa (MpaBO Ha MOJy4YeHHE J0XOAa 3a CYET
AKIIMOHEPHOTO O0IIECTBa), KOTOPOE 3aKPEIJICHO aKIIUEH.

Ham kaxkercs, 4To Takou crnoco0 pa3MenieHusl akiuil B TOM BUJIE, B KOTOPOM OH
OpeaycCMOTPEH JEHUCTBYIOIIMM 3aKOHOAATEIbCTBOM, HE HMEET MpPaBO Ha
cyuiectBoBanne. Heo6xoanmo mb6o 6€30roBOPOYHO OT HETO OTKA3aThCs, YTO OBLIO OB
OpENNOYTUTENbHEE, JIMOO YTOUHUTh €r0 CMBICH M MPAaBOBYIO MPUPOAY, YCTAHOBHB, YTO
npuoOpeTeHNe akIUi OCYIIECTBISETCS B JOOPOBOJIBHOM MOPSAJKE M IPEICTaBISIET
co00i1 peanu3aluio J0NOJTHUTEILHOTO MPpaBa, 3aKPEIIEHHOTO aKIIUeH.

AKIIMM MOTYT pa3MeIaThCs MOCPEACTBOM KOHBepTauuu. OTHOCUTENBHO MPAaBOBOM
IPUPOJIbI KOHBEPTALMU KaK CrIoco0a pa3MellleHus! aKIIMi HET €JUHOTO MHEHUS B HayKe.
KonBepranuio Hepenako OTHOCAT K JOTOBOPY, ONHOCTOPOHHEH CHENKH, IIPUMEHSIOT K
HEl KOHCTPYKIIMM HOBAallMM M OTCTyHHOro. /[uckyccum mo AaHHOMY BoOIpocy Obuin
PacCMOTPEHBI BBILLIE.

[Ipexxsie yem nepexonuTh K aHaJM3y JAAHHOTO croco0a pa3MenieHusi, Heo0X0uMO

pasrpaHnuiuTb €ro ¢ MHBIMH MHCTUTYTaMH, KOTOPBIC TAKIKC UMCHYIOTCA KOHBepTaHI/Ieﬁ.

1 JonuHckaa B.B. AKunoHepHoe npaBo: OCHOBHbIE NOMOXEHNA 1 TeHaeHumn. M.: BonTtepc knysep, 2006. C.
240.

2 lomakuH [.B. Ykas. cou. C. 213.
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Tak, koHBepTaLUs B OJHUX TOJIOKEHUAX 3aKOHA MCIIOJIb3YETCs JUIsl ONMCAHUs Crocoba
pasMelieHus, a B JPYyTUX - AN KBaJdu(UKAIUU TMpaBa (KOHBEPTHUPYEMbIE IICHHBIC
oymaru). Ilynktom 3 crarbum 32 3akoHa «OO0 aKUMOHEPHBIX O0OIIECTBaX»
PEIYyCMOTPEHO CIIENHaIbHOE MPaBO AKIIMOHEPOB-BIAJIEIbICB MPUBUIETUPOBAHHBIX
aKIMi - MpaBO Ha KOHBepTanuio. JlomyckaeTcss KOHBEpTalus MPUBUIIETHPOBAHHBIX
aKUM{ TONBKO B AaKIMH, IMPUYEM BO3MOKHOCTh TaKOM KOHBEPTAIMM JOJDKHA OBITH
npenycMoTpeHa ycraBoMm. Ilocne mpuHATHS pemieHuss O pa3MElleHUU H3MEHEHHE
COOTBETCTBYIOLIUX MOJIOKEHHUH yCTaBa HEJOITYCTUMO.

To ecth peub HOET O KOHBEPTHPYEMBIX IIEHHBIX Oymarax M KOHBEpTAIUs
npeacTaBisgeT coboil ocoboe, MPOU3BOIHOTO XapakTepa, MpaBo, KOTOPOE COCTAaBIISIET
colaepkaHue LEeHHOW Oymaru. HecomMHEHHO, CBf3b KOHBEpTAallUM Kak IpaBa U
KOHBEpTAlMU Kak crnocoba pasmemeHus Haauuo. Ilpu cyniectBoBaHUU
KOHBEPTHPYEMBIX IIEHHBIX Oymar peanus3aiys rpaBa Ha KOHBEPTALMIO OCYIIECTBIISAETCS
nyTeM pa3MelleHHusl aKIWi MOoCpeACTBOM KoHBepTaumu. Ho, Bce-Taku Takoe
TEPMUHOJIOTUYECKOE PEIIEeHHUsT 3aKOHOAATENsI HeNb3s MPU3HaTh yaadHbiM. Heobxomumo
comtacutbest ¢ A.B. ['aboBbIM, MoyararolmuM, 4Tto ObUIO OBl MPABUIIBHO «PA3BECTH»
UCIIOJIb30BAHHME YKA3aHHOW KaTeropuu' .

CrapmapTsl SMHCCHM Pa3ZeNAOT SMHUCCHIO aKUUW MOCPEICTBOM KOHBEPTAIHH
KOHBEPTHPYEMBIX IIEHHBIX OyMar M ODMHUCCHUIO aKIMi, pa3MemlaeMbIX MyTeM
KOHBEpTAllMM TpPU U3MEHEHUH HOMUHAJIBHON CTOMMOCTH, IPU M3MEHEHHH NpaB Mpu
KOHCONMUaanuu u apoonenun. Takoit momxon obocHoBaH. HecmoTpst Ha TO, 94TO B 000UX
ClIy4asiX peub UJET O KOHBEpTaluH, Kak 00 0o0IIeM pOJI0BOM IOHATHH, BCE K€ pa3HUIIA
MEXJy HHMMH CyIIeCTBEHHAa. [JlaBHOe oOTiauM4Me B TOM, YTO MpPU KOHBEpPTALUU
KOHBEPTHPYEMBIX LIEHHBIX OyMar OCyIIECTBIIIETCS COOTBETCTBYIOIIEE MpaBo. [Ipu sTom
BO3MOYKHA KOHBEpPTALUsl B JONOJHUTEIbHBIE OOBIKHOBEHHBIE WM NPUBUIIETUPOBAHHBIC
aKuuu oOnHranuii, KOHBEPTUPYEMBIX B JIOTIOMHHUTEIbHBIC AaKIMH, WM OIIHNOHOB
OMHUTEHTA; KOHBEPTAllMs B OOMUTAIMK IIEHHBIX Oymar, KOHBEPTHPYEMbIX B OOIUTAIINH;
KOHBEpTAalUsid MNPUBUIETHUPOBAHHBIX aKIHUW B OOBIKHOBEHHBIE AKIHUHU U

IIPUBWICTUPOBAHHBIE AKIUU APYTUX TUNOB. [IOpsAI0K M yCIOBUSA KOHBEPTALIMU JTOJKHBI

1 labos A.B. LleHHble Bymarun. Bonpocbl Teopun 1 npaBoBoOro peryamposaHma poiHka. M.: CtatyT, 2011. C.
579.
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OBbITh 3apaHee ONpEACNCHbl B PEIICHUU O BBITYCKE KOHBEPTHUPYEMBIX LIEHHBIX OyMar.
Konsepratus ocyuiecTBiasieTcss 1o TpeOOBAHUIO BIIAJIETbLEB KOHBEPTUPYEMbBIX LIEHHBIX
Oymar; W/Wjiy no HacTyIUIEHUH CpOKa (KaJleHapHas JaTa, UICTeUYEHUE Nepruojia BpeMEHH
WIH COOBITHE, KOTOpPOE JIOJDKHO HEHM30€KHO HACTYIHUTh); W/WIM MPU HACTYIUICHUH
00CTOSITENIbCTB, YKa3aHHbIX B pPEUIEHUU O BBINTYCKE (JOMOJHUTEILHOM BBIITYCKE)
KOHBEPTHUPYEMBIX IIeHHbIX Oymar. [IyHkr 8.1.8 CraHnapToB MIACUT, YTO CPOK, B TEUCHUE
KOTOPOTO BIIaJ€JblIlaMd KOHBEPTUPYEMBIX IIEHHBIX OyMar MOTYT OBbITh TMOAAaHBI
3asBJICHUS, COfiepKalue TpeOoBaHusl 00 MX KOHBEpTAIMH, HE MOXKET HAacTylaTh paHee
JaThl TOCYJApCTBEHHOM PEruMCTpaly oT4eTa 00 MTOrax BBIITYCKa (JOIOJIHUTEIBHOIO
BBIIIYCKa) KOHBEPTUPYEMBIX IIeHHBIX Oymar. To ecTh eciu B npeapiaynmx Cranmaprax!
YCTaHaBJIMBAJIUCh BPEMEHHBIE PAMKH - HE PAaHEE J1aThl FOCYIapCTBEHHON pErucTpanun
oryera 00 MTOrax BbIITYCKa (AOMOJHUTEIBHOTO BBIIYCKAa) KOHBEPTUPYEMBIX LIEHHBIX
Oymar W He IMO3JHEe TIoja C JaTbl TOCYJAapCTBEHHON pErucTpanuy BbITYCKa
(IONOJTHUTENBHOTO BBIMMYCKA) LIEHHBIX OyMar, pa3MellaeMbIX MyTeM KOHBEPTAllMU B HUX
paHee pa3MENIeHHBIX KOHBEPTUPYEMBIX LIEHHBIX OyMar, 3a BHIYETOM MEPHUO/ia BPEMEHH,
YCTaHOBJICHHOTO I KOHBEPTAllMM KOHBEPTUPYEMBIX LIEHHBbIX OymMar Ha OCHOBaHUU
MOJIYYECHHBIX 3a4BJICHUN; TO JeWCTByomMMU CTaHIapTamMu MPOCTO ONMPEAEIEHA OJHa
Jata - He paHee JaThl TOCydapCTBEHHOM perucrpanuu otdera o0 WTOrax BBITyCKa
(TONOJTHUTENBHOTO BBIITYCKa) KOHBEPTUPYEMBIX LICHHBIX Oymar.

NuTepec mnpeacraBiseT KOHBepTainus oOnuuoHoB. C J0CTaTOYHOW JOJIeH
YCIOBHOCTH MOXHO TOBOPUTH O pealu3aliy CyObeKTHBHOIO IpaBa B 3TOM Ciydyae.
OnuuoH 3aKperuisieT MpaBo €ro BIAJAEIbLA HA MOKYIKY B IIPEIyCMOTPEHHBIA B HEM
CPOK W/WJIM TpPH HACTYIUICHUHM YKa3aHHBIX B HEM OOCTOSITEIBCTB ONPEIECIIEHHOTO
KOJIMYECTBA AKIMK SMHUTEHTA TAKOIO OMNIMOHA II0 IIE€HE, ONPEACIICHHOW B OIMOHE
smMuTeHTa. L{eHa pasmenieHus akuii onpenessercs 3apaHee U He CB3aHa C UX TeKyIIen
PBIHOYHON CTOMMOCTBIO Ha MOMEHT pa3MelleHus (Kak NpaBUIO, OHA HUXKE).
Cranpapramu OonpeneseHo, 4To €CiIy B TEYEHUE CPOKA, YCTAHOBICHHOTO IS 3asBICHUS
TpeOOBAaHMS BJIAJIEIBLEM OMNIIMOHA SMUTEHTAa O €ro KOHBEPTAUUHU B JOMOJIHUTEIIbHbIE

aKlMM, yKa3aHHOe TpeOoBaHME HE OyleT 3asBJICHO, NpaBa MO OMNIMOHY 3MHUTEHTa

1 MNpukaa GCOP ot 25 aHBapa 2007 r. Ne 07-4/n3-H «O6 yTBEPXXAEHNN CTAHOAPTOB SMUCCUN LIEHHBIX Bymaru
N perncrpaumm npocnekToB LEHHbIX bymar» // BionneTteHb HOpPMATMBHBLIX aKTOB dyefepasibHbiX OpraHoB
ncnonHuTensHom snactu, 2007, Ne 25.
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IpEeKpalaTcs, U TaKhe OMNIMOHbl MOramarTcs (AaHHYJIUPYIOTCS), MPU 3TOM Yy
BJaJieNiblia OMIIMOHA HE BO3HMKAET IpaBa TpPeOOBaTh KaKON-IMOO KOMIIEHCAIUU OT
AMUTEHTa onuuoHa. To ecTh Mmoixy4yaeTcs, YTO C OJHOM CTOPOHBI, 3TO KOHEYHO, MPABO
BJaJeNblia LUEHHOM OyMaru, a ¢ JIpyroi, €ciud OHO He OyIeT peaju30BaHoO, JIUIO
auaeTcss cBoed ueHHoW Oymaru. Kpome TOro, AaHHbIE OTHOILUEHUS MOXHO
paccMarpuBaTh U IO JAPYTUM YIJIOM 3pEHHUS - KaK 00s3aTeIbCTBO, B KOTOPOM B
KauecTBEe OOA3aHHOTO JHIIA BBICTYNAeT aKIMOHEpHOE oOmiecTBO. TakuMm o00Opazom,
paccMaTpuBaeMoO€ SIBIICHHE C OIPENEIECHHON [0JIed YCIOBHOCTH YKJIAJbIBAETCS B
KOHCTPYKLHIO CPOYHOM CHEJIKH C OTJIaraTeJIbHbIM yCIIOBUEM.

Pa3menieHne OMONMHUTEIBHBIX AKIMM B MCHOJHEHHE 0053aTElIbCTB 0 OIIUOHY
BEJET K YBEJIMYEHHUIO peajJbHOro0 pa3Mepa YCTAaBHOIO KamuTajla oOLIecTBa.
OTedecTBEHHBIM 3aKOHOJATEJEM IMPEIYCMOTPEHO BO3ME3JHOE HCIOJHEHUE
00513aTeNbCTB 1O OMIMOHAM Ha aKIMU 3MHUTEHTa. BaxkHO Takke, 4TO MpU pa3MenIeHUU
JOTIOTHUTENIbHBIX aKIIMK B UCIIOJIHEHHE 00S3aTeIbCTB M0 ONIMOHY MPEUMYIIECTBEHHOE
MPaBO MPUOOPETEHHUS Y aKIIMOHEPOB OTCYTCTBYET! .

O6nuranuu 1 ONUMOHBI KOHBEPTUPYIOTCSI HA OCHOBAaHUU PEIICHHS 00 YBETMYEHUN
yCTAaBHOro KamuTaja. J[aHHOe pelieHue [O0JHKHO OTBEYaThb BCEM TpPeOOBaHMSM,
IPETyCMOTPEHHBIM TyHKTOM 4 ctartbu 28 3akoHa «O0 aKIIMOHEPHBIX O0IIECTBAX.

Y4uuThiBasi BC€ BBIIIEH3I0KEHHOE, MO)KHO OTMETHTh, YTO ONUMOH MHPEICTABISAET
co00il TPOM3BOAHYIO IIEHHYIO Oymary (eciM B KadeCcTBE TaKOBOW MBI Oynem
paccMmarpuBaTh LIEHHYIO Oymary, coiep)KaHheM KOTOPOHM SIBJISIIOTCS IpaBa Ha JApYTHUe
IeHHble OyMaru W/Wium TpaBa U3 JPYyrux IeHHbIX Oymar). Ho naxe ecnm
IPUIEPKUBATECA CaMOI0 Y3KOIO KJIACCHYECKOTO IOAX01a K IPOU3BOJIHBIM LIEHHBIM
Oymaram, Kak K Oymaram, 3aKpeIuisitoluM MpaBo KynuThk/ MpojaTh Apyrue Oymaru, To U
TOTIa MOJI ATY KOHCTPYKIIMIO TIONAAAET OIMIIKUOH.

3aKOHOM YETKO OMPEJENIeH TaKoi crnocod pa3MelleHUs aklMid, KaK KOHBEPTalHs
OMIMOHOB B akuuu. [losToMy, AyMaercs, JTUIIEHbI BCIKOTO CMbICIA MOMBITKH YBUACTb
HEYTO JAPyroe B AaHHOM KOHCTpyKIMH. Tak, M.I'. JIOKIIMH monaraer, 4To «UCIIOIHEHNE

OIIIMMOHOB SMUTCHTA OCYHICCTBIIACTCA IIYTEM Pa3MCIICHUA aKIIMOHCPHBIM O6IIICCTBOM,

1 Augpen lnyweukuin. PasmelleHne OOMNOAHUTENbHLIX akuWii B UCMOSHEHME 06A3aTeNbCTB MO OMLMOHY.
http://www.cdipravo.ru/ks/2011/0811/3.html#_ftnref2

167


http://www.cdipravo.ru/ks/2011/0811/3.html#
http://www.cdipravo.ru/ks/2011/0811/3.html#

BBIITYCTUBIIMM OMNIIMOHBI AIMUTEHTA, TOTOJHUTEIBHBIX AKIUNA MO 3aKPBITON MOAMMCKE
Cpeny BIAJEIbIIEB OMIMOHOB SMHTEHTA IO II€HE, YKA3aHHOW B TAKOM OIIIHOHE»!.
[enecooOpa3Hee BBISIBUTH MUHYCHI TAKOTO 3aKOHOJIATENIBHOIO PEHIEHUsI U ONPOOOBaTh
HAalTW WHBbIE BapUAHThl HMCIIOJIHEHHUS OILUHUOHOB, a COOTBETCTBEHHO U CHOCOOBI
pa3MelleHus JOMOIHUTEIbHBIX aKIUH.

Pa3mernieHre AOMONHUTENBHBIX aKUWWA ITyT€M KOHBEPTAUMU B HHUX OIIIMOHOB
SMUTEHTA JHIIb HAa MEPBBIA B3IVISAJ MOXKET IOKa3aTbCA MPOCTHIM, JIOTHYHBIM U
COOTBETCTBYIOIIMM IMPAaBOBOW MPUPOAE AKUMK M ONIMOHOB. Ham Kaxercs, 4Tto OT
KOHBEpTAIlMM MPUMEHUTEIBHO K JaHHOM CHUTyalluu HEOOXOIUMO OTKa3arbes. ONIMOH
JOJIKEH MCHOJIHATBCS IMYTEM 3aKJIIOYEHHUS COOTBETCTBYIOLIETO JIOrOBOpPA HA YCIIOBHSIX,
IPEyCMOTPEHHBIX PEIICHHEM 00 YBETWYEHUH YCTAaBHOTO KamuTaja, U B CPOKH,
onpejesieHHble caMuM oniuoHoM. CyllecTBylolias Ha CETOIHAIIHUNA JIEHb MpaKTUKa
pa3MbIBaeT TMOHSATHE KOHBepTaumuu. Kpome Toro, 1menecoobOpasHee cokpaliaTh
UCKJIFOYEHUS U3 MpaBujia 0€3B03ME3THOCTH KOHBEPTAIUH.

MpbI HE MOXEM COIIACUTHCA C TEM, YTO OIIMOH BKIIIOYAET B ce0s MPOU3BOJHOE
npaBo Ha KOHBepTamuiw?. Takoe NPOM3BOJHOE MPABO BKIHOUYAT B celbs
KOHBEPTUPYEMbIE IIEHHbIE OymMaru - akuuu W oOnurauuud. ONUMOH K€, MO HalemMy
MHEHUIO, TAKOBOM He siBisieTcsl. DaKTUUECKN OH MPEIOCTAaBISET MPABO HA 3aKIIOUCHHUE
COOTBETCTBYIOLMX JIOTOBOPOB, & HE HA KOHBEPTALIUIO.

HeoOxoaumo ompenenuTh HOBBIA CaMOCTOSITENBHBIA CIOCOO BO3ME3THOTO
pasMenieHuss AONOJHUTEIbHBIX aKIUW - 3aKJIIYE€HUE JOrOBOPOB Ha 3apaHee
OTIPEJICIICHHBIX YCIOBUSIX C 3apaHee OIpe/IesIeHHBIMU KOHTparentamu. Huuero oOriero
C KOoHBeprauuen 3T1oT crnocod He umeeT. Kpome Toro, HeoOXoauMO MperyCMOTPETh
crienuasbHble TapaHTHH TPaB BiaJelblieB ONIIMOHOB. Benb B HacTosiee BpeMsi BHICOK
PUCK HENPUHATUS peuieHuss o0 yBENWYEeHUM YyCTaBHOro kanutana. Heobxomumo
OpeaycMOTpeTh JIMOO MpaBwiio 00 005f3aTeIbHOM NPUHSATUU COOTBETCTBYIOIIETO
penieHus, MO0 OCTaBUTh MPUHATUE PELICHHS HA YCMOTPEHUE aKIIMOHEPHOTO O0IIeCTBa

¢ 00s13aTeabHON KOMIIEHCAMEN BIaebliaM OMLMOHOB B CIIy4Yae €ro HeMpUHATHSL.

1 JlokwuH M.I. [paxpaHCKo-NpaBoOBOE perynupoBaHue obpalleHMA 3MUCCUOHHLIX LUeHHbIX 6ymar B
Poccuiickon ®epepaumn: AsToped. amc. ... KaHga,. opug. Hayk. M., 2004. C. 9 - 10.

2 Ta6bos A.B. Ykas. couy. C. 329.
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AKIIMM TaKXe pa3MeIaloTcsl MyTeM KOHBEpPTAllMW MPUBWIETUPOBAHHBIX AKIUN B
OOBIKHOBEHHBIE aKIIMU W TPUBUJIETHPOBAHHBIE aKIHUW JAPyrux THUIOB. Takas
KOHBEPTAIIUSI OCYILECTBISETCS HA OCHOBAHUM COOTBETCTBEHHO PEIIECHUS O pa3MEIIeHUN
OOBIKHOBEHHBIX aKIHUM WM TMPUBWICTUPOBAHHBIX AKIUM JPYTUX THUIOB, PEIICHUS O
BHECEHUM M3MEHEHUHN W/WW JOMOJHEHUM B yCTaB aKIMOHEPHOTO OOIIECTBA B 4YacCTH
Kacamwlielcsa mnpaB, MNPEAOCTaBISEMbIX MO MNPUBUIETUPOBAHHBIM aAKIUSAM
ompeeieHHOro Trma. J[Ji1 pa3Meniennsi akiuii TakKuM CriocoO0M HEOOXOAMMO, 4TOObI
BO3MOXHOCTh TaKOW KOHBepTanuu ObLIa mpeaycmMoTpeHa ycrtaBom (m. 8.1.3
CranpaproB). Ecam Takas BO3MOXHOCTh HE MPEAyCMOTpPEHA [JIsl pa3MEIICHUs] aKIui
TaKUM CrocoOoM, He0OXOIMMO CHavasla BHECTH COOTBETCTBYIOIINE U3MEHEHUS B YCTaB.
Ha 570 He pa3 o0paliasocs BHUMaHHE CyAaMu’ .

B nanHOM cnydae HE MNpPOMCXOIUT M3MEHEHMsI YCTAaBHOTO KamuTajla, TaK Kak
HOMMHAJIbHAsI CTOMMOCTh LIEHHBIX OyMar He MEHSETCS, a JIONOJHUTEIbHbIE B3HOCHI U
WHbIE TUIAT€KU 3a IIEHHbIe OyMmaru, pasMmeliaeMble IMyTeM KOHBEpPTallMM B HUX
KOHBEPTUPYEMBIX IIEHHBIX OyMmar, a TakXe CBS3aHHbIE C TaKOW KOHBEpTalluel, He
JoIycKaroTcs. B cinydae HecoOmoaeHusl JaHHBIX OTPaHUYEHUN BO3MOXKHO 0OpalieHue B
Cyl C MCKOM O IMPU3HAHUM YyCTaBa OOIIECTBAa MPOTHMBOpeyYauuM 3akoHy. [lo MHeHuro
CY/IOB, UCKH O NIPU3HAHUH HEJICHCTBUTEIBHBIM PEIICHHS OOIIETO COOpaHus aKIIMOHEPOB
SIBJISIIOTCSL HEJIOMYCTUMBIMU B TAaKOW CUTyallMu. B moaTBepkaeHWE JaHHOW MO3UIIUU
cynbl npuBoasT [loctanosnenne [1nenyma Brictiero Apourpaxuoro Cyna Poccutickoit
O®enepanuu  «O HEKOTOpbIX Bompocax mpuMmeHeHus DenepanbHoro 3akoHa «O0
AKIIMOHEPHBIX OOIIECTBAX», B KOTOPOM Pa3bSICHIETCS, YTO MPU PACCMOTPEHUHU HCKOB O
NPU3HAHUM HEICWCTBUTEIIbHBIM pEelIeHUsI OO0IIero coOpaHus AaKIUOHEPOB CIEIyeT
YUHUTBIBATh, YTO K HAPYIICHUSIM 3aKoHA 00 aKIMOHEPHBIX OOIIECTBAX, KOTOPhIE MOTYT
CIYXHUTh OCHOBAHUSAMHU [IJs YAOBIETBOPEHHUS TaKUX HCKOB, OTHOCSTCS
HECBOEBPEMEHHOE M3BEUICHUE (HEU3BEILEHUE) aKIIMOHepa O Jare MPOBEACHUs OOLIEro
coOpaHusi; HENPEACTaBICHUE aKIIMOHEPY BO3MOKHOCTH O3HAKOMUTHCS C HEOOXOIUMOM
uH(popmanreil (MarepuaniamMu) MO BOIPOCAM, BKIIFOUEHHBIM B IOBECTKY JIHS COOpaHUs

(m. 3 ct. 52 3akoHa); HECBOEBPEMEHHOE MPEJICTABICHUE OIOJIJIETEHEH JJIsl TOJIOCOBAHUS

1 Cwm., Hanpumep: lNocTaHoBNeHne YeTBepToro apbuTpakHoro anennAaumoHHoro cyaa ot 31 aerycta 2009 r.
Ne A10-3456/2008.
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u ap.' JIelcTBUTENBHO, B JAHHOM Cllydac pedb HAET HE O HAPYIICHHH MPOLEAYP
poBeJIeHUs 001Iero coOpaHus, a O MPUHATUU PELIEHUs, HE COOTBETCTBYIOIIETO 3aKOHY
0 CBOEMY cojiepkaHuto. Tak, B paccMaTpuBaeMoM Jielie yCTaBOM ObLIa MpeAyCMOTpeHa
KOHBEPTALWs TPUBUIIETUPOBAHHBIX AKIIMH MEHBIIEH HOMUHAIBHOW CTOMMOCTHU B aKLUU
Oonbled HOMUHAIBHOM cTOMMOCTU. CyqOM COOTBETCTBYIOIIME IOJOXKEHHUS YyCTaBa
ObUIM TpPHU3HAHBI HENEWCTBUTENbHBIMU. OpHako OBUIO CHEUUAJIbHO OTMEYEHO, YTO
HEJAEWCTBUTEIBHOCTh OTAEIBHBIX NYHKTOB JIOKaJbHOIO AaKTa HE BJIEYET
HEJCHCTBUTENBHOCTU BCETO aKTa.

KonBepranuss kak cmnoco0 pa3MenleHus IEeHHBIX OyMmar OTJIMYaeTcs OT
KOHBEpTAIMM KaK peaju3aliy IPOM3BOAHOIO IpaBa MO LIEHHOM Oymare Tem, 4To Hpu
NOCIEAHEN MPOUCXOAUT WU3MEHEHHE IPaB 10 UMEIOUIUMCA y aKLUHOHEPOB LEHHBIM
OymaraMm, a He TOJHOE U3BATHE U3 000pOTa aKIUK aKIMOHEpa, TO €CTh IOralleHHue
(aHHYJIUpOBaHME) OATUX AaKIUKW. DTO HE BCerJa YYUTHIBACTCS YYACTHUKAMHU
KOPIIOPAaTUBHBIX MPABOOTHOUIEHWW, U B CHIIy 3TOrO IOCJIE KOHBEPTALMU BO3HUKAIOT
TpeOOBaHUs O BO3Bpare CpeACTB MHBECTHPOBaHUA. OOOCHOBBIBAIOTCA 3TU TPEOOBAHUS
TE€M, YTO II0 pPE3yJbTaTaM KOHBEPTALMM BHOCATCS HM3MEHEHUS B JaHHBIE peecTpa
SMHUCCHUOHHBIX II€HHBIX OyMar, OCYILIECTBIAETCS TOCYJapCTBEHHAs pPErucTpauus
JNOIIOJHUTEIIBHOTO BBINTYyCKAa. MHIMBHAYyanbHBIM HOMEDP MPEABIAYIIETO BBITYCKA
OOBIKHOBEHHBIX aKUWW aHHyaupyercs. [Ipu 3TOM He y4HThIBaeTCA, YTO BBITYCK aKIUI
AQHHYJIUPYETCS B MPOLECCE MPOLEAYPBI IMUCCHUU. TO €CTh BBITYCK AKLIUKW HE IPU3HAECTCSA
HEJCHCTBUTENBHBIM WM HECOCTOSABIIMMCA. A COOTBETCTBEHHO, IIpaB Ha BO3BpAT
CPEACTB WHBECTUPOBAHUSA HE BO3HUKACT. B pesynbrare KOHBEpPTALHUHU ITPOUCXOIUT
U3MEHEHUE IMpaB MO YK€ HMEIOIIMMCS Yy aKIHMOHEpOB OOIIECTBA aKLIMSIM, a HE
MPUBJICUYCHUE UHBECTUIIMIN?.

KonBepranus B ee KJIaCCUYECKOM MOHMMAHUU Kak CIoco0 pa3MemnieHus] [EeHHBIX
oymar perynupyercs Paznenom VI CrangaproB. CyliHOCTh KOHBEPTAIIMHU 3aKJIFOYACTCS
B 3aMEHE YXE pa3MEIEHHbIX IEHHBIX OyMar Ha pa3MmellaeMble IEHHble Oymaru -

IPOUCXOAUT AaHHYJMPOBAHUE ILIEHHBIX Oymar mnpexHero Beimycka. [Ipu pasmenieHun

1 PeweHne ApbuTtpaxkHoro cyna CtaBponosbekoro kpaa oT 17 oktabpa 2011 r. Ne A63-5927/2011.

2 PewweHune ApbutpaxHoro cyna Pecnybnmnkn bBypaTtum ot 19 aBrycta 2010 r. Ne A10-1470/2010.
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[EHHBIX Oymar myTeM KOHBEpTallUh HE MPEAYyCMOTPEHO 3aKIIOYEHUE KaKUX-JIH0o
JIOTOBOPOB.

JlomyckaeTcss M3MEHEHHME HOMHWHAJIBbHOM CTOMMOCTM akuuu. Pemenuem o
pa3MelIeHUN aKIUil SIBISIETCS pelieHue 00 YBEIUYEHUM YCTAaBHOIO KaluTalia
AKIIMOHEPHOTO OOIIEeCTBA MyTEM YBEJIMYECHHS HOMUHAIBHOW CTOMMOCTH aKIUW WU
pemieHre 00 YMEHBIICHWH YCTAaBHOTO KamuTaja AaKIMOHEPHOTO OOIIecTBa IyTeM
YMEHBIIEHHUS] HOMUHAIBHONU CTOUMOCTH AKLIHM.

Pemenue 00 yBenmnueHWM yCTaBHOTO KaluTala aKIIMOHEPHOTO OOIIECTBA IyTEM
YBEIMYECHUS] HOMUHAJIBHON CTOMMOCTH aKIM MOXKET OBbITh MPUHATO HCKIIOYUTEIIHHO
oOmuM cobpanuem akimoHepoB. [Ipu Takom crocoOe pa3MenieHus: akiuil yCTaBHOM
KaruTajdl YBETWYMBAETCS 3a CUET HMMYIIECTBA aKIMOHEpHOro obmectBa. [loaTomy
IIPUMEHHUTEIIBHO K HEMY CIIPABEJIMBBI BBILIECHU3JIOKEHHBIE 3aMEUaHUSI OTHOCHUTEIIBHO
OCBOOOXKICHHSI AKITMOHEPOB OT OIJIAThl AKIIUH.

Pemenne 00 yMEHBIIEHUHM YCTAaBHOTO KamuTajla TakKXe MNPUHUMAETCS
UCKJIFOUUTENIBHO OOIIUM COOpaHWEeM aKIMOHEpPOB. lIpu MPUHSATHUU TaKOro pelieHus
HEOOXOUMO COOJIIOZICHUSI 1IEeJIOoT0 psifa orpaHnueHuii. Kpome Toro, 3akoH onpenenser
CUTyalluHd, KOTJa akIMOHEpHOE OOIIEeCTBO O00s3aHO YMEHBIIUTh CBOM YCTaBHOU
KaruTall.

KonBepranus, compoBoxaaemas JUIIb W3MEHEHUEM HOMHUHAIBHOM CTOMMOCTH,
cnerupuyna. CyTb JAHHOTO SIBIEHUS B TOM, YTO HE MPOUCXOJUT M3MEHEHUS TIPaB,
MEHSETCS JHIIb WX 00beM. [IpaBoOTHOIIEHHS MEXKIYy HSMUTEHTOM U BIAJCIbIIEM
IIEHHON OyMmaru MpoJoJIKAIOT CYIIECTBOBATh, €0 CYIIHOCTHBIE XAPAaKTEPUCTUKH HE
MEHSIOTCS. YCIIOBUSI KOHBEPTALMU aKIUK [PU U3MEHEHUHU UX HOMUHAJIBHOW CTOMMOCTH
OTIPEEIISIIOTCS B PEIICHUH O Pa3MEICHUH aKlUii, a HE B ycTaBe OOIECTRa.

Bo3moxHa Takke KOHBepTallMs B aKIMM TOW K€ Kareropuu (TUIa) ¢ HUHBIMU
npaBaMmu. B 1aHHOM cilydae HE0OXOAMMO BHECEHHE U3MEHEHHU U JOMOJHEHUM B yCTaB
obmiectBa. [Ipu BHeceHHH B yCTaB OOIECTBA U3MEHEHHI U JIOMOJIHEHUH, CBA3aHHBIX C
U3MEHEHHEM 00beMa MpaB MO MPUBUIECTUPOBAHHBIM aKIIUSM, PEIICHUE O BHECECHUU B
yCTaB OOIIECTBa TAaKUX HW3MEHEHUW W JIONOJHEHUW NPUHUMAETCS OOIIECTBOM JO
TOCYJapCTBEHHOW PETUCTPAIMH BBITYCKa MPUBUIECTHPOBAHHBIX aKITUI C HHBIM 00HEMOM
npaB, a TrOCYIapCTBEHHAas pPErucCTpanus TaKWX HU3MEHEHUU W JIOMOJHEHUU
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OCYILECTBIISIETCS TOCJE pa3MEelIeHUs] MPUBWICTUPOBAHHBIX KUK C UHBIM OO0BEMOM
npaB - Ha OCHOBAaHUHM 3apeTUCTPUPOBAHHOrO oOTdeTa 00 HTOrax BBIMyCKa
PUBUJICTUPOBAHHBIX aKIUKA C WHBIM O0OBbEeMOM TIpaB. Brimie OBUIO OTMEYEHO, YTO
a000e HW3MEHEHHWE MpaB MO SMUCCHOHHBIM IIEHHBIM OyMaram MPUBOIHUT K
HEOOXOJUMOCTHU TMPOBEJCHUS HOBOM 3MHUCCUM W OCYIIECTBICHUIO TOCYAapCTBEHHOMU
PETHCTpAllMK BBITYCKa SMUCCHOHHBIX IIEHHBIX OyMar ¢ WHBIM 00BeMoMm mpaB. [lpu
TaKOW KOHBEPTAIIUU KOPIOPATHUBHOE MPABOOTHOIICHUE MPETEPIICBAET CYLIECTBEHHYIO
TpaHC(HOPMAIINIO - AKIMOHEPHl MPHOOPETAIOT WHBIE IMpaBa, MO CPABHEHHUIO C TEMH,
KOTOPBIMU OHH O0JIa[iajIi 10 Pa3MEIICHUS aKIIU.

Cnenyetr cornacuthesi ¢ A.FO. CuHeHKO B TOM, 4YTO IIeHHas Oymara B MOMEHT
KOHBEpPTALMK TPEKpaIIaeT CyIIeCTBOBaTb, HO BOIUIOIICHHOE B HEW MMYIIECTBEHHOE
IpaBO HE HCYe3aeT, a TpaHcPopMuUpyeTcs B JAPYyroil IeHHOM Oymare ¢ HWHBIMHU
pu3HaKamMu' .

KonBepranus akiiyii MOXKET COMPOBOXKAATHCS APOOICHUEM WK KOHCoIuaanuen. B
pe3yibTaTe KOHCOJWJALMM JIBE M 0o0Jiee aKIHUM KOHBEPTUPYIOTCS B OJIHY, MpH
JPOOJICHUH K€, HAMPOTHB, OJHA aKIHUs KOHBEPTHPYETCS B HECKOJIBKO, COOTBETCTBEHHO
MEHSETCSI HOMUHAJbHAS CTOMMOCTh KOHBEPTHPYEMBIX akimid. [Ipm 3TOM HE0OX0auMO
BHECTH COOTBETCTBYIOIINE U3MEHEHUS B YCTaB 00IIECTRA.

B mHactosiiiee Bpemsi 1o pe3ynbraTaM KOHCOMUIAIUU (ApOOJIEHUSI) BO3MOXKHO
BO3HUKHOBEHHUE APOOHBIX akiuii. B neiictByromet pegakiuu 3akoH «O0 aKIMOHEPHBIX
oOIecTBax» HE MPEeayCMaTPUBACTCS OOSI3aTENbHBIA BBIKYIT OOIIECTBOM JAPOOHBIX
aKIMii, Kak 3To ObUIO paHee. bomee TOro, 3akoH NPSIMO TOBOPHUT, YTO €CIU MPHU
KOHCOJIMIAIMK aKIUi TPUOOPETEHNE aKIMOHEPOM IIEJIOTO YHMCIIa aKIUA HEBO3MOXKHO,
o0pa3yroTcss 4YacTu akuuil (manee - JpoOHble aknuu). IlpusnaeM, 4To paHee
NeWCTBOBABIIAA pEeAaKIMsg 3aKoHAa CTAHOBHUJIACh IOYBOM JJIsi MHOTOUMCIEHHBIX
3JI0YyNIOTPEOJICHUH - MPABWIO O MPUHYAUTEIHLHOM BBIKYIIEC aKIUM MCIOJIH30BAIOCH IS
M30aBJICHUS] OT MUHOPUTAPHBIX aKIMOHEepoB2. Ho M30paHHBIA 3aKOHOMATENIEM CIOCO0

3alIUTBI MOCJICAHNX BpAad JIM MOXHO CUUTATh YAAYHBIM. I/IHCTI/ITYT I[pO6HBIX aKHI/Iﬁ HC

1 CuHeHko A.1O. Ykas. cou. C. 140.

2 UWanknHa I.C. HoBoe B pOCCUNCKOM akUMOHEPHOM 3akoHopaTenocTBe (MI3MeHeHMA 1 [OononHeHuA
®epepanbHoro 3akoHa «O6 akuMOHepHbIX obuiecTBax»). M.: LieHTp nenoson nHdopmaummn exxeHegenbHnKa
«OKOHOMUKA U XUN3Hb», 2002. C. 30.
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COBMECTUM C KOHIICMIIMEH YyCTaBHOTO KaluTala AaKIMOHEPHOrO OOIIecCTBAa U HE
COOTBETCTBYET CYIIECTBYIOIIEMY TMOHSITHIO aKIIMM KaK IIEHHOW OyMaru, B 4aCTHOCTH
MPU3HAKY HEJCIMMOCTH 3aKJIFOUCHHBIX B HEH IpaB, KOTOpbIE MOTYT OBITH MEpe/IaHbl
JIUIIL B COBOKYITHOCTH OJHOBPEMEHHO € mepenadyeit camoit 1ieHHoi Oymaru. [[poOHbie
aKIIMU B KAYECTBE CAMOCTOSTENbHBIX OOBEKTOB IPa)KJaHCKOTO 000pOTa HE U3BECTHBI
3apybesxubsiM npaBonopsakam . Ciexyer cornacuthbes ¢ I.C. IIankuHOM, 94TO CIIOCOObI
3aIUTHl AKIIMOHEPOB JOJKHBI OBITh WHBIMU. TakK, B 3aKOHOIATEIhCTBE DpaHITU
3aKpEIUICHO TPaBO AaKIMOHEpa Ha TMOJYYEeHHE XOTS OBbl OJHOW HOBOW aKIINH,
BbIlTycKaeMoil mipu KoHconumanuu’. B CIIA mpu oOpa3oBaHuM JPOOHBIX aKI[HiA
BJIJICIIBLIBI TTOJIYYAKOT JICHEKHYIO KOMIICHCALIUIO B pa3Mepe CTOMMOCTH OJHOM AKIIWH,
MOJIYYUBILICHCS B pe3yibTare KoHconmuaanuu. B BenukoOputanum KoHCOMHMaAIUS
BO3MOKHA, HO TOJILKO €CJIM IPU 3TOM He 00pa3yroTcs IpoOHbIe akliM, a BOT B SnoHuw,
B COOTBETCTBUU € KOMMeEpUYECKMM KOAEKCOM, B Clly4ae €CJId NpPHU KOHCOJIUIALUU
akIui 00pa3yroTcs APOOHBIE aKIMK, TO OHU IMOAJIeKAT aHHYIMpoBaHuto. [lokazarenbHO
B 3TOM BONpoOcCe 3akoHoaareabcTBO [epmanuu. HMcmonab3yeTcs MeEXaHU3M
AQHHYJIUPOBAaHUS APOOHBIX aKIMK M BBIKyNa YTPaTUBIIUX CUIy akiui. OO0miecTBo
MOXKET OOBSBUTh YyTPATUBIIMMHU CUJIYy aKIUH, KOTOPbIE HE JIOCTUTaIOT YHCHA,
HEOOXOUMOTO JUIsl 3aMEHBI UX HOBBIMHU akiUsiMU. OOBSABICHUE aKIUl yTPATUBIIUMU
CUJTY TIPOMCXOIUT TIOCPEICTBOM ITyOJUKAIIMK B U3AHUSAX OOIIECTBA. 3aKOHOAATEILHOMN
0a30if TakoOW KOHCTPYKIIMM CTajdd COOTBETCTBYIOIIHUE TIOJMOXKEHUS AKIMOHEPHOTO
3akoHa ['epMaHuy O TOM, UTO aKUMM HEACIUMBI; HA MEHBIIYI0, YEM HOMHUHAJIbHAS,
CyMMY aKIMM BBIIIYCKaTh HE pa3peliacTcs; €CJIM OAHA akKIus NIPeNOCTaBISAETCS
HECKOJIbKUM TPaBOMOYHBIM JIMIIAM, TO OHM MOTYT OCYUIECTBJIATH MPaBO H3
aKIUU TOJBbKO Yepe3 oOlero mpeicTaBUTENs; €CJIIM HOMHUHAJbHAs CcyMMa
aKIMi yMEHbIIAeTCs Il YMEHBIIEHUsI YCTaBHOTO KanuTajga OOIIEeCTBA, aKIUU MOTYT

ObITb OOBABIEHBI YTPATHUBUIMMU CHJIYy; IpaBa MO OJAHOM HOBOM aKIMH MOTYT

1 JlomakuH O.B. Ykas. coy. C. 157.

2 LWankuHa I'.C. Ykas. couy. C. 30
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OCYIIECTBIATHCS JUIIb B TOM CIIy4yae, €CIIH JOJEBbIE INpaBa, COCTABIIAIOIIME BMECTE
TMOJIHYIO aKIUI0, 00bEANHEHBI B OJJHUX pyKax!.

N nmaxe cedyac KOCBEHHO IIPU3HACTCA HEXKEJIATEIbHOCTh CYLIECTBOBAHUSA
npobHbix akuuid. Tak, @enepanvHas Komuccust no Peinky LlenHbix bymar noschHuna,
YTO IEpPEYCHb OCHOBAHUI BO3HMKHOBEHUS JPOOHBIX aKUWi HcyepnbiBaromuil. OHU
o0pa3yloTcs NpH OCYLIECTBIEHUU MPEUMYLIECTBEHHOIO IpaBa HAa NPHOOpETEHHE
aKIM{, NpOAAaBAaEMbIX AaKIIMOHEPOM 3aKPBITOrO OOIIECTBA; IMPHU OCYIIECTBICHUU
NPEUMYIIECTBEHHOTO TIpaBa Ha NPUOOPETEHHE OMOJHUTENbHBIX aKIUi; Mpu
KOHCOJIUIALNH aKI[UK>.

B Hacrosiiiee BpeMsi JaHHbBIE MOJIOKEHUSI 3aKOHA HE YUYUTBHIBAIOTCS YYACTHUKAMU
KOPIIOpPAaTUBHBIX MPaBOOTHOMICHUNH. Hepeako axkuuoHepbl (1a W aKIMOHEPHBIE
o0lIIIecTBa) MBITAIOTCS caMU «JIpoOuTh» akuuu. Cyabl OTYEPKUBAIOT, YTO MOCKOIBKY
Jpo0OJieHnEe aKIui BO3MOXKHO JIMIIIb B CIIy4asiX, YCTAHOBICHHBIX 3aKOHOM, TO APOOIECHUE
1IEJION aKIuu B pe3yibrare AEHCTBUM ee COOCTBEHHHMKA, COBEPIICHHBIX 0€3 KaKUX-JI100
IPABOBBIX OCHOBAaHUM, HE MOXKET CIY>KUTh OCHOBAaHUEM ]Il BOSHUKHOBEHUS JPOOHOMN
aKIIMM KaK CaMOCTOATENIbHOIO OOBEKTa BEUIHOIO IMpaBa, M, COOTBETCTBEHHO, TaKas
OpoOHast akIusl HE MOXKET ObITh IpeaMeToM ciaenku. CoBepliaeMble CACNKU C TAKUMHU
APOOHBIMM aKIUSAMH IPU3HAIOTCS HE3AKIIOYeHHBIMIS. TaKuX CIOKHOCTEH Ha MPAKTHKE
HE BO3HHUKAIO Obl, ecau Obl 3aKOH BOOOIE, HU MPU KAKUX YCIOBUSAX HE JOMyCKasl Obl
CYIIIECTBOBAHHE IPOOHBIX aAKIIHI.

Odenb Kaib, YTO 3aKOHOAATEh TOIIEN MO MYTH MPU3HAHUS JAPOOHBIX AKIIUHA B
Ka4eCTBE CaMOCTOSTENIbHBIX OObEKTOB IPaK/IaHCKUX TMPaB U OTKA3aJICAd OT MpaBmiia 00
00s13aTeTbHOM BBIKYTIE aKIIMOHEPHBIM OOIIECTBOM APOOHBIX akiuil. Panbine umena
MEeCTO OBITh COBEPILIEHHO HOpPMaJlbHAs MpakTHKa, OTBEYAlolas MHTepecam 000poTa u
camoro obuiectBa. JpoOHbIE akUWKU MPEACTABISAIM COOON HCKIIYEHHE U

CymeCTBOBAJIM KaK BPEMCHHOC ABJICHHUC - HC IPCAOCTABIAIM CBOMM BJaACIIbLAM

1 bywes A.IO., MonoHgonyno B.®. O 6anaHce WMHTEPECOB akKUWMOHEPOB MpW KOHconupauum akumm //
ApbuTpaxHsble crnopbl. 2004. Ne 3(27) // http://ppt.ru/daily/?id=25813

2 TMncemo ®KLB P® ot 26 HoAabpAa 2001 r. Ne MK-09/7948 «O6 obpasoBaHMM 4acTu akuui (OpO6HbIX
akuuin)» // BectHnk ®KLIB Poccumn. 2002. Ne 12.

3 TMoctaHoBneHmne MAC Ypanbckoro okpyra ot 16 utona 2008 r. No ®09-5032/08-C4; NMoctaHoBneHmne GAC
MockoBckoro okpyra ot 21 asrycta 2006 r. Ne KI'-A40/7395-06.
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HUKAaKUX KOPIOPATUBHBIX MpPaB M MOJIeKaIM 00sS3aTeIbHOMY BBIKYyNy. B cBOoe Bpems
Koncrurynmonnsiii Cyn Poccuniickort denepanny npru3Hajil JaHHBIE MOJOKEHHS 3aKOHA
cootBercTBytomMMU Konctutynuu. CynoMm ObU1o 0oOpalieHO BHUMaHHWE Ha TO, 4TO
Koncrurynusa Poccuiickonn @enepanuym HE HCKIKOYAET OTPAaHUYEHHE IPaBa YaCTHOU
CcOOCTBEHHOCTH (CTarhsi 55, yacTh 3) U JIMILIEHHE 3TOro mpama (cTarhs 35, 4acth 3),
OJIHAKO BO3MOXHOCTh IepepacnpeaesieHusi COOCTBEHHOCTH YpPaBHOBEIIMBAETCS
KOHCTUTYLHOHHO-NIPABOBBIM INPUHUUIIOM HENPUKOCHOBEHHOCTH YAaCTHOM
coOcTBeHHOCTU. Permienne o6miero coOpaHus akKIMOHEPOB O KOHCOMUAALMM aKLIUN
OPUBOJUT K MEPEPACHPEICICHUI0 COOCTBEHHOCTH MEXIy akuuoHepamu. C ydeTom
noTpeOHOCTH B OO€CHeYeHHH CTAOMIBHOCTH OTHOWIEHUH COOCTBEHHOCTH U
OJHOBPEMEHHO - B MPOBEACHUH KOHCOJHIAIMU aKIUW, OamaHC MEXIY
nepepacrpeeieHieM M CTaOMIbHOCThIO MOXET ObITh 00€CleYeH C IMOMOUIBIO
HaJJIeKAIKUX IOPUAMYECKUX MPOLEeAyp, CyAeOHOro KOHTPOJISI M PABHOIEHHOTO
BO3MELIEHUSI MPU JIMIIEHUH COOCTBEHHHKA MMYLIECTBA ITOMUMO €0 BOJIM, KOTOpPHIE B
CBOEH COBOKYMHOCTH TIO3BOJISIOT CHU3HMTHh COLIMAJIbHBIE W3JIEPKKH, CBA3aHHBIE C
nepepacrpeieIeHueM aKIMoHepHOU coOcTBeHHOCTU. B cuny ocoOGeHHOCTEH
IpeIIPUHUMATENBCKON IEATEIBHOCTH B (DOPME aKIMOHEPHOTO OO0IECTBA OCHOBAHUEM
JUI OTYY)KJIEHUS Y YacTH aKIIMOHEPOB MPUHAIJIEKAIIETO UM UMYIIECTBA MOTYT OBITH
WHTEPECHI aKITMOHEPHOTO OOIIECTBA B IICJIOM, B TOM Mepe, B KaKOil OHO JEUCTBYET IS
JOCTMDKEHHsI OOIIEro Njisi akIMoHepHoro o6OmiecTBa Omara. [Ipum sTom HeoOxommmo
UMETh B BHJly, YTO B DPE3yJbTare KOHCOJWJALUMU AKUUMNA B HMHTEPECAaX AKIMOHEPHOIO
oOmiecTBa B 1LIEJIOM B JYYIIEM IOJOKEHUU OKa3bIBAlOTCA AaKIMOHEPHI, BIIAJCIOIINE
KPYIHBIMH TaKeTaMU aklHWi, B TO BpeMs KaK HEOJIarompusiTHbIE IOCIEICTBUS
KOHCOJIMJIalINM, KaK IPaBUJIO, HECYT MUHOPUTAPHBIEC aKIIMOHEPhL. Hannuue pa3zinuuyHbix
UHTEPECOB MEXJYy TIpPYNIIaMU aKIMOHEPOB B IIPOLECCE KOHCONUIAIMU aKIUN
00BEKTUBHO MPHUBOJIUT K BO3PACTAHMUIO 3HAYCHUS HOPUAMYECKUX MPOUEAYP HPUHITHUS
AKOHOMUYECKHUX pelieHud U 3PPeKTUBHOrO, a He (POPMAIBLHOTIO CyAeOHOrO KOHTPOJIS,
KOTOPBIE JJOJKHBI SIBJISITHCS TAPAHTHEN MPaB MUHOPUTAPHBIX akMOHEPOB. CynoM ObLIO

MOIYEPKHYTO, UYTO HEOOXOAMMO CBOEBPEMEHHOE MH(OPMUPOBAHWE MUHOPUTAPUEB O
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OpOBEAEHUU O0O0IIero coOpaHuss AaKLMOHEPOB, a TaKXXe HPaBUJIbHOE U TOYHOE
OIpeieJICHNE PHIHOYHOW CTOMMOCTH BBIKYITAEMBIX aKITHii! .

Takum oOpa3zoMm, JONyIIEHHE CYIIECTBOBAaHUS JAPOOHBIX aKUUHA B KauyecTBe
CaMOCTOSTENIbHBIX 00BEKTOB IPaXkIaHCKUX MPaB HE COOTBETCTBYET MPUPOJE aKIIMHU KaK
LICHHON OyMaru, He OTB€YaeT MHTepecaM CTa0MIBHOCTU 000pOTa U CO3JAET MOYBY AJIS
3noynorpebnennii. HeoOXogumo oOTKa3aTbCsi OT 3TOM KaTeropu, HO OCTOPOXKHO,
IIPEAYCMOTPEB COOTBETCTBYIOLIUE TAPAHTUU IIPAB aKLMOHEPOB.

C TexHMYECKOW TOUKM 3PEHUS KOHBEpTallMs TMPEACTaBIsieT coOOM omepamuio
perucTparopa, OCYILIECTBISIEMYI IO MOpYy4YeHHIO 3mureHta. [lyHkrom 7.4.2
[TonoxkeHUst 0 BEEHUM peecTpa BIAJIENbIEB UMEHHBIX LIEHHBIX OyMar yCTaHOBJIEHBI
00513aHHOCTU perucTparopa MNpH pa3MEIIEHUU I[EHHbIX Oymar mnocpeiacTBOM
KOHBEPTALlUM, B YAaCTHOCTH 3aYUCIMTh HA OSMHUCCHOHHBIM CYET SMHTEHTA LEHHBIC
Oymaru, B KOTOpblE KOHBEPTHPYIOTCS ILI€HHbIE Oymaru IpeablAyIIero BBIITyCKa, B
KOJIMYECTBE, YKa3aHHOM B PEIIEHHWU O BBINYCKE LIEHHbIX OyMar; HpOBECTH
AHHYJIMPOBAHKE IIEHHBIX OyMar mpeabIIyIero BeITyCKa?.,

[lonBoas WTOI, OTMETHM, 4YTO B HACTOSIIEE BPEMs NPU NPUMEHEHUH TaKOIO
cnocoba pa3MeuleHUs aKUM{d KakK KOHBEpTalUs YYAaCTHUKU KOPIOPATHUBHBIX
NPAaBOOTHOIIEHUN CTAJIKUBAIOTCS CO CIHOXHOCTAMH U 3JIOYHOTPEOICHUSMU.
CymecTByroniass Ha CErogHSIIHUU J€Hb NpPakTUKAa CBUAETEIbCTBYET O
HEYIOBJIETBOPUTEIHLHOM 3aKOHOJATEJIbHOM pETYJIUPOBAHUU JAHHOTO crocola
pasMmenieHuss akuui. Bo-nepBbIX, HEIOCTATOYHO YETKO PAa3TPAHUYEHBbl KOHBEPTALUA
KOHBEPTHUPYEMBIX IIEHHBIX OymMar W KOHBEpTalus KakK KJIaCCUYECKHUH crocod
pa3MelleHNs akLUi; BO-BTOPBIX, TAaKOM WMHCTUTYT KaKk KOHBEpTalus HEOOOCHOBAHHO
IPUMEHSETCSA K OTHOLUIEHUSIM, KOTOPBIE I0JIKHBI OBITh YPErYIUPOBAHBI HHBIM CIIOCOOOM

(peqL niacT 00 HCIIOJIHCHUH OHIII/IOHOB); B-TPCTbHUX, 3aKOHOIATCIIIO H€O6XO,Z[I/IMO

1 TMoctaHoBnenne KoHctutyumoHHoro Cypna P® ot 24 cespana 2004 r. Ne 3-1 «[Mo peny o nposepke
KOHCTUTYLIMOHHOCTU OTAENIbHbIX MONOXEHUN ctaten 74 n 77 ®depepanbHoro 3akoHa «O6 aKUMOHEpPHbIX
obLlecTBax», perynvpyowmx MNopAAoK KOHCOMMaauuu pasMelleHHbIX akuui akuMoHepHoro obuecTtsa
BblKyna Apo6HbIX akuuih, B CBA3W C xanobamu rpaxnaaH, komnaHun «Kapet NctebnuwmMeHT» 1 3anpocom
OKTABpPbCKOro paroHHoro cyna ropoaa lNexser» // BectHnk KC P®. 2004. Ne 2.

2 lMocTtaHoBneHne OKLB PD ot 2 okTAbpAa 1997 Ne 27 «O6 yTBep>xaeHum NonoxXkeHna o BegeHum peectpa
BNafenbLeB MMEHHbIX LLeHHbIX 6ymar» // BecTHuk ®KLB Poccnn, 1997, Ne 7.
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OTKa3aThCsl OT KaTeropuu NPOOHBIX aKLUW; OCTAETCS aKTyaJbHBIM TaKXke BOMPOC 00
YBEJIMYEHUH YCTABHOTO KaluTajaa oOLIECTBa 3a CYET €ro UMYIIECTBA.

Hakownerl, Hanbosee N3BECTHBIN U paclpoOCTPaHEHHBIN cIOCO0 pa3MeNIeHus aKIui
- moanucka. B oTeyecTBEHHOM NpaBe IOANKMCKA HCTOPUYECKH OIWUH U3 IEPBBIX
cnoco00B pa3zMenieHus: akuuil. J[opeBONIOIMOHHOE MOHMMAaHHUE U PEryJIMpOBaHHUE
HOJMUCKH HECKOJIBKO OTIMYaIOCh OT coBpeMmeHHoro. [loamucka mpenctasmisiia coOon
coop um odopmiieHHEe 3asBOK Ha mpuoOpereHue aknuid. Pa3nmuamocs 1Ba BuAa
noAnucku. B mepBoM ciydae, 3a akIMOHEPHBIM OOLIECTBOM NPHU3HABAINUCH IIPaBa
IOPUAUYECKOTO JIALA, M MOANMCKA OCYIIECTBISAJIACh HAa OCHOBAHMU YCTaBa.
AKuuoHepHoe OOIIECTBO Mpejjarajo K MpoJake CBOM aKUHUM Ha YCIOBUSX,
OTIpe/IETICHHBIX B yCTaBe, MOANUCYMK K€ (IIOKYIaTelb), COMIallasicCh Ha 3TU YCJIOBHUS,
3asIBJISUT O KOJIMYECTBE M KaYECTBE TOBAPA, KOTOPBIM OH XOTEJ MPUOOPECTH, MOCIE YEro
IIPOMCXOAMJIA Pa3BepCTKa akKIUM II0 MNOAIMCKE, U IOAINUCYUK-IIOKYINATeNlb MOJIyYall
TpeOyeMblid TOBap B KOJUYECTBE, IPOMOPLMOHAILHOM €ro cripocy. Bo BropoMm ciyuae,
NOJIMUCKA OCYIIECTBISUIACH 10 TOrO, KaK aKIMOHEPHOE OOIIECTBO MPUOOpETANIo IpaBa
opuardeckoro auua. [loatomy yupenurenn AEHCTBOBAIM OT CBOETO HMMEHU, HUMES
€IMHCTBEHHOM LEIbI0 YUPEXKICHUE aKIIMOHEPHOro OOLIECTBA. YUpPEAUTENN, OObSBIISISA
YCIIOBHSI, Ha KOTOPBIX MOJNUCKAa JOJDKHA Obla MPOU3BOAUTHCSA, HE HMMENH IPaBO
NPUHUMATh KaKUX-THMOO JIEHEKHBIX B3HOCOB 3a aKIWM WM BbIIaBaTh KakKue-JInOo
BPEMEHHbBIE CBHJIETENbCTBA HA AKIUHU. YUpeAUTETUd HE 00sf3aHbl ObUIM HENPEMEHHO
yYpeIuTh AaKIUOHEPHOE OOLIECTBO, OHM HE HECIH OTBETCTBEHHOCTb IEpEN
HOJANMCYMKAMU B Cjydyae, €cid OOLIECTBO HE Yyupexaanocb. B wuHOM ciydae
MPOM3BOIMIIACH PA3BEPCTKA AaKIMid, a TMOAMUCYMK OCYHMICCTBIISUT OIIATy aKIhii' .
PaccmoTpeHHble BbIlIE CUTyallUM HMMEIM MECTO OBITh B TOM Ciyyae, KOrja He
OCYILECTBISVIOCh IIOJIHOE paCHpeieiICeHUEe akKkIUh Cpeau yUYpeauTeseur, Kak 3TO
NpEeAYCMOTPEHO NE€UCTBYIOIIMM 3aKOHOAAaTelbCcTBOM. Kak Ham KaxercH,
JIOPEBOIIOLMOHHBIN OIBIT Pa3MELIEHUs aKLUW I10CIIE TOCYIapCTBEHHOU PErucTpanuu
AKIIMOHEPHOro OOLIECTBa B Ka4E€CTBE IOPHUJIMYECKOTO JHIA MOXKET OBbITh NPUMEHEH
3aKOHOJATENIEM [JIsl pelIeHUusT NpoOJieM pa3MeUleHUs] aKUUi Mpu  YUpPEKICHUU

aKIMOHEPHOTO OOIIECTRA.

1 Tapacos W.T. Ykaa. cou. C. 257-258.
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B cooTBeTcTBHEM C ACHCTBYIOIIMM 3aKOHONATEIHCTBOM, TOAMMCKA TPEACTABIISCT
co0oll Takoi crnoco0 pa3MelleHHs] aKIUil, MpU KOTOPOM 3aKJIIOYAIOTCS OTHAETbHBIE
rpakJaHCKO-TIPAaBOBBIC JOTOBOPHI. Ilopsmok 3akIYEHUS 3TUX JOTOBOPOB
OTIPENICISICTCS. B PEIICHWH O BBIMYCKE IICHHBIX OyMar. 3akiIrodaeMble JTOTOBOPHI
YKJIaJBIBAIOTCS B KOHCTPYKITUU JOTOBOPOB MEHBI M KYIUIH-TIpOaXu. Jleno B TOM, 4TO
orJiaTa akKIWil MOXET OCYIIECTBIATHCS MO0 JCHBTaMH, JTUOO WHBIM HMYIIECTBOM.
Oco00eHHOCTH OTUTATHI AKITUH WHBIM UMYIIIECTBOM OBLTH PACCMOTPEHBI BBIIIIE.

JlaHHBIE JOTOBOPHI SABJISIIOTCA JIBYCTOPOHHUMH, KOHCEHCYAJbHBIMU U
Bo3Me3MHBIMU. C KaxabIM MpuoOpeTaTesieM 3aKII04YacTCsl OTIEIbHOE COTJIAIIeHUE.
Hewusmennsim cratycoM mpojaBiia 006J1agaeT SMUTEHT, MOTEHIIMATBHBIMY MMOKYTIATEISIMU
BBICTYNAIOT JIHOO m1000€ JIMIO0 M3 HEOMpEeJAeNIEeHHOro Kpyra, JHOO JHUI0 U3
OTIPEICTICHHOTO KPyTa, KOTOPHI MOXKET M3MEHSTHCS TOJBKO B CTPOTO OMpEACIICHHOM
ciygae. E.H. Pemermna mnonaraer, 4Tto JIBYCTOPOHHOCTH BBIPAXKACTCS B TaKOM
COCTOSIHUM KaK HE3bIOJIEMOCTh U HEM3MEHHOCTD MPOJIABIIA, a TIPH 3aKPHITON IOAIKCKE -
B OTHOCUTEIbHOW HEM3MEHHOCTH HWHAWBUIYAIBLHO OIPEACICHHOTO B odepre
nokynaresasa. DTO chopaBeIMBOE 3aMe4aHHWE, HO OHO, CKOpee, OTHOCHUTCS K
CyOBEKTHOMY COCTaBYy pacCMaTPHBACMBIX JIOTOBOPOB, a HE K €r0 XapaKTEPUCTHUKE Kak
JIBYCTOPOHHETO JIOTOBOPA. /[ByCTOPOHHOCTH TOTOBOPOB MEHBI M KYIUTU-TIPOIAYKH aKITUI
Ipy UX Pa3MENICHUHU IyTEM IOANMKMCKH 3aKII0YaeTCs B TOM, YTO KaKJash U3 CTOPOH
obnaaeT Kak IpaBaMM, TaK U 00S3aHHOCTIMHU. TakK, akIMOHEP 00s13aH OTUIATUTH aKIUU
¥ UMEET MPaBO Ha WX MOJyYeHHE B COOTBETCTBYIOIIEM KOJIMUECTBE M HA OTMPECICHHBIX
ycioBusix. Jlamee, KOHCEHCYyaJlbHOCTh 3aKJIO4aeTcsi B TOM, YTO 3aKOHOJATENb He
CBSI3BIBAET MOMEHT 3aKJIIOUEHHUsS JOrOBOpa C AaKTOM Iepe/aud aKIUi TMOAMHCUYHUKY.
Beimie MBI BBISICHSUTM, YTO BHECEHHE COOTBETCTBYIONICH 3alMHMCH B PEecTp
PETUCTPATOPOM PABHOCHIBLHO Tepenade akiuil. [Ipu 3aximroueHrnn JOroBOPOB B paMKax
TIOJIITMCKY 3aIKCh O MEepexojie MpaBa COOCTBEHHOCTH HA aKIIMM BHOCHUTCS B PEECTpP MPH
IPEIOCTABICHUN COOTBETCTBYIOIIMX JOKYMEHTOB, CPEIH KOTOPBIX IEPEIaTOYHOE
pacniopspkenre. CaMo TOANMUCAHKME PACTIOPSDKCHUA B TAHHOM CITy4ae CBUICTEIHCTBYET

00 WCIOJHEHUM TMPOJIABIIOM CBOEr0 00s3aTesibCTBA MO IMepefadye ToBapa (aKIuii)

1 PewetuHa E.H. lNpaBoBaAa npupopa coenok npu LOMNOMHUTENbHOM BbINyCKe akumin u obnurauuwi //
Xo3ancTteo 1 npaeo. 2004. Ne 2. C. 72.
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nokymaremo 1o caenke!. JlaHHOe pacHoOpsbKEHHE paccMaTpHBaeTcsi B CyneOHOM
MPAKTUKE B Ka4e€CTBE JAOKYMEHTA, IOATBEPKIAIOIIETO COBEPIICHUE CAECIKU II0
BO3ME3IHOM Iepeaade akIuii OT OJHOIO JIHIla K Apyromy2. Ho caM MOMEHT 3aKIrOYeHHUs
C MOANMCAHUEM NEPEJATOYHOrO PACHOPSKEHHS HE CBs3bIBaeTcs. [[oroBop sBisieTcs
BO3ME3/IHBIM, TaK KaK, KaK Mbl YK€ BBISICHWIH, IMOKYIATeIb TPOU3BOAUT OIJIATy aKIUui
JEHbraMi WJIA WHBIM HUMYLIECTBOM. [[OMOJHUTENbHBIE aKIWU, Pa3MEIlaeMble MMyTeM
MOJIMKUCKH, MOJIEKAT MOJHOM OIJIaTe P UX pa3MelleHun. B Hacrosiee BpeMst 1aHHast
HOpMa HOCHUT MMIIEPATUBHBIN XapaKTep - 3aKOHOAATENIb OTKA3ajICsi OT MPEI0CTaBICHUS
y4aCTHMKAM KOPIOPAaTUBHBIX MPaBOOTHOIIEHWM IIpaBa OIJIaThl YaCTU HOMHHAIBHOM
croumoctu akumii (25 %). Hapymenue nanHoro TpeOOBaHHS BeIET K OTKa3y B
TOCYIApPCTBEHHON pErMcTpamuyd oTdeTa 00 MTorax BBITYCKa IEHHBIX Oymar. Takoe
pelieHrue 3acinyXuBaeT oaoO0peHus. Bele ObUIM TPOAHATM3UPOBAHBI OIMACHOCTH,
KOTOphIE TauT B cele pa3MeIleHHEe HEOIUIaYeHHBbIX akiui. B HacTosmee Bpems
MpeyIaraeTcsi yCTaHOBUTh MCKIIIOYEHHWE W3 MpaBWIa O MOJHOW OIUIaTe akiui IpHu
YCJIOBUU TIPUHATHS 00S3aTENBCTB MO WX IOJHOW OIjlaTe OpOKEepOM, OKa3bIBAIOIIUM
SMHUTEHTY YCIYTH MO UX PA3MEUICHHIO, IPU 3TOM MPEANOJIAraeTcs, YTO MUHUMAJIbHAs
JI0JISL 1IEHBI pa3MEIICHUs, IPU OIUIaTe KOTOPOM IMUCCHUOHHBIE IIEHHbIE OyMaru MOTYT
CUMTAThCS PA3MEIICHHBIMH, W MAaKCUMAJIbHBIA (TIPEAECIbHBIA) CPOK HCIOIHECHUS
0053aTEIBCTB MO MOJHOM OIUIaTe pa3MEIICHHBIX C YACTUYHOM OIUIaTON SMHUCCUOHHBIX
IIEHHBIX Oymar OyayT YycTaHaBIWMBaTbCS GeaepaabHbIM OPraHoM HCIOJIHUTEIBHON
BJIACTH I10 PBIHKY LEHHBIX Oymar®. Ham KakeTcs, uTO B JaHHOM IIPENIOKEHUH €CTh
panoHajgbHOE 3epHO. HO BHEApSATH Takyl0 NPaKTHUKY HAJ0 OCTOPOXXHO C YYETOM

SaPY6e}I(HOFO OIIbITa M HCIPCMCHHBIM H3MCHCHUCM 3adKOHOAATCIIBHBIX MOJIOXKEHUM O

1 MoctaHoBneHne ®AC Ceepo-KaBkasckoro okpyra ot 29 Hoabpa 2010 r. no geny Ne A15-2690/2009.

2 Cwm., Hanpumep: [MoctaHoBneHne MAC Bonro-Batckoro okpyra ot 22 mapta 2011 r. No A82-6149/2010;
MoctaHoBneHne M®AC MockoBckoro okpyra ot 24 uiona 2006 r.Ne KI-A40/6837-06; MNMoctaHoeneHne MAC
Mosomxkckoro okpyra ot 31 maa 2011 r. Ne A57-9194/2010.

3 TlMoctaHoBneHne CegpmMoro apbuTparkHOro anennAumoHHoro cyaa ot 21 anpena 2008 r. Ne 07AIl1-1043/08.

4 TMpoekT PepepanbHoro 3akoHa Ne 418463-5 «O BHeceHUM nameHeHun B MegepanbHbln 3akoH «O pbiHKe
LeHHbIX Bymar» n HeKoTopble Apyrue 3akoHogaTesnbHble akTbl Poccuinckon depepaumm B 4acTy ynpoLweHna
npouenypbl 3MUCCUN LIEHHBIX ByMar 3MUTEHTOB, LieHHble GymMarM KOTOPbIX BK/IHOYEHbI B KOTUPOBAsbHbIE
cnuckn QOHAOBLIX B6UPX, M3MEHEHUA MPOLEnypbl 3MUCCUMN MPUBWUIEMMPOBAHHBIX akKUMA NpY N3MEHEHWM
ob6beMa yOOCTOBEPAEMbIX UMW MpaB, YTOYHEHUA TPebOBaHWIA K pPacKpbITUO MHGOPMaUMM B MPOCMEKTe
LUeHHbIX 6ymar, COBEpPLUEHCTBOBaHWA MPaBOBOr0 PerynnpoBaHMA npouenypbl 3MUCCUM LEHHbIX Bymar npwu
peopraHm3aumn LpUanNYeCcKnX nu».
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Opokepckoii aesitenbHOCTH. HeoOxoaumo mnpuOIM3UThL OpPOKEpPOB MO CTaTyCcy K
aHjeppaiiTepam, IpuyeM He B Y3KOM MOHUMaHUM JAeUcTByromux CraHmaprax, a B TOM
MOHUMAaHHH, KOTOpOE HMeEeTCs B 3apyO0eXHOM 3aKOHOJATeIhCTBE, B YAacCTHOCTU B
3akoHonarenbcTBe CIHIA. JlosbkeH OBITh MOJAPOOHO perIaMeHTUPOBAH BOMPOC
pacmpeliesiecHUsT PUCKOB, CBSI3aHHBIX C pa3MENIEHUEM IIEHHBIX Oymar, mpaB H
00s13aHHOCTEM, a TakKe OTBETCTBEHHOCTU. J[ymaeTcs, 4To 0OOOCHOBAHHO BO3JIOXKEHUE
Ha Opokepa cyOCHAMapHOW OTBETCTBEHHOCTH B CJIy4ae HEOIJIAThl aKIHWH B
YCTAHOBJIEHHBIN CPOK.

Crenku mo pa3MEIICHUIO aKIHMi He MOANaJaroT MOJ KpyIHble claelku. Panee
cratbeil 78 3akoHa «OO0 aKIMOHEPHBIX OOIIECTBaX» MPEIyCMAaTPUBAIOCH, YTO CIEIKa
WM HECKOJIBKO B3aMMOCBSI3aHHBIX CJIETIOK, CBSI3aHHBIX C pa3MEIICHUEM OOBIKHOBEHHBIX
aKIMi MO0 MPUBWIETUPOBAHHBIX AKIUH, KOHBEPTUPYEMBIX B OOBIKHOBEHHBIE aKIIUH,
COCTABJISIONIUX OoJiee 25 MPOLEHTOB paHee Pa3MEeIEHHbBIX O0IIECTBOM OOBIKHOBEHHBIX
aKIUH, SBISAIOTCS KPYNHBIMU. [[elicTByromas penakuus 3akOHa YCTaHABIMBAET, 4TO K
CIeJIKaM, CBS3aHHBIM C pa3MeIIeHUEM TOCPEACTBOM MOAMUCKUA (peanu3alnuei)
OOBIKHOBEHHBIX aKIUi O0IIeCTBa, CACIKAM, CBI3aHHBIM C Pa3MEIIEHUEM SMUCCUOHHBIX
[IEHHBIX OyMar, KOHBEPTUPYEMbIX B OOBIKHOBEHHbBIC aKIIUU OOIIECTB, HE MPUMEHSIOTCS
MOJIOXKEHUSI 3aKOHA O KPYIHBIX CAENIKaX. JTU MU3MEHEHHUS TOJILKO Ha MEPBBIA B3IIIAJ
KOKYTCS CEpbe3HBIMU. ECIM CHUCTEMHO MpOaHAIU3UPOBATh MOJIOKEHUS 3aKoHa B
pPa3HBIX pEAaKUMIX, Mbl MIPUIAEM K BBIBOJly O TOM, YTO 3TH HOBEJUIbI HE TAKUE yXK U
CyllleCTBeHHbIE. PaHee KpyMHBIMU CAEJIKAMHU, 3aKIOYAEMbIMU B paMKax MPOLELYP
pa3MeleHus aklui, CYUTAIUCH CIIEIKU MO Pa3MEIIeHHUIO aKIUi, COCTABISIOMUX OoJee
25 TpOILIEHTOB paHee pa3MEIICHHBIX OOMIECTBOM OOBIKHOBEHHBIX akiui. KpymHas
ceNKa oo0pseTcs MO0 COBETOM TUPEKTOPOB €IMHOIIACHO, JIMOO OOIIUM COOpaHueM
aKIIMOHEPOB OOJBIIMHCTBOM B TPU YETBEPTH TOJOCOB AaKIIMOHEPOB-BIAICIbIICB
TOJIOCYIOIIUX aKIMi, TPUHUMAIOIIUX yJacThe B 0011emM coopanuu akiironepos. Ceiiuac
e TaKOro pojia CAENKH, Oylyud He KPYITHBIMH, TaK K€ PErYIUPYIOTCS 0COObIM 00pazom
- pelieHue 00 YBEIWYEHUWU YCTAaBHOTO KamuTajlla MPUHUMAETCS OOIHMM COOpaHueM
OOJIBIIMHCTBOM B TPU YETBEPTU TOJIOCOB AKIMOHEPOB. TO €CTh, KaK Mbl BHUAUM,
TpeOoBaHUs ykecTodeHbl. OHAKO B HACTOSIIEE BpeMs IMOJTHOCTHIO HE HCKIIOUEHA
BO3MOXHOCTb MPUMEHEHHUSI K CHAEJIKAaM C aKIUAMH KOHCTPYKIMH KPYIHOW CHEJKHU.
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KpynHo#t moxxeT ObITh MpHU3HAHA CJeJIKa, CBA3aHHAs C MNPUOOpPETEHHEM WU
OTUYXJACHUEM aKIUU APYTuX OOLIECTB, HAXOASAIIUXCS B COOCTBEHHOCTH y OOIIECTBa
KaK 9acTh €ro UMyInecTnal.

Crnenku, 3aKjiro4acMble B paMKax MpOILEAyphbl MOAMUCKUA, MOTYT MOJIMAAaTh MO
CIEJKU C 3aMHTEPECOBAHHOCTHIO, TaK KaK Ha ATOT CYET B 3aKOHE HUYErO HE CKa3aHo,
PEAYCMOTPEHO JIUIIb, YTO MOJOXKEHUS 3aKOHA O C/CJIKaX C 3aUHTEPECOBAHHOCTHIO HE
NPUMEHSIIOTCS TPU OCYILIECTBICHUHM MPEUMYILECTBEHHOTO MpaBa MNPHUOOPETECHUS
pa3MenaeMbIX OOIIEeCTBOM aKIMil M SMUCCHOHHBIX IIEHHBIX OyMar, KOHBEPTHPYEMbIX B
akuuu. Ham xkaxercs, 3To ynyuieHue 3axoHojnarelsisi. CH0XKHOCTH BbI3BIBAET
Oonmpe/ieIeHue TOT0 MOMEHTAa, Ha KOTOPBIM MOJKHA Oblla UMETh MECTO
3aMHTEpPECOBAHHOCTh. CynaMu HEOAHOKPAaTHO OTMEYAIOCh, YTO 3aMHTEPECOBAHHOCTH
NOJKHa UMETh MECTO Ha MOMEHT coBepiueHus caenku. E.H. Pemernna cnpasenivBo
YTOYHSET, YTO TAaKOW JaTod SBJISETCS HE Jara ONpeleJeHUs Kpyra JHIL, a jara
3aKIoueHus gorosopa’. To €CTh 3aMHTEPECOBAHHOCTH MOXKET CHadala UMETh MECTO
ObITh, @ MOTOM K MOMEHTY 3aKJIIOUCHHS JOTOBOpa HCUYE3HYTh M, HA00OPOT, JIHUIIO
CHavyaJla HeE SBIAETCS 3aMHTEPECOBAHHBIM, a4 K MOMEHTY 3aKJIOUEHHUsI JOroBOpa,
HETOCPEJCTBEHHO MEpe]l OKOHUaHUEM CPOKa Pa3MEILICHHS] CTAHOBUTCS] TAKOBBIM.

[Ipu pa3menieHUU AOMOTHUTENBHBIX AKIMI MOCPEACTBOM MOJINUCKU BO3HHUKAET
npoOiieMa COXpaHEHUS JOJH TOCYIapCTBa WM MYHUIUMIIAILHOTO OOpa30BaHUS B
yCTaBHOM KamuTajie akiuoHepHoro oOmiectBa. [lynkrom 6 crarbu 28 3akona «O0
AKIIMOHEPHBIX O0OIIEeCTBaX» YCTAaHOBJICHO, YTO YBEIWYEHHWE YCTABHOTO KamuTasa
o0I11ecTBa, CO3JaHHOTO B MPOIIECCE MPUBATU3AIMH, ITyTEM JIOMOJIHUTEIHLHOTO BBIMYyCKa
aKIMi TpU HAJWYUW TIaKeTa akKIUi, IpeaocTaBisftomero 6ojee 4em 25 MPOICHTOB
roJIOCOB Ha OOIIEM COOpaHUM AKIMOHEPOB M HAXOJSIIErocs B TOCYJapCTBEHHOW WU
MYHUIIUNIATBHON COOCTBEHHOCTH, MOKET OCYHIECTBISTHCA TOJNBKO B CIIy4asix, €CIU MpH
TaKkoOM YBEJIWYEHUU COXPAHSETCS pa3Mep MO0JIM TOCylAapCcTBa WJIM MYHHUIUIIATIBHOTO
oOpa3oBaHus, M €clIuM HHOE€ He mnpenycMorpeHo dDegepanbHbIM 3akoHOM «O

IIpHUBATHU3alUU TOCYAAPCTBCHHOIO U MYHUIIUIIAJIbHOT'O UMYIIICCTBA». Taxkoe COXPAaHCHUC

1 LWankuHa I'.C. Ykas. cou.C. 46.

2 PewetnHa E.H. lMpaBoBaA npupoga COENoK MNpyv OOMNOAHUTENBHOM BbIMyCKe akumMi mn obnurauwnin //
Xo3ancTteo 1 npaeo. 2004. Ne 2. C. 75.
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J0NIM  00ecrieunBaeTCsl BHECEHHMEM B YCTAaBHOM KalUTal YKa3aHHOTO AaKIMOHEPHOIO
o01iecTBa TOCYAAPCTBEHHOTO WM MYHHUIIUMIIAJIBHOIO HMYIIECTBA JIMOO CpPEICTB
COOTBETCTBYIOIIETO OIOMKETa JJIsI OIUIAThl JIOMOJIHUTEJILHOTO BbIMTycKa akmuil. [lpu
3TOM JOMYCTUMO YMEHBIICHUE TOCYJapCTBEHHOW WM MYHUIMIIAIBHOW IO B
yCTaBHOM KaluTalle aKIUOHEpHOro obmiectBa mo peuieHuto I[IpaBurenbcrna
Poccuiickoit ®enepaiu, opraHa HCHOJHUTENBHOW BiacTu cyObekra Poccuiickoii
@enepann WIKM OpraHa MECTHOro camoynpasiieHusa. [Ipu HapylieHHM JaHHBIX
3aKOHOJATENbHBIX TpeOOBAHUN PETUCTPUPYIOIIUNA OpraH OTKa3bIBAET B
TOCY/IapCTBEHHON perucTpanuu BbITycKa IeHHBIX Oymar. [lpesumuym Beiciiero
Apbutpaxxknoro Cyna Poccuiickoit ®denepannu pa3zbsiCHUJ, YTO TPH OCMAPUBAHUU B
paccMaTpUBaeMOM CJlyyae peIIeHHS YIOJIHOMOYEHHOro opraHa o0 oOTkaze B
pEruCTpaliy JAOMOJHUTEIHLHOTO BBITYCKa aKIHil (0T4eTa 00 UX BBIITYCKE), IPUHSATOTO B
CBSI3M C HapyuieHneM mnojoxeHuid crareid 40 wim 40.1 3akoHa O mpuBaTHU3aALNH,
3asgBJCHHOE TpeOOBaHHME IO JAHHOMY OCHOBAaHHIO YIOBICTBOPEHHUIO HE IOMICIKHUT! .
Baxno, uto TpeOoBaHME COXpaHEHHS JOJIM TOCYJapCTBa WM MYHHUIIMIAIBHOTO
00pa3oBaHUs B YCTaBHOM KamMTaje aKIMOHEPHOTO OOIIECTBA HOCUT HMIIEPATUBHBIN
xapaktep. /lanHoe TpeboBaHUE HUYEM HE OOYCJIOBJICHO W, B YACTHOCTHU, HE 3aBUCHUT OT
MO3UIMA KOHKPETHBIX YNOJHOMOYEHHBIX OpPraHOB BIIACTH. TakK, B KaueCTBE IMpUMEpPA
MOKHO MPHUBECTH OAHO M3 Jeia, paccMoTpeHHbIXx PAC MockoBckoro okpyra. Mcren B
000CHOBaHHE CBOUX TpeOOBaHMN OTMeYas, YTO YBEIOMUJ JIUIl, HUMEIOIIHNX
NPEUMYIIECTBEHHOE IMPAaBO MNPHUOOPETEHUs] JOMOJHUTENIBHO pa3MENIaeMbIX aKIuH, a
Takke HamnpaBusl MwuHumymectBy Poccuu, kak My, YHIOJHOMOYEHHOMY Ha
ympaBjieHue @eaeparbHON TOCyAapCTBEHHOW COOCTBEHHOCTBHIO, MHUCHBMO C
NpENJIO)KEHUEM JOKYNUTh HeoOXOoAMMOE IS COXpaHEHUsS JHOJIM TocydapcTBa
KOJIMYECTBO akumil. B orBer Ha muceMo MunHumyuiectBo Poccun mnpennokeHun 1o
MOKYNKE AaKIUi HE HampaBWJIO, M3 YEro CJIEAYyeT, YTO TOCYAapCTBO B JHIIE
YIIOJJHOMOYEHHOTO OpraHa OTKa3aJoChb OT COXPAaHEHUS CBOEH JOJM YCTaBHOTO
kanurtana. [lo MHEHHUIO UCTIIa, 3aKOHOJATEILCTBOM HE MPEAYyCMOTPEHA 00sI3aHHOCTh MO

COXPAHEHUIO JOJM TOCYAapCTBa 3a CUET APYIHMX aKIMOHEPOB WM CaMoro OOIIECTBa.

1 WHdopmaumoHHoe nucbmo lMNpesnanyma BAC PO ot 5 deBpana 2008 r. No 124 «O HeKOTOpbIX BONpocax
NPaKTUKN NMPUMEHEHUA apbUTPa>KHbIMU Cydamn OTAEeNbHbIX nosoXeHun ctaten 40 n 40.1 depepanbHOro
3akoHa «O npmBaTmM3auunm rocyaapCTBEHHOro U MyHULMNanbHoro umywectea» // «BBAC P®», 2008, Ne 4.
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Cyn ke OTMETHII, YTO PEIIEHUE PETHCTPUPYIOLIETO OpraHa HE TOJIbKO COOTBETCTBYET
3aKOHY, HO M HampaBlIeHO Ha COOJIOJIEHUEe €ero HMIEPATUBHBIX YyKa3aHUU O
HEOOXO/IMMOCTH COXpPAHEHUsl JIOJIM TOCyJapcTBa B yCTaBax AaKIMOHEPHBIX OOILECTB,
CO3/IaHHBIX B Mpolecce npuparu3anui. COOTBETCTBYIOLLYI0 HOPMY 3aKOHA HEOOXOIUMO
TOJIKOBaTh OyKkBaJIbHO!. ECiiH ke BBIMYCK BCE-TaKu ObLI 3apETUCTPUPOBAH, OH JIOJDKEH
OBITh MPU3HAH HEJCHCTBUTEIIbHBIM, TAK KAaK B JAHHOM CIIy4ae UMEET MECTO HApyIICHUE
SMUTEHTOM B XOJI€ YMUCCUU LIEHHBIX OyMar TpeOOBaHMI 3akoHOAaTenbcTBa Poccuiickoit
denepaluy, KOTOPOE HE MOXKET OBITh YCTPAHEHO MHAYE, YEM TMOCPEJCTBOM U3BATHS U3
oOparieHusi IMUCCHOHHBIX IIEHHBIX OyMar BBIMYyCKa (JOTOTHUTEIBHOTO BBIMTYCKA)
OMUCCUOHHBIX IIEHHBIX OyMar.

Kak Ham kaxercs, mogoOHOEe MMIEPATUBHOE PETYIMPOBAHUE JAHHOTO BOIPOCa
HapyllaeT IMpaBa aKIUOHEPHOTO OOIIecTBa, OJOKUPYET MJIE HEro BO3MOXXHOCTh
YBEJIMYEHHUS YCTABHOTO Kanurana. JlyMaercs, Jiydlie yperyaupoBaTb COOTBETCTBYIOIINE
OTHONIEHHUSI C TOMOIIBIO KOHCTPYKIIUU MPEUMYIIECTBEHHOTO TTPaBa.

B kauectBe pelleHHs O pa3MEIICHHHM IEHHBIX OyMar BBICTYMAET pelieHue o0
YBEJIMYEHUH YCTAaBHOTO KanuTajia. /[aHHoe pemieHue npuHUMaeTcsl O0IMM coOpaHrueM
aKIIMOHEPOB B CIIy4yae pa3MELIEHUs aKLHMA MMOCPEACTBOM 3aKPBITOM IMOANMHUCKHU JIMOO
MOCPEACTBOM OTKPBITOM MOJMUCKU OOBIKHOBEHHBIX aKI[MH, COCTaBISIOMUX Ooisiee 25
MPOIICHTOB paHee pa3MEMICHHBIX OOBIKHOBEHHBIX aKIui. B WHBIX ciydasx, B
COOTBETCTBHUH C yCTaBOM OOIIECTBA, IAHHOE PEIICHUE MOXKET ObITh MPHUHSITO COBETOM
nupektopoB. OrpaHWYeHHUsT TOJHOMOYMI COBETa IUPEKTOPOB B JaHHOU cdepe
3aciy’>KMBalOT o00peHus. Panee nelicTBoBaBIIas peqakiius MOJOOHBIX MOJOKEHUN HE
colxepxana. bbulO pacnpOCTpaHEHO pa3MELUIEHUE IYyTEM 3aKpbITOW MOAMUCKHU
JOTIOJIHUTENIBHBIX aKIUK MO0 PELIEHHUIO0 COBETA JAUPEKTOPOB. IJTO, MO CHPABEIIMBOMY
3ameuyaHuto A.JO. CMHEHKO, MOBIIEKIO PE3KOE YBEIMUYEHUE PUCKOB BIOXKEHUN B aKLIUU
poccuiickux smuTteHToB?. B.B. JlonuHCKas CHpaBemaMBO OTMEYAEeT, YTO, C OIHOM
CTOPOHBI, COBET JMPEKTOPOB pabdOTaeT olepaTUBHEE W SKOHOMHEE MO 3aTparaM, a C
JpyroM, TOJIbKO 00Iee coOpaHUE aKIMOHEPOB SIBISIETCS OPraHoM, IJ€ aKIUOHEPbI

MOT'yT HCIOCPCIACTBCHHO pPCAJIM30BaTb CBOC IIPpaBO Ha Y4YaCTHC B YIIPABJICHUU

1 MNoctaHoBneHne ®AC MockoBckoro okpyra ot 16 mona 2004 r. Ne KI'-A40/6215-04.

2 CunHeHko A.1O. Ykas. coy. C. 123.
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aKLMOHEPHBIM OOLIECTBOM, I7I€ B IMOJHON Mepe peanu3yeTcsi MPUHIUN IyOIMYHOro
BEJICHHS JIeJ1, IPO3PAuyHOCTH HHPOpMAIn' .

Bo3HukaeT BOIpoc: HE NPOTUBOPEYUT JU JUCIO3UTHBHOE PETYIMPOBAHUE
pacnpeneneHuss KOMIETEHIMM OpPraHOB YNPAaBJICHUS AKIMOHEPHBIM OOILECTBOM IpHU
YBEJIMYEHNH YCTAaBHOro kKamurana [paxnanckomy koxekcy Poccuiickoit ®enepanun?
IIpu OykBasbHOM TOJKOBaHMM NyHKTa 3 crtarbu 103 I'pakmpaHCKOro Kojaekca
Poccniickoit denepannn, Mbl NPUAEM K BBIBOLY O TOM, YTO IPOTUBOpPEUYNs HET, BEIb
YCTAaHOBJIEH 3alpeT INepefadydl BOIMPOCOB HCKIIOYUTEIbHOM KOMIIETEHIMH OOIIEero
COOpaHusl aKI[MOHEPOB TOJIBKO HUCIIOJHHUTEILHOMY Oprany o0iecTBa’. J[eficTBHTENBHO,
COBET JUPEKTOPOB HCIOJHUTENIbHBIM OpraHoM obmiectBa He siBisercs. Ho ¢ apyroi
ctopoHbl, NyHKT | crarbun 100 I'pakgaHCKOro KoJekca YETKO ONPENEseT, 4YTO
aKIIMOHEpHOE OOIIECTBO BIpaBe [0 PELIEHHUIO O001ero coOpaHus AaKIHMOHEPOB
YBEJIMYUTHh yCTaBHBIA KamuTal. To ectb Komekc ymamuumBaeT 00 HMHBIX OpraHax
yIPAaBIIEHUSI, KOTOpPbIE BIIpaBe MPUHUMATh MOJ00HBIE pelieHus (B TOM YUCIIE HA OCHOBE
JenerupoBaHus noaHoMounii). Bepxosusiii Cyz e NOJYepKHYI, YTO COBET TUPEKTOPOB
(HaOnronaTeNnbHBIA COBET) HE OTHOCHUTCS K HCIOJHUTEIBHOMY OpraHy oOIlecTBa,
KOTOPOMY H€ MOTYT OBITh NepelaHbl BOMNPOCH, OTHECEHHbIE 3aKOHOM K
UCKITFOUMTEIBHONM KOMIIETEHIIMH O0IEro cOOpaHus - COOTBETCTBYIOIIE CTAaThbU 3aKOHA
«O06 aKIMOHEPHBIX OOIIECTBAaX» HE MPOTHBOpeyat I paskaaHCKOMY KoAekCy. Boixon u3
3TOM CHUTyallMH BUAUTCSA B KOPPEKTUPOBKE NOHATHUSA «HUCKIIOUUTEIBHOCTHU.
N CKII09MTENBHOCTD TOMKHA 3aKII0YaThCs B TOM, YTO COOTBETCTBYIOIINE IOJIHOMOYHS
HE MOTYT OBbIThb NEpeAaHbl KaKOMY-ITMOO MHOMY OpraHy YyIpaBi€HHUs aKIMOHEPHBIM
0o01IecTBOM, B TOM 4YHCJI€ M COBETY JIHUPEKTOpPOB. B 3ToM U ecTh cMbICI
UCKIIFOYUTEIBHOCTH.

B HacTosimee BpeMsi NMpPeNyCMOTPEHBI CIOCOOBI 3aIllUThl MHHOPUTAPHBIX
aKIIMOHEPOB. BO-NEPBBIX, €CIM PACIIMPUTEIIBHO TOJKOBAaTh MYHKT | ctateu 75 3akoHa

«O0 akIMOHEPHBIX OOILIECTBaX», TO 3a AKIMOHEpPAaMU MOKHO OyleT IpHU3HaTh MPaBoO

1 JonuHckana B.B. Ykas. cou. C. 240.
2 NpaxxpaHckun kogekc Poccun. MNpobnemsl, Teopua, npakTuka. M., 1998. C. 171.

3 Pewenne BepxosHoro Cypa Poccuinckon ®epepaummn ot 8 nekabpa 1998 r. // bronneteHb BepxoBHOro
Cygna Poccuinckon depepaumm. 1999. Ne 12,
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TpeOOBaTh BbIKYNa OOIIECTBOM BCEX WJIM YacTU NPUHAAISKAMX UM akiuil. Bens,
YBEJIMYEHHE YCTABHOIO KalMTalla O3HAa4aeT BHECEHHE WM3MEHEHUW W JOMOJTHEHWI B
ycTaB o0O0IIecTBa, pa3MEUleHUE JOMOJHUTENbHBIX aKIUWA MOXKET MPHUBECTH K
OFPaHUYECHUIO MpPaB AaKUUOHEPOB. JI00OE€ HM3MEHEHHE YCTAaBHOIO KalHUTalla MOXKET
OTpA3UTHCS Ha MPaBax U MHTEPECaX aKIIMOHEPOB: U3MEHEHHE UMYILIECTBEHHOM Macchl B
POU3BO/ICTBE, KOTOPasi MOXKET MPUHECTU MPUOBLIL; U3MEHEHHE KOJIMYECTBa aKUWi, Ha
KOTOpBIE MOXKET ObITh HaYHMCIIEHA TPUOBLIL, B TOM YHCIIE IPU BO3MOXXHOM MPHUBIICUCHUN
HOBBIX JIUIl; COOCTBEHHBIC 3aTpaThl Ha MPUOOpPETEHWE aKIUi B TOM YHCIE, YTOOBI
COXpaHUTh CBOIO JIOJII0 B YCTaBHOM KamuTtaje. B Hacrosiuee BpeMs Kakas-In0o
IOpakTUKa 10 JAaHHOMY BOIPOCY OTCYTCTByeT. Kak Ham KaxeTrcs, HEOOXOAMMO
CHEIHAJIbHO NPEAyCMOTPETh IPUMEHUMOCTh MHCTUTYTA BBIKYIIAa aKLIUN 10 TPEOOBaHUIO
aKLMOHEpa K PacCMaTPUBAEMbBIM OTHOILIEHUSIM.

JlpyruM A0CTaTOYHO AEMCTBEHHBIM CIOCOOOM 3alUThl MUHOPUTApUEB SBISETCS
TaK Ha3blBAEMOE MPEUMYILIECTBEHHOE MpaBo. Ilynkrom 1 crarbu 40 AKUMOHEPHOTO
3aKoHa IPeyCMOTPEHO, YTO aKI[MOHEPHI OOIIECTBA UMEIOT IPEUMYILECTBEHHOE MPaBO
OpPUOOPETEHHUS] Pa3MEIIAEMbIX MOCPEACTBOM OTKPBITOM MOANUCKH JOMOIHUTEIbHBIX
aKIIM M SMUCCHOHHBIX LIEHHBIX OyMar, KOHBEPTHUPYEMBIX B aKIMH, B KOJIHYECTBE,
IPOMOPLMOHAIBEHOM KOJIMYECTBY MPUHAUIEKAINUX UM aKIHUK 3TOW KaTeropuu (TUmna);
aKIMOHEephl OOIIEeCTBa, TOJOCOBABIIME MPOTUB HIM HE NPUHUMABIINE Y4YacTHS B
TOJIOCOBAaHHUH 1O BOMPOCY O Pa3MEIICHUH MOCPEICTBOM 3aKPBITON MOMIMUCKH aKIHUU U
IMHCCUOHHBIX IIEHHBIX OyMar, KOHBEPTUPYEMBIX B aKIMH, UMEIOT MPEUMYLIECTBEHHOE
OpaBO MPUOOPETEHUS JONOJHUTENbHBIX AaKIUM M SMUCCHOHHBIX LIEHHBIX OyMar,
KOHBEPTUPYEMBIX B aKUUH, Pa3MELIAEMbIX IOCPEACTBOM 3aKpbITOW TNOAINMUCKH, B
KOJIMYECTBE, IPONOPLIUOHAIBHOM KOJIMYECTBY MPUHALICKANIMX MM aKIUH 3ITOU
Kateropuu (tuma). PazmerieHne akuuii npu peanu3alud MPEUMYIIECTBEHHOIO IIpaBa
oOnanaer psanomM ocobeHHOCTel. B nmuTeparype crpaBenuBO OTMEUYAETCs, YTO B 3TOM
Cllyyae COBpEMEHHas MOANHUCKa COIMKAeTcsi ¢ €€ JOPEBOIIOIUOHHBIM MOHUMAHHUEM,
BE/lb, 110 CYTH, BO3HUKAIOIINE OTHOLIEHUSI CBOJUTCA K COOpY OOIIECTBOM MHUCbMEHHBIX
3asBJICHUI O MNpUOOpEeTEeHUMH axkuui. Bellie ObLIO OTMEYEHO, 4YTO 3asBJIECHUE O
OpUOOpETEeHNH aKLUUW - JEWCTBHUE IO OCYIIECTBICHHUIO IIpaBa, OHO MOXET OBIThH
pPaccMOTPEHO B KauyecTBe akienTa (B KauyecTBE O(epThl BHICTYNAET COOTBETCTBYIOLIEE
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yBelOMJIEHHE o0miecTBa). J[aHHbIE OTHOUIEHMS YKJIAABIBAIOTCSA B KJIACCHUUYECKYIO
KOHCTPYKITUIO TIOPSIIKA 3aKJTIOYCHUS JIOTOBOpa MEXIY OTCYTCTBYIOLIMMHU CTOPOHAMHU'.
JloroBop cuuTaeTcs 3aKJIIOYEHHBIM B MOMEHT MOJaud B OOIIECTBO NMHUCHhMEHHOIO
3asiBJICHUS O TPUOOPETEHUH aKIIM M SMUCCUOHHBIX LIEHHBIX OyMar, KOHBEPTUPYEMBIX B
akuuu. Hukakue wHble NEHCTBHSI, CBSI3aHHBIE C YACTUYHBIM HCIIOJIHEHHEM YCIOBHUI
odepThl, aKIenToM B JaHHOM cilydae He SBISIOTCS. OO0 3TOM CBUICTENBCTBYET U
cyneOHag mnpaktuka. Tak, Beicmmit ApOutpaxusiii Cyn Poccuiickoit denepanumn
HOSICHWJ, YTO TMpHU MoJaye 3asBICHUS O NPUOOpPETEeHHM aKIuil 0e3 MIpeJCcTaBlICHUs
JI0Ka3aTeIbCTB OIUIAThl JIOMOJHUTENbHBIX AaKIUil W SMUCCHOHHBIX IIEHHBIX OyMar,
KOTOpBIE aKLMOHEp HaMepeH NpUOOpEecTH, a TaKXKe IMPHU IPOIYCKE YCTAHOBIEHHOTO
Cpoka oOpalleHusi B MPEAYyCMOTPEHHOM MOPSAKE C COOTBETCTBYIOLIUM 3asiBJICHHEM,
JEeWCTBUE NPEUMYIIECTBEHHOIO0 IpaBa aKIMOHEpa Ha HX NpUOOpeTeHuEe
IpeKpaacTcs?.

B nureparype 3TH OTHONIEHHUS MpeajiaraeTcs paccMaTpUBaTh Kak
npeaBapuTenbHbiil qoroop. Henw3s He cormacutbess ¢ AJO. CuHeHko B TOM, 4TO
KOHCTPYKLMSL MPEABApUTEIBbHOTO JOTOBOPAa HE COOTBETCTBYET OTHOLICHUSM IO
peanu3aiy MPEUMYIISCTBEHHOrO MpaBa’. Bo-mepBbIX, B MOMEHT 3aKJIIOYCHHUSI
COOTBETCTBYIOLLIEIO JIOIOBOPA €ro MPEAMET - AKUUHU - YXKE CYIIECTBYET; BO-BTODBIX,
Jaxe eciau Obl ero He ObUIo, I'pakaaHCKHUN KOAEKC MPEAyCMATPUBAET BO3MOXKHOCTH
3aKJIIOYEHUs] JOTOBOpa KYIUIM-TPOJaXXHM TOBapa, KOTOPBIM OyaeT co3daH WIH
npuobpeTeH npoaaBuoM B OyaymeM. KoHCTpykuusi mpeaBapUTENbHOTO JOrOBOpa
BOCTpeOOBaHa B APYyToil chepe - Ipu OpraHu3aluy JUTUTEIbHBIX (MHOTJIa MHOTOJIETHHUX )
JOTOBOPHBIX B3aMMOCBS3€M Yy4YaCTHUKOB Tpa)XXJaHCKOTo, MNpPEXJE BCEro
OpeANPUHUMATEIBCKOTO 000pOTa, HAmpuMep, MO0 CHCTEMAaTUYECKUM IMOCTaBKaM
KPYIMHBIX TIAPTUI TOBapa Ha OMPEACICHHBIX MIMU KOHKPETHBIX YCIOBHUSIX?.

Ecnum npoaHalu3upoBaTh NOJOXKEHUS O MNPEUMYILIECTBEHHOM IIpaBe,

conepxanuecs B [ pakIaHCKOM KOJIEKCE M COOTBETCTBYIOIIUE ToJIokeHUs1 3akoHa «O0

1 CuHeHko A.1O. Ykas. cou. C. 117; LLleB4eHko I".H. Ykas. couy. C. 160.
2 Onpepenenvie BAC P® ot 25 aBrycta 2008 r. Ne 10825/08 no geny Ne A40-56438/07-100-407.
3 CuHenko A.KO. Ykas. cou. C. 116.

4 TpaxpaHckoe npaso: YuebHuk: B4 1. T. 1. O6wan yactb / OTB. pen. CyxaHos E.A. C. 182.
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AKIIMOHEPHBIX OOIIECTBAaX», Mbl HEHU30EKHO MPHUIEM K BBIBOAY 00 WX Kou3uu. B
I'paxxnaHckoM KoJEKCE NOAaHHOE NpPaBO MPU3HAETCSA JUIIb 3a aKUHOHEpaMHu,
BJIAJICIOIIUMHU TTPOCTHIMU (OOBIKHOBEHHBIMHU) WJIM WHBIMU TOJIOCYIOIIMMH aKIUSIMU, B
COOTBETCTBUM C 3aKOHOM >K€ TaKMM IpaBOM OOJaJaroT Bce akuuoHepbl. JlaHHas
KOJUIM3Usl penieHa B mosib3dy 3akoHa. Tak, Beicmmii ApOutpaxssiii Cyn Poccuiickoit
Qenepanuu pazbsACHWI, YTO IPEUMYLIECTBEHHBIM IIPABOM MOJB3YIOTCS AKIIMOHEPHI
oOmiecTBa - BIIAJEJbIBI OOBIKHOBECHHBIX M TPUBHUICTHPOBAHHBIX AaKI[UH
MPONOPUUOHAIBHO KOJHWYECTBY IMPUHAMIICKAIIUX UM aKUUH COOTBETCTBYIOLIECH
Kkareropu (tuma).

OrnpeneneHHble CI0KHOCTH BbI3BIBAET BOINPOC 3aIUTHI MPaB aKIMOHEPOB IMpHU
HapyUICHUU TpeuMyIecTBeHHOro mnpasa. Beicimii ApOutpaxusiii Cyn Poccuiickoit
Qenepaliid  pa3bsCHWI, YTO B JAaHHOM Clly4ae MPUMEHSIOTCS CIOCOOBI 3alllUTHI,
npenycmorpennbie denepaibHbIM 3aKOHOM «O pBIHKE IEHHBIX Oymar», a UMEHHO
BBINIYCK II€HHBIX OymMar MoXeT OBbITh MNPU3HAH HECOCTOSBIIUMCS HUJIU
HenelcTBUTEbHBIM?, CPOK UCKOBOM MABHOCTH IO 3TUM TPEOOBAHHSIM COCTABIISET TPH
Mecslla U MpPU MPOIYyCKE HE MOMJEKHUT BOCCTAHOBJICHHIO. 3aCIyKHBAET OAOOPEHUS
CIOKMBLIASICA CyneOHas MpakTUKa MPUMEHEHUs K JaHHbIM OTHOILUEHUSM HHCTUTYTa
HepeBo/Ia paB 1 00s3aHHOCTEN MOKymaress. Kak HaMm Ka)KeTcs1, TAKOM CIToco0 3aluThI
COOTBETCTBYET IPHUPOAE PACCMATPUBAEMBIX OTHOILICHHWW. A IJIaBHOE - INPUMEHEHHE
KOHCTPYKIIMU MIEPEeBOAA MpaB U 00s13aHHOCTEN B OOJIBIICH CTENEHN OTBEUAET MHTEpEcaM
AKIMOHEPOB, YbM IIpaBa HAPYILICHbl W TO3BOJIIET OIEpPATUBHEE pearupoBaTb Ha
HapyLIEHUs.

[IpeumyniecTBEHHOE MPaBO AaKIMOHEPOB TMPEAYCMOTPEHO U 3apyO0eKHBIM
3aKOHOAATeNbCTBOM. Tak, B I'epManuu, comracHo crarbe 186 AKIHMOHEPHOTO 3aKOHa,
Ka)XJIOMYy aKIIMOHEPY MO €ro TpeOOBaHUIO JOJIKHA OBITh BbIJIEJICHA YaCTh HOBBIX aKIIHiA,

COOTBCTCTBYIOIIAA €TI0 O0JIC B IPCKHEM OCHOBHOM KallMTalIC. HpeI/IMYH_IeCTBeHHOG

1 TMocTtaHoBneHue MNneHyma BAC P®D ot 18 Hoabpa 2003 r. No 19 «O HekoTOopbIX BOMpocax NpUMeHeHuA
depepasnbHOro 3akoHa «06 akumMoHepHbIx obwecTtBax» // «BBAC P®», 2004, Neo 1.

2 lMoctaHoBneHue lMNMnedyma BAC P® ot 18 HoAabpAa 2003 r. Ne 19 «O HekoTOpbIXx BOMPOCax MPUMEHEHUA
®epepanbHoro 3akoHa «0O6 akUMOHepPHbIX obuecTBax» // «BBAC P®», 2004, No 1.

3 TllocTtaHoBneHne [ecAToro apbuTpadkHOro anennAuuMoHHOro cypa oT 22 okTabpAa 2008 r. no geny Ne
A41-6935/08.
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PaBO MO T€PMAHCKOMY 3aKOHOJATENIbCTBY HE SIBISETCS aOCOIIOTHBIM M MOXKET OBITh
NOJIHOCTBIO WJIM YaCTUYHO OTMEHEHO. [lpu 3TOM mpaBineHue 00s13aHO NPEICTABUTH
o01eMy coOpaHHIO aKIIMOHEPOB MUCbMEHHBIN OTYET C 000OCHOBAaHUEM MPUHSATHUS TAKOTO
peleHus.

Pa3menienre LEeHHbIX OyMar MOXET OCYIIECTBISTHCS B (OpME 3aKpbITOM U
OTKpPBITOM NOANMCKU. Pa3MemieHne akuui IyTeM OTKPBITOM NOANMCKU BIIPABE
OCYIIECTBIIATD JIMIIb OTKPHITOE aKIIMOHEPHOE 00IIecTBO. Bolle Ob1I0 OTMEUEHO, UTO
Opu TakoM croco0e pasMelleHusi aKIMi BCE 3Talbl SMUCCHUU COIMPOBOXKJIAIOTCS
packpbiTueM uH@opManuu. CropaBeJIMBO OTHECEHUE JOrOBOPOB, IOCPEACTBOM
KOTOPBIX OCYIIECTBIIACTCS IMyOJMYHOE pasMelICHHE [EHHBIX Oymar, K ImyOaudHbIM'.
3aKphIThIE aKIMOHEPHBIE OOIIECTBA HE BIpPaBe IMPOU3BOAUTH pPa3MEIICHUE IIEHHBIX
Oymar myTeM OTKpbITOM moamucku. [lomoOHasi mpakTuka HM3BECTHA U 3apyOeKHOMY
3aKOHONATENbCTBY. Tak, B BenukoOpuTaHWU TOJIBKO MYyOJIMYHBIE KOMIIAHWW BIIpaBe
oOpamiarbest K MyOJIMKe ISl pa3MElleHHs MaeB WIM OOauranuii komnaHuu. YacTHbIM
KOMIIAaHUSAM MOJ YTpO30i YTOJIOBHOTO HAaKa3aHWsS €€ JOHKHOCTHBIX JIMI[ 3alpelieHo
MyOIMYHOE Pa3MEIICHUE MTACB U MHBIX IIEHHBIX OyMar?,

[Ipyu 3aKkpbITOM MOANMCKMA aKIWHM PAa3MEIIAKOTCS CPEAM 3apaHee OMPEACICHHOIO
Kpyra Jul. DTH JIMLa ONpPeIesstoTCs B PEIICHUH O BBIITYCKE LIEHHbIX Oymar. B kauectse
Kpyra JIALl, Cpeay KOTOPBIX MPEANOoaraéTcsi OCYUIECTBUTh Pa3MELIEHUE LIEHHbIX Oymar
HOCPEACTBOM 3aKPBITOW MOAMHUCKH, B PELICHUH O pa3MENICHUH IEHHBIX Oymar MoryT
OBITh yKa3aHbl UMEHA, HANMEHOBAHUS W/WUJTU KaTETOPUU STUX JIHII.

Takum oOpa3oM, moamucka - OCOOBIH CIMOCOO0 pa3MelieHus IEHHBIX Oymar,
KOTOPBI CBOJIMUTCS K 3aKIIOYEHHUIO TPaKIaHCKO-TIPABOBBIX JOTOBOPOB - KYILIH-
OpoAaXM M MEHBI. 3aciIyUBaeT O/00peHUs TpeOOBaHUE 3aKOHA O TOJHOM oruiaTe
aKIUi, MOMJIeKAIMX PpPA3MEIICHUI0. 3aKJI4YaeMble CAENKH HE MOANANarT MOJ
KOHCTPYKLUHMIO KpPYITHOM CHEJIKM H, N0 CYyTH, K HHUM HE€ JOJKHbI IPUMEHATHCS
NOJIOKEHUS, PETYIUPYIOLIME MOPANOK 3aAKIIOYEHUS CHEJIOK C 3aMHTEPECOBAHHOCTHIO.
3HAYUTENbHBIM OTPAaHUYECHHEM IPaB AKLIMOHEPHBIX OOILIECTB SIBJISETCS UMIIEPATUBHOE

TpeOOBAHUE COXPAHEHHMSI JOJIHM TOCYAApCTBA WM MYHULMIAIBLHOTO 00pa30BaHUs B €ro

1 WeB4eHko N.H. Ykas. coy. C. 158.

2 Financial Service Act 1986.
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yCTaBHOM KanuTtane. TpeOyloT KOPpPEKTUPOBKM TOJOXKEHUS 3akoHa 00 opraHax,
YIOJHOMOYCHHBIX TMPUHUMATh PEIIEHUS O pa3MENIEHWH AaKIUW IyTeM ITOAMHUCKH.
Pa3menienne akiuii nmpy peayn3aiuu MpeUMYIIECTBEHHOTO MpaBa aKIMOHEPOB HA WX
npuoOpeTeHUe XapakTepulyeTrcs psaaoM O0cCOOEHHOCTEeH, 3aKOHOJATeIbHOE
peryaupoBaHue JAaHHOTO BOMpOCa TaKXKe HYXKJIAETCs B IMEPECMOTPE, B YACTHOCTH
HEO0OXOIMMO M3MEHUTH TMOIXOA K CI0co0aM 3alluThl aKIIMOHEPOB MPU HAPYIICHUU WX
IPEUMYIIIECTBEHHOTO TpaBa, PemmTh mpodiemy koimusun [paxmanckoro Komekca u
3akona «O0 aKIIMOHEPHBIX OOIECTBAX» HA 3aKOHOAATEIIbHOM YPOBHE.

[TonBoast WTOT, C CcOXAJICHUEM TPHUXOJUTCS OTMEYaTh, YTO PEryIUpOBaHUE
OTHONIICHUH MO pa3MENIEHUIO IEHHBIX OyMar B HACTOSIIEEe BpeMs JaJeKo OT ujeana.
3aKOHO/ATEIBCTBO OTIMYAETCA NPOOEIBHOCTHIO M MPOTUBOPEUYMBOCTHIO. Hepenko
IPOCTO UTHOPUPYETCA MPUPOJIa KOPIOPATUBHBIX MPABOOTHOIIEHUH, OCOOEHHOCTH HX
nuHaMuKd. HekoTopele M3 MpeayCcMOTPEHHBIX CIIOCOOOB pa3MEIleHUs LIEHHbIX Oymar
BOOOIIIE HE UMEIOT MIPABO Ha CYIIECTBOBAHUE, TAK KaK, C OJHON CTOPOHBI, HE OTBEYAIOT
norpedbHocTsiM o06opoTa, a ¢ APYroi, MOJHOCTbIO MPOTUBOPEYAT CYIIHOCTHU
AKIIMOHEPHBIX TPABOOTHOIICHWA, B TIEPBYIO OYEpPEIb, UX CYOBEKTHOMY COCTaBy M
oObekTaM. [[pyrue cnocoObl HCTIONB3YIOTCS YPE3MEPHO IIMPOKO U HEMOCIEA0BATEIBHO.
Nx mnpuMeHEeHHWEe K HECOOTBETCTBYIOIIMM OTHOMICHUSM CO3JaeT TMOYBY JJIS
3JI0yNIOTPEOICHUI U M3JIMIIHUE CIOKHOCTH Ha MpakTuke. Jlaxke KilaccHuecKuil crnocod
pa3MellieHne IEHHBIX OyMmMar - TOMNMUCKAa - HE JUIIeH HEJAOCTaTKOB u Tpelyer

CYILIECTBEHHOU KOPPEKTUPOBKH.

§ 2. Pasmernienue akmuii B poriecce peopraHu3aniuy akiMOHEPHOTO O0IIeCTBa.

Peopranuzamusi 10puIdYeCcKUX JIMI, U aAKIMOHEPHBIX OOIIECTB B YaCTHOCTH,
CJIO’KHBIN Y TPYIOEMKHUH MPOLIECC, BHI3BIBAIOIINI JTUCKYCCUOHHBIE BOIPOCHI B TEOPUU U
3aTpyaHeHus] Ha mpakTuke. OOIIHMe MOJOKEHUs] O PEeOpraHu3alUKi OPUIUIECKUX JIUIL
comepskarcsi B crarhsax 57 - 60 I'paxmanckoro kozekca Poccuiickoit Deneparuu’,

BOIIPOCHI PEOpPraHu3alMi aKUUOHEPHBIX OOILECTB yperyaupoBaHbl crarbed 104

1 TpaxpaHckuin kopekc Poccuinckon depepaumnm (4actb 1) oT 30 HOAGpA 1994 1. Ne 51-03 // C3 PO, 1994,
32, cT1. 3301.
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I'paxxnanckoro komekca Poccuiickoit @enepaunu v crarbsiMu 15-20 denepanbHOro
3akoHa «O0 aKIMOHEPHBIX OOIIECTBAX»! .

B oTeuecTBEHHOM 3aKOHOJATEILCTBE 3aKPEIIEHO ISITh (GopM peopraHu3aluu
IOPUINYECKUX JIUI: CIUSHUE, MNPUCOECIUHEHHUE, BBIJICIICHUE, pa3/lCICHUE U
npeoOpa3zoBaHueE.

Peopranuzaiusi MOXX€T HOCUTH KakK JOOpPOBOJIbHBIM, TaK WU MPUHYIUTEIbHBIN
xapakrep. B NpUHyIUTENTbHOM NOPSAKE, KaK MPaBWIIO, OCYLIECTBISECTCS BBIICICHUE
1160 paszzaesieHne 1o TpeOOBaHNWIO AHTUMOHOIOJIBHBIX OPTaHOB.

Pemenue o peopranuzanuy IpuHUMAETCS Ha 00IIeM coOpanuu akiuoHepos. [Ipu
CIIMSIHUU U TIPUCOEIMHEHNU OOIIECTBA, YYACTBYIOIIME B ATUX MPOLEAYPaX, 3aKIIOYAI0T
COOTBETCTBEHHO JOTOBOPHl O CIUSHUUM W MPUCOEIAUHEHHUU. OTHU JOTOBOPHI
YTBEPKJIAIOTCS TAKKE HA 0OIIEM COOpaHUH.

I'paxxmanckuit kojmekc Poccuiickon Penepauvu HE TOJBKO HE PEITIAMEHTHUPYET
YCJIOBUS YKa3aHHBIX JIOTOBOPOB, MOPANOK MX 3aKJIFOUEHUS, U3MEHEHUS U PACTOPIKECHUS,
HO JIa)K€ HE YIIOMUHAET O HUX. B JOKTpHUHE HE pellIeH OAHO3HAYHO BOIIPOC O MPABOBOM
IpUPOJIE JOTOBOPOB, 3aKJIIOYAEMBIX B MPOIIECCE pEOpraHu3aluu, 1 o0 UX MECTE B
CHUCTEME TPAXKIAHCKO-IIPABOBBIX JOTOBOPOB. Yale BCEro JOTOBOPHI, 3aKIIOYAEMBIC B
MPOLECCE PEOpPraHU3ali, PacCMaTPUBAIOT B KAue€CTBE PA3HOBHUIHOCTH JIOTOBOPOB
MPOCTOro ToBapwuinecTBa’. Takoil moaxoa 000CHOBAHHO KPUTHKYETCs. J[efCTBHTENBHO,
IPU 3aKIIOYEHUN JOTOBOPA O CIUSHUU WU MPUCOEAVMHEHUU JIBOE€ WIIM HECKOJIBKO JIUI
COBMECTHO JEWCTBYIOT [UISI JOCTHXXECHUS OIPEACICHHOW LEIH - a HUMEHHO
peopranu3anuy opuauueckoro auna. Ha 3ToM, Kak HaMm KaKeTcs, 3aKaHYMBAOTCA
IPU3HAKU, IO KOTOPHIM MOXHO OBLIO OTHECTH paccMarpuBaeMbie JOTOBOPHI K
JIOTOBOpaM MPOCTOr0 ToOBapuiecTBa. Bo-mepBhiX, pedb He HleT 00 00beAMHEHUU
BKJIaJIOB M BO3HUKHOBEHHUH OOIIEeH J07€BO cOOCTBEHHOCTH. Peub uaer 006 n3sMeHeHun
COCTaBa MMYIIECTBA IOPUJIUUECKOTO JUIla, O (POPMUPOBAHMM YCTABHOTO KaluTala,

KOTOpBIﬁ MOJKET OBITh OOJIBIIE CYMMBI YCTABHBIX KallMTAaJOB KOMMCPUCCKHX

1 ®epnepanbHbiii 3akoH OT 26 gekabpa 1995 r. Ne 208-D3 «O6 akumoHepHbIx obuwectBax» // C3 PD, 1996, No
1, cT. 1.

2 Em B.C., Kosnosa H.B. [JoroBop npocToro ToBapuliecTBa (KOMMEHTapuin rnaebl 55 TK) //
3akoHopaTtensctBo. 2000. Ne 1. C. 17-18; >KpaHos [.B. PeopraHmsauma akuUMOHEpHbIX OOLLECTB B
Poccuinckon ®epepaumn. M.: CtaTtyT, 2001. C. 38.
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OpraHu3alyii, y4acTBYIOIINX B PEOpPraHU3allMM, HO HE JIOJKEH MPEBBICUTH CTOMMOCTH
YUCTBIX AKTUBOB CO3IaHHOM B PE3YJIbTATE CIUSIHUS WU MPUCOEAUHEHUSI KOMMEPUECKOM
oprann3anuu. Henb3sa He comacutbes ¢ mo3unuen J.B. JlomaknHa o TOM, 4TO 3TH
JIOTOBOPBI  OMOCPEAYIOT MEPEXOJl OT OJHOIO HOPUIMYECKOrO JIMIA K JIPYyroMy BCETO
KOMIUIEKCAa TpaB M OO0S3aHHOCTEH, WHBIMU CJIOBAaMH - MPOLEIYPY YHUBEPCAIBLHOIO
IPaBOMPEEMCTBA, OCYIISCTBISIEMYIO TIPH TPOBEACHUHM peopraHm3anuu B (dopme
cnusaHusA U npucoenuHeHus. [lo okoH4WaHWHM TpOUEAYpPBI PEOPTraHU3ALUNA UMYLIECTBO
YYaCTHUKOB pPacCMaTPUBAE€MBIX JIOTOBOPOB CTAHOBUTCS YaCTHOM COOCTBEHHOCTBIO
IOPUANYECKOTO Jiuiia (JIUI), CO3aHHOTO B MPOLIECCE PeOpraHu3alvi UM OCTaBIIErocs
nociie ee 3apepuieHHs!. Bo-BTOpHIX, JOrOBOPHI, 3aKJIOYaeMbIe B IIPOIECCE
peopranusanuu, PEeKpallaTcs BCIEICTBUE HCHOJHEHUSA. Takoe OCHOBaHHE
MpEeKpamieHusi JOroBOpa MPOCTOr0 TOBAPHUILECTBA HE MpeaycMOTpeHo ctatbeit 1050
I'paxxnanckoro xoxekca Poccuiickon @enepauuu. Emie onvH HEMaJIOBaXXKHbBIM ACIIEKT
CBSI3aH C TEM, YTO JOTOBOPHI, 3aKJIOUYAEMBIE B MPOILECCE PEOPraHU3allii, HAIPSIMYIO
3aTparuBarT TPETbUX JHUI - AKIHUOHEPOB YYACTBYKIOIIUX B CIUSHUHU WU
npucoeAuHeHun oOmiecTB. Tak, JOroBOp O CIUSHUM, PAaBHO Kak H JIOTOBOP O
MPUCOCIMHEHNUH, JIOJDKEH YCTAHABIMBATH TMOPSJOK KOHBEPTAMU aAKIUKW KaXJ0To
o0lllecTBa y4acTBYIOIIETO B peopranusanuu. Jlanee, 1enab JaHHBIX JOTOBOPOB HE
COCTOMT B CO3JaHMM HOBOro cyObekTra mpaBa. [la, B mpoilecce peopraHuzanuu
BO3HMKAaeT HOBBIM CyOBEKT IIpaBa, HO O3TO JIMIIb OJAWH W3 OTAlOB IIPOBEACHUS
pEOpPraHu3alMOHHON TPOLIETYPHI.

Ho, Tem He mMeHee, Henb3s OTPULIATH OIPEICIICHHYI CTEIEHb CXOACTBA JI0r0OBOpa
IIPOCTOT0 TOBAPHIIECTBA M PEOPraHU3AIMOHHBIX JIOTOBOPOB, a KUMEHHO HaJIMUKEe OOmIei
nend. COOTBETCTBEHHO, BO3MOXKHO BBIJICJICHUE MX B CAMOCTOSATENIBLHBIA JOTOBOPHBIN

THII - €IUHBIN THIT OOIIEIEIEBLIX JOTOBOPOB2.

1 JlomakuH O.B. Jorosopbl 0 cO34aHMN 1 peopraHn3aumm iopuandeckmnx fvL: 3Ha4eHre n MecTo B CTPYKType
NpaxkpaHckoro Kogekca P® // 3akoHopgaTtenbcTBo. 2004. Ne 2; CINC «[apaHT».

2 ApxunoB B.[. PeopraHnsaunoHHble O0roBopbl O CAMAHWMM W MOTIOWEHNUN aKUMOHepHbIX obuecTts //
3akoHopaTenscTBo. 2002. Ne 10. C. 42-54.
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Jpyrue aBTOpBI paccMaTpUBaIOT PEOPTraHU3ALHUOHHBIE JIOTOBOPHI B KauyeCTBE
KOPITOPAaTUBHOTO OpraHM3aIllMOHHOTo akTta'. Tak, oTMe4aeTcs, YTO OpraHU3alMOHHBIM
AJIEMEHT HMEET MEePBOCTENEHHOE 3HAUY€HUE B PEOPraHU3aLMOHHBIX JOTOBOpax.
OcHOBHasi HENOCPEACTBEHHas LeEidb JOroBOpa — CO3JaHUE HOBOrO O0OIlecTBa M
OpeKpalleHue Mepefarolux OOIIEeCTB MpU CIHMSHUU, a TaKXe OpraHU3allMOHHBIE
U3MEHEHHUS] B TMPUHUMAIONIEM OOIIECTBE B CBS3U C MPEKpalleHUEM MepeaaronInx
OOIIECTB MpU MPUCOSANHEHNUH, TOT/a KaK MOJIOXKEHHsI 00s13aTeIbCTBEHHOTO XapakTepa u
HOPMBI 00 OOMEHE aKIMi MOXHO MPHU3HATh TMOJYMHEHHBIMH W COIYTCTBYIOIIUMHU.
[lepBbie HampaBieHBI Ha TO, YTOOBI 0053aTh CTOPOHBI TMPOBECTU CIHUSHUE WU
IPUCOEANHEHNUE B COOTBETCTBUU C YCJIOBUSIMH, ONIPENCIICHHBIMU B JIOTOBOPE, a BTOPbHIE
— Ha TO, YTOOBI B XOJ€ CIHUSHHA HE OBUIM HapyIIeHbl IpaBa akIHOHEpoB’. B
NOJATBEPKICHUE JAHHOW TMO3UIMU Takke oOpalaroTcss K 3apyOeKHOMY OIBITY, B
YaCTHOCTH K HemelkoMy. Tak, oOpamiaroT BHUMaHHE Ha TO, YTO B HEMEIIKOM IpaBe
NEPBOCTENEHHOCTh OPraHU3ALMOHHBIX HOPM B JIOTOBOPE O CIHSHHUM ele Oosee SpKo
BBIPAKEHA [0 CPAaBHEHUIO C POCCUICKUM MPAaBOM, IOCKOJIBKY K 00S3aTeIbHOMY
COJEPXKAHUIO JOrOBOpa O CJIUSHUM OTHOCHUTCS YCTaB BHOBbH CO3JaBA€MOrO0
akuMoHepHoro obmiectBa. IloaToMy 1H0OroBOop O CIMSHUM B HEMEIKOW IPaBOBOM
JUTEpaType 4acTO OTHOCAT K KOPIOPATUBHBIM OPTaHU3AIIMOHHBIM aKTaM.

EcTh Takke TOUKHM 3peHUsl, pacCMaTPUBAIOIINE PEOPTaHU3AIIMOHHBIE JOTOBOPHI HE
B KaueCTBE TI'PaXJaHCKO-IPABOBBIX CAEJIOK, a B KadeCTBE pPa3HOBUIHOCTHU
YTBEPKIAEMOT0 OOIMM COOpaHHEeM aKIMOHEPOB PEIICHUSI O peopraHu3aIuu, KOTOpoe
OIpEIEIISsIET YCIIOBHSI PEOPTaHU3AIMU C YYACTUEM HECKOIBKHUX IOPHINYECKUX JIUIL.

Kak nam xaxertcsi, Hanbonee 0OOCHOBAaHHO paccMaTpuUBaTh JAHHBIE JIOTOBOPHI B
Ka4eCTBE CaMOCTOSITEIbHONM PAa3HOBUAHOCTH OOMIELENEeBhIX JOroBopoB. B cuiy
TEMaTUKHA HACTOSIIET0 MCCIEI0BaHUsI, HEOOXOIMMO OOpaTUTh BHUMAHUE HA TOT (axT,
YTO PEOPraHU3alMOHHBIE TOTOBOPHI JIOJDKHBI COIEPKATh MOPSI0K KOHBEPTALIMM AKIIUM

KaXXjaoro O6I].[6CTB3,, Y4aCTBYIOIICIro B pCopraHu3aliid, B aKIOHUHU CO34aBaACMOIo

1 Autkynos T.[. lNpaBoBoe perynupoBaHWe CAvAHUA W npucoeanHeHnAa // AkTyanbHble MNpobnembl
rpaxkgaHckoro npaea: C6. Ctaten. Bein. 4 / Mop pea. M.W. BparuHckoro. M., 2002. C. 24.

2 Tam xe. C. 25.

3 KapnuH A.A. PeopraHnsauma akumoHepHoro obuwectsa. AsToped. [luc ... kaHa. opug. Hayk. M., 2004. C.
19.
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obmiecTBa U cooTHoleHue (kodhdUITMEHT) KOHBEpTALMKM aKIMi Takux oOmecTB. Ha
3T0 oOpamiaercsi BHUMaHue U CyaeOHbIMM HWHCTaHIUsMU. CyneOHasi MpakTUKa IO
JAHHOMY BOIIPOCY HemocJjeaoBareiibHa. Tak, MpU pacCMOTPEHHH OJHOTO W3 JIeN IO
CIUSIHUIO AKIIMOHEPHBIX OOINECTB, CyJ MPU3HAT 3aKJIIOUCHHBIM JIOTOBOP O CIMSIHUU
HEJICHCTBUTEILHBIM HAa TOM OCHOBAHUH, YTO OH HE COJIEpXkajl MOPSIOK KOHBEPTAIUU
Ak KaKIO0TO OOIIeCTBa, YYACTBYIONMIETO B CIWSHHUHM, B aKIUHA CO31aBAEMOTO
obirectBa ¥ cooTHOIIeHHE (K03(D(UIIMEHT) KOHBEPTAI[MK aKIUK Takux ooOmectB!. s
IPYTruX € CYJAOB YCIOBHE O KOHBEpPTANHUHU - CYIMIECTBEHHOE YCIOBHUE
peopraHu3aMoHHOr0 J10oroBopa. Tak, CeMHamUaThii apOUTPaXKHBIN aNeUTSITMOHHBINA
Cyl OTMETWJI, YTO OmpejeieHne Kod(pQuimeHTa KOHBEpPTAIUU HE SBIAETCS 0CO00M
NpoIenypo, OCyIIecTBIsIeMOM B mpolecce peopranusanuu. KorddunumeHTs
KOHBEPTALMU MPEJCTABISAIOT COOOM CYIIECTBEHHOE YCIOBUE JOTOBOPA MPUCOEAUHEHHS,
YTBEPKJACHUE TAaKOrO JOroBopa SBJSETCS COCTAaBHOM 4YacThlO pEHIeHUst OOLIero
coOpaHust 0 peopranusanuu’. Eciau cieqoBaTh 3TOH JIOTHKE, TO PEOpPraHU3alldiOHHBIN
JIOTOBOP JOJDKEH OBITh TpPU3HAH HE3akIodeHHbIM. Kak HaMm Kaxercs, MOpsIoK
KOHBEPTAIIUU SIBJISICTCS CYIIECTBEHHBIM YCIOBHEM PEOPTraHU3aAMOHHOIO JI0rOBOpa. ITO
npsiMo clieyeT u3 GOpMyJUpPOBKU MyHKTa 3 crathu 17 u myHkra 3 crateu 16 3akoHa
«O0 akIMOHEPHBIX OOILIECTBAXY.

Peoprannsanust Xo3s1MCTBEHHBIX OOLIECTB MPOMCXOIUT B HECKOJIBKO 3TaroB. [lpu
CIMSIHUM W TIPUCOCNMHEHWHM CHadalia OOIIECTBAa 3aKJIIOYAlOT JOTOBOP O CIHSHUU
(mpucoennHEHUH). 3aTEM BOMIPOC O PEOPraHM3allMM BBIHOCHUTCS JIJIS PEIICHHS OOIUM
coOpanueM. OOmiee coOpaHue YTBEpXKIAeT JOTOBOP, MEPENAaTOYHBIM aKT U YCTaB
oOIecTBa, Co3/1aBaeMoro myTeM peopraHu3anuu. Ha mociemneM stame MpPOUCXOAUT
perucTpanusi HOBOTO AaKIMOHEPHOro oOmiecTBa (WM pErucTpanus W3MEHEHHH B
OpPUHUMAIOLIEM OOIIECTBE) M PErUCTpalus MpeKpalieHus] aKIMOHEPHBIX OOIECTB,
y4acTBOBaBIIMX B peopranHuzainuu. [Ipu uHBIX (popMax peopraHuzainuu MNpoleaypa
aHAJIOTMYHA, 32 MCKJIOYEHUEM OTCYTCTBHS JIOTOBOPOB O CIMSIHUM U MPUCOCAWHEHUHU.

Tak »e BOIpOC O peopraHu3ali BBIHOCUTCS ISl pelIeHHs] oOluM coOpaHHeM, Ha

1 TlMlocTtaHoBneHne YeTbipHaguaToro apbuUTParkHOro anesuALUMOHHOro cyaa ot 17 AHBapA 2012 r. no geny No
AB66-6525/2010.

2 [octaHoBneHne CemHaguaToro apbuTparkHOro aneanAunmoHHoro cygma ot 16 maa 2011 r. Ne
17AMM-3216/2011-T'K no geny Ne A50-1508/2011.
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oO1ieM coOpaHuU YTBEpXKAACTCs pa3leNUTENbHbIA OanaHc, MepeiaaToyHbll akT (mpH
npeoOpa3oBaHUM) U YCTaB.

B coorBetrcTBUU ¢ TyHKTOM 4 cTathu 49 denepanbHoOro 3akoHa «O0 aKIMOHEPHBIX
o01IecTBax» pelIeHre Mo BOMPOCY O peopraHu3alii NpuHUMaeTcs o0uM coOpaHrueM
AKIIMOHEPOB OOJIBIIMHCTBOM B 3/4 TrOJ0COB aKIMOHEPOB, NMPUHUMAIOIIUX YYacTHE B
o0meM coOpaHuu aKIIMOHEPOB.

Brigenstor cnenyronme cTaauu peopranu3aiiu:

1. IIlpeaBapurenbHas craausa. Ha 3TOM craguym KOMIIETEHTHBIE OpPraHbl BEAYT
NeperoBopsl 0O BO3MOXHOCTHU, I€JIecOOOpPa3HOCTU, IKOHOMHUYECKOMU
(b (HEKTUBHOCTH PEOPTaHU3AIUH.

2. Cragus opopmieHust nHuuaTuBbl. COBET JUPEKTOPOB BBIHOCUT Ha oOlee
coOpaHue BOMpOC O peopraHu3alii B KOHKPETHOU hopme.

3. OpranuzanuonHas crtagus. Pa3pabaThiBatoTCsi MPOEKTHI JOTOBOPOB O
CIMSIHUM W TNPUCOEAVMHEHUH, YCTaB, IOATOTABIMBAIOTCS NEPENATOUYHBIA aKT U
pa3lienuTeNbHbINA OaIaHc.

4. Craaust yTBepkKAeHMs. BrllienepedyncieHHble TOKyMEHThl YTBEPXKIAIOTCS Ha
o011ieM coOpaHuH.

5. PeructpaunonHas cragus. OCylecTBIsE€TCS FOCYIapCTBEHHAs PErucTpanus
CO3/IaHMS ¥ TIPEKPAIICHHS FOPUIAICCKUX JIHII! .

OO01IecTBO CUYMUTAETCS PEOPraHW30BaHHBIM C MOMEHTAa TOCYIapCTBEHHOM
pPEruCTpalii BHOBb BO3HUKIIUX IOPUANYECKHUX JIUL. 3aKOH COAEPKUT UCKIKOUECHHE IS
peopranuzanuu B (GopMe MPUCOECTUHEHHS - OOILIECTBO, K KOTOPOMY OCYILECTBISETCS
IPUCOECINHEHNE, CUYUTAETCS PEOPraHW30BAHHBIM C MOMEHTA BHECEHHsSI B €IIMHBIN
TOCYIapCTBEHHBIN PEECTpP HOPUANYECKUX JIMI] 3aMKMCH O MPEKPAIICHUHU AESATEIbHOCTH
npUcCOeIUHEHHOTOo o0mecTBa. To ecTh, B OTEYECTBEHHOM 3aKOHOAATEIbCTBE
YCTaHOBJIEHBI Pa3HbI€ MOAXOAbl B 3aBUCHMOCTU OT (POpMBI peopraHuzauuu. Bpsia ou
TaKO€ pEIIeHHE 3aKOHOJATeNIi MOXHO CUMTATh yJauHbIM. Benpb, mo cymiecTBy, Takas
(dopMa peopranuzanuu, Kak IpUCOECIUHEHUE, HE OTIUYAETCS OT CIUSHHUS. 3/1€Ch TAKXKE

pedb uaeT 00 00beIMHEHUH TIpaB U 00s3aHHOCTEW. EAMHCTBEHHBIM OTJIUYUEM SIBIISIETCS

1 JonuHckaa B.B AkumoHepHoe npaBo: OCHOBHbIE MOAOXeHnA n TeHgeHuun. M.: Bontepc Knyeep, 2006. C.
269.
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TO, YTO TIPU MPHUCOCAMHEHUN MPUHUMAIOIIEE OOIIECTBO IMPOJIOJDKACT CYIIECTBOBATD.
Kpome Toro, mpu TakoM NOAXO/I€ BO3HUKAIOT 3aTPyJHEHUS C JCUCTBUEM YCTaBa.
[Ipunumaromee oOIMIECTBO TOCJE MPEKpalleHUs IMepeaarlnx OOIeCTB YKe
NpUHUMAET Ha ce0s MX mpaBa W OOS3aHHOCTH, AKIMOHEPHI MEPEAAIOLIUX OOIIECTB
CTAaHOBSATCS aKIIMOHEpaMU MPUHUMAKOIHUX OOIIECTB, a YyCTaB MNPUHUMAIOIIETO
00111eCTBa OCTAETCs B TOM K€ PEIAKIUU, YTO U JO OCYLIECTBICHUS TPUCOCTUHEHUS.

Takue pa3HbIC MOMXOABI HEXapaKTEPHBI I 3apyOeKHOTO 3aKOHONATEIhCTBA, B
YaCTHOCTH HeMelKoro. Tak, B HEMEIIKOM 3aKOHE O peopraHu3alluM OMPEACJICHO, YTO
IPUCOSANHEHNE TOHKHO CHAYalla perHCTPUPOBATLCS B PEeCTpe IMEPEIArONIuX OOIIeCTB,
a TOJBKO 3aTeM B peecTpe MNpUHUMAarolero oodmectBa. Ilpu 3TOM perucrTparus B
peecTpe ImepearIiero oo0ecTra J0KHA MPOUCXOIUTh TIPH YCIIOBHH, YTO OHA CTAaHET
NEeHCTBUTEIBLHOMN TOJBKO MOCJIE PETUCTPAIIMHU B PEECTpe MPUHUMAIOIIETO O0IIeCTBa.

C npucoeMHEHUEM B OTEYECTBEHHOM IPABE CBSI3aH U JIPYyTOM BOMPOC. A UMEHHO
B KAaKOWM MOMEHT MOXHO BHOCHUThH 3allUCh O MPEKPAIICHUH AE€ATEIbHOCTHU
NPUCOCIUHEHHOTO IOPUIMYECKOr0 JWIA B €IUHBIM TOCYHAapCTBEHHBIM peecTp
IOpUANYECKUX Jul? B Jureparype COBEPIIEHHO CIPABEIJIMBO OTMEUYAETCS, YTO
BHECEHUE TAKOW 3alMCU HEJOMYCTUMO 10 3aBEPIICHUSA MPOUEAYPhl BBIKYyNA aKIUK
MPUCOEANHSAEMOro OOIIecTBa MO TPEeOOBAHUIO €r0 AKIIMOHEPOB, TaK KakK JI0 3TOrO
MOMEHTA HEMOHATHO, KAKO€ KOJMYECTBO aKIMi TTOIEKHUT KOHBEPTALIUH ' .

Peopranuzamuio Bcerga COMPOBOXKIAET BOMPOC O 3allUTE MpaB KpPEAUTOPOB
pEOPraHnu3yeMoro OPUIAYECKOro JIMIA. B pOCCHMCKOM mpaBe JTaHHOMY BOIIPOCY
nocesinieHa ctaths 60 I'paxnganHckoro kojaekca Pocculickot denepanuu, B
COOTBETCTBHHM C KOTOPOH KPEIUTOPHI IOPUIMYECKOTO JIMIA, YbH IpaBa TpeOOBaHUS
BOZHUKJIM 10 ONMyOJIMKOBAHUS YBEIOMJICHHS O PEOpPraHU3allud IOPUIMYECKOTO JIUIIA,
BIIpaBe IMOTPEOOBATh JIOCPOUYHOTO MCIIOJIHEHUS COOTBETCTBYIOIIETO 00s3aTeIhCTBA
JOKHUKOM, a IPH HEBO3MOXKHOCTH JOCPOYHOIO MCHOJHEHUS - MPEKpAIICHUS
00s13aTeIbCTBA M BO3MEIIEHHUS CBSI3aHHBIX C ATUM YOBITKOB. B paHee aelcTBYIOIMIMX
penaknusax I'paxnganckoro koaekca Poccuiickoir ®egepanmun u 3akoHa «O0

AKIINUOHCPHBIX 06H_ICCTB3X» yCTaHaBJINBaJach 0053aHHOCThH PCOPraHnN3yCMbIX

1 yweuknn A.A. Pa3smelleHne LeHHbIX Bymar: 3KOHOMUYeCcKmne OCHOBLI M MpaBoBOe perynuposaHue. M.:
CraTtyT, 2013. C. 189. // KoHcynbTaHTlNtOC. «[locTaTtenHble KOMMEHTAPUN N KHUTW>.
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IOpUANYECKUX JIMI THUCHBMEHHO YBEAOMUTH KPEAUTOPOB 00 OCYIIECCTBISIEMOUN
peopranuzanu. B HacTosiee ke BpeMs Takas OO0sS3aHHOCTh PEOPraHU3yEeMbIX
IOpUANYECKUX JULl TpenycMoTpeHa deaepanbHbiM 3aKOHOM «O TOCyAapCTBEHHOM
pErHCTpaAllii  FOPUANYECKUX JIMII M HWHAMBHAYAIbHBIX MpeanpHHHMareiciin!. B
JUTEpaType COBEPIICHHO CIPAaBEUIMBO YKa3bIBAECTCSl HA TO, YTO MOPSIOK OOECIeUeHUS
IIPaB KPEIUTOPOB PEOPraHU3yEMOTrO IOPUAUYECKOTO JIMIA HE OTHOCHUTCA K MPEAMETY
perynupoBanus ®dexnepanbHoro 3akoHa «O TOCYJapCTBEHHOW perucTpanuu
IOPUANYECKUX JIMI] U WHJIUBUIYAJbHBIX NPEANPUHUMATEIEH» W HEJIOTMYHO, C TOUYKHU
3peHUs 3aKOHOAATEIs], MPENyCMarpuBaTb UMEHHO B HEM JOIIOJHUTEIIBHBIE TapaHTUU
npaB kpeautopoB. Kpome toro, crarbs 60 I'paxaanckoro koxaekca Poccuiickoi
denepannd HE CBS3bIBA€T BO3HUKHOBEHHE IMpaB TPeOOBaHUS KPEIUTOPOB K
pEOpraHu3yeMoMy HOPHUIUYECKOMY JIMIYy WM KaKUX-JTHMOO HHBIX OOCTOSITENIbCTB C
(hakTOM THCBMEHHOTO YBEIOMIICHHS KPEIUTOPOBZ. DTOT BBIBOA MOAICPKHUBACTCS M
MPAKTUKOM. JIaHHBIN Cllydyall paccMaTpuBacTCs KaK MOANAJAOMINN IO JUCIIO3UTUBHOE
VCKIIFOUEHHE, MPETyCMOTpeHHOE NyHKTOM 2 crarbu 13.1 ®denepanpHoro 3akona «O
FrOCYIapCTBEHHOW pETrUCTpAlUU KPUAUYECKUX JUIL U HUHIUMBUAYAJIbHBIX
IPEATPUHUMATEIEI.

Hecmotps Ha TO, 4TO MO3ULIMSA OTEYECTBEHHOTO 3aKOHOAATEIISI HE CaMasl )KECTKAsl B
CpaBHEHUHU C 3apyOeXHBIM OIBITOM, Hampumep, peopranusanus B WUramum TpedyeT
IPSIMOTO COIVIACHSl BCEX KPEIUTOPOB, MHOTHUE aBTOPHI CUHTAIOT €€ HEOOOCHOBAaHHOM.
Tak, oTMe4aercs, 4T0 HEONPABJaHHO LIMPOKUE MpPaBa KPEAUTOPOB MOTYT MPUBECTH K
MHOTOUYHUCJICHHBIM 3JIOYMOTPEOJICHHUSIM, JOCPOYHOE HCIOJHEHUE WM TMpeKpalieHue
00IIIEeCTBOM CBOMX 00S13aTEJIBCTB C BO3MEIICHUEM YOBITKOB MOKET BOBCE IIPUBECTHU €TI0
K OAHKPOTCTBY, HE TOBOPSI y»e€ O CpbIBe peopraHu3anui’. KoHeuHo, Takas CHUTyalus
MOXET HMeTb MecTo. Ho, Kak HaMm KaXeTcs, B TaKOW IMO3UIUU 3aKOHOAATEIS

oTpaxkaeTcsi OajaHC MHTEPECOB 00IECTBA U KPEIUTOPOB.

1 depepanbHbii 3akoH OT 8 aBrycta 2001 r. Ne 129-03 «O rocynapCTBEHHOW perucTpaumm iopuanyeckmx
L M MHOMBWAYanbHbIX NpegnpuHumarenen» // C3 P®, 2001, Ne 33 (4acThb 1), cT. 3431.

2 Tnyweukunii A.A. Ykas. coud. C. 178; MapbAaHkoB A. HoBble npaBuna 0 peopraHmsaumn puanyecknx nuy, //
KopnopaTtusHbin topuct. 2009. Ne 8. C. 4-8.

3 Autkynos T.[. Ykas. cou. C. 51.
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Peopranuzamnus Bieder aubOO MpeKpanieHUe XO34HUCTBEHHOTO oOOIlecTBa
(mpucoenuHenue), auOO BO3HMKHOBEHHE HOBOTO obmiecTBa (BhiaeneHue). Illpu
peopraHu3amuM Tak)Xe BO3MOXHO OJHOBPEMEHHOE BO3HHKHOBEHHE OJHOTO
X035IUCTBEHHOTO OOIIIECTBA U MpeKpailieHune apyroro (pasaenenue). Ho B ao0om ciyuae
peopraHu3aius mpenoaracT mpaBorpeeMcTBo. [IpuueM peus uaeT 00 yHHBEPCATHBHOM
npaBolpeeMcTBe. B MOATBEpKIAEHUE aHHOIO TE3UCAa MOXKHO IPHUBECTH CIIEAYIOLIEE
MOJIO)KEHUE 3aKOHOJATENbCTBA: «00BEM TMepenaBaeMbIX TMpaB W OO0sS3aHHOCTEH
OTIPEJIEISIETCS B IEPEAATOYHOM aKTe MO0 B pa3aeuTeIbHOM Oanmance. ITU JOKYMEHTHI
JIOJDKHBIL  COJIEpKaTh TIOJIOKEHUSI O TMPABOMPEEMCTBE IO BCEM 005S3aTeIbCTBAM
peopraHuzyemMoro oOIIecTBa B OTHOILIEHWW BCEX €ro KPEAUTOPOB U JIOKHHUKOB,
BKJIIOUAsi OCIMapuBaeMble 00s3aTeNbcTBa». 1O €CTh MPOUCXOAUT TEPEeXoj] MpaB M
00s13aHHOCTEH B 11EJIOM, B COBOKYITHOCTH, HE3aBHCHUMO OT TOTO, BBISBJICHBI OHU WJIM HET Ha
MOMEHT PEOpraHu3alliK, B OTIMYHE OT CHUHTYSIPHOTO IPAaBOIPEEMCTBA, KOIja IpaBa M
obs3aHHOCTH TIepenatoTest 1o oraenbHocTr'. C.H. Bparych oTmeuar, 4to «peopraHu3arius
HE COIpPOBOXIAETCA JMKBHAALMEH Je1 W HMMYIIECTBA» PEOPraHu3yeMoro Jula.
«JleaTenbHOCTh TPEeKpallaeMbIX MPEANPHUITHI B STOM Cilydae NPUHUMAECT HOBBIC
OpraHu3alMOHHbBIE ()OPMBI, OHA MPOIOJDKACTCS B ACATEIBHOCTH TE€X IOPUIUICCKUAX JIHII,
KOTOPBI€ BO3HUKIIA B PE3YJIBTATE PEOPTAHU3AINH (CIUSIHUS U Pa3AeIICHNUs) UIH KOTOPHIC
CYIECTBOBAIM W paHee (MpH MpHCcOoequHEHHH)»2. Ho HE0OXOIMMO OTMETHTH, YTO B
3aBUCUMOCTH OT ()OPMBI PEOpPraHU3AIMN BO3MOXKHO JHOO TOJTHOE, JTUOO YaCTHYHOE
mpaBompeeMcTBO. Tak, MpU CIMSHUUW €W TPUCOSAUHEHUM WMEET MECTO TOJTHOE
yHUBEpCAJIbHOE MPABONPEEMCTBO, TO €CTh IEPEAA0OTCs BCE MpaBa U OOSA3aHHOCTH
€IMHCTBEHHOMY TMpaBOIpeeMHUKY. [Ipy BBIICICHUH U pa3/Ie]ICHUH KE OCYIIECTBISIETCS
YaCTUYHOE YHHUBEPCAIbHOE IMPABOMPEEMCTBO - IPABONPEEMHUKY MEPENAETCS TOJIBKO
4acTh MpaB U 00s13aHHOCTEMN, KaK MPABUIIO, CBSI3aHHBIX MEXKTYy COOOM.

He Bce aBTOpHI cOmamiarOTCs C TE€M, YTO MPH TaKoH (Gopme peopraHu3aIu Kak
npeoOpa3oBaHue, UMEET MECTO MPaBONPEeeMCTBO. B moaTBepxkAeHUE NaHHOW TOYKH

3peHHUs] 4acTO MPUBOJAT pEOpraHu3anuio B ¢GOpMe H3MEHEHUS OpraHU3aIlMOHHO-

1 YepenxuH B.B. NpaBonpeeMcTBO NO COBETCKOMY rpaxkgaHckomy npasy. M.: Moctopusgar, 1962. C. 93.

2 bpatycb C.H. IOpumpguyeckue nuua B COBETCKOM rpaxpgaHckoMm npase. M.: KOpuguyeckoe wm3p-Bo
Mwunuctepctea KOctmunn CCCP, 1947. C. 355-356.

197



paBoBOi (HOPMBI, MPEIYCMOTPEHHYIO HEMEIIKUM 3aKkoHojaTeabcTBOM (§ 202 3akoHa o
peopranuzanuu). COOTBETCTBYIOLIUE IMpaBa U OOS3aHHOCTH HE MEPEXOASAT K HOBOMY
CyObeKTy MpaBa, a MPUHAJIEKAT €My Ha OCHOBAHMM €TI0 UACHTUYHOCTH CO CTApPhIM
cyobekToM mpaBa'. Bpsa aum ¢ JaHHOH TOYKON 3pEHHMS MOXKHO COTIACHTHCS
IPUMEHHUTEIIBHO K OTEYECTBEHHOMY 3aKOHOAATENbCTBY. Tak, NMyHKT 4 crarbu 20
@®enepanbHOoro 3akoHa «OO0 aKIMOHEPHBIX OOIIECTBAaX» YCTAHABIMBAET, YTO IPHU
npeoOpa3oBaHUM K BHOBb BO3HHUKIIEMY FOPUIMYECKOMY JIMIY MEPEXOIAT BCE MpaBa U
00513aHHOCTH PEOpPraHu30BaHHOTO o0IiecTBa. Jlymaercs, 3T0 BIOJIHE OOOCHOBAaHHBIN
noaxoa. Benab ydacTue 0OpPUIMYECKOTO JHUIla B TIpaxJAaHCKOM oOoporte
PEIONPENIESETCS €ro OpraHM3alMOHHO-TIPABOBOM (OPMOH, a MpU €€ W3MEHEHHH,
€CTECTBEHHO, Peub HJET O BO3HMKHOBEHUM HOBOTO CyOBEKTa TPaKJAHCKHX MpaB MU
o0s3anHOCTeil. HeoOxomumo, OJHAKO, OTMETUTH, YTO MNPOEKTOM H3MEHEHUM
I'paxnmanckoro komekca Poccuiickonn @Pepepanuu YETKO OINPENECIECHO, YTO IPHU
npeoOpa3oBaHUU IOPUIUUYECKOTO JIUIA U3 OJHOW OpraHU3allMOHHO-IIPABOBOW (POPMBI B
JpYTyI0, IpaBa U 00sI3aHHOCTH PEOPTraHU30BAHHOIO OPUAUYECKOTO JUIA B OTHOUIEHUHU
TPETbUX JIMI[ HE HU3MEHATCA?. ABTOpbl I[Ipoekra mpemiaraloT OTKa3aThCs OT
cienyromei GopMyJIUPOBKU - «K BHOBb BO3HUKILEMY IOPUAMYECKOMY JIUIY HEPEXOASIT
npaBa U OO0S3aHHOCTHM PEOPraHM30BAHHOIO FOPUIMYECKOro JIMLA». boiee Toro uyerko
YCTAHABJINWBAETCSA, YTO K OTHOLICHUSIM, BO3HHUKAKIIUM I[PHU pPEOpPraHU3aLUHU
IOpUANYECKOTOo Juiia B (hopMe mpeodOpa3oBaHus, mpaBuia cTatbl 60, rapaHTHPYIOIEH
IpaBa KPEAUTOPOB IPU PEOPraHU3ALMUA IOPUIAUYECKOrO JIMIA, HE MPUMEHSIOTC.
dopmasnbHO, PABONPEEMCTBO OTCYTCTBYET. HO fa)ke Takou Mmoaxoz HE MO3BOJISIET, KAK
HaM KaXXeTCs, TOBOPUTH 00 OTCYTCTBMM TpaBonpeeMcTBa. CrpaBeyIMBBIMU OCTAIOTCS
CIENaHHbIE HAMHU BBILIE 3aMEYAaHUSI OTHOCUTEIBHO TOTO, YTO y4acCTHE IOPUINYECKOTO
JUlia B TPaXJTAHCKOM 000pOTE€ NPEIONpPENesieTCsl €ro OpraHu3aldOHHO-TPABOBOM
dbopmoii.

Heo0xonuMo OTMETHUTh, YTO B AacHEeKTe OTHOIICHHH «aKIHOHEp - OOILIECTBO»

INPOUCXOAUT HC IMPaBONPCCMCTBO, a IMIPCKPAIICHHUEC OAHUX KOPIMOPATHUBHBIX

1 Antkynos T.[. Ykaa. cou. C. 12.

2 lMpoekT ®epepanbHoro 3akoHa «O BHECEHUN U3MEHEHUI B YacTu NepBYylO, BTOPYHO, TPETHIO U YETBEPTYHO
MpaxkpaHckoro kopekca Poccuiickon ®epepaumu, a TakXXe B OTAENbHble 3aKOHOAATENbHblE aKThl
Poccuiickon ®egepaummn» // http://www.rg.ru/2012/04/06/gk-popravki-site-dok.html
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IPABOOTHOIIEHUH U 00pa3oBaHue ApPyrux. [1o3ToMy HEe MPOUCXOIUT «CYMMHUPOBAHUS
YCTaBHBIX KAIIMTAIOB OOIIECTB, YYaCTBYIOIIUX B peOPraHU3aIuu’ .

Korma peur uaer o peopraHuzaluy aKIUOHEPHBIX OOLIECTB, C BOMPOCOM O
IPABONPEEMCTBE HEPA3PbIBHO CBSA3aHBI MPOOJIEMbl 3MHUCcCHM akUuid. CripaBeqIuBOCTH
paau HeoOXOIMMO OTMETHUTh, YTO 3MHUCCUS HE BCEIJla CONMPOBOXKAAECT PEOPraHU3aIHIoO.
Peub naer o Tak Ha3pIBAEMON KOPOTKOM MOJAENM IMPUCOENWHEHHs. B naHHOM ciryuae
aKIMA TPUCOCIUHIEMOTO OOIECTBA AHHYIHPYIOTCS 0€3 KaKoro-aTubo BO3MEIICHUS.
[IpakTrika mOKa3bpIBa€T, YTO NTPUOOpPETEHHE AKTHUBOB IIyTEM TMPUCOCTUHEHHS HUX
COOCTBEHHHKA MEHEE 3aTpaTHO, YeM IMOKYMKa OTAEIbHBIX OOBEKTOB NBI)XHMOTO M
HEJBUKMMOTO UMYIIECTBA. DMUCCHSI aKI[UH HE OCYIIECTBIISIETCS M TOT/A, KOT/Aa aKI[uu
MPUCOEIUHAEMOT0 OOIIECTBA KOHBEPTUPYIOTCS B pa3MEIICHHBIE AaKIMW JMHUTEHTA,
NOCTYNHUBIIUE B €ro COOCTBEHHOCTb. OJTO o0cobasg cUTyalusi - KOHBEpTalUs
OCYIIECTBIISIETCSI BHE TIPOLIEAYPhI SMUCCHH IICHHBIX Oymar 2.

Bonpoc smuccum akuuii npu peopraHusanuu  yperynuposaH dDenepanbHbIM
3akOHOM «(O0 aKIMOHEPHBIX OOIIECTBaX» caMbIM OOIUM 00pa3oMm. Tak, ycTaHOBJIEHO,
YTO JOTOBOP O CIMUSIHUM, MPUCOEAMHEHUU JOJKEH COJEpKaTh MOPSIOK KOHBEPTAILUU
akuMii kaxxjoro obmectsa. [Ipu peopranuzauuu B popme paszeneHuss Wik BbIACICHUS
no00HOTO ponma mHboOpManus JAOHKHA CONEPKATHCS B PEIICHUH OOIIEro COOpaHus O
peopranu3anuu oOecTna.

HoBast penmakius @enepanpbHoro 3akoHa «(O pBIHKE [EHHBIX OyMar)» COAEPKUT
CTaThiO, MOCBSIICHHYIO OCOOEHHOCTSIM 3MHUCCHHU IIEHHBIX OyMar Ipu peopraHu3amum’.
Bbonee neranbHO mpolieaypa pa3MeIeHrs akIuii B MPOIecce peopraHu3aliy OlMCcaHa B
Cranmaprax SMHCCHM IIEHHBIX OyMar W pEerucTpanuy MPOCHEKTOB IEHHBIX Oymar
(manmee - Cranmaptsl)*. YperyiupoBaH psij BaKHBIX BOIPOCOB Pa3sMEIICHHUs aKIUi pU

peopraHu3sanvu aKIOHOHCPHLIX O6HICCTB. A HMEHHO: OIIpCaCIICHBI CII0COOBI

1 Mnyweuknin A.A. Ykas. coy. C. 154.
2 Tam xe. C. 138-139, 142.

3 depepanbHbIn 3akoH 0T 22 anpenAa 1996 r. Ne 39-d3 (pean. o1 29.12.2012) «O pblHKe UeHHbIX 6ymar» // C3
P®d, 1996, Ne 17, cT. 1918.

4 Tpukas GCOP Poccun ot 4 uiona 2013 Ne 13-55/n3-H «O6 yTBep>kaeHun CtaHOapToOB SMUCCUN LIEHHbIX
éymar n permcTpaunm nNpocnekToB LeHHbIX Bymar» // Poccuinckana raszeta (cneumanbHbii Bbinyck), 2013, Ne
244/1.
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pa3MellleHUsT aKUMid NpU peopraHu3aliy aKIMOHEPHOTO OOIlecTBa, YCTaHOBJIEHA
npoieaypa UX pa3MeUleHUs, YCTaHOBJIEH IMOPIJOK pEerucTpaluu BBIMyCKa
(TOTOJTHUTEIPHOTO BBIMMYCKA) IIEHHBIX OyMar, pa3MellaeMbIX IpHU PEOpraHU3AIHNH
IOPUINICCKUX JIHII.

Ho, Tem He MeHee, MPHUXOAUTCA KOHCTAaTUPOBATh HEIOCTATOUYHYIO
YPETyIUPOBAaHHOCTh BOIMPOCOB pa3MEUIEHUs] aKIUi B MPOIECcCe pPEeopraHU3allUH.
3akoHO/aTeNIeM HE YCTAHOBJICHBI YETKHE MPOIEIYyphl, HE pPa3rpPaHUUCHBI CIOCOOBI
pa3MeIeHus akIui B MPOIECCe PEOPTaHU3AIMH C MHBIMH CMEXHBIMA UHCTUTYTaMU, HE
YCTaHOBJICHBI OCOOEHHOCTH Pa3MEIIeHHs, 00YCIOBICHHbBIE peOpTraHU3aIueH.

B mHacrosimee Bpems CranjapThl yCTaHABJIMBAIOT CIEIYIOIIHE CIOCOObI
pa3MemeHus akiuid Tpu peopraHU3alMHU: KOHBEpPTAlUs, paclpelieieHhue u
npuoOpereHue akuil. DT cHnocoObl pa3MEU[EeHUs aKUUN SABIAIOTCS
HEMHBECTULIMOHHBIMU. OHU TOXIECTBEHHBI IO CBOEH MPUPONE pacIHpeesICHUI0
JOTIOJTHUTENIBHBIX aKIMK Cpelrd aKIIMOHEPOB OOIIEeCTBa 3a CUET €ro COOCTBEHHOIO
Kamurana'.

CranmapThl ONpeeNsitoT, UTO IIEHHbIe OyMaru Mpu peopraHu3aliud pa3MeniaroTcs
Ha OCHOBAaHUM COOTBETCTBYIONIErO peEIIeHUuss O Takoll peopranuzanuu. [lpu
peopraHuzanuu B GopMe MPUCOCTUHECHUS - HA OCHOBAHUHM COOTBETCTBYIOIIETO PEIICHUS
0 peopraHu3anuu B GopMe MPUCOCTNHEHHUS, a JOTOJHUTEIBHBIE aKIIUA aKIIHOHEPHOTO
o0mecTBa, K KOTOPOMY OCYIIECTBIISECTCS TMPUCOEANMHEHHE, - TaKKe HAa OCHOBAHUH
perieHus: 00 YBeTUYSHUH YCTABHOTO KamuTanaa TaKOTO aKIMOHEPHOTO OOIIECTBA IMyTeM
pa3MeneHus JAOoNnoNHUTENbHbIX akmmi (m. 9.1.1). [leiictBytomue CraHmapTbl 10
CPaBHEHHUIO C MPEIBIAYIIMMU> BMECTO yKa3aHWS Ha KOHKPETHBIC PEOpPraHU3aIlMOHHBIC
JIOTOBOPBl M peuieHus (AOTOBOPbl O CIHHUSHUM U TMPUCOCIUHEHUU; PEIICHHUS O
pa3delieHU U BBIJEJCHUN) ONEPUPYIOT OOIIUM TMOHSTUEM - «pPEIIEHUEe O
peopra’nu3aiumy, caMOCTOSTEILHOE PACCMOTPEHHE KaXKI0€ M3 PElICHUM MOoJIy4aeT B

COOTBETCTBYIOIIMX mMojapasaeiax. Eciam cmocoOoMm pa3MelieHus akiui sBIsSeTCs

1 Mnyweuxmii A.A. Ykas. cou. C. 17.

2 lMpukas GCDP ot 25 anBapa 2007 r. Ne 07-4/n3-H «O6 yTBEP>XXAEHMMN CTAHAAPTOB 3MUCCUN LiEHHbIX Bymarm
N perncrpaumm npocnekToB LEHHbIX bymar» // BionneTteHb HOpPMATMBHBLIX aKTOB dyefepasibHbiX OpraHoB
ncnonHuTensHom snactu, 2007, Ne 25.
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KOHBEpPTALUs, TO B COOTBETCTBYIOLIUX JOKYMEHTaX JOJDKEH OBITh YCTAaHOBIIECH
KO3 (PUIMEHT KOHBEPTALIMH.

B pasButue nynkra 3 cratbu 15 ®@egepanbHoro 3akoHa «0O0 aKIHMOHEPHBIX
oOmectBax» CTaHIapThl yCTAaHABIMBAIOT 3alPET HA JOIMOJHUTEIbHbBIE B3HOCHI U UHBIE
IUIATEXKU 3a LEHHble OyMaru, pa3MellaeMble Npyu PeopraHu3alry IOPUITIEeCcKoro JIula,
a TaKXXe CBSA3aHHBIE C TaKUM pa3MEIleHHEM (3a HUCKIOYEHUEM BO3ME3HOIO
npuoOpeTeHNs aKUUi MpH MpeoOpa30BaHUK B aKLIMOHEPHOE OOIIECTBO paOOTHHUKOB) (TI.
9.4.6 CranmapToB). OTO O3Ha4aeT, 4YTO pPa3MEIICHUE AaKIUil OpU peopraHu3aluu
XapakTepusyeTcsi 0€3B03ME3IHOCThIO. Takke U3 3TOro CleAyeT, YTO YCTaBHOM KamuTal
aKLMOHEPHOTO OO0IECTBA, CO3AAHHOIO B pe3yjbTaTe peopraHusanuu, GopMupyercs 3a
CUET YCTABHOI'O KamuTaja OOIECTB, Y4acTBYIOIIMX B PEOPraHU3allMM WU 3a CYET
cOOCTBEHHBIX cpeacTB. Ho mpu 3TOM CTOUT OTMETHUTH, YTO pa3Mep YCTaBHOI'O KamuTaia
oO1iecTBa, CO31aBa€MOro B MPOLIECCE PEOPTaHU3ALNN, MOXKET OBITh OOJIbILIE YCTAaBHOIO
KaIryTajga peopranu3yeMbIX OOIIECTB.

YHUBEpCaNbHBIM CHOCOOOM pa3MelleHUs] aKIUW TNpu peopraHu3aluu
AKIIMOHEPHBIX OOILIECTB SIBISIETCS KOHBEPTALMS, TAK KaK OHA MOXET HCIOJIb30BaThCS
OpU pEOpraHu3alMy IyTE€M CIHSHUS, NPUCOCIUHEHUS, pPA3/ACIICHUS, BbIJICICHUS.
[IpaBoBass mpupoaa KOHBEPTALMM MNPH PEOPraHU3alMM TAKKE paccMaTpUBAETCS
HEOJHO3Ha4YHO. Yaine Bcero ee paccMarpUBalOT B KadyecTBe clenkd. CHenodHyro
IpUpOIy KOHBepTanuu mozaepxubatoT A.A. Kapiun, J1.B. XXnanos!.

JIOTOBOpHYIO MNPHUPOAY KOHBEPTAIMM OOOCHOBBIBAIOT TEM, UYTO YCJIOBUSA
KOHBEPTALIMK OIPEACIAIOTCA B JOIOBOPE O NPHUCOECAWHEHUHU, B JOIOBOPE O CIMSHUHU
A100 B PEIIEHUHU O peopraHu3aluu. 31eCh peub UIET O BOJIECU3bSABICHUH JBYX CTOPOH.
A um mnpu pasfencHUM U BBIACICHUU, HECMOTPS Ha OTCYTCTBHE JOrOBOPA, YCJIOBHS
KOHBEpPTAllMM TaKK€ COIVIACYIOTCS peopraHu3yeMbIMU oOmecTBamMu. bonee Toro,
OTMEYaeTCd HEOOXOJUMOCTh COOMIOACHUS NPOLEAYpPhl MNPUHATUSA pEUICHUN MpH
COBEPILEHUU CHEJIOK C 3aUHTEPECOBAHHOCTHIO, TaK KaK OJHOM M3 CTOPOH CHEJIKH

SIBISIETCS DMUTCHTZ .

1 KapnuH A.A. Ykaa. cou. C. 14; XXpaHos [1.B. Ykas. cou. C. 153.

2 KopnopaTtunBHble KOH(ANKTDI. [pUYnHBbI MX BOSHUKHOBEHMA U cnocobbl npeogonexma. M., 2002. C. 165;
Wrnatos W., dunmmownH ., Smmncena ueHHbix 6ymar. MNpakTmka n HopmaTuBHblE OKYMEHTbl. M.: AKUMOHED,
2000. C. 78.
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Jpyrue aBTOphl MOJIArar0T, 4YTO KOHBEpPTALMs MPU PEOpPraHu3aluu - 3TO
OAHOCTOPOHHSSA caenkal. B moaTBep:kacHIe TaHHON MO3UIMH IPUBOISATCS CIIEAYIOIINE
aprymMeHThl. Pe3ynbraToM TakoW CHEIKH SBISETCS BO3HUKHOBECHHE, W3MEHEHUE WU
MpEKpaIleHUe TPaXIaHCKUX TMPaB M OOS3aHHOCTEW BIIAJIENbIIEB IIEHHBIX Oymar, a B
HEKOTOPBIX CIydasiX MEHsieTCs 00beM U XapakTep 00S3aHHOCTEH y caMOro 3MHUTEHTA.
JInst ee coBepIeHrs TOCTAaTOYHO BBIPAKEHUS BOJW OJHOU CTOPOHBI - IMUTEHTA. bosee
TOTO, OTMEYAETCS, YTO KOHBEPTAIHS - 3TO OMHOCTOPOHHSS OOS3BIBAOIIAS CHENKA, TaK
KakK B CETOAHSIIHEM BHJie (PaKTUUECKU UMEET MPU3HAK 00SI3aHHOCTH M MTPOUCXOIUT, 11O
ob0memy mpaBmiry, O3 coracus YYaCTHHKOB peopraHu3zyeMbix oOmiectB. C 3TuM,
JOCTATOYHO CMEJbIM, 3asBJICHUEM TpPYyAHO corinacurca. KoHBepranus He
OCYULIECTBIISICTCS UCKIIFOUUTEIIBHO MOCPEICTBOM ACHCTBUUA 3MUTEHTA, KaK, HaIpUMED,
pacupeneneHue akuuil cpeaud aKIUOHEPOB, BOJEHU3BIBICHUE AaKIMOHEPOB HMEET
CYIIIECTBEHHOE 3HAYEHHUE - JOCTATOYHO XOTs ObI MIPUBECTH MPABO aKIIMOHEpa TpeOoBaTh
BBIKYIIa NPUHAAJICKAIUX €My aKIHUM, STH BBIKYIUICHHBIE aKIUU YyXe He OyayT
y4acTBOBaTh B KOHBEpTalMu. bojee TOro mpu peopraHu3anvu yClIOBUsS KOHBEpPTALUU
COIVIACOBBIBAIOTCS ABYMSI CYOBEKTAMU - SMUTECHTAMH.

Takxe KOHBEPTAUMIO NPU PEOPTaHU3aAlMU HEPEAKO PAacCMATPUBAIOT KakK
ONPENICNICHHYIO TMOCIeI0BaTeIbHOCTh AciicTBuil. Tak, M.A. MuxaitnoBa nonaraer, 4To
KOHBEpTAllUs MPU PEOPraHu3aliyi Npe/ICTaBIsIeT cOOOM COBEpIICHUE JIBYX NEUCTBUU,
NMepBO€ U3 KOTOPHIX HAIEJICHO Ha aHHYJIMPOBAaHUE IIEHHBIX Oymar oOIecTBa-
MIPABOMPEIIECTBEHHNKA, @ BTOPOE 3aKIIIOUAETCs YK€ B CaMOl Tepenade oOIIeCTBOM-
IIPABONPEEMHUKOM CBOMX AaKIMA HOBOTO (JIOMOJHUTEIHHOTO) BBIMYCKa BIaJeibIlaM
AQHHYJIHUPOBAHHBIX IIEHHBIX Oymar2.

NHorna KOHBEpPTAILMIO PacCMaTPUBAIOT KaK paclpeleseHUE JIUKBUIAIMOHHOU
KBOTHI TpekpamieHHoro ooOmiectBa. Tak, B.II. ApxumoB oTmeuaer, 4TO HaWIydIleH
MOAENIbI0 JJIi OOBSACHEHUS MPAaBOBOW MPHUPOABI KOHBEpPTALIMU aKIHUK TpHU

peopraHu3aluy SIBISIETCS MOJIENb, MPU KOTOPOW MOIIOLAeMOe OOLIECTBO OTUYKIAET

1 CuHenko A.1O. BmuncecuAa kKoprnopaTuBHBIX LIEHHbIX Bymar: npaBoBOe perynnpoBaHue, Teopma 1 NpakTuka.
M., 2002. C. 140; WeB4eHko .H. BMNCCUOHHBIE LieHHbIE Bymarn: NOHATME, aMmuccnAa, obpaweHme. M., 2006.
C. 164.

2 Mwuxannosa W.A. lNpaBoBoOn cTaTyCc akuuoHepa No 3akoHogatenocTBy Poccum: ABToped. AMC. ... KaHg.
topua. Hayk. M., 2006. C. 9 - 10.
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BCE CBOE HUMYIIECTBO KaK €JMHBIH HMYIIECTBEHHBIM KOMIUIEKC 3a aKIUu
NOMJIOIIAOIIEr0 O0LEeCTBa, KOTOPhIE OHO 3aTE€M pAaCHpeAessieT Cpeaud CBOUX
aKI[MOHEPOB B KauyeCTBE JIMKBHIAIIMOHHOW KBOTHI ! . HecMoTps Ha TO, YTO Takas
TPaKTOBKAa KOHBEPTALIMM HE JIMIIEHA ONpPENEIEHHOT0 00OCHOBAaHUS, C HEW COMTACUTHCS
HE MPEICTABISAETCA BO3MOXKHBIM. A.A. [TIyIIeKuil CripaBeiyivBO YKa3bIBAET HA TO, YTO
BBIIIATA JIMKBUJALIMOHHOW KBOTHl JHUKBUIMPOBAHHOIO IOPUAUYECKOTO JHMLA U
KOHBEPTALMS aKIMN MPEKPAIIEHHOTO B pe3yJIbTaTe peopraHu3aliy oOIIeCTBa B aKIUU
oOl1ecTBa-NpaBoONpPEeeMHIKA SIBISIIOTCS CaMOCTOSITEIBHBIMU  CIIOCOOAMU  pelIeHus
OMHOW M TOW K€ 3aJa4y, KOTOopas BO3HHKAeT MpPH albTEpPHATUBHBIX CHOCO0aX
IPEKpalIeHUs] IOPUINYECKUX JIML. DTH MHCTUTYTHl HANpaBieHbl Ha pelIeHUE OO0Ien
3a/1a4¥, HO DPEIIAIOT €€ Pa3HbIMH CPEJICTBAMH, YTO HE IO3BOJIAET OTOXKIECTBUTH HX
HKOHOMHYECKYIO M IIPABOBYIO MTPUPOIY-.

[IpennpuHUMaIUCh MONBITKY MPUMEHUTDH K KOHBEPTALIMK KOHCTPYKIIMU HOBAIIUU U
OTCTYITHOTO?.

Hanuune peopraHM3allMOHHBIX NPOLEAYpP CYUIECTBEHHBIM OOpa3oM HE MEHSET
IPaBOBOM NPHUPOBI KOHBepTauu. I B 3TOM ciiydyae KOHBepTalus MpeicTaBiseT co00i
JEHCTBUSA aKIMOHEPHOIo OOIleCcTBAa MO HMCIOJHEHUIO KOpIoparuBHOro akrta. Ilpu
KOHBEPTALIMH PEeYb HJIET O KOPIOPATUBHOM aKT€ aKIIMOHEPHOro OOIIECTBA, IPUHSITOM B
dbopme pemeHus: obmero codpanus akiuoHepoB. OCHOBaHWEM KOHBEPTAIIUU SIBIISICTCS
MMEHHO 3TOT aKT, a HE JIOTOBOP, COOTBETCTBYIOILIME CBEAEHUS O MOPSIIKE KOHBEPTALUU
BKJIFOYAIOTCS B JIOTOBOP B KQYECTBE CYIIIECTBEHHOTO YCIOBHS.

Heobxonumo omnpenenuts mnoHsATue KoHBeprauuu. CraHzapTbl HE JaloOT
onpeneneHus: kouseprauuu. Ho, ucxona uz nyHkra 9.4.8 CrangaproB, MOXKHO CHIEJIaTh
BBIBOJl O TOM, YTO KOHBEpTAIUsl - 3TO 3aMEHa YK€ pa3MELIEHHBIX IEHHbIX OyMar Ha

pa3MelnaeMbie IeHHble Oymaru. B 1esom Takodl moAXO0J NOAJEpKUBAETCS B

1 Apxunos BE.[N. paxgaHCKO-NpaBoBOM MEXaHU3M CAWAHUA N NPUCOEAMHEHU aKUMOHEPHbIX O6LEeCTB:
ABTOped. auc. ... KaHg. topug. Hayk. M., 2004. C. 9, 24.

2 nyweuknin A.A. Ykas. cou. C. 234.

3 AkoeneB B.N. PerynAaTuBHbIE N OXpaHUTENbHbBIE NPABOOTHOLLEHNA B cdhepe pbiHKa LEeHHbIX 6ymar B Poccuu:
ABToped. auc. ... kaHg. ropua. Hayk. M., 1999. C. 18.
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nuteparype!. I3 3T0r0, J0CTaTOYHO OOIINEro Ha MEPBbIA B3IV, OMPEACICHUS MOKHO
cIenaTh psiji HEMAJOBAXKHBIX BBIBOJOB. Tak, B XO/I€ KOHBEPTALUM 3aMEHE MOJJIeHkKaT
IIEHHbIE OyMaru MpPeKHEro BBIMYCKa Ha 1IEHHbIE OyMard HOBOTO BBIITYCKa; pe3yIbTaToM
KOHBEpTAllUU SABJISIETCS O€3yCIOBHOE AaHHYJIMPOBAHUE LIEHHBIX Oymar MpexxHEero
BbITycKa. To eCcTh KOHBEPTAI[Us 3aKJIF0UaeTCsl B 0OMEHE KOPIOPATUBHBIX LIEHHBIX Oymar
OTIPEICIICHHON KaTerOPUH OJHOTO aKITMOHEPHOTO OOIIECTBA HAa KOPIIOPATUBHBIC IIEHHBIC
OyMaru Toil >ke KaTerOpHH JIPyroro akKIMOHEPHOTro OOIIECTBA.

K coxanenuto, HeCMOTps Ha npsiMoe ykazanue CTaHAapTOB O MOJHOM IOTalleHUuU
IIEHHBIX Oymar IOpUANYECKUX JUI], PEOPTaHU3yEMBIX MMyTEeM NMPUCOCTUHEHNS, CIUSHHS,
pasneneHus, BhIJICICHHS U TIpeo0pa3oBaHus, MPU UX KOHBEPTALlUU, Cy/leOHasl MPaKTHKa
B JIAHHOM BOIIpOCE HE BCerza IocliefoBarenbHa. Tak, B OJHOM U3 CBOHUX
noctanoBieHnii @DAC IleHTpanbHOTO OKpyra HpHUIIE] K BBIBOAY O TOM, YTO
KOHBEpTAllMs aK[U{ BJEYET JIMIIb YBEJIWYEHHE WX HOMHUHAJIBHOM CTOMMOCTH U
M3MEHEHUE TOCYIAPCTBEHHOTO PETUCTPAlMOHHOTO HOMEpPA BBINYCKA, a 3aMEHAEMBIE
aKIIMU HE yTPauMBaIOT CBOI0 HMMYIIECTBEHHYIO LIEHHOCTh M CBOMCTBA T'PakIaHCKOTO
0060poTa, KOTOphIE IEPEHOCITCS B HOBBIC aKIIHUZ.

BaxHno Takke, 4TO KOHBEpTalMs JOMYyCTUMa TOJBKO TOIJA, KOrja pedyb UaeT o0
OJTHOPOMHBIX OOBEKTaX, TO €CTh €CIM KAaTeroOpuu IIEHHBIX Oymar He COBMAJAlOT, TO
npoiieaypa KOHBEPTAllMM CTAHOBUTCS HEBO3MOHOU. Tak, myHkT 9.4.2 CranpaptoB
YCTaHABIIMBAET, YTO AKIMU MIPU PEOPTaHU3ALNU MOTYT ObITh KOHBEPTUPOBAHBI TOJILKO B
akimu. [Ipy 5TOM OOBIKHOBEHHBIE AKIIMM MOTYT OBITh KOHBEPTUPOBAHBI TOJHKO B
OOBIKHOBEHHBIC AaKIIMM, a TPUBWICTUPOBAHHBIC AaKIIMM - B OOBIKHOBEHHBIC WM
NpUBUJIIETUPOBAaHHBIE akiuu. OOMUranuu M ONIMOHBI SMHUTEHTa MOTYT OBITh
KOHBEPTUPOBAHbI TOJBKO B OOMUTalMd M OMNI[MOHBI SMHUTEHTA, COOTBETCTBEHHO.
Bo3MoxxHa kOHBepTalus KaKI0H aKUW{ B OTAEJIBHOCTH, MAaKeTa aKIUMi, BCEX aKLHil B
[eJIOM  00IIeCTBa-IMPaBONPEAIIECTBEHHUKAS. DTHM KOHBEPTALMS OTIMYAETCS OT

oOMeHa.

1 Cwm., Hanpumep: JlomakmH [O.B. KoprnopaTvBHble MNpaBOOTHOLEHMA: OOWaA TeopuAa U NpakTuka ee
NPYMEHEHNA B XO3ANCTBEHHbIX obwecTtBax. M.: CtaTyT, 2008. C. 215.

2 ToctaHoBneHne ®AC LleHTpanbHoro okpyra ot 29 nona 2009 r. Ne A14-13815-2006/393/9.

3 Tnyweukmn A.A.Ykaa. cou. C. 262.
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CrpaBe/UIMBO OTMEUYAETCs, YTO MPU KOHBEPTAIIMM SMUCCUOHHBIX LIEHHBIX OyMmar B
npolecce peopraHu3aiuyu IMoramarTcs IeHHble Oymaru, NpuHAIe)alme Hux
BlIaJieIbIlaM. AHHYJIUPYETCS aKTUB, NPHUHAJJICKANUN aKIUOHEpYy OOIIecTBa-
paBOMNpPEAIICCTBEHHUKA, a HE UMYIIIECTBO, TPAaBO COOCTBEHHOCTH Ha KOTOPOE MepeNuio
K OOIIECTBY-ITPABONPEEMHUKY! .

Heo0xomumo 3aTpoHyTh BONIPOC O KOHBEPTHPYEMBIX LIEHHBIX Oymarax (moapoOHO
aTa mpobaema ObUIa paccMOTpeHa BbINIE). Pedb UACT 0 MPUBUIICTHPOBAHHBIX AKIHSX,
oOnuranusax W OMNIHUOHAX SMUTEHTAa. KoHBepTHpyemble OONHUTamuu JaloT CBOUM
obnamaTessiM IIOMUMO IIpaB, MPEJOCTaBIIEMBIX 00JIaaTeIsIM OOBIYHBIX OOJUTAITHH,
paBO Ha OOMEH Ha OMNpECICHHOE KOJIMYECTBO MHBIX IeHHbIX Oymar. KonBepramuio B
JTAHHOM CJTydae MOXKHO pacCMaTpuBaTh Kak OCYIIECTBIICHHUE TpaBa Mo IEHHON Oymare.
JIaHHBIN BBIBOJI MOYKHO TAKX€ MOATBEPAUTH nonoxeHusmu denepanpHoro 3akoHa «O
pBIHKE IEHHBIX Oymar» - B COOTBETCTBUM CO cTaTrbeil 18, MOKyMEHTOM,
yIOCTOBEPSIONIMM IpaBa IO ILEHHOW Oymare, SIBISIETCA PEIICHHUE O BBIMYCK IIEHHBIX
Oymar. A nyHkT 1 cratbu 17 ycTaHaBIMBaeT, 4TO B PEUICHUU JOJKHA COJEPIKATHCS
uH(opManus 0 BUjie, KaTeropuu (TUIE) IMUCCUOHHBIX IIEHHBIX OyMar, HO KpoMe 3TOro
B PEILICHUHU JOJKHBI OBITh YCTAHOBJICHBI JIOMOJIHUTENIbHBIC UACHTU(PUKAIIMOHHBIC
NPU3HAKUA pPa3MEIaeMbIX LIEHHBIX Oymar (KOHBEPTHUPYEMbIE WIIM HEKOHBEPTUPYEMBbIE,
IPOLIEHTHBIE, TUCKOHTHBIE H T.1I.) 2.

B mnoarBepxaeHrWe JaHHOM TMO3WLMM MOXKHO TakXe NpPUBECTU MYyHKT &.2.1
CrannmapToB, KOTOPBIN JOMyCKaeT pa3MenieHue IIEHHBIX Oymar ImyTeM KOHBEpTAaIlud IO
TpeOOBAHUIO BIIA/IETBIIEB KOHBEPTUPYEMBIX IIEHHBIX OyMar.

Jlns Takodl KOHBEpTAalMd HEOOXOAUMO HaJIWYHE JIOMOJHUTEIBHBIX YCIOBUH,
KoTOpble mpeaycMoTpensl pazaenom VIII CrangaproB. Tak, KOJIMYECTBO aKIUA
aKIIMOHEPHOTO 00IIEeCTBa, B KOTOPhIE MOTYT ObITh KOHBEPTUPOBAHBI BCE Pa3MEIEHHBIE
U TpelHa3HAYeHHBIE K pa3MENICHUIO KOHBEPTUPYEMbI€ B HUX II€HHbIe Oymaru, He
JIOJDKHO TPEBBINIATh KOJUYECTBO OOBSBICHHBIX aKIUA COOTBETCTBYIOIIUX KAaTETOPUM

(TMTIOB), OTpEAETICHHOE B YCTaBE JTOTO AaKIMOHEPHOTO OOIIECTBa; HEOOXOIMMO

1 Tamxe. C. 231.

2 ®epepanbHbli 3akoH PO o1 22 anpena 1996 r. Ne 39-D3 «O pbiHKe LeHHbIX bymar» // C3 P®, 1996, Ne
17, cT. 1918.
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HaJM4Me B yCTaBe OOIIecTBA BO3MOXXHOCTHM M MOpPSIKAa MPOBEICHUS KOHBEpTAIUU
MPUBWICTUPOBAHHBIX aKIIMil B OOBIKHOBEHHBIE WJIU MIPUBUICTUPOBAHHBIE JIPYTOTO THUIIA.
OcylecTBIAETCA K€ KOHBEPTALIUS B COOTBETCTBUU ¢ MyHKTOM 8.1.6 CTanaapTos:

1. 1o TpeOOBaHMIO BIAIEIBIIEB KOHBEPTUPYEMBIX IIEHHBIX OyMar; u/vim

2. 10 HACTYyIUICHHE Ccpoka (KaJeHJapHas JaTa, UICTCUCHUE Meproia BPEMEHU WU

cOOBITHE, KOTOPOE TOJDKHO HEM30€KHO HACTYITUTh); W/UIH

3. mpu HACTYIUICHUH OOCTOSITETbCTB, YKAa3aHHBIX B PEIICHUU O BBITYCKE

(TOTIOTHUTETFHOM BBIITYCKE) KOHBEPTUPYEMBIX IIEHHBIX OyMar.

Henb3st myTarh BBINIEPACCMOTPEHHBIM BHJ KOHBEpPTALIMM OT KOHBEPTALMU Kak
croco0a pa3MelIeHusl akilfii, B TOM YUCie B Mpoliecce peopranuzanuu. B sTom ciydae
JIOIyCTUMa KOHBEpTAaIlMsi M HEKOHBEPTUPYEMBIX IIeHHbIX Oymar. Hampumep, mpu
YBEIMYEHUHU YCTAaBHOIO KaluTaia aKIMOHEPHOTO OOIIecTBa MyTeM YBEIHYCHUS
HOMHUHAJIbHOW CTOMMOCTH AKUWW MPUHUMAETCS PELICHHE O Pa3MEIICHUU aKIUi MyTeM
KOHBEpTAIlUM B aKIUM TOW >Ke Kareropuu (Tuma) ¢ Ooyblliell HOMUHAJIbHOU
CTOUMOCTbIO. TO €CTh HEKOHBEPTUPYEMBIE aKIIMHM MOTYT OBITh KOHBEPTHUPOBAHBI IO
pelIeHuIo o01ero coopaHus akKIIMOHEPOB, JaXKe BOMPEKHU BOJIE OTIACIbHBIX BJIJICIIbIICB.

He Bce akumm ydacTByIOT B KOHBeprauuu. B coorBerctBum ¢ myHKTOM 9.4.5
CranaapToB aKkuuy MPUCOCIUHSIEMOTO WM PEOpPraHu3yeMoro B (opMe CIHSHUA,
BBIJICJICHUS WJTH PA3ZICJICHHs aKIIMOHEPHOTO 001IecTBa, TPeOOBaHNUE O BHIKYTIE KOTOPHIX
PEIBSIBICHO U KOTOphIE B coOOTBeTCTBHH ¢ DenepanbHbiM 3ak0HOM «O0 aKIMOHEPHBIX
o01mecTBax» ObUTH BBIKYIUIEHBI, HO HE OBLITM PeaIM30BaHbI JI0 1aThl BHECEHUS B €IUHBIN
rOCYIapCTBEHHBIN PEECTp IOPUANMYECKUX JIMI] 3aMCU O MPEKPALICHUH AESTEIbHOCTH
IPUCOEIUHAEMOr0 aKIIMOHEPHOTO 00IIeCTBA UM JaThl TOCYIapCTBEHHON PETUCTpaIluu
aKIIMOHEPHOTO OOIIEeCTBA, CO3JAaHHOTO B pPE3YJIbTAaTe CIUSHUSA, BBIJACICHUS WIH
pa3leneHus, MpU PEOPraHU3alMi HE KOHBEPTHUPYIOTCA W HE YYUTBHIBAIOTCS MpPH
pacrpeielieHuy akiuii, OCylecTBIsieMoM Tpu BbiaeneHuu. [Ipeapiaymue CtaHaapThl
CoJIepKajii HECKOJIbKO MHYIO HOPMY - aKIIMW MPUCOEAUHSIEMOTr0 UM PEOPraHru3yeMOoro
B (hopMe CIUsIHUSA, BBIACIICHUS WU Pa3/ieJieHUs] aKIIMOHEPHOro 001ecTBa, TpeOOBaHUE
0 BBIKYII€ KOTOPBIX MPEABSIBICHO U KOTOPbI€ B COOTBETCTBUM ¢ DenepalibHbIM 3aKOHOM
«O0 aKIMOHEPHBIX OOIIECTBAX» JOJDKHBI OBITH BBIKYIUICHBI, TIPU PEOPTaHU3AINH HE
KOHBEPTUPYIOTCS U HE YUYUTHIBAIOTCSA MPHU PACOPENICTCHUM aKIUW, OCYIIECTBISIEMOM
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npu BelaesneHuU. Eciaum OykBaJdbHO TOJKOBAaTh JAaHHYIO HOPMY JEHCTBYIOIIHUX
CranpmapToB, MOJIy4aeTcsl 4TO aKLMHM, €CIM OHM He ObUIM BBIKYIUICHBI, MOAJIEXKAT
KOHBEpPTALMM, AaKe NPHU HAJUYUKU TpeOOBaHUsS O BhIKyme. Jlymaercs, Takas HedeTKas
(opMyIMpPOBKa IPUBEAET K MHOTOYMCIEHHBIM HAPYLIEHUSIM [IPaB aKLIMOHEPOB.

[lenecoobpa3zno npusectu Ilocranosinenue Ilnenyma Briciiero ApOuTpakHOTO
Cyna Poccuiickoit ®epepaunn «O HekoTopblx Bompocax npumeHeHuss P3 «O06
akuunoHepHbIX obmiectBax». IlyHkT 21 I[locTaHOBIEHUS yCTaHABIMBAET, YTO €CIU Y
aKIMOHEpa BBIKYIUIEHA YacTh NMPUHALICKANIMX €My aKUUd, TO OH MMEET MpPaBO Ha
KOHBEPTALMIO aKIIMi, OCTABIINXCS Yy HETO, HA YCIOBUSX, IPENYCMOTPEHHBIX CTaThsIMU
18 u 19 denepanpHoro 3akoHa «OO0 akIMOHEPHBIX oOmEecTBax». [lpu BbIKyIe y
aKIMOHEpa BCEX MMEIOIIMUXCS y HEro akliMil ydacTue aKkIMOHEpa B PEOPraHU3yeMOM
oOlIecTBe MpeKpallaeTcss U B COCTAB YYAaCTHHUKOB CO3/1aBAEMBIX B pe3yjbTare
peopraHu3aiiu O0IIeCTB OH HE BXOJMT. .

Psig crioskHOCTEN Ha MPaKTUKE BBI3bIBAET KOHBEPTALIMS HE MOTHOCTHIO OTUIAY€HHBIX
akiuii. B coorBercTBUM ¢ myHKTOM 1 crarbu 34 ®enepanbHoro 3akoHa «OO0
AaKUMOHEPHBIX O00IIecTBaxX», MOCIEJCTBUEM HEMOJHON OMNIAThl SBISETCSH
HEIpeNoCTaBlIeHHE npasa rojoca. [Ipsamoro 3ampera Ha OCYyIIECTBIEHHE KOHBEPTALUU
HE TOJTHOCTBIO OIUTAYEHHBIX aKIMKM 3aKOH HE CONECPHKUT.

CyneGHast mpakTHKa B 3TOM BOIIPOCE OCHOBBIBaeTca Ha DenepanbHoM 3akoHe «O
3alUTe MpaB U 3aKOHHBIX MHTEPECOB MHBECTOPOB HA PBHIHKE LEHHBIX Oymar», MyHKT 2
CTaTbU 5 KOTOPOTO 3amperniaer CACIKU C IEeHHBIMH OymMaramu JI0 MOJHOW MX OIUIAThI.
OKIIb Poccuiickoii @®enepanuu B CBSI3M C MHOTOYMCICHHBIMHM 3alpocaMu Jiaja
CIENYIOIIEE pPa3bsACHEHUE: OIPAHWUYCHHMs, YCTAHOBIECHHBIE IIYHKTOM 2 CTaTbu 5
®enepanpHOro 3akoHa «O 3alIKUTe IPAaB U 3aKOHHBIX UHTEPECOB MHBECTOPOB HA PBHIHKE
LEHHBIX OyMar», HalpaBJieHbl Ha 3allUTy WHBECTOPOB OT PUCKA IPU3HAHUS BBIMYCKa
LEHHBIX Oymar HEeCOCTOSIBIIMMCS, B Cllydyae OTKa3a B PErUCTpallMd OT4eTa 00 MTorax
BbIIIyCKa LEHHBbIX Oymar. MIHBecTopamM MOXeT ObITh HE M3BECTHO, YTO LIEHHBbIE OyMaru

IIpHU UX Pa3sMCIICHUN HC OBLIIM TTOJTHOCTBIO OINTa4YCHBI, @ TaKXKE, 4YTO IMPOLCCC SMHUCCHUU

1 TNoctaHoBneHune MNneHyma BAC P® ot 18 HoAGpA 2003 r. Ne 19 «O HeKOTOpbIX BOMpPOcax MpUMEHeHWA
®epepanbHoro 3akoHa «O6 akuMOHepHbIX obecTBax» // «BBAC P®d» , 2004, Ne 1.

2 ®epepanbHbli 3akoH OoT 5 mapTta 1999 r. Ne 46-D3 «O 3awmTe npaB 1 3aKOHHbIX UHTEPECOB NHBECTOPOB
Ha pbIHKE LeHHbIX 6ymar» // C3 Pd, 1999. Ne 10, cT. 1163.
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TaKUX IIEHHBIX OyMmar eIie He 3aBeplleH, U BBIMYCK IIEHHBIX OyMar, B COOTBETCTBUH C
3aKoHOAaTebCTBOM Poccuiickoii deneparnu, MOKET ObITh MPU3HAH HECOCTOSIBITUMCS ! .
B npuHnumne, aHajorMYHas CHUTyallMd CKJIQJbIBAaeTCs MPH PACCMOTPEHUH BOIPOCA O
KOHBEPTALIMM HE MOJHOCTBIO OIUIAYEHHBIX aKIMH - 37€Ch TakKe HeoOXoAuma 3aliuTa
KPEAUTOPOB PEOPraHru3yeMOro oOIIeCTBa U APYTHX aKIMOHEPOB, TaK KaK COXPAHSIETCS
PHUCK HEOIUIaThl YCTAaBHOTO KaluTalda U COOTBETCTBEHHO OTKa3a B PETUCTPALIMU OTYETa
00 uTorax BbIIyCKa LIECHHBIX Oymar.

B mporecce koHBepTaluy 1eHHbIE OyMard MpeKHEro BBIMTyCKa MOAJIEKAT 3aMEHe
Ha IeHHBbIE OymMaru HOBOTO BbIMTyCKa. [Ipm »TOM Takas 3amMeHa OCYIIECTBIISIETCS Ha
OCHOBaHMHM COOTBETCTBYIOIUX KOI(PPUIIMEHTOB KOHBepTanuu. B cooTBEeTCTBHM C
nyHkToM 9.3.1 CtaHgapToB pelieHrne O peopraHu3alfu, a TaKKe TOTOBOPBI O CIUSIHUU
U TPUCOCIUHEHUHU, €CJIH OSTUMH JOTOBOpPAMHU MPEIyCMOTpPEHA KOHCOIUAAIUS U
IpoOJieHHne akIuii, MOTYT MpeAyCMaTpUBaTh KOA(DPHUIIMEHT KOHBEPTALIUN AKIIHA.

Ha ocnoBanuu ananu3a nyHktroB 9.6.2, 9.7.4, 9.8.2, 9.9.4, 9.11.2 Crannapros
MOXKHO CJieJlaTh CIEAYIOIIMA BBIBOA - C MOMOIIBIO KO3 (UIMEHTa KOHBEpTAaIUU
OMPENIENACTCSl KOJIMYECTBO IIEHHBIX Oymar KaXkJIOM KaTeropuu (TuIia, CEpUHU) OJHOIO
IOPUIUYECKOTO JIMIIA, KOTOpPhle KOHBEPTHPYIOTCS B ONHY ILIEHHYIO Oymary apyroro. B
HACTOsIIEE BpEeMsS OTCYTCTBYIOT Kakue-Tu0O 3aKOHOAaTelbHble TpeOoBaHUS K
ompeneneHuio kKodpduurenta kouseprauuu. KosdduimeHT koHBepTamuu sBiseTCs
pe3ybTaTOM COIVIAllIeHUsI CTOPOH (peopraHu3yeMbix oOmiecTB). [Ipu 3TOM CTOpPOHBI
CBOOOIHBI B ompesesieHnn 3Toro kodddurmenta. Tak, mo oqaomy u3 aen GAC Cesepo-
3amajHOTO OKpyra YCTaHOBHJI, YTO pPEOpPraHU3yeMble OOIIECTBA CaMOCTOSATEIHHO
yCTaHABJIMBAIOT B JOTOBOPE O NPHUCOCTUHEHUHU JI000H KOIPPUIIMEHT KOHBEpTAIUU
aKIM TIPU IPUCOCTUHEHUH 0€3 MPUBA3KHM K COOCTBEHHBIM MJIM YCTABHBIM KallMTaaaM>,

Ha mnpaktuke pacuersl Kod((UIMEHTOB KOHBEPTALlMM OCYIIECTBISIOTCS IIO-
pazHOMY.

Tak, kod3(pUIUEHT KOHBEPTALMU MOXET OBITh OMNpeAeiIeH Ha OCHOBAaHHUU

HOMHUHAJIBHBIX CTOMMOCTEH COOTBCTCTBYIOIIUX aKHHﬁ, pacu€ta CTOMMOCTU AKTHBOB

1 NMucbmo OKLB P® ot 26 anpena 1999 Ne MIB-2171 «O pasbAcHeHUN NyHKTa 2 cTaTbm nATON MenepanbHoOro
3akoHa oT 05.03.1999 r. Ne 46-D3 «O 3awmuTe NpaB 1 3aKOHHbIX UHTEPECOB UHBECTOPOB Ha PbIHKE LEHHbIX
6ymar» // BecTHuk ®KLB Poccun, 1999. Ne 4.

2 MNocTtaHoBneHne ®AC Cesepo-3anagHoro okpyra ot 16 mapta 2006 r. Ne A56-41663/04.
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peopraHu3yemMbix 0o0IEeCTB, UX OM3HEca B 1IE€JIOM, PHIHOYHONW CTOMMOCTH aKIUH, UHBIX
KPUTEPHUEB IO YCMOTPEHHUIO MEHEPKMEHTA PEOPTaHU3yEMBIX OOILECTB.

Bo3moxxkHo ompenenenue ko3 @duiiieHTa KOHBEpPTAllMd HA OCHOBE HEPHIHOYHBIX
nokasaresnei. Takue moka3zarenu NPUMEHSAIOTCA B TEX ClIydasx, KOIJa LEIbl0 WU
YCJIOBHEM pPEOPTaHU3aLMNU SBIIETCS HEOOXOIMMOCTh O0ECHEeYUTh KOHKPETHBIM
AKIMOHEpaM OIPEICICHHYIO JOJI0 B YCTaBHOM KallUTaj€ pPEOPraHU30BAHHOIO
oOmiecTBa. YcTaHABIMBAIOTCS KOY(PQPUIMEHTHI, KOTOPbIE MO3BOJISIIOT JOCTUTHYTH
3ajaHHoro pesyasrara. KosdduuueHTsl KOHBEpTalMM OMNPENENSIIOTCS BHEIIHUMHU
(akTopamu, a He CTOMMOCTBIO IIEHHBIX OyMmar, y4acTBYIOIIMX B KOHBepTaimu'. Takke
HEPBIHOYHBIE [OKAa3aTeIM NPUMEHSIOTCA B TEX CiydasX, KOrja peopraHu3anus
MPOBOAMTCS TPU HAJIMYUM MPABOBBIX OTPAaHUYCHHM, HAMpPaBIEHHBIX HA OOECIIEUCHHE
HEOOXOIMMOTO YPOBHSI KOPIIOPATHBHOTO KOHTPOJISI KOHKPETHBIM aKIIHOHEpaM?,

Yame Bcero Kod(pPUIIMEHT UCUUCISAETCS HA OCHOBE PHIHOYHOW CTOMMOCTH aKLIUH
0o0IIecTB, YYacTBYIOIIUX B peopraHu3aluu. OTa CTOUMOCTH OIpEaenseTcs
HE3aBUCUMBIM OILICHIIMKOM, IPU 3TOM HOMMHAJIbHAsI CTOMMOCTb 3HAUEHUS HE HMEET.
Takum oOpazoM Obul ompeneneH KoA(QPUIMEHT KOHBEPTAIMU MPHU MPUCOCTUHECHUH K
OAO «lIluBoBapenHnas komnanusa «bantukay akunoHepHsix o01ecTB «llukpay, «Benay
u «SpnuBoy». KoaddumueHnt kxoHBepTauuu OMpEAEIsUICS JeEeHHEM PBIHOYHOU
CTOMMOCTH aKIIMil peopraHu3yeMoro oOmecTBa, To €cThb «balTHKW», Ha CTOMMOCTb
aKuuil mpucoeAnHseMbIX oOmecTB. AkuuoHepaMm «IIukpbl» OBUIO MpeAIoKEeHO
ooMensaTh 0.1300949 akmuit xommanuu Ha onHy akmmio «bantukm». Kosddumument
koHBepTanuu it «Bewb» Obul ompenenen B 0.3407861 x 1, nmnsa «SpnuBo» -
4.0734805 x 1.

K coxanenuto, B Poccun Hepeako MOKHO CTOJIKHYTBCS CO 3JI0yHNOTPEOIICHUSIMU
npu ornpezaesieHnu kodpduirenTa Koupeprauuu. Yaiie Bcero Takue 3J10ynoTpeOneHus
CBSI3aHbI C OINPEACIIEHUEM PHIHOYHOM CTOMMOCTH aKIUH HE3aBUCHUMBIM OLEHIIMKOM JIJIs
Hesel mocneayoero 3aHMKEHHOTO ONPEIETICHUS] COBETOM AUPEKTOPOB LIEHBI BBHIKYIIA.

Tak, momoOHOrO pojia HAPYIICHUS MUMEIU MECTO MPU peopraHuzanuu B (opme

npucoenuHenusa O0anka «JlopoxxHuk» k O6anky «CrpoiiBecroank». Ilpu paccMoTrpeHun

1 Mnyweuxnin A.A. Ykas. cou. C. 242.

2 Tam xe. C. 243.
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nena mo WcKy akinuoHepoB Bonokanuna B.B. m HupenOypra b.C. ®AC VYpanbckoro
OoKkpyra ObUI BbISIBJIEH psl HapylieHuil. CoBeT AMPEKTOPOB HAa OCHOBAaHUU OTYETa
HE3aBUCUMOTO OILICHILMKA OIpEeNeNnui CTOMMOCTh akiuil B pazmepe 1 pyOnb 3a ogHy
OOBIKHOBEHHYIO MMEHHYIO akiMio. [0 MHEHHIO MCTLOB K€, CTOMMOCTb OJHOM aKIUu
cocrasisuia 7 pyouneit 57 koneek. CynoM ObUIO YCTaHOBIIEHO:

1. ¢ Aarel OLEHKH JO JaThl 3aCE€JaHUsl COBETA AUPEKTOPOB IMPOLLIO OOJbIIE
IIECTH MECALEB, COOTBETCTBEHHO OO0 aKTyaJdbHOCTH M JOCTOBEPHOCTH JAHHOMN
OLICHKU TOBOPHUTH HE NPUXOIUTCS;

2. COIJIaCHO 3aKJIYEHHUIO JKCIEPTOB pPBIHOYHASA CTOMMOCTb OJHOU
OOBIKHOBEHHOW HMEHHOW aKIHUW KOHTPOJBHOTO IMakeTa akKmui OaHka
«lopoxauk» mo cocrosiuuto Ha 01.12.2005 cocraBusier 3 pyOmnst 83 komeikw,
MUHOPUTAPHOIO Nakera akuuid - 94 koneWku. OTAENBHO H3JI0XKEHBI BBIBOJIBI
skcniepra CwmonumHoit II.A. 0 TOM, 4YTO pPBIHOYHASA CTOUMOCTb OJHOM
OOBIKHOBEHHON HMMEHHOW aKUMKM MHUHOPHUTAPHOrO MakeTa akKuui OaHkKa
«JopokHHK» UMEET UHTEpBAJIbHOE 3HaYeHUE oT 68 Komneek 10 1 pyouns 73 Koreek.
Cyn yCTaHOBHWJ, UYTO HPOMU3BEJCHHOE B JIAHHOM 3aKJIIOYEHUH DSKCIEPTOB
NOHM)KEHUE CTOMMOCTH aKIUK MO MNPUHIHUIY HEKOHTPOJBHOTO IaKeTa
IPOTUBOPEYUT 3aKOHY, TaK Kak B cuily crartbu 75 denepanbHoro 3akoHa «00
aKIIMOHEPHBIX OOIECTBAaX» BBIKYI aKIMi OOIIECTBOM OCYIIECTBISETCS MO IEHE
HE HMXE PBIHOYHOM CTOMMOCTH, KOTOpas MAOJXKHa OBITh OIpeiesieHa
HE3aBHCHUMBIM OIICHIIMKOM O€3 yueTa ee HM3MEHEHHsI B pe3yjbrare JeHCTBUM
oO1iecTBa, MOBJEKIIMX BO3HWKHOBEHHUE IIpaBa TpeOOBAaHMSA OLEHKH U BBIKyIa
akuuit! .

Jpyrum spKuM TPUMEPOM MOXKET TOCIYXHUTh pelieHue ApOUTpakHOTO cyaa
Tynbckoit obmactu ot 20 urons 2007 roxa’.

[Tpu peopranuzauuu OAO «Pa3zpe3 Kpacnoropckuit» OO0 «¥OppuHKOHCATTUHI
OTPENICIUIIO PHIHOYHYIO CTOMMOCTD aKIui ciaeayronum oopazom: 9210 pybneit - oqHa
oObIkHOBeHHast akius, 8200 pyOneil - oqHa npuBwierupoBaHHas akuus. [lo MHeHHro

uctua, kommanuu «Aycrpo (Caitnpyc) Jlumuten», peajibHass CTOMMOCTb aKIUU

1 MNocTaHoBneHne GAC Ypanbckoro okpyra ot 21 utona 2008 r. Ne ©09-5056/08-C4.

2 PewweHne ApbutpaxxHoro cyga Tynbckor obnactu ot 20 utona 2007 r. Ne A68-3699/2006.
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3HaYUTENbHO BhIIE - 78300 pybieit, mo 3akazy UcTHa Oblja OCYIIECTBICHA YKCIEPTHU3a
000 «MDK MeTponoiby.

Kpome 3TOro moBTOpHBIE 3KCHEPTU3bl OBLIM MPOBEAEHBI U OTBETUYUKAMH. 8872
pyoneit 54 xomeiiku - OAO «Pa3pe3 KpacHoropckuii», nocie peopranuzanuu OAO
«YronpHaa xomnanug «lOxubiii Kysz0ace». Ilo 3akazy OOO «¥OpdpuHKoHCAITHHI
obuta ocymectniena skcreptuza OO0 «Paabden», KOTOpoe HE BBISIBUIIO CYIIECTBEHHBIX
HapyILICHUHN B paHee CAEIaHHOM OTYETE.

Hasnauennass cymom oskcmeptuza Obuia mpoBeaeHa OO0 «Dxkcmeprtusa
cobcTBeHHOCTH» TOpProBo-mpoOMBINIICHHONW malaTel Poccuiickoit denepamum.
[Tokazarenu naHHOM AKCIIEPTU3bI OBLITM HE3HAYMUTEIHHO BBIIIE TTOKA3aTEIe OTBETUNKOB
- 11 136 pyOneit 61 komeiika - oObikHOBeHHast akuus;, 10 524 py6ns 10 xomeex -
NpUBWIECTUPOBaHHAs. 1l0 MHEHHMIO NTaHHOTO SKCIEPTHOTO YYPEKICHHUS, CKHJKA Ha
HEKOHTPOJIbHBIA XapaKTep MakeTa akiui He 00OCHOBaHA U MPOTUBOPEUYHUT CTarbe 75
®enepanbHOro 3akoHa «O0 aKIMOHEPHBIX O00ILECTBax», B COOTBETCTBUU C KOTOPOH
BBIKYI aKI[Mi OOIIECTBOM OCYILECTBISAETCS IO LIEHE HE HMXKE PBIHOYHON CTOMMOCTH,
KOTOpAast 10JKHA OBITh ONpEesIeHa HE3aBUCUMbIM OLIEHITUKOM O€3 yueTa €€ U3MEHEHUS
B pe3yibTare JIeWCTBHM OOIIECTBA, MOBJIEKIIMX BO3HUKHOBEHHE IIpaBa TPEOOBAHUS
OLICHKH U BBIKYIIA AKIIHH.

Bompoc 06 060cHOBaHHOCTH W1 HEOOOCHOBAHHOCTH MPUMEHEHHUS T€X WU WHBIX
CKMJOK Ha HEKOHTPOJIbHBIN MMAKET aKIUK CyAOM He paccMmarpuBaiics. Ho cyn npumen k
BeIBONY, 4T0 HMeHHO orduer OOO «Dkcmeptu3a COOCTBEHHOCTH» TOpPromo-
poMBIIIJIEHHONH manarel Poccuiickoit ®eneparnuu sBISeTCs HauOojiee IONHBIM U
OTBEYAIOITUM TPEOOBAaHUSIM K COJCPKAHUIO OTdeTa 00 OIlIeHKe OOBeKTa OIICHKH,
yCcTaHOBIIEHHbIM cTaThell 11 denepanbHoro 3akoHa «OO0 OIEHOYHOM NEATETHHOCTH B
Poccuiickoii @enepanum».

Takum 00pazoM, N3Ha4YaJIbHA PHIHOYHAS CTOMMOCTD aKIIMil ObLTa 3aHMKEHA.

Ha mpaktuke ObIBAIOT U TAaKUE€ CUTYallMM, KOTJa CTOMMOCTb aKUUW C y4acTHEM
HE3aBHCUMOIO OLICHIIMKA HE OmpeaeisieTcs. B Takux ciydasx Cyapl, Kak IpaBHIIO,
OpU3HAIOT NOA00HOro poaa HapyuieHus cyuiectBeHHbIMH. Tak, DPAC Cesepo-
KaBkaszckoro okpyra B cBoeM mnocrta”HoBiaeHun oT 10 sguBaps 2007 roma Ne
A22-1186/2005 ycraHoBuMII, YTO, TaK KaK MCTLBI YTPATWIM MPAaBO HA BBIKYI aKIUH IO
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PBIHOYHOMN Il€HEe, pEelIeHHEe O pEeOopraHu3alMuMu JOJKHO OBITh NPU3HAHO
HEJICCTBUTEIBHBIM ! .

To ecTh, ecnmu aKIUMOHEPHI HE COMIACHBI CO CTOMMOCTBIO BBIKYIa, KOTOpas
OTIpe/ieTieHa COBETOM JMPEKTOPOB Ha OCHOBE PHIHOYHOW CTOMMOCTH, YCTaHOBIECHHOU
HE3aBUCUMBIM OIICHIIIMKOM, TO JI0 MOMEHTA MPHHATHS COOTBETCTBYIOIIETO PEIICHUS O
peopranuzanuu oOIIecTBa, OHU MOTYT MOJATh CAMOCTOSITENIBHBIN UCK 00 OCIapuBaHUU
JIOCTOBEPHOCTH BEITUYMHBI CTOUMOCTH OOBEKTa OIEHKH, ONPEACIICHHON HE3aBUCUMBIM
onenmukom (. 1 HWudopmammonnoro Ilucema Ilpesummyma BAC PO «O
PacCMOTPEHUH apOUTPAKHBIMHU CylaMu el 00 OoCnapuBaHWUU OILIGHKH HMMYIIECTBA,
NPOU3BEJACHHON HE3aBHCHMBIM OIEHIIUKOM»)2. Ilociae e NPUHATHSA
COOTBETCTBYIOIIIETO PEIICHUS O PEOPraHu3allid OCMAPUBAHUIO B CYlIE MOIJIEKHUT
HEMOCPEICTBEHHO ATO PEIICHHE.

Ho, B mo0Oom ciyyae, mpu peopraHu3anuy oOIIecTBa aKIMOHEp HMMEET IpPaBo
TpeOOBaTh BBIKYITa OOIIECTBOM BCEX WJIM YaCTH MPHHAISKAIINX UM akiuh (IMyHKT 1
cratbu 75 ®3 «OO0 akiuoHepHBIX oOmiecTBax»). Ho B ciydae, eciu akuMoOHEp HE
BOCIIOJIB3YETCS JaHHBIM MPaBOM, €ro akIMH IOJJIe)KaT KOHBEPTAIMU Ha
COOTBETCTBYIONIUX YyCJIOBUAX. HeoOXOAMMO OTMETHUTH, UYTO TAaKMM IPABOM aKIIMOHEP
00J1a1aeT TONBKO B CITydasx J0OPOBOIBHOM PeOpPraHnu3aIuim®.

[TokazaTeneH B JaHHOM BOMpPOCE 3apyOeKHBIN OMBIT. Tak, B cTpaHax-ydyacTHHUIAX
EC He3aBUCUMBIE DKCHEPTH OCYIIECTBISIOT 00S3aTeNbHBIM KOHTPOJBL TIPH
peopraHu3aii XO3SUCTBEHHBIX OOIIECTB. B pamMkax MaHHOTO KOHTPOJS, TOMHUMO
IPOYEro, OIpPEAENAeTCS M CIPABEMJIMBOCTh COOTHOIIEHUS aKIUH pPEopraHUu3yeMbIX
O0IIECTB M COOTBETCTBEHHO OOOCHOBAHHOCTH Kod(duimeHTta koHBepranuu. B
nanbHENIIeM BO3MOKHO PUBJIEYEHUE K OTBETCTBEHHOCTH JIUI, MIPUYMHUBIINX YOBITKH,

B TOM YHCJIC B PC3YJIbTATC H€CHpaBCHHHBOfI OLICHKH aKHHﬁ.

1 ToctaHoBneHne ®AC Ceepo-KaBkasckoro okpyra ot 10 AHBapAa 2007 r. NeA22-1186/2005.

2 WHdopmaumoHHoe nucbmo [Mpesngunyma BAC PD ot 30 maa 2005 r. Ne 92 «O paccMoTpeHun
apbuTpaxkHbiMn cygamm gen o6 ocnapuBaHUM OUEHKW WUMYLEcTBa, MNPOU3BEAEHHON HE3aBUCUMbIM
oueHwmkom» // «BBAC Pd», 2005, Ne 7.

3 Makosckaa M.A., Hosocenosa J1.A. Bbikyn akuMOHEpPHbIM 06LLECTBOM CBOMX akumin. M.: LieHTp nenoson
MHopMaLnK eXXeHeaebHMKa «OKOHOMMKA U XKN3Hb», 2008. C. 12.
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OToenpHOr0 pPAacCMOTPEHUS B JAHHOW CBS3U 3aCIyKHUBAET HEMEIKOE
3aKOHOJATENLCTBO. 110 UTOraM CIUSHUS WM TMPUCOEAMHEHUS COCTaBiseTcsl oTyeT. B
HEM COJEpXXHUTCS MPaBOBOE M DKOHOMUYECKOE OOOCHOBAHHME peOpraHu3alluu,
Pa3bICHSIOTCS LETU U MOCIEACTBUSI PEOPraHU3AINU, TEPEUUCIIIIOTCS JTOCTOMHCTBA U
HEJIOCTAaTKH COBEpIIIaeMbIX omeparuid. A TIaBHOE, 3TOT OTYET COACPKUT OOBSICHEHUE
ko3 urmenTa KOHBEpTAUK aKIuil. BaxkHO, UTO aKIMOHEPHI TOTYYalOT BO3MOKXHOCTh
CaMOCTOSITEIHHO TPOBEPUTh OOOCHOBAHHOCTh COOTBETCTBYIOMUX KOA(h(DHUITMEHTOB
UMEHHO Oyaromapsi OTYETy, TaK Kak OH COAEPXUT OCHOBHBIE JKOHOMHYECKHUE
MOKa3aTelik, HUCIOJIb3yeMbI€ IPU pacyeTe CTOMMOCTH HMYILECTBA. Takke Ba)KHOU
rapaHTHeN aKIMOHEPOB SIBISETCS TO, YTO B OTUETE JOJIKHBI OBITh PA3bICHEHBI OTINYUS
yCcTaBa IMepeAaroniero oomecTBa OT ycraBa BHOBb CO3aBAEMOT0 WIJIM MPUHUMAIOIIETO
oOmectBa. B mepBylo ouepenb, ATO OTHOCUTCA K OTIMYMSAM B THUIMAX akKIHi,
PelyCMOTPEHHBIX YCTABOM MEPEIAIOIIEro U HOBOTO 00IIIeCTBa.

Kpome Toro, mo oOiemy MpaBuily, OCYIIECTBISETCS MPOBEpPKA CIUSHUS WU
npucoequHeHuss peBu3opamu. KoHedHO, B 3ajayu peBHU30Opa HE BXOJUT
CaMOCTOSITEIbHOE YyCTaHOBJIEHUE Kod(hUIMEeHTa KOHBEpPTAllMUd W TPOBEJACHUE
COOTBETCTBYIOIIUX OIICHOK, HO PEBU30P OCYIIECTBIISIET COOTBETCTBYIOIINE MOJCUYETHI U
yCTaHABJIMBAET COPAa3MEPHOCTh YCTAHOBIEHHBIX Kod(hdumumeHToB. VMMeHHO maHHBIE
JNEUCTBUS COCTABIISIIOT OCHOBHYIO YacTh ITPOBEPKHU.

MoryT BO3HUKHYTH CJIOXHOCTH TOTJa, Korjga KoddduimeHT wnmeeT apoOHOe
3HaueHue. B arom cnydae oxpymisitoT b0 Kod(DPUIIMEHTh KOHBEPTAIMH, JTHOO
NPUMEHAIOT OKpPYIJI€HUE B pacueTrax uucia akuuid. Tak, Hampumep, MpuU
npucoenunennd OAO «PTC» k 3A0 MMBB 0bu10 ycTaHOBIIEHO, YTO B Ciydyae, €Ciu
xosimuecTBO akuuii 3AO MMBB, noanexaiiee pasmenienuto akiponepy OAO «PTCy,
P KOHBEPTALMU NMpPUHAUIEKAIMX TakoMy akuuoHepy akuuii OAO «PTCy» B akuuun
3A0 MMBB, GyzneT BeipakeHO IPOOHBIM YKCIIOM, TAKOE KOJMYECTBO AKIIUMA MOIJICIKUT
OKpYyITIEHHIO A0 Lesnoro konumyecrBa akiuid 3A0 MMBDB, pa3memniaembix B MOpSAKE
koHBepTanuu. OKpyIjJieHHe KOJWYEeCTBa aKIUW, BBIPAKEHHOTO JIPOOHBIM YHCIIOM,
OCYIIECTBIISIETCSl MO TMpaBujaM MaTeMarudeckoro okpyrieHus. I[lpu stom ecnu
xonuyecTBo akuuii 3A0 MMBB, nomnexaiee pasmemennto akunoHepy OAO «PTC»
IpU KOHBEPTAIMU MpHUHAUIeKANX TakoMy akuuoHepy akuuit OAO «PTCy» B akiuu
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3A0 MMBBb, Oymer BbIpaxkeHO JIpPOOHBIM YHCIOM, KOTOPOE€ MEHBIIE €IUHMIIBI,
yKa3zaHHoe KoindecTBO akuuii 3A0 MMBDB nomiexuT oKpyIiieHHI0 OO OJHOM LENIOon
akunu 3A0 MMBB.

N306exaTh BO3BHUKHOBEHHS JPOOHBIX 3HAYCHUU TaKKE MOXKHO MyTeM
OCYIIECTBJICHUSI KOHCONUJAIUU W ApoOsieHus. BO3MOXHOCTh KOHCOJMUIAIMU U
npoOnieHus akOui TpeaycMoTpeHa cTarbedr 74 @DenmepanpHoro 3akoHa «OO0
aKIIMOHEPHBIX oOmecTBaxy». [Ipu KOHCONMMIAIMU KOJWYECTBO Pa3MEIICHHBIX aKIUi
YMEHBIIIACTCS, @ PHIHOYHAS CTOMMOCTh OJIHOM aKIuu yBenuuuBaeTcs. [Ipu npobineHun
KOJIMYECTBO Pa3MEIICHHBIX aKIHW YBEJIMYMBAETCS, a PHIHOYHAS CTOMMOCTH OJHOM
aKIMM yMEHbIIAETCS. TO €CTh peub UIET O JOMOJHUTEIIBHOW 3MUCCUU AKIUK, KOTOpAs
OCYHIECTBIISICTCS O KOHBEPTAIIMU aKIIUKM TIPU PEOpraHu3aIliH.

[Tynktom 9.4.1 CrangapToB NpEayCMOTPEHO, UYTO PEIICHUE O PEOpPraHu3aluu U
pelieHre o ApoOICHUU U KOHCOJUIAIMK aKIIUK MOTYT OBITh MPUHSATHI OJHOBPEMEHHO.

JpoOneHue kak aJbTepHaTHBA OKPYIJTICHUIO HEPEIKO MPUMEHSETCS Ha MPaKTHKE.
Tak, npu npucoegunennn k OAO «IIuBoBapenHass kxommanusi «bantuka» OAO
«Tyneckoe mmBo» m OAO «bantuka-/[on» n0 Havama mnpouecca peopraHu3aluu
HOMUHAJIbHAsI CTOMMOCTb akiuii «banTuku» Obuia ymenbieHa ¢ 80 pyoneit qo 1 pyomsi.
COOTBETCTBEHHO, YBEIUYUIOCh KOJIMYECTBO aKIMW, YTO B CBOIO OYEpPE/b MO3BOJIUIO
TOYHEE BBIYUCINUTH KOIPPUIIUCHT KOHBEPTAIIHH.

besycnoBHo, npobneHne (OKpYyIIIeHHE) MOPOXKAAET OONBIIYIO MOTPENTHOCTh, YeM
UCIIONIb30BaHNE OOBEKTHBHO OOOCHOBAaHHOTO ApoOHOro kodddwumuenta. Ho, tem He
MEHee, IyTh, M30paHHBIA 3aKOHOJAATeNIeM, HaM KakeTcsi 000CHOBaHHBIM. [IpaBuibHee
JOTTYCTUTh ONPEICCHHYI0 SKOHOMUYECKYIO MOTPEITHOCTD, YeM elle 0oJiee pacuiupsiTh
cepy cymecTBoBaHUS JIpOOHBIX akiuil. Beime Obuta 000CHOBaHAa HEJOMYCTUMOCTH
CYIIIECTBOBAaHMS JPOOHBIX aKIMi B KAU€CTBE CAMOCTOSTEIIBHBIX 0OBEKTOB I'PasKIaHCKUX
npas.

Hapsiny ¢ apoOneHueM W OKPYIJIGHHEM B IEJISIX COXPAHEHMsS] SKOHOMHUYECKOU
CIIPaBEJIJIUBOCTH B YCIJIOBHUSIX OTCYTCTBHSI APOOHBIX aKIUM MOXHO MPETyCMOTPETH
paBO BHECEHHS aKIMOHEpPaMU JIOMOJHUTEIbHBIX WHBECTUIIMNA 3a JIPOOHYIO 4YacThb

aknuu («OKPYTJIEHHWE» aKIMi 3a CYeT WHBECTOPOB) JMOO BBITJIATHI UM 3MHTCHTOM
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KOMIIEHCAIIMOHHOTO BO3MELICHUS 32 HEPA3MEUICHHYIO JPOOHYIO 4acTh LIEHHOW Oymaru
(«OKpyIJICHHE» aKIIMi 32 CUET IMUTEHTA) .

B 3aBucumMoctu oT cnoco0a peopraHu3alyyd KOHBEPTALUS OTIUYACTCS PSIOM
ocobOeHHocTel. [lpu mpucoenMHEeHUH KOHBEpTAlUs aKUUNA MOXKET OCYLIECTBISTHCS B
aKLMK, TPUOOPETEHHbIE W/WIIM BBIKYIUIEHHbBIE aKIIMOHEPHBIM OOILIECTBOM, K KOTOPOMY
OCYIIECTBIACTCS MPUCOCNUHEHHE, W/WIM TOCTYNHUBIINE B PAaCIOPSHKEHHE HTOTO
aKIMOHEPHOTO OOIIEeCTBa, W/WIM B €ro JOIMOJHUTENbHbIE akiuu. Takas BO3MOXHOCTb
oOycJoBJIE€Ha TEeM, 4YTO HE BO3HUKAET aKIMOHEPHBIX OOIIECTB, KOTOPBIE TOJBKO
CO3[AaI0TCs Kak IIpU CIWSAHUHU, pas3lesieHuu Wik BbiaeneHun. llpu paspenenun
aKLIMOHEPHOro OOIIECTBA yCTaHOBJEHA CIELUAlIbHAsI TapaHTUS - KaXKIblil aKIHMOHEp
peopraHuzyemMoro oOIIecTBa, TOJIOCOBAaBIIMA NPOTUB MPUHATHUSA pPELICHUS O
peopranuszanuy oOUIECTBA UM HE MPUHUMABLINI y4acTusl B TOJI0COBAHUU I10 BOIIPOCY
0 peopraHu3anuu oOIIECTBa, JTOJKEH MOIYYUTh aKIUU KaXXJAO0ro CO3/1aBAEMOI0 IyTeM
peopranuzanuu B popMe pasiesnieHus o0IIecTBa, IPeI0CTaBISAIONINE TE Ke MpaBa, YTo U
OpUHAAJIEKAIINE €My aKUWU PEeopraHu3yeMoro OOIIeCTBA, MPOMOPIMOHAIBHO HX
yuciay. AHaJOTMYHas HOpMa JEHCTBYET B OTHOIIEHUHU TaKOTroO Croco0a peopraHu3aluu
KaK BBbIJICJICHHAE. YUHUThIBas MOnoxkeHnss CTaHaapToB, MOXKHO CIEJIaTh BBIBOJ O TOM, YTO
MEXJAY aKUHOHEpaMH, TrOJOCOBaBIIMMU 3A M aKIHMOHEpPAMHU, TIOJO0COBABIIMMHU
[TPOTHUB, crout 3Hak paBeHcTBa. llomydaercs, mepBble HE MOIYT OCYIIECTBUTH
pazzeneHue OW3HECa MO CBOEMY YCMOTpeHuio. Jlymaercs, Takas *ecTKas MO3UIUS
3aKOHOAATENsl HE 3aciyXuBaeT of00peHus. VmmepaTHBHBIH METON MAOIKEH OBITh
3aMEHEH JUCHO3UTUBHBIM. YYaCTHUKHA KOPIOPATUBHBIX MPAaBOOTHOLIEHUN HE JIOJIKHBI
OBITH JIMIIEHBl MpaBa CaMOCTOSATENbHO, HAa CBOE YCMOTPEHHUE OCYLIECTBIATH
peopraHu3aloOHHbIE TPOLEAYPBI, EANHCTBEHHBIM OIPaHUYEHUEM JOJKHA OBITh 3aluTa
IpaB W HHTEPECOB AaKIMOHEPOB, TOJOCOBABIIMX IPOTUB IPHUHATUS PELICHHS O
peopraHuzanuy 001ecTBa UM HE MPUHUMABILIUX YYacTHUSl B TOJIOCOBAHUU 1O BOIIPOCY
0 peopra’u3aiuu oOIIecTBa.

Kak Mbl BBISICHWIIM BBIIIE, B OCHOBE KOHBepTalMH JieKUT oomMeH. Ho Crangaprel
COJIEPKAT yKa3aHHe Ha OOMEH KaK CaMOCTOATENbHbIN crnocol pa3MelneHus akiuui. OH

IpUMEHSAETCA TpU Takoil (opMe peopraHmsanuu Kak mnpeobOpazoBanue. llpu obmene

1 Mnyweuknin A.A. Ykas. coy. C.261.
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peub UAET O pa3HOPOJIHBIX 00bekTaX. JlelcTBUTENbHO, MPeoOpa3oBaHue IOPUANUYECKOTO
Julla TpeirnoJiaraeT HM3MEHEHHWE €ro OpraHu3allMOHHO-NpaBoOBOM GoOpMbI. A
COOTBETCTBEHHO JIOJIM YYaCTHUSl B YCTABHOM KalUTajle PEOPraHU3yeMOro IOPUINYECKOTO
auna oOMEHMBAIOTCS Ha JIOJIM y4acTHsl B YCTABHOM KalMTalle PEOPraHU30BaHHOTO.
[IpaBoBast mpupoma 3Tux pgojed OydeT pa3HOM B CWIy pa3HON OpraHU3aIlMOHHO-
IpaBOBOIl (pOPMBI yUACTBYIOIIMX B peoOpraHU3aluu ropuandeckux iuil. CTaHAapThl
npeaycMaTpuBalOT OOMEH Ha aKIUU aKIHOHEPHOTO OOIIecTBa, CO31aHHOTO B
pe3yinbTare npeoOpa3oBaHHs, J0Jiell B YCTaBHOM KalHUTajle Yy4YacTHHUKOB
npeoOpa3zyeMoro B Hero oOIecTBa C OTpaHUYECHHOW (MOMOJHUTEIBLHON)
OTBETCTBEHHOCTBIO, JIOJIEH B CKJIQJJOYHOM KalHMTaJle YYaCTHHKOB MPeoOpa3yemMoro B
HEro XO3sMCTBEHHOr0 TOBApPUIIECTBA, MA€B 4YJIEHOB IpeoOpa3yeMoro B HEro
koonieparuBa. [IpumenuTenbHO K 0OMeny CTaHmapTaMu YCTAHOBJIEHO Takoe MOHSTHE,
KaK COOTHOIIIEHHE OOMEHa - KOJMYECTBO aKIIMi, HA KOTOpOe OOMEHMBAIOTCS JIOJIU B
YCTaBHOM KaluTaJle YYaCTHUKOB OOIIECTBA C OIrPAHUYEHHON (JOMOJTHUTEIBHOMN)
OTBETCTBEHHOCTbIO, JOJIMU B CKJIAJOYHOM KallUTalle YYaCTHUKOB XO3SAMCTBEHHOTO
TOBApHUILECTBA, Al YIEHOB KoomeparuBa. Takxke Kak U Ko3((HUIMEHT KOHBEpTaluH,
JAHHOE COOTHOLIEHHUE JOHKHO OBITh ONPENIETIEHO B PELIEHUU O PEOPraHU3ALIMH.

[TocnencTBust 0OMeHa CXOXH C TOCIEACTBUSIMHU KOHBEpTALUU. Tak ke MPOUCXOIUT
AHHYJIMPOBAaHHE OOMEHUBAEMBIX OOBEKTOB.

KonBepramusi kak 0COOBI CMOCOO pa3MENlIeHHs] aKIWd MPUMEHSETCS YacTo
UMEHHO B TMPOLECCE pPEeOopraHu3aluy akUMOHEpHBIX obmiecTB. [Ipum KoHBeprauuu
IIPOUCXOIUT 3aMEeHa OJHOPOIHBIX 00BEKTOB. IIpu sTOM 3ameHsieMble IIEeHHBIE OymMaru
nojyiexar 0e3ycjIoBHOMY moramieHuto. He y4acTByroT B KOHBEpPTAIlMM HE MOJHOCTBIO
OIJIAYEHHbIE AKIMM M aKIWW, B OTHOLIEHUE KOTOPBIX 3asBIEHO TpeOoBaHUE 00 HX
BBIKYIIE.

B ocHOBe KOHBepTalMu JIEKUT KOPHOPATHBHBIM aKT aKIMOHEPHOTO OOIIECTBa.
Hanuuue noroBOpHBIX KOHCTPYKLHM IPU PEOPraHU3allUd HE MEHSAET KOPIIOPAaTUBHOM
IPUPOIBI KOHBEPTALIUH.

3arpyaHEHUs] TPU KOHBEPTALMM B pPAMKaxX pPEOPraHu3alid BbI3BIBAET BOIIPOC
ompeneneHus kodpduimenta koHBeprauud. Ha mpakTuke NPUMEHSIOT pa3inyHbIC
MEXaHU3MbI U METOJIMKU pacyeTa Koddduirenta koHBeprauuu. Yaiie BCero 3a OCHOBY
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OepeTcsi ppIHOYHAsI CTOUMOCTH akIui. CII0)KHOCTH BBI3BIBAIOT MPOIEAYPHl OKPYTIICHHUS,
IpoOJIeHUs W KOHCOJMIALMH, KOTOpblE HEOOXOIMMBI MpH JPOOHOM 3HAYEHUU
K03 punmeHTa KoHBepTaluuu. BaxHo pu ero onpeaeneHny He JOMyCTUTh HapyIIeHUs
npaB akIMOHEPOB, BEJb KOHBEPTALUIO MPU pPEOPraHU3alHUU COMPOBOKIAET
nepepacnpeaeuTeabHbIN 3P PEKT.

[Ipn BBIgENEHMHM W TPEOOpPa3OBAHUU MPUMEHSETCS TAaKOW CIOCO0 pa3MelleHus
aKLMH KaKk MpUOOpETEHHE.

B coorBercTBuu ¢ mynkrom 1 cratbu 19 denepanpHoro 3akona «O0 aKIIMOHEPHBIX
oOmiecTBax», BbIJCIIEHUEM OOIIECTBA MPU3HAETCSA CO3/1aHHUE OJHOTO MM HECKOJIBKHX
0O0IIIeCTB € Mepeauyeii UM YacTH MpaB M 00S3aHHOCTEHW peopranuzyeMoro odiectna 0e3
npekparienus: nociearero'. TakuM 00pa3oM, MPH BIACICHAH BO3MOXHO CO3JaHUC
ToJIbKO oOrmectBa. Ilnenym Bricmero Apoutpaxnoro Cynma Poccuiickoit denepanun
NOSICHWI, 4TO mojoxeHus: denepanbHoro 3akoHa «OO0 aKIIMOHEPHBIX OOIIECTBAXY,
ONpeNesIore NOPSIAOK HMX pPEOpraHu3alvu IMyTeM CIUSHUS, MNPUCOEAUHEHUS,
paszzienieHuss WU BBbIJCJIEHUSA, HE NPeAyCMaTpUBAaIOT BO3MOXHOCTbh MPOBEICHUS
peopraHu3almy 3TUX OOLIECTB MOCPEACTBOM OOBEAMHEHMS C IOPHINYECKUMU JTULIAMU
MHBIX OPraHU3alMOHHO-TIPABOBLIX (HOPM (B TOM yucie ¢ OOUIECTBAMH C OIPaHUYEHHOMN
OTBETCTBEHHOCTHIO) JIMOO pasfenceHus ux (BBIACICHUS) HAa aKIIMOHEPHOE OOIIECTBO U
FOPUINYECKOE JTUIIO JAPYTOil OpraHu3anOHHO-TIPaBoBOM (Gopmbr>. OHAKO B HACTOSIIEE
BpeMsl IpejlaraeTcsi BHECTH U3MEHEHUS], B COOTBETCTBUU C KOTOPBIMU BO3MOXKHO OyZIeT
OCYIIECTBIICHUE PEOPraHU3alMh C ydyacTHeM Oosiee ABYX IOPUIWYECKUX JHI, B TOM
YHUCJIE OTHOCSIIUXCS K Pa3IMYHBIM OpraHU3allMOHHO-TIPaBOBBIM (popmam. [Ipu sTOM
BO3MOXKHO YCTAHOBJIEHHME psia orpaHuuyeHuil. B mepByro ouepenp, npeoOpa3zoBaHME
KOMMEpPYECKHUX OpraHu3aluii B HEKOMMEPUYECKHE U HA00OPOT MO-TIPEKHEMY OCTAHETCS
HEJOMYCTUMBIM.

B03MOXHO OCylIeCTBIEHUE pEOopraHu3alui B popMe BbIAECICHHS TPUHYAUTEIBHO.
Tak, Hanpumep, myHKT | ctateu 34 @enepanbHOro 3akoHa «O 3aUTE KOHKYPEHLIMN

YCTaHABJIIMBACT, YTO KOMMCPUCCKasaA OpraHu3anudg, CO3aaHHAA oe3 IMOJIYUCHUA

1 ®epepanbHbIr 3aKoH 0T 26 aekabpa 1995 r. Ne 208-P3 «O6 akunoHepHbIx obwecTtBax» // C3 P®, 1996, No
1, cT. 1.

2 TloctaHoeneHue MNMneHyma BAC P® ot 18 HoAbpa 2003 r. No 19 «O HekoTOpbIX BOMpocax NpuMeHeHunA
®epepanbHoro 3akoHa «O6 akuMoHepHbIX obwecteax» // «BBAC P®», 2004, Neo 1.
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IIPEABAPUTENBHOTO COITIACUsl aHTUMOHOIIOJIBHOTO OpraHa, B TOM YHCIIE B PE3yJbTare
CIUSHUA WIH MPUCOEAUHEHUS KOMMEPUYECKHX OpraHu3alMii, B YCTAaHOBJIEHHBIX
3aKOHOM cClily4asix JIMKBUIUpPYETCA MO0 peopranusyercs B (GoOpMe BBIJICICHUS WU
pazneneHuss B CylaeOHOM TMOPSAKE IO HCKY AHTHUMOHOIIOJIBHOTO OpraHa, €ciu €€
CO3JJaHME IPUBEJIO MU MOXKET ITPUBECTH K OTPAHUYEHUIO KOHKYPEHIMH, B TOM YHUCIIE B
pe3ysbTaTe BOSHUKHOBCHUS HJIH YCHICHHUS TOMHHHUPYIOIIETO TIOJIOKEHHMS! .

Takke, B COOTBETCTBUU cO cTarbeil 38 DenepanbHOro 3akoHa «(O 3amure
KOHKYPEHLMN», B CIy4ae CHCTEMAaTU4EeCKOTO OCYLIECTBIICHUS MOHOIIOIMCTUYECKON
NESATENbHOCTH 3aHUMAIOIIEN JOMHUHHUPYIOUIEE IOJOXKEHUE KOMMEPUYECKOU
OpraHM3alrer, a TaKXe HEKOMMEPUYECKOM OpraHu3aluer, OCYIIECTBISIOMICH
JESITeIbHOCTh, MPUHOCALIYI0 €l J0XOH, Cyl MO HCKY aHTUMOHOIIOJBHOIO OpraHa (B
OTHOUIEHHM KPEIUTHOM OpraHu3alud [0 HCKY AaHTHUMOHOIIOJIBHOTO OpraHa IIo
cormacoBanuto ¢ llenTpanbubiM OankoM Poccuiickoit ®denepainiuu) BIpaBe NPUHATH
pelieHre O MPUHYIUTEIBHOM pa3lelieHUd TaKuX OpraHu3auuid julbo peueHue o
BBIJICJIEHUM M3 MX COCTaBa OJHOM WM HECKONbKMX opraHuzauuid. Co3naHHblE B
pe3ynbrare NPUHYAUTEIBHOTO PA3ACICHUS OPTaHU3alMM HE MOTYT BXOAUTH B OJHY
rpynny Judi. {ns Takoro NpuHyIUuTENbHOTO BBIIEIEHUS HEOOXOIUMO COOJIOCHHUE BCE
YCJIOBUM, YCTAHOBJIEHHBIX CTaTbed 38, a NMEHHO:

1. cymecTByeT BO3MOXHOCTh OO0OCOOJNICHUS CTPYKTYPHBIX MOJpa3ielieHUi
KOMMEPUYECKOW OpraHu3aluu;

2. OTCYTCTBYET TEXHOJOTMYECKH OOYCJIOBIIEHHAsI B3aUMOCBS3b CTPYKTYPHBIX
NOJpa3JeJICHU KOMMEpPYECKOM OpraHu3alnuy (B YacTHOCTH, TPUALATH W MEHEe
OpPOLIEHTOB o001ero o0beMa MNPOU3BOJAMMON CTPYKTYpPHBIM IMOJpa3aeiieHueEM
OPONYKIIUM, BBIMOJHIEMBIX pabOT, OKAa3bIBAEMBIX YCIYr MOTPEOSSIETCS HHBIMU
CTPYKTYPHBIMHU MOJIPA3JEICHUSIMU 3TOM KOMMEPUYECKOM OpraHu3aliim);

3. CyWmECTBYET BO3MOXHOCTh CaMOCTOSATEIbHON JEATEIBHOCTH Ha
COOTBETCTBYIOILIEM TOBAPHOM DPBIHKE JJISI FOPUANYECKUX JIUL, CO3/IaHHBIX B PE3YNbTATE
pEOpraHu3alnH.

Tak, ®AC Bonro-Bsitckoro okpyra Obl10 OTKa3aHO B NMPUMEHEHUU TaKOM Mepbl

BO3I[GI>’ICTBI/I$I KaK IMNPUHYAUTCIBHOC Pa3aCIICHUC 00 BBIACJICHUEC HMMCHHO Ha

1 depepanbHbin 3akoH 26 nona 2006 r. «O 3awmnTte KoHKypeHuumn» // C3 P®, 2006, Ne 31(1 4.), cT. 3434.
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OCHOBaHMU TOrO, YTO AHTHUMOHOIIOJILHBIM OpraH HE YCTAHOBUJI BCEX YCIOBHIA,
OMMEHOBAaHHBIX B cTarhe 381

CoBeT TUPEKTOPOB peopraHuzyeMoro B ¢Gopme BBIICICHHUS OOIIECTBA BBIHOCUT
I peueHuss oO0muM coOpaHMeM aKIHMOHEpPOB TAaKoro oOIiecTBa BONPOC O
peopranuzanuu obmectsa B (¢opme BblaeNeHHs. PelieHue, COOTBETCTBEHHO, O
peopranu3anuu oo6mecTBa B (opMe BBIACICHHUS MNPUHUMAET obiiee coOpaHue
aKIMOHEPOB PEOPraHU3yeMOro o0ImecTBa. B aToM peleHn#, TOMUMO BCErO MPOYEro,
JOJKEH OBITh YCTAHOBJIEH CIOCOO pa3MemieHus akKIWi KakJIOro CO3/71aBaeMOro
obmecTBa, mOpsAA0K Takoro pasmemenus (m.3 cT. 19 ®3 «OO6 axkuOHEpPHBIX
o01ecTBax»).

[TpuoOperenue - 3To 0coObI CrIOCOO pa3MeIIeHUs aKIUi, KOTOPHIN HEIb3s IMyTaTh
¢ npuoOpereHHeM OOIECTBOM COOCTBEHHBIX aKIIMi, OCYIIECTBISIEMbIM BHE PaMOK
npouenyp peopraHuzanuu. Yacto MPOUCXOAUT CMEIICHHE 3THUX KaTeropuil, BBUIY
OTCYTCTBUSI YETKOT'O 3aKOHOJATENIBHOTO OIpPEAENICHUs JTaHHOTO CIOco0a pa3MerieHus
akiuii. CoOCTBEHHBIE aKIMKW MPUOOPETAIOTCS OOIIECTBOM B MEIAX YMEHbBIICHUS
YCTABHOTO KamuTajda; YBEJIMYECHUS NOpUObBLIM W JUBHUACHAA B pacyeTe Ha OJHY
oOpaniarouryrocst akIuio; YMEHbIIEHHs KOJTUYECTBA r0JI0COB HA COOpaHUH aKLIIMOHEPOB;
NOCJEAYIONIEro MepepacnpeesieHus] akiui B MOJIb3y YIPAaBISIOMINX WK JPYTUX JIHIL;
NOJJICPKAHUS KOTUPOBOK COOCTBEHHBIX aKIui. JlaHHBI WHCTUTYT YpEryaupoBaH
cratbsiMu 72-73 denepanbHoro 3akoHa « 06 aKIIMOHEPHBIX OOMIECTBAX»?.

Brigenstot, kak mpaBuiio, TpU OCHOBHBIX CTy4asi TAKOTO MPUOOPETECHUS:

1. mpuoOpereHne akIMOHEPHBIM OOIIECTBOM PA3MEIICHHBIX aKIUH C IEJbI0

MOCJIEAYIONIEH TTEPENPOIAKH;
2. mpuoOpeTeHre akIMil B IeNISIX COKPAIICHHs UX 00Iero Yucia;
3. peanu3zanus MPEeUMYIECTBEHHOTO MpaBa Mpy NPUOOPETEHUH aKIMK 3aKPBITOTO

001ecTBa’.

1 MocTaHoenenne ®AC Bonro-BaTtckoro okpyra oT 29 oktAbpa 2008 r. Ne A28-3924/2008.

2 ®epnepanbHbii 3akoH P® ot 26 pekabpa 1995 r. Ne 208-D3 «O6 akunoHepHbIx obwecteax // C3 P®, 1996.
Ne 1, cT. 1.

3 KonbiToB B.IM. MNpaBa akunoHepoB npu nNpuodbpeTeHnn obLEeCTBOM COBCTBEHHbIX akumii // AKLMOHEpHOe
o6LecTBO: BOMpochbl KopriopatmBHoro ynpaeneHuAa. 2011. Ne 9  // http://www.corpinteres.ru/publications/
detail.php?ID=108
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[IpenycMOTpeH psii rapaHTUdl NpaB M 3aKOHHBIX HHTEPECOB AKIIMOHEPOB U
KpeauTopoB oOmiecTtBa. Tak, Hampumep, OOIIECTBO HE BIPaBE OCYIIECTBISTh
npUOOpEeTeHNE Pa3MEIICHHbIX aKUUWA 0 BBIKYNA BCEX aKIUH, TpeOOBaHUS O BBIKYIIE
KOTOPBIX TPEAbSBICHBl B COOTBETCTBUM CO cTarhed 76 DenepanbHoro 3akoHa «0O0
AKLIMOHEPHBIX OOLIECTBAX).

BaxxHo, 4T0 HOMHHAJIbHAsI CTOMMOCTH aKIIMH, OCTAIOIIUXCS B OOpaIIeHUH MOCIEe
npuoOpeTeHus], JOHKHA COCTaBIATh He MeHee 90% OT ycTaBHOTO KamuTana oOIIecTBa.
Boiciuit  Apbutpaxubiii Cymn npecek TOMBITKH OO0OWTH JIaHHYI0 HOPMY 3aKOHA,
OTMETHUB, UYTO €CIU MPU NPUOOPETECHUH aKIMM 3aKII0YAeTCs PAJl CAETIOK, OHU JIOJIKHBI
paccMaTpHUBaThCs KaK B3aUMOCBS3aHHBIE.

Axnuu, mnpuoOpeTraemMble Ha OCHOBAaHUHM MPHUHSATOTO OOIIUM coOpaHUEM
aKIIMOHEPOB pEIIeHUs 00 YMEHBIIEHMM YCTaBHOIO KamnuTajla OOIIecTBa IyTEM
NpUOOpETEHUs aKIUil, MMOramarTcs Npu ux npuodpereHnu. OHU HE NPEIOCTABIISAIOT
npaBa T0JIOCA, HE YYMTHIBAIOTCS MIPHU MOACYETE TOJOCOB, [0 HUM HE HAYUCISIOTCS
TUBUJEH L. TakuM 00pa3oM, B TaHHOM CJIy4yae peub He HUJET O Pa3MEIlCHUH LIEHHBIX
Oymar, HallpOTUB UMEET MECTO MPSMO MPOTHUBOIMOIOKHBIM PE3YbTAT - MPUOOPETEHHBIE
aKIIMH MOTalllaroTCsl.

[TpuobOpeTenne kak crmocoO pa3MernieHus] EHHBIX OymMar HOCHT O€3BO3ME3IHBIN
xapakrep. Takol BBIBOA MOXHO CHENaTh U3 MOJOkeHUN nyHkTa 9.4.6 CraHmapToB -
JOTIOJTHUTENIBHBIE B3HOCHI M WHBIE IIATEKHU 33 LEHHbIE OyMarv, pa3MeliaeMble IMpU
peopraHu3alnyy IOPUINUYECKOTO JIMIA, a TAK)KE CBS3aHHBIE C TAKUM PA3MEIICHUEM, HE
JIOITYCKAFOTCSI.

OTO 03HAYaeT, YTO YCTaBHOW KalHUTall aKIMOHEPHOrO OOIECTBA, CO3JaHHOIO B
pe3yibTaTe BbLIEICHUS, POPMHUPYETCS 3a CUET YMEHBIICHUS YCTAaBHOIO KalluTala U/uiu
32 CYET MHBIX COOCTBEHHBIX CpPEACTB (B TOM 4HMCIE 3a cUeT J0OABOYHOIO Karuraja,
HEpacHpeaeeHHOW NpuObUIM M APYIMX) aKIMOHEPHOIo O0O0IlecTBa, U3 KOTOPOTO
ocyiecTsieHo Beienenue (m. 9.4.11 Crannaptos).

K coxaneHnuro, Ha NpakTHKE JaHHOE TpeOOBaHWE HEPENKO Hapymaercs. Tak,
IATBIA  apOMTPaXKHBIM aneJUIIUMOHHBIA Cy[ll NpPU PACCMOTPEHUM aleJUIIHUOHHON
&KaoObl OTKa3all B €€ YAOBIETBOPEHUH, MOCUYHTAB pelieHne ApOUTpakHOTO cyda
[Tpumopckoro kpas o6ocHoBaHHBIM. 3AO «Dokcanp [lmoc» (ucter) 6pU10 06pa3oBaHO
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nyTeM peopranuzanuu B (opme BbiaeneHus u3 3A0 «®Dokcanab». Ilpuxazom
Peruonansuoro otnenenuss OCOP B JlaapHeBOCTOUHOM (deaepaibHOM OKpPYTe
Poccuiickoit @enepauuu HCTIy OBUIO OTKa3aHO B TOCYJapCTBEHHOW perucTpaiuu
BBIIIyCKa OOBIKHOBEHHBIX MMEHHBIX O€3/I0KyMEHTapHbIX aKUUH. BbUIO yCTaHOBIIEHO,
YTO MCTIIOM HapyIlIeHbl TPeOOBAaHMs, YCTAHOBJIEHHblE IyHKkTamu 8.3.6 u 8.3.10
CrangaproB. YcraBHoil kamutan 3A0 «®Doxkcone [lmioc» B HapylieHue TpeOOBaHUN
3aKOHOAATENbCTBA ObUT CHOPMUPOBAH 3a CUET OCHOBHBIX CPEICTB U JIOXOAHBIX
BJIIO)KEHU B MaTe€pHalIbHbIE [IEHHOCTH, YTO HEJIb351 OTHECTU K COOCTBEHHBIM CpPEICTBaM
3A0 «@okcanby. ANEUISUUOHHBIA Cyll PElIW, YTO B JAHHOM CIly4ae pedb UJET O
BBISIBJICHHOM HapylIeHUU B (OPMHUPOBAHUM YCTABHOIO KamuTala Y€ CO3JaHHOIO U
3aperuCTPUPOBAHHOrO OOIIECTBa, B CBSI3M C YEM JIaHHOE HapylIEHHE HOCHUT
HEYCTPAaHUMBIH XapakTep, 4YTO B CBOIO OUYEPEAb SBIAETCA OOCTOSTEIBCTBOM,
UCKJIIOYAIOIUM BO3MOXKHOCTh TOCYAAPCTBEHHON PErMCTPALMY BBIITYCKA KUK JAHHOTO
obmecTnal.

[Ipuobperenre aknuii, OCyUIECTBIIEMOE B paMKaXx pEOpraHu3alMmOHHbBIX
OpoLEeayp, HEPEIKO COBMEUIAETCS C HMHBIMU croco0aMu pasmenieHus akuuid. Tak,
BO3MOXHO (DOPMUpOBAHME YCTAaBHOTO KaluTajla BbIACISIEMOTO OOIIECTBA MyTEM
KOMOMHHPOBaHHUSA KOHBEpTanHuU U mnpuodpereHus. To ecTh, YacTh aKUHUU
KOHBEPTUPYETCS B aKLIMU CO3AaBAaEMOro OOIIECTBAa, a Jpyras 4acTb NpHOOpeTaeTcs
o0IIecTBOM, M3 KOTOPOTO ocymiecTBisercs Bbiaenenue. [lynkr 9.9.4 Cranmapros
YCTAHABIMBAET, UYTO MOPSAIOK pPa3MEIIEHUs, MPEAyCMOTPEHHBIH pelleHneM OOIIero
coOpaHusi, JIOJDKEH OIpeaenarh crnoco0 (cmocoObl) pa3MelieHusl I[EHHBbIX Oymar
IOPUIMYECKOTO JIMIA, CO3/IaHHOTO B pe3ysbrare BbaeneHus. Mcxons u3 GpopMynupoBKu
JAHHOW HOPMBI, MOXHO CJI€JIaTh BBIBOJ O TOM, YTO BO3MOYKHO ITPUMEHEHUE HECKOIBKUX
CIOCOOOB pa3MEILIEHUSI OJHOBPEMEHHO. JTOT € MYHKT COAEPKHUT HCKIIOUEHUE - AJIs
aKIIMOHEPHOTo OOLIECTBA, M3 KOTOPOTO OCYUIECTBISIETCS BBIIEICHUE, €IUHCTBEHHBIM
BO3MOXKHBIM CIIOCOOOM pa3MelleHust siisieTcss npuodperenne. Ha mpaktuke gaHHOe
nojiokeHne CTaHAapTOB O3HAYAET, YTO YAaCTh AKUUN KOHBEPTHPYETCS B aKUUU HOBOTO
oO1ecTBa, a OCTajibHAsl YacTh MPU3HAETCA NPHOOPETEHHOW OOLIECTBOM, M3 KOTOPOTO

OCYIHICCTBIIAJIOCH BBIACIICHUC.

1 MNMocTaHoBneHue MNAaToro apbutpaxkHoro cyna ot 8 HoAbpAa 2010 r. Ne A51-9698/2010.
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Panee neiictByroniue CTtaHgapThl SMUCCHH aKIUK U OONMUraluidi U UX MPOCHEKTOB
SMUCCUU MPU PEOPraHU3aALUU KOMMEPUECKUX OpraHU3allil colepKalu CIeIyIOLIyI0
HOpMY: «Ecnu B COOTBETCTBUM C PELLIEHUEM O BBIIEIECHUHU, KOTOPOE MPEeayCcMaTpUBaeT
BO3MOXKHOCTh KOHBEPTAIlMM aKUUH aKIMOHEPHOro OOIecTBa, a Takke oOMeHa JoJei
YYaCTHUKOB TOBApHUIIECTBA WU OOIIECTBA C OrpaHUYCHHOM (JOMOJHUTEIHLHOMN)
OTBETCTBEHHOCTBIO, I1A€B WICHOB KOOIEPATHBA, PEOPraHU3YyEMBIX ITyTEM BbIJCICHMUS,
KOHBepTauus (OOMEH) OCYILIECTBISIETCS HE BO (HA) BCE AKUHUHM BBIIEISIEMOIO
aKIMOHEPHOTo O0IeCcTBa, TO OCTABIIMECA AaKIUU MPU3HAIOTCS NPHOOPETEHHBIMU
KOMMEPYECKOW OpraHu3aluen, peOpraHu30BaHHOM MYTEM TAKOTO BBIICJIICHUS, B MOMEHT
rOCYIapCTBEHHONW PETUCTPALMK aKIIMOHEPHOTO OOIIECTBA, CO3JaHHOTO B PE3YJIbTaTe
TAKOT'O BBIICICHU»! .

C >THUM BapuaHTOM pa3MEIICHUs aKIUi ObUI CBSA3aH psij 3JI0yNnoTpeOneHuit. 1o
IpUBENO K MosiBIeHHIO B CTraHaapTax HOPMBI, B COOTBETCTBHHM C KOTOPOM Ka)IOMY
aKIMOHEPY pPEOPraHru3yeMOro aKIMOHEPHOro OOLIECTBA JIOJKHO Pa3MelaThCsl LEoe
YUCIO aKUMH KaXJ0Tro AaKIMOHEPHOTro OOIIeCcCTBa, CO3/1aBa€MOro B pe3yibTaTe
pa3ielieHus] WM BBIJEJIEHHUS, NPEJOCTaBISIOIMX Takue XK€ IpaBa, 4YTO U
NpUHAUIeKAIIUE €My aKIUM B PEOPraHU30BaHHOM AaKIUOHEPHOM OOIIEeCTBE,
IPOIMOPLMOHAIBHOE YHUCTY NMpUHALIe)KauUX eMy akuuu. Pemennem Bepxosaoro Cyna
Poccuiickoit ®denepanuu 3T0 MOJIOKEHHE ObUTO MPU3HAHO HE3aKOHHBIM. Cyzl IpHILEN K
BBIBOY O TOM, YTO IO CMBICTY TyHKTOB 3 1 4 crarbu 18, a Takxke myHkTa 3 cratbu 19
®enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX», MOPSIOK KOHBEPTALMU aKLIUN
peopranuzyemMoro oOUIeCTBa B aKIUM CO3/aBa€MbIX OOILECTB, & TaKXKe BBIJEIIIEMOIO
oOmiecTBa, B TOM YHUCJIE KAaKO€ YUCIO aKIMHA aKIMOHEPOB JODKHO OCTaBaThCs B
pEOpraHU30BaHHOM AaKI[MOHEPHOM OONIECTBE M KaKO€ YHCIO aKIUW JOJKHO

pa3dMeIaTbCd AKIOUOHCPpAM B KaXXIAOM dKIHWOHCPHOM 06H1€CTB€, co3gaBacMOM B

1 MoctaHoBneHne KL P® ot 12 deBpana 1997 r. Ne 8 «O6 yTBEpXaeHnn CTaHOapToOB SMUCCUN akLUA U
obavMraumin 1 1Ux NPOCMEKTOB 3MUCCUN MPU peopraHm3aumm KOMMEPYECKMX OpraHM3aumii M BHECEHWU
nameHeHnn B CTaHOapTbl SMUCCUN aKUMA NPU YUPEXXOAEHUN aKUMOHEPHbIX OO6LLECTB, AOMOSHUTENBbHbIX
akuum, obnuraumin n nx NPocneKToB aMUCCUK, yTBEPXXAEHHbIe [NocTaHoBneHnem denepanbHON KOMUCCUM MO
PbIHKY LieHHbIX 6ymar oT 17 ceHTAbpA 1996 1. Ne 19» // BecTHnk ®OKLIE Poccum, 1997, Ne 2.
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pe3yabTare paslesieHus] WM BbIACICHUS, ONpenerseT obliee coOpaHue aKIMOHEPOB
pPEOPraHM3yeMoro akIHOHEpHOro obrmecTBal .

B nacrosmee Bpemsi mogoOHOro poga TpeOOBaHUE CONEPKUTCS B MyHKTE 3.3
cratbu 19 ®@enepanbHoro 3akoHa «OO0 akIMOHEpPHBIX oOImIecTBaxy». CraHgapramu
YCTAHOBJIEHO, YTO aKIMOHEpPhl PEOPraHU3yeMOr0 AaKIIMOHEPHOro OOIIecTBa,
rOJI0COBABIIINE MPOTHUB WM HE MPUHUMABIIHNE y4acTUSI B TOJIOCOBAHHUM IO BOMPOCY O
peopraHu3aiuy aKIMOHEPHOTO oO0mIecTBa B (opMe BBIACICHUS, MOTYT TOIYYUTh
COOTBETCTBYIOIIME AaKIUU AaKIIMOHEPHOTO OOIecTBa, CO37aBa€MOT0 B PE3yJbTaTe
BBIJICJIEHUSA, TOJIBKO B PE3YJIbTATE PACIpENEICHUS TaKUX aKUUA Cpelld aKIHOHEPOB
peopraHu3yeMoro akiMoHEepHOTo obImiecTBa. PaHee ke Kpome pacrpeneneHus Oblia
PEAYyCMOTPEHA U KOHBEPTAIIUSI.

Taxke mpaBa aKIMOHEPOB, TOJOCOBABIIMX IMPOTUB TMPHUHITUA PEHICHUS O
peopraHuzali WJIA HE MPUHUMABIIMX YYacTHsl B TOJIOCOBAHMM IO BOIPOCY O
peopranu3anuy OOIIEeCTBa, 3alIUIIAIOTCS IOJIOKEHUSIMU cTarbl 75 deaepasbHOTO
3akoHa «O0 aKIMOHEPHBIX OOIIECTBaX)» O BBIKYIIE aKIUH.

Bo3MoxxHO Takke KOMOWMHHUPOBAHHUE TaKUX CIIOCOOOB Pa3MEIICHUS aKIMM Kak
NpUOOpPETEHUE U paCHpe/iesICHHe aKIUi CO3JaHHOTO MPU BBIJCICHUU aKIIMOHEPHOIO
oOl1iecTBa Cpeu aKIMOHEPOB AKIIMOHEPHOTO OOIIECTBA, PEOPraHM30BAHHOTO MyTEM
TaKOTO BbIJICTICHUS.

Tak, npu BbigeneHun u3 OAO «CsepanoBsnepro» OAO «CBepanoBckas
PHEPrOCEPBHUCHAS KOMMAHUS» AaKIMU TMOCJIEAHEr0 OB paclpenesieHbl Cpeau
akinoHepoB OAO «CBepaI0BIHEPTO», B TOM YUCIIE CPEAU aKIMOHEPOB, FOJI0COBABIINX
IPOTUB WJIM HE MPUHABUIMX YYAaCTHE B TOJIOCOBAaHMU MO BONPOCY O peopraHU3aluu
OO6miecTBa, MPONOPIUOHAIBHO KOJUYECTBY HMEBIIMXCS y HHX akuuid OOmiecTsa.
AKIMM K€ CO037aBaeMOro OOIIeCTBa, OCTAaBIIMECS HE pACHpPENEICHHBIMU Cpeau
akimonepos O61IecTBa, ObuH Mpu3HaHbl TpHoOpeTeHHBIMU OAO «CBepaIOBIHEPTOY.

Taxke Tpu NPUMEHEHUM JAHHOTO CIOcO0a pa3MelIeHUs] aKIUid BO3MOXKHO

CO3JaHHUEC XOJAUHTOBBIX KOMITAaHUM. YCTaBHOM KaIlmuTall BBIACIIIEMOTO O6HI€CTB21 MOXKET

1 PeweHne BepxoBHoro Cyga P® ot 20 mona 1999 r. Ne NKIMN99-24 «O npm3aHaHUK HE3AKOHHOW YacTu 2
nyHkta 6.7 CtaHgapToB SMUCCUN akUMA KU obnuvrauuii M MX NPOCNEKTOB 3SMUCCUX MPU peopraHnsauumm
KOMMEPYECKUX OpraHusaunii, yteepXaeHHbix [loctaHoBneHnem OKLIE PO ot 11.11.1998 Ne 48» //
bronneteHb BepxosHoro Cyna P®, 2000, Ne 10.
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(dbopMUpOBaTHCs 32 CYET COOCTBEHHBIX CPEACTB. B 3TOM ciydae akuuu nmpuoOpeTaroTcs
o0IIecTBOM, M3 KOTOPOTO OCYIIecTBiIseTcs BbiaeneHrne. COOTBETCTBEHHO, €CIU
IpUOOPETAIOTCS BCE aKIMHU, TO HAJl BBIACISIEMBIM OOIIECTBOM MOJTHOCTBIO COXPaHSAETCs
KOHTPOJIb OOIIECTBA, U3 KOTOPOTO OBLIO OCYIIECTBICHO BBIEICHHE. DTO TO3BOJISIET
000COOUTh aKTHUBBI U O053aTENbCTBA PEOPraHU3yEeMOro OOIIECTBA IMPU COXPAHEHUHU
KOHTPOJII Haa OOOCOOJECHHBIMM aKTUBAMH CO CTOPOHBI OOINECTBA, U3 KOTOPOTO
IPOU30IILIO BhIeNeHue. [Ipu Takoil Mojenu peopraHu3aii JOCTUTAIOTCS CIEeTyIOIIHNe
LeJIHU:

- U3 MMYIIECTBEHHOTO KOMIUJIEKCA OOIIECTBA BBIJCISIETCS «UHOPOIHOE TEIO» H
MOPOXKJICHHBIE MM JIOJITK W TPU ITOM COXPaHSETCs KOHTPOJIb HaJl 000COOIEHHBIMU
aKTHBaMH,

- BBIJICIISIOTCS HEMPO(DUIIbHBIC aKTUBBI C IETBI0 UX TOCIEAYIOIIEH peantn3arun’ .

Panee nynkr 1 crarbu 19 ®@enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX)
BBITVISAZIENT cieayronmuM obpa3zom: «CoBeT IUPEKTOpPOB (HAOIIONATENbHBIM COBET)
peopranuszyemMoro B ¢GopMme BbIJEIeHUsS OOIEeCTBa BBIHOCUT Ha PEIICHHE OOIIero
coOpaHMsl aKIIMOHEPOB BOIMPOC O peopraHuzaiuu ooOiiecTBa B (opme BbIJEICHUS,
HOpsiZIKE U 00 YCIOBHUAX OCYIIECTBICHHS BBIJCICHUS, O CO3JJaHMH HOBOTO OOIIECTBA,
BO3MO)KHOCTH KOHBEPTAIlMW aKIU{ OOIIEeCTBA B aKIWUU W (WJIM) WHBIC IICHHBIE OyMaru
BBIICIISIEMOr0 OOIIecTBa W MOPSAAKE TaKoW KOHBEpTaIuu, 00 YTBEPKICHHUU
paznenutenbHoro OanmaHca». To ecTh, MpU OyKBaJIbHOM TOJKOBAHUHM JAHHON HOPMBI
MOKHO OBLJIO clieJlaTh BBIBOJ, O TOM, YTO OCYIIECTBICHHUE KOHBEPTAIUU - ATO MPaBO, a
HEe O00s3aHHOCTh peopraHuzyeMmoro obmectBa. B Hacrosimee BpeMsi MOAOOHBIX
dbopmynupoBok ctathsi 19 denepanbHoro 3akoHa «O0 aKIMOHEPHBIX OOIIECTBAX» HE
cofepkut. OJHAKO 3TO HE O3HAYaeT, 4TO OOILIECTBO, M3 KOTOPOIO OCYIIECTBIIAETCS
BbIJICJICHHE, HE BIpaBe MPUOOPECTH BCE aKIMKM B paMKax MPOLEAYpPhl peopraHu3alli,
HE KOHBEPTHUPYS WX B aKIIMM BHOBBL CO3JaHHOTO 00IIecTBa. B moaTBepkneHne JaHHOMN
NO3ULMU MOXXHO TpuBeCTH NYyHKT 9.9.4 CranpaproB: «PemeHne o peopraHuzanuu
akKuoHepHOTo oOmecTtBa B (Gopme BbijeleHUS (KpoMe pelieHus,
NpeayCcMaTPUBAIONIETO TOJbKO MNPUOOPETEHUE aKIUKW aKIMOHEPHBIX OOIIECTB,

CO3aBACMBIX B PE3YJIbTATC BBIJICJICHUA CAMHUM aAKIIMOHCPHBIM 06HIGCTBOM, N3 KOTOPOTO

1 Mnyweuknin A.A. Ykas. coy. C. 193.
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OCYILECTBIISICTCS BBIJICJICHUE) NOJDKHO IPElyCMaTpUBarh...». TakuM 00pa3oM, B IAHHOM
clyyae peyb HAET O CO3JaHuM JouepHero oodmectBa. He Bce aBTOph BHUAST
000CHOBAaHHOCTh CYIIIECTBOBAHUS MOJOOHON KOHCTPYKUMU. Tak, HEPEIKO yKa3bIBaeTCs
Ha U3JIMUIIHIO TPYIOEMKOCTh U CJI0KHOCTh JAHHOW MPOLEAYPHI, B IEPBYIO OYEPE/b, B
CBS3M C TE€M, YTO pEOpraHu3alisi Hepa3phlBHO CBS3aHAa C BOIPOCAMHU SMHUCCUHU aAKIUH.
OtmedaeTcs, 4TO Takoil cmoco0 cO3MaHus XOJAMHIa, KaK YUYPEKICHHUE HOBBIX
XO3WCTBEHHBIX OOIIECTB Ha MMYIIECTBEHHOW OCHOBE CYIIECTBYIOIIEH OpraHu3aliu
IyTeM BHECEHHUS €I0 B KaueCTBEe BKJIaJa B YCTAaBHOM KamHUTall JIOUYEpPHETO OO0IIecTBa
YacTU NMPUHAAJIEKAIIETO UMYIIECTBA (AKTUBOB), UMEET OOJbIIE MPEUMYIIECTB U TPOIIIE
B peaIM3aLH.

bonee TOro, mpegycMOTPEHHYK 3aKOHOJAaTEJIeM BO3MOXHOCTbH I
peopraHuzyemMoro oOIecTBa CTaTh E€AMHCTBEHHBIM AaKIMOHEPOM BHOBBL CO3JIaHHOTO
o0IIIecTBa HEPEIKO pacCMaTpHUBAIOT Kak IOPUIAMYECKH HEeoOOCHOBaHHYIO. [lo MHeHHUIO
I'C. [lankuHOM, KOHCTPYKIUS, MPU KOTOPOM JEHCTBYIOIIEE OOIECTBO CTAHOBUTCS
€IMHCTBEHHBIM aKIIMOHEPOM BHOBb CO3/1aBAEMOI0, BO3MOXHA JIUIIb MPU YUPEKICHUU
TAKOTo OOIIEeCTBa, a HE B mporecce peopranu3aiuu’. MakTUUECKH, C 3TUM TOIXO00M
cornamaercs u E.Il. JJuBep. Ilo ee MHeEHMIO, y4aCTHUKaMU KOMMEPUYECKHUX
OpraHu3allvii, CO3JaBa€MbIX B PE3yJbTaTe PEOpraHU3alllH, JOJKHBI CTAHOBUTHCS BCE
WIM YacTh YYaCTHUKOB PEOPraHM3yeMOro HOpHAMYECKOro Jimna. B ciywasx, koraa
yU4pEAUTEIEM BHOBb BO3HHMKIIEH KOMMEPYECKOW OpraHU3alUyd BBICTyHAaeT
pEopraHu3yemMoe OPHUINYECKOE JIMIO, UMEET MECTO HE peopraHu3anus, a CO3JaHue
HOBOW KOMMEPYECKOM OpraHU3aIiH IyTeM YIPESIKICHUS .

OTMedaroT psii HEJOCTAaTKOB TAKOM MOJEIM PEOPraHM3alUU, KaK TO 3aBEAOMO
HEpPAaBHOE IIOJIOKEHUE KPEIUTOPOB, OTCYTCTBHE MPABOBOM B3aUMOCBA3U MEXIY
pEOpraHu30BaHHBIM OOIIECTBOM M OOIIECTBOM, CO3JaHHBIM B PE3yJIbTaTe BbIICICHUS.
Taxxke yka3bIBaeTCs, YTO B OTIMYME OT YUYPEXKICHUS XO3SIMCTBEHHOro 0OIlecTBa
(ropuuYecKuil akT), peopranu3anus B popMe BBIJICTCHUS - 3TO CKOpEe OPUINYECKU

IMOCTYIIOK, BHCIIHCC OTPAKCHUC KOPIIOPATHBHBIX OTHOIICHU I YYaCTHHUKOB

1 WankuHa I'.C. HoBoe B pOoCCUINCKOM aKLUMOHEPHOM 3akoHoaaTtesnbcTBe // Xo3AancTeo u npaso. 2001. Ne 11.
C. 61.

2 [Oueep E.IN. lNMpaBoBOe perynMpoBaHne peopraHn3aumm KOMMEPYECKMX opraHusaumin: Astoped. aumc. ...
KaHpg. ropuga. Hayk. M., 2002. C. 9, 17.
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peopraHuzyemMoro o0niecTBa. ITOT IOPUIUYECKUM TOCTYIIOK OTpakaeTcsl Ha MpaBax U
00513aHHOCTSIX TPETHUX JIMI] JIMIIb B KA4€CTBE OOBEKTUBHOTO CJIECACTBHUSA, a HE LEJU.
[IpaBa yyacTHHKA, CO3/JaHHOTO MYTEM BBIJEICHUS, PU ITOM IOJTHOCTHIO MEPEXOMST K
aKIMOHEPAaM PEOPraHM30BaHHOTO OOIIECTBA, BBIICIMBIIUMCS U3 €ro coctasal. Bpsa nu
MOXKHO COTJIACUTBCS C TakKuM moaxoaoM. Kak HaM kaxeTcs, yupexiaeHue oOliecTra u
€ro peopraHuzaiusi OJHOMOPSIAKOBBbIE MOHATHUS. W ydpexkJaeHue, U peopraHu3aIuio
1[eIeCO00pa3HO OTHOCHUTHh K IOPUIWYECKUM aKTaM, TaK KakK, OCYIICCTBIISII WX, JIUIO
npeciieiyeT AOCTHXKEHHE KOHKPETHON HOPHUAWYECKONM UENIU - BO3ZHUKHOBEHHE,
U3MEHEHHE WM MPEKpalleHue rpakJaHCKHX MPaBOOTHOIIEHUU. boiee Toro, Kak Mbl
BBISICHWJIM paHee, MpaBa aKIMOHEPOB PEOPraHM3yeMOro OOINecTBa HE MEPEeXOIsiT B
HEUM3MEHHOM BHUJIE K aKI[TMOHEpaM 00I1IeCTBa, CO3JJAaHHOTO B PE3YJIbTAaTe peOpPraHu3aIuu.

Jlo BHecenus uszmeHeHuii B denepanbHbiii 3akoH «O0 aKIIMOHEPHBIX O0IECTBAX»
B 2001 romy, peopranuzyemoe OOIIECTBO HE MOIIIO CTaTh €IMHCTBEHHBIM aKIMOHEPOM
BHOBB CO3/IJaHHOTO o01iecTBa. bonee Toro, neiictBoBan Yka3 IIpe3unenta Poccuiickoi
@enepauun ot 18 asrycra 1996 roga Ne 1210, koTopeiM OBUIO 3alpemIeHO MPHU
MPOBEJCHUM PEOPTraHu3alluyd aKIIMOHEPHOTO OOIlecTBa pa3MeliaTh aKlUh BHOBb
BO3HHUKAIOIIETO OOIIECTBA CPEAU JIMII, HE SBIISIIOIIMUXCS aKIMOHEpaMu (Y4YaCTHHUKAMH)
peopranu3yeMbIX 00IIeCTB?,

MoHO cormamarbCs WIM HE COTIAMIAThCS ¢ 0O0CHOBAHHOCTHIO MOI0OHOTO poja
KOHCTPYKIMHU, HO OHA CYIIIECTBYET B OT€YECTBEHHOM 3aKOHOJATENbCTBE. bonee Toro, ot
yupexaeHuss oOIecTBa €€ OTIMYaeT psAJ MPU3HAKOB, OOYCIOBIEHHBIX IPABOBOM
NpUpoOAOW peopraHuzanuu. Bo-mepBbIX, peopraHu3alui0 CONPOBOXKIAET
IIPABOMPEEMCTBO, B COOTBETCTBUU C MyHKTOM 1 crarbu 19 denepanbpHoro 3akona «O06
aKIIMOHEPHBIX OOIIECTBAX», PEOPraHU3yeMOMYy OOIIECTBY MEpeAaeTcsl 4acTh MpaB U
o0si3anHOCTEH. To ecTh 001IEeCTBY MEepeAarOTCsl HE TOJIBKO aKTUBBI, KaK 3TO MPOUCXOAUT
IIpU YUPEXKIACHUN O0OIIECTBA, HO U MaCCUBBI. BO-BTOPBIX, B COOTBETCTBUU C ITyHKTOM 3
cratbu 15 @DenepanbHoro 3akoHa «OO0 aKIMOHEPHBIX OOIIECTBaX», (HOPMUPOBAHUE

UMYyIlleCTBa OOLIECTB, CO3[aBa€MbIX B pPE3YyIbTAaT€ PEOpPraHU3alUU, OCYIIECTBIISIETCS

1 Kopoariko A. PeopraHnsauua akuMOHepHbIX obwecTs B oopmMe BblaesieHna // Xo3ancTeo v npaso. 1999.
Ne 6. C. 113.

2 VYkas [lpesngeHta PO ot 18 aerycta 1996 r. No 1210 «O mepax no 3awmte npaB akUMOHEPOB W
obecrneyeHnio MHTEPECOB rocyaapcTBa Kak Cob6CTBEHHUKA N akumoHepa» // C3 PM,1996, Ne 35, cT. 4142
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TOJIBKO 32 CYET HMMYILECTBa pPEOpPraHu3yeMbIX OOMIECTB. DTO O3HAYaeT, YTO
npejmnoyiaraeTcs YMEHBIIEHHUE pa3Mepa KPEeJUTOPCKOM 3aJ0JI)KEHHOCTHU
peopranu3zyemMoro oOIecTBa M €ro COOCTBEHHOro KamuTajga (ycTaBHOTO W (WJIM)
100aBOYHOI0) Ha CyMMY, COOTBETCTBYIOIIYIO CTOMMOCTH MEPEIaHHBIX BBIICISICMOMY
00I111€CTBY aKTHUBOB.

Ha mpaktrike mepBOCTENIEHHOE 3HAUE€HHE HMMEET BOMPOC Pa3TPaHUUYCHUS] TAKOTO
BapuMaHTa PEOpPraHU3allid OT CO3JaHUs XOJIMHTOB MYTEM YUPEKICHHS TOUYEPHUX
KOMITaHUM. [[e]10 B TOM, 4TO €ClM pedb UIET O PEOPraHu3aluu, TO JEUCTBYIOT HOPMBI
3aKOHA, 3allMINAIIMe KpeauTopoB obmectBa. Tak, dDenepanbHbiM 3akoHOM «O0
AKIIMOHEPHBIX OOIEeCTBaX» YCTAaHOBJICHBI OO0S3aHHOCTH OOIIECTBA YBEJIOMHUTH
KpPEAUTOPOB O pEOpraHu3allMd M TMPaBO KPEAUTOPOB TpeOOBATH JTOCPOUYHOTO
MPEeKpalleHus] WK UCTIOTHEHUS] COOTBETCTBYIOLIUX 00s13aTenbcTB obmecTa. [lyHkToM
6 Ilocranosnenusi IInenymoB BepxoBHoro Cyna Poccuiickoit denepanuu u Briciiero
Apoutpaxunoro Cyna Poccuiickoit ®deaeparuu ot 21 depans 1995 roga Ne 2/1 «O
HEKOTOPBIX BOIIPOCAX, CBSI3aHHBIX C BBEACHUEM B nelicTBUe yacTu nepoud ['K POy
MOJITBEPKJICHO, YTO HEYBEJIOMJICHUE KPEIUTOPOB O peopraHu3aiuu oOIlecTBa BiCUET
3a c000l BO3MOXKHOCThH MIPU3HAHUS B CYJI€OHOM MOPSAKE HEACHCTBUTEIHLHBIMU AKTOB O
roCy1apCTBEHHON pErucTpalui OPUIAYECKUX JIHI, CO3JaHHBIX B pe3ylbTare
peopraHuzanuu’ .

Kpome Toro mnpu peopraHuzalnuy, B OTIUYHUE OT YUPEKICHUS JOUYECPHETO
o01ecTBa, BO3MOXKHA Mepeada 00s3aHHOCTEH peopraHn3yemMoro oomiecTsa. B cinyyasx,
npeaycMOTpeHHbIX NOyHKToM 4 crateu 60 I'paxkmanckoro koaekca Poccuiickoi
®epnepaluy, BHOBb CO3/IaHHBIE B PE3YJIBTATE PEOPTaHU3ALMYU IOPUINYECKHE JIUIA HECYT
COJIMJAPHYIO OTBETCTBEHHOCTH 0 00s3aTEIHCTBAM PEOPTraHU30BAHHOTO FOPUINYECKOTO
JuIa, JlouepHee OOIIECTBO, B CBOKO oOYepellb, HE JAODKHO OTBeYaTh IO J0Jram
OCHOBHOTI'O OOIIECTBA.

Hepenko peructpupyroiire opranbl HEOOOCHOBAHHO OTKa3bIBAIOT B PErHCTpaIluu
HOBOTO HOPUAMYECKOTO JUIla JIMOO B PErucTpaluy MpaB Ha HEABUIKUMOCTH, CChLIAsICh

Ha HECOOJI0IEHUE NPOLENYphl peopranu3anuu. Tak, perucTpUpyrOIUM OPraHoOM ObLIO

1 MocTtaHoBneHue MNMneHyma BepxosHoro Cypa P®, NMneHyma BAC P® ot 28 despana 1995 r. Ne 2/1 «O
HEKOTOpbIX BOMPOCax, CBA3aHHbIX C BBEAEHWEM B [AEWCTBME 4YacTu nepson [paxpaHckoro Kopekca
Poccuinckon ®epepaunn» // BronneteHb BepxosHoro Cypa PD, 1995, Ne5.
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OTKa3aHO B PErHCTPALMM MPaB HA HEABMKUMOE UMYIIECTBO, KOTOPOE OBLIO TMEPEIaHO
J0UepHEMY OOIIECTBY IIPH €r0 YUPEKICHUH, IO MOTUBAM OTCYTCTBHUS PEIICHUs OOIIEro
cobpanus oOiiecTBa 0 peopranuzanuu. CeMHaaIaThI apOUTPaKHBIN aneISIIUOHHbBIN
Cy/ll TTIOCTaHOBMJI, YTO U3MEHEHUE MMYIIECTBEHHOW MAacCChl MaT€PUHCKOTO OOIIECTBa, B
CBS3M C BHECEHHMEM B YCTaBHBIC KamuTalbl JOYEPHUX OOIIECTB HUMYIIECTBA, HE
SBIIIETCSl peopraHu3anueit odmecTBa B (Gopme pasaencHus win BeiaeneHus. Cymnom
OBLJIO OTMEUEHO, YTO PEOPTaHM3AIUs FOPUIAYECKOTO JIUIa B (OpME BBIICICHUS WIH
pasneneHus SIBISIETCS OMHUM M3 CIIOCOOOB 0Opa30BaHUS HOBBIX IOPUIWYECKUX JIHI] U
MpEKpaICHUs] JEUCTBYIOIIMNX IOPUINYECKUX JIMI, CBA3AHHBIX C MEPEXOJOM IpaB H
00s13aHHOCTEH pPEOPraHU3yeMOro IOPUIUYECKOro JIMIa B TOPSAJKE YHUBEPCAIHLHOTO
IIPABOMPEEMCTBA B COOTBETCTBUU C pa3AeiuTeNabHbIM Oanmancom. OOpa3zoBaHuE Ke
AKIIMOHEPHBIM OOIIECTBOM JOYEpPHEro oOIIecTBa HE SBISETCS peopraHu3aluei,
MOCKOJIbKY HUKAaKUE TpaBa M OOS3aHHOCTH CYIIECTBYIOIIETO HOPUAMYECKOTO JIHIa He
MIepeIar0TCsl BHOBb CO3/IaHHOMY JI0YepHEMY 00IIeCTBY! .

B 3apy0exHOM KOpHmOpaTMBHOM IIpaB€ YCTaHaBJIMBAIOTCS 3alpeThl Ha
npuoOpeTeHre akuuii (Jojied ydacTusi) BBIJICJICHHOW KOMIIAHUM PEOPTraHU30BAHHOMU
xomnanuei. [TogoOHbIi monxoy Hamien cBoe orpaxeHue B lllecroit nupexture CoBera
muHucTpoB EC Ne 82/891 ot 17 mexabps 1982 roga, ocHoBaHHOM Ha ctaThe 54(3)(g)
JHorosopa o EC u Kkacaromieicss BONPOCOB pa3lEiI€HUs OTKPBITBIX aKIHOHEPHBIX
oO1iecTBax.

Takoit croco6® pa3MeneHuss akiuil Kak MpuoOpeTeHne MPUMEHSETCS TaKKe MpHU
peopraHu3alfK X03sUCTBEHHBIX 00111eCTB B (hopMe nmpeodpa3oBaHus.

B coorBercTBuu ¢ mynkrom 1 crarbu 20 denepanbHoro 3akoHa «O0 aKIIMOHEPHBIX
oOmecTBax» OOIIECTBO BIIpaBe IMPeoOpPa30BLIBATHCS B OOIIECTBO C OrPaHUYEHHOMN
OTBETCTBEHHOCTBHIO MJIM B NIPOU3BOACTBEHHBIN KOONEpPATUB. Takke MO €IMHONIACHOMY
PELIEHUIO BCEX aKIIMOHEPOB - B HEKOMMEPUYECKOE MapTHEPCTBO.

[Ipu 5TOM BO3MOXKHO MPeoOpa3oBaHUE XO35UCTBEHHBIX OOIIECTB, OTHOCSIIMXCS K
OJIHOM OpraHu3alMOHHO-IIPABOBOM (PopMe ropuanyeckoro yuia. Tak, myHKT 3 cTaTbu 7
®enepanbHOro 3akoHa «O0 aKIIMOHEPHBIX 00IIECTBAX)» YCTAHABIMBAET, YTO €CIU YHUCIIO

aKIMOHEPOB 3aKPHITOr0 aKLIMOHEPHOro oduiecTBa mpeBbicUT 50, TO 001IECTBO 00s13aHO

1 MNMocTaHoBNeHne 17-ro anennALMOHHOIo apbuTparkHoro cyaa ot 26 aekabpa 2006 r. Ne A60-19843/2006.
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npeoOpa3oBarbcsi B OTKphIToe. Ho, BAXKHO OTMETUTH, YTO MOJOOHOIO poja M3MEHEHHE
TUIA OOIIECTBAa HE SBJISETCS peopraHu3alueil, Tak KakK OpraHu3allMOHHO-IIPaBOBas
dbopMa rOpUAMYECKOTO JiMla He MeHseTcs. W COOTBETCTBEHHO, HE NPUMEHSIOTCS
TpeOOBaHUs, YCTAHOBJIEHHBIE MYHKTOM 5 crtarbu 58 I'paxIaHCKOro Kojaekca
Poccniickoit denepannu, myHKTOM S5 ctareu 15 m crarbent 23 PenepanbHOTO 3aKOHA
«O0 aKIMOHEPHBIX OOIIECTBAX»: O COCTABIECHUY NEPENATOYHOIO AKTa, 00 YBEAOMIEHUU
KpPEAUTOPOB O MPEACTOSIIEM HW3MEHEHMM THIa aKUUOHEepHoro ooOuniecta. He
OPUMEHSIOTCS TIPU 3TOM U JIpyrHe HOPMBI, KaCalolIUecsi peopraHu3aluu o0IecTBa, B
TOM YHCJIE TIPEIOCTABIISAIONINE aKIIMOHEpaM MPaBo TPeOOBaTh BHIKYIA MPUHAAIEKAIINX
UM aKIMi oOmiecTBa, €CIM OHM TOJIOCOBAJIM MPOTUB NPeoOpa3oBaHUs WM HE
y4acTBOBAJM B TOJIOCOBAHUU 110 JJAHHOMY BOIPOCY (cTaThs 75 3akoHa)'.

[Iyakt 9.11.1 CranpapToB ycTaHaBJIMBAaeT, 4YTO NpU TpeoOpa3oBaHUU
aKIIMOHEPHOTO OOIIECTBA €ro aKIMK MOTYT MPUOOpPETAThCS YJeHAMU MTpeo0pa3yemMoro B
HEro HEKOMMEpPYECKOT0 NapTHEPCTBA U COOCTBEHHHUKOM NIpPeo0pa3yeMoro B HETro
yupexaeHus. [Ipu 3ToM koMyecTBO MpUoOpeTaeMbIX aKIUi ONpeaeiseTcss B peleHun
0 MpeoOpa3oBaHUMU.

Taxxke Kak 1 IpUOOPETEHHE B paMKax MPOLEAYphl BbIIEIEHUS, IPUOOpETEHNE TTPU
npeoOpa3oBaHuM SBIsETCA 0€3BO3ME3THBIM. Tak, ApOuTpakHbIM cynoM Camapckoit
00J1aCTH MPU PACCMOTPEHUHU OJHOTO U3 e ObLIIO YCTAHOBIICHO, YTO MpHU co3nanuu 3A0
nyTeM npeoOpa3oBaHMs B YCTAaBHOM KamuTasl ObUIO BHECEHO UMYIIECTBO, YTO SIBIISETCS
HEIOITYCTHMBIM?.

OnpeneneHHbIME  0COOEHHOCTSAMU XapaKTepU3yeTcsl NMPUOOpPETEHHE aKUui INpu
npeoOpa3oBaHUU IOPUIUYECKOTO JUIAa B aKIMOHEpPHOE OOIIEeCTBO PaOOTHUKOB
(HapomHOE TpEeAnpUsITHE).

Bo-niepBbiX, akiuu npuoOpeTaroTcs Ha BO3Me3IHON ocHOBE. [Ipu 3TOM B pelieHun
O BBIITYCKE IIEHHBIX OyMar yKa3bIBaeTCs LI€HA pa3MEIICHMs aKIUM, YCIOBHUS U MOPSA0K

OILIATHI aKIUU.

1 lMoctaHoBneHue lNMneHyma BAC P® ot 18 HoAabpAa 2003 r. Ne 19 «O HekoTOpbIX Bonpocax npumeHeHnAa O3
«O6 akuMoHepHbIX obuecTBax» // «BBAC P®», 2004, No 1.

2 PelueHune apbutpaxHoro cyaa Camapckon obnactum ot 5 oktabpa 2010 r. Ne A55-17228/2010.
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Bo-BTOpBIX, yCTAaHOBJIEHBI ONPEIEICHHBIE OIPAHUYEHUS B OTHOLIEHWU JIWIL, HE
ABIIAIOIIMXCSA paOOTHUKAaMU npeanpusatus. CTaHgapTaMy yCTaHOBJIEHO, YTO aKIUU MpU
CO3/IaHUM HAPOJHOTO MPEANPUATHS MOTYT MPUOOPETATHCSA HE TOJIBKO PaOOTHUKAMH, HO
u uHbIMM JinamMu. Ho ipu atom @enepanbHbiM 3akOHOM «O0 0COOEHHOCTSIX MPABOBOTO
NOJIOKEHUSI aKIMOHEpPHBIX 0O0mecTB pabOTHUKOB (HAPOAHBIX MPEANPUATHI)
YCTaHOBJIEHO, YTO, MO 00IIEeMy MPaBUITY, 10JIA aKIIUH HAPOAHOTO MPEATNPUATHUS B OOIIEM
KOJIMYECTBE aKLUH, KOTOPOH MOTYT BJIaJIETh B COBOKYITHOCTH B MOMEHT €r0 CO3JAaHUS
YYaCTHUKU TpeoOpa3dyeMoil KOMMEpPUECKON OpraHu3aluM, He SBIAIOLUIUECS €€
paboTHHKaMH, JOKHA ObITh MEHee 25 MPOLIEHTOB YCTAaBHOTO KaluTajda HapOAHOTO
npennpusitusa. B coorBercTBUM ¢ myHKTOM 2 ctratbu 4 ®denepanbHoro 3akoHa «0O0
0COOEHHOCTSIX MPABOBOTO TMOJIOKEHUSI aKIIMOHEPHBIX 00IECTB paOOTHUKOB (HAPOIHBIX
OpeanpusaTuii)» pabOTHUKAM HApPOJHOTO MNPEANPHUITUS ITOJDKHO MpPHUHAJIEKATh
KOJINYECTBO AKUWKW HApPOJHOIO MNPEANpPHUATHS, HOMHUHAJIbBHAs CTOMMOCTh KOTOPBIX
cocraBysieT Ooee 75 MPOIEHTOB €r0 yCTaBHOTO KamuTaja'.

K coxanenuto, Ha TPAKTUKE HEPEIKO MOKHO CTOJIKHYTHCS CO 3JI0YMOTPEOICHUSIMU
U HapyleHUs MU TpaB pabOTHHUKOB. Tak, MpU pPAacCMOTPEHUU OJHOIO U3 JAe
CemHaauareiM apOUTPaXKHBIM ANEUIALIMOHHBIM CY/IOM OBUIO YCTaHOBJIEHO, YTO MpH
npeoopazoBannu 3A0 «HII «Mmnynec» B oOmectBo pabotHukoB «HapomHoe
npennpusatue «mmynsc» ObUIO OIMpeneneH CIUCOK aKIMOHEPOB U3 58 JHIl, TPH STOM
nox HoMepoMm | B kadecTBe akuuoHepa 3Hauwmiics 3AO «Bocxom», pasmep Bkiaga B
yCTaBHBIN KamuTan kotoporo — 14 999 395 py6. uto cocraBmser 100% ycTaBHOTO
Kanutana ooOmecTBa. B OTHOImIEHHM OCTalbHBIX 57 (U3UYECKUX JMI] B KadeCTBE
pa3Mepa BKJIaJia B yCTaBHBIN KarmuTall ykaszaH «0»2.

Cucremubiii ananu3 CrangaproB u @DenepanbHoro 3akoHa «O0 0COOEHHOCTSIX
NpPaBOBOTO TMOJIOKEHUS aKIUOHEPHBIX 00mecTB pabOTHUKOB (HApOIHBIX
OPENNpUsATUA)» TO3BOJSAET CHENaTh BBIBOA, YTO BO3MOXHO COBMEILEHUS Ppa3HBIX
croco0o0B pa3MelleHus akiui. Tak, yacTh aKIMil MOKET ObITh BO3ME3THO TPHUOOpETeHa

pabOTHHMKAMHM, a 4YacTh MOUIKUT OOMEHY Ha akKUUHU AakKIHOHEpPHOro oOIIecTBa,

1 ®epepaneHbii 3akoH oT 19 wmonAa 1998 r. Ne 115-0P3 «O6 0CO6EHHOCTAX MPaBOBOrO MOJIOXKEHMWA
aKLUMOHEPHbIX 06LecTB paboTHMKOB (HapoaHbIX NpeanpuAaTui)» // C3 P®, 1998, Ne 30, cT. 3611.

2 [loctaHoBnenne CeMHagULaToro apbuTpa kHOro anennAauMoOHHOro apbuTpa)kHoro cyaa ot 7 mnoHAa 2007 r.
Ne A60-40235/2005.
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CO3/IaHHOTO B pe3ynbrare mnpeoOpazoBanus. Tak, 3aKOHOM YCTAaHOBJIEHO, 4YTO B
JIOTOBOPE O CO3JIaHWM HAPOAHOTO MPEANPUITHS, MOMHUMO MPOYEro, HeoOXOIUMO
YCTaHOBUThH (OpMY OIIaThl aKIMH HAPOAHOTO MNPEAIPUITHS WM TOPAIOK OOMeHa
akuuit (moJsiet, maeB) mnpeoOpazyeMod KOMMEPUECKOW OpraHu3aluu Ha aKiuu
HapOAHOTO NPEINPUATUS KaXAbIM aKIMOHEPOM B MOMEHT CO3/aHMS HapOIHOIO
IpeapPUATHUS.

Baxxno, uro mpu mpeoOpa3oBaHWM KOMMEPYECKOH OpraHu3alid B HapOAHOE
OpeAnpuaATHEe, YYACTHUKHM KOMMEpPYECKOW OpraHuM3allM, TOJIOCOBABIIME IPOTHUB
npeoOpazoBaHUsl KOMMEPUECKOM OpraHu3aluy B HAPOJHOE MPEANPUITHE, UMEIOT MIPaBoO
B TEUEHHUE OJHOTO MeEcCsila IMOCJE JAThl MPUHATHS YKa3aHHOTO PEUICHUS MPEIbSIBUTH
TpeOOBaHKE O BBIKYTIE CBOMX aKIHH (710JIe, TaeB) OJHOCTHIO UM YACTHYHO.

[Ipu mnpeobpa3zoBaHUM B aKIUMOHEPHOE OOMIECTBO TOCYIapCTBEHHOTO
(MyHULIMITAJIBHOTO) TPEANPUATAS M €ro MOoApa3JeieHU BO3MOXHO MNPUOOpETEeHHE
akuuii Poccuiickoit denepanueit, ee cyObeKTaMHU WM MYHUIMNAIbHBIMHU
oOpa3zoBaHusMH. B mepByro ouepenp, ATO KacaeTcs NPEeAUpUSATHI psaa oTpaciei
HapOAHOTO XO3sIICTBA (B YaCTHOCTHU, TOILUIMBHO-IHEPIreTUYECKOr0 KOMIUIEKCA, BKIIOYast
IPENNpPUATUS SHEPTETUKH, Ia30BOr0 X03siCTBa, HEPTAHOM U HeTenepepadaThIBatoLIei
IPOMBIIJIEHHOCTH M HEKOTOPBIX JApPYrux). PaHee miisg coXpaHeHUs rocylapCTBEHHOIO
KOHTPOJISI HaJl IPUBATU3UPOBAHHBIMH MPEANPUATUSAMEU B deepanbHOi COOCTBEHHOCTH
3aKpeIUISJIMCh KOHTPOJBbHBIE NAaKeThl aKIHUH Ha CpPoK A0 Tpex Jser. Tak,
[TocranoBnenuem I[IpaButennbctBa Poccuiickoit deneparuu ot 22 nexadps 1992 rona
ObUIO MPENyCMOTPEHO, YTO MpU NMpeoOpa3oBaHMM YKa3aHHBIX MPENNPHUSITHA CBSA3U B
aKIIMOHEPHBIE OOIIECTBA KOHTPOJIBHBIA TMAKET aKIMW 3aKperuisieTcss B (QeaepaabHOi
COOCTBEHHOCTH CPOKOM Ha Tpu roja .

HevictByromum @DenepanbHbiM 3aKOHOM «O NpHBaTH3alMM TOCYIapCTBEHHOTO U
MYHHUIIMNIATBHOTO UMYILIECTBA» TAKXKE MPETyCMOTPEHO COXPAHEHHE B TOCY/IapCTBEHHOMN

Y MyHHIIMIIAIbHON cobcTBeHHOCTH 10 100% aKiuii ycTaBHOTO KalmuTaa.,

1 TlloctaHoBneHue MNpaButensctea PO oT 22 nekabpa 1992 r. Ne 1003 // Poccuinckan raseta, 1992, Ne 26, CT.
2405.

2 @epepanbHbli 3akoH OoT 21 pekabpa 2001 r. Ne 178-O3 «O npumBatusaumMm rocynapcTBEHHOrO W
MyHMUMNansHoro umyectea» // C3 P®, 2002, Ne 4, cT. 251.
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BaxxHo Takke OTMETHUTb, UTO MPU MNpPeoOpa3OoBaHUU TOCYIAAPCTBEHHOTO
OPEeaNnpUsATUs MyOJUYHbIM COOCTBEHHUK BIIpaBe MPUHATH PEIICHHE 00 MCIOJIb30BAaHUU
CIIEIMAIBHOTO MpaBa (30JI0Tast aKIus).

Takum 00pa3oM, MpUOOpPETEHUE aKLIM B paMKaxX MPOLEAYPbl pEOPTraHU3aALMH - 3TO
0coOBbIil crmocod pa3MelleHuss LEHHBIX Oymar. DTO cnoco0 NMPUMEHSIETCS MPU TaKUX
dopmax peopraHumszaluyd Kak BbIACNCHHE U TpeodOpaszoBanue. [lo obmemy mnpaBuiy,
npuoOpeTeHNE OCYIIECTBISAETCS 0€3BO3ME3IHO.

[Tpuobperenue akuuif, Kak Coco0 pa3MelleHUs] LEHHBIX Oymar, BBI3bIBACT PsJ
3aTPYJHEHUN B CHJY HEJOCTATOYHOW YPETyJIUPOBAHHOCTHU JAEUCTBYIOMIUM
3aKOHOJATeNbCTBOM. HeoOxonumo 3akpenuTh B 3aKOHOAATENIBCTBE OMPEICIICHUE
JAHHOTO TOHSTHUS IS YETKOrO0 pa3rpaHUYCHHE C HHCTUTYTOM MPUOOPETECHUS
o011ecTBOM COOCTBEHHBIX pa3MeIlleHHbIX akiui. Taxke nenecooOpazHo Oosee YeTKo
ypEeryJaupoBaTh MpOLEAYypyY KOMOMHUPOBAHHUE JAHHOTO CIOCO0a pa3MEIIeHHs LEHHBIX
Oymar ¢ JpyruMu, B NEPBYIO OYepelb ¢ KOHBepTauuend. Maccy BONPOCOB BBI3bIBACT
CUTYallUs, KOT/Ia B pe3yJIbTaTe BBIICIEHUS CO3AAI0TCS XOJIIMHIOBbIE KOMITAHUH.

C npuoOpeTeHHeM akIuid TECHO CBSI3aH TaKOl CIOCO0 pa3MelieHus aklHui Kak
pacnpeniesieHue aKuui CO3JaHHOTO IMPH BBIAEICHUHM AKIIMOHEPHOro OOILIecTBa Cpelnu
aKIMOHEPOB aKIIMOHEPHOTO OOIIECTBA, PEOPTraHU30BAHHOTO ITYTEM TaKOTO BBIIEICHHUS.
Tak, yacTh akIuii MOXKET OBITH IPUOOpPETEHA 0OIIECTBOM, U3 KOTOPOTO OCYIIECTBIISAETCS
BBIJIEJICHHE, a YacThb pacIpelelieHa Cpedu aKLIHOHEpOB A3TOro obiiecTna. [aBHBIN
BOIMPOC, KOTOPBIA BO3HUKAET MPHU JAHHOM CIOCO0€ pa3MElIeHHsI aKIUil - BOIIPOC O TOM,
KTO MMEET MPABO Ha MOJIyYEHUE aKUUW mpu pacnpenencHud. Ha kakyro gaTy JOJKHBI
ONPENENAThCS COCTaB AKUHMOHEPOB W KOJMYECTBO NPUHAJIEKAIIMX WM aKIUN
peopraHu3zyemMoro o0IIecTBa B IEJISIX paclpeeeHus akiuid co3aBaeMoro oomiecTna’?
CranymapramMu yCTaHOBIICHO, YTO LIEHHbIE OyMaru I0pUIn4ecKoro JIMIA, CO3/1aBaeéMOro B
pe3yabTare peopraHu3alyy, CUYUTAIOTCA PAa3MENICHHbIMM B JI€Hb T'OCYAapCTBEHHOMU
perucTpanuu 3Toro puauueckoro auna. [lynkrom 9.9.2 CrangapToB onpeneseHo, 4To
aKLMKM PACTIPEACINIAIOTCS CpeAM aKUHMOHEPOB - BIAJENbLEB aKUUA pPEOpraHu3yeMoro
oOmectBa. COOTBETCTBEHHO, aKI[MOHEPHI, UMEIOLME MPABO HA pacHpe/ie]ieHUue aKiuii,
ONpENENSIIOTCA Ha Jary pasMelleHdus akuuil. Hoe pemieHue JaHHOro BoIpoca
(HampuMep, Jara COCTABIICHUS CIMCKA JIHL, UMEIOIUX NPAaBO HA YYacTHE B COOpaHHUH
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aKIIMOHEPOB IO BOMPOCY O peopraHu3alu obmiecTBa B (opMe BBbIACICHUS;, Jara
OPUHATHS OOIIMM CcOOpaHMEM aKIMOHEPOB pEIICHUsS O peopraHu3anuv B (opme
BBIJICJICHUS;, JaTa COCTABJICHUS CIKMCKA JIUIl, UMEIOIIMX MpaBO Ha ydyacTue B OO0IIeM
coOpaHMM aKUHUOHEPOB CO3J4aBa€MOT0 B MPOLECCE BBIJACIECHUS AKIHUOHEPHOIO
o0111ecTBa; Aara MPOBEJAEHUS 00IIero COOpaHusl aKIIMOHEPOB CO3/[aBa€MOro B IPOIIECCe
BBIJICJICHUSI AKIIMOHEPHOTO OOIIeCTBa) HE TrapaHTUPYET MOJHOE COONIONCHUE IpaB
AKI[MOHEPOB.

Psnom ocobGeHHOCTE XapakTepuszyeTcs Mpollelypa ToCylnapCTBEHHOU
peructpamuu BBIMYyCKa IEHHBIX OyMmar. B HacTosmee Bpems mpoueaypa
rOCyJlapCTBEHHOM pErucTpalry BBINTYCKAa IEHHBIX Oymar mnpu peopraHu3aiuu
perynmupyetrcst CraHmapramMud - HMEIOTCS OOIIME TOJIOKEHUS O TOCYIapCTBEHHON
pErucTpalvy BhIYCKa LIEHHBIX OyMmar u orpenesieHbl 0COOCHHOCTU TOCYAapCTBEHHOM
pPEruCTpalvy BBITyCKa (AOMOJIHUTEILHOTO BhITYCKa) LIEHHBIX OyMar, pa3MeliaeMbIX Mpu
peopraHu3alvy OPUAUUYECKUX JIUI. YCTAHOBJIEH IE€PEUYCHb JOTOJHUTEIbHBIX
JIOKYMEHTOB, KOTOpPbIE HEOOXOAMMO MPEJICTABUTh B PETUCTPUPYIOLIUNA OpPTaH.

B noBoli pemakumu 3akoHa «O pbIHKE IIEHHBIX OyMary OINpeaeseH MOPsI0K
TrOCYJIapCTBEHHOW pErucTpaluy BbIMYCKa IIEHHBIX OyMar MpU peopraHu3alluu.
YCcTaHOBJIEHO, YTO JOKYMEHTBHI il TOCYAapCTBEHHOW pETruUCTpaluu BBIMYCKa
OMUCCHOHHBIX IIEHHBIX OyMar mpeCTaBIsSIOTCS B PETUCTPHUPYIONTUI OpraH 10 BHECCHUS
B €IUHBIA TOCYAAPCTBEHHBIM PEECTP IOPUAMYECKUX JIMIL 3alMCU O TOCYAAapPCTBEHHOM
pEerucTpalnyv PUAUYECKOTO JIMIA, CO3AaBa€MOr0 B PE3YNbTare pPEOpraHu3aluu.
Pemmenue sxe 0 rocymapCTBEHHON PEruCTpaIMy BhITYyCKa SMHCCHOHHBIX IIEHHBIX Oymar
NPUHUMAETCA PETUCTPUPYIOIUIMM OpPTraHOM N0 TOCYJapCTBEHHON perucTpauuu
IOPUANYECKOTO JIMLA, SABJIAIOMIETOCS S3MUTEHTOM, M BCTYNA€T B CHUJIY C JaThbl
rOCYIapCTBEHHOM PErUCTPallid COOTBETCTBYIOIIETO IOPUINYECKOTO JIMIA. DTOT HOAXO0.
IpsIMO TIPOTHBOTIOJIOKHBIM CyIIECTBOBaBIlIeMY paHee. Bo3HukaeT ocobasi cutyanus,
KOT/Ia C OJTHOM CTOPOHBI, BBITYCK 3apErUCTPUPOBAH, a C JAPYTOH, aKIUU KaK OOBEKTHI
IPpaKIaHCKUX IMPaB HE CYIECTBYIOT, TAK KaK PEIICHUE O PETUCTPAIIUU €111€ HE BCTYIUIIO
B cuiy. Takas KOHCTPYKLMS BBEJEHA 3aKOHOAATEIEM C MLEeJbl0 YHPOLIEHUS
MOCJEACTBUN, HACTYHAIOIUX NMpU OOHAPYKEHUU HAPYUIEHUMN, NOMYIIEHHBIX BO BpeMs
peopranuzaiMoHHbiX mpouenyp. C ydeToM Takoro MoJaXoAa 3aKOoHOAATENs K
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PEryJIMpPOBaHUIO JAHHBIX OTHOIIEHUHA CTaHIapThl YCTAHABIUBAIOT, YTO TOKYMEHTHI JJIsi
rOCY/IapCTBEHHOM PETHCTPAIUU BBITyCKa (JIOMOJHUTEIHHOTO BBHINYCKA) IIEHHBIX OyMar,
NOJUIeKAIIMX Pa3MEIIEHUI0O TPU PEeopraHu3allii, JOJDKHBI OBbITh MPEACTABICHBI B
PETUCTPUPYIOIIUKA OpTraH 0 BHECEHUS B €IUHBIM TOCYAApCTBEHHBIM pPEECTp
IOPUANYECKUX JIUL 3alMCH O TOCYJapCTBEHHOW pPErucTpaluuu IOpUIAYECKOTO JIHIIA,
CO3/1aBa€MOr0 B pe3yJIbTaTe PEOPraHu3alny B popMe CIUSHUS, BBIACIICHUS, Pa3ICICHUS
WIN TTpeoOpa3oBaHusl.

B noBO#i pemakiun 3akoHa «O pBIHKE IIEHHBIX OyMar) 4YeTKO OIPEICNICHO, YTO
IMHUCCHUOHHBIC IIEHHBIE OyMaru Mpu peopraHu3aliud B (QopMme CIUSHHS, BBIJICICHHUS,
pasneneHuss Wik TpeoO0pa3oBaHUsl pa3MENIAloTCsl HA OCHOBAaHMHM COOTBETCTBYIOIIETO
pELIEHUs O TAKOW PEOpraHu3alnH.

[Ipun pasneneHu WM BBIJCICHUM, €CIM TaKO€ pasleleHUE WU BbIJEICHUE
OCYIIECTBJIAETCS OJHOBPEMEHHO CO CIMSHHUEM HJIU C TNPUCOCTUHEHUEM,
roCyJlapCTBEHHAsl PEruCTpalys BBITYCK IIEHHBIX OyMmar He ocylecTBisiercs. Takoe
COBMEIICHHUE PA3TMYHBIX (POPM PEOPraHU3ALMKU B paMKaX OJHOIO PEOPraHU3alMOHHOTO
npoiiecca aomnyckaercs denepanbHbiM 3aKOHOM «O0 akIIMOHEPHBIX 00mIecTBax. CTaThs
19.1 ycranaBnuBaeT, 4TO peHIEHHMEM OOIIEro COOpaHUs aKIMOHEPOB OOIIEeCTBA O
peopraHuzanuu oO0IecTBa B (OpME €ro pa3ielieHus WIA BBIICICHUS MOXKET OBITh
IPETyCMOTPEHO B OTHOIICHUU OAHOTO MM HECKOJIBKHX OOIIECTB, CO3/1aBAEMbIX ITyTEM
peopranuzanuu B GopMe pa3iaesieHUus WM BBIJCICHHUS, TTOJIOKEHUE 00 OJHOBPEMEHHOM
CIMSTHUU CO37aBa€MOTO OOIIECTBAa C JIPYTUM OOINECTBOM HIIM JIPYTUMHU OOIIeCTBaAaMHU
a1m60 00 OJHOBPEMEHHOM IMPHUCOCAMHEHUU CO3/I1aBaeMOro o0OIIecTBa K JpPYyroMmy
oOmectBy. [Ipu coBMenIeHHOW peopraHu3aluu pa3MeIleHUe aKIUW MpU pasleiIcHUun
(BBIIETICHUU) CIYXXUT JIUMIIb TPEANOCHUIKOW i pa3MElIeHUs akIuil o00IecTBa,
CO3/1aBa€MOr0 B MPOIECCE CIAMSHUSA!, TO €CTh CO3MaeT BO3MOXHOCTD IS JIOCTIHIKCHHUS
KOHeyHOU 1enu. Takum oOpa3oM, MPUMEHEHHE TaKOro MHCTUTYTa KaK COBMEIICHHAas
peopranuzaius B HAcTOsIIEe BpeMsi HEONpaBAaHHO CyXeHO. Bo3MOXHO ulIb
COBMEILICHHE pazfiefieHus (BBIJEICHUSA) CO CIUSHHEM (IMPUCOCIUHEHUEM) M TaKoe

COBMEIICHHE OrPAaHUYEHO HCKIIOUUTEIBHO C(Eepod aKUMOHEPHBIX MPABOOTHOUIEHUH.

1 Jlomakun [0.B. KopnopaTuBHble npaBOOTHOLEHWA: obwaAa TeopuAa W MpakTuka ee MNpUMEHEHNA B
X03ANCTBEHHbIX obwecTBax. M.: CtaTyT, 2008. C. 184.
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[Ipoextom wusmenenuu I['paxnmanckoro koaekca Poccuiickon Penepanuu
PEIYCMOTPEHA BO3MOKHOCTh PEOPraHU3alnsl IOPUANYECKOTO JUIA ¢ OJITHOBPEMEHHBIM
COUETaHUEM pa3IMYHBIX (popM peopranuzanuu. [lpuyeM [goryckaeTcss codyeTaHue
mo0bIx (opMm peopranuzanuu. Takoe coderaHue OyIAeT OCYIIECTBIATHCS B paMKax
OJIHOTO PEOPraHU3alMOHHOIO akTa. bosiee Toro, cOBMeNIieHHas peopranu3aius He Oyner
orpaHudeHa 1o cyobekTam. [lomoOHOTO poma KOHCTPYKIUS 3HAYUTENHHO YIPOCTHUT
POLEAYPY PEOPraHU3aALINH.

C MHCTUTYTOM COBMEIIECHHOW pEOpraHu3allid TECHO CBs3aHa TaK Ha3bIBaemas
cMemanHas peopranusauus. llog cmemaHHONW peopraHu3anvel IMOHUMAIOT
peopraHu3anuilo, B KOTOPOM y4dacCTBYIOT HOPUAMYECKHUE JIMIA Pa3JIUYHOU
OpraHu3aIMOHHO-TIPaBoBO# ¢Gopmbr'. Tor dakr, uro 3akoH «OO0 aKIMOHEPHBIX
obmecTBax» U [paxknanckuil kojekce Poccuiickoii deaepanuu HE MpeayCcMaTpUBAIOT
y4acTHUE B PEOpPraHU3alMHU IOPUINYECKUX JIUL] PA3IMYHON OpraHU3alMOHHOW-TIPABOBOM
dbopMbl, cyneOHas NpakTUKa TPaKTyeT Kak NpsSMON 3alpeT Ha TaKoro pojaa
peopranu3aiuio’. Takoil, B 3HAYUTEILHOM CTEIEHH, HEOOOCHOBAHHBINA BBHIBOJ BEIET K
TOMY, YTO Ha MPAKTHKE CHayaja HEOOXOAMMO OCYIIECTBUTH PEOpraHu3aluio B Gopme
npeoOpa3oBaHus, a JHIIb 3aTeM MPOBOJAUTH «OCHOBHBIE» pPEOpPraHU3allMOHHBIC
npouenypsl. bosiee TOro, curyanus OCIOXHSETCA €mEe W TEM, 4YTO JOIyCTUMO
npeoOpa3oBaHuE HUCKIIOYUTEIBHO XO3SIMCTBEHHBIX OOIIECTB M TOBAPHUILECTB B
XO035UCTBEHHBIC OOIECTBA M TOBAPHINECTBA JIPYTHX BHJOB WM IIPOM3BOICTBECHHBIC
koorieparuBbl. [Ipoexkt m3menenun ['paxmanckoro konekca Poccuiickoi depepanunu
IpeIyCMaTPUBACT BOBMOXHOCTh PEOPTaHU3AIMH C yIacTHEM OoJiee ABYX IOPHINUCCKUX
JIUII, B TOM YHUCJI€ OTHOCSIIMXCS K Pa3IMYHbIM OpraHU3allMOHHO-TIPaBOBBIM (opmam. To
€CTh CMECIIaHHAs peopraHu3alnus HE€ OTPAHUYUBAETCS MCKIIOYUTEIbHO
npeoOpa3zoBanueM. boiee Toro, nmpuMeHeHHe caMoTo IpeoOpa3zoBaHuUs OyAer
3HAYUTEIBHO PpACHIMPEHO, TaK Kak OyAeT JONyIlleHO mnpeoOpa3zoBaHue JIHOOOM

KOMMEPUECKOM KOPIOPAIUHU B JPYTYI0 KOMMEPUYECKYIO KOPIIOPAITHIO.

1 [nyweukun A.A. Ykas. cod. C. 132.

2 TloctaHoeneHue MNMneHyma BAC P® ot 18 HoAbpa 2003 r. No 19 «O HekoTOpbIX BOMpocax NpuMeHeHunA
®epepanbHoro 3akoHa «0O6 akUMOHepHbIX obuecTBax» // «BBAC P®». Ne 1. 2004.
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B cBs3M ¢ IUIaHUPYEMBIM CYILECTBEHHBIM PACIIMPEHUEM IIPUMEHEHUS UHCTUTYTA
peopraHu3aluy PUINYECKUX JUL, MPEAYCMOTPEHBI U 0COObIE TapaHTUU KPEIUTOPOB,
YbU IIpaBa TPeOOBaHUS BOZHUKIIU JIO OMYyOJIMKOBAHUS NEPBOHAYAIBHOTO YBEJOMIICHHUS O
peoOpraHu3alvyu KPUAUYECKOTO auna. Tak, yCTaHOBJIEHAa BO3MOXHOCTH
OpeloCTaBleHuss OOecleyeHus: B TEUYEHHE TPHUALATA JHEW C Jarbl NPEAbSBICHUS
KpeauTopoM TpebOoBaHUl. BBoAWUTCS MOHSATHE MOCTATOYHOrO OOECHEUECHHUS.
Ornpenensitorcsi KpUTEpUU JOCTATOUHOCTH 00ECTICUCHHS.

CrangapTel coaepkar pasuel X «YBegomyieHHEe 00 W3MEHEHHH CBEJICHHH,
CBSI3aHHBIX C BBIITYCKOM (JJOTIOJIHUTENIBHBIM BBIITYCKOM) HEHHBIX OyMmar, UX 3MHUTEHTOM
W/WINA JIMLOM, TPEIOCTAaBUBLINM (IIPEJOCTABIIAIOMNM) 00ECIeUeHne Mo OOIUraluusM
AMUTEHTa». DMUTEHT (IIPaBONPEEMHHUK IMUTEHTA, ACSITEIbHOCTh KOTOPOrO IIpEeKpaleHa
B pe3ylbTare peopraHus3aluu) o0s3aH YBEAOMISTh PETUCTPUPYIOUIUNA opraH o0
U3MEHEHUM pslla CBEACHHUH, CBSI3aHHBIX C BBITYCKOM (JOMOJHUTEIBHBIM BBIITYCKOM)
HeHHbIX Oymar. Cpelyd HUX - YMeHbLI€HHe KOJMYeCTBAa LEHHBbIX OymMar BbIIyCKa
(IONOJTHUTENBHOTO BBIITYCKA) B pE3y/bTaTe MOTalleHUsI YaCTH UM BCEX Pa3MEILEHHbIX
aKIM aKIIMOHEPHOIo OOILECTBAa - SMUTEHTA B CBA3U C YMEHBIIEHHUEM €ro yCTaBHOIO
KanuTana, peopraHM3anuel WIM KOHBEPTALUMEW IPUBUIECTUPOBAHHBIX AaKLMH,
KOHBEPTUPYEMBIX B OOBIKHOBEHHBIE AKIIMM WM MPUBUJIETHPOBAHHBIE AKIIMM HHOTO
THIIA.

Ananu3 nonoxxenunil Pazgena X CtannapToB MO3BOJISIET CAEIATh BHIBOJ O TOM, YTO
IIPU PEOPraHU3ALMU YBEAOMIICHHE PETMCTPUPYIOLIETO OpraHa O COOTBETCTBYIOIIMX
U3MEHEHUAX OCYILECTBISAETCS MOCIE IOCYAapCTBEHHON PETMCTPALMU BBIITYCKA LIEHHBIX
Oymar.

AHanornunoe TpeboBanue coaepxkurca B Wuctpykuuu llentpansHoro banka
Poccuiickoit ®enepanuu «O mnpaBuiiax BBIMTYCKA M PErMCTPAllMM LIEHHBIX Oymar
KPEAUTHBIMHU OPTaHU3AIMSIMU Ha TeppUTOpUn PDO»!,

OMuccHsd aKuui, OCYILECTBISEMas B MPOLECCE peopraHu3aluu, HEpa3pbIBHO
CBs3aHa C M3MEHEHHEM YCTaBHOI'O KamuTaja peopraHusyembix oOmectB. Heobxomumo

YCTAHOBUTL IIPABHUIIbBHOC COOTHOIICHHC MTOJIOKECHUM peUICHUA O pasMCIUICHHMHU W yCTaBa

1 WHcTtpykuma LB P® ot 10 mapTa 2006 r. Ne 128-M1 «O npaBunax BbiNycka M perncrtpaumm LeHHbIX Gymar
KpeouTHbIMW opraHmsauuamMm Ha Tepputopun P®» // BecTHnk BaHka Poccum, 2006, Ne 25.
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obuiectBa. COBEPIIEHHO OYEBUJIHO, YTO HAa MOMEHT NPUHATHUS pEUICHUS O
peopraHu3anuu TPYAHO ONPEAEIUTh pa3Mep YCTAaBHOIO KalWTala CO34aBaeMOro
oOmectBa. Paa aBTOpoB mosaraet, 4To He00X0IUMO Pa3MECTUTh UMEHHO TO KOJTUYECTBO
aKlMii, KOTOpOE YyKa3aHO B YycTaBe. A JUId 3TOr0 COOTBETCTBEHHO HEOOXOIUMO
COBMEIIATh TOT WM WHOM CIOCOO pasMelieHusi akiuii ¢ mnpuodperenuem'. Ham
KaxkeTcst 0osiee 000CHOBAaHHOM MO3ULMS ABTOPOB, MOJAralOIINX, YTO JOCTATOYHO MOCHE
3aBEpILIEHUS 3MHCCHM BHECTH M3MEHEHUs B ycTaB. Pa3melleHne akuuii B KOJUYECTBE,
MEHbBIIIEM, Y€M TO, KOTOPO€ YKa3aHO B YCTaB€ CO3JaHHOTO OOIIECTBa, HE SBISETCSA
HapywieHueM. [lo 3aBepmIeHMM SMHUCCUHM CBEJIEHHUS B YCTaBE€ IPHUBOIATCS B
COOTBETCTBHUE ¢ (PAKTHYECKHM KOJIMIECTBOM PA3MEIICHHBIX aKIIHA.

OMuHccHs akIMi B TPOLIECCE PEOpPraHM3allid TauT B cebe OMacHOCTU IS
aKIMOHEpOB. Tak, YCTaHOBJIEHO, YTO UMYILECTBO OOIIECTB, CO3/1aBAEMbIX B PE3yJIbTaTe
peopranuzanuu, GOpMHUPYETCs TOIBKO 32 CYET UMYIIECTBA PEOPraHU3yEeMbIX OOIIECTB.
Tak, HE3aBUCUMO OT MPUMEHSEMOro Ccrnoco0a pa3MelleHUs AKIUOHEPHl MOIYy4aroT
aKIIMM HOBOT'O OOIIECTBA, B KOTOPOM MOXET ObITh MHAsl CTPYKTypa YNpaBJEHUs, UHbIE
npaBa akIMOHepoB. Eciu npuMeHsieTcst Takoi croco0, Kak KOHBEpTalusi, TO BO3MOKHBI
3JI0ynOTpeOJIeHUs, CBA3aHHbIE C ompejaeiieHueM koddduimenta koupepramnuu. Jlanee,
IpY SMUCCHH aKIMil B MPOLECCE PEOPraHU3ALMM J0JI1 B YCTABHOM KalUTaje MOXKET
OBITh CYILIECTBEHHA CHH)KEHA.

OCHOBHBIM MHCTPYMEHTOM 3aIllUTHI MPAB aKIMOHEPOB SIBIISETCS MPABO TPeOOBAThH
BBIKyIla NpPUHAUICKAIINX €My akuuid. B coorBercTBUM ¢ myHKTOM 1 crtateu 75
®enepanbHoro 3akoHa «O0 aKIMOHEPHBIX OOIIECTBAX» AKIMOHEPHI BIpaBe TPeOOBAThH
BBIKyIla OOIIECTBOM BCEX WM YacTH MPUHAIJICKANIUX HUM aKIU{d B ciydae
peopranu3anuu oOIIeCTBa, €CJIM OHHU TOJOCOBAJIM MPOTHUB PEIIEHHUS O €ro
peopraHuzanuu 100 He MPUHUMAJIA Y4YacTUsl B TOJOCOBAHHMM MO ATOMY Borpocy. Ho
JAaHHO€ TIpaBO AaKIMOHEpPOB He Oe3rpaHuyHo. bananc wuHTEpecoB oO0IIecTBa U
aKIIMOHEPOB OTPaKEH B MyHKTe 5 crartbu 76 denepanbHoro 3akoHa «O0 aKIMOHEPHBIX

00111eCTBax», YCTAHOBJICHO, UYTO O0Il[asi CyMMa CPEJICTB, HAIpaBIsieMbIX OOIIECTBOM Ha

1 Tab6os A.B., CmupHoBa [1.B., CopokmH P.FO. O HekoTOpbix BOMpOCax NpPaBOBOro peryiaMpoBaHuA
peopraHn3auun akumMoHepHbix obwecTs // MNpegnpyHmaTensckoe npaso. 2007. Ne 1. C. 7-18.

2 Tnyweukuin A.A. Ykas. cou. C. 214,
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BBIKYIl aKUWM, HE MOXeT nIpeBbllarh 10 MPOLIEHTOB CTOMMOCTH YHCTBIX AKTHBOB
oOliecTBa Ha JaTy MPUHATHS pEIICHHs, KOTOPOE TOBJIEKJIO BO3HUKHOBEHHUE Y
aKIIMOHEPOB IMpaBa TpeOoBaTh BbIKyNa OOIIECTBOM NpHHAAJEKAIIMX UM akiuil. B
Cllyyae eciM o0llee KOJIMYECTBO aKIMii, B OTHOLIEHUE KOTOPHIX 3asiBJIEHBI TPEOOBAHUS
O BBIKYIl€, MPEBBIIIAET KOJMYECTBO AaKIHil, KOTOPOE MOXET OBITh BBIKYIJIEHO
O0IIECTBOM C YY€TOM YCTAaHOBICHHOTO OTpPaHUYEHUs, aKIHUH BBIKYHAIOTCA Y
aKIMOHEPOB MPOMOPIIMOHATIBHO 3asBICHHBIM TpeOoBaHUSAM. JlaHHOE TpeOoBaHUE HE
BCEIJla MPAaBWJIBHO MMOHUMAETCA CylaMH. Tak, Ipu NEpecMOTpe Jeja B KacCALMOHHOM
nopsiake AC CeBepo-3amaiHOro OKpyra OTMETHII, YTO BBIBOJI AMEJUISIIMOHHOTO Cy/Ia O
TOM, YTO YCTaHOBJICHHOE 3aKOHOM OTpaHUYEHUE MOXET ObITh COOJIIOACHO TOJIBKO MpPH
OCYIIECTBICHUH BBIKYIIa BO BHECY/IEOHOM MOPSIIKE, HE OCHOBAH Ha HOpMax Ipasal.

B orTedecTBEHHOM 3aKOHOJATEIbCTBE HE MPEIYCMOTPEHO KAKUX-JTHOO
CHEMAJIBHBIX «UMH(OPMAIMOHHBIX» TapaHTUI IpaB aKLHMOHEPOB MPUMEHUTEIBHO K
AMUCCUU aKIUH B IPOLIECCE PEOPTaHU3ALMU. YCTAHOBIECHBI TOJIBKO MOJIOKEHHS 001Ero
xapakTepa o mpaBe Ha umHpopmanuio (cT. 52, 54 @3 «O6 AO»). Kak Ham kaxercs,
1eJ1eco00pa3Ho MPEAYCMOTPETh MpaBa aKIHOHEPOB Ha CIELHAIbHYIO WH(OpMAIUIO -
croco0® pa3MelleHus axkluil, NOpSAJO0K pa3MElIeHUs, COOTHOLIeHHE oOMeHa,
K03(QUIMEHTH KOHBEpTaluu. OTa HHQOpMalUi AODKHA OBITH IPEIOCTaBlICHA
AaKIIMOHEPAM B Pa3yMHBIM CPOK i1 O3HakoMJIeHMs. lIpy Hanuuuu Takux rapaHTuu
aKIIMOHEPHI Ha 0011IeM coOpaHuu OyIyT roJI0cOBaTh 0oJiee B3BEIIEHO U 00 TyMaHHO.

B 3apyOexHOM 3aKOHONATENIbCTBE YCTAHOBJIEHBI CHELHMAIbHbIE KOHTPOJIbHBIE
Ipouenypbl, Tak B I'epMaHMM NPOBEPKY pEOpraHU3alMM OCYLIECTBISET peBU30p. B
OTEYECTBEHHOM 3aKOHOJATEJIbCTBE HE MPEIyCMOTPEHBl 0COOBIE NPOBEPOUYHBIE
IOpoLEnypbl MpU peopraHu3anuu. VX yCTaHOBIEHHE TakKe IO3BOJIWIO Obl Jydylle
3alUTUTh IIpaBa AKLMOHEPOB IMPU 3MUCCUU AaKIUi, OCYLIECTBISIEMOM B Ipoliecce
peopraHu3alyi.

[Ipyn HapylmieHMH TpaB akKIUOHEPOB MPU DMHUCCUM aKIUH B TMpolecce
peopraHuzalyy, BO3MOXKHA IOada MCKAa O MPU3HAHUMU PEIICHHS O PEopraHu3aluu
HenencTBuTenbHbIM. [Ipu paccmorpenum oxgHoro u3 gen llpesmamym Beicmero

Apbutrpaxnoro Cyna Poccuiickoit @enepannu KBaaupuIMpoBai ASUCTBUS OTBETUHKA

1 MoctaHoBneHmne ®AC Cesepo-3anagHoro okpyra ot 16 cdespana 2011 r. no geny Ne A56-72940/2009.
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KaK 3J10ynoTpeOsieHHe MPaBOM U MPU3HAJ pEOpraHU3alMI0 HeAeHcTBUTEIbHON. Takum
obpazoM, Ilpesunuym Breicmiero Apoutpaxxknoro Cyna Poccuiickoii ®enepamuu
NOJATBEPAWST TIPABOMEPHOCTh NPEIBSBICHUS UCKAa O MPU3HAHUM HEIEHCTBUTEIHbHOMN
peopranmusanuu opuaudeckoro jural. CyliecTByromas Ha CETOTHSAIIHUN ICHb
NPAaKTHUKAa NPU3HAHUSA TOCYAAPCTBEHHOW PETUCTPALMHA HEAECUCTBUTEIBHOU
OCHOBBIBA€TCS HAa IIOHMMAaHWM IOCIeJHEed B KadecTBe caenku. Ho, 3Tto Mano
COOTBETCTBYET mpupojge peopranu3anmuu. OHa TpencTaBisieT COOOW CIIOKHBIN
fopuandeckuii cocraB?. OOOCHOBaHHO B JIUTEPAType OTMEUYAETCs, YTO OCIMAPHUBATHCSI
JOJKHBI  OTJIEJIbHBIE aKThl, KOTOPbIE HMMEIOT MECTO IPU pPEopraHu3aluu, Kak TO
pelIeHrue O peopraHu3aluu, MNepeJaTOuHbId akT (pa3feuTeNbHbId OanaHc),
YUpEIUTENbHbIE JTOKYMEHTBhl CO3JaHHBIX B TIPOLIECCE PEOPraHU3AUU HOPUANYECKUX
JMI, aKT PETUCTPUPYIOLIErO OpraHa O TOCYyJapCTBEHHOW PErucTpaluy IOpUIAYECKOrO
JM1A, CO3JaHHOTO MyTEM pEOpraHU3alu, akT O BHECEHUHU B TOCYJAPCTBEHHBIN peecTp
3allMCcU O MpPEKpalleHUU HAESITEAbHOCTH IOPUIMYECKOTO JIHIA B pe3yJbTare
peopraHu3alyu, aKTbl PETHMCTPUPYIOMIMX OPraHOB O TOCYIAPCTBEHHOM perucTpanuu
BBIIIyCKa LIEHHBIX Oymar (B Cilyyae peopraHu3allMd akuMoHepHoro obmiectsa). Kpome
TOr0, IPUHSITHE PEIICHHS] O PEOPraHU3alllU, B COOTBETCTBUU ¢ DeepaabHbIM 3aKOHOM
«O0 aKIMOHEPHBIX OOIIECTBAX», SIBISIETCS HCKIIOUYUTEIBHON KOMIIETEHIIMEH OO0IIero
coOpaHusl Y4YaCTHHUKOB, 3HAUUT, pPEIICHHWE O peopraHu3anuu, o(opMIeHHOE B
COOTBETCTBUHM C TPeOOBAaHUSMU 3aKOHOAATEILCTBA, ITO PEIICHHE OOIIero coOpaHus
ydyacTHUKOB. [loaToMy Ha TOpSIOK €ro CyaeOHOTO OCHapuBaHUS JOJKHBI
pacmpoCTpaHaThCcsl 00mKe TpaBwia 00 OCHApUBAHMM PEIICHUH OOIUX coOpaHui
YYaCTHUKOB?,

[TocnencTBuemM MpU3HAHUS PELICHUS O PEOpPraHU3allMy HEIEHCTBUTEIBHBIM, KaK
NpaBUIO, SBISETCS NPHU3HAHHE TOCYAapCTBEHHOW perucrpauuu oodiiecTBa

HEJICUCTBUTENBHON. DTOT TE3UC MOATBEPKAAETCS psAAOM noctaHoBieHui [Ipesnanyma

1 MNocTaHoBneHune Mpeanamnyma BAC P® ot 31 oktAabpa 2000 r. Ne 796/00 // «<BBAC», 2001, Ne 1.

2 la6bos A., ®epopuyk [. PeopraHnsauma akuMoHepHbIx 06wecTs // XKypHan onAa akumoHepos. 2003. Ne 3. C.
33-34; bakynuHa E. K Bonpocy o cyaebHOM ocrnapvBaHuUM peopraHu3aumm XO3ANCTBEHHbIX obuwects //
XosancTeo n npaso. 2004. Ne 3. C. 130 - 131; labos A.B. Coenku ¢ 3anHTEPECOBaHHOCTHIO. [pakTuka
akumoHepHbix obwecTtB. M.: AkumoHep, 2004. C. 158; Cy66otmH M. Yactn eguHoro uenoro // 3XK-KOpucT.
2005. Ne 41. C. 9.

3 bakynuHa E. Ykas. cou. C. 134.
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Bricirero Apoutpaxknoro Cyma Poccuiickoit ®epeparuu'. Ilpu stoM Beicimii
Apoutpaxubiii Cyn Poccuiickoit ®denepanuu MCXOAUT M3 TOTO, YTO PETUCTPALUS
CUMTAETCS HENCHUCTBUTEIBHOM C MOMEHTA €€ NPU3HAHUA TAaKOBOM, a HE C MOMEHTA
perucTpanuu, MOCKOJIbKY MPHU3HAET 3a OOIIECTBOM MPaBOCYOBEKTHOCTH C MOMEHTA
pEerucTpanuy 10 MOMEHTA NPU3HAHUS e HelelcTBuTenbHON . [Ipu TakoM momxoje He
MPUXOAUTCS TOBOPUTH 00 aJIEKBaTHOM 3allUTE MpaB aKIMOHEPOB. Beap B TakoM ciiyuae
HEBO3MOXXHO BO3BpAIllCHHE B NEPBOHAYAIBHOE COCTOSHHUE, CYILIECTBOBaBUIEE [0
HapyumeHus mnpasa. llpm mnpusdHaHuUM perucTpanuv WPHUAHUYECKOrO JULIA
HEJICVCTBUTENHHOM BO3HUKAIOT HOBBIE OOINECTBA, COBEPIIEHHO JApPyTrue CyOBEKTHI
npasa. [Ipemmaraercss ycTaHOBUTH JE€WCTBUE IPU3HAHUS HEACHUCTBUTEIBbHOU
perucTpaiy CO3JaHHOTO B pE3yJbTaTe peopraHu3aiuu oO0lmecTBa C MOMEHTa
peructpauuu. A Ui 3alIUThl KPEAUTOPOB BO3JIOKHUTh HA YYaCTHUKOB PEOPraHU3aALNAU
COJNIUAAPHYIO OTBETCTBCHHOCTH’. HO TpoOIeMbl CBS3aHBI HE TOJBKO C 3al[UTON
KpEeIUTOpPOB. BO3HUKAIOT CYIIECTBEHHBIE CIOKHOCTH, CBSI3aHHBIE C TOCYAAapPCTBEHHOM
perucTpaluei BhIIIYCKOB dIMUCCHUOHHBIX IIEHHBIX Oymar (axiuii, oonuraiuii) oOIecTs,
YYaCTBYIOIIMX B MPOLECCE PEOPTaHU3ALUH, U BOCCTAHOBIECHUEM YICHCTBA B «CTAPBIX»
aKIIMOHEPHBIX oOmIecTBax. Ilomyyaercs, 4TO B JaHHOM Cjydae pa3MEIaIUCh aKIUu
HECYUIECTBYIOIMNX CyOBhEKTOB. EcCiM MpUMEHSIICS Tako Croco0 Kak KOHBEpTalus, TO
nocjeAcTBUEeM OyleT 3aMeHa akKIMil HOBOTO BBIMYCKa Ha akiuu ctaporo. Ilpu takmx
croco0ax pa3MeleHus, Kak MpUOOPETeHHE U pacipeesieHue, HaCTyMAT MOCISACTBUS
aHajoru4yabie pecTuTynuu. COOTBETCTBEHHO, Takke OyldeT MMETh MECTO MpU3HAHHE
BBIITyCKa YMHCCHUOHHBIX IIEHHBIX OyMar HeJACHCTBUTEIBHBIM UM HECOCTOSIBIITUMCSI.
Takxe ecnu cormacurcsi ¢ TaKUM TOIXOI0M, HEOOXOMUMO OylIeT yCTaHOBJICHHE
00sI3aHHOCTU BHOBH BO3HUKIIMX OOMmECTB (peopraHU30BaHHBIX B clyuae

IPUCOCIUHEHUS) OCYLIECTBISATh pa3/ielbHOE YIpPaBICHUE M BEeCTH 000COOJICHHBIN

1 Cwm.: MNocTaHoBnenune lMNpesnguyma BAC P® ot 5 mapta 1996 r. Ne 771/95 // «BBAC» P®, 1996, No 5;
MoctaHoBnexue Mpeananyma BAC P® ot 24 HoAbpa 1998 ropa Ne 5483/98; MNMocTtaHoBneHne BAC P® ot 11
mapTta 1997 r. Ne 3767/96

2 WNHpopmaumoHHoe MNucbmo Mpeanamyma BAC PD ot 9 moHAa 2000 r. Ne 54 «O cpenkax opuamyeckoro
nnua, permctTpauma KoToporo npusHaHa HegencteutenbHom» // «<BBAC P®», 2000, Ne 7.

3 Antkynos T.[. Ykas. cou. C. 70.
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OyXTaJTepCKUN y4yeT TOro HMYIIECTBa, KOTOpOo€ OBUIO TMepeAaHo B IMpolecce
peopraHusamnum’ .

ABropel IIpoekra uzmenenui [paxnanckoro koxekca Poccuiickoit @enepanuun
YWIHA BBIIICU3TI0KEHHBIE JUCKYCCUOHHBIE MOMEHTHI M YE€TKO ONPEIENUIN MOCIEACTBUS
3JIOHAMEPEHHOUN U HEeJJOOPOCOBECTHON pEOpraHu3alliu, BHEIPUB TPU CAMOCTOSITEIbHBIX
WHCTUTYTA.

Tak, IIpoexkrom wu3MeneHuit Ipaxpanckoro koxekca Poccuiickonn ®denepanuu
npeaycMOTpEeHa BO3MOXHOCTh MNMPU3HAHHUS PEUIEHHUS O pPEOpraHu3aluu
HEJEHUCTBUTENBHBIM. [Ipu 3TOM 4eTKO ONpe/iesieHbl €ro NOCIeICTBUSA. YCTAaHOBIIEHO, YTO
NPU3HAHUE CYAOM HEICUCTBUTEIBHBIM PEIICHUS O PEOpPraHu3allu HE BJIEYET
JUKBHUIAIMKA OOPA30BABIIETOCS B PE3yJIbTaTe PEOPTaHMU3AIMU IOPUIUYECKOro JIMIa, a
TaK)K€ HE SBIAETCA OCHOBAHWUEM JJIl NPU3HAHUS HEIECUCTBUTEIBHBIMU CIIEJIOK,
COBEpPUICHHBIX TAKUM KOPUAUYECKUM JIMIIOM. B ciyyae nOpu3HAHUS PpELUICHUS O
peopranu3aiuy HeJACHCTBUTEIIBHBIM 10 OKOHYAHUS PEOpraHu3allii, KOrjaa Mpou3BeieHa
rOCy/IapCTBEHHAsl PETUCTPAIMS YAaCTH IOPUIUYECKUX JIUII, TOJIEKAITUX CO3/IaHUIO 10
UTOTaM TIPOBEJCHUSI PEOpraHu3alliM, MPABONPEEMCTBO HACTYIMAeT TOJBKO B YacTH
TaKUX 3apPETUCTPUPOBAHHBIX IOPUIUUYECKUX JUIl, B OCTAJIHHOM YacTU IpaBa H
00513aHHOCTH COXPAHSIOTCS 32 MPEKHUMU IOPUIAYECKUMHU JIUIIAMHU.

OnpeneneHo, 4To MPU3HAHUS TOCYAAPCTBEHHON PErucTpalyy IPUANIECKOTO U
HEJICHCTBUTEIBHON TIPEACTaBIsACT COOOH CaMOCTOSATEIbHOEC OCHOBaHHE IS
JUKBUJALWAN FOPUANYECKOTO JIUIIA.

B IIpoekrTe mnosBUIJICA HOBBIM HHCTUTYT - MPU3HAHUE PEOpPTraHU3ALUHU
HecocTosBIIECA. FIMEHHO €ro NMpuMEHEHUE MPU3BAHO 3alUTUTH MpaBa aKIHMOHEPOB,
yTpaTUBIIUX CBOM IIpaBa B PEOPraHU30BAHHOM aKI[MOHEpHOM oOmiecTBe. I[lpu
NIPU3HAHUYU PEOPTAHU3ALNHN HECOCTOSABUIEHCS BOCCTAHABIMBAIOTCS IOPUANYECKHUE JINLIA,
CyIIECTBOBABIIUE J0 pEOpPraHu3aluu, YYaCTHUKH paHee CYyIIeCTBOBABIIETO
IOPUIMYECKOTO JIMIA MPU3HAIOTCS 00IaaTeNIsIMH JI0JIEH yd4acTusi B HEM B TOM pa3Mepe,
B KOTOPOM JIOJIM MPHUHAJIEKATU UM JI0 PEOpraHu3alliu, a MpU CMEHE YYaCTHUKOB B
IOpUJIMYECKOM JIMIIE B XOJI€ TAKOM peopraHu3allii WK M0 €€ OKOHYAaHHUH, 10U y4acTHus

Y4aCTHHUKOB paHCC CYHICCTBOBABHICTO IOPUANYICCKOTO JIMI[A BO3BPAIIAOTCA M.

1 bakynuHa E. Ykas. cou. C. 140.
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Kak Ham kaxeTcs, nesnecooOpa3Ho ObLI0 Obl yCTAHOBUTH JIOTNIOIHUTEIbHBIE, O0JIee
KOHKPETHbIE MEXaHU3Mbl 3alUThl MpPaB aKUMUOHEPOB. Tak, MOXHO MPEAYCMOTPEThH
npaBo TpeboBarb B CyAeOHOM MOpAJIKE JOIUIAT 3a aKUMU B Clly4ae 3aHUKEHHOCTH
k03 puumeHTa kKoHBepTauu. Takas BO3SMOXHOCTh IPEyCMOTPEHA HEMELIKUM 3aKOHOM
0 peopraHu3aluy B CHIIy HECOPA3MEPHOCTH TAaKOI0 Croco0a 3auluThl, KaK MpPU3HAHUE
pELIeHs O PEOpraHU3alMK HEEHCTBUTEIbHBIM.

Takum oO6pa3om, pa3MemeHHEe aKIUl B MpoIecce peopraHu3anuu
XapakTepusyeTcsi psaoM ocoOeHHocTel. OOmMe BOMpOCHl pa3MEIIeHUs aKIui Mpu
peopranuzauuu perynupytorcs DeaepanbHbIM 3akOHOM «OO0 aKIMOHEPHBIX
obmiecTtBax». boiiee neTanpHO NpouEaypbl pa3MELIEHUS PErIaMeHTUPYIOTCA
CrangapraMu 3MHUCCUHM IIEHHBIX OyMar M perucTpaluy NPOCHEKTOB LIEHHBIX Oymar
OTUM HOpPMAaTUBHO-IIPABOBBIM AaKTOM OIPEAEIEHbI CIOCOOBI pa3MEUIeHMs] akUuil Ipu
peopranusanmm, uX 0COOEHHOCTH, YCTAHOBJIEH MOPSIOK PETUCTPALIUN BbIITYCKa IEHHBIX
Oymar mpu peopranusanuu.

K coxanenuto, pasMmelleHue akiuid NpU peopraHu3aluyd HE JOCTATOYHO
YPETYIUPOBAHO JEHCTBYIOIIMM 3aKOHOATENbCTBOM. [[pUMEHUTENBHO K KOHBEPTALIMH U
npuOOpEeTEeHHIO aKUUil MpoOesibl M MPOTHUBOPEYUS B 3aKOHOJIATEIbCTBE ObLIU
IPOaHAJIU3UPOBAHBI BBILIE.

OO0mueit ke s BceX CIOCOOOB pa3MEIlIeHUsl OcTaeTcsa mpodiemMa HeJ0CTaTOuHON
3amUThl aknuoHepoB. llenmecooOpa3Ho mpeaycMOTpeTbh B JEHCTBYIOLIEM
3aKOHO/IATEJILCTBE CIIEI[MaJIbHbIE KOHTPOJIbHBIE MEXAaHU3MBblI, KOTOpbBIE JIOJKHBI
COINPOBOXK/IaTh PEOPTraHM3AlNI0, @ TAK)KE YCTAaHOBUTH WHBIE T'apaHTHM, B YAaCTHOCTHU
MH(POPMAIIMOHHOTO XapakTepa, MpaB akiuoHepoB. CylllecTBOBaHUE COMHUTEIbHOU
BO3MOXXHOCTH NPHU3HAHMS PEOPraHU3allMM HEACWCTBUTEIBHOW M IpaBO TpeOOBaTh

BBIKYIIA aKIUM SIBHO HCAOCTATOYHO IJIA 3alIUTHI IIPpaB aKIIMOHCPOB.
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OpraHu3alluii W BbIJa4Ye JIUIEH3UM Ha OCYIIECTBICHHWE OAHKOBCKHX omeparui» //
Bectnuk banka Poccun. 2010. Ne 23,

44 Tloctanosnenue I'Jl ®C PO or 16 Hos0pa 2010 Ne 4396-5 T/l «O npoekre
@®enepanbHoro 3akoHa Ne 418463-5 «O BHeceHnn uzMeHeHuid B dDenepasbHbIN
3ak0H «O pBIHKE LIEHHBIX Oymar» M HEKOTOpbIE APYTHE 3aKOHOAATEIbHBIE AKTHI
Poccuiickoit @enepainiuy B 4aCTH YMPOIICHHS MPOLETYPhl SMUCCUU LIEHHBIX Oymar
OMUTEHTOB, IICHHbIE OyMaru KOTOPBIX BKIIOUEHBl B KOTHPOBAJIBHBIE CIHCKU
(bOHIOBBIX OUPK, U3MEHEHUS MPOIEAYPhl SMUCCUU MPUBUIICTUPOBAHHBIX aKIIUN MTPU
U3MEHEHUH O00beMa YIOCTOBEPSIEMbIX HMH IpaB, YTOUHEHHUS TpPeOOBaHUN K
pacKkpbITUIO HMHGOPMAIMKM B TMPOCIEKTE IIEHHBIX OyMar, COBEpIIECHCTBOBAHUS
IPABOBOTO PETYIUPOBAHUS MPOLIETYPhl IMUCCUH IIECHHBIX Oymar Mnpu peopraHu3anuu
ropunnueckux juipy // C3 P®. 2010. Ne 47. ct. 6059.

45 Ilpukaz ®COP Poccun ot 4 oktsi6pst 2011 r. Ne 11-46/m3-0 «O06 yTBEp)KIAE€HUN
[Tonoxkenuss o packpeITUM HHOPMAIIMKM DMUTEHTAMHU SMHUCCUOHHBIX IIEHHBIX
Oymar» // bronieTreHb HOpPMaTUBHBIX aKTOB (heIepaIbHBIX OPraHOB UCIIOJIHUTEIbHON
Bractu. 2012. Ne 8.

46.11pukaz @COP Poccun ot 4 wutons 2013 Ne 13-55/m3-0 «O6 yTBepxaeHUU
CraHIapToB SMHCCHH IIEHHBIX OyMar U perucTpariy MpOCIeKTOB IEHHbIX Oymary //
Poccuiickas razera (cnennanbHbii BeITyck). 2013, No 244/1.

47.IIpoext denepanbHoro 3akoHa No 47538-6 «O BHECEHMU M3MEHEHUH B 4acTH
IIEPBYIO, BTOPYIO, TPETBIO M YETBEPTYIO [pakmaHckoro kozekca Poccuiickon
Qenepauun, a TakKe B OTIEIbHbIE 3aKOHOAATENbHBIE aKThl Poccuiickoi
®depneparun» // CI1C Koncynsranrlliroc.

48.1Ipoext PenepanbHoro 3akoHa Ne 418463-5 «O BHeceHMHM W3MEHEHUN B
QenepanbHblii 3akoH «O pbBIHKE LEHHBIX Oymar» © HEKOTOpble Jpyrue
3aKOHOZJATeNbHbIe akThl Poccuiickorn ®Penepanuy B 4acTH YIPOILICHUS MPOLEAYPHI
AMHUCCHM LIEHHBIX Oymar 3MUTEHTOB, IIEHHbIE OyMard KOTOPBIX BKJIIOUEHBI B
KOTUPOBAJbHbIE CINHUCKUA (POHAOBBIX OHUPXK, H3MEHEHHUS MPOLEAYPhl IMUCCUU
NPUBWIECTUPOBAHHBIX aKIMK MpU U3MEHEHUH O0beMa yI0CTOBEPSEMbIX UMHU IPaB,
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YTOUHEHHsS] TPeOOBaHUU K PACKPHITHIO MHGOPMALUU B MPOCIEKTE IIEHHBIX Oymar,
COBEPILIEHCTBOBAHUS IPABOBOTO PETYIUPOBAHMS MPOLETYPbl SMUCCHUHM IEHHBIX
Oymar mpu peopranu3aiii IpUANYECKUX JIAL.

Hopmarusro-nipaBoBbie akTel CCCP u PCOCP.

1. OcHoBbI rpaxaaHckoro 3akoHogatenbctBa Coro3a CCP u pecryonuk ot 31 mas
1991 r. // Benomoctu CHJ] u BC CCCP. 1991. Ne 26. ct. 733.

2. 3akoH CCCP ot 19 wnHos0pa 1986 r. «O0 uWHOMBUAYaJbHOH TPYIOBOMI
nesitenbHOCTHY // Bemomoctu BC CCCP. 1986. Ne 47. ct1. 964.43

3. 3akon CCCP or 26 mas 1988 1. «O woomeparuu B CCCP» Ne 8998-XI //
Benomoctut BC CCCP. 1988. Ne 22. ct. 355.44

4. 3akon CCCP «O cobctBennoctu B CCCP» ot 6 mapra 1990 1. Ne 1305-1 //
Benomoctu CH/I CCCP u BC CCCP. 1990. Ne 11. cT. 164.45

5. 3akon CCCP «O06 oOmux Havyanax mpennpuHumaresbcTBa rpaxaad B CCCPy»
ot 2 ampens 1991 r. Ne 2079-1 // Benomoctu CHJI CCCP u BC CCCP. 1991. Ne 16.
CT. 442.

6. I'paxnanckuit kogexc PCOCP ot 31 okta0ps 1922 r. // U3sectus BLIUK. 1922.
CcT. 256.

7. 3axorn PCOCP ot 24 nexabps 1990 Ne 443-1 «O cob6crBennoctu B PCDOCPy //
Benomoctu CH/[ PCOCP 1 BC PCOCP. 1990. Ne 30. ct. 416.

8. 3akon PCOCP or 25 nexabps 1990 . Ne 445-1 «O mnpennpusTusix u
npennpuHuMaTenbceko nesarensaoctny» // Bemomoctun CHJL u BC PCOCP. 1990. Neo
30. ct. 418.

9. 3akon PCOCP or 3 wmronsg 1991 . «O mpuBaTuzaiuu rocylapCTBEHHBIX M
MyHUIMNanbHeIX npennpuiatuii B8 PCOCPy» //Benomoctu CHJ[ PCO®CP u BC
PCOCP. 1991. Ne 27. cT1. 927.

10.IToctanoBnenue MUK CCCP, CHK CCCP or 17 aBrycra 1927 1. «O06
yTrBepxkeHuu lonoxxenusa o0 akunonepHsix obmectBax» // C3 CCCP. 1927. Ne 49.
cT. 499.

I1.ITocranoBnienne CoBmuHa CCCP ot 19 wuwona 1990 r No 590 «O6

yTBepxkaeHun llonoxxeHuss 00 axkIMOHEPHBIX OOIIECTBaX U OOIIECTBaX C
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OTrpaHUYEeHHON OTBETCTBEHHOCTHIO U [lonoxenus o nennsix Oymaraxy // CII CCCP.
1990. Ne 15. ct. 82.

12.TToctanoBnenuem Coeta MunuctpoB PCOCP 25 nekadbps 1990 1. Ne 601 «O6
yTrBepxkaeHnu [lonoxenus o0 akiuonepHbix obmectBax» // CII PCOCP. 1991. Ne6,
cT. 92.

HopmatuBHO-TIpaBOBbIE aKThl 3apyO€KHBIX CTpaH. MeXIyHapOoAHbIE IMPaBOBBIC

aKTBI.

1. Federal Rules of Civil Procedure.

2. Securities Act of 1933.

3. Financial Service Act of 1986.

4. Public Offers of Securities Regulations 1995.

5. JupextuBa EBponeiickoro ITapiamenta u Cosera 2003/71/EC ot 31 nexaOps
2003 r. «O mnpocrmekTe, MOAJEKANEeM ONYyOJIUMKOBAHUIO NPH NYyOJUUYHOM
IPEJIOKEHUU [IEHHBIX OyMar Uil UX JIOMYCKe K TOpram».

6. JlupextuBa EBpomneiickoro napiamenta u Cosera Ne 2001/34/EC ot 28 mas
2001 r «O pomycke HEHHBIX Oymar K O(HUIMAIbHOW KOTUPOBKE Ha OHMpXKE U O
HOPAJIKE PACKPBITHS HH(POPMALIUU O TAKUX LIEHHBIX Oymarax.

7. Hupextusa 2004/109/EC Eponeiickoro [Tapnamenta u Cosera ot 15 nexabps
2004 «O rapmonu3zanuu TpeOOBaHUI K MPO3PaYHOCTH B OTHOIICHWU MH(OpMAaLUu
00 3MHUTEHTaX, [IEeHHbIe OyMaru KOTOPbIX JAOIMYCKAIOTCS K TOpraM Ha peryiupyeMbIX
PBIHKAX).

CYAEBHAA ITPAKTUKA.

1. ITocranoenenue Ilnenyma BepxoBHoro Cyna PO, Ilnenyma BAC PO or 28
deBpans 1995 . Ne 2/1 «O HEKOTOpBIX BOIPOCAX, CBS3AHHBIX C BBEJACHHUEM B
nerictBue vactu mnepoi [paxkmanckoro Kopexca Poccuiickoit ®enepanum» //
bronnerens BepxoBaoro Cyna PD. 1995. NoS.

2. Tlocranosnenue Ilpesuguyma BAC PO ot 5 mapra 1996 r. Ne 77U1/95 //
Bectauk BAC P®. 1996. No 5.

3. Ilocranosnenue Ilnenyma BepxoBaoro Cyma PO Ne 6, [Inenyma BAC P® Ne §

or 1 nrona 1996 r. «O HEKOTOPBIX BOINPOCAX, CBA3AHHBIX C MPUMEHEHUEM YacTh
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nepBoit ['paxnanckoro komekca Poccuiickoit denepaunn» // Bectnuk BAC P®.
1996. Ne 9.

4. Tlocranosnenue IIpesuauyma BAC PO ot 11 mapra 1997 . Ne 3767/96 // CIIC
«KoncynsrantlInrocy.

5. Hocranosnenue Ilpesnauyma BAC PO ot 15 anpens 1997 . Ne 43/97 // CIIC
«KoncynsranrlInmrocy.

6. Uudopmarmonnoe mucbmo [pesumnyma BAC PD ot 5 gexadbpst 1997 1. Ne 23
«O npumeHeHun NmyHKTOB 2 W 4 crtatbu 61 I'paxkmanckoro koaekca Poccuiickoii
®deneparun» // Becthuk BAC P®. 1998. Ne 2.

7. Undopmarnmonnoe nucbmo [pesunuyma BAC PD ot 21 ampens 1998 1. Ne 33
«O030p MpaKTUKU PAa3pELICHUs CTIOPOB MO CIEJIKAM, CBA3aHHBIM C pa3MEIICHUEM U
obpamenusm akiui» // Bectauk BAC P®. 1998. Ne 6.

8. IloctanoBienne DAC 3amagno-Cubupckoro okpyra ot 2 uwHa 1998 1
Ned®04/766-140/A03-9 nmo geny Ne ®04/766-140/A03-98// CIIC
«KoncynsrantlInrocy.

9. Iocranosnenue Ilpesnguyma BAC PO ot 24 Hoa0ps 1998 roma Ne 5483/98 //
CIIC «KoncynpranTlLimrocy.

10.Pemienne Bepxosnoro Cyna Poccuiickoit ®enepanuu ot 8 aexadps 1998 r. «O
NPU3HAHUU YACTUYHO HEJAEHUCTBUTENBHBIM MyHKTa 8.1 CTaHIapTOB SMUCCHUU AKIIUN
OpU YUPEKICHUH aKIIMOHEPHBIX OOLIECTB, MOMOJIHUTEIbHBIX aKIMM, oOnuranuii u
UX TpOCTeKToB 3muccuu, yTB. [loctanoBnennem @KIb P® ot 17.09.1996 Ne 19» //
bromterens BepxoBHoro Cyna Poccutickoit @enepanuu. 1999. Ne 12.

11.IToctanoBnenue PAC MockoBckoro okpyra ot 17 mapra 1999 r. Ne KT-
A40/581-99 o nemy Ne A40-23334/98-39-281 // CIIC «Koncynwsrantllmrocy.

12.Pemienne BepxoBHoro Cyga P® or 20 urons 1999 r. Ne I'KIIN99-24 «O
NPU3HAHUM HE3aKOHHOM 4Yactu 2 mnyHKra 6.7 CTaHmapToB SMUCCHM AKLIHW H
obnuranuii ¥ HMX NPOCHEKTOB HAMHUCCHM IMPU PEOpPraHM3alud KOMMEPUECKHUX
opranuzauuii, yTB. [ToctanoBnennem @KILB PO ot 11.11.1998 Ne 48 // bronnerenn
Bepxosnoro Cyna P®. 2000. Ne 10.

13.IlocranoBinenne PAC MockoBckoro okpyra ot 31 asrycra 1999 r. Ne KI'-
A40/2771-99 // CIIC «Koncynprantllmocy.
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14 Uudopmarmonnoe Iucemo Ipesuanyma BAC PO ot 9 utons 2000 r. Ne 54 «O
cleNKaX HPHUIMYECKOTO JIMIAa, pEerucTpanus KOTOPOro MNpHU3HaHAa
HenercteureabHony» // Bectauk BAC P®. 2000. Ne 7.

15.0mpeneneane  ®AC MockoBckoro okpyra or 6 wuronms 2000 . Ne KI'-
A40/2794-00 o gey Ne A40-4006/00-93-10 // CIIC «KoncynbrantlLiitocy.

16.Pemienne BepxoBHoro Cyna P® ot 10 uroma 2000 . Ne T'KIIMA 00-520 «O6
OCTaBJICHUU 0€3 YIOBIETBOPEHHUS 3asBICHUA O MPU3HAHUU HEACHCTBUTEIHHBIMU
OTHENbHBIX HOpM [losIOKEeHHs O MOpsIIKE MPUOCTAHOBIEHUS! IMUCCUU U IPU3HAHUS
BBIMyCKa I[€HHBIX OyMar HECOCTOSBIIUMCS WJIW HEICHCTBUTEIbHBIM, VTB.
[TocranoBnennem @KIB PO ot 31.12.1997 Ne 45 // CIIC «Koucynwsrantllinrocy.

17.1ToctanoBnenue @AC MockoBckoro okpyra or 8 asrycta 2000 . Ne KT'-
A41/3505-00 // CIIC «Koncynbrantllnrocy.

18.IToctanoBnenue Ilpesuanyma BAC P® ot 31 oktsa6ps 2000 . Ne 796/00 //
Bectauk BAC. 2001. Ne 1.

19.1Tocranosnenue Ilpesuguyma BAC PD ot 31 oktsa6ps 2000 r. Ne 7290/99 //
Bectnuk BAC P®. 2001. Ne 3.

20.ITocranoBienne MPAC MockoBckoro okpyra ot 9 samBaps 2001 . Ne KI'-
A40/6025-00 // CIIC «Koncynprantllmocy.

21.IMocranosnenue ®AC MockoBckoro okpyra ot 21 ¢espans 2001 . Ne KI'-
A40/458-01166.

22.Pemenue BepxoBaoro Cyna P® ot 27 despans 2001 r. Ne I'KIIN 2001-51 «O
NPU3HAHUU HEJNEHCTBUTEIBHBIM MIEpBOTO npeinoxeHus 0. 41 [TonoxeHus o nopsiake
BO3BpaTa BJaJeNbllaM IIEHHBIX OyMmar JEHEXHBIX CPEICTB (MHOTO HMYIIECTBA),
MOJTyYEHHBIX SMUTEHTOM B CYET OIUIaThl IIEHHBIX OyMar, BBITYCK KOTOPBIX MPHU3HAH
HECOCTOSIBIIMMCSI WJIM HeneucTBUTeNbHbIM, yTB. [locTtanoBinenuem @OKIIb PD ot
08.09.1998 Ne 36» // CIIC «Koncynsrantllmrocy.

23 . Mudpopmanuonnoe nucbmo IIpesnauyma BAC P® ot 23 anpens 2001 . Ne 63
«O030p MpPaKTUKU pa3pelieHus] CIIOPOB, CBS3aHHBIX C OTKAa30M B IOCYAapCTBEHHOMU
perucTpanuMu BbIIYCKa aKUUMU WM NPU3HAHUEM BbBINYyCKa aKUHUU

aeneiictsureabHpIM» // Bectauk BAC P®. 2001. Ne 7.
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24.TloctanoBienue PAC MockoBckoro okpyra ot 14 mas 2001 . Ne KI'-
A40/2170-01 // CIIC «Koncynbrantllirocy.

25.1TocranoBnenne PAC MockoBckoro okpyra ot 22 mas 2002 . Ne KA-
A40/3249-02 // CIIC «Koncynsrantllntocy.

26.IlocranoBnenue BAC P® ot 26 nHos0ps 2002 1. Ne 5134/02 mo nemy Ne
A40-9053/01-48-132 // Bectauk BAC P®. 2003. Ne 3.

27.Nupopmanmonnoe nucsmo I[pesuamyma BAC PO ot 23 ampens 2003 1. Ne 63
«O030p MPaKTUKHU pa3pelIeHHs] CIIOPOB, CBSI3aHHBIX C OTKa30M B TOCYIapCTBEHHOU
perucTpanuu BbBINYCKAa aKUUMU MU NpPHU3HAHUEM BbINYyCKa aKUUH
HenencteuTeabHbIM» // BectHuk BAC P®. 2003. Ne 10.

28.1TocranoBnenne DAC Cesepo-3amannoro okpyra or 11 wumrons 2003 . Ne
A05-7962/02-389/17 // CIIC «Koucynbrantllirocy.

29.ITocranoBnenne MAC 3anagno-Cubupckoro okpyra ot 23 okrsaops 2003 T
No®04/5420-945/A75-2003 // CIIC «Koncynsrantllmrocy.

30.[Tocranosnenue [nenyma BAC P® ot 18 Hos6pst 2003 1. Ne 19 «O HexoTOpbIX
Bonpocax npuMeHenus deaepanbHoro 3akoHa «OO0 aKUMOHEPHBIX oOlEecTBaX» //
Bectnuk BAC P®. 2004. No 1.

31.ITocranoBnenne PAC MockoBckoro okpyra or 8 npekadbps 2003 . Ne KT-
A41/9496-03 // CIIC «KoncynpranTllnrocy.

32.IlocranoBnenne ®AC Bocrouno-Cubupckoro okpyra ot 12 saBaps 2004 1. Ne
A33-6489/03-C1-®02-4783/03-C2 mno pmeny Ne A33-6489/03-C1 // CIIC
«Koncynpsrantllmrocy.

33.[TocranoBnenue Koncturyuuonnoro Cyna P® ot 24 ¢espans 2004 r. Ne 3-I1
«ITo neny o mpoBepKe KOHCTUTYLHMOHHOCTH OTACJIBHBIX MOJIOKEHUM ctated 74 u 77
®enepanbHOro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX», PErYIHPYIOUIUX MOPSAIOK
KOHCOJHMALMK Pa3MEIICHHbIX aKIUNA aKIIMOHEPHOTO OOLIECTBA U BBIKYIA JPOOHBIX
aKklMii, B CBSI3M € >kajmoOamu rpaxnaH, komnanuu «Kazer HcreOnaummeHTt» u
3anpocoM OkTs0pbCcKoro paiioHHOro cyna ropoaa Ilenssn» / Bectauk KC P®. 2004.
Ne 2.

34.IlocranoBnenne MAC MockoBckoro oxpyra ot 31 mas 2004 r. Ne KT-
A40/4352-04 // CIIC «KoncynpranTlnrocy.

252



35.ITocranoBnenne @AC MockoBckoro okpyra ot 16 wutons 2004 r. Ne KI'-
A40/6215-04 // CIIC «Koncynbrantllnrocy.

36.[TocranoBnenue GAC IlenrpanbHoro okpyra ot 22 oktsaops 2004 r. Ne
A62-424/04 // CIIC «Koncynsrantllmocy.

37.Pemienue Apbutpaxknoro cyna MockoBckoit obnactu ot 21 aexadps 2004r., 15
nexadpst 2004 . mo memy Ne A41-K1-14426/02 // CIIC «KoncynsrantlLmrocy.

38.1TocranoBnenue Ilpesmmuyma BAC PO ot 1 mapra 2005 r. Ne 10408/04 mo
neny Ne A49-1744/02 // Bectauk BAC P®. 2005. Ne 6.

39.1Tocranosnenue [Ipesnanyma BAC P® ot 1 mapra 2005 1. Ne 8815/04 no nemy
Ne A02-1815/2003 // Bectauk BAC P®. 2005. Ne 6

40.Undopmannonnoe nucbmo [pesunuyma BAC PO ot 30 mas 2005 . Ne 92 «O
paccMOTpeHUH apOUTPAKHBIMHU CyJaMu Jiell 00 OCMapuBaHUM OIIEHKU MUMYIIECTBA,
MIPOM3BEICHHOM HE3aBUCHUMBIM olleHIUKoM» // BectHuk BAC P®. 2005. Ne 7.

41.Pemiennie ApOutpaxHoro cyna Pecnyonuku Kanmeikus ot 25 asrycra 2005 r.
no ey Ne A22-1592/2004 // CIIC ITPABO.ru

42.Tlocranosinenune GAC Ilentpansuoro okpyra ot 30 centsiops 2005 r. mo geny
No A68-278/T'TI-16-04 // CIIC «Koncynsrantlntocy.

43.ITocranoBienne @AC MockoBckoro okpyra ot 24 suBaps 2006r., 17 sHBaps
2006 1. Ne KI"-A40/13596-05 // CIIC «KoncynprantlLtocy.

44.Tlocranosnenne GAC Cesepo-3anagHoro okpyra ot 16 mapra 2006 . mo gemny
Ne A56-41663/04 // CIIC «KoncynbrantlImocy.

45.T1ocranoBinenne @AC MockoBckoro okpyra ot 24 utoinst 2006 1., 27 urons 2006
Ne KT'-A40/6837-06 mo nemy Ne A40-29489/05-56-59 // CIIC «KoncynbranTllmocy.

46.1ToctanoBienne AC MockoBckoro okpyra ot 21 asrycra 2006 r. Ne KI'-
A40/7395-06 o nemy Ne A40-77868/05-2-495 // CIIC «KoncymnwsranTIlmocy.

47.Ilocranosnenue [Ipesuauyma BAC PO ot 5 centsiops 2006 1. Ne 4375/06 mno
neny Ne A01-2497-2004-5/1405-2005-12 // Bectauk BAC P®. 2006. Ne 12.

48.Pemenue Apourpaxnoro cyna Kocrpomckoit oonactu ot 10 oktsiops 2006 r. o

neiry Ne A31-2530/2006-15 // CIIC ITPABO.ru
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49.Tlocra”oBiieHre 17-T0 anesIMOHHOTO apOUTpakKHOTO cyaa oT 26 aexalps
2006 . Ne A60-19843/2006 no nemy Ne A60-19843/2006-C9, A60-28868/2006-
C10 //CIIC «Koncynbrantllntocy.

50.ITocrtanoBnenne MAC Cesepo-Kaskasckoro okpyra or 10 suBapst 2007 r. Ne
®08-6605/2006 no nemy Ne A22-1186/2005/12-135 // CIIC «Koucynprantllnrocy.

51.Pemienne ApGutpaxknoro cyna YensouHckoi obmactu ot 25 suBaps 2007 1. 1o
nerry Ne A76-29922/2006-11-736 // CIIC TIPABO.ru

52.Pemenne Apoutpaxknoro cyna Pecnyomuku bamkoproctan ot 21 mapra 2007 r.
Ne A07-25696/2006 no ney Ne A07-25696/2006 // CIIC TTPABO.ru

53.Pemenne ApOutpaxunoro cyga Upkyrckoit obmactu ot 16 ampens 2007 r. mo
neiy Ne A 19-2940/07-6 // CIIC TTPABO.ru

54.1locranosnenue JleBATHAIIATOTO apOUTPAKHOTO aleUISIIIMOHHOTO cyaa ot 17
anpesst 2007 1. mo ey Ne A14-13499-2006574/17 // CIIC «KoncynwsranTlImocy.

55.IloctanoBienue CeMHaANaToro apOUTPaXHOTO aMeNJIsSIHUOHHOTO
apoutpaxxdoro cyma ot 7 uwoHs 2007 1. Ne 17AII-3514/2007-TK mo nemy Ne
A60-40235/2005 //CIIC «Koncynsrantllmocy.

56.Pemienue Apoutpaxsoro cyna Tynbckoi obnactu ot 20 utons 2007 r. o geny
Ne A68-3699/2006 // CIIC ITPABO.ru

57.Uudpopmarmonnoe nuceMo [Ipesunnyma BAC PO ot 5 despamns 2008 . Ne 124
«O HEKOTOpHIX BOMPOCAX NPAKTUKH TMPUMEHEHHUsS apOUTPaKHBIMU CyIaMu
otnenbHbIX nonoxkenuit crareit 40 u 40.1 denepanpHoro 3akoHa «O MpUBaTU3ALUU
rOCyJapCTBEHHOTO W MyHHUIIMNIaIbHOrOo nMytiectBa» // Bectnuk BAC P®. 2008. Ne
4.

58.ITocranoBnenue BocbMoro apouTpakHOro aneiusiuoHHoro cyjaa ot 11 mapra
2008 1. mo ey Ne A46-3054/2007 // CIIC «Koncynsrantllmrocy.

59.Pemenue ApOutpaxknoro cyna Kanununrpaackoit oonactu ot 24 maprta 2008 .
no neny Ne A21-388/2007 // CIIC ITPABO.ru

60.Pemenue ApOutpaxkHoro cyna Bonrorpaackoit obmactu ot 18 ampenst 2008 .

no neiry Ne A12-16139/2007 // CIIC TTIPABO.ru
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61.TToctanoBnenue CenpbMoro apoUTPaKHOTO aneUISIIIMOHHOTO cyaa oT 21 amperns
2008 r. Ne O07AII-1043/08 mo nemy Ne A45-8557/2007-41/237 // CIIC
«KoncynsrantlInrocy.

62.Pemienne ApOutpaxHoro cyna HoBocubupckoit obnactu ot 8 utons 2008 r. o
neimy Ne A45-6464/2008 // CIIC ITPABO.ru

63.ITocranoBnenne ®AC Ypanbckoro okpyra ot 16 utomns 2008 . No ©09-5032/08-
C4 no nemy Ne A50-11581/2007 // CIIC TTPABO.ru

64.1TocranoBnenune ®AC Ypanbckoro okpyra ot 21 utomnst 2008 . Ne ©09-5056/08-
C4 no nemy Ne A76-5578/07-24-257 // CIIC «KoncynsraatlLirocy.

65.0npenenenne BAC P® or 25 asrycra 2008 1. Ne 10825/08 mo nemy Ne
A40-56438/07-100-407 // CIIC «Koncynprantllnrocy.

66.Pemenune Apoutpaxknoro cyna Yensounckoi odmactu ot 2 okTsa6ps 2008 1. 1o
neny Ne A76-5576/2008 // CIIC TTIPABO.ru

67.1locranoBnenue JlecsaToro apOUTpPaKHOTO amneUIIIHOHHOTO cyaa oT 22
okTs0ps 2008 1. o ey Ne A41-6935/08 // CIIC TIPABO.ru

68.Iloctanosnenue ®AC Bonro-Bsarckoro okpyra ot 29 oxtsiops 2008 1. o meny
Ne A28-3924/2008 // CIIC ITPABO.ru

69.11locranoBnenue IlsTHaguaToro apOUTPa)]KHOrO aNeUISIIMOHHOTO cyaa oT 10
HosA0pst 2008 1. mo nemy Ne A32-11917/2007 // CIIC ITPABO.ru

70.ITocranoBnenne CeMHanaToro apOUTPaKHOTO AMEJUIAIIMOHHOTO cylaa OT 25
HOs10pst 2008 1. mo gemy Ne A60-13454/2008 // CIIC ITPABO.1u

71.IToctanoBnenue JleBsIToro apOUTPa)KHOTO AameUISIIIMOHHOTO cyda OT 25
nexabpst 2008 . Ne 09AT1-16402/2008-I'K o gemy Ne A40-36156/08-62-250 // CIIC
«KoncynpsrantlLirocy.

72.Pemenue ApoutpaxHoro cyna Yomyprckoi PecryOmuku ot 30 stHBaps 2009 .
no ey Ne A71-12841/2008 // CIIC ITPABO.ru

73.Pemienue ApoutpaxHoro cyna PocrtoBckoit obmactu ot 27 mapra 2009 1. mo
nemny Ne A53-25514/2008 // CIIC TTPABO.ru

74 IloctanoBnenue JleBsiToro apOUTpakHOTO aneJIILUOHHOrO cyaa oT 4 mas 2009
rNe 09AI1-5821/2009-AK mo nemy Ne A40-83977/2008 // CIIC TTPABO.ru
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75.1locranoBnenue TpuHagaroro apOUTPaXHOTO aNeUIAIMOHHOTO cyna oT 1
utoHs 2009 1. mo aeny Ne A56-19073/2008 // CI1IC ITPABO.ru

76.Pemenue ApOutpaxknoro cyna Bonrorpasnckoit oomactu ot 16 utonst 2009 r. o
nery Ne A12-10676/2008 // CIIC ITPABO.ru

77.1loctanoBnenue Broporo apOUTpakHOTO amesuISIIIUOHHOTO cylaa OT 18 uioHs
2009 1. No A28-13392/2008-372/9 mo nemy Ne A28-13392/2008 // CIIC ITPABO.ru

78.IlocranoBnenue ®AC VYpanbckoro okpyra or 30 wuroHs 2009 1. Ne
®09-3302/09-C4 no peny Ne A07-16249/2008-T'-IUDT // CIIC
«KoncynpranTllimrocy.

79.Pemenne Apobutpaxnoro cyna Pecyonuku Tatapcran ot 28 utons 2009 1. Ne
A65-10221/2009 // CTIC ITPABO.ru

80.ITocranoBnenne ®AC LlentpansHoro okpyra ot 29 utons 2009 1. mo gemy Ne
A14-13815-2006/393/9 // CIIC «KoncynsranTllmocy.

81.IloctanoBnenue YerBepToro apOUTPa)KHOTO ameJUIAIMOHHOTO cyaa oT 31
aBrycta 2009 1. mo aemy Ne A10-3456/2008 // CIIC «Koncynwrantllmocy.

82.IToctanoBnenue GAC Ceepo-3anaanoro okpyra ot 1 oktsiopst 2009 1. o neny
Ne A56-19073/2008 // CIIC «KoncynsrantlLirocy.

83.IlocranoBnenne CeapbMoOro apOMTPaKHOTO aNeUIAIIMOHHOTO cyaa OT 16 HOAOps
2009 . mo gemy Ne A45-14673/2007 // CIIC ITPABO.ru

84.I1ocranosnenue [lneayma BAC PO ot 17 nexabps 2009 1. Ne 90 «O HexoTOphIX
BOIIpOcax MpakTuku npumeHeHuss DenepanpbHoro 3akoHa «O TocyqapCTBEHHOM
pETUCTpPAllMM BBIMYCKOB AaKIMi, pa3MENIeHHBIX J0 BCTYNJEHUS B CHIY
®enepanbHoro 3akoHa «(O pbIHKE IIEHHBIX Oymar» 0e3 rocyaapCTBEHHOU
peructpanuny. / Becthuk BAC P®. 2010. Ne 2.

85.Pemenne ApoutpaxsHoro cyna CmoisieHckoi obnact ot 2 ¢gepans 2010 1. mo
neny Ne A62-8394/2009 // CIIC ITPABO.ru

86.IloctanoBinenrne OAUHHAILATOTO APOUTPAKHOTO aAMEJUISIIITUOHHOTO Cyla OT 6
anpesst 2010 r. mo ey Ne A65-18803/2009 // CIIC «Koncynbrantllinrocy.

87.IlocranoBnenue Ilnenyma BepxoBHoro Cyna PO Ne 10, ITnenyma BAC PO Ne

22 ot 29 ampens 2010 . «O HEKOTOPBIX BOMNPOCAX, BO3HUKAIOIIMX B CydeOHOMU
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MPAKTUKE MPU Pa3pelIeHUH CIIOPOB, CBI3aHHBIX C 3aIIUTON MpaBa COOCTBEHHOCTH U
npyrux BeuHbix npasy // Bectauk BAC P®. 2010. Ne 6.

88.Onpenenenne BAC PD ot 31 mas 2010 roma Ne BAC-6749/10 o nemy Ne
A56-55583/2008 // CIIC «Kouncynprantlntocy.

89.Pemenue ApOutpaxsoro cyna Pecniyonuku Bypstun ot 19 aBrycra 2010 1. o
nemry Ne A10-1470/2010 // CTIC TTPABO.ru

90.Pemienne Apoutpaxsoro cyna Pecnyomuku Tarapcran ot 26 asrycra 2010 r.
no nexiy Ne A65-16723/2010 // CIIC ITPABO.ru

91.1TocranoBnenne MAC [loBomxkckoro okpyra ot 20 centsaops 2010 . mo memy
Ne A12-17016/2009 // CIIC «KoncynsrantlLimrocy.

92.1TocranoBnenue denepanbHblil apOuTpakHbiid cyn Bonro-Bsitckoro okpyra ot
29 centsa6ps 2010 r. mo nemy Ne A43-45379/2009 // CIIC «KoncynsranTtlLmrocy.

93.Pemienue apoutpaknoro cyma Camapckoit obmactu oT 5 oktsops 2010 . mo
neny Ne A55-17228/2010 // CIIC TTPABO.ru

94 TloctanoBnenue YerBepToro apOUTPaXKHOTO AameUISIIIUOHHOTO cyda oT 28
okTsi0pst 2010 1. mo ey Ne A10-1470/2010 // CIIC «Koncynsrantlntocy.

95.1locranoBnenue Ilstoro apoutpaxknoro cyma ot 8 Hosiops 2010 1. mo nemy Ne
A51-9698/2010 // CIIC TTPABO.ru

96.IToctanoenenne PAC Cepepo-Kaskazckoro okpyra ot 29 nosiops 2010 r. mo
nemy Ne A15-2690/2009 // CIIC «Koncynsrantllnrocy.

97 . UudopmarmonHoe nucbMo [Ipesuanyma BAC PO ot 18 sauBaps 2011 . Ne 144
«O HEKOTOPBIX BOMPOCAX MPAKTUKUA PACCMOTPEHUSI apOUTPAXHBIMH CyJJlaMU CIIOPOB
0 MpeoCTaBICHNN NHHOPMAIIMKA YYACTHUKAM XO35IMCTBEHHBIX 00111ecTB» // BecTHHK
BAC. 2011. Ne 3.

98.ITocranornenne ®AC IloBoimkckoro okpyra ot 27 ssuBapst 2011 1. mo nemy Ne
A65-7780/2010 // CIIC «KoncynprantlLmtocy.

99.Pemenue ApOutpaxknoro cyna Tynbckoit oomactu ot 31 stuBaps 2011 nmo meny
Ne A68-8972/2010 // CIIC ITPABO.ru

100.IToctanoBnenne PAC CeBepo-3anannoro okpyra ot 16 ¢espans 2011 r. mo
nemy Ne A56-72940/2009 // CIIC «KoncynsrantlLimrocy.
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101.0mnpenenenue BAC P® ot 1 mapra 2011 roga No BAC-1547/11 no aemy Ne
A56-65960/2009 // CIIC «Koncynsrantllmocy.

102.ITocranoBieane PAC Bonaro-Bsrckoro okpyra or 22 mapra 2011 . Ne
A82-6149/2010 // CIIC ITPABO.ru

103.ITocranoBnenue CemMHaIIATOrO apOUTPAKHOIO ANEUISIIIUOHHOTO cyaa OT 16
mas 2011 . Ne 17AII-3216/2011-T'K mo nmemy Ne A50-1508/2011 // CIIC
«KoncynsranrlInmrocy.

104.Pemienne Briciero Apoutpaxkuoro Cymna PO ot 18 mas 2011 . Ne 4165/11 //
CIIC «Koncynprantllmtocy.

105.1TocranoBnenne @AC IToBomxckoro okpyra ot 31 mas 2011 r. mo nmemy Ne
A57-9194/2010 // CIIC «Koncynsrantlltocy.

106.IToctanoBinenne ®AC Bonro-Bstckoro okpyra ot 27 utonsa 2011 r. mo neny
Ne A17-5373/2010 // CIIC «Koncynsrantllmrocy.

107.IToctanoBnenure YeTbIpHAAIIATOTO0 apOUTPAKHOTO aneUISIIMOHHOTO cya oT 24
asrycra 2011 r.mo nemy Ne 14AI1-4105/2011283 // CIIC ITPABO.ru

108.IToctanoBnenue I[larHaanaroro apOUTPaXKHOTO aANEUISIIIUOHHOTO cydaa oT 28
ceHTsiOpst 2011 r. Ne 15AI1-9883/2011 mo memy Ne AS53-15323/2011 // CIIC
«KoncynsranrlInmrocy.

109.Pemenne Apobutpaxnoro cyaa CraBponoibckoro kpast ot 17 okradps 2011 .
no neiy Ne A63-5927/2011 // CIIC [TPABO.ru

110.ITocranosnenue lllectHannaroro apOUTpaxHOTO ANEUIAIIMOHHOTO Cyaa OT 26
nekabps 2011 r. mo gemy Ne A63-5890/2011 // CIIC «KoncynsrantlLmtocy.

111.ITocranoBnenne YeTbIpHAAIIATOTO apOUTPAKHOTO aNeUISIIMOHHOTO cyaa oT 17
saBaps 2012 . mo xemy Ne A66-6525/2010 // CIIC «Koncynbrantllnrocy.

112.ITocranosnenue IIpesunuyma BAC P® ot 10 anpens 2012 r. Ne 15085/11 mo
neny Noe A19-5794/2010 // Bectauke BAC P®. 2012. No 7.

113.ITocranoBnenne OAMHHAIIATOTO apOUTPAXKHOTO ANEIUISIIITUOHHOTO Ccya OT 12
anpesst 2012 r. mo nemy Ne A55-14007/2011 // CIIC «KoncynsranTlIntocy.

114.0npenenenue BAC P® ot 18 ampena 2012 . No BAC-4418/12 no nemy Ne
A32-1496/2010 // CIIC «Koncynprantllmtocy.
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115.0npenenenue Breicinm ApoutpaxusiM Cynom Poccuiickoit denepanyu ot 28
anpens 2012 r. Ne BAC-2364/12 no neny Ne A40-45218/2011 // CIIC
«KoncynsrantlInrocy.

116.IToctanoBnenne ®AC Mockosckoro okpyra ot 3 mas 2012 r. mo gemy Neo
A40-23157/11-104-192 // CIIC «KouncyasrantlLirocy.

117.1TocranoBnenue TpeTbero apOUTPa)KHOTO ANEUIALMOHHOTO Cyla OT 2 HIOJS
2012 1. mo gemy Ne A74-5657/2011 // CIIC «KoncynprantlLtocy.

118.ITocranoBnenue TpuHamIaTOro apOUTPAKHOTO AMEIUIAIUOHHOTO cyaa oT 23
aBrycra 2012 1. mo nemy Ne A56-26656/2012 // CIIC «KoncynsraatlLirocy.
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