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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

MOCKOBCKWUW FOCYOAPCTBEHHbIN YHUBEPCUTET UMEHM M.B. IOMOHOCOBA
IOPUONYECKUUN DAKYIIBTET

KOMMEPYECKUWE KOPMOPALIU .
KAK CYBBEKTbI KOPIMMOPATUBHbIX MPABOOTHOLLEHUN

YYEBHOE MNMOCOBNE
A.B. TIOMAKWUH

PekomeHaoBaHO YUyeHbIM COBETOM OpUANYECcKoro akynbTeta
MOCKOBCKOro rocyiapCTBEHHOIO YHUBEPCUTETA UMEHN
M.B. NNomoHocoBa B kayecTBe y4ebHoro nocobus ans

MarmcTpaHToB, 00yYarLLMXCSA NO HarNpaBeHNO MOArOTOBKM
40.04.2001 FOpucnpygeHums, ksanudukaums Marmctp

AsTop:

JlomakvH Omuntpuii BnagumupoBuy - OOKTOP OpUAMYECKUX Hayk, npodyeccop, npodeccop kadeapsbl
rpaXkgaHcKoro npasa topuamyeckoro akynbteta MOCKOBCKOrO rocygapCTBEHHOro yHuBepcuteta mmenn M.B.
JlomoHocoBa.

PeueH3eHTbI:

UnowurHa MapuHa HukonaeBHa - [OOKTOp lopuaudeckux Hayk, npodpeccop, 3aBefyrolwlas kadenpon
rpakgaHCcKoro M npeanpuHMMaTenbCKoro npaea Bcepoccuinckoro rocygapCTBEHHOIO YHMBEpPCUMTETa HCTULINM,
3acny>eHHbIn topuct Poccunckon ®epepauum;

Morunesckun CtaHucnas OMUTpueBUY - OOKTOP OpUANYECKMX Hayk, npodpeccop, aupektop UHcTutyta
npaBa W HauuoHamnbHOM ©e3onacHocTn Poccuiickon akagemMun HapOOHOro XO3AWCTBA U rocygapCTBEHHOM
cnyx6bl npu MNpe3angeHte Poccunckon ®enepaummn, 3acnyxeHHbli topuct Poccunckon ®egepaumn.

Mpeavcnosue

C MOMeHTa BKNIOYEHWUS] KOPropaTUBHBLIX OTHOLIEHWA B NpeaMeT rpaxgaHckoro npasa (o1 cr. 2
IpaxpgaHckoro kogekca Poccuiickon ®epepauunn) kopnopaTvBHOE MpaBoO MOMy4uno Bceoblliee npusHaHue B
KayecTBe CaMOCTOSTENbHOM NogoTpacnu rpaxgaHckoro npasa. KapavHanbHoe nameHeHue . 4 4acTu nepeon
K P®, HauyaBwmincsa Bcneq 3a 3TUM CIIOXHbBIN npouecc pedopMUpoBaHUS cneLmanbHbIX 3aKOHOB, NMOCBSALLEHHbIX
OTAENbHBIM Pa3HOBUOHOCTAM KOpropauuin, nopoaunun y ropuanyeckoro coobLiectsa NOBLILEHHBIN MHTEPEC K
npobnemam KopnopaTuBHOro npasa. Xopollee 3HaHWe KOpropaTMBHOIO MpaBa kak Hukoraa BocTpeboBaHO u
LUMBUNMCTUYECKON NpakTukon. Pasbupatowimecs B HeM crneumanucTbl, koTopble 06nagaloT COOTBETCTBYOLWMMU
HaBblkaMn M YMEHMSAMU, BbICOKO LeHATCs pabotogatensmu. KopnopaTuBHble CMOpbl CipaBeasivMBO CYMTAlTCA
Hanmbonee CrnoXHbIMK U3 YMCna CnopoB, paccMaTpMBaeMblX apbuTpaxHbIMK cygamun. JTO KacaeTcsa Kak nopsaka
MOAroTOBKM COOTBETCTBYOLMX Aen K cyaebHomy pasbrnpaTenbCcTBy, Tak U caMomn npouenypbl MX pacCMOTPEHMS.

B cBs13M C 9TMM NOAroToBKa BbICOKOKBANUMULIMPOBAHHbLIX CMEeLManMcToB B cdpepe KopnopaTuBHOro npasa
B pamkax obpasoBaTerbHbIX MporpaMM LpUOANYECKMX BY30B CTpaHbl npuobpetaeT ocoboe 3HayeHve. Ha
topuandeckom cakynotete MY nmenn M.B. JlomoHOCOBa yke AaBHO M yCrneLwHOo (PYyHKLUNOHUPYET MarncTepckas
nporpamma "Maructp YacTHOro npasa", peanmsyemMmas cunamm kadpegpsl rpaxgaHcKoro npaesa ¢ npuBnevYeHnem
Beaywmnx 3apybexHbix uMBUNUCTOB. [losiBNeHMe Takon nporpaMmMmbl U ee peanusaums cTanyM BO3MOXHbIMU
6rnarogaps HayyYHblM WOEsIM U MHOrONIETHUM TBOPYECKMM pas3paboTkaM [OKTopa pUOMYECKUX Hayk,
npoceccopa E.A. CyxaHoBa, KOTOPbIN MHOMMe rofbl pPyKoBOAWUT Kadheapown rpaxaaHcKoro npasa, rae AaBHO U
NnogoTBOPHO pasBuBaeTcs Beayllas B Poccuum LmBunuctudeckas Lkona.

B pamkax nporpammbl MarMcTpaHTbl Kak M3y4aloT dyHOameHTanbHble npobnembl UMBUMUCTUKK, Tak W
yyaTcs peluaTtb NpuknagHble npobnemsbl, NpMobpeTas COOTBETCTBYIOLLIME HABLIKU U YMeHUs, HeobxoauMble Ans
yCrneLlHoW npakTudeckon nOeatenbHOCTU. KoHKypc cpeau GakanaepoB, Xenawwux obydyaTbCa No AaHHOM
nporpamMme, TpaguULMOHHO CaMbiil BbICOKUI Ha dhakynbTeTe. Cpean y4ebHbIX KypcoB, NpernoaaBaembiX Mo AaHHOM
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NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020
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nporpamme, ocoboe MeCTO 3aHUMAalT AUCUMMNUHBI, MOCBSALEHHbIE KOPNopaTMBHOMY MpaBsy, KOTOpble
npenogaroTcsa Takumm npodpeccopamu kadeapsl, kak E.A. CyxaHos, H.B. Kosnosa 1 [1.B. JlomakuH.

Kypc "TpobnemMbl Teopuu KOPNOpaTUBHbLIX OTHOWEHUA", uuTaembin [.B. JloMakvHbIM, MNOCBSLLEH
aKkTyanbHbIM NpobrneMaM, CBA3aHHbIM C MPUPOAOIN KOPNOPaTUBHbIX MPABOOTHOLLEHWI, UX CYObEKTHBIM COCTaBOM,
OCOBEHHOCTAMN CoAepKaHUsA, OCHOBAHUAMW BO3HWKHOBEHWS, U3MEHEHUS U MPEKpaLLEHUS AaHHbIX OTHOLLUEHWUN.
Kypc coctont 13 oTAenbHbIX MHPOPMaLMOHHBIX GIIOKOB, CBA3aHHbIX C OnpeAeneHHou npobrnemMaTukon Kypca.
Brok, NocBALWEHHbI KOMMEPYECKMM KOpriopauusaMm, 3aHMMaeT Cpeau HUX daneko He nocregHee mecTo. AKLEeHT
Ha KOMMEpYecKMX Kopropaumsx caenaH MnoToMy, YTO WMEHHO OHW SABASITCA OCHOBHBIMU YYaCTHUKaMM
rpaxgaHckoro obopoTa. 3HadeHMe Kkoprnopauuy Kak cyObekTa KOpnopaTMBHOrO MpPaBOOTHOLLEHUS TPYOHO
nepeoLeHnTb, MOCKOMbKY OHa He TOMbKO SABMASETCS OOHOW U3 CTOPOH YKasaHHOW NPaBOBOW CBSA3WU, HO U
BbICTYMNaeT B Ka4eCTBe YCrNOBUA ee CyLLeCTBOBaHUA.

Hactosiwee y4yebHoe mnocobue MNOCBAWEHO BOMpPOcaM y4acTuUsi KOMMEPYECKMX Koprnopauunm B
KOprnopaTUBHbIX NpaBOOTHoLEeHMAX. CTpykTypa y4ebHoro nocobusi npegnonaraeT nocregoBaTenbHOe ABMXKEHNE
OT (byHAaMeHTanbHbIX TEM K NPUKIagHbIM BOMpOCaM KOpPNopaTUBHOMO NpaBa, HEOOXOOUMBIM KaXO0MY HOPUCTY,
OCYLLECTBNALWEMY AeATeNbHOCTb B JaHHOW cdhepe.

B npencraBneHHo paboTe paccmaTpuBaloTCA BOMPOCHI MOHSATUSE W MPU3HAKOB  KOPMOpPaTUMBHBLIX
opraHv3auun, NpUBOAMTCA pasBepHyTas Kraccudukaums KOprnopaTMBHbLIX MNpaBOOTHOWeHu. [lpegmeTom
M3y4eHnss Takke SBMSAIOTCA BCe MW3BECTHble OTEeYEeCTBEHHOMY MpaBy OpraHu3aunoHHO-MpaBoBble (OPMbI
KOMMEpYECKMX KOpropauuin: XO3sIMCTBEHHble obLlecTBa M TOBapuLLECTBa, XO3AWCTBEHHble NapTHEpPCTBa,
NMPOM3BOACTBEHHbIE KOONEpaTuBbl N KpecTbsHCKMe (dhepmepckune) xossmnctea. Ocoboe BHUMaHWE yaenseTcs
nNpaBoOBOMY CTaTyCy OTAENbHbIX Pa3HOBUAHOCTEN XO3AWCTBEHHbLIX OOLEeCTB, B YaCTHOCTM aKUMOHEPHbIM
obLecTBam paboOTHUKOB (HapOAHBLIM MPEANPUATUAM), cneLmanM3npoBaHHbIM obLecTBaM, PYHKLUNOHUPYIOLLMM B
obnactu pblHka UeHHbIX Gymar. lNMomumo nonyyeHus maructTpaHTamy obLLeTeopeTUYECcKUX 3HaHun yvebHoe
nocobne cnocobcTByeT BbIpaboTke Y HMX MPaKTUYECKUX HABBLIKOB, CBA3aHHbLIX C obecneyeHnMeM 3awmTbl Npas
YYaCTHUKOB KOMMEPYECKUX KoprnopaLuui.

Mocobue Takke HanpaBreHo Ha POPMMPOBAHME Y MAruCTpaHTOB YMEHUSI akTMBHO UCMONb3oBaTb METOS
CpaBHWTENbHOrO npaBoBegeHus. B u3gaHum  npuBoasTca  3apybexHble  aHanorm  OTeqeCTBEHHbIX
OpraHu3auMoHHO-NPaBOBbLIX (OPM  KOPMOpaTUBHBLIX OpraHu3auMin C LUernbilo MNpPoBEAEeHUs MarncrpaHTamu
CpaBHWTENBbHOro aHanu3a. ABTOp nocobus He ocTaBnseT 6e3 BHUMaHWA U Tak HasbiBaeMble HagHauMOHanbHble
opraHn3auMoHHO-MPaBoBbLIE (POPMbI KOpriopaLumi, NpUMeHsaemble B pamkax EBponenckoro cotosa.

Mocobure coaepXnT NepeyHn pekoMeHA0BaHHOW NMTepaTypbl U BONPOCOB Ars 06CyXAEHNS K KaXkaon TeMe
YKa3aHHOrO Bblle WMHGOPMaLMOHHOrO 6rioka, a Takke OOLMA CNUCOK HOPMAaTMBHbLIX MPABOBLIX AKTOB U
cynebHbIx pewenun. C y4eToM yHUBEpPCAsbHOMO xapakrepa ydebHoro nocobust OHO MOXET ObITb UCMOSNIb30BAHO
HEe TOJIbKO MarunctpaHtamum, HO W” 6aKanaBpaMM, a TakKkKe BCeMU WUHTepecyrwnmMnuca npo6nemaTvn<0|7|
KoprnopaTUBHOro npaea.

[.B. NNomakuH
OOKTOp opuanyecknx Hayk, npodgeccop

NMPUHATLIE COKPALLEHUA

1. HopmaTuBHbIe NpaBoBble akTbl <1>

<1> C oduuymnanbHbIMM TEKCTaMM HOPMATMBHBLIX MPAaBOBbLIX aKTOB, MPOEKTOB HOPMAaTUBHbLIX MPaBOBbIX
aKTOB W CyAeOHbIX pelleHWn MOXHO O3HakoMutbcd Ha OdmumanbHOM WHTEpHeT-nopTane npaBoOBON
uHpopmaumn (http://www.pravo.gov.ru), ®enepanbHOM MopTane MPOEKTOB HOPMATMBHbLIX MNPaBOBbIX aKTOB (
https://regulation.gov.ru) n Ha cantax cnpaBo4HO-NpaBoBbix cuctem "KoHcynbTtanTtlntoc", "MapaHT", "Kogekc" u

ap.

K P® - lpaxpaHckmn kogekc Poccuiickon ®epepaumun: 4actb nepeasg - PepepanbHbid 3aKOH OT
30.11.1994 N 51-03; 4yactb BTOpasg - PepepanbHbin 3akoH OT 26.01.1996 N 14-03; 4yactb TpeTba -
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denepanbHbIn 3akoH 0T 26.11.2001 N 146-93; yacTb YeTBepTad - PenepanvHbIn 3akoH oT 18.12.2006 N 230-93
3akoH o 6aHkax - PegepanbHbii 3akoH oT 02.12.1990 N 395-1 "O GaHkax n 6aHKOBCKOW AesiTenbHoCTU"
3akoH 0 3aLmTe KOHKypeHuun - deaepanbHblv 3akoH oT 26.07.2006 N 135-d3 "O 3awumTte KoHKypeHumn"

3akoH 0 KX - degepanbHbin 3akoH oT 11.06.2003 N 74-d3 "O kpecTbsiHCKOM (hepMepcKoM) xo3samncTee”

3akoH 0 HapodHbiX npeanpuaTusx - PeagepanbHbli 3akoH oT 19.07.1998 N 115-03 "O6 ocobeHHOCTSIX
NpaBOBOroO NMOMOXKEHUS aKLUMOHEPHBIX 06LLEecTB paboTHMKOB (HAapOAHbLIX NpeanpusTuin)"

3akoH 0 napTHepcTBax - PeaepanbHbin 3akoH oT 03.12.2011 N 380-93 "O x03ancTBEHHbIX NapTHepcTBax”

3akoH O NpoM3BOACTBEHHbLIX koonepatmBax - PegepanbHbii 3akoH oT 08.05.1996 N 41-03 "O
NPon3BOACTBEHHbIX kKoonepaTmaax”

3aKoH 0 pbIHKe LeHHbIX bymar - PenepanbHbiin 3akoH oT 22.04.1996 N 39-®3 "O pbiHKe LeHHbIX bymar”

3akoH o cenbxo3koonepauun - degepanbHbii 3akoH oT 08.12.1995 N 193-03 "O cenbCKoX035NCTBEHHOM
koornepauun”

3akoH 06 AO - ®eaepanbHbI 3akoH oT 26.12.1995 N 208-93 "O6 akumnoHepHbIX obliecTeax”

3akoH 06 OO0 - depepanbHbii 3akoH oT 08.02.1998 N 14-d3 "O6 obuwiectBax C OrpaHUYEHHOMN
OTBETCTBEHHOCTbI"

3akoH PCOCP o KoX - 3akod PCOCP ot 22.11.1990 N 348-1 "O kpecTbsaHckoM (bepmepckoM) xo3ancraee”

KoHuenums - KoHuenumsa passutusa rpaxaaHckoro 3akoHogatensctea Poccunckon depepaumm (ogobpeHa
peweHnem CoseTa npu [lpesuvgeHTe Poccuitickon depepaumm nNo koaudukauvm M COBEPLUEHCTBOBAHUIO
rpaxagaHckoro 3akoHoaatensctsa ot 07.10.2009).

2. OpraHbl BfiacTu, opraHM3aumm

BAC P® - Buicwun ApbutpaxHbin Cya Poccuinckon egepaumm

BC P® - BepxoBHbii Cyg Poccuickon ®egepaumm

KC P® - KoHctutyumoHHbin Cyn Poccuiickon depepavmm

3. MNpoune cokpaleHms

AO - aKunoHepHoe 06LWecTBO

EMPHOJT - EQnHbIN rocynapCTBEHHBIN peecTp topuandeckux numLl

OOO - 06wecTBO C OrpaHNYEHHOM OTBETCTBEHHOCTbIO

K®X - kpecTbsaHckOe (hepmepckoe) X03aUCTBO

P® - Poccunckasa ®enepaumnsi

Tema |. OBLLUUE MONOXKEHUA O KOPMOPALIUAX
N KOPNMOPATUBHbIX MPABOOTHOLUEHUAX

§ 1. NoHATe Kopnopaumu
B pamkax kaTeropunanbHO-MOHATUAHOrO annapata KoprnopaTtMBHOIO npasa TepMuH “Koprnopauusa”

aBnseTtcs knovesbiM. OH Npou3oLLen OT NAaTUHCKOro BbipaxeHus corpus habere, koTopoe pumMckue HOPUCTLI
“cnonb3oBanu Ans 06o3HaYeHNsl COO3HON CBA3U NoAeN C lopuanyeckon nuyHocTbio. CaM TepMUH corporatio B
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

Krnaccu4eckoM pMMCKOM MnpaBe He ynoTpebnsanca <1>. Tonbko B XIX B. N3BECTHLIN HeMeLkuii npaBosesd [eopr
ApHonbAa eiide obocHoBan uLenecoobpasHOCTb pasrpaHNyeHus HOPUANYECKMX NNL, OCHOBAHHbLIX Ha Havanax
yyacTtus (4NeHCTBa), - KOpnopauum N He MEOLLMX YINIEHCTBA YYpEeXaeHWn - OoHOoB <2>.

<1> bonee nogpo6Ho cm.: Cyeopos H.C. O opmnanyeckux nuuax no pumckomy npasy. M.: Ctatyt, 2000. C.
31-33.

<2> Tam xe. C. 67, 141.

Takoro nogxoga npuaepXkuBaeTcss U OTeYEeCTBEHHbIM 3akoHogatenb. Kak crneayeT uM3 n. 1 c1. 65.1
MpaxxgaHckoro kogekca Poccuiickon ®egepauun (ganee - K P®), opuandeckme nuua, ydpeamtenn (y4acTHUKK)
KoTopblx o6nagalT npaBoM y4yacTUs (YNEHCTBA) B HUX W DOPMUPYIOT MX BbICLUMW OpraH, SBMSATCS
KopropaTUBHbIMU OPUAMYECKUMU NMLaMK (Kopriopauusamu). JleranbHoe onpeaeneHue TepMuHa "koprnopauusa” Bo
MHOFOM CHM3WUINO OCTPOTY HAY4YHOM NONEMUKN OTHOCUTENBHO NMOHATUSI Kopnopauun <1>.

<1> JlomakuH [.B. KopnopaTtuBHble NpaBoOTHOLIEHUS: o6Liass Teopust U MpakTuKa ee NpUMEHeHus1 B
X03ANCTBEHHbIX obuiecTBax. M.: CtatyT, 2008. C. 41 - 79.

MockonbKy koprnopauusi SBRSieTCS PasHOBUMAHOCTbIO topuandeckoro nvua (0.1 cr. 65.1 TK P®), 10 K
Kopnopauusm npvMeHuma obuwas knaccudukauua  lopuandeckux  nuy.  BeligensioT  Kommepuveckue U
HeKoMMepuyeckue kKopnopauum. K uucny nepsbix 3akoHoAaTenb OTHEC XO3SAWCTBEHHble ToBapuLlecTBa U
obulecTBa, KpecTbsiHCKME (depmepckue) xo3sanctBa (ganee - KOX), X03AMCTBEHHble MNapTHepcTBa W
NpOn3BOACTBEHHbIE KoonepaTtuBbl (§ 2 . 4 K PO).

BTopyto rpynny coctaBndAwT  noTpebutenbckme  KoonepaTuBbl, OOLLUECTBEHHblE  OpraHusauuu,
0OLLECTBEHHbIE OBWMXEHUS, accoumanmmn (Coto3bl), adBOKaTCKME Nanatbl, SABMASIOWMECS PUONYECKUMU NULAMN
afBokaTckMe obpasoBaHUsl, HOTapuanbHble ManaTtbl, TOBapUWEecTBa COOCTBEHHUKOB HEOBMXKUMOCTU, KasadbW
obLecTBa, BHECEHHblIE B rocydapCTBEHHbIA peecTp kasaubux obuectB B Poccuiickort depepaummn, a Takke
OBLNHBI KOPEHHBIX Mano4YMcreHHbIX HapogoB Poccunckon ®epepauunm (§ 6 tn. 4 'K PO).

KntoueBor XxapakTepUCTUKOW Kopnopauuum SIBNSieTCs TO, YTO 3Ta PasHOBUOHOCTb tOPUAMYECKOro nuua
OCHOBaHa Ha Hauvanax y4actus (4neHctBa). Kopropauus - 3TO NpaBOCYyGBLEKTHbLIN COK3 OpUANYECKUX U
dusmdecknx nud, ob6beOUHMBLUMX CBOM YCUIUSA O] COBMECTHOrO OCYLLECTBIIEHUSI OMpederieHHoro Buaa
aedarenbHocTU. Takon noaxod nocregoBaTeNnbHO oTcTamBaeTcsl B aktax KoHctutyumoHHoro Cypa Poccuiickon
®epepaumn (ganee - KC P®) <1>. lMpaBoBor ¢opmown, onocpeayoLien yyactne (YIeHCTBO) B KOopropauuwu,
ABNAETCA KopnopaTUBHOE NpaBOOTHOLUEHUE.

<1> Cm.: lNMocTtaHoBneHus KC P® ot 24.10.1996 N _17-11 "MNo geny o npoBepke KOHCTUTYLMOHHOCTU YacTu
nepeon ctatbk 2 PenepanpHOro 3akoHa ot 7 mapta 1996 roga "O BHeceHun nameHeHun B 3akoH Poccumnckon
depepaummn "O6 akumsax”; ot 24.02.2004 N _3-T "o geny o NpoBepKe KOHCTUTYLIMOHHOCTM OTAENbHbIX
nonoxeHun craten 74 n 77 PepepanbHoro 3akoHa "O6 akuMoHepHbIX obwecTBax”, perynupyowmnx nopsagok
KOHCONMMAauumn pasmeLLieHHbIX akLMA aKLMOHEPHOro obecTsa M BbiKyna APOOHbLIX akuui, B CBA3U C xanobamu
rpaxgaH, komnavum "Kaget UctebnumwmeHT" n 3anpocom OKTAOPbCKOro panoHHoro cyaa ropoga lNleHsb!”.

Takum o6pa3oM, NOHATUSA "yyacTue" 1 "4neHCcTBO" XxapaKTepusyloT NMPaBOBYIO CBSA3b, YCTAHABNNBAIOLLYO
NpuvHagnexHocTb nuua K kKopnopauuu. TepmuH "ydactue" ucnonb3yeTcs Anst Toro, 4tobbl NOAYEepKHYTb
BTOPOCTENEHHOE 3HAYEHME NMUYHBIX KA4YeCTB CyObekTa Mo CPaBHEHUIO C €ro BKNagoM B MMYLLECTBO KOpropaLuuu.
CkasaHHoe Bbille XapaKTEPHO OS5 XO3ANCTBEHHbLIX 00LWECTB U ToBapuLecTB. [laxe B UX neranbHon geduHnumnnm,
copgepxawenca B 0.1 c1. 66 K P®P, akueHT cgenaH Ha wumyllectBeHHOM daktope. [lpu aTom aAng
XO3ANCTBEHHbIX OOLIEeCTB AaHHbI dakTop 6onee 3Hauum, 4em AN XO3SMCTBEHHbIX ToBapuwecTB. Ob6bem
NPaBOMOYMIA YHACTHUKOB XO3SINCTBEHHOro obLiecTBa onpeaensieTcsl npornopLMoHanbHO UX AOMSM B YCTaBHOM
kanutane obuwecTtBa. VckniovyeHnst U3 aToro npasBuia MOryT KacaTbCsl HENMYyONNYHbIX XO3ANCTBEHHBIX 00LeCTB (M.
1 cT. 66 K P®).
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

MoHATHe "4yneHcTBO" 03Ha4YaeT 0CcoOYyk POsib JIMYHOCTHBLIX XapaKTEPUCTUK CyObeKTOB, NpMHagnexawmx K
KopriopaTuBHOM CTpPykType. Ero wcnonb3oBaHve B OOnblIeA CTEMEHM XapakKTEePHO MPUMEHMUTENbHO K
HEKOMMEPYECKMM KOPMOPATMBHBLIM OpPraHM3auusaM, Ybsi AesTENbHOCTb HanpsMylo He CBs3aHa C M3BeYeHMEM
nNpubbINn. K npymepy, 0 YrieHCTBE rOBOPUTCH B OTHOLLEHUW NOTPeBUTENLCKNX koonepaTneoB (cT. cT. 123.2, 123.3
K P®), accoumaunii n coto3os (cr. c1. 123.8 - 123.11 'K P®), ToBapuLwecTB COOCTBEHHMKOB HEABMXUMOCTU (CT.
cr. 123.12 - 12314 TK PO) n T1.4.

UneHcTBO, B OTnMuMe OT Yyyactus, odpopmnsier 6onee TeCHble OTHOLUEHUS Mexady Koprnopauuven u
BXOOSALWMMN B ee COCTaB nuuamu, OOBbEeAMHMBLUMMUCA AN COBMECTHOrO PeLUeHWst onpefereHHbIX 3agaud.
BwmecTte c TeM npoBegeHHOE TEPMUHOMOIMYECKOe pasnuyne BO MHOTOM MMEET YCIOBHbIN XapaKTep, NMOCKOSbKY
3HayYeHne MMYHOCTM YYacTHMKa (4reHa) kopnopauuu 3aBUCUT He CTOMbKO OT ee Pa3HOBWAHOCTM, CKOSbKO OT
MONOXEHNs1 yvacTHMKa, KOTOPOE OH 3aHUMaeT B pamKax OTAeNbHO B3ATOM kopropauuu. He cnyvanHo cam
3aKkoHogaTenb He Bcerfa npuaepXmnBaeTcsl ykasaHHOro pasrpaHmdeHus. Tak, B OTHOLIEHUN NPOU3BOACTBEHHOMO
KoonepaTtuea (aptenu) ynoTpebnserca kak noHaTue "dneH", npou3BogHOEe OT "4neHCTBO", Tak W MNoHATUE
"yyacTHUK", npoucxogsuwee ot "yyactne" (0.1 c1. 106.1 MK P®). bonee Toro, B 0. 1 cT. 65.2 K P® noHaTtue
"y4acTHMK Kopropauuu" UCronb30BaHO B KayecTBe POAOBOro, OXBaTblBAKOLWEro BWAOBblIE Pa3HOBUMAHOCTU:
YYaCTHUK, YNeH, akumMoHep.

BcnomoraTenbHbIN NpU3HaK KOPNOpaTUBHOW OpraHu3auuu 3akinioyaeTcs B Hanvyun BbICLLIEro oprasa,
CHOPMMPOBAHHOIO y4aCTHUKaMM (4YneHamu) koprnopauun. BTopocTeneHHoe 3HayeHuMe [aHHOro mnpusHaka
NposiIBNSieTCs B TOM, UYTO OH He Bcerga XxapaktepusyeT kopropauuto. K npumepy, nonHble TOBapuliM MOryT
CaMOCTOATENbHO AenNCcTBOBaTb OT MMEHW TOBapuLecTBa, TeM CamMbiM OCYLLECTBISA CBOE MpaBO Ha y4yacTue B
yrnpaBneHun genamu Koprnopauum BHE pamMok obuiero cobpaHus ee yyactHukoB (0.1 c1. 72 TK P®). B
XO3ANCTBEHHbIX MapTHepCTBax YyhpaBreHne AenamMu Koprnopauum CO CTOPOHbl €€ YYaCTHWKOB MOXeT
NPOUCXOAMTb B NPOLIECCEe UCMOMHEHNs cornalleHns ob ynpaBneHun naptTHepCTBoMm (C1. 6 PegepansHOro 3akoHa
oT 03.12.2011 N 380-®3 "O xo3aicTBeHHbIX NapTHepcTBax" (fanee - 3akoH o napTHepcTBax)). B Takom cniyyvae
NCMonNb30BaHMA KOPropaTUBHOWM CTPYKTYpbl He TpebyeTcs.

Ocoboe 3HauveHve koprnopauun npegonpeneneHo TOM pornblo, KOTopas OoTBefdeHa el B KOPrnopaTMBHBLIX
npaBooTHoweHuaX. OHa ABNAeTCs He TONMbKO CYyOBLEKTOM AaHHbIX NpaBOOTHOLWeEHUN, HO 1 condicio sine qua
non VX CyLlecTBOBaHUSA. YKasaHHble MpPaBOOTHOLLEHMS 0O6ycrnoBreHbl nNubo yyactvem B Koprnopauuu, nmbo
ynpasneHuem et (0.1 c1. 2 K P®). YuyacTHUKM (4neHbl) Kopriopauuu MOryT MeHsTbcs. [lpu 3Tom He
NCKITIoYaeTCs BO3MOXHOCTb CYLLECTBOBAHUS KOPNOPAaTUMBHbIX NPaBOOTHOLLEHWI C y4acTUeM OaHHOW KOpnopauuu.
Kopnopauusa kak CyObekT Takux NpaBOOTHOLIEHWN He MoxeT OblTb 3ameHeHa. C nukBugaumen koprnopauuu
npekpawalTcs BO3HUKLWIME C €ee y4yacTMeM KOpropaTuMBHble MpaBOOTHOWeHWs. [Opyrme nuua moryt 6biTb
cybbekTaMnm Takmx MPaBOOTHOLUEHWA MuWWb MOCTOMbKY, MOCKOMNbKY SABMSAOTCA Y4aCTHUKaMu (4neHamm)
Koprnopauun Unv y4acTByHOT B YrpaBreHun eto.

§ 2. MNoHsITMEe KopNopaTMBHBLIX NMPaBOOTHOLLEHNI

[Mpexge 4Yem BONNOTUTLCH B HOPMax 3akoHa, obocobrneHne KopnopaTUBHbLIX NPABOOTHOLLIEHUA B pamMkax
npegmeTa rpaxaaHCKo-NpaBoBOro perynvpoBaHns Obino npoeegeHo B 0. 1.2 pasa. |l KoHuenuun passutus
rpaxgaHckoro 3akoHogatenbcTBa Poccuiickon ®epepauun (ganee - KoHuenuus). CornacHo MOMOXEHUAM
KoHuenuuy Bce kopnopaTuBHble MPaBOOTHOLLEHUs OOYCMOBMMBaNUCh yvacTvem (Y4reHCTBOM) B KOPMopauuu.
Takol noaxoa oTpaxan CyLHOCTb KOPNopaTUBHOIO NPaBOOTHOLLEHMS Kak MPaBoBoOW (DOPMbI y4acTus (YneHcTBa)
B KOprnopauuu.

B n. 1 cr. 2 TK P® 3akoHogaTenb NUb 4acTMYHO OTpasui no3vumio paspaboTymkoB KoHuenuwmu.
KopriopaTuBHble NPaBOOTHOLLIEHUS pasferneHbl UM Ha OBE CaMOCTOSATENbHbIE rPYNMbI: NepBas rpynna BKoYyaeT
B cebs OTHOLIEHWs,, CBA3aHHble C y4acTMeM B KOPMOPaTMBHbLIX OpraHuM3aumsax (MMEHHO O TaKMX OTHOLLEHMAX
rosopunocb B KoHuenuuu); BTOpYI rpynny ob6pasyloT OTHOLLEHUs, CBSA3aHHbIE C yNpaBfieHneM Koprnopauusmu.
OTxopg oT nagen KoHuenumm, BbIpa3nBLLMIACA B NOSBEHUM yKa3aHHOWM rpynnbl KOPNOPaTUBHbLIX NPABOOTHOLLEHWUNA,
6b1n 0bycnosneH psaom akTopoB:

BO-NepBbIX, CTPEMIEHMEM 3aKoHodaTenss OTHEeCTU K KaTeropum KoOprnopaTUMBHbLIX MPaBOOTHOLLEHWI
OTHOLLUEHMS, BO3HUKAKOLLME C Y4acTUEM NUL, BXOOSALMUX B OpraHbl YNpaBneHUs Kopropauum u ocyLLEeCTBASIIOLLNX
ynpaBneH4yeckue QYHKUMU (YNEeHbl COBeTa [AMPEKTOPOB W  KOSferManbHoOro WCMOMHUTENbHOrO opraHa
XO3ANCTBEHHOro 0OLecTBa; NuUO, OCyLlecTBrsowee @YHKUMM €OUHONUYHOTO UCMOSIHUTENBHOIO OpraHa
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

XO35IMCTBEHHOro obuwecTtBa). OueBMAHO, YTO CaMKM OpraHbl yMNpaBreHus Koprnopauuu, He obrnagatowue
CBOWCTBOM MpaBOCyHObEKTHOCTU, HE MOTYT BbICTyNaTb B Ka4ecTBe CyObeKkTOB KOPNopaTMBHbLIX NPaBOOTHOLLEHUI;

BO-BTOPbIX, NPU3HAHNEM Ha YPOBHE 3aKOHA BO3MOXXHOCTW y4acTus B yNpaBreHUun Kopropauven TpeTbux
nuvu. Takass BO3MOXHOCTb MpegyCcMOTpeHa, B 4YacTHOCTU, B OTHOLUEHWW XO3SINCTBEHHOrO MapTHEpPCTBa, rae
nopsigoOK KOPNopaTMBHOIO yrnpaBrneHus MoXeT ObiTb onpegeneH cornaweHvem ob ynpaBneHun napTHEPCTBOM.
OHo MOXeT copepxaTtb Mobble He MpoTMBOpeYallMe 3akoHOA4AaTeNbCTBY YCMOBWS MO BOMpocam YnpaBrneHus
NapTHEPCTBOM, 33 MCKMOYEHWEM CrlyyaeB, Korga B CUIYy yKasaHMsl 3aKOHa Takue MONOXEeHUs OOSMKHbI
3aKkpennatbCcs B ycTaBe napTHepctBa (4. 1 cT. 6 3akoHa O napTHepcTBax). B kayecTBe CTOpPOH yKkasaHHOro
cornalleHunst MoryT BbICTynaTb f1ua, He ABMSIIOLMECS y4aCTHUKaMM XO3AACTBEHHOTO NapTHEPCTBA.

lMpaBomMouMst TPETbUX NUL, NO y4acTUO B YMNpaBfieHUMM Kopropauuen MoryT ObiTb 3addMKCUpPOBaHblI B €€
ycTtaBe. [1pymepom MOXET CryXnUTb ydacTue B KOpnopaTMBHOM YyNpaBneHnn cneuManmampoBaHHbIM O6LLECTBOM
BrnagenbLeB ero obnurauumn, a Takke WHbIX KpeauTopoB (moanm. 2 n. 6 c1. 15.2 depgepanbHOro 3akoHa oOT
22.04.1996 N 39-®3 "O pblHKe LeHHbIX bymar” (ganee - 3akoH O pbIHKE LIEHHbIX Oymar)).

B kayecTBe Takoro TpeTbero fnmua MoXeT BbICTynaTb OCHOBHOE 06LLecTBO (ToBapuliecTso) (0.1 cT. 67.3
K P®). B gaHHOM cryyae BO3HWMKAIOT KOPNopaTUBHbLIE NPABOOTHOLLEHNS, CBA3aHHbIE C YNpaBneHneM JOYEPHUM
0o6LLEeCTBOM CO CTOPOHbI OCHOBHOro obLiecTBa (TOBapuLLECTBA), YTO BblpakaeTCcsi B ONpedeneHun peLueHun,
NPVYHUMaeMbIX MOOKOHTPOSbHOW koprnopaunein. OcHOBaHMEM AMsi BO3HUKHOBEHUSA Takux NpaBoOTHOLLEHWI OyaeT
IOpUAMYECKMI (DaKT, B CUIy KOTOPOro Yy OOHOW KOprnopauum BO3HUKaeT BO3MOXHOCTb OMpefensTb pelueHus
apyron koprnopaumn. Takum doakToM, B 4aCTHOCTW, SBRsieTCca AoroBop. Ecnu e ykasaHHas BO3MOXHOCTb
obycnoenueaeTcs npeobnagatrolimMMm y4acTMeM OCHOBHOro obuiectBa (ToBapuvwiecTBa) B YCTaBHOM kanutare
AoyepHero obLlecTBa, TO HanMUO MPaBOOTHOLUEHUE YYacTus, OTHECEHHOe 3akoHodaTenem K nepBow rpynne
KOpnopaTUBHbIX MPaBOOTHOLLEHWUNA.

Boigenenne B [K P® ocoboii rpynnbl KOpMOpaTUBHLIX MPaBOOTHOLUEHWUNA, CBSA3@HHbIX C yMNpaBrieHWEM
Kopnopau.meﬁ, nMeeT HeKOTOopble MnpeanocCblyikKn MNPUKNagHOro XxXapakrepa. O,ElHaKO nx nodasneHne npueeno K
OTKasy OT BbIpaboOTKM eOuHOro KpuTepus Knaccudukauum OaHHbIX OTHOLIEHWW, 4YTO 3aTpydHseT uX
YHUPMLMPOBAHHOE perynmpoBaHue.

Bonee TOro, ynpaBneHue kak TakoBOe€ HE UMEET CaMOCTOSATENbHOrO 3HayeHws. Llenb ynpaBneHus B
Kopriopauuun 3akniovaeTcsl B yNnopsaaovyeHun ee AeaTenbHOCTU, UMEKLWEN NMYLLIECTBEHHbIN XapakTep, NOCKONbKY
rpaxgaHckum obopoT - 3TO rnaBHbiIM 06pa3OM MMYLLECTBEHHbIM ODOPOT. YNnpaBneH4YecKo-opraHn3aLoHHbIEe
OTHOLLIEHUS MMEIOT BCMOMOraTerbHbIA XapakTep N0 OTHOLLIEHUIO K UMYLLECTBEHHbIM OTHOLLEHUSAM.

HakoHeu, 3avacTylo pasrpaHuveHue BbIOENEHHbIX 3aKoHoAATeneM KOpMnopaTMBHbBIX MPaBOOTHOLLEHWN
HEBO3MOXHO. Tak, NPaBOOTHOLIEHUS NO yrnpaBneHUIo Koprnopaumen BO3HUKAKT B NPOLECCE OCYLLECTBIEHNS
€e yyacTHuKamn (4neHamu) npasBa roroca. Bmecte ¢ Tem [aHHble NpPaBOOTHOLEHMS OOGYCMNOBMEHbI
NPUHaANEXHOCTLIO K Kopropauun, B CBA3U C YEM OHY OAHOBPEMEHHO SABMAITCA NPaBOOTHOLLEHUAMU Yy4aCTUS.

§ 3. Knaccudukaumsa kopnopaTvBHbIX NPaBOOTHOLLEHWIA

HeypnayHasa neranbHas knaccudukaumsa KopnopaTuUBHbLIX NpaBoOTHOLWEHUN, npusefeHHas B 0.1 c1. 2 K
P®, He aBnseTcs eAMHCTBEHHOW. B 3aBMCMMOCTN OT OCHOBaHM BO3HUKHOBEHUSA MOXHO BblAENUTL ABE rpynnbl
KoprnopaTUBHbLIX NPaBOOTHOLLIEHUN.

B nepBylo rpynny BXOAST KOPMoOpaTMBHblE MPaBOOTHOLLUEHWS, odopMrsiome ydyactue (4NeHcTBO) B
Kopriopauuu. NMo3aTomy OHM MOryT ObITb OXapakTepPU30BaHbl B KA4ECTBE NPABOOTHOLIEHUN y4YacTusa (YN1eHCTBA).
BcTynas B TakMe nNpaBOOTHOLLEHWS, NMLO OOHOBPEMEHHO CTAHOBUTCH YYacCTHWKOM (4rieHom) kopropaumu. [ns
NX BO3HWKHOBEHUSI TpebytloTcsa topuamydeckme dakTbl, Heobxoaumble Ans NpuobpeTeHus cyObekToMm craTyca
ydacTHuKa (4neHa) koprnopawuu.

B pamkax Takvx MpaBOOTHOLUEHMIM OMNoCpedyeTcs Kak MMYLIeCTBEHHOE, TaK M HeuMylieCTBEHHOe
yyacTne (4neHcTBo) B Kopnopauuun. MMyLlecTBeHHOe yyacTue OonocpeayeTcs MMYLLECTBEHHbIMW npaBamMu U
006513aHHOCTAMW, HEUMYLLLECTBEHHOE - NpaBaMu U 0BA3aHHOCTSIMU HEVMMYLLECTBEHHOro xapakrepa (c1. 65.2 TK
P®). CyObeKkTHbII COCTaB Takoro MNPaBOOTHOLIEHUS OOpasyloT KopropauuMss U ee YYacTHUKU  (YNeHbl).
CnepoBaTtenbHO, yTpaTa YfeHCKOro cratyca BrieyeT 3a coboi M npekpalieHue npaBOOTHOLLEHUS y4yacTus
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(uneHcTBa). B 3TOM CMbICNie NPaBOOTHOLUEHMWSl, OTHECEHHblE K MEepBOM rpynne, SIBAAOTCS FMaBHbIMW, UK
OCHOBHbIMM.

BTopylo rpynny cocTaensiioT NPOM3BOAHbIe, UMM 3aBUCUMbIe, KOpnopaTuBHbIe NPaBOOTHOLEHUS. OHK
MUMEHYIOTC Tak MOTOMY, 4YTO B OCHOBE BO3HMKHOBEHWUS MPOM3BOAHOMO (3aBMCMMOIO) KOPMOpPaTUBHOIO
MPaBOOTHOLUEHUST JIEXUT CIIOXKHBIA OPUAMYECKUIA COCTaB B BWAE MPABOOTHOLUEHMS y4vacTusi (YneHCTBa) U
[OMONHUTENbHBIX PUANYECKUX (PaKTOB.

CooTHoLeHMEe TMaBHbIX (OCHOBHBLIX) U MPOM3BOAHbLIX (3aBMCMMBIX) KOPMOPaTUBHLIX MPaBOOTHOLUEHWIN
MOXHO MPOCMNEeAMTb Ha MpUMMEepe yyacTusi akuuoHepa B pacnpegeneHun npubbinu. MockonbKy akunmoHepHoe
00LecTBO ABNSIETCSA KOMMEPYECKOW OpraHu3aunen, npecnenyowen n3enevyeHne npubbinm B ka4ecTBe OCHOBHOWN
uenu ceoen geatenbHocth (0. 0. 1, 2 c1. 50 K P®), To npaBo ero akUMOHEPOB Ha y4YacTue B pacnpeaeneHum
npubbinu SBNSETCS OOHUM U3 OCHOBHbIX MMYLLECTBEHHbLIX MpaB, OMOCPEAYILWNX UMYLLECTBEHHOE YydacTune
aKkuMoHepoB B obLiecTBe. ATO NpaBO BXOAWUT B COAEPXaHWE MPaBOOTHOLLEHUst ydactus. OHO npepocTaBnsieT
CBOEMY HOCUTESIO BO3MOXHOCTb OblTb CYyOLEKTOM NMPUCBOEHUS YacTu NpubkbINu B BUAE AMBUOEHOOB.

[aHHoe npaBoO OCYLIEeCTBNAETCA NyTeM BKIHOYEeHUA akunoHepa B CrUCOK Nnny, B OTHOLUEHUM KOTOPbIX
oowmm COGpaHVIeM akKUMOHEepPOoB NnpuHMMaeTCcqa pelleHne o Bbinnate AnBunaoeHaoB. Ecnu ynpaBoMo4veHHoe nnuo
He BKITIOYEHO B 3TOT CMNUCOK, 3HAYUT, ero npaBO Ha y4acTtue B pacnpeneneHun I'Ipl/l6b|]'|l4 HapyLlleHo. B uensx
3alnTbl JaHHOINo npaBa akuMoOHEpP MOXEeT 06paTVITbCF| B Cya C Tpe6OBaHI/IeM O BKITOYEHMN €ro B yKa3aHHbII7I
CIMNUCOK.

PeweHne obwero cobpaHua akuMoOHepoB O BbiNnate AMBUMOEHOOB 4ABMSETCA TeM  caMbiM
OOnNoNHUTEeNbHLIM opuandecknum cdakrtom (rn. 9.1 MK PD), koTopbin Hapsay ¢ NPaBOOTHOLLEHWEM yyacTus -
rmaBHbIM  (OCHOBHbIM)  KOPMOPATMBHLIM  MPaBOOTHOLLEHWEM  MOPOXAAET  NPOM3BOAHOE  (3aBMCMMOE)
KoprnopaTMBHOE MpaBOOTHoWeHMe. B copepxaHve nNpou3BOAHOMO (3aBUCUMMOTO) MNPaBOOTHOLLEHWUST BXOOAT
cybbeKkTMBHOE NpaBo akumoHepa TpeboBaTh BbinNfaTbl 00bABNEHHLIX ANBUAEHAOB U opuandeckas 06s3aHHOCTb
obwectea no wux Bbinnate. [lo cBoen npupoge [aHHOE MPaBOOTHOLIEHME $BMASETCH KnacCU4eCKUM
obn3aTenbCTBOM. PelleHnem obuiero cobpaHns akLuMoHepoB onpeaenseTcsa npegMeT Takoro obssaTenscrea v
Cpoku ero ucnomnHeHus. K ykasaHHbIM npaBam TpeboBaHMs noanexar npuMmeHeHuto oblime nonoxeHust ob
obsizaTensctBax (noan. 1 0. 3 c1. 307.1 TK P®).

O0bsBNeHne aAMBMAEHAOB, Kak 1 UX NocneayloLas BeinnaTa, He BeAET K NpekpaLleH1to NpaBa Ha yyacTtue
B pacnpegeneHun npubsinu. OcHOBaHMEM S €ro NoralweHUs MOXET CMY>XUTb OAMH U3 Hpuandeckmnx akros,
BMEKYLUMX NpeKpaLleHNe camoro MNpaBOOTHOLLEHMSI y4acTUs Mexay akumoHepom M obecTBoM, Hanpumep
cAenka, HanpaBrieHHas Ha OTYYyXXAeHWe akuuin. YTo kacaeTcsi 06s3aTenbCTBa akLMOHEpHOro obuiecTtBa Mo
BbINfnate 00bABMEHHbIX ANBUOEHAOB, TO OHO NPeKpaLLlaeTca Haanexawmm mcnonHexdvem (0.1 cr. 408 MK P®) -
BbINIiaTon 00WEeCcTBOM OOBLSABMEHHLIX AUBMAEHAOB B MOSIHOM pasmepe. Bcskoe nocneaywollee pelueHue o
BbINnaTe guBnaeHaoB OyaeT nopoxaatb HOBoe 0683aTenbCTBO <1>.

<1> bonee nogpobHO O COOTHOWEHWM MpaBa Ha YyyacTMe B pacnpegerneHnm npubbinu u
00a3aTenbCTBEHHOrO MpaBa Ha noryvyeHne obbsABMEHHbIX AvMBUAeHOoB cM.:. JlomakmH [1.B. KopnopartveHble
NpaBOOTHOLLEHWS: 0bLLasa Teopus U NpaKTUKa ee NPUMEHEHUST B XO3SIMCTBEHHbIX obLecTBax. C. 337 - 354.

Ecnn mexay kopnopauuen n ee y4acTHUKOM (Y4SIeHOM) MOXET BO3HMKATb TOMbKO OAHO NMPaBOOTHOLLEHWE,
odhopmIisilolLlee  yyacTue (YNEHCTBO) B Koprnopauun, TO MNPOU3BOAHbLIX (3aBUCUMbIX) MPaBOOTHOLLEHWUN
MHOXecTBO. OTHECEHUE MX K YACHTY KOPNOPaTUBHBLIX OOYCINOBIIEHO TEM, YTO OHW HAMPSMYHK CBSA3aHbl C y4acTUeM
(4neHcTBOM) B KOprnopauuMum W MNPOM3BOAHbLI OT [MaBHOMO (OCHOBHOrO) KOPMNOPaTUBHOIMO MNPaBOOTHOLLEHWS.
MHoroobpa3sve Takux NpaBOOTHOLLEHU MO3BOMSIET MPOBECTM UX KnaccudmKaLmio No pasfnyHblM OCHOBAHUSIM, B
4YaCTHOCTU MO CYyGbEKTHOMY COCTaBy.

MepBbIA BUA yKa3aHHbIX MPaBOOTHOLLIEHUA COCTaBMAT Te, cybbekTamu KOTopbix OyayT BbICTynaTb
koprnopauusi, C OOQHOW CTOPOHbI, U €e Y4aCTHWUKW (YneHbl) - ¢ Apyrod. BCnoMHMM ynoMsHyTHIN paHee npumep
NPaBOOTHOLLUEHUS!, CMOXMBLUEIOCA MeXAy akLMOHEepHbIM O6LLECTBOM W akLMOHEepOM MO MNOBOAY BbINNaTthl
00BbSIBNEHHbIX AMBUAEHA0B. B HEKOMMEpPYECKMX KOpNopaumsax OHU MOFYT BO3HUKaTb B CBSI3U C UCMONb30BaHWEM
MMyLLecTBa KoprnopauuyM ee y4vacTHWKaMu (YneHamu), a Takke B CBA3M C OKa3aHWeM WM YCMyr CO CTOPOHbI
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"KoMMepueckne koprnopaumm Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020
("CratyT", 2020)

Kopriopaumu.

lMponssoaHble (3aBUCKMMbIE) NPABOOTHOLLUEHWUS, OTHOCALUMECS KO BTOPOMY BWUAY, BO3HUKaIOT Mexay
yyacTHMKaMy (4reHamu) Koprnopauuu. O3ONeMeHTOM COoAepXaHus TaKuX MNpPaBOOTHOLIEHM MoryT ObiTb
npeumMyllecTBeHHble npasa. VnnwocTpauunein Kk ckazaHHoMmy cnyxut 0. 2 cr. 93 K P®, cormacHo koTopomy
Y4aCTHMKM 0OLLecTBa C OrpaHUYEHHOW OTBETCTBEHHOCTbIO (danee - OOO) nonb3ylTcs MPEeUMYLLECTBEHHBIM
npaBoM MOKYMKW AOMNW UMW YacTu AONK y4acTHUKa obuiectsa. [ins BO3HUKHOBEHUS AaHHOrO npaBa HegoCTaTO4YHO
Hanuuns NPaBoOOTHOLWEHUs Yyyactua (4neHctea). Ecnm B OOO npucyTcTByeT nuvb OOMH YYacTHUK, TO
npenMyLLeCTBEHHOrO npaBa He BO3HMKaeT. TpebyeTca [OOMOMHUTENbHLIA OpUaMdecknii ¢akT B Buae
NMPaBOOTHOLUEHUS Y4acTusi (YNeHCTBa), CyLIeCTBylOLWero Mexay oOLecTBOM W MHbIMU €ro yyYacTHUKamu -
noTeHUManbHbIMK NoKynaTensamm 4Onu.

HakoHel, NpaBoOOTHOLLEHNSI TPETbEro BMAA - 3TO NPaBOOTHOLIEHUS C y4acTMeM TPETbUX JUL, E€CIN OHM
CBsI3aHbl C y4acTmem (4neHCTBOM) B kopropauun. [JaHHble NpaBoOTHOLLEHNst OyayT BO3HMKATb, B YACTHOCTM, Npwu
nNprobpeTeHNN KPYMHOTO MakeTa akLMn nuuamu, He sensalowmnmncs akumoHepamu (ti. X1.1 ®enepanbHoro aakoHa
oT 26.12.1995 N 208-®3 "O6 akumoHepHbix obuiectBax" (ganee - 3akoH 06 AQ)). 3TO NMPaBOOTHOLIEHMS C
NnoTeHUManbHbIMN y4acTHMKamMu kopnopauun. Ecnu akumm npnobpeTaroTcs akuMoHepamu, TO CBA3aHHbIE C 3TUM
npoLeccoM MpaBOOTHOLUEHUS ByayT OTHOCUTLCS KO BTOPOMY BMAY MPOU3BOAHLIX (3aBUCUMMbIX) KOPNOPaTUBHBLIX
NPaBOOTHOLLEHUN.

Ewe oavH npumep nogoGHOro popa: NpaBOOTHOLLEHMS, BO3HMKaWLWME MeXay akuumoHepamn wu
perncTpaTopoMm - npodeccuoHanbHblM YYaCTHUKOM pPblHKA LEHHbIX Oymar, OCyLlecTBASOWMM QYHKUMN MO
BEAEHMWIO peecTpa akumMoHepoB. PernctpaTop ocyLlecTBMASET y4eT Npas Ha akuuu, Bonnowaiowme B cebe npaso
yyacTusi B akumoHepHom obuiectse (0. 2 c1. 149 K P®). MNoatomy onsa ocywecTBneHUs KopnopaTuBHbLIX Npas
akumoHepbl obpaliatTcs K pernctpatopy (0.3 1. 8 3akoHa O pblHKE LIeHHbIX Bymar).

PaccmaTtpvBaembin  BMA ~ NPOM3BOAHbLIX  (3aBUCMMbIX)  MPaBOOTHOLIEHW  OXBaTblBaeT  Takke
NpaBOOTHOLWIEHNS C ObIBLIMMMK Yy4YacTHVMKaMK (4neHamu) Kopropauuu - nvuamu, npekpaTMBLLUMMK yyacTue
(4NeHcTBO) B KOpMopauuW, HO COXPaHWMBLUMMU HEKOTOpPble KoprnopaTuBHble npasa (obs3aHHocTw). [prmepom
CMYXWT NPaBOOTHOLLEHWNE, BO3HMKAIOLLEE B CBA3M C BbinnaTon Bolwedwemy 3 OO0 yyacTHUKY OeNCTBUTENbHOWM
ctoumocTn ero gonu (0.2 c1. 94 MK PO).

[MpaBOOTHOLWIEHNA Yy4yacTuA (4NEHCTBA) M MNPOU3BOAHbIE OT HMX MPABOOTHOLLEHUS WMEKT pPasHyHo
npaBoByK npupoay. Ecnu nepsble BbIAENAOTCA 3akoHOAATENeM Hapsay C WHbIMU - PA3HOBUMAHOCTSMU
rpaXxgaHCKNX NpaBOOTHOLLEHWI, HANpUMep BeLHbIMU U 0bsi3aTenbcTBeHHbIMM (0.1 cT. 2 TK P®), yto no3sonsieT
XapaKTepusoBaTtb MX B Ka4eCcTBe NPaBOOTHOLLEHWU Sui generis, TO BTOpble NpeacTaBnsaiT cobon, Kak npaBuIio,
Knaccuyeckne obsizatenbcTBa. Bmecte ¢ TeM OHM SIBNSAOTCA CBA3aHHbIMM, MOCKONbKY 0e3 CyllecTBOBaHWS
NnepBbIX HEBO3MOXHO BO3HMKHOBEHME BTOpbIX, a [NABHOE - pacCMaTpvBaeMble MPaBOOTHOLLUEHUST SBMNSAOTCA
npaesoBbIMU hopMamn, ONOCPEAYIOLWMMUN MPOLIECC YyYacTus B AEATENbHOCTU Kopropauun. OTa CBS3aHHOCTb
no3eonseTr 06beaUHUTb YKasaHHble MPaBOOTHOLLEHUSA, B pe3ynbTaTte 4Yero MOXHO FOBOPUTb O HOBOM Tumne
rpaXgaHCKMx NpaBoOOTHOLLEHUI, MMEHYyEeMbIX KOPMOPaTUBHBLIMMU.

Inutepatypa
1. N'ytHukos O.B. KoprnopaTtnBHas O0TBETCTBEHHOCTb B rpaxaaHckom npase: MoHorpadwus / O.B. N'yTHuKoB.
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degepaumm, 2019. 488 c.
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Bonpocbl ansa obcyxaeHus
1. Hackonbko onpaBgaHHO pasgeneHue iopuandecknx NuL Ha Kopnopauum 1 yHUTapHble opraHn3aumm?

2. LenecooGpasHo nu BblaeneHve Takoro aTtpubyTa Kopnopauuu, Kak Hanuyve BbICLLIErO OpraHa
ynpaeneHusi, GopMMpyemMoro y4actHmkamm (YneHamm) koprnopauun?

3. B yem npuHumMnuansHoe oTnuymne pMMCKOM Koprnopawmm OT repMaHCcKon?

4. KakoBbl HegocTaTku onpegeneHns KopnopaTuBHbIX MPaBoOTHOLWEHUIW, cdhopMynmpoBaHHoro B 0. 1 cT1. 2
K P®?

5. OGocHOBaHHO NV BblOENeHWe B paMKax KoprnopaTuBHbIX ﬂpaBOOTHOLIJeHI/Iﬁ 0COObIX OTHOLLEHWHA,
CBA3aHHbIX C ynpaBJieHNeMm KOpﬂOpaLJ,MeVI?

6. B uyem nposiBnslTCS [OCTOMHCTBA WM HEOOCTATKM OCHOBHBLIX KOHLUEMNUWiA, MpeasioKeHHbIX ONns
060CHOBaHNS NPUPOAbI KOPNOPATUBHbLIX NPaBOOTHOLLEHNIA?

7. HyxxHo nn pasrpaHnymnBaTh KOpnopaTUBHbIE MPABOOTHOLLEHNS HA OCHOBHbIE U MPOU3BOAHbIE?

8. Kakue nosvummn Obinn BbiCka3aHbl OTHOCUTENBHO CYyOBLEKTOB, OObEKTa M COAEPXKaHUsI KOPNopaTUBHbIX
NPaBOOTHOLLEHNIA?

9. Bcerma nuM KOpMopaTUBHbIE MNPaBOOTHOLUIEHMS MOryT OblTb OXapakTepu3oBaHbl B KayecTBe
BHYTPMOPraHU3aLUMOHHbIX?

10. CnegyeT nv UW3MeHUTb [aHHOe 3aKoHogaTernem onpedeneHue Koprnopauuu U KOpnopaTUMBHbIX
MpPaBOOTHOLLEHWI, NEPECMOTPETL CYLLIECTBYIOLLME B3INSAAbl HA CUCTEMY KOPMOPATUBHBLIX MPABOOTHOLLIEHWI?

TEMA Il. CACTEMA KOMMEPYECKUX KOPMOPALIUN
§ 1. Kputepuun nocTpoeHnsa cuctemMbl KOMMEPUYECKUX KopriopaLmin
Bce kommepyeckne kopnopauun obbeanHeHbl UCX0OA U3 OCHOBHOM LieNU UX AesATeNbHOCTU, B Ka4ecTBe

KOTOPOW BbICTyNaeT m3BrnedyeHme npubbinn Ha cuctemaTnyeckom ocHoBe (0. 0. 1, 2 1. 50 K P®). MNockonbky
KOMMep4eckas Kkopnopaums, Kak 1 rnoboe KkopnopaTtMBHOE OpUaNYecKoe nNuuo, co3gaeTcs Ha Havanax yyacTus,
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

TO B OCHOBE MOCTPOEHUSI CUCTEMbI KOMMEPYECKUX KOpropauuii NexuT npupoaa Takoro y4yactus (0.1 c1. 65.1
MK P®). OHo peanuayeTcs y4acTHUMKaMM KOMMEPYECKOW Kopropauun, HO MOXET CYLLEeCTBEHHO pasnuyaTtbes B
3aBWCMMOCTU OT 3HAYMMOCTM JIMYHOCTHOIO pakTopa.

Tak, B XO39MCTBEHHbIX OOLlecTBax, NPeACTaBnsoWMX coboN o6beauHeHMe KanuTanoB, 3HadeHue
MIMYHOCTM yyaCTHUKa OTXOAMT Ha BTOPOM NNaH MO CPaBHEHMWIO C LIEHHOCTbIO ero BKMaga B YCTaBHbIA KanuTars
obwectBa. Ha 310 06CTOATENBCTBO HEOAHOKPATHO OBpalLanocb BHUMaHWe B lOpuauyveckon nutepartype <1>.
[lenctBnTENbHO, XO3AMCTBEHHOE OOLWECTBO OENCTBYET B rpaXgaHCKOM 00OpoTe He 4epe3 Y4aCTHUKOB, a
nocpencteom cBoux opraHoB (0.1 ct. 53 K P®). Kpome TOro, yvyacTHUKM XO3SIMCTBEHHOro obuiectBa He
oTBeYalnT Mo ero obsasaTenbCcTBaM, a HECyT MULb PUCK YObLITKOB OT AeATenbHOCTM obliectBa B npegenax
CTOMMOCTW npuHagnexawimx um gonen (akumn) (o1 cr. 87, n0. 1 c1. 96 MK P®). B Takux ycnosusax ang
XO3ANCTBEHHOIO OOLLECTBA BaXKHee BenM4YMHa BKMafa ydacTHUKa B YCTaBHbIA kanuTan (c1. 66.2 K PD), yem
XapakTepucTiKa ero IMYHOCTH.

<1> Cwm., Hanpumep: CyxaHoB E.A. CpaBHuTensHoe kopnopartueHoe npaeo. M.: CtatyT, 2014. C. 42.

XO035MCTBEHHbIE TOBApULLIECTBA, HANPOTMB, - 3TO NpeXae BCero obbegnHeHue nuy,. YuutbiBasi TOT dakT,
YTO MOJSHblE TOBAPULLM 3aHUMAKOTCA NPEeAnpPUHMMATENbCKON AEATENbHOCTBIO OT MMEHWU MOMHOro ToBapuLlecTea
U1 TOBapULLLECTBA Ha Bepe, a Takke HeCyT OTBETCTBEHHOCTb CBOMM MMYLLIECTBOM MO Mx obsisatenbctBam (0. 1
CT. 69, 0.1 c1. 82 K P®), 3HayeHWe Bknaga B CKMafO4YHbIA KanuTan HpuaMyeckoro nuua HUBenupyeTcs, 3aTo
3Ha4YeHMe NMNYHOCTHbIX XapaKTePUCTUK BO3pacTaeT.

Takum 06pa3oM, B XO35MCTBEHHbIX 00LLEeCTBaxX onpeaensowmm aBnseTca UMyLLLeCTBeHHOe yyacTue, a B
XO3ANCTBEHHbIX TOBapuLWEecTBax - nNU4YHoe. BmecTte C TemM nNpuMBEOEHHbIN KPUTEPUA pasrpaHUYEHUs
XO3ANCTBEHHBLIX OOLLECTB M TOBAapULLECTB He sBnsieTca abcomnoTHbIM. B psge cnydyaeB NUYHOCTL y4acTHMKA
XO3ANCTBEHHOIO OOLEeCcTBa UrpaeT B €ro AesiTeNbHOCTN ONPEAENnSoLLYO poslb, MPUMEPOM YEMY MOFYT CAYXUTb
obwecTBa, coctosimne 13 ogHoro numua (0.2 cr. 66 MK P®). B x03AMCTBEHHbLIX TOBapULLIECTBAX, HAMNpPOTUB,
NINYHOCTb YyYaCTHUKA MOXET He urpaTb BaXKHOW POSn, YTO OCOOEHHO CrpaBeasIMBO AN MOSIHbIX TOBapuLLENn,
OOBEPUBLUMX KOMY-TO M3 CBOUX psAoB BedeHwe gen toeapuuectBa (0.1 c1. 72 K P®). B Takom cmelleHum
aKUEHTOB, XapakTepHOM He TOMbKO ANs Hallei NpaBOBOW CUCTEMbI, HEKOTOpPbIE UCCreaoBaTenM ycMatpueatoT
TeHAEeHUMI0 "NnepcoHann3aumm o0 beauHEHNs KanuTarnoB U KanuTanusauun oobeanHeHms nuy" <1>.

<1> bepeHc [1. lNpaBoBoe mnonoxeHne ToBapullecTB M obuwecTtB. [NpeanpuHumMatenbckoe npaBo //
Mpobnembl rpaxkaaHckoro u npeanpuHuMaTernsckoro npaea Mepmanuun. M.: BEK, 2001. C. 307.

Tem He MeHee onpedeneHue CyLHOCTU XO3ANCTBEHHOro obuiecTBa 4yepes3 kateroputo "obbeauHeHue
KanuTanos" nopoXgaeT 3aBMCMMOCTb MexXAy NpaBOBbIM MOMOXEHWEM y4dacTHMKa OOLLEeCTBa U BEMVYUMHOW €ro
BKIaga B YCTaBHbIN kanuTtan opuanyeckoro nuua. CornacHo 0. 1 c1. 66 MK P® 06bem npaBomMo4unm y4acTHUKOB
XO3ANCTBEHHOIO 0bLLecTBa onpeAensieTcss NPONoOpLMOHANbHO WX JONAM B YCTaBHOM Kanutane obLuiecTsa.
BmecTte ¢ TeM nHOM 0o6beM MPaBOMOYUA YHACTHUKOB HEMYyOMYHOIO XO3AWCTBEHHOro obiecTtBa MOXeT ObiTb
npeaycMoTpeH yCTaBoM OOLLECTBa, a Takke KoprnopaTUBHbIM LOrOBOPOM <1>,

<1> O npobrnemHbIX BONPOCcax NPUMEHEHNS AaHHOTO UCKIoYeHWsl ByaeT cka3aHo fanee NpYMEHUTENbHO K
OO0O0O 1 HenybnMYHbIM akLMOoHepHbIM obLlecTBam (ganee - AO).

B HacTosllee BpeMs nepevyeHb MMYLLECTBA, KOTOPOE MOXET OblTb BHECEHO B YCTaBHbINA (CKMagO4HbIN)
KanuTan Xo3sWCcTBEHHOro obLecTBa (ToBapuLLEeCTBa), orpaHuyeH. B Hero BKoYeHbl AeHeXHble cpeacTBa, Bewu,
gonun (akumm) B YyCTaBHbIX (CKMadoOuYHbIX) KanuTamax ApYyrux XO3SWCTBEHHbIX OOLeCTB (TOBapuLLECTB),
rocyaapCcTBeHHble U MyHuuMnanbHble obnuraumm, a Takke noanexaiwne OeHEXHOW OLEHKe WCKMoYUTEeNbHble,
WHble WHTEnneKkTyarnbHble nNpasBa W npasa Mo NMUEH3NOHHbIM goroBopaM (0.1 cr. 66.1 K P®) <1>. Takum
obpasom, Tenepb HU NPaBO apeHabl, HU NpaBo TpeboBaHusA kpeguTopa B 06a3aTenbCTBE BKMIAAOM B YCTaBHbIN
(Cknago4HbIN) KanuTan Xxo3ancTBeHHOro obLecTBa (ToBapuLLecTBa) ObITb HE MOTYT.
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"KoMMepueckne koprnopaumm Kak CybbekTbl KOpropaTUBHbIX
NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

<1> lpuBegeHHbIN nepeveHb MOXEeT ObiTb COKpALLEeH Kak 3aKOHOM, TaK WU yuypeauTenbHbIM LOKYMEHTOM
X03ANCTBEHHOro obuwecTBa (ToBapuwectBa) (0.2 cr. 66.1 TK P®). lMpumepom moxeT cnyxutb cI. 11

depepanbHoro 3akoHa ot 02.12.1990 N 395-1 "O 6aHkax u 6GaHKoBCKoW gedATenbHocTU" (ganee - 3akoH O
OaHkax).

Bonee ToOro, npu onnate yCTaBHOrO KanuTana XO03aWCTBEHHOro obuiecTBa LOMKHbl OblTb BHECEHBbI
OEeHexHble cpecTBa B CYMME HE HWXe MUHMMarbHOro pasmepa ycTaBHOro kanutana (o2 c1. 66.2 K P®),
coctaensiowero 10 Tbic. py6. ans HenybnunyHoro n 100 Teic. py6. Ans nybnnyHoro Xxo3siMcTBeEHHOro obuiecTea (0.
1 ct. 14 depepanbHoro 3akoHa oT 08.02.1998 N 14-®3 "O6 obuiecTBax C OrpaHMYEHHON OTBETCTBEHHOCTbLH"
(nanee - 3akoH 06 O0O0), cT. 26 3akoHa 06 AO).

YCcTaBHbIA KanuTan XO3\MCTBEHHOrO O6LLEeCTBa BbIMOMHSAET pag BaHbIX yHKUMIA. [pexae Bcero 3To
obecneunTtenbHas (PYHKLUMA, NMOCKOMbKY M3HA4YanbHO Ha 3Tane YYpexOaeHUs XO3AMCTBEHHOro obLiectBa ero
MMYLLIECTBO MpPEeACTaBMEeHO rMaBHbIM 00pa3oM yCTaBHbIM KanuTarom, KOTopbii obecneynBaeT matepuarnbHble
Npeanocbifiki AeAaTeNnbHOCTU topuanyeckoro nuua. Cneaywowas QyHKUUS - rapaHTUMHasN, 3akntovarolasacs B
TOM, 4YTO VYCTaBHbI KanuTan Xo3ancTBeHHoro obuiectBa obecneumBaetr cobnogeHne o6LECTBOM
UMYLLLECTBEHHbBIX MHTEpecoB ero kpeautopoB. OTctoga M 3akoHopaTenbHble TpeboBaHMS K MUHUMAaNbHOMY
pasMepy yCTaBHOIO kanuTana, Xxo3sncTBeHHoro obuwectea. MHdopmaumMoHHasa yHKUMA yCTaBHOroO Kanutana
nossomnsieT Mnony4nuTb cBegeHuss 06 oObeMe nNpaBOMOYMI  YYACTHMKOB  XO3SIMCTBEHHOrO  0OLLecTBa,
00yCMOBNEHHbIX BEMWYMHOW WX OOMen B YCTaBHOM KanuTane obulectBa. HakoHel, umumpxeBas (PyHKUUs
POpPMUPYET Yy YYaCTHUKOB TIpaXKgaHCKOro obopoTa OnaronpusTHOE MHEHME O HaOEeXHOCTU XO3AWCTBEHHOTO
obLiecTBa, MMEIOLLLEro 3HaYUTENbHbIN YyCTaBHbIM kanuTan. MNocnegHee BpeMsi B OpUAMYECKON nuTepaType, B TOM
yncrne n B 3apybexxHOW, BbICKA3bIBAKOTCA CMOPHbIE CYXOEHWS OTHOCUTENbHO YTpaTbl YCTaBHbIM Kanutarom
CBOUX NepBOHaYanbHbIX YHKUNA <1>.

<1> bonee nogpobHo 00 aTux B3rNsgax U 06 WX aprymeHTMpoBaHHOW kpuTuke cm.. CyxaHoB E.A.
CpaBHuTenbHoe kopnopaTtusHoe npaso. C. 152 - 199.

Mpupoga y4dactusa nossonsieT o60cobuTb B CMCTEME KOMMEPYECKMX KOpropauvi Npou3BOACTBEHHbIe
koonepaTtuBbl. Onpegensowmm SBAseTCA He NPOCTO NMYHOE yyacTue B TaKOM KoonepaTuBe, OHO OOSMKHO ObiTb
TpypoBbIM (0.1 c1. 106.1 TK P®). 3akoHogaTtens He TpebyeT MMYHOro TPyAOBOro yyactTusi B OESTENbHOCTU
KOMMEepYeCcKo  Kopropauum OT  Y4aCTHMKOB  XO3SINCTBEHHbIX oOLwecTB (ToBapuwectB). 3HAYMMOCTb
0603Ha4YeHHoro aktopa obycrnoBnMBaeT NOPSAOK pacnpeaeneHns npubbinyM Npon3BoaCTBEHHONO KoonepaTuBa,
KoTopasi no obwemy npaBuiy OEnUMTCA MEXAy ero YrieHamu B COOTBETCTBUM C TpyAoBbIM yyacTnem (0.3 CT.
106.3 TK P®). Kaxagpih 4neH npou3BOACTBEHHOIO koonepaTuMBa HaOensieTcs OAHWM TFOflOCOM Mpu MPUHATUN
pewweHun obwmum cobpaHmem uneHoB koornepaTtuBa (0. 3 cT. 106.4 TK P®). B atom nposBnseTca ymaneHue
3Ha4YeHus nNas YrneHa koonepaTusa B €ro MMyLLECTBE.

JInyHoe TpyaoBoe yyacTue xapakTepHO 1 AN YNEeHOB CO34aHHOoro B popMe topuandeckoro nuua KeX (o1
cT. 86.1 TK PO).

OCHOBHOW 0COBGEHHOCTLIO XO3AMCTBEHHOrO MAapTHEpPCTBA SBMSETCS TO, YTO yyYacTue B YNpaBfeHUn UM
MOFYT NMPUHUMaTb TPETbU N1La, He SBNSIOLLMECS YYacTHUKaMK NapTHEPCTBA M HafeneHHble yrnpaBrneH4Yeckumm
NpaBoOMOYUSIMU B CUNY 3akmtodeHuss ocoboro cornaiwleHuss o6 ynpasreHun napTHepcTBoM (CI. 6 3akoHa o
napTHepCTBax).

§ 2. O6waa xapakTepucTuka npas 1 06513aHHOCTEN Yy4aCTHUKOB
(4neHoB) KOMMEpPYECKMX Kopnopauuii

CucTtema KopnopaTuBHbIX Npas 1 0653aHHOCTE BO MHOroM 0BycroBreHa pa3HOBUOHOCTBI0 KOMMEPYECKOM
Kopropauun, B paMKax KOTOPOW OHW BO3HWKAIOT, XOTH UX OBLMA nepeyeHb COAEePXUTCA COOTBETCTBEHHO B M. M.
1mn4cr. 65.2 TK PO. MNMpaBa n 0693aHHOCTM y4aCTHUKOB (YI1EHOB) KOMMEPYECKOW KOprnopauun, kak oTMeYyanoch
paHee, OenATCA Ha WMYyLECTBEHHble, Ornocpeaylwne UMYLLECTBEHHOE Yy4yacTMe B  Kopnopauuu, U
HeuMyLecTBEeHHbIe, OopMnsOLME HeMMyLLeCcTBeHHoe Yy4yacTue. MmyllecTBeHHble npaBa M 06s3aHHOCTU
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

UMeloT onpeaensiollee 3Ha4YeHne, NOCKONbKY KoMMepyeckas kopropauusi co3gaeTcs Ans U3BMeYeHnst NpuobInu.
HenMylLecTBEHHbIE MpaBa M 0GA3AHHOCTW BbIMOSHSAOT MO OTHOLUEHMIO K MMYLLECTBEHHbIM BCMOMOraTesbHYIo
hYHKLMIO, SIBRISISICH YNOPAA0UMBAIOLLMM (OpraHM3auMoHHbBIM) Havariom.

HeumyLiecTBeHHble NpaBa y4acTHUKOB (411€HOB) KOMMEPYECKOW Kopnopauun He ABASIOTCA KnacCuyYeCcKMmMm
HEMMYLLLECTBEHHBIMW MpaBaMu, KOTOpPblE HEPa3pbiBHO CBsi3aHbl C JIMYHOCTbK NpaBoobnagartens. OT NUYHbIX
HeuMMyLecTBeHHbIX MpaB (0.1 cT. 2 TK P®) oHM oTnnyarTcs Tem, 4YTO MOryT CBODOOOHO OTYY»XOATbCA M
nepegaBaTbCsi B COBOKYMHOCTU C WHbIMWM KOPMOPAaTUBHbLIMW MpaBaMu, Hampumep Mpu OTYYXKOEHUM aKUWN.
MMyLlecTBEHHbIE N HEMMYLLIECTBEHHbIE MpaBa YYaCTHUKOB (YSIEHOB) KOMMEPYECKOW Kopnopauum o0pasyroT
€AMHbIA KOMMIEKC, KOTOPbIn He MOXeT ObiTb CBeAeH MPOCTO K COBOKYMHOCTM MpaB. OTOT KOMMSEKC npas
CTaHOBUTCH CaMOCTOATENbHbIM OOBEKTOM rpaxaaHckoro obopota. [Mpumepom MOryT CRyXuTb akuuu, A0nu
yyacTust B yctaBHoM kanutane OOO, nau, npuHagnexalime 4neHam npous3BogCTBEHHOrO KoonepaTuea, v T.n. (
cr.93,n.1cr1. 96, 0. 3 cT. 106.5 TK P®).

EonHCcTBO KOMNnekca npaB  Y4YyaCTHWKOB (Y4N1EHOB) KOMMEpPYEeCKOW Koprnopauun nposiBnsieTcs B
HEBO3MOXXHOCTU YCTYMKN Kakoro-nmbo oTAenbHOro npasa M3 3Toro komnnekca. K npumepy, cornacHo n. 2 cr.
149.2 TK P® npaBa no 0e300KyMEHTApHOM LIEHHOW Oymare, KakoBOW SBMSETCA aKuusl, NepexopaTr K
npuobpeTaTento C MOMEHTa BHECEHMS 3anucu no ero cyety. [lons B ycraBHoMm kanutane OO0 Takke nepexogant
K npuobpeTatento ogHOMOMeEHTHo. [lepexog ponu yyactHuka OOO k gpyromy nvuy BreyeT 3a cobon
npekpalyeHue ero yyactus B obwectse (0.7 cT. 93 K P®).

MpaBa M 0653aHHOCTN YYaCTHWUKOB (4NEHOB) KOMMEPYECKOW Kopropauun onpeaenstoTcs 3akoHom. He
npeaycMOTPEHHbIE 3aKOHOM MpaBa M 06583aHHOCTM MOTyT ObiTb 3aKpensieHbl B yYpeAuTernbHbIX AOKYMeHTaX
Kommep4eckon kopnopaumm (0. 0. 1, 4 c1. 65.2 N'K PO).

Hapsgy ¢ 3akKOHOM 1 yuypeauTenbHbIMU JOKYMEHTaMU KOpnopaunn B OTAEMbHbIX Criydasx KopnopaTuBHbIe
npaBa n 06A3aHHOCTM MOryT ObiTb MpegyCcMOTpeHbl B crieuunarnbHbiX JoroBopax. [Mpumepom MOXET CIyXuTb
KOPNOpaTUBHbIN OOroBOp, 3aKMYaeMblll y4acTHUKaMU XO3sMCTBEHHOro obuwectBa. B kmaccuyeckom Buae
KOpPNopaTUBHbIA [JOrOBOP He MOpoXOaeT HOBbIX KOPMOpPaTUBHbIX MNpaB, MOCKOMbKY OH HampaefeH Ha
yCTaHOBJIEHME NOpsiAKa OCYLIECTBIIeHUA yxe umerwmxca npae (0.1 cr. 67.2 K P®). Bmecte ¢ Tem gans
HenybnMYHBIX XO35IMCTBEHHbIX OBOLLIECTB 3aKOHOAATENb NPeAyCMOTPEN UCKMoYEHUe, 0 YeM YNOMMHANoCh paHee (
n.1cr. 66 MK PO).

Ha npakTuke y4acTHMKN XO3SMCTBEHHbLIX O0OLLECTB 3a405ro Ao nosineHus cr. 67.2 MK PP, pykoBoacTBysch
npuHUMNoM cBoGoabl poroBopa (cr. 421 K P®), szaknwouvanu cornawleHus, onpegenssline nopsaok
OCYLLECTBMNEHMS NpUHaANexalmx MM KopnopaTuBHbIX NpaB. 3akoHOO4ATENbCTBO O XO3AWCTBEHHbIX 0bLLecTBax
3anoXuno Npeanochinku AN  LWMPOKOro pacnpoCTPaHEeHUsa yKasaHHbIX COorfnalleHuin. JTW  Npeanochbiiku
00yCcrnoBNMBanNuUChb CyLLECTBOBaHUEM TakK Ha3blBaEMbIX FPYNMOBbLIX WU KOJNNEKTUBHbIX KOPNOPaTUBHbIX NpaB
, KOTOpble MOIMN MpuHaAnexaTb He TOMbKO OTAENbHOMY YYaCTHUKY XO3AMCTBEHHOro obuiecTtBa, HO M rpynne
y4yacTHMKOB <1>. Bo3HMkna noTpeOHOCTb B COrMacoBaHWW OEWCTBUN OTAESNbHbIX YYaCTHUKOB C  LENbio
peanusaumm OOMNOMHUTENBHBIX BO3MOXHOCTEW, MpPefoCTaBnsieMbIX rPYyNnoBbiMU (KOMMEKTUBHBIMW) npaBaMu.
YKkazaHHOe cornacoBaHWe NPOMCXOAMMO MOCPEACTBOM 3aKMYEeHUs OOroBopa, pernameHTUpyoLero nopsiaok
OCYLLIECTBMNEHMS TaKMUX MPaB.

<1> Tak, B pamkax npaBa Ha y4acTue B ynpasneHun AO akUMOHEepYy UNnN akumuoHepam, SIBMSIOWMMCS B
COBOKYNMHOCTM Bnagenbuamm He MeHee 4eM 2% romfocylowmx akuMim obwectBa, nNpefocTaBnseTcs
OOMOSNTHUTENbHOE NPaBOMOYME MO BHECEHMIO BOMPOCOB B MOBECTKY AHSA rOA0BOro 0bLero cobpaHnsi akLumoHepoB
N BbIOBWKEHNIO KaHOWOATOB B COBET AMPEKTOPOB (HabnwogaTternbHbIi COBET) oO0WecTBa, KomnmervanbHblv
WCMOSHUTENbHbLIA OpraH, PEeBU3MOHHYD KOMMWCCUIO, €CrM B COOTBETCTBMM C YyCTaBOM obLiecTBa Hanuuue
PEBU3NOHHOW KOMUCCUUN SIBRSIETCA 00s13aTenbHbIM, U CHETHYHO KOMUCCUIO OOLLECTBA, YMCIO KOTOPbIX HE MOXET
npeBbilaTb KONMWYECTBEHHbLI COCTAB COOTBETCTBYIOLLEro OpraHa, a Takke kaHaugata Ha [AOMKHOCTb
€OVUHONMYHOro NcnonHuTensHoro opraHa (0.1 cr. 53 3akoHa 06 AO).

M3HayanbHO 3TO 6bi1 HEMOMMEHOBAHHLIN [LOroBOP, HEU3BECTHBIA POCCUMINCKOMY OOBEKTMBHOMY MNpaBy.
3aTteM COOTBETCTBYHOLAA [OroBOpHAash KOHCTPyKuMs Obina neranu3oBaHa B 0. 3 cT1. 8 3akoHa o6 O0O. B
nocriegyoweMm oHa nonyyumna 3akpenneHue B cT. 32.1 3akoHa 06 AO. B AO poroeBop 06 ocyliecTBneHumn
KOpropaTuBHbIX MpaB Ha aHrMUACKUA MaHep Mony4un HanmeHoBaHWe aKuMOHepHoro cornaweHus. HakoHel,
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

pa3po3HEHHbIE HOPMbI O [oroBope yyacTHMkoB OOO u 06 akuMOHEPHbIX CornalleHusx nonyyYnny obuyyto
pernameHTaumio B pamkax c1. 67.2 'K P®, nocssLeHHOM kopnopaTuBHOMY JOroBopy.

U3 TekcTa c1. 67.2 TK PO cnegyet, 4To KOpnopaTuBHbIE AOrOBOPbI MOrYT 3aKMnto4aTbCA UCKMOYUTENBHO B
pamMkKax Xo3sMCTBeHHbIX o6wecTtB, T.e. AO n O0O. [loroBopkl, 3akno4aeMble B pamKax UHbIX KOPNopaTUBHBLIX
obpa3oBaHui, B COGCTBEHHOM CMbICIIE CMOBa KOPMNOPaTUBHLIMU He SBMAOTCA. Tak, He ByaeT KoprnopaTUBHBIM
JOroBopoM cornaiweHve o6 ynpaBneHUM XO3ANCTBEHHbIM MapTHEPCTBOM, Ha KOTOpPOE pacnpoCcTpaHseTcs
crneumanbHOE NPaBoBOE perynMpoBaHne, NpeaycMoTPEeHHOe CT. 6 3akoHa 0 napTHepCTBax.

Mcxoast M3 NOHATMS KopnopaTUBHONO AOroBopa, MOXHO caenaTtb BbIBOA U O €r0 CTOPOHAaX, KOTOPbIMU MOTYT
OblTb TOMbKO YYaCTHUKM XO3AIMCTBEHHOro obuwecTtBa. [JoroBop MOXeT ObiTb 3aKMOYeH Kak Mexay Bcemu
yyYaCTHUKaMW, Tak U Mexay HEeKOTOopbiMK M3 HUX. COOTBETCTBEHHO HU HOPUMANYECKOE NWLIO, HU TPeTbM nuua He
MOryT BbICTYNaTb B Ka4yeCTBe CTOPOH KOpNopaTMBHOIO Aorosopa. Bmecte ¢ Tem 3aKOH AOMyckaeT BO3MOXHOCTb
3aKmMYeHNs KBa3uKOpnopaTUBHbLIX AOFOBOPOB C y4acTUeM TPEeTbUX NL, K KOTOPbIM B CUIY NPSIMOTO yKa3aHus
0.9 cr. 67.2 K P® 6yayt npumeHATbCA nNpasuna o koprnopatuBHoM gorosope. Cybbektamu Takmx 4OroBopoB
MOryT ObITb KpeauTopbl XO3sIMCTBEHHOro obuiecTtBa. B aTom cnyvae goroBop MoOXeT codepxaTtb ycrnosusi 06
OCYLLECTBIMEHMN YYaCTHMKaMW XO3AWCTBEHHOro obLiecTBa KOPMOpaTMBHbIX NpaB unu o6 oTkase oT WX
OCYLLIeCTBIEHNSA B MHTEpecax TpeTbux fuu,

He gaBnsioTca kopnopaTMBHbBIMW JOrOBOPaMy M COrfalleHusi O CO3A4aHUM XO3SAMCTBEHHbIX OOLecCTB.
BmecTte ¢ Tem B cuny npsmoro ykasauusa 0. 10 c1. 67.2 K P® k gaHHbIM cornalleHnsam MoryT NpUMEHATbCH
NONOXEHWs1 O KOPNopaTUBHOM JOroBOpE.

KopnopaTuBHbIA SOroBOp 3akfnio4aeTcsi B NPOCTOM NMUCbMeHHOW dhopme, MOoCpeacTBOM COCTaBMEHUS
OOHOr0 [OOKYMeHTa, noanucbiBaeMoro crtopoHamu. O6Lme nonoxeHns o packpbiTum uHdopmaumm o
KOprNopaTUBHOM JOroBOpe SBMSIOTCA NPOU3BOAHBIMU OT HOPM cnevmanbHbIX 3akoHoB - 3akoHa 06 OO0 (n. 3 cT.
8) n 3akoHa 06 AO (pn._n. 4.1, 5, 5.1 c1. 32.1). o obwemy npaBuny packpbiBaeTcs Nub hakT 3ako4YeHns
Jorosopa, Ho He ero copepxaHue. CogepxaHue KOpnNopaTMBHOIO AOrOBOpPa, 3aKMHOYEHHOro YYacTHMKaMM
HenybnnyHOro Xo3ANCTBEHHOro obulecTBa, SBNAeTCA KOHuAeHumanbHbIM. YTO KacaeTca coaepxaHus
KopnopaTMBHOrO [JoroBopa, 3akmnwoyaemoro B nybnmyHom AO, TO OHO packpblBaeTca B 00Obewme,
npegycmoTpeHHoM 3akoHoM 06 AO ans akLMOHEPHbIX CornalleHuni.

3aKoH MpegocTaBnsieT CTOPOHaM KOPMOpaTMBHOIMO [OrOBOpa LUMPOKUE BO3MOXHOCTM B OMNpeAeneHuu
nopsiika OCYLLECTBIIEHNS KOPNopaTuBHbLIX MNpaB. CTOPOHbI MOryT Takke OTKa3aTbCA OT WX OCYLUECTBMEHUS.
OpHako 3TM BO3MOXHOCTM He 6e3rpaHuydHbl. M3 Mogenu akuMOHEpHOro COorfalleHusi B OOLLYyH KOHCTPYKUMIO
KoprnopaTUBHOIO JOroBOpa NepeLlen 3anpeTt Ha roflocoBaHWe B COOTBETCTBUM C yKkasaHUsIMU OopraHoB obLLecTBa
(0.2 c1. 67.2 TKPO).

Mockonbky no obLiemy npaBuiy KOpNopaTWBHbBIA LOrOBOP HE MOPOXAaeT HOBbIX KOPMOpaTMBHbBIX Npas, a
HanpaBreH Ha YNopsiAOYEeHWE OCYLLECTBMNEHUST YXKE MMEIOLLMXCS, TO npaBa M 00A3aHHOCTW, BO3HUKAKOLME Ha
OCHOBaHWW Takoro 4orosopa, 0bpasyoT cogepxaHue knaccmyeckux obasarenbctB. OTcloga 1 hopmynmpoBska
0. 5 cr. 67.2 TK P®, cornacHo KOTOPOW KOpNoOpaTUBHbLIA OOroBop siBMsieTcs 0bsi3aTenbHbIM TOMbKO AN ero
cTopoH. Mo cytn, 3gecb BOCMPOUM3BOAWUTCS OAWMH W3 OCHOBHBLIX MOCTYNaTtoB 00S3aTenbCTBEHHOrO Mpaga,
3akpenneHHbi B cT. 308 MK PO.

O6sa3aTenbCTBEHHbIV XapaKkTep B3aMMOOTHOLLEHWA CTOPOH KOPNOpaTUBHOIO AOroBopa BredveT 3a cobown
psg BaXHbIX MOCNEOCTBUN, CBA3AHHbLIX Kak C ero cogepXaHuwem, Tak U C HapylleHWem ero ycnosuin. Tak,
KOpropaTUBHLIN JOroBOP He MOXET cofepXaTb MOMOXEHUs, KOTOpble BKIHOYAKTCA NULlb B ydpeauTernbHble
OoKymeHTbl. Hanpumep, cornacHo 0. 4 ct1. 52 'K P® ycTaB topMaMyeckoro nuua AomkeH cogepXaTtb cBeeHus O
nopsiake yrnpaeneHusl ero gesaTenbHocTbio. CneacTtBnem Takoro nogxopa siBNAeTcs HopMa-3anpeT 0. 2 c1. 67.2
'K PO, cornacHo KOTOpOW KOpNopaTUBHbLIA AOrOBOP HE MOXET onpeaensTb CTPYKTYpYy OpraHoB XO35IMCTBEHHOro
obuiecTBa 1 NX KOMMNETEHLNIO.

Bmecte ¢ TeM C NMOMOLLbLIO KOPMOpaTMBHOIO AOroBopa MOXHO CO34aTb MPEeAnoCbINKA ANS BHECEHUS B
yCTaB HeobXoAMMbIX MOMOXEHWN, KacalolMxca Mopsaka yrnpasBreHus [OeATenbHOCTbI0  XO3SNCTBEHHOro
obuwecTtBa. OT0 nNpegycmoTpeHo 0. 2 cT. 67.2 K P®: kopnopaTvBHbIM SOrOBOPOM MOXET ObiTb YCTaHOBIEHa
0083aHHOCTb €ro CTOPOH MNpPOrofiocoBatb Ha obwemM cobpaHun yy4acTHMKOB OOLLECTBa 3a BKMHOYEHME B YCTaB
MONOXEHUW, ONpefensioWmx CTPYKTYpy OpraHoB obLuiecTBa M KX KomneTeHumo. [ns peanu3aumu [aHHOW
BO3MOXHOCTM HeobxoamnmMo, 4YToObl HAa YpOBHE 3aKOHa OOMyCKanoCb M3MEHeHWe yCTaBoM obLecTBa CTPYKTYpbl
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

opraHoB obuiecTBa n nx komneteHuun. Nprumepom MoxeT cnyxute nogn. 6 0. 3 cr. 66.3 K P®. Ob6s3aHHOCTL
nporonocoBaTb 3a MPUHATME TaKOro peLUeHWs Kak pa3 U MoxeT ObiTb npedycMOTpeHa KoprnopaTUBHBLIM
[OroBOPOM.

YTo KacaeTcs nocnencTBMM HapylEHWSA YCIOBMW KOpPNOpaTMBHOIO AOroBopa, TO, Y4uTbiBad WX
obs13aTenbHbIN XapaKkTep UCKMYUTENBHO ANA ero CTOPOH, OHM He 3aTparveatoT npasa U MHTEePECh! TPETbUX MuL,.
B cBSi3u C 3TMM HapylleHWe YCnoBMI KOpPNOpaTUBHOIO AOroBopa He ABMNSETCA OCHOBaHWEM ANS NMPU3HaHUSA
HeAENCTBUTENbHLIMA  PELIeHUA OpraHoOB  XO3AWCTBEHHOro  ObOWecTBa, 3a  UCKIOYEHWEM  criyyas,
npeaycMoTpeHHoro 0. 6 c1. 67.2 FTK Po.

B0o3MOXHOCTb ocnapuBaHus CAENOK, 3aKITYEHHbIX CTOPOHOW KOpropaTMBHOIO AOrOBopa B HapyLleHue
cogepxalinxca B TakoM gorosope orpaqueHmVl, TaKkke MUHUMU3npoBaHa. C.qenKa MOXeT ObITb npmn3HaHa cygom
HeJenCTBUTENbHON NUWb B Criydae HeA0OpOCOBECTHOCTU KOHTPareHTa CTOPOHblI KOPNopaTMBHOMO OroBopa.
HepnobpocoBeCTHOCTL NPOSIBNSIETCA B JAHHOM Clydae B TOM, YTO KOHTPAreHT 3Hamn unuv JospkeH Obin 3HaTb 00
OFPaHUYEHUsIX, NPELYCMOTPEHHBLIX KOPNOpaTUBHBIM [OMOBOPOM, M, HECMOTPS Ha 3TO, COBEPLUUIT COENKY.
lMoxoxasa KOHCTPyKUMs, roe [[oDpOCOBECTHOCTb KOHTpareHTa WMeeT oOnpedensiowee 3HadeHve Ans
OEeNnCcTBUTENBbHOCTU OCMOPUMON CAENKU, AaBHO 3akpensieHa B cT. 174 TK PO.

ToT hakT, 4YTO KOpMopaTMBHLIA [O0roBop ob6sA3aTenieH TONbKO AN €ero CTOPOH, MNo3BofseT AaTtb
oTpuLaTernbHbIA OTBET Ha BOMPOC O pacnpoCTPaHEHUU ero YCrioBUI Ha npuobpeTtatens gonu (akuui). Nuuo,
KoTopoe npuobpeno akuMu Wnu Ao Y y4yacTHWKa obLliecTBa, SABMSOWErocs CTOPOHOW KOpMopaTUBHOIO
[JOroBopa, He 3amellaeT ero aBToMaTuyeckn B fdoroBope. C nepegavelt akuMi wnu OONU NepexoasT Bce
BOMMOLLEHHbIE B HUX KOPNOpaTWBHbIE MpasBa B COBOKYMHOCTM, HO He [0roBOpHble MpasBa U 0GA3aHHOCTY,
NOPOXOEHHbIE  KOpropaTuBHbIM ~ AoroBopoM. OTyyXKaeHuMe akuuii MnM  OONU  BrieyeT  BO3HUKHOBEHUWE
KOPNopaTUBHLIX MPAaBOOTHOLLEHWI C ydyacTMeM npuobpeTaTtens U He SIBMSeTCS OCHOBaAHMEM AN CUHIYMSAPHOro
npaBonpeemMcTBa B IOrOBOPHOM 00513aTeNbCTBE, BbiTEKaOLEM U3 KOPropaTUBHOIO AOroBopa.

Tako nogoxod He SABNAETCsl OCOOEHHOCTbI0 OTEYECTBEHHOINO KOPMOPATUBHOIMO 3aKOHOA4ATENbCTBA, OH
LUMPOKO pacnpocTpaHeH 3a pybexom. B 4acTHOCTW, B aHIMUNCKOM NpaBe HOBbIV aKLMOHEP HE CBSA3aH YCNOBUSIMU
3aKMOYEHHOr0 paHee CcornaweHns akuMOHEepOB, €CNU TONbKO OH MPSAMO He BbIpa3nT Ha 3TO cornacue
nocpefcTBOM nognuncaHms ocoboro AokyMeHTa - akta o npucoeamHerHumn (Deed of Adherence) <1>.

<1> Davies P.L. Gower and Davies: The Principles of Modern Company Law. 8" ed. London, 2008. P. 76.

HOoBbIN y4aCTHUK XO3SMCTBEHHOrO ObLLIEecTBa NPW OCYLLECTBIEHUN CBOWMX KOPMOPATMBHBIX MpPaB MOXET
PYKOBOACTBOBATLCS IMLIb 3aKOHOM W yCTaBOM OOLLEeCTBa, UrHOPMPYst MpY 3TOM YCIOBUSA KOPMOPaTMBHOIO
[0roBopa, 3aKMYEeHHOro NPEeXHNM y4acTHUKOM. YTO KacaeTca camoro KoprnopaTMBHOIO A4OroBopa, TO COrfacHo
0. 8 cr. 67.2 MK P® npekpalieHne npasa OAHOW U3 CTOPOH KOPMOpPaTMBHOrO 4OroBopa Ha JOM0 B YCTaBHOM
Kanutane (akuumn) Xo3amcTBeHHOro obLiecTBa He BeYeT NpekpalleHus OefCcTBUSA KOpnopaTUBHOIO 4Orosopa B
OTHOLLUEHMWN OCTarbHbIX €r0 CTOPOH, ECIIM UHOE HEe NPeayCMOTPEHO STUM JOrOBOPOM.

MockonbKy KOpnopaTUBHBIN AOrOBOP NOPOXAAET rpaxaaHCKo-NpaBoBble 00s3aTeNnbCTBa, TO 3@ HapyLleHne
ero ycrnosun 6ygyT npumeHaTbcs HopMmbl . 25 K P®, nocesileHHO OTBETCTBEHHOCTU 3a HapylueHue
obsaszatenbcTB. Cpeon mep rpaxgaHCKO-MpPaBOBOM OTBETCTBEHHOCTM, KOTOpble MOryT ObiTb MPUMMEHEHbI K
npaBOHapPYyLUMTENO0, MOXHO Ha3BaTb BO3MeLLeHNe yObITKOB, B3biCKaHWE HEYCTOMKM Kak B BuAe wTpada, Tak 1 B
BUAE NEHMN.

MpaBa M 06513aHHOCTU Y4YACTHWKOB (YSIEHOB) KOMMEPYECKOW KOprnopauuu, BO3HMKaloWMe B CBS3N C
ynpaBneHuem et (0.1 c1. 2 TK P®), moryT ObITb NpegyCcMOTpeHbl MHbIMKU JoroBopamu. [loatBepxaeHnem
CKa3aHHOro 4BnseTCs cornaweHne 06 ynpaBneHMn XO3ANCTBEHHbIM MapTHepcTBOM (CcI._6 3akoHa o
napTHepCTBax).

MOXHO BblAenuUTb TPW rPYMMbl UMYLLECTBEHHbLIX NpPaB YYaCTHWKOB (4NEHOB) KOMMEpPYECKOW Kopropauuu.
lMepBble pfOBe rpynnbl COCTaBMAOT MpaBa, OMocpedyloliMe WMYLEeCTBEHHOe Yy4vacTue B HOpMarbHO
YHKUMOHMPYIOLLEN Kopnopaumn 1 B Kopropauuy Ha atane ee nukengaumi. COOTBETCTBEHHO K NepBon rpynne
criegyeT OTHECTM MpaBoO Ha y4YacTue B pacnpegeneHnm npubbinum, Ko BTOPON - MPaBoO Ha NIMKBUAALMUOHHYHO
kBoTy (0.1 cT. 67 TK P®).
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

TpeTbto rpynny COCTaBMSOT WMMYLLECTBEHHbIE MpaBa, CryXalye rapaHTUen OT OrpaHUYeHur Wu
HapylueHUMA npaB, OMNOCPeaylLMX MWMYLLECTBEHHOE YyyacTue B KOMMeEepYeckon koprnopauuu. B cnydae
HapyLleHus1 (orpaHuYeHnst) KopropaTMBHbLIX MMYLLECTBEHHbIX MpaB MpaBa, OTHOCSLUMECS K TpeTbel rpynne,
MCNOMb3YHTCA B KAYeCTBe CreumarnbHbIX KOprnopaTUBHbLIX CNOoco60B 3awuThl. [epeveHb AaHHbIX NpaB 3aBUCUT
OT PasHOBUOHOCTM KOMMEpPYECKOW koprnopauun. Haubonee wWMPOKO OHM MNPEACTaBrEHbl B XO3SUCTBEHHBIX
obLecTBax. MIx MOXHO pa3fenuTb Ha ABE NOArpynmbl.

B nepByto noarpynny BXOAST MpaBa, HanpaBrieHHble Ha nNpuobpeTeHuMe B ocobom nopsiake Oonen
(akumi) B yCTaBHOM KanuTane HenybnMYHOro XO3SIMCTBEHHOTO OOLLEeCTBa: MpPeuMyLLEeCTBEHHOE MpaBo
NpUobpPeTEHNST OOHUMU YYacTHUKaMU AONen (akuui), oT4Yy>KOAeMbIX OPYrMMU yYacTHMKAMKU XO3SIMCTBEHHOMO
obuwecTtBa (0.3 c1. 7 3akoHa 06 AO, 0. 4 c1. 21 3akoHa 06 OOQO); npeMMyLLEeCTBEHHOE NpaBo NpMobpeTeHns
pa3mellaembix akumm (cT. 40 3akoHa 06 AQ); npaBo Bbikyna akumi NyornmMyHOro odwiecTBa, NpuHagnexawmux
MUWUHOPUTapHbLIM akuuoHepam (c1. 84.8 3akoHa 06 AO).

Ko BTOpOW noarpynne MoOXHO OTHECTU NpaBa, obecnevyunBaloLme oTHyKAeHMe B 0COO0M nopsigke Jonen
(akumi) B yCTaBHOM KanuTane XO3ANCTBEHHOro oOLllecTBa: MpaBO Ha OTYYXXAEHWE akuuin B npouecce
npmnobpeteHus AO cobCTBEHHbIX pa3MelleHHbIX akumi (cT. 72 3akoHa 06 AQ); npaBo Ha OTYYXXOEHUE aKkuui B
npouecce ux Bbikyna AO (cT. 75 3akoHa 06 AQ); npaBoO Ha OTYYXXAEHME aKUMA NuLy, HaMepeBaroLeMyCs
npuobpectn 6onee 30% akumn nybnuyHoro AO (rn. Xl.1 3akoHa o6 AQO); npaBO Ha OTYYyXAEHME aKUuui
nybnuyHoro obLlecTBa B Mopsiake WX Bbikyna MaopuTapHbIM akumoHepom (cT. 84.7 3akoHa 06 AO); npaso
Bbixoga yvactHuka OOO u3 obLlecTBa, OCyLLEeCTBNEHME KOTOPOro Brie4eT nepexon ero gonu obwectsy (c1. 26
3akoHa 06 O00).

YNoMsiHyTble paHee MNpeuMyllecTBeHHble npaBa camu Mo cebGe MOryT CcocTaBuTb OTAENbHbI
KnaccuumKaunoHHbIn  pa3psan. [aHHble npaBa MNpuM NPOYMX pPaBHbIX YCMOBUSAX MNPeaoCTaBnsioT CBOWUM
obnagaTtenam onpefeneHHble NPUBUIIENMM MO CPaBHEHMUIO C UHBIMW yYacTHUKaMK rpaxaaHckoro obopoTa. 3Tn
NpUBWUMErMN, UNM NPEUMYLLECTBA, AETEPMUHUPOBaHbI 0COObIM CTaTycoM CyObLEKTOB paccMaTpuMBaeMbIX Npas.
MpenmyLlecTBeHHbIE NpaBa, NPYHAANexalmne y4yacTHMKam (YneHam) KOMMEepYeCcKMX kopnopauui, obycrnoBneHsl
HanMynem KopnopaTUBHbLIX MPaABOOTHOLLEHUN € ux ydactmem (0.4 c1. 21 3akoHa 06 OO0, n. 3 c1. 7 3akoHa 06
AO).

B cnyuasix, korga KoprnopaTuBHble nMpaBa BOMOLLAIOTCA B OCOObIX 0ObeKkTax rpa4aHCKMx Npas - akumsx
(oonsx, nasx), y4acTHMK KOMMEpPYECKOM koprnopauun, obnagarolmin npaBoM PacrnopsKeHUsi 3TUMU 00beKTaMu,
MOXET OCYLLECTBUTb MX OTHYYXKOEHUE MHBIM YYacTHMKaM Koprnopauuu, TpeTbUM fvuam UM camolr Koprnopawuu.
MpaBo pacnopsxeHns MoxeT BbITb orpaHuYeHo. Tak, y4aCTHUK NOMHOro ToBapuLecTBa Bnpase nepegaTtb CBOK
OO0 B CKMNago4yHOM KanuTarne unu ee 4acTb ApYroMy y4acTHMKY ToBapullecTBa NuMbo TpeTbeMy NnuLy, HO NULlb
C cornacus octanbHbIX ydacTHukoB (4.1 cT. 79 TK P®). YneH npom3BoACTBEHHOro KoornepaTuBa Brpase
nepegaTb CBOWM Mal WM ero 4acTb APYrOMy UYfieHy KoonepaTtusa, eClM UHOe He MpedyCMOTPEHO 3aKOHOM W
ycTaBoMm koonepatumea (0.3 cT. 106.5 'K PO).

Cpean HeuMmyllecTBEHHbIX NpaB criegyeT BbiAeNWTb NpaBoO y4vyacTBoBaTb B YNpaBfieHUM Aernamu
Kopnopauuu 1 npaBo nonyyatb MHdopmauuro o ee gesatenbHoctu (0.1 cT. 65.2 K P®P). YyacTHuku
KOMMep4Yeckux koprnopauumi obnagalT Takke nNpaBOM Ha KOHTpPoOSib 3a (MHAHCOBO-XO3ANCTBEHHOM
OesTeNbHOCTBIO KOpropauun, NOCKOMbKy OT €e pe3ynbTaToB HamnpsiMyto 3aBMCUT BO3MOXHOCTb OCYLLECTBIIEHNS
npuvHagnexawero MM npaBa Ha y4yacTue B pacnpegeneHum npubbinu. [daHHoe npaBo, B 4acTHOCTM,
npegoctaBnseTr cBoemy obnagatenio BO3MOXHOCTb TpeboBaTb MpoBepkM PUHAHCOBO-XO3ANCTBEHHOM
OeATenNbHOCTUN Kopropaumm Co CTOPOHbI PEBU3UOHHON KOMUCCUK (pPEBU30PA) NN ayamTopa.

HakoHeL, y4aCTHVKM (YNeHbl) KOMMepYeCcKon Koprnopauun obnagatT npaBoM Ha 3awmuTy. Kak cnegyet u3
0. 1 ct. 65.2 TK PO, oHKn BNpaBe 06XanoBaTb peLleHnst OpraHoB Kopnopauun, BReKyLmne rpaxaaHcKo-npaBoBble
nocneacTeus, a Tawke TpeboBaTb, AENCTBYS OT UMEHU KOpnopauuu, BO3MELLEHUS NPUYUHEHHbBIX €l YObITKOB U
NPU3HaHMA HeAeNCTBUTENbHBIMY COBEPLUEHHbIX €10 CAEMNOK MO OCHOBaHWUAM, NPeayCMOTPEHHbIM 3akoHOM. Kpome
TOro, yyacTHUMKam MpuHagnNexuT npaBo TpeboBaTb NPUMMEHEHWs MOCNeACTBUA HeQeWCTBUTENbHOCTU CAENOK,
COBEpLUEHHbIX Kopriopaunen.

0O6sA3aHHOCTU Y4YaCTHUKOB (4NIeHOB) KOMMepuyeckon kopropaumm (0.4 c1. 65.2 TK P®), kak u
KOprnopaTuBHble MpaBa, MOryT ObiTb KnaccuduLuMpoBaHbl MO pasfuyHbiM OCHOBaHWAM. K MMyLllecTBEeHHbIM
00653aHHOCTAIM MOXHO OTHECTV 0651I3aHHOCTb YYaCTHWMKOB (4f1I€HOB) KOMMEPYECKOM Koprnopauun y4acTBoBaTh
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

B obGpasoBaHuM ee uMyllecTBa. JTa Xe 00s13aHHOCTb ByaeT npeactaBnATb cobor 06513aHHOCTb aKTUBHOIO
Tvna. Cpegy HeMMyLLeCTBEeHHbIX 06A3aHHOCTEN MaCcCUBHOIO TMNa Ha3oBEM O0BA3aHHOCTb y4acTHMKA (YneHa)
KOMMep4Yeckoll Koprnopauun He pasrnawartb KoHduAeHUnanbHy MWHcpopmauuil O ee AeATeNbHOCTU.
MpuMepomM HeuMmyLLECTBEHHON 00SI3aHHOCTM aKTUBHOIO TuMa SABMAsSeTCS OOA3aHHOCTb Y4acTHWUKA (4neHa)
KOMMep4Yeckol koprnopauuy y4acTBOBaTb B MPUHATMU KOPNOPaTUBHLIX peleHnn, 6e3 KoTopbiX kKoprnopauus
He MOXEeT MpoJoJSKaTb CBOK OEATENbHOCTb, ECIM €r0 y4acTne HeOOXOAMMO OIS NPUHATUS TaKNX PELLEHUNA.
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

Bonpochkl ansa o6cyxaeHus
1. KakoBbl He1OCTaTKM CYLLECTBYIOLLEro 3aKOHOAATENBHOIO pasrpaHUYeHnst lpUaMYecknx nuuy?

2. KakoBbl ocobeHHOCTU MpaBa yyacTus (4neHcTBa)? BepHa nu ero xapaktepuctvka B Ka4ecTBe eauHOro
KOMMneKkca KopnopaTuBHbIX NpaB?

3. Kak onocpegyeTcs MMyLLEECTBEHHOE y4acThe B AesTENbHOCTU Kopriopaunm?
4. Kak onocpeflyeTcsi HeMMYLLLECTBEHHOE y4acTUe B AeATeNbHOCTM koprnopauum?
5. Kakune npaBoMouns BXOAAT B COAepkaHve NpaBa Ha y4acTue B yNpaBreHun genamu kopnopaumum?

6. B uem 3aknouvarTcs 0CoOBEHHOCTU OocyuleCTBneHna npaea Ha I/IHCbOpMaLI,VIIO O [OedATeNIbHOCTU
Koprnopauun npuMeHnTernbHoO K oTaesibHbiIM Bnaam OpFaHVI3aLI,VIl7I KOprnopaTtuBHOIo TMna?

7. B yem 3aknoyaeTca oTnvuMe npasBa yyacTBOBaTb B pacnpeneneHun npubbinu ot npasa TpeboBaHus
4acTu YUCTOM NPUBLINK, pelleHne O pacnpeneneHmn KOToOpPoW NPUHATO 06LWMM cobpaHmem y4acTHMKOB (Yr1EHOB)
KOMMep4eCcKon Koprnopauumn?

8. SlBnAeTca NM nNpaBO Ha KOHTPOMb CaMOCTOATENbHbLIM KOPMOPaTUBHLIM MPaBOM, UMM 3TO NULb
npasoMoune, NpeocTaBnaemMoe NpPaBoM Ha MHPOPMaLMIO O AeATENbHOCTY Kopropaumn?

9. Hackonbko onpaBAaHHO HageneHne y4acTHMKOB (Y4IEHOB) Koprnopaumm NpeMMyLLeCcTBEHHBIMW NpaBamn?
Kakne  pasHOBMOHOCTM  MPEUMYLLECTBEHHbIX  MpaB  3akpenneHbl  OEWACTBYLWMUM  KOPNOPaTUBHbLIM
3aKoHoAaTeNnbCTBOM?

10. Kakue npasa onocpeayloT npekpalleHne yyactus (4neHcTsa) B kopnopauumn?
11. KakoBbl 0COBEHHOCTU NMPUMEHEHUS CrieunanbHbIX CMOCO60B 3alLMThl KOPNOPaTUBHBLIX NpaB?

Tema lll. XO3AWCTBEHHBbIE TOBAPULLIEECTBA KAK CYBbEKTbI
KOPMNOPATUBHbIX MPABOOTHOLUEHNA

§ 1. lNonHoe ToBapnLLECTBO Kak CyObEeKT KOPNopaTUBHbBIX
NPaBOOTHOLLEHNIA

Kak cnegyet 13 n. 1 c1. 69 K PO, nonHbIM NpU3HaeTcA TOBapULLECTBO, YHaCTHUKMA KOTOPOro (NosiHbIe
TOBapviiu) B COOTBETCTBUM C  3aK/HOYEHHbIM MeXAy HMMMA  OOrOBOPOM  3aHMMAMOTCA
npeanpuHUMaTenbLCKON AeATeNbHOCTbIO OT MMEHM ToBapuliecTBa U HeCcyT OTBETCTBEHHOCTb MO €ero
obsA3aTenbCTBaM NpMHagnexawmm UM UMyLLLeCTBOM.

OTpaneHHbiM  npoobpa3oM MNOMHOro ToBapuwiecTBa ObinM  pumckne ToBapuwecTBa (societas),
cosfaBaemble Ans peanu3auum obLUMX MHTEPECOB MX YYaCTHUKOB. Takoe TOBapMLLECTBO NpeacTaBnsno coboin
COI03 NuLl, He o6nagaroLLMi COBGCTBEHHBIM MMYLLLECTBOM U HE MPU3HABAEMbINA FOPUONYECKUM NNLLOM <1>.

<1> Cm.: F'pumm [.4. Jlekumm no gorme pumckoro npaea. M.: 3epuano, 2014. C. 80 - 83.

Kak TakoBasi opraHv3aLMOHHO-NpaBoBasi oopma MofHOro ToBapuLLiecTBa BO3HMKNa B CpegHue Beka U
“Mena KopHM B CeMEeNHbIX OTHoLeHusIX. OHa cnyxuna LensiM coxpaHeHust OT pasfena TOProBoro npeanpusitus
MeXxay HacrnegHvWkamu B Criydae CMepTu ero rnaebl. TakMm o6pa3oM, M3HavanbHO MOSiHble TOBapuLLEeCTBa
co3faBarnuch Ans pelleHns 3a4aum NpoAOIHKEHUS OTNaXeHHOW TOProBom AeaTensHOCTM <1>.

<1> lepweHesny ".®. Kypc Toprosoro npasa. T. |I: BeegeHue. Toprosele geatenu. M.: CtatyT, 2003. C.
296, 297.
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(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020
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MepBble nonHble ToBapuwecTBa nossunuce B Utanumn B XIV cTtonetun, a 3atem pacnpocTpaHunucb no
Bcen EBpone. B HacTosiee BpemsA 3akoHOOATENbCTBO He BCeX CTpaH NpPM3HaeT MNOfMHble TOoBapuecTBa
topugudeckumn nuuamn. B FepmaHuu nonHoe mnn otkpbiToe ToBapuwectBo (Offene Handelsgesellschaft),
KoTopoMy nocesLeH pa3sg. | kH. 2 Toprosoro ynoxenusa (HGB), He sBnsdeTcsa lopManyYeckum nuuom.

Bo ®paHuum, HanpoTue, nonHoe ToBapuliecTBo (Sociéte en nom collectif), AesTenbHOCTL KOTOPOro

pernameHTupyeTcsa rm. | TuTyna BTOporo kHurm BTopon Toprosoro kogekca (Code de commerce), HagenseTtcs
npaBamu lopuamnyeckoro nuua. Takom xxe no3vumm npuaepxusaetca u [paxgaHckun kogekc LWseriuapun (ZGB)
(pasg. 24 YacTn TpeTbemn KHUMM NATON).

B AHrAMmM aHanorom nosfHOro TOBapuLLIECTBA SBMAETCH MapTHEPCTBO, JIMLLUEHHOE MpaB opuanYecKoro
niua un paccmaTpvBaeMoe KakK pasHOBWAHOCTb [OroBopa, OCHOBAHHOIO Ha MPUHLMMNEX KOMMEPYECKOro
npegctasutenscTBa. [eatenbHocTb naptHepcTB (Partnership) perynupyetcs cneuvanbHbIM — 3aKOHOM
(Partnership Act), npuHaTteim B 1890 r.

CrnenoBaTenbHO, HafdeneHue MOSIHOrO TOBApULLECTBa CTATyCOM HOPUMAOMYECKOro Nvua, Ha 4YTO [daBHO
obpaTtunv BHYUMaHue npaBoBefbl, 06YCrNoBNMBaeTCA NPU3HaHMEM €ro NPaBoOCyObLEKTHOCTUN 3akoHodaTenem <1>,

<1> T[paxpaHckoe ynoxeHune. Khura nstas: O6sasatenbctBa. [lpoekTt Bbicovarile y4ypexgeHHon
PepakunoHHon Komuceum no coctaeneHuto paxgaHckoro ynoxexus. T. 3. C1. 505 - 718 (c ob6bacHeHuaAMnM).
C.-MeTepbypr, 1899. C. 461.

KOHCTMTYTMBHbLIM NPU3HAKOM MOMHOMO TOBAapUWLLECTBA SBMSETCS OTBETCTBEHHOCTb €ro Y4YaCTHWKOB
(MonHbIX TOBapuLlen), MMEHYEMbIX TakKe KOMMNIEMEHTapUsAMMU, BCEM MpUHaanexawmMm MM MMYLLEeCTBOM Mo
obssatenbctBam ToBapuLlecTsa. paBnno o6 OTBETCTBEHHOCTU MOMHbLIX TOBapuLlen chopMynmMpoBaHO B BUAE
UMnepaTMBHOW HOPMbl, CneacTBMEM Yero SBMASETCH HUYTOXHOCTb COrMalleHUs  YYaCcTHMKOB  MOJSTHOro
TOBapuLLIECTBA O ee OrpaHuYeHnn unu yctpaHeHun (0.3 c1. 75 MK P®). Takaa oTBeTCTBEHHOCTb npeanonaraet
HanuMune Mexay KOMMIeMEHTapUsMM OCOObIX JIMYHO-AOBEPUTENbHbIX OTHOLWIEHWW. [deACTBMTENbHO, OAHW
YYaCTHUKX MOMHOro TOBapuLLeCcTBa OTBeYaloT MO ero obssaTenbCcTBaM, MOPOXAEHHbIM caenkamu Apyrux
YYaCTHUKOB, COBEpPLUEHHbIMW OT MMEHW ToBapuwiecTBa. B cuny gaHHOro obcrtosaTenbCcTBa Y4acTHMKM MOSTHOrO
TOoBapuvLlecTBa SABNATCH, Kak nNpaBwno, YneHamm O[HOW CeMbW, a WX YWUCMEHHOCTb OrpaHM4MBaeTCs
OBYMS-TPEMS KOMMremeHTapuamm <1>.

<1> 3Baneccku B.B. lMonHble 1 KOMMaHAMTHblE ToBapuuwecTBa B 3apybexHbix cTpaHax // OCHOBHble
WHCTUTYTbI rPaxaaHCKoro npasa 3apybexHblx cTpaH. CpaBHUTENbHO-NPaBOBOE UccriegoBaHue / pyK. aBT. KOI.
B.B. 3anecckuin. M.: Hopma, 1999. C. 91.

3Ha4YMMOCTb NIMYHOCTU MOSNHOrO TOBapuwa OOBYCrOBMAMBAET MHOMOYUCIEHHbIE OrpaHUYeHUs Kak Ha
BCTYNSIeHNe B TOBApPMLLECTBO HOBbIX YY4aCTHMKOB, TaK U Ha paclumpeHve obbema npaBoOMOYMI CYLLECTBYOLLNX
komnnemeHTapues. K npumepy, nepegada MOMHbIM TOBapuwem CBOEN AOnM B CKMNagoO4yHOM Kanutane
TOBapuLLIECTBa OPYroMy YY4acTHUKY Nnbo TpeTbemMy Nuuy A0NycKaeTcs MNylb C COrnacus ocTanbHbIX y4aCTHUKOB
nonHoro Toeapuwectea (4. 1 c1. 79 FK PO).

Cornacve komnnemeHTapmeB TpebyeTcs Takke Ha BCTyNneHe B NOMHOe TOBapULLECTBO YHMBepPCarbHbIX
npaBonNpeeMHUKOB BbLIObIBLLErO YyyacTHuKa. B crnyyae cmepTu rpaxgaHuHa Takoe corfnacue Heobxoammo
Bcerga. Y4to KkacaeTca lopuaMdecKkoro nuua, SBNAOWErocs  NpaBONPEEeMHUKOM  PeopraHn3oBaHHOro
IOPUAMYECKOrO NnLA - KOMMeMeHTapus, To y4peamTenbHbIi AOroBOp NOMHOro ToBapULECTBa MOXET codepxaTb
YCINoBusi, AenatoLme nonyvyeHne ykasaHHoro cornacus HeobsizatenbHbiM (0.2 c1. 78 TK PO).

[axe obpalieHne B3bICKAHMA Ha AOJI0 y4YaCTHMKA B CKNaAO4YHOM KarnuTarne nosfiHoro ToBapuLecTBa no
ero cobCTBEeHHbIM JornraMm He BrieyeT 3a cobow MosiBlieHMEe HOBOro KOMMeMeHTapus B nuvue B3bickatens. B
JaHHOM cny4yae npouCXoauT Bblen 4acTM MMyLlecTBa MNOSIHOMO TOBapuWLLECTBa, COOTBETCTBYIOLLEN [Jone
KOMMIeMeHTapusa-gosbkHMka B cknagodHoM kanuTane (4.1 cr. 80 'K P®). Takum o6pasom, B3biCKaHWE
MPOUCXOAMT HE Ha JOMI0 Kak TakoBYIO, MPeACTaBMsOLLY0 COO0N eAnHbIA KOMMIEKC KOPNOpaTUBHbIX MpaB - MPaBo
yyactus (uneHctea) (0.1 ct. 65.1 K P®), a Ha 4acTb MMyLlecTBa norHoro ToBapuuwecTtea. Cama xe gons
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KOMMNIEMEHTapUsS-OOIDKHUKA, MepecTaBliero ObiTb y4acTHMKOM ToBapuwectBa (4. 2 c1. 80 K P®),
pacnpefenseTcs Mexay OCTaBLUMMWUCS MOSHbIMK TOBapuLaMyM B COOTBETCTBMU C YCIIOBUSAMU y4peanuTernbHOro
[0roBopa Unmn NHOro CornalleHuns, 3akntoyYeHHoro Mexay Humum (0. 3 ct1. 78 MK P®).

JIn4HOCTHbIe KayecTBa MOMHOIO TOBapulia MOryT Takke OOyCrnoBnMBaTb €ro MCKM4YeHue us3
ToBapuwecTBa. CornacHo 0. 2 ct. 76 K P® y4yacTHMKM NOMHOro ToBapuLEeCTBa N0 €AMHOITIIAaCHOMY PELLEHUIO
BrpaBe TpeboBaTb B cyaebHOM nopsigke WCKMYEHUS KOMMeMeHTapus Bcneactsme rpyboro HapyleHus um
CBOWX 0B6s3aHHOCTEN UM 0BHapyXMBLUENCH HECNIOCOBHOCTU K pa3yMHOMY BeOeHuWIo gen.

Mpupoga  NWMYHO-OOBEPUTENbHBIX  OTHOLUEHWI,  CKIAObIBAlOWMXCSA  MEXAYy  KOMMIEMEHTapUsIMU,
npegnonaraeT BO3MOXHOCTb MX MPEKPaLEeHUs NMPUMEHUTENBHO K OAHOMY W3 MOMHbIX TOBapuLUEen Mo ero
COOCTBEHHON WHUMUMATMBE. JTO MNPOUCXOAUT B pes3ynbTaTe BbIXOA4A KOMMIEMEHTapus M3 ToBapuLLEecTBa.
OrpaHuyeHve npaBa Bbixoga He ponyckaetca (0. 2 cr. 77 TK P®). B uenax obecneyeHus cobniogeHus
WHTEPECOB OCTaBLUMXCH YYaCTHWKOB 3akoHodatenb B 0. 1 cT. 77 K P® ycraHoBUN npegensl ocyLecTBNeHns
OaHHOrO npaBa kak B MOJSIHOM TOBapULLIECTBE, YYpexOeHHOM 0e3 ykasaHus cpoka, Tak U B TOBapWLLECTBE,
CO30aHHOM Ha onpegeneHHbIn CPOK.

Bbixog  KomnnemeHTapus 13 ToBapulliecTBa  MOXeT noeredb 3a cobov  npekpalieHue
NMYHO-0OBEPUTENBHBIX OTHOLUEHWA MPUMEHUTENBHO KO BCEM y4YaCcTHUKaM MOJSIHOroO TOBapullecTBa M, Kak
crneacteue, ero nukeupgaumio. Npy Bbixode KOMMIEMEHTapuUsi U3 TOBapULLECTBA OHO MPOAOMKAET CBOH
[esATENbHOCTb NMULLb Toraa, Koraa aTo NpsMO NpeAyCMOTPEHO yyYpeauTenbHbIM JOrOBOPOM TOBapuULLEecTBa WMiu
cornalleHnem ocTaBLUMXCS y4acTHUKOB (0.1 cT. 76 TK P®).

OTBETCTBEHHOCTb MOMHbIX TOBapwLlen aBnseTca cyécuanapHon (0.1 c1. 75 MK P®). Kpeantopbl moryT
npeobsBnATb CBOM TpeboBaHMA Mo o06s3aTenscTBaM MOMHOrO TOBapWLLECTBa HEMOCPEACTBEHHO K €ero
yyacTHMKaMm, Korga caMO lopuAMYeckoe nuvuo He cnocobHo wx ygosnetBoputb (0.1 cr. 399 TK PO).
JononHUTenbHbIN XxapakTep OTBETCTBEHHOCTM Y4aCTHMKOB MOSTHOTO TOBapuLLiecTBa 00YCrNOBIEH TEM, YTO OHO Kak
topugudeckoe numuo (0.2 cr. 50 TK P®) camocTtoATenbHoO oTBeYaeT Mo CBOMM 00s3aTeNnbCTBaM BCEM
npyvHagnexawum emy nvywectsom (0. 1 c1. 56 K P®).

B cBow ouyepenb KOMMEMEHTaApMM BbICTYNAKT MO OTHOLLUEHUIO K KpeaMTopaM MOSHOrO TOBapuvLlecTBa B
KayecTBe conupapHbiX AoMmkHMKOB (0.1 ct. 75 TK P®). Kpeautop nomHoro ToBapullecTBa BrpaBe
npeabaBnsATb TPeOOBAHMSA Kak KO BCEM KOMMIEMEHTapUsIM COBMECTHO, TaK U K MoBOMY M3 HUX B OTAENbHOCTH,
MPUTOM Kak MONIHOCTbIO, Tak 1 B YyacTu gonra (0.1 c1. 323 K P®).

Cy6'beKTOB yKa3aHHOl7l conmp,apHon OTBETCTBEHHOCTU MOXHO pa3fesinTb Ha ABe rpynnbl:

BO-NEPBLIX, 3TO AeACTBYHOLWME YHAaCTHUKU NOMHOr0 TOBApULLIECTBA, MPUYEM HE UMEET 3HAYEHMSI MOMEHT
npruobpeTeHnss uMun yneHckoro cratyca. CornacHo 0. 2 cr. 75 MK P® koMmnnemeHTapuyn oTBEYalOT Aaxe No Tem
obsi3aTenscTBaM, KOTOpble BO3HMKNM OO MX BCTYMMEHWs B MONHOe ToBapuwecTBo. WMHoW nopxon Aenan Obl
HeonpaBgaHHOe wucknoveHne u3 npasuna 0.1 c1. 69 K P®, cormacHo KOTOPOMY OTBETCTBEHHOCTb MO
ob6s3aTenbCcTBaM MOSTHOrO TOBAPULLIECTBA BO3MaraeTcsi Ha BCEX KOMMIIEMEHTapUEeB;

BO-BTOpbIX, 9TO KOMMJIEMeHTapuu, yTpaTUMBLUME YJNIEHCKUM cTaTyc. TakoM Yy4YyaCTHUK OTBeYaeT Mo
obs13aTensCcTBaM MOMHOMO TOBAPULLECTBA, BO3HUKLIMM O MOMEHTA €ro BblObITUSA, B TEYEHUE OBYX NEeT CO OHSA
yTBEPXXAEHUS OTYETa O AEATENbHOCTM TOBApULLECTBA 3a rod, B KOTOPOM OH nepecTan 6biTb komnnemeHTapmem (
0. 2 ct. 75 'K P®). [JaHHOEe npaBuno CRyXUT rapaHTuen NpoTUB HapyLUEHUs1 MHTEPECOB KPeauMTOpPOB MOSIHOro
TOoBapuLlecTBa, KOTopble, BCTyNnasa ¢ HUM B 069|38Tej'leTBO, NCcxXogdaT 13 oueHKN MMyLLEeCTBEHHOIO MNOJIOXXEeHUA ero
yyactHukoB. QOuyeBMAHO, 4YTO OCBOOOXAeHME BbIObIBLUErO y4yacTHMKA MOMHOMo  TOBapuwiectBa OT
OTBETCTBEHHOCTM MO ero obsizatenbLcTBaM NpuBeaeT K YMEHbLUEHNIO cocTaBa MMYLLECTBA, HA KOTOPOE BrpaBe
ObINM paccunTbIBaTb KPEAUTOPLI TOBAPULLECTBA.

OTBETCTBEHHOCTb YYaCTHWKOB MOMHOMO ToBapuLecTBa Mo ero obsisatenbCcTBaM SABNSETCS CneacTBMEM
Lmpokon ceoboabl AencTBMI B chepe NpeanpuHnMMaTenbCTBa, KOTOpble OHU MOTMYT CaMOCTOATENBbHO coBepLUaTh
OT MMEHMU topuanyeckoro nuua. [JencTBUTenbHO, NOMHbIE TOBapULLIM B COOTBETCTBUM C 3AKITIOMEHHBbIM Mexay
HVMMMW JOrOBOPOM 3aHMMAalOTCA NpeanpUHUMaTENbCKON AeATEeNbHOCTbIO OT MMeHW ToBapuwecTea (0.1 cT. 69
K P®). JaHHas HopMma $BMSEeTCA 4YacTHbIM cnydaem npasuna 0.2 cr. 53 K P®, cormacHo koTtopomy
fopnanyeckoe NULO MOXeT npuobpeTaTtb rpaxgaHckue npasa v NpuHMMaTh Ha cebs rpaxkgaHckne ob6s3aHHOCTH
yepes3 CBOWX Yy4yacTHWMKOB. TakMum 06pa3om, KOMMMEeMeHTapuu SBMSAOTCA 3aKOHHbIMWA MpeacTaBUTENsIMU
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

nonHoro ToeapuwecTtsa (0.1 ct. 182 'K PO).

MonHble TOBapuLM 3aHUMAKTCA NpeanpUHMMAaTENbCKON OeATeNnbHOCTbI0 OT WMMEHW ToBapuLlecTBa,
cnefoBaTenbHO, OHM JOSKHbI 0bnagaTtb cTaTycoMm npeanpuHumarens. KomnnemeHtapnem MoxeT ObiTb Nnbo
KOMMep4yeckas opraHmsauus, nmbo wHAMBMAyamnbHbIA NpeanpuHMMatens. [locKonbKy y4acTue B MOMHOM
TOBapULLIECTBE CBSA3aHO C OTBETCTBEHHOCTbLIO KOMMIIEMEHTapueB MO ero obs3arenscTBam, TO NNLO MOXET ObITb
Y4aCTHMKOM TOSbKO OAHOro MofiHoro topapuwectsa (0. 2 ct. 69 'K P®). OtcyTcTBME Takoro 3anpeta Morno 6bl
noeneyb 3a coboun HapyLleHne MHTEPECOB KPeaMTOPOB NOSTHOMO TOBAPULLIECTBA, NofaratLmMxcs Ha UMYLLECTBO
ero y4actHukoB. MHOXeCTBEHHOE yyacTue NpeBpaTuio Obl UMYLLECTBO KOMMIEMEHTapus B 06BbEKT B3biCKaHUSA
no TpeboBaHUSM KpeouTOpPOB PasfMYHbIX MOSIHbIX TOBApPULLECTB, 4YTO camo Mo cebe CHwXaeT LiaHChl
YyOOBIETBOPEHMS Taknx TpeboBaHNN.

[MpaBuno o6 OTBETCTBEHHOCTW KOMMIeMeHTapueB Mo obsisaTenbcTBaM MOMHOMO TOBapuliecTBa MMeeT
BHeLLHee nposiBneHne. ®upmeHHoe HauMeHOBaHMe MOMHOro TOBapuLLEeCTBa AOIMKHO cofepxaTb NMnbo nmeHa
(HaumeHoBaHMWsA) BCcex ero y4acTHUKOB M CMNoBa "MOfTHOe TOBapuLLECTBO", MO0 UMS (HaMMeHOBaHME) OLHOMO UMK
HECKOJTbKUX Y4YaCTHMKOB C fobaBneHnem crnoB "m komnaHusa" v "nonHoe toeapuwectBo” (0.3 c1. 69 K PO). C
y4eTOM [JOMOMHUTENbHOIO XapakTepa OTBETCTBEHHOCTW KOMMMeMeHTapueB 3Ta WCXOAHas MHopMauns
Mo3BOMseT KOHTpareHTam MOMHOro ToBapuwiecTBa B caMOM obliemM Buae OLEHWTb PUCKW, CBSI3aHHblE C €ero
HaeXHOCTbIO Kak JOIMKHMKa B 0bs3aTenbCcTBe.

Hopma 06 OTBETCTBEHHOCTM KOMMIEMEHTapuMeB Mo 06s3aTenbCcTBaM MOSIHOTO  TOBapULLECTBa
06ycrnoBnnBaeT pexvm ero CKnagovHoro Kanutana. Vicxods U3 Toro 4To rapaHTuei cobrogeHus MHTepecoB
KpeaMTopoB MOMHOrO TOBapULLECTBa ABMseTca cybecuanapHan OTBETCTBEHHOCTb €r0 Y4aCTHUKOB, 3akoHodaTenb
oTKasarncs oT YCTaHOBMNEeHUA TpeGoBaHUi K MUHUManbHOMY pa3Mepy CKNagoyHoro kanutana.

EQVMHCTBEHHBIM yyYpeauTenbHbIM  AOKYMEHTOM TOfIHOrO TOBapulecTBa SBMASETCS Yy4vpeauTernbHbIN
[OroBOp, KOTOPbIA MOAMUCLIBAETCA BCEMM €ro yyacTHUKamW. Tak Kak Ha yypeauTenbHbln  [0roBop
pacnpocTpaHsaloTcs npasuna o6 yctase topugudeckoro nuua (0.1 cr. 52 K P®), T0 yupeanTenbHbIi 4OroBop
MOMHOMo TOBapuLLIECTBa AOIMKEH CoAepXaTb CBeAeHWs, ykasaHHble B 0. 4 cT. 52 K P®. Kpome TOro, B Hero
BKMOYaeTcsa nHopmMaums, npegycmotpeHHasn 0. 2 c1. 70 MK Po.

B nonHom TOBapuliecTBe OTCYTCTBYET XapakTepHas Afs XO35SMCTBEHHbIX OOLIEeCTB CuCTeMa OpraHoB
yrnpaBneHus, 4to 0ByCrnoBneHo npuobpeTeHneM UM rpaxgaHCKuX fpaB M NPUHATMEM Ha cebs rpakgaHCKuX
065A3aHHOCTEN NOCPEACTBOM CBOMX Yy4aCTHUKOB. [03TOMy ynpaBneHue AeATeNbHOCTLI0 MONHOr0 ToBapuLLIEeCTBa
OCYLLeCTBMSIETCA MO OO6LWeMy COrnacur BCeX Y4YaCTHMKOB. VIckmoueHuMs M3 3Toro npaBuna MoryT ObiTb
npegycMoTpeHbl  yypeauTenbHblM — OOTOBOPOM  MOMHOrO  ToBapuvuwecTBa. B yacTHocTM, OH  MoOXeT
npegycmatpuBaTtb Criyydaum, Korga pelleHne npuHumaeTcd 60MbMHCTBOM rofiocoB yvacTHukoB (0.1 cr. 71 K

Mpy ronocoBaHWN KaxKAbl y4aCTHWK MOMHOrO TOBapuLLecTBa Hagensdetca ogHuM ronocom. OgHako aTa
Hopma 0. 2 cT. 71 K PO gaBndetca AWCNO3UTUBHOW, YTO MO3BOMSAET B y4peauTeribHOM [0roBope MofHoro
TOBapuLLIECTBA NpeayCMOTPETb MHOW MOPSOOK ONpeaeneHnst KonnyecTBa roflocoB ero y4acTHMKOB, CBSA3aB €ro,
HanpuUMep, C BENMMYNHOM NX JONEN B CKNago4yHOM KanuTarne ToBapuLLEecTBa.

Y4yacTve NofHoro ToBapuLLecTBa B rpaxgaHCKOM 000poTe 4yepes3 KoMMiieMeHTapueB TpebyeT Hanmuuus
0cobbIx TpeboBaHUN, pernaMeHTUPYOLUX NOPSIAOK BeAeHUs Aen nonHbiv ToBapuwiectsoM. OHM cogepxaTcs B
CT. 72 TK PO®. NpaxgaHckuii koaoekc PP yctaHaBnMBaeT HecKonbko crnocoboB BeaeHusa gen. o ymonuyaHuto
OENCTBYeT yxxe yoMuHaBLLeecsi 06Lee NpaBuIio, COrnacHo KOTOPOMY KaXabl y4aCTHMK NMOJSTHOrO TOBapULLIECTBA
BNpaBe [OEencTBoBaTb OT €ro MMeHW. WCKMYeHnst M3 Hero MoryT ObiTb NpeaycMOTPeHbl yypeauTenbHbIM
Aorosopom topuanyeckoro nuua. OHu BeiBatoT AByx BMaoB (0.1 c1. 72 TK PO):

BO-NEPBbIX, Aera NofHOro ToBapuLLECTBa MOMyT BECTM COBMECTHO BCe ero y4acTHUKWU. B aTom criyyae ans
COBEpLUEHUS KaxKaol caenku TpebyeTcs cornacue BCex y4acTHUKOB TOBapULLECTBA;

BO-BTOpbIX, BeAeHuWe [Jen MOXeT ObiTb MNOpyyYeHO OTAEMbHbIM YYacTHWKaM, KOTOpble WMEHYHOTCS
ToBapuwamu-pacnopagutensmu. Bbibop pgaHHoro cnocoba BegeHwss [Jden MOMHOMO  ToBapuLiecTBa
OorpaHu4MBaEeT MOHOMOYMSA OCTarbHbIX YY4aCTHUKOB TOBapuLLECTBa Ha COBEpLUEHNE CAENOoK OT ero UMeHuU: Ans
CoBeplleHMs  cOenok OT  WMEeHM  ToBapullecTBa  OHWM  [OMXKHbI  MMETb  [JOBEPEeHHOCTb  OT
TOoBapuLLen-pacnopsamTenen.

www.consultant.ru CrpaHvua 20 u3 84
HafeXHasa npaBoBas noaaepXxka


consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC69A25085C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC69A25085C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC68A65287C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC68A65287C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC68A65286C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC68A65286C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC61A0518C9DD6450346858CD7BBABFF726AB9FBS8I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC61A0518C9DD6450346858CD7BBABFF726AB9FBS8I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC60AA508C9DD6450346858CD7BBABFF726AB9FBS8I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC60AA508C9DD6450346858CD7BBABFF726AB9FBS8I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC68A65283C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC68A65283C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC68A65281C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC68A65281C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC68A65280C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC68A65280C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC68A6528EC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC68A6528EC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA4F17A939AE60BC508ED7850154F4SBI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA4F17A939AE60BC508ED7850154F4SBI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC68A65387C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AC68A65387C2D350121E8A86C1A5A2E86E68BBBAFFS4I
http://www.consultant.ru
http://www.consultant.ru
http://www.consultant.ru
http://www.consultant.ru

"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

OrpaHu4eHMst MOSTHOMOYMI  y4YaCTHMKA MOJSIHOrO TOoBapulecTBa [OEWCTBOBAaTb OT €ro  UMEHW,
YCTaHOBMEHHbIE Yy4YpeauTenbHbiM OOrOBOPOM, HE AOMKHbI MOApPbIBATb CTAbUNBHOCTL rpaXkgaHCKoro obopoTa.
|_|03TOMy B OTHOWEHUAX C TpeTbuMun nuuamm norfiHoe TOoBapuWeCTBO He BMnpaBe CCbllaTbCA Ha Takue
orpaHuyeHus. VicknodeHne ycTaHOBMNEHO AN HeJOOPOCOBECTHbIX KOHTPAreHTOB MOSHOMO TOBapULLIECTBA,
KOTOpble B MOMEHT COBEPLUEHMS CAENKN 3HANM Unun 3aBeJoMo LOIDKHbI Obinv 3HaTb 00 OTCYTCTBUM Y y4acTHUKA
TOBapuLLIECTBA NpaBa AeNCTBOBATb OT €ro MMeHu. Ecnu nonHoe ToBapuLLIECTBO OOKaXeT HeaobpOoCOBECTHOCTb
KOHTpareHTa rno TakoW cAernke, TO OHa MOXeT OblTb Mpu3HaHa Cy4OM HeAeWCTBUTENbHOM cornacHo n. 1 ct. 174
K Po.

ToBapuwm-pacnopsautenu npuobpeTtaloT 0cobbl CTaTyc, MO3BONSIOLLMA AEACTBOBATL O6€3 JOBEPEHHOCTH
OT UMEHU MOSTHOro ToBapuLLEeCTBa TONbKO MM. JIMLIeHe Takoro ctatyca AonyckaeTcs B cyaebHom nopsigke no
TpeboBaHWIO OAHOIrO UMM HECKOMbKNX Y4aCTHUKOB ToBapuwecTBa. OCHOBaHMEM UCKOBbLIX TpeboBaHW ABNsSeTCs
npoTMBONpaBHOE MNoBeAeHWe ToBapullen-pacnopsaguTenen, Kotopoe MOXeT BblpaXaTbCd B TOM 4uche B
Hepa3yMHOM BeAeHUWN nMu aen nonHoro TosapuwecTtsa (0.2 c1. 72 MK P®). B cnyyae yaoBneTBopeHns NCKOBbIX
TpeboBaHWA B ydpeauTenbHbIl [O0roBOp, COrMacHoO CyaeGHOMY peLleHuMo, BHOCSTCA COOTBETCTBYHOLUME
n3MeHeHusi. BMecTe ¢ TeM U3MeHeHus1, CBA3aHHble C NpeKpalleHMem ctaTyca ToBapuLa-pacnopsaautens, MoryT
OblTb BHECeHbl B YyypeOuTenbHbId AOrOBOP MOSIHOTO TOBapuecTBa A0OPOBOMbHO MO COMMalleHWuo BCex
komnnemeHTapumes (0.1 cT. 450 MK PO).

B cuny Toro 4to NOMHOE TOBaPULLLECTBO ABMSETCA KOPNOpaTUBHLIM topuandeckum nuuom (0. 1 1. 65.1 TK
P®), ero yyacTHuMKM HagensawTcd npaBamMu, nNpeaycMoTpeHHbiMu 0. 1 cT. 65.2 K P®. lMockonbky nonHoe
TOBapPULLIECTBO OTHOCUTCS K YUCHY XO3ANCTBEHHbLIX TOBapULLIECTB, €r0 Y4aCTHUKU UMEIOT NpaBa, NepeyncrieHHble
B 0.1 cT. 67 TK P®. CrneumnanbHble MOMOXEHUSA O NpaBax KOMMJIEMEHTapMER coaepkaTtcsl B noanaparpade 2 § 2
(0. 4 K P®. MNepeyeHb npaB KOMMNNEMEHTapueB, COAEPXaLUNACA B YKa3aHHbIX CTaTbsAX, ABNSETCA OTKPbITbIM, B
Cuny 4ero yuypeauTenbHbIN JOroBOP NOSIHOMO TOBapULLIECTBA MOXET NpeaycmaTpuBaTh MHbIE NpaBa.

MpYMeHNTENBHO K KOMNEMEHTapuaM OTAerNbHbIE NPaBa, KOTOPbIMW TPAANLMOHHO HAAENSATCA YY4aCTHUKN
XO35NCTBEHHbIX TOBapuLLECTB, MMEIT HeKOoTopble OCOBEeHHOCTW. Tak, BO3MNOXEHWEe Ha YYaCTHWKOB MOSTHOro
TOoBapuLlecTBa OTBETCTBEHHOCTM MO ero obsAsaTtenbcTBaM oOMpasBgaHO Mub B TOM  Cryyae, ecnu
KoMnnemeHTapun obnagaloT wucyepnbiBalowen wuHdgopmaumen O ero [esaTenbHOCTW, MO3BOMSHOLEN
KynupoBaTb npeanpuHuMaTensckne pucku. [losToMmy Kaxabli y4aCTHUK MOMHOro TOBapuLLEecTBa BripaBe
nony4aTb BCHO MHOpMaLMio O ero geatenbHocTu. OTKas OT 3TOro npasa MIK ero orpaHuyeHne HUYTOXHbI (0.3
CT. 71 TKPO®).

ToT hakT, 4TO NONHOE TOBapULLIECTBO OTHOCUTCSH K Pa3HOBUOHOCTM KOMMEpPYECKMX opraHusaumn (0.2 CT.
50 MK P®), paet ocHoBaHWe €ro y4acTHMKaMm paccyMTbiBaTb Ha MNoslydeHne 4Yactu Npubbinm, obpa3oBaBLUeiicst No
utoram OesTenbHOCTU ToBapuLecTBa. [103ToOMy He JonycKaeTcs yCTpaHeHWe Kakoro-nmbo komnrnemeHTapus ot
yyacTtus B pacnpegeneHun npubsinm (o1 c1. 74 MK PO).

O6 o06s13aHHOCTAX KOMMNIEMEHTApPUEB TOBOPUTCA COOTBETCTBEHHO B 0. 4 cT. 652, n. 2 cr. 67,
noanaparpade 2 § 2 rn. 4 'K P® u B yupeanTensHOM JOroBOpe NosIHOrO TOBapULLLECTBA.

OTmeTnm psg ocobbix 0Bs3aHHOCTEW KOMMfemeHTapueB. B CBA3M € TeM 4TO NOnHoe TOBapwLLECTBO
OencTByeT B rpaxgaHckom obopoTe yepes komnnemeHTapues (0.2 c1. 53, n. 1 ct1. 69 'K P®), 3akoH Bo3naraet
Ha HMX OOA3aHHOCTb Yy4YacTBOBaTb B AeATEeNIbHOCTU ToBapuuwecTBa. [laccMBHoe noBegeHUEe MOMHbIX
ToBapuwlern cgenano Obl (PYHKUMOHMPOBAHWE CaMOro TOBapuULLIECTBA HEBO3MOXHbIM. [lopsaok yyactus B
JedTenbHOCTU TOoBapuLLecTBa onpeaenseTcs ycrnoBusMu ydpeamtenoHoro gorosopa (0.1 c1. 73 K PO).
KomnnemeHTapum JOMmKHbI CO34aBaTh MMYLLIECTBEHHYHO OCHOBY 151 TAKOW OeATENbHOCTU, YeM OOYCNOBMNEHbI MX
00653aHHOCTM NO POPMUPOBAHUIO CKMAA0YHOrO KanuTarna nonHoro Toapuwectsa (0. 2 cr. 73 K P®) n yyactuio
B noraweHmu ero yobiTkoB (0.1 c1. 74 TK PO).

CoBMecCTHOe BefeHWe KOMMAeMeHTapusMy npeanpuHMMaTenbCKkol AeATeNbHOCTM OT WMMEHW MOSTHOro
TOoBapuLlecTBa npegroraraeT OTCYyTCTBME KOHKYPEHUUU MEXOY HUMW, B MPOTUBHOM Crlyyae TepseTcs CMbICH
obbeanHeHnsa y4vacTHMKaMu BKNAdoOB M JIMYHBIX YCWAMI B pamKkax MofHoro TosapwuuiecTtsa. [loaTomy Ha
KOMMNeMeHTapus Bo3naraetcs 0053aHHOCTb MNACcCMBHOTO TWNA, 3akno4valwascs B BO3AEpXaHuu OT
KOHKypeHUun ¢ nonHbiM ToBapuwectBoMm (0.3 cT. 73 TK P®). OH He BnpaBe 6e3 cornacusi octanbHbIX
Yy4aCTHMKOB COBepllaTb OT CBOEro MMEHW CcOenkud, OOHOPOAHble TeM, KOTopble COCTaBnslT npegmet
[eATeNbHOCTM NOSTHOro TOBapuLLECTBA.
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

OcobeHHOCTM NKBMOALUN NOSHOro ToBapuLecTBa ycTaHoBneHbl B cT. 81 K PO.

§ 2. ToBapwuLLecTBO Ha Bepe (KOMMaHOUTHOE TOBapULLECTBO) Kak
CyOBEKT KOpropaTMBHbIX NPaBOOTHOLLEHMWN

ToBapuwecTBoM Ha Bepe (KOMMaHOUTHbIM TOBapULLECTBOM) NpPU3HAEeTCA TOBapuULIECTBO, B
KOTOPOM Hapsipgy C yYacTHMKaMu, OCYLLeCTBNAOLWMUMM OT UMEHU ToBapuLecTBa npeanpUHUMaTENbCKYo
OeATeNbHOCTb U OTBevYawwWwumu Mo obs3aTenbCcTBaM TOBapuvlecTBa CBOUM MMYLLECTBOM (MOJSIHbIMM
TOBapuliamMm), UMeeTCsi OAUH WUIIM HECKOJNIbKO YYaCTHUKOB - BKIaA4YMKOB (KOMMaHAWTUCTOB), KOTOpbIe
HeCyT PUCK YObITKOB, CBA3aHHbIX C AeATEeNbHOCTLIO TOBapulecTBa, B npeaenax CyMM BHECEHHbIX UMK
BKMagoB U He MNPUHUMAKT Yy4yacTusi B OCYLIECTBMeHUMM TOBapULLECTBOM nNpeanpuHUMaTernbCKoM
peatenbHocTu (0.1 c1. 82 NK P®).

Bo3HMKHOBEHME KOMMaHOMTHBIX, TaK e Kak U MOnHbIX, ToBapuLecTs npousowwno B CpeaHve Beka, Korga
BO3HWK 0Oblyai AoBepATb (BBEPATL HA XpaHEHME) Kynuy AeHeXHble cpeacTBa B Lensx Mx Hanbornee BbIrO4HOMO
BINOXEHUS1 B NpoLiecce TOProBon AesitenbHocTn <1>. CyTb AaHHbIX OTHOLUEHUA OOBSCHAET STUMOJIONMIO Camoro
cnoBa "kommaHguTta" <2>. K.I. MNobegoHocueB BUAEN NPUYUHY MNOSBIEHUS KOMMAHAMNTHBIX TOBApULLIECTB TaKxke
B MOUCKe CPeAcTB Afis obxoda 3akoHa O 3anpelleHHbIX MPOLEeHTax, Koraa onpegerneHHble nuua, He MMeBLUne
BO3MOXHOCTM NoJyyaTh BbICOKUMA NPOLIEHT Ha CBOW CpeAcTBa, NepedaBanu Ux TOproBuaM Ansi UCMONb30BaHWs B
obopoTe noA ycnosuem nocrneayoLero nonyYyeHns 4actu npmbsiny <3>.

<1> NpaxxgaHckoe ynoxeHue. KHura narasa: Obasatenscrea. C. 531.

<2> TepMmuH "KOMMaHAMTA" MPOM3OLIEN OT WTanbsHCKOro commandare (BBepATb Ha XpaHeHue).
MoapobHee 06 atom cm.: LepweHesud I'.®. Kypc Toproeoro npasa. T. |: BBegeHue. Toproeble gearenu. C. 345,
346.

<3> MobepoHocues K.M. Kypc rpaxagaHckoro npaea: B 3 T. T. 3. M.: 3epuano, 2003. C. 479, 480.

OpraHnsaumoHHo-NpaBoBas opma KOMMaHAMTHOIO TOBapuvLLECTBa M3BECTHA 3aKOHOAATENbCTBY MHOIMMX
pa3suTbix cTpaH. Hanpumep, B NepmaHmn ato Kommanditgesellschaft (pasa. 2 kH. 2 ToproBoro ynoxeHus

(HGB)), Bo ®paHumun - Société en commandite simple (rn. |l TUTyna BToporo KHWru BTopoit Toproeoro kogekca

(Code de commerce)). B AHrmuuM aHanorom KOMMaHOWTHOrO TOBapullecTBa 4€BMsieTCA NapTHEPCTBO CO
CMeLUaHHOW OTBETCTBEHHOCTbIO, BO3MOXHOCTb CO3[4aHus koToporo 6bina npegycmoTtpeHa B 1907 r. (Limited
Partnerships Act 1907). Ponb nonHbix ToBapuwen Tam UCNONHAT 00bl4HbIE NapTHepbl (general partners), a
nogobuem YneHoB-BKNaAYMKOB SIBMSOTCA NApPTHEPbI, KOTOPbIE HE HECYT OTBETCTBEHHOCTU CBOMM MMYLLIECTBOM
no obsasatensctBam naptHepcTea (limited partners).

B 3akoHopaTenbCTBE psiga CTpaH Hapsiay ¢ NPOCTON U OBbIYHOM KOMMaHAWUTON onpeaensieTcs NpaBoBoM
cTaTyC aKMOHEepPHOM KOMMaHAUTbI, coyeTatoLLel B cebe YepThbl nonHoro Toeapuwectsa n AO. CornacHo § 278
3akoHa 06 akumoHepHbIx obuwecTtBax epmaHun (Aktiengesetz) koMMaHOUTHOE TOBApULLECTBO Ha aKUUSX
(Kommanditgesellschaft auf Aktien) aBnseTcs ToprosbiM ToBapuLLECTBOM, B KOTOPOM XOTS Bbl OOUH Y4aCTHUK
HeceT HeOorpaHWYeHHyl0 OTBETCTBEHHOCTb Nepes Kpeautopamu TOBapuLLEeCTBa, a OcCTallbHble Y4acTBYHT B
pasfeneHHOM Ha akLuM yCTaBHOM KanuTtarne, He oTBeYasi NMMYHO no obszaTenbcTBaM ToBapullecTBa. CXOAHbIM

o6pa3om akLMoHepHOe KOMMaHAUTHOe ToBapuilecTBo ( Societé en commandite par actions) onpenensertcs B
cT. L.226-1 Toproeoro kogekca PpaHuum (Code de commerce).

MpennoxeHue o nosieneHmn B Tekcte [K PO B xoae ero pecdbopmMmpoBaHns KOMMaHOUTHOIO TOBapuLLECTBa
Ha aKuusix He Momnyyuno 3akpenneHne B KoHuenuwy pasBuTusi rpaxgaHCKoro 3akoHodaTtenbcTBa Poccumnckon
depepauun.

OpraHusaunoHHo-npaBoBas opmMa KOMMaHAMTHOIO TOBapuULLECTBA B OTNMYME OT NOSHOrO TOBApULLECTBa,
YUCMO YYACTHUKOB KOTOPOFO B CWUMY JFIMYHO-AOBEPUTENbHbLIX OTHOLUEHMI MEXAy HUMW OrpaHWYeHo, No3BonseT
npuBnekaTb Ha KoOprnopaTMBHbIX Havamnax [OOMONHUTENbHbIE CPeAcTBa WHbIX fUl, He SBMSLLMXCS
koMmnnemeHTapusmu. OHM  MOMAYYUNM HaUMEHOBaHWE Y4YaCTHUKOB-BKMAaA4YMKOB WM KOMMaHAWTUCTOB.
Hanvune KoMMaHAMTUCTOB, YYacTBYHOLIMX CBOMMMW BKMagamum B 00pa3oBaHMM CKNaZoYHOro Kanutana
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

ToBapuiiecTBa Ha Bepe (0.1 cT. 85 K P®) n oTcTpaHeHHbIX OT yyacTus B ynpaeneHmn um (0. 2 c1. 84 K PO),
ABNAEeTCA KOHCTUTYTUBHbLIM NPU3HAKOM KOMMaHAOMTHOIO ToBapuLlecTBa.

Takon cTaTyc y4yacTHMKa-BKnagymka conmkaeT ero ¢ obbl4HbIM KpeauTopom-3aumogaBueM. OoHako, Kak
cnpasegnueo otmeTtun .®. LepweHeBnd <1>, O0TOXOECTBNATb WX HeBepHO. [encTBUTENbHO, 3aMmoaBel|
UMeeT MpaBo Ha onpegeneHHbi npoueHT (0.1 ct. 809 K P®P), a kOMMaHOUTUCT - Ha 4YacTb NpubbInu,
NpUYMTaIOLLYIOCS Ha ero Joni B CknagodHom kanutane (moanm. 1 n. 2 cr. 85 K PO®). lNMpaBo TpeboBaHus
BbINnaTbl MPOLEHTOB HE CTaBUTCHA B 3aBUCMMOCTb OT (PMHAHCOBOrO MONIOXEHUA TOBapPULLIECTBA-A0JDKHUKA.
CootBeTcTBYlOWEE NpaBo TpeboBaHMS KOMMaHAMTUCTA, HaMpPOTMB, OOYCMOBMEHO Hanuuvem npubbinu vy
ToBapuLLecTBa Ha Bepe. Kpome Toro, Kpegutop-3aMmMogaBeL, ynpaBoMoYveH TpeboBaTb BO3BpaTa CyMMbl 3aiMa B
CPOK, NpeAyCMOTPEHHbIN JoroBopoM 3avmMa (0.1 c1. 810 MK P®). MonyyeHne 4neHoM-BKNagynkom coenaHHoro
BKINaga NpoucxoauT B paMkax ocobon KoprnopaTUBHOW Npoueaypbl - BbiIxoga U3 ToBapuwecTBa Ha Bepe (Doan.
3 n. 2 ct. 85 K P®). HakoHeu, npy nukengaumm KOMMaHAUTHOIMO TOBApULLECTBA, B TOM YMUCIE B Crydae ero
0©aHKpOTCTBa, BKMNAgYMKM MMEKT MpPaBoO Ha MONyYeHWe BKMadoB M3 MMYLLECTBa TOBapuLlecTBa, OCTaBLUErocs
nocne yaoBneTBopeHus TpeboBaHuii ero kpeanTopos (0. 2 cT. 86 MK PO).

<1> llepweHesBny ".®. Ykas. cou. C. 344.

HecmMoTpsa Ha TO YTO KOMMaHOMTUCT He SABMSIETCA KpeauTopoM-3aMMOAaBLEM TOBapulIECTBa Ha Bepe,
nocriegHee He OOJDKHO NpeBpawaTbCA B CPEACTBO aKKyMYIIMPOBaHUS BKMAAOB HEOrpPaHWYEHHOro uucra nud,
OTCTPaHEHHbIX OT y4YacTus B yNpaBfieHUn TOBapULLECTBOM. B npoTuBHOM cnyyae ToBapulliecTBa Ha Bepe de
facto cmoryT ocywecTBnNATL 6GaHKOBCKYO AeATenbHOCTb, HO 6e3 COOTBETCTBYIOLLEro HaA30pa Co CTOPOHbLI baHka
Poccuun. Moatomy B KOMMaHAWTHOM TOBapULLECTBE HE MOXET ObiTb Bonblue 20 y4acTHUKOB-BKNAAYMKOB (0. 3 CT.
82 MK P®).

Y4acTHUKM-BKNaA4MK/M B TOBapuLLieCTBe Ha Bepe obnagaloT He BCeMM MpaBaMu, KOTOPbIMU TPagULMOHHO
HadensrTCa YY4aCTHUKN XO3ANCTBEHHbIX ToBapuwecTs (0.1 cT1. 65.2, 0. 1 c1. 67 'K P®). [loMnMo TOro 4YTo OHM
He y4yacCTBYIOT B yNpaBrieHM KOMMaHOUTHLIM TOBapuULLIECTBOM U He BedyT OT ero UMeHU npeanpuHUMaTenbCKom
OeATeNbHOCTM, OHM Takke He BnpaBe ocrnapvBaTb AENCTBUSA KOMMIEMEHTapueB Mo yNpaBneHuio 1 BeAEHUIO Aer
ToBapuwiecTBa (0. 2 cT. 84 K PO).

Bmecte Cc TemM NOCKONbKY KOMMAaHOWTUCTbI HECYyT PUCK YObITKOB, CBS3aHHbLIX C AeATeNbHOCTbIO
TOBapuLleCcTBa Ha Bepe, B Npefenax CyMM BHECEHHbIX MMu BknagoB (0.1 c1. 82 'K P®), oHn gomxkHbl 6biTh
ocBegoMIeHbl 0 (PMHAHCOBOM MOMoOXeHun ToBapulecTBa. COOTBETCTBYHOLLME CBEAEHWUS YYaCTHUK-BKNA4UMK
MOXEeT Mony4YMTb B MpoLecce OCYLLIeCTBMEHVS npaBa Ha MHAOPMAaLMIO, 3aK/0YAIOLWErocss B O3HAKOMIEHUN C
rogoBbiMM oT4eTaMu K GanaHcaMyM KOMMaHAMTHOro ToBapuwecTsa (noan. 2 n. 2 cr. 85 MK P®). OueBnaHo, 4to
ecnm B pesynbTaTe OCYLWECTBMEHUA npaBa Ha WHGOPMaUMO KOMMaHAMTUCT cTan obnagatenem
KOHdMAeHUManbHbIX CBeAEHUN, TO Ha Hero BosnaraeTcs naccmBHas 0653aHHOCTbL MO UX HepasrnalleHuio (0. 4
CT. 65.2 TK PO).

MomMMMO 3TOro KOMMaHOWTUCT BrpaBe pacnopsiXaTbCsi CBOeW pAonen B CKNago4yHOM KanuTane
ToBapuwecTBa Ha Bepe. OH MOXeT nepedatb ee ApPYroMy YYacCTHWKY-BKNagvuMKy uUnu TpeTbemy nuuy, B TOM
yucne NocpeacTBOM BHECEHMS B YCTaBHbIN (CKNadoYHbIN) KanuTan X03sMCTBEHHOro obLecTsa (ToBapuLlecTtsa) (
0.1 c1. 66.1 TK P®). lNpu 9TOM KOMMaHAMTUCTLI NOMB3YIOTCA NPEeUMYLUEeCTBEHHbIM nepes TPeTbrMy nuuamm
npaBoOM MOKYMKW OTYyxaaemon Jonu (ee yactu) (moan. 4 n. 2 cr. 85 MK P®). Nepenaya Bcen gonn MHOMy nuuy
KOMMaHAMTUCTOM NpekpallaeT ero yyactme B ToBapuliecTBe Ha Bepe. [laHHOe yyacTve npekpallaeTcs Takke B
cny4yae BbIxoga KOMMaHOUTUCTa U3 ToBapuLlecTBa Ha Bepe (noan. 3 n. 2 ct. 85 TK PO).

MepeyeHb mnpaB y4yaCTHUKOB-BKMNAAYMKOB MOXET OblTb paclumMpeH yupeauTernbHbIM — [OrOBOPOM
ToBapuLLecTBa Ha Bepe (0.2 cT. 85 TK PO).

OcHOBHOIM 06SAA3aHHOCTbLI KOMMaHAMTUCTA U3 NPeAyCMOTPEHHbIX 3aKOoHOM (0. 4 cT. 65.2, 0. 2 c1. 67 TK
P®) aesnseTca BHeceHMe BKnaga B CKMafoO4HbIN KanuTan TOBapuLLEeCcTBa Ha Bepe, YTO yOOCTOBepseTcs
CBMAeTenbLCTBOM 00 yyacTuu, BblgaBaeMblM BKIaguuky ToBapuwectBoM (0. 1 cT. 85 MK P®). [aHHbIN AOKYMEHT
He sIBNAEeTCA UueHHon Gymaron. B cBol oyepedb OCHOBaHWEM MpUoOOpeTeHUs KOMMaHAMTUCTOM MpaBa yyYacTus
(4neHcTtBa) (0.1 c1. 65.1 K P®) aBnsieTcs rpaxaaHCcKo-NpaBoBOW SOMOBOP, MO KOTOPOMY NMLO NepeaaeT BKNag
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

B CKIa04YHbIM KanuTarn TOBapuULLECTBa Ha Bepe, a B Ka4yecTBe BCTPEYHOro NpedocTaBneHms npuobpeTaeT ctaTyc
y4yacTHUKa-BKNagvuka TosapuilecTsa.

MonHble ToBapuWM Takke y4acTBYIOT B 06pa3oBaHMM CKINaJoyHOro KanvTtana ToBapullecTBa Ha Bepe, a
KpOMEe TOro, OCYLUECTBMSIOT OT €ro UMEHW npeanpuHuUmaTtenbckyto gedtenbHocTb (o1 c1. 82 TK PD) wu
ynpaensaiT ToBapuwectsom (0.1 c1. 84 TK P®). NpaBoBoe nonoxeHne MosHbIX TOBaApULLEN B TOBAPULLECTBE Ha
BEpe CXOOHO C MpaBOBbIM MOMOXEHNEM, KOTOpPOE 3aHMMaloT KOMMMEeMEeHTapuu B MOMHOM TOBapuLLECTBE.
Otctopga n nosienexve B MK PO 0. 2 1. 82, cornacHo KOTOPOMY MOMOXEHWE MOMHbIX TOBApPULLEN, YH4aCTBYIOLNX B
TOBapuLLECTBE Ha Bepe, N UX OTBETCTBEHHOCTb MO 06sA3aTenbCTBaM TOBapuLLEeCTBa ONpeaenstoTcst npaBunamm
o6 yyacTHMKax nofHoro ToBapuulecTBa. B cBolo ouepegp onpegensiowas pofib KOMMNEMEHTapues B
KOMMaHOMTHOM TOBapuLLEeCTBe, KOTOpOe ynpaBnseTcs UMK M OeWCTBYeT yepe3 HUX B rpaxgaHckom obopoTe,
06bsAcHAeT HopMy [. 5 cT. 82 K P® 0 npumeHeHUn K TOBapuULLECTBY Ha Bepe B CybCcManapHOM MNopsiake npasun
O MOfTHOM TOBapWLLECTBE.

BO3MOXHOCTb CaMOCTOATENbHOW MPeanpUHUMATENbLCKON AeATENbHOCTM KOMMIIEMEHTAPUEB OT WMEHM
KOMMaHAMTHOro TOBapuLLIECTBA CBS3bIBAETCS 3aKOHOA4ATENEM C X OTBETCTBEHHOCTbIO MO o6si3aTeNnbCcTBam
ToBapuwecTtBa (0.1 ct. 82 K P®). B uensax npegoTBpalieHns "pacnbiieHns” nmylectsa KOMNieMeHTapeB
cpeau pasnuyHbIX KpeOUTOpPOB 3aKOoH paspellaeT niuy MMeTb CTaTyc MNOSIHOro ToBapuilia TONbKO B OAHOM
XO359MCTBEHHOM TOBapuLlecTBe. nOSTOMy OHO MOXET ObITb NOMHLIM TOoBapuLem TOoJbKoO B OAHOM TOBapullecTee
Ha Bepe. MNpyn 3TOM y4aCTHUK MOSTHOrO TOBapULLIECTBA HE MOXET OblTb KOMMNIIEMEHTAPUEM B TOBapULLIECTBE Ha
BEpe, a NOJHbIN TOBapuL, B TOBApULLECTBE Ha BEPEe HE MOXET ObITb YHAaCTHUKOM MOMHOro ToBapuuiecTsa (0.3
cT. 82 TK PO).

Tak ke Kak U B NOonHoOM TOoBapwuiecTse, dmpmeHHoe HanmMmeHoBaHue ToBapulleCcTBa Ha Bepe B Lendax
MHOPMUPOBAHMSA KPEAMTOPOB TOBAapULLIECTBA O NMUAX, HECyWwux cybcumanapHylo OTBETCTBEHHOCTb MO €ro
obsisaTenbcTBaM, [OMMKHO cofepkaTb cBedeHus 06 uMeHax (HaMMeHOBaHMUSIX)  KOMMNeMeHTapueB.
YJyacTHUK-BKNAAuMK, Yybe MMs Bblno BKMOYEHO B (PMPMEHHOE HaMMEHOBaHME KOMMaHAWTHOMO TOBapWLLECTBA,
nycTb gaxe u no owmnbke, npuobpeTaeT ctaTyc nonHoro ToBapuwa (0.4 ct. 82 'K PO).

EQVHCTBEHHBIM JOKYMEHTOM TOBapuLLECTBA Ha Bepe SBNSETCA yypeauTenbHbIA JOroBOp, KOTOPbLIV
noanuceiBaeTcs ToNbKo komnnemMeHTapuamm (0.1 cr. 83 K P®). Cneuundpmka ero cogepxaHus ycTtaHOBMEHa B M.
2c1. 83K PO,

HVIKBVIAVIpyeTCﬂ KOMMaHAOUTHOE TOBapuLLecTBO No 06IJJ,VIM npasunam o nukengaunn opnanveckmx numu c
0COBEHHOCTSAMM, NpeaycMOTpeHHbIMU cT. 86 MK P®.
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BOI'IpOCI:I ana o6cy>|<,1:|,eHv|9|
1. Bcem nun npmn3Hakam opmnan4eckoro fimua cooTBeTCTBYyeT NoJIHOEe TOBapVILLI,eCTBO?

2. B yem nposBnseTca KOHCTUTYTMBHBLIN MPU3HaK MOMHOro ToBapuwectTBa? KakoBbl 0COBEHHOCTU ero
nposiBreHna?

3. Kakme o0CODEHHOCTM nNpaBOBOrO MOJSIOXEHUS MOSHbIX TOBApULLEA 3aKpensieHbl OenCTBYHOLLNM
KoprnopaTuBHbIM 3aKOHOA4ATENbCTBOM?

4. OtnuyatoTcs nu MMyLleCTBeHHbIE TMpaBa MOJIHOro ToBapula OT MMYLLECTBEHHbIX Mpas, 00ObI4YHO
npenocrtaBiideMblX y4aCTHUKaM (‘-IJ'IE‘HaM) KOMMepHECKOVI KOpI'IOpaLI,VIVI?

5. Otnuyatotca nn HenmMmyuleCTBeHHble npaBa NOJIHOro ToBapulla OT HEMMYLLUECTBEHHbIX npas, 00bI4HO
npegocrtaBndeMblX y4aCTHUKaM (‘-IJ'IeHaM) KommepquKoﬁ KOpI'IOpaLI,I/II/I?

6. Kakue Tnnoeble Modenu BeaeHWs ger NosHOro ToBapuLLiecTBa 3akpenneHsl B [K PO?

7. Kak onocpeayeTtcd npouecc Bbixoga U3 NONMHOro toeapulecTtsa ero y4aCtHMKOB, a TakXe nosierieHne B
TOoBapuLllecTBe HOBbIX y‘-IaCTHl/IKOB?

8. CTouT nNu OTeYecTBEHHOMY 3aKOHoAaTemn MNpu3HaTb aKUMOHEPHYH KOMMAaHAMTY Kak pa3HOBMOHOCTb
KOMMaHAMTHOro ToBapuLLiecTBa?

9. AenstoTCA NN YNeHbl-BKNaAYMKL MOSTHOMPAaBHbIMK YYacTHUKaMU KOMMaHAUTHOro ToeapuiiectBa? Kak
onpeaensieTcs Ux NpaBoBOE MONOXeHne?

10. Hackonbko BOCTpeboBaHbl XO3SAWCTBEHHbIE TOBApPULLECTBa B KayecTBe CYObLEKTOB COBPEMEHHOro
rpaxkgaHckoro obopoTa?

Tema IV. XO3AWCTBEHHbIE OBLLUECTBA .
KAK CYBBEKTblI KOPMOPATUBHbIX MPABOOTHOLLUEHUN

§ 1. O6LLEeCTBO C OrpaHNYEHHON OTBETCTBEHHOCTLIO KaK CyObeKT
KOpnopaTUBHbIX NPaBOOTHOLLIEHWA

O6WwecTBOM C OrFpaHUYeHHOW OTBETCTBEHHOCTbI MNPU3HAETCA XO3ANCTBEHHOe 0bLWecTBo,
yCTaBHbIW KanuTan KOTOpPOro pasgeneH Ha [onu; Yy4YacTHUKM obwectBa € OrpaHUYeHHOWM
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OTBETCTBEHHOCTbIO He OTBeYarwT MO ero obA3atenbCTBaM M HeECYT PUCK YObITKOB, CBSAA3aHHbIX C
peATeNnbLHOCTbLIO ObLecTBa, B Npegenax CTOUMOCTU NpuMHagnexawmx um gonewn (0.1 cr. 87 K PO, o. 1 c1.
2 3akoHa 06 O0O0).

W3 npuBegeHHOro onpeneneHnsa BUAHO, YUTO KOHCTUTYTUBHBLIM npu3Hakom OO0 gABnsieTcs oTCyTCTBUE Y
€ro y4acTHMKOB OTBETCTBEHHOCTU Mo 06s3aTenscTBam obuwectBa. OHM HECYT NULIb PUCK YObITKOB, CBA3aHHbIX
C OgeATenbHOCTbIO obwecTBa. B aTom cmbicne HasBaHWe AaHHOW Pa3HOBWAHOCTU XO3SIMCTBEHHOrO obLLecTBa,
yKasbiBaloLlee Ha OrpaHWYeHHYl0 OTBETCTBEHHOCTb €ro Y4YacCTHUMKOB, HEKOPPEKTHO, YTO HEeOOHOKPaTHO
oTMevanoch npasoBedamu <1>.

<1> Cwm., Hanpumep: $Pnenwuy E.A. BypxyasHoe rpaxgaHckoe npaBo Ha cryxbe MOHOMOMMCTUYECKOro
kanutana. M.: lOpwua. nsg-so MO CCCP, 1948. C. 6.

MpaBoBoe nonoxeHue ydacTHMkoB OOO HanoMMHAET MOMOXEHWE KOMMAHOUTUCTOB B TOBApULLECTBE Ha
BEpe TEM, YTO OHM He OTBevalT Mo obs3aTenbcTBam obwiectBa cBoMM uMMyLlecTBOM. OgHako B OTnnyme ot
Y4aCTHMKOB-BKNaa4MkoB yvactHukn OOO npuHMmaloT yyacTue B yrpaeneHun obLiectBoM u hOopMUPYHOT ero
BbICLUMI opraH - obuiee cobpaHme yyacTHukoB (0.1 ct1. 65.1, 0. 1 c1. 65.3 TK P®).

OT KoOMMnemeHTapueB, NPUHUMAIOWMX Yy4vacTue B YMpPaBfeHWU XO3SAWCTBEHHLIM TOBaPULLECTBOM,
yyacTHukn OOQO oTnu4yaloTcss TeM, YTO He HecyT OTBETCTBEHHOCTM Mo obsizatenscTtBam obLlecTBa U He
OCYLLECTBMAOT OT €ro MMEHU npeanpuHMMaTenbCkylo AeaTenbHocTb, nockonbky OOO peictByeT B
rpaxgaHckom obopoTte npu nomoLum ceomx opraHoB (0. 1 c1. 53 NK PO, cT1. 40 3akoHa 06 O0O0).

HecmoTtpsa Ha To 4yto OOOQO npeacraensieT coboli oO6beouHeHMEe KanuTanoB, 3Ha4YeHUe JUYHOCTU
yyacTHMUKA B HEM HaMHOro Bbilwe, YeM B AO. C 3TUM CBA3aHO OrpaHUYeHMe YMCIIEHHOIO COCTaBa YYaCTHWUKOB
obuwecTea: cornacHo 0. 3 c1. 7 3akoHa 06 OO0 umcno yyacTHUKOB obuiecTBa He MoxeT ObiTb 6onee 50. Ha
OOO Bosnaraetcs 06493aHHOCTb NO BeAEHUIO crnvcka ydacTHuUkoB (c1. 31.1 3akoHa 06 O0O0).

Bnepsble opraHusalmoHHo-npaBosas dopma OOO nossunace B [epmaHum (Gesellschaft mit
beschrankter Haftung). OHa nonyuyuna npusHaHue B crneunansHoM 3akoHe oT 20 anpens 1892 r.,

OEVCTBYIOLLEM C M3MEeHeHuaAMWU OO0 HacToswero BpemeHn (GmbH-Gesetz). 3atem gaHHas copma nony4una
LUIMPOKOE pacnpocTpaHeHWe B 3aKoHOOATENbCTBE pasnuuHbix rocyaapcts. K npumepy, Bo PpaHuum

TOBapPULLECTBY C OrPaHNYEHHON OTBETCTBEHHOCTbIO (Société a responsabilité limitée) nocssiwena rn. Il
TUTYyna BTOPOro KHUrn BTopon Toprosoro koaekca (Code de commerce).

B AHrnum OOO B Oonblle CTeNeHn COOTBETCTBYET YacTHasd KOMMAHWS C  OrpaHUYeHHOM
oTBeTCTBEHHOCTbIO (Private limited company), cratyc kotopon onpegensietcs 3akoHOM O KOMMAHUSIX
(Companies Act 2006), B MeHbLUEN CTeneHW - NapTHEPCTBO C OrpaHUYEeHHOW OTBETCTBEHHOCTbio (Limited
liability partnership), cosgaHve koToporo ctano BO3MOXHbIM B CBA3M € npuHATMeM B 2000 r. cneuunansHOro
3akoHa (Limited Liability Partnerships Act 2000).

B pooktabpbckon Poccum gonroe Bpemsi obcyxaancs BOMpoOC O LenecoodbpasHOCTU 3akpensieHusl B
3aKoHe HOBOWM pa3sHOBWOHOCTM TOBApULLECTBA - TOBApULLECTBA C OrpaHWYeHHOW OTBETCTBEHHOCTbID. MHorme
npaBoBeabl CYMTanu, YTo JaHHas opraHM3aunoHHo-NpaBoBas hopma HeonpaBgaHHO OCBOOOXAAET Y4aCTHUKOB
TOBapULLECTBA, MNPUHMMAKOLWMUX HENOCPEACTBEHHOE Yy4yacTMe B YNpaBleHUn UM U onpeaensiowmnx ero
OeATENbHOCTb, OT OTBETCTBEHHOCTM MO 006s3aTenbCcTBaM ToBapuwiecTBa. He cryyaiHO ToBapuLLiecTBO C
OrpaHMYEHHON OTBETCTBEHHOCTbLIO HE NMOSYUYNUIIO NPU3HaHKE B NpoekTe paxaaHCKoro ynoxeHms <1>.

<1> ['paxxgaHckoe ynoxeHue. KHura nsatas: Obssatensctea. C. 316 - 319.

lMpaBoBoe perynupoBaHue oTHowweHun ¢ yyactnem OOO MMeeT HECKOSbLKO YPOBHEM: BO-NEPBbIX, KaK 1 B
crny4yae C X035IMCTBEHHbIMW TOBapULLECTBAMM, 3TO COOTBETCTBYOWME nonoxeHus [K P® (B yacTHoCTW, HOpMBbI
noanaparpada 4 § 2 rn. 4 MK P®); Bo-BTOpLIX, B cuny 0. 3 c1. 87 K P® npasoBoe nonoxeHne OOO, npasa u
0053aHHOCTM €ero y4yacTHMKOB onpegensiTca Takke 3akoHoMm o6 OOO. HakoHeu, B-TpeTbUX, 3TO HOPMbI
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

cneumansHOro 3akoHofAaTeNnbCTBa, pernaMeHTUpytoLLMe onpeaeneHHble OTHOLWEHUS, NepeYncrieHHble B 0. 0. 2, 3
c1. 1 3akoHa 06 OOO0.

EaonHcTBeHHBbIM yypeauTenbHbiM gokymeHtom OOO saBRsieTcs ero ycras, KOTOPbIA OOMKEH coaepxaTtb
cBefeHus, npegycMmoTpeHHble 0. 3 1. 89 'K P® n 3akoHom 06 OOO (B yacTHOCTU, 0. 2 CT. 12). Yupeautensam
(yyacTHVMkam) OaHO MpaBo B npefenax, YCTAHOBMEHHbLIX 3aKOHOM, CaMOCTOSATENbHO (DOPMYyNMpoBaTh TE WK
WHblE MONOXeHus ycTtaBa obuiectBa. B aTtom crnyyae oHW JOImkHbI yTBEPAUTE pa3paboTaHHbIn ycTtaB. OgHako
ecrnm B paspaboTke Takoro AOKyMEHTa HeT HeobxoAMMOCTW, TO yypeauTenu MOryT OrpaHuYUTbCH TUMOBLIM
yCTaBOM, KOTOpbIN, cornacHo 0. 1 ct. 12 3akoHa o6 OO0, yrtBepxgaetcss MMHUCTEPCTBOM 3KOHOMWYECKOrO
passutua P® <1> nocpegcTtBOM MPUHATUA HOPMaTUBHOrO NpPaBOBOro akrta. B HacTosiwee Bpems ykaszaHHoOe
MUHUCTEPCTBO yTBEPANUNO 36 TUMOBbLIX YCTABOB, HA OCHOBAHWMM KOTOpbIX MOryT aencrsoBate OO0 <2>. OpraH,
OCYLLECTBMAILWMIA FOCYAapCTBEHHYIO perucTtpauuto topuamdeckux nuy (PHC Poccum) <3>, gomkeH ObiTb
yBeJOMIIEH OOLLECTBOM O TOM, YTO OHO AENCTBYET HA OCHOBaHUM TUMOBOIO yCTaBa.

<1> Cm.: 0. 5.2.28(186) MNonoxeHust o MMHNUCTEpPCTBE 3KOHOMUYECKOro pa3BuTus Poccuinckon ®enepauun,
yTBepxaeHHoro NMoctaHoBnenunem lMNMpasutenbcrea PO ot 05.06.2008 N 437.

<2> [pukasz MuHakoHompa3seutua Poccum ot 01.08.2018 N 411 "O6 yTBEPXXAEHUM TUMOBbLIX YCTaBOB, Ha
OCHOBaHWUM KOTOPbIX MOTYT AEeNCTBOBaTb OOLLECTBA C OFPaHUYEHHON OTBETCTBEHHOCTLIO".

Mpasutenbctea P® ot 30.09.2004 N 506.

<3> Cwm.: n._1 lMonoxeHua o depepanbHOM HamoroBon cnyxbe, yTBepxaeHHoro [locTtaHoBNEHWEM

M3mMeHeHMs B TUMOBOW yCTaB TakkKe BHOCATCS MOCPEACTBOM MPUHATUS MWHMCTEPCTBOM 3KOHOMWYECKOTO
pa3sutua PP cooTBeTCTBYIOLEro HOpMaTUBHOIO NpaBoBoro akTa (0.1 c1. 12 3akoHa 06 OOO0). OHn BCTynatT B
CWIy B CPOK, YCTAHOBJIEHHbIN AaHHBbIM aKkTOM. YCTaB, YTBEPXKAEHHbIN y4YpeautensMm (y4acTHMkamu) obuiectsa,
HaNpPOTMB, N3MEHSIETCS HAa OCHOBaHUWM pelueHus obuiero cobpaHusa yvactHmkoB OOO (m.4 ct. 12 3akoHa 006
00Q0). lMo obwemy npaBuny Ana TpeTbUX UL 3TU U3MEHEHWs npuobpeTaloT Ccuny C MOMEHTa UX
rocygapcrBeHHon permctpaumm (0.4 c1. 12 3akoHa 06 OO0).

Ecnn pewenne o6 yupexageHmn OOO npuHumaeTcs cobpaHmem yupeautenen (o. 1 cr. 11 3akoHa 06
000), 10 yupegutenu B Lensix onpeaeneHnsi COBMECTHON OEeATENbHOCTM MO yYpexaeHuto obLlecTBa OOIMKHbI
3aKMIYNTL OTAENBHOE COrfalleHne, MMeHyemoe AOroBOpoM 06 yuypexaeHuMu obuwecTtBa. OTOT JOroOBOp He
CTaHOBMTCH yypeamuTenbHbiM JOKYMEHTOM opuandeckoro nuua (0.5 c1. 11 3akoHa 06 O00).

Mockonbky OO0 gaBnsieTCa pasHOBUOHOCTBIO X03AWCTBEHHOro obuwectea (0.1 c1. 87 K P®d), To 06beM
NPaBOMOYUIA €ro y4aCTHWKOB onpeaensieTcsl NpornopumoHanbHO MX AOMsSM B YCTaBHOM kanutane obliecTsa.
OpHako B cuny Toro, 4to OOO oTHeceHO 3akoHodaTenem K 4Mcrny Henyo6nu4HbIX obwecTs (0. 2 cT. 66.3 K
P®), ero yctras unu KopnopaTUBHbIN AoroBop (c1. 67.2 K P®), 3aknioveHHbIn y4YacTHUKaMW, MOXeT
yCTaHaBnvMBaTb WHOW OObeM mMpaBomouui. B nocnegHem crnyvae CBedeHVMs O HanmM4Mu KOpMopaTUBHOMO
A0oroBopa M O NpegycMOTPEHHOM MM OObeme MpaBOMOYMIA YYacTHWMKOB obLlecTBa AOMKHblI ObiTb BHECEHbl B
EOuHbIN rocygapCTBeHHbIN peecTp topuanyeckmx nuy (ganee - EMPHON) (0.1 c1. 66 TK PO, moan. "n.1"n. 1 ¢c1. 5
®epepanbHoro 3akoHa oT 08.08.2001 N 129-®3 "O rocygapCTBEHHOW perucTpauun puandeckux nuy u
nHAMBUAYanbHbIX NpegnpuHumatenen”).

MonyyaeTcs, YTO yKa3aHHbI KOPMOPaTMBHLIA OOrOBOP CTAHOBUTCS KBa3WyvpeauTenbHbIM [OKYMEHTOM
OO0, B TO BpeMs Kak OCHOBHasi Liefb €ro 3akyllouYeHusi - He M3MeHeHue obbeMa NPaBOMOYMIN YYaCTHUKOB
oblecTBa, a onpefeneHne Nopsiaka OCyLLECTBEHMS YXe uMmetowmxca y Hux npas (0.1 c1. 67.2 TKP®, 0. 3 ¢r. 8
3akoHa 06 OO0OQ). B wopuguyeckon nutepatype nonoxeHve 0. 1 ct. 66 MK P® o npaBOMOuYMAX y4aCTHUKOB
HenyOnu4Horo obuiecTea, He 0OYCMNOBMNEHHbIX BEMMYNHON UX JONEN B YCTABHOM KanuTtane lopuandeckoro nuiua,
ObIno noaBeprHyTo yoeamTensHom Kputmke <1>.

<1> Cwm., Hanpumep: CyxaHoB E.A. KoMmmeHTapuin Kk cT. cT. 65.1 - 65.3 K P® // BecTHUK rpaxkgaHcKoro
npaea. 2014. N 3. C. 107 - 130.

B OOO HarmsgHoO nposiBrisieTcs TakoW  OCHOBOMOMarawwMi  MpU3HaK  PUANYECKOro nuua, Kak
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

OpraHusauMoHHOe eAMHCTBO, 3aKM4alWUics B Hanmuuum y obliecTBa MepapXUYEeCcKo CUCTEMbI OpPraHoB
ynpaeneHusi, obnagawlmx onpeaeneHHon komneTeHumen. lMocpeacTtBoMm opraHoB o06LiecTBO npuobpeTtaeT
cyObeKTUBHbIE NpaBa U NPUHMMAaET Ha cebsi topuamndeckmne obssaHHocTh (0.1 cT1. 53 K PO).

Ha BepwuHe wepapxum HaxoguTcss obuwee cobpaHue y4vacTHukoB OO0O, ssnsioweecs ero
BoJleo6pasyrowmm opraHom. ATOT opraH onpeaensieT OCHOBHbIE HanpaBreHus AesaTenbHOCTM obecTBa (0oan.
1n. 2 c1. 33 3akoHa 06 O0O0).

3akoHogaTenb onpeaenseT AaHHbIN opraH B kayecTse Bbicwwero (0.1 ¢1. 65.3 TK PO, 0. 1 c1. 32 3akoHa 06
00O0). Takon noaxon obycrnoBneH TeM, YTO MO KIOYEBLIM BOMPOCaM AeATENbHOCTM 0OLLEeCcTBa peLleHne MoXeT
npvHUMaTb ToNbko obliee cobpaHue ero y4yacTHMKOB. [aHHble BOMpocbl 0OpasyloT MCKIYMTENbHYH
KoMmneTeHUuto obuwero cobpaHus ydactHukoB OOO. CormacHo 0.2 cr. 33 3akoHa o6 OOO B cocTaB
WCKIMIOYNTENBHON KOMMETEHLMW, B YaCTHOCTU, BXOOSAT BOMPOCHI YTBEPKAEHWUS ycTaBa obLilecTBa U BHECEHUS B
HEro M3MeHEeHUN, YTBEPXXAEHMS FOAOBbIX OTYETOB U FOAOBbLIX Oyxrantepckmx 6anaHcoB, pacnpeaeneHnst YACTom
nNpubbInu obliecTBa Mexay ero yyacTHUKamu, peopraHusauum v nuvkeuvpgauum obuwectsa u T.n. lNepeveHb
BOMPOCOB MCKIIOYMTENBHOW KOMNeTeHuun obliero cobpaHus yydactHukoB OOO, npuBedeHHbI B n. 2 cT. 33
3akoHa 06 OO0, aensieTcs oTKPbITLIM. OH MOXET ObITb ONOMHEH APYIMMU CTAaTbSIMU Ha3BaHHOrO 3aKoHa.

Tak, TOnbkO o0OLlee cobpaHWe Y4YacTHMKOB MNPWHMMAaET peLleHne O COorfnacoBaHWM COENoK Co
3HayMTenbHbIMK akTMBamu obuectsa. K Takum caenkam OTHOCATCS cAenKW, B COBEPLUEHUN KOTOPbIX UMeeTCA
3auHTEepPeCcOBaHHOCTb, €CMNW LeHa cOenkv UM CTOMMOCTb UMYLLECTBa, SABMSAOWErocs npeameToM CAernku,
npesbiwaeT 10% 6anaHcoBon cToumocTn akTneoB oblecTsa (0.8 c1. 45 3akoHa 06 OOQ0). 310 Takke KpynHble
cOeriku, CBsi3aHHble C MpuobpeTeHnemM Unn OTYYXKOEHUEM UMyLLEeCTBa, CTOMMOCTb koToporo npesbiwaeT 50%
CTOMMOCTU MMyLLecTBa obuwecTtBa (0.3 cT. 46 3akoHa 06 O0O0).

Bonpocbl komneTeHuMn obuero cobpanust ydactHukos OO0, koTopkle MOryT ObITb NepedaHbl YCTaBOM Ha
paccMOTPEHUE UHBLIX OPraHOB yrnpaBneHus obLLecTBOM, 0Opa3yoT HEUCKMIOYUTENLHYIO UK anbTepPHaTUBHYHO
KOMMeTeHUUuo obuiero cobpaHus. Bo3MOXHOCTE NPUHATUS peLlleHWid Mo BOMPOCaM, COCTaBMSLWUM TaKyto
KOMMETEHLMIO, HanpsaMylo CBsid3aHa C AUCMNO3UTMBHBIMU HopMmamu 3akoHa 06 OOO. B gaHHoM cryvae MMmeeTcs
anbTepHaTMBa B pacnpeneneHmm HEUCKIIYUTENbHOM KOMMNETEHUUN Mexay obLmm cobpaHmnem ydactHnkos OO0
W  MHbIMW OpraHamu ynpaeneHus obwectBom. [lpumepom MOXeT ChAyxuTb Bonpoc obpasoBaHuUs
NCNONMHUTENbHbLIX OpPraHoB oOLlecTBa M AOCPOYHOrO NPEeKpalleHNs MX MONHOMOYMIA, KOTOPLIA MOXET ObiTb
OTHECEH yCTaBOM 06LLEeCTBa K KOMMeTeHL MU coBeTa AnpekTopoB (noan. 2 n. 2.1 c1. 32 3akoHa 06 O00).

Ob6Lee cobpaHue yyacTHmkoB OOO MOXeT NpoBOANTLCH B ABYX OCHOBHbLIX hopMax: BO-nepBbiX, B hopme
COBMECTHOro NPUCYTCTBUSA, YTO MO3BONSIET y4acTHMKaM obLiecTBa pakTUyYeckn NpuUcyTCTBOBaThL Ha cobpaHum
N NPUHMMaTb yyYacTve B 0OCYXXOEeHUM BOMPOCOB MOBECTKN OHsI, KOTOPOE 3akaH4YMBaeTcsl ronocoBaHneM (o. 1 cT.
32 3akoHa o6 OOO); Bo-BTOpbIX, B 3a04HOW chopme, Korda rornocoBaHMe NPOBOAUTCS OMPOCHBIM MyTEM
nocpeacTBoM obMeHa AOKYMEHTaMu U MHbIMKM crnocobamu, npegycMoTpeHHbimy 0.1 c1. 38 3akoHa 06 OO0O.
lMoBecTka OHs obulero cobpaHus y4acTHMKOB 0OLlecTBa, NPOBOAMMOrO B 3a04HOWM hopme, orpaHudeHa. Ha
TakoM cobpaHnM He MoryT ObITb yTBEpPXAEHbI FO40BbLIE OTYEThI 1 ByxranTepckue 6anaHckl obLiecTsa.

B cuny npsimoro ykasaHusi 3akoHa obuiee cobpaHue ydyactHnkoB OOO AomkHO NpPoBOAUTLCSA XOTst Obl OAMH
pa3 B oA C LIENbio YTBEPXKAEHNS FTO4OBbLIX pe3ynbTaToB AesTenbHocTn obuwectBa (4.1 c1. 34 3akoHa 06 OOO0).
Takne exerogHble cobpaHusi, Co3biBaeMble WCMOSTHUTENbHbIM OpraHoOM OOLLEeCTBa, MMEHYIOTCS OYepeaAHbIMM.
O6bwwee cobpaHme y4acTHMKOB, HE OTBEYaloLLlee NpM3Hakam odepeaHoro, OyaeT aBnaTbcs BHeovepeaHbiM. OHO
NpOBOANTCA B Cryyasix, onpeAeneHHbIX YCTaBOM 0bLecTBa, a Takke B MOObIX UHbIX CrydasX, ecrv NpoBeaeHuns
Takoro cobpanusi TpebyloT MHTepeckl obLliecTBa u ero y4acTHukoB (0. 1 c1. 35 3akoHa 06 OOO0). 3akoHoaaTernb
ycTaHaBnvMBaeT oOLWMe MONOXeHWs, kacawwmecss nopsgka cosbiBa (cr.cr. 35, 36 3akoHa o6 OO0O0) wu
npoBegeHusa (cr._ct. 37, 38 3akoHa 06 OOQ) obuwero cobpaHusa ydactHukoB OOO. [detanuanpyeTtcs Takom
NnopsioK yCTaBOM U COOTBETCTBYIOLLMMM BHYTPEHHUMU JOKYMeHTamm obLiecTBa.

Ans npyHATUs obwmM cobpaHneM yyacTHukoB OOQO pelueHWst Mo BOMPOCY MOBECTKM AHA TpebyeTcs
npoctoe GONbLLIMHCTBO FOSIOCOB OT O6LLEro YMcra ronocoB yyacTHUMKoB obuiectBa (0.8 c1. 37 3akoHa 06
00O0). UcknioveHnss na atoro npaeuna MoryT OblTb NMPEeQYyCMOTPEHbI Kak 3akOHOM, Tak M yCcTaBOM oOLLecTBa.
Hanpumep, pelweHne obuiero cobpaHus yyacTHMKOB obllectBa O co3faHuu unvana Wnm  OTKPbITUM
npeacTaBUTENbCTBA NPUHUMAETCS KBaNnM(PUUUMPOBaHHbIM OONbLLIMHCTBOM HEe MeHee 2/3 rosiocoB OT obLlero
yucna ronocoBs y4acTHUKOB obuwectBa (0.1 c1. 5 3akoHa 06 OOO). B cBoio oyepedb npekpalleHue
OOMONHUTENbHBLIX NPaB, NPeLOCTaBMNEHHbIX BceM yyacTHMkam OO0, TpebyeT eanHornacHoro pelueHus obuiero
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

cobpaHusa yyacTHuMkoB obuiecTBa (0. 2 cT. 8 3akoHa 06 O0O0).

B mogn. 3 n. 3 cr. 67.1 TK P® 3akoHogatenb YCTaHOBWUN rapaHTMu MNpoTMB hanbcmudukaumm UTOros
npoBeaeHus obuero cobparusa ydactHukoB OOO. PeleHuns obuero cobpaHms y4acTHUKOB oOLecTBa OOSIKHbI
ObITb HOTapuanbHO ypocToBepeHbl. VHom crnocob noaTBepxaeHust chakta NpuHATMS obwmm cobpaHnem
YyYaCTHMKOB OOLLEeCTBa peLleHUs 1 CocTaBa Y4YaCTHMKOB, MPUCYTCTBOBaBLUMX MPU €ro MPUHSATUN, MOXET ObiTb
npegycMoTpeH yctaBoM nnbo pelueHnem obuiero cobpaHusi y4acTHUKOB 06LLecTBa, MPUHATBIM €4MHOrMacHo.
PeweHnsa eguHcTBeHHOro y4vactHuka OOO, npuHATbIE MM NO BONpocaMm KomnetTeHuun obuwero cobpaHus
yyacTHukoB (cT. 39 3akoHa 06 OOQ), He TpebytoT HOTapManbHOro U MHOro 0coBOro yaoCTOBEPEHMSI.

Mopsgok obxanoBaHWst peLleHnst, MPUHATOro oowmmM cobpaHnem y4acTHUKOB O6LLECTBA, YCTAHOBIIEH B CT.
43 3akoHa 06 OOO0.

Cneaytowmn no 3Hadumoctn opraH B OOO - 370 coBeT AUPEKTOpPOB (HaGnropaTenbHbIA COBET),
co3gaHne KoToporo He sBnsietca obsizatenbHbiM (0.2 cT. 32 3akoHa o6 OOO). Hecmotpa Ha ero
dakynbTaTUBHBIN XapakTep, O PoNu AaHHOro OpraHa CBMOETENbCTBYET TO, YTO UMEHHO €My B COOTBETCTBUM C
yCTaBOM MOXeT ObITb NepedaH Ha pacCMOTPEHNe BONPOC ONpeaerneHnss OCHOBHbIX HanpaBfeHn OeaTenbHOCTH
OOO (noan. 1 n. 2.1 c1. 32 3akoHa 06 O0O0).

paxxgaHckmMn kogekc PP B kavyecTBe OCHOBHOWM Lenu oOpa3oBaHWsi COBETA OUPEKTOPOB B KOpropaumu
Ha3blBaeT OCyLIeCTBIIEHUe KOHTPOMA HaZ ee UCMNOSTHUTENbHbIMK opraHamMmu (0. 4 cT1. 65.3). [1ns ee peanusauuu
yCTaHaBNMBaEeTCA OrpaHW4YeHMe Ha COBMELLEHMe [JoSmkHocTem B coBeTe pgupektopoB OOO wu  ero
MCNOJTHUTENbHbIX OpraHax. TaK, YrieHbl KonnernanbHOro UCNOJNTHUTENBbHOIO opraHa He MOryT COCTaBIATb bonee 1
/4 cocTaBa coBeTa AupekTopoB obuiectBa. [lpy 3TOM nMUO, ocyllecTBhstowee QYHKUMN eONHONNYHOTOo
NCMNOMHUTENBHOrO OpraHa, He MoXeT ObITb OAHOBPEMEHHO NpeacenaTernieM coBeTa ANpPeKTopoB obuiecTtBa (0.2
cT. 32 3akoHa 06 O0O0).

Coset gupektopos OOO wnmeeT MOMHOMOYMSA MPUHMMATb PeLIeHWs MO BOMPOCaM, OTHECEHHbLIM K ero
komneTteHumn 3akoHoM 06 OOO u yctaBom ob6uwectBa (moan. 11 n. 2.1 c1. 32 3akoHa 06 OOOQO). MNopsagok
obpasoBaHus 1 OeATENbHOCTN COBETa ANPEKTOPOB, a Takke NopsAoK NpekpaLleHnsi NoTHOMOYMI YreHOB coBeTa
avpextopoB onpegenstotcs yctasom OO0 (0.2 c1. 32 3akoHa 06 O0O0).

Mopspok o6anoBaHMs peLleHnn, MPUHSATBLIX COBETOM ANPEKTOPOB 06LWeCcTBa, yCTaHOBMEH B CT. 43 3akoHa
06 OO0O0.

PykoBoACTBO TekyLlen OeATeNbHOCTbIO OB EeCcTBa OCYLLECTBIAETCS UCNONTHUTENbHbIMU opraHamu (0. 4
cT. 32 3akoHa 06 OO0Q). B cBoen geAaTenbHOCTM OHM NOAOTYETHbI 00LEeMYy COOpaHU0 y4acTHUKOB M COBETY
aupektopoB obuiectea. Yctae OOO moxeT npegycmaTtpuBatb obpasoBaHMe OOHOBPEMEHHO €4MHOSTUYHOrO U
KONMnernansHOro  WUCMOSNIHUTENbHOMO oOpraHa WM  TOMbKO €eAWHOSIMYHOINO MCNOSIHUTENBbHOro OpraHa.
CyLLEeCTBOBaHNE KOMMerManbHoOro UCNONHUTENIbHOro opraHa 6e3 egMHONUYHOIO He JOMYyCKAaeTCsl, NOCKOIbKY
UMEHHO nocregHun 6e3 [OBEPEeHHOCTU AENCTBYET OT MMeHM obuiecTBa, B TOM 4ucre npeacTaBnsieT ero
MHTEpechbl M COBepLUaeT cOefikvM, a TakKke BblAAaeT JOBEPEHHOCTU Ha MNpaBo MpeacTaBuMTENbCTBA OT MMEHM
obwectBa (nogn. 1, 2 n. 3 cr. 40 3akoHa 06 OOO). EAMHONMYHBIA UCNONMHUTENbBHBLIA OpraH obLiecTBa He
CTAHOBUTCH KonnernanbHbIM, €Crii ero MOSTHOMOYMS OCYLLECTBNSAOTCA OAHOBPEMEHHO HECKONbKUMU NULaMu,
aevicteyrowmmm coBmecTtHo (0.1 c1. 53 TK P®). Ecnn ycTtaB ob6LulecTBa npeaycmMaTpyBaeT, YTO yKasaHHble nvua
OEeVCTBYIOT HE3aBMCMMO Opyr OT gpyra, To B 06LlecTBe npoucxoout obpasoBaHWE HECKONbKUX eOUHONMYHbIX
ncnonHuTenbHbIX opraHos (0.3 cT. 65.3 TK PO).

Mexgy OOO wu dwusmyeckuMm nuuom, obpasylowmm ero eAUHOMNUYHBIN  UCMONHUTENBHBIN  OpraH,
3aKknyaeTca [O0roBop, ONpedensiolmi MnopsaokK OCYLECTBNEHUA TakuM MULOM  OYHKUUA  eOUHONUYHOro
ncnonHuTeneHoro opraHa obwectea (0.1 cr. 40 3akoHa 06 OOO). Ha pgaHHbI 4OroBOp pacnpoCTpaHsATCS
nonoxennss [0. 43 TpygoBoro kogekca Poccuickon ®epepauunu, ycTaHaBnmBawowme OCODEHHOCTM

perynMpoBaHusi Tpyaa pykoBOAUTENS opraHu3aumnm <1>,

<1> Cm.: 0.1 MocTtaHoeneHus NneHyma BC P® o1 02.06.2015 N 21 "O HeKOTOpbIX BONPOCax, BO3HUKLLNX Y
CydoB Mpu MPUMEHEHUWN 3akoHoLaTesibCTBa, Perynupylowero Tpyd PYyKOBOAUTENA opraHuMsauumM U 4YeHoB
KonnernanbHOro UCNOJIHUTENbHOIO opraHa OpFaHI/I3aLLI/IVI".
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NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

Mopsgok OeAaTenbHOCTU €OUHONMYHOIO MCMOSTHUTENBHOMO OpraHa oOWecTBa UM MPUHATUMS MM peLUeHnI
yCTaHaBNnMBaeTCs yCTaBoM 00LLeCcTBa, ero BHyTPEeHHMMN JoKyMeHTamu (moan. 6 n. 2.1 ¢r. 32, nogn. 8 n. 2 c1. 33
3akoHa 06 O0Q0), a Takke ykasaHHbIM gorosopom (0. 4 c1. 40 3akoHa 06 OOO0). KomneTeHUns eaNHOMNYHOTO
MCMNOJTHUTENbHOIo opraHa 06LIJ,eCTBa CTPOUTCA NO OCTAaTOYHOMY NpuHUMNY. 370 3Ha4nT, YTO OH YNOJTHOMO4Y€EH
NpUHUMaTbL pPeLLeHnMst MO BOMPOCaM, OCTaBLUMMCH HE OXBa4yeHHbIMW KOMMeTeHuuen obwero cobpaHus
y4acTHMKOB 06LLLeCTBa, CoBETa ANPEKTOPOB M KOMIEerManbHOro NCNoNTHUTENbLHOro opraHa obwecTsa (moan. 4 0. 3
cT. 40 3akoHa 06 O0O0).

B uenax nosblweHns 3(pHEKTUBHOCTU TeKyLLero ynpaBrneHus OOLeCTBOM MOSTHOMOYUSA €OUHOMUYHOro
NCMONHUTENBHOIO opraHa MoryT ObiTb NepeaaHbl NpodeccMoHanbLHOMY ynpaBrsiloLWEeMY, B KA4ECTBE KOTOPOro
BrpaBe BbICTyNaTb Kak WHAMBMOYaAnbHbIA NpeanpuHMMaTenb, Tak W KOMMEepYeckass opraHvsauusi.
CooTBeTCTBYOLLEE pELUEHNEe MpUHUMAEeTCss oOWuM CcoOpaHMEM Y4YaCTHUKOB WM COBETOM [OUPEKTOPOB
obLiecTBa, ecnu Bonpoc O nepegaye NOSIHOMOYNI yNpaBnsAlLWeMy OTHECEH YCTaBOM K €ro KoMmneTeHuun (ooan.
2n.21ct. 32, noan. 4 n. 2 ct. 33 3akoHa 06 OOO0). C ynpaBnsoLWwmMM 3aKo4YaeTcsa rpaxaaHCKo-NpaBoBOMN
[OroBop, MMeLWNin MHOro obLero ¢ 4OroBOPOM BO3Me3OHOro okasaHusa ycnyr (0.1 ct. 779 K P®). lMpwu
nepegade MOMHOMOYUIA €OUHONNYHOTO WCMOMNHUTENbHOIO OpraHa OOLecTBO OCyLlecTBMsieT CyObeKTUBHbIE
npaBa 1 NpMHUMAaET Ha cebs topuanyeckme obsi3aHHOCTM Yepes ynpasnsioLero (0. 2 cT. 42 3akoHa 06 O0O0).

Hannune B OOO konnervanbHOroO M €4MHONMYHOIO WUCMOSMIHUTENBHONO OpraHa npeanonaraeT 4YeTkoe
pa3rpaHM4yeHre nxX KOMneTeHUMN B chepe OCyLLECTBIEHNS TEKYLLEro PpyKOBOACTBA AEATENbHOCTLIO obLlecTBa.
C uneHamu KomnnervanbHOrO MCMOMHUTENBHOIO opraHa obLiecTBa Tak e, Kak U C JINLOM, OCYLLEeCTBMSHOLMM
PYHKLMN €OMHOMNYHOIO MCMOJSTHUTENBHOMO OpraHa, 3aKn4valTcs LOroBopbl, Ha KOTOpblE pacrnpoCTpaHseTcs
pencteue . 43 Tpygosoro kogekca P®. MNopaaok AesaTenbHOCTU KonnernanbHOro MCNonHUTENbHOro opraHa
obLecTBa U NPUHATUSE UM PELUEHNIA YCTaHaABNMBAETCS YCTaBOM OOLLECTBaA M €ro BHYTPEHHUMM AOKYMeHTamu (0.
2 cT. 41 3akoHa 06 O0O0).

Mopsook 0GXanoBaHWS PeLLEHU, NPUHATLIX UCTMONMHUTENBHBIMU OpraHamMu obLlecTBa, YCTaHOBMEH B CT.
43 3akoHa 06 O0O0.

OpraHom cpuHaHcoBO-x03ANCTBEHHOro KoHTpons OOO saBnsetcs u3bupaemasa obwmm cobpaHuem
y4acTHUKOB 06LLleCcTBa peBU3UOHHAas KOMUCCUA UNn peBu3op. YcTaB obLliecTBa MOXET NpeaycMaTpmBaTh, YTO
byHKLMN opraHa hMHaHCOBO-XO3ANCTBEHHOIO KOHTPOMS OcyllecTBnseT ayautop obuwectea (0.6 cr. 32 3akoHa
06 O0O0). YcraB OO0 Takke MOXeT coaepxaTb NOMoXeHne o6 OTCYTCTBUM PEBU3NOHHOM KOMUCCUU UNKN O ee
CO30aHVM UCKIIOYUTENBHO B CIydasx, NpeayCMOTPEeHHbIX ycTaBoM (Doan. 4 0. 3 ¢1. 66.3 K PO).

B uenax HegonyweHus KOHNUKTa MHTEPECOB 3aKOH 3arnpellaeT BXOAuTb B COCTaB PEBU3MOHHOM
KOMUCCUM YrieHaM COBETa AMPEKTOPOB, UL, OCYLLECTBNSHOWEMY (PYHKUMU €AMHOMMYHOIO UCMONHUTENBHOIO
opraHa, 1 YneHaM KomnmnernanbHOro UCMoSTHNTENBHOIO opraHa obuwectBa (0.6 c1. 32 3akoHa 06 OOO0). MNopagok
paboTbl PEBM3MOHHON KOMMUCCUKM (peBn3opa) obLiecTBa onpenenseTcs yCTaBOM UM BHYTPEHHUMU LOKYMEHTaMu
obwecTtBa (0.4 c1. 47 3akoHa 06 OOO0).

OTtHeceHne OO0 «k uucny HenybnuyHbix obwecTs (0.2 cT. 66.3 K P®P) npegocrtaBnseT ero y4acTHUKam
LUMPOKME BO3MOXHOCTU ANA nepepacnpeaeneHns KOMNeTeHUMU Mexgy pasfvyHbIMW OpraHamMu yrnpasneHus
obwecTtBom (0.3 cT. 66.3 K PO).

YyactHukn OOO y4yacTByHOT B ynpaBrieHUM ero gernamm yepes obuiee cobpaHme yy4acTHUKOB. [JaHHoe
npaBo SIBNSIETCA BaXHEMLLIMM Cpegu HeMMylecTBeHHbIX npaB ydyacTHukoB OOO, koTopble NpeayCMOTPEHbI
3akoHom (o1 c1. 65.2 TK P®, p._1 c1. 8 3akoHa 06 OOO), nockonbky obuiee cobpaHne y4acTHMKOB - 3TO
BbICLUMIA OpraH obuiectBa. B cBA3M C 3TMM HWMYTOXHBIMM OyayT MONoOXeHus yctaBa obLiecTBa MMM peLLeHus
opraHoB o6LecTBa, orpaHu4mBaLLme gaHHoe npaeo (0.1 c1. 32 3akoHa 06 O0O0).

I'IpaBo yqyactua B ynpaBrieHnn gernamu obuectea nveet CITOXHYH CTPYKTYpPY, COCTOALLYHO U3 pdaa
HpaBOMO‘-IVIVI, CBA3aHHbIX C rlpou,e,qypoﬁ noAroToBkn 1 nposeaeHunsA obuiero CO6paHVIFI y4aCTHUKOB obuectra. K
TaknM npaBoMo4naM MOXHO OTHECTU crneayroune.

Bo-nepBbix, 3TO NpaBOMOYMe Ha y4YacTue B MOArOTOBKE K NpoBeaeHuto obuiero cobpaHms y4aCTHUKOB
OO0OQO. Takoe y4yacTMe MOXeT ObiTb BblpaXXeHO, Hanpumep, BO BHECEHWW BOMPOCOB B MOBECTKY OHA obLiero
cobpanusa (0.2 c1. 36 3akoHa 06 O0O0).
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

Bo-BTOpbIX, cormacHo nO. 1 cr. 32 3akoHa 06 OOO cyObekTbl paccMaTpuBaemoro npaBa MoOryT
NPUCyTCTBOBaTb Ha O6LLLeM co6paHv||/| n npuHnMmaTb yyactume B 06cy>|q:|e|-|vm BOMPOCOB, BKIMHOYEHHbIX B
NOBECTKY AHA obLero cobpaHus.

B-TpeTbux, B NpaBo ydactusa B ynpaeneHun genamm OOO BXOAMT NpaBOMOYME royiocoBaTb MO BCEM
BOMpOCaM MOBECTKM OHSA oOwero cobpaHusi ydacTHuMKOB. o obliemy npaBuny Kaxabli y4acTHMK obuliecTBa
MMEEeT 4MCIo TroSfioCcoB, MNPOMOPUMOHANbLHOE €ero Jone B YCTaBHOM kanutane obuwectBa. 3akoH o6 OO0
npegycmatpuBaeT psa UCKMYeHMn u3 aToro npasuna. K npumepy, ecnv yctaBom obLiecTsa He npegyCMOTPEHO
MHOE, MpuW rorocoBaHMM no Bonpocy 06 u3bpaHuM npeacefaTenbCTBYyOLLEro Ha obuwem cobpaHuu Kaxkablii
y4acTHUK cobpaHua umeeTt oaumH ronoc (0.5 cr. 37 3akoHa 06 O0O0). Ycras OOO n kopnopaTuBHbIA LOroBOP
Takke MOTyT yCTaHaBnMBaTb MHOW NOPSOOK onpedenieHns Yncna ronocoB y4acTHUKOB obulectBa (0.1 c1. 66 MK
P®, n. 1 c1. 32 3akoHa 06 O0O0).

B-4eTBepTbIX, NpaBo y4yacTust B ynpaeneHun genamum OOO BkntoyaeT B cebs npaBoMoudve TpeboBaTb
npoBeAeHusi BHeo4epeaHoro obuero cobpaHus yyactHmkoB obuiectsa (0.2 c1. 35 3akoHa 06 OOO0).

B-natbix, y4actHukn OOO npu HanmuMymmM yCTaHOBMEHHbIX 3aKOHOM OCHOBaHWI 06ragatoT npaBoOMOYMEM
co3blBa BHeouyepeaHoro obuiero cobpanus (0.4 ct. 35 3akoHa 06 O00).

HakoHeL, B-LWeCTbIX, Y4aCTHUKN obwecTBa MoryT ObITb M36paHbl B OpraHbl yrnpasJiieHNA U UHbl€ OpraHbl
0O00.

Cnepnyowum HeUMyLLeCTBEHHbIM MpaBoM, NpuHaanexawum ydactHukam OOO, sBnsieTcs npaBo Ha
uMHcopMaLmio o aesTenbHoCTU oblecTBa. o cBoeMy copepaHWlo OHO npeacTaBnsieT coboli BO3MOXHOCTb
nony4yaTb CBEAEHUS O AESATENBHOCTU OOLLECTBA M 3HAKOMUTLCS C ero ByxranTepckoi U MHOWM AoKyMeHTaumen (0.
1 ct1. 8 3akoHa 06 OO0O). lNepeveHb OOKYMEHTOB, K KOTOpPbIM Y4aCTHUKY obliecTtBa ormkeH ObiTb obecneyeH
goctyn, cogepxutca B 0.2 c1. 50 3akoHa o6 OOO. lNopsgok OcylwecTBAeHUs npasBa Ha WMHAOPMaLMIo

onpeaensieTcs ycTaBoM obLiecTsa.

Ans nonydeHus HeobxoauMon NHPOPMAaLMN YHaCcTHUK OOLLEeCTBa JOIMKEH COCTaBUTbL U HaMpaBuTb B agpec
obwecTBa COOTBETCTBYWOLWMA 3anpoc. Ha o0wecTBo, mnonyymBlUEE YyKa3aHHbIA 3anpoc, Boarnaraetcs
00513aHHOCTb MO €ro WCMOSIHEHWMIO, MPW STOM CMOCODO WUCMOMHEHUs OMpeaensieTcss CaMuM  YYaCTHUKOM
X035MCTBEHHOro obuwectsa. OH MOXeT Mo cBoemy BblOopy noTpeboBaTe OT obLliecTBa HEMoCpeaCTBEHHOWN
nepegayun Tpebyemon MHopmaLum B 06bEKTUBUPOBaAHHON hopme, HanpuMep B BUAE KCEPOKONUIA [OKYMEHTOB,
W OFPaHUYNTBCS O3HAKOMJIEHMEM C HeW B MOMELLEHMM UCMONHUTENBLHOro opraHa obwecTtBa. B nocnegHem
cnyyae OOO obecneymBaeT NuLLb JOCTYN K HocuTenam nHdopmaumm (0.3 c1. 50 3akoHa 06 O0O0).

MonyyeHne yyacTHuMKkammn obLiecTBa onpegeneHHon WHgopMauum MOXeT MNPOUCXOAMTb B Mpouecce
ncrnonHeHnss obLecTBoM nyGnUYHO-NpaBoBOM 00A3aHHOCTM MO  PacKpbITUO MHGoOpMauum wnu ee
pacnpocTpaHeHuto, 3aKnoYaloLLemMyca B COBEPLUEHUN AENCTBUIA, HanpaBneHHbIX Ha obecrneyeHne nonyyeHns
nHOopMauMn HeonpeaeneHHblM Kpyrom nuy. Mpumepom mMoxeT cnyxuTb onybnukoBaHne OOO cBegeHun o
npuobpeTteHnn nm Gonee 20% ycTaBHOrO kanuTana APYroro Xo3sancTBeHHoro obuwiectsa (0.4 c1. 6 3akoHa 06
000).

OnpepgeneHHbiMM  0COBEHHOCTSIMM  XapakTepu3yeTcs MOPSAOK MPedoCTaBleHUs CBEOEHWUA, UMERLLMX
pexum orpaHudeHHoro pgoctyna. [HocTyn ydacTHMKa K [OKYMeHTaM, codepXalum KoHduaeHUManbHyo
mHcdopmauumto, obycnoBnMBaeTcs NOAMUCAHNEM MeXZy HUM 1 obLecTBOM OOroBopa O HepacnpoCTpaHeHWM
MHpopMaumn. YCnoBusi Takoro AOroBopa MOryT Onpeaenatbcsi o0WwecTBoOM B opMynspe unu B WHOW
CTaHAapTHOW hopMe M OOIMKHbI ObITb €AMHBIMY ANS BCEX y4acTHUKOB obLecTBa (0.5 cT. 50 3akoHa 06 O0O0).

O6LecTBO C OrpaHWYeHHOM OTBETCTBEHHOCTbIO BMpaBe OTKa3aTb Y4YacTHWMKY B MNpeaoCTaBreHunu
OOKYMEHTOB MpU HanuMuMm OCHOBaHWM, U3NOXeHHbIX B MO. 4 cT. 50 3akoHa 06 OOO. YTpara nuuom craTtyca
yyactHuka OOO nuwaet ero npaea Ha nonyyvyeHne uHdgopmaumn. VcknoveHns gonyckarTcs Nub B LENnsax
obecneyeHns OCyLLECTBIEHNSI MHbIX NPaB AAHHOIO Nnua, Hanpumep npasa TpeboBaHWs BbIOLIBLUMM Y4aCTHUKOM
BbINNaTtbl AEWCTBUTENLHOM CTOMMOCTU MpUHAANexXaBLlen eMmy OONM B YCTaBHOM kanuTane obwectBa (cT. 23
3akoHa 06 O00) <1>.
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

<1> CwMm.: 0.6 uHdopmaumnoHHoro nucbMa [Mpesnguyma BAC PP ot 18.01.2011 N 144 "O HekoTOpbIX
BONpocax MpakKTUKA pPacCMOTPEHUSI apOUTpaXkHbIMM CydaMu CMOPOB O NpedocTaBneHun UHGopMaumm
y4yacTHMKaM XO39NCTBEHHbIX 00LecTB".

3akoHHoe TpeboBaHue yyactHuka OOO o npefocTaBneHn eMy CBEAEHUI NOANEXUT yOOBNETBOPEHMIO. B
NMPOTUBHOM cryyae oOLEecTBO MOXET ObiTb MOHYXXOEHO K NPeAoCTaBMEHMIO 3arnpalimBaeMon WHdopmMauuu.
Momnmo 3TOro Ha OOLLECTBO MOXET ObITb BO3MOXeHa 00S3aHHOCTb MO BO3MELLEHWUI0 YObITKOB, MPUYUHEHHbIX
HEUCNONHEHNEM NN HEHaAMNEXaLLMM NCMNOSNTHEHMEM 0051I3aHHOCTI MO NpPeaoCTaBNeHN0 MHPoOPMaLmK.

C npaBoM Ha WHGOPMaUMIO TECHO CBSA3aHO MNpPaBO Ha KOHTPOSib 33 (UHAHCOBO-XO3ANCTBEHHOM
aeatenbHoCTbio obwectea. OgHMM M3 cnocoboB OCYLLECTBNEHUSA NMpaBa Ha KOHTPOSb ABMSAETCA MofyvyeHue oT
obLiecTBa COOTBETCTBYHOLEN MHopMauun. BmecTte ¢ Tem NpaBoO Ha KOHTPOMNb HE OrpaHW4MBaeTCs MPOCTbIM
O3HakomneHvem ¢ uHgopMauuen. OHO npedocTaBnseT Yy4acTHUKY obuwectBa BO3MOXHOCTb TpeboBaTb
npoBeaeHus ayautopckon nposepkn (4. 2 cT. 48 3akoHa 06 OOQ). Kpome TOro, KOHTPOnb OCyLLecTBNAseTCA 3a
hMHaHCOBO-X03ANCTBEHHON AesTenbHOCTbI0 obwecTBa. CBeaeHus, NpeaocTaBnseMble y4acTHUKY obLiecTBa B
npouecce peanusaumvM UM npaBa Ha WMHOPMaLuo, MOryT KacaTbCA He TONbKO (PMHAHCOBO-XO3SMCTBEHHOW
AeATernbHOCTW.

Mockoneky OO0, Gyayum KOMMEpPYECKOM OpraHu3aumnen, cosgaeTca B Lensix nssnedexHms npubsinu (0. n. 1,
2 c1. 50 TK P®), TO OCHOBHOE UMYLLUECTBEHHOE MpPaBO €ro Y4YacTHMKOB - 3TO MpaBO Yy4yacTuA B
pacnpegeneHun npubbinm (0.1 c1. 67 TK PP, 0. 1 c1. 8 3akoHa 06 O0O0). Mexay yyacTHukamy obLiectBa
pacnpegensdetca unctaa npubbinb (0.1 cT. 28 3akoHa o6 OOO), npeacrasnswowas codbon YyacTe NpubbInK,
KOTOpasi OCTaeTcs B pacrnopsikeHuyn obliecTBa nocrne ynnaTbl Hamnoros, COOPOB, OTYUCIIEHWA W APYrvX
obsA3aTenbHbIX NaTexemn cornacHo AaHHbIM ByxranTepckon ((PMHaHCOBON) OTHETHOCTMU.

CobcTBeHHble genctBus yyactHuka OOO mmeloT ocoboe 3HadeHune Ans pacnpepeneHuns npubbinu. Tak,
pelweHue o pacnpeaeneHUn NpuébINKU NpMHUMaeTcst obwmm cobpaHmem yvyacTHUKOB obuwecTBa (Doan. 7 0. 2
¢T. 33 3akoHa 06 O00). O4yeBMOHO, YTO €CNN BCE YYACTHUKN OOLLECTBA YCTPAHATCA OT MpoLecca rofocoBaHus
no BOMNPOCY O pacnpegeneHum npubbinn, TO COOTBETCTBYIOLLIEE peLLeHne He ByaeT NpUHATO U Npubbinb He byaeT
pacnpegeneHa.

BennunHa npubbinu, npuuMTalollencs KaxkgoMy yvacTHUKY, MPOMopLMOHanbHa BenuyvMHe ero onv B
yCTaBHOM KanuTane obuwiecTa (0. 2 cT. 28 3akoHa 06 O0O0). MHoM nopAAOK pacnpeneneHns YNCTON Npubbinm
mexgy ydyactHukamu OOO moxeT BblTb NPegyCMOTPEH Kak ero ycTaBoM, Tak U KOpNopaTUBHbLIM AOrOBOPOM, Mpu
YCNOBUU BHECEHUS CBEAEHUA O HEM U O MpPeayCMOTPEHHOM MM OBbeme MpaBOMOYMI yYacTHMKOB ObLlecTBa B
EMPKON (0.1 ct1. 66 'K PP, 0. 2 c1. 28 3akoHa 06 OO00).

Tak kak mHTepecbl OOO He cBOAMMbI K MHTEpPecaM €ro y4acTHMKOB, 3akoHoAaTteflb MpedycMoTpen
OorpaHuyveHusi, NPenaTCTBYIOLUNE YOOBMETBOPEHUIO WX MMYLLECTBEHHbIX MOTPEOHOCTEN 3a CYET CHUXKEHUS
Kanutanusaumm akTuBoB oOLlecTBa. YCTaHOBMEHME TaKuWX OrpaHW4YeHuid MpomMcXoamuT MNOoCcpencTBOM 3anpeTta
NpYHUMaTL peLleHne O pacnpegeneHun npubbinu mexagy yvYacTHMkamu oOLiecTBa wiv 3anpeTta BbiniavnBaTb
y4YacTHUKaM NpubbINb, pelleHne o pacnpepeneHun KoTopon yxe npuHaTo. OCHOBaHMS ANs Takux 3anpeToB
npegycmoTperbl B 0. 0. 1, 2 c1. 29 3akoHa 06 O0O0.

BBegeHne ykasaHHbIX 3anpeToB OnpaBAaHHO, MOCKOMNbKy yvacTHMkM OOO He oTBevawT No ero
obs3atenbctBam. Pacnpeaenexnve npubbinn Mexay HUMKU He OOMKHO MoApbliBaTh UMYLLLECTBEHHOE MOMNOXEHWe
obLecTBa, YTO BaXXHO He TOMbKO AN Hero camoro, HO 1 Ans ero KpeaMTopoB.

B otnuume oT KopnopaTMBHOro npaBa yyacTus B pacnpegeneHun npmbbinin - COCTaBHOM YacTu npasa
yyactns (0.1 c1. 65.1 MK P®) obssaTtenbcTBeHHOE nNpaBo TpeboBaHWUA BbinNnatbl 4YacTM YUCTOM NPUBLINK
BO3HMKaeT TONbKO Mocne MpuHATMSA obwmM cobpaHMeM y4yacTHUMKOB OOLLEeCTBa peLleHus O ee pacnpeneneHum
mexgy Humu (0.3 cr. 28 3akoHa o6 OOO). O6uwecTBo 00653aHO BbINMATUTL Y4acTHUKaM pacnpeneneHHyo
NpuObINb NPY OTCYTCTBUU OFpaHUYEeHUA Ang Takow Bbinnathl (0.2 cT. 29 3akoHa 06 OOO). B npoTMBHOM crnyyae
OHa MOXET ObITb B3bICKaHa C 06LlecTBa NPUHYAMUTENBLHO B cyaebHOM nopsgke <1>.

<1> Cm.: noan. "a" n. 15 MNocraHoenenus NneHyma BC P® N 90, NMneHyma BAC P® N 14 o1 09.12.1999 "O
HEKOTOPbIX BOMpocax npumeHeHus degepanbHoro 3akoHa "O6 obLecTBax ¢ oOrpaHUYeHHON OTBETCTBEHHOCTLIO".
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

Hanuune orpaHuyeHuii Ha BbINnaTy pacnpedeneHHo npubbiny He npekpaliaeT COOTBETCTBYHLLEE
06s3aTenbCcTBEHHOE MpaBo ydacTHukoB OOO, a nuwb NpensaTcTBYeT ero ocyllecTBrneHuto. Moatomy nocne
OTNafeHNs OCHOBaHWIA, NPENATCTBYIOLLMX BbinNnaTte pacrnpeneneHHon mexay yvYacTHukamu obwectsa npuobbinu,
BbINnaTa JomkHa coctosaTbea (0. 2 cT1. 29 3akoHa 06 O00).

Ewe ogHo nmyLlectBeHHoe npaso yyacTHukoB OOO - npaBo Ha NMKBUAALMOHHYIO KBOTY onocpeayeT ux
MMyLLECTBEHHOE yvacTue B npouecce nukevpaaumm obuwectsa. OHO npeactaBnseT cobOn yCTaHOBMEHHYHO
3aKOHOM BO3MOXHOCTb Yy4yacTBOBaTb B pacrnpefeneHnM UMyLlecTBa, OCTaBLUErocs Mocrne pacyeToB C
KpeauTopammn obuiectBa B npouecce ero nuksmpaauun (0.1 c1. 8 3akoHa 06 OOQO). Pasamep NUKBNOALMOHHON
KBOTbI, NOAMNexallen BbinnaTe KOHKPETHOMY YY4aCTHUKY, ONpeaenseTcs Ha OCHOBaHWUM AaHHbIX JIMKBUOALMOHHOMO
6anaHca, COCTaBMEHHOro NWKBMOAUMOHHOW KOMWCCWMEN W YTBEepPXAEHHOro oOwuyM cobpaHuMeMm Yy4acTHMKOB
obuwecTtBa (0. 0.6, 8 c1. 63 TK PO).

3akoHogaTenb yCTaHOBUN Npeaenbl OCYLECTBNEHUA MNpaBa Ha NMKBUOAUMOHHYIO KBOTY. OHO MoOxeT
ObITb OCYLLECTBIIEHO TONbKO MOCMNE BbiMnaTtbl y4acTHMKaM obLiecTBa pacnpegernieHHOW, HO He BbinfadYeHHoN
Yyactu Ymncton npmbbinm (0.1 c1. 58 3akoHa 06 OOO0).

Ocoboe mecTo cpeam npaB yvactHukoB OOO 3aHMMaloT npaBa, onocpeayLlme nx Bbixoa U3 obwecrtsa.
OueBMAHO, YTO TakoW BbLIXOL4 MOXET OblTb OCYLLECTBMAEH MO OObIYHBIM FPaXXAaHCKO-MPaBOBbIM OCHOBAHUAM,
Hanpumep NyTeM 3akKYeHUss JOroBopa Kynnu-npoaaxu 4oy B yCTaBHOM kanuTane obuiectsa (0.4 cr. 454 TK
P®). Takon poroBop 3akni4daeTcsa MyTEM COCTaBMIEHMS OOHOrNO0 [OKYMEHTa, MOAMMCAHHOTO CTOPOHaMu, U
NOANEXMT HOoTapuanbHOMY YyOocToBepeHuto. HecobniogeHne HoTapuanbHoW ¢opMmbl BrieveT 3a cobor ero
HegencTeuTenbHoCcTb (0. 11 c1. 21 3akoHa 06 O0O0).

Hap;u:l,y C 3TUM BbIXOA U3 obLLiecTBa MOXET I'IpOM3OIZTM nocpencTtsoM peanunsadmm yd4aCTHUKOM obLecTBa
cneuunanbHbIX BO3MOXHOCTEN, npepnoctaBiideMblX KOprnopaTuBHbIMU NpaBaMu.

Tak, yyactHukam OOO npuHagnexut npaBo TpeboBaTb OT 0OWEecTBa NPUOBPETEHUA NpUHagnexalmx
UM Onen B ero yCTaBHOM kanutane. Takoe npaBo BO3HUKAET B CrEAYOLLMX Cryyasx.

Bo-nepBbix, korga npaBo Ha oTyyXxaeHue yvactHukom OOO cBoei Jonu 3anpeLlieHo MM OorpaHUYeHo.
Tak, ecnu yctaBom oOLLeCcTBa YyCTAHOBIEH 3anpeT Ha OTYY)XAEHWEe AOMMU, NpUHaanexalen y4acTHUKY, TPETbUM
niuam, a gpyrme y4acTtHUKM oTKasanucb OT ee npuobpeTeHunsi, To No TpeboBaHMIO yvacTHMKa obLecTBO 06513aHO
npuobpectu ero gonto (0.3 c1. 93 NK PO).

Bo-BTOpBbIX, Takasi xe 0053aHHOCTb BO3HUKAET y OOLLECTBa, ECNY He MOJTyYeHO cornacue Ha OoTvyXaeHue
40NN OAHMM YYaCTHWKOM APYromy YYacTHUKY UIN TPeTbeMY Nuuy, Npy YCIioBMKM, YTO HEOOXOAMMOCTb NOMYYEHNS
Takoro cornacus npeaycMmoTpeHa yctaBom obuectsa (0.3 c1. 93 K PO).

B-TpeTbux, obectBo 06513aHO nNpuobpect no TpeboBaHMIO yyacTHUKA ero JOM B Cryvyae NPUHATUSA
obwym cobpaHnem y4yacTHMKOB OOLLECTBa peLleHUs O COBEPLUEHWM KPYMHOW caenku unu o6 yBenuueHun
yCTaBHOro kanutana obuiectBa B cootBeTcTBMM C¢ 0. 1 cT. 19 3akoHa 06 OOO, korga yyacTHMK ronocosarn
NPOTUB NPUHATUS TAKOTO PELLEHNS UMW HE NPUHUMAan y4acTus B ronocoBaHum (0.2 ¢1. 23 3akoHa 06 O00).

B ykasaHHbIX Bbille criydasix 06LWeCcTBO BbIMNaynBaeT y4acTHUKY AeACTBUTENbHYI0 CTOMMOCTb €70 0NN
(n._2ct. 23 3akoHa 06 O0O0).

O6sA3aHHOCTb  BbINAATUTL AENCTBUTENBbHYIO CTOMMOCTb AONW MMM BblgaTb B HaType MWMYLLECTBO,
COOTBETCTBYlOLLIEE TaKoW CTOMMOCTW, BO3HWUKAET Yy 06LiecTBa U B OTHOLLIEHMM NMPaBONpPeeMHUKOB BblObIBLIErO
ydacTHuKa B cny4yae, npefycMoTpeHHoM B 1. 6 cT. 93 TK Po.

Bbixog yyacTHuka M3 obulecTBa BO3MOXEH Takke MOCPEACTBOM OCYLUECTBMEHWS MM npaBa BbixoAa,
KOTOpO€E AOIMKHO BbiTb NPSMO NpeaycMOoTpeHo ycTaBoM obwectsa (nogn. 1 n. 1 cr. 94 K PP). B gaHHOM cny4yae
BbIXO4 13 0OLLEeCTBa NPOMCXOAUT NyTEM yBeAOMITIEHUSA Yy4aCcTHUMKOM obLLecTBa O Bbixoge. Takoe yBegoMIleHne
KBanudmumpyeTcsl B kKa4eCTBE OAHOCTOPOHHEN COENKU, TpebytoLLen HoTapmanbHoro ygoctoBepermus (0.1 cr. 26
3akoHa 06 OOO). CyulecTBoBaBLUee paHee Hu4em He oOyCrnoBreHHOe MpaBoO Bbixoga M3 obulecTtBa C
nocriefqyower BbiNnaTton BblObIBLLEMY YYaCTHUKY OENCTBUTENBHOW CTOMMOCTW MpUHAaAnexaBllen emy Oonu
CTaBUIIO No yrpo3y CTaburbHOCTb MMYLLLECTBEHHOrO nonoxeHms O0O0.
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

Hons yyactHuka nepexoaunt k OOO ¢ gaTbl nonyyeHnst obLLecTBOM 3asBrieHus o Bbixode (noan. 2 n. 7 CT.
23 3akoHa 06 OOO0). MNpwu onpegeneHnn Takon gaTbl crnegyeT yunTbiBaTb nonoxeHna n. 1 cr. 165.1 MK P®. [na
TpeTbUx nNuL M3MeHeHust coctaBa yyacTHukoB OOO O6yayT umeTb cuny C MOMEHTa WMX rocyaapCTBEHHON
pervctpaumm (0. 7.1 c1. 23 3akoHa 06 O0O0).

Bbixog ydacTHMka M3 obLlecTBa He O3Ha4yaeT NMpeKpalleHUsA BCEX MMEKLMXCA Y HEero KopropaTuBHbIX
npaB 1 obsisaHHocTen. K npumepy, Yy y4vaCcTHMKaA He nMpekpawaeTca npaBo TpeboBaHus BbinnaThbl
OEencTBUTENBbHON CTOMMOCTU NpUHaaneXxasLlen eMy 4onn B yCTaBHOM KanuTane obLiectsa, koTopasi nepeLuna K
nocrnegHemMy B CBSI3M C BbIXO4OM yyacTHuka (0. 6.1 ct. 23 3akoHa 06 OOO0). Ewe ogHUM NpMMepoM SABnsieTcs
00513aHHOCTb MO BHECEHMIO BKNada B MMyLLECTBO obLiecTBa, ecrnv COOTBETCTBYHOLLAA 0083aHHOCTb y4YacTHMKA
BO3HWMKIA 4O NOA4a4M UM 3asiBneHus o Bbixoae (o4 c1. 26 3akoHa 06 O0O0).

C uenbto obecneyeHns ctabunbHoro coctaBa yyactHukoB OOO, rae MUYHOCTHBIM (haKTOP XOTS He Tak
BaXeH, Kak B XO3ANCTBEHHOM TOBapMLIECTBE, HO BCe-Taku MMeEET CYLIeCTBEHHOEe 3HauyeHue, 3aKoHoaaTerb
HagensieT y4acTHUKOB obLlecTBa NpPeuMyLLeCTBeHHbIM MPaBOM MOKYMKW [0fM, OTYYXOAeMOW OOHUM U3
yyacTHuMkoB TpeTtbemy numuy (0.4 cr. 21 3akoHa o6 OOO). lMpenmyllecTBEHHOE MpPaBO MOXET ObITb
OCYLLECTBMEHO NWLIb NPY OTYYXAEHUM OOMNM TpeTbeMy nuuy. B Tom cnyyae, korga ogvH yyacTHUK obLiecTBa
NPON3BOAMT OTYYXKAEHUE MpUHaAnexalled eMy [OMnM B MONb3y MHOMO YYaCTHUKA, Y OCTanbHbIX Y4aCTHMKOB
obLecTBa OTCYTCTBYET NPEeUMyLLECTBEHHOE NPaBO MOKYMKW.

MomuMmo TOro, u4TO npuobpeTaTenemM [ONM [OIMKHO OblTb TpeTbe nuUo, Ans  BO3HWKHOBEHUS
MpevMyLLECTBEHHOrO NpaBa MoKyrnku TpebyeTcs cobnoaeHre 4ONOSNTHUTESNbHBIX YCITOBUIA.

Bo-nepBbix, NpenMyLLeCcTBEHHOE MNpaBO MOKYNKM BO3HUKAET TOMbKO Npu npopaxe Aonu. [Npu nHom
BO3ME3[IHOM OTYYXAEHUW fonu, TeM Gonee npu ee peanusaummn Ha 6e3803mMe3aHbLIX HaYanax, OHO He BO3HUKaeT
(n.4 ct1. 21 3akoHa 06 O0O0).

Bo-BTOpbIX, y4acTtHukn OOO no obuemy npasuny MOryT BOCMOMb30BaTLCA NPEUMYLLECTBEHHBIM NPaBOM
MOKYMKW OONW, €CNM OHM COrfacHbl ee NpMobpecTu No LieHe NpeanoXeHusl TpeTebemy nuuy. 13 atoro npasuna
MOryT ObiTb yCTaHOBMEHbl UcCKMoveHus. LieHa, no kotopon npuobpeTaeTca Aons B Nopsiake OCyLecTBReHUs
NpenMyLLeCTBEHHOro MnpaBa MOKYMKW, WMNW MOpPsAoK ee onpedeneHus MoryT OblTb YCTaHOBMEHbI YCTaBOM
obuwectea (0. 4 c1. 21 3akoHa 06 O00).

an/IMeHeHI/le npasuna o 3apaHee onpep,eneHHoﬁ LeHe NMOKYyNnkK1n O0nn He AOOJNKHO HapyuwaTb npaBa U
OoXpaHAaeMble 3aKOHOM MHTEepecChbl ee npoaasLa. B Cny4Yae BO3HMKHOBEHUA Cnopa, CBA3aHHOIo C OCyLleCTBIIeHNneEM
npenmMmyuecTBeHHOro rnpasa rnokynkn oJiM No LUeHe, KoTopad yCTaHOBJIeHa yCTaBOM obuecTea, CyA BrpaBe He
NMPUMEHATb COOTBETCTBYHOLLUME TMOJIOKEHNA YyCTaBa, €Clin Ha MOMEHT OCyLlleCTBIeHNA MNpenmMyLlecTBeHHOro
npaBa yKa3aHHasa ueHa CyLleCTBeHHO HUXe prHOHHOVI CTOMMOCTHU npo,u,aBaeM0|7| aonwn.

B-TpeTbux, B pesynbTaTe OCYLLECTBNEHUS NPEeVMMYLLECTBEHHOro MpaBa MOKYMKA OTyyxgaemas [Aons
AOImKkHa npuobpeTaTtbea uenukoM. Bmecte ¢ tem yctaBom OOO moxeT OblTb MpegycMoTpeHa BO3MOXHOCTb
MOKYMKVN He BCEeW JONM Uin He BCeN YacTu AOonn B yCTaBHOM kanuTane obuwectsa. Npy 3TOM ocTaBliascs 4ons
UNM YacTb JOoNM MOXeT ObiTb npogaHa TpeTbeMy nuvuy MNocfne YacTUYHOrO OCYLUECTBIEHUS Yy4aCTHUKaMM
obLecTBa NpenMyLLLEeCTBEHHOrO nNpasa nokynku (0.4 c1. 21 3akoHa 06 O0O0).

B-ueTBepTbIX, Y4acTHUKM OOO BhnpaBe NpUoOGPECTU OTYY)KAAEMYIO A0S0 MPONOPLMOHaNbHO pasMmepam
CBOMX [onei B ycTaBHOM KanuTtane obuwectea. OTCTynfieHne oT npasuna o NpornopumnoHanbHOM NpruobpeTeHmm
00NN MOXET ObITb NpeaycMOTpeHOo ycTaBoM obuwecTtsa (0. 4 cT. 21 3akoHa 06 O00).

HakoHeu, B-MATbIX, NPEVMYLLECTBEHHOE MPABO MOKYMKM [ONN MOXET ObITb OCYLLECTBNEHO B TEYEHME
CTPOro onpeaesieHHOro CpoKa, KOTOpbIA SABMSETCS NpecekaTernbHbIM. YYacTHUK - npodaBel, gonun obsizaH
n3BecTuTb OOLLECTBO O ee MnpeacTosiwen npogaxe. Takoe u3BelweHue fenaetcsa B opmMe HoTapuarnbHO
yOOCTOBEPEHHON OMEpPThl, KOTOpasi CYMTAETCHA MOMyYEHHOM BCEMM YyyacTHMKaMyn obLiecTBa B MOMEHT ee
nony4yeHns camum obiectsom (0. 5 ct. 21 3akoHa 06 OOO0). Cpok ocyLecTBNEHNA NPeMyLLECTBEHHOIO Npasa
MOKYMKM JOSNN NCYUCIIIETCS C MOMEHTA NoSy4YeHUs1 O6LLECTBOM YKa3aHHOIO N3BELLEHUSI.

K coenkam kynnu-npofaxu AOMu, COBEPLUEHHbIM C HapyLeHMeM NPenMyLLecTBEHHOro npasa NoKynku, He
npumeHsoTes nonoxennss cr. 173.1 K P®. B pgaHHOM cnyvae 3akoH YyCTaHaBnvMBaeT chneuuanbHble
nocneacTBUMA TaKOro HapylleHus B BUAe npenocTaBneHnsa obnagartento npevMyLlecTBEHHOro npaBa MOKYMnKu
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

BO3MOXHOCTU TpeboBaTb nepeBoga Ha cebs npaB M 06A3aHHOCTEN MOKynaTens no 3akr4eHHOMY OOroBopy
Kynnu-npogaxwu gonu (0. 18 c1. 21 3akoHa 06 O00) <1>.

<1> Cwm.: 0. 91 lMNoctaHoBneHus NneHyma BC P® ot 23.06.2015 N 25 "O npumeHeHnn cygammn HEKOTOPbIX
nonoxeHun pasgena | yactn nepeon INpaxaaHckoro kogekca Poccunckon ®enepauun'.

3akoHogaTenb MogyYepkMBaeT 3HAYMMOCTb JIMYHOCTM YyyacTHMka B OOO nocpeacTBOM NpPU3HAHUS
KaTeropmm BONOMHUTENbHbIX NpaB. OHWM MOryT ObiTb NMPegyCcMOTPEHbl YCTaBOM OOLLECTBA Kak B OTHOLUEHUU
BCEX YYACTHUKOB, TaK M B OTHOLUEHWM KOHKPETHOrO y4acTHWKa. [OMnonHWTenbHble npaBa, NpefoCTaBfiEHHbIE
KOHKPETHOMY Y4aCTHUKY, Hepa3pbiBHO CBSA3aHbl C €ro NUYHOCTLI0. B cnyyae otuyxaeHus UM JOnv B YyCTaBHOM
kanutane OOO oHn He nepexogAaT kK npuobpeTtartento gonu (0. 2 ct. 8 3akoHa 06 O00).

JononHuTensHbLIMU MOTYT ObITb HE TONbKO CyObEeKTMBHbLIE NpaBa ydacTHukoB OOO, HO 1 Bo3naraemble Ha
HMX Kopugnveckme obsasaHHocTn (0.2 c1. 9 3akoHa o6 OOOQO). 0O6s3aHHOCTM, He SBnALIMECH
OOMNOMNHUTENBHBIMU, MOXXHO OXapakTepmn3oBaTb B Ka4eCTBE OCHOBHbIX. OHU npeaycMoTpeHbl B 0. 4 ¢T. 65.2, 0. 2
cT. 67 TK PO, 0. 1 c1. 9 3akoHa 06 OOO. NepeyeHb topuanyecknx 06s13aHHOCTEN, BO3naraemMblX Ha y4aCTHUKOB
00O 3aKkoHOM, ABMSETCA OTKPbLITLIM 1 MOXET ObITb 4OMONHEH ycTaBoM obuecTBa (0.2 c1. 67 K P®).

KnroueBas o6s3aHHOCTbL y4yacTHuMkoB OOO 3akntovaeTcsa B (POPMMPOBAHUN MMYLLECTBEHHOW OCHOBBI
obuecTBa. 3Ta 0683aHHOCTb ABNsSeTCA 0693aHHOCTLI0 akTMBHOro Tuna. OHa obycnoBsrieHa TeMm, 4YTo o6LWeCcTBO
Kak ropuanyeckoe nuuo AOMmKHO obrnagaTe NpU3HakoM MmyllecTBeHHOW ob6ocobneHHocTu (0.1 c1. 48 K PO).
MoaTtomy yyactHukm OOO 065s3aHbl BHOCUTb BKNag B yCTaBHbIW KanuTasn U B MHOE MMYLLLECTBO obLiecTBa (0.
2 c1. 67 TK P®). CneumanbHbIN 3aKOH KOHKPETU3UPYET 3Ty 0653aHHOCTb.

Tak, yyactHukun OOO 065a3aHbl onnaYyMBaTh AONU B €r0 YCTAaBHOM Kanutane B nopsigke, B pasmepax u B
CPOKW, KOTOpbI€ NPeayCMOTPEHbI 3aKOHOM U A0roBopom 06 yupexaeHun obwectsa (0.1 ct. 9 3akoHa 06 OO0O0).
[aHHas 0653aHHOCTb BO3HMKAET Ha CTaauu yupexaeHus obLlecTBa M UMEET CyLleCcTBeHHble ocobeHHocTu (0. 1
cr. 16 3akoHa 06 OOOQ): obuiecTBO He MOXeT noTpeboBaTb €e MPUHYAUTENBHOTO MCMOMHEHUSA, MOCKOJSbKY
3aKoHogaTenb YCTAHOBWUI chneuuanbHble MOCMEeACTBUS €€ HEWCNONHEHWs, 3akriovallmecs B nepexoae
Heonma4yeHHoM aonmn Kk camomy obuwectsy (0.3 cT1. 16 3akoHa 06 O0O0).

OTka3 yyacTHuKa obLiecTBa OT onnaTbl 4ONWU B Cryvyae yBENWYEHUst ero yCTaBHOMO kanutarna BredveT 3a
cobol npusHaHWe YBENWYEHUS YCTaBHOrO Kanutana HecoctosiBwuMcsa (0. 2.2 c1. 19 3akoHa 06 OOO0).
lMpusHaHne yBenuyeHus YCTaABHOrO KanuTana HecOoCTOSBLUMMCH nopoxgaeT y obuwectBa 0653aHHOCTb MO
BO3BpaTy BKINaAoOB TEM y4aCTHUKAM, KOTOpble UX ke BHecnu (0.3 cT. 19 3akoHa 06 O00) <1>.

<1> B cuny mmnepaTuBHOro xapakrepa Hopm 0. n. 1, 2.2 c1. 19 3akoHa 06 OOO ycTaBHbIA Kanutan
obwectBa He MoOXeT ObiTb yBenMyeH Ha BenuuMHy (akTUYeCKM BHECEHHOro BKMNaga WHbIMU YyYaCTHUKaMu
obuwecTBa C OOHOBPEMEHHbIM YMEHbLUEHWEM HOMWHAnbHOW CTOMMOCTM AOMW, MpUHaanexalenh y4acTHUKY,
OoTKasaBlleMyca OT BHeceHus Bknaga (0._10 lMoctaHoeneHwus neHyma BC P® u MNneHyma BAC P® ot
09.12.1999 N 90/14). BmecTe ¢ TeM B UCKNIOYUTENBHBIX Criyyasx OT 3TOro fnpasuna BO3MOXHbl oTCTynneHus. K
TakMM CrlyyasiM MOXHO OTHECTM, Hanpumep, HeobXOAMMOCTb YBEenM4YeHWs YCTaBHOro kanuTana obuiectsa B
uenax msbexaHuns OaHkpoTcTBa. PaclmpuTtenbHoe TONKOBaHWe paccMaTpuMBaeMblX HOPM CTano BO3MOXHO
6narogaps npuHatTuio KC P® MNoctanoenexus ot 21.02.2014 N 3-1 "lMo geny o npoBepke KOHCTUTYLMOHHOCTYU
nyHkta 1 ctatbn 19 depepanbHoro 3akoHa "O6 obuiecTBax C OrpaHUMYEHHOM OTBETCTBEHHOCTLIO" B CBSA3W C
»anobon obLecTBa ¢ orpaHU4EHHO OTBETCTBEHHOCTLIO "®Pupma PerTuHr".

Kpome Toro, yvactHukm OOO npu Hannyunmm OCHOBaHUW, NPeagyCcMOTpeHHbIX cT. 27 3akoHa o6 OO0,
OOMKHbl BHOCUTb BKMad B uMyllecTBoO obuiecTBa. [Ansi BO3HWMKHOBEHMST TakOW 00s13aHHOCTM Heobxoaumo
Hanumume AByX OOCTOSTENbCTB: BO3MOXHOCTb HECEHUS Takoh 0053aHHOCTM [[ofkHa ObiTb NpegycMoTpeHa
ycTaBom obLliecTBa; BO3MOXeHWe OaHHOM 065S3aHHOCTM BO3MOXHO MUWb MO peleHuto obliero cobpaHus
y4yacTHuKoB obuiecTtBa (0.1 cT. 27 3akoHa 06 OOO0).

O06siI3aHHOCTb MO BHECEHWI0 BKMaga B MMyLecTBo obuwecTBa yCTaHaBiMBaeTCcA B OTHOLUEHUUN BCeX
y4aCTHUKOB, OHAKO ee coAepXaHue Yy pa3HbIX y4aCTHUKOB MOXEeT He coBnaaaTb. Tak, B OTHOLWEHUN OTOENbHbIX
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

YYaCTHUKOB MOTYT GbITb YCTAHOBMNEHbI OFPaHUYEHNs, CBA3aHHblE C BHECEHMEM BKNada B UMyLLecTBo (0.2 1. 27
3akoHa 06 O00).

Cpeon o00si3aHHOCTEN MacCUMBHOrO TuMa, Bo3naraeMblx Ha ydacTtHukoB OOO, MOXHO BblOENUTb
cnegyowme (0.4 c1. 65.2 K P®): Bo-nepBbiX, 0053aHHOCTb He pasrnawaTe KOHpMAeHUnanbHy MHopmMauuo
0 OeATenbHOCTM o6uecTBa; BO-BTOPbIX, 00513aHHOCTb HE COBeplLUaTb AEWCTBUS, 3aBEAOMO HanpaBbfieHHble Ha
npuyvHeHWe Bpeda oOLWeCTBY; B-TpeTbUX, 00A3aHHOCTb He coBepllaTb AevcTBUs (6e3dencTBue), KoTopble
CYLLECTBEHHO 3aTPYAHANT UMM AenalT HEBO3MOXHbIM LOCTMXEHME Uenen, pagm KoTopbix obiectBo 6bino
CO3[aHo.

KeBanudumkauusa 0683aHHOCTM He NPUYUHATL Bpepn obLLEeCTBY B KA4eCTBE KOPNOpPaTUMBHOM 0653aHHOCTU
€ro y4yacTHVKa NO3BOMSIET NPU ee HapYLUEHUM He TONbKO NPUMEHSITb obLLerpaxaaHckme cnocobbl 3aWwuThl Npas u
nHTepecoB obLiectsa (TpeboBaTb BO3MeLLeHMS Bpeda B NOfHOM obbeme cornacHo 0. 1 c1. 1064 MK P®), HO u
ncnomnb3oBaTh creunarnbHble KoprnopaTUBHbIe CMocoO6bl 3awUTbl (TpeboBaTb WCKMIOYEHUS OENUHKBEHTa U3
obuwiecTtBa cornacHo 0. 1 c1. 67 K PO, c1. 10 3akoHa 06 O00) <1>.

<1> O cynebHbIX cnopax, CBsi3aHHbIX C WUCKMOYEHVMEM y4vacTHMKa M3 obwectBa, cM.. O630p npakTUKK
paccMOTPEHUA apbUTpakHbIMM CydaMu CMOpPOB, CBA3AHHbIX C MWCKIHOYEHMEM YyyacTHuMka m3 obuiectBa C
OrPaHNYEHHON OTBETCTBEHHOCTbIO, YTBEPXAEHHbLIN MHAPOPMALMOHHBIM nucbmomMm [pesanguyma BAC PO ot
24.05.2012 N 151.

0O6s3aHHOCTL He coBepliaTb AEUCTBUN, CYLLECTBEHHO 3aTPYOHSAOLWMX UNKN genarwmnx HEBO3MOXHBLIM
DOCTWXeHne uenen, pagnm kotopbix cosgaHo OOO, npegnonaraet Bo3gepXaHue OT AENCTBUK, XOTS U He
HanpaBfeHHbIX NMPAMO Ha MNPUYMHEHWE Bpeda, HO BReEKywux 3a cobol MHble HeraTuMBHble MOCNeAcTBus. B
pe3yrnbTaTte CoBepLleHNsi O0DO03HAYEHHbIX OEWCTBUN TEpsAeTCsl CMbICIT CyLeCTBOBaHMSA camMoro obLiecTea,
MOCKOSMbKY OHO NpeAcTaBnsieT Ccobov Nulb CPeacTBO  OOCTMXKEHUS uenen, CcopMynMpoBaHHbLIX €ro
yuypegutenamu (yvactHukamu). Hanpumep, yyacTHUK oOuwiectBa pa3BMBaeT COOCTBEHHBLIN KOHKYPUPYHOLLWUIA
OusHec, B pesynbrate 4ero npubbinb 06LEeCcTBa, M3BMEYEHME KOTOPOW SIBMSIETCS OCHOBHOW LIEMbIO €ro
0eATenbHOCTU Kak KOMMEpPYECKOW OpraHn3aumm, CHuXaeTcs.

O0Gsi3aHHOCTb He pasrnawatb KoHduaeHuManbHy uHpopmauuw o gedarensHoctn 00O
npegycmartpuBaeTcsa Angd Toro, 4Tobbl cBeAeHUs, K KOTOPbIM OOLLECTBO OorpaHudMBaeT CBOOOAHBLIN OOCTYM, He
cTanu JOCTOSIHMEM TpeTbux nuu. Takass 0653aHHOCTb CBOAWUTCS rMaBHbIM 0Opa3om K 3anpeTy pasrnawarb
CBeJEHMS, COCTaBMSALWNE KOMMEPYECKYIO TaWHy. B OTHOWeEHUW cBedeHMN, COCTaBMSKLWNX KOMMEPYECKYHO
TanHy, He MOXeT OblTb YCTAHOBMEH pEXMM CBOOOOHOrO AOCTYMa, MOCKOMbKY cama KOMMepYeckas LieHHOCTb
Takon nHdopmMaumm obycrnoBrneHa ee HEM3BECTHOCTLIO TPETbUM NnLaM.

N3 n. 4 c1. 65.2 TK P® cnegyet HeobbluHasa obs3aHHOCTb yyacTHMka OOO y4yacTBOBaTb B MPUHATUAU
KOprnopaTUBHbIX pelleHn, 6e3 KOTopbIX OOLLECTBO HE MOXET NPoAoKaTb CBOK AeATeNbHOCTb. HeobblYHOCTb
3aKIHOYaeTCa B TOM, YTO 3aKOH CBA3bIBAET yyacTue B MPUHATUN KOPMOPaTUBHBIX PELUEHU C OAHUM N3 OCHOBHbIX
KopriopaTuBHbiXx npae (0.1 c1. 65.2 K P®). lNonyyaetcsa, 4To npaBO Ha y4vacTue B YNpaBIlieHUU Oenamu
obwectBa npu onpedeneHHbIX 0OCTOATENbCTBaX TPaHCHOPMUPYETCS B COOTBETCTBYIOLLYIO HOPUANYECKYIO
0653aHHOCTb. TakMx 06CTOATENLCTB ABa:

BO-NEpBbIX, TpebyeTcss MpUHATUE KOPMOPaATMBHOIO  pELUEHWUsl, OTCYTCTBME KOTOPOro  SIBMSIETCS
npenaTcTBMeM AN NpoaorkeHNs obLLecTBOM CBOel AeATeNbHOCTM <1>;

<1> OOWwMmIn nepeyeHb TaKUX pPEeLUEHVA B 3aKOHE OTCYTCTBYET, HO B pamMKax cyAebOHOM NpakTUKM MOXHO
HanTn npumepsbl. Kak cnegyet n3 n. 34 lMNocTtaHoeneHus MNMneHyma BC P® ot 23.06.2015 N 25 "O npumeHeHnn
cydaMy HeKOTopbIX nonoxeHun pasgena | Yactu nepsou [paxagaHckoro kogekca Poccuiickon ®epepaunn”, K
nogobHbIM peLleHnsiM, B YaCTHOCTM, OTHOCATCSl PEeLUeHWS O Ha3HaYeHUU eOMHONNYHOTO WUCMOSTHUTENBHOro
opraHa Wnu 4rieHOB COBETa OUPEKTOPOB, a Takke O BHECEHUW W3MEHEHWIA B YCTaB, €Cru OHW TpebylTcsa B
COOTBETCTBMM C 3aKOHOM 1 6€3 NX BHECEHMS OOLLECTBO HE CMOXET NPOAOIKaTh CBOK AEATENbHOCTb.

BO-BTOpPbIX, MPUHATUE YKa3aHHOIo pelleHnda HeBO3MOXHO 0e3 BonensbsABeHns onpepneneHHoro yd4actHuka
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oblwectBa. Ero 3HauMmocTb MOXeT GblTb OBGYCroBreHa, HanpuMep, BENWYMHOW NpUHaAnexallen eMy OONv B
yCTaBHOM kanuTane obLiecTBa, koraa ans NpUMHATUS KOPNOPaTUBHOIO PELLEHUst TpebyeTcst kKBanmuLMpoBaHHoe
GOnbLUNHCTBO rOMOCOB, UMM CamnM y4acTMeM B 0OLLEeCTBe B criyyae HEOOXOOVMMOCTW eOMHOITacHOro NMPUHSATUS
KOPNOPaTUBHOO PeLLEHUS.

Ocob6eHHocTn peopraHusauum OO0 ycTtaHoBneHbI CT. CT. 51 - 56 3akoHa 06 OO0, a nMkBMAauUun - CT. CT.
7, 58 ykazaHHoro 3akoHa.

§ 2. AkunoHepHoe 0bLLECTBO Kak CyObeKT KOpnopaTUBHbLIX
NPaBOOTHOLLIEHUI

AKUMOHEPHbIM OOLLECTBOM NMPU3HAeTCA XO3ANCTBEHHOE OOLEeCTBO, YCTaBHbIN KanuTan KOTOPOro
paspgeneH Ha onpegerneHHoe YUCNO akuMW; YYaCTHUKM aKUMOHepHoro obuecTtBa (akuMoHepbl) He
OTBEYalT No ero obs3aTenbLCTBaM M HECYT PUCK YObITKOB, CBAA3aHHbIX C AeATEeNbHOCTLIO o0LlecTBa, B
npegenax CTOMMOCTU NpuHaanexawmx mm akumn (0.1 cr. 96 'K P®, 0. 1 c1. 2 3akoHa 06 AO).

3a HekoTopbIM UCKMoYeHueM, onpeaeneHne AO coBnagaeTt ¢ AedUHULMEN, OAHHOM 3akoHodaTenem
0OO0O. KoHcTUTyTUBHBIM npusHakoM AO sABMsieTCA pasfernieHne ero yCTaBHOIO KanuTana Ha onpeferneHHoe
YMCNo akuun.

TepMUH aKuMAa UMeeT HECKOIbKO 3HayeHun. AKums - YyacTb yctaBHoro kanutana AO. Takoe 3HauvyeHue
OaHHoro TepmuHa cnegyet m3 o1 cr. 96, o1 cr. 99 TK PP, a Tavke u3 0.1 c1. 25 3akoHa 06 AO.
PaccMoTpeHune akumy B Ka4yecTBe eauHMLbl YCTaBHOIO KanvTtana ob0yCrnoBneHo Hanninem y Hee onpegerieHHom
HOMMHaNIbHOM CTOMMOCTU. AKUMM, NpUHaAnexaiume K OgHOMY BbiNycKy, obnagatoT 0ANMHAKOBOW HOMMUHAITbHOM
cToumMoCTblo (CT. 2 3akoHa O pblHKe UeHHbIX Oymar). MoMMMO 3TOro, HOMWHanbHasi CTOMMOCTb BCEX
0ObIKHOBEHHbIX aKL M obLiecTBa AomkHa 6biTb oanHakosown (0. 1 cT. 25 3akoHa 06 AO).

Tarke nof akuven noHmmaeTcs ueHHasa oymara (0.2 c1. 142 'K P®). Kak cneagyet mn3 c1. 2 3akoHa o
pblHKE LEHHbIX Oymar, akuus sBMAsieTCS MMEHHOW SMWUCCUMOHHOM LeHHom 6Gymaron. B 3Tom kayecTBe OHa
3aKpennsaeT COBOKYMHOCTb MMYLLECTBEHHbIX M HEUMYLLECTBEHHbIX MpaB, pasmellaeTcsl BbiMyckamu U umMeeT
paBHble OObEM W CPOKM OCYLLECTBMEHUS MpaB BHYTPU OAHOr0 BbiNyCKa BHE 3aBMCUMOCTU OT BpPEMEHU
npruobpeTeHnst LieHHoN Bymaru.

Y4eT npaB Ha akuuMm OCyLLEeCTBIsieTcsa crneumanbHbiMmn cybbektamm (0.2 1. 149 'K P®). 310 MOoXeT ObITb
nmuo, nmetollee nuueHano barnka Poccum Ha ocyllecTBneHe OesTenbHOCTU MO BEAEHMIO peecTpa BnaaenbLues
LeHHbIX Bymar, - peructpaTop, 4eNCTBYOWMUN Ha ocHoBaHuu goroeopa ¢ AO (0.1 cT. 8 3akoHa O pbIHKE LIEHHbIX
6ymar). Takum cyObekToM MoxeT ObiTb M nuuo, obnagatoliee nuueHanen baHka Poccun Ha ocyllecTBrieHve
Aeno3nTapHoOn AesATeNbHOCTH, 3aKMoYaloLWencs B OkazaHUM YCIyr No XpaHeHUo cepTUdUKaToB LIeHHbIX Bymar v
(vnn) yyeTy n nepexody npae Ha LeHHble Bymary, - geno3uTapun (4. 2 cT. 7 3aKoHa O pbiHKE LEeHHbIX Gymar).
[enosutapuii okasblBaeT COOTBETCTBYHOLLME YCYrM HA OCHOBaHUW AOrOBOpPa C akLMoHepamm.

AKkunoHepHasi chopMa BefdeHUs MpeanpuHUMaTENbCKOM AesTENbHOCTM BO3HWUKNA B LENsiX peanusauumn
KPYMHbIX NPOEKTOB, 3aKM4aBLUMXCSl, HAaNpUMep, B KOMOHM3aUuM HOBbIX 3eMeflb. B oTnMuMe oT knaccuyeckux
TOBapMLLECTB OHa MNO3BONsANa NpMBIEKaTb MHBECTULMW HeorpaHudeHHoro kpyra nuy. Cpeau nepsbix AO
TpaauMuMoHHO HasbiBaoT MonnaHackyr Oct-UHAckyr (1602 r.) m AHrnunckyro Oct-UHOCKyl0 KomMnaHuum
(1613 r.) <1>.

<1> Tapacos W.T. Y4yeHue 06 akumoHepHbIx komnanusax. M.: CratyT, 2000. C. 85 - 87.

B HacTosiwee Bpemsi BO MHOrmx ctpaHax ctatyc AO onpegensdeTcsa cneumanbHblMU 3akoHamn. B kavectse
npumepa, Hapagy ¢ Poccuei, moxHo npusectn epmanuio (Aktiengesetz 1965) n Avrnmio (Companies Act
2006). B gpyrux crtpaHax, Takux kak ®paHums (Code de commerce) n Liseviuapua (ZGB), passepHyTbie
nonoxeHnss 06 AO cogepxaTca B KOoauULMPOBaHHbIX akTax. HagHauuoHanbHas opraHuM3auvoHHO-NpaBoBas
dopma AO B Buae EBponerickoro obulectBa (Societas Europaea) aktuBHO npuMeHseTcs B EBponenckom
cotose. Emy nocasweH PernameHTt CoBeTta EBponenckoro cotosa ot 8 oktsidpa 2001 r. N 2157/2001 "O CratyTte
EBponetickoro komnaHum (SE)" <1>.
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

<1> [y6osuukas E.A. EBponeiickoe koprnopaTuBHOe MpaBo. 2-e u3fg., nepepab. u gon. M.: Bontepc
Knysep, 2008. C. 223 - 258.

TpagvUMOHHO BbIAENAOT ABE MOLENU MNOCTPOEHUS aKUMOHEPHOW OpraHu3alMOHHO-NPaBoOBON (OPMbI
topuanyeckoro nuua. Nepeas Moaenb no3sonseT npusnekaTts AO MHBECTMUMM HEOrPaHUYEHHOro Kpyra Iu.
AkuuKn Takoro obliectBa MoryT nybnuyHo pasmelatbcs M obpallaTbCsd Ha OpPraHM3OBaHHOM PbIHKE LEHHbIX
6ymar. Btopast mogenb He npegocTtaBnsgeT AO Takmx BO3MOXHOCTEN: ero akumu pasmeLlarTcsa cpean 3apaHee
N3BECTHbIX NUL U MMEKT orpaHnyeHHoe obpalieHue. AkuMoHepHoe 06LLecTBO, BbiOpaBLLee NepByld MoAerb,
UMeHyeTcs Ny6nnYHbIM (OTKPBITBIM), BTOPYIO - HEMYONMWYHBIM UMM YaCTHBIM (3aKPbIThIM).

Haw 3akoHogaTenb Takke BOCNpuHAN gaHHoe aeneHue. My6nuyHbiM npusdHaeTca AO, KoTopoe Bnpase
NpoBOANTL pasMelleHne akuuMi U AMUCCUOHHBIX LEHHbIX Bymar, KOHBEPTUPYEMbIX B €ro akuuu, nocpencTBOM
OTKpbITON noanuckn. Kpome Toro, akumm Takoro obuiectsa nybnmnyHo obpallaroTcs Ha YCNoBUsIX, YCTAHOBIEHHbIX
3aKOHaMU O UeHHbIX Oymarax (0.1 cr. 66.3 TK P®). AkumoHepHoe obuiecTBo, He obnagatollee Takumu
BO3MOXHOCTSIMM, ABMSETCS HEMYOnMUYHbIM. [y6nnyHbIn nnv HenybnunyHein ctatyc AO oTpaxkaeTcs B ero yctaBe
n dupmeHHoM HammeHoBaHuM (0.1 cT. 7 3akoHa o6 AO). Bbibop TOro wvnuM uHOro cratyca He MeHsieT
aKLUMOHEPHOM OpraHn3auuoHHO-NPaBoBOM HOPMbI HOPUONYECKOrO nNuua, B CBA3M C 4Yem npuobpeteHve mnm
npekpalieHme obLiecTBOM Ny6rnmMYHOro craTyca NpoMcxoamuT BHE paMOK NpoLiecca peopraHnsaumm.

MockonbKy NyonunyHbIN XapakTtep obuiecTBa npegnonaraet nybnuyHoe pasMelleHne u obpalleHue ero
akumi, AO MoxeT BbITb yuypexgeHo TONbKo kak HenybnuyHoe (0.3 c1. 99 MK P®P). B ganbHeriwem OHO MOXeT
nsameHnTb cBon cratyc. [ns atoro B EMPHOJ1 npeactaBnsioTca cBegeHns 0 PUPMEHHOM HauMeHOBaHUM
obLecTBa, cogepxallem ykasaHue, 4YTo Takoe obLiecTBo aBnsieTcs nyoGnuyHbiM. [NpeasaputensHo obLecTBo
[OOIDKHO 3aperncTpyMpoBaTth MPOCMEKT aKLMM, NOAMexXallnx pasMeLLeHnto No OTKPbITON NOAMUCKE, U 3aKMioYnTb
AOroBOp C OpraHvM3aTtopoM TOProBfM O FIMCTUHre Takux akuui. JInctuHr npegcrtaensgeT cobon npoueaypy
BKIIIOYEHUSI OPraHM3aTopoM TOProBMW akUMi B CMMCOK LEeHHbIX Bymar, AONyLWEeHHbIX K OpraHn3oBaHHbLIM Topram.
AkLMOHepHoe o06LecTBo npuobpetaeT nNybnuyHbIM cTaTyc co AHSA BHeceHus B EMPHOJ1 cBepeHunm o ero
OUPMEHHOM HaMMEHOBaHUW, codepXalleM yKkasaHue Ha To, 4To obuiecTBo sBnaeTca nyb6nuyHbim (0.1 c1. 7.1
3akoHa 06 AO).

CBobogHoe oOpalleHne akuum nyormMyHoro obwecTBa WCKMOYAEeT BO3MOXHOCTb  YCTaHOBIEHUS
OrpaHMYEHNsT KONUYECTBA akUMI, NpUHaANeXaLmx ogHOMY akUMOHEpPY, UX CyMMapHOM HOMUHarbHOW CTOMMOCTH,
a TakKe MakCMMarbHOro 4vcna ronocos, NpefocTaBnseMblX OQHOMY akuMoHepy. YctaBoM nybnuyHoro AO He
MOXeT OblTb NMpegycMoTpeHa HeobGXOoAMMOCTb MOMyyYeHUst Ybero-nMbo cornacus Ha oTYyXAEHUe akUuMi 3TOro
obuwecTtea (0.5 c1. 97 TK P®).

3akoHogaTenb, y4nTbiBasi, YTO Ny6nuMyHoe OGLLECTBO MOXET NpuBMekaTb MHBECTULMM HEOorpaHW4eHHOro
Kpyra nuu, npeabsBnsieT K HeMy NoBbILLEHHbIE TpeboBaHUS.

Bo-nepBbix, 3TO0 TpeboBaHWA K MWUHUMaANbLHOMY pa3Mepy YycTaBHOro Kanurtana. B otnuune ot
Heny6nuyHoro obuiecTsa, YCTaBHbIN KanuTan KOTOpPOro He MOXeT ObiTb MeHble 10 Thic. py6., MUHUManbHbIN
pasmep ycTaBHOro kanutana nyénuyHoro obwectsa coctaBnseT 100 Tbic. py6. (cT. 26 3akoHa 06 AO) <1>.

<1> 3akoHogaTenb HeomnpaBAaHHO OTBEPr MPeArioKeHWe O 3HAYUTENbHOM MOBbILEHUN BENUYMHDI
MWHMManbHOro pasmepa YyCTaBHOrO kanutana nybnuyHoro obuwectsa o 2 mnH pyb., cogepxaweecs B
KoHuenuun passntus rpaxaaHckoro 3akoHogartenbctea Poccuickon depepaumm (0. 4.2.2 pasa. |l KoHuenuunm),
COXpPaHMB ero CUMBOJSTMYECKUIA XapaKkTep.

Bo-BTOpbIX, 3TO OpraHM3auMOHHble TpeboBaHUA, CBs3aHHble C OAHMM W3 OCHOBHbIX MPU3HAKOB
OPUONYECKOro nuua - OpraHu3aunoHHOro eamHcTBa. B pamkax ny6nuyHoro obuiectBa AormkeH ObiTb co3gaH
0CODBbIN KOHTPOSbHLIV OpraH, KOTOPOMY NOAOTYETHLI UCMONHUTENBHBbIE OpraHbl obwecTsa (0.1 c1. 69 3akoHa 06
AQO). 3ToT opraH MMeHyeTCsl COBETOM [AMPEKTOPOB (HabniogatenbHbiM coBeToM) obwecTtBa. OH saBnsieTcs
KonnernanbHbIM, YUCIIO €ro YrIEHOB HE MOXET ObiTb MeHee nsTu (0.3 c1. 97 K P®). B uyenax HeponyLeHus
KOHpNMKTa MHTEpecoB U o0becrneyeHust OCYLLECTBIIEHUS COBETOM AMPEKTOPOB KOHTPOSbHbIX  (OYHKLMNA
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

3aKkoHofaTenb YCTaAHOBWUI MpaBWMO, COrMAcHO KOTOPOMY YreHbl KOMMernanbHOro WMCNOMHWUTENbHOrO opraHa
obLlecTBa He MOryT cocTaBnsaTb 6onee 1/4 coctaBa coBeTa AMPEKTOPOB, @ NMULO, ocyllecTarsolwee yHKLUN
€VMHOINMNYHOTO UCMONHUTENBHOrO OpraHa, He MoXeT ObiTb OAHOBPEMEHHO MpeaceAaTenemM coBeTa AMPEKTOpoB
obuwecTtBa (0.2 cT. 66 3akoHa 06 AO).

B-TpeTbux, 9T0 MH(pOpMaLMOHHbIe TpeGoBaHUA. YNpaBneHne CpefcTBaMy MHOXECTBA MHBECTOPOB He
MOXET MPOUCXOAUTb B 3aKPbITOM PEXUME, MO3ITOMY OTKPLITOCTb WUNKU NyGnUYHOCTbL BedeHus aen - aTpubyT
ny6nunyHoro obuwectea. TpeboBaHUs K pacKpbITUO MHOPMALMK MOTYT YCTaHaBMMBATLCA KaK akUMOHEPHbIM
3akoHogatenbcTBoM (cT. 92 3akoHa 06 AQ), Tak n 3aKOHOAATENBCTBOM O LieHHbIX Bymarax (fa. 7 3akoHa O pbiHKe
LeHHbIX Bymar).

B-yeTBepTbiX, crnegyeT BblOenNUTb MOBbilWeHHble TpeboBaHus, npeabsaBnsemMble K obecneveHuo
DOecnpensAaTCTBEHHOIO OCYLLIECTBMEHMS y4acTHMKamMn nybnnyHoro obwecTea npaBa y4yacTms B oouemM cobpaHum
aKUMOHEPOB N rofocoBaHNs MO BONpocaM MOBECTKMN AHA cobpaHud. Tak, 0653aHHOCTU NO UCMOMHEHMIO PyHKLUNIA
cyeTHon komucenm (c1. 56 3akoHa 06 AO) B nybnunyHom obLuecTBe OCyLLeCTBASIOTCA pernctpaTtopom (0.4 cr. 97
K P®).

AKUMOHEpHOe oO6LLEeCTBO Npwu cOBMOAEHMM YCIOBUA, NMepeyvncnenHbix B cT. 7.2 3akoHa o6 AO, Bnpase
oTkasaTbCs OT NMybnMyHOro crtatyca nyTem BHECEHUS M3MEHEHWN B YCTaB, UCKYaKLWUX yka3aHue Ha TO, 4YTO
obwectBo aABnseTcAa nybnuyHbIM.  AKUMOHEpHOe obLlecTBO YyTpayumBaeT MybnuyHbIN CcTaTyC CO [OHS
rocygapCTBEHHON perncTpaumm ykasaHHbIX MU3SMEHEHWUN.

lMpaBoBoOe perynvpoBaHWe OTHOLWEHMN ¢ yyacTmem AO MMeeT HeCKOJNbKO YpOBHeW. Bo-nepBbix, 3TO
cooTBeTCcTBYIOWME nonoxeHus MK PP, B yactHocTv HopMbl 0. 6 § 2 rn. 4 TK P®. Bo-BTopbIX, B cuny 0. 3 c1. 96
'K P® npasosoe nonoxexue AO, npasa 1 0643aHHOCTW €ro y4acTHUKOB onpegensoTca Takke 3akoHom o6 AO.
HakoHel, B-TpeTbUX, 3TO HOPMbI CreuManbHOro 3akoHOAaTeNnbCTBa, perfiaMeHTUpyloLmne onpeaeneHHble
OTHOLLIEHUS, NepeydncrieHHble B 0. 0. 3 - 5 ¢1. 1 3akoHa 06 AO.

EovHcTBEHHBIM yupeanTenbHbiM gokymMeHToM AO ABNSeTCs ero yctaB, KOTOpbIA AOIMKEH COAepXaTb
cBefeHus, npeaycMoTpeHHble 0. 3 cT. 98 MK P® n 3akoHom 06 AO (B 4yacTtHocTu, 0. 3 cT. 11).

Ecnu pewwenne o6 yupexgennn AO npuHumaeTtcs cobpaHuem yydpeautenen (0.1 cr. 9 3akoHa 06 AO), To
yyYpeauTenu B LENsSX onpenerieHns COBMECTHOW AeATENbHOCTU MO yUYpexaeHUio obLecTBa AOMKHbI 3aKMYUTb
OTAEnNbHOE CcornalleHve, UMEHyemMoe AOroBOPOM O CO34aHUM oblecTBa. JOTOT [JOrOBOP HE CTaHOBUTCS
yypeanTenbHbIM JOKYMEHTOM topuamndeckoro nuua (0.5 1. 9 3akoHa 06 AO).

Mockonbky AO dABRSieTCS pa3HOBUOHOCTbIO X03sAWCTBEHHOro obuwectBa (0.1 c1. 96 TK P®), obbem
NMPaBOMOYNIA €ro y4aCTHWUKOB onpedensieTcs npornopumoHanbHO MX AOMSM B YCTaBHOM kKanutane obuiectsa.
OpHako, kak u B cnydae ¢ OOO, yctaB HenybnnyHoro AO unu KopnopaTuBHbIM goroBop (c1. 67.2 K P®),
3aKMYEHHbI ero yvyacTHMKamu, MOXeT npegycmatpuBaTtb MHOM 0Bbem npasBomouuin. lMpu 3aTOM ocTaeTcs
HeACHbIM, Kak cooTBeTCTBYoWasa Hopma 0. 1 cT. 66 K P® cooTHocuTcsa ¢ nonoxenunamm n. 1 ct. 142 MK PO, cr1.
17 3akoHa O pblHKE LEeHHbIX Bymar, cornacHo KOTopbiM 0ObeM MpaB akuMoHepa onpefensieTcs npexae Bcero
pelueHneM O BbIMycKe akuum <1>.

<1> bonee nogpobHo 06 atom cm.: JlomakvH [.B. KopnopaTvBHble NpaBa y4aCTHWKOB XO3SNCTBEHHbIX
oblecTB: akTyanbHble nNpobnembl NpPaBONPUMEHEHUST UM MNEPCMNeKTUBbLI HOPMATUBHOIO perynupoBanusa //
paxkgaHcKoe MpaBo: COBPEMEHHbIE MpPoGneMbl Hayku, 3aKOHOAATENbCTBa, NPaKTUKWM: ¢O. CT. K obuneto g-pa
topug. Hayk, npod. EereHmsa Anekceesnya CyxaHoBa. M.: CtatyT, 2018. C. 343 - 351.

MopobHo OO0 AO MMeeT nepapxmyecKkyto CUCTEMY OpraHoB yrpaBreHus.

Ha BeplunHe 3Ton nepapxum HaxoguTcs obee cobpaHMe akLMOHEepPOoB, SBMsoLLIEeC Boneobpasyowmm
opraHom obuwectBa (0.1 c1. 47 3akoHa 06 AO). Takoe nonoxeHne obycrnoBneHo psaom o6CTOATENLCTB.

Bo-nepBbiX, BO3MOXHOCTb npoBegeHus obuwero cobpaHus akuMoHepoB paccMaTpuMBaeTCs  Kak
Heobxogumoe ycnoeue dyHKunoHnpoBaHus camoro AO. Kak pasbsicHun BAC P®, 3anpelweHne npoBoguTb
obwee cobpaHne akumoHepoB chakTuyeckn o3HavaeT 3anpet AO OCyLLEeCTBMSATb CBOK OEATENbHOCTb B TOW
4YacTu, B KAKOW OHa peanuayeTcs NocpeacTBOM NPUHATUS peLleHuin obwmm cobpaHem <1>.
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

<1> Cwm.: 0.2 [lNoctaHoBneHus MNneHyma BAC P® ot 09.07.2003 N 11 "O npakTuke paccMoTpeHus
apbuTpaxHbIMM Cygamu 3asBIEeHUA O MPUHATMU 0bGecneyvnTenbHbIX Mep, CBSI3aHHbLIX C 3anpeToM MNpOBOAUTb
obwue cobpaHnsa akLMoHepoB".

Bo-BTOpbIX, MO KNOYEBBLIM BONPOCaM AESATENBHOCTU OOLLECTBA pPeELLEHNE MOXET NPUHMMATL TOMbKO obLulee
cobpaHme akumoHepoB. [aHHble BOMPOCHl OOpPa3ylT MUCKIHYUTENbHYK KOMMeTeHUuutro obuiero cobpaHus
akumoHepoB. Tak, Tonbko obliee cobpaHue akuMOHEpOB YMOMHOMOYEHO MPWHUMATbL PELLEHWs MO BOMpocam
peopraHuM3aumm un nukeuMpgauum obuiectBa, pacnpegeneHus ero npudbinn, obpasoBaBlUelcA MO UToram
bMHaAHCOBOro rofa, MOfy4YeHWst Cornacusi Ha COBEpLUEHWE KPYMHOW COeNnku, NPeaMETOM KOTOpPOW SBMseTcH
MMYLLIECTBO, CTOMMOCTb KOTOPOro cocTtaenseTt 6onee 50% HGanaHCOBOW CTOMMOCTM akTMBOB obecTsa, v T.N. (0.
1 c1. 48 3akoHa 06 AO). o obwemy npaBuny BHECEHWE W3MEHEHMI M JononHeHur B yctaB AO Takke
NMPOUCXOAMT Ha OCHOBaHMM pelleHus obulero cobpaHmsa akumoHepoB. B n. n. 2 - 6 cr. 12 3akoHa o6 AO

3aKkoHoJaTenb npnBoanT 3aKprTbIl71 nepeyeHb WCKIMOYEHNI N3 3TOrO npasuna.

OcraBlmecsa BONpocbl 06pa3ytoT HEUCKNIOUYUTENbHYO KOMMETeHUMK obuiero cobpaHus akuMOHEpPOB.
OHu MoryT ObiTb MepefaHbl Ha pelleHne MHbIX opraHoB obuwiectBa (0. 2 cr. 48 3akoHa 06 AO). K npumepy,
peLleHns No BompocamM HEUCKNIOYMTENbHOW KOMneTeHuun obliero cobpaHns akuMoHepoB MOryT NPUHMMAaTHCS
COBETOM AMPEKTOPOB Npu Hanunymm B yctaBe AO cneumansHOn oroBopku 06 aTom. Cpeam Takmx BONPOCOB MOXHO
Ha3BaTb BOMPOCHI, CBA3aHHbIE C yBenuyeHnem yctasHoro kanutana AO (nogn. 6 0. 1 ¢1. 48, noan. 5 n. 1 c1. 65
3akoHa 06 AO), a Takke BOMPOCHI, kacawwmecs obpa3oBaHMs M JOCPOYHOrO MpeKpalleHust MOSTHOMOYUA €ro
ncnonHuTenbHbIX opraHoB (noan. 8 0. 1 1. 48, moan. 9 n. 1 c1. 65 3akoHa 06 AO).

B 3aBMCUMOCTM OT TOro, Mo YbeWN MHULMATMBE TOT UM MHOWM BOMPOC, OTHOCSLLUNACS K KOMNETEeHLMN o0LLLero
cobpaHns aKUMOHEepOB, BKMOYAeTCs B MNOBECTKY [AHS cobpaHusl, BbIAENAOT BOMPOCHI, MNpeaniaraeMble K
paccMOTPEHUIO akLMOHepaMu obLecTBa, UHbIMW NiMuammn 1 opraHamm obuectsa. LLMpokumu nonHomMounsiMu no
NpeanoXKeHno BONPOCOB B MOBECTKY AHA 0bLLero codbpaHusa akuMoHepoB obnagaeT CoBeT AMPEKTOPOB obLlecTea
(m._3 c1. 49 3akoHa 06 AO).

KomneTeHums1 obuiero cobpaHust akumoHepoB nybnunyHoro obliectBa sIBNsSieTCs ucvepnbiBawowen (0.3
c1. 48 3akoHa 06 AO). OTO 03HAYaeT, YTO OHO MOXET MPUHUMATbL K CBOEMY PacCMOTPEHMIO TOMBKO T€ BOMPOCHI,
KOTOpble NPSIMO OTHECEHbI K ero BeAeHWi0 3akoHOM. B HenybnvyHoMm AO, HanmpoTuB, yCTaB MOXET paclunpsiTb
NpeayCMOTPEHHY0 3aKOHOM KoOMMeTeHUuio obuero cobpaHums akumoHepos (0. 4 c1. 48 3akoHa 06 AO).

O6uwme cobpaHus, nposogumble B AO, MOXHO KraccuguuupoBaTb Ha f[Ba Bupga: rogoBble U
BHeouepeAHble o6wWMe cobpaHus akuMoHepoB. [aHHas Krnaccudukauus OCHOBaHa Ha Cpokax MnpoBeaeHus:
o6wux cobpaHn akumoHepoB. logoBoe obliee cobpaHue akLUMOHEPOB NPOBOANTCHA B CPOKU, YCTaHABIIMBAEMbIE
ycTaBoM ob6LlecTBa, HO He paHee YeM 4Yepe3 [Ba Mecsila U He Mo3gHee Yem 4yepes LeCTb MecsiueB nocrne
OKOH4YaHusA nHaHcosoro roga (0.1 c1. 47 3akoHa 06 AO).

Bce ocTtanbHble obwwme cobpaHus, npoBoaumble B 0OLlecTBe, MNOMWMO TOAOBOMO, SIBMSIOTCS
BHeouyepedHbIMU. [lopsgok co3biBa BHeouvepegHoro obuwiero cobpaHusi akuMOHEpOB MMeEET O0COBEHHOCTH,
npegycmoTpeHHble cT. 55 3akoHa 06 AO.

O6Lme cobpaHUs akUMOHEpPOB MOryT OblTb Takke pasrpaHuMYyeHbl B 3aBUCMMOCTM OT (POpPMbl UX
npoBeneHus. Mo obwemy npasuny cobpaHus akLMOHEPOB NPoBOAATCS B (hOpME COBMECTHOro NPUCYTCTBUA,
yTo npegnonaraet aKTUYEeCKOe HaxOXOEeHMEe aKUMOHEpPOB B  OMNPEedEerieHHOM MecTe C  Lenbto
HenocpenCTBEeHHOro KonnekTuBHOro OﬁCy)K,D,eHVIﬂ BOMNPOCOB MNOBECTKN OHA W TMPUHATUA peLIJeHI/Il7I no HUM.
3akoHopaTenb ocobo BbigenseT obwme cobpaHusa akumoHepos B hopme 3aoyHoro ronocosaHus (0.1 cr. 50
3akoHa 06 AO). [aHHas cdopma He MO3BOMSET akUMOHEpam MPUCYTCTBOBaTb Ha cobpaHuu. onocoBaHue Ha
Takom ob6LLleM cobpaHnM akLMOHEPOB OCYLLIECTBSIETCS UCKIIOYUTENBHO GHONNEeTEHAMM 4118 rOfIOCOBaHUS.

["onocoBaHne GlonneTeHsMU MOXeT MMETb MECTO M Ha obLimx cobpaHMaX akuMOHepoB, NPOBOAUMBLIX B
dopmMe COBMECTHOIO nNPUCYTCTBMSA. Tak, ronocoBaHMe MO BOMPOCaM MNOBECTKM [OHA obwero cobpaHus
akumoHepoB nyGnuyHoro obLiecTBa OCYLLECTBNAETCA TOMbkKo OtonneTteHamu ansa ronocosaHust (0.1 c1. 60
3akoHa 06 AO). OgHako Npu npoBeAeHun obLLero cobpaHms akLMoHepoB B hOPME COBMECTHOIO MpPUCYTCTBUSA
yNpaBOMOYEHHbIE NULIA MOTYT ABUTLCA Ha cobpaHne u NpUHATE B HEM HenocpeacTBeHHoe yvacTue (0.4 c1. 60
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

3akoHa 06 AO). Ecrnn obuwiee cobpaHue akuMOHEpPOB MNPOBOAUTCA B (POPME 3a04YHOrO TrOJIOCOBaHUA, TO
BO3MOXXHOCTb TaKOW ABKU OTCYTCTBYeET.

MonHomoumnsa obwero cobpaHunss akuMoHepoB B OpME 3a04YHOro rosiocoBaHunss YAHE nonHomounn,

NpefoCTaBneHHbIX 3aKOHOM o6LLeMy cobpaHuio, NPoBOAMMOMY B (hOPME COBMECTHOro npucytcTeust (0.2 c1. 50
3akoHa 06 AO).

OObwee cobpaHmne akLMOHEPOB NPUHUMAET pPeLleHUst TOMNbKO MO BONPOCaM, BKITOYEHHBIM B MOBECTKY AHA
cobpaHusa, koTopas He MOXeT ObiTb M3MeHeHa. WckntouyeHuss npegycmoTpeHbl ans obuwero cobpaHus
aKLMOHEpPOB HenybrnuyHoro obLiecTBa, Ha KOTOPOM MPUCYTCTBYIOT BCE ero akumoHepbl (0.6 c1. 49 3akoHa 06
AO). Mopsgok opMMpoBaHNst NOBECTKM OHA ycTaHoBMeH cT. 53 3akoHa 06 AO.

Mopsagok NoaroToBKK, co3biBa M NpoBeaeHus obliero cobpaHnst akLMoHepoB onpeaensieTcsa 3akoHoM 06
AO n, kak crniegyeT n3 n. 2 c1. 47 3akoHa 06 AO, aktamu baHka Poccum <1>.

<1> Cm.: Nonoxenne BaHka Poccum ot 16.11.2018 N 660-I1 "O6 obLumx cobpaHnsix akLMoHepoB".

PelwweHne obuiero cobpaHnsi akuMoHepoB MO BOMPOCY, MOCTaBMIEHHOMY Ha rOfi0COBaHWe, MPUHUMAaeTCS
OOMbLUMHCTBOM TOJIOCOB aKUMOHEPOB, MPUHUMAKLWIMNX yyacTue B cobpaHum (o2 ct. 49 3akoHa o6 AO).
[MpMMEHNTENLHO K rOfIoCOBaHUI0 MO OTAEMNbHbIM BOMPOCaM MOFYT yCTaHaBNMBaTbCA MHble TpeboBaHwus. Tak,
pelleHMss No BOMpocam O BHECEeHUU W3MEHEHWM W [OOMOoriHeHWn B ycTaB oblwecTBa, peopraHvsaunm u
nMKBMZaAUUM, a Takke Mo MHbIM BOMpPOCaM, ykasaHHbiM B 0. 4 cT. 39, 0. 4 cT1. 49, n. 3 c1. 79 3akoHa 06 AO,
NPUHUMAIOTCS KBaNUUUMPOBaHHBLIM 6ONbLUMHCTBOM B 3/4 ronocos.

3akoH BblgensieT peweHuss obuwlero cobpaHus  aKuMOHEpOoB, He noanexawue UCMONTHeHUIO.
HeBO3MOXHOCTb UCMOMHEHNs1 pelleHnst MOXeT ObiTb 0OycrnoBreHa BPeEMEHHbIMW MPensiTCTBUSMU - Hanpumep,
obCTOATENBCTBAMW, MCKIIOYAOWMMK BbiNAaTy obObsABMNEHHbIX AvBMAeHOoB. C uX MpeKpalleHuem MpUHSToe
peLleHre noanexuT ucnonHeHmio (o.4 cr. 43 3akoHa 06 AO). PelueHusi, npyHATbIE NO OTAEMbHBEIM BOMPOCaM
MoBecTkM AHA obuwero cobpaHus akLMOHEpOB, MOTMyT COAepXaTb YyKaszaHMe Ha TO, YTO OHW He nognexar
WCMOJTHEHMIO MO MCTEYEHNN YKa3aHHOro B HUX cpoka (m. 8 cT. 49 3akoHa 06 AO).

Mo pesynbTaTtam NofcyeTa roflocoB CHETHasi KOMUCCUS COCTaBMsiIET MPOTOKON 06 UTorax ronocoBaHus,
KOTOpbIN NprobLLaeTcs K NpoTokony obuiero cobpaHms akumoHepos (0. 0. 1, 3 c1. 62 3akoHa 06 AO). OCHOBHLIM
OOKYMEHTOM, COCTaBfSiEMbIM MO MTOraM MpoBefeHus obLlero cobpaHunsi akuMOHEpOB, SBMSETCS MPOTOKOI
obwero cobpaHus, nognncbiBaeMbI NpeaceaaTenbCTBYOWMM Ha cobpaHum 1 cekpeTapem cobpanus (o. 1 cT.
63 3akoHa 06 AO).

3akoHogaTenb YCTAHOBMUN rapaHTMM MNpPoTMB danbcudmKaumm UTOroB npoBedeHust obuiero cobpaHus
akumoHepoB. PeweHuss obuwero cobpaHns akuMoHepoB MybnnuyHoro obuiecTBa YAOCTOBEPAIOTCA €ro
permctpatopom (oogn. 1 0. 3 cr. 67.1 TK P®), a HenyGnuyHOro - HOTapumanbHO WNN PerncTpaTopom,
BbINOMHSAOWMM DYHKLMN cHeTHOW kommuccum (nogn. 2 n. 3 c1. 67.1 'K P®). HecobniopgeHne tpeboBaHun o6
YOOCTOBEPEHUN MPUHSATLIX 06LWMM COBpaHneM akLUMOHEPOB peLLeHU BRneYeT X HUYTOXHOCTL (0.3 c1. 163 MK
P®) <1>.

<1> Cm.: 0._107 MNoctaHoeneHus NneHyma BC P® ot 23.06.2015 N 25 "O npMMeHeHuUn cyaamm HEKOTOPbIX
nonoxeHwi pasgena | Yyactn nepson ["paxgaHckoro kogekca Poccunckon degepaummn’.

PeweHune Bbicwero opraHa ynpaeneHns AO MoOXeT ObiTb 06XKanoBaHO akUMOHEPOM B Cyade.
O6GxanoBaHWMO NOANEXUT MMEHHO akT opraHa ynpaeneHns AO, a He camMO ronocoBaHWMe TOro0 WM MHOro
akumoHepa Ha obuem cobpaHun, cnefoBaTenbHO, OTBETYMKOM MO TakoMy MCKy ByaeT sBnatbea camo AO (0.7
cT. 49 3akoHa 06 AO).

Kak n obuiee cobpaHue akumoHepoB, coBeT aupektopoB AO aBnseTcsa ero Boneobpasyolmm opraHom,
MOCKOSbKY OH OCYLLEeCTBNSET obuiee pyKOBOACTBO OeATENbHOCTbIO obuiectBa (0.1 cT. 65 3akoHa 06 AO). B
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

pamMKax Takoro PyKOBOACTBA COBET AUPEKTOPOB Kak OpraH ynpaBreHUsi MOXEeT MNPUHMMaTb peLueHust no
LUMPOKOMY Kpyry BOMPOCOB, OTHeCeHHbIx 3akoHom 06 AO u yctaBom obuiectBa kK ero komneteHuun. Coset
ONPEKTOPOB HaZerneH Takke KOHTPONbHbIMU (hYHKUMAMU B OTHOLLEHUWN UCNOMNHUTENbHbIX OpraHoB obecTsa (
0.1 c1. 69 3akoHa 06 AO), oTcloga ero BTopoe Ha3BaHue - HabnogaTenbHbIA COBET.

B npaBoBbiX [OOKTPUHAX pasfiMyHbIX CTpaH MoHATMAM "ynpaBneHue" ©n "KOHTponb" [Jaetcs
Heof4HO3HayHas TpakToBka. B KOHTMHEHTanNbHOM NPaBOBON CUCTEME KOHTPOSb TPaAMLMOHHO accoummpyeTcs ¢
NPOBEPKOV AEATENbHOCTM TEX UIN MHbIX CyObekToB <1>. Takon noaxon NeXuT B OCHOBE pasgeneHns yHKUMNI
yrpaBneHuss U KOHTPONS, OCYLLEeCTBNSeMbIX pasnuuHbiMu opraHamm AO. Tak, cormacHo § 76 3akoHa 06
aKUMOHepHbIX obuecTBax MepmaHum ob6uecTBom ynpasnsieT npaenexnve (Vorstand). HabniogaTteneHbii coBeT
(Aufsichtsrat) B cBoto o4epenb koHTponvpyeT BegeHune gen (§ 111 ykasaHHoro 3akoHa). Pasgenenne dyHkumin
yrNpaBreHns 1 KOHTPONsS 00YyCroBNMBAET 3arnpeT Ha COBMELLLEHME OOIMKHOCTEN B 0603HauYeHHbIX opraHax (§ 105
3akoHa 06 akumoHepHbIx obuiectBax 'epmaHum). 3Ta CTPyKTypa HepeaKko UMEHYeTCsl TPEX3BEHHOW MOAEerbio
opraHoB (npaBneHue, HabnaaTeneHbI coBeT, obLiee cobpaHne akuMOHEepOoB), MHOrAA - ABYX3BEHHOW, Koraa 3a
ee paMKun BbIHOCUTCA obLee cobpaHme akLuMOHepoB <2>.

<1> Hoghton C. The company, law, structure and reform in eleven countries. London, 1970. P. 152.

<2> OTmeTuM, YTO pa3paboTaHHbIA NPOEKT naTon anpekTuebl EC 00 opraHn3aumoHHON CTPYKTYpe OpraHoB
ynpaBneHus AO ucxoguT n3 Tpex3BeHHoW mogenu opraHoB. Cm., Hanpumep: Hane X.B. EBponenckoe npaso

ToproBbix ob6uwecTtB // OCHOBbI HEMELKOrO TOPrOBOrO M XO3AWCTBEHHOrO nNpasa. Gmndzuge des deutschen

Handels - und Wirtschaftsrechts. M.: BEK, 1995. C. 52; Parkinson J.E. Corporate power and responsibility. Issues
in the Theory of Company law. Oxford University Press, 1995. P. 191, 217, 245, 257.

B cTpaHax obuwero npaBa YHKUMW YMpaBrneHUs W KOHTpons He pasgenswoTtcs. KoHTponb
paccmaTpvBaeTCs B kayecTBe OCODbIX yrnpaBMeHYEeCKUX MOFTHOMOYMI, MO3BOMSIOWMX NMPUHUMATb PELLeHns Mo
KrnoyeBbIM Bonpocam gesatensHoctn AO. Mo3aToMy ynpaBneHne u KOHTPOSb OCYLLECTBSIOTCA B pamMKax O4HOro
opraHa - coseTa gupektopoB (Board of directors) <1>. ObbeanHeHve QYHKUUA ynpaBneHUs U KOHTPONS
NPUBOOMUT K NMOCTPOEHUIO Tak Ha3blBaeMoW ABYX3BeHHOM mogenu opraHoB AO (npasrneHuve, obuiee cobpaHue
aKUMOHEPOB) U COOTBETCTBEHHO K OLHO3BEHHOW MOAENW, €Criv He y4uTbiBaTb oOllee cobpaHue akLMOHepoB,
nony4YmnBLLIEN 3aKpensieHne, HanpMMmep, B aHrMnickom 3akoHe o komnaHuax 2006 r.

<1> NpuBEeAEHHbIN aHIMOA3bIYHbLIN TEPMUH MOXET ObITb NepeBeaeH U Kak "npaBneHune”.

MonoxeHue coBeTa anpekTopoB B poccumnckux AO aBoncTtBeHHoe. C OOHOWM CTOPOHbI, OH OCYLLEeCTBNsSeT
KOHTPOrbHble (PYHKUMM B OTHOLUEHUU MCMONHUTENbHBLIX opraHoB (0.4 c1. 65.3 K P®), ¢ apyron - nyctb u ¢
OorpaHnYeHnsaAMK, JONyCcKaeTcs COBMELLEHNE OOMKHOCTEN B COBETE AUPEKTOPOB M NpasneHun (0. 2 cT. 66 3akoHa
06 AO), 4To orpaHnymBaeT 3T yHKUMKU. MOXHO yTBEPXKAATb, YTO MO POCCUMCKOMY 3aKOHOAATENbCTBY COBET
avpextopoB B AO s1BNAeTCA OQHOBPEMEHHO M OPraHOM YNpaBrieHUs!, U OPraHoM KOHTPOSS.

PelweHuna coBeTa OMPEKTOPOB MPMHMMAOTCA NO UTOraM OOCYXXOEHMSI BONPOCOB, BHECEHHbIX B MOBECTKY
[OHS 3acefjaHus 3TOro opraHa 1 rornocoBaHus no HUM. MNpuHaTUE pelleHnin oopMnaeTca NPOToKonom (n. 4 cT.
68 3akoHa 06 AO). PelweHus coBeTa OUPEKTOPOB MOryT ObITb 0GXanoBaHbl Kak YfieHaMy coBeTa OUPEKTOPOB
obuiecTBa, Tak 1 ero akumoHepamu (0._0. 5, 6 c1. 68 3akoHa 06 AO).

OTHoOLWeHWs, BO3HUKaKoWMe Mexay udneHamu coseTa AumpektopoB m AO no nosody ynpaBneHus UM,
aBnsaTca kopnopatuBHbiMKU (0. 1 cT. 2 TK P®). B pamkax geatenbHOCTM coBeTa OUPEKTOPOB €ro YneHbl
OCYLLECTBMAIOT CBOM MpaBa WM WCMOSMHAIT BO3MOXEHHbIE Ha HWUX 00A3aHHOCTW. [py 3TOM OHU [OIMKHbI
JericTBoBaTb A06pocoBecTHO 1 pa3yMHo B uHTepecax AO (0.1 c1. 71 3akoHa 06 AO). Ecnn uneHbl coBeTa
anpekTopoB  nNpuunHAlT AO  yObITKM, TO MO OTHOWEHW K HWM MOryT ObiITb MNPMMEHEHbI Mepbl
rpaXkgaHCKO-NpPaBOBON OTBETCTBEHHOCTU B NOpsiAKe, NpeaycMoTpeHHoM cT. 71 3akoHa 06 AO <1>.
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

<1> Bonee nogpo6bHo 06 aTom cm.: [NocTaHoeneHue NneHyma BAC P® ot 30.07.2013 N 62 "O HekoTopbIX
BOMpoOCax BO3MELLEeHNS YObITKOB Nuammn, BXOASALWMMN B COCTaB OPraHoB opuandeckoro nuua".

PykoBoacTBo Tekyluen gearensHocTbio AO OCyLLecTBNAETCS UCNONHUTENbHbIMKU opraHamMu (0. 1 c1. 69
3akoHa 06 AO). B cBoeln feAaTenbHOCTM OHU NOAOTYETHLI 06LLEeMY coOBpaHuio akLUMOHEPOB U COBETY OUPEKTOPOB
obuwecTtBa. YctaB AO MoxXeT npegycmaTtpuBaTe obpa3oBaHne OOHOBPEMEHHO €AMHONIMYHOIO U KOMNMermanbHoro
WCMNOJTHUTENBHOIO OpraHa MM TOJNTbKO €AWHOJINYHOrO MCMOJIHUTENbHOro opraHa. Tak xe, kak 1 B OO0O,
cyuwiectBoBaHme B AQ KonnermanbHOro UCNonHUTENbHOro opraHa 6e3 eANHONMMYHOrO He A0MyCKaeTCs.

MNanoxeHHbI paHee npumeHuTensHo kK OOO MaTepuan o0 OCyLLeCTBNEHUM MOSTHOMOYUIA €OUHOMNUYHOTO
NCMNOMHUTENBHOIO opraHa obLecTBa HECKONIbKUMU NMLAMU, O MPUPOAE NMPaBOOTHOLUEHWI, BO3HUKAIOLLNX MEXOY
HUMU 1 0BLLLECTBOM, MOXET ObiTb MpMMeHeH u Kk AO.

KomneTeHUMs eAMHONUYHOrO UCMofHMTENbHOro opraHa AQO CTpPOMTCA MO OCTaTOYHOMY MpUHUMMY. 3TO
3HAYUT, YTO OH YMONHOMOYEH NPUHMMATDL PELLEHNS NO BONPOCaM, OCTaBLUMMCS HE OXBAaYEHHLIMU KOMMETEHLMEN
obLero cobpaHnsa akLMOHEPOB, COBETA ANPEKTOPOB W KOMNErManbHOro MCNOMHUTENBHOrO opraHa obLiecTsa, npu
Hanuumm nocnegHero (0. 0. 1, 2 c1. 69 3akoHa 06 AO).

B AO, kak n B OO0, nonHOMoO4Yns eamHOSNIMYHOIO WCMOMHUTENBHOIO OpraHa MoryT ObiTb nepegaHbl
npodeccuoHanbLHOMy  YMpaBrfsloweMy - WHOMBMAYaNbHOMY  MpeanpuHUMaTternio WM - KOMMEPYECKOM
opraHusaumm. COOTBETCTBYIOLLEE peLleHne npuHMMaeTca obWwnMM cobpaHneM akumoHEepoB TOMbKO MO
npeanoXxeHnto copeta ampekTopon obuiecTtBa (0.1 c1. 69 3akoHa 06 AO).

B n. 4 ct. 69 3akoHa 06 AO npegycmoTpeHa BO3MOXHOCTb NMPUOCTAHOBIEHNst coBeToM aupektopoB AO
MOSTHOMOYMI EAMHONIMYHOMO UCMONMHUTENBHOrO opraHa unu npodeccuoHanbHoro ynpaensowero. Mpu aTom
npoucxoamT ob6pasoBaHME BPEMEHHOro eaMHONMYHOINO WUCMOMHUTENBHOrO OpraHa, [AeWCTBYyloWero Ao
06pa3oBaHMs HOBOTO E€AMHOMMYHOrO WCMONHUTENbHOrO oOpraHa Wnu Ao nepedadn  ero  MosIHOMOMUIA
npodeccuoHansHomMy ynpasenstowiemy (0.4 cr. 69 3akoHa 06 AO).

OpraHom cpHaHCOBO-x03s1IMCTBEHHOrO KOHTponsa AO sBnsdeTca u3bupaemass obwmm cobpaHunem
aKUMOHEpPOB peBU3UOHHaA komuccua (0.1 cr. 85 3akoHa 06 AOQO). YcrtaB HenybnumyHoro AO MoxeT
npegycmatpuBatb ee OoTcyTcTBue. [MonoxeHns yctaeBa HenybGnuyHoro obuiectsa 06 OTCYTCTBUM PEBU3MOHHOW
KOMUCCUM MOryT BbiTb NPeayCMOTPEHbI NMPU €ro yYpexaeHun Nnbo BHECEHb!, UBMEHEHbI 1 UCKMOYEHbl U3 yCTaBa
Nno peLleHuto, NPUHATOMY oBLwMM cobpaHneM akLMOHepOB eQUHOrNacHO BCEMM akuMoHepamu aToro obuecTsa (
0. 1.1 ct1. 85 3akoHa 06 AQO). Yto kacaeTtca nybnmyHoro obLecTsa, TO TaM BO3MOXHOCTb CO34aHUSA PEBU3MOHHOW
KOMMWCCUMX, HaMpOTKB, AOMKHa ObITb NPAMO NpeaycMoTpeHa ycTtaBoM (0.1 c1. 85 3akoHa 06 AO).

B uenax HeponyuweHna KOH(*)HVIKTa UHTEepecoB 3aKOH 3anpeuwlaeT BXOAUTb B COCTaB peBI/I3I/IOHHOIZ
KOMWCCUM YfieHaM coBeTa ANPEKTOPOB U nuLiam, 3aHMMatoLWUM UHbIE JOIMKHOCTM B opraHax ynpasneHusa AO (0.
6 c1. 85 3akoHa 06 AO).

B HenybnunyHbix AO CyLLeCTBYIOT LUMPOKNE BO3MOXHOCTM AN nepepacnpeaeneHns KomneTeHumm Mexay
pasnuyHbiMu opraHamu ynpasneHuns AO (0.3 cT1. 66.3 K P®).

AKUMOHEPDLI y4acTBYIOT B ynpaBreHun obLiectBoM vepes obliee cobpaHume. MNMpaBo yvyactus B ynpaBrneHun
Aenamy obuwecTsa - OOHO M3 BaXKHEWLUMX HEMMYLLECTBEHHbIX NpaB akumoHepa (o1 c1. 65.2 TK P®P). Kak 1 B
OO0, OHO MMEET CINOXHYH CTPYKTYPY N COCTOUT N3 psfa NpaBOMOYUNA.

lNpaBomouve Ha yyacTue B MOAroTOBKE K NpoBedeHuio obliero cobpaHns akuuMoHepoB NpefocTaBnsieT
BO3MOXHOCTb BHECEHUSI BOMPOCOB B MOBECTKY AHS CODpaHns 1 BblABMKEHUSA KAaHAMAATOB B OpraHbl yrpaBneHns
N VHble opraHbl obwecTBa. TakuMm npaBomouneMm obrnagatoT He BCE aKUMOHepbl. YNPaBOMOYEHHbIMU fMLaMu
SIBNAIOTCA TONbKO Bnagenblbl He MeHee 2% romnocywolwmx akumi obuwectBa (0.1 ct. 53 3akoHa o6 AO).
"onocyowummn npusHaTes obbikHoBeHHbIe akuumn AO (0.2 c1. 31 3akoHa 06 AO), a B cny4vasix, yCTaHOBEHHbIX
3akoHoM 06 AO, n npusunernpoBaHHble akumu (0.1 c1. 32 3akoHa 06 AO).

Brnarogaps BTopoMy NpaBoOMO4MIO aKLMOHEPLI MOTYT MPUHUMATL y4yacTue B ob6lieM cobpaHuu. B Lensx
OCYLLECTBMEHNS AaHHOIO NPaBOMOYMS COBET AUPEKTOPOB YCTaHABNMBAET AATy, Ha KOTOPYH NO AaHHbIM peecTpa
aKLMOHEPOB COCTaBMNSAETCH CNUCOK MWL, UMEKLMX NpaBo Ha ydactue B obem cobpaHum akumoHepos (O. 1 cT.
51, moan. 4 n. 1 c1. 54 3akoHa 06 AQO). CocTaBneHue Takoro cnucka senseTca 06sa3aHHOCTbIO permctpartopa (0.1

www.consultant.ru CrpaHvua 43 u3 84
HafeXHasa npaBoBas noaaepXxka


consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B141791529A6A059285729864E9604BA4F17A939AE60BC508ED7850154F4SBI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B141791529A6A059285729864E9604BA4F17A939AE60BC508ED7850154F4SBI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A4508FC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A4508FC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A4508FC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A4508FC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A45186C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A45186C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A45187C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A45187C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A45287C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A45287C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A45287C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A45287C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A7538EC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A7538EC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A75486C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A75486C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A7538EC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A7538EC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A75480C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A75480C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A75480C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A75480C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135A869A35BD398C3545B498F9AC9B2BCE37068FBSBI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135A869A35BD398C3545B498F9AC9B2BCE37068FBSBI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AF6CA65BD398C3545B498F9AC9B2BCE37068FBSBI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135AF6CA65BD398C3545B498F9AC9B2BCE37068FBSBI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A75186C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A75186C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A05381C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A05381C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A0538EC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68A0538EC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A7508FC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A7508FC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A7508FC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A7508FC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F130AC68A904D68DD20C54439984C0A5A0E172F6SAI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F130AC68A904D68DD20C54439984C0A5A0E172F6SAI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B347701F27A8A059285729864E9604BA5D17F136AC61A15BD398C3545B498F9AC9B2BCE37068FBSBI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B347701F27A8A059285729864E9604BA5D17F136AC61A15BD398C3545B498F9AC9B2BCE37068FBSBI
http://www.consultant.ru
http://www.consultant.ru
http://www.consultant.ru
http://www.consultant.ru

"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

cT. 8.7-1 3aKkoHa O pblHKE LieHHbIX Bymar).

[aHHoe nNpaBoMouMe MOXeT OblTb OCYLLECTBIIEHO aKLMOHEPOM KakK NIMYHO, Tak 1 Yepes3 npeacrasuTtens (n.
1 c1. 57 3akoHa 06 AO), OelCTBYIOLLErNO B MHTEpecax AoBepuTtens. BmecTe ¢ Tem BO3MOXHa cuTyaums, Korga
npeacTaBuTENb AENCTBYET UCKIIOYNTENBHO B CBOMX COOCTBEHHbIX MHTepecax (0.2 cT. 57 3akoHa 06 AO).

B ny6nunyHom AO peructpaumio nuu Ans yyactus B obem cobpaHvum akUMOHEPOB NPOBOAUT pernctpaTop,
ocyllecTBRsOWMA  PyHKUMM cyeTHoW komuceun (0.4 c1. 97 TK P®). B HenybnmyHOoM o6uiecTBe
pervcTpaunoHHble OENCTBMA coBepluaeT cyeTHas komucens (o4 c1. 56 3akoHa 06 AO), a korga ee co3gaHue
Heobsa3aTenbHo (0.1 cT. 56 3akoHa 06 AO) - cneumanbHO YNONHOMOYEHHOE 06LLECTBOM NNLIO.

B paccmaTpuBaemoe npaBo BXOOAWUT NpaBOMOYME rosiocoBaTh MO BCEM BOMPOCaM MOBECTKU OHA 06LLero
cobpaHus akumoHepoB. Ecnu obliuee cobpaHue npoBoauTca B OPME COBMECTHOTO MPUCYTCTBUA, TO
rofiocoBaHne OCYLLECTBNAETCS MO BCEM BOMNpPOcaM MOBECTKU OHA C MOMeHTa OTKpbITUS obLiero cobpaHus v Oo
€ro 3aKpbITuA. VIcknoveHne cocTaBnaeT BONPOC O Nopsaake BeAeHus obLiero cobpaHus.

["lonocoBaHWe ocyllecTBnseTcs No NpuHUMNY "oAHa roniocylowas akuus obuecTsa - OAMH ronoc”, 3a
NCKIMOYEHEM FONocoBaHMs Mo BOMPOCY O BblOOpax coBeTa OUPEKTOPOB, KOTOPOE SBMSETCH KyMyNATUBHBIM (CT.
59 3akoHa 06 AO). B 3TOM crny4ae KOnMYECTBO rOSIOCYHOLLMX aKLUA YMHOXAETCS Ha YUCIIO JIUL, KOTOpble AOMKHbI
ObITb N30paHbl B COBET AMPEKTOPOB (0. 4 cT. 66 3akoHa 06 AO).

MpaBo Ha yuactve B ynpaeneHun penamum AO BkoyaeT B cebs Takke npaBomoune TpeboBaTb
npoBeAeHUs BHeo4YepeoHoOro obuero cobpaHus akLMoHepOB B NOPsiAKe, NpesycMoTpeHHOM cT. 55 3akoHa 06
AO.

HakoHeu, akumoHepbl obnagatoT npaBoMOYMEM ObITb M3OpPaHHbLIMWA B OpraHbl YNpaBreHWs U WUHble
opraHbl obLecTsa.

B kauecTBe crnegyloLllero HeMMyLLECTBEHHOIO NMpaBa MOXHO BblOAENUTbL MPaBO akUuMOHepa Ha KOHTPOnb
3a (PUHAHCOBO-XO3ANCTBEHHON AesaTenbHOCTbio obuwectBa. OHO MO3BOMNSET akumMoHepam B LEensx NpOBEPKM
yKa3aHHOW [esaTenbHoOCTM TpeboBaTb OT obwecTBa B fuue YMNOMHOMOYEHHbLIX OpraHoB COBEpLUEHMS
onpefeneHHbIX AeWcTBU. Tak, akumoHep, Bnagewwmi He MeHee 4em 10% romocylowmx akumn obliecTtsa,
MoXeT TpeboBaTb NpoBeAeHNS BHEOUYEPEAHOW NPOBEPKM €ro (PMHAHCOBO-XO3AWCTBEHHON AeATeNnbHOCTH (0. 3 CT.
85 3akoHa 06 AO). B pgaHHOM cnyyae ocyliecTBrieHMe npaBa Ha KOHTPOSNb OOYCroBNMBAETCs HE TOJBbKO
COBEpLUEHMEM aKLMOHEPOM COOCTBEHHbIX [OEWCTBUMMW, HO W MNpoBedeHVWEM PEBU3MOHHOW  KOMWCCUEN
COOTBETCTBYHLLEN NPOBEPKM.

Ewe ogHO HeumyLleCcTBEHHOE MpaBo - 3TO NPaBO Ha MHOPMaLUIO, KOTOPbIM 06agaloT akLMOHEpPDLI Kak
nNyonnYHbIX, Tak U HenybnuuHbix obwectB. OHO NO3BONSAET aKUMOHEpaM MoryyYaTb pas3fuyHble CBEAEHMS O
JesiTenbHOCTM 06LecTBa, a Takke 3HAaKOMUTBLCS C ero OyxranTepcKkon n MHowW gokymeHTauuwen (o1 c1. 65.2 TK
P®).

OcyuiecTBrneHne paccMaTpvMBaeMoro npaea MNPOUCXOAMT MOCPEACTBOM COBEPLUEHMSI OENCTBUI Kak CO
CTOPOHbI aKUMOHepa, Tak U cO CTOpoHbl obulectBa <1>. YTo kacaeTcs akuuMoHepa, TO ANs MONyvYeHus
Heo6XxoaAMMOW MHGOPMaLUMM OH AOMKEH COCTaBUTb U HaNpPaBUTb B agpec obLecTBa COOTBETCTBYHIOLLMIA 3anpoc.
AKumoHep BnpaBe noTpeboBaTb OT o6LlecTBa HeMOCpPeACTBEHHOM nepegaun Tpebyemorn wmHdopmaumm B
006BHEKTMBUPOBAHHON hopMe - HanpuMep, B BUAE KCEPOKOMUIN SOKYMEHTOB, U OrPaAHNYUTBCHA O3HAKOMITEHUEM C
HelW B TMOMELUEHUM WCMONMHUTENbHOrO opraHa obuwecTBa. B nocnegHem crnyyae akuuoHepHoe obLecTso
obecneunBaeT N1b AOCTYN K HOCUTENSIM MHcbopMaLmn.

<1> baHk Poccuu ycTaHaBnvBaeT LOMNOMHUTENbHble TpeboBaHMA K MOPSOKY OCYLLECTBIEHMS MpaBa Ha
uHpopmaumo. Cm., Hanpumep: ykaszanve baHka Poccum ot 28.06.2019 N 5182-Y "O pononHUTENbHbIX
TpeboBaHMAX K NpoLeaypaM NpeocTaBeHnst akLMOHEPHbIMKU 06LLeCTBaMM JOKYMEHTOB MMM KOMWUIA LOKYMEHTOB
B COOTBETCTBUM CO cTaTbeln 91 PenepanbHoro 3akoHa "O06 akuMoHepHbIX obwecTeax”.

[nsa nonyyeHnsa oTaenbHbIX CBEOEHU OT akLMOHEPOB, 0COBEHHO B NybnunyHbIX obLiecTBax, He TpebyeTcs
obpalyaTbcsa B 0OLECTBO C COOTBETCTBYHOLIMM 3anpocoM. NpegocraBnexHne nHopmaumm MoXeT NpoucxXoouTb B
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NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020
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npouecce ncnonHeHunda obuecTBoMm I'Iy6]'IV|‘-IHO-ﬂpaBOBOl7I 06s13aHHOCTN MO PacKpbITUO MH(t)OpMaLIMVI, Korga oHa
00BOOUTCA 00 CBeAeHUA HeEorpaHM4eHHOro Kpyra nuu.

OcHoBaHuA 00a3aTeNbHOrO  PacKpbITUS  UHOPMaLMM  YCTAHOBMEHbl 3aKOHOM U MOA3AKOHHbIMMU
HOpPMaTUBHLIMK NpPaBOBbIMW akTamn. Tak, B cT. 92 3akoHa o6 AO npuBeaeH oOWMIA NepevYeHb CBEAEHUN,
KoTopble 06513aHO pacKpbiBaTb kak NybnunyHoe, Tak u HenybnunyHoe AO. [leTanu3aunsi AaHHbIX CBEAEHUI JaHa B
NoA3aKOHHbIX HOPMAaTMBHbBIX MPaBOBbIX akTax <1>. VHuMuMaumsi JaHHOro npouecca He 3aBUCUT OT BOMU
OTAENbHbBIX aKLMOHEPOB.

<1> Cm., Hanpumep: [onoxeHve baHka Poccum 30.12.2014 N 454-[1 "O packpbiTuM MHdOpMaLUn
AMUTEHTaMM AMUCCUOHHbBIX LEeHHbIX Bymar".

MpepocTaBneHne [OKYMEHTOB, coAepXalmx KoHdmAaeHuuanbHy uHdgopmauumio, obycrnosnMeaeTcs
noanucaHnemMm mexay obuiectsoM M obpaTuBumMMca ¢ TpeboBaHMEM O NPeAoCTaBEHMN OOCTYNa K JOKYMEHTaM
aKUMOHEpPOM A0roBopa O HepacnpoCTpaHeHUM MHdopMaLuKn. YCNoBUS Takoro 4OroBopa MOryT onpefenstbcs
obwecTBoM B hopMyrisipe Um B MHOW CTaHZApPTHOM dOpMeE U OOJDKHbI ObITb €AMHbIMUK AN BCEX aKLUMOHEpPOoB (M.
12 ct1. 91 3akoHa 06 AO).

B psige cnyyaeB Hanuuve B 3anpalvBaeMOM [OOKYMEHTE KOHuAeHUManbHOW WHopMauum MOXET
noeneyb 3a cobor otkaz AO B ee npegoctaBneHmun. Tak, B TpebOBaHUN akLMOHepa, BNadelolWero MeHee Yem
25%, HO He MeHee 4YeMm 1% romnocyLlmMx akuMi oblecTea, O NpefoCTaBMEHUN OOKYMEHTOB M MHdopMauuu,
npegycmoTpeHHbix 0. 0. 2 n 3 c1. 91 3akoHa 06 AO, gomxkHa 6biTb yka3aHa genosas Lerb, B CBSA3U C KOTOPOM
3anpawmBarTcs JOKyMeHTh! (0. 4 c1. 91 3akoHa 06 AO). Ecnun genosas uenb npu3HaHa AO Hepa3yMHOR, TO OHO
BrpaBe OTKa3aTb B JOCTYrMe K 3anpawmBaembiM gokyMeHTam (noan. 4 n. 8 cr. 91 3akoHa 06 AO). 3akoHopaTenb
YCTaHOBWI NPE3YMMLUMI0 HEPA3yMHOCTU AENOBOW LN, B YAaCTHOCTWU, €CNn akuMOHEep SIBNSAETCS KOHKYPEHTOM
obwectBa nnbo adpUNMPOBAHHLIM NNLOM KOHKYpEHTa W 3anpaliMBaeMbli MM [OOKYMEHT COAEPXUT
KOH(naeHUManbHyto WHOPMaLMIo, OTHOCSALLYIOCS K KOHKYPEHTHOW cdepe, M ee pacnpoCTpaHeHMe MOXeT
NPUYMHUTE Bpeq KOMMepPYeCcKMM nHTepecam obuiectea (moan. 3 n. 7 c1. 91 3akoHa 06 AO).

O6BbeM NpaBOMOYUI pasnMYHbLIX aKLUMOHEPOB B YacTu UctpeboBaHusa oT obliectBa cBegeHUn obycroBneH
BEMWYMHON UX OONM B YCTaBHOM kanutarne obuwiectsa. K npumepy, Bce akuMoOHepbl HageneHbl NpaBoM JOCTyna K
OOKyMeHTam, nepeyncnenHbiM B 0. 1 c1. 91 3akoHa 06 AO, a ang Toro, 4Ytobbl 03HAKOMUTLCS C MPOTOKONIAaMM
3acefaHnii coBeTa OupeKkTopoB obllecTtBa, TpebyeTca yxe BrnageHue He meHee yeM 1% ronocyrowmx akuun
obwectBa (0. 0. 2 n 3 cr. 91 3akoHa 06 AO). [loctyn K OOKyMeHTaM OyxranTepckoro ydyeta oGycrnoBneH
BrNageHnem He MeHee YeM 25% ronocyrowmx akumii obwectea (0. 5 cr. 91 3akoHa 06 AO).

Ons ocywecTBneHnss npaesa Ha wnHOpMauuio Bonblioe 3HayYeHue MMeeT peanuayembli NoCPeaCTBOM
3TOro npaBa 3aKOHHbIN MHTepec akumoHepa. Tak, ecnm OoH OOyCrnoBneH MOArOTOBKOM K MpOBeAEeHUIo obLero
cobpaHMa  aKuMOHepoB, TO B3aMMOOTHOLIEHWS akumoHepoB U obuwectBa 6OyoyT pernameHTUpoBaHbI
cneumanbHbIMM HOpMaMK, cogepXkalummmcs B cT. cT. 51, 52 3akoHa 06 AO, a He obwumn nonoxeHusimm cr. 91
3akoHa 06 AO.

B AO, kak 1 B nobon KOMMEPYECKON OpraHu3aumnm, OeaTenbHOCTb KOTOPOW HanpaefieHa Ha n3BneyeHune
npubbinm (0.1 c1. 50 MK P®), umyLiecTBeHHbIE NpaBa aKUMOHEPOB MMEIOT MPUOPUTETHOE 3HAYEHUE.

lMpexae Bcero akuMoHepbl HAAENSATCA NPaBOM y4acTUA B pacnpeneneHum npuobisiv, nony4yeHHon no
nToram AgesiTenibHOCTU oOLiecTBa 3a onpegeneHHbin nepuog (0.1 ct. 67 K P®). Pacnpegenenunto nognexur
yuctas nNpubbINb uNM Npubbinb, ocTaBwasica B pacnopsbkeHun AO nocne ynnatbl Hanoro, c6opos,
OTYMCIIEHU N ApYyrux obss3aTenbHbIX MraTexen CornacHo AaHHbIM ByxranTepckon (pMHaAHCOBOWM) OTYETHOCTW.
Ee paswmep, npuumTaloWwmncsa kaxaomy akumoHepy, npornopumoHaneH BenvynHe ero Jonv B yCTaBHOM Kanutane
obuwecTtBa. B HenybnnyHoM AO, Tak xe kak u B OO0, npaBunio 0 NponopuuoHansHOM pacnpeaeneHnm npmubbinm
MOXeT ObITb n3ameHeHo (0.1 c1. 66 MK PO).

PacnpeneneHHas npubbinb BbiNflaynMBaeTCcs akuuoHepam B Buae AvBMAeHOoB. TepmuH "guBuageHAa”
nmeeT natuHckyto atumonoruto. AuengeHs (dividendum) - aTo To, 4TO nognexut pasgeny. AvBuaeHa MOXHO
oxapakTepu3oBaTb B KayeCcTBe OKOHOMMWYECKOro pesynbTaTa yvacTus akumoHepa B pgesrtenbHoctn AO,
BblpakaloLLLerocs B NPUCBOEHMN UM YaCTW YUCTOW NPUOLINK, NonyyYyeHHON obLLEeCcTBOM 3a onpedeneHHbIVi nepmos
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

N pacnpefernieHHo B YCTaHOBIIEHHOW MPOMNOPLUMU MO pasMeLLeHHbIM akuusiM obLlecTBa Ha OCHOBaHWUW peLLEHUS]
obuero cobpaHus akLuMoHepos.

Mpouecc pacnpeneneHns NpubbINM Mexay akuMoHepaMu orocpefyeTcsi peleHneM obLuero cobpaHus
akumoHepos (0.3 c1. 42 3akoHa 06 AO). Bonpoc 06 o6bsBNeHMn aMBUOEHAOB HE yKa3aH B 3aKOHE B Ka4ecTBe
BOMNpoOCa, peLleHne no KOTOpoMy NpUHMMaeTcs obLWUM cobpaHMeM akLMOHEPOB TONBKO MO NPEANOXEeHU0 CoBETa
aunpektopos (0.3 c1. 49 3akoHa 06 AO). BmecTe ¢ TeM TO 06CTOATENLCTBO, YTO MMEHHO COBET AMPEKTOPOB AaeT
pekoMeHZaLmMmn KacaTenbHO pasMepa OUBMAEHOO0B M Nopsiaka MX BbiNfaTbl, NO3BOMSET caenaTb BbiIBOL O TOM,
4YTO WHble opraHbl obuwectBa M nuua akTUYeckn nuWeHbl BO3MOXHOCTM BHOCUTb BOMPOC O BhbiNnarte
OVBWOEHOOB B NOBECTKY AHS 06Lero cobpaHns akLMOHEpPOB.

Mo obwiemy npaBuny AMBUAEHAObI BbIMNAYMBAKOTCS B AEHEXHON dopMe, ogHako ycTaB obLiectBa MoOXeT
npegycmatpuBaTb BO3MOXHOCTb BbiMnaTbl AUBMAEHOOB WHbIM uMyulectBoM (0.1 cT. 42 3akoHa 06 AO).
PeweHne obuiero cobpaHusi akuMoHepoB, NpedycMaTpuBatolLlee Bbinnaty AMBUAEHAOB B HeAeHexXHou dopme,
OOMKHO onpefenaTb MOpsSAoK WX BbinnaTel. [AuvBUAEHAbI B OEHEXHOW (hopMe BbINnavmMBalTca B MNOpAOKe,
ycTaHoBneHHoMm 0. 8 cT. 42 3akoHa 06 AO.

B uensax obecneyeHus rapaHtuin npas kpegutopos AO 3akoHopgatens B 0. 1 cT. 43 3akoHa 06 AO npusen
OTKPbITbIN MepedYeHb OCHOBaHWA, Hanmuume KOTOPbIX NPensaTCTBYeT OoObsBNEHUI AMBUAeHAOB. OTo obwime
orpaHunyeHnsi. CneuunanbHble OrpaHWyeHnss Ha obObsABNeHWMe AOMBMAEHOOB CBs3aHbl C  obecneveHvem
npenMyLLecTB, NPeaoCTaBNAeMbIX akUMAMWU OTAENbHbIX KaTeropuin (TMnos) cBoMM Bnagenbuam. Tak, npuHATue
peLleHns o BbinnaTte AMBMAEHAO0B NO NPUBUMNErMPOBaHHbLIM akUMaMm, pasmep AMBMAEHAA NO KOTOPbIM onpeaerneH
yctasom AO, Bcerga AOMKHO NpealwecTBOBaTb NPUHATUIO peLleHns O BbinnaTte AMBUAEHAOB N0 06bIKHOBEHHBIM
aKkuMam 1 NpyMBUMNErMpoBaHHbIM akuMsM, He UMEILLUM B ycTase 3amMKCcMpoBaHHOIo pasmepa avsuaeHaos (0. 2
cT. 43 3akoHa 06 AO).

MoMnMo obCTOATENBLCTB, UCKMNIOYaOLWMX 00bABNEHNE AUBUOEHOOB, 3aKkoHoAaTeNb BblAENAET OCHOBaHUS,
npenATcTByOWME PakTUYECKON BbInnarte yxe obbsABneHHbIX AvBnaeHaos (0.4 ct1. 43 3akoHa 06 AO). lNocne
npekpaweHnss Takux obctostensctB AO 0053aHO BbINMATUTh akUMoOHepam OObSABMEHHblE AuBMAEHAbI B
pasyMHbIn CPOK <1>.

<1> Cwm.: n._17 ToctaHoBneHus [MneHyma BAC P® ot 18.11.2003 N 19 "O HekoTOpbIX BOMpocax
npumeHeHnst PegepanbHoro 3akoHa "O6 akuMoHepHbIX obuiecTBax".

HapyleHue obs3aTensCcTBa Mo BbiNfiaTe AMBMAESHOOB AaeT akUMOHepaM NpaBo B 3aBMCMMOCTM OT (POpPMbl
nx BbiNnatbl 06paTuTbCs B cyq ¢ TpeboBaHNEM O B3bICKAHUW OEHEXHbBIX CPEACTB UM NPUCYXXAEHUM UMYLLECTBA.
B nepsom cnyyae k AO moryT 6biTb Takke MPUMEHEHbI Mepbl IPaXKAaHCKO-MPaBOBOW OTBETCTBEHHOCTWU 3a
HEe3aKOHHOE MCMONb30BaHWe AeHeXHbIX cpeacTB (cT. 395 MK P®). NMomumo 3Toro, akumoHepbl MoryT TpeboBaTb
oT AO BO3MeELLEHNSI NPUYNHEHHBIX UM HEBbIMMATON AMBUAEHAOB YObITKOB (CT. 15 MK P®).

MpUMeHNUTENbHO K CnyvyasM HapylleHust npaBa Ha AMBUMAEHA, KOTOpbiIM 00nagalT BnagenbLpl
NpUBMNErMpoBaHHbIX akuMn obuiecTBa, pasmep AMBUAEHOA MO KOTOPbIM OMNpeAeneH ycTaBoM, 3akoHodaTenb
npegycmoTpen ocobbiii KopnopaTMBHbLIA CNocob 3alinTbl HapyLUEHHOrO MMYLLECTBEHHOIrO MnpaBa akuMoHepa.
BesgelictBne AO, BbipasMBLUEECS B HEMNPUHATUM pELLEeHUs O BbinnaTe AMBMAEHOOB, unu gencrteve B dopme
peLLeHns O HEMOJTHOW BbiNiaTe ANBMAEHAOB MO TakUM akUMSAM BrieyeT 3a cobon BO3HUMKHOBEHME MpaBa ronoca
no HuM (0.5 c1. 32 3akoHa 06 AO). Bo3HMKHOBEHME MpaBa rofioca BO3MOXHO UM MPU OrpaHUYeHMu npaBa Ha
anenaeHs (0.4 ct. 32 3akoHa 06 AO).

Ecnu 06sa3aTenscTBO NO BhiNNate AMBUAEHAOB HE MOXET ObiTb McnonHeHo AO - JOIMKHMKOM B CBSI3U C
NMPOCPOYKON aKumoHepa-kpeautopa (0.1 cr. 406 TK P®), To ocHoBaHuA AnNd npuBMeYeHus ero K
OTBETCTBEHHOCTM OTCYTCTBYIOT. [1pocpodka KpeguTopa MOXET BblpaxaTbCsl, Hanpumep, B HenpegocTaBreHnn
aKLUMOHEPOM CcBeAEHUI 00 MBMEHEHUN CBOMX aApPECHbIX AAaHHbLIX UM GAHKOBCKNX PEKBU3NTOB.

OveupeHabl, kotopble AO He MOXET BbIMIATUTb W3-3a  MPOCPOYKM  KpeauTopa, WMEHYHTCS
HeBoCTpeboBaHHbIMKU. B 3TOM crnyvae npocpoumBLUMIA KpeauTop BrpaBe obpaTtutbcs ¢ TpeboBaHvem 06 mx
BbINiaTe B CPOKK, onpegerieHHble B N. 9 c1. 42 3akoHa 06 AO. Mo cBoeln Npupoae ykasaHHblIe CPOKM SBMNSATCA
npecekatesnibHbIMM U, KakK creancrteve, BOCCTAHOBIIEHNIO HE noanexar. WcknodyeHnem gaBnsaeTca cnyqalh, Korga
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

nMuUo, MMelollee MpaBo Ha MonydeHWe OMBUOEHOOB, He NpeabsABNAno AaHHoe TpeGoBaHue Mof BIUSHUEM
HacUM1s UNn yrposbl.

MNpaBo akuMoHepa Ha FNUKBUAALMOHHYK KBOTY TaKKe OTHOCUTCS K YWCHY MUMyLLecTBeHHbIX. OHO
npefocTaBnsieT akuMOHepy BO3MOXHOCTb y4acTBOBaTb B pacnpefeneHvMu MMyLlecTBa, OCTaBLUErocs nocre
pac4yeToB c kpegutopamu AO B npouecce ero nukeugaumu. Pasmep nNMKBMAAUMOHHON KBOThI OMpeaensieTcs Ha
OCHOBaHUN OaHHbIX NMKBMAALMOHHOIO 6ancha, COCTaBIeHHOoro J'II/IKBI/I.EI.aLI.I/IOHHOVI KoMmuccuen m yTBEPXOEHHOIo
obwmm cobpaHnem akumoHepos (0. 0. 6, 8 c1. 63 K P®).

3akoHogaTernb YCTaHOBWI NPefenbl OCYLECTBIIEHUSI NMpaBa Ha NMKBUOALMOHHYIO KBOTY. Tak, Bbinnata
NMKBUOALMOHHOW KBOTbI 0OycrnoBreHa npeaBapuTENbHOM BbINATOM MO akuMsM, KOTOpble [OOMKHbl ObiTh
BblKyNfeHbl OOLLECTBOM, a Takke BbINMATOA HAYUCIEHHbIX, HO He BbINMAYeHHbIX OUBMAEHOOB MO
NMPUBWUIErMPOBaHHbIM  aKUMsSIM M onpegenieHHo ycTaBom obuwecTBa NUKBUOALUMOHHOM CTOMMOCTM MO
npvBunerMpoBaHHbIM akumsam (0.1 ct. 23 3akoHa 06 AO).

Ocobyto rpynny obpasyoT npaBa akLUMOHEPOB, CBSA3aHHble ¢ NpuobpeteHMemM AO COGCTBEHHbIX aKUUN.
Takne akuhn UMeHyroTCA KasHaYeMnCcKMMMn.

OHM He NpeOoCTaBNsAT 0OLLECTBY HUKAKMX NpaB, 3a UCKIOYEeHEM MNpaBa pacnopshkeHuss umu. Moatomy
npuobpeTeHne obLLECTBOM COBCTBEHHBIX akUMIA AOMYCKaeTCs TONbKO B Crlyvasix, NpeayCMOTPEHHbIX 3akoHoM. B
TaKUX CryYasix akLMOHepbl MOryT NMPOM3BECTU OTUYXKAEHME NpUHaANIeXallMX UM akumii obLLeCTBY.

Tak, akumMoHep - BRageneyl onpedeneHHbIX akuui, pelleHne O MPUODPETEHUN KOTOPbIX MPUHSTO
obLecTBOM, BripaBe NpoaaTth yKasaHHble akumu, a obuecTtBo 06si3aHo mMx npuobpecTtn (0.4 cT. 72 3akoHa 06
AO). MNMpouecc NpnobpeTeHnsa TakMx akumnin MoxeT ObiTb MHMUMMpoBaH AO B OBYyX criyyasix:

a) B Lensax cokpaiwieHus nx obwero konuyectsa. [ina atoro tpebyeTca npuHaTne obwmm cobpaHnem
aKUMOHEPOB pelleHnst 00 YMEHbLUEHMM YCTABHOTO kKanuTana ofuwectBa nyTeM npuobpeTeHust 4vacTu
pa3mMeLleHHbIxX akuui (0.1 cT. 72 3akoHa 06 AO). MprobpeTeHHble 0OLLECTBOM aKLMK NOrallatTCs;

0) B uensix ux nocneayouwen peanusaumu. B gaHHom cnydae npoueypa npuobpeTeHns akumi MoxeT
ObITb MHMLMMPOBAHA Kak pelleHnem obLiero cobpaHnst akLMOHEpPOB, Tak U pelleHnem coseta anpektopos AO,
€Cnn CcoBeT AMPEKTOPOB HagensieTcst ycraBoM o6LuiecTBa NpaBOM MPUHATUSA AaHHOro pelwleHust (0. 2 cr. 72
3akoHa 06 AO).

lMopsaok ocyLecTBNEHNS akuuMoHepammn npasa Npoaakn npuHagnexawux UM akuuin obLecTsy Hanpsmyo
3aBUCUT OT YCNOBMIN UX NprMobpeTeHns, KoTopble onpeaensaTca ncxoasa u3 TpedbosaHuin 0. 4 c1. 72 3akoHa 06
AO.

AKUMOHEpPBI MOTYT NpodaTh OOLWecTBY NpuHagnexawie um akuum u B NpoLecce OCyLIeCTBIEHMS npasa
BblKyna akuui. [paBo akuMoHepoB TpeboBaTb OT 0bLIEeCTBa BbiKyna npuvHagnexawux um akumm rapaHtupyet
MX npaeBa OT oOrpaHuyeHun, obycroBrneHHbIXx HekoTopbiMu AenctBuamu AO. [lepeyeHb Takux AOENCTBUM
conepxutcst B 3akoHe. OHM SBNSIIOTCS NpaBOMEPHBIMU 1 COBEpLUATCA B MHTepecax obuectBa. Bmecte ¢ Tem
OaHHble [OeWCTBUS MOTyT MPOTUBOPEYUTH 4YacTHbIM WMHTEpecaMm OTAEMNbHbLIX aKUMOHEPOB, AN peanusaumm
KOTOpbIX Obln NMprobpeTeHbl akumu obllecTBa. 3akoHodaTenb OTAaeT npefnodyTeHne uHTtepecam obLecTsa,
CaHKLMOHNPYS COBEpLUEHNE yKa3aHHbIX OENUCTBUI. B TO e Bpems He CornacHbIM C HUMW akLMOHep HagenseTcs
npasom TpebosaTb OT 0OLeCTBa BbiKyna nNpuHagnexawmnx emy akuuin.

WUcuepnbiBatowmnin nepeyveHs aencteuii AO, cnyxalux OCHOBaHUAMU ANS BO3HUKHOBEHWUS Yy aKuuoHepa
npaBa Bblkyna akumi, cogepxutca B 0. 0. 1, 1.1 c1. 75 3akoHa 06 AO <1>. [laHHOe nNpaBo MPUHAANEXMUT NULLb
akuuoHepam - BnagenbLam ronocylwmx akuuin obuiectBa. [nsi ero BO3HUKHOBEHUS HeOOXoaMmo, 4TOObI
BnagenbLibl roNoCyLWMX akumMii NporonocoBany NpoTMB MPUHATUS 06LLMM coBpaHMeM akUMOHEPOB peLleHus Nno
OLHOMY M3 BOMPOCOB, nepedncrieHHblx B 0. n. 1, 1.1 c1. 75 3akoHa 06 AO, unu He NpvHMManu yyactus B
COOTBETCTBYIOLLEM rofiocoBaHmu. MNMopsaok BbiKyna akLMin AeTanbHO pernaMmeHTUpoBaH B cT. 76 3akoHa 06 AO.

<1> Cwm.: n. 29 TloctaHoBneHus [MneHyma BAC P® ot 18.11.2003 N 19 "O HekoTOpbIX BOMpocax
npumeHeHnst PegepanbHoro 3akoHa "O6 akuMoHepHbIX obuiecTBax".
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

AKUMOHepbl NyBnUYHbLIX O6GLLECTB HAdensalTCs MpaBOM Ha OTYYXOEHWE akuMii B pamkax ocoboi
npoueaypbl, 0GYyCIOBIEHHOW CMEHOW KOHTPOSNUPYIOLWMX NUL, U U3MEHEHMEM OGbema WX yrnpaBrieHYeCcKnx
npaBoMOoUMiA. DTO NPABO CNYXUT rapaHTUen OT BO3MOXKHbIX HAPYLLEHWUA UHTEPEeCcoB aKLMOHEPOB.

OTHoOLLEHMSA NO YCTAHOBMNEHMIO KOHTpoNnA Hag nyonuyHeim AO B npouecce npuobpeteHus 6onee 30% ero
akumi nogpobHo pernameHTMpoBaHbl [O. XI.1 3akoHa 06 AO. lNpy cMeHe KOHTPOMMPYIOLMX JINL, aKLUOHEPDI
ny6nmnyHoro obLiecTBa HagensAlTCs NpaBoM NpogaTh NpyHaanexawme UM LeHHble 6ymaru, ykasaHHble B 0. 1 CT.
84.1 3akoHa 06 AO. 3Ta npogaxa OCyLECTBNSETCA B MNpoLecce BbICTaBNEHMS [OOPOBOSIBHOMO WK
obsA3aTenpHOro npeanoxeHus o npuobpeTeHun akumm nyénmyHoro AO M KOHBEPTUPYEMbBIX B HUX MHbIX
3MUCCUOHHbIX LIEHHbIX Oymar (cT1. cT. 84.1, 84.2 3akoHa o6 AO). Mo cBoel nNpaBOBOK MpUPOAE YyKasaHHble
NpeanoXeHns sBNATCA NyOnuYHbIMKM odbepTamu, caoenaHHbIMM BCEM Brnafenbuam npuobpetaemMbiX LIEHHbIX
OGymar c MoOMeHTa 1x noctynnexusa B nybnunyHoe AO.

[obpoBonbHoe npeanoxeHue genaetcs no cobCTBEHHOM BoNe nuua, KOTopoe HamepeBaeTcs npuobpecTtu
6onee 30% LeHHbIX Bymar, noMmeHoBaHHbIX B N. 1 cT. 84.1 3akoHa o6 AO. ObGsasatenbHoe NpeanoxeHue,
HanpoTMB, OOIMKHO ObITb cAENnaHo NMUoM, KoTopoe yxe npuobpeno 6onee 30% o6Llero konuyecTea ykasaHHbIX
BbILLIE LEHHbIX Bymar.

AKLMOHEPbI, KOTOpble HE BOCMOMb30BaNUCbL CBOMM MPaBOM MPOAaTh NpuUHagnexawine MM akuum B xope
npouenypbl A0OGPOBONMBLHOMO WM  00SA3aTENbHOrO MNPEANOXEHWUsl, BHOBb MOTYT MOMYYUTb BO3MOXHOCTb
notpeboBaTb y KOHTPONMPYHOLLEro Nuua Bbikyna NpuHagnexawmx um akumi (o1 c1. 84.7 3akoHa 06 AO).

Bbikyn ocTaBlmMxcs akuun moxeT ObiTb Mpou3BedeH He TOMbKO B XO04e npoueaypbl X AOOpPOBOMbLHOM
npoAaxu, Korga MWHOPWUTapHble akuMOHepbl OCYLLECTBAST npaBo TpeboBaHMsA Bbikyna akuuin B nopsigke,
npegycmoTpeHHoM cT. 84.7 3akoHa 06 AO. lNMpaBoM TpebGoBaTb BbiKyna akLMI 3aKkoHOOATENb Hagenun Takke
camoro npuobpeTtartens uUeHHbix Oymar (O0._1 c1. 84.8 3akoHa o6 AQO). B atom cnyyae peyb nget o
NPVHYAMTENBHOM NULLEHUM MUHOPUTAPHbIX akLMOHEPOB cTaTyca ydacTHuka AO.

MpenmyulecTBEeHHbIE NpaBa akUMOHepOoB ObiBalOT ABYX BWUAOB. [lepBbi BUA - 3TO NPEeUMyLLECTBEHHOE
npaBo NpuobpeTeHus akuuii, OTYYXXAaeMbIX akuMoHepaMu HenybnuyHoro obuiecTBa B Nonb3y TPeTbero nvua.
[aHHoe npaBo obGecneuymBaeT CTabWNbHOCTbL COCTaBa aKUMOHEPOB HenyGrmMyHoro obuiecTBa, orpaHU4MBaeT
cBobogHoe npuobpeTeHne cTaTyca akuuoHepa TpeTbuMmMu  nuuamn.  CyuwlecTBoBaHWe  nogobHoro
NpenMMyLLEeCTBEHHOIO MpaBa B KOpropauuu OnpaBAaHHO, Korga NMYHOCTb y4YacTHMKa MMeeT onpegensiollee
3HayeHWe ONs ee OeATENbHOCTU, Yero Henb3s ckasatb 06 AO, NycTb N HenyGnMYHOM, NpeacTaBnsaoLWem cobon
knaccuyeckoe obbeguHeHne KanuTarnos.

He cnyyanHo B KoHuenuuv pasBuTusa rpaxgaHcKoro 3akoHopgaTtenbcTBa Poccuiickon ®depnepaunm
npegnaranocb OTka3aTbCH OT AaHHOr0 MPEUMYLLECTBEHHOIO NpaBa MPUMEHUTENBHO K HenybnmuHbiv AO <1>.
910 npegnoxeHve He ObiNo peanu3oBaHO. BmecTte ¢ TeM B HacTosdulee BpPeEMS aKUMOHEpbl HagenswTcs
paccMmaTpvBaeMbIM MPEUMYLLLECTBEHHBIM NPaBOM He B CUIy MPSIMOro ykasaHus 3akoHa, kak B OO0, a nuwb B
crnyyasix, npeAyCMOTPEHHbIX ycTaBOM HenybnuyHoro obwectea (0.3 cr. 7 3akoHa 06 AO). AkuuoHepsbl
ny6nunyHoro obLiecTsa Takum npaBom He obnagatoT (0.5 c1. 97 TK PO).

<1> Cwm.: 0. 4.1.6 pasa. Il KoHuenuwmn.

CopepxaHvMeM [aHHOro npaBa $BMSETCA YCTAHOBIEHHas ANs akuuoHepa HenybnuyHoro obuiecTsa
BO3MOXHOCTb MEPBOOYEPEeaHOro, MO OTHOLIEHUD K TPeTbMM nuuam, NPUOBPETEHUs akuui, OTYYXAAeMbIX
ApYrMMU akumMoHepamu obliecta. Mpy OTYYXAEHWM aKkuuiA B MOMb3y akuMOHepa Y OCTalbHbIX aKLMOHEPOB
Heny6nu4yHoro obLLecTBa NPeMyLLECTBEHHOTO NpaBa NpUobpeTeHNs akLuuii He BO3HMKAET.

[na BO3HMKHOBEHWA MNpenMyLLeCTBEHHOro npasa npuobpeTeHns akuun TpebyeTtca cobniogeHve psaga
ycnoBui. lNMpexae BCEro akuuu AOMMKHbI OTYYXXAATbCA MyTeM COBEpLUEHMS BO3Me3AHbIX caenok (o. 3 cT. 7
3akoHa 06 AO). B cnyvasx 6e3BO3ME3OHONO0 OTYYXOEHWUS akuuMu, Hanpumep MO [OroBopy OapeHus,
npenMyLLecTBEHHOE NPaBo ee NpuobpeTeHns He BO3HMKaeT. YcTaB HenybnmyHoro AO MoxeT npegycmaTtpmBaTb
npenMyLLecTBEHHOE MNpaBO MNPUOOpEeTEeHNs akuui, OTYYXAaeMbliX MO MWHbIM, YeM [JOroBop Kyniu-MpoAaaxw,
caenkam (MeHa, oTcTynHoe u ap.) (0.3 c1. 7 3akoHa 06 AO).
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

Kpome TOro, akumoHepbl MOryT BOCMOMb30BaTbCA MPEVMMYLLECTBEHHbIM MPaBOM MpPUOBpeTeHus akuumn,
€CInn OHW cornacHbl NPMoBpecTn Nx No LeHe NpeanoXeHus TpeTbemy nuuy. Bmecte ¢ Tem LeHa npnobpeTeHus
akumm MoxeT onpegenaTbesa yctaBoM HenybnuyHoro AO. MNpu 3TOM He JOMKHbBI HapyLaTbCa nNpasa akumMoHepa -
oTyyxaartens akumi. Tak, cyq BnpaBe He NPUMMEHsITb MONOXeHWs ycTaBa obuiecTBa O LieHe npuobpeTteHus
aKUuWi, ecrnm Ha MOMEHT OCYLLECTBNEHUS NPEeUMYLLEeCTBEHHOrO NpaBa yKasaHHas LeHa CYLUEeCTBEHHO HUxXe
PbIHOYHOWM CTOMMOCTU akuun obulectBa (0.3 cT1. 7 3akoHa 06 AO).

B pesynbTaTe oOCyLWleCcTBNEHUs MNpPEeMMyLLECTBEHHONO MpaBa npuobpeTeHnss akuuMih [OImKHbl  ObiTb
npuobpeTeHbl Bce npegnaraemble K npogaxe akumm (0.4 cr. 7 3akoHa 06 AO).

Hanee, no obwemMy npaBuny akuMOHepbl HenybrMyHOro obllecTBa BrnpaBe NMpPUOBPEcTU OTYyXOaemble
aKkuMM nponopuMoHanbHO pasMepaM CBOWX JOMel B yCTaBHOM kanutane obuwectsa. OTcTynneHne ot npasuna
O NpPOMNopUMOHaNbLEHOM NPUOBPETEHUN AoMnen MOXET crnefoBaTb M3 NonoxeHun yctasa HenybnuuHoro AO (0.3
cT. 7 3akoHa 06 AO).

HakoHel, npenmylLLecTBEHHOE NpaBO MPUOBPETEeHMs akuuii MOXeT OblTb OCYLLECTBIIEHO B TEYEHUe
onpeaerieHHOro cpoka, KOTopbIi MO CBOEN NpUPoae ABMSETC NpecekaTenbHbIM.

Mpn BO3ME3OHOM OTYYXKAEHWM aKUMA C HapyLEHWMEM MPEVMMYLLECTBEHHOIO NpaBa akUMOHEPOB Ha MX
npuobpeTeHne akLMOHepPbI, Ybe NpaBo HapyLUeHO, BNpase notpeboBaTb B cyaAebHOM nopsiake nepeBofa Ha cebs
npae 1 ob6s3aHHOCTEN NpuobpeTaTens akumin Mo BO3ME3OHOW caerike.

BTopoi BMA npenMyLLECTBEHHbIX NPaB CBsi3aH C NpUoOpeTeHMeM akUUi U KOHBepTUPYEeMbIX B aKLUu
3MUCCUOHHBbIX LIeHHbIX Bymar no nognucke. [laHHoe npaBo npegycMoTpeHo B 0. 1 cr. 40 3akoHa 06 AO.
OcyuiectBnsa OaHHOE MpaBO, akUMOHEp COBepLUaeT AEWCTBUS, HamnpaBlieHHble Ha TO, 4ToObl ero gons B
YCTaBHOM KanuTtarne obwecTBa He U3MeHunacb B pesynbTaTe yBenuveHusi nocnegHero. KonmyectBo akuuim,
KOTOpble aKUMOHEp, OCYLLUECTBASILWNA MPeuMyLLIECTBEHHOE NpaBO, MOXET npuobpecTtM B npouecce ux
pasMeLleHns nyTem noanucku, AOMMKHO ObiTb NPOMOPUMOHANbHO KOMUYECTBY akuMi TOM Xe kaTeropum (Tvna),
YTO HaxoOsaTCcs B ero cOGCTBEHHOCTU. BMecTe ¢ Tem Tenepb B LEensiX 3alimThbl NpaB akUnoHepos noan. 2 n. 1 cT.
40 3akoHa 06 AO npepycmatpuBaeT BO3MOXHOCTb BO3HUMKHOBEHWUS MPEWMYLLECTBEHHOTO MpaBa M Mpu
pa3MeLleHM JONONHUTENBHBIX aKLMiA HOBOWM kaTeropum (Tvna).

|-|OCKOJ'Ibe npenmMmyuliectBeHHOE NpaBo akUuMOHepa ABnAeTCA rapaHTme|7| OT YMEeHbLUEeHNA Oonn B yCTaBHOM
Kanutane o6LlecTBa, TEPSETCS €ro 3Ha4YeHMe B TEX Cryyasix, Koraa akuum pasMeLLaroTcs no 3akpbiToW NOoAnmMcke
TONbKO Cpean akuMoHepoB o6LLECTBA, NOMyYatoLmMX BOSMOXHOCTb COXPaHUTb yKasaHHyo Aomo 6e3 u3MeHeHus.
B OaHHOM crniydae npeuvMyLLeCTBEHHOE MpaBo Ha MnpuobpeTeHne LeHHbIX Gymar He Bo3HukaeT (n0._1.2 c1. 40
3akoHa 06 AO).

[na ocylwecTBneHus yka3aHHOro nNpeuMyLLecTBEHHOrO MpaBa perncrpaTtop CocTaBngeT ChnMCoK
yrNpaBOMOYEHHbIX Nuy. [laTa cocTaBneHusa cnucka onpegensieTcs no npaswunam 0.2 cr. 40 3akoHa o6 AO. O
HanMMuMM NPENMYLLIECTBEHHOTO MpaBa, a Takke O MOpsiaKe ero OCyllecTBneHus obLecTBO OOIMKHO OTAENbHO
yBEOOMUTb YNPaBOMOYEHHbIX Nl PaccMmaTpnBaemoe NpeumyLLlecTBEHHOE NPaBO OCYLLECTBMASETCA B TeYeHue
cpoka, onpegensiemMoro no npasunam 0. 2 ct. 41 3akoHa 06 AO. JTOT cpok siBnsieTca npecekatenbHbiM. Ero
NCTeYeHne He TOMbKO BfeyeT 3a cobon npekpalleHve COOTBETCTBYIOLLEro NpevMyLLeCTBEHHOrO npasa, HO U
nossonsieT AO NpuUCTYyNUTb K pasMeLLeHno akuuin cpegu nuu, He obnagarowmx gaHHbIM npasBoM (0. 4 cT. 41
3akoHa 06 AO).

AKLMOHEPbI HE TONBbKO HaAEeNnsATCA CyOBHEKTMBHBIMU NpaBaMm, HO U HECYT opuanYeckne o6A3aHHOCTH,
CBsA3aHHble C yyactuem B obuwecTse. lMepeveHb ob6A3aHHOCTEN akuMoHepoB B oblieM Buae onpegensiercs
3aKOHOM M ycTaBoMm obulectBa (0.2 c1. 67 TK P®). OtoenbHble 0683aHHOCTU aKkUMOHEPOB MOryT ObITb
obycrnoBneHbl MNpPOBEAEHUEM OMpedenieHHbIX  KOprnopaTMBHbIX — Mpouedyp. [lpyumepoM  MOryT  ClyXuTb
00s3aHHOCTM, BO3naraemMble Ha akuMoHepa, KoTopbin npuobpen 6onee 30% obuwero kKonuyecTBa akuui
ny6nmyHoro AO (cT. 84.2 3akoHa 06 AO).

Mcxoast M3 TpaanumMoHHOIo AeneHuns rpaxaaHcKo-npaBoBbiXx 0653aHHOCTEN HA 065A3aHHOCTU aKTUBHOIO U
NaccMBHOro TMNa k 00s13aHHOCTSIM BTOPOro TUMa MOXHO OTHECTM 00S13aHHOCTb aKUMOHEPOB He pasrnallaTtb
KOHbUAEHUMANbHYIO UWHGpOPMaUMo O [AesTenbHOCTM obllecTBa, He coBeplaTb [OEWCTBUSA, 3aBE4OMO
HanpaBrieHHble Ha npuinHeHue Bpena AO, n gencteus (6e3gencTene), KOTOpble CYLLECTBEHHO 3aTPYAHAT Un
AenarT HEBO3MOXXHbIM JOCTUXEHME Lenen, pagn KOTopbiX OHO Bbino co3aaHo. Mopsaaok MCNONMHEHUS yKa3aHHbIX

www.consultant.ru CrpaHuua 49 us 84
HafeXHasa npaBoBas noaaepXxka


consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A05387C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A05387C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A05386C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A05386C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A0528FC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A0528FC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A0528FC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A0528FC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F132AA68A904D68DD20C54439984C0A5A0E172F6SAI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F132AA68A904D68DD20C54439984C0A5A0E172F6SAI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F132AA6AA904D68DD20C54439984C0A5A0E172F6SAI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F132AA6AA904D68DD20C54439984C0A5A0E172F6SAI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F132AA6AA904D68DD20C54439984C0A5A0E172F6SAI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F132AA6AA904D68DD20C54439984C0A5A0E172F6SAI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F132AA6FA904D68DD20C54439984C0A5A0E172F6SAI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F132AA6FA904D68DD20C54439984C0A5A0E172F6SAI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F137AA6DA904D68DD20C54439984C0A5A0E172F6SAI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F137AA6DA904D68DD20C54439984C0A5A0E172F6SAI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68AA5683C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68AA5683C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68AA568EC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC68AA568EC2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135A86BA65BD398C3545B498F9AC9B2BCE37068FBSBI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B346791924ADA059285729864E9604BA5D17F135A86BA65BD398C3545B498F9AC9B2BCE37068FBSBI
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A15581C2D350121E8A86C1A5A2E86E68BBBAFFS4I
consultantplus://offline/ref=9F865DFEF2B090C60DF7EAA66C2B49E0B3477F1A26ADA059285729864E9604BA5D17F135AC69A15581C2D350121E8A86C1A5A2E86E68BBBAFFS4I
http://www.consultant.ru
http://www.consultant.ru
http://www.consultant.ru
http://www.consultant.ru

"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

0653aHHOCTEN BO MHOTOM CXOZEH C UCMIOSNTHEHNEM aHarornyHblx ob6s3aHHocTen yyacTHnukamm OOO0.

Tak e, kak U y ydactHuka OOO, y akumoHepa cyLlecTByeT 06A3aHHOCTb y4YacTBOBaTb B MPUHATUMU
KOpnopaTuUBHbIX pewweHnin, 6e3 koTopbix AO He MOXeT NPOoAoMKaTb CBOK AEATENbHOCTb B COOTBETCTBUU C
3aKOHOM, €CInM ero yvyactue HeobOXoouMo AMis MPUHATUSA Takux peweHui. Kpome Toro, nogobHO yyacTHuKam
000, akumoHepbl 06si3aHbl y4acTBOBaTb B obpasoBaHum mmywectBa AO. Tak, yctaB HenybnuyHoro AO
MOXET npedycMaTpuBaTb BO3NOXEHME Ha aKLMOHEPOB peLleHeM obLuero cobpaHus 06sa3aHHOCTU MO BHECEHUIO
BKNagoB B mmyllectBo obuwectBa (0.3 c1. 32.2 3akoHa 06 AO). lNpu 3TOM He NpoucxogouT yBenuyeHue
ycTaBHOro kanutana Heny6nmyHoro AO.

OT 006513aHHOCTM MO BHECEHWI0 BKNagoB B MMyllecTBo HenybnmyHoro AO cnegyeT oTnvyaTb npaBo
aKkunoHepa Kak nyonuyHoro, Tak u HenybnmyHoro obLiecTBa BHOCUTbL 6e3B03Me3aHbIe BKI1aAbl B UMYLLECTBO
obuecTBa B Lensx uMHaHCUPOBaHUS M NOAAEPXKKM ero nesdAtenbHOCTU. B kauecTBe Takmx BKNagoB MOryT
BbICTynaTtb OObBEKTbl rpaXdaHCkux npae, nepedncrneHHble B 0. 1 cr. 66.1 K P®. BHeceHnue Bknaga
OCYLLECTBMAETCA Ha OCHOBaHWM [OroBopa, 3ak/io4yaemoro C OOLWEeCTBOM, KOTOPbIA MO CBOEW MNpupogde He
OTHOCUTCS K pa3HOBUAHOCTU JOroBOpoB Aapenuns (0.1 c1. 32.2 3akoHa 06 AO).

OcHOBHbIM BMAOM 0653aHHOCTM MO yyacTuio B obpasoBaHum umyllectsa AO saBnseTcs 06sa3aHHOCTb NO
onnarte npvobpeTeHHbIX B NpoLecce pa3melleHns akumn. o obiemy npaBuny ocBoboxaeHne akumoHepa oT
onnaTbl akuun He gonyckaetca (0.2 c1. 99 MK PO).

CornacHo gencTByolemMy 3akoHOAATENbCTBY Onnata akuuin sBnseTcd 0683aHHOCTbI0 akuMoHepoB. 3a
HeucnonHeHne ob6A3aHHOCTM MO oOnnaTte akuuMm MoryT ObiTb YCTaHOBMEHbI Mepbl OTBETCTBEHHOCTU B BUAE
B3biCKaHUs HeycTonkn. KpoMe Toro, HeonnaTta akuMin B YCTAHOBIIEHHbIE CPOKW BrieYeT 3a COOON npekpalleHune
KOprnopaTUBHbIX MpaB, Y4OCTOBEPSEMbIX TakuMmn akumsamn (0.1 ct. 34 3akoHa 06 AO).

AKuUM pasMeLLaTcs 1 onnadMBaloTcs npuobpeTarensamMm B pamkax npouecca aMMcCcun. SMUCCUI0 akLni
MOXHO OnpedenuTb Kak CIOXHbIA HPUANYECKUA COCTaB, BrEKyLUA BO3HUKHOBEHUE KOPMOPaTMBHBLIX
npaBoOTHOLLEHUA Mexay npuobpetatensmu akumi n AO. KopnopaTvBHble NPaBOOTHOLUEHUS MOSIBISOTCA B
npouecce aMmuccun bnarogapsi BBEASHWIO B rpaxkaaHCKniA 060poT HOBbIX OOBEKTOB rpaXaaHCKMX NpaB - aKuWi.
Camu akumm Kak 06beKTbl rpaXaaHCKMX nNpaB NOSBAAIOTCA B MOMEHT rocy4apCTBEHHOWN pernctpaumm nx Bbinycka,
nocrne 4ero AaHHble LeHHble Bymarm MOryT pasmellatbCs WM OTYYXKOaTbCs MepBbiM Bnagenbuam nytem
3aKIMYEHNSs rpaXkaaHCKO-NPaBOBbIX CAEeNOoK (CT. 2, 0. 2 cT. 24 3aKkoHa O pbiHKe LieHHbIX Bymar).

BmecTe ¢ Tem ynpaBoMoYyeHHOe NULO MO akumsM (NepBbld Bnagenel) MnosiBNSETCA yxe nocne ux
pasmeweruns. lNpepoctaBneHHoe AO npaBo OTYYXXOaTb akuuM B MpoLecce 3MWUCCUM elle He AenaeT ero
cyObekToM npaB, yOoCTOBepseMblX akumamu. [ns nosiBNeHWss ynpaBOMOYEHHOrO fuua Mno  akumam,
pasmMeLllaeMbiM B NpoLecce aMnccum, HeobxoamMmo CoBepLUeHne AeNCTBUMA, NpeayCMOTPeHHbIX CT. 29 3akoHa o
pblHKE LEeHHbIX Bymar. Tak, npaBO Ha akUMO NepexoauT K npuobpeTaTtento crnegylowmm obpasom: B cnydae
yyeTa npaB Ha LUeHHble OymarM y nuua, OCYLUEeCTBMSIOLWEro Aeno3uTapHylo OesTenbHOCTb, - C MOMEHTa
BHECEHUS NPUXOOHOW 3anucu Mo cyeTy Aeno npuobpeTatens, a B Crydae yyeTa npaB Ha LeHHble Gymaru B
cMcTeMe BedeHMs peectpa - C MOMEHTa BHECEHWNS MPUXOAHOW 3anucy no nNuueBoMy cyeTy npuobpeTartens.

HopmaTtunBHble NpaBoOBble akTbl YCTAHABMAMBAKOT 3aKPbITbIA NepevyeHb CMOCOOOB pasMeLLeHUs LEHHbIX
B6ymar <1>. AKUMOHEepPHOEe OOLLECTBO - SMUTEHT HE MOXET pasMellaTb akumm cnocobom, He NpPeayCMOTPEHHbLIM
HOpMaTUBHbLIMK NPABOBLIMWU akTamu, Gonee Toro, BblIbop cnocoba pasmMelleHUst He SIBNSIeTCSA NPOU3BOMbHbIM, a
00ycnoBneH pa3nuyHbIMM 0BCToATENBCTBaMU. AHANU3 OENCTBYIOLLNX HOPMaTUBHbBIX NPaBOBbIX aKTOB NMO3BONSET
BblAENUTb NPOCTbIe CNocobbl pa3meLLEeHM akUMI, Korga OTYYKAEHMEM LeHHbIX Bymar ux nepebiM BriagesbLam
[ocTuraeTcs Lenb npouecca aMMccum, U coctaBHble. COCTaBHbIM ByaeT SABNATLCA TakoW Cnocob pasmelleHus
aKUWU, KOTOPbIN HE MOXeT obecneuntb OCTUXKEHME KOHEYHOW Lenn SMMCCuK, a Nullb CO34aeT npeanochisiKy
Ons 3TOro.

<1> [NonoxeHve BaHka Poccumn ot 11.08.2014 N 428-1 "O cTtangapTax 3MUCCUM LiEHHbIX Oymar, nopsiake
rocygapCTBEHHOM perncTpauun  Bbinycka (OOMOSTHUTENLHOrO  BbIMYCKA) SMMCCUMOHHBIX  LEHHbIX  Oymar,
rocygapCTBEHHON perncrpaumm ot4eToB 00 ntorax Bbinycka (4OMOSTHUTENBHOMO BbiMycKa) AMUCCUOHHBIX LIEHHBIX
Oymar n permctpaumm NpocnekToB LeHHbIX Oymar" (qanee - CtaHgapTbl).
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

MpuMepoM MOXEeT CryXuTb pasgeneHne unu BblgeneHme AO, OcCylecTBRSiEMOE OAHOBPEMEHHO CO
cnuaHnem vnu npucoeguHerHnem (ct._19.1 3akoHa o6 AO). PazpeneHue AO He siBNSETCA 30€Cb KOHEYHOW
uenbto npouecca peopraHusauun. CoOTBETCTBEHHO, HE SIBMSETCH LENbl0 SMUCCUN U pasMeLLeHNe akuui
obLiecTB, co3faBaeMblx B pesynbTaTe pasgeneHusi. VITorom peopraHuMsauum MOXKeT cTaTb, B 4aCTHOCTW,
cnusiHMe obwecTBa, co3gaBaeMoro B npouecce pasgeneHus, ¢ gpyrmm AO. Takum obpasom, uenbio
pasMellleHnst akUuin sSBnsieTCsl NosiBfieHue B kadecTBe OObLEKTOB rpaxaaHckoro obopoTa akuui obliecTsa,
co3gaBaeMoro B npolecce cnusHus. CnepnosaTenbHO, pasMelleHne akuui o6llecTBa, co3faBaemMoro B
npouecce pasfieneHusi, SBNseTcs Nvllb NPennocbINKON Ans pa3MmelleHns akuuii obuiecTsa, co3gaBaemMoro B
npouecce CrnvsiHus.

MonoxeHns 3akoHoAaTenbCTBa YKasbiBalOT Ha MOOYMHEHHLIA XapakTep MepBoro crnocoba pasmeLleHus
akumi. Hanpumep, smuccns akuminm obuiecTtBa, co3gaBaeMoro nyteM peopraHusauun B hopMe pasgerneHusi B
cooTtBeTcTBMM Cc 0. 7 cT. 19.1 3akoHa 06 AO, ocyuiectBnsieTca 6e3 rocyqapCTBEHHOW perncrpauumn ux Bbinycka.
TakoMmy BbINyCKy npucBavMBaeTcs WMAEHTUMPUKALMOHHBIA HOMep. OTO MNPOUCXOAUT OOHOBPEMEHHO C
rocyaapCTBEHHOWN perncTpaumen BbinyCcka 3MUCCUOHHBIX LIEHHbIX Bymar, pasmewaembix npu cnuaHmm AO (0.7
cT. 19.1 3akoHa 06 AO).

MoMMMO npuBedEeHHOW Bbiwe Knaccudukaumm crnocobOoB pasMeLLleHUs akuui, CyLeCcTBYHT U WHble
Knaccudumkaumm. Tak, Bce cnocobbl pasMeLleHnss akuuin MOXHO pasaenntb Ha aBe rpynnbl. MepByto rpynny
COCTaBMsAT cnocobbl, MOCPEACTBOM KOTOPbLIX MPOMCXOOUT (OPMUPOBAHME WM U3MEHEHWE CTPYKTYpbI
YCTaBHOro Kanutana yuypexgaemoro mnu yupexaeHHoro AO. K HUM MOXHO OTHEeCTM pasMelleHune akuui npu
yupexaeHun AO, pasmMelleHue akumini nocpeacTBOM pacrnpefdeneHuss cpeau akuMoHepoB, KOHBepTaumuv wu
nognuckn. Bo BTOpyr rpynny BXogdT crnocobbl pa3MelleHus LeHHbIX 6ymar, uncrnomnb3yemble npu
peopranu3auum AO. MNepeyveHb TakMx cnocoboB 3aBMCUT OT hOPMbI peopraHm3aunm.

Kak n gnga noboro topuamnyeckoro coctaBa, AN 3MUCCUMOHHOrO cocTaBa HeOOXOAMMO Hanuume Bcex
obpasytownx ero opuanyeckmx aktoB, MMEHyeMbiXx 3Tanamm amuccuu. B obwem Buae aTtanbl aMuccuu
(anemeHTbI cocTaBa) onpegenetxbl B 0. 1 cT. 19 3akoHa 0 pbiHKe LieHHbIX Bymar.

B kavectBe nepBoro atana ammccum 3akKOH Ha3biBaeT MPUHATUE PELUEHUA O pa3MeLLeHUM aKuUM.
PelleHve o pasmelleHnn akuui - 3TO poaoBOe MOHATUE, KOTOpoe MOXeT obo3HauyaTb pasfnuyHble peLleHus
YMOSTHOMOYEHHbLIX opraHoB AQO, HanpaBneHHble Ha (POpMUPOBAHUME WNN W3MEHEHWE CTPYKTYpbl YCTaBHOMO
kanuTtana. Takoe pelleHVe SBMSeTCA OCHOBaHMEM Afsi pa3MelleHusi LeHHbIXx Gymar. Hanpumep, pelleHuem o
pasmeLLeHMn OOMONHUTENbHBIX akuMi nyTem pacnpefeneHvs ux cpeim akuMOHepoB SBMSEeTCs pelueHue o6
yBenuyeHnn yctaBHoro kanutana AO nyTem pasMelleHuss AOMNOMHUTENbHbIX  akuuMi  MOCPEeACTBOM
pacnpegenenvs wux cpegu akumoHepoB (0._14.1 . 14 CraHgapToB), a peweHMemM O pasMeLleHum
OOMONMHUTENbHBIX akUUin NyTeM NOAMUCKU SBNSETCH pelleHne ob yBenuyeHun yctasHoro kanutana AO nytem
pasMeLleHns 4ononHuTenbHbix akumi (0. 20.1 . 20 CtaHgapToB) U T.M. <1>. Takum obBpa3om, NpMHUMas 0gHO
13 BUAOBbIX PELLEHMI O pasMeLLeHnm LeHHbIX 6ymar, AO NnpMHUMaeT pelleHne 0 pasmeLLeHnn.

<1> TlonHblA NepeYeHb PasHOBUOHOCTEN peleHUst O pasMeLLeHMM UEeHHbIX Bymar cogepxutcs B
CraHgapTax.

BTtopbiIM 3TanomM 3MUCCMOHHOIO cocTaBa sBnaeTca ytBepxaeHne AO peweHMA O BbinNycke
(pononHMTEeNnbLHOM BbINYCKe) UEeHHbIX Oymar. [lpouenypa YyTBepXAEHWS 3aknioyaeTcs B NPUHATAN
YMOSTHOMOYEHHbIM opraHoM AO COOTBETCTBYIOLLErO pelleHus. TakuM OpraHoM SIBfSieTCs COBET AMPEKTOPOB, a
npu OTCYTCTBMM TAKOBOIO - OpraH ynpaBneHus, ocyLlecTBAsIoWuiA ero dpyHkumMun. B nocnegHem cnyyae pelleHue
O BbIMycke yTBepxgaeTca obwum cobpaHnem akumoHepoB (ab3. 2 n. 1 c1. 64 3akoHa 06 AO). Yto kacaetca
peLleHns O BbIMyCKe LieHHbIX Bymar, TO OHO nNpeacTaBnsieT cobon AOKYMEHT, COCTaBMEHHbIV MO YCTAHOBMEHHOW
dopme. dopma pelleHuss O BbIMyCKe 3aBUCUT OT crnocoba pasMelleHuss LUeHHbIXx Oymar w  agorkHa
COOTBETCTBOBAaTL Obpasuam, coagepalummMmcs B opunoxexunax kK CtaHgapram.

PelieHne o pasmelleHMM U pelleHUe O BbIMYCKe LEHHbIX Gymar TecHO B3auMocBs3aHbl. PelleHve o
BbIMyCKe LiEHHbIX Oymar yTBep)XOaeTcsl Ha OCHOBaHWUM M B COOTBETCTBUM C PELUEHVMEM O pasMelleHUn. Takum
06pasom, AOKYMEHT O BbIMyCKe LEHHbIX Bymar sBMseTcs NpousBoAHbIM OT pelueHns 06 ux pasmelleHuu,
BCMEACTBME 3TOr0 AaHHbIA OOKYMEHT He MOXeT coAepaTb AaHHbIe, MpoTUBOpeYaLlme PeLLeHno 0 pa3MeLLeHnm
LeHHbIX Gymar. BmecTe ¢ TeM pelleHne O BbiNycKe LieHHbIX Gymar He SIBNSETCA NUllb 06bEKTUBMPOBaAHHOM
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

bOpMON peLLEHUs O pasMeLLeHUN LEeHHbIX Oymar.

Bo-nepBbix, pelleHve O pasMeLleHUM LeHHbIX OGymar ogopMIseTcs He pelleHuMeM O BbiNycke, a
npoTokorom obuwero cobpaHus akumMoHepoB (cI. 63 3akoHa o6 AO) unu nNpoTOKONOM 3acedaHusi coBeTa
avpextopoB AO (0.4 c1. 68 3akoHa 06 AO).

Bo-BTOpbIX, MHGOPMaLWsA, COOEPXALLAACA B peELIEeHUN O BbIMYCKE LEHHbIX Oymar, He MOSHOCTbIO
BOCMNPOU3BOAMWT CBEEHUS, BKIIOYAEMbIE B PELLEHNE O Pa3MELLEHUN.

B-TpeTbux, B HOPMaTVBHbIX NMPaBOBbIX aKTax PELIeHU O BbIMyCKe LEHHbIX Oymar npuaaeTcsi ocoboe
3HayeHne. CornacHo cI. 2 3akoHa O pblHKE LIeHHbIX Oymar pelueHuWe O BbiMycke LIEHHbIX Bymar siBnsietcs
OOKYMEHTOM, COAEepXalluMM [aHHble, OCTaTOYHblEe Ansi YCTAHOBMEHWst obbema npa., 3aKpenneHHbIX LEeHHOM
6ymaron. B pa3sBuTne aToi HOpMbl-ONpeaeneHns 3akoHodaTenb YCTAHOBWII, YTO cama 3MUCCUOHHAas LieHHas
Gymara 3akpennsieT UMyLLEeCTBEHHblE MpaBa Nuilb B TOM 06beMe, B KOTOPOM OHW YCTaHOBIMEHbI B pPELUEHUU O
BbINyCKe AaHHbIX LeHHbIX OyMar (4. 3 cT. 18 3akoHa 0 pblHKE LeHHbIX Bymar).

[aHHoe nonoxeHve 3akoHa He AaeT OCHOBaHWIA A4St PaCCMOTPEHMS TaKoro AOKYMEHTa B Ka4eCTBe LieHHOMN
BGymaru, NockomnbKy OH He obnagaeT KOHCTUTYTUBHBIMW NPU3HaKaMu LieHHoW Bymaru. Tak, ¢ ero npeabsiBrieHNeM
Unn nepegaven He CBSA3LIBAETCS HU OCYLLECTBIIEHME, HU Mepexon KOprnopaTuBHbIX NpaB. PelueHne o Bbinycke
LEeHHbIX Bymar - 3T0 He €MHCTBEHHbIN JOKYMEHT, B KOTOPOM COAEPXUTCS MHGOPMAaLMA O NpaBax akLUOHEPOB.
CornacHo 0. 3 ct. 11 3akoHa o6 AO yctae AO pOomkeH codepXaTb CBeAEHWs1 O MpaBax akUMOHEpoB -
BnagenbLeB akunn Kaxxaon kateropum (tTuna).

Tpetut 3Tan, SBMAAKOLWMIACA SNEMEHTOM 3MUCCUOHHOIO COCTaBa, BMEKYLIEero BO3HUKHOBEHMWE
KOpnopaTuBHbLIX NPaBOOTHOLLEHWI, UMeeT 0cob0e 3HavYeHue, NMOCKOIbKY, Kak OTMeyarnoch Bbille, B pe3ynbraTe
rocyAapCTBEHHOW perucrpauuu BbiNycka (OOMOMHUTENBHOMO BbIMyCKa) LEHHbIX OyMar BO3HMKalOT HOBblE
0ObEeKTBI rPaXXAaHCKUX NpPaB - SMUCCUOHHbIE LieHHble BGymaru. o cBoel npupoae 370 aAMUHUCTPATUBHbIN akT,
MPUHATBLIA PErUCTPUPYIOLLIMM OpraHoM, B KayecTBe KOTOporo BbicTynaeT baHk Poccun (ab3. 1 0. 1 c1. 20 3akoHa
O pblHKE LieHHbIX Bymar).

CornacHo NOMoOXeHnsM AEenCTBYILWEro 3akoHodatenbcTBa OOGBEKTOM rocyAapCTBEHHON perncrpaumm
ABNSETCA BbINYCK UEeHHbIX Bymar. Bbinyck LeHHbIX Oymar npegcrtaBnsetr cobori COBOKYMHOCTb BCEX LIEHHbIX
Bymar ogHOro aMuUTeHTa, NPeaoCTaBNSIWMX OAMHAKOBbLIN 06beM NpaB ux BnagensuaMm 1 UMEeILWMX OAMHAKOBYHO
HOMMHarbHYIO CTOMMOCTb (CT. 2 3aKkoHa O pblHKE LieHHbIX Bymar).

Cama npoueaypa rocygapCTBEHHOW perncrpaumm 3aknioyvaeTcs B MPUCBOEHUN BbIMYCKY LeHHbIX Gymar
WHAVMBUOYanbHOIrO rocyAapCTBEHHOro perncTpauMoHHOro Homepa. Takon HoOMep pacnpoCTpaHSeTCs Ha Bce
ueHHble Oymarn Bbinycka <1>. B psage cnyvaeB pasmelleHve UeHHbIX Oymar MoXeT He npegnonaraTb
rocygapCTBEHHON perncTpauum Wx BbiNycka. Torda BMECTO roCydapCTBEHHOIO PerucTpaumMoHHOro Homepa
BbIMYCKy LeHHbIX Oymar npucBavBaeTcs uWAEHTUMDUKALMOHHBLIN HOMep, Kak, Hafnpumep, B Cny4asx,
npegycmoTpeHHbix cT. 19.1 3akoHa 06 AO.

<1> lNopsiaok NPUCBOEHUS HOMEPOB onpegeneH ykaszaHveM baHka Poccum ot 13.10.2014 N 3417-Y "O
nopsigke  MPUCBOEHWST WM a@HHYNIMPOBAHWS  FOCYAapCTBEHHbIX  PErMcTpPauMOHHbIX ~ HOMEPOB UMK
NOEeHTUMKALNOHHBIX HOMEPOB BbIMyCKkaM (4ONOMHUTENBHBLIM BbIMYyCKaM) SMUCCUOHHbIX LieHHbIX Bymar”.

"‘leTBeprlM 3TanoM 3MUCCUN ABNAeTCA pa3MelleHne LieHHbIX 6ymar OMUTEHTOM, 3aKr4arwluleecqa B UX
OTHyXXOEeHUMn nepBbiM Bnagesbuam. B pe3ynbTate pas3MeleHna LUeHHbIX 6ymar MX nepBble Blagesblbl
CTaHOBATCA ynpaBOMO4Y€HHbIMU Cy6'beKTaMI/I no otHoweHuto k AO - OMUTEHTY.

B kauyectBe nepBoro cnocoba pasMelleHus akuuMni crnegyeT pacCcMOTpeTb UX pasMeLlleHne nyTem
pacnpegenexHvs cpeau ydpeauTtenen (NpuobpeTeHnst eQuUHCTBEHHbIM ydpeguTenem) npu ydpexaeHun AO.
Pa3melleHre B JaHHOM crlydae MOXET 3aknio4vaTbCs B pacnpefenieHUuM akuum cpegu yvpeguTternen, Korga
obLiecTBO co3gaetca AByMS M Gonee nvuamu, U B UX NPUOBPETeHUMU, ecnu pedb MaeT O KOMMaHMU OAHOro
nvua. PaccmatpuBaemblii cnocob pasMmeLLeHns akLumii MMeeT CyLLIeCTBEHHbIE 0COOEHHOCTMU:

1) NnpMeHeHMe AaHHoro crnocoba oBycroBneHo He Boneit yupeauTenei, a npeanMcaHnsaMn HOPMaTUBHbIX
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

NpPaBOBbIX AKTOB,

2) 1crnonb3oBaHWe AaHHOro crnocoba pasMelleHUs akuuii BO3MOXHO NULlb B npouecce ydypexaeHusa AO
Ana hopMUpOBaHUS ero YCTaBHOrO kKanuTana. YBenudeHue WM U3MeHeHUe CTPYKTYpbl YCTaBHOrO KanuTana
yypexaeHHoro AO Takum cnocoboM OCYLLEeCTBUTbL Heb3s;

3) no obwemy npaBuny pasMelleHne akuuMin crnegyeT 3a rocygapCTBEHHOM perncrpauvent Mx Bblilycka.
PasmelueHve akuuii npy yupexaeHun AO, HanpoTuB, OCYLLECTBNSETCH B A€Hb rOCYAapCTBEHHOW perucrpauum
AO fo rocynapCTBEHHON perMcTpaumm Beinycka LeHHbIX Gymar.

CsepgeHuve 3akoHogaTenem npouenypbl pasmMeLlenns akumi npu yupexageHmm AO K O4HOMOMEHTHOMY aKTy
pacnpefeneHna nx cpegu ydpeguTtenen unv npuobpeTeHnss LeHHbIX Oymar eOUHCTBEHHbIM yupeauTenem
npespaLlaeT 3MUCCUOHHBIN npouecc B hopManbHOCTb. 34eCb HET Kak TakOBOW NocrenoBaTeNibHOCTU AENCTBUN
AO - smuTeHTa no pasMeLleHuI0 UeHHbIXx Oymar. Cama BO3MOXHOCTb €ro CyllecTBoBaHuMs obycrioBneHa
MONOXEHNEM aKLMOHEPHOrO 3aKkoHOAaTeNbCTBa, COMMAacHO KOTOPOMY BCe akumv npu yupexaeHun AO OOSKHbI
ObITb pasmMelleHbl cpeaun ero yupeagutenen (ab3. 4 n. 1 cr. 25 3akoHa 06 AO).

Takum o06pasom, MpuBMeYeHWe MHbIX NUL K y4acTU0 B MpOLEcce pasMeELLeHUs akuuid 34ecb He
fJonyckaetcs. JTOT 3anpeT HanpaBfeH Ha WCKIYeHMe BO3MOXHOCTM 3MoynoTpebrneHnii B npouecce
yypexaeHus AO. Takasi Hopma NpenaTCcTBYeT yupeanTensam Ucnonb3oBaTth cozdaHve AO Ans akkyMynMpoBaHus
CpPeacTB MHBECTOPOB B CBOWX Liensx. Ha atane cosgaHus obliecTBa ero yupeamTenu MoryT paccuuTbiBaThb NLLb
Ha CBOW CpefcTBa;

4) cnepyrowlenn ocobeHHOCTbIO pasMeLleHns akuun npu yupexaeHun AO sBnsieTcss Hannyine ocoboro
OCHOBaHusl ANis pa3MelleHus LieHHbIXx Oymar. PasmelleHve akuuin obLiecTBa OCyLLEeCTBSETCA Ha OCHOBaHWUU
[OroBopa O ero cosgaHuun, a B cnydae ydpexgeHns AO ogHMM nuUOM - pewweHusi 06 yupexaeHun AO,
MPUHATOrO eAMHCTBEHHbIM yupeauTenem (0. 12.2 tn. 12 CtaHgapTtos).

TepmuH "pacnpegeneHune akuuMn" UCNONb3yeTCs B Ha3BaHUMK ellle O4HOro cnocoba pasmeLleHust LeHHbIX
O6ymar. QToT cnocob pasMelLeHUs LieHHbIX Bymar ucnonb3yeTcs npu yBenuyeHun yctaBHoro kanutana AO 3a
cyeT ero umyulectBa (0. 5 c1. 28 3akoHa 06 AO) un 3aknoyaeTcs B pacnpefeneHmm akumm cpean akuMoHepoB
<1>.

<1> bonee nogpobHo cm.: JlomakvH [.B. YBennyeHne yctaBHOro kanurana akumoHepHoro obuiectea //
3akoHopgaTenbcTBo. 1999. N 11. C. 20 - 27.

B otnmumne oT nepBoro cnocoba pasmelleHuss LieHHbIX Oymar cybbektamu, npuvobpeTarolmMy akumu,
BbICTYNalT He ydypeauTenu, a akuuoHepbl obuwlectBa. Mo obuwemy npaBuny akUMOHEpPbl He MOryT ObiTb
0cBObOXAEHbI OT 06a3aHHOCTM onnatbl akumi (0.2 c1. 99 MK P®). [laHHOoe npaBuio cnocobCTBYET CO3daHuto
peanbHOW MMyLLLECTBEHHON ocHOBbI AQ, NpenaTCTBYET NOSIBNEHNI0 HeobecneyeHHbIX LeHHbIX Bbymar. OgHako B
paccmatpmuBaemoM criydyae AO MOXET OCyLecTBUTb YBENWYEHWE YCTaBHOMO KanuTana nyTeMm pasmMeLleHus
OOMONMHUTENbHBLIX aKUMi 3a cyeT COBCTBEHHOro MMyLlecTBa. AKUMOHEpPbl B Takow cuTyauum npuobpertaroT
OOMONHUTENbHBIE aKLUMWU MU NPU 3TOM HE OCYLLECTBISAT MX onnaTtbl. B kadecTBe UCTOYHWMKA Onnatbl CIYXWT
nmyulectso AO. Pasmellas akumm nocpeacTBOM pacnpefenennsi X cpeam akuMoHepoB, oOLWecTBO He nonyyaeT
HWKaKMX MHBECTULUN, €ro aKkTBblI HE BO3PacTaloT, HECMOTPSA Ha yBeNMYeHne yCTaBHOro KanuTana.

B kayecTBe MCTOYHMKA onnartbl akUuini MOXeT ObiTb MCMOMb30BaHO ganeko He nwboe MMyLLEecTBO.
CornacHo 0. 16.2 rn. 16 CtaHgapToB pa3mMeLleHne JononHUTenbHbIX akunn AO nyTeM pacnpeaeneHus ux cpeam
€ro akLMOHEepOB OCYLLECTBIISAETCS 3a CYET CNeayoLero MMyLLecTBa:

a) po6aBoyHoro kanutana AO (3MUCCUMOHHLIN AOXOA; CPeacTBa, NoMyYeHHble OT NEePEOLIEHKM OCHOBHbIX
oHA0B);

0) ocTtaTtkoB (hoHAOB cneymanbHOro HasHayeHma AO no uToram nNpeaplaylwiero roga, 3a UCKMYeHneMm
pe3epBHOro hoHaa n hoHAa akLMOHUMPOBaHMSA paboTHUKOB NpeanpuUATUS;

B) HepacnpegeneHHon Npubbiyn AO npoLunbIX NeT.
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

Mpy 3TOM cymMMa, Ha KOTOPYH yBenuuMBaeTcs ycTaBHbl kanutan AO, He OOIKHA MpeBbIaTb pasHuLY
MeXXay CTOMMOCTbIO YMCThIX aKTUBOB U CYMMOW €ro YyCTaBHOrO KanuTana v pe3epBHoro doHaa.

MomMnMO 0COBbIX MCTOYHWMKOB OMMaThl, yKka3aHHbIA CNOCOO pasMeLLeHUs akLMin XapakTepmsyeTcs TEM, HTO B
pesynbTaTte ero UCrnonb3oBaHWSA He MPOVMCXOAUT U3MEHEHWSI MPOLIEHTHOro COOTHOLUEHMS OOfeNn akuMOHepoB B
yCTaBHOM KanuTane oblecTBa. 370 CBA3AHO C TeM, YTO pasmeLLeHne JONOMHUTENbHbIX akuMin B AaHHOM Criyyae
OCYLLIECTBMSIETCA BCeM akuuoHepam. [py 3TOM KaKAOMY akUMOHepy pacnpefensioTcs B onpeneneHHom
nponopuuMn akuum TOW >Xe KaTeropuy (Tuna), 4To U akumu, KoTopble emy npuHagnexart (o._16.4 . 16
CraHpapToB).

PacnpeneneHne akuuii OCyLLECTBNSIETCA B OAUH AeHb, YKasaHHbI B 3apercTpMpoBaHHOM peLleHnn o6
MX JOMONMHUTENBbHOM BhIMYCKE, HA OCHOBaHUW 3anucer Ha NULEBbIX cYeTax y AepXkaTens peecTpa wunu sanucei
Mo cyeTam Oeno B Aeno3uTapun Ha 3TOT AeHb. Takum o6pa3om, BONEn3baBNeHNs OTAENbHO B3ATOrO akuMoHepa
Ha npuobpeTeHne UM AOMONHUTENbHBLIX akUWii 34eck He TpebyeTcs, YTO UCKMYaeT NPUMEHEHNE KOHCTPYKLUN
[l0roBoOpa AapeHus], NpeanonararoLLero Hanuume BonensbsaBneHns 06emx CTOPOH.

Brnagenbuamu pacnpegensiemMblx akuuin CTaHyT BCE aKLMOHEpPbI, 3aperMcTpupoBaHHbIE B PEECTPE MMK B
JenosvTapumn Ha faTty pacnpegeneHusi LeHHbIX Oymar, gaxe Te M3 HuX, KTO rorocosan "npotme" Ha obuiem
cobpaHMM aKkUMOHEPOB MO BOMpocy 06 yBenuyeHun ycTaBHOrO kanutana. OcHoBaHMeM AONns pacnpegeneHus
aKkuMin B JaHHOM crlyvyae sIBMNsieTcs peleHue o6 yBenuveHuu yctaBHoro kanutana AO nytem pasmelleHus
OOMNONHNUTENBHbBIX akUMiA NOCPEeACTBOM pacnpeaeneHns X cpeam akuMoHepOoB.

Urto kacaeTtca npouenypbl pacnpegeneHnsa akuun, To oHa npeactaesnsieT cobon gencransa AO - aMUTEHTa
MO NCMOMHEHMWIO YKa3aHHOIO peLUEeHNs.

Cnepyowum crnocobom pasmellleHNs akuuii SBNsieTcs KOHBepTaumusa. B camom o6liem Buae CyLliHOCTb
KOHBEpPTaLMM 3aKMo4YaeTca B 3aMeHe yXe pasMeLleHHbIX LieHHbIX Gymar Ha pasmelllaemMble LieHHble Bymaru.
WTorom aTOro npouecca sBNAETCA pasMellleHVMe HOBbIX LEeHHbIX BGymar M aHHynMpoBaHWe LeHHbIX Gymar
NpeXXHero BbiMycka.

B npouecce Takol 3amMeHbl MOXET MpPOMCXOOWUTb U3MEHeHWe Bupa LeHHblX Oymar, korga obnurauum
KOHBEPTMPYIOTCS B akuuMW, WX KaTeropum, Hanpumep npu KOHBEPTaLMW TMPUBUMEIMPOBAHHbIX aKkuuMin B
06bIkHOBEHHbIe, 1nn Tuna. KoHBepTauma Ucnornb3yeTcs U Toraa, Korga BO3HMKAeT HeoOXOAUMOCTb M3MEeHUTb
o6bem npae, ygocToBepsieMbiX akuusmu. [Npy KOHBepTauuM BO3MOXHO TakkKe M3MeHeHUWe HOMMUHaNbHOW
CTOMMOCTM LieHHON Bymaru. [laHHoe u3MeHeHue MOXET Brieyb 3a coboli M3MeHeHWe ycTaBHoro kanutana AO, a
MOXET MPOUCXOaNTb, HE 3aTparnBasl BENUYMHbI yCTaBHOIO kKanuTana.

YBenuueHusa yctaBHoro kanutana AO He npou3ongeT, ecrnv yBenuyeHne HOMWHarbHOM CTOMMOCTU €ero
akumi OyaeT OCyLlecTBrEHO NMyTeEM KOHBepTauuu B BuAe KOHconMuMpaumu akuumi. Takke He Npou3onaeT ero
YMEHbLUEHNS, €ClM HOMUHanbHasi CTOUMOCTb akUWA YMEHbLUMTCS B pe3yrnbTaTe KOHBepTauuu, COBEPLUEHHON
nocpefactsoMm ApobneHusi. Ecnv B pesynbTaTe yBENUYEHUST HOMWMHAmNbHOM CTOMMOCTM akuuMnm obliecTtBa
NpPONCXOOMT YBEINIMYEHWE €ro YCTaBHOIO KanuTana, TO Takoe M3MEHEHMEe YCTaBHOro KanuTana MOXeT ObiTb
OCYLLIECTBMEHO TOMbKO 3a cyeT umyuectsa AO (0. 5 cT. 28 3akoHa 06 AQ). B oTHOLWeEHUN cocTaBa nMyLlecTea
YCTaHOBIEHbl TakMe >Xe OrpaHU4YeHusi, kak M Mpu pasMeLleHuM akumi nyTeM KX pacnpegeneHus cpegu
aKLMOHEpPOB.

OcHoBaHuMeM KkoHBepTauum sensdetca akt AO, npuHATBIA B ¢opme pelleHus obuero cobpaHus
akunoHepoB. HanmeHoBaHMe 3TOro akta Oyaet obycrnoBnuBaTbCs BMAOM KOHBepTauuu. Hanpumep, B cnydae
pasmeLlleHns akLMi, pasMeLLlaeMblX NyTeM KOHBEpPTaUMM B akumm ¢ 6onbluen HOMUHaNbHON CTOMMOCTbLIO, TakuM
aktom bypet pelleHve o0 yBenudeHum yctaBHoro kanuTtana AO nyTem yBenuyeHUss HOMUHANbHOW CTOUMOCTHU
akumi. CTaHaapTtbl He NpegycMaTpuMBalT BO3MOXHOCTL 3aKMOYEHUS OTAENbHBIX AOrOBOPOB C akLMOHepamMu npu
pa3smeLlLeHM akLnin MOCPeACTBOM KOHBEPTALIMM.

KoHBepTauusa kak ogvH u3 cnocoboB pasmMelleHuns LeHHbIX Bymar npegcrtasnset cobon aencteua AO no
NCMONHEHNIO PELLEHNSI O pa3MeLLeHNM LeHHbIX Bymar, xapakrep KoToporo o6ycrnoBneH BUaoM KOHBepTaLum.

HecmoTpsa Ha cxoxecTb Takux CnocoboB pasMelleHns LeHHbIX Bymar, kak pacnpegeneHue ux cpeau
aKUMOHEepOoB 3a cyeT MMyLlecTBa obLecTBa M KOHBepTaums, Nopsgok OCyLeCcTBNeHMs NpaB Ha nNpuobpeTeHune
pasmMellaeMbiX Takmmm cnocobamu akumm moxeT oTnnyaTtbcs. OCOBEHHOCTM KacalTCa XapakTepa AenCTBUM,
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

KOTOpble HeOOXOAMMO COBEPLUMTL AMsS OCYLLECTBIEHWsSI NpaBa Ha NpMobpeTeHNe BbIMyCKaeMbIX LIEHHbIX Oymar.
Tak, ecnu npu pacnpedeneHum akuun cpegu akuMOHEpPOB 3TO MNPaBO OCYLLUECTBASETCA WCKITHUYUTENBHO
nocpenctsom Aencteui obsaszaHHoro nuua - AO - aMUTEHTa, TO NPU KOHBEPTALUU €ro OCYLLECTBIIEHNE MOXET
ObITb MOCTABMEHO B 3aBUCUMOCTb OT AEWCTBUIA YNPaBOMOYEHHLIX NUL, - npuobpeTaTeneit akumMim UM MHbIX
06CTOATENLCTB.

Hanpumep, NpUMEHUTENBHO K SMUCCUMN akUMiA, pasMeLLaemMbiX NyTeM KOHBEPTaLUMM B HUX KOHBEPTUPYEMBbIX
LeHHbIX Bymar, nopsaoK 1 yCroBMSA KOHBEpPTaUMM AOMKHbI NpeaycMaTpmuBaTth, YTO OHa MOXET OCYLLEeCTBMATLCS:
no Tpe6oBaHUIO BriaienbLEeB KOHBEPTUPYEMbIX LIeHHbIX Bymar; o HacTyneHUM Cpoka, yKasaHHOro B peLleHun
0 BbIMYyCKE KOHBEPTUPYEMbIX LieHHbIX Bymar; npy BO3HUKHOBEHUM OBCTOATENLCTB, YKa3aHHbIX B PELUEHUN O
BbINycKe (4OMNOMHMTENBHOM BbINyCKe) KOHBEPTMPYEMbIX LieHHbIX Oymar (0. 45.6 rn. 45 CtaHgapToB). OgHako aTu
obcToATENbCTBA HE MEHSIIOT CYTM KOHBEpTaLMK Kak rmpouecca, B paMkax kotoporo AO coBepLuaeT AerCcTBUs No
WCMONHEHNIO COOTBETCTBYIOLLENO pPELUEHNs, MpPUHSTOro obwum cobpaHvem akuuoHepoB. Bmecte ¢ Tem
coBepLUeHNE 3TUX AENCTBUIA MPOUCXOAUT HE TOMbKO MO BONEW3BbABMEHUIO camoro obliectBa, HO CTaBUTCH B
3aBMCUMOCTb OT BHELLUHUX (DaKTOPOB, CPOKOB, AENCTBUIA YNPAaBOMOYEHHbIX ML, MHbIX 0OCTOATENbLCTB.

Haunbonee pacnpocTpaHeHHbIM CMOCODOOM pasMeLLeHNs akuni SBNSeTCA Tak HasbiBaemasi noanucka Ha
akummn. XapakTepHOW OCOBEHHOCTbIO MNOAMWCKKM, OTfuYalolWen ee OT pPacCMOTPEHHbIX paHee crnocobos
pasmelleHns LieHHbIX Bymar, ABMAsSieTCS BO3MOXHOCTb 3aKMKYeHUs B pamkax 3TOro npouecca oTAeNbHbIX
[OroBopoB C npuobpeTtaTtensiMm LeHHbIX Oymar. Ecnu Bnagenew KOHBEPTMPYEMbIX B akUUW LieHHbIX Gymar B
yCTaHOBMNeHHOM nopsgke npeabsenaet AO TpebGoBaHue 06 uX KOHBepTauuM B akuMu, TO TEM CaMbiM OH
COBepLUaeT AEeNCTBMSA MO OCYLLECTBMEHUIO yXKe MpUHaAnexallero eMy npasa Ha npuobpeTeHne pasmeLLaembix
akumi. B Tom cnydae, korga akumy pasmeLlaloTcs no nognucke, nNuuo, nogarwllee 3asdBKy Ha npuvobpeTeHue
akuuK, He OCyLLECTBISIET MMetoLLeecs npaso, a Nuwb nogaeT AO odepTy, Bbipaxas TeEM CaMbIM CBOIO BOSIO HA
3aKknoyeHne Oorosopa, HanpaeneHHoOro Ha npuobpeteHue akuun. NpaBo TpeboBaHUA akuun BO3HWUKAET YyXkKe
nocne 3aknioyeHnst Takoro gorosopa. O4eBMAHO, YTO B JAHHOM Clyvae peyvb UaeT O NpuobpeTeHun akumi Ha
06LLMX OCHOBaHUSAX B NPOLECCE UX pa3MeLLEHMS MOCPEeaCTBOM MOAMUCKU.

lMpuobpeTeHne akumoHepamu LeHHbIX Bymar nyTem OCyLLeCTBEeHNs NpenMyLLeCTBEHHbIX npas (CT. cT. 40,
41 3akoHa 06 AO) npoucxoguT 4O MOMEHTa UX NpeanoXxeHus nuuam, He obnagawowmm Takum npasom. Nogava
obnagarenemMm NpeMMyLLECTBEHHOrO NpaBa 3asiBNeHnst 0 npuobpeteHun akumi (0.3 ct. 41 3akoHa 06 AO) ecTb
He 4YTO WMHOEe, KaK [EeNCTBMEe MO OCYLIEeCTBMEHMIO 3TOro npaBa. TakMm oOpasoM, B OTMYME OT paHee
pacCcMOTPEHHOIO crny4as 37O He odyepTa, HanpaBreHHas Ha 3akfioyeHne OoroBopa O NpuobpeTeHun akuui, B
CBSI3M C YeM Takoe JeNCTBME He HyXOdaeTcs B KakoM-nnmbo akuente co cTopoHbl obuwecTtBa. HaobopoT, camo 3710
OencTBne MoxeT ObiTb pacCMOTPEHO B KadecTBe akuenTa, CAenaHHoro B OTBeT Ha npegnoxeHve AO o
npuobpeTeHnn akLMOHEPOM pasMeLLaeMblX akuMin B NOpsAKke OCYLUECTBIEeHWS NpeyMyLLEeCcTBEHHOro npasa.
Takoe npeanoxeHve aenaetcs obwectsoM B hopme yBegomneHus (0.1 c1. 41 3akoHa 06 AO).

BosHukaeT Bompoc O kBanudwuKauuu OOroBOPOB, 3akMoyaembiX B mpouecce nognucku. llockomnbky ¢
KaxabiM npuobpeTateneMm 3akn4yaeTtcsi OTAENbHOE CornalleHMe O MpUOBpeTEeHMM akuuii, TO 9TO
AByCTOpOHHMﬁ AoroBop. OH Takxke aBnsaeTcd KOHCeHCyallbHbIM, MOCKOJIbKY 3aKoHOdaTellb He CBA3bIBaAeT
MOMEHT ero 3aKf4yeHUsl C akTOM Mepedaynm akuuin noanucudmky. [enctevMe no nepegadve akuumi npoucxoamT
Nno3gHee y>xe Ha OCHOBaHWW 3aKIFOYEHHOro 4OroBopa U B €ro UCMosiHeHne. 3T0 BO3Me3AHbIA 4OroBop, Tak Kak
AO - aMUTEHT 3a NCMOSTHEHNE CBOMX 006S3aHHOCTEN MO nepefaye akuui NOANUCHMKY OOMMKHO MOMYyYUTb OT HEro
BCTpEYHOE NpedocTaBneHve B BuAe BKMNada B yCTaBHbI kKanutan. Kpome Toro, obsizaHHoCTb obwiectBa no
nepegadye akuum n ob6A3aHHOCTbL NoAMnMcYMKa MO onnaTte akuvi B3auMHO OOyCnoBnMBAOT ApYyr Apyra, 4to
Nno3BONAET XapakTepu3oBaTb 40OroBop, 3aKNYEeHHbIN B npouecce noannckun, B Ka4eCtese CUHanNnarMmaTu4eckoro
. MpeomeTom gorosopa siBNsieTca ToBap ocoboro poaa - 6e3gokymeHTapHble LeHHble 6ymarn. FoBops o6 onnate
akuui, crnegyeT yNnoMsiHyTb O BO3MOXXHOCTU MpeKpalleHus aToro obs3aTenbCTBa CO CTOPOHbI akLMOHepa NyTeM
3asBMEHNsT O 3a4eTe BCTPEYHOr0 OOHOPOAHOro TpeboBaHWs, MMetlowerocss Mo oTHoweHno kK AO. 310
UCKIoYeHne M3 oblero npaeBuria O HegomnyCTUMOCTWU 3ayeTa, YyCTaHOBMEHHoro abs. 2 n. 2 cr. 99 K PO,
npegycmoTtpeHo n. 2 cr. 34 3akoHa 06 AO B cnyvae pasMelleHUst OOMOMHUTENbHbIX akKUUA MO 3aKpbITON
noanucke.

Taknum 0bpasom, Ha OTHOLLEHWS, BO3HMKaKoLLMe B npoLuecce npuobpeteHns akunn mexagy AO - SMUTEHTOM
1 NOAMMCYMKOM, PacnpOCTPaHATCA HOPMbl O AOTOBOPE KyNnU-Npoaaxu, Koraa akuuy npuobpeTarTcs 3a cueT
AeHexHbIx cpeacTB (0.2 c1. 454 TK P®). Kpome TOro, cama BO3MOXHOCTb OTHYXAEHMS akuMi Mo AoroBopam
Kynnu-npogaxu npsmMo npegycMoTpeHa OeNCTBYIOLNM akLMOHEPHbIM 3akoHO4aTeNbCTBOM, Hanpuvep, B 0. 3 CT.
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("CratyT", 2020)

7 3akoHa 06 AO.

YTo kacaeTcs nopsaKa 3akrnyeHus JoroBopa O npuvobpeTeHun akuun, pasMellaemblx B npolecce
MOAMUCKN, TO HEemnb3s COornacuTbCs C TeM, 4YTO nodoOHoe cornalleHve 3aknyaeTcs MNoCpPencTBOM
nNpucoeauHeHNs nognucynka K ycrnosusM, paspaboTaHHbiM AO - amuTeHTOM <1>. OdhepeHTOM B [OroBope
npucoeauHeHns sIBNAETCA CTOPOHa, pa3paboTaBluasi CTaH4apTHbIE YCoBUS. Beiwe oTMeyanock, YTo B ka4yecTBe
odhepeHTa BbICTynaet He obwectBo - amuTeHT. OchepTon SABMSIETCS 3asiBKa noanuMcyMka Ha npuobpeTeHue
pasmeLlaeMbiX akLmi.

<1> Cwm., Hanpumep: tOngawbaesa J1.P. MNMpaBoBoe perynuposaHne obopoTa SMUCCUOHHbIX LieHHbIX Bymar
(akumu, obnuraumm). M.: CtatyT, 1999. C. 136.

CnoXHO CKOHCTpyMpOBaTb NepeyveHb YHUMPUUMPOBAHHbLIX YCIIOBUA [OrOBOPOB O MPUOBpETEeHnU akuui.
[loroBopHble ycroBust POPMYNUPYOTCA B pelleHun O pasmelleHMn LeHHbIX Oymar nyTemM noAanuckn, 4To
Mo3BOMSET Y4UTbiBaTb OCOBEHHOCTU pasMeLLeHns akumin kaxabiM KOHKpeTHbIM AO. OgHako MOXHO BblOenuTb
YCNoBMS, KOTOPbIe OBLIYHO KBanNUMULMPYIOTCA B Ka4eCcTBe CyLLEeCTBEHHbIX A51S A0roBOpoB AaHHoro Buaa (ra. 20
CraHpapToB).

MepBoe Takoe CyLIeCTBEHHOE YCIoBME - YCMOBME O nNpeaMeTe [OroBOpa, HanpaBfieHHOro Ha
nprvoGpeTeHne LeHHbIX Gymar B npouecce MX pasmelleHust NocpeAcTBOM MoAnucku. 3a npegMeToM cregyet
YCroB/ME O LieHe pasMellaeMblX LeHHbIX Gymar. HopmaTuBHble NpaBoBble aKTbl AOMYCKalT BO3MOXHOCTb
pa3MeLLeHVsl akumii OOHOro BbiMycka MO pasHbiM LeHaM. V3aMeHeHue uUeHbl B JaHHOM criyyae [OIKHO ObiTb
06YyCcrnoBneHo 06 bLEKTUBHbLIMU (hakTOpamMu, a He MpPou3BOSbHLIM ycMoTpeHnem AO - amuTeHTa. Tak, akuuu
OZHOro BbiMycka MOryT ObiTb pasMeLLleHbl Mo pasHbIM LieHaMm, ecrin NopsiAoK onpedeneHnst LeHbl pasMelleHunst
aKuMii yCTaHOBIEH B BMAE (hOPMYJibl C MEPEMEHHbIMM, KOTOPLIMM MOFYT BbICTYMNaTb KypChl BastoT UM KOTMPOBKU
LieHHbIX Gymar. LleHa pasmelleHns akumin GyaeT M3MEHSITLCS BMECTe C M3MEHEHUEM NEPEMEHHBIX.

B kayecTBe cnegyoLLero CyLeCcTBEHHOIO YCIOBMS, MPUCYLLErO BCEM AOrOBOpaM O NpuMobpeTeHnn akumi,
pasMellaeMblX B Mpouecce Noanucku, criedyeT Ha3BaTb MOMOXEHWe JoroBopa o dopMe onsatbl akuUWn.
Hanbonee yacto onnara akuuin npoucxoguT B AeHexHon cdopme. OgHako onnaTa akuuMi MOXET ObiTb Takke
OCYLLIECTBNEHA HeaeHexXHbIMN cpeacTeamm (0.2 cT. 34 3akoHa 06 AO).

MepeyeHb CyLIECTBEHHbLIX YCINOBUI paccMaTpyUBaeMblX [OrOBOPOB MpeABapuTENbHO YCTaHaBnMBaeTCs
pelieHneM O pasMeLLeHUN U peLleHMEM O BbiMycke LeHHbIX Gymar. Moatomy B BblpaboTKe YCINOBWI Takux
[OrOBOPOB NPUHMMAET ydacTue rnaBHbIM 06pas3om ogHa ctopoHa - AO - SMUTEHT.

B psge cnyyaes ansa 3aknioYeHUs OroBOpPOB B NpoLecce nognucku Tpebyetca nonyyeHne cneumnanbHbIX
paspelueHuid. MpumepoM MOryT CnyxuTb TpeboBaHMS aHTMMOHOMOJILHOIO 3aKOHoAAaTenNbCTBa, COrfacHo
KOTOPbIM MNPV Hanmu4yuM OMnpeferieHHbIX YCIoBUI HEeoOXOAMMO TMonyuuTb nNpedBapuTesibHoe corracue
aHTVMOHOMOJIBHOIO OpraHa Ha caesky ¢ akumsiMm <1>. MogoGHble NpeanncaHnsl yCTaHaBNMBATCS B MyGNNYHbIX
uensix ans obecneveHnss cBO6OOHON KOHKYPEHLIMMN U CTabUMNbHOCTA OTEYECTBEHHOW 9KOHOMMUKM.

<1> [epedveHb Taknx ycnoBui gaH B cT. 28 denepanbHoro 3akoHa ot 26.07.2006 N 135-03 "O 3awuTte
KOHKypeHUuun" (ganee - 3akoH O 3awuTe KOHKypeHuuu). [pyMeHuTenbHO K (OUHAHCOBLIM OpraHu3aumsM,
co3faHHbIM B hopme AO, Takon nepeyeHb NpuBeaeH B CT. 29 yka3aHHOro 3akoHa.

OcoGeHHOCTM UMEET MpoLecc pasMelleHus akuMm B npouecce peopraHusaumu. OTO KacaeTcs
crnocoboB pasmelleHnst akuuin. Beibop Toro mnm mHoro crnocoba pasMelieHus akuunm obyCrnoBreH rMaBHbIM
obpasom chopmoii peopraHudauun. CyliectByeT yHMBEpPCanbHbIi CNOCOO pasMeLLeHus akuuin, npumMeHeHue
KOTOPOro BO3MOXHO Mpu Bcex hopmax peopraHusaummn. Takum cnocobom aensieTcs KoHBepTauua. bonee Toro,
npu peopranusaumm AO B chopMe CnusiHUS, pasgeneHvs U MpUCcCoeavHEHUss akuum MoryT ObiTb pasmeLleHbl
TONbKO MOCPeacTBOM KoHBepTauun. OcTtanbHble Cnocobbl pa3meLLeHUss akuMi MOryT ObiTb WCMOMNb30BaHbI
TONbKO Mpu BbibOpe onpefeneHHbIX opM peopraHusauum.

Mo wuToram pasmelleHns UeHHbix Oymar AO - 3MUTEHT cocTaBnsieT oTyeT 06 wuTorax BbiMycka
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

(AOMONHUTENBHOTO BbIMYCKa) 3MUCCUOHHbBIX LIEHHBIX Bymar. Mo o6wemMy npaBuiy oT4eT NOANEXUT YTBEPKAEHUIO
€OVMHOMUYHBLIM UCMOMHUTENbHLIM opraHoM AQO, ofHako ycTaBoM o6LIecTBa MPUHATUE PeLLeHUss Mo 3ToMYy
BOMPOCY MOXeT BbITb OTHECEHO K KOMMETEHLUN KOMNMernansHoOro UCMONHUTENLHOMO opraHa Unu gaxe K Be4eHUo
CoBeTa AVMPEKTOPOB.

YTBEpPXOEHHbI Haanexawmm obpa3om OT4yeT MNoANIeXUT roCygapCTBEHHOW peructpaumn. [daHHas
npowuegypa 3akaH4yMBaeTCA NPUHATMEM PErMCTPUPYIOLMM OpPraHoOM akTa O rocyfAapCTBEHHOM perucrpauuu
oTyeTa 00 umTOrax Bbinycka (AOMOMHMTENBHOrO BbIMYCKA) SMUCCUOHHBIX LIEHHbIX Oymar. OTOT akT sBnsieTcs
a4MWHUCTPaTMBHO-NPaBOBLIM MO CBOEW npupoae. Ero BnusiHne Ha npoLecc sMmccumn TpyaHoO nepeoueHuTb. B
cootBeTcTBMM € O._1 cT. 19 3akoHa O pblHKE LEHHbIX Bymar aTanm rocyaapCTBEHHOW perucrpaumm oTdyeTa
ABNAETCHA NocneaAHnM 3TarnomM 3MUCCUN.

[locyaapcTBeHHasa peructpaums otyeta ob utorax Bbiycka (QOMOSTHUTENLHOrO BbiNyCka) 3MUCCUOHHBIX
LeHHbIX Bymar BaxxHa u ong onpegeneHnst Buaa HebnaronpusaTHbIX NOCNEACTBUI, KOTOPbIe AOMKHbI HACTYNUTL B
crny4yae HapylleHus npouenypbl aMnccun LeHHbIX bymar. [1o coBepLueHMs akTa rocygapCTBEHHOW perucrpaumnm
oTyeTa HapylleHvne npouenypbl SMUCCUM LEHHbIX Oymar MOXeT MoBrievyb NMPUOCTaHOBJIEHWE 3MUCCUM UMK
Npu3HaHWe BbiNyCKa LEeHHbIX bymar HecocTtoABWUMCA (0. N. 1 - 5 cT. 26 3akoHa O pblHKE LIEHHbIX Oymar).
MopsigoKk NMPUMEHEHMST yKasaHHbIX MOCNeaCcTBUN AeTanu3anpyeTca B MNOA3akoHHbIX akTax baHka Poccum <1>.
Mocne perncrtpauum otyeTa MOXHO FOBOPUTL NMULIb O NPU3HAHUM BbiNyCcKa HeAeMCTBUTENbHbLIM (0. 6 CT. 26
3akoHa 0 pblHKe LieHHbIX Bymar).

<1> Cwm.: [onoxenne baHka Poccum ot 21.10.2015 N 500-I1 "O nopsgke NpPUOCTaHOBNEHUS W
BO30OHOBMNEHNA 3MWUCCUM LEHHbIX Oymar, npu3HaHus Bbinycka (4OMOMHUTENBHOMO BbIMYCKAa) 3MUCCUOHHBIX
LeHHbIX Bymar HecocTosABLUMMCS".

lMpu3HaHue BbiNycka LeHHbIX Bymar HeCOCTOSIBLUMMCS MO CBOMM MPaBOBbIM MOCMEACTBUSIM NPUPaABHEHO K
NMPU3HaHMWIO BbIMyCKa LeHHbIX Bymar HegencTButenbHbiM. Kak cnegyeT n3 0. 11 c1. 26 3akoHa O pblHKE LieHHbIX
Gymar, B 3TOM cryyae Bce LieHHble GymarM JaHHOro BbiMycka noanexaT usbsaTuio u3 obpalleHusi, a cpeacTsa,
noslydeHHble 3MWTEHTOM OT pa3MeLleHUs BbiNycka LUeHHbIX Oymar, NpU3HaHHOro HEeCOCTOSBLUMMCA WNn
HeaencTBUTENbHbIM, AOIMKHbI OblTh BO3BPAaLLEHbl UX NpuobpeTtatenam <1>.

<1> OTa npouenypa onpegerneHa [locraHoBneHunem degepanbHON KOMUCCUM MO PbIHKY LIEHHBIX Bymar oT
08.09.1998 N 36 "O6 yTtBepxaeHun NonoxeHuss 0 Nopsiake BO3BpaTa BriagenbLaM LEeHHbIX Gymar geHeXHbIX
CpeAcTB (MHOro UMyLLECTBA), NOSTyYEHHbIX SMUTEHTOM B CYET onnaTtbl LEeHHbIX Bymar, BbiNMyCK KOTOPbIX MPU3HaH
HECOCTOSABLUUMCS UM HEAEWUCTBUTENBHBIM".

MNpuocTaHoOBEHME 3SMUCCUM U MPU3HAHWE BbIMyCKAa LEHHbIX OyMar HecOCTOSBLUMMCA SIBRSIOTCA
aAMVWHMCTPATUBHO-NPABOBLIMM  Mepamn  Bo3aencTBuss Ha AO - oMuTeHTa, OQOPMISEMbIMUA  aKTamu
PErvcCTPUpPYIOLLIErO OpraHa.

locynapcTBeHHOW perucTpaumen otdeta o6 uMTorax BbinNycka LIEHHbIX Oymar amuccusi 3aBepluaeTcsi.
OpHako oHa MOXeT BKNto4aThb B cebsi, TOMUMO NepedncrieHHbIX, UHble 3Tanbl. Hanuune Takmx aTanoB CBSI3aHO C
OBYMS1 O0GCTOSITENbCTBAMW: CMOCOGOM pasMelleHUA LEHHbIX Bymar M KONMM4eCcTBOM WX MOTEHLManbHbIX
npuobpetatenen. 3TM akTopbl MOryT 0O0yCcrnoBnmBaTtb HEOOXOAMMOCTb AOMOSTHUTENbHBIX 3IEMEHTOB
3MUCCUMOHHOIo CoCTaBa. ,D,OI'IOJ'IHI/ITeJ'IbeIe ANeMeHTbl CBA3aHbl C yTBepXaeHnemM npocrnekTta LUeHHbIX 6ymar n
packpbiTeM MHOPMaLUKM B NPOLECCEe AMUCCUN LIEHHBLIX Bymar.

Mpun peructpauuy npocnekTa LUeHHbIX Oymar Kaxgbl 3Tan npouecca 3MWCCMUM  COMPOBOXAAEeTCA
packpbiTueM WHopmaumn. [ehcTBMs MO pacKkpbiTUiO MHMOpPMauMM npeacTaBnsalT cobor ucnonHeHne AO
nybnunyHo-npaBoBon obsi3aHHOCTU. HapylieHne aTon 0643aHHOCTM MOXET MoBMeYb 3a cobow NpumeHeHne mep
agMuHUcTpaTuBHon otBeTcTBeHHocTn (cT. 15.19 Kopekca Poccuiickon ®depepauun 06 agMUHUCTPaATUBHBIX
npaBoHapyLUEHUSX).

3aBepLuasi pacCMOTPEHNE aKLMOHEPHOW DOPMbl KOMMEPYECKOW KOopropauuun, 3ameTuM, YTO 0COOEHHOCTM
peopraHmsauun AO yctaHoBneHbl B cT. cT. 15 - 20 3akoHa 06 AO, a nukeBmngauum - B CT. CT. 21 - 24 3akoHa 00
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AO.

Jlutepatypa

KoHcynbTaHTlntoc: npumedaHue.
Mouorpadua B.K. AHgpeesa, B.A. JlanteBa "KopnopaTvBHOe npaBo coBpeMeHHon Poccun" BknoyeHa B
WMHOpMaLMOHHBIN 6aHK cornacHo nybnukauwmm - MNMpocnekT, 2017.

1. AngpeeB B.K. KopnopaTtneHoe npaBo coBpemeHHoi Poccumn: moHorpadus / B.K. AHgpees, B.A. JlanTtes.
M.: MpocnekT, 2018. 352 c.

2. Tabos A.B. [ukBupgaumsa topuamyeckux nuvu. Mictopus pasBuTUst MHCTUTyTa B POCCUMICKOM Mpase,
COBpeMEeHHbIe Npobnemsl 1 nepcnektuebl / A.B. Mabos. M.: CtatyTt, 2011. 300 c.

3. laboe A.B. ObuwectBa C OrpaHWYEHHOW W AONONHWUTENbHOW OTBETCTBEHHOCTBI) B POCCUACKOM
3akoHogaTtenbcTBe / A.B. Mabos. M.: CtatyT, 2010. 251 c.

4. M'abos A.B. Teopus n npaktuka peopraHvsaumu (npasoeown acnekt) / A.B. Mabos. M.: CtaTtyT, 2014. 879

5. Oy6oeuukas E.A. EBponelickoe koprnopaTueHoe npaso / E.A. [lyboBuukas. 2-e usa., nepepab. n gon. M.:
BonTepc Knysep, 2008. 261 c.

6. KopnopatusHoe npago: y4eb. kypc: B 2 1./ oTB. peq. N.C. WutkuHa. T. 1. M.: CratyT, 2017. 976 c.

7. KopnopaTvBHOe npaBo: akTyanbHble npobnembl / noa pea. O.B. JlomaknHa. M.: UHdoTponuk Megwna,
2015. 436 c.

8. JlanteB B.A. KopnopaTtuBHoe npaBo: npaBoBasi opraHu3aums KoprnopaTuBHbLIX cUCTeM: MoHorpadus /
B.A. JlanteB; MockoBckuii roc. topua. yH-T uMeHn O.E. KytadumHa (MIHOA). M.: MpocnekTt, 2019. 381 c.

9. NNomakun [1.B. KopnopaTtuBHble MpaBa y4aCTHUKOB XO3AWCTBEHHbIX OOLLIECTB: akTyarbHble NMpobrembl
NpaBoOMPUMEHEHNS M MNepCrneKkTMBbl HopmaTuMBHOro perynuposanusa / O.B. JlomakuH // [paxgaHckoe npaso:
COBpPEMEHHbIe NPobreMbl HayKu, 3akoHOA4ATENbCTBa, NPakTUKkn: ¢6. CT. K buneto JoKTopa IPUANYECKUX Hayk,
npoceccopa EBreHusa Anekceesunya CyxaHosa. M.: CtatyT, 2018. 638.

10. JNlomakmH [0.B. KoprnopaTuBHble NpaBOOTHOLIEHUS: 0o0Lias Teopus M MpakTuka ee NpUMEHEHUsI B
X035IMCTBEHHbIX obwectax / [1.B. JlomakuH. M.: CtaTyT, 2008. 509 c.

11. NomakuH [O.B. KoprnopaTuBHbIN MHTEpeC W OCyLleCcTBNEeHWe npaBa Ha ydyacTue B ynpaBreHuu
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Bonpocbl ans obeyxaeHust
1. B yem 3akntovaoTcst 0COOEHHOCTU NPABOBOro cTaTtyca obLiecTBa C OrpaHUYEHHON OTBETCTBEHHOCTBIO?

2. Kakum obpasom npoucxogatT (opMMpOBaHME YCTaBHOIMO Kanutana oblecTBa C OorpaHUYeHHOoiA
OTBETCTBEHHOCTbIO Y U3MEHEHMWE ero CTPYKTYpbI?

3. KakoB npaBoBoO pexunm BKNagoB B MMYLLECTBO 00LLEeCTBa C OrpaHNYE€HHOW OTBETCTBEHHOCTbLIO?

4. Kakune KopnopaTtuBHbl€ MNMpaBa y4aCTHUKOB obuiecTtBa C Ol'paHl/I‘-IeHHOI7I OTBETCTBEHHOCTbIO OonocpenyroT
X nMmyLiectBeHHoe N HenmMmyLleCTBeHHOe y4acTtue B ero nedaTenbHoCcTn?

5. Kakoe 3Ha4yeHne MMerT AONONHUTENbHbIE npaea n 0bs1I3aHHOCTH y4aCTHUKOB obuiecTtBa ¢ orpaqueHHoPl
OTBETCTBEHHOCTbIO?

6. B yem nposBnsoTCA 0COOGEHHOCTM MpoLeaypbl UCKMIOYEHUST yY4acTHMKA U3 obLiectBa ¢ OrpaHUYEHHON
OTBETCTBEHHOCTbIO?

7. Hackonbko onpaBaaHHbl NOMbITKA CO34aHUS YHUULMPOBAHHOIO peXuma MpaBoOBOr0 PerynupoBaHus
[edATenbHOCTM 0bLecTBa C OrpaHUYEHHON OTBETCTBEHHOCTBIO M HENMYBNMYHOro akuMoHepHoro obuectea?

8. Kakne mopenu KOpNopaTnBHOIro ynpasfieHNA CyLLeCTBYHOT B HeI'IY6J'II/I‘-IHOM obuecTee u peanusauunto
YbUX NHTEPECOB Ta UM NHaAa Moaeslb obecneunBaeT Hanbonee onTMMarnbHO?

9. Kakum o6pa3om criegyeT UChorb3oBaTbh BO3MOXHOCTU BKITOUYEHMS! B yCTaB HenybrnmMyHoro obLiecTsa no
YCMOTPEHUIO €r0  YYaCTHUKOB PasfiMYHblX TMOMOXEHWn, 4YTobbl obecneunTb peanusauuilo  WMHTEPECOB
MWHOPUTAPHBIX, MaXXOPUTAPHBIX Y4aCTHUKOB ObLLEeCTBa U TPETbUX NULL?

10. KakoBa npaBoBasi npupoga KoprnopaTuBHOro poroeopa? B uem 3akntodarotca ocobeHHOCTUM ero
cybbeKTHOro coctaea, yCroBun U NOCNeACTBUN NX HapyLLEHNA?

11. KakoBbl 0COBEHHOCTM (DOPMUPOBAHUS YCTABHOIO KanuTana akuMoHepHoro obliectsa?

12. YTto Takoe aMmCChs, U3 KakUX 3TanoB OHa COCTOUT U KaKoe 3HaYyeHne MMeeT IMUCCUOHHbBIA COCTaB Anis
BO3HWKHOBEHWSI KOPNOPaTUBHbLIX MPaBOOTHOLLEHWNIN?

13. B 4eM 3akntoyaTcs 0cobeHHOCT NPaBoOBOro craTyca NyGnnYHOro akumMoHepHoro obuiecTsa?
14. U3 Kaknx OCHOBHbIX 3fIEMEHTOB COCTOUT CUCTEMa MNpaB akuMoHepoB?
15. Kakve npaBoBble MeXaHU3Mbl OnocpeayoT NpoLueaypy CMeHbl KOpnopaTUBHOIO KOHTPONA?

16. Yto Takoe koprnopaTuBHbIE KOH(MMKTbI, KOPNOPATMBHbLIE CMOPLI, TYMUKOBbIE CUTYaLMM U KAKOB NOPSAA0K
ux paspeLueHuna?

Tema V. OTAENbHbIE BUAbl XO3AANCTBEHHbIX OBLLECTB

§ 1. AkumnoHepHoe o6LLecTBO paboTHUKOB (Hapo4HOE NpeanpusTue)
Kak CyObeKkT KOpnopaTUBHbIX NPaBOOTHOLLEHNI

Kak cnegyetr w3 p._4 cr. 66 [K P®, xosdancrtBeHHble obuectBa Moryt cosgaBaTbCs B
opraHusaumoHHo-npasosorn ¢opme AO wmnnm OOO. Oco6eHHOCTM NpPaBOBOro MONIOXKEHUA OTAENbHbIX
pPa3HOBMAHOCTEN XO3AWCTBEHHbIX 0OOLWecTB, OOYCMOBMEHHbIE OCYLLECTBMSEMOA UMW OEeATENbHOCTbHO, MOryT
npegycmartpuBaTtbCs crneumanbHbiMM 3akoHamy (0.2 cT. 1 3akoHa o6 OOO, n. 3 c1. 1 3akoHa 06 AQ). Otm
OCOBEHHOCTU HE U3MEHSAIOT NPUPOAbLI OPraHN3aLUOHHO-NPABOBbLIX POPM XO3ANCTBEHHLIX OBLLECTB.

BmecTe ¢ Tem 3akoHogaTenb MHOrAa AenaeT MonbITKA MPUCNOCOOUTb ykasaHHble POpMbl AN peLLeHUs
MPUKINaaHbIX 3KOHOMUYECKUX 3adad. B pesynbTaTte nponcxoduT TpaHcopMaLms KOHCTUTYTUBHBIX NMPU3HAKOB TOW
WU WHOW pa3HOBMOHOCTU XO3SMUCTBEHHOro oblecTBa M ob6pasoBaHvWe Ae-hakTo YCMOBHbIX aHaroros
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XO3AIMCTBEHHbIX OGLLECTB, Marno YeM HanomuHaloWmx npoToTun. Mockorbky coBepwnTs NogobHoe B pamkax [K
P® cnoxHo, NosiBNeHWe aHanoroB X03sMCTBEHHbIX OGLLECTB NMPOUCXOAUT Ha YPOBHE CneuuanbHO NpUHUMaeMbIX
3aKOHOB.

KnaccuyeckuMm npvMepoM SIBNAOTCA TakK HasblBaemble aKUMOHEepHble obllecTtBa pPaboTHUKOB
(HapogHble npeanpuAaTua) <1>. [llosiBNeHVWe cneuuanbHOro 3akoHa, OMpPeAessiloLero MnpaBoBOW CTaTyc
HapoaHbIX MNpPeanpusTUA, 0BYCNOBMEHO MPUYMHAMM COLIMArIbHO-3KOHOMUYECKOTO XapakTepa. AKLMOHEpHble
oblectBa pabOTHWKOB MNMaHWPOBANoChb MWCMONb30BaTb B KayeCTBE OpraHU3auMOHHO-NPaBoOBOA  (POPMbI
topuamyeckoro nuua, Havbonee noaxodsLlen AN NpUBReYeHns nuy, paboTarwmx o TPyLA0BOMY [OroBopy, K
yyacTuio B NpoLeccax yrnpaBrieHust 06LecTBOM U pacrnpeaeneHns NpuobInu.

<1> ®epepanbHbil 3akoH oT 19.07.1998 N 115-®3 "O6 0COOEHHOCTAX MPaBOBOIrO MOJNIOXEHUS
aKUMOHepPHbIX 0bLwecTB paboTHMKOB (HApOAHbIX NpeanpuaTuiA)" (qanee - 3akoH 0 HAapOAHbLIX NPeaNPUATUSIX).

Noes cosgaHusa ycnoBuin Ans 3aMHTEpecoBaHHOCTY HAEMHOIO NepcoHana B KOHEYHbIX pe3ynbTatax CBoero
Tpyda He HoBa. Brnepsble HaeMHble paboTHUKM ObiNM MpMBIIEYEHbI K y4acTuio B pacnpeaerieHnun npubbinu Ha
KaMeHHOYronbHbIX Konsx dupmel "I, Bpurce, cbiH 1 K*"' B 3anagHom Vopkwnpe <1>.

<1> Cm.: TotommnaHy B.®. YyacTtne B npubbinm n pabdo4vee akumoHepctso. M., 1919. C. 27 - 31.

B HacToswee Bpemsa B CLUA cyuiecTBytoT XOpoLwo paspaboTaHHble MeXaHW3Mbl NMPUBMEYEHUS HAEMHbIX
paboTHMKOB K y4acTUIO B YNpaBeHn Kopnopauuen n pacnpeneneHun npubuinm no ntoram ee eaTenbHOCTM 3a
onpefeneHHbl nepuog <1>.

<1> bnasu [., Kpy3 [. HoBble cobctBeHHMkn. M., 1995. C. 9 - 15.

Haunbonbluee passutMe naes npueredeHus paGoTHUMKOB K ydyacTuio B ynpaeneHun AO nonyyuna B
repMaHckoM 3akoHogaTtenbctee. [loktop Y. 3anbepT xapakTepuayeT HEMeLKKYI CUCTeMY yd4acTusi paboTHUKOB B
ynpaenenun AO Kak yHUKanbHyl, HE MMelOLLyl0 aHanoroB Bo BceM EBponeiickom coobuiectBe <1>. OHa
CBOOMTCS K BO3MOXHOCTM HAaEMHbIX pabOTHMKOB OKasbiBaTb BIMSHME Ha pELUEHWs, MPUHUMAaEMbIe
HabnogaTenbHbIM COBETOM, NOCPEACTBOM Y4acTUsl B €ro AesTeNbHOCTM.

<1> Banbept Y. 3akoHopatenbctBo OPI 06 oOwectBax, OCHOBaHHbIX Ha OObLEAMHEHUM KanuTanos
(akumoHepHoe obLLecTBO 1 O6LLECTBO C OrpaHNYEeHHOW OTBETCTBEHHOCTbIO) // OCHOBbI HEMELIKOrO TOProBOro 1
X035IMCTBEHHOro npaea. M., 1995. C. 41.

Kak cnegyeT u3 0. 2 c1. 1 3akoHa O HapoAHbLIX NPeanpUATUsIX, HApOAHOe MpeanpuaTUe NpeacTaBnsaeT
cobor pasHoBuaHOCTb HenybnmyHoro AO. BmecTe ¢ TeM ero npaBOBOE MOJIOXEHNE Marlo YeM HamnomuHaet
knaccuyeckoe AO.

HayHeM c pasnuuuini B NpaBOBOM MOJIOXXEHUU aKLMOHepoB. AKLUM B 3aBUCUMOCTU OT UX KONMUYECTBa,
KaTeropmu (Tuna) onpefensitoT NpaBoBOE MOMOXEHUE akUMOHepa B TpaauuuoHHoM AO. [NpaBoBoe NoOnoXeHue
aKuMOHepa HapOAHOro MNpPeanpusiTMsi, BCE aKUuMM KOTOPOro  SBASIOTCH  OObIKHOBEHHbIMW, HamnpoTuUB,
obycrnoBnNMBaeTCcs HanuuMem Mexagy HUM U oOLLecTBOM TPYAOBbIX OTHOWeEHMW. [Ins akuuoHepoB, He
ABNSAOLWNXCA pabOTHMKaMM HapOAHOro MNPennpusiTUsl, YCTaHOBIEH Ooriee NbroTHbIA PEXUM pacropsiKeHus
akunsmmn. OHM MMetoT NpaBo B Ntoboe BpeMsi NpoAdaTth MO JOroBOPHONM LieHe NpuHaanexaluue MM akuum niuam,
yKkasaHHbIM B .9 cT. 6 3akoHa 0 HapOAHbIX NPeAnPUATUSIX, HA HUX Takke pacnpocTpaHslTCA npaBuna cI. 75
3akoHa 06 AO.

MpaBo paboTHMKa-aKLMOHEpPa pacnopsixaTbCs akLUSMN CyLLECTBEHHO orpaHuyeHo (0. 0. 3 - 7 cT. 6 3akoHa
0 HapOAHbIX NPeaAnpUATUNAX).
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

Pasnnuns B npaBoBOM MOMNOXeHUN paboTHUKa-akLMOHepa U akuuoHepa, He cocTosilero ¢ obwectsomM B
TPYOOBbIX OTHOLLEHUSIX, STUM He uc4yepnbiBaloTca. OHM 3aTparuBalT Takke TpeboBaHMA K pa3Mepy nakeTa
aKUMA HapoAHOro NpeanpusTUsl, KOTOPbIA MOXET HaxXxoAWUTbCA B COGCTBEHHOCTM TOFO MMM MHOMO akuuoHepa.
PaboTHukamM-akuuoHepam, 3a PSOOM UCKIHOYEHWUIA, NepedyucrieHHbliX B N. 2 cT. 4 paccMaTpuBaemoro 3akoHa,
OOMKHO MpuHagnexaTtb Gonee 75% ycTaBHOro KanuTana HapoAHOro NpeanpusTus, npyu 3TOM AONS OZHOro
paboTHUKa-aKLMoHepa He MOXeT npeBbIwaTth 5% ycTaBHOro kanutana.

HakoHeu, Ans Ha3BaHHbIX rPynn akuMOHEpPOB HAPOAHOrO MPEeAnpPUSATUS YCTaHOBMEHbI pa3Hble Cnocoobbl
npuobpeTeHns akuun. AKUMOHEpbl, He gABngowmMecs paboTHUKaMW, MOryT npuobpeTaTb TOMbKO aKuuu,
npogaBaeMble ApYrMMU akumoHepamu (0. 0. 3, 9 cT. 6 3akoHa 0 HAapoAHbIX NPeANPUATASX) NN CaMUM HapOAHbIM
npeanpustmem (o._1 c1. 8 aTtoro e 3akoHa). PaboTHMKM-aKUMOHEpbl, KpOMe TOro, MMelT npaBo Ha
npuobpeTeHre AONOMHUTENbHBIX akuui, pacnpegensemMblX Mexay HUMK NpPOornopLMOHanbHO CyMMaM UxX onnatbl
TpyAa 3a OTYETHbIN PMHAHCOBbLIV rog (0.2 CT. 5 3akoHa 0 HapOoAHbLIX NPeAnPUATUSIX).

YMmaneHne 3HayeHUs akKuMW HapOOHOrO NPEAnpuUSTUS NpW  ONpPedeneHnn NpaBoOBOro  MOJIOXKEHMWS
aKUMoHepa MNposiBMNsEeTCA ewe M B TOM, YTO B OTNMYME OT KIacCUYECKOro MpUHUMMA rofiocoBaHUS Ha OOLLMX
cobpaHuax akumMoHepoB ("ogHa akuusi - OAMH rofoc") B HapOAHbLIX MPeAnpUATUSX 4YacTo NMPUMEHSETCA UHOe
npaeuno ronocosaHusi. PeweHna no 10 sonpocam n3 15, oTHeceHHbIM B O. 1 cT. 10 3akoHa O HapOAHbIX
NpeanpuaTUAX K UCKITYUTENBHON KOMMNeTeHuMM oblero cobpaHus akLuMOHEpPOB, NMPUHMMAKOTCA MO MPUHLMNY
"04MH akUMOHEp - OAWH ronoc”.

CyuwlecTtByeT Takke cneuudmka ynpaBreHUsa HapodHoro npeanpuatus. Mo cpaBHeHuto ¢ 3akoHom 06 AO
3HauMTeNnbHO paclwupeHa KomneTeHumss obuwero cobpaHus akumoHepoB. Tak, Bompoc M3bpaHus
NCMONHUTENBHOIO OpraHa HapoOA4HOro NPeanpUsiTUS OTHECEH K UCKIIOUYUTENBbHOM KOMNEeTeHLMn obLuiero cobpaHuns
aKLMOHEpPOB, B CBA3M C YEM OH He MOXeT ObITb MepefaH Ans pelleHus ApYruMm opraHam ynpasreHusi AaHHOro
npeanpusaTus. bonee BaxHas ponb obwero cobpaHnsa akLMOHEPOB HAPOAHOIO NPeaNnpPUATHSA NPOSIBIAETCS eLle 1
B TOM, YTO TONbKO OOLlee cobpaHue CBOMM peLUeHMEM MOXET Ha BpeMsi nepefaTtb reHepanbHOMY OUPEKTOpY
WM KOHTPOJSIBHOMW KOMWUCCMU BOMPOCHI, OTHOCSALLMECSH K HEWCKIIOYMTENbHOW KOMMETEeHUMM HabnogaTensHoro
coBeTa.

[MONTHOMOYMSA KOHTPOSIBHOM KOMUCCUM Takke 3HAYUTENbHO pacluMpeHbl. Ha Hee, MOMMMO OCYLLECTBIEHNS
KOHTpOMNsi 3a (PMHAHCOBO-XO3AWCTBEHHOW OEATENbHOCTbIO, BO3MaraeTcsi KOHTPOSb 3a BbIMNOMHEHWEM MpaBuIl
BHYTPEHHEro TpyaoBoro pacnopsigka (0.1 c1. 14 3akoHa 0 HapogHbIX NpeanpuaTusx). MHorne BaxkHble BOMPOCHI
TpebyloT cornacoBaHnsi C KOHTPOMbHOW KOMUCCUEN, HaMpuUmep BOMPOCHI, CBA3aHHbIE C COBEpLUEHNEM KPYMHON
cAaenkun, npegMeToM KOTOPOW €ABMSIeTCS MMyLecTBO ctoumocTbio oT 15 go 30% 6anaHcoBon CTOMMOCTU
UMyLLLeCTBa HapogHOro NpeanpusaTUs Ha AaTty NPUHATUS PeLlleHNs O CoBeplUeHWU Takon caenku (o5 cr. 15
3akoHa 0 HapoaHbIX NPeAnpUATUSX).

Kpome TOro, KOHTpOSibHasi KOMWUCCUSI HaZensieTcsl 3HauYuTeNbHbIMU MOMHOMOYUAMU MO paspeLleHnto
cnopoB. Tak, HekoTopble pelueHns HabnogatensHoro coseta (0.9 cr. 10 3akoHa 0 HapogHbIX NPeanpUATUAX)
MOryT ObiTb 0OOXanoBaHbl B KOHTPOSIbHYKD KOMWUCCUMIO HApPOLHOrO Mpeanpuatvs, Yer BEpAVKT SBMSeTCs
obs3aTenbHbIM ANst UCNoNHeHUs HabnogaTensHbiM coBeToMm (0. 10 cT. 10 3Toro xe 3akoHa).

Mo cywlecTBy U3psSAHOE KONMMYECTBO OTMMYUTENBHBLIX NMPU3HAKOB HAPOAHOro Npeanpuatvs nepexoguT B
HOBOE Ka4yeCTBO, B pe3yrbTaTe Yero akumoHepHoe obLLecTBO paboOTHUKOB (hakTUYECKM MOXHO OXapakTepusoBaTb
B KayecTBe HOBOWM, He n3eecTHon [K P® pasHOBMOHOCTU XO3ANCTBEHHOro 06LLEeCcTBa, OOMblUe HanoMUHaOLLLEN
NPON3BOACTBEHHbINA KOONepaTuB, YeM Kraccmdeckoe obbeanHeHne kanuTtanoB. HeyaMBUTENbHO, YTO HAPO4HbIE
NpeanpusTUS He MOSYYUNN LUMPOKOrO pacnpoCTpPaHEHUS.

§ 2. CneumanuanpoBaHHOe 06LLECTBO Kak CybbeKT KopnopaTUBHbLIX
NPaBOOTHOLLIEHUI

Ewe ogHMM YCNOBHBIM aHanoroM Xo3sIMCTBEHHOro OOLIecTBa, NPM3BaHHbIM pelaTb NpuKnagHble
3KOHOMMYECKME 3ajayuv, SBMASETCA Tak HasblBAeMoe crneuuanu3MpoBaHHoOe OOLWecTBO, MoNy4dMBLLEE
3akpennexve B . 3.1 3akoHa 0O pbiHKe UeHHbIX Bymar. lNMpegnonaranock, YTo cneuuannsMpoBaHHble obLlecTBa
CTaHyT KMYEBbIMM y4YaCTHMKaMM MpoLecca CeKbPUTU3aLMu akTMBOB (OT aHIMUNCKOro securities - LeHHble
oymarn), 3apoaumslieroca B 70-e rogbl npownoro Beka B CLUA <1>. CywWHOCTb CeKblopUTU3aLmnmM 3akniovaeTcs B
npvBneYyeHnn rUHaHCPOBaHUSA MOCPEACTBOM 3MUCCUMU LIEHHbIX Oymar. Bas3oBbiM akTMBOM BbINMycKaeMbiX
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

LEHHbIX 6ymar CnyXar, KaK npasuno, npasa Tpe6OBaHMﬁ, COoCTaBnsdAwLlne cogepxxaHmne geHeXHbIX 00s13aTenbCTB,
WHbIMU CloBaMu - ﬂ,eﬁMTopCKaﬂ 3a0J1KEHHOCTb.

<1> bonee nogpobHO 06 UCTOPUM PasBUTUS MHCTUTYTa CekblopuTusauum cMm.: MNMonoHeukas E.B. Passutne
WHCTUTYTa cekbloputnsaumm // KopnopaTnBHoe npaBo: akTyanbHble npobnembl / noa pen. [.B. JlomakmHa. M.:
WHdoTtponuk Meama, 2015. C. 122 - 125.

CeKblopuTr3aLmsa No3BONseT He TOMbKO MOBbLICUTL NMUKBUAHOCTL OAHWX aKTUMBOB - NpaB TpeboBaHua Mo
[AeHeXxHbIM obs3aTenbcTBaM 3a CYeT BBEAEHVSI B TIpakaaHCKuii oBopoT ApyrMx akTMBOB, 06GnagaloLumx
NOBbILLEHHOW NIMKBMOHOCTbIO, - LIEHHbIX Bymar, HO 1 MofyYnTb 33 CYET UX AMUCCUM (hMHaHCUPOBaHKe, NMOCKOSbKY
OTUYXKOEHUE LieHHbIX Gymar npuobpeTaTensmM NpoucxoamT Ha BO3Me3HON OCHOBe.

[nsa ocyliecTBneHns Takon npoueaypbl TpebyeTcs co3gaHve creunanbHOro pnandeckoro nuua, Kotopoe
Gbl CKynano Ha MOCTOSIHHOW OCHOBe Mnpaea TpeboBaHMs No AeHeXHbIM 06A3aTenscTBaM U nof Ux obecrieyeHve
BbiMycKarno UeHHble OGymarn. 3muccus UeHHbIX Oymar, Kak W3BEeCTHO, SIBNSIeTCs OAHMM U3 Hauboree
OeNCTBEHHbIX CMOCOGOB MNPUBMEYEHUs MHBECTUUMIA. B cBOl oyepedb akkymMynupoBaHHasi nebutopckas
3a[]0/MKEHHOCTb BbICTYNaeT B KayecTBe TOro 6asoBOro akTvMBa, 3a CYET MOCTEMNeHHOW peanusauun KoToporo
obecneuynBatoTcs NnaTexu B Nosb3y BrnagenbLeB pa3MeLLeHHbIX LeHHbIX Gymar.

B CLUA n MHOrMX gpyrmx cTpaHax Takum cneunarnbHbIM IOPUANYECKMM NMLOM BbICTyNaeT Tak Ha3blBaeMoe
SPV (Special Purpose Vehicle). OHO BbicTynaeT B ponu pMHaHCOBOro MocpeaHuka, KOTOpOMy nepenarTcs
aKTUBbI rMaBHbIM 006pa3oM B BMAE NpaB AeHEXHbIX TpeboBaHui. 3aTemM OHM pedUHAHCUMPYIOTCS Ha (POHOOBOM
pblHKE MOCPEeACTBOM BbiNycka 06nuraumMim unu uHbIX UeHHbIX Bymar, obecneveHHbix aktuBamu (Asset-Backed
Securities - ABS).

Takum o6pasom, cosdaHve HeobXoaMMbIX M [OCTaTOYHbIX YCHOBWUI AN YCMEWHOro npoBeaeHust
npoueaypbl  CEeKbIpUTU3aUuM HeBO3MOXHO 6e3 pelleHUss Bompoca O MNpaBoOBOM cTatyce CcyGbekTa,
akkyMynupytoLero AebuMTopcKylo 3a00/MKEHHOCTb W BbiMycKaloLwero nod ee obecnedyeHue LeHHble Bymaru ¢
Lienblo NpuBReYeHnst (ouHaHCMPOBaHMS.

Pewasa Bonpoc O co3gaHMM NPaBOBOW WMHMPACTPYKTYpbl npouecca CEeKbopUTU3aunmn, OTevYeCTBEHHbIV
3akoHofdaTenb oTkasancst oT 0cobor opraHM3aUMOHHO-MPaABOBON (POPMbI FOPUONYECKOro Nuua, PeLunB B3siTb B
KayecTBe OCHOBbI AN AeATenbHOCTM aHanora SPV xos3snctBeHHoe obuiectBo. Bmecte ¢ TeM yCTaHOBMEHHbIE
3aKoHogaTeneM 0COOeHHOCTM MpaBoOBOro craTyca aHanora SPV okasanucb HACTOMbKO CYLIECTBEHHbLIMU, YTO
ne-akTo MOXHO roBOPUTb O MOSIBIEHMM B CUCTEME OTEYECTBEHHLIX HOPUANYECKUX NUL, HOBOW Pa3HOBUOHOCTU
X035IMCTBEHHOro 00 EecTBa - creLmanM3MpoBaHHOro obLecTsa.

Ucxopa us cmbicna 0. 9 ct. 15.1 3akoHa O pblHKE LieHHbIX Bymar cneumanusmMpoBaHHble obliectsa MoryT
co3daBaTbCAd Kak B opraHusauuoHHo-npasoson dopme AO, Tak m B dopme OOO, NOCKONbKY HOPMbI
COOTBETCTBYIOLLUX 3AaKOHOB MPUMEHSIOTCS K HUM B cybcuamapHoOM nopsigke nMpu OTCYTCTBUM CrieumarnbHOro
perynupoBaHus, NpeaycMOTPEHHOrO 3aKOHOM O PbIHKE LEHHbIX Bymar.

MpMeHeHMe B OTHOLUEHUU CNeLManmn3npoBaHHbIX OOLLECTB OTAErNbHbIX MOMOXEHWN, COAEPXALUUXCH B
akTax rpaxgaHCKOro 3akoHogaTenbCTBa, MpsiIMO  UCKMYeHo. Pedb, B 4acTHOCTW, MOET O cnyvasx,
nepeyvmcneHHbix B 0. 0. 9, 10 c1. 15.2 3akoHa O pbiHKe LieHHbIX Bymar.

CornacHo n. 1 cr. 15.1 3akoHa O pblHKE LUEHHbIX Oymar BbIOENAKTCA [OBa OCHOBHbIX BuAa
crneuvanuMampoBaHHoro  obuwectea - 9TO  cneuymanusnpoBaHHoe  (uHaHcoBoe  OOWECTBO U
cneuvanMsMpoBaHHOe 00LWeCcTBO NMpPoeKTHoro dmHaHcupoBaHusa. Cpeau crneumanmM3aMpoBaHHbIX 00OLLEecTB
NMPOEKTHOrO (PUHAHCMPOBaHWS ocoboe MecTo 3aHuMMaeT Takoe obwectBo, 100% akumn (gonen) KoToporo
npuHagnexat Poccunckon ®egepauum unm rocygapcrBeHHON kopnopauun passutns "BOB.PO". B o. 2 c1. 15.1
3akoHa 0 pblHKe LieHHbIX Oymar onpeaeneHbl npeamMeT U Lenu AesaTenbHOCTY creumanm3mpoBaHHbIX OOLLECTB.

MpeameT AeATeNbLHOCTU CreLMann3MpoBaHHOro MHaAHCOBOro 0bLLECTBA OrpaHNYMBaETCS, B YaCTHOCTH,
npuobpeteHnem npaB TpebGoBaHMS MO [OEHEXHbIM 006S83aTenbCTBaM, MHOMO MMYLLECTBA, CBSI3@HHOIO C
npuobpeTaembiMU AeHEXHbIMY TpeboBaHUsAMMK, B TOM YKcre Mo JoroBopaM NMu3nHra u gorosopam apeHsl. Lenb
TaAKoOro npuobpeTeHNs 3aKM4YaeTca B CO3OaHUKM 3aroroBoro MOKPLITUS B BuOe [AeHeXHbIX TpeboBaHui,
obecneunBaloLLX 3MUCCUIO OBRUraLuii.
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

MpeoMeT geATeNnbHOCTU CMELUanU3MpoOBaHHOMO 06LECTBa MPOEKTHOTO (hMHAHCUPOBAHUS B OCHOBHOM
TaKKe OrpaHuMuYMBaeTcsi npuobpeTeHnem npae TpeboBaHWs MO AeHexHbIM obsisaTenscTBaM. OgHako Takoe
npuobpeTeHne OCyLLECTBISIETCS C APYroii Lenbio. B gaHHOM crnyyae uenb nprobpeTeHust akTnBa 3akntovaeTcs B
obecneyveHn pUHAHCMPOBaHMS MHBECTULMOHHOMO NPOEKTa, CPOK peanu3aumm KOTOporo He MOXeT BblTb MeHee
Tpex net. PUHaAHCMPOBaHWE MNPOUCXOAMT MOCPEeACTBOM MPUOBPETEHUs cheunanmaMpoBaHHbIM 0BLECTBOM
MPOEKTHOTo (PMHAHCUPOBAHUA OEHEXHbIX TpeboBaHMii Mo 06sA3aTernlbCcTBaM, KOTOpPble BO3HWMKHYT B CBSA3W C
MMYLLECTBOM, CO3[aHHbIM B pe3ynbTaTe OCYLECTBMEHUS Takoro npoekTa. [puobpeTeHHble aKTUBbl Takke
NpU3BaHbl CMYXXUTb 3ar0roBbIM MOKPLITUEM A1 SMUCCUM 0GnUraLmii.

M3noxeHHble HOpMaTMBHbBIE MOJSIOXKEHUS MO3BOMAKT cAenaTh BbIBOA O TOM, YTO, HECMOTPS Ha co3daHue
oTeyecTBeHHbIX aHanoroB SPV B dpopMe x03ancTBeHHbIX 0bLwecTs, obnagatowmx obuiern npaBocnocobHOCTbIO (
n.1ct.49, n. 2 c1. 50 NK P®), npaBocnocobHOCTbL cneuuanm3npoBaHHbIX OOLLECTB SBNSAETCS cneyuanbHOn
, MOCKOSbKY OrpaHvyMBaeTCsl LEensMyu Ux OesTenbHOCTU, MPsSMO NpedycMOTPeHHbIMK 3akoHoM. Bornee Toro, B
cuny 0.2 cr. 151 3akoHa O pblHKE LeHHbIX Oymar ycTaB crneumanMsavMpoBaHHOrO obLliecTBa MOXeT
yCTaHaBnuMBaTb LOMNOSIHUTENbHbIE OrpaHWdeHust nNpegMeTa ero gesitenbHocTn. B utore cneunanmaupoBaHHoe
OoOLECTBO MOXET UMEeTb [paxOaHCKMe MpaBa, COOTBETCTBYWOLLME LensaM W npegMeTy OesiTeNbHOCTW,
OnpeferneHHbIM B ero yCcTaBe, U HECTU CBSI3aHHbIE C 3TON AeATenbHOCTbI0 0683aHHOCTM (0.4 cT. 15.1 3akoHa o
pbIHKE LEHHbIX Bymar).

HapyweHue TpeboBaHMI 3akoHa K cneuuanbHOW MpaBOCMOCOOHOCTM MOXET MoBreyb 3a CcoboM
HeraTUBHble nocneacTBus. Tak, cOoenku, COBepLUEHHble chneumanvM3npoBaHHbIM OOLEeCTBOM B MpOTMBOpeYne
Luenam u npegmeTty OeATEenbHOCTM, MOryT OblTb MPU3HaHbI CYAOM HedeUCTBUTENbHbIMU. McTuammn no genam
Takol KaTeropuu BbICTYMNalT y4ypeautenu (Y4aCTHUKM) WINU KPeAUTopbl CheuuannuaMpoBaHHOro obLiecTsa.
KntoueBas porb cpeam KpeautopoB OTBOAUTCS Bnaernbuam obnvrauuin cneumannsmpoBaHHoro obuiecTsa.

MpeOobsiBNEHHbIM  UCK  NOANEXWUT  YOOBMETBOPEHMIO NpM  HeJoOpPOCOBECTHOCTU  OTBETuYMKa.
HenobpocoBeCTHOCTL NPOSABASIETCA B TOM, YTO OTBETYMK 3HAN UMK JOSMKEH Obin 3HaTh 06 OrpaHUYeHnn Lenen um
npegMeTa AesiTeNbHOCTU CrneLmanu3npoBaHHOro obLiecTsa, HO, HECMOTPS Ha 3TO, coBepLIMN caenky. Micxogsa ns
nonoxeHu 0. 16 c1. 15.2 3akoHa O pblHKE LieHHbIX Bymar npegnonaraeTcs, YTo OTBETYMK 3Han 06 orpaHnyeHum
uenen v npegMmeTa OeATENbHOCTU CMELManvM3MpoBaHHOro obuiectBa, MonHoe (UpMEHHOEe HauMMeHOBaHWe
KOTOpOro coaepXuT crnoea "cneuwanuanpoBaHHoe ¢uMHaAHCOBOe 0O0WecTBo” unu "cneunannanpoBaHHOE
006LWecTBO NPOEKTHOro (hUHAHCUPOBaHUS".

Ocobble TpeboBaHuWsi, yCTAHOBMEHHbIE 3aKOHOM, HE OrPaHNYMBaOTCA NPEAMETOM U LeNsaMu 4esATEeNbHOCTH
cneumanuanpoBaHHbix obwectB. OHWM pacnpoCTPaHsOTCS Takke Ha NOPSAOK CO3[AAaHUA  YKasaHHbIX
lopugnyecknx nuu, npouenypy OpMMpoOBaHMA UMX YCTaBHOMO Kanutana W WHble  OTHOLLEHMS.
CneunanusmpoBaHHble oblwectBa MoOryT ObiTb cO34aHbl TOMbKO NyTEM y4ypexaeHus, a (GOpMUPOBaHUE WX
YCTaBHbIX KanuTanoB BO3MOXHO TOMbKO AeHexHbIMu cpeactBamm (0.1 c1. 15.2 3akoHa O pbiHKe LieHHbIX Bymar).
CneunanusmpoBaHHble o6LiecTBa He BMpaBe MpuHMMAaTb pelleHve 00 yMeHbLUeHUW YCTaBHOro KanuTana,
COOTBETCTBEHHO, HEBO3MOXHO B 3TMX LUensaxX W npuobpeTeHne COBCTBEHHbLIX akuuMm  (Zonen).
CneuunanunsmpoBaHHoe rHaHCOBOE 0BLEeCTBO, KpOME TOro, He MOXeT BbiTb 4OBPOBONBHO PeopPraHM3oBaHo.

TpeboBaHus Kk ycTaBy creumanuaMpoBaHHOro obecTsa nsnoxeHbl B CT. 15.2 3aKkoHa O pblHKE LEHHbIX
bymar. Hanbonee BaxHbIM 34eCb SBMASETCA BO3MOXHOCTb TPETbMX NUL, He SABNALWMXCA Yy4acTHUKaMu
crneumanuMaupoBaHHOro obLwecTBa, NpMHMMaTb YyvacTMe B yhNpaBfeHun 3TOM oOpraHusauuen. Tak, YycTaB
crneumnanManpoBaHHOro obLlecTsa MOXeT CoAepXKaTb NepeyeHb BONPOCOB, peLleHns Mo KOTOPbIM NPUHUMAIOTCS C
cornacvs BragenbleB obnurauun crneunanvM3vpoBaHHOrO 06LecTBa UMW WMHbIX ero KpeautopoB. [laHHoe
MOSIoXXeHNe MOXHO paccmaTpuBaTb B KayeCTBE OpPraHm3auMOHHOWM rapaHTMu cobnodeHus npaB KpeauTopoB
cneunanuanpoBaHHoro obuwectBa. K npvmepy, ecnu ero yctaB COAEPXMT MNyHKTbl, COrMMAcHO KOTOPbIM Ha
coBeplUeHne onpefeneHHbIX cAenok ¢ aktmeamu obuiectBa TpebyeTca cornacve KpeauvTopoB, TO MocnegHue
nonyyalT B CBOE pacrnopsbkeHue AeNCTBEHHbI MexaHu3M OopbObl C BbIBOAOM akTMBOB, 3a CYET KOTOPbIX
obecneunBaeTcs yaoBneTBopeHne nx TpeboBaHunii K OpUaNYECKOMY nuuy.

BmecTe ¢ TeM nogobHble rapaHTUM He UMEIOT HUYero obLLEero ¢ NPMPOAON KINacCUYeCcKoro Xo3siMcTBEHHOTO
obLlecTBa, B KOTOPOM HEMbICITMMO BbIHECEHME KOPMOPATUBHOIO YNpaBiieHnsl 3a pamMku KOprnopaTUBHON hOpMbI.
MonyyaeTca, YTO NPUHAANEXHOCTb K KOPNOPaTUBHOW CTPYKTYPE XO3ANCTBEHHOro 06LLecTBa B AaHHOM Crnydyae He
ABNSAETCA HEOTbEeMINEeMbIM YCIIOBMEM AN Yy4aCTMs B YNpaBNeHnn UM.
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

Oco6GeHHOCT KOPNOpPaTUBHOIO ynpaBneHUs He OrpaHUyYMBalOTCA BNUSHWEM TpeTbUX nuu Ha paboTy
obLero cobpaHust y4acTHUKOB Creumanu3vpoBaHHOro obuiectsa. ATO MOXHO HarnmsgHO NPOAEMOHCTPUMPOBaTh
Ha npumepe cneunanM3avMpoBaHHOro  (puMHaHCOBOro  obwectBa. Tam  MOMAHOMOYMSA  €AMHONUYHOrO
NCMONHWUTENBHOIO OpraHa [AOIMKHbl ObITb NepefaHbl KOMMEPYECKOW opraHusauuv (ynpaensiowen KoMnaHum),
COOTBETCTBYOLEN TpeboBaHmsAM cT. 15.3 3akoHa O pbiHKe LieHHbIX Bymar. [Tomumo aToro, B HeM He n3bupaetcs
H/ COBET [OMPEKTOpPOB, HW PEBU3NOHHas Kommccus (peBM3op), a Takke He co3gaeTcs KonnernanbHbIv
NCMONHUTENbHBIA opraH. B gononHeHue Kk ckasaHHOMY crieumann3mpoBaHHoe uHaHCoBOe OOLeCcTBO He nveeT
WwTaTa paboTHMKOB 1 HE MOXET 3aKnyaTb TPYAOBbIE OTOBOPbI.

Ynpaensiowen KoMnaHuen crneunanuampoBaHHOro obuiectsa MoryT ObiTb: yNpaBnsioOWMIA, ynpasnsoLas
KOMMNaHUa WHBECTULMOHHOIO ()oHAa, MaeBoro WHBECTULMOHHOrO poHaa, HerocyaapCTBEHHOro MNEeHCUOHHOro
doHOa UM MHasa opraHn3aumnsi, ABMAILASACA XO39NCTBEHHLIM ODLLIECTBOM, NPWU YCITOBUWN BKITIOYEHUS YKa3aHHbIX
opraHunsaumi baHkom Poccun B peecTp ynpaBnsiowmnx KOMNaHWi cneunannanpoBaHHbix obwecTts. baHk Poccun
BeJeT peecTp YNpaBnsloWMX KOMMAHWMM CreuuanuM3MpoBaHHbIX OOLWEecTB M pasMeliaeT ero Ha CBOeM
odhuumnanbHOM cante B UHPOPMAaLIMOHHO-TENEKOMMYHUKaLUMOHHON ceTn UHTepHeT (0. 1 cT. 15.3 3akoHa O pbiHKe
LeHHbIX bymar).

Takum ob6pasom, XxOTa dopmanbHO cneunanu3npoBaHHOE OOLECTBO £BMSIETCA Pa3HOBUMAHOCTLIO
XO35IMCTBEHHOro 00LecTBa, QakTUY4ECKM OHO BbICTYNaeT B KayeCTBE CaMOCTOATENbHOW pPa3HOBUOHOCTU
KOMMEpPYECKOM OpraHmsaumMy KOpropaTMBHOrO TuNa, YTO HapyllaeT UenocCTHbIM NOAXOA4 K neranbHoun
Knaccudukaumm IOpUaMYeckMX IML U He COOTBETCTBYET OCHOBOMOMArawlMM KpUTEPUSIM, Ha KOTOPbIX
6asnpyeTca nx cuctema.

§ 3. OcHOBHOE X0351MCTBEHHOE OOLLECTBO (TOBapULLIECTBO)
N godepHee X03aNCTBEHHOE OBLLECTBO Kak CybObeKTbl KopnopaTUBHbLIX
NPaBOOTHOLLEHNI

Opuandeckne nuua nprobpeTaldT U OCYLLECTBISIOT CBOM rpa)KgaHCKMe npaBa CBOEW BOSEN U B CBOEM
nHtepece (0.2 ct. 1 MK P®). [JaHHoe nonoxeHne [K PO aBnsaetcs rapaHTuen obecnevyeHmst He3aBUCMMOCTU
IOPMONYECKOTO U@ - CaMOCTOSITENbHOIO YYacTHWKA rpaxaaHckoro obopota. OpgHako B psge cryyvaes
3akoHoaaTesb yCTaHaBnMBaeT HOPMbI, COrnacHoO KOTOpbIM OAOHO (bopmaano camMocCToATeNnbHOEe punanvyeckoe
niuo  npuobpeTaeT nNpaBoO MM NofnydaeT  BO3MOXHOCTb  OPMMpOBaTb BOMK  UHbIX  hopMarnbHO
CaMOCTOSITENbHbIX FPUANYECKMX NULL, PaKTUYECKU 3aBUCUMbIX OT HETO MO TEM UMW NHBIM OCHOBaHUSIM.

B rpaxgaHckom 3akoHogaTenbctBe Poccum Ans 0Go3HauYeHWst OTHOLLEHWIA 3aBUCUMOCTM  MexXay
dopManbHO CaMOCTOATENbHLIMU  IOPUANYECKUMM NULIAMU  UCMONb3YITCA Takue MOHATUS, Kak Ao4vepHee
X03AIMCTBEHHOEe O6LLEeCTBO 1 OCHOBHOE XO3IMCTBEHHOE 06LEeCTBO (TOBapULLECTBO).

XO035MCTBEHHOE  OOLLECTBO MNpU3HAEeTCA [OOYepHUM, ecnu  gpyroe (OCHOBHOE) XO3SNCTBEHHOE
TOBapuLEeCTBO wnu obuwectBo B cuny npeobnagatwolwero yvyactus B €ro ycTaBHOM KanuTane, nvbo B
COOTBETCTBMM C 3aKIMYEHHBbIM MeXAy HMUMK JOroBOPOM, NMMBO MHbIM 06pas3oM MMeeT BO3MOXHOCTb Onpeaensrb
peLleHns, NpMHMMaemMble Takum obulectsoM (0.1 cT1. 67.3 MK P®). Vicxoas u3 gaHHOro onpeaeneHsi OCHOBHbIM
MOXeT ObITb Kak X03AACTBEHHOE 0bLLecTBO - Ny6nuyHoe u HenybnuMyHoe, Tak U XO3AWCTBEHHOE TOBapULLIECTBO -
MOSIHOE N KOMMaHANTHOE, @ AOYEPHUM - TOSbKO XO3ANCTBEHHOE 06LLECTBO.

OTHOLLEHMS 3aBUCUMOCTU MEXAY A0YEePHUM OBLLLECTBOM U OCHOBHBIM OOLLECTBOM (TOBapULLLECTBOM) HOCHAT
3KOHOMMKO-NPaBOBOM Xapaktep. Hanuuve y xo3sMcTBeHHOro obuiectBa (TOBapuLeCTBa) BO3MOXHOCTU
onpenenaTb peLleHns Opyroro Xo3sncTBeHHOro obuectsa nMMBo oka3biBaTb BAUSHWE HA UX NPUHATUE He aenaeT
NMPaBOOTHOLLEHUS MeXAY HUMK CyBopaANHALMOHHBIMU.

Xo035MCTBEHHbIE 06LLECTBA MOrYT M3HaYanbHO CO34aBaThCs Kak govepHue <1>, a Moryt npnobpectu aToT
cTaTyc no pasfnuMyHbIM OCHOBaHMSM B MNpoLecce CBOen AeATenbHOCTU. BO3MOXHOCTb onpefeneHus peLueHuin
OOHOr0 XO3AWCTBEHHOro obLiecTBa APYrMM XO3AWCTBEHHbIM OOLLECTBOM (TOBapuLLECTBOM) Kak OCHOBHOM
npu3HaK OTHOWEHMN "OCHOBHOE 06LecTBO (TOBapuMLIECTBO) - JodyepHee" BO3HMKAeT MO  pasfvyHbIM
OCHOBaHWSIM.
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

<1> Hanpwumep, cornacHo 0. 3 Ykasa [llpeangeHta PO ot 17.11.1992 N 1403 "O6 ocobeHHOCTsIX
npuBatu3auum U1  npeobpa3oBaHMs B  aKUMOHEpHble  OOWecTBa  rocyaapCTBEHHbLIX  MPEAnpuUATUN,
NPOV3BOACTBEHHBIX W  HAYYHO-NPOU3BOACTBEHHbIX OO0beauHeHWn HedTaHon, HedTenepepabaTbiBaloLLEn
NMPOMBILLNIEHHOCTM U HedTenpogykTtoobecneveHns” npu npeobpasoBaHun B AO 0ObeaMHEHWI, yKa3aHHbIX B
opunoxennax N 1 - 3 k HasBaHHOMYy YKa3y, Mpeanpusatvs, BXogslwme B COCTaB MNPOM3BOLACTBEHHLIX U

Hay4HO-MPOU3BOACTBEHHBIX 06beaMHeHNI, NpeobpasytoTcs B goyepHme AO.

Bo-nepBbix, X035ACTBEHHOE OOLECTBO (TOBApMLLECTBO) MNpuoOBpeTaeT Takyld BO3MOXHOCTb B CUINy
npeobnagarwowero y4yactTusas B YCTaBHOM Kanutane [pyroro Xo3sncTBeHHoro obuwiectBa. [loHATHe
npeobnagatoLero y4yactusi SABMsieTCsi OLEHOYHbIM U He 3aBUCUT OT YeTKO OMNpPenerieHHON BeNVYuHbl [40Mnu
yyacTusi B YCTaBHOM Kanutane. Yem MeHblle [Jonu y4dacTusi, yem Oonblue CTeneHb WX pacnbieHus cpeau
BnagenbueB, Tem Oonblle BEPOATHOCTb TOro, YTO Jdaxe BrageHUWe He3HauYUTEeSlbHOM B MNPOLEHTHOM
COOTHOLLUEHMM Oonen MoXeT ObiTb OxapakTepu3OoBaHO B KayecTBe npeobnagatowiero yydactud. maBHbIM Ons
YCTAHOBMEHUSA OTHOLIEHMI "OCHOBHOE 00LecTBO (TOBapULLECTBO) - AoyepHee o6LIeCcTBO" sBNSeTCA He
KOMNMNYECTBEHHbIA, a Ka4yeCTBEHHbIA KPUTEPUA, 3aKro4YaloWMincss B BO3MOXHOCTU oOnpedeneHvuss OfHUM
XO3ANCTBEHHLIM OOLLECTBOM (TOBapULLLECTBOM) PELUEHMI, MPUHUMAEMbIX OPYrMM XO3SWCTBEHHbIM OOLLECTBOM.
Takum obpa3om, OTHOLWEHMS "OCHOBHOe OOLLECTBO (TOBapMLLECTBO) - go4vepHee oOLecTBO" A0CTAaTOYHO
OVNHaMMWYHbI U UX Hanu4yve B Criyvyae BO3HUKHOBEHUSA Cropa AOJPKHO YCTaHaBNMBaTbCS CyAOM MPUMEHUTENBHO K
KOHKpEeTHbIM 00CTOATENBLCTBAM Aena.

Bo-BTOpbIX, XO3A/CTBEHHOE OOLLECTBO (TOBapULLLECTBO) MOXET NPMOBPECTM CTaTyC OCHOBHOIO, 3aKMounB
[OroBOp C APYrMM XO3ANCTBEHHbIM OOLLECTBOM. YCNOBMS TakKoro AOroBopa AOSKHblI MO3BOMATL OAHOW €ero
CTOPOHE onpefendaTb pelleHus, NpUHMMaemble OPYro CTOPOHOW, B pe3ynbTaTe Yero NOCrnefHsAss CTaHOBUTCH
[o4YepHUM 06LLLEeCTBOM. OTO MOXET ObITb cneumnanbHbIM (HEMOUMEHOBaHHbIN) AOroBop <1>, Lenbio KOTOPoro
SIBNSIETCA YCTAHOBIIEHME OTHOLIEHMI "OCHOBHOE 00LecTBO (TOBApULLECTBO) - AoYepHee obLliecTBO" nyTem
onpeferneHnsi CTeneHn BrusiHAS OCHOBHOMO obLlecTBa (TOBapULLECTBA), OKa3biBae@MOro Ha NpoLecc yrnpaBreHus
Jo4YepHMM OOLLECTBOM M Ha ero MNpoW3BOACTBEHHYH, XO3SINCTBEHHYIO, (DUHAHCOBYID U WHYH OESTENbHOCTL.
YcnoBusi AaHHOro A0roBopa He JOMMKHbI OrpaHu4MBaTh NPaBOCMOCOBHOCTL AOoYepHEro obLecTBa - K npumepy,
3anpelatb emy NpMHMMaTb PELUEHUss O CBOEW NMUKBMAALMU WU peopraHv3aumm, NOCKOMbKY Ae-tope AoyepHee
06LLECTBO ABNSETCA CaMOCTOATENbHBIM CyObEeKTOM npasa.

<1> [JaHHasa OOroBopHasi KOHCTPYKLUMSI HE MONyuymnna 3akpensneHns Hu B TeKCcTe Yactu BTopon [K PO, Hu B
KOprnopaTUBHOM 3aKOHOAATENbCTBE, B CUIY YEro COOTBETCTBYHLLUIN AOrOBOP SBNSETCA HEMOMMEHOBaHHbIM. Ero
YCIMOBHbIM aHanoroM MOXEeT CMY>XUTb M3BECTHbIA HEMELKOMY KOpMopaTUBHOMY MpaBy LOMOBOP O NOAYMHEHUM
(Beherrschungsvertrag), noHaTne o kotopoMm cogepxutcs B § 291 3akoHa 06 akuMOHepHbIX obLiecTBax
FepmaHun.

Kak npaBuno, oTHowleHusi "OCHOBHOE 06LLECTBO (TOBapULLIECTBO) - JoYepHee 06LecTBO" BO3HMKAKOT Ha
OCHOBaHMMN OObIYHbLIX FPaXOaHCKO-NPaBOBbIX [OOrOBOPOB, Kay3a KOTOPbIX HE CBOAUTCA K YCTaHOBMEHWIO
3aBUCMMOCTU MeXAY IopUaANYECKUMM NLaMn. TO MOryT BbITb CaMble pa3Hble JOrOBOPbLI, AAlOLWME BO3MOXHOCTb
OLHOW CTOpPOHE onpefensaTb peLleHns, npuHMMaemMble Apyron CTOPoOHON. NockonbKy 3KOHOMUKO-NpaBoBasi CBSA3b
"OCHOBHOE 0OLLlEeCTBO (TOBapuLLeCcTBO) - JoyepHee OOWecTBO" [OUHaMWYHA, B3aMMOOTHOLLEHUS OBYX
IOPUAMYECKMX NUL, MOTYT paccmaTpuBaTbCA Kak B3aMMOOTHOLLEHMS OCHOBHOro obLuiecTBa (ToBapuLecTBa) U
[o4epHero obLiecTBa NPUMEHNTENBHO K OTAENbHON KOHKPETHOM caenke <1>,

<1> Cwm.: n._31 MNocraHoBneHus MNMneHyma BC P® N 6 u lMNneHyma BAC P® N 8 ot 01.07.1996 "O
HEeKOTOpbIX BOMPOCax, CBA3aHHbIX C MNPUMEHeHWeM 4acTu nepson [paxgaHckoro kogekca Poccuinckon
degepaumn”.

HakoHel, B-TpeTbUX, BO3MOXHOCTb XO3ANCTBEHHOro obluecTBa (ToBapuLiecTBa) onpeaensaTb peLleHus,
NpUHMMaeMble OPYrMM  XO3SIACTBEHHbIM  OOLLECTBOM, MOXeT OblTb 00ycrioBreHa fobbiMA  UHBLIMM
obcToATenbcTBaMU. Tak, B YycTaBe [Ao4epHero obLecTBa MOXET COAepaTbCs MpsSIMOe YyKasaHue Ha
06a3aTenbHOCTb ANA HEro PeLleHni, MPUHUMAaeMbIX OCHOBHbLIM 06LLECTBOM (TOBapPULLIECTBOM).
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

B0O3MOXHOCTb OZHOIMO HOPMAONYECKOTO NNLA OMPeaensaTb PeLUeHus, MPUHYMaeMble APYIMM OpUONYECKUM
nmuoM, He MoxkeT ObiTb 6esrpaHMyHOW. B MpPOTMBHOM Cryvyae KOHTPOSMPYIOWMA Cy6bekT CMOoXeT
3110ynoTpebnsiTe CBOMM MOSIOXKEHUEM U peanmn3oBbiBaTb CBOM UHTEPECHI 3a CYET MOAKOHTPOSLHOMO Nuua 1 ero
KpeautopoB. B uenax HeponyweHuss nogobHoOM  cuTyaumu  3akoHodaTtenb ycTaHoBMn npasuna o6
OTBEeTCTBEHHOCTU OCHOBHOrO 06LlecTBa (TOBapULLECTBA) KaK nepen A0YepHMM OOLLECTBOM, Tak U Neped ero
KpeamTopamu.

Tak, OCHOBHOE XO3ANCTBEHHOE 06LiecTBO (TOBapuLIECTBO) OTBeYaeT COJIMJAPHO C  O0YEPHUM
obLecTBOM MO cAernkam, 3akmYeHHbIM MOCMEeAHUM BO WCMOSTHEHME YKa3aHWA WM C corfnacusi OCHOBHOTO
X035IMCTBEHHOrO  oblwlecTBa (ToBapullecTBa), 3a WUCKMOYEHMEM  Crly4aeB  TONIOCOBAHUSI  OCHOBHOMO
X03ANCTBEHHOro obLecTBa (ToBapuLLecTBa) no Bonpocy 06 ogobpeHun caenky Ha obem cobpaHMn y4acTHUKOB
AoyepHero obllecTea, a Takke oa4obpeHnst caenku opraHoM yrnpaBrieHUs OCHOBHOIO XO35IMCTBEHHOMO obLLecTBa,
ecnn HeobXoAMMOCTb Takoro o400peHus nNpefycMoTpeHa yCTaBOM A04YepHero u (Mnmn) ocHoBHOro obuiecTtea (0.
2cT. 67.3TKPOD).

MNpuBeneHHas oroBopka 3akoHogaTens o6 ocBOOOXAEHWM OCHOBHOro obuiectBa (ToBapwviecTBa) OT
CoNnAapHON OTBETCTBEHHOCTU HUBENWPYeT camy BO3MOXHOCTb BO3MOXEHUS Ha Hero convaapHon
oTBeTCcTBEHHOCTU. CkaszaHHOoe ocobeHHO chpaBegnMBO ANfis  Chnyvask YCTaHOBMEHUS paccMaTpuBaemom
3KOHOMUKO-MPaBOBOM CBSA3M MOCPEACTBOM npeobnagatollero y4actnsi OCHOBHOro obuiectsa (ToBapuilecTsa) B
yCTaBHOM KanuTtane poyepHero obuiecTBa. 34ecb OCHOBHOe OOLEeCTBO (TOBapuULLECTBO) BNUSIET Ha JoYepHee
obLecTBo rnmaBHbIM 06pa3om NocpeacTBOM yyacTus B paboTe obuiero cobpaHusa ero ydyactHukoB. ConugapHas
OTBETCTBEHHOCTb OCHOBHOIO 0bLLecTBa (TOBapuLLECTBA) CTPOUTCS HA Havanax pucka (0.3 c1. 401 K P®).

CybcnpgmnapHaas OTBETCTBEHHOCTb OCHOBHOrO obulectBa (ToBapuvecTBa) MO Jonram  go4YepHero
obLecTBa HacTynaeT B Criy4ae HecocToaTenbHoCTM (baHKpoTCTBa) Ao4epHero obLLecTBa, HacTynMBLUEN NO BUHE
OCHoBHOro obuiectea (ToBapuiliectsa) (0.2 cr. 67.3 K P®). B otnnumne oT conupapHOW OTBETCTBEHHOCTU
cybcmanapHas oTBETCTBEHHOCTb OCHOBHOIO 06LLecTBa (TOBapuLLIECTBA) SABMSAETCH BUHOBHOM.

MocKkonbKy y4YacTHMKM [o4yepHero obliecTBa WMMEKT MMYLLECTBEHHbIE WMHTEPECbl B HEM, OHU MOryT
3awmwate npaeBa govepHero obuiecTBa, B TOM 4YuCrie NOCPEACTBOM NPedbsBAEHUS K OCHOBHOMY oOLLEeCTBY
(ToBapuLLECTBY) MCKA O BO3MELEeHUN T[PUYMHEHHBIX €ro AelcTBUAMM WM Ge3gelcTBUEM YObITKOB.
OTBETCTBEHHOCTb OCHOBHOMO 06LiecTBa (TOBapuLECTBA) KBanupuUMpyeTcs B [aHHOM cryyae B KavecTBe
AenukTHom (0.3 c1. 67.3 K P®) n HacTynaeT nuwb Npy HanMyYMm BUHbI OenvHKBeHTa (0.2 cT. 1064 K PO).

[ns 0603HaYeHNs OTHOLLEHWUI 3aBUCMMOCTU AENCTBYIOLLEE 3aKOHOA4ATENbCTBO MCNOMb3YeT Takke TEPMUH
, 93 3akoHa 06 AO. Kputepun adpmnmpoBaHHOCTU YCTAHOBIEHbI UHBIMW 3akoHOZAaTENbHbIMKU akTamn (0.1 CT.
93 3akoHa 06 AQ) <1>. Cam TepmuH "admnmpoBaHHbIN" MMeeT aHrnminckoe npoucxoxaeHue (to affiliate,
affiliation) n ncnonbsyetca ona obo3HayYeHMs1 OTHOLLEHWI 3aBMCMMOCTU, CYLLECTBYIOLLUMX MeXay cyObekTamu
npasa. [logobHas 3aBMCMMOCTb HaxOAMT CBOE BbIpaXeHwe B TOM, YTO OAMH CybbekT npaBa B cuny
onpeaeneHHbIX 06CTOATENbCTB NOofyYyaeT BO3MOXHOCTb TaK UM MHa4ye BNWUATb HA MPOLIECC NPUHATUSA peLLeHui
OpyrMM cyGbekToM MpaBa, a uHorga gaxe onpenensatb ux. [Npy HanuuMu yCTaHOBIEHHBLIX 3aKOHOM KpUTEpUEB
adunNMpoBaHHOCTU OCHOBHOE 06LLEeCcTBO (TOBApMLLECTBO) U AoyepHee oOLecTBO MOMyT paccMaTpuBaTbCs B
KadyecTBe appnnupoBaHHbIX nnL,.

<1> CMm.: cT. 4 3akoHa PCOCP ot 22.03.1991 N 948-1 "O KOHKYpEeHUMN W OrpaHNYeHUn

MOHOMOMNMNCTUYECKON AEATENLHOCTU Ha TOBAPHbIX PbIHKax".

Ans 0603Ha4YeHUs1 OTHOLLEHWIA 3aBMCMMOCTU 3aKOHOAATENbCTBO pPa3fUYHbIX CTpaH WUCMONb3yeT CBOU
NnpaBoOBble KOHCTPYKUMK. Tak, B epMaHumM 3TM OTHOLLUEHWUSI BO3HMKAIOT B pamKax Tak Ha3blBaeMbIX CBA3aHHbIX
npegnpustuin (Verbundene Unternehmen), onpepeneHue kotopbix gaHo B § 15 3akoHa o6 akumoHepHbIX
obwectBax. NpaBo AHrnuu n CLUA onepupyeT noHatnem xonauHra (Holding) - komnanum, ocyliecTBnsitowen
KOHTpOnb Hag ¢opMarnbHO CaMOCTOSTENbHBIMU OPUONYECKMMU NULAMM MOCPEACTBOM BradeHust (gepxaHus)
KOHTPOJSIbHBIMM NakeTaMu pasMeLleHHbIX UMW aKLUNA.

B Pa3HbIX CTpaHaX CYLEeCTBYIT TakKkKe cneu,mcbwqecme MeXaHu3Mbl npuBrevYyeHna K OTBETCTBEHHOCTU
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

cybbekToB no obsizatenbcTBaM NMOAKOHTPOSbHBIX UM HOPUAMYECKMX UL, peanu3yemble, B YaCcTHOCTM, B pamKax
KOHUenuuu "cHATUA kopnopatuBHou Byanu" (piercing (lifting) the corporate veil). JanHas koHuenuwms
no3BonsieT MpPaBONPUMEHUTENO B  UCKMIOYUTENbHBIX Cry4YasxX HUBENWPOBATb OPUANYECKYIO JIMYHOCTb
Kopropauum 1 BO3MOXWUTb OTBETCTBEHHOCTb MO ee 006s13aTenbCTBaM Ha MuL, MCMOMb30BaBLUMX KOPMoOpauuio B
kayectBe "dpacapa”, cozgaHHOro Ans yAOBNETBOPEHUSA UX NINYHBIX MHTEPECOB. VCKNIOYMTENBHOCTE NPUMEHEHNS
yKa3aHHOW KoHuenuuu obycroBneHa Tem, 4YTO OHa HMBENUPYET CaMOCTOSITENIbHOCTb (HE3aBUCUMOCTD)
CyLLeCTBOBaHUA opugmyeckoro nuua. KoHuenuusa "CHATUSA KopnopaTuUBHOW Byanu" nepBoHayanbHO nossunach B
BenukobputaHmm B pamkax npaea cnpaseanueoctu (law of equity). [JanbHelwee cBoe pasBuTUE KOHLUENUUS
nonyyuna B pamkax npeueaeHTHoro npasa (case law).

B HacTodwee Bpems NpaBoOMpUMEHUTENBHOW MPAaKTUKOW, NMPEUMYLLECTBEHHO amepuKaHCKOWN, BbipaboTaH
Luenbli pag KpuTepues, Hanudme KOTopbiX MO3BOMSAET cyay "copBaTb KOpnopaTUBHYH Byasnb" U yOOBMETBOPUTb
TpeboBaHVs KpeauTOpPOB KopropauuMuM 3a cyeT umyllectBa OeHedwuumapHbix BnagenbueB. [lepBeHCTBO B
hopMynnpoBaHMU Taknux kputepues npuHagnexut dpepepuky Ox. Mayanny, aHanuanposaslieMy npobnembl
NpuBNEeYeHUss MaTEpPUHCKON Kopropaumy K OTBETCTBEHHOCTW MO gornram goyepHen <1>. Tak, koprnopauus
OOMKHa HaxogouTbCA MOA MOMHbIM KOHTPOMEM Y4YaCTHWUKA, MO3BONSKLIMM MPUHUMATL HYXXHbIE PEeLUeHUst Mo
KMoYeBbIM BoMpocaM ee festenbHocTn. Kopnopauus cTaHoBuTCA kak ©Obl BTopbiM "' (alter ego)
KOHTPOMMPYHOLLLEro yyacTHMKa. 3aTem TakoM y4acCTHWK MOCPeACTBOM AOMWHMPOBAHWS Haf Kopropaumnen JormKeH
CTPEMUTBLCA K OOCTWXKEHUIO HenpaBOMEpHbIX uenen. HakoHeu, 9Ta uenb JormkHa ObiTb OOCTUrHyTa, B
pesynbTaTe Yero TpeTbMM NMuam NpuYMHAETCS ylepo <2>.

<1> Powell F.J. Parent and Subsidiary Corporations. Chicago, 1931. 172 p.
<2> Hamilton R.W. The Law of Corporations in a Nutshell. 5" ed. St. Paul. Minn., 2000. P. 148.

lMpaBy cTpaH KOHTMHeHTanbHoW EBporbl, B 4YacTHOCTM ['epMaHuMK, OOKTPUHA "CHATUSA KoprnopaTUBHOM
Byanu" B TakOM BVAe HEM3BeCTHa. JTO OOYCNOBMEHO MHOW PONbIO CYAOB KOHTMHEHTarnbHON EBponbl, OCHOBHOM
3aJa4ven KOTopbIX ABMSETCH NPUMEHEHNE CYLLEeCTBYOLWNX HOPM NpaBsa, a He co3gaHne HOBbIX NpaBuIl NoBeaeHus
B npoLecce OTNpaBneHus npaBocyaus. Tak, KOHTPONMPYHLEEe IULUO MOXET ObiTb MPUBMEYEHO K
OTBETCTBEHHOCTM MO [JOfiraM XO3AWCTBEHHOro obuWlectBa B paMkax KOHUenuuu "npoHuKarowen
oTBeTCTBeHHOCTU". Kak oTmeuaetr E.A. CyxaHOB, KOHUEeNuusa "MPOHMKAaKLWEN OTBETCTBEHHOCTU" sIBrsieTcs
OTBETOM Ha 3roynotpebneHve kopnopaTtMBHOM (POPMOM OpraHu3auumn 6GmsHeca, MO3BOMSAIOLWEN YYaCTHUKAM
IOPUAMYECKOrO Nnua yxoauTb OT FIMYHOM OTBETCTBEHHOCTW 3a pesynbTaTbl CBOMX OENCTBUIM B rpaKgaHCKOM
obopoTe <1>. Bo3anoxeHne OTBETCTBEHHOCTU Ha KOHTPONUPYIOLLEro y4YacTHMKa XO3ANCTBEHHOro obLiecTBa no
ero o6s3atenbcTBamM BO3MOXHO, K NMPUMepy, B Clyvyae CMELUEHWs] UMYLLECTBA €AMHCTBEHHONO y4acTHUKa C
MMYLLIECTBOM OOLLECTBa MM CMeELLeHns cdep OCYyLLEeCTBASEMON UMW NPeanpUHUMATENbCKON AeATENbHOCTY.
lNpuMeHeHne KOHUeNuun "nNpoHuKaltLWen OTBETCTBEHHOCTU" SABNAETCA pes3ynbTaTOM YacTHOro HapylleHus
KOHTPONMPYIOLLMM XO3AWCTBEHHOE OOLECTBO y4aCTHMKOM OOLWero 3anpeta Ha 3noynoTpebrneHue npaBoMm,
ycTaHoBneHHoro epmaHckum rpaxgaHckum ynoxeHnem (Schikaneverbot) (§ 226 BGB). Bosnaraemas B
paMkax paccmaTpuBaeMoWn KOHLUEMNUWMUW Ha KOHTPOSIMPYIOWEro yyYacTHMKa OTBETCTBEHHOCTb KBanuduumpyetcs
HEMeLKKUMW CyJamMu B Ka4eCTBE AENUKTHON.

<1> CyxaHoB E.A. CpaBHutensHoe kopnopatusHoe npaso. C. 183.
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

1. Kakne KpuUTepun nosioXXeHbl B OCHOBY BblYJ1IEHEHUA OTAESIbHbIX BUOOB XO3SMCTBEHHbIX 06LLECTB?

2. B yem nposBnstoTCA 0COBEHHOCTM NPaBOBOro CcTaTyca akUMOHepHbIX 0bLwecTB paboTHUKOB (HApPOAHbIX
npeanpuaTun)?

3. KakoBa crneuunduka npaBoBOro nosioXkeHust akLiMOHEPOB HAPOAHOro NpeanpusaTua?

4. B 4yem 3aknoyarTca oTnMuus npaBoOBOro pexunma akuMn N cUCTeMbl KopnopaTtmnBHOIro ynpaslieHUA
HapoaHOoro npeanpuaTna ot Krnaccn4eckoro akumoHepHoro obuwecTea?

5. Kakne uenu npecnenoBan 3akoHodaTtesnb, NpusHaeas cneunannsnpoBaHHble obectea?

6. Kakue Pa3HOBUOHOCTU cneunann3npoBaHHbIX obuiects CyLleCTBylOT B HacCTosllee BpemMA U B 4YeM
3aknto4vaTcs 0COOEHHOCTHM MX npaBoBOIro CTaTyca?

7. Kakoea PONb TPETbUX NUL, B KOprnopaTtuBHOM YynpaBlieHUN, OCyLLeCTBIIAeMOM B cneunann3npoBaHHbIX
oblecTBax, 1 B 4Yem NnpoABNAETCA CI'IeLI,M(*)I/IKa TaKkoro ynpaBneva?

8. Kakue npaBoBble ¢opmbl, onocpenyowme OTHOLEHUS 3KOHOMWYECKOW 3aBUCMMOCTU, W3BECTHbI
POCCUIACKOMY 3aKOHOOATENbCTBY?

9. KakoBbl OCHOBaHUS1 BO3HUKHOBEHUS 3KOHOMWKO-MPaBOBOW CBA3U "OCHOBHOE XO3ANCTBEHHOE O6LLIECTBO
(ToBapuLLECTBO) - fo4epHee"?

10. B Kakux crny4yasx OCHOBHO€E XO3SMCTBEHHOE O6LLECTBO (TOBaApULLIECTBO) OTBEYaET No obsA3aTenscTBam
aoyepHero obwecTtBa? MoxeT nM OHO oTBevaTb 3a YObITKM, NPUYMHEHHbIE OoYepHeMy obuiecTBy? KakoBa
npaBoBas NPUPOAA yKadaHHOW OTBETCTBEHHOCTU?

Tema VI. UHbIE PABHOBMOHOCTU KOMMEPYECKUX KOPI'IOPALI,VIVI KAK
CYBBEKTblI KOPMMOPATUBHbIX MPABOOTHOLUEHUA

§ 1. Xo3sicTBEHHOE NAPTHEPCTBO Kak CyObEKT KOPNOpaTUBHBLIX
NpaBOOTHOLLEHWI

X03AMCTBEHHbIM NapTHEPCTBOM NPU3HAETCA co3faHHaA ABYMS unu 6ornee nuuamum KoOMmepuyeckas
opraHusauus, B ynpaBJieHUM AeATeNIbHOCTbH KOTOPOW NMPMHMMAKT yYyacTve y4YacTHUKM NapTHepCTBa, a
TaKkKe MHble nuua B npegenax U B obbeme, KOTOpble NpeayCMOTPEHbl cCornawieHuem o6 ynpaBneHuun
naptHepcTBOM (4. 1 cT. 2 3aKkoHa 0 NapTHepCTBax).

HoBas opraHusauunoHHO-NpaBoBas opma pUANMYECKOro fmua - KOMMEpYecKon opraHusauun B Buae
XO3ANCTBEHHOIO NapTHEpPCTBa NosiBUNacb B POCCUMNCKOM KOPMOPaTMBHOM MpaBe B CBA3M CO BCTYNINEHWEM B CUMy
1 mona 2012 r. 3akoHa o napTHepcTBax. PopmanbHO yKkasaHHbIM 3akoH Obl NPUHAT B LENnsax cos3gaHus
GnaronpuATHbIX yCnoBwui AN pa3BuMTUS BEHYYpPHOro (puckoBoro) c¢uHaHcupoBaHus. B utore BmecTo
co3gaHus npaBoBbIX (OPM, OMNOCPEAYIOLUX WHHOBAUMOHHbIE MPOEKTbl, peanu3yemble B Y3KOW cdepe
npeanpyHMMaTENbCKOW OEeATENbHOCTU, BO3HMKIA HOBas OpraHM3auuMoHHO-NpaBoBas dopma KoprnopaTUMBHOMO
ropugnyeckoro nvua, obnagatoLLero cormnacHo 4. 3 c1. 2 3akoHa 0 NapTHEPCTBaxX O6LLEeN MPaBOCMNOCOOHOCTLIO.
B 3akoHe pfaxe He yMNOMMHAKOTCH TakMe TEepMUHbl, Kak "MHHOBaLMOHHas [AesTeNnbHOCTb", "BeHYypHOe
unHaHcupoBaHue" M MM NOAOGHbIe. XO3AMCTBEHHOE MapTHEPCTBO MOXET ObiTb CO34aHO Nulb B NOpsake
yuYpexaeHUs, a He B Nopsigke peopraHu3aumun, npu 3TOM YWUCMEHHBIA COCTaB ydypeauTenen He MoxeT ObiTb
MeHee AByx 1 6onee 50 nuu (4. 4. 2, 3 cT. 4, 4. 1 cT1. 8 3akoHa 0 NnapTHepcTBax). Takum obpas3om, X03ANCTBEHHOE
NapTHEPCTBO He MOXeT ObITb KOpnopauunen 04HOro nmua.

B 3apybexHoM KopnopaTMBHOM 3akoHOAATenbCTBE OTCYTCTBYIOT OpraHu3auuoHHO-NpaBoBble (HOPMbI
IOPMONYECKUX NULL, aHarnorMyHble XO03sINCTBEHHBIM NapTHepcTBaM. BMecTe ¢ TeM y XO3AWCTBEHHbIX NapTHEPCTB
MOXHO HaWTW HeKoTopble OOLiMe XapaKTepuUCTUKM C aMepuKaHCKMMM KOMMNaHWAMWU C  OrpaHuy4eHHoW
oTBeTcTBeHHOCThI0 (Limited Liability Company (LLC)) v aHrmwuickumMu napTHepCcTBamu C OrpaHWYEHHOW
otBeTcTBeHHOCTbIO (Limited Liability Partnership (LLP)). B CLUA ®egepanbHbii MOLENbHBIA 3aKOH O
KOMMaHusaX ¢ orpaHnyeHHon oteeTcTBeHHOCTbO (Uniform Limited Liability Company Act) 6bin npuHaT B 1996
r. lNpaBosBon ctatyc aHrnuickux LLP 6bin 3akpenneH B 3akoHe O napTHeEpCTBax C OrpaHU4EeHHOM
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

OTBETCTBEHHOCTbIO, Aatupyemom 2000 r. (Limited Liability Partnership Act) <1>.

<1> O NOXOXUX C XO3ANCTBEHHBIMU NAPTHEPCTBAMM 3apyBeXHbIX OpPraHN3aLMOHHO-MNPaBOBbIX (HOPMaXxX CM.:

JlomakmH [1.B. Xo3a1cTBEHHbIE NapTHEPCTBA M napanfnenbHas "pedopma” rpaxgaHcKoro 3akoHopatenscTtea //
BectHnk BAC P®. 2012. N 4. C. 57 - 77.

KOHCTUTYTMBHBIM NPU3HAKOM XO35INCTBEHHOrO MapTHEPCTBA SABMSETCHA BbIBOA MNpoLiecca YynpaBrieHus
IOpYAMYECKMM NULOM 33 pPaMKU €ro OpraHUM3auMOHHOW CTPYKTYpbl, YTO MNPOTMBOPEYMT CaMOn Mpupoae
Kopriopauuu, BbICLUMM OpraHoM yrpaerieHuns KoTopow siBnisieTcs obuiee cobpaHme ee yyacTHukoB (0. 1 cT. 65.1
K P®). YnpaBneHue napTHEPCTBOM OCYLLECTBMASETCA HE Ha KOPMopaTMBHOW, a Ha [AOroBOPHOM OCHOBE,
MOCKONbKY OBbEM YynpaBrieHYecKUX MpaBOMOYUIA ornpefenseTcsa ocobbiM [OroBOPOM - cornaweHuem o6
ynpaBneHun naptHepcTBoM (4. 1 cT. 2 3akoHa 0 nmapTHepcTBax). XO3ANCTBEHHOE NapTHEPCTBO coyeTaeT B
cebe orpaHuM4yeHHyK OTBETCTBEHHOCTb YYaCTHMKOB MO 00si3aTenbCcTBaM topuamyeckoro nvua (4.2 cr. 2
3akoHa 0 NapTHEPCTBaXx) U JOrOBOPHYH CBOGOAY OCYLLECTBEHMS UMW YIPABNEHYECKUX MPaBOMOYNNA.

dPopmanbHO e4MHCTBEHHBIM YYpeauTenbHbIM LOKYMEHTOM XO3SIMCTBEHHOrO MapTHEPCTBa SABMSIETCS €ero
yctaB (4. 1 cT. 9 3akoHa 0 napTHepcTBax). Bmecte ¢ TeM aHanu3 nonoxeHum cr. 9 3akoHa O mapTHepcTBax
nokasblBaeT ero AeknapaTuBHbIi xapaktep. OH He coaoepX T gaxe MHAOPMaLMI0 O pa3Mepe 1 CTOUMOCTY JONeN
B CKIMaJO4YHOM Kanutane napTHEPCTBa, MPUHAANeXallnx ero y4actHukaMm. YkasaHHast MHgopmaums oTCyTCTByeT
n B EMPKON (4. 5 c1. 10 3akoHa o napTHepcTBax). YCTaBHble CBEAEHWSI OrpaHUYMBAIOTCA XapaKTePUCTUKON
obLero pasmepa 1 cocTaBa CKIMaZoyHOro kanutana naptHepcTea (0.4 Y. 2 cT1. 9 3akoHa 0 napTHepCTBax).

Mcxona us cogepxaHus HOpM CT. 6 3akoHa 0 NapTHEPCTBaX MOXHO caenaTb BbIBOA O TOM, YTO OCHOBHbIM
[OKYMEHTOM B XO3SNCTBEHHOM MapTHEPCTBE SIBNSETCA cornawleHve o6 ynpaBneHun napTHepcTBoM. B Hero
BKITHOYAIOTCH AaXe CBedeHMs O npeamMeTe AesaTenbHOCTU napTHepcTBa (0.1 4. 6 c1. 6 3akoHa 0 NnapTHepcTBax).
[NokaszaTenbHO, 4YTO U CTPYKTypa OpraHoB YynpaBfieHUA NapTHEPCTBOM, OPMUPOBAHNE KOTOPOW
HeobsasatenbHo (010 4. 7 c1. 6 3akoHa O napTHepcTBax), OnpefenseTcsas He YCTaBOM, a YKa3aHHbIM
cornaweHnem (4. 1 c1. 18 3akoHa o napTHepcTBax). YcTaB OOSMKEH coAepXaTb NULlb CBeAeHNs O npoueaype u
CpoKe n3bpaHusa egUHONMYHOIO UCTMIONHMTENBHOMO OpraHa NapTHEPCTBA, NOpsiAKE ero AeATeNbHOCTU U MPUHSTUS
um pewernnn (o7 Y. 2 c1. 9 3akoHa 0 napTHepcTBax). HakoHel, y4acTHMKM MapTHEpPCTBa OCYLLECTBASIOT CBOM
yrnpaBrneH4Yeckne NpaBoMOYNs MOCPEeACTBOM peanv3aunn BO3MOXHOCTEMN, NPedyCMOTPEHHbIX cornallieHnem ob
ynpaBneHun naptHepctBom (O._1 4. 1 c1. 5 3akoHa O mapTHepcTBax), a He B pamkax npoBedeHus obuiero
cobpaHus, kak B knaccudeckon kopropaumm. O6 obuem cobpaHun y4acTHMKOB XO3SINCTBEHHOrO napTHepcTBa
COOTBETCTBYIOLWMI 3aKkoH faxe He ynomuHaeT. [lokasaTenbHo, 4TO 06aso0BbIi KanuTanm XO3AWCTBEHHOrO
napTHEpPCTBaA Ha MaHep XO3SNCTBEHHbIX TOBapULLECTB, NULLEHHbLIX YCTaBa, MMEHYeTCA CKMago4HbIM, a He
yCTaBHbIM, Kak B 06riagatoLLmx yCTaBOM X03ANCTBEHHbIX obuiecTBax (cT. 10 3akoHa 0 napTHepcTBax).

3HayeHne 0aHHOro cornalleHust NPosIBMASETCs eLle U B TOM, YTO OHO MOXeT npeaycmaTtpvBaTbh npaBa U
06A3aHHOCTM Yy4aCTHWKOB MapTHEPCTBA, He NOMMeHoBaHHble 3akoHOM (4. 1 cT. 6 3akoHa o napTHepcTBax).
lMommeHoBaHHbIE NMpaBa M 00A3aHHOCTM He obnagaloT CyLECTBEHHLIMW OTNIMYMAMU OT NpaB N 006A3aHHOCTEN
YYaCTHMKOB KOpropaLum1, KOTopble MNONyYnny cBoe 3akpensnenue B cT. 65.2 'K P®. Cpeam noMmeHOBaHHbIX NpaB
YYaCTHMKOB XO3AMCTBEHHOIO NapTHEpPCTBa credyeT Ha3BaTb NPaBO Ha y4yacTue B yNpaBlieHUU OeATeNbHOCTbHO
napTHEPCTBa 1 NMpPaBO Ha JIMKBUAALUOHHYKO KBOTY, a TakkKe NpaBO Ha pacnopsikeHue Aonemn B CKNnagovyHoM
Kanutane naptHepcTtBa. CNMCOK MOXHO NPOOOIMKMTbL MpPaBOM BbIXoA4a W3 NapTHeEpCTBa M MNpaBOM Ha
mHdopmaumro o ero gestenbHocTn (4. 1 cT. 5 3akoHa 0 napTHepcTBax). B c1. 15 Ha3BaHHOro 3akoHa Takke
NpefycCMOTPEHO NpevMMyLlecTBEHHOe MpaBO MNOKYMKM [JOoNnM B CKMA4OYHOM  KanuTane MapTHEpPCTBa,
oTyyxgaemon TpeTeemy nuuy. K umcny obs3aHHOCTEN YYaCTHMKOB XO3AWCTBEHHOIO NapTHEPCTBA OTHECEHA Kak
O00A3aHHOCTb aKTUBHOIO TWUMA MO BHECEHWIO BKMNadOB B CKNadoOYHbIA Kanutanm napTHepCTBa, Tak W
00A3aHHOCTb MACCMBHOIO TUMA, 3aKMOYaLWANaCsa B HepasrnalleHuM KoHduaeHumanbHOM MHgopmMauun o
JedatenbHOCTM napTHepctBa (4. 2 cT. 5 3akoHa O napTHepcTBax). 3a HapylleHWe BO3MNOXEHHbIX Ha Hero
00513aHHOCTEN Y4aCTHUK XO3SIMCTBEHHOIO MapTHEPCTBa MOXET ObiTb M3 HEro UckmrYeH. Mo obwemy npasuny
NCKIOYeHME NpoMcXoauT B cyaebHom nopsgke (4.1 c1. 7 3akoHa o napTHepcTBax). Bmecte ¢ TeM npoBeaeHve
Takon npouenypbl AONyckaeTcss U BO BHecyAebHOM nopsiake, ecnv y4yacTHMK MapTHEPCTBA He WCMOSHSAET B
YCTaHOBMEHHBIA CPOK 00S3aHHOCTb MO MepBOHaYanbHOMY WM MOCNedyloLeMy BHECEHUI0O CBOEro BKrnagda B
CKNafouYHbIV KanuTan. [ns atoro TpedyeTcs eAMHOrNacHoe pelleHue ocTanbHbIX Y4aCTHUMKOB NMapTHeEpCTBa (Y.
2 c1. 7 3aKkoHa 0 napTHepCTBax).
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

CraTtyc ydacTHMKa napTHepcTBa OOYCROBMEH He CTONbKO (PakTOM €ro yyactus B AeATeNbHOCTM
napTHepCTBa, BblpaXkalWUMCa B MNpUobpeTeHnn OOnM B CKNagoYyHOM KanuTane, CKOMbKO ero npasBamMu U
ob6sA3aHHOCTAMM, NPeayCcMOTPEHHbIMK B cornaweHnn. Kak cnegyet n3 0. 1 4. 7 cT. 6 3akoHa 0 napTHepcTBax,
cornawieHve o6 ynpaBrneHuM NapTHEPCTBOM MOXET CoAepXaTb YCMoBMEe O npaBax y4acTHMKOB NapTHepCTBa Ha
HenponopuMoHanbHoe pa3mepy NpvHaanexawux um Sofnen yyactvme B ynpasreHUn NnapTHEPCTBOM, a Takke O
npaBax Ha HenponopuUMOHarnbHOe yyacTve B pacnpedeneHuy Npubbinvm U MOKPbITUM PacxodoB, CBA3AHHbLIX C
AeATenbHOCTbI0 napTHepcTBa. Kpome TOro, TpaguMuUMOHHOE MpaBO Y4YaCTHUMKOB KOpropauuu Ha ydvactve B
yrnpaBneHun n B pacnpegeneHun npubbinu, nonyvyeHHon OT ee OeATENbHOCTU, B XO35SMCTBEHHOM NapTHepCTBe
MOTyT MpuUHaanexaTb CTOPOHaM COrnalleHWs, He obnaaalrolmMM CTaTyCoOM Y4YaCTHMKOB MapTHEpPCTBa, YTO
Hanpsimyto criegyeT u3 4. 1 cT. 6 3akoHa o napTHepcTBax.

YmaneHue ponu yctasa npuBOAUT K TOMY, YTO OH MMEET 3HayeHue Nub B TOM pPeakoM criyvyae, Korga
OTCYTCTBYET cornawieHue ob ynpaeneHun naptHepctBoMm. Micxoas n3 0. 6 Y. 2 c1. 9 3akoHa o0 napTHepcTBax 3710
BO3MOXHO, €Crfiv B ynpaBfeHuM NapTHEPCTBOM HE y4aCTBYIOT UHbIE NUua, He obnagatoLlime cTaTyCoOM yYyacTHUKA
X03ANCTBEHHOro napTHepctBa (4. 1 cT. 2 3akoHa O napTHepcTBax). HeobGxoouMoOCTb 3akmoyeHust OaHHOro
cornalwleHunss onpegensieTcs ydpeauTensamMym npu  pelleHun Bormpoca 00  y4YpexaeHun XO3SUCTBEHHOrO
naptHepctBa (4.2 cT1. 8 3akoHa O napTHepcTBax), O4HAKO B OTCYTCTBME 3TOrO COMMalleHUsi KOHCTPYKUUS
XO3ANCTBEHHOIO NapTHEPCTBa yTpaynBaeT CMbICH.

CornalueHne o6 ynpasneHnun napTHepCTBOM ABNAETCA MHOMOCTOPOHHUM OOroBOpPOM, 3aKrn4vaemMbliM B
NUCbMEHHOM cbopme n Tpe6yrou.w|M HOTapuanbHOro yaoCTOBEpPEHUA. CY6beKTbI, y4qyacTBywuUulMe B TakoOM
cornaweHumn, moryTt ObITb pasaeneHbl Ha ABe rpynnbl.

MepBylo rpynny obpasyoT obsasaTenbHble CyObekTbl, K YMCMY KOTOPbIX OTHOCATCA BCE YYaCTHUKM
naptHepctBa. OTAenbHbLIN yypeauTens NapTHEpPCTBa He BrpaBe OTKa3aTbCA OT 3aKMYeHUst cornawleHus (4. 2
cT. 6 3akoHa o napTHepcTBax). [lpu OTYyXOEHUM [ONM B CKMIAQOYHOM KanuTane napTHepcTBa K ee
npuobpeTaTento nepexogdT npaea n 0b6s3aHHOCTM MO cornalleHnto o6 ynpaeneHum naptHepcTBoM. CornacHo 0.
2 4. 1 ct. 12 3akoHa O MapTHepCTBax YCroBUS cornaweHus o6 ynpaBrneHuMuM NapTHEPCTBOM MPUHUMAOTCS
npuobpeTtartenem Jonu NyTeMm NpucoeanHeHus K Hemy B LiernioM. Bmecte ¢ Tem o6bem 1 nopsgok npuobpeTtenns
npaes un o065A3aHHOCTEN ONpedensalTCa B COOTBETCTBYIOLLEM COrMalleHUM Y4yacTHUKOB NapTHepcTBa U
npuobpeTtaTens [Jonu, KOTOpOe paccMaTpuBaeTcs B KayecTBe HEOTbLEMIIEMOW YacTu cornalleHuss ob
ynpasneHun napTHepcTBoM (4. 3 CT. 6 3akoHa 0 napTHepCTBax).

BTopas rpynna coctouT n3 CyGbekToB, y4acTMe KOTOpPbIX B cornaweHun o6 ynpasneHum napTHePCTBOM
He sBngaeTcsa obssaTtenbHbIM. OTO MOryT BbITh Kak nuua, He SBNALWNeC y4acTHUKaMN NapTHEPCTBa, Tak U caMo
napTHepcTBo. [locregHee MOXeT cCTaTb CTOPOHOW COrfMaweHust NUlb MNpPUM  Hanmu4yMu COOTBETCTBYIOLLErO
nonoxeHusi B ero ycraee (4. 2 CT. 6 3akoHa 0 NapTHepCTBax).

B 4. 6 cT. 6 3akoHa O mapTHepPCTBax COOEPXKUTCH MepeyeHb CYLWeCTBEHHbIX YCNOBUIM corfaweHns ob
yrnpaBneHun NapTHePCTBOM, Cpean KOTOPbIX OTCYTCTBYET yCroBue o ero npeamete. [JaHHoe 06CTOATENBCTBO B
cuny npsiMoro ykasaHwus ab3. 2 n. 1 cr. 432 'K P® He mMoXeT cBMAeTenbCTBOBaTbL 06 MCKIMOYEHUM YCMOBUS O
npeaMeTe cornalwleHnss U3 4ucna cywecTBeHHbIX. [MpegmeT paccMaTpyvBaeMoro CcorfalleHuss oxsaTbiBaeT
OEeVCTBUS ero CTOPOH MO WUMYLLECTBEHHOMY U HEUMYLLECTBEHHOMY Y4acTUIO B XO3AWCTBEHHOM MapTHEPCTBE,
KOTOpoe B CBOW oyepedb OOyCrnoBnMBaeTcs npegMeToM AesATernbHOCTM CamMoro napTHepcTBa, CBEAEHWs O
KOTOPOM KaK pa3 OTHEeCeHbl K 4YWUCMy CyLEeCTBEHHbIX YCrnoBuhi cornawenusa (0.1 4. 6 cr. 6 3akoHa o
napTHepcTBax).

O6 MHMUMaTUBHBLIX YCNOBUAX COMMaLIEHNss rOBOpUTCA B Y. 7 cT. 6 3akoHa o napTHepcTBax. B pamkax
3TWX YCIOBMWIN 3anOXeHbl OCHOBbI AN NPUMEHEHWNS] XOPOLLO 3apeKOMEHOO0BaBLUNX ce6S B aHrno-aMepuKaHCKoOM
npaee NpaBOBbIX KOHCTPYKUMIA. B kauyecTBe npumepa MOXHO NpMBECTU NpaBo TpeboBaTb COBMECTHOW MPOAaXM
ponu (drag-along right), npaso TpeboBaTb nNpogaxu AONAM Ha OMNpPederieHHbIX YCMoBUAX W B TeyeHue
oroBopeHHoro cpoka (call option) (0.7 4. 7 cT. 6 3akoHa 0 napTHepcTBax), NPaBO NPUHYOUTENBHOIO BbIKyMNa
[0nu, OoCyLLEeCTBMSEMOro B pamMkax Tak HasblBaeMon npouenypbl BoiMopaxuBaHusa (freeze-out) (0.8 4. 7 cT1. 6
3akoHa o0 napTHepcTBax).

Ocoboe BHMMaHMe 3akoH yaenseT MOCNeACTBMAM HapylleHusi 06A3aTenbCTB, BO3HMKAOLWWUX Ha
OCHOBaHuW cornawieHunsi 06 ynpasneHun napTHePCTBOM. NOMUMO TPagULMOHHOW HEYCTONKM, COrnalleHne MOXeT
npefycMaTpuBaTh BbIMnaTy HapyliuTenem Tak Ha3blBAaeMOW KOMMeEHCauuW - TBEPAON OEHEXHOW CyMMbl UK
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

CYMMbl, MOANexallen onpefeneHnio B nopsake, ykasaHHOM B camMoM cornaweHumn (4.8 cT. 6 3akoHa o
napTHepcTBax). OTa KOHCTPYKUMSI MMEET OnpeaerieHHoe CXOACTBO C 3apaHee OLEHEHHbIMU  ybblTkamu
(liquidated damages), no3BonAOLWMMM OCYLLECTBUTL NPeaBapuUTEnbHY0 OLEHKY Bpeaa, KOTOPbIM MOXET ObITb
npuunHeH B 6yayuwiem. OgHako MMeeTcsl NpaKTUKa, Koraa cyabl KBannuuMpyoT Takylo KOMMEHCALUI0 B Ka4ecTBe
TpaauLMOHHON HEYCTONKN.

Kpome Toro, Kk HapywumTento MOXeT OblTb NpeabsaBneHo TpeboBaHne 06 uCnonHeHUn obA3aTenbCTBa B
HaType (0.1 4. 9 cT. 6 3akoHa 0 napTHepCTBax).

HapyLueHune ycrnoBuin cornalleHnss MOXeT NPUBECTU K HAcTyNieHnIo NnocneacTBUM U ANA TpeTbUX nuu,.
970, K nMpumepy, Npu3HaHuMe B cynebGHOM nopsigke HeAeuCTBUTESIbHbIMM PEeLUeHU OpraHoB YrpaBrieHus
naptHepcTtBa (0.2 4. 9 ¢T1. 6, 4. 5 c1. 18 3akoHa o napTHepcTBax). [nd KOHTpareHToB NapTHepCcTBa MOryT MMEeTb
CYLLECTBEHHOE 3HayeHue MOCNEeACTBUA HapyLIEeHUs YCMOBWIA COMMalleHMs B BuAE MPU3HAHUA CyAOM
HeAeNCTBUTENbHbIMU COEMNOK, COBEpLUEHHbIX MapTHEPCTBOM WMM CTOPOHOW cornawieHus o6 ynpasneHuu
NMapTHEPCTBOM B HapylleHWe Takoro cornaweHus. [Ons nNpuHATUMS COOTBETCTBYHOLLEro cygebHoro akra
HeoDOXO4MMO YCTaHOBMTb, YTO Apyras CTOpOHa B cAenke 3Hana unv OorpkHa Obina 3HaTb 06 orpaHnyeHusx,
NnpeaycMOTPEHHbIX cornalweHnem ob ynpaeneHmmn naptHepcTBoM (0. 3 4. 9 cT. 6 3akoHa 0 napTHepcTBax).

MockonbKky cornawieHne o0 ynpaBrneHUM MNapTHEPCTBOM He SBMSIETCS YYpeauTerbHbIM [LOKYMEHTOM,
cBefleHns1 0 HeM 1 O ero ycnosusx He BHocATca B EIMPHOJ1. OHo xpaHuTca y HoTapuyca No MeCcTy HaxoXaeHus
napTHepcTBa (4. 2 cT. 6 3akoHa o napTHepcTBax). MHdopmauma, cogepxallasaca B TakOM COrfalleHun, MOXeT
ObITb pacKpbITa KOHTpareHTaM NapTHeEPCTBA €ro eANHONNYHBIM UCMONTHUTENbHBLIM OpraHoM (4. 5 cT1. 6 3akoHa o
napTHepcTBax). B 3akoHe NpeaycMOTpEeHO ABa OCHOBHbIX CNOCO0a packpbITUS COOTBETCTBYIOLLEN MHADOPMALNNA:

BO-NnepBbIX, MNOCPeACTBOM MNpeaocrtaBlieHnA cBedeHun o coaepxaHun cornaweHuna 00 ynpasiieHuu
napTHepPCTBOM B BMAE BbINMNCOK N3 OOKYMEHTAa;

BO-BTOPbLIX, nNyTeM HenocpeaCTBEHHOro O3HaKOMIIeHNUA KOHTpareHToB napTHepCTtBa C TEKCTOM
cornawennss y Hotapuyca. OcHOBaHMEM [Ns TaKOro O3HAKOMIIEHMSI SIBMSIETCA MUCbMEHHOEe corfacue Ha
O3HaKOMIIEHME C cornawleHnem o6 ynpaBneHMn MapTHEPCTBOM, BblAaHHOE €AMHONUYHLIM UCMOMHUTENBbHBLIM
OpraHoM, MOAMNUCbL KOTOPOro Ha TakoM corfacuy JofkHa OblTb 3acBUAETENbCTBOBAHA HOTApMycoMm (4. 2 cT. 19
3akoHa 0 napTHepcTBax).

Kak cneanyet uU3 4. 4 c1. 6 3akoHa o napTHepCcTBax, B OTHOLUEHUAX C KOHTpareHtamm napTHepCTBO U
y4aCTHUKMN cornawieHund 006 ynpaernieHnn napTHepCTBOM He BhpaBeé cCcCbUaTbCA Ha €ro noloXxeHud, 3a
NCKIK4YeHneM criyydaeB, eClim OHU OOKaXyT, YTO KOHTpareHT B MOMEHT COBepLUeHUA COEeNIKM 3Hall Ui OOJKeH
ObIS1 3HATb O coepXXaHnn 3Toro cornawlueHud.

OcobeHHoCTH peopraHunsauuvum n nMKBnagauumun XO3SIMCTBEHHOIO napTHepCTB NpeayCMOTPEHbI 1. 5 3akoHa
O NapTHepcCcTBax.

§ 2. Mpon3BoACTBEHHbLIN KOOMEPaTUB Kak CyObEKT KOpropaTMBHbIX
NpPaBOOTHOLLEHNIA

MNpoussoacTBEHHbLIM KOONepaTUBOM (apTenbio) NPU3HaeTCcA [OOPOBONIbHOE 06 beANHEHMe rpaxaaH
Ha OCHOBE 4NieHCTBa AfIA COBMECTHOW MPOM3BOACTBEHHOW MNM MHOW XO3ANCTBEHHOW AEATEeNbHOCTW,
OCHOBaHHOM Ha MX NIMYHOM TPYAOBOM U MHOM Yy4yacTuM U OoObegMHEHWM ero 4YneHamu (y4yacTHUKaMM)
MMyLIeCTBEHHbIX MaeBbiX B3HOCOB. [lpou3BOACTBEHHLIN KoomnepaTusB SABNSAETCA KoOpnopaTUBHOM
KOMMepyeckon opraHusaumen (n.1 cr. 106.1 'K P®D).

dakTnyeckn nNPOU3BOACTBEHHbIE KOOMepaTMBbl OblMM NEPBOM Pa3HOBMOHOCTbI HEroCyAapCTBEHHbIX
KOMMepPYECKMX opraHu3auunin nepuoga nepectponkn. M3 0. 1 c1. 20 3akoHa CCCP ot 26.05.1988 N 8998-XI "O
koonepauun B CCCP" cnegoBarno, 4To koonepatvMB MO CBOEW COLMAIbHO-3KOHOMMUYECKOW Mpupoae sBNSeTcs
CaMOOKynaeMoW opraHusaunent, a yobiToyHasi paboTta HECOBMECTMMA C ero CYLLLHOCTbHO.

lMpon3BoaCTBEHHbIE KOONEpaTUBbLI 3apoaunucb B AHMMun. NepBON opraHusaumen Takoro Tumna MpUHATO
cuntatb Poupenbckoe ob6wecTBO cnpaBeanvBbix nepBonpoxogueB (Rochedale Society of Equitable
Pioneers). OpgHako, kak cnpaBegnmBo oTmevaeT E.A. CyxaHoB, B HacTosilLlee BpPeEMSI OHM MNPaAKTUYECKU
HEen3BeCTHbI HM NpaBy KOMNaHui AHIMK, HX koprnopaTuBHoMy npasy CLUA <1>.
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

<1> CyxaHoB E.A. CpaBHuTensHoe kopnopatusHoe npaso. C. 88.

BmecTe ¢ TeM Npon3BOACTBEHHbLIE KOOMEPATMBbLI NOMYYMIM LUMPOKOE pacnpocTpaHenne B 'epmanun, roe
UM MOCBsILLEH OTAenbHbIM 3akoH oT 1 Mas 1889 r. "O npou3BOACTBEHHbLIX M XO3SAWCTBEHHbIX KoornepaTusax”
(Genossenschaftsgesetz) <1>, KOTOpbIN C U3MEHEHNSIMM JENCTBYET OO HacTosiwero spemeru. B LLsenuapum o
KoomnepaTUBHbIX obLecTBax (koonepaTnBax) roBOpUTCA B creumansHOM ABaduaTh AeBATOM pasfene TpeTben
yactu Obs3aTenbcTBeHHOro 3akoHa ot 30 mapta 1911 r., sABnsoweroca nsaTon 4Yactbio LBenuapckoro
rpaxagaHckoro koaekca (ZGB) <2>. HagHaunoHanbHas opraHusauMoHHO-MpaBoBas popma koonepaTtusa B BUAeE
EBponelickoro koonepatmBa (Societas Cooperativa Europaea) aktuBHo npumeHsieTcsi B EBponerickom cotose.
Emy nocesiwieHo noctaHoBneHne (EC) N 1435/2003 Coeta ot 22 utons 2003 r. "O cratyce EBponewickoro
koonepaTtuea" (SCE) <3>.

<1> ToproBoe ynoxeHue [epmaHun. 3akoH 00 akuMOHepHbix obuiecTBax. 3akoH 06 obuwecTBax C
OFPaHUYEHHON OTBETCTBEHHOCTbIO. 3aKOH O MPOU3BOACTBEHHLIX U XO3ANCTBEHHbIX koonepaTmsax. Deutsches
Handelsgesetzbuch, Aktiengesetz, GmbHGesetz, Genossenschaftsgesetz / coct. B. beprmaH; nep. ¢ Hem. E.A.
Oybosuukon. M.: Bontepc Knysep, 2005. C. 513 - 574.

<2> llBenuapckun 00s13aTENLCTBEHHbIN 3aKoH. PenepanbHbI 3akOH O AononHeHun LeBenuapckoro
rpaxgaHckoro kogekca (Yactb ndatasa: Ob6asaTenbcTBeHHbIM 3akoH) oT 30 mapta 1911 r. / nep. ¢ Hem. H.L.
anpaexko-Lep, M. Wep. M.: HdoTponnk Megua, 2012. C. 402 - 434.

<3> [lyboeunukas E.A. EBponernckoe kopnopatneHoe npaeo. C. 252 - 256.

KOHCTUTYTUBHBLIM NpPU3HAKOM KoorepaTmBa SBMSIETCA TO, YTO €ro XO3sIMCTBEHHas [OeATenbHOCTb
OCHOBaHa Ha JFIMYHOM TPYAOBOM WM MHOM Yy4acTuum uneHoB koonepatuBa (0.1 c1. 106.1 K P®).
OnpegenswowmMM  30ecb  SBNSETCA MMEHHO IMYHOE TpygoBoe yyacTne. Takum  obpasom, Hapsgy c
XO3ANCTBEHHbIMU  ToBapuwectBaMm u  KPX nNpou3BOACTBEHHLIV KOOMEPATMB OTHOCUTCA K TOMYy Tuny
KOMMEPYECKMX KOprnopauui, rae NMUYHOCTb YYacTHMKa (4rneHa) mmeetr ocoboe 3HayeHwe fOnsi YCreLwHoro
OCYLLIECTBNEHMS OeATenbHOCTU topuandeckoro nuua. OTcioga M OCHOBHOM MPUHUMN y4acTUs B YNpaBIieHUN
NPOM3BOACTBEHHBIM KOOMEpPaTMBOM, COrMAaCcHO KOTOPOMY KaXablA YneH koornepaTuMBa He3aBUMCUMMO OT pasmepa
ero nasi UMeeT Npu NPUHATUKN peLleHnii obwmum cobpaHnemM YneHoB koonepaTnea oauH ronoc (abs. 3 n. 2 c1. 15
®epnepanbHoro 3akoHa oT 08.05.1996 N 41-©3 "O npousBoACTBEHHbIX KoorepaTuBax" (ganee - 3akoH O
NPOM3BOACTBEHHbIX KOONEpaTMBaXx).

[Mpn aTOM BaXkHbl HE TONBKO NUYHbIE KA4yeCTBa YrfieHa koonepaTuea, B TOM YuUCrie U OenoBble, HO U €ero
MMyLLeCTBEHHOE TMONIoXKeHMUe, MOCKOMbKY 4neHbl MNPOU3BOACTBEHHOIO KoonepaTtmMBa HecyT Mo  ero
obsizaTenscTBamM cybcuanapHyl0 OTBETCTBEHHOCTb B pa3mMepe W B MOPSAKe, KOTopble NPeAyCMOTPEHbI
3aKoHOM O NPOM3BOACTBEHHbLIX KOoMepaTMBax M ycTaBom koonepatumBa (O._2 crt. 106.1 'K P®). lpasaa,
yKasaHHbIi 3akoH B ab63. 2 n. 1 cT. 13 OTchIIaeT K ycTaBy MPOU3BOACTBEHHOro koonepatuBa. OgHako B
OTHOLLIEHUWN CENbCKOXO3ANCTBEHHBLIX MPOM3BOACTBEHHbLIX KOONEPATUBOB AAHHbLIA aKT HE OrpaHnU4MBaEeTCs OOHOWN
NWb  OTCbINIOYHOM HOPMOKW. YneHbl Takoro koomnepatMBa HeCyT CybGcMaMapHyo OTBETCTBEHHOCTb MO
obsizaTenbcTBaM Koonepatusa B pasmepe, NpeayCMOTPEHHOM €ro yCTaBoM, HO He MeHee 4Yem B pasmepe 5%
ceoero nas (0.2 c1. 37 ®epepanbHoro 3akoHa ot 08.12.1995 N 193-93 "O cenbcKoxo3sMCTBEHHOW koonepauun”
(manee - 3akoH 0 cenbxo3koonepauumn)).

Takum o6paso|v|, OCHOBHbIM OOKYMEHTOM, onpegendarowmm nopaaok npuBrneyvYeHna 4neHoB KoonepaTtuBa K
cybcuanapHom OTBETCTBEHHOCTU, SIBMSIETCA €ro ycTaB. B oTnnymne oT y4acTHUKOB XO3SIMCTBEHHbLIX TOBapULLECTB
n uneHoB K®X pasmep cybecmanapHoi 0TBETCTBEHHOCTM YNEHOB MPOU3BOACTBEHHOMO KoonepaTnBa MOXET ObITb
orpaHuyeH ero yctaBom. O4yeBMOHO, YTO MOCKOMbKYy YCTaB YyTBepxkaaetcs obwum cobpaHvem YneHoB
koornepaTuBa (0.1 cT. 5 3akoHa 0 NPOM3BOACTBEHHbBIX KOOMepaTMBax), OHM Bpsg Nv usberyTt cobnasHa caenatb
9Ty OTBETCTBEHHOCTb YNCTO ,D,eKJ'IapaTVIBHOVI.

Ocoboe 3HayYeHne NNYHOCTU YneHa Koonepatumea 06YCJ'IOBJ'II/IBaeT n OCO6yIO npouenypy ﬂpl/I06peTeHl/Iﬂ n
npeKkpaweHna npaBa 4JieHCTBa <1>. nOpH,CI,OK npunemMa B 4JrieHbl NMpon3BOACTBEHHOIoO KoornepatuBa, BbiXxoda U
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

UCKIIOYEHMSI M3 HEero onpefensieTcs ycTaBoMm koonepatmBa (0.2 cT. 5 3akoHa O Npou3BOACTBEHHbIX
koonepatusax). [NpuobpeTeHne npaBa YNeHCTBa HaMpsIMyld He CBA3aHO C MpaBaMy Ha NaeHaKoMeHus,
npeacTaBnsoWmmMmM cobor cToumocTb nas. Tak, HacnegHWK yMepLUero YreHa npovM3BoACTBEHHOMO koonepaTuea
nMeeT nuilb 0ba3aTenbCTBEHHOE MpaBo TpeboBaHMsA BbiNnaTbl CTOMMOCTU Nasi, HO AN npuobpeTeHnss npasa
YNeHCTBa OH [OOMKeH ObiTb MPUWHAT B uneHbl koonepatvBa (0.3 CT. 7 3akoHa O Npou3BOACTBEHHbIX
KoonepaTueax).

<1> bonee nogpobHO O MOHATUAX "4neHcTBO" M "npaBo uneHcTea" cMm.: JlomaknH [.B. KopnopaTuBHble
NpaBOOTHOLIEHUS: 0bLLas Teopusi U NPaKTMKa ee NMPUMEHEHUS B XO39NCTBEHHbIX obwecTBax. C. 92 - 96.

YneHamu koonepaTuBa MOryT GbiTb BHECLUME YCTAHOBIEHHbIA YCTAaBOM KOOMepaTuBa NaeBoW B3HOC Kak
rpaxgaHe Poccuiickon ®Peaepaumm, Tak U MHOCTPaHHbIE rpaxkaaHe, a Takke nuua 6es rpaxaaHcTea, gocTurine
Bo3pacTta 16 net (0.1 cT. 7 3akoHa 0 NpPOn3BOACTBEHHbIX KoonepaTmnaax). YMcno uneHoB koonepaTnBa He MOXeT
ObiTb MeHee nATM (0.4 c1. 106.2 TK P®). 3akoHogaTenb He MWCKNIOYMIT BO3MOXHOCTb YfeHCTBa B
NpPOn3BOACTBEHHOM KoonepaTtuBe Ans NuUl, He NPUHMMAIOLWMX JIMYHOrO TPYAOBOro y4acTusl B ero AesaTeNbHOCTU.
VX yyacTne aBNAeTCca MMYLLECTBEHHbIM U, Kak MPaBuo, OrpaHNYMBaeTCs BHECEHMEM naeBoro B3Hoca. OObIYHO
Takve 4neHbl koonepaTumBa npegcTasneHbl opuaundeckummn nuuamm (0.1 cr. 106.1 K P®). Bmecte ¢ Tewm,
yuuTbiBas, 4YTO WMEHHO NUYHOE TPYAOBOE y4vacTue UNeHOB MNPOU3BOACTBEHHOrO KoonepatMBa B €ro
OeATeNbHOCTU SBMSIETCS  KMOYEBOW XapakKTEPUCTUKOW [aHHOM KOMMEPYECKOW Koprnopauun, KonmyecTBO
YKa3aHHbIX YfIEHOB NUMWUTMPOBAHO. Tak, YMCMO 4YJIEHOB KOooMnepaTuBa, BHECLUMX MAeBOW B3HOC, HO He
NPUHUMAIOLWMX JNIMYHOTO TPYAOBOrO y4acTusi B €ro OesATerIbHOCTU, He MOXET npeBbilwaTtb 25% uncra 4neHoB
KoornepaTuaa, NPUHMMaOLLMX Takoe yyacTue (0. 2 cT. 7 3akoHa 0 NPOU3BOACTBEHHbBIX KoonepaTmeax).

B cenbcKkoxo3AMCTBEHHbIX NPOM3BOACTBEHHbLIX KOOMEpaTMBaXx YreHbl, KOTopble He 00s13aHbl y4acTBOBaTh B
XO3ANCTBEHHOW OEATENbHOCTU KoonepaTMBa UMU MPUHMMaTb B €ro AeATernbHOCTU JIMYHOE TPYAOBOE y4vacTtue,
MMEIOT CTaTyC acCOLMUPOBaHHbIX YneHoB (0. 6 cT. 14 3akoHa o cenbxo3koonepaummn). C accounmpoBaHHbIMU
YfieHaMK 3aKrn4varTCs OTAENbHbIE AOrOBOPbI, B KOTOPbLIX ONPEAENsoTCs pasMep UX NaeBbiX B3HOCOB U YCIOBUS
BbINMaTbl MO HUM OVBUMAEHOOB, a Takke MOpsAOK BbIXO4a M3 KoornepaTuBa. YCNOBUSI TakMx [OrOBOPOB He
OOIMKHbI MPOTMBOPEYMTb ycTaBy koonepatuBa (0. 5 c1. 14 3akoHa o cenbxoskoonepauum). Tak xe, Kak K
OObIYHbIA YNEeH CerbCKOX03MCTBEHHOrO MPOM3BOACTBEHHOrO KoorepaTtuBa, acCOLUMMPOBAHHBLIN YNeH HadeneH
npaBoM ronoca. OgHako oblliee 4YMCNO acCoUMMPOBAaHHbLIX YNIEHOB C MpaBOM rorioca Ha obuwemM cobpaHum
KoornepaTuBa He O0IMKHO npeBbiwaTtb 20% OT Yncna YreHoB KoornepaTnBa Ha AaTy NPUHSITUS PELLIEHUST O CO3bIBE
Takoro cobpaHus (0.7 cT. 14 3akoHa o0 cenbxoskoonepaumn).

Kak 1 B X03aMCTBEHHbIX 06LLEeCTBaX, QUHCTBEHHLIM yYpeauTerbHbIM AOKYMEHTOM MPON3BOACTBEHHOIO
KoonepaTuea sBnsieTcd ero ycras (0.1 c1. 106.2 'K P®), cogepxaHue koTtoporo onpegeneHo B 0. 2 c1. 106.2 MK
Po.

O6Wwnii Npu3HaK MMyLLEeCTBEHHOW 0060cobneHHoCTM topuaudeckoro nmua (0.1 cr. 48 TK P®)
NPUMEHUTENBHO K NPOM3BOACTBEHHOMY KOOMEpaTMBY MPOSIBNSETCA B TOM, YTO MMYLUECTBO, HaxoAsdlleecs B
COBCTBEHHOCTN MPOM3BOACTBEHHOIO KoonepaTuBa, AeNnUTCA Ha mau ero uneHos. [lan coctouT u3 maeBOro
B3HOCA 4rieHa koonepaTvBa M COOTBETCTBYIOLLEN 4acTu YMCTbIX aKTMBOB koonepaTumBa (0.3 cT. 9 3akoHa o
NMPOU3BOACTBEHHbIX KoonepaTmeax). B gaHHOM crnydae npu pacyeTe pasmMepa YUCTbIX aKTUBOB HE YYMTbIBAKOTCS
aKkTuBbl, 06pasyowmne Hegenumbie POHAbLI kKoonepaTusa. VI3HayanbHO MMYLLECTBO KoonepaTuea opmmpyeTtcs
KaKk pa3 3a cyeT naeBblX B3HOCOB. YneH MpoM3BOACTBEHHOrO KoornepatMBa 06si3aH BHECTU K MOMEHTY €ero
pervctpaumm He meHee 10% naeBOro B3HOCA, a OCTallbHYH YacTb - B TEYEHNE rofa C MOMEHTa rocy4apCTBEHHOM
pervctpaunm koonepatuea (0.2 c1. 106.3 K P®).

YcTtaBoM koornepatMBa MOXET OblTb YCTAHOBMNEHO, YTO onpedeneHHas 4YacTb npuHagnexaiiero
KoonepaTuBy MMyLLeCTBa COCTaBMseT YMNOMSHYTble Bbille Hepgenumble (POHAbI, MCNOMb3yemMble Ha Lenu,
onpegensiemble yctaBom (0.1 cr. 106.3 K P®). OcobeHHOCTbIO NPaBOBOro pexuma Hegenumoro doHaa
KoonepaTuBa $BMAsieTCA TO, YTO MMYLLECTBO, COCTaBnswwee 3TOT (QOHA, He BKIOYAEeTCA B Mau YNeHOB
KoornepaTuBa 1 Ha HEro He MOXeT ObITb 00paLLEeHO B3biCKaHME MO NTIMYHBbIM JOoNram YrieHa koonepatmBa (ab63. 2 n.
1 c1. 11 3akoHa 0 NPoOu3BOACTBEHHbIX KoonepaTueax). B c1. 1 3akoHa 0 cenbxo3skoonepauun Hegennvblin OoHA
CEerbCKOXO3AWCTBEHHOMO KoomnepaTuBa MpsSMO  OnpedenseTtcs Kak 4YacTb WMyLlecTBa KoonepaTuBa, He
noanexawias B nepuoi CyLeCTBOBaHWS KoomepaTMBa pasfjeny Ha Mau u4neHoB koonepatvBa U
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

accounmnpoBaHHbIX 4f1IeHOB KoonepatuBa WKW BbiNlate MNpuU npekpaweHun MMum YrneHcTtBa B KoonepatueBe U
ncnonb3dyemasa Ha uenu, onpegeneHHble yCTaBoM KoonepaTtuea.

lMpon3BOACTBEHHBIN KOOMEpaTMB, Kak U OOMbLUMHCTBO HOPUAMYECKUX NUL, OENCTBYET B rpaKOaHCKOM
obopoTe nocpeactsom cBoux opraHoB (O._1 c1. 53 TK P®). Cneundwmka nOCTPOEHWUs CUCTEMbI OpraHoB
yrnpaBneHns NpoM3BOACTBEHHBIM KOONEPaTUBOM MPOSIBASETCS B TOM, YTO OHU MOTyT (0OPMUPOBATLCS TOMBKO U3
yneHoB KoonepatuBa (0.4 c1. 14, 0. 1 c1. 18 3akoHa 0 NPOU3BOACTBEHHbIX KOOMepaTMBax).

MockonbKy NPOM3BOACTBEHHbLIA KOONEpPaTUB SIBMSIETCS Pa3HOBUAHOCTHI KOMMEPYECKOW Koprnopauuu,
BbICLUMM OpraHoM YnpaBlieHUsi KOONepaTUBOM siBMsieTcsl obliee cobpaHue ero uneHoB (0.1 cT. 14 3akoHa o
Npon3BOACTBEHHBLIX koonepaTtmBax). Ocobasa ponb obliero cobpaHus YNeHOB KoonepaTuBa 3akio4aeTcsi B TOM,
4TO, BO-MEPBbLIX, OHO MOXET paccMmaTpuMBaTb M MPUHUMATbL pelleHve no nbomy Bonpocy obpasoBaHUs ”
OedATenbHOCTU KoomnepaTuMBa, a BO-BTOPbIX, 0bOnagaeTr WCKMYUTENbHOM KOMMEeTeHuuen no Bomnpocam,
UMELWUM KrntoyeBoe 3HadeHue ans koonepatvea (0.1 cr. 15 3akoHa O MPOM3BOACTBEHHLIX KooMepaTuBax).
McKntounTENbHBIN XapakTep KOMMAETEHLMM NPOSIBISIETCS B TOM, YTO OTHECEHHbIE K HE BOMPOCHI HE MOryT BbITb
nepefaHbl Ha peLlEHNE UHBLIX OpraHoB KoonepaTuea.

B npousBogcTBeHHOM koonepaTtuBe, HacduThiBaloweM 6onee 50 uneHoB, MoxeT ObITb co3gaH OCOObIV
OpraH, oCyLLeCTBNAOLLMNIA KOHTPOMNbHbIE (PYHKLMM 38 AEATENbHOCTBIO MCMOMHUTENbHBIX OpraHoB KoonepaTmea (0.
1 _cr. 16 3akoHa O nMpPOU3BOACTBEHHLIX KoonepatuBax). OH wWMeeT COOTBETCTBYWLLee HasBaHue -
HabnogaTtenbHbIN coBeT. [apaHTUel He3aBMCMMOCTM MpU peanuaaumn ykasaHHbIX OYHKUMIA CAYXUT TO, YTO
UneH KoornepaTMBa OAHOBPEMEHHO He MOXET ObITb YNeHOM HabnigaTenbHOro CoBeTa U YfIEHOM MpaBrieHus
(npencepartenem) koonepatuea (0.5 ct. 14 3akoHa O MPOM3BOACTBEHHLIX KoornepaTuBax). Takum obpasom, B
Npon3BOACTBEHHOM KoonepaTuee HabniogaeTcs 4veTkoe pasfeneHue KOHTPOJibHbIX U ynpaBiieHYeCKuX
hyHKUMNA.

YnpaBrieHyeckne YHKUMM OCYLLECTBMSIOTCS MWCMOJSIHATENbHbIMA  OpraHamMmu Npou3BOACTBEHHOMO
KoornepaTtuea, K KOMMETEHLMM KOTOPbIX OTHECEHO TEKYLLEe PYKOBOACTBO ero AesaTenbHocTbio (0.1 cT. 17 3akoHa
O MPOU3BOACTBEHHBLIX KoonepatuBax). EOMHONMYHBIM UCMONMHUTENBHBIM OpraHoOM KoornepaTuBa SIBNSIETCS €ro
npeacepatens. OH OelcTByeT OT UMeEHM KoonepaTuBa Ge3 [OBEpPeHHOCTW, MpeacTaBnsieT KoornepatuB B
opraHax rocygapCTBEeHHON BNacTU U MECTHOro camoyrnpaBrieHUs, pacnopshkaeTcs UMYLLEeCTBOM KoornepaTtuBsa,
3aKl04YaeT [OroBOpbl, OCYLLECTBNAET MPUEM U yBONbHEHWE HaeMHbIX paboTHukoB (0.5 cr. 17 3akoHa o
MPOM3BOACTBEHHbIX KOOnepaTuBax).

B Koonepatmee, B COCTaB KOTOPOro BxXoguTt 6onee 10 uneHoB, M36MpaeTCF| npaBreHune, dABndroLlieecd
KonnernanbHbIM UCNONMHUTENIbHbIM  OpraHoOM (FI. 2 ct. 17 3akoHa o Npon3BOAOCTBEHHbIX KOOI'IepaTVIBaX).
npaBJ’IE‘HVIe BO3rmasndeT npeacenartesfib  Koonepartuea. Hanuune OQHOBPEMEHHO  KoJuiermanbHoro wu
€ANHOJIMYHOIo  UCNOJNMTHUTENbHLIX OpraHoB Tpe6yeT YEeTKOro pasrpaHun4eHna ux KomneteHuuMn B YyCTaBe
npon3BOACTBEHHOIO KoonepaTuea.

B cenbckoxo3sNCTBEHHOM KooMepaTMBE OTAENbHbIE MOMHOMOYMST  UCMOSIHUTENbHOTO OpraHa, Kak
€OVHONNYHOro, Tak W KommerManbHoro, MoryT npuHagnexaTb 0CoOOMYy OOSMKHOCTHOMY Fuuy, UMEHyeMOoMy
MUCNONHUTENbHbLIM AupekTopoM. C  UCMOMHMTENbHLIM AVPEKTOPOM  3aKnioyaeTcs TPYAOBOW [JOroBop.
B0O3MOXHOCTb MOSABNEHUSA B CEIbCKOXO3ANCTBEHHOM Koonepatmee UCMOJTHUTENbHOIro AUpeKkTopa AOfKHa ObITb
NpsiMo NpefycMOTpeHa ycTaBoM koonepaTmaa (0. 8 c1. 26 3akoHa 0 cenbxo3koonepauun).

3a ¢hpmHaHCOBO-XO3AMCTBEHHOW AEATENIbHOCTbIO NPOM3BOACTBEHHOIO KOOMepaTyBa yCTaHaBMBAETCH
0OCOObIi  KOHTPOMb, OCYLUECTBIIEHNE KOTOPOrO HEe BXOAMT B KOMMETEeHUMo HabniogatensHoro coseTa
KoonepaTtusa. [Jns aTMX Lenen B KoonepaTUBe CO34AEeTCH CrneumanbHbli OpraH - peBU3MOHHAA KOMUCCUSA U
peBM30p, ecnv Yncno vneHoB koornepaTtuea meHee 20 (0.1 cT. 18 3akoHa 0 NPOU3BOACTBEHHbIX KoonepaTMBax).
HesaBncrMMocTb 1 GecnpucTpacTHOCTb AHHOrO opraHa YMHaAHCOBOro KOHTpOnsi oGecneynBaeTcsl TeM, YTO B €ro
COCTaB He MOTyT BXOOUTb YneHbl HabnogaTenbHOro CoBeTa U UCTMONHUTENBHBIX OPraHoB KoonepaTyBa.

UneHbl NPOM3BOACTBEHHOIO KoonepaTuMBa Y4yacTBYKOT B yNpaBfeHWM UM MOCPeacTBOM OCYLLECTBMEHUS
npaBa Ha y4YacTtue B ynpasBreHuu genamu koonepatmsa (0.1 c1. 65.2 K P®). 310 npaBo oxBaTbiBaeT psj
NPaBOMOYUIA, K KOTOPbIM MOXHO OTHECTW NpaBOMOYME Yy4yacTBOBaTb B paboTe obuiero cobpaHus 4neHoB
koonepaTtuBa C MPaBOM OAHOrO rorioca, NpaBoMoyne m3bmpaTtb U GbiTb M3OpaHHbIM B Habn4aTenbHbIA COBET,
NCMONHUTENbHbIE U KOHTPOMbHbIE OpraHbl KoonepaTtvMBa, a Takke NpaBOMOYME BHOCUTb MpeanoxeHus o6
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

ynyudlleHun gesTenbHOCTH KoonepaTyea, YyCTpaHeH HeJoCcTaTkoB B paboTe ero OpraHoB U OOMMKHOCTHbIX nn (
0.1 cT. 8 3akoHa 0 NPOM3BOACTBEHHbIX KOOMepaTMBax).

OG6Lee npaBo y4acTHUKa Kopropauun Ha nony4veHue nHdopmaumm o ee gedatenbHocT (o1 cr. 65.2 TK
P®) B npon3BoaCTBEHHOM KOOMEpaTMBE BbIPAXAETCH B TOM, YTO €ro YSeHbl MOryT 3anpawmBatbe UHGOpMaLMo
OT [OOJDKHOCTHBIX IWL KoomepaTuBa Mo mMobbiM Bompocam ero gestenbHoctn (0.1 c1. 8 3akoHa o
NPOn3BOACTBEHHBIX KOOMNEpaTMBax).

Cpean uMmyLlecTBeHHbIX npas, NpuUHaAnexawmx u4neHam Mpous3BoACTBEHHOro KoonepaTtusa, crnegyet
Ha3BaTb NpaBO Ha AOMNK B NpUOLINKM KooMmepaTuBa, Noanexallyro pacrpegeneHnio Mexay ero yrneHamu, a
TaKke NpaBo Ha WHble BbiNaTbl. Kpome TOro, YreHsl koornepaTuea, NpMHUMarLme nuyHoe TpyaoBOe yvacTue B
ero gesaTenbHOCTW, MMEIOT MPaBo Nony4YaTb NnaTty 3a CBOW TPYyA B AEHEXHOW 1 (Mnn) HaTypansHon hopme (0.1
CcT. 8 3akoHa O npPoOM3BOACTBEHHLIX koonepatuBax). [lpu nukBugaumm koonepaTvBa €ro YneHbl MOryT

OCyLleCTBUTb MNpuHagnexawee WM nNpaBoO Ha §NUKBUWOAUMOHHYHO KBOTY (ﬂ. 5 c1. 27 3akoHa o
npon3BoACTBEHHbIX KOOFIepaTVIBaX).

UneH npou3BOACTBEHHOrO koonepaTtuBa obnagaeT nMpaBoM Bbixopa W3 Hero. [JaHHOe npaBoO HEe MOXET
OblTb OrPaAHNYEHO M OCYLLECTBMASETCA UCKNIOYMUTENBHO MO YCMOTPEHUIO YneHa koonepaTtusa. [axe Hanuume y
yneHa koonepaTmMBa 3a[40MMKEHHOCTM HE MOXET CINYXWUTb OCHOBaHMEM AN1S OTKa3a B OCYLLECTBIEHUN UM npasa
Ha BbIX0A M3 KoornepaTuea (0.9 cT. 22 3akoHa 0 NPOM3BOACTBEHHbIX KooMnepaTMBax).

Bbixog 13 koonepaTvBa NpoucxoauT NocpeacTBOM yBe4OMIEHMS BbiObIBAOLWMUM YIIEHOM UCMONHUTENBHOIO
opraHa koonepaTumsa (0.1 cT. 22 3akoHa O NPOM3BOACTBEHHLIX koonepaTusax). [1pn 3TOM pasHOBUOHOCTL
MCMNOMHUTENBHOrO opraHa (eAMHONWYHLIA MM KonnernanbHbIA) onpegensdeTca yctaBoMm koonepatusa. C
BbIObIBLLUMM 4YJIEHOM MpPOU3BOOAT HeoOXoOuMblE pacyeTbl. Tak, emy Bbinfa4YuBaeTcs CTOMMOCTb Nasi WIu
BblJAeTCs MMYLLECTBO, COOTBETCTBYIOLLEE €0 Nato, a Takke NPON3BOASATCA APYrue BbiMnaThl, NPeayCMOTPEHHbIE
yCTaBOM KoonepaTtuea (0. 7 cT. 22 3akoHa 0 NPOM3BOACTBEHHbIX koonepaTtueax). [1o obwemMy npaBuny pacyeTbl
Npon3BOAATCH MO OKOHYaHWM (PMHAHCOBOrO roga, B KOTOPOM Mpom3oLlen BbIXo4 U3 koonepaTtusa. BmecTte ¢ Tem
pacyeTbl No onnarte Tpyaa OCYLEeCTBNATCA B AeHb BbIXOA4a YreHa KoonepaTyea, 3a UCKIIOYEHUEM Criyyas, ecrnm
OH MpogorkaeT paboTy B KoorepaTMBe Ha YycroBusx HaMa (0.8 cr. 22 3akoHa O MNpPOM3BOLCTBEHHbIX
KoonepaTuaax).

MpekpalleHne YneHcTBa BO3MOXHO HE TONbKO NOCPEACTBOM BbIXO4a U3 MPOM3BOACTBEHHOIO KoonepaTuea.
UneH koonepaTvBa BnpaBe nepeparb CBOW Man Unu ero 4yacTb APYroMy YreHy KoornepaTuBa, ecriv MHOE He
npegycMOTpeHO YCTaBOM koornepatuBa. B cBow oyepeab nepefadva nasi BnedeT 3a cobovi npekpalieHue
yneHcTBa B koornepaTuse (0.4 c1. 9 3akoHa 0 NPOM3BOACTBEHHbIX KoonepaTMBax).

lMepenaya nas wnM ero 4actTu BO3MOXHA Takke B OTHOLUEHUWU rPpaxAdaHuHa, He SABMSIOLWErocs YrieHoM
koonepaTtua. O4HaKo, yunTbiBas 3Ha4YeHWe NUYHOCTHOrO (pakTopa Ans AaHHOMW KOMMEPYECKOW Koprnopauuu, 310
JonyckaeTcs NuwWb ¢ cornacmsa obuiero cobpaHns vneHoB koonepatusa (0.3 c1. 106.5 MK P®). NMprnobpeTeHune
nas unu ero 4YacTu ykasaHHbIM rpaxaaHUHOM NPOUCXOAUT NULLbL Torga, Koraa y4acTHUKM NMPOu3BOACTBEHHOMO
KoonepaTtuBa OTKasanucb OT OCYLLECTBIIEHUS MPeuMyLLeCTBEHHOro npaBa MOKYMKWU OT4Yyxgaemoro nas (ero
yactn). [Nopsagok OcylwecTBNeHns NpevMyLLeCTBEHHOro npaBa YCTaHaBMMBaeTCs YCTaBOM KoonepaTtusa.
paxxgaHuH, NpuvobpeTwnii nNak unu ero YacTb, NPUHUMAeETCs B 4rneHbl koonepatmBa (0.4 c1. 9 3akoHa o
NPON3BOACTBEHHbIX KOoNepaTnBax).

YneHbl NpoM3BOACTBEHHOrO KoomepaTuBa oO6nagalT NpPaBOM Ha 3aluTy, KOTOpoe B TOM uucre
npeaocTaBnsieT BO3MOXHOCTb 0OXanoBaTb PELUEHUsI OpraHoB YnpaereHwst koornepatuBom. [lopsigok
obXxanoBaHUA YneHammn koornepaTtvBa pelleHui obliero cobpaHus, HabngaTenbHOro coBeTa Mnu npaBneHus
NPOM3BOACTBEHHOrO KoornepaTuBa ycTaHoBneH B cT. 17.1 3akoHa O NpOM3BOACTBEHHbLIX KOOMepaTuBax.
OcHoBaHWeM Ansi Takoro 00XanoBaHUS CIYXXUT HapyLlueHWe TpeboBaHUIM 3akoHa, UHLIX HOPMATUBHBLIX NMPaBOBbIX
aktoB Poccuiickon ®epepauun, yctaBa koornepaTvBa W MpaB WM OXpPaHSIEMbIX 3aKOHOM WMHTEPECOB YNEHOB
KkoonepaTtuBa.

O6wwme nonoxeHns 06 0653aHHOCTAX Y4YaCTHUKOB KOMMep4eckow kopriopauum (0.4 cr. 65.2 K P®)
KOHKPEeTU3MpytoTCs B . 2 CT. 8 3akoHa O NPOM3BOACTBEHHbIX KoonepaTuBax. Tak, 06513aHHOCTb y4acTBOBaThb B
obpasoBaHMM uMyLlecTBa Koprnopauuy B MpPOM3BOACTBEHHOM KOOMEpPATMBE BbIpaXaeTcsl BO BHECEHWUM €ro
yreHamy naeBoro B3Hoca. MOXHO BblAENUTb cneunanbHble 0053aHHOCTU UNEHOB MPOU3BOACTBEHHOIO
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

koonepaTtuBa, 06yCINOBMNEHHbIE €r0 KOHCTUTYTUBHBLIM MPU3HAKOM: OHWM 06s13aHbl yYacTBOBaTb B OEATENbHOCTM
KoonepaTtuea JIM4HbIM TPYAOM M cobnioaaTh NpaBuna BHyTPeHHero pacnopsaka.

3a HeucrnonHeHWe BO3MOXEHHbIX Ha Hero o6s3aHHOCTEeN YreH MPOM3BOACTBEHHOIO KoomnepatuBa MOXEeT
OblTb MCKIMIOYEH W3 HEero no pelueHuto obliero cobpaHus 4YneHoB koorepaTtvBa (0.2 cT. 22 3akoHa o
MPOM3BOACTBEHHbIX koonepaTtueax). Mopsaok pacyeToB C UCKIOYEHHBIM U3 KoonepaTuea YrieHOM CoBMadaeT ¢
NopAOKOM pacyeToB, MPUMEHSIEMbIM NPU BbIXOAe YneHa 13 KoonepaTvsa.

I'Ipou,ep,ypa peopraHMaumMm ”n nUKBMgaunn npom3BoACTBEHHONoO KoonepatuBa AeTalmim3npyeTtcd
COOTBETCTBEHHO B CT. CT. 26 1 27 3akoHa o npon3BoOACTBEHHbIX KOONepaTtnaax.

§ 3. KpecTtbsHckoe (thepmepckoe) X03aMCTBO Kak CyOBbeKT
KOprnopaTUBHbLIX NPaBOOTHOLLEHWI

KpecTbsiHCKMM (thepMepCKMM) XO3AMCTBOM NpU3HaeTcs [o06poBOSibHOe 0O6beAMHEHMe rpaXaaH Ha
OCHOBE 4JIeHCTBa AN COBMECTHOM MPOU3BOACTBEHHOM WM MHOM XO3AWCTBEHHOW [OeATeNbHOCTU B
obnacTM cenbCKOro XO3sINCTBa, OCHOBAaHHOM Ha MX JIMYHOM Yy4yacTUM U OOBEAMHEHUM uUJleHaMu
KPecTbAHCKOro (cpepmMmepcKoro) xo3smMcTBa MMyLLeCTBEeHHbIX BKnaaoB (ab3. 2 n. 1 c1. 86.1 NK POD).

B oTnvumne oT x03s1MCTBEHHOro 06LLlecTBa M TOBapMLLECTBa, a Takke NMPOM3BOACTBEHHOrO KoomnepaTuBa
K®X aBnsieTcs HOBOW pa3HOBUOHOCTLIO KOMMepYecKorn kopnopauum (0.2 c1. 50, 0. 1 c1. 65.1 TK P®).

M3HavanbHo K®X npu3HaBanoCb CaMOCTOATENbHbIM — XO3AWCTBYIOLWLMM CYOBLEKTOM C npaBamu
opuaMyeckoro nuua, npeacTaBfieHHbIM  OTAENbHbIM — FpaX4aHWHOM, CeMberd WM TPYynnon  nuu,
OCYLLECTBMAILMX NPOM3BOACTBO, NepepaboTky U peanusauuio CenbCKOXO3ANCTBEHHOW MPOAYKLUN HA OCHOBE
MCMOMb30BaHNA UMYLLECTBA U HaXOOSLWMXCA B MX MOMb30BaHMKU, B TOM 4Yucrnie B apeHde, B MOXW3HEHHOM
Hacregyemom BnageHumn unu B CO6CTBEHHOCTM 3eMerbHbIX yyacTkoB (0.1 c1. 1 3akoHa PCOCP o1 22.11.1990 N
348-1 "O kpecTbsiHckOM (hepmepckom) xossanctee" (qanee - 3akoH PCOCP o KdX)).

Takoe onpeneneHne He OaBano YETKOro NPEeACTaBNeHUss O NpaBoBOM nonoxeHun KOX. Gonee Toro,
XapakTep B3aMMOOTHOLLEHMIA YIIeHOB JAaHHON OpraHM3aUumn, ee BHYTPEHHSSE CTPYKTypa U 0COBEHHOCTU yyacTus B
rpakgaHckom o6GopoTe MopoXAanum COMHEHWS OTHOCUTENbHO LIenecoobpasHOCTV 3aKpenneHust 3a Hell npas
lopuanYeckoro nuua. B utore aT COMHeHWst pa3aenun 1 3akoHoaaTe!b.

Mcxoaa mn3 npeactaeneHHoro Bbiwe onpegeneHnss KOX, copepxaweroca B 0.1 cT. 1 PepepanbHoro
3akoHa oT 11.06.2003 N 74-®3 "O kpecTtbsiHcKOM (cbepmepckoM) xosancTee" (ganee - 3akoH o KPX), MOxXHO
caenaTtb BbIBOA, YTO AaHHOW opraHusauuu Obifio OTKa3aHO B HagdeneHWU npaBaMu HOPUANYECKOro nuua.
Takow BbIBOA Hawen npsmMoe noareepxaeHue B 0. 3 cT. 1 3akoHa o KOX. Bmecte ¢ tTem KOX, cosgaHHble B
KayecTBe opuandeckmx nuy B cooTtBeTcTBUM ¢ 3akoHoM PCOCP o KX, BnpaBe coxpaHUTb cTaTycC
ropuanyeckoro nuua Ha nepuog o 1 aHsaps 2021 r. (0.3 c1. 23 3akoHa o K®X).

OpgHako npeacraBuTenu Accoumaumm KPecTbSIHCKUX (DepMepCKuX) XO3SIACTB U CENbCKOXO3SIMCTBEHHbIX
KoornepaTneoB Poccumn nocumTtanu HeoOOCHOBaHHBIM M3MEHEHNE NOAXOAa 3aKOHOAATENsA K pELLEHUI0 Bonpoca O
npaesoBom ctaTyce KOX. Bo mHorom 6narogapsa atom nosuummn nosisunack ct. 86.1 B gencreyowem 'K PO <1>,

<1> Cwm.: ButpsiHckun B.B. Pedopma poOCCUMICKOrOo rpadkaaHCKOro 3akOHOAATENbCTBA: MPOMEXYTOUYHbIE
utorn. M.: CratyT, 2016. C. 13 - 14.

B HacTosiee Bpemsa KOX moryT co3gaBaTbCs Kak B Ka4eCcTBE KOMMepYeckux kopnopauun (c1. 86.1 K
P®), Tak n B BMae opraHusauun, He obnagawwmx npaBamu puguyveckoro nuua (0. 5 cr. 23 K PP). B
nocregHemM criydae npOU3BOACTBEHHAs! UMM WMHas XO3ANMCTBEHHas [eATenbHOCTb B 0obGnactu cenbckoro
XO035IMCTBA OCYLLECTBNSETCA rpaXxgaHamu Ha OCHOBe cornaweHus o cos3gaHum KX, tpeboBaHust kK KOTOPOMY
ycTaHoBneHbl cT. 4 3akoHa o K®X. B cBowo oyepeab nonoxeHus cr. 86.1 MK P® npumeHsaoTca k KOX,
co3aaHHbIM B dhopMe opuanyeckux nuu Ha ocHoBaHun 3akoHa PCOCP o KOX, 6e3 usbsatuit. [Npun aTom ons HUX
He ycTaHoBMeHa 00s3aHHOCTb NPOWTU MEPEPErMCTpaLmIo B CBA3M C M3MEHEHUEM 3akoHogaTenbcTBa (0.7 CT. 2
depepanbHoro 3akoHa ot 30.12.2012 N 302-®3 "O BHeceHuUn nameHeHunn B rmaebl 1, 2, 3 1 4 yacTu nepeomn
"paxgaHckoro kogekca Poccuiickon ®epepauunn”). Micxoga ns GyksanbHoro tonkoeaHms a63. 1 n. 1 cr. 86.1 K
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

Pd kpecTbsiHCKOe X035MCTBO, obnafatollee CTaTycOM HOPUAMYECKOro Nnuua, He MoXeT ObiTb CO34aHO OAHUM
nuuom. OgHako B 3aKoHE He COAepXUTCS 3anpeTa Ha NnocreaytoLlee CyLLecTBOBaHNe Takoro Xo3sicTBa ¢ OOHUM
YreHoM, KOTopbIi ByaeT oCyLLeCTBNATb NONMHOMOYUS ero rnasbl.

KOHCTUTYTUBHBLIM NPU3HAKOM paccmaTpmBaeMon kopnopauum ssnaetcs cdepa ee AeATENbLHOCTU. OTO
NPOW3BOACTBEHHAs WM MHAs XO3SIMCTBEHHAs OesTeNbHOCTb B 00nacTu CenbCkoro Xos3sinctea. PakTMyecku
JaHHas JedaTenbHOCTb ocyuwecTensetrca udneHamm K®X, nockorbky OHa OCHOBaHa Ha WX FIMYHOM Yy4yacTuu.
Otcroga n ocobasi 3HaUMMOCTb JIMYHOCTM YfieHa Takon koprnopaumn. [Ins obuwero gena ganeko He 6e3pasnnyHo,
KakuMu KavectBamu obragaet ToT unm mHol uneH KOX. TpeboBaHMe kK NMMYHOMY y4YacTUIO B LEATENbHOCTU
X035IMCTBA, KOTOPOE B CUMNY XapakTepa 3TON AEeATENbHOCTW, Kak NpaBuro, ABnseTca TPyAOBbIM, AenaeT yreHa
K®X noxoxum Ha yneHa npom3BOACTBEHHOro koonepatmea (0.1 c1. 106.1 FK P®).

He mMeHee BaXXHO U MMYLLLECTBEHHOE MOJIOXXEHNE YNIEHOB AAHHOIO XO35MCTBA, MOCKOIIbKY OHW HECYT MO ero
obsA3aTenbcTBaM cybcunanapHyro oTBETCTBEHHOCTb BCEM CBOMM MMyLLecTBOM (a63. 2 n. 4 ¢1. 86.1 TK P®), uTo
JenaeT NoxoXuMM KX MpaBOBOE MOSIOXEHUE Ha MpPaBOBOE MOMOXEHWE KOMMJSIeMeHTapueB B X039ACTBEHHOM
ToBapuLlecTBe. B uenax 3awmTbl MHTEPECOB KPeaAUTOPOB Kopropauuu 3akoHogaTenb YCTaHOBWUIT Mpasuno,
COIMacHO KOTOPOMY TrpaxdaHuH MoXeT OblTb 4reHoM Tonbko opgHoro K®X, cosgaHHOro B kavecTBe
topyamnyeckoro nuua (0.3 c1. 86.1 MK P®). B npoTMBHOM criyyae Ha NM4HOE MMYLLECTBO rpakgaHuHa mMornm Obl
obpawlaTtb B3biCKaHMe KpeanTopbl pasnuyHbix KOX, 4to cHM3mMmno 6bl MX WaHChl Ha YO0BNETBOPEHNE 3asiBIIEHHbIX
TpeboBaHu.

dakTU4eckn pornb yuypeauTenbHoro JokymeHTa KOX urpaet cornaweHue o cosgaHun KOX. B HeM JOMmKHbI
cofepXaTbCA MOMOXKEHUs O YfeHax X035McTBa, 06 ux npaBax u 00A3aHHOCTHAX, O NOPSIAKE MPUHSTUSA B YNEHbI
X034MCTBA M MNOpsSAKe BbIXOA4A, a Tawkke O MOpsaAKke YMpaBNeHUs XO3SIMCTBOM W MHbIE  MOJIOXKEHWS,
npegycmoTpeHHble 0. 3 c1. 4 3akoHa o KOX. OgHako Takoe NonoxeHne BeLler Noxo cornacyetcs ¢ npaBuIiom
06 ycTtaBe kaKk O eQMHCTBEHHOM y4ypeauTenbHOM OOKYMEHTEe HPUAMYECKOro nuua, UCKIHYEHUS U3 KOTOPOro
npeaycMOTPEHbI TOMNBKO A5 XO3ANCTBEHHbIX TOBAPULLECTB 1 roCyAapCTBeHHbIX kopnopauui (0.1 1. 52 'K PO).

B c1. 86.1 TK P® gnsa K®X He npedycmMoTpeHO co3gaHMe CUCTeMbl OpraHoB ynpasneHusi. OT MMeHu
X034a1CTBa B rpaxgaHckom o6op0Te BbICTyNnaeT ero rnaesa, I'IpI/I3HaBaeMbII7I TakoBbiM MO B3aMMHOMY cornacuio
yneHoB KOX.

N3HavanbHo 4yneHbl KOX copmMupytoT €ro MmyLLECTBEHHYIO OCHOBY, OObeanHAs CBOM MMYLLECTBEHHbIE
BKNadbl, HAa KOTOpble Yy XO3\IMCTBA BO3HMKAeT npaBo cobctBeHHocTM (0.2 cT. 86.1 K P®). BsameH OHM
nprvobpeTatoT KopropaTUBHbIE MpaBa, BaXKHEWLWMM M3 KOTOPbIX SIBMSIETCA MMYLLECTBEHHOE MpaBO Ha 4acTb
[0X040B, NOMYYEHHbIX OT AEATENBbHOCTU XO3ANCTBA, B AEHEXHOW N (UNK) HaTyparnbHOn hopme.

Hannune B K P® Bcero nuwb ogHOW CTaTtbW, HEMOCPEACTBEHHO NOCBALeHHon KOX - opuanyeckomy
nnuy, obbsicHsieTca Tem, 4to cornacHo n. 5 crt. 86.1 K P® ocobGeHHOCTM €ero npaBOBOro MOJIOXKEHUS
onpenensatTca 3akOHOM, HO OH MoKa He NPUHAT. OYEeBUOHO, YTO TaKMM 3aKOHOM HE MOXET CUMTaTbCA 3aKOH O
K®X, nMwmnBLUNA JaHHbBIE XO3ANCTBa CTaTyca Hopuanyeckoro nuua.

3aBeplias paccmoTpeHne ocobeHHocTern KPX kak topuanMyeckoro nuua, Hemnb3sa He cornacutbes ¢ E.A.
CyxaHOBbIM B TOM, YTO MX COBEPLUEHHO HEAOCTATOYHO AN 060CHOBaHWS NOSIBNIEHMS B 3aKOHOAATENbCTBE HOBOW
OpraHn3auMOHHO-NPaBoBON hOPMbI OPUANYECKOTO NLLA KOPNOPaTUBHOTO Tuna <1>.

<1> CyxaHoB E.A. CpaBHutensHoe kopnopatusHoe npaso. C. 141.

Jlutepatypa

1. Aboea T.E. lNMpousBoacTBeHHble koonepaTuBbl B Poccuun. MpaBoBble Npobrembl TEOpUN U NpakTUKn /
T.E. Aboea // TocygapcTeo 1 npaso. 1998. N 8. C. 71 - 81.

2. bensiesa 3.C. NpaBoBoe obecneveHne cenbckoxosancteeHHon koonepaumm / 3.C. bensiesa // NpaBoBoe
obecneydeHne pa3BUTUS CeNbCKoro xo3ancTea B Poccuun. M., 2005.

3. [embsiHeHko B. CenbCKOXO3SWCTBEHHbIV MPOW3BOACTBEHHbIN _KOoonepatnB (HEKOTOpPble BOMPOCHI
co3gaHua u gearensHocTu) / B. dembsHeHko // 3akoHogaTenbCTBO M akoHOMUKA. 1999. N 12.
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9. JlomakvH [1.B. Xo3ancTBeHHble MapTHepcTBa W napannenbHas "pedopma" rpaxgaHCKoro
3akoHopaTenbcTBa / [1.B. JlomakuH // BectHnk BAC P®. 2012. N4. C. 57 - 77.
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akTyanbHble acnekTbl cooTHoweHus / KO.C. Moeapos // KOpuct. 2012. N 18. C. 14 - 17.

11. CuHuupiH C.A. [lubepanusaumsa craTyca XO3sWCTBEHHbIX MNapTHEePCTB: MNOTPeOHOCTM Ou3Heca,
OXMAaHUA U oLeHKa nporHoaupyembix pesynetaToB / C.A. CuHuubIH // TpeanpuHuMaTensckoe npaso. 2018. N 3.
C.42-47.

12. CyxaHoB E.A. CpaBHutensHoe kopnopaTtusHoe npaso / E.A. CyxaHos. M.: CtatyT, 2014. 456 c.

13. ®egopos .M. YnpasneHue B xo3ancrteeHHoM naptHepctee / .M. ®epopos // 3akoH. 2012. N 7. C. 95
-104.

14. XaputoHoBa HO.C. KopnopaTtuBHOe ynpaBneHve B npousBoacTBeHHoM koonepatuse / HO.C.
XapwutoHoBa // N'paxxgaHckoe npaso. 2015. N 4. C. 15 - 20.

15. Apowenko K.b. HacneposaHnve npaB, CBA3aHHbLIX C y4acTMeM B XO3SINCTBEHHbIX TOBapuLLECTBaXx,
obLiecTBax U NpoM3BOACTBEHHbIX koonepatmBax / K.b. ApoweHko // KommeHTapuin cyaebHonm npaktukm / OTB.
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Bonpocbl ansa obcyxaeHus

1. Kakve uenn npecnegoBan 3akoHogaTeNb, MpU3HaBasi XO35MCTBEHHOE MapTHEPCTBO B KayecTBe
CaMOCTOATENbHOW Pa3HOBUOHOCTM KOMMEPYECKOW Kopnopauum?

2. KakoBbl 0COBEHHOCTN NPABOBOIO CTaTyca X03ANCTBEHHOIO NapTHepcTea?

3. Uto cobon npeacraensieT cornawleHne o6 ynpasneHnm napTHepcTBoM? KakoBbl ero npaBoBas npupoaa,
CyOBEeKTHbIA cOCTaB, 0CODEHHOCTU 3aKMOYEHUS, UBMEHEHUS, PACTOPXKEHUS, YCITOBUS U OTBETCTBEHHOCTb 3a WX
HapyLleHne?

4. B yemM nNposBRAOTCA 0COBEHHOCTU NMPABOBOrO MOSIOXEHUSA YHaCTHUKOB XO35IMCTBEHHOrO NapTHEPCTBaA U
y4acTBYOLLMX B yNpaBneHnn UM TpeTbux nuy?

5. B yem 3akntovaeTcs KOHCTUTYTMBHbIV NMPU3HaK NPOM3BOACTBEHHOIO KoonepaTuea U KakoBbl 0COBEHHOCTH
npaBoBOro ctaTyca AaHHOW KOMMEpPYECKoW koprnopaumm?

6. Kakne Pa3HOBUOHOCTU NPON3BOACTBEHHbLIX KOONnepaTnBOB N3BECTHbI pOCCMVICKOMy SaKOHO,EI,aTeJ'IbCTBy?

7. KakoBbl 0cOBEHHOCTM NpaBoOBOro pexumma ¢poHOOB NPOM3BOACTBEHHOIO KoomepaTvMBa M NaeB YfeHOB
koonepaTtusa?
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("CratyT", 2020)

8. KakoBbl 0COGEHHOCTM KOPNOPATUBHOIO YrpaBieHns B NPOM3BOACTBEHHOM koornepaTuee?

9. CyLLI,eCTByeT 1 B MNMpoOn3BOOCTBEHHOM KoornepaTtunse yHI/ICbMLI,I/IpOBaHHoe YreHCTBO WM ero MOXHO
pa3nennTb Ha TMNbI? B 4eM cocTosaT 0cOBEHHOCTU accounnpoBaHHOro uneHcrea?

10. B 4em 3aknioualoTcsi 0COBEHHOCTN KPECTbSAHCKOro (GpepMepcKoro) Xo3sINCTBa Kak PasHOBUOHOCTU
KOMMep4yeckon koprnopauum?

HOPMATWBHbIE NMPABOBbLIE N CYOEBHbBIE AKTbl KO BCEM TEMAM KYPCA
HopmaTuBHbIe NpaBoBbIe aKTbl
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"KoMMepyeckue Kopropauum Kak CybbekTbl KOpropaTUBHbIX

NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

NpoBepKe KOHCTUTYLIMOHHOCTM OTAENbHLIX NOMOXeHW cTaTten 74 n 77 ®egepanbHoro 3akoHa "O6 akLUMOHEpPHbIX
obwecTBax", perynupyrLwmnx nopsagok KoOHCoONMaaumm pasMeLLeHHbIX akLUin akUMOHEPHOro obLiecTBa 1 BbiKyna
OPOOHbIX akuuin, B CBA3W C xanobamu rpaxgaH, komnaHum "Kaget UctebnuwmeHT" n 3anpocom OkTabpbckoro
parioHHoro cyfa ropoga lMenswl" // Cobp. 3akoHoaaTtenbcTBa Poc. ®egepaummn. 2004. N 9. Cr. 830.

29. NoctaHoBneHne KoHctutyumoHHoro Cyaa Poccuiickonn ®egepaumm ot 15.03.2005 N 3-IT "To geny o
NpoBepKe KOHCTUTYLIMOHHOCTM MOMOXEHUNA NMyHKTa 2 ctaTtbkh 278 n ctatb 279 Tpyaosoro kogekca Poccumnckon
depepaumm 1 absaua BTOporo nyHkta 4 cratbn 69 dPepepanbHoro 3akoHa "O6 akumoHepHbIX obwectsax” B
cBsi3n ¢ 3anpocamu Bonxosckoro ropogckoro cyaa JleHuHrpagckon obnactu, OKTSOpbCKOro panoHHOro cyaa
ropoga CtaBponons 1 xanobamu psiga rpaxgan” // Cobp. 3akoHogaTenbcTBa Poc. Pegepauun. 2005. N 13. Cr.
1209.

30. [octaHoenexve KoHctutyumoHHoro Cyga Poccunckon ®epepaumm ot 28.01.2010 N 2-1 "lMo geny o
NpoBepPKEe KOHCTUTYLIMOHHOCTU MONOXEHMI ab3aua BTOpPOro nyHkta 3 v nyHkTa 4 cratbn 44 depepanbHoOro
3akoHa "OB6 akuMoHepHbIX obllecTBax" B CBSA3N C anobamMu OTKPbITbIX akLMOHepHbIX obwecTs "lasnpom”,
"asnpom HedpTb", "OpeHbyprHedTb" M AKUMOHEpPHOro Kommepyeckoro CbeperatenbHoro 6aHka Poccuiickon
depepaumm (OAO)" // Cobp. 3akoHogaTenbcTBa Poc. ®egepaumn. 2010. N 6. CT. 700.

31. OoctaHoenexue KoHctutyumoHHoro Cyaa Poccunckon ®epepaumm ot 21.02.2014 N 3-1 "lMo geny o
NnpoBepKe KOHCTUTYLMOHHOCTU NyHKTa 1 ctatbn 19 depepanbHoro 3akoHa "O6 obLiecTBax C OrpaHU4EHHOMN
OTBETCTBEHHOCTbLIO" B CBSA3WN C >Xanobor obliecTBa C OrpaHMYEHHOW OTBETCTBEHHOCTbIO "®upma PentuHr" //
Cobp. 3akoHogaTenbcTBa Poc. Peagepaumn. 2014. N 9. Cr. 951.

32. Onpepenenune KoHctutyumoHHoro Cyaa Poccuiickon ®epepauumn ot 03.07.2007 N 713-O-1 "TMo
xanobe rpaxgaHuHa LlypkmHa Muxamna KOpbeBuya Ha HapylleHue ero KOHCTUTYLMOHHBIX MPaB MONOXEHUSIMM
ctatb 84.8 depepanbHoro 3akoHa "O6 akuMOHepHbIX obllecTBax" BO B3aMMOCBA3M C 4YacTbto 5 ctateum 7
depepanbHoro 3akoHa "O BHeceHuM mameHeHuin B PepepanbHbil 3akoH "O6 akuMoHepHbIX obuiecTBax” u
HekoTOpble ApyrMe 3akoHogaTenbHble akTbl Poccuiickon ®epepaunn” [/ [okymeHT He onyGnukoBaH.
Cnpas.-npaBoBas cuctema "KoHcynbTaHTlntoc".

MaTepwanbl cygebHom NpakTUkm

33. MocrtaHoeneHnue lNneHyma BepxoBHoro Cyga Poccuiickonn ®epepaumm N 6 u neHyma Boicwero
ApbutpaxHoro Cypa Poccunckon depepaumm N 8 ot 01.07.1996 "O HekoTOpbIX BOMPOCAaX, CBSA3aHHbIX C
npuMeHeHeMm Yactu nepsou [paxagaHckoro kogekca Poccuiickon ®egepaunn” // BectHuk BAC P®. 1996. N 9.

34. [octaHoBnenue lneHyma BepxoBHoro Cypma Poccuiickon ®epepaummn N 90, lNneHyma Bbicwero
ApbutpaxHoro Cypa Poccunckon ®egepaumm N 14 ot 09.12.1999 "O HekOTOpbIX BOMpPOCax MNPUMEHEHWS
depepanbHoro 3akoHa "O6 obLiecTBax ¢ orpaHMYeHHON oTBETCTBEHHOCTLI" // BronneTteHs BC P®. 2000. N 3.

35. [ocTtaHoeneHue MNneHyma Bricwero ApbutpaxHoro Cyaa Poccuiickon ®eaepauum ot 09.07.2003 N 11
"O npakTuke pacCMOTPEHMS apOUTpaXXHbIMU CyaaMu 3asiBNEHUN O NPUHATAM 06ecnevnTenbHbIX Mep, CBA3aHHbIX
C 3anpeTom NpoBoAMTb 0bLwme cobpaHus akumoHepoB" // BecTHuk BAC P®. 2003. N 9.

36. NocTtaHoeneHve MNMneHyma Bbicwero ApoutpaxHoro Cyaa Poccuiickon Pepepaumm ot 18.11.2003 N 19
"O HekoTOpbIX Bonpocax npumMeHeHuss deaepanbHoro 3akoHa "O6 akuuoHepHbIx obuwecTteax" // BectHuk BAC
P®. 2004. N 1.

37. NoctaHoeneHue MNneHyma Beicwero ApbutpaxHoro Cyaa Poccunckon ®epepauum ot 30.07.2013 N 62
"O HeKOTOPbIX BOMpOCax BO3MELLEHUS YObITKOB NMLamMu, BXOOSALWMMM B COCTAB OPraHoB topuanyeckoro nuua" //
OkoHoMMKa 1 *un3Hb. 2013. N 34.

38. [octaHomnenue [lneHyma BepxosHoro Cyma Poccuiickon ®epepaumm ot 02.06.2015 N 21 "O
HEKOTOpPbIX BOMNpocCax, BO3HUKWKWX Yy CydOB nNpu nNpuMeHeHUn 3akoHodaTelbCTBa, perynupylulero Ttpyn
PYKOBOAUTENSI OpraHM3auun U YrneHOB KonrernansbHOro MCNonHUTENbHOro opraHa opraHusauuun" // BionneTteHb
BC P®. 2015. N 7.

39. [MoctaHornenue [lneHyma BepxosHoro Cyma Poccuiickon ®epepaumm ot 23.06.2015 N 25 "O
NPUMEHEeHUM CydaMu HEeKOTOpbIX NonoXeHun pasgena | vactu nepsoun [paxgaHckoro kogekca Poccumnckon
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NMpaBOOTHOLLEHWI: y4ebHoe nocobue" JokymeHT npefocTasneH KoncynbranTiatoc
(NomakuH A.B.) [aTa coxpaHeHus: 28.09.2020

("CratyT", 2020)

depepaumn” // BronneteHs BC P®. 2015. N 8.

40. NHdpopmaumnoHHoe nucbmo [Mpesngnyma Boicwero ApbutpaxHoro Cyaa Poccuiickon ®eaepauun ot
18.01.2011 N 144 "O HeKkoTOpbIX BOMpPOCax MNPaKkTUKNW PacCMOTPEHUS apOuTpaXHbIMK Ccydamu CropoB O
npegocTaBNeHUN MHAOPMaLMKM yHaCTHUKAM XO3ANCTBEHHbIX obwecTB" // BecTHuk BAC P®. 2011. N 3.

41. NHpopmaumoHHbIM aucbMom Mpesnamyma Beicwero ApbutpaxHoro Cyaa Poccuinckon ®egepauun ot
24.05.2012 N 151 "O630p NpakTUKM paccMOTpeHUst apobuTpakHbIMM Cy4amMm CropoB, CBSI3aHHbIX C UCKITIOYEHNEM
y4yacTHMKa 13 obLLecTBa C orpaHMyYeHHoN oTBeTCTBEHHOCTLIO" // BecTHnk BAC P®. 2012. N 8.

MNognucaHo B nevyaTb

18.12.2019
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