Ha npasax pyxonucu

Adaynoa @apuia ATUKOBHA

SMUCCHS AKIIMI KAK OCHOBAHME BO3HMKHOBEHUS 1
M3MEHEHU I KOPITIOPATUBHBIX ITPABOOTHOILEHUH.

CnemmansHocTtb: 12.00.03 - rpaxaaHckoe mpaBo; NPEANPUHUMATEIBCKOE

IIpaBo, CEMEHHOE I[MpaBO; MCKAYHAPOIHOC YaCTHOC IIPaBO.

ABTopedepar quccepTaiii Ha COMCKaHWE YUYEHOM CTEeTeHH KaHau1aTa

IOPUIANYCCKHUX HAYK

Mocksa - 2014



Pabora BrinmonHeHa B MOCKOBCKOM IrOCy/1IapCTBEHHOM YHUBEPCUTETE UMEHU

M.B. JlomoHocoOBa (ropuaudeckuii paxyabTeT)

Hayunsb1ii pykoBOIUTENS: JIOKTOp I0pUANYECKUX HayK, Ipodeccop
Jlomakun IMutpuii Biaagumuposuy

Odunmaneueie onmoHeHTH:  bessieBa Ouabra AjekcanapoBHa
JOKTOpP IOPUAMYECKUX HayK, OTAE] TPa)XKJaHCKOTO
3akoHomarenbcTBa U npouecca DPI'HUY «UMHcTUTYyT
3aKOHOJIATENIbCTBA U CPABHUTEIBHOIO IPABOBEACHUS TIPU
IIpaButenscTtBe Poccuiickoii dPenepanun», BEeAyIIUAN
HAy4HBIN COTPYAHUK

KayasnoBa Anuna BajepbeBHa

KaHIUJAAT HPUIHYECCKUX HayK, MOCKOBCKHUU
rOCyJapCTBCHHBIA IOPUANYCCKAN YHUBEPCUTET WMEHU
O.E. Kyraduna (MI'FOA), npenonaBarens kadeapsl
Ipa)XIaHCKOTO U CEMEHHOTO TIpaBa

Benymas opranuzanusi: denepalibHOE TOCYIapCTBEHHOE OMAXKETHOEC
oOpa3oBaTeNbHOE YUPEKJTEHHE BBICHIETO
npodeccruoHanbHoro oOpa3zoBaHus «Poccuiickas
npaBoBas akajgemMusi Npu MUHHCTEPCTBE HOCTUIIUU
Pocculickoit ®enepannny»

3amura coctoutcs 10 centsOps B 15 uwacoB 00 MuHYT Ha 3acegaHuUH
nucceprauroHHoro cosera J[ 501.002.18 npu MOCKOBCKOM TrocCynapCTBEHHOM
yHuBepcuretre nMmeHn M.B. JlomonocoBa mo axapecy: 119991, Mocksa, I'CII-1,
Jlenunckue ropsl, A. 1, ctp. 13-14, (4 yueOHBIN KOpITyC), IOpUIUYECKUN PaKyJIbTET, ay/l.
535a.

C nauccepranueil MOXHO O3HAKOMHUTBCS B OTAEJIE JAMCCEPTALMUA HAy4YHOU
ounbnroreke MOCKOBCKOTO TOCYIapCTBEHHOTO yHUBepcuTeTa uMeHn M.B. JlomoHnocoBa
no azapecy: 119992, Mocksa, JloMoHOCOBCckui mpocrekT, 27, @yHaaMeHTalbHas
oubanoTeka, cexktop A, 8 sTax, koMH. 812, u Ha odunmadbHOM caiite MI'Y umenu

M.B. JlomonocoBa: www.law.msu.ru

ABtopedepar pazociiaH «_ » 2014 rona

YueHBIN ceKpeTapb .
betap Jlomakun [Imutpuii Bnagumuposnu
i

JTUCCEPTAIMOHHOIO COBETA



http://www.law.msu.ru
http://www.law.msu.ru

3
OO6m1as XxapakTepucTHKa padOThI.

AKTYaJIbHOCTh TeMbl [IHCCEPTAIMOHHOIO wuccenoBanus. KoproparuBHoe
npaBo - 3TO ocobas cdepa, CpaBHUTEIbHO HEIaBHO BO3HUKIIAS MOAOTPACITH
OTEYECTBEHHOI0 TPa)XJaHCKOTO IMpaBa. 3HAYE€HHE U POJb KOPHOPATHUBHBIX
IPABOOTHOIIEHU B COBPEMEHHOM TIPaXKJIAHCKOM O00OpOTE CIIOKHO IEpPEOLECHUTD.
Xo03siicTBeHHbIE OOIIECTBA U TOBApPHILECTBA C MOMEHTAa CBOETO BO3HHWKHOBEHHUS M JI0
CETOJHSAIIHETO JHS CTAHOBATCS Bce Oo0Jiee aKTUBHBIMU YYaCTHUKAMH TPaKIaHCKHUX
NpaBOOTHOIIEHUN. DTO 0OYyCIOBIEHO TeM, 4YTO Takas ¢opma ydacTus B
IPENPUHUMATENIBCKON ACITEIPHOCTH HECET B C€0€ PsiJi HEOCTIOPUMBIX MPEUMYIIIECTB.

B oTteuecTBeHHOM TpaxkgaHCKOM 000pOTE aKIIMOHEPHBIE OOIIECTBA CYIECTBOBAIN
muiib okojo 100 mer. IlpaBoBenbl JOOKTSIOPBCKOTO IE€pUOAA YACHSJIM BHUMAaHHUE
npobjeMe KOPHOpaTHUBHBIX MpaBOOTHOImEHUN. COOTBETCTBYIOIIME BOMPOCHI
paccmarpuBasin B cBoux Tpynax WM. T. Tapacos, A.. Kamuuka, IL.I1. [{utroBuu. Ho, B
OCHOBHOM, JIMIIb AHAJIM3UPOBAJIOCH JIEWCTBOBABILIEE B TOT MEPHUO] 3aKOHOAATEILCTBO,
OTCYTCTBOBAJIM CEpPbE3HbIE HAyYHBIE HCCIIENOBAaHUS MPOOJIEM 3MHUCCUHU aKIUH, JUIIb
YIOMHUHAJIOCh O TOJNUCKE MPUMEHHUTEIBHO K BOIPOCY O (POPMHUPOBAHUHU YCTABHOIO
KaruTajga U IpUoOPETEeHUH CTaTyca aKIMOHEPA.

[loctynarenpHo€ pa3BUTHE KOPIOPATUBHOW (POPMBI MpPEeANPHUHUMATEIbCKOM
JesITeIbHOCTH ObUIO TIpepBaHO OKTSAOpbCKoil peBomonueid. B coBerckoit Poccun
aKIIMOHEPHBIE OO0IIecCTBAa OBUTM TMOJHOCTHIO JIMKBUIWPOBaHBl K Hadamy 30-x rr. Ux
MECTO 3aHSUIM TOCYIapCTBEHHbIE mpeAanpustus u oObeauHeHus. [lonoxenue 00
aKIIMOHEPHBIX oOmiecTBax 1927 roma aeiicTBoBanmo juiib ¢GopmanbHO. A OCHOBBI
rpaxxaanckoro 3akoHonarenbcTBa Coro3za CCP u coro3HBIX pecryOnuK, BCTYNUBIINE B
cuny 1 mas 1962 roma, yxe BooOIllle HE IPEeayCMaTpUBAIM TaKOW OpraHU3aIllMOHHO-
npaBoBoil (OpMBI, Kak akiHoHepHOoe o01ecTBO. COBEpUIEHHO JOTUYHO, 4YTO B
IOPUANYECKON TUTEPAType COBETCKOTO NEPHOAA KOPIOPATUBHBIM ITPABOOTHOILICHUSIM HE
YAEIAIO0CH TOJKHOTO BHUMaHuA. Tak, xapakrepHo BeickasbiBanue C.H. bparycs o Tom,
YTO MCKJIIOUUTEIBHO B OypiKya3HOM OOIIECTBE BHYTPHU-KOOINEPATHUBHBIE OTHOIICHUS
YKJIaJbIBAlOTCSI B HOPMBl HHCTUTYTOB Tpa)kJaHCKoro TmpaBa. COOTBETCTBEHHO,
KOPIIOPAaTUBHbBIC MPABOOTHOIIEHUSI pacCMaTpUBAINCh MPUMEHUTEIBHO K 3apyOeKHbIM

npasonopsakaM. B.I1. Mo3onun B cBoeil padore «Koprnopauuu, MOHOIIOJIMU U MPaBO B
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CHIA» ananu3zupoBan paelcTByomee ¢eaepalbHoe 3aKOHOJATENbCTBO H
3aKOHOJATEILCTBO IITATOB IO BOIIPOCY O MPeANPUHUMATENBCKHX Kopropamusax!. M.I.
Kynarun B cBoux Tpynax «locynapCTBEHHO-MOHOIOIUCTUYECKUNA KalUTaIu3M U
opuaMueckoe Junoy», «llpennpuHUMareabCTBO W TPaBO» OMNPEACIs TMOHATHE
IOpUJIMYECKOTO JIMIla, TIPABOBYIO MPUPOIY U CYIIHOCTh AKIIMOHEPHOro OOIIecTBa U
aKIIMOHEPHON COOCTBEHHOCTH B TPAXKIAHCKOM IIPaBE KalIMTaIMCTHUECKUX TOCYIapCTB2,
[IpyuMeHUTENBHO K€ K COBETCKOMY TMPABOMOPSAAKY HCCIEIOBAIUCH KOJIXO3HO-
KOOIIEpAaTUBHBIE OTHOUIEHUSI, a TAK)KE MPABOOTHOIIEHUS, BO3HUKAIOUINE B )KWIHIIHBIX U
JKUJTHIIHO-CTPOUTENBHBIX KoomepaTuBax®. bBesyciaoBHO, OHM ObLIM ONHM3KH K
KOPIOpPaTUBHbIM. [71aBHOE HX OTIMYME OT IMOCIECOHUX 3aKIYAIOCh B TOM, YTO
KOOIIEPAaTUBHbBIE MPABOOTHOIIEHUSI HE MOTJHM BBICTYNATh MCKIIOYUTEIBHO Kak
Ipa’KJaHCKO-TIPABOBBIE, B HUX OBLI SIPKO BBIPAKEH TPYAOBOM ACIIEKT.

PedopmupoBanre OTeUe€CTBEHHOW HSKOHOMHUKH IPUBEIO K TMOSBICHUIO HOBBIX
YYaCTHUKOB TpaxiaHckoro oOopora. Ha cMeHy mnpocToil cucrteme cyOBEKTOB
XO35IUCTBEHHBIX OTHOIIEHUM, BKJIIOYAIONIE B ce0sS B OCHOBHOM TOCYJapCTBEHHBIC
OpeNnpuaTUs, MpPUIIJIa pPa3BETBICHHAs CTPYKTypa XO3SHCTBEHHBIX OOIIECTB U
TOBapHUIIECTB. AKIIMOHEpHAas (opma NMPEeANPUHUMATEIHCKON AEATEILHOCTH MOTy4dnia
IIMPOKOE pacrpocTpaHeHue. B cuiry 3Toro Bo3HUKIA OCTpasi NOTPEOHOCTh aHAIM3a
BO3HUKAIOUIUX B CBSI3M C ATUM OTHOIIEeHUU. [losiBieHHWE HOBBIX CyOBEKTOB
TPaKJAHCKOTO 000pOTa, B YACTHOCTH AKI[MOHEPHBIX OOIIECTB, MOBBICHIO MHTEpPEC K
npoOjeMe KOPIOPATUBHBIX OTHOIICHUMN. TONYKOM Il HAyYHBIX H3BICKAHUH B 3TOH
o0nacTi CTajo MPUHATHS psifa 3akoHojarenbHbiX akToB - 3akoHel CCCP  «O06
WHAWBUAYAJbHOU TpynoBod paestenpHocTH», «O koomepamuun B CCCPy», «O
cooctBenHocT B CCCPy», «O06 o0mmx Havyaiax OpearpuHUMATENbCTBA TpakJaH B

CCCPy»; 3akonsl PCOCP «O npeanpusiTusix U NpeapUHUMATEIIbCKON I€ITETbHOCTIY,

1 MosonuH B.IM. Kopnopauuu, moHononun n npaso B CLUA. M.: N3a-Bo Moc.roc.yH-teta, 1966.

2 KynaruH M.N. TocynapCTBEHHO-MOHOMONIMCTUYECKMIA KanuTanuam u topugmndeckoe nuuo // N\sabpaHHble
TPyAbl MO aKUMOHEPHOMY M TOpProBomy npasy. 2-e u3g., ucnp. M.: CtartyT, 2004. (Knaccuka poccuinckom
umsmnucTukmn); Kynarmi A.W. TNpeonpnHumMaTtensCTBO M NpaBo: onblT 3anaga // MsbpaHHble Tpyabl Mo
aKUMOHEepHOMY W TOproBomy npaBy. 2-e u3g., ucnp. M.: CtartyT, 2004. (Knaccuka pOCCUIACKOWN
LMBUNINCTUKMN).

3 Cm., Hanpumep: BpaTtycb C.H. MNpeomeT n cuctema coBeTckoro rpaxpgaHckoro npasa.M.: Mociopusgar;
Pyckon A.A. KonxosHble npaBooTHoweHnA B CCCP. M.: FoctopuspaTt, 1960; Kosbipb M.U. VMyluecTBeHHbIE
npaBooTHOLWeHNA Konxo308 B CCCP: AsToped. aumc. ... AoK. opua. Hayk. M., 1965.
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«O cob6ctBennoctu B PCOCP», «O mpuBaTtu3anmuu TOCYIapCTBEHHBIX U

MYHHUIUNATBHBIX npeanpustuii B PCOCP» ! . B 3TOT mnepuoa 3HAYUTENbHOE
KOJIMYECTBO MOHOTpaduil, AUCCEPTALMOHHBIX HCCIEAOBAHUI OBIJIO MOCBAIIEHO
npo0iieMaTuKe KOPHOpaTUBHBIX NpaBooTHoweHud. Cpenu Hux Tpyasl .B Jlomakuna,
E.A. Cyxanosa, H.B. Koznosoii, B.A. benosa, B.B. [lonunckoii, [1.B. Crenanosa, O.H.
CeiponoeBoii, T.B. Kamanunoit, M.C. I[lutrkunoil. PaccmarpuBasiich B OCHOBHOM
BOIPOCHI TMPUPOABl KOPHOPATUBHBIX MPAaBOOTHOLIEHUH, HE OOpaIlaoch IOJIKHOTO
BHUMAaHUS Ha KOPIIOPATUBHBIE IOPUANUECKHIE (DAKTHI.

Takum 00pa3oM, TPOAODKUTENbHBIA TEPHOJ BPEeMEHH HE OBLIO MPAKTUYECKOMN
HEOOXOAUMOCTU HCCIEeN0BaTh MNpPOOJIEeMBbI, CBSI3aHHBIE C KOPIMOPATUBHBIMU
IPABOOTHOIICHUSIMH. J[0 HEJJaBHETO BPEMEHH 3aKOHOATeNIeM BOOOIIe UTHOPUPOBAIOCH
CYIIECTBOBAHME OCOOBIX KOPIOPATHBHBIX MPABOOTHOIICHUH B COCTaBe Ipa)IaHCKHUX?.
Ho u ceiiuac ux 3aKkOHOAATEIBHOE PETYINPOBAHUE IPOTUBOPEUHBO.

B Hacrosiee BpeMs MHTEPEC K BOINPOCAM KOPIOPATHBHBIX IPABOOTHOIIEHUMN
ycunuBaetcs. M3naiorcst HOBble MoOHOrpaduu, 3aliuinarorcs aucceprauuu. Kak u
npexje aBTOPOB B OOJbIIEH CTENEHM BOJHYET MECTO KOPHOPaTHUBHBIX
PABOOTHOIIEHU B CUCTEME TPa)kJIAHCKUX MPaBOOTHOIICHHUH. JJaHHON mpoliemaruke
nocesimiensl padorsl JI.B. Jlomakuna, H.H. Ilaxomosoi, K.M. Ckiosckoro, B.B.
JoMMHCKOA.

Bomnpocsl smuccum aknuit pazpaboransl cinabo. Cpeau AeiCTBUTEIBHO
00CTOSATENbHBIX PabOT 10 JaHHOW TEeMaTHMKe MOXHO Has3BaTh clienyromue: JI.B.
Jlomakun «KopropaTuBHble NpPaBOOTHOLICHHS: 0OIIasi TEOpUsS M MPAKTHKA €€
NPUMEHEHUSI B XO35HUCTBEHHBIX oOmiecTBax»; A.B. I'abos «llennsie Oymaru. Bompocer

TEOpUH U TPaBOBOro perynupoBaHus pbiHkay; JI.P. KOnpamobaeBa «IIpaBoBoe

1 3akoH CCCP ot 19 Hosbps 1986 r. «O6 nHamMeuayansHou TpyaoBon aeatensHocTy // Begomoctn BC CCCP.
1986. Ne 47. cT. 964; 3akoH CCCP ot 26 masi 1988 r. «O koonepaunn B CCCP» Ne 8998-XI // BegomocTtn BC
CCCP. Ne 22. ct. 355; 3akoH CCCP «O cobcrtBeHHocTn B CCCP» o1 6 mapta 1990 r. Ne 1305-1 // BegomocTtu
CHI CCCP n BC CCCP. 1990, Ne 11. cT. 164; 3akoH CCCP «006 0o6wux Hayanax npeanpMHumMmarenscTea
rpaxxgaH B CCCP» ot 2 anpena 1991 r. Ne 2079-1 // Begomoctn CHLL CCCP n BC CCCP. 1991. Ne 16, cT. 442,
3akoH PCOCP ot 25 gekabps 1990 r. Ne 445-1 «O npegnpusiTuax n npeanpuHnUMaTenbCckon aestensHocTu» //
Benomoctn CHO n BC PCOCP. 1990. Ne 30. cT. 418; 3akoH PCPCP o1 24 nekabpst 1990 r. Ne 443-1 «O
cobctBeHHocTn B PCOCP» // BegomocTtn CHQ PCOCP n BC PCHCP.1990. Ne 30. cT. 416.

2yHKT 1 cTaTbm 2 [paxpaaHckoro kogekca Poccuinckon @enepaumm (4actb 1) ot 30 HoAGPA 1994 r. No 51-
®3 // C3 PD, 1994, 32, cT. 3301. (B pea. oT 30.12.2012 «Ne 302-D3»).
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peryiaupoBaHue o0OpoTa SMUCCHOHHBIX IIEHHBIX Oymar (akmuii, oOmuranmii)»; A.I1O.

Cunenko «OMuUCCHS KOPIOPATUBHBIX IIeHHBIX Oymar. IlpaBoBoe perynupoBaHUeE.
Teopus u mnpaktuka»; ['H. IlleBueHKO «OMHCCHOHHBIE IIEHHBIE OyMmaru: MOHSTHE,
AMUCCHUs, 0OpalICHUEY.

AKTyanbHOCTbh N30paHHOI TeMbI O0YCIIOBJIEHA TEM, YTO TAKOE HOBOE SIBJICHUE, KAK
KOPIOpaTUBHBIE MPABOOTHOIICHHUS, TpeOyeT pa3pabOTKH YYEHHs O HOPUIAMYECKHX
(akTax, KOTOpbIE BIEKYT UX BO3SHUKHOBEHHE, N3MEHEHHUE U MPEKpalleHuE.

Teopust ropuanueckux (axkToOB, SBISSICH ONHOM M3 CaMbIX pa3pabOTaHHBIX
oOnacrtel MpaBOBOM HAayKH, U B YACTHOCTH HAyKH TPa’kJaHCKOTO IpaBa, HE MOJIy4uIia
JOJDKHOTO BHUMAHUSI CO CTOPOHBI YYEHBIX M TEOPETHUKOB IIpaBa IPUMEHUTEIBHO K
KOPITOPAaTUBHBIM ITPABOOTHOILICHUSIM.

B ocHOBe BO3HHMKHOBEHUS INIABHOIO KOPIIOPaTHMBHOIO IPABOOTHOIICHUS Y4YacTHUs
(4WIeHCTBA) JIEKUT dMUCCUS aKUui. /JaHHBIH MHCTUTYT MpEACTaBIsAeT 0COObIH UHTEpEC
B CHJIy TOTO, YTO B €r0 COCTaBE Pa3JIMYHbIE MO CBOEH MPUPOIE IOPUIUYECKHE AKThI -
aMUHUCTPATUBHO-NIPABOBbIE U TPa)XJAaHCKO-NIpaBoBble. He pemeHHbIMU OCTaroTCs
BOIIPOCBI O POJIM, MECT€ M 3HAUYCHUM aJIMHUHHUCTPATHBHBIX aKTOB, O IIOHATHH,
0COOEHHOCTSIX M BHJIaX KOPIIOPATUBHBIX aKTOB; U CaM TE€3UC O TOM, YTO IMHUCCHS aKIUI
- CJIO’KHBIN IOPUANYECKUN COCTaB, HE ABIIIETCS oOmenpu3HaHHbIM. OcoObIE CI0KHOCTH
KaK TEOPETUYECKOr0, TaK M MPAKTHYECKOIrO MOPSI/IKAa BBI3bIBAET MPOOIEMa COOTHOIICHUS
OCHOBHBIX Y MOJYMHEHHBIX MTPAaBOOTHOIICHHI. [TTyOOKMI aHaIM3 MPUPOABI OCHOBHOTO
KOpPIIOPATUBHOIO MPABOOTHOLIEHUS - IMPABOOTHOLIEHUS YYacTus (YJIEHCTBA) CTABUT
Oosiee 0OLIMI BOMPOC O MPUHUUIHAIBHON BO3MOXXHOCTHU OJIHOTO MPAaBOOTHOILIEHUS
nopoxjaare apyroe. CHOpHBIM OCTaeTCs BONPOC O NPEANOCBUIKaX, B YacCTHOCTH
HOPMAaTUBHBIX, KOPIIOPATUBHBIX IIPABOOTHOILICHU.

AKTyanbHOCTb TEMBl HCCIIEIOBAaHHUS OOBACHAETCS MNOTPEOHOCTSIMU HAyKH
Ipa)KJaHCKOrO MpaBa. Bo-nepBhIX, B OTHOIIEHHE PACCMaTPUBAEMBIX B pabOTe SIBJICHUI
OTCYTCTBYET €IMHOE€ MHEHHUE - SMUCCHSI aKIIMI U €€ AIIEMEHTHI BbI3bIBAIOT JUCKYCCUU B
Hay4yHOU cpene. Bo-BTOpbIX, HEOOXOIMMO ONPENEIUTHCS C TEM, KaKuM o0Opazom
AMUCCHUSl aKIUH BKIIOYAETCA B CUCTEMY IOPUAMYECKUX (PAKTOB, KAKOE MECTO B 3TOH

CHUCTCMC OHA 3aHHUMACT.
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[IpumeHuTENbHO K NOTPEOHOCTAM TIpa)KJaHCKOIO0 00O0pOTa aKTyalbHOCTH
n30paHHOM TEMBbI CBsi3aHA C TE€M, YTO HENPABUJILHOE MOHHUMAaHUE COOTBETCTBYIOLIMUX
KOHCTPYKUMK U MPOTUBOPEYMBOE 3aKOHOAATENBCTBO BEAYT K CEPHE3HBIM HAPYLICHUAM
IIpaB YYaCTHUKOB KOPIOPATHUBHBIX MPABOOTHOLICHHUW: AKIUOHEPOB, B YaCTHOCTH,
MUHOPUTApUEB, W TPETBUX JIMI - KPEAUTOPOB Koprnopauuu. MIMEHHO B ycCIOBHAX
MHOTOYMCIICHHBIX 3JIOyHOTpeOIeHn Ha3pena ocTpeillias HeoOXOAMMOCTh aHaln3a
OMHUCCHUM aKIUM: YETKOE TOHUMAHHUE €€ MTPUPOJIbI, XapaKTepa €€ OTAECIbHBIX JIEMEHTOB,
IOCIEACTBUA HX IOCTEIIEHHOIO HAKOIUIEHHs II03BOJIUT BHECTU COOTBETCTBYIOIINE
U3MEHEHNs B 3aKOHOJATEJIbCTBO, @ 3HAYNAT 3alIUTUTHh YYAaCTHUKOB TI'PAKIAHCKOIO
obopora.

Bce BbIIIEN3I0KEHHOE TMO3BOJSIET YTBEP)K/aTh, YTO BO3HUKIA IMOTPEOHOCTH B
BBISIBJICHUN M aHAJu3€ HOPUIANYECKUX (PAKTOB, JIEKAIIUX B OCHOBE BO3HMKHOBEHMS,
U3MEHEHHUs W MpPEKpalleHUus KOPIOPATUBHBIX NpaBOOTHOWEHUNW. COBEPUIEHHO
OYEBUJIHO, YTO HEOOXOAMMO CO3/IaTh CTPOMHYIO U JOTUYHYIO KOHLETILIHIO IOPUANYECKUX
(aKTOB MPUMEHHUTEIBHO K KOPIOPATUBHBIM NPAaBOOTHOLIEHUSIM, Vaesisd ocoboe
BHUMAHHE LEHTPAJILHOMY IOPUAMYECKOMY COCTaBY - 3MHMCCHM akUMid. JloikHa OBITH
YCTaHOBJICHA NIPABOBAsl IPUPOAA SMUCCUM aKLUM, a TAKKE BaKHO YETKO OIPEACIINTH €€
IIOHATHE W BBIABUTH MEXAHW3M BO3ACHCTBHS OMHUCCHUM HAa OCHOBHOE W NPOU3BOJIHBIC
KOPIIOPaTUBHBIE ITPABOOTHOLICHMUS.

O0beKT AMcCCePTAMOHHOIO0 HcciaegoBaHus. OOBEKTOM HACTOALIETO
UCCJIEIOBaHMS SIBIAIOTCS OOIIECTBEHHbIE OTHOIICHHS, BO3HHUKAIOIIME B paMKax
KOpIIOPALIMM, CBSI3aHHBIE C YIPABICHHEM €€ M y4acTUEM B €€ JCATEIbHOCTH. ABTOD
OTrPAaHUYMBAET OTHOLICHMSA, BO3HUKAIOIIME B paMKaxX KOPHOpPALMU OT WHBIX
IPAXKJIAHCKUX IPAaBOOTHOLIEHUM - BEIIHBIX M 0043aTEIbCTBEHHBIX; OIPEAEISIET
CYIIHOCTh KOPIIOPAaTUBHBIX IIPABOOTHOLICHUN; YCTAHABJIMBACT, KaKUE IOPUIUYECKUE
(GaxThl BIEKYT BO3HMKHOBEHHME, H3MEHEHHE M IMpEeKpalleHue KOPHOPaTHUBHBIX
IIPABOOTHOILICHUH.

IIpeamer aMCCEPTALMOHHOIO HMCCJHEAOBaAHMA. [JTaBHBIM IpeaMEeTOM
UCCIIEIOBAHUS SBJISICTCS AHAIU3 DMHUCCUM aKIUMW KakK KOPUIMYECKOTO COCTAaBa,
ONpEJEIICHUE €€ MPHUPO/IbI, TOAPOOHOE PACCMOTPEHHUE €€ AIEMEHTOB, OIPENEIECHUE UX

XapakTepa U 3HAYEHUS.
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Kpome Toro npenMer HacTOSILEro UcciaeloBaHusl BKiItoYaeT onbnuorpaduyeckui,
HOPMATUBHBII U MPABONIPUMEHUTENBHBIN CTPYKTYPHBIEC 37I€MEHTHI.
bubnuorpaduyeckas 4acTh BKJIIOYaeT B Ce0S MHEHMS, TO3UIIMU W TE3HUCHI,
BBICKA3aHHBIC COBPEMEHHBIMU NIPABOBEAAMH U UX IPEALIECTBEHHUKAMH OTHOCHUTEIIBHO
TEOPUU IOPUAUYECKUX (PAKTOB; MPUPOIBI U CTPYKTYpPbl SMUCCHM AKLMM; MOHATUS U
IPUPOABl KOPHOPATHUBHBIX NPABOOTHOUIEHWH, HMX BHJIOB M MECT€ B CHCTEME
IPAXKIAHCKUAX ITPABOOTHOLICHUH; a TAKKE MPABOBOIO CTaTyCca KOPIOPALUH.
B HOpMmaruBHYIO0 4YacThb BXOIAT KAaK HOPMBI JIEWCTBYIOLIEIO OTEYECTBEHHOI'O
KOpITOPAaTUBHOI'O IIpaBa, TaK HOPMbI ITPaBOBBIX aKTOB, yTpaTUBIIMX cuily. Kpome Toro,
IPUBEJIEHBl HOPMbI KOPIOPAaTHBHOIO IpaBa HEKOTOPBIX 3apyOeKHBIX CTpaH, a TaKXKe
aktoB EBporneiickoro [Tapimamenra.
IIpaBonpumMeHUTENBHAS YacThb COCTOMT M3 CYJIEOHBIX aKTOB M AaKTOB HHBIX
IIPABONPUMEHHUTEIIBHBIX OpPraHOB, IPUHUMAEMBIX B IPOLECCE IPUMEHEHUS HOPM
KOPIIOPAaTUBHOIO IPaBa.
Leab quccepraiuoHHOrO0 MCCIAEAOBAHUS COCTOUT B MOCTAHOBKE M PA3PELICHUU
TEOPETUUECKUX MPOOJEM KOPIOPATUBHOIO INpaBa, CBSA3aHHBIX C CHCTEMOU
KOPIIOPATUBHBIX IOPUANYECKUX (PAKTOB, C MOHATUEM U CYHIHOCTBHIO SMUCCUU aKIUH, C
IPaBOBOI MPUPOAOH U Ki1accu(UKaued KOpIopaTUBHBIX MPABOOTHOILLIECHUI.
3agaum qUCCepPTALIMOHHOIO MCCaeN0BaHuA. J[OCTHKEHNE yKa3aHHOW BBILIE LETU
JMCCEPTAMOHHOTO HCCIIeIOBaHUsI OOYCJIOBICHO pELICHHEM CIEAYIOUIMX OCHOBHBIX
3aaau:
1. mocTpoeHue cUCTeMbl KOPHOPATUBHBIX HOPUINYECKUX (PAKTOB, YCTAHOBJICHUE
BEAYILUX U3 HUX - OPUINYECKHUX AKTOB;

2. ompezeneHue OCOOEHHOCTEH TpakIaHCKO-IIPABOBBIX CHEJIOK, 3aKJIIOYAEMbIX B
IIpOLIECCE SMHUCCHH;

3. ycTaHOBJIEHHE OCOOEHHOCTEH KOPHOpPAaTHUBHBIX aKTOB, pa3pabOTKa KpPUTEPUEB
UX KJIaccu(puKaluu;

4. ompeneneHUe pov U 3HAYEHUS aIMUHUCTPATUBHBIX aKTOB, aHAJINA3 NPSAMOIO U
KOCBEHHOI'O Y4YacCTHs rOCyAapcTBa B JBUKEHUU KOPIIOPATUBHBIX PABOOTHOLIECHUH;

5. BBISABJIEHHUE NPABOBOW NMPUPOABI SMUCCUM aKLIMM, UCCIENOBAHUE MEXaHU3MA €€

BO3JICHCTBUS Ha KOPIIOPATUBHBIE MPABOOTHOLIEHNS,
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6. OIIPpCACIICHUC MOMCHTA BO3HUKHOBCHUA aKHI/Iﬁ Kak OOBEKTOB I'paKIaHCKUX

pas;

7. aHanu3 croco0OB pa3MeIICHUs aKIui;

8. HCCIeJOBaHUE OCHOBHOTO KOPIOPAaTHUBHOTO NPaBOOTHONIEHHUS -
IPABOOTHOIIECHUSI y4acTHsl (WIEHCTBA) C TOYKU 3pPEHUS TEOPUHM IOPUIUYECKHX
¢axToB;

9. ompeneneHue NPEANOCHUIOK BO3HUKHOBEHUWS, W3MEHEHHs W IPEKPALLCHHS
KOPIOPAaTUBHBIX MMPABOOTHOILICHUN;

10. pa3paboTka TeopeTHUYeCKH OOOCHOBAaHHBIX W IPHUTOMHBIX JUIS MPAKTHYECCKOTO
IPUMEHEHUS PEKOMEHJAUUN IO COBEPUICHCTBOBAHUIO JAEHCTBYIOIIETO
KOPIOPAaTUBHOI'O 3aKOHOJATEIIbCTBA.

MeToao/ioruyeckasi OCHOBAa JIMCCEPTALMOHHOIO MHcciaenoBanusi. B xoxe
IPOBEACHUS AUCCEPTALUMOHHOIO HCCIEAOBAaHUSA IMPUMEHSUINCH CIEAYIOIINE HAyYHbIC
METOJbl - (HOPMAIBHO-IOPUIUUECKUM, CPAaBHUTEIBHO-IIPABOBOM, METOJ] IMPaBOBOTO
MOJEIMPOBAHUS, METOJ TOJIKOBAaHUS IMPABOBBIX HOPM; HCTOPUYECKHN METON;
JIOTUYECKHI (aHAJIM3 U CUHTE3), aHAJIOTHS.

HopMmaruBHas 6a3a quccepTalMoHHOIO0 Mccjaea0oBanms. Ee cocTaBistor:

1. I'paxxmanckuii xonekc Poccniickont Denepanuu, yCTaHABIMBAIOIIMNA OCHOBHBIE
NOJIO)KEHHUSI 00 AaKIMOHEPHBIX OOIMEecTBAaX, O MOPIAKE HEATEIbHOCTH U
peopraHu3aIiy aKIIMOHEPHBIX OOIIECTB; O IEHHBIX Oymarax!;

2. @enepanbubie 3akoHbl Poccuiickoit ®denepanuu, BKIOUAKONIMEe B ce0s
ClenHalbHble 3aKOHBI, PETYJIUPYIOUIME HSMHUCCUI0O W oOOpalleHue akKIiui,
OenepanbHblii 3aKk0H «O0 aKIMOHEPHBIX oOmIecTBaxy», denepanbHbii 3akoH «O
phIHKE IIeHHBIX Oymar», ®denepanbHbiii 3akoH «O 3amUTe MpaB U 3aKOHHBIX
HHTEPECOB HHBECTOPOB Ha PBIHKE IIEHHBIX Oymar»?;

3. IlpaBoBbie axtel Ilpe3mpenta Poccuiickoii ®enepaunu u IlpaBurenbcTsa

Poccuiickon @enepanuu, conepkaiue HOpMbl KOPIIOPATUBHOTO MPABA;

1 M'pakgaHckuii kogekce Poccuinckon depepaumm (4actb 1) ot 30 HoAGpA 1994 r. Ne 51-O3 // C3 PD. 1994.
32. cT1. 3301.

2 PepepanbHbIi 3akoH «O6 akuMOHepPHbIX obecTBax» OT 26 aexkabpa 1995 r. Ne 208-03. // C3 P®. 1996. Ne
1. cT. 1; ®epepanbHbii 3akoH «O pblHKE LeHHbIX Bymar» oT 22 anpenA 1996 r. Ne 39-d3 // C3 P®. 1996. No
17. c1. 1918; ®epepanbHbili 3akoH 0T 5 mapTa 1999 r. Ne 46-O3 «O 3awmTe NpaB 1 3aKOHHbIX UHTEPECOB
WHBECTOPOB Ha pblHKE LieHHbIX Bymar» // C3 P®. 1999. Ne 10. cT. 1168.
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4, HOpMaTI/IBHBIC IMPaBOBBIC AKTbI MUHUCTCPCTB U HMHBIX q)eﬂepaHBHLIX OpraHoB

WCTIOJHUTEIILHON BJIACTU, CPEeAUd KOTOPHIX 0c000€ MECTO 3aHUMAIOT AaKThI
®denepanabHON CTy:KObI 110 (PMHAHCOBBIM PBIHKAM;

5. AKTBl KOpPHOPATUBHOTO 3aKOHOJATENILCTBA 3apyOEKHBIX TOCYAApCTB U

EBponerickoro Ilapnamenra.

TeopeTudeckasi 0CHOBa JAUCCEPTANMOHHOIO HccenoBanus. [Ipu Hanucanum
paboThl HKCIIONB30BAKCH PAOOTHI OTEUECTBEHHBIX IPABOBEIOB, IMOCBAIIECHHBIC KaK
KOPIIOPATUBHBIM TIPABOOTHOIICHUSIM B I1I€JIOM, TaK W DMHCCHH IIEHHBIX OyMar B
4acCTHOCTH. B nuccepTaliioHHOM HMCCIIEAOBAHUH HAILIN OTPaKEHHE PAa0OTHI HE TOJIBKO
COBPEMEHHBIX aBTOPOB, HO U YUEHBIX JIOOKTSIOPHCKOTO M COBETCKOTO MIEPHOIOB.

Jluteparypa nOOKTSOpbCcKOro mnepuona mpezactaBieHa Tpyaamu WM. T. Tapacona,
A.N. Kamunkwm, ILII. [MutoBuua, H.M. Kopkynosa, JI.1. Ilerpaxuinkoro, K.II.
[To6enonocuena, B.®. Tapanosckoro, FO.C. I'am6apoga, [.®. [llepiieneBrya u Ipyrux.

Cpenu wuccienoBaHuii coBeTCKUX YueHbIX pabotrsl O.A. KpacaBuukoa, M.M.
ArapkoBa, C.H. bparycsa, O.C. Hodpde, C.D. Keuexkbsna, M.W. Kynaruna, E.A.
Oneitmnn, P.O. Xandunoii, b.b. Uepenxuna, B.I1. Mo3onuna, B.b. Mcakosa, FO.K.
Toncroro, JI.C. fIBnua n npyrux. Ucnonb3zoBanuce taxxke Ttpyasl I./]. UnkBamsuin,
A.A. Pyckona u E.H. I'enn3exanse, mOCBAIIEHHBIE KOOIIEPATUBHBIM OTHOILICHUSIM.

CoBpeMeHHBbIE TMPABOBEIBI TAaKXKE VYIAEHAIOT BHHMAHHE BOMNpOCaM IMpeaMeTa
OUCCEPTAILlMOHHOIO HCcleqoBaHHuA. Tak, KOpHOpaTUBHBIE MPABOOTHOMIEHUS
ananu3upyorcs B paborax J[.B. Jlomakuna, A.B. 'aboBa, A.A. I'mymemnkoro, B.B.
Honunckoit, JI.B. Xnanoa, H.B. Ko3noBoii, A.A. MakoBckoii, E.H. Pemietunoii,
A.YO. Cunenko, O.H. Ceiponoesoii, E.A. CyxanoBa, B.A. benoga, I'B. Ilenosa, I'.C.
[Mankunoi, I.H. HleBuenko, N.C. lutkunoit, JI.P. FOnnamobaeBoi u 1pyrux.

[IpencraBnensl Takxke 3apyOexxkHbie uctounuku - Gower L., Susan-Jacqueline
Butler, a Takxe nepeBeieHHbIN Ha pycckuil s3bIK TPy Pynonsda ¢pon Uepunra.

Hayuynasi HOBHU3HA JHCCEPTAMOHHOIO McciaeaoBaHusi. Hayunas HoBU3Ha
UCCIEOBAaHUS B TOM, YTO AMHUCCHUSI aKIMM aHAJIU3UPYETCS C TOYKU 3PEHUS TEOPUU
I0pUInUecKuXx (PaKToB. DTO MepBOE€ MOHOTpahUUECKOE UCCIEAOBAaHUE SMUCCUM aKIUi B
nomoO6HOM Kirode. Ha ceromssimmHmMii  IeHb OTCYTCTBYIOT KOMIUIEKCHBIE pPaOOTHI,

INIOCBAIICHHBIC AHAJIM3Y OMHCCHUU HMMCHHO KaK CJIO)KHOTO HPHAXYCCKOIO COCTaBa.
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CymectByromue MoOHOrpaduu M JUCCEPTAllMU IOCBALIEHBI T'PakIaHCKO-IIPABOBOMY

PEryIIMPOBAHUIO SMHUCCHUM aKIIMI; MPUPOAE IMUCCHOHHBIX LEHHBIX Oymar; mpobdiemam

pBIHKA LeHHbIX Oymar. B HacTosiieit xe pabote paccmarpuBaercs pakTuueckasi OCHOBA

KOPIIOPAaTUBHBIX IPAaBOOTHOLLICHUM U IIIABHBIN IOPUINYECKANA COCTAB - IMUCCHS AKLIAMN.
Ha 3amuTty BbIHOCATCH CJIeAYIOLIHE MOJI0KeHHU.

1. OMuccust akuuMii - CIOXHBIA FOPUIWYECKUN COCTaB, MOPOKIAIOIIUN IJIABHbIE
KOPIIOPaTUBHBIE IMPABOOTHOLIEHUS - NPABOOTHOILIEHHs 4WICHCTBA. Ero smeMeHtamm
BBICTYNIAIOT aJJMUHHUCTPATUBHBIE AKThl OPTaHOB FOCYAAPCTBEHHOM BJIACTH, IPAKIAHCKO-
IPaBOBBIE CIIEJIKH, IEHCTBUS aKIIMOHEPHOTO 00IIECTBA (KOPIIOPATUBHBIE AKThI).

2. Ilpu co3gaHWM aKIMOHEPHOrO OOIIecCTBAa HMEET MECTO YCEUCHHBIN
AMHUCCHOHHBIN cocTaB. Ero HeoOXoAMMO 3aMEHUTh MOJHBIM, B paMKaX KOTOPOro OyaeT
IPUMEHATBCSA TakoM croco0 pa3MelIeHMs Kak 3aKphlTas HoAmnucka. B wacTtHocTH, 3TO
00yCJIOBJIEHO CIIEIYIOIINM.

- Pacripenenenue akumii cpeid ydpeauTenell COMPOBOXKIAETCS BO3HUKHOBEHUEM

HE IMTOJIHOCTBIO OIJIAYEHHBIX aKIUI, YTO CO3/1a€T OMACHOCTh I TPETHUX JIUILI.

« Kpome Ttoro, no omnarel 50% ycraBHOro kamuTaja AESTENbHOCTh OOLIECTBA
CYLIECTBEHHO OrpPaHWYEHa, 4YTO HE TMO3BOJSIET paccMarpuBarb €ro B Ka4eCTBE
MOJIHOLEHHOIO0 YYaCTHUKA I'PaKJaHCKOro 000poTa.

- Pacnpenenenue akuuul cpeaum ydpeauTeENIed OCYHECTBISETCA A0
rOCyIapCTBEHHONW PErHCTpalliy BBIIyCKa ILIEHHBIX OyMar, 4TO HE BIIMCHIBAE€TCS B
oO11ee MpaBuIIO O 3apeTe pa3MelleHus HEHHBIX OyMar 10 MOMEHTa roCy1apCTBEHHON
PETHCTPALMU X BBIILYyCKa.

B pamkax 3akpbITOl NOANMCKH HA aKLIWH, KOTOPYIO MpeiaraeTcs MpoBOAUTh MPU
CO3/1aHUU AKI[MOHEPHOIO OOIIECTBA, JOJKHBI OBITh YCTAHOBIIEHBI OOLIME OrpaHUYEHUS
10 00BEKTaM, KOTOPbIE MOTYT BHOCUTBCS B KQUECTBE OIJIAThI aKIUil.

3. Takoil cmoco0® pa3MelieHHs aKIUi Kak paclpeaeieHue akiui cpeau
aKIIMOHEPOB HE COOTBETCTBYET MPHUPOJE AKIMOHEPHOU (POPMBI MpeaTpUHUMATEIbCKON
NESATENBHOCTH - IPU PacHpeIeIeHUHN aKIUi Cpeld aKIMOHEPOB OOUIECTBO HE MOIYYaeT
WHBECTULIMM, €r0 AaKTUBBl HE BO3PACTAIOT, HECMOTPsS HA YBEJIWYECHHE YCTABHOIO

kanutana. Kpome Toro, mpuoOpereHue aKuuil B MOPSAKE MPUHYIUTEIHHOTO
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pacmpezneneHuss He 3aciykuBaeT ofoOpeHus. IlosTomy OT Hero mnpeayaraercs
OTKa3aThCsl.

4. llpu3HaHue BbIMYCKa aKUMH HECOCTOSBIIUMCS JIOJDKHO TMPOUCXOIAUTH
UCKJIIOYUTENIBHO B CylI€OHOM MOpPSAKE, a HE B aJMUHUCTPATUBHOM, KaK B HACTOsIIEE
Bpemsi. Hemonyctuma cutyanus, Korjga aiMUHACTPATUBHBIE aKThI BJIEKYT MPEKPaICHUE
IPKJAHCKUX NpaBOOTHOIIEHUH. CyIIeCTBYIOIMIMI HAa CErOJHSALIHUN JEHb IOAXOM
MOXET NPHUBECTH K TOMY, 4YTO (POpMajbHOE HApyIICHHE IIOBJIEYET IOCIEICTBHS,
3aTparuBarolue UHTEPECHl IUPOKOTO Kpyra JIUI, B TOM YHCIE U MyOJUYHO-IPABOBBIC
UHTEPECHI.

5. IIpenyCMOTpEHHBIE B HACTOSLIEE BpPEMs IOCIEACTBUS NPU3HAHUSA BBIIyCKa
aKUM{ HEJEHCTBUTEIbHBIM HE COOTBETCTBYIOT IMpPHU3HAKy MYyOJIWYHOW JIOCTOBEPHOCTH
LeHHbIX Oymar. HapyiieHust sMuTeHTa, 1OMyLUIEHHBIE B IPOLIECCE IMUCCUH, HE JTOJIKHBI
BJIIMATh HA OCYILECTBIICHUE IpPaB, 3aKpEIUICHHBbIX akuuew. 1Ipu nmpu3zHaHMM BhIMycKa
Akl HeNeHCTBUTENbHBIM, AaKIMH JOJIKHBI MOMJIEkKATh BBIKYIY 3MHUTEHTOM IO
PBIHOYHOW 1I€HE C MOCJIEAYIONIMM MOTalllEeHUEM, B CBSI3M C Y€M HET OCHOBAHMM s
OPU3HAHUA CAEJIOK C aKUMSIMHU HEJIEHCTBUTEIBHOIO WJIM HECOCTOSIBIIETOCS BBIMYyCKa
HECHCTBUTEIbHBIMH.

6. JomxeH OBITh NOPEAyCMOTPEH CaMOCTOSITEIbHBIM CHOCO0 BO3ME3AHOTO
pa3MelIeHns] aKUUi - 3aKJIFOYEHUE TOTOBOPOB HA 3apaHee ONpPENEJICHHBIX YCIOBUSAX C
3apaHee ONPENCICHHbIMU KOHTPAr€HTaMU IPU HUCIIOIHEHUH MO ONMoHy. ONIMOH He
BKJIIOYAeT B ceOs MPOM3BOJHOE MPaBO Ha KOHBEpTalMio. Takoe MPOU3BOAHOE IMPaBO
BKJTFOYAIOT B ce0s1 KOHBEPTUPYEMbIC IICHHBbIC OyMaru - akmuu u oomuranuu. OniuoH
IPENOCTABISIET IPAaBO Ha 3aKIIOYEHUE COOTBETCTBYIOIIMX JOrOBOPOB, a HE Ha
KOHBEPTALHMIO.

7. UMniepatuBHOE TpeOOBaHUE COXPAHEHUS JOJIM TOCYIapCTBa (MyHULUIAIBHOIO
oOpa3oBaHus) B YCTAaBHOM KalMTajle AakKIHMOHEPHOro OOUIECTBAa HapyllaeT IpaBa
aKIIMOHEPHOTo 00IecTBa, OJOKUPYET AJII HErO BO3MOXKHOCTH YBEJIMYEHHUS yCTaBHOTO
KanuTaja. bajmaHC MHTEpecOB rocygapcTBa M SMUTEHTA CJEAYET YCTaHOBUTH IyTEM
UCII0JIb30BAHUSI KOHCTPYKIMU NPEUMYUIECTBEHHOrO IpaBa TocylapcTBa Ha
npuoOpeTeHNe aKIMii, pa3MElIaeMbIX B IMPOILIECCE YBEIWYEHHUS YCTaBHOTO KamuTaia

oO1ecTna.
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8. IlpeuMymiecTBEHHOE NpaBO, MNPEAYCMOTpEHHOE NyHKTOM 1 crareu 40
®deaepanbHOro 3akoHa «0O0 akIMOHEPHBIX 00IIEeCTBax» (pa3MEIIeHUE IMOCPEICTBOM
OTKPBITON TOJMUCKH JOTOJHUTENBHBIX aKIWK) MODKHO 3allUINAThCS MPH TOMOIIU
MexaHu3Ma MepeBojia mpaB U obOs3aHHOCTE. Takol crnoco® 3aluThl COOTBETCTBYET
NPUPOJIE pacCMaTPUBAEMBIX OTHOIICHHH. [IprMeHeHrne KOHCTPYKIIMK TIEpeBO/ia IPaB U
00si3aHHOCTEe B OOJNBIICH CTENEeHM OTBEYaeT HHTEpecaM akKIMOHEpPOB, YbM IIpaBa
HapyIICHBI.

9. Ilpuobperenne akiuii - 0COOBIA CIOCOO pa3MENICHUS aKIHMK, MPUMEHIEMBIH
IpU pEeOpraHr3aliy aKIIMOHEPHBIX 001IecTB. B 1esx Hegomyenus 310ynoTpeOneHui
HE0OXO/IMMO YETKO OTTPAaHWYUTh MPUOOPETEHHE KaK CIOCO0 pa3MeIeHUs aKIMi Mpu
peopraHuzaiui OT MpUOOpeTeHusi OOIECTBOM aKIUi, OCYIIECTBIIEMOrO BHE PaMOK
poLeayp peopranuzanuu. Takoe OTTpaHUYEHUE MOKHO OCYILIECTBUTH IO CIIETYIOITUM
pU3HAKaM:

« [IpuobpereHne kak cnoco® pa3MenieHus MPUMEHSETCS WCKIIOUUTEIBHO B

paMKax Ipoueayp peopraHu3aluu;

« [Ipuobperenne kak cnocoO pazMelIeHUs] aKUUi SBISETCS, 110 O0LIEMY MPaBUITY,
0€3B0O3ME3/IHBIM (32 MCKJIIOYEHHEM aKLIHMOHEPHBIX OOLIECTB paOOTHHUKOB (HAPOIHBIX
pEeANpUATUI);

« [TocneacTBuss mpuoOpeTreHus Kak croco0a pa3MelieHuss U MpuoOpeTeHus
00IIeCTBOM COOCTBEHHBIX aKIIMI AHAMETPAIbLHO MPOTUBOIIOIIOKHBL. B iepBoM ciydae
aKIUM BO3HUKAIOT KaK OOBEKTHI TPAXKITAHCKUX IPaB, a BO BTOPOM OHHU TOTAIIAOTCS
pU NPUOOPETEHUN TUOO PEaATU3YIOTCS IO IIEHE HE HMKE UX PHIHOYHON CTOMMOCTH HE
MO3/HEeE OHOTO To/ia C JaThl UX MPUOOPETECHHUS.

IIpakTnyeckass 3HAYUMOCTH JMCCEPTAIMOHHOIO HcCJeq0BaHUs. Pe3ynbrarhbl
UCCJIEIOBAaHUSI MOTYT OBITh HCIIOJI30BaHbI JJIA AAJIbHEHIINX HAYYHBIX M3BICKAHUM MO
JaHHOW TeMaTHKe, B MIPaBOTBOPUYECKON ACSITEILHOCTH. ABTOPOM OOpalaeTcsi BHUMAaHHE
Ha HECOBEpIICHCTBA 3aKOHOJAaTenbcTBa. llpennaraiorcsi BapuaHThl KOPPEKTHUPOBKHU
3aKOHOB M TMOA3AaKOHHBIX aKTOB C YYETOM MPHUPOJIbI KOPIOPATUBHBIX MPABOOTHOIICHHIA.
Kpome TOro, mpuBeneHbl KOHKpPETHBIC Jelia W3 CyAeOHO-apOMTPaKHOW MPAKTHKH,
chbopMyITHUpPOBaHB TNPEOJOXKEHHUS, HANMpaBJICHHBIC Ha yJAyUIMIEHUEC

HpaBOHpHMeHHTeHBHOﬁ ACATCIIBHOCTH.
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IIpensioxeHnusi Mo COBePIICHCTBOBAHUIO A CTBYIOLIEr0 3AKOHOAATEILCTBA.

[Io pe3ynpraTaM NOPOBEAEHHOTO JIHUCCEPTALMOHHOTO HCCIEIOBAHUSA
chopMyaupoBaHbl KOHKpPETHBIE MNPEIJOKEHHUS MO COBEPIIEHCTBOBAHUIO
KOPIIOPATUBHOIO 3aKOHOJIATENbCTBA. DTU NPEJIOAKEHUSI HAIPABJICHbI HA 0OJIee MOJHOE
Y TapaHTHUPOBAHHOE 00€CIEeUEHUE 3alIUThI IPAaB U 3aKOHHBIX UHTEPECOB AKIIMOHEPOB, B
IIEPBYI0 OYEPENb MHUHOPUTAPUEB, & TAKKE MWHBECTOPOB M KPEAUTOPOB AKIIMOHEPHBIX
001IEeCTB.

O6ocHOoBaHa HEOOXOIMMOCTH pa3TPAaHUUYEHUS BO3HUKAIONIUX B paMKax
KOPHOpaluyyd NPaBOOTHOLIEHWM B 3aBUCHUMOCTH OT HMX NPAaBOBOM IPUPONBI, BEIb
OCHOBHO€ KOPHOPATUBHOE MPABOOTHOIIICHNE y4acTUsl (WICHCTBA) BHICTYACT B KAU€CTBE
(dakTa-mpaBOOTHOIICHHUS.

VYCTaHOBIIEHO, YTO JOJKHO OBITH OIpPENENIEHO POAOBOE IMOHATHE PELIECHUS O
pa3MeIlleHnH, OnpeieiIeHbl YeTKhe TpeOOBaHUs K COJEPKAHUIO JAHHOTO PEIICHUS U K
MOPSIIKY €r0 IPUHSATHSL.

[IpencraBieHbl BapUaHThl KOPPEKTUPOBKU KOMIETEHIUH PETUCTPUPYIOUIAX
OpraHoB, OCHOBaHMI OTKa3a B rOCY/IapCTBEHHOMN PErCcTpallvy BhITYCKa EHHBIX OyMmar,
IPEJJIOKEHO YCTAHOBUTH MOCIIECTBUS HECOOIIONEHHS TPeOOBaHUS O TOCY1apCTBEHHOMN
peructpanuu. Kpome Toro, nokazaHa HeEIeIecoOOpa3sHOCTb CYHIECTBOBAHMS KaKHX-
MO0 UCKITFOYEHUH TIPH FOCYIapCTBEHHOM PErUCTPALK BIITYCKA aKIUH.

OtMmedeHa MOTPEOHOCTh B CO3JaHUU Ooyiee JACHCTBEHHBIX MEXaHU3MOB 3alllUThHI
IpaB akKIMOHEPOB, KaK TO HAJECICHHE WX CICIHAIBHBIMUA «UH(OPMAIIMOHHBIMI)
npaBaMyd MPU HSMUCCUU aKUUMU [PU PEOpPraHU3alHM, PpACIIMPEHUE MPUMEHEHUS
WHCTUTYTOB TIEPEBOJIa MIPaB U O0S3aHHOCTEH, MPEUMYIIECTBEHHBIX MpaB. [IpennoxkeHo
YCTAHOBHUTH CIIELIMAIBHBIN 3alpeT HA KOHBEPTALMIO HE MTOJHOCTHIO OIUIAYEHHBIX aKIIH,
CKOHCTPYHUPOBATh a0COJIOTHO-IPABOBOM CIIOCOO 3alIUTHI MPaB M0 0€340KYMEHTAPHBIM
IIEHHBIM OyMaram, CXOJHBIN C BUHIUKAITUEH.

JlokazaHa HEOOXOAMMOCTb OTKa3a OT HEKOTOPBIX CYIIECTBYIOIIUX HA CETOIHAIIHUN
JI€Hb 3aKOHOAATENIbHBIX KOHCTPYKIMEHN, B MEPBYIO OYEPEb, OT PACHPENCIICHUS AKLIAN
CpenM YUYpEIWTENIE W aKUMOHEPOB, OT KOHBEPTALMH ONLMOHOB B JOIOJHHUTEIIBHBIC

AKIMU U IPYTUX.
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Kpome Toro, mnpemioxkeHbl KpUTEPUU pPa3TPAHUUYEHUS CMEKHBIX HHCTUTYTOB,
BapUaHThI pa3pelieHus] KOJUIM3UH, UMEIOIIUXCS B 3aKOHOAATENbCTRE.

AnpoGauus pe3yJbTATOB JAUCCEPTALMOHHOIO HccJaenoBaHus. [luccepranus
ObLJIa MOBEPrHYTa PELIEH3UPOBAHUIO U 00CYKIECHHIO Ha Kadeape rpakJaHCKOro mpasa
IOpUAMYECcKoro (¢akyapreTa MOCKOBCKOTO TOCYAAPCTBEHHOIO YHHBEPCUTETa HMEHU
M.B. JlomoHocoBa. OCHOBHBIE TEOPETHUYECKHE IOJOKEHUS JTHCCEPTAUUOHHOTO
UCCIIEAOBAaHUSA U KOHKPETHBIE MPEIIOKEHUS 10 YCOBEPUICHCTBOBAHUIO JCHCTBYIOIIETO
KOPIOPAaTUBHOTO 3aKOHOAATEIbCTBA W MPABONPUMEHUTEIbHON NPAKTUKU HaIIIU
OTpakeHUE B OMYOJIIMKOBAHHBIX aBTOpoM paboTax: «KoHBepTarus mpu peopraHuzaiuu
aKIIMOHEPHBIX 001IecTB» // 3akoHoaarenbcTBO. 2012, Ne 7; «IIpuobpeTeHre akuuil npu
peopraHu3aluy  aKIMOHEPHBIX oO0mecTB» // 3akoHomarenbcTBO. 2012. Ne 10;
«HeHopmaTuBHBIE TIPABOBBIE aKThl OPraHOB TOCYJAapPCTBEHHOM BJIACTH KaK 3JIEMEHTHI
AMHUCCHOHHOTO cocTaBay // 3akoHomarenbcTBo. 2013. Ne 2; «KopropaTuBHBIE aKThl Kak
3JIEMEHTBI AMHMCCHOHHOTO cocrtaBay // 3axoHomareabcTBO. 2014. Ne 2; «Pemenwms
OpPraHOB yIpaBJICHUS AaKIHOHEPHBIM OOIIECTBOM KaK AJIEMEHThl SMHCCHOHHOIO
coctaBa» // 3akoHonarenbcTBo. 2014. No 4. OOwmuii 00beM OmMyOJIMKOBAaHHBIX PadOT
COCTaBJISIET 3 MeYaTHbIX JUCTOB. KpoMe TOro, OT/AENbHbIE TEOPETHUECKUE TMOTOKECHUS
JMCCEPTAIMOHHOTO HCCIEOBaHUsA OO0Cyxaanuch Ha koHpepenuuun VIII Dectusans
Hayku B MockBe (11-13 okta0ps 2013r) - IlyBanosckuii kopnyc MI'Y um. M.B.
JlomoHOCOBa, opranu3arop wpuaudeckuii paxyasrer MI'Y.

CTpyKTypa [IHCCEPTAIIMOHHOIO HCCJeI0BaHUA. Jluccepranusi COCTOUT U3
BBenenusi, nByx TmaB, paslielieHHbIX Ha MaTh mnaparpados, u bubnuorpadumn.
[TocraBineHHas 1Lelb JUCCEPTALMOHHOTO MCCIEIOBAHMS JOCTUTAETCS B paMKaxX BCEX
aB auccepraiuu. B mepBoil miaBe palOoThl pemiaroTcsi NepBas, 4YeTBepTas, MsTas,
miecTasi, BOCbMasi U JeBsiTas 3ajadd. B 3Tol ke IaBe MOJIOKEHO Hayajio PEIICHUIO
BTOpOIl U TpeTbell 3amad. Bropas raBa HocuT Oosiee clienUalbHbIN XapakTtep. B Hel
COIEPKUTCA PEUICHUE CEABMOM 3aJauM, a TAKXKE BTOPOM U TpeTheu. Jlecsras 3amada
HOCUT KOMILJIEKCHBIM XapakTep M pelmaercs B 00euX IaBax JAMCCEPTallMOHHOTO

HCCICOOBAaHMA.
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Kparkoe cogepxxanue padoThl.

Juccepraiysi COCTOMT M3 BBENIEHHUS, JBYX IVIaB, pas/ieJC€HHBIX Ha maparpadsbl, U

O6ubamorpapuyeckoro oTaena.

Bo BBenenun 000CHOBBIBAETCS aKTYaJbHOCTh U30pAHHOU TEMbI; (HOPMYIUPYIOTCS
O00BEKT U MPEAMET MCCIEIOBAHMS, €r0 LeH U 3aJa4uu; ONpEaeseTcs, KaKue Hay4YHbIe
METO/Ibl HUCIOJb30BAIUCh MPU MPOBEICHUM HCCIEAOBAHUS; JAETCS XapaKTepHUCTHKA
HAyYHOW HOBW3HBI, M3JIaraloTCsl TOJOXKEHHWs, BBIHOCMMBIE Ha MYyOIHYHYIO 3aIluTy.
BBenenue 3aBepiiaercsi CBEEHUAMHU O MPAKTUYECKONW 3HAUUMOCTHU JUCCEPTALIMOHHOTO

HCCIICOOBAaHUA.

ImaBa I «IMuccusi aknuil Kak Pa3HOBHIAHOCTb CJIOKHOTO HOPHAMYECKOTO
€OCTaBa» BKJIIOYAET B ce0s Tpu maparpada.

IHaparpa¢ 1 - «IIpeanochliIKu U OCHOBAHUSI BOSHUKHOBEHUSA U NPEeKPALLEHMSI
KOPIOPAaTHMBHBIX NMPaBOOTHomeHM». B nanHom mnaparpade BrlpaboTaHa cucrema
KOPIOPATUBHBIX Iopuinueckux (paktoB. OnpeeraeHbl HOpMAaTUBHBIC, TPABOCYOBEKTHBIC
M MaTepuajbHbIE TMPEANOCHUIKM BO3HUKHOBEHMUS, W3MEHEHHUs U IMPEKpalICHUS
KOPIOPAaTUBHBIX MNpPaBOOTHOIMIEHUH. OOOCHOBBIBAETCS, YTO BEAYLIYIO pPOJb
IIPUMEHUTEIIBHO K KOPIIOPATUBHBIM ITPABOOTHOLICHUAM HUIPAIOT IOPUIUYECKUE AKThI,
TaK KAaK pacCMarpuBacMble MPaBOOTHOLIEHHS OTHOCATCS K TOM TPYIIIE OTHOLICHUU,
KOTOpBIE MOTYT CYLIECTBOBATh HCKJIIOUHUTEIBHO B MpaBoBod (opme. FOpuanueckue
aKTbhl, KOTOpBIC JIE)KAT B OCHOBE JBMXKCHUS KOPIOPATUBHBIX IPABOOTHOILIEHHUM,
pacnagaroTcs Ha TPaKIaHCKO-IIPABOBBIE U aIMUHUCTPATUBHO-IIPABOBBIE.

I'pax1aHCKO-IIPaBOBBIE AKThl COCTABJISIIOT CHEJIKM, KOTOPbIE 3aKJIIOYAIOTCS B
npouecce noanucku. Cpeau rpaxaaHCKO-TIPABOBBIX aKTOB 0CO00€ MECTO 3aHUMAIOT
KOPIIOPAaTUBHbBIC AKThI - PEIICHHS OPraHOB YIMPABICHUS AKIMOHEPHBIM OOIIECTBOM U
JNEUCTBUS 1O WMCIOJHEHUIO ITUX pelieHui. MIMEHHO pelleHueM oprasHa ynpaBiCHUs
AKIIMOHEPHBIM OOILIECTBOM 3aITyCKaeTCs BCA MPOLEAypa SMUCCUM akiuil. B pemennun o
pa3MEILIEHNM U B PEUIEHUU O BBINYCKE COAEPKUTCS CYLIECTBEHHas MH(popMmauus, B
YaCTHOCTH CBEACHHS O KOJMYECTBE, KATErOPHUAX aKUUi, CIOCO0€ pa3MeIeHHs, OPSIKE

n (bOpMe OIlJIaThI. I[CﬁCTBHH II0 HMCIIOJIHCHHUIO 3THX aKTOB JICXKAT B OCHOBC TaKHX
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croco0OB pa3MeIlleHUs aKLWi, KaK KOHBEpTAlUsi M paclpesielieHue akiuuid cpeau
yupeauTenen (aKIMOHEPOB).

be3 anMUHUCTPAaTUBHO-IIPABOBBIX AKTOB HEMBICIIMMO BO3HUKHOBEHHE, U3MECHEHUE
U MpeKpalieHue KOPNOpaTUBHBIX MPaBOOTHOIIEHUN. IMeeT MecTo Kak mpsmoe, Tak U
KOCBEHHOE€ BO3JICHCTBHE aJMUHHUCTPATUBHO-NPABOBBIX aKTOB Ha JIBUXKEHHE
npaBoOoTHOUIEHW. Tak, aJAMUHHUCTpPAaTUBHBIE aKThl BXOAST B COCTaB D3JIEMEHTOB
SMHUCCUOHHOIO COCTaBa, KaK LIEHTPAIBHOIO KOPHOPATUBHOIO HOPUIMYECKOIO COCTaBa.
Peur wmaer B mepByro ouepenb 00 akTax perucrpanuu (BBHITYCKa IIEHHBIX OyMar,
MPOCIEKTa IEHHbIX Oymar, ordeTa 00 WMTOTax BBITyCKa IEHHBIX Oymar). KocBeHHO
aIMUHUCTPATUBHO-NIPABOBBIE aKThl BO3JICMCTBYIOT HA JABWIKEHHE KOPIOPATUBHBIX
IPABOOTHOIIICHU, BBICTyTIasl B KAUE€CTBE MPEANOCHUIKH (HOPMHUPOBAHUS OMPENCIECHHOTO
IOpUJAMYECKOTO COCTaBa, HE SBISISCh €ro d3JEeMEHTOM. Tak, aKT perucTpaunuu
IOPUAMYECKOTO JIMI[a HE BXOJUT B DMHCCHOHHBIH COCTaB, HO MPHU 3TOM SIBIISIETCS €TO
IOPENNOChUIKOM, B OTCYTCTBHE 3apEerHCTPUPOBAHHOTO B YCTAHOBJIEHHOM MOPSAKE
AKIMOHEPHOTO 00I1IeCTBAa HEBO3MOXKHA U AMUCCHS aKIIH.

B nanHom maparpade aHanu3upyercs KOpInopaTMBHOE MPABOOTHOLIEHUE YYaCTHS.
Omnpenensiercd €ro npupoga M MECTO B CHCTEME TIPaXIaHCKUX IPABOOTHOUIEHUM.
BakHo, 4TO MPaBOOTHOIIEHUE YIEHCTBA PACCMATPUBACTCA C TOYKHU 3PEHUS TEOPUH
opuandeckux (akToB. TONBKO MPH €r0 HAJIWMYUHA BO3MOXXHO BO3HUKHOBEHHE HHBIX
(IpOM3BOAHBIX) KOPHMOPATHUBHBIX MPaBOOTHOMIEHUH. COOTBETCTBEHHO OCHOBHOE
KOPITOPATUBHOE MPABOOTHOIICHHNE BHICTYNAET B KaueCTBE (haKTa-MPaBOOTHOIICHHUSI.

VYcraHnaBiuBaeTcsl, 4TO KOPHOPATUBHBIE IMPABOOTHOUIEHHUS MOTYT BO3HUKATh
UCKIIIOUUTENIBHO B paMKax Koprnopauuu. COOTBETCTBEHHO, aBTOPOM YKa3bIBAa€TCA Ha
KPUTEPHUH OTIPAHUYEHUS MTOCIEAHEN OT UHBIX IOPUANYECKUX JIUILI.

OO6ocHOBBIBaETCSI HEOOXOIAMMOCTh YETKOTO pa3rpaHUYEHUs KOPIOPATUBHOTO
MPaBOOTHOIIICHUSM Yy4YacTHsi M MHBIX IPABOOTHOIICHHWH, BO3HUKAIOIIUX B paMKax
Kopriopauuu. B Hacrosiiiee BpeMs, K COXaJIEHHUIO, JUIIb IyTEM CUCTEMHOTO aHaM3a
HopMm [Ipoekra m3menenuin ['paxxmanckoro koaexkca Poccuiickoit @enepaniii MOXHO
OPUUTH K BBIBOJY O TOM, YTO MPABOOTHOIIEHHWS, BO3HHUKAIOIINE B KOPIOPATUBHOMU

OpraHu3alliy, pacnaJaroTcs Ha ABe Tpynmbl. L{enecooOpa3Hee ObUTO OBI, OCHOBBIBASICH
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Ha COOTBETCTBYIOIIMX HAYYHBIX HCCIEAOBAHUAX, YETKO Pa3lEIUTh BO3HHUKAIOIIHE B
paMKax KOprnopauu IpaBOOTHOIIEHHS B 3aBUCMMOCTH OT UX IIPABOBOM IPUPOIBI.

B maparpade Takke aHaIM3UPYIOTCS pPa3HOOOpa3HbIe HOPUAUYECKUE (PaKTHI,
JIeXKAINE B OCHOBE MPOU3BOJAHBIX KOPIIOPATUBHBIX TPABOOTHOIIECHHIA.

IHaparpa¢g 2 - «IloHATHE 3MHCCHH AKIHUI KAK OCHOBAHHMSI BO3HHMKHOBEHMS
NMPaBOOTHOIIEHUS YWIEHCTBA B aKIMOHEPHBIX 00uIecTBax». B manHOM maparpade
000CHOBBIBAETCS MI€sI O TOM, YTO SMUCCHS aKI[Mi 3aHUMAeT 0co00€ MECTO B CUCTEME
IOpUIUYEeCKUX (AKTOB, MOPOXKIAMIIUX, MPEKPANIaAOMUX U H3MEHSIIOMUX
KOPIOPAaTUBHbBIE IPABOOTHOLICHHS.

B cBia3u ¢ TeM, 4YTO SMHCCHS AKUHUM pPACTAHYTBIA BO BPEMEHHU IMPOLECC
UCCIIeyeTCsl BOMPOC O MOMEHTE BO3HHUKHOBEHHS aKIUU KaK OOBEKTa TPaXTAHCKUX
npaB. ABTOp JOKa3bIBAa€T, YTO AKLIHMHM BO3HUKAIOT O MOMEHTA OTUYXICHUS NEPBBIM
npuoOpeTaresnsiM, a MUMEHHO B MOMEHT TOCYJJapCTBEHHOM pEeTrUCTpaIuy BbITyCKa aKIUH.
He cnydaiiHO pasMmelieHne akiui JOIYCKAeTCs TOJBKO IIOCJE TOCYAAPCTBEHHOMU
peructpanuu Bbilycka (m. 1 ct. 19 @3 «O poiHKe LEeHHBIX Oymar). Bce cnenku,
3aKJIFOYEHHBIE JO O3TOr0 MOMEHTA, SBISAIOTCS HUYTOXKHBIMU. FIMEHHO B MOMEHT
rOCyJapCTBEHHOW PETUCTPAlMU BBIIYCKY MPHUCBAUMBACTCS TOCYIapCTBEHHBIN
PETHCTPAIIMOHHBIN HOMED. A OH SIBIISIETCS 00SI3aTEIbHBIM PEKBU3UTOM IIEHHOU OyMmard.
Cormnacio crarbe 143.1 (m. 2) I'paxkmanckoro kojekca Poccuiickoit ®enepanuu,
OTCYTCTBUE 00S3aTEIIbHBIX PEKBU3UTOB IIEHHOI OyMaru BjeUeT €€ HUITOXKHOCTD.

C mpobnemoii ompeneneHuss MOMEHTAa BO3HHKHOBEHHUS aKIMi KaK OOBEKTOB
FPaXKIAHCKUX TPaB CBSI3aH BONPOC NPUPOALI NIpaB SMUTEHTA HA akKUUM OO0 HX
pa3MeneHrs. ABTOPOM OTMEUaeTCs, 4YTO Jlaxke O€37J0KYMEHTAapHbIE IIEHHBbIE Oymaru
UMEIOT OIpEACIICHHbI MaTepuadbHbIi HOCUTENb - JJIEKTPOHHBIA WM OyMa>KHBIN
NOKYMEHT, B BHJIE COBOKYITHOCTH 3allMCEH, COIEPHALIUXCS B YUYETHBIX PErucCTpax,
00pa3yloIMX JUIEBOW cueT Wiau cueT jeno. Ilpum sMmuccuu akuumii HaOmromaeTcs
BPEMEHHOM Pa3pblB BOZHUKHOBEHUS MPaB, CBA3aHHBIX C akiueu. To ecThb M3HavajabHa
BO3HUKAIOT MpaBa HSMUTEHTAa HA aKIUIO, a MNPHU OTUYYXKICHUM AaKIUU TEPBOMY
npuoOpeTaTesnto Kak pa3 BOZHUKAET KOMIUIEKC MPaB, YI0CTOBEPSEMbIX aKIUEH.

OnpenensieTcss mpaBoBasi HpHUpoOJa U CTPYKTypa HSMHCCUU aKIUWA. ABTOp

KJIACCU(PHUIMPYET SIEMEHThl dMHCCHUU CIEAYIOMIMM 00pa3oM: Tpa)KIaHCKO-TIPABOBBIC
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aKkThl (KOpPIIOPATHMBHBIE AaKThl, TPAXKITAHCKO-IIPABOBBIC CHEJIKH) W AaKThl IyOIMYHOMN

BJIACTHU.

OO60CHOBBIBAETCS, UTO PELIEHUSI OPTaHOB YIPABIECHUS aKIIMOHEPHBIM OOIIECTBOM -
3TO 0COOBbIE KOpPIOpPATHBHBIE aKThl. OHM HE MOANAAAIOT MOJl M3BECTHBIE KOHCTPYKIUU
CIEJKH, JOKAJbHOIO HOPMATHUBHOTO aKTa, OPTAHU3ALMOHHOIO AKTa, HAIPABJIECHHOIO Ha
YHOPSIAOYEHUE NEATEIBHOCTH I0OPUINYECKOTO JIULIA.

BBoaurcs nousATHe «KOPIOPaTUBHBIM aKT BTOPOIO YPOBHsD». B pamkax mpouenypsl
pasMeleHusl aKIUh OCYLIECTBILIIOTCS AEUCTBUSA IO WCIIOJIHEHUIO COOTBETCTBYIOIIMX
peuieHuii 0 pa3MelleHWH M BBIMYCKE LEHHBIX Oymar. OHM TakXke SBISIOTCS
KOpPIIOPAaTUBHBIMU aKTaMH{, TAK KaK HalpaBJIeHbl HA BO3HUKHOBEHHME, U3MEHEHHE U
IPEKpaIleHHE IPAKIAHCKUX IPABOOTHOLIEHUH. JTO KOPIOPATUBHBIE AKThl «BTOPOIO»
ypoBHs. OHM JeKaT B OCHOBE TaKMX CIIOCOOOB pa3MEIlEHUs IEHHBIX Oymar Kak
KOHBEPTALMS U PACIIPEEICHUE aKIIHM.

COOTBETCTBEHHO, HHM KOHBEpPTAalMs, HU paCOpEeiesICHUE AaKIUh HE MOTYyT
paccMaTpuBaThCs KaK OAHOCTOPOHHHUE CHIENIKH, JOTOBOPBI, OpUANYECKHE CcOCTaBbl. He
OPUMEHUMBl TaKXe€ KOHCTPYKIMUH TMpeKpalleHus o043aTelbCTB - HOBALUU U
OTCTYIIHOTO.

Oco00e BHUMaHHE YIEJIEHO TOCYJapCTBEHHOMY PEryIMPOBAHUIO KOPIIOPATUBHBIX
npaBooTHOmeHU. [IpoHUKHOBEHUE NYyOIMYHO-NIIPABOBBIX 3JIEMEHTOB B
paccMarpuBaeMble OTHOILIEHHUsS JOCTAaTOYHO cymecTBeHHO. Hepenko or
aIMHUHUCTPATUBHBIX AKTOB HaNpsIMYyH 3aBUCUT JHMHAMUKA KOPHOPATHUBHBIX
IPAaBOOTHOIIEHUH. AKTHUBHOE TOCYAapCTBEHHOE BMELIATEIbCTBO OOYCIOBIEHO, BO-
NEPBBIX, MPUPOAOH akiui. TakoW MOUTHEHIINI (PMHAHCOBBI MHCTPYMEHT CIOCOOEH
BOBJIEKaTh B TpaXXJAHCKHUE IPABOOTHOLICHUS INUPOKUN Kpyr JIML, CO37aBas
OnaroJaTHyIo MOYBY JUIsl 3J10yNOTpeOneHuil. Bo-BTOphIX, HE MPUXOIUTCS TOBOPUTH O
PaBEHCTBE YYaCTHUKOB COOTBETCTBYIOUIMX OTHOUIEHUM - MHBECTOp Bcerna OynaeT Gosnee
cnaboit cTopoHOl B mpodecCHOHaNbHOM, WH()OPMALIMOHHOM M 4YacTO MaTepUalbHOM
riaHe. COOTBETCTBEHHO OH HYKJIAETCs B TOCYIapCTBEHHOM 3aIUTE.

[TpuBeaena moapoOHast IByXypOBHEBas kiaccudukauus. Tak, ONpEeAeseHo, 4To
rOCYIapCTBEHHOE PETYIMPOBAHUE OCYLIECTBIIIETCS MO-PA3HOMY: IIYTEM yCTAHOBJICHUS

UMIIEPATUBHBIX HOPM M IYTEM HENOCPEACTBEHHOTO YYacTHsl B KOPIIOPAaTUBHBIX
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IPAaBOOTHOIIECHUSAX - W3JaHUE COOTBETCTBYIOUIMX AaKTOB, 0€3 KOTOPHIX HEBO3MOXKHA
JUHAMHUKa KOPIOPATHUBHBIX IPABOOTHOLIEHUN. AJIMUHUCTPATUBHOE PpETYJIUPOBAHUE
IIyTEM HU3[aHUSI COOTBETCTBYIOIIMX AKTOB OCYLIECTBIISIETCA ABYMS IYTSIMH - MPSAMO U
KOCBEHHO.

AJIMMHUCTPATUBHBIEC aKThl, U31aBAa€MbIE B IPOLECCE DMHUCCUU, AHAUIM3UPYIOTCS B
CPaBHEHMH C aKTOM PETHCTpaluu ropuauyeckoro auna. [lo xapakrepy Bo3nencTBus Ha
COOTBETCTBYIOIIME NPABOOTHOILIEHHUS HX MOXKHO PA3[EIUTh HA IOJIOKUTEIbHBIE W
orpunarenbHble. OOHU aKThl MOJOXKHUTENBHO BIUSAIOT HA SMUCCHIO aKUWUWA (AKThI
perucTpaiuu BBITyCKa IIEHHBIX OyMar, MpOCIEeKTa LIEHHbIX Oymar, otdera 00 HTOrax
BBIITYCKa LIEHHBIX Oymar), Ipyrue k€ OTpUUATEIbHO (pelleHue O NMPU3HAHUU BbIMYCKa
HECOCTOSIBIIMMCS, PELIEHUE O IIPUOCTAHOBICHUHN 3MHUCCHH).

OOO0CHOBBIBAETCS, UTO C OJHOW CTOPOHBI, (PYHKLUHU PETHCTPUPYIOIIMX OPraHOB
JOJDKHBI OBITh pacIIMpPEHbl - KOHTPOJIBHBIE IOJHOMOYMSI Ha CTaJUM PETUCTpaliu
BBIITYCKAa, & C IPYrOil, CyIECTBEHHO OTPAHUYEHBI - HEJOMYCTUMO NPU3HAHUE BBITYCKa
HECOCTOSIBIIMMCSI B aJMUHUCTpAaTUBHOM Mopsiike. HeoOxoaumo Takke mnepecMOoTpeTh
IPaKIAHCKO-TIPABOBBIE IMOCJIEICTBUSA NIPU3HAHUS AKTa TOCYJAapCTBEHHOW PErucTpaluu
HEJICHCTBUTENBHBIM - B Cilyyae OOHApYy>KE€HUs HApPYLIEHWH MOCle TOoCylapCTBEHHON
pPErucTpanny, aKUUKM AOJDKHBI IOIJIEkKATh BBIKYIY 3MUTEHTOM IIO PBIHOYHOM LIEHE C
NOCJIETYIOIUM MorameHueM. Takoi MOIX0 COOTBETCTBYET CYIIHOCTH LEHHON Oymaru
Y TEOPUU HEHOPMATHUBHBIX IPABOBBIX AKTOB.

B nanHoMm maparpade Takke aHaIM3UPYIOTCS OTHOUIEHHMs] mo moamnucke. llpu
JaHHOM crnoco0e pa3MeLleHUs] 3aKII0YaloTCs TIpPakJIaHCKO-IPABOBBIE CJEIIKHU.
O0ocHOBBIBaeTCs, 4YTO B MpOLECCE MNOJAMUCKU 3aKIHYalTCsA JOTOBOPHI.
PaccmarpuBaroTcst yciaoBus 3aKJIF0YaEMBIX IOTOBOPOB.

ITaparpag 3 - «JjieMeHTbl IMHCCHH KAK CJI0KHOI0 HOPUIMYECKOI0 COCTABaY.
B nocnennem naparpadge nepBoi maBsl OAPOOHO pacCMAaTPUBAIOTCS BCE AIEMEHTHI, 3a
UCKIIIOYCHUEM pa3MeUleHUs, 3MHUCcUM akuui. Ecnm B mpensiayniem pasnaene
aHAJIM3MPOBAIACH MPUPOAA PEUIEHUI OPraHOB YIPABJICHUS aKIMOHEPHBIM OOIIECTBOM,
TO B HACTOAIIEM Maparpade paccMarpuBaeTcsi UMEHHO MEXaHU3M BO3ICHCTBUS 3THUX
pellIeHni Ha ABM)KEHUE KOPIOPATUBHBIX MpaBooTHOIIEHUH. OOpaliaeTcss BHUIMaHUE Ha

HCCOBCPIICHCTBA ﬂeﬁCTBYIOHIeFO 3aKOHOOATCIILCTBA.
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[Ipenyaraercss BBECTH pPOJOBOE IOHATHE PELICHHSI O Pa3MEIICHUM, YCTAaHOBUTH
YeTKrue TpeOOBaHUS K COJAEPKAHUIO JAHHOTO PEIICHUS M K MOPSJAKY €ro npuHsatusa. B
NepeueHb CBEAEHHUI, KOTOpble 0043aTeNbHO JOJKHBI B HEM COJAEpKarhcs,
1eJ1eco00pa3HO BKJIIOUUTh MH(POPMALUIO O KOJMWYECTBE, KATeropuu (TUIE) LIEHHBIX
Oymar, o crocode pa3MelieHus U eHe. OTAeNbHO MOXKHO YCTAaHOBUTH JIOTIOJIHUTEIIbHBIE
JMCTIO3UTHUBHBIE AJIEMEHTHI PEUICHUS O Pa3MEIIeHUH, HaJu4rue KOTOPBIX 00YyCIOBIECHO
0COOEHHOCTSIMHU pa3MEUIeHUsI, HalpUMEpP, CBEIEHUS O JHUIAX, HUMEIOIIHX
OpPEeMMYIIECTBEHHOE MpaBO MNpHoOpeTeHus pa3mem@aeMbix akuuid. OTMmeuaercs
HEOOXOAMMOCTh YHU(DUIIMPOBATH MOAXOA K MOPSAAKY MPHUHATHS JAHHOTO PELICHHS.
IlenecooOpa3HO yCTaHOBUThH, K€M MpPUHUMAETCA JlaHHOE pelueHue. Takoe perieHue
JOJDKHO TMPUHUMATBCS HMCKIIOYUTENIBHO OOLIMM COOpaHHMEM aKIMOHEPOB, TO €CThb
COCTABJIATh €0 UCKIIIOYUTENBHYIO KOMIIETEHINIO. K coxxalleHnIo, HerociaenoBaTebHas
NO3UIHS 3aKOHOAATENs BeAET K BO3HMKHOBEHWIO HA IPAaKTUKE CMEIIAaHHOM
KOMITETEHIIUH.

O60CHOBBIBaETCS HEOOXOAMMOCTb CYIIECTBOBAHUS TAaKOM KOHCTPYKLHMH Kak
pelieHre 0 pa3MEelEHUU Hapsly C PEelIeHUEeM O BbITyCKe LIeHHbIX Oymar. HecMmotps Ha
TO, YTO JAHHBIE pEUICHHUS TECHO B3aMMOCBS3aHbI, KaXJ0€ M3 HUX HUMEET
CaMOCTOSITENIbHOE 3HaYeHHE. Y HHMX pa3Has (opma, CoAepKaHHe, a TIIaBHOE - IPABOBOE
3HaYEHUE. 3aKOH MPU3HAET 3@ PELICHUEM O BBIITYCKE CAMOCTOATEIbHOE 3HAYEHHE - 3TO
JIOKYMEHT, yIOCTOBEPSIOIINIA TpaBa, 3aKperuieHHbIe IeHHOM Oymaroii. Ho sTto HU B
KOEM Cciyyae HE MpEeBpalllaeT pelIeHHe O BBIMyCKe B IeHHYIO Oymary. PemeHue o
BBIIIYCKE - 3TO JOKYMEHT YyCTaHOBJIEHHON ¢(opmbel. OHO HE MOpOXKIaeT Ipas
aKLMOHEPOB, a HOCUT CTporo HuHGOpMaMOHHBIN xapakrep. IlpaBa akuMoOHEpOB
BBITEKAIOT M3 O€3J0KYMEHTapHBIX SMHUCCHOHHBIX LIEHHBIX OyMar, MpHHAJJIeKaIIX
akuuoHepy. Pemenue nuimb comepXUT HMHMOPMALMIO O TOM, Kakue akuuu OyayT
pa3MeIllEeHBI.

ABTOp HacTanBaeT Ha TOM, YTO SMUTEHT HE BIIPaBE U3MEHUTh PEILICHUE O BBITYCKE
SMUCCUOHHBIX LIEHHBIX Oymar B yacTu oObeMa MpaB 110 IMUCCUOHHOW LIEHHOM Oymare,
YCTAHOBJICHHBIX A3THUM PEIIEHUEM, MOCJIE€ TOCYAapCTBEHHOW PEruCTpallMy BbITyCKa
HSMHUCCHOHHBIX IIEHHBIX Oymar. [laHHO€ NpaBHJIO CIYXHUT 3alldTe MpPaB HHBECTOPOB.

[lpuaumasi pemieHue O MNPHUOOPETEHUH AaKIUM, JHUIO JOMKHO OBITh YBEPEHO B
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CTaOMJIBHOCTH COOTBETCTBYIOMIMX OTHOILIEHUHU. [Ipy 3TOM MOMHMO MpoUYero, MHBECTOP
PYKOBOJICTBYETCSI U OOBEMOM IIpaB, KOTOPBIE MPEAOCTABISIOTCS COOTBETCTBYIOIICH
1eHHou Oymaroi. MHoe pelieHre Bormpoca o3Ha4yano Obl, 4TO JIUIIO PACCUUTHIBACT Ha
npuoOpeTeHNEe OHOTO0 00BEKTa, a MOJYy4YaeT COBEPIICHHO JAPYTOHM, YTO aOCOJIOTHO HE
COOTBETCTBYET NMPUPOJE 00A3aTEIHCTBA.

B mnpomomxenune mnpeasaymux maparpadoB, MOAPOOHO aHATU3HPYIOTCS
U3/laBacMbI€ B MIPOIIECCE SIMUCCUU AIMUHUCTPATUBHBIE aKThI.

[IpuMeHUTENBHO K TOCYAApCTBEHHOW PETHCTPAIMU BBIMYCKa (JAOMOIHUTEIHLHOTO
BBIITYCKA) aKUUW TMpeiaraeTcss yTOYHUTh OCHOBAHUS OTKa3a B TOCYAapCTBEHHOMU
pEerucTpanuy, pa3rpaHUYUTh MO0 HACTYNAIOUIUM TOCJHEACTBUSAM IPEJACTABICHUE B
PETUCTPUPYIOLIMKA OpPraH JIOKHBIX M HENOCTOBEPHBIX CBeAcHUU. JIOKHBIE CBEneHUS
NOJpa3yMeBaloT HEI0OPOCOBECTHOCTh JMHUTEHTa, KOTOPBIA CO3HATENbHO WJIET Ha
HapylIeHUE 3aKOHAa, BKJII0Yas B JOKYMEHTbHI HH(GOPMALIHIO, O HEAOCTOBEPHOCTH KOTOPOI
OH 3HAeT WM JOHKEH 3HaTh. YUHWTHIBAs XapaKTep pacCMaTpPUBAEMbIX OTHOIIEHUM,
MOXXHO OBLJIO OBl JOMOJHUTH 3aKOH TIOJOXKEHUSMU O HAJOKEHHMM Ha DSMHUTEHTa
OTpEJICICHHBIX BPEMEHHBIX OTPAHUUYCHHI HAa IMUCCHUIO IIEHHBIX OyMmar.

HeobOxoanmo oTkas3arbesi OT KaKUX-IM00 HCKIIOUEHUI B JaHHOH cepe. Peub naer
0 TOCYJApCTBEHHOW PETHUCTPALMM BBIMYCKA aKIHMU TPU YUYPEKICHUH aKIIMOHEPHOIO
o0mecTBa U 0 pa3MeIIeHUH IIEHHBIX OyMar akIMOHEPHOTO 00IIecTBa MIPU COBMEIICHUN
pasnTUYHBIX (HOPM PEOpPraHU3AIIHH.

B cuny Toro, 4to peructpanuu NojJiexXKUT BBITYCK, a HE KaXkKaas OT/AeJIbHAs aKIus,
B HacrosmieM mnaparpade paccMaTpuBalOTCS BOMPOCHI MPUMEHEHUS Pa3IUYHBIX
crioco0OB 3alIUThl, B MEPBYI0 OYEpEeIb BEIIHO-MPaBOBBIX. HecmoTps Ha TO, 4TO
IpPUMEHEHUE TaKoro croco0a 3alluThl, KaK BUHAMKALHUA, K O€310KYMEHTAapHbIM
IEHHbIM OymMaraM He COOTBETCTBYET NPUPOJIE MOCIEIHUX, B CyNeOHON NpaKTHUKE U
3aKOHOJATEJIbCTBE YETKO OIpeJiejieHa BO3MOXHOCTh BUHIUIMPOBATH AaKIIHIO.
HecoBMecTuMO ¢ CyIIHOCTBIO aKIUM Kak O€3J0KyYMEHTapHBIX I[EHHBIX OyMmar
MPUMEHEHHUE TaKOro croco0a 3alluThl KaK MCK O MPU3HAHUM TpaBa COOCTBEHHOCTH.
Benb, oH npumensiercst Torna, Korjaa JIMIo, cuuTaroniee ce0si COOCTBEHHUKOM, BIaJleeT
UMYIIECTBOM, TIPABO Ha KOTOPOE 3apETHCTPUPOBAHO 32 MHBIM CYOBEKTOM. 3aIvCh IO

CUYCTYy JKC PAaBHOCHJIbHA BJIAJICHHIO. Korz[a p€ib UALCT O 6C3I[OKYMCHTapHI)IX OECHHBIX
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Oymarax MCK O MpU3HAHUU IpaBa BCET/Ia COMyTCTBYET UCKY 00 UCTPeOOBaHUU AKIUHN U3

Yy>KOT0 HE3aKOHHOTO BJIa/ICHMS.

3aciy>XuBaeT ON0OpeHHs BO3HUKHOBEHHE Ha MPAKTHKE TAKOI0 HMHCTUTYTa Kak
BOCCTAHOBJIEHHE KOpHOpaTUBHOro KoHTposisi. K coxanenuto, KoHuenuus pazBUTHS
IPAXKIAHCKOTO 3aKoHoAarenbcTBa Poccuiickor Penepanuu NperycMaTpuBAET HCK O
BOCCTAaHOBJIEHUH KOPIIOPATUBHOTO KOHTPOJISI HCKIIOUUTEIBHO ISl CIIy4aeB MPOBEACHUS
peopraHu3aiuu ¢ HapylieHneMm 3akoHa'. Kak Ham KakeTcs, HeoOXOAMMO paCIIMPHTH
chepy mHOpUMEHEHHUS TaKOTo crnocoba 3amMThl aKIHUOHEPOB U JETaJIbHO

pErIaMEHTUPOBATh COOTBETCTBYIOIIUE MTPOLIEAYPHI.

I'maBa II «Pa3dMemeHue akuuil Kak 3JIeMEHT 3MHCCHOHHOIO COCTaBa»
BKJIFOYAET B ce0s ABa maparpada.

IHaparpag 1 - «Pa3Memenue akiuuii B Mpouecce CO3IAHUS AKIIMOHEPHOIO
o0mecTBay». JlaHHplli maparpad TMOCBSIIEH BaXHEWUIIEMY JTally 3MHUCCHUU aKIUH.
NmeHHO Ha sTane pa3MenieHus AOCTUraeTcs 1eJib SMHUCCHM, KaK HOPUINYECKOTrO
COCTaBa, IMOSBISIETCA IEPBOE YNOIHOMOYEHHOE MO AaKUHWU JHUIO - BO3HUKAIOT
COOTBETCTBYIOIINE KOPHOPATUBHBIE MPABOOTHOIIEHUSI - MPABOOTHOLICHUS YJIEHCTBA
(yuactus).

B nacTtosiiee Bpemsi mpeayCMOTPEHBI CIEAYIOIINE CIOCOObI Pa3MEIICHUS aKIHil -
pacnpenesieHue aKUuMi Cpeay YYpEIWTENEH, CpeAu AaKIHOHEPOB;, KOHBEpTAUUs U
MOJTKCKA.

1. Pacnipenenenue akiuii. EXMHCTBEHHO BO3MOXKHBIM CIIOCOOOM pa3MEIICHHS
aKIMi MpU YUYPEKICHUU aAKIIMOHEPHOTO OOIIECTBA SIBISETCS pacCIpe/iesieHue aKIui
cpenu yupeauTesneid. ABTOp BBICTyNAeT KaTerOpHUYeCKH IMPOTHUB CYIIECTBOBAHMS TaKOU
KOHCTPYKLIMA B OTEYECTBEHHOM 3aKOHOJIATENILCTBE, OHA JIOJDKHA OBITh 3aMEHEeHa
IIOJIHOLICHHOM JMHCCHUM akKuuil. PacrmpeneneHue akuuil Cpead ydypeauTesien He
COOTBETCTBYET MPHUPOJE OTKPBITHIX aKIMOHEPHBIX oO0mecTB. B mpomecce
pacnpeneseHus aklIWil BO3HUKAIOT HE MOJHOCTHIO OIUIQYEHHBIE aKI[MW, YTO CO3JAECT

CCPbC3HBIC ONNACHOCTH JIsd TpPETbUX JIHUI. KpOMe TOro, HE€AOCTarodHa:d

1 «KoHuenuuA pasBnTuA rpaxaaHcKoro 3akoHogartenbctea Poccuiickon depepaummn» // «BBAC PD». 2009.
Ne 11.
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YPETYJIMPOBAHHOCTh PACCMATPUBAEMbBIX OTHOLIEHUN BENET K TOMY, UYTO IOPUINYECKOE
JIUII0 MOKET CYIIECTBOBAaTh B Ka4€CTBE KBa3U-CyOBhEKTa IPaKJaHCKUX MPaB BILIOTH JO
roza (peub UAET O JBYX CPOKaX - OOUIUI M YTOUHSIOIIMMA - OTJIAThI aKIUH).

He MeHbIIe BONMPOCOB M HApPEKAHUM BBI3BIBAET PACHPEACICHHUE aKIUW Cpeln
aKIIMOHEPOB. Bo-mepBbIX, NpUOOpETEHUE aKIUK OCYIIECTBISAECTCS B MPUHYAUTEILHOM
HOPSIAKE, UTO HE 3aCIy>KUBAET OJ0OPEHHUSI; BO-BTOPBIX, AaKIIMOHEPHI OCBOOOXKIAIOTCS OT
OIUIaThl MPUOOPETAEMBIX aKIMH, YTO COBEPIIEHHO HE COOTBETCTBYET MPUPOJIEC
aKIIMOHEPHOU (POPMBI MPEATPUHUMATETHCKON IEATeTLHOCTH.

2. KonBepranus. Pa3rpaHnunBaroTCsl JBa CMEXHBIX HMHCTUTYTa - KOHBEpPTAIUs
KOHBEPTUPYEMBIX IIEHHBIX OymMar ¥ KOHBEpTaIusi Kak crnoco0 pa3MelieHus akIui.
[maBHOE OTIAWMYME B TOM, YTO NPHU KOHBEPTALMH KOHBEPTHPYEMBIX IIEHHBIX Oymar
OCYILIECTBISIETCSI COOTBETCTBYIOILee MpaBo. [Ipu 3TOM BO3MOXKHA KOHBEpPTALMS B
JOTIOJIHUTENIbHBIE OOBIKHOBEHHBIE WJIM MPUBUJIECTUPOBAHHBIE aAKIUHU OOJUTaINH,
KOHBEPTUPYEMBIX B JOMOJHUTEIbHBIC AKI[MU, WX OMIIMOHOB SMUTEHTA; KOHBEPTALIUS B
o0Juranmuu IEeHHBIX OyMar, KOHBEPTUPYEMBIX B OOJHUramuMu; KOHBEpTAlUs
MPUBWIECTUPOBAHHBIX aKIM B OOBIKHOBEHHBIC aKIMU U MPUBUIECTUPOBAHHBIC AKIUU
npyrux TUNoB. [1ops 0K U yCIOBUSI KOHBEPTALIMU JIOKHBI OBITh 3apaHee ONpe/IeNICHbI B
pELIEHUH O BBIMYCKE KOHBEPTUPYEMBIX IIEHHBIX Oymar. KoHBepTalus ocCyilecTBIseTCs
10 TpeOOBAHUIO BJIAJICIBIICB KOHBEPTUPYEMBIX IIEHHBIX OyMar; W/Wid M0 HACTYIICHUU
cpoka (kanmeHjapHas JaTa, HUCTEUCHHE IepUo/la BPEMEHU WM COOBITHE, KOTOPOE
JIOJKHO HEW30€KHO HACTYMHTH); U/WIIH MPU HACTYTUICHUH OOCTOSATEIHCTB, YKA3aHHBIX B
PEIICHUH O BBIMTYCKE (JIOMOJHUTEIHLHOM BBITYCKE) KOHBEPTUPYEMBIX IIEHHBIX OyMar.

O6ocHOBBIBaeTCS HEOOXOIMMOCTh OTKa3a OT KOHBEPTAIMH OMIMOHOB. OMNIMOH
JOJKEH MCHOJHATHCS IYTEM 3aKIIOYEHUS COOTBETCTBYIOLIETO JI0rOBOpPA HA YCIIOBHSX,
IPEeyCMOTPEHHBIX pelIeHueM 00 YBEIWYEHUM YCTAaBHOIO KamuTaida M B CPOKH,
NpEeayCMOTPEHHbIE caMuUM onuuoHoM. CyllecTByIIIass Ha CErOAHAIIHUN JEHb
MpakTUKa pa3MbIBaeT MOHATHE KOHBepTauuu. Kpome Toro, nemecoobpa3Hee CoOKpaiarhb
UCKJIFOUCHUS U3 MpaBuiia 0€3BO3ME3THOCTH KOHBEPTAIIUH.

AHaIM3UPYIOTCS Pa3IMYHbIE BUAbl KOHBEPTAIMU - KOHBEPTALUS, CONPOBOXKIacMas
U3MEHEHHUEM HOMHWHAJIBHOM CTOMMOCTH AaKIMK; KOHBEPTAUMUS B AaKIUU TOU XKeE

KaTeropuu (TUIa) C MHBIMU [TPABAMHU.
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Oco0oe BHMMaHUE YyAEIIEHO KOHCOJIWAALMHU M ApoOieHuto akuui. B Hactosmiee
BpeMsl MO pe3yJabTaTaM KOHCOJUIaUuu (IpoOJeHus]) BO3MOKHO BO3HHKHOBEHHUE
OpoOHBIX akiui. OYeHb Kalb, YTO 3aKOHOJATEIb MOIIET MO MyTH MPU3HAHUS APOOHBIX
aKLMi B KA4eCTBE CAMOCTOSITENIbHBIX OOBEKTOB IPAXKIAHCKHX IpaB M OTKa3ajIcs OT
npaBwia 00 00s3aTeNbHOM BBIKYNE AaKUMOHEPHBIM OOLIECTBOM JPOOHBIX aKIUH.
Panpmie mmena MeCcTo COBEpPLIEHHO HOpMajbHAasl MPAKTHKA, OTBEYAIOIIAs MHTEPECAM
obopora u camoro obmectBa. [{poOHbIE aKIUU MPEACTABISIN COOONM HCKIIOYCHHE U
CYLIECTBOBAJIM KaK BPEMEHHOE SBICHHME - HE MPEIOCTABISUIM CBOMM BIaACiblaM
HUKAKHUX KOPIOPATUBHBIX MPAB U MOJJIEKATIN 00s13aTEIbHOMY BBIKYITY.

3. Ilognucka. B cOOTBETCTBUM C JEHUCTBYIOIIMM 3aKOHOJATEIBLCTBOM, IMOJIUCKA
IpeNICTaBIIsIeT cOO0M Takoil croco0 pa3MelieHus] akIMi, MPU KOTOPOM 3aKJIFOYaIOTCs
OTJIEJIbHBIE TPAKIAHCKO-IIPABOBBIE JOTOBOPHL. [IOpANOK 3aKIIOYEHUS 3TUX JOTOBOPOB
OMpEJEeNsieTCsl B PEIICHUH O BBIMYCKE IIEHHBIX OyMar 3akirodyaeMble JOTOBOPHI
YKJIaJIbIBAIOTCSI B KOHCTPYKIIMH IOTOBOPOB MEHBI U KYIUIA-IIPOIAKH.

PaccmarpuBaercs mnpupoja 3aKIOYaeMbIX JIOTOBOPOB, a TaKXE OCHOBHBIC
npo0JieMbl, BO3ZHUKAIOIIUE MPU MOAMUCKE.

Tak, cienku no pasMeeHUIO0 aKIUM He TOAIAal0T Mo KpynHble caenku. Ho, Tem
HE MEHEE, 3TU CHEJIKU PEryIUpYyIOTCs OCOOBIM O0pa3oM - pelleHrne 00 YBETUYCHUU
YCTaBHOTO KalnuTajaa MPUHUMAETCA OOIIMM cOOpaHreM OONIbITMHCTBOM B TPH YETBEPTH
roJI0COB aKUMOHEPOB. CHENKH, 3aKJIF0YaEMbIE€ B paMKax MPOLEAYpPbl MOANUCKH, MOTYT
IIOAIAATH MO CAEIKH C 3aMHTEPECOBAHHOCTBIO, TAK KAK HA 3TOT CYET B 3aKOHE HUYETO
HE CKa3aHo, IPEAYCMOTPEHO JIHIIb, YTO IIOJIOKEHHUS 3aKOHAa O CHEIKax ¢
3aMHTEPECOBAHHOCTBIO HE IIPUMEHSIOTCS IPU OCYIIECTBICHUU IPEUMYILIECTBEHHOIO
npaBa MPUOOPETEHUS pa3MEIIaeMbIX OOIIECTBOM aKIMH W SMHUCCHUOHHBIX ILIEHHBIX
Oymar, KOHBEepTUPYEMbIX B akiMu. HaM kaxkeTcs, 3TO ymylleHrue 3aKOHOIaTesl.

[Ipn pa3MelmeHnn NOMOTHUTEIBHBIX AKIHWW MOCPEICTBOM IMOANUCKH BO3HHUKAET
npoOiieMa COXpaHEHHs JOJM TOCYIapCTBa WM MYHUUUIAIBHOTO OOpa3oBaHUs B
YCTaBHOM KaluTajle aKIHMOHEPHOTO OOIIecTBAa. 3aKOHOAATEIbHOE PpEryJupoBaHUE
JAHHOT'O BOITPOCA COBEPIIEHHO HE YIOBJIETBOPUTEILHO. TpeboBaHME COXpaHEHUs JO0JIU
rocyapcTBa Wjid MYyHHUIIMIAIbHOTO 00pa30BaHUs B YCTABHOM KalUTajle aKIUOHEPHOIO

o0miecTBa HOCUT HUMIIEpaTUBHBIN XapakTep. [laHHoe TpeOOBaHME HHUYEM HE
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00yCIJIOBJIEHO U, B YACTHOCTH, HE 3aBUCHUT OT MO3UIIMK KOHKPETHBIX YIOJTHOMOYEHHBIX
OpraHoB BjacTH. JlymMaeTcs, Jydlie yperyaupoBaTh COOTBETCTBYIOIIHUE OTHOILECHHUS C
NOMOUIBI0O KOHCTPYKLUMU NPEUMYIIECTBEHHOro mpasa. Curyanus, NnpeaycMOTpeHHas
JNEUCTBYIOIIMM 3aKOHOJATENbCTBOM, MO CYTH, O3HAYaeT, 4YTO AaKIMOHEpPbl WM CaMO
001IECTBO HECYT O0SI3aHHOCTD 110 COXPAHEHMIO J0JIM FOCYIapCTBa 32 CBOM CYET.

C pa3MemieHueM akIMil MOCPEICTBOM MOAMMCKHA HEPa3phIBHO CBSI3aH BOIIPOC
3aIMTHI IPaB AKIUOHEPOB.

Bo-miepBbIX, €ciau pacHMpuTeNbHO TONKOBaTh MyHKT 1 ctathu 75 3akoHa «O0
aKLIMOHEPHBIX OOIIeCTBax», TO 3a AaKIHMOHEpaMH MOXKHO OyneT NIpHu3HaTh MpaBo
TpebOBaTh BBIKyNa OOIIECTBOM BCEX WWJIM YacTH MPUHAJICKAIMX MM akiui. B
HACTOsAIIEe BpeMs Kakas-Iu0o MpakTUKa MO JAaHHOMY BOIIPOCY OTCYTCTByeT. Kak Ham
Ka)XeTCsl, HEOOXOAMMO CIELHUATIBHO MPEAYCMOTPETh MIPUMEHUMOCTh MHCTUTYTa BBIKYTa
aK1Mii Mo TpeOOBaHUIO AKIIMOHEPA K pACCMAaTPUBAEMbIM OTHOIICHHSIM.

Bo-BTOpBIX, OCTAaTOYHO AEHCTBEHHBIM CIOCOOOM 3alllUThl MUHOPUTAPUEB
ABIISIETCS. TaK Ha3blBaeMoe MpeuMyllecTBeHHoe mnpaBo. Ho, k coxaneHuio,
3aKOHOJIaTeNb COBEPILIEHHO HE MOCJEI0BaTENEeH, IPU HAPYLIEHUN MPEUMYLIECTBEHHOIO
npaBa MOYEMY-TO HE NMPHUMEHSETCS MEXaHU3M IepeBoja npaB U oOs3aHHOCTel. Takoi
croco0 3amuThl OOJbIIE COOTBETCTBYET MPHUPOJE PACCMATPUBAEMBIX OTHOIICHUH. A
[JJaBHOE - IPUMEHEHHE KOHCTPYKIMH MEepeBoAa MpaB M OOSI3aHHOCTEH OTBEYaET
MHTEPECaM aKIIMOHEPOB, YbH IPaBa HAPYILEHBI, U O3BOJISIET ONEPAaTUBHEE PEArMPOBATh
Ha HapyIICHHUS.

ITaparpagp 2 - «Pa3MemeHne aKmui B MNpoHecce PeOPraHU3alNUH
aKIHOHepHOro odmecTBa». B nocinenHem naparpade paccMaTpuBarOTCsl JOCTaTOYHO
y3KHE U CIIEeIMAIIbHbIE BOMPOCHI.

[Ipouenypa pazMelieHus akiMil B MPOIECCe PeopraHu3aliy AeTalbHO OMUCaHa B
CraHgapTax SMHCCHH [IEHHBIX OyMar ¥ perucTpaIldy MPOCIEKTOB IEHHBIX Oymar!.

VYperynupoBaH psii BaXKHBIX BOIPOCOB pa3MENIEHUS aKIMi MpU peopraHu3aluu
AKIIMOHEPHBIX OOIIECTB. A MMEHHO: OMNPEIEIEeHbl CIOCOOBI pa3MEIICHUs aKIUi Mpu

pe€opraHru3anu aKmuOHEPHOIO O6HICCTBa, YCTAHOBJICHA IIponcaypa MX pasMCIICHUS,

" Npukas GCDOP Poccum ot 4 nona 2013 Ne 13-55/n3-H «O6 yTBep>kaeHun CTaHOapTOB SMUCCUN LIEHHbIX
6ymar v permctpaumnm NnpocnekToB LieHHbIX 6ymar» // Poccuinckan razeta (cneumanbHblil Bbinyck). 2013. Ne
244/1.
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YCTaHOBJIEH TOPAJIOK PETUCTPALMU BBIMYCKa (JOMOJHUTEIBLHOTO BBITYCKA) LIEHHBIX
Oymar, pa3MeniaeMbIX IpH peOPraHu3alNK IOPUIUYECKUX JUL.

Ho, Ttem He MeHee, NPUXOAUTCA KOHCTATUPOBATh HEJOCTATOUYHYIO
YpEryJupoBaHHOCTh BOINPOCOB pa3MEUIEHUS aKUUd B TMPOLECCE pEeopraHu3aluu.
3aKoHO/aTENeM HE YCTAHOBJIEHbI YETKUE MPOLEIYpbl, HE pPa3rpaHUYEHbl CIOCOOBI
pa3MeNieHus aKIUi B MPOIECCe peopraHr3aluy ¢ HHBIMU CMEKHBIMU UHCTUTYTaMHU, HE
YCTaHOBJICHBI OCOOCHHOCTH pa3MEIEHUs, O0YCIOBICHHbBIE pEOpraHU3aIUei.

1. Konmepramus. DTO YHUBEpPCAJIbHBIM CMOCOO pa3MemeHus akuui Mnpu
peopranuzanun. OnpenensieTcs, Kakue akIuu He Y4acTBYIOT B KOHBEPTAIIUH, YTO TaKOE
K02 UITMEHT KOHBEPTAIIMH, U KaK OH BbIcuMThIBaeTcAa. K coxxaneHuto, HepeaKko MOKHO
CTOJIKHYTBCSL CO 3JI0YNOTPEOICHUSMH TpU OmpenesieHnu K03 dUIIMeHTa KOHBEPTAIUH.
Yaiie Bcero Takue 3J10YNMOTPEeOICHUSI CBA3aHBI ONpPEACICHUEM PHIHOYHOM CTOMMOCTH
aKIMHA HE3aBUCHUMBIM OLEHIIMKOM [UIS IeJied NOCHeNYIoero 3aHUKEHHOTO
OTPEJIEICHHS] COBETOM JIMPEKTOPOB LIEHBI BBIKYIIA.

Ecnu pedb uaeTr o pa3sHOPOIHBIX OOBEKTaX, TO MPUMEHSETCA TakoW Crocoo
pasmenieHus akiuid kak oOmeH. [locnencTBus oOMeHa CXOXH C TMOCJEICTBUSMU
KOHBEpTaLMU. Tak ke NPOUCXOIUT aHHYJIUPOBAHHE OOMEHMBAEMBIX OOBEKTOB.

2. IlpuoOperenmne. Ompenensiercs NOHATHE NPUOOpPETeHUs Kak crocoba
pa3MenieHus akui, NpeiaratoTCsa KPUTEPUU pa3rpaHUUYEHUS C TAKUM UHCTUTYTOM KakK
npuoOpeTeHne O0OIIEeCTBOM COOCTBEHHBIX akKIMi, OCYIIECTBIIEMOE BHE paMOK
IpOLENYp PEOPraHU3aLINH.

Ocoboe BHHMMaHHE YIEJIECHO COBMEIIECHUIO MPUOOPETEHUs] aKIUH C WHBIMU
croco0aMu pa3MeIeHus aKIni.

[Ipu mpuMeHeHHH AAHHOIO crmoco0a pa3MelleHUs aKUIUi BO3MOXKHO CO3JJaHUE
XOJIIMHIOBBIX KOoMIMaHuil. Ha mpakTuke nepBOCTENIEHHOE 3HAY€HUE HMEET BOIPOC
pasrpaHUYeHMs] TAKOr0 BapUaHTA PEOPraHU3aldd OT CO3JAHMS XOJJAMHIOB IyTEM
YUpEXKACHUS JOUYEPHUX KOMITaHUM. J[e10 B TOM, YTO €CJIM peub UAET O PeOpraHHu3aluy,
TO JEHCTBYIOT HOPMbI 3aKOHA, 3aIMIIAIOLIME KPEeAUTOPOB obIecTBa. Kpome Toro, npu
peopraHu3alyy, B OTIIMYME OT YUPEKIEHUs JOYEpHEro oOIIeCTBa, BO3MOXHA Mepeaayda

00s13aHHOCTEN peopraHu3yeMoro o0I11ecTBa.
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B nmanHOM maparpade aHamM3HPYIOTCS OCOOCHHOCTH MPHOOPETEHHUsS aKIUi Tpu
npeoOpa3oBaHUM IOPUJUYECKOTO JIMIA B AaKI[MOHEPHOE OOIIECTBO pPabOTHHUKOB
(HapogHOE TpeaAnpusTUE).

O6ocHOBBIBaeTCS HEOOXOAMMOCTH 3aKPEIUICHUS! CHEIUaIbHBIX MEXaHU3MOB
3aIUTHI TPaB aKIMOHEPOB. Tak, B ['epMaHUM MO UTOTaM CIUSHUS WU MPUCOCTUHCHUS
COCTaBIIsIETCA OTYET. B HEM comepkKuUTCs MpaBOBOE U IKOHOMHUYECKOE OOOCHOBAHHE
pEOpraHu3aliy, Pa3bsCHIIOTCS LEMH U MOCIEACTBUS PEOPraHU3aIlH, TEPEUNCIISIIOTCS
JIOCTOMHCTBA U HEJIOCTATKU COBEPIIIAEMBIX OTIEPAIMid. A TJIABHOE, TOT OTYET COACPKUT
oObsicHeHre kKod(duimeHTa KOHBEpTalUK akiuil. BaxkHO, 4TO aKIMOHEPHI MOTYyYaArOT
BO3MOXHOCTh CaMOCTOSITEJIbHO TPOBEPUTH OOOCHOBAHHOCTH COOTBETCTBYIOIIUX
k03¢ (HUIIMEHTOB HMMEHHO Ojarojapsi OTYETy, TaK KaK OH COJIEPKUT OCHOBHBIE
HSKOHOMHYECKHE TI0Ka3aTely, HCIOIb3yeMbIe TMPU pacyeTe CTOMMOCTH HMYIIECTBA.
Taxoke BaKHOW TrapaHTHEH aKIMOHEPOB SIBISETCS TO, YTO B OTYETE JOJDKHBI OBITH
pa3bICHEHBl OTIIMYMS yCTaBa MEPENaroliero o0MecTBa OT yCTaBa BHOBb CO3/1aBa€MOTO
WIN TpUHUMAIoIIEro obmiectBa. B mepBylo odepenb, 3T0 OTHOCUTCSA K OTIWYHSIM B
TUTNAX aKIUN, TPEAYCMOTPEHHBIX YCTAaBOM MEPEAAOIIETO M HOBOTO O0IIECTBa.

Kak HaMm kaxercs, Ienecoo0pa3HO MpeaycMOTpeTh MpaBa aKIMOHEPOB Ha
CHeIHATbHYI0 MH()OpPMALMIO - CHOCO0 pa3MeIIeHUs aKUui, MOPAJOK pa3MEIIeHHUS,
COOTHOIIEHHE 0OMeHa, K0d(h(PUIIMEeHTHl KOHBEpTallMU. DTa HHPOpMALHs JOKHA OBITH
IperoCcTaBlieHa aKIMOHEpPaM B Pa3yMHBIA CPOK s o3HakomuieHus. [lpu Hammamm
TaKUX rapaHTHil aKIIMOHEPHI Ha 00IIeM coOpaHuu OymyT ToJI0CcoBaTh 0oJiee B3BEIIEHO U
00 TyMaHHO.

PaccmarpuBatorcsi 0COOEHHOCTH TPOIEAYPHl TOCYIapCTBEHHON perucTpanuu
BBIMTyCKAa I[€HHBIX OyMar, a TakXe BONPOCHl COBMEIICHHOW ¥ CMEIIaHHOU

peOopraHru3anuu.
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