nasa IX. OCOBEHHOCTU NMPABOBOIO PEINYJINPOBAHUSA OTLAEJIbHbIX BUOOB COEJIOK, COBEPU

Fnoccapun

KpynHas coenka B AO - coenka Uam HeCKO/bKO B3aMMOCBSI3aHHbIX CAENOK, CBA3AHHbIX C
NpUoBpeTEeHMEM, OTUY X IEHNEM NN BOSMOXHOCTbIO OTUYX IeHNS 0OIecTBOM NpsiMo Nn6o
KOCBEHHO MMyLLeCcTBa, CTOMMOCTb KOTOPOro cocTasnsieT 25 n 6onee npoueHTos 6anaHcoBom
CTOVMMOCTU aKTUBOB 00lLecTBa, onpeaeneHHol No AaHHbIM ero 6yxranTepckon OTYETHOCTM Ha
NOCNeaHIo OTYETHYIO AaTty.

Choenka c 3aMHTepecoBaHHOCTbIO - CLE/Ka, B COBEPLIEHNN KOTOPON MMeeTCs
3aMHTEpPECOBAHHOCTb Y/leHa COBETa AUPEKTOPOB 06WecTBa, nmua, OCyLWwecTBASOWEro
PYHKLMM € ANHOSIMYHOIO UCTIONHUTENbHOMo OpraHa obwecTsa, B TOM Y1C/e YNpaBnstowei
opraHnsauuv nnm ynpasnsowero, 4ieHa KonnernanbHoro UCNoHNTENbHOro opraHa
obwecTBa My akunoHepa oblwecTsa, UMEIOLEro COBMECTHO C €ro acpunmpoBaHHbIMM
nuuamm 20 1 6o5ee NPOLIEHTOB rONOCYOWMX akLMii 06lWecTBa, a TakxXe nmua, UMeLero
nNpaBo AaBaTtb 00WecTBy 0653aTeNbHbIE AN HErO yKa3aHus, coBepliaemas ¢ cobniogeHmem
ocobbIxX npoueayp, NPenycMoTPeHHbIX dheaepanbHbiMU 3aKOHaAMMU.

§ 1. MNpaBoBOM peXuM KpyrnHbIX cAenoK

anI‘-II/IHbI ocoboro perynuposaHus KpynHbIX COENM0K

Nioboe xo35aicTBEHHOE 06WECTBO coBepliaeT 60nbloe KONMYecTBO pa3HoobpasHbIX CAENOK,
Npu 9TOM 3aK/IIOYEHUE ONPELENEHHbIX CAENOK NOAYMHAETCS HE TONbKO OBOLMM NMONOXEHUSM
rpa>xAaHCcKoro 3aKoHo4aTeNbCTBa, HO U PerynmpyeTcs cneunanbHbIMA HopMaMmi
3aKOHO4ATENbCTBA O X0O3SANCTBEHHbIX 0bWwecTBax. Peyb noet o coBepweHnn KpynHbiX CAenok
N COENOK, B COBEPLIEHNM KOTOPbIX MMEETCS 3aUHTEePECOBAHHOCTb. [1peaycMOTPEeHHbI
3aKOHO4ATENbCTBOM OCO6bI NOPAAOK COBEPLEHMS NOLOOHBIX CAENOK 0O BbSCHSETCS
HeobX0AMMOCTbIO YCTAHOBNIEHMS KOHTPONSI CO CTOPOHbI Y4aCTHMKOB (aKLMOHEPOB) 3a
COBEPLEHNEM UCTIONHUTENbHBIMW OpraHaMmn obwecTsa AeACTBMWIA, HaNnPaBAEHHbIX Ha
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cyuwecTtBeHHOe N3MeHeHne nmMyuecTBeHHOro noJyiokxeHums obuiecTsa.

MoHsATMe KpyNHOW cOoenku

[MoHATUE KPYNHOWM CAENKM BO3HUKO B KOPMOPATMBHOM 3aKOHOAATENbCTBE. TepMuH "KpynHas
choenka" Bnepsble nossuncs B 3akoHe 06 AO 1995 r. B HacTosee BpeMs NOHATNE KPYMNHOM
CLEeNKN 3aKpenieHo B pa3NnyHbiXx HOPMaTUBHbBIX akTax, B ToM ymucne B 3akoHe 06 AO, 3akoHe
06 OO0, 3akoHe 0 6aHKPOTCTBE, 3aKOHE O rOCYAAPCTBEHHbIX NPEANPUATUSAX, 3aKoHe 06
AaBTOHOMHbIX yyYpexaeHunsx <1>. [pu aToM cnegyet OTMETUTb, YTO B 3aKOHOL4ATENbCTBE
OTCyTCTBYET 0bLlee NOHATME KPYMHOW COENKWN, KaX AbliA HOPMATUBHbBIA aKT COOAEPXUT CBOM
onpeneneHns 1 NopsaoK COBEPLLIEHNS Taknx CAENOK.

<1> denepanbHblii 3aKoH 0T 3 HOSI6PS 2006 r. N 174-D3 "O6 aBTOHOMHbIX yypexaeHusix" /
C3 P®d. 2006. N 45. Cr. 4626.

KpynHoi coenkoi ons akumoHepHoro obuectea cumTtatoTcs caenka (B TOM Ynicne 3aem,
KpeauT, 3an0r, NopyyYnTenbCTBO) UM HECKO/IbKO B3aUMOCBA3aHHbIX CAENOK, CBA3AHHbIX C
NproBpeTEHMEM, OTUHY X AEHNEM NI BO3MOXHOCTbIO OTHY X AEHMS 0OWeCcTBOM NPsiMO Mbo
KOCBEHHO MMYLLECTBa, CTOMMOCTb KOTOPOro cocTaensiet 25 n 6onee npoueHToB HanaHcoBoA
CTOMMOCTM aKTMBOB 0OLECTBa, ONpeaeneHHol No AaHHbIM ero ByxranTepckom 0TYETHOCTM Ha
nocneaHo oT4eTHyto aaty (n. 1 ¢t1. 78 3akoHa 06 AO).

K KpynHbIM coenkam He OTHOCSITCS COENKU:

- COBeplIaeMble B NpoLiecce 006bl4HON X03SMCTBEHHON AesATeNbHOCT 06WecTBa;

- CBsI3aHHble C pa3MelleHneM MoCcPeCTBOM NOANNCck (peanusaumneit) 06bIKHOBEHHbIX
akumin oblecTsa;

- CB43aHHble C pa3MmeleHneMm aMNCCUNOHHDBIX LEHHbIX 6yMar, KOHBEPTUPYEMbBIX B
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06bIKHOBEHHbIE akLunm oblecTea.

JlaHHble coenku, XoTSa No CBOEMy pasmepy v MOryT nognanartb nog NoHATUE KPYMHbIX, C TOYKU
3pPEHMS 3aKOHA He ABNSIOTCA KPYMHbIMU U HE TPpebytoT cobnoaeHns cneumanbHOro nopsaka
COBEpPLEHNS, YCTAHOBNEHHOr0 ANns KpynHbix caenok. B MNoctaHosneHum NneHyma BAC P® ot
18 HOs16ps 2003 r. N 19 NnpsIMO yKa3blBAETCS, YTO AAHHbIA NEPeYeHb CAENOK SBNSETCA
ncyepnoiatowmm (abs. 4 n. 30). VickntoyeHne n3 KaTeropmm KpynHbiX CAEN0K, CBSA3aHHbIX C
pasMelleHneM akLmin obwecTea, MeeT cBoe 060CHOBaHME, NOCKO/bKY pasMeLleHne
aKUMOHEepPHbIM 0BOLECTBOM akLMii 1 Tak OCyWeCTBAsSieTCS No 0coboi Npouenype no peweHunto
coBeTa AMPEKTOPOB MM COOpaHNs akLMOHEPOB 1 cOBN0AEHNE JONONHUTENBHOW NpoLeaypbl
0006peHNs KPYMHbIX CAENOK NPEeACTaBASETCS U3NTNWHNM.

Buabl coenok

MNpenMeToM KPYMHOW CAENKN SABNSIOTCS OTHOLWEHUS, CBA3aHHbIE C NPUOBPETEHNEM,
OTUY>X/AEHMEM NN BO3MOXHOCTbLIO OTHY X AEHNS 0OWECTBOM NPSMO MO0 KOCBEHHO
nMywecTBa. To eCTb NPeaMETOM KPYMHOW CAENKN SiBNSieTCS MyLwecTBo. [Npn aToM noa
KaTeropuio nMylecTea nognafatoT He TONbKO BeLW, HO U MMYLWECTBEHHbIE NpaBa.
CyliecTByeT MHEHVE, HTO B AAHHOM Clly4ae KaTeropuio UMyllecTea cneayeTt NoHMMaTh B
LUMPOKOM CMbICNIE CNOBA, T.€. OTHOCUTbL CIOAA TakXe MHPOpMaLMIO, Pe3ynbTaTbl TBOPYECKOWA
L0esTeNbHOCTU (MHTeNNeKTyanbHas COBCTBEHHOCTb), MOCKONbKY Takmne 06 bekTbl MOryT ObiTb
NCMNONb30BaHbI AN1S OCYLECTBNEHNS XO39NCTBEHHON AeATeNnbHOCTM obuecTtBa <1>.

<1> CMm.: Mandpart A.B. ['paxpaHcko-npaBoBble KOHCTPYKLUMK MHBECTUpoBaHus. M., 2006. C.
119.

Llenbto KpymnHoOW coenku siBnsietcst npuobpeTeHne Nnm oTyy X AeHne umywectsa nmbo
BO3MOXHOCTb TAKoro otyyxaeHus. C rpaxaaHCcKo-npaBoBOi TOUYKM 3PEHNS OTHY X AEHNEM
SBNSieTCS nepenadya MMyLWecTBa, CBsS3aHHas C NepexoaoM npasa CoOOCTBEHHOCTY HA HErO.
MoaToMy nop onpeneneHne KPymnHom Coenkn MoryT NoAXoAMTb CAENKM Pa3fMyHbIX BUOOB, a
He TONbKO Kynns-npofaxa, MeHa n napexve. 3akoH 06 AO npsiMo HasbiBaeT psia CAENOK,
KOTOPbIE MOryT OTHOCUTBCS K KPYMHBLIM: 3aeM, KPeauT, 3anor, nopyyYnTenscTBo. JaHHbIN
nepeyeHb He SBNsieTcst ucyepnoiBarowmm. K Takmm caoenkam (npy COOTBETCTBYHOWENR CyMME)
MOryT OTHOCUTbCS [OroBopbl 06 ycTynke TpeboBaHus, Nnepesoe [oNra, BHECEHUN BKNaaa B
yCTaBHbIA KanuTan Apyroro Xxo3siicTBEHHOro obwecTea B CHET onnatbl akuuii (2onm) un
LpYyrvue, eCnu B pe3ynbTarte Ux 3ak/i04eHNS BO3HMKAET BO3MOXHOCTb OTHY X AEHNS
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nmyuectea obuwectsa (ab3. 2 n. 30 MoctaHoBneHus MneHyma BAC P® ot 18 Hos1bps 2003 r.
N 19). MonbiTka onpenennTb KPyr CAENOK, CBA3aHHbIX C NPUOBPETEHNEM UM OTYY X AEHNEM
nMB0 BO3MOXHOCTbIO OTHYXAEHMS MMyLLecTBa bblna caenaHa Takxe B MHGOPMaLVOHHOM
nucbme MNpesnamyma BAC P® ot 13 mapta 2001 r. N 62 <1> "O630p NpakTUKMN paspeLleHns
CMOpPOB, CBA3AHHbIX C 3aK/IIOYEHNEM XO3ANCTBEHHBIMU 06WECTBaMM KPYMHbIX CAENOK U CAENOK,
B COBEpPLUEHNN KOTOPbIX MMEEeTCS 3anHTepecoBaHHOCTL". K caenkam, CBA3aHHbIM C
NPUoBpEeTEHNEM NN OTHY XX AEHNEM MMYLLECTBA, OTHECEHbI: NONy4YeHne obLWecTBOM KpeamTa
no KpeanTHoMy gorosopy (M. n. 1, 5 MHPOPMALIMOHHOrO NMCbMA), BHECEHNE 0OLWECTBOM
BKNaja B yCTaBHbI kanuTan (n. 3 HOPMaLMOHHOrO NMCbMa), caenka no ycTynke npasa
(TpeboBaHuns) B cooTBeTCcTBUM €O CT. 382 K P® (N. 6 NHGOPMALMOHHOro Ncbma) 1 ap.

<1 > BecTtHnk BAC P®. 2001. N 7.

3akOH B Ka4yecTBe Npu3Haka KpynHon caenku npegycMatpmBaeT He TObKO OTYY X AeHNEe
MMyLEeCTBa, HO N BO3MOXHOCTb Takoro ot4yyxaeHus. K cogenkam, co3garowmm npsmMo nnm
KOCBEHHO BO3MOXXHOCTb OTHYXAEHNS uMyllecTea oblwecTBa, a cnefoBaTenbHO, OTHOCAWMMCS
K KPYMHbIMU CAeNKaM, MOryT OTHOCUTbCS OOrOBOPbI MOPYyYMUTENbCTBA, JOrOBOPbLI O 3a0re
MMyLecTBa 1 Opyrue, Npu HENCMOMHEHUN KOTOPbIX B3biCKaHNe MOXET ObiTb 06palleHo Ha
UMYLLECTBO Nopy4YnTens, 3anorogatens n 1.4. C OT4YXAEHUEM ero B YCTAHOBIEHHOM NOpsaKe.
Tak, HanpuMep, B CBSA3M C 3aKNIOYEHNEM OOroBopa 3anora MoXeT BO3HUKHYTb BO3MOXHOCTb
OTYYXOEHUS MMyLLECTBA B pe3yNibTaTe obpalleHnst B3biCKaHUS Ha NpeaMeT 3anora.
Opuanyeckoe 3HayYeHNe NMeeT cama BO3MOXHOCTb OTHYXXOEHUS UMyLecTBa, He3aBMCUMO OT
ee peanusaumn B ganbHenwem. Nockonbky ganbHenwas peanvsauns umyuecTsa,
ABNSAOWEroca NnpegMeToM 0orosopa 3aniora, MoXeT OCYLWeCTBNATbCA NOMUMO BON
cobCcTBEHHMKA, Takas caenka AonxHa 6biTb 04obpeHa B MOMEHT ee coBeplueHust. K KpynHbiM
chenkam MoxeT ObITb OTHECEHO W COrnaleHue o NnepeBode fonra 04HUM OOLWeCcTBOM Ha
npyroe obuwecTso B nopsiake, onpeneneHHoM cT. 391 MK P®, nockonbKy B cnyyae
HenoraweHns CyMMbl NEPEBOANMOro A0ra O6WEeCTBOM, MPUHABLIMM OO, B3biICKaHNE MOXET
6blTb 06palleHO Ha ero NMyLWEeCTBO, YTO MNOBNIEYET OTYYXAEHNE COOTBETCTBYHIOWErO
nmyuwecTsa (n. 7 nHcpopmaumoHHoro nucbma N 62). B 10 X e BpeMs paclumpeHHoe ToNKOBaHue
"COenok, CBSI3aHHbIX C BO3MOXHOCTbIO OTHY X AEHMS 06WeCcTBOM NPsSIMO MO0 KOCBEHHO
nmylecTsa", NpuBeneT K TOMY, YTO K paspaay KpyrnHblX CAENOK NPUAeTCsa OTHOCUTb
npakTuyeckun nobol Bma coenky obwecTsa, NOCKOIbKY HEMCNONHEHNE 0OIWECTBOM KaX 4o
CLOEenkn MOXeT noBneYb obpalleHne B3biCKaHMs Ha UMYyLLECTBO obLWecTBa, a 3HauuT, nobas
coernka "KOCBEHHO" cBA3aHa C BO3MOXHOCTbIO OTHY X OEHUS nMyuecTea. Takoe
pacwupuTenbHoe ToONKOBaHMe KPYnHOW CAeNnku NnpeacTaBnsaertcs Bpsan i onpasaaHHbIM.

JMCKYCCMOHHbI XapakTep HOCMT BOMPOC 06 OTHECEHWM K KPYMHBLIM CAEeNKaM 4OroBopa
apeHabl. Obbl4HbIA OroBop apeHabl (6e3 npasa Bbikyna MMyLWECTBa) He npeanonaraeTt
OTUY>X/AEHUS MMYLLECTBA M C 3TOW TOYKM 3peHMs 0000paTbCs He fONXeH. B To xe Bpems
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LOrOBOpP apeHbl MMyLIecTBa B cyaebHOl NpakTuke npuaHaBancs KpPynHol caenkon ncxoas ns
Cpoka apeHbl 1 CTOMMOCTM NepenaBaeMoro B apeHay MMyLecTsa, NoCKObKY B pe3ynbrare
€e NCMONHeHUs1 pakTuyeckn bbina npekpalieHa Npon3BoACTBEHHAS AESTENbHOCTb
apeHponartens <1>. o naHHOMy ooroBopy apeHabl Obinv NnepenaHbl NPON3BOACTBEHHbIE
MOMELLEHMS C HAaX0oAWMMCS B HUX 06opynoBaHMeM Cpokom Ha 15 neT, npu 3TOM CTOMMOCTb
CMOPHOro UMyllecTBa Ha MOMEHT 3ak/to4eHns gorosopa cocrtasnsna 80% CcToMMoCcTH
OCHOBHbIX ooHAoB AO. Takum obpasom, B apeHay 6bi10 ciaHO MMYLLECTBO, Heobxoanmoe
obwWwecTBY ONS OCYWECTBIEHNS €ro OCHOBHOW NPON3BOACTBEHHON AesitenbHocTn. Cyn
npu3Han coenky KpynHon Ha OCHOBAHWW TOro, YTO B pe3yfibTaTe ee COBEPLLEHUS
"dpakTmyeckn bbina NnpekpalieHa NPoM3BOACTBEHHAS AeATENbHOCTb MCTLA, AatoWwas ero
OCHOBHOW noxon". bonee npaBunbHbLIM, C TOYKM 3PEHUSI 3aK0Ha, 6bIN1o Obl CpaBHEHME pa3mepa
nony4Yaemoi apeHaHOM NnaTbl C akTMBaMy 0bwecTBa, NOCKONbKY 3aKOH He npenycMaTpusaeT
CpaBHEHME CYMMbl CAENKN CO CTOMMOCTbIO OCHOBHbIX (DOHOB, & TakXe He yuynTbiBaeT
nocCneacTBUA COENKU (MpekpaleHne Npon3BoACTBEHHON OeATEeNbHOCTU, NNWEHNe 4OX0408B
obwecTea). CornacHo n. 30 MoctaHoBneHus MNMneHyma BAC P® ot 18 Hos16pst 2003 r. N 19, Ha
LOroBOpbI apeHabl 6e3 npasa Bbikyna apeHaooBaHHOMO UMYLLECTBA NOPSAA0OK 0400peHUst
KPYMHbIX CAENOK, YCTAaHOBNEHHbI 3aKOHOM, MOXET pacnpoCTPaHATbCS, eCNKN 3TO
NpenycMOTPEHO yCTaBOM 0bwecTBa.

<1> CM. n. 40 nHcpopmaumoHHoro nucbma lNMpesnagnyma BAC P® ot 11 aueaps 2002 r. N 66
"O630p NPaKTUKN pa3peLleHns CNopoB, CBS3aHHbIX ¢ apeHaoi” // BectHuk BAC P®. 2002. N
3.

B3aumocBsi3aHHblIe cOeNnKu

KpynHoi coenkoi MoxeT 6blTb MpM3HaHa He TONIbKO 0AHa OTAeNbHas caenka, Ho u
HEeCKO/IbKO CAENOK, KaxAas 3 KoTopbix cama no cebe He MoXeT BblTb OTHECEHA K KPYMHbIM
MO KONNYECTBEHHOMY KPUTEPUIO, HO BMECTE COCTAaBNAIOWMNE B3aUMOCBSA3aHHbIE caenku. B
3aKOHO4ATENbCTBE HE COAEPXATCS NPU3HaKM, NMO3BONSIOWME BbISBUTbL 1 ONPEeaennTb
B3aUMOCBSI3b CLENOK, XOTS B MPaBOBOM NMUTepaType 1 cyaebHo npakTuke AenarTcs
MHOTOYMCNEHHbIE NOMNbITKM ONPeaennTb NPU3HaKkn B3anMOCBSA3aHHOCTIW. B yem Xxe oonxHa
3aKnioy4yaTbCs ykasaHHas B3anMMOCBA3b CAENOK AN OTHECEHUS UX K KPYMHbBIM: B CTOPOHAaX
CcOEenoK, BpeMEHN NX COBEPLIEHNS, BUAAX CAENOK, NpeaMeTe COAeNoK, Len COBEPLLEHNS 1
T.0.7

OpnHo3Ha4vHoe onpepneneHne NnoHATNA "B3aMMOCBSI3aHHbIE COENKN" HE MOXET ObITb OaHo,
MOCKOJ/IbKY pa3/in4yHble Kputepun n nogxonbl onpeneneHnsa s3anMoCBA3aHHOCT COENOK HOCAT
Cy6'beKTI/IBHbIIZ XapakTep. nOSTOMy cnepyeTt cornacntbCd C TeM, 4TO Cyd MOXET OTBETUTb HA
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BOMpPOC, cneayet N onpeneneHHble COeNkn cHynTaTb B3aMMOCBSA3aHHbIMU, "TONbKO Npu
pPacCMOTPEHNN KOHKPETHOro gena" <1>.

<1> lMocTaTelHbln KOMMeHTapuin K PepepanbHoMy 3akoHy "Ob6 akuMOHepHbIx obwecTteax" /
OrtB. pen. 'C. WanknHa. M., 2000. C. 218.

PacnpocTpaHeHO MHEHWEe, YTO B3aMMOCBS3aHHbIMI CNeayeT cYnTaTh COENKW, Npecneayowmne
€0WHYI0 9KOHOMUYECKYIO Lefb, T.e. Korga obwecTBo Mornio 6bl COBEPWNTL OHY COENKY, HO
NPV 3TOM COBEpLUAET HECKOMNbKO, (0aKkTUYECKM pa3beanHsas OQHY COENKY Ha YacTu. Tak,
Hanpumep, HECKONIbKO CAENOK, MPeAMETOM KOTOPbIX SBNSIIOTCA COCTaBHbIE YacTu
onpeneneHHoro MMyLEecTBEHHOrO KOMMeKca, MoryT 6blTb OTHECEHbI K B3aMMOCBSI3aHHbIM.
MHorvie aBTopbl COrnawatTCs C TakMMN NpM3HakamMm B3aMMOCBSA3aHHbIX COENOK, Kak
0QHOPOOHOCTb NPEeOMETOB CAENKMW, OANHAKOBOCTb YCNOBUIA U Neprnoaa Ux CoBepLIEHNS.

A.A. MakoBckasi, aHanMampysi Matepuanbl MHOrOYUCIEHHOW cyaebHO NpakTVKK, yKkasbliBaeT
Ha pasfnyHble NPU3HaKN B3aNMOCBA3aHHOCTW CAENOK, YCTAHOBNIEHHbIE CyAaMU.
B3anmocBa3aHHbIMK, C €€ TOYKW 3PEHNs!, MOryT ObiTb NPU3HAHbI CAENKN:

- COBeplWeHHble B OTHOWEeHMn OoOHOpPOOHOro wuMmywectea WM TEXHONOrn4ecku
CBA3aHHOIo nmyuiectea, ncnoib3yemMoro no eanHoMy Ha3Ha4eHuIo;

ABNAIOWMECS OCHOBHbIM 00513aTE€NbCTBOM U adKLECCOpPHbIM;

OOHOTUMHbIE MO CBOEMY XapaKTepy;

3aK/lo4YeHHble C OOHMM NULOM UMK C ero agoPuNMpoBaHHbIMU NULLAMUA;

3aK/Mt04eHHbIEe OQHOBPEMEHHO.
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Mpun atom A.A. MakoBckasi [enaeTt 04eHb BaXXHblli BbIBOA, C KOTOPbLIM, 6e3yCnoBHO, cneayeT
cornacutbcs: "HeobxoauMMo nMeTb B BMAY, YTO HU OOMH U3 BblAENSEMbIX CyAaMN NPU3HAKOB
He umeeT abCoNOTHOIO 3HAYEHNSI U MOXET CBUAETENbCTBOBATb O B3aVIMOCBSI3aHHOCTU
LOrOBOPOB TONbKO C Y4ETOM Apyrmx 06CTOATENbCTB AENa, Tak Kak 3TW NpU3HaKkn UMeoT
BHELWHMWI XapakTep, a B3aMMOCBA3aHHOCTb - CBA3b MPUYMHHASA, T.€. BHYTPEeHHAS" <1>.

<1> Makosckas A.A. BaanmocesasaHHble caenku // 9X-KOpuct. 2004. N 36.

LNCKYCCMOHHBIM SIBNSIETCS MHEHWE, YTO MO B3aUMHOW CBA3btO COENOK NOHMMAOTCS
OTHOLLEHMS 3aBUCUMOCTM OOHOW COENKM OT APYroW, 3Ta 3aBMCKMMOCTb [O/XXHA CTPOMTbCS Ha
OCHOBE MPaBOBOI CBSA3W CAENOK, HANPUMEpP, B3aMMO3aBUCUMbI OCHOBHOE 06513aTeNbCTBO U
06513aTeNbCTBO, ObecneymnBatoLee ero ncnonHeHune. o Hawemy MHEHWUIO, C TOYKU 3pPEHMS
MMYLLECTBEHHOr0 NONOXeHMs obuecTea, NogobHas cBA3b HE MMEEeT 3HAYeHNs ans
KBanudpmkauum aTux caenok Kak KpynHblX, MOCKOJIbKY Takne COENKN He BNMSAIOT Ha pa3mep
MMYLLECTBA, KOTOPOE OTHYX.AAETCS MU MOXET OblTb OTHYXAEHO 0OWECTBOM.

Tak>xe CnopHbIM SIBNSIETCSA Takow NPU3Hak B3anMMOCBS3aHHbIX CAEMOK, Kak CPOK KX
3aknoyeHusi. CywecTByloT NPOTUBOMONOXHbIE MHEHNS O KpUTepun cpoka. Ecnn caenkm
3aK/II0YEHbl OJHOBPEMEHHO W/ C HE3HAYMTENbHBIM Pa3pbiBOM BO BPEMEHU, TO Takme
L0roBOpPbl MOryT 6biTb B3aUMOCBSI3aHHBIMU. ECTb MHEHUME, B COOTBETCTBUM C KOTOPbIM
B3aVIMOCBSI3aHHbIMM CieayeT Npu3HaBaTb COENKW, COBEPLWEHHbIE B TEYEHWNE ONpeneieHHOro
BPEMEHW, HanpuMep nonyroaa (WecTUMECSYHbI CPOK NpeanaraeTcsl UCnonb3oBaTh Mo
aHanorum ¢ NeproaoMm, NCnonb30BaHHLIM B 3aKOHOAATENbCTBE 0 6AHKPOTCTBE,
NPUMEHUTENBHO K NPU3HAHWNIO HEAEWCTBUTENbHBIMU CAENOK, COBEPLWEHHbIX LOMXKHMKOM B
nepvoa A0 Hayana npoueaypbl 6aHKPOTCTBA). B TO Xe Bpems Aapyrve aBTopbl CHATAIOT, YTO B
TeYyeHne HeNnpPoaONXNTENBHOrO Cpoka 0bWeCTBO MOXET COBEPWATbL PAL CAENOK OAHOro
BUAA, B3aMOCBSA3aHHbIMM He siBNsitowmxcs. Ecnu norosopbl 3akto4eHbl 06WecTBOM B pa3Hoe
BPEMSI, TO 3TO, CKOpee BCero, CBUAETENbCTBYET 06 X HEB3aMMOCBSI3aHHOCTU. Npy 3TOM
cnenyeT COrnacuTbCsl, HTO KPUTEPUIA BPEMEHUN HOCUT CyHBEKTMBHBIN XapakTep.
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O6bluHas X03AUCTBEHHasA AEATENbHOCTb

Kak y>xe oTMevanocsb, K KpyrHbiM CAENKaM He OTHOCATCS CHOESKW, COBepluaeMblie B npoLecce
0ObIYHOWM XO3ANCTBEHHOW feATenbHOCTU obwecTsa. [laHHble COENKM XOTS N0 CBOEMY pasMepy
W MOTryT nognagaTb Nog NoHATUE "KPYnHbIe", C TOYKN 3peHNsa 3aKoHa He SBNAI0TCS TakOBbIMU
1 He TpebyloT COOTBETCTBYHOWEro 0400peHNs. B 3akoHO4aTENbCTBE HE PACKPLITO NOHATUE
06bI4HOM X035CTBEHHOW feaTenbHocTu. B.C. MapTeMbsiHOB onpenensieT Xo3sCTBEHHbIE
NPaBOOTHOLWEHNSA OCTATOYHO WNPOKO -Kak OTHOLWEHWS, "BO3HMKalOWmMe B npoLecce
LEeSITENbHOCTU X03AACTBYOWMNX CyOBEKTOB, OCYLLECTBIEHNS UMW NPEANPUHMMATENbCKOM, a
TakXe TeCHO C Heto CBSA3aHHON AeaTeNnbHOCTN HEKOMMEpPYEeCcKoro xapakrtepa" <1>. Bo MHorom
NOHATME "XO34CTBEHHAS OeATeNIbHOCTb" TOXAECTBEHHO TakUM MOHATUAM, Kak
"npeanpuHuMarensckas” n "skoHoMmnyeckas" nesaTeNnbHOCTb.

<1> MapTtembsHoB B.C. XosscTBeHHoe npaso: B2 1. T. 1. M., 1994. C. 34.

CynebHasi npakTuka OTHOCUT K CAefkam, COBepliaeMblM B Npouecce 00bl4HON XO3ANCTBEHHOM
0esTeNbHOCTU, B YACTHOCTU, CAENKMN No NpuobpeTeHnto obWecTBOM Chipbst U MaTepunanos,
HeobXoANMbIX ON151 OCYWEeCTBNEHUS NPON3BOACTBEHHO-X03SMCTBEHHON OESTENbHOCTMH,
peanusaumv rotToBOM nNpoaykKuuu, MNONYyYEeHUO KPeaouToB AN5 onnatbl TeKylwux
onepauuin  (Hanpumep, Ha NpuobpeTeHne ONTOBbLIX NAPTWIA TOBAPOB AN NOCNeayowen
peanuaaumm nx nytem posHmnyHon npogaxwu) (n. 30 NMoctaHosneHms NneHyma BAC P® o1 18
Hos16pst 2003 r. N 19). NMoHMMaHNe X03SMCTBEHHOW OEeATeNbHOCTN Kak NPOM3BOACTBEHHOW
NeATeNbHOCTM B CYLWECTBYIOWEM OnpeaeneHn He No3BoNseT KBanuguumposaTb B Ka4ecTee
00bI4HOW XO3SIMCTBEHHOW OesiTeNbHOCTM MHOIME CAEMNKWN, OCYLWEeCTBNSiEMble (OMHAHCOBbLIMM,
TOProBbIMU N OPYrUMU KOMMAHUAMU, 3aHMMAIOLWMMUCS UHBIMU Pa3/INYHbIMA BULAMU
NesATeNnbHOCTW.

Coenku, oTHocswWwwmecs K 06bIYHON XO3SMCTBEHHOM AesiTeNbHOCTU, MOTYT ObiTb pasfaeneHbl Ha
OBe rpynnbl: COeNKW, HEeMoCPEeACTBEHHO 3aK/oYaeMble B X0Ae AesiTeNbHOCTH obLwecTBa, 1
COENKM, conyTcTBytowme nnm obecneymsarolime Xo3sMCTBEHHYIO fesiTeNnbHOCTb. M ecnm co
cOoenkamu NepBoro BuUAa He BO3HMKAET CMI0OXHOCTEN ¢ KBanudvkaumei, To caenku,
obecneumnBarowme nestenbHOCTb obuecTtsa, TpebyoT 6onee npuctanbHOro BHUMaHms. K
obecneymBaowmM caenkam MoryT OTHOCUTLCS B NEPBYIO 04epelb (PUHAHCOBbLIE COENKM
(nonyyeHue 3arimoB, kpeamToB). CynebHas npakTuka 0THOCUT K 0ObIYHOI XO35IMCTBEHHO
LNEeSTEeNbHOCTY NPOU3BOACTBEHHbBIX KOMMNAaHWUIA KPeaMNTHbIE CAENKU B 3aBMCUMOCTM OT UX LIeNN.
Ecnu uenbto nonyyeHusi kpeamTa sBNsieTCcs NpuobpeTeHne Cbipbsi, TOBAPOB ANS AaNbHELWe
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peanusauun, To Takas caenka MoxeT OblTb OTHECEHA K 0DbIYHOW XO3SACTBEHHOW
neaTenbHOCTN.

Hepenko oTnmumTenbHbIM NPU3HAKOM 0ObIYHOM XO3AACTBEHHOW AEATENbHOCTU CYATAIOT TO,
4YTO 3Ta AEeATENIbHOCTb AOJIXHA OCYWeCTBNATbCA B COOTBETCTBMM C yCTABOM [JAHHOrO
obwecTtBa. Ho aTOT Npu3Hak He MOXET SABNATbLCA OCHOBONonarawwmum. Mo obwemy npasuny
X035CTBEHHOE 00WECTBO Kak pa3HOBUAHOCTb KOMMEPYECKOW opraHn3auuny obnanaet obuer
NPaBOCNOCOOHOCTBLIO N MOXET OCYILECTBNATL NMOOblE BUAbI AEATENbHOCTU, HE 3aNPeLLEHHbIE
3akoHOM (n. 1 c1. 49 'K P®). To ecTb B y4peanTeNbHbIX OKYMEHTaX XO3SMCTBEHHbIX 0OWECTB
MOXEeT He coAepXaTbCsl NCHepPnbiBAKOIWNA (3aKOHYEHHbIR) NepeYyeHb BUOOB AeATeNbHOCTH,
KOTOPbIMX COOTBETCTBYIOWAS OpraHn3auuns sBnpase 3aHuMatbcs. C opyron CTOPOHbI, HE BCe
BUAObl AEATENBHOCTW, KOTOPbIE 3aKPENEHbl B yCTaBE X039ACTBEHHOrO 06wecTBa, bynyTt
ABNSATbCS AN1S AaHHOro obwecTtsa "o0bblYHbIMUK".

Takum 06pa3oMm, NpuaHaHne OesiTeNbHOCTN X03SANCTBEHHOro 0buecTsa 06bI4HOM
XO35IMCTBEHHON AEATENbHOCTbLIO JOMXHO OLEHMBATHCS NPUMEHNTENbHO K CAENKaM
KOHKpEeTHOro obwectsa, NockonbKy 60Mbloe 3Ha4YeHe NMEIDT cneumgmnyeckme 0CobeHHOCTH
ero LesiTeNbHOCTH.

Pa3mep KpynHon caenku

OCHOBHbIM KpUTEPUEM OTHECEHUS CAENKMN K KPYNHOW SIBNSETCHA KOMMYECTBEHHbIA KPUTEPUA,
T.€. ee pa3mep. KpynHoi coenkon cyntaetcsa caenka (HeCKoIbko CAeNoK), CBA3aHHas ¢
NPUoBpeTEHNEM, OTUYXAEHNEM UM BO3MOXHOCTBIO OTUHY X AeHMS 06WeCcTBOM NpsMo nmbo
KOCBEHHO MMYLECTBa, CTOMMOCTb KOTOPOro cocTtaensiet 25 n 6onee npoueHToB HanaHcoBoiA
CTOMMOCTM aKTMBOB 00LWeCTBa, ONpeaeneHHON No AaHHbIM ero OyxranTepckon OTYETHOCTM Ha
MNOCNEOHIO OTHETHYIO Oarty.

B 3akoHe 06 OO0 pasmep nMyLeCcTBa, SBNSOWEro NpeaMeToM KPYnHON CAenku,
onpenenseTcs HeCKONbKO nHadve. KpynHon caenkowm aBnsetcs caenka unm HeCKONbKo
B3aVMOCBSI3aHHbIX CLENOK, CBS3aHHbIX C NPUOBPETEHNEM, OTHY X AEHNEM NN BO3MOXHOCTbIO
OTuy>XAeHus obLwecTBOM NPSAMO NMOO KOCBEHHO MMYLECTBA, CTOMMOCTb KOTOPOro COCTaBnseT
6onee 25% CTOMMOCTU NMYLLECTBA OBLECTBA (BblaeneHo MHot. - B.B.),
onpeneneHHon Ha OCHOBaHMM AaHHbIX ByXranTepckon 0TYETHOCTM 3a NOCNEOHWIA OTHETHbIN
nepvoa, NPelWecTBY WA OHIO NMPUHATAS PEWEHNS O COBEPLLEHMN TaKUX CAENOK, €CN
ycTtaBom oblecTBa He npeaycMoTpeH 6onee BbICOKMIA pasMep KPYMnHOM caenku (CT. 46).
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Takmm 06pa3oM, Npu COBEPLIEHNM KPYMHO cOeNK CTOUMOCTb UMYLLECTBa, COCTaBNSAIOWEro
ee npeaMeT B akUMOHEPHOM 06LWecTBe, CpaBHMBAETCS CO CTOMMOCTbIO akTUBOB 06LecTBa, a B
o6LecTBe C OrpaHNYEHHON OTBETCTBEHHOCTbBIO - CO CTOMMOCTbIO MMywecTBa obuecTsa. B
cynebHo npakTuke Hepe ko 0TMEYaeTCsl, HTO CTOMMOCTb OTYYXXAAEMOro Ui
nprobpeTaemMoro no KpynHow coenke uMyllecTsa Heo6xoaMMo ConocTaensATb ¢ HanaHcoBoWA
CTOMMOCTbIO aKTMBOB (UMyLlecTBa) oblWecTBa, a He C pa3MepoM ero yCTaBHOro KanvmTtana unm
YUCTbIX aKTUBOB.

ConocTaBneHme CTOMMOCTUN OTYYX,AaeMOro Uiy npuobpeTaemMoro no cAenke MMylecTea
NPOMCX0ANT coaHHbIMU Byxrantepckoro 6anaHca. B Lensx npusHaHus caenky akLUMoHepPHOro
obuecTBa B ka4ecTBe KpPynHoi non 6GanaHCoOBON CTOMMOCTbIO akTMBOB 0bLecTBa cneayet
noHuMaTtb BantoTy 6anaHca obwecTea, T.e. CyMMy 0B0POTHbIX M BHEOOOPOTHbLIX aKTUBOB MO
LOaHHbIM Byxrantepckoro 6anaHca obuwectea <1>. C To4YkM 3peHns Byxrantepckoro yyeta
H6anaHcoBasi CTOMMOCTb akTMBOB 06LWecTBa npesbiwaeT 6anaHCoBY CTOMMOCTb €ro
MMYyLLECTBA, MOCKO/NbKY B COCTaB akTUBOB 0BLECTBa BXOANT HE TONIbKO UMYLLECTBO, HO U UHbIE
06bekThl (nebuTopckas 3a40MKEHHOCTb, 3aTpathl, OTrPY>XEHHbIE TOBapbl, NPefOCTaBNEHHbIE
3alimMbl U T.4.). B cooTBeTCTBMM ¢ 3aKOHOM NSt onpeneneHuns 6anaHcoBON CTOMMOCTM aKkTVBOB
M UMyLecTBa UcnonbayeTcs Byxrantepckuii 6anaHc, CocTaBeHHbIN 3a NOCNeAHNIA OTHYETHBbIN
nepvoga.

<1> WHgopmaumoHHoe nucbeMo ®KLIB Poccun ot 16 okTsibps 2001 r. N
MK-07/7003 "O 6anaHcoBOW CTOMMOCTW aKTUBOB X03AMCTBEHHOro obwecTtea" // BecTHuk
®dKUB Poccun. 2001. N 10.

C 6anaHcoBOI CTOMMOCTbIO aKTUBOB (MMyLLECTBa) 0bWwecTBa CONOCTaBNAETCA CTOUMOCTb
MMyLLECTBA, ONPeaeneHHas no AaHHbIM ByXranTepckoro yyeta, B Cyyae ero oT4y X AeHWs nnu
BO3MOXXHOCTY OTHYXXAEHMS, UMK LieHa ero npruobpeTeHns (MpeanoXxeHus) B cnyvae
npuobpeTeHns MyLecTBa.

OnpeneneHne CTOMMOCTI MMYLLECTBA, SBNAOWErocs NpeaMeToM KPYrnHOW Caenku
akumMoHepHoro obuwecTea, nmeeT Bonee cnoxHblii nopsaok. CornacHo n. 2 cT1. 78 3akoHa 06
AO Lons NpUHSATUS COBETOM AMPEKTOPOB 0bwecTsa 1 06wumM cobpaHneM akLiIMOHEPOB PeLIeHUs
06 0006peHNM KPYMNHOW CAENKM LieHa 0TYY>X AaeMOro unv npnuobpetaemMoro uMywecTtsa (ycnyr)
onpenensieTcs COBETOM ANPEKTOPOB OOLWECTBA B COOTBETCTBMM CO CT. 77 3TOro 3akoHa. To
€CTb A/151 COBEPLIEHNS KPYMHOM CAENKU B aKLUMOHEPHOM obLiecTBe HE0H6X0AMMO ONpeaenunTb
PbIHOYHYIO CTOMMOCTb MMYLLECTBA, MPUOBpeTaemMoro Nam oT4Hy X 4aeMoro no KpynHown caenke,

10/16



Mnasa IX. OCOBEHHOCTU NPABOBOI'O PEIrYJINPOBAHUSA OTAEJIbHbIX BUOOB COEJIOK, COBEPLL

4TO He TpebyeTcs B 061WEeCcTBax ¢ OrpaHNyYeHHOM OTBETCTBEHHOCTbIO.

B topuanyeckon nutepatype OUCKYTUPYyeTCs BONPOC O TOM, Kakas CTOMMOCTb UMyLecTBa
(pblHOYHast Ny banaHcoBas) OONXHA cpaBHMBATLCSA ¢ 6anaHCOBOW CTOMMOCTbLIO aKTMBOB
obwecTBa Ons onpeneneHusl paamepa KpynHom caenku. 3aknovyaeMas akLMOHEPHbIM
oblwecTBOM caenka bynet aBnsATbCS KPynHowW, ecnu 6anaHcoBasi CTOMMOCTb UMYLLECTBA
(cTOMMOCTb, onpeeneHHas No AaHHbIM ByXranTepckoro y4eta), SBAsowerocs npeamMeTom
coenkun, coctaBnt Bonee 25% H6anaHCOBON CTOMMOCTW aKkTUBOB obuiecTBa. A ecnu caoenka
Npu3HaeTCcs KPYMnHOM, TO ANs ee 040O6peHNs COBETOM AMPEKTOPOB ONpenensieTcst pblHOYHAS
CTOMMOCTb UMYLLECTBA, SBNSIOWErocs NpeaMeToM caenkun. To ecTb HopMbl 06 onpeaeneHun
PbIHOYHOW CTOMMOCTM UMYLLECTBA PACNPOCTPAHAOTCS HA OTHOLWEHUS, CBA3aHHbIE C
YyTBEPXAEHMEM COBETOM AMPEKTOPOB LieHbl KpynHo caenku. Mpn oaobpeHnn KpymnHom
CHenku, coBepliaeMoit 06LWecTBOM C OFrpaHNYEHHON OTBETCTBEHHOCTbIO, 006513aTENbHOA
npouenypbl onpeneneHns pblIHOYHOM CTOMMOCTU NMYLLECTBA HE NPeayCMOTPEHO.

HekoTopyto CNnoXHOCTb NpeacTasngeT onpeneneHme ueHbl caenok, npeaMeTom KOTopbiX He
aBnsieTcs umylwectso. OueBmaHo, 4To obwme Npasmna onpeaeneHns CTOMMOCTY UMyLLEeCTBa B
LaHHOM cfly4ae He BMNoJiHEe NPUMEHMMbl. 3aKOH NPSIMO He perynupyeT ykasaHHble OTHOLEHWS,
HO cynebHas npakTvka BbipaboTana HeEKOTopble KPUTEPUM ONPEeAENEHNS LIeHbl CAENOK,
HanprvMep OOroBopa Kpeamta unv NopyyYnTenbcTea. Tak, KpeanTHbIA 4OroBOP MOXET OblTb
NPU3HaH KPYNHOW cOenkomn, ecnm cyMma npenocTtaBeHHoro Kpeanta u npeayCcMoTPEHHbIX
JIOrOBOPOM MPOLIEHTOB 3a MNoJIb30BaHVe KPeauToM B Te4eHne yCTaHOB/IEHHOro JOrOBOPOM
cpoka, 6e3 yyeTa NpoLEeHTOB 3a NPOCPOYKY BO3BpaTa Kpeauta, coctaBnseT bonee 25%
H6anaHcoBOM CTOMMOCTM akTnBOB (M. 1 MHGopMaunoHHoro nucbma Mpeananyma BAC PO N
62). MNpn 3aKNt04eHUN JoroBopa nopy4mTensctea Heobxoammo obpalatbs BHUMaHE Ha CyMMy
OCHOBHOro 06s3atenbcTea, obecneyrBaeMoro Nopy4MTeNbCTBOM, 6€3 yyeta HeyCTOeK,
WwTpadooB, NeHu (n. 4 HOOPMALMOHHOrO NCbMa), B CAeNKe Mo ycTynke npae (TpeboBaHus)
3HayeHVe uMeeT onpeneneHne CTOMMOCTH ycTynaemblx npas (n. 6 MHPOPMAaLIMOHHOIO
nncbma), a B CornawleHnn o nepesoe nonra - Cymma nepesoammoro gonra (n. 7
MHGOPMALMOHHOr0 nNucbma). Mo obwemy npasuny Ans onpeaeneHns LeHbl CAENKN He
LOMXHbl YYUTBIBATHCS AOMONHUTENbHbIE 3aTpaThl (06PEMEHEHNS), KOTOPbIE NNLO MOXET
MOHECTN B CBSA3M C HEUCMONMHEHNEM UM HEHAANEXALNM UCMONHEHEM 0653aTeNbCTB,

NOPOX OEHHbIX 3aK/IOYEHHOW COENKOoN: wrpad, NeHs, HeycTonka, Mepsl
rpax.naHcko-npaBoBO OTBETCTBEHHOCTMW.

Mopsnok coBepLUeHNUs KPYMHbIX COEN0K

LeincTaylollee 3aKoHO4aTENbCTBO 06 aKLMOHEpPHbIX 06WwecTBax 1 06WecTBax ¢ orpaHNYeHHOoM
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OTBETCTBEHHOCTbIO NpeycMaTprBaeT 0cobblii NOPSAOK COBEPLIEHNS KPYMHbIX caenok. B
KOpnopaTnBHOM 3aKkoHOAAaTeNbCTBE YCTAHOBNEHO, YTO KPYMHbIE CAEeNKN nognexar
0006pPEHNIO CO CTOPOHBI OPraHoOB yNpaBfeHNs XO3SACTBEHHOr0 0OWEeCTBa, OCYILECTBASIOWMX
KOHTPO/Nb 3a AeATENbHOCTbIO MCNOMHNTENbHBLIX OPraHoB: NM60 COBETOM AMPEKTOPOB, MO0
0bwumm cobpaHueM. B obuiectBe ¢ orpaHMYeHHON OTBETCTBEHHOCTbLIO PELWEHNE O COBEPLLEHUN
KPYMHOW COENKU NPUHMMaeTCs no obwemy npasuny obwmm cobpaHnem y4acTHMKOB obliecTBa.
A B cnyyae obpa3oBaHus B 06WeCTBE COBETA ANPEKTOPOB 0OWECTBA MPUHATNE PELIEHWIA O
COBEPLUEHUN KPYMHbIX CAENOK, CBA3AHHbIX C MPUOOPETEHNEM, OTUY X AEHNEM UMK
BO3MOXXHOCTbIO OTHY X AeHWNS 0OLWecTBOM NpsiMO MO0 KOCBEHHO MMYLLECTBA, CTOMMOCTb
KOToporo coctasnset oT 25 0o 50% cToMmocTun nmywecTea obwecTsa, MOXeT ObiTb OTHECEHO
ycTaBoMm obLlecTBa k KOMNEeTEHLUN COBETA ANPEKTOPOB obwecTa. To ecTb Aaxe npwu
Hannynm B obLWeCTBE C OrpaHNYEHHON OTBETCTBEHHOCTLIO COBETA ANPEKTOPOB 0006peHne
KPYMHbIX COENOK MOXET HEe OTHOCUTBLCA K ero KoMneTeHumn. PasrpaHnyeHne KoMneTeHumm
MeX 4y opraHamm ynpasneHus OyneT ocywecTBAATLCA B COOTBETCTBMM C YCTABOM 06WeCTBa C
OrpaHMyeHHON OTBETCTBEHHOCTbIO.

PaarpaHnyeHne KoMNeTeHUUN OpraHoB yrpaBieHusl B akUMOHEPHOM 00LeCcTBe B OTHOWEHNN
0006peHNs KPYMHbIX CAENOK OCyWecTBNsieTcs 3aKOHOM M He MOXET BblTb M3MEHEHO YCTaBOM
obwecTsa. [1nsa 3akno4eHns KpynHol caenku B pasmepe ot 25 0o 50% 6anaHcoBol
CTOVMMOCTU aKTUBOB HeobxoammMo onobpeHue coseta anpekTopos AQ, KOTOPOE AONXHO
MPUHMMATbLCS €OMHOr NacHO, NPW 3TOM He YYUTLIBAKOTCSA ronoca BblbbIBWNX Y/IEHOB COBETA
nmpekTopoB obuecTtea. B cnyyae ecnu yneHbl coBeTa AMPEKTOPOB HE OOCTUM N €AMHOr nacust
npu ogobpeHun coenku, aToT BONpPoc MoXeT BbiTb NepeaaH Ha paccMOTpeHne obwero
cobpaHns akuMoHepoB. 115 BbIHECEHUS HA pelleHne obwero cobpaHusi akLMoHepoB
obwecTBa Bonpoca 06 040bpeHnn KpyrnHON caenkn HeobxoanMMo B YyCTaHOBNEHHOM NOPSiaKe
co3BaTtb cobpaHme akLuMoHepoB. B aToM cnyyae pelweHre 06 onobpeHun KpymnHoi caenkm
NpuHMMaeTcs o0bwuM cobpaHnem akLuMoHepoB 60/bWNHCTBOM FO/IOCOB aKLIMIOHEPOB
-BNafenbLeB rofocyowmx akuuii, NpuH1UMaowWmx yyactme B obwem cobpaHnm akLMOHEPOB.

Ecnu cymma coenku npesbiwaeTt 50% 6anaHcoBOin CTOMMOCTM akTUBOB, OHA MOXET
3akno4aTbCs TONbKO ¢ 04006peHust obwero cobpaHust akLuMoHepoB. [Npu 3ToM peleHne 0b
0006peHNN Takoi KPYMNHOM cAenkn npuH1uMaeTcs obwmm cobpaHnem akLMOHepOoB
6ONbIIMHCTBOM B TPY YETBEPTU rOJIOCOB aKLIMOHEPOB - BNaAe/bLEeB rofocyoWmnx akLumui,
NPUHMMatoWmMX y4yactue B obwem cobpaHmm akLMOHEPOoB.

3akoH 06 AO Takxe pernameHTupyet TpeboBaHns K 0pOpMNIEHNIO peleHns 06 oaobpeHn
KpynHoW coenku. B peweHun 06 onobpeHnn, He3aBMCMMO OT OpraHa ynpasfeHuns,
0006puBLErO CAENKY, 06593aTENbHO AOMXHBI ObITh YKasaHbl Muo (n1ua), SBnstoleecs
CTOPOHOI (CTOpOHaMU CoeNnku), BbirogonpuobpeTtaTtenem, a Takxe LeHa U npeaMeT CAeNKu,
MHbIE ee CyWeCcTBEHHbIe ycnoBus (n. 4 cT. 79). 3akoH 06 OO0 He conepXuT Kakmx-nmbo
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TpeboBaHWin K 0DOPMIEHNIO 1 COAEPXaHMIO peleHns 06 of0obpeHnn KpynHoM caenku, XoTs
OYEeBUIHO, YTO COAEPXaHNE pPeLeHnst JONXHO NO3BONTL ONPERENNTb U
VHAOUBUIOYaNN3MpoBaTh 0406psieMyto coenky, T.e. Heo6xoamnMo, 4Tobbl 3TO peleHne
COLEepXarno ee CylWeCTBEHHbIE YCOBHUS.

Ecnu kpynHas coenka, 3akitodaemas akLiMoHepHbIM 061WeCcTBOM, OJHOBPEMEHHO SIBNSIETCS
COENKOW, B COBEPLIEHMN KOTOPOW MMEETCS 3aUHTEPECOBAHHOCTb, K MOPSIAKY €€ COBEPLIEHMS
NPUMEHSIIOTCS TONbKO Npasmna 06 04obpeHnn caenok ¢ 3aMHTEPEeCcoBaHHOCTbIO (M. 5 ¢T. 79
3akoHa 06 AO).

O BpemeHU o06peHust KpYNHOW CAenku

AKTyanbHbIM SIBNSIETCS BONPOC O BPeEMeHN 0400peHUst KPYMHbIX CAENOK: [0 UK Nocne nx
3akntoyeHus. Mo obwemy npasuny caenka oonxHa bbiTb ogobpeHa no ee 3aknoyeHus. B To
X€e BPEMSI B OTHOLWEHMM KPYMHbIX COENOK cynebHas npakTuka gornyckaeT BO3MOXHOCTb
nocnenyowero o4obpeHns COBEPLIEHHOW CAENKU, XOTS B 3aKOHOAATENbCTBE NOA0OHOE
NnonoxeHne oTcyTcTByeT. Tak, cornacHo n. 20 MNoctaHosneHms MNneHymos BC n BAC P® ot 9
nekabpst 1999 r. N 90/14 <1> cnenka, B COBEPLEHUN KOTOPOI MMEEeTCS 3anHTEepPEeCOBaHHOCTD,
WK KpynHas coenka, 3aknto4eHHas oT MMeHun oblecTBa ¢ orpaHNYeHHON OTBETCTBEHHOCTbIO
reHepanbHbIM JUPEKTOPOM (AMPEKTOPOM) NN YNONHOMOYEHHBIM UM INLOM C HapYLIEHNEM
TpeboBaHWUii, NpenyCMOTPEHHbIX COOTBETCTBEHHO CT. CT. 45 1 46 3akoHa 06 OO0, sensieTcs
OCMOPVMON 1 MOXET ObITb NPU3HAHa Cy40M HeAEeNCTBUTENbHOM NO UCKY ObLWecTBa NIm ero
yyacTHuKa. Ecnm Kk MOMEHTY paccMOTPEHUSI Takoro ncka obuwmm cobpaHnem y4acTHUKOB, a B
COOTBETCTBYIOWMX C/y4asix COBETOM OMPEKTOPOB obwecTBa byneTt NpUHSTO peleHne 0o
0006peHUN caenkn, NCK 0 NPU3HAHMK ee HeoencTBUTENbHON He NOANEXUT YA0BNETBOPEHNUIO.

<1> BecTtHuk BAC P®. 2000. N 2.

BoamoxHOCTb nocnenytowero oaobpeHnst KpynHbiX CAeNoK 060CHOBbIBaNach B OPUANYECKOWA
nutepatype. Mo MHeHuto I"C. WankunHoi, HecobntoaeHe cpoka 0006peHNst KPynHOW caenku
He BNMSeT Ha IoPUANYECKYIO MOMHOLEHHOCTb 3TOW CAENKU C TOYKN 3PEHNSA ee CO4epXaHnsa u
ochopmneHnst <1>. Takum 06pasom, KpyrnHble caenkn MoryT BbiTb 0000peHbI Kak [0, Tak 1
nocne ux 3aknodeHns. Cneagyet cornacmutbcsa ¢ A.A. MakoBCKOI B TOM, 4TO 3aK/KOYEHHAS
KpynHas coenka MoxeTt 6biTb ogobpeHa B Noboit MOMEHT, B TOM YMCne 1 TOraa, Korga B cyq
yXe npeabsiBneHo TpeboBaHMe 0 NpU3HaHUM 3TON caenkn HeaencTeutTenbHon. OnobpeHHas
Haanexawmm obpa3om [0 BbIHECEHUS peleHns cya KpynHas caenka He MoXeT bbiTb
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npu3HaHa HeJencTBUTENbHOM NPV OTCYTCTBUWN APYrnX edpekToB <2>.

<1> Cm.: WankuHa 'C. HekoTopble BONPOCH MPUMEHEHNS KOPNOPaTMBHOMO
3akoHopatenbcTia // BectHuk BAC P®. 1999. N 5. C. 91.

<2> CMm.: MakoBckast A.A. KpynHble coenky n nopsaok nx 040bpeHns akuMoHepPHbIM
obuwecTteoM. M., 2004. C. 64.

L CKYCCMOHHBIM OCTAEeTCS BOMPOC O BO3MOXHOCTY Nocnenyowero 0406peHnst KpynHbIX
cenok B TOT nepuog, koraa 3akoH 06 AO B nepBoHa4anbHOWM pefakLumm 0THOCWU KPYMHble
COENKW, COBEPLLEHHbIE C HAPYWEHMEM YCTAHOBIEHHOIO NOPSAAKa, K HUYTOXHbBIM caenkam <1>.
Mockonbky 3akoH 06 AO B nepBOHaYabHON pefakumm He yCcTaHaBnMBas HU OCMOPUMOCTM
TaKUX COENOK, HW MHbIX MOCNEeACTBUIA HapyLeHUs, Takne coenkun B cynebHom npakTmke
npu3HaBanncb HUYTOXHbIMU. CornacHo Hopmam 'K P® cpenka, He COOTBETCTBYOWAS
TpeboBaHUsIM 3aKOHa, HUYTOXHA, EC/I 3aKOH He YyCTaHaB/MBaEeT, YTO Takas caenka
ocropvMa, Unm He npegycMaTpmBaeT MHbIX NOCNencTemin HapyweHus (cT. 168 MK PD).
MockonbKy HAYTOXHas caenka HegencTemTenbHa u 6e3 NpU3HaHMs 3TOro gpakTa CyooM, OHa
He BNeYyeT HUKakux topnanyeckmnx nocneacTBui, 3a UCKIIOYEHNEM TEX, KOTOPbIE CBA3aHbI C ee
HeOencTBUTENbHOCTbIO. PasdbsacHeHns MNneHyma BC n BAC P® ot 2 anpensa 1997 r. N 4/8 <2>
0 BO3MOXXHOCTM nocneaytowero o4obpeHunst KpyrnHon caenku, no cyTu, No3Bonsim ogobpuTb
HUYTOXHYIO COENKY, HE MOBNEKILYIO HUKAKMX IOPUANYECKUX NOCNEACTBWIA, YTO NPOTUBOPEUNNO
OCHOBHbIM MONIOXEHMAM rPax aaHCcKoro npaea. MameHeHns, BHeceHHble B 3akoH 06 AO
®depnepanbHbiM 3akoHoOM 0T 7 asrycta 2001 r. N 120-d 3, gononHunu ct. 79 n. 6,
NpeLnocTaBnAoWmMM 06WecTBy 1 akLMOHEPaM NpaBo OcnaprBaTh COBEPLWEHHbIE C HAPYLWEHNEM
YCT@HOB/IEHHOr0 Nopsaka KPynHble CAeNKW, T.e. KPpynHble COENKW, COBEPLEHHbIE C
HapyleHNeM yCTaHOBNEHHOMO NOpPsiaKa, Oblv OTHECEHbI K 0CNopUMbIM. MockoNbKy ocnopmmas
coenka oo npu3HaHus ee HeelMcTBUTENbHOW CyOM SABNSETCA OeNCTBUTENIbHOW 1 NopoXaaet
topuanyeckne nocneacTBus, K Hel MOXeT NPUMEHATLCA Npoueaypa nocnenyouero
0006peHusl.

<1> Cm.: TapaceHko KO.A. KpynHble coenku akLuMoHepHbIX 0OWeCTB U OeACTBMS HOPM BO
BpemeHu // 3akoHogaTtenbcTteo. 2004. N 7. C. 25 - 30.

<2> lNocTaHosneHwue NneHyma BC n NneHyma BAC P® "O HekoTOpbIX BOMpocax NpMMeHeHus
denepanbHoro 3akoHa "Ob6 akumoHepHbix obwecTax" / BectHuk BAC P®. 1997. N 6. (B
HacToslwee Bpems yTpaTuno cuny.)
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lNMpaBo Ha BbIKyN aKkLUMn

O[QHUM 13 NOCNencTBMiIA COBEPLIEHNS aKLMOHEPHbIM 0OWECTBOM KPYMNHOIA COENKWN SIBASieTCA
BO3HWKHOBEHWE Npasa akLUMOHEPOB Ha BbIKYM nNpuHagnexawmx um akuui (n. 1 ct. 75 3akoHa
06 AO). NpepocTaBneHne akumoHepam COOTBETCTBYoLWEro npaea TpeboBaTtb BbiKyna
o6LWeCcTBOM BCEX UMM YACTW NPUHAANeXalmnx UM akuuin 06 bSCHAETCS TEM, HTO NPUHATUNE
0bwWwum cobpaHmeM akLIMOHEPOB peLleHns 06 0006peHM KPYMHOM CAENKN MOXET HAPYWNTb KX
MMyLIECTBEHHbIE NPaBa, NOCKONbKY UMYLIECTBEHHOE NONOXEHNE 0bwecTBa MOXeT
CYLLECTBEHHO M3MeHUTbCS. [pn coBeplUEHMN KPYNHOW COeNKW, peweHne 06 oaobpeHnm
KOTOpOI npuHuMaeTcs obwmm cobpaHmemM akumMoHepoB (T.e. B cly4ae oaobpeHunst obwmm
cobpaHmeM KpynHbIX COENOK C MMYLECTBOM, CTOMMOCTb KOTOPbIX NpeBblwaeT 50%
6anaHcoBO CTOMMOCTUN aKkTUBOB), akLIMOHEpPbI - BaAe bLibl FONOCYOWNX akunii Bnpase
TpeboBaThb BbiKyna 06WEeCTBOM BCEX MM YACTU NPUHaQNEXawmx UM akUnii, eCnm OHK
rof0coBann NPOTMB peleHns 06 oaobpeHnn caenkm nmbo He NPUHUMAaNN y4yacTms B
rOfI0COBAHUM Mo 3TUM BOMpPOCaM.

O Hannuyun y akUMoHepoB npasa TpeboBaTb Bbikyna 06LWeCcTBOM NpUHaaneXauwmx UM akumi,
LIeHe 1 nopsiakKe OCyLecTBNEeHNs Bbikyna obwecTBo 06513aHO MHPOPMUPOBATL akLIMOHEPOB
0QHOBPEMEHHO C coobLeHeM 0 NpoBeneHMn oblero cobpaHns akLUMOHEPOB, NOBECTKA AHS
KOTOPOro BKto4aeT Bonpoc 06 0406peHnn KPynHOA CAeNKN.

3akoH ycTaHaBnMBaeT OrpaHMyYeHns B OTHOWEHUN KONMYECTBA Bbikynaemblx akumii. Obwas
CyMMa CpeAacTB, HanpaBsieMbix 0OWECTBOM Ha BblKyn akUWii, He MoXeT npesbiwaTtb 10%
CTOMMOCTM YNCTbIX aKTUBOB 0OWEeCTBa Ha AaTy NPUHATUS pPeweHns, KOTOPOoe NOBNEKIIO
BO3HWKHOBEHME Yy aKLUMOHEPOB npaea TpeboBaTb Bbikyrna 06WecTBOM NpuHaanexatmx um
akuuin. B cnyyae ecnu obuiee Konn4ecTBO akLUWid, B OTHOWEHUN KOTOPbIX 3asiBNEHbI
TpeboBaHUs 0 BbIKyne, NPEeBbIlaeT KONMMYECTBO akLMii, KOTOPOE MOXET ObiTb BbIKYMNIEHO
06LWEeCTBOM C Yy4ETOM YCTAHOBEHHOMO BbIlE OrPaHNYEeHNS, aKLU BbIKYyNatoTCs Y akLMOHEepOoB
NPONOPLMOHaNbHO 3asBNieHHbIM TpeboBaHmsaM (n. 5 ¢T. 76 3akoHa 06 AO).

MocnepncrtBus HapyLleHus Tpe6oaa|-w||7| K COBepLUeHNIO KPYMnHbIX caenok

HecobniopeHune nopsioka 3akio4eHns KPYnHbIX COEeNOK BNeYeT UX HeencTBUTENbHOCTb.
denepanbHble 3aKOHbl O XO3SIMCTBEHHbIX 00WecTBax B AEACTBYIOWEN HbiHE pefakLumm
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ncyepnblBatolwe oNpenensitoT Kpyr nuu, UMeoLwmx npaBo obpawaTbCs ¢ UCKaMmn 0 NpU3HaHUm
HeOenCcTBUTENbHBIMA TakKUX COENOK, 3aKMOYEHHbIX C HAPYLWEHMNEM YCTAHOB/IEHHbIX 32KOHOM
TpeboBaHuii. KpynHas caenka, CoBeplweHHas ¢ HapyLweHneM npenyCMoTpPeHHbIX TpeboBaHuii,
MOXeT ObITb NpM3HaHa HeAEWCTBUTENbHOM MO NCKY 0BWEeCTBa NN ero y4acTHUKa
(akumoHepa). Takum 06pa3om, KpynHble CAENKN XO3SNCTBEHHbIX 0OLECTB, COBEPLWEHHbIE C
HapyweHneM TpeboBaHWi, yCTAHOBIEHHbIX K MOPSAKY UX 3aKNOYEHUS, ABNSIOTCS
ocrnopumMbiMm. OcnopuTb caenky MoOXeT Kak caMo obLWecTBO, Tak 1 ero y4acTHuUKW. Mpu aTom
cynebHas npakTuka CKIOHSAETCS K TOMY, 4TO UCK akLMOHepa O Npu3HaHu
HeoenCcTBUTENbHBIMU CAENOK MOXET ObiTb YAOBNETBOPEH B C/y4Yae NpeacTaBieHuUs
nokasatenbCcTB, NOATBEPXAAoWmMX HapyLeHne ero npae 1 3aKOHHbIX MHTepecoB. TO eCTb
cynebHas npakTunka NnocTeneHHo 0TXOAUT OT DOPMasbHbIX MOAXOA0B K YAOBIETBOPEHMIO
NCKOB YHaCTHMKOB U aKLIMOHEPOB XO3SNCTBEHHbIX 0OLWECTB O NPU3HAHMMW KPYMHbIX CAEN0K
HenencTBuTeNnbHbIMU. AHann3 HopM 3akoHa 06 AO No3BONSIET NPUIATYK K BbIBOAY O TOM, YTO
peanbHoe, oka3yemMoe HapyLeHne rnpas U 3aKOHHbIX MHTEPECoB akLMOHEPOB MOXET UMETb
MEeCTO TO/bKO B CNiy4Yae HeCOOM0AeHNS NOPSAKA 3aKMOUYEHNS 0OWECTBOM KPYMHOW COENKW,
peweHne 06 000bpeHMn KOTOPOW MNpUHUMaeTCs 06wum cobpaHnem akumMoHEPOB, MOCKObKY
B AAHHOM Cllyyae akLMOHep NuaeTcsl BOSMOXHOCTM peann3oBaTtb npaBo TpeboBaHMs Bbikyna
npuHagnexawmx emy akuui.
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