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XonauHrn B Poccun: npo6nembl U pelueHus

B npeablaylieit ctaTtbe' Mbl paccMOTPEnM OCHOBHbIE MPABOBbIE M HANOrOBble acNeKTbl AeATENbHOCTM
XONAMHroB B Poccuun. Tenepb pacCMOTPUM BaXkHEWLLME NPaKTUYECKUEe acnekTbl POXKAEHWUS U XKMU3HWU poc-
CUICKOro xonauHra. Ero cosgaHve MOXeT MpOMCXOAWUTb PasfiMuyHbIMKU CrocobaMu, Mpu 3TOM CTPYKTYp-
Hbleé 3/1EMEHTbI MOTYT UMETb PasfiUHY0 OpraHM3auMOHHO-NpPaBoBYD GopMy. s AanbHeiwero cyuie-
CTBOBaHWS XOJIAMHIA KIOYEBOE 3HAYEHME MMEET OpraHM3aums GUHAHCUMPOBAHMS B paMKax Xo/AvHra, a

TaKxe OpraHu3auMoHHoe obecrnedyeHme ynpaBiseMoCT CO3AaHHOM CTPYKTYpbl.?

Cnoco6bl co3faHuA XOonAMHra

Ha npakTuke XonaMHr obblYHO CO34AETCS He Ha MyCTOM MecTe, a B pe3yfbTaTe PecTpyKTypupoBaHWUs
yXe cyuwecTtBytowero 6MsHeca. Yale BCero peub WAET O KPYMHOW opraHu3aumu, o6pa3oBaHHON B pe-
3ynbTaTe NpMBATU3aALMM MW BblPOCLLIEH eCTECTBEHHLIM 06pPa3oM, KOTOPOM CTanu TECHbI paMKW OAHOro
IOPUAMYECKOro NMua. Takas opraHu3auus Hepeako BeAeT HEeCKOJIbKO HeCBSI3aHHbIX BUAOB AESTeSIbHO-
CTW, UMEET HECKOJIbKO TEPPUTOPUANIbHO Pa3HECEHHbIX OTAENeHWI 1 T.4. MoTuBaumein ans obpasoBaHus
XONAMHIA MOTYT CIYXWUTb Kak cooBpaxeHus yaydweHns 3chdeKTMBHOCTU paboTbl AaHHOM CTPYKTYpbl 3a
cyeT nepepacnpeaeneHms 0643aHHOCTEN U MNOSIHOMOUMIA MO HECKOJSIbKMM YPOBHSM, Tak 1 NOBbIWEHWE ee
3KOHOMMYECKOM MPO3PaYHOCTU C LENblo NMPUBIEYEHUS BHELWHUX MHBECTOpOB. EcTecTBeHHas naes pecT-
PYKTYypu3auMn COCTOUT B TOM, YTO KaxAOMy (PaKTMYecku cyuiecTeytowemy (dpopMasnbHO uam Hedop-
MasibHO) OTAENEHMI0 NPUAAETCS CTaTyC OTAENbHOro PUAMYECKOro Nvua. BHOBb co3aaBaeMblie opraHu-
3aUMKM CBsi3aHbl Mexay Cco60i OTHOWEHWAMMU BafAeHusl, a TakKe, BO3MOXHO, AOrOBOPHbIMU U Ap. Bnpo-
yeM, Hanbosee pacnpoCTpaHEHHbIM BUAOM XONAMHra ABASETCs, 6€3yCN0BHO, UMYLECTBEHHbIN. TO He B
NoCNeAHIo oYepeab CBSI3aHO C YMNOMMHABLLUMMUCS Bblile COOB6paXKeHWSAMU: B AOrOBOPHOM XOJAMHIeE
OCHOBHOE 06LecTBO HeceT COMMAAPHYI0 C AOYEPHMM OTBETCTBEHHOCTb; /IMIUb B MMYLLECTBEHHOM XOJI-

AVHre BO3MOXKHa 6e3Hanorosasl nepeaaya CpeacTs U uMyLLecTsa (ecnv aons BnaaeHuns 6onee 50%).

CyLiecTByeT HECKO/bKO afibTepHaTUBHbLIX CNOCOB60B CO3AaHUs ABYX (MW HECKOMbKMX) OpraHusaumii us
0AHOW. Bo-MnepBbiX, CYLLECTBYIOWAs OpraHn3aums MOXKET NPOCTO YYPeauTb HOBYHO (AOYEPHIO) OpraHu-
3aumuio. Bo-BTOpbIX, BO3MOXHA peopraHM3auus CyliecTBylolein opraHmsauumM B dhopme pasgeneHuns (c
npekpaLleHneM CyLecTBYIOWEN opraHM3aummn) unm, Jawe, soiaeneHns (6e3 npekpalieHvs). BolaeneHune
TAKXXe MOXET OCYLLECTBAATLCA B HECKOJIbKUX PA3NYHbIX PopMax. PaccMOTPMM 3TW BapuaHTbl Ha Mpu-
Mepe akumoHepHoro obuiectea (4ns obwecTBa C OrpaHUYeHHON OTBETCTBEHHOCTbIO, BapuaHTbl, Mo Cy-

LecTBy, Te Xe).
1. VYupexaeHue goyepHero obuiectsa

Mpn 3TOM OCHOBHOE O6LLEeCTBO MPOCTO BHOCWT YacTb MMyLuecTBa (Kak MpaBwio, 3TO MMYLLECTBO,
OTHOCsLeecs K npeobpasyeMoMy OTAENEHNIO) B YCTABHbIM KanuTan HoBOro obwectea. Ha 6anaHce

caMoro yypeautensa BMeCcTto MMylecTtBa NosABNAKOTCA aKUMKW AOYHEPHEro obuecTBa.

Ecnu akumm HoBoro obuiecTBa onsavyMBaloTCs He AEHEXHbIMU CPeACTBaMM, TO 3TO MMYLLECTBO AOJ-
XXEH OLEHUTb HE3AaBUCUMbIN OLeHLWMK (M. 3 cT. 34 3akoHa «06 AO», n. 2 cT. 15 3akoHa «06 O00x»;
ana 000 — ecnv Bknag npesbilwaetr 200 MPOT). OgHako npu onnate akumi (4onen) co3naBaeMoro
oblwecTBa yypeauTesnlb MOXET OLEHUTb 3TO UMYLLECTBO M B MeHblueil cymMme (rnaBHoe, He 60b-
wei).
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Ecnu peub maet o BHeceHUn B yCTaBHbIVI kanuTtan 25% un 6onee 6anaHCcoOBbIX aKTUBOB 06LieCTBa-
yyupeautena, caenka ABNAETCA prl'lHOVI n pewieHune o Hew NpUHNMaETCAa B ONMMCaHHOM BbllWlE MO-
psaake, B NpOTUMBHOM Cliy4dae peweHune 06 YYpexaeHnn MoxXxeT 6bITb NPUHATO HENOCPEACTBEHHO pPYy-
koBoauTenem (eanHONMYHBbIM UCMONIHUTEIbHBIM OPraHoM) yypeauTensi, ecnvM MHOe He NpeaycMOoT-

peHO yCTaBOM.

B naHHOM cny4yae HeT BO3MOXHOCTW nepefaTb CO34aBaeMoMy 06LLI,ECTBy OO OCHOBHOMO obLecT-

Ba, NyCTb AaXe OTHOocAWwMmecqa K npe06pa3yeMOMy OTAENNEHUIO.

2. PeopraHusauus (BblaeneHue)

PelweHne o peopraHusaumm npuHumaetcs obwmum cobpaHuem akumoHepoB AO (60MbWIMHCTBOM B
3/4 ronocoB OT MpUHMMAKOLWMX y4yacTue B cobpaHuu; n. 4 cT. 49 3akoHa «06 AO») Man y4acTHUKOB
00O (eanHornacHo; n. 8 cT. 37 3akoHa «06 O00»). OueHMBaTb MMYLLECTBO B JAHHOM Cllyyae HeT

Heo6XxoaMMOCTM — OHO nepegaeTcsa no 6anaHCcoBOl CTOMMOCTH.

CocTaBnseTcs Tak HasblBaeMblil pasfaenuTesibHbli 6anaHc, pacrnpenensiowmin Mmexay asyms obuie-
CTBaMU aKTWBbl M MaccuBbl peopraHusyeMoro. TakMm o6pa3oM, B AaHHOM C/lydae MOXHO nepeaa-

BaTb HE TOJIbKO UMYLLECTBO, HO U A0JITU, a TaKXe dJOH,ClbI M T.N., 4YTO OY€Hb LEHHO.

O peopraHusauum Heob6xoanMMo 336J‘|aFOBpeMeHHO YBEAOMUTb KpeanTopoB obuwecTsa, KOTOpble
Bnpase I'IOTpeﬁOBaTb AOCPOYHOro noraweHma Aosros M BO3MeELWEHNA y6bITKOB. B cnyyae peopraHu-

3aumMn y akumoHepoB BO3HUKAET NpaBo I'IOTpeﬁOBaTb BblKyna aKuuin, Ho 06 3ToM YyTb MNO3Xe.

BblaeneHne MOXeT NpoUCXoauTb B cneaytowmx dopmax (n. 3 cT. 19 3akoHa «06 AO»).

a. BbloeneHve c KoHBepTauUMen akumi

YacTb akumi peopraHnsyemoro obuecTBa KOHBEPTUPYHKOTCA B aKuMnM HOBOIro obwecTBa. B
pe3ynbTaTte akuMoHepbl peopraHnsyemoro obuwecTBa nony4yarwT akuun HOBOro obecTBa
B3aMeH 4acTu akuui peopraHusyemoro. py 3TOM MPOUCXOAUT YMEHbLUEHWE YCTaBHOMO

KanuTtana peopraHmayemoro obuwecTBa.

b. BblgeneHue c pacnpeneneHueM akumi

YcTaBHbIN KanuTan peopraHmsyemoro obuiecTBa He YMeHblaeTcqa, akunm HoOBOro obuecT-
Ba BblMyCKakTCA 3a CYET nobaBoyHOro Kanutana peopraHmnsyemoro obuecTs, Hepacnpe-
LeNeHHOM I'IpVI6bIJ'IVI M T.N. AKUMOHEpbI peopraHn3yeMoro obuectBa nony4yaroT akumMn HO-

BOro obuiectsa AOMOSHUTENBHO K UMEKLWUMCS Y HUX akuunam.

c. BblgeneHuve c npuobpeTeHnem akumi

Peopranunsyemoe o6LecTBO camo anoGpeTaeT BCe aKkuuMu HOoBOro obuiectsa. Kanutan pe-
opraHunsyemoro oblecTBa He MeHsIeTCs, ero akTuebl U 06s3aTenbCTBa YMEHbLIAKTCA, Ha
CYMMY pa3HuUbl Ha 6anaHce NOABASIOTCA aKUMM HOBOro obLiecTBa. AKLMOHEpPbI OCTalTCA

Nnpu CBOUX aKUUAX peopraHn3yemoro obuecTBa.

B OTHOWeEHUW BblAeneHus C KOHBepTaLl,VIeVI WIn pacrnpegeneHnem 3akoH «06 AO» yYCTaHaBnnBaeT, 4To
€C/in aKuuMoHep rosocoBas NpoTnB WM He y4aCTBOBas B roJloCOBaHWKU MO BOMNPOCY O peopraHnsauunun, 1o

OH nony4yaeT akumm HOBOro obLecTBa C TeMu xe npaBamMn n B TOM Xe nponopuuun, 4To OH BNnajeeT ak-
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LUMsIMU peopraHunsyeMoro obwectsa. TakuMm 06pa3oM, BO3MOXHbI U MHble (HEMPOMOPLIMOHasbHbIE) Bapu-
aHTbl pa3gayv akuuii HOBOro 06LecTBa, HO OHU KacalwTcs TONIbKO TeX, KTO CaM rofiocoBas 3a 3TOT Ba-

puaHT unn Bosaepxancs. (Ana OO0 Takux XKecTKux TpeboBaHUI 3aKOH He npeaycMaTpuBaeT).

BO3MOXHbI TakXe W CMellaHHble BapuvaHTbl: HanpuMep, akuMm HOBOro obLecTBa YacTU4HO pacnpeae-
NAKTCA Mexay akunmoHepamu, a 4aCTU4yHO I'IpVIOﬁpeTalOTCFI CaMMUM peopraHunsyembiM obLwecTBoMm; npun

3TOM TaKxe ﬂeVICTByeT BblLLEYNOMAHYTOE TpeﬁOBaHVIe nponopunMoHaabHOCTH.

OpraHM3aLMOHHO-NpPaBoBbie (POpMblI

OCHOBHbIMMU dJOpMaMVI Opnany4ecKkunx nny, CoCTaBaAWNX XONANHT, ABNAKTCA aKUMOHEPHOE obLwecTBo n
obLwecTBO C orpaHquHHoﬁ OTBETCTBEHHOCTbIO. Kakas u3 atnx AByx dJOpM SABNSIETCS ONTMMasiIbHON B TOM
WAN MHOM cnyyae? Mexay HUMW eCTb MHOXECTBO KPYMHbIX U MEeNKnx pa3r|w4m7|, YCTaHOBJ/IEHHbIX [pax-
AAQHCKUM KOAEKCOM U COOTBETCTBYHLWMMU 3aKOHaMWU. O606LLEeHHO MOXHO Cka3aTb, YTO 06WECTBO C Or-
paHVIHeHHOVI OTBETCTBEHHOCTbIO NoApa3yMeBaeT 6OJ'IbLLIle BOB/NEYEHHOCTb YYaCTHUKOB B TeKyline aena

obuwecTsa, npn 3TOM OHO HECKOJIbKO npowie B agMUHUCTPUPOBAHUN, YEM aKLMOHEPHOE obLecTBo.

BbITb MOXET, Ba)HeWLWuM BOMNPOCOM ANnda XONAWHIoOB SABAETCA BOMPOC ynpaBiiAeMOCTU, TO €CTb BO3-
MO>XXHOCTU npoBeaeHUA LleHTpaJ'IVIBOBaHHOVI NOSIMTUKN B paMKax BCero xonauHra B uenom. Kak yxe oT-
MedyanocCb, Hanan4dyme MUHOPUTApUEB B OpraHM3aundax XonaauHra 6biBaeT ropnanyecku HeobxoauMMo, U
3a4acTyl0 3T MUHOPUTApUKN SABNAKOTCA HE3aBUCUMbIMK OT PyKOBOACTBa XONAMHra B uenoMm. B KaKow
CTeneHU OHM CMNOoCO6HbI MOBNMUSATL Ha AesATeNbHOCTb obLecTBa um 6J'IOKVIpOBaTb npyHMUMaemMble UM pe-
weHnsa? Kak Mbl BUAENW Bbille, HEKOTOPbIE pelleHns B obLiecTtBe C orpaHquHHoﬁ OTBETCTBEHHOCTbIO
NPUHUMAKTCA YYaCTHUKaAMW eAWHOracHo. B akuMoHepHbIX xe obwecTBax ans NPUHATUA noéoro pe-

weHus Tpebyetcs He 6onee 3/4 ron0CoB aKUMOHEPOB.

Kpome Toro, yyacTHMK 06LecTBa C OrpaHUYeHHON OTBETCTBEHHOCTbIO Bnpase B /ilo6oe BpeMs BbINTU U3
obLiecTBa HE3aBUCMMO OT COrnacus Apyrux ero yyacTHUKOB unu camoro obuiectsa (cT. 26 3akoHa «O6
00O0»). Mpu 3TOM 06LLECTBO 0653aHO BbIMAATUTL YHACTHUKY AEACTBUTENbHYO CTOMMOCTL ero Aoau (on-

pefensieMylo Ha OCHOBaHWM AaHHbIX 6yXranTepckoi OTYETHOCTH).

B aKkuMOHEpPHOM e 06WecTBe MOHATUA «BbixoAa» M3 obLiecTBa He cyuecTByeT. KOHeYHo, akuuoHep
BCeraa MOXeT MpoAaTth NpuHaanexalume eMy akumu (npuyem B 3akpbiToM AO Apyrve akuuoHepbl Mosb-
3YI0TCA MPENMYLLECTBEHHbIM MPaBOM MX npuobpeTeHns). OAHaKo MpaBo TpeboBaTb BbiKyMma CBOWMX aK-

LMiA OT obLlecTBa y akUuMOHEepa BO3HUKAET NWLUb B C/ieAyloWwmnx cnydasx (CT. 75 3akoHa «06 AO»):

1. peopraHusaums;

2. W3MeHeHue yCTaBa;

3. coBepleHWe KpynHOW caenku, Tpebytowern ofobpeHuns obero cobpaHns akLuMoHepoB.

MpaBo BbIKyna BO3HWKAET UL Y aKLUMOHEPOB, KOTOPbIE rofIocoBainM NPOTUB COOTBETCTBYIOLLErO peLle-
HUA VAN He MPUHMManu yy4yacTus B roflocoBaHuuM. BbiKyn ocyliecTBnsieTcs no ueHe, onpe,qeneHHon co-
BETOM AMUPEKTOPOB, HO HE HUXE prHOHHOVI CTOUMOCTH, onpe,qeneHHon He3aBMCUMbIM oLeHLWwmnKoM. Oa-
HaKoO, YTO O4Y€Hb CyLleCTBEHHO, obwas CyMMa CpeacTB, HanpaBJieHHada Ha BblKynN aKUui, He MoXeT npe-
BblWaTb 10% YMUCTbIX aKkTMBOB 06LlecTBa (ecnu peHer He XBaTWO, aKLMW BbIKYMAKTCA NNLb YaCTUYHO,

nponopuMoHanbHO 3asiBNIEHHbIM akuMoHepamu TpeboBaHmaM) (CT. 76 3akoHa «06 AO»).
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Kak BMAMM, aKUMOHEpHble 0B eCcTBa 3HAUYMTENbHO Jlydlle 3aliMuieHbl 0T BO3MOXHbIX AECTPYKTUBHbIX
AeVCTBUI MUHOpUTapues. BBuay 3TOro npv HaaMYyMM CTOPOHHUX YYACTHUKOB (B YaCTHOCTM, KOrAa npea-
rnonaraeTcs NpuBfieYeHne BHEWHUX MHBECTOPOB) MpeanoYTUTENbHON GOPMOI ABNSETCS UMEHHO aKLMO-
HepHoe o6wecTBo. OAHAKo ecny y4aCTHWKAMU AaHHOMO OBLeCcTBa SIBNSIOTCA UCKITHOYUTENIbHO CTPYKTY-
pbl, KOHTPO/IMPYEMble CaMWM XOJIAMHIOM, TO UMEET CMbIC/T OOPMUTL €ro B Buae O6LecTBa C OrpaHu-
YEHHOM OTBETCTBEHHOCTbI0. Kak MpaBuio, rosloBHOW XONAMHI co3aaeTcs B dopme AO, a ero AoyepHue
obuectBa — B copMme OO0 unu, ecnn Tpebyetcs OTAeNbHOE MpUBEYEeHME UHBECTOPOB B AOYEPHIOD
CTpYKTYpYy, AO. B nocneaHeM ciyvae NpuxoamuTcsl «AepXaTb B yMe» npaBa MUHOPUTaPHbIX aKLMOHEPOB
pouepHero AO, B YaCTHOCTM, NPW COBEPLUEHMU CAENOK C 3aMHTEPeCcOBaHHOCTLIO. DTO SBNSETCA ecTecT-
BEHHOWM N/aToON 3a MpuBreYeHue B XONAWHI CPEACTB 3TUX CaMblX MUHOpUTapWeB. BBMAY CKasaHHOMO
XEenaTenbHO Mo BO3MOXHOCTU BbIHOCUTb O6LLECTBA CO CTOPOHHMMU YYaCTHUKaMU Ha «BEPXHUE» YPOBHMU
XONAMHra (HauMHas C roI0OBHOM XONAMHIOBOM KOMMaHUK), @ HUXKECTOSALLMMU KOMNAHWSIMU BNAAETb LeH-
TpanusoBaHHo. Ecnv, NpeanonoxuM, coTpyaHUKAM UM MeHemkepaM OpraHn3aumii XonauMHra B KavecT-
BE CTUMy/a BbIAAIOTCS aKLMK, TO 3TO TaKXKE MO BO3MOXHOCTU A0/DKHbI 6blTb aKUMW FOIOBHOIO XONANHIA,

a He [louepHUX noapasaeneHunii (Tak HasbiBaeMblil «MPUHLMM €AMHON aKLMmn»).

duHaHCUpOBaHWE B XOJIAUHIEe

Kak y>ke 0TMeuanocb, OAHOM M3 BaXKHEMLWMX 3a4a4 ANS XONAUHra siBnsieTcs obecrneveHme 6ecnpensTcr-
BEHHOr0 (PMHAHCUPOBAHUS B paMKax BCEW MHTErpMpOBAHHOM CTPYKTYpbl. CyLLEeCTBYIOT pasivyHble Me-

XaHU3Mbl Takoro dJVIHaHCVIpOBaHVIFI, K OCHOBHbIM U3 KOTOPbIX MOXHO OTHECTU Ccneayroune.

1. Bknaa B kanutan

OcyLecTBASIeTCS NpU yuypexaeHuun ,qoqepHeVl opraHusauum UM yBenuMyeHuu ee kKanutana. Hano-

roobnoxeHus Npn 3TOM HE BO3HUKAET.

2. 3aem

Bo3moxeH Mexay nobbiMM opraHvMsaumsiMm B pamkax xonauHra. Cymma 3ailMa He obnaraercsi Ha-
JIOroM, HO MoJslydaeMble NPOoLeHTbl — 06naralTcs HanoroMm Ha Npubbinb. MNpy 3TOM BbinMaynBaeMble
NpoLeHTbl ABASIOTCA pacxojamMu ANs uenel Hanora Ha npubbiib (HO MWL B OnpeaeneHHbIX npe-
aenax, cT. 269 HK P®). Takum o6pa3oM, 3aMMCTBOBaHUE MOXET C/YXUTb HE TOJIbKO MHCTPYMEHTOM
(pMHaAHCMpPOBaHMsA, HO U MEXaHW3MOM nepepacnpeaeneHust Hanoroobnaraemon NpubblM Mexay op-

raHnsaumamm xonamHra, oaHako nnb A0 onpe,qeneHHon CTENEHMN.

3. be3Bo3Me3aHas rnepenaya uMyLLEecTBa (BKJIOUAs AEHEXHble CpeacTsa)

B 6e3HaNoroBOM pexunMe OCYLLECTBSETCS NWb MeXAY OpraHM3aumsiMu, CBSA3aHHbIMW BnaaeHUeM
6onee 50% KanuTana ogHa B Apyroi. M3 ycnoBuii nepeaauv AOMKHO SIBCTBOBATb, YTO 3TO He Jape-

HWe, a UMeHHO duHaHCMpoBaHue (NOMOJIHEHME LUEeHTPann30BaHHbIX GOHAOB U T.M.).

4. PacnpepeneHne AMBUAEHOOB

EcTecTBEHHO, OCYLEeCTBASIETCS NIMWb B OAHOM HamnpaBfieHUU: OT obLlecTBa K ero akuunoHepy (y4va-
CTHUKY). B oTnnume oT MHOrmx eBpOI'IeVICKVIX CTpaH, nojsilydeHHble OPpNANYECKUM NIMLUOM AnBUAEHADI
He 0CcBO6OXAAKTCA OT HanoroobnoxeHus. 3To dJaKTVIHECKVI BeAeT K ,D,BOVIHOMY Hanoroo610XeHuo
KOMMepYecKoro goxoga: oauH pa3 B COCTaBe I'IpVI6bIJ'IVI ,qoqepHeVl KOMMNaHun, BTOpOVI pa3 - Mate-

pVIHCKOVI. [BoiiHOe HanoroobnoxeHne 3KOHOMUYECKas Teopusa CYUTaET KpaVIHe HeXenaTe/ibHbIM
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ABNeHneM. [Ins CMSAr4YeHust ero nocneacTeum nony4dyaemblie OpnMaAN4YeCKUM nMuom amBuaeHAabl obna-
raroTCAa HaJo0romM Ha I'IpVI6bIJ'Ib Nno MOHWXEHHON CTaBke 6% (avBmaeHabl OT MHOCTPaHHbIX KOMMaHwni

1 BbIMJIAYMBAEMblE MHOCTPaHHbLIM KOMMaHUAM — 15%) (n. 3 cT. 284 HK PO).

5. TpaHcdepTHOe LueHoob6pa3oBaHue

MMeeTca B BMAY COBeEpLUEHUE CAENOK MexAy OpraHu3auusaMu XONAMHra no «BHYTPEHHWM» LieHaM,
oTAM4arWwnMca OpT PbIHOYHbIX. I'I0)Kany17|, MMEHHO TpaHCdJepTHOE ueHooﬁpasoBaHMe ABnAaeTca
Hanbonee MOWHbIM U YHUBEpPCasbHbIM METOAOM MNepepacnpeaeneHna Cpeacts Mexay saneMeHTaMn
XONAMHra. 3a4acTylo BCe CAENKU C BHEWHWMU OpraHu3aumsMn NpoUCXOAAT Yepe3 OAHY WU He-
CKONIbKO cneunanm3npoBaHHbIX TOProBblX KOMMaHWi, SBRSOLWMXCS «UeHTpaMun I'IpVI6bIJ'IVI» XonaguH-
ra, KOTopble 3aTEM NeEpPeYnCnarT NoayyYeHHble cpeacTtea rOJIOBHOM XOIAMHIOBOM opraHusaumu. MNpu
3TOM BCe OCTasibHble (NPOU3BOACTBEHHbIE M T.M.) OpraHu3auun XonAuHra npoaatroT Takomn TOpFOBOVI
KOMNaHun1 npoayKumno no cebecTonmMoCTun unm 4YyTb BbllWeE, pa60Taﬂ Ha rpaHu 683y6b|TOHHOCTVI. Mpun
3TOM CpeacTea, HeobxoauMble UM Ans MHBECTUPOBAHNA U T.4., OHX NOJIy4akOT B LEHTPAZIM30BAHHOM

nopsaake or rOJIOBHOW XONANHIOBOM opraHusaumnin.

MeTonoM TpaHchepTHOro LeHoobpa3oBaHus, 0AHAKO, CleayeT Mosib30BaThCs C 60/bLION OCTOPOXK-
HoCTbl. Kak yxe ynoMuHasnocb, Hanorosbiii koaekc (CT. 40) HaknaZbiBaeT HEKOTOpbIe OrpaHuye-
HMUSA Ha Takue CAeNKWU. A UMEHHO, NP BbIMOSIHEHUN HEKOTOPLIX YCMIOBMI HAMOrOBbIN OpraH Brpase

NnpoOBepUTb NPaBUIbHOCTb NMPUMEHEHUS LUeH No caenkam. K TakuM caenkaM OTHOCATCS:

1) caenku Mexay B3auMM03aBUCUMbIMKU NuuamMm (B 06Cy»KAaBLUEMCS BbllIE CMbICNE);

2) ToBapoobMeHHble (bapTepHble) onepauuu;

3) BHELHETOProBble CAENKU;

4) cAenku C OTK/IOHEHWEM LieHbl 6onee YyeM Ha 20% OT YPOBHS LieH, NPUMEHSIEMbIX Ha-
NioronnaTtenbLMKOM MO UMAEHTUYHbIM ToBapaM (paboTaM, ycnyraMm) B npegenax He-

NPOAOJIKNUTENBHOIO Nepmnoaa BpeEMEHN.

MocnepHuni cnyqaﬁ MOXET UMETb MECTO, HanpuMmep, ecsin opraHn3auunn xXonaunHra peaamsyrT CBOH
npoAyKUMKO OAHOBPEMEHHO U CBOEMY «LUEHTPY I'IpVI6bIJ'IVI», W BHEWHWM nokynatensm. OaHaKo, Kak
BMAUM, NpuU AO0/IHKHOM CTPYKTYpUpOBaHUU OTHOLIEHWNI BMAAEHUS U UCKTHOYEHUU npaMbIX CAENOK
HpOVIBBO,ClVITeJ'IeVI C BHEWHUM MUPOM, HOPUNOANYECKYHO BO3MOXHOCTb KOHTPOAA UEH HETPYAHO WUCKIHO-

YNTb.

Ecnu xe aeno Aowno Ao NpoBEPKU MPaBUIbHOCTU LEH, HanoroBbIN opraH Bnpase AOHAYUNC/INTb Ha-
noronnartenbWinMKy Hanor 1 NeH ncxoas He U3 «BHYTPEHHUX>» UEH CAENOK, a U3 prHOHHOVI LIEHbI,

HO NIMWb B TOM Cnydae, eCnn UeHa OTK/IOHAETCA OT prHOHHOVI 6onee yem Ha 20%.

PaccmaTpuBaemas ctatbsd Koaekca HanpasfieHa npexgae BCero Ha 6opb6y C YMeéHblUueHNeM BbliNa-
ynBaeMoro Hasnora. B AaHHOM KOHTEKCTe Mbl pacCMaTpuBaeMm TpaHCdJepTHOE ueHooGpasoBaHMe
npexae Bcero Kak MexaHumsm dJVIHaHCVIpOBaHVIﬂ B paMkax xonauHra. pyn 3TOM ecnu Bce 3/1eMeHThI
XoNiAMHra obnaratTcs HasoroM No OAHOWM CTaBKe, TO HAJIOrOBOM 9KOHOMUM, B CYLWHOCTHN, HE BO3HU-
KaeT. Ho ecnn «LeHTpsbl I'IpVI6bIJ'IVI>> obnaralTcs HanoroM no MHoN, 6onee HWU3KOWM CTaBke, TpaHC-
dJepTHOE LleH006p330BaHVIe CTQHOBUTCA MOLLHbIM METOAOM HasoroBOW ONTUMMU3ALMK. Mpu 3ToM,

KaK Mbl BUAENN, OTHOCUTESIbHO HECSTOXKXHO BbIMNOIHUTL BCE TpeﬁOBaHVIFI CT. 40 HK P® (B wacTtHOCTMH,
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€CNMN OTKJIOHEHME LEeHbl OT prHOHHOVI He rnpeBblwaetr 20%, TO CTaTbs Boobue HeNnpuMeHnMa HU

Npu Kakux yCnoBusix).

B HegaBHeM npolwioM (BO BpeMeHa CYLEeCTBOBaHMSA «BHYTPEHHUX O0(LOPOB», TO €CTb 0 NPUHATUSA
rn. 25 HanoroBoro kKoAekca) 3Ta CXeMa YMEHbLUEHUS Hanora rnoy4ymna mpoyaniiee pacnpocTpa-
HEeHWe, B YacCTHOCTW, cpean HedTenobbiBatoWMX KoMnaHui. OaHako «aeno «KOKOCa» nokasano,
YTO Aaxke HecMoTps Ha dopMasibHOe COOTBETCTBME CXEMbl HANOroBOW ONTMMMU3ALMM 3aKOHY, FOCY-
[ApCTBO HEe roTOBO MUPUTbLCS C HaNOroBbIMW MOTEPSIMM: MPU WUCMOSb30BaHUM TpaHChepTHOro
LeHoobpasoBaHMs AN YMEHbLUEHUS Hanora opraHuMsaumMsi MOXeT OblTb NpuBIeYeHa K
OTBETCTBEHHOCTU Ha OCHOBAHWW TMpU3HAHUS ee «HeAo0BpPOCOBECTHLIM HasloronaaTeNbLlMKoM>

(BripoueM, [eno elle He MpoLusio BCex CyaebHbIX MHCTAHLMIA).

[pyroi acnekT caenok TpaHchepTHOro LeHoobpa3oBaHust Kacaetcs MMHopuTapues. Ecniv y aodep-
HMX (MPOM3BOACTBEHHbIX) OpraHM3auuii XONAWHra UMETCS HEe3aBUCUMMblE MUHOPUTAPHbIE aKumMo-
Hepbl (YY4aCTHMKM), UX MHTEPECbl OYEBUAHLIM 06PA3OM YLIEMASIOTCSA MPU peann3aunn npoayKumm
OpraHM3auMmn no UeHaM HWXe PblHOYHbIX. BBMAY 3TOrO OHWM MOTYT YMHWUTL T€ WM WMHble NPensTCcT-
BUSI TAaKMM CAENKAM, B YAaCTHOCTM, NMpU 0406peHNN CAENOK C 3anUHTEPECOBAHHOCTbIO. DTO elle oAuH

A0BOA B NOMb3y TOro, YT0O MMHOPUTapUsAM €CTb MECTO JINLIb Ha «BEPXHUX 3TaXKaX» XonAuHra.

YnpaBneHue XoNAUHIoM

Bce opraHMsaumMm XonauHra sBASKOTCS CAMOCTOSATENbHbIMU OPUAMYECKMMU NMLAMU, AENCTBYIOLMMU
yepes CBOM COBCTBEHHbIE OpraHbl (CObpaHMe akUMOHEPOB, COBET ANPEKTOPOB, reHepasbHblii AMPEKTOP).
Takum 06pa3oM, «NpuKas Mo XONAMHIY» IOPUANYECKM HEBO3MOXEH, KakK Bbl 3TOr0 HWM XOTENO0Cb MHOMMUM
PYKOBOAWUTENSIM XONAMHIOB. KakuM xe 06pa3oM obecrnevymBaeTcs LIeHTpasM30BaHHAs ynpasaseMocTb

BCEeWn 3TOM CTPYKTYpbI? B uncne oCHOBHbIX METOA0B MOXHO Ha3BaTb creayoLme.

1. Yepes cobpaHusa akuMoHepoB (Y4aCTHWMKOB) M COBET AMPEKTOPOB

DTO — KNAacCMYecKkuit, Hambosee MpsMoi, METOA ynpas/eHWs AodepHel opraHu3auuein. MaTepuH-
CKasi opraHusaums Yyepes CBOMX NpeacTaBuTesneil Ha cobpaHnM akLMOHEPOB M B COBETE ANPEKTOPOB
Ha3HayaeT eAVHONNYHbIA UCMONTHUTENbHBIN OopraH (reHepanbHOro AMPEeKTopa) AoYepHel opraHu3a-
UMK, KOTOPbIV 3aTeM BeAeT BCIO TEKYLLYI0 AeATeNbHOCTb nocneaHei. HeaqoctatkoM MeToda ABASET-
Csl OTCYTCTBME OMEPaTUBHOCTM YNPaBEHUS U NPSAMbIX MEXAHU3MOB KOHTPOS AEATENbHOCTU reHe-
pafnbHOrO0 AMPEKTOopa AoYepHei opraHu3auuu. VIMEHHO BOMPOC KOHTPOAS Hag PYKOBOACTBOM A0-
yepHel opraHu3auMm BO MHOIMX Cy4Yasix SABASIETCS BAXKHEMWMM, 0COBEHHO B XONAMHrax, BO3HUK-
WNX B pe3ynbTaTe npvBaTM3aumn. YacTo kenaTesibHO I0pUANYECKM OrpaHUUYUTL MOSIHOMOYUS FreHe-
pafnibHOrO AMpPEeKTopa. 3TO MOXHO CAeNaTb, BHECS COOTBETCTBYIOLME MOMOXEHMS B YCTaB AoYepHei
opraHusauumn (orpaHuuMBatoLMe NoHOMOYMS FreHepasibHOro AMPeEKTopa Ha CoBepLIeHe CAENOoK Mno
NX NpeaMeTy Uaun ueHe). Bo3MOXHO Takke pacnpocTpaHuTb PexmnM o4o6peHnUst KpymnHbIX CAENOK Ha
T€ AW WHble CAENKM CBepX MpeayCMOTPEHHbIX 3aKOHOM, HO, BOO6LWE roBOpsi, 3TO HemnpakTUYHO

BBMAY BIOPOKPATUYECKOM CIIOXHOCTU MpoLeaypbl 0406peHNs TaKUX CAENOK.

2. Yepes noroBop NoAUYMHEHUS

Ha npakTuke noytn He BCTpedaetcs. Kak Mbl Bugenu, Takon AOroBOp BNEYET CONMMAapHYO OTBETCT-
BEHHOCTb MATEPUHCKOro oblwecTBa No caenkam podepHero. Kpome Toro, ropuanyeckas LEeHHOCTb
nogo6Horo Aorosopa BoObLLle COMHUTenbHa. Ecnu FeHepaJ‘IbeIVI ANPEKTOP AoYepHero obwecTtBa

3aKNK4YnN CAeNKy B paMKaxX CBOUX YCTaBHbIX NMOSIHOMOYMI, XOTS U B HapylweHune aorosopa noavun-
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HeHus, (HanpuMmep, OTUYXAEHME KaKoro-nmbo LEeHHOro MMyLLecTBa), CAeNKY BpsA NN yaacTcs oc-

nopuTh B Ccyde.

3. Yepes ynpaBnsiowyo opraHusaumio

OYHKUUUN €ANHOSIMYHOIO UCMNOAHUTENIbHOMO OpraHa MOXET UCMONHATL HE TOJIbKO dJVIBVNECKOE, HO ”
ropyanyeckoe nuuo. B nocnegHee BpeMsa Halna LWMPOKOE MPUMEHEHUE NpaKTUKa Co34aHus B paMm-
Kax XONAMHra OAHOW WM HECKOJIbKUX ynpaBnsaownx OpFaHMBELlMVI, KOTOpbl€ BbIMOJIHAKT dJyHKLl,VIVI
€ANHONMMYHOIro UCNOJIHUTENBbHOINO OpraHa AOYEepHUX obLecTB xonavHra. Mexay ynpaBnmou.l,eVl n
ynpaBnﬂeMon OopraHun3auunaMmn 3aknr4yaeTca A0roBop O BblIMOJIHEHUU dJyHKLl,VIVI €ANHOJINYHOIro unc-
NosHUTENbHOro opraHa. Mo iopw,qwquKoﬁ npupoae Takomn AOroBOp ABAAETCA HE AOrOBOPOM noayu-

HEHUs, a AOroBOpOM (BO3ME3AHOr0) OKasaHusl yCnyr yrnpaBieHus.

B pesynbTarte TO/IbKO reHepanbHbli AMPEKTOp ynpaBsiowei opraHu3aumm Bnpase 6e3 4oBepeHHOo-
CTW MpeacTaBnsTb goyepHee obuliecTBo. Ha npakTtuke oH 06bIYHO Ha3HayaeT B AoyepHee 06WwecTBO
MCMOSIHUTENBHOrO AMPEKTOpa, AENCTBYIOWEro Ha OCHOBaHUN A0BEPEHHOCTU. VCMONHUTENbHbIN AW-
peKTop, Kak npaBuio, COCTOMT B LITaTe yrNpaBnsiowWwei opraHnsaumm (a He JoYepHeit), YTo BO MHO-
roM pellaeT npobieMy ynpasBnseMocTv. BnpoyeM, 3To TakKe He UCKIYAET BO3MOXHOCTU OrpaHu-

YeHWS1 NOSTHOMOYMM €ANHONIMYHOIO UCMOSTHUTENTBHOMO OopraHa go4yepHero obuwecTBa ero YCTaBOM.

HanoMHUM, 4TO Ha3HayeHne oaHOWM opraHunsauum eauHONNYHbIM UCMOJTHUTENIbHBIM OPraHoM .U.DYFOVI

MOXEeT TpeﬁOBaTb YBELOM/IEHNSA N pa3peLlleHns aHTUMOHOMOSIbHOrO opraHa (CM. BblLLE).

4. Yepes KOMMepUeckue A0roBopbl

MoMUMO AENCTBYIOWNX B paMKaxX XOJIAUHIa Ha NMOCTOSIHHOW OCHOBE [JOrOBOPOB MOCTaBKW U T.M., MO-
ryT 3aK104aTbCs AOrOBOPbI HA OKa3aHWe YCNyr, CBA3aHHbIX C yrnpaBiieHUeM U aagMUHUCTPUPOBAHM-
eM [OoYEepHMX KOMMaHWi. B yacTHoCTM, Byxrantepusi AOYEPHUX KOMMAHUIN MOXET BECTUCb HE WX
WTaTHbIMKU Byxrantepamu, a BHELHEN KOMMaHWelN Ha OCHoBe foroBopa 06 okasaHuu Gyxrantep-
CKMX ycnyr. B 4acTHOCTW, Takol KOMNaHuen MOXeT 6biTb Ta e ynpassiowas opraHusauus, se-
Aylias 6yxrantepuio BCex yrnpasfsieMblX el opraHnsauuiti. To e OTHOCUTCS U K 0pUANYECKUM OT-
Aenam, oxpaHe Tpyaa M T.n. LleHTpanusaums Takoro poaa dhyHKUMA MO3BOMSET HE TOMbKO Yiyy-

WNTb YyNpaBnsaeMOCTb U KOHTPOJIb, HO U P€3KO COKPaTUTb COOTBETCTBYHOLWNE U3NEPXKKN.

OTHOCUTENbHO HOBbLIM NMPUEMOM U3 3TOrO psiAa SBNSETCS AOroBOpPHOE NpefocTaB/ieHMe nepcoHana.
B pamkax xonawvHra MoryT co3faBaTbCs Creumanm3nmpoBaHHble OpraHM3auunmn, HasHavyeHue KoTopbiX
— JepXaTb B CBOeM wTaTe BceX (MW HEKOTOPbIX) paﬁOTHVIKOB XonauvHra U nNpeaoctaBnATb UX Ha
OCHOBE A0roBOpOB MNpefoCTaBieHNs nepcoHana ApyrMM opraHms3aumam xonauHra. B aTtom cnydae
Apyrue opraHusaumn Moryt BoobLle He NMeTb B LUTATe HN OAHOrO paﬁOTHVIKa, HECMOTpsA Ha 3anon-
HEHHbIE OdJVICbI M uexa. Bce aTn cOTpyAHUKM yncnaTcs B TOl camol cneuwanwsprBaHHon opraHu-
3aumun, KoTopas U NAaTuUT UM 3apnnaTty; CaMa Xe A0YEPHAA OpraHM3auuna XonamHra nuwb nepeymnc-
naet ewu cpeAcTBa MO AOroBOpy MNpefocTaBfeHns nepcoHana. DTOT AOroBOp Takxke ABASeTcs no
cBoel CyTM AOrOBOPOM O BO3ME3[HOM OKa3aHuu ycnyr. [1o TakoMy AOroBOpY MOryT nNpeaocTaBnsTb-
CA He TOJIbKO LLIOdJepr n MeHeaXxepbl, HO Aaxe FeHepaJ‘IbeIVI ampekTop. B kauvectse no6o4yHoro
3d3¢eKTa, B 3aBUCUMOCTU OT XapaKTepa HanoroobnoxeHuns OpFaHMBELlMVI, npeaocraBndarWwmnx nep-
COHaJl, MOXEeT AOCTUraTbCa 3KOHOMUSA Ha 3apnnaTHbIX Hanorax (Ho He cnepyet 3abbiBaTb M O TeOo-

puM «Heao6pOCOBECTHOMO HanoronaaTenbWmnKa).
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BaxkHoW uenbto ans PyKOBOACTBa XONAUHIa ABNAAETCA CO3AaHUE «EAMHOINO NMpaBOBOro NMpoCcTpaHCTBa» B
paMKax XosiguHra, To eCTtb yHVIdJVIKaLlVIFI n dJOpMaJ'IVIBaLI,VIﬂ OTHOLLEHUI Mexay opraHmnsauunamm XonaumH-
ra, a Takxe BblpaGOTKa eANHbIX ANS BCeX NPUHLMMNOB yNpaBieHYeCcKoro yyeta, OTYETHOCTU U T.4. XOTS
«MNpUKa3 No XOonAuHry» n HEBO3MOXEH, LEHTPaZIbHOE PYKOBOACTBO XONAWHIa 06bI4HO pa3pa6aTb|BaeT
pa3HoOro poaa BHyTPEHHWE AOKYMEHTbl (HanpuMep, MosIoXXeHWe 0 XONAMHIEe, NoMoXeHne 06 onnate TpYy-
[a), KOTOpble 3aTeM YTBEepXAalTCA BHYTPEHHUMWU PELIEHUAMU KaXAoro AoYepHero obwecTBa B yCTa-

HOBNE€HHOM 3aKOHOM MNopsake.

YKa3zaHHble MexaHWu3Mbl Mo3BONSIOT obecneuynTb yrnpasnseMocTb B paMmKax xonguHra. Ho, 6bITb MOXET,
eule 6onee BaXKHOW 3afayen ABNSIETCA HaxoXAaeHWe onTuManbHoro 6anaHca Mexay ynpaBnsaeMmocCTbio U
CaMOCTOSAATENIbHOCTbIO 3/IEMEHTOB XonAnHra. Beab MOTVIBVIpOBKOVI COo34aHMAa XonanuHra Hepeako saBndaercsa
MUMEHHO XenaHwue nepenaTtb 4acTtb NOSIHOMOYMI Ha HU3WMne YPOBHMW, pa3rpysve LeHTpasibHOE PYyKOBO-
ACTBO. B 3TOM BOMpoce eanHbIX peLenToB, KOHEYHO, HET. B 3aBUCMMOCTM OT KOHKPETHbIX yCJ'IOBVIVI KaX-
ObI XONANHT BbI6VIpaeT ans cebs TY WX UHYKO MOAENb — OT XKEeCTKOM LleHTpaJ'IVIBOBaHHOVI (nHorga paxe
npouncxoant 06paTHaﬂ peopraHnsaumna xonaguHra B OAHO Opuanyeckoe muo C CETbio dJVIJ'IVIaJ'IOB), Ao

J'IVlﬁepaflbHO-,D,eMOKpaTVIHECKOVI, C LLIVIpOHaVILIJVIMVI noJIHOMOYnNAMM pyKOBO,ElVITeJ'Ieﬁ «Ha MecTax».

BbiBOAbI

3aKOH AONYCKaEeT pas3finyHble BapuaHTbl CO34aHUSA XONAMNHra, KaXabl CO CBOMMU MJKOCaMn U MUWHYCaMWn.
BakHenwure 3agaum ans pyKoBOACTBa XOoJiAMHIa — obecneyeHne LEHTPaIn30BaHHOI O dJVIHaHCVIpOBaHVIﬂ
M ynpaBneHnda B paMKax XonauHra, a TakXxe HaxoxXxaeHue 6anaHca Mexay ynpaBndaeMoCTbio U CaMOCTOSA-
TENbHOCTbLIO OpFaHMBELlMVI XonauHra. NyTeMm K peleHunio 3TUX 3aday ABASETCa co3jaHue eauMHOro rnpa-

BOBOIo npoCTpaHCTBa B paMKaxX Xon4uHra.

MaTepuvan noAroTosfieH KoMnaHuei Roche & Duffay

Ten. (095) 790-2660; 924-1300
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