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BBenenue

AKTYaJbHOCTh TeMbI JMCCEPTALMOHHOTO HcciaenoBanus. Hactosmee auccep-
TallMOHHOE MCCJIEI0BAaHNE TTOCBSIIIEHO PACCMOTPEHUIO TOT0, KaK 00111eCTBO MPHUOOpeTaeT
COOCTBEHHBIC aKIMH (CIToco0aM MpUOOpETeHUST 0OIIECTBOM pa3MeIIeHHbIX akiuii). [Tpu
HTOM MO MPUOOPETEHUEM TOHUMAETCS HE TOJIBKO MPUOOPETEHHE aKIIUi 110 MHUITUATHBE
obmiectBa (cT. 72 @eaepanbHOTO 3aK0HA OT 26 Aexadpst 1995 r. Ne 208-D3 «O6 akmmo-
HEPHBIX 00mecTBax»?), HO U, B IPUHIIKIIE, JTIOOBIE CIIOCOOBI, ITOCPEICTBOM KOTOPBIX 00-
HIECTBO MpUoOpeTaeT cBoM akiuu. Kpome Toro, B AuccepTalud paccMaTpUBaIOTCS BO-
MPOCHI, CBSI3aHHBIC C TMOCIEAYIOUIECH IOPUIUUYECKON Cyan00il MpUOOPETEHHBIX O00IIIe-
CTBOM aKIIUH.

MO0>XHO KOHCTaTHUPOBAaTh, YTO B HACTOSIIIIEE BPEMS OTCYTCTBYIOT KOMILJIEKCHBIE HC-
CJIeI0BaHuA crioco00B MpHOOpeTeHUs OOLIECTBOM CBOMX akIui. B pamkax nuccepranu-
OHHOT'O HCCIeOBaHUs OYJyT BBISABICHBI TaKU€ CIIOCOOBI, paCCMOTPEH BOMPOC 00 HX
HEOOXOJMMOCTH, a TaKKe MpejIokKeHa uX Kiaccudukanus. Pemenne stux uccienona-
TENbCKUX 33124 OYJEeT ClIOCOOCTBOBATH Pa3BUTHIO POCCUNMCKON JOKTPUHBI KOPIIOPATHB-
HOTO IpaBa, a TaK)Ke MO3BOJUT 00JIE€ CUCTEMHO MOAXOAUTH K PePOPMUPOBAHUIO COOT-
BETCTBYIOIINX MHCTUTYTOB OTEUYECTBEHHOTO KOPITIOPATHBHOTO TpPaBa.

OO0111eCTBO MOXKET BBHICTYIUTH MHUIIMATOPOM MPUOOPETEHUS pa3MENICHHBIX aKIIUN
(m. 1 u 2 cr. 72 ®eaepanbHOro 3akoHa «O0 akImOHEpPHBIX o0lIecTBax»). Poccuiickue
aKIIMOHEPHBIC 00IIECTBA IEMOHCTPUPYIOT MOHMKEHHBIN HHTEPEC K 3TOMY HHCTUTYTY, O
YeM KOCBEHHO CBHUJIETENIBCTBYET CKYJAHOCTh CYJ€OHOM MPAKTUKH TI0 BOTIPOCAM, CBSI3aH-
HBIM C IPUOOpPETEHHEM OOIIECTBOM CBOMX akiuii. CUTyaIuio, JuaMeTpasbHO MTPOTHUBO-

MOJIOKHYIO TOM, KOTOpasi CIOKUIACh B Poccuu, MOKHO HaOIIOaTh B 3apPYOEKHBIX IKO-

! Cobpanne 3akonomarensctsa PD. 1996. Ne 1. Cr. 1 (c mocien. m3m. u jor.). Jlanee — ®enepaiabHblii 3aK0oH «O6 aknu-
OHEpPHBIX 00IeCTBAX.
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HOMMYECKHU pa3BUTHIX npaBonopsakax (Benukoopuranus, CLIUA, ®PT" u mpou.), B koTo-
PBIX IPUOOPETEHHNE KOMIIAHUAMHU® Pa3MEMIEHHBIX aKIMH ABISETCS IMMPOKO PACIpPOCTpa-
HEHHON TpakTUKoi. T1oCpenCTBOM MpHOOPETEHHs COOCTBEHHBIX aKIHM 3apyOeKHbIE
KOMIIAaHUH PEIIAIOT MIMPOKUH KPYT CTOSIIIUX Mepel HUMH 3a/1a4 (K IpUMepy, oaepixKa-
HUE LIEHbl Ha CBOM aKIIMM Ha ONPEJEICHHOM YPOBHE JIMOO HCIOJIb30BAHUE KOMIIAHUEN
COOCTBEHHBIX aKIIMii B paMKax MPOrpaMM CTUMYJIHPOBAHUS TpyJa paOOTHUKOB KOMIIa-
Hun). [llupokas BocTpeOOBaHHOCTD 3apYOCKHBIMU KOMIIAHUSIMHU 3TOTO MHCTUTYTa KOP-
NOPATUBHOTO IpaBa OOYCJIOBJIEHA B 3HAYUTENIPHON CTENEHU T'MOKOCTHIO KOPHOpaTHUB-
HOT'O 3aKOHO/IATENIbCTBA U 3aKOHO/IATENCTBA O PHIHKE LIEHHbIX OyMar. IT0CKoJIbKY OT Ka-
4eCTBAa OTEYECTBEHHOI'O 3aKOHOJAaTEIbCTBA, B TOM YHCJIE€ KOPIOPATUBHOIO, 3aBUCUT KOH-
KYpPEHTOCIIOCOOHOCTh HAllMOHAJIbHBIX aKIIUOHEPHBIX OOILIECTB, IPEACTABIIAETCS HEOOXO-
JTUMBIM U3y4€HHE H OCMBICIICHHE 3apyO0EKHOTO OIBITa IPUOOPETEHUS KOMITAHUSIMHU CO0-
CTBEHHBIX aKIUH (Kak 3aKOHOJATEJILHOTO U CyJ€OHOr0, TaK U JOKTpUHAIBHOTO). [Toiy-
YEHHBIC HAyYHbIE PE3YIbTaThl MOTYT OBITH UCIIOJIB30BAHBI JUISI OLIEHKH TEKYIIETO Pery-
JUPOBAHUS MPUOOPETEHNUS 0OIIECTBAMU Pa3MEIIEHHBIX aKIIMi M BEIPAOOTKH PEKOMEH/1a-
U1 10 COBEPUIEHCTBOBAHUIO OTE€UECTBEHHOT0 KOPIOPATUBHOTO 3aKOHOAATENbCTBA.
Eme oqun coco6 npuoOpeTeHust o01ecTBOM CBOUX aKIUM — ATO BBIKYI aKIIUi
o TpeOoBaHUIO WX BhaaenbileB (cT. 75 u 76 denepanbHoro 3akona «O0 aKIMOHEPHBIX
oOmiecTBax»). B oTiinune oT MHCTUTYTa NPUOOPETEHUS OOIIECTBOM Pa3MEILECHHBIX aK-
IIUii, MHCTUTYTY BBIKYIIa aKI[Uil 1O TPeOOBAaHUIO UX BIAJENBIIEB B OTEYECTBEHHOMN JOK-
TPUHE KOPIIOPATUBHOTO MpaBa yJesieTcsl 3HAUYUTENbHO O0JIbIlle BHUMAHUS, YTO MOYKHO
OOBSICHUTH OOJIee BEICOKOW YaCTOTOM 00OpalieHns y4aCTHUKOB KOPIIOPATUBHBIX OTHOIIIE-
HUI K 3TOMY MHCTUTYTY U HaJIUYUEM OOIIMPHOU CyneOHO-apOUTpakHOM MPAKTUKU IO
BOIPOCaM, CBSI3aHHBIM C BBIKYTIOM akiuii. BmecTe ¢ TeMm 3ajaua u3ydyeHus 3TOro HHCTH-

TyTa COXpaHsET CBOIO aKTyaJbHOCTh. Bo-nepBhIX, TpeOyeT OoJiee riry0oKoi mpopaboTKu

2 [Tpu o6CysKIeHUH 3apyOesKHOTO KOPHOPATHBHOTO 3aKOHOAATEIbCTBA (HE3aBHCHMO OT IOPUCAUKIMI) HAMH OyET HCIIONb-
30BaTHCS MOHATHE KKOMITAHHS.

3 K npumepy, B NpeibIayIeM Toy aMEPHKAaHCKMMH KOMIIAHUAMU ObLIO HAIPABJIEHO Ha NPUOOPETEHHE CBOMX aKiuii 60s1ee
4 tpuynonos noyiapos CIITA (4To CyNIECTBEHHO MPEBBIIIAET COBOKYIIHBIN pasMep NUBHUIECHIHBIX BBIILIAT, OCYLIECTBIIEH-
HBIX aMEPHKAHCKUMHM KOMIIaHusAMHE 3a TOT ke nepuo) (URL: https://nypost.com/2017/08/19/us-companies-spent-4t-buying-
back-their-own-stock [maTa o6pamenus: 10 dpespans 2019 r.]).
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BOMPOC O TOM, TIOYEMY B MPUHIUIIE aKIIMOHEPAM Ia€TCsl MPAaBO TPeOOBAThH BHIKYIIA CBOMX
aKIui B cIy4yae MPUHATHS 00IIMM COOpaHUeM aKIIMOHEPOB PEIICHUHN TI0 ONpeIeICHHBIM
BOIIPOCaM, BXOJAIIKUM B €ro KoMreTeHuuto. [Iposicaenue 3Toro Bonpoca mo3BOJIUT CU-
CTEMHO MOJIOWTH K PEIICHUIO YACTHBIX BOIPOCOB, CBSA3AHHBIX C ’TUM UHCTUTYTOM (B TOM
YHCJIe MPU ONPEIETICHUU Kpyra BOIPOCOB, C FOJIOCOBAHUEM IO KOTOPHIM CBSI3bIBACTCS
IIpaBoO aKIMOHEPOB TPEOOBATh BHIKYIIa CBOMX aKLUii). BO-BTOpPBIX, MHOIME YAaCTHBIE ITPO-
OJ1eMBbl, BO3HUKAIOIIKE B CBSA3HM C BBHIKYIIOM aKIIM MO TPEOOBAHUIO X BIIAJIENbBIIEB, HE
MOJIYYHJIA OKOHYATEIBHOTO pa3pelieHus B JOKTPUHE U HYXKJIAlOTCS B JIOTIOJIHUTEIILHON
npopabotke. Hakonen, ctT. 75 u 76 ®@enepanbHoro 3akoHa «O0 aKIMOHEPHBIX OOIIe-
CTBax» MOABEPTIUCH 3HAUNTEIbHOUN Koppekinu (DeaepanbHblil 3akoH oT 29 utons 2015
r. Ne 210-®3%), B ToM uncie GbUI pacIIMpPEH IEPEUYEHb OCHOBAHMI ISl BHIKYIIA aKIMI, a
TaKke ObLIa AeTAIU3UPOBAHA IPOLEAYPa BBIKYIIA aKIIUI 10 TPEOOBAHUIO MX BJIAJIEIIBLEB.
OTH U3MEHEHHUS TaKXke TPEOYIOT HAyYHOUH OIEHKU — KaK C TOUKH 3PEHUS BBISIBICHHBIX
KOHLIETITYaJIbHBIX OCHOB 3TOI'0 MHCTUTYTA, TaK U B KOHTEKCTE MPOBEICHUS PEPOPMBI
KOPIOPAaTUBHOI'O 3aKOHOJIaTEIbCTBA.

AKIMOHEPHOMY 3aKOHOJIaTENIbCTBY POCCHY W3BECTHBI TaKKE CIy4yau, KOrja nepe-
XOJ1 aKIIUM K OOIIECTBY SIBJISIETCS CBOETO poJia «IT0O00YHBIM 3(DPEKTOM» MPOBEICHUS CO-
OTBETCTBYIOIIMX KOPIMOPATUBHBIX INpouenyp. B yactHocTH, mogoOHOE MMEeT MecTo B
clly4ae UCKIIFOYEHUS aKIIMOHEPA U3 HEMYyOJIMYHOro 0011ecTBa. XOTS HHCTUTYT UCKIIIOUE-
HUSl YYaCTHHKA ¥ OBLI IPEAMETOM 0OCTOATENHLHOTO HAYYHOTO aHAIM3a®, BOIIPOCHI, C HAM
CBsI3aHHBIE, TTPOJIOJDKAIOT BBI3BIBATH TUCKYCCHUU, B TOM YHUCJIE B CBSI3M C BOCTPEOOBAHHO-
CTBhIO Ha MPAKTUKE 3TOr0 crocoda 3aluThl KOPHOpaTUBHbBIX MpaB. Kpome Toro, B xoje
pedOopMBbI OTEYECTBEHHOT'O KOPITOPATUBHOTO 3aKOHOAATEIHCTBA KPYT KOMMEPUYECKUX Op-
raHu3aliid, yYaCTHUKU KOTOPBIX MOJIB3YIOTCS MPAaBOM TPeOOBATh MCKIIIOUCHUS IPYTUX
YYaCTHHMKOB, ObLJT PacIIMpPEH 3a CYET BKIJIIOUECHHSI B HETO HEMYOJMYHBIX aKIIMOHEPHBIX

oOmiecTB. B HayuHO# NMUTEepaType akKTUBHO AUCKYTHPYETCS BOIIPOC O 11eIeCO00Pa3HOCTH

4 denepanpHbli 3aK0H 0T 29 mons 2015 1. Ne 210-®3 «O BHeceHNM N3MEHEHHIT B OT/IEIbHbIE 3aKOHOAATENbHbIE aKTH Poc-
curickoit depepanuu ¥ NPU3HAHUU YTPATUBLUIUMHU CHITY OTJIEIBHBIX MOJOKEHUHN 3aKOHOJaTeIbHbIX akTOB Poccuiickoit de-
nepamuny // Cobpanne 3akoHOoAaTenbcTBa Poccutickoit @enepamuu ot 6 urosst 2015 1. Ne 27. Cr. 4001.

5 Cwm., nanpumep, Kysneyoe A.A. Vickmodenne yqacTHUKA U3 OOIIECTBA ¢ OTPAHUYEHHOH OTBETCTBEHHOCTBI0. M., 2014.
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IPEJOCTaBIEHUS aKLIMOHEpaM HEMyOJINYHOro 001IecTBa 3TOro IpaBa, a TaKKe 00Ccy X 1a-
I0TCSI BO3MOJKHBIE MPOOJIeMbl IPUMEHEHHS 3TOT0 HHCTUTYTa B MOPEPOPMEHHBIN TIEprO.
(B TOM uucie 00yCIIOBICHHbIE HATMYUEM MHOTOUHCICHHBIX 3aKOHOAATEIbHBIX JIAKYH).
OTO CBUAETENBCTBYET 00 aKTyaJbHOCTH UCCIEIOBAHUS MHCTUTYTA UCKIIOYCHHS aKIINO-

Hepa U3 HemyOJUYHOTO 00IIeCTBA.

CreneHb Hay4HOIl pa3paGoOTaAaHHOCTH TeMbI JUCCEPTALMOHHOIO MCCJeI0Ba-
Hus. HayuyHble uccieoBanus, B KOTOPbIX CIIOCOOBI MPUOOPETEHUs OOIIECTBOM pa3Me-
MICHHBIX aKIHi ObLTH OBl PACCMOTPEHBI CHCTEMHO, B HACTOSIIEE BPEMS OTCYTCTBYIOT.
BwMmecre ¢ TeM umeroTcs uccie10BaHus, MOCBAIEHHbIE KOHKPETHBIM clloco0aM npruodpe-
TEHUS OOIIECTBOM Pa3MEILEHHBIX aKIUH.

B oTedecTBeHHOI JOKTpUHE KOPIIOPATUBHOTO MpaBa HaubOoJIbIIIee BHUMAHKE OBLITO
yZI€JICHO MHCTUTYTY BBIKYIIA aKIIMH 10 TPEOOBaHUIO UX BIIaJeNblieB. B yacTHOCTH, STOMY
WHCTUTYTY MOCBSAILIEHO UCCIEA0BaHuE, noarorosiaeHHoe A.A. Makosckon u JI.A. Hoso-
cenoBoii®. OmHako oHO GbLIO Omy6aKMKoBaHoO eme B 2007 I., a HOTOMY HE YYMTHIBAET O-
CJIEYIOIE U3MEHEHHUS, KOTOpPbIE MPETEPIIETIO0 OTEYECTBEHHOE KOPIIOPATUBHOE 3aKOHO-
JaTeNbCTBO, — KakK B 1I€JIOM, TaK U B YACTH, OTHOCAIIEIHCS K 3 TOMY HHCTHTYTY, a TaKXKe
HAKOIUIEHHYIO 3a 3TO BpeMsi Cy/1eOHYI0 MPAKTUKY IO BOIPOCAM, CBA3aHHBIM C BBIKYTIOM
akuuii. bonee mo3nHue pabOTHI MO ATOM TeMAaTHKE ObLIN OIMYOJIMKOBAHBI O MOCIIEIHEH
pedopmbl sToro urcrturyra’ (PenepanbHbiii 3akoH oT 29 urons 2015 r. Ne 210-®3). Cre-
JyeT TakkKe OTMETUTh OTCYTCTBUE HUCCIEIOBAaHUM, B KOTOPBIX MHCTUTYT BbIKyMa oO1ie-
CTBOM aKIWHK MO TPeOOBAHUIO MX BIIAJIEIBIIEB U3YyJaJICsl Obl B CPAaBHUTEIHHO-TIPABOBOM
KOHTEKCTE.

3HaYuTENBbHO 00JIee CKPOMHOE BHUMAHUE YAENSAETCS B JOKTPUHE MPHUOOPETEHUIO
00I111eCTBOM pa3MEILeHHBIX akiui (cT. 72 deaepanbHOro 3akoHa «O0 aKIIMOHEPHBIX 00-
niectBax»). Kak mpaBuiio, 0COOEHHOCTH 3TOTO MHCTUTYTa OOCYKIAIOTCS COBMECTHO C

OCBCIICHUEM BOIIPOCOB, CBA3AHHBIX C BBIKYIIOM aKI_II/Iﬁ I10 TpC6OBaHI/IIO HUX BJIAACJIBIICB

® Makoeckas A.A., Hosocenoea JI.A. BEIKYI akIIMOHEPHBIM 00IIECTBOM CBOMX akimit. M., 2007.
" Cm., nanpumep, Jomaxun [J.B. TIpaBo TpeOGoBaHMs BBIKYNA aKIHUii: OHATHE M MOPAIOK ocymecTBienus // 'paxkaaHcKkoe
npaso. 2013. Ne 1. C. 6-10.
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(IpHYEM aKIIEHT JeNaeTcs Ha aHanmm3e nocieaaux )8, Uto kacaercs Tex HEMHOTHX padorT,
KOTOPBIE OCBSALIEHBl IMEHHO 3TOMY MHCTUTYTY, UX aBTOPBI, KaK MPAaBUIIO, HE YIIIyOJIs-
IOTCSl B @aHAJIN3 €r0 OCOOEHHOCTEH, B OOJIBIIIMHCTBE CIIy4aeB OrpaHUYMBAsi CBOIO 3ajjady
«IEPECKA30M» MTOJOKEHUM 3aKOHA 1 MUHUMAJIBHBIMU KOMMEHTAPHUSAMM I10 €TI0 IIPUMEHE-
Huto. HakoHel, MOXHO KOHCTaTUPOBATh MOJHOE OTCYTCTBHE PYCCKOS3BIYHBIX PaldoT, B
KOTOPBIX ObI 3TOT MHCTUTYT U3y4aJCsl B CPABHUTEIHHO-TIPABOBOM KOHTEKCTE.

WHCTUTYT UCKITIOUEHUS YUaCTHUKA M3 HEMyOJIMYHOTO 00IIecTBa OBLI MPEeIMETOM
MoHorpaduyeckux uccienoBanuii. OnHuM u3 HUx Obuia MoHorpadus JI.B. Kysueno-
Boi’. OxHako 5ta MoHorpadus BemuIa B cBeT eme B 2008 T. 3a Bpems, MpoIneaniee ¢
MOMEHTa €€ IMyOJMKalluu, OTEYECTBEHHOE KOPHOPAaTHUBHOE 3aKOHOJATENbCTBO CYIIle-
CTBEHHO BUI0M3MEHUIIOCh. KpoMe Toro, Obl1 HaKOIJIEH 3HaYUTENbHBIA 00BEM Cy1e0HOM
MPaKTUKH B YACTH, KaCAIOUIEHCS UCKIIIOUEHUS YYaCTHUKA U3 O0IIECTBA C OTPAHUYEHHON
OTBETCTBEHHOCTHI0. MoHorpadus A.A. Kysnenosal®, onmyGnukoBanHas yxke I0CIe Bbl-
xona Mupopmanmonnoro nucbma Ilpesunuyma Briciiero Apoutpaxsnoro Cyna PO ot
24 mas1 2012 1. Ne 151 «O0630p IpakTUKH pacCMOTPEHUS apOUTPAKHBIMU CyJIaMU CIIOPOB,
CBSI3aHHBIX C MCKJIFOUEHHEM YYaCTHHKA M3 OOILIECTBA C OIPaHMYEHHON OTBETCTBEHHO-
CTBIO», ITOCBAILIEHA pa300py OCHOBHBIX BOIIPOCOB, CBSA3aHHBIX C MHCTUTYTOM HCKJIIIOYE-
HUsl yYaCTHUKA — IPUYEM KaK TEOPETHUUECKOT0, TAK U IPUKIIAHOIO Xapakrepa. K uuciy
HECOMHEHHBIX I0CTOMHCTB MOHOTpaduu A.A. Ky3HeroBa ciieyeT OTHECTH IIUPOKOE UC-
MOJIb30BAHUE UM 3apyOEKHBIX HICTOYHUKOB B XO/I€ TOMCKA ONTHUMAJIbHBIX ITyTEH peryJsu-
pPOBaHUS OTHOILICHUH, CBA3aHHBIX C HCKJIIOUEHUEM YUYaCTHUKA U3 00IIECTBA C OTpaHUYCH-
HOU OTBETCTBEHHOCTHIO. [[TOMHMO yIIOMSHYTBIX BbIIIE, TPOOIEMATHKY, CBI3AHHYIO C UC-
KIIIOYEHHEM YYaCTHHUKA U3 HEMMyOJINYHOTo 0011eCTBa, U3y4yanu Takue yuensle, kak C.1O.

®unumnmosa u I'.B. Ienos?,

8 Cwm., manpumep, Hlankuna I'.C. TlpuMeHeHNE aKIIMOHEPHOTO 3aKOHOIATENBCTBA. M., 2009. C. 135-147; Kunepman I'. Tpu-
oOpeTeHre U BBIKYI COOCTBEHHBIX akiuii // @uHaHCcOBas razera. Pernonanbhslii Beimyck. 2001. Ne 8-9.

® Kysneyosa JI.B. VckioueHne y9acTHHKA W3 OOIIECTBA C OTPAHMYEHHON OTBETCTBEHHOCTBIO: MPAKTUKA IIPUMEHEHUS TEH-
CTBYIOIIETO 3aKoHOAaTenbcTBa. M., 2008.

10 Kysneyoe A.A. Yxas. cou.

1 @ununnosa C.FO. VIcKOYeHNE YIaCTHUKA U3 XO3SHCTBEHHOTO TOBAPUIIECTBA MM OONIECTBA KaK MPABOBOE CPEICTBO:
OLIEHKA IPABOBBIX IieJei ucnosb3oBanus // IIpexnpunumarensekoe mpaso. 2015. Ne 1. C. 18-24; @uaunnosa C.10. Vckiro-
YeHHUe aKIMOHEPa U3 HeMyOJIMYHOTO aKIIMOHEPHOTO O0IIECTBa: KOMMEHTapHil HOBeJlT [ pakaaHckoro koaekca P® // Xo3sii-
ctBO 1 paBo. 2014. Ne 7. C. 99-113; IJenos I'.B. VIckaroueHHe ydacTHUKA U3 OOIIECTBA C OTPaHHYCHHON OTBETCTBEHHOCTHIO



Hean 1uccepTalHOHHOIO UCCIE0BAHUS COCTOUT B U3yUYE€HUH CITIOCOOOB MPHO0-
peTeHust oO1IEeCTBOM COOCTBEHHBIX aKIUH, U3BECTHBIX OTEUECTBEHHOMY U 3apyO0eKHOMY
3aKOHOJIATEIBCTBY, & TAKKE 0COOCHHOCTEH IIPABOBOTO PEKUMA aKITUH, IPUHAIICKAIINX
0OI1IeCTBY.

[{ens quccepTanMOHHOTO HCCIIS0OBAHUS 00YCIOBUIIA TOCTAHOBKY CIICTYIOITUX HC-
CJIETOBATEILCKUX 3a/4a4:

1)  BBISBUTH KPYT CIIOCOOOB MPHOOPETEHUS 00IIIECTBOM Pa3MEIICHHBIX aKIMH 1

JaTh UX KJacCU(UKAIUIO;

2)  000CHOBaTh MPEIOCTABICHKUE OOIIECTBY MpaBa MPHOOPETATh Pa3MEIICHHBIC

aKIINu;

3)  mpoaHAIM3MPOBATH KOPHOPATHBHOE 3aKOHOAATEILCTBO, CYICOHYIO IpaK-

TUKY U JOKTPUHY YKOHOMUYECKHU Pa3BUTHIX IPABOMOPSIKOB C LIEJbIO BBISBICHUS
MTO/IXO/I0B K PETyJIUPOBAHUIO TPUOOPETEHUS aKIIMK 110 MHUITHATUBE KOMITAHHH,
4)  TPOBECTH CPABHUTEIHLHO-IIPABOBOM aHAIM3 3apy0EHHOTO M POCCHICKOTO 3a-
KOHOJ/IATENIbCTBA B YACTH, KACAIOIIEWCs MPUOOpPETEHUsT OOIIECTBOM pa3MeIleH-

HBIX aKIHi;

5)  BBIABUTH MPOOJIEMBI, CBSI3aHHBIC C TMPUMEHEHHUEM MOJIOKEeHUI Denepaiib-
HOro 3akoHa «O0 aKIMOHEPHBIX 00IIECTBAX» O MPUOOPETEHUHU OOIIECTBOM pas3-
MEIIEHHBIX aKIWi, W TPEIIOKUTh MYyTH WX PEHICHUs, a TaKkKe BhIPAOOTAThH
Hay49HO OOOCHOBaHHBIE PEKOMEHJAIMU IO COBEPIICHCTBOBAHUIO POCCUUCKOTO
KOPIIOPATUBHOTO 3aKOHOAATEIHCTBA B YACTH, KacaroIIEHCs MPUOOPETCHUS aKITHA
110 MHUIIMATHBE OOIIECTBA;

6)  00ocHOBaTh MPEAOCTABICHHUE aKIIMOHEPaM IpaBa TPeOOBaTh BHIKYIA CBOMX

aKIMH;

KaK TPUHYAUTEIHHOE PACTOPIKEHNE «KOPITOPATUBHOTO KOHTpakTay // BecTHUk skoHOMIYecKoro mpaBocyaus. 2017. Ne 10.
C. 96-113.
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7)  BBISIBUTH MPOOJIEMBI, CBI3aHHBIC C BBIKYIIOM aKIIUH 1O TpeOOBAHHIO MX BJIa-
JCIIBIIEB, W TIPEIJIOKUTE (B TOM YHCJIE ¢ YICTOM 3apyOCIKHOTO OIBITA) ITyTH UX
peIIeHUS;

8)  ompenenuTh KPYr CHTYyaIlMi, KOTJIa HMEET MECTO TEepeXo]| aKIui K oOIe-
CTBY, JIaTh XapaKTEPUCTUKY COOTBETCTBYIOUIMM HMHCTHTYTaM KOPIIOPATHBHOTO
npaBa (B TOM YHCJIC HHCTUTYTY HCKIIFOUCHHUS aKIMOHEpa W3 HEIyOJUIHOTO 00-
IIIECTBA), BBISBUTH IIPOOJIEMBI, C HIMH CBSI3aHHBIC, U ITPEIJIOKUTH ITyTH UX PeIlIe-
HUS; a TAKKE

9)  omnpexenuTh 0COOCHHOCTH MPABOBOTO PEXKMMA IMPUHAICIKAIINX OOIISCTBY

aKIUH.

O0BbeKTOM IUCCEPTANMOHHOTO UCCIEI0BAHMS SIBIISIFOTCS OOIIECTBEHHBIE OTHO-
IIICHUS, CKJIABIBAIOIINECS B CBS3U C MPUOOPETEHHEM OOIIECTBOM Pa3MEIICHHBIX aKIUi

U WX HaXOXJICHHEM Yy OO0IIeCTBa.

IIpeamMeTomM aMCCEPTANMOHHOIO HCCJIAEAOBAHMSA BBICTYIIA€T KOMIUJIEKC MPAaBO-
BBIX HOPM, ONPEICIAIONIUX CIOCOOBI U MOPSIOK MPUOOpPETEHUs OOLIECTBOM pa3MeIleH-
HBIX aKIMi, a TAKKE 0COOEHHOCTH MPABOBOT0 PEKUMA TPUOOPETEHHBIX aKIIUA U UX TIO-
CJIEIYIOUIYIO IOPUIUYECKYIO CyAb0y, MPAKTUKA POCCHUICKUX U 3apyOeKHBIX CYIOB, a

TaK)K€ Hay4YHbIE UCCIIETOBAHMS POCCUICKUX U 3apyOEKHBIX YUCHBIX.

TeopeTnueckyro 0OCHOBY AUCCEPTAIMOHHOTO MCCJIEA0BAHUS COCTABUIIN TPY/bI
POCCUNCKUX JOPEBOJIOINUOHHBIX y4eHbIX-IIMBUIUCTOB: A.W. Kamunku, [I.1. Meiiepa,
B.C. Canosckoro, 1.T. TapacoBa u np.; paboTsl cOBETCKUX yueHbIX: M.M. Arapkosna,
H.I'. BaBuna, B.II. I'pubanoBa, O.C. Modde u ap.; a Tarxke ucciieJoBaHUS COBPEMEHHBIX
YYEHBIX, 3aHUMAIOIINXCS TPOoOIeMaMi POCCUICKOTO KopropaTuBHoro mpasa: A.B. 'a-
oora, A.A. Ky3uenona, H.B. Ko3nosoii, JI.A. Ky3nenosoii, I.B. Jlomakuna, A.A. Ma-
koBckoii, C.JI. Morunesckoro, JI.A. HoBocenosoii, JI.1. CrenanoBa, E.A. CyxaHoBa,

M.B. Temokunoit, I'.C. lllankunoii, U.C. [llutkunou u np.
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[Tpu MOATOTOBKE HACTOSIIETO UCCIICIOBAHUS TAK)KE UCITOJIb30BATTUCH TPYIbI BU/I-
HBIX 3apyOCKHBIX HccliefoBareneii, a mmenno: A. Berle, V. Brudney, E.F. Fama, G.

Grullon, D. Ikenberry, M.C. Jensen, G. Means, W.H. Meckling, . Ramsay u ap.

HayuyHasi HOBH3HA JUCCEPTALMOHHOTO MCCIe0BAHUSA 3aKITI0YAETCS B PACCMOT-
PEHUU Pa3TUYHBIX CIIOCOOOB MPUOOPETEHUST OOIMIECTBOM Pa3MEIICHHBIX aKIHUi (B TOM
YHUCJIe B CPABHUTEIHHO-IPABOBOM KOHTEKCTE), UX KIAaCCU(PUKAIINH U B TIOJUTHKO-TIPABO-
BOM 000CHOBAaHUU KaXKJOTO U3 TAKUX CIIOCOOOB.

HoBu3Ha chopmyinpoBaHHBIX aBTOPOM TEOPETUUECKUX BHIBOIOB U MPAKTUYECKUX
pEKOMEHIAIMI MPEICTaBICHA B CIEAYIOIINX OCHOBHBIX MOJIOKEHUAX, BBIHOCHMbBIX HA

3alIUTY:

1. [TonsiTue «criocod mpruoOpeTeHMs 00IIECTBOM Pa3MEIICHHBIX aKIIUID MOXKET UC-
MIOJIB30BATHCS B JABYX 3HAUCHUSAX. B MIMPOKOM OHO O3HAYaeT OCHOBAHMS TPHOOPETCHUS
OOIIECTBOM pa3MEIICHHBIX aKIMi. DTUM TOHITHEM, UCIIOJIb30BAHHOM B IIIMPOKOM 3Ha-
YEHUH, OXBATHIBAIOTCA BCE CIOCOOBI MPUOOPETEHUsI OOIIECTBOM COOCTBEHHBIX AKIIH
(kak oOmIerpaXkjaHCKue, TaK U ClielMalIbHbIC (KOPIOPATUBHEIE)). B y3KOM 3HaUeHUU MO
crioco0aMu TIPHOOPETEHHST OOIIECTBOM PA3MEIICHHBIX aKIUH MOHUMAIOTCS MPaBOBBIC
CpeICTBa, KOTOPHIE HCTIOIB3YIOTCS UM MOTJIA OBl MUCTIOJIB30BAThCS OOIIIECTBOM JTSI TTPH-

oOpeTeHusi COOCTBEHHBIX aKIIMK MO €ro HHUIIMATUBE.

2. ABTOpOM TipeiaraeTcs ciaeayroIas kiaccudukaius crnocoooB MpuoOpeTeHUs
00IIIeCTBOM Pa3MEIICHHBIX aKITUH.

B 3aBucuMoCTH OT TOTO, MMOABEPTAIOTCS JIM CITOCOOBI MPUOOpPETEHUs 00IIEeCTBOM
Pa3MEIICHHBIX aKIUH CIEUaIbHOMY PETYIMPOBAHHUIO, MOKHO BBIICIUTH OOIIETpax-
JTAHCKHE U CIeIMaIbHbIC (KOPIOPATUBHEIE) CIIOCOOKI. B oTin4ne oT 001merpaxk/1anCKuX,
crenuaibHbIe (KOPIOPATUBHBIC) CITOCOOBI HYXXKIAIOTCS B CIICITUAIBHOM PEryJTUPOBaHUH,

I'’'TaBHBIM O6p8,30M, I10 IPUYHHE UX BO3ME3JHOT'O XapaKTepa.


http://en.wikipedia.org/wiki/Eugene_Fama
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B 3aBucuMocTH OT TOro, TpedyeTcs Jau Uil Iepexo/ia akui K pa3MEeCTUBILIEMY UX
OOIIECTBY BOJICU3bSABICHUE aKIIMOHEPOB WM HET, ClIeUaIbHbIE (KOPIOPATUBHBIE) CIIO-
cOoOBbl IPHOOpETEHUs] OOIIECTBOM pa3MELICHHBIX aKIMi MOXXHO pa3/ieluTh Ha JIBE
TpYTIIbL.

K nepBoii rpynme oTHOCATCS T€ C1ocoObl, KOTOPBIE MPEAIOIATatoT YUET BOJIEU3b-
SBJICHHSI AaKIMOHEPA, & UMEHHO:

—  mpuoOpeTeHue 00IIeCTBOM pa3MEIIEHHBIX aKI[il;

—  1puoOpeTeHue HemyOJIMYHBIM OOIECTBOM COOCTBEHHBIX aKLUUN B pe3yJib-

TaTe pean3aluy UM IPEUMYIIECTBEHHOT' O ITpaBa NpuoOpeTeHNs aKui, OT-
Yy>KJAEMBbIX 110 BO3ME3HBIM C/IEJIKaM €ro aKIIMOHEpaMU B MOJIb3Y TPEThUX
i

—  BBIKYI aKIMil 0011IECTBOM 110 TPEOOBAHHUIO UX BIIAJICNIBLIEB;

—  Iepexo]l aKIMi K OOUIECTBY MPU PEOpraHu3alru B popMe NpHUCOECTUHEHUS.

Ko BTOpOI#1 rpyrie oTHOCATCS cIOCOObI MPUOOPETEHHUS OOIIIECTBOM Pa3MEILEHHbIX
aKiui, He TpeOyIoIIHe yueTa BOJICU3bsBICHUS aKIIHOHEPOB, @ UMEHHO:

—  Iepexo]l paBa COOCTBEHHOCTH Ha aKLUU B CIy4ae HEUCIIOJIHEHHUS YUpeIn-

TeJIeM aKIIMOHEPHOTO 00IIeCTBa 00S3aHHOCTH 1O OILJIATE aKIUi;
—  Tepexo]l mpaBa COOCTBEHHOCTHU Ha aKIMH B CIIy4ae UCKIIOYEHHSI aKIIHOHEPa

U3 HeMyOJUYHOTO O0IIeCTBa.

3. ABTOpOM JI0Ka3bIBAETCSA 11€71€CO00Pa3HOCTh MPEAOCTaBICHUSI O0LIeCTBaM IIpaBa
OCYIIECTBIJISITh BELIOOPOYHOE MTPUOOPETEHUE CBOMX aKIIMH Ha BO3ME3JHOM OCHOBE. DTOT
croco0 mpuoOpeTeHust 00IIECTBOM pa3MEIIEHHbBIX aKIMi HEO0OX0IUM JJIsi 0O0ecTieUeHuUs
GYHKIIMOHUPOBAHUS MTPOTPaAMM CTUMYJIMPOBAHUS TPyaa paOOTHUKOB obO1mecTBa. Kpome
TOTO, TAKUM 00pa3oM aKIIMOHEPY HEMYOIMYHOT0 OOILIECTBAa MOXKET OBITh ITPEIOCTABICHA
BO3MOYKHOCTh MPEKPATUTHh OTHOIICHUS Y4acTHs (4iICHCTBA). PUCKHU, CBA3aHHBIE C ATUM
c1oco00M MPHOOPETEHNUS 00IIECTBOM Pa3MEIIEHHBIX aKIHi, MpeiaraeTcs CHU3UTh Clie-

JTYIOIIAM 00pa3oM:
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— B IyONIMYHBIX 00IIECTBAX HA COBEPIICHUE CCIKU 110 MPHOOPETCHHIO aKIUii
y OTAETBHBIX aKIMOHEPOB JOJDKHO OBITH MOTYYEHO COTIACHE COBETA AUPEK-
TOPOB (HaOJIOAATEIIFHOTO COBETA), a MHPOPMAIMSI O TAKUX CICIKAX U MX
YCIOBHSIX TIOJIC)KHUT PACKPBITHUIO;

— B HemyOJMYHBIX OOIIECTBaX Ha COBEPIICHUE CACIIKH M0 MPUOOPETEHUIO 00-
IIIECTBOM aKIIM{ Y OTJEIBHBIX aKIIHOHEPOB JTOJDKHO OBITH MOJIYYCHO COTJIa-

cue o01mero coopanus akIMOHEPOB.

4. ABTOpOM JTOKa3bIBAETCs 11€71€CO00PA3HOCTh MIPEIOCTABIECHUS POCCUIICKUM ITYO-
JUYHBIM OOLIECTBAM MpaBa MPUOOPETaTh CBOM aKUMU Ha OMPKEBBIX TOprax. B wacTHo-
CTH, 3TO MO3BOJIMT UM MOJJEPKUBATh LIEHY HAa CBOM aKIMM Ha HEOOXOJIMMOM YPOBHE.
Pucku, cBsizaHHbIE C 3TUM CIOCOOOM MPUOOPETEHNUST 0OIIECTBOM Pa3MEIICHHbIX aKIUil,
MOTYT OBITh CHHKEHBI 33 CUET Pa3BUTHsI 3aKOHOAATENHCTBA O MPOTUBOACHCTBUN UHCAN-

I[GpCKOfI ACATCIbHOCTH U MAaHUITYJIMPOBAHUIO PBIHKOM LICHHBIX 6YMaF.

5. Beikyn 0011ecTBOM akiuii 1Mo TpeOOBaHUIO aKIMOHEpPa — ATO CHOCOO 3alUThI
€ro HapYIIEHHBIX 3aKOHHBIX HHTEPECOB, a HE CIIOCO0 3aIUTHI €r0 HHTEPECOB OT YTPO3BI
ux HapyuieHus. @akT MPUHATHS KOPIOPATUBHOTO PEIICHUS] KaK TaKOBOM MOXKET pac-
CMaTpHUBAThCS B KAUECTBE HAPYLIECHUS MHTEPECA aKIIMOHEPA, BO3PAXKAIOIIETO MPOTUB €TI0
npuHATHs. B cllydae mpuHSATHS pelIeHUs MO OMpeeiICHHBIM BOMPOCAaM, BXOJSIIUM B
KOMITETEHILIUIO OOLIEro coOpaHus akKlMOHEPOB, HAPYILIEHHE UHTEpeca aKIMOHepa MpH-
3HAETCS CTOJIb 3HAYMMBbIM, UYTO AKIMOHEPY, TOJIOCOBABIIEMY MPOTUB WU HE NPUHUMAB-

meMy ydaCTud B IOJIOCOBAHWH, IMIPCAOCTABIIACTCA IIPpaBO Ha €ro 3aluTy.

6. ABTOpOM 000CHOBBIBAETCS HEIEIECO0OPA3HOCTh MPEAOCTABICHUS aKIIHOHEpaM
MyOJIMYHBIX OOIIECTB, YbH AKIIUU JOMYIIEHBI K OPTaHU30BaHHBIM TOpraM, rpasa Tpedo-
BaTh BBIKYIIA CBOMX aKIMH, MOCKOJBKY aKIIMOHEPHI TAKMX OOIIECTB HE HYXKIAIOTCS B JI0-

MOJIHUTENLHOM CIOCO0€ MpeKpallleHus: OTHOLIEHUH yyacTus (WieHcTBa). B npyrux myo6-
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JUYHBIX O0IIECTBaX, a TAK)KE B HEMyOJIUYHBIX OOIIECTBAX 3TO MPABO JOJKHO OBITH CO-
XPaHEHO, OJTHAKO BO3MOKHOCTh €T0 TIPUMEHECHHS CJIEIYET OTPAaHUYHThH (B YaCTHOCTH, 32
CYET COKPAIICHHUS YUCIIa BOIIPOCOB, C TOJIOCOBAHUEM IT0 KOTOPBHIM CBS3BIBACTCS BO3HHUK-

HOBEHHE IIpaBa aKIMOHEPOB TPEOOBAThH BHIKYTIa CBOMX AKIIHA).

/. ABTOPOM JTOKa3bIBAETCS, UTO aKIMOHEPAM IMYOJIMYHOIO OOIIECTBA B CIIy4ae pe-
aNu3aly TaKUM OOIIIECTBOM aKIMil MyTeM UX MPEAJIOKEHUS HEOrPAaHUUYEHHOMY KPYTy
JIUI IOJHKHO OBITH MPEIOCTaBICHO MPEUMYIIIECTBEHHOE NMPABO MPUOOPETEHUS TaKUX aK-
AN TPONOPLIMOHAIIBHO KOJIMYECTBY MPUHAJICKAIMNX KAKIOMY U3 HUX aKIIUHA COOTBET-
CTByIOIIeH kateropuu (tuna). [Ipemocrapienre Takoro rnpasa Mo3BOJIMIO Obl aKIIMOHE-
paMm 3alMUTUTh CBOM UMYILIECTBEHHbIE 1 HEUMYIIECTBEHHbIE HHTEPECHL.

ABTOpOM [TOKa3bIBACTCS, YTO peanu3aius MyOJIMYHbIM OOIECTBOM AaKIui B
M0JIb3y KOHKPETHBIX JIMII JIOJDKHA OBITh pa3pelieHa TOJbKO B ONMPEEICHHBIX HEIIX U
COMPOBOXKIAThCSI PACKPHITHEM MH(POPMALIMK O COBEPLICHUU CAEIKH U ee uenu. Ha co-
BEPIICHUE HEMyOJIMYHBIM OOIIECTBOM CJIICNKH, CBSI3AHHOM C peaiu3aiueid akiuil KOH-

KPETHBIM JIUIIaM, TOJDKHO OBITh TIOJYYEHO Corjiache o0IIero coopaHus akiiMOHEPOB.

MeTto0/10rusl 1 METOABI IMCCEPTALMOHHOIO Mcciae10BaHus. [Ipu BEIIOTHEHUH
HACTOSIIIET0 AUCCEPTALMOHHOTO UCCIIE0BAHMSI ObLIIM UCIIOJIb30BAHBI KaK OOLIEHAYYHBIE,
TaK 1 YaCTHOHAYYHbIE METO/IbI.

OO011eHayYHBIMH SBJISIFOTCS METO/IbI HAYYHOTO TIO3HAHUS, IPUMEHHUMBbIE BHE 3aBH-
CUMOCTH OT CHeIIU(MKHN COOTBETCTBYIOIIEH 00JACTH HAYYHOI0 3HAHUS (K TpUMepy, Gpop-
MaJIbHO-JIOTUYECKUN METO/, TUATEKTUUECKUI METO]T TO3HAHMUS).

K ymnciy yacTHOpaBOBBIX METOJIOB, UCIIOJIB30BAHHBIX B X0O/I€ MOATOTOBKH HACTO-
AIIEr0 JUCCEPTALMOHHOTO UCCIIEA0BAHMS, MOYXKHO B TOM YUCJIE OTHECTH:

—  CUCEeMHO-CMPYKNYPHbIUL MemOo0, COCTOSIIIANA B U3YYEHUU Pa3INYHBIX CIIO-

cO0OOB ITPHOOPETEHMS OOIIIECTBOM pa3MEIISHHBIX aKITUi KaK CHCTEMHOTO SIB-

JICHUS,;
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—  MemoO 3KOHOMUYECKO20 aHanu3d, MPEeIoaralolliuii UCIoiIb30BaHUE J0-
CTH)KEHUI SKOHOMUYECKON HayKd i1 Oosee TIIyOOKOro MOHUMaHUs COOT-
BETCTBYIOIIMX UHCTUTYTOB KOPIIOPATUBHOIO MPABA;

—  MemooO CpasHumenbHO-Npaeo8020 aHaIu3d, KOTOPbII HaIlleN HUPOKOE IPH-
MEHEHHE ITPH BBITOJIHEHUH HACTOSLIETO IUCCEPTAMOHHOTO UCCIEA0OBAHUS.
OH cocTosi B CpaBHEHUU 3aKOHOAATEIBHBIX MOJIXOJ0B K PErYJIUPOBAHUIO
Croco00B MPUOOPETEHHSI KOMITAHUSIMU PA3MEIEHHBIX aKIMH C LETbIO BbI-
SIBJICHUS OOIIEro M crnenupuyueckoro sl COOTBETCTBYIOIIETO IPaBOIIO-
psanka. B paMkax HacTOSAIIEro JUCCEPTALIMOHHOIO UCCIIEA0BaHUS IIPEAIIPH-
HUMAaeTCs MONbITKA JaTh OObSICHEHUE BBISBICHHBIM PAaCXOKJIECHUSM B MO/~
X0JIax K peryJmpoBaHuio. Kpome Toro, HCIoap30BaHUE ITOTO METO/AA MO3-
BOJIIET C(HOPMYJINPOBATh HAYYHO OOOCHOBAHHBIE PEKOMEHIAllMU 10 COBEP-
IIEHCTBOBAHUIO OTEYECTBEHHOT'O KOPIOPATUBHOTO 3aKOHOAATENIbCTBA.

Hcrnons30BaHrE BBILIEIEPEUHUCICHHBIX METOJOB B MX B3aWMOCBSI3U I103BOJIUJIO

MaKCUMaJIbHO MOJIHO PELIUTh MOCTABIICHHBIE HAYYHBIE 3a/1a4M B UHTEPECaxX TOCTUKEHUS

OECJIN AUCCCPTALIMOHHOTO UCCIICAOBAHNA.

TeopeTnyeckast 3HAYMMOCTH TUCCEPTAIHOHHOI0 MCCJIEJOBAHMUS 3aKITI0YACTCS
B TOM, YTO C(hOPMYJIMPOBAHHBIC B IUCCEPTAIIUH TOJOKEHUSI U BHIBOABI PA3BUBAIOT U JI0-
MOJTHSIOT JJOKTPUHAJIbHBIC TIPEACTABICHUS O CrIoco0ax MpuoOpeTeHus O0IIECTBOM pa3-

MEILEHHBIX aKIIUH U OCOOCHHOCTSIX MPABOBOTO PEKMUMa Ka3HAUCUCKUX aKITUH.

IIpakTHyeckasi 3HAYMMOCTH TUCCEPTALMOHHOTO UCCIEA0BAHUS 3aKITI0YACTCS
B BO3MOHOCTH UCIIOJIb30BaHUs BbIBOJIOB, C/IEJITAHHBIX 10 UTOTaM MPOBEICHHOTO UCCIIe-
JIOBAHMUSI, & TAK)KE KOHKPETHBIX MPEIJI0KEHUHN IO COBEPILIEHCTBOBAHUIO OTEUECTBEHHOTO
KOPITIOPaTUBHOI'O 3aKOHOJIaTEJILCTBA B 3aKOHOTBOPUYECKOUM M MTPaBONPUMEHUTEIHHOM Jie-

ATCIBHOCTH.
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MaTepHan, MOJIOKEHHBIN B OCHOBY HACTOAIICTO JUCCECPTAIUMOHHOI'O MCCICI0BA-
HHA, a TaAKIKC UJCU, B HCM H3JIOKCHHBLIC, MOI'YT OBITH MCIOJL30BaHbI B y‘—Ie6HOM IIpo-
HeCCC, B 4aCTHOCTH, B paMKaX IIpCIIodaBaHUA KypcCa IMPCAIIPHHUMATCIIBCKOTO IIpaBa, a
TAK’KC B paMKax CIICHHAJIbHBIX KYPCOB, B TOM YHCJIC ITOCBANICHHBIX 3KCTPAOPAWHAPHBIM

CACJIKaM, a TAKKC 3allIUTC IIPpaB U HHTCPCCOB YIACTHHUKOB KOPIIOPATUBHBIX OTHOILICHUH.

CreneHb JA0CTOBEPHOCTH Pe3yJbTATOB AHCCEPTALNMOHHOIO MCCJIETOBAHUS.
BrIBOzIBI THCCEpTALIMM OCHOBAHBI HA MCCIIEIOBAHUH ITUPOKOTO KPYra HCTOYHUKOB, B TOM
YHUCIIe PEIICHUN POCCUNUCKUX U 3apyOEKHBIX CYAO0B, YTO 00ECIeYnBaeT HEOOXOUMYIO U

A0CTATOYHYIO CTCIICHD UX JOCTOBCPHOCTH.

AnpobGanus pe3yJIbTaTOB AUCCEPTALNMOHHOIO HCCJIeI0BAHUA.

JluccepTaliMOHHOE UCCIIe0BaHKE TIOJITOTOBIICHO HAa Kadeape mpeanpruHIMaTE b
CKOro rnpana opuandeckoro ¢akynsrera MI'Y um. M.B. JlomonocoBa. [Tonoxxenus nuc-
CEpTALIMOHHOTO UCCIIEI0BAHUS 00CYKIAINCh Ha 3aceaHusX Kadeaphl.

OCHOBHBIE TTOJIOKEHUSI ¥ BBIBOJIBI, CHOPMYIIMPOBAHHBIE B JUCCEPTAIIMOHHOM HC-
CJIeZIOBaHUU, OTPAXKEHBI B HAYYHBIX CTAThSX, OMYOJIMKOBAHHBIX B U3JAHUSX, BXOISAIINX
B [lepeueHp Benylmux pelieH3UPYEMbIX HAy4YHBIX KYpHaAJI0B BrIcuien aTTecTalmoOHHON
KoMuccun MuHuctepcTBa oopazoBanus U Hayku Poccuiickoit denepainm, a UMEHHO:

1. Konwinos /[.I'. Ilpnobpetrenue oOIIecTBOM pa3MelleHHbIX akuui / BectHuk Bo-

POHEKCKOro rocynapcTBeHHoro ynusepcuteta. Cepust: [IpaBo. 2018. Ne 3. C. 116-

127 (0,75 m.n.);

2. Konvinos /].1". IlpaBoBO# pexxuM Ka3HAYEHCKUX aKIIUN U X IOPUIUIECKas Cy1bp0a

// 3akon. 2018. Ne 9. C. 161-171 (1 m.11.);

3. Konwinos /].I'. Beikyn akumii o01iecTBa mo TpeOOBaHUIO aKIIMOHEPOB // 3aKoH.

2017. Ne 8. C. 75-95 (2 n.11.);

4. Konwinog /].I". IlpaBoBoe peryirpoBaHue TPUOOPETEHUS U BbIKyNla KOMIIAHUSMU

cOOCTBEHHBIX aKiMii o npary BenukoOputanuu // [IpennpuHumaTenbcKoe mpaso.

2017. Ne 1. C. 29-37 (0,75 m.11.).
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5. Konwinos /[.I'. KBazuka3Hauelickue akiyu // BECTHHK SKOHOMUYECKOTO MPaBOCY-

nus Poccuiickoit @enepanuu. 2016. Ne 12. C. 113-126 (1 m.o.).

CTpyKTypa 1uccepTaHOHHOT0 HCCae0BaHUs 00yCiIoBIeHa 00BEKTOM U Mpe/-
METOM, LIEJIBIO ¥ 33/1a4aMH UCCIIEIOBAaHUsI U COCTOUT U3 BBE/ICHHUS, UETHIPEX IJIaB, COAEP-

Kamux ABCHaJIlaThb naparpa(l)OB, 3aKJIFOYCHUS U CITMCKA UCIIOJIb30BAaHHOM JIUTCPATYPHI.
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I'naBa 1
Cnoco0bl mpuodOpeTeHusi 00IECTBOM Pa3MellleHHBIX aKIIH:

INOHATHEC U KJIaCCI/I(l)HKaIH/IH

1.1. IlonsiTHe cIOCOOOB MPUOOPETEHHsT 00IIECTBOM pPa3MellleHHbIX aKIH I

B HanmeHoBaHue TUCCEPTALIMOHHOTO UCCIEOBAHUS BBIHECEHO TTOHSITHE «IIPUOO-
peTeHue 00IEecTBOM Pa3MEIEHHBIX aKIui». B paMkax HaCTOSIIEro MCCIeIOBAHUS IO
npruoOpeTeHrueM OyJeT MOHUMAThCS CIOCO0 MPUOOPETEHUsI OOIIECTBOM pa3MelIEHHBIX
aKIH.

[TonsiTHe «cnoco® MpUOOpeTeHHsI OOIIECTBOM Pa3MENICHHBIX aKLHD HUCIONIb3Y-
€TCsl B JIByX 3HA4YCHUSX. B IIMPOKOM OHO 0O3HA4YaeT OCHOBaHUS MPUOOpeTeHus oOlie-
CTBOM Pa3MEIICHHBIX aKIMK. DTUM MTOHATHEM, B3ITOM B ITUPOKOM 3HAUYCHUHN, OXBAThHIBA-
I0TCSL 8Ce CTIOCOOBI TPUOOPETEHUS OOIIIECTBOM COOCTBEHHBIX aKIIMi (2 HE TOJIBKO UHCTHU-
TyT, ONKUCAHHBINA B cTaThsiX 72 u 73 denepanbHoro 3akoHa «O0 akIMOHEPHBIX OOIIe-
ctBax»). Huxke Oyzner nana kinaccugukalys, a Takke JeTalbHO PACCMOTPEHBI IOpUInYe-
CKHE€ OCOOEHHOCTH Ka)JI0T0 U3 BO3MOXKHBIX 110 POCCUHCKOMY aKIIMOHEPHOMY 3aKOHO/Ia-
TEJILCTBY CIIOCOOOB MPUOOPETEHUST OOIIECTBOM Pa3MEIICHHBIX aKIUH.

AHanu3 KOpIOpaTUBHOTO 3aKOHOIATEILCTBA, a TAKKE 3aKOHOIATEIILCTBA O PhIHKE
IIEHHBIX OyMar 3apy0eKHbIX SKOHOMUYECKH Pa3BUTHIX TOCYAAPCTB TAKXKE MO3BOJISIET TO-
BOPHUTH O BO3MOXHOCTH HCITOIH30BAHUS ATOTO TIOHITHS B Y3KOM 3HAYCHUH (B KOHTCKCTE
IIPUOOpPETEHUS 0OIIECTBOM Pa3MEIICHHBIX aKIUi 110 ero HHUIuaTuBe). CrocoObl B KOH-
TEKCTe MPUOOPETEHMUsS 00IIECTBOM COOCTBEHHBIX aKI[MH MOTYT MOHMMAThCS KaK MpPaBo-
BBIC CPEJICTBA, KOTOPHIE MOTYT JIMOO MOTJIK OBl (B Cllydae BHECEHHUS B OT€UECTBEHHOE
aKIIMOHEPHOE 3aKOHOATEIBCTBO JOMOJHEHHM, 0 KOTOPhIX Oojee moapoOHO OyIeT cKa-
3aHO HIJKE) MCTIOJIB30BaThCS 00IIECTBOM JIJISI IPHOOPETCHHSI COOCTBEHHBIX aKITUH 11O €T0

NHHUIIWUATUBCE.

1.2. Cnioco0bl npuodpeTeHus 001eCTBOM pPa3MelleHHbIX aKIUiil (B IIUPOKOM

3HAYEHUH)
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PoccuiickoMy KOpHOpaTMBHOMY 3aKOHOJIATENbCTBY WM3BECTHBI Pa3JIMYHBIE CIIO-
coOBbI MprUOOpETEHUsT OOIIECTBOM Pa3MEIICHHBIX aKIHi (B MMPOKOM 3HAYCHUH). Takue
CIocOOBI MOT'YT OBITh KJIACCU(UIIMPOBAHBI CISTYIONIUM 00pa3oM.

B 3aBHCcHMOCTH OT TOrO, UMEET JIK MECTO MPABONPEEMCTBO UITU HET, CIIOCOOBI TTPU-
oOpeTeHus1 00IIECTBOM Pa3MEIIEHHBIX aKIIUH MOXHO Pa3feUuTh Ha MepBOHAYAIIbHbBIE U
MIPOU3BO/IHBIE.

Opnaum u3 HanboJiee JUCKYCCHOHHBIX TIPH 0OCYKICHUN TEOPETUISCKUX aCTIEKTOB
OMUCCHUU AKIIUH SIBISIETCS BOIMPOC O MOMEHTE BOSHUKHOBEHUS aKIIMU KaK 00BHEKTa Ipax-
JAHCKUX MpaB. B nmuTepaType MOXHO BCTPETUTh TOUKY 3PEHUS, COTIIACHO KOTOPO aKIus
KaK 00BEKT rpak/IaHCKUX MIPaB BOSHUKAET Ha ATane pa3MelieHus akiuii. CTopoHHUKaMu
3TOM TO3UIMH SABIsIOTCS, B yacTHOCTH, A.JO. Cunenko'?, I'.H. llepuenko'® u JI.P. FOn-
nambaesa’s,

I'.H. [lleBY4EHKO BBIABUTAET CIAEAYIOLIME APTYMEHTHI B TI0JIb3Y OTHECEHHS] MOMEHTA
BO3HUKHOBEHHUS aKIMM KaKk OObEKTa IpaBa K dTaly pa3MelleHus akiuil. Bo-mepBbix,
€CJIU MPEIOJIOKUTh, YTO MOMEHT BO3HUKHOBEHHUSI aKIMH MPEIIIECTBYET 3Ty UX pa3-
MEILIEHHS], TO CIEAYET NPU3HATh, YTO B ’TOM CIy4ae UMEET MECTO COBHAJEHUE B OJTHOM
JIUIIE, KOUM SIBJISIETCSI SMUTEHT aKIUi, KpeauTopa v T0HKHUKA. BO-BTOPHIX, IO MHEHHUIO
I'.H. llleBuenHko, eciii MOMEHT BO3HUKHOBEHUS AKLIMI COBNAAAET C MOMEHTOM TOCy1ap-
CTBEHHOM pErucTpaluy uX BbIITyCKa, TO BOZHUKAET «IapajoKcaibHas CUTYyallusl, KOria
€CTh IIeHHasi OyMara Kak oObEeKT MpaBa, KOTOPasi HE MPEJOCTABIISIET MPaB U3 LIEHHOU Oy-
Maru, XOTs OOIIEM3BECTHO, YTO OCHOBHASI IICHHOCTD 3aKJII0YAETCS UMEHHO B TIPEIOCTaB-
JIEMBIX IIEHHOM Oymaroii mpasax»™®,

Cornacutbes ¢ aprymenrtanueil I'.H. [lleBuenko He peACTaBIsSETCS BO3ZMOKHBIM.

HpeI[MeTOM HACTOAIICTO UCCICAOBAHHUA SABJBICTCA M3YYCHUC U3BCCTHBIX pOCCHﬁCKOMy

12 Cunenro A.FO. DMuccus KOPIIOPATUBHBIX TIeHHBIX Oymar. [IpaBosoe perynuposanue. Teopus u npaktuka. M., 2002. C.
195.

18 Ileguenxo I'. H. DMUCCHOHHBIE IIEHHBIE OyMaru: MOHATHE, IMUccHs, obpamenne. M., 2006. C. 115-118.

14 FOnoawbaesa JI.P. TIpaBoBoe peryaupoBaHue 060pOTa SMICCHOHHBIX LIEHHBIX Oymar (akuuii, oonuramuii). M., 1999. C.
135.

15 [llesuenxo I'.H. Ykas. cou. C. 118.
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KOPIIOPAaTUBHOMY 3aKOHOJATENIbCTBY CIIOCOO0OB MPHOOpETEeHUsT 00LIECTBAMH Pa3MEICH-
HBIX aKkiuii. Kak Oyzer moka3zaHo HUXKE, 0TE€YECTBEHHOE aKIIMOHEPHOE 3aKOHOIATEITLCTBO
JOMYCKAeT HaXxOX/ICHHE Y 0OIIIeCcTBa ero akIfii B TEYEHHE ONMPEACTICHHOTO CPOKa, IO HC-
TEYEHUU KOTOPOTO TAaKHE aKIMH JIOJHKHBI OBITh pealiM30BaHbl 0OMIECTBOM JINOO IOTa-
mensl'®, Takum 06pazoM, eciu OenepanbHblii 3ak0H «O6 aKIMOHEPHBIX OOIIECTBAX) JI0-
IyCKaeT CUTYAIIHIO, TPH KOTOPOH y 00IIeCTBa HAXOAATCS €r0 aKIUH, TO MO0YEeMy aHAJIO-
THYHAs CHUTYyallus HEBO3MOXKHA B X0/I€ SMUCCHH akuid. Kpome Toro, ciieayeT moaaepk-
HYTb, UTO IPaBa 110 aKI[UK BO3HUKAIOT OJTHOBPEMEHHO C MOSIBIICHHEM aKIIUH KaK 00bEKTa
IpaXXIaHCKUX MpaB. J{pyroi BOIpoc, 4TO BO3MOKHOCT OCYIIICCTBICHHS TPAB IO aKIHSIM
BO3HUKAET HE PAHbIIC UX Pa3MEIICHHS, B X0 KOTOPOTO MOSBIISETCS YIPABOMOUYCHHOE
nuno no akiwsiM. Hakonen, Benen 3a npod. /1.B. JlomakuHBIM crieyeT 3a1aThCsi BOTIPO-
COM: €CJIM aKI[UM BO3HUKAIOT HE PaHBIIIE ITAIa UX Pa3MEIIeHHs], 110l KOTOPBIM ITOHMUMa-
eTCsl MX OTUY)KJICHHE SMUTCHTOM IIEPBBIM BIIAJICIbIIAM ITyTEM 3aKJIFOYCHUS TPaXKJaHCKO-
IPABOBBIX CIEIIOK, YTO YK€ TOTIa HoIeKUT pasMemenno?t’ CormacHo n. 2 cr. 24 ®dene-
paiibHOTO 3aKk0Ha «O PBIHKE IIEHHBIX OyMar» 3MUTEHT BIIPaBe pa3MellaTh SMUCCHOHHBIC
IICHHBbIC OyMar# TOJIbKO TOCIIE TOCYIaPCTBEHHOM PErUCTPaliU MX BhITycKa. Takum 00-
pa3oM, MOMEHT BOSHUKHOBEHHUSI aKIMi COBMAIAET C MOMEHTOM TOCYIapCTBEHHOM peru-
CTpalMy MX BBINyCKa'®, AKIuHM, 4ell BBIYCK HPOLIEN TOCYAaPCTBEHHYIO PETUCTPALIUIO,
TIOJIeXKAT 3aYMCIICHUIO Ha IMUCCUOHHBINA CUET JIJISl MX TIOCJICAYIOMIETO CITMCAHUS B XOIC
pasmerieHus wiu anayauposanus (1. 3.4 Tlopsiaka OTKPBITHS U BEJACHUS JACPIKATCISIMU
PEECTPOB BJIAEIbIEB EHHBIX OyMar JIMLEBLIX M HHbIX cueToB). Xots B DemepanbHoM
3akoHe «O pBIHKE IICHHBIX Oymar» M FOBOPHTCS, YTO B XOJI¢ pa3MEIICHUS aKIUH OHU

OTHYXAAIOTCA OMUTCHTOM UX IICPBBIM BJIAZICIbIIAM, ITOCKOJIBKY aKIIUW BO3ZHUKAIOT C MO-

18 Bostee moapo6HO 06 3TOM CM. TJIaBy 4 HACTOSIIETO JUCCEPTAIIMOHHOTO HCCIIEN0BAHUS.

17 Jlomaxun J].B. KoprnopaTUBHEIE IPAaBOOTHONIEHHUS: 00OIIast TEOPHs U MPAKTHKA €€ IPUMEHEHHS B XO3SHCTBEHHEIX 00IIe-
crBax. M., 2008. C. 178, 179.

18 Cwm.: Jlomaxun J].B. KopropaTvBHbEIE IPAaBOOTHONIEHHS: 00IIAs TEOPHS M MPAKTUKA €€ NPUMEHEHUS B XO3IUCTBEHHBIX
obmectBax. C. 179; cMm. takxke: Mypsun /[.B. llennpie Oymaru — Oectenecublie Benm. M., 1998. C. 148.

19 TTpuxaz ®CDP Poccun ot 30 mromsa 2013 1. Ne 13-65/m3-1 «O mopsake OTKPHITHS M BEJEHHS AEPKATEIIMH PEECTPOB
BJIAICNIBIIEB IEHHBIX OyMar JIMIIEBBIX U HHBIX CIETOB M O BHECEHNH U3MEHEHUH B HEKOTOPhIe HOPMATHUBHBIC ITPABOBBIC aKTHI
denepanbHO CTyKOBI M0 (GUHAHCOBBIM PBIHKaM» (C TIOCTIEAYIONUMH U3MEHEHUSMU ¥ AOTIOJIHEHusiMK) // Poccuiickas ra-
3eTa. 19 centsa6ps 2013 1. Ne 209/1 (cnenuanbHBIA BBITTYCK).
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MEHTa TOCYJIapCTBEHHOW PETHUCTPAIIUU MX BBITYCKA, MOKHO TPEIOJIOKUTh, YTO W3HA-
YaJbHO MPUOOpPETAEMBIE aKIIMKM MPUOOPETAOTCS UMEHHO o01ecTBoM. [Ipu aToM npaBo-
BOM PEXUM TaKUX aKIMI aHAaJOTUYEH MPABOBOMY PEXUMY aKIIMi, KOTOpbIe ObUIH BIIO-
CJIEJICTBUH MPUOOPETEHBI, BHIKYIUICHBI HJIM MIPABO COOCTBEHHOCTH Ha KOTOPHIE MEPEIILIO
K OOIIECTBY.

[ToMuMO 3TOT0 — MEPBOHAYATIEHOTO — CIOC00a MPUOOPETEHHS CBOMX aKLUH, Cy-
IIECTBYIOT MIPOU3BOJIHBIE CIIOCOOBI, KOTa pa3MeIIeHHbIEC aKIIMH MpuoOpeTaroTcs olIe-
CTBOM B MOPSAKE MMPOU3BOJHOrO MpaBonpuoOperenus. [Ipon3Boanbie criocoosl mproo-
peTeHns 00IECTBOM CBOUX aKIIUH MOYKHO MOAPA3IEINTh Ha ABE TPYIIIbI — OOIIeTpax-
JTAHCKHE U CIICLUAIbHBIE.

K uncny oOmierpak1aHCKUX CIIOCOOOB MO>KHO OTHECTH MHpuUoOpeTeHue oOle-
CTBOM COOCTBEHHBIX aKIIU{ B IOPSIKE JAPEHUS MIIM HACIICTOBAHMUS.

B ciyuae nonyueHus oOIeCTBOM COOCTBEHHBIX aKIIMN B MOPSAKE TapEHUsl, YUH-
ThIBasi O€3BO3ME3HBIN XapaKTep ATOro crnocoda npuodpeTeHus oO0EeCTBOM pa3MeIlCH-
HBIX aKIIMid, yrpo3a HHTEpecaM KPeIuTOPOB ITOTO OOIIeCTBa OTCYTCTBYeT. Benenctue
ATOr0 HEOOXOUMOCTh B CHIEIIMATILHON periaMeHTaI[i| ATOTO CIIOCco0a B IEJISIX 3alUThI
WHTEPECOB COOTBETCTBYIOIIMX YYAaCTHUKOB KOPIIOPATUBHBIX OTHOIICHUH OTCYTCTBYET.
Jlis ocyniecTBIIeHUs: TPUOOPETEHUS] CBOUX aKIUI 3TUM CIIOCOOOM I0CTAaTOYHO TOJI0Ke-
Hu ['paxknanckoro kojaekca P® o moroBope napeHusi, a Takke OOIMX MOJIOKEHUM O
JIOTOBOpax M 00s3aTenbeTBax. Tem Ooree He BUANTCS OCHOBAHUMN TSI 3allpeTa TapeHUs
aKIMOHEPOM CBOMX aKIIMH B MOJIb3Yy OOLIECTBa, KOTOPOE UX Pa3MECTUIIO: €CIIM KOpIopa-
TUBHOE 3aKOHOJIATENILCTBO JOMYCKAET MPUOOPETEHUE aKIIMOHEPHBIM OOIIECTBOM COO-
CTBEHHBIX aKIUH U, 60Jee TOro, TOMyCKaeT MX BPEMEHHOE HaXO0XK/IeHHE Yy OOIIECTBA, TO
nodemy oOIIEeCTBY JOHKHO OBITH 3aIPEIICHO MPUHUMATh B J1ap CBOW aKIIUH?

OO0IIECTBO MOYKET HACJIENOBAaTh IO 3aBEIIaHMIO CBOM akuuuz’. B sToM ciydae
TaK)Ke HE 3aTParuBarOTCsl HHTEPECHI KPEIUTOPOB 3TOT0 OOIIECTBA, YTO O3HAYAET OTCYT-
CTBHME HEOOXOJAUMOCTH B CIIeIMAIBHBIX MpaBwiax. [Ipu npuodbpereHnu o01ecTBOM co0-

CTBCHHBIX aKHI/Iﬁ B IIOPAAKE HACJIICOJOBAHUS 110 3aBCINAHUIO CICAYET PYKOBOJACTBOBATLCA

20 Cwm. 263. 2 1. 1 ct. 1116 I'paxnanckoro koxexca PD.
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npasuiamu ['paxxkaanckoro koaekca P® o HacnenoBanuu Mo 3aBelaHUIo U OOIIMMH T10-
JIO’KEHUSIMU O HACJIeI0BaHUU. B cuiy Mpu4MH, yKa3aHHBIX BBIILIE, TAKKE HE BUIUTCS OC-
HOBaHUM JJI 3ampera yKa3blBaTh OOIIECTBO B KAYECTBE HACJE/IHUKA IO 3aBEIaHHUIO,
€CJIM ITPEANOaraeTcs nepeaarb Mo HacAeACTBY aKIMH, Pa3MEILEHHbIE 3TUM OOIECTBOM.

Crnenyer OTMETHUTB, YTO OTCYTCTBHE HEOOXOIUMOCTH B CIICIIMAIbHON periiaMeHTa-
IIUU 3THX CIIOCOOOB MPHUOOPETEHNUsI OOIIECTBOM CBOUX aKIMK HE 03HAYAET, YTO OCOOCH-
HOCTH MPaBOBOTO PEXUMa MPUOOPETEHHBIX TAKUMH CIIOCO0aMHU aKIM M MX MOCIIEIYI0-
1ast FopuaudecKas cyp0a He MoAsiekar MposICHEHUIO 3aKkoHoaTesieM. Bripouewm, npen-
CTaBJISIETCSI, YTO MPABOBOM PEXKUM Ka3HAUYCHCKUX aKIIMK OJUH U TOT K€, HE3aBUCHUMO OT
TOr0, KAKUM 00pa30M aKIIMU MOCTYIWIN K OOLLECTBY.

Ecnu npuoOperenne akimoHEpHbIM 00IIECTBOM pa3MELICHHbBIX aKIHil HOCUT BO3-
ME3/IHBI XapakTep, TO OHO MOXET ObITh OCYIIECTBIEHO TOJIBKO CIIOCOOAaMHM, OINKCAH-
HbIMU B DeepanbHoM 3akoHe «O0 aKIIMOHEPHBIX 0011ecTBaxy (CreuaibHbIe CIIOCOObI
npruoOpeTeHns: OOIIECTBOM pa3MelleHHbIX akui). [lockoabky Takoe nmpuodperenue 00-
IIECTBOM COOCTBEHHBIX aKLIMW 3aTParuBaeT MHTEPEChl KPEAUTOPOB, a TAKKe JPYrUX aK-
IIUOHEPOB, TO €r0 OCYIIECTBICHHUE B OOLIETPakIaHCKOM MOpsAIKE (Ha OCHOBAaHUU JIOTO-
BOpa KyIUIM-TIPOA’KH, MEHBI, COTJIALIEHUSI 00 OTCTYITHOM U MPOY.) MPEACTABISIETCS He-
JOIyCTHMBIMZL,

Hapsiny ¢ obmierpaxxjanCKuMu CriocodamMu MOKHO BBIJICIUTh CHEIUaIbHbBIE CIIO-
coObI IPHOOpPETEHHSI OOLIECTBOM COOCTBEHHBIX AKIIM, MOJOKEHHUSI O KOTOPBIX COJEp-
&KaTcsl B KOPIIOPATUBHOM 3aKOHOAATENbCTBE. DTU MOJIOKEHUS JETAIbHBIM 00pa3oM pe-
TNIAMEHTUPYIOT CHElUAIbHBIC CITOCOOBI MPUOOpPETeHHsT OOIIECTBOM Pa3MEIICHHBIX aK-
nuii. CrienmuanbHbIe CIIOCOOBI TPUOOPETEHHS OOIIECTBOM CBOMX aKITUH IMPEICTABIISIIOT

co00#1 KOPIOpaTUBHBIE TPOIEAYPHI.

21 B kopHOpaTUBHOM HpaBe BenMKkoOpHTaHUH 3TO Mes BBIPAXKEHHO IIPAMO (4TO, B YaCTHOCTH, MOYKET OBITH 0OBACHEHO TEM
00CTOSITEILCTBOM, UTO JIMIIh CPABHUTEIBHO HEIABHO — B CEPE/IMHE IIPOIILIOTO AECITUIIETHS — ObliIa y3aKOHEeHA BO3MOYKHOCTh
MpUOOpETEHUsT KOMIIAHMSIMU COOCTBEHHBIX aKIuii). bosiee moapobHo 06 3ToM cM. Konwinos /[.I°. TIpaBoBoe peryiupoBaHme
MPUOOPETEHNUS 1 BBIKyIIa KOMITAHUSIMU COOCTBEHHBIX aKIWi 10 npaBy BennkoOpurtanuu // [IpeanpuHUMaTENbCKOE MPaBo.
2017.Ne 1. C. 32.
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B 3aBucuMocTu ot TOr0, TpeOyeTCs JIn [Tl Tepexo/ia akIui K pa3MeCTUBIIIEMY HX
OOIIECTBY BOJICU3BSIBICHUE aKIMOHEPA WUJTU HET, CIICIHAIbHBIE (KOPIIOPATHBHBIE) CITO-
coObl MPUOOpPETEeHUs OOIECTBOM pPa3MEIIEHHBIX aKIMi MOXHO pa3/leluTh Ha JIBE
TPYIIIEL. YUYeT BOJCU3BSIBICHUS aKIMOHEpa TpeOyeTcs B ciiydae MpuoOpeTeHus o01ie-
CTBOM COOCTBEHHBIX aKIIMi CIEAYIOIIMMU CIIOcO0aMu: IPHUOOpETeHHe 00I1IeCTBOM pa3-
MEIIEHHBIX aKIWii; TPUOOPETECHUE HEITYOJIMYHBIM O0IIIECTBOM COOCTBEHHBIX aKIIUN B pe-
3yJbTaTe peaanu3aluyd UM IPEUMYIIECTBEHHOTO TTpaBa MPHOOPETCHUS aKIIUi, OTUYK 1ae-
MBIX TI0O BO3ME3HBIM CJI€JIKaM €ro aklIMOHEpPaMH B TOJIb3Y TPEThUX JIUIL;, BBIKYI aKIUH
OOIIECTBOM IO TPEOOBAHMIO UX BJIAJICTBIIEB; a TAK)KE TIEPEXO0JI aKIIUK MPU peopraHu3a-
1y B popme nipucoenunenus. K cnydasm nepexosa akiuii k ooiectBy 0e3 ydeTa BoJie-
U3BSBJICHUS aKIIMOHEPa OTHOCATCA CIIydal HEUCTIOIHEHUS YUPEIUTEIeM aKIIMOHEPHOTO
oO1mrecTBa 00sS3aHHOCTH TI0 OTUIATE aKIUM, a TAKXKE CIydad UCKITIOUEHHUS aKIIMOHepa 13
HEeMmyOJINYHOTO OOIIECTBA.

Bo3MoxHa 1 nHas kinaccuukanus cienuaibHbIX CIOCO00B MpUOOpETEeHUs 00111e-
CTBOM pa3MEIICHHBIX aKIMi. B 3aBUCUMOCTH OT TOTO, HaIlpaBJieHa JIX BOJIS 00IIECTBA Ha
npruoOpeTeHrne COOCTBEHHBIX aKIIHi (M COOTBETCTBEHHO MMEETCS JIM Y OOIIIECTBA MHTEPEC
B MPUOOPETEHWU CBOMX AaKIMM), CleluaibHble CIIOCOOBI MOXKHO pa3/eiiUTh Ha JBE
TPYIIIBI.

K nepBoii rpynmne OTHOCHTCS IPUOOPETEHHE OOLIECTBOM Pa3MEILEHHBIX aKI[Uii%2
(ct. 72 ®denepanbHOro 3akoHa «OO0 akIMOHEPHBIX oOIIecTBax»). B aToM ciiydae Bojs
oOIIiecTBa HaMpaBJIeHa Ha MPUOOpPETeHHE COOCTBEHHBIX AKIMI C IEJIbI0 YMEHbBIIICHUS
YCTaBHOTO KamuTaya 00 B MHBIX MENX (K MpUMEpy, HCTIOJIb30BaHUE IPHOOPETEHHBIX
aKIUH B KAYECTBE KOMIICHCAIIMHU TIPH HAMPABIEHUN aKIIMOHEpaM MyOJIMYHOro 00IIecTBa
T0OPOBOJILHOTO WJTM 00s3aTeILHOTO Tpensioxkenusi). K 3Tol rpyrimne OTHOCUTCS Takke

MPUOOPETEHUE HEMYOJIMYHBIM OOIIIECTBOM Pa3MEIICHHBIX aKIUi B pe3yJibTaTe peaansa-

22 He06X0MMO OTMETHTb, YTO IIPH TAKOM CII0COOE MPHOOPETEH s KOMIAHUEN COOCTBEHHBIX aKuuii (B y3KOM 3HAYEHHUH),
KaK BBIOOPOYHOE (TapreTHOE) MPUOOPETeHNE, HHUITUATHBA O MMPHUOOPETEHUH MOKET UCXOANUTh KaK OT KOMIIAHUH, TaK U OT
aKIMOHEPa, HAMEPEBAIOIIETr0Cs MPOJATh CBOU aKIKUH. DTHM OHO OTIMYAETCS OT BBIKYIIA aKIIUi, KOTOPBI MOXKET ObITh HHHU-
IIMUPOBAH TOJILKO aKIIMOHEPOM, UMEIOIIMM MPaBO TPeOOBATh BBHIKyIAa CBOMX akiuid. bonee moapoOHO 0 BEIOOPOUHBIX (Tap-
TETHBIX) IPHOOPETEHUS CM. HIXKE.
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MY UM NPEUMYLIECTBEHHOTO IIpaBa NPUOOPETEHHUS, BOBME3HO OTUYKIAEMBIX €0 aK-
IIMOHEPaMH B MOJIb3Y TPETHUX JIKLI. BKITI0UeHue B ycTaB HEMyOJIMYHOTO 00IIeCTBa MOJIO-
KEHUs, MPEJOCTABIISIIONIETO €My, HapAly C €ro akiMoHEepaMu, MPEeUMYIIECTBEHHOTO
npaBa, MPU3BAHO JOMOJIHUTEIBHO 00ECIIEUYUTh HHTEPEC aKIIMOHEPOB 3TOr0 OOLIECTBA B
CBSI3U C BO3MOXKHBIM U3MEHEHUEM COCTaBa €ro aKIMOHEPOB.

Ko BTOpOI#i rpynmne 0THECEHBI BCE MHBIE CIIEIUAIBHBIE CIOCOOBI MPHOOPETEHNUs 00-
IIECTBOM pa3MEIICHHBIX akIuil. OOIIHMM 7151 CHOCO00B, BXOIAIINX B 3Ty TPYIIIY, SIBIIS-
€TCsl TO, YTO MPUOOpETEeHNE OOLIECTBOM Pa3MEILEHHBIX aKIIUi UIMEET MECTO HE3aBUCUMO
OT HaJM4Ms y 00IlIeCTBa MHTEpEca B TaKOM NpuodpereHnu. CriennanbHble CIIOCOObI, OT-
HOCSIIIMECS K 3TOW IpymIe, MOXKHO JOTIOJHUTEIBHO pa30UTh Ha JBE NOJATPYNIIbI B 3aBU-
CUMOCTH OT 3HAUMMOCTH aKTa MPUOOPETEHUsI OOIECTBOM pa3MELICHHBIX aKIUi i CO-
OTBETCTBYIOIIEH KOPIIOPATUBHOW npouenypsl. K nepBoit moarpyIimne Mo;KHO OTHECTH BbI-
Kyl OOIIECTBOM akIuil Mo TpeOoBaHMIO UX BiajenbleB (cT. 75 denepanbHOro 3aKOHA
«O0 akMOHEpHBIX 00IIecTBax»). OTUyKICHUE aKIIMOHEPOM CBOMX aKIMW B MOJIb3Yy 00-
IIECTBA, KOTOPOE 00513aHO UX MPUOOPECTH, ABISETCS HEHTPAIBHBIM JIJISl 3TOT0 UHCTUTYTA
KOPIIOPAaTUBHOTI'O IpaBa, COCTaBISET ero cyTh. Hampotus, B Apyrux ciydasx, oOpasyo-
IIMX BTOPYIO TPYIILY, MEPEX0] aKIUil K OOLIECTBY UMEET BTOPOCTENEHHOE 3HAUYEHUE.
[TpuoOpeTeHue oOIIECTBOM CBOMX aKIUNA TAKUMU CITOCOOAMH SIBJISIETCSI CKOpEe «1000U-
HBIM 3P (HEKTOM» COOTBETCTBYIOIIET0 KOPHOPATUBHOI'O UHCTUTYTA, YEM €r0 CYThIO. DTO
MPOSIBJISIETCS. B TOM, YTO B TAKUX CIy4asix 3aKOHOJATENb yJIEISET 3HAUUTEIbHO MEHbIIE
BHUMAaHHS BOTPOCAM, CBS3aHHBIM C MPUOOPETCHUEM OOIIECTBOM COOCTBEHHBIX aKITWH,
160 BOOOIIE 00XOUT UX ModyaHueM. K nmpumepy, mojioxeHue, mpeaycMaTpUBaroliee
nepexo]l K 00IIecTBy npaBa cOOCTBEHHOCTH Ha pPa3MEIICHHbIE UM aKIMH, KOTOpPbIE HE
ObUIM OMJIaYeHBbI B YCTAHOBJICHHBIM CPOK YUpEIUTENEM 3TOr0 OOIIECTBA, HAIIPaBJIECHO Ha
obecrnieueHue (OpMUPOBAHUS YCTAaBHOTO KamuTaja olmecTBa. UTo KacaeTcs: UCKIIIoYe-
HUS aKIIMOHEpa U3 HEMyOJUYHOro OOIIecTBa, TO MPEANOoIaraeTcs, YTo OHO OyAeT CIo-

coOCTBOBaTh BOCCTAHOBJICHUIO €TI0 HOPMAJIbHOM AesiTelbHOCTH. OAHUM U3 CIEACTBUMN
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peopranusanuy B popMe MPUCOEAUHEHHUS ABIISETCA YHUBEPCAILHOE IIPABOIPEEMCTBOZ,
[Tpu Takoro poja mpaBoNpPEEeMCTBE MEPEXOIAT BCE MTPaBa U 00sI3aHHOCTH 00IIIEeCTBa, Mpe-
Kpaujaromiero csoe cyiecrtsopanue. [Ipu atom @enepanibhblii 3akoH «O0 aKIIMOHEPHBIX
00IIeCTBax» CONEPXKUT CHEIIMATIbHBIC TIOJI0KEHUS, ONIPEISISIIOIINE TOPSAIOK Mepexoaa K
OOIIIECTBY, K KOTOPOMY OCYIIECTBIISIETCS MPUCOSANHECHHUE, CBOMX aKIMH, MPUHAIIeKA-
X npucoeauHsieMomy oomectBy. Kak cipaBenmmBo otmedaet A.B. ['aboB, «...HO cuu-
TaTh 3TO (TIpaBompeeMcTBO. — /[.K.) TIENbI0 peopraHnu3aIiii HUKaK HeJb3s; HAlpOTHUB,
MPaBOMNPEEMCTBO B YACTU KOHKPETHOTO 00beMa MpaB U 00s13aHHOCTEN Bceraa ,,l10JCTpa-
WBAIOT" TIOJT T€ IEJIH, PaJW KOTOPBIX PEOpPTaHU3AIMS 3aT€BACTCS; OHO B TOJHON Mepe

JIMIb CICACTBHUC PCOPTaHU3 AU .

1.3. Cnoco6b1 npuodpeTeHnst 001eCTBOM pa3MellleHHbIX aKIUI (B y3KOM 3Ha-
YEeHNH)

Kak oTmeuanocs BbllIe, cnocoObl TPHOOPETEHHsT 00IIECTBOM Pa3MEIIEHHBIX aK-
LM, PACCMOTPEHHBIE B Y3KOM 3HAUYE€HHH, MOTYT ObITh OXapaKTEepH30BaHbl B KaueCTBE
paBOBBIX cpelCcTB. [IoHATHE «IIpaBOBBIE CPEACTBA», HECMOTPS HA €0 LIMPOKOE HCIOJIb-
30BaHMUE B OPUANYECKON HayKe, MPOAOJDKAET BbI3bIBaTh AucKyccuu. Kak otmeuaer C.1O.
dununnosa, MHOTOYUCIICHHbIE TPAKTOBKHU 3TOT0 MOHATHS (IIPY YCIOBUU €T0 MPUHIIUITH-
aJIBLHOTO TPUHATHSA) MOTYT OBITH OOBEIMHEHBI B BE Ipymnbl>’, YacTh MccaemnoBareneit
MOHUMAET MOJI TPAaBOBBIMHU CPEICTBAMH «TaKHe€ MHCTUTYLMOHHBIE 00pa3oBaHus (ycra-
HOBJICHUS1, (POPMBI) IPABOBOM 1EHCTBUTEIBHOCTH, KOTOPBIE B CBOEM pealbHOM (yHKIIH-
OHMPOBAHWH, UCIOJIb30BAaHUU B MPOLECCE CHEUUATBLHON MPABOBOM AESITEIBHOCTU MPH-

BOJAT K JOCTHIKCHHUIO OIMPCACIICHHOTO pPE3yJibTaTa B PCIICHUU COIUAJIBHO-OKOHOMHNYC-

28 Kak cnipaseyiieo otMeuaer A.B. T'aboB, «...HO cuuMTarh 3T (MPaBONpeeMcTBO. — /J.K.) 1IeIbI0 PEOPraHu3aluK HUKAK
HEIb3S; HAIPOTHB, IIPABOIIPEEMCTBO B YaCTH KOHKPETHOTO 00BeMa TpaB U 00S3aHHOCTEH BCeraa ,,lI0ACTPAnBaIOT * MO T
TIEJTH, PaJl KOTOPBIX peOpraHU3aIis 3aTEBACTCST; OHO B MTOJIHOM Mepe JTUIIIb CIIeACTBUE peopranu3anun» (I aboe A.B. Teopus
Y TIpaKTHKa peopraHm3aiuu (mpaBoBoi actekT). M., 2014. C. 135).

2 @ununnosa C.JO. IHCTpyMeHTABHBIH MOAX0/ B HAyKe 4acTHOTO npasa. M., 2013. C. 56.
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CKHUX, MOJUTUYECKUX, HPABCTBEHHBIX U MHBIX 3a7[ad U MpoOJeM, CTOALIMX mepes ooie-
CTBOM U IOCYIapCTBOM Ha COBPEMEHHOM dTarne»?°. [Ipr TaKoM MOAXO0E K OIPEAEIEHHIO
ATOTO NOHATHSA BHUMAHHE aKLEHTUPYETCA Ha HOpMax Ipasa. MccnenoBarenu, npeacras-
JSIOLIKE AUAMETPATBHO MPOTUBOMOJIOXKHBIN MOJIX0I K 3TOMY MOHATHIO, ITPEJIaratoT B
KauecTBE MPABOBBIX CPEACTB PACCMATPUBATh «COYETAHMs (KOMOMHAIIMHN) IOPUIUYECKU
3HAYUMBIX JCHCTBHIA, COBEPILIAEMBIX CYOBEKTaMHU C JI03BOJICHHOMN CTENIEHBIO YCMOTPEHHUS
U CIy’KalluX JOCTHKEHUIO UX IeJIel (MHTepEeCoB), HE MPOTHUBOPEYAIINX 3aKOHOIATEIb-
CTBY M MHTEpecaM o0mmecTBa»?®, TakuM 06pa3om, 3TOT MOAXOJ IIPENONAraeT, YTo Ipa-
BOBBIE CPEJICTBA HAXOAT BOILIOIIEHUE B IEUCTBUSX (AEATENBHOCTH) CyOBEKTOB MpaBa.
B cTpemiieHnn NpUMUPHUTH 3TH ABA MOAXOAA K IOHATHIO «IIPABOBBIE CPEICTBA»
C.1O. ®unumnmoBa BBIIEIAT TPU BHJIA MPABOBBIX CPEICTB: 1) MpaBOBbIC CPEACTBA, MPE/I-
Ha3HAYCHHBIC JUIS TOCTHKCHUS PABOBOH 11e)H, (PUKCUPYEeMOW B HOpME TpaBa; 2) Tpa-
BOBBIE CPEJICTBA, KOTOPBIE MTPEeIHA3HAYEHBI AJIs JOCTHKEHUS 1ieJiel CyObEeKTOB ITpaBope-
ANM3aMOHHON JEATEIBHOCTH, U 3) IPaBOBbIE CPEJCTBA, UbE MPEAHA3HAYEHUE COCTOUT B
00ECIIeUeHNH TOCTHKEHHSI KOHEYHOM paBoBoi menn?’. Tlox mpaBoBBIME CpeICTBaMHU,
BKJIFOYEHHBIMH BO BTOpY!O rpynny, C.JO. dunumnmnoBa MNOHUMAET «HE MPOTUBOPEYAILIHE
MPaBOBBIM HOPMaM MHCTPYMEHTHI (YCIOBUS, CIOCOOBI U MPEIMETHI), TPUTOAHBIE U J10-
CTaTOYHBIE JIJIS1 TOCTHKEHUS IPABOBOM 1IENTU CyObEeKTa MPaBOpeaIn3aMOHHON 1eaTeb-
HOCTU»?®, VIMEHHO B KauyecTBE TaKOW pPa3HOBMIHOCTH IIPABOBBIX CPEACTB B PaMKax
HACTOSILETO MCCIENOBaHusI OyIyT pacCMaTpuBaThCA CIIOCOOBI MPUOOPETEHUs O0O0IIe-
CTBOM pa3MeEIIeHHBIX akiuid (B y3koM cmbicie). Kak Oymer mokazano Hike (TyaBa 2),
POCCUHCKOMY KOPITOPATUBHOMY MPaBYy U3BECTEH TOJIBKO OJIUH CIIOCO0 MPUOOpETEHUS 00-
IecTBOM cBouX akuuid. HopmatuBHOe onucanue 3Toro crnocoba gaercs B cr. 72 dene-

panbpHOTO 3aK0oHa «O0 aKIMOHEPHBIX 001IecTBaX)». HampoTuB, 3aKOHOAATEHCTBO YKOHO-

% Canyn B.A. Teopus IPaBOBBIX CPEJCTB U MEXAHU3M peanmsanuu npasa. Hwkunii Hosropos, 2002. C. 56. AHanorndaHoi
MO3UIMH IO 3ToMy Bonpocy npuaepxkusaercs . X. Jlunuuukuit (Jlunnuyxuii /1.X. TIpaBo u npegoTBpalleHue X03s1iCTBeH-
HBIX TIpaBOHapyIIeHui // Xo3sicTBo 1 ipaBo. 1979. Ne 10. C. 15).

% ITyeunckuii 5. M. TpaxiaHCcKO-IIPaBOBLIE CPEACTBA B XO3AHCTBEHHBIX OTHOMEHHAX. M., 1984. C. 87.

2" @ununnosa C.FO. IHCTpyMeHTaNbHBIH MOAXO0A B HayKe yacTHOro rpasa. C. 62.

28 Dununnosa C.FO. IHCTpyMeHTaNbHBIH MOAXO0A B HayKe yacTHOro rpasa. C. 63.
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MUYECKU pa3BUTHIX rocyaapcTs (Benukoopurtanus, CILIA v npou.) npegocraBisieT Halu-
OHaJbHBIM KOMMIAHHUSIM BO3MOXHOCTh MPUOOpETaTh pa3MEIIeHHbIE UMH aKIIUW Pa3iny-
HbIMH criocobamu. Kak mpaBuiio, /uist oOecrieueHus pelieHusl IMPOKOro Kpyra 3ajiad
KOMITaHHSIM pa3peruaeTcsi MpuoOpeTaTh CBOM AKIMU HA OCHOBAHUH TEHJEPHOIO MPEIO-
YKEHUs1, Ha OMPIKEBOM PHIHKE B paMKaX JIOJITOCPOYHBIX MPOTPaMM, a TaK¥Ke ITyTeM MpPHU-
OOpeTeHusI CBOMX aKIUi Ha OCHOBAHUU CJIEJIOK C OTJECIBbHBIMU aKIIHOHEpaMH (TaK Ha3bl-
BaeMbI€ BHIOOPOYHBIE UJIM TapreTHbIE TpuoOpeTenus). Bo BTopoii rnase, Hapsay C aHa-
JU30M T€X MPABOBBIX CPEJICTB, KOTOPbIE MPEIOCTABIIAIOTCS POCCUMCKUM O0ILECTBaM,
HaMepEBAIOIIUMCS MPUOOPECTH CBOM aKLMH, OyJeT JaHa MoJIpoOHas XapaKTepUCTHUKa
c0c000B MPUOOPETEHUS Pa3MEILIEHHBIX aKIIUH, TOCTYITHBIX 3apyOeKHBIM KOMIIAaHUSIM, B
TOM YHCJIE C TOUKH 3PEHHUS 11eJ1eCO00pa3HOCTH BKIIIOUEHHUSI B POCCUNCKOE KOPIOPaTHUB-
HOE 3aKOHOJIaTEJIbCTBO M 3aKOHOJATENBCTBO O LIEHHBIX OyMarax MOJOKEHHA O TaKHX

criocobax nmpuoOpeTeHusl.
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I'naBa 2
Cnoco0bl nprodpeTeHusi, TpedyoNIHe y4eTa

BOJICU3BABJICHUA AaKIIUOHEPOB

2.1. IIpuoOperenune 001meCTBOM pa3MelIeHHbIX AKIUI

2.1.1. O0ocHOBaHHE MHCTUTYTA NPUOOPETEHUsI 00IECTBOM Pa3MelleHHbIX
Ak

Apeymenmsi 8 n01b3Y NPEOOCMABIEHUS AKYUOHEPHBIM 00Ujecmeam npasa npuoo-
pemamb pazmeujernvie axyuu>®

ApPTyMEHTOM B TOJIB3Yy MPEAOCTABIICHUS OOIIECTBY 3TOTO MpaBa MOXKET CIYKUTh
TO 0OCTOSITENILCTBO, YTO MOCPEICTBOM MPUOOPETEHUS 0011IeCTBAMH CBOMX aKIM MOKET
OBITH pelicH MHUPOKUA KPYT IKOHOMHUYECKUX, (MHAHCOBBIX M YIPABICHYCCKUX 3ajad.
OTH 33724 MOKHO pa3JielNTh Ha JIBE TPYIIbI — CTOSIUE Mepe oOmecTBOM (MX OOJIb-
IITUHCTBO) M OOIIEIKOHOMHYECKHE 3a/1a9i (K MPUMEPY, CIIOCO0 PeIIeHUs: CBOOOHBIX Je-
HEXHBIX CPEJICTB, 0 KOTOPOM OoJiee moJipoOHO OyJeT cKka3zaHo Hibke). PaccMoTpum atu
3a1aun OoJiee moIpooHO.

a) Cnocob ymenvuleHus ycmagHo2o kanumana oowecmeom. CornacHo 1. 1 ct. 72
®denepanbHOro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBaX» OOIIECTBO BIPABE NPHUOOPETATH
pa3MeIeHHbIE UM aKI[UH IO PEIICHUIO0 OOIIEro COOpaHUs aKIIMOHEPOB 00 YMEHBIIICHUU
YCTaBHOTO KamuTaja 00IIecTBa IMyTeM MPUOOPETEHUS YaCTH Pa3MEIICHHBIX aKIIUN B I1€-
JISIX COKpAIICHUS UX 00IEeTro KOau4decTBa. AKITUU, MPHOOPETEHHBIE OOIIECTBOM Ha OCHO-
BaHWH NIPUHATOTO OOIINM COOpaHUEM aKITMOHEPOB PEIICHHS 00 YMEHBIIICHHH YCTAaBHOTO
KanuTajga o0IIecTBa MyTeM NMPUOOPETEHUS aKIM B IEJISIX COKpAIEHUs UX OOIIEro Ko-
JMYECTBA, MOTAIIAIOTCA MPU UX proOpeTeHnr. HeoO0XoIMMOCTh B YMEHBIIICEHUN YCTaB-
HOTO KamuTaJla MOXKET BOSHUKHYTh y OOIIECTBA, K IPUMEPY, B ClIydae, €CJIU CTOMMOCTh

CTO0 HUCTBIX dKTUBOB I10 OKOHYaHHWH OTYCTHOI'O Io/1a, CJIICAYIOIICTO 3a BTOPBIM OTUYCTHBIM

29 Crie/lyeT OTMETHTh, YTO HE BCE 33/1a4H, O KOTOPBIX OY/IeT CKa3aHO B 3TOM Iaparpade U KOTOPbIE MOTYT ObITh aKTYallbHbI
JUISl OTEYECTBEHHBIX aKI[MOHEPHBIX OOILECTB, MOTYT OBITh PELICHBI KMH, IJIABHBIM 00pPa30M BCJICACTBHE TOTO, YTO UM HEJ0-
CTYITHBI OTIpeIeTICHHBIE CIIOCOOBI IPUOOPETEHMS COOCTBEHHBIX aKIUi (B Y3KOM 3Ha4eHHH) (TIPEXKIE BCETO, UMEETCS B BUIY
TaKkoi croco0, Kak MpruoOpeTeHne COOCTBEHHBIX aKIUi Ha OUPIKEBOM PBHIHKE).
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TOJIOM WJIM KaXKJIbIM MOCEIYIOIINM OTYETHBIM I'0JIOM, OKa3a1ach MEHbIIIE €0 YCTaBHOTO
kanuTana (1. 6 ct. 35 denepanbHoro 3akoHa «O0 akIMOHEPHBIX 001IeCTBax» ). [Ipn s3TOM
paccMaTpUBaeMBblid CIOCOO YMEHBIICHHS YCTaBHOTO KalluTana UMEET Psijl IPEUMYILECTB
[0 CPaBHEHUIO C JPYTUM, 3aKIIOYAIOUINMCS B YMEHBIIICHHH HOMUHAJIBHON CTOMMOCTHU
aKIii o0IIecTBa, B TOM YUCIIE C TOYKU 3pEHUs CPOKa peann3aluy MpoLeaypbl yMEHb-

IICHUS YCTABHOT'O KallnuTaja O6IHCCTBa H CBA3AaHHBIX C HCHO U3ACPIKCK.

6) Cnocob ynyuwume ¢unancosvie noxazameny komnanuu . 3apy0ekHble KOM-
naHum, npexae Bcero — kommanuu u3 CIIA n BenukoOputanuu, BO MHOTHX CITydasx
HHULIMUPYIOT IpHoOpeTeHre COOCTBEHHBIX aKIIUM B IENAX YIYUIICHUS CBOUX (DMHAHCO-
BBIX MOKa3ateneil. HBeCTOphl TPaAUIIMOHHO OPUEHTUPYIOTCS Ha (DMHAHCOBBIE TTOKa3a-
TeJIH, MMyOJIMKyeMble KOMITAHUEH 10 3aBEPIICHUN OTYETHOTO IMEPHO1a, PU IPUHATUU UH-
BECTUIMOHHBIX penieHni. COOTBETCTBEHHO, KOMIIAHNH, UMEIOIINE BO3MOXKHOCTD YiIyd-
IIUTH CBOU (PMHAHCOBBIE IMOKA3ATENH ITyTEM MPUOOPETEHUS pa3MEIICHHBIX aKIUi, OyayT
paccMaTpUBaTHCS MHBECTOPaMH Kak 0oJiee MPUBIICKATEIbHBIE C HHBECTUIITMOHHON TOUKH
spenus. Kommannu, npuobpeTarome cOOCTBEHHBIC aKIIMH, CTPEMATCS, B YaCTHOCTH,
YIIy4IINTh TAKOH IMOKa3aTesb, KaK MPHObLIb, MPUXOAAIIascs Ha akimuio (earnings per
share — EPS). Iloka3aTens npuObUIH Ha aKIMIO IPEACTABISCT COOOM YacTHOE OT JIeje-
HUS YUCTOU MPUOBLUIN, MOJTYUYCHHOM KOMIIAHUEH 3a OTUYETHBIM MEPHOJI, HA CPEAHEB3BE-
IIICHHOE KOJIMYECTBO aKIWH, HAXOIUBIIMXCS B OOpAIICHUH B TCUCHHE OTYCTHOTO MEpPH-
ona*l. B cayuae cOKpallleHus KOJIMYECTBA aKIMil KOMIIAHUM, HAXOIALIMXCS B obpalie-
HUH, B pe3yJbTaTe MPUOOPETCHUS WX KOMIAHWEH 3HAYCHHE TOoKa3aTessl «IIpuObUTh Ha

AKIIUI0» YBCIMYINBACTCH. Pemenue >Toit 3a/[a4y, KaK IIpaBUJI0, OCYHICCTBIIACTCA IIYTCM

30 Dhanani A., Roberts R. Corporate Share Repurchases: The Perceptions and Practices of UK Financial Managers and Cor-
porate Investors. London: The Institute of Chartered Accountants of Scotland, 2009. P. 18; Ferran E. Principles of Corporate
Finance Law. Oxford University Press, 2008. P. 206, 207; Grullon G., Ikenberry D. What Do We Know About Stock Repur-
chases? // Journal of Applied Corporate Finance. Vol. 13. Ne 1 (Spring, 2000). P. 35.

31 [pu onpenenenny 9TOi BEIUYMHBI YUYHTHIBAIOTCA BCE M3MEHEHHUs KOIMYECTBA AKIMi KOMITAHUHU, HAXOJUBIINXCS B 0Opa-
IEHUHU B TCYCHNUE OTYCTHOIO II€proaa.
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pcain3ann AOJIIOCPOYHBIX IIPpOrpamMm HpI/IO6peT€HI/I$I KOMITAaHUSIMH COOCTBEHHBIX aK-

U Ha OUPIKEBOM PBIHKE.

8) Cuenanusupyrowas gynkyus npuobpemenusi KOMRAHUEN COOCMBEHHBIX AKYUIL.
OueBHIHO, UTO MEHEIKEPBI KOMITAHUHU, Oy1y4r HHCAWIEPAMH, T.€. TULAMH, UMEIOIIUMHU
J0CTyN K WH(GOpMaIlMU, HEU3BECTHON PHIHKY — B HACTOSIIEE BPEeMs WM B MPUHILIUIIE,
— Jy4lI€ OCBEIOMJIEHBI O TEKYLIEM MOJ0KEHUH KOMITAHHUH, & TAKXKE O MEPCIIEKTUBAX €€
pa3BUTHUSA, YEM JIUIIA, HE UMEIOLIHE JOCTYIa K Takoi nHdopmanuu (ayrcaiaepst). Beaen-
CTBUE pa3inyus B 00beMe HHPOPMALIMH, JOCTYITHON 3TUM KaTErOpUsIM YYaCTHUKOB KOP-
NOPAaTUBHBIX OTHOIIECHUH (Tak Ha3pIBacMas mpodiaema NH(HOPMAMOHHON aCUMMETPUN ),
MOKET BO3ZHMKHYTh CUTYyalUs, IPU KOTOPOM LIE€HA, 110 KOTOPOU TOPTYIOTCS aKLIUU KOM-
MAHUU, OKKETCS. HUKE «CIIPABEJIMBOI» 1IEHBI, TI0JI KOTOPOU CleAyeT MOHUMAaTh LIEHY
aKI1K, OIPEJICTICHHYIO Ha OCHOBE aHaJIn3a (yHJaMEHTaJIbHBIX TIOKa3aTeNel AesITeIbHO-
CTH KOMIaHUH. PemuTh 3Ty npodsieMy MOXKHO ObLIO Obl, CHA0IUB NHBECTOPOB JOMOJIHU-
TeJIbHOW MH(pOpMalUeld 0 KOMIIAHUU, KOTOpas He Obljla UM paHee U3BECTHA.

OpHako B JaHHOM ClTyyae BO3HUKAET Jpyras mpobseMa: Kak MMEHHO COOTBETCTBY-
fomas uHpopmalus J0JKHA ObITh JTOCTaBJI€HAa MHBECTOpPAM, YTOObI OHU OTHECIHUCH K
1oit MHdOpManuu ¢ goBepueM?*?. IIpeanonoKum, YTo MEHEKMEHT PACIIoNaraeT WH-
(dopMarnuent, Kotopas, €ciii Obl OHA CTaJla U3BECTHA HHBECTOPAM (K IPUMEPY, O IIPEIO-
JaraéMoM YBEJIMYEHUU MPUOBLIIN KOMITAHUHU B CJIEIYIOLEM OTYETHOM MEPUOJIE ), TPUBETA
OBl K pOCTy LIeHBI Ha ee akuuu. Eciu MeHeIKMEeHT pemuT cOOOUIUTh WHBECTOPaM O
CBOMX IPOTHO3aX OTHOCUTENIBHO OYIyIIEr0o KOMIIAHUN TAKUM 00pa3oM, YTO 3TOMY CO00-
HICHUIO HE OYyT COMYTCTBOBATH MJIM 32 HUM HE MOCJIEAYIOT ONpEe/eIeHHbIe AeHCTBUS,
IpU3BaHHBIE YKPENUTh JOBEPHUE MHBECTOPOB K MOCTABIAEMON UM MH(OpMAaLIUU, UHBE-
CTOPBI, CKOpPEE BCET0, HE MPUAATYT 3TOMY COOOIIEHHUIO TO 3HAUEHUE, HA KOTOPOE PacCUM-

ThIBACT MCHCIKMCHT. I[pyrI/IMI/I CJIOBaMH, KaK Y6GI[I/ITGJ'H>HO JOKa3bIBACTCA B (I)I/IHaHCO-

32 D1i BOmPOCH! M3ydalOTCsA B PaMKaX JKOHOMMYECKOH Teopuu curaaios (Signaling theory). Cm., manpumep, Connelly B.,
Certo S., Ireland R., Reutzel C. Signaling Theory: A Review And Assessment // Journal of Management. 2011. Vol. 37. Ne
1. P. 39-67.
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BOU JINTEpAType U MOATBEPKAACTCS MHOTOUHUCICHHBIMHU SMITUPUIESCKIUMU UCCIICIOBAHU-
SIMH, UHBECTOPBI B OOJIBIIICH MEPE CKIIOHHBI IOBEPATH NEUCTBUAM, 4eM ciioBaMm. [Ipomo-
YKUM HAlll IPUMEP: MEHEJKMEHT KOMIIaHUU MOKET UHUIIMUPOBATH TPUOOPETEHUE KOM-
NaHuel pa3MENICHHBIX €0 aKIUK C TeM, YTOOBI TPAHCIUPOBATH HHBECTOPAM CBOIO yBe-
PEHHOCTh OTHOCHUTEJIBHO pOCTa MPUOBUIM KOMIIAHUU B CJIEYIOLIEM OTYETHOM IEPUOJIC
(curHaTM3UPOBATH MHBECTOPAM CBOE HECOTJIACHE C MX TPOTHO30M, KacaroIUMCS OKU/Ia-
eMoi TTpuOBLTN KoMmaHum). Eciim koMiianust cobupaercs mpruoOpecTn 4acTh COOCTBEH-
HBIX aKIUWA HAa OCHOBAaHUU TEHJIEPHOTO MPEIIOKEHHS, TO OHA MPUHUMAET Ha ce0s 00s-
3AHHOCMb KYTIUTh Y OTKIMKHYBIIUXCS Ha TCHACPHOE MPEIIOKCHIE aKIIMOHEPOB UX aK-
un. Kak cropaBeinBo oTMedaroT u3BectHbie 3xoHoMucTel M. Miller u K. Rock, me-
HE/DKMEHT KOMITAHWM BPSIJ] JIM MOWJIET Ha TaKOM Iar, eciii OH He OyAeT yBEpEeH B TOM,
4TO MPUOBLIB, TEHEPUPyEMask KOMITAHHUEH, IPEB30MIET TPOrHO3EI MHBECTOPOB S, TONIBKO
Oyyuu YBEPEHHBIM B 3TOM, MEHE[PKMEHT COTJIACUTCS CBA3aTh KOMIIAHUIO COOTBETCTBY-
IOIMHA 0053aTeIbCTBAMHY, BBHITCKAIOIIUMHA W3 TEHIESPHOTO MpejiokeHus. Eciou B nams-
HEHIIIEM TIPOTHO3BI HE OMPAaBAAIOTCS, TO KOMIIaHUS OyIeT «HaKa3aHay PHIHKOM: IleHa Ha
€€ aKIUU CHHU3UTCS, a K OyIyIIMM 3asBICHUSM MEHEKMEHTA dTON KOMIaHUU WHBE-
CTOPBI OYAYT OTHOCUTKCSI C MEHBIIIUM JI0BepreM. bosee Toro, mpeamnonaraercs, 4to Oy-
JylIye MOTPeOHOCTH KOMIIAaHUU B KamuTalie OyIyT YOBJIETBOPEHHI 32 CUET YBEITUUCHUS
NpUOBLIN, TOJIy4aeMON KOMITaHHe. MeHEeIKMEHT KOMIIaHUU O0yJ1IeT 0OCOOCHHO aKKypa-
TEH B pacyeTax, MOCKOJIbKY €CIIH MNIAHUPYEMOTO YBEIMUEHUS MMPUOBIITN HE TIPOU30UIET,
TO KOMIaHUSI MOYKET 0Ka3aThCsl B CUTYaIlNH, KOT/Ia Y HEE HE OKKETCS CPECTB, HEO0XO0-
JUMBIX IS peaJi3allii HOBBIX HHBECTHIIMOHHBIX BO3MOYKHOCTEH, BCIICJICTBHE TOTO, YTO
paHee 3TH JICHEeKHBIE CPEJICTBA ObLIM HAIPaBJICHBI HA IPUOOPETECHUE KOMIAaHUEH cO0-
CTBEHHBIX akiui. HampoTuB, eciiv KOMITaHHSI HHUITUUPYET MIPOrpamMMy MpUOOpETCHUS
COOCTBEHHBIX aKIIMi1 HAa OUPKEBOM PBIHKE, TO MPUOOPETEHUE aKIUH SIBIISIETCS €€ MPABOM,
a He 00s13aHHOCTHIO. 10 3TOM NpHUYKHE K COOOIICHUIO 0 Havyaje MporpaMMbl IpruodpeTe-

HUSI KOMITaHUEH pasMCIICHHBIX aKI_[I/If/’I Ha 6I/Ip)KCBOM PBIHKE MHBCCTOPLI, KaK ITPaBUIIO,

33 Miller M., Rock K. Dividend Policy Under Asymmetric Information // Journal of Finance. 1985. Vol. 40. Ne 4. P. 74.
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OTHOCSITCSI C MEHBILIUM JIOBEPHUEM, YeM K COOOIIECHUIO O HAMEPEHUH KOMITAaHUH ITPHOOpe-
CTH 4aCTh COOCTBEHHBIX aKIIMil HA OCHOBAaHWHU TEHAEPHOIO MPEIIOKEHHUS.

Taxum o6pazom, nprodperas COOCTBEHHbIE aKIMK, KOMIIAHHUS HAaIpaBJIsieT UHBE-
CTOpaM OIpeaeNeHHbI curHail. [loHnmManue 3Toro, a Takke yMeHUe 00eCeYnTh HyX-
HYIO CHJIY U COJIep’)KaHNE€ CUTHAJIa, MOChIAaEMOTO0 UHBECTOPaM, O3BOJISIET KOMIIAHUSIM,
BO-TIEPBBIX, TOOMBATHCS MOBHIIICHUS IICHBl HA CBOM aKIMU B HACTOAIIEE BpeMs, HE JI0-
KUAAACh peallin3allii CAENaHHBIX paHee MPOTHO30B, M, BO-BTOPHIX, OOECHEUYUTh POCT
LIEHbl HAa CBOM aKIMH 3a CYET JUKBUJAIMHU MH()OPMALMOHHONW aCUMMETPUU MEXKIY HH-
caiiiepaMu U ayTcaiiepamu. B 11e10M 3T0 M03BOJIIET KOMITAHUU 00JIe€ YCIIEITHO yIIpaB-
JATh CBOEM CTOMMOCTBIO, YTO MOKET PACCMATPUBATBCS B KAYECTBE OJHOIO U3 MPEUMY-

IIECTB B YCIOBUAX Bce 0oJiee 000CTPSIONIEHCS KOHKYPEHTHOM O0PHOBI.

2) Cnocob paspeuwienusi npod.iemvl c60000HbIX OeHedxicHbIx cpedcma. [lpennonara-
eTCsl, YTO MEHEKEPhl KOMIaHUH, OyIy4d areHTaMu aKIMOHEPOB (C IKOHOMUYECKOU
TOUYKH 3pEHHS), ICUCTBYIOT B X WHTepecax. PeanbHass OM3HEC-TIpaKTHKa, OJTHAKO, CBH-
JIETEeNIbCTBYET 00 0OpaTHOM, Ha YTO yKa3zaiu eiie B 30-e IT. Mpouwioro BeKa JBa aMepu-
kaHckuX yueHbix — A. Berle u G. Means. B cBoeii 3HAMEHHUTOM KHUTE, HE YTPATUBIICH
CBOEH aKTyaJIbHOCTH U MO CEeHl JIeHb, aBTOPbI UCCIEAYIOT (PEHOMEH pa3/ieieHHs] SKOHO-
MHUYECKHX (DYHKIMI BIaJCHUS U YIIPABICHHUS, a TAKKE OCIIEICTBHS 3TOTO Pa3IeIeHusI ",
C o1HO# CTOPOHBI, AelierupoBaHue (PYHKIIMU YIPABJICHHUS KOMIIAHUEH rpynne npodec-
CHOHAJIbHBIX MEHEKEPOB CIIOCOOCTBOBAJIO MOBBIIICHUIO KauecTBa ynpasieHus. C apy-
ro CTOPOHBI, TOCKOJIBKY KaXKAbIM U3 aKIMOHEPOB (10 00111eMy MpaBuily) ObLT BlIaACIIb-
LIEM TOJIBKO HEOOJIBIIOTO MaKeTa aKIHii, eMy ObLJIO HEBBITOJIHO OCYIIECTBIISITH KOHTPOJIb
3a JIeSITeIbHOCThIO OPTaHOB YIIPaBJICHHUSI, TIOCKOJIBKY, €CJIU OH C YCIIEXOM BBITIOJHSIT 3Ty
3aJlauy, TO BeIroa (B BUJE, K MPUMEPY, POCTa KypCOBOM CTOMMOCTH aKIIMil) pacmpe/e-
Js1aCh MEXKy BCEMHU aKIIMOHEPAMHU, TOTa KaK U3ACPIKKH HEC TOJIBKO OH. JTa mpobiiema,

TIOJTYYMBINIAs HAMMEHOBAHHE «npobiema xoantekmusHozo oeticmausy» (collective action

34 Berle A., Means G. The Modern Corporation and Private Property. N.Y.: Macmillan, 1932.
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problem)®, o0ycnoBuna HU3KKIT ypOBEHb MMOJOTYETHOCTH MEHEIKMEHTA aKIUOHEPAM
KoMnaHuu. B yclioBusix ci1aboro BHEIIHETO KOHTPOJS MEHEI)KMEHT KOMIAHUU MOKET
NOJJIaThCs COOJIa3Hy IEMCTBOBATh B COOCTBEHHBIX HHTEPECAX, a HE B MHTEPECAX aKIHO-
Hepos®®. B wacTHOCTH, yHPaBIAIOMMIA KOMIIAHHEH MOKET CaMOCTOATEIFHO HA3HAYMTh
cebe BO3HarpaxjaeHue, pazMep KOTOPOTo SIBHO HE COOTBETCTBYET CJIOKHOCTH CTOSIIUX
nepes HUM 3ajad, Ju00, €ClIh OH UMEET BO3MOXKHOCTh OKA3bIBAaTh BJIMSHUE HA YJICHOB
COBETa JUPEKTOPOB, 00CCTICUUTH TPUHITHE COBETOM JTUPEKTOPOB TAKOTO perieHus. Bme-
CT€ C T€M JIEUCTBHSI B COOCTBEHHBIX MHTEpECax MOTYT OBbITh U MEHEE OYEBUIHBIMH, a
MOTOMY C OOJBIIUM TPYAOM MOJAIOIIUMUCS paclo3HaBaHuIo U koppekiuu. K npumepy,
YIPABJISIFOITUI MOKET CTPEMHUTHCS K TOMY, YTOOBI YIIPABJISTH KOMITAHUEH OOJIBIIETO pa3-
Mepa, TOCKOJIBbKY 3TO CYJIMUT HE TOJBKO MOBBIIIEHUE BO3HATPAXKICHUS 32 OKAa3bIBAEMBbIC
UM YCJIYTH, HO U COTPSPKEHO C BO3MOKHOCTBIO U3BJICUCHUS PEMYTAIIMOHHBIX BbIro. Jlo-
OUTHCSI ATOTO MOXKHO JIByMs CIoco0amu: TUO0 00ECIeYUTh €CTECTBEHHBIA POCT KOMIIa-
HUU, 1100 HOopcUpoBaTh MPOLIECC POCTA IMyTEM MPUOOPETEHUST HOBBIX KoMmmaHui. [lep-
BBIM CIOCOO CJIOXKHBIN, KaK MPaBUJIO MPEANOJaralliiil He OJUH ToJ HANpPsHKEHHOTO
Tpyna. Bropoii cmoco6 xaxeTcst 6oJiee mpoCcThiM, 0COOEHHO €CJIM Y KOMITAaHUUA UMEIOTCS
cBoOOIHbIC NeHexkHbIe cpenctia (free cash flow), koTopsie MOXKHO HanpaBHUTH Ha MTPHOO-
peTeHue HOBbIX KoMIanuii. [Tpu 3Tom, Kak 0TMEUaI0Ch BHIIIE, TU MPUOOPETEHUS MOTYT
Y He TTOWTH KOMITAHWHY Ha IMoJib3y. M3BecTHBIe ameprkaHckue yuenbie F. Easterbrook u
M. Jensen nojaratot, YTO OJHUM U3 CIIOCOOOB pEIICHHS TPOOIEMbI CBOOOAHBIX JEHEX-
HBIX CPEJICTB MOTJIO OBl CTaTh WX HAIPaBJICHUE HA BBHITUIATY JTUBUJICHIOB JTMOO HA MPH-

0OpeTeHre KOMIIAHUEH YacTH Pa3sMEIIECHHBIX €0 aKIUiA®', MOCKOIBKY B PE3YJIBTATE STHX

35 Cm., manpumep, Olson M. The Logic of Collective Action. Harvard University Press, 1965.

36 Heus6exunim B YKaBaHHOﬁ CUTYyalllU ABJIACTCSA BOSBHUKHOBCHUEC U3JICPIKCK, BO-TIICPBLIX, CBA3AHHBIX C PACXOKICHUEM UH-
TEPECOB NPUHIHNIIAIOB (KOI/IMI/I SABJIAOTCA aKIII/IOHepBI) 1 ar¢HTOB (TCX, KOMY BBEPCHO YyHpaBJICHHUC KOMHaHHCﬁ), a BO-BTO-
pBIX, C H€O6XOIH/IMOCTBIO o0ecIeunTh Ha[mexcamnizi KOHTPOJIb 3a HeﬁCTBHﬂMH, npearnpuHuMacMbIMU MEHCPDKMEHTOM KOM-
NaHU{ B PaMKax BBINOJHEHHS AaHHOTO eMy 3amaHus. CM., Hampumep, Jensen M.C., Meckling W.H. Theory of the Firm:
Managerial Behavior, Agency Costs and Ownership Structure // Journal of Financial Economics. 1976. Vol. 3. Ne 4. P. 305—
360; Fama E.F., Jensen M.C. Agency Problems and Residual Claims // Journal of Law and Economics. 1983. Vol. 26. Ne 2.
P. 327-349.

37 C »KOHOMHYECKO¥ TOUKH 3pEHMs BBIIIIATA AUBUIEHIOB 1 NPHOOpETEHNE KOMIAHNEH COOCTBEHHBIX aKIHiA, ECITH HX Pac-
CMaTpHUBATh KaK CIIOCOOBI pactpe/ieIeHUs MOJTyIeHHON KOMITaHHEeH PUOBIITH MEKIY aKIIMOHEpaMH, SKBUBAJICHTHBI.


http://en.wikipedia.org/wiki/Eugene_Fama
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JEUCTBUN Y MEHEPKMEHTA OCTA€TCS MEHBIIIE BOZMOXHOCTEH 110 HANPaBJICHUIO CBOOOI-
HBIX JICHE)KHBIX CPEJICTB Ha peIM3allUI0 TPOEKTOB, HE CLIOCOOCTBYIONIUX MPUPAILICHUIO
6J1arococTosHUS aKIMoHepoB®. KpoMme TOro, cuMraercs, YTO IOCKOIBbKY AKIHOHEPHI
OCYILECTBIISIIOT MOCTOSIHHBINT MOHUTOPHUHT PBIHKA C 1IEJIbIO BBISIBIICHHUS HOBBIX MHBECTH-
[IMOHHBIX BO3MOKHOCTEW, OHM MOTYT MPUHUMATh 00Jiee 00OCHOBAHHBIE WHBECTUIIMOH-
HBIE PEIICHUS, YeM MEHEIKMEHT KOMIIAHUU, JIJI KOTOPOTO KPYT MHBECTUIIUOHHBIX BO3-
MO>KHOCTEH KOMITAHHH SIBJISIETCSI 00Jiee y3KHM, MMOCKOJIBKY 3TH BO3MOXXHOCTH JIOJKHBI
COOTHOCHUTHCS C TEKYITUM MpoduiieM KOMIAHUH, a TAKXKE CO CTOSIIIIMMU Tepe]] Hel 3a1a-

qaMH.

0) Mzmenenue cmpykxmypwi kanumana komnanuu. Ilog u3MeHEHUEM CTPYKTYpPbI
KanuTajia TOHUMAeTCsl U3MEHEHNE CTPYKTYPBI aKIIMOHEPHOTO KanuTana. K mpumepy, 00-
HIECTBO MOKET MPEAJIOKUTh aKIMOHEpaM — BJIaJieNIbllaM MPUBUJICTUPOBAHHBIX AKITUN
OTIPEJICIICHHOTO THIIA TIPOJIaTh CBOM akIu. Ecium Bce akIMoHEphl — BIIAACIBIBI aKITHH
COOTBETCTBYIOIIECH KaTErOpUH (TUIIA) OT30BYTCS Ha ATO MPEIJIOKECHNUE U B JaTbHEHIIIEM
MPUOOPETEHHBIC aKITUU OYyT 0OIIECTBOM IOTAIICHbI, TO 3TO OyIE€T UMETh CBOMM CJIEI-

CTBUCM U3MCHCHHC CTPYKTYPbI aAKHMOHCPHOI'O KaIllkuTaJIa.

e) Boznaepasicoenue menedcmenma u pabomuuxos komnanuu. Heo6xoamMocTs B
nprOOpeTEHNHN KOMITaHWEH COOCTBEHHBIX aKIMl MOKET BOSHUKHYTH B ClTydae yupeskie-
HUS TaK Ha3bIBAGMOW MPOTpPaMMBbl YYacTHsl CIOyXKaluX B aKIIMOHEPHOM KaruTaje
(employee stock ownership plan — ESOP). Kak moicka3piBacT HaUMEHOBAHUE STOU MPO-
rpaMMBbl, Y9acTHE B HEW MPEIOCTABISIET pabOTHUKAM KOMITAaHUHA BO3MOKHOCTh CTaTh €€

AKIIMOHCPaMMU. HpennonaraeTCﬂ, H OTO IMPCAIIOJIOKCHUC HAIIIJIO CBOC IMOATBCPKIACHUC B

38 Easterbrook F.H. Two Agency-Cost Explanations of Dividends // The American Economic Review. 1984. Vol. 74. Ne 4.
P. 650-659; Jensen M. Agency Costs of Free Cash Flow, Corporate Finance, And Takeovers // The American Economic
Review. 1986. Vol. 76. Ne 2. P. 323-329.
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MHOI'OYHCICHHBIX I/ICCJ'ICI[OBaHI/IHXSQ, 4qTo pa6OTHI/IKI/I, CTaB BJIaJCJIbLlaMH aKHI/Iﬁ KOMIIa-

HUH, OyayT pabotath Oosiee 3P PeKTUBHO, TOCKOIBKY OT TOTO, HACKOJIBKO YCIEITHOM OY-
JIET IeATENbHOCTh KOMIIAHUU, HAIIPSIMYIO 3aBUCHUT UX COOCTBEHHOE OJIarOCOCTOSTHUE.
Korna paboTHrK MOKUAaeT KOMIAHHUIO, OH UMEET MPaBO MOJYUYUTh T€ aKIIUHU, B OT-
HOIICHUH KOTOPBIX OH mpuoOpen mpasa (vesting). Ecnu kommanus nmpoussena myOsmd-
HOE pa3MeIIeHNe CBOMX aKIWW W OHU oOpalaroTcs Ha OUpkeBOM JHO0 BHEOUPIKEBOM
PBIHKE, TO Y pa0OTHUKA HE BOZHUKHET MPOOJIEM C MpoAaxkei cBoux akuui. OIHaKO eciau
PBIHOK pa3MEIEHHBIX KOMIIAaHUEH aKlUi pa3BUT c1abo0 J1M00 eciau KOMIaHUs SBIISETCS
YaCTHOM, a, CJIeI0BaTEIbHO, HE PaclOJararonieil mpaBoM IpeajaraTb CBOM aKIUU He-
OTPaHUYEHHOMY KPYTY JIUL, pAOOTHUK MOXET CTOJKHYTHCSI C HEBO3MOXKHOCTBHIO HAWTH
TOT0, KTO ObUT OBl 3aMHTEPECOBAH B IPUOOPETEHUH TPUHA ISKAIINX eMy akuui. B yka-
3aHHBIX CIIy4asiX KOMIIaHUs 00s3aHa MPUOOPECTH aKIMU pabOTHHUKA O LIEHE, OIpeIes-
€MOU B COOTBETCTBUHU C 0COOOM OIEHOYHOM MPOIEAYPON, UMEIOIICH CBOEH IEIbI0 HE
JIOTTYCTHUTD 3aHIKEHUSI CTOUMOCTH aKIIHi, MPHOOPETaeMbIX y MOKUIAIOIIETO KOMITAHUIO

paboTHUKA.

arc) Illpuobpemenue komnanueil cobcmeenHblx akyuil ¢ yeavro ux oerucmunea. Cy-
IIECTBYET MHOKECTBO MPUYHH, KOTOPbIE MOTYT OOYANTH KOMIIAHUIO PaCCMOTPETH BO-
MPOC O JEIUCTUHTE CBOMX akiuil. [lognep:kaHne TUCTHHTA COMPSHKEHO CO 3HAYUTEh-
HBIMH H37CPKKaMU; ITyOTMYHBIN CTaTyC KOMITAHUHA O0YCIOBIIMBACT IMOBBIINIEHHBIN HHTE-
pec K HEel CO CTOPOHBI MHBECTUIIMOHHOTO COOOIIECTBA U CPEJICTB MACCOBOM HMH(pOpMAa-
IIUH, 9YTO MOXKET CTATh JIJI1 KOMITAHUH B CHITY OTIPECICHHBIX IPUYNH, B TOM YHCIIC CBSI-
3aHHBIX C 00€CIeueHnEeM €€ KOHKYPEHTOCITOCOOHOCTH, HEXKeNlaTeIbHbIM; MEHEKMEHT
KOMITaHUH, BMECTO TOTO YTOOBI COCPEIOTOUYUTHCS Ha BOMPOCAX, HEMTOCPEICTBEHHO CBSI-
3aHHBIX ¢ 00ECTICUCHUEM JCATEIPHOCTH KOMITAHUH U €€ Pa3BUTHS, BBIHYXKICH YACISThH
BpEMs HHBIM BOIIPOCaM, 00YCIIOBJICHHBIM ITyOJIMYHBIM CTaTyCOM KOMIIAHUH, B YaCTHOCTH

BOIIpOoCaM, CBSA3AHHBIM C CO3JaHUCM COOTBCTCTBYIOIICTO MMHIKAa KOMIIAHHWH B Ijla3dax

39 Doucouliagos C. Worker Participation and Productivity in Labor-Managed and Participatory Capitalist Firms: A meta-
Analysis // Industrial and Labor Relations Review. October 1995. Vol. 49. Ne 1. P. 227-256.
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WHBECTOPOB; 00ITHe KOJIeOaHus Ha PHIHKE IIEHHBIX OyMar OKa3bIBAIOT BIMSHUE HA IIEHY
aKIMH JINCTUHTOBOM KOMITAHUHU B OOJIBIIIEH CTEIIEHHU, YEM Te K€ KOoJeOaHus OKa3hIBaIOT
Ha IIEHY aKI1il KOMIIaHUH, HE UMEIOIIEeH JTUCTUHTA, — BOT JAJIEKO HE TOJIHBIN MepeyeHb
MPUYUH, MOTYIIIMX 3aCTaBUTh KOMIIAHUH 33TyMaThCs O 11€JIECO00PA3HOCTH HOIJICPKAHUS
JMCTUHTA pa3MENICHHBIX €10 akiuid. BMecTe ¢ TeM AeNUCTUHT aKIMil KOMITAHUU BJIEYET
3a co00¥ CHIKEHWE TUKBUAHOCTH Pa3MENICHHBIX €10 aKIWi, a TAaK)Ke, B CBS3U C OTCYT-
CTBHEM HEOOXOJUMOCTH PACKPBIBaTh HHPOPMAIMIO B TOM 00bEME, B KAKOM 3TO TpeOo-
BAJIOCH JI€NIaTh, KOT/1a KOMITAHUSI UMEJIa JTUCTUHT, CH)KEHUE TTPO3PAYHOCTH €€ NEATEIb-
HOCTU. BO3MOXXHOCTh HACTYIUICHUSI HEOIArONPUATHBIX MOCJIEACTBUN, CBSI3aHHBIX C JIE-
JIMCTUHIOM, 3aCTABJISIET PETYJISITOPA IPUHUMATH MEPbI, HAIIPABJIECHHbBIC HA HEAOIMYIIICHHUE
HapyIIEHUs MpaB aKIIMOHEPOB, 0COOCHHO MUHOPHUTAPHBIX, B CIIy4dae JACIUCTHHTA.

C 1enbo0 OCYIIECTBICHUS JEIUCTUHTAa KOMIAHUS MOXET WHUIMHPOBATH MPO-
rpaMMy NpUOOpPETEHUs] COOCTBEHHBIX aKIIUN C T€M, YTOOBI COKPATUTh KOJUYECTBO Pa3-
MEIICHHBIX €10 aKIuil, Haxoasammxcs B cBoOoHoM oOparenuu (free float), nmxke ycra-
HOBJICHHOW MpaBUJIaMU COOTBETCTBYIOLIEH OMpPKH OTMETKH. Poccuiickue akumoHepHbIe
o0I1IecTBa TaKKe MOTYT ITPHOOPETaTh COOCTBEHHBIC aKITUH C IIETBIO UX JICTUCTUHTA, XOTS

TaKOW CIOCO0 JENUCTUHTA HE OTHOCUTCS K YUCITY HIUPOKO UCIOIb3YEMBIX.

3) [Ipuobpemenue komnanueu coOCMBEHHbIX AKYUL KAK CNOCOO Npedomepamums
«noznowenuey komnanuu®. TlppodGpeTeHne KOMIAHUEH Pa3MENIEHHBIX €K aKIUH SBJIS-
€TCSl OJTHUM U3 CIIOCOO0B, KOTOPHIN MOXKET OBITh MCITOJIH30BAH KOMITAHUEH-TICNBIO JIJIS
OTpaXCHUS TOMBITKH YCTAHOBJICHUS KOHTPOJS HaJ HEH CO CTOPOHBI OMPESICHHOTO
JUIIA, KaK IPaBWIIO APYyroi komnaHuu. [Ipyu BOZHUKHOBEHUH YTPO3bI MOTJIOMICHUS IPUH-
[IUTTAATLHBIM SIBJIIETCS BOIIPOC O TOM, KTO JOJIKEH NMPUHUMATH pelieHrue 00 MCII0Ib30-
BaHWU pacCMaTpUBaEeMOro JIH00 HHOTO criocoba 3ammuThl oT nortomienus. B CLIA npaBo

INPpUMCHATb MHOI'HC CITOCOOBI 3aIUTHI ITPHUHAAJICKUT COBETY AUPCKTOPOB KOMITAHWUH-

40 Mo «morIOIEHUEM» — HOHATHEM, LIUPOKO YIOTPEOIsSeMbIM B OU3HEC-CPEIE, XOTS U HE SBIISIOLIMMCS CTPOrO JIEralb-
HBIM, IOHUMAETCS MOMBITKA KOMIIAHWU YCTAHOBUTH KOHTPOJIb HaJ ApYyroi kommaHuei. [lornomenne MoxeT ObITh ApyxKe-
CTBEHHBIM (KOTa MIPUCYTCTBYET MOAJIEPIKKA [UIAHOB MTPUOOPETATENSI CO CTOPOHBI COBETA AUPEKTOPOB MOTJIOMIAEMOM KOM-
MaHUM) THO0 HENPYKECTBEHHBIM (KOTIa TAKOW MOAJEPIKKH HET).
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uenu, B EBpone /i akTUBU3alMK KOPHIOPATUBHOW OOOPOHBI TpeOyeTcs perieHue oo-
niero coOpaHusi akIMOHEpOB. B 0CHOBE MCIIOBEAYEMOI'0 aMEPUKAHCKUM 3aKOHOIaTEIEM
IIOJIXO/1A JIEKHUT CIICAYIOIIAsl JJOTUKA: HaJIeJICHUE COBETA IUPEKTOPOB IPABOM IIPUHUMATh
pelIeHre O MPUMEHEHUH 3alUTHBIX MEP CIIOCOOCTBYET YBEJIMYEHUIO OJarOCOCTOSIHUS
aKIMOHEPOB OJaroiapsi TOMy, YTo B 0OOMEH Ha 0TKa3 0T 00OPOHBI, IIOTIBITKA IPEOI0JIETh
KOTOPYIO MOXET CYIIECTBEHHO YBEJIWYUTh CTOMMOCTH MOTJIOUICHHS JTUOO0 BOOOIIE HE
YBEHYAThCSl YCIIEXOM, COBET AUPEKTOPOB, JEHUCTBYS B MHTEpECAX AKIHUOHEPOB, MOKET
BBITOBOPUTH 00JI€€ BBITOJIHBIE JJIs1 HUX YCJIOBUSA HoriomieHus. C TOUKHU 3peHus eBponeii-
CKOT'0 3aKOHO/ATEIsl, pEUICHUE O TPUMEHEHUH 3aIIUTHBIX MEP JOJIKHO TPUHUMATHCS 00-
MM cCOOpaHueM aKLIMOHEPOB, MOCKOJIbKY B CUTyal[uH, KOTJa HaJl KOMIIAHUEI HaBUCAET
yrpo3a MOrJIOIIEHus, 4YTO B OOJBIINHCTBE CIIy4yaeB BICYET 32 COO0M OOHOBIIEHUE TIEPCO-
HaJIBHOI'O COCTaBa OPTaHOB YIPABJICHUS KOMIIAHUHU, COBET TUPEKTOPOB, €CIIU €My OyAeT
IPEIOCTABIICHO MPABO NMPUHUMATh PEUICHHE O MPUMEHEHUH Mep KOPIOpaTUBHOM 000-
pOHBI, Oy/IET CKOpPEE UCXOJIUTh U3 COOCTBEHHBIX MHTEPECOB, & HE U3 UHTEPECOB AKIIHO-
HepoB. Clenyer OTMETUTh, YTO POCCUMCKHUI 3aKOHOAATENb, BCIIE 3a €BPOIEMCKUM, OT-
HOCHUT BOIIPOC O MPUMEHEHUH MEP KOPIOPATUBHON OOOPOHBI, B TOM YHUCIIE TAKOM MPOTH-
BO3aXBATHOM MEpHI, KaK MPUoOpeTeHne MyOJIMYHBIM O0ILIECTBOM pa3MEIICHHBIX aKIIHil,
K UCKITFOUUTEIIBHOM KOMITETCHIIMHU 00111ero coOpaHus akiiHoHepoB (cM. 11. 1 cT. 84.6 de-
JepalibHOTO 3aKoHa «O0 aKIIMOHEPHBIX OOIECTBAXY).

[IpuoOpeTenue koMnaHueil COOCTBEHHBIX aKIHii, UMEIOIEe CBOCH LEIbI0 HE J0-
MYCTUTh YCTAHOBJICHUS KOHTPOJISI HaJl KOMIIAHUEH CO CTOPOHBI MpUOOpeTaTess, UMEeT
PSAI IPEUMYIIECTB Mepe] IPYTUMU 3al[UTHBIMU MEpaMu, COCTaBJISIOIIMMHU apceHal 000-
POHUTENBHBIX CPEICTB KOMIIAHUH, CTaBILIeH 0OBEKTOM MOIJIONIeHUs. Bo-niepBhIX, mpH-
oOperass pa3MEUICHHbIE €10 aKI[UM, KOMIIAHUS COKpPAIAeT 00Ilee KOJIMYECTBO aKIIM,
HaXOJAIIUXCs B 0OpaIleH!H, TEM CaMbIM Jieasi UX HeIOCTYIHBIMU JUIsl IpUoOpeTaTess.
Bo-BTOpBIX, IpHOOpETCHNE KOMITAHUEH COOCTBEHHBIX aKIMi MpPEIOTBpAIaeT X IOIa-
JJaHUE B PYKH apOUTpakepoB, KOTOPbIE MOTYT OKa3aTh OTPOMHYIO MTOMOILb NpUoOpeTa-

TCJII0: IMOCKOJBbKY CMBICII IIPOBOAUMBIX ap6I/ITpa>1<epaMI/I onepaunﬁ 3aKII04YacCTCA B HU3-
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BJICUCHUU MPHUOBUIM 33 CUET PA3HUIBI MEX]Ty [IEHOM MOKYIKH U LIEHON MPOJaku OIpe-
JIEJICHHOTO aKTHBAa, B JAHHOM CJIy4ae — aKI1il MOTJI0MaeMOl KOMIIaHUH, OHH O€3 KoJIe-
OaHMi TpoAanyT aKIUM KOMIIAHWHU, €CIIM IPUOOpeTaTeslb MPEIJIOKUT MPUEMIIEMYIO
neHy. B-tpetsux, npuoOperast COOCTBEHHBIE aKI[MH, KOMIAHHS MOKET HUCUEPIIaTh CBOU
(uHAHCOBBIE PECYPCHI U TEM CaMbIM CHU3UTH CBOIO MIPUBJIEKATEIBLHOCTD B IJ1a3ax MpH-
oOperarensi. DTO CBA3aHO C TEM, YTO MPHOOpETATENb, KaK MPaBUJIO, UCTIOIb3YET aKTHBBI
KOMITAaHUH-LIETW JUIsl TOTO, YTOOBI PacIIaTUTBCS C JOJIraMU, CO3JaHHBIMU B MPOLECCE
norjiouieHus. BMecte ¢ TeM y 3T0il 3alIUTHONW Mepbl UMEETCS] OUEBUIHBIM HEIOCTATOK:
aKIM¥, BEIBEJICHHBIE U3 000pOTa B pe3yIbTaTe WX MPUOOPETEHHUS Pa3MECTUBIIEH UX KOM-
NaHUeH, He MPeJOoCTaBIISIIOT IPaBo rojioca; 4eM Oouiblie COOCTBEHHBIX aKIMi mpuolpe-
TaeTCs] KOMIIaHUEH, TEM MEHbBILNHI 110 pa3Mepy NakeT akuil TpeOyeTcst akKKyMyJIHpOBaTh
NpUOOPETATEINIO AJIsl TOTO, YTOOBI 00ECTIEUNTh MPUHATHE HA 00IIEM COOpaHUU aKIIMOHE-

POB HEOOXOIUMBIX EMY peIICHUI*.,

k) Ilosvluenue 1uK8UOHOCIU PASMEUWEHHbIX KOMNAHUel akyutl. 3a CUeT CO3/TaHus
YCTOMYHUBOTO CIPOCAa Ha CBOU aKIIMHU B XOJI€ PEATN3AIMN HHULIMUPOBAHHON KOMIIAHUEN
porpaMmbl IPUOOPETEHUSI Pa3MEIICHHBIX €10 aKIMi Ha OUPKEBOM PBIHKE KOMIIAHUS
MOXET TOJJIEP)KUBATh JUKBUIHOCTh CBOMX aKIMM HAa HEOOXOAMMOM YpOBHE, B TOM
YuCcle B CUTyallMu, KOTJla Ha PbIHKE MpeoOsafaeT MOHWKaTelbHas TeHaeHius. [lo-
CKOJIbKY Tako#l croco0, Kak mpuoOpeTeHre COOCTBEHHBIX aKIMi Ha OUPKEBOM PBIHKE,
POCCHICKUM MTyOIMYHBIM OOIIECTBAM HEIOCTYTICH, PEIIEHNE 3TOM 331491 — CTOSIICH TIe-
pel pOCCUMCKUMH KOMITAHUSIMU HE MEHEE OCTPO, YeM Tepe] HHOCTPAHHBIMHU, - OKa3bIBa-

CTCA 3aTPYAHCHO.

1) Bo3zmooicnocms oxazvlieamo iusHUe HA YEHY PASMEUJeHHbIX KOMNAHUel aKyui.
Peanuzys mporpammy npuoOpeTeHusi COOCTBEHHBIX aKIIMi HA OUPKEBOM PBIHKE, KOMITA-

HUSL MOXKET TOJIJIEPKUBATh LIEHY Pa3MEIICHHBIX €10 aKI[Ui, YTO OCOOEHHO aKTyaJlbHO B

41 Cm.: Toxan I1. CausHus, MOTJIONIEHUS ¥ PeCTPyKTypH3anus kommanuii. M., 2007. C. 279, 280; cm. Takxke: Sinha S. Share
Repurchase as a Takeover Defense // The Journal of Financial and Quantitative Analysis. January 1991. Vol. 26. Ne 2. P,
233-244.
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CUTyallud, KOTJa Ha PBIHKE MpeoOiiazaeT MOHMKaTedbHass TeHaeHIws. HeoOxomumo
TaK)Ke OTMETHUTb, YTO €CJIH IaJeHUE Ha PHIHKE IEHHBIX OyMar nmpruooperaeT KatacTpodu-
YeCKUI XapaKkTep, TO PEryIATOP, KaK MPaBUIIO, CHUMAET OTPaHUYCHHS, B OOBIYHOE BpEMsI
NpU3BaHHBIE HE JOMYCTHTH YPE3MEPHOIO BIMSHUSA NPUOOPETEHHUH, OCYIIECTBIACMBIX
KOMITAaHUSIMU Ha OMP)KEBOM PBIHKE, HA I[CHY Pa3MEIIECHHBIX UMH AKIUH, C TEM YTOOBI
MO3BOJIMTH KOMIIAHHSIM TTOIBITAThCS MPHOCTAHOBUTH MaJCHUE IICHBI HA CBOM aKIIMHU ITy-
TEM UX aKTHBHOTO IpuoOpeTeHus (B TOM YHCIe C IENbI0 M30eXKaTh TaK Ha3bIBAEMBIX
margin calls). Kak u B ciy4ae ¢ JIMKBHIHOCTBIO, pEIICHUE 3TOW 3a7auu JIJIsl POCCUHCKUX
MyOJIMYHBIX OOINECTB M3-3a OTCYTCTBHS y HHUX BO3MOKHOCTH NMPHOOpPETATh CBOM aKIMH

Ha 6I/Ip)K€BOM PBIHKC B paMKax JOJI'OCPOYHBIX IIPOT'PAMM.

Apeymenmsi npomus npedocmasieHus aKyuoOHepHbiM 00uiecmeam npasa npuoo-
pemambs pasmeujeHnvie aKyuu

Takue apryMeHTBI MOYKHO pa3OWTh HAa TPH TPYIIIBI B 3aBUCUMOCTH OT TOTO, YbH
MHTEPECHl MOTYT OBITh 3aTPOHYTHI (PAKTOM NPHOOPETEHUSI aKIMOHEPHBIM OOLIECTBOM
COOCTBEHHBIX aKIIUH.

Bo-nepBrix, Halnuue y o01iecTBa Mpapa MpruoopeTaTh COOCTBEHHBIC aKITUU MOXKET
yrpoKaTh UHTEPECAM KPeIUTOPOB 3TOro odiecTBa. Kpeauropsl 3auHTEpecOBaHbI B O~
JepKaHUM CIIOCOOHOCTU OO0IIIeCTBA 00ECIIEUNTh UCIIOJTHEHUE MPUHSATHIX Ha ceOst 00s13a-
TenbCTB. OUEBUIHO, UTO MPUOOPETEHHUE OOIIIECTBOM COOCTBEHHBIX aKIIMI MOXKET MOJITO-
YUTH €r0 CIIOCOOHOCTH YJIOBJICTBOPUTH CBOCBPEMEHHO U B IMOJTHOM 00BEeME TPEOOBaHUS
KpEIUTOPOB MO0 BOBCE CBECTH 3Ty CIIOCOOHOCTH Ha HET BCJEACTBUE TOTO, YTO UMYIIIE-
CTBO 00I11eCTBa, KOTOPOE MOTJIO OBl OBITH HAMPABIECHO HA MOTAICHUE TPEOOBAHUN Kpe-
JTUTOPOB, UCIIONB3YETCS ISl MPUOOPETEHNS Pa3MELICHHBIX aKIIU.

Pemmenne nmpoGieMpl 3aIUTH HHTEPECOB KPEAUTOPOB MPH OCYIIECTBICHUN 00II1e-
CTBOM NPUOOpETeHHsI COOCTBEHHBIX aKIMUW OOECIeUnBaETCsl MMyTeM YCTAHOBJICHHUS HC-
TOYHHWKA JCHEKHBIX CPEJICTB, U3 KOTOPHIX KOMIAHUS MOXKET YepriaTh He0OX0oAuMbIe (Gu-
HAHCOBBIE peCypchbl AJid MPUOOpeTeHUs: COOCTBEHHBIX aKIMd. DTO MPaBUIO MOXKET J10-

MOJIHATHCS TPABUIIOM, TIPEIOCTEPETAIOIINM aKIIMOHEPHOE OOIIECTBO OT MPUOOPETEHUS
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COOCTBEHHBIX aKIIM, €CJIM 3TO CO3[aeT WM MOXET CO3AaTh yrpo3y HACTYIUIEHUS €0
HECOCTOATENLHOCTU Y. KpoMe TOro, KpeUTOPHI aKIMOHEPHOTO OOIIECTBA — 3aEMIIHMKA
MOTYT CAMOCTOSITEIILHO 00ECTICUUTh JJOTIOJHUTEIBHYIO 3aIIUTY CBOMX UHTEpecoB. Takas
JOTIOJTHUTENbHAS 3aIUTa 00ECIIEYNBAETCS 3a CUET BKIKOUYEHUS B KPEAUTHBIE IOTOBOPBI
MOJIOKEHUH, HA3bIBAEMbIX KOBEHAHTAaMH, KOTOPBIE MIPE/ICTABIIAIOT OO0 00s3aTENbCTBA
3a€MILKKA OCYILIECTBISATh ONpPEACIICHHbIE NEHCTBUS B MHTEPECAX MPOTUBHOW CTOPOHBI
1100, HAIPOTUB, BO3JIEPKUBATHCA OT COBEPIICHUS OMPEACIIEHHBIX NEHCTBUI (KOTOPBIE
MOTYT MPUBECTH, K IPUMEPY, K YXYALIECHUIO (DUHAHCOBOTO IMOJIOKEHUSI 3a€MILMKA U B
KpyT' KOTOPBIX BXOAMT B TOM YHCJIE MPUOOpPETEHNE OOIIECTBOM COOCTBEHHBIX AKLUN).
BmecTe ¢ TeM BEpOSTHOCTh BKJIFOUEHHSI KOBEHAHTOB B TEKCT KPEIUTHOIO COTJIALICHUS
3aBUCUT OT CHJIBI IIEPErOBOPHBIX MO3ULMHN JTOrOBapUBAaKOIINXCS CTOpoH. Kpome Toro,
KOBEHAHTBI MOTYT CEPhE3HBIM 00Pa30M OTPAaHUYHUTh BO3MOKHOCTH 3a€MIIUKA IO TPUHS-
TUIO ONPEEIICHHBIX PELIECHUH, B TOM YHCIE TE€X, KOTOPbIE MOTYT CIIOCOOCTBOBATH €TI0
BBIXOJLY M3 TOTO 3aTPYyAHUTENLHOrO (PMHAHCOBOTO MOJIOKEHHS, B KOTOPOM OH OKa3ancs™®,
BMmemarensCcTBO KpeAUTOPOB B JAHHOM CIIy4ae MOXET ObITh HE TOJbKO HEYMECTHBIM B
CHIIy OTCYTCTBHS Y KPEIUTOPOB BCEX HEOOXOAMMBIX JJIsl IPUHATUS SKOHOMHUYECKH 000C-
HOBAHHBIX PEIICHUN CBEJICHHM, HO U PUCKOBAHHBIM C FOPUINYECKON TOUYKH 3PEHUS, T10-
CKOJIBKY KPEIUTOP MOXET ObITh MPU3HAH JUIOM, pacrojiararmoumM (GakTHIecKol BO3-
MOYHOCTBIO OTIPEEATh ACHCTBUS aKIIMOHEPHOT0 00111ecTBa — 3aemiuka (1. 3 ct. 53.1
denepanbHOro 3akoHa «O0 aKIIMOHEPHBIX O0IIECTBAaX)), C BHITEKAIOIIEH 13 3TOTro (pakTa
OTBETCTBEHHOCTHIO KpeauTopa B (hopmMe Bo3MEIIeHUST yOBITKOB.

Bo-BTOpBIX, IpEocTaBICHUE 00ILIECTBY MpaBa MPHUOOPETATH pa3MENIEHHbIE aKIIUN
MOJKET TaK)Ke TOBJIeUb 32 COOOM HapyllIeHHe UHTEPECOB €ro akiuoHepos. Takoe Hapy-
IICHHE MOXET BBIPAXKAThCS B «y3ypHalii» BJIACTU B aKIIMOHEPHOM OOIIECTBE JTUIAMHU,
BXOJISIIIIMMHU B €70 OpraHbl ynpasiieHus (IIPEXK]Ie BCEro peyub UJIET O JIUIAX, BOBJICYEHHBIX

B OIEpaTUBHOE yTpaBiieHne oomecTBoM). [IpucBoeHne BIacTu AUpEKTOpaMu 0OIIeCTBa

42 CM., k IpuMepy, OrpaHMYeHHs Ha IPUOOpPETeHne 0OIECTBOM pa3MeNIeHHbIX aKIUii, ycTaHoBneHHble m. 1 c1. 73 Dene-
panbHOTO 3aK0Ha «O0 aKIMOHEPHBIX OOIIECTBAX)Y.

4 Cm.: Smith C.W., Warner J.B. On Financial Contracting: An Analysis of Bond Covenants // Journal of Financial Econom-
ics. 1979. Vol. 7. P. 117.
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ObUTO OBl BO3MOXKHBIM B TOM cllydae, eciu 0b1 DenepanbHbiil 3akoH «O0 aKIIMOHEPHBIX
o0ImiecTBax» He MpeaycMaTpUBai, YTO Ka3HAuYeHWCKHUE aKIUMU HE MPEJOCTaBISIOT MPABO
rojioca. B oTcyTcTBHE 3TOTO 3ampeTa 1upeKkTopa 00IIecTBa MOIIA OBl MTOMBITATHCS Orpa-
JUTH ce0s1 OT BOBMOKHOM TMOTBITKY aKIIMOHEPOB OOHOBUTH MEPCOHATBHBIN COCTaB Opra-
HOB yIIPaBJICHUS, a TaKKe 00eCIeunTh MPUHATHE Ha 001eM cOOpaHUH aKIIMOHEPOB pe-
IICHUI, CO3BYYHBIX MHTEPECAM IUPEKTOPOB, HO MPH 3TOM MOTYIIUX PACXOTUTHCS C UH-
TepecamMu aKLIMOHEPOB.

Bwmecre ¢ Tem nupexTopa ob1iecTBa MOTYT MOIBITAThCA 0OONTH 3TO OrpaHUYECHUE
CJIEAYIOIIMM CIIOCOOOM: aKIMU OOIeCTBa MPUOOPETAIOTCS HE CAaMUM OOILIECTBOM, a TIOJI-
KOHTPOJIbHBIMU €My OpraHuzauusMu. Uepes 3Tu opranuzany JUpEeKTopa oOLecTBa Mo-
I'YT MOIBITaTbC 00ECIIEYUTh CBOIO HECMEHSEMOCTb, a TaKXKe NMPUHATHE HEOOXOIUMBIX
s cebst perennid. [IpoGiieMa Tak Ha3bIBaeMBIX KBA3MKA3HAYEHCKUX aKIWK PEIIacTCs
a100 MyTeM BBEACHUS 3alpeTa Ha MEPEKPECTHOE BIIaICHUE aKIUIMHU, JINOO, €CIIN TaKas
CTPYKTYpa paclpeeseHus] akLIMi T0IyCKaeTcs, MyTeEM BBEICHHUS 3allpeTa Ha rojlocoBa-
HHE KBA3MKa3HAYEHCKUMHU aKusamMu®s,

HapyIiienue npuHLOUIA PaBHOTO OTHOILIEHHUS K akumonepam® (principle of equal
treatment of shareholders) — ermie oHO 13 BO3MOYKHBIX IOCCICTBUI HAIMYHS Y KOMITA-
HHH TIpaBa IpHOOpeTaTh COOCTBEHHBIE akuuu’®. Byayun ogHuM n3 QyHIaMEHTAIbHBIX
MPUHIIAIIOB KOPIIOPATUBHOTO TpaBa, MPUHIIUI PABHOTO OTHOMICHHS K aKIIMOHEpaM Jie-
KHUT B OCHOBE MHOTUX MHCTUTYTOB KOPIIOPATUBHOTO MPaBa, B TOM YHCJIe HHCTUTYTA MPH-
oOpeTeHus1 KOMIaHUEH pa3MeIeHHbIX €10 akiuid. Hapyienne paccmMaTpuBaeMoro mpuH-
Una B CIy4ae MpuoOpeTeHNs KOMIaHUe COOCTBEHHBIX aKIuil OyJeT UMETh MECTO, €CIIH
aKIUU MPUOOPETAIOTCA KOMIIAHUEH TOJIBKO Y HEKOTOPBIX, a HE y BCEX aKIIMOHEPOB, SB-
JISFOIIMXCS BJIaJIENblIaMU aKIIUK OJHOM KaTeropuu (Tuna). B 1aHHOM ciy4yae peub UAeT

O TaK Ha3bIBAEMOM BBIOOPOYHOM (TApreTHOM) MPUOOPETEHUU KOMITAHUEH COOCTBEHHBIX

4 Cwm.: Konwiroe JI.T. Keasukasznaueiickue akipu / BecTHUK 3koHOMHUYECKOTO TipaBocyaus P®. 2016. Ne 12, C. 113-126.
4 Cwm.: Brudney V. Equal Treatment of Shareholders in Corporate Distributions And Reorganizations // California Law Re-
view. 1983. Vol. 71. Ne 4. P. 1106-1114; Kraakman R., Armour J., Davies P. (eds.) The Anatomy of Corporate Law: A
Comparative and Functional Approach. 2" ed. Oxford: Oxford University Press, 2009. P. 96-99 (aBTops! rmaBsr — L. En-
riques, H. Hansmann, R. Kraakman).

4 B cumy HEIOCTYITHOCTH Ul POCCHHCKHX aKIMOHEPHBIX OOLIECTB 3TOTO Crocoba MpHOOpeTeHns pa3sMelIeHHbIX aKIHii
JTaHHBIW apTyYMEHT He aKTyaJleH JUIsl HUX [IPU TEKYIIEM PEeryIupOBaHHH.
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akuui. Ecnu y TUpeKTopoB KOMIIAHUU MMEETCS MPAaBO MHUIMUPOBATH MPHUOOPETEHUE
KOMIIaHUEW COOCTBEHHBIX aKIMI TaKUM CIIOCOOOM, 3TO MOXET OBITh HCIOJIB30BaHO, K
pUMEPY, ISl TOr0, YTOOBI MPUOOPECTH AKIUU, MPUHAIJICKAIIUE APYKECTBEHHBIM JU-
PEKTOpaM aKIIMOHEpaM WIIM CAMUM JIUPEKTOPAM, 110 LIEHE, IPEBBIIIAOMIEH TEKYIILYIO Pbl-
HOYHYIO, IN0O ISl TOTO, YTOOBI IPUOOPECTH aKIIUU Y aKIIMOHEPOB, YTPOKAIOIIUX HAYaTh
MOTJIOIICHHE KOMIIAaHUH, YTO, KaK IIPAaBHJIO, BJICUET 3a COOOU 3aMeHy JeHCTBYIONIETO py-
KOBOJICTBAa HOBBIM PYKOBOJICTBOM, JOSUIBHBIM IPUOOPETATENIO (TaK Ha3bIBAEMbIA TPUH-
Meiin (greenmail) — kopropaTuBHEIN maHTax)*’, IpUYEM TaKXKE C IPEMHEH K TEKyLIEH
PBIHOYHOM IICHE.

Bwmecte ¢ TeM, HeCMOTpsl Ha HaJTM4YKUE APTYMEHTOB, CBUAECTEIbCTBYIOIIUX O HEOO-
XOJMMOCTH 3allpeTa Ha BIOOPOYHOE MPUOOPETEHNE KOMITAHUEH pa3MEILEHHBIX €10 aK-
LIMH, CYIIECTBYET Psii HE MEHEee yOeIUTEIbHBIX APIYMEHTOB B MOJIb3Y MPEIOCTABICHUS
KOMIIaHUSIM IIpaBa MpUOOPETaTh COOCTBEHHBIE aKIIMU TaKUM criocoboM. B vactHocTH, B
clly4ae OTCYTCTBHS B apCeHaje KOMIIAHUU 3TOr0 clocoda NpuoOpEeTeHHs pa3MEIIEHHBIX
€10 aKLIMI HEBO3MOXKHBIM ObLJI0 ObI (PYHKIIMOHUPOBAHUE MPOTPaMM yHacTHUsl paOOTHUKOB
B aKI[MOHEPHOM KamuTalle, yUpeK1aeMbIX KOMIIAHUSMU C TeM, 4TOObI c(hOPMUPOBATDH Yy
CBOMX PabOTHUKOB 3aMHTEPECOBAHHOCTh B pe3yjbTaTax MX Tpyna. HamomHum, yto B
OTpEENECHHBIX CIIy4asiX MOKUIAIOUINN KOMIaHUIO PAa0OTHUK MOKET CTOJIKHYThHCS C HE-
BO3MOYKHOCTBIO HaWTH MOKyHaTENsl AJis1 MOJYYeHHBIX UM B paMKax IMpOrpamMMbl aKIUi
(3TOT pUCK aKTyaseH, B MEPBYIO OUYEpPe/ib, ISl HEMYOIUYHBIX KoMmaHuit). B ykazanHoi
CUTYaIllM¥ KOMTIaHUsI 00s13aHa MPUOOPECTH aKIMu pabOTHUKA T10 [IEHEe, OTPEIeTIsIeMOi B
COOTBETCTBHUH C 0CO0OM Mpolieypoi, MPU3BAaHHOMN HE JOIYCTUTh 3aHUKEHHUS LIEHBI MTPU-
oOpeTaeMbIX y akimoHepa akiuil. K aTomy cnocody KoMmaHus MOKET 0OpaTUThCS U B

TEX ClIydasiX, KOrJa MpCACTaBIACTCA HGHGCOO6pa3HBIM B CBA3H C JOIIOJTHUTCIBbHBIMHA HU3-

47 O BIMSHUU CACI0OK ((FpHHMeﬁH)) Ha 0JIarocoCTosIHUE AKIIMOHCPOB U KaYE€CTBO KOPIIOPATUBHOI'O YIPABJICHUS CM., HAIIPpH-
mep, Gordon J., Kornhauser L. Takeover Defense Tactics: A Comment on Two Models // The Yale Law Journal. 1986. Vol.
96. P. 295-321; Hartnett D. Greenmail: Can the Abuses Be Stopped? // Northwestern University Law Review. 1986. Vol.
80. Ne 5. P. 1271-1318; Holderness C., Sheenhan D. Raiders or Saviors? The Evidence on Six Controversial Investors //
Journal of Financial Economics. 1985. Vol. 14. P. 555-579; Macey J. Takeover Defense Tactics and Legal Scholarship:
Market Forces Versus the Policymaker's Dilemma // The Yale Law Journal. 1986. VVol. 96. P. 342—-352; Mikkelson W., Rubark
R. Targeted Repurchases and Common Stock Returns // RAND Journal of Economics. 1991. Vol. 22 (4). P. 544-561.
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Jep’KKaMU 10 aAIMUHUCTPUPOBAHUIO, KOTOPBIE HECET KOMIaHUs, MPUOOPECTH HAXOISAIITH-
ecst B oOpalleHuy JpoOHbIe aKlMKM KOMIIAaHWU. B 3TOM ciyyae akuuu mpuoOpeTaroTcs
KOMITaHHUEH MO0 UX TeKYIel pbIHOYHOM 1leHe. HakoHen, akiinu MOryT ObITh MPUOOPETEHBI
KOMIaHUEH Mo 1eHE, YCTYMaouel TeKyIeld ppIHOYHONW. DTO BO3MOXKHO B TE€X CIydasX,
KOTI'/Ia KOMIIaHUS MPUOOPETaeT aKIUHU Y aKIIMOHEPOB, HE HALLIEAIINX UHOTO, IOMUMO IPH-
oOpeTaroiieil KOMITaHWH, MOKYTIaTeNs JIJIsl CBOMX aKIUN U UMEIOUINX cllabble eperoBop-
HbIe MO3ULIUUA. TakuM 00pa3oM, HEOOXOAUMOCTh B MPEAOCTAaBICHUH KOMIIAHUH TpaBa
BBIOOPOYHOTO MPUOOPETEHHS aKUUN Yy aKIMOHEPOB CYILIECTBYET, MOTOMY 3alperiarh
UCITOJIb30BAaHUE KOMITAHUSIMU 3TOr0 croco0a mpuoOpeTeHHsi COOCTBEHHBIX aKIM He
npencranisieTcst pa3yMHbIM. C Ipyroil CTOpoHbl, TpeOyeTcs CBECTU K MUHMUMYMY BO3-
MO’KHOCTb UCIIOJIb30BaHUs 3TOT0 cioco0a NpuoOpeTeH st KOMIIaHUEH pa3MELICHHbBIX €10
aKIMH B LENAX, HE COOTBETCTBYIOLIMX UHTEPECAM aKLIMOHEPOB. B oTUETE, MOATOTOBIICH-
HOM yupexxaeHHON B ABcTpanun Komuccueit o peopMupoBaHio KOpIopaTUBHOTO U
IIEeHHOOYMaKHOTO 3aKoHOAaTenbeTBa (Companies and Securities Law Review Commit-
tee), mepen KoTtopoi OblIa MOCTaBjieHa 3ajadya MOJArOTOBUTH PEKOMEHJALMU OTHOCHU-
TEJBbHO 11eJIeCO00Pa3HOCTH BHECEHUS B aBCTPAIMHCKOE KOPIIOPATUBHOE 3aKOHOATENb-
CTBO IOJIOKEHUM, KACAIOMIMXCA MPUOOPETEHUsI KOMITAaHUEW pa3MEeIEHHbIX aKIHii, pac-
CMaTPHUBAIOTCS JIBa MOX0/a K PEIICHUIO YKa3aHHOW BhIiIe poOaemsbl. [lepBblii moaxon
— 3T0 cPOPMHUPOBATh UCUEPIBIBAIOLIMN NIEPEUECHb 00CTOATENBCTB, IPU KOTOPHIX KOM-
MaHUs MOXET OCYIIECTBIISITh BBIOOPOUHOE NPUOOPETEHHE COOCTBEHHBIX akUi. OHAKO
Komuccust KpuTH4eCKr OTHECTIACh K ATOMY MPEIIOKEHUIO, [IOCYNTAB HEBO3MOKHBIM 3a-
paHee ompenenuTh Bce 00CTOSTENbCTBA, MPU KOTOPHIX KOMIIAHWU pa3pelaeTcsi BbIOO-
pouHoe npuobpetenue. bonee Toro, B moarorosienHom Komuccueit oruere ormeuaercs,
YTO, JJaXKe €CJIM ATO yAAcTCs CAENaTh, PUCK 3JI0YNOTPEOICHNs MPEI0CTaBIEHHBIM KOM-
MIAaHUM [IPABOM MO-TIPEKHEMY OCTAETCS. BTOpOU MOAXO K PELICHUI0 0O3HAYEHHOW ITPO-
OJeMBl, SBISAIOLIUICS, ¢ TOUKH 3peHust Komuccuu, 60s1ee npeanoYTuTeabHbIM, IpeIy-
CMaTpUBaeT HEOOXOIUMOCTh CAHKIIMOHUPOBAHUSI OOIIMM COOpaHuEM aKIIMOHEPOB pellie-

HHUA O BBI60pO‘1HOM HpI/IO6pCTCHI/II/I KOMITaHHUEH COOCTBEHHBIX aKHHﬁ, B TOM 4YHMCJIC ICHBI,
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0 KOTOPOH MpeArnoaraeTcss IpuoOpecT! akuu y akIMoHepa (32 UCKIIOUYEHUEM CITy-
YyaeB MPUOOPETEHUsI KOMITaHWEH COOCTBEHHBIX aKIMil B paMKax Y4pexkICHHOH €10 mpo-
rpaMMBbl y4acTHs PpAOOTHUKOB B aKI[HOHEPHOM KaIUTaJIe, a TAKKe IPOOHBIX akiuii). [Tpu
ATOM aKIuH, MPUHAATICKAIUE aKIIHOHEPY, YbM aKIIMU KOMIIaHUS TUTaHUPYET mpuolpe-
CTH, HE YYaCTBYIOT B T'OJIOCOBAHHMH IO 3TOMY BOIpoCy. O4EBUIHBIM MPEUMYILIECTBOM
3TOrO MOAXOAA SIBJISIETCS TO, UTO OH MO3BOJISIET aKIMOHEPAM OLICHUTh BCE OOCTOSITEIb-
CTBa, OTHOCSIIIIMECS K IPE/INOoJIaraeMOMy BEIOOPOYHOMY NMPHOOPETEHUIO U, OCHOBBIBASIChH
Ha MPOBEIEHHOM OIIEHKE, IIPUHATH 000CHOBAHHOE PELIEHUE,

MoskeT i ObITh HapyLIEH NPHUHIIUI PABHOTO OTHOLLIEHUS K aKIIMOHEPaM B ClTydae
npuoOpeTeHNsI KOMITaHUEH COOCTBEHHBIX aKIIUi UHBIMU, HEKETTH BBIOOPOYHOE pruolpe-
TeHue, crocobamu? PaccMoTpuM, K IpuMepy, Takol crocod, Kak mpuoOpeTeHne Kommna-
HUEH pa3MENIEHHBIX €10 aKIMi Ha OCHOBAaHUM TEHIEPHOTO NPEI0KEHNU — C (PUKCUPO-
BaHHOW 1IeHOW JIN0O MO THUIlY «TOJUIAHACKUHN ayKuuon». [lo obmemMy mpaBuity, pH uc-
M0JIb30BAHUU ATOTO CIIOco0a MPEI0KEHNE KOMIIAaHUU O TPUOOPETEHUH aKLIMi aapecy-
€TCsl BCEM aKIIMOHEepaM JIM0O0 aKkIMOHEepaM, SBIISIOMIMMCS Jep KaTeNIsIMU aKLHUi onpee-
JeHHOW kaTeropuu (tuna). Ecou konudecTBO akiuil, mpeaiaraéMbix K TPHOOPETEHHIO
KOMITaHUEW, MPEBBIIIAET KOJUYECTBO AKIIM, KOTOPOE KOMITAHHSI HaMepeBaeTcs MpHoo-
pecTH, TO aKIMKU NPUOOPETAIOTCS y aKLIMOHEPOB, OTKIMKHYBIIUXCSI Ha MpPEaJIo’KEHUE,
MIPONIOPLUHOHAIBHO KOJIUYECTBY MPUHAICKAIIUX UM akuuid. O4eBUIHO, YTO HAPYIIEHUE
MPUHIMIIA PABHOTO OTHOILLIEHUS K aKIIMOHEpaM OyJIeT UMETh MECTO, €CJIM HEKOTOPBIE aK-
LUOHEPBI, ABJISIFOLIUECS IePKATEISIMH aKIIUI TON KaTEropuu (TUIa), KOTOpble KOMIaHUs
IUIAHUPYET MPUOOPECTH, OTIIYHAIOTCS OT Y4acTHsl B TEHIAEPHOM Mpolecce (K mpumepy,
1O MPUYMHE UX HEYBEJIOMIJICHUS O MPUOOPETEHUH KOMIIAaHUEH COOCTBEHHBIX akKIMi Ha
OCHOBAHUM TEHJICPHOTO MPETI0KEHHS JINOO BCIEACTBHE OTKA3a MPUHATH MOCTYNHBILNE
OT HUX 3asIBJICHUS O MPOJAAXKe akiuii). BmecTe ¢ Tem cienyer OTMETUTb, YTO, B OTIUYHE
OT BBIOOPOYHOTO MPUOOPETEHNUST KOMITAHUEH COOCTBEHHBIX aKIMi — CT0c00a, 1Mo CBOCH

MIPUPOJI€ MPOTUBOPEUAILETO IPUHLIUITY PABHOTO OTHOIIEHUS K aKIMOHEpPaM, TEHIEPHOE

4 Companies and Securities Law Review Committee’s Report to the Ministerial Council «A Company’s Purchase of its Own
Shares». September 1987. § 97-99.
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IIPEUIOKEHHE, ECITU CAMOW KOMITAHUEN HE NOITYCKAIOTCS HAPYLIEHUS, UCKAKAIOLIUE CYTh
U COJIepKaHUE ITOTO CIIOco0a MPUOOPETEHNST KOMITAHUEH pa3MEIICHHBIX aKIIUN, TTOJTHO-
CTBIO COTJIACYETCSl C PACCMATPUBAEMBIM ITPUHLIUTIOM.

Yrto KacaeTcs eIe OJHOTO crocoda MpHOOPETeHHsI KOMITAHUEH COOCTBEHHBIX aK-
UH — MpUOOpETEeHUs aKIUMK Ha OUPIKEBOM PBIHKE, TO MIPEAINOIaraeTcs, 4YTo 0COOEHHO-
CTH MPUOOpPETEeHNS KOMITAHUEH COOCTBEHHBIX aKIIUHA TAKUM CITIOCOOOM CBOJST K MHHH-
MyMY BEpPOSITHOCTb HApYIIECHUS MPUHIIMIIA PABHOTO OTHOIIEHUS K aKIIHOHEPAM.

Hakonen, mpuoOpeTeHre KOMIMaHUEe COOCTBEHHBIX aKIMi MOXXET OBITh COMpsi-
’KEHO C PUCKOM HApYIIECHUS MHTEPECOB MHBECTOPOB HA PHIHKE HEHHBIX Oymar?. Tak,
MpeI0CTaBICHNE KOMITAHUH TTpaBa MPUOOPETaTh pa3MEIICHHbBIE €10 aKIIMN Ha OUPKEBOM
PBIHKE COMPSIKEHO C PUCKOM HEMPAaBOMEPHOTO MCIOJIb30BAHUSI MHCAUIEPCKON HHGOP-
manuu >’ (Tak Ha3kIBacMas MHcaliaepckas Toprosis — insider trading), mox xoTopoii mo-
HUMAaEeTCs COBEPIIIEHUE JIUIIAMU, UMEIOIITUMU JTIOCTYII K CYIIIECTBEHHOM HEMyOJINYHOMN UH-
dbopmarnuu, Kacaroencs KOMIaHuU, CAEIOK C aKIUAMU, a TAK)KE C UHBIMU IIEHHBIMU OY-
MaraM KOMIIaHUH.

[Tpexne yem npeacraBiieHre 00 HHCAHIEPCKOM TOPToBjie Kak 0 (heHOMEHE, HeCOB-
MECTUMOM ¢ ujieer 3pPeKTUBHO PYHKIMOHUPYIOLIETO PhIHKA LIEHHBIX OyMar, CTajio mnpe-
00JaaroNMM ¥ TIOJIYYWJIO 3aKpeIIeHHE B 3aKOHOAATENIbCTBE, MPONUIO MHOTO JIET,
HAITOJIHEHHBIX TUCKYCCUSIMHM O TOM, CIEAYET JIM BBECTH 3aIIPET HA NHCAUIEPCKYIO Jes-
TeNBLHOCTh Wi HeT>!, [IpuuuHOi, 00yCIOBUBIIEH JUIMTENBHBIN XapaKTep JUCKYCCHUI 110

3TOMY BOIIPOCY, SBJISETCS TO, YTO UHCAUAEPCKAs] TOPTOBJISI — HE CTOJb OJHO3HAYHBIN

49 DT pUCKH NIPEICTABIIAIOTCSA 3HAUMMBIMH, & II0TOMY TPeOYIOIIMMH PEAKIIMU CO CTOPOHBI 3aKOHO/aTels — B TOM Clydae,
€CJI KOMITAaHUSI MMEeT MPaBo MproOpeTaTh CBOM aKIHMK Ha OMp»KeBOM pbIHKE. I[10CKONIBKY 3TOT croco0® HemocTyneH st
pOCCHﬁCKHX AKIMMOHCPHBIX O6H_ICCTB, paccMaTpuBaAEMBIC APT'YMECHTHI 11 HUX HCAKTYaJIbHBI.

%0 Mcnonb3opanue nHcaiiiepckoii MHGOpMAaIMKY MOKET OBbITh Kak IIPaBOMEPHBIM, TaK M HENpPaBoMepHbIM. K npuMepy, npu
OCYIIIECTBIIEHUH CHIEJIOK C IEHHBIMH OyMaramMu HHCalep MOKET UCTIONIb30BaTh HHPOPMAIIUIO, TIPEICTABIISIONIYI0 KOMMEP-
YCCKYIO ICHHOCTb, OJHAKO HE ABJIAIOLIYIOCA CymeCTBeHHOﬁ. Ora JACATCIIBHOCTh, XOTA U ABJIACTCA HHcaﬁﬂepCKOﬁ, HE pac-
CMaTpUBaeTCs B KaUeCTBE HeNpaBoMepHOH. B pamkax sToro maparpacga Mel Oy1eM rOBOPHTh TOJIBKO O HEPAaBOMEPHOM HC-
MOJIb30BaHNM NHCal1epCcKoi HH(POPMALIHH.

51 Cm.: Clark R.C. Corporate Law. Boston: Little, Brown, 1986. § 8.1, 8.2, 8.3, 8.4. P. 264-283; Bainbridge S. Insider Trad-
ing, in 3 Encyclopedia of Law and Economics (B. Bouckaert, G. De Geest eds., 2000); Lambert T. Overvalued Equity and
the Case for an Asymmetric Insider Trading Regime // University of Missouri-Columbia School of Law Legal Studies Re-
search Paper No. 2006-09. URL.: https://papers.ssrn.com/sol3/papers.cfm?abstract_id=890233 [narta obpamenus: 10 des-
pans 2019 r.]; Lee 1.B. Fairness and Insider Trading // Columbia Business Law Review. 2002. Ne 1. P. 119, 131-140, 158—
191; Moore J. What Is Really Unethical About Insider Trading? // Journal of Business Ethics. 1990. Vol. 9. Ne 3.
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(dbeHOMEH, KaK 3TO MOKET MOKa3aThCs MpH nepBoM npubdmmxenun. K npumepy, yueHsie,
OTIIOHUPOBABIINE HJIEE 3alpeTa Ha OCYIIECTBICHNE NHCAUIEPCKON IEeATEIbHOCTH, YKa-
3bIBAJIM HA TO, YTO BO3MOXXHOCTb U3BJICUEHHUS BBITOJIbl B PE3YJIbTATE UCIIOJIb30BaHUS UH-
caiiiepckoil HH(pOpMAIK JIUIIaM{, UMEIOIIUMH JOCTYN K Hei, Morja Obl paccMaTpu-
BAaThCs B KAYECTBE CBOETO POJIa HEOCHOBATENBHOIO oboramenus 2. IIpodeccopa Unkar-
ckoro yHuBepcutera D. Carlton u D. Fischel nonaramm, uro mHCaliaepckas TOPTOBIIS
ABIsIETCS 2PPEKTUBHBIM CITOCOOOM MOCTABKHU PHIHKY HH(GOPMAIIUU O COOTBETCTBYIOIIUX
LEHHBIX Oymarax, CJIE€JCTBUEM YEro J0JKHA ObITh OoJiee TOUHas KaJuOpOBKa LIEHBI HA
5TH LEHHBIE Oymarn®®, DTH apryMeHTHI HOIBEPIaIUCh KPUTHKE CO CTOPOHBI TEX UCCIIE-
JoBaTesieil, KOTOpbIE BHICTYIIAIM 32 BBEICHUE 3allpeTa Ha OCYIIECTBIIEHUE HHCA1EPCKOil
Toproear>*. Kpome TOro, CTOpOHHMKAMH BBEJIEHHS 3aIIPETa IPUBOAUIICS PS CAMOCTOS-
TENbHBIX aPTyMEHTOB B MOJACPKKY OTCTaWBaeMON MMHU MO3UIMH. B wacTHOCTH, TIO UX
YTBEPXKACHUIO, OTCYTCTBUE COOTBETCTBYIOIIETO 3ampera OyneT UMETh CBOUM ClIEH-
CTBHEM CHIDKEHUE TMKBUIHOCTH PHIHKA IIEHHBIX OyMmar. IHBecTOpbI, onacasich, 4TO OHH
MOTYT OKa3aTbCsA B CHUTYaIlMH, KOT/Ia UX KOHTPAreHTHI, B CUJIy UMEIOIIETOCs Y HUX JI0-
CTyIIa K CYIIECTBEHHON HEMyOIuYHOM HHPOpMaIIUU, OTHOCAIIEHCS K IIEHHBIM Oymaram,
BOCTIOJIB3YIOTCSI CBOMM MH(OPMAIIMOHHBIM MPEUMYIIECTBOM, CKOpee BCero, OyayT Mmpu-
HUMAaTh BO BHUMaHUE 3TOT PUCK IPU COBEPUICHUH CEJIOK C LIeHHbIMU Oymaramu. O0pa-
IaJI0Ch BHUMaHKE TaKXKe Ha TO, YTO OTCYTCTBHE 3ampeTa Ha OCYILIECTBICHNE HHCaiiep-
CKOM TOPTOBJIM MOXKET MPUBECTH K MOBBIIICHUIO CTOMMOCTH aKIIMOHEPHOTO KaluTania,
IpUBJIEKAEMOro KoMnanueil. B Hacrosiiee BpeMs, Kak 0TMEYaJIoCh BhIIIE, BO300Ia1a1a

MTO3UIIMS, COTJIACHO KOTOPOM MHCalIepCKasi TOPTOBJIS TPOTUBOPEUUT KOHLICTIIINH d(Pdek-

52 Cwm., manpumep, Macey J. Securities Trading: A Contractual Perspective // Case Western Reserve Law Review. 1999. Vol.
50. Ne 2. P. 279-282.

53 Carlton D., Fischel D. The Regulation of Insider Trading // Stanford Law Review. 1983. Vol. 35. Ne 5. P. 867.

54 B YaCTHOCTHU, 1OBOJ O TOM, UTO HCIIOJIb30BaHUC HHC&ﬁILepaMH Hpe[LCTaBJ‘ISﬁOHIeﬁ KOMMEPYCCKYIO ICHHOCTH I/IH(i)OpMaIII/II/I,
CTaBIIEH UM M3BECTHOH B CBA3H C UCIOJHIAEMBIMH UMK JOJIDKHOCTHBIMH O6H3aHHOCT$IMI/I, B Ka4E€CTBEC OHHOﬁ n3 (1)OpM KOM-
neHcauMﬁ, OCIapuBaJiCs Ha TOM OCHOBAHHWU, YTO IIPU TAKOM IOAXOJEC HHCﬁﬁ,ﬂepH IMOJYYaroT KOMIICHCAIUIO HE TOTOMY, YTO
OHM 00€CTIeUNBAIOT YIydIlIeHne (MHAHCOBBIX MTOKa3aTeIe KOMIIaHUH, CO3IaHUEe TIPETIOCHUIOK IS €€ YCTOWIHBOTO Pa3BU-
THS ¥ TPOY., & TOTOMY, YTO OHU UMEIOT JJOCTYT K MPEACTaBIMIONIEH KOMMEPUYECKYIO IIEHHOCTh HHCAAepCKO nHOpMAIUK
(cm., marmpumep: Bebchuk L., Fershtman C. Insider Trading And The Managerial Choice Among Risky Projects // Journal of
Financial and Quantitative Analysis. 1994. Vol. 29. Ne 1. P. 13).
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TUBHOTO PBhIHKA [IEHHBIX OyMar, a MOTOMY J0JKHA OBbITh 3alpelieHa. JTa MO3UIHS MOJTy-
YiJia BRIPAXKCHHE B 3aKOHOATENLCTBE O MPOTUBOICHCTBIH HEMPABOMEPHOMY HCITOJIB30-
BaHMIO MHCANIEPCKON NeATETbHOCTH.

C Toukwu 3penus npod. ["apBapackoro yausepcutera J. Fried, B cimyuae nmpuoOpe-
TEHUS KOMIIaHUEH pa3MEIeHHbIX €0 aKIUWA HHCaiiepcKas TOProBisi MOXKET ObITh Mpsi-
moti (direct insider trading) u kocsennoti (indirect insider trading)®.

B cimyuae npsiMoi nHCAMAEPCKOM TOPTOBIM HENOCPEACTBEHHO BOBJICYECHHBIM B HEE
SBJISIETCSI JIMII0, PACIIOIararoiiee CylneCTBEeHHON HemyoInuHoi nHdopmaiuein u nmero-
€€ HaMEePEHHUE BOCIIOIb30BaThCA 3TOM UH(pOpMAIIUE C 1eNIbI0 U3BJIeUeHUs BBITOIBI. K
IpUMepy, TOI-MEHEKEPY KOMIIAHUH CTaJI0 U3BECTHO O TOM, YTO Ha PacCCMOTPEHHUE CO-
BETa JMPEKTOPOB OYIET BBIHECEH BONPOC 00 OA0OpEHHMH HPOrpaMMbl MPUOOPETEHUS
KOMITaHUEW pa3MEIICHHBIX €10 aKIMi Ha OMPKEBOM PBIHKE U UTO C OOJIBLION 10J€eil Be-
POSITHOCTH 3TO pelieHne OyAeT MoJAepKaHO YIeHaMU coBeTa TUpeKTopoB. [lockosbky
BCJIeN 3a MyOJUYHBIM OOBSIBICHHEM 00 OJOOPEHHMH 3TOW MPOTpaMMBbI IIEHBI Ha aKIUH,
KaK MPaBHUIIO, IEMOHCTPUPYIOT POCT, TO MHCANAEP MOXKET MOAAATHCA UCKYIIEHUIO MTPH-
OOpecTH akiuu 10 0JI0OPEHUs MPOTPAMMBI COBETOM JUPEKTOPOB, M MPOAATh MX B TIe-
pUoJ, CAEayIOUUN 3a O(DUIIMATBEHBIM COOOIIEHUEM O «3aIlyCKe» MPOrpaMMbl MpUoope-
TEHHS KOMITaHUEH COOCTBEHHBIX aKIMil HA OMPIKEBOM PBIHKE.

B ciyuae KoCBEeHHO# WHCAWIEPCKON TOPTOBIW aKIIMOHEPHI KOMIIAHWUW WHHIIHH-
PYIOT IPHOOpETEHNE €10 COOCTBEHHBIX aKIIMI B T€X CIydasiX, KOT/a, C X TOYKU 3PEHHUS,
aKIUM KOMITAaHWUU SBJISTIOTCSI HEJIOOIIEHEHHBIMU, JTU00 MPOAaXy aKIUN, HAXOASIINXCS Y
KOMITaHHH, B T€X CIIydasx, KOT/Ia, 0 UX MHCHHIO, aKITUH SIBIISIIOTCS, HAIIPOTHUB, TIEpEoIIe-
HeHHbIMU. MHCcaliepckas TOproBis, TAKUM 00pa3oM, OCYIIECTBIISICTCS HE HAIPSIMYIO, a
Yyepe3 KOMIaHuIo, B JOPMUPOBAHUH BOJIM KOTOPOW OHM TTpHHUMAIOT yuactue. CoBepiiie-
HUE YKa3aHHBIX OTIepaIliii: MOKYIKa pa3MEIIeHHbIX KOMITAaHUEH aKIIMi 110 TIeHe, yCTyma-
IOIIEH JEUCTBUTEIIBHOM, U UX NIPOJIAXKa O LIEHE, MPEBOCXOASIIIEN Ty, IO KOTOPOH aKIUU

TOPTYIOTCA Ha PBIHKE, — SABJIICTCA OAHHUM M3 crnoco0OB 00€eCIIeYnTh MMPpHUPOCT AKTUBOB

55 Fried J. Insider Trading Via the Corporation // John M. Olin Center for Law, Economics, and Business. Harvard University,
2013. Discussion Paper Ne 743. URL: https://papers.ssrn.com/sol3/papers.cfm?abstract id=2122137 (nara obpamenus: 10
(espans 2019 1.).
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KOMITaHWH, OJIHAKO HE B PE3YyJbTaTE OCYLIECTBIEHUS YKOHOMHYECKOU NE€ATEIBbHOCTH,
HY>X/IAIOIIEHCs] B MOONIPEHUU KaK CIIOCOOCTBYIOINICH MpupalieHuto oduiero Onara, a B
pe3ynbTaTe UCTIOIb30BaHUsI MHCAWIepCKOM nH(popMaliuu. biarogapsi mpupocTy akTUBOB
o0ecrneunBaeTcs yBEIMUEHUE KypCOBOW CTOMMOCTH akiui. Heo6xo1mMo OTMETHTD, YTO
B OTJIMYME OT NMPSMOM MHCANIEPCKON TOPTOBIIU, MPUHOCAIIEH NMPUOBLIB JIUILY, €€ UHUIU-
upymouieMmy, OeHepuIMapaMy KOCBEHHOW HWHCAWAEPCKOW TOPIrOBIM CTAaHOBSTCS HE
TOJIBKO MHCAi1epbl, KOHTPOJIHMPYIOUIUE ACSITENbHOCTh KOMIIAHUHU, HO U JIPYTUE€ aKIHO-
HEpPBI, TAKOM BO3MOXXHOCTH HE UMEIOLIHE.

B ocHOBe 3aKOHOIATENBCTBA O MPOTUBOACUCTBUY NHCANIEPCKON TOPTOBJIE JIEKUAT
CclIeyIollee MPaBUJIO: JIULIO, B YbEM PACTIOPSKEHUHU OKa3bIBaeTCsa HHPopMalus, KoTopas
HEU3BECTHA YYaCTHHKaM 000poTa M KoTopas, Oy/lb OHAa W3BECTHA UM, MOBJIUsIIA Obl Ha
LIEHY COOTBETCTBYIOIIMX IIEHHBIX OyMar, JOHKHO JUOO OCYLIECTBUTH PACKPBITHE 3TON
uHpopMaluy, o6arogaps yeMy ycTpaHseTcs HHPOPMAIIMOHHBIN 1ucOanaHc, CylecTBY-
IOLUIA MEXKIY 3TUM JIMIIOM U HHBECTOPAMU, HE SIBISIOIIUMUCS UHCailiepaMu, 1100 BO3-
JIEPKATHCA OT OCYIIECTBICHUSI MHCAUIEPCKOM TOProOBII. XOTS 3aKPEIJIEHUE ITOTO Mpa-
BUJIa B 3aKOHOJATEIbCTBE M CHOCOOCTBYET CHMKEHHIO OOBEMOB MHCAIEpCKOil TOp-
rOBJIM, HO UHCAWJIepCKas TOPTrOBJIA HE UCKIIOYAETCS MOJHOCTBIO BCIEICTBUE TOTO, UTO,
BO-TIEPBBIX, HE BCS MH(POpMaIUs, KOTOpasi IPeICTaBIsieT KOMMEPUYECKYIO LIEHHOCTb, SIB-
JSIeTCS CYIIECTBEHHOM U, BO-BTOPBIX, CJI0’KHO BBISIBUTH CIIy4au MHCAIEPCKOW TOPrOBIIU
Y TIPUBJIEYb K OTBETCTBEHHOCTH JIUI], B HEE BOBJICUYEHHBIX.

3aKOHOAATEIBCTBO O MPOTHBOJCHCTBUM WHCAMJIEPCKOW TOPrOBIM MPHOOpETAeT
LEJIOCTHOCTh TOJBKO TOTA, KOTAa OHO JOMOJHATCSA IpaBUIaMH, MPEANUCHIBAIOIUIMU
HEOOXOMMOCTb PaCcCKpBITUSI HHCAliepaMi HHPOPMAIIUHN O COBEPILIEHHBIX UMH CIETKaX.
OTu npaBuiia BBHIOIHSAIOT IPEBEHTUBHYIO (YHKIUIO B TOM CMBICIIE, UTO, 3Hast 0 HEOOXO-
JUMOCTH PACKPBITUA MH(POpPMALIUU, JUIO, paclojiaraipollee uHcangepckoil nHpopmMa-
LMeH, CKOpee BCEro, OTKAXKETCS OT COBEPIIEHHUS CAEIIOK C UCIOJb30BaHUEM HHCAMIep-
CKOM MH(pOpPMALIMK U3-3a OTACEHHUH, YTO AOMYIIEHHOE UM HapylIeHUE [IEHHOOYMaKHOTO
3aKOHOJIATEIbCTBA OYJET BIIOCIEACTBUM OOHAPYKEHO M OH OYyJIeT MPHUBJIEUYEH K OTBET-

cTBeHHOCTU. He MeHee BayKHBIM SBJSICTCS M Apyras (PYHKIHS 3THX MPaBUIL: PACKphITHE
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uHbOpMaIluK, K MpUMepy, O TPHUOOPETEHNN KOMIIAHUEH pa3MEIIEHHBIX €10 aKIMi Ha
OMpIKEBOM pBIHKE, OYEHb BEPOSITHO, 3aCTABUT MHBECTOPOB MEPECMOTPETH CBOIO MO3M-
I[1I0, KACAIOIIYIOCS IIEHbI MPUOOpETaeMbIX KOMIIAHUEH aKIUH, MOCKOJIbKY (DAaKT MprOo0-
pEeTeHUs] KOMITAHUEW COOCTBEHHBIX aKIMI MOKET CUTHAIM3UPOBATH O TOM, YTO MX TEKY-
nias 1eHa He COOTBETCTBYET UX JEHCTBUTEIHLHON CTOUMOCTH.

[Tprobperenne KOMIaHUEH pa3MEIICHHBIX €10 aKIMH (KaK MpaBuio, pedb UAET O
pUOOPETEHNN COOCTBEHHBIX aKIMl HA OMPKEBOM PBIHKE) MOXKET OBITh HAIPABIIEHO HA
MaHUITYJIMpOBaHUE 1IeHOM akiuii. HeoO0X0IMMO OTMETHUTD, YTO O MAaHUITYJIMPOBAHUHU I1e-
HOI Ha aKIMH CJIeyeT TOBOPUTH TOJIBKO B TE€X CIy4asix, KOIJa JIMIa, CTOSIINE 32 COOT-
BETCTBYIOIIMMHU JIEUCTBUSIMH, K TIPUMEPY, 32 MHUIIMATUBON MPUOOPETEHHSI KOMIIAaHUEH
YacTH Pa3MEIICHHBIX €I0 aKIUH, MPEeCcIeAyOT B KadyeCTBE CBOEW LEIU NPUYUHEHUE
yiiep0a ydyacTHUKaM PhIHKA IIEHHBIX Oymar u (WJIn) U3BJICYEHUE MTPUOBLIN.

PaccMoTprM HEKOTOpBIE CUTyallud, B KOTOPBIX KOMITAHUSI MOXET HUCIIOJIb30BaTh
MPE0CTaBICHHOE €11 MpaBo MPUOOpPETaTh COOCTBEHHBIC AKI[MU C TE€M, YTOOBI OKa3aTh
BJIMSIHUE HA IIEHY CBOMX akiuil. K npuMepy, koMnaHusi MOXET MPEAJIOKUTh B KAUeCTBE
OIIAThI MPUOOPETAEMBIX €10 AKITUH JPYTroil KOMIaHUU COOCTBEHHBIEC akiuu. OOMeH ak-
IMI TPOU3BOAMUTCS Ha OCHOBAHUU OINPEIECICHHOr0 KO3 puuueHTa, npu pacyeTe KOTo-
pPOTO YYUTHIBAETCS B TOM YHCIIC 1I€HA aKIMil TPUOOpPETAIOIIeH KOMIIAHUN — Ha OTpeJie-
JICHHYIO J1aTy 0O B T€YEHUE OINPEACIICHHOIO NEPHOJa, MPEAIIECTBYIOMIEro Npuoodpe-
TeHHt0. YeM BhIIIE 1IeHa aKIMid, TeM MEHbIIE aKIui OyAeT MPeI0CTaBICHO aKIIMOHEpaM
KOMITAHUU-TIETTU 32 TPHOOpETaeMbIe Y HUX akiuu. Yem MEHbIIIe aKIui OKaKETCS B pyKax
HOBBIX aKIIMOHEPOB MPUOOPETAONIEe KOMIIAHWHM, TEM MEHbIIE OyAeT MX BIUSHUE BO
BHYTPUKOPIOPATUBHBIX Jienax. OIHUM U3 CIOCOOOB, C MOMOIIBIO KOTOPOro mpuobdpeTa-
IOIIasi KOMITAHUSI MOKET MOMBITATHCA MOBBICUThH LIEHY Pa3MENICHHBIX €10 aKIUH, SBIIS-
€TCsl X aKTUBHOE NMPUOOpETeHHEe Ha OMPKEBOM pbIHKE. PaccMoTpuM ellie oJIHy cuTya-
IO, ITPX KOTOPOM MPHOOpETeHHE KOMIIAHUEH COOCTBEHHBIX aKIIMA MOYKET OBITh MHUIIH-
MPOBAHO €10 C 1EIbI0 TOBBICUTD LIEHY aKIUK U OJ1aroiapsi 5TOMY U3BJI€Yb IONOJHUTENb-

HBIN JOXO0M. I[JISI TOT'O YTOOBI IMPHUBECTH MHTCPCCHI MCHCIPKMCHTA KOMIIAHUH U €€ aKIIHUO-
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HEPOB K €IMHOMY 3HAMEHATENI0, KOMITAHUA — B TOM YHCJIC YCTymasi TpEOOBaHUSIM HH-
BECTOPOB, OOPIOIIMXCA 3a MOBBIIICHUE KadyeCTBa KOPHMOPATHUBHOIO YMIpPaBJICHUS,
BKJIIOUYAIOT B COTJIAIIIEHUS C JIMIIAMH, U3 KOTOPBIX COCTABIISACTCS YIPABICHYECKOE 3BEHO
KOMITaHHUH, TIOJIOKEHHS, 0OCCTICYNBAIOIINE TIPUBSA3KY pa3Mepa BO3HATPAKICHHUS, TTOITY-
4aeMOI'0 COOTBETCTBYIOIIUM COTPYTHHKOM, K pe3yJjibTaraM paboThl KOMITAHUH 32 OTYET-
HBIN TTeproI. B yacTHOCTH, TOTI-MEHEKEPY MOKET IIPEIOCTABIISTHCS OMIIMOH Ha MTPUO00-
peTeHUE aKIUi KOMITAHUW, TIPH STOM Ha MOMEHT BBIIaYd OMIIMOHA (PUKCUPYETCS IIeHa
akiuid. Korjga HacTynmuT CpoOK MCIOJHEHUS MO 3TOMY OMNIMOHY, TOM-MEHEIXKEP MOXKET
NpUOOpPECTH aKIMK, MO II€HE, YCTAaHOBJICHHOW B MOMEHT BblJauu omniuoHa. Eciu 3a
BpEMsi, TPOIIEAIIEEe C MOMEHTA MIPEAOCTABJICHUS OIMIIMOHA, 1I€HA Ha aKIMU KOMITAaHUHU
BBIPACTET, TO TOM-MEHEKEP CMOXKET MPOoaaTh MPUOOPETCHHBIC MM aKIUH 110 0oJiee BhI-
cokol 1ene. O4eBUIHO, YTO YeM OOJIbIIE pa3HUIA MEXK/TY IIEHOM aKIMii HAa MOMEHT BbI-
Jlayy OIMIIMOHA W IICHOM aKIuii Ha MOMEHT MCITOJTHEHUS OTIIMOHA, TeM 00JIbIlie OyaeT J10-
xoJ1 Ton-MeHemkepa. [Ipeanonaraercs, 4To 3TO JOJKHO NOATONKHYTh €r0 K TOMY, 4YTOOBI
o0ecreunTh POCT IIEHbI Ha aKIMKU KoMIaHuu. OJTHAKO 3TOT POCT MOXKET OBITh 00ECIeueH
HE TOJIBKO 3a CUET BBIPAOOTKH 1 PeaTM3allMK YCIISITHON CTPATETH Pa3BUTHS KOMIIAHHUU.
ToT e pe3ynbTaT MOXKET OBbITh JOCTUTHYT U MHBIM CIIOCOOOM, & UMEHHO: B TMEPHO/I,
HEMOCPEJACTBEHHO MPE/IIIECTBYIONINI J1aTe UCTIOJHEHUS OMIIMOHA, TONI-MEHEKED, €Cr
y HETO UMEETCs TaKasi BO3MOKHOCTh, MOKET MHUIIMUPOBAThH MPUOOPETEHUE KOMIIaHUEH
COOCTBEHHBIX aKIHMi, YTO BIEYET 3a COOOM MOBBINIEHNE HX IIEHBI°. TakuM 06pa3oM, Me-
HEJKEP MOXET U3BJICUb JIOMOIHUTEIbHBIN JI0X0/1 32 CUET UCKYCCTBEHHOT'O TTOBBIIICHUS
IIEHBI HA aKIUH.

[TpoTuBOAEHCTBOBATH UCIIOJIB30BAHUIO MAHUITYJISITUBHBIX TPAKTUK HA PHIHKE LICH-
HBIX OyMar MOKHO Pa3jIM4HBIMU criocobamu. B Tex cTpaHax, rie KOMIIaHUSIM pa3periia-

eTCsl MpruoOpeTaTh pa3MeIIeHHbIE MU aKIIMK Ha OUPKEBOM PBIHKE, MPOLIECC MPHUOOpeTe-

% Chan K., lkenberry D., Lee I. Do Managers Time the Market? Evidence from Open-Market Share Repurchases // Journal
of Banking and Finance. 2007. Vol. 31. P. 2673-2694; Chou D.-W., Lin J.-R. False Signals from Open-Market Share Repur-
chase Announcements: Evidence from Earnings Management and Analyst’s Forecast Revisions // Working paper. National
Chiao Tung University — Graduate Institute of Finance. November 20, 2003.
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HUSI 00CTaBIISAETCS ONPEECICHHBIMU OTPAHUYEHUSIMU, B TOM YHUCJIE€ LICHOBBIMH, KOJINYe-
CTBEHHBIMU U BPEMEHHBIMH. BBEIEHHEM 3THUX OTPaHUYECHHI PEryJIATOP CTPEMUTCS MHU-
HUMU3HPOBAThH BIMSHUE KOMIIAHUHU, TPHUOOpETaroleil COOCTBEHHBIE AKIMH, HA MPOLIECC
dbopMupOBaHUA IIEHBI HA UX aKIUH. Tak ke, Kak U B Cllydae C MHCalJepCKON TOPTOBIIEH,
0co0oe 3HaueHue B Jesie 0OpbObl C MAaHUITYIMPOBAHUEM LIEHAMH HA PbIHKE LIEHHBIX OYy-
Mar UMEIOT MpaBuia O PaCKPhITUU WH(OPMALIMK yYaCTHUKAMU PBIHKA LIEHHBIX OyMar.
Heo0OxoaumocTh packpbIBaTh HHPOPMAIIMIO HE TOJBKO UMEET yHpexxaaronmii 3¢ dekr,
HO U MO3BOJISIET YIIOJHOMOYEHHBIM OpraHaM, paBHO KaK M yYaCTHUKaM PbIHKA LIEHHBIX
Oymar, 0oJiee yCHIEIIHO BBISBIATh CIIy4al MAHUITYJIMPOBAHMS LICHAMH HA PHIHKE LIEHHBIX
Oymar.

Kak MMEHHO MOKET BBITVIAJIETh 3aKOHOAATEIBCTBO O IPOTUBOACHCTBUN MaHUITY-
JMPOBAHMIO LIEHOM HA aKI[MU MyTeM MPUOOpETEHUsI KOMIIAHUEW CBOUX aKLIUW Ha Oupike-
BOM pBIHKE, PACCMOTPUM Ha IpHUMepe LIeHHOOyMakHOro 3akoHonartenbctBa CIIA. B
1982 r. Komuccueit o rieHHbIM Oymaram u Oupskam Obuto ogo0peno Ipaswmio 10b-18,
LEJIbI0 YCTAHOBJIEHHUSI KOTOPOTro ObLIa MUHUMU3ALMS PIHOYHOTO 3 dekTa oT npuodpe-
TEHUS! KOMIIaHUEN COOCTBEHHBIX aAKIIMI Ha OMP>KEBOM PBIHKE, YTO JOJKHO CIIOCOOCTBO-
BaTh 0o0Jiee CIpaBeUIMBOMY LIEHOOOPa30BaHMIO HA PhIHKE LeHHBIX Oymar>’. CyTh pac-
CMaTPUBAEMOT0 IIPaBUJIa COCTOUT B CIEAYIOLIEM: MPEAIOJIAraeTCs, YTO KOMITAHHUSI, OCY-
HIECTBIISIONIAs TPUOOPETEHNE PA3MEILIEHHBIX €10 aKIUI Ha OMPKEBOM PBIHKE, HE CUMTA-
€TCsl HapyluBIIEH 3aKOH O TOProBJi€ LIEHHbIMH OymMaramu, €CJii COOCTBEHHBIE aKIIMU
npuoOpeTanuch KOMIaHUEH Ha OMPIKEBOM PBIHKE C yU€TOM OIpaHUYCHHM, YCTAaHOBJICH-
HbIX [IpaBumom 10b-18.

[TepBoe u3 orpanumyeHuii, npeaycMorpeHusix IIpaBuaom 10b-18, oTHOCHTCS K
cioco0y npuoOpeTeHHss KOMIIAHUEH pa3MEUICHHBIX €10 aKIMW: COOCTBEHHBIE aKLIWU
JOJKHBI TPUOOPETATHLC Yepe3 OMHOro Opokepa win auiepa’®. Beenenuem Toro orpa-

HUYCHUA PCTYJIATOP MPCCICAOBANI CIICAYIOIUC 1ICIIN. BO'HepBBIX, HC JOIIYCTUTH CUTYya-

57 Cm., nanpumep, 2003 Adopting Release, 47 FR at 53334.
56 17 CFR 240.10b-18(b)(1).
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10, IPH KOTOPOM KOMITaHUS OYJIET NbITaThCA CO3aTh BUAUMOCTb ITOBBIIIEHHOIO UHTE-
peca K CBOMM aKIIMsAM CO CTOPOHBI HHBECTOPOB MyTEM MPUOOPETEHUsI COOCTBEHHBIX aK-
1Mii Yepe3 HeCKOIBKUX OpoKepoB M (min) auinepos’. Bo-BTOPEIX, PEIOIaraeTcs, 4To
eclii COOCTBEHHBIC aKLIUW MPUOOPETAIOTCS Yepe3 OJHOro Opokepa WM AUJepa, TO 3TO
oOecreynBaeT JOMOTHUTENbHBIA KOHTPOJIb 32 COOMIOACHUEM TpeOOBaHUM, KaCAIOIINXCSA
COBEPIIEHHUS OIEPALU HA PHIHKE HEHHBIX Oymar®.

Crnenyromiee orpanndeHue, npeaycMmorpernoe I[lpaBmimom 10b-18, otHOCHTCS KO
BPEMEHHU TMPHOOpPETCHHUsS KOMIIaHuWEeH coOcTBeHHBIX akiuii. [IpaBuimo 10D-18 BBOIMT
OTPaHMYEHHMS HA IPHOOPETEHNE KOMITAHUEN Pa3MEIIEHHBIX €10 KM P OTKPBITHU®! 1
3aKpBITUM TOProBoi ceccuu (B TeueHue nociegHux 30 MUHYT TOProBOM CECCHM JINOO
nocneqHux 10 MUHYT TOProBoii ceccuM s aKTUBHO TOpryeMblx akumii)®2. HeoGxoau-
MOCTb BBEJICHUS 3TUX OIPAaHUYEHUN OOBACHSETCS TEM, YTO B OOOMX CilydasX LI€Ha, IO
KOTOPOM TOPTYIOTCSI aKIIMM KOMITAHHH, MOYKET ONPENENIATh HANPABICHUE U aMILIUTYLY
IIEHOBBIX KOJIeOaHU B TE€UEHHUE TOPTOBOM CECCUM JIMOO TIPU OTKPBITUU CIETYIOLIEH TOP-
roBoii ceccuu®®. UTo KacaeTcs orpaHMYeHUs Ha PUOOPETEHNE KOMIIAHUEN pa3MEIIeH-
HBIX €10 aKLUW IPH 3aKPBITUU TOPTOBOM CECCUHU, TO AOMOJIHUTEILHOU MPUUYUHOM TSI €70
BBEJCHUS SIBISIETCS TO, UTO LIEHA, IO KOTOPOW aKIUHA KOMITAHUH TOPTYIOTCS IIPU 3aKPHhI-
TUU TOPrOBOM CECCUU, MOXKET HCIIOJIb30BAThCSI, HAIPUMED, MPU ONpeeIeHun Ko3pPu-
LIEHTAa KOHBEPTALMHU B CIy4ae PEOPraHU3alNN ITyTEM NPUCOECIUHEHUS WIH CIUSHUS, a
TaKXe IpU OINPEIEICHUH pa3Mepa BO3HATPAXKIACHHUS, BBILJIAYUBAEMOIO COTPYIHUKAM
KOMITaHUH, TIPHOOpETAIONell COOCTBEHHBIC aKITHH.

[TpaBuno 10b-18 ycTaHaBnMBaeT TakKe IICHOBOE OIPaHUUCHHE TIPU IPUOOPETCHUH
KOMITAaHUEH pa3MEIEeHHBIX €10 IIeHHbIX OyMmar. [lena, mo KoTopol KoMmaHus mpruoope-

TaeT COOCTBEHHBIE AKOIUH1, HC MOXCT IIPCBbINIATh HAUBBICHIYIO HC3aBHUCUMYIO IICHY, I10

591980 Proposing Release, 45 FR at 70891.

80 Grullon G., Ikenberry D. What Do We Know About Stock Repurchases? P. 47.

81 ITo aTomy BOmpocy cM., Harpumep, Brooks R., Moulton J. The Interaction Between Opening Call Auctions and Ongoing
Trade: Evidence from The NYSE // Review of Financial Economics. 2004. Vol. 13. P. 341-356; Barclay M., Henderschott
T. A Comparison of Trading and Non-Trading mechanisms for price discovery // Journal of Empirical Finance. 2008. Vol.
15. P. 839-849.

6217 CFR 240.10b-18(b)(2).

63 2003 Adopting Release, 68 FR 64953.
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KOTOPOI aKIIMU KOMITAaHUH TPEIIaraloTcsi K IpHOOpETEeHu 0, TMOO0 IeHy, TPeayCMOTPEH-
HYIO JIOTOBOPOM KYILIU-TIPOJAKH, COBEPILIEHHBIM MEX1Y CTOPOHAMHU, HE3ABUCUMBIMH OT
KOMIIaHUH, TPUOOpETAIONIE pa3MELIEeHHBIE €10 aKIMK, UCXOAs U3 TOro, Kakas U3 yKa-
3aHHBIX LIeH Oy/eT HauBBICIIEH B MOMEHT NMPUOOPETEHUSI KOMIIAHUENH COOCTBEHHBIX aAK-
umii®®. Llens 5TOro orpaHMYeHust COCTOUT B TOM, YTOOBI HE JOMYCTUThH CUTYAIHIO, TIPH
KOTOpOW KOMITIaHUs, IpuoOpeTasi pa3MEIICHHbIE €0 aKIUU IO IIeHEe, MPEBBIIIAIOIeH
IIEHY, CJIOKUBIIYIOCS HAa PBIHKE IEHHBIX Oymar, Oy/eT crmocoOCTBOBAThH MOBBIIICHUIO
LIEHbI HAa COOCTBEHHbIE aKIMU. B 11e10M yKka3aHHOE OrpaHUYeHHE MPEACTaBISAETCS HEOO-
XOJIMMBIM C TOYKH 3pEHHsI 00€CleueHrs CIOpaBeJIMBOrO EHOOOPa30BaHUs HA PHIHKE
HEeHHbIX Oymar. Bmecre ¢ TeM B cuTyaiuu, Korja HadJIoAaeTcs CTPEMUTENbHOE M1aJICHUE
pBIHKA LIEHHBIX OyMmar, 3TO OrpaHUYEHHUE, PAaBHO KaK U KOJIMYECTBEHHOE OTpaHUUYEHUE,
KOTOpoe OyAEeT pacCMOTPEHO Jajiee, MPENATCTBYET KOMIIAHUAM B UX CTPEMJICHUU MO~
JIEpKaTh LIEHBI Ha CBOM akuuu. B 1987 r., 03HamMeHOBaBIIEMCS OJJHUM U3 CaMbIX 3HAYH-
TEJIbHBIX MaJCHUI Ha aMEPUKAHCKOM PBIHKE LIEHHbIX Oymar, Komuccuei 1o neHHbiM Oy-
Maram M Oupkam ObUIO MPUHATO PEIICHHE O BPEMEHHOM CHSTHM IIEHOBBIX U KOJMYe-
CTBEHHBIX OTPAaHUYEHUI NpU NPUOOPETEHUH KOMITAHUSAMU Pa3MELIEHHBIX UMHU aKIIHM.
Briocnencreuu [paBuio 10b-18 ObLI0 TOMOHEHO MOJIOKEHUEM, COTIACHO KOTOPOMY B
cllydae MPUOCTAHOBJICHUSI TOPrOB LIEHHBIMU Oymaramu Ha cpok 30 MUHYT u Oojee 1o
PELICHUIO0 OPraHU3aToOpa TOPrOBJIM HA PHIHKE LIEHHBIX OyMar, acCOlLMAlMM YYaCTHUKOB
pBIHKA IIeHHBIX Oymar uiu KoMmuccuei o neHHbIM Oymaram 1 Oupkam, B COOTBETCTBUU
C IPEIOCTABJIEHHBIMU €11 3aKOHOM O TOPTOBJIe IEHHBIMU OyMaraMu IMoJTHOMOYHUSIMU BBO-
JIUTCSl BPEMEHHBI MOPATOpUN B YaCTH, Kacarollecsi MpUMEHEHUsI BPEMEHHBIX U KOJIU-
YECTBEHHBIX OIPaHMYEHUIA, MpeycMoTpeHHbIX [Ipasunom 10b-18%,

Haxkower, IIpasuio 10b-18 orpannunBaeT KOJHYECTBO COOCTBEHHBIX aKIIMM, KO-
TOpbIE KOMIIAHUSA MOXKET MPUOOpPEeCTH B KOHKPETHBIM AeHb. OOIIee KOIM4ecTBO c00-

CTBEHHBIX aKIMi, MpuoOpeTaeMbIX KOMITaHUEH U «a(UIUPOBAHHBIMU MPHOOpETaTe-

6417 CFR 240.10b-18(b)(3).
6517 CFR 240.10b-18(c).
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JSIMW», HE MOXET MPEeBHIIATH 25% OT CpelHer0 00beMa TOPTOBIIM aAKIIUSIMHU 3TOM KOM-
MIaHUU 32 YEThIPE HEJIEIH, MPEIIIESCTBYIONIUE NPUOOPETEHNIO KOMIIAHUEH pa3MEIIeHHBIX
ero akumii®. DTo orpaHnyYeHKe HanpaBIeHo Ha TO, YTOOBI HE JIOMYCTHTh JOMUHUPOBAHUS
KOMITAHUM HA PBIHKE Pa3MEUICHHBIX 3TOM KOMITAHUEW AKIHM, CIEACTBUEM YErO MOXKET
OBITH HAPYILIEHHE HOPMAJILHOTO Poliecca IIeHO00pa30BaHKs Ha PBIHKE IIEHHBIX Oymar®’,
Heobxoammo Takxke MeTh B BHIY, UTO JIaXKe B TOM CIIy4ae, €CJIM KOMIIAHUS MpUoOpeTaeT
Pa3MEIICHHBIE €0 AKIHMM I10 LIEHE, HE MPEBBIMIAIONICH TEKYIIYI) PBIHOYHYIO, MOXKET
HMETh MECTO MaHUITYJIMPOBAHUE PHIHKOM IICHHBIX OyMar 3a c4eT YBEeJIMUCHHS CIIpoca Ha
aKIIMU CO CTOPOHBI pa3MECTUBIICH MX KomnaHuu. Eciu uHBECTOpHI CieaytoT B ¢dapBa-
Tepe KOMITAaHUH, SBJISIOIICHCS OCHOBHBIM IIPHOOpETATEIEM pa3MEIISHHBIX €10 aKITUi, TO
OHM IMPUOOPETAIOT aKITUK KOMITAHHUH T10 IIeHe, OJIM3KOU K TOH, 0 KOTOPOM aKITUH IMPHO0-
PETAOTCS Pa3MECTUBIIEH NX KOMITAHUEN. ITO MOXKET MIPUBECTU K CHIXKEHUIO MPETIOKE-
HUS aKIUH 110 IIeHe, YCTYIAIIIEH TOH, 0 KOTOPOM coBepIaeTcsi OOJIBITUHCTBO CIETIOK.

B MEPCIICKTUBE 3TO TAKXKE IIPUBOJAUT K CMCIICHUIO ICHBI HA AKX KOMITAHUUN — HpI/IO6-

peratciiia COOCTBEHHBIX aKL[I/Ifl B BCPXHIOIO HaCTb ICHOBOT'O ;[Hana30Ha68.

2.1.2. Ily0um4yHbIe M HemyOJIHYHbIEe 001IecTBa

AHnanu3 3apy0eXHOI0 3aKOHOJATelIbCTBA B YaCTH, Kacarouleics npuoOpeTeHus
KOMITAaHUSIMU Pa3MELIEHHbBIX UMU aKI1i, TO3BOJSET CAeNaTh BEIBOA O TOM, YTO B TOCY-
JapCTBaxX, Yb€ KOPIMOPATUBHOE 3aKOHOJATENBCTBO MPEAOCTABISAECT KOMIAHUSAM TaKOe
npaBo (1o KpaiiHel Mepe, 3TO BCe TOCyAapcTBa, OTHOCSIIMECS K KaTeropuu Haubosee
Pa3BUTBIX C SKOHOMUYECKON TOUKH 3PEHHUS ), STUM MPABOM MOTYT BOCIOJIb30BAThCS KaK
YyacTHbIE (HEMyOJINYHbIE), TaK U MyOInuHble KoMnaHuu. [Ipu 3ToM cienyer yuuThIBaTh,
YTO COOTBETCTBYIOIINUE CIIOCOOBI TPHOOPETEHUSI KOMITAHUSIMU COOCTBEHHBIX aKIIUNA MO-
I'YT OBITh IOCTYIHBI TOJIBKO YaCTHBIM (HEMYOJIUYHBIM) WIIA TOJBKO MyOJUYHBIM KOMIIa-

HUSM. DTO MOXET OBITh 00YCJIOBJICHO KaK MPUPOJION TaHHOTO CIoco0a MPHUOOPETeHUS

66 17 CFR 240.10b-18(b)(4).

67 Cm.: 1980 Proposing Release, 45 FR 70890.

88 Cm.: 1980 Proposing Release, 45 FR 70890; Loss L., Seligman J. Securities Regulation. 3¢ ed., at 10-E-10 (1999); Kidder,
Peabody & Co., 18 SEC 559, 570 (1945); Halsey, Stuart & Co., Inc., 30 SEC 106, 129 (1949) (paccMaTpuBarOTCst BOIIPOCHI,
CBSI3aHHBIE C MAHUITYJIALMAMH Ha PHIHKE [IEHHBIX Oymar).
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KOMIIaHUSIMH pa3MEIICHHbIX UMH aKIUH (K IpUMEpPY, 04EBUIHO, YTO IPHOOPETEHHE COO-
CTBEHHBIX aKIil Ha OUPKEBOM PBIHKE JTOCTYITHO TOJIBKO MTyOJIWIHBIM KOMITAHUSM, M-
IOIMM TTPaBo MpejyiaraTh CBOM aKlMyi HEOTPaHUYSHHOMY KPYTY JIMIT), TaK U IPUYMHAMU
MOJIUTUKO-TIPABOBOTO XapakTepa (MpelIoCTaBleHUe, K MPUMEpPY, TOJbKO YacTHBIM (He-
MyOJIMYHBIM) KOMIIAHUSAM TpaBa Ha BBHIOOPOYHOE MPHOOpPETEeHHE COOCTBEHHBIX aKIU
00yCIOBIUBAETCA OTCYTCTBHEM Yy TaKUX KOMITAHUHN JIMKBUJAHOTO PHIHKA Pa3MEIIEHHBIX
MMM aKIui).

B cr. 72 ®enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX OOILIECTBAX», MOCBSILIEHHON
NPUOOPETEHUIO 0OIIECTBOM COOCTBEHHBIX aKIIM, HCTIOIb3YETCS POJOBOE MOHATHE «aK-
IIUOHEPHOE 0011ecTBO». M3 3TOro MOXHO 3aKJIIOUUTh, YTO MpaBUJIA, ONPECISIONINE
YCIJIOBUSI U TIOPSZIOK MPUOOPETEHUsT pa3MEIICHHBIX UMM aKIIMK, OJIMHAKOBBI JJI HEMmyO-
JMYHBIX U MyOJIWYHBIX 00IIecTB. B ciydyae mpemocTaBieHus] akKIIMOHEPHBIM 00IIIeCTBaM
TIpaBa IPUOOPETATh Pa3MELIEHHBIE aKIMK PA3IMYHEIME crioco0amMu®® 1omycTuMOCTE pe-
aJIM3aIMy 3TOTO MPaBa COOTBETCTBYIOUINM CIIOCOO0M Oy/IE€T 3aBHCETh OT TOTO, SIBJISETCS

J1 OOUIECTBO MyOJIMYHBIM WIIH HET.

2.1.3. KosanyecTBO NpuoOpeTaeMbIX aKIH i

OO611ecTBO BIpaBe NMpUOOPETATh PA3MEIICHHBIC AKIIMHU B LIETSAX YMEHBIIICHHS CBO-
€ro yCTaBHOTO KamnuTasa Ju00 B MHBIX 1esiX. Eciu coOCTBEHHBIE aKIIMU MPHOOPETAIOTCS
OOIIIECTBOM B II€JIIX YMEHBIIIEHUSI CBOETO YCTAaBHOTO KaluTalla, TO HOMHHAJIbHAS CTOM-
MOCTb aKITUH, KOTOPhIE OCTAHYTCS B OOpaIlieHNH, HE JT0JDKHA CTAaTh HIXKE MUHUMAITLHOTO
pa3Mepa yCTaBHOTO KaluTaia 00IIecTBa, OMpeesIeHHOro JIN0O0 Ha ATy MPEeACTaBICHUS
JIOKYMEHTOB JIJII TOCYJApPCTBEHHON PETUCTpAIlMM COOTBETCTBYIONIUX HW3MEHEHHWH B
ycTaBe 001ecTBa, JIMOO Ha JaTy rOCYJapCTBEHHON peructpanuu obimectBa. ITo mpa-
BUJIO BBICTYIAET B KaYeCTBE a0COIIOTHOTO KOJIMYECTBEHHOTO JINMUTA B CIydae, €CId Iie-
JIBIO IPUOOPETEHMS 00IIIECTBOM Pa3MEIISHHBIX aKITUH SIBJISETCS COKpPAIEHNE X O0IIETO

KOJIMYCCTBA. KpOMe TOI'0, MOKHO I'OBOPHUTDH O CYIICCTBOBAHHWH OTHOCHUTCIJIBHOI'O JIMMUTA:

% Bonee moapo6HO 06 3TOM CM. HHIKE.
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coriacHo a63. 4 m. 1 cr. 73 ®denepanbHOro 3aK0HA «O0 aKIIMOHEPHBIX O00IIECTBAX» 00-
IIECTBO HE BIPABE OCYIIECTBIIATH IPHOOPETCHIE pa3MEIICHHBIX UM OOBIKHOBEHHBIX aK-
Ui (MIPUBUIIETUPOBAHHBIX AKIIUN OMPEIEICHHOTO TUIIA), €CIM HA MOMEHT UX NpUoOpe-
TEHUS CTOMMOCTh YHUCTHIX aKTUBOB OOIIIECTBA MEHBIIIE €0 YCTABHOTO KaluTaja, pe3epB-
HOTO (POHJIa M TPEBBIIICHUS HAJl HOMHUHAJIILHOW CTOMMOCTBIO OMNPEIECICHHON yCTaBOM
JUKBUJAIUOHHON CTOMMOCTU Pa3MEIICHHBIX MPUBUIECTUPOBAHHBIX aKIM (B ciydae
MPUBUIETUPOBAHHBIX AKIIUN - MPEBBIIICHUS HAJl HOMUHAJIBHOW CTOMMOCTBIO OIIPE/ICIICH-
HOM yCTaBOM JIMKBUJAIMOHHOW CTOMMOCTH Pa3MELIEHHBIX IPUBUIETUPOBAHHBIX aKIIHiA,
BJIAJICTIBIIBI KOTOPBIX 00J1a4al0T MPEUMYIIIECTBOM B OUE€PETHOCTHU BBIIIATHI JTUKBUIAIIN-
OHHOM CTOMMOCTH Mepe] BIaACIbIIaMA TUIOB IMPUBUIETHPOBAHHBIX aKIIMM, MOIJIEkKA-
HIMX MTPUOOPETEHUIO) JIMOO CTAHET MEHBIIIE UX pa3Mepa B Pe3yJibTaTe MPUOOPETEHUS aK-
1uid. OTHOCUTEIBHOCTh 3TOTO OrPAaHUYUTENS MPOSBIAECTCS B TOM, UTO U3MEHEHHUE COOT-
HOUIIEHUS MEXKY CTOMMOCTBIO YHCTHIX aKTHBOB U MHBIMU IapamMeTpaMu B MOJIb3Yy MEp-
BOT'0 JIa€T BO3MOKHOCTH OOIIECTBY MPUOOPECTH CBOU AKIIUU — B IPUHIIUIIE WJIH B OOJIb-
IeM KOJINYECTBE.

OO6muiecTBO (ITpU YCIOBUH, YTO ITO JIOMYCKAETCS €ro yCTaBOM) BIIpaBe IpHOOpe-
TaTh CBOM aKIMU B IEJAX, OTIIMYHBIX OT YMEHBIIEHUS CBOEr0 yCTaBHOTO Kanurtana. Co-
ryacHo 1. 2 ct. 72 ®enepanbHoro 3akona «O0 aKIIMOHEPHBIX OOIIECTBAX» B CIIyYae Mpu-
oOpeTeHus 00IIeCTBOM aKIMK B MHBIX LIEJIIX HOMUHAJIbHAS CTOUMOCTh aKIUi, KOTOPhIC
MPOJOJDKAT O0paliaTbCs MOCHE 3aBEpIICHUs MPOUEAYpbl MPUOOpETEeHUs, HE HOJKHA
ctaTh MeHee 90 TPOIEHTOB OT YCTABHOTO KamuTalia 00IIecTBa. ITO OTpaHUYCHHE SBIIS-
eTcsl a0COIOTHBIM, TaK KaK BBIXOJI 3@ HEro HE JIOMYCKAETCs Ja)e MpH JOCTaTOUYHOCTH
YUCTBIX aKTHBOB 00mecTBa. Caenku oOIIeCTBa, BIEKYIIUE MTPUOOPETEHHE OOIIECTBOM
COOCTBEHHBIX aKIMK B KOJUYECTBE, HAPYIIAIOIIUM 3TO OTPAaHUYCHHE, SBISIOTCS HEACH-
cTBUTENBHBIMU 0. KpoMe TOro, CyIecTBYeT OTHOCHTENBHBIA OMpaHHMYMUTENb, YCTAHOB-

JeHHBIH a03. 4 1. 1 cT. 73 denepanpHOro 3akoHa «O0 aKIMOHEPHBIX OOIIECTBAX).

0 Cwm., HanpuMep, MOCTAHOBJIEHHE APOUTPaXkHOro cyja MockoBckoro okpyra ot 28 wrons 2014 r. mo meny Ne A40-
146140/2013; moctanoBnenne PenepanpHoro apoutpaxHoro cyna Cesepo-Kakasckoro okpyra ot 9 mekabps 2009 r. mo
nemy Ne A53-8377/2008; mocranoBiienne denepanpHoro apourpaxknoro cyna Cerepo-KaBkasckoro okpyra ot 23 HroJs
2009 r. mo gemy Ne A53-8378/2008-C1-21; mocranosnenune demepanbroro apoutpaxnoro cyma Cesepo-KaBkasckoro
okpyra ot 27 mapta 2009 r. o meny Ne A53-8381/2008-C1-51.
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B xo/1€e moaroToBKH HOBOM PeIaKIuu €BPOIecKoi BTOpoii TMpeKTHBEI B 001aCTH
npaBa KOMIaHui'' ofHUM M3 Haubosee AUCKYCCHOHHBIX IPH O0OCYKICHHU MHCTUTYTA
NpUOOpETEHUS] KOMIIAaHUEH COOCTBEHHBIX aKIUK CTaJl BOIIPOC O 11€1eCO00Pa3HOCTH CO-
XPaHEHUS KOJIMYECTBEHHOTO OTpaHnYeHUs (TI0 HAIEH TEPMHUHOIOTHH SBIISIONIIETOCS a0-
COJIFOTHBIM), YIUTBIBAsI HATMUHUE OTHOCUTEIBHOTO (PMHAHCOBOI0) OTPAHUYHUTEIIS.

YacTb 3KCMEPTOB BHICTYIIAJIA 32 OTMEHY 3TOT'O OrPaHUYCHUS, TPUCYTCTBOBABIIETO
BO BTopoii nupekTrBe ¢ MOMEHTA €€ MpuHATHA. B 000CHOBaHKE CBOEH MO3UIMU OHU 00-
pallaii BHUMaHHUE Ha CX0KECTh YKOHOMUYECKOM IPUPO/IbI BBIILIATHI AUBUIECH/IOB U IIPHU-
oOpeTeHus] KOMITaHUEeH COOCTBEHHBIX akiuii. OTCIo1a UMU Jieacs BBIBOJ O HEOOXOIu-
MOCTH 3aKJIaJIbIBaThb B OCHOBY PETYJHUPOBAHUS ITUX HUHCTUTYTOB OJWHAKOBBIC IPHUH-
LUIBl. B 4aCTHOCTH, KOMIAHUAM JOJKHO IIPEIOCTABIATHCS MPABO B MOJHOM pa3Mepe
MCIMOJIb30BaTh YUCTHIC aKTHUBBI B YaCTH, NMPEBBIIAIONIEH CYMMY YCTaBHOTO KaluTalla U
PE3epBHOIO KamuTaia KOMIIAHUH, JIS 1IeJield TPUoOpETEeHUsI COOCTBEHHBIX aKIUNA — TaK
K€, KaK OHM MMEIOT MpaBo 0e3 KaKuX-IM0O0 OrpaHUYCHUI HaAIpaBlATh COOTBETCTBYIO-
IIYI0 YaCTh YMCTHIX aKTUBOB KOMITAHWY HA BBITIATY AMBUACHIOB. Eciu npeanonaraercs,
YTO BO3MOKHOCTb MCIIOJIb30BAHUS KOMIIAHUEHN B MOJIHOM pa3Mepe UMYIIECTBA, COCTAB-
JISIOIIETO €€ YUCThIE aKTUBBI, Ha BBITIJIATY JUBHUACHAOB HE MPEACTABISET COO0M yrpo3y
WHTEpecaM KpeIUTOpOB, ObIJIO OBl JIOTHYHBIM, IPUHUMAsE BO BHUMaHHE OOITHOCTh KO-
HOMMYECKOW MPUPOJIBI ITUX KOPIMOPATUBHBIX HHCTUTYTOB, YCTPAHUTH KOJIMYECTBEHHOE
OTPaHUYEHUE, KOTOPOE MOXKET NPENATCTBOBATH KOMIIAHUY B UCIIOJIb30BAHUHU €€ YUCTBIX
aKTUBOB B IMOJTHOM OOBEME IS 11eJIel TPUOOPETEHHUST KOMITAaHWEH pa3MEeIIeHHBIX €10 aK-

].IPIIZ. Te, KTO BBICTYIIAJI 34 OTMCHY KOJIMYCCTBCHHOI'O OI'paHUYCHUA, 06pau1am/1 BHUMAHUC

" TMonoxenns BTopoii IMpeKTHBBI B 06J1aCTH MPaBa KOMNaHuii (¢ yHETOM MOCIIENYIOIMX U3MEHEHUH U JIOTIOHEHHI) BO-
Opaxna B ce0s Jupektusa 2012/30/EC ot 25 oktsi6ps 2012 r. (Directive 2012/30/EU of the European Parliament and of the
Council of 25 October 2012 on coordination of safeguards which, for the protection of the interests of members and others,
are required by Member States of companies within the meaning of the second paragraph of Article 54 of the Treaty on the
Functioning of the European Union, in respect of the formation of public limited liability companies and the maintenance
and alteration of their capital, with a view to making such safeguards equivalent). BriocieacTBuu moioxeHus 3TOH AUPEK-
THBBI, a TAK)KE JAPYTHX TUPEKTHB B 00JIACTH IIpaBa KOMIIAHUH ObLIM KOHCOIuaupoBanbl B Jlupexruse 2017/1132/EC ot 14
nronst 2017 r. (Directive 2017/1132 of the European Parliament and of the Council of 14 June 2017 relating to certain aspects
of company law (codification).
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Ha TO, YTO TaKO€ OrPaHWUYEHUE HE MPETyCMaTPUBACTCS KOPIOPATUBHBIM 3aKOHOIATEITh-
CTBOM T€X IIITaTOB, B KOTOPHIX HHKOPIIOPUPYETCS OOJBIIMHCTBO KOMITAHHH, UTPAOIIIAX
BEIYLIYIO poJib B 3koHOMUKE CIITA.

Bmecte ¢ TeM 3Ta TOuka 3peHus npeacrasisercs HeOeccropHoi. C oHOM cTo-
POHBI, CIEIYET OTAaTh JOHKHOE apryMEHTY CTOPOHHUKOB OTMEHBI KOJWYECTBEHHOTO
OTpPaHUYCHUSI, 3aKITFOYAIONIEMYCS B TOM, YTO 3TH KOPIOPATUBHBIE HHCTUTYTHI UMEIOT 00-
Y10 YKOHOMHYECKYI0 mpupoay. C npyroit CTOpOHBI, HENb3s OCTAaBUTH 0€3 BHHUMAHUS
0COOEHHOCTH MHCTUTYTA MPUOOPETEHUSI KOMIIAaHUSIMU COOCTBEHHBIX aKIIHMii, KOTOPHIE 3a-
CTaBJISIOT YCOMHHUTBCS B PA3YMHOCTH TTPU3BIBOB K OTMEHE KOJUYSCTBEHHOTO OTpaHUYe-
HUSL.

Bo-niepBbiX, nmpuoOpeTeHre KOMIIAHUEHW KPYITHOTO MMakKeTa COOCTBEHHBIX aKIUN
(KaK B CMBICIIC OJJHOKPATHOTO IPHOOPETCHHS KPYITHOTO MTaKeTa COOCTBEHHBIX aKITUi, TAK
U B CMBICIIC TTIOCTENIEHHOTO aKKyMYJIUPOBAaHUS KOMITAHUEHW 3HAYUTEIHHOTO KOJIMYeCTBa
pPa3MENIECHHBIX €10 aKIIMii) MOKET MPUBECTH K CYIIIECTBEHHOMY M3MEHEHHIO OaaHca CUII
BHYTpH KOoMMaHUHU. TakuMm o0pa3om, MpruoOpeTeHrne KOMITAaHUEH pa3MEIIEHHBIX €10 aK-
U CJeayeT paccMaTpUBaTh HE TOJIBKO C TOUKH 3PEHUSI HHTEPECOB KPEAUTOPOB KOMIIa-
HUH, HO ¥ C TOYKH 3PEHUS €€ aKIIMOHEPOB — B CMBICJIC TE€X IMOCIICACTBUI, KOTOPHIE MOTYT
HACTYNHUTh BHYTPU KOMIIAaHUU B CITydae MPUOOPETEHUS €10 KPYITHOTO MaKeTa COOCTBEH-
HBIX aKIIWi.

Bo-BTOpBIX, B cllydae mpruoOpeTeHHs] KOMITaHUEH COOCTBEHHBIX aKIUN C MOCIEAY-
IOIMM HaXO0KJIEHUEM TaKHX aKIil B COOCTBEHHOCTH KOMITAHHUH (2 PAaBHO BO BCEX MHBIX
ClTy4asix, KorJia B COOCTBEHHOCTH KOMITAaHUHU OKAa3bIBAIOTCS pa3MEIIEHHbIC €10 aKI[UU) MO-
’KEeT BOSHUKHYTh TaK Ha3biBacMasi mpobJiiema aBoiHbIX yosITKOB (double losses problem).
OT1o mpobaemMa BO3HHKAET B TEX CIIydasX, KOTJla KOMIaHUs, KOTopas mprodpena coo-
CTBEHHBIC aKIIUH, HECET YOBITKH, CBSI3aHHBIE C OCYIICCTBISAEMBIMH €0 BHJIAMH JICATCITh-
HOCTH. B 9TOM citydae mpakTuuecku Hen30€KHBIM SBISIETCS CHUKECHHUE CTOMMOCTH aK-
U, HAXOISIIIUXCS B COOCTBEHHOCTH KOMITAHMH. AKITMH, TPHHAIJICKAIINE aKIIHOHEpaM,

TEPAIOT B CBOEH CTOMMOCTH BCJIICACTBHUC y6I>ITKOB, KOTOPBIC HECCT KOMIIAHHMA, a TAKKC
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BCICACTBHUC CHMIXCHHNA CTOMMOCTHU aKHHﬁ, HaxXoaAImuxcsa B COOCTBEHHOCTH KOMHaHI/II/I72.

Kpome Toro, B 3TOM CUTyallnu IO YTpO30M OKa3bIBAIOTCSI HHTEPECHI KPEIUTOPOB BCIIE-
CTBUE CHUKEHHSI CIIOCOOHOCTU KOMIIAHUM B IIOJHOW MEpE UCHOIHATh CBOU 00s13aTelb-
cTBa. bosee Toro, eciin KOMIaHusl OKa3bIBAETCS HA TPAHU HECOCTOSTEIBHOCTH JIMOO Ie-
PEXOAUT Ty I'paHb, KOTOpasi OTAEISAET €€ OT OKOHYATEIbHOIO0 (PMHAHCOBOTO Kpaxa, TO
COOCTBEHHbBIE AKIMH, MPUHAMJICKANME KOMIIAHUH, MEPECTAIOT MPEACTABIATh KaKyIO-
a100 MMYIIECTBEHHYIO IIEHHOCTh. DTHUM Ka3HAUEWCKHE aKIMH OTINYAIOTCS OT MHOTO
UMYIIECTBA, KOTOPOE MOKET HaXOUTHCSI B COOCTBEHHOCTH KOMITAHUU U Ha KOTOPOE, KaK
Ha UMYLIECTBO, COXPAHSIONIEE PHIHOYHYIO IEHHOCTD B CIIy4ae HECOCTOSATEIBHOCTH KOM-
HaHUH, MOXKET ObITh OOPAIEHO B3bICKAHUE C LIETbI0 00ECICUNUTh YIOBIETBOPEHUE UHTE-
pECOB KPEAUTOPOB.

Takum oOpa3zoM, BOIIPOC O 11eJ1ecO00Pa3HOCTH BBEAEHUS KOJIMYECTBEHHOTO Orpa-
HUYEHHUsI, KOTOPOE JOMOJIHACTCSA IIPAaBUJIAMU, ONPEICIAIONIMMU, U3 KaKUX UCTOYHUKOB
KOMITaHHUs BIIpaBe (PMHAHCUPOBATH CIIEIKU 110 MPUOOPETEHNIO COOCTBEHHBIX aKLUM, SB-
JSIeTCS TUCKYCCUOHHBIM. B Xone peBu3uu nosnoxeHuid BTopoil nupeKkTuBbl B 00JaCTH
IpaBa KOMIIAHWM, IPEANPUHATON B HavaJie MPOLIJIOTO JECATUIICTHS, EBPOIIEUCKUIN 3aKO0-
HOJATENb, BEPOATHO B3BECHUB JI0BOJIBI «3a» U IIPOTUB)», HE PELINJICS HA UCKIFOUCHHUE KO-
JIMYECTBEHHOTO OTPaHUYEHHUs U3 TeKcTa Bropon nupektuBbl. BMeCTO 3TOr0 nmpaBuiio o
KOJIMYECTBEHHOM OTPaHUYEHHH ObLJIO M3MEHEHO CJEAYIOLIMM 00pa3oM: rocygapcrBam
— yvyactHukaMm EC ObL10 pe1ocTaBiIeHo MPaBoO BBECTU ATO OIPAHUYEHUE B HALMOHAIIb-
HOE 3aKOHOJATENILCTBO, IPU 3TOM B CIIy4ae €ro BKJIKOYEHHs BO BHYTPEHHEE 3aKOHOMA-
TEJIBCTBO MAaKCUMAJIbHOE KOJIMYECTBO aKIIMi, KOTOPOE KOMITaHUSI BIpaBe Mpuodpectu (¢
Y4€TOM aKLUH, yKe MPUOOPETEHHBIX KOMIIAHUEW U HaXOMASIIUXCS B €e COOCTBEHHOCTH,
a TakXKe aKkUud, MPUOOPETEHHBIX JUIIOM, XOTS U IEUCTBYIOIIMM OT CBOETO UMEHHU, HO B
MHTEpecax JaHHON KOMIIAHWHU), HE MOKET ObITh YCTAaHOBIJIEHO Ha oTMeTKe MeHee 10%

YCTAaBHOI'O KalliuTalJla KOMIIaHUU.

72 TIpu 5TOM HEOOXOJMMO OTMETUTH, YTO CTOUMOCTh HUHBIX AKTHBOB (HE aKIUH) MOMKET U HE YMEHBIIUTBLCS B YKA3aHHOM
curyanuy. Hanprmep, HecMOTpSI Ha TO YTO KOMIIAHHSA HECET YOBITKH, CTONMOCTh IIPHHAIIC)KAIINX i 3AaHUH 1 3eMeTbHBIX
YYacTKOB HE YMEHBITUTCS.
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Ecnu npuaep’uBaThCs MO3UIUU O HEOOXOJUMOCTH COXPAaHEHHS aOCOIFOTHOTO KO-
JMYECTBEHHOTO OTPaHUUYEHUS, TO B 00Jiee JeTaTbHOM PacCMOTPEHUH HYKIAETCs BOIPOC,
KaKUM UMEHHO JIOJKHO ObITh MAKCUMAIIbHOE KOJIMYECTBO COOCTBEHHBIX aKIIHi, KOTOpOe
KOMIaHHs BIpase npuoOpetars. Kak oTMewanocs BelilIe, Mocjie BHECEHHUs BO BTtopyto
JTUPEKTUBY B 00JIACTH ITpaBa KOMIIAaHUN U3MEHEHUI B YaCTH, KaCAIOIICHCS KOJIMYECTBEH-
HOTO OTPaHUYCHUSA, TIPEETbHOE KOJINYECTBO COOCTBEHHBIX aKIUi, KOTOPOE KOMIaHUs
BIIpaBe MPUOOPECTU, HE MOTJIO OBITH YCTAHOBJIEHO HA OTMeTKe Hike 10% ycTaBHOTO Ka-
nutasa komnanuu. OtmeTum, yto BTopas nupekTtuBa B 00JaCTH MpaBa KOMIAHHWM B
CBOCH TMEepBOHAYATBHOW pEAKIMH TpeaycMaTpUBaia, YTO yKa3aHHas BEJIHMYMHA HE
MorJa npesbimath 10% yctaBHOro kanutana ooOuecTsa. [ 1aBHON IpUUMHOM, MOOYAUB-
HIe eBPOIENHCKOro 3aKOHOJATENs CMSATUUTh KOJUYECTBEHHOE TPeOOBaHUE, CTAJIO €ro
CTpeMJIeHHE 00eCIIeYNTh KOHKYPEHTOCIIOCOOHOCTh €BPONIEHCKUX KOMITAHUH B YCIOBHSIX
000CTpEHMsI MPOTUBOCTOSHHUSA C CYILIECTBYIOIIMMH U HOBBIMHU LIEHTPAMU YKOHOMUYECKOU
akTUBHOCTH. PaHee NeficTBOBaBIlIEe KOJTMIECTBEHHOE OTPAaHHUEHUE CY>KaI0 BO3MOMXKHO-
CTH KOMITaHWH TI0 UCIIOJIb30BaHUIO TPHOOPETEHUI COOCTBEHHBIX aKIIMI B KAY€CTBE aJlb-
TEPHATUBHOI'O BBIILJIATE AUBHUJIEHIOB U UMEIOIIErO psAJl MPEUMYIIECTB 10 CPAaBHEHUIO C
HUM cIloco0a pacrpeaeneHus MpuObUIn, a TakXKe IS Helel yupekIaeMbIX KOMITaHUuEeH
ONIMOHHBIX IpOrpamMmm’>,

I'ocymapcTtBam — ydactHukam EC B ciydae BKIIIFOUEHHS BO BHYTPEHHEE KOPIIOpa-
TUBHOE 3aKOHOAATEIHCTBO KOJMUYECTBEHHOTO OTPaHUUCHUS MpeJiaracTcs Mpyu ompee-
JICHUH MAaKCHUMAaJIbHOTO KOJIMYECTBA COOCTBEHHBIX aKIUi, KOTOPOE HAI[MOHAJIbHBIE KOM-
MaHUM BIpaBe MPHOOpETaTh, MPUHUMATh BO BHUIMaHHE BCIO COBOKYITHOCTh (PAaKTOPOB —
KaK T€, Ha KOTOpbIe 00paIiaiock BHUMaHKUE NP 00OCHOBAHUU HEOOXOIMMOCTH KOJIHYE-
CTBEHHOI'O OI'PaHUYEHHUS], TAK U T€, KOTOPBIE YUUTHIBAJIUCH EBPOIIEHCKUM 3aKOHOIaTEIeM

B X0Jie paboThl Mo nepecMoTpy BTopoit AupekTuBbl B 0071acTH NpaBa komnanuii. Kpome

3 Cm.: European Commission, Detailed explanation of the Directive proposal (fn. 18) (2004). P. 3.
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TOTO, TIPU OMPEEICHUH MPEACTHPHOTO0 KOJUYECTBA COOCTBEHHBIX aKIUi, KOTOPOE KOM-
MIaHUs BIIPaBe MPUOOPECTH, MOTYT MPUHUMATHCSI BO BHUMAHUE HAIIMOHAJIBHBIE OCOOCH-
HOCTH B 00JIaCTH PhIHKA EHHBIX Oymar’?,

Kak oTmeuanocs Bhlllie, 4TO OOIIECTBO HE BIIPABE MPUHUMATH PEIICHUE O MPUOO-
peTeHun OOIIECTBOM aKIUH, €clii HOMUHAJIbHAsE CTOMMOCTD aKIUil 00IecTBa, HaX0 15~
UXcs B 00parieHnu, coctaBut MeHee 90 mporieHTOB OT YCTaBHOTO KamuTajia O0IecTBa.
DTO 03HAYAET, YTO, O OOIIEMy IpaBUITy >, 0BIIECTBO He BIpase npuodpectu Gonee 10
MPOILICHTOB pa3MelIeHHbIX akiui. TakuM oOpa3oM, KOJIWYECTBEHHOE OTrpaHUYCHUE,
YCTaHOBJIEHHOE M. 2 cT. 72 ®enepanbHoro 3akoHa «O0 aKIMOHEPHBIX 00IIECTBAX», CO-
OTBETCTBYET 3HAYEHUIO, MPEIYCMOTPEHHOMY MEPBOHAYAIBHOM penakuueit Bropoii nu-
peKTHUBBI B 00JacTH mpaBa koMmanuii. Kak oTMeuanoch Bblllie, B X0J/i€ MOJEPHHU3AIUN
MaHbEBPOINEUCKOTO0 KOPIOPATUBHOTO 3aKOHOJATENbCTBA MPABUIIO, YCTAaHABIMBAIOIICE
MaKCUMaJIbHOE KOJIMYECTBO aKIUii, KOTOPOE KOMITAHHSI BIPAaBe MPUOOPECTH, OBLIIO CMSIT-
YEHO: B HacTosiee Bpems 10-mpolieHTHasT BeIMYMHA — 3TO MUHUMAJIBHOE KOJMYECTBO
aKIMi, KOTOPOE 3aKOHO/IaTelb BIIPaBe MO3BOJIUTH MPUOOPETATh HAIIMOHAJIBHBIM KOMIIA-
HUsM. B mopedopmeHHbIi nepuo1 moaaBisitoniee OOJbITMHCTBO TOCYIaPCTB — YWICHOB
EC Bocmnonbs3oBasioch omiuel, mpeaocTaBieHHON 00HOBIEHHON BTOpoi nupekTuBoH, u
MO3BOJIMJIO HAIMOHAIBHBIM KOMITAHUSIM MPUOOPETaTh COOCTBEHHBIE aKIIUU B OOJBIIIEM
KOJIMYECTBE. YUUTHIBAS €BPOIMEUCKUN OMBIT, IPEACTABISACTCS, YTO MPABUIIO, YCTAHOB-

JaeHHoe a03. 2 1. 2 c1. 72 ®@eaepanbHOro 3aKoHa «O0 aKIIMOHEPHBIX 00IECTBaX», HYX-

"4 TIpuBeieM HECKOJILKO PUMEPOB U3 3aKOHOIATENLCTBA rocyaapcTB — ydacTHukoB EC. Tpaxkaanckuil koneke Hunepnan-
1o (Dutch Civil Code) npemycmaTtpuBaet, 4TO JINCTHHTOBBIE ITyOIMYHBIC KOMIIAHUH C OTPAHUYEHHON OTBETCTBEHHOCTHIO
BIIPaBe MPHOOPETATh pa3MeIleHHbIE aKI[MH B KOJINYECTBE, He mpeBbimaromeM 50% pa3MeneHHOro HOMUHAIBHOTO KaluTaia
KOMITaHUH; HE UMEIOIINEe JTUCTHHTA MyOIMYHbIE KOMITAHWY, a TaKXKe HeMyOJInIHbIe KOMIIaHUH BIpaBe npuobdpectu 100% —
1 pa3MereHHBIX akiuiil. bojee ciepskaHHBIN TOAX0T IEMOHCTPUPYIOT aBCTPUICKHE W HEMEIKHE 3aKOHOAATENHN: 110 001IeMy
MIPaBUITY KOJMYECTBO MPHUOOPETEHHBIX 00IIECTBOM aKIMi HE JODKHO TpeBsiaTh 10% oT ux obImero KoamdecTsa.

™ Cormacro 1. 1 cr. 102 T'paxpanckoro konexca P® myGnuuHble 00IIeCTBa HE BIPABE Pa3MENNaTh IPHBUIETHPOBAHHBIE
aKI[M1, HOMHUHAJIbHAsi CTOMMOCTh KOTOPBIX HI)KE HOMHHAIBHONH CTOMMOCTH OOBIKHOBEHHBIX aKIMH. AHAJIOTUYHOTO 3aIrpeTa
B OTHOLICHUH HEITyOJIIMYHOTO aKI[HIOHEPHOTO OOIIECTBA HE YCTAHOBJIEHO, U3 YET0 MOKHO CAEJIaTh BBIBOJI, YTO HEMYOIMIHbIE
aKI[MOHEPHBIE 00IIeCTBa BIPaBe pa3MeIlaTh IPUBHIETHPOBAHHBIE aKIIMN, HOMHHAJIbHAsE CTOMMOCTh KOTOPBIX YCTYTNaeT HO-
MHHAJIBHOH CTOMMOCTH Pa3MEIEHHBIX ATUM HEIyOJMYHBIM aKIIHOHEPHBIM O0IECTBOM OOBIKHOBEHHBIX aKLMi. ITockonbKy
®denepanbublit 3ak0oH «O0 aKIIMOHEPHBIX OOIIECTBAX» TOBOPUT O CYMMAapHOW HOMHHAJIBHOW CTOMMOCTH MPHOOpPETaeMbIX
aKIWi, B CIIy4ae €CIIM HEeIyONIMYHBIM OOIIECTBOM OBUIM pa3MEILICHB! IPUBHICTHPOBAHHBIC AKINH, NMEIOIIYI0 MEHBIIIYIO,
YeM y OOBIKHOBEHHBIX aKITHi, HOMHHAIBHYIO CTOMMOCTh, TaKOE OOIIECTBO BIpaBe Mmprodpecty 6ombire 10 mporeHToB 00-
IIEr0 KOJIMYECTBA Pa3MEILICHHBIX aKIUH.
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naetcst B koppekiuu. K pernienno 3Toro Bomnpoca cliefyeT noaxoauTs nuddepeHupo-
BaHHO, TPUHUMAs BO BHUMaHHE JIEJICHNE X03iCTBEHHBIX OOIIECTB HA MyOIMYHBIC U He-
nyOnuyHbie. B OTHOIIEHUM MyOJUYHBIX OOIIECTB CYHIECTBYIOLIEE KOJIUYECTBEHHOE
OTrpaHUYEHHE JOJDKHO OBITH COXpPaHEHO, HO TOJBKO B TOM CiIy4ae, €Cild UM He Oyner
MPEeI0CTaBIeHa BO3MOKHOCTh IMTPUOOPETaTh CBOM aKIIMKU Ha OMpKeBOM phiHKE. Eciu um
OyZeT pa3perneHo NpruoodpeTaTh COOCTBEHHBIE aKIIMK TAKUM CTIOCOOOM, B IIENIAX o0OecIie-
yeHus 3PPEeKTUBHOTO QYHKIIMOHUPOBAHUS MPOTPAMM IPUOOpPETEHHsST OOIIIECTBOM pas-
MEIICHHBIX aKIIUA HEOOXOJUMO YBEJIMYUTH NMPEAETIbHOE KOJIMUYECTBO COOCTBEHHBIX aK-
[[UA, KOTOPOE 00I1IeCTBO BpaBe NpruoOpecTy. B oTHOIIEHNH HEMYyOIMYHBIX 00IIECTB KO-
JMYECTBEHHOE OIPAHUYEHHE JIOJKHO OBITh CMATYEHO, JIMOO UM JIOJKHO OBITH IpENo-
CTaBJICHO IPABO BKJIIOUUTH B YCTaB MOJIOKEHUE, JOITyCKaloIee IpUoOpeTeHe COOCTBEH-
HBIX aKIKK B OOJIBIIIEM KOJMYECTBE, UEM ITO MO0 YMOITUYAHHUIO MPETYCMOTPEHO B 3aKOHE.
OTO MO3BOJUT 00ECTIEYUTh YUET HHTEPECOB YUACTHUKOB HEMyOJIMYHBIX 00IECTB (B TOM
YHCIIe CBA3AHHBIX C MPUBJICUCHUEM MHBECTHUIIMIA B 00IIECTBO U oOecrieueHueM QyHKITU-
OHHPOBAHMUS CHUCTEMBl CTUMYJIWPOBAHUSA TpPylda COTPYAHHUKOB). CMsATdeHHE KOJIUYe-
CTBEHHOTO OTPAaHUYEHUSI B OTHOIICHUHN HEMyOJUYHBIX OOIIECTB CHIYKACT 3alIUTy UHTE-
pecoB KpeauTopoB. BmecTe ¢ TeM He cienyeT 3a0bIBaTh 00 OTBETCTBEHHOCTH KOHTPOJIH-
PYIOLUX JIUI] OOIIECTBA B CIy4yae ero OaHKpOTCTBA (HECOCTOSITENIbHOCTH), YTO CTUMYJIH-
pPYeT UX yYUTHIBaTh 3TH UHTEPECHI, a B CUTYyaIllH, KOTJa TaKoe OOIIECTBO OKAa3bIBACTCSA
Ha rpaHu OaHKPOTCTBa (HECOCTOSITEILHOCTH), — MCXOJUTh U3 UHTEPECOB KPEAUTOPOB
obmiectBa. KpoMe Toro, KpeauTopsl HEMYOIMUYHBIX 0OILIECTB, KOTOPHIM MPEI0CTaBICHA
3HAUMTEIbHAsA CBOOOJa KOPIOPATUBHOTO HOPMOTBOPUYECTBA (KOTOPOE MOXKET 000payu-
BaThCSl CHIDKEHUEM 3alUIIEHHOCTH HHTEPECOB KPEIUTOPOB), JOHKHBI CaMH 3a00TUTHCSA
O CBOMX MHTEpecax, B TOM UMCJIE 3a CUET UCTIOIb30BaHUS PA3INYHBIX MEXaHU3MOB JIOTO-

BOPHOTO TpaBa.

2.1.4. Buabl u KaTeropuu (TUIbI) NPUOOpPeTaeMbIX IEHHBIX OymMar
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OO6muiecTBO BpaBe MpuoOpeTath pasmeujeHuvie um axyuu. Ilockonbry denepans-
HBIM 3aK0H «O0 aKIIMOHEPHBIX OOIIECTBAX» HE KOHKPETU3UPYET KaTeropuu (THITBI) aK-
MH, KOTOpbIE OOIIECTBO BIpaBe MPUOOpETaTh, MOXKHO 3aKIIIOUUTh, YTO OOIECTBO
BIIPaBE MPHOOPETATHh KaK OOBIKHOBEHHBIC, TAK M TPUBUIICTUPOBAHHBIC AKITMH PA3TUIHBIX
TunoB. Heobxoaumo Takxke 0OTMETUTh, 4To DeiepalibHblil 3akoH «O0 aKIIMOHEPHBIX 00-
IIECTBAX» HE COJICPKUT KAKUX-TMOO OTPaHUUYEHUM KacaTeIbHO TOT0, KAKMEe UMEHHO Ka-
TEropuu (TUIbI) aKUUKA MOTYT IpuoOperaThcs 001mecTBOM. JpyruMu cioBaMu, oOIe-
CTBO BIIpaBe MPUOOPECTU TOJIHKO OOBIKHOBEHHBIEC HJIU TOJIBKO MPUBUIICTUPOBAHHBIC aK-
UMY JIMOO MPUOOpPECTH Kak OOBIKHOBEHHBIE, TAK M MPUBUJIETMPOBaHHbIE akiuu. OO1ie-
CTBO BIIpaBe MPUOOPECTU TOIBKO OJMH U3 TUIIOB PA3MEIICHHBIX UM MPUBUIICTUPOBAHHBIX
akuuii. Hakonern, cienyeT OTMETUTh, YTO OOIIECTBO BIPABE OCYIIECTBISITh TPUOOpETe-
HUE KakK IeJIbIX, TaK IPOOHBIX akiui (1. 3 c1. 25 PeaepanibHOro 3akoHa «O0 akIMoHep-
HBIX OOIIIECTBAX ).

OO6miecTBO BrpaBe MpUOOpeTaTh TOJIBKO MOJHOCTHIO OIJIAYEHHBIE aKIUU. DTOT
BBIBO/JI cieayeT u3 . 1 cr. 73 ®denepanbHoro 3akoHa «O0 aKIIMOHEPHBIX OOILECTBAX),
COTJIaCHO KOTOPOMY OOIIECTBO HE BIPABE OCYIIECTBISATH MPUOOPETEHNE PAa3MEIICHHBIX
MM aKIIMH J0 MOJIHOM OIJIaThl BCETO YCTABHOTO KanuTalla aKIIMOHEpHOTo o01iecTBa. Eciu
Obl 00IIecTBaM OBLIO MPEIOCTABICHO MPABO MPUOOPETATh HE MOJHOCTHIO OTUIAYEHHBIE
aKIIMK, pacipeeiCHHbIE OOIIECTBOM P €ro YUPEKIACHUU, TO BO3HUKIIA Obl CUTYaIIUS,
B U3BECTHOM CTEMEHU a0Cyp/Hasi: C OJJHOM CTOPOHBI, OOIIECTBO CTPEMUTCSI CHhOPMUPO-
BaTh CBOM YCTaBHBIM KamuTal 3a CUET UMYILECTBA, BHOCUMOI'O B OIUIATy paclpeiesicH-
HBIX MEXIY HUMU aKIul, ¢ Ipyrold — npuodpeTas COOCTBEHHbIC aKIIUM, BO3BpAIllacT
paHee MOJIy4YeHHOE OT aKIIMOHEPOB UMYILECTBO, TEM CAMBIM OTAAISISICH OT PEILICHUS 3a-
Ja4u o (HOPMUPOBAHUIO YCTABHOTO KaruTasa.

CornachHo a03. 3 1. 4 c1. 72 denepanbHoro 3akoHa «O0 aKIMOHEPHBIX OOIIECTBAX)
KaXXIbIi aKIIMOHEP — BJIAJIeJICl] aKIIUi ONMPEeIeICHHBIX KaTerOpuid (TUIIOB), PEIIEHUE O
MPUOOPETEHUHU KOTOPHIX MIPUHSATO, BIIPAaBE MPOJaTh YKa3aHHBIC aKI[MU, a 00IIECTBO 00sI-
3aHO MpUoOpecTr ux. MOTyT 11 BIaAeblibl JEMO3UTAPHBIX PACITUCOK, 0230BBIM aKTUBOM

KOTOPBIX ABJIAIOTCA aKIIUA O6IHGCTB21, HaMCPCBArOIICTOCA HpI/IO6peCTI/I pPasMCIICHHBIC UM
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aKiuu, TpedoBaTh MPUOOPETEHUs OOIIECTBOM MPUHAICKAIINX UM JEMO3UTAPHBIX pac-
nucok? PaccMoTpeHue 3TOro Bonpoca, NpeCTaBIISIOIIEr0 HHTEPEC HE TOIBKO C MPAKTH-
YEeCKOW TOYKH 3pEHUS B CBSI3U C TEM, YTO MHOTHE POCCUIICKHE aKIIMOHEPHbIE OOLIECTBA
MIPOBEJIA Pa3MELIEHUE CBOMX aKLIMI TyTEM pa3MEIeHUs] JeN03UTAaPHBIX PACIIUCOK Ha 3a-
pyOexHbIX (POHIOBBIX IUIOLIA/KaX, HO U C TOYKU 3PEHUS] JOKTPUHAIBHOM, OCKOJBKY
MOMCK OTBETa Ha ATOT BOMPOC MOXKET CHOCOOCTBOBATH Oojiee rIyOOKOMY MOHUMAHUIO
WHCTUTYTA JENO3UTAPHBIX PACIHCOK, CIAEAYET NPEIBAPUTh OOIIMMHU 3aMEYaHUSIMH, Ka-
CarOLMMUCA JEMO3UTAPHBIX PACIIMCOK.

DeHOMEH JEeNO03UTapHbIX PACHUCOK BbI3BAH K KU3HH NOTPEOHOCTHIO HALIMOHAJb-
HBbIX KOMITAaHHM, B IIEPBYIO0 OYEPEIb MHKOPIOPUPOBAHHBIX IO 3aKOHOAATENIBCTBY TOCY-
JAPCTB, XapaKTEPU3YIOLINXCSI HEJAOCTATOYHBIM PA3BUTHEM PBIHKOB KAallMTAJIOB, B IIOJIY-
YeHHH JOCTyMa K O0IbIIMM 00beMaM aKIIMOHEPHOTO KaluTaa, MPeCcTaBIeHHOTO Ha 3a-
pyOexHbIX POHIOBBIX pbIHKaX. [Ipobnema, ogHAKO, 3aKIIIOUAETCS B TOM, YTO HEMOCPE/I-
CTBEHHOE pa3MEIlCHHUE aKIHMi HAMOHAIbHOW KOMIIAHHWEW Ha 3apy0eXHOM (HOHIOBOM
PBIHKE MOXKET OBITh 3alPEIIEHO WJIM OTPAHUYEHO 3aKOHOIaTEILCTBOM TOT'O IOCY1apCTBa,
B KOTOPOM OCYILECTBIISIET CBOKO JAEATENBHOCTh KOMIIAHNUS, HAMEPEBAOLIASICA Pa3MECTUTh
cBoM akiuu. Ho naxke eciu 3To A0MycKaeTcs, MHBECTOPbI MOT'YT OTKa3aThCs OT MPUOO-
peTeHus akIuil 3apyO0eKHBIX HHBECTOPOB U3-3a OMACEHUM, YTO OCYLIECTBIICHUE U 3alllUTa
MMU TMpaB aKIMOHEPOB MOTYT OBITh 3aTPY/IHEHBI WJIM BOBCE HEBO3MOXHBI. PernieHnem
ATOM MpoOJIeMBl, MPeTI0KEHHBIM e1iie B 1920-e rr. nHBecTuinoHHBIM OankoM JPMorgan
Chase & Co. B cBsi3u ¢ BBeZIcHHBIM BenukoOpuTaHuei 3arpeToM Ha GU3NIEeCKU BBIBO3
Ak HAIIMOHAJIbHBIX KOMIIAHUH, CTAJI0 U300peTeHre IETIO3UTApHBIX pacnucok. [emno-
3UTapHbIE PACITUCKHU BBITYCKAIOTCS OAHKOM, pacIoOJIOKEHHBIM B TOM T'OCYJIapCcTBe, pas-
MECTUTBCSI Ha (POHIOBOM PBIHKE KOTOPOTO CTPEMHTCS COOTBETCTBYIOLIAS KOMITAHHUS
(manpumep, B CIIA); mpu 3TOM Jeno3uTapHble PaCUCKU, Oy Ty4H MPOU3BOJHBIMU IICH-
HBIMU OymMaramu, UMEIOT B KaueCTBE 0a30BOr0 aKTHUBA AKIMH, BBITYIIEHHBIE (00 U3b-
ATbIE U3 000pPOTa, €CIIM CXEMa pa3MeIlEHUs JEeMO3UTAPHBIX PACTIMCOK MPEAnoaraet uc-

I10JIB30BAaHME B KaueCcTBE 0a30BOT0 aKTHBA Y2KC BLINMYIICHHBIC aKITUH KOMHaHI/II/I) n ACII0-
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HUPOBaHHBIC B 0AHKE-KACTOAMAHE, PACTIOIOKEHHOM B TOCYIAPCTBE, T/I€ HAXOIUTCS Pa3-
Mellarnascsa KoMnaHus. bank, BHITYCTUBIINEI JIEIO3UTAPHBIE PACITUCKH, CBSI3aH OTHO-
IICHUSMH KaK ¢ 0aHKOM, B KOTOPOM MMMOOUJIM30BaHbI aKIIMHU, COCTABIISIONINE Oa30BbIN
aKTHUB JJIsI IEMO3UTAPHBIX PACIHUCOK, TaK U C HAIIMOHAIIbHOW KOMITAHHUEH, O] aKI[UU KO-
TOPOM OAHKOM OBLIN BBIMYIIEHBI JEMO3UTAPHBIC paciiucku. [Ipu 3ToM BiaebIibl Jemo-
3UTapHBIX PACIHCOK, IO KpailHel Mepe — B TEOPUU, UMEIOT BCE T€ MPaBa, KOTOPHIE MIPE-
CTaBJISUTHCH OBl aKIUSMH COOTBETCTBYIOIIEH KaTeropuu (Turma), eciau Obl Te He ObLIN fe-
MIOHUPOBAHBI B GaHKe-KacToauaHe . BakHO M TO, 4TO COOOIEHHE BIIaebIEB AETO3H-
TapHBIX PACIIUCOK C KOMITAHUEH, YbHU aKIIMU BBICTYNAIOT B KA4€CTBE 0230BOr0 aKTUBA JIJIS
BBIMTYIIICHHBIX 32 PyOEKOM JICTIO3UTAPHBIX PACIIMCOK, OCYIIECTBISACTCS HE HAMPSIMYIO, a
yepe3 0aHK, BBIMYCTUBIITUN JEMTO3UTAPHBIC PACITHCKH.

Utak, ecnu UCXOAUTH UX TOTO, YTO JICTIO3UTAPHBIE PACIUCKU MPEIOCTABIISIIOT
CBOMM BJIIaJIeJIblIaM TpaBa, KOTOPBIE MPEIOCTABIISIIA Obl UM aKIIUH, COCTABJIAIONINE Oa-
30BBIM aKTUB JIs1 IETIO3UTAPHBIX PACIIUCOK, HE OY/1b OHU JEMIOHUPOBAHBI B OaHKE-KaCTO-
JIMaHe, TO CIeAYeT MPU3HATh, YTO BIAACIbIIbI ICTO3UTAPHBIX PACIIMCOK BIPaBe MPOJIaTh
aKIIMM, TMMOOHMJIM30BaHHBIC B OaHKE-KAacTOJMaHe, B CiIydae MPUHATHS OOIECTBOM pe-
IIEHUS O TPUOOPETEHUH PA3MEIICHHBIX UM akiui. [10CKOJIbKY Mo akiuu, JEeMOHUPO-
BaHHBIC B OaHKE-KACTOAMAHE, BBIITYCKACTCS OMPEICIICHHOE KOJIUUYECTBO JICTIO3UTAPHBIX
pacnucok (K mpumepy, U3 pacuera 5 akiuil — | geno3uTapHasi pacnucka), TO B cilydae
€CJIM BJIaJieJiel] ACTO3UTAPHBIX PACITUCOK PEIIMT BOCIOIb30BaThCS MIPAaBOM MPOJATh aK-
IIUU Pa3MECTUBIIIEMY UX OOIIECTBY, COOTBETCTBYIOIICE KOJIMUECTBO ACTIO3UTAPHBIX pac-
MHACOK MOJICKUT ToramieHnto. HeobxoaumMo 0TMETUTh, YTO aKIIUU, ICTTOHUPOBAHHBIC B
OaHKe-KacToAnaHe, He MMPUBA3AHBI K OMPECICHHOMY MaKeTy JETO3UTAPHBIX PACIIHCOK,
COOTBETCTBEHHO, OTUYXKJAThCS B MOJB3Y OOIIECTBA MOTYT JIFOOBIC aKIMKM B TIpeeax
TOr0 KOJMYECTBA aKIMM, KOTOPOE BiaeNel] JSMO3UTApPHBIX PACIUCOK HaMepeBaeTCs
npoaatb. HakoHel, Hellb3s HE OTMETUTh BaXKHYIO POJIb, KOTOPYIO UIPAET B MPOLECCE

0aHK, OCYIIIECTBUBIINM pa3MelIeHUE JENO3UTAPHBIX PACIUCOK, — B MEPBYIO OYEPEb C

6 Cm., nanpumep, benos B.A. 1lennsie Oymaru B poccuiickoM rpaxkaanckom npase. T. 2. M., 2007. C. 453.
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TOYKHU 3PCHUSA NOBCACHUA 0 BJIAACIIBUCB ACIIO3UTAPHBIX PACIIMCOK COOTBGTCTBYIOH_Ieﬁ

nndopmanyun’’.

2.1.5. Ilesan npuoGpeTeHNs1 001IECTBOM pa3MellleHHbIX UM aKIUii

OmHMM WX MOAXO/J0B, KOTOPHI MOXKET OBITh MCIIONB30BAaH 3aKOHOJATEIEM TpU
dbopMUpOBaHUN KOMIUIEKCA MPABUJI, KACAIOIIMXCS MPHOOpeTeHus: oOIiecTBaMHu COO-
CTBEHHBIX aKIIHii, SBJSETCS BBIACICHUE 1IeNiel MpruoOpeTeHns 00IecTBaMU pa3MeIeH-
HBIX akuuid. Eciu Takoil moaxo/ B3sIT 3aKOHOJATEIEM Ha BOOPYKEHHUE, KOPIIOPATUBHOE
3aKOHO/IaTEJIHCTBO MPUHUMAET CIECIYIOIMIMA BUA: HApsAy ¢ BO3MOXXHOCTHIO IpUoOpeTe-
HUS 00ILIECTBOM Pa3MEIIECHHBIX €10 aKIMi B OTCYTCTBUE KaKOM-TMOO0 crienuaibHOM 1emH,
OOIIECTBO MOXKET MPUOOPETATh COOCTBEHHBIE aKLIUU B LIEJSAX, KPYT KOTOPBIX OUEPUEH B
3aKOHO/ATENIhCTBE. [IpomTiocTprpyeM 3TOT TE€3HUC Ha MPUMEpE KOPIIOPATUBHOTO 3aK0-
HojmarenbcTBa ['epmanun.

CornacHo cT. 71a 3akoHa 00 akMOHEPHBIX o0mecTBax ['epmanmu’® mo obmemy
IpaBUJIy OOIIECTBO BIpPaBe HayaTh MPHOOpETEHHE COOCTBEHHBIX AKIM TOIBKO TpHU
HAJIMYUU COOTBETCTBYIOIIETO peleHus oOuiero coopanus akunoHepon. Kak nmpasuiio, Ha
OCHOBAHUU PEIICHUsI OOIIEro COOpaHusl aKIIMOHEPOB MPABJICHUIO MPEIOCTABIISICTCS 00-
11ee pa3pelieHne Ha TO, YTOOBI B Mpeiesiax OMpeleIeHHOIO CPOKa U C YYETOM KOJInYe-
CTBEHHBIX W IICHOBBIX OIPAaHWYCHUM, YKa3aHHBIX B PEIICHUM COOpaHMs, MHUIIUUPOBATH
npuoOpeTeHne o01ecTBOM COOCTBEHHBIX akiui. biarogaps Hanuuuio y oo1iero coopa-
HUS aKIIMOHEPOB MPaBa JaBaTh 0011lee pa3pelieHne Ha pHoOpeTeHne 0011IeCTBOM CBOUX

aKLMi CTaHOBUTCA BO3MOKHBIM peanu3alus OOIIeCTBaMU NPOrpaMMm MNPUOOpPETEHUs

"B 2008 r. coseTom aupektopoB OAO «I'MK «Hopuiibckuii HUKeNb GbLIO IPHHATO PEIIEHUE O PUOOPETEHHH OOIIECTBOM
pa3MeIIeHHBIX OOBIKHOBEHHBIX akLui B KoiudecTtse 10 7 947 000 mryk o ueHe 1 py6umb 3a akiuro. B nHpopmManmonHOM
MEMOpaHIyMe, coliepxKanieM HHpopMaIurko o nessix u Mmexanmsme npuodpereHust OAO «'MK «Hopuibckuii HUKENb) pas-
MEIIEHHBIX OOBIKHOBEHHBIX aKIMH, YKa3bIBAETCsl, YTO IPEUIOKEHUE a[peCOBAHO TOJBKO BIaJIeibllaM OOBIKHOBEHHBIX aK-
ui; «Brazessipl AJJA (aMeprukaHcKue AeNOo3UTapHble PaclUCKH), KOTOPHIE ObIIM BBITYIICHBl Ha OOBIKHOBEHHBIE aKIIMH,
He MOTYT HETOCPE/ICTBEHHO yJacTBOBATh B PEaTH3allNH HACTOSIIETO Tpenokenus. bank Heio-Mopk Memion, 6aHk-1emo-
3UTApHi, 3asIBHJI O TOM, 4TO OyZIeT IpuHUMATh 3asBku o AJIA u nogact B pamkax IIpemnosxenns 3asBKy o OOBIKHOBEHHBIM
aKIHsAM, yIOCTOBepeHHBIM AJIA, B OTHOIIIEHHH KOTOPBIX TOJaHbl HA/IIeXKAIINE 3assBKA OT UMEHU BiajenbieB AJ1A».

8 Aktiengesetz (AktG) vom 6. September 1965 (BGBI. | S. 1089).
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COOCTBEHHBIX aKI[Uil HA OTKPHITOM PhIHKE, KOTOPbIE, KAK OTMEUYaI0Ch BbIIIE, OCYIIECTB-
JSIFOTCSL HA MPOTSDKEHUU JJIUTEIBHOTO BPEMEHH, TJIaBHBIM 00pa3oM, B LIETSAX MOIepKa-
HUS LIEHBI Ha aKIIMK OOIIECTBA U UX JIMKBUIHOCTU Ha OMPEIEICHHOM YPOBHE.

OO011ecTBO BIpaBe TaKKe MPUOOPETATh pa3MELICHHBIC aKIIUU B CIIEIUATbHBIX IIe-
JI5IX, KOTOPBIE MepedrciieHbl B 3aKOHE 00 aKIIMOHEpHBbIX obOiecTBax ['epmanuu (cT. 71a).
[Tpuobperenue oOIIecTBOM COOCTBEHHBIX aKIIM B HOPMATUBHO OMHMCAHHBIX LIETSX BO3-
MO’KHO KakK IO PEIICHUIO 0011ero coOpaHusi aKIMOHEPOB (B CIy4yae YMEHBIICHUS YCTaB-
HOT'O KaluTana IMyTeM NpuoOpeTeHHs OOIIECTBOM YacTH pa3MEIICHHbIX aKLIUN B LEIX
COKpAIICHHSI X 0OIIETr0 KOJNYECTBA), TAK U TI0 PEIICHHUIO MPABJICHHS 00IIECTBA — €CIH
npuoOpeTeHne 0OLECTBOM Pa3MELICHHbBIX aKLIUN OCYIIECTBISETCS B LESAX, OTIMYHBIX
OT YMEHBUICHHs] YCTaBHOIO KamuTana. [lepedeHb cnenualibHbIX Lefel MpuoOpeTeHus
OOIIIECTBOM CBOMX aKIIUH SBISIETCS 3aKPBITHIM.

OrpanuueHue Kpyra 1enei, KoTopble MOXKeT IPeciIeIoBaTh 00IIECTBO P IPHOO-
pPETeHHH CBOMX aKIIMH, CIIOCOOCTBYET 3alllUTE€ WHTEPECOB €ro KPEANTOPOB, a TaKXkKe, B
ciydae oOIIecTBa, YbH aKIIUU JAOMYIIEHBI K OPTaHM30BAaHHBIM TOPTaM, — UHTEPECOB MH-
BECTOPOB. DTO o0ecreynBaeTcs 3a CYeT TOr0, YTO MyTEM YCTAHOBJIEHHUS 3aKPBITOTO Iie-
peuHs CleNUaIbHBIX IeNIeld MPHUOOpEeTEeHUsT OOIECTBOM CBOMX AKIUKA OrpaHUYMBACTCS
JUCKpEeLHsl IpaBJeHUs akKLIMOHEpHOTro oluiecTBa. KpoMe Toro, BblIeJIeHHE CTIeUaIbHBIX
nesneil obecneynBaeT BO3MOXKHOCTh 00Jie€ HIOAHCUPOBAHHOIO, & MMOTOMY CIOCOOHOTO
00eCIeunTh yUeT pa3InIHbIX HHTEPECOB PETyIupoBaHus. B uacTHOCTH, B CBSI3U C Ompe-
JICJICHHBIMH 1IEJIIMU OTPENIEIsIeTCs, TOJKHBI JIU MPUOOpeTaeMble aKIUU OBITH IMOJIHO-
CTBIO OTNIAYCHHBIMHU WJIM HET, MAKCUMAJIBHOE KOJTMYECTBO COOCTBEHHBIX aKIIUM, OIMYC-
KaeMoe K IpUOOpETEHHIO, a TaK)Ke 0COOEHHOCTH MOCIEAYIOUIEH IOPUANUECKON CyAbObI
IpUOOPETEHHBIX aKIH (B TOM YMCIIE B IIpeiesaX KaKoro Cpoka OHU TMOJIEKUT peannsa-
UN).

Wtak, B KaKuX HOPMaTHUBHO ONKCAHHBIX LIEJSAX OOLUIECTBOM MOTYT MPUOOPETATHCS
pa3MeleHHble UM akiuu? Kak oTMeuasnoch BbIlle, IO PEIICHUIO 00IIero coopaHus ak-
[IUOHEPOB aKLIUU MOTYT MIPHOOPETATHCS OOIIECTBOM B IIETISX YMEHBILIEHHS CBOETO YCTaB-

Horo kamutaia. [IpuoOperenue oOIeCTBOM COOCTBEHHBIX AKIMH, OCYIIECTBISIEMOE B
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MHBIX 1EJISIX, OCHOBBIBAETCS HAa PEIICHUH ITpaBJIeHUs o01ecTBa. Tak, Mo peleHuto npas-
JICHHUSI MOXKET OBITh MHUIIMHPOBAHO MPUOOPETEHHE OOIIECTBOM COOCTBEHHBIX aKIUM C
1EJIbI0 OTBECTU OT OOIIIECTBA PEAIbHYIO YIPO3Yy, MOTYIIYIO MOBJIEYb JUIsl HEro HebJaro-
NPUSTHBIC TOCIEACTBHS. B 0TCyTCTBHE 3TOr0 MOJOKEHUS aKIIHOHEPHOE 00I1IECTBO OBLIIO
OBl BBIHYXICHO MOJy4aTh pa3pelieHne oOuIero coopaHusi akiimoOHEpOB, U OCYIIECTRIIE-
HUE OTICPATHBHBIX JNEHCTBUN MO OTBEIACHUIO BO3HUKIICH YIpO3bl OBLIO OBl HEBO3MOXK-
HbeIM. [IprobpereHne oOmecTBOM COOCTBEHHBIX aKIMI B OTCYTCTBHE PEIICHUS OOIIETOo
coOpaHus aKIIMOHEPOB BO3MOXKHO TaKXK€e B LIEJSAX MMOCIEIYIOIIEro MPEeAIoKEHUs IprUoo-
PETEHHBIX aKIUi paOOTHUKAM WM OBIBIIMM paOOTHUKAaM aKIHMOHEPHOrO0 OOUIECTBA, a
Tak)Ke B LEJSIX MPEAOCTaBICHHS UX B KAU€CTBE KOMIICHCALIMU aKIMOHEpPaM JPYTrux o00-
IIECTB B CIIydYasx, HPedyCMOTPEHHBIX 3aKOHOM'® (B YaCTHOCTH, B CJIy4ae 3aKIIOYECHHUS
corjamieHus 00 OCyIIEeCTBICHUH YIIPABIEHUS, HA OCHOBAaHUU KOTOPOIr0 aKIIMOHEPHOE 00-
IIECTBO PUHUMAET Ha ce0s1 00513aTENIbCTBO CJI€10BAaTh UHCTPYKLUSAM APYroil KOMIaHUH,
— 3a OT/ICABHBIMH UCKIIIOYEHHUAMH, YCTAHOBIECHHBIMY 3ak0HOM®). K crienmanbHbIM 1e-
JISIM OTHOCHTCS TaK)Ke MPUOOpEeTeHre OOLIECTBOM COOCTBEHHBIX aKLUii 10 O€3BO3MeE3 /-
HOM czienike 100 B MOPsIIKE YHUBEPCATIHLHOTO MTPaBONPEEMCTBa (HACIEIOBaHHE, a TAKXKE
peopraHu3aiys PUIAYECKOro JTUA).

Crnenyer Takke OTMETUTh, YTO CPEIX CIEUUAIBHBIX LIEJEed MOXHO BBIICIHUTH TE€
LE€IH, KOTOPBIMH MOTYT PYKOBOJCTBOBATHCA TOJIBKO (PUHAHCOBBIE MHCTUTYTHI (B TOM
yucie 0aHKW): Ha OCHOBAHUU PEIIEHUsI 0011IeT0 COOpaHust aKITMOHEPOB, OMPEACIISIIOIETO
napameTpbl MPOTpaMMbl PUOOPETEeHUs 00IECTBOM COOCTBEHHBIX aKIHi, ((MHAHCOBHIE
MHCTUTYTHI BIIPABE COBEPILIATH TOPTOBBIE ONEPAIIMU CO CBOMMU aKUUAMHU (B TOM YHCTIE B
HEeIsIX TOIEPKaHusl KOTUPOBOK aKIMii HA OPraHW30BAaHHOM PBIHKE IIEHHBIX Oymar, a
TaKKe B MEJSAX MPEIOCTaBICHUS aKIUi (PMHAHCOBOM OpraHM3aIlid B KadyecTBE 3aiima
(securities lending) u T.1.). Beigenenue cpenu CrelUalbHbIX LEIeH TaKKX, KOTOPBIC OT-
HOCSTCS TOJBKO K (DMHAHCOBBIM MHCTUTYTaM, MO3BOJISIET aJalTUPOBATh paccMaTpHUBae-

MBI HHCTUTYT IO UX HYXABI.

9 Crateu 305(2) n 320b 3akona 06 akuuonepHsIX obmecTBax I'epmanny, a Taxxke cT. 29(1) n 207(1) TparchopMaImOHHOTO
akrta (Umwandlungsgesetz (UmwG)) vom 28. Oktober 1994 (BGBI. | S. 3210, ber. 1995 | S. 428).
80 Crarps 291 3akona 06 akEoOHEpHBIX 0OmecTBax I 'epMannm.
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Takum 006pa3zom, KOPIMOPATUBHOE 3aKOHOJATENBCTBO | 'epMaHUU JOMYyCKAET MpHU-
oOpeTeHne oOIIECTBOM CBOMX aKITUi HA OCHOBAHWUHU OOIIETro O03BOJICHUS, TIPEIOCTABIS-
€MOTro OOIIMM COOpaHUeM aKIIMOHEPOB (T.e. 0e3 yKa3aHUs KOHKPETHOM 1eIH, K JOCTH-
YKEHHUIO KOTOPOH CTPEMHUTCS OOIIECTBO, HO C 00s3aTEIbHBIM YCTAHOBIICHHUEM OTpaHUYe-
HUH 110 TPUOOPETEHHIO 00IIIECTBOM Pa3MEIIEHHBIX aKIUMM), TaK U B CHIEIIUAIbHBIX (HOP-
MAaTHBHO OIUCAHHBIX IIEJAX) LENAX, MEPEUYCHb KOTOPBIX SIBISETCS 3aKpbIThIM. 1o 00-
eMy TIPaBUITY MPUOOPETEHHE OOMECTBOM COOCTBEHHBIX aKIIMKA B CTICIIHATBHBIX IETISTX
JIOTyCKaeTCsl M0 PEHICHUI0 TpaBiieHus olmiecTBa. Kpome Toro, crenuaibHbIe LETU
MOYHO MOAPA3JEIUTH Ha OTHOCSIIMECS KO BCEM aKIIMOHEPHBIM O0IIeCTBAM U JOITYCTH-
MBI€ /I aKIIHOHEPHBIX OOILECTB, SABIAIOMMXC (PUHAHCOBBIMM HHCTHTYTAMUCL,

JlelicTByIOIIEE POCCUMCKOE 3aKOHOAATEIBCTBO MPUIECPKUBAETCA OTIUYHOTO OT
HEMEIIKOT0 OIX0a K PEryJIupoOBaHUI0 MPUOOPETEHNUS OOIIIECTBOM COOCTBEHHBIX aKIUH.
CorunacHo ct. 72 ®enepaiibHOro 3akoHa «O0 aKIIMOHEPHBIX 00IECTBAX» OOIIECTBO MO-
JKET MPUOOPETATh Pa3MEIICHHBIE aKI[UU C LIeJIbI0 YMEHBIIICHUSI CBOETO YCTAaBHOTO Karu-
tajna (1. 1) 1ubo B MHBIX 1eJsIX (1. 2), a He B O0IIUX U CIICIUATIBHBIX IENISIX.

CornacHo a63. 2 1. 1 ct. 29 ®enepanbHoro 3akona «O0 aKIIMOHEPHBIX OOIIECTBAX)
YCTaBHBIM KanmuTajl OOIIEeCTBAa MOXKET ObITh YMEHBIIIEH MyTeM YMEHBIIICHUSI HOMUHAIb-
HOM CTOMMOCTH aKIMil WM COKpAIIEHUS UX OOIIEro KOJIUYECTBa, B TOM YHUCIE MyTEM
NPUOOPETEHUS] YaCcTU aKLMM, B CIydasX, IPeayCMOTpeHHbIX DenepaibHbIM 3aKOHOM
«O0 akimoHepHBIX o0IIecTBax». Bo BTOpoO#l yacTu 3TOW CTaThbU, TOBOPSIIEH O TaKOM
crioco0e YMEHBIIIEHUSI YCTAaBHOTO KamuTajia 00IIecTBa, KaK COKpaIieHue 00IIero Koiu-
YEeCTBA Pa3MEIICHHBIX OOIIECTBOM aKIIHMi, MpUoOpeTeHne 00IEeCTBOM YacTH COOCTBEH-
HBIX aKIMi B IEJIAX COKpaIleHHus ux obrero kommdecta (1. 1 cr. 72 denepanbHOrO
3akoHa «O0 aKITMOHEPHBIX 0OIIECTBAX)) PACCMATPUBAECTCS B KAUECTBE OHOTO U3 CIICHA-
pHUEB, IPUBOJAIIUX K 3TOMY pe3ysbTary. [Ipudem, B OTJIM4ME OT UHBIX CIIEHAPUEB, MO-

T'YIIMX PUBECTH K aHAJIOTUYHOMY pe3yJbTaTy (K mpuMepy, MpHoOpeTeHne 00111ecTBOM

81 TTomxo, aHANIOTMYHEI HEMELIKOMY, Hallle)l OTpakeHHe B ABCTPHICKOM KOPIIOPAaTHBHOM 3aKOHOJATENbCTBE (CT. 65 3akoHa
Asctpun o kopropanusx (Aktiengesetz)). Cm. Taxoke: Austria. Treasury Shares Guide. IBA Corporate and M&A Law Com-
mittee 2014 (URL: https://www.ibanet.org/Article/NewDetail.aspx?ArticleUid=3AB49EE4-2A6C-413F-92C6-
4C604422011E [nara obpamenus: 10 dpespans 2019 r.]).



https://www.ibanet.org/Article/NewDetail.aspx?ArticleUid=3AB49EE4-2A6C-413F-92C6-4C604422011E
https://www.ibanet.org/Article/NewDetail.aspx?ArticleUid=3AB49EE4-2A6C-413F-92C6-4C604422011E
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YacTHU pa3MEUICHHBIX UM aKIMH B LIETSAX, OTIIMYHBIX YMEHBIICHHE CBOET0 YCTaBHOTO Ka-
nuTana; corjgacHo aot3. 2 m. 3 cr. 72 dexaepanbHoro 3akoHa «O0 aKIMOHEPHBIX 0OIIIe-
CTBax», €CJIM TaKU€ aKIMU HE OyJIyT peau30BaHbl M0 [IEHE HEe HUYKE UX PHIHOYHOMU CTO-
UMOCTH B TEUCHHE TO/Ia C JAThI X MPUOOPETECHHUSI, 00ITIee COOpaHre aKITMOHEPOB JIOJKHO
NPUHATH pellieHre 00 YMEHBIIEHUH YCTAaBHOIO KamuTaia 00IecTBa MyTeM MOralieHus
ITHX aKUUi), CIEHApU, YIIOMSHYTHIN B a03. 2 1. 1 c1. 29 denepanpHoro 3akona «O0
aKIIMOHEPHBIX OOIIECTBAX», SIBJISCTCS €IUHCTBEHHBIM, II€JIb KOTOPOTO0 — YMEHBIICHHE
YCTaBHOI'O KamuTaja oluecTBa. YTo KacaeTcs UHBIX CLIEHApUEB, TO UX peau3alus Mo-
orcem TIPUBECTH K 3TOMY Pe3yIbTaTy.

Cornacno a63. 3 . 1 cT. 29, a Taxxke a63. 1 1. 1 cT. 72 ®enepanbHoro 3akoHa «O0
aKIMOHEPHBIX 00IIecTBax» OOLIECTBO BIIpaBe NpUOOpPETaTh pa3MEIICHHBIE UM aKIIUU 110
pEUIEHUI0 00IIEro coOpaHus aKIIMOHEPOB 00 YMEHBIIIEHUN YCTAaBHOTO KamnuTaia oo1ie-
CTBa ITyTeM IPUOOPETEHUS YaCTH Pa3MEIIEHHBIX aKI1H B IIEJIAX COKpAILEHUs UX 00ILEero
KOJIMYECTBA, €CIIM ATO MPEIyCMOTPEHO yCTaBOM 001iecTBa. Yem 00BsICHACTCS BBEICHUE
YCIIOBUSI, COTJIACHO KOTOPOMY COOTBETCTBYIOIIIEE PEIICHUE OOIIETO COOpaHus aKIIMOHe-
POB MOXKET OBITh MPUHSITO TOJIBKO B TOM CIIy4ae, €CIH 3TO MPEAYyCMOTPEHO YCTaBOM 00-
miectBa? Jljig Toro yToObI 1aTh OTBET HA 3TOT BOMPOC, HEOOXOIMMO CPABHUTH ATOT CIIO-
co0 yMEHBIIIEHUS! YCTaBHOIO KaluTaja ¢ APYyruM CIOCOOOM, & UMEHHO C YMEHBIICHUEM
YCTaBHOTO KamuTaja MOCPEICTBOM YMEHBIIICHHSI HOMUHAIBHON CTOMMOCTU aKIMi (CT.
29 ®enepanbHOro 3aKkoHa «O0 aKIMOHEPHBIX OOIIECTBAXY), UIsl UCIIOJIb30BAHUS KOTO-
poro He TpeOyeTcsi BKIIFOUEHUSI COOTBETCTBYIOIIETO MOJIOKEHUS B yCTaB 00I1IECTBA.

Ecnu yMeHbIieHHE yCTaBHOTO KaluTaia OOIIeCTBa OCYIIECTBISIETCS MyTEM IPH-
OOpeTeHHUsI YaCTH Pa3MEILEHHBIX UM aKIMH C IeJIbI0 X MOCJIEIYIONIEro MOorameHus, TO
3TO MOXET MOBJIEYH 3a COO0H cneayromiee. Bo-nmepBbIX, U3MEHEHHE CI0KHUBIIETOCS B 00-
niecTBe OanaHca CUJl, €CITU aKIIMOHEep — BIIAJIENIel] KPYITHOTO MaKeTa aKI|ui MPUHUMAET
pelieHue o0 ero oTYyKJIEeHUH 00ILECTBY, PU ATOM JOJH B YCTABHOM KaluTalle OCTalb-
HBIX aKIIMOHEPOB, KOTOPHIE HE BOCTIOIH30BAINCH MPABOM MPOJIATH BCE MJIM YaCTh CBOMX

aKIuii, BO3pacTaroT. Bo-BTOPBIX, MOCKOJIbKY pellieHneM OOIIEro coOpaHus aklIIMOHEPOB
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00 YMEHBIIICHNN YCTAaBHOTO KamuTaia IMyTeM MPHOOPETEHHS YacTU aKIMi B IENISIX CO-
KpalieHus: X OO0IIero KOJIMYeCTBa MOXKET OBITh MPEAYCMOTPEHO, YTO Ha OCHOBAaHUH
3TOTO pelIeHUs OyayT IPUOOPETATHCS TOJIBKO aKIIUK OTPEACIICHHOW KaTeropuH (THUIIa),
TO peaju3anus dTOTO PEHICHUS MOXKET MPUBECTH K YMEHBIICHUIO KOJIMYECTBA aKITUI
OTIpeIeTICHHON KaTeropuH (K MpUMEpY, TPUBIICTUPOBAHHBIX aKIIMH) WM K JTNKBUIAIIAN
1eJI0M KaTerOpUH WJIM THIA aKIui (HampuMep, MPUBIIICTUPOBAHHBIX aKIIUN C OIpee-
JICHHBIM B yCTaBE pa3MepoM IUBHACH/A). Pe3yabTaToM 3TOr0 MOKET CTaTh U3MEHEHUE
(buHaHCOBOM CTPYKTYpHI 00111eCTBA (K MPUMEPY, €CIIU OOIIECTBOM OyIyT MPUOOPETEHBI
BCE pa3MENICHHBIC UM MTPUBUJICTHPOBAHHBIC aKITMH, BIAJACIBIIBI KOTOPBIX UMEIOT ITPaBO
Ha MOJy4YeHUEe AUBUACH/IA B pa3Mepe, IPeIyCMOTPEHHOM yCTaBOM 00IeCcTBa, TO HE0O-
XOJIMMOCTH B BBITIJIATE JUBUJIECHIOB, KOTOpas MOTJIa ObITh 00YCJIOBJIEHA CTPEMIICHUEM HE
JOMYCTUTH MPEBpAICHUs dTUX aKIWKA B ToJocyromue, otnaaer). Hakorern, ecim pednb
UJIET O HEMyOJIMYHOM 00IIIECTBE, TO MPUOOpPETEHNE OOIIECTBOM Pa3MEIIEHHBIX UM aKITUH
MO>KET IMTPUBECTH K M3MEHEHHUIO MTEPCOHAIEHOTO COCTaBa ATOTO 00IIECTBA, YTO IS TAKUX
OOIIECTB MOXKET MMETh CYIISCTBEHHOE 3HaueHHue. Vcrmoap30BaHWE albTEPHATHBHOTO
MPUOOPETEHUIO OOIIECTBOM COOCTBEHHBIX aKIMU C IETBI0 COKPAIICHUS UX 00IIEro Ko-
JUYECTBA CITI0c00a YMEHBIIICHHSI yCTABHOTO KaluTaa, IpeIyCMaTPHBAIOIETO YMEHbIIIC-
HUE HOMUHAJIBHOW CTOMMOCTH Pa3MEIEHHBIX OOIIECTBOM aKIWii, HE BJIEUET 3a COOO0M
CTOJIb CEpbE3HBIC MOCICACTBUS C TOUYKH 3PCHUS BHICTPAUBAHUS CUCTEMbI BHYTPHUKOPIIO-
paTUBHBIX OTHOIIECHUH 1 (hOpMHUPOBaHUS GPUHAHCOBOW CTPYKTYPHI OOITIECTBA, a CIeA0Ba-
TEJIHbHO, OTCYTCTBYET HEOOXOIMMOCTh B 00YCIIaBIMBAHUN BO3MOKHOCTH UCITOJIH30BAHUS
ATOTO CIOCO0a YMEHBIIICHUS YCTABHOTO KaluTala HATMYUEM COOTBETCTBYIOIIETO ITOJI0-
KEHHS B yCTaBe OOIIEeCTBA.

Pemenne 00 yMeHBIIIEHWH YCTAaBHOTO KamuTajla OOIIECTBA IyTEM YMEHbBIIICHHUS
HOMHWHAJTBHOW CTOMMOCTH aKIIUK WIIA TTyTeM MTPUOOPETCHUS YaCTH aKIUi B IEJIIX COKpa-
IIICHUS WX OOIEro KOJIMYECTBAa MPUHUMAETCS O0IUM CoOpaHHeM aKIMOHEepoB (II. 2 CT.
29 u . 1 cr. 72 ®enepanbHoro 3akoHa «O0 akIMOHEpHBIX 001IecTBax»). [louemy perie-

HHE BOIIpOCa 00 YMCHBIICHHWHN YCTABHOT'O KalliTajla OTHCCCHO K KOMIICTCHIIMU 06IH€FO
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cobpanus akiuonepoB? I10CKOIbKY YyMEHbIIIEHHE YCTaBHOTO KaruTana o01ecTsa, mpu-
YeM HE3aBHUCHMO OT HCIOJb3yeMOTo croco0a YMEHBIICHHs €ro YCTaBHOTO KaruTana,
BJIEUET 3a COOOM CHIKEHHUE 3alllMIIEHHOCTH UHTEPECOB KpeauTopoB, denepanpHblii 3a-
KOH «O0 aKIMOHEPHBIX O0IECTBAX» YCTAaHABIMBACT PAJl TAPAHTUN B CIydae MPUHITUA
o0IMM COOpaHHMEM aKIIMOHEPOB pelIeHUs] 00 YMEHBIIEHUH yCTaBHOro kamurana. Co-
rmacHo 11. 3 cT. 30 denepanbHOTO 3aK0HA «O0 aKIIMOHEPHBIX OOIIECTBAX» KPEIUTOP 00-
IIECTBA, €CJIM €ro MmpaBa TPeOOBAaHUS BO3HUKIU 0 OMyOIMKOBAHHS yBEAOMJICHHS 00
YMEHBILIEHUU YCTaBHOI'O KamuTaua o01ecTBa, He no3aHee 30 nHel ¢ 1aThl IOCIEAHETO
OMyOJMKOBaHUSI TAKOTO YBEJAOMJICHHS BIIpaBe MOTPEOOBATH OT OOIIECTBA JOCPOYHOTO
UCIIOJTHEHUS COOTBETCTBYIOIETO 00513aTENbCTBRA, a P HEBO3MOXKHOCTH €0 JOCPOYHOTO
UCIIOJTHEHUS] — MPEKpalleHus: 0053aTeNbCTBa U BOZMEILEHUS CBSA3aHHBIX C 3TUM YOBIT-
koB. OcyIlIecTBIEHUE KPETUTOPaMH MPEIOCTABICHHOTO UMHU TpaBa TpeOoBaTh JOCPOU-
HOT'O MCIIOJIHEHUS IPUHSTHIX Ha ce0s 00111eCTBOM 0053aTENIbCTB, a IPU HEBO3MOKHOCTU
WX JJOCPOYHOTO WCIIOJHEHUS] — MPEKPAIICHUs dTHUX 005A3aTeIbCTB U BO3MEIICHHS CBSI-
3aHHBIX C 9TUM YOBITKOB MOXKET MOCTaBUTh OOIIECTBO HA TPaHb BELKUBAHUS WIIH JaKe
IIPUBECTHU K €0 HECOCTOATEIBHOCTH (0aHKPOTCTBY). [IprHIMast BO BHUMaHUE 3TH PUCKH,
3aKOHO/IaTeJIh OTHEC BOMPOC 00 YMEHBIIICHHH YCTaBHOTO KaluTaia 00IIecTBa K KomIe-
TEHIUU O0LIero cOOpaHus aKIMOHEPOB, SIBIISIONIErocs coryacHo 1. 1 cr. 47 denepaib-
HOTO 3aK0Ha «O0 aKIIMOHEPHBIX 0OIIECTBAX» BHICITUM OPTaHOM YIIPaBJICHHUs OOIIIECTBA.

Cornacho 1. 2 ct. 72 ®enepanbHoro 3akoHa «O0 aKIMOHEPHBIX 00IIeCTBax» 00-
IECTBO, €CIIU 3TO MPEAYCMOTPEHO €ro YCTaBOM, BIpaBe MpUOOpETaTh pa3MELICHHbIE UM
aKLHUM 0 PELICHUI0 00IIero coOpaHusi aklIMOHEPOB WIIM IO PELIEHUI0 OOIIEr0 COBETa
JTUPEKTOPOB 0OIECTBA, €CIIU COMIACHO YCTaBy 00ILECTBA COBETY AUPEKTOPOB OOIIECTBA
NPUHAJICKUT MPABO MPUHATHUS TaKOro pemieHus. Ha ocHoBaHUM 3TOM CTaThby 0OILIECTBO
MOJKET MPUOOPETaTh pa3MEIICHHBIC aKIIMH B IEJAX, OTIMYHBIX OT YMEHBIICHUS CBOETO
YCTaBHOT'O KaIuTaIa.

®enepanbHbIi 3ak0H «O0 aKIIMOHEPHBIX 0011I€CTBaX» HOPMATUBHO HE OTPAHUYM-
BAeT KPYrI LieJIeil, KOTOPBIMU MOKET PYKOBOJCTBOBATHCS OOLIECTBO IPU MPHUHITHU pe-

MICHUST O MPUOOPETEHUN PAa3MEIIEHHBIX aKIUK (€CIU pedb UIET O IEeNSIX, OTINYHBIX OT
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YMEHBILIEHUsI YCTaBHOTO KamuTana oluiectBa). Takum oOpa3om, OOIIECTBO HE CBS3aHO
HEOOXOJMMOCTBIO YKAa3bIBaTh KOHKPETHBIE 1SN MPUOOPETEHUSI €10 COOCTBEHHBIX aKIIUH.
BmecTte ¢ TeM Kpyr Takux 1esieid MOXeT ObITh OrpaHUYeH MHBIMU 00CTOsITEICTBAMU. B
YaCTHOCTH, POCCHUCKHMM OOIIECTBaM HEAOCTYNEH TaKoW Crocod mpuoOpeTeHusi coO-
CTBEHHBIX aKI[Ui, KaKk UX IprHoOpeTeHne Ha Oup>keBoM pbiHke. Kak mpaBuiio, nHOCTpaH-
HbIE KOMIIAHUU OOpaIaloTCs K 3TOMY CHOCO0y MpUOOpETeHHs pa3MEIEHHBIX aKIHil ¢
LENbIO MOAJIEPKaTh [IEHY Ha CBOM aKLUU MO0 MX JIMKBUAHOCTh. OTCYTCTBUE Y OTEUe-
CTBEHHBIX OOIIECTB MpaBa NpUOOPETATh CBOU AKIIMHM Ha OMPKEBOM PBIHKE CY’KaeT KPyT
1eJIe, KOTOPBIMH OHH MOTYT PYKOBOJICTBOBAThCSI ITPH MPHOOPETEHUH Pa3MEIICHHBIX aK-
UH.

Xots denepanpHplii 3aKk0H «O0 aKIMOHEPHBIX OOIIECTBAX» U HE OIPaHUYMBAET
KpYT LeJeH, KOTOPBIMA MOXKET OBbITh IBHKUMO OOILIECTBO MPU TPUOOPETEHUH COOCTBEH-
HBIX aKIIMW, OH YKa3bIBaeT Ha psAJ KOHKPETHBIX Iieseld. PaccMOTpuM 3T HOpMaTHUBHO
OMMCaHHBIE 1[eJU 0oJiee MOIPOOHO.

CoOCTBEHHBIE aKIUA MOTYT MPUOOpEeTaThCsi OOIIECTBOM JUIsl MCIOJb30BaHUS B
paMKax yupekJaeMblX UM MPOrpaMM BO3HATPaKJIEHHUS PYKOBOJACTBA, a TAKXKE PAJOBBIX
corpynaukoB. Cornacho 1. 2 ct. 35 ®@enepanbHoro 3akoHa «O0 aKIMOHEPHBIX OO0IIe-
CTBaX» «YyCTaBOM OOIIECTBA MOXKET OBITh MPEIYCMOTPEHO (OPMHUPOBAHUE W3 UHUCTOMU
NpUOBUIA CTIEIUATBLHOTO (POHIIa aKIMOHWPOBaHUSI paOOTHUKOB oOiecTBa». CpeacTBa
3TOro (POHJIa PACXOAYIOTCS UCKIIOYUTENBHO Ha MPUOOpPETEHNE aKLIMii 00111ecTBa, TPOIa-
BaE€MbIX aKI[MOHEPAMH 3TOT0 00IECTBA, IS MOCIEIYIOIIETr0 pa3MeIIeHHsI CPein €ro pa-
6otHUK0B®Z. TIpn BO3Me31HOM peanu3anuy pabOTHUKAM OOIIECTBa aKIMi, TpUOOpETEH-
HBIX 3a CYET cpeacTB (OoHAA AKIMOHUPOBAHUS PAOOTHUKOB OOIIECTBA, BHIPYUCHHBIE

CpellCTBa HAmNpaBJISIFOTCSA Ha (GopMHpoBaHUE yKazaHHOTO (onmay. IIpemycmoTpeHnHas

82 B namHOM ciydae cieqyeT BECTH pedb He O pa3MELICHHH, a Pealu3alyy aKiuii B I0JIb3y PAOOTHUKOB, IIOCKOJIBKY, KaK
OTMEYaJIOCh BBINIE, IPHOOPETCHHBIC, BBIKYILICHHBIC OOMIECTBOM aKIIUH, a TAK)XKE aKI[UH, IPaBO COOCTBEHHOCTH HA KOTOPKIC
MEePEIUIO K O0IIECTBY, SBISIOTCS Pa3MEIICHHBIMU 10 UX mnoramieHus (. 1 ct. 27 ®enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX
obmecTBax»). B cBsA3M cO ckazaHHBIM TOJaraeM HEOOXOAMMBIM U3JIOKUTH pem. 2 ab3. 1 1. 2 cr. 35 denepanbHOro 3aKO0HA
«O06 aKIMOHEPHBIX O0LIECTBax» B CleAyIollel peaakuun: «Ero cpeacrsa pacxoayrOTesl UCKITIOYUTENILHO HA IPHOOPETeHUE
aKkIui 0OIIEeCTBa, MPOIaBaeMbIX aKIIMOHEPAMH ATOTO OOIIECTBa, IS MOCIeAYIOMEH peaan3auy IproOpPETEeHHBIX 00IIIe-
CTBOM aKITHH B MOJIb3y PAOOTHHKOB 3TOTO OOIIECTBAY.
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®enepanbHbIM 3aKOHOM «OO0 aKIIMOHEPHBIX O0IIECTBAX» CXeMa, 0e3yCI0BHO HEOOXOIH-
Masi C TOUKH 3PEHUS MOBBIIICHUS KOHKYPEHTOCTIOCOOHOCTH POCCUNCKHUX aKIIMOHEPHBIX
OOIIECTB, HE JIMIIIEHA HEJJOCTATKOB.

Bo-niepBbIX, CIIOPHBIM MPEACTABISIETCS NPUBEACHHOE BbllEe moJioxxeHue: «llpu
BO3ME3JHOM peanu3anuu paboTHUKAM OOIIEeCTBa akKiui, MPUOOPETEHHBIX 3a CYET
cpencTs GoHIa aKIMOHUPOBAHUS paOOTHUKOB...» JlomyckaeTcs u 6e3B03Me3/IHas pea-
Jau3aus oOIIECTBOM aKIUW, TPUOOPETEHHBIX 3a CUET CPEACTB (POHIA aKIIMOHUPOBAHHS,
a100 peanu3anusi TUX aKUMH M0 [eHe, YCTYMaleld phIHOYHON (HallOMHUM, YTO CO-
rnacHo a03. 2 1. 3 ct1. 72 ®enepanbHoro 3akoHa «O0 akKIIMOHEPHBIX OOIECTBaX» MPUOO-
peTeHHbIE OOLIECTBOM AKIMH JIOJKHBI ObITh pEeaIM30BaHbl 110 [IEHE HE HUKE PHIHOYHOMN
B TEUEHHUE OJHOTO rojia ¢ AAaThl UX MPHOOpeTeHus)? DTOT BONPOC ObLI LIEHTPaIbHBIM B
nene Ne A06-1686/1-12/05%. Cornacuo matepuanam gena OOO «IIpou3BOACTBEHHOE
oOBeMHEHNE «HeprorazMain (UCTell) 00paTuioch B ApOUTpaXKHBIN Cysl AcTpaxaH-
ckoii obOmactu ¢ uckoM k OAO «Hayuno-mpousBonctBeHHOe mpeanpusitue «Kac-
NpBIOTEXIEHTP» (OTBETUUK) O MPUMEHEHUH MOCIEACTBUI HEIEUCTBUTEIIbHOCTH HUUYTOXK-
HOM cnenku. B o0ocHOBaHME cBOMX TpeOOBaHMI MCTEI] yKa3al Ha TO, YTO B HapyIICHHUE
n. 2 cr. 35 @eaepanbHoro 3akoHa «O0 aKIMOHEPHBIX OOLIECTBAX» OTBETUYUK OE3BO3-
me3Ho nepenan @enopoy A.B., aBisBIIEMyCsl paOOTHUKOM OTBETUMKA, aKI[UH, TPHOO-
pETEHHBbIE OTBETUYMKOM 3a CUET CPEJCTB (POHIA aKIIMOHHUPOBAHUS paOOTHHKOB. Perie-
HUEM apOUTPAKHOTO cyJa nepBod nHCTaHuuu oT 18 okTa0pst 2005 r. B MCKe OTKa3aHO.
ApOUTpaKHBIN CyJl aneuIITMOHHON nHCTaHuu oT 17 suBaps 2006 . perenne Apout-
paxHoOro cyna AcTpaxaHCKOW 00acTH ObLJI0O OTMEHEHO, IPU 3TOM TpeOOBaHUE UCTIIA O
MPUMEHEHUH MTOCIEICTBUI HEJCHCTBUTEILHOCTH HUITOXKHOM CJEIKH 10 0€3BO3ME3THOM
nepemaye B nosib3y denopoBa A.B. akiuii, m(pruOOPETEHHBIX OTBETYMKOM 33 CUET CPECTB

dboHAa aKIIMOHUPOBAHUS paOOTHUKOB OOIIECTBA, ObLIO YAOBIETBOPEHO. OTBETUMK 00pa-

8 TMocranosnenne denepanbHoro apbuTpaxHoro cyaa [losomkckoro okpyra ot 15 mas 2006 r. Ne A06-1686/1-12/05; cm.
Taroke onpezenenue Briciero Apoutpaknoro Cyna P® ot 11 Hos6ps 2008 1. Ne 13840/08; nocranosnenne dexepaibHoro
apourpaxknoro cyna [HoBoipkckoro okpyra ot 30 mronst 2008 1. Ne A06-2866/1-17/05.
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Tusicst B @enepanbHblil apoutpakubiil cyn [ToBomKcKoro okpyra ¢ KacCaloHHOM xaJio-
00, B KOTOPO# MPOCHJI OTMEHUTD MPUHITOE apOUTPAKHBIM CYIOM aleUISIIHOHHON HH-
cTaHIUM noctaHoBieHue oT 17 suBaps 2006 r. DenepanbHb apoutpakubiii ¢y Io-
BOJDKCKOTO OKpYyTa IMOCTaHOBUJI OCTAaBUTH B CHJIE pelieHne ApOuTpakHOTO cyaa AcTpa-
xaHcKoM o6mactu oT 18 okTs16pst 2005 r. B o60ocHOBaHME CBOEH MTO3UIIMHN apOUTPAKHBIN
CyJl KaCCallHOHHON MHCTAHIIMK COCHAJICS Ha TO, YTO «JIUCIIO3HILIMS YKa3aHHON HOPMBI (11
2 c1. 35 ®eaepanbHOTO 3aK0HA «O0 aKIIMOHEPHBIX OOIIECTBAX) ) MPEIOIaraeT BO3MOXK-
HOCTb 0€3BO3ME3THON peanu3alii akluii 00111ecTBa, IPUOOPETEHHBIX 3a CUET (POH/Ia aK-
LMOHUPOBAHMS PAOOTHUKOB aKIIMOHEPHOTO oOmiecTBa». [10CKONIBKY MpU COBEpLIEHUU
cenku no 6e3Bo3me3iHoM nepenaye Oenopoy A.B. 25 akiuii He ObLITN HAPYIIEHBI MO-
noxenust OenepabHOTO 3aKkoHa «OO0 aKIIMOHEPHBIX 00IIECTBAaX», TO, KAK OTMETUI CY/,
OTCYTCTBYIOT OCHOBAHMS JIJISl YIOBJIETBOPEHHUS 3asIBJICHHOTO NCTLIOM TPeOOBaHUS O MPH-
MEHEHHUH ITOCJIEICTBUI HEIEHCTBUTEIBHOCTH HUYTOXKHOU CIIEIKU.

Bo-BTOophIX, Kak otmMeuaroT A. AmocoBa u . AHIOXMHA, CPOK HAaXO0KJICHUS MPH-
OOpEeTEeHHBIX 00IIECTBOM aKIIMil HE MOKET MPEBBIIIATH OJJHOTO TOJa C AaThl IpUOOpeTe-
HUS 00ILECTBOM pa3MEIICHHbIX aKIUi, Torja Kak OOJBIIMHCTBO MOTHUBAMOHHBIX MPO-
rpaMM pacCUYUTaHO Ha GoJee UMTENbHbI cpok®). [IpuHMMas BO BHUMaHHE CKAa3aHHOE,
MBI I10JIaraeéM HEOOXOIMMBIM YBEIMYUTh MPEACNIbHBIN CPOK HAXOKIACHHS aKIHii, Tproo-
PETEHHBIX OOIIECTBOM 3a CYET CPEACTB, COCTABIAIOMUX (HOH aKIIMOHUPOBAHUS pabOT-
HUKOB, Ha OanaHce oOmiecTBa. A03. 2 m. 3 c1. 72 ®eaepanbHOro 3aKkoHa «O0 akImoHep-
HBIX OOIIECTBaX» MpeaaraeTcs JOMOIHUTh MPEUI0KEHUEM CIICAYIOIIEro COACPKAHMS:
«Akuuu, npuoOpeTeHHbIe OOLIECTBOM 3a CUET CPEJCTB (POHIa aKIIMOHUPOBAHUS pabOT-
HUKOB, JOJDKHBI OBITh Peain30BaHbl, B TOM Uncie 0€3BO3ME3THO, B TEUEHUE MSTH JIET C

JAThI UX TIPUOOPETCHUSI .

8 Amocosa A., Anoxuna H. Peanmzamus nporpammsl ESOP: kimioueBsle acIeKTsl M c10KHOCTH // KopropaTuBHbIii 10pHUCT.
2010. Ne 7. C. 44.
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CoOcTBEHHBIE aKIIMK MOTYT MPHUOOPETATHCS MyOIMYHBIM OOIIECTBOM B KOHTEKCTE

8 B oc-

Ty OIMYHBIX HOTIIOIEHUI®, PocCHiicKmil 3aKOHOIATENb, BCIIE 3a €BPONEHCKUM
HOBY PETYJMPOBAHUS MOTJIOMICHUM, OCYIIECTBISIEMBIX TyTeM MPUOOPETEHHS KPYITHBIX
MAKETOB aKIMH, MOJOXKUI MIPUHIIHI, COTTACHO KOTOPOMY PEIICHUE O MPUHATUU WIH OT-
KJIOHEHUU MYOIMYHON OepThl, paBHO KaK M peUIEHUE 0 BOMPOCY 00 MCIOJIb30BAaHUU
pa3IMYHBIX CIIOCOOOB 3aIUTHI, IPUMEHIEMBIX B KOHTEKCTE MYOIMYHBIX MPEAIOKEHUH,
JOJDKHBI MPUHUMATBCS aKIMOHEpamMu OOLIECTBa, a HE ero aupekropamu. HeoOxonu-
MOCTb MIPUHSTHUS PEIICHUI IO 3TUM BOIPOCAM aKIMOHEpaMH 0OOCHOBBIBACTCS TEM, UTO
B CUTYalllH, KOTJ]a CYIIECTBYET BbICOKAsl BEPOSTHOCTh HAIIPABICHUS ITyOIMYHOTO TpPeE-
JIO’KEHUsI TM00 KoTJa MyoJIMYHOE MPEAJIOKEHUE Y)KE CACIAHO0, TUPEKTOPa CTATKUBAIOTCS
CO CIEAYIOUUM KOH(IMKTOM UHTEPECOB: C OJJHOW CTOPOHBI, OHU JOJIKHBI A€HCTBOBATH
B MHTEpECcax aKIMOHEPOB; C IPYroil — B CIIydae eciu MyOJIMYHOE MOTIIONIEHNE YBEHYa-
€TCsl yCIIEXOM, OHU C BBICOKOM J0J1€i1 BEpOATHOCTH OYAYT 3aMEHEHBI CTaBJICHHUKAMU HO-
Boro nmpuodbperatensa. CkazaHHOE O3HAYAET, YTO JUPEKTOpPA MOTYT OBITH JBUKUMBI HE
WHTEpecaMu aKIIMOHEPOB, a COOCTBEHHBIMU HHTepecaM. Clie10BaTenbHO, MPEAOCTABIIATh
UM TIPaBO MPUHUMATh PEIICHHSI TI0O BOPOCAM, CBSI3aHHBIM C MOCTYIHUBIINM B 00I11€CTBO
MPEJIOKEHUEM, HE MpeacTaBisieTca pasyMHbIM. CornacHo 1. 1 ct. 84.6 ®denepanbHOro
3akoHa «O0 aKIIMOHEPHBIX 00IECTBAXY MOCIIE MOTYUSHUS MyOIMYHBIM OOIIIECTBOM 100-
POBOJIBHOTO MU 00S3aTEFHOTO TPEUIOKESHHSI PEIICHHS TI0 OMPEIeJICHHBIM BOIIPOCaM,
B TOM YHCJI€ MO BOMPOCY O MPUOOPETCHUU MyOJUYHBIM OOIIIECTBOM PA3MEIICHHBIX UM
Ak, TPUHUMAIOTCS TOJIBKO 00IMM coOpaHuEeM aKIMOHEPOB MyOJIMYHOTO OOIIECTBA.
Takum 00pa3om, Jake €CJIM yCTaBOM MyOJUYHOTO OOIIECTBA COBETY TUPEKTOPOB 00IIIe-
CTBa MPEAOCTaBJICHO MPAaBO MPUHUMATh PEIICHHE O MPUOOPETEHUHU OOIIECTBOM pa3Me-
HMICHHBIX akiwii (a03. 1 m. 1 ct. 72 3akoHa), B KOHTEKCTE MyOIMYHOTO MPEIOKEHUS pe-

IIEHHE 0 TPUOOPETEHUH O0IIECTBOM COOCTBEHHBIX aKIIMM MOXXET OBITh MPUHSITO TOJIBKO

8 TTox my6MMYHEIM IOTJIOMEHHEM HOHUMAETCs IIPHOOPETEHNE TOIOCYIOIINX aKIUH My6IMYHOro 06IIeCTBa B COOTBETCTBHU
¢ mpaBmwiamu raaBel X1.1 @exepanbHoro 3akoHa «O0 aKIMOHEPHBIX 0OIIECTBAX Y.

8 Cm.: Directive 2004/25/EC of the European Parliament and of the Council of 21 April 2004 on Takeover Bids (Official
Journal L 142, 30 April 2004).



77

o01MM codpanreM akimoHepoB. Crenka, COBEpIICHHAs MyOJINYHBIM O0IIIECTBOM C HAPY-
meHueM TpeboBanuii . 1 cr. 84.6 denepanpHoro 3akoHa «O0 aKIMOHEPHBIX OOIIE-
CTBax», MOXKET ObITh MPU3HAHA HEJIEUCTBUTEIHLHOMN MO UCKY ITYyOIMYHOTO 00IIIECTBA, aK-
[[HOHEpa MO0 JUIla, HaPaBUBILIETO T0OPOBOJIBHOE WK 0053aTEIbHOE MPEITI0KEHUE.

B kakux erie, TOMUMO HOPMATUBHO ONMKMCAHHBIX, LIEJIAX OOLIECTBO MOXKET UHUIIHU-
UPOBATh MPUOOPETEHNUE CBOWX aKITUIA?

[TpuoOpeTasi cOOCTBEHHBIC aKITUHU, OOIIECTBO MOXKET CTPEMUTHCS YIIYUIIUTh CBOU
¢buHaHCOBBIE MOKa3aTeNu. B yacTHOCTH, MOCKOJIbKY corjacHo a63. 2 1. 3 c1. 72 dene-
panbHOro 3akoHa «OO0 aKIMOHEPHBIX OOLIECTBAX» MO AKUHUAM, TPUOOPETEHHBIM 00IIIEe-
CTBOM B COOTBETCTBHH C a03. 2 1I. 2 ¢T. 72 3TOro 3akoHa, HE HAYKCIISIIOTCS TUBUICHIbL,
00IIIeCTBO, MpUOOpeTasi pa3MEeIEHHbIE UM aKIIMH, MOXKET YBEITUYUTh pa3Mep JUBUJICH-
JIOB, MPUXOJIAIIAXCS HA OJHY akKIHio (TPHU yCIOBHUU, YTO O0BEM JCHEKHBIX CPEJCTB,
HaIpaBJIsIEMbIX HA BBIIUIATY AUBUACHIOB, HE COKPAIIAETCs MOCie MpUOOpeTeHus oo1ie-
CTBOM YaCTH COOCTBEHHBIX aKIIHM).

[IpnoOpeTeHne cOOCTBEHHBIX AKIUN MOXKET ObITh MHUIMUPOBAHO OOIIECTBOM C
1[EJIbI0 TPAHCIUPOBATh MHBECTOPAM YBEPEHHOCTh PYKOBOJICTBA OOIIECTBA OTHOCUTEIHEHO
MEePCIIEKTUB 00IIeCTBa JIMO0 HEecorjiacue PyKOBOJACTBA OOIIECTBA C TEKYyIIEH IIEHOW Ha
aknuu oOmiecTBa. XOTS MEXaHH3M IMPUOOPETCHUs OOIIECTBOM COOCTBEHHBIX AaKIIHMM,
CKOHCTPYHUPOBAHHBIA POCCHMCKUM 3aKOHOJATENIEM, OTIMYAETCS OT TOTO MEXaHU3Ma, KO-
TOPBIA MCTOJIB3YETCSl B 3apyOEKHBIX CTpaHaX, OH TaKke 00eCleurBaeT IOPUIANUECKYIO
CBSI3aHHOCTH OOIIIECTBA B TEUCHHUE OMPECICHHOTO BPEMEHHU, YTO MOXKET ObITh BOCIIPH-
HATO WHBECTOPAMH KaK CBHJICTEJILCTBO HAJCKHOCTH CUTHAJIa, HAMpPAaBISEMOro 0OIie-
CTBOM.

[{enpro mpuoOpeTeHUs 00IMECTBOM COOCTBEHHBIX aKIIMK MOXET OBITh €ro CTPEeM-
JICHUE U3MCHUTH CTPYKTYPY CBOETO KaluTaiaa Kak ¢ TOUYKH 3PCHHSI COOTHOIICHHUS aKIIHO-
HEPHOTO U JIOJTOBOro (3a€MHOI0) KamuTaia, TaK U ¢ TOYKH 3PEHUS] KaTeropuil (TUIIOB)
aKIIWi, pa3MEIICHHBIX 00IEeCTBOM. BMecTe ¢ TeM Heb3s HE OTMETHTh, YTO, TTIOCKOJIBKY
COOCTBEHHbIE AKIIMKM MPUOOPETAIOTCS OOIIECTBOM HE C II€JIbI0 YMEHBIIEHHS] CBOETO

YCTaBHOTO KallnMTaja IyTeM COKpAIICHUs WX 00IIero KojaudecTra (10 KpaitHeill mepe, B
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COOTBETCTBHUH C Oa30BBIM CIIEHApHEM, MPEAYCMATPUBAIOIINM HAX0XKICHUE IPUOOpETEeH-
HBIX OOIIECTBOM aKIMii Ha OanaHce OO0IIecTBa B TEUEHHE OIpPENEICHHOTO CPOKa M MX
MOCJIEYIONIYIO Pealn3allrio), peleHre 3aaun, 3aKII0Yaroneicss B M3MEHEHUHU CTPYK-
TypbI KaluTajaa oOIIECTBA, IBISETCS BPEMECHHBIM.

[TpuunHOM, Moryiel o0y IuTh OOLIECTBO HaYaTh MPUOOPETEHUE PA3MEIICHHbBIX
UM aKIIAiA, MOXKET OBITh €r0 MOTPEOHOCTh B COOCTBEHHBIX aAKITUSAX, KOTOPHIC 3aTEM MOTYT
UCIIONIb30BATHCS I pasnuyHbIX 1eneil. K nmpumepy, B J0OpOBOIBHOM IPEITOKECHHH,
HaIpaBIsieMOM OOIIIECTBOM aKIMOHEpPaM MyOJUYHOTo OOIIEeCTBa, MOXKET OBITh Mpeay-
CMOTPEHO, YTO aKIMOHEpPhl — aJpecaTsl JOOPOBOIBHOTO MPENIOKEHUS UMEIOT TPaBO
BBIOpaTh (hOpMy OIUIATHI MPUOOPETAEMBIX Y HUX aKIMM: JEHE)KHBIMU CPEJICTBAMHU JIMOO
JIpYTUMU IIeHHbIMH Oymaramu (a63. 7 m. 2 ct. 84.1 ®deaepanbHoro 3akoHa «O0 akiuo-
HEpHBIX 00mecTBax»)®’. O0mecTBo, HanpassOIIEe JOOPOBOIBHOE MPEIIOKEHHE, MO-
YKET MPEJIJIOKUTD aKIIOHEepaM OOIIEeCTBA-11e]IM CBOM aKI[MU B OOMEH Ha IproOpeTaeMbie
y HUX aKIIAH.

CornacHo a03. 2 1. 1 c1. 42 ®enepanbHOro 3akoHa «O0 aKIMOHEPHBIX 00ILECTBAX)
JUBUJICH/IbI BBITUTAYMBAIOTCS IEHBraMU, a B CIIy4asix, IPEAyCMOTPEHHBIX YCTaBOM 00111e-
CTBa, — WHBIM UMYIIECTBOM. TakuM 00pa3oM, yCTaBOM OOIIIECTBA MOXKET OBITh MIPETy-
CMOTpEHA BBIMJIaTa AUBUACHIOB B (pOpMe pa3sMemIeHHBIX OOIIECTBOM aKIWid, HaXOms-
[IUXCS B €T0 COOCTBEHHOCTH.

BrImre otmMedanoch, 4To mpruoopeTeHne 00ecTBOM pa3MEIICHHBIX UM aKIIUK B CO-
OTBETCTBUH C 1. 2 cT. 72 denepanpHoro 3akoHa «O0 aKIIMOHEPHBIX 00IIIECTBAX» JIOIYC-
KAeTCs TOJIBKO B TOM CIIydae, €CJIU 5TO IPELYCMOTPEHO ycTaBoM oomecta®. MeI nomna-
raem, 4To psijl apryMEHTOB, IPUBOJAUBIINXCS HAMU B 000OCHOBaHUE Te3KMCa O HEOOXO I1-
MOCTH 00YCJIOBUTH OCYIIIECTBIIEHHWE OOIIECTBOM IpaBa Ha MPUOOPETEHHE COOCTBEHHBIX

aKIUH C LEJIbIO COKpalCHuA Ux O6H.ICFO KOJIMYECTBA BKIIIOUCHUEM COOTBCTCTBYIOLICTO

MOJIOKEHUST B yCTaB OOIIIECTBA, CIIPaBEUIMB U B CIIy4ae, €Clid 00IIeCTBO MpuoOpeTaeT

87 YcnoBue 0 BEIOOpE (POPMBI OILIATH IPUOOPETAEMBIX AKIMI MOYKET OBITh TAKKE BKJIIOUEHO B 0053aTEILHOE MIPEII0KEHUE
(1. 5 ct. 84.2 ®enepanpHOTO 3aK0Ha «OO0 AKITMOHEPHBIX OOIIECTBAXY).

8 Crout 0oTMETHTB, 4TO MepBOHAuYaNbHAA pegakuus 1. 2 ct. 72 PenepanbHoro 3akoHa «O6 AKIMOHEPHBIX OOIIECTBAX)»
npejaycMaTpuBaia, 4To OOLIECTBO BIpaBe MPHOOpETaTh pa3MelIeHHbIe UM aKIMU [0 PELICHUIO COBETa JUPEKTOPOB oOIiie-
CTBa, €CJIM MHOE HE YCTaHOBJICHO HacTosuM DeepaabHbIM 3aKOHOM M YCTaBOM OOIIECTBA.
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pPa3MEILEHHBIE aKIIMU B OTJIUYHBIX OT YMEHBUIEHUSI CBOET0 YCTABHOI'O KamuTaia LEemsX.
B wactHoCcTH, mpuoOpeTeHne 00IeCTBOM COOCTBEHHBIX aKIIUKA MOXKET MIPUBECTH K CYIIIe-
CTBEHHOMY M3MEHEHUIO OajlaHca Cuil B 00IIEeCTBE, OCKOJIbKY aKIIMK, HAXOALIUEeCs Ha
OaslaHce 00IIEeCTBA, HE YUYUTHIBAOTCS NPH MojcYeTe royiocoB. C Apyroi CTOPOHBI, MO-
CKOJIBKY IO O0IIeMy IpaBUly aKlUK JOJHKHBI OBITh pean30BaHbl IO UCTCUEHHUH yCTa-
HOBJICHHOTO TIEpHOJa BpeMeHH, 3P PEeKT OT mproOpeTeHMS 001IIeCTBOM Pa3MEIICHHBIX UM
aKLIWW B LIEJSAX, OTJIMYHBIX OT YMEHBIIEHUS! CBOEr0 YCTABHOT'O KaIllUTajaa, BpEMEHHBIM.
CornacHo nepBoHavYaabHON pefakmuu ad3. 1 m. 2 cr. 72 denepaabHOro 3aKoHA
«O0 aKIMOHEPHBIX OOIIECTBAX» BOMPOC O IPHUOOPETEHUH 0OIIECTBOM pa3MEIEHHBIX UM
aKIUH B COOTBETCTBUHU C I1. 2 CT. 72 JaHHOTO 3aKOHa ObLT OTHECEH K KOMITETEHIIH COBETA
JTUPEKTOPOB 00IIecTBAa. B COOTBETCTBUU ¢ JIEUCTBYIOIEH pelaKiueld peleHue mo Bo-
IpoOCy O MPHOOPETEHUH OO0IIECTBOM COOCTBEHHBIX AKIMH MPUHUMAETCS 00IIKUM coOpa-
HUEM aKIIMOHEPOB WM COBETOM JUPEKTOPOB OOLIECTBA, ECJIM COBETY JUPEKTOPOB 00IIIe-
CTBa MPaBO NPHUHITHS TAKOTO PELIEHUS MPEJOCTABICHO ycTaBoM o0mecTBa. OO0CHOBaH-
HBIM JIM OBLIIO U3BSITUE 3TOTO BOIPOCA U3 KOMIIETEHIIMH COBETA TUPEKTOPOB U OTHECEHUE
€ro K KOMIETEHLUU 00Iero coopaHusi akIMOHEPOB C OJHOBPEMEHHBIM INPEAOCTaBIIE-
HUEM OOIIECTBY MpaBa BKIIOYUTH B YCTAB MOJOKEHHUE, COTJIACHO KOTOPOMY PEILICHUE 110
TOMY BOIPOCY MPUHUMAETCS COBETOM TUPEKTOpoB oOuiecTBa? C 0HOI CTOPOHBI, CY-
HIECTBYET Psii apTyMEHTOB B MOJIb3Y OTHECEHHUS 3TOr0 BONPOCA K KOMIIETEHIIMM COBETA
JUPEKTOPOB 00IIECTBA. B 4acTHOCTH, HENB3sI UCKIIIOYATh CUTYAIUIO, IPU KOTOPOH MO-
KET BOBHUKHYTh HEOOXOMMOCTh B OTIEPATUBHOM MPUHSTHH PEUICHUS O TPUOOPETEHUHN
OOLIECTBOM pa3MEIICHHBIX UM akiuid. O4eBUAHO, YTO COBET IUPEKTOPOB, €CIIU YCTABOM
o0ImiecTBa eMy MPEeAOCTaBICHO COOTBETCTBYIOIIEE MPABO, MOXKET MPUHATH PEIICHHE O
MPUOOPETEHUHN OOIECTBOM COOCTBEHHBIX AKIIMHA B CPOK, HECOIOCTABUMBIA MO CBOEH
MPOJOJKUTEILHOCTH CO CPOKOM, HEOOXOIUMBIM JIJIsl CO3bIBA, MOATOTOBKU U ITPOBEACHMUS
o011ero coopanus akiMOHEpOB. B COBpEeMEHHBIX YCIOBHSIX TaKask MEIJIMTEIBHOCTh MO-
XKeT noporo obortuch odiectBy. Kpome Toro, apdexr ot npuobdpeTeHus oOIiecTBoM

PasMCIICHHBIX aKHHﬁ, KaK OTMCYaJI0Ch BBIIIC, ABJISACTCA BpECMCHHBIM, IIOCKOJIBKY aKIIHUH,
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npuoOpeTeHHbIE 00IECTBOM, MOAJICKAT pealn3alii B TEUCHHE rojia ¢ IaThl UX MPHOO-
perenus. C qpyroil CTOPOHBI, HENb3S HE OTMETUTH, UYTO, €CIU aKI[UH, IPUOOPETCHHBIE
00IIECTBOM B COOTBETCTBUHU C 1. 2 CT. 72 ®PenepanbHOro 3akoHa «O0 aKIIMOHEPHBIX 00-
HIECTBax», HE OyAyT peau30BaHbI 10 UCTEYEHUH YCTAHOBJIEHHOTO CPOKa, 001Iee coopa-
HUE aKIMOHEpOB OyAET MOCTaBIEHO Mepes] HeOOXOIUMOCTbIO IPHUHATH pELIEeHHE 00
YMEHBIIIEHUU YCTaBHOTO KamuTaja OOIIeCTBa MyTeM MOTAIIeHHs ITUX aKIUi CO BCEMU
BBITEKAIOUIMH U3 3TOr0 (haKkTa HeOIaronpusTHBIMU JIsl OOIIECTBA M, B KOHEYHOM UTOTE,
JUIsL aKIMOHEPOB nocaencTBUAMU. C 3TON TOUKH 3pEHMs pelIeHUE O MPUOOPETEHUH 00-
IIECTBOM pa3MENIEHHBIX aKIIMI JTOJKHO BCEr/1a MPUHUMATHCS OOIIMM COOpaHUEM aKIIU-
oHepoB. Takum 00pa3om, Ha MOCTABJIEHHBIN BbIILIE BOIIPOC CIEAYET OTBETUTh YTBEPIH-
TEJbHO, ITOCKOJIBKY IPH TaKOM IOAXOJE aKIHOHEPHI MOT'YT M3HAYAJIBHO WJIM BIIOCIE/-
CTBUU OTHECTH 3TOT BOMNPOC K KOMIIETEHIIMM COBETA JUPEKTOPOB OOILECTBA, €CIIA OHU
TOTOBBI IIPUHATH Ha €0l PUCKHU, CBSI3aHHBIE C YMEHBIIIEHUEM YCTABHOI'O KamuTaua 00-
IIECTBA.

Ecnu yctaBom 00111ecTBa COBETY IMPEKTOPOB MPEAOCTABIISIETCS MPABO HHUIIMUPO-
BaTh NpUOOpeTeHne 00IECTBOM Pa3MEIICHHbBIX aKIIUK B 1I€JIAX, OTIIMYHBIX OT YMEHbIIIe-
HUS YCTaBHOTO KalKTaJla, TO TEM CAMBIM COBETY MPEIOCTABISAETCS IIUPOKAS TUCKPELIHS
MO0 BOIPOCY MPHOOPETEHUS OOIIIECTBOM COOCTBEHHBIX akKiuii. Beie ObuT onmucan mo/-
XO0Jl, KOTOPOro MPUIIEPKUBAETCS HEMELKUN (a TakKe aBCTPUICKUN) 3aKOHOAATENb:
HapsAy ¢ 0OIIMM J103BOJIEHUEM Ha MPUOOpETEHNE 0011IECTBOM COOCTBEHHBIX aKIUH, KO-
TOpOE JOJHKHO OCHOBBIBATHCA Ha PEIICHUH 0011ero cOOpaHus akLIMOHEPOB, JOMYCKAETCs
npruoOpeTeHre OOIIECTBOM CBOMX aKLMH MO PELICHUIO MPaBJIEHUS, OJHAKO TOJILKO B
CTPOrO OIPEAENIEHHBIX (HOPMAaTUBHO ONMCaHHBIX) Henstx. [IpeacraBisercs, 4To 3TOT
MOJIXO0J] MOT ObI OBITH B3SIT HA BOOPY>KEHHE OT€UECTBEHHBIM 3aKOHO/IATEJIEM B CUITY CJie-
nyrommx npuunH. OnpeneneHue Kpyra nenei, K JOCTUKEHUI0 KOTOPhIX MOXET CTpe-
MUTCSI OOIIECTBO MPU NMPUOOPETEHUN Pa3MEIICHHBIX aKIIHi, BHICTYIIAET B KAUYECTBE €IIIe
OJIHOTO OrpaHUYEHUs MpaBa OOILIECTBAa MPUOOpPETAaTh CBOM aKIIMM, YCTAHABIMBAEMOTO,

I'’'TaBHBIM 06p8,30M, B HHTCPECCAX KPCAUTOPOB 06H1€CTB8,. KpOMe TOro, yCTaHaBJIMBasd I1C-
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pEYCHB CIEIMAIIBHBIX IIeJIeH, 3aKOHOIATENIhb TEM CaMbIM OIPEAeIsIeT TPAHUIIBI TUCKPe-
IIUH, TIPEOCTABIISIEMOM COBETY AUPEKTOPOB IO STOMY BOIPOCY. ITO CIY>KUT JOTOTHH-
TENBHON TapaHTHEH WHTEPECOB KPEAUTOPOB W aKIMOHEPOB obmiecTBa. [IpenmyrecTBo
HEMEIIKOTO TT0/IX0/1a 3aKJIF0YAETCs TAK)KE B TOM, UTO, (DOPMUPYS MIEpEeUEHb CTICITHATBHBIX
TeJIeH, 3aKOHOIaTelb IMOTyYaeT BO3MOKHOCTD TIOJJOUTH K BOIIPOCY pHOOpeTeHMS 001I1e-
CTBOM COOCTBEHHBIX aKITUi 00Jiee HIOAHCUPOBAHO. B 4acTHOCTH, B 3aBUCUMOCTH OT TOTO,
KaKY¥O I1eJIb MMPECIIeAyeT OOMIECTBO MPU MIPUOOPETEHIUN COOCTBEHHBIX aKIUi, MOXKET Ba-
PBUPOBATHCS MOJIXO0]T K PEHICHUIO TAKUX BOMPOCOB, KaK KOJMYECTBO AKIUH, KOTOPOE 00-
IIIECTBO BITpaBe MPUOOPECTH, JOIHKHBI JIX MPUOOpETAEMBbIC aKITMH OBITh IMTOJTHOCTHIO OTLIa-
YEHHBIMU WM HET, CPOK, B TEUCHHUE KOTOPOTO MPUOOPETEHHBIE aKITUU MOTYT HAXOAUTHCS

B COOCTBEHHOCTH OOILIECTBA, U T.J.

2.1.6. IIpouenypa npuodpereHus 00IMIECTBOM pa3MellleHHbIX aKIHii

[IpaBo npruoOpeTaTh pa3MEIICHHBIC aKIIUA MOKET BO3HUKHYTh Y OOIIIECTBA HA OC-
HOBAaHMM pPelIeHUs 00111eT0 COOpaHus aKIIMOHEPOB 00 YMEHBIIICHUU YCTaBHOTO KanuTalia
100 peleHus 00IIero coopanus akKIIMOHEPOB MJTH COBETA IUPEKTOPOB OOIIECTBA O MPHU-
oOpeTeHnH O0IIECTBOM pa3MEIIEHHbBIX UM aKIMi B MHBIX 1esax (cMm. moamn. 1.1 m. 1 cT. 8
['paxxnanckoro koaekca PD).

B cootBercTBUM c a03. 1 m. 4 c1. 72 ®enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX
0OLIECTBax» B pelIEHUHU OOLIEro coopaHus akKIMOHEPOB UM COBETA IUPEKTOPOB O MPH-
OOpeTeHNH pa3MeIeHHbBIX OOIIECTBOM aKIMH JIOJDKHA COJIEPyKaThCs claeayrotast uHdop-
Malys: KaTeropuu (TUIbI) MPUOOPETAEMbIX aKIMI; KOJIMYECTBO MPHUOOpEeTaeMbIX 0OIIe-
CTBOM aKIIMH KaXJI0W KaTeropuu (TUIIA); IIeHa MpuoOpeTeHus, popmMa U CpoK OTIATHI, a
TaKXe CPOK, B TECUEHHE KOTOPOTO JOJKHBI MOCTYIUTH 3asIBJICHUS aKITMOHEPOB O MPOIAKE
oOI1IeCTBY MPUHAJICKAIMX UM aKIIUH WU OT3bIB TaKUX 3asBieHU. Takum 00pa3om,
OOIIIECTBO BIpaBE MPUOOPECTH AKIIUU TOIBKO TEX KATETOPH (TUTIOB) U B TAKOM KOJIMYE-
CTBE, KOTOPOE YKa3aHO B COOTBETCTBYIOLIEM PEIICHUHN YITOTHOMOYEHHOTO OpraHa oouie-

CTBa.
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He mo3mnaee yem 3a 20 mgHEH 10 Havasia Cpoka, B TEUEHHUE KOTOPOTO JOJIKHBI TIO-
CTYIIUTH 3asBJICHUS aKIIHOHEPOB O TPOJIAXKE TTPUHAIICKAIINX UM aKIIMA U OT3bIB Ta-
KHX 3as1BJICHUI, 00IIECTBO 0053aHO YBEIOMUTD aKIIMOHEPOB — BJIaICIIbLIEB aKIIUI Ompe-
JICJICHHBIX KaTerOpui (TUIOB), pEIIeHrEe O MPHUOOPETEHUU KOTOPBIX MPUHATO. ITO CIHO-
coOCTBYET COOJIIOJICHUIO MPUHIIUIIA PABHOTO OTHOIIEHHUS K akiMoHepaMm. B yBemgomiie-
HUU JI0JDKHA OBITH BOCIIPOM3BEIeHA HH(GOPMAITHS, ITOIeKAIAs BKIIFOUCHHUIO B PEIICHUE
o01I1ero coOpaHus aKIMOHEPOB MO0 PEIICHUE COBETa JUPEKTOPOB 00IIECTBA O TIPHOO-
peTeHuu O0IIECTBOM pa3MEIIEHHbIX UM akiui (1. 5 cT. 72 PeaepanpHoro 3akoHa «O0
aKIIMOHEPHBIX o01ecTBax»). [lockonbky B cT. 72 @eaepanbHOro 3akoHa «O0 aKIIMOHEp-
HBIX OOIIECTBAX» HE OrOBapHUBACTCS MHOU MOPSIOK YBEAOMIICHUS aKIIMOHEPOB — BIIa-
JIEJBIIEB ONPEICICHHBIX KaTErOpUil (TUIIOB), MOYKHO MPEIOJIOKHUTH, YTO TAKOE YBEIOM-
JICHUE JIOJDKHO OCYITIECTBIIATHCS B TIOPSIKE, KOTOPHIN MPETyCMOTPEH 3THM 3aKOHOM JIJIst
COOOIIICHUH 0 TIPOBEICHUH 00I1Iero coOpaHus akinoHepoB oomecTa (Mutatis mutandis).

VYBenomieHre, NoAJIeKallee HANPaBICHUIO aKIUOHEpaM — BIJeibliaM aKIUH
OTPENICICHHONW KaTeropuu (TUrma), pelieHre 0 MPUOOPETEHUH KOTOPHIX OBLIO MPUHSTO
o01MM COOpaHUeM aKIIMOHEPOB WJIM COBETOM TUPEKTOPOB 0011I€CTBA, HE SIBIIsIETCS Oep-
toi. CormacHo 1. 1 c1. 435 I'paxxnanckoro kojaekca P odeproit mpuszHaeTcst aapeco-
BaHHOE OJHOMY WJIM HECKOJBKHM KOHKPETHBIM JIMIIaM TMPEIOKEeHHE, KOTOPOe J0CTa-
TOYHO OIpPE/ICTICHHO U BhIpakaeT HAMEPEHHUE JIUIIA, C/IeJIaBIIeTO MPEAJIOKEHUE, CUUTATh
ce0sl 3aKJIFOUMBIIMM JIOTOBOP C aApecaToM, KOTOPbIM OyJeT MPUHSITO MPEasioKEHUE.
YBenoMieHIE HAMTPaBISETCs KOHKPETHBIM aKIIMOHEpaM, SIBJISOIIMMCS BIIaJC/IbIIaMH aK-
1WA COOTBETCTBYIOIIEH Kateropuu (Tuma). MOXXHO Jaxke MPEeanooKUTh, YTO, HAlpaB-
JIsis1 yBEZIOMIICHHE, O0IIIECTBO COOOIIAeT aKIIMOHEPAM O CBOEM HaMEpPEHUHU OBITh CBSI3aH-
HBIM JJOTOBOPOM B CJIy4ae, €CJIM yBeoMIICHHE — odepTa OyIeT aKIenToBaHa ero ajpeca-
ToM. OJIHaKO, BONIPEKHU TpeOOBaHUIO, yCTAHOBIEHHOMY a03. 2 11. 1 cT. 435 ['paxkgaHcKoro
kozekca PD, odepra HE COEPKUT CYIIECTBEHHBIE YCIOBUS MPEAJIaraéMoro K 3aKIroue-
HuUto goroopa. K npumepy, eciu peiienne oOero coopaHusi akiimoOHEpOB WIIA COBETA
JUPEKTOPOB O MPUOOPETEHUH OOILECTBOM Pa3MEIIEHHbIX aKIMil MpeycMaTpUBaET Jie-

HEXHYIO (POpMY OIUTaThl MPUOOpPETAEMBIX aKIMi, TO B YBEIOMJICHUU ISl IPU3HAHUS €€
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oepToii JOMKHO OBITH YKa3aHO KOJUYECTBO aKUUN ONpeAeNeHHOW KaTeropuu (Tuma),
KOTOpO€ OOIIeCTBO HamepeBaeTcsi MpUOOpPECTH y KOHKPETHOTO akiMoHepa. B momin3y
TOT'0, 4TO HAIIPABJIIEMOE aKIIMOHEPAM YBEIOMIIEHUE HE ClIEyeT KBATU(PHUIIMPOBATh B Ka-
yecTBe 0(epThl, TOBOPUT TaKxke cojepkanue ad3. 3 m. 4 ct. 72 denepalbHOTO 3aKOHA
«O0 aKIIMOHEPHBIX OOLIECTBAX», COTIACHO KOTOPOMY KaX/1bli aKIIMOHEP — BJIaJeIIe] aK-
Uil ONPEICICHHOM KaTeropuu (TUMa), perieHne 0 MPUOOPEeTEHUH KOTOPhIX ObUIO MpH-
HSTO OOIIMM COOpaHHEM aKIMOHEPOB MJIM COBETOM TUPEKTOPOB, BIPAaBE MPOAATh CBOU
aKiuu, a o01ecTBO 0043aHO Mpuodpectu ux. Takum 0Opa3oM, MpaBo aKIUOHEpA MPO-
JaTh IPUHAJISKAIINE €My aKIIUU COOTBETCTBYIOIIEH KaTeropuu (Tumna) He 00yCIOBICHO
HaIIpaBJICHUEM EMY YBEIOMJIEHUSA. Y BEIOMIIEHHE, O KOTOPOM IOBOpUTCS B cT. 72 MDene-
panbHOro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX), BBHIIOIHAET UCKIIOUUTEIBHO HHDOP-
MalMOHHYIO QYHKIHUIO.

AKIMOHED, peIIMBIINHA IPOJAATh CBOM aKIMH (a paBHO OTYYIUTh UX HA OCHOBAaHUU
WHOM BO3ME3THOM CHENKH, MOCKOJIBKY OIljlaTa MPUOOPETAEMBbIX aKLIU MOKET OCYIIECTB-
JSTHCSA HE TOJBKO JIEHbraMu), JOJIKEH HallPaBUTh B OOIIECTBO COOTBETCTBYIOLIEE 3asB-
nenue. Crarbs 72 OeaepanbHOro 3akoHa «O0 aKITMOHEPHBIX OOIIECTBAX)» HE OMPEIeIIseT
TpeOOBAHMI K COACPIKAHUIO 3asIBJIEHUS, KOTOPOE JOJKHO OBITh HAIIPABJIEHO B 00IIECTBO
aKIIMOHEPOM, HaMepeBaroMMCcs NpoAaTh CBOM akiuuu. OYeBHIHO, YTO B 3asBICHUU
JIOJIKHO OBITh BBIPAKEHO HAMEPEHHE aKIIMOHEPa MPOJATh TIMOO MHBIM 00Pa30M OTHYAUTh
npUHaAJIeKaIe eMy akiuu. Kpome Toro, akiimoHep JOJIKEH yKa3aTh B 3asBJICHHUH KO-
JMYECTBO aKLKH, KOTOPOE OH HAMEPEBAETCSI OTUYUTh, — 3TO MOTYT OBITh KaK BCE aKI[UU
OTNpEENICHHOW KaTeropuu (Tuma), MpUHAJJIeKallie JaHHOMY akKIMOHEpY, TaK U HUX

LIaCTI>89. CxkazaHHoOeE CBUACTCIILCTBYCT O TOM, YTO 3asABJICHHUC AKIIMOHCPpA IMPCACTABIISCT

8 B ciyyae ecnu oOuee KOJIMYECTBO aKIUi, B OTHOMIEHMH KOTOPBIX HOCTYIIHIIN 3asABI€HUS 00 UX IPHOOPETeHnH obmie-
CTBOM, IIPEBBIIIAET KOJIMYECTBO AKIMH, KOTOPOE MOXKET OBITh MPHUOOPETEHO OOIIECTBOM C YUETOM KOJIMYECTBEHHBIX Orpa-
HUYEHUH, yCTaHOBIEHHBIX 1. 1 1 2 cT. 72 denepanpHoro 3akoHa «O0 aKIIMOHEPHBIX O0IECTBAX», aKIIUH IPUOOpETAIOTCS Y
AKIMOHEPOB MPOIOPIIHOHAIBLHO 3asBICHHBIM TpeOoBaHUsAM. Eciu B pesynbrarte pacdyera ¢ nmpuMeHeHHeM ko3dduuunenra
MPONOPIMOHAIILHOCTH KOJIMYECTBA aKIMH, MOIEKAIIX MPHOOPETEHUIO 00IIECTBOM y aKIIMOHEPOB, TOJIyHYaroTCs JPOOHbIE
YHCIIa, OHH J0JDKHBI OBITh YMEHBIIIEHBI WIIN YBEIMYEHBI 10 OJMKaMIIero nenoro yucia (B COOTBETCTBUHU C €MHBIM ISl BCEX
aKIIMOHEPOB, Y KOTOPHIX MPUOOPETAIOTCS aKIUU, MPUHITUTIOM). Heo0X0AMMOCTh KOPPEKTHPOBKH 00YCIIOBJICHA TEM, YTO 00-
pa3zoBaHue APOOHBIX AKITUH BOZMOXHO TOJIEKO B HCUEPITBIBAIOIIEM TIepedHe cirydaeB (cM.: mHpopmarmonHoe muchmo OKIb
Poccuu ot 26 Hos0pst 2001 1. Ne TK-09/7948 «O6 00pa3oBaHUM 9acTH akiuii (IpoOHBIX akiuii)» / Bectauk denepanbHOM
KOMHCCHH TI0 PBIHKY IIEHHBIX OyMmar. 14 suBaps 2002 1. Ne 12).
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co0oii He UTO nHOE Kak odepTy. [Ipu 3ToM 00111eCTBO, MOTYUHBIIIEE 3asBICHIE — OPEPTY,
00s13aH0 aKIenToBaTh ero. O0s3aTeNbHOCTh TPUOOPETEHHS OOIIIECTBOM IPEIBIBICHHBIX
K MPOJaKe aKIUK BBHITEKAECT U3 paHee MPUHSITOrO0 KOPIOPATUBHOTO pelieHus (00Iero
coOpaHus aKIIMOHEPOB WM COBETA AUPEKTOPOB), a HE U3 TPEOOBAHMS 3aKOHA, HAIpPaB-
JICHHOTO Ha 3alllUTy UHTEPECOB aKIIMOHEPOB B Clyyae MPUHATUS OOIIUM COOpaHUEM aK-
IIMOHEPOB PEIICHUN IO OMPECIEHHOMY KPYT'y BOIPOCOB, BXOJAIIUX B €r0 KOMIIETECH-
ITHIO.

Tot dakT, 4To npeaIoKeHrne NpoAaTh aKIIMKU UCXOIUT OT aKIIMOHEPOB (a He o011Ie-
CTBO BBICTYMAET B KauecTBE OdepeHTa) He 03HAYAET, YTO MPEJIOKCHHAs HAMH KJIaCcCH-
dukarms cnocoboB MpUOOPETEHHS 00IIECTBOM pa3MEIICHHBIX aKIUi (B IIMPOKOM 3Ha-
ueHHUH) ABJsieTcs HeBepHOU™. B cilydae nmpuoOpeTeHus 0OLIECTBOM Pa3MEIIECHHEIX aK-
Uil IMEHHO OHO 3aMHTEPECOBAHO B TAKOM MPUOOPETEHUU. DTOT MHTEpPEC OOHAPYKHBA-
€TCsl B KOPIIOPATUBHOM PEIICHHUH, SBIISIOINIMMCS TIEPBBIM OPUIUYECKUM (AaKTOM B CO-
CTaBe, HA OCHOBAaHUHU KOTOPOTO OCYIIECTBIISICTCS PUOOpPETEHNE OOIIECTBOM pa3MeIeH-
HBIX aKkIuil. B ciaydae BIkyma 00IIecTBOM aKIHii Mo TpeOOBaHUIO MX BIIaICTbIIEB HUUTO
HE TOBOPUT O HAJIMYUU y O0IIECTBA MHTEPECA B IPUOOPETCHUH CBOMX aKIMWA. 3aKOH T0-
HY>KJaeT 00IIECTBO MPOU3BECTH BBIKYII aKIIUH JISt TOTO, 4TOOBI 00€CTIEYUTh 3aIUTy UH-
TEPECOB aKIIMOHEPOB B CIy4yae MPUHATUS OOIIMM COOpaHHEM aKIMOHEPOB PELICHUM 0
HanboJiee BaKHBIM BOIIPOCAM €ro KOMIEeTeHIUHU. I pa3rpaHUYeHUs STHX ABYX CIOCO-
00B peraroriee 3HaYCHHE MMEET MMEHHO HalM4YMe WHTepeca B MPHOOpeTeHuH ooIe-
CTBOM COOCTBEHHBIX aKIHi, 00bEKTUBUPOBAHHOE B KOPTIOPATUBHOM PEIIIEHUH, a HE 0CO-
OCHHOCTH MEXaHH3Ma, OTIOCPEIYIOIIETO MTPHOOpPETEHHE OOIIECTBOM CBOMX aKIIUM.

B oTinuue ot npenmectBytomiei penakmuu ct. 72 denepanpHoro 3akoHa «O0 ak-
IIMOHEPHBIX 00IIEeCTBaxX», B KOTOPOW TOBOPHIIOCH TOJIBKO 00 00IIeM Cpoke mpruobdpere-
HUSI OOIIECTBOM COOCTBEHHBIX aKIHM, YTO MOPOXKIAIO Psii MPOoOIeM MPAKTHYECKOTO

CBOICTBA, B TEKYIIEH pelaKIIMK ATON CTaThU BBIIEISIETCA OCOOBIN CPOK, B TEUEHUE KOTO-

% HanoMHMM, 4TO TIpHOOpeTeHne OOIECTBOM Pa3MENIEHHBIX aKIMil U BEIKYI OOLIECTBOM aKIMi MO TPeGOBAHHIO HX BIia-
JIeTIbIIEB OTHECCHBI K Pa3IMYHbIM KJIACCU(PHUIIUPOBAHHBIM IPYIIIIaM.
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pPOTO JOJDKHBI MOCTYMHTH 3asBJICHUS aKIIMOHEPOB O MPOJAKE OOIIECTBY MPUHAIICKA-
IIUX UM aKIHi. DTOT CPOK B COOTBETCTBUU HE MOXET COCTaBIATh MeHee 30 auei (a03. 2
. 4 ct. 72 denepanbHoro 3akoHa «O0 akMOHEpHBIX o01IecTBax»). [Ipu aToM B ipene-
Jax 3TOTO CpPOKa aKIMOHEPOM, TTOJABIINM 3asiBJICHUE O MPOIaXKe MPUHAIICIKAIINX MY
aKIUi, MOKET ObITh OCYIIECTBIICH OT3bIB 3asBJICHUSI.

CoBeT IUPEKTOPOB (HaOMIOATENBHBINA COBET) 00mecTBa” He Mo3aHEe YeM uepes
5 mHEl co JHS OKOHYAHWS CPOKA, B TEUCHHE KOTOPOTO JOJDKHBI MOCTYIHUTh 3asBIICHUS
aKIMOHEPOB O MPOJAKe MPUHAIICKAIINX UM aKIIMI WK OT3bIB TAKUX 3asBJICHUM, YTBEP-
XKIAeT OTYET 00 UTOTaxX MPEIbIBICHUS aKIMOHEPAMH 3asBIICHUN O TIPOJIaXKe TTPUHAIJIC-
KAIIUX UM aKIUd, B KOTOPOM JOJIKHBI COJIEPKATHCS CBEACHUS O KOJUYECTBE aKIIUid, B
OTHOIIEHUHU KOTOPBIX MOCTYIUIM 3asgBJICHUS 00 UX MPOJIaXKe, U KOJIUYECTBE, B KOTOPOM
OHH MOTYT OBITh PUOOPETEHBI OOIIECTBOM.

HakoHell, B cpoK, KOTOPBI HE MOKET MpEeBbIIATh 15 qHEH ¢ JaThl UCTCUECHHUS
CpOKa, YCTaHOBJICHHOTO I TOJAaYd WJIM OT3bIBA 3asBJIICHUNA aKIIMOHEPOB O TPOIAXKE
MPUHAICKAINX UM aKIUH, 00IIeCcTBO 00s3aHO MPOU3BECTH OIIaTy MPHOOPETAEMBIX
AKIUH.

Texymas penakuus ct. 72 enepanbHoro 3akoHa «O0 aKIMOHEPHBIX 00ILIECTBAX
00XOJIUT MOJTYAaHUEM BOIIPOC O TOM, KOTJIa M KaKUM 00pa3oM JOJIKHA ObITh MCIIOJTHEHA
00s13aHHOCTH AKITMOHEPOB, MOIABIIHX 3asBJICHUE O MPOIaXKe CBOMX aKIIWH, IO Mepeaade
akiuit oomiecTBy. TpeOyeTcs i B 3TON CBS3U COBEPILICHUE KaKUX-TUOO0 AEHUCTBUM ¢ MX
CTOPOHBI (B TOM YHCJIE — B KaKUE€ CPOKHU) JTMOO BHECEHUE 3alHUCH O TIEpeXoe MpaB Ha
npuodpeTaemMbie OOIIIECTBOM aKIIUK OCYIIECTBISETCS MPU YCIOBUU MIPEAOCTABICHUS 00-
IIECTBOM COOTBETCTBYIOIINX JOKYMEHTOB (TI0 aHAJIOTHH C TEM, KaK OCYIIECTBIISIETCS BbI-
KYyTI aKIIUiA 110 TpeOOBaHUIO WX BianenbieB, — 1. 4.1 u 4.2 ct. 76 denepanbHOro 3aKOHA

«O0 akumMoHepHBIX obuiecTBax»)? Kpome TOro, mocKoJabKy nepenaya akiuui oOIIecTBY

°1 B ciryyae OTCYTCTBHS B HEMYOIMYHOM OOIIECTBE COBETA JUPEKTOPOB MOKHO IIPENON0KHTE, YTO OTYET 00 UTOraX HPEIb-
SIBJICHUSI aKI[[MOHEPaMH 3asIBIICHUN O MPOJaKe MPUHAAISKAIMX UM aKIMi JOIDKSH YTBEPIKAATHCS JIHIIOM, OCYILECTBIISIO-
UM QYHKIUU SJHHOINYHOTO MCIOJHUTENFHOTO OpraHa Takoro 00IIecTBa, €CiIi YCTABOM TOr0 OOIIECTBA €ro yTBepIK/e-
HHE HE OTHECEHO K KOMIIETEHIIMHU 00I1ero coOpaHust aKIIMOHEPOB HITH KOJUIETHaIbHOTO UCIOJIHUTEIBHOIO OpraHa o01ecTBa
(cm. . 7 ct. 76 @enepanbHOTO 3aKkoHa «O0 aKIIMOHEPHBIX OOIIECTBAX ).
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OCYILECTBIISIETCS MOCIIE UX OIJIATHI, BO3MOKHO JIM BBEJICHHE OTPAHUYEHUSI IO CUETY aK-
[IMOHEPOB, MOJIABIINX 3asBJICHUS O MPOJAKE CBOUX aKIUM, C TeM YTOOBI HE JIOMYCTUTH
pacnopspKEeHUsI 9TUMU aKIUSIMU B yiliepO HHTepecaM o01iecTBa?

CorunacHo 1. 8 cT. 72 ®eaepanbHoro 3akoHa «O0 akKIIMOHEPHBIX 00ILIECTBAX», KO-
TOpPBIN BCTynuia B cuity 1 uronst 2016 r., B 4acTu, He yperyJaupoBaHHOM CT. 72 3Ttoro de-
JEPAIBHOTO 3aKOHA, K OTHOLIEHUSIM, CBSI3aHHBIM C MTPUOOPETEHUEM OOIIECTBOM pa3Me-
IICHHBIX aKIU{ U OCYIIIECTBICHUEM aKIIMOHEpAMU IpaBa NpoAaTh MPUHAJICKAIINE UM
aKIUM, TPUMEHSIOTCS TIpaBuia, yCTaHOBIEHHbIE cT. 76 DenepanbHoro 3akoHa «O0 ak-
IUOHEPHBIX O0IIEeCTBaX» (OMpeaAeIsIoNIre NPoUeaypy, B COOTBETCTBUU ¢ KOTOPOI 00-
IIECTBO OCYIIECTBIISIET BBIKYI aKIMil 0 TpeOOBaHUIO UX BiaJiebleB). BeposaTHo, k Ta-
KOMY PELICHHIO 3aKOHOIATEeNs MOATOIKHYJIO U3BECTHO CXOJACTBO MEXAHU3MOB, OIIOCpE-
JTYIOIIUX COOTBETCTBEHHO MPUOOPETEHUE U BHIKYIT OOIIECTBOM COOCTBEHHBIX aKIMil (B
YaCTHOCTH, TOT (DaKT, YTO YBEJOMIJICHHE, KaK U COOOIIEHHE, O KOTOPOM TOBOPHUTCS B 1. 1
cT. 76 ®enepanbHoro 3akoHa «O0 aKIMOHEPHBIX OOILIECTBAX)», BBIMNOJIHSAET HUCKIIOYU-
TeJbHO MH()OPMALIMOHHYIO (PYHKIIMIO, @ TAKXKE TOT (DAKT, 4TO 3asiBJICHUE O MPOoJIaxe (Kak
U TpeOOBaHWE O BBIKYIIC) aKIMK MPEACTABISIIOT COO0M odepTy, KoTopasi JOJKHa ObITh
aKIeNTOBaHA OOIIECTBOM).

C onHO# CTOPOHBI, TEKYIIEe PETYIUPOBAHKUE MPOLETYpPHl MPUOOpeTeHus: o0IIe-
CTBOM pa3MEIIEHHBIX UM aKIi, KaK ObLIO MTOKA3aHO BhIIIE, OUEBUHO HYXIAE€TCS B Jie-
tanm3anuu. C 3TOM TOYKHU 3PEHHUS], CChIIIKA HA TIOJIOKEHUA CT. 76 DenepaibHOTO 3aKOHA
«O0 aKIMOHEPHBIX 00IIEeCTBaX», C MOMOIIBIO KOTOPHIX JIOJKHBI OBITh 3aKPBITHI 3aKOHO-
JaTeJIbHbIC JIAKYHBI, PEJICTABIISETCS ONPaBAaHHOM (B TOM YHCIIE C YIE€TOM HAaKOTUICHHOM
B OTHOIIICHUH TIPOIIETYPHI BBIKYIIA aKIHK cyAeOHOM npakTuku). C npyroit CTOpOoHbI, 00-
IIUI XapaKTep OTCHUIKU HE MO3BOJISIET C TOUHOCTBIO ONPEAETUTh, KAKUE UMEHHO IOJI0-
YKEHUsI, IPETyCMOTPEHHBIE CT. 76 3aKoHa, ClieIyeT MPUHUMATh BO BHUMAaHHUE B XOJI€ OCY-
IICCTBJICHUS OOIIECTBOM MPUOOPETEHUS pa3MEIIeHHBIX akiuidi. Kpome Toro, yuauThiBas
TOT (paKT, 4YTO cama CT. 76 MOpOoXKJIaeT OoJblIee KOIMYECTBO MPAKTUUECKUX MPOoOIIeM,

06pameHHe K €€ IIOJOXKCHUAM C HICJIBIO KOMIICHCHPOBATL HECAOCTATOK PETYJIUMPOBAHUA
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IpUBEIET K BOSHUKHOBEHUIO aHAJIOTMYHBIX MPOOJIeM, HO YXKE B paMKaX MpOIeaypbl PH-

oOpeTeHust 00IEeCTBaMHU COOCTBEHHBIX AKITHMA.

2.1.7. Cnoco0b1 npuodpeTeHnsi 001eCTBOM pa3MelleHHbIX aKIUii

Kax cBunerenscTByeT 3apyOexHas KOpIoOpaTUBHAsS MPaKTHKA, CYIIECTBYIOT pa3-
JUYHBIE CIOCOOBI, C TOMOILIBIO KOTOPBIX KOMIAHUS MOKET IPUOOPECTH pa3MEIICHHbIE
€10 aKLIMH, & UMEHHO: TEHJIEPHBIE NMPEIOKEHUS, KOUX CYIIECTBYET JBa BUJA — TEHAEP-
HOE MPEJIOKEHNE ¢ (PUKCUPOBAHHON 1IEHON U TEHAEPHOE NMPEATIOKEHUE IO TUITY «TOJI-
JIAHJICKUH ayKIIMOH», TPUOOPETECHUE KOMITAHUEH pa3MEIIEHHBIX €10 aKI[Uid Ha OUP>KEBOM
PBIHKE U, HaKOHEII, MPUoOpeTeHne KOMITAaHUEeW COOCTBEHHBIX aKIIUid HA OCHOBAHHUH CJie-
JIOK, 3aKJIF0YAEMbIX C OTAEJIbHBIMHU aKIIHOHEPAMH.

TenaepHoe npenokeHne, Kak MoJCKa3bIBAET €ro HaMMEHOBAHUE, MPEICTABISAET
co00i MpeIoKeHNEe KOMITAHUH, aIpECOBAHHOE €T0 aKI[MOHEpaM, O MPUOOPETEHUN ITPU-
HaJUIeKalUX UM aKIUH. JTOT crmocod NpuoOpeTeHus KOMIIAaHUEN pa3MEIICHHbBIX €10 aK-
U IPeICTaBIAETCS NPEANOYTUTEIBHBIM B TE€X CIIy4asiX, KOr/ia KOMIaHUU HEOOXOUMO
MPUOOPECTH KPYITHBIN TAKET COOCTBEHHBIX aKIIMI B CPABHUTEIIBHO KOPOTKUE CPOKH. ITO
MOKET OBITh CAENAHO C LIEeJIbIO JOCTUKEHUS PA3JIMYHBIX LIEeJeH, CTOSIIMUX Mepea KoMIa-
HUEH, B TOM YHCJIE JJIs1 TOTO, YTOOBI B KOPOTKHE CPOKU U3MEHUTh CTPYKTYpPY Kamuraia
KOMIaHUM JIUOO 4TOOBI COPBATh IJIaHBI MPUOOPETATENS IO YCTAHOBICHUIO KOHTPOJIS HAJl
KOMITAaHUEH.

Kak oTmeuanoch Bblllie, BBIACISIOT JBE PA3HOBUIAHOCTH TEHJIEPHBIX MPEJIOKE-
HUl. B ciiydyae TeHaepHOro npeasioxkeHus ¢ PUKCUPOBAHHOMN LIEHON MPUOOPETEHHE KOM-
naHue OmpeeIeHHOr0 KOJMYeCTBa COOCTBEHHBIX aKIMM OCYIIECTBIISIETCS MO 3apaHee
YCTAaHOBJICHHOW M €UHOM JUISI BCEX aKIMOHEPOB, Y KOTOPBHIX MPUOOPETAIOTCS aKIUH,
nene. [IpennoxeHue o MpUOOPETECHUHN y aKIIMOHEPOB MPUHAJICKAIIMX UM aKIUi Jei-
CTBUTEJIHHO B TEUCHHE OTPAHUUYCHHOTO MEPHOJIa BPEMEHU U MOKET OBITh 00YCIOBICHO
MOJIy4YeHUEM OT aKIMOHEPOB 3asBJIICHUN O MPUOOPETEHUU HE MEHEE OIPEIEIIEHHOTO pe-
HIEHUEM O MPUOOPETEHNN KOMIIAaHUEN COOCTBEHHBIX aKIIMM KoJudecTBa akiuil. Eciu ko-

JIN4YCCTBO aKHHﬁ, KOTOPBIC aKITUOHCPBI I'OTOBLI ITPOJAATh, IIPCBLIIIACT KOJIUICCTBO aKHHﬁ,
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KOTOpbIE KOMIIAaHUSI HAMEPEBAETCS MPUOOPECTH, aKIIMKU MPHUOOPETAIOTCSA y aKIIHOHEPOB
IIPONIOPLIHMOHAIIBHO KOJIMYECTBY NMPHUHAICKAIIUX UM aKIHAW. Ecin ke KOJIM4YeCcTBO ak-
Ui, B OTHOUIEHUH KOTOPBIX OT AKIIUOHEPOB MOCTYIHJIIU 3as1BICHUS 00 X IPUOOPETEHUU
KOMIIaHHEH, COCTABIISIET MEHEE KOJIMYECTBA, 3alJIAHUPOBAHHOTO KOMITaHUEH K mpruolpe-
TEHUIO, TO KOMIIaHUs JU00 aHHYJIMPYET TEHJEPHOE NPEUIoKEHHE, TM00 IpuodpeTaeT
BCE AKLIHH, IPEIBSIBICHHBIE AKIIMOHEPAMH K IIPOJAKE.

B ciiyyae npuoOpeTeHusi KOMIIaHUEW COOCTBEHHBIX AKUMN B XOJ€ TaK Ha3blBae-
MOT0 TOJIJIaHJICKOT'O ayKIIMOHA IEHa, [0 KOTOPOH akIUu NpUoOpeTaoTCs Yy aKIIMOHEPOB,
TaKXXe ABJISIETCS (PUKCUPOBAHHOM, OJJHAKO OHA ONPENEIAETCA HE U3HAYAIBHO, KaK B CITY-
yae NpruoOpeTeHs] KOMITaHUEH COOCTBEHHBIX aKLIUi HA OCHOBAHUHU TEHIEPHOIO NPE/I0-
XKEeHUs ¢ (PUKCUPOBAHHOM LIEHOM, a B KOHIIE nporecca. KoMmnanus o0bsBIsSET qUana3oH
LIE€H, IO KOTOPBIM OHA TOTOBA MPHOOPECTH aKLMU Y aKIIMOHEPOB. AKIIMOHEP, HAMEpEBa-
IOLUICS IPUHATH YYaCTUE B AyKIIMOHE, HANPABIIIET B KOMIIAHUIO 3asBJICHHUE, COIEPKa-
niee MHPOPMALIHIO O IIEHE, IO KOTOPOW OH TOTOB MPOJATh MPUHAJIEKAIINE MY aKIIIH,
a TaK»Ke 0 KoJinuecTBe akuui. [10 3aBepiieHnn cpoka Juisi IpUHATHUS 3asIBJICHUNA OT aKIH-
OHEPOB KOMITAHMS PAHKUPYET MOCTYNUBIIME 3a5IBKH B 3aBUCUMOCTH OT LIEHBI, 10 KOTO-
pOii aKIIMOHEPHI TOTOBBI MPOAATH CBOU akIMU. L{eHa, mo KoTopoii OyneT Npou3BOAUTHCS
npuoOpeTeHne akui, onpeaessieTcs: MyTeM CyMMHUPOBaHUS MpelaraéMblX K npuoope-
TCHUIO KOMIIAHWEW aKIMi, HauWHasi ¢ HIKHEro mpejena IEHOBOro auamna3oHa. lleHa
NpUOOPETEHHs €CTh IIeHa B 'PaHUIAX LIEHOBOI'O JUAIa3oHa, IPU KOTOPOM KOJIMYECTBO
aKIui, MojlyyaeMoe MyTeM CYMMHUPOBAHHUS aKIUH, MpeIaraeMblX K MPHOOpPETEHUIO
KOMITaHUEW, CTAHET PABHBIM KOJIMYECTBY aKLIUid, KOTOPbIE KOMIIAHUS HAMEPEBAETCS MPHU-
oOpecTH B paMKax WHUIIMUPOBAHHOW €10 mporpamMmbl. B urtore OyayT mpuoOpeTeHbI
TOJIKO T€ aKIIMU, Ybs [IEHA HUKE WJIM paBHA LIEHE MPUOOpPETEHMsI, ONIpeIeJICHHON B I10-
pAIKe, YKa3aHHOM BBILIE, MPU ATOM aKIUU MPHUOOPETAIOTCS Y aKIIMOHEPOB, YYaCTBYIO-
IIMX B IPOrpaMMe, MO OJHOW LIEHE, HECMOTPS Ha TO YTO aKI[MOHEPBI MOIJIM Ipeaararh

aKIMY 110 1I€HE, YCTYIAOUIEH TOM, 10 KOTOPOH MPOM3BOAUTCS nprodpeTenue®?,

%2 BriepBble 3TOT croco6 MpHOOpeTeHns KOMIaHueil cOOCTBEHHBIX aKIMi GBI anmpoOHPOBaH aMEPHKAHCKON KOMIaHHEH
Todd Shipyards B 1981 r. [lepBoHadanbHO KOMIAHHS IAHAPOBAIA BEIKYIIUATH 710 10% OT 06111ero KOIMIecTBa pa3MEIeHHBIX
€10 aKuui 1o 1eHe 28 nosutapos 3a mTyky. OQHaKo HHBECTHIIMOHHOMY OaHky Bear Stearns ymanoce yoeauTs KOMIIAHHIO
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[Tprobperenue koMnanuei COOCTBEHHBIX KU Ha OCHOBAaHUH TEHIEPHOTO MPe/I-
JIO’KEHUS TI0 TUITY «TOJUIAHJACKUHN ayKI[MOH» MMEET PsiJl MPEUMYLIECTB 110 CPABHEHUIO C
IpUOOpETEHNEM KOMITAHUEN Pa3MEIIEHHBIX €10 aKLIMi HA OCHOBaHUM TEHIEPHOTO Mpe/-
JNOXKEHUS ¢ PMKCHPOBAHHOM 1eHOH™. Bo-TIepBhIX, €CIM I TOCTHXKEHHS LENEH, KOTO-
pBle IpeciaeayeT KOMIaHus, TpedyeTcs NpuoOpecTH KPyIHbIA NakeT COOCTBEHHBIX aK-
LU, TO pacCCMaTPUBAEMBII cIOCOO MPUOOPETEHNS KOMITAHUEN MMO3BOJISIET CAENATH 3TO C
MEHBIIMMH 3aTPaTaMH, YEM B Cllydyae NPUOOPETEHHsI KOMITAHUEH pa3MENIEHHBIX €10 aK-
Uil Ha OCHOBAHUHU TEHIEPHOTO MpPENIOKEHUS ¢ (PUKCUpoBaHHOU 1IeHOH. BmecTe ¢ TeM
peakuus pplHKa Ha MH()OPMAIUIO O MPUOOPETEHUN KOMIIAHUEHN pa3MEIICHHbBIX €10 aKIUi
Ha OCHOBaHHUM TE€HAEPHOTO MPEAIOKEHUS 10 TUILY «TOJIIaHACKUM ayKIIMOH» Oosee yme-
pEHHasi, YeM B CIy4yae TeHJIEPHOIO MPeaIoKeHUs ¢ GUKCUPOBAHHOM LEHOW. DTO MOXKET
OBITH CBA3aHO C TEM, YTO 0OJie€ BBICOKAS MPEMUS K TEKYIIEHl PhIHOYHON LIEHE aKklHid B
cllydae TeHJIEPHOIO MPEUIOKEHNs ¢ PUKCUPOBAHHON LIEHOW BOCIIPUHUMAETCSI PHIHKOM
KAaK CBUIETEIBCTBO TOTO, YTO AKIUHA KOMITAHUW HEJIOOLEHEHBI, IPUYEM pa3Mep NMPEMUAN
YKa3bIBa€T Ha TO, HACKOJIBKO, 10 MHEHHIO MEHE/DKMEHTA KOMIIAHNH, TEKYIAsl PhIHOYHAS
[I€HA aKI[UM OTCTAET OT AEUCTBUTEIbHOM IIEHBI. BO-BTOPBIX, HCTIOIB30BAHUE TEHACPHOTO
MPEIOKEHHS 0 TUNY «TOJUIAHJICKUI ayKIIMOH» MO3BOJISET KOMIAHUU MPUOPECTH aK-
LN y TE€X AaKIMOHEPOB, KOTOPBHIE HAUMEHEE ONITUMUCTUYHO OLICHUBAIOT TEKYILEE COCTO-
SHUE KOMIIAaHUU U €€ MEPCIEKTUBBI. JTU aKLIUOHEPHI TOTOBBI POAATH MPUHAIIIEKALINE
UM aKIuu 1o Oosiee HU3KOW LIEHE, YeM aKI[MOHEpHI, Jarolire 0osee BBICOKYIO OLICHKY
TEKYIIUM pe3ysibTaTaM paboThl U €€ MEepCreKTUBaM. DTOT COCO0 MpruoOpeTeHUsI Tpe-
CTaBJsieTCs HamOoJiee MPEANOYTUTENbHBIM, KOTJa HaJ KOMIIAHMEW HaBHCAeT yrpo3a
«BpaXaeOHOTO TIOTJIONICHH Y. [IproOpeTeHne KOMMaHue akIuil y aKiinoOHEPOB, KOTO-
pble, CKOpee BCEero, OTKIMKHYIUCH Obl Ha MyOJIMYHOE MPEI0KEHHUE JINLIA, 3aHHTEPECO-

BAaHHOT'O B YCTAHOBJICHMH KOHTPOJIA HAQ KOMHaHHeﬁ, MTO3BOJISIET KOMIIAHUHU JINOO npeay-

CTPYKTYPHPOBATh TCHAEPHOE HPEUIOKEHHUE KaK MPEJIOKESHUE 10 THITYy «TOJUIAHJCKHN ayKI[MOH», C TEM YTOObI CHH3HTh
M3JIEPKKH TT0 TPUOOPETEHUIO COOCTBEHHBIX aKIMid. B utore komnanwus mpuoOpea HeoOX0MMOe KOJTMIECTBO COOCTBEHHBIX
aKIui 1o 1eHe 26,5 nomiapa 3a mTyKy

% Vermaelen T. Share Repurchases // Foundations and Trends in Finance. 2005. Ne 3. P. 6, 7.
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MpPEAUTH HapaBJieHUE MyOJIUYHOTO NPEAJIOKEHHUS, JIMOO CIeNIaTh YCHEIIHBIN UCXO «I10-
TJIOIICHUS» MEHEe BeposTHIM. HakoHel, B cilydae TEHAEPHOTO MPEANOKEHUs ¢ PUKCHU-
POBaHHOM LIEHOW KOMITAHUSI OKa3bIBAETCsl B U3BECTHOW CTEIICHU CBSI3aHHOW TOW LIEHOW,
10 KOTOPOI oHa mpuoOpeTasia COOCTBEHHbIE aKIIMKM HAa OCHOBAaHHUH MPEAIIECCTBYIOIIETO
TEHJIEPHOTO MPEIII0KEHUA. DTO CYXkaET IMOJE ISl HEHOBOIO MaHEBPA, K KOTOPOMY KOM-
MaHus MOTJIa OBl (VUTH BRIHY)KJICHA) TPUOETHYTH B ONPEEICHHBIX CUTYaIlUsX, B YACTHO-
CTH B CiIy4ae OOIIero crajaa Ha OMP>KeBBIX PHIHKAX, YBJICKAIOIIETO 3a COOO0M U IIEeHBI Ha
aKIUM 3TOM KoMIianuu. HampoTtus, 03HaueHHast mpoOiieMa MeHee akTyalbHa Mpy IpHoo-
peTEeHUH KOMIMaHUueH COOCTBEHHBIX aKIMi Ha OCHOBAHWU TEHAEPHOTO MPEIJIOKEHHUS 110
THUITY «TOJIJTAHJICKUH ayKIIMOH», XOTS HOJHOCTHIO UCKII0YATh BIUSHUE LIEHBI, IO KOTOPOM
COOCTBEHHBIE aKIIMU MPUOOPETATUCH KOMIIAHUEHN B X0/J1€ MPOIIIOr0 TEHIEPHOTO MPeIIo-
YKEHUs, Ha TIPOLECC ONPEIECTICHUS Anana3oHa [IeH He CIeyeT.

B poccuiickoM mpaBe aHAJIOTOM TEHAEPHOTO MPEJIOKEHUS SBIIICTCS MyOIuyHas
odepTta (10OpoBOIBLHAS HIIH 00sI3aTeNIbHAS ), KOTOPAasi HAMPABJISIETCS BJIAI€NIbIIaM LIEHHBIX
OyMar coOTBETCTBYIOILETO BUAA, kareropuu (tuna). [lo cmeiciy . Xl.1 @enepanbHoro
3aKkoHa «O0 aKIMOHEPHBIX OOIIECTBAX», IMOCBAIIEHHON TpuodpereHuto 6omee 30 mpo-
1eHTOB royiocyromux akiui [TAO, myGauyHas odepra MOKET ObITh HaMpaByieHa TOJIBKO
JPYTUM aKIIMOHEPOM JTMOO TPETHUM JIMIIOM, HE BJIQJICIOIINM TOJOCYIOIMUMH aKIHSIMHU
[TAO. B03MOXXHOCTh HampaBieHUsl MyOJIMYHOrO MPEMJIOKEHHUS] CaMHM OOILIECTBOM HE
npeanonaraercs,

Ecnu 6b1 poccuiickoe 3aKOHOATENbCTBO JOMYCKAIO TaKyl0 BO3MOXHOCTH, CIO-
coOCTBOBAJIO ObI 3TO OOJIBIIEH 3alUTE UHTEPECOB akIMOHEepoB? [Ipu KOHCTpyHpOBaHUH
OTEUECTBEHHOT'O 3aKOHOJIATEIhCTBA O MYyOJMYHBIX MOTJOMICHUSX OblJIa MCIOJIb30BaHA
KOHCTPYKITUSI MTyOJIUYHOM O0epThl, IO/ KOTOPOU MOHUMACTCS MPEJIOKEHUE, U3 KOTO-
pOTo yCMaTpHUBAETCS BOJIS JIULA, ACJIAIOMIET0 MPEeAoKEeHHE, 3aKIIFOUUTh I0TOBOP C JIO-

ObIM, KTO OT30BeTCs (1. 2 cT. 437 I'paxmanckoro koaekca P®). Xapakrep myOoanaHOM

% JT0 COOTBETCTBYET EBPONEHCKOMY IIOJXO0Y K PETYIMPOBAHMIO IIyOIMYHBIX HOIIOMIEHUH, KOTOPBIHA OBLI B3AT 3a 00pasell
npu pa3paboTke OTEYECTBEHHOIO 3aKOHA O MPUOOPETEHUH TOJIOCYIOIINX aKIK B KOJMYECTBE CBEPX YCTAHOBICHHBIX MOPO-
TOBBIX 3HaUeHUH (060see moapoO6HO 00 aToM cM. Konwirog /1. I'naBa X VII. [IpaBoBoe perynupoBaHue mpuoOpeTeHus doee
30% axmmit my6amaHoro obmectBa / KopmopatusHoe npaBo: YueOHsIH Kype. B 2 Tomax // OtB. pea. npod. N.C. llnTkuHa.
M., Craryr, 2017. T. 2. C. 536-541, 543).
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o(epThI MpernonaraeT, YT0 OHA COACPIKUT SAUHBINA HAOOP YCIOBUM, HA KOTOPBIX MOXKET
OBITH 3aKJIFOYEH JOTOBOP. 3a CUET 3TOr0 OOECIEUMBAETCS PABHOE OTHOIIEHUE KO BCEM
ajpecaraM MyOJIMYHOTO MPEIIOKEHHS], UMEIOIIUM IIPABO aKIIETITOBATh TAKOE MPEI0NKe-
Hue. CornacHo a03. 3 0. 4 cr. 72 ®eaepanbHOro 3akoHa «O0 aKIIMOHEPHBIX 00ILIECTBAX)
KKJBIM aKIMOHEP — BJIAJIENICl] aKIMi ONpeeICHHbIX KaTeropuid (TUIOB), PEIICHUE O
npuoOpEeTEHNH KOTOPBIX MPHUHATO, BIIpaBe NMPOAaTh CBOM aKIMHU, a OOIIECTBO 00s3aHO
npuobpectu ux. OTcIo/1a CIeIyeT, YTO JaXKe €CIIU aKIMOHEPY — BIaJIebIly aKLIUi orpe-
JIeJICHHOM KaTeropuu (TUIa) He ObLIIO HAMIPaBJICHO YBEAOMIICHUE, OH BIIPAaBE MPEIbIBUTD
CBOM aKIMU K BBIKYMy. TakuM oOpa3zoM, B 000HX citydasx — In0o OGnarogaps caMoil npu-
pone nmyonuHo#M odepThl, TMOO 3a CUET BKIIOYEHUS B 3aKOH yKa3aHMsI Ha MPaBO aKIHO-
Hepa MpoJaTh CBOU aKIMU JaXe B OTCYTCTBUE YBEIOMJIEHHUS CO CTOPOHBI 00IECTBA —
oOecrnieunBaeTcs COOTIOACHNE MPUHIIMITA PABHOTO OTHOIICHUS K aKI[HOHEPaM.
[Ty6nuynas odepTa apecoBaHa HEONPEIECTICHHOMY KPYTY JIMI] U MOKET OBITh aK-
[IENTOBAaHAa B TEUCHHUE OIpeIeNIeHHOro cpoka. 13 aToro cienyer, uro mybinyHas odepTa
MOXET OBITh aKIIENTOBAHA B TOM YHCJIE JIMIIOM, KOTOpoe He ObL10 akironepoM ITAO Ha
JaTy MOCTYIUICHHs MyOJIMYHOTO MPEeIoKeHHUs B oOuiecTBO. MeHee OueBUIHBIM H3-3a
OTCYTCTBHSI PEIIEBAHTHOU CyJeOHO-apOUTPaKHOUM MPAKTUKH SBIISETCS OTBET HA BOMPOC
O TOM, €CTh JI Y HOBOT'O aKIIMOHEPA, IPUOOPETIIETO aKIMU MOCIEe TOTYyYEHUs €ro npe-
IIECTBEHHUKOM YBEJIOMJICHHS OT OOIIECTBA, MPABO MPOJIaTh CBOU aKIIMU OOIIECTBY B CO-
OTBETCTBHUU CO CT. 72 DeaepanbHOro 3akoHa «O0 akiMOHEpHBIX oOiiecTBax». Ckopee
BCEr0, 32 HOBBIM aKLIMOHEPOM OyIeT MPU3HAHO MPABO MPOJATh CBOU aKLMKU 001IecTBy. B
MI0JIb3Y 3TOTO TOBOPHUT TOT (haKT, UTO YBEIOMIICHHUE, TTOJIekKAIIEee HATIPABICHUIO aKIINO-
HEepam, He sIBIsIeTCs 0(hepToid, a TaKKe TO, UTO MPABO MPEIBIBUTH aKIIMK K TIPOJIaKe 00y-
CJIOBJICHO HAJIMYUEM aKIUI COOTBETCTBYIOLIEH KaTeropuu (TUMa), pelieHue o mpruoope-
TEHUU KOTOPBIX IPUHATO YIIOJTHOMOYEHHBIM OPTaHOM OOIIIECTBA, a HE IMYHOCTHIO aKIIH-
oHepa. Takum 00pa3oM, HECMOTPS Ha OUEBHJIHBIE PA3TUYMS B MEXaHU3ME JICUCTBHUS, TCH-
JIEpHOE MPEAIOKEHUE U MEXaHU3M peaU3alliy IIpaBa MpoJaTh CBOU aKI[UH, OTICAHHBIHI

B CT. 72 ®enepanbHOro 3akoHa «O0 aKIMOHEPHBIX 00IIECTBAX)», 00ECICUUBAIOT PABHBIM



92

YPOBEHbB 3aIUThl HHTEPECOB aKIIMOHEPOB, & TOTOMY OTCYTCTBYET HEOOXOJMMOCTH B 3a-
MEHE CYIIECTBYIOIIETO MEXaHU3Ma TEHACPHBIM.

B nocnenHne HECKOIBKO JECATUIIETUI B SKOHOMUYECKH Pa3BUTHIX FOCYAApCTBAX
HanboJee MOMySIPHBIM CIIOCOOOM MPHOOPETEHUST KOMITAHUEH pa3MEIIEHHBIX €10 aKIIHii
ABJIAETCA UX IpUOOpeTeHne Ha GupkeBoM phiHKe”. Oco0yr0 IPUBIEKATENBHOCTD STOT
crioco6a npeaonpeaenseT ToT (akT, 4To, B OTIMUUE OT paHEe paCCMOTPEHHBIX CIIOCO0OB,
B CIIyyae MHUIMUPOBAHUS KOMIIAHUEH MPOrpaMMbl IPUOOPETEHHSI COOCTBEHHBIX aKIIUN
Ha OMpKEBOM pBIHKE (PaKTUYECKUE MPUOOPETEHUs SIBJSIOTCS NPAaBOM, a HE OOsS3aHHO-
CThIO KOMIaHUH. JTO MO3BOJIIET KOMIIAHUU ONPEEIATh BpeMsi MPUOOpETEHUs aKkIuii, a
TaKKe KOJIMYECTBO MIPHOOPETAEMBIX aKIIUIH UCXO/IS M3 CTOSMIUX Mepes Heit 3ama4a®. Bume-
CTE€ C TEM HEOOXOJUMO OTMETUTh, YTO AUCKpPELHUsl, KOTOpoi o0aasaeT KOMIaHUs B BO-
IPOCax, CBSI3aHHBIX C MPUOOPETEHUEM PaA3MEILICHHBIX €10 aKLWid, He Oe3rpaHHyHa: BO
MHOTHUX CTpaHaX BBOJAATCS OrPaHUYEHUS Ha MPUOOPETEHNE KOMITAHUEN COOCTBEHHBIX aK-
UH C 1EeIbI0 MUHUMHU3UPOBATh BIIMSIHUE KOMIIAHUU Ha ITpoliecc GOpMUPOBAaHUS LIEHBI HA
pa3MELICHHBIE €10 AKIUH.

OT0T cnocod nmpuoOpeTeHHss UMEET PsJl HEJOCTATKOB 10 CPaBHEHUIO C TEHJEP-
HBIMH MPEJIOKEHUAMU. Y KOMIIAHUU, TPUOOpPETAIONIEH COOCTBEHHBIE aKIIMK HA OUpKe-
BOM pBIHKE, HET BO3MO>XKHOCTH OKa3bIBaTh CYIIECTBEHHOE BIIMSHHUE HAa LIEHY pa3MELICH-
HBIX €10 aKIMH M3-3a KOJIMYECTBEHHBIX OTPAaHUYECHHM, BBIXO/I 3a MPEEIbl KOTOPBIX XOTS
U JIOMYCKAeTCs, HO CONPSDKEH C PUCKOM OOBHMHEHUU B MAHMITYJMPOBAHUM LIEHAMU Ha
pBIHKE LIEHHBIX OyMar, a Takke M3-3a MEHEE BBIPaKEHHOM, B CPaBHEHUH C paHee pac-
CMOTPEHHBIMHU cloco0amu, curHanusupymomeit gynkmaueir. Kpome Toro, n3-3a xonuue-
CTBEHHBIX OTPAHUYEHHUM KOMMAaHMSI HE MOXKET MPUOOPECTH 3HAYUTENbHOE KOJINYECTBO

COOCTBEHHBIX aKIUW B TEUCHHE KOPOTKOTO IMepuoja BpeMeHHu. Brpouem, 3ToT crnocob

% Kak ormeuaetcs B uccnenosanuu, nposeaenrom G. Grullon u D. lkenberry, & neprox ¢ 1980 no 1999 r. na 6upxkeBom
PBIHKE KOMITAHUSIMH ObLITO IproOpeTeHo Oomee 90% oT obuiero Konmu4ecTsa COOCTBEHHBIX aKIUH, NPHOOPETEHHBIX KOMIIa-
HUSIMH 32 9TOT niepuo. [Ipu 3ToM B MOCeAHNE TO/IbI YISIbHBIN BEC PHOOPETCHUI KOMIAHUSIMUA COOCTBEHHBIX aKIUil Ha
OUPIKEBOM PBIHKE €Il YBEIMIMICS U COCTAaBHI Gomee 95% OT 001iero KonnuecTBa COOCTBEHHBIX aKLHH, TPUOOPETCHHBIX
3a srot nepuoy (cum.: Grullon G., Ikenberry D. Op. cit. P. 34). OcHOBHOI IIPHYMHOM, 00YCIOBUBIIEN ITOBBIIICHHBIA HHTEPEC
KOMITaHUH K IPHOOPETEHUIO CBOMX aKIUH TAKUM CTIOCOO0M, OBIIIO YCTpaHEeHNe TPaBOBOM HEONPEIEICHHOCTH, CBA3aHHOH C
BO3MOJXXHBIM MPEABSIBICHUEM O0BUHEHHI B MAaHHUITYIMPOBAHNH LIEHAMH HA COOCTBEHHBIC aKIIMH.

% Stonham P. A Game Plan for Share Repurchases // European Management Journal. Vol. 20. Ne 1. P. 40.
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nproOpeTeHus] KOMIaHuel COOCTBEHHBIX aKIUil MOXKET OBITh C OOJIBIINM YCIIEXOM HC-
MOJIb30BaH ISl pEeLIEHUs APYTroi mpoOieMbl, KOTOpast MOKET BOZHUKHYTh Y KOMIIaHHH,
— Mpo0JIeMbl HU3KOW JTUKBUAHOCTH Pa3MEIIEHHBIX €10 aKIUi. 3a CYEeT CO3/IaHUsl YCTOM-
YUBOT'O CIPOCAa Ha COOCTBEHHBIC aKIMU KOMIIaHUS CIOCOOHA MOAAEPKUBATh JTUKBUJI-
HOCTh Ha HEOOXOJIMMOM ypoBHe. HanpoTuB, TeHIepHOE MPEAIOKEHHE B MEHBIIEH CcTe-
NEHW TOAXOJMT JUJIsl PELICHUs 3TOM 3ajauM, MOCKOJbKY, BO-TIEPBBIX, 00ECIEYMBAET
TOJIBKO KPATKOBPEMEHHOE MOBBIILIEHUE YPOBHS JIMKBUIHOCTH U, BO-BTOPBIX, B JAJIbHEM-
1IEM NPHUBOJIUT K CHW)KCHMIO JIMKBUJIHOCTH aKLIWW HM3-32 YMEHBLIECHUS KOJUYECTBA aK-
[WNA, HAXOASAIIUXCS B OOpaIlICHUH.

[Ipu onucanum 3TOro crocoba NpruodpeTeHNsI KOMIaHHEeH COOCTBEHHBIX aKIUil He-
cllydailHO ObUIO MCIOJb30BaHO MOHATHE «Iporpammay. VIMEHHO Takoe HauMEHOBAaHUE
3aKpENUIOCh 3a MPUOOPETEHUSIMU KOMMAHUSAMH COOCTBEHHBIX aKIMi Ha OUpPKEBOM
PBIHKE B aHIVIOA3BIYHOW juTeparype. Vcrnonap30BaHWE 3TOrO MOHATHS MPU3BAHO IMOA-
YEPKHYTh OTJIMYHME MPUOOPETEHUN KOMIAHUEH COOCTBEHHBIX aKUUMK Ha OUPKEBOM
PBIHKE, OCYILIECTBIISIEMBIX B TEUEHHE HECKOJIBKUX MECALIEB WIIM JAXKE JIET, OT TEHIEPHBIX
MPEIIOKEHUN — crioco0a nMpuoOpeTeHns KOMIaHueH COOCTBEHHBIX aKIIHi, OCYIIECTB-
JSIEMOTO B CPAaBHUTEIBHO KOPOTKHE CPOKH.

Emte ogun croco6 mpruoOpeTeHusi COOCTBEHHBIX aKIIHi, TOCTYITHBIN 3apy0eKHBIM
KOMIaHUsIM, — 9TO BEIOOPOYHOE (TapreTHOE) MPUOOPETCHUE aKIIUKM Y UX BJIaJIENbIIEB MO
uHuLMatuBe komnanuu. [IprnodpereHrne KoMmaHnueil COOCTBEHHBIX aKIMK TaKUM 00pa-
30M YpEBATO HAPYIICHUEM IIPUHIMIIA PABHOTO OTHOILIEHUS K akIMOHEpaM. Bmecte ¢ Tem
CYILLECTBYET Psii CHOCOOOB KyMUPOBATh PUCK TAKOT'O HAPYIIEHHUS, B TOM YHUCJE MyTEM
nepesaul COOTBETCTBYIONIEH CIIEIKU ¢ KOHKPETHBIM aKIIMOHEPOM Ha cya o01ero codpa-
HUS aKIMOHEPOB. BrIOOpoUuHOE MPHOOpETEHNE KOMITAHUEH Pa3MEIEHHBIX €10 aKIUi TPU
YCIIOBUH, YTO OHO OOCTaBIISIETCSI HEOOXOIMMBIMU OTPAHUYECHUSMU U (UJIM) TOJUMHSAETCS
OTpeIeNICHHON MPOIeIype, TOJKEH ObITh TOCTYIIEH KOMITAHUAM HapsAIy C IPYTUMH CIIO-
co0aMM, 0O KOTOPBIX TOBOPUJIOCH BhIIIE. B yacTHOCTH, Takoil crmocod MOKeT ObITh BOC-
TpeOOBaH KOMMIAHUSMU C HU3KOJUKBUIHBIM PHIHKOM DPAa3MELIEHHBIX UMM aKUWWA IS

TOIO, YTOOBI AaTh UX y4aCTHHUKAaM, B TOM YUCJIC pa6OTHI/IKaM, KOTOPBIC MOTJIA ITOJIYIUTb
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aKLMM B paMKax MporpaMMbl MOTUBALIMK COTPYJHUKOB, BO3MOKHOCTb «BBIMTH» U3 3TON
komnanuu. Kpome Toro, KoMmaHuu MOTYT BOCIIOJIb30BAaThCSI TEM 00CTOSITETHCTBOM, YTO
aKIMOHEP HE MOXKET MPOJaTh CBOU aKIUU (UJIU, BO BCSIKOM CIIy4yae, CliejaTh 3TO B CPaB-
HUTEJILHO KOPOTKHE CPOKH), U IPUOOPECTH Y HETO aKIUH 10 TTOHUKEHHOH IICHE.

[TpencraBisieTcst, 4To cnoco0 MPUOOPETEHUsT OOLECTBOM pa3MELIEHHBIX aKILUH,
onucaHHbli B cT. 72 denepanbHoro 3akoHa «OO0 aKIMOHEPHBIX OOIIECTBAX», — 3TO
€IMHCTBEHHBIN JOCTYHBIN 00IIECTBY BO3ME3IHBIN CIOCO0 MPUOOPETEHHS CBOMX aKIIMA
[0 €ro MHUIMaTUBe. BBIBOA 0 HEBO3MOXHOCTU MPUOOpPETEHUS! OOIIECTBOM pa3MeIllEH-
HBIX UM aKI[Mi Ha OCHOBAHMH BO3ME3/IHBIX CIIETIOK, 3aKJIFOUEHHBIX C OTAEIbHBIMU AKIHU-
OHEpPAaMH, BBITEKAET U3 UMIIEPATUBHOMN HAIIPABIEHHOCTH POCCUKHCKOTO aKIIMOHEPHOT O 3a-
KOHOATeNbCTBA® . AHATIOTUYHBIN BBIBOJ MOKET OBITH CIENIaH B OTHOLIEHHH IIPUOOpETE-
HUS 00ILIECTBOM CBOMX AKIUH HA OMPIKEBOM PBIHKE — CII0CO0€E, N3BECTHBIM MHOTUM 3a-
pyOeKHBIM IPABOMOPSAIKAM (M BCEM, OTHOCALIUMCS K KaTerOpuu HanboJjiee 3KOHOMUYe-
CKH Pa3BUTHIX).

HNHocTpaHHble TPaBONOPSAIKH, IMpU3HABas 3a HAUMOHAIbHBIMU KOMIAHUSMU
IpaBoO NMpUOOpeTaTh pa3MELICHHbIE aKIUH, JOMYCKAIOT BO3MOKHOCTh TaKOro nmpuoope-
TEHUS PAa3IUYHBIMU CIIOCOOAMU, KaXKIbIi U3 KOTOPBIX XapaKTepU3yeTcsi COOCTBEHHBIMU
MPEUMYIIECTBAMH TEpe] APYTUMH CIIOCOOaMU, MO3BOJISIsI KOMIaHUsIM Haubosee dpdek-
TUBHO PeIlaTh CTOSIIIME Mepe]] HUMU 3aa4u. B 11eoM npenoctaBieHne HallMOHATbHBIM
KOMITaHUSIM BO3MOKHOCTH MPUOOpETaTh CBOM AKIMH PA3JIUYHBIMU CHOCOOAMHU MOXKET
CHIO0COOCTBOBATH MOBBIIIEHUIO UX KOHKYPEHTOCIIOCOOHOCTH M0 CPaBHEHHUIO ¢ KOMITAHU-
MM, YUPEKICHHBIMUA B TOCYAAPCTBAX, 3aKOHOAATEIbCTBO KOTOPHIX HE MPEIOCTABIISIOT

TAKUX BO3MOIKHOCTEH .

97 Taxoii BBIBOJI BHITEKAET TAKKE U3 Cy1€OHO-apOUTPAKHOM IPAKTHKHM (CM., HAIIPUMED, HOCTAHOBJIEHHE APOUTPAKHOTO Cy1a
MocxkoBckoro okpyra ot 7 ceHtsiops 2017 r. o nemy Ne A40-184983/2016; nocranoBieHne ApouTtpakHoro cyna Mockos-
ckoro okpyra ot 5 utonst 2017 r. mo nemy Ne A40-133296/2016; nocranosnenne denepaisHoro apouTpaskHoro cyna Cesepo-
3ananHoro okpyra ot 13 mapta 2013 r. o gemy Ne A42-3010/2011; nocraHoBieHne deepanbHOro apOUTPaXKHOTO Cya
Cesepo-Kaska3zckoro okpyra ot 13 centsops 2012 r. mo nemy Ne A53-8600/2012; nmocranosnenne dexepanbHoro apout-
paxHoro cyzaa 3ananHo-Cubupckoro okpyra ot 7 aexkadps 2010 r. mo geny Ne A45-3895/2010).

% OrcyTeTBHE y pOCCHIICKMX KOMIIAHUH MPaBa MPUOOPETATH CBOU aKIIMH PA3IMYHBIME CIIOCOOAMH ABJISETCS OHON U3 MPH-
YHMH IIUPOKOTO PACHPOCTPAHEHHS MPAaKTHKHU MPHOOPETCHUS aKIMi OpraHU3alUsIMH, KOTOPbIE HAXOAATCS IMOJ KOHTPOJIEM
obmecTBa-smMuTeHTa. OTEUECTBEHHOE 3aKOHOAATENHCTBO HE OTPAHMUYMBACT KOJMYIECTBO AKIMH OOIIECTBA, KOTOPOE MOXKET
MPUHAJIEKATh €T0 MOAKOHTPOIBHBIM OPTaHU3aANNH, U HE YCTaHABINBACT NPEICIbHBIN CPOK HAXOXK/ICHUS aKIKi o0IIecTsa
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B cBere ckazaHHOTO MbI MoOJjaraeM HEOOXOIMMBIM JOIMOJHUTEH CYIIECTBYIOLIUIH
croco6 mprodpeTeHus o0IecTBaMu COOCTBEHHBIX aKIUN APYTUMHU CIIOCOOaMHU, C TIOMO-
b0 KOTOPBIX POCCUMCKHE 00I1I€CTBa MOTJIM Obl YAOBJIETBOPSATH UMEIOLIUECS Y HUX I10-
TpeOHOCTH B pamMKax oOI1ei BOZMOKHOCTH PUOOpETEHHS COOCTBEHHBIX aKIUil, KOTOpast
JIOIYCKAETCs IEHCTBYIOIIMM POCCUHCKMM 3aKoHomaTenscTBoM™. Ilpexkae Bcero peds
UJET O BOZMOXKHOCTH MPUOOpETEHHS MyOIMYHBIM OOIIECTBOM Pa3MEIICHHBIX UM aKIIHii
Ha OMP>KEBOM PBIHKE, B TOM YHUCIIE C IENbI0 MOAAEPKaHUS IMKBUIHOCTH CBOMX aKIIUMH, a
TaK>)Ke€ UX LIEHbI Ha ONIPE/IEJICHHOM ypoBHE. [Ipu 3TOM, TOCKOJBKY 3TOT cI0c00 prodpe-
TEHUS aKIUi CONMPSDKEH C HanboJee BRICOKUM PUCKOM 3JI0YTIOTPEOICHN, B YaCTHOCTH C
PUCKOM MaHUIYJIMPOBAHUS LIEHOM Ha akUuu MyOJIMYHOTO OOLIECTBa, BOBJICYEHHOIO B
npuoOpeTeHre COOCTBEHHBIX aKIIMI HAa OTKPBITOM PBIHKE, TAKOE IPUOOPETEHUE TOJIKHO
OOCTaBIISITHCSI TEMH K€ OTPAaHUYCHUSMHU, KOTOPBIE MPEAYCMOTPEHBI, B YaCTHOCTH, 3aKO-
HOJIaTeNbCTBOM O pbiHKE IIeHHbIX Oymar CILIA. Kpome Toro, cienyer paccMOTpeTh BO-
POC O JAOMYIIEHUU MPUOOPETEHHST 0OIIECTBOM COOCTBEHHBIX aKIIUK HA OCHOBAaHUH Clie-
JIOK C OT/EJIbHBIMU aKLIMOHEpamu (BIOOpOUHbIE TproOpeTeHus ). B nmepByto ouepens Ta-
Kasi BO3MOKHOCTh OblIa OBl aKTyasibHA ISl HEMyOJIUYHBIX OOIIECTB, B KOTOPBIX OJaro-

Japsi UCIIOJIb30BaHUIO TAKOTO CIOCO0a MOXKET OBITh 00ECTICUEeH «BBIXO» MX OOIINECTBA

B COOCTBEHHOCTH €T0 MOJIKOHTPOJIBHBIX Opranusanuii. biarogaps sTomy npuobpeTeHne opraHuzanueil akiuuii KOHTPOIUPY-
IOMIETO ero O0IIecTBa MOXKET OBITh HCIOJIH30BAHO, B YACTHOCTH, JUIS PEIICHHS TEX 3a/1a4, KOTOPBIC 3apYOeKHBIMU KOMIIA-
HUSMH PEIIAI0TCS ITOCPEICTBOM IIPHOOPETCHUS COOCTBEHHBIX aKIIMI HA OTKPBITOM PBIHKE (B TOM YHCIIC TIO/ICpKaHHe IICHBI
aKIUI U UX JTUKBUIHOCTHU Ha OIIPEJCIICHHOM ypoBHE). ClieIyeT OTMETHTD, YTO, XOTS MPAKTHKA IPUOOPETEHHS aKI[Ui o01Ie-
CTBa IMOAKOHTPOJIBEHBIMU OPTaHU3AIHMSIMU U OTYYHIa IMUPOKOE PACIIPOCTPaHCHHE, CBI3aHHBIC C HEW KOPIIOPATHUBHEIE CTPYK-
TypHI (TaK Ha3bIBAEMOE TIEPEKPECTHOE BIIaJICHHUE AKIIMAMH) BICKYT 3a cOOOW CHMIKEHHE KauecTBa KOPIIOPATHBHOTO yIIPaB-
nenwus (O6osee moapoOHO 00 3TOM cM.: Konwinog /1. KBa3uka3Hauelickue akuu; cM. Takxke: Apxunos /]. Ilpobiema nepe-
KPECTHOTO BIIAJICHUS aKIUSAMHU (JOJISIMH) OCHOBHOTO XO3SIIICTBEHHOTO OOIIIECTBA €ro JOYEPHHUMH XO3SHCTBEHHBIMHU 00IIe-
cTBaMH: IyTH perreHus // XozsiictBo u mpaBo. 2005. Ne 9. C. 64 -75; booposckuii C.B. CoBepIieHCTBOBAaHIE MEXaHU3Ma
MIEPEKPECTHOTO BiIaeHUs akiusamMu // Poccuiickoe mpennpuauMateascTBo. 2006. Ne 6 (78). C. 46-50; cM. Takke TOCTaHOB-
nerne ApourpaxkHoro cyna Bocrouno-Cubupckoro okpyra ot 1 oxtss6ps 2015 1. mo memy Ne A33-22500/2014; nmoctaHoB-
neane denepanpbHOro apourpakHoro cyna BoctouHo-Cubupckoro okpyra ot 29 suBaps 2013 1. mo memy Ne A33-
6653/2012). Takum o6pazoM, mpuoOpeTeHne akinui 00IecTBa OPraHU3aIUsIMHU, HAXOISIITUMHUCS IO/ €0 KOHTPOJIEM, HE SIB-
JsIeTCsI afIeKBAaTHOM 3aMEHO paclIMpeHHIO MIepeydHs crioco00B, C MOMOIIbI0 KOTOPHIX 0OLIECTBO MOXKET MPHOOPETaTh CBOX
AKIUH.

% Kaxk ormeuaeT C.}O. ®ummunmosa Ipu 00CyXIEHHH IIPABOBIX CPECTB, HAIPABIECHHBIX Ha JOCTHKEHHE KOHKPETHBIX Ie-
Jel CyObeKTOB MPaBOPEATN3AMOHHON JeATeIbHOCTH, TAaKUE TIPAaBOBBIE CPEJICTB JIOJDKHBI OTBEYATh B TOM 4YHMCie TpeOoBa-
HHIO JIOCTATOYHOCTH. DTO O3HAYAET, YTO CYOBEKTY IpaBy JOJDKEH OBITh MPEAOCTaBJICH JAOCTATOYHBIN HAOOp IPaBOBBIX
CPEICTB, O3BOJIIIONINI JOCTHYb cTOoAMIHE Tiepex HuM uenw (@uiunnosa C.FO. IHCTpyMEHTaIBHBIN TOAXO/ B HAYKE YacCT-
Horo npasa. C. 65). Kak HeoqHOKpaTHO OTMEUasIoCh BEIIIE, B HACTOSIIEE BPEMsT POCCUHCKAM 0OIIeCTBaM JTOCTYIIEH TOIHKO
oH crioco0 MproOpeTeHnsT COOCTBEHHBIX aKIUM, UYTO HE TMTO3BOJISET UM, B OTJIMIHE M3 KOMIIAHUN, HHKOPIOPHPOBAHHBIX T10
MpaBy SKOHOMHYECKH Pa3BUTHIX TOCYAAPCTB, JOCTHYb ONMPEICICHHBIX IIETICH.



96

I10 3apaHce OFOBOpeHHOﬁ OcHC (J'H/I60 B COOTBCTCTBHH C 3apaHCC COIJIaCOBAHHBLIM ITOPAI-
KOM OIIPCACIICHUS HGHBI) OOHOI'0 M3 AKIMUOHCPOB, M3HAYAJIbHO BBLICTYIIMBHINX, K ITPH-
MCPY, B KAYCCTBC «IIOCTABIIUKA» H€06XOIII/IMOI‘O 9TOMY O6HleCTBy KalluTaJia UJIn YCIIYT.
B HEJIOM 49aCThb KOPHOPATUBHOI'O 3aKOHOAATCI/ILCTBA U ITPUMbBIKAOIICTO K HEMY IICHHO-
6YM3)KHOI‘O 3aKOHOAATCJIbCTBA JOJJIXKHA OBITH CYIICCTBCHHBIM 06pa30M HapalicHa, B TOM
YHMCJIC 3a CUCT BBCACHMA IIPABUJI O JOIMMOJHHUTCIIbHBIX K CYHICCTBYIOIICMY crocobax pun-

oOpeTeHus o0IIeCTBAaMH Pa3MEIICHHBIX UMU aKIIUH.

2.1.8. llena npuodpeTeHust 00111eCTBOM pa3MellleHHbIX UM aKIH i

CorunacHo a03. 2 1. 4 cT. 72 @eaepanbHOro 3aKkoHa «O0 aKIIMOHEPHBIX 00IIIECTBAX
1IeHa IpUOOpeTeHHs OOLIECTBOM AKIIUI ONPENEAETCs] B COOTBETCTBUH CO CT. 77 JAaHHOTO
3akoHna. CornacHo . 1 ct. 77 3akoHa B cily4asix, KOrzia B COOTBETCTBUU ¢ DenepanbHbIM
3aKOHOM «O0 aKIIMOHEPHBIX 00IIECTBAX» IIEHA (JIEHEkKHAasl OLICHKA) UMYILECTBA, a TAKKE
LI€HA pa3MEIICHUS WU NOPSAIOK €€ OnpeIeieHus JIM0O0 LeHa BbIKyTa SMUCCHOHHBIX LIEH-
HBIX OyMar onpeaensitoTCs pelIeHUEM COBETA TUPEKTOPOB 00IECTBA, OHU JTOJKHBI OTIpe-
JEJSATHCSA UCXOI U3 UX PBIHOYHOK cTOMMOCTH. HecMoTps Ha To, 4TO 110 BOIIPOCY ompe-
JIeJIeHUs LEHBI, 0 KOTOPOK 00111ecTBO OyAEeT MpUOOpEeTaTh pa3MEIlIeHHbIE UM aKIUH, 11
4 ct. 72 ®enepanbHOro 3akoHa «O0 aKIMOHEPHBIX 00IECTBAaX» OTChUIAET K CT. 77 3a-
KOHA, OH HE COAEPKUT YIOMHHAHMS O TOM, YTO I[€Ha MpUOOpeTeHUs] 00IECTBOM CO0-
CTBEHHBIX aKUUW OMpPEAEIIsIeTCs] COBETOM AUPEKTOPOB 0OIIECTBA, XOTS, IO CMbICTY M. 1
cT. 77 ®enepanpHOro 3aKoHa «O0 aKIIMOHEPHBIX OOIIECTBAX), €T0 MPUMEHEHUE TPEIIO-
Jaraercsi TOJbKO B TE€X CIy4asix, KOT/la lleHa ONpeeNsieTcs COBETOM JUPEKTOPOB 0011Ie-
cTBa. MBI moyiaraeM, 4To 3Ta 3aKOHOJIaTeIbHass HeA0opaOoTKa JOKHA OBITh YCTpaHEHa
NyTeM BHECEHHUS CIEAYIOLIUX JONOJHEHHUH B mpeni. 3 a03. 2 m. 4 ct. 72 denepanabHOro
3akoHa «O0 akImoHEepHBIX 001IecTBax»: «L{eHa nmpruodbpereHus oOIIeCTBOM aKIUii OTIpe-
JIEJISIeTCS COBETOM JUPEKTOPOB (HAOJII0IaTEIbHBIM COBETOM) 00IIECTBA B COOTBETCTBUU
co ct. 77 denepanbHoro 3akoHa ,,00 akimoHepHbIX obiecTBax ‘». Kpome Toro, ykasa-

HUE Ha TO, YTO COBET AUPEKTOPOB OOIIIECTB ONPEIETSET LIEHY MPUOOpeTeHUs 00IIECTBOM
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aKIuH, TOJDKHO OBITh BKIIIOUEHO B noAmn. 7 1. 1 ct. 65 denepanbroro 3akoHa «O0 axim-
OHEPHBIX OOIIECTBAXY.

Wrak, conepxarascs B CT. 72 oTcbuIKa K ¢T. 77 DenepanbHoro 3akoHa «O0 akIy-
OHEPHBIX 00IIeCTBaX» CBUJAETEIBCTBYET B MOJIb3Y TOTO, YTO BOIIPOC ONPENEIECHUS LIEHbI
npruoOpeTeHus: OOLIECTBOM Pa3MEIIEHHBIX UM aKI[UH OTHOCUTCS K KOMIIETEHIIMUA COBETa
JTUPEKTOPOB 001IecTBa. 3 3TOr0 npaBuia ecTh 1Ba UCKIOYEHUS.

Bo-niepBrix, cormacao 1. 1 ct. 64 denepanpHoro 3akoHa «O0 aKIIMOHEPHBIX 00-
HIECTBAX» B OOIIECTBE C YUCIOM aKIIMOHEPOB — BJIA/ICIIBbIIEB FOJIOCYIOIIMX aKIIU MEHEee
50 ycraB 00111ecTBa MOXKET MPEyCMaTpUBaTh, YTO (DYHKIIMU COBETa JUPEKTOPOB 0OIIIE-
CTBa OCYULIECTBIIAET o0111Iee coOpaHue aKIMOHEPOB. B 3TOM citydae 1ieHa, o KoTopoi 00-
HIECTBOM OYIyT MPUOOPETATHCS aKIIUU Y aKIIMOHEPOB, ONPEALIISIeTCs] 001IUM COOpaHuEM
aKLIMOHEPOB.

Bo-BTopbIX, cornacHo a03. 4 1. 1 c1. 77 ®enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX
OOLIECTBAX», €CIIU JIULIO, 3aMHTEPECOBAHHOE B COBEPILIEHUH OJTHOM MJIM HECKOJIBKUX CHIe-
JIOK, IPHU KOTOPBIX 1IE€HA (JIEHEKHAasl OLIEHKA) UMYIIECTBA ONPEIEISETCS COBETOM JIUPEK-
TOPOB OOIIECTBA, SBISETCS WICHOM COBETa TUPEKTOPOB OOIIECTBA, IleHA (ICHEXKHAs
OLICHKA) UMYIIIECTBA ONPENEIAETCS PEIICHUEM YJIEHOB COBETA IUPEKTOPOB O0ILIECTBA, HE
3aMHTEPECOBAHHBIX B COBEPIICHHUH CACJIKH. B myOnuuHoM oOIiecTBe IieHa (JIeHeKHas
OLICHKA) UMYILIECTBA ONpeesieTcs: OOJIBIIMHCTBOM IOJIOCOB TUPEKTOPOB, HE 3aUHTEpE-
COBaHHBIX B COBEPUICHUH CAEJIKHM M COOTBETCTBYIOIIMX TPEOOBAHMSM, YCTaHOBJICH-
HbIM 11. 3 cT. 83 denepanbHOTO 3aK0HA «O0 aKITMOHEPHBIX O0OIECTBAX», €CIIM HE0OXO-
JIUMOCTB OOJIBILIETO YUCIIa FOJIOCOB YKa3aHHBIX AUPEKTOPOB HE MPEAYCMOTPEHA YCTAaBOM
nyonugHoro obmiecTBa. B coorBercTBum ¢ a03. 5 1. 1 c1. 77 ®@enepanbHoro 3akoHa «O0
aKIIMOHEPHBIX OOIIECTBAX» B CIIydae, €CIIU KOJIMYECTBO TUPEKTOPOB, HE 3aMHTEPECOBAH-
HBIX B COBEPILECHUU CHEIKH, a B MyOJIUYHOM OOILECTBE KOJIMYECTBO TUPEKTOPOB, HE 3a-
WHTEPECOBAHHBIX B COBEPIICHUM CHEIKH M OTBEUAIOIIMX TPEOOBAHMSIM, YCTaHOBJICH-
HbIM 11. 3 cT. 83 DenepanbHoro 3akoHa «O0 aKIMOHEPHBIX 00IIECTBaX», COCTABIISET Me-

HCC OIPCACIICHHOIO0 YCTAaBOM KBOpyMa IJId IMPOBCACHHA 3aCCAaHNA COBETA JUPECKTOPOB
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o011ecTBa, 1ieHa (JeHeKHasl OIICHKA) UMYIIIECTBA OMPEENAETCs PEIICHUEM COBETa /M-
PEKTOpPOB O0IIECTBA €AMHOTIIACHO BCEMH YJICHAMH COBETa JIUPEKTOPOB OOIIECTBa, MPU
HTOM HE YYMTBIBAIOTCS I0JIOCA BHIOBIBIIMX YJICHOB COBETA JUPEKTOPOB OOIIECTBA, €CIH
yCTaBOM 0O0IIIeCTBA HE MPEAYCMOTPEHO, UTO IIeHa (JICHEKHAs OLIEHKA) UMYIIECTBA MOJ-
JICKUT OMPEICTCHUIO pellIeHueM 00IIero coopanust akiiioHepoB. OUEeBHUIHO, YTO ITH TO-
JIO’KE€HUSI OTHOCATCS K CIIy4dasiM COBEPIIEHUsI OOUIECTBOM CIEIOK, B COBEPILIEHUN KOTO-
pBIX UMeeTCsl 3auHTepecoBaHHOCTh. HanmoMuuM, 4To0, cornacHo a63. 7 m. 2 ct. 81 dene-
panbHOTro 3aKkoHa «O0 aKIIMOHEPHBIX OOIIECTBAX), TOJIOKEHUS HACTOSIIECH TJ1aBbl (TJIaBbI
Xl «3anHTEpECOBAHHOCTD B COBEPIICHUH OOIIECTBOM CIIEIKN») HE MPUMEHSIOTCS B CIIy-
yae MpUOOpPETEHUSI U BhIKyIa OOIIECTBOM Pa3MEIEHHBIX UM akiui. Takum obpazom, C
OJIHOM CTOPOHBI, IPEAYCMOTpeHHBIC a03. 4 u 5 1. 1 c1. 77 denepanpHoro 3akoHa «0O06
aKLIMOHEPHBIX O0IIECTBax» IOJOKEHUS NPUMEHSIOTCS B Clydae COBEPIICHHs O0OIle-
CTBOM CJIEJIOK, B COBEPUICHUHU KOTOPBIX UMEETCS 3aMHTEPECOBAHHOCTh, C IPYTOd —
CIEJIKY TTO MPUOOPETEHUIO OOLIECTBOM Pa3MEIIEHHBIX UM aKIIMK BBIBEJEHBI U3-T10]] 1CH-
ctBus riaBel X| gapHoro 3akoHa. 3HAYUT JIU 3TO, YTO MOJ0KEeHUS a03. 4 m 5 1m. 1 cT. 77
JOJDKHBI IPUMEHSITHCS K CIIETTKaM 110 TPUOOPETEHUIO 00IIECTBOM pa3MEIICHHBIX UM aK-
LU, TOCKOJIBbKY CT. 77 He BxoauT B rnaBy X|? Kak ormeuaer A.B. I'aboB, «3akon (De-
nepasibHbIi 3akoH «O0 akIMoHepHbIX obmecTBax». — /[.K.) COTepKUT HECKOIBKO HC-
KIIFOUEHUW (M3BATUH) U3 OOUIMX MPABWIJI COBEPIICHHS 3aMHTEPECOBAHHBIX caesok. Mx
00BbEIUHSIET OJTHO OO0Iee 00CTOATENbCTBO: 3aKOH KBATM(PUIIUPYET COOTBETCTBYIOLINE
CHEJIKY KaK 3aMHTEPECOBAHHBIC, MMPU 3TOM MO3BOJISIS HE MPUMEHSITh K TAKUM CHIEJIKaM
CHelMaNbHBINA MOPAI0K uX coBepuIeHUs» %, MOKHO JIM M3 3TOTO CHENaTh BBIBOJ, YTO
CJICJIKH TI0 IPHOOPETEHUIO 0OIIECTBOM Pa3MEIIEHHBIX aKIIW, XOTSI U BBIBOJSTCS U3-TIO]]
nevcTBus ri1aBbl X|, He IepecTaroT ObITh CAIeTKaMU ¢ KOH(GIMKTOM HHTEPECOB, a TOTOMY
nosioxkeHus a03. 4 u 5 1. 1 ¢1. 77 D0KHBI MPUMEHSATHCS K 3TUM caenkam? C oHO# cTo-

POHBI, MBI TTOJIaraeM, 4To Mockoibky denepanbHbiii 3akoH «O0 aKIMOHEPHBIX 00IIIE-

10 'a6o6 A.B. Crenku ¢ 3aMHTEPECOBAHHOCTHIO B MPAKTHKE aKIMOHEPHBIX OOIIECTB: ITPOOIEMBI TPABOBOTO PETYIUPOBAHHSL.
M., 2005. C. 283.
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CTBax» OTHOCHT CJEJIKH MO MPHUOOPETEHUIO OOIIECTBOM Pa3MEIICHHBIX aKIIMKH K MCKITIO-
YEHUSM M3 OOIIMX MPaBUJI, KACAIOIINXCSI COBEPILICHUS CIEIIOK, B COBEPIICHUN KOTOPBIX
MMEEeTCs 3aMHTEPECOBAHHOCTh, TO BCE TIOJIOKEHHU S, OTHOCSIIUECS K CAEJIKaM, B COBEpIIIE-
HUU KOTOPBIX MMEETCS 3aMHTEPECOBAHHOCTh, BKJIIOYAs MOJIOKEHHUS, HAXOJAIIUECs 3a
npenenamu riasbl X| ganHoro denepaibHOTO 3aKOHA, HE TOJDKHBI PUMEHSITHCS K ATUM
cnenkaM. C Apyroit CTOPOHBI, €CIIH CJIEI0BATh OYKBE 3aKOHA, TO CJIEIYET MPU3HATH HEOO-
XOJIMMOCTB COOTFOICHUS TTPEAYCMOTPEHHOT0 a03. 4 1 5 1. 1 ¢1. 77 @eaepanbHOTO 3aKOHA
«O0 aKIMOHEPHBIX OOIIECTBAX) MOPSIKA 0JI00PEHHUS IIEHBI TPUOOPETAEMBIX OOIIIECTBOM
akiuii. KpoMe Toro, B ciydae COBEpIICHUS CIEIKHU MO MPUOOPETEHUIO OOIIIECTBOM COO-
CTBEHHBIX AKIUA MOXKET BOBHUKHYTh CUTyallus, IPH KOTOPOU OINPEEICHUE IIEHBI B CO-
OTBETCTBUU C IMOJIOKEHUSIMHU, YCTAHOBJICHHBIMU a03. 4 u 5 m. 1 cr. 77 denepaibHOTO
3akoHa «O0 aKIMOHEPHBIX OOIIECTBAX» MOXKET ObITh OJTHUM U3 MEXaHU3MOB HEJIOMYIIIe-
HUS HapYIICHUS] HHTEPECOB aKIIMOHEPOB U KPeAUTOPOB ob1ecTBa. [IpeacraBum cremy-
IOIYIO CUTYaIMIO: COBETOM JUPEKTOPOB OOIIECTBA MIPUHATO PEUICHUE O MPUOOPETEHUHN
0OI1IECTBOM BCEX MPUBUJIECTUPOBAHHBIX aKIUWA OMPEACTICHHOTO Tuma (Ipu 3TOM ObLIO
YUTEHO KOJIMYECTBEHHOE OrpaHUYEHUE, IPEAYyCMOTPEHHOE 11. 2 cT. 72 denepanbHOro 3a-
koHa «OO0 aKIUMOHEpHBIX oOmiecTBax»). BnaxenbliaMu NPUBUIETUPOBAHHBIX AKIUN
OTIPEJICTICHHOTO THIIA, PEIICHUE O MPUOOPETEHNN KOTOPHIX MPUHSITO, SBIISIOTCS HEKOTO-
phI€ WICHBI COBETA TUPEKTOPOB. OUEBUAHO, UTO WICHBI COBETA TUPEKTOPOB MOTYT OBIThH
3aMHTEPECOBAHbI, BO-TIEPBHIX, B MPUOOPETECHUN OOIIECTBOM MPUHAIICIKAIIUX UM aKIIUM
(k mpuMepy, €CITH aKIuU O0IIECTBA XapaKTePU3YIOTCS HU3KOW TUKBUIHOCTHIO, & TIOTOMY
WX Mpojaxa TPEThbUM JIMIIaM BO3MOXHA TOJILKO ¢ JUCKOHTOM K TEKYILEH IIeHE aKIui);
BO-BTOPBIX, B TOM, UTOOBI X aKIIMX OBUIH TPHUOOPETEHBI OOIIIECTBOM I10 IIEHE, TIPEBBIIIA-
IOIEH TIeHY, MO0 KOTOPOM aKIMK MOTYT OBITh MPOJAHBI HA PHIHKE. Y YUTHIBAsI, YTO IICHA
MPUOOPETEHUST OOIIECTBOM aKIUK JOHKHA ONMPEACIISATHECS COBETOM JUPEKTOPOB 0OIIIe-
CTBA UCX0O05 U3 UX PLIHOYHOU CIMOUMOCMU, Y YICHOB COBETa AUPEKTOPOB €CTh BO3MOXK-
HOCTb YCTAaHOBUTH 00JIe€ BBICOKYIO 110 CPABHEHHIO C TEKYIIEH PHIHOYHOM 1IEHY TIPHOO-

peTeHusl OOIIECTBOM pa3MEIICHHBIX UM akiuil. OueBUAHO, YTO MPUOOpEeTeHUE OOIIe-
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CTBOM COOCTBEHHBIX aKIIUM 1O TAKOH LIeHE HapyIaeT HHTePEChl Kak aKlIMOHEPOB — BJa-
JICNbLIEB aKIM OTPEIeNIEHHBIX KaTErOpHii (TUIIOB), pEIIEHHE O MPUOOPETEHUU KOTOPBIX
HE OBLJIO MPUHSATO, TAK U KPEAUTOPOB, IOCKOJIBKY pa3Mep MMYILECTBA YMEHBIIAECTCS HA
OOJBIIIYIO BEIMYMHY, YEM OH YMEHBIIHUIICS Obl, €Cii Obl YJICHBI COBETA TUPEKTOPOB HE
ObUIM 3aMHTEPECOBaHbl B YCTAHOBJIEHUU OoOjiee BBICOKOW IeHbl. Eciam paccmarpuBaTh
prUoOpeETEHNE OOIIECTBOM COOCTBEHHBIX aKLIHUW C 3TOM TOYKU 3PEHUS, TO PACIPOCTPa-
HeHHue TpeboBaHusl 00 0cOO0M MOPSAKE OMpeIeTICHHS LIEHbI, TPETyCMOTPEHHOM a03. 4 u
5. 1 cr. 77 ®enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX O0LIECTBaX», HAa CIy4yau Mpruoo-
peTeHusi 00IIECTBOM pa3MENIEHHBIX UM aKUHUWA MPEICTaBISAETCS Pa3yMHbIM (MpU 3TOM
NIOPSIOK COBEPILEHMSI CIIETIOK, B COBEPIIEHUN KOTOPBIX UMEETCS 3aMHTEPECOBAHHOCTD,
Ha npuoOpeTeHne 00ECTBOM COOCTBEHHBIX aKIIUN HE pacIpOCTPAHSIETCS).

Kak oTmMeuanocs Bhlllie, IIeHa, IO KOTOPO# 001eCTBOM OyAYyT MPUOOPETATHCS pas3-
MEIICHHBIE AKIUH, OIPEEISIETCS COBETOM JUPEKTOPOB OOIIECTBA, UCX0O05 U3 PLIHOUHOU
cmoumocmu. C 0OTHON CTOpPOHBI, BKIIOUeHHE B 1. 1 cT. 77 ®PeaepanpHoro 3akona «00
aKLIMOHEPHBIX O01IecTBax» (HOPMYIUPOBKU «UCXOMSI U3 PHIHOYHOM CTOMMOCTHY IpPH-
3BaHO 00ECTEUNTH 3aIUTY HHTEPECOB aKIIMOHEPOB U KPEIUTOPOB MPH OINPEAETICHUH CO-
BETOM JMPEKTOPOB OOIIECTBA LIEHBI MPUOOPETEHUS OOIIECTBOM Pa3MEIICHHBIX UM aK-
1uil. B oTCyTCTBHE 3TOr0 OpUEHTHPA COBET TUPEKTOPOB MOT OBbl, K IPUMEPY, YCTAHOBUTD
LIEHy, MO0 KOTOpOW 00mecTBOoM OyayT MpUOOpEeTaThCs pa3MELIEHHbIE UM aKIMK Ha
YPOBHE, 3HAYUTEJIBHO IMPEBBIIAIOIIEM PBIHOYHYK0 CTOMMOCTBH 3THX akumi. C npyrou
CTOPOHBI, TOT (PAKT, UTO COBET AUPEKTOPOB UCXOJIUT U3 PHIHOUYHOM CTOUMOCTH MPH OIpe-
JIEJICHUH COOTBETCTBYIOLIEH IIEHBI, CBUIETEIBLCTBYET O HAJIMYUHU Y COBETA AUPEKTOPOB
BO3MOXKHOCTH JUJIsl YCTAaHOBJICHUSI Kak Oojiee HU3KOHM, Tak W Oojee BBHICOKOW OTHOCH-
TEJILHO PHIHOYHOW CTOMMOCTH aKIIUi 1eHbI mpuoopetenus. Hamnuue y coBera AUpeKTo-
POB OTpaHUYECHHON JUCKPELMHU B YACTH YCTAHOBJIEHUS LIEHBI MPUOOpETEHUs 00111eCTBOM
pa3MEIICHHBIX aKI1il MOKET ObITh HEOOXOUMBIM B CIEIYIOIIUX CIydasxX. Y oOiiecTBa
MOKET BOBHUKHYTh HEOOXOJMMOCTh B COOCTBEHHBIX aKIUAX JUISl UX MCHOJb30BaHUS, K

NpUMEpPY, B paMKax MPOrpaMMmbl CTUMYJIUPOBAHMS Tpyda pabOTHUKOB oOuiecTBa. Jls
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TOr0 4TOOBI Y aKIIMOHEPOB OBLT CTUMYJI IPOJATh CBOU AKIIUU, COBETOM JUPEKTOPOB MO-
XKET OBITh yCTaHOBJIEHA 00Jiee BBICOKAsI 10 CPABHEHUIO C TEKYIEH PHIHOYHOM 1IeHa TpHU-
oOpeTeHust 00111eCTBOM pa3MeIlIeHHbIX akiuid. [IpuBenem npyroi nmpumep: HHBECTOp —
BJIaJIETIEL BCEX TPUBWIICTUPOBAHHBIX aKIIMI ONPEIEIEHHOIO TUIIA HE MOXKET HAWTH JIULIO,
KOTOpO€ ObLIO Obl 3aMHTEPECOBAHO B IPUOOPETEHUH MPUHAIICKAIIETO EMY TTAKeTa aK-
uui. B 31Ol cuTyanuu coBeT AUPEKTOPOB OOLIECTBA MOKET MIPUHSATH PELIEHUE O TPUOO-
PETEHNH TPUBUIIETUPOBAHHBIX AKIIUNA ONIPENEIICHHOTO THUIIA, BJIAIEIIBIIEM KOTOPBIX SIBJISI-
€TCsI UHBECTOP, IIPU 3TOM LI€HA MPUOOPETEHUs 00IIECTBOM ITHX aKIUI OyJeT HIKE UX
PBIHOYHOM cTOMMOCTH. Takum 00pa3zom, OOIIECTBO MOKET U3BJI€Yb BBITOAY U3 CIOXKHUB-
HIeicsl CUTyallud U MPUOOPECTH aKIUU IO IIEHE, YCTYMAaronlel TeKyiiel peiHoYHOM. B
JaJbHENIIIEM 3TH aKIIUK MOTYT OBbITh pealn30BaHbl MO LIEHE, IPEBBIIIAIONIECH TY LIEHY, 10
KOTOPOH OHH ObLIN MTPUOOPETEHBHI.

[Tpu onpenenennu 1eHsl TPUOOPETEHHS OOILIECTBOM pa3MELIEHHBIX UM aKLIUN CO-
BET TUPEKTOPOB JOJDKEH UCXOAUTh U3 UX PBIHOYHOW CTOMMOCTH. Kak MIMEHHO yCcTaHaB-
JauBaeTcs 3Ta cTouMocTh? C o71HOM cTOpOHBI, cT. 77 deaepanbHOro 3akoHa «O0 akiuo-
HEPHBIX 00I1IECTBAaX» HE COACPKUT HUKAKUX IIPABUII HA CEH CUET, U3 YEr0 MOKHO C/IEaTh
BBIBOJI, YTO COBET JUPEKTOPOB OOILECTBA MOKET CAMOCTOSITENBHO OMPEIEIUTh PIHOY-

%1 4 ero ouenka He OyaeT MOAKPEILICHA SKCIIEPTHHIM MHEHUEM.

HYIO CTOMMOCTH aKI[HiA®
C npyroii CTOPOHBI, €CIIH COBET TUPEKTOPOB OOIIECTBA TOIMBITAETCS CAMOCTOSTEIHLHO
OTIPEICTNTh PHIHOYHYIO CTOMMOCTh aKIIMHA OTPENeNICHHON KaTteropuu (TUIa), KOTOPhIC
OOIIIECTBO HAMEPEBAETCSI TPUOOPECTH, U, UCXOIS U3 ITOW CTOMMOCTH, ONIPEICITUTh IIEHY
PUOOPETEHUS OOIIECTBOM Pa3MENICHHBIX MM aKIIMK, 3aMHTEPECOBAHHBIC JIMIA MOTYT
MOCTaBUTH BOIIPOC, B TOM YHUCJIE B CyIeOHOM TIOpsJIKE, 00 000OCHOBAHHOCTH OIPECIICH-
HOH COBETOM JUPEKTOPOB IICHBI MPUOOPETEHUS OOIIECTBOM COOCTBEHHBIX AaKIMH, a
TaK)Xe€ O MPUBJICYCHUN UICHOB COBETa JUPEKTOPOB K OTBETCTBEHHOCTH IEpeia OOIie-

CTBOM B (opMe Bo3MemieHus yObITKOB. A.B. ['ab0B mpuBOAUT psii IPUMEPOB U3 CY-

NeOHO-apOUTPAXKHON MPAKTUKU, UIUTFOCTPUPYIOLIUX TE3UC O TOM, UTO, 1a’KE€ €CIIU COBET

101 Cwm., nanpumep, INocranosnenne denepansHOro apoUTpaKHOTo cyaa 3anagno-Cubupckoro okpyra ot 23 saBaps 2014
r. o geny Ne A45-11202/2013.
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JTUPEKTOPOB OOIIECTBA HE 005S3aH MPHBJICKATh SKCIEPTA IS OMPEACIICHUS PHIHOYHON
CTOMMOCTH aKIUH OMpPEIeTICHHOW KaTeropuu (TUIa), KOTOPhIEe 00IIEeCTBO HaMEepEBaETCS
PUOOPECTH, MOAKPEIUICHHUE MO3UIIMK COBETA JUPEKTOPOB 110 BOIPOCY O PHIHOYHOM CTO-
UMOCTH TIPHOOpETaeMbIX OOIIECTBOM aKIUA MHEHHEM JIMIa, 00JaJaromero dKCIepT-
HBIMH T[MO3HAHUSIMU B 00JIACTU OLIEHOYHOW JAESTENbHOCTH, MPEICTABISETCS ONpaB/aH-
HBIM HM3-3a PUCKa OCTIApUBAHUS PEIICHUS COBETA JUPEKTOPOB OOIIECTBA, a TAKKE COBEP-
IIICHHBIX Ha €r0 OCHOBAHHWH CJIEJIOK, a TAK)KE PHUCKA MPUBIICYCHUSI TUPEKTOPOB K TPAK-
JIAaHCKO-TIPaBOBOi OTBETCTBEHHOCTH nepen obmectsom’?, Cormacho a63. 1 m. 2 cr. 77
denepaibHOTO 3aKoHa «O0 aKIIMOHEPHBIX OOIIECTBAX» MJI ONpPEACICHUS PHIHOYHON
CTOMMOCTH MUMYIIECTBA MOKET OBITh MIPUBJICUEH OILICHINIMK. B Tex ciywasx, koraa mnpu-
BJICUCHHE OIICHINUKA HE SBJISIETCS 003aTEIbHBIM, COBET IUPEKTOPOB OOIIECTBA HE CBSI-
3aH MHEHHEM JKCIIepTa MO MOBOAY PHIHOYHONW CTOMMOCTH aKIUi, HO, KaK OTMEYaJioCh
BBIIIE, €CIIU PEIICHUE COBETa TUPEKTOPOB OOIIECTBA OCHOBBIBACTCS HA 3aKIIOYECHUU
OIICHINIMKA, TO BEPOSTHOCTh OCTIAPUBAHMS PEIICHUS U COBEPIICHHBIX B CBSI3U C HUM CJIe-
70K cHmkaeTcsa. Hakonen, HE0OOXOAMMO OTMETHUTh, YTO COTrIacHo ad3. 3 m. 2 cT. 77 De-
nepaibHOTO 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX» B CIydae OMpPeIesIeHHUs 1EHbI pa3-
MEIEHUS IIEHHBIX OyMar, IieHa MOKYIKH WIH IIeHa CIpoca W IeHa MPEIT0KEeHHUS KOTO-
PBIX PEryJISPHO OMYOJIMKOBBIBAIOTCS B MIEYATH, IIPUBJICUEHUE OLICHIITUKA HEO0OSI3aTEIBHO,
a TS OTNpeIeTICHUST PHIHOYHOW CTOMMOCTH TaKUX IIEHHBIX OyMar J0/hKHa OBITh IPHHSTA
BO BHUMAaHHE 3Ta IICHA MOKYIKH WM I[eHa CTpoca U IIeHa MPEAJIOKCHUS. XOTS TaHHOE
MOJIOKEHUE OTHOCUTCS K CITydasiM OTPEJIEICHUS IIEHbI pa3MeIIeHuUs IIEHHBIX OyMar (CT.
36 denepanbHOro 3aKkoHa «O0 aKIIMOHEPHBIX OOIIECTBAX»), COOTBETCTBYIOIIAs UH(OP-
Mallys MOXET OBITh UCIIOIh30BaHa COBETOM JUPEKTOPOB OOIIECTBA U MPHU OMPEICTICHUN
PBIHOYHOM CTOMMOCTH MPUOOPETAEMbIX 0OIIIECTBOM aKITUH.

B ciyuae ecnu BrnagensiieMm ot 2 10 50% BKIIOUUTENHHO TOJOCYIOMIMX aKIIUA 00-
IIECTBA SABJSIOTCS TOCYAAPCTBO U (WJIM) MyHUITUTIATHLHOE 00pa30BaHUE W ONpEIeTICHUE

IIEHBI (JIEHS)KHON OLICHKU ) UMYIIIECTBA, LICHBI PA3MEIIICHUS SMUCCUOHHBIX IIEHHBIX Oymar

192 'a606 A.B. Crenku ¢ 3aMHTEPECOBAHHOCTEIO B IPAKTUKE AKIMOHEPHBIX OOIIECTB: MPOOIEMBI MPABOBOTO PETYIUPOBAHUS.
C. 301-303.
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o0I11eCcTBa, LIEHBI BHIKYTA aKLIUK 00I1I€CTBA OCYIIECTBISIETCSI COBETOM TUPEKTOPOB 00I1I1e-
CTBa, 0053aTeIbHBIM SBIISICTCS YBEAOMIJICHHE yroiHoMoueHHoro [IpaBurensctBom PO
(denepanbHOro OpraHa UCHOJIHUTEIBbHONW BIACTH O MPHUHITOM COBETOM TUPEKTOPOB 00-
IIECTBA PEIICHUN 00 OMPECICHUH 1IeHbI 00BheKTOB (1. 3 cT. 77 denepaibHOTO 3aKOHA
«O0 akIMOHEPHBIX 001IecTBaX»). CMBICI 3TOTO MOJIOKEHUS OYEBUACH: OOECIICUNTD 3a-
IIUTY UHTEPECOB rOCYAAPCTBA U (WJIM) MYHULIUIIAIEHOTO 00pa30BaHUsl KaK aKIIHOHEPOB.
[To mToram paccMOTpeHUs MPECTABICHHBIX 00IIECTBOM JOKYMEHTOB YIIOJTHOMOYEHHBIH
OpraH MOXKET HalpaBUTh B OOIIECTBO MOTUBUPOBAHHOE 3aKiIt0ueHue. B ciydae nomyde-
HUS TAKOTO 3aKJIIOYEHUS] COBET JUPEKTOPOB OOLIECTBA MPUHUMAET pEUIEHUE 00 OTKa3e
OT COBEpIUEHUS CACJKU WU NPUHHUMAET pelleHue 00 OMpEEeNeHUN LEHbl 0OBEKTOB C
00s13aTeIbHBIM MPUBJICUYCHUEM OLEHIINKA U COOIIOJCHUEM HOPSAAKA, YCTAHOBIECHHOIO
ct. 77 ®enepanbHoOro 3akoHa «O6 akIUoHEpHHIX o0mmecTBax»1%, Chenka, koTopas co-
BEpIlIeHa 00ILIECTBOM C HapYLIEHHEM NOPSAKA, yCTAaHOBJICHHOTO CT. 77 3aKOHa, WX 1IeHa
KOTOPOH SIBJISIETCSI B COOTBETCTBUU C HACTOSIIIIMM ITYHKTOM HETOCTOBEPHOM, MOKET OBITh
MPU3HaHA HEJEHCTBUTEIBHOM MO0 UCKY YITOJTHOMOYEHHOIO OpraHa B TE€YeHHUE IIECTH Me-
CSILIEB CO JIHS, KOTJa YIIOJIHOMOYEHHBIH OpraH y3Hasl WU JOJKEH ObUT Y3HATh O COBEP-

[IEHUU CIAEIKH.

2.1.9. Orpannyenusi Ha NpUOOpeTeHNE 001IECTBOM pa3MellleHHbIX UM aKIUii

[{enbIo ycTaHOBIIEHUSI OTPAHMYEHUN Ha TPUOOPETEHHE 00ILIECTBOM pPa3MEIICHHBIX
UM aKIMi SBJISETCS CTPEMJICHUE 3aKOHOAATENsl 00ECTIEUUTh 3alUTy UHTEPECOB Kpeau-
TOPOB OOIIECTBA, MOCKOIBKY MPUOOpETEHUE 00I11IECTBOM COOCTBEHHBIX aKIIMH MOXKET MO-
BJIeUb 3a CO00H yxXy/IieHne (pUHAHCOBOTO MOJIOKEHUS 00IEeCTBA U €r0 HECTIOCOOHOCTh
yIOBJETBOPUTh MMYILECTBEHHBIE NPUTA3aHUS KpeauTopoB obmectBa. Kpome Toro,
OrpaHUYCHHE HA TPUOOpPETEeHHE 00IIIECTBOM COOCTBEHHBIX aKIIMH /10 BBIKYTIA BCEX aKIUH
y MX BIQJICNbLEB, IPEIbIBUBIINX TPEOOBAHUE O BBIKYIIE, HAPABICHO HA 3aIUTy WHTeE-

PECOB 3TOM TPYIIbI AKITMOHEPOB.

103 CooTBETCTBEHHO, €CIIM YIIOJIHOMOYEHHBIH OpraH He HAIPaBHJ B OOLIECTBO 3aKIKOYEHHE B YCTAHOBIEHHBIH CPOK, lieHa
00BEKTOB IPU3HACTCS JOCTOBEPHONW U PEKOMEHAYEMOH ISl COBEPIICHUS CIOCIKH.
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Orpanunuenusi, ycTaHOBIeHHbIE cT. 73 DenepanbHOro 3akoHa «O0 aKIMOHEPHBIX
oO0I1ecTBax», aHAJIOTUYHBl OTPAHUYCHUSIM Ha BBHIILIATY JAUBHUACHIOB, KOTOPBIE MPETY-
CMOTpEHHI CT. 43 3Toro depepanbHOTO 3aKoHa. Takoe COBIAJIEHUE HE SBJSETCS CIydai-
HBIM: BBITJIATOM AUBHUICH/IOB U MPHOOPETEHUEM OOIIIECTBOM Pa3MEIIEHHBIX aKIIHii obec-
MEYMBACTCS TOCTHXKEHHE OJTHOM M TOM jke SKOHOMHUUYECKOU LIeNT — pachpeereHue 00-
IIECTBOM MPUOBUIM MEXAY akimoHepaMu. Mexay tem B cT. 43 DenepalibHOro 3aKOHA
«O0 aKIMOHEPHBIX 00IIECTBAX», B OTIIMYUE OT €T0 CT. 73, OTpaHUYCHUS Ha BITIATY JH-
BUJICH/IOB Pa30UTHI Ha JIBE TPYIIIBL: K IEPBOM OTHECEHBI OIPAaHUYECHUS Ha MIPUHITHE 00-
UM coOpaHMeM aKIMOHEPOB pellieHUs (0OBSIBICHNUE) O BBIILJIATE AUBUICHIOB, KO BTO-
pOil — orpaHuueHus, KOTOpbIE O0IIECTBO 0053aHO YUUTHIBATh HA MOMEHT (DaKTHUECKOMH
BBIIIAThl paHee OOBABICHHBIX TUBUAEHAOB. B c1. 73 ®enepanbHoro 3akoHa «O06 akiu-
OHEPHBIX 00ILIECTBaX» TOBOPUTCS O TOM, UTO OOLIECTBO «HE BIPABE OCYIIECTBIISATH PHU-
oOpeTeHne» pa3MENIeHHBIX UM OOBIKHOBEHHBIX U (WJIM) MPUBWICTUPOBAHHBIX aKIIUH B
OINPEIENEHHBIX CIyYasX. ITO MOJ0KEHHS MPEICTABIAECTCA HETOCTATOUHO KOHKPETHBIM,
YTO MOBBIIIAET IOPUINYECKUE PUCKU, CBSA3aHHBIE C MPUOOpETEHHEM OOIECTBOM COO-
CTBEHHBIX aKIIUi, a TAK)KE MOXKET 00EPHYThCS CHIXKEHUEM 3aIUThl HHTEPECOB KPEIUTO-
poB. B CBsA3M ¢ 3TUM MBI M01araeM HEOOXOAUMBIM PACKPBITh COJIEPHKAHUE CIOBOCOYETA-
HUS «OOLIECTBO HE BIPABE OCYIIECTBIIATH IPUOOPETEHNE Pa3MELICHHBIX UM aKIUi, UC-
MoJIb30BaHHOE B CT. 73 deaepanbHOro 3akoHa «O0 akMOHEpHBIX oOmiecTBaxy». [Ipen-
CTaBJISIETCS, UTO, MPUHUMAsl BO BHUMAHUE, C OJJHON CTOPOHBI, OJXO0/I, HAIIEeAIIUH OTpa-
*KeHue B cT. 43 denepanpHoro 3akoHa «O0 aKIMOHEPHBIX 00IIECTBaxX», a C APYyrou —
0COOEHHOCTH MPOLIeAYPbl TPUOOPETEHUS OOIIECTBOM Pa3MEIICHHBIX aKIIUi{, MOXKHO BbI-
JICJIUTh JBa MOMEHTA, Ha KOTOPbIE JOJKHO MPOBEPATHCS COONIOJACHHUE OTpaHUYEHUH,
YCTaHOBJIEHHBIX CT. 73 @enepabHOro 3akoHa «O0 aKIIMOHEPHBIX 00IIECTBaX»: BO-TIep-
BbIX, ’TO MOMEHT MPUHSATHUS peLIEHUs OOLIEr0 COOpaHus aKIIMOHEPOB HJIA COBETA TUPEK-

TOPOB O IPHUOOPETCHUH OOIICCTBOM PA3MEIICHHBIX aKIIM M, BO-BTOPHIX, HA MOMEHT, C
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KOTOPOTO UCUUCTISIETCS CPOK IS UCTIOTHEHHsI 0OLIECTBOM 0053aTEIbCTB IO OIIATE MPH-
oOpeTtaembIx akiui (ab. 2 1. 4 ct. 72 ®denepanpHOro 3aK0HA «O0 aKIIMOHEPHBIX OOIIIe-
cTBax» )4,

Htak, B Kakux ciIy4asx oOIIECTBO HE BIPaBE OCYIIECTBIATH MPHOOPETEHUE pa3-
MEIIEHHBIX UM aKIIHii?

Bo-nepBbIX, COOCTBEHHBIE aKIIMU HE MOTYT MPUOOPETATHCS OOIIECTBOM JI0 TIOJTHOM
omiatel ycrapHoro kanutaia. CornacHo 1. 1 ct. 34 denepanbHoro 3akona «O0 akuuo-
HEPHBIX 00IIECTBAX)» aKIMU 0OIECTBA, paclpeiesIeHHbIE IPU €T0 YUPEKACHUHN, TOJIKHBI
OBITh TIOJHOCTHIO OTNIAYCHBI B TEUEHHE TOAa C MOMEHTA FOCY/IapCTBEHHON PEruCTpaliu
o011ecTBa, €CM MEHbIIUN CPOK HE MPELyCMOTPEH JTIOTOBOPOM O CO3JaHUU OOIIECTBA;
IIPU STOM HE MEHEE MATUAECATH MPOLEHTOB aKIIUi 00IIeCTBa, PacIpeIeICHHBIX IIPH €T0
YUPEXKJIEHUH, JOJDKHO OBITh OIUIAYEHO B TEUCHHE TPEX MECSIEB C MOMEHTa rocynaap-
CTBEHHOM peructpanuu oomecrtsa. HeoOxoaumMocTs BBEAEHHSI 3TOI0 OTPaHUYECHUS IPE-
CTaBJIACTCS OYEBUIHOM: €ciik Obl €ro He ObLIO0, OOIIECTBO MOIJIO ObI, C OJHON CTOPOHHI,
npuoOpeTaTh UMYIIECTBO, BHOCUMOE aKIIMOHEPAMH B OTUIATy PaCHpeeIeHHBIX MEXIY
HUMHU MPU YIPEKIESHUU 0011IeCTBa aKIIHiA, a C IPYTOll — HANPaBISATh UMYIIIECTBO HA MPHU-
oOpeTeHne pa3MEIlCeHHbIX UM aKIUH.

Bo-BTOpBIX, 0011IECTBO HE BIPaBE OCYIIESCTBIIATH MPHOOPETEHNE COOCTBEHHBIX aK-
Ui, €CTTM Ha MOMEHT MX MPHOOpETEeHMs 00IIECTBO OTBEUALT MPU3HAKAM HECOCTOATEIb-
HOCTH (OaHKPOTCTBA) B COOTBETCTBUU C MPaBOBbIMU akTaMu Poccuiickoit @enepanunu o
HECOCTOSITENIbHOCTH (OAHKPOTCTBE) MPEANPHUATHI WU YKa3aHHbIC TIPU3HAKH MOSBITCA B

pe3ynbTaTe MPUOOPETeH s HTUX akimiii®,

104 TTpu 3TOM B 3aKOHE JIOJKHO OBITH OFOBOPEHO, YTO OOLIECTBO HE BIIPABE OMIAYMBATH NPUOOPETEHHE AKIUH Y OTIENbHBIX
AKI[MOHEPOB, JaXKe €CIIM 3TO HE HapyIIaeT OrpaHUYEHUs, ycTaHOBIEHHBIE cT. 73 denepanpHoro 3akoHa «O0 aKIIMOHEPHBIX
o01ecTBax».

105 Cm.: 263. 5 1. 1 ¢1. 63 («C nathl BhIHECEHHS apOUTPAXKHBIM CYJIOM OTIPEIEIEHHS O BBEIEHUU HAOIIOICHUs HE JI0TTyCKa-
eTcsl... IPHOOpeTeHne OHDKHUKOM Pa3MEIeHHBIX akIui»), a03. 6 1. 1 cr. 81 («C naTel BeIHECEHUST apOUTPAKHBIM CY/I0M
OIpe/IeIeHUsI O BBEJICHUU (DMHAHCOBOTO O3/I0POBJIEHUS HE JOIYCKACTCS... IPUOOpPETEHHE IODKHUKOM Pa3MEICHHBIX aK-
uiy) denepanbHOTo 3aKoHa OT 26 OoKTAOps 2002 1. Ne 127-03 «O HecocTosTensHOCTH (0aHKPOTCTBE)» (C TIOCIEA. U3M. U
nort.) // Cobpanue 3akoHomaTenbetBa PD. 2002, Ne 43. Cr. 4190. Cwm. takxke: ITupoeosa E.C., XKyxosa I0./]. TIpaBoBbie
poOJIEMBI yIIpaBIeHUS KOpHopaluei B mpendoankpoTHeId mepuon // [paBo. XKXypHan Beicme# mkobl skoHoMuKH. 2014, No
4. C.70-83.
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B-TpeTbux, o01IeCTBO HE BIIpaBe OCYIIECTBISITh MPUOOPETEHUE Pa3MEIICHHBIX UM
aKIui, eclid Ha MOMEHT HMX NPHOOPETEHUs CTOMMOCTbh YHUCTBIX aKTHBOB OOIECTBa
MEHBIIIE €r0 YCTAaBHOT'O KaluTaja, pe3epBHOI0 (JOHA U IPEBBIIICHNS Ha/l HOMUHAJIbHOU
CTOMMOCTBIO, a TAK)KE, B Cllydae OOBIKHOBEHHBIX aKIIMii, OTIPEACICHHON YCTaBOM JIUKBH-
JAIIMOHHOM CTOMMOCTH Pa3MEIIEHHBIX PUBUIETUPOBAHHBIX AKIUil, a B Cly4ae MpPUBU-
JIETUPOBAHHBIX AKIIUN — OINPEAECICHHON YCTaBOM JIMKBUAALMOHHON CTOUMOCTH pa3Me-
IIEHHBIX TPUBUJIETHPOBAHHBIX AKIIHM, BIIAJEIbIbI KOTOPBIX 001a1aI0T NPEUMYILIECTBOM
B OYEPEJHOCTH BBIIIIATHI JUKBUIALMOHHON CTOMMOCTH TIEpET BIAJENIbIIaMHU TUIIOB IIPH-
BWJICTUPOBAHHBIX aKIMH, MOJICKAINIMX MNPUOOPETEHUIO OOIIECTBOM, JIMOO CTaHET
MEHBIIIE UX pa3Mepa B pe3ysbTaTe IpUOOpETEHUS aKIUil.

Haxkowneri, o01iecTBo He BIPaBe OCYIIECTBIATh MIPUOOPETEHNE PA3MELICHHBIX aK-
LUH 10 BBIKYIA BCEX aKLUU, TPEOOBAHMS O BBIKYIIE KOTOPBIX OBUIM MPEAbIBICHBI B CO-
OTBETCTBUU CO CT. 76 DenepanbHoro 3akoHa «OO0 akuMOHEpHBIX obmiecTBax». Ilo-
CKOJIBKY MPEAIO0CTABIEHUE aKIIMOHEPaM MpaBa TpeOOBaTh BBIKYNA CBOMX aKLUWA HaIpaB-
JICHO Ha 3alIUTy UX MHTEPECOB B CIIy4yae MPUHATHUS OOIIUM COOpaHHEM aKIIMOHEPOB 00-
LIECTBA PELICHUI IO ONPEACIICHHBIM BONPOCaM, BXOIAIIMM B KOMIIETEHIUIO BBICIIETO
opraHa yrpasJ€HUs, TO UHTEpEcaM aKIMOHEPOB, MPEAbSIBUBILNX CBOU AKIIUHU K BBIKYILY,
OTJAETCsl MPUOPUTET MEepe]l HHTepecaMy aKIIMOHEPOB, MPOAAIOIINX CBOU aKLUU 00IIIe-

CTBY Ha OCHOBaHUH CT. 72 DenepasibHOro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX.

2.2. IIpuodperenue HemyOJUYHBIM 00IIECTBOM COOCTBEHHBIX AKIMH NMPH pe-
AJIM3aIUM UM TIPenMYIIeCTBEHHOTO NpaBa

[IpeumyiiecTBeHHBbIC TIpaBa MPUHSTO BBIACIATH B CAMOCTOSTEIBHYIO TPYIITY
CYOBEKTUBHBIX TPKIAHCKHX MpaB. OIHUM W3 TEPBHIX OOOCHOBA HEOOXOJAMMOCTH
000Cco0JIeHUS MPEUMYIIIECTBEHHBIX TIPAB B KA4€CTBE 0COO0M Pa3HOBUIHOCTH CyObEKTHB-

106

HBIX rpaknanckux npas B.I1. I'pubanos™". [IpeumyiiecTBeHHbIC TpaBa UMEIOT UCKITIO-

YUTEJIbHBIA XapakTep, TaK KaK OHU MPEACTaBISAIOT COO0M OTCTYIJIEHUE OT OJHOTO W3

1% 'pubanoe B.I1. OTBETCTBEHHOCTH 3a HAPYIIEHHE TPAKAAHCKHX NPaB 1 00sa3aHHOCTel // OCyLIeCTBIECHHE U 3aIUTa TPaK-
naHckux mpas (cepust «Kimaccruka poccuiickoi muBmimcTukm»). M., 2001. C. 294, 295.
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(dbyHIaMEHTaIbHBIX Hayal TPaKJaHCKOTO MpaBa — MPHUHIMIA PAaBEHCTBA CYyOBEKTOB
rpakIaHCKuX npaBooTHomenui . Kak mpeamosnaraeT HaMMEHOBAaHUE DTOM TPYIIIBI
CYOBEKTHUBHBIX TPaXKTAHCKHUX MPaB, OHU MPEAOCTABIISIIOT CBOMM CYOBEKTaM MPEUMYIIIe-
CTBO TepeJl APYTMMHU YYaCTHHUKAMU 000pOTa, Kak MpaBuio, CBI3aHHOE C BOZMOKHOCTBIO
pUOOpPETEHUS B IPUOPUTETHOM TMOPSIKE OMPEACICHHOTO UMYIIIECTBA.

[IpenocraBnenue cyObeKkTaM rpakJaHCKOTO 000pOTa MPEUMYIIECTBEHHBIX MpaB
— siBieHue Hepenkoe. [IpaBa Takoro posa B TOM 4HCIie BCTPEUAIOTCA B KOHTEKCTE KOP-
NOpPATUBHBIX OTHOIIEHUH. B yactHOCTH, cornacHo 1. 3 ct. 7 deaepanbHOro 3akoHa «00
aKIMOHEPHBIX OOIIECTBAX» YCTABOM HEIYOJIMYHOTO OOLIECTBA MOXKET OBITh MTPEAYCMOT-
PEHO IPEUMYIIIECTBEHHOE NTPaBO MPUOOPETEHUS aKIIMOHEPAMU AKIUH, OTUYKJAEMBIX 110
BO3ME3/IHBIM CJEJIKaM JIPYTMMH aKIMOHEpaMH IO LIEHE MPEIJIOKEHUS TPEThEMY JIUILY
WIN TIO TIeHE, KOTOopasi WM TOPSAI0K OMpPEeICHNUs KOTOPO yCTaHOBJICHBI YCTaBOM Ta-
Koro obmecrBa. Kpome toro, ycraB HemyOJM4YHOro OO0IIECTBa, MpeayCMaTpUBAIOIINN
IPEUMYIIECTBEHHOE TIPABO €T0 aKIMOHEPOB Ha MPHOOpPETEHHE OTUYKIAEMBIX O BO3-
ME3THBIM CAENKaM aKIWW, MOXKET MPeIyCcMaTpUBaTh TAKKe MPEUMYIIECTBEHHOE MPABO
HEMyOJIMYHOT0 O0IIECTBA HA TPUOOPETEHUE OTUYKIAEMbIX aKIUi B CIy4yae, €CJIHM aKIu-
OHEpPHI HE UCTIOIH30BAIN CBOE MPEUMYIIIECTBEHHOE MTPABO.

C oHOM CTOPOHBI, KaKk OTMeYau pa3padoTuuku ['paxkaaHncKoro ynoxeHus, npu-
BUJICTHS HA MOKYTKY SIBISIETCS «BEChMa CTECHUTENBHON KakK JJIsi COy4YaCTHUKA, OTUYXK-
JIAIOIIEeT0 CBOIO JOJI0 B 00IEM MMYIIECTBE, TaK M IS JTUIA, KOTOPOE KeJlaeT ero mnpu-
00pecti»®, TeM caMmbIM orpaHnuMBas cBOOOAHOE OOPAIEHHE UMYIIECTBA B TPaKIaH-
ckoM obopote. C Apyroil CTOpoHsbI, crieluduka OTHOIIECHWM, BO3HUKAIOIIUX B CBSI3U C
YIPABJICHUEM OOIIMM UMYIIIECTBOM UJTU JIETIOM, 00YCIIOBIMBAET HEOOXOIUMOCTH MPEI0-

109

CTaBJICHUS YHYaCTHUKAM TaKUX OTHOILICHUU MPCUMYIICCTBCHHOI'O IIpaBa~". CocobOcTBeH-

HHUKH OIIPEACIICHHOTO MMYIICCTBA UJIM YHACTHUKH 061].[61"0 Acia 3aMHTCPECOBAHBI B TOM,

107 Cwm.: T'paxmanckoe npago: yuebnuk B 4 1. T. |. O6mas yacts / ot. pea. npod. E.A. Cyxanos. M., 2004 (aBTop riiaBbl —

B.C. Em). C. 135.

108 Ipaxpanckoe ynoxenue. Ka. 111, T. 1. Borunnnoe npaso. C. 301; Ku. V. T. 1. O6sa3arensctBennoe npaso. Ct. 232. CII6.,
1899. C. 522.

109 Cm.: Crnosckuii K.H., Cuupnosa M.M. HexoTopble mpo6ieMbl IPeMMyIIECTBEHHOT0 NpaBa nokynku // Ckrnosckuti K.H1.
CoOCTBEHHOCTH B TpakIaHcKkoM TipaBe. M., 2008. C. 844.
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YTOOBI K YYACTHIO B YIPABJICHUH OOITUM UMYIIIECTBOM WJIH JEJIOM HE OBLIH JAOIMYIICHBI
HEeXenaTtenbHble Jmia. Eciau BXOXIEeHHE TPEThEro JIMIAa B COCTAB OCYIIECTBIISIONINX
yIpaBJICHHE OOIIMM HMYIIICCTBOM HIIM JCIIOM HE MOYKET OBITh IIPEIOTBPAIICHO, CYIIe-
CTBYET PHCK TOTO, YTO ITO JIMIIO JACT UMYIIECTBY HEXKEIATEIhHOE YIIOTpeOIeH e, a IeTTy
— HexenarenbHoe Hanpasienne!'’. JlonoaHUTeNBHO yKa3hIBaeTCA Ha TO, UTO B PE3YJlb-
TaTe COKPAIICHUS YUCIIa COCOOCTBEHHUKOB JINOO YIaCTHUKOB OOIIETO Jieia 00IerdaeTcst
X035MCTBEHHOE MCITOJIb30BaHUE OOIIEro MMYIIeCTBa JIMOO yIpaBiaeHUE OOITUM JCIIOM.
JleficTBUTEIbHO, TPUMEHHUTEIBHO K HEITYOJIMYHOMY OOIIECTBY CYIIECTBYET MOTPEOHOCTH
00€30ITacUTh €r0 YIaCTHUKOB OT BXOXKJICHUS B COCTaB aKIIMOHEPOB JIUII, KOTOPHIE MOTYT
3aHUMAaTh OTJIMYHYIO OT JAPYTHX aKIMOHEPOB IMO3HMIIMIO IO BOIPOCAM, CBS3aHHBIM C
yIpaBJjieHHEeM 3TUM o011ecTBOM. Kpome Toro, B cirydae nmpruoOpeTeHHs aKIIMOHEPOM aK-
U, IPOJITaBaEMBIX JIPYTUM aKIIHOHEPOM HEMyOIUIHOTO OOIIEeCTBa, KOJIMYECTBO aKIIHO-
HEPOB TAKOT'0 OOIIECTBA COKPAIIACTCs, YTO JIOJHKHO CIIOCOOCTBOBATH MOBBIIICHHUIO Kade-
CTBa KOPIIOPATUBHOTO YIIPABJICHUS HEIYyOJIMYHOTO OOIIECTBA 3a CUET TOTO, YTO aKIIHO-
HepaMm OyeT jierde JOCTHYb COTJIAIICHHS IO BOMPOCaM, KacaroIIMMCS IeSTeIbHOCTH
ATOTO HEMyOJIMYHOTO OOIIeCTBa.

Kak oTMeuanocsk BeIiie, ycTaB HEMyOIUIHOTO 00IIEeCTBa MOKET MpeTyCMaTPUBATh
€ro IPEUMYIICCTBEHHOE ITPaBO MPUOOPETEHUS aKIMH, OTYYKIaeMbIX 10 BO3ME3IHBIM
CIeNIKaM ero aknuoHepamu. Brlie ObITO TTOKa3aHo, YTO CYMIECTBYET HEOOXOIUMOCTh B
MPEIOCTABIICHUN aKIMOHEPaM HEMyOJMYHOTO OOIIECTBA MPEUMYIIICCTBEHHOTO TIpaBa
MPUOOPETEHUS aKIIMA, BO3ME3THO OTUYXK/IA€MbIX JIPYTUMHU aKITMOHEpaMU TOTO 0OIIe-
cTBa. Henb3s HCKITFOYATh CUTYAIIHIO, P KOTOPOH Ha MOMEHT, KOT/1a OJIMH U3 aKIIHOHE-
POB HEMyOJIUYHOTO OOIIECTBA HAMEPEBAETCSI IPOJATh CBOU aKIUH, y IPYTUX aKITHOHEPOB
OTCYTCTBYET BO3MOKHOCTh UX TIPUOOPECTH, XOTS ObI C UX CTOPOHBI U OBLIIO TAKOE JKea-
Hue. OTCyTCTBHE Y CYOBEKTaA MPEUMYIIICCTBEHHOTO IPaBa BO3MOXHOCTH IIPHOOPECTH aK-
IIMU HE JIUIIAeT MPOJAIOIIEro aKIMOHepa MPOaaTh JIMOO OTUYYAUTHh CBOM aKIIUU 110 WHOMN
BO3ME3HOM CJICTIKE B IOJB3Y TpeThero juma. IIpemocraBinenue HemyOIuaHOMY 0OIIIe-

CTBY €0 YCTaBOM IPEUMYIIECTBEHHOIO MPaBa MPUOOPETEHUS aKIUH, OTUYKIaEMbIX T10

10 Fenxun J1.M. TlpaBo cobereennoct B CCCP. M., 1961. C. 159.
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BO3ME3/IHBIM CJEJIKaM €ro aklMOHEepaMu, B CIy4ae e€CiM aKIHOHEPhl HE MCIOJIb30BaIH
CBO€ MPEHMYIIECTBEHHOE MPABO, MOXKET CIOCOOCTBOBATH PEIICHUIO ATON MPOOIEMBI.
[Tockonpky HEMyOJIMYHOE OOIIECTBO, B OTIMYHE OT CBOMX AKIIMOHEPOB, MOKET pacroJa-
raTh BO3MOXKHOCTBIO MPUOOPECTH aKIMH Y OTUYKIAIOIIET0 UX aKIIMOHepa, TaKoe O0IIIe-
CTBO, PELIMB BOCIIOJIb30BAThCS MPEJOCTABICHHBIM €MY YCTaBOM INPEUMYLIECTBEHHBIM
IIPABOM, MOKET BOCIIPEMSATCTBOBATH BXOXKICHUIO B COCTAB aKI[MOHEPOB JIUIA, YbE YJICH-
CTBO B OpTaHH3aI[MH MOKET MPEACTaBIATHCS APYTUM aKIIMOHEpPaM HEXeNaTebHbIM, HO
4be MPEJNO0JIaraéMoe BX0XK/IEHUE B HEMYOINYHOE OOIIECTBO OHU HE MOT'YT NpeAO0TBpa-
TUTh. Takum 00pa3oM, MpeOCTaBICHUE HEMYOJIMUYHOMY OOIIECTBY MPEUMYIIIECTBEHHOTO
1paBa, B OTJIMYKE OT MPEJOCTABICHUS aHAJIOTMYHOTO MpaBa aKIMOHEpaM, He 00yCIIoB-
JIEHO crieur(UKON OTHOLIEHUH; PeI0CTaBIeHUE HEMyOIMYHOMY OOIIECTBY 3TOM IpaBo-
BOI IPUBHJICTHH CITY>KUT JOTIOTHUTEIHLHON TapaHTHUEH 3alUThl HHTEPECOB aKIIHOHEPOB
5TOr0 OOLIECTBA B CBA3U C BO3MOYKHBIM M3MEHEHHEM COCTABA €TO aKIMOHEPOB Y,
BmecTe ¢ Tem ocyliecTBI€HHE HEMYOIMYHBIM OOIIECTBOM MPEUMYILIECTBEHHOTO
IpaBa MOXET HE COOTBETCTBOBATh MHTEPECAM aKIIMOHEPOB. Perienne 00 ucnoyib30BaHuu
HENyOJIMYHBIM O0ILIECTBOM MPEUMYILIECTBEHHOTO MpaBa MOKYNKHU aKIUi, OTYYkKIaeMbIX
10 BO3ME3/IHOM CHEJIKE €ro aklIMOHEpaMu, IPUHUMAETCs MO 00IIeMy MpaBUily JULOM,
KOTOPOE OCYILECTBISAET (PYHKIUU €TUHOIMYHOTO UCIOJHUTEIBHOIO OpraHa Takoro 0o-
mectsall?, TIpu 5TOM 5TO JIMIO HE CBA3aHO HEOOXOAMMOCTEIO KOHCYILTUPOBATHCS C aK-
LMOHEPAMHU I10 BOMPOCY KCIOIb30BaHUS MPEAOCTABICHHOTO HEMYOJIUYHOMY OOILIECTBY

MPpECUMYIICCTBCHHOI'O ITpaBa. AKHI/IOHepBI MOT'YT OBITH HE 3aNHTCPCCOBAHBI B OCYIICCTB-

11 Cwm.: Hoeocenosa JI.A. HexoTopsle mpo6ieMbl peryiupoBaHys IPUOOpeTeHns 0OLIECTBOM pa3sMEeIeHHbIX aKIHil B 1O-
PSIKE pear3anyy IPeMYIIeCTBeHHOTO IpaBa // 3akoHbl Poccun: onbrt, anamms, mpaktuka. 2006. Ne 7. C. 44.

112 Cornacuo n. 11 Mapopmannonnoro nucema Ipesuauyma BAC PD ot 25 urons 2009 r. Ne 131 npu peanusanuu 3aKkpbl-
THIM aKIUOHEPHBIM OOIIECTBOM HMPEAYCMOTPEHHOTO YCTABOM MPEUMYIIIECTBEHHOTO MpaBa MpHoOpeTeHIsI COOCTBEHHBIX aK-
Ui monoxkeHus cT. 72 denepanbHOro 3akoHa «O0 aKIIMOHEPHBIX 00IIECTBaX» HE MPUMEHSIOTCS. Takum oOpa3oM, He MoI-
JIeKAT IPUMEHEHUIO npaBwia cT. 72 denepanpHoro 3akoHa «O0 aKIIMOHEPHBIX 00IIeCTBaX», KacaroIuecs: CyObeKTa, Ipu-
HUMAIOIIETO PelIeHHEe O MPHOOPETEHNH 00IIECTBOM Pa3MEIICHHBIX aKIUH (KaKOBBIM, B 3aBUCMOCTH OT IIeJici mprooOpeTre-
HUSL Pa3MEICHHBIX aKLUH U MOJIOKEHUH ycTaBa 00IecTBa, MOTYT OBITh 00Iee coOpaHHe aKIIMOHEPOB MO0 COBETa TUpPEK-
TOpoB obmiecTBa). [lomaraem, 9To pa3bsCHEHNE CIIPABEAINBO U B OTHOIIIEHUH HEIyOIUIHBIX 00mecTB. CM. Takxke: Hogoce-
n06a JI.A. HekoTopsie MpoOIeMbl peryIupoBaHus TPUOOPETEHHSI OOIIECTBOM pa3MENIEHHBIX aKITHI B MOPSIIKE peaTH3aIiu
npeumMyIiecTBeHHOTO TipaBa. C. 44. [TpoTHBOIOI0KHOM IMO3UITUH TI0 ATOMY BOTIpOCy npuaepxuBaics P. batnanos (hamoa-
nog P. Tlocnenctus nprobperenns 3AO cobcTBennbix akuuii // Komnerus. 2000. Ne 1. CIIC «KoncynprantIlimocy).
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JICHUW HEMmyOJUYHBIM OOIIECTBOM MPEUMYIIIECTBEHHOTO IpaBa, MoJjiaras, 9YTo0 COOTBET-
CTBYIOIIIHE JICHE)KHBIE CPEJICTBA MOTYT OBITh HAPABJICHBI HA UHBIC 1IEJIH, K IPUMEPY, Ha
BBITUIATY JUBUJCHIOB. YUHUTHIBAsK ATOT PUCK, MOXKHO PEKOMEH]IOBATh aKIOHEpaM He-
myOJIUIHOTO OOITIECTBA BCECTOPOHHE OIIEHUTH HEOOXOAMMOCTh MPEIOCTABICHHS HEYO-
JUYHOMY OOIIECTBY ATOTO MpaBa; €CIU K€ aKIIMOHEPhI COUTYT MPEJOCTABICHHUE 00IIIe-
CTBY 3TOW MPABOBOW MPUBWIETUHA COOTBETCTBYIOIIMM UX MHTEPECAM, MOKHO PEKOMEH-
JIOBAaTh OTHECTH 3TOT BOMPOC K KOMIIETEHIIMU KOJIJIETHAIBLHOTO OpraHa ynpaBieHus (B
ciydae oOpa30BaHUs 3TOTO OpraHa yNnpaBieHUs) TM00 K KOMIETSHIIMN KOJUIETHaIbHOTO
WCIIOJHUTEILHOIO Oprana (eciu o0pa3oBaHUE STOTO OpraHa MpeaycMaTpUBACTCs ycTa-
BOM HEMyOJMYHOTO oOmiecTBa). Ha Hamn B3riis, TOT GakT, 4To penieHus mo Bornpocam,
OTHECEHHBIM K UX KOMIIETCHIIUHU, IPUHUMAIOTCA YKa3aHHBIMU OpPraHaMH KOJUIETUAJIBHO,
MO3BOJISIET YYECTh BCE OOCTOSATENBCTBA MPU PACCMOTPEHHUH BOMPOCA O peaiu3allui He-
yOJIUYHBIM 00I1IECTBOM MTPEUMYIIECTBEHHOTO MpaBa. OTHECEHUE 3TOr0 BOMPOCa K KOM-
METEeHIIMU O0IIero coOOpaHusl aKIIMOHEPOB MPEICTABIISIETCS HAM MEHEE MPEANOUYTUTENb-
HBIM BapUaHTOM H3-3a CPOKOB CO3bIBA, MOJITOTOBKU U NIPOBEACHUS 00111€TO COOpaHus aK-
IMOHEPOB (YTO MOXKET MPUBECTH K yTpaTe TPETHbUM JIUIIOM UHTEpECa K MPUOOPETEHUIO
Ak HEeMmyOJIMYHOTO O0IIECTBa) U, BO-BTOPBIX, U3-3a TOT'0, UTO aKIIMOHEP, HAMEPEBAIO-
IUICA OTYYIUTh CBOM AKIIUU B MOJIb3Y TPETHETO JUIIA, MOKET MOMBITATHCS MOBIUATH HA
MCXO/I TOJIOCOBAHMS MO BONPOCY 00 OCYIIECTBIEHUH HEMYOIMYHBIM 0011IECTBOM IPEUMY-
IIECTBEHHOTO TTpaBa.

®denepanbHbiil 3aKk0H «O0 aKIMOHEPHBIX O00IIECTBax» OO0YCIOBIMBAET BO3MOXK-
HOCTb peaju3alii HEeMmyOJIHMYHBIM OOIIECTBOM MPEUMYIIIECTBEHHOTO TpaBa (Mpu ycio-
BUHU, YTO TAKOE TIPABO OBLIO MPEJOCTABICHO €My YCTaBOM) TeM (PAKTOM, UTO aKITMOHEPHI
HE KCIOJIb30BaJIM CBOE MPEUMYIIECTBEHHOE MPaBo. 3 3TOro BeITEKAET, YTO MpeuMyIlie-
CTBEHHOE€ IPaBO HE MOXET OBbITh MCIOJIb30BAHO HEMyOJMYHBIM OOIIECTBOM OJIHOBpE-
MEHHO C aHAJIOTMYHBIM TPAaBOM, KOTOPHIM TOJIb3YIOTCSl aKIIMOHEPHI 3TOTO OOIIECTBA.
Kpome Toro, yctaB HemyOIMYHOTO OOIIECTBa HE MOXKET MpeyCMaTpUBaTh MPEUMYIIIe-
CTBEHHOE MPABO 3TOTO OOIIECTBA U MPU ITOM HE MPEAYCMATPUBATH MPEUMYIIIECTBEHHOE

IMpaBO aKIIUOHEPOB 3TOI'O O6H.I€CTB3.
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Hanuuue y akuimoHepoB HEMyOJINYHOT0 OOIIECTBA U Y CaMOT0 OOIIECTBA MTPEUMY-
IIECTBEHHOT'O ITpaBa MPUOOPETEHUS aKIMK HE JINIIAET aKIIMOHEPA BO3MOXHOCTH pacIio-
PAIUTHCS MPUHAJISKAIUMU eMy akiusiMu. OHako cB000/1a MpoIaBlia UMYIIECTBA pac-
NOPSIUTHCS 3TUM UMYILECTBOM OIPaHUYMBAETCA B TOM CMBICIIE, UTO OT HETrO TpeOyeTcs
COOJIIOCTH YCTaHOBJICHHYIO MPOLEAYPY H3BEIICHUS CYOBEKTOB MPEUMYIECTBEHHOIO
paBa O CBOEM HAMEPEHHUH MMPOU3BECTH BO3ME3THOE OTUYKICHUE CBOMX aKLUMU, a TAKKE
00 yCJIOBHUSX, HA KOTOPBIX OH MPEAINOIAaracT OTYyIUTh UMYIIIECTBO, U OH BBIHYK/ICH Ipe-
TEpPNEBAaTh B TEUEHUE ONPEIEIECHHOIO CPOKA HEOIPENEIIEHHOCTh OTHOCUTEIBHO TOTO,
BOCIIOJIB3YETCSI JIU CYOBEKT MPEMMYILIECTBEHHOTO MpaBa 3TUM MPAaBOM HJIM HET. Y CIOXK-
HEHHas MpolLeaypa OTUYKICHUS aKIMOHEPOM HEmyOJIMYHOTO OOILECTBa, CBSI3aHHAs C
HEOOXOJMMOCTBIO COOJIIOJIEHUS TOJIOXKEHUI ycTaBa OOIIECTBA O MPEUMYIECTBEHHOM
npaBe MOKYIKH, MOKET O0EpPHYThCA AJIA aKIIMOHEpa SKOHOMUYECKUMU notepsamu. [uc-
KOHT K II€HE aKII1i CBA3aH HE TOJIBKO C TEM, YTO aKI[UU MOTYT OBITh TPHUOOPETEHBI TOIBKO
10 UCTEYEHUU OINPEAEIIEHHOIO CPOKA, YCTAHOBJIEHHOTO ISl OCYILIECTBIICHUS TPEUMYILIE-
CTBEHHOTO [TpaBa €ro CyObeKTaMHM, HO U C TEM, UTO TPETHE JIULIO MOXKET B UTOT'€ OKA3aThCS
OTCTPAHEHHBIM OT NMPUOOPETEHNUS aKIMii 00IIecTBa. DKOHOMUYECKUE TTOTEPH, 00YCIOB-
JICHHBIE HAJIMYUEM MPEUMYIIECTBEHHOTO MpPaBa, ABJISIOTCS 000POTHON CTOPOHON CTPEM-
JIEHUsI aKIIMOHEPOB HEMyOJIUYHOr0 00IIecTBa KOHTPOJIUPOBATH CBOM cocTaB. CTaHOBSACH
aKLIIMOHEPOM HEMyOJMYHOTO OOIIeCTBa, Yel yCTaB MPEayCMaTPUBAET MIPEUMYILECTBEH-
HOE MPaBO MOKYIIKH, JIULIO, [0 CYTH, COIIAIIAETCA ¢ BO3MOKHOCTbIO HACTYIIJICHUS TAKUX
SKOHOMHUYECKHUX MOTEPH.

[TockonbKy MpEeMMyIIECTBEHHBIE MpaBa, B TOM YHCIIE SIBISAIOIIMECS MPEIMETOM
HAIIETO PACCMOTPEHUs, BRIOMBAIOTCA U3 OOIIETO CTPOS YACTHBIX IIPAB U MOCKOJIBKY Ipe-
UMYILECTBEHHBIE MTpaBa «CTECHSIOT» MPOJAaBIla UMYIIECTBA B BO3MOKHOCTH CBOOOHO
UM PacHOPSIUTHCS, 3aKOHOJATENb YCTAHABIMBAET YCIOBUS OCYILIECTBICHUS TPEUMYIIIE-
CTBEHHOI'O MpaBa MpUOOPETEHUs aKIM B Cllydae UX BO3ME3AHOIO OTUYXACHUS aKIHO-
HEpPOM HenmyOJMYHOro oOIIEeCTBA B MOJb3y TPETHEro Jinla. Bo-mepBhIX, aKIIMOHEPHI U
camo HenmyOJInyHOe 00IIECTBO MOIb3YIOTCS MPEUMYIIIECTBEHHBIM IPABOM IPUOOPETEHUS

aKHHﬁ, BO3MC3/IHO OTUYXKAACMBIX aKITMOHCPAMU JIMIIAM, HC ABJIAIOINUMCA aKIIMOHCpAMH



112

sToro obmecta (a63. 1 m. 4 ct. 7 denepanpHoro 3akoHa «OO0 aKIMOHEPHBIX OOIIIe-
CTBax»). DTO YCJOBHE BBITEKAeT W3 HAIIPABJICHHOTO MPEUMYIIESCTBEHHOTO IpaBa II0-
KYIKH Ha 3alIUTy HHTEPECOB aKI[MOHEPOB OT BXOXKJCHHS B COCTAB YYaCTHUKOB HEIyO-
JMYHOTO OOIIECTBA HEXKEIATSIBHBIX JINI. BO-BTOPBIX, aKIMH JTOJDKHBI OTYYXKAAThCS Ha

OCHOBAaHHMH BO3ME3IHBIX CIEIOK (KyIUIA-IIPOaka, MEHA, OTCTYIHOE U 1mpod. )3

. B ciy-
yae 0e3BO3ME3IHOIO OTUYKJIECHUSI aKIIMOHEPOM CBOUX aKLUU B MOJIb3Y TPETHErO JHUIlA
PEUMYIIECTBEHHOE MPABO HE BO3HUKAET. B-TpeThux, akKIIMOHEPHI U HEMyOIu4HOE 00-
IIECTBO BIIpaBE€ BOCMOJIb30BAThCS MPEUMYILIECTBEHHBIM PABOM IPUOOPETEHUS aKIui,
OTYYXKIAeMbIX TI0 BO3ME3HOH CACIKE aKIIMOHEPOM 3TOTO OOIIECTBA, €CJIM OHU COTJIACHBI
IpUOOPECTH aKIUU Ha YCIOBUAX U MO LEHE NPEUI0KEHHs TPEThEMY JIMILY WIIH T10 IIEHE,
KOTOpasi WM MOPSI0K ONpEeNIEHUsI KOTOPOH YCTaHOBJIEHBI YCTABOM HEMyOIMYHOro 00-
miecTBa. B-4eTBepThIX, B pe3ynbTaTe peaqu3alni aKIMOHEPAMU W HEMYOIMYHBIM 00-
IIECTBOM MPEUMYIIECTBEHHOr0 IpaBa NMPUOOPETEHUs aKUUN JOJKHBI OBITH MpuoOpe-
TEHBI BCE aKI[MHU, KOTOPHIC aKIIMOHEP HAMEPEBACTCS OTUYAUTH IO BO3ME3THOM CHIETIKE B
nosib3y Tpethero. Kak pazpsicuun Ilnenym Briciiero Apoutpaxuoro Cyna PO, «ecnu
YYaCTHUKHU 3aKPBITOTO aKLIHOHEPHOTO OOIIECTBA COMIACHBI KYIHUTh JIUIIb YAaCTh OTUYXK-
JTAeMBIX aKIIU{, aKIIHOHEP BIIpaBe MPOAaTh UX TPEThEMY JIMILY O I[EHEe U Ha YCIOBUSX,
COOOIICHHBIX UM JIPYTUM akimoHepam u obmectBy» (1. 5 m. 14 TlocranoBnenus [le-

Hyma Beicmero Ap6utpaxuaoro Cyna P® or 18 nos6ps 2003 1. Ne 19)14

. B orcyrctBue
ATOr0 MpaBUiIa aKLUUOHEP, HAMEPEBAIOIIMKCSA IMPOU3BECTH BO3ME3HOE OTUYXKIACHHE
CBOMX aKLWM B ITOJIb3Yy TPETHETO JIUI[A, MOKET OKa3aThCs B CHTyalluH, KOTI/1a B PE3YJIbTaTe
YaCTUYHOTO MPUOOPETEHUSI OCTAJIbHBIMU AKIIMOHEPAMH €0 aKIUM MaKeT aKIUil aKIHo-

HEpa-MpoJaBla CTAHET HE UHTEPECEH HU TPEThEMY JIUILY, HU KaKOMY-JIH0O0 IpyromMy MH-

BECTOPY 110 IMIPUYMHE YTPATHI ITAKETOM aKIHMK KOHTPOJIBHBIX npaB. Kpome Toro, B aTon

113 HammomMamM, 4TO IIpeblayIuas peaakius cT. 7 OemepanbHoro 3akoHa «O06 aKIHOHEPHBIX 00IIeCTBaX» IpeLycMaTpPUBaa,
YTO MPEUMYIIECTBEHHOE IPABO BO3HUKAJIO TOJBKO B CIIydae MPOJAKU aKIMOHEPOM MPHHAIICKANINX EMY aKIHi TPEThEMY
JIHILLY.

114 [TpencraBnseTcs, 4To 9TO MONOKEHHUE CIPABEMINBO U B OTHOILEHHY HEMyOIMYHBIX aKIIMOHEPHBIX 001IecTB. MHOM Toukn
3penus npuaepxkuBaerca E.B. ['myxoB, KOTOpEI monaraeT, 9To yCTaB HEMyOJIUIHOTO OOIIECTBa MOXKET IIpeaycCMaTpUBATh
OTCTYIUICHHUE OT 3TOr0 NpuHItMna (E.B. [1yxos. KoprnopaTuBHEIN TOTOBOP: IOJATOTOBKA M COTIIACOBAHUE TIPU CO3IaHUN COB-
MecTtHoro npennpustas. M., 2017. C. 405). Ha Hamr B3risi1, Takast BO3SMOXXHOCTh HE BBITEKAET U3 JICHCTBYIOIETO 3aKOHO 1A~
TEJBCTBA.
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CUTyalUH IIPOJAIONINI AKIIMOHED, ECIIU OH OCTAETCS B OOLIECTBE, TAKKE MOKET yTPATHTE
4acTh KOHTPOJIBHBIX MPAB.

AKIMOHED, HAMEPEHHBIN OCYLIECTBUTH OTYYKIACHUE CBOMX AKLMI TPETHEMY JIMILY,
00513aH U3BECTUTH 00 3TOM HEMyOIMIHOE OOMIECTBO, YCTaB KOTOPOTO MPEIyCMaTPUBAET
IPEUMYIIECTBEHHOE TIPABO IPHOOPETEHHS OTUYKIAEMBIX aKiuil. M3BelIeHne TOIKHO
COIEPKATh YKa3aHUE HA KOIMYECTBO OTUYXKIAEMBIX aKIMM, UX EHY M APYTHE yCIOBHS
OTYyXJIEHHS aKkIuil. Bompoc o mpupose U3BEIEHHS, COAEPHKAIIETO YCIOBHs, Ha KOTO-
PBIX HPEAIONAraeTCs OTYYAUTh AKIUU B MOJIb3Y TPETHETO JIMLA, ABJISETCS AUCKYCCUOH-
HeIM. H. TomueeB BeIpakaeT COMHEHHS B TOM, YTO M3BelleHHuE saBisierca odeproiill®. B
YaCTHOCTH, OH YKa3bIBA€T Ha TO, YTO M3BEIIEHHE «HE BBHIPAXKAET CBOOOIHOM BOIM COO-
CTBEHHHKA», & «COBEPIIAETCS B CUITy 00A3aTENIBLHOTO I HETO MPEAMMCaHus 3aKoHa» 1o,
K.H. Cxnockuit 1 M.. CMHpHOBa BBIPaXarOT HECOIJIACUE C 3TUM YTBEPKJICHHUEM: 11O
WX MHEHUIO, «3asBlIeHHE (YBEIOMIICHHE) O MPOJIAXKE ABJISIETCS BIOJIHE CBOOOIHBIM, I1O-
CKOJIbKY OHO OTpPaykaeT BOJIIO COOCTBEHHUKA, JKEIAIONIETO IEHCTBUTENBHO MIPOAATH CBOE
MMYIIECTBO. IMEHHO B CHITy TOTO, 9TO OH Ha CAMOM JIeJI€ HAMEPEH COBEPILMTE MPOAAKY,
OH ¥ 0053aH 3aKJIIOYMTH JOTOBOP KYIUIM-TIPOJAXKHU C CYOBEKTOM MPEUMYIIECTBEHHOTO
npaBa MOKynku»*'’. Jlpyroii apryMeHT IpoTHB KBanmM()MKALUK M3BEIICHUS B KA4eCTBE
O(EePTHI COCTOUT B TOM, YTO H3BEIIEHHE HANPABJIAETCS HE TOMY JIMILY, C KOTOPHIM MpE-

TI0JIaraeTcsl 3aKIIOUHUTh J0roBop s

. IIpoaasen umymiecTBa 00s13aH caenaTh 3TO, OAHAKO
€ro BOJISI HAIllpaBJICHA HA 3aKIOUYeHHUE A0roBopa ¢ TperbuM junoM. K.M. CxioBckuii n
M.U. CMmupHOBa MONAraioT, YTO MPH OMPEIEICHUN TOTO, SBJISETCS JIM U3BEleHHE odep-
TOH, 0011IMe MOJ0KeHUsT 00 opepTe HEOOXOAUMO TOJIKOBATh B CBSI3KE CO CHEIUAIbHBIMU

MTOJIOKEHUSIMHA 00 OCYHICCTBJICHMU MNPCUMYHICCTBCHHOI'O IIpaBa, COACPIKAINIUMUCA B

115 Tonuees H. SIBnsieTcs in M3BEIEHUE O IPEMMYILECTBEHHOM TIpaBe MoKynku odeproit? // Poccuiickas roctumms. 2003, Ne
7. C. 21. (Cnenyet Takxe OTMETUTB, 4TO coriacHo m. 10 MudopmanuonHoro nucema Ilpesuanyma BAC P® ot 25 urons
2009 r. Ne 131 n3BemeHne akIoHepa 0 HaMEPEHUH POAATH AKIIUU TPEThEMY JIMILY He SBIIIETCS 0(epTOil, KITOCKOIBKY OHO
JMIIb YBEIOMIISIET O HAMEPEHHH ITPOJIaTh aKLUK TPEThEMY JIMILY M HE BhIpa’kaeT BOJIM aKIIMOHEpa Ha MPOJaXy MpHHaIe-
KAIIUX eMY aKI[Hi IPYruM aKIHOHepaM o0IiecTBa U (M) CaMOMY OOIIECTBY.)

18 Tam xe. C. 21.

W7 Cxnoscxuii K.HM., Cuupnosa M.M. Yxa3. cou. C. 853.

118 Cm.: IMocTranosnenue [Tnenyma Briciuero Apoutpaxknoro Cyna P® ot 23 oxradps 2007 . Ne 6533/07 // Bectauk BAC
P®. 2007. Ne 12. C. 66-67.
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["'pasknaHckoM Kojekce P® uny B uHbIX 3aK0Hax

. Ecniu u3Benienne He siBasieTcs odep-
TOH, TO IPHUETCS MPU3HATH, YTO €T0 HAPABIICHUE HU K UeMy HE O0Os3BIBACT aKIMOHEPA,
UMEIOIIETO HaMepEHHE MPOU3BECTH BO3ME3JTHOE OTUYKICHHUE CBOHMX aKIUH B IOJB3Y
TpeThero auia. bonee Toro, HanmpaBIeHUE U3BEIIECHUS CYOBEKTaM MPEUMYIIIECTBEHHOTO
IpaBa JUIIAET UX MpaB, MPEIYCMOTPEHHBIX Ha CITydail BO3ME3THOTO OTUYKICHUS aKIIH-
OHEpPOM CBOUWX aKIIMil ¢ HAPYIICHHEM MTPEUMYIIIECTBEHHOTO TIpaBa APYTUX aKIIHOHEPOB.
Taxum 00pa3om, TP TAKOM MOAXO0/AE CYOBEKT MPEUMYIIECTBEHHOTO TIPaBa OKA3bIBACTCS
B CUTYaIllH, KOT/Ia, HE MPUOOpeTas HUKAKUX IMpaB TpeOOBaHUSI B OTHOIICHUH IMPOJIAL0-
IETO aKI[MOHEpa, OH JIMIIAETCSI BO3MOXXHOCTH BOCTIOJB30BATHCS TEMH CPEACTBAMH 3a-
HIUTHI, KOTOPBIE MPETOCTABIISIOTCS €MY B CIy4ae HApYIICHHs €ro MPEeUMYyIIECTBEHHOTO
npaBa. M3BelieHue, HampapisgeMoe MPOJAIONIUM aKIIMOHEPOM, IMPECTABISIOT COOO0M
oepry. [Ipogarommii akimoHep 00s3aH MpeTepIieBaTh B TEUSHNE U3BECTHOTO CPOKa He-
OTIPEJICTICHHOCTh OTHOCUTEIBLHO TOTO, BOCIIONB3YIOTCS JIM aJpecaTsl opepThl CBOUM IIpe-
UMYIIECTBEHHBIM MpaBoM WK HeT. CyObEeKT MPEHMYIIIECTBEHHOTO MpaBa UMEET BCE OC-
HOBAHUS BOCIIOJIL30BATHCSI UM ITyTEM HAIpaBICHUS MACHMEHHOTO 3asBiacHUs. COOTBET-
CTBYIOIIIEE 3asBJICHHUE CJIEIYET paccMaTpUBaTh B KauecTBe akienta oeptol. Takum 00-
pa3oM, CYOBEKT IPABOBOW MPUBUJIETHH MOXET CBOMM OJHOCTOPOHHHM BOJICHU3bBSIBIIC-
HUEM BBECTH JIOTOBOP KYIUIA-TIPOJIaXKU aKIIUA B IEUCTBHE (CEKYHIAPHOE MPaBO).
HenyGnmuHoe 00111ecTBO BIpaBe OCYIIECTBUTH MPEUMYIIIECTBEHHOE MPABO TOJIHKO
B CIIy4ae, €Clid €ro aKI[MOHEePhl He MCIOJIb30Baii CBOE MPEUMYIIIECTBEHHOE MPaBo. ITO
O3HAYAET, YTO CPOK, B TEUYCHUE KOTOPOTO HEMYOIMIHOE MTPABO MOKET BOCTIONB30BATHCS
MIPEUMYIIIECTBEHHBIM IIPABOM U KOTOPBIH JOJIKEH OBITh YCTAaHOBJICH YCTABOM HEITyOJIHY-
HOTO OOIIEeCTBa, HAYMHACTCS TE€Yh TMOCIE MCTEUEHUSI CPOKA, YCTAHOBIEHHOTO IS OCY-
IIECTBJICHUS aKIIMOHEPAMHU MPEUMYIIIECTBEHHOTO TpaBa, TuO0 paHee 3TOro CPoKa, eciiu
aKIIMOHEPHI 3asIBUJIN 00 OTKAa3€ OT MCIOJIb30BAHMS MPEUMYIIICCTBEHHOTO TpaBa.
Cornacno a03. 3 1. 4 ct. 7 denepanbpHoro 3akoHa «O0 aKIIMOHEPHBIX O0OIIECTBAX)

MIPU OTUYKACHUHU aKIIUH HEMyOJIMYHOT0 OOIIEeCTBa C HAPYIIEHUEM MPEUMYIIIECTBEHHOTO

19 Crnoscxuii K.HM., Cuupnosa M.M. Yxa3. cou. C. 854.
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mpaBa aKIMOHEPHI, UMEIOIIHNE TAKOE MPEUMYIIECTBEHHOE TTPaBo, JIMOO CaMO HEIyOJIHY-
HOE O0IIECTBO, €CITM €T0 YCTAaBOM MPEAYCMOTPEHO IPEUMYIIIECTBEHHOE TIPABO MproOpe-
TEHUS UM aKIMi, B TCUCHHE TPEX MECSIICB CO JHsI, KOTJa aKIIMOHEp HEeMyOJIUIHOTO 00-
ecTBa JIMOO caMo OOIIECTBO y3HAIHW WJIA JOJKHBI ObUTH Y3HATH O JAHHOM HapyIICHUH,
BIIpaBe MOTPeOOBaTh B CyZCOHOM TOPSAKE TIEpeBOa Ha HUX MPaB U 00S3aHHOCTEH MpH-
oOpeTaTesns u (WIH) TIepeaadn UM OTUYKICHHBIX aKIIUi C BBIIUIATON MPUOOPETATEITIO UX
IIEHBI 110 JIOTOBOPY KYIUTH-TIPOAAKH WJIH 1IEHBI, ONIPEIeIICHHON yCTaBOM OOIIIEeCTBa, a B
cilydae OTUYKJICHUSI aKIIUW 110 WHBIM, YeM JIOTOBOP KYILUTU-TIPOJIaXKH, CACIKaM — Mepe-
a9l UM OTUYXKICHHBIX aKIUi C BBIIATOW MX MPHOOPETATEIO IICHBI, ONPEACICHHON
yCTaBOM OOIIIECTBA, €CIU JOKA3aHO, YTO MpUOOpeTaTeh 3HaN WM JOJKEH ObLI 3HATh O
HAJIMYHUU B YCTaBE OOIIECTBA MOJIOKEHHUM 0 TPEUMYIIECTBEHHOM Mpase. Takum oOpazom,
BO3ME3HOE OTUYXKJCHUE aKIIMOHEPOM HEIyOJMYHOTO OOIIEeCTBa CBOMX aKIIMH, COBEp-
[IEHHOE C HApYIICHUEM MTPEUMYIIIECTBEHHOTO MIPpaBa APYTrUX aKIMOHEPOB WU HEMyOJInY-
HOTO OOILECTBa, HE BIIEUET 3a co00il HeneiicTBUTENbHOroO qorosopa?’. Ecam o0s3arens-
CTBO TI0 TIEpeIayue aKIUi €IIe He UCTIOJIHEHO aKITMOHEPOM, TO CyOBEKT MPEUMYIIECCTBCH-
HOTO TIpaBa BIpaBe TpeOOBaTh Ha ceOsl TEpeBo/ia MpaB U 00S3aHHOCTEHN MO JI0TOBOPY.
Ecnu o6s13aTenbCeTBa 1O JOTOBOPY MTPEKPAICHBI HaIJISKAIITNMM UCTIOJTHGHUEM JIMOO WHBIM
CIIoco0OM, TO peyb, MO CYTH, UJIET O BBIKYIE aKIMW y UX mpuodperatens (BKIrOYas Te
CJIy4au, KOT/Ia aKI[UH OBLIM OTUYXKJICHBI 1O MHBIM, YeM KYIUIS-POAaKa, BO3ME3THBIM
CHCIIKaM).

B xone npumenenus nmosjoxxenuii 1. 3 cr. 7 @eaepanbHoro 3akona «O0 akmuoHep-
HBIX 00IIecTBax» (COAEPIKABIIETO MOJIOKEHUS O MMPEUMYIIECTBEHHOM IpaBe, KOTOPHIM
MOJIB30BAIMCH AKITMOHEPHI 3aKPBHITOTO AKIMOHEPHOTO OOIIECTBA M KOTOPHIM TaKXKe
MOTJIO TIOJIB30BAThCSl CAMO 3aKPBITOE aKIIMOHEPHOE OOIIECTBO) BO3HUK BOIMPOC O TOM,

MOJJIEXkKAT JIM MPUMEHECHUIO MpaBUIIa, cojiepkamuecd B cT. 72 u 73 denepanbHOro 3a-

120 Cm. m. 13 Undopmanmonnoro nucema Ipesuauyma Beicuiero Apourpaxuoro Cyna P® or 25 urons 2009 r. Ne 131, a
TaK)Ke [MOCTaHOBIEHHE ApOuTpaxkHoro cyna IToBoikckoro okpyra ot 28 cenrsops 2015 r. mo meny Ne A06-10698/2014;
nmocraHoBjieHne DeaepanbHOro apourpaxkHoro cyma IloBommkckoro okpyra ot 6 mexabps 2010r. mo memy Ne AS7-
26069/2009.
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KoHa «O0 aKIIMOHEPHBIX OOIIECTBAX», K CIy4alo MPHOOPETEHUs! 3aKPBITHIM aKIIMOHEP-
HBIM OOIIIECTBOM Pa3MEIICHHBIX UM aKIIHH B OPSAIKE peaTn3allui MPEUMYIIECTBEHHOTO
npaBa? B n. 11 Uudopmanronnoro nucema Ilpesuauyma Beiciiero ApOuTpa)kHOTO
Cyna PO ot 25 uronst 2009 r. Ne 131 yka3biBaercs, 4TO NpU pealn3alnuy 3aKpbIThIM aK-
IMOHEPHBIM O0IIIECTBOM MPEAYCMOTPEHHOT'O YCTABOM MPEUMYIIIECTBEHHOTO MpaBa Mpu-
oOpeTeHus: COOCTBEHHBIX aKIMK MOJOXKEHUs cT. 72 DenepanbHOro 3akoHa «O0 akImo-
HEPHBIX 00IIEeCTBAaX» HE MPUMEHSIOTCS, OJHAKO IIPU 3TOM JOJHKHBI COOII0aThCs Orpa-
HUYEHHUS, YCTAaHOBJICHHbIE B MHTEPECaX KPEAUTOPOB 3aKPBITOTO aKIMOHEPHOro oOlie-
CTBa U €ro akIMoHepoB CT. 73 DeaepanbHOro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX).
[Tomaraem, 4To 3TO pa3bsICHEHUE SBISETCSA AKTYaIbHBIM U JUIsI HEITYOJIMYHBIX aKI[MOHEP-
HBIX OOIIECTB.

®denepanbHblil 3aKk0H «O0 aKIIMOHEPHBIX OOILIECTBAX» HE COJAEPKUT MOJIOKEHHUI,
OTIPEAEIAIONUIMX TPABOBOM PEXKUM aKIUH, TPUOOPETEHHBIX HEIYOJINYHBIM OOIIIECTBOM B
MOPSJIKE peann3alyy UM MMPEUMYIIECTBEHHOTO MMpaBa NOKYNKU. M XOTs O4EBUAHO, YTO
MIPaBOBOM PEKUM ATUX aKLUKA OJMHAKOB BO BCEX CIy4YasiX, KOrja oOLIECTBO CTAHOBUTCS
COOCTBEHHUKOM Pa3MELIEHHBIX MM aKIuii?! (Takue akiyu He MPeI0CTaBIIsIOT IPaBo ro-
JI0Ca, HE YUYUTHIBAKOTCS MPH MOACYETE T'OJI0COB, 10 HUM HE HAYUCISIOTCS AUBUACHbI) (11.
4.1 cr. 17, a63. 5 . 1 ct. 34, ct. 72, cT. 75 deaepanpHOro 3akoHa «O0 aKIIMOHEPHBIX
OOIIECTBAx»), OTCYTCTBUE COOTBETCTBYIOUIMX MPABUJI IPUMEHUTENIBHO K CIydasM MpH-
oOpeTeHHs] HeMMyOIUYHBIM OOIIECTBOM COOCTBEHHBIX aKIUN B MOPSIKE OCYIECTBICHUS
IPEUMYIIECTBEHHOTO MpaBa MpeACTaBIISET COOON 3aKOHOIaTENIbHYIO HEIOPaOOTKY, MOJ-
JIeXKAIIYI0 YCTPaHEHUIO ITyTeM BHECEHUH TonojiHeHui B cT. 7 denepanbHoro 3akona «O0

aAKIIMOHEPHBIX OOIIIECTBAX.

2.3. Beikyn akuuii 001ecTBOM 10 TPeOOBAHUIO HX BJIA/IEJIbIIECB

2.3.1 Ilpoucxo:kaeHne HHCTUTYTA

121 Cm.: Hoeocenosa JI.A. Hexotopsie mpo6neMsl peryTupoBaHus IPHOOPETEHNs 00IECTBOM Pa3MEIEHHBIX aKIUH B II0-
PSAIKE pean3anny IpeuMyInecTBeHHOTo mpasa. C. 46.
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Ecnu nonsITaThest NPOCAEANTS UCTOPUIO PA3BUTHS MHCTUTYTA BBIKYIIA AKIUIA KOM-
naHuii Mo TpeOOBaHNIO aKIIMOHEPOB B 3apyO0EKHOM MpaBe, TO oOpalaeT Ha ce0si BHUMa-
HUE TOT (aKT, YTO MOSIBJICHHE 3TOT0 MHCTUTYTA COBMA/AET C MEPEX0JIOM OT IMPUHIIMIA
eIMHOTIIACHUS] TIPU MPHUHITUU PEIIeHUH OOUIMM COOpaHHWeM aKIMOHEPOB KOMIAHUH K
IPUHIMITY OOJIBIIMHCTBA — HPOCTOTO MM KBATU(PUIUPOBAHHOI0 22,

KoMmanuy Ha Ha4yaabHOM 3Tale CBOETrO Pa3BUTHS HECIU B ce0€ MHOTHE YEPTHI,
KOTOPbIE OBLIIM XapaKTEPHBI IS MPEAIIECTBOBABUIEH UM (DOPMBI OCYILIECTBIECHUS MPEA-
IIPUHMMATENBCKOM EATENFHOCTH — MapTHepCTB!Z, B oTMume OT KOMIIAaHWH, SBIISIO-
HIEICs CaMOCTOSTENBHON IOPUANYECKON JTMUHOCTHIO, MAPTHEPCTBA MPECTABISAIOT COO0M
JoroBOpHbIe 00beauHEHus. [lo oOmemy mpaBuily M3MEHEHHE JOTOBOpa JIOIMYCKAaeTCs
TOJIBKO IIPU YCJIOBHH COIVIACHSI BCEX CTOPOH TAKOro JOTOBOPA Ha €ro u3MeHeHue. Pac-
IPOCTPAHEHUE 3TOT0 MPUHIMIIA HA KOMIIAHUH 03HAYaJI0, YTO pElIeHUE 00111ero coopaHus
YYaCTHUKOB MOTJIO OBITh MPUHSATO TOJIBKO IPH YCIIOBUU €T0 MOJACPHKKU BCEMH yYaCTHH-
KaMH KOMIIaHUU.

C TeueHueM BpeMEHH, OCOOEHHO MOCJIE BBEICHHS MPUHIIMIIA OIPAHUYEHHON OT-
BETCTBEHHOCTH, KOMIIAaHUHU U B YMCJIEHHOM OTHOILIEHUH, U C TOUYKHU 3PEHHSI CBOErO KO-
HOMHUYECKOTO 3HAYEHUs] MHOTOKpPATHO MpPeB30LUIM NapTHepcTBa. Ho Oonee BakHBIM
IpEeJCTaBIsIeTCsl Ipyroe: MPOUCXOMIO Bce Ooublliee OTAaJIeHHe KOMIAaHWM OT mapT-

HCPCTB, BbIpaKaBIICCCSA B ITOCTCIICHHOM M30aBJICHNH KOMIIAHUM OT TeX Ka4dycCTB, KOTO-

pbie OBLIIM CBOWCTBEHHBI NApTHEPCTBAM. B yacTHOCTH, pon30LIen 0TKa3 OT NPUHIUIIA

122 Morawetz V. A Treatise on the Law of Private Corporations. 2™ ed. Boston, 1886. § 951, at 908; Carney W. Fundamental
Corporate Changes, Minority Shareholders, and Business Purposes // American Bar Foundation Research Journal. 1980. Vol.
5. Ne 1. P. 69, at 8690, 94.

123 Kak oTMeuan M3BECTHBIH aHIJIMICKMI crienuanucT B 06acTv 1paBa koMnanuil R. Grantham, «[1o npunsTus pemenus
o gexry Salomon v. A. Salomon & Co. Ltd], HecMOTpst Ha TOCTYTHOCTH HHKOPTIOPAIMH KaK CIIOC00a yIpexk IeH s KOMITaHHi,
CyJIBI IPOJIOIDKAIH IPUAEP)KUBATHCS TOW TOUKH 3PEHHMS, YTO KOMITaHHUH, TI0 CYTH, IPEICTABIIAIOT COO0I pa3pocmuecs napT-
nepctBa» (Grantham R. The Doctrinal Basis of the Rights of Company Shareholders // Cambridge Law Review. 1998. Vol.
57. Ne 3. P. 554, 560-561). OnHuM U3 BHEIIHUX CBHACTEIBCTB OJIM30CTH NAPTHEPCTB U KOMITAHUIT Ha paHHEM 3Tare pa3sBUTHS
HOCIEHUX OBUIO TO, YTO COTJIACHO 3aKoHY 00 akuuMoHepHbIX kommanusx 1844 r. (The Joint Stock Companies Act 1844),
MIEpBOMY B YepeJie 3aKOHOB B 00JIaCTH ITpaBa KOMIIAaHUH, NPUHUMAaBIINXCSI B BeankoOpruTaHuy Ha IPOTSDKEHUH Ooliee MoTy-
TOpa CTOJETHH, NPOoLlecC NHKOPIIOpanuy (HOBBIM Ha TOT MOMEHT CIIOCO0 YUpesKAeHHs KOMITAHUH) Tpe/Ioiarai perucrpa-
M0 KOHCTHTYHPYIOLIETO JOKYMEHTa akUHoHepHOit kommannu — deed of settlement, T.e. 1oxymeHTa, KOTOpBIH Jexan B
ocHoBe maptHepcTBa. Tonbko aecsaruietre ciycts (The Joint Stock Companies Act 1855) 3ToT qoKyMeHT ObLI 3aMEHEH Ha
ycras (articles of association) u memopanaym o6 yupexaenun (memorandum of association). Cwm.: Sealy L., Worthington S.
Sealy’s Cases and Materials in Company Law. 9" ed. Oxford University Press, 2010. P. 5; Davies P.L, Worthington S. Gower
and Davies’ Principles of Modern Company Law. 9" ed. Sweet & Maxwell, 2012. P. 68.
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SMHOTJIACHS TIPU MPUHATAN KOPIIOPATUBHBIX PEIICHUN B MOJIb3Y MPUHIIUATIA OOIBIITIH-
crBal?.

Ecnu npunsATHE penieHnil BEICIIUM OPTaHOM YIPaBJICHUSI KOMIIAHUHU TTIOKOUTCS Ha
MPUHITUTIE €AUHOTIACHS, TO 3TO MOKET TOBJICUb 32 COOOH CIEAYIONNE HETAaTUBHBIE TTO-
CleacTBUsA. BoO-NEpBBbIX, CYIIECTBEHHO BO3PACTA€T PUCK TOTO, YTO AKIMOHEpaM HE
YAACTCS JOCTUYb COTJIACHs MO COOTBETCTBYIOIIEMY BOMPOCY, OTHOCSIIEMYCS K KOMIIE-
TEHIIUU OOIIETO COOpaHMs aKIMOHEPOB KoMIaHuu. [Ipu 3TOM 04eBUIHO, UTO C POCTOM
Yy Clia aKIIMOHEPOB BEPOSITHOCTD JJOCTHKEHUS UMM €IMHOTJIACHUSI CTPEMHUTCS K HYJHO0. Bo-
BTOPBIX, B CJIy4ae €CJIU CUCTeMa I'0JI0COBAaHUS B KOMIIAHUU OCHOBBIBACTCS HA TIPUHITUTIC
€IMHOTJIaCHsl, MUHOPUTAPHBIC AKIIMOHEPHI MOTYT OCYIIIECTBIISITh HETATUBHBIN KOHTPOJIb,
BBIPAXKAIOIIMICS B BO3MOXKHOCTH OJIOKHPOBATh MPUHATHE KOPIIOPATUBHBIX pelieHuil. B
ATOM CIIy4ae BEJIMK PUCK 3JI0YTIOTPEOICHUI CO CTOPOHBI aKITMOHEPOB — BJIAJICNIbIIEB MU-
HOPUTAPHBIX MMAKETOB aKIUK (BKJIIOYAs aKITMOHEPOB, BIACIOMIUX XOTSI ObI OJTHOM TOJI0-
cyroniei akiued kommnanuu). HakoHel, He MeHee BaXKHBIM MPEJICTABISETCS U TO HEra-
TUBHOE BJIMSTHUE, KOTOPOE UCIIOIb30BaHUE MPUHITUIIA €UHOTIIACHS MOTJIO OKa3bIBAaTh Ha
pa3BUTHE PbIHKA MHBECTUIIMM B aKIMM KoMnaHuil. Eciu nuio, ocyecTBUB 3HAYUTEIb-
HBIC BJIO’KEHUS B aKIIMM KOMITAHWU M CTaB BCJICICTBHE TOTI0 BiaJIeNbIIEM OOJIBITHHCTBA
aKIMi, TeM HE MEHEe He MTPHOoOpeTacT KOHTPOJIb HaJl KOMITAHUEH M3-3a HAIMYHUS Y IPYTHX
aKIIMOHEPOB BO3MOKHOCTH BETUPOBATh KOPIOPATUBHBIC PEIICHUS, OH JIUIIAETCS CTH-
MyJia UHBECTUPOBATh B aKIMU KOMIAHUU (KPOME TeX ClIy4aeB, Korja oH mpuolOperaer
BCE€ TOJIOCYIOIINE aKIMKM KOMIMaHuM). Takum 00pa3oM, CyIeCTBYIOT BECKUE TTOJIUTHUKO-
MIPaBOBbIC APTYMEHTHI B M0JIb3Y MEepexoja OT MPUHITUIIA €AUHOTIIACHSI K PUHIIUITY 0O0JIb-
IIMHCTBA.

B ciywae ecnu my1st IpUHSATHS KOPIIOPATUBHOTO PEIICHUS TpebyeTcs ero ogoope-

HHME OOJIBIITMHCTBOM AKIINUOHCPOB, aKIIMOHCPLI, OTKA3bIBABIIHUECCA ITOAACPIKATh 9TO PCIIC-

124 M0osHO NpeIToNOKUTh, YTO NEPEXO0L OT MPMHIMIA €IMHOIIACHS K IPUHIUIY GOIbIIMHCTBA COCOOCTBOBA TIOSBJICHUIO
COBPEMEHHBIX KOMIIAHHH ITyOJIMYHOTO THITA, IMEIOIINX ACCATKH U JaXKe COTHHU THICAY aKIIHOHEPOB. OUEeBHIIHO, YTO BO3HHK-
HOBEHHME TAKUX KOMIIaHHUH OBIII0 OBI HEBO3MOKHO, €CJIH OBI AJIS IPUHATHS KOPIIOPATUBHBIX PEIICHUH TPeOOBaIOCh coracue
BCEX aKI[MOHEPOB.
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HUE, TEM HE MEHEE BBIHYKICHBI IOJUYMHUTHCSA €My. DTO CO3/1a€T BO3MOKHOCTH IS 3J10-
ynoTpeOJIeHH y>Ke CO CTOPOHBI T€X, B YbHX PyKaX OKA3bIBAETCSI KOPIIOPATHUBHAS BIACTb.
Ho naxke eciu HeT OCHOBaHUM CYUTATh, YTO MAKOPUTAPHBIN aKIMOHEP UCTOIB3YET CBOIO
KOPIIOPATUBHYIO BJIACTH I YIIEMJICHUSI HHTEPECOB MUHOPUTAPHBIX aKIIMOHEPOB, MO/I-
Jiep>KaHHbIe OOJIBIIMHCTBOM KOPIOPATUBHBIE PEHICHUS! MOTYT PACXOAMUTHCS C MHTEpe-
caMH aKIMOHEPHOTO MEHBIIMHCTBA. B 3THX cllyuyasx MUHOpPUTApHBIE aKIIMOHEPHI, Pe-
HIMBIINE «BBIATHY U3 KOMIAHUH, MOTYT CTOJIKHYTHCSI C HEBO3MOXKHOCTBIO MPOIAaTh CBOU
aKIMU — B IPUHIIMIIE WK 10 IIeHe, KOTopasi MOrJia Obl CUMTAThCA «CIpaBedsInBoi». Ta-
Kasg mpoOjemMa, Kak MpaBmiio, Obliia CIECTBUEM OTCYTCTBHS y KOMITAHUU JHKBUHOTO
PBIHKA pa3MELICHHBIX €10 aKI[Hil.

B kauecTBe cBO€OOpa3HON KOMIEHCAIMM 3a JUIIEHHE MUHOPUTAPHBIX aKIIHMOHE-
POB BO3MOKHOCTH BETHPOBATH KOPIOPATHBHBIC PELICHHUS aKIMOHEpPaM, BBIPA3UBIIUM
CBOE HECOIJIACHE C PELIEHUEM 0011ero coOpaHus aKIIMOHEPOB IO ONPEAEIEHHBIM BOMPO-
cam, OBLJIO MPEAOCTABICHO MPaBO TPEOOBATh BBHIKYMA aKIMA TIO «CIIPABEAIUBOI IICHE.
Takum oOpa3om, akUMOHEpaM MPEIOCTaBISIICS JOMOJHUTENBHBIA CIOCOO BBIXOAA W3
KOMIIAaHUH B CUTYyAallMM, KOTJa BbIXOJ IYTEM OTUYKJIEHUS CBOMX aKLUUN IPYrMM aKLuo-
HEpaM HJIM TPETHUM JIUIIaM ObLT HEBO3MOXEH OO0 COMPSIKEH C MOTepeit 4aCTH MHBECTH-
uuil. [lpu 3TOM ciemyeT OTMETUTh, 4TO aKIIMOHEP MOT BOCHOJIb30BAThCS JOTIOJHUTEIb-
HBIM CITIOCOOOM «BBIX0/1a» U3 KOMITAHUHU HE BO BCEX CIIydasx, KOTJa OH ObLT HE COTIaceH
C IPHUHATHIM peteHueM. [IpaBo TpeboBaTh BBIKyIa aKIMii BO3HUKAIO Y UX BJIaJEIIbICB
TOJILKO B TOM CJIy4ae, €CJId OHU TOJIOCOBAJIM MPOTHUB MPHUHATHS pelIeHui o Hanboee
BOKHBIM BOTIPOCAM, BXOJISIIIMM B KOMIIETEHIIUIO 00I1IeT0 COOpaHus aKIIMOHEPOB (K MPH-
Mepy, peopraHu3anusi KOMIaHUH, COBEPILIEHUE KPYITHOM caenku U npoy.). [Ipenmnonara-
eTCsl, UTO PEIICHUs 10 3TUM BOIpocam, OyyyH pealn30BaHHbIMH, MOTYT MOBJIEYb 3a CO-
00l CyIeCTBEHHOE M3MEHEHHE OCHOBHBIX XapaKTEPUCTHK KOMIIAHUU (K TIPUMEpY, CO-
CTaBa UMYIIECTBA KOMITAHUH ), U3 KOTOPBIX UCXOUJ aKIIMOHEP MPU MPUHITUU PEIICHUS
0 IPUOOPETEHUH aKIIUH (JIONOJHUTEIBHBIX aKI[Mii) 3TOW KoMITaHuu, win de jure npekpa-

HIeHUE KOMIaHuU (B pe3yjbTaTe, K NpUMeEpy, peopranusaiuu). Takum oOpazom, mo-
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CKOJIbKY aKLMOHep, MPUHUMAs pelieHrne 00 MHBECTUPOBAHUU B aKLMU JAHHON KOMIIa-
HUW, ACXOAWI U3 ONPENCICHHON COBOKYIHOCTH YCJIOBHH, TO B CIIy4ae X CYIIECTBEH-
HOT'O U3MEHEHMS M €T0 HECOTJIaCusl C HUMU €My IPEIOCTAaBIISETCS IPABO BBINTH U3 KOM-
IIAHWHM ITyTEM MPOJAKH CBOMX AKLIHMU 10 «CIIPABEIIMBOW» LIeHE. B HHBIX ciyyasx, Kkoraa
U3MEHEHUS HE MPU3HAIOTCS CYILIECTBEHHBIMU, aKIIMOHEP HE UMEET IIpaBa TpeOOBaTh BbI-
Kyla CBOMX aKIui M OyAeT BBHIHYXKICH MpeTepIieBaTh HEOIArOMPHUITHBIE TOCIEACTBUSA

peaTn3aMy IOAEPKAHHBIX OOJBITMHCTBOM aKIIMOHEPOB PEIIECHHIA >,

2.3.2. Ilo1uTUKO-TIPABOBOE 000CHOBAHHME HHCTUTYTA

Apeymenmobl 6 nonwb3y npedocmasienus akyuonepam npasa mpeoosams GblKynd
aKyuu

B nonnepxky npeaocTaBieHus aKIIMOHEpaM IpaBa TpeOoBaTh y 0OLIECTBA BHIKYIIA
IPUHAJICKAIIMX UM aKIil MOTYT ObITh BBIIBUHYTHI JIBa ApIyMEHTA.

[lepBblil COCTOUT B TOM, UTO IPHUHITHE OOLIUM COOpaHUEM aKIIMOHEPOB PEILICHUN
1o HanboJiee BaXXHBIM C TOYKH 3pEHUS TEKYIIEW NesATeIbHOCTH O0IECTBA U €€ CyAbObl
BOIIPOCAM CPOJHU CUTYallUH, IPH KOTOPOM MPUYMHON U3MEHEHUS WM PACTOPKEHUS J10-
rOBOpa SIBJISIETCS CYIIECTBEHHOE U3MEHEHUE OOCTOSITENIBCTB, U3 KOTOPBIX CTOPOHBI UCXO-
JIWJTH TIPY 3aKiTrodeHuu goroopa (cT. 451 ['paknanckoro konekca P®). 'oBoputs o cy-
IIECTBOBAHUHU MEXIYy aKIIMOHEpPaMH JIOrOBOPHBIX OTHOLIEHHH (10 KpailHell Mepe — ak-
LIMOHEPOB HEMYOIMYHBIX OOIIECTB) B CTPOrO IOPUIMIECKOM CMBICIIE €1Ba I yMECTHO 2%,
BMmecte ¢ TeM 3TOT Te3UC MOXKHO OOHApPYKUTh B 9KOHOMUKO-TIPABOBBIX MCCIEAOBAHUAX
(MpeuMylIECTBEHHO 3apyOeKHbIX), TJI€ OH OMUPAETCS HA MOHITHE «UHBECTULIMOHHBIN
KOHTPaKT», CYIIECTBEHHOE U3MEHEHUE YCIOBUI KOTOPOTO BJIEUYET NPEIOCTABICHUE AK-

IMUOHCPY IIpaBa «BBIUTHY U3 KOMIIAHUH. OTMGTI/IM, 4TO aHAJIOTM4YHas1 JIOTHUKA IIPUBOJUTCA

125 Kax oTMeuanoch BhIIIE, IEPEX0] OT IPUHIUIA eMHOIIACUS K IIPHHIMITY GOJIBLUIMHCTBA ObLT CBA3aH C HEOOXOMMOCTHIO
obecneunts HopManbHOe (PYHKLIUOHUPOBAHUE KOMHOAHHU. Eciu Gbl mpaBo TpeOGOoBaTh BBIKYHA CBOMX AKLHUi BOSHHKANO Yy
AKIIMOHEPOB IIPH IIPHHATHU OOIIMM COOPAHHEM aKIMOHEPOB TOOOr0 PEIIEHHs, C KOTOPLIM OHHM He ObLIH COTNIACHBL, HTO
MOTIIO GBI 3aTPYIHUTh AEATENTHHOCTh KOMIAHWH M3-33 TOTO, YTO KaKIbI pa3 BO3HHKANA Obl HEOOXOIMMOCTH OTBJIEKAThH
4aCTh IEHEKHBIX CPEJICTB KOMIAHMH HA BBIKYTI akiuii. Takas cuTyanus 6bi1a ObI C IPAKTHUECKOH TOUYKH 3pEHHS HEMHOTUM
JTydIe CHTYaIuH, IPU KOTOPOi FOJI0COBAHHE OCHOBBIBAETCS HA MPHHIIUIIE €IMHOTIACHS.

126 Bonee moapo6HO 06 3TOM cM. maparpad «McKmoueHne aKIMOHepa U3 HEMyOIMYHOTO 0OIECTBAY.
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B 000CHOBaHUE MOJOKEHHSI, 003bIBAIOILIETO JIULIO, CTABIIETO BIaAEIbIEM KPYITHOTO Ta-
kera rojocyromux akuui [TAO, mpemioxkuTh OCTAIBHBIM aKIMOHEPaM, a TAKXe BIla-
JieNbliaM JAPYTUX LIEHHbIX OyMar npojaaTh CBOM LIEHHbIE OyMaru.

BTopo# apryMeHT 3aKiIt0o4aeTcss B TOM, YTO BKJIFOUEHUE B HALMOHAJIBHOE KOPIIO-
pPaTUBHOE 3aKOHOAATENIBCTBO MOJIOKEHHSI O NPAaBE aKIIMOHEPOB, HECOTJIACHBIX C IPUHS-
THIM BBICHIIMM OPTaHOM YIIPaBJICHUS pEIICHHEM, TPeOOBaTh OT OOIIECTBA BHIKYTAa CBOUX
aKIHU CIOCOOCTBYET CHUKEHUIO CTOMMOCTH MPHUBJIEKAEMOI0 OOIIECTBaMU (B MEPBYIO
ouepeap — MyOIUYHbIMH) KanuTaia. Eciu B ciyyae npuHATUS OOIIMM COOpaHUEM aKIu-
OHEPOB PELICHUH T10 ONPEAEIEHHBIM BOIIPOCAM, BXOIAIINM B €70 KOMIIETCHIINIO, UHBE-
CTOpaM MPEJOCTABISAETCS BOZMOKHOCTh «BBIMTH» U3 OOIIECTBA C IIOJTYYEHUEM «CTIPABE/-
JMBOI LIEHBI 32 CBOU aKIIMU, TO OHU C OOJIbILIEH BEPOSITHOCTHIO COTJIACATCS Ha MEHBIIYIO
JIOXOAHOCTh HA CBOM MHBECTHUIIMH (BBIPAXKAIOIIYIOCS B KYPCOBOM CTOMMOCTHU aKLIMM ITy0-
JMYHOTO OOLIECTBA WK B pa3Mepe BhIIIAYMBAEMbIX OOLIIECTBOM IMBU/ICH/IOB) N3-3a CHU-

JKCHUS PUCKOB, CBSA3AHHLIX C Y4aCTHEM B TAKOM O6IHCCTBC.

Apeymenmul npomue npedocmasnienus akyuoHepam npasa mpebosams GblKyna ak-
yuu

ApryMeHTHI POTUB MPEIOCTABICHUS aKIIMOHEpaM TpaBa TpeOOBaTh BBIKYIIA aK-
U MOYKHO Pa30UTh Ha IBE TPYIIIBI, K IIEPBO M3 KOTOPHIX CIAEAYET OTHECTH apTYMEHTHI,
pacIpoCTpaHSIOIMECS KaK Ha HEMyOJIMYHbIe, TAK U Ha TyOJUYHbIE O0IIECTBA; KO BTOPO
— apryMEHTHI, IPUMEHUMBIC TOJIHKO K TTyOJUYHBIM 00IIIECTBaM.

Yro KacaeTcs apryMeHTOB, CIIPABEIJTUBLIX B OTHOIIICHUU 000X TUIIOB KOMITAaHHH,
TO K MX YUCITY MOKHO OTHECTH CIIEAYIONINUE apryMeHThI. Bo-miepBhIX, UMYIIIECTBO OOIIIe-
CTBa CIYXKUT TapaHTHUEH HUCIIOTHEHUS €0 MPUHATHIX Ha ce0s 00s3aTtenseTB. [Ipu aToM
HWHTEPEChl KPEAUTOPOB OOIIIECTBA BCTYIAIOT B MPOTUBOPEYNE C UHTEPECAMU aKIIMOHEPOB
(mpuyeM Takue MPOTUBOPEYHS JOCTUTAIOT CBOETO arores B CUTYaIllH, KOT/1a OOIIECTBO
OKa3bIBaeTCA Ha I'paHu OaHKpPOTCTBA). Eciu akiuoHepaM o0IIecTBa MPea0CTaBIsSETCS

IIpaBo Tpe60BaTB BBIKYIIA IIPUHAAJIC)KAITNX UM aKHHﬁ, B CJIy4dac peain3aliliv 5TOIO IIpaBa
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pa3Mep nuMyIecTBa o0IIecTBa, Ha KOTOPOE €ro KPeIuTOPhl MOTIIN Obl 0OpaTUTh B3bICKA-
HUE, COKpamaercs. MoKHO MPeanoIoKUTh, YTO KPEIUTOPBI OYAYT C MEHBIIEH TOTOBHO-
CTBIO BCTYNAaTh B OTHOIIEHHUS C OOIIECTBAMH, YbH AKIIMOHEPHI MOJIb3YIOTCA TaKUM Ipa-
BOM, JIN0O0, BCE-TaKU BCTyIAasl C TAKUMU OOLIECTBAMH B IOTOBOPHBIE OTHOIIECHHUSI, 3aKJIa-
JbIBaTh 00Jiee BHICOKUM PUCK HEBO3MOXKHOCTH YAOBJIETBOPUTH CBOM MHTEPECHI 3a CUET
UMYIIECTBA OOIECTBA B CiIy4ae HeHcmpaBHOCTH mocienHero. K mpumepy, ecnu OaHk
MIPEIOCTABIISICT OOIIECTBY (PMHAHCUPOBAHKE, OH MOXET MOTPeOOBaTh 0O0JIee BHICOKHUIT
IPOLEHT 3a MOJIb30BaHUE JACHEKHBIMU CpelcTBaMU. TakuM o0pa3oMm, NMpeaocTaBICHUE
ATOTO IMpaBa AKIUOHEPAM JENAET MOJ0KEHHE KPEAUTOPOB 00IIecTBa 0oJiee YSA3BUMBIM,
TE€M CaMbIM BBIHYXJasi UX OBITh 00JI€€ OCMOTPUTEIBHBIMUA MPU BCTYIUIEHUU B JIOTOBOP-
HbIC OTHOIIEHUS C O0IIECTBAMU, aKIIMOHEPHI KOTOPBIX PACIIOIaraioT MpaBoM TpeOoBaTh
BBIKYTIA MPUHAJICKAIIUX UM aKIUH.

Bo-BTOpBIX, HAJIMYKE y aKIIMOHEPOB MpaBa TPeOOBATh BHIKYIA MPUHAIJICIKAITUX
UM aKIMK MOKET 3aCTaBUTh OOIIECTBO OTKA3aThCA OT OCYLIECTBJIEHUSI CEPbE3HBIX Mpe-
o0pa3oBaHui, K TPUMEPY, CBSI3aHHBIX C U3MEHEHUEM ITPOQUIIS eI TEIHLHOCTH 00IIIECTBA,
M3-3a OIMACEHUM, YTO peain3alisl akiiMoHepaMu paBa TpeOOBaTh BBIKYIIA aKIIU TPUBE-
JIeT K 3HAYUTEIIbHOMY OTTOKY JACHEXHBIX CpelcTB. Takum o0pazoM, MpeaBOCXUIIEHUE
BO3MOXKHOCTH OCYIIECTBJICHUSI aKI[MOHEPAMH 3TOrO MpaBa MOXKET yAepKUBaTh OOIIe-
CTBO OT COBEPILEHUS HEOOXOAUMBIX € CAEIOK.

B-Tpetbux, HaIMUKE y aKIIMOHEPOB TAKOT'O TIpaBa MOXKET MPUBECTU K CPBIBY MPHU-
HSTHS BOXKHBIX JIJIs1 OOIIECTBA KOPIOPATUBHBIX perieHuil. PaccMoTpuM ciemyromyto cu-
Tyaluio. AKIMOHEDP BJaJ€€T MUHOPUTAPHBIM MAKETOM aKUUW MyOJIMYHOIrO OOIIEeCTBa.
OO0mIecTBO TIAaHUPYET MPOBECTH 001Iee COOpaHre aKIIMOHEPOB, B MIOBECTKY JHS KOTO-
pOro BKJIFOUEH BOIIPOC O Jaue COIJIacusi Ha COBEPIIECHUE OOIECTBOM KPYMHOW CIIEIKH.
AKIIHOHEP B ATOM CUTYyallMM MOKET PYKOBOJCTBOBAThHCA CIEAYIOLIEH JOTUKOM. Ecin ak-
UOHEp OYIET roJIocoBaTh 3a COBEPIICHHE CICIKH, TO OH €/1Ba JIU CMOKET MOBJIHATH Ha
MCXO/I TOJIOCOBAHUS, HO MIPU 3TOM OH JIMILKTCS MpaBa TpeOOBaTh BbIKYIA MPUHAJIEKA-

X €My aKIii B cily4dac, €ClI pCIICHUC O COTJIaCHuH Ha COBECPIICHUC prnHOﬁ CICIKHN
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Oyzaer npunsaro. bonee pasymHO# sBisieTcs Apyras CTpaTerus: akuuoHep Jubo OTKa-
KETCsI OT YYacCTHsI B TOJIOCOBAHHH IO 3TOMY BOIIPOCY, MO0 MPOroJj0CyeT MPOTUB pellie-
HUS O COTJIACHU Ha COBEpILEHUE KPYITHOM cAenku. B ciydyae npuHATHS KOPIOPATUBHOTO
peleHus: aKIIMOHEP MOXKET OCTaThCs B 00IIECTBE JIMOO MpoiaTh CBOM akiuu. [Ipu sTom
B CJIy4ae €CJIM OH PELIUT MNPOJaTh CBOM aKI[UH, OH MOXET CJI€JaTh 3TO HE TOJBKO IIyTEM
NPOAaKU aKIUK PYTHUM aKIMOHEpaM WM TPEThUM JIUIaM, HO U BOCIOJIb30BABIINUCH
IpaBOM TpeOOBaTh BBIKYIA OOIIECTBOM MPHUHAICKANINX eMy akiuid. Ecinu peiHOuHas
CTOMMOCTb aKLIU{ MOCJ€ MPUHSTHS PELLIEHUS BBIPACTET, TO EMY JIyUllle IPOJaTh CBOH aK-
L[UU; €CJIH, HA00OPOT, CHUZUTCS, TO OH CMOKET MOJIYYUTh OOJIbILIE TOTO, YTO OH MOJTYYUT
B Cllydae MPOAaXKu aKIHH, €ClIi NPEIbsIBUT aKIIMU K BBIKYITY, TOCKOJIbKY aKI[UH BBIKyIIa-
IOTCSL 10 LIEHE, IPU ONPEIENICHUH KOTOPOW HE YUUTBIBAIOTCS JEHCTBUS OOIIECTBa, IO-
BJICKIIIME MIPUHSITHE COOTBETCTBYIOIIETO KOPIOPATUBHOTO PEIICHUs, a TAaKXKe EeHCTBUIN
o01iecTBa Mo peaan3auy KOPIOpaTUBHOIO akTa. Eciu MHOXECTBO akIIMOHEPOB OYyIyT
IPUJIEP’KUBATHCS TAKOU JIOTHKH, TO CYIIECTBYET PUCK TOTO, UTO pPeIlIeHue He OYIeT MpH-
HSITO.

Hakonern, B CBSI3M C OCYIIECTBJIEHUEM aKI[MOHEpaMH IpaBa TpeOOBATh BBIKYIIa
CBOMX aKI[MI OOILIECTBO MOXET OKA3aThCsl BOBJICUYEHHBIM B CYJ€OHbIE pa30MpaTesbCTBa,
COIPSIKEHHBIE C BO3MOXHBIMU (PMHAHCOBBIMU U PEMyTallMOHHBIMU TOTEPSIMHU.

Bropas rpynna apryMeHTOB KacaeTcs TOJIbKO MyOJMYHbIX oOuiecTB. Eciu Hanu-
Yyye 3TOro IpaBa B cllydyae HEMmyOJMYHBIX OOLIECTB, HECMOTPS Ha O3BYYEHHBIE BBIIIEC
KOHTPOBO/IbI, IPEJCTABIISIETCS HEOOXOIMMBIM M3-3a OMACHOCTHU I aKIIMOHEPOB OKa-
3aThCsl «3aMEpPThIMI» B OOILIECTBE JMOO MOTEPATh (HEAOMOMYUUTh) YaCTh MHBECTUIIUN
IpU MPOJAXKeE aKLKM, B ClTydae MyOJIUYHbBIX OOIIECTB 3Ta JIOTUKA, OUEBU]IHO, HE pabOTaeT.
biiaroiapst HAIMYKMIO TMKBUIHOTO PHIHKA aKIIU aKIIHOHEPBI, HE COTJIACHBIE C TEM, KAKOU
000pOT OOJILIIMHCTBO aKIIMOHEPOB HAMEPEBAETCS AaTh OOLIEMY JIeNy, MOTYT C JIETKO-
CTbIO OOPaTUTh CBOU aKLMU B IEHBI'H, 0€3 KaKUX-JINOO WM C MUHUMAJIbHBIMU, 00YCIIOB-

JIEHHBIMM BO3MOYHOH cremkoi motepsamul?’. Kpome TOro, o4eBHAHO, YTO PHIHOK

127 Cm.: Wertheimer B. The Shareholders’ Appraisal Remedy and How Courts Determine Fair Value // Duke Law Journal.
1998. Vol. 47. Ne 4. P. 633.
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JydIIie, 9eM OIEHITUK, CITOCOOSH aTh CIIPABEJIMBYIO OIIEHKY CTOMMOCTH COOTBETCTBY-
JOIIEr0 aKTHBA, B TOM YHCJIE aKuii e,

Heobxoaumo Takke OTMETHUTb, YTO MyOJIMYHBIE OOIIECTBA, XapaKTepU3yIOLIuecs
HAJIMYMEM 3HAYUTEIBLHOIO YHWCJIA MAHOPUTAPHBIX AKIMOHEPOB, & TAKXKE OTICICHUEM
GbyHKIMHU COOCTBEHHOCTHU OT (PYHKIIUU YIIPABJICHHUS, TPEACTABIAIOT COOON KJIACCUYECKOE
oOBeMHEHNE KanuTaIoB. /(7151 Takoro pojga 00beIMHEHUM, B OTINYUE OT 00bEeIMHEHUN
JIVIL, XapaKTEPHO YMAJIEHUE 3HAYEHHUSI INYHOCTH OTJICJIbHOTO ydyacTHUKA. M3 3TOro nena-
€TCsl BBIBOJ] O TOM, YTO B 0OBEIMHEHUAX KAUTAIOB HE MPE/IOJIaraeTcsi HATMYNe «0Co-
OBIX JIETaTbHBIX MEXaHU3MOB, CBSI3AHHBIX C IPUEMOM WUJIA BBIXOJOM (MCKJIIOUEHHUEM) U3
cOCTaBa OOLIECTBA OT/AEIBHBIX aKIMOHEPOB» 2, TakuM 00pazoM, NpeI0CTaBICHHE AKIIH-
OHEpaM BO3MOKHOCTHU BBIMTH U3 MTyOJIUYHOTO 00I1IeCTBA ITyTEM MPEAbSIBICHUS CBOUX aK-
[[UI K BBIKYITY B CJIy4ae HECOIJIaCHs aKIIMOHEPA C MPUHSITHIM OOIIUM COOpaHUEM aKIINO-

HCPOB PCIICHUCM MOJKCT PAaCCMATPUBATLCA KaK HC COIJIaACYIOIICCCA C HpHpO,HOﬁ HY6HI/I‘-I-

HOro 00I1IeCcTBa.

2.3.3. [ly0smunbie U HemyOJIMYHbIE 00111eCTBA

B 1. 1 c1. 75 ®enepanbHoro 3akoHa «O0 akIIMOHEPHBIX 00IIECTBAX», OMPEILIIO-
IIEM CJIydau, KOr/ia aKlIMOHEPhI — BIIAJIEJIbLIbI TOJIOCYIOMIMX aKIMi IpUOoOpETaIOT MPaBo
TpeOOBaTh BHIKYIIA MPUHAAIEKAIIUX UM aKLIHH, UCIIOJIb3YETCS POJIOBOE MOHATHE «aKIIH-
OHEpPHOE O0IIECTBOY», KOTOPHIM OXBATBIBAOTCS KaK MyOJIMYHBIE, TAK U HEMYOIMYHbIE 00-
IECTBA.

Bolilie OblTM paccMOTpEHBbI apryMEeHThl MPOTHB MPENOCTaBIEHUS aKI[MOHEpaM
npaBa TpeOOBaTh BbIKYNa CBOMX akiuil. Cpeau KOHTPAOBOAOB, KaCaIOUIUXCS TOJBKO
nyOIMYHBIX KOMIIAHUMA, OCHOBHBIM SIBJISIETCS] ApTYMEHT O TOM, YTO B yOJIMYHBIX KOMIIa-
HUSX poOJieMa, XapakTepHas i1l HeIMyOJIMYHbIX KOMITAHWM, @ UMEHHO TPYAHOCTH, C KO-

TOPBIMHA U3-3a OTCYTCTBUA Y HCHY6J'II/I‘-IHOI\/JI KOMITAaHWH JIMKBUAHOI'O PBIHKA PAa3MCIICHHBIX

128 Cm., manpumep: Schwenk M. Valuation Problems in the Appraisal Remedy // Cardozo Law Review. 1994. Vol. 16. P.
683.

129 jlomaxun J{.B. TpaBo TpeGoBaHMs BBIKYIIA aKIUH: MOHATHE U HOPANOK OCYIIECTBICHHS.
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€10 aKIUH MOTYT CTOJIKHYTHCSI aKITMOHEPHI TAKMX KOMIIAHUH, HAMEPEBAIOIIHECS TPOU3-
BECTH OTUYXKJICHHE CBOMX aKIUH, IO 00IIeMy MpaBuily, HeakTyaidbHa. Takum oOpazom,
€CJIM B HEMyOJIMYHBIX KOMITAHUSIX HAJUYHME Yy aKIIMOHEPOB TAKOTO IMpaBa CIEAyeT MpH-
3HaTh 0OOCHOBAaHHBIM M JUCKYCCHU CKOPEE CMEIIAIOTCS B INIOCKOCTh 00CYKICHUS KOH-
KPETHBIX [MapaMeTPOB 3TOr0 UHCTUTYTA (TIEpEeYeHb BOMIPOCOB, C TOJIOCOBAHUEM IO KOTO-
PBIM CBSI3BIBACTCS BOBHUKHOBEHHUE y aKIIMOHEPOB MpaBa TPeOOBATh BHIKYIA CBOUX aK-
IIUI; MaKCUMaJIbHasi CyMMa JICHE)KHBIX CPEJICTB, KOTOpas MOXET ObITh HaIlpaBjcHa Ha
BBIKYII aKIIUii; ¥ TIPOY.), TO B ClTydae MyOJUYHBIX KOMIAHUN, UMEIONTUX JTUKBUIHBINA PbI-
HOK pa3MEIIEHHBIX UMM aKITUH, CYIECTBYIOT YOS TUTEIbHbIE TIOJUTHKO-TTPABOBBIC apry-
MEHTHI B MOJIb3Y OTKa3a B MPEOCTABICHUH aKIIMOHEPAM 3TOTO IIpaBa.

[IpusHaBasi HEOOXOJIMMOCTh MPEIOCTABICHUS aKIMOHEpPaM HEMyOJIMYHBIX 00-
IIECTB MpaBa TPEOOBATh BBHIKYIIA CBOUX aKITHH, CIIETYET BMECTE C TEM 3a/1aThCS BOITPOCOM
0 LIEJIECO00PA3HOCTH MPEAOCTABICHUS TAKOTO MPaBa aKIIMOHEpaM MyOIMYHBIX OOIIECTB.
Mg moaraemM, 9To B TaKOM TIPaBE JIOJDKHO OBITH OTKA3aHO aKIIMOHEPaM TeX MyOTUIHBIX
0O0I1IeCTB, aKI[MU KOTOPBIX MyOJUYHO oOpaliarorcs (B TOM 4YKCIIe HA OPTaHM30BAHHBIX
toprax)®°. Kpaiine MaJOBEPOATHO, YTO AKIMOHEPHI TAKMX KOMIIAHHMI MOIYT CTOJK-
HYTHCS C TPYAHOCTSMH MPH OTUYKJICHUH MMPUHAICIKAITUX UM aKITHH.

Uro KacaeTcs MHBIX MyOJIMYHBIX OOIIECTB, TO HAJTMYKME y HUX TaKOTO CTaTryca He
rapaHTUPYET, YTO WX aKIUOHEPHI HE CTOJKHYTCS C TPOOJIEMOM, KOTOpasi BCTAET MEPe.T
aKuuoHepamu HenmyOonyHbIX obuiecTB. CornacHo 1. 1 cr. 66.3 I'paxknaHckoro Kojekca
P® mpaBuna o myOauYHBIX OOIIECTBaX MPUMEHSIOTCS TAKXKE K aKIMOHEPHBIM OOIIIe-
CTBaM, yCTaB M PUPMEHHOE HANMEHOBAHKE KOTOPBIX COJIepKaT yKazaHHEe Ha TO, YTO 00-
MIECTBO SABISETCSA MyOMuHbIM. OTCIO/1a MOYKHO 3aKJTFOYHTh, YTO ISl IPUOOPETCHHS aK-
IIMOHEPHBIM O0IIIECTBOM CTaTyca MyOIMYHOTO HEe TpeOyeTcs, YTOObI aKIIUK WK I[EHHBIC
OyMaru, KOHBEPTHPYEMBIC B aKITUH TAKOTO ITyOJIMYHOTO OOIIECTBA, ITyOTMYHO pa3Melia-

JIUCH UITU ITyOJIMYHO oOparaiuch. AKIIMOHEPHBIE O0IIECTBA, Y€ OTHECEHUE K KATETOPUH

130 Ha o, uTO B 5TOM CITy4ae aKIuy MyOIMYHOrO aKIMOHEPHOIO OOILECTBA IIPENONAraloTcs TUKBUIHBIMY, YKA3bIBaeT a03.
4 1. 1 ct. 75 ®enepanpHoro 3akona «O0 aKIIMOHEPHBIX OOIIECTBAX, MPEIOCTABIISIONINA aKIIMOHEpaM — BJIAJENbIIaM TO-
JIOCYIOIIMX aKIUil MpaBo TpeOOBaTh BHIKYIA CBOMX AKIM B CIydae NPUHATHUs OOIIUM COOpaHHEM aKIIMOHEPOB pPelIeHHUs 00
oOpalieHnu ¢ 3asBICHUEM O JIETUCTUHTE aKIUil 00mIecTBa U (WIM) YMUCCHOHHBIX TIEHHBIX Oymar o0IecTBa, KOHBEpTUPYe-
MBIX B €T0 aKIIWH.
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myOJIMYHBIX OCHOBBIBAETCS TOJIBKO Ha (hakTe onpeeieHns ce0s B KaueCTBE TaKOBOTO, IO
CYTH HE OTJIMYAIOTCS OT HEMyOJIMYHBIX KOMIAHHM, U €ro akiMoHepaM J0JDKHA MPeo-
CTaBJISATHCS BO3MOXKHOCTH BBIXO/1a MOCPEACTBOM MPEAbIBICHUS CBOMX aKIUI K BBIKYITY.

Crno>xHee naTh OTBET Ha BOIIPOC, 3aCTy>KUBAIOT JIU aKITMOHEPHI ITyOIUYHOTO 00111e-
CTBa IpaBa TpeOOBaTh BbIKYIa CBOMX aKIIMK B CiIyyae, eciii MyOJIuyHOoe 0OIIECTBO OCY-
MIECTBWJIO MyOJIMYHOE pa3MelIeHHe CBOUX aKIUU (IIPHU 3TOM aKLKU OOIIECTBA HE JOIY-
HIEHbI K OPTaHU30BaHHBIM TOpPraM WJIM UHBIM 00pa3oM myOnuyHO He oOpamarorcs). C
OJTHOM CTOPOHBI, HE BO BCEX CIIyyasiX, KOrja Mmy0JInyHOe OOLIECTBO pa3MECTUIIO CBOM aK-
IIUU TYTEM OTKPBHITON MOJIMUCKH, MOXKHO YTBEPXKIAaTh, YTO TAaKOE aKI[MOHEpPHOE oOIIIe-
CTBO UMEET JIMKBUAHBIA PHIHOK Pa3MEIIEHHbIX UM akiuii. C 1pyroi CTOPOHBI, CPEAU Ta-
KHUX IMyOJIMYHBIX OOIIECTB, OUEBUIHO, €CTh T€, Yl PHIHOK aKIMil MOKET ObITh MPU3HAH
JUKBUIHBIM. [10 KakuM mMpu3HaKaM MOXHO CIENaTh BBHIBOJ O HAIMYUHU y ITyOJIWIHOTO
aKIMOHEPHOT0 OOLIECTBA JIMKBUAHOTO PhIHKA pa3MEIICHHbIX UM akuii? OO 3TOM MOXKET
CBUICTEILCTBOBATh MHOTOUMCICHHOCTh KOPITyCa aKIIMOHEPOB IMyOJIMYHOTO OOIIECTBA.
DTOT MpU3HAK MCIOIB3YETCs, K MPUMEPY, B KOPIIOPATHBHOM 3aKOHOAATEIHCTBE IITATA
JlenaBap 11sl onpeneneHust Toro, MOryT JI aKLIIMOHEPhl KOPIOPAMH BOCIIOJIb30BATHCSA
TaK Ha3bIBACMBIMHU OIICHOYHBIMH CpeICTBaMU 3amuThl (appraisal rights), koropsie npe-
CTaBJISIOT COOOM aHAJIOT MpaBa aKIIMOHEPOB TPEOOBATH BHIKYTIA MPUHAICKAIUX UM aK-
IMI B aMEpUKAaHCKOM KOpHopaTuBHOM mpase. B coorBerctBum ¢ § 262(b)(1) Ob6mero
KojieKca mrara /[enaBap o Koprnopanusx OIeHOYHBIE CPEICTBA 3AIIUTHI HE TIPUMEHSIOTCS
B OTHOIIIEHWU KOPTOpAIUid, UMEIOIINX JIMCTUHT HA OJTHON M3 HAIIMOHATBHBIX (DOHIOBBIX
OMpIK, ¥ B OTHOILLIEHUH KOPIIOpaIii ¢ 4rcyioM akimoHepoB 0osee 2000. Hannuue 3naun-
TEJIBHOTO KOJIMYECTBA aKLIHOHEPOB CBUJIETEILCTBYET O BHICOKOW CTETIEHU «PAaCTbIIICHHO-
CTH» aKIIMOHEPHOTO KAaIlHTalla, YTO, B CBOIO OYEpE/b, TOBOPHUT B MOJb3Y JIMKBUIHOCTH
pBIHKA aKIui JaHHOW KoMranuu. [lonaraem, 4To aHaOTUYHBIN KpUTEPUIT MOXKET ObITh
WCITIOJIb30BAH M B POCCUIMCKOM KOPIIOPATHBHOM IpaBe JJist 000COOICHUS TEX MyOJINIHBIX
OOIIECTB, YbMM aKIIMOHEPAM JOJHKHO TPEIOCTaBISATHCS MPABO TPEOOBATH BBIKYIA CBOMX

aKIUH.
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2.3.4. IlpaBo BbIKyNIa KaK NPABO Ha 3aIUTY

B cryuae mpussaTHS 00IIMM COOpaHHEM aKIIMOHEPOB PEIICHHUS 110 OAHOMY U3 BO-
IIPOCOB, YKa3aHHBIX B 1. 1 cT. 75 @enepasibHoro 3akoHa «O0 aKIMOHEPHBIX 00IIECTBAX
VI B MHBIX 3aKOHAX, y aKIIMOHEPOB, F'OJIOCOBABIINX MPOTHB PELICHUS IO COOTBETCTBY-
IOIIEMY BOIIPOCY MO0 HE MPUHUMABIINX YYaCTHsI B TOJIOCOBAaHUH, BOSHUKAET MPaBO HA
3alIUTY.

B 1opuanueckoil aurepaType MOKHO BCTPETHTH Pa3IMYHbIE TMOIXOAbI K IIOHUMA-
HUIO TpaBa Ha 3alIMTy. Tak, MHOTHE MCCIIEI0BATENN MOJIaratoT, YTO MPaBO HA 3aIIUTy
IpPEJCTaBIseT COOON HE YTO MHOE Kak, IPaBOMOYHUE, BXOASIEE B COIEp)KaHNEe CyOBeK-
THBHOTO TpaxkaaHckoro npasa®!. CTOpOHHHKAM 3TOT0 MOAX0/a ONIIOHUPYIOT HCCIIEN0-
BaTEJIH, KOTOPbIE TOMYCKalOT BO3MOKHOCTh CYILIECTBOBAHUS CAaMOCTOSATEIBHOIO CyObEK-

THBHOTO IPaBa Ha 3aIIUTy 2

. DTO MpaBO BO3HUKAET «B MOMEHT HapylIeHHs (ocrapuBa-
HUS) CyOBEKTUBHOTO I'Pa)KAaHCKOIO MpaBa U peajn3yercs B paMKax yCTaHaBIUBAIOLIe-
rocs IIPU 3TOM OXPAHUTEIBHOTO MPABOOTHOINEHHSA.»3, DTH MOIXO0ABI K HOHUMAHMIO
IOPUIMYECKON TPUPOJIBI ITpaBa Ha 3aIIUTY nonsitaics npumuputs P.III. Menrnues, ko-
TOPBIH MOJIaraeT, YTo MPaBo Ha 3alUTy IpeaCTaBIseT co00M MpaBoMOUHe, KOTOPOE BXO-
JUT B COJIEpKaHUE CyObEKTUBHOTO TPaXKIAaHCKOTO MTpaBa, OJHAKO «B PE3ybTaTe MpPaBo-
HapyLICHUs OHO TPaHC(POPMHUPYETCS B CAMOCTOATEIbHOE CYOBEKTHUBHOE MPaBO Ha 3a-
muTy» 34,

JIJ1si BOSHUKHOBEHHSI Y aKIMOHEpa MpaBa Ha 3alUTy HEOOXOAUMO U JOCTATOYHO

HAJIMYHE CISAYIONHNX IOPUINIECKUX (PaKTOB: BO-TIEPBBIX, MPUHITHE OOIIMM COOpaHUEM

aKIMOHEPOB OOIIECTBA PEIIEHUS 10 OJJHOMY U3 BOIPOCOB, MEPEYUCICHHBIX B 1. 1 CT. 75

181 Cm., nanipumep, I pubanoe B.I1. TIpenenbl OCylIECTBICHUS W 3allUTHI IpaxaaHckux npas. M., 2001. C. 104-106. Coser-
CKOe rpaxkaaHckoe npaeo / mon pea. B.@. Macnosa n A.A. Ilywkuna. B 2-x yactsix. Xapekos, 1983. Y. 1. Crp. 248; Poockosa
M.A. Cpencrsa u criocoObl IPaBOBOH 3alUTHI CTOPOH KOMMepUeckoro criopa. M., 2006. C. 20.

182 Cwm., nanpumep, Enuceiixun I1.®. TIpaBoOXpaHUTENLHBIE HOPMBI: MOHSTHE, BHIBI, CTPYKTypa // 3amura cyObEKTHBHBIX
NpaB ¥ TPaXkKIaHCKOE CyIONpPOM3BOACTBO. SIpocnasib, 1977. C 77-78; Bracosa A.B. CTpykTypa CyObEKTHBHOTO IpakIaH-
ckoro npasa. SIpocnasns, 1998. C. 125-127; Momosunoskep E.A. Teopust perylsiTHBHOTO M OXpaHHUTEIbHOrO npasa. Bopo-
ek, 1990. C. 57-60; Kapxanes J.H. OxpaHuTenbHOE rpaxaaHckoe nmpaBootnomenune. M., 2009. C. 30-31; I'paxkaanckoe
[PaBO; aKTyajbHbIE MPOOJIEMbI TEOPUH U MPaKTHKY / 1101 0011, pex. B.A. Berosa. M., 2008. C. 233-234.

138 Anopees FO.H. MexaHn3M IpaxIaHCKO-IIPaBoBoi 3ammTel. M., 2016. C. 19-20.

134 Menanuee P.III. 3amura npasa BlafeHus B rpaXkaaHckoM npase. Jymrante, 2002. C. 14-15.
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denepanbHOro 3akona «O6 aKIMOHEPHBIX 00mECTBax» >, 1, BO-BTOPHIX, (PaKT roaoco-
BAaHMs AKLIHOHEPA IPOTUB PEIICHHUS [0 COOTBETCTBYIOLIEMY BOIIPOCY JTMOO HEYJaCTHS B
rOJIOCOBAHMHY II0 3TOMY BOIpocy. Hanuure UHBIX FOpUIHYIECKUX (JAKTOB, IIOMHMO HEPE-
YHCIIEHHBIX — B TOM YHCJI€ COBEPIIEHHE OOLIECTBOM JICHCTBHI BO HCIIOJIHEHHUE PEILECHUS,
IPUHATOrO OOLIIMM COOPaHHEM aKIMOHEPOB, HE TPEOyeTCs /IS BOSHUKHOBEHUS Y aKIIH-
OHEPOB, IOJIOCOBABINKMX IPOTUB MIIM HE YYaCTBOBABILMX B FOJIOCOBAHHMH, IIPaBa HA 3a-
IUTY U [ PEau3alliy 3TOTo Ipasa. M3 3Toro, B 4aCTHOCTH, CIIEAYET, YTO OTCYTCTBUE
IOCIIEMYIOIMX ACHCTBUI €O CTOPOHBI 00LIeCTBa (K IIPUMEPY, OTKa3 00LIECTBa OT COBEP-
IIEHYS KPYITHOM CHIEIKH) He JMIIAeT aKIMOHepa paBa TpeOOBAaTh BBIKYIIA IPHHAJICHKA-
IUX €My aKIMii, pABHO KaK ¥ He IPHBOIUT K Pa3BOPOTY yXKE 3aBEPIICHHOM IPOLIEMyPhI
BBIKYIIA aKIMI 0OLIECTBOM O TPEOOBAHMIO MX BIIAE/IBIEB.

B jureparype 1o KOpIIOPaTHMBHOMY NpaBy ObLIa BHICKA3aHA TOYKA 3PEHMS, YTO
IPaBO aKLHMOHEPOB TPEOOBATH OT OOIIECTBA BHIKYIIA IPUHALIEKAIINX €MY aKIHMI [pe/-
CTaBJIAET OO0 0COOBIM KOPIOPATUBHBIN CIIOCOO 3alIUTHI MPaB (MHTEPECOB) aKIMOHE-
poB® «ciyxammii 171 aKIMOHEPOB TapaHTHEN OT PeabHOM YIpo3bl HapyIIeHus (Orpa-
HHUYEHHUS) UX 1paB (MHTEPECOB), BEI3BAHHON COBEPIIEHUEM CO CTOPOHBI AKIHOHEPHOIO
00IIECTBA PANa KOPHOPATHBHBIX AKTOB, MCUEPIIBIBAIOIINE XAPAKTEPHCTUKH KOTOPBIX
onpenenens! 3akoHoM.», TTosumusa npod. JI.B. JlomaknHa mo 3ToMy BOIpOCY Mpen-

cTaBisieTcs HebeccnopHoil. JInmy npegocTaBisieTcs IpaBo Ha 3allUTY B CiIydae Hapylle-

135 Y3 ananusa cyne6HO-apOUTPaXKHOM MPAKTUKU MOTYT OBITh C/IENAHBI CIIELYFOIIME BBIBOIBI, KACAIONIMECS (PAKTa IPUHSTHS
001MM coOpaHneM aKIIMOHEPOB PEIICHNS, BIEKYIIET0 BOSHUKHOBEHHE Y aKIIMOHEPOB MpaBa TpeOoBaTh BHIKYIIA IPUHALIE-
JKalIMX UM akiuuil. Bo-miepBbIX, €ciii BOnpoc ObUT BEIHECEH Ha paCCMOTPEHHE 001Iero cooOpaHus aKIIMOHEPOB, 0JIHAKO I10JI0-
KHUTENBHOE PEelIeHHEe N0 HeMy He OBIJIO MPUHSTO, TO IPaBO BEIKYIIAa HE BO3HUKAET (CM., HallpuMep, IOCTaHOBIEHHEe ApOUT-
paxnoro cyna Cesepo-Kaskasckoro okpyra ot 31 asrycra 2017 r. o meny Ne A15-2244/2015). Bo-BTOpBIX, NPHU3HAHKE
HCHGﬁCTBHTCHBHBIM pemcHusA 06H_ICFO CO6paHI/IH AKIMTMOHEPOB, MOBECTKA THA KOTOPOT'O BKIIOYaJIa BOIPOCHI, C MPUHATUEM
peUICHUA 10 KOTOPBIM Y aKIHMOHEPOB — BJIAJICJIBIICB I'OJIOCYIONIUX aKHHﬁ BO3HHUKIJIO ITPABO BBIKYIIA, ABJIACTCSA OCHOBAHUEM
JJIA OTKas3a B YAOBJIIETBOPCHUU Tpe6OBaHHﬁ AKIIMOHEPOB O BBIKYIIE aKHPIﬁ, a TaAKXKE U1 aHHYJIUPOBAaHUA CIACJIOK ITO BBIKYITY
akui (cM., HampuMep, noctaHosieHue PenepansHOro apouTpakHoro cyna 3anagHo-CHOMPCKOTO OKpyra OT 8 aBrycra
2013 r. mo memy Ne A70-12019/2012). B-TpeTbuX, NOCIEAyIONas OTMEHA paHee IPHHATOrO OOIIUM COOpaHHEM aKIIMOHEPOB
peLIeHus, OBJIEKIIEro BOSHUKHOBEHUE y aKIIHOHEPOB TpaBa BHIKYIIA, HE JIMIIAET UX IpaBa TpeOOBaTh BBIKYIIAa OOLIECTBOM
NPUHAJIEKANNX UM aKIIM{ U He BIUSET Ha JeHCTBUTEIHLHOCTh COBEPIIEHHBIX CAEJIOK MO BBIKYITY OOIIECTBOM Y UX BIIaJIeJIb-
1eB (cM, Hanpumep, nocranosieHue [Ipesuauyma Beiciero Apourpakaoro Cyaa PO ot 14 nexabpst 2004 r. Ne 9397/04).
136 Jlomaxun JI.B. KopriopaTHBHBIE IPaBOOTHOIIEHHMS . 00Ias TEOPHs U NPAKTHKA €€ TIPUMEHEHHMS B XO34ICTBEHHBIX 001IIe-
crBax. C. 422-425.

187 Jlomaxun JI.B. Tnasa |X. TIpaBa u 0693aHHOCTH y4acTHHKOB (uneHOB) kopropauun / KoprnopatusHoe npaBo: YueGHbIH
Kypc. B 2 tomax // Ots. pex. mpod. 1.C. urkuna. M., Craryt, 2017. T. 1. C. 900.



129

HUs ero npas. [I[puMeHeHne TuIoM Crioco0O0B 3alUTHI €T0 TPaB (MHTEPECOB) €CTh PEaK-
M Ha COCTOSIBINIEECS HAPYIICHWE W HAMPAaBICHO HAa BOCCTAHOBJICHHE HAPYIIICHHOTO
npaBa. Kpome TOro, JMII0 MOXXET BOCHOJIB30BATHCS CPEACTBAMHU 3alUTHI UJISI TOTO,
YTOOBI MPeceyhb HAYaBIICECs U MPOI0JDKAIOIIEECS HAPYIICHUE CBOUX MpaB. Takum oOpa-
30M, B COOTBETCTBUH TPAIUIIMOHHBIMHA TOKTPUHATBHBIMU MPEACTABICHUSIMH MPaBO Ha
3alIUTy BO3HUKAET JHOO0 B Clyyae, €ClM HapyIICHHUE YK€ COCTOSIIOChH, JIMOO €CITU OHO
HAYaJIOCh U IPOJOIDKAETCA S, HO HE B CHTyallHH, KOTJa MMEET MECTO TOJBKO yrpo3a
HapyIlIeHUs. YUHUThIBAsI, YTO, MO BBIPAXKEHUIO U3BECTHOrO HcTtopuka rnpaBa @.B. Tapa-
HOBCKOTO, «CYOBEKTHBHOE TIPAaBO HAJESET MHANBUIA 0COOON MOIIBIO JIsl OCYIIIECTBIIe-
HHUS ero UHTepecoB» 3, I npenocTaBieHus npaBa Ha 3alUTY OJHOM TOJBKO YIPO3bI
HapYIIEHUs MIPaB U UHTEPECOB MPECTABISAETCS HEAOCTATOUHOM.

Ecnu mpuaepxuBaThCsl yCTOSBIIMXCS B TOKTPUHE TPAXKTAHCKOTO IMpaBa MPeICcTaB-
JICHUH O MpaBe Ha 3alllUTy ¥ O TOM, KOTJIa OHO MPEAO0CTABIISIETCS, TO €CTh HE UCKIIIOUUTD
BO3MOYKHOCTH 3aIIIUTHI TIPaB M HHTEPECOB OT yIrPO3bl UX HAPYIIECHUS, MOKHO BBIICITUTH
CJIETYIONTUE TTOAXO0/bI K PEIISHUIO MPOOJIEMBI TTPAaBOBOM MPUPOIBI TIpaBa, MPEI0CTaBIs-
€MOTO aKIIMOHEpaM B Clly4ae MPHUHSATHS OOIMM COOpaHUEM aKIIMOHEPOB PEIICHHM 10
OTIPEJICTICHHBIM BOITPOCAM CBOCH KOMIICTCHIIHH.

Bo-niepBbix, B TeOpuu npasa (B TOM YHCIIE TPAXKIAHCKOTO) ObLTa MPEANPUHSTA TTO-
MbITKa 000CHOBATh pa3rpaHUYEHUE CIIOCOOOB 3alUTHI U CIIOCOOOB OXpaHbl paB (UHTE-
pecoB). KimtoueBoe oTimmune Mexay HUMU COCTOUT B TOM, UTO TIEPBHIE CIECAYIOT 3a Ipa-
BOHAPYIIEHUEM, SBJISISICh PEaKIlMel Ha HeTo, TOT/Ia KaK BTOPBIC MPEAINISCTBYIOT HapyIIe-

HUIO TIPaBa, TEM CAMBIM BBINOJIHAS IPEBEHTUBHYIO ()yHKIHIO

. ITockoibKy 1paBo Tpe-
00BaTh BBIKYNA CBOMX aKIUI MPEJOCTaBISAETCS aKIMOHEPY J0 TOTO, KaK UMEET MECTO

HapymCcHHUC CI'o IIpaB U UHTCPCCOB — €CJIM B KAYCCTBC TAKOBOT'O PACCMATPUBATDL IPUHATHC

138 'pasknanckoe mpago. Tom |. O6mas gacts / OTB. pen. 1.10.H., npod. E.4. Cyxarnos. M., 2004. C. 550 (aBrop rnassl — B.C.
Ewm).

139 Tapanoscruii ®.B. Dunuknoneaus npasa. CI16., 2001. C. 156.

140 @ynunnosa C.1O. Tnasa XVIIl. OxpaHa 1 3amuTa paB y4acTHUKOB KOPIIOPATUBHEIX NpaBooTHOmeHHH / KoprnopaTus-
HOe mpaBo: YueOHbIl Kypc. B 2 Tomax // OtB. pen. mpod. N.C. Illutkuua. M., Cratyt, 2017. T. 2. C. 601. Cm. Takxe:
Kosnosa H. B., @ununnosa C. FO. I'pax1aHCKO-TIPaBOBbIE CIIOCOOBI 3aIUTHI MPaB aKIIHOHEPOB B CBETE peHOpPMHUPOBAHHS
rpaKJIaHCKOro 3aKoHoAaTeNnbCTBa //3axonodamenvcmeo. 2013. Ne 2. C. 40.
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OOIIECTBOM JICUCTBUI MO pean3aluy KOPIOPATUBHOTO PELICHHS], TO MOKHO MPEIO0II0-
XKUTh, 9TO B CT. 75 DenepanbHoro 3akoHa «O0 aKIMOHEPHBIX OOIIECTBaX» TOBOPUTCS
UMEHHO O CIocoOe OXpaHbl MpaB U MHTEpecoB. OHAKO TaKOE MPEAINOI0KEHUE TIPEI-
CTaBJIACTCS OMIMOOYHBIM B CHITY CIEAYIOIIUX MPUYNH. Bo-TIepBbIX, MPUMEHEHHUE CIOCO-
00B OXpaHBI HAMIPABJICHO HA YIPEKICHUE HAPYIIICHUS TIPaB M HHTEpecoB. Bmecte ¢ Tem
ananu3 nonoxeHnit denepanpHoro 3akoHa «OO0 aKIMOHEPHBIX OOIIECTBAX» HE OCTaB-
JSIET COMHEHUN B TOM, YTO KOH(IHMKT MEXTy OOLIEKOPIIOPATUBHBIM HHTEPECOM, BbIpa-
KECHHBIM B IIPUHATOM OOILIMM COOpAaHUEM aKLIMOHEPOB PEUICHUH, U YACTHBIM HHTEPECOM
aKIMOHEPOB, 3asSBUBIIUX O CBOEM HECOTJIACHU C COCTOSIBIIUMCS PEIICHUEM, pa3pelia-
€TCsl HE 3a cueT OJIOKMPOBAHMS peaiu3allii KOPHOpaTUBHOTO akTa. pyruMu ciioBamu,
yIpexAeHUE HapyIIEHUs IPaB U UHTEPECOB aKIIMOHEPOB, €CJIM B KAYECTBE TAKOT'O Hapy-
IICHHUS pacCMaTPUBATh IPUHATHE OOIECTBOM JACHCTBHIA, HATIPABICHHBIX HAa PEATU3aIINIO
KOPIIOPATUBHOI'O PelIeHUs. DTOT KOH(QIUKT pa3periaeTcs 3a CUeT MPeA0CTaBICHUS CTO-
pOHe, YbH TIpaBa U UHTEPECHl HAPYIIAIOTCS, BO3MOXXHOCTH «BBIMTH» U3 OOIECTBA U CO-
KpPaTUTh CBOE y4acTue B HeM. Bo-BTOPBIX, MEpBI 3aIIUTHI HOCAT UMYIIIECTBEHHBIN XapaK-
TEp, TOTJJa KaK MEepbl OXpaHbl, KaK MPaBUIIO, SIBJISIFOTCS HEMMYIIECTBEHHBIMU (B YaCTHO-
ctH, opranusanronnsii) 4. Croco6, mpenocTapaseMslii akIMOHEPAM B CIIydae UX HECO-
rJlacusi C MPUHATHIM OOIMM cOOpaHUEM aKIMOHEPOB peIIeHHWEM JIMOO B Ciydae UX
HEY4YacTHs B TOJIOCOBAHHUH IO OJJHOMY M3 BOIIPOCOB — TPUTTEPOB, OTBEYAET MPU3HAKAM
UMYIIECTBEHHOTO, TOCKOJIBKY COCTOUT B MPEOCTABIICHIH aKIIMOHEPY BO3ZMOKHOCTH T10-
JYYUTh «CIPABEATUBYI0» KOMIICHCAIMIO 32 CBOU aKIUH (T.€. HE YUUTHIBAIOIIUE PE3Yib-
TaThl TOJOCOBAHMS 10 COOTBETCTBYIOIIEMY BOMPOCY M MOCIEAYIOIINEe ASHCTBHUS 00IIIe-
CTBa IO peasu3allii KOPIOpaTUBHOrO pemieHus). [Ipu3HakoB, KOTOpbie ObI CBHUIETEINb-
CTBOBaJIM OBl O HEMMYIIECTBEHHOU MPHUPOJIE ITOTO criocoda, He yeMmaTpuBaetcs. U3 cka-
3aHHOTO BBIIIE CIEYET, YTO OCHOBAHMSI /IS KBAIM(DUKAIIMK TTpaBa Ha 3aIIUTy, BOSHUKA-
IOLIETO B CIy4yae MPUHATHS 00IUM cOOpaHHeM aKIIMOHEPOB MOJOKUTEIbHBIX PEIICHUN
10 OJTHOMY U3 BOTIPOCOB, BXOSIINX B €r0 KOMIETEHIINIO, B KAY€CTBE CIIOCOOA OXPaHBI

(pu yCIIOBUM TaKOW KaTErOpPUH B KAYECTBE CAMOCTOATENbHOMN) OTCYTCTBYIOT.

141 Cm., manpumep, Hosapoe FO.C. Axtmoneproe npaso Poccun. M., 2013. C. 370.
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Ecnu ucxoauth u3 Toro B 1. 75 @enepanbHoro 3akoHa «O0 aKIMOHEPHBIX 00IIIe-
CTBaxX» TOBOPUTCSA UMEHHO O CII0c00€ 3aIlUThI, TO CIEYET JINOO BKIIOYUTH B YUCIIO IOPH-
TUYEeCKUX (PaKTOB, COBMECTHO BIIEKYIIUX IMPEAOCTABICHUE aKIMOHEpaM IpaBa Tpedo-
BaTh BBIKYIIa IPUHAICKAIINX UM aKIIHH, TOCIEAYIOLUE NeHCTBUS 00IIecTBa, JIMOO Mo-
MBITAThCS HANTH HAPYLIEHHUE B IEPUOI, TPEAIIECTBYIOIINI BOZBHUKHOBEHUIO Y AKIIMOHE-
POB IpaBa Ha 3aIlIUTY.

Paccmotpum Gonee monpo6HO mepBoe mpeioxeHue. Ecau oOmectBoMm OymyT
OPEIIPUHATHl IEUCTBUS MO pealu3ally pelieHus OOILIero coOpaHus aKIHOHEPOB (K
npuMepy, 001IecTBOM OyAET COBEpPILIECHA KPYITHAsI CAEINIKA), TO MOYKHO YTBEPKIATh, YTO
IPOM30ILIO HapyUIEeHHE NpaB (MHTEPECOB) aKLIMOHEPA, TOJIOCOBABILIETO MTPOTUB JIUO0 HE
IIPUHUMABILETO YYACTHE B TOJOCOBAHUM T10 OJHOMY M3 BOIPOCOB, YKA3aHHBIX B II. | CT.
75 ®enepanbHOro 3akoHa «O0 aKIMOHEPHBIX OOLIECTBAax» JHOO B IPYTrUX 3aKOHAX, U
COOTBETCTBEHHO €MY JIOJKHO OBITh IIPEJOCTABIEHO MPaBo Ha 3amury. [lpu tTakoM moa-
X0J1€ BO3HMKHOBEHHE ITpaBa Ha 3alllUTy CIEAYET 3a HAPYIICHUEM U SIBJISETCS peaKkiuei
Ha HEro, 4YTO B MOJHON Mepe COrjacyercs ¢ TPaAULMOHHBIMU JOKTPUHAJIBHBIMU MpE-
CTaBJICHUSAMU O IIpaBe Ha 3aluTy. BmecTe ¢ TeM peann3anus 3TOro npeaioxKeHus Ipu-
BEJIET K OCJIa0JIEHUIO MPABOBOM 3alMIEHHOCTH aKIIMOHEPOB: MOCJIE MPUHATUS 00I1Ie-
CTBOM JECUCTBUI BO UCIIOJHEHHE INPUHATOIO KOPHNOPATHBHOIO aKTAa OHO MOJKET OKa-
3aThCsl HECIOCOOHBIM YJIOBJIETBOPUTH TPEOOBAHUS aKIIMOHEPOB O BBIKYIE MPUHAJIEHKA-
X UM akuuid. OcCOOEHHO ATOT PUCK BEJIMK B Cllydyae peopraHusaiuu ooduiectsa. bomee
TOT'0, aKIIMOHEPOB BBIHYKAAIOT IPETEPIEBATH OCYIIECTBIEHUE CYIIECTBEHHBIX KOPIIOpa-
TUBHBIX JICMCTBUM, HECOTJIACHUE C KOTOPHIMU OHU PAHEE BBIPAZUIIN.

PaccMoTpuM anbTepHaTUBHBIN MOJXO K COTVIACOBAHUIO MpaBa aKkIoHepa Tpedo-
BaTh BBIKYIIA CBOUX AKIUW C TPAAUIMOHHBIMU NPEIOCTABICHUSIMHA O COOTHOILIEHHH MO-
MEHTa HapyIIeHUs] © MOMEHTAa BO3SHUKHOBEHHUSI ITpaBa Ha 3auTy. OH COCTOUT B oOpailiie-
HUU K POIIIOMY — K IIEPUOTY, IPEALIECTBYOIIEMY BO3HUKHOBEHHIO MPaBa aKIIMOHEPOB

Tpe6OBaTL BBIKYIIA ITPUHAAJICKAITUX aKHHﬁ, — C IOCJIBIO OTBICKAHUA q)aKTa HapyHIcHU:.
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[To obmemy mpaBuiTy, A TPUHSITHS PEIICHUS HA 00IIeM cCOOpaHUU aKIMOHEPOB
TpeOyeTcst OOIBIIMHCTBO FOJIOCOB AKIIMOHEPOB - BIIAACIIbIIEB T'OJIOCYIONINX aKIIUN 00111e-
CTBa, IPUHUMAIOIUX y4acThe B coopanuu (1. 2 u 4 ct. 49 denepanbHoro 3akoHa «O0
aKIIMOHEPHBIX 00IecTBax»). [foCKONIbKY MpUHSTHE pENIeHUI Ha YpoBHE 001I1ero codpa-
HUS aKIIMOHEPOB OCHOBBIBAETCSA HA MPHUHIIMIE OOJBIIMHCTBA, a HE HA MPHUHIUIE €Tu-
HOTJIacHsl, BOBHUKAET BO3MOXXHOCTh HaBSI3bIBAHUS OOJIBIIMHCTBOM CBOEH BOJIM MEHb-
mHCTBY. CaM (pakT NpuHATHS 00IIKMM COOpaHUEeM aKIIMOHEPOB PEIICHUN BOMPEKH BOJIE
OTJICJIbHBIX aKIIMOHEPOB HAPYIIAET UX UHTEPECHI, KOTOPBIE COCTOSAT B TOM, YTOOBI KOP-
MOPATUBHBINA aKT HE COCTOSJICS. B 3aBHCHMMOCTH OT XapakTepa BOMpoca, M0 KOTOPOMY
BBICIIIIM OPTaHOM YTIPaBIICHUs OOIIECTBA IPUHUMAETCA PEUICHUE, Pa3TUYA0OTCS TOCTIE -
CTBUS HAPYIIICHUS UHTEPECOB aKIIMOHEPOB.

[Tpu npuHSATHY PEIICHUI 110 OOJIBITMHCTBY BOITPOCOB, BXOISIINX B KOMIICTECHITHIO
o01iero codpaHus aKIMOHEPOB, aKIIMOHEPbI, HECOIJIACHBIE C MO3ULMENH OOJILUIMHCTBA,
OJTHAKO HECTIOCOOHBIC MOBIUATH HA UCXOJI TOJIOCOBAHUS, OKAa3bIBAIOTCS MEPE BEHIOOPOM:
00 JanbHeiiiee mpeObIBaHNEe B 00IIECTBE, YTO O3HAYaeT HEOOXOAUMOCTh MpeTepIie-
BaTh MOCJICJICTBUS MIPUHATHS U PeaU3allii KOPIIOPATUBHOTO PEIICHHUS, JTHOO «BBIXOI
U3 00111eCTBa MOCPECTBOM MPOIAKH CBOUX aKIUI APYTUM aKIIHOHEpaM U (MK ) TPETbUM
munaM. Hapyiienne nHTepecoB aKIIMOHEPOB B 3TUX CIydasX HE MPU3HAETCS HACTOJIBKO
3HAYMMBIM, YTOOBI TPEAOCTABUTH UM CPEJCTBO 3aITUTHI UX HHTEPECOB.

Cpenu BOPOCOB, OTHOCAIIUXCA K KOMIIETEHIIMU OOIIEro coopaHusi aKIMOHEPOB,
3aKOHOJIaTeIeM Obl1a 000c00JIeHa rpyTIa BOIPOCOB, MPETOJIOKUTEIIBHO Han0o0JIee 3Ha-
YUMBIX C TOUYKH 3PEHHUSI HHTEPECOB aKIMOHEPOB o01mecTBa. C 0IHOI CTOPOHBI, peIICHUE
o0miero coOpaHusi akLIMOHEPOB, MPUHATOE 110 OAHOMY U3 TAKUX BOMPOCOB, MPU3HACTCS

4

IIPaBOMCPHBIM aKTOM M IIOAJICKHUT peaJ'II/IBaLII/II/Il 2, HCCMOTPSA Ha HCCOIJIACUC OTACIBbHBIX

AKOUOHECPOB C MPHUHATBIM Yy4aCTUCM 00 OTCYTCTBUC BOJICU3BABJICHHUA C UX CTOPOHBI.

142 Tomaxun /J.B. TIpaBo TpeGoBaHys BHIKYIA AKIMii: TOHATHE M MOPAIOK OCYILECTBIICHHMS.
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Taxum 06pa3oM, 0OLIEKOPIIOPATUBHOMY MHTEPECY, BHIPAKEHHOMY B IPHUHATOM PEILE-
HHUM 0OLIEro coOpaHMs aKIUOHEPOB, oTaaerca npuopurer*, C npyroil cTOpOHEI, He-
CMOTpSI Ha NPABOMEPHBIN XapaKTep KOPIOPATUBHOIO PEIIeHHs, (PAKTOM €ro HPHHATHS
HAPYyILIAIOTCA MHTEPECH! OTAEIBHBIX aKIMOHEPOB, FOJIOCOBABIIMX MPOTUB TOTO pElle-
Hus. IIpu 5TOM HapyLIEHHE NPU3HAETCS CTOJb CYHIECTBEHHBIM, YTO 3aKOHOIATENb 1101~
racT HeOOXOIMMBIM MPEIOCTABUTH aKIMOHEPAM IIPaBO Ha 3aIUTy MX MHTepecoB*t. 3a-
I[MTa HAPYIIEHHOTO HHTEPECA aKIIMOHEPA 0OECTIEYNBAETCS 32 CYET PACIIUPEHHS ETO BO3-
MOXKHOCTEMH 110 «BBIXOLY» M3 OOLIECTBA: COXPAHsIA BO3MOXHOCTD IIPOJATH CBOU aKIHU
JIPYTUM akKlMOHEpaM W (WJIM) TPETbUM JIMI[aM, OH MPUOOpPETAECT TakKe MPaBO MPOJATh
CBOM aKIIMU OOIIECTRY.

Hrax, pakToM IPUHATHS KOPIOPATUBHOTO PELICHHS BOIPEKH BOJIE OTAEIbHBIX aK-
IIMOHEPOB HAPYIIAIOTCS MX MHTEPECHL. Kak 0TMeuanock BEIIIE, B CIIyd9ae IPUHATHS 00-
UM COOPaHHMEM aKIMOHEPOB PELIEHHH 110 OOJIBIIMHCTBY BOIIPOCOB, BXOISIINX B €0
KOMIIETEHIINIO, y aKIIMOHEPOB HE BO3HMKAET IPABO HA 3aLIUTY, XOTs ObI OHM U HE OBLIA
COTJIACHBI C NPHUHATHIM KOPHOPATHBHBEIM PELICHUEM, O 9E€M CBUIETENLCTBYET HX IPO-
TECTHOE TOJI0COBaHKE. BMeCTe ¢ TeM BBIIEISIETCS HEMHOIOUMCIIEHHAS IPYIINa HauOoIee
BaYKHBIX BOIIPOCOB, IPUHATHE PEILECHUS 110 TFO0OMY M3 KOTOPBIX BJIECUET IIPEAOCTABIECHHE
HECOITIACHBIM aKIMOHEpPaM IIpaBa TpeGOoBaTh OT OOINECTBA BBHIKYIIMThH MPUHAIIEKAIIIE

uM akuuu. MiHTepec, koTophlil Hapymaercs (akToOM MPUHATHS PELIEHUs MO0 OJHOMY U3

143 OryacTu ymanseT npuopUTET OGIIEKOPIIOPATUBHOTO UHTEPECA TOT (DAKT, UTO BCTYILUIEHUE PEINEHHI MO OTAENBHBIM BO-
nmpocam, € roJioCOBaHUEM 110 KOTOPBIM CBA3BIBACTCA BOSHUKHOBCHHE IIpaBa aKIIMOHCPOB TpC6OBaTB BBIKYIIa IpUHAJICKA-
IUX UM aKOui (K IpUIMepY, M0 BOMIPOCY O BBIBEJCHWN HEMyOIHUYHOTO o0miecTBa n3-nox aeiictus riasel X1.1 denepais-
HOTO 3akoHa «O0 aKIMOHEPHBIX 00IIECTBaX»), MO YCIOBHE BBIKYIA BCEX aKIIMM, MPETbSIBICHHBIX UX BIAACIbIIAMH K BBI-
kyny. boxee moapo6HO 006 3TOM CM. HIXKE.

144 HpaBo Ha 3a1uTy IPEAOCTABIIACTCA TAKXKEC aKIIMOHEPpAM, HE IPUHUMABIINM Y4aCTHUA B I'OJIOCOBAHUHU IO COOTBETCTBYIO-
IEMY BOIIPOCY, BXOJISIIIEMY B KOMIETEHIIUIO 00I1ero coopanust akiinoHepoB. CTPOro roBopsi, MOCKOJIbKY TaKHUe aKIIMOHEPHI
He IPUHUMAJIH YJacTHsl B TOJIOCOBAHUH, HEU3BECTHO, MOJIep Kany Obl OHM KOPIIOPATUBHBIH akT Wi HeT. B cutyanum, koraa
OTHOIIIEHHE aKIMOHEPa K BOIPOCY, IIOCTaBICHHOMY Ha I'OJIOCOBaHHUE, He ObIIO IPOSIBIEHO, (M COOTBETCTBEHHO CYIIECTBYET
BEPOSITHOCTB TOTO, YTO OH IPOT0JIOCOBAN ObI IPOTUB PELICHU), a TAK)KE MPUHUMAasi BO BHUMaHHE TOT (DaKT, 4TO HEyJacTHe
aKI[MOHEPa B TOJOCOBAHUH IO BOIIPOCY MOTJIO OBITH BBI3BAHO NPOTHUBOIIPABHBIMH JICHCTBUSIMU MHBIX JIML, B TOM YHCIIE OT-
BETCTBEHHBIX 32 [1OJI'OTOBKY, CO3bIB U IIPOBEJCHUE O0IIET0 COOpaHus aKIIMOHEPOB, 3aKOHOIATENb CIIPABEAIMBO CUEl HE0O-
XOAMMBIM TIPEJOCTaBUTh UM NIPABO HA 3aIIUTY B BUIE BO3MOXKHOCTH MPOJATh CBOM akuuu odmecTBy. CiexyeT ocobo mon-
YEepKHYTb, YTO BKITIOYECHHE TAKMX AKIHOHEPOB B YMCIIO MMEIOIIUX IPABO MPEIbABUTH CBOU aKIWH K BBIKYITY BBITIOHSET HE
TOJBKO 3aIIUTHYIO, HO U MPEBEHTUBHYIO (YHKIIMIO, TIOCKOIBKY HAapyIICHHE NPaB TAKUX aKIIMOHEPOB HAa y4acTHE B 00IIEM
coOpaHNM aKIIMOHEPOB HE BJICUET 3a COOOM JIMIIIEHUS UX MTpaBa TPeOOBATh BBIKYIA CBOUX AKIIWH OOIIECTBOM.
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TaKUX BOMPOCOB M KOTOPBIH SIBISIETCS OOBEKTOM MPABOBOW 3aIUTHI, CAEAYET CUUTATh
3aKOHHBIM UHTEpecOM™®,

ConeprxkaHue mpaBa Ha 3aIUTY, TPEIOCTABISIEMOr0 aKIMOHEPaM, T0JIOCOBABILIUM
IPOTHUB JHOO HE NPUHUMABIIMX YYaCTHE B TOJOCOBAHUU, COCTABIIAET BO3MOKHOCTD aK-
IMOHEPA MPEKPATUTH KOPIIOPATUBHOE MPABOOTHOIIEHUE MEX]TY HUM U 00IIECTBOM JIMOO
COKPAaTHUTh CBOIO JIOJIFO B YCTABHOM KalUTaJle O0IIECTBA. DTO JOCTUTAETCs 3a CUET Mpo-
Tk aKIIMOHEPOM, COOTBETCTBEHHO, BCEX MJIM YaCTH MPUHAJUICKAIINX eMy akiuid. O0-
IIECTBO 0053aHO BBIKYIIUTDH Y aKIIHOHEPOB, MPEIBIBUBIINX TPEOOBAHUS O BBIKYIIE, TIPH-
HaJJIeKaIIMe UM akIMu (C YYETOM YCTaHOBJICHHBIX OrpaHudeHuit). B ciaydae ecnu 00-

IISCTBO OTKA3bIBACTCA WJIN YKIIOHACTCA OT BBIKYIIA aKHHﬁ, AKIIMOHCP BIIPpABC O6paTHTI>CSI

B CyJI C UCKOM 00 00s13aH1H 00IIeCTBa MPOU3BECTH BBIKYII aKIUH.

2.3.5. UndopmannoHHbie 0013aHHOCTH 001IeCTBA

Cornacno 1. 1 ct. 76 @enepanbHoro 3akoHa «O0 aKIMOHEPHBIX 00IIECTBaX» 00-
HIECTBO 00513aHO MH(DOPMUPOBATH AKIIMOHEPOB O HATMYMU Y HUX TpaBa TpeOOBAThH BbI-
KyTa OOIIECTBOM MPUHAJICKAIINX UM aKIIHH, IEHE U TIOPSIKE OCYIIECCTBICHUS BBIKYTIA.
Coobmienue o01iecTBa, cogepkaiiiee 3Ty UHPOpMaIuio U HallPaBJIsIeMYyO JIUIaM, UMEIO-
MM TPaBO HA y4yacTHe B 00IIeM COOpaHWU aKIIMOHEPOB, B paMKaxX MOJTOTOBKH K 00-
nieMy COOpaHHIO aKIMOHEPOB, HE oOjaaaer npuzHakamu odeptbl. CormacHo crt. 435
['paxxnanckoro koaekca PO odepToil mpusHaeTcst aApecoBaHHOE OJHOMY JIM HECKOJIb-
KMM KOHKPETHBIM JIUIIaM TIPEIOKEHHUE, KOTOPOE TOCTATOYHO OMPEICTICHHO U BBIPAXKAET

HaMCPCHUC JIMIa, CACIABIICTO MPCAJIOKCHNUEC, CUUTATh ce0s1 3aKII0YMBIINM A0roBop €

145 B Teopun npapa Bce 6OJIbLIMN BEC MPUOOpPETAET TO3UIIUS, COMIACHO KOTOPOi 3aKOHHBIE HHTEPECHl HE €CTh NPUIATOK
CyOBEKTHBHOTO IPaBa M MX CYNIECTBOBAHHE HE OOYCIOBICHO 00s3aTeNbHBIM HAJMYHEM IPaBa; HAIIPOTHB, OHU MPE/ICTaB-
JISIFOT 0001 CaMOCTOSITENBHBIN IOpUANYECKHil eHOMEH (cM., HanpuMmep, I ykacan P.E. [IpobiemMa HHTEPECOB B COBETCKOM
TpaXIAHCKOM TporeccyabHoM TipaBe. Capatos, 1970. C. 37; I'ypsuy M.A. I'paxxnaHckue MpoleccyaabHbIe TPaBOOTHOIIIE-
HUs U nponeccyansabie neiicteus // Tpyast BIO3U. M., 1965. T. 3. C. 86; Pscenyes B.A. YcaoBuUs U IOpUAHYECKUE TIOCITE-
CTBHS OTKa3a B 3aIllUTe TpaxxaHckoro npasa // Coserckas roctuims. 1962. Ne 9. C. 9). Ux cneunguka cOCTOUT B TOM, UTO,
B OTJIMYHE OT CyObEKTUBHOTO NpaBa, KOTOPOMY BCeTr/ia HPOTUBOCTOMUT 00S3aHHOCTB APYTOTO JINIA, 3aKOHHBIA HHTEpEC eCTh
«I03BOJICHHOCTB 0€3 KOppecloHaAupyoleit el obs3anHocTi» (Manvko A.B., Cyboues B.B. 3akOHHBIE HHTEPECHI KaK IPAaBO-
Bas kateropus. M., 2004. C. 34; Manvko A.B. 3aKOHHBIE HHTEPECHI COBETCKUX Ipaxkaan: Juc. ... kaua. opun. Hayk. CapaTos,
1985. C. 72.). Pasrpannuenue CyObEKTUBHBIX IIPAB M 3aKOHHBIX HHTEPECOB MOKET OBITh TAKIKE MIPOBEAEHO C TOUKH 3PEHUS
TOTO, Kak oOecrieunBaeTcs ux 3amura. Hapymenue mo6oro cyObeKTUBHOTO TIpaBa JaeT ero 00JaiaTeo MpaBo Ha 3aluTy.
Uro KacaeTcs MHTEPECOB, TO WX 3allUTa OCYIIECTBISETCA aJeKO HE BO BCEX CIydasx. B ciydae mpenocTaBiieHHS TaKOH
3aIUTHl HHTEPECH IPHOOPETAIOT XapaKTep 3aKOHHBIX.
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ajpecaTtoM, KOTOPhIM OyIeT mpuHATO mpeaioxkenue. ['paxxnanckuii kogekc PO Takke
npeaycMaTpuBaeT, uTo odepra T0mKHA COAEpPkKATh CYIIECTBEHHBIE YCIOBHS JOTOBOPA.
CooO1ieHre HampaBIsieTCsl BCEM aKIMOHEpaM, BKIIOYEHHBIM B CIMCOK JIMII, UMEIOLIUX
MpaBO Ha y4acTHe B 00IIeM cOOpaHnU akIMOHEpOB odIecTBa. KpoMme TOoro, oHO HE CO-
JIEP’KUT BCEX CYIIECTBEHHBIX JIJIS 3aKIIOYEHUS IOTOBOPOB KYTUIU-TIPOJAXKH YCIOBUM (KO-
JIMYECTBO BBIKYMAEMBbIX aKI[MH COOTBETCTBYIONIEH KaTeropuu (tuna)). [lo 3Toif sxe npu-
YUHE HET OCHOBAHUU ISl KBAM(PHUKAIUKA 3TOTO COOOIICHHS] B KadecTBE IMyOTUIHOU
odepTsl (1. 2 cT. 437 I'paknanckoro kojaekca P®). ®yHKIHS 3TOTO COOOIIEHUS UCKITIO-
YUTEIBbHO MH(POpMAIIMOHHAS.

[Ipodeccop JI.A. HoBocenosa rnosaraer, 4To COOOIIEHHE, COIepKAIIee CBEICHMUS,
yKkazaHHbie B1I1. 1 cT. 76 denepanbHoro 3akona «O0 aKIIMOHEPHBIX OOIIECTBaXy, CIEAYET

146 C rakoii kpanmudukanueii co-

ONPEIENATh B KAUYECTBE MPUTJIAIICHUS AeaTh OPepTh
oOmieHus Henb3s coryacuthes. [loa mpurnameHuem nenatb opepThl MOHUMAETCS pe-
KJIaMa ¥ MHbIE NPEUIOKEHHS. YUYaCTHUKHU T'PakJIaHCKOro o00poTa MOTYT paclpocTpa-
HSATb NOJJOOHBIE NPEATIOKEHNUS € LENbIO MOOYIUTh UX apecaToB 00palaThCs C MpeaJIo-
KEHHEM O 3aKJItoueHuH Jorosopa. [Ipu atom, B otnuune ot myOaudHoi oepThl, OHU HE
CBSI3aHbl YCJIOBUSIMU CIIEITAHHOTO MMHU mpeoxkeHusa. Korga obmecTBo nHPpopMupyer
aKIMOHEPOB O HAIMYMM y HUX NpaBa TpeOOBaTh BbIKyIA MPUHAJICKALIMX UM aKIUi, O
MOPSIJIKE OCYIIECTBIIEHUS 3TOrO NpaBa U O IIEHE BBIKYIA aKIUi, OHO UCIIOJIHSET TpeOo-
BaHus DenepanbHOro 3akoHa «O0 aKIMOHEPHBIX OOLIECTBAX», a HE CTPEMUTCS OOYAUTH
aKIMOHEPOB 00PATUTHCA K HEMY C IIPEIJIOKEHUSIMU O BBIKYTIE CBOUX akuuii. Kpome Toro,
0COOEHHOCTBIO MPEUIOKEHUHN, O KOTOPBIX TOBOPUTCS B I1. 1 cT. 437 ['paxkaaHCKOTO KO-
nekca PO, sBiseTcs To, 4TO aIpeCyrOTCSl HEONPEAEIEHHOMY KPYTY JIUL, TOTAAa KaK Kpyr
JIMI, KOTOPBIM JOJKHO OBITh HANpaBJICHO COOOIICHME, BIIOJHE OINpEAeseH: 3TO Julia,

BKIIIOYCHHBIC B CIIMCOK JIMII, MMCIOIIUX IIPAaBO HA YYAaCTUC B O6H_ICM C06paHI/II/I AKITMOHC-

pOB.

146 Hogocenosa JI.A. MexaHu3M peanusalliy PaBa BBIKya COOCTBEHHBIX aKLuii 001mecTBa // Apoutpasxknsie cropsl. 2008.
Ne 2 (42). CIIC «KoncynbranTlnrocy.
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2.3.6. Bo3HMKHOBeHME TPaBa BbIKYNA

Obwue nonosicernus

AKIMoOHEp — BJaiesel] TOJOCYIOIMNX aKIUi BpaBe TpeOOBaTh BBIKYIA MPUHA]-
JICKAITUX €My aKIIHK TOJIEKO B TOM CJIydae, €CJIM OH TOJIOCOBAJT TPOTUB MPUHATHUS 0OIITUM
coOpaHreM aKITMOHEPOB PEUICHHUH IO OIpeIeJICHHBIM BOITpOcaM MO0 He MpUHUMAIT yJa-
CTHS B TOJIOCOBAHUU 10 ATHM Bompocam. [IpaBo BeIxoa u3 00IIecTBa MPEIOCTABIISAETCS
TOJILKO B CITydae CYIIECTBEHHOTO M3MEHEHHS TEX YCIIOBUH, U3 KOTOPHIX MCXOIUIT aKITH-
OHEp IPH MPUOOPETEHNUH aKIIUU KOMITAHUH JIN00 BItocneACTBUH. O CyIIeCTBEHHOCTH 13-
MEHEHHS TaKUX YCIIOBUH MOXXHO TOBOPHUTH B CITyYae MPUHATHS OOIIUM COOpaHUEM aKITH-
OHEPOB PEIICHUH TT0 Han0oJIee BAXKHBIM C TOUYKH 3PCHHS CYIIICCTBOBAHUS M JACSTEIHHO-
CTH KOMITAaHUW BOIIPOCOB. BMecTe ¢ TeM Kakue MMEHHO BOIPOCHI PaCCMAaTPUBAIOTCS B
Ka4eCTBE TAaKOBBIX, ONPECIIAETCS 3aKOHOAATENIEM, a TAKXKE Cy/IaMU TIPU PACCMOTPEHHUH
KOHKpeTHBIX cropoB. K mpumepy, MoaenbHbIi KojJekc 0 Ou3Hec-koprnopanusax (Model
Business Corporation Act), koTopslii ObLT B3ST 32 00pa3er Ipu pa3padoTKe KOJEKCOB O
ousHec-kopropanusx B 6onee yeM 20 mrarax CIIA, nmpegycmaTpuBaer, 4To Hecorjac-
HBIC aKIMOHEPHI BIPABE BOCIIOIH30BATHCS OIICHOYHBIMU CPEJCTBAMH 3aIHTHI B CIIydae
MPUHATHS OOITUM COOpaHHEM aKIIMOHEPOB PEIICHUN O CIICIYIOIIUM BOMPOCAM: Peop-
raHu3aiys B opMe CIMSHUS WK IPUCOeTUHEeHUs (Mergers), oomex akiusmu (share ex-
changes), BHeceHre H3MEHEHHI 1 TOTIOJHEHMI B ycTaB Kopriopanuu (amendments to the
articles), nmpeobpa3oBanue koproparuu (CONVErsion), a TakXxe mepeperucTparus Kopro-

pauuu B gpyrom mrare (domestication)!#’

. O6mwmii kogekc mwraTa JlenaBdp 0 KOpIopa-
LUSAX JIOIYyCKAeT BO3MOYKHOCTh ITPEIbABICHUS TPEOOBAHUS O BHIKYIIE AKIMil TOJIBKO B
cydae peopranusanuy B GopMe CIMsSHUS WM IprucoeauHenus (merger)s,

Bonpockl, ¢ IPUHATHEM PEIIEHUN MO KOTOPBIM CBS3BIBACTCS BO3HUKHOBEHUE Y
Y4aCTHUKOB POCCHHCKHMX aKIMOHEPHBIX OOIIECTB IpaBa TPeOOBATh BHIKYINA MPHHAIE-

YKAIUX UM aKIUi, IepevucieHsl B ¢T. 75 deaepanbHoro 3akoHa «O0 aKIIMOHEPHBIX 00-

niecTBax». 3a BpeMs AeicTBus gaHHOro denepanbHOr0 3aKOHA KOJUYECTBO BOMPOCOB

147 Model Business Corporation Act (2010), Section 13.02(a).
148 DEL. CODE. ANN. tit. 8, §§ 251, 252, 253, 254, 257, 258, 263, 264 (2001).
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BO3pOCJIO: B YaCTHOCTH, MEPEUYEHb BOMPOCOB, YCTAHOBJICHHBIN 1. 1 cT. 75 3akonHa, ObLI
JOTIOJTHEH BOMPOCAMU, KOTOpBIE MPEAYCMOTPEHBI 1. 3 ¢T. 7.2 u nmoan. 19.2 m. 1 cT. 48
sToro 3akoHa. CieayeT OTMETUTh, YTO BOIIPOCAMHU, YKa3aHHBIMU B De/iepaliIbHOM 3aKOHE
«O0 aKIMOHEPHBIX OOIECTBAXY, IEPEYCHh BOIIPOCOB, MIPUHATHE PEIICHHUH TI0 KOTOPHIM
BJIEYET BO3HUKHOBECHME y aKIIMOHEPOB IIpaBa TpeOOBaTh BBIKYIMA MPUHAJICKAITUX UM
aKIuu, He ucuepneiBaeTca. Eme onann Bonpoc npeaxycmorper OeaepanbHbIM 3aKOHOM OT
29 urons 2015 r. Ne 210-®3 «O BHEeCEeHUU M3MEHEHUM B OTJEIbHBIC 3aKOHOAATEIbHbBIC
akThl Poccuiickoit deaepaliiy ¥ NMPU3HAHUK YTPATUBIIMMH CUJITY OTACIBHBIX IOJI0XE-
HUM 3aKOHOJATENIbHBIX akTOB Poccuiickoit denepaumy»: CoriaacHo 1. 8 ¢T. 27 atoro 3a-
KOHA K OTHOIIICHUSIM, CBSI3aHHBIM C IPHOOPETEHUEM aKIIMK U IIEHHBIX OyMar, KOHBEpPTH-
PYEMBIX B aKIMH, aKITMOHEPHBIX OOIIECTB, KOTOPHIE 10 COCTOSHMIO Ha 1 ceHTs0ps 2014
T. SIBJISUTUCH OTKPBITHIMU aKIIMOHEPHBIMU OOIIECTBAMU, TPUMEHSIOTCS TIOJIOKEHUSI TJIaBbI
XI.1 ®enepanbHoro 3akoHa «O0 akIMOHEPHBIX oOmiecTBax». [Ipu s3ToM HemyOIMUHbIE
aKIIMOHEpHbIEC OOIIECTBA BIIPaBe BHECTU B CBOM YCTaB U3MEHEHMS, COJIepKaIie yKa3a-
HUE Ha TO, YTO MPUOOPETEHHE aKIIU U IIEHHBIX OyMar, KOHBEPTUPYEMBIX B aKI[UU TAKOTO
oO1ecTBa, OCyIIeCTBIICTCS 0€3 coOMoAeHN ojIokeHui riaBbl X1.1 3akona. Pemenue
O BHECEHHHU B yCTaB aKI[MOHEPHOTO OOIIECTBA TAKUX U3MEHEHUN MPUHUMAETCS O0IIUM
coOpaHuEM aKIMOHEPOB OOJIBIIMHCTBOM B 95% TroJI0COB BCEX aKIIMOHEPOB — BJIA/ICIIb-
I[EB aKIMi BCEX KaTeropuil (TUMOB). AKIIMOHEPHI, TOJIOCOBABIINE MPOTUB MIPUHSATHUSI pe-
IIEHUS O BHECEHUU B yCTaB 00II€CTBA TAKMX U3MEHEHUM WJIM HE MPUHUMABIIINE YYaCTHUs
B I'OJIOCOBAHUH, BIIPAaBE TPEOOBATH BHIKYIIA OOIIIECTBOM BCEX MJIM YaCTH TIPUHAIIICKAIIINX
UM aKUUi B IOPSAKE, YCTAHOBJIEHHOM CT. 75 1 76 ®@enepanbHoro 3akoHa «O0 akIimoHep-
HBIX OOIIECTBAX.

JIomOJIHUTENIbHBIE BOIIPOCHI TPEAYCMOTPEHBI Takke DeiepaibHbIM 3aKOHOM OT 29
H06ps 2001 1. Ne 156-D3 «O6 unBecTuMOHHLIX GoHmax»**®, onpenensrommm ocodeH-
HOCTH TIPABOBOTO TIOJIOKECHUS aKITHOHEPHBIX OOIIECTB, SIBIISIOMINXCS aKITAOHEPHBIMU UH-
BeCTUIIMOHHBIMU (poHAaMU. CoryiacHo CT. 5 3Toro deaepanbHOro 3aK0Ha aKIMOHEPHI aK-

MUOHEPHOI'0 MHBECTUIIMOHHOI'O (I)OH,IIa BITpaBcC TpC6OBaTI> BBIKYIIa IIPpUHAJJICKAIUX UM

149 Cobpanme 3akoHomaTenscTBa Poccuiickoit @enepanuu ot 3 nexadbps 2001 r. Ne 49 cr. 4562.
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aKIuH B CIIy4asix, mpeaycMoTpeHHbIX DenepanbHbiM 3aK0HOM «O0 aKIIMOHEPHBIX 001I1e-
CTBax», a TAKXKE B CIIy4ae MPUHATHS 00IIUM cOOpaHreM aKIMOHEPOB aKIIMOHEPHOTO HH-
BECTUIIMOHHOTO (hOH/A pelieHus: 00 U3MEHEHUH WHBECTUIIMOHHOM Aekiapaiuu. Jomos-
HUTEJIbHBIE BONPOCHI MPEYCMOTPEHBI Takxke DefepanbHbIM 3aK0OHOM OT 19 utomns 1998
r. Ne 115-®3 «O0 0coOeHHOCTSIX MTPABOBOT'0 MOJIOKEHHSI aKITMOHEPHBIX 00I1IECTB paboT-

HUKOB (HAPOIHBIX IIPEMIPUATHI)»’, HO OHM YCTaHOBIIEHBI TOIBKO IS Y4aCTHHKOB Ta-

KMX aKIIMOHEPHBIX 00mecT™L,

Peopzanusayus axyuonepno2o obujecmea>?

AKITMOHEpBI — BIAJEIbIIbl TOJIOCYIONIUX aKIMi BlpaBe TpeOOBATh BHIKYIA BCEX
WIM YacTU MPUHAISKANUX UM aKIM{ B Clydyae peopraHu3aluy OOIIeCTBa, €CI OHU
TOJIOCOBAJIA TIPOTUB MIPUHSTHUS PEIICHUS O €r0 PEOPTaHU3aIHY JIN00 HE TPUHUMAIH yda-
CTHSI B TOJIOCOBAaHUU I10 3TOMY Borpocy (a03. 2 m. 1 ct. 75 denepanbHoro 3akoHa «O0
aKLIMOHEPHBIX 001IecTBaX»). [IpenocTaBieHne akiiMoHepy, BIPa3UBIIEMY CBOE HECOTJIa-
CHE C pelIeHueM O00IIero cCOOpaHusl aKIIMOHEPOB O peopraHu3aluu o0IecTBa Ju0o He
MPUHUMABIIIETO Y4acTUs B TOJIOCOBAHUU TI0 STOMY BOIIPOCY, MpaBa TpeOOBATh BHIKYMA
00I111eCTBOM MPUHAICKAIINX MY aKIIUM MOXKET ObITh 0O0CHOBAHO CJIEAYIOIIUMU CO00-
paxkenusimu. [Ipu peopranuzaiuu B ¢popMe CIUSIHUS peOpraHu3yeMble 00IIecTBa mpe-
KpalaroT CBOE CYIIECTBOBAHUE, IPU ITOM BCE MpaBa U 00S3aHHOCTU 3THX OOLIECTB MO/I-
JiexaT nepeaue BHOBb co3/laBaeMoMy o01iecTBy (cT. 16 deaepanbpHOro 3akona «O0 ax-
IIMOHEPHBIX OO0ImIecTBax»). [[pUUnMHOM, MO KOTOPOW AaKIMOHEPHl PEOPraHU3YyEeMBIX B
dbopme causiHus OOLIECTB MOTYT BO3PaXKaTh IPOTUB MPUHATHUS OOUIUM COOpaHHEM aKI[U-
OHEPOB PEIICHUSI O PEOPTaHU3AINH OOIIECTBA, MOXKET OBITHh TOT ()aKT, YTO BO BHOBB CO-

3JaHHOM O6III€CTBC HX O0JIs1 B YCTABHOM KaIlUTaJIC (I/I, KakK CJICACTBHUEC, NX BO3MOXKHOCTD

150 Cobpanne 3akononarensctea Poceuiickoit @eneparmu ot 27 uronst 1998 r. Ne 30 cr. 3611.

181 Cwm. m. 29 Mocranosnenus [nenyma BAC P® ot 18 Host6ps 2003 1. Ne 19 «O HekoTopbIx Bonpocax npumenenus dejie-
painbHOTO 3aKoHa «O0 aKLIMOHEPHBIX 0OLIECTBAXY.

152 Cm.: Anuesa K.M. TIpaBo aknpoHepa Ha BBIKYII aKIMH IIPH PEOPraHM3aliK aKIHOHEPHOTO obmecTsa // 3akonsl Poccum:
ombIT, aHaju3, npaktuka. 2006. Ne 8. C. 53-58; Huxonozopckas E. M. Cpencrsa obecriedeHus 0ajgaHca HHTEPECOB aKI[HOHE-
POB u 001IeCTBa IpU peopranusaruu // 3akoHbl Poccuu: omnbit, aHaau3, npakruka. Ne 8. C. 59-63.



139

BIIUSTH HA MPUHUMAEMBIE B 3TOM OOIIECTBE PEIICHMs) MOKET YMEHbIUThCS. Hecormna-
CHe aKIMOHEPOB OOIIECTBA, YIACTBYIOLIETO B CIUSHUH, C PELHICHHEM O0IIET0o cOOpaHus
aKIIMOHEPOB O CIUSHUU MOXET OBITh TaKKe 00YCIIOBJIEHO UX CKEIICUCOM OTHOCHUTEIHHO
PKOHOMHYECKHX TEPCIEKTHB BHOBBL CO3/1aBacMoro obmiectBa. [IpucoennHennem mpu-
3HaeTcsl popMa peopraHU3alMK, MPU KOTOPOH OJHO WJIIM HECKOJIBKO OOIIECTB MpeKpa-
IIaI0T CBOE CYIIECTBOBAHME, @ BCE MpaBa U O0S3aHHOCTU 3TUX OOIIECTB MEPEXOIAT K
npyromy obmiecTBy (1. 1 ct. 17 @eaepanbHoro 3akoHa «O0 akKIIMOHEPHBIX 00IIECTBAXY ).
[IpoTecTHOE TrOJIOCOBaHUE AKITMOHEPOB MPUCOSANMHIEMOTO 00IIIeCTBa MOXKET OBITH 00Y-
CJIOBJICHO WX HEKEJAaHWEM CTAaHOBUTHLCS aKIMOHEpPaMH OOIIECTBa, K KOTOPOMY OCY-
HIECTBIISICTCSl PUCOSANHEHUE, C BO3MOKHBIM IOCJIEACTBUEM B BHJI€ YMEHBIICHUS UX
JI0JI B YCTaBHOM Karutajie. UTo Kacaercsi akiluOHEPOB 00IIeCTBa, K KOTOPOMY IIPHCO-
SAMHSICTCS APYToe OOIIECTBO, MPUIMHON UX HETOBOIHCTBA MOXKET OBITH TO, YTO UMYIIIC-
CTBEHHOE IOJIOKEHUE OOIIECTBA, aKIIHOHEPAMU KOTOPOTO OHU SBJISIFOTCS, MOXKET YXY/I-
IIUTHCS U3-3a MPUHATHUS Ha ce0s 00s13aTeNbCTB NMPUCOETUHIEMOTo o0iecTBa. B ciyuae
peopranuzanuu oo1ecTBa B popMe pas3ieieHHs OHO MPEKPAIlaeT CBOE CYIIeCTBOBAHUE,
IIPU 3TOM BCE €ro MpaBa M 00sI3aHHOCTH MEPEXOIAT K BHOBb CO37aBa€MbIM O0IIIeCTBAM
(cT. 18 denepanbHoro 3akoHa «O0 akIIMOHEPHBIX O0IIecTBax»). B maHHOM citydae oc-
HOBHBIM MOTHUBOM JIJIsl TPOTECTHOTO TOJIOCOBAHMS MOKET OBITh HEKEJIAaHUE aKIIMOHEPOB
o0l11ecTBa, peopraHu3yemMoro B (opMe paszjesieHusi, CTAaHOBUTHCS y4aCTHUKAMHU BHOBH
co37aBaeMbIX 00IIECTB, 00IaTAFOIIIX MEHBITICH S KOHOMUYECKOW MOIIIBIO 110 CPAaBHEHHTO
C peopranu3oBaHHBIM 00mIecTBOM. Clie/ICTBUEM peopraHu3anuu B (popme BBIICICHHUS,
Ipenoararoiield Co3Janue OJJHOTO WM HECKOJBKUX OOIIECTB C Mepenayeii UM 4acTu
npaB U 00S3aHHOCTEW PEOPraHU3yeMoro ooIecTBa 6e3 mpeKpaiieHus MOCIETHEr0, MO-
XKET OBITh COKpAITICHUE UMYITIECTBEHHOMN 0a3bl OOIIECTBA, HAPUMED, B CBSA3U C OTUYXK-
JICHHEM YacTH aKTHBOB PEOPTaHU3YEeMOTO OOIIeCTBa B MOJIb3Y BHOBb CO3/IaBA€MOT0 00-
mectBa (c1. 19 denepanpHoro 3akoHa «O0 aKIMOHEPHBIX 00IIecTBaX)» ). Hakoner, npe-

oOpa3oBaHue 0011eCTBA MPEIOIaracT U3MEHEHHE 00beMa KOPIIOPATUBHBIX IPaB, YTO HE
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MOYKET HE 3aTParuBaTh YaCTHOTO KOPIOpaTUBHOro uutepeca®® (cr. 20 demepanbHOro
3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX).

BosnukHOBeHHe mpaBa Beikyna denepayibHbI 3akoH «O0 aKIMOHEPHBIX 0OIIIe-
CTBax» CBS3BIBACT C MPUHATUEM PEILIECHUS O peopranu3zanuu oouiectsa. [Ipomnenypsl, mo
CBOHMM BHEIIHUM MPU3HAKAM HATIOMUHAIOIINE PEOPraHU3aI[MOHHbIC, HO B ICHCTBUTEIb-
HOCTHU TaKOBBIMHU HE SIBJISIIOIIMECS, HE BIIEKYT BOSHUKHOBEHHS MpaBa BeIKyMa. B yacTHo-
CTH, HE SBJIACTCS PEOPTaHU3AlMEN U, COOTBETCTBEHHO, HE BJIEYET BOSHUKHOBEHUS y aK-
[IMOHEPOB TpaBa TpeOOBATh BBHIKYIA MPUHAICKAIIUX UM aKIMK CO3/JaHuEe OOIIECTBOM
nodepHero obmecTnal®,

Kpynuas coenxa

AKIIMOHEPHI — BIAAEIBIBI TOJIOCYIONUX aKIUi BIIpaBe MPEIbsIBUTH TpeOOBaHHE
O BBIKYII€ BCEX WJIM YaCTH MPHUHAJUICKAIINX UM aKIMA B CIIydae MPUHATHS OOIIMM CO-
OpaHHEM aKIIMOHEPOB PEIIECHHUS O COTJIACHU Ha COBEPIIEHUE UITH O TOCIIEIYIOIIEM 0,100-
peHuu KpymHou caenku (a63. 2 m. 1 cr. 75 deaepanbHOro 3akoHa «O0 aKIMOHEPHBIX
oOmrecTBax»). HeobxoaumocTh mpeocTaBiIeHs akIIMOHepaM IpaBa TpeObOBaTh BHIKYTIA
NPUHAUISKAIINX UM aKIMi B 3TOM Cllydae MPEACTaBISETCS OUYEBHIHOW: COBEPIICHHE
KPYITHOW CCIIKHA UMEET CYIIECTBCHHBIC MOCIEACTBUS i oO1iecTBa — de facto nmukBsu-
Janust o01ecTna (eciiu, K mpuMepy, 00IIECTBOM OTUYKIA€TCsl BCE UMYIIIECTBO, HE00XO-
JTUMOE JIJIS1 OCYIIECTBIICHUS XO3SHCTBEHHOW IEATEIHHOCTH OOIIECTBA, C TTOCIEAYIOITUM
pacnpesielieHUeM TOJYyYEHHOTO0 BCTPEYHOrO TMPEAOCTABICHUS MEXIY aKIMOHEpaMH
ATOTO O0IIeCTBa) IMO0 K CYIIECTBEHHOE U3MEHEHNE MacCIlITa00B WIIM BUIA JAESATEIbHOCTH
obmiectBa. [lockonbKy CTOMMOCTD aKIMii KOMIIAHUU CYTh IPOU3BOHAS OT CTOUMOCTH U

COCTaBa aKTHBOB KOMITAHWH, TO CYHICCTBCHHBIC U3MCHCHUSA 3TUX ITaPaMCTPOB JOJIKHbBI

198 Cwm.: Jlomaxun J1.B. TIpaBo TpeGOBaHMUS BLIKYIIAa AKIWI: OHATHE M OPSAIOK OCYIIECTBIIEHHUS.

154 Cwm., manpumep, nocranosienune OeiepaabHOro apouTpaxHoro cyaa 3anagHo-Cubupckoro okpyra ot 1 utoss 2008 r. o
neny Ne A70-6526/2007.

155 Cwm.: Ecexees A. Brikyn axuuii u kpynHas caenxa / 9XK-I0puct. 2006. Ne 13. CIIC «Koncynsrantllmocy; Hosocenosa
JLA. TIpaBo TpeOoBaTh BEIKYIa OOIIECTBOM aKIIUi B CITydae COBEPIIEHUS KpyIHO caenku // KopnopatusHeiit topuct. 2006.
Ne 7. CIIC «Koncynprantllmocy.
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BJIEYh 32 COOOM MPEOCTABICHUE HECOTJIACHBIM aKIMOHEPAaM MPaBO TPeOOBATh BHIKYMA
MPUHAJJICKANTUX UM aKIIHi.

B oTnuuwme ot panee neicTBoBaBIIel pegakiuu ad3. 2 m. 1 c¢r. 75 denepanbHOro
3akoHa «OO0 aKIMOHEPHBIX 00IIECTBaX», OTCHUIABIIETO K I1. 3 CT. 79 »TOro 3aKoHa, Jek-
CTBYIOIIAsl B HACTOSAIIEE BPEMS peJaKIIMsl COACPKUT HEMOCPEACTBEHHOE YKa3aHue Ha TO,
KaKO¥ JOHKHA OBITh CTOMMOCTh UMYIIECTBA, SIBJISIONMIECTOCS IPEIMETOM COOTBETCTBYIO-
e KpymHo# caenku, — 6osee 50% 6amaHCOBOW CTOMMOCTH aKTHBOB O0IIIECTBA, OTIPE-
JIEJICHHOM MO JIaHHBIM €ro OyxranTepckoil (hMHAaHCOBOI) OTUYETHOCTH Ha IMOCIEIHIOK
oTueTHYIO JaTy. COOTBETCTBEHHO, €CJIA MPEAMETOM CACIKU SIBIIETCS UMYIIECTBO, CTO-
UMOCTB KOTOPOTO cOCTaBisieT oT 25 110 50% 6anancoBoi CTOMMOCTH aKTUBOB OOIIECTBA,
U 110 PEUICHUIO0 COBETA JUPEKTOPOB OOIIECTBA BOMPOC O COTJIACUU HA COBEPIICHHUE WU
MOCJEAYIONIEM 0J00PEHUN KPYITHOM CACJIKM BBIHOCUTCS Ha pPEIIeHUE 00IIero coopaHus
aKIIMOHEPOB, TO TOJOCOBAHUE MPOTUB PEHICHHUS MO 3TOMY BOMPOCY JIMOO HEy4yacTue B
r0JIOCOBAHUU M0 3TOMY BOIIPOCY HE BJICUYET BO3HUKHOBEHHUSI Y aKIIMOHEPOB IMpaBa Tpedo-
BaTh BBIKYIA MPUHAUICKAIIMX UM akiuid. Eciu caenka oOriecTBa BOBCE HE SBISETCS
KPYITHOH, T.€. €€ IPEAMETOM SIBIISIETCSI UMYIIECTBO, CTOUMOCTh KOTOPOTO COCTABJISIET ME-
Hee 25% 0anaHcoBOM CTOMMOCTH aKTMBOB OOLIECTBA, TO MPOTECTHOE rOJIOCOBAHUE aK-
IIMOHEPOB JIMOO WX HEYYACTHE B TOJIOCOBAHUU TIO BOMIPOCY O COTJIACUM HA COBEPIIICHHE
WJTU TTOCTIEYIOIIEM OJIOOPEHUH CIICJIKM HE BJI€YET BOSHUKHOBEHHUE Y aKIIMOHEPOB — BJIa-
JIETIBIIEB TOJOCYIOIIUX aKIMi paBa TpeOOBaTh BRIKYIA MPUHAAIEKAIIUX UM akiuid. He
BO3HHMKAET ATO MPaBO U B TE€X CIIy4asx, KOTJa yCTaBOM OOIIECTBAa MpPEayCMaTPUBACTCS
HEO0OXOAMMOCTD MOTYYEHUS COTIIACUSI COBETA JUPEKTOPOB MU OOIIEro cOOpaHus aKIu-
OHEPOB Ha COBEPIICHHE ONPEICIICHHBIX CACNIOK (203. 4 11. 2 ¢T. 69 DenepanbHOTO 3aK0OHA
«O0 aKIIMOHEPHBIX 00IIECTBAX ).

B rexymieit penakiuu a03. 2 1. 1 cr. 75 @enepanbHoro 3akoHa «O0 aKIMOHEPHBIX
oO0IIecTBax» Tak)Ke MOJMYUYUIT pa3perieHrue BOMPOC O MOPSAKE COTIACOBAHMS KPYITHOM
CIEJIKH, OJTHOBPEMEHHO SIBJISIONICHUCS CIIENKOM, B COBEPIICHUN KOTOPOU UMEETCS 3anH-
TepecoBaHHOCTh. CornacHo 1. 5 cT. 79 @enepanbHoro 3akona «O06 akKIMOHEPHBIX 00111e-

CTBax» CCJIM KPYyIIHasA CACJIKA, IMPCIMCTOM KOTOpOﬁ ABJIACTCA MMYIICCTBO, CTOUMOCTD
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KOTOporo coctaBisieT 6osee 50% OamaHCOBOI CTOMMOCTH aKTHBOB OOIIECTBA, OHOBpE-
MEHHO SBJIIETCS CACIKOM, B COBEPIIICHUH KOTOPOI NMEETCsl 3aMHTEPECOBAHHOCTD, U BO-
MPOC O COTJIaCHMM Ha COBEPIIEHUE KPYIHOMN CIIETTKU BHIHECEH HAa paCCMOTPEHHUE OOIIIETOo
coOpanusi akiuoHepoB (rimaBa X denepanpHOro 3akona «OO0 aKIMOHEPHBIX OOIIIe-
CTBax»), TO TaKas CIEIKa MOJICKUT COTNIACOBAHUIO U KaK KpyITHas C/IEJIKa, U KaK CIeNKa
C 3aMHTEPECOBAHHOCTHIO. B citydae ecnu kpymHasi cienka, IpeIMeTOM KOTOPOU SIBIISIETCS
UMYILIECTBO, CTOMMOCTb KOTOPOT'O COCTaBIET OT 25 10 50% OanaHCOBOM CTOMMOCTH aK-
TUBOB OOILIECTBA, SABJSETCS CACJIKON C 3aMHTEPECOBAHHOCTHIO, U BOIIPOC O COTJIAaCHM Ha
COBEpIIICHHE KPYITHOM CIENKH BHIHECEH HA PACCMOTPEHHE OOIIEro coOpaHus aKIMOHE-
poB (rnaBa X 3akoHa), pelIeHUE O COTIIACHH Ha COBEPIIEHNE KPYITHOM CAENIKU TPUHUMA-
eTCsl B IOPSAJIKE, YCTAHOBJICHHOM IS CACJIOK C 3aMHTEPECOBAHHOCTHI0. HanoMHuM, 4TO
paHee JelcTBOBaBIIAs peaakuus 1. 5 cr. 79 denepanbHOro 3akoHa «O0 aKIIMOHEPHBIX
o01iecTBax» cojepraia eIuHOE MPaBUIO HE3aBUCHUMO OT CTOMMOCTH MMYILECTBA, SIB-
JISIBIIETOCS TPEIMETOM KPYITHOM CIENKH: B CITydae €Clu KpyImHasi CAeNIKa OJHOBPEMEHHO
SBIISIIACH CACTIKOM, B COBEPIIICHNH KOTOPOI MMeNach 3aMHTEPECOBAHHOCTD, K MOPSIKY €€
COBEpIICHUH TPUMEHSUTUCH IPaBuiia 00 0JJOOPEHHUH CEJIOK C 3aUHTEPECOBAHHOCTBIO.
Kpymnnast cnenka MokeT OBbITh COBEpIIIEHAa U B OTCYTCTBHE PEIICHUSI OOIIETO CO-
OpaHus aKIIMOHEPOB. B 3TOM COCTOUT OT/IMYKE BOIIPOCA O COIIACUU HA COBEPLICHHUE WIIH
MOCIIEAYIONIEM OJ00PEHUU KPYITHOW CIETKU OT JPYTHX BOIPOCOB, KOTOPHIE yKa3aHbI B
cT. 75 denepanbHoro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBaX» WM B MHBIX 3aKkoHax. K
IpUMeEpY, MPOBEIACHUE PEOPTAaHU3AIMHI HEBO3ZMOXKHO 0€3 petieHus o01ero coopaHus ax-
IIMOHEPOB, OMPECIIAIONIETO MapaMeTphbl PEOPraHu3alui. ITO CO3JACT MOYBY IS 3J10-
ynoTpeOIeHH cO CTOPOHBI OPraHOB yIpasiieHus obmiectsa. [Ipu 3ToM, kak oTMedanoch
BbIIIIE, B TAKOW CUTyalluu aKIIMOHEP HE BIIpaBe TPeOOBaTh BBIKYNA CBOMX aKIIHI OOIIIe-
CTBOM, TIOCKOJIbKY DenepalibHbIi 3aK0H «O0 aKIIMOHEPHBIX O0IIECTBAX) CBA3BIBAET BO3-
HUKHOBEHHE 3TOT0 MpaBa ¢ MPUHITHEM OOLIUM COOpaHHEM aKIIMOHEPOB COOTBETCTBYIO-

IIETO PELICHHUS.
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B npoexre nocranosnenus [Inenyma Boicero Apourpaxsoro Cyna P® «O BHe-
CEHUU JonojaHeHul B noctanoBieHue [lnenyma Boicero Apoutpaxknoro Cyna Poccwii-
ckoit @enepammu ot 18 HOs16ps 2003 1. Ne 19 ,,0 HEeKOTOPBIX BOMpOcax MPUMEHEHHUS
®denepanbHOro 3akoHa ,00 aKIIMOHEPHBIX O0IIECTBAX ‘ (B YACTH BBIKYIIA aKI[UK U IPUMeE-

“»1% gamum oTpaxkeHne Ba MOJX0/A K PEIIEHUIO 3TOH MPOOIEMBL.

HeHus riaBbl XI1.1)
CornacHo mepBOMY aKIIMOHEPHI B ATOM CUTyallMu HE UMEIOT IpaBa TpeOOBaTh BHIKYyIIA
MPUHAIICKANUX UM aKIUI, YTO HE JIMIIAET X BO3MOKHOCTH 3allIUTUTh CBOU HAPYIIEH-
HBIC MPaBa ¢ MOMOIIBIO APYTUX CIIOCOOOB 3aIIUTHI, B TOM YHUCJIE MOCPEACTBOM MPEIBSIB-
JieHUs TpeOOBaHUS BO3MEIIECHUS MPUUUHEHHBIX YOBITKOB. OUE€BUIHO, UTO OH TAKXKE MO-
KeT TpeOoBaTh MPU3HAHUS KPYITHOU CIIEIKU HeJeHCTBUTENbHOM. VMcnonb30Banmne akiu-
OHEpPOM 3TUX CIOCOOOB 3aIUTHI CBOMX MPAB COMPSIKEHO CO 3HAYUTEIBHBIMU TPYIHO-
CTSIMH, B TOM YHCJI€ JIEKAIIUMH B TUIOCKOCTH JOKA3bIBAHUS COOTBETCTBYIOIINX OOCTOSI-
TenbCTB. KpoMe Toro, 3Tu cpeficTBa 3alllUThl HE MOTYT CUMTAThCS aICKBATHOW 3aMEHOM
BBIKYITY aKI[Ui OOIIECTBOM, TOCKOJIbKY OHU HAIpaBJIEHbI HA PEIICHNUE UHBIX MOJUTHUKO-
paBoOBBIX 337a4. HakoHel, BBIOOp B MOJIb3Yy 3TOr0 MOAXOAA CTAHET CUTHAJIOM JJI He-
J0OPOCOBECTHBIX YUACTHUKOB IPAXKAAHCKOTO 000POTa M MOKET MPUBECTU K YBEITUUCHHUIO
KOJIMYECTBA CIYy4YaeB COBEPIUEHUS KPYIHBIX CAEJIOK 0€3 MOJyYeHHUs! COIJiacus CO CTO-
POHBI 00ITIETO COOpaHUsI aKITMOHEPOB 00IIecTBa. BTOPOII 1101X01, KOTOPHII HaIlIeT OTpa-
eHue B [IpoekTe n KOTOpBIN ciienyeT NOAAEpKaTh, COCTOUT B CIEAYIOLIEM: B ClIy4ae
COBEpIIIEHUS O0IIECTBOM KPYITHOM CACJIKHU C HAPYIICHUEM MOPSIJIKa MOTyUYSHUS COTIacus
Ha €€ COBEPIICHHUE aKIMOHEPHl MMEIOT MPaBO TPEOOBATHh BBIKYIA MPUHAJICKAIIAX UM

aKIMi B TeUEHHE OOIIETO CPOKa UCKOBOM JaBHOCTH.

Buecernue uzmenenuti u 0onoiHenull 8 ycmaes oowecmea u ymeaepicoerue ycmasa
obwecmaa 8 HOBOI pedaKyuu
[IpaBo BbIKyIIa BOBHUKAET Y aKIIMOHEPOB — BJIAJICIIBIIEB TOJIOCYIOIINX aKIIUN U B

cily4ae, €Clii OHU roJIOCOBAJIM MPOTUB PEIICHUSI 0 BHECEHUN U3MEHEHUH U JTOTIOJIHCHU I

1%6 Nanee — Mpoexr (http://www.arbitr.ru/_upimg/DB8BC5ED63588571B153E6FF048B620D_post_plen 1.pdf. [zara 06-
pamenust: 10 ¢peBpans 2019 r.].
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B yCTaB OOIIECTBA WJIN PEIICHUs 00 YTBEPKJICHUH yCTaBa 00IIIeCTBa B HOBOU PEIAKITUH,
OTPaHUYMBAIONIUX UX MpaBa, TMO0 HE YIaCTBOBAJIU B TOJIOCOBAHUU TIO ITOMY BOTIPOCY
(a63.3 1. 1 c1. 75 denepanbHoro 3akoHa «O0 aKIMOHEPHBIX o01IecTBax»). Ciaeayer noji-
YEPKHYTh, YTO C TpeOOBAHUEM K OOIIECTBY O BHIKYIIE IPUHAIJICKAIINX UM aKITUi aKIH-
OHEPBI — BJIAJICIIBIIBI TOJOCYIOMINX aKIIMI MOTYT 0OpaTUTHCS TOJIBKO B TOM CIydae, eCiIu
W3MCHEHHS U JOTIOJHECHHS, peJjlaraeéMble K BHECEHUIO B YCTaB 00IIeCTBa, OrpaHUYH-
BafOT ux mpasa. [log orpaHnyeHreM mpaB OHUMAETCS CY)KEHUE KpPyra MPaBOBBIX BO3-
MOYKHOCTEH, COCTaBJISIOIINX COJIepKaHWE COOTBETCTBYIOIIETO IIpaBa, MPEIOCTaBIIseC-
MOTO akIIMOHEepaM (K IpUMepy, paBa Ha y4acTHe B yIpaBieHuu oOmectBoM). O0 orpa-
HUYEHUH TPaB aKIIHOHEPOB MOXKHO TOBOPHUTH B CIydae U3BATHUSI BOIIPoca 00 N30paHuu 1
MPEKPaICHUH TTOJTHOMOYNH JIMIIA, OCYIIECTRIISIONIEr0 (PYHKIIUYU €AMHOJIMYHOTO UCIIOJ-
HUTEJILHOTO OpraHa O0IIeCTBa, U3 KOMIIETEHIIMU 00I1IeT0 COOpaHUsl aKIIMOHEPOB U OTHE-

157 OpnuMm u3 npas,

CEHHSI ATOr'0 BOIIPOCA K KOMIIETEHIIMH COBETa TUPEKTOPOB 00I1IeCTBa
BXOJISININX B TPUAAY IIPaB, MPEIOCTABIIEMBIX aKITMOHEPAM, SIBISICTCS TIPABO HA YIacTHE
B ympaBiieHuH o0mecTBoM. O0beM BO3MOYKHOCTEH, BXOJIAIINX B COJEPKAaHUE ITOTO
npaBa, IPeAoNpeesIeTCS B TOM YHCIIe TEM, KAKUE BOMPOCHI OTHECEHBI K KOMIIETEHITUU
oO11iero coopanusi akiuoHepoB. B ciydae cyxeHus Kpyra BOIPOCOB, BXOASIIUX B KOM-
METEHIMIO0 00IIeT0 COOpaHus aKIIMOHEPOB, B TOM YHCIIC U3BITHUS U3 KOMIIETCHITMH BbIC-
IIETO OpraHa ympaBleHUs O0IIeCTBa CTOJIb BAXKHOTO BOMpPOCa, Kak n30paHue IuIa, BO3-
TJIABJISIONIETO O0IIEeCTBO, U JOCPOYHOE MPEKpaIIeHHE ero MOJTHOMOYH, MPaBo aKIHUo-
HEpa Ha y4acTHe B YIPABICHUU OOIIECTBOM OTPaHUYMBACTCS.

Kak cBHIETEIBCTBYIOT MaTEpHAIIbl apOUTPAKHON TIPAKTUKH, MO OTPaHUYCHUEM
MpaB aKIMOHEPOB, TOMUMO CY>KEHHUS KPyTra MPaBOBBIX BO3MOKHOCTEH, MOYKHO TaK¥Ke TO-
BOPUTH B TE€X CITy4asix, KOTJa OCYIIECTBICHHE aKIIMOHEPOM CBOMX TpaB oclioxkHseTcs. K
IpUMEPY, B pe3ybTaTe BHECCHHS B YCTaB OOIIECTBA M3MEHEHUH, KaCAIOIIMXCSI MECTa
MIPOBEICHUsSI OOIIET0 COOpaHus aKIMOHEPOB, Y aKIIMOHEPA, JKEJAOIIero MPUHSIThH y4a-

CTHE B 00IIIeM COOpaHUU aKIIMOHEPOB, MOTYT BOBHUKHYTb JOTIOJHUTENIbHBIC (BOBMOXKHO,

157 Cwm., nanpumep, nocranosienus DeepanbHOro apOUTPaKHOTo cya YpairbCckoro okpyra ot 13 centadps 2012 . o geny
Ne A60-34942/2010; nocranosnenne PenepansHoro apourpaxuoro cyaa LlentpansHoro okpyra ot 4 urojst 2011 r. o geiny
Ne A08-8727/2008.
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HETOCWJIBHBIC JIJIST HET0) PACXOIbl, CBA3aHHBIE C HEOOXOIMMOCTRIO T00PaThCs JO MeCTa

IpOBEAEHHS 00LIEero coOpanus aKIMOHEPOB, YKA3aHHOTO B ycTaBe oomecTnal®

. Apyro
IpUMEp: BBEJCHHE B yCTaB HEMyOJIMYHOIO OOILECTBA MOJOXKEHUS, MPEAYCMaTPUBAIO-
IETO HEOOXOAMMOCTh MOMyUEHUs aKIIMOHEPOM, HAMEPEBAIOIINMCS ITPOU3BECTH OTUYXK-
JICHUE CBOMX AKLMH B MOJIb3Y TPETHUX JIMILI, COIJIACUS JPYTHX aKIIMOHEPOB, MOKET pac-
CMaTPHUBATHCS B KAYECTBE OrPAHMYEHHUS ITpaBa aKIIMOHEPA PACIOPSKATHCS IPUHAIJIEKA-
MMM aKIHAAMHA >,

OTOT BOIPOC, B OTVINYME OT UHBIX BOIIPOCOB, C IPUHITUEM PEILEHUS 10 KOTOPHIM
CBS3BIBAETCS BOSHUKHOBEHHUE Y aKIIMOHEPOB ITpaBa TpeOOBATh BBIKYIIA MPUHAICKAITUX
UM aKIIUH, XapaKTEPU3yeTCs N3BECTHON HEONIPEAECICHHOCTBIO. TOJIBKO YaCTUYHO 3Ta HE-
OIPEIENICHHOCTh YCTPaHsETCA B poliecce GOpMUPOBAHUS IPAKTUKU IPUMEHEHHSI HTOTO
MOJIOKEHUS. DTO CO3AaeT /sl 00IIECTBA TONOJHUTEIbHBIE PUCKH OBITH BOBJICUEHHBIM B
CHOpPBI C aKIIMOHEPAMHU I10 TOBOY TOT'0, TPEOYETCs 11 BBIKYIaTh UX aKLIMU B CJIydae BHE-
CEHUSI COOTBETCTBYIOLMX M3MEHEHUN WM JIOMOJHEHHI B ycTaB 00IIecTBa JUOO HET.
Kpome Toro, o0111ecTBO B CTPEMIIEHUU CHU3UTh PUCKHU, CBA3aHHBIE C HAPYLIEHUEM TIpaBa
aKIMOHEPOB TPeOOBATh BHIKYIIa CBOUX aKIUH, OyJIET BO BCEX CIIOPHBIX CUTYaIUSAX CKIIO-
HATHCS K HEOOXOJUMOCTH HECTH JOTMOTHUTENbHBIEC U3AEPKKHU ITPU OATOTOBKE K 001LIEMY
COOpaHHIO aKIIMOHEPOB, IOBECTKA JHSI KOTOPOTO COAEPKUT BOMPOC, MOTYIIUI MOBJIEYD
BO3HMKHOBEHHE ITpaBa aKIMOHEPOB TPeOOBATH BBIKYIA AKIUI (B TOM YHCIIE 11O MPUBJIE-
YEHHIO OILICHIITHKA).

MBI nonaraem, 4To CyIiecTByeT HEOOXOAUMOCTh B 00Jiee HIOAHCUPOBAHHOM pETYy-
JUPOBAHUM, KOTOPOE YUYUTHIBAIO Obl OCOOCHHOCTH MYOJWYHBIX U HEMYOJIMYHBIX 00-

miecTB. st myOIuyHBIX OOIIECTB PUCK CyA€OHBIX Pa30MPATENbCTB, YUUTHIBAS, UTO KO-

JINMYCCTBO aKIIMOHCPOB TaKHUX OGIHCCTB MOXCT UCHUCTIATHCA ThICA4YaMHU U JCCATKAaMU ThI-

18 Cm., nanpumep, onpenenenne Briciero Apourpaxuoro Cyma P® ot 31 asrycra 2012 r. Ne BAC-10797/12 no neny Ne
A05-12336/2011; nocranosnenne ApourtpaxHoro cyna CeBepo-3anaanoro okpyra ot 01 centsiops 2015 r. mo neny Ne A66-
15347/2014; nocranosnenne PenepansHoro apourpaxuoro cyna Cesepo-3amaauoro okpyra ot 20 uroas 2012 r. 1o geny
Ne A05-12336/2011.

159 Cwm., manpumep, noctanosnesne TPHHAAIATOrO apOUTPAXKHOTO ANeILIAIMOHHOTO cyaa oT 07 nos6pa 2017 r. o memy Ne
A56-31914/2017.
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Ccsi4, 0COOCHHO BeNHK. BakHO U TO, YTO I aKIIMOHEPOB MyOJIMYHBIX OOIIECTB COOTBET-
CTBYIOIIIME U3MEHEHHUS U JIOTIOJHEHUSI B YCTaB O0IECTBA, XOTS U MOTYT BJIEYb CY>KEHUE
o0beMa MPHUHAJIEKAIINX UM [PaBOBBIX BO3MOXHOCTEH, KaK MPaBWIIO, HE CTOJIb 3HA-
YUMBI B CHUTy OTHOCHTEJIEHON «PaclblIEHHOCTH aKIIMOHEPHOIO KanuTasa (M HEBO3MOXK-
HOCTH JIJIS1 JIeprKaTesiel HeOOIbIINX TAaKETOB, JaXKe B ClIydae UX KOOIEpaluy, OKa3blBaTh
3HaYMMOE BIJIMSHUE Ha JESTEIBHOCTH OOIIECTBA), YeM JJIsi aKIIMOHEPOB HEMyOIUYHBIX
OOIIEeCTB, BO MHOTUX CIy4asiX HEMOCPEJCTBEHHO BOBJICYCHHBIX B YIPABICHHUE TaKUMU
obmiectBamu. TakuM 00pa3zoM, ¢ Halllel TOYKU 3PEHUs, ITOT BOIPOC HEOOXOAMMO OCTa-
BUTbH TOJIBKO JJIs1 AKIIMOHEPOB HEMYOJIUYHBIX OOIIECTB, KOTOPbIE AEHCTBUTEILHO MOTYT
JMILINTHCSA 3HAYMMBIX JUISL HUX [TPaBOBBIX BO3MOXHOCTEHN B CIIyyae BHECEHUsI B yCTaB 00-

[eCTBa U3MECHEHUN U NOTOJHEHUH.

Jenucmune yennvix 6ymae oowecmasa

B cootBerctBuM ¢ a03. 4 n. 1 ct. 75 denepanbHoro 3akoHa «O0 aKIIMOHEPHBIX
00IIecTBax» aKIIMOHEPHl — BIAAEIBIBI TOJOCYIONIUX aKIMH BIpaBe TPeOOBAThH BHIKYTIA
OOIIECTBOM BCEX WJIM YACTH MPUHAAJICKAIINX UM aKIUi B CIydyae NPUHATUS OOIIUM CO-
OpaHHeM aKIIMOHEPOB OOIECTBA peIICHUsI 00 OOpalleHUU C 3asgBICHUEM O JICTUCTUHTE
aKiui o01ecTBa U (MIM) SMUCCUOHHBIX LIEHHBIX Oymar o01ecTBa, KOHBEPTUPYEMBIX B
€ro aKIIMH B Cllydae, €CIIM OHU T0JI0COBAJIM MTPOTUB MPUHATHS COOTBETCTBYIOIIETO pelie-
HUS WM HE MPUHUMAIIN yYaCTHS B TOJIOCOBAHHH.

JIeMCTUHTOM IIeHHBIX OyMar mpu3HaeTcsl UCKIIIOUEHUE [IEHHbIX OyMar opranusa-
TOPOM TOPTOBJIM W3 CIHCKA IIEHHBIX OyMmar, HOMYIICHHBIX K OPTraHW30BAHHBIM TOPTaM
JUISL 3aKJIFOYEHUSI TOTOBOPOB KYTIUTU-TIPOAAXKH, B TOM YUCJIE UCKITIOYEHHUE IICHHBIX Oymar
Oupkei U3 KOTUPOBAIBHOTO CIUCKA. Pa3nuuHble NPUYMHBI MOTYT MOATOJIKHYTH KOMIIa-
HUIO K IPUHATHIO PEIICHUS O JSIUCTUHTE CBOMX akiui. K unciy OCHOBHBIX MPUYHMH OT-
HOCUTCSI CTPEMJICHHE CHU3UTD U3JIEPKKH, CBA3aHHbBIE CO CTATYCOM JHUCTUHIOBOW KOMIIa-
HuM. Perienre o JenucTUHTE aKIii MOYKET OBITh TaK)Ke 00YCIIOBICHO CTPEMIICHHEM CHU-

3UTH CBOIO 3aBUCUMOCTB OT O6Hl€pI>IHO‘1HI>IX TGH,Z[CHHI/II\/’I. Ecau na PBIHKE OCHHBIX 6YM3.F
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HAaYMHAET Mpeo0IaaaTh MOHWKATEIbHAS TEHACHITUS, TO 1IeHA HAa aKIIMKA JAaHHOW KOMIIa-
HUU MOYKET IMMOBTOPSITH OOIIEPHIHOYHYIO IIEHOBYIO TpaeKToprio. Kpome Toro, B TaKO# CcH-
TyaIuy J0JeBO¢ (PUHAHCUPOBAHKE, OCYIIECTBIIIEMOE ITyTEM ITyOIMYHOTO MTPEIIOKCHUS
KOMITAaHHEW CBOMX aKIIMi, MOXKET CTaTh I HEe MEHEE MPUBIICKATCIIBHBIM, YEM WHBIC
crocoObI (hMHAHCUPOBaHUs. PelIeHre 0 ACIMCTHHTE aKITUH MOXKET OBITh IIEPBBIM 3TAIIOM
B paMKax pEIICHHS 3aa4M 10 «3aKPHITHIO» KOMIAHUK. B 3TOM citydae 3a JeMHUCTHHTOM
CJIEIyeT MpeBpalieHne KOMIIAaHUU B 4acTHY0. CyIecTBYIOT U WHBIE TPUYUHBI, B CHITY
KOTOPBIX KOMIIAHUS MOKET MPUHSATH PEIICHUE O JSTUCTUHIe CBOUX aKITUH.

OHUM M3 TTOCJIEACTBUN AECIUCTUHTA aKI[UH SIBJISETCS CHIDKEHHUE UX JIMKBUIHOCTH.
MMeHHO 3TO 00CTOSATEILCTBO, BEPOATHO, MTOCTYKHIIO OCHOBAHHEM ISl ITPEIOCTABICHUS
aKIIMOHEpaM — BJIQJICNIbIIaM TOJIOCYIOIINX aKIUi IpaBa TpeOoBaTh BHIKYIA TPUHAIC-
YKAITUX UM akiuil. @akT CHIKSHHSI TMKBUIHOCTH aKITMH B CITydae WX JCITUCTHHTA HENb3s
orpuniat. C Apyro CTOPOHBI, €CTh OCHOBAHHUS COMHEBATbCS B II€JIECOOOPA3HOCTH
MIPEIOCTaBIICHUS aKIIMOHEpaM IpaBa TPeOOBATh BBHIKYIIA MPUHAICKAMINX UM aKIIHHA B
ciydae MPUHATHUS OOIIMM COOpaHUEeM aKIIMOHEPOB PEIICHUS O STUCTUHTE IIEHHBIX OY-
Mar. Bo-mepBbIX, MEX 1y IPUHATHEM OOIITUM COOpaHHUEM aKIIMOHEPOB PEIICHHS O JCIH-
CTUHTE CBOMX IICHHBIX Oymar M COOCTBEHHO MCKJIIOYCHUEM IICHHBIX OyMar u3 CIHMCKa
IIEHHBIX OyMar, IOMyIIEHHBIX K OpraHU30BaHHBIM TOPTraM, UMEETCsl BpEMEHHBIN IMpoMe-
KYTOK, B TCUCHHE KOTOPOTO IIEHHBIE OyMaru MpoI0JDKAI0T COXPaHATh MPESKHUA YPOBEHb
JUKBUIHOCTH M MOTYT OBITH C JIETKOCTBIO MPOJIaHBI UX BIajenbliaMu. Bo3MokHO, TieHa
IIEHHBIX OyMar CHU3UTCS B CBSI3H C TEM, UTO B JAIBHEHIIIEM — IOCJE 3aBEPIICHUS TTPO-
IEYPhl ICTUCTUHTA — WX JIMKBUAHOCTh CHU3UTCA. OIHAKO CIIeyeT 3a1aThCsl BOIPO-
COM: JIOJI’KHO JTF TIPABO B IIEJISIX KOMIIEHCAITUH BO3MOKHBIX YOBITKOB aKITMOHEPOB TIPEJI0-
CTaBJISATh UM JOTOJHUTEIHHYIO BO3MOXKHOCTh «BBIXOJIa» M3 00IIECTBa, OCYIIECTBIIsIE-
MOTO ITyTEM BBIKYIIAa aKIIUH y UX BJIQJCIBIICB 32 CUET UMYIIECTBA 00mecTBa. McTouHnk
(brHaHCUPOBAHUS BBIKYIIA aKIIMIA BaXKHO JJI1 TOHUMAHUS SKCTPAOPAUHAPHOTO XapaKTepa
9TOro cnocoba «BBIXOJIa» U3 OOIECTBA, a TAK)KE TOT0, UYTO 3aJCHCTBOBATh €I0 HEOOXO-
JTIUMO TOJIBKO B TE€X CUTYAIIHUSX, KOT/Ia MHTEPEC aKIIMOHEPOB ICUCTBUTEIIBHO 3aCITy)KUBACT

3alUTHI B CIIy4ae ero KOJUIM3UU C OOIIEKOPIOPATUBHBIM UHTEpECOM. Bo-BTOPBIX, XOTs
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TIOCJIC 3aBEPIICHUS JEIUCTHHTA aKIIMA WX JINKBUTHOCTH, 0€3YCIOBHO, CHUKACTCS, aKIT1-
OHEpHI MyOJINYHOTO 00IIEeCTBa, IO KpallHEeH Mepe TaKOTO O0IIECTBA, KOTOPOE XapaKTepH-
3yeTcsl «paclbUICHHOW» CTPYKTYPOM KamuTaja, €/1Ba JIM CTOJIKHYTCS C CYIIeCTBEHHBIMU
TPYIHOCTSIMU TPU OTUYKJICHUH CBOUX aKIHK. TPYIHOCTH C OTUYKICHUEM CBOMX aKIIUH,
MpUYEM HECOU3MEPHUMO OOJIBIIIHNE, YEM Y aKIIMOHEPOB IMMYOIUYHBIX OOIIECTB, MOTYT BO3-
HUKHYTbH y aKI[MOHEPOB HEMyOJWYHBIX OOIIeCTB. IMEHHO MOATOMY UM M OBLIO TIPEIo-
CTaBJICHO MPaBO BHIKYyMAa. B 3TOM CBS3U MBI IMoj1araeM, 4To HapymIeHUe HHTEPECOB aKIH-
OHEPOB BCJICACTBUE JCTUCTUHTA aKITUH HE MOXKET PaCCMaTPUBATHCS B KAUECTBE CTOJIBKO
3HAYMMOTO, YTO aKIMOHEpaM JODKHA JaBaThCSI BO3MOYKHOCTH «BBIMTH» U3 OOIIECTBA C
MIPEI0CTaBICHUEM «CIIPABEIIMBOMY KOMIIEHCAIIMH 32 CBOM aKIIUH.

AKITHOHEPBI — BJIAJCIBIIBI TOJIOCYIOIMIMX aKIIUi UMEIOT ITPaBoO TPeOOBATh BHIKYIIA
MPUHAICKAIINX UM aKIUHA B Cydae MPUHATHS OOIMM coOOpaHueM aKIMOHEPOB pellle-
HUS 00 00paIlleHUH C 3asBJICHUEM O JICIUCTHHTE aKIuii o01ecTBa U (MJI1) SMUCCUOHHBIX
LIEHHBIX OyMar o0I11ecTBa, KOHBEPTUPYEMBIX B €ro akiuu. Heo0XxoaumMocTs mpeaocTaB-
JICHUS aKIMOHEpaM MpaBa TpeOOBATh BBHIKYIIA IPUHAJICKAIINX UM aKIIUK B CITydae MpHU-
HATHS OOIIMM cOOpaHHEeM aKITMOHEPOB pelieHus 00 0OpallleHuH ¢ 3asBJICHUEM O JCIIH-
CTUHTE aKIU{ MPEACTABISICTCS COMHUTENBHBIM 0 MPUYMHAM, YKa3aHHBIM BbIte. Og-
HaKo e1re O00JIbIITHe COMHEHHS BBI3BIBACT 11€71€CO00Pa3HOCTh MPEOCTABICHUS aKIIMOHE-
pam mpasa BbIKYIIa B CIy4Yae NPUHATHS 00IMM COOpaHUEM aKIIMOHEPOB pelieHus 00 00-
paIeHuy C ACIUCTUHTOM dYMUCCHOHHBIX IIEHHBIX OyMar, KOHBEPTUPYEMBIX B aKITMH 00-
niectBa. Ecnu, k mpumMepy, 00111eCTBOM IPUHUMAETCS pellieHrne 00 0OpalieHuH ¢ 3asiBlie-
HUEM O JCIMCTUHTE PAa3MEIICHHBIX 0OIIECTBOM OOJUTAINi, KOHBEPTUPYEMBIX B aKITUU
oO0IIecTBa, TO 9TO, OYEBUIHO, HE BJIEYET 32 COOOI HapyIIEHWE MHTEPECOB aKIIMOHEPOB.
B cBeTe ckazaHHOrO moaraeM He0OXO0IMMBIM U3JIOKHUTh a03. 4 11. 1 ¢1. 75 denepanbHOTrO
3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX» B CICAYIOIICH peaakiuu (B Clydae COXpaHeHUs
3a aKIMOHEPaMHU TpaBa BBIKYIIA B 3TOM Cliydae B MPUHIIUIIC): «...PUHATHS OOITUM CO-
OpaHUEM aKIIMOHEPOB PEIICHUS 00 0OpAIlIEHUH C 3asiBJICHUEM O JCITUCTUHTE aKIUi 00-
IIECTBA, €CJIM OHU TOJIOCOBAJIM MPOTUB MPUHATHUS COOTBETCTBYIOIIETO PEIICHUS WJIH HE

IMPUHUMAJIA Y4aCTUA B I'OJIOCOBAHUI).
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IIpexpawenue nyoruuno2o cmamyca obwecmaa

[IpaBo BbIKynla BO3HHMKAET y aKIIMOHEPOB — BIIAJICIBIEB IOJIOCYIOIIMX aKIUN B
cilydae TPUHATHS OOIMKUM COOpaHHEM aKIIMOHEPOB MyOJUYHOTO OOIIECTBA PEIICHUS O
BHECEHMHU B €T0 YCTaB U3MEHEHH, HCKIIIOYAIONINX YKa3aHUe Ha TO, YTO OOIIECTBO SIBIISI-
eTcst myOmaHbIM (CT. 7.2 DeaepanbHOTo 3aKkoHa «O0 aKIMOHEPHBIX 001ecTBax»). [pe-
KpalleHre y o0IecTBa myOoJIMYHOro cTaTyca BJI€UeT 32 COOOW CHIKEHUE JTUKBUIHOCTU
aKIUi ATOro o0IIecTBa U BO3MOXKHBIC B JIaJIbHEHIIIEM TPYIHOCTH JIJISl aKIIMOHEPOB TIPH

OTYYKJICHUW UMU CBOMX AKIIHM.

HUcknrouenue deticmsus enasvl X1. 1 @edepanvrozo 3akona « 06 akyuoHepHvix 00-
wecmeaxy

[Tonoxenus rnaBbl X1.1 denepanbHoro 3akoHa «O0 aKIIMOHEPHBIX OOLIECTBAXY,
ompeeAroniel opsIIOK NPUOOPETEHUsI KPYITHBIX MAKETOB aKIIMi, pacipOCTPaHIIOTCS
1o o0IIeMy TPaBUJTy TOJIbKO Ha MyOJIWYHBIE aKIIMOHEpHBIE o01IecTBa. Ha HemyOnuHbIe
aKIMOHEPHBIC 00IECTBA MOJIOKEHUS ITOU TJIaBbl PACTIPOCTPAHSIFOTCS TOJILKO B TOM CITy-
yae, eclid Mo cocTosHUIO Ha 1 ceHTs0ps 2014 1. Takue aknuoOHEpHbIE 001IecTBa ObLIN
OTKPBITBIMH aKITMOHEPHBIMU oOImecTBaMu. [Ipu 3TOM HenmyOIuYHBIC aKIIMOHEPHBIE 00-
IIECTBA BIIPaBE BhIBECTU ceOst M3-1oJ AeicTBus aBbl XI.1 nanHoro deaepaibHOTO 3a-
KoHa. [[7151 aTOr0o TpedyeTcs coOoieHIE CIeAYIOMMNX YCI0BUNA. Bo-niepBhIX, perieHue o
BHECCHHH B yCTaB aKIIMOHEPHOTO OOIIECTBA COOTBETCTBYIOIIMX M3MEHEHUMN MPUHUMA-
eTcsl 00IMM coOpaHreM aKIIMOHEPOB OOJBITMHCTBOM B 95% T0OJI0COB BCEX aKIIMOHEPOB
— BJIQJICJIBIIEB KM BCEX KaTeropuil (TUMoB). Bo-BTOPbIX, aKIIMOHEPHI, TOJIOCOBABIINE
MPOTUB TPUHSTHS PEIICHUS O BHECEHUH B YCTaB OOIECTBA TAaKUX W3MEHEHUU WIIM HE
MPUHHUMABIINE YYaCTHs B TOJIOCOBAHUH, BIIPaBe TPEOOBATH BBIKYIIA OOIIIECTBOM BCEX UITH
YaCTU NPUHAJICKAIIMX UM aKIUI B HOPSJIKE, yCTAHOBIEHHOM CT. 75 u 76 denepanbHOro

3aKkoHa «O0 aKIIMOHEPHBIX OOIIECTBAXY.
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B cnyyae BHeceHUs B ycTaB HEMyOJUYHOTO aKLIMOHEPHOTO 00I1IeCTBAa U3MEHEHUH,
coJlepKallliX yKa3aHHe Ha TO, YTO MPUOOPETEHNE aKIUil U LICHHBIX OyMar, KOHBEPTHUPY-
€MbIX B aKIIMM TAKOTO OOIIECTBA, OCYUIECTBIAECTCA 0€3 COOIIOIEHNUS MTOI0KEHUN TI1aBbl
XI.1 ®enepanbHoro 3akoHa «O0 aKIMOHEPHBIX OOIIECTBAX», aKIMOHEPHI JIUIIAIOTCS
BO3MO>KHOCTH «BBIUTH» W3 OOILECTBA WM CHU3UTH CBOIO JIOJIO B YCTAaBHOM KalluTae
oO0IIecTBa MyTeM aKIenTa 00s3aTeIbHOT0 IpemiokeHus (cT. 84.2 denepalbHOTO 3aKOHA
«O0 aKIMOHEPHBIX OOIIECTBAX») JIUOO0 MyTeM MPEABIBICHUS KOHTPOJIUPYIOLIEMY aKITH-
OHepy TpeOOBaHMs O BBIKYIE NMpUHAANISKAIUX UM akuui (cT. 84.7 denepanbHOro 3a-
KoHa «O0 akIIMOHEpHBIX o01IecTBax»). [Ipennonaraercs, 4To akKyMyJIUPOBaHHUE B PyKax
aKIIMOHEpa TaKOr0 KOJIMYECTBA FOJIOCYIOIIMX aKIUK, KOTOPOE MTO3BOJISET EMY OCYILECTB-
JSITh KOHTPOJIb HaJl 0OLIECTBOM, MO0 MEpPeXo KOPHOPATUBHOTO KOHTPOJIS OT OJIHOTO
JUA K APYTrOMY MOKET MOBJIEYb 3a COO0I H3MEHEHUE TEX YCIOBH, U3 KOTOPBIX aKIHO-
HEp MCXOAWI IIPU NMPUHATHH WHBECTUIIMOHHOIO pemieHus. Kak u B ciaydae ¢ BBIKYIIOM
aKUMi 1Mo TpeOOBAHMIO MX BIIAJIETBLEBR, B 3TOM CJIy4yae akIMOHEepaM OOILeCTBa JlaeTcs
BO3MOYKHOCTb «BBIMTH)» U3 HETO C MOJYYEHUEM «CIPABEIMBOI KOMIIEHCAIIUHU 3a CBOU
akuuu. [Ipu aToM B citydasix, npeaycMoTpeHHbIx raBoit XI.1 @enepanbaoro 3akona «O006
aKLIMOHEPHBIX 00ILIECTBAaX», BBIXOJ] OCYILIECTBIISICTCS HE 3a CYET OOLIECTBA, a 33 CYET KOH-
TPOJIMPYIOILETO aKLIHOHEPA.

Korpa akuvoHepbsl OTKpPBITOTO aKIIMOHEPHOTO 00IlecTBa MpUOOpEeTad akuuu
ATOro OOLIECTBA, TO MPEANOIAraeTCs, YTO OHU YUYUTHIBAJIU B TOM YHCIIE MPETyCMOTPEH-
Hy10 PenepanbHbIM 3aKOHOM «O0 aKIIMOHEPHBIX OOIIECTBAX» Ha CIyyall KOHIIEHTPaIH
WJIM CMEHBI KOPIIOPATUBHOTO KOHTPOJISI BO3MOKHOCTB «BbIX0JIa» U3 00111ecTBa. B cinyyae
BHECEHUS B YCTAaB HEMyOJUYHOTO aKIIMOHEPHOTO O0IIECTBA U3MEHEHUH, JIMIIAIOIINX €TO

ATOM BO3MOKHOCTH, EMY JJOJIDKHO IIPCAOCTABJIATHCA ITPaBO IMPCAbABHUTL CBOXU aAKIIUHU K BbI-

KYILy.

Buikyn axyuil y akyuonepos HenybauuHo2o oouecmea — 61a0evyes Npusuiecu-

POBAHHbBIX ClKI/ﬁ/HJ
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Cornacho 1. 1.1 ct. 75 ®enepanpHoro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX)» aK-
IIUOHEPHI HEMYOIUYHOTO O0IIECTBA — BIAAEIbIbl IPUBHICTUPOBAHHBIX aKIIUA, YKa3aH-
HBIX B II. 6 CT. 32 naHHOTrO 3aKOHa, BIIpaBe TPeOOBAaTh BhIKYyIIa OOIIECTBOM BCEX MJIM Ya-
CTH MPUHAMJICKAINUX UM yKa3aHHBIX MPUBHICTUPOBAHHBIX aKIUMK B CIydyae MPUHATHSA
o0IMM COOpaHHMEM aKIIMOHEPOB PEUIEHUH MO BOIIPOCaM, MPETyCMOTPEHHBIM yCTaBOM
oO0IIIecTBa, €CJIM OHM TOJIOCOBAIM MPOTUB MPUHATHS COOTBETCTBYIOIIETO PEIICHUS WU
HE IPUHUMAJIH ydacTus B rojiocoBanuu. CormnacHo 11. 6 cT. 32 denepasibHOro 3akoHa «00
aKIMOHEPHBIX OOIIECTBAX» YCTABOM HEIyOJINYHOrO 00IECTBA MOTYT OBITh IPEAYCMOT-
PEHBI OJIMH UM HECKOJIBKO THUIIOB MPUBUIECTUPOBAHHBIX aKIUH, MPEAOCTABIISIONINX I10-
MHUMO WJIM BMECTO MPaB, NPEIyCMOTPEHHBIX CT. 32 3TOro 3aKoHa, IpaBo rojioca 1o BCeM
WJIM HEKOTOPBIM BOIIPOCAM KOMIIETEHLMU OOIEro coOpaHus aKMOHEPOB, B TOM YHUCIIE
IpU BO3HWKHOBEHUHU WIIM TPEKPAIICHUN OTMpPEACIECHHBIX 0OCTOSTENBCTB (COBEPIICHHE
A100 HECOBEpIICHHE OOIECTBOM MM €ro aKIMOHEpAMU ONPEIEICHHBIX JEHCTBU,
HACTYIUICHUE OINPEAEIICHHOIO CPOKAa, MPUHATHE JIUOO HENPHUHATHE OOIIMM COOpaHHEM
aKIMOHEPOB WJIM MHBIMUA OPTaHaMU O0IIECTBA ONPEICTICHHBIX PEIICHUI B TEUSHUE OIpe-
JICJIEHHOTO CPOKa, OTUYKJEHUE aKLUi 0OLIeCTBa TPEThUM JIMIAM C HapyIIEHHUEM I0JIO-
KEHHI ycTaBa 00IIeCTBa O MPEUMYIIIECTBEHHOM IPaBe UX MPUOOPETCHUS UITH O TIOJTy4e-
HUU COTJIaCHUs aKIIMOHEPOB OOILECTBA HA UX OTUYKJIEHUE U HHBIE 00CTOSITENHCTBA), IIpe-
UMYIIECTBEHHOE MPABO MPUOOPETEHHs pa3MeliaeMbIX OOIIECTBOM aKIUK OTMpeaeicH-
HBIX KaTeropuii (TUIOB) ¥ UHBIE TOTIOJHUTEIHHBIC MTPaBa.

Jlormyckasi BO3SMOYKHOCTb BBIITYCKa HEMyOJUYHBIMU OOIIECTBAMU TAKUX MPUBUJIIE-
THPOBAHHBIX aKIMH, MOTYIIUX MPEJOCTABIATH CBOMM BIaJeibllaM MPaBo rojoca (1 10-
MYCKAIOIIMX BO3MOKHOCTH CBSI3bIBAaTh BOSHUKHOBEHHE ATOTO MpaBa C ONpeAeICHHbIMU
00CTOSITEILCTBAMH), 3aKOHOIATENh PACIIUPIET UMEIONINECS Y HEMyOJINYHBIX 00IIeCTB
BO3MOXXHOCTH TIO TIPHUBIICYCHHIO KamuTajia, HEOOXOAMMOTO MM IJI Pa3BUTH, depes
IPE0CTaBIIEHUE HHBECTOpAM IpaBa yyacTHs B YIPABICHUU TaKUM OOILECTBOM — yce-
YEHHOTO JIN0O JaKe PaBHOTO TOMY, KOTOPBIM PaCIONIaratoT aKIIMOHEPHl — BIIAEIIBIIBI
OOBIKHOBEHHBIX akKIMH. bornee Toro, takue axkIUOHEPHl IOJIY4alOT BO3MOYKHOCTb

«BBIUTHY U3 HeHY6J'H/I‘-IHOFO O6H.[€CTB21, MNpCaAbABHUB CBOU AKIUHU K BBIKYITY (TO, HAaCKOJIBKO
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3TO NPEICTABIIAECTCS BOZMOKHBIM, 3aBUCUT OT TOT'O, 10 KAKMM BOIIPOCAM y aKIIMOHEpa —
BJIAJIEJIbLIA TAKUX MPUBUIETUPOBAHHBIX AKIIMIl UMEETCS MPaBO T'OJI0CA, a TAKXKE OT TOrO,
SBJISIETCS JIX TIPABO roJioca 0€3yCIOBHBIM UITM CBA3aHHBIM C BOSHUKHOBEHUEM JIHOO0 Mpe-
KpAIllEeHHEM COOTBETCTBYIOIINX OOCTOSITENLCTB).

Ocoboe BHUMaHUE ClenyeT O0OpaTUuTh Ha TO, YTO B MEPEUYEHb BOIPOCOB, OTHOCS-
IIMXCSI K KOMIIETEHIIMHM 00IEero coOpaHus akIIMOHEPOB, MO KOTOPBIM y AKIIMOHEPOB —
BJIAJI€JIbLIEB TPUBUJIETMPOBAHHBIX aKLIU, YKa3aHHBIX B I1. 6 cT. 32 denepaibHOro 3aKoHa
«O0 aKIIMOHEPHBIX O00IIeCTBax», BO3HUKAET MPABO TOJ0CA, MOTYT BKJIIOYATHCS Kak
TOJILKO HEKOTOpbIE (ITprUYeM JIt00bI€), TaK U BCE BOMPOCHI KOMIIETEHIIMU OOIIEro coopa-
HUS akuuoHepoB. [IpaBo BBIKyIa MPeIOCTaBIsAETCA TOJBKO B ClIy4ae MPUHATHUS OOITUM
coOpaHUEM aKIMOHEPOB PEIICHHUSI IO ONPeieNIEHHBIM Borpocam. [IpuHsTre peeHus no
TaKMM BONPOCAaM O3HAYAET CYIIECTBEHHOE M3MEHEHHE YCIOBUHM, U3 KOTOPBIX UCXOJUI
aKIMOHEP MPU MPUOOPETEHUHU aKIMil 3Toro obmiecTBa. Takum 00pa3om, nmepeyeHb BO-
MIPOCOB, C MPUHSITHUEM PEILICHUS TT0 KOTOPBIM CBSI3bIBAETCS BO3SHUKHOBEHHUE MpaBa BbI-
KyIa, UMEET NMPUHIMITHAIBHOE 3HaueHue. s ciyvas, npegycmorpenHoro 1. 1.1 cr. 75
®denepanbHOro 3akoHa «O0 aKIMOHEPHBIX 00IIECTBAX», XapaKTep BOMPOCOB, OUYEBUTHO,
MMeEET BTOPOCTENEHHBIN XapakTep (BOMPOCOM-TPUITEPOM MOXKET OBbITh JIFOOOK BOIPOC,
OTHOCSIITUICS K KOMIIETEHITUHU 00111eT0 coOpanus akimonepon). CnegoBatenbHo, B 1I. 1.1
cT. 75 denepanbHoro 3akoHa «O0 aKIMOHEPHBIX OOIIECTBaX» peub UJET HE 00 UHCTH-
TyT€ BBIKYIIa aKLIU IO TPEOOBAHUIO MX BJIaEIIbLEB, a, CKOpee, 00 UCTOIb30BAHUH 3aKO-
HOJATEIEM MEXaHH3Ma, OIMCAHHOTO B CT. 75 u 76 ®denepanbHoro 3akoHa «O0 akmuo-

HCPHBIX O6H.ICCTB&X», JJI pCHICHUA APYTUX ITOJTUTHUKO-TIPABOBBIX 33213‘1160.

2.3.7. XapakTep roji0COBaHHusl
Kak HEoTHOKpAaTHO OTMEYAOCh BHINIE, aKITMOHEPHI — BJIQJICIIBIIBI TOJOCYIOITUX

aKIUii BIIpaBe TPeOOBATh BBIKYIMA MPUHAICKAIINX UM aKIUH, €CJIU OHU TOJIOCOBAIH

160 Ha 570 yKa3blBaeT BKJIIOUYEHHE B CT. 75 DeiepaibHOro 3akoHa «O6 akIMOHEPHBIX 00IECTBAX) JONOIHUTEILHOIO TYHKTA,
a He pacIIMpeHue MepevHs BOIPOCOB, coAepx amuxcs B 1. 1 ¢T. 75 3akoHa.
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MPOTUB MO0 HE MPUHUMAIIA YYaCTHSI B TOJJIOCOBAHHUH TIO BOTIPOCY, C MIPUHSATHEM pelie-
HUS TI0 KOTOPOMY CBSI3bIBACTCS BOSHHKHOBEHHUE TTpaBa BHIKYIIA.

Hcropuyuecku mpaBo BBIKYITa OBLIO PAaCCUMTAHO HAa CHTYAIlUH, KOT/Ia aKIMOHED HE
OBLIT COTJIACEH C MPHUHATHIM OONUM COOpaHWEM PEIIeHHEM (BBIpa3uil CBOE HECOTJIACHe
MIOCPEJICTBOM MPOTECTHOT'O TOJIOCOBAHMUS), HO TIPH 3TOM OH HCIBITA] TPYIHOCTH C «BbI-
XOJIOM» W3 KOMIIAaHUH IYTEM IMPOJIaKU CBOM aKIUH JPYTUM aKIMOHEPaM WM TPETHUM
muraMm. Takum 006pa3oM, TPOTECTHOE TOJIOCOBAHNUE CTAJI0O HEOOXOIUMBIM YCIOBHEM BO3-
HUKHOBEHHMS TpaBa BhIKyna. OHAKO POCCUMCKOE MPABO MPEIOCTABIIAET MPABO BHIKYyIIA
U B TE€X CITydasx, KOrjJa aKIIMOHEp — BJIAJICTIEI] TOJOCYIOINX aKIUi He MPUHUMAJ yda-
CTH B TOJIOCOBAHHMH IO COOTBETCTBYIOIIEMY Bonpocy %!, B aToM cilydae HeT IBHO BhIpa-
YKEHHOT'0 HECOTJIaCHs C IPUHATHIM OOIIMM cOOpaHreM akInoHepoB pereHueM. C oHoM
CTOPOHBI, IMTOJXO, IPH KOTOPOM YYHTHIBACTCS HE TOJBKO MPOTECTHOE TOJIOCOBAHUE, HO
U OTCYTCTBHE BOJICU3BSABIICHHS, MO3BOJISICT BOCIOJB30BATHCS IMPABOM BBIXOJIA B TOM
YyHUCIie TEM aKIIMOHEpaM, Ybe HEy4acTHE B TOJIOCOBAHUHU OBLIO OOYCIIOBJICHO TEM, YTO 00-
IIECTBOM OBLIIO HAPYIIIEHO WX MTPaBO Ha yYacTHE B 00IIeM coOpaHnu akiinoHepoB. K mpu-
Mepy, OOIIIECTBO MOKET HAMEPEHHO HE U3BECTUTDH OTPEICIICHHBIX aKITMOHEPOB, KOTOPBIC
BBICTYITAFOT MTPOTHUB MIPUHATHUS COOTBETCTBYIOIIETO PEIICHUS, O TIPEICTOSIIEM O0IIIEM CO-
OpaHUM aKIIMOHEPOB M3-3a OMACCHMS, UTO, yUaCTBYS B COOpPAHUH, 3TH aKIIHOHEPHI MOTYT
CKJIOHUTH KOJICOJIOIINXCS aKIIMOHEPOB Ha CBOIO CTOPOHY. C Ipyroit CTOPOHBI, €CITN aK-
ITMOHEPHI TPHOOPETAIOT 3TO MIPABO HE TOJIBKO B CIIydae MPOTECTHOTO TOJI0COBAHMSI, HO U
B CJTy4ae MX HEY4acTHs B TOJIOCOBAHHUH, OHH JIUIIAIOTCS CTUMYJIa y4aCTBOBATH B TOJIOCO-
BaHWH, €CIIM €r0 MCXOJ MPEJICTaBISICTCS UM OYEBHIHBIM. TakuM o0pa3oMm, 3TO MOXKET
BXOJUTH B MPOTUBOPEUHE CO CTPEMJICHHEM 3aKOHOJIaTelIs 00eCIeUnTh 00JIee aKTHUBHOE
ydacTHe aKIMOHEPOB B ynpasieHuH odmiectBoM. Kpome Toro, yuactue B ob1meM codpa-
HUU KaK COTJIACHBIX, TAK M HECOTJIACHBIX C PEIIICHUEM aKIITHOHEPOB CO3/Ia€T BO3MOKHOCTh

JJIA oOMeHa MHEHHUSMU U BBIpa6OTKI/I KOMIIPOMHUCCHOI'O pCHICHUS].

161 OTmeTHM, YTO BO3JEPKAHKME OT TOJIOCOBAHHS II0 COOTBETCTBYIONIEMY BOIPOCY HE 03HAYAET HEYJACTHS B TOJOCOBAHUH
1, COOTBCTCTBCHHO, HE BJICUET BOSHUKHOBEHHS MpaBa, IMPEayCMOTPEHHOro ¢T. 75 DenepanbHoro 3akoHa «O0 aKIIHOHEPHBIX
o0I1IeCcTBax».
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2.3.8. OcyuiecTB/IeHHE IPaBa BBIKYINA

AKIIMOHEp, 3apErUCTPUPOBAHHBINA B PEECTPE aKIIMOHEPOB OOIIECTBA, MOXKET OCY-
IIECTBUTH NIPaBO, MPEAYCMOTpPEHHOE CT. 75 DenepanbHoro 3akoHa «O0 aKIIMOHEPHBIX
00IIeCTBax», ITyTEM MPEABIBICHUS PETUCTPATOPY 001IIeCTBA TPEOOBAHUS O BBHIKYTIE ITPH-
HaJUIeXKalluX eMy akiuui. 1o TpeOoBaHUe MpeacTaBisieT codoil opepry. B TpeboBanun
O BBIKYTIE€ JOJLKHBI COIEPIKATHCS CBEACHHSI, TO3BOJISIONINE UICHTU(DUITUPOBATE MPEIb-
SIBUBILIETO €T0 akinoHepa. [[ocKkonbKy akiimoHep UMeeT MpaBo TpeOOBaTh BHIKyMa 001I1e-
CTBOM KaK BCEX, TaK M 4acTH NPUHAJICKALIMX €My aKIui, B TpeOOBaHUM O BBIKYIIE
JIOJKHO OBITh YKa3aHO KOJIMYECTBO aKIMM KaXJA0W KaTeropuu (THUIA), BHIKYIIA KOTOPBIX
oH TpeOyerT. LleHa BbIkyna akiuil 0OIIECTBOM OIPENESETCS] COBETOM JUPEKTOPOB 00-
mectBa (1. 3 cr. 75 denepanbHoro 3akoHa «O0 aKIIMOHEPHBIX 00IIEeCTBax»). DTa 1eHa
eArHa Uil BCEX AaKIMOHEPOB — BIIAJIENBIEB AKUUNA COOTBETCTBYIOLIEH KaTEropuu
(tumna). Takum oOpa3om, 3T0 yciaoBHE 0OhepThl HE OTHOCUTCS K YUCILY TEX, KOTOPbIE MOTYT
ONpEAENAThCS aKiroHepaMu. [Ipu 3ToM akIMOHEpHI, HECOTJIACHBIE C IEHOM BBIKYIIA aK-
LU, UMEIOT MIPABO OCIIOPUTH €€ B CYyJI€OHOM MOPSAKE.

TpeboBaHMsT aKIMOHEPOB O BBIKYIE MPUHAMICKAIMX UM aKIHUNA JOJKHBI OBITH
NpeabABICHbl HE TI03AHEeE 45 AHEN ¢ JaThl TPUHATUS COOTBETCTBYIOUIETO peLIEHUs 00-
UM coOpanreM akiuoHepoB (1. 3.2 cT. 76 deaepanpHOro 3akoHa «O0 aKIMOHEPHBIX
o0IIecTBax»). ITOT CPOK, YCTAHOBJICHHBIH UMIEPATUBHON HOPMOMW, pacCMaTpUBAETCS
CyJlaM{ B Ka4eCTBE MPECEKATENbHOTO CPOKa, a HIOTOMY — HE MOJIEKALIEr0 BOCCTAHOB-

JIEHHIO WM TIPOJJIEHF0 %2

. 1o ucredenus 45-1HEBHOTO CpoKa C JaThl IPUHSATUS COOT-
BETCTBYIOIIETO PEIICHUS OOIINM COOpaHuEeM aKIIMOHEPOB aKIIMOHEP, HAPaBUBIINN Tpe-
OOBaHME O BBIKYTIC MPUHAJJICKAIINX €My aKIIHi, BIpaBe 0T03BaTh CBoe TpeboBanue. 1o
WCTEYCHUH ITOTO cpoka oepra (TpedoBaHME O BHIKYIIC IPUHAIICKAIINX aKITMOHEPY aK-

IIUIA) CTAaHOBUTCSI O€30T3HIBHOM.

162 Cm., nanpumep: onpenenenue Briciero Apourpaxnoro Cyaa P® ot 21 mas 2012 . Ne BAC-6049/12 no neny Ne A32-
3418/2011; mocranosnenne deneparbHOTO apOUTPaXKHOTO cyaa MOCKOBCKOTO okpyra oT 5 utons 2008 r. o nemry Ne A40-
83238/05-48-721, a Taxke nmocranosjenue ot 14 nexabps 2006 r. o geny Ne A40-36935/06-56-232; mocranosienue JleBs-
TOr0 apOUTPaXKHOTO AIEUIALMOHHOrO cyna ot 25 okTsa6ps 2017 r. mo neny Ne A40-78309/17.


consultantplus://offline/ref=F11AF65847D9CD07D5A992581F8E9C45F6EB504834CABF8C55033DF64ERAw8N
consultantplus://offline/ref=603A3440A49BC9275C44FDBDBED785534EBE420020D4017EE7B67F4DrFw4N
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B ToMm ciyuae, eciau yder npaB Ha aKUUU, NPEABSBISIEMbIE K BBIKYIY, OCYIIECTB-
JSIeTC JENMO3UTAapUEM, AKIMOHEp, PEIUIMBIIMN MPOJATh CBOM AKLUHU, OCYIIECTBISET
npaBo TpeOOBATh BHIKYIIA OOILIECTBOM MPUHAICKALIUX EMY aKIIMM TyTeM Ja4u COOTBET-
CTBYIOIIMX YKa3aHUM (MHCTPYKIUI) AENO3UTAPHUIO (a HE MyTEeM IPeabsBICHUS TpeOOoBa-
HUS O BBIKYIIE aKIIMid, KaK 3TO UMEET MECTO B Cllydae ydeTa IpaB Ha aKI[Mu B CHCTEME
BEJICHUS peecTpa BIIAJIENIbLIEB UMEHHBIX LEHHBIX OyMmar) (m. 3.1 ct. 76 deaepanbHOrO

3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX).

2.3.9. IIpoueaypa BbIKyna akuuii no TpedbOBaHMIO UX BJa/le/IbIEB

CorunacHo 1. 2 ct. 75 ®enepanbHoro 3akoHa «O0 aKIMOHEPHBIX 00IIeCTBAX» 00-
HIECTBO JIOJHDKHO COCTaBUThH CIHMCOK aKIIMOHEPOB, UMEIOUIUX MPaBO TPEOOBATH BHIKYyTA
0O0I1IeCTBOM MPHUHAJJICKAIIUX UM aKIUA. ITOT CIIUCOK, B OTIUYUE OT CIUCKA JIUII, UMe-
IOIMX TIPABO Ha y4yacTue B OOIIEM COOpaHUU aKIMOHEPOB, JaHHBIE U3 KOTOPOTO BHIIIIE-
Ha3BaHHBIM 3aKOH MPEANHCHIBAET UCIIOIb30BATh MIPU COCTABIIEHUU CITMCKA, O KOTOPOM
TOBOPUTCS B I1. 2 CT. 75, COCTABIISIETCA YXKe MOCTIe MTPOBEAEHUS 00IIEro cCoOOpaHus aKiu-
OHEPOB, MOBECTKA JHS KOTOPOTO COJep Kaia BOIPOCHI, yKa3aHHbIE B I1. 1 cT. 75 3akoHa.
CucteMHbIt aHanu3 M. 2 ¢T. 75 u a63. 2 1. 4 cT. 76 DenepanbHoro 3akoHa «O0 akuo-
HEPHBIX OOIIECTBAX» MO3BOJISET CACNATh BHIBOJ O TOM, UTO TAKOW CIUCOK JOJKEH ObITh
MOATOTOBJICH OOIIECTBOM B CpOK He mo3aHee S0 qHel ¢ gaThl IPUHATUS 00IKUM cOOpa-
HUEM aKIIMOHEPOB COOTBETCTBYIOIIETO PELICHUSI.

C conepxaTeabHON TOYKH 3PEHUS CIIUCOK, YIOMUHAHUE O KOTOPOM COIEPKUTCS B
1. 2 cT. 75 @enepanbHOro 3akoHa «O0 aKIIMOHEPHBIX 00IIECTBAX», TAK)KE OTIIMYACTCS OT
CIIUCKA, B KOTOPOM COJIEP>KaTCs JaHHBIC O JTUIAaX, MMEIOIINX MPaBO HA y4acTHE B OOIIEM
coOpaHuU aKIIMOHEPOB: B CIUCOK aKITMOHEPOB, UMEIOIIHX MPABO TPEOOBATH BHIKYTIA MTPH-
HaJJISKAIIMX UM aKIui, BKIroyaeTcs uHdopmaius o0 akImoHepaxX, KOTOpble UMEn
MpaBO HA y4acTHe B 00IIEeM COOpaHWU aKIIMOHEPOB M KOTOPHIC BIIOCIECACTBUU TOJIOCO-
BaJlu «IIPOTHUB» MO JAHHOMY BOIPOCY JUOO HE MPUHUMAIM YYacTHsI B TOJIOCOBAHUU I10
sToMy Bompocy. Takum 00pa3oM, MpeaHa3HAYEHUE ITOrO CIKUCKAa — OMNPENETUTh KPyr

AKIINOHCPOB, MMCIOIINX ITPABO TpC6OBaTB BBIKYIIA ITPUHAIJICKAIIUX UM aKHHﬁ.
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Crnenyer cornacutbes ¢ A.A. ['nmymienkuM, nojaratomuM, 4To MocKojibky Pene-
payibHBIN 3aKOH «O0 aKIMOHEPHBIX OOIECTBAaX» HE COJACPKUT CHEIUAIBbHBIX MPaBUJ,
OTIPEEIISIONTNX MOPSIOK COCTABIIEHUS CIIMCKA aKIIMOHEPOB, UMEIOIIHX MPAaBO TPEOOBATH
BBIKYTIa OOIIECTBOM NMPUHAATICKAIIUX UM aKLIUK, TO IPU COCTaBICHUU 3TOTO CITUCKA Clie-
JyeT PYKOBOJACTBOBATHCS IMpaBUJIaMH, YCTAHABIMUBAIOUIUMHU TOPSJIOK COCTaBICHUS
CTHCKA JIUII, UMEIOIIKX MPaBO HA yyacTue B oOmieM coOpanuu akimonepos (ct. 51 de-
nepanbHOro 3akoHa «O0 akIMOHEpHBIX 00mecTBax»)®, B wacTHOCTH, BHECEHHE H3MeE-
HEHUU B CIIMCOK aKIIMOHEPOB, UMEIOIIUX MPaBO TPeOOBATh BhIKYIA MIPUHAIIICKAIINX UM
aKLW, TOMYCTUMO TOJIBKO B CIIy4ae, €CJIM 3TO HE0OXOIUMO ISl BOCCTAHOBJICHUS HAPY-
IICHHOTO TpaBa aKIMOHEPa, HE BKJIIOYEHHOTO B ATOT CIHUCOK, JIMOO JUIsl UCIIPABICHUS
OLIMOOK, TOMYUIEHHBIX IIPU €0 cocTaBiieHUH (cM. 1. 5 cT. 51 @PenepanbHoro 3akoHa «O0
aKLMOHEPHBIX 001IecTBaX»). Kak 1 B ciryyae ¢ ”3BMEHEHHUSIMU, BHOCUMBIMH B CITMCOK JIMII,
MMEIOLINX MPaBO Ha ydacTue B o01eM coOpaHUM aKIMOHEPOB, U3MEHEHUS B CITUCOK, O
KOTOPOM roBOpUTCH B 11. 2 ¢T. 75 DenepanbHoro 3akoHa «O0 akIMOHEPHBIX 00IIECTBAXY,
MOTYT BHOCUTBHCS IO TPEOOBAHUIO 3AMHTEPECOBAHHOTO AKIIMOHEPA; PU 3TOM BHECEHUE
TUX U3MEHEHHUH JOIMyCTUMO TOJIBKO B mpezenax 45-1HeBHOTO CpOKa, YCTAaHOBIEHHOTO
IS IPEeqbABJIECHUS OOIIECTBY TPEOOBAHMS O BBIKYIIE aKiuiii®,

B cpok, He npebimaromuii 50 1Hel ¢ AaThl NPUHATUS COOTBETCTBYIOLIETO pellie-
HUS 00IIMM COOpaHUEM aKLMOHEPOB, COBETOM JUPEKTOPOB 00mecTBal® nomxen ObITH
COCTABJICH OTYET 00 UTOrax MpeabsBICHUS aKIIMOHEpaMU TPEOOBAHMI O BBIKyIE MpPH-
HaJIexKanmx uM akaui. CormacHo a63. 2 1. 4 cr. 76 denepanbHoro 3akoHa «O0 akImo-
HEPHBIX 00ILIECTBAX» B OTYET HEOOXOAMMO BKJIIOUATh CBEICHMS O KOJIMYECTBE aKlIUid, B
OTHOILIEHUU KOTOPBIX 3asIBICHBI TPEOOBAaHUS O BBIKYIIE, U KOJUYECTBE, B KOTOPOM OHU

MOTYT OBITh BBIKYTJIEHBI OOILIECTBOM.

183 Myweyruii A.A. Pasmelnenre NeHHBIX Oymar: 3KOHOMHYECKHE OCHOBBI M MPABOBOE peryiuposanue. M., 2013. CIIC
«Koncynsrantllnocy.

164 Cwm.: Maxoesckas A.A., Hosocenosa JI.A. Yxa3. cou. C. 53.

185 B neny6muHOM OOIIECTBE, B KOTOPOM (DYHKI[MH COBETA IMPEKTOPOB OCYILECTBIISAET 001ee COOPAHUE AKIIMOHEPOB, OTUET
00 uTorax mpeabABICHUS TPEOOBAHUN AKIIOHEPOB O BBIKYTIC aKIMH yTBEPXKAACTCS JHIIOM, OCYIIECTBISIOMNM (YHKIINH
€AMHOIMYHOTO MCIIOIHUTEIHHOTO OpraHa TaKOTO OOIIECTBA, €CIIM yCTaBOM OOIIIECTBA €T0 YTBEPKACHNE HE OTHECEHO K KOM-
MIETEHITNH O0IIEero COOpaHus aKIIMOHEPOB HITH KOJUIETHAILHOTO UCTIOTHUTEILHOTO opraHa (1. 7 ¢T. 76 denepallbHOTO 3aKOHA
«O0 aKIHOHEPHBIX OOIIECTBAXY).


consultantplus://offline/ref=2E270B1FA7B7FF736542AC959BC0D06628229C21D927C594C28EA18677D657880B8D5F021D131725eDz0O
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Ilo ucreueHnn 45-THEBHOIO CPOKa, OTBEAECHHOTO I MPEABSBICHHS AKIUOHE-
pamu TpeOOBAHMI O BBIKYIIE aKLW, OOIIECTBO 0053aHO MPOU3BECTU BBIKYII aKLIUN Y UX

BJazeibleB B TeueHue 30 aHel.

2.3.10. Beikyn akuuii ¥ nmocjeayouniue aeiicTBus 001ecTBa

Cpenu BOmpoCcoOB, C IPUHSATUEM PEIICHUS 110 KOTOPHIM CBSI3bIBAETCSI BOZHUKHOBE-
HUE y aKI[MOHEPOB IpaBa TpeOOBATh BhIKyIA MPUHAIICKAIIMX UM aKIIUK, HEOOXO0UMO
BBIJICJIUTDH J[BA, @ UMEHHO: MPEKpaIleHue MyOJIMYHOTO cTaTyca 00IecTBa U BhIBEJCHUE
HEMyOJIMYHOT0 aKI[MOHEPHOro odIecTBa u3-noA AeiicTtBus riaBel Xl.1 denepanbHOro
3akoHa «OO0 akIMoOHEpHBIX 00mecTBax». OCOOEHHOCTHIO ITUX BOIPOCOB SIBJISETCS TO,
YTO PEIICHUS 10 HUM BCTYMAIOT B CHIIY TOJIBKO MPH YCJIOBHUH, YTO OOIIEEe KOJUYECTBO
aKIMii, B OTHOLIEHUH KOTOPBIX aKI[MOHEPaMU 3asBJICHBI TPEOOBAHUS O BBIKYIIE, HE Mpe-
BBIIIACT KOJUYECTBO AKIIMM, KOTOPOE MOXKET OBbITh BBIKYIJIEHO OOIIECTBOM C YyYE€TOM
OTpaHUYCHUS, MPETYCMOTPEHHOTO I1. 5 ¢T. 76 denepanbHoro 3akoHa «O0 aKIIMOHEPHBIX
oOmecTBax». B ciydyae npuHaTHs o0nmM coOpaHUEM aKIIMOHEPOB PELIECHUS M0 UHBIM
BOIPOCAM aKIIMOHEP, 3asBUBIIHNI TPEOOBAHHUE O BHIKYTIE CBOUX aKIIUW, MOXKET OKa3aThCs
B CUTYallUH, KOTJa U3-32 OTPAHUYEHHUS, YCTAHOBJIEHHOIO 1. 5 ¢T. 76 3akoHa, 001EeCTBO
BBIKYITUT €r0 aKIMd B MEHBIIIEM KOJMYECTBE UM HE BBIKYIHUT BOOOIIE, M OH OYJET BhI-
HY)XJICH MUPHUTBCSI C TOCJIECACTBUSMH peaiu3allid PELICHUs] MO0 MbITaThCS MPOJATh
CBOM aKI[UU APYrUM aKI[MOHEpaM WM TPEThbUM JHIaM. Takum o0pa3oM, OTCYTCTBUE Y
0O0IIIeCTBa BO3MOKHOCTH MPOU3BECTU BBIKYI aKIUW y WX BIAJIETBIEB MO 00IIeMy Tpa-
BUJTY HE MPEMATCTBYET pealin3allii peleHus o01iero coopanusi akumoHepos. TeMm ca-
MBIM MOAYEPKUBACTCS MPUMAT OOIICKOPIIOPATUBHOTO UHTEPECA HAJl YACTHBIM B CITydae
KoH(pMKTa Mexy HUMU. [Ipu mpUHSATHH penieHuss 0 MPEeKPAIIeHUH MyOJIMYHOTO CTa-
Tyca 00111ecTBa JM00 O BBIBEICHUH HEITYOIMYHOTO aKIIMOHEPHOTO O0IIeCcTBa U3-TI0/1 ACH-
ctBus raaBel Xl ®@enepanbHoro 3axkoHa «O0 akIMOHEPHBIX OOIIECTBAX» UMEET MECTO
oOpaTHasi CUTyallMsl: YaCTHBIM MHTEPEC MPU3HACTCS 3aCIIyKUBAIOITUM 0COOOM 3aIlUTHI,

4TO BbIPpAKaCTCA B BO3MOKXHOCTU pCaln3allnun O6H.ICKOp1'[OpaTI/IBHOI‘O HHTEPECa TOJbKO
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P yCIOBUH BBIKYIA BCEX aKUWM, MPEABABICHHBIX UX BiaJebllaMH K BBIKYIY oOIIe-
cTBOM. O4EBUHO, UTO BBEAECHHUE ATOTO JOMOIHUTEIBHOIO YCIOBHUS MOXKET CYIIECTBEHHO
3aTPYJHUTH PEeATU3aLUI0 00IEKOPIOPAaTUBHOIO HHTEpeca. Clie0BaTeabHO, Ul BBEE-
HUSI TAKOTO YCJIOBUS JIOJDKHBI ObITh BECKHE MOJTUTHUKO-TIPABOBBIC apryMeHThl. BmecTe ¢
TE€M HalTH TaKHE apryMEHTHI €/1Ba JIM BO3MOKHO. [loueMy MHTepec akIiMOHepa B CiIy4yae
NPUHATHSA, K IPUMEPY, PEIICHUS O MPEKPALEHUH TyOJIUYHOTO cTaTyca 00IIecTBa 3aciy-
KUBAeT OOJIBIICH 3alIUThI, YeM B Cllydae MPUHATUS PEUICHHUS O peopraHu3aliy oorie-
ctBa? B 11e710M MBI oj1araem, 4ro, y4uThIBasi MHOKECTBO apIyMEHTOB [IPOTUB HHCTUTYTA
BBIKYIIA aKLIWW, HEOOXOIMMO C OOJIBIION aKKYpAaTHOCTHIO MOAXOAUTH K BHICTPAUBAHUIO
3TOr0 UHCTUTYTA, B OCOOEHHOCTHU IIPU BBEICHUU TPEOOBAHUMN, IPENATCTBYIOIINX PEau-

a1 O6H1€KOpHOpaTI/IBHOFO HHTCPCCA.

2.3.11. Kateropum (THIbI) BHIKYNIa€MbIX aKIMI

OmHUM U3 BOMPOCOB, TPEOYIOMIMX PACCMOTPEHHUSI B CBS3U C TEMOW BBIKYTIA aKITAN
1o TPeOOBAHMIO UX BIIAJICIBIIEB, SIBJSETCS BOIMPOC O TOM, aKI[UU KaKUX KaTeropuil (TH-
MIOB) aKIIMOHEP BIPaBe MPEABABIATH K BbIKyIly. CornacHo n. 1 ct. 75 ®@enepanbHoro 3a-
KoHa «OO0 aKIMOHEPHBIX OOIIECTBAX» AKIIMOHEPHI — BIAAEIBI[BI TOJOCYIOUINX AKITHMA
BIIpaBe TPeOOBATH BBHIKYIIA OOIIECTBOM BCEX WJIM YaCTH MPUHAJICKAITNX UM akiuil. Ta-
KHM 00pa3oM, K BBIKYITY MOTYT OBbITh IPEABSBICHBI TOJIBKO FOJIOCYIOMIME akiuu. OaHaKo
- YTO CIIEAyeT MOHUMATh TOJI «TOJIOCYIOIIMMU aKIIUAMI» AJIS LIeJe X BBIKYTa IO Tpe-
OOBAaHUIO UX BIIAJENIBLIEB?

ITo oOuieMy npaBuTy 0OBIKHOBEHHBIE aKIIMH SBIISIOTCS rojiocyromumu (ctT. 31 De-
JepabHOTO 3aKkoHa «O0 aKIMOHEPHBIX 001IeCTBaX»). BMecTe C TeM CyIeCTBYET psijl CU-
Tyarui, Kor/ia OOBIKHOBEHHBIC aKIIUU CTAHOBSATCS BPEMEHHO (CUTYaTHBHO) HETOJIOCYTO-
mvu. OOBIKHOBEHHBIE aKIIMU HE TPEOCTABISIOT CBOMM BJiaieibIlaM MpaBo rojoca 1o
BCEM JIM0O MO HEKOTOPHIM BOIIPOCAM TIOBECTKHU JHS OOIIEro cOOpaHus aKIMOHEPOB, B
YaCTHOCTH, B CJIEAYIOIIMX chydasx: 1) ¢ MomeHTa npuoOpetenus 6osee 30% (a Takxke
50 1160 75%) ob1iero koJIMyecTBa aKIUi MyOJIUYHOTO OOIIeCTBa, YKa3aHHbIX B M. 1 CT.

84.2 ®enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX 00IIECTBAX», U 10 AAThl HAPABICHUS B
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myOIuIHOE OOIIECTBO 00SI3aTENHHOTO TIPEITIOKEHHSI, TpHOOpeTaTens u ero aphuampo-
BaHHBIC JIMI[A UMEIOT MPABO TOJI0CA TOJIBKO MO aKIMsIM, cocTaBisitomiuM 30% Takux ak-
i (. 6 u 7 ct. 84.2 3akoHa); 2) eciau yCTaBOM HEIyOJIMYHOTO OOIIECTBA YCTAHOBIICHO
MaKCHUMAJIbHOE YHCJIO TOJI0COB, IPEAOCTABISIEMBIX OJHOMY akinoHepy (1. 3 ct. 11 de-
JepalibHOTO 3aKoHa «O0 aKIIMOHEPHBIX OOIIECTBAX»); 3) €ClU ONpeiesieHueM apOUTpaK-
HOT'O CyJa O MPUHATUU 00ECHEUUTEIBHBIX MEpP aKIMOHEPY 3alpenieHO roJI0COBaTh IO
BCEM WJIH TIO OTACIHHBIM BOIPOCAM MOBECTKH JAHS 00IIEro coOpaHus akKiuoHepoB (1. 2
4. 1 cT. 91 ApOurtpakHoro nporueccyaibHoro kojekca P®). OObIKHOBEHHBIE aKIIUHU MO-
TyT CTaTh BPEMEHHO (CUTYaTUBHO) HETOJIOCYIOIIUMU U B IPYTUX CIydasiX.

MoryT 11 0OBIKHOBEHHBIE aKIUH, SBISIOMIUECS BPEMEHHO (CUTYaTUBHO) HETrOJIO-
CYIOIIIMMH, OBITh IPEABSBICHBI K BBIKYIY UX BlajenbiiamMu? CIoBOCOYETAHUE «TOJIOCY-
IOILME aKUIMW», YIOTpeOIIeHHOe B TOM uuncie B 1. 1 u 1.2 cr. 75 denepanbHOro 3aKoHa
«O0 aKIMOHEPHBIX OOIIECTBAX), MOYKET TOJIKOBATHCS KaK 03HAYAIOIIIEE TOJIBKO TE aKII1H,
KOTOPBIE MPEAOCTABIISLIIN IIPABO r0JI0Ca IMTPHU FOJIOCOBAHUHU HA KOHKPETHOM 001IEM coOpa-
HUU aKI[MOHEPOB I10 BOIIPOCAM, YKa3aHHbBIM B 1. 1 cT. 75 gaHHOro 3akoHa 1100 B MHBIX
3akoHax. CrenoBaTeNnbHO, OOBIKHOBEHHBIC AKIIMM MOTYT MPEIBSBIATHCS K BBIKYITY
TOJIBKO B TOM CJIy4ae, €ClI OHU IPEIOCTaBISUIM MTPaBO roJioca Mpyu roJI0COBaHUHU HAa KOH-
KpPETHOM 00111eM COOpaHUH aKITMOHEPOB 110 OJJHOMY U3 BOIIPOCOB, C TPUHATUEM PEIICHUS
10 KOTOPOMY CBSI3BIBAETCS BOSHUKHOBEHUE ITpaBa BbIKyMa. Takum oOpa3om, eciv mpu-
JePKUBATHCS ITOU TOUKU 3PEHUS, OOBIKHOBEHHBIE aKIIMH, KOTOPHIE SIBJISFOTCS BPEMEHHO
(cUTYaTHBHO) HETOJOCYIOIIMMHU, HE MOTYT OBITh MPEIBSIBICHBI K BBHIKYITY MX BIIaJeiIh-
namu. C apyroit CTOPOHBI, TO, YTO OOBIKHOBEHHBIC aKIIMU SIBJISIOTCS BPEMEHHO (CUTYya-
TUBHO) HETOJIOCYIOIMMH, O3HAYAET, YTO UX BIIAJIENICL] HE MOXKET B TEUEHUE OIpPECIICH-
HOT'O CPOKa U IO ONPEJEICHHBIM BOIIPOCAM OCYIIECTBIISATH MTPABO rojoca, UHKOPIOPUPO-
BaHHOE B MPUHAICKAIINX €My OOBIKHOBEHHBIX aKIUSAX, OJTHAKO 3TO HE U3MEHSET 00-
Y10 MPUPOTY OOBIKHOBEHHOM aKIMU KakK aKIuu rojocytomei (m. 2 ct. 31 deaepans-

HOro 3akoHa «O6 akIMOHEPHBIX 06mecTBax» ) %,

166 CriemyeT OTMETHTS, YTO HMEHHO JTOT HOAXO0/ Hallen otpaxenue B [IpoekTe (11. 29.10).
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[IpuBHUIErMpOBaHHBIE AKIHH (32 UCKIFOYEHUEM TPUBUIIETMPOBAHHBIX aKLUI OITpe-
JIEJICHHOTO TUTIA, YKa3aHHBIX B 1. 6 CT. 32 3akoHa 00 aKITMOHEPHBIX 00IIECTBAX ), B OTIIN-
yre OT OOBIKHOBEHHBIX aKIIMM, SBISIOTCS MO 00IIEMY MpaBUly HErojocyromumu. Bme-
CTE C TEM B OIIPENIEIEHHBIX CIIy4YasiX OHU MOT'YT CTAHOBUTHCS TOJOCYIOIUMH (T1. 4 1 5 CT.
32 3akona). Eciu npuBmierupoBaHHbIE aKIMW OMPENEIEHHOTO THUIIA MPUOOPETaIOT
IIpaBo roJioca MpH roJIOCOBaHUU MO COOTBETCTBYIOLIEMY BOIIPOCY (K IPUMEPY, IIPH pac-
CMOTpPEHUU BOIPOCA, MPETYCMOTPEHHOTO I1. 3 ¢T. 7.2 @eaepaiibHOro 3aKoHa «O0 akIu-
OHEPHBIX OOIIECTBAaX» ), UX BJIAAEIIbLbI BIIPABE NPEIBABUTH UX K BBIKYITY (J1a’ke €CIM OHU
HE y4acTBOBAJIM B TOJIOCOBAHUH 110 3TOMY BOIIPOCY).

Ecnu akunoHepy 0OAHOBPEMEHHO NMPHUHAJUIEKAT OOBIKHOBEHHbBIC AKI[UU U MIPUBH-
JIETUPOBAHHBIE KLU ONPEAEIIEHHOTO TUIIAa U MIPH 3TOM IIPU paCCMOTPEHUH Bompoca (K
IPUMEPY, O COIIACHH Ha COBEPILIEHUE KPYITHON CIEIIKH ) TPUHAAJIEKAIINE EMY ITPUBHIIE-
TMPOBAaHHBIE AKIMHU HE NPEIOCTABISAIOT IIPABO T'OJI0CA, MOKET JIK OH IPEIBIBUTH K BbI-
KyIly IOMUMO OOBIKHOBEHHBIX aKIMi TaKXKe MPUHAJJIeKAINE EMY TPUBUIIETUPOBAHHbBIE
akuuu? B cBeTe cka3aHHOIO BBILIE O TE€X CIyyasix, KOT/a MPUBUIIETUPOBAHHbBIE aKIIMH
MOTYT OBITh NIPEABSABIEHBI K BBIKYITY, Ha 3TOT BOMPOC CIEAYET OTBETUTh OTPULIATENILHO.
BmecTte ¢ TeM HE0OX0IMMO OTMETHUTH cienyolee. Bo3HUKHOBEHHE y aKIMOHEpa TpaBa
TpeOOBaTh BBIKYINA MPUHAJIEKAIINX €My aKUUH CBSI3bIBACTCS C MPUHATHEM OOILIUM CO-
OpaHHeM aKIIMOHEPOB PEILIEHUI, OCYIIECTBICHUE KOTOPBIX BJIEYET CYIIECTBEHHOE U3Me-
HEHUE cTaTyca OOLIECTBA WUJIM €ro UMYUIECTBEHHOIO MOjoXeHus. B ciydyae mpuHsaTus
TaKUX PEIIECHUI 3aKOHOAATEIb IPEIOCTABIISIET aKIIMOHEPY, BBIPA3UBLIEMY CBOE HECOIJIA-
CHE C MPUHSATHIM PEIICHHEM JIMOO HE y4acTBOBABIIEMY B T'OJOCOBAHMM IO BOIPOCY,
npaBo TpeOOBaTh BHIKYIAa CBOMX aKlui. B cBoeM 3aBepIlieHHOM BHUJIE JIOTHKA, JiexkKalas
B OCHOBE 3TOI'0 HHCTUTYTA, IPEIIOJIaraeT, YTo aKIIMOHEPY TOJKHO ObITh IPEI0CTABICHO
paBO MOJIHOCTBIO Pa3opBaTh TY SKOHOMHUKO-TIPABOBYIO CBSI3b, KOTOpasi YCTaHOBUJIACh
MEX1y HUM U OOIIECTBOM, 4TO, B CBOIO OUYEPE/lb, IPEAIOJIAraeT HaJeJIeHue ero MpaBoM
TpeOOBaTh BbIKyNa OOIIECTBOM BCEX MPUHAMJICKAIIUX €My aklUHWi (B TOM 4uCIe HE
MPEIOCTABIISBILKX [MPABO I0JIOCA [0 BOMPOCY, TOJIOCOBAHUE MO0 KOTOPOMY MOBJIEKIIO BO3-

HUKHOBEHHUE Yy aKI[MOHEPA 3TOrO MpPaBa).
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Cornacho ct. 460 I'paxmanckoro konekca PO npogaser; o0s3an nepenaTh MOKy-
HaTelo TOBAP CBOOOAHBIM OT JIFOOBIX MPaB TPETHHUX JIUI], 33 UCKIIOUYCHUEM CITydast, KOTAa
MOKYyIaTeJb COTJIACHIICS MPUHATH TOBap, 0OpeMeHEHHBII MpaBaMu TPeThUX Ju. M3 cu-
CTEMHOr0 ToJIKoBaHUs CcT. 460 ['paxxaanckoro kojaekca PO u . 3 ct. 76 ®enepaibHOTO
3akoHa «O0 aKIMOHEPHBIX OOIIECTBAX» CIEAYET, YTO AaKIIMOHEP HE BIPABE NPEAbSIBUTH

K BBIKYIY aKIIUH, OOPEMEHEHHBIE MpaBaMU TPEThUX JIHII.

2.3.12. KoJim4ecTBO BBIKYNAeMbIX aKIUi

B cootBerctBum ¢ 1. 1 cT. 75 denepanbHoro 3akoHa «O0 aKkIIMOHEPHBIX 0OIIIE-
CTBax» aKIIMOHEPHl — BJIAJIEIBIIBI TOJIOCYIONINX aKIMil BIpaBe TpeOOBaTh BhIKyMa 00-
IIECTBOM BCEX WJIM YaCTH MPUHAJICKAITUX UM aKIUI B CIIydasiX, YCTAHOBJICHHBIX JIaH-
HBIM 3aKOHOM. TakuMm 00pa3oM, aKIIMOHEP MOXKET MPEAbIBUTH K BHIKYIY KaK BCE MPH-
HaJUIeKaIUe €My TOJIOCYIOITUE aKIUH, TaK U YaCTh TaKUX akiuil. B mepBom ciyuae (mpu
YCJIOBUH, YTO y OOIIECTBA C YYETOM OrpaHUYECHUsI, YCTAHOBJICHHOTO M. 5 cT. 76 dene-
panbHOTO 3aK0Ha «O0 aKITMOHEPHBIX OOIIECTBAXY, €CTh BO3MOKHOCTD BBIKYITUTh 3TH aK-
I[MU) KOPIIOPATUBHOE MPABOOTHOIIICHUE MEXIY aKIIMOHEPOM M OOIIECTBOM MpeKpara-
eTcs. Bo BTopoM ciiydae nMeeT MeCTO YMEHBIIICHHE JI0JIM aKIIMOHEPa B YCTABHOM Kalld-
Taje o0IIecTBa MPU COXPAHCHUH MTPABOOTHOIICHUS YYacTHs (WICHCTBA) MEXKY aKIIHO-
HEPOM U 0OIIIECTBOM.

Kakoe WMEHHO KOJWUYECTBO TOJIOCYIOIIMX aKIIMH COOTBETCTBYIOIIEH KaTerOpuu
(THna) aKuMOHEp MOXKET NPEIbIBUTH K BbIKyNy? Kak nmpaBuiio, yka3blBaeTCs Ha JBa BO3-
MO>XHBIX MOMEHTA, 10 KOTOPBIM MOXKET OMPEICTIATHCS KOJIMYSCTBO IMOJICIKAIINX BbI-
KyITy aKIuii: 1100 3To AaTa, Ha KOTOPYIO COCTAaBJISIETCS CIIMCOK JIUI], UMEIOIIHNX MPaBo Ha
ydacTue B 00111eM coOpaHuU aKIMOHEPOB, MTOBECTKA JHSI KOTOPOTO BKIFOUAET BOMPOCHI,
TOJIOCOBAHKE M0 KOTOPBIM MOKET TTOBJICYh BOSHMKHOBEHHE y aKIIMOHEpa MpaBa TPeOo-
BaTh BBIKYIIA PUHAJIEKAIINUX eMy akiui (a03. 2 m. 1 ct. 51 @enepanbHoro 3akoHa «O0
aKIIMOHEPHBIX OOIIECTBAX»), TUOO AaTa, Ha KOTOPYIO aKIIMOHEPOM MPEIbSBIISICTCS Tpe-

OoBaHue o BBIKYIIC aKI_II/Iﬁ (B npeacinax 45-IIHCBHOFO CpoOKa, OTCUUTBIBACMOTO C OAaThbl
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NPUHATHA OOIIMM COOpaHUEM aKIIMOHEPOB pelieHus ). B nelictByromeii penakuuu dexe-
pasibHOTO 3aKkoHa «OO0 aKIMOHEPHBIX OOIIECTBaxX» ClejaH BHIOOp B MOJIb3Y MEPBOU U3
O3HAYEHHBIX JaT: coriacHo 1. 1.2 ct. 75 Hacrosiero 3akoHa KOJUYECTBO TOJIOCYIOITUX
aKIUN KaxJa0M KaTeropuu (TUma), KOTOPOE aKIMOHEPHI BIIPaBE MPEAbSIBUTH K BBIKYILY
OOIIIECTBOM, HE JTOJKHO MPEBBIIIATH KOJTUYECTBO MPUHAJICKABIINX UM aKI[Ul COOTBET-
CTBYIOIIEH KaTeropuu (TUMa), OMpe/IeJICHHOE Ha OCHOBAHUU JIaHHBIX, COIEPKALUXCS B
CTHCKE JIUII, IMEBIIMUX [TPaBO Ha y4acTHe B 00IIeM COOpaHUU aKI[MOHEPOB, IIOBECTKA THS
KOTOpOTO COJieprKajia BOIPOCHI, TOJIOCOBAaHUE MO KOTOPBHIM IMOBJIEKJIO BOSHMKHOBEHHE
IpaBa BBIKYIa OOIIECTBOM 3TUX akUui. BeIOOp B MOIB3y AaThl, HA KOTOPYIO COCTaBIIS-
€TCsl CIIMCOK JIUI], UMEIOIIMUX IPaBO Ha yyacTHe B OOLIEM COOpaHHUU aKIIMOHEPOB, AJIS
1esel onpeereHns KOJIMYeCTBa TOJIOCYIOIINX aKLIUi, KOTOPOE aKIIMOHEP BIIpaBe NpeIb-
SIBUTH K BBIKYITY, TPEICTABISETCS BEpHBIM. [IpeicTaBiM cienyIonyto CuTyanuto. AKIu-
OHEp roJIOCYET MPOTHUB PELICHMSI 110 BOMPOCY, FOJIOCOBAHUE MO KOTOPOMY BIICYET BO3-
HUKHOBEHHE Y aKI[MOHEpa MpaBa NPeabsIBUTh CBOU aKIIMHU K BBIKYITY 00IIECTBOM (K MPH-
Mepy, IPOTUB PEIICHUS O COTJACHMH Ha COBEpIICHHE OOIIECTBOM KPYMHOW CIIEIKH).
[Ipeanomnoxum, 4To Mocae oObBIBICHUS PE3YyIbTATOB TOJI0COBAHUS HAa O0IIEeM COOpaHUHU
aKIIMOHEPOB CTOMMOCTH aKIMil 3TOTr0 oOmiecTBa CHU3MIACh. [I0CKOIBKY BBIKYN 0O1IIe-
CTBOM aKLIM{ OCYILECTBIISETCS M0 LIEHE, ONPEIEICHHON COBETOM AUPEKTOPOB OOIIECTBA,
HO HE HIDKE PHIHOYHOM CTOMMOCTH, KOTOPas JOJHKHA OBITH OTpeiesieHa OLEHITMKOM 0e3
yueTa €€ M3MEHEHHUs B pe3yJbTaTe ACHCTBHI OOIECTBA, MOBJICKIIMX BO3HUKHOBEHHE
npaBa TpeOOBaHMSI OLIEHKH M BBIKyNa aKUWi, y aKIMOHepa, FOJI0COBABLIETO MPOTUB pe-
IICHUS O COTJIACHH Ha COBEPIICHUE KPYIMHOH CHENKU, MOKET BOSHUKHYTH HMCKYIICHHE
IpUOOPECTH JTOMOJHUTENBHOE KOJUYECTBO aKUUN U MPEIbsIBUTh UX K BBIKYNY. Takum
00pa3oM, €CJIM KOJIMYECTBO FOJIOCYIOIIUX aKIIMA KayKJJ0M KaTeropuu (Turia), BbIKyIa Ko-
TOPBIX aKIIMOHEP BIIpaBe TPeOOBaTh, OMPEACISAETCS Ha JaTy OoJiee MO3IHIOI, YeM JlaTa
COCTaBJICHHSI CITUCKA JIUL], UMEIOLINX MPaBO Ha y4yacTUE B 00IIEM COOpaHUHN aKIIMOHEPOB,
TO CYIIECTBYET PUCK 3JIOYMOTPEOIICHHUSI CO CTOPOHBI aKITMOHEPOB.

KonruecTBo royiocyomux akiui, KOTOPO€ MOXKET OBITh BHIKYIICHO Y UX BJIa1eIh-

B, OTPAHUINBACTCS ITOCPCACTBOM YCTAHOBJICHUS CIICAYIOIICTO ITpaBuUJia. 0611135[ CyMmMa
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CPEICTB, HAMpaBJsIEMbIX OOIIECTBOM Ha BBIKYTI aKIIHil, He MOXKeT mpeBbimaTh 10% cto-
UMOCTHU YHCTHIX aKTUBOB OOIIECTBA HA ATy MPUHATHS PELIECHUS, KOTOPOE MOBJIEKIIO BO3-
HUKHOBEHHE y aKI[MOHEPOB IpaBa TPeOOBaTh BHIKYIA OOLIECTBOM MPUHAMICKALIIIX UM
akuui. Ecnu o61ee KOITU4eCcTBO aKIMii, B OTHOIIEHUH KOTOPBIX 3asBJICHBI TPEOOBAHUS
O BBIKYTIE, ITPEBBIIIAET KOJINYECTBO aKI[Hi{, KOTOPOE MOKET OBITh BBIKYILIEHO OOIIIECTBOM
C Y4E€TOM YCTaHOBJIEHHOTO OTPaHUYEHUS, aKIIUHU BBIKYAIOTCS Yy aKIIMOHEPOB MPOMOPIIH-
OHAIILHO 3asBJIECHHBIM TpeOoBanuam ®’. Eciu BeMurMHa NpYMHUMAEMBIX K PacdeTy 00s3a-
TEJIbCTB OPraHU3aLMH IPEBBIIIACT BEIUUNHY IPUHUMAEMBIX K pacUeTy aKTUBOB OpraHu-

3armn®

8 TO BBIKYII aKIMi y MX BIaJEIbLEB HE NPOM3BOIUTCSL.

[TocpencTBoM ycTaHOBJIEHHS OOIIEH CYyMMBI CPEICTB, KOTOpash MOXET OBITb
HaIlpaBJICHA HA BBIKYI aKIIWi, HA OTOM CPAaBHUTEIIBHO HU3KOW OTMETKE, a TAKKE IIOCPEI-
CTBOM OIIpE/IEIICHN OPsIKa pacyeTa 00IIeld CyMMBI CPEACTB UCXO/SI U3 CTOUMOCTH YH-
CTBIX aKTHBOB OOIIECTBa 00ECIIEUNBAIOTCS UHTEPECH! OCTAIOLINXCS aKIIUOHEPOB U Kpe-
TuTOpoB obuiectBa. KpoMe Toro, 3o He CTAHOBUTCS MPEMATCTBUEM ISl IPUHATHSA 00-
MM COOpaHUEM aKIIMOHEPOB HEOOXOIMMBIX PEIEHUH U3-3a OMACEHHUS], UTO Y OBJIETBO-

peHue TpeOOBaHMI aKIIMOHEPOB O BBIKYIIE MPUHAJICKAIUX UM aKIIUHA MOXKET MOJA0PBATh

UMYILECTBEHHYIO OCHOBY AESITEIbHOCTH OOLIECTBA.

2.3.13 ®PuHaHCOBBIE ACHEKTHI BHIKYIIA 001IECTBOM aKIHUH 110 TPEOOBAHUIO

HX BJIaJAC/IbICB

167 HpI/I OIIPEACIICHUN CTOUMMOCTH YHUCTBHIX aKTHUBOB O6HIGCTBa, KaK npaBujio, IPUHUMACTCA BO BHUMAaHUC 62U'[aHCOBaSI, a HE

pPBIHOYHASI CTOMMOCTh aKTHBOB. B oIpe/ieieHHBIX CiTydasX pIHOYHAS CTOMMOCTh aKTHBA MOXKET OKa3aThCsl BBIIIE OAaTaHCo-
Boii. K mpumepy, 000pynoBaHue MpUHIMAETCS K YU4€Ty IO CyMMe 3aTpaT Ha ero NpuoOpeTeHre, 1 eXKEeroIHO ero 0axaHcoBas
CTOMMOCTb TO/IJIEKHUT YMEHBIICHUIO HA CyMMY aMOPTH3aIMU. DTO IPUBOAUT K TOMY, YTO CITYCTsI HECKOJIBKO JIET OanaHcoBast
CTOMMOCTH O0OpY/IOBaHUSI MOXKET CEPhE3HO YCTYNAaTh €ro phIHOYHOW cromMocTH. [Ipu 3TOM akuuMoHepHbIe 00IIecTBa Mo
o01eMy MpaBuily HE 3aHHTEPECOBAHBI B IPOBEJICHUH €)KEr0/IHOM IEPEOLIEHKH CBOUX aKTHBOB, ITOCKOJIbKY BCJIE/I 33 yBEIIH-
YEHHEM CTOMMOCTH aKTHBOB IOCIIEAYEeT POCT pa3Mepa IuiaTexa 1o HajJor'y Ha MMyIIecTBO opranu3aruil. B [Ipoexrte npen-
Jlaraetcs cienyromnee perneHne 3Toi mpoobiaemsl (1. 26.16): akimoHep, 00paTUBIINAINCS K OOIIECTBY ¢ TPEOOBaHHEM O BBIKYIIE
MPUHAJICKAIINX EMY aKI[Hid, BIPABE MPEIbIBUTH TPEOOBAHHE O BHIKYIIC CBOMX aKIIHMi B O0JIbIIeM KoJudecTBe. IIpu 3TOM B
IIpoekTe npemycMaTpUBaeTCs, 9TO AKIUOHEP JOJDKCH JOKa3aTh HEBEPHOCTh MPOU3BEACHHOTO OOMIECTBOM pacyeTa CTOMMO-
cTH 9uCcThIX akTUBOB oOmectBa. [I.1. CrenanoB u T.C. Boiiko cripaBeIiIMBO YKa3bIBAIOT HA TO, YTO IS aKIIHOHEPa, HE UMe-
IOMIETO JOCTyNAa K JOKYMEHTaM 00IIeCTBa, OCYIIECTBUTH TaKyI0 MEPEOLIEHKY, — TPy THOpa3pemmnmas 3aaada. boiee pazym-
HBIM, Ha UX B3TJI]I, OBLIO OBI JPYroe perieHue 3Toi MpodiieMbl, a IMEHHO 0053aTh 00IIIECTBO MPOU3BOIUTH PACYECT CTOMMO-
CTH YHCTBIX aKTUBOB OOIIECTBA HCXO/IS U3 NX PHIHOYHOM, a He OanancoBoii croumoctu (J. M. Cmenanos, T.C. botixo. Beikyn
aKIUK y aKIMOHEPOB IO UX TpeOOBaHUIO U 00s3aTeNbHas odepTa B cyneOHOM npakTrke / BecTHUK SKOHOMHYECKOTO Ipa-
Bocyaus PO. 2013. Ne 4. C. 34-35).

168 TMpukaz Munduna Poccun ot 28 asrycra 2014 1. Ne 841 «O6 yrBepskaennn Ilopsiaka onpenaeneHnsi CTOMMOCTH YHCTHIX
akTUBOBY // «Poccuiickas razeta» oT 24 oktsa0ps 2014 1. Ne 244,
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Cornacho 1. 5 cT. 76 @enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX 00IECTBaX» 00-
1iasi CcyMma CpeCTB, HAIPABJISIEMBIX 00IIECTBOM Ha BBIKYH aKIIHil, HE MOKET MPEBBIIAThH
10 mpoI1eHTOB CTOMMOCTH YHUCTHIX aKTUBOB OOIIECTBA HA ATy NMPUHATUS PEIICHUS, KO-
TOpOE MOBJIEKJIO BOSHUKHOBEHHE y aKIIMOHEPOB MpaBa TPeOOBaTh BBIKYINa OOIECTBOM
npuHaaiexanux uM akiuil. Kpome 10-mpoiieHTHOro MOHETapHOTO OTPAHUYEHUS, UHBIX
OTrpaHUYEHHMI, B TOM YHCJIE CBA3aHHBIX C YCTAHOBJICHUEM OIPEAEIEHHOIO COOTHOIICHHUS
MEXIy CTOMMOCTBIO YUCTBIX AKTUBOB M Pa3MEPOM YCTABHOI'O KallUTajla BBIKYIIAOIIETO
cBoM akuuu obmiectna, OenepanbHplil 3akoH «O0 aKIIMOHEPHBIX OOILECTBAX» HE yCTa-
HABJIMBAET. DTO MOXKET MPUBECTH K TOMY, UTO B PE3YyJIbTAaTE BHIKYIA OOLIECTBOM CBOUX
aKUui 1o TpeOOBAHUIO UX BJIAJEIBIEB CTOUMOCTh €TI0 YHCTHIX aKTUBOB CTAHET MEHbIIIE
€ro YCTaBHOT'O KalnTalla WK Ja)Ke MUHUMAJIbHOIO YCTaBHOTO KanuTaia. [ Ipowmtoctpu-
pPYEM 3TO YTBEPKICHUE Ha ClIeIylouuX npumepax. [Ipenmnonoxxum, 4to ycTaBHbIN Karu-
Taj HeryosuyHoro obmiectBa paseH 20 000 pyOneit, CTOMMOCTB €ro YUCTHIX AKTUBOB CO-
craiseT 21 000 pybneii. OOuiecTBO BlpaBe HApPaBUTh HA BBIKYIT COOCTBEHHBIX aKIIMM
cymmy, He ripeBbimaronyto 2 100 py6:eit (10% cTouMOCTH YUCTHIX aKTUBOB OOIIECTBA).
Ecnu »Ta cymma OyZieT MOJTHOCTBIO M3PAacX0/I0BaHa Ha BBHIKYIT aKIIUKA y UX BIIAJICNbBIICB,
TO CTOMMOCTH YHMCTBIX aKTMBOB OOILECTBA OKAXKETCS HUXKE €ro yCTaBHOTO KaluTaja.
Ecnu 10 okoHUaHUS COOTBETCTBYIOLETO OTYETHOIO I'OJ1a OOIIECTBO HE BOCIIOJIHUT CBOU
YUCThIE aKTUBBI 10 BETUYHHBI, PABHOW WJM MPEBBIIIAIONIEH pa3Mep YCTaBHOTO KauTaa,
TO OHO OyZeT BbIHY>KJ€HA MPUHSTH PEIIeHHE JTUO00 00 YMEHBIIEHUH CBOETO YCTaBHOTO
KaruTana 0 TeKyIlel CTOMMOCTH YUCThIX aKTUBOB, JINOO O CBOeH JIUKBUAALMHU (1. 6 CT.
35 ®enepanbHoro 3akoHa «O0 akIIMOHEPHBIX OOLIECTBax»). PaccMoTpum Ipyroil npu-
Mep. YCTaBHBIM KamuTajl HEMyOJUYHOIro O0INEeCTBa paBeH MHUHHMAJIbHOMY pasMepy,
YCTaHOBJIEHHOMY 3aKOHY. CTOMMOCTb UYHCTBIX aKTHBOB 3TOr0 OOIIECTBA COCTaBISIET
11 000 pyOneii. Eciu 00111€cTBO HAIIpaBUT HA BBIKYI CBOMX aKIUH BCIO CyMMY, KOTOpas
MOET OBITh HCIOIb30BaHa 1yist 3Tou 1emu (1 100 py06reit), TO CTOUMOCTh €€ YUCTBIX
aKTUBOB OKa)KETCS MEHBIIE BEJIMYMHBI MUHUMAJIBHOTO pa3Mepa YCTaBHOIO KalMTama.
Cornacno n. 11 ct. 35 ®enepanpHoro 3akoHa «O0 aKIMOHEPHBIX OOIIECTBAX» B TOM

ciy4dac O6HICCTBO HC IMO3JHCC YEM 4YCPC3 MICCTh MCCAICB IIOCJIIC OKOHYaHUA OTYCTHOTO
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roja 00s3aHO MPUHATH PEUICHHE O CBOEH JUKBUIAIMHN. YUYUTHIBAasl T€ HEraTUBHBIE TO-
CJIEJICTBHSI, KOTOPBIE MOTYT HACTYIHUTH JJIs1 OOIIECTBA B CIIy4ae BBIKyIa UM aKIMM MO
TpeOOBAHMIO UX BJIAJIETBIEB, IPE/ICTABIIACTCS HEOOXOIUMBIM BBECTH JOMOJHUTEIIBHOE K
MOHETapHOMY OTpaHUYEHHE, 3 UMEHHO: YCTAaHOBUTH, UTO B PE3YJIbTATE BBIKYIA aKIUI
CTOMMOCTb YHCTBIX aKTMBOB OOIIECTBA HE JIOJKHA OKAa3aThbCs HW)KE BETUYMHBI MUHU-
MaJbHOT'O pa3Mepa yCTaBHOIo KanuTana. [I0CKonbKy, B OTIMYKME OT HHCTUTYTA, OIPEIe-
JISIFOIIETO YCIOBUS U MOPAIOK MPUOOpETEHHsI 00IIECTBOM pa3MEIEHHBIX aKIUi, HHCTHU-
TYT BBIKyIa aKIUH HOCUT 3aLIUTHBIN XapaKkTep, B pe3yJbTaTe BhIKYIAa aKIIU CTOUMOCTb
YUCTBIX aKTUBOB OOILECTBA MOYKET 0Ka3aThCsl HUKE YCTABHOTO KAIMUTAJIa, €CIU €ro pa3-
Mep MpPEBBIIIAET MUHUMAJIbHBII pa3Mep yCTaBHOIO Kamurtaja (HO B JIOOOM ciyyae He

MOJKCT OKaKCTCSA HUXKC BEIIMYNHBI MUHHUMAJIBHOT'O pa3sMepa YyCTaBHOT'O KaHI/ITaJ'Ia).

2.3.14. Ilena BbIKynaeMbIX aKIHH

Cratbs 77 @enepanbHoro 3akoHa «O0 akIMOHEPHBIX OOLIECTBAX» MpeycMaTpHU-
BaeT HEOOXOIUMOCTh MPUBJICUEHHUS OOIIIECTBOM OIECHIITUKA JIST OTIPEIETICHUS PHIHOYHOMN
CTOMMOCTH aKIIMi B CIIy4ae, €CJIM TOBECTKA JHS MPECTOSIIETO 00IIeTro COOpaHusl aKIu-
OHEPOB COJICPKUT BOIPOCHI, TOJOCOBAHHUE IT0 KOTOPHIM MOKET TIOBJIEUb 32 COOOW BO3-
HUKHOBEHHE ITpaBa aKIMOHEPOB TpeOOBaTh BBIKYIIAa MPUHAJICKAMUX UM akuuid. [Ipen-
METOM OIIEHKH SIBJISICTCS] pRIHOYHAS CTOUMOCTB OJTHOM aKITUU COOTBETCTBYIOIIEH KaTEro-
puu (Tuma). CoOOTBETCTBEHHO, MPUMEHEHNE OTICHIIIMKOM ITOHMYKAIOIIETO HUJIH TTOBBITIAI0-
mero KodduirenTa npu onpeaeIiCeHnd PHIHOYHON CTOMMOCTHU aKIui 00111ecTBa HE J10-
yCKaeTCH.

UYro kacaercs 1eHbl, 0 KOTOPO# O0IIECTBOM OyAET MPOU3BOIUTHCS BBHIKYIT aKITHMA
y X BJIQJICIIBIIEB, TO TA [I€HA YCTAaHABIUBAETCS COBETOM JIMPEKTOPOB, PU STOM HTa IIeHA
HE JIOJDKHA OBITh HMD)KE PHIHOYHOW CTOMMOCTH, paHee ONPEACIICHHON OIECHITUKOM (11. 3
cT. 75 denepanpHOro 3akoHa «O0 aKIMOHEPHBIX O0IIECTBax»). TakuM 00pa3oM, COBET
JTIUPEKTOPOB CBSI3aH BEJIMYMHOU PHIHOYHOM CTOMMOCTH aKLUH, ONPEACIICHHOW OLICHIIH-
KOM, B TOM CMBICJIE, YTO II€Ha BBIKYMa HE MOKET ObITh HI)KE BEJIMUMHBI PHIHOYHON CTO-

UMOCTH akiuid. Kpome Toro, 1ieHa BbIKyIIa akIyil B CiIy4ae, MpeaycMOTpEeHHOM a03. 4 1.
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1 ct. 75 ®enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX OOILIECTBaX», HE MOXKET ObITh HIDKE
UX CPEIHEB3BEILICHHOMN LIEHBI, ONPEAECICHHON 110 PE3YJIbTaTaM OPraHU30BaHHBIX TOPIOB
3a IIECTh MECSLEB, IPEIUIECTBYIOIIUX AAaT€ MPUHATHS PELIECHUS O MPOBEACHUH OOIIEro
coOpaHus aKIIMOHEPOB, B MOBECTKY JIHS KOTOPOTO BKIIIOUEH BOMPOC 00 0OpalieHuu ¢ 3a-
SIBJICHUEM O JEJMCTUHIE aKIKi O0IIecTBa NN SMUCCUOHHBIX LIEHHBIX Oymar oOIecTBa,
KOHBEPTUPYEMBIX B €T0 aKI[UU. Pa3yMHO NPEeANOI0KUTh, YTO IPUBJICUYECHHUE OIICHIINKA B
ATOM clTydae He TpeOyeTcs.

[IpencraBusieTcst, 4TO NPUBJICYEHHUE OLIEHIIMKA HEOOXOIUMO TOJIBKO B TOM Cllyyae,
€CII PHIHOYHBIM MeXaHU3M (HOPMHUPOBAHHSI IIEHBI HA COOTBETCTBYIOIINI aKTHB, B TOM
quClie Ha aKIUU, MOXET J1aTh COOM, K MpUMEpY, MO0 MPUYMHE OTCYTCTBUS y OOIIECTBa
JMKBUJHOTO PbIHKA pa3MELIEHHbIX UM akiuil. Eciu akiuu oOmiecTBa AOMYyLIEHBI K Op-
TaHU30BAHHBIM TOPraM, TO CYLIECTBYIOT BECKHE OCHOBAHUS MPEANoaraTh, 4To 1eHa Ha
3TH aKIUU (HOPMUPYETCS MO BIUSIHUEM PHIHOYHBIX CHII. COOTBETCTBEHHO, IIPUBJICUEHUE
OLICHILIMKA JIJISl ONPEACIICHNUS PHIHOYHOW CTOMMOCTH aKLM B JAHHOM CIly4yae SIBJIsETCS
U3JIMIIHUM. B cBeTe cka3aHHOro Mbl MOJIaraeéM, YTo MPaBUIIo, MPEAYCMOTPEHHOE a03. 2
1. 3 ct. 75 ®enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAXY, TOJDKHO pacipocTpa-
HATHCS Ha BCE CJIy4aH BbIKyIa aKI[UH (32 UCKITIOYEHUEM, OYEBUAHO, 11. 1.1 cT. 75 3akoHa),
€CJIM aKIIMU MyOJIUYHOTO aKIIMOHEPHOTO OOIIeCTBa TOMYIIEHbl K OPIraHU30BAHHBIM TOP-
ram.

[Ipn onpeneneHuy peIHOYHOW CTOMMOCTH aKIMM, OT KOTOPOW JOJKEH OTTAJIKH-
BaThCS COBET JUPEKTOPOB MPHU YCTAHOBICHUH II€HBI BHIKYIIA aKIIUA, OLICHIINK HE JOJDKEH
NPUHUMATh BO BHUMaHUE T€ U3MEHEHHUSI, KOTOPbIE MOTYT UMETh MECTO B pe3yJIbTaTe JIei-
CTBUI1 00I1I€CTBA, MOBJIEKIINX BO3HUKHOBEHHUE MpaBa TPeOOBAaHUS OLICHKH U BBIKYIIA aK-
uil. DTO MOJIOKEHHUE HAIIPaBJICHO Ha TO, YTOOBI BBIKYN aKIUH y UX BIAJEbIEB IPOU3-
BOAWJICS IO LIEHE, OUUILIEHHON OT BO3MOKHBIX KOJIEOaHUI — KaK B CTOPOHY IMOHUKEHUS,

TaK U B CTOPOHY YBCIIMYCHUSI.

2.4. Ilepexoa akumid K 0011eCTBY NPU peopranu3amnuu B ¢gopme npucoenHe-

HHUA
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OnHuM H3 CIEACTBUN peopraHu3aIiK aKIIMOHEPHOTO 001IecTBa B (hOopMe TIPHUCO-
€IIMHEHUS SBJIETCS YHUBEPCAIBHOE IPABONPEEMCTBO Y, P KOTOPOM K aKIIMOHEPHOMY
OOIIECTBY, K KOTOPOMY OCYIIECTBIISICTCS] PUCOEAUHEHUE, IEPEXOAT BCE IIpaBa U 00s-
3aHHOCTH MPUCOEANHIEMOr0 OOIIECTBa, B TOM YHCJIE IEPEXOIAT aKI[UU 00IIeCTBa, K KO-
TOPOMY OCYILIECTBIICTCS MPUCOECIUHEHHUE. 3aKOHOATENb, OJHAKO, CYENI OJIHO TOJBKO
yKa3aHHe Ha YHUBEPCAJIbHBIM XapakTep MpaBOIPEEeMCTBA B ClIy4yae pEOpraHU3alid B
dbopme npucoeamHeHnst HeaocTaTtoUHbIM. CT. 17 denepansHoro 3akoHa «O0 aKIuoHEp-
HBIX OOIIECTBAX» COAEPIKUT JOIOTHUTEIbHBIE IOSICHEHNSI OTHOCUTENIBHO IOPUINYECKON
CynbObl aKkIui 00IIEeCTBa, K KOTOPOMY OCYILIECTBIISIETCS Mpucoeauuenue. Jlororop o
MPUCOEIMHEHUN MOKET MpelycMaTpUBaTh MoranieHue Takux akuui (m. 4 ct. 17 dene-
panbHOro 3aKoHa «O0 aKIMOHEPHBIX 001IecTBax»). HesicHo, mouyeMy 3akoHOAaTENb A0-
IyCKaeT BO3MOXHOCTh BKIIFOUEHUS B JJOTOBOP O IPUCOEAMHEHUH TIOJIOKEHUS O MoTalle-
HUU TaKuX akiui? B oTiMune ot akiuii npucoeANHIEMOTo O0IIeCTBa, MPUHAATIEKAIIINX
ATOMY OOIIeCTBY JIMOO OOIIECTBY, K KOTOPOMY OCYIIECTBIISECTCS MMPUCOETUHECHHUE, KOTO-
pbie, OYEBHUIHO, MOTAIIAIOTCS MO MPUUMHE MPEKPAIICHUS B PE3YJIbTaTe PEOPraHU3aINH
IPUCOEINHIEMOr0 00IeCTBa, aKIIMKU OOIIECTBA, K KOTOPOMY OCYIIECTBIISIETCS HPUCO-
eIMHEHNE, TOJDKHBI COXPAHATHCS (€CITH HHOE HE MPETYCMOTPEHO JOTOBOPOM MPHUCOSIH-
HEHUS) ¥ TIEpEeNTH B COCTaBE MHOTO UMYIIECTBA K OOILECTBY, K KOTOPOMY OCYULIECTBIISI-
ercs npucoeanHenne. KazHauelckue akiyu, XO0Ts U XapaKTepU3yKTCsS U3BECTHOU CIIe-
U(UKON TPABOBOTO PEKUMA, MTPENICTABIISIOT COO0I MMYIIIECTBEHHYIO IIEHHOCTh, B TOM
YHUCJIe TIOTOMY, YTO BO3MOXKHOCTh OCYIIIECTBJICHUS MPAB MO TAKUM aKIIMSIM MOXKET ObITh
BOCCTaHOBJIEHA MOCJIE WX BO3BpalleHusi B 000poT. X moramieHue moBieyeT 3a co0oil
YMEHbILIEHNE aKTUBOB PEOPraHU30BAHHOTO OOIIECTBA B yIIepO HHTEpEcaM €ro KpeauTo-
poB. Kpome Toro, mouemy B IpHHIIUIE IOPUANYECKas Cy1b0a TAKUX aKIUHA MOXKET OBITh

OTJIMYHA OT IOpHJIquCKOﬁ Cy21b6BI HHOI'0O UMYIICCTBA, IICPCXOAAIMICTIO B IMOPAAKE YHU-

169 Cwm.: I'abos A.B. Teopus u IpakTUKa peopranusanuu (npasosoii acnekt). C. 298; cMm. Taxxke: [Lumxuna U.C. Co3nanue
XOJIIMHTOBOM KOMIIAHUH Ha 0a3e UMYIIECTBEHHOTO KOMIUIEKCA EAMHON KOMMEpPYECKOM oprann3anu // X0o3siicTBO U IPaBo.
2002. Ne 11. C. 61; Kommepueckoe nipaBo: yueOHuk / A.FO. bywes, O.A. ['opooos, H.C. Kosanesckas v ap.; on pen. B.D.
Ilononoonyno, B.®. Axoenesoii. CII16., 1998. C. 68; Terroxuna M.B. Peopranuzanusi Kak croco0 mpeKpamieHus aesTeIbHO-
ctr ropuanueckux aui // 3akonomarensctso. Ne 1. 2000. CIIC «KoucynbranTILirocy.
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BEPCAJILHOTO MPaBOMPEEMCTBA B X0Jie peopranu3anuu B popme npucoeannenus? Cka-
3aHHOE CBUJETENIBCTBYET O HEOOXOUMOCTH UCKIIOUYEeHUS U3 1. 4 cT. 17 DeaepanbHOro
3akoHa «O0 aKIIMOHEPHBIX 00IECTBAX» YKA3aHUS Ha BO3MOXHOCTb BKJIFOUEHUS B JIOTO-

BOp O MPUCOCANHCHUM ITOJIOKCHUSA O IMOralliCHUU TaAKHUX aKHHﬁ.
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I'naBa 3
Cnoco0b1 npuodpeTennsi, He TpedyKOLINE y4eTa

BOJICU3BABJICHUA AKIITUOHEPOB

B Hacrosmiel riiaBe OyayT pacCMOTPEHBI CIOCOOBI MPHOOpPETEHUsT OOIIECTBOM
pa3MeIICHHBIX aKIIHiA, He TPEOYIOIIE yaeTa BOJICU3bIBICHHUS aKIMOHEepoB oOmecTBa. K
YUCITY TaKHX CTIOCOOOB OTHOCSTCS TMEPEXO]T aKIUH, pacpeIeICHHBIX MKy YIPEIUTe-
JsiMU 00111ecTBa, K 0011ecTBY (1. 1 cT. 34 denepanbHoro 3akoHa «O0 aKIIMOHEPHBIX 00-
IIECTBAX)), a TAKXKE MEePEX0 aKINi UCKII0YAeMOr0 aKIMOHEepa K HeIMyOIuaHOMYy o0111e-
cTBY (a03. 4 . 1 cT. 67 I'paxknanckoro kojaekca P®). B aTux ciaydasx uMmeet MecTo me-
PEeXOoJ1 aKkIHil OT aKIMOHepa K 0OIIECTBY B CHITy 3aKOHA MPU HACTYIUJICHUU YKa3aHHBIX B

HEM I0pUINYECKUX (PAKTOB MO0 M0 PEIIEHUIO CYa.

3.1. Ilepexoxq mpaBa CcOOCTBEHHOCTHM Ha aKIUM B cjy4yae MX HeNOJHOM
omnater!’®

CornacHo a63. 4 1. 1 ct. 34 denepanbHOro 3akoHa «O0 aKITMOHEPHBIX OOIIECTBAX)
B CJIy4ac HETIOTHOW OTIAThI yUPEAUTENIEM aKIMi B TCYCHHE OJTHOTO TOla C MOMEHTA T'OC-
YAApPCTBEHHOW pErucTpaiyu oluiecTBa (MeHee MPOJOJDKUTEIIbHBIA CPOK MOXKET ObITh
MIPEAYCMOTPEH JOTOBOPOM O CO3JaHUU OOIIECTBA) MPABO COOCTBEHHOCTH Ha aKIIMH T1e-
pexomuT K oOmiecTBy. llenmn BBeaeHUs 3TOTO TMpaBuia cieayromue. Bo-mepBeIx, co-
rimacHo a63. 2 m. 3 c1. 2 ®denepanbHoro 3akoHa «O0 aKIMOHEPHBIX OOIIECTBAX» JIO
ortatel 50% akiuit 001IeCTBA, paCIPEACICHHBIX CPEU €ro YUpeauTeei, 00IIecTBO He
BIIPaBE COBEPIIATH CIICTKH, HE CBA3aHHBIC C €ro yupexacHueM. Eciu, k mpumepy, akiy-
OHEp, SBJIAIOIUNCS BiaaensieM 60% akuuit o0iiecTBa, He IPOU3BEN UX OIJIATy B Te€Ue-

HHUEC YCTAHOBJICHHOI'O CpOKa, TO O6H.I€CTBO JIJMIICHO BO3MOXKHOCTH COBCpIIATH CACJIKH,

BBIXO/ISIITUE 32 KPYT CACJOK, CBSI3aHHBIX C YUPEKICHUEM 3TOTO 00IIECTBa, T.€., IO CYTH,

10 Cm.: Imumpuesa JI.M. K Bonpocy 06 aBTOMaTH3ME Mepexoa A0MH B yCTABHOM KanuTaje (aKIuii) MpH HEHCIIONTHEHHN
YYaCTHUKOM XO3SHCTBEHHOTO oOIiecTBa obs3anHoctei // [IpaBo n saxoHomuka. 2013. Ne 13. CIIC «Koncynbrantllmrocy;
Knunosa E.A. TIpaBoBble IOCIEACTBHSI HETIOIHOM OIIATHI AKIMKA NPH YUIPEKIACHUH aKIHOHEPHOTOo odIiecTBa // 3akoHOaa-
TeabcTBO 1 3koHOMUKA. 2006. Ne 11. CIIC «Koncynsrantllmtocy.
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JIMIIIEHO BO3MOKHOCTH OCYILIECTBIISTH T€ BUJIbI ACSITEIBHOCTH, /I OCYILIECTBICHUS KO-
TOPBIX OHO OBLIO co3aaHo. [1o ucTeueHnn cpoka, yCTAaHOBJIEHHOIO IS OIUIATHI AKIUH,
pacHpeeNIeHHbIX Cpeld yupeanuTesel, mpaBo COOCTBEHHOCTH Ha 3TU aKIMU B CIIyyae,
€CJIM OHU He OBLIIM OJTHOCTHIO OTIJIAYEHBI UX BIIaJEIbIIaMU, IEPEXOANT K 00111eCTBY, Oa-
rojiapsi YeMy y HEro MOsBISETCS BO3MOKHOCTh — IOCPEACTBOM pealn3aliy ATUX aKIHi
TPEThEeMY JIMILYy — 3aBEPIIUTh (OPMHUPOBAHUE YCTABHOTO KAMUTaja U MPUCTYITUTH K OCY-
HIECTBJICHUIO IJIAHUPYEMBIX BUIOB AESATENBHOCTH. BO-BTOpBIX, MpeAmnoaraercs, 4ro
UMYILECTBO, 3@ CYET KOTOPOI0 POPMUPYETCS yCTABHBIN KalUTal, CIIYy’KUT MaTepHaIbHOM
0a30i1 151 OCYILIECTBIIIEMON OOLIECTBOM JIEATENBLHOCTH. B ciiyuae eciiv B yCTaHOBJIEH-
HbIE CPOKHM aKIMOHEPOM HE MPOU3BOJUTCS OIIaTa akUWM, OOIIECTBO JMILAETCS YacTU
UMYIIECTBA, KOTOPOE OHO MOIJIO Obl MCIIOJIB30BATh IS JOCTHXKEHHUS CTOSLIUX Mepen
HuM 1enei. [lonoxenue, npeaycMaTpuBaroniee Mepexo]] npaBa cCOOCTBEHHOCTH Ha HE
MOJIHOCTBIO OIJIAYEHHBIE aKIIUU K 00ILECTBY, AA€T O0IIECTBY BOBMOXHOCTh PEaIU30BaTh
Ka3HayeiCKue aKkIMK, IOJIyYHB 332 HUX UMYILECTBO, HEOOXOIMMOE €My JJI OCYILECTBIIE-
HUS CBOEH nearenbHOCTH. HakoHel, cuTyanmsi, KOTia YCTaBHBIM KamuTall He OTIaynBa-
eTCsl YUPEIUTENIIMUA B YCTAaHOBJIEHHBIE CPOKH, TPEOYeT pa3peleHust UCXOoAs U3 Heo0X0-
JUMOCTH 00€CIeunTh UHTEPECH KPeAUTOPOB 001IecTBa. AKIIUU, PAaBO COOCTBEHHOCTH
Ha KOTOPbIE EPEXOUT OT aKIIMOHEPa, HE UCIIOIHUBILErO 00s13aHHOCTh MO UX OIjIaTe, K
OOLIECTBY, Pa3MECTUBILIEMY 3TH aKIIMH, JOJKHBI OBITh PeaJIn30BaHbl OOLIECTBOM B T€UE-
HUE OJTHOTO I'0/1a OCJIe X TPUOOPETEHUS MO0, €CIIA ATO HE YAACTCS ClIeJaTh B TCUEHUE
YKa3aHHOTO CPOKa, TOJKHBI OBITH TIOTAIIEHBI 001IIecTBOM. Takum 06pa3om, obecrieunBa-
€TCsl OIllaTa TEKYIIEro pa3Mepa YCTaBHOTO KamuTaja JIMOO YCTaBHbIM KaluTajl YMEHb-
IaeTCA 10 TOW BEJIMYUHBI, KOTOPasi COOTBETCTBYET pa3Mepy BHECEHHOT'O B OILJIATY aKIIHii
UMYIIECTBA.

ITepexon k oOmiecTBy mpaBa COOCTBEHHOCTH HAa HE OIUIAYEHHBIE B CPOK aKIIUU
IpeCTaBiIsieT cCO00M MOCIeICTBUE HEUCIIONHEHUS yUpeaAUTeIeM 001eCTBa, B O3y KO-
TOPOTO OBLIN pacnpeieNICHbl aKIIMK, 003aHHOCTH 0 UX oruiare. Tak kak nepexo rmpasa
COOCTBEHHOCTH Ha aKLIMU HE TpeOyeT 0OpalleHHsi K MEXaHU3MY IOCyAapCTBEHHOTO IIPH-

HYXACHUA, 4 TAKKC HC COIIPSIKCH CO BO3JIOKCHUCM Ha YUPCAWUTCIIAA OOIMOJHHUTCIBbHBIX
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UMYIIECTBEHHBIX OOpEMEHEHHI, OHO HE MOXET pPacCMaTpUBATHCS B KAayeCTBE MeEphI
IPaKJIaHCKO-TTPAaBOBOM OTBETCTBEHHOCTH.

PaccmatpuBaemoe nosnoxenue denepanpHoro 3akoHa «O0 aKIIMOHEPHBIX 0O0IIe-
CTBax» HE MPEIyCMATPHUBAET KaKUX-TUOO OIpaHUYEHUM, KACAIOIIMXCS KOJIMYECTBA AK-
Ui, IepexoadIuX B COOCTBEHHOCTh 00mecTBa. OTCIo/1a CIEAYyEeT, UTO HENb3sl UCKIIO-
4aTh CUTYalMIO, KOTJa K OOIIECTBY, UMEIOIIEMY TOJIBKO OHOTO YYAaCTHHUKA, HE OTUIATHB-
IIEr0 CBOM aKIMH, NEPEUIyT BCE Pa3MEILIEHHBIE TUM OOIIECTBOM AKIMHU, U OHO B T€UE-
HUE U3BECTHOTO MEPUOJIa BpeMEHH OyIET CYIIECTBOBATh B KAYECTBE OOIIECTBA, HE UMe-
IOLLEr0 aKIIMOHEPOB.

Kak uMeHHO ocy1ecTBIseTCs Iepexo/ paBa COOCTBEHHOCTH Ha aKIMH, KOTOpBIE
HE OBLIM MOJHOCTBIO OIUIayeHbl B cpok? B coorBercTBHM cO cT. 149 I'pakaHckoro ko-
nekca PO onepamuu ¢ 0e310KyMEHTapHBIMU LIEHHBIMH OymMaramMu MOTYT COBEpIIAThCS
TOJIBKO TIOCPEACTBOM OOpallleHus K JIMILY, OCYLIECTBISIONIEMY yUYeT MpaB Ha O€3/10Ky-
MEHTapHbIE LICHHbIE OyMaru, JiIsl BHECEHHsI COOTBETCTBYIOIIMX 3anuceil. CormacHo a03.
1 n. 6 nocranoBnenusa ®KIIb Poccun ot 30 aBrycra 2001 1. Ne 21 «O nopsiake yuera B
CUCTEME BEJCHUS peecTpa HE MOJIHOCTHIO OTUIAYEHHBIX aKIMi 1 BHECEHUS B CUCTEMY Be-
JIEHUs peecTpa U3MEHEHUH, KacaloluXCsl MepePEerucTpauu akui, nepexo X B pac-
NOPSKEHWE SMUTEHTA B CJIydae WX HEMOJIHOW OIUIaThl B NPEILyCMOTPEHHBIN 3aKOHOM
cpox»l’ cimcanue He MOJTHOCTBIO ONJIAYEHHBIX KLU C JIMLEBOTO CYETA BIAAENbIA U X
3a4MCIICHUE Ha JTULEBOM CUET AMUTEHTA OCYIIECTBIISIETCS IepKATEIEM PEECTPA Ha OCHO-
BaHUU MUCbMEHHOTO TPEOOBAaHUS SIMUTEHTA HE MO3/IHEE TPEX AHEH MOCe MOIydeHHs Ta-
Koro TpedoBanus. CiieryeT OTMETUTD, YTO YKa3aHHE Ha HEOOXOJIUMOCTh MPEAbIBICHUS
OOIIECTBOM JIUILY, OCYIIECTBIIAIOIIEMY y4YeT MpaB Ha O€3J0KyMEHTapHbIe IICHHbIE Oy-
Maru, TpebOBaHUs O COBEPIICHUN O(ULIMATHHON 3aITMCH MTPAB JOJHKHO pacCMaTpUBATHCS
KaK HallpaBJIeHHOE Ha o0ecreueHrne ucnoaHeHus nonoxenusa denepanbHoro 3akona «O0
aKIMOHEPHBIX OOIIECTBaX», MPEAyCMaTPUBAIOIIETO MMEePeXo MpaBa cOOCTBEHHOCTH Ha
aKLUM, KOTOpbIE HE ObLIM OIJIAYEeHBI B CPOK, K OOILIECTBY, a HE KaK CBUAETEILCTBO TOTO,

YTO MHUIIMATHBA O HpI/IO6peTCHI/II/I aKILIUMN HNCXOANUT OT O6H_I€CTB3.. KpOMe TOro, CiICayeT

"1 BronneTenh HOPMATUBHBIX AKTOB (heepaIbHBIX OPraHOB UCIIOTHUTENbHOM BiacTu. 2001. Ne 44,
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0o0paTuTh BHUMaHUE Ha TO 00CTOSTENHCTBO, uTO Denepanbubiii 3aK0H «O0 aKIIMOHEPHBIX
oOmecTBax» He 00S3bIBACT OOIIECTBO B CIydae HEOIUIATHI €T0 aKIMOHEPOM aKIMi B
YCTaHOBJICHHBIN CPOK OOPATUTHCS K JIEpKaTeI0 peecTpa ¢ TpeOOBAHUEM O CIIUCAHUU aK-
LA} C JULEBOr0 CYETa AKIMOHEPA U UX 3a4MCIICHUU HAa CBOU JIMIIEBOM cueT. UTo Kacaercs
ynomsiHyToro Bbiiie rmoctanoBiieHnss @KIIb Poccun ot 30 aBrycra 2001 r. Ne 21, o ero
HOPMBI HOCAT CKOpEe MPOLIEAYPHBIN XapaKTep U HE MOTYT BOCIOJIHUTH COOTBETCTBYIO-
il mpo6en B denepanbHoM 3akoHe «O0 aKIIMOHEPHBIX O0IIECTBaX». B 3T0# CBS3M MBI
moJiaraéM HeOOXOAMMBIM JOMOHUTH 1. 4 ¢T. 34 denepanbHOro 3akona «O0 akIMoOHEp-
HBIX 00IIIECTBaX» MOJIOKEHUEM, 00S3bIBAIOIIM OOIIIECTBO OOPATUTHCS K PETUCTPATOPY
C YKa3aHHBIM TpeOOBaHUEM B TECUECHHE OMPENEIIEHHOTO CpOKa MOCIe UCTEUCHUS CPOKa,

YCTAHOBJICHHOT'O IJI OILNIAThI aKHHﬁ, pacipCaciICHHbIX IIPU YYPCKIACHHUHA O6IH€CTBa.

3.2. Uckil0ueHue akIMoOHepa U3 HEMyOJIUYHOIr0 001ecTBa

OnHolt u3 HOBEJUT MacIITaOHOU peOpMBI TPAXKIAaHCKOTO 3aKOHOAATEILCTBA B Ya-
CTH, KaCarolmencs FOPUINYECKUX JIML, CTAIO PACIIMPEHUE KPYTra KOPIIOPATUBHBIX KOM-
MEPYECKUX OpPTraHu3aIluil, YYaCTHUKU KOTOPBIX MOTYT TpeOOBaTh B CyJIeOHOM TOPSJIKE
UCKJIFOUYEHHUS JIPYTroro yYaCTHUKA U3 TaKOW opraHu3aiuu. M3 yucia xo3s1iCTBEHHbBIX 00-
1iecTB JopeOPMEHHOE TPaXTaHCKOE 3aKOHOIaTENbCTBO JI0MYCKaJIO BO3MOXKHOCTh UC-
KJIFOUEHUSI YYaCTHUKOB TOJBKO M3 OOIIECTB C OTPAHUYECHHOU OTBETCTBEHHOCTHIO. [eii-
cTByomIas penakuus I'paxmaanckoro koaekca (a03. 4 m. 1 ct. 67 I'paxkianckoro kojiekca
P®), noMruMoO y4acTHHKOB OOIIECTB C OTPAaHUYCHHOW OTBETCTBEHHOCTHIO, JTOMYCKAET
TaK)K€ MCKIIIOUEHHE YYACTHUKOB HEMyOJIMYHBIX aKIMOHEPHBIX oOmiecTB. Pacmmpenue
MepPEYHsl KOPIMOPATUBHBIX KOMMEPUYECKUX OPTaHU3ALMi, U3 KOTOPBIX BO3MOKHO UCKIIIO-
YEHUE YYACTHUKOB 10 TPEOOBAHUIO IPYTUX YUACTHUKOB, HE MOTJIO HE MMOPOJIUTH TUCKYC-
CHIO O 11eJ1eCO00pPa3HOCTHU MPEAOCTABICHUS 3TOTO NIPaBa aKMOHEpaM HEeMyOJIUYHBIX aK-
IIHOHEPHBIX OOIECTB.

OCHOBHOM apryMeHT, BBIJIBUTAEMBII MPOTUB JOMYCTUMOCTH HCKIIOUCHUS Y4acT-
HUKOB HEMYOJIMYHBIX aKIIMOHEPHBIX 00IIECTB, COCTOUT B TOM, YTO 3TO HE COIJIACYETCs C

YKOPCHUBIINMCS B OTCUYECCTBCHHOM AOKTPUHC ACIICHUCM KOMMCPICCKUX opraHmauHﬁ Ha



173

oOBeMHEHUS JIUI] U 00bETMHEHUS KaUTAIOB. B 00beTMHEHUSX JIUIT PEIIaroIiee 3Have-
HUE TPUJACTCS JUYHBIM dJieMeHTaM. HampoTus, B 00bE€AMHEHUAX KAHUTAJIOB HMYIIe-
CTBEHHAsI COCTABJIAIONIAsl O0bEIMHEHUS TIPE00IagacT, OTTECHSS JTUYHBIE DJIEMEHTH Ha
BTOPOIA IJ1aH TU6O BOBCE UX UCKIIIOUast’2,

OOmenpu3HaHHBIM SABJSIETCSI OTHECEHWE K OOBEIMHEHUSM JIUIl XO3SHCTBEHHBIX
TOBapuUIIeCTB. Takoro enuHOTIACHs HE HAOII0JaeTCs IPU PACCMOTPEHHUH BOIIPOCA O TOM,
YTO MPEJICTABISET COOON OOIIECTBO C OTPAaHUYEHHOM OTBETCTBEHHOCTHIO. C OJTHOM CTO-
POHBI, O0OIIECTBA C OTPAHUYEHHONW OTBETCTBEHHOCTHIO, BMECTE C aKIIMOHEPHBIMU OOI1Ie-
CTBaMH, 00pa3yIOT IPYIITY X03IHCTBEHHBIX 00IIECTB, KOTOPbIE MPUHATO pACCMaTPUBATh
B KauecTBe 00beIuHEeHNH KanuTanoB. C Ipyroi CTOPOHbI, HEBO3MOXHO OTPULIATh HAJIH-
yre y OOLIECTB C OrPaHUYEHHON OTBETCTBEHHOCTHIO, HAPALY C KallUTAIUCTUYECKUMHU,
TaK)K€ MHOTHX JIMYHBIX 3JIEMEHTOB. OJTHUM M3 TaKUX JIEMEHTOB SIBIISIETCS MTPABO y4acT-
HUKOB TPeOOBATh B CYJICOHOM MOPSIAKE UCKIIOYEHUS IPYTrOro yYaCTHUKA MTPU HATMYUH K
TOMY OCHOBaHHUM, npeaycMoTpeHHbIX cT. 10 denepanbHoro 3akoHa «O06 oOiecTBax ¢
OTPaHUYEHHOM OTBETCTBEHHOCTHION '3,

Ecnu o noBoay o01IecTB ¢ OrpaHUYE€HHOI OTBETCTBEHHOCTHIO €11e UMEeJIa MECTO
JUCKYCCHSI O TOM, CJIEyeT JIM UX pacCMaTpUBaTh B Ka4eCTBE OOBEAUHEHUS KAMTAaJIOB,
O0OBEMHEHUS JIUI] UJTU B KAYECTBE CMEIIaHHOM (POpMBI, coueTaroliei B cebe Kak JIMYHEIE,
TaK ¥ UMYIIECTBEHHBIC 2JIEMEHTHI, TO aKIIMOHEPHBIE 0OIIECTBA (HE TOIBKO OTKPHITHIE, HO
Y 3aKpBIThIE) OBLJIO MPUHATO pacCMaTPUBATh B KAYECTBE KIACCHUECKOTO CO03a KamuTa-

JIOB. COOTBCTCTBGHHO, MpCaO0CTaBJICHNUC YHaCTHUKAM aAKIITMOHCPHBIX O6IHCCTB IIpaBa Tpc-

172 Cwm., nanpumep: Basun H.I'. TOpuaudeckue JUla B TOBAPUILECKUX 00beuHeHusX // TIpaBo u xusHb. XKypHai, noces-
MICHHBIN BOIMIPOCaM IpaBa M SKOHOMHYECKOTO cTpouTebCcTBa / mof pen. A.M. Bunasepa, M.H. I'epnera, A.H. Tpaiinuna.
Tonm werBepThIii. M., 1925. C. 3.

173 O cooTHOLIEHNN NMYHBIX ¥ KAMMTATHCTHYECKHX SJIEMEHTOB B OOIIECTBAX C OrPAHHYEHHON OTBETCTBEHHOCTHIO CM.: Ke-
63enko P.C. BpIX0J yyacTHUKA U3 OOIIECTBA C OTPAaHHYCHHON OTBETCTBEHHOCTHIO // 3akoH. 2006. Ne 9. C. 51; I'abos A.B.
OO01ecTBa ¢ OrpaHIMYCHHON W JOMOJTHUTEIFHOW OTBETCTBEHHOCTHIO B POCCHICKOM 3aKoHOaaTenscTBe. M., 2010. C. 44-47;
Ilemnuxoea O. HexoTopble 0COOEHHOCTH ITPaB yYaCTHUKOB OOIIECTB ¢ OTPaHUUCHHON OTBETCTBEHHOCTHIO // AnBokart. 2000.
Ne 3. C. 15; Cmenanos /[. 4. O0miecTBa ¢ OrpaHUYEHHON OTBETCTBEHHOCTHIO: 3aKOHOATEIECTBO U MPAKTHKA // X03SHCTBO
u npaso. 2000. Ne 12. C. 56, 57.

BwmecTte ¢ TeM HEOOXOIUMO OTMETHTDH U3BECTHYIO YCIOBHOCTH 3TOH Kiaccudukamuu. JlopeBomronmonnsiii yaensrii B.C. Ca-
JIOBCKHH IHCAJI, YTO «B CYITHOCTH HET HU OJHOTO TOBApPHIIECTBA, KOTOPOE COCTOSIIO OBl HCKIIOUUTENBHO M3 JIUI] WIH HC-
KITIOYUTENIbHO U3 KarmuTatoBy» (Cadosckuil B.C. O ToBapuIlecTBe Kak o ropuandeckom juie // XKypHan MuHHCTEpCTBa 10C-
tanmu. [ox Tpernit. Ne 10. Jleka6ps 1897. CI16.: Tun. IIpaButenbcrBytomero Cenara, 1897. C. 68).
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00BaTh B CyJIeOHOM MOPSAKE UCKIIFOUCHHSI IPYTrOTO yUYaCTHHUKA OJJHO3HAYHO HE COTJIacy-
€TCS C KalUTAIMCTUYECKON MPUPOAON aKIMOHEPHOTO o0IIecTBa. DTO OOBSCHSET, MO-
4yeMy paclIMpeHue NMepPedHsi KOPIMOPATUBHBIX KOMMEPUECKUX OpraHu3allfii, YbH y4yacT-
HUKH BIIpaBe TPEOOBATh UCKIIFOUCHHUSI APYTOT0 YYACTHUKA, TTYTEM IIPEIOCTABICHUS 3TOTO
npaBa akIIMOHEepaM HeMmyOJUYHBIX OOIIECTB BCTPETUIIO KPUTHUKY CO CTOPOHBI CTICIIHAIIN-
CTOB B 00JIaCTH KOPHOpPATUBHOTO mMpaBa. OHAKO OTKa3bIBaTh aKIMOHEpaM HEmyOaud-
HBIX OOIIECTB B 3TOM IIPABE TOJIHKO CO CCHIIKON Ha HEOOXOAMMOCTh MTOCIIEI0BATEIHLHOTO
OTpaXEHUSI B TPAXKIAHCKOM 3aKOHOJATEIBCTBE JOTMATUYECKOTO JIEJICHUSI KOMMepYe-
CKHUX FOPUINYCCKUX JIUI] Ha OOBCTMHCHUS JIUI] 1 00OBETMHECHUS KAITUTAJIOB MPEACTABIISI-
€TCSl HEBEPHBIM B CHITY CJICTYIOIIUX MPUYHUH.

Bo-niepBbix, kiaccudukaiys KOMMEPUYECKUX OPUIAYECKUX JUI] HA 00bETUHEHUS
JUIL U OOBETMHEHUS KaluTaJI0B ObliIa BhIpaOOTaHa €Ilie B JOPEBOIIOIIUOHHON IOKTPUHE
Ha OCHOBE aHAJIM3a XapaKTEPHBIX OCOOEHHOCTEHN CYIIECTBOBABIINX B TOT MEPUOJ Opra-
HU3AIMOHHO-TIPABOBBIX ()OPM KOMMEPUYECKHUX IOPUANICCKUX JUIl. ITa KIacCUpUKAITUI
COXpaHMJIa CBOIO HAYYHYIO IIEHHOCTH IO ceil eHb. OaHaKo mpu GopMHUPOBAHUHN 3aKOHO-
JIaTENhCTBA O COOTBETCTBYIOIIEH OPTaHU3AIMOHHO-TIPABOBOM (hopMe CenyeT UCXOIUTh
MIPEXK]IC BCETO U3 HEOOXOAUMOCTH YAOBIETBOPUTH MOTPEOHOCTH TPAXKAAHCKOTO 000pOTa
U €ro yYacTHHKOB, a HE M3 HEOOXOAMMOCTH OOECIEUYUTh COOTBETCTBUE 3aKOHOIATEIIb-
CTBa KJIacCU(PUKAIINA KOMMEPUYECKUX FOPUINYECKHUX JIUI] HA COFO3BI JIUI] U COIO3BI Kallu-
TajoB. Eciy MMEIOTCS MOJMTHUKO-TIPABOBBIC OCHOBAHMS JIJISl MPEIOCTABICHHS aKITHOHE-
paM HeMyOJIMYHBIX aKIIMOHEPHBIX OOIIECTB MpaBa TPEOOBATh UCKIIOUCHUS JPYTUX aKIIH-
OHEPOB, TO TO MPABO JOJDKHO OBITH UM MPEIOCTABICHO, XOTS ObI 3TO M BXOJIUJIO B TIPO-
TUBOPEYHE C MPEACTABICHUEM 00 aKIIMOHEPHBIX 00IIECTBAX (KaK IMyOJMYHBIX, TaK U HE-
MyOJUYHBIX ) KaK O KJITACCHYECKOM COF03€ KAIlTUTaJIOB.

Bo-BTOpBIX, pedopMa rpakIaHCKOTO 3aKOHOJATEIHCTBA B YACTH, KaCAIOIICHCS
IOPUINYECKUX JIUII, IPUHECTIA ¢ COO0M HOBOE JICICHHE X035 HCTBEHHBIX 00IIECTB Ha MMy0-
JUYHBIC, K KOTOPBIM OTHOCSATCS MyOJIUYHBIC aKITMOHEPHBIC O0IIECTBA, U HEMYOIMYHBIC,
K YUCIY KOTOPBIX OTHOCSITCS OOIECTBA C OTPAHUYEHHOW OTBETCTBEHHOCTHIO U HEIYO-

JUYHBIC aKIHMOHEepHBIe obmecTBa (. 1 u 2 cr. 66.3 I'paxkmanckoro koaekca P®d). Jlns
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XO3SCTBEHHBIX OOIIECTB, SIBIISIONINXCS HEMYOJIUIHBIMH, XapaKTePHBI OOJIbIIast CBOOO 2
IpU BIPAOOTKE UX YYACTHUKAMHU BHYTPUKOPIOPATUBHBIX MPABUII, OTIIMYHBIX OT T€X, KO-
TOpbIE MPEAYCMOTPEHBI 3aKOHOIATETLCTBOM, U 3aKPBITHINA XapaKTeP, BhIPAKAIOIIUNACS B
TOM YHCJIE€ B BOBMOYKHOCTH MOJAEPKaHUS ONPEIEIEHHOIO COCTaBa YYaCTHUKOB OOIIe-
ctBa. [locnennee npeanoiaraeT HaJIMYKUE Y Y4aCTHUKOB TaKUX OOIIECTB MpaBa TpeOOBAThH
UCKJTIOYCHHSI APYTUX yYaCTHUKOB. Takum 006pazom, TOT PakT, 4To 0OIIECTBA C OTpaHH-
YEeHHON OTBETCTBEHHOCTHIO M HEMYOIMUHBIE aKIIMOHEPHBIE 00IIeCTBAa 00BEIUHAIOTCS 3a-
KOHOJIaTEJIEM T10]] OJJTHOW BBIBECKON — «HEMYyOJNYHbIE KOPIOPALIUU» U 111 HUX (OpPMHU-
pyeTcs Kopiyc oOIIuX MpaBuil, 00yCIOBIMBAET HEOOXOAUMOCTb HATUUHSI OOIINX UHCTHU-
TYTOB (B TOM YHUCJIE HHCTUTYTa UCKJIIOUEHUSI YUACTHHUKA), @ TAK)KE YHUPUIIMPOBAHHBIX
IIOJIXOJIOB K MX PETYJIMPOBAHUIO.

B-tpetpux, ®enepanbubiii 3ak0H «O0 aKIMOHEPHBIX OOIIECTBAX) MPEAOCTABIISAET
aKIMOHepaM OOLIECTBa BO3MOYKHOCTb BKJIIOUUTh B YCTAB TAKOTO OOIIECTBA MOJIOKEHHUS,
o0ecrnieunBaroNIe KOHTPOJIb 3a MEPCOHATBLHBIM COCTAaBOM YYaCTHHKOB 0o01ecTBa (1. 3
CT. 7 — NPEUMYIIECTBEHHOE MPaBO MPUOOPETEHUS aKIIMOHEPAMU HEMyOJIMYHOTro 0011e-
CTBa aKUUH, OTUYKIAEMbIX IO BO3ME3AHBIM CAEJIKaM JIPYTrUMH aKLIMOHEpaMH 3TOro 00-
HIECTBA; M. 5 CT. 7 — HEOOXOAUMOCTh MOJTYUYEHHUS COTJacusl aklIMOHEPOB HA OTUYKJECHUE
aKUuui TpeTbUM JHLaM). Eciu MMEIoTCsl 3TH MeXaHU3Mbl KOHTPOJIS TIEPCOHAIBHOTO CO-
CTaBa aKIMOHEPOB HEMyOJUYHOTO OOIIECTBA, TO HE BUIUTCS OCHOBAaHUU JUIsl OTKa3a B
MPEIOCTaBIECHUHN aKIIMOHEpaM IpaBa TPeOOBATh UCKIIOYEHUS JAPYTUX aKIIMOHEPOB Kak
elle OJTHOT0 MeXaHU3Ma, 00eCIeUnBaIOLIEro MoIepKaHe ONTUMAIbHOTO MEPCOHANb-
HOT'O COCTaBa aKIIMOHEPOB HEMYOJIUYHOTO OOIIIECTRA.

Kak cnenyer u3 a63. 4 . 1 ct. 67 I'paxkmanckoro kojaekca PD, uckmouenue ygact-
HUKa U3 HEMYOJIMYHOro OoOIIecTBa BO3MOKHO KaK B CIyyae €ro HempaBOMEpPHOTO MOBE-
JeHus (K IpUMepY, €CIM YYaCTHUK HeMYOJIMYHOT0 O0IIeCTBA IPUYMHIII €My CYLIECTBEH-

HBIN Bpen), TaK U B CJIIY4aC TAKOI'O IMOBCACHUSA, KOTOPOC, XOTS U HE ABJICTCA HCIIPABO-
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MEPHBIM, HAPYIIAET MHTEPECHI OOLIECTBA (K IIPUMEPY, JIMYHBIE KA4€CTBA YIACTHUKA HE-
IyGIMYHOTO 0OIIECTBA MOTYT 3aTPYAHHUTE UIIH CEIaTh HEBO3MOMKHOM EATENLHOCTH 00-
mectsa)l’,

VcKmroYeHne y9acTHUKA U3 HEMyOIMIHOro 0OIIECTBA 32 HEMPAaBOMEPHOE ITOBEIE-
HHUE NPEIIAraeTcs pacCMaTPHBATh B KAYECTBE MEPHI TPaKIaHCKO-IIPaBOBOM OTBETCTBEH-
HocTtu!’®, TIpOTHB HTOM MO3MIMK TI0 BOIIPOCY O IPUPOIE UHCTUTYTA HCKITIOUEHHS y4acT-
HHKA U3 HenyOnmuuHoro obmectsa BeictynaeT mpod. J1.B. Jlomakun!’®. On cnpasenuso
YKa3bIBAE€T HA TO, YTO B COOTBETCTBUH CO CJIOKUBIIUMUCS B JOKTPHHE TPAXKIAHCKOTO
TIpaBa IpeCTaBICHUAMU .’ Tpask IaHCKO-TIPaBOBask OTBETCTBEHHOCTH IPEATIONAraeT BO3-
JIO)KEHUE HA HAPYLIUTENS TOMOJHUTENIBHBIX HMYILIIECTBEHHBIX 0OpeMenenuii. Ha yuact-
HUKA, KCKJIF0YaeMOT0 U3 HEMyOIMYHOro 00IIECTBA, TAKOTO POjia 00PEMEHEHNS HE BO3JIA-
rarjorcs. bomee Toro, eMy HOIKHA OBITH BBIIIAYEHA JEHCTBUTENHHAS CTOMMOCTh €O
nosu. TakuM 00pa3oM, UCKITIOYAEMBIM YYaCTHHK MOIYYaEeT KIOJIHBIN JEHEKHBIM JKBHBA-

178

JIEHT yTPauMBAEMbIX KOPIIOPATHUBHBIX NpaB»~'°. HOW TOYKM 3pEHHUS NMPUAEPKUBACTCA

O.B. I'yTHMKOB: OH MOJAraer, 4To «(akT BHILIATHl UCKIIOUEHHOMY YYaCTHHUKY JEHEX-

HOI'O 3KBHUBAJICHTA €TI0 KOPIIOPATHBHLIX IIPAB OTHIOAb HC O3HA4YACT, YTO YYACTHHK HC

179

HCCCT AOIMOJHHUTCIIbHBIX UMYIICCTBCHHBIX ITOTCPb...»" . K AOIMOJIHUTCIIBHBIM ITIOTCPSAM

nckaoyaeMoro yyactouka O.B. ['yTHUKOB OTHOCHUT, B YaCTHOCTH, MOTEPU, CBSI3aHHBIE C

HaJIMIUEM BPCMCHHOTO Jlara MCKJAY MCKIIIOUCHHUEM YYaCTHHUKA U3 H€HY6HI/I‘IHOFO O6HIC-

80

CTBA Y BBIILJIATONW €My JeHCTBUTEILHOM CTOMMOCTH ero a0iu’8’; morepu, cBA3aHHBIE C

1% Cm.: @uaunnosa C.IO. VIckmoueHHe akIMOHEPA U3 HEMYOIMYHOTO aKIIMOHEPHOTO OOLIECTBA: KOMMEHTAPHI HOBEILI
I'paxxganckoro kogekca PO. C. 105, 106.

15 Kysneyoea JI.B. UckmoueHne y9acTHUKA U3 OOIIECTBA C OrPaHMYEHHOH 0TBETCTBEHHOCTHIO // BecTHrk BAC PD. 2006.
Ne 9. C. 12.

176 JTomaxun /{.B. KopniopaTuBHbIE NPaBOOTHOLIEHHS: 00LIas TEOPUs U NPAKTHKA €€ IPUMEHEHHS B X034 1CTBEHHBIX 0011le-
crBax. C. 431-432.

7 Cm.: Bpamycw C.H. FOpuanueckasi OTBETCTBEHHOCTb U 3aKOHHOCTH (ouepk Teopun). M., 2001. C. 34; Hogpge O.C. Ot-
BETCTBEHHOCTH 110 COBETCKOMY TpakaaHckoMy mpaBy. M., 1955. C. 14; Ou orce. O0s13aTenscTBeHHOE npaBo. M., 1975. C. 97.
18 JTomaxun /{.B. KopnopaTuBHBIE MPABOOTHOIIEHHUS: 00LIas TEOPUs U NPAKTHKA €€ IPUMEHEHUS B XO3AHCTBEHHBIX 00IIE-
ctBax. C. 431.

1 Nymuuxoe O.B. VIcKIIFOUEHHe yYaCTHUKA IOPUIMYECKOTO JIMIIA: MEPA OTBETCTBEHHOCTH U CIIOCO0 3aIMTHI KOPHOPATHB-
HBIX TIpaB // BecTHUK s3KOHOMHUUecKoro npasocyaust PO. 2015. Ne 2. C. 105, 106.

180 Cnemyer OTMETHTD, 4TO MOPSIOK UCKITIOYEHHS YHACTHUKA YCTAHOBJIEH TOJIBKO B OTHOIIEHUH OONIECTB C OrPAHMYEHHON
OTBETCTBEHHOCTHIO (11. 4 cT. 23 DenepaibHOTO 3aK0oHa «O0 00IIeCTBaX ¢ OrPaHUICHHON OTBETCTBEHHOCTHIO»). UTO Kacaercs
®denepanpHOTO 3aK0Ha «O0 aKIMOHEPHBIX OOIIECTBaX», TO OH MOJOOHBIX MOJIOKEHUH HEe copepkuT (6osiee moapoOoHO 00
3TOM CM. HIDKE).
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TEM, YTO MCKIIFOYaeMblil YHACTHUK YTPAUMBAET BO3MOKHOCTh YYaCTBOBATh B pacipeie-
JIEHUY NPUOBLUTN HEMMYOJIMYHOTO OOIIECTBA; HAKOHELL, 3TO OTEPH, 00YCIOBICHHbBIE HECO-
BEPILIEHCTBOM IOJIOKEHUH JIEHCTBYIOLIEr0 3aKOHOIAaTENbCTBA O MOPSIIKE ONPEACIECHUS
pa3Mepa JeHCTBUTEIbHON CTOMMOCTH JIOJIH, MOJJIEKAIIEH BBIILIATE YYACTHUKY, UCKITIO-
YaeMOMy M3 OOIIECTBA C OrPAaHMYEHHON OTBeTCTBEHHOCTHIO®Y, Bospaxkenus O.B. I'yt-
HUKOBA HENb3s NPHU3HATh YOEAUTEIbHBIMU. BO-IepBBIX, KAK OTMEYAIOCH BBIIIE, OJHUM
U3 MPU3HAKOB IPAXIAHCKO-IIPABOBOM OTBETCTBEHHOCTH SIBJISIETCS] BO3JI0KEHUE HA HAPY-
HIMTENS JOTIOJHUTENbHBIX UMYIIECTBEHHBIX 0OpeMeHeHuil. K nmpumepy, nuio, HapyIuB-
1iee JOroBOp, MOXET ObITh MPUHYXAEHO K yIulaTe HeycTorWKH. [TocpencTBoM Bo3noxe-
HUS Ha HapYLIUTENs TOIOJHUTENIbHBIX 00OpeMEHEHUI UMYILECTBEHHOT0 Xapakrepa ooec-
NeYnBaeTCAd KOMIEHCATOPHAs (QYHKIUS UHCTUTYTA TPaXkJTaHCKO-IIPABOBOM OTBETCTBEH-
HocTH. [loTepu nckiIt04aeMoro yyacTHUKa HE MOTYT pacCMaTpUBATHCS B KAUECTBE KOM-
NeHCalK HeMyOIMYHOMY OOILIECTBY 3a HEIPABOMEPHOE MOBEICHUE yyacTHUKA. Bo-BTO-
PBIX, JOTIOJTHUTENbHbIE UMYILECTBEHHBIE TOTEPH JOJKHBI OBITh FOPUINYECKH 0053aTelb-
uevMu 82, Tlotepu, koTopsle, ¢ Touku 3penus O.B. ['yTHUKOBa, MOTYT 00pa3oBaThCA y
UCKJII0YaeMOI'0 YYaCTHHKA, 3TOMY TPEOOBaHHUIO HE YJOBJIECTBOPSIOT. ITO MOTEPH, KOTO-
pbI€ MOTYT COITYTCTBOBATh JJMOO OBITH CIEACTBUEM MCKIIOUEHHUS yYaCTHHUKA U3 HENmyo-
JMYHOTO O0IIeCTBa, HO OHHU, OYEBUIHO, HE SIBJISIFOTCS FOPUINYECKU 0053aTeIbHBIMU.
ITpodeccop [.B. Jlomakun nosaraer, 4To UCKIIOUEHUE YYaCTHUKA W3 HEMyOIny-
HOTO OO0IIecTBa MPECTaBIsAeT cOO0M CHEeUaNbHBIA COCOO 3alUThl KOPIMOPATUBHBIX
npas'®, Vckmoyenne y9acTHUKA U3 HEMyOIMYHOrO OOLIECTBA HE SBJISAETCS MEPOH Ore-
PaTUBHOTO BO3EHCTBUSA, MOCKOJbKY MPUMEHEHHE TaKUX Mep He TpeOyeT oOpalleHus K

184

KOMIICTCHTHBIM OpraHaM rocyaapcrsa 1100 YIIOJJHOMOYCHHBIM UM OpraHamMm='. Hanpo—

TUB, UCKJIIOYEHNE YYaCTHUKA U3 HEMyOJUYHOIO OOIIEeCTBa BO3MOXKHO TOJIBKO B CY/1€0-

181 PaCCManI/IBaTL B Ka4€CTBC MOTCPb UCKIHOYACMOI'0 YHaCTHUKA NOTEPH, KOTOPBIC BbI3BAHbI OTCYTCTBUEM SAICHOCTU 3aKOHA

WITH TIPOTHBOPEYHUBOCTBIO 3aKOHA JIMOO0 CYAeOHOI NPaKTUKH, MPEACTABIISACTCS B BBICIICH CTEIICHH COMHHUTEIbHBIM.

182 I'paxnanckoe npago: yuebnuk B 4 1. T. |. O6mas yacts / otB. pen. mpod. E.A. Cyxarnos. M., 2004 (aBrop riassl — B.C.
Ewm). C. 559.

183 Jlomaxun JI.B. KopriopaTHBHbIE IPaBOOTHOIIEHH)S: 00IIAst TEOPUS M NIPAKTUKA €€ IPUMEHEHHS B XO3HCTBEHHBIX 00LIe-
ctBax. C. 432.

184 Cm.: Tpubanoe B.I1. OcylecTBIeHNE U 3aIMTa MPakAaHCKUX Ipas. M., 2001. C. 132.
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HOM mopsanke (a63. 4 m. 1 cr. 67 I'paxknanckoro xonekca P®). YuutsiBas 310 00cTOS-
TEJIbCTBO, MCKIIIOUEHHE YYaCTHHMKA CIEAYyeT pacCMaTpuBaTh B KA4eCTBE MEpPHI MPaBo-
OXPAaHUTENBHOIO Xapakrepa (rocyaapCTBEHHO-TIPUHYIUTENBbHON Mepbl). Kak oTMeuaer
B.C. Em, cpenu mMep mpaBOOXpaHUTEIBHOTO XapaKTepa MOXKHO BBIJICIUTh TaKue, KOTO-
pBIE «IIPEICTABISIOT COO0H YaCTHBIE MPOSBICHMS TAKOTO CII0CO0a 3aIUThI TPAXKIaHCKUX
TIpaB, KaK IPEKpPaNIeHUe UM H3MEHEHUE PABOOTHOIIEH s 8%, Clie10BaTenbHO, MCKIIO-
YEHUE yYacTHUKA M3 HEMyOJMYHOro oOIliecTBa MPeACTaBIsieT COOOM TaKoW Croco0d 3a-
IIMTHI TPAKIAHCKUX MIPaB, KaK MpeKpalieHne (KOpnopaTUBHOTO) MPaBOOTHOIIEHUS (a03.
12 ct. 12 I'paxknanckoro konaekca P@).

[TocpencTBoM MpUMEHEHHS TaKOrO Crocoda 3aIUThl KOPIIOPATUBHBIX MPaB, Kak
UCKJIIOYEHHE YYaCTHHUKA M3 HEMyOJIMYHOTO OOIIEeCTBa, YCTPAHAIOTCS MPENATCTBUS IS
HOpPMAaJIbHOM JIEATETHPHOCTH TAKOTO OOIIIECTBA U TEM CaMbIM 00ECTIEUNBAETCS 3aIUTa €TO
uHTepecoB. OJTHAKO JTOJKHBI JIM CY/Ibl OLIEHUBAThH MOCIEACTBUSI IPUMEHEHHUSI 3TOTO CIIO-
co0a 3aliThl KOPIIOPATUBHBIX MPaB MpU PEIICHUH BOTPOCca 00 UCKITIOYEHNN yJYaCTHUKA
U3 HenyomyHoro obuiectBa? Jpyrumu cioBaMu, IOMYCTHM JIM OTKa3 B UCKE 00 HCKIIIO-
YEHUU YYaCTHHKA U3 HEMyOJUYHOTO OOIIECTBA, €CIIM K TOMY UMEIOTCS (hopMasIbHBIE OC-
HOBaHUsI (K IpUMeEpY, JOKa3aHHBIN B X0J/Ie pACCMOTpPEHUs efa (PaKT MPUIMHEHUS CyIIe-
CTBEHHOI'O BpeJia 00ILEeCTBY), OJJHAKO, IO MHEHUIO CyJa, 3TO HE IPUBENET K YCTPAHEHUIO
IPENATCTBUN 1JI1 HOPMaIbHOM fesTensHocTh obmectsa? ® C omHoli cTOpoHbI, cTpeM-
JICHHE CYJIOB K MPEOI0JICHUI0 (POPMATHCTCKOTO TOX0a — KaK B MIPHUHIINIIE, TaK U TPH-
MEHUTENIbHO K criopaM 00 UCKITIOYEHUH YYaCTHUKOB, B OOJILIIMHCTBE CIIy4aeB BO3HUKA-
IOIINX B CUTYAIMH JJISIIETOCS KOPIMOPATUBHOTO KOH(IIMKTA, — CIEAYeT MPUBETCTBO-
BaTb. C Ipyroil CTOPOHBI, CYJl paCIoyiaraeT TOJIbKO TOM WHpOpMaIuei 0 HemyOoJIMIHOM
o011ecTBe, KOTOPYIO IPEIOCTABIISAIOT €My YYAaCTHUKHU CIIOpa, U ObLIO ObI HAMBHO IOJIA-
raTh, 4TO CYJ CIIOCOOEH aTh 00Jiee TOUHYIO OIIEHKY MOCIEACTBUSM UCKITFOUCHUS y4acT-

HHUKaA, 4CM CaMH YYAaCTHUKHU 3TOT'O O6HIGCTBa.

185 T'paknanckoe npago: yueOnuk B 2 1. T. | / ots. pen. npod. E.A. Cyxanoe. 2- u3n., nepepad. u gomn. M., 1998. C. 424
(aBrop rnasel — B.C. Em).

186 B kauecTBe mpuMepa cM. Aeno, npuseaenHoe B 1. 11 Madopmarnmonnoro nuckma Ipesnmguyma BAC P® ot 24 mas 2012
r. No 151 «O0630p pakTHKH pacCMOTPEHUS apOUTPaKHBIMHU CyJIaMH CTIOPOB, CBS3aHHBIX ¢ UCKITIOYCHUEM Y9aCTHUKA U3 00-
IIECTBA C OTPAHMYEHHON OTBETCTBEHHOCTBIO» (Hanee — O030p mo cmopaM 06 McKIoueHnn yuactHuka us 000).
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Kax oTMeuanoce Beliiie, HCKIIOYEHNE YIACTHUKA U3 HEITYOJIMYHOTO OOIIECTBA BO3-
MOXHO U B T€X ClIy4asiX, KOrjia ero J1eicTBus (0e3/1ecTBIE) HE SIBISIOTCSI HETPaBOMED-
HBIMH, OJIHAKO OHU 3aTPYIHSIOT JEATEIbHOCTh 00IeCcTBa MO0 eal0T HEBO3MOKHBIM
JOCTHKEHHE IIeNIed, pald KOTOPhIX OHO ObUIO co3gaHo. O TOM, YTO yYaCTHHUK MOXKET
OBITh UCKJTIOUYEH U3 HEIYOJIMYHOT0 OOIIECTBA U B OTCYTCTBUE HAPYIIIEHUSI UM CBOUX 005~
3aHHOCTEH, CBUAETEILCTBYET coaepkanue ad3. 4 m. 1 ct. 67 ['paxxnanckoro kojekca PO,
I7Ie YYaCTHUK HEMmyOJIMYHOTO OOIIEeCTBAa «BIpPABE... TPEOOBATH UCKIIOYCHHS JIPYrOTo
YYaCTHHKA. .. €CJIM TaKOW yYaCTHUK CBOMMH JIEHCTBUSIMH (Oe3/1eCTBHEM ) TPUUHHUII CY-
IIECTBEHHBIN Bpe/l TOBAPUIIECTBY MJIU 00IIECTBY JIMOO HHBIM 00Pa30M CYLIECTBEHHO 3a-
TPYIHSIET €ro JIEATEIbHOCTh U JOCTHKEHHUE LEJEH, pali KOTOPBIX OHO CO3/1aBajoCh, 8
mom uucne (Kypcus Hair. — /[.K.) rpy0o HapyIas CBOM 00SI3aHHOCTH. ..». VICKiIroueHue
aKLMOHEpa U3 HeMyOJIMYHOIO O0IIEeCTBa 3a MOBEACHHE, XOTS U SABIJISIIOLIEECS [TPaBOMEP-
HBIM, HO TEM HE MEHEe HapYIIAIOIIMM UHTEPECHI ATOr0 00IEeCTBa, BO3MOKHO TOJBKO B
o0111eCTBaX C SIPKO BBIPAKEHHBIMU JIUYHBIMU AJIEMEHTaMH (MIEPCOHATUCTUYECKUX 00II1e-
CTBaX) U TOJIbKO B KAYECTBE UCKITFOYUTEIHLHON MEPbI, KOTJIa BO30OHOBJICHUE HOPMAJILHOM
JeSATeTLHOCTH OOIIECTBA HEBO3MOXKHO 0€3 MCKIIIOUeHUs ydacTHHKa. OCHOBaHUEM JIJIs
WCKJIFOYEHHUS YYaCTHUKA U3 HEMyOJIUYHOTrO OOIEeCTBA SABIISIOTCS ero AehcTBus (0e3nei-
CTBHUE), HECCOBMECTUMBIE C MHTEpECcaMU 00IIIecTBa (K IPUMEPY, TAKOE TTOBEJICHHUE Y4acT-
HHKa, KOTOPOE MOJIPhIBAET K HEMY JIOBEPUE CO CTOPOHBI APYTUX YYACTHUKOB ITOTO HE-
nyosnyHoro oodmiecta). OMHAKO MOXKET JM SIBJISTHCS OCHOBAHHMEM ISl UCKIIFOUCHUS
YYaCTHHKA OOCTOSITENIbCTBA, OTHOCSINUECS K €ro JJMYHOCTU (K MpUMEpy, JOCTIKECHUE
YYaCTHUKOM MPEKJIOHHOTO BO3pacTa WK €ro MpoJoJKUTENbHAs 00J€3Hb, B CUITY YEeTO
OH HE MOXET NMPUHUMAaTh aKTUBHOE y4acTHe B JAesTelbHOCTH oOmecTBa)? Poccuiickoi
CyZIeOHOM MpaKTUKE TaKhe MPUMEPbl HEU3BECTHBI, OJTHAKO UX MOKHO OOHApYKHUTh B 3a-

pyOeKHOI (B 9aCTHOCTH, HEMELIKOIT) CyeOHOM mpakTuke'®’.

187 Cm.: Muller K.J. The GMBH. A Guide to the German Limited Liability Company. 2" ed. Munchen: C.H. Beck, 2009. P.
128; Scogin H.T. Withdrawal and Expulsion in Germany: A Comparative Perspective on the “Close Corporation Problem”
// Michigan Journal of International Law. 1993. Vol. 15. P. 160.


http://www.consultant.ru/document/cons_doc_LAW_181602/ef8b3fc29212d069e19db14fe2edc70b3d6bc37c/#dst100105

180

Ecnu noBeieHre yUacTHHUKA SBIISETCS IIPABOMEPHBIM, HO TEM HE MEHEE CTABHTCS
BOIIPOC 00 €r0 UCKITIOYEHHMH, MOYKHO TOBOPUTH O BO3HUKHOBEHHMH KOJUIU3HMHU OJHOPAHIO-
BBIX HHTEPECOB (B TOM CMBICIIE, YTO OHU 00a ABJISIOTCS YaCTHBIMH) — HHTEPECA y4acT-
HUKA ¥ MHTEpPECa IOPHANYECKOro. Eci MHTEpeC MCKIIYAaeMOro y4acTHHKA OYEBHMIEH
(OH 3aKJIFOYAETCs B BO3MOXKHOCTH IMPOJIOJKUTL CBOE Y4acTUE B HEIYOJIMYHOM OOIIe-
CTBE), TO B YEM COCTOMT UHTEPEC FOPUIMIECKOTO JIULA U TI0YEMY MY OTAAETCS IPHOPH-
TeT? MHTEpec OpUIMIECKOTO JIHII 28 — HTO arpernpOBaHHbIA HHTEPEC OCTAIBHBIX Y4aCT-
HUKOB, 3aKJIFOYAIONIUICS B BO30OHOBIEHUH HOPMAIBHOM IEATENBHOCTH (YEMY IPEIIST-
CTBYET JalbHEMIIee IPUCYTCTBHE YYACTHUKA, KOTOPOTO IPEAONAracTCs HCKIIOUHTE),
TaK)Ke MHTEPEC MHBIX CTEMKX0J11epoB. K mocinennum oTHOCATCS KpeaUTOphl 00LIECTBRA,
3aMHTEPECOBAHHBIE B OOIIECTBE KaK B HAJEKHOM KOHTPAreHTE, a TAKXKE TPYIOBOU KOJI-
JIEKTUB HEMyOIMYHOro 0o0mecTBa. IMEHHO BCIEACTBHE TOTO, YTO MHTEPEC HOPHAUUE-
CKOT'0 JIMIIA €CTh PE3YJILTUPYIOIIAs HHTEPECOB PA3IMUHBIX TPYII CTERKXOIIEPOB (MPH-
4eM HE TOIBKO BHYTPEHHHUX, HO M BHEIIHUX — KPEIUTOPOB), 3aKOHOJATEND JOIMYCKAET
pasperienne KOH(QIMKTA TyTeM MCKIFOYEHUS YIaCTHUKA.

VIcKmroueHne akiuoHepa U3 HEMyOIMYHOro 00LIECTBA PACCMATPUBAETCS B JIMTE-
paType B Ka4ecTBE OJHOTO U3 IPHMEPOB JIMIIEHHS CYOBEKTa MPHHANJIEKALIETO €My
npasa'®®. Jlumenne cyOBEKTMBHOTO IpaBa OIpPENEseTcs KAK €ro IpeKpameHue 6e3
ydeTa BoIlM CyObeKTa Tub0 naxe BOIpekHu ero Boje. ConeprkaHue KOPIOpaTHBHOTO Ipa-
BOOTHOIIEHHS COCTAaBJIAIOT HE TOJBKO IPaBa, HO U 00A3aHHOCTH aKIUOHepa. Mckioue-
HUE YYaCTHHMKA U3 HEMYOJIMYHOTO O0IIecTBa BICUET 3a COOOM MpEeKpalleHNe BCEro KOM-

IJICKCA KOPIIOPATHUBHLIX IIpaB U 00s13aHHOCTEH Y4aCTHHKA. HpI/I 9TOM CJICAYCT OTMCTUTD,

188 Bonpoc 0 TOM, UMEETCs JIM Y FOPUANIECKOrO JIMIA COOCTBEHHbINH HHTEPEC, U, €CJIU J1a, B YEM OH COCTOMT, OTHOCUTCS K
yucily HanOosiee TMCKYCCHOHHBIX B JIOKTPHHE KOPIOpaTHBHOTO mpasa. bomee moapobHo 06 atom cm.: Jomaxun /[.B. Ot
KOPIOPaTHBHOT'O HHTEPECa Uepe3 370ynoTpedieHne KOPIIOPaTHBHBIM IIPaBOM K KOpIOpaTHBHOMY criopy // KopropaTuBHbIi
topuct. 2006. Ne 2. C. 3-34; Muxaiinos C.B. O kopnopatuBHOM uHTepece // Kopriopamuu n yupexaenus: coopauk. M., 2007.
C. 119-126; Cmenanos /{.1. VInTepecsl 10pUANYECKOTO JIUIA U €T0 YIACTHUKOB // BECTHUK 3KOHOMHYECKOTO MTPaBOCY s
P®.2015. Ne 1. C. 31-85.

189 Cm.: Qununnosa C.FO. Jlumenue npapa Kak 4acTHONPABOBOi (PeHOMEH: MpHpoAa, ocHoBaHus:A, Gpynkuuu // IIpaBosene-
aue. 2013. Ne 5 (310). C. 124-142; cm. Taxxe: Quaunnosa C.FO. VIckimoueHNe y4aCTHUKA U3 XO3IHCTBEHHOTO TOBAPHIIECTBA
WM o0IIecTBa Kak MPaBoOBOE CPECTBO: OLIEHKA MPABOBLIX Iieliell ucrosb3oBanus // [IpennpuauMareabckoe mpaBo. 2015. Ne
1. C. 18-24.
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YTO UCKJIIOYCHHE aKIIMOHEPA U3 HEMyOJIMYHOTO OOIIECTBa HE BICUET MPEKPaICHHs BO3-
HUKIIAX MEXY aKIIHOHEPOM U HEMyOJIUYHBIM OOIIECTBOM MPOU3BOIHBIX KOPIIOPATUB-
HBIX IPABOOTHOIIECHUN (K MpUMepy, 0053aTeIbCTBO HEMyOJIMYHOTO OOIIECTBA MO BbI-
1iaTe IUBUICHIOB MO0 00513aTENBCTBO aKIIMOHEPA 10 BHECEHHIO BKJIJla B UMYIIECTBO
HenmyOIM4YHOro od1ecTna). TakuM 00pa3zoM, KBaTu(UKALIU UCKITIOUCHHS aKITMOHEpa U3
HenmyOIMYHOro O0IIECTBa B KAUE€CTBE JIMIICHUS €r0 CyOBEKTUBHOTO IMpaBa MpeICTaBs-
€TCSI HEBEPHOM, ITOCKOJIbKY IPU UCKIIFOYEHUN UMEET MECTO IPEKPALIEHUE HE TOJIBKO KOP-
MOPATUBHBIX MPAB, HO U KOPIOPATUBHBIX 00513aHHOCTEH.

[IpaBo TpeOoOBaTh UCKIIOYEHUS aKIIMOHEPA HEMYOIMYHOIO aKIIMOHEPHOro O0IIe-
CTBa UMeEET Apyrou akuuoHep (a63. 4 m. 1 ct. 67 I'pasknanckoro koaekca P®). Uro kaca-
€TCsl CaMOro HEMyOJIMYHOTO aKIIMOHEPHOIo OOIIECTBa, TO €My TaKO€ MpaBO HE MPEIo-
craBisercs. [lonbiTka 000CHOBATH TaKOM MOAXOJ 3aKOHOJATENS MPUMEHHUTENBHO K 00-
HIECTBAM C OTPaHUYEHHON OTBETCTBEHHOCTHIO ObuTa mpeanpuHsaTa A.A. Ky3HenoBbiM,
Ybe JUCCEPTALMOHHOE MCCIIEI0BaHNE OBLIO MOCBIIIEHO HHCTUTYTY UCKIIFOUEHUS y4acT-
HUKA U3 00IIEeCTBa C OIPaHUYEHHON OTBETCTBEHHOCTHI0. OH OCHOBBIBAET CBOM PACCYXK-
JICHUS HA TE3UCE O TOM, YTO OTHOIIEHUS, CKJIabIBAIOIINECS MEXKY YYaCTHUKAMH 00I11e-
CTBA C OTPAaHUYEHHON OTBETCTBEHHOCTBIO, CPOJHHU IO CBOEU MTPUPOJIE OTHOLIEHUSAM, BO3-
HUKAIOIIUM MEX]ly YYaCTHUKaMHU JOTOBOpA MPOCTOr0 TOBapHUIecTBa. X poACTBO BbITE-
KaeT U3 TOr0, 4YTO B 00OUX CIIy4asx 3TH OTHOUIEHUS CBS3aHbI C BEEHUEM OOILEro Jena.
Te3uc, ot kotoporo orrankupaercsa A.A. Ky3HENOB, 3MKIETCA HA NPEACTABIECHUAX O
TOM, YTO IOPUIUYECKUE JIHUIA «BBIPOCIN» U3 O0OBEIUHECHUM, B OCHOBE KOTOPBIX JIKHUT
JIOTOBOP, @ TOTOMY OHHM HE MOTYT HE HECTH B ce0€ 4epThl, CBOMCTBEHHBIE JIOTOBOPaM,

190 VyacTaukH

KOTOPBIE HAMPABJICHBI HA OCYIIECTBICHUE KOJUIEKTUBHOM JESITEIHLHOCTH
OO0IIECTBA C OTPAHUYCHHON OTBETCTBEHHOCTHIO OOBEUHSIOT CBOU YCUITUS JIJISl IOCTHKE-
HUS 00IIICH 11eJIU, KOS SIBJISIETCS M3BJIeUeHUe NpuObUTH. OTCIO/1a AeIaeTCsl BEIBO O TOM,

YTO Ha YYaCTHUKOB BO3JIaracTcs 00513aHHOCTD I[eI;'ICTBOBaTB B MHTCPCCAxX O6HIGCTB21, «B

190 Cm.: Kamunxa A.M. AxunonepHsle KOMIaHUK: Iopuandeckoe uccnenosanue. T. 1. CI16.: Tun. A.E. Jlangay, 1902. C.
405.
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TOM 4YHMCJIC HC IIPUYHHATE €MY BPCJ, YIaCTBOBATH B €T0 ACATCIIbBHOCTU B IPECAYCMOTPCH-
HBIX 3dKOHOM HJIKM YCTABOM IIpCAcax (HpI/IHI/IMaTB Y4aCTHC B PCHICHUH 3HAYHUMBIX XO-
311 CTBEHHBIX BOIIPOCOB; UCIIOJHATDH 065133HHOCTI/I, BO3JIOKCHHBIC Had YIACTHHUKA 3AKOHOM

191 Nlelicteus (Oe3melicTBUE) y4acTHMKA C OTPAHMYEHHOM OTBET-

U YCTaBOM, WU T.II.)»
CTBEHHOCTBIO, HE COOTBETCTBYIOIIUE MHTEpecam OOIIECTBa, CIEAYeT paccMaTpUBaTh B
KaueCTBE HAPYILICHHs Y4aCTHUKOM CBOeH 00s13aHHOCTH. Eciiu HapylieHne yyacTHUKA sIB-
JISIETCSI CYIIECTBEHHBIM (110 cMbIchy T1. 2 cT. 450 ['paxknanckoro koaekca P®D), norosop,
OTOCPEAYIOIINNA OTHOIIEHUSI YYACTHUKOB IO BEJICHUIO OOIIETO Jieina, MOXKET OBbITh pac-
TOPTHYT B OTHOIIEHWHU 3TOT0 YYaCTHHKA 1O UHUIIMATUBE IPYTUX Y4aCTHUKOB. [To MHe-
Huto A.A. Ky3HenoBa, UCKIIIOUEHHE YYacCTHUKA M3 OOIIECTBA C O'PAaHUYEHHON OTBET-
CTBEHHOCTBIO €CTh HE UTO MHOE, KaK PacTOp KEHHUE JOroBOpa MO BEJICHUIO OOIIETO Jena
B OTHOIIICHUHU YYACTHHKA, JOMYCTUBIIETO HapyIlIEeHHE 00S3aHHOCTHU JI€MCTBOBAThH B UH-
Tepecax O0IIecTBa.

B crpemnenun gath 00bsACHEHUE TOMY (PakTy, UTO MPABO HA MPEIbIBICHUE HCKA
00 MCKIIIOUEHUHU y4YaCTHUKA U3 OOIIECTBa C OIPAHMYEHHOW OTBETCTBEHHOCTBIO MPEI0-
CTaBJICHO TOJBKO y4acTHUKY, A.A. Ky3HeloB, 0 CyTH, peaHUMUPYET TEOPHIO, KOTOpas
MMella XOXKIEHNE B MEePUOo/l, KOrJa KOHCTPYKIIUS IOPUIUYECKOTrO0 JIUIA TOJILKO OCBanuBa-
Jach y4aCTHUKAMU TpaKJaHCKOro oOopoTa. [losiBiaeHue 3Tol Teopuu OBLIO CBSI3aHO C
TEM, YTO MEPBBIC OPTaHU3ALIMOHHO-TIPABOBBIE (POPMBI FOPUIUUECKUX JIUI] UMETU MHOTHE
MPU3HAKU, XapaKTEPHBIE JUII UX HCTOPUUYECKUX MPEAIIECTBEHHUKOB — JOTOBOPHBIX
o0weauHeHuit. Kpome Toro, nepBbie uccieaoBaTeNn MbITATUCh OMUCATh HOBBIN (peHOMEH
B TEPMHUHAX XOPOIIO 3HAKOMOT0 UM MOHATUMHOTO arnmnapaTa JoroBOpHOro npasa. Pamku
HACTOSIICH pabOThI HE TTO3BOJISIOT HAaM MOJIPOOHO PACCMOTPETH TE€ APTYMEHTHI, KOTOPHIE
BBIJIBUTQINCH KaK 33, TAK U TIPOTUB 3TON TEOPHH, OJTHAKO MPECTABIACTC HEOOXOTUMBIM
OTMETHUTBH CJICIYIOIIEE: aKI[EHT Ha JIOTOBOPHBIX OTHOIIECHUAX YYACTHUKOB FOPUINYECKOTO
JUIa HEM30€KHO yMaJSIeT 3HAaUCHUE IOPUINIECKOTO JTUIA KaK TAKOBOTO, a TAK)KE 3HAUE-

HUEC OTHOH_ICHI/II\/'I, CKIIAABIBAIOIIUXCSA MCKAY IOPUINICCKHUM JIMIOM U €Iro YYaCTHUKAMM.

191 Kysneyoe A.A. Uckmouenne y9acTHUKA U3 OOLIECTBA C OrpaHUYEHHOH oTBeTCTBEHHOCTRIO. C. 23.



183

[Tpu TakoM NOIX0/1€ FOPUAUIECKOMY JIUILY OTBOAUTCS POJIb CIIyYaHHOTO IpHUIaTKa K OT-
HOLIEHUSM MEXKY YYaCTHUKaMuU %2,

Bosee oTBeyaromym Kak NpUPOAE HOPUAUYECKOrO JUIA KOPIIOPATUBHOIO THUIIA,
TaK ¥ MOTPEOHOCTSIM 000pOTa SBISETCS MOAXOJI, B paMKaX KOTOPOrO BHUMAaHHUE aKICH-
TUpyeTcs Ha (urype ropuandeckoro guia. Heo0XoauMo OTMETHTh, YTO TaKOW MOJXOT
HE OTPULAET BO3MOXKHOCTh CYIIECTBOBAHUS OTHOLIEHUN MEXYy YYACTHUKAMH, OJHAKO
MpEANnosaraeT uX NpOU3BOIHBIIA OT OCHOBHBIX (KOPIOPATUBHBIX) OTHOUIEHUHN XapaKTep
(pu 3TOM 3HAYUMOCTh TAKUX OTHOILIEHUH OyNeT, OU€BUIHO, BAPbUPOBATHCS B 3aBHCHU-
MOCTH OT OpraHU3alMOHHO-TIPaBOBOM (DOPMBI FOPUIUYECKOTO JIHIIa). MBI IoaraeM, 4to
BMECTO IONBITOK ITOJABECTH TEOPETUUECKYH0 OCHOBY IOJI CYIIECTBYIOIIMM IMOPSAIOK BeE-
e, TpeOyeTcsl KOppeKIusl IpaXJAaHCKOro 3aKOHOJATENIbCTBA B YACTH, Kacarollencs
ornpejeneHus CyObeKTa MpaBa Ha UCK 00 UCKJIIOYEHUHN YYaCTHHUKA U3 HEMyOJINYHOro 00-
IIECTBA, JJIs TOr0 4YTOOBI 00ECHEYUTh €r0 BHYTPEHHIOI COIJIAaCOBAHHOCTH (OTHOCH-
TEJIbHO UHBIX CIIy4aeB, B KOTOPBIX JOIYCKAETCS MPENbIBICHHE KOCBEHHBIX (IIPOU3BOI-
HBIX) UCKOB), & TAK)K€ COOTBETCTBUE COBPEMEHHBIM MPEJICTABIECHUSM O IOPUIUUECKOM
JuIe. Y4acTHUK HECeT 00s3aHHOCTH, YKa3aHHbIe B [ paxkganckom kojaekce PO, nHbix 3a-
KOHaXx, a TAK)K€ B yUPEAUTENIbHBIX JOKYMEHTAX KOPIOPALMH, Mepe]] KOPIOPaLUEH, a He
nepes IpyruMu ydacTHUKaMH. DTO JTaeT OCHOBAHME I0JIaraTh, 4YTO MpaBo TpeOOBATH UC-
KJIFOUEHHUS YYaCTHUKA U3 HEMyOJIMYHOTO OOIIECTBA B ClTydyae HapyIIEHUs UM CBOUX 00s-
3aHHOCTEH, a TAaK)K€ B Cllydae AelcTBUil (0e31eCTBUS) yYaCTHUKA, XOTS U HE SIBIIAIO-
IIMXCS HEMPaBOMEPHBIMH, HO 3aTPYJHSIOUINX JESATEIbHOCTh HEMyOJIUYHOrO 0oOIIecTBa
100 JEeNaroIMX HEBO3MOKHBIM JOCTHKEHUE LENeH, pagu KOTOPhIX OHO ObLIO CO3aHo,
JOJKHO MPUHAJJIEKAaTh UMEHHO HEMyOJnYHOMY o01miecTBy. B aToMm ciydae oOpetaroT
cMBIC TionoxkeHus ['paxkaanckoro koaekca PO 06 00s3aHHOCTSIX YYaCTHHUKOB HEIyO-
JIMYHOTO OOIIECTBA.

BwMmecre ¢ TeM cyliecTByeT puCcK TOro, YTO caMo OOIIECTBO He OyAeT oOpaniaThCes

B Cyad C HCKOM 00 HNCKIIOUCHHH, JaXKEC €CJIIN K TOMY UMCIOTCA BCCKHEC OCHOBAHHA MU 3TO

192 Bonee moapo6HO 0 HeAOCTAaTKaxX dToi Teopun cM. Kyraeun M.M. TocynapcTBEHHO-MOHONOINCTHYECKH KATUTAIN3M 1
opuauaeckoe umo. M., 1987. C. 53-60.
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OTBEYaeT MHTEepecaM HemyOmuyHoro obmiectBa. [lo100HOE MOKET UMETh MECTO, €CIIH,
JOIYCTHM, YYaCTHHK, TPHYNHUBIINKA CYIIECTBEHHBIA BpeJ OOMIECTBY, OJHOBPEMEHHO
SBIISICTCS JIMIIOM, MCHOJHSIOINUM (YHKIIMHA €IMHOJUYHOTO HCIOJHUTEIBHOTO OpraHa
obmrecTBa. B Takux ciydasix y4aCTHHKH KOPIIOPAIlMH BIIPaBE CaMOCTOSITEIBHO 0Opa-
TUTHCS B CYJl C HCKOM 00 MCKIIIOYCHHUH JPYroro y4acTHUKA. [I0CKONIBbKY MCK yYacTHHKA
I0JIACTCS B MHTEPECaxX FOPUIUYECKOTrO JIUIA, OH MMEHYETCS KOCBEHHBIM (ITPOM3BO/I-

HbIM)!9

. Takum 00pazom, Hapsly ¢ TpaBOM HEMyOJIUYHOTO 0011IeCTBa TPEOOBATH UCKIIIO-
YEHUS CBOETO YYaCTHUKA IIPU HAJIMYUHU K TOMY OCHOBAaHHM, TAKOE MPABO, UMEIOIIEE «pe-
3epBHBIN» XapaKTep, JOJDKHO OBITh Takke y ydacTHuKOB . IIpu 5ToM npaso Ha mogady
KOCBEHHOT'O MCKa MOKET OBITH 00YCJIOBJIEHO ONPEIENCHHBIM LIEH30M BJIageHus >,
I'paxxnanckuii kogexc PD He yBs3bIBaeT MpaBO aKIMOHEPA HA NIPEAbIBICHUE HCKa
00 MCKIIFOUEHHUH JPYroro akuuoHepa ¢ (paKkToM MNPHUHAIIEKHOCTA €MY OINPEIEICHHOIO
KOJIMYECTBA aKIMi HEMyOJIMYHOro akUMOHEpHOro oduecTBa. B ornuune ot denepanb-
HOTO 3akoHa «O0 ofmiecTBax ¢ OrpaHUYEHHON OTBETCTBEHHOCTBHIO», CT. 10 KOTOpOro
00yCJIOBJIMBAET MPaBO Ha oOpallleHue B CyJ ¢ TpeOoBaHHUEM 00 MCKIIFOYEHUU YYaCTHHKA
dakToMm BrageHust He MmeHee yem 10% moseii B ycTaBHOM KaruTajie oOIIecTBa ¢ OrpaHu-
YEHHOW OTBETCTBEHHOCTHIO, DeaepanbHblil 3aKk0H «O0 aKIMOHEPHBIX OOLIECTBAX» Ta-
KOTo TpeOOBaHUS HE COAECPKUT. ITO 03HAYAET, UTO aKIIMOHEP BIIpaBe TPEOOBATh UCKIIIO-
YEHUs IPYroro akIMoHepa, Jaxe eClIu eMy IPUHAIJICKUT TOJIBKO OJIHA aKius (He3aBH-

cuMo OT ee kareropuu (tuna)). CornacHo n. 1 ct. 67 I'paxaanckoro kogekca P® B ciy-

Jac UCKIIIOYCHUA YUACTHHKA U3 HGHY6J'H/I‘-IHOFO O6IHGCTBa CMYy JOJIDKHA OBITH BBITIJIAUEHA

198 Bonee moapo6HO 0 KOCBEHHBIX MCKaX cM., Haripumep, I poce A.A., Jledos [. 1. TIpobieMbl peanu3aii KOCBEHHBIX HCKOB
// 3akoH. 2007. Ne 3. C. 157-162; Bacunvesa T.A. KocBeHHBIH HCK B IUBHIMCTHYECKOM TIpoliecce (CpaBHUTEIbHO-IIPABOBOE
uccnenoBanne). M., 2015; fIpxos B.B. KocBeHHbIe HCKU: TpobiIeMbl Teopuu U npakTHky // KopropatusHeii opuct. 2007.
Ne 11. C. 52-58.

19 Heo6x01MMO OTMETHUTB, UTO UCK, KOTOPBIH BIPABE MPEAbIBUTL YUACTHUK HA OCHOBaHWH a63. 4 . 1 cT. 67 ['paxmanckoro
Konekca P®, He sBisieTcsl KOCBEHHBIM (BONPEKH YTBEPXKACHHUSM OTIEIBHBIX YUYaCTHUKOB; CM., Harpumep: Kysueyos A.A.
Vka3. cou. C. 51; Kysueyoea JI.B. VickinroueHne ydacTHUKa M3 OOIIECTBA C OIPaHUUCHHOW OTBETCTBEHHOCTBIO: MPAKTHKA
npUMeEHeHUs JieiicTByromero 3akononatenscTBa. C. 117—119). On Mor ObI OBITH TAKOBBIM TOJBKO B TOM CJIy4ae, €CIU OBl
HeryOnm4HOoe 00IIecTBO UMEIIO MPaBo TpeOOBaTh MCKIIOYEHUs cBoero yuactHHka. Kpome toro, A.A. Ky3Henos npoTtuso-
peunt cam cebe: ¢ OAHON CTOPOHBI, OH YTBEPXKIAET, YTO MCK 00 MCKIIOYEHUH yJaCTHHKA M3 OOIIECTBAa C OTPaHMYCHHON
OTBETCTBEHHOCTBIO SIBJISIETCS JOTOBOPHBIM (T.€. MPSAMBIM), C APYTOH CTOPOHBI, ITOT UCK, IO €TO MHEHHIO, SIBIISIETCSI KOCBEH-
HBIM (TIPOW3BOIHBIM).

19 Bonee moapo6HO 06 STOM CM. HHXKE.
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JeHCTBUTENbHAS CTOUMOCTh €T0 JI0JIM. B pe3ynbTaTte BHIIIATHI HCKIIOYEHHOMY y4yacT-
HUKY JEHCTBUTEIHLHON CTOMMOCTH €r0 JIOJIM YMEHBIIAETCsl pa3Mep aKTUBOB HEMyOImny-
HOTO OOIIECTBA U KOCBEHHBIM 00pa30M CTOMMOCTh aKIUi (J0JIel y4acTrs) BCeX OCTaro-
IIMXCS YIaCTHUKOB Takoro obmiectsa. [Ipu 3Tom HanOobIne MOTEpH HECYT aKITMOHEPHI
— BJIQJICJIbLIBI KPYIHBIX MAKETOB aKUUW (CYIIECTBEHHOM J0JIM B YCTaBHOM KaluTalie)
HenyOnuHoro obmiectBa. Creayer TakkKe OTMETUTh, YTO 3TH YYaCTHHUKU TaKkKe HECyT
HauOOIbIINE TIOTEPH BCIIEACTBUE JIECTPYKTUBHOTO MOBEICHUS HCKIIOYAEMOI0 y4acT-
Huka. OTCr0/1a MOXKHO 3aKJIIOYUTh, YTO UMEHHO OHM JOJDKHBI IIPUHUMAThH pelIeHHE 00
oOpallleHuu B CcyJ] ¢ TpeOOBaHUEM 00 MCKIIIOUCHUHU YYaCTHUKA W3 HEMyOJIMYHOTO 00IIIe-
crBa. Eciu ucnonb3oBaTh TEPMUHOJIOTHIO 3KOHOMUYECKOW TEOPHM, MX PEIICHHE I10
TOMY BOMpPOCY ¢ OoJbLIEH A0Jeil BEpOATHOCTU OyJeT SKOHOMUYECKH ONTHUMAJIbHBIM.
Kpome toro, ecnu mpaBo TpeOOBAaTh MCKIIOYEHHs aKIIMOHEpa HEe OyneT oOyCIIOBIEHO
OIpE/EICHHBIM LIEH30M BIIAJICHUS, TO MOBBIIIAETCA PUCK TOTO, UTO, MPEABSBIIAL UCK 00
UCKJIFOYEHHUHU JIPYTOTo aKIMOHEPa, aKIIMOHEP MOXKET OBITh IBUKUM HE 3a00TOM 00 UHTE-
pecax oO1iecTBa, a CBOUMHU coOCTBeHHbIMH HHTEpecamu. K mpumepy, oOpaienue B ¢y
C TIOJIOOHBIM MCKOM MOJKET OBITh YaCThIO OOIIEH CXEeMbI, HAIPABJICHHON Ha TO, YTOOBI
MOHYAWTHh OOIIECTBO BBHIKYMHUTH AKIMH aKIIMOHEpa C MpEeMUEH K TeKyIeHd pPHhIHOYHOU
neHe. VMcku 00 UCKIIIOUEHUHN aKIIMOHEPOB MOTYT MOJaBaThCs C LENbI0 HAHECEHUS PeITy-
TallMOHHOTO yiiepOa obuiecTBa. Takum oOpa3oM, MbI M0JIaraéM HEOOXOAMMBIM BKJIIO-
yuth B Oenepanbublii 3ak0H «O0 aKIIMOHEPHBIX OOLIECTBAX)» MOJIOKEHUE O TOM, UYTO B
Cyll ¢ TpeOoBaHWEM 00 HMCKITIOYCHHH aKIMOHEpPa UMEIOT MPaBO OOpAaTUTHCS AKIIMOHEP
(akMOHEpHI), BIAACIONINE B COBOKYIMHOCTH He MeHee yeM 10% akiuii HemyOIu4HOro
obmecTsa’®,

HckmoueHne ydyacTHUKa M3 HEMyOJMYHOTrO OOIIecTBAa MPECTaBIAeT COOON HC-
KITIOYUTENFHYI0 MEpY BO3ACHCTBHSI HA aKIIMOHEPA, 3aTPYyIHSIONIETO JAeSTeIbHOCTh 00-

MIECTBA JIHMOO MPEMSATCTBYIOIIETO JOCTHKEHHUIO OOIIECTBOM IIEJeH, paau KOTOPHIX OHO

196 s neneii MCKTIOUEHMS aKIMOHEPA M3 HEMyOIMYHOTO OOIIECTBA MPHHAIEKHOCT AKIMI K ONpeieIeHHON KaTeropun
(THIma) He UMeeT 3HAUCHUS, MTOCKOJIbKY HEMPaBOMEPHBIC TUOO MMPaBOMEpHBIC, HO TEM He MEHEe OKa3bIBAIOIIUE JIeCTA0NIIN-
3UPYIONINE BIMSHAC HA HEMyOJIMIHOE 00IECTBO NeHcTBUS (Oe3/1elicTBHE) MMEIOT paBHOE HETAaTHBHOE BIIMSHHE Ha BCEX aK-
IIHOHEPOB, HE3aBUCHMO OT TOTO, aKIMSIMHA KaKOil KaTeropuu (TUIa) OHHU BIIAJICIOT.



186

ObLIO co3/1aHO. VICKITIOUUTENBHBIN XapaKTep 3TOM Mephl 3alMThl MPEANOJaraeT, 4To
JOJKHBI IMEThCSI BECKME OCHOBAHMS JUIsl ee mpuMeHeHus1. HeoOocHoBaHHOE paciimpe-
HUE OCHOBAaHUM ISl UCKIIOYEHMs aKIMOHEpA U3 HEMyOJIMYHOro OOIIEeCTBa MOBBIIIAET
PHUCK TOTO, YTO 3TOT MHCTUTYT MOKET OBbITh UCIOJIF30BaH HETOOPOCOBECTHBIMU y4acCT-
HUKaMU 000pOTa, B TOM YHUCJIE B LEISIX BBITECHEHNS MUHOPUTAPHBIX aKIIMOHEPOB U3 He-
myOIMYHOTO OOIIECTBA. DTO TAKKE MOXKET CTaTh CIEPKUBAIOIINUM (PAKTOPOM JIJIsl HHBE-
CTHIIMIA B POCCUNCKHE HETTYOJINYHBIC 00IIECTBA U3-3a OMACEHUI CO CTOPOHBI HHBECTOPOB
B TOM, YTO OHU MOTYT OBbITh UCKIIIOUEHBI U3 OOLIECTBA B OTCYTCTBUE WJIU TP COMHUTEb-
HOCTH OCHOBAaHUM JUJII IPUMEHEHHS 9TOM MEPBI BO3ICUCTBUA. BMeCTE ¢ TEM B IOCIIEIHNE
rojibl HaOJII01aeTCsl TEHACHUUS K PACUIMPEHUIO MEePEUHss OCHOBAHUN ISl UCKITFOUEHUS

197

Y4aCTHHKA U3 HGHY6HI/I‘-IHOFO 06H16CTBa . HpI/I 9TOM B OAHHUX CJIYdasaX BO3HHKAIOT CO-

MHEHUS B JIOIlyCTUMOCTH NPHUMEHEHHS STOTO CIOCO0a 3alIUThl KOPIIOPATUBHEIX IIPaB B
npuHune'®s. B 1pyrux ciaydasx MpOUCXOIHUT «PACTSKEHNE» OCHOBAHHI JUIS UCKITIOYe-
ausa'®. Ha mam B3risp, 5Tol HpakTHKe HEOOXOAMMO HONIOKUTH KoHel. MckmoueHune

Y4aCTHHKaA U3 HGHY6HI/I‘IHOFO O6H_ICCTBa CCTb MCKIIIOUYMTCIIbHAA MEpa BOSI[CﬁCTBHH, u

197 Cm.: O630p 110 criopam 06 uckmodenuy ydactauka u3 O0O0, a takxke a63. 2 n. 35 [ocranosnenus Ilnenyma Bepxosaoro
Cyna P® ot 23 ntons 2015 . Ne 25 «O npuMeHeHNH CyJaMH HEKOTOPBIX MOJI0KeHUH pa3zena [ wactu nepBoii ['paxkianckoro
konekca Poccuiickoit @enepanuny (nanee — [MocranoBienue Ne 25).

198 K npumepy, corsacho . 2 O630pa 1o crnopam 06 UckIoueHrH yuacTauka n3 OO0 coBeplieHre yYacTHUKOM OBLIECTBA
C OTpaHMYEHHOH OTBETCTBEHHOCTHIO JICHCTBHI, 3aBEI0MO IIPOTUBOPEYAIINX HHTEpEcaM OOIIEeCTBa, IPH BBITTOJIHEHNH (YHK-
IIMH eIMHOJIMYHOTO HCIIOJIHUTEIEHOTO OpraHa MOJKET SIBJIATHCS OCHOBAaHHMEM JUISl HCKITFOUSHHMS TAKOTO yJacTHHKA U3 oO1ie-
CTBa, €CJIM 3TH AEHCTBUS NPUYMHIIIN OOIIECTBY 3HAUMTEIbHBIN Bpe U (MJIM) clenai HEBO3MOXKHOMH JIesITeNbHOCTh o01e-
CTBa MJIM CYILIECTBEHHO €€ 3aTpyAHIIN. VICKiIIoUeHne yqacTHIKA BO3MOXKHO TOJIBKO 3a AeHCTBUS (Oe3eiiCTBHE), COBEPILECH-
HBIE UM B KayecTBE y4acTHHKA. ECiM y4acTHHK IpH MUCIIOJHEHUH MM (YHKIMH €IMHOJIMYHOTO MCIOJHUTEIBHOIO OpraHa
NPUYUHMWI O0IIECTBY YOBITKH, TO OH 00s513aH BO3MECTUTH MX 00mmecTBy (cr. 71 ®enepanbHoro 3akoHa «O0 aKIMOHEPHBIX
obiectBax»). Eciiu yqacTHUK MCKITIOYaeTCs 32 ISUCTBHSI, COBEPIICHHbBIC UM TIPH BBIMOJIHEHUN (PYHKINH €IMHOIMYHOTO HC-
MOJIHUTEBHOTO OPraHa, TO 3TO CBUAETEIbCTBYET O HEMOHUMAHUH Pa3JIMYHBIX CTATYCOB, KOTOPOE MOXET UMETh OJIHO JIUIIO,
1 TIOCTIEICTBHH, CBSI3aHHBIX C HAPYIIEHHE 00sI3aHHOCTEH, BEITEKAIOIINX U3 3THX CTaTycoB (cM.: Jlomaxun /] B. Kopnioparus-
HbIEe IPABOOTHOILICHNUS: O0IIasi TEOPHS U IPAKTHKa ee MPUMEHEHHs B X03sicTBeHHbIX obmectBax. C. 430—-431; cm. Takxke:
1. 2 O630pa mo ciopam 06 uckmrodeHnn ydyactauka 3 OO0; nocranosnenue [Ipesnanyma Beiciiero Apourpaxkunoro Cyna
P® ot 26 aBrycra 2003 r. Noe A73-8694/2002-10; mocraHoBiaeHrne ApOUTpa)kHOTO cyaa Bosro-ssaTckoro okpyra ot 08 cen-
Ts10pst 2016 r. Ne A28-13918/2015; nocranoBnenne Apbutpaxknoro cyaa BoctouHo-Cubupckoro okpyra ot 07 utonst 2017
r. Ne A33-5880/2016; nocranopnenue 3anaguo-Cubupckoro okpyra ot 27 despainst 2017 r. Ne A03-11983/2014; nocraHOB-
aeHue Apoutpaxknoro cyna 3anagHo-Cubupckoro okpyra ot 06 okrsiops 2015 r. Ne A70-14657/2014; noctaHoBieHue Ap-
outpaxnoro cyna [loBommkckoro okpyra ot 30 urons 2017 r. No A65-18288/2016; moctaHoBIeHHEe ApOUTPaXHOTo Cyaa
VYpanbckoro okpyra ot 29 uronst 2017 r. Ne A60-33726/2016).

199 310 MOKHO HAOMIOIATH HA TIPUMEPE TAKOTO OCHOBAHMS /ISl HCKIIFOUEHHS! aKIIMOHEPA, KAK HEYyYaCTHE B TOJIOCOBAHHUH TI0
BOIIPOCY, BXOJSIIEMY B KOMIIETCHIIMIO 00IIero coOpaHus akiimoHepoB (cp.: a03. 4 1. 4 cT. 65.2 I'pakIaHCKOTO KOJeKca U
a03. 2 1. 35 IToctanoBnenus Ne 25). Cm. takxke B.A. Jlanmes. KopriopaTuBHOE MPaBo: MpaBOBasi OPraHNU3ans KOPIIOPATHB-
HBIX cucteM: Monorpadust. M, 2019. C. 322-323.


http://www.consultant.ru/document/cons_doc_LAW_181602/
http://www.consultant.ru/document/cons_doc_LAW_181602/
http://www.consultant.ru/document/cons_doc_LAW_181602/
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NPUMEHATHCSA OHA JOJDKHA TOJIBKO B OCOOBIX Citydasix. Bmecte ¢ TeM Kypc Ha cokpaiiie-
HUE OCHOBAHHUM JJIsI MCKJIIOUEHHUS aKIMOHEPOB MOKET OBITh COBMEIIEH C Pa3BUTHEM
MPAKTUKH B3bICKaHUS YOBITKOB C YYaCTHHKA 32 HAPYIICHUE UM CBOUX O0S3aHHOCTEH.

B cnydae ynoBneTBopeHus: ncka 00 MCKIIOYEHUH aKIMOHEpa W3 HEeMyOJIUYHOTO
o0IIecTBa €ro akIMM MEPEXOAIT K HEMyOoIuyHoMy oOmecTBy. OCHOBaHUEM AJIs IEpe-
X0J1a aKIM{ UCKITI0YaeMOr0 aKIIMOHEPa K OOIIECTBY SIBISICTCS BCTYMHUBILIEE B 3aKOHHYIO
CHITy pellieHre cyAa 00 UCKITIOUEHUH aKI[MOoHepa U3 HemyOmnuHoro oomectBa. CoriacHo
noni. 4 m. 7 ct. 23 degepanbHOro 3akoHa «O00 00111ecTBaX ¢ OrpaHUYEHHON OTBETCTBEH-
HOCTBIO» B CJIy4ae UCKIIFOUECHHS YYaCTHUKA U3 00IECTBA JATOM, C KOTOPOM €ro 10 Ie-
PEXOAUT K OOIIECTBY, SIBJISETCS JaTa BCTYIUICHUS B 3aKOHHYIO CUJTy pEIIeHHs cyna o0
UCKJIIOYEHUH yYacTHHKa U3 oOecTBa. PenepanbHblil 3akoH «O0 aKIIMOHEPHBIX 0O0IIe-
CTBax» HE OINpEAENSIeT ATy, C KOTOPOM aKIMU UCKIIOUYEHHOI'O aKIMOHEpa CUUTAIOTCS
NepeleuMU K HEIyOJIMYHOMY OOIIECTBY, OJIHAKO MIPEJICTABISIETCS, YTO B OTCYTCTBUE
CIEHHAIBHOTO PETYJIMPOBAHUSI YMECTHO NMPUMEHSATH 10 aHAJIOTMU moar. 4 m. 7 cr. 23
®denepanbHOro 3akoHa «O0 ob1IecTBax ¢ OrpaHUYEHHON OTBETCTBEHHOCTHIOM.

C nmatel nepexojia akMii UCKJIFOUEHHOTO aKIIMOHEpPa K HEeMyOJIMYHOMY OOIIECTBY
BEJIETCS OTCYET CPOKA, B TEUEHUE KOTOPOTO aKIIMOHEPY JOJIKHA ObITh BBIMJIAYEHA JIEH-
CTBUTEJIbHAS CTOUMOCTH €0 JIOJH ydacTus. ['paxknanckuii kogexke PO obxoaut momya-
HUEM BOIPOC O MPOJOJKUTEIBHOCTH 3TOT0O cpoka. UTo kacaercs DeepanbHOro 3aKoHa
«O0 aKIMOHEPHBIX OOLIECTBAX», TO B HETO TAK U HE ObLIM BHECEHBI MOJIOKEHHUSI, KOTOPHIE
ObI OIpenessuid NOPSAAOK UCKIIIOUEHUS aKI[MOHEepa U3 HEMyOJUYHOro OOIIeCcTBa, B TOM
YHCJIe YCTAaHABIMBAJIM CPOK BBIILJIATHL €My JAEHCTBUTEIBHOM CTOMMOCTH €ro JOJH ydYa-
cTHsl. 3aKOHOAATENbHAS JIAKYHA MOXET ObITh BOCIIOJTHEHA MTOCPEACTBOM MTPUMEHEHHUS IO
aHanoruu 1. 8 ct. 23 denepanpHoro 3akoHa «O0 00IIECTBaX ¢ OrPAHUYCHHON OTBET-
CTBEHHOCTBIO», COIJIACHO KOTOPOMY OOIECTBO OOSA3aHO BBILJIATUTH JIEUCTBUTEIIbHYIO
CTOMMOCTD JIOJIM WJIM YaCTH JI0JIM B yCTAaBHOM KanuTase oOuiecTBa JIM0o BbIIaTh B HATYpE
MMYIIIECTBO TAKOM k€ CTOMMOCTH B T€YEHHE OJTHOTO T'0Jia CO JIHS Mmepexoaa K 00I1IecTBy
JIOJIA WJIM YacTH JIOJIM, €CJIM MEHBIIUHN CPpOK He ycTaHOBIeH DenepaibHbIM 3aKoHOM «O0

O6I].ICCTB&X C OFpaHquHHOfI OTBCTCTBCHHOCTBIO» UJIN YCTABOM 06HI€CTB3. Bwmecte ¢ Tem
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5TO TIOJI0KEHUE CIPABENINBO KPUTHKYETCS B CHIEMANbHOM muTeparype®

. Iponoixu-
TEILHOCTh CPOKa, YCTAaHOBJIEHHOTO DeepaibHbIM 3aKOHOM «O0 00111eCTBaX ¢ OrpaHHu-
YEeHHOUW OTBETCTBEHHOCTBHIO», CIMIIKOM BesMka. Kak oTMeuanoch BbIIIE, TOIH MCKITIO-
YEeHHOT'O YYaCTHHKA MEPEXOAiT K OOLIECTBY C JaThl BCTYIUJICHHUS B 3aKOHHYIO CHITY pe-
neHus cya o0 ero uckiodeHuu. [locie 3Toro oH, 04eBUIHO, JIUIIIEH BO3MOKHOCTH KOH-
TPOJUPOBATH ACSATEIBHOCTh O0IIECTBA. DTO CO37aeT OJaronpUATHbBIC YCIOBUS AJis JIEH-
CTBHi, HANIPABJIEHHBIX Ha MCKYCCTBEHHOE COKPAIIIEHWE aKTUBOB OOIECTBA, YTO MO3BO-
JSIET YMEHBIIUTh pa3Mep BBIILIAT, OCYLIECTBISIEMBIX B IOJb3Y HCKIIOUEHHOTO y4yacT-
HuKa. Ho naxe B 0TCyTCTBHE HEJOOPOCOBECTHBIX JEHCTBUN CO CTOPOHBI JIMIL, KOHTPOJIH-
PYIOIIKX OOIIECTBO, €r0 UMYIIECTBEHHOE MOJIOKEHUE MOXKET CYIIECTBEHHBIM 00pazoM
YXYALIUTHCS B TEYEHUE CTOJIb IPOJOJKUTEIBLHOTO cpoKa. C Ipyroi CTOPOHBI, peub UIET
UMEHHO 00 MCKIIIOUEHUH YYaCTHHKA, KOTOPOE, KaK MPaBUIIO, SBIISIETCS PeaKkIei Ha ero
HEenpaBOMEpHOE NoBeneHue. bosee Toro, 1eHCTBUS yuacTHUKA MOTJIM UMETh AJIs 0011e-
CTBa CYIIECTBEHHBIC HETaTUBHBIE TIOCTEACTBHSI, K MY MOKET MOTPEOOBATHCS 3HAUUTEb-
HO€ BpeMs JJi1 BOCCTAHOBIEHHUS HOPMAJILHOW NEATENbHOCTH. B cilydae MCKITtOUeHUS
y4acTHHKA U3 001IecTBa (0COOCHHO €CJIM J0JIsl YYaCTHUsl UCKITFOUEHHOTO YYacTHUKA Oblia
CYILIECTBEHHOM) Y 00IIEeCTBA JOJKHA OBITH BO3MOKHOCThH 00ECIIEUYNTh HEOOXOIUMBIE BhI-
IUTaThI UCKITFOYEHHOMY YYaCTHUKY TaKUM 00pa3oM, 4TOOBI 3TO HE CKAa3aJI0Ch Ha 1EATENb-
HOCTH O0IIecTBa JIMOO MMENO IS €r0 JeSTEIBbHOCTH MUHUMAJIbHBIE HEraTUBHBIE MO-
CIICJICTBUSI.

CrHopHBIM TaKKe SBIISIETCS BOMPOC O TOM, B KaKOi (popMe MOTYT OCYIIECTBIIATHCSA
BBITUIATHl YYACTHUKY, KOTOPBIM ObUT HCKIIFOUEH M3 OOIIECTBA: TOJDKHA JIM KOMIICHCAIIUS
OBITh IeHeXKHOMU 1100, KaK 3TO AomyckaerT 1. 8 cT. 23 denepanbHoro 3akona «O0 oOmie-
CTBaxX C OTPaHMYEHHOW OTBETCTBEHHOCTBHIO», OHA MOXKET ObITh B HEJIEHEKHOU (hopme?
Mgl monaraem, 4To B CHITy PUYHH, H3JI0KSHHBIX BBIIIIE, 3aKOHO1aTENb JTOJKEH OT/IaBaTh
IPUOPUTET UHTEPECAM OOILECTBA, YTO B JAHHOM CITy4yae BhIpakaeTcs B MPEI0CTaBICHUH

MU BO3MOKHOCTH BbIOMPATh POPMY KOMIIEHCALUU. AHAJIOTUYHO, T.€. UCXOJI U3 UHTE-

200 Cm. Kysuneyos A.A. Ykas. cou.
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pecoB 00111ecTBa, JOHKEH PEIIaThCs BOIPOC O TOM, JOJIKHBI JIU MPU ONpPEAeICHUN Ieii-
CTBUTEIBHON CTOMMOCTH JIOJIM YYACTHsI IPUHUMATHCSI BO BHUMAHUE MOHMKAIOIINE KO-
b GULIEHTH — CBS3aHHBIE C HETMKBUIHOCTHIO aKIUH U (UITK) C UX TMPUHAJICKHOCTBIO

K MUHOPUTAPHOMY ITaKETy aKIIUH.



190

I'nasa 4
Oco0eHHOCTH MPABOBOI0 Pe:KUMA M PUINYECKAS Cyab0a

Ka3HAYEHCKUX aKIUH

4.1. Iloranmenue aknuu

CornacHao 1. 3 ct. 72 ®enepanbHOro 3akoHa «O0 akIMOHEPHBIX 00IIeCTBaX» aK-
IIUH, TPUOOPETEHHBIE 00IIECTBOM Ha OCHOBAHUU MPHUHITOTO OOIINM COOpaHrEeM aKIno-
HEPOB pelIeHUs 00 YMEHbIIEHUH YCTaBHOIO KamnuTajga oOLiecTBa MyTeM MpruoOpeTeHus
aKIM{ B LEISIX COKpAIICHHUS UX OOIIET0 KOJMYECTBa, MOTAlaloTCs IPU UX MpUoOpeTe-
HuU. VHBIE MpaBOBBIE MOCIEACTBUS HACTYMNAIOT B Cilydae MPUOOPETEHUs OOIIECTBOM
COOCTBEHHBIX aKITUH B IIEJISAX, OTIIMYHBIX OT YMEHBIIICHHS yCTAaBHOTO KanuTasia, B ciiydyae
BBIKYTIa OOIIIECTBOM aKIIHi 10 TPEOOBAHMUIO WX BIIAJIENBIIEB, & TAKXKE B CIIydae mepexoja
npaBa cOOCTBEHHOCTHU Ha aKIIMHU K OOIIECTBY (B Clydae HEOIUIaThl aKIlUii, pacrpeiesieH-
HBIX TIPH YUPEKIACHUH OOIIECTBA, U B CIIyHae UCKITFOYSHUS aKIMOHEPA U3 HEMTyOJINYHOTO
00l11eCTBA): TaKKE aKIMK MOCTYNAI0T B COOCTBEHHOCTh OOIIECTBA U JOJKHBI ObITh pea-
JU30BaHbl UM T€YEHHE OJIHOTO rojia ¢ JaThl X IpuoodpeTeHus. B cioyyae ecnu o01ecTBy
HE YJacTCsl pean30BaTh 3TO B YCTAHOBJICHHBIN CPOK, OOIIMM COOpaHMEM aKIIMOHEPOB
JIOJKHO OBITh IPUHATO PEIlICHHE 00 YMEHBIIICHUU YCTaBHOTO KaluTajia o011ecTBa MMyTeM

IOTallICHUA YKa3aHHBIX aKHHﬁ.

4.2. IIpaBoBOii pexuM Ka3HAYEHCKUX aKIUil
®denepanbHbIi 3aK0H «O0 aKIIMOHEPHBIX O0IIECTBaX» JOMYCKAeT CYIIECTBOBAHUE
TAaK HA3bIBAEMbIX Ka3HAYEHUCKHUX akLUU. [IoHATHE «Ka3HAUYeHCKast aKUUs» HE UCIOJIb3Y-

CTCiA B HeﬁCTBYIOIHeM pOCCHﬁCKOM 3aKOHOAATCIbCTBC, OAHAKO OHO HAIJIO HIMPOKOC
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yHnoTpeOieHne B cienuanbsHol mureparype’ u B nenosoii mpecce?%?

. DTO NOHSATHE MPEJ-
cTaBisieT co0O¥ JOCIOBHBIM TIEPEBOJI aHTIIMKACKOTO CIOBOCOYeTaHus treasury shares.
KasHauetlickue akiuu mpeCcTaBISIOT COO0H He 0COOYIO KaTErOpHIo JTHOO0 THI aKIUuH, pa3-
MEIIAeMbIX aKIIMOHEPHBIM OOIIeCTBOM. Takue akiuu, KOTOpble MOTYT OBITh KaK OOBIK-
HOBCHHBIMH, TaK U TMPUBIJICTHPOBAHHBIMU aKIMSIMHU OINPEACIECHHOTO THIA, XapaKTepH-
3yIOTCSI OCOOBIM MPaBOBBIM PeKUMOM. J{aHHOE 00CTOSATENCTBO MPOUCTEKAET U3 (pakTa
MPUHAJIKHOCTH aKLIUHA COOTBETCTBYIOIIEH KaTeropuu (THUIA) pa3MECTUBIIEMY UX aK-
IIHOHEPHOMY OOIIECTBY.

AKIHS yIOCTOBEpSIET KOMIUIEKC MMYIIECTBEHHBIX U HEMMYIIECTBEHHBIX IPaB B
oTHOLIEHHHU 06mecTBa’®, Eciu pasMelIeHHble 0OIECTBOM aKIMK HE MOTaIlaioTCs IpH
UX IpUOOpPETEeHUH, OYEBUIHO, YTO BO3HUKAET MapajoKcaibHas CUTyalus, Koraa oouie-
CTBO BPEMEHHO BIIAJICET aKI[USIMH, yIOCTOBEPSIOIIMMHU MTpaBa B OTHOIIIEHUHU 3TOTO 001I1e-
CTBa.

['paxknanckoMy 3aKOHOJATEIBCTBY M3BECTEH TAKOHM CITOCOO MpeKpaleHus 0os3a-
TenbcTBa?%, Kak COBMajIeHUE B OJHOM JIMIE KpeaUTOopa U JoibkHKKa (confusio). Heobxo-
VMO YCTaHOBUTH, TpuMeHnma Jju ctT. 413 I'paxxnanckoro kojaekca P@ k cutyaruu, Ko-

raa oOIleCTBO BJIAa/IEET COOCTBEHHBIMU aKIUSMHU, U €CJIU HET, TO TTOUYEMY.

201 Cwm., nanpumep: Maxees A., 3sepeé B., 36epesa A., Escioxoe C. PuiHok nenueix 6ymar. M., 2017. C. 256 (aBTop riaBbl
— B. 3Bepes); Cmenanos J]. 1. TpobneMHbie BOMPOCH! KOPIOPATHBHOTO 3aKOHOAATENBCTBA O TPYMIAaX KOMIAHUN U XOJI-
mqunrax // 3akon. 2016. Ne 5. C. 79; I'nyueyxuii A.A. Ka3znadeickue akiinu — 000F0100CTPhIA HHCTPYMEHT KOPIIOPATUBHBIX
ortHotexuii / Kopnopatusasie crpateruu. 2010. Ne 11 (9327). CIIC «KoucynbrantlLocy.

202 Cm., manpumep: Swynckuti I Axuun «JIykoiinay BeIpOCIM 10 HCTOPUYECKOro Makcumyma // Begomoctu. 2018. 12 au-
Bapss URL: https://www.vedomosti.ru/business/articles/2018/01/12/747629-aktsii-lukoila-virosli-do-istoricheskogo-maksi-
muma [aata obparuenus: 10 dpespans 2019 r.]; Jamen T. «Kpaape» nenpru HyxxHee akuuit / Kommepcant. 2017. 21 desp.
URL: https://www.kommersant.ru/doc/3226410 [nata obpawenust: 10 depans 2019 r.]. CrenyeT BMecTe € TeM OTMETHTb,
YTO B JICJIOBOM Ipecce 3TOT TEPMHH 3a4acTyl0 MCHOJIB3YETCs Ul 0003HAYECHUs HEe aKIWi, MpUHaUIeKaIluX O0IIecTBy, a
aKIHH, NPUHAIJISKALTMX OPTaHU3aHIM, KOTOPbIE HAXOAATCS 101 KOHTPOJIEM 00IecTBa-3MUTEHTa (00JIee KOPPEKTHBIM ISt
0003HaYEHHUST TOCIICTHUX SBISICTCS TIOHATHE «K8ASUKAZHAUCTICKUE AKYUUY).

208 Cp.: 263. 5 cr. 2 DenepanbHOro 3akoHa «O PhIHKE IEHHBIX OyMary.

204 M. A. EropoBa clipaBe lIMBO YKa3bIBAET HAa HEKOPPEKTHOCTh MCIIOJIb30BAHHS CJIOBOCOUETAHMS KOCHOBAHUE NPEKPAUCHUS.
06513amenbemeay, KOTOPOe UCToNb3yeTes B ['paxkaaHckoM kojekce PO, npuyeM He TOJIBKO NMPUMEHHUTENILHO K CUTYAIlHH,
KOTa 00513aTebCTBO MPEKPAIACTCS BCIEACTBHE COBIAICHHS KPEIUTOPa U JOJDKHHKA iN UNa persona. B kauecTtse ocHOBa-
HUS TIPEKpalleHns] 0053aTeNbCTBa CIEAYET pacCMaTpuBaTh IOPUANIECKUH (akT (MM COBOKYITHOCTh TaKMX IOPUIMYECKUX
(hakTOB), C HACTYIUIEHHEM KOTOPOT'O 3aKOH CBSI3bIBACT BOSHUKHOBEHHE, N3MEHEHHE WU MTPEKPAIICHHE ONPEIEIICHHBIX 1pa-
BOBBIX MOCJICACTBUI. UTO KacaeTcs nMpeKpamieHus o0s3aTelIbcTBa Ha OCHOBaHUH cT. 413 ['paxxnanckoro kojekca PO, To atot
Croco0 mpezacTaBisieT cOO0H «IOCIEACTBIE HACTYIIIIEHUsI HEKOTOPBIX FOPHINYECKH 3HAUUMBIX MOCIIEACTBUM, KaK TO: YHHU-
BEpCalIbHOE WM CHHTYJISIPHOE IPAaBOIPEEMCTBA, CyOporaus, npuoodpeTeHue npasa coOCTBEHHOCTH, CIUSHUE WM MOTJIO-
IICHUE FOPHUINIECKUX JIUI] U Ap.». boiee BepHBIM 17151 0003HAYeHHS TOTO, 4TO [ paxkmanckuii koneke PO umenyeT ocHoBa-
HUSIMH TIPEKpAIIEeHUs 00s3aTeNbCTBA, SIBIETCA CIOBOCOYETAHHE «CIOCO0 MpekpamieHust oOs3aTenscTBa» (cM.: Ezoposa
M.A. Tlpekpanienne 0053aTeNbCTB: OTBIT CHCTEMHOT0 UCCIIEIOBaHHS TIPaBoBOTO HHCTUTYTA. M., 2014. CTIC «KoHCynbTaHT-
ITmocy).



https://www.vedomosti.ru/business/articles/2018/01/12/747629-aktsii-lukoila-virosli-do-istoricheskogo-maksimuma
https://www.vedomosti.ru/business/articles/2018/01/12/747629-aktsii-lukoila-virosli-do-istoricheskogo-maksimuma
https://www.kommersant.ru/doc/3226410
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O4EBHAHOCTE HTOTO COCO0a MPEKPaLEHHs 00A3aTENLCTBA%Y TONBKO KaXKyIIAsCS.
Jlaxxe Oeruiblif aHaTu3 HayYHBIX HCCIIEA0BAHUH MO BOPOCaM 0053aTeIbCTBEHHOTO ITPaBa,
IPEUMYIIECTBEHHO 3apyOeKHBIX, TIO3BOJISIET YOSIUTHCS B TOM, YTO BOIPOC O TPABOBOM
npupoze COnfusio BEI3BIBAT KUBBIE CIIOPHI.

M.A. EropoBa BEIIEISET CIIETYFOLIHE TOIXOIbI K OTPEICIICHHIO CYTH TAaKOTO FOPH-

nuueckoro gpenomena, kak confusio?®®

. Bo-miepBbIX, 3Ta KOHLENIMS, B paMKax KOTOPOU
IpeKpalieHne 00s13aTeNIbcTBa 00BACHACTCS (AKTOM «OTMAIEHUSI OJTHOTO U3 CYOBEKTOB
00s3aTENbCTBAY. JlaHHast KOHIIENIMS OTy4YrIa pa3suThe B Tpyaax I'. lepuOypra®®’. Bo-
BTOPBIX, IIPEKpPAILICHUE 00s3aTeIbCTBA BCIEACTBUE COBIAJEHUS B OJTHOM JIMLIE KpEau-
TOpa U JIOJKHUKA MOXET OBITh OOBSICHEHO TEM, YTO B 3TOM CIIy4yae UMEET MECTO «COB-
naJicHue UMYIECTBEHHBIX cep» ToinKHUKA U kpenuTopa. Kak ormeuaer JI.B. Ky3ne-
110Ba, CONfUSIO ecTh CieNCTBUE «HEBO3MOXKHOCTH TPUHAIJIC)KHOCTH OJTHOMY U TOMY K€
CyOBEKTY TIpaBa JBYX CaMOCTOSATENBHBIX HMYIIECTBEHHBIX cep»?®. B-peThux, confu-
SI0 MOXKET paccMaTpUBAThCS KaK CrIoco0 UCIIOHEHUS 0053aTebCTBA. DTOT IMOAXO/I, IT0-
KOSALLIMICS Ha MOJIOKEHUSX PUMCKOTO MpaBa, Obu1 pa3BuT B Tpynax b. Bunnmeiina, xo-
TOPBI yTBEPIKAA, 4TO MPH CONfUSIO «KpeaUTOp MOJIy4aeT COOTBETCTBYIOIICE YIOBIIC-
TBOPEHHUE. .. OH OCBOOOXKIAETCS OT J0JIra, KOTOPBIM UMeN Obl HA HETO JPYTOM, €CIIH OBl
OH He ObUT ObI caM cBouM KpeauTopom»?®, Confusio, moHnmMaeMoe Kak HCIIOJHEHHE,
Mpeanojaraet, 4Yro NpeKpaiieHue 0053aTeabCTBa MPOUCXOJUT «HE MO OJHUM TOJIBKO
(GbopMalIbHBIM OCHOBAHHUSIM, a MIOTOMY, YTO KPEAUTOP MOIYYaeT TO, YTO yJIOBJIETBOPSET

210 Hakonen, npexpaieHue o0s3aTelIbCTBA BCIIEACTBUAE COBIAICHUS B

ero TpeOoOBaHUS»
OJTHOM JIMIIe KPEANTOpa U JODKHUKA Tpe/jiaraeTcs paccMaTpUBaTh B KQ4eCTBE OJHOTO

N3 IIPUMCPOB HCBO3MOKHOCTH HCITIOJITHCHHAA 00513aTeJILCTBA. Cpem/I pOCCHﬁCKHX YUCHBIX -

205 Kak ormeuai ipod. B.B. BurpsHckuii B 0JHOM U3 TIEpBBIX KOMMEHTapUEB K 4acTH NepBoii I'paskaaHckoro koaekca P@,
«IIPENICTABISAETCS, YTO 3TO OCHOBAHME IPEKPaIIeHUs 0053aTeIbCTB (BCICACTBIE COBMACHNUS KPEIUTOPA U JOIDKHHUKA B OA-
HOM Jyinnie. — /[.K.) siBIsieTCsl O4EBUAHBIM M HE HYX/IAeTCs B JOTOJIHUTEIILHOM OCcHOBaHWM» (HayuHo-pakTnueckuii Kom-
MEHTapHi K yact nepBoii ['paxxnanckoro konekca Poccuiickoit @enepaunu mis npeanpunumareneid / M.M. bparnackui,
B.B. Burpsuckuii, E.A. Cyxanos. M., 1999. C. 330).

26 E2opoea M.A. Yxas. cou.

27 Tepnoype I'. Tlangextel. T. 2. O6sa3arenscTBeHHOE mpaBo. M., 1911. C. 175.

28 Kysneyosa JI.B. CIOpHBIE BONPOCHI TIPEKPANIEHUs 00S3aTENLCTBA COBIAIEHUEM JTODKHUKA U KPEAUTOPA B OIHOM JIUIIE
// Bectauk BAC P®. 2008. Ne 11. C. 7.

209 Bunowetio 5. O6 obs3aTenscTBax no puMckomy npasy. CII6., 1875. C. 244,

20 E20posa M.A. Ykas. cou.
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LIIBWJIMCTOB MOJAXO0/, IPUPABHUBAIOLINI COBIIAICHUE B OJTHOM JIMLE KPEIUTOPA U TOJIK-
HUKAa K HEBO3MO>XHOCTU HCIIOJIHEHHsI 0053aTeNbCTBA, MOAJEPKUBAETCS, B YACTHOCTH,
E.A. KpameHnHHUKOBBIM?L,

IlepBonavanbHas pegakuus ct. 413 I'paxxpanckoro kogekca PO He npenycmatpu-
Bajla UCKJIFOUEHUI U3 MpaBuja O MpeKpalleHuu o0s3aTesIbCTBa BCIEACTBUE COBIACHMS
KpEINUTOpa U JOJDKHHUKA B OTHOM Jvie. HecMoTpst Ha 3T0, MMelics psAx cily4acB, KOTOPbIE
IpeCTaBIsuId co00i U3bsITHE U3 00IIero nmpaBmia. [loMruMo Ka3HaueHCKUX aKIui, BO3-
MOYXHOCTbB CYILLIECTBOBAaHHsI KOTOPBIX IIPU3HABAIIACH, HAYMHAs CO BCTYIUIEHUA B cuity Pe-
JepalibHOTO 3aKkoHa «O0 aKIIMOHEPHBIX 00IIEeCTBaxX», UMEJCS P/l IPUMEPOB OTCTYILIE-
HUSl OT OO0IIero mpaBuiia, npeaycMoTpeHHoro cT. 413 I'paxxnaHckoro kojekca PO, B
cdepe HeHHOOYMaKHOTO 3aKOHOAaTenbeTBa. B cooTBeTcTBUM € a03. 3 1. 11 [Tonoxxenus

0 HEPEBOJHOM M IPOCTOM Bekcene?!?

«HHJIOCCAMEHT MOXKET OBITH COBEPIICH JTaXe B
MOJIb3Y IJIATENbIINKA, HE3aBUCUMO OT TOTO, aKIENITOBAJ JIM OH BEKCEJb WJIM HET, JIN0O B
MOJIB3Yy BEKCEeeaaTelNs, TUOO0 B TIOJB3Y BCSIKOTO APYTOro 00S3aHHOTO TI0 BEKCEITIO JIUTIA.
OTH UIIa MOTYT B CBOIO OUYEpEIbh MHAOCCHPOBATH BEKCENMby. TakuM 00pa3oM, €CITH BEK-
CeJib TTOCTYNUII B 000POT, a 3aTEM «IONagaeT 00paTHO K JOJDKHUKY, TO 00s3aTEIbCTBO
He cuMTaeTcs npekparuBmmmcs...»?%, Eiie oauH nmpuMep OTCTYIUIEHHS OT OOLIEro
INPUHITMIIA — 3TO JIOMyCcKaeMasi BEKCEJbHBIM 3aKOHOJIaTeTLCTBOM BO3MOXKHOCTBH BbI-
MyCKa BeKcelsi cOOCTBEeHHOMY Tpukazy (a03. 1 cr. 3 TlonoxeHust o mepeBoIHOM U TIPO-
ctoM Bekcene). [loTpeOHOCTh B BhIjaue BEKCEIS TAKOTO BHIa MOXET BO3HUKHYTH B CITy-
yae, eCIi BEeKceeaaTellb elle He 3HaeT, KTO OyJIeT €ro KPeAUTOPOM, TIPU ITOM «MEIUTh
C BBIJAYEH BEKCENsl HEIb3s — HACTYIHUT MPOCPOYKA MCIOJHEHHUS, MOTYT BO3HHKHYTH

214

pOoOJIEMBI C TIOJIYYCHHEM akKIlenTa u mp.»~—". B ciaydae BeIjaun BEKceasi COOCTBEHHOMY

2 Kpawenunnuxos E.A. Tesucw k npobneme koudysun. C. 75.

212 Mocranosnenne [[UK CCCP u CHK CCCP or 7 aBrycra 1937 r. Ne 104/1341 «O BBenennu B aeiictaue [onoxenus o
HepeBOIHOM M TpocToM Bekcene» // Cox 3akoHoB CCCP. T. 5. C. 586. Cwm. Taxke n. 8 Mupopmanmonnoro nucsMa [Ipesn-
nuyma BAC PO ot 21 suBaps 2002 r. Ne 67 «O030p NpakTHKK pa3pelIeHHs] CIOPOB, CBSI3aHHBIX C IPUMEHECHHEM HOPM O
JIOTOBOpE 3aJI0Ta U MHBIX 00ECHEYUTENBHBIX C/IENIKaX C IEHHBIMU OyMaraMmu», B COOTBETCTBHU C KOTOPBIM «IIpH Iepeaaye
IpaB TI0 BEKCEIIO 00S3aHHBIM 110 HEMY JIMIAM IIPEKPAIIECHHsI 0053aTeIbCTB 0 HEMY, IOMHUMO BOJIM CaMOTO JTOJDKHHKA, HE
npoucxoaut» // Bectauk BAC P®. 2002. Ne 3.

213 I'paxpanckoe npaso / oz pea. M.M. Azaproea, .M. Ienxuna. M.: FOpun. usa-so HKIO CCCP, 1944. T. 1. C. 390, 391.
214 Lenos B.A. BexcensHoe 3akoHOnatensctBo Poccuu. M., 1999. C. 100.
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npukasy confusio BO3HMKaeT ¢ MOMEHTA MOSBJIEHHS BEKCEILHOTO 00s13aTenbeTBal’, Kak
orMeuaet mpod. E.A. CyxaHoB, Bbllaya BEKCENsl 03HAYAECT «HE YIUIATy JIOJIra, a JIUIIb
o0eIaHue YIIaTUTE ero B Oy aymem»?:8, IMeHHO 3T0 00CTOATENLCTBO, IO MHEHHIO MLA.
EropoBoii, 00bsicHSIET, TOUeMy BEKCEIIbHOE 00s13aTEIbCTBO HE MPEKpallaeTcs mpu COB-
NaJICHUU B OJTHOM JIMIIE KPEIUTOPA U JOJDKHUKA: MPUHKUMAsI BO BHUMaHUE TOT (DAKT, YTO
BEKCEJIb IIPEJICTABIIAECT COOOM «OTCPOUKY PEATIBHOTO UCTIOJHEHUS IEHEKHOTO 00513aTENb-
CTBa, Takas OTCPOYKA JOJDKHA B PABHOW CTEIIEHU PACHPOCTPAHATHCS HA BCEX BEKCEIIE-
IepIKaTeneil, BKIIoYas BeKceneaaTensm»?’,

PoccuiickoMy 3aKOHOAATENbCTBY M3BECTHBI U MHBIE CITydad OTCTYIUIEHUS OT 00-
IIET0 MpaBWJia O MPEKpalleHUH 005A3aTeIbCTBA BCIEACTBHE COBMAACHUS KpEeIuTopa U
JOJDKHUKA 1N una persona. Taxk, coriacHo 1. 45 [Mocranosnenus [Tnenyma Briciiero Ap-
outpaxuoro Cyga P® ot 12 urons 2012 r. Ne 42 «O HEKOTOPBIX BOIIPOCAX Pa3peIICHUs
CIIOPOB, CBA3aHHBIX € IIOPYIUTEILCTBOM»? 8 MOpyYnTesh, MPHOOPETINMI 06T ALY, HC-
MOJIHEHHE 00A3aTENbCTB 10 KOTOPBIM OBLJIO 00ECIIEYEHO €ro NOPYUYUTENbCTBOM, U BIIO-
CJIEICTBUM MEPEAABIINI UX TPETHUM JIHMIAM, MIPOJIOJKAET OTBEYATh Mepes 00JIUranuo-
HEpaMH 32 UCIIOJIHEHUE 3MUTEHTOM 00sI3aTENIbCTB [0 HUM B COOTBETCTBUU C YCIOBHUSIMU
nopyuurenscTBa. M ganee oTaensHO yKas3bpIBaeTcs, 4To CT. 413 I'paxknaHcKoro koaekca
P® x 1aHHBIM OTHOLIECHUSM HE IPUMEHSIETCS.

B xone nponomkaromieiicss MmacmtabHol peopMbl rpaskIaHCKOTO 3aKOHO1ATEIIb-
ctBa cT. 413 I'paxxnanckoro kojekca P® Obuta 1omoHeHa yKa3aHueM Ha TO, 4TO COAEp-
JKallee B Hell MpaBMIO O MPEKpaICHUH 00s3aTeNIbCTBA B ClIydae COBMAJICHUS B OJJHOM

JMOEC KpEAUTOPA U JOJDKHUKA ITPUMECHACTCA, €CJIM MHOC HE IMTPCAYCMOTPCHO 3aKOHOM HJIN

215 Ipaxianckoe npaso: yueOnuk B 4 1. T. 4: O6s3arenscTBeHHOE NpaBo / o pea. nmpod. E.A. Cyxanosa. M., 2006. C. 400
(aBTop rmaBel — E.A. CyxaHos).

216 Tam xe. C. 401.

27 Ez0posa M.A. Ykas. cou.

218 [Tocranosnenue ITnenyma BAC P® ot 12 nronst 2012 1. Ne 42 «O HEKOTOPHIX BOIPOCAX pa3peNIEHHs CIIOPOB, CBA3AHHBIX
C IOPYYHUTEILCTBOMY // DKOHOMUKA U kHu3Hb. 2012. Ne 34,



195

HE BBITEKAET M3 CYIIEeCTBa 00sa3aTenbcTBa’, TakuM 00pa3oM, B 3Ty CTaTbIO OBLIM BHE-
CEHBI U3MEHEHHSI [ TOTO, YTOOBI OTPA3UTh U3BECTHBIE OTEUECTBEHHOMY 3aKOHO1aTEIb-
CTBY U3BSITUS U3 OOIIETO MpaBUIIA.

C ¢daxTom mpuobpereHus: akuid CBA3BIBACTCA BOSHUKHOBEHHE OTHOILICHMM yda-
CTUH (YICHCTBA) MEXKIY JIMIIOM, 3TH aKIUU MPUOOPETIINM, U OpraHu3aluell Kopnopa-
TUBHOIO TUIA. DTH OTHOIICHHSI, KOTOPBIE TAK)KE MOTYT UIMEHOBATHCSI KOPIOPATUBHBIMU
OTHOIIEHHSAMH B Y3KOM CMBICIE®?, HIMEIOT psil 0COOEHHOCTEM, 0OYCIOBINBAIOIIMX Bbl-
JICJIEHNE X B CAMOCTOATEIbHYIO I'PYIITY I'PakJaHCKO-TIPaBOBBIX OTHOIIEHUH. Hanbomnb-
IIYIO CJI0KHOCTh MPECTABISACT OTTPAHUYCHUE OTHOILICHUM ydacTus (WICHCTBA) OT 00sI-
3aTEJIbCTBEHHBIX OTHOILICHMM, IOCKOJIBKY U T€, U IPYTHE OTHOLICHHUS SABJISIFOTCS OTHOCH-
TEJIbHBIMU OTHOILIEHUSMH, B KOTOPBIX UMEET MECTO MPOTUBONOCTABICHUE OJHOIO KOH-
KpeTHOro cyobekTa pyromy. OaHako mpu 0oJiee 00CTOSATEIbHOM aHaIN3€ OTHOILICHHM,
CKJIa/IbIBAIOLINXCS MEXAY OpraHU3alieil KOpIOpaTUBHOTO TUIA U JIMLIOM, B HEM ydacT-
BYIOILLIUM, HE OCTAE€TCSI COMHEHUN B TOM, YTO TaKU€ OTHOLIEHUS HE MOTYT OBITh MOJIBE-
JIEHBI TIOJ1 KATETOPUIO 0053aT€ILCTBEHHBIX OTHOLIEHUN. B oTian4ne oT TpaauIIMOHHOTO
00513aTeIbCTBA, B KOPIIOPATUBHBIX OTHOIICHUAX IEUCTBUS KOPIIOPALUH, SBIISIOIIEHCS
JOJDKHUKOM, c(popMynupoBaHbl B 0011eM Buje. sl KOHKpEeTU3aluu TOro, 4To Tpedy-
eTcsl OT KOpHOpalMH, Kak MPaBHJIO, HEOOXOJUMBI JIONOJHUTENbHbIE HOPUANYECKUE
(baKTbl, KOUMH B OOJILLIMHCTBE CIIy4aeB SIBISIOTCS PEIICHHs 001Eero cOOpaHus y4aCTHHU-
KOB (K MpUMepy, peuieHrue oO1ero coopanusi akilmOHEPOB O BBIILIATE JTUBHUJICH]IOB IO
pPa3MEIICHHBIM aKIIUAIM).

[TockonbKy KOpIIOpaTUBHBIE OTHOILLIEHHUS B Y3KOM CMBICIIE SIBJISIFOTCS TPaXK1aHCKO-
IPaBOBBIMH OTHOIIICHUSIMU SUI §ENEriS, To Ha HUX HE PACIIPOCTPAHSIFOTCS MOJIOKEHUS 00-
HIeH 4acTu 00513aTeIbCTBEHHOTO MpaBa, B TOM YUCJIE MPaBUIa, YCTAHOBJICHHbBIE II1aBOU

26 I'paxxianckoro kojaekca PO.

219 Cratea 413 T'paxnanckoro koaekca P® B pen. ®exepansHoro 3akona ot § mapta 2015 1. Ne 42-®3 «O BHECeHHH H3Me-
HEHUH B yacTh nepByto ['paknanckoro koaekca Poccuiickoit @enepannm.

220 Cwm.: Jlomaxun JI.B. KopropaTHBHbEIE TPAaBOOTHOIIEHHMS: 00LIas TEOPUS U NPAKTHKA €€ IPUMEHEHHS B XO3SHCTBEHHBIX
obmectBax. C. 124.
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B cootBerctBum ¢ . 3 ct. 307.1 I'paxknanckoro kojaekca PO 1mockoibKy MHOE HE
YCTaHOBJICHO [ 'pakmaHCKuM KojeKkcoM P®D, WHBIMU 3aKOHAMH WUJIM HE BBITEKACT U3 CY-
IIECTBAa COOTBETCTBYIONINX OTHOIICHHIA, OOIITHE TIOJIOXKEHUS 00 00s3aTeTLCTBAX MPUME-
HSIOTCS K TpeOOBaHUSM, BOSHUKIITUM W3 KOPIIOPATUBHBIX OTHOIIEHUH (T71aBa 4 ['pakmaH-

CKOTo Kojiekca P@)?2!

. CnenyeT nMoA4YepKHYTh, YTO 3TA CTAThsl PACHPOCTPAHSIETCS HE HA
KOPIIOPATUBHBIE OTHOIICHHUS, IPU3HABAEMbIE B KAUECTBE CAMOCTOSITEIbHOM Pa3HOBHIHO-
CTH Ipa)KIaHCKO-TIPABOBBIX OTHOIIEHHH, a Ha TpeOOBaHUs, KOTOPbIE BO3HUKAIOT U3 KOP-
MOPATUBHBIX OTHOIIIEHUH (HarpuMep, TpeOOBaHUE, CBI3aHHOE C BHITUIATOMN JIEHCTBUTEIb-
HOW CTOMMOCTH JIOJIU B CITy4Yae BBIXO0JIa YYAaCTHHUKA U3 OOIIECTBA C OTPAHUYECHHOM OTBET-
CTBEHHOCTBI0)??2, TakuM 00pa3oM, 3Ta CTaThs HE JA€T OCHOBAHMIA /ISl paCIIPOCTPAHEHUS
Ha TPABOOTHONICHUS Yy4yacTus (WICHCTBA) (KOPHMOPATUBHBIE OTHOIIEHUS B Y3KOM
CMBICIIC) OOIIUX IOJ0KEHUM 00 00s3aTeIbCTBAX.

Xots denepanbHbiii 3ak0H «O0 aKITMOHEPHBIX 00IIECTBAX» U JIOMYCKAEeT BO3ZMOXK-
HOCTb MPUHAJICKHOCTH aKIMH pa3MECTHBILIEMY UX OOIIECTBY, OH YCTaHABIMBAET Ipe-
JICNTBHBIN CPOK HaXOXKACHUS aKIHi y 00111ecTBa. DTOT CPOK HE MOKET MPEBBIIIATH OJTHOTO
rojia ¢ AaThl MPUOOpPETEHUST 00IIECTBOM COOCTBEHHBIX aKIMK (JTMOO BBIKYTIA aKIHI Y UX
BJIAJICTIBIIEB, JIMOO Mepexoia npaBa COOCTBEHHOCTH Ha akIuu K 0011ecTBy). [1o ncreue-
HUU ATOTO CPOKA AKITUU JOJIKHBI ObITh PeaTU30BaHbl 00IIIECTBOM, YTO 0O3HAYAET UX BO3-
BpalleHUE B IPAKIAHCKHUI 000pOT, IMOO MOrameHsl, Uil 4ero TpedyeTcst NpUHITHE 00-
MM COOpPaHUEM aKIMOHEPOB PEIIeHHUs 00 UX TOTAIICHNUHU B YTO CIeIyeT PacCCMaTPUBATh
B Ka4eCTBE IOPUIAMYECKOTO (pakTa, HEOOXOAMMOTO JIJIsi TIPEKPAICHHs] OTHOIICHHS y4a-
CTHS (Y4JICHCTBA).

TpebGoBanue peann3oBaTh Ka3HAYCHCKUE AKIUW MO UCTECYCHUH YCTAHOBJIEHHOTO
Cpoka 100 MOTaCUTh 3TH aKIIMK CBUICTEILCTBYET O TOM, YTO 3aKOHOIATEINIb pacCMaTpH-

BaeT (aKT NPUHAAJICKHOCTH aKIIMOHEPHOMY OOIIECTBY Pa3MEIIEHHBIX aKIIUi B KAYECTBE

221 Crarps 307.1 Obi1a BBeieHa B I paxnanckuil konekc PO denepanbabiM 3akoHOM 0T 8 Mapta 2015 r. Ne 42-03 «O BHe-
CEeHMH U3MEHEHUH B 4acThb NepByto I'paxkaanckoro koaekca Poccuiickoit denepanum.

222 Kpome Toro, kak crpaseauso noaMedaer A.I'. Kapaneros, 3akoHoaTelb BO3IEPKUBAETCA OT KBATU(UKALIUK TPeOOBa-
HUH, BOZHUKAIOMNX M3 KOPIIOPATHBHBIX OTHOIICHHN, B KAUYECTBE «IOJHOIICHHBIX 0053aTeNbCTB» (cM.: JloroBopHOE 1 0051-
3aTeNLCTBEHHOE TIPaBO (00IIast 4acTh): MOCTATEHHBIH KOMMEHTapHil kK ctaThsaM 307—453 ['paxmanckoro koaekca Poccuii-
ckoit denepanun / oTB. pen. A.I. Kapanemos. M., 2017. C. 52 (aBrop kommeHTapus k ct. 307.1 I'pakaanckoro koaekca PD
— A.I". Kapanemos).
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CUTyalluu XOTA U JIOIYCTUMOM, HO BMECTE C TEM OTKJIOHSIOIIENCS OT HOPpMBIL. B cirydae
€CJIM K OOITIECTBY MIEPEIILIO TPaBO COOCTBEHHOCTH HA HE MOTHOCTHIO OTUTAYCHHBIE aKITUH,
TpeOOBaHUE O UX pealU3alluy B TEUCHUE OMPEICIICHHOTO CpOoKa JIMOO MOralieHuH TaKuX
aKIIWi, OYCBHUIHO, HAIPABIICHO HA TO, YTOOBI 00ECTIeYNTh (OPMUPOBAHUE YCTABHOTO Ka-
nuTana Ju0o MPUBECTH €ro pa3Mep B COOTBETCTBUE C pa3MEpPOM peajibHO BHECEHHOTO B
OIUIATY aKIHi 00IIecTBa UMyIecTBa. UTO KacaeTcsl MHBIX CITy4aeB — KOT/1a, K IpUMepy,
0OIIECTBO MPUOOPETIO Pa3MEIICHHBIE aKIIUH, — TO JIOTUKA 3aKOHOIATEeNIsl, BEPOSTHO, CO-
CTOUT B CIICYIOIIEM: COOCTBEHHBIC aKIIMU HE MOTYT CUHTATHCS «HOPMAIbHBIM aKTH-
BOoM». Eciin akiimoHepHoe 00111€CTBO HECET YOBITKH, TO CTOMMOCTh Pa3MEIIEHHBIX UM aK-
IIUH, B TOM YHCJIe BPEMEHHO MPUHAJICKAITUX eMy, CHIbKaeTcsl. TakuM o0pa3oM, akiiu-
OHEPHOE OOIIECTBO HECET B 3TOM ClIydae JIBOMHBIC YOBITKH. Y CTAaHOBJICHUEM IMPEICIIb-
HOT'O CPOKa, B TE€YEHHE KOTOPOTO pa3MEIlICHHbIC 00IIECTBOM aKIIMM MOTYT HAXOJIUThCS Y
Hero, oOIIEeCTBO MOATAJIIKUBACTCS K TOMY, YTOOBI OHO 3aMECTHJIO COOCTBEHHBIC aKIIUU
WHBIM UMYIIIECTBOM JIMOO MOTACHJIO X C BBITEKAIOIIUM U3 ATOTO (hakTa YMEHbIIICHUEM
YCTAaBHOT'O KamuTana o0IIecTBa.

Ha 6a3e npaBooTHOIIEHMI y4acTusi (WICHCTBA) MOTYT PU HATUYUU JTOTIOTHUTEb-
HOTO HOpUANYECKOro (hakTa BO3HUKHYTH KOPIOPATUBHBIC OTHOIIEHUS B LIMPOKOM
CMBICJIC, SIBJISIOIINECS IO CBOCH IOPUINYECKON MPpUpOAE 00s3aTeILCTBAMHU, B KOTOPBIX
KPEIUTOPY MPOTUBOCTOUT JOJKHUK, O0SI3aHHBIM K COBEPILCHHUIO OMPE/ICICHHBIX JICH-
cTBUM (K O€3/1eiCTBUI0), MPU3BAHHBIX yIOBIETBOPUTH UHTEpEC Kpeautopa. OaHaKo Ta-
KHE OTHOIIICHUSI MOTYT M HE BO3HUKHYTh B TEYEHHE TOTO CPOKA, MTOKA aKIIMU HAXOASTCS
y obmiectBa. PaccmMoTpum, 0/1HaKo, CUTYaIMIo, KOT/1a OOIIMM COOpaHUEM aKIIMOHEPORB B
MIEPHOJT HAXOXKACHUS aKIMi y 00IIecTBa MPUHUMACTCS, K IPUMEPY, PEIICHNE O BBIIIATE
JTUBUJICHIIOB. Bo3HUKAeT 1 B 3TOM ciiydae 00s13aTeIhCTBO MO BHITIJIATE JTUBHUJICHIOB B
OTHOIIICHUM Ka3HAuyeHWCKUX aKIMi COOTBETCTBYIOIIEH KaTeropuu (tuma)? Ilpeacranms-
€TCsl, YTO TaKOe 00s3aTEIILCTBO BO3HUKAET, MOCKOJIBKY OOIIMM COOpaHUeM aKIIMOHEPOB

IMPUHUMACTCA PCIICHUC O BBIIIATC AWMBHUACHAOB I10 aKIHUAM onpeﬂeneHHoﬁ KaTeropuu
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223, HC MOT'YT OBITH BEIBE-

(Tuma), ¥ Ka3HaYeHCKUE aKIUH, CYUTAIOIINECS Pa3MeIlEHHBIMU
JIEHbl U3-TIOJ ACHCTBUS 3TOr0 peileHus. Takum oOpa3oM, HECMOTPs Ha aOCypAHOCTb
ATOM CUTYaIMH, 00s13aTEIHCTBO M0 BBIIIATE IUBUACHIOB BOZHUKAET (MPUYEM ITO 00s13a-
TEJIbCTBO M3HAYAIBHO XapaKTEPU3yeTCs COBIAJCHUEM KPEIUTOpa U JOKHUKA B OJTHOM
JIMIIE), OJTHAKO OOIIECTBO B CHIIY MIPSIMOTO YKa3aHUS 3aKOHA OCBOOOXKIAaeTCs OT 00s13aH-
HOCTH 10 BbITJIaTe (HAUYMCICHHIO ) OOBSIBICHHBIX TUBUCH/IOB, 8 KPEIUTOP MO 3TOMY 0051~
3aTeNbCTBY, TAKKE OOIIECTBO, HE MMEET MPABO TPEOOBATH BBHIILIATHI JUBHICHI0B2,

B noxtpune nns onucaHus 0COOEHHOCTEN MPAaBOBOTO peXHMMa aKIMM, HaXOJs-
IIMXCS B COOCTBEHHOCTH aKI[Hil, MCIIONB3YIOTCS TAKUE BBIPAXKEHHUS, KAK «3aMOPOKEHHOE
COCTOSIHME»??® WJIM «BPEMEHHOE OMEPTBIIEHUE MpaB»>2. BrpoueM, MCIONB30BaHKE Ta-
KHUX BBIPaKEHUH €]1Ba JIM CIIOCOOCTBYIOT MOHUMaHHUIO (peHOMEHAa Ka3HAYEeWCKUX aKI[Uil.
A.}O. CuHEHKO MOJIaraeT, 4YTo «HA YPOBHE 3aKOHA 3aKPEIUISIETCS MPUOCTAHOBIICHUE CY-
IIECTBOBAHUS MpaB U3 Oymaru, HO caM OOBEKT IpaBa (LieHHas Oymara) He UCUe3aeT 10
IPUYMHE COBIAICHNS B OJHOM JIULE KPEAUTOPA M JOJDKHUKA» 2’ . DTa MO3UIKS HE MOKET
HE BBI3BaTh BO3pakeHHs. Ecnu mpaBa u3 eHHON Oymaru mpuOCTaHABIUBAIOT CBOE CY-
IIECTBOBAHUE, MOXHO JIM CUUTaTh, YTO Takas Oymara siBisercs ueHHou. He moxer He
BBI3BaTh BOMPOC U Hcnonb3oBaHHOe A.FO. CHHEHKO MOHSATHE «ITPHOCTAHOBIIEHUE CYIIe-
cTBoBaHMs». OHO IPENOIaraeT, 4yTo Mpasa, BEITEKAIOINE U3 IEHHOM OymMaru, BpeMeHHO
MPEKpaIaloTCs, a 3aTeM BHOBb MOSABISAIOTCA. Peub ciieyeT BeCTH He 0 IPUOCTAHOBICHUH
CYIIIECTBOBAHHMHU TIPAB, MHKOPIIOPUPOBAHHBIX B aKIUAX B CIy4asX WX HAXOXKICHUS y pa3-
MECTHBIIIETO UX OOILECTBA, a O TOM, YTO B03MONACHOCHIL OCYU,eCMEIEeHUs NPA8 NO KA3HA-
YelCKUM aKYUAM 8PEeMEHHO NPUOCAHABTUBAETICSL.,

Kasnauelickue akuuy He MPEIOCTaBISIIOT MPABO rojioca, HE YUYUTHIBAIOTCS MU

MIOICYETE TOJIOCOB M 110 HUM HE HAYUCIIAIOTCS TUBUACHABI (203. 5 1. 1 cT. 34, a63. 2 1. 3

CT. 72, 1. 6 cT. 76 @enepanbHoro 3akoHa «O0 akKIIMOHEPHBIX 00I1ecTBax»). UTo KacaeTcs

223 Cm. a63. 1 n. 1 e1. 27 DenepanbHoro 3akoHa «O6 aKIMOHEPHBIX 0OIIECTBAXY.

224 CrieryeT OTMETHTS, UTO CT. 43 MenepanbHoro 3akoHa «O0 aKIMOHEPHBIX OOLIECTBAX» PA3/IMYAET JIBE CAMOCTOSTENLHBIE
CHUTYaIlNH: IPHHATHE peleHNs (00BSIBICHUE) O BBIIIATE TUBHICHIOB U COOCTBEHHO BBIILIATA AUBHJICH/IOB.

225 Cwm.: Hlanxuna I'.C. TlpuMeHnenne akIMOHEPHOTO 3aKoHoAaTensCTBa. M., 2009. C. 71.

226 Cm.: Cunenxo A.FO. Yka3. cou. C. 148.

221 Tam xe. C. 148.
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IpaBa rojioca, HHKOPIOPUPOBAHHOTO B Ka3HAYEMCKOW aKIMH, TOT (aKT, YTO BO3MOXK-
HOCTb OCYILIECTBJIEHHUS 3TOr0 IIPaBa BPEMEHHO IMPUOCTAaHABIUBAETCA, O0OBSACHAETCA HEOO-
XOJUMOCTBIO HE JIOIYCTUTh CUTYAIHIO, IPH KOTOPOH JIMI0, OCYIIECTBIAIONIEE PYHKIIUU
€AMHOJIUYHOr0 HCIIOJHUTEIBHOIO OpraHa OOIIECTBA, pacCoOpsKasICh rOJIOCaMU, PUXO-
JSAIMIMMHCS Ha Ka3HaueHCKHUE aKlMU (€CNIM ATOT BONPOC OTHECEH K €r0 KOMIIETEHIUN),
CMOTJIO ObI CIOCOOCTBOBATH, IEUCTBYS CAMOCTOSITENILHO TUOO COTIACOBAHHO C APYTUMU
aKIMOHEpaMH, IPUHATHIO OOIIUM COOpaHNEM aKIIMOHEPOB PEIICHUN, COOTBETCTBYIOIINX
UX UHTepecaM (B TOM YHUCIIE PELUICHUH, KacaroIMXCsl 00pa30BaHuUs UCIIOIHUTEIBHOIO Op-
raHa o0I1ecTBa U JOCPOYHOI O MPEKPAILEHNS TOJTHOMOYHNI, €CITU YCTaBOM 00ILIECTBA 3TOT
BOIPOC HE OTHECEH K KOMIIETEHIIMH 001ero COOpaHusl aKIIMOHEPOB).

228 (CormacHo a03.

Ka3Hauelickre aklyi HE YYUTHIBAKOTCA MPHU MOJICYETE TOJIOCOB
1 m. 1 cT. 58 ®eaepanbHOro 3axkoHa «O0 aKIMOHEPHBIX OOIIECTBaX» 00Iee coOpaHue
aKIIMOHEPOB MPABOMOYHO (MMEET KBOPYM), €CJIM B HEM MPUHSUIA y4aCTUE aKI[MOHEPHI,
o0Jiaaroire B COBOKYITHOCTH 00Jiee YeM MOJTOBUHOM TOJIOCOB Pa3MEIIEHHBIX TOJIOCYIO-
X akiui odmectsa. B coorBercTBum ¢ 1. 4.20 IlosioxkeHUst 0 TOMOJIHUTENBHBIX Tpe-
OOBaHMSIX K IOPAIKY MOJTOTOBKH, CO3bIBA M ITPOBEACHUS 00I1IeT0 COOpaHus aKIIMOHEPOB
KBOPYM 00I11eT0 COOpaHUs aKIIMOHEPOB (KBOPYM IO BOIIPOCAM, BKIIFOUEHHBIM B TOBECTKY
JTHSL 0011Iero COOpaHUs aKIIMOHEPOB) OMPENETSETCS UCXO0/IA U3 KOJIMYECTBA Pa3MEIllCH-
HBIX FOJIOCYIOIIMX aKIUi OOIecTBa Ha 1aTy COCTaBJIECHUSI CTIMCKA JIUII, UMEIOIIUX MPaBO
Ha y4JacTue B 00IIeM COOpaHUU aKIMOHEPOB, 3a BHIYETOM B TOM YHUCJIE aKIUi, MPaBo

COOCTBEHHOCTH Ha KOTOPBIC MIEPEIILIO K 00IIECTBY (K 3TON KaTErOPUU OTHOCSITCS TIPUOO-

PCTCHHLIC, BBIKYIIJICHHLIC O6H_ICCTBOM AKIIMH, a TaKXKC aKIWH, IIpaBo COOCTBEHHOCTH Ha

228 TTockosbKy Ka3HadeiicKUe akIlMU He MPENOCTABIAIOT IPaBo rojloca, Ha NPaKTHKE aKIMU 00IecTBa MPUOOPETAIOTCS €ro
MOJKOHTPOJILHEIMU Opranuzanusamu. Kak u kasHauelcKue, KBa3MKa3HaueNCKUe aKIuK He MPEACTABIISIOT cO00 0co0yI0 Ka-
TETOPHIO JINOO THII AKIHH, pa3MeIaeMBIX aKIIMOHEPHBIM 00MecTBOM. Takne akiuu, KOTOPbIE MOTYT OBITh Kak OOBIKHOBEH-
HBIMH aKIHAMH, TaK U IPUBHIIETUPOBAHHBIMU aKI[USIMH OTIPEIETIEHHOTO TUIIA, XapPAKTEPU3YIOTCS 0COOBIM IIPaBOBLIM PEXKH-
MoM. OCOOEHHOCTH TIPABOBOTO PEXKUMa KBA3MKa3HAYEHCKHMX aKIIMi BBITEKAIOT M3 COBOKYITHOCTH CIIEAYIONIMX FOPHIMIECKIX
(axToB: u3 pakTa MPUHAIIEKHOCTH OPTaHU3AIMH aKIMi, pa3MEIIeHHBIX O0IIECTBOM, a TAaKKe M3 (paKTa IPU3HAHMS JAHHON
OpraHu3aIy HAXOSNIEHCA 101 KOHTPOJIEM CO CTOPOHBI AKIIMOHEPHOTO 00IIecTBa. B HacTosIIEe BpeMst POCCUICKOE 3aK0-
HOJATEJILCTBO HE 3alPEILAET MOJIOCOBAHUE aKIUAMH, HAXOIAUIMMUCSA B COOCTBEHHOCTH OPraHU3alii, KOHTPOJIMPYEMBIX 00-
IIECTBOM-IMHUTEHTOM, OJJHAKO HEOOXOAMMOCTh BBEIEHHS TAKOIO 3arpera npeaycmorpena JlopoxHoii kaproit «CoBepiieH-
CTBOBAHME KOPIIOPATUBHOIO YIPABJIECHUS», PAa3pabOTaHHOM B LENAX YIyUYIIEHHs TTO3UIUKA POCCHH B MEXKIYHAPOIHOM peid-
tunre Doing Business (6oiee noapo6Ho 06 31oM cM.: Konwinos JI.I. Kasukasnaueiickue akiuu. C. 113-126).
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KOTOpPBIE NIEPEIUIO K OOIIECTBY B COOTBETCTBUU C II. 1 cT. 34 DenepanbHoro 3akoHa «O0
aKIIMOHEPHBIX OOIIECTBAXY).

Cornacho 11. 1 ct1. 42 ®enepanbHoro 3akoHa «O0 aKIMOHEPHBIX 00IIECTBaX» 00-
IIECTBO BIPABE MO pe3ysibTaTaM MEePBOr0 KBapTalia, MOJYTroAus, JEBSITH MECALICB OTYET-
HOTO Tojia ¥ (WJIK) 1O Pe3yJibTaTaM OTYETHOTO rojia MPUHUMATD pelieHe (0ObSIBIATh) O
BBHITIJIATE TUBUJICHIOB TI0 Pa3MEIIEHHBIM akiusaM, eciau denepanbabiM 3aKk0HOM «O0 aK-
IIMOHEPHBIX OOIIECTBAX» HE YCTaHOBIEHO HHOE. OOIIECTBO 0053aHO BHIIIATUTH OOBSIB-
JICHHBIC 0 aKIUSIM Ka)XJA0W Kareropuu (TUIa) AUBUACH/IBI, €CIIM UHOE HE MPETyCMOT-
peno denepanbHbIM 3aKOHOM «O0 aKIIMOHEPHBIX 00IIecTBax». Kak oTMedanoch BhIIIIE,
M0 Ka3HA4YEeMCKUM aKIUsIM HE HAYUCIAIOTCS AuBUACHIbI. Eciu Obl paccmaTpuBaemMoro
npaBuia He ObUTO, TO BO3HUKIIA Obl B U3BECTHOM CTENEHU aOCypjHasi CUTyallus, KOTJa
OOLIECTBO, C OJHOWM CTOPOHBI, PaCIPEACIIAET YaCTh WIH BCIO YUCTYIO TPUOBLIb, OIY4YEH-
HYIO 32 COOTBETCTBYIOIIUN OTYETHBIM MEPHUO/I, C APYrod — MOJydaeT 4acTh paclperie-
JSIEMOH B BUJE AWBHUACHIOB MPUOBLIH, OyAydr COOCTBEHHHMKOM Pa3MEIICHHBIX UM aK-
1007078

B cBs13u ¢ paccMoTpeHrEM 0COOCHHOCTEH TTPABOBOTO PEXUMa Ka3HAUYCHCKUX aK-
I BO3HUKAET BOIMPOC O TOM, BIIpaBe JId OOIIECTBO OCYIIECTBIISITh MHBIE TIpaBa, HE
Ha3BaHHBIC B a03. 2 1. 3 cT. 72 ®enepanbHOro 3akoHa «O0 aKIMOHEPHBIX 0OIIECTBAXY.
O kakux mpaBax MOXeT UATH peub? OHUM U3 HauboJiee BaXKHBIX U3 YMCIIa IPEI0CTaB-
JSIEMBIX aKIIMOHEpaM IpaB SABIISICTCS MTPaBO HA TOJyYCHHE HH(DOPMAITUH O TEITCITHEHOCTH
oO1ecTBa. To MPaBO MOKET UMETh KaK CaMOCTOSITEIFHOE, TaK M BCTIOMOTAaTEJIbHOE 3HA-
yenue. K npumepy, BO3MOKHOCTh OCYIIIECTBICHUS aKIIMOHEPOM CBOEro Mpapa Ha yda-
cThe B 00IIeM coOpaHUU aKIIMOHEPOB MOCTaBJIEHA B 3aBUCUMOCTH OT MPEAOCTABICHUS
€My COOTBETCTBYIOIIEH nHpopmaIu oomecTBoM (cT. 52 deaepanbHoro 3akoHa «O0 ak-
UOHEPHBIX 001IecTBax»). OUEBUIHO, YTO OCYILIECTBIIEHHE OOIIECTBOM MpaBa Ha IMOJy-
YyeHre MHQPOPMAITUH 0 caMOM cebe JIMIIeHO KaKoro-Inbo cMmbicia. Takke mpeacTaBiis-
€TCs MPOTUBOPEYAIIUM JIOTUKE KOPHOPATUBHOTO IpaBa OCYIIECTBICHUE OOIIECTBOM

npaBa Ha KOHTPOJIb. UTO KacaeTcst MpeuMyIleCTBEHHOTO MpaBa NpuoOpeTeHUs pa3Mela-
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€MbIX ITyOJTUYHBIM 0OIIECTBOM MOCPEACTBOM OTKPBITOM MOAMMUCKH JOTOJIHUTEIBHBIX aK-
LMI U 3MHCCUOHHBIX IIEHHBIX Oymar, KOHBEpTHpPYEMBbIX B akiuuu (a03. 1 m. 1 ct. 40 PDe-
JepajgbHOro 3akoHa «O0 aKIMOHEPHBIX OOLIECTBAX»), TO BOBMOKHOCTh €r0 OCYLIECTB-
JI€HUs MyOJIMYHBIM OOLIECTBOM, CTABIIUM COOCTBEHHMKOM YacCTH Pa3MEIIEHHBIX UM aK-
Ui, TaKKe IPECTaBIAETCA B BBICIIEH CTENIEHU COMHUTEIBHON B CHITY CJIEIYIOIINX MTPH-
yuH. Bo-nepBbix, myOauyHOe OOLIECTBO, Pa3MEILAOIIEe AOMOJIHUTEIbHbIE aKIUU MO-
CPEIICTBOM OTKPBITOM MOAMKMCKH, MPECIEAYET LIEJb NPHUBJIEYb JCHEXKHbBIE CPEJCTBA, HE-
00XO0JMMBIE €, K IpUMEDPY, Ui JalibHENIIero pa3Butus. Eciu npu 3ToM OHO OCYyIIECTB-
JSIeT MPEeUMYLIECTBEHHOE MPABO, TO BOZHUKAET a0CypAHas CUTyallus: C OJHOM CTOPOHBI,
Takoe OO0IECTBO MPUBJIEKACT JEHEKHBIE CPEACTBA, C IPYroll — HAIpPAaBIISET YacTh Jie-
HEXXHBIX CPEJICTB Ha MpUOOpeTeHne COOCTBEHHBIX akuii. Bo-BTOpBIX, 1axe eciau pa3me-
njaemMple MyOJIMYHBIM OOIIECTBOM JOMOJIHUTENbHBIE AKIUU OyAyT MPUOOPETEHHI UM B
NOPSJIKE peaNn3aluy NPEeUMYIECTBEHHOTO IPaBa, TO 3TH aKL1H, IEpERs B paciopsiKe-
HUE TaKoro oOILIECTBa, NEPECTAIOT MPEACTABIATh «IIOTPEOUTENHCKUI UHTEPEC» OO B
CBSI3U C HEBO3MOKHOCTBIO OCYIIECTBJICHUS MIPaB, YAOCTOBEPEHHBIX aKIUIMHU (HapuMep,
paBa rosioca), JJM0o B CBSI3U C TEM, YTO BO3MOXKHOCTb OCYIIECTBIICHUS! ONPEIEICHHbIX
npaB (Hampumep, NpaBa Ha MOoJIyYeHUEe HHPOPMaLUU O IEATeIbHOCTH 00IeCTBA) Mpe-

CTaBJISCTCS JIUIICHHON CMbIC]IA.

4.3. Peanu3anus Ka3HaYelCKUX aKIUM

Kasznaueiickue akiuu JOKHBI OBITH peaTU30BaHbl 00IIIECTBOM B TEUEHUE OJTHOTO
rojia ¢ AaThl X npuodpeTeHus. Mcrnonp30BaHne 3aKOHOAATEIEM MOHATHUS «PeaTU3aIUS)
ABJISIETCSA HE CIIy4alHBIM: TOCKOJIbKY Ka3HAYEHCKUE aKIIMK CYUTAIOTCS pa3MEIEHHBIMU
1o ux noramenus (a63. 1 m. 1 ct. 27 denepanpHoro 3akoHa «O0 aKIMOHEPHBIX 001IIe-
CTBax»), TO UX OTUYXkEHHE 00IIECTBOM HOBBIM ITPUOOPETATEINISIM HE SBIISICTCS pa3Mellle-
HueM. C mpakTUYeCKON TOYKM 3pEHHUs 3TO O3HAa4yaeT, YTo nojoxkeHus riasel |V depe-
panbHOro 3aKoHa «O0 aKIMOHEPHBIX OOIIECTBaX» HE MOJIJIekKAT MPUMEHEHUIO B DTOU CH-

TyaruH.
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[IpeacraBnsieTcsi, 4TO TO, KAK UMEHHO OOIIIECTBO MOXKET PEaIM30BaTh CBOM AKITHH,
3aBUCHUT OT THIA 00IIeCTBa — SIBJISETCS JIM OHO IMTyOJWYHBIM WK HET. B cooTBeTCTBHM C
. 2 ct. 7 denepanbHoro 3akoHa «O06 aKIMOHEPHBIX OOIIECTBAX) MyOJIUYHOE OOIIECTBO
BIIPAaBE TIPOBOJUTH Pa3MEIICHHUE aKIMil U YMUCCHOHHBIX IIEHHBIX Oymar, KOHBEpPTHpYe-
MBIX B €70 aKIIMH, IOCPEACTBOM OTKPBITON MOoANUCKU. UTO KacaeTcss HemyOJIuyHoro 00-
IECTBA, TO €T0 aKIIMH, a TAK)KE YMUCCUOHHBIC TICHHBIC OyMaru, KOHBEPTUPYEMEBIE B €T0
aKIUH, HE MOTYT pa3MeMaThCsl MOCPEACTBOM OTKPBHITON MOMUCKH WM UHBIM 00pa3oM
npeaiaraThes sl IpUoOpEeTEeHUsI HEOTpaHUYEHHOMY KpyTy juil. Kak oTMedasiocs BhIlIe,
peanu3anys OOMIECTBOM aKIMUW HE SIBISIETCA UX pa3MEIICHHEM, KOTOPOE MOKET OCy-
HIECTBIISTHCS B TOM YHCIIE MMOCPEICTBOM MOMUCKH (OTKPBITOM MK 3aKpbITOl). BmecTe
C TeM B OTHOIIIEHUU HEMyOIUYHBIX 00MIeCTB 1. 2 ¢T. 7 DeaepanbHoro 3akona «O0 akiu-
OHEPHBIX OOIECTBAX» TOBOPHUT HE TOJIBKO O 3alPETe pPa3MEIIECHUS TaKUM OOIICCTBOM
CBOMX aKIIMi MOCPEACTBOM OTKPBHITON MOJAMUCKH; B TOM ITYHKTE TaK)Ke TOBOPUTCS O He-
JOIMTYCTUMOCTH UHbIM 00pA30M npeonazams c8ou akyuu O0isi NpuobpemeHus HeocpaHu-
yenHomy Kpyey auy. Takum o0pa3oM, HE COTJIACYIOIICHCS ¢ MPUPOION HEMyOJIUYHOTO
oO1mrecTBa Oy/ieT HE TOJIBKO UX pa3MEIICHUE MOCPECTBOM OTKPBITON MOJAMUCKHU, HO U
peanu3aIys TAKUM 0OIIIECTBOM CBOMX aKIIMK MYyTEM MX MPEIJI0KCHHSI HEOTPAaHUICHHOMY
KpYTY JIMI] UHBIM 00pa3oM. HampoTus, myOau4yHOE 00111eCTBO B X0/1€ peain3alii CBOUX
aKIWHA BIIpaBe MpeJiaraTh X Kak HEOTPAaHWYECHHOMY KPYTY JHI] (B TOM YHCIIC TIOCPE-
CTBOM pa3MEIICHUS aKIMi HAa OPTaHM30BAaHHBIX TOPrax), TaK U OTPAaHUYMUBATH KPYT a-
pecaToB MPEJIOKEHUS aKIMOHepaMu O0IIecTBa MO0 WHBIM 3apaHee OIMpeesICHHBIM
KPyTOM JIHII.

Kax oTrmeuanocsk Bhillie, peanu3aiius 00IIeCTBOM IPUHAIEKAIINX €My aKIIUi He
SBJIICTCS] UX pa3MEIICHUEM, a IOTOMY He TIOJIIeKaT MPUMEHEHHUIO MOJI0KEeHUS T1aBsl 1V
denepanbHOro 3aKoHa «O0 aKIIMOHEPHBIX OOIIECTBAX», B TOM YHCIIE MPEAOCTABIISIFOIINE
aKIMOHEpaM MPEUMYIIECTBEHHOE MPAaBO MPUOOPETCHUS JOTIOTHUTEIBHO Pa3MENIaeMbIX
akiuii (ct. 40 @eaepanbHOro 3aKkoHa «O0 akIMOHEPHBIX o01ecTBaxy»). Ecinu peanuzarus

OOIIECTBOM aKIMNA OCYHIECTBIISIETCS MMYyTEM UX MPEJIOKEHUSI HEOTPAHUUECHHOMY KPYTy



203

JIUIL, TOJDKHO JIU aKIIMOHEpaM MPEA0CTaBIATHCS IPEUMYIIIECTBEHHOE TTPaBO MPHUOOpETe-
HUS Takux akiui? IIpuHATO cuuTaTh, YTO MPEIOCTABICHUE AKIIMOHEPAM MpEeUMYIIie-
CTBEHHOTO TpaBa MpUOOPETEHUsI JOTOTHUTEIBHO pa3MellaeMbIX aKIMil HallpaBIeHO Ha
«COXpaHEHUE CTEMECHU UX UMYIIECTBEHHOTO U HEMMYIIECTBEHHOTO YYaCTUSI B JEATEIb-
HOCTH 001mecTBa»?%®, [I0CKOIBKY aKIUH, IPHHAJICKALIUE OOLIECTBY, CYUUTAIOTCS pa3Me-
MICHHBIMH, UX peai3aIiis 00IeCTBOM HE BIICUET 3a COOOW yBEIMUYEHHE OOIIEeTO KOJIH-
YecTBa akIMil COOTBETCTBYIONIECH KaTeropuu (tuma). M3 3Toro cieayer, 4To npu peaiu-
3a1uK O0IECTBOM Ka3HAYEHCKHUX aKIUW JIOJIM TEKYIIMX YYACTHUKOB B YCTAaBHOM KaIlu-
Taje obmiecTBa coxpanstorcs. K mpumepy, aknuonepam A, b u B npunannexano 20, 30
1 40 npoleHTOB OOBIKHOBEHHBIX aKIUK MyOJIMYHOrO 00IIEeCTBa COOTBETCTBEHHO; Ca-
MOMY 00111ecTBY npuHaiiexano 10 mpoieHToB pa3MeIeHHbIX aklui (K IpuMepy, paHee
NpUOOPETEHHBIX HA OCHOBaHUHM CT. 72 DenepanbHOro 3akoHa «O0 akMOHEPHBIX oOLIe-
ctBax»). Eciau 10-mpoiieHTHBIN MakeT Ka3HAYEHCKUX aKIUi, peaiu3yeMbli MyOJIMYHbIM
o0111ecTBOM, OyIeT MPUOOPETEH BHEIIIHUMU MHBECTOPAMHU, TO J0JU aKIMOHEpOB A, b u
B B ycTaBHOM KanuTase myOIrM4YHOro oOOIECTBA HE U3MEHATCS. DTUM peau3alius Ka3Ha-
YEHCKUX aKIUi OTIMYAETCS OT Pa3MEIIeHUsI OOIIECTBOM JOTIOTHUTEIBHBIX aKIUH, IPU
KOTOPOM 00111€€ KOJMYECTBO Pa3MEIICHHBIX OOIIECTBOM aKIIMi YBEJIMUUBAETCS U COOT-
BETCTBEHHO MOTYT U3MEHSTHCS JIOJIM aKIIMOHEPOB B YCTABHOM KaruTase ooimiectBa. Bme-
CTE C TeM Ka3Ha4yeHCKHUe aKI[Mu MOCJe UX BO3BpaIIeHUsI B 000POT BHOBb CTAHOBATCSI TO-
JIOCYIOITUMU Y TIO HUM HAYUCIISIETCS JUBUICHT. XOTSA HOMUHAILHO IO TEKYIINX aKI[U-
OHEPOB B YCTABHOM KalUTAJIEC MyOJIMYHOTO O0IIEeCTBa MOCIEe peain3aliii Ka3HAaYeHCKUX
aKIMi HE U3MEHSTCS, CTEIICHh UMYIIIECTBEHHOTO (C TOYKU 3pESHUS pa3Mepa JTUBUICH/IOB,
MPUXOJISIIETOCsS Ha COOTBETCTBYIOIINH MAKET aKIIMil) 1 HEMMYIIIECTBEHHOTO (B BUJIE CITO-
COOHOCTH BJIMSATH HAa IPUHUMAEMbIC B OOIIECTBE PEIICHUS, a TAKKe 00eCIeunBaTh U3-
OpaHue MOEeP>KUBAEMbIX UMU JIUI] B YIIPABJICHUECKHE U KOHTPOJIbHBIE OpraHbl OOIIe-
CTBAa) aKIIMOHEPOB CHU3UTCA. Ilomaraem, 4To akKIIMOHEPOB MOTJIM ObI OBITH 0OSCIICUCHBI

3a CUCT MMPCAOCTABJICHHA UM ITPCUMYIICCTBCHHOI'O ITpaBa IMOKYIIKH Ka3HA4YEeHCKUX aKHHﬁ,

229 Cwm.: Jlomaxun J1.B. KopropaTHBHbEIE TPaBOOTHOIIEHHMS: 00LIas TEOPUs U NPAKTHKA €€ IPUMEHEHHS B XO3SHCTBEHHBIX
obmectBax. C. 411; cm. taxxke: [llanxkuna I'.C. Yka3. cou. C. 68.
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peanu3yeMbIX MyOJIHYHBIM OOIIECTBOM IyTeM WX MPEIJIOKEHUS HEOTPaHUICHHOMY
KpYTY JIUII, MPOTIOPIIMOHATHHO KOJIMYECTBY aKIIUi COOTBETCTBYIOIIEH KaTErOpUH (THUIIA),
MPUHAICKAIINX TEKYIUM aKIIHOHEPaM.

Peanu3arus o011ecTBOM aKIUi MOXET OBITh OCYILECTBICHA TaKkKe MOCPEACTBOM
UX BO3ME3HOTO OTUYKJICHHUS B TIOJIB3Y KOHKPETHOTO JIUIA JINOO OTpaHUYCHHOTO KpyTra
auil. Peanu3zamus 00111ecTBOM CBOUX aKIMi TAKMM CITIOCOOOM CO3Aa€T BO3ZMOXKHOCTH TSI
3JI0YTIOTPEOJIEHU CO CTOPOHBI TUPEKTOPOB 0OIIecTBa (10 00ImEeMy TpaBUIy 3TOT BO-
MIPOC BXOJUT B KOMIIETEHIIMIO €AMHOINYHOTO UCIIOJIHUTEILHOTO Oprana obmiecTna). Taxk,
MIPUHAICKAIINE OOIMIECTBY aKIIMK MOTYT OBITh PEATM30BaHBI B MOJIH3Y OMPEACIICHHOMN
IPYNIIBI aKIIMOHEPOB JIJIs1 TOT'0, UTOOBI IIEpepacipeiesuTh BJIaCTh BHYTPHU OOIIECTBA B UX
noJsib3y. Ka3znaueiickue akiium MOTyT OBITh paclpeesieHbl B MOJb3y aKIIMOHEPOB, JIPY-
YKECTBEHHBIX TUPEKTOPAM OOIIECTBA, HIIM IPHOOPETEHBI CAMUMHU JTUPEKTOPAMH C TIEITHIO
YCWJICHHS CBOEH BJIACTH BHYTpH oO1iecTBa. [locpencTBoM peanusaiyu akiuii B COCTaB
HEMyOJMYHOTO OOIIECTBA MOTYT OBITh BBEJCHBI JIUIA, YbE WICHCTBO MOXKET MPEACTAB-

JATBCA APYTMM aKIMOHEPAM HEXeTaTeNbHBIMZ .,

[lockonbKy peann3anus akuui B
M0JIb3Yy OMPEEICHHBIX JIUII WJIA TPYTII JIUI] COMPSIKEHO CO 3HAUUTEITLHBIM PUCKOM Hapy-
[ICHUS MHTEPECOB aKIIMOHEPOB, MPECTABIACTC HEOOXOAMMBIM BHECTH B aKIIMOHEPHBIIA
3aKOH CJIeyIoIlre A0MoJIHeHus. B ciiydae HenmyOnuyHOro ob1iecTBa caenka, mpeanosa-
rarolnas pean3ainio 00IIeCTBOM aKIUil B MOJIb3y KOHKPETHOTO JIMIA WX TPYIIIBI JIHII,
MOJIJICKUT TIPEBAPUTEIFHOMY PACCMOTPEHHUIO Ha 00IIeM cobpaHum akiuonepos. [Ipu
ATOM Ha PaCCMOTPEHHUE OOIIET0 COOpaHUs aKIIMOHEPOB HEMYyOIUIHOTO OOIIECTBA BOTIPOC
O COTJIaCHH Ha COBEPIICHHE CACIIOK MIJIM HECKOJIBKIX B3aUMOCBSI3aHHBIX CIEJIOK IEIeCO-
00pa3HO BBIHOCUThH, TOJIKO €CII MPEIMETOM TaKUX CACIIOK SIBJISIFOTCS Ka3HAUEHCKHE aK-
UM B KOJMUYECTBE CBEPX OMPECICHHON BEIMYUHBI, HCUUCIIEMON OT paHee pa3MelIeH-

HBIX O0IIIECTBOM OOBIKHOBEHHBIX aKUMW W (WJIM) MPUBUIIETMPOBAHHBIX AKIUN OMpelie-

JICHHOTO THNa. B pamMkax moAroTOBKH K OOIIEMYy COOpAaHHIO aKIIMOHEPOB aKIIMOHEpaM

230 YcTaBoM HermyOIMYHOTrO OOIIECTBA MOXKET OBITh IPELYCMOTPEHO MPEUMYIIECTBEHHOE TIPABO MPHOOPETEHHS ETO AKIHO-
HepaMH aKIIi, OTIY>KTaeMBIX TI0 BO3ME3THBIM CIEIKaM IPYTHMHU aKIIMOHEPaMH, TI0 [IEHE TPEATI0KECHNS TPETHEMY JIUILY HUITH
TI0 IIeHe, KOTOopasi Wi MOPSI0K OIpeaesieHIs] KOTOPOH YCTaHOBIICHBI yCTaBOM oOmiecTBa. I1o cMpIcmy 3akoHa 00ImIecTBo,
JTaKe eclIi eMy MPHUHAJIS)KAT COOCTBEHHBIE aKITNH, HE MOXKET pacCMaTPHUBAThHCS B KaUEeCTBE aKI[MOHepa A eieil mpume-
HEHHA aKIIMOHEPaMH CBOETO ITPEHMYIIECTBEHHOTO TIPaBa.
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UCTIOJTHUTENbHBIMA OpraHaMH HEmyOJIMYHOTO OOIIECTBA JOKHO OBITH MOJTOTOBIICHO
000CHOBaHHE HEOOXOAUMOCTH COBEPIIEHUS 3TOM CHAENKH. AKIIMOHEPHl — MOKYIMAaTeIH
Ka3HA4YeHCKHUX aKIUii, a TaKXKe UX KOHTPOJIUPYIOIIUE JINIA U TOAKOHTPOJIbHBIE OpTraHH-
3alliu JOJKHBI OBITH OTCTPAHEHBI OT Y4acTHs B TOJIOCOBAHUHU I10 3TOMY Borpocy. B ot-
HOILIICHUU MyOJINYHOTO o01ecTBa Ooee 1eaecoo0pa3HbIM BUANTCS APYTOi MOIXOM: pe-
anu3anusi oOLIECTBOM aKIU B MOJIb3Y KOHKPETHBIX JIUI WJIA TPYIII JIUI TOJDKHA OBITH
paszpelieHa TOJIbKO B OMPECIICHHBIX HEesIX (HampuMep, B IeNIIX UCTIOIb30BaHUS B pam-
Kax MporpamMM CTUMYJIMPOBaHUS TPyJa paOOTHUKOB OOILECTBA) U COMPOBOXKIAATHCS pac-
KpbhITHEM MHGOPMAIMN O COBEPIICHUHU CIEIKU U ee 1enu. Vcrnonp30BaHne TakuxX KOH-
TPOJIbHBIX MEXaHU3MOB, KaK OIIpeIeICHNe KpyTa JOMyCTUMBIX IeJIel pearn3aun akiuil
B I10JIb3Y KOHKPETHBIX JIUI] WJIA TPYIIIBI JIAI U TOCTIeAYIoIIee PacKpeITHe HHPOpMALIUU
O COBEPIIIEHHBIX MyOJUYHBIX OOIIECTBOM CACIKAX, JA€T BO3SMOXXHOCTh OTKA3aThCs OT BhI-
HECEHMsI 3TOTr0 BOIPOCAa HAa PacCMOTpPEHHUE O0IIero coOpaHHsl aKIMOHEPOB. DTO HE
TOJILKO TIO3BOJIUT IMMyOIUYHOMY OOIIECTBY CHU3UTH PACXOJIbI, CBSI3aHHBIE C IPOBEICHUEM
o01ero coopaHus aKIIMOHEPOB, HO ¥ 00ECTIEUYUT HEOOXOUMYIO CTENIEHb ONIEPATUBHOCTH
¥ THOKOCTHU TP NPUHSATHH YIPABICHUECKUX PEIICHUN, CBA3aHHBIX C peajn3ainen Kas-
HAYEWCKUX aKIIUH.

Cornacho 11. 4 c1. 83 denepanbpHOro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX)» pe-
IICHUE O COTJIACHU Ha COBEPILIEHUE CACIKH, B COBEPIICHIH KOTOPOIl IMEETCs 3aMHTEpe-
COBAHHOCTh, MPUHUMAETCS OOmUM coOpaHHEeM aKIMOHEPOB OOJBIIMHCTBOM T'OJIOCOB
BCEX HE 3aMHTEPECOBAHHBIX B COBEPIICHUHU CIETKU aKIIMOHEPOB — BIIAJIEIIBLIEB T'OJOCYIO-
IIMX aKIUi 00IIecTBa, MPUHUMAIOIINX y4acTHe B COOpaHUH, B CIIy4ae, €CIIA IPEIMETOM
CHIETIKW WJIM HECKOJIbKMX B3aMMOCBS3aHHBIX CJIEJIOK, CBS3aHHBIX C peaju3aluei oo1e-
CTBOM aKITUii, ABISIOTCS O0Jiee ABYX MPOLIEHTOB OOBIKHOBEHHBIX HIIU MPUBUIICTHPOBAH-
HBIX aKIWW OTPECIEHHOTO THIIA, PaHEee Pa3MEIICHHBIX OOMIECTBOM. DTO TMOJIOKEHHE,
OYEBUIHO, HANIPABJICHO HA 3aIIMTy MHTEPECOB TEKYIIUX AKIMOHEPOB, B TOM YHUCIIE OT
BO3MOXKHOTO TIepepacipeaesieH!s] KOPIMOPATUBHOTO KOHTPOJISl BHYTpH oOmiecTBa. Bme-
CT€ C TEeM MNPEJCTABISAETCS, YTO C TOYKU 3peHus 3(P(HEKTUBHOCTU STOT MEXAHU3M YCTY-

nacT MMpeIOKCHHOMY HaMHU MCXAHU3MY. C O,HHOﬁ CTOPOHBI, IIpaBuJIa, OIMPCACIIAOIINC
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KPUTEPUHU OTHECEHUS CHEJOK K KaTErOpUU CAENOK C 3aMHTEPECOBAHHOCTHIO (1. 1 cT. §1
denepanbHOTo 3aK0Ha «O0 aKIIMOHEPHBIX 00IIECTBAX) ), TO3BOJISTFOT OXBATUTH IITUPOKHIMA
KpPYT CIEJIOK, XapaKTepU3YIOIUXCsl HaMuUMeM KoH(UKkTa uHTepecoB. C apyroil — uc-
MoJIb30BaHuEe (POPMaANTBHBIX KpUTEpPHEB (UTO, O€3yCIOBHO, CIIOCOOCTBYET TOCTHKCHHIO
HE00XOMMOr0 YPOBHSI IPABOBOH OIPECIICHHOCTH ) MOXKET MPUBECTH K TOMY, YTO OTpe-
JICIICHHBIE CACIKU, YIPOXKAIOIIMe HHTEPEcaM aKIIMOHEpOM, He Oy/leT OTBevaTh Mpu3Ha-
KaM CZEJIOK C 3aMHTEPECOBAHHOCTHIO U X COBEPIICHHE HE OTPeOyeT COOMI0ICHHS Tpe-
OOBaHMI U TIpOLIEIYpPhl, YCTAaHOBJIECHHBIX TN1aBoi X| dexepanbHoro 3akoHa «O0 akimo-
HepHBIX obmiecTBax». Ho camoe rinaBHoe — Apyroe: 0OHOBIEHHOE 3aKOHOJIATEIbCTBO O
C/IeJIKaxX C 3aMHTEPECOBAHHOCTHIO, COBEPIIAEMBIX X0O35HCTBEHHBIMU 00IIECTBAMH, OCBO-
00X 1aeT o0IIecTBa OT 00SI3aHHOCTH IIPEICTABUTENILHO COTIaCOBAaTh CAEIKHU C KOH(IJIHK-
TOM HMHTepecoB. COrliacoBaHHUE CIEIKH C 3aMHTEPECOBAHHOCTHIO HEOOXOIUMO TOJIBKO B
cilydae MpeabsIBICHUS YIIOJIHOMOYEHHBIMU JIMIIAMU TPEOOBAHUS O PacCMOTPEHUHU 00-
MM cOOpaHuEM aKIIMOHEPOB WM COBETOM JAUPEKTOPOB BOIIPOCA O COTIACHU HA COBEP-
IIEHUU CHIEJIKH C 3aMHTEPECOBAHHOCTBIO.

CyTb npeajiaraeéMoro HaMu MeXaHu3Ma COCTOUT B TOM, UTO JIt00ast caeiKa 1o pe-
aNn3aly HeMyOIMYHBIM OOIIECTBOM aKIIUM B MOJIb3y KOHKPETHBIX JIUIL (€CIU €€ Tpe-
METOM SIBJISTFOTCS aKIIMH B KOJIMYECTBE CBEPX OMPEICTICHHON BEJIMUMHBI) TTOJICKUT TIPEI-
BAapUTEIBHOMY PACCMOTPEHMIO Ha 00mieM coOpaHuu akiuoHepoB. IIpenmyriecTBa wuc-
MOJIb30BaHUsI 3TOTO0 MEXaHU3Ma cieAyromue. Bo-nepBriX, 3TO yIpolleHue 3aJayu 1o
OTIPEJICIICHHUIO KPyTa CIIEJIOK, TPEOYIOIINX COTJIACOBAHUS: €IMHCTBEHHOE, YTO JJISl ATOTO
HEO0OXOJIMMO YCTAaHOBUTH, - 3TO CIIOCO0 peanu3aiuu kKazHaueckux akiui. Eciou nemnyo-
JUYHOE 00IIIeCTBO HAMEPEBAETCS PEATM30BaTh CBOM aKITUH, IPUUEM OTUYKICHHUE aKITUH
MIPEAINoJaraeTcs MPONU3BECTH B MOJIb3Y KOHKPETHBIX JIUIT JIMOO B TIOJIb3Y OTPAHUYEHHOTO
KpyrTa JIMl, TO CAEJKa JOJKHA MOJIYYUTh MPEIBAPUTEILHOE COTJIacue OOILEro Coriacus
aKIMOHEPOB Ha €€ COBeplIeHUE. BO-BTOPBIX, HOBEUIIMN NOAXO]I 3AaKOHOAATEIISI K pery-
JMPOBAHMIO CIIETIOK C 3aMHTEPECOBAHHOCTHIO, UCKITIOYAOIIUNA HEOOXOIMMOCTh Mpe/Ba-
PHUTEIBHOTO COTJIACOBaHUS CAEIOK C KOH(PIUKTOM MHTEPECOB, HE MOXKET OBbITh MPU3HAH

onTuMaibHBIM. BMecTo numnepatuBHoro TpeboBanusi 06 €X anteé coriacoBaHUM CIEIOK
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aKIIMOHEpaM MpeiaraeTcsi CaMuM MHUIIMMPOBATh PACCMOTPEHUE COOTBETCTBYIOIIUM Op-
TraHOM YIIPABJICHHS BOIMPOCA O COIJIaCMU HAa COBEPIIECHUE CHCJIKH C 3aUHTEPECOBAHHO-
CTBIO JIUOO B JaJIbHEHIIIEM, YKE TTOCTIE €€ COBEPIIICHHUS, IOCTABUTh B CYJI€OHOM MOPSIKE
BOIIPOC O €€ NCUCTBUTEIBHOCTH. Kak cBUIETENHCTBYET 3apyOeKHAS U POCCHICKAST KOP-
MOpaTUBHAS MTPAKTUKA, 3TO HEOIIPABAAHHO BHICOKHUE OKUJIAHUS OT aKIIMOHEPOB, TJIaBHBIM
o0pa3oM — MUHOpHUTApHBIX. HampoTuB, 3amura HHTEPECOB aKIIMOHEPOB JOJIKHA OBITH
TaKOMU, 9TOOBI CBECTH K MUHIMYMY MIX BPEMEHHBIC 1 MOHETAPHBIC U3ICPKKH. Takum 00-
pa3oM, moJiaraéM pa3yMHBIM B OTHOIIEHHUM CJCJIOK IO pealiu3allid OOIIECTBOM aKIIHHA
UCIIOJIB30BaTh MEXaHU3M MPEBAPUTEIIBHOTO KOHTPOJsi. HeoOxoammMo Takke OTMETUTD,
yTo DeaepanbHbIi 3aK0H «O0 aKIMOHEPHBIX 00IIECTBAX» yCTaHABIMBACT CIMHBIC TIpa-
BHJIA, KACAIOIITUECS COBEPIIICHUS CJICIIOK 10 peai3aliiuy 00IIeCTBOM aKITUui, JIJIsl Ty OIrud-
HBIX U HEMYOJUYHBIX OOIIECTB (XOTS MOCICAHUM U MPEAOCTABISAETCS BO3MOXKHOCTh OT-
CTYNHUTHCA OT HUX — II. 8 ¢T. 83 denepanbHoro 3akoHa «O0 aKIIMOHEPHBIX 00IIIECTBAXY).
Ham nogxon — auddepeHuupoBaHHblid: TpEOOBAHKUE O MPEABAPUTEIHLHOM COTJIACOBAHUU
CHEJIOK JOJDKHO PaclpOCTPaHSATHCS TOJIBKO HAa HEMyOJWYHbIE OOIIECTBA; UTO KacaeTcs
nyOJMUYHBIX 0011IeCTB, TO 00JIee pa3yMHBIM BHUAMTCS WHOM MOJIXOJI: CAEIKH MO peaan3a-
MU OOIIIECTBOM aKIMi MOTYT COBEPIIATHCSA TOJIBKO B OMPEACICHHBIX LENAX, PU ITOM
nH(pOpMaIus 0 HUX MOJJICKHUT MOCIEAYIOIIEMY PACKPBITHIO.

Kaznaueiickue akuuu 10KHBI OBbITH peain30BaHbl OOIIECTBOM B T€UEHHUE OJTHOTO
rojia ¢ Jathl UX NpuoOpeTeHus. Bocnpusitiue cutyanuu, mpu KOTOpoi y o0liecTBa oka-
3bIBAIOTCSI €M0 aKI[MU, B KAYECTBE aHOMAJLHOW 3aCTaBJISET 3aKOHOJATENs YCTAaHOBUTH
npeebHbIN CPOK HaXOXKIEHUS akIUi y oOiiecTBa. BMecTe ¢ TeM eciu 3aKoHOIaTeNb
JONyCKaeT MPUHIUIIUAIBHYIO BO3MOKHOCTh CYIIECTBOBAHUSI KAa3HAYEHCKUX aKIHM, TO
MOYeMYy CPOK, B TEUCHHE KOTOPOTO aKIUK OOIIEeCTBAa MOTYT HAXOAUTHCS y OOIIECTBa, HE
MOXeT ObITh OoJiee JIuTeabHbIM. KpoMe ToTo, eciii pyKOBOICTBOBATHCS HE IOKTPUHAIb-
HBIMH COOOPaXKEHHMSIMH, a HY)KJIaMH 000pOTa, TO MOXKHO MOCTaBUThH BOIIPOC O CHITHHU
BPEMEHHOI'O OTPAaHUYEHUS HA BIIAJICHUE KA3HAYECWCKUMM AKUUSIMH, 10 KPaWuHEW MeEpe
€CJIM peYb UJET O MPUOOPETCHUHN OOIIECTBOM Pa3MEIICHHBIX aKIIMKM B LEJISIX, OTJIMYHBIX

OT YMEHBIIEHHs YCTaBHOTO KanuTaia odmecTBa. Kak oTmedanocs Bbliie, mpuoOpeTeHne
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OOIIECTBOM pa3MEUICHHBIX aKIUil JOMYCKAeTCsl TOJIbKO MOCIE MOJHOM OIIaThl yCTaB-
HOro kanuTana. K Tomy xe ais yCuiieHus 3aluThl HHTEPECOB KPEIUTOPOB 00IIECTBa, a
TaK)Ke B LIEJISIX PEIICHUs IPOOJIEMbI TaK HA3bIBAEMBIX IBOMHBIX YOBITKOB Ha OOIIECTBO B
cllydae IpUOOpETEHHs] UM Pa3MEIICHHBIX aKIUi MOXET OBITh BO3JIOKEHA 00s13aHHOCTh
c(opMUPOBATH HE NOJIIEIKALININ pacTIpeAeTICHUIO PE3ePB, pazMep KOTOPOro OyayT paBeH
CTOMMOCTH TIPUOOPETEHHBIX 00MIECTBOM akumit>>!. Hanuuue rapantuii B BHIE IIOJIHO-
CTBIO OIUTAYEHHOTO KaluTana oOIIecTBa U CIEeUaIbHO CO3/IaHHOTO pe3epBHOrO (GoHa
CBOJIUT K MUHUMYMY BE€POSTHOCTh HapyLIECHUs] HHTEPECOB KpeauTopoB. Eciin o01iecTBo
BBIHY/ICHO PEaM30BaTh CBOM aKI[MH B TEUCHHE CTPOrO OTPAHUYEHHOTO CPOKA, OHO MO-
KET 0Ka3aThCs B CUTYyallMH, KOT'J1a EMY IIPUIETCS pEaIn30BaTh CBOU AKI[MH HE Ha JTYYIIUX
yCIOBUSIX (IIOCKOJIBKY B MIPOTHBHOM Cllydae OOIIECTBO 0053aHO YMEHBIINUTh YCTAaBHBIM
KaluTajl IyTeM TOTallleHnus Ka3Hauelckux akmuii). CHATHE BPEMEHHOTO OTPaHUYCHHUS
NO3BOJINJIO OBl 0OIIEeCTBaM 0ojiee TMOKO MOAXOAUTH K PELICHUIO CTOSALIUX MEpe] HUM
3a7a4 (B TOM YHKCJI€ CBA3AHHBIX CO CTPYKTYPHUPOBAHUEM JOJITOCPOYHBIX MOTHBAIIMOHHBIX
porpaMM 00 coeiicTBHEM (DOPMHUPOBAHHIO «CIIPABEAINBOI IIEHBI HA CBOM aKIIUH).

Ananu3 nonoxxenuit @enepanbHOro 3akoHa «O0 aKIIMOHEPHBIX OOLIECTBaX» M03-
BOJISIET CIIEaTh BBIBOJ] O TOM, YTO pean3alus 00IeCTBOM Ka3HaAuUCHCKUX aKIUN T0JDKHA
ObITh BO3ME3IHOM. VICKITIOUEHNE COCTaBJISIOT CIIydad, KOrja OOIECTBO peanu3yeT ak-
LMY, IPUOOPETEHHBIE UM 3a CUET CPEACTB (POHIA aKIIMOHUPOBAaHUS pabOTHUKOB. Boime
MBI OTMEUAJIM, YTO ITH aKIMU MOTYT OBITh TIepeaHbl 00IIeCTBOM paboTHIKaM 0e3B03-
ME3JIHO JIN0O peain30BaHbl UM IO IIEHEe HUXKE PIHOYHOW. Eciu akimm Ob1mu ipuobpe-
TEHBI WJIM BBIKYTUICHBI OOIIIECTBOM, TO OHU JTOJDKHBI OBITH peaTu30BaHbI 10 [IEHE HE HUXKE
UX PBIHOYHON CTOMMOCTH; B CIIy4ae €CJH MPaBO COOCTBEHHOCTH HA aKIMU MEPenuio K
OOIIEeCTBY IO MPUYMHE UX HEOIUIAThI B YCTAHOBJICHHBIN CPOK yUpeIUTEIEM, TO OOLIECTBO
JIOJKHO Pean30BaTh Ka3HAYCHCKUE aKIUH 10 IIeHE HEe HUKE NX HOMUHATBHON CTOMMO-

CTH.

231 Heo6xoauMocTh (hOpMHPOBAHMS OOIIECTBAMHU TAKOTO CIIEMHUAILHOTO Pe3epBHOro (OHAA MPEeTyCMOTPEHa, B YaCTHOCTH,
AKI[MOHEPHBIM 3aKOHOAATEeIHLCTBOM [ epMaHuH.
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ITon peanu3zanueit akuuii MOHUMAETCA WX OTUYXKAEHUE B IMOJb3Y TPETHUX JIUII.
Ecnmm oTtuyxnenve mpow3BOAUTCS HAa BO3ME3IHBIX Hadajax (1Mo oOmeMy MmpaBuiy), TO
OHO OCYIIECTBIISIETCS HA OCHOBaHUH JIOTOBOPA KYILTU-TIPOJIAXH (€CIIU B OIUIATy peaju-
3yEMBbIX aKI[Ui BHOCSTCS JCHEKHBIE CPEACTBA) TMOO HA OCHOBAHUM JOTOBOPA MEHBI aK-
Ui (eciu oriaTa akiui OCYIEeCTBIIAETCS MHBIM UMyIiecTBOM). Eciu oTuyxaenue o0-
IIIECTBOM COOCTBEHHBIX aKIIMM HE TMPEIoIaraeT MoJydeHUe BCTPEYHOTO MPEI0CTaBIIe-
HUSI, TO TAKOE OTUYKJICHUE OMOCPEAYETCs IOTOBOPOM AapeHusi. BMecTe ¢ TeM Auckyc-
CHUOHHBIM SIBIISIETCS] BOIIPOC O BO3MOYKHOCTH NEepeAay Ka3HAaYeHCKUX aKUi B 3aJ10T, KO-
r7a BO3HUKAET BO3MOXKHOCTh UX OTUYXKJEHUSI B MOJIb3Yy TpeThero yumia. FO. ['am3un no-

J1araeT, YTo 3aJI0T Ka3HAYeHCKUX akIMil HeomycTuM?>

. Ha menonyctumocTs 3anora ak-
U, HAXOJSAIUXCS B COOCTBEHHOCTH OOIIECTBa, yKa3biBaeTcs Takxke B [loctaHoBieHUN
[Inenyma Boiciiero Apoutpaxknoro Cyaa PO ot 18 Hosi0ps 2003 r. Ne 19 «O HekoTOpbIX
BoIpocax npuMeHenus denepanbHoro 3akona «O6 aKIMOHEPHBIX 00mecTBax»? (1. 7).
C stum nogxoaom He cornacHa M.B. TentokuHa, KoTopasi 0OpalaeT BHUMaHUE Ha OT-
CYTCTBHE YKa3aHHS B 3AaKOHE Ha BO3MOYKHOCTh PEATN3AIMN KA3HAYCHCKUX AKIIUI TOJIBKO
Ha OCHOBAHMH JOTOBOpPA KYIUIM-IPOJAKH WM MeHbIZ, TToaxo, NOIyCKAIOMUiA 3a10T
Ka3HAUYCUCKUX aKIUi, MPEJICTABISETCS HaM HEOECCIIOPHBIM — IO KpalHel mepe, oT4a-
CTU. XOTs 3aKOHOJATENb U TOIYCKAET BO3MOKHOCTh CYIIECTBOBAHMS KA3HAYEHCKUX aK-
LM, OH BMECTE C TEM OTPAHUYMUBAET CPOK HAXOXKJICHUS TaKUX aKIUH y 00IIecTBa onpe-
JEJIEHHBIM CPOKOM, UTO TOBOPUT O TOM, YTO 3aKOHOJIATEIIb PACCMATPUBAET ATY CUTYALUIO

KaK OTKJIOHANOOIYIOCS OT HOPMBI, @ IIOTOMY TOJIBKO KaK BPCMCHHO JIOITYCKAaCMY1O. Or-

Croda CJICAYCT, UTO pcan3alna O3HA4YaCT UMCHHO OTUYXXICHHUC Ka3HA4YEeHCKUX aKI_[I/II\/'I.

232 Cwm.: Famsun FO. Kynuts ceou akiuu // DXK-IOpuct. 2006. Ne 38. CIIC «KoncynsrautIlmtocy; cM. Taxxe: Inazos B.
Peanm3anus akiui, BEIKYIIJICHHBIX aKIIMOHEPHBIM OOIIECTBOM Y aKI[OHEPOB: IIPaBOBOIl M HAJOTOBBIN acmekTsl // IIpaBo u
sxoHomuKa. 2004. Ne 11. CITIC «Koncymnsrantllmocy; Eroposa M.A., Morunesckuii C./1. I[IpaBoBo#i pexxum npruodpeTeHns
aKI[MOHEPHBIM 0011eCTBOM cOOCTBEHHBIX akiuii // ['pasknanckoe npaso. 2013. Ne 1 (1). C. 47-49.

23 TMocranosnenue [nenyma BAC P® ot 18 HosOps 2003 . Ne 19 «O HekoTopbIx Bonpocax npuMeHenus DejiepaibHOro
3akoHa «O0 aKIUOHEPHBIX O0IIECTBax» (C MOCIen. U3M. U A0I.) // DxkoHOMUKA U ku3HB. 2003. Ne 50. Cwm. takxe: Daiizym-
ounos U111, Ulankuna I'.C. Kommenrapwuii k [locranoienuro [Tnenyma BAC P® ot 18 Hos6pst 2003 1. Ne 19 «O HekoTo-
pBIX Bompocax npumeHenus: @enepanbHoro 3akoHa «O0 akumMoHepHbIX oOmectBax» // Haubonee akTyaibHBIE BOIPOCHI
MpeapPUHUMATEIHCKON nesarenbHocTH. KommenTapun cynebHoi npaktuku BAC P® / ots. pen. JI.A. Hosocenosa, M.A.
Poorcrkosa. Crienmansao qst cucrembl ' APAHT, 2009.

234 KommenTapuii k ®enepansuomy 3akoHy «OO6 aKIMOHEPHBIX 00IIECTBAaX» (MOCTaTeinbIi) / mox pex. M.B. Temoxkunoil.
M., 2005. C. 474, 475.
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Bwmecte ¢ TeM moAXoJ K pelIeHUI0 BOMPOca O AOMYCTUMOCTH 3aJI0ra Ka3HA4eHCKUX aK-
UIA JOJKEH OBITh 00Jiee HIOAHCUPOBAHHBIM. ECiu ycTaBHBIN KanuTal oO1ecTBa He ObLI
chopMHpPOBaH, TO 00IIECTBO MOXKET PEaT30BaTh CBOM aKIIUU TOJILKO Ha OCHOBaHUH J10-
TOBOpa KyIUTH-TIPOAKH JTUOO0 3a5iora. B MpOoTHBHOM Cilydae CyIecTBYeT PUCK TOTO, YTO
B CJIy4ae HEUCITOJIHEHHMI 00111€CTBOM MPUHSTOr0 Ha ce0s 00s13aTeNIbCTBa, 00€CTIEYEHHOTO
3aJI0TOM Ka3HAYeHCKHUX aKIi, Ha TaKue akiuu OyaeT oOpaIreHo B3bICKaHHE, PU TOM
YCTaBHBIN KalmuTall OKaXXeTcsl HechopMupoBaHHBIM. B MHBIX ciydasx Mbl HE BUIUM HU-
KaKuX MIPUYMH, B CUITY KOTOPBIX O0IIIECTBY JIOJKHO OBITH 3aMpEIeHO UCIIOIB30BaTh CBOU
aKkIMU B Ka4ecTBE mpenmMeTa 3anora. [Ipu ycrnoBuM, 4TO yCTaBHBIM KamuTal OOIIECTBa
MOJIHOCTHI0 CHOPMHUPOBAH, Ka3HAYEHCKUE aKIIMK C TOYKU 3PEHUS CIIOCOO0B MX UCTIONb-
30BaHMSI HE JIOJDKHBI OTJIMYATHCS OT MHOTO UMYIIECTBA, HAXOSIIErocsl Ha Oanance 00-
niectBa. Ecnu TpeThu Julla rOTOBBI IPUHSTH Ka3HAYEHCKUE aKIIMU B Ka4eCTBE MpeaMeTa
3aJI0Ta, TO MPEMNSATCTBOBATH 3TOMY OBLJIO ObI TPOTUBHO YKOHOMUYECKOM JIOTUKE U MOTPEO-
HOCTSIM TPa)JIaHCKOT0 000poTa.

B ®enepanbaoM 3akoHe «O0 aKIMOHEPHBIX OOIIECTBAX» HE YKA3bIBAIOTCS BUJIbI
UMYIIIECTBA, KOTOPOE MOKET ObITh BHECEHO B OIIATy Peaiu3yeMbIX OOIIEeCTBOM COO-
CTBEHHBIX aKIi. BO3MOXXHO, TOAXO0/] K PEIICHUIO 3TOr0 BOMpPOCca A0JKEeH ObITh nudde-
peHIIMPOBaHHBIM. B ciydae peanu3zaiuu o0IIeCTBOM aKIIUil MPU HE3aBEPIICHHOCTU (Op-
MUPOBAHMS YCTABHOT'O KaluTaja B OTUIATy aKIUK JOJKHBI IPUHUMATHCS TOJIBKO TE BUIBI
MMYLIECTBA, KOTOPBIE YKa3aHbI B CT. 66.1 ['paxknanckoro kogekca PO ¢ yuetom nomuoxe-
Huit @enepanbHOro 3akoHa «O0 akIMOHEpHBIX obmecTBax» (1. 2 cT. 34). [lockonbky,
peanu3ysi COOCTBEHHBIE aKIIUH, OOIIECTBO B JAHHOM CIIy4ae MPecielyeT Leb 3aBEPIIUTh
dbopMHUpOBaHNE CBOETO YCTABHOTO KalUTalIa, TAPAHTUPYIOIIETO HHTEPECHI €T0 KPEIUTO-
POB, UMYIIIECTBO, IOCTYIAIOIIEE B OTJIATy aKIIMil 00IIECTBa, TOJDKHO OTBEUaTh TpeOoBa-
HUIO JIMKBUJTHOCTU ¥ UMETH (XOTS OBl MIPEATOIOKUTEIBLHO) PeaTbHYI0 PHIHOYHYIO 11€H-
HOCTb. B MHBIX CiTyuyasx, BO3MO>XHO, IIPaBUJIa, ONPEAEIISIONINE TePEUEHb BUAOB UMYIIIe-
CTBa, KOTOPOE JOMYyCKaeTcs MPUHUMATh B OIJIATY aKIUi 00IIeCTBA, MOTYT OBITH OoJiee
MSATKHMH, MIOCKOJIbKY peau3aliysi aKiui B 3TOM cliydae He OyJeT OTIMYaThCs OT pealiu-

3alluy 0OLECTBOM JIF0OOT0 MHOT'O MMYIIIECTBA.



211

Ecnu xa3naueiickue akuuu He OyIyT peaqn30BaHbl OOIIECTBOM B TE€YEHHE OJIHOTO
rojia ¢ 1aThl UX MpUOOpETeHHs, To ollee cOOpaHue aKIIMOHEPOB JOHKHO MPUHSTH pe-
1ieHue 00 YMEHBIIEHUH YCTaBHOTO KaluTajla OOLIECTBA MTyTeM MOTalleHUsl TUX aKIUH.
CornacHo a03. 4 1. 1 cT. 29 ®@enepanbHOro 3akoHa «O0 aKIIMOHEPHBIX 00IIECTBaX» aK-
[IMOHEPHOE OOIIECTBO HE BIIPaBE YMEHbINATh CBOM YCTaBHBIM KalMTall, €CIIU B pPe3yJib-
TaTe TaKOTO0 YMEHBIIEHHUS €r0 pa3Mep CTaHET MEHbIIIe MUHUMAaJIbHOTO pa3Mepa yCTaB-
HOTO KamuTalla Ha JaTy MpeACTaBICHUS JOKYMEHTOB JIJIsl TOCYIapCTBEHHON PETUCTPALUN
COOTBETCTBYIOIIMX MU3MEHEHHMH B yCTaBe OOILECTBA, a B CIy4asiX, €CIM OOLIECTBO 00s-
3aHO YMEHBIIUTh CBOW YCTaBHBIM KalWTal, — Ha JaTy TOCYIapCTBEHHON pErucTpaIiiu
obmectBa. Kakue nocnencTBys HaCTynaroT B TOM CIlIy4dae, €ClId akIIMKU He OyyT peanu-
30BaHbl B TEUEHUE YCTAHOBJIECHHOI'O CPOKa U OOIIMM COOpaHHEM aKLMOHEPOB HE OyjaeT
INPUHATO pelIeHre 00 YMEHBIIEHUH YCTaBHOIO KanuTaia oomectsa? CornacHo 1. 7 Ilo-
craHoByienus [lnenyma Briciiero Apoutpaxknoro Cyna P® ot 18 nosiops 2003 1. Ne 19
«O HEeKoTOpBIX Bonpocax npuMeneHus: denepanpHoro 3akoHa «O0 aKIIMOHEPHBIX 00IIIe-
CTBax» «ECJIM OO0IIECTBO, HE PeaIM30BaBIIEEe B YCTAHOBIEHHBIN CPOK MPUHAICKALIUE
eMy akKlli{, He MPUMET B pa3yMHbIH CPOK pellleHHne 00 YMEHbUICHHUH YCTaBHOI'O Kallu-
Taja, OHO MOXET OBITh JIUKBUJIUPOBAHO B CYJEOHOM TOPSIIKE MO TPeOOBAHUIO OpraHa,
OCYILECTBISIOLIETO TOCYJAapPCTBEHHYIO PErHMCTPALUIO IOPUANYECKUX JIHI, JM00 MHOTO
rOCyIapCTBEHHOT'O OpraHa WJIM OpTaHa MECTHOTO YIpaBJICHHsI, KOTOPHIM (heaepaabHbIM

3aKOHOM MPEAO0CTABIIEHO MPABO HA MPEABIABICHUE TAKMX TPEOOBAHUIN.
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3aKJII04YeHue

ITo utoram IMPOBCACHHOI'O0 MCCICAOBAaHNUA MOTYT OBITh CACJIaHbl CJICAYIOIMUC OC-

HOBHBIC BBIBOJBI:

1. [TonsiTue «crocod mpruoOpeTeHust 0011IECTBOM pa3MEIICHHBIX aKIIUID MOXKET UC-
MOJIB30BATHCS B ABYX 3HAUCHUSAX. B MIMPOKOM OHO O3HAYAaE€T OCHOBAHMS TPHOOPETCHUS
0O0I1IeCTBOM pa3MEIIEHHbIX aKIui. ITUM MOHSATHUEM, UCIIOIH30BAaHHOM B IIUPOKOM 3HA-
YEHUH, OXBATHIBAIOTCA BCE CIOCOOBI MPUOOPETEHUsI OOIIECTBOM COOCTBEHHBIX aKIUM
(kak oOmIerpakJaHCKue, TaK U ClieHaIbHbIC (KOPIOPATUBHEIE)). B y3KOM 3HaUeHUH MO
criocobaMu PHOOPETEHHsT OOIIECTBOM PA3MEIICHHBIX aAKIUH MOHUMAIOTCS MPaBOBBIC
CpEIICTBa, KOTOPbIE MOTYT OBITH HCIOJIH30BaHbI OOIIECTBOM MJiA MPUOOpETEeHUs coo-

CTBCHHBIX aKHI/Iﬁ I1I0 €0 MHUIIMAaTUuBC.

2. CriocoObI IproOpeTeHus 00IIeCTBOM pa3MeIeHHBIX aKIIMH MPeAaraeTcs Kiac-
CUPUIIMPOBATH CIECAYIOIIUM 00Pa3oM.

B 3aBucuMOCTH OT TOrO, MOABEPratOTCs JIM CIOCOOBI MPUOOPETEHHs OOLIECTBOM
pPa3MEIICHHBIX aKIHWK CHEIUAIBHOMY PETyJIMPOBAHUIO, MOKHO BBIICIHUTH OOIIErpax-
JTAHCKHE U CIeIaibHbIe (KOPIOPaTUBHEIE) CIIOCOOKI. B oTin4une oT 001merpaxk/1anCKux,
CHelHabHbIe (KOPIIOPATUBHBIE) CTIOCOOBI HYKIAl0TCS B CIICIMAILHOM PETYJIUPOBAHUH,
TJIABHBIM 00pa3oM, TI0 IPUUYMHE UX BO3ME3THOTO XapaKTepa.

B 3aBucuMocTH OT TOro, TpeOyeTcs U JUIsl epexo/ia aKIui K pa3MEeCTUBILIEMY UX
OOIIIECTBY BOJIEU3bSBIICHNE aKIIMOHEPOB WIN HET, CTICIUaIbHbIC (KOPIIOPATUBHEIE) CITO-
coObl TPHOOpETEeHUs] OOIIECTBOM pa3MEUICHHBIX aKIMi MOXXHO pa3/ieMTh Ha JIBE
IpYMIIbL.

K mepBoii rpymnme oTHOCATCS T€ COCO0bI, KOTOPBIE MPEAIOIAraloT YIeT BOJICH3b-
SIBJICHUS aKIIMOHEPA, & UMEHHO: MPUOOpETeHHE 00IIECTBOM Pa3MEIlEHHbIX aKIIMii; MpH-
oOpeTeHrne HemyOJIMYHBIM OOIIECTBOM COOCTBEHHBIX aKIUW B pE3yJIbTaTe pean3aluu

UM IPCUMYIICCTBCHHOI'O IIpaBa HpI/IO6p€T€HI/IH aKHHﬁ, OTUYXXAACMBIX 110 BO3MC3IHBIM
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CHIeTIKaM €ro aklMOHEepaMH B MOJIb3Y TPEThUX JIUIL; BHIKYI aKIMil 0011ecTBOM 1O Tpebo-
BAaHMIO UX BJIAJIETBLER; a TAKXKE NEPEXO] aKIUK K OOIIECTBY MPU PEOPTraHU3ALMNH aKLIH-
OHEpPHOTO 00IeCTBa B (POpME MPUCOCTUHEHUS.

Ko BTOpOI#i rpy1ime oTHOCATCSA CIOCOOBI MPHOOPETEHUS 00IIECTBOM Pa3MEIICHHbBIX
aKLuii, He TPeOYyIOIMEe yUeTa BOJECU3bIBICHUS aKIIMOHEPOB, 4 UMEHHO: MEepPEeX0/]l MpaBa
COOCTBEHHOCTH Ha aKIMH B CIy4Yae HEHCIOJIHEHUS YUPEIUTEIEM aKIIMOHEPHOIo o0ie-
CTBa 00S3aHHOCTH TIO OIUIATE aKIIMif; a TaKXkKe Mepexo]] MpaBa COOCTBEHHOCTH Ha aKIUU

B CJIy4acC UCKIIIOYCHNA aKIIMOHCPA U3 HCHY6HH‘IHOFO 06IHGCTBEL

3. TlocpencTtBom mpuoOpeTeHusi COOCTBEHHBIX AaKIUWA OOIIECTBOM MOXET pe-
[IaThCS MIUPOKUN KPYT CTOSLIUX Tepea HUM 3anad. [Ipudem 3ToT Kpyr Tem mupe, 4em
0o0JIbIlIe CTIOCOOOB MPUOOPETEHUSI COOCTBEHHBIX aKIUM (B Y3KOM 3HAUYE€HHH) JOCTYITHO
oOmectBy. KpoMe Toro, mpu perieHur onpenesieHHbIX 3a/1ad, CTOSUIUX Tepea ooiie-
CTBOM, HEKOTOPBIC CIOCOOBI MPUOOPETEHUS UMEIOT W3BECTHBIC MPEUMYIIECTBA MEPe]
JIPYTUMU, WK, 00JIee TOTO, TOJBKO C TTOMOIILI0 TAKUX CIIOCOOOB ATH 3a7a4i MOTYT OBITh
pemensl. K mpumepy, 3agada moajep:KaHusl JTMKBUTHOCTH aKIMK HA OMpPEaeIEHHOM
YPOBHE pEIIaeTCs MOCPEACTBOM YUPEKACHHUS CICIHUATBHBIX MPOrpaMM MPHUOOPETCHUS
COOCTBEHHBIX aKIMil HAa OUPKEBOM PBIHKE, JECHCTBYIONIUX B TCUCHHE MPOOJIKUTENb-

HOT'O BPEMEHH.

4. Hanmuume y oOmecTBa mpaBa NMpHOOpETaTh COOCTBEHHBIE AKIMW CBS3aHO C
PUCKOM HapyIICHHS TIPAaB M 3aKOHHBIX HHTEPECOB KPEAUTOPOB OOIIECTBA, €ro aKIMOHE-
POB ¥ (WUJTM) HHBECTOPOB Ha PHIHKE IIEHHBIX OyMmar.

Bo-mniepBhIX, B pe3ynbTaTe IpHOOPETEHHS OOIIECTBOM CBOMX aKIIUH MOTYT OBITH
HapyIIEHb MHTEPECHl KPEIUTOPOB OOIIECTBA BCIICICTBHE CHIDKCHHS CIIOCOOHOCTH 00-
IIIECTBA OTBEYAThH [0 CBOMM 0053aTEIHCTBAM.

Bo-BTOpBIX, IPpHOOpETEHNME OOIMIECTBOM CBOMX aKITUH MOXKET IOBJICYb 3a COOOMU
HapyllIeHue MpaB akIMoHepoB. Eciin ka3Hayelckue akiuu MpoI0JIKal0T OCTaBAThCS TO-

JOCYIOIIMMH, TO CYHIECTBYET PHUCK «y3yplaluuW» BIACTH TUPEKTOpamH OOIIECTBa.
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Kpowme toro, npuobpeTeHne akiuil y OTACTbHBIX aKIIHOHEPOB MOKET MPUBECTH K HApYy-
LICHUIO IPUHIMUIIA PABHOTO OTHOILIEHHUS K aKIIUOHEPaM.

B-Tpetbux, B ciyyae MpenocTaBieHUs IMyOJIMYHOMY OOLIECTBY IpaBa Mpuodpe-
TaTh CBOM aKLIUW Ha OMPKEBBIX TOPTax, CYIIECTBYET PUCK HAPYIICHHs 3aKOHHBIX UHTE-
PECOB MHBECTOPOB HAa PBHIHKE LIEHHBIX OyMar BCJIECTBUE HEPABOMEPHOIO UCIOJIb30Ba-

HUS HHCaIepcKoii nH(popMalny TM00 MaHUITYIMPOBAHUS PHIHKOM IIEHHBIX OyMar.

5. AHanu3 3apy0eKHOTr0 3aKOHOJATEIbCTBA MO3BOJIIET BBIACIUTDh TPH OCHOBHBIX
crioco0a mpuoOpeTeHNs] KOMITAHUSIMU COOCTBEHHBIX aKIUH (B y3KOM 3HAYEHUH ): TTIOCPE/I-
CTBOM TEHIEPHOTO MPEIIOKEHUS, Ha OUPIKEBBIX TOPrax, a TakKe IMyTeM MPUOOPETEHUS
KOMITaHHEH COOCTBEHHBIX aKI[Ml Ha OCHOBAHMH CJEJIOK C OTACIbHBIMU aKIMOHEPaMHU

(BBIOOpOYHBIE TPUOOPETEHU).

6. B cnyyae BBIOOPOYHOTO MPHOOPETEHUSI KOMITAHUSAMU COOCTBEHHBIX aKIIHH CY-
IIECTBYET HAMOOJIBIINI PUCK HAPYIICHUSI MHTEPECOB aKIIMOHEPOB (MIPUHIIATI PABHOTO OT-
HOIIICHUS K aKImoHepam ). BmecTe ¢ TeM BBe/ieHUE 3ampeTa Ha MpUoOpeTeHne KOMIaHUEeH
CBOMX aKIUWA TaKUM CIIOCOOOM TMPEICTABISAETCS HEIeIecoo0pa3HbIM, B YaCTHOCTH, IO
TOM MPUYMHE, YTO OH HEOOX0 UM 11 obecreueHus 3G PeKTUBHOTO HYHKIIMOHUPOBAHUS
pOrpaMM CTUMYJIMPOBAHUS TPyJa paOOTHUKOB KOMMAHWHU. PUCKH, CBSI3aHHBIE C 3THM
CIIOCOOOM, MOTYT OBITh KYIHUPOBAHBI MOCPEICTBOM BBEICHHUS HMCUCPIBIBAIOINIETO TIC-
peyHs CIIy4aeB, KOT/1a KOMIIAHUH Pa3peliaeTcs OCYIIEeCTBIATh BELIOOPOUHOE PUOOpETe-
HUE COOCTBCHHBIX aKIWUH, TMOO0 TIpaBuIIa, MPEAYCMAaTPUBAIOIIETO HEOOXOIUMOCTH TIOJTY-
YEHUS CoTJiacus OO0IIero coOpaHUsl aKIIMOHEPOB HA COBEPIICHHUE CIEIKU 1O BHIOOPOU-

HOMY IPHUOOPETEHHIO aKIIUH Y UX BIIAJCIIbLIEB.

7. C TakuM ciocoboM MpHOOPETEHHsI KOMITAHUEW COOCTBEHHBIX aKIUH, KaK MpHU-
oOpeTeHne pa3MENICHHBIX aKIMid Ha OUP)KEBOM pPBIHKE, CBSI3aH HAWOOJBIINN PHCK WH-

caﬁz:epcxoﬁ TOPIroOBJIM, a4 TAKKC MaHUITYJIMPOBAHUA HCHOﬁ Ha aKIIhH. OI[H&KO 9TH PHUCKHU
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MOTYT OBITh CHH)KEHBI ITyTEM pa3pabOoTKU 3aKOHOJATENIbCTBA O TPOTUBOACHCTBUN HETIpa-
BOMEPHOMY HCIIOIb30BAHUIO WHCANIEPCKON MH(POPMAIIMN U MAaHUIYJTUPOBAHUIO PBIH-

KOM B XOA€C HpI/IO6peTeHI/I5[ H pCalin3aliuu KOMITaHHUEH COOCTBEHHBIX aKHHﬁ.

8. Kak oTmeuanoch BblllIe, YEM IIUPE NEPEYEHB CIIOCO00B, MOCPEICTBOM KOTOPBIX
KOMIIaHUSI MOXET MPUOOPETATh CBOM AKIMH, TEM IIHPE KPYT SIKOHOMUYECKHUX 3a]1a4, KO-
TOpbIE OHA MOXET pemiaTh, U TeM 3P (PEeKTHBHEE OHA CTIOCOOHA ATH 33/ayu pemaTs. B
LEJISIX TOBBIIIEHUS! KOHKYPEHTOCIIOCOOHOCTH POCCUNCKUX aKIIMOHEPHBIX O0IIECTB Mpe/-
Jaraercs MpeJoCTaBUTh UM MPAaBO NPHOOPETATH COOCTBEHHBIE aKIIMU HA OMPKEBBIX TOP-
rax ¥ MyTeM COBEpIICHUS CIEJIOK C OTIAECIbHBIMHU aKIMOHEpaMH (IIpU OAHOBPEMEHHOM

BBCACHHNU HGO6XO,Z[HMLIX 3alllMTHBIX MGX&HI/I3MOB).

9. Ilomumo ompeseneHus: crnoco00B, ¢ TOMOIIBI0 KOTOPBIX KOMITAHUSMH MOTYT
IPUOOPETATHCS COOCTBEHHBIE aKITUH, B 3aKOHOIATEILCTBE MOTYT YCTaHABIUBATHCS 1IN
NPUOOPETEHUSI KOMIMAHUAMHU Pa3MEIICHHBIX akiuid. [locpeacTBoM yCTaHOBICHHS Tie-
peuHs 1esel, AN TOCTUKEHUSI KOTOPBIX KOMITAaHUM MOTYT MPUOOpETaTh CBOU aKIIUH,
oOecrieuynBaeTCs 3allUTa HHTEPECOB €T0 KPEAUTOPOB, a TAKKE, B CIIydae KOMIIAHUH, YbH
aKIUM TOMYIIEHbI K OPraHU30BaHHBIM TOpPraM, — WHTEPECOB HHBECTOPOB. Kpome Toro,
3TO TIO3BOJISIET OTPAHUYHTH JUCKPEIHUIO COBETA TUPEKTOPOB, €CIIM €My IPEI0CTaBICHO
paBO NMPWHUMATh PEIICHHE O TMPUOOPETCHWHM KOMIAHWEH pa3MEIICHHBIX €0 aKIThH.
Hakonert, ycraHOBIIEHUE IEPEYHS CTICIIMAIBHBIX 11eJIeH M03BoJIsIeT ChOpMHUPOBATH OOJIee
HIOAHCHPOBAHHOE 3aKOHOAATEIIBCTBO O MPUOOPETCHUH COOCTBEHHBIX aKIIMK 110 MHUITHA-
THUBE KOMITAHUH (B TOM YHUCJIE C yUYETOM TaKuX (PAKTOPOB, KaK KOJUYECTBO JOMYCKAEMBIX
K MPUOOPETEHUI0 COOCTBEHHBIX aKIIWi, MOCIEAYIONIas pUInIecKas cyapoa mpuobpe-

TEHHBIX aKIUH U TPoY.).

10. Bonpoc 0 xonuuecTBe akui, KOTOpoe OOLIECTBO BIIpaBe MpUOOpETaTh, SBIIS-
eTCsl AMCKYCCUOHHBIM. [IpeaaraeTcsi oJIX0IUTh K €ro peieHuto nudpepeHnpoBaHHO

- B 3aBUCHMMOCTH OT TOI'O, ABJIACTCA JINU 06H_IGCTBO HY6HI/I‘-IHBIM anbo Het. B oTHOmMEHUN
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nyOIMYHBIX OOIIECTB CYHIECTBYIOINIEE KOJMUECTBEHHOE OrPaHUYCHHE TOJIKHO OBITH CO-
XPaHEHO, HO TOJIBKO B TOM CiIydae, €CJIM UM He OyAeT NpeiocTaBiIeHa BO3MOKHOCTb IIPU-
oOpeTraTh CBOM aKIIMU Ha OMprkeBBIX Toprax. Ecnu M Oyzaer pasperieHo mpuoopeTarsb
COOCTBEHHBIE aKIIMH TaKHUM CIIOCcO00M, B LeNsiX obecrieueHus 3¢¢GHeKTUBHOTO (PyHKIIHO-
HUPOBAHUSA NPOTrpaMM MpUOOPETEHUs OOLIECTBOM pa3MEIICHHBIX aKIUH HEOOXOIUMO
YBEJIUYUTH TMpeeIbHOE KOJINYECTBO COOCTBEHHBIX aKIMi, KOTOpOE OOIIECTBO BIPaBE
npuobpectu. B oTHOIIEHHH HEMyOJUYHBIX OOIIECTB KOJIHMYECTBEHHOE OTrpaHUYCHHE
JOJDKHO OBITh CMSATYEHO, JTUOO UM JOJDKHO OBITh MPEIOCTABIIEHO IMPaBO BKIIIOYUTH B
yCTaB MOJIOKEHNUE, JOMyCKalolee MpUoOpeTeHrne cOOCTBEHHBIX aKIuil B O0JIbIIEM KO-

4YCCTBC, UCM ITO I10 YMOJIYAaHHUIO IIPCAYCMOTPCHO B 3aKOHC.

11. YBenommeHue, moajesxaiee HalpaBICHUIO aKIIMOHEpaM — BIIaJIeNIbliaM aKIui
OIpE/IEeNICHHON KaTeropuu (TuIa), perieHre 0 NpuoOpPeTeHUH KOTOPBIX OBLIO MPHUHSITO
o0LMM COOpaHUeM aKIIMOHEPOB WJIM COBETOM IMPEKTOPOB OOIIECTBA, HE sIBIsIeTCS odep-
TOM. 3asBIIEHNE, HAMTPABIIIEMOE aKIIHOHEPOM, PEIIMBIIMM MPOAATH CBOU aKIIUH, CIEAYET
KBATM(PUIUPOBATH B KaduecTBe odepThl. OOIIECTBO, MOIYUHBIIEE 3asBIeHUE — 0DepTY,
00s13aHO aK1enToBarh ero. O0s13aTeIbHOCTh MPUOOPETEHUS OOIIECTBOM MPEABIBICHHBIX
K MpOJIaXKe aKIUil BBITEKAET U3 paHee MPUHATOTO KOPIOPATUBHOTO pelieHus (001ero
coOpaHusi aKLIMOHEPOB UJIM COBETA TUPEKTOPOB), @ HE U3 TPEOOBAHUS 3aKOHA, HAIIPaB-
JICHHOTO Ha 3al[UTy UHTEPECOB aKIMOHEPOB B ClIydae MPUHITHS O0OIKUM COOpaHHEM aK-
[IMOHEPOB PEIICHUN MO ONMPEeIEHHOMY KPYT'y BOIPOCOB, BXOJSAIIUX B €r0 KOMIIETEH-

OUIO.

12. TlpenocraBneHune HeMyOIMYHOMY OOIIECTBY MPEUMYIIIECTBEHHOTO IPaBa, B OT-
JAUYUE OT MPEAOCTABICHUS aHAIIOTUYHOTO MPaBa aKIMOHEpaM, He 0OYCIIOBIIEHO CHELH-
(UKol COOTBETCTBYIOIIMX OTHOILIEHUH; MPEAOCTaBICHHE HEMyOIMYHOMY OOIIECTBY
OTOM NPAaBOBOW IPUBUJIETUU CIIY)KUT JOIIOJIHUTEIIBHON FapaHTUEN 3allUThl HHTEPECOB
aKIMOHEPOB 3TOT0 OOILECTBA B CBS3U C BO3MOKHBIM U3MEHEHHEM COCTABA €r0 aKLIMOHE-

pOB.
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13. Hanuumne yOequTenbHBIX TOTUTUKO-TIPABOBBIX aPTYMEHTOB IPOTHB UHCTUTYTA
BBIKYNA aKUU 1O TpeOOBAaHUIO MX BJAJEIBIEB AAET MOBOJ 3aJyMaThCsl O CY)XCHHH
cdepsl ero IeHcTBuUs, a Takke 00 OrpaHHYEHUH JIOCTYIIA aKIIHOHEPOB K ATOMY CPEACTBY
3alIUThl UX UHTEPECOB (K IPUMEPY, IOCPEICTBOM COKpAILIEHHUs YHCiIa BOIIPOCOB, € TOJIO-
COBaHHUEM IO KOTOPBIM CBSA3BIBAETCS BOSHUKHOBEHHUE IIPaBa aKLIMOHEPOB TPEOOBATh BbI-

KyTa MpUHAICKAIIAX UM aKIIHH).

14. IIpaBo akoHepa TpeOOBATH BHIKYIIA CBOMX AKIMI — 3TO CIIOCOO 3alUTHI €T0
HapYILIEHHBIX 3aKOHHBIX HHTEpeCcOB. DAKT NPUHATUSA KOPIIOPATUBHOTO PEIICHUS KaK Ta-
KOBOI MO>KET pacCMaTpUBaThCs B KAUECTBE HAPYLIEHUSI MHTEpEca aKLIMOHEPA, BO3paXKa-
IOLLEro MPOTUB €ro NPUHATUA. B cilydae npuHSATHS peleHus 1Mo onpeeIeHHbIM BOIIPO-
cam, BXOJSIIMM B KOMIIETEHLIMIO 00ILIEro coOpaHusl aklIMOHEPOB, HAapyIIEHUE UHTEpeca
aKLMOHEpa MPU3HAETCS CTOJb 3HAYUMBIM, YTO AaKIMOHEPY, IOJIOCOBABIIEMY MPOTUB

9TOro pCCHHrs, IMMPCAOCTABJIACTCS IIPABO HA €0 3alllUTY.

15. B cnyuae coBepilieHUs aKIIMOHEPHBIM 0011I€CTBOM KPYITHOM CAEJKH C Hapylle-
HUEM TOPSAKA IMOJYYEHUSI COIJIacHs HAa €€ COBEPIICHHE AKLIMOHEPHI JOJDKHBI UMETh
npaBo TpeOOBaTh BHIKYMA MPUHAIJICKAIIUX UM aKIIMK B TEUEHHE 0OIIETO CPOKa HCKOBOM

JaBHOCTH.

16. Tako# Bompoc, Kak BHECEHUE U3MEHEHHUH U JIOTIOJIHEHUN B YCTaB aKI[MOHEP-
HOTO 00IIIeCTBA WM YTBEPXKJICHUE YCTaBa aKIIMOHEPHOTO OOIIECTBA B HOBOU pEaKIINH,
XapaKTEPHU3yeTCs] M3BECTHOW HEOMPEIEeTIEHHOCTHIO, YTO CO3JAET Jisi 00IIecTBa JI0moJl-
HUTEJIbHBIC PUCKU. DTH PUCKU O0JIe€€ 3HAUUMBI JJIs MMyOIMYHBIX 0011ecTB. B 3T0i1 CBSI3M
JTIOKa3bIBACTCSI, YTO MPUHATHEC PEIICHHS 10 ’TOMY BOIIPOCY JIODKHO BIIeUb 32 COO0M BO3-

HHUKHOBCHHMC ITpaBa BbIKYIIA TOJIBKO B H€HY6HI/IIIHBIX 06H_I€CTBaX.
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17. TlpencraBneHue akuoOHEpaM MpaBa TPEOOBATh BBHIKYIA MPUHAICKANTUX UM
aKIUHA B CITydae MPUHATHS OOIUM COOpaHMEM aKIIMOHEPOB PEIICHHS O ACIUCTUHTE aK-
1ui ob1iecTBa ¥ (0COOCHHO) IMUCCUOHHBIX IIEHHBIX OyMar o0111ecTBa, KOHBEPTUPYEMBIX

B €r0 aKIINM, HEIEIECO00pa3Ho.

18. B m. 1.1 ct. 75 ®denepanpHOro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAX» PEUb
UJET He 00 MHCTUTYTE BBIKYIIA aKIMi M0 TPeOOBAHMIO X BIIAJEIBIIEB, a, CKOpee, 00 nc-
MOJIb30BAaHUU 3aKOHOJIATE]IeM MEXaHU3Ma, OITMCAHHOTO B CT. 75 u 76 denepanbHoro 3a-

koHa «O0 AKIUOHCPHBIX O6HleCTBaX», AJI1 pCHICHUA JPYTUX ITOJIMTUKO-IIPABOBLIX 3a/1a4.

19. BBGIIGHI/IG AOITIOJIHUTCIILHOI'O YCJIOBUA AJIA pCalin3alliu O6HIGKOp1'IOpaTI/IBHOFO
HHTCPCCAa, a UMCHHO - HAJIMYUC Y aKHKUOHCPHOT'O O6H_IGCTBa BO3MOKHOCTH BBIKYIIUTH BCC
aKIyuy, IIpCABbABICHHBIC UX BJIAACIbIAMU K BBIKYILY, IIPCACTABICTCA HC UMCIOIINM 1101

cO00M TOCTAaTOYHOI'O OCHOBAHMUS.

20. K BbIKyny MOTYT OBITh TIPEIBABICHBI OOBIKHOBEHHBIE aKIIUU (HE3aBUCUMO OT
TOTO, OBLJTM JIM OHM TOJIOCYIOIITUMH WJTU HET) U MPUBUJICTHPOBAHHBIC aKIIMH OTIPEICIICH-
HOTO THIA MPU YCIOBUM, YTO OHU MPEIOCTABISUIM MPABO TOJ0CA MPHU TOJOCOBAHUH T10
COOTBETCTBYIOIIEMY BOIIPOCY, BXOSIIEMY B KOMIIETEHITHIO O0IIEro COOpaHus aKIMOHE-

pOB.

21. TlpaBuiio onpeneneHus EHbl BEIKYIA aKIMKA, yCTaHOBJIEHHOE a03. 2 1. 3 ¢T. 75
®enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBaX», JOJKHO PACIPOCTPAHATHCA Ha
BCE Cllyyau BBIKYIa akiuil (3a uckiaouenueM 1. 1.1 cr. 75 @enepanbHoro 3akoHa «O0
aKLIMOHEPHBIX 00IECTBaX»), €CIM aKIUKU MyOJIMYHOro 00111ecTBa AOMYIIEHbI K OpraHu-

30BaAHHBIM TOPI'aM.
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22. IlpepocTaBieHue akimoHepaM HeMyOIMYHOTo 001ecTBa MpaBa TpeOOBaTh HC-
KITIOYEHHSI IPYTOro akiMoHepa NPy HaJMYMK K TOMY OCHOBAHH MpeAcTaBisieTcss 000c-

HOBAaHHBIM.

23. VckimroueHne yqyacTHUKA U3 HEMyOJUYHOTo 00IIeCTBA MPEICTAaBIISIET COOO0M Ta-
KOU CIIoco0 3allUThI TPAKIAHCKUX MPaB, KaK MpeKpalieHue (KOpnopaTuBHOIO) IPaBOOT-

HOIIICHUA.

24. TlpaBo TpeGoBaTh HMCKIIOYECHUS aKIMOHEpa W3 HEMyOIMYHOro o00IIecTBa
JOJKHO MPUHAJIEKATh UMEHHO 0011ecTBY. OJJTHAKO B KAUECTBE «PE3EPBHOIO» ITO MPABO

JOJIXKHO OBITH TaKXKe IIpCaoCTaBJICHO aKIIMOHCPpaM HSHY6JII/I‘-IHOFO 06HI€CTBa.

25. IIpaBo akimoHepa HEMYOIMYHOTO OOIIECTBA TPEOOBATh B CyICOHOM MOPSIKE
UCKJIFOUYEHHUS APYTroro akiiMoOHepa JOJKHO ObITh 00YCIOBICHO (PaKTOM MPUHAICKHOCTH

€My OINPEIEIIEHHOr0 KOJIMYECTBA aKIIMM 3TOr0 0OILIECTBA.

26. U3 1. 4 c1. 17 ®enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX O0IMIECTBAX» JOIKHO
OBITh UCKIIIOYEHO YKa3aHHE Ha BO3MOXKHOCTh HAJIMYUS B JIOTOBOPE MPUCOETUHEHUS I10-

JJOXKCHHA O IMOralliCHUM TaKHUX aKHHﬁ.

27. To, Kak IMEHHO OOIIIECTBO MOYKET peai30BaTh CBOU aKIIUH, 3aBUCHUT OT TOTO,
SIBJISIETCS JIM OHO MyOJUYHBIM WK HeT. [yOnrdHoe o0111ecTBO B X0/1€ peaanu3aiiu CBOMX
aKIUil BOpaBe MpeasiaraTh X Kak HEOrPAaHUYEHHOMY KPYTY JIMI] (B TOM YHCII€ TIOCPEI-
CTBOM pPa3MEILCHUS aKIIU Ha OPraHW30BAHHBIX TOPrax), TAK U OrPAHUYMBATH KPYT al-
pecaTtoB MPEIJIOKEHUsT aKIMOHEpaMU OOIeCTBAa JTUOO MHBIM 3apaHee OMNpeIeICHHBIM
kpyrom juil. HemyOnudaHbIe 001IecTBa HE BIIPaBe PEaIn30BBIBATH CBOM aKIIUU MTyTEM HX

MPEITI0KEHNUS] HEOTPAaHUUYECHHOMY KPYTY JIUII.
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28. AkuroHepaM myOIMYHOTO 00IIECTBA B CIIyyae peanu3alii TaKuM OOIIeCTBOM
aKIU| MyTeM UX TMPEII0KEHHS] HEOTPAaHUUEHHOMY KPYTY JIUII IOJDKHO OBITh IPEIO0CTaB-
JICHO PEUMYIIECTBEHHOE MPAaBO MPHOOPETEHUS TaKUX aKIUH MPOMOPLHUOHATIBLHO KOJIHU-
YEeCTBY MPHUHAJICKAITNX KKIOMY U3 HUX aKIIUHA COOTBETCTBYIOIICH KaTeropuu (THIIA).
[IpenocraBienue Takoro mpaBa MO3BOJMJIO Obl aKIMOHEpaM 3allUTHTb CBOM HMYIIE-

CTBCHHBIC 1 HCMMYIUICCTBCHHBIC NHTCPCCHI.

29. ABTOpOM AOKa3bIBACTCA, YTO pPCaIN3alusd HY6JII/ILIHI>IM O6HI€CTBOM aK]_II/II\/'I B
I10JIb3Y KOHKPCTHBIX JIUI JOJI2KHA OBITH pa3pciicHa TOJIbKO B OINPCACIICHHBIX HCIIAX U
COIMIPOBOKIATLECA PACKPBITUCM I/IH(i)OpMa]_II/II/I O COBCPpHICHHUU CACIIKHM M €C LCJIN. Ha co-
BCPIICHHC HGHY6JII/I‘-IHBIM O6IHGCTBOM CACJIKH, CBSI3aHHOM C peanmalmeﬁ aKHI/Iﬁ KOH-

KPETHBIM JIMIIaM, T0JKHO OBITh MOJTYYEHO COIIache OOIIero coOOpaHus aKIMOHEPOB.

30. Cnenyet paccMOTPETh BO3MOKHOCTh YBEIMUYEHHUSI ITPEEIBHOTO CPOKA HAXOXK-

JICHUSI aKIIUK y 00111ecTBa JTMOO0 J1a’ke OTMEHBI BDEMEHHOTO OTPAaHUYCHHUS.

31. HeT ocHOBaHMii 3ampeniaTh nepeaady B 3aj10T MOJTHOCTHIO OIJIAYEHHBIX Ka3Ha-

YEHUCKUX aKIHH.

32. Ilpennaraercs nuddhepeHITMPOBAHABIN TOX0] K PEIICHUIO BOIIPOCa O TOM, Ka-
KO€ UMYIIIECTBO MOXKET OBITh BHECEHO B OTUIATy PeaIM3yeMbIX akiuil. B ciydae peanu-
3a1uu 00I1IeCTBOM aKIIMK MPHU HE3aBEPIICHHOCTH (POPMHUPOBAHUS YCTABHOTO KalluTajia B
OIUIATY aKUUW TOJHKHBI IPUHUMATHCS TOJIBKO T€ BUAbI UMYIIIECTBA, KOTOPBIE YKA3aHbI B
cT. 66.1 I'paxkmanckoro kogekca P® (¢ yuerom monokenuit degepanbaoro 3akona «O0
aKIIMOHEPHBIX 00IeCTBax»). B ocTaIbHBIX Caydasx MpaBuiia, ONPeAeIIAionue mepeucHb
BUJIOB UMYIIIECTBA, KOTOPOE JOIMYyCKAETCs MPUHUMATD B OTUIATY aKIUi 00IeCTBa, MOTYT
OBITH 00JIee MATKHUMH, TIOCKOJBKY peaiu3alius akIuid B 3TOM ciydae He OyJeT OTJIv-

qaTbCs OT pCalin3alnu O6IH€CTBOM JF000T0 UHOT'O HMYIIICCTBA.
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