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OBIIINM U CTPATETHNYECKHUHU
MEHEILKXMEHT

B. I Benskos

3AKPBITOE AKHMOHEPHOE OBIIECTBO 1 OBIIECTBO
C OTPAHUYEHHOW OTBETCTBEHHOCTBIO — IBE ®OPMBbI
BEJEHHNA BU3HECA: OIIBIT CPABHUTE/IBbHOTO AHAJIN3A

HacTosiwas ctaTbs NoCBsLLEHA CpaBHUTENBHOMY aHanua3y AByx Hanbo-
nee pacnpocTtpaHeHHbix B Poccun cdopm BegeHus 6usHeca — OO0
n 3A0. Ob6palleHne K JaHHOW TeMaTuKe Bbi3BAHO He TOJIbKO pacnpo-
CTPaHEHHOCTbI 3TUX POPM, HO U HeobxoaAuMMOCTbio pasobpaTtbcsa B
CYLLeCTBEHHbIX NMpeuMylecTBax U HegocTaTkax aTux hopM, npoaHa-
nn3npoBaTb PUCKM U BO3MOXHble NoTepu, Tem Gonee 4To 3a4yacTyio B
yrnpaBfeH4Yeckol 1 3KOHOMUYECKON nuTepaTtype akTUYeCKn CTaBUTCS
3HaK paBeHCTBa MeXxAy aTumu aAsymsi oopmamu. Kpome Toro, aBTop
BbISIBNAET Te XapakTEPUCTUKU 3aKpbITbIX CTPYKTYp, KOTOpble MMetT
3HauyeHue Ona coXpaHeHus u 3awuTbl BUsHeca OT HeApPYKEeCTBEHHOIo
nornoLweHuns.

BBIBOP OPTAHU3AIITMOHHO-IIPABOBOY ®OPMbI IOPUAUYECKOTO TUITA

Bosmo)xHBI pasnnuHble GOpMBI BeneHUs: 6u3Heca. MOXXHO TOBOPUTH O Be-
meHuM OuM3Heca B KauyecTBe MHIMBU/YaJbHOTO IpPeANpUHUMATENS, C HUCIOIb30-
BaHMeM (paHYai3UHTa, Yepe3 GUWIMAIbHYIO ceTb. Ho, Hampumep, Ipy BeAeHUH
6M3Heca MHAMBUAYAJIbHBIM IIpeIIpUHUMATeIeM CYLIECTBYeT PUCK IIOTEPH BCEro
HMYIIIeCTBA, IIOCKO/IBKY OH OTBEYaeT Ilepell KPeJUTOPaMU BCeM CBOMM HMYIIle-
cTBOM. [ToaTOMY mepBBIiI BOIIPOC, HA KOTOPBIIl NO/DKEH OTBETUTDb IIPENIPHHU-
MaTesIb, HaUMHAs Ou3Hec: Kakylo Gopmy BegeHUs Ou3Heca (KOPIOPATHBHYIO
WIX HEKOPIIOPAaTUBHYIO) eMy HY>XHO u36path?! Haumbosee pacmpocTpaHeHHOI
dbopmoit sBiseTcs BemeHHe OM3Heca ¢ MCIOIb30BAHMEM KOPIIOPATUBHBIX (GOpM
(kopriopatuBHas ¢opMa BemeHUs O6usHeca). [l Kaxmoit u3 GOpM CYIIECTBYIOT
CBOU IUTIOCBHI MU MUHYCBI. Eciti nsbupaercst koproparuBHasi opMa, TO BOZHUKAET
BTOpasi mpobyieMa: KaKylo OpraHM3alMOHHO-TIpaBoByl0 (opmy (OIID) ropunn-
YEeCKOTO JIMLIA C/IeAYeT IPEAIIouecTb.

© B.T. benskos, 2008
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CyiiecTBYIOT 3apy6eKHble M POCCUUCKHE HCCAeTOBAHUS, MOCBSIIIEHHbBIE
PasIMYHBIM acleKTaM BbIOOpa opupndeckoit Gpopmber komnanuu |[bepesunerr,
Wnbuna, 2008; Brickley, Dark, 1987; Damodaran, John, Liu, 1997; Deli, Varma,
2002].

B Hameit suteparype IOCTaTOYHO MHOTO BHUMAHUS YIEISETCS XapakTe-
puctuke otaeababix OIT®. OgHako pakTHIecKu HET PaboT, MOCBAIIEHHBIX CPaB-
HUTETbHOMY aHA/IM3y TaK HA3bIBAEMBIX 3aKPBITHIX OOIIECTB C TOYKU 3PEHUS MX
IpUMeHeHusl B OusHece.

B TeopeTHyecKkoM IUTaHE IOPUCTHI CIMTAIOT, YTO «CHCTEMA IPABOBBIX CBSI3€H
MEXJly YIaCTHUKAMU YIIPaBJIeHUs JIeTaAMU IOPUANIECKOTO JIMIA M IOPUITIECKUM
JIMIIOM, & B Psifie CIyYaeB elle U MeXIy CaMUMH yIaCTHHKaMHu, o6pasyeT opra-
HU3AI[MOHHO-TIPABOBYIO (POPMY IOPUIUIECKOTO JIMIIA KaK [PABOBOTO SIBICHUSI»
[LlemoB, 2006, c. 65]. T[ToaToMy ¢ TeOpeTHUECKHX MO3UIUN OTIUIME OTHOTO BUA
IOPUIMYECKOTO JIMIA OT JPYTMX BUIOB 3aK/TIOYAeTCsl B CriennduKe BbIIIEYKa3aH-
HBIX cBsidedl. Kak mpaBwio, [uist BemeHusi OM3HeCa BBIOMPAIOTCS KOMMEPYECKHe
IOpUIMYECKHe JIMIA, XOTS B OTHEIbHBIX cepax (KOHCAITUHI, ayauT, IOpUIHIe-
cKue, 06pa3oBaTebHble, MEIUIIMHCKUE YCIYTH) BIIOJIHE YCIIEIIIHO MOTYT IIPUMe-
HATHCS U HEKOMMepYecKue opranusanuu. [Ipu BemeHuu OusHeca depe3 TPYIITY
dbupm mOCTATOYHO YACTO MPUMEHSETCS «KOMIUIEKCHBIN MOIXOM», KOTId B COCTaB
TPYIIBI, HAPSALY ¢ KOMMepYeCKMMH (PUpMaMu, BKIIOYEHbI U HEKOMMePUYECKHE
opranusanuu. [paxmanckuit komekc PO B ¢T.50 K KOMMepPYECKHM OPTaHHU3AIIH-
SIM OTHOCHUT Y€ThIPE TPYIIIbI IOPUMMIECKUX JIHIL:

1) rocymapcTBeHHbIe M MYHUIUIIA/IbHbIE YHUTAPHBIE [IPENIIPUATHS;

2) TpOU3BOACTBEHHBIE KOOIIEPATHBHI;

3) XO3AMCTBEHHbIE TOBAPHUIIECTBA;

4) xo3siicTBeHHBIE 001ecTBa [[parkmaHCcKuil Komekc. .., 2007].

[Mocmenusst Tpymma BKIO4YaeT B cebs 06IIecTBa C OTPaHUYEHHON OTBET-
crBeHHOCTBIO (OOQO), 06111eCTBA ¢ NOMOMHUTENLHOM 0TBeTCTBeHHOCTRIO (O1O),
akuunoHepHble obirectBa (3akpbiThie — 3AO u oTkpeiThie — OAO).

Ecmn paccMoTpeTh KOMMepUecKHe OpTaHU3anuu (TOBapHIecTBa U 06Iie-
CTBA) C TOYKHU 3PEHUs TPENIIPUHUMATETHCKUX PUCKOB UX YIaCTHHUKOB (T. €. Orpa-
HUYEHHsI OTBETCTBEHHOCTH UX YYACTHUKOB), TO MOYKHO BBICTPOUTH CIIEHYIOIILYIO
oYKy (1Mo Mepe yObIBAaHHS 3TOTO PUCKA): MMOJHOE TOBAPHUIIECTBO — TOBAPHU-
IIeCTBO Ha Bepe — OOIEeCTBO C MOMOJTHUTENbHOM OTBETCTBEHHOCTHIO — 00-
IIECTBO C OTPAaHUYEHHOU OTBETCTBEHHOCTHIO — 3aKPbITOE aKIIMOHEpHOe 00-
I[ECTBO — OTKPBITOE AKIIMOHEPHOE 06IIeCTBO. B oTIMunMe OT TOBapUIIECTB
of1recTBa Kak 0ObeMUHEHNs] KallUTAIOB He TMPEoaaraioT (XOTs W He UCKITIO-
Yal0T) JTUYHOTO YYaCTHs ydpenuTesaeil (yYaCTHUKOB) B CBOUX Jle/laX, @ IOTOMY
IOIMYCKAIOT: BO-TIEPBBIX, OTHOBPEMEHHOE yJacTHe B HECKOAbKUX OOIIeCTBaX;
BO-BTOPBIX, y4acTHe B HHX JIIOOBIX JIMI, a HE TOJbKO IMpeArnpuHUMareneil (MH-
IUBUIYQTbHBIX WIH KOMMEPYeCKUX IOPUANIECKUX JIHI). UTO KacaeTcs PHUCKOB,
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TO YYaCTHUKHU TOBAPUIIECTBA HECYT HEOTPAHUYCHHYIO OTBETCTBEHHOCTD IIO JIO/I-
raM BCEM CBOMM HMYIIECTBOM (3a MCK/IIOYEHHEM BKJIQ[YMKOB KOMMAaHIUTHBIX
TOBAPHUILECTB), @ YYACTHUKU OOIIECTB HECYT TOJIBKO PUCK YOBITKOB (yTpaThl
BHECEHHBIX BKJIA[IOB), 32 MCKIIOUYCHHEM YYaCTHUKOB OOIIECTB C JOIOTHHUTE/Ib-
HOJl OTBETCTBEHHOCTBIO. Ha Hamr B3IiAn, MMEHHO MMHHMAJIBHBII NpPeANpU-
HUMATe/IbCKUII PUCK YYaCTHUKOB (ydpenuTesieil) SIBJSIeTCA ONHMM U3 IJIABHBIX
(akTopoB, BIMAIOIINUX HAa BBIOOp IpEAIPUHUMATEIsA B IOJIb3Y TaKuX (HopM,
kak OOO umu AO.

Bb160p OpraHM3alMOHHO-IIPAaBOBOM (POPMBI KOMMEPYECKOTO IOPUANIECKOTO
JIMIIA OIpeie/IsieTCs], IOMUMO YKa3aHHOTO, ellle HeCKOJIbKUMHU (haKTOpaMH, Cpenyu
KOTOPBIX MOYXHO BBIJC/IUTD:

¢ Ie/MU U 3amadu OM3Heca, BUIBI JIeSTe/IbHOCTY;

¢ HaJIM4YMe OTPAaHMYEHUI, YCTAHOBJICHHBIX 3aKOHOM;

¢ HeOOXOTUMOCTH ITONOTHUTETbHBIX UHBECTULIUI B OyIyIeM;

¢ HeoOXOmMMasl CTEIlleHb «3aKPBITOCTH» IOPUINYECKOTO JIUIA C TOYKH 3pe-

HUS U3MEHEHHS COCTaBa ydpenuTeseil (y4acTHUKOB);
¢ gpyrue GaKTOpHI, B TOM YHC/Ie KOHTPOJIb Hall OpraHU3allHell cO CTOpPO-
HBI y4penuTesIel, BBIOOP CHCTEMBI HaJOTO0OTOKEHYS.

OpHuM u3 pemraomux GpakTopoB, HA OCHOBAHUU KOTOPOTO YYPEIUTETH
BbI6UpatoT Ty win uHyio OII®, apasercs GakTop «3aKpBITOCTU», CO3NAHUE
IOIOJIHUTE/IbHBIX IIperpaj I CTOPOHHETO yYacTHHKA IIPU €ro BXOXKIEHUU B
KOMITQaHUIO.

CrrenyeT NIOTYEpKHYTb, YTO B HAIllell CTpaHe CYIIECTBYIOT OIIpe/ie/IeHHbIe
OrpaHMYeHHs] CBOOOIBI BBIOOpA OpPraHM3allMOHHO-TIIPaBoBOM dopmbl. Tak, co-
rmacHo cT. 1 @3 Ne 395-1 ot 2 mexabpst 1990 r. «O 6aHKax 1 GAHKOBCKOM IesTeNb-
HOCTHU», GAHKM MOTYT CO3aBaThCs JIUIIb B (hOpPMe XO3SAUCTBEHHBIX OOIIIECTB.

Jlpyroe orpaHuyeHHe KacaeTcsi OOIIECTB: €C/IM YUCIO YIaCTHUKOB (AKIIHO-
Hepos) npessimiaet 50, To ganHoe OO0 wm 3AO 10/DKHO ObITH IPe0OPa3OBAHO
B OAO. Ecnu xoMmaHus cospaBajach B IIpoliecce IIPUBAaTH3AIUK, TO Hauboee
BEpOsITHAsI ee OPraHMU3aIMOHHO-TIpaBoBast popma — OAO.!

B Harmreit mreparype JOCTaTOYHO NABHO B CHUIY PAa3HBIX IPUYMH HAMETHIACH
TEHIEHIUSA K BBIPAOOTKE HEKOETrO0 YHHBEPCAJIbHOTO TePMMHA I 00O3HAYeHUs
OpTaHU3aIMIL, COCTAB/IAIONINX OOIBIINHCTBO CPEIH YIaCTHUKOB KOMMEPYECKOTO
060poTa ¥ MMEIOLIUX MaTepHaIbHYIO 6asy B BHIEe COOCTBEHHOTO HMMYIIECTBA.
B kadecTBe TaKOTO YHHMBEPCAJIbHOTO TEPMHHA Yallle BCETO UCIIOIB3YIOT «KOPIIO-
pauuio». B 3HauMTe/bHOM CTeleHH 3TH pa3spabOTKU IOPUCTOB CBS3aHBI CO BCe

! Cormacuo Yxasy Ilpesupmenta PO «O6 opraHusallMOHHBIX Mepax IO Ipeobpa-
30BaHMIO MPEIPUITUIN, JOOPOBOIBHBIX OO0bETMHEHNIT PEAIPUITUN B aKIHOHEPHBIE
obutectBa» ot 1 mronst 1992 r. K Hemy npmraranocs «IlooskeHHe 0 KOMMepLHaIH3auu
TOCIIPENNPUATUI C OIHOBPeMeHHBIM peobpasoBanreM B AO OTKPBITOTO THIIa».
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BO3PACTAIOLIUM 3HAUY€HHEM TAaKUX COIMAJIbHBIX MHCTUTYTOB, KAK KOPIIOPAaTHBHOE
yIIpaBJieHUe, KOPIIOPATHBHOE 3aKOHOJATEIbCTBO, KOPIIOPAaTUBHbIE OTHOIIICHUS.

C mpaBOBBIX MO3WIIMI He BCsKas KoMmmaHus (¢upma) siBiseTcss Kopmopa-
nuet. Koprnopanus — 3To mpexxje Bcero KOMMepdeckoe I0pUIUYecKoe JUI0 B
OpraHU3allMOHHO-TIPaBOBOM dopme obiectBa. Ho B Hameit mureparype cyiie-
cTByeT u uHoe MHeHue. Tak, T.B.Kamanuna [Kopmoparusaoe mpaso..., 2007,
. 138] OTHOCUT K KOPIOpAlUsM BCe XO3sMCTBEHHbIE TOBAPUILIECTBA U OOIIIECTBa,
MPOU3BBONCTBEHHDbIE U MOTPEOUTENbCKIE KOOTIEPATUBbI, OOIIIeCTBEHHbIE U Peu-
TMO3HbIE OPTaHU3aIUH, POH/IbI, ACCOIMAIMH. TaKO¥, JOCTATOYHO IIMPOKUH TIOJI-
XOJI COBEPIIIEHHO CIPaBeIMBO MOIBEPTCsi KPUTUKE POCCHUCKUX YIeHBIX [Moru-
nesckuii, Camoirios, 2006, c.23]. [laHHble aBTOPHI B CBOe# (PyHAaMeHTATbHOM
paborte, MOCBSAIIEHHOM KOpHopaiusM B Poccu, memaioT BBIBOIBI, C KOTOPHIMU
BIIOJIHE MOXKHO COITacUThCA. OHM CUMUTAIOT, YTO, BO-IIEPBBIX, TEPMUH «KOPIIO-
paius» MUMeeT HECKONbKO 3HAYeHUIl, HauboJIbIllee PacIpoOCTPaHeHNe CPelu HHUX
NOy4YWIN JiIBa — COLMAJIbHOE U IIpaBoBoe. Bo-BTOPBIX, IPaBOBOE 3HAUYEHUE
TepMHUHA «KOPHOPALMSI» MOXET BBIPAKaThCA B IIMPOKOM M Y3KOM CMBICIIE 9TOTO
coBa. B IMPOKOM cMbICIe C/IOBa KOPIOpanus — 9T0 T1000e I0PUANIeCKOe JTH-
110, B KOTOPOM TIPUCYTCTBYIOT OTHOIIIEHUS WieHCTBa (y4acTus). B yskom cmbicie
KOpIIOpalusl — 5TO I0PUAUYECKOe JIUIIO, B OTHOIIIEHUHU KOTOPOTO €r0 YYaCTHUKHU
HMEIOT 00513aTe/IbCTBEHHDIE ITpaBa; KOMMepUeCKasi OPraHU3alus ¢ pasieleHHbIM
Ha JIOJM yupenuTeneil (YIaCTHUKOB) YCTABHBIM KAaIlUTAIOM; IOPUAMYECKOE JTUIIO,
B KOTOPOM MMYIIIECTBO, CO3IAHHOE 32 CUYeT BK/IAZOB YUpeouTe/Nel WM IIpou3Be-
neHHoe (IpHOOpeTeHHOe), MPUHAISKUT eMy Ha IpaBe coOCTBeHHOCTH. Kpome
TOTO, KOPIIOpalus — 3TO OpPraHU3allMA C YeTKOM OpPraHU3alMOHHON CTPYKTY-
PO¥l M HaJUYMeM CHCTeMbl OPraHOB KOPIIOPAaTHBHOIO yrpaBjiaeHus [Moruies-
ckuit, Camoitnos, 2006, c. 28-30].

Bce ykasaHHble XapakTepHble Ye€PTbl IMPUCYIIU JIUIIb XO3SUCTBEHHBIM 00-
mecTBaM. Takasi MO3HUIMs HAllUla OTPakKeHHe M B O(PUIIMaTbHBIX JOKYMEHTax.
B mepsyio odepenp peub uzper o Kojekce KOpIOpaTUBHOTO IoBefeHHUs. B cre-
nuaabHOM pacropskennn DeepasbHON KOMUCCHH 1O PBIHKY I[eHHBIX Oymar
oT 4 anpensa 2002 1. Ne 421/p «O pexomeHnpanuu K npumeHenuio Komekca kopio-
PaTUBHOTO IIOBENEHUs» YKas3bIBA€TCs, YTO «KOPIIOPATUBHOE ITOBEICHHE — IIO-
HATHE, OXBaThIBaIOIlee PasHOOOpa3HbIe NENCTBHUS, CBSI3aHHBIE C YIPaBIeHHEM
XO3SIFICTBEHHBIMU 0611IecTBaMu» [O peKOMeHAIMU K MPUMEHEHUIO. .., 2002].

3AKPBITBIE 1 OTKPBITBIE KOPITOPAIINH

[Tpu BEIGOpE hOpMBI BemeHHs OM3Heca ¢ UCIOIb30BAHNEM KOPIOPATUBHBIX
CTPYKTYP BCTaeT ONUH M3 CYIIECTBEHHBIX BOIIPOCOB: YTO IPENIOYeCTb — OT-
KPBITYIO WIM 3aKPBITYIO CTPYKTYpPy?! K OTKPBITBIM CTPYKTypaMm B IIOJHOI Mepe
MOXHO oTHecTH aulllb OAQ, K 3akpeITBIM — OOO u 3AO. C npakTHyeckoi
U TEOPeTUYECKON ITO3UIIMU Topasfo OO/IBIINI MHTepeC MPeNCTaB/IsioT UMEHHO
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3aKpbIThIe 00IIeCTBa. BO-TepBhIX, 3HaUNTeIbHASL YaCcTh KoMIaHui B Poccun cy-
IIECTBYET B BUJE TaK Ha3bIBa€MBIX 3aKPBITBIX KOMIaHUI. BO-BTOpBIX, B Hayke
yrpaBiaeHusi HakTUIECKH He PacCMOTPeH BOMPOC 00 0COOEHHOCTAX KOpIopa-
TUBHOTO YIPaBJIeHHUS B TaKUX CTPYKTypaxX. B-TpeTpux, Ha IpakTHKe 3a4acTyIo
CTaBUTCS 3HAK PaBEHCTBA MEXIY 3TUMU CTPYKTYypPaMH, XOTS OHU MMEIOT CYIe-
CTBEHHbIE OTINYMS.

Cy1iecTByeT MHOYKECTBO JIaHHBIX, TIO3BOJIAIOIINX YTBEPXKAATh, 4YTO B Poccuu
3aKPBIThIE CTPYKTYPBI NPEBAJIMPYIOT Hal OTKPBITHIMU. Cpenu HUX C/lenyeT OTMe-
THUTb COBMECTHOE POCCHICKO-STIOHCKOe uccaenoBanue «KoproparuBHoe yripas-
JIeHWe ¥ WHTErPallMOHHbIE MPOIIECCHI B POCCHIICKON 9KOHOMHUKE», OCHOBAaHHOE Ha
OTpoce TOT-MeHemKepoB mopsinka 800 POCCUIICKUX KOMITaHUM, 000CHOBBIBAIOIIIEE
pacpoctpaneHHOCTh B Poccuu 3akppiToit hopmbl akiinoneproro obiectsa (AO)
[bepesunern, Mnbuna, 2008]. MccremoBatenu TpUIUM K BBIBONY, YTO UMEHHO
Takass HpopMa IOPUIUIECKOTO JHIa Haubojee COOTBETCTBYET COBPEMEHHBIM YC/IO-
BUSIM poccuitckoro 6usneca [MBacaku, 2006; 2007]. CraTucTudecKkue MaHHBIE
TaK)Ke MONTBEP)KIAIOT MPUOPUTET 3aKPBITHIX CTPYKTYp. M3 Tabm. 1, coctaBieHHOM
Ha OCHOBE JIAHHBIX, pasMelleHHbIX Ha obunnanbaoM caitte PHC PO, BungHO, 4TO
komdectBeHHO OOO He TOMBKO MPeo6IaaloT, HO U BBICTYIAIOT €TUHCTBEHHOIM
(opmoit, TeMOHCTPUPYIOIIEH MOMOKUTETHHYIO THHAMUKY.

Tabnuua 1

KommyecrBennas qunamuka OII® xoMMepyecKuX IOpHAMYECKHX JIUIL
¢ 20 uromst 2004 1. o 1 auBapa 2005 r.

OpraHu3aluHoOHHO- Mara| Ha 20 uronsa 2004 r. | Ha 1 auBaps 2005 .
npasoBblie GOPMBbI

Bcero opuanueckux il 2271 887 2240732
Bcero koMMepuecKuX IOpUANYECKIX JTHI 1 643 259 1 648 942
[onHble TOBapHILIECTBA 531 482
ToBapuiecTBa Ha Bepe 706 697
000 u 010 1296 808 1327320 (780 091)*
Axumonepnsie oomectsa (3A0 u OAO) 177 944 163 583 (137 473)*
IIpon3BoACTBEHHBIE KOOIIEPATUBBI 26 506 24 318
VYHUTapHbIE NPEAIPUATHS 15737 14 466
[Ipoune koMMepuecKue OpraHu3alnu 125 027 113 076

[Ipumeuanue. * KonudaecTBo OpraHusanuii, cosgaHHbIx 10 1 gauBapsa 2002 r.

ITo gpyrum [IaHHBIM, YUCIO IEUCTBYIOIIMX IOPUIUYECKUX JIUIL 110 COCTOS-
Huto Ha 1 uioHs 2006 1. cocraBwio 3,7 MJIH, U3 HUX 85% — 0611ecTBa C OrpaHHU-
YEeHHOU OTBETCTBEHHOCTHIO u 8,2% — akiuoHepHbie ob1ecTBa [Kopmoparus-
Hoe mpaBo, 2007, c.91].
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HecoMHeHHBIMU JOCTOMHCTBAMHU OTKPBITHIX CTPYKTYp (OAO) siBIstoTCS:
¢ JIETKUIT TIOPSIIOK BXOfIa M BBIXOMA M3 OU3Heca;
¢ BO3MOXHOCTb mpemioxeHus akuuii OAO s IpoaXu HeorpaHHYeHHO-
My KPYTy HOTEHIIMaJbHBIX WHBECTOPOB, YTO aBTOMAaTU4YE€CKH IIOBBIIIIAET
IIeHY UX MOKYIIKU M, C/IETOBATENbHO, OOIIUI pasMep MHBECTUIIHIT;

¢ TIOCTPOCHHE PasBepPHYTOM CHUCTEMBbI KOPIIOPATHBHOTO YIIPaB/IEHUS, I1O-
3BOJIsSIET aKIMOHEpaM (B OCOOEHHOCTH BIAafie/ibllaM KPYITHBIX MAKETOB
aKIMiT) TUCTAHIIUPOBATHCS OT PElIeHUs] TEeKYIIMX XO3SHCTBEHHBIX 3a-
nad, rmepenaTtb UX pellleHre B PyKH MpodecCHOHaIbHBIX MEHEeIKepOB,
OCTaBUB 3a CO00¥ KOHTPO/Ib U BBIPAOOTKY CTPATETHIECKUX PeIleHHII.
Vmenno OAO Haumbosee 61M3KO K KIacCHMYeckoil ¢opme HpealpUHUMA-
TeJIbCKOM KOPIIOPAIlMH aMEPUKAHCKOTO THIIA, XOTS MPSMOTr0 COOTBETCTBHS MEX-
ny aumu Het [Batrep, 1998].
3aKpbIThle CTPYKTYPBI OTIMYAIOTCS CIEMYIOIIUMHU OCOOEHHOCTIMMU:
¢ aKIuu (IOH, TTau) PacIPOCTPAHSIOTCS CPENU OTPAHUYEHHOTO KpyTa JIUIL;
¢ TIepemavya aKuMii (J0Jel, MaeB) TPETbUM JIUIIAM IIPOU3BOIUTCSI B 0COOOM
MOPSZIKE, TEUCTBYIOIIHE YYACTHUKU OOTA/IAI0OT TaK HA3bIBAEMBIM TPEUMY-
IIIeCTBEHHBIM IIPAaBOM Ha MPUOOpeTeHUe ITUX aKIIHit (I0/Ie, MaeB);

¢ Kak IIPaBWIO, CYIIECTBYET YIPOIIEHHAs CUCTeMa KOPIIOPATUBHOTO YIIPaB-
JIEHUS, MOXKeT OTCYTCTBOBAaTh TAKO¥M BAYKHEWIIMI MHCTUTYT KOPIIOpa-
TUBHOTO YIIPaBJIeHU, KaK COBET AUPEKTOPOB.

PaccmoTpuM pasnuyus MeXAy OTKPBITBIMH M 3aKPBITBIMH CTPYKTYpPaMu
Ha IIpUMepe aKIMOHEePHBIX 0611ecTB. [10 3aKOHY CyIeCTByeT OffHA OpPTaHU3aIlU-
oHHo-1paBoBasg ¢popma — AO, Ho B aByX Bumax — OAO u 3AO. IIpu atom ¢
popmanbro-topunndeckux mosunuit OAO — mpasuno, 3A0 — HCKTIOYeHHe U3
MpaBUIa.

Cormacuo c1.2 O3 «O6 akimoHepHbIX 061ecTBax» (manmee — 3akoH 06 AO),
AKIIMOHEPHBIM OOIIECTBOM MPHU3HAETCSI KOMMePUeCKasi OPraHU3aIusl, YCTAaBHBIM
KalTuTaj KOTOPOi pasie/ieH Ha OIpPeNe/eHHOe YHUCIO aKIIHH, YIOCTOBEPSIOIINX
00s13aTe/IbCTBEHHBIE MTPaBa YYACTHUKOB 0O0IIeCcTBa (aKIIMOHEPOB) IO OTHOIIIE-
HUIO K 001ecTBy. COMTacHO CT.7 TOTO e 3akoHa, AO MOXeT OBITh OTKPBITHIM
WIM 3aKPBITBHIM, YTO OTPAKaeTcsi B €ro ycraBe U GUPMEHHOM HaMMEHOBAHUHU.
OTKpBITOE OOIIIeCTBO BIIpaBe MPOBOAUTH OTKPBITYIO MOMMUCKY Ha BBIIYCKa-
eMble UM aKIIMM U OCYIIECTBIATH UX CBOOOMHYIO MPOMaXxy, a B OIpee/eHHbIX
CIydasgX — W 3aKPBITYIO IMOJIMCKY Ha aKIMH. YMC/IO aKIIMOHEPOB OTKPBITOTO
obmrectBa He orpanudeHo [O6 akIHOHEpHBIX 00IecTBaX, 1995]. B oTkpbiTOM
o011IecTBe He JOIMYCKAeTCsl YCTaHOB/IEHHe TPEeHMYIIIeCTBEHHOTO IIpaBa o0IecTBa
WIM ero aKI[MOHEPOB Ha MPUOOpeTeHHe aKIUil, OTIY>KIAEMBIX aKIIHOHEpAMHU
aroro obmiectBa. C TOYKM 3peHHUsI 3aKOHOMATENbCTBA O IeHHBIX 6ymarax OAO
MOXKHO TOMpa3aeuTh Ha [Ba Buaa: 00IIecTBa, aMuccus u (Wiu) obpaleHue
aKIMIT KOTOPBIX TpeOyeT YTBEp)KIeHHUsI MPOCIeKTa I[eHHbIX Oymar, u 0O0IIecTBa,
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amMuccus U (Wiu) oOpallieHne aKIui KOTOPBIX He TpeOyeT yTBep)K/IeHHsI TaKOBO-
ro. YTBep)K/ieHre POCIeKTa EHHBIX OymMar HeOOXOMMMO TPH:

¢ TIPOBENEHUU OTKPBITOM MOINIMCKHA Ha aKIINH;

¢ OCYLIECTBJIEHUU 3aKPBITOM IOAIMCKU CPEIU KPYyTa JIMII, IPEBBIIIAOIIe-

ro 500;
¢ TyO6IMYHOM OOpAIlleHUH SMUCCHOHHBIX IeHHBIX Oymar [O pbIHKe IIeH-
HBIX Oymar, 1996, cT. 19, 276].

Hanuaue mpocriekta BiedeT HEOOXOMMMOCTh PAaCcKphIBaTh WH(pOPMAIUIO B
(opme exxekBapTaIbHBIX OTYETOB U COOOIIEHUN O CylecTBeHHBIX (dakrax. [To-
CKOJIBKY B OTCYTCTBHE 3aperMCTPUPOBAHHOTO IIPOCHEKTa SMHUCCUOHHbBIC IICHHbBIE
6yMarud He MOTYT Pa3MeIlIaThCsl IO OTKPBITOM MOAMKCKE U MyOMUIHO 06paliarh-
cs1, 6BUI0 OB TIPAaBUIBHBIM Ha3BaTh TakKoe OOIIECTBO «MOAYOTKPBITHIM» [lleros,
2006, c.67] Tlo muenuto Ilpencematens komutera [ocmymbl IO COOCTBEHHOCTU
B. ITneckaueBckoro, 6omee 96% mnpennpusaTuii, GyHKIIHOHUPYIOIIUX B OpraHM3a-
[IMOHHO-TIPaBOBOM (OpPMe OTKPBITOTO aKIIMOHEPHOTO OOIIEeCTBA, CYIIECTBYIOT B
atoit GopMe HeOOOCHOBAHHO, TOCKOIBKY HE OTBEYAIOT CTAHAAPTAM MPO3PATHOCTH
KOMIIAaHUU U MH(OPMAIIMOHHON OTKpBITOCTH [Bedepusas Mocksa, 2006, c. 4].

ITo mepkam doumoBbix peikoB CIIIA, EC u Slmonuu cutyanusi, KOraa JTdIIb
0,1% dopmanbHO My6IMYHBIX KOMIAHUI MA0T 98% KamuTagu3aluu PbIHKA, TO-
3BOJISIET CUMTATh PHIHOK HeycTo4YuBbIM [Pabysa, 2004, c. 125]. B pesynbraTe Taxas
CUTYallusl 3aTPyIOHsET MPHUBICUYEHNE KAIlUTalId, OCOOEHHO JIOATOCPOYHbIE BIIOXKe-
HuA. B a1oit cBasu B Havase 2006 r. MOPTom 6bura monrorosieHa KoHilenmuys
PasBUTHUSL KOPIIOPATUBHOTO 3aKOHONATenbCcTBa. B deBpane 2006 r. oHa 6bUta pac-
CMOTpeHa Ha MPaBUTEIbCTBEHHOM COBeTe MO KOHKYPEHTOCIOCOOHOCTH.

O6111eCcTBO, AKIIMU KOTOPOTO PACIPENeIsiOTCs TOMHKO CPelH ero ydpemnu-
TeJIell WIM WHOTO, 3apaHee OIpeNie/IeHHOIO KpYyra JIMII, IIPU3HAETCH 3aKPBITHIM
obmrectBoM. Takoe 0OIIIeCTBO He BIpaBe MPOBOTUTH OTKPBITYIO MOMAMHMCKY Ha
BBIITyCKaeMble UM aKIUU JTUOO0 MHBIM 0OpasoM MpemiaraTh UX I Ipuobpete-
HUsI HEOTPAaHUIEHHOMY KPYTY MUl YHCIO aKIIMOHEPOB 3aKPBITOTO 0OIIecTBa He
IO/DKHO TIpeBBIIaTh 50.

AKITMOHEPBI 3aKPBITOTO OOIIECTBA MOMB3YIOTCS TPEUMYIIIECTBEHHBIM IIpa-
BOM MPHOOpeTeHUs aKIUil, MPOAaBaeMbIX IPYTUMU aKI[HOHEPAMHU 3TOTO 006-
IIIECTBA, 110 IIeHe IMPEUIOKEeHUs TPETheMY JIUIY IIPOIIOPIMOHATBHO KOIUYECTBY
aKIIMiT, TPUHAIUIOKAIIUX KOKIOMY M3 HHUX, €CJIH YCTAaBOM OOIIeCcTBa He Ipey-
CMOTPEH WHOU MOPSANOK OCYIIeCTB/ICHUs TaHHOTO ITpaBa.

Psan poccuitckuX y4eHBIX CYMTAIOT, YTO CYIIECTBOBAaHUE 3aKPBITBIX aKI[HO-
HEpPHBbIX OOIIECTB B UX HBIHEIIHEM BHJEe dKOHOMHYECKH HEOMPaBIaHHO U IOPU-
nudecku HeobocHoBaHHO [Llemos, 2006, c. 67; Benos, Ilectepesa, 2002]. Hpyroit
NIpeACTaBUTeNb JTAHHOTO moaxona, I. B. JlomakuH, muIIeT, YTO «CyIleCTBOBaHUE
KOHCTPYKIIMH 3aKPBITOTO OOII[eCTBa B HallleM 3aKOHOJIATebCTBE HE MMeET 00b-
eKTHBHO OOYCITOBJIEHHBIX MPENOChIIOK, 3 MEXaHU3M TIOAIeP)KAaHUsI CTAOMIBHOTO
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COCTaBa YYaCTHUKOB OPTaHM3aIlUU U COXPAHEHUS JAOMHUHMPYIOLIETO BIUSHUSI
OTHE/MbHBIX WICHOB MOXeT (PYHKIMOHUPOBATh B OOIIECTBaX C OTPAHUYEHHOM
OTBETCTBEHHOCThIO» [JlomakuH, 2002, c. 73-74]. OnHaKo, IO MHEHUIO IPYTUX aB-
TOPOB, KOHCTPYKI[HsI 3aKPBITOTO aKIIMOHEPHOTO OOIIIeCTBA SIBISIETCST BITOJTHE 00-
OCHOBAHHOW M He HY>KIAeTCS B paguKaabHOM pedopMupoBaHuu [MOTOTHHUKOB,
2003, c.12-13]. Ha nar B3risizi, 60jiee OMPaBIaHHOM SIBISETCS TOC/TEMHSIS TOUYKA
spenus. Kaxnas us OII® uMeeT CBOIO PAaBOBYIO M YIPABICHYECKYIO CIEIUPUKY,
M XOTS Pasiudusi MOTYT OBITb He CTOb CYIIIeCTBEHHBI, Y MPEeANPUHUMATEEH BCe-
I7Ia JO/DKEeH OBITh BBIOOP MEKIY PasTMYHBIMU albTePHATUBHBIMU (HOPMaMHU.
Kak ormeuanoch, Hanbojee pacIpoCTPAaHEHHON 3aKPBITON CTPYKTYpOIl B
cospeMeHHON Poccun asnaserca OOO.
Cormacuo c1.2 ®3 «O6 06111ecTBaX ¢ OrpaHUYEHHON OTBETCTBEHHOCTHIO»
(mamee — 3axon 06 OOQ), 061IeCTBOM C OTPAHUYEHHON OTBETCTBEHHOCTHIO
MPU3HAETCH YYPEKIEHHOE OJIHUM WIM HECKOJIBKUMH JIMIIAMU XO3AMCTBEHHOE
00111eCTBO, YCTaBHBII KallUTaa KOTOPOTO pasfiesieH Ha MOMU OMpPeNeeHHbIX yupe-
IUTETbHBIMU MTOKYMEHTAMHU PasMepoOB; YIACTHUKU OOIeCTBAa HE OTBEYAIOT IO
ero 00s3aTebCTBAM M HECYT PUCK YOBITKOB, CBSI3AHHBIX C JIESITETBHOCTBIO 00-
I[eCTBa, B IpelenaXx CTOMMOCTU BHECEHHBIX UMM BKIamoB [O6 obmiecTBax c
OTPaHUYEHHON OTBETCTBEHHOCTHIO, 1996].
K cambIM cyiiecTBeHHBIM OTIMYUTENbHBIM 0cobeHHOCTAM OO0 MOXHO
OTHECTH:
¢ pasfieseHHe YCTaBHOTO KallMTasla Ha JIONH;
¢ TIPaBO KKIOTO YYaCTHHWKA B 1060€ BpeMs BBINTH U3 OOIeCcTBa He3a-
BHCHMO OT COIJIACHS JIPYTMX €TI0 YYaCTHHKOB;

¢ TIPaBO KAXKIOTO yYaCTHHKA MPOAATh WIH MHBIM 00Pa3oM YCTYIHUTh CBOIO
MOJII0 B YCTaBHOM KamuTase 0O0IecTBa MO0 ee IacTh OMHOMY WIH He-
CKOJIBKUM YYaCTHUKAM JIAHHOTO OOIIEeCTBA B MOPSIKE, TPETyCMOTPEHHOM
3aKOHOM U YCTaBOM OOIIIeCTBa;
¢ BO3MOXKHOCTH MPONKU WIM YCTYNIKU MHBIM OOpPa3oM y4acTHHKOM 00-
I[eCTBa CBOEH NOMU (YacTH [OMU) TPETbUM JIUIAM, €C/TH 9TO He 3arpe-
IIIEHO YCTaBOM OOIIeCcTBa;

¢ UCIOIb30BaHHE YYaCTHUKAMU OOIIECTBA MPEUMYIIECTBEHHOrO MpaBa
MOKYIIKU OMU (YaCTU [OMU) YIaCTHUKA OOIIECTBa MO IIeHe IpeIoKe-
HUS TPEThEeMY JIUILY;

¢ OTpaHUYeHHE YUC/IA YIaCTHUKOB O0IIeCTBa — He 6o0Jiee MATHAECATH
(cT. 7 3akona 06 O0O0).

dopmanbHO-IOpUIUYECKHE ONPeNeIeHN s, COlepyKalliecss B 3aKOHAX, IT03BO-
JA10T chenarsb BbIBOA 0 cxokecTd 3AO n OOO. B m1aBHBIX yepTax OHa BbIpaXka-
eTCs B CJIeAYIOIIEM:

¢ UMeeT MeCTO 3aKPBITOCTh OOIIECTB, TaK KaK BXOXK/I€HHWE HOBBIX JIHII

OTPaHUYEHO MPEUMYIIeCTBEHHBIM MPABOM YYaCTHUKOB (aKITMOHEPOB)
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Ha HPI/IO6p€T€HI/IH AKIIMU WIU [OJIEW, OTIY )KIAaeMbIX NPYTMMU YIaCTHU-

KaMu;
¢ YCTaHaBIUBAETCS PaBHAs IMpefie/IbHAs YUCIEHHOCTh UL KaKIOTO U3
Ha3BaHHBIX 006111ecTB — He 6Gosee 50 yUaCTHUKOB (aKI[MOHEPOB); €CIH

KOJIMYECTBO YYACTHUKOB (aKIIMOHEPOB) MPEBBICHIO yKasaHHOE YHUCIIO,
TO 0OIIECTBO NO/DKHO OBITH mpeobpasoBano B OAO;

¢ JIEVICTBYIOIIeE€ 3aKOHOMIATEBCTBO MPENYCMAaTPUBAET TAK)Ke U OTMHAKO-
BBI MUHUMAa/IbHBIN pasMep YCTaBHOTO Kamutana — 100 MUHMMaIbHBIX
pasMepoB OIUIaThI TPY/a;
¢ TIPELYCMOTPEHO YYacTHe 3apaHee OMPENe/IEHHOTO YUC/Ia OTPAHUYEHHOTO
Kpyra JIuiI;

¢ CYIIeCTBYeT MPaBO yYacTHUKa (aKIMOHepa) Ha MpuobpeTeHne TOMU (ak-
IIMM) TPEUMYIIECTBEHHO Tepel] TPeTbUMU JTUIIAMU;

¢ 0053aHHOCTH MyOIMKOBATbH OTYETHOCTh MPENyCMAaTPUBAETCS UL B
Cy4Yasx, CrelnaabHO YKa3aHHBIX B 3aKOHE;

¢ B CHCTeMe OPraHOB KOPIIOPATHMBHOTO YIPAaBJIEHHS] COBET NUPEKTOPOB
MOXKET OTCYTCTBOBATb;

¢ aKIMOHepbI (YYaCTHUKHM) He OTBEYAIOT IO 00s3aTenbCTBAM OOIIECTBa,
HEeCYT PHUCK YOBITKOB, CBSI3AHHBIX C JIESITETHHOCTHIO OOIIIeCTBa B IIpefie-
JIaX CTOMMOCTU BHECEHHBIX BK/IAIOB WIM B IpeMleaX CTOMMOCTH ITaKeTa
AKIIUM;

¢ 3A0 Tax ke, kak u OOO, MOXKeT ObITh CO3MaHO OMHUM YUpemUTesIeM,
HMMeTh OIHOTO yJaCTHHKA (32 MCKIIOYeHHEM CIyYaeB, KOTTa TAKUM €TUH-
CTBEHHBIM YYACTHUKOM SIBJISIETCS OOIIECTBO, CO3[IaHHOE, B CBOIO OYepeNb,
TOJIBKO OMHUM YIaCTHHKOM, CT. 88. 98 'K PD);

¢ eCIM HeCOCTOSITeNbHOCTH (O6AaHKPOTCTBO) OOIIeCTBA BbI3BAHA JEHMCTBU-
amMu (6e3neiicTBHEeM) ero aKIMOHEPOB (YYaCTHUKOB), TO HAa HUX MOXKET
OBITh BO3JIOKEHA CyOCHIUApHas OTBETCTBEHHOCTH IO 00s13aTe/bCTBAM
o6mrectsa (m. 3 ct. 3 3akona 06 AQ, cr. 3 3akona 06 O00).

OnHako CTOUT OOPAaTUTh BHUMaHUE M Ha HEMOCTATKU 3aKPBITBIX CTPYKTYP.
Bo-1iepBbIX, CIOKHBIN MOPSIOK peanns3alyy aKIUil U J0Mei B MOIb3y TPEThUX
JIMIL CTaBUT MPOOJIeMy UCTOYHUKOB (DPMHAHCUPOBAHUS, KOTOpAs peraercs aubo
3a C4eT COOCTBEHHBIX CPENCTB, B TOM YUC/IE CPEICTB YIaCTHUKOB (aKITMOHEPOB),
60 3a CYeT 3aeMHOTO KaruTasIa.

Bo-BTOPBIX, 3aMKHYTOCTh TaKMX OPTaHMU3AIMI MOPOXKITAeT TaK Has3bIBa-
eMyIo pobieMy IBYXCTOPOHHEN MOHOIIOIHH, CYTh KOTOPOI COCTOUT B TOM, YTO
YYaCcTHUK (aKIIMOHEp), BBIXOMAIINI U3 OOII[eCTBa, MOYKeT MUKTOBATh NOCTATOYHO
BBICOKYIO IIeHYy 3a CBOM aKIMU (IO ), HO B C/Tydae OTKasa 00IIecTBa OT UX IPU-
oOpeTeHUsI CTOPOHHMII MOKYIaTeb HEU30eKHO (IIPpU BXOXKIEHUH B OOIIECTBO)
CTOJIKHETCSI C OMIIO3UIIUEN CO CTOPOHBI OCTABIIMXCS B OOIIECTBE YIaCTHUKOB
[[Tosuep, 2004, c.575]. Ecau pasBuTh maHHYIO HUIEI0 U3BECTHOTO aMEpPUKAH-
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CKOTO aBTOpPa IPUMEHHUTETbHO K POCCHICKMM 3aKpBITBIM CTpykTypam OOO,
TO KpailHUM IPOsIBJIeHHEM MOHOIIONHHU (CKOpee OJHOCTOPOHHE) OyoeT BBIXOT,
ydactHuKa 13 OOO ¢ Tpe6OBaHMeM BBIIUIATHI PeabHOI CTOUMOCTHU JOJIH, B TOM
YHC/Ie 32 CYeT MPOJAKH aKTHBOB KOMIIAHMH. 3a4acTyIO TAaKOM KOHQIMKT MOXeT
IPUBECTH K [IOJTHOMY GaHKPOTCTBY OOIIeCTBa.

B-TpeTbuX, HEPA3BUTOCTh CUCTEMBI KOPIIOPATUBHOTO YIPAB/IeHHUs, KaK IIpa-
BUJIO, TIO3BOJISIET MEHE)KePaM 3aKPbITOM KOMIIAHHH IIPAKTUYECKH IIOTHOCTHIO
UTHOPUPOBATh MHTEPeChl YYACTHUKOB (AKIIMOHEPOB, COOCTBEHHUKOB). OcobeH-
HO 9710 mpossasercs B OO0 — ecnu B Takoil OpPraHU3allMU He CO3[AaH COBET
IUPEKTOPOB, TO IeHEePAIbHBIN TUPEKTOP (PaKTHUIECKH eNMHOIMYHO YIIPaBIIsET
KOMIIaHHe, coBMemias (PyHKIIMM PYKOBOAHUTENISI M OpraHa KOPIOPATHBHOTO
yupasjeHus (o61agaeT IpaBoM CO3bIBa OOIIEro coOpaHMsi, BBIPAOOTKY IIOBECTKU
IHsI, OCYILIECTB/ISIET XpaHEeHHe IPOTOKOIOB U MHBIX JOKYMEHTOB).

000 1 3A0 3A PYBEXOM

CrenyeT yKasarh, 4TO B Pa3BUTBIX CTPaHAX CYIIECTBYIOT 3aKPBITble CTPYKTY-
poL, mopo6ubie HatM OO0 u 3A0. Tak, Hanpumep, Bo Opaniuu OO0 (Societe
a responsabilite limitee — «SARL») — 3T0 KoMmaHwusi, KalluTaa KOTOPO# pasme-
JIeH Ha Tau, a He Ha akiuu. Yienbt OOO MOryT cBOOOTHO BBINTH M3 KOMIIAHWH.
MuHUMaJIbHOE KOJIMYECTBO WIEHOB 00IecTBA — 2, MakcuManabHoe — 50. [Tait
CBOOOMHO TepefaeTcsi TOMbKO YYACTHUKAM, a TPEThbUM JIMI[AM — JIMIIb C COT/Ia-
cHsl y9acTHUKOB ob1rectBa. [Toxokue xapakrepuctuku umeet OO0 (Gesellschaft
mit beschrankter Haftung — GmbH) mo repmanckomy sakoHomarenbcTsy. B Be-
muko6putanuu u CHIA Takoit opraHHM3alMOHHO-TIPaBoBO# Gopmbl, kKak OO0,
HeT; JIUIIb CPAaBHUTE/NbHO HEMaBHO B HeKoTopbix IiTarax CIHIA cramu mpuHu-
MaThCsl 3aKOHBI O KOMITAHUSX C OTPAaHUYEHHO! OTBETCTBEHHOCTHIO, KOTOPhIE B
oTnenbHbIX YepTax cxoku ¢ OO0 B KOHTHHeHTaTbHOM TpaBe [Benos, 1999].

YTo KacaeTcsi 3aKPBITHIX aKIIMOHEPHBIX OOIIECTB, TO MOXXHO TOBOPHUTH
TOJIKO O IpUMepHOU aHagoruu. Tak, Bo @panmuu AO (Societe anonyme — SA)
SIBJISIETCST KOMITaHUEH, KalluTaa KOTOPO# pasOUT Ha aKIWH, a WIEHbI HECYT OTBET-
CTBEHHOCTH 32 YOBITKM B 3aBUCUMOCTH OT pasMepa CBOMX BKIamoB. CyIIecTBYIOT
nBa tura AO — OObIUHBIE, He TTOIB3YIONINeCs 00IIeCTBEHHBIMU COepeXeHUSIMU
U UMeIoIINe KamuTan He MeHee 250 Toic. dbpankos, 1 AO, monb3yomuecs: 061ie-
CTBEHHBIMU COEPEeXEHUSAMH M MMeIolne KamuTtan He MeHee 1500 Thic. ppaHKOB.
MuHuManbHOE YUCTIO aKIHOHEPOB — 7 YeIOBeK.

B Benmukobputanuu mnpumepHbiM aHanoroM AO fABIsSETCS «KOMIAHUS C
OTPAaHUYEHHOU OTBETCTBEHHOCTHIO». KOMIMaHUS MOXKET OBITH «ITyOIUIHOM»
(Public company) u «gactHo¥» (Private company), mocientsiss 61uxe BCero K
poccuitckomy 3AO. ITy6nuuHas KOMIaHUS JO/DKHA OTBeYaTh TPeOOBAHHSIM O
MHUHHMaJTbHOM pasMepe KaluTada U YKa3aHHeM Ha TO, UYTO OHa SIBJISETCS Ta-
koBOH. KommaHusi, koTopas He sIB/IsgeTCA MYOTUYHOM, CYUTAETCS IacTHOM. [le-
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penada akiuil B IIyOIMYHBIX KOMIIAHHMAX OCYIIECTB/sAETCS 0e3 OrpaHUYeHMUIT,
a B YaCTHBIX KOMIIAHMAX — TOJIBKO CBOMM aKIMOHEpaM, IIPU 3TOM TPEeTbUM
JIMIIAM — C COIJIACHUS aKI[MOHEPOB.

B CIIIA nesATenbHOCTb KOPIOpPALUil peryupyerca 3aKOHaMU IITATOB, a He
denepanpHBIMU 3aKOHAMHU (32 OTHAEIBHBIMU U3BATHAMH). OCHOBHBIM BUIOM
KopHopauuil B cpepe IpeaIIpUHUMATE/NIbCTBA SBJISACTCSA «IIPEAIIPUHUMATEIIb-
ckasg Kopropanus» (Business corporation). ITpenqnpuHuMare/bckie KOpHOpaIuu
HOIPA3Je/IAIOTCS Ha «KOPIIOPAlMM OTKPBITOrO THIIA, WIM IYOIUYHbIE KOPIIO-
pauum» (Publicly held corporations) n xopnopanuu «3akpbitoro tuma» (Close
corporation). Ynuci1o y4acTHUKOB OTKPBITBIX KOPIIOPAlMii He OIPaHUYEHO, aKIIHO-
Hepbl BIIpaBe CBOOONHO OTYY>KJaTh IpPHHAIJIEKAIIVe UM aKIUHU. B 3aKpBITBIX
KOPIIOpAaLMAX YUCIO aKIMOHEPOB CPAaBHUTEIbHO Hebosblnoe. MIX MUHUMYM u
MaKCHMYM OIIpeie/IeHbl B COOTBETCTBYIOIIMX 3aKOHAaX IITATOB. Tak, Hampumep,
B 3aKOHe O 3aKpBITBIX KOpIOpanusax mrarta [leraBap’ yCTaHOBIEHO, YTO YUCIIO
aKI[MOHEPOB He NO/DKHO ObITh Oojbiie 30. [lepemaua akiuit (1maeB) oCyIecTBIIsA-
eTCs TOJBKO Cpely aKIMOHEepPOB, a TPETbUM JIMIIAM — C HUX COIIACHs. 3aKpBIThIe
KOpPIIOpAIlMK He MOIeKAT IMyOJIUYHON OTYETHOCTH.

Oprasbl ynpasjieHus HOCTPOEHBI, KaK U B AHIJIMY, II0 ABYXCTYIIEHYaTOMN
cucreMe: o61iee coOpaHue U COBET OUPEKTOPOB (IIpaBjieHHE), KPOMe 3aKPBIThIX
KOPIIOpaIuii, rae coBeT oTcyTcTByeT. COBeT MUpPeKTOpoB (min obiiee cobpaHue)
Ha3HavaeT MpesusieHTa U JPYTUX MO/DKHOCTHBIX ull Kopropauuu [bemros, 1999].

CTATYC OOO 1 3A0
Belmmre y)xe ykaseIBajHMCh Hanbojee XxapakTepHble obOmue 4epTsl 3AO u
OOO, B cBA3K C YeM B IUTepaType Ha’ke MOKHO BCTPETHTb BBICKA3bIBAHHE O
MPaKTUYeCKON MIEHTUYHOCTH ABYX dopM BemeHus 6usHeca — 3A0 u OO0
[Boiimos, Honrosa, Koposuna, 2005, c.32]. [To MHEHUIO aBTOPOB, EAMHCTBEHHOE
pas/jm4ne CBOAUTCA K IIPaBy 3aKPBITOTO aKIIMOHEPHOTO OOIIecTBA pacIHpocTpa-
HATHb CBOM AKLIMH Cpefu Y4acTHUKOB. ONHAKO TIIATEJIbHBIN aHA/IN3 IPABOBOTO
cTaryca 9TuxX ()OpM IO3BOJIAET BBIABUTH 3HAYUTE/IbHBIC PA3INYMs MEKIY HUMU:
¢ IPUHIUIIHNAJIBHOE pa3judMe CYIIeCTBYeT B IIPAaBOBOM CTaTyce aKIUU U
IOIN: KLUl — Bellb, UMYIIECTBO; N0/ — HMMYIIECTBEHHOE IIPaBO;
¢ ydactHukHU (yyacTHHK) OOO, [0IM KOTOPBIX COCTAB/IAIOT He MeEHee
10% B ycTaBHOM KallMTaje, BIIPaBe B CylleOHOM IOpsIKe IMOTpeOoBaTh

? IlItar [lemaBap MMe KOJTOCCANBHBIN yCIeX B IIPUBJICYEHNN aMEPUKAHCKUX KOPIIO-
paLuit U PEerHCTPALiMK CO BCeX KOHIOB AMepuku ¢ 1899 r., korma OOmiuit sakon Illrtara
JemaBap 0 KOpHIOpaLUsAX MPeLIoKII Hanbosee GIarONpUsATHbIC YCIOBHS IS CO3TAHUS
koprnoparuiit. B [lenaBape saperucTpupoBaHO OObIIe TIOJOBUHBI U3 1 THIC. KPYIHEHMIIINX
aMepPUKaHCKUX Kopropanuit. B 1992 1. B 3TOM 1irtare O6bUT0 3aperucTpupoBaHo 206 ThiC.
kopriopanuii (cm.: [Batep, 1998]).
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HCKJIIOYeHHsI U3 O0IIecTBa APYyroro y4acTHuka. B 3akone 06 AO Takoii
HOPMBI HET;

+ yuyactHuK OOO BmpaBe B 1060e BpeMs BBIMTH U3 OOIIECTBA, IPH 3TOM
€My BBIIUTAYMBAETCS JIEHCTBUTE/IbHASL CTOUMOCTD HOMU. AKInoHep 3A0
MOXKeT BBIUTH U3 OOIIeCTBA, TOJIBKO IIPONaB (IepefaB) CBOM aKIIUU;

+ OOO MoxeT OBITH ITPe0OPa3OBAHO B AKI[MOHEPHOE OOIIECTBO, IIPOU3BO/I-
CTBEHHBII KOOIIepaTUB WIM OOIIECTBO C TOIOIHUTETBHON OTBETCTBEHHO-
crpio. 3AO MokeT 6bITh TTpeobpasoBano B OO0 win MpousBOACTBEHHBIH
KOOIIEPaTHB, a 10 eUHOIVIACHOMY PEIIeHHIO BCeX aKIIMOHEPOB — B He-
KOMMep4Yeckoe mapTHepcTBo (cT.20 3akoHa 06 AO); u3MeHeHUe BHIA
o6bmrectsa (3AO B OAO) He siBIseTCsA IpeobpasoBaHUEM;

¢ JOIIOJIHUTE/IbHBIE IpaBa (Y4aCTHUKOB, akIoHepoB) B OOO BO3MOXXHBI,
B AO — HerT;

¢ TIIpaBoO Ha nonydenue uHGopManuu uMeor: B OOO Bce y4aCTHUKH, ec-
JIM MHOE He YCTAaHOBJIEHO B YCTaBe, IlepedeHb NOCTYITHON HMHQOpMaIUH
yCTaHaBIMBaeTCsl caMuM obimiecTBoM, B AO K BaxkHeie#l nHdopma-
U (DOKYyMEeHTBI OyXraJITepCKOro ydeTa M IIPOTOKOJIBI KOJUIETHA/IbHBIX
OpPraHOB) MMEIOT AOCTYII TOJABKO aKIIMOHEPHI, BIAaJielolie He MeHee
25% ronocyromux akiuii;

¢ yuactHuKH OOQO, mOMHMO BKJIAIOB B YCTAaBHBIN KaIlMTal, MOTYT BHO-
CUTBb BKJIQ[IBI B UMYILECTBO OOIIECTBa, KOTOpPbIe He U3MEHSIOT pasMepsl
U HOMMHAJIBHYIO CTOMMOCTb JIOJI€l YYaCTHHMKOB (mi. 1-4 cT.27 3akoHa
06 O00);

¢ yYpeOUTEIbHBIMU NOKyMeHTaMH fABA0oTcA: B AO — YcrtaB, B OO0 —
YYpeqUTe/IbHBIN TOTOBOP U YCTaB, B 0OIIECTBE C OTHUM Y4aCTHUKOM —
TOJIBKO YCTaB;

+ B 3AO cymecTByeT peecTp aKIMOHEPOB, KOTOPBIN B TAaKOM OOIIIeCTBE
BemeT HenocpenctBeHHO 3AO; B OO0 yyacTHUKH (PUKCHPYIOTCS B YCTaBe
U yIpemuTeabHOM pmorosope. Msmenenue B cocrase yyacTHUKOB OOO
COIIPSKEHO C BHECEHHMEM M3MEHEHUI B yYpeqUTe/IbHble TOKyMEHTHI;

¢ TIIpaBO HAa JOMIO MOOTBEPXKHAETCS YCTABOM U YUIPEOUTEIbHBIM JNOTOBO-
pom OOO, noaTBep)xAeHNEM ITpaBa Ha aKI[UM SIBJISETCS BBINKCKA U3
peecTpa aKIIHOHEpOB;

¢ CYLIECTBYIOT pasjM4us B KOPIOPaTHBHOM YIIPaBJIeHUHU, B TOM 4YHC/IE B
IIOJTHOMOYHSAX, IOPSI/IKe CO3bIBA OOIIEro cOOpaHUs, IPUHATUH PeIIeHUs
3TUM OpIaHOM;

¢ UMEIOTCS pas3lnyus B IIPaBOBOM CTaTyce COBeTa NUPEKTOPOB U TeHe-
PaJIbHOTO TUPEKTOpa.

OcraHoBMMCS Ha HanboJee 3HAYUMBIX /ISl Pea/IbHOrO OM3Heca pasIndHsiX.

IIpaBoBO#1 peXXuUM aKUIUi U A0Mell X03AHMCTBEHHBIX o0111ecTB. Depepanb-

HBIN 3aKOH «O PBIHKe IEHHBIX OyMar» OIpefiessieT aKIIUI0 KaK 3MHUCCHUOHHYIO
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[eHHYI0 OyMmary, 3aKpeIUIsolIyio ITpaBa ee Bajie/blia Ha MOMyIeHHe YaCTU PU-
6bUTH aKI[HOHEPHOTO OOIIeCTBa B BHIE MUBU/ICHIOB, HA YYaCTHE B YIIPaBICHUU
AKITMOHEPHBIM OOIIECTBOM M Ha YacTh MMYIIECTBA, OCTABIIETOCS MOCIE ero
mukBunanuu [O pbIHKe 1IeHHBIX Oymar, 1996, cT. 2].

YcTaBHBI KamMTal aKIHOHEPHOTO OOIIeCTBAa COCTOUT M3 OIMPeeIeHHOTO
KonmuuecTBa akuui. [lo aHajgoruu ¢ OPUTAHCKUMHU aKI[MOHEPHBIMU KOMIIAHHUSAM
Hallle 3aKOHOIATeTbCTBO YCTAHABIUBAET, YTO YCTABHBIN KAITUTAT MOXKET OBITH:

¢ OODBABIEHHDBIM;

¢ pa3MeIIeHHBIM;

¢ JIOMIOJIHUTENbHBIM (KaK pasHUIlA MEXNY OODbIBACHHBIM U Pa3MeIlleH-

HBIM) CT. 26, 27 3akona 06 AO.

Kak u B OAO, akiuu 3AO MOTyT ObITh OOBIKHOBEHHBIMU U IIPUBUJICTHPO-
BaHHBIMH, HO MOC/IEHNAE He MOTYT COCTABIATH 6ojtee 25% yCTAaBHOTO KalMTaIa.
OO6bIKHOBEHHBIEe aKIIUU BCET[a TOJOCYIOIIHE, B OMPENEIEHHBIX 3aKOHOM CITydasix
TAKOBBIMU MOTYT OBITH U IPUBUIETUPOBaHHBbIe akiuu. [loaTomy ob6beMm mpas,
MMEIOIIUXCS y aKIIMOHEepa, 3aBUCUT HE TOJIbKO OT BEIMYMHBI ITaKeTa aKIHi, HO
M OT UX Kareropuu. TpymHo cormacutbes ¢ [I. B. JlJoMakuHBIM, KOTOPBII B OJHO
U3 PaboT IMHIIIET, YTO «OCHOBHOE OTIMYME 3aKPBITOTO aKIIMOHEPHOTO 0O0IIecTBa
OT 06111eCTBa C OTPAaHUYEHHON OTBETCTBEHHOCTHIO, TAK WIM WHA4Ye IMpemorpe-
messiiolee BCe OCTaabHbIe 0COOEHHOCTU ITHX OPTaHM3AIMil, BHIPAXKAETCs B
BO3MO)KHOCTH BBINYCKa UM OMUCCHOHHBIX IIEHHBIX OyMar, Ha3BaHHBIX aKIIHSIMU.
B 1eiicTBUTEIPHOCTU JKe aKIMHU 3aKPBITOTO aKIIMOHEPHOTrO 00IIeCcTBa MUMEIOT
JINIIb HOMHWHAAbHOE CXOACTBO C KJIACCMYECKUMHU akiusamu» [Jlomaxkmu, 2002].
3aKOHOJATEe/ILCTBO HE MPOBOAUT pasIuuuil Mexay akuuamMu 3AO u akusaMu
MyOIMYHBIX KOMITAaHUH.

YeraBubiit kanmutan OOO pasgeneH Ha A0, pa3Mep KOTOPBIX OIpefieseT-
Cs1 YUpPEeIUTENbHBIMU IOKyMeHTaMH 0611iecTBa. Pasmep oM yJyacTHHUKA B YCTaB-
HoMm Karmutase OOQO ycTaHaBIMBaeTCsi B MPOIEHTaX WM B Buje npobu (.2
cT. 14 3akona 06 OOO). B npo6HOM Buze pasmep Honu ynoOHee yKasbIBaTh B
ciyvae HeOOJIBIIIOTO YHC/IA YIACTHUKOB U HE OYeHb CJIOYKHOM CTPYKTYPBI YCTaB-
HOTO KaIlTaJla, B OCTAJIBbHBIX C/Iy4asX IPOLEHTHAs CUCTEMa IPEIIIOYTHTEIbHEH.
O6beM mpaB, MPEeNOCTABIAEMBIH TOJIEN YIaCTUS MPU MPOYUX PABHBIX YCTOBHSX,
OIMHAKOB JI/Il BCEX Y4aCTHUKOB.

Kak m akuwms, monst B yCTaBHOM KallMTaje MMeEET IBa BHUIA CTOMMOCTH:
HOMMHA/IBHYIO U JIEUCTBUTEIbHYI0. HOMUHaIBbHASA CTOMMOCTD JIOJIM OMpeness-
eTCs TyTeM COOTHOIIEHMS pasMepa JOIU M YCTaBHOTO KamuTata. Tak, ecimu moss
yJacTHUKA COCTaBisieT 1/3 OT ycTaBHOro KamuTasa pasmepoMm 12 Teic. py6., TO
HOMHHa/IbHASI CTOUMOCTD 101U OyzeT paBHa 4 ThIC. Pyo.

JeiicTBUTE/IBHAS CTOUMOCTD JIOJTU COOTBETCTBYET 4aCTU CTOUMOCTU YHCTHIX
aKTHUBOB OOIIeCTBa, TPOMOPIIMOHATBHO pasMepy ero nomu. CroenuaabHOTO TOKY-
MeHTa, B KOTOPOM OBl OIpeMe/syicsi MeXaHu3M pacdeta 4ucThiXx aktuBoB 00O,
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He CYIIEeCTBYeT, MO3TOMY, cormacHo 1. 102 mpukaza Munduna PO or 28 uions
2000 . Ne 60H «O MeTOIUYECKUX PEeKOMEHIALUAX O MopsnKe GOpMUPOBAHUS I10-
KasaTeslell OyXTa/JTepCKOM OTYETHOCTH OPTaHU3AIVM», IIPU MCYUCICHUU YHCTBIX
aKTUBOB BCe OpraHU3anuy (KpoMe HEKOMMEPUYEeCKHX) PYKOBOICTBYIOTCS HOPSI-
KOM, U3JIOKCHHBIM B CIIIIMaIbHOM aKTe I aKI[MOHEPHBIX OOIIeCTB.

Kakx 3AO, tak 1 OOO MoryT yBeMYuTh (yMEHBIIHUTH) YCTAaBHBIN KAIIUTAJL
YBenmdeHue ycraBHOro Kanurtanza 3AO MOXeT IPOUCXOIUTH IIyTeM YBeIU4eHUs
HOMUHA/IBHOM CTOMMOCTH aKLUMI WIM pasMeIleHUs INOIOTHUTE/IbHBIX aKIIUIL.
B mepBoM ciryuae pellleHuMe IPUMHMMaeT TONBKO oflee coOpaHMe aKIIMOHEPOB,
BO BTOpPOM — oO1iee coOpaHue WIM COBET JUPEKTOPOB. YBeTHYEHUE yCTaB-
Horo kKanurajsa OOO MOXKeT OCyLIeCTB/IATHCA 3a CYET MMyIecTBa OOIIeCcTBa,
TOIIOJIHUTENbHBIX BK/IAIOB YYACTHUKOB, BKJIAJOB TPETbUX JIULI, IPUHUMAEMBbIX B
o61m1ecTBO. B mepBoM cilydae yBelM4eHHe YCTABHOTO KaIllUTajla BeleT K IIPOIIOp-
IIMOHA/JIBHOMY YBEIMYEHHIO HOMUHAJIbHOM CTOMMOCTHU JI0JIedl BCEX YYaCTHHUKOB
6e3 u3MeHeHUs pasMepoB ux goseir (ct. 18 3akona 06 OOO). Bo Bropom ciydae
MEHETCSl HOMUHAJIbHAasl CTOMMOCTD HOJMIW YYaCTHHKA, BHECILIETO JOIIOJIHUTE/b-
HBII BKJIfl, © B OTHE/IBHBIX CIy4asX pasMep HOJell BCeX YYaCTHHKOB. B TpeTpem
crydae 00s3aTe/IbHO IIPOMCXONUT M3MEHEHUe pasMepa [oJeil yYaCTHUKOB U
olpefie/ieHe HOMHHAJIBHOM CTOMMOCTH JIOJIM BHOBb BOIIEAIIEr0 B OOIIECTBO
yuna. Perienne 06 yBenmnuenuu ycrtaBHoro Kamutana OOO mpuUHUMAeTCs: TOMBKO
00IIMM cOOpaHUeM YYacTHUKOB. [layke ect B OOIIeCTBE CO3aH COBET JUPEKTO-
POB, OH He MMeeT IIpaBa IPUHATH pellleHue 110 JAHHOMY BOIIPOCY.

B yuypenurenbubix gokymerntax OOO MokeT ObITH IIPENyCMOTPEHO HEKOTO-
poe orpaHuYeHUe IIpaB YYaCTHHUKOB II0 BJAICHUIO U IIepepacIpenie/IeHUI0 NoJIei
BHYTpH 00II[ecTBa. ITO MOXHO CEIATh Kak npu yupexgerun OOO, Tak U BIO-
CJIEICTBUU, HO TOJIBKO ITyTeM eIMHOIVIACHOTO PEIIeHUs BCeX YYaCTHHKOB OOIIe-
CTBa. 3aKOH JIOIYCKAeT C/IelyIollyie OTpaHUYeHH:

¢ MOXXHO OTPaHHYUTb MaKCHMaJIbHBIH pasMep HOIU KaKIOTO YIaCTHUKA;

¢ MOXXHO 3aIIPeTUTh M3MEHEHHe COOTHOIICHMsS JOJeil YIaCTHUKOB OOIIIe-

CTBa.

OpnHako 9TH OrpaHUYEHUsS He MOTYT OBITH C/Ie/IAHBI IO OTHOIIEHUIO K KOH-
KPeTHBIM y4YacTHHKaM OOIIeCTBa.

B ycraBe 3AO Taxoke MOTyT OBITH YCTQHOBJICHBI OTPAHMYEHHS KOTHYECTBA
AKIUI, IPUHAVIEKAITNX OTHOMY aKIIMOHEPY, U UX CYMMAPHOM HOMHHA/IBHON CTOH-
MOCTH, a TaKXKe MAKCHUM/IbHOE YHC/IO TOJIOCOB, IIPENOCTAB/IAEMbIX OHOMY aKI[MOHe-
py (ct. 11 3akona 06 AO). [TockonbKy HOPMBI OOOUX 3aKOHOM SIB/ISIFOTCS MCIIO3H-
THBHBIMHY, IIOCTOJIBKY YYPEIUTEIH IIPU CO3IAaHUH OOIIeCTBA IO/DKHBI OIPEleIUThCS,
KeJIaTe/IbHO JIM Ha/IMYMe TAKOM HOPMBI B YUPEOUTEIbHBIX JOKYMEHTAX.

Ilepexon mpaBa Ha momio (mepegada akiuit). CaMble CylIeCTBeHHBIC Pa3JIi-
YHs CBA3AHBI C BOSMOXKHOCTBIO aKIIMOHEPOB U YYaCTHUKOB OTUYXXATh U MHBIM
06pasoM IlepefiaBaTbh CBOM aKIMU M JIOJM TPETbUM julaM. VIMeHHO Ormaropmaps
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9TOI 0COOEHHOCTH MaHHbIE OPTaHU3AIMU HOCAT XapakTep 3aKpbIThIX. [aBHOE
HpPesATCTBUE I CBOOOMIHOTO OTYYXKIEHUsI — Ha/JIUYKe IIPEeUMYIIeCTBEHHOTO
npaBa yyacTHUKOB OOO u akuuonepos 3AO.

Cormacuo 1.3 cT.7 3akoHa 06 AO, akiuoHepsl 3AO HOIB3YIOTCS IIPEUMY-
[IeCTBEHHBIM IPABOM MPUOOPETEHUs aKIIHIL, TIPOIABAEMbBIX JPYTUMH aKIHOHEepa-
MU 3TOTO OOIIECTBA, IO IleHe MPENIOKEHUs TPETbeMY JIUITY MPOMOPIIMOHATIBEHO
KOJIMYECTBY aKIIMil, TPUHAUIOKAIINX KKIOMY U3 HHUX, €C/TH YCTaBOM 00IIecTBa
He TPeNyCMOTPEH MHOM MOPSIOK OCYIIECTBJEHUS TaHHOTO MpaBa. YCTABOM 3a-
KPBITOTO OOIIeCTBA MOXET ObITH MPENyCMOTPEHO MPEUMYIIECTBEHHOE ITPAaBO
nproOpeTeH s aKIIHil, TPOIaBAEMBIX €r0 aKIIMOHEePaMU, CAMUM OOIIECTBOM, €C-
JI aKI[HOHEPBI He BOCIIO/Ib30BAIUCh CBOUM IIPEMMYIIIECTBEHHBIM IIPABOM.

Akiponep o6111ecTBa, HAMEPEHHBIN MPONATh CBOU AKIIUU TPEThEMY JIUILY,
00s13aH MUCbMEHHO U3BECTUTH 00 9TOM (4Uepe3 OOIIECTBO) OCTATBHBIX aKIMOHE-
POB 001ecTBa U caMO OOIIeCTBO C yKa3aHWEM II€Hbl U JPYTUX YCIOBUIL MPOJA-
KU akuuit. B crydae ecnmu akunoHepsl obiiecTBa U (Win) 06II1eCTBO He BOCIIONb-
3YIOTCsI TIPEMMYIIECTBEHHBIM IIPABOM MPUOOPeTeHUsT BCeX aKIIUH, ITPpeITaraeMbIx
IUISL IPOJIaKK, B T€UEHHe IBYX MeECAIEB CO JIHs TAaKOTO M3BEIIeHHs, eCiu Ooee
KOPOTKHIT CPOK He MPEeNyCMOTPEH YCTaBOM OOIIECTBa, aKIIUU MOTYT OBITh IPO-
JaHbl TPETbEMY JIMILY IO IleHe W Ha YCIOBHSX, KOTOPbIE COOOIIEHBI OOIIeCTBY
U ero akiuoHepam. [Ipu mpomake akuuil ¢ HapyIlIeHHEM IPEUMYIIECTBEHHOTO
mpaBa mpuobpeTeHust OO0 aKIHoHep ob1IecTBa U (Win) 00IIeCTBO BIpaBe B
TeYeHHe TPeX MeCSIeB MOTPeGOBaTh B CylIeOHOM TOPSI/IKe IIePEBOIa Ha HUX MPaB
U 00513aHHOCTEI MMOKYyIaTe/ls. YCTYIKa YKa3aHHOTO MPEeUMYIIeCTBEHHOTO IMpaBa,
OTKa3 OT Hero WiM WHOe OTPaHWYeHHe ITOrO IMpaBa He MOMYCKAoTCs. JleiicTBy-
I0ll[ee 3aKOHOJATEIbCTBO HE CONEP)KUT KAKUX-THMOO OrpaHUYeHHI Ha pasMmep
IPOJABAEMOr0 aKIIMOHEPOM IaKeTa aKIIHil, TP 9TOM CTOMMOCTH IPOIABAEMOTO
maKeTa ¥ BpeMs MPONAKU OIPeNessIOTCA He MOKYIaTeleM, a IMPOIaBIoOM, T. €.
AKI[MOHEPOM, 3asIBUBIIIEM O CBOEM >KEJTAHWU IPONATh AKIIMH TPEeTheMy JIUILY.

[Ipeumy1iiecTBeHHOE NPaBoO akKMOHepoB 3AQO BO3ZHUKAET TONBKO IIPU CHENI-
KaxX KYIUTH-TIPOJaKH akiuil. VHble GOpMBbI OTUYKIEHUS aKIMil — HAIpUMeD,
JapeHue WIM HACTeNOBaHMe aKIUi — He MOPOKIAIT BO3HUKHOBEHUS IIPEUMY-
[IECTBEHHOTO MPaBa Ha TMOKYIKY aKIUIl 110 IIeHe TPEUIOYKEHMUS TPEThbUM JIUIAM.
YcraB o61iiecTBa He MOXKET COMEPKATh 3aIPeT WIKM OTPAaHUYEHMS HA OTYY)KIEHHE
aKIUI [TyTeM TapeHus WIK HaCAeoBaHUsl 0e3 MPUMEeHEeHUs IPEeUMYIIeCTBEHHO-
ro mpasa.’

Ecmi TOBOPHUTH O CHTyallMH C TapeHHeM, TO I060e TpeThe IO, TOTyIHB
[0 IAPEHUIO XOTsI ObI OJHY AKIIUIO, CTAHOBUTCS aKI[HOHEPOM OOIIeCTBa M 3aTeM

? CornacHo 11. 14 mocranosienus [Tnenyma Boiciiero Ap6urpaxuoro Cyma PO ot
18 Hos16pst 2003 1. Ne 19 «O HeKOTOpPBIX BOMpocax npuMeHeHuss PenepansbHOrO 3aKOHA
»,O06 aKIMOHEePHBIX 06IIeCTBAX ».
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MOXKeT OeCIpPeNnsTCTBEHHO 3aHATHCS CKYNKOM aKIMil HAIpsAMYIO y aKIMOHe-
POB — 371eCh IIPeUMYIIeCTBEHHOE IIPAaBO He JICHICTBYeT.
ABnasace 3akpeiToil Kopnopauueir, OOO xapaKkTepusyeTcs JOBOIbHO CIOX-
HOJI IPOIeypoOIl Iepexoyia IIpaBa Ha JOJIIO, IIPU 3TOM 0COOBIe IIperpaibl BO3-
HUKAIOT JUISi TPETBUX JIUI[, KOTOPbIe He SBJIAIOTCS YyYaCTHUKAMH OOIIecTBa.
OT4yXXIeHHe [OIU TPETbUM JIMI[AM MOXKET OBITH COBEPIIEHO, eC/IU YCTaB 00-
IIecTBA He 3alpelnaeT IMomoOHyI0 ciaenaky. [Ipn oTdy>keHUU [OIU B IIOIb3Y
OPYrUX yY4aCTHHUKOB, KaK IIPaBMJIO, COIIACHEe KOMIIAHMHM WIM OPYIUX ydacT-
HUKOB oOmiecTBa He Tpebyercsi. OMHAKO B ycTaBe MOXKHO 3aKPENUTh IIPABUJIO
npenycMaTpuBalee 00s3aTe/IbHOe COIIACOBAHUE MOTOOHOM CIEIKU C OCTalb-
HBIMU HapTHepaMH MO0 HENOCPeACTBeHHO ¢ obirecTBoM (1. 1 cT. 21 3akoHa
06 000).
Hons B ycraBHoMm kanutagze OOO MoxeT OBITH OTYY>KIEHA YYaCTHUKOM B
DOOPOBOJIBHOM W/IM IPUHYIUTEIBHOM IOPsIKEe B pesyabraTe CICHYIOLIUX Jei-
CTBUIA:
¢ TIpOmaXxy Joau MO0 ee YCTYIKU MHBIM CIIOCOO0M;
¢ BBIXOJIa YYaCTHUKA U3 OOIIeCTBa;
¢ obpaiieHue B3bICKAaHUSA Ha JIOJIO YIaCTHUKA;
¢ HCcKIoYeHHsA ydacTHHKa us OOO.
B menomM aaropuTM OeMCTBUI YYaCTHHKA IIPU IIEPBOM BapHaHTE OTIY>KIe-
HUA CJIEQYIOIIHNA.
1. Y4acTHUK IUCBMEHHO MU3BEIAeT O CBOEM PEIIeHNHU OCTa/JIbHBIX YYaCTHHU-
KOB M CaMO OOIIeCTBO C YKasaHMeM IIeHbl ¥ MHBIX YCJIOBUII IIPONAKU. YCTaBOM
o0I11ecTBa MOXKET OBITH IIPEIyCMOTPEeHa HeOOXOAMMOCTb M3BEIleHUS YYaCTHU-
KOB ITyTeM HaIlpaB/IeHUsI COOOIeHUs depe3 OOILIeCTBO, T. €. IPOfiaBel] OIOBe-
IIjaeT KOMIIAHHUIO, a y>Ke Ta JO/DKHA M3BECTHTh OCTA/JbHBIX YYaCTHHKOB (II. 4
cT.21 3akona 06 OOO). [lanHas mpolenypa IpefLycMOTPeHa B CBSISU C TeM, YTO
YYaCTHUKH OOIIIeCTBA ITOIb3YIOTCS IPEUMYIIeCTBEHHBIM IIPAaBOM ITOKYIIKH ITOJIU
(dacTH 1ONM) CBOETO MapTHepa IO ILieHe IPEeUIOKEHHUs TPeThbeMy JIUILY IPOIop-
I[MOHAJIBHO pasMepaM cBoux pojeil. Ho ycTaBom o6iiecTBa WM COIJIAIIeHUEM
YYaCTHHKOB MOXKET OBITh YCTAHOBJICH MHOM IOPSAJOK OCYIIECTBJICHUS JaHHOTO
IIpaBa. B 4acTHOCTH, MOTYT HCIIO/Ib30BaThCS C/IELyIOLINe BAPUAHThI pealn3aluy
[IPEUMYIIIeCTBEHHOIO IIpaBa MOKYIIKY JOJIHU:
¢ JOJIA IPOJAeTCs JIUILY, KOTOpOe MepBbIM U3BSABUT >KeJlaHUEe IPUOOPECTH
IOJII0 Ha YKA3aHHBIX YCIOBUAX;

¢ JOJIA NPOJACTCS JIMILY, UMEIOIIeMy HauOOIBIIYIO [OMI0 B yCTAaBHOM
kammutae OO0 [Monotaukos, 2003]. 3akon 06 OOO ycraHaBiuBaeT
IIPAaBUJIO, YTO YCTABOM OOIIECTBA MOXKET OBITH IIPEAYCMOTPEHO IIPEHMY-
II[eCTBEHHOE IIpaBO 00IIecTBa Ha IpHOOpeTeHUe A0MU (YacTH HOIN),
IIPOIAaBAeMON €r0 YYaCTHHUKOM, €C/IM JIPYTHe YYaCTHHKU He BOCIIONb30-
BAJINCh CBOUM IIPEUMYIIECTBEHHBIM IIPAaBOM IIOKYIIKH IOJIU.
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2. Ilpoparka mOMM TMPOUCXOOUT IyTeM 3aKTIOUYEHMS CHIEIKU MPU YCIOBUH,
YTO JIMIA, UMEIOIIHE IIPEUMYIIIeCTBEHHOE IIPaB0, He BOCIIOIb30BA/INCh UM B Te-
yeHUe Mecsna (ecin MHOM CpoK He ycTaHosjeH yctaBom O0O0).

3. Ceepmenusa o HoBoM ydacTHHKe OOQO BHOCATCA B yCTaB U yYpeIUTETbHBIHI
IOroBOp 00IIecTBa.

Honst MoXeT OBITh OTYY)X/IeHa U OPYTUMHU CIIOCOOAMU — JapeHueM, BHe-
CeHUEeM B YCTaBHBII KaluTaja apyroro obmiectsa. B ommune or 3A0 B OO0
ycTaB 00IIecTBa MOXKET MPEeNyCMOTPETh HEOOXOMUMOCTh COTJIACOBAHMS TO06-
HBIX C/IEIOK C OOIIEeCTBOM WIM APYIMMH YYACTHUKAMH WIM YCTAHOBUTDH MPIMOI
3aIlpeT Ha COBEpIIeHHE MONOOHBIX CIe/NOK 6e3 eIMHOITIACHOTO Oflo0peHus Ha 00-
1eM coOpaHuu. AHAJIOTUYHBINA TOPSTOK COTTACOBAHUSA MOXKET OBITh MPETYCMO-
TPEH IS IByX MHBIX CIIOCOOOB Mepexofa mpaBa Ha MOM0 — MPU HACTEMOBAHUU
IOMN B CIy4ae CMEPTH YIaCTHUKA — (DU3UIECKOTO JTUIA U IPU JTUKBUIAIUN WK
peopraHusanyy PUINIECKOTO JINIA, KOTTa MPUHAUIeKAIlass eMy 0o/ B YCTaB-
HOM KaITMTaJle MIePEeXOIUT K JPYTUM JTUIAM.

B psme cnydaeB orpaHudeHre Ha CBOOOMHOE OTUY)X/IEHHUE IOMU, YCTAHOB-
neHHoe B 3akoHe win yctaBe OOO, He feNCTBYET, B YaCTHOCTH, IIPU IPOAAXKe
IOMU ¢ MyOIMYHBIX TOPTOB, HATIPUMEP, IPU 0OPaIlleHHH B3bICKAaHUsI KPETUTOPOB
OIHOTO M3 YyYaCTHHKOB Ha IPUHAUIOKAINYIO eMy J0M0. B momo6HOM ciyuae
npuobpeTaresib MOMM CTAHOBHUTCS YIaCTHUKOM 0e3 commacus camoro oOIecTna
WIM €r0 YYaCTHHUKOB.

Yro kacaercst akiumit 3A0, TO HEMOCPeACTBEHHBIMH BiIafiebliaMu (co6-
CTBEHHUKAMU 3THX aKIUI) ABAAIOTCS CaMU aKIHOHephl. [lakeT akiiuii, mpuHas-
JIOKAIIUX KOHKPETHOMY aKITHOHEPY, MOYKET OBITh MPHUHSAT B 3a/JI0T KaK CPEICTBO
obecriedeHnsI KpeUTa, BHECEH B KaueCTBe BKJIafla B YCTABHBIN KAIMTaA IPYTOTO
of11iecTBa, HA HETO MOXKET OBITH 0OpaIlleHO B3bICKAaHUE KPemuTOpoB. Tak ke, Kak
Y B OTHOIIIEHWH JIOJIeH, IPU Iepexofe IpaBa Ha aKIIMU B IPUHYAUTEIBHOM IIO-
pAlKe HUKaKHe OTPAaHUYEHUS B OTHOILIEHWU TPETBUX JIMI] HE IEHCTBYIOT.

ITpuobpemenrue obusecneom 00au 6 c6oem ycmasHom kanumarne. Kak mpa-
BWIO, OOII[ECTBO He MOYKET MPHOOpeTaTh Moo (MakeT aKiuii) B COOCTBEHHOM
YCTaBHOM KaIUTaJjle, OTHAKO CYIIECTBYIOT MCKIIOYeHUs1 u3 obiero mpaswia. [l
00O Takoe npruobpeTeHHe BO3MOXKHO IIPU HAIMYUH B YCTaBe 3aIlIpeTa Ha YCTYIIKY
IOJTM YYACTHUKA OOIIIeCTBa TPETbUM JIUIIAM, B CIydae UCKIIOYeHUs yJacTHHUKA U3
o0111ecTBa M B HEKOTOPBIX APYIHX Cnydasx; nomsi 3AO — B crydae 0053aHHOCTH
o0111ecTBa MO BBIKYITYy aKITU, MPENyCMOTPeHHOM ycTaBoM. Jons (makeT akiiuii)
MOYKeT MPUHAIJIEXATh OOIIECTBY TOMBKO B Te€UeHUE OTHOTO TOfa.

Hexkoropsie oco6ennoctu O00. CrenyeT OCTAaHOBUTDHCS ellle Ha TPeX 0CO-
6ennocTsax OO0, UMEIINUX cephbesHOe MPAKTUUECKoe 3HAYeHUe, HO He Tpery-
cmoTpeHHBIX 111 3AO. Bo-niepBbIX, B yupenuTenbHbIX foKkyMeHTax OO0 MoXXHO
MPENYCMOTPETh OIpelie/ieHHbIe, MOTOMHUTEIbHbIE MpaBa (MPUBHUIETUN) JIJIST KOH-
KPETHBIX YYaCTHHKOB, TaKHe KaK IIPaBO Ha JIbTOTHYIO apeH/ly NMPHHAIJIeKAIIINX
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OOO nowmelieHunii, HeMPONOPIMOHAIbHOE paclpefeeHne JUBUIEHIOB U IP.
Kak mpaBuio, momoOHbIe MpaBa MPeqoCTaBISIOTCA KPYIHEHIIIUM YIaCTHUKAM,
obmamatoriium 50%-11 (M BbIIIE) O/I€M B yCTABHOM KamuTase. Takue MOTOTHU-
Te/IbHBbIE ITpaBa HOCAT JIMYHBIN xapakTep. Ho aTu nmonoxxeHus ycraBa He HO/DKHBI
NIPOTUBOPEYUTh UMIIEPATUBHBIM HOPMaM 3aKOHa — HANpUMepP, MAKOPUTAPUI
He MOYKeT OTPeboBaTh YKa3aTh B YCTaBe, YTO TOMBKO OH MMeeT IPaBO 3aHUMAThb
IODKHOCTH reHepanbHOTro pupekropa OOO win O6bITh MOCTOSHHBIM 6€CCMEHHBIM
mpeficeqiaTesieM COBETA TUPEKTOPOB, €CTH ATOT OPraH B OOII[eCTBe CO3MaeTcsl.

Bo-BTOpBIX, C/IefyeT MOMHHUTD, YTO B YCTaBe MOXKHO 3a(HUKCHPOBATH HOP-
My, 03BOJIAIIYI0 ydacTHMKaM OOQO moMHMO BK/IalOB B YCTaBHBIH KaIlUTall,
BHOCHUTH BKJIA[bl B UMYIIECTBO OOIIECTBa, KOTOPble He M3MEHSIOT pasMepbl U
HOMHUHAJIbHYIO CTOMMOCTD JTOJIeN YIaCTHUKOB. Ha mpakTuke BO3HHMKaeT HeOOXO-
IUMOCTh momnonHutensHoro dunancuposanusi OO0 3a cueT y4aCTHUKOB ([ist
MOTIONTHEHUST 00OPOTHBIX CPEICTB).

TpeTbst 0CO6EHHOCTH COCTOUT B BO3MOYKHOCTU HMCKTIOUEHUs] YYACTHHKA U3
000.

Cormacuo crt. 10 3akona 06 OOOQ, yyacTHUKHM OOIIECTBA, TOMU KOTOPHIX B
COBOKYITHOCTH COCTAaB/ISIIOT He MeHee 4eM 10% yCTaBHOTrO KamuTana (WIU HOJs
OITHOTO YYaCTHUKA COCTaBsieT He MeHee yeM 10%), BripaBe Tpeb6OBaTh B Cymed-
HOM TIOPsITIKE MCKITIOUeHHUs U3 0OIlecTBa YYaCTHHKA, KOTOPBIN Ipybo HapyIaer
CBOU OOSI3aHHOCTH /OO CBOMMU JIEHCTBUSAMU JI€TA€T HEBO3MOXKHOM [esITe/Tb-
HOCTb KOMIIAHWM WIX CYIIeCTBEHHO ee 3arpymusieT. [lom meiictBusiMu (6esmeii-
CTBUSIMH) YYaCTHHKA, KOTOPbIE IeTAI0T HEBO3MOKHOM MeSTeTbHOCTh OOIIecTBa
60 CYIIeCTBEHHO ee 3aTPYAHSIOT, CJIelyeT MOHUMaTh, B YACTHOCTH, CHCTEMa-
TUYeCKOe YKJIOHeHUEe 0e3 YBaKHUTENTbHBIX MPUYUH OT y4acThs B oO0IeM cobpa-
HUH, TUIIaoIIee 00IeCTBO BO3SMOKHOCTH MPUHUMATh PEIIEHHs 10 BOIIPOCaM,
TPeOYIOITUM eTUHOTITIACUS BCEX ero yIacTHUKOB. B 3AO cyliecTByeT HECKOIHKO
IIOXOKasi KOHCTPyKLMsA. Pedb maeT O Tak Has3blBaeMOM IIpaBe aKI[MOHepa, UMe-
IOIeTo He MeHee 95% akuuil, MPUHYAUTEIBHOTO BBIKYIA aKIMI Yy JPYTHUX aK-
LIMOHEPOB-MHUHOPUTAPUEB.

CrenyeT momuepKHYTh, uTo AaHHas ocobernHocts OOO (mpu ycroBUH UTO
B yCTaBe HeT OTPAHMYECHMIT Ha Iepelady JIOMU MyTeM JapeHUsi) UHOTMA UCIIONb-
3yeTcsi B KauyecTBe MHCTPYMEHTApHsl BPaXIEeOHOro 3axBaTa OpraHU3anuu. Tax,
HAIMpUMep, TOCTATOYHO M3BECTHA UCTOPHUSA OGOPHOBI 3a yCTaHOBIEHUE KOHTPOJIS
HaJ OMHUM MOCKOBCKUM IPEAIIPUATHEM.

Cromnunoe npexpnpustue T.I1. 6sut0 o6pasoBano B 1928 1., B OAO mpeobpa-

3oBaHo B 1997 r. BragenpiieM KOHTPOABHOTO mMakeTa akuuit (56%) sisasiercss OO0

«T-xonmuHT», KOTOpOE yupeauH 16 MeHemkepoB IpeannpuATH, 25,1% akuunit mpuHaj-

JIEKAJIO JelNapTaMeHTy MMYIIEeCTBa MOCKBLI, OCTaJIbHBIC aKIITUH 6bUIH pacnpenenenbl

Mexnay padorHukamu OAO.

CoBepllIeHHO HEOXKUIAHHO I OCTA/JbHBIX AKIIMOHEPOB Yy CTOJIMYHOTO 3aBO-
Ia MOSIBUICS HOBBII cosiazenel-akiuonep. JKurens JTio6eper; K. mo moroBopam
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mapenus nomyuun 14,1% poneit B ycraBHoMm KanuTtanze OOO «T-xonguHr» — KoM-
MaHUH, Biajielollell KOHTPoabHbIM makeToM aknuii OAO. 3arem K. mpuctymun x
aKTUBHBIM feiicTBUAM. OTHUM U3 CynoB Boarorpanckoil 061acTH IO ero UCKy ObLI
apecToBaH KOHTPOAbHBIN MakeT akuuit OAO, HaXOMUBIIHUIICA B HOMHUHAJIBLHOM JIep-
JKaHUM OaHKa.

Yepes Tpu mHA OOMH M3 paltOHHBIX cyoB Xakacuu uckaroqun us OOO «T-xon-
OouHe» 6cex 16 yuacmnukos obujecmea, 006UHUE UX 8 HAHeCeHUU 8peda NPeOnpusmuio.
B pesymprate K. crtan emuncTBeHHBIM BaagenbieM OOO, a 3HaYUT, U KOHTPOIBHOTO
maketa akiuii OAO.

Cras renpupexkropoMm «T-xonuuHrar, K. mepemnycan KOHTPOIBHBIN MaKeT aKIIUI
OAO Ha HOByI0 KoMMaHuio. [locrenHUM HMCKOM B OIMH M3 palOHHBIX CyjaoB Bosro-
IpajiIcCKol 00/IaCTH HOBBII BJIajesIel] MPeANpUsATUs JOOWICS olpenenreHus o6 apecte
BCEro MMYIIECTBA 3aBOfIa U CHATHUSA ero rexaupexropa [lonono6os, 2004, c.212-214].

Beixon yyactauka us OOO. OpHoit U3 OMacHbIX 11 OGM3Heca KOHCTPYK-
LIUH ABJAETCA MHCTUTYT BbIXOfa yyacTHHKa u3 OOO.

CormacHo cT.26 3akona 06 OOO, yuyactauk OOO BrpaBe B m060e Bpems
BBIIITH M3 0OIIeCTBa HE3aBUCHMO OT COIIACHS JIPYTHX €r0 YYaCTHHUKOB WM 00-
mectBa. B 3A0 (kak u B OAO) «BBIXOZI» aKIIMOHEepa M3 COCTaBa OCYIIECTBIISI-
eTCsl IyTeM HPONaXKU (WIM MHOTO OTYY>KIEHHs) aKI[Mi, YTO He OTpaKaeTcs Ha
aKTUBaX 0o61IecTBa U obecredrBaeT OOJBIIYI0 CTAOMWIBHOCTh OOIECTBA, OHAKO
B 3HAYUTETHHON CTETIeHN CBS3bIBAET AKI[MOHepa C OOIIEeCTBOM, Belb BO3MOYKHA
CHTYyallMsl, KOTIa aKIMOHep He MOYKeT HAWTH ITOKYIIaTe/sl Ha CBOM aKIIUH.

B crydae Bbixopma yyactaHuka U3 OOO ero nossi mepexoguT K OOIIEeCTBY C
MOMEHTA MONaYH 3asBIeHUsT 0 Bbixome u3 obiecta. [Ipu atom OO0 o06s3aHO
BBIIUIATUTH YYAaCTHUKY HOEHCTBUTEIBHYIO CTOMMOCTD €r0 JIO/IH, OIpeNe/sieMylo
Ha OCHOBAHMU JIAHHBIX OYXTaJTepPCKON OTYETHOCTH OOIecTBa 3a TOfl, B TeUeHHUE
KOTOPOTO OBIIO TIONAHO 3asB/IEHUE O BBIXOIe U3 00IIecTBa, MO0 C COTIaCHUs
YYaCTHHMKA BBIJATh €My B HaTYpPaJIbHOM BBIPR)KEHUH MMYIIECTBO TAKOM K€ CTOU-
MOCTH.

OOO 06513aHO BBIIUIATUTD YYACTHHUKY JIEHCTBUTE/NIBHYIO CTOUMOCTD €ro JI0-
JIM B 6-MeCAYHBIN CPOK C MOMEHTa OKOHYAHUs (PUHAHCOBOTO TOIA, B TeYEHHUE
KOTOPOTO IIOfIaHO 3asIBJIEHHE O BBIXOZE, €C/IM MEHBIINI CPOK HE IPefyCMOTPEH
ycrabom OOO.

HeticTBUTe/IbHAA CTOMMOCTD oM ydyacTHHKa OOO BBIIUIaYMBaeTCA 3a CUET
Pa3HHIIBI MEXKIY CTOMMOCTBIO YHUCTBIX AaKTHBOB M Pa3MEpPOM YCTaBHOTO KallH-
tama OOO. B cryyae ecnu Tako¥ pasHMIIBI HEJOCTATOYHO IS BBIIUIATHI y4acT-
HUKY JOeHCTBUTEIbHON cTouMocTu ero momu, OOO 06s53aHO YMEHBIIUTh CBOW
YCTaBHBIH KaIlUTaJl Ha HELOCTAOIIYIO CyMMY. JleficTBUTe/IbHAS CTOMMOCTD JIOIH
ygacTHHKa OOO COOTBETCTBYeT YaCTH CTOMMOCTH YHMCTBIX aKTUBOB, ITPOIIOPIIHO-
HaJIBHOU pasMepy NOIH y4acTHHUKA.

Hauusiit nopsagok menaer OOO HOBOABHO HECTAOMIBHOM CTPYKTYPOIL.
B kpusucHO# mist 06IecTBa CUTYallMd BO3MOXKHBIN «TaBUHOOOPA3HBII BBIXOI»
YYaCTHHUKOB MOXKET IPHUBECTU K (PaKTHIECKOH JTUKBUALINN WIN TTOTepH OHM3Heca.
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B kauectBe InpuMepa npuseneM CIeAyrollylo, JOCTATOYHO TUIIMYHYIO CH-
TyaluIo.

B cTpoutenpHoll opranusanui, geictayoreil B dpopme OO0, 20% mponeir mpu-
HAJUIOKaIo OByM (PU3HYECKUM JMIAM — NUPEKTOPY U ero 3amectutemo. OcTalbHble
80% mpuHamIexanu GUSHIECKUM JTHLIAM — COTPYSHHKAM TaHHON OPraHU3aIlUM.
ImaBHbIA OyXraaTep OpraHM3alluy NPHHAMA PelIeHHe O BbIXome M3 OM3Heca B TOT
MOMEHT, KOIZIa TIPHIIIA TI0pa IofyMarh o6 yXofe Ha meHcuio. OHa MMeJa TIpeiCcTaB-
JIeHHe O peaJbHOIl CTOMMOCTH CBOEIl JIOJH, ITOCKOIBKY BJIafieia HHOpMAIHe O Be-
JIMYMHE YUCTHIX aKTUBOB OOIeCTBa Ha KOHel (PUHAHCOBOTO TOJa, IO3TOMY HAIlHCajIa
3asBJIeHHE O BBIXOIe U3 OOIlecTBa B KOHI[e Haubo/ee YOAYHOTO I OPraHH3allUH
¢unancoBoro roma. B pesynbrate depes IiecTh MeCsAIeB OPraHM3alUsl BBILUIATHIA il
IeICTBUTEIBbHYIO CTOMMOCTD 10U B obIecTBe — topsaka 15 Teic. powr. CIIA, npu
9TOM CpefiHAA 3apIUIaTa B OPTaHU3alMHM COCTAaB/IAIA 4yTh Gosblire 100 JO/UL B MecsIl.
Korpa maBHbI OyXraarep IOTy4YHIa OT OOIIECTBA CYMMY, IIPEBBIIIAIOIIYIO CPETHIOI0
3apIUIaTy 110 opraHusanuu 3a 10 1eT, 1 06 3TOM y3Ha/JIM OCTaJbHbIE YYaCTHUKU-CO-
TPYOHHUKY, Ha O6ILECTBO OOPYIIWICS Basl 3asBiaeHni. K KOHIy Tofa 3asiB/IeHuUs TONaIH
MOYTH BCE YJaCTHMKH, 33 MCKIIOUEHHEM NBYX YelOBEK, BIAJEeBUINX B COBOKYIHOCTU
20% moneit. TTocme 3akppITHA TOLOBOrO 6agaHCa M ONpeNe/NeHHs CTOMMOCTH YHCTBIX
aKTHUBOB, OOILECTBO OBUIO BBIHY>KIEHO B CPOYHOM IIOPSIKE PacIpofaBaTh Hambosee
JIMKBUJIHBIE aKTUBBI, IIOCKOJIBKY 9TO OBbUI €IMHCTBEHHBIN MCTOYHHUK, 33 CYET KOTOPOTO
MOKHO OBUIO B YCTaHOBJICHHBII 3aKOHOM CPOK OCYIIECTBUTDb BBIIUIATBHI B IOJIB3Y II0-
HAaBILINX 3asBJACHUS O BBIXONE YYaCTHHKOB. PaKTHUIECKH OOILECTBO ObUIO ITOCTABICHO
Ha IpaHb GAHKPOTCTBA [Morunesckuii, Camoitnos, 2006, c. 384-385].

OCOBEHHOCTHU KOPITIOPATUBHOTO YIIPABJIEHNA B 3AKPBITBIX
CTPYKTYPAX

KoprnoparuBHoe ynpaBieHHe — C/IOKHBIII U MHOTOOOPasHbBIN OOBEKT HC-
C/IeIOBAaHMUsI, TIPUBJIEKAIOIeil BHUMaHNe YIpaB/eHI[eB, 9KOHOMUCTOB, (PHUHAH-
CUCTOB, IOPUCTOB. B oTeuecTBeHHOII JUTEpaType [ByXBa)IOB u 1p., 2006; Coset
TUPEKTOPOB..., 2008] MOCTATOYHO TMTOIHO OCBeEIeHbI MPOOIEMBI KOPIIOPATHUB-
HOTO YIpaBJIeHHs B aKIMOHEPHBIX oOIecTBax, npexkae Bcero OAO, MOCKOIb-
Ky M3HauaJbHO MMEHHO JUIs 9Toil (OpPMBI BeleHus OusHeca paspabarbIBanach
maHHas mpobjgeMaTuka. s Hee XapaKTepHO MPOSIBEHUE SIBHBIX KOH(IUKTOB,
TPeOYIOIIUX BHEIIIHETO BMeEIIIATeTbCTBA, 371eCh sp4e BUAHBI MPOO/IeMbl, B3aUMO-
OTHOIIIEHUS aKIIMOHEPOB MEXIY c000i1 1 ¢ MeHemKkMeHTOM [CIipoc Ha mpaso...,
2004]. OnHako B Helt MIPAKTUYECKU HE y[e/1AeTCs BHUMaHUe 0COOEHHOCTAM KOp-
MIOPaTUBHOTO YIpPaBJ€HUS B 3aKpBITBHIX CTPYKTypax — OOO u 3AO. Epunoro
OIIpele/IeHNsT KOPIIOPATHBHOIO YIIPaBJIeHUsI, KOTOPOE MOIJIO OBl IPUMEHSTHCS
KO BCEM CHUTYyaIlMfIM BO BCeX CTpaHaX, Kak OTMeYajoCh B JHUTepaType, He Cy-
mectByeT. [Ipenmaraemble onpeneeHUa B 3HAYUTENBHOIN CTENEeHU 3aBUCAT OT
yUpeXX[IeH!sA WIK aBTOPA, a TAaK>Ke OT CTPAHbI U ee IMPaBOBOM Tpamuiuu. Tak, Ha-
IIpuMep, OIpefieNieHre KOPIIOPATUBHOIO yIIpaBaeHUs, KoTopoe faeTcsa B Komekce
KOPIIOPATUBHOTO TOBeNeHus, pagpaboranHom DenepaabHOM KOMUCCHEN IO PBIH-
Ky HeHHbIX 6ymar (PKIIB), siBHO mpeBaMpyeT ToCyAapCTBEeHHO-PEryIHPYIOIIHiT
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MOJIXOZl K KOPIIOPAaTUBHOMY YIIPaBJIEHUIO, IPU 9TOM CTaBUTCA 3HAK paBEHCTBa
MEXly KOPIIOPAaTUBHBIM YIIPaBJI€HUEM M KOPIIOPaTUBHBIM IIOBEJeHHEM.*

OpraHusanus 3KOHOMHYECKOTO coTpyaHudecTBa u pasputus (OICP) B
1999 r. ony6ukoBana «[IpHHIMIIBI KOPIIOPATUBHOTO YIPaBJICHUS», B KOTOPBIX
KOPIIOPAaTUBHOE YIIPaB/IeHUE ONpeNe/saeTcsl KaK «BHYTPEHHUE MEXaHU3MBI, C II0-
MOIIBIO KOTOPBIX OCYIIECTB/IAIOTCSA PYKOBOACTBO KOMIIAHMAMM U KOHTPOJIb 3a
HuMW» [[IpyHIMIBI KOprOpaTuBHOTO yrpasiteHus, 1999]. Ilo Hamemy MHeHUIO,
KOPIIOPaTUBHOE YIIPaBJIEHHE €CTb CUCTeMa B3aMMOOTHOIIEHUI, XapaKTepH3y-
IOIIAsCs ONPENe/ICHHBIMH CTPYKTypaMu (BHYTpU(DPUPMEHHBIMU UHCTUTYTaMHU) U
IpolieccaMy, € IIOMOIIBIO KOTOPBIX OCYIIECTB/IAETCA PYKOBOACTBO KOMIAHUEH U
KOHTPOJIb HaJ| He¥l CO CTOPOHBI aKIIMOHEPOB (COOCTBEHHUKOB).

B cucTteme ykasaHHBIX OTHOILIEHUII IJTABHBIMU OTHOIIEHUAMU ABIAIOTC
B3aMMOOTHOIIICHHUSI MEHEIDKEPOB M COOCTBeHHMKOB. OUeBUIHO, YTO OCHOBHBIC
INPUHLMIIBI U IIOJIOKEHU S, XapaKTePU3YIOlle KOPIIOPAaTUBHOE YIIpaBje€HUE, UMe-
IOT 3HAaUYeHHE B TOM CJIy4ae, €C/IM MBI TOBOPUM O IyOJIMYHON KOMITAaHUU (KOP-
nopanuu). Ha Hamn B3I, MMEHHO IPUMEHUTEIBHO K 3To# (popMe BemeHUs
6usHeca (B Poccum eit cOOTBeTCTBYeT Takas OPraHU3AI[MOHHO-IIpaBoBasg gopma,
kak OAO) MO)XHO TOBOPHUTH O TPA[UIIMOHHOM MOJEIN KOPIIOPAaTUBHOTO YIIPaB-
JIEHUSI, OTINYUTE/ILHON YePTOH KOTOPOIl BLICTYIAEeT CYIIECTBOBAaHUE JOCTATOUYHO
3aKOHYEHHOH CTPYKTYPbl OPTaHOB KOPIOPATUBHOTO YIIPaBJIeHUs, IIPEXKIE BCETO
COBETa TUPEKTOPOB.

OnHako KOpIOpaTHBHOE yIpaBjeHHe KaK CHUCTeéMa B3aHUMOOTHOIIEHUH U
MHCTUTYTOB BIIOJIHE MOXKET CylIecTBOBaThb He Tonbko B OAO. B Poccun xopmo-
paTUBHOE yIpaBjIeHUE CYyILIEeCTBYeT B KOMIIAaHUAX, MMEIOIIUX OpraHU3allMOHHO-
mpaBoByo Gopmy 3AO wiu OOO. [lanHyio MOnenb KOPIOPATUBHOTO YIIPaBIeHHUs
MOYXXHO OXapaKTepusoBaThb (0cobeHHO 310 oTHOCUTCH K OOO) Kak HemOoCTaTO4-
HO 3peyl0, HECMOTpPSl Ha TO YTO OHA MMeeT IIPaKTUYECKU Te >Ke NMPU3HAKHU, UTO
U TpagUIMOHHAsA Mojenb. [laBHOe pasauyue COCTOUT B TOM, YTO OTH MOJMETHU
BBIITOJIHAIOT pas3Hble 3ajaun. K/Ito4eBbIM acieKTOM KOPIIOPATUBHOTO YIIPaBIE€HUS
TPaJUIMOHHON MOJIEIH AB/IsAeTCs obOecliedeHHe IPUTOKA BHEIIHETrOo KalluTasa
B KoMmnaHu1o. KoproparusHoe ynpaBjieHHe 3[eCh TaK>Ke IpeANojaraeT MOUCK
CII0CO00B, € MOMOIIBIO KOTOPBIX MOXKHO HMOOYAUTb 3aWHTEPeCOBAHHBIX JIMI K
OCYIIECTB/ICHUIO COIMaTbHO-3(P(PEKTUBHBIX MHBECTUIINI B JIIOICKHE PeCypChbl U
KalliTal KOMIIaHUHU.

Korma MBI TOBOPUM O «HE3peNoi» CUCTEME KOPIOPATUBHOTO YIIPaB/IE€HUs,
TO IJIABHAs 3ajladya, KOTOPYIO OHA BBIIOJNHSET, — oOecleyeHrne KOHTPOIS Hajl
KOMITaHHEN CO CTOPOHBI COOCTBEHHUKOB. be3ycoBHO, Bce 3TH (haKTOphI HE0OX0-

4 «KOPHOpaTI/IBHoe IIOBE€ACHUEC» — IIOHATHUEC, «OXBATbIBAIOIIICEC paSHOO6pa3HbI€

IeVICTBUS, CBSI3aHHbBIE C YIIPaBICHHEM XO3ACTBEHHBIMHU ofbiiecTBamMu» [Komekc xoprio-
paruBHOTO TTOBenmeHwust, 2003, c. 76].
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IMMO YYUTBHIBATh IIPU aHAINU3€ CUCTEMbl KOPIOPATUBHOIO YIIPABJICHUS KOHKPET-
HO¥ OpraHM3aIuu.

B uyeMm ke COCTOMT OCOOEHHOCTH CHCTEMbI KOPIIOPAaTHBHOTO YIIPAaBJICHUS B
OOO no cpaBrernuio ¢ 3A0?

B OOO moryT ObITH CO3/1aHBI IBAa BUIA CTPYKTYpP OPraHOB YIPaBJICHUS:
TPagUIIMOHHAs IBYX3BeHHas U XxapakTepHas 11 AO TpexsBeHHas. [|ByX3BeHHas
CTPYKTypa COCTOMT U3 BBICIIIETO OpraHa — o0O0IIero coOpaHus y4acCTHUKOB —
U HA3HAYaeMOIO UM M IOJOTYETHOTO €My €QUHOJIMYHOTO HCIIOJHUTEIbHOIO
OpraHa, B KadecTBe KOTOPOTO BBICTYIAIOT I'eHepa/lbHBIH AUPEKTOP, AUPEKTOP,
Hnpe3uneHT. TpexsBeHHast CTPYKTypa BKIIOYaeT B cebs oOlee coOpaHue ydacT-
HUKOB, COBET JUPEKTOPOB (HAOIIONATEIbHBII COBET) U UCIIOIHUTE/IbHbIE OPTaHBbI
00II1ecTBa, PyKOBOJAIIIME TEKYIIel HeATeJIbHOCThIO OOIecTBa U IOJOTYETHBIC
o6mieMy cobpanuio u CoBeTy IUPEKTOPOB.

CaMble CylIeCTBEHHbBIE pas3IM4uusA B CUCTEMaX KOPIIOPATUBHOTO yIIpaB/ICHUS
3A0 u OO0 3akIOYal0TCss B 0COOEHHOCTAX MPABOBOTO MOIOKEHUS U POIU CO-
BeTa IUPEKTOPOB M UCIIOJHUTEIBHOIO OpraHa (reHepajbHOTO JUPEKTOpa).

IleHTpa/IbHBIM 3BE€HOM B CHUCTEME€ OPIaHOB KOPIIOPAaTHBHOTIO YIIPABJICHUS
SIBJISIETCSL COBET AUpeKTopoB. Toapko OH, B TOM umcie B nule IIpencemarens co-
BeTa IUPEKTOPOB, CIIOCOOEH (PaKTUYECKU ITOCTOSHHO OCYIIECTBJIATH KOHTPOJIb
HaJl MEHEDKMEHTOM OPraHU3allUM M OTCTAaUBaTh MHTEPEChl YIaCTHUKOB. B oTin-
gne or 3AO, rme HalMYMe COBETA JUPEKTOPOB — IIPABUIIO, & €0 OTCYTCTBHE —
uckmodenue, B OO0 cutyanus obparHas: COBET TUPEKTOPOB JIUIIb H3PenKa
cosmaercs B 9ToM obmrectse. Yuciaenusiit cocraB copera B OOO — He MeHee
Tpex udenoBek, B 3AO — He MeHee NATU. VMIMEIOTCS OTIMYUA U B ITOJTHOMOYHUSIX
artoro opraHa B 3A0 u O0O. 3akoH 06 OOO congep>KUT HEeMHOTO 00513aTeIbHBIX
IUIsI MCIIOJTHEHH S IIOJIOJKEHUI, KAacaloIIMXCsl COBeTa TUPEKTOpPOoB. B Hem maxe
IIOJIHOCTBIO He OYepuyeHa KOMIIETEHI[Us 3TOrO OPraHa, YKa3aHO JIMIIIb, YTO OHA
ompenenseTcsa ycraBoM obiectsa (1. 2 ct. 32 3akonHa 06 O0O).

B coorBercTBUU ¢ 1.2 cT.32 3akoHa 06 OOO ycTaBoM 00111€CTBa MOXKET
OBITH IIPEyCMOTPEHO, YTO K KOMIIeTeHIINU coBeTa aAupekTopoB OOO orHOCATCA
cnenymotye QyHKIUU:

+ 06paszoBaHUe UCIIOIHUTEIbHBIX OPraHOB O0IeCTBAa U JOCPOYHOE IIpe-

KpallleHHe UX IT0IHOMOYHIT;
¢ pelleHHe BOIPOCOB O COBEPIICHUN KPYIIHBIX CHENIOK B CIydasX, Ipeny-
CMOTPEHHBIX CT. 46 3akoHa 06 OOO.

CyliecTBeHHBIE Pa3IN4YUsA B CTAaTyce MMEIOT UCIIOJIHUTEe/IbHBIC OpTaHbl (re-
HepaJIbHBIN TUpeKTop) B obmiectBax. B 3AO reHepa/bHBII TUPEKTOP — YHCTO
HCIIOJIHUTE/IBHBIN opraH, MeHemkep. B OOO renepa/bHBIN OTUPEKTOP SBIAETCS
KII0YeBOI (DPUTYpOIl B CHCTeMe OpPTraHOB yIpasieHus. EMy npemocraBieHo Ipa-
BO CO3BIBaTh U TOTOBUTH, OTKPBIBATh U BeCTU oOlee coOpaHMe, OH OPraHU3yeT
BeJleHHe IIPOTOKOIa cobpanus. Ecimu B obIiecTBe HeT coBeTa TUPEKTOPOB, TO 3a-
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YacTYIO YYacTHHKaM, faXke 00/afalolIUM CYIIeCTBEHHBIMH JIOJISIMH B YCTaBHOM
KaIluTaje, He yHaeTCsl OTCTOAT CBOM MHTEpechl B XOle KOH(IMKTOB C MEHeIK-
MEHTOM OPTaHHU3aIlMH BO IIABE C T€HePa/IbHBIM IUPEKTOPOM.

Kak u B mo60it kopriopatuBHoil cTpykType, B OOO u 3AO BbICIIMM Op-
TaHOM YIIpaBJIeHUs SIBJIsieTcs oOflee coOpaHue y4acTHUKOB (cT.32 3akoHa 00
00O, cr.47 3akona 06 AO).

OmnpeneneHHbIe pasjIM4uUsA CYLIECTBYIOT B CTaTyce 9TUX OpPraHOB. B mpen-
CTaBJICHHOM HIDKe Tab/ulle NPUBENEeHbl CPaBHUTE/IbHBIE XapaKTePUCTUKU OOIIe-
ro coOpaHMs aKIIMOHEPOB U 00IIero COOpaHMs YIaCTHUKOB — BBICIIINX OPraHOB
3A0 n OO0O.

Tabnuua 2

CpaBHUTeNIbHAsA XapaKTEPUCTHKA OOIINX COOpaHUIl yIaCTHHKOB
(axmmonepos) 3A0 u 000

OcobGeHHocTH
o0urero 3A0 000
coOpanus
TonmocoBanue Kaxxplii akiimoHep UMeeT 4uciio rosiocoB | Kaxplil ydyacTHUK
Ha 001IeM 0 KOJIMYCCTBY MPHHAIICIKAIIIX MY HUMEET YHCIIO TOJ0COB,
cobpanuu TOJIOCYIOIINX aKIUH, 32 UCKITIOYCHUEM MIPOTIOPIHOHATIFHOE
KyMYJSITHBHOTO TOJIOCOBaHMs. [ omocy- ero Joie
FOIIIMMH BCET/Ia SIBIISTFOTCST OOBIKHOBEH-
HbIC aKIIUH, B HCKOTOPBIX ClIydasdX —
MIPUBUJICTHPOBAHHBIC
Cpoxku rogooro | C 1 mapra o 1 uromns C 1 mapra o 1 mas
o01ero
cobpaHus
Pemenus Kgopy™m (50%) romocoB pa3MemieHHbIX IIpunumarorcs xak
o0miero TOJIOCYIOIIHNX aKIUH, TIPH TOBTOPHOM MUHUMYM OOJBIITIH-
coOpaHus cobpanuu — 30% roxocos. Penrenus CTBOM T'OJIOCOB BCEX
MMPUHUMAIOTCA KaK MUHUMYM 6OJ'I]>HII/IH- Y4aCTHHUKOB
CTBOM TOJIOCOB MPHCYTCTBYIOIIIX
Bompocsl, TOJIBKO BKJIFOUEHHBIE B IOBECTKY JTHS ToNBKO BKIJIIOUEHHBIE
0 KOTOPBIM B TIOBECTKY JHS.
MIPUHUMACTCS Ecmu nmpucyrctByeT
pelenue 100% y4acTHUKOB —
peuieHue mo JTrdoMy
BOIIPOCY
Kro rotoBur, CoBeT TMPEKTOPOB, €CJIM ero HeT — crie- | McroiaHnTe b bl opran
thopmupyet [IHATBHO YTIOJTHOMOYCHHOE JIUIIO WITH obmecTBa (reHepanb-
MOBECTKY opras 3A0 (kak IpaBUIIO, OJIH HBII JUPEKTOP);
JTHSI, CO3bIBAET U3 aKIIMOHEPOB) BTOPOCTENEHHYIO POJIb
rozioBoe obmee UTPAeT COBET TUPEK-
cobpanue? TOpOB
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OPTAHU3AIIMOHHBIE PACXO/IbI

OpHUM M3 BOIIPOCOB, HAa KOTOPBIM 3a4acTyi0 He 0OpalllaloT BHUMAaHUS IIPU
cosmanuu pupmer B Toit win unoi OIID, sBasroTcs mpobieMbl pacxomoB Ha
CO3/IaHHMe U EXETOIHBIX HEIPOM3BOJICTBEHHDBIX 3aTPAaT, CBA3aHHBIX C 0COOEHHO-
cramu OITO.

[Ipu cosmanuu u perucrpanuu (GUpPMbl 0COOBIX pa3IUIUN HET, 32 UCKIIIO-
YeHHeM JIOMOMHUTEeNbHBIX 3aTpaT 3AQ, CBA3aHHBIX C aKIHOHEPHOU (OpMOit
YCTAaBHOTO KaluTala (3aTpar Ha PEerMCTPALMIO aKIUi, a TaK)Ke 3aTpar Ha Bele-
HUE peecTpa, eCcid 9TO HeOOXOIMMO II0 3aKOHY). B HmaspHeiIeM «comepskaHue»
OO0 obxopuTcs meiee, TOCKOIbKY Wit SAO pacxoppl, CBSI3aHHbIE C aKIMSIMU,
COXPAHSIOTCS: HEOOXOIUMO IUIATUTDH PeecTpoiepKareao (ecjiu OH CTOPOHHUIA),
a Tak)Xe BO3MOXXHBI PacXofbl B TeX C/IydasX, KOTAa MPOUCXOIUT YBETUUCHUE
YCTAaBHOTO KaIlUTajIa 33 CYET INOIIOHUTETbHON IMUCCUU aKITUIL.

HAJTOTOOBIOXEHHUE

Onuoit us HUCCIETyEeMbIX Hp06HeM B 3apy6€>1<H0171 aKaJeMHUYEeCKON M JIeJIOBOM
JuTepaType SIB/SIETCs pobieMa moucKa Hanbosmee a(pdeKTHUBHOIM, WIH «IydIlein»,
OpraHM3alnnoOHHON (GOPMBI KOMIAHUH B CBASH C MUHUMMU3AIHMEN HAIOr000JI0-
JKeHUst U obOecriedeHreM OTPAHUYEHHON OTBETCTBEHHOCTH COOCTBEHHHKOB OHU3-
Heca [Freedman, 2001]. B poccuiickoit muTepaType Tak)Ke CYIIECTBYIOT pabOThI,
3aTparvBarolye JaHHYIO TeMaTHKy. Kpome TOro, misi ManbIX U CpeqHHX OpTaHH-
3aIlMil 3a9aCTyI0 BOIPOC BbIOOpa GOpMbI BeleHUs OHM3Heca HANIPSIMYIO 3aBUCUT OT
BO3MOYKHOCTH IIPUMEHEHHUsI TOTO WIM MHOTO PeXHUMa HaJOrOO0OJIOKEeHUs, OT IIep-
CIIEKTHB HAJIOTOBOTO IUIAHUPOBaHUs. be3ycIoBHO, caMble CyIeCTBEHHBIE pas/Inaus
B HAJIOTOBOM CTaTyCe MMEIOTCSl MEXIY WHAMBUIYAJIbHBIM IpEAIpUHUMATEIEM U
KOMMEpPYeCKOil OpraHusaIieil Kak OCHOBHbIMH (OpMaMu BeleHUsl OU3Heca.

[TpuMeHNTEIPHO K paccMaTpUBaeMoOil TeMe HeoOXOOMMO YKa3aTh Ha JBe IIpO-
6eMbl. Bo-TiepBbIX, OIpeie/ieHHbIe Pa3/IyKsl BBITEKAIOT U3 YK€ YKa3aHHOTO PasHO-
ro craryca akiuuil ¥ jpojeil. [IpuHIMIIHaIbHOe OTIMYHe IIPABOBOTO CTAaTyca aKIMH
W IOJM TPUMEHUTEIPHO K HAJIOTOBOMY 3aKOHOIATE/IBCTBY 3aK/IIOYACTCSI B TOM, UTO
IIPU peaIM3al[uy aKIHiT KaK UMYIIIECTBA HAJIOTOBBIX IPOO/IEM He BOSHHUKAET B CHIIY
UMIIepaTHBHOTO ykasaHusA B CT. 128 I'K P® Ha TO, 9TO aKIUM ABIAIOTCA BEIIbIO.
Honsa B ycraBHOM Karntane OOO, paccMarpuBaeMasi B IPaXTAaHCKOM 3aKOHOIATE/Tb-
CTBe B KaueCTBe MMYIIECTBEHHOTO IIpaBa, He OTHEeCEHa K MMYILECTBY 110 HaJIOTOBO-
My 3akoHomatenbCTBy (cT.38 HK P®) [[To6poBonbckwit, 2006, c. 88-89].

Bo-BTOPBIX, OIpesie/leHHbIe OCOOEHHOCTH CBS3aHBI C JOIIOHUTETbHBIMU
BJIOKEHUSIMH CO CTOPOHBI YYAaCTHUKOB (aKIIMOHEPOB) B MMYILECTBO OOIIECTBA.

Tak, Hanpumep, ygactHukrn OOQO, TOMUMO BK/IAJIOB B YCTAaBHBIN KAIIUTaI MO-
TyT BHOCUTH BK/IAJIbI B UMYIIeCTBO obmecTBa (1. 1-4 ct.27 3akona 06 OOO).

YkasaHHBIE BKJIQJIbl paCCMATPHUBAIOTCS B KaueCTBe TOOABOYHOrO KaluTaa
Kak 6e3BO3Me3[HO ITOJIYYeHHOE MMYIIECTBO U ITOJIEKAT BKIIOYECHUIO B Ha-
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jgoroo6aaraemyio 6asy s UCUMCICHUs HajoTa Ha TPUOBUIb B COCTaBe BHe-
peann3anMOHHBIX JIOXO/IOB. Y4YaCTHUK, IEpefalollnil 9TO MMYIIECTBO, YIUIa-
yuBaet HJIC.

B cnyvae mpomaku akiuii mpu GOPMHUPOBAHUHM YCTaBHOTO KamuTana (Win
TOTIOTHUTEIbHOM 3MUCCUU aKIIUI) IO IIeHe, MPEBBIIAIOIIEeH UX HOMUHATbHYIO
CTOUMOCTD, CyMMa PasHUIIBI MeXAY (PaKkTUIeCKO¥ LeHO¥ Mmpomaku (pasMmerrie-
HUsI) U HOMHUHQJIbHON CTOMMOCTBIO He BK/IIOYAeTCS B COCTAB MPUOBUIH, MOIJIe-
JKaIeil HamorooONIoKeH!I0. YKagaHHAas PasHUIlA PACCMAaTPUBAETCs B KadeCTBe
n06aBOYHOTO KamuTaaa KaK 3MHUCCHOHHBINA MOXOM, KOTOPBI MOXeT OBITh Ha-
IpaBJIeH Ha YBeJIMYEHUE YCTAaBHOTI'O KaITMTasIa.

OCHOBHBIE BbIBO/IbI

Ha namr B3I/, OCHOBHBIMU IIPHYMHAMH, 10 KOTOPBIM IPEATIPUHUMATETH
B KayecTBe GoOpMbI BemeHUs 6usHeca MOTyT BbIOHMpath OOO, SBISAIOTCA CIemy-
OILIHE:

¢ OTCYTCTBUE HEOOXOIUMOCTH BBINTYCKA U PadMeIlleHusT aKIIHiT;

¢ BBICOKas CTeleHb KOH(MUIEHIIHATBHOCTH OCYIIeCTBICHUSI OU3Heca U3-3a
OTCYTCTBUsI HEOOXOTUMOCTH PacKpbIBaTh MHGOPMAIUIO O CBOEI Jiesi-
Te/IbHOCTH;

¢ YCTaHOBJICHHME OTPaHWYEHMI Ha BXOXKJEHHE B COCTAB YYaCTHUKOB ITO-
CTOPOHHUX JIHII, obecreurBaeMoe HeOOXOMMMOCTHIO YKa3aHUS B yCTaBe
Ha HEBO3MOYKHOCTDH II€peXofia JOMU K TPEeThbUM JINIIAM, YTO Ipemoxpa-
HieT OOO OT KOPHOpPAaTHUBHBIX 3aXBaTOB, & YYaCTHUKOB — OT IOTEPHU
KOHTpOJIA Hajl HUM;

¢ BO3MOXKXHOCTH uckmodenus ns OO0 (mo Tpeb6oBanuio yuactauka OOO,
BaJIeIONero He MeHee YeM 10% yCTaBHOTO KamMTaaa) B CYIEOHOM IO-
PANKe YYaCTHHKA, JIe/IAIOIero HeBO3MOYKHOM WIN CYIIIECTBEHHO 3aTpy/-
HAIOIIEro IesATe/IbHOCTh OOIIEeCTBa;

¢ BO3MOXXHOCTb HaJIeJIeHUs YY9aCTHUKA IOIIOJHUTE/TbHBIMU IIPaBaMu;

¢ 3HauMTeNbHO Oosblast, ueM B AO, CcTereHb JUCITO3UTUBHOTO ITPaBOBOTO
perynupoBanus, npenoctapiaaomas it OOO 3HaYUTETbHYIO CTelleHb
CBOOOIBI YCMOTPEHUSI B OPTaHU3AI[MU BHYTPEHHEN YKU3HU;

¢ ycTaHOBJIeHHE 6ojiee MPOCTOM CUCTEMbl KOPIIOPATUBHOTO YIIPaBICHHUS.
IIpu atom obiiee cobpaHue MpPUHUMAET pellleHre KaK MUHUMYM IpO-
CTBIM OOJIBIIIMHCTBOM T'OJIOCOB.

[TpusnekarenbrocTh 3AO M1 BemeHus 6M3HECa COCTOUT B CIEAYIOIIEM:

+ 0osee POCTOM TOPSNOK «BXOXKIEHHUs» B OOIIECTBO M BBIXOMA U3 He-
0 — JIOCTaTOYHO MPOCTO Iepefarh aKIUH, IIPU 9TOM He MEHSAIOTCSH
ydpenuTenbHble TOKyMeHTbl 3AO;

¢ TIOATBEpPXKJeHUe IMpaBa Ha aKI[MM HaJMYHeM BBIMUCKH U3 peecTpa aK-
IIMOHEPOB; (PUKCALMS aKIIHOHEPOB B PeecTpe, YTO CHIDKAET PUCKH IO-
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TEepU IpaBa Ha ydyacTHe B KOMIIAHMU B pe3yIbTaTe MOIIEHHUYECKUX
OEVCTBUM TPEThUX JINIL;

¢ OrpaHWYEHMs Ha BXOXKICHHUE TPETHUX /I MUHUMAaJIbHBI, IPEUMYIIe-
CTBEHHO€ TPaBO He MPUMEHseTCs MpU 6e3BO3ME3THOM OTUYYKIECHUU
aKIMI 1 HaC/IeqOBAHUM;
¢ HEBO3MOYXHOCTb MCK/TIOYEHUsI aKIIMOHEepa U3 00IecTBa;
¢ COXpaHeHHe aKTUBOB OM3Heca IpU CMeHe aKIIMOHEPOB, HEMOMyCTUMOCTD
«pacTacKUBaHUs» KOMITaHUH;

¢ HaIMYMe y aKI[MOHepa Jiayke HEOOJBIIIOTO MaKeTa aKI[UH, YTO JaeT eMy
BO3MO)XHOCTh aKTHBHO YYacCTBOBATh B YIPaBIeHUU OOIIECTBOM;

¢ BO3MOXXHOCTb IOCTPOCHUS PasBEPHYTOH CUCTEMBI KOPIIOPATHBHO-
ro yIpaBJeHHs, KOTOpas IO03BOJIAET KOHTPOJUPOBATH MEHEIKMEHT
KOMIIaHWH, B TOM YHCJIe ITyTeM CO3JaHUS «IIOJTHOBECHOTO» COBeTa
OUPEKTOPOB;

¢ 0OosblIIasi TPUBIEKATENbHOCTh MTAHHON (DOPMBI /11 HMHOCTPAHHBIX MapT-
HEpPOB;

¢ JaHHO¥ (opMe KOMITAHUU OTHAIOT MPENNOYTeHHe GAHKU U UHBbIE Kpe-
OUTHBIE OPTaHU3AIUM IIPU MOJYYEHUU KpeauTa KaK CaMUMM aKIHO-
HepaMH, TaK M OOIIECTBOM B I[€/IOM, MOCKOJIbKY 3aJ0T MaKeTa aKIIHil
MOXKET OBITh CIIOCOO0M ObecredeHus] BO3BpaTa KpemuTa;

¢ HECKOJIBKO 60Jiee «MATKHUI» PEKUM HATOTOOOTOKEHUS.

[To mameMmy MHeHHIO, HaubGosee 6e30macHON (POPMOI ¢ TOYKH 3peHUsA
Hefpy»KecTBeHHOro nomoiieHus spiasercss OOQO, rmaBHasg OMacHOCTb IJISI TaKO-
ro o0IIecTBa — BHYTPeHHUI KOHGMIMKT Cpemu yIaCTHUKOB, MOTYIIUH IMOB/IEYb
3a co60i1 BIXon omHOTO U3 HUX. C MO3UITUI BHYTPeHHEH CTaOWIbHOCTH IIPef-
noututenbHee 3A0, HO OHO B OOJBIIIEN CTEITEHU «OTKPBITO» ISl TPOHUKHOBE-
HUS BHEIIHUX JIMI], B TOM YHC/Ie U HaMEpPEBAIOIIMXCA 3aXBATUTh OPTaHHU3AIUIO.
OnHako HU OfHA M3 YKa3aHHBIX CTPYKTYP He laeT aOCOTIOTHOM 3all[UThI OT
HeJIPY>KeCTBEHHOTO ITOTJIOLIEHHUS.

Hapsny ¢ ykasaHHBIMU JOCTOMHCTBAaMH, 3aKPBITbIe CTPYKTYPbl UMEIOT Ps
CYIIECTBEHHBIX HETOCTATKOB. BhIIlle y’ke OTMeYa/juch caMble CYIEeCTBEHHBIE U3
HUX (OTpaHUYEHHOCTb B MPHUB/ICYEHUH BHEIIHUX CPENCTB, OTPAaHUYEHHUs B CBO-
60ie BBIXOMA U Tepemave NojIe (aKITUii), HEPa3BUTOCTh CHCTEMbI KOPIIOPATHUB-
HOTO yrpaBaeHus). PaKTHIECKU CTAOMIBHOCTD 3aKPBITBHIX CTPYKTYP SHIKIUTCS
Ha OIIpee/IeHHBIX OIPAaHUYEHMAX IPaB KaK YYaCTHUKOB KOMITAHWH, TaK U OP-
ragusanuu B 1enoM. AkunoHepsl 3AO u yyactHukn OOO He MOTyT B IOJTHOM
Mepe pacnopsKaThCs MPUHAIISKAIUM UM UMYILIECTBOM B BHJIE aKIIMI U ITaeB U
B 3HAYMUTENbHOM cTerneHu 3aBUcAT (ocobernno B OOO) oT MeHeIKMeHTa KOMIIa-
Hyuu. KoMmanus BBIHYKIeHa B OIIpee/IeHHbIX CUTYAIUAX 4acTh CPEICTB TPATHUTh
Ha BbIKyN akuwit (3AO) win BBIIUIAYMBATh MX MpH Bbixone ydactHuka (OOO).
Kpome T0T0, CTAOUIBHOCTH CTPYKTYPBI HEPEMKO 000PavunBaETCSI OMHOCTOPOHHEIH
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MOHOIIO/IVeHl IIEPBUYHBIX YYaCTHUKOB (ydIpequTeseil), BBICTPAUBAIOIINX KOPIIO-
pauuio «1op cebsi», B TOM YUC/IEe C IIOMOIIBIO HOPM YCTaBa, MHBIX JIOKaJIbHBIX
IOKyMeHTOB. [I09TOMy IpuB/IeKaTeIbHOCTDh JAaHHBIX OpTaHU3AlUil /11 MUHOPH-
TapueB, CTPEMSIINXCS BOWUTH B y)Ke CYIIECTBYIOIIUI OM3HeC, 3a49acTyl0 KpaiiHe
He3HauyMTe/IbHA. [JaHHBIe (DOPMBI He ITO3BOJIAIOT IPUBJIEYb B KayeCTBE MHBE-
CTOPOB U COCOOCTBEHHHMKOB PSIJIOBBIX TPAXKAAH U CKOpee SIBJISIOTCS aJeKBaTHOM
CYLIeCTBYIOIIEMY 9TaIly pasBUTHsA KanMTaauaMma B Poccun dopmoit BemeHuUs
6u3Heca, 4eM OCO3HAHHBIM BBIOOPOM IIpeNIIPUHUMATEICH.
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