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B crarbe IpoaHAJIU3UPOBAHDbI IpaBOBasl IPUPOAA U HeOﬁXOZII/IMOCTb HHCTUTYTA prl’lHOﬁ CICJIKH

B AKIIUOHEPHOM 3aKOHOAaTE/JIbCTBE.

Legal nature and necessity of the large transaction institute for the joint-stock legislation are analysed

in the article.

Anammsupys nomoxenuss @3 «O6 akmu-
oHepHBIX obOmecTBax»! (mamee — ®3 06 AO),
MOJKHO BBIZICTUTH TPU TPYIIBI CAEIOK 0CO00-
ro Xapakrtepa:

® KpYyIMHbIE — CBSI3aHHBIC C U3MCHCHHEM
WMYIIECTBCHHOTO COCTOSIHUSI OOIIeCTBa,

® CJICIIKU, B COBEPIICHUH KOTOPBIX HMEET-
Csl 3aMHTEPECOBAHHOCTh, — CBA3aHHBIE C TIepe-
pacrpeieiecHHeM KOHTPOJIBHOTO MaKeTa aK-
U ¥, KaK CIEACTBUE, yIIeMJICHHUEM IPaB MU-
HOPHUTAPHBIX aKI[MOHEPOB;

® CJICITKU TI0 IPUOOPETCHUIO M BBIKYITY aK-
U, CBS3aHHBIC C BO3MOXKHOCTHIO M3MCHCHUS
YCTaBHOTO KalHTalla aKIMOHEPHOTO 00IIe-
CTBa JIMOO C BO3MOXKHOCTHEO M3MEHEHHUS CaMo-
ro cTaTyca aKI[MOHEPHOTO OOIIecTBa.

NHCTUTYT KpynHOM CHENKH BBEJEH 3aKO-
HomateneM ¢ npuHstaeM ®3 06 AO B 1995 r.
denepanbabiM 3akoHoM 0T 07.08.2001 r. pe-
nakius ct. 78 ®3 06 AO Oblia M3MEHEHA? .
B macrosiiiee Bpems MopsioK BojeoOpa3oBa-
HUSL ¥ BOJIGU3BSBIICHUS aKIIMOHEPHOro oorie-
CTBa MPH COBEPIICHHH KPYITHBIX CJEIOK pery-
nupyercs nedcTpyromeid penaknueir @3 06
AO. O 3HaYUMOCTH M HEOOXOAMMOCTH Jajib-
Heifeil pa3pabOTKN TaHHOTO WHCTUTYTA JUIS
pPa3BUTHS aKIIMOHEPHBIX OOMIECTB Pa3yMHO
TOBOPUTH NPU BBIACHEHUW CYHIHOCTU U UHCTHU-
TyTa KPYIHOH CIENKH.

YcraHOBJCHHE CIEIHAIBLHOTO peXHUMa
3aKJOYEHHUS KPYMHBIX CACI0K OMpPeaesieHO
3aKOHO/AaTeleM He ciydaiHo. OCHOBHOM Iie-
JIBIO ABJIACTCA COXPAaHUTH AKTHBbLI O6HICCTBa
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0T HEOOOCHOBAHHOI'O BBIBOJA M, KaK Clel-
CTBHE, 3alUTUTh U TAPaHTHPOBATH HUMYIIlE-
CTBEHHbBIC HHTEPECHl aKI[HOHEPOB.

B nurepatype TpaguIMOHHO Pa3InYaroT
OpraHbl aKIMOHEPHOTO 00IIecTBa, KOTOpbIE
bopmupyroT ero Bos («BosicoOpa3yrorine
OpTaHBI»), U OPTaHbl IOPHANYECKOTO JIHUIIA,
KOTOPbBIC OJTHOBPEMEHHO U (HDOPMHUPYIOT BOIIO,
Y BBIPAXKAIOT €€ BOBHE B MMYIIIECTBEHHOM 000-
poTe (KBOJEU3BABISIONINE OpraHbi»)®.

K mepBbIM, Kak mpaBuiio, OTHOCAT oOIIee
coOpaHue aKIIMOHEPOB, COBET TUPEKTOPOB
(Habmronatenpubiii coBer). ChopmupoBaH-
HYI0 yKa3aHHBIMH OpTaHaMH BOJIIO FOpHUANYE-
CKOTO JIMIIA JOJDKHBI PEan30BbIBATH CIHHO-
audHble (TeHepaNbHBIH TUPEKTOP, TUPEKTOD)
WM KOJUICTHAJbHBIC MCIIOJTHHUTEIbHBIC Opra-
Hbl. OHU SIBJISIOTCS, TAKAM 00pa3oM, BOJICH3b-
SBJISIOIIMMU OpPTaHAMH, W MPEKIC BCEro IO
UX JICHCTBUSM MOXKHO CYIHTh O BOJIC BO3IJIaB-
JIEMOT0 MMM aKIMOHEPHOTo OO0IIecTBa.

ITo muenuio E. A. CyxaHoBa, UCIIOIHHU-
TenbHbIe (BOJNEU3BABIAIONINE) OPTAHBI OHO-
BPEMEHHO BCEr/ia SBJISAIOTCA M BOJIEOOpasyto-
IIMMH, MOCKOJIBKY MX JEATeNbHOCTh HE Oorpa-
HUYUBACTCS TOJBKO CTPOTUM HCIOJHEHHEM
BOJIM, CHOPMHUPOBAHHON HMHBIMU OpTaHAMHU
fopuandeckoro nuna‘. CrnpaBeaanBOCTh TaH-
HOW TO3WMIIMHM OYEBHJHA, MOCKOJIBKY MpHU 3a-
KJIFOYCHUU OOBIYHBIX XO3SHCTBEHHBIX CIIEIIOK
(HE KPYIHBIX H T. J.) IUPEKTOP MCKIFOYUTEIb-
HO COOCTBEHHBIM BOJICBBIM PEIICHUEM JICNIacT
odepTy WM aKIEenTyer.



OBIIECTBEHHBIE U T'YMAHUWUTAPHBIE HAYKU

V4uuThIBasg CTOJb CIO0XKHBIA MEXaHH3M
(hOpMHUPOBAaHUS U U3BSIBICHUS BOJIH AKIUO-
HEpPHOTO OOIECTBa, a TaKkKe B IENIX J00po-
COBECTHOT'O UCHOJHECHHS ITHPEKTOPOM COO-
CTBEHHBIX IIOJHOMOYHMHA 3aKOHOJATEND
MPEABSBIISCT MOBBIIICHHBIE TPEOOBAHUS K Jie-
SITETLHOCTH BOJEU3BSIBIISIONIUX OPTaHOB BBE-
JICHUEM CIEIUAIBLHOTO PEeXUMa OJ00peHUS
WJIM COTJIAaCOBaHUsI HEKOTOPBIX CIEIIOK, HECO-
OJIr0JIeHUE KOTOPOTO MOXKET TOBJICYh MPU3HA-
HHUE 3aKJIIOYEHHOH CIEIKHU HEACHCTBUTCILHOM,
YTO B UTOTE O3HAYaeT OTPUIATEIbHBIN 3KO-
HOMHYECKU 3(hPeKT M BCeX YUYaCTHUKOB
obopora.

Wunnmanus cOeilkd MOKET MCXOIUTh Kak
OT TPEThETo JHuIla, TaK U OT CaMOro oOIiIe-
cTBa (MCMOJHUTEIBLHOIO OpraHa), HO B JfO-
O0OM ciyyae MpU HaJWYUU MPU3HAKOB 0COOOM
CHENKH BCsI MH(OpPMANUS TOJKHA aKKyMYJIH-
pOBATHCSA B COBETE NUPEKTOPOB OOIIECTRBA.
B o0mecTBe ¢ YUCIOM aKIMOHEPOB-BIIAICIh-
IIEB TOJOCYIONIUX aKIUi MeHee MATUIECATH
(yHKIIHE COBETa AUPEKTOPOB OCYIIECTBIISIET
obmee coOpaHHWe aKIMOHEPOB, COOTBET-
CTBEHHO MH(}OpMaIus 0 TOH WM UHOW CHaen-
Ke TMOCTYIIaeT HEMOCPEICTBEHHO B 00Iee Co-
OpaHue aKIIMOHEPOB.

[IepBBIM BOMpOCOM, KOTOPBIH HEOOXOIHU-
MO pacCMOTPETh, SABJSETCS BOMPOC O IEHE
caenku. 3akoHomaTenb AU epeHIIHPOBAHHO
MOJXOJUT K OMpPENeICHUI0 OpTaHa, MOJHO-
MOYHOTO OJOOPHUTH COBEPIICHUE KPYIHOMH
cnenku. Tak, eciy CTOMMOCTh UMYIIECTBA,
SIBIISIIOIIETOCS. IPEMETOM KPYIHOH CIIEIKH,
cocraBisger oT 25% go 50% OGamaHcoBOi
CTOMMOCTH aKTHBOB OOIIECTBA, TO OJOOPHUTH
COBEpIICHUE KPYIMHON CHIENKH TOJIHOMOYCH
coBeT nmupektopoB. [lopsgok Takoro omobpe-
HHS YCTAHOBJICH 3aKOHOJATENEM HUMIIEPaTHB-
HO, B BUJE TpeOOBaHUS EIMHOIIACHOTO pelle-
HUS BCEX JIEHCTBYIONIMX YICHOB COBETA JIUPEK-
TopoB 0Oe3 ydera BBIOBIBIIMX. Ecim mpenro-
JIO)KUTh CUTYAI[UI0 O HEBO3MOXKHOCTH OOectie-
YUTH CTONPOLEHTHYIO SIBKY YJICHOB COBETa
TUPEKTOPOB (HAXO0XKJAEHHE B JOJTOCPOIHOM
KOMaHJAMPOBKe, 0ONE3Hb U T. 1.), TO (pakTu-
YECKH M IIAHCHI TOJIYYUTh OJO0pEHHE KPYII-
HOHM CHENKU paBHBI HYIO. YKa3aHHOE IMO3BO-
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JeT KOHCTaTHUPOBAaTh O CYIIECTBEHHOM OIpa-
HUYECHHUH pealin3aluy I'pakxJaHCKOH mpaBo-
CyOBEKTHOCTH aKIMOHEPHOrO 00mIecTBa B
00513aTEIBCTBEHHBIX IPaBaX, MOCKOIbKY 0e3
COOTBETCTBYIOLIETO OJOOPEHHS] COBETOM JH-
PEKTOPOB OOIIECTBO HE MPABOMOYHO COBEp-
maTh JAHHYIO CHOEIKY, B CIIydae K€ ee COBep-
LICHHUA KpyMHasl chaenka OyaeT sSBIAThCA Oc-
MOPUMOH, TO €CTh MPHU HAJTUYHH ONperesicH-
HBIX 3aKOHOM OOCTOSITENBCTB MOXET OBITH
NpU3HAHA CYAOM HENEHCTBUTEIBHOM.

Takum 00Opa3oMm, CKIaabIBaeTcsi CUTyaLus,
KOrZla 3aKOHOAATeNlb, C OJAHOH CTOPOHBI, 3a-
0oTsch 0 mHAHCOBOW crabunmpbHOCcTH AQ, Co-
37aeT ONpEIeNCHHBIH MOPSAOK 3aKII0YEHUS
KPYITHOW CHENIKH, a C IPYrodl CTOpOHBI, orpa-
HuuuBaer AO B peaiu3aluu IpaBoCyOBEKT-
HOCTH B 00s13aTEIbCTBEHHBIX IpaBax.

B orHomenuu mopsaka omnpeneacHHs
LEHBbl CACIKH TakXe HeOOXOAMMO OTMETHUTH
HEKYyIO0 HECOTJIACOBAHHOCTh HOPM, MPEIyCcMOT-
peHHBIX CT. /7 n 4. 2 ct. 78 @3 06 AO u He-
MOCIIEI0BATEIBHOCTD 3aKOHOAATeNs. | maBoif
X @3 06 AO mpenycMOTpeH MOPSAOK MPHUHS-
TUS pelIeHus 00 0J00peHHH KPYIHOH cel-
K{, YCTaHOBJIGH MEXaHU3M OINPE/CICHHS LICHbI
OTYY)KJIaeMOT0 HJIM MPHOOPETaeMOro UMylie-
ctBa. Tak, B coorBercTBuu ¢ 1. 1 cT. 78 B ciy-
yae OTYYXKJEHHS WM BO3HHUKHOBEHUS BO3-
MOXHOCTH OTYYXKICHHUS MMYIIECTBa ¢ OasiaH-
COBOH CTOMMOCTBIO aKTHBOB OOIIECTBA COIO-
CTaBJISIETCS CTOMMOCTH TaKOT'0 MMYIIECTBA,
OIpeNeNIeHHass M0 JaHHBIM OyXTaJITepCKOro
ydeTa, a B Cilydyae MpUOOpPETeHHs] MMYIIIeCTBa —
IIleHa ero MPHOOPETeHus, IPH 3TOM II. 2 CT. 78
YCTAHOBJIEHO, YTO IS NMPHUHATUS COBETOM
JUPEKTOPOB (HAONIOAATEIBHBIM COBETOM)
obmiecTBa ¥ 00IKUM COOpaHUEM aKIHOHEPOB
pemeHuss 00 0100pEHUN KPYNHOM CIEIKH
[[EeHa OTYYXJaeMOro MU NMpHoOpeTaemMoro
umyiiectBa (yciyr) OmpeensieTcss COBETOM -
PEKTOpOB 00mIecTBa (HAOIIOATEIBHBIM COBE-
TOM) O0IIlecCTBa B COOTBETCTBHH CO CT. /7 yKa-
3a”HHOro (QenepanbHoro 3akona. Cratbedt 77,
B CBOIO OYepe/b, 3aKPEIICHO HMIIEPaTHBHOE
NpPaBWIO O TOM, YTO B CIIydasX, KOrjga B COOT-
BETCTBUH C 3aKOHOM IieHa (ICHEeXHas OIICHKA)
UMYIIECTBA ONpPEAEIIeTCsS PEUICHHEM COBETa



IIpaBoBasi npupoAa M HEOOXOIMMOCTH HHCTUTYTA KPYIHOI CAeJIKH B AKIIHOHEPHOM 3aKOHO/1aTe/IbCTBE

JTUPEKTOPOB, OHA JOJDKHA OINPEASHATHCS HC-
XOJl1 U3 €ro PHIHOYHON CTOMMOCTH.

Takum 00pa3oM, 3aKOHOAATENEM YCTaHOB-
JICHBI JIBa TIOJIOXKCHUS, MPOTHUBOpEYAIHE JIPYT
Ipyry. B "acTHOCTH HEMOHSATHO, KaKUM 00pa-
30M JIOJDKHA OMPENENATHCS CTOMMOCTh OTUYXK-
JAeMOTO MMYIIECTBA — KCXOJsd M3 OallaHCo-
BOM WMJIM PBIHOYHOU CTOMMOCTH.

Ecnau ucxomuth u3 cmeicaa c¢T. 77 P3 00
AQO, To mpu OmIpeneNeHUN LEHBI OTYYyXKIae-
MOTO MMYIIECTBa HEOOXOAMMO PYKOBOJ-
CTBOBAThCS €r0 PHIHOYHOW CTOMMOCTHIO,
YTO, MO0 HAIIEMy MHEHUIO, MPEACTABISCTCS
BeChbMa pa3yMHBIM, OCOOCHHO €CIIM yYHUTHI-
BaTh IeJb, ONPEACICHHYI0 3aKOHOIAaTeleM
IUTSE HHCTUTYTAa KPYMHOW CHEIKUA — MPEIOT-
BpalllcHUE BHIBOJIOB aKTHBOB OOINECTBA, IO-
CKOJIbKY, HECOMHEHHO, PHIHOYHAS [ICHA UMY-
mecTBa OyJaeT NMpeBHINIaTh B HECKOIBKO pas
0aJaHCOBYIO CTOMMOCTH UMYymiecTBa. llpu
3TOM BEPOSITHOCTh OTYYXKACHHS JTOPOTOCTO-
SIIETO MMYIIeCTBa OyJeT CBeJeHa K MHHH-
MyMYy.

Mexny Tem cyaeOHas MpPaKTHKA CIIOKH-
Jlach WHAYe, W CETOAHS, BONPEKH 3APaBOMY
CMBICITY W JIOTHKE, IOJ] CTOUMOCTBIO OTHYXK-
JTAEMOT0 MMYIIIECTBA TOHMMAETCS UMEHHO €ro
OanmaHcoBasi CTOMMOCTL® . Bo3HuKkaer Bompoc:

JUIA Yero co3AaBaTh MHCTHUTYT, CIOCOOCTBYIO-
U COXpPaHEHHIO YKOHOMUYECKOH COCTaBIIs-
IOLIe XO3SIMCTBYIOMIEro CyObeKTa, eclii IpH
peanu3alnuyd COOTBETCTBYIOIIMX HOPM YKa3aH-
Has LeNb HEe JOCTUTraeTcs?

B cBsi3u ¢ 3TUM HemNb3sl OCTaBUTH O3 BHHU-
MaHHsI MHEHHE HEKOTOPBIX aBTOPOB O HE0O-
xonuMocTH U3bATh U3 ®3 06 AO HOpPMEI O
KPYIHBIX CenKax®.

Hanportus, monaraio, 4To MOJIOKEHHUS O
KPYIHBIX CHENKax JOJDKHBI HPUCYTCTBOBATH
B OTEYECTBEHHOM aKIMOHEPHOM 3aKOHOJA-
TENbCTBE, NMOCKOJIBbKY TaKOE CIIeHalbHOE pe-
I'YJIMpOBaHUE HEOOXOAMMO B CHIIy crienuQuy-
HOCTH aKIIMOHEPHOTo o0uiecTBa Kak CyOBeK-
Ta 003aTeNbCTBEHHBIX NMPAaBOOTHOIICHUH, a
MMEHHO B LEISX MaKCUMaJbHOW 3allUTHl aK-
LHUOHEPHOM COOCTBEHHOCTH W HE MJOMYLICHUS
OECKOHTPOJIBHOI'O BBHIBOJIA AKTHBOB B OOBEME,
OJIOKUPYIOMEeM BO3MOXHOCTH JajbHenen
X03AHCTBEHHOH HesITeIbHOCTH O0IIeCTBa.
Baxxno npu 3TOM, 4TOOBI LieNb BBEACHHUS WH-
CTUTYTa KPYMHOH CHEIKH COBMajaia C pe3ylib-
TaTOM peaTH3allH COOTBETCTBYIOLICH MpaBo-
BOW HOpMBI. B CBsI3M C WeM mpu oIpeAeieHUH
LEeHBl UMYLIECTBA, MOAJICKAIIETO OTUYXKIe-
HUIO, LeNecoo0pa3Ho MCXOOUTh U3 €ro pbl-
HOYHOU CTOMMOCTH.
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