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IIpuioxenue

Koaymomniickoe ynpomeHHoe aKIIHOHEPHOE 00IIECTBO:
IMINHPHUYECKUIT aHATH3 YCHENIHBIX Pe3yJbTaTOB NPOBEIEeHUSs
pedopMbI KOPIOPATHBHOTO NMpaBa*

BBenenune

1. 3akon Ne 1258 Owu1 mpunsat B Komymbuu 5 mekadbps 2008 romal. B Teuenue
MOCJEIHUX ISATH JET CTpaHa CTOJIKHYJAach C INyOOYalIIMMU M3MEHEHHSIMH B CBOEM
KOpIIOpaTUBHOM  TpaBe2. DTO  3aKOHOAATEJIbCTBO  YCTAHOBHJIO HOBBIH  BHJ
KOMMEpUYEeCKOTOo NpeanpUsiTHUs, UMEHYEMBIi  YOPONIEHHBIM  AKIHOHEPHBIM
obmectBoM mwiu Sociedad por Acciones Simplificada (Taxxe M3BecTHOTO Kak SAS B
COOTBETCTBUHU C €r0 aKpOHMMOM Ha HMcraHckoM s3bike)3. [Ipu ucnonb3oBanun Gosee
MPOrPECCUBHOIO IO/IX0Aa K KOPIIOPaTHUBHOMY IpaBy HACTOSIIUI 3aKOH yMEHbIIAeT
4qiciio (OpMaNbHOCTEH, CBS3aHHBIX C MHKOPIOpalMel, JO NMPOCTOH perucrpanuu B
Kommepueckom peructpe. OH TakxKe YHOPSJOYMWI H3IEPKKM U TpeOoBaHUS,
CBsi3aHHbIE ¢ (GOPMHUpPOBAaHMEM M AESATEIBLHOCTHIO COBETOB AMPEKTOPOB, (PHHAHCOBBIX
ayIUTOPOB, MOJOXEHHAMH O IENsIX W JpYrMMH (OpMalbHBIMH TpPeOOBaHUSIMH,
KOTOpPBIE€ CYIIECTBOBANIU 10 €ro mpuHATHA. 3akoH Ne 1258 yToYHUI, YTO aKIMOHEPHI
OyAyT 3allMIIeHbl OT J00H OTBETCTBEHHOCTH OTHOCHUTENBHO 0053aTeNbCTB,
BBITEKAIOIIUX M3 KOMMEPYECKOH AeSTeNbHOCTH akuuoHepHoro obuiectBa. OH Takxke
YMEHBUIMJI YUCJIO YCTapeBIIUX 3alpeTOB, KacarollUXcs JAESTeIbHOCTH aKIMOHEPOB U
pyKOBOJMTENEH, M YTO sBIsETCS Oojee 3HAYUTENIBbHBIM, OH YCHJIMJ HpPHUMEHEHHE
3¢ (eKTUBHOTO NpUHIMIA CBOOOJBI 3aKiIOYeHHs JOoroBopoB. Kpome Toro, myrem
INPUMEHEHUS METOJa CMPYKMYPHbIX MPAHCHAAHMOE IAHHBIM 3aKOH TakkKe CO3Aall
WHHOBALIMOHHYIO cpeay obOecredeHHsl UCIOJIHEHUS, B KOTOPOW NMPUHATHE PELIeHHH B

N o=
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[Ipunaraemsle 3aMe4aHusl B OTHOLICHUH THIIOBOro 3aKOHA 00 YIPOIIEHHOM aKIIMOHEPHOM
obmectBe ObuTH moaroTOoBIEHB PpaHcucko Peitecom Bunpsimucapom. HacTosimmas craTes
MpeAcTaBiseT coboii pe3oMe clieAyromux pador atoro xe aBropa: The Colombian Simplified
Corporation An Empirical Analysis of a Success Story in Corporate Law Reform (November
2013), pasmemerno Ha SSRN: http://ssrn.com/ and Modernizing Latin American Company Law:
Creating an All-Purpose Vehicle for Closely Held Business Entities — The New Simplified Stock
Corporation (September 9, 2011). Penn State International Law Review, Vol. 29, No. 3, 2011.
Pasmemieno Ha SSRN: http://ssrn.com/abstract=1925092 or
http://dx.doi.org/10.2139/ssrn.1925092.

Official Gazette N.47.194 of December 5th of 2008.

Kourymb6us siBiisieTcst 1aTHHOAMEpUKaHCKOH pa3BuBatomeiica crpanoit. OHa npencrasnser coOoit
SKOHOMHUKY cpefHero pasmepa (uerBeptyto B JlaruHckoli Amepuke nocie bpasunuu, Mekcuku u
Aprentunsl). [To nanasim Becemupraoro 6anka ee BBII 3a 2012 rox cocraBun 369,8 Mipa. goJi.
CIIA, u ona 3anumaet 30-e MecTo cpenu 214 cTpan ¢ Touku 3peHus nnjgexca BBII B 2012 rony
(cMm.: www.worldbankgroupcom).

HanmMenoBaHue 3TOro npeanpusiTus ObUIO B3ATO U3 (PAHIy3CKOTO 3aKOHOAATENbCTBA,
npunsaToro B 1994 rony u xacatouierocs Société par Actions Simplifiée. JlononHuTeIbHBIC
IIpaBOBEIC MOJOKEHUS KOyMOuiickoro SAS takxe OBIITN B3STH U3 (PAHITY3CKOW MOJIEIIH.
OJHaKo Takoe MPEANPUATHE TAK)KE OCHOBBIBACTCS HAa HH(OPMAIIMH, TOJyYCHHOW U3 HCTOYHHUKOB
CIIA u Konym0Ouu. ®@aktuuecku onpeaencHHbie pegopmsl, HadaTteie B KomymOuu moutu 20 net
ToMy Ha3zan (3akoH Ne 222 ot 1995 rona), KoTopbie OKa3ajlu OrpaHUYCHHOE BO3JCHCTBHE Ha
MpEINPUHIMATEIBCKOE COO0IIECTBO, OBLIM N3YUEHB! M BKIIOYCHHI B 3aKOH 0 SAS.
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apONTpa)XHOM W aJAMHMHUCTPATHBHOM MOPSJIKE MpeBalupyeT Haj Hed()peKTUBHBIMU
CyneOHBIMH TIpOLEypaMH.

2. CozpmaHue Takoro BHJAA NPENNPHUATHS H3MEHWIO TOPSANOK BEICHHS IJIOJbMHU
nenoBoi gesitenbHOCTH B KomymOmm. SAS B 3HAaUMTENBHOH Mepe CIOCOOCTBOBAI
YHOOPSIOYCHHIO JESTCIbHOCTH THICAY TPENNPHUSATHH, KOTOpHlE B OTCYTCTBHE
MPEUMYIIECTB, MPENOCTABIICMBIX HOBBIM 3aKOHOM, OCTaBaJUCh OBl B COCTOSHHHU
MOJIHOTO HapymieHuss (opMaibHBIX TpeboBaHmit. OH TakXke IO3BONHI MECTHBIM
OpraHaM yIpaBlIeHHS W HAaIHOHAalbHOMY NPaBUTEILCTBY OCYHIECTBIATH cOOp
HaJOTOB B pa3Mepe MIUIHOHOB [OJIapoB. B To ke BpeMs OH cmocoOCTBOBAI
MMOKa3aTeIbHOMY YBENIHYEHHI0 pa3Mepa cOOpOB 3a MpenocTaBiIeHHE (QpaHIIU3HI,
B3UMAaeMBIX KOMMEPYECKHMH pPETHCTpAaMH BO BCell cTpaHe. B TeueHme mocimemHuX
OATH JIeT Omaromapsi BBEISHHIO 3TOTO HOBOTO BHIAa KOMMEPUYECKOTO MPEIMPHUATHS
TaKXe CYIIECTBEHHO YBEIHYIUIHNCh B3HOCH B CHCTEMY COIHMAIBHOTO OOCCIEYCHUS, a
TaKkXKe Jpyrue IUIaTeKd MPaBUTEIBCTBEHHBIM BeJoMcTBaM. Kpome Toro, psfm
OyXranTepCcKuX, IOPUINYCCKUX H YIPaBISIONIUX CIYX0 Takke CTald MPOIBETaTh B
YCIOBHSX HOBBIX KOMMEPYECKHX pEaJbHOCTEH, KOTOphIE OBIIM NPUBHECEHBHI
3akoHOM 0 SAS. Jlaxe eme Ooibliee 3HaUCHUE BCE K€ MMEET BO3ICHCTBUE, KOTOpOE
9Ta HOBas QopMa oOKazaJla Ha CO3JaHHEe HOBHIX paboumx MecT. AHaIu3
CTaTUCTUYECKUX JAHHBIX MO3BOJSET MPEIIONOXKUTh, YTO IMOKa3aTelnb 0e3pabOoTHIIHI,
BO3MOXXHO, CHHU3HMJCA TIOCJIe BBEOEHUS OSTOTO HOBOTO THIIA KOMMEPYECKOTO
npeanpuatus. CoOrllacHO  pe3yinbraTaM  aHalW3a  CTAaTHCTHYECKUX  JaHHBIX,
MIPOBEAECHHOTO HanunoHanbHbIM yIpaBICHHEM AKIIMOHEPHBIX 0011ecTB
(Superintendencia de Sociedades), mo MeHpIIel Mepe, IBa C MOJIOBHHONW MIJUIMOHA
YeJI0BEK BO BCEH CTpaHe MONYYHUIH paboTy Omaromaps cymecTBoBaHHI0O SAS4.

3.  SAS 3aMeHmi0 BCe TpaAWNHOHHEIE KOMMepdeckue (OopMBI, KOTOpEIE
CYHIECTBOBAJIN BO BpeMs JeHcTBUs KosymOuiickoro Kommepdeckoro Komekca
1971 roga>. CerogHsi 3TH ycTapeBIIHe (GOPMBI COCTABIAIOT MEHEe 4 MPOLEHTOB OT
obmero 9ucia  KOMMEPYECKMX  NPEANPHUSITHH, KOTOpPHIE  3aperHCTPUPOBAIN
comameHne 00 accommanmuu B 52 KOMMEpUYECKMX peTHcTpax crpaHsl. He
YOMBUTEIBHO, YTO OCTajbHbIe 96,6 MpOIEHTa HOBBIX AaKTOB HHKOPIIOPALUU
COOTBETCTBYIOT HYHCIY YUPEXKACHHS HOBBIX YNPOIIEHHBIX AaKIIMOHEPHBIX OOMIECTB.
Bo3smoxHO, 3T0 o0O0ycioBnmuBaeTcs (OpPMATBHBIM  XapaKTepOM  IPEIbIIYIIETO
pPEerynupOBaHUS U COKPAIIEHWEM M3/EP)KEK, CBI3AHHBIX CO CIEIKaMH, Ha OCHOBAaHUU
3akoHa 0 SAS, ympomeHHOH CTPYKTypoH M IOTOBOpHOW THOKOCThIO. Kpome Toro,
Taxkoil HOBBIH BUJA NPEANPUATHSA NPUBET K MPABOBBIM HOBAIUSAM M CIOCOOCTBOBAI
CO3aHMI0 HOBBIX KOMMEPYECKHX CTPYKTYp, KOTOpBIE OBUIO TPyAHO pa3paboraTh B
HEZaBHEM MPOLLIOM BCJIEACTBHE JKECTKOCTH pPETYIHPOBAaHUS Ha OCHOBAaHUU
KoMmMmepueckoro konekca.

4. KonmymOuiickoe  3aKOHOZATeNbcTBO 0  SAS  sgBiIsieTcs  MPOCTOH,  HO
BceoObEeMITIOMEH TPAaBOBOW CHCTEMOH, KOTOpas peryaupyeT B3aWMOOTHOIIEHUS
MEXJIy AaKIMOHEpaMH W APYTUMH KOPIOPATHBHBIMH YYaCTHHKAMH W BHEIIHUMH

IN

Jlokian, MOATOTOBICHHBIH 3aMECTHTEIEM PYKOBOAUTEIS O SKOHOMHYECKHM HCCICIOBAHUAM,
Borora, centsiops 2013 rona.

TakuMu BUIAMU NMPpeANPUITHIl ABIsIUCEH: 1) monHoe ToBapuniectBo (Sociedad Colectiva),

2) xopniopauus (Sociedad Anénima), 3) kKOMIaHus ¢ OTPaHUYCHHON OTBETCTBEHHOCTHIO
(Sociedad de Responsabilidad Limitada), 4) koMMaHIUTHOE TOBapUIECTBO HA OCHOBAaHUH KBOT
(Sociedad en Comandita Simple) u 5) KOMMaHANTHOE TOBAPUIIECTBO HA OCHOBAHUU aKILHH
(Sociedad en Comandita por Acciones).

w
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JMoaMu, a TaKXe MEXOY CaMHMH Y4aCTHUKaMHU. SAS HaaCJICHO
HpaBOCY6’bCKTHOCTL}O, HpCO6paBOBaTCHLHOﬁ CaMOCTOATCIBHOCTBIO U HOHHOHCHHOﬁ
OFpaHI/I‘ICHHOI\/‘I OTBETCTBCHHOCTBIO. Bcemu 3THMHU 0COOEHHOCTIMU MOTYT
BOCIIOJIB30BATBCA YYaCTHHUKHM € CaMOI'0 Hadaja MOCPEACTBOM CHCTCEMBbI YCKOpeHHOﬁ
HWHKOpIHOpanuu. KacareapHO B3aMMOOTHONICHHH C BHEIIHHMH JJMgaM#u 3TOT 3aKOH
nmpeaycMaTrpmuBacT CO3/1aHUC CHCTCMBI HCKJITIOUNTEIILHON OTBECTCTBECHHOCTH
AKIIMOHEpa TIOCPEACTBOM TIPUMEHEHHUA TEOPUHU HUTHOPUPOBAHUA FOPUIAUICCKOTO
Jnaa, XO0Td U OFpaHH‘ICHHOﬁ ClIy4asiMu 3HOYHOTpC6HCHI/IH HWJIN MOIICHHHUYCCTBA.

5.  3akon Ne 1258 or 2008 roma Takxe HampaBleH Ha  CBOpauMBaHHE
ONIOPTYHUCTUIECKOTO IOBEJACHHUS KOHTPOJIUPYIOIIMMHU aKIHOHEPAMH, AMPEKTOpaAMU
U JOJDKHOCTHBIMU nuIaMu. IlocpeacTBoM 3aMeHBI CyNIECTBOBABIIMX paHEE MPaBHI
JUPEKTHBHOTO YIpPABIEHUS IOCIEAYIOIIMMH IPAaBOBBIMH CTaHAApTaMH 3aKOH
MO3BOJIMJI TIPOBOAMTE OoOJiee THIATENbHYI0 IPOBEPKY MAEATEIHHOCTH HWHCAHAEpOB.
Takme cTaHAapTHl, Kak J0OPOCOBECTHOCTh WM (uaynnapHsle 00A3aHHOCTH
JUPEKTOPOB M JOJDKHOCTHBIX JIHMI[ (4TO TakXe NPUMEHHMO K KOHTPOJIHPYIOIUM
aKIHOHEepaM), NMPHU3BAHBl CHOCOOCTBOBATH YECTHOMY IOBEACHHIO B TIOBCEJHEBHBIX
Jenax aknuoHepHoro obmectBa. Jlns oOecredeHnss coOMIONEHHS 3THUX HOBBIX
CTaHAAapTOB OBlIa CO3/aHAa WHHOBAIMOHHAS cHCTeMa OOEeCIedYeHHs COOIIONeHUS.
BricOKoOpraHM30BaHHBIN CyJ 1O BONIPOCAaM KOPHOPAaTHBHOTO MpaBa, B KOTOPOM
OKOHYATEIbHBIE PEHICHUS BBIHOCATCS B CPEJHEM B TEUCHHE YETHIPEX MECSIEB,
3aMEHHMJ ~ KOpPYMHIHpOBaHHyl0 ®  HedpdexTuBHYl0O  cyaeOHy0  CHUCTEMY,
JIOMUHHPYIOMIEH 4epToil KOTOPOH SBISIINCH NPOAOIDKUTEIbHBIE CyJeOHbIE TSHKOBI.

6. B paMkax 3THX NepemoOBHIX NPABOBBIX OCHOB MPEAINOIAraercs, 4To OOBIYHO
IMIUPOKO HCIOIb3yEMbIE€ YACTHBIE BBITOABI B PE3yIbTaTe KOHTPOIS CO CTOPOHBI
OONBIIMHCTBA AKIHMOHEPOB OYyIyT CO BPEMEHEM YMEHBIIAThCSA. OTO KadyeCTBEHHOE
W3MEHEHHEe  TMO3BONMT  oOecmednmBaTh  Oosiee  pasyMHOE  pacHpeiesieHue
SKOHOMHMYECKHX BBITOJ MEXJIy BCEeMH akuuoHepamu. Kpome Toro, mpeamonaraercs,
4TO0 B OmmkaimeM OyaymieM axkIUOHEpPBI-MHHOpPUTapuu OyIyT B COCTOSHUU
W3BJIEKAaTh  BBITOAY W3  MOHHUTOPHUHTAa  KOHTPOJHPYIOIIMX  AKIHOHEPOB U
YIpaBICHUYECKUX  JEHCTBUH, HE  MOABEPrasch  SKCIOHCHIHAIBbHOMY  PHCKY
sKcIponpuanuu. TakuM oOpa3oMm, BooOpakaeMble AMCTPUOYIMOHHBIC ITOCIEICTBUS,
KOTOpPbIE MOTYT BBITEKAaTh M3 0Oojee TMOKOIl cpempl perylinpoBaHHS KOMMEpYECKOMH
JIEATENbHOCTH, OyIyT CBOEBPEMEHHO CIEpKMBAThCS 3((HEKTHBHBIM HPHUMEHEHHUEM
BBIIICYTIOMSHYTHIX CTaHAAPTOB.

7. OTnpaBHOM TOYKOM ISl BHECEHUsS IEPBOHAYAJIBHOTO MPEMJIOKEHUS B
OTHOWIEHUU YHPOUICHHOTO AKIIMOHEPHOTO OO0IIeCTBA IMOCITYXWJa WSS YHIPOUICHHUS
dopManbHBIX TpeOOBaHWA B  OTHONICHHHM KOMMEPYECKHUX TPENNPHUATHH U
OOHOBIIGHHS IIPABOBOH CHUCTEMBI, ¢ TeM YTOOBI NPHUBHECTH MEPENOBHIE MOIXOABI K
KOPIIOpAaTUBHOMY NpaBy. B »THX memsax moTrpeOoBaics TIIATENbHBINH KPUTHUECKHAN
0030p TPEBIIYIIAX TOJOKEHWH aKIHOHEPHOTO IpaBa. JTOT aHANHW3 OBLI MPOBENCH
C HUCHOJIb30BaHWEM (YHKIIMOHAIHHOW METONOJIOTHH CPAaBHUTEIHHOTO IpaBa HapsAIy
C TIPUMEHEHNEM COOTBETCTBYIONINX MOHITHH SKOHOMHYECKOTO aHAJW3a HOPM IpaBa.
Kak mpenmomaramoch, pe3ynbTaThl TaKOW OIEHKH BBICBETHJIH HEaJeKBAaTHOCTH
OOJBIIMHCTBA TOJOXKEHUH aKIMOHEPHOTO MpaBa, KOTOPHIE ACHCTBOBAIH B TO BpeMs,
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n H€06XOHI/IMOCTB IIpOBECTHU TIOJTHBIH IIEPECMOTP u IIpaBOBBbIX, u
HMHCTUTYLHOHAJIBbHBIX OCHOB®.

8. Bckope mocne HpHHATHSA 3TOTO 3aKOHA IPEANPUHUMATEIHCKOE COOOMIECTBO
KHMBO OTpPEarupoBaj0 Ha HOBBIC NPABOBBIE peatbHOCTH. SAS HE TOJNBKO HM3MEHHI
MOPSAIOK, B KOTOPOM JIIOAM OCYIIECTBISUIM NPEANPUHUMATENBCKYIO IEATEIbHOCTh B
Komym6un, HO M MOXeT OBITh BBICOKO OIICHEH B CBS3HM CO 3HAYUTEIbHBIMHU
W3MEHEHUSMH B IIPaBOBOH KyJabType. OTOT HOBBI BHJ NPEANPUHUMATEIHCKON
acCOIMAIMN CHOCOOCTBOBAJI MPOBEJACHHUIO JOIOTHUTEIbHBIX IIPAaBOBBIX pedopM B
OTHOIICHNU JIPYTHX TPaJAWLHUOHHBIX MHCTUTYTOB, KOTOpPbHIE BCE €€ HAINIECTBOBAIU
B MpEABIAYINX KOJEKcax M 3akoHax B KomymOuu’. BbI3bIBaeT yniuBiIeHHE TO, UTO 10
2008 roga y4eHBIE-IOPHCTBI CUWTANIHW, YTO OSTH YCTAPEBIIME 3aKOHBI SIBISIOTCS
HaUIeXKAMUMH AT MECTHOW NpEeANPUHUMATENBCKON CPeIbl M €IMHOITACHO BBICOKO
OIICHMBAJIM 3TO yCTapeBIIEE 3aKOHOJATEIbCTBO. TOJIBKO IOCIE PEBOIIONUH B (opme
NpUHATHA 3akoHa o0 SAS cramo yDIyOnsAThCs OCO3HaHME HEOOXOAMMOCTH
IepecMoTpa aHAXpPOHWYHBIX IPABOBBIX HMHCTUTYTOB, KOTOpBIE CErOAHS BCE €IIe
MPENSATCTBYIOT TOPTOBIE€ M MPEACTABISIOT COOOH TMPENsATCTBHE AKOHOMHYECKOMY
Pa3BUTHIO.

9. 3akoH Ne 1258 ot 2008 roma Takxe SABIAETCA IIaroM BIEpe] B
3aKOHOTBOpUYECTBE. XOTA 3akoH O SAS cBf3aH C TpeNpAyIIAMH  O0mUMH
KOPIIOPATUBHBEIMH 3aKOHAMH, NMPUMEHEHHE TI000H HOPMBI, COIEp)KaBIIeHcs B ITHX
TpaguIInOHHBIX MMOJIOXKEHHSX, nMeeT HCKIIFOUUTEIbHbIH XapaxTep u
NmpeAHa3HAa4YaeTcss TOJNBKO I 3alOJIHEHHWA MpoOeloB, KOrma CTOPOHBI HE
MPEAYCMOTPENH KaKOro-THOO KOHKPETHOTO IIOJNIOKEHHWsT B CBOMX YCTaBe W
BHYTPEHHUX HOPMAaTHBHBIX akTax. Dakxtudyeckum 3akoH o SAS comepkuT ooOmue
MOJIOKEHHSI O BEIEHUHW [eJ, KOTOpPBIe ACHCTBYIOT KaK CyOCHAMAapHBIE IMOJOXKEHUS H
SIBIISTIOTCSL OCOOCHHO TOJIE3HBIMH ISl T€X CTOPOH, KOTOpHIe HE 00JamaroT 3HAHUSAMH
U ONBITOM, BpPEMEHEM HWIH pecypcaMH, HEOOXOOMMBIMH [UIs TIPOBEICHUS
MEepPeroBOPOB O 3aKJIIOYEHWH HECTAHNApPTHBIX KOPIOPATHBHBIX IOTOBOPOB H
COTJIAIICHUH aKNHOHEepoB. B »tmx memsx Oropo komymobOwmiickoro Kommepueckoro
peructpa pa3paboTanud M OCYIICCTBISIOT THUIOBBIE BHYTPEHHHE HOPMATHUBHBIC aKTHI,
KOTOpBIC IMHPOKO HCIIONB3YIOTCS MalbIMH M CPEIHUMHU MPEANPHUATHSIMH BO BCEH
crpane. TakuMm o00pa3oMm, MpeANpPUHAMATETN MOTYT 3HAUYHTEIBHO COKpPATUTh
W3MIEPKKHU, CBA3AHHBIC C 3aKIIOUYCHHEM CJACNIOK, U MPUCTYNUTh K WHKOpIOpamuu 06e3
MTOMOIIH CO CTOPOHBI TOPOTOCTOSIINX KOHCYIBTAHTOBS.

10. EctectBenno, BeIOOp SAS B CBOEM MOAXONE TaKXe IO3BOJAET YACTHBIM
CTODOHAM BBIATH W3 CTAaHAAPTHBIX IIOJOXEHHUH, COAep)KalluXcsi B THIIOBBIX
BHYTPEHHUX HOPMATHBHBIX aKTaX, H pa3paboTaTh IepeqoBbIC COTJANICHUS, KOTOPHIE
SBISIIOTCS.  HaIJIS)KAIIUMH a1 Ooyiee  CIOXKHBIX — Opeanpusatuid. Ilpursatne
YIOOTHOMOYHBAIOIINX HEAMPEKTUBHBIX IOJOXeHU 3akoHa Ne 1258 cmocobcTBOBAIO
pPa3MEIICHUIO YAaCTHBIX 3aKa30B W MPHUBEIO K HOBAIMSAM B KOPIMOPATHBHOM IIpaBe BO
Bceil cTpane. [loMmmo maGIOHHOTO BHIA COTJIAIICHHWH, KOTOpPHIE HCIONB3YIOTCS B

6 Cwm. Francisco Reyes, Latin American Company Law, Reshaping the Closely Held Entity
Landscape, Durham, Carolina Academic Press, 2013.

Hanpuwmep, 3akon Ne 1429 or 2010 roga npelycMaTpuBajl BHECEHUE CYIECTBEHHBIX H3MEHEHUMH
B IIpOIE€CC POCITYCKa M JINKBUJALMK aKI{UOHEPHBIX 00mmecTB. [Tociae TeHaeHIIuU, BOSHUKIIEH ¢
MPUHITHEM 3aKOHa 0 SAS, 3TOT HOBBII 3aKOH YMEHBUINJ YUCIO U3IUITHUX (popManbHOCTEH U
YCTaHOBHUJI ONIEPaTHBHBIC MPOLEAYPbI IS JINKBUJALUH aKIIMOHEPHOTO O0IIeCTBa.

8 CM., HallpuMep: WwWWw.ccb.org.co.

N
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OONBIINHCTBE CiIy4aes Hayaja MpeIITPUHAMATENbCKON JIesITENbHOCTH,
MPAaKTUKYIONINE aIBOKATHl MOBBINIAIOT CBOIO KBaIM(HUKANHMIO C TOYKH 3pPEHUS
pa3paboTKM HOBBIX TIPAaBOBBIX CTPYKTYp, TOAXOASIIMX MM co3JaHUs Ooiee
COBEPIICHHON NPEATPUHUMATEIBCKON CpEemIbl.

11. KonmymOuiickuii 3akoH 0 SAS mpencrtaBisieT co00il CyIIECTBEHHOE YIIydIIEeHHE
C TOYKH 3pPEHHS COKpAUICHUS H3ICpPKEK, CBSI3AHHBIX C 3aKIIOYCHHUEM CHEJIOK, H
obecniedeHusl  JAOTOBOPHOH  THOKOCTH O  CTOPOH  TPEANpPUHHUMATENbCKON
nesaTenbHOCTH. B coorBeTcTBUM ¢ »THUM mnoaxomaoM 3akoH Ne 1258 ot 2008 rona
TpeOyeT, 4T0OB (OPMATHPHOCTH COONIOAANHCH TONBKO B OTHOIICHHH TEX BOIPOCOB,
KOTOpPBIE OKa3BIBaIOT (YHKIMOHAJThHOE BoO3IelcTBHe Ha pbHOK. OH Takke
CITI0COOCTBYET pa3MemeHIIo YaCTHBIX 3aKa30B, MoOoIpsET pazpaboTky
WHHOBAllMOHHBIX  COTJIAIIEHWH  aKOHOHEPOB M  O0Nerdaer KOPHOPAaTHBHYIO
KalMTaTU3aI{Io0 MMOCPEICTBOM BBIITYCKa BCEX BHIOB I[EHHBIX OyMmar.

12. JlaHHBIM HOBBIH BHJ KOMMEPYECKOTO MPENNPHUITHS TaKXKe IpPU3BAH PE3KO
U3MEHNTh HE3(P(PEKTUBHBIE YCIOBUSA OOECNEUYeHHsS COOIIONEHUS MyTEeM COJEHCTBUS
pa3paboTke CHENHATU3MPOBAHHON IOPHCAWKINH, B paMKax KOTOPOH BOIPOCHI
ONEepaTHBHO pemaTcs 3G(GEKTUBHBIME W YECTHBIMH cyabsiMH. CaepXuBaromuit
3¢ ¢deKT pemeHnii, IPUHUMAEMBIX B paMKaxX 3TOH IOPHCIUKIUHU B T€UEHHE KOPOTKOTO
epuoAa BpPEMEHHW, BO3ACHCTBOBAI Ha  IPEANPHHUMATENIBCKOE  COOOIECTBO
OecniperieieHTHBIM 00pa3zoM. Oco3HaHWE TOTO, YTO IpaBocyaue OyneT Ha CTOpOHE
TE€X IIMI, KOTOpBhIE COOJIIOAAOT TpaBWiIa, M YTO HAPYUIUTENH OyayT ObICTpO
MOJBEPTHYTHl HAKa3aHWIO, CBHJETEIBCTBYET O TOM, YTO METOABI KOPIIOPAaTHBHOTO
ynpasieHuss (QYHKIMOHMPYIOT 10 MEHbIIEH Mepe B KOHTEKCTE 3aKPBITHIX
aKIMOHEpHBIX oOmecTB. TeM He MeHee NpPEeACTOUT yOeOuThCs B TOM, OyaeT 1Tu B
JIOJITOCPOYHOM IJIaHE 3Ta CuUcTeMa oOecrnedyeHHs COONIOACHMS OKAa3bIBATh INPSAMOE
BO3/ICHICTBHE HAa CTOMMOCTh AKIIMOHEPHOTO KaIllnTasa.

13. UYepe3 narp ner nocine npuHsatua 3axoHa Ne 1258 or 2008 roma ycneuiHele
pe3yabTaThl CO3/MaHUSl YIPOUICHHBIX AKIWOHEPHBIX OOIIECTB MPEB30OLLIN BCE
OKUAAHNSA. DMIMPUIECKH HM3MEPSEMBIH yCHeX NMPUMEHEHHsS KOJTyMOWHCKOTO 3aKoHa
0 SAS kak B mMpaBOBOW, TaKk W B NMPEANPHHUMATEIHCKOH Cpele MOXKET OOBACHATHCS
ONarompuATHBIM YNPOUICHHBIM XapaKTepPOM MaTepHAIbHO-TIPABOBBIX ITOJIOKEHUH,
KOTODbIE PETYIUPYIOT HHKOPIOPANHWi0O W (GYHKIMOHWPOBAHNWE TAaKUX AaKIMOHEPHBIX
obmecTs, a Takke  JEHCTBEHHBIMH  pe3ydbTaTaMH  CHEIHAIN3MPOBAHHOMN
IOPUCAMKINN, KOTOpas OblIa CO3/laHa cpa3y e I0cie MPUHSATHS 3aKOHOAATeIbCTBA
o SAS.

14. KonymOuiickoe SAS BHomHEe MOXET CTaTh OJKCHOPTHBIM mpoaykrom. OH
MPEJCTaBIsIET cOOO0H COYeTaHHWE IOJXO0JI0B, OCHOBBIBAIOIIMXCA Ha oOmIeM IpaBe
TPaXAAHCKOM TpaBe, K NMPEeANPUHUMATENBCKUM acconuanusM. BmecTto Toro, 4ToOsn
NPUIEPKUBATHCS  JOTMBl  WJIM  YKOPEHHUBIIMXCS  TpPaauOHMHd, OH  OTpaKaeT
9KOHOMHMYECKHE NMOTPEOHOCTH MPOCTHIX NMPEANPHHUMATENIEH W YCHEIIHO HpeijiaraeT
SCHbIE W pa3yMHBIE PELICHHWs AN YMEHBIICHHUS dYHcia 0apbepoB BCTYIUICHHIO Ha
PBIHOK, CMSATYEHHS OPTaHM3ANHMOHHBIX MNpoOIeM ©  CO3JaHus MEXaHU3MOB
YCKOPEHHOTO YPETYIHPOBaHHS CIIOPOB. DTO 3aKOHOAATENBCTBO MPEACTABISIET COOOM
TaKk€  TOMBITKY  pEIEHUs  areHTCKHX  Tpo0ieM,  KOTOpble  SIBISIOTCS
pacupocTpaHEHHBIMH B OOJBIIMHCTBE CTpaH, 0e3 ydera CTPYKTYpHl COOCTBEHHOCTH
B Kaxnaol crtpane. Ilo oroii npuuune IOpupnueckuit xomuter OpraHuzauuu
aMEpUKaHCKMX TOCYJapcTB  pPEKOMEHZOBal  MNPHHATH THHOBOH  3akoH 00
VIPOIIEHHBIX AaKIHOHEPHBIX OOmecTBaXx BCEM CTpaHaM Ha aMEpPHKaHCKOM
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KOHTHHEHTE Ha TOM OCHOBaHHH, 4YTO OH CONpPSDKEH C "BechbMa yOeAMTEIbHBIMHU
JIOBOZIAMH B TIOJIb3Y NPOBEACHHS 3aKOHOJATENbHBIX pedopM, JONMYyCKAIOMMX TaKue
WHHOBAIIMOHHBIE TpeANpUHUMAaTeNbckue (Gopmbl", ¢ TeM dYToOB cmocoOCTBOBATH
9KOHOMHYECKOMY POCTY®.

II. TumnoBoii 3aK0H 00 YNPOUIEHHbIX AKIIMOHEPHBIX 001IECTBAX

15. XoTs TmOHATHE YHOPOIIEHHOTO AaKIMOHEPHOTO OOIIecTBa BBITEKAET U3
dbpannysckoro Société par Actions Simplifiée, Takoe NpeANPUITHE HUMEET TECHOE
CXOJICTBO C TMOPUIHBIMH KOMMEPYECKUMH MPEANPUITHIMH, KOTOPbIE CO34aBaJUCh B
TEUCHHE HeCKoJNbKuX mociennux Jjer B CoenunenHbix Illtarax Amepuku u
Coenunennom KoponesctBe. IIpemnaraemoe koMMepueckoe MpeNNpHUsITHE NMPU3BAHO
oOecrneynTh  3HAYUTENBHYIO  JOTOBOPDHYIO TMOKOCTh, COXpaHsisi [P  3ITOM
IpEeUMYIIecTBa OTPaHMYEHHONW OTBETCTBEHHOCTH M pa3JlieIeHHs aKTHBOB. ba3oBble
pamMku TumnoBoro 3akoHa 0 SAS OCHOBBIBAIOTCS Ha CHEAYIOIUX MATH CTONNAX:
1) IOJHOLIEHHAs OTpaHMYEHHasi OTBETCTBEHHOCTh; 1i) MpocThle TpeOoBaHUS B
OTHOLIEHUU HHKOPIOpaIuu; iil) JoroBopHas TUOKOCTB; iv) rubxas
OpraHu3alMOHHAs CTPYKTYpa; ¥ V) GHHAHCOBas MPO3PayHOCTHIO.

16. TunoBo# 3akoH 00 YNPOLIEHHOM aKIMOHEPHOM OOLIECTBE, COCTABJICHHBIH C
y4eTOM KOJYMOHWIHCKOTO THpuMepa, He MpeAHA3HAYaeTCs ISl TOTO, YTOOBI CIYKHUTh
YaCTUYHOU MONpPaBKoOi, KOTOPYIO clleAyeT BHECTH B TpagULMOHHBIE
HpeNIpUHAMATENIbCKHEe (QOPMBI, peryiupyeMble B HalMOHAJIBHBIX KOJIEKCax U
3akonax!l, BMmecTo 3TOro pexkomMeHAyeTcs, YTOObI OH NPHUHHMAJCSI B Ka4eCTBE
OTIENBHOTO  3aKOHONATEIBHOTO  aKTa, KOTOPHIH  MOXeT OBbITh  yBsI3aH C
cymecTByromeil cucrtemoii!2, Takum oOpa3om, 3akoH o SAS pomken Oymer
KOHKYPUPOBATh C JPYTMMH BHJAMU TPEANPUHUMATEIbCKUX HOPM.

1. T'u6kocTh B peryJiupoBaHNH B3aUMOOTHOIICHUI MeK1y AaKIIHOHEPaMH

17. CornacHo MoneiIM YIpPOIIEHHOTO AaKIMOHEPHOro o0liecTBa aKIHOHEPHI
MpUOOPETalOT 3HAYUTENBHYI0 THOKOCTh, C TeM 4YTOOBI CBOOOJIHO PEryJIHpOBaTh CBOU
B3aMMOOTHOIIEHHUA B COOTBECTCTBUU CO CBOJAOM YIIOJHOMOYHUBAIOMIUX l'lOJ'lO)KeHI/II‘/’I,
CoJIepXKAIINX CaMOCTOSTE/IbHBIC MPaBUja BEJACHHS JIeJ, KOTOPbIE CTOPOHBI MOTYT IO
CBOEMY BLIﬁOpy HUCKJJIIOUUTh U 3aMCHUTH CO6CTBCHHLIMI/I MOJIOXKCHUAMU, C€CIHU 3TO
HeoOxoauMo13, B CBsA3M ¢ 3THUM 3alluTa aKIMOHEPOB MOXET ObITh oOccrieyeHa ¢

o

Cwm. David P. Stewart, Recommendations on the Proposed Model Act on the Simplified
corporation, OAS, 79th Regular Session, August 2011. ®panuucko Peitec Bunbsimucap
noaroroBmws Tumosoit 3akoH s FOpuanueckoro komurera OAT. OH 6B11 chopMynHpOBaH MO
ob6pasny kosrymOuiickoro 3akona Ne 1258.
10 Cm. TumoBo# 3ak0H 00 YHNpPOIICHHOM aKIIMOHEPHOM 00IecTBe U nanee, [IpunoxeHne HIKe.
Il TakuX KaKk KOMMEpUYECKHEe KOJEKChl U KOPIOPATUBHOE 3aKOHOJATENbCTBO, CYIIECTBYIOIINE B
pa3JIMYHBIX CTPaHaX dTOTO PETHOHA.
12 Cwm. Joseph A. McCahery and Eric P.M. Vermeulen, McCahery, Joseph A., Vermeulen,
Erik P. M., Hisatake, Masato and Saito, Jun, The New Company Law — What Matters in an
Innovative Economy? (September 2006). ECGI — Law Working Paper No. 75/2006 at 20.
13 Cwm., HanpuMep, TUIOBOI 3aKOH 00 YIIpOIIEHHOM aKIHOHEpHOM obmectse, § 17, [Ipunoxenue
HIKe (B KOTOPOM yKa3bIBaeTcsl, 4To "AKIMOHEPHl MOTYT CBOOOJHO ONPEIEIsATh CTPYKTYpy U
omnepanuy ynpoueHHOT0 akKIIHOHEPHOTO 00LIeCcTBa B yCTABE U BHYTPEHHUX HOPMATHBHBIX aKTax.
B oTcyTcTBHE KOHKPETHBIX MOJIOKEHHH 00 3TOM coOpaHue aKIMOHEPOB MIIM €IHHOIHYHbBIH
aKIMOHEP, B 3aBUCUMOCTH OT ClIydas, BIPaBe OCYI[ECTBIISITh BCE ITOJTHOMOYHS, KOTOPBIC B
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MOMOIIbI0 METOJOB JIOTOBOPHOTrO XapakTepa. TakuM o6pa3oM, MPOTUBOPEUUS MEKIY
OOJIBIIMHCTBOM ~ aKIMOHEPOB M  aKIHOHEPAaMH-MHHOPDHTAPHSMH MOTYT  OBITH
CMSTYEeHBl IOCPEACTBOM NPEABAPUTEIBHBIX II€PETOBOPOB. ATCHTCKHE H3ICPKKH
MOTYT OBITH TaKXe COKpaleHbI, ITOCKOJBbKY aKIHOHEPHl B COCTOSHUH COONIOCTH
CBOM JIOTOBOpHBIE MHTEPECHl MOCPEICTBOM YCTAaHOBJICHUS KOHKPETHBIX IOJIOKCHHH,
KacaloluXcsl NOKYMEHTAllMM KoMIaHWH. B 3Tux nensx TunoBoil 3akOH He TOJBKO
npeayaraeT yrNoJHOMOYHMBAIOIIME IIOJIOXKEHHUs, HO M YCHIMBAaeT o0ecredyeHue
cobuoieHuss corianeHnii akunoHepoB. C NOMOLIbIO MOCIEIHET0 METOJNA BIIOJHE
BO3MOXKHO 00€CIICUUTbh ONpEACNCHHBI 0alaHc MeXIy aKIUOHepaMH II0CPEICTBOM
CO3JIaHMs COBEPIICHHBIX MEXaHM3MOB, B paMKaX KOTOPBIX IpaBa M 00s3aTeNbCTBA
OyIyT coCTaBlieHBl TakMM o00pa3oM, YTOOBI TINATENBHO ONPENCHATh ANPUOPH
OXKHMIAHHA BCEX KOPIOPAaTHBHBIX YYaCTHHKOB. B CBf3M ¢ OTHM IIOJIOXKEHUS,
YCTaHABJIMBAIOI(UE IIpaBa COBMECTHOW NPOJAXHM AaKUWH WJIM HPUCOCIHHEHHS K
CHeJIKe, JBOWHBIC ONIMOHBI W COMIAIICHHUS O BBIKYIIE, MOTYT OBITH BKJIIOYEHBI B
cornamenus akuuoHepoB. C y4eTOM TEOpPUH 3aKIIOYCHHS HENOJHBIX JOTOBOPOB 3TO
pacmupsier cBOOOIY  3aKJIOYEHHUS  JOTOBOPOB, JIONOJHSAEMYIO  3allOJIHCHHEM
npo0esoB mocpeacTBoM 3(GGEKTHBHOTO Npollecca HPUHATHS PEIICHUH, KOTOPBI
npu3BaH o0ecrnednBaTh YIy4IICHHBI CHEHApUid yYperyliupoBaHHs CIIODOB B
HHTEpecax aKIuoHepoB!4.

BBeneHne KOHKPETHBIX Pe3yJIbTATOB AeATeJIbHOCTH

18. B COOTBETCTBHH € TEOpHUEH CcmpyKmMypHboiX MpAHCHIAHmMOE'> MeTo] ydera
KOHKPETHBIX PE3ylbTaTOB AEATEIbHOCTH HMCIIONB3YETCS IS TOrO, YTOOBl 00eCHeunTh
HajuIexaiiee coOMI0eHNe YTHX COIVIAIIEHUI B Cllydyae HEHCIIOIHEHHs 0053aTeIbCTB.
Kpome Toro, maHHBIM THIIOBOW 3aKOH TpeAycMaTpUBacT BCeOOBEeMITIONIEe
perynupoBaHHe B OTHOIIEHWW Teopuu abus de droit (3moynoTpeOIIeHHs TpaBaMm),
KOTOpast JKCTPANOJUPYETCS] W3 pEmeHHH (paHIy3CKUX CyHOB, KacaOUINXCS
KOPIIOpaTHBHOTO TpaBalo.

19. CornmacHo 3TOH TEOpPHH AaKIHOHEPHI CIIOCOOHBI MPEIBSBIATH CYIACOHBIE HCKH
WA apOUTpaKHbIE KAJIOObI HE TONBKO HA OCHOBAHMHU 3JIOYHOTPEOICHHH CO CTOPOHBI
KOHTPOJUPYIOIINX aKIMOHEPOB, HO M B OTHOIIEGHUH TAaKWX K€ NEHCTBUI, K KOTOPBIM
npubernu aKnMOHEPhI-MHUHOPHUTApUH, a TakkKe B Cllydae 3J0ymnoTpeOieHunit B

16

3aKOHHOM IMOPSAKE MPEIOCTABICHBI COOPAHUAM aKIMOHEPOB aKIIMOHEPHBIX 0OIIECTB, TOTAA KaK
BOIIPOCHI YIPABICHHUS U MPEICTABUTEIBCTBA YIIPOLUICHHOTO aKIIHOHEPHOTO 001IecTBa OyayT 10
YIOJTHOMOYHIO PELIaThCs OPUANIECKIM MpeacTaBuTenemM").

Cwm. William Bratton et al., Comparative Corporate Governance and the Theory of the Firm:
The Case Against Global Cross-Reference, 38 Colum. J. Transnat’l L., 273-74 (1999).

Takasi KOHIENIHS TOAPa3yMeBaeT, UTO Il BBEACHHUS KAaKOH-IM00 HOPMBI HEAOCTATOYHO BCETrO
JIUIIb HHKOPIOPUPOBATH B CTPAHY-3aEMIINK MaTepHAIbHO-TIPABOBBIC MPUHIIUITBI I
MOJIOKEHMSI, KOTOPBIE JOJDKHBIM 00pa3oM ACHCTBYIOT B 3apy0e)KHOU CTpaHe 3aMMOAaTesl.
CorylacHO TaKUM MaTepHaIbHO-TIPaBOBBIM HOPMaM TaK)Xe HEOOXOUMO BKIIOUUTH HOPMBI
(mporeccyaibHbIe UIH HHBIE) U (aKTOPBI, KOTOPbIC MPUBOIAT K HaJJICKALIEMY
GYHKUMOHHPOBAHUIO TAKUX MOJOXKCHUHN, BKIIFOUasi BCE 0OCTOSATENBCTBA, KOTOPBIC ONMPEACIIIOT UX
3¢ pekTuBHOCTD U BO3MOXHOCTH obOecrmeuenus ux codmoaenus. Cm. Katharina Pistor et al.,
“Fiduciary Duty in Transitional Civil Law Jurisdictions”, in Global Markets. Domestic
Institutions, Corporate Law and Governance in a New Era of Cross-Border Deals, New York,
Columbia University Press, 2003, at 77-106.

Alexis Constantin, Droit des Sociétés, Droit comun et droit spécial des sociétés, 2* edicion,
Paris, Dalloz, 2005, at 85.
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OTHOIIGHWN CHMMETPHUYHOTO IIaKeTa akuui (T.e. JBOWHOE INPaBO COOCTBEHHOCTH,
Kacatomeecs pacnpeneneaus akuuid 50 Ha 50 mpouentoB)!7- 3moymorpebineHue
mpaBaMH Ha TNPEIbSIBICHHE HCKOB MOXET IIPUBECTH K NPUYMHEHHIO YymiepOa
WHTEpecaM IIOTEPIEBIICH CTOPOHBI, a TaKkKe K OTMEHE aKTa, CONpPSDKEHHOTO €O
3noynorpednenneM. PuaynuapHsie 00S3aHHOCTH IPOSABIATH 3a00Ty M JIOSUIBHOCTH
MOTYT OBITh TakXe HPHMEHHUMBI K JOJDKHOCTHBIM IHUIAaM U aupekropam SAS. Jlns
3aBEpUICHUS CIICHApUS MEp 3allUThl, MPELyCMOTPEHHBIX KOPIOPATHBHBIM MPABOM,
TUIIOBOM 3aKOH paspeuaeT MNPUMEHSATh NOKTPUHY "TEHEBOro" OUPEKTOpa, B CHUIY
KOTOpOH 1m000e /Mo, KOTOpPOE BTOPraeTcss B MO3UTHUBHYIO YNPaBICHUYECKYIO
JIeSATEeNbHOCTh, HE OyIyYd Ha3HAYCHHBIM B 3aKOHHOM IIOPSAKE PYKOBOAWTENIEM N
TUPEKTOPOM, MOXET IOJBEPTHYTHCS AUCHUIUIMHAPHOMY HAaKa3aHHWIO COIIACHO
¢dbunynuapHelM  00SI3aHHOCTAM, Kak e€ciau OBl OHO JEHCTBOBAJIO B TaKOM
yOpaBIeHIEeCKOM KadecTBe!S.

3. CHfATHE KOPNOPATHBHOM 3alIMTHI /ISl PACIIPOCTPAHEHUS OTBETCTBEHHOCTH
HA KOHTPOJIMPYIOLIEro aKiuoHepa

20. [axe ¢ y4eToM TOTO, YTO OTpaHMYEHHas OTBETCTBEHHOCTbH SIBISIETCS OJHOW W3
OCHOBHBIX ocoOeHHocTe#t SAS, TumoBoil 3akoH TpeaycMaTpHBaeT CHATHE
KOPIIOPAaTUBHOW  3amUTBl I PAacIpOCTPAHEHHUS  OTBETCTBEHHOCTH  Ha
KOHTPOJUPYIOIINX aKIMOHEPOB B CIIydae MOIIEHHHYECTBA MM 3JI0ymNoTpeOneHnii!®.
Takas mponeaypa NoJDKHa OBITH AOBEJCHA 10 CBEACHUS Cyla CHEIHAIN3MPOBAHHOMN
IOPUCAMKIMNKA WIH apOUTPaXHOTO Cyda, KOTOpBI Oymer rapaHTHpoBaTh Ooiee
TEXHHUYHOE M YCKOPEHHOE yperyaupoBaHHe ymiep0a JUIsi HMOTEpIEeBIINX KPEAUTOPOB
[0 CPaBHEHHI0O C OOBIYHBIMH CHCTEMaMH MPHHATHS pEHICHHH, KOTOpPbBIE
UCHOJIB3YIOTCS B TPAXIaHCKUX cymax>o.

21. SAS sBnsgercs mMOJIE3HBIM U JUI MECTHBIX NpeANpUHUMATENeH, U s
HHOCTPAHHBIX HMHBECTOPOB. THIIOBOM 3aKOH HMEET CBOEH Iebl0 YCTpaHEHHE
3aKOHOIATENbHOTO BaKyyMa, KOTOPBHIM CYIIECTBYeT BO BCEM JaHHOM pErHoHE H
KacaeTcs THOPUAHBIX MPEANPUHUMATEIBCKIX (OpPM, a TaKKe COKpalIeHHE H3/IEepPKEK
Ha 3aKIIOYCHHE CAENOK W oOecmedeHwe s MpeAlNpUHUMAaTeNel J0CTaTOYHOU
rHOKOCTH, € TeM 9YTOoOBl TO3BOJNHTH pa3MeIIeHWEe YacTHBIX 3aKa30B B

17 Jd.

18 Cum. TumoBo# 3ak0H 00 yHNpoOIICHHOM aKIMOHEpHOM obmiectBe, § 27, 1, [Ipunoxenune HUxXe
("JIroboe puznyeckoe UK PUIUUECKOE JTUIO0, KOTOPOE HE SIBISIETCS PYKOBOJUTENIECM HITH
JIIUPEKTOPOM YIPOLIEHHOT0 aKI[MOHEPHOr'0 00IIECTBAa U KOTOPOE BOBICUYECHO B JIFOOYIO CHIEIKY
WJIU JeSATEIbHOCTD, KaCaoUyIOCs YIpaBIeHUs, PyKOBOJACTBA HIN (PyHKIIMOHUPOBAHUS TAKOTO
aKIIMOHEPHOI'0 00IIeCTBa, HECET TAaKyI0 )K€ OTBETCTBEHHOCTb, KAaKyl0 HECYT IUPEKTOpa U
JIOJKHOCTHBIC JIMI[a aKIIMOHEPHOTO o0miecTBa").

19 Cm. TumoBoii 3akoH 00 yHnpoIIeHHOM aKIHOHEpHOM obmecTse, § 41, [Ipunoxenne HUxe

("KopnoparuBHas 3amuTa MOXET OBITH CHSTa, KOTAA yIPOIIEHHOE aKIIMOHEPHOE 00IIeCTBO

HCIIONB3YETCs U1 1esieii coBepIIeHHs] MolleHHHYecTBa. COOTBETCTBEHHO, COBMECTHAS U

HHJMBHlyaJlbHasl OTBETCTBEHHOCTh MOXET BO3JIAraThCsl Ha aKIMOHEPOB, TUPEKTOPOB U

pyKOBOAUTENEH B Cllydyae MOIIEHHUYECTBA HIJIM COBEPIICHHUS JIF0OOOTO IPYyroro NpoTHBOIPABHOTO

JIesTHUsI OT UMEHH aKI[MOHEpHOTO obmiecTna").

Cwm. konymb6uiickuii 3akon Ne 1258 ot 2008 roxa, crares 40, kacariascs apOUTPaKHBIX U

CIeMAIIM3UPOBAHHBIX MPOLEAYP B OTHOIEHHUN YIPOIIEHHOTO aKIIMOHEPHOTr0 001ecTBa

Kosrym6uu.

2!
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a)

MHOTO(QYHKIIHOHANBHOW TNPEANPUHUMATEIHCKONW (GopMme, NpUemMiieMoil Juis Bcex
BHJIOB MIPEATPUATHNRZ!.

KonkperHblie acnekTbl TUIOBOro 3akoHa 0 SAS

22. VYHOmHOMOYHMBAIOMHUK XapakTep OONBIIMHCTBA TMOJOXEHWH 3akoHa O SAS
nMeeT o0co0oe 3HAaueHHE BCIEACTBHE TOTO, YTO CTOPOHBI CIIOCOOHBI CBOOOAHO
COCTABJIATH JIIOOBIE MOJOXEHHSA, KOTOPBIE MOTYT IO3BOJSATH WM HEHTPaJN30BaTh
Takhue areHTCKWe MpoONeMbl, KakWe, Kak MpaBWIO, XapaKTEepHU3ylOT He
3aperiucTpUpoBaHHbIe Ha Oupxe KoMmmaHun?2. IlocpeacTBOM  OCYIIECTBIICHUS
JTAHHOW 3HAYMTENBHON JOTOBOPHOM CBOOOABI aKIIMOHEPHI MOTYT BO3JEPKHUBATHCS OT
3aKJIIOYCHHS] CTaHJAPTU3MPOBAHHBIX KOPIIOPATHUBHBIX JOTOBOpPOB. TakuMm oOpasowm,
MOJKHO COAEHCTBOBAaTh TBOPYECKOMY IOAXOAY M WHHOBALIHSAM B OTHOIIEHHH HOBBIX
KOPIIOPAaTUBHBIX CTPYKTYP.

XapakTep U IpaBoCcyObEeKTHOCTH

23. B mepsywo ouepens SAS mpencraBimser coOoil KOMMepdecKoe MpeanpHusThe,
KOTOpO€ MOXET OBITh CO34aHO MO0 B MOPSAIKE WCHOIHEHHS JJOTOBOpa, IHOO
MOCPEJCTBOM  TOJANUCKA Ha JOKYMEHT 00 HHKOpPHOpanWd  EAMHOJINYIHBIM
aknnoHepom23. OTa 0COOCHHOCTh IpH3BaHA O0ECIEYMBATH HHBECTOPOB BBICOKOM
creneHbio rudkocTH. Kommepueckoe mpeanpuaTne SBISETCS MPUEMIIEMBIM JIHOO IS
CO3aHMA MaJIbIX KOPIOpAaIlWi C OJHWUM YYAaCTHHUKOM, JINOO KPYMHBIX HpPEINPUATHI
CO MHOXECTBOM COOCTBEHHHKOB, BKJIIOUas MPEeINpHUIATHA, O00pasylolue dYacTh
KOPIIOPAaTUBHBIX TIpynn. SAS MOXET HCHOIb30BaThCS B JIIOOOM NpPEINPUATHH
HE3aBHCHMO OT YHMCJIa aKIMOHEPOB, KOTOPHIE COIVIACHBI €r0 BKIIOUUTH HJIH KOTOPHIE
JIeNafoT MOAMUCKY Ha aKIHMM Ha MocienyoomeM sTane??. GakTH4ecKn HU IPUXOM, HU
yXOJ aKIHOHEPOB HE MOXET BO3JCHCTBOBATh Ha HENPEPBHIBHBIM  XapakTep
JIESATENbHOCTH KOPIOPAaTUBHOTO TIPEANPHUATHS 1O TEX MOp, MOKa AaKIHMOHEPOM
octaeTcss XOoTs Obl oxHO numo. Takum o0pasoMm, ycTapeBHIME IIpaBHIiA,
YCTaHABIMBAIOIINE MHHUMAJIbHOE W MAaKCHMaJIbHOE YHCIO AaKIHMOHEPOB, MOJHOCTHIO
ooxomsTcs.

24. TlpaBoBas mepcoHupukamus SAS obecnedmBaeTcs TOCIE€ pPETHCTPALUAU
JIOKyMEHTa 00 MHKOPIOpanuu (YacTHO- WM IyONMYHO-TIPaBOBOM JOTOBOP B 0CO0O0M
¢dopme) B KommepueckoMm peructpe. Permcrpamus yrnpomeHHOTo aKIHOHEPHOTO
obmecTBa WMeeT "yUpeIWTENbHBEIM" XapakTep, TIIOCKOJIBKY OHa OIpeaelserT
COOTBETCTBHE TpPeOOBaHMWSIM TIpaBa NPEANPUHUMATEIHCKOW acCCOLMAILMU, BBITOMBI,
BBITEKAIOIINE W3 Pa3/leICHUs aKTHUBOB, M OTPAHMYEHHYIO OTBETCTBEHHOCTB. SAS
ImpeIHa3HadyaeTcs /s PEeTHCTpald OHJaifH. B cBs3m ¢ 3TUM HEOOXOAMMOCTH

2

22

23
24

Hanpumep, TunoBoit 3akoH 00 yIpoIIeHHOM aKI[HOHEPHOM o0miecTBe, § 5, 5 M03BOJISIET TEM, KTO
BKJIIOYAET €r0 IOJIOKEHHUsI, yKa3aTh B yCTaBe U BHYTPEHHHMX HOPMATHBHBIX aKTaxX MpPeINpHUsTHS,
YTO aKI[MOHEPHOE OOIECTBO MOXXET 3aHMMAThHCS 10001 3aKOHHOH NpeIIpUHIMATEIbCKOM
JIeSITeNIbHOCTHIO, €CJIM TOJIbKO CTOPOHAMHM HE Oblla yCTaHOBJICHA OTpaHMYCHHAS IEIb.

Cwm., Hanpumep, TumoBoit 3ak0H 00 yIPOIIEHHOM aKI[MOHEpHOM o0miecTBe, § 5, 7, coraacHo
KOTOPOMY CTOPOHBI HOJIB3YIOTCSl 3HAUUTEIbHBIM YCMOTPEHHUEM /Ui BKJIIOYSHUS JTI0OBIX
ITOJIOKEHUI B OTHOIICHUH YIIPABJICHUS NPEAIPUHUMATEIBCKOH AESATEIBHOCTHIO M BECHUS UX
JIeJI TP yCJIOBUHM, YTO 10 MEHBINEH Mepe Ha3HA4YeH OAWH IOPUANYCCKUN MTPEeACTABUTEND IS
BEJICHHUS JIeJl aKIIHOHEPHOT'0 00IIeCTBa 10 OTHOWIEHHUIO K TPETHUM CTOPOHAM.

Cwm. TunoBoii 3ak0H 00 ynpoIlIeHHOM aKI[MOHEepHOM obmuiecTBe, § 5, [Ipunoxenue HIxe.

Tam xce.
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HOTApUAIbHOTO  YJOCTOBEpPEHHS W  COONIONCHHMS  APYTUX  pa3Apa)karollinx
(dbopManbHOCTEH MOTHOCTHIO HCKITIOYaeTcs B cxeme SAS.

25. Heob0xoamMo TMOAYEpKHYTH, YTO HE IpEIIoiaraeTcs BKIOYATh SAS B CIHUCOK
Ha dhoHIOBOM PBIHKE. SAS NPEICTABISIET coboit TaKoTo poxna
MPEeIIPUHAMATENBCKYI0 aCCOLMANNI0, KOTOpas IpeAHa3HaueHa Ml ONpEeIesICHUsS
CTPYKTYPBl 3aKpBITBIX KOMIIaHWH. 3HAaYWTEIbHas JOTOBOpHAas T'MOKOCTb, KOTOpas
MO3BOJIAET MpPEJyCMaTpHBaTh MPaBWJa, KacalolIMecs BBITECHEHUS aKINOHEPOB,
MAKeTOB aKIMH C NMpaBaMU MHOXXECTBEHHOTO TOJIOCOBAHUS, KECTKUX OI'DAHUYCHHUN B
OTHOIICHNHU NepeJadn MaKeTOB aKIMH, CPEAH IPOUYEro, MOXKET OBITh HECOBMECTHMOM
C PYKOBOAALIMMH TPUHIMIIAMH 3aIIUTHl HHBECTOPA, KOTOPHIE NMPEANHCHIBAIOTCS IS
BKJIIOYEHHBIX B CIHMCOK koMmmaHui. ITo Tem sxe mpuumHam ¢paHIy3CKHH 3aKOH O
SAS He pmomyckaeT BO3MOXHOCTH MOOMJIM3AallMM pPECYpcOB 3a CUYET YaCTHBIX
cOepexeHnid Ha QOHIOBOM pBIHKE (appellation publique a [’épargne)?>.

b) Perucrpauus KOMIaHUM U J0Ka3bIBaHMe (aAKTa CylIeCTBOBAHUSA

26. B TumoBoMm 3akoHE yKa3bIBaeTcs, KakuUM 00pa3oM SAS MoOXeT OBITh CO37aHO B
CHIIy IOTOBOpPA MIIHM B PE3yJbTaTe OAHOCTOPOHHETO akTa?C. JIaHHBIH MOJIXOX MPHU3BaH
3aMEHHTBH J1aBHO BEIYIIEECs CTOJIb YacTo B cTpaHax JIaTHHCKON AMEpHKH U Jaxe B
CTpaHaxX KOHTHHEHTaNbHOW EBpombl oOcyxaeHHe Bompoca O Tak Ha3bIBAEMOM
€AWHOJINYHOM aKIMOHEPHOM o0IecTse. JTO CYyHNIECTBEHHOE YIY4YIICHHE SIBISCTCS
YpEe3BBIYAHHO IIOJIE3HBIM JJISI ONpPEAENCHHUs CTPYKTYphl KOPIOPATHUBHBIX TPYIIH,
KOTZla TIOJIHBIM KOPHOPATHBHBIH KOHTPOJIb MOXXET OBITH LEHTPAJIM30BAH B EIMHOMN
TOJIOBHOH KOMIaHUHU.

27. Cpegu mnpoyero, THUIOBOM 3aKOH HMEET CBOEH ILE€IbI0O YMEHbIIEHUE 4YHUCIa
aIMUHHCTPAaTHBHBIX M  OIOpPOKpaTHYECKHX  mpouenyp H©  (GopMaibHOCTEH,
HEOOXOOUMBIX JUIsI  perucrpanuu  KoMmaHuu. COOTBETCTBYIONINE  ITOJOXKEHUS
HaIpaBlIeHbl Ha YMCHBIICHHE YHCla 0aphbepOB BCTYIUICHHIO HA PBIHOK, C TEM YTOOBI
CrocoOCTBOBATh  CO3/MAaHUIO HOBBIX INPEANPHUSATHH W CMAT4aTh  BO3JEHCTBHE
U3JCPKEK, CBA3AHHBIX C 3aKIOUYeHHeM craenok?’. CoOTBETCTBEHHO, TpelOyemas
mpoueaypa cosznaHuss SAS Oblla COKpalleHa [0 PEerucTpanud  ydpeauTeNbHOTO
nokymeHta B Kommepueckom peructpe crpansl. Crarest V. TumoBoro 3akoHa
IpeIycMaTpUBaeT, YTO YNPOIIEHHOE AaKIMOHEpHOe oOmecTBO "co3gaeTcss B CHILY
JIOTOBOpa MJIM 10 WHAMBHUIYaJIbHOW BOJIE E€IMHOJIMYHOTO AKIHOHEpPa IMpPH YCIOBUHU
BBIIaYM ITUCBMEHHOTO JoKyMeHTa"?8. CormacHO 3TOMY MOJIOXEHHIO Y4pEAUTEIbHBIN
IOKyMeHT "peructpupyercs B Kommepdeckom peructpe'2°.

28. TumoBoi#l 3akoH o0 SAS  yHOJHOMOYMBAET CTOPOHBI  yCTaHaBJIMBAaTh
HeoTrpaHWUYEHHBbIE KopropartuBHele 1enn30. JlaHHBIM moaxon cumrTaercs Ooiee
IpPUEMJIEMBIM C y4eToM coobpaxeHui >¢¢ekruBHOCTH. Takas xapakTepHas depTa
OTpeeNseT pasyMHOE pasIndyhe B OJKOHOMHYECKOH KOHIENIUH aKIHOHEPHOTO

25 Cm. Dominique Vidal, Droit des Societés 585 (Paris, L.G.D.J. 2006) (IlepBoHauayibHas gara
OnyOINKOBAHHUS).

26 Cm. TumoBo# 3ak0H 00 ynpoOIICHHOM aKIMOHEpHOM obmiecTBe, § 5 u 6, [IpunoxeHune HUKe.

27 Tam oce.

28 CM. mam once.

29 Tam oce.

30 B naHHOM JOKyMeHTe mpeiaraercs GopmynupoBka "nwobas 3akonHas uenb". Cm. Tunosoi
3aKOH 00 yHmpoOIIeHHOM aKIMOHEpPHOM obmecTse, § 5, 5, [IpunoxeHne HIXe.
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O6H_[€CTBa. B paMKax CHUCTEMBI ITOJIOKEHUS O HEOTPAHUYCHHBIX LEIIAX PYKOBOAUTEIN
IMOJIB3YIOTCA OoJblIe CTEMEeHbIO JAUCKPEIUOHHBIX TTOJTHOMOYH I JIsT PYKOBOJACTBA
AKIINOHEPHBIM O6H_[€CTBOM. Her HCO6XOZ[I/IMOCTI/I BHOCHUTH B YCTaB W BHYTPEHHHE
HOPMATUBHBIE AaKTBl AKIIMOHEPHOIO O6H_[€CTBa HU3MCHCHUSA Ka)KZ[BIﬁ pa3, Korga
BO3HUKAKOT HOBBLIC, HWHBIC BO3MOXHOCTH B obnactu HpeﬂHpHHHMaTeHLCKOﬁ
JACATCIBbHOCTH.

29. BepHOo TO, uyTO pacmupeHue cepbl NPEeINTPUHUMATEIBCKONW NeATeNbHOCTH,
KOTOPYI0 MOXET OCYIIECTBIATh AaKIMOHEpPHOE OOIIEeCTBO, CMSTrYaeT BO3JAEHCTBHE
TEOPUH CHEIHMANBHOM IMPaBOCIOCOOHOCTH KOMIIAHWHM, KOTOpass CBOWCTBEHHA
OonmpmmHCTBY cTpaH JlatmHckOM AMmepuku. B melcTBUTENBHOCTH TpaguIlMOHHAS
"Teopusi HEM3MEHHOCTH YCJIOBHUH", B CHJly KOTOpPOW HapTHEPhl AOJIKHBI ONpPENEssiTh
paHee OTpaHMYEHHBIE [EIM B YYPEAUTEIbHBIX JOKYMEHTaX, TaKKe IpHUBena K
OTPEICICHHOMY YHCIY CIOXHBIX M JIUTEIBHBIX CyneOHBIX TskO. B pesymbrare
Takass TEOpUs HEM3MEHHOCTH YCIOBHMH TECHO CBs3aHA C COOOpakeHUSAMHU
"B OTHOIICHWH TPAaBOCYOBEKTHOCTH KOMHOAHHUH'", TOCKOJNBKY IJ00OH akT 3a
mpeJenaMu Ieneld aKIMOHEPHOro OOIIecTBa CUMTAETCS HeJeHCTBUTENbHBIM. JlaHHOE
IpaBOBOE  MOCJIEJICTBHE  BO3HHKAET M3-3a  OTCYTCTBHSI  IPaBOCIIOCOOHOCTH
OCYLIECTBJIATE JIIOOYIO AESITEIbHOCTh 32 pAMKaMHU ITOJIOKEHHS O melsixX. [Iockoimbky
BIIOJIHE OYEBUIHO, YTO B pamMkax SAS CTOpOHBI MOTYT HE MPUMEHITH 3TO
cyOcunnapHoe MOJOXKEHNE M yCTAHABIMBATH IMOJOXKEHHE 00 OTrpaHMYCHHBIX LEIIX B
ycTaBe M BHYTPCHHMX HOPMATHBHBIX aKTax aKIHOHEPHOTO OOIIecTBa, ONpEeIICHUE
OCHOBHBIX BHJOB JKOHOMHYECKOH MAESITEIbHOCTH KOHKPETHOT'O aKIMOHEPHOTO
obmecTBa B CBOIO ouepenb OyaeT ONpemensiTh IMPaBOCHOCOOHOCTh TaKOTO
obmecTna3!.

B3HoChI B aKIIMOHEPHBIH KAUTAJI U aKIUHU

30, Omme w3 Hanbojee 3HAYMMBIX AacIEKTOB HOBOTO 3aKOHa  KacaeTcs
3HAaYUTENbHOW  THOKOCTH,  oOecreynBaeMOd  TNpEANPUHUMATEISIM,  KOTOpPBIE
HaMepeBaroTCsl BHECTH B3HOCHI B aKIMOHEPHBIH KamMTal KOMIAHUU. SAS MoxeT
¢uHAHCHpOBAaTbCS IO I[EJIOMYy psSAy KaHAJIOB, KOTOpPBIE OXBAaTBIBAIOT  JIaXe
MEXaHNU3Mbl (MHAHCHUPOBAHUS, WMEIOIMIHECS B PACHOPSIKCHUHM TPaJUIHOHHBIX
aKIHOHEPHBIX o0mecTB. Jlaxe ¢ ydeToM TOrO, 9To SAS HE MOXET NMpeANpHHUMATh
myONMYHOE pa3MeleHHe aKIMH BCIIEJCTBHE €ro XapakTepa KaK apXUTHIUYHOTO
3aKpBITOTO aKIUOHEPHOTO oO0mImecTBa, T'MOKOCTh B €ro CTPYKTYpPE aKIHOHEPHOTO
KaruTalia CIocoOCTBYET IMPOIEcCy MOOMIN3AIMU PECYPCOB OT YACTHBIX CYyOBEKTOB.

31. Cratps 9 TumoBoro 3akoHa 0 SAS MO3BONSAET MPEANPUHUMATEISIM CBOOOIHO
BKJIFOYaTh KOJUYECTBCHHYIO CTOMMOCTh B CAHKIMOHHUPOBAHHBIA, MOANUCHON W
BBITUTAYEHHBIM aKIWOHEPHBIH KamuTan KoMmaHum>2. KpoMe TOro, OHO JOIycKaer
BBITUIATH M3 TOIIMUCHOTO AaKIHOHEPHOTO KamuTajda KOMIAHWW B TEUYCHHE IBYX JIET
mocjae TEepBOHAYAJIBHOTO  pa3MemieHus aknmit>3. KomMmaHWM  MOTYT — Takke
OCYIIECTBIATHh BBITYCK KaTETOPUU AKIWH, COMPSIKCHHBIX C Pa3IHMYHBIMHU TpaBaMu34.
Cratpst 9 momyckaeT pa3MelIeHHe aKIMil W MPOU3BOJCTBO BHIIMIJIAT, KOTOPHIC IOIKHBI
OCYNIECTBIATHCS HAa OCHOBAaHWU "NONOXEHWW W YCIOBHHA, OTIMYAIOMUXCS OT

31
32
33
34

Cwm. TunoBoii 3akoH 00 ynpoIIeHHOM aKIMOHEpHOM obmecTse, § 5, 5, [Ipunoxenune Huxe.
Cwm. TunoBoii 3ak0H 00 ynpoIlIeHHOM aKI[MOHepHOM obuiecTBe, § 9, [Ipunoxenue HIxe.
Tam oce.

Cwm. TunoBoit 3akoH 00 ynpoueHHOM akuuoHepHOM obmectse, § 10, [Ipunoxenne Huxe.
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MOJIOKCHUH W YCIOBWH, WU3MOKEeHHHIX B Kommepueckom komekce"35. CormacHo
crarbe 10 TumoBoro 3akoHa o0 SAS KOMIAHMM MOTYT TakKXe BBIIYCKaTh
"mpedepeHNMaNbHBIE AaKIUH C [paBOM rojioca Wik 0e3 Hero". DTO OTKpHIBaeT
OTPOMHOE YHCIJIO BO3MOXKHOCTEH ISl MpeJNpHHUMATENeH, KOTOpble TPaJUIHOHHO HE
ObUIM B COCTOSHHM CBOOOJHO OTpPEAEHATh IIpaBa, CONPSDKEHHBIE C AaKIHAMH,
KOTOpbIE pa3MEeNIaloTcs B 3aKPBITHIX KOMIAHUAX3O.

32. OO6ecneunBas KOMNAHUSAM 3HAYUTEIBHYIO THOKOCTH B Pa3MEIICHWH DPa3IMYHBIX
Kareropuid axmui, TumoBoil 3akoH o SAS He TombpKO cmOCOOCTBYeT mporeccaM
MOOMIHM3AIMN AaKIHOHEPHOTO KamuTana, HO, 4YTO, BEpPOATHO, sBiieTcs Ooiee
BaXXHBIM, CHOCOOCTBYET YTPaBJICHHIO KOPHMOPaTUBHBIMA JenaMu
MpeapUHUMATEISIMH.

d) Opranu3anuss KOMIAHUKU

33. VmopouleHue omnepanuid U OPraHUYECKOM CTPYKTYpbI SIBJISETCS BaXHOH LEJbIO
THOPUIHBIX TpEANpPUHUMATENbCKUX ¢(opM. JlocTmKeHHE TakoW IIeNu CHHXKAaeT
U3JCPKKH, CBA3aHHBIE C oOnepanusiMu KoMmMnaHuH. COOTBETCTBEHHO, OJUH W3
OCHOBHBIX aCHEKTOB MPaBOBOrO peknMa SAS 3akmrodaeTcss B CO3JaHHM THOKOTO
peXHuMa, KOTOPBIH MO3BOJIAET MPEINPUHUMATENSAM OTXOJUTHh OT B MHBIX OTHOLICHHSX
00s3aTeIbHBIX TONOXKEHUI37. YIOJIHOMOYMBAIOMUI XapakTep 3TOTO ITOJOXKEHUS
TaK)ke€ OTKPBIBAET IMyTh K 3HAUYMTEIBbHON CB0OOOAE OpraHM3alliM sl aKIHOHEPOB.
ITep>H cumTaer, 9T0O B paMKax YyperylupoBaHus (PaHIy3CKHX YNPOIIEHHBIX
aKIMOHEPHBIX OOIIECTB COYETaHHE CBOOOABI 3aKIIOYEHHUS JOTOBOPOB C IIEMEHTAMHU
AaKIMOHEPHBIX OOMIECTB MpeAcTaBIseT co000H OecnpeneAeHTHYI0 NPHUBHIIETHIO B
mpaBOBOM cucTeMe OdToi crpaHb3®. Jlng moboro cy0bekTa HSKOHOMHYECKOU
JIeSATENbHOCTH BBIOOpP B mosib3y SAS B KadecTBe NMpeANPUHUMATENBCKON CTPYKTYpPBI
COOTBETCTBYET JKEIaHHWIO IOBBICUTH 3()PEKTUBHOCTH OpraHM3anuU IyTEeM ee
MPUCTIOCOONICHUS K HYXKJaM aKIIHOHEpOB3°.

34. TumoBoit 3ak0H 0 SAS mpenocTaBiIsIeT MPEANPUHUMATEISAM IMMONTHYI0 CBOOOIY B
OTHOIIEGHNU ONPEJENICHUS! BHYTPEHHEH OpPraHU3alMOHHOM CTPYKTYpHl KOMIIaHUH.
OTO o03HauYaeT YMEHBIICHHE OIOPOKPAaTHYECKOTO OpEeMEHH KOMIIAHHUH IIyTEM
COKpaIeHUs] 10 MUHHUMYyMa 4Yucia ee o0g3arenbHbIX opraHoB. Crates 17 Tumosoro
3aKOHa BEChbMa OUYEBHIHBIM 00pPa30M YCTAaHABIMBAET, YTO CTPYKTypa SAS MoxeT
OBITH CBOOOJHO OIpENeleHa B €ro ycTaBe M BHYTPCHHMX HOPMATHBHBIX aKTax, a
UMEHHO: "AKIHMOHEpPHl MOTYT CBOOOJHO ONpENENATh OPTraHU3aLUOHHYIO CTPYKTYpPY
U ONEepalMd YIPOIIEHHOTO aKIMOHEPHOTO OOmEecTBa B YyCTaBe U BHYTPEHHHUX
HOpMAaTHBHBIX akTax"4%. B oTCyTCTBHE KOHKPETHBIX TIIOJIOKEHHIl ycTaBa |
BHYTPEHHHUX HOPMAaTHBHBIX akTOB '"coOpaHHE aKIUOHEPOB WJIN EAWHOJIWIHBIN
aKIHOHEpP, B 3aBUCHUMOCTH OT CIyd4as, BIpaBe OCYIECTBISATh BCE IOJIHOMOYHS,
KOTOpbIE B  3aKOHHOM  IOpSAAKE MPEJOCTAaBIEHB COOpaHWSIM  aKIHOHEPOB
aKIMOHEPHBIX O00INecTB, TOrna Kak BOMPOCHl YNPaBIECHHS M MPEACTABUTEIHCTBA

35 CMm. TunoBoi#i 3akoH 00 ynpoIIeHHOM aKIMOHEpHOM obmecTBe, § 9, [Ipunoxenue Huxe.

36 Cm. TunoBo# 3ak0H 00 ynpoIIeHHOM akKIMOHepHOM obmecTBe, § 10, [Ipunoxenune HUKe.

37 Cm. TumoBoii 3ak0H 00 yHnpoIIeHHOM aKIHOHEpHOM obmecTse, § 5, [Ipunoxenue HIxe.

38 Pierre-Louis Périn, La Société par Actions Simplifiée: Etudes-Formules 11 (Joly Editions 3rd
ed. 2008).

39 Id.

40 Cm. TunoBoi#i 3akoH 00 yIpoOIIEeHHOM aKIMOHEpHOM obmecTtse, § 17, [Ipunoxenne HIKe.
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VIPOIIEHHOTO aKIMOHEPHOro oOmiecTBa OyAyT MO YIOJIHOMOYHIO PEIIaThCs
IOpUINYECKUM TIpeacTaBuTenem 1.

35. Taxum oOpa3om, coOpaHue akIuOHEpOB SAS coxpaHseT mpeodsIagaloNuIyio
pONIb, KOTOpas OTpaKeHAa B 3HAYHUTEIHFHOH COBOKYIHOCTH NPEIOCTABICHHBIX €My
moHOMOYnd. B cBs3m ¢ 3TUM OONBIIMHCTBO CYIIECTBEHHBIX KOPIIOPATHBHBIX
CIEJOK IOJDKHO OBITh CaHKIMOHHUPOBAHO AaKIMOHEpaMH, KOTOPBIC HaJIeKaIUM
00pa3oM YYacTBYIOT B CBOEM COOpaHHWH, WM CIUHOJWYHBIM aknuoHepoM. Ecim
FOBOPUTh KOHKPETHO, TO B cBoell cTathe 37 TuNOBOW 3aKOH NPEAOCTABIISIET
COOpaHHIO aKIMOHEPOB IIOJTHOMOYHE pacCMaTpPUBaTh M YTBepxkAaTh "(HHAHCOBHIE
BEIOMOCTH W TOJOBYIO OTYETHOCTBH" KOMHAHWUU*2. DTH JOKYMEHTHI IOJDKHBI OBITH
MpPEACTABICHB BBICIIEMY OpraHy KOMMEpPYECKOTO TMPEAUpHUATHS OPUAHIECCKAM
MPEACTABUTEIEM ITOTO MPEATPHUATHS 0 MPOBEIEHUS COOTBETCTBYIOMIETO 3aceHaHUs
coOpaHms aKkIHOHEPOB. B 3TO# ke cTaThe Takke TOBOPUTCA, YTO, KOTHA pPedb HJIET
00 aKIMOHEpPHHIX OOMmEeCTBaX C ENWHOJWYHBIM aKIMOHEPOM, OH YTBEpPXKIAeT BCIO
OTYETHOCTh KOMINAHWW WM BHOCHT 3allICh O TaKOM YTBEPKICHHH B IIPOTOKOIBI
KOMIIaHUH, JOJDKHEIM 00pa3oM 3aperHcTPpUpPOBAHHEIE B TOKYMEHTAIIUNA KOMITAHUU3.

36. B ycraBe U BHYTPEHHHX HOPMATHUBHBIX aKTaXx MOXET OBITh TaKXKe
MPEeIyCMOTPEHO CO3JaHHe APYTUX OpraHOB, HAaNpUMEpP COBETa ITUPEKTOPOB, IS
OCYIIECTBJIGHHSI YaCTH JAEATEIbHOCTH, KOTOPYIO OOBIYHO OCYIIECTBISET coOpaHue
aKIIMOHEPOB.

37. B xauecTBe OCHOBHOTO YIIPaBISIONIETO OpraHa akIHOHEPHOTO oO0IIecTBa
coOpaHNe aKIMOHEPOB ONPEAENAET NMONUTHUKY KOMIIAHWHW, NMPUHUMAET CTPYKTYpHBIE
pemeHns (nmpeoOpa3oBaHue, CIAUSHHUE, Pa3/elICHHUE, JUKBUAALUSA U T.J.), yTBEPXKAAET
(uHAHCOBBIE BEJOMOCTH, paclpeiesseT NMPUObUIb U CO3MAaeT Pe3epBHBIE CPEACTBa*4.
ITockonabKy 3TO sIBISIETCS OOLIMM MOJXOJOM, HMCIIOJIB30BAHHBIM B THIIOBOM 3aKOHE,
OUTHPOBABIIAsIC  4YacThb TEKCTa CTaThW 17  OTYACTH  TpeAcCTaBiseT  coOoi
cyOcunnapHylo HOpMY, OOYCIOBICHHYIO BOJE€H CTOpoH. B cBsI3m ¢ 3TuUM
[[eIeCO00pa3HO PacHpPEeNUTh HEKOTOPbIE KOPIOPATUBHBIE MOJHOMOYHS, KOTOPBIMHU
HaJeJIeHO coOpaHHue aKIHOHEPOB, HHEIM 00pa3oM.

3acenaHusi coopaHus AKIMOHEPOB

38. IlpaBmia, kacaromuecs (YHKIMOHHUPOBAHUS COOpaHUS aKIHMOHEPOB, TaKXKe
colepkaT pasyMHBbIE W3MEHEHHS B TPAJUIHOHHBIX IOAXOIaX, MOCKOIbKY MOXXHO
BHOBb OTMETHTb, YTO THIOBOW 3aKOH HalEIeH HA COKpAlICHWE W3IHUIIHEro
¢dopmanmmsma. C 3Toil 1enbl0 MPeUIoKEHHBIE M3MEHEHHs yNPOMIAIOT CYIIECTBYIONINE
IpaBWla, KacalollMecs CO3bIBA 3acCelaHMil aKNMOHEPOB, a TaKKe IOJOXKEHHS,
KOTODBIE PETYIHPYIOT KBOPYM, OOJBIIMHCTBO, MEPHI, IPUHUMaeMble 0e3 NMpOBEICHUS
3acelaHus, W T.J. OTO MpPEACTaBIseT co0OW BecbMa 3HAYMTEIHLHOE W3MEHEHHE,
MIOCKOJIbKY YCTpaHseTCs LENbIH psii TpeOOBaHMH, OCHOBBIBAIONIUXCS HA YCTApEBIINX
CTaHAapTax, KOTOpPble TPAAMIMOHHO OTKPHIBAJIM TYTh K  INPEABIBICHUIO
OECUNCIICHHBIX MCKOB, BBITEKAIOMINX U3 3THX YHCTO (JOPMAIBHBIX ACIIEKTOB.

41
42
43
44

Tam xce.
Cwm. TunoBoii 3ak0H 00 ynpoIlIeHHOM aKI[MOHepHOM obuiecTtBe, § 37, [IpunoxeHnune HUKeE.
Tam once.
Cwm. TunoBoit 3akoH 00 ynpoueHHOM akLiHoHepHOM obmecTse, § 20, [Ipunoxxenne Huxe.
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39. [ns coueiicTBUs mpolieccaM MNPUHATUSA pelieHuil B SAS U ¢ y4yeToM TOro, 4to
TumoBoil  3akoH  SBISIETCST  TOJIE3HBIM  MHCTPYMEHTOM AN  MHOCTPAHHBIX
WHBECTUINI, OH paspelraeT coOpaHMsAM aKIMOHEPOB NPOBOJUTH CBOM 3acCEAaHHSI B
mMo00M KOHKPETHOM MECTE, HE3aBUCHMO OT OCHOBHOTO MeECTa pErHCTpaluu
aKnHoHepHOTO obmecTBats. Jlpyroil cmocod, ¢ mOMOIIBI0 KOTOporo THIOBOH 3aKoH
CTPEMHTCST CIIOCOOCTBOBATH MPOBEICHHUIO 3aCENaHMN AaKIMOHEPOB, 3aKIIOYAETCS B
CO3NaHMM AJIFTEPHATHUBHBIX MEXaHW3MOB IS TNPHUHATHS pPEMIEHUH W YHPOIIEHHUU
CYHIECTBYIOIIMX MEXaHH3MOB C 3TOH ke Henbio?®. B mobom ciywae, BCiencTBue
TOTO (hakTa, YTO ITH IpaBUIA SBIAIOTCA (aKyIbTaTUBHBIMH, & HE 00S3aTCIbHBIMH,
Bcerna OyneT BO3MOXKHO YCTAaHOBHTH HMHBIE TpPeOOBaHMS B OTHOLICHWH JAEHCTBUH,
KOTOpbIE JOJDKHBI OBITH NPEANPUHATH Oe3 mpoBeneHus 3acenanus*’. Uro kacaercs
YBEIOMJIGHHST O TPOBEJIEHHUM  3aCeNaHMi, TO CTOPOHBI MOTYT  CO3/aTh
aTbTEPHATHBHBIE MEXaHW3MBl W OINpPEAEIUTh B PA3yMHBIX IpelIelax CPOK MEexXAay
HalpaBlIC€HHEM TaKOTO YBEOOMIJIGHHS M JaTOW, KOrxa 3acegaHue OyaeT NpPOBEACHO.
Cratpa 19 ykazaHHoro 3akoHa JONYCKaeT IpPOBEAECHUE 3acelaHus '"C IOMOILbIO
TMO0BIX UMEIOMMXCS TEXHOJIOTHYECKHX CPEACTB WM 10 MHCbMEHHOMY COITIacHio"4S.
[Tomoxxenne Takoro pojaa sSICHO IPEAyCMaTpuBaeT IMPUMEHHMOCTh  JIFOOBIX
UMEIOIINXCS TEXHOJIOTHYECKHX CPEJCTB CBs3H. MCIOIb30BaHME 3THX CPEACTB OyaeT
JUIIB PacIIUPATHCS C TEUCHHEM BPEMEHH, IMTOCKOJIbKY 3KOHOMUKA WM IOPHCIUKIUSA
cTpaH OyayT CTaHOBUTHCS 0OojJee WHTETPUPOBAHHBIMH M B3aMMOCBA3aHHBIMHU.
TunoBoil 3akoH 0 SAS TakXke MO3BOJISET AaKLMOHEpPaAM ONpPEAENsITh B YCTaBe U
BHYTPEHHHUX HOPMAaTHBHBIX aKTaxX KOPIOPATHBHBIM OpraH, KOTOPBIH BIIpaBe
(GOopMYITHPOBATh COOTBETCTBYIOIIEE YBEIOMICHUES.

40. MexaHu3M, KacaloUMWcs OTKa3a OT HANpaBICHHUS YBEAOMIICHHS O 3acelaHuu
coOpaHUs  aKIMOHEPOB, TPEACTAaBIAET COOOH 3HAYMTENbHYIO HOBALlMIO B
YIPOIIEHHOM aKIHoHepHOM obmecTBe. CornacHO o0ImeMy pexuMy HEHaIlpaBJICHHE
YBEOMJIEHHSI O 3acelJaHuM WIH ero (HOpMyIHpOBaHHE HEHaAJIeXKaIMM o00pazoMm
COTIPSKEHO C BO3MOXHOCTBIO NMPUYMHEHHS ymiep0a BHYTPEHHHM JejdaM KOMIaHUH.
Ha mnpakThke aknuoHEpHl 3aKPBITOTO AaKIHOHEpPHOro oOlmecTBa (KOTOpBIE YacTo
SABISIOTCS WIEHAaMH OJHOW W TOH ke ceMbu) He Oyayr coOmomarh Bce
¢dopmanbHOCTH, TpeOyeMmble s CO3bIBAa 3acCeNaHMs COOpaHUs aKIHOHEpoB. BmecTte
¢ TeM 53To He OyieT HMeTbh KaKHX-THOO HEONAarompusTHBIX IIOCIEACTBHH IS
aKIMOHEPOB, IIOCKOJIbKY OHHM Ha TMpPAKTUKE OYyIyT TIOJHOCTBIO OCBEJOMICHBI O
pabore, mpoBeacHHON B xoxe coOpaHus. COOTBETCTBEHHO, BIIOJIHE pa3syMHO
MO3BOJINTh MM TPHUAATh JACHCTBUTENBHOCTH pE3ylbTaTaM »3TOil paboOTBl € TOYKH
3peHusl paHee HEHCIIPaBUMOTO HapyHIeHHs (OPMaJbHOCTEH MpPH CO3BIBE 3acelaHui
aKIMOHEPOB MOCPEJCTBOM MEXaHH3Ma OTKa3a OT HAIpPAaBICHHUS yBeIOMJCHUS. Takum
obpa3zom, ecnM, HampuMep, IOCIE 3aceaHHs COOpaHUs aKIHOHEPOB, Ha KOTOPOM

45 Cm. TunoBoii 3akoH 00 yIpoOIIeHHOM aKIHOHEpHOM obtiectBe, § 18, [Ipunoxenue Hixe.

46 Cm. TunoBoi#i 3akoH 00 yIpOIIEeHHOM aKIHOHEPHOM obtiecTBe, § 19, [IpunoxeHue HiIxKe.

47 Cm. Claude Penhoat, Droit des Societés 303 (AENGDE 5th ed. 1998). Knox Ilenoa npemaraet
pasnuuHble GOpMBI pPabOTHL B paMKax (paHIy3CKoil CTPYKTYpHl SAS, BKIIOYas IPOBEACHUE
roJ0COBaHUs HEMOCPECTBEHHO aKIMOHEPAMH, KOTOPbIE YYaCTBYIOT B 3aCe€IaHUH, FOJIOCOBAHUS
10 MepenucKe, roJI0COBAHUS 110 JOBEPEHHOCTH U JIO0BIE APYTHe METOABI. DTOT XKe aBTOP
00aBIISIET, YTO YCIOBUS B OTHOLIEHHH KBOPyMa M OOJBIIMHCTBA CBOOOJHO ONpEesoTCs B
ycTaBe U BHYTPEHHUX HOPMAaTHBHBIX aKTaX, 3a UCKIIOYEHUEM TOTO, YTO MPUHATHE HEKOTOPBIX
peurenuii Tpedyet enuHornacus. Id.

48 Cm. TunoBoii 3akoH 00 yIpOIIEeHHOM aKIHOHEpHOM obtiecTBe, § 19, [Ipunoxenue HixKe.

49 Cm. TunoBo#i 3akoH 00 yIpoUIeHHOM aKIHMoHEpHOM obmectse, § 20, [Ipunoxenne HIXKe.
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I11.

OBIT IDOCTATOYHBIA KBOPYM (XOTS W HE BCEOOMMIA) M pemeHus OBUIN TPHUHATHI
rojlocaMH HaJjeKamero OOJbIIMHCTBA, OBIIO YCTAaHOBICHO, YTO OTCYTCTBYIOILHE
aKIUOHEephl He ObUIM HaJuIeXamuM o0pa3oM yBEJOMIJIEHBI, TO 3TO HapylIeHHUE
dopManbHOCTEl TPU CO3BIBE 3aceIaHdsi MOXKET OBITh HCIPABICHO IIOCPEICTBOM
HalpaBJIeHUs [POCTOr0 HHCbMa B aJpec  IOPUAMYECKOTO  IPEACTaBUTEIS
aKOUOHepHOro oobmectBa. s 3TOro eOWHCTBEHHOE TpeOOBaHHE, KOTOPOE
HEOOXOIUMO COOJIOCTH, 3aK/IIOYAaeTcsi B HAlpaBJIeHMM HUCHMEHHOIO JOKyMEHTa
KOMIIaHUH 10, B TEYCHHE WIJIN MOCIIE NPOBEICHHUS COOTBETCTBYIOLIETO 3aCEAaHHUS.

41. C momompl0 Takoro ke cmocoba co3maHus Oosiee JPGHEKTUBHOTO W
cOamaHcupoBaHHOTO pexxuma anmsa SAS, yeM pexuM, KOTOpBHIM CYIIEeCTByeT B
OTHOIIGHWN KOMMEpUYECKHX Tpeanpusituii B napyrux ¢opmax, Tumosoit 3akoH
mpeJiaraeT Co3JaHHE CHCTEMBl KOCBEHHOH BalMJalMM pPEIIeHHH coOpaHus
aKIMOHEPOB B TEX CIIy4asX, KOTAAa YBEAOMIICHHE O IPOBEICHUH 3acelaHus ObLIO
HaIpaBIC€HO BCEM WJIM HEKOTOPHIM aKIHOHEpaM, NMPUCYTCTBOBABIIMM Ha COOpaHuUW,
n OBUIO COCTABIEHO HENPAaBWJIBHO WIIM OTCYTCTBOBasIO>O. B NeHCTBUTENBHOCTH Aake
€CII OHM HE OBUIM INpHUINIAICHBI Ha COOpaHWe aKIMOHEPOB, 3aKOH IPE3IOMHUPYET,
YTO TE€ aKIHOHEepPbl, KOTOpPHIE YYacTBOBAIM B COOTBETCTBYIOIIEM 3acelaHuH,
OTKa3aJHiCh OT CBOETO IIpaBa Ha IOJIydeHHE yBemAOoMJIeHHUs. TeM He MeHee cTaThs 21
TumoBoro 3akoHa o SAS paspemaeT MPHUCYTCTBOBABIINM aKIMOHEpaM MOTPeOOBaTh
HaJuIeXKamero 3a0larOBpEeMEHHOTO yBEAOMJIGHHS 10 TPOBEIEHHUS 3acelaHus’!.
B sToM mosokeHHHM mpeaycMaTpUBaeTCs, 4TO "Ha JTI000M COOpaHMM aKIHOHEPOB ...
YYaCTHHUKH CUYHUTAIOTCS OTKa3aBIIMMKCS OT CBOETO IIpaBa HAa TAaKO€ YBEIOMIICHHE,
€CIIM TOJNIBKO TaKHe aKIMOHEPHI HE CIeslaly 3asBlieHHe 00 0OpaTHOM A0 NMPOBEIEHUS
3aceqanus'S2.

42. Kopoue roBops, >KECTKHH XapaKTep HBIHECIIHErO DPETYIHPOBAaHHUS B CTPaHax
JlatuHCKOW AMEpHKH CMST4aeTcss B 3TOM BOINPOCE MPHUHATHEM HHHOBAIIMOHHBIX
MIPaBOBBIX HOPM, CIOCOOCTBYIOHIIMX 3(QQEKTUBHBIM CBS3IM C aKIHOHEpPaMH, W,
KpOME TOTO, pa3pelmeHHeM MNPEANPUHUMATEISIM OTKa3bIBaTbcs OT M3JIMIIHUX
CIIy4aeB JIMIICHUS ACHCTBUTENBHOCTH W JPYTHX NPABOBBIX CAHKIMH B CiIydae, KOTJa
M3-3a 3TOTO YHNYIIEHUS HE OBII MPUYMHEH yuepo.

3aKJIroueHue

43. Konymbuiickoe 3akoHOIaTeNbCcTBO O SAS oKkazanoch Hajjiexamned OCHOBOU
Juist  QYHKIMOHMPOBAHUS BCEX BHJOB 3aKPBITHIX aKIHMOHEPHBIX OOIIECTB. 3aKOH,
KOTOPBIM IpHUBEN K MOSABICHHUI0O KOMMEPYECKOTO MPEINpUSITHS TAaKOro poja, SBUICS
pe3yJlbTaTOM COYETaHHS BUIOB COBPEMEHHBIX KOMMEPYECKHX MpeANpUITHH,
MPEIyCMOTPEHHBIX OOIIMM IPaBOM M Tpa)kJaHCKUM npaBoM. Uepes msaTh JIeT mocie
npuHATHS KonymOuickoro 3akoHa Ne 1258 ot 2008 roma mnpencraBisieTcst BIIOJIHE
SICHBIM, 4YTO BO3MOXXHO JOCTHXEHHE OKa3bIBAIOIINX CEphe3HOE BO3JEHCTBHE
W3MEHEHUIl 10 CpaBHEHHIO C OTHOCHUTEJIBHO TIPOCTOW pedopMoil ycTapeBIINX
MOJIOXKEHUH KOPIOPATUBHOTO IIpPaBa.

44. Peructpamus O6omee vem 200 000 ynpoIieHHBIX aKIIMOHEPHBIX OOIIECTB B
TEUEHUE NEPBBIX MATH JIET IOCJIE MPUHATHS JAHHOTO 3aKOHA HEJBYCMBICICHHO

50 Cm. TumoBoit 3aK0H 00 yIMPOIIEHHOM aKIMOHEpHOM obmuiectBe, § 21, [Tpunoxenune HUKe.
51 Tam orce.
52 Tam oce.
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CBHJETEIBCTBYET O IOJE3HOCTH HOBBIX KOPIOPATHBHBIX ()OPM, KOTOPBIM MPHCYIIN
THOKOCTh M YepTHl YNPOIICHHOW peructpanuu. C moMompio KomymoOwmiickoro SAS
ObuIM  JOCTHTHYTHI Ooyiee BBICOKHE YPOBHH JKOHOMHYECKOH (opMaiu3anum,
JOCTyHna K KpeAWTaM M WHBECTUIUSAM, Oojiee MIMPOKWH cOOp HaJIOTOB M CO3/aHuE
HOBBIX pabOYNX MECT.

45. DKcmepuMEHT 1O BBeOeHHI0O SAS MoxkeT OBITh ONarompHsATHBIM H B JOPYTHUX
CTpaHax B CiIydae €ro HaJJIeKalero mnepeHoca. Ero pesyabrarel MOTYT OBITh
0COOEHHO TOJIE3HBIMU B CTPaHaX C pa3BUBAIOIMIECHCA M NMEPEXOJHOW SKOHOMHUKOH, I7e
CymecTByeT Bce Oosiee ocTpas HEOOXOAMMOCTh B  HAIMYUM THOKHX U
ONarompuATHBIX /S HWCHOJB30BAaHUS KOPIOPAaTHUBHBIX cpeAcTB. Ycmex SAS scHO
MO3BOJIAET TPEATIONOKNTh, YTO NPEANPUHUMATENN MPEANOYUTAIOT THOKOCTh IO
CpPaBHEHHIO c yCTapeBIINM, PYKOBOZACTBYIOIIUMCS HENPaBUIbHBIMA
MPEJCTABICHUSIMH TTaTePHATU3IMOM.

46. Bwmecte ¢ TeM pedOpMBI, TPOBOAUMBIC B IIEJIAX IOBBIMIECHUS OJIAarocoCTOSHUS,
Takhue KaK BBEJCHHE YIPOIIEHHOTO aKIMOHEpPHOro oOmecTBa, MOTPeOyIOT
YCTpaHEHHUS 3aBHCHMOCTH OT HANpaBICHHOCTH JAEATEIbHOCTH U TIPEOJOJICHUS
COTIPOTHBICHUSI HEKOTOPBIX TPYMI BIUSHUS M MCKOPEHEHHS YCTapEBIIMX NPaBOBBIX
Tpaguuuii. B 3Tmx mensx Obimo OBl 4YpE3BHIYAWHO IOJIE3HBIM IOATOTOBUTH U
COJIEHCTBOBATh MNPHUHATHIO THIIOBOTO 3aKOHa 00 YNPOIIEHHOM AaKIHOHEPHOM
obmecTBe. Takol HOKyMEHT, KaK 3TOT 3aKOH, MOT ObI MOCITYXHTh OTHPAaBHON TOYKOMH
B 3aKOHOAATEIbHBIX MpPOIECCax, HANpPaBICHHBIX HAa BHECEHHE IMONPAaBOK B
KOPIIOPAaTHBHOE MPABO B Psii€ CTPaH.
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TunosBoii 3aK0H 00 yNpolieHHOM AaKIIMOHEPHOM 001IecTBe
(T3YAO)

T'nmaBal
OO0mue Moo KeHU A

Crartpbs 1. XapakTep. — YIPOIIEHHABIM  aKIUOHEPHBIM  OOIIECTBOM  SABIAETCS
KOMMeEpUecKoe IOPHANYECKOE JHUI0 C OTPaHMYEHHOW OTBETCTBEHHOCTHIO, XapaKTep
KOTOpOTO Bcerga OyZeT KOMMEpPYECKHM HE3aBHCHMO OT BHAOB JEATEIBHOCTH,
YKa3aHHBIX B €TO MOJOXCHUHU O LENsIX.

Crarbs 2. OrpanudeHHas OTBETCTBEHHOCTh. — YIIPOILIEHHOE AKLMOHEPHOE
0o0mecTBO MOXeT OBITh 00pa30BaHO OJHUM WM HECKOJIBKHMHU (U3MUECKUMH HIIHN
IOPUANYECKUMH JIHIAMH.

AKIHMOHEPHl HECYT OTBETCTBEHHOCTH TOJIBKO 3a BHECEHHE B3HOCOB B
AaKIMOHEPHBIH KamuTal, 0O0CIaHHBIX YIPOIEHHOMY aKIMOHEPHOMY OOIECTBY.

3a UCKIIOYEHUEM TIOJIOXKEHUH, NPENyCMOTPEHHBIX B cTarbe 41 HacTosLero
3akoHa, aKIMOHEPHl HE HECYT OTBETCTBEHHOCTH 3a IIOOBIE 00S3aTenbCcTBa, B3SITHIC
Ha ce0s ynpomeHHBIM aKIHOHEPHBIM OOIIECTBOM, BKIIOYas TPYAOBHIE M HAJIOTOBHIC
00s3aTenbCTBA, HO HE OTPAHUYHUBAACH UMH.

Mexcﬂy YIPOMICHHBIM aKIIMOHEPHBIM 06H.ICCTBOM n €ro axKmuoHEpaMHu HET
HUKAKHUX TPYAOBBIX BSaHMOOTHOIHCHHﬁ, €CJIM TOJIBKO 3TO NPAMO HE MPEAYCMOTPEHO.

Cratps 3. [IpaBocydobekTHOCTD. — [locie peructpanuu YUpEAUTENBHOTO
JIOKyMeHTa B KomMepueckom pecucmpe [6KAI0OUUMb HA3BAHUE COOMEEMCMEBYIOUe20
blopo pecucmpamopa KOMRnaHui] YNPOUIEHHOE AKIMOHEpHOE o0mecTBo oOpasyeT
IOPUANYECKOE IO, OTAEIBHOE W OTIINYAIONIeecs OT €ro aKIMOHEPOB.

Cratbs 4. Hecioco0HOCTh cTaTh KOTHpPyeMOHl KommaHmei. — [lakeT axmuiéi u
JIPYTHX LEHHBIX OyMar, BBINMYIIEHHBIX YIPOIIEHHBIM aKIMOHEPHBIM OOIECTBOM, HE
peructpupyercst Ha (GoHZOBOI OMpke M He oOpamaercs Ha JIIOOOM PBIHKE IEHHBIX
Oymar.

Tnasa 11

quemne}me H J0Ka3aTeJdbCTBa q)aKTa CymieCTBOBaHUA

Cratbsa 5. Conepxanue Y4peIuTeJbHOIO0 JOKYMEHTAa. — YIIPOILIEHHOE
aKLIMOHEPHOE OOLIECTBO CO34aeTCA B CHIY JOrOBOpa MU [0 MHAMBHIYalbHOW BOJE
€IMHOJIMYHOTO aKIMOHepa TMPHU YCIOBUM BBIJAYM I[HUCBMEHHOTO JIOKyMEHTA.
VYupeautenbHbIl TOKYMEHT perucrpupyercs B Kommepueckom pecucmpe [6KII0OUUMb
Haseauue coomsemcmeayoujezo 010po pecucmpamopa KOMNanuii] U COAEPKUT:

1) ums ¥ agpec Kaxaoro akIUuoHepa;

2) Ha3BaHWE AaKUUOHEPHOro o0IIecTBa, 3a KOTOPBIM CJEIYIOT ClIOBa
"yrnpouieHHoOe akimoHepHoe obmecTBo" i abOpesuarypa "S.A.S.";
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3) MecTo perucTpanuy aKIHOHEPHOTO 00IIEeCTBa;

4) ecnu nomkHa OBITH yKa3aHa KOHKpETHas JaTa POCIYCKa YIPOLIEHHOTO
aKIMOHEpHOTO o00mecTsa — jgara, B KOTOPYI MJaHHOE YIPOLICHHOE
AaKIIMOHEPHOE OOIIEeCTBO JAOIKHO OBITH PACHyIIEHO;

5) SICHOC u IMOJIHOC OIMMCaHHC OCHOBHBIX BHUJIO0B KOMMep‘IeCKOﬁ
JACATCIBHOCTH, IIOJJICKAIICC BKIIYCHUIO B ITIOJOXCHHEC O INEIIX, C€CIH
TOJBKO HE€ YKa3aHO, 4YTO AaKIHMOHEPHOE O6H_[€CTBO MOXET 3aHUMATbCA
JI000H 3aKOHHOM HpCHHpI/IHI/IMaTeHBCKOﬁ JACATCIBbHOCTBIO,

6) CaHKIIMOHWPOBAaHHBIM, TOANUCHON ¥  BBIIJIAYCHHBIH  aKIIHMOHEPHBIH
KaluTaJ, HapSAy C YUCIOM aKIHW, IOIJIeKANINX BBITYCKY, Pa3lUYHBIMH
KaTeTOpUAMH aKIUH, WX HOMHUHAJIBHOH CTOMMOCTBIO W TOJIOKCHHAMH H
YCIIOBUSAMH, Ha KOTOPBIX OYIET MPOU3BOAUTHCS BHITIIATA;

7) mo0ble  TIOJIOKEHWS ~ OTHOCHUTENBHO  YNPABICHHS  KOMMEPUYECKOH
JIESATENbHOCTBI0O M BEJIEHHUS JeJl aKIMOHEpHOro oOmmecTBa, Hapsmy cC
UMEHaMH ¥ TIOJHOMOYHMSAMH KaXkJOTO pPYKOBOAWTENS. YNPOUICHHOE
aKIMOHEpHOE O0O0IIecTBO pacrojaraer, II0 MEHbIIEH Mepe, OXHHM
IOPUANYECKUM TIPEACTABUTENEM, 3aHMUMAIONMMCS BONPOCAMH BEACHHUS
JIeJT aKIIMOHEPHOTO O0MIECTBA IO OTHOLICHUIO K TPETHUM CTOPOHAM.

Jus  yupexxJeHus YIpPOIIEHHOTO aKIMOHEPHOTo obmecTBa He TpedyeTcs
coOnroeHne KakKuX-1100 TONMOJHUTEIbHBIX (POpMaTbHOCTEH JII0O0TO Xapakrepa.

Cratbsa 6. YaocroBepenme. — Kommepueckuil pecucmp  [8KaOuums  HasgaHue
coomeemcmeyioueco 010po pezucmpamopa KOMHAHUI] YIOCTOBEPSET 3aKOHHBIN
XapakTep IMOJOKCHUH, H3IT0XKEHHBIX B YYPEAUTEIBHOM JOKYMEHTE, W JIOOBIX
MOTIPAaBOK K HEMY.

Peructparop oTka3piBaeT B PETHUCTpPAllMM TOJBKO TOTZAA, KOTZAA TpeOOBaHUS,
IpeIyCMOTPEHHbIE cTaThell 5, He OblIM coOmofeHbl. PemeHne, BBIHECEHHOE
PeructpaTtopoM, BBEIMyCKaeTcs B TEYEHHE TpeX JAHEH TOciIe IPEACTaBICHUS
COOTBETCTBYIONIETO AOKyMEHTa Ha perucrtpanuio. Jlroboe pemeHne o0 oTkaze B
perucTpanuu OOyCIIOBIMBAETCA TOJIBKO IIOBTOPHBIM CIyINIAaHWEM, TPOBOAMMBIM
Peructparopom.

ITocxe YTBEPXKACHUS YUpEANTENBHOTO JIOKyMEHTa KommMmepueckum
perucTpaTopoM HE MPOBOISATCS CIYLUIAHHWS IO BO3PAKCHHSIM IPOTUB CYIIECTBOBAHUS
YIPOIIEHHOTO AaKIIMOHEPHOTO OOIIeCTBa, a COACPKaHHE yUPEAUTEIHHOTO JTOKYMEHTa
MpeJICTaBIsieT co0OW ycTaB M BHYTPEHHHE HOPMAaTHBHBIC aKThl YIPOLICHHOTO
aKIIMOHEPHOTO 00IIEeCTBA.

Crarbs 7. [lpupaBHMBaHHMe K NAPTHEPCTBY. — Ecin yuypequTenbHbIA JOKYMEHT
He Ob1  HaIexkamuMm obpa3zoMm onobpeH  Kommepueckum — pecucmpamopom
[6xnouumes naseanue coomeemcmeyiowezo 0O0pPo pecucmpamopa KOMHAHULL], TO
IpejroiaraéMoe  axkIMOHEpHOE O0O0IIecTBO IPHPABHUBAETCS K  IMapTHEPCTBY.
COOTBETCTBEHHO, MapTHEPHl OyAyT HECTH COBMECTHYI0 W HHIMBUAYAJIbHYIO
OTBETCTBEHHOCTbH 3a HCIIOJIHEHHE BCEX 00513aTeNbCTB, KOTOPHIE HECET MapTHEPCTBO.
Ecin B cocraBe mapTHepCcTBa MMEETCS TONBKO OJWH YJI€H, TO TAaKOW wWiIeH OyaeT
CUMTAThCS OTBETCTBEHHBIM 3a HCIIOJIHEHHE BCEX 00513aTeNnbCcTB, KOTOpPHIE HECET
MapTHEPCTBO.
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Crartbsa 8. JlokazaTeabcTBa ¢akTa cyumecrBoBaHus. — Cepruduxar, BBIIaHHBIN
Kommepueckum pecucmpamopom [6kaiouums Ha36aHue coomeemcmeyioujeco 6iopo
peaucmpamopa — KOMRAQHUU],  SIBISAETCS  HEONPOBEPKUMBIM  JI0KA3aTEIbCTBOM
CYHNIECTBOBAaHMS  YNPOLICHHOTO  aKIHOHEPHOro  o0mecTBa W TOJOXEHUH,
U3JIOKEHHBIX B yUPEAUTEIBHOM JOKyMEHTE.

Tnasa 111

CrnenuajabHble npasuJja, Kacaloumuecs NMOANMUCHOr0, BbIMJIAY€HHOI'0
AKIIUOHEPHOI'0 KanuTaJ/Ja u nmaxkera aKkmui

Crarbs 9. lloanucka HA aKIMOHEPHBIN KaNMTaJ M ero Buimjara. — [loanucka Ha
aKIIMOHEPHBIN KalWTall M ero BBIIaTa MOTYT OCYIIECTBISATHCA Ha OCHOBaHUHU
MOJIOKCHUH M YCIOBUH, OTIIMYAIOMUXCS OT TOJOXKEHUW W YCIOBHUH, W3II0KCHHBIX B
Kommepueckom xodekce unu ycmase akyuoHepHo2o obujecmea [8KI0OUUMb HA38AHUE
coomeemcmayrueco Kooekca, 0ekpema, 3akona uau cmamymal. B mobom cioydae
BBITIATa TOMUCHOTO AaKIMOHEPHOTO KalHuTala IPOU3BOAUTCS B TEUCHHE Iepuona
BPEMEHH NPOJOKUTEIFHOCTRIO JBa TOAa, KOTOPBIH MCUYHCIACTCS C JATHl, B KOTOPYIO
OblJa TpOBeNeHa MOANKCKAa Ha aknuu. [IpaBmia MOANUCKH W BBIILIATHI MOTYT OBITH
CBOOOJIHO yCTaHOBJICHHI B yCTaBe W BHYTPEHHUX HOPMATHBHBIX aKTax.

Crarbsa 10. Kareropum aknuii. — YIpolieHHOE aKIHOHEPHOE OOIIECTBO MOXKET
BBIMTYCKaTh Pa3lIMYHBIC KAaTETOPWUU WM CEpHH aKIWW, BKIIOYas npedepeHInanbHbIe
aKIMM C TMpaBOM Tojoca WX 0e3 Hero. AKIIMM MOTYT BBIITyCKaThCA 3a IJroboe
BO3HATpaXXACHNE, B TOM YHCJIE B3HOCHI HaTypo# wim B 0OMEH Ha TPYHIOBBIE YCIyTH,
COTJTIACHO TIOJIOKECHHUSM ¥ YCIOBHSAM, COIEpKAaIlUMCS B YCTaBe W BHYTPEHHHUX
HOPMAaTHBHBIX aKTaX.

Jlrobble  crmenManbHBIE IIpaBa, NPEJOCTABIEHHBIE  JepKaTelnsiM  JTH000i
KaTeTOpUM WJIN CEPHM aKLWH, ONMUCBHIBAIOTCS WIM IMPHUKIAIBIBAIOTCS HAa OOOPOTHOM
CTOPOHE aKIMOHEPHBIX CEPTU(HUKATOB.

Crarps 11. IlpaBa rosgoca. — B ycraBe W BHYTPEHHMX HOPMAaTUBHBIX AaKTaX CO
BCEMH JI€TAJSIMH HM3JaraioTcs IpaBa rojoca, COOTBETCTBYIOUIME KaXkI0H KaTeropuu
aknui. Takoil MOKyMEHT TakXe ONpeneNseT, NMPEefOoCTaBIsIeT JU KaXkjaas aklus ee
JIeprKaTeNo MpaBa Ha OJWH TOJIOC HJIH MHOXKECTBO TOJIOCOB.

Cratbsa 12. Ilepemaua axkmuii B JAOBePHTENbHYI0 COOCTBEHHOCTH. — J[f00BIE
aKIMH{, BBIMYIIEHHBIC YIPOUICHHBIM AaKIMOHEPHBIM OOIIECTBOM, MOTYT OBITh
nepenaHsl B JOBEPUTEIBHYI0O COOCTBEHHOCTh IIPU YCIOBHHM, YTO B KHHIE YydeTa
aKIMOHEPHOTO O0IIecTBa COACPXKHUTCS AHHOTAIMs, Kacalomascs KOMIaHHH-
JIOBEPUTEIHHOTO COOCTBEHHHKA, COOCTBEHHHKOB-OE€HE(HIIMApOB WM MNPOIEHTHON
IoJIA TIpaB OeHepUIHapoB.

Crarbs 13. OrpaHuyeHue B OTHOLUEHHMM BO3MOKHOCTH Ilepelauyd aKUIHM. —
B ycTaBe M BHYTPEHHHX HOPMATHBHBIX aKTaX MOXET COJEpPXKaTbCs II0J0XKEHHE,
COTJIACHO KOTOPOMY aKIMU HE MOTYT OBITh NEpelaHbl B TCUEHHE NEepHOoJa BPEMEHH,
HE TMPEBBIIIAIOIIET0 AECATh JIET, KOTOPBIH OJDKEH MCUUCIATHCS C MOMEHTA BBIITyCKa
akmuii. Takoit Cpok MoxeT OBITP TPOMJIEH IO COTJIACHIO BCeX JepiKarenei
oOpamaromuxcs aknuu.
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JIroboe Takoe OrpaHHYeHHEe B OTHOLICHWM BO3MOXHOCTH Nepemadyd aKIHH
ONMCBHIBACTCS WJIM INPUKIANBIBACTCS Ha OOOPOTHOH CTOpPOHE AaKLHOHEPHOTO
ceprudukara.

Crarbs 14. CaHKUMOHHPOBaHHE IepeAadyd aKuuii. — B ycTaBe M BHYTPEHHUX
HOPMATHBHBIX aKTaX MOTYT COIEpKaThCsl MOJIOKEHHUS, COTJACHO KOTOPBIM J00ast
mepemada akmui WM M000H  JaHHOW  KaTeropuM aKnuid  00yCIOBIHBAaETCS
TPEABITYIIUM CaHKIIMOHUPOBaHUEM cobpanneM aKIMOHEPOB, KOTOpO€e
OCYMIECTBISICTCS OONBIIMHCTBOM TOJOCOB WIJIH JIIOOBIM  KBaNTH(HUIINPOBAHHBIM
OOJBITUHCTBOM, BKIIOYCHHBIM B YCTaB M BHYTPCHHHE HOPMATHUBHBIC aKTHI.

Crarbsa 15. HapymeHune orpaHd4eHdii Ha mnepeycTynky akmnuii. — Jlrobas
mepenada axkIui, oOcymecTBiaseMas TakuM o0O0pa3oM, Kakoi HE COOTBETCTBYET
IpaBWIaM, HM3JI0)KEHHBIM B YCTaBe M BHYTPCHHHX HOPMAaTHBHBIX aKTaxX, SIBISETCS
HeIeHCTBUTEIBHOM.

Crarbs 16. H3MeHeHHe B  KOHTPOJie, Kacamwueecss KOPHOPATHBHOIO
aKnuoHepa. — YCTaB M BHYTPEHHHE HOPMAaTHBHBIE aKThl MOTYT BO3JIaraTb Ha
KaKoro-Tu00  3apeTHCTPUPOBAHHOTO  aKIHOHEpa  00J3aHHOCTH  yBEIOMIATH
IOPUANYECKOTO TPEACTABUTENS YIPOIIEHHOTO AaKIMOHEpPHOro obmiecTtBa o IH000M
CIeJIKe, KOTOpas MOXET HPHUBECTH K M3MEHEHHWIO B KOHTPOJIE, KacalolleMycsl TaKoTro
aKIHoHepa.

Econ wusmenenue B KOHTpPOJIE HWMEJIO0O MECTO, TO CO6paHI/I€ AKIIMOHEPOB
IMOCPEACTBOM IPUHATHUA OOJIBIIMHCTBOM TOJIOCOB pemeHud BIIpaB€ MCKIIOYUTH
COOTBETCTBYIOIIETO 3apETUCTPUPOBAHHOTO aKIIMOHEPA.

[TomuMo Tako¥ BO3MOXKHOCTH HCKJIIOUEHHS, JI000€ HapylleHHne OOA3aHHOCTH
nHbOpMUPOBAaTE 00 W3MEHEHUSAX B KOHTPOJE MOXKET OBITh CONPSIKEHO C
IMPUMEHEHNEM K COOTBETCTBYIOLIEMY AaKIMOHEPY HAKa3aHWs, 3aKJII0YaIoNmEerocs B
20-OpOLIECHTHOM  YMEHBIIEHWU  CHPaBEIJMBOM  PBIHOYHOW  CTOMMOCTH  HIpH
BO3MEIICHUHU 3TOH CTOMMOCTH.

B cmydae, mpenycMOTpeHHOM  HAcTOsed  cTaThed, BCE  pEIICHUS
OTHOCUTENIBHO HCKIIIOYCHHS AaKIMOHEPOB, a TaKXe OIPEICNICHUs IIOOBIX Mep
Haka3aHWs TpPeOYIOT yTBEpXKAEHUS OONBIIMHCTBOM TOJIOCOB Ha coOpaHuu
aKIHOHEpOB. [o0ca COOTBETCTBYIONIETO AKNMOHEPAa HE MPHHUMAIOTCS BO BHHMaHHE
IIPU OPUHATHY TAKUX PELICHHH.

TnaBa IV

Opranu3anusi ynpoumeHHOro aKIIMOHEPHOro oduecTea

Crarbsa 17. Opranuzanus. — AKIMOHEPBI MOLYT CcBOOOIHO OnpenensiTh
OPTaHM3AIMOHHYI0 CTPYKTYPY M OIEpalud YIPOIIEHHOTO aKIMOHEPHOTO OOIIecTBa
B yCTaBeé W BHYTPEHHHX HOPMATHBHBIX aKTaXx. B OTCyTCTBHE KOHKPETHBIX
MOJIOKeHUH 00 »ToM coOpaHWEe aKIMOHEPOB WM ENWHONWYHBIA aKIHWOHEp, B
3aBUCHMOCTH OT CIydas, BIIPaBe OCYIIECTBISITH BCE IOTHOMOYHS, KOTOpHIE B
3aKOHHOM TIOpANKE MpPEAOCTABICHBl COOpaHHUSAM aKIMOHEPOB  AKIIMOHEPHBIX
o0mecTB, TOrma KaK BOMPOCH YIIPaBICHUS W TIPEICTABUTEIBCTBA YIPOIICHHOTO
aKIMOHEepHOTO ob0mecTBa OyayT MO YHOJHOMOYHIO pemaThCsi IOPUAHYECCKUM
MpeACTABUTEIIEM.
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Ecam wwmcno AKIIMOHEPOB YMEHBINIUIIOCH 10 OJHOTO, TO CyII.ICCTBy}OH.[I/Iﬁ
AKIINOHED BIIpaBeC OCYHICCTBJIATH MMOJIHOMOYHA, IIPE€AOCTABJIICHHBIC BCEM
CyHI€CTBYIOIIUM OpraHaM aKIUOHEPHOTO 06II.ICCTBa.

Crartbs 18. 3acenanus. — 3acemaHus aKIHOHEPOB MOTYT IIPOBOAMUTHECS B JIFOOOM
MeCTe, OIpEIeNICHHOM aKIHOHEepaMH, HE3aBUCHMO OT TOTO, SBISAETCS JH OHO
MECTOM pEeTHUCTpalu aKMuoHepHOro obmectBa. Jlna Takwx 3acegaHuil Oymer
IOCTaTOYHBIM OOBIYHBIM KBOPYM, NPEIYCMOTPCHHBIH B YyCTaBe W BHYTPEHHUX
HOPMAaTHBHBIX aKTaX, COIJIACHO CTaThe 22 HacTosAmero 3akoHa.

Crarbsa 19. 3acenanus, npoBoAMMbIe C NOMOUIbI0 TEXHHYECKHUX CPeICTB MJH 1O
NHUCbMEHHOMY COIJIACHIO. — 3acelaHus aKIHOHEPOB MOTYT IPOBOAMUTHCA C
MIOMOINBIO JIOOBIX HMEIOMINXCS TEXHWYECKHX CPEACTB HIM 10 NHCBMEHHOMY
comnacuio. [IpOTOKOIBI O TAKMX 3aCENaHUSAX COCTABIAIOTCSA M BKJIIOYAIOTCS B OTYETHI
aKIMOHEpHOTO ofmecTBa He mo3xaHee dYeM depe3 30 pHeH mocie MpoBeNeHUsS
3acelaHus. DTH MPOTOKOJIBI IMOANHCHIBAIOTCS IOPHINYECKUM IIPEACTABUTENEM HIN B
€ro OTCYTCTBHE — JIIOOBIM aKIIMOHEPOM, KOTOPBIH y4acTBOBaJ B JAaHHOM 3aCEJaHUN.

Crarbsa 20. YBenomJieHne 0 NpoBeJeHMH 3acelaHMsi. — B oTcyTcTBUE MOT0XEHUS
00 o0paTHOM IOPHIMYECKUH NPEICTaBUTENb CO3BIBAET COOpaHWME aKIMOHEPOB Ha
OCHOBAaHMH THCBMEHHOTO YBEJOMIJICHWS, HANpaBICHHOTO KaXAOMY aKIHOHEpY.
Takoe yBemoMmJIGHHWE HampaBiseTcs, IO MEHbIIEH Mepe, 3a MATh JHEH 10
mpoBeneHus 3acenaHus. [loBecTka 1IHS BO BceX ciydasX BKIIOYaeTcs B Jro0oe
YBEOMIICHUE O NMPOBEICHNUH 3aCEIaHNs.

Korma coOpaHuio aknMOHEpOB Ipeajaraercs yTBEpAWTb (HUHAHCOBBIE
BEJJOMOCTH, INpeoOpa3oBaHHE AaKIMOHEPHOTO OOMmECTBA B IPYryl0 KOMMEpPUYECKYIO
¢bopMy WIM UCHOIB30BAHUE TPOIEAYp CIHUSHHUS WINH pa3feleHus], aKIHOHEPH
BIIpaBE€  OCYIIECTBISATh  WHGOPMAIMOHHBIE  IpaBa  OTHOCHUTEIBHO  JIIOOBIX
JIOKYMEHTOB, MMEIOIINX OTHOUIEHWE K mpearaemMoi caenke. MHpopmannoHHbIE
IpaBa MOTYT OCYIIECTBIATHCA B TEUYECHHWE MATH JHEH OO NPOBEICHHS 3acelaHus,
ecnu TOoJNbKO Oosiee IIUTENBHBIH CPOK HE ObUI TPEeayCMOTpEH B YCTaBe H
BHYTPCHHUX HOPMAaTHBHBIX aKTax.

JIroboe yBenoMIICHHE O HMPOBEJACHHWM 3acelaHUsl MOXET YCTaHaBIMBaTh ATy, B
KOTOpyI0 OyaeT IpOBEIEHO 3acelJaHhe BTOPOTO CO3bIBa B CiIydae, €CIH KBOPYM
SBIISIETCS HEIOCTATOYHBIM JUIsl NMPOBEAEHHUS IepBOro 3acenaHus. [lara mpoBeneHUs
BTOPOTO 3acEJaHUsl HE MOXXET OBITH YCTAHOBJIEHA O MCTCUCHHS IECATH THEH mocie
MIPOBEJEHUS MEPBOTO 3aceJaHus MIn 1o ucrtedeHnu 30 JHEH ¢ 3TOTO ’Ke MOMEHTA.

Cratbs 21. OTKa3 oT HANpPaBJEeHUA yBeAOMJEHHS. — AKIIHOHEPH MOTYT B I000#
MOMEHT NPEACTABUTh IHCHMEHHBIE OTKa3bl OT HANpPAaBICHHUS YBEJAOMJICHUS, COIIIACHO
KOTOPBIM OHH OTKa3bIBAIOTCSI OT CBOETO MpaBa HA y4acTHE B CO3BIBAEMOM 3aCElIaHUU
coOpaHus aKIMOHEPOB. AKIIMOHEPHI MOTYT Takke B MHUCHbMEHHOH (opme oTKazaThCs
0T J00BIX MH(POPMAIMOHHBIX TIPaB, MPEJOCTABIAEMbIX comtacHO crarbe 20.

Ha mro0om CO6paHI/II/I AKIIMOHEPOB M JaX€ B OTCYTCTBHUEC YBEAOMIIEHUA O
IIPOBECACHNHN 3aC€AaHUA YYaCTHHUKHU CUHUTAIOTCA OTKAa3aBIIMMHCS OT CBOCTO IIpaBa Ha
TaKO€ YBCOAOMIJIICHHE, €CJIM TOJBKO TaKHW€ AKIUOHEPBI HE CHCIajaInd 3asABJICHUC 00
O6paTHOM A0 IPpOBEACHUA 3aCCHaHU.

Crarbs 22. KBopyM M 00JbIIHHCTBO I0JIOCOB. — ECIIM TOJBKO MHOE HE YKa3aHO B
ycTaBe€ W BHYTPEHHHUX HOPMATHUBHBIX aKTax, KBOPYM Ha 3acelJaHUH aKIHOHEPOB

V.13-88366



A/CN.9/WG.I/'WP.83

06pa3yeTc;1 0OJIBIIMHCTBOM aKIUi HE3aBHCUMO OT TOTO, TMPUCYTCTBYET JIH
KOHKpCTHLIﬁ AKIIUOHED HUJIN OH MPEACTABJICH NJOBEPCHHBIM JIUIIOM.

Pemenus co6paH1/1;1 AKIIMOHEPOB IPUHHUMAIOTCA TOJOCAMHU 3a OOJIBIINHCTBO
IIPUCYTCTBYIOIIUX AKIIMOHEPOB (HI/I‘IHO WA TPEACTABICHHBIX MTOBEPEHHBIM JII/II.[OM),
€CJIM TOJBKO B YCTaB€ HW BHYTPEHHHUX HOPMATHUBHBIX aKTax HE COOEpKATCA
IIOJIOXKCHHUA O H€O6XOHI/IMOCTI/I KBaHI/ICI)I/IL[I/IpOBaHHOFO OOJIBIIMHCTBA.

EHI/IHOHI/I‘IHHﬁ AKIIAUOHEDP YHPOIIEHHOTO AaKIMOHEPHOTO 06H.ICCTB21 MOXET
INpUHUMATh J00bIE peuieHus B paMKax HOJIHOMO“IPIfI, NNpeaoCTABICHHBIX CO6paHI/I}O
AKIINOHEPOB. EHI/IHOHI/I‘IHHﬁ AKIIUOHEP BEIACT OTYETHOCTH O TaKUX PCHICHUAX B
KHUTaX aKIIMOHEPHOTO O6HICCTB3.

Crarbs 23. Paznenenune rosiocoB. — AKIIMOHEPbl MOTYT pa3lelUTh CBOM T0J0Ca BO
BpeMsl HCIOJb30BaHUS TPOIENYyphl KYMYJIATHBHOTO TOJIOCOBaHHS JUISI BBIOOPOB
JTUPEKTOPOB HJIM WICHOB JII0O00TO IPyroro opraHa akimOHEpPHOTO 0OIIeCTBa.

Crarbs 24. CornnamieHuss axkuuoHepos. — ComnamieHusi, 3aKJIIOUEHHBIE  MEXIY
aKIHOHEpaMHu OTHOCHUTEJIBHO npuoOpeTeHus Wi MPOAAXKHU aKnui,
MPEUMYIIECTBEHHBIX MPaB WM IPaB MEPBOTO OTKa3a, OCYIIECTBICHHS IIpaB ToJoca,
TOJIOCOBAHUS 1O JIOBEPEHHOCTH HWJIM JIOOOTr0 JPyroro Ba)KHOTO BOMPOCA, SIBISIOTCS
00s13aTeTbHBIMU  JUISI  YNIPOIIEHHOTO AaKIMOHEPHOTo oOIIecTBa IPH YCIOBHH, YTO
TaKhe COIJAaIleHUs] OBLIM 3apeTHCTPUPOBAHBl y IOPHUANYECKOTO TPEACTABUTEISA
aknuoHepHOTO oOmecTBa. CornameHus akKIUOHEPOB SBISIOTCS JACHCTBUTEIBHBIMHU B
TE€YeHHE JI000TO TNepHoJa BPEMEHH, OINpPEAEICHHOTO B TAaKOM COITAIIEHHH W He
npessimaromero 10 neT, Ha 0OCHOBaHMM IOJOXXEHNWH U YCIIOBUH, yKa3aHHBIX B CaMOM
commameHud. TakoW HECATHIETHHH CpPOK MOXET ObITh NPOAJCH JHUIIb 10
€AMHOTTIACHOMY COTJIACHIO.

AKIHOHEPHI, KOTOpPBIE 3aKIIOUMIN COTJAIIEHNHEe, HAa3HAYal0T Kakoe-TH0o JHIo,
KoTopoe OyaeT WX TPEeACTaBiIATh, B IEJNAX MOJydeHUs uHPOpMAmuum U ee
MPENOCTaBICHNA II0 COOTBETCTBYIOIIEMY 3ampocy. FOpuaudeckuil npeacTaBUTENb
YIPOIIEHHOTO AaKIMOHEPHOTO O00IecTBa MOXXET B NHCBMEHHOH (opMe NpOCUTH
TaKOTO MPEJICTAaBUTENS O pPa3bsCHEHUSAX B OTHOIICHWH JIOOOTO TOJOXEHHUS,
IpEeIyCMOTPEHHOTO B TakoM comtameHud. OTBeT HampaBiseTcs Takxke B
MMUCBMEHHOH (opMe B TEUCHHUE NMATH AHEH IOCIe HANMPaBICHUS TAaKOH MPOCHOBI.

Iynkr 1. — [Ipencenarens coOpaHus aKIIMOHEPOB WIN PYKOBOIHUTEIH
COOTBETCTBYIOIINX OPraHOB aKIMOHEPHOro OOIIeCTBa MCKIIOYAET U3 ydeTa Jo0bIe
rojoca, IOJaHHbIE TakuM 00pa3oM, KakOoW SBISETCS HECOBMECTHMBIM C
MOJIOKCHUSIMH, YCTAaHOBICHHBIMH B HaJJIeXKalIMM o0O0pa3oM 3aperncTPUpPOBAaHHOM
COTJIANIICHUN aKI[HOHEPOB.

HyHkT 2. — CorlacHO YCIOBHUSM, YCTAHOBJICHHBIM B COTJIANICHUH, JIOOOW aKIMOHEP
BIIpaBe TpeOOBaTh B cyae, oOmagaroneM IOPUCAUKINEH B OTHONICHUH aKIIMOHEPHOTO
o0mecTBa, KOHKPETHOTO HCIIOTHEHHUS I000TO 00s13aTenbCTBa, BBITEKAIONMETO U3
TAKOro COTJIAIICHHUS.

Crarsbi 25. CoBer aupexkTopos. — He Tpedyercs, 9TOOBI YIPOILIEHHOE
aKIMOHEPHOE O0INEeCTBO MMENIO COBET AWPEKTOPOB, €CIN TONBKO CO3JaHHE TAKOTO
COBeTa HE MPEINNCHIBAETCS B YCTAaBE M BHYTPEHHMX HOPMAaTHBHBIX aKTax 3TOTO
obmecTBa. B oTcyrcTBHME moONOXEHHSA, TpeOyromero (yHKIHMOHHPOBAaHUS COBETa
JIUPEKTOPOB, IOPUINYECKUI MpPENCTaBUTENNb, Ha3HAUYCHHBIH COOpaHHEM aKIHOHEPOB,
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BIIpaBe OCYIIECTBIIATH TI00BIC IIOJTHOMOYHA OTHOCHUTCJIBHO yHupaBJICHUA u
IOPUANYECKOTr0o NMPEACTABUTEIIBCTBA YIIPOIIEHHOT'O aKIIHOHEPHOTO 06II.ICCTBa.

Ecnu coBeT AMPEKTOPOB TNPEAYCMOTPEH B YUYPEIUTECIBHOM JOKYMEHTE, TO
Takoil coBer OyneT co3gaH B COCTaBE OAHOTO WJIM HECKOJNBKUX JUPEKTOPOB, IS
KaXXJ0T0 M3 KOTOPBIX MOXET OBITh TaKke Ha3HaueH 3aMECTHTENb IupekTopa. Bce
JUPEKTOpa MOTYT OBITH Ha3Ha4eHBbl JHOO OOJBIIMHCTBOM TOJOCOB, B MOPSIKE
KyMYJISITUBHOTO TOJIOCOBaHHs, JHOO C TOMOINIBI0 JIOOOT0 APYroro MexaHHU3Ma,
MPEeIyCMOTPEHHOTO B YyCTaBeé W BHYTPEHHUX HOPMAaTHBHBIX akrax. Ilpaswuia,
Kacafomuecss  (pyHKIMOHUPOBAaHUS  COBETAa  JUPEKTOPOB, MOTYT  CBOOOAHO
OTIPEAENAThCA B yCTaBe M BHYTPEHHUX HOPMAaTHBHBIX aKTax. B oTcyTcTBHE Kakoro-
1100 KOHKPETHOTO MOJOXCHHS, Kacarollerocs ycTaBa W BHYTPEHHHUX HOPMAaTHBHBIX
aKTOB, JEATEIbHOCTH COBETA pETYIHPYETCS Ha OCHOBAaHHM COOTBETCTBYIOIIHUX
CTaTYTHBIX MOJIOXCHUH.

Crarbs 26. IOpuauyeckoe npencraBuTebeTBO. — KOpuanueckoe IpencTaBUTEILCTBO
YOPOLIEHHOTO aKIHOHEPHOTO O0IIecTBAa OCYMIECTBISAETCS KaKUM-THOO (HU3UUECKHM
WM IOPUANYECKAM JHUIIOM, Ha3HAYCHHBIM TaKUM 00pa3oM, Kak 3TO IPEIyCMOTPEHO
B yCTaBe W BHYTPEHHHX HOPMAaTHBHBIX akTaX. FOpuamdecKkuil mMpencTaBUTENb MOXKET
CcOBepIIaTh W HWCIONHATH JIOObIE aKTHl W JOTOBOPHI, BKIIOYCHHBIE B IOJOXEHHE O
HeNsiX, a TaKkKe Te AaKTBl M IOTOBOPHI, KOTOpPHIE HMEIOT MNpsMOE OTHOIICHHE K
omepanusaM U CYIIECTBOBAHHIO aKIIMOHEPHOTO OOIIECTBa.

He TpeOyercs, 9T0OBI I0pUANYECKUH NPEICTaBUTENb HAXOAMICS B TOM MECTE,
B KOTOPOM 3apEeTHCTPHUPOBAHO JaHHOE KOMMEPUECKOE MpEeANpHUsiTHE.

Crarbs 27. OTBeTCTBEHHOCTh JAUPEKTOPOB M pykoBoauTeJieii. — Bce nonoxxeHus
Kommepueckozo xoodexca [6kniouumb Haszeamue CcoOmMEemcmeyioujeco Koolekcd,
Odekpema, 3aKOHA UIU CMAmMyma), KacaloIHecss OTBETCTBEHHOCTH IHPEKTOPOB H
pykoBoAuWTENneH, MOryT OBITh  TaKKe MNPUMEHHMBIMH K  IOPHIUYECKOMY
MPEJICTAaBUTENI0, COBETY ITUPEKTOPOB M PYKOBOAWUTENSIM W JOJDKHOCTHBIM JIMIAM
YIPOIIEHHOTO aKIHOHEPHOTO 00InecTBa, 3a HCKIIOUEHHEM Cclydas, KOTJa Takoe
MOJIO’KEHUE HE ObUIO BKJIIOYEHO B YCTAB U BHYTPEHHHE HOPMATHBHBIC aKTHI.

IMynkr 1. — Jlto6oe ¢duznueckoe HIM IOPUAMYECKOE JHIO, KOTOPOE HE SIBISAETCS
PYKOBOJHMTENEM WM AUPEKTOPOM YHPOIICHHOTO AaKIMOHEPHOTo olmecTBa u
KOTOPOE BOBJICYEHO B JIFOOYIO CIEIKY MJIH AESITEIbHOCTH, KaCalOUIyloCs YIpaBlICHUS,
pYKOBOACTBa WM (YHKIMOHMPOBAHMWS TAKOTO AaKIMOHEPHOTo oOmecTBa, HECeT
TaKyl0 K€ OTBETCTBCHHOCTh, KaKyl0 HECYT IHPEKTOpa U JOJDKHOCTHBIE JIMIA
aKIIMOHEPHOTO 00IIeCTBa.

Hynkr 2. — Korga ympomeHHOe akKIMOHEpHOE OOIIeCTBO WIHW JIO00W W3  ero
PYKOBOIMTENECH WIN JUPEKTOPOB MPEAOCTABISAET OYEBHUAHOE ITOJHOMOYHE KaKOMY-
160 (U3NIECKOMY WIIM IOPUIMYECKOMY JHIy B TOH Mepe, B KaKOil MOXHO pa3syMHO
IoJIarath, 4TO0 Takoe (U3MUECKOE MM IOPUANYECKOE JHUIO 00JafaeT AO0CTaTOYHBIMHU
MOJTHOMOYHUSMHU AJISL TOTO, YTOOBI MPEACTABIATh AKIMOHEPHOE OOIIECTBO, KOMITAHUS
OymeT B 3aKOHHOM MOpSJKE CBs3aHa TIOOOH CHEIKOH, 3aKIIOUEHHOW C TPETHUMHU
CTOpOHAMH, JEHCTBOBABIINMHU JOOPOCOBECTHO.

Cratbs 28. PeBU3HOHHBIE OPraHbl. — YIPOIIEHHOE aKIMOHEpHOE OOIIeCTBO HHU B
KOeM ciydae He 0O0sf3aHO B 3aKOHHOM IOPSIKE CO3[aBaThb WIH NPEIyCcMaTpuBaTh
BHYTPEHHHE PEBHU3HOHHBIC OPTaHBl [GKIOUUMbL HA38AHUE COOMBEMCHBYIOUe20
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PEBU3UOHHO20 Op2aHa, Hanpumep, (PUHAHCOB020 AYOUMOpd, KOMUmMema ayoumopos
um.o.].

TnaBa V

IMonpaBKHu K ycTaBY H BHYTPEHHHM HOPMATHBHBIM AKTaM M PeCTPYKTYpHU3alus
AKIMOHEPHOro 001ecTBa

Crarbs 29. [lonpaBku K ycTaBy M BHYTPEHHHUM HOPMATHBHBIM aKTaM. —
ITonmpaBku K ycTaBy M BHYTPEHHHMM HOPMAaTHBHBIM aKTaM aKIHOHEPHOTO oO0IIecTBa
YTBEPKAAIOTCS OONBIIMHCTBOM TOJOCOB. PemreHuss 00 3ToM 3aHOCATCS B 4YacTHO-
MpaBOBOH JOKYMEHT, NOmIexamuil peructpaunn B Kommepueckom pecucmpe
[6xnrouums nazeanue coomeemcmaywezo 610Po pecucmpamopa KOMIAHUN].

Crarbs 30. PecTpykrypusanus AKLIHMOHEPHOIo ob0mecrBa. — CraTyTHblE
MIOJIOKEHUSI, perynupymomue mnpeoOpa3oBaHue obmecTsa B Apyrylo  ¢opwmy,
IpOLEAYPHl CIHMSHHUA W pa3[eleHNus B OTHOIICHHMH KOMMEPUYECKHX aCCOIMaNui,
OPUMEHHMBl K  YOPOIIEHHOMY  akIUOHepHoMy oOmectBy. Kpome  Toro,
MPUMECHUMBIMH SBISIOTCS IPaBa M CPEACTBA OLEHKM CTOMMOCTH aKIHMH TeX, KTO He
Jlaj COTJIaCHs.

J1a menu OCyIIEeCTBIIGHUS IIPaB M CPEACTB OLEHKH CTOMMOCTH aKIHUil TeX, KTO
HE Jajl corjacus, pecTPyKTypH3alus akKIUOHEPHOro OOmecTBa CUHUTAeTCs
NPUUYMHSIOMEH ymepOd >KOHOMHYECKMM MHTEpecaM akKIHOHEpa, CpeAH Ipodero,
TOT/A, KOTJa:

1) IMPpOOEHTHAsA MOO0JII AaKIUOHEpa, HE MOaBIICTO COrIacusd, B MTOAIMCHOM
BBIIIJIAYCHHOM AaKIUOHEPHOM KalWUTaJC YHOPOIIEHHOTO aKIUOHEPHOIO
O6HI€CTB21 YMCHbBIINJIACH,

2) CTOMMOCTh AKOUOHEPHOTO KaluTajla OJaHHOTO aKIWUOHEPHOTO O6H_[€CTBa
YMEHbIINIIACH, UTIN

3) BO3MOXKHOCTH CBOOOTHOM mepenavyu akiui OorpaHUYCHA.

Crartbsa 31. IIpeoOpa3zoBanme B [pyry0o KomMmepueckym d¢opmy. — Jlrob6oe
CYHIECTBYIOIIEE KOMMEpPYECKOE MpEeINpHsITHEe MOXET OBITh Mpeodpa3oBaHo B
YIPOIIEHHOE aKIMOHEPHOE OOIMIECTBO IO €JUHOITACHOMY PELICHHIO, BRIHECEHHOMY
JIepKaTeNsIMU BCEX BBIIAHHBIX IIpaB WIM AaKIUH B KOMMEPUECKOM NpPEANPHUATHU
Taxkoil ¢opmel. Pemenus o mpeoOpa3oBaHUM B YNPOUICHHOE AKIHOHEPHOE 0OIECTBO
peructTpupyercs B Kommepueckom peaucmpe [6xnrouume Hazeauue
coomeemcmeyoujezo 6Ipo pecucmpamopa KOMnanui).

VYopoieHHoe akIUOHEepHOe OOmecTBO MOXKET OBITh mHpeodpa3oBaHo B
KOMMepUecKoe TMpeanpusaTue ool apyro ¢opmsel, KOTOpas  pPErylupyercs
Kommepueckum kodekcom [6xaouums HA36aHUE COOMGEMCMEYIOWe20 KoodeKcd,
Odekpema, 3aKOHA UAU cmamyma), TPHU YCIOBUU BBIHECEHHUS EIMHOITIACHOTO
pelIeHnsl Jep’KaTelsiMH BCEX BBINYIIEHHBIX M OOpamalomuXcs akuuid B JaHHOM
aKIIMOHEPHOM 0O0IIeCTBE.

Crarbs 32. CymecTBeHHast Npoaaxa akTuBOB. — Korna YIPOILIEHHOE
aKIMOHEpHOE OO0IIEecCTBO HamMepeBaeTcs IpoJaThb WM INepelaTb aKTUBBI U
obs3arenbcTBa, cocTtaBmsomue 60 mporeHToB wiM  Oojiee  €r0  aKIMOHEPHOTO
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KamuTajla, TakKas IIpoJaxa WId mepeaadya CUYUTACTCA CyH.ICCTBeHHOﬁ Hpouameﬁ
AKTHBOB.

CymiecTBeHHass Tpojaxa aKTHBOB TpeOyeT o0J00peHHs OOJbIIMHCTBOM
aKIIMOHEPOB.

KOI‘,Ha CymI€CTBEHHAs IpoJaxa aKTUBOB HNPHUYUHACT ymep6 HHTEpECaAM OOHOTO
WA HECKOJBKHUX aKIIMOHEPOB, 3TO BJICYET 3a coboii IIPUMEHEHHUE IIpaB U CPEACTB
OII€CHKH CTOUMOCTH Ak TCX, KTO HE JaJI coriiacus.

Crartbs 33. Cokpamiennoe ciausinue. — B qo0oM cirydae, korJa 1o MeHbIIEH Mepe
90 mporeHTOB OOpamarImuXcss ak[uil YHIPONIEHHOTO aKIHOHEpHOTo oO0IiecTBa
HaxXoIsTCA B COOCTBEHHOCTH JPYroro IOPHIMYECKOrO JIHIA, TaKOe HOPUIMYECKOe
JUII0 MOXKET MOTJIOTUTh AaHHOE YNPOIIEHHOE AaKIIMOHEPHOE OOLIECTBO IO €AHMHOMY
pEIICHNI0  COBeTa AMPEKTOPOB WIM  IOPUIAMYECKHX  IPEJICTAaBUTENEH  Bcex
IOPUANYECKUX JIUI, IPSIMO yJacCTBYIOUINX B 3TOM CIHSHHH.

CoxkpallleHHOE CIHSHHEe MOXET OCYUIECTBIATHCS B CHIY YacTHO-IIPABOBOTO
JMIOKYMEHTa, HaJJIeXalmuM o0pa3oM  3aperucTpUpOBaHHOTO B  Kommepueckom
peeucmpe  [@kaOUUMb  HA38AHUE ~ COOMEEMCMEYOWe20 0Oiopo  pecucmpamopa
KOMNAHUUL].

TnaBa VI

Pocnyck u aukBUaanus

Cratbs 34. Pocnmyck W JUKBHAAIMSA. — YIPONIEHHOE aKIMOHEpPHOE OOMIECTBO
pacmyckaeTcs U INKBAIUPYETCS, KOTAA:

1) nmara mpekpamieHHs AESATENHHOCTH ObUTa BKJIIOYEHA B YUpPEIUTEIHHBIN
IOKYMEHT WM TaKOH CpOK HCTEK, IPH YCIOBHH, YTO pEIICHHE O ero
MPOJICHNN He OBLUIO MPUHATO aKIHOHEpPaMU IO WM TI0CJIE HCTCUYCHHS
TaKoOTO CPOKa;

2) 110 IMPaBOBBIM HWJIM WHBIM IIPpHUYHMHAM AKIIUOHCPHOC 06IJ.ICCTBO a0COJIIOTHO
HC CIocoOHO OCYIIECTBIIATH KOMMEPYECKYIO JACATCIBHOCTD,
MMPEAYCMOTPEHHYIO B IIOJIOKEHUU O LEIIAX;

3) Oblna Hayara mporeAypa NPUHYAUTEIbHOW TUKBUJALNN;

4)  wWMen MecTO POCIYCK aKIMOHEPHOIro 00IecTBa, MPEAYCMOTPEHHBIH B €ro
ycTaBe M BHYTPEHHHX HOPMAaTHBHBIX aKTaX;

5) OBLIIO BBIHECEHO TaKOe pemeHue 0OJIBIIMHCTBOM AKIMUOHECPOB HJIH TaKOC
peareHne OBLIO MPUHATO IO BOJIE €AMHOJIUYHOTO aKOUOHEpaA; U

6) pemenne 00 3TOM OBUIO BBIHECEHO IOOBIM OpTaHOM, OONaJaroIINM
IOPUCAMKIMEH B OTHOLICHUH aKI[MOHEPHOTO 00IIecTBa.

B cnywae wucTeueHHs cpoka JICSATENBHOCTH  aKIMOHEpPHOE  OOIECTBO
pacmyckaercs aBTOMAaTH4Yeckd. BoO BCeX JPYrux cliydasx peEIIeHHUsT O pPOCITyCKe
VIPOIIEHHOTO  aKIMOHEPHOrO OOHIeCTBA PErHCTPUPYIOTCS B Kommepueckom
peeucmpe  [@kaOUUMb  HA38AHUE ~ COOMEEMCmMEYOWe20 0OIopo  pecucmpamopa
KOMNAHUUL].
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Crartbs 35. UcnpaBiieHne co0biTHsI pocnmycka. — CoObITHE pPOCIycKa MOXET OBITh
WCHPABICHO IyTeM MNPHUHATHA JIIOOBIX MEp, KOTOPbIE MOTYT OBITh HMPHUHATHI B 3THX
LENsIX, MPH YCIOBHH, YTO TaKHE MEphl NMPUHUMAIOTCS B TEYEHHE OJHOTO roja Iocie
JIaThl, B KOTOPYIO cOOpaHne aKIMOHEPOB MOJATBEPAMIIO COOBITHE POCITyCKa.

CoObITHE poOCITyCcKa, 3aKIIOYalONIeecss B COKPAIIEHHH MHHUMAJIBHOTO YHCIA
aKIMOHEPOB, MapPTHEPOB MJIHM YJICHOB KOMMEPUYECKOTO MPEANPHUATHS B I1000# dopme,
perynupyemMoro  comtacHo  Kommepueckomy — kodexkcy — [6Kaiouums — Ha38aHue
coomeemcmeyioujeco Kodekca, OeKpemd, 3aKOHA UAU Cmamyma)], MOXET OBITh
WCIPABIEHO MOCPEICTBOM NMpeoOpa3oBaHMs B YHIPOIICHHOE aKIMOHEPHOE 00IEecTBO
IpU  YCJIOBHM  BBIHECEHHMS  €IWHOTJIACHOTO  PEIICHUs  JepXKaTelsiMH  BCEX
BBIMTYIIEHHBIX aKIWH MJIM MpaB WM 0 BOJIE CYIIECTBYIOIIErO aKIHMOHEpa, MapTHepa
WIH YJICHA.

Crartbs 36. JIuxkBuganus. — YIpoueHHOe aKIHOHEPHOE OOMIECTBO TUKBUAHPYETCS
B COOTBETCTBHH C TMpaBHUJaMH, KOTOPBIE PETYIHPYIOT Takyl MpOIeaAypy B
OTHOIIEHUU AaKIMOHEepPHBIX ob0mecTB. HOpuamdeckwii mpencTaBUTENb BBICTYHAcT B
KayeCcTBe KOHKYPCHOTO YIPABIISIONIETO, €CIM TOJBKO AaKIUOHEpHl HE Ha3HAYIIA
mo0oe ApyToe JHIO IS THKBUAAINNA KOMITAHUU.

TnaBa VII

IIpoune noJioxkeHUust

Crarbsa 37. duHaHcoBbIC BegoMocTH. — IOpuanueckuii MPEICTaBUTEID
mpeAcTaBIsieT (PUHAHCOBBIE BEAOMOCTH M TOIOBYID OTUETHOCTH Ha YTBEPKICHHE
coOpaHHs aKIIHOHEPOB.

B ciy4dac, Koraa HMECTCA eﬂI/IHOHI/I‘IHHI\/‘I AKIIUOHEP B KaKoM-JIH0O
YHOpPOIMICHHOM AKIIMOHEPHOM O6H_[€CTBC, TaKO€ JIMIO YTBEPKAACT BCE (1)I/IHaHCOBLI€
BE€AOMOCTH M TOHOBYIO OTYETHOCTH W BHOCHUT 3alMCbh O TaKOM YTBECPXKIACHHUU B
IIPOTOKOJIBI, COACPKAMMUECST B JOKYMECHTAIUU KOMIIAaHUU.

Crarbs 38. UckiiloueHHe aKuMOHepa. — YCTaB U BHYTPEHHUE HOPMATHBHBIE AKThI
MOTYT COZEp)KaTh MOJOXEHHS, B CHIIy KOTOPBIX AaKIIMOHEPHI MOTYT HCKJIIOYAThCS M3
COCTaBa yMPOIIEHHOTO aKIHOHEpHOTO obmiecTBa. VICKIIOUEHHBIE aKIIMOHEPHI BIIpaBe
MOJyYNUTh CHPABENINBYIO PHIHOYHYIO CTOMMOCTh MX MakKeTa aKIuil.

WckmioueHne axkmuoHepa TpebyeT oo0peHHs OOJBIIMHCTBOM aKIMOHEPOB,
€CIIM TONBKO HHas Tpoueaypa He Oblla NMPEeayCMOTpPEHa B YCTaB€ M BHYTPEHHHX
HOPMAaTHBHBIX aKTax.

Crartbs 39. VYperyaupoBanue cmopoB.— J[000if cmop kakoro OBl TO HH OBLIO
XapaxkTepa, HCKJIIOYas YroJOBHO-IIPABOBBIC BOINPOCHI, KOTOPHIH BO3HHKAET MEXIY
AKUOHEPaMH, PYKOBOAMTEISIMH MM aKIHMOHEPHBIM OOIECTBOM, MOXET MOJJICKATh
YPEeryJIHpPOBaHUIO HAa OCHOBAaHWM apOMUTPaXKHOM mpouexypsl WIM I000i apyroi
QJBTEPHATHBHOW MNpPOLENYphl YperylupoBaHHs CIOpPOB. B orcyrcTBue apOuTpaxka
TaKhe K€ CIOpPBl YPEryIUpYITCS (8Kaouums HA36aHUE CREYUANUZUPOBAHHOSO
Ccy0ebH020 uau Keasu-cyoebno2o mpubyraia).

PeHIeHI/Iﬂ, BBIHCCCHHBIC ITaHHBIM TpI/I6yHaHOM, ABIAOTCA OKOHYATCIBbHBIMH H
HC ImoJiexar 002KaJIOBAHUIO B JI000M cyne.
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Crarbs 40. CneumnaJjibHble MOJI0KeHMsI. — [[paBOBble MEXaHU3MBbI, YCTaHOBJIECHHBIE
cormacHo cratham 13, 14, 38 m 39, Moryr OBITP BKIIOYECHBI, H3MEHCHBI IJIH
HCKIIFOYEHB W3 yCTaBa W BHYTPCHHHUX HOPMATHUBHBIX aKTOB TOJBKO  IIO
€MHOTIIACHOMY pEIICHUIO, BHEIHECEHHOMY [EpXKaTeNsIMH BCEX BBIMYIICHHBIX W
oOpamarmmuxcs akIuin.

Crarbs 41. CHsiTMe KOpHOpaTuBHOM 3ammThbl. — KopnoparuBHas 3aimura MOXET
OBITH CHSTA, KOTZA YNPOIIEHHOE aKIMOHEPHOE OOMIECTBO MCIIOJB3YEeTCS IS Lelei
coBepmeHUss MouieHHH4YecTBa. COOTBETCTBEHHO, COBMECTHas W WHAMBHyalbHas
OTBETCTBEHHOCTh ~ MOXXET  BO3JaraTteCsi Ha  aKIHOHEPOB, JIUPEKTOPOB |
pyKOBOAMTENEH B CiIydae MOIICHHHYECTBA WM COBEPLICHHUS JIIOOOTO Jpyroro
MPOTHUBOIPABHOTO JIESHUS OT HMEHH aKIMOHEPHOI0 O0MIeCcTBa.

Crarbs 42. 3uoynorpediieHuMe mnpaBaMHu. — AKLIHOHEpPbl OCYLIECTBISIIOT CBOM
ImpaBa Trojioca B MHTEpecax YIPOLIEHHOTO aKIHOHepHOro obmectBa. [loioca,
MOJaHHbIE B LEISIX HPHYMHEHHS ymiepda WM Bpeda IPYTUM akIUOHepaM WIHN
aKIMOHEPHOMY OOINECTBYy WM € C HaMEPEHHEM HEHAJUJICKAIIEero IOJydeHUs
JUYHBIX BBITOA B JIMYHBIX HMHTEpEcax HWIM B HMHTEpecax Kakoi-mubo Tperheit
CTOpPOHBI, MPEACTaBIAIOT CcO000H 3noynorpebienne npasamu. JI0OoH akmuoHEp,
KOTODBII EHCTBYET 3JI0HAMEPEHHO, MOXKET OBITh NMPHUBIECUCH K OTBETCTBEHHOCTH 3a
BEChb IPUYMHEHHBIH ymepO, HE3aBUCHMO OT CHOCOOHOCTH CyIbH OTMEHHUTh
pelieHne, BBHIHECEHHOE COOpaHMeM aknmuoHepoB. Mck o Bo3MemeHuH ymiepba u
AHHYJIMPOBAHWH PEIICHUS MOXET OBITh IPEIBSIBICH B Clydae:

1) 3moymoTpeOneHUs mpaBaMu OOJNBIIWHCTBA,
2)  3n0oynoTpeOieHus MpaBaMH MEHBLIIMHCTBA; U

3) TYNHKOBOW CHTyallMW, BBI3BAaHHOW 3JIOHAMEPEHHO OJHOH  YacThIO
aKIMOHEPOB IPH PABHOM pPACIPEACNICHUN aKIUH MEXAy ABYMs HacTIMHU
AKIIMOHEPOB.

Cratbs 43. IlepekpecTHble CCHIJIKH. — YIPOIIEHHOE AaKIMOHEPHOE OOMIECTBO
perynupyercsi:

1) HACTOSIIUM 3aKOHOM;

2)  ydYpenWTEIbHBIM JOKYMEHTOM, B KOTOPBIH BpeMsS OT BPEMEHH BHOCSTCS
MOTIPABKH; WIN

3)  cTaryTHBIMU MHOJOXCHHSIMH, COJEpKAIIMMUCI B KomMmepueckom Koodekce
[6xnouums nazeanue coomeemcmeywe2o Kooexkca, Oekpemd, 3AKOHA
unu cmamymal, KOTOPbIE PETYIHPYIOT [IEATENbHOCTh AaKIMOHEPHBIX
00IIIECTB.

OobnaponoBanue. — Hactosmmuiit 3aKkoH BCTymmaeT B CHIy C JaThl €T0 0OHApOIOBaHUS
U OTMEHseT NMOOBIe CTaTYThI, aKThl, KOJIEKCHI, NEKPETHl WM TOJOXEHUS KaKoTO OB
TO HH OBUIO XapakTepa, KOTOpPHIE SBISIOTCS HECOBMECTUMBIMH C HACTOSIIHM
3aKOHOM.
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