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Mpeamet uccnepoBaHuA. AHaNN3MPYHOTCA NPOBAEMbI, BOSHUKAIOWME Y aKLMOHEPOB aKLM-
OHepHbIX 06LLeCcTB Npu peopraHmsaunm B Gopme npeobpasoBaHUa NocnesHUX B 0bLecTsa
C OrpaHUYEeHHOM OTBETCTBEHHOCTLIO. KaK NoKasbiBaeT naydeHune cyfebHoM NpakTUKK 3a no-
cnefHue AecATb NeT, HEO4HOKPATHO BO3HMKAKOT CMOPHbIE CUTYALMKN B CBA3M C Hemosyye-
HMEeM aKLMOHepaMu B pe3y/bTaTe 3aBeplleHUA TaKUX peopraHn3auunin Jonem yyactma Bo
BHOBb CO3aHHbIX 06LWECTBAX C OrPaHNYEHHON OTBETCTBEHHOCTbLIO. OTYACTM 3TO NPOMCXO-
OMT B CBA3U C He06pOCOBECTHLIM MOBEAEHMEM MAXKOPUTAPHbLIX YYACTHUKOB M/UAK me-
HeaKMeHTa aKLMOHEpPHbIX 06LecTB, YaCTUYHO — B CBA3M C HEAOCTAaTOYHbIM Pery/iMpoBa-
HMEM BONPOCOB peopraHusauun B dopme npeobpasoBaHMA B 3aKOHE, BAEKYLMM Npo-
61embl B npaBonpumeHeHnn. Llenb ctaTby coCTOMT B TOM, YTOBbI HA OCHOBAHMM aHanM3a
NMEIOLLMXCA CyAeBHbIX aKTOB, AOKTPUHbI M 3aKOHOAATENbCTBA CHOPMYIMPOBATL OCHOBHbIE
HanpaB/ieHWA Pa3BMTMA 3aKOHOAATE/IbCTBA B YaCTU TPAHCHOPMALMM NPaB y4acTMA B KOp-
nopaymnAx, OCHOBaHHble Ha KOHCTUTYLUMOHHbIX NPpUHUMNAax CBOﬁOp,bI 3KOHOMMYECKON aen-
TEeNbHOCTU M 3aWMTbI NPaB cob6cTBeHHOCTM. OCHOBHAA Hay4yHas rMNOTe3a aBTopa COCTOUT B
TOM, 4YTO NpW NPeobpasoBaHUM KOPMOPaLMIA ee y4aCTHMKAM AO/KHA NpesoCTaBAATbLCA
KOMMEHCcauma yTpayeHHOro B pesy/ibTaTe 3aBepLieHMs PeopraHusauuu npaea yyacTus,
afleKBaTHaA M cnpaBeannBasn. Takas KOMMNEHCaLMA MOXKET 3aK/104aTbCa B BUAE NPeLoCTaB-
NneHnAa geHeXHbIX cpeacTts }'IVI60, B UCKZIIOYNTENbHbIX CNy4YadaX, MHOMo nmyulectea (BbIKyrI
OO/ Y4acTMA) UK NPefOCTaBNeHMs NPaB y4acTua BO BHOBb CO3aHHOM B pe3y/ibTaTe 3a-
BEPLIEHNA PeopraHM3aLmmn IPUANYECKOM nLe. KOMMNEHCAUMOHHbIM MEeXaHU3M LO/KEH
6bITb OCHOBAH Ha 406POBONLHOCTM BbI6OPA; YYACTHUK KOPNOpaLMn He goaKeH 6biTb Mno-
CTaB/IEH B HEBbITOAHOE MOJIOKEHME YCI0BUAMM KOMNEHCALMKN. ECan yyacTHUK He npepao-
CTaB/IsIeT CBOW NPaBa y4acTus A5 BbIKyNa, He y4acTBYEeT B COBPaHMM y4aCcTHUKOB Koprnopa-
LMW 1 He OCYLLLeCTBNSIET BONIEU3bABEHNSA B OTHOLLUEHMM BbIGOPA CNOCO6OB KOMMNEHCAL MM,
€4MHCTBEHHbIM CMpaBesAMBbIM CMOCOBOM KOMMEHCcauMn MpusHaeTca npesocTaBaeHue
OONWN y4acTUA BO BHOBb CO34aHHOM Koprnopauuu. MpeobpasoBaHMe HE MOMKET CAYKUTb
cnocobom n3bassieHNsA OT TaK Ha3biBaEMbIX «MEPTBbIX» Y4aCTHUKOB. OnMcaHne meTon,08
M MEeTOA,0N0rMMU UCC/IeA0BaHUA. B OCHOBY MCCe40BaHUSA NONOXKEH aHann3 cyfebHbIx no-
CTaHOB/EHMI, KOTOPbIE BbISBAEHbI MO Pe3yAbTaTaM MOHWUTOPUHTa cyaebHoM NPakTUKK. UH-
dopmauma 06 0CHOBHbIX Hay4HbIX pe3ynbTatax. [poBegeHHOe Ucciea0BaHME B NOMHOM
Mepe NoATBepAM0 NPaBUIbHOCTb BbIABUHYTOW Hay4HOM rnoTessl. BoiBoAabl. Mccnenosa-
HUWe, NPOBEeAEHHOE HAa OCHOBaHUU cyAebHOM NPaKTUKK, cGOPMMUPOBAHHOM MO CNOpam, BO3-
HUKLIWM B pe3y/ibTaTe IMLLIEHUA aKLMOHEePOB NPaB y4acTUA B YKa3aHHbIX aKLMOHEPHbIX 06-
LLEeCTBAX M HENONYYeHNA [0l y4acTMA B CO34aHHbIX B pe3y/ibTaTe peopraHusaumm obuie-
CTBaX C OrpaHWYEHHOW OTBETCTBEHHOCTbIO, MOKA3a0, YTo AaHHaa npobaema akTyasbHa
0N BCeX Kopnopaumit. B cBA3u ¢ 3TUM chopmynmMpoBaHbl NpeaioKeHns no pepopmmposa-
HMIO 3aKOHOZATeIbCTBA O KOPMOpPaLUAX B LLENOM.

Law Enforcement Review
2019, vol. 3, no. 4, pp. 91-104

91



LOSING SHARES DURING THE TRANSFORMATION OF JOINT STOCK COMPANY
INTO LIMITED LIABILITY COMPANY

Andrey V. Gabov

Institute of State and Law of the Russian Academy of Sciences, Moscow, Russia

Article info
Received —

2019 October 14
Accepted —

2019 November 20
Available online —
2019 December 20

Keywords

Reorganization, legal entity, joint
stock company, limited liability
company, share, stake,
transformation, restoration of
corporate control, protection of
rights

Subject of research. This article is devoted to the analysis of the problems arising at share-
holders of joint-stock companies at reorganization in the form of transformation into lim-
ited liability companies. As the study of judicial practice over the past ten years shows, there
are repeatedly controversial situations in connection with the non-receipt of shares in
newly created limited liability companies by shareholders as a result of the completion of
such reorganizations. This is partly due to unfair behavior of majority shareholders and/or
management of joint-stock companies, partly due to insufficient regulation of reorganiza-
tion in the form of transformation in the legislation, which leads to problems in law enforce-
ment. The purpose of the article is to formulate the main directions of development of the
legislation in terms of transformation of the rights of participation in corporations, concern-
ing the constitutional principles of freedom of economic activity and protection of property
rights on the basis of the analysis of existing judicial acts, doctrine and current legislation.
The scientific hypothesis is that during the transformation of corporations, its participants
should be provided with adequate and fair compensation for the right of participation lost
as a result of the completion of the reorganization. Such compensation may exist in the
form of the provision of funds or, in exceptional cases, other property (redemption of an
interest) or the granting of rights to participate in the legal entity newly created as a result
of the completion of the reorganization. The compensation mechanism should be based on
voluntary choice; a member of the corporation shall not be disadvantaged by the terms of
compensation. If the participant does not grant its participation rights for redemption, does
not participate in the meeting of the participants of the corporation and does not exercise
the will regarding the choice of compensation methods, the share of participation in newly
created corporation is recognized as the only fair way of compensation. Transformation
can't serve as a way to get rid of the so-called «dead» participants. Description of research
methods and methodology. The study is based on the analysis of court decisions, which are
identified by the results of monitoring of judicial practice. Information about the main sci-
entific results. The study fully confirmed the correctness of the proposed scientific hypoth-
esis. Conclusions. The study was conducted on the basis of judicial practice formed on dis-
putes arising as a result of deprivation of shareholders' rights to participate in these joint-
stock companies and non-receipt of shares in limited liability companies created as a result
of reorganization. The study showed that this problem is relevant for all corporations as a
whole. In this regard, proposals have been formulated to reform the legislation on corpo-
rations in general.

1. BeeaeHue

Mocnepnctenem peopraHusauumn (B abcontoTHOM
60/1bLUIMHCTBE MPU3HABaEMbIX 3aKOHOM Gopm) Kopno-
pauuun ANA ee y4aCTHUKA ABAAETCA npeKkpaweHue y4a-
cmuA 8 Kopriopayuu (UCKAYeHWe 34ecb COCTaBAAIOT
CNy4Yau NpUcoeanHeHUs — ANA yYacTHUKa NpucoeanHa-
toLen Kopnopauun — 1 BblaeneHus).

ObLWMX MONOMKEHUI 3aKOHOAATENbCTBA, Perynau-
pYHOLLMX BOMPOCHI NOPALKA NPEeKpaLLEeHUs NpaB y4acTus
(uneHcTBa) B KOPNOPALMAX U NOCNEACTBUIA TaKOro Npe-
KpalieHus, B HacToswee Bpemsa HeT. Kopnyc obumx
npas 1 06sa3aHHOCTEN Y4aCTHUKOB Koprnopaumi (cT. 65.2
K P®) He ykasbiBaeT Ha Kakue-nMbo cneumasnbHble
npaBa y4aCTHMKOB MPU NPeKpaLLEeHNN y4acTua B peop-

raHM30BaHHOM Kopnopauun.

92

TpaAWLMOHHO, COOTBETCTBYIOLLME BOMNPOCHI pery-
NIMPYIOTCA NPUMEHMUTENbHO K OTAE/NbHbIM BMAAM KOp-
nopauuin cneymanbHbIMK 3aKkoHamn. OnNATb XKe, Tpaau-
UMOHHO, Hanbosiee NPOABUHYTHIM B 3TOM BOMNpOCe AB-
NAeTCA 3aKOHOA4ATEIbCTBO 06 aKLMOHEePHbIX 06LL,ecTBax
(rnaBHbIM 0bpasom, B Buae Hopm dPesepanbHoOro 3a-
KOHa oT 26 aeKkabps 1995 r. Ne 208-d3 «O6 aKuMOHep-
HbIX 0b6LecTBax» (Aanee — 3aKoH 06 aKUMOHEpPHbIX 06-
LecTBax)), M 3aKOHOAATENBLCTBO O PbIHKE LLeHHbIX Bymar
(noapobHee cm.: [1, c. 771-802]).

Ho aaxe B pamKax yKa3aHHbIX 3aKOHOAATENbHbIX
MaCcCMBOB CYLLECTBYET MHOXECTBO NPO6EeNoB U «CepbIx
30H» B MHTepecytowen Hac cdepe. Hanbonee npobiem-
Hoi dopmoli peopraHusaumm cTano npeobpasoBaHue
aKLMOHepHOro obLecTBa B 06LLECTBO C OrPaHUYEHHON
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OTBETCTBEHHOCTbIO. MMEEeTCcA MHOKECTBO NPUMEPOB U3
cyaebHol npakTuknl,

M3 TEeKCTOB COOTBETCTBYHOLMX CyAebHbIX nocTa-
HOBJ/IEHWI BUAHO, YTO 8 pe3ysbmame nposedeHus pe-
opaaHu3ayuli aKYuoHepsl aKyuoHepHsix obuwecms 6es-
8038pamHo u aubo 6e3 Kakol-nubo KomneHcayuu,
Aubo ¢ HeronHol KomneHcayueli ympa4usaom npaso
cobcmeeHHOCMU HA paHee NpuHadaexawue um aKyuu.

Mpobnema cTana HacTO/IbKO cepbe3HOM, YTo BaHK
Poccum 6bin BbIHYXKAEH BbINYCTUTL CNELManbHOE pasb-
AcHeHMe — MHPOpMaAUMOHHOEe nucbemo oT 1 deBpans
2019 r. Ne MH-06-28/11 «O npepocTaBieHUn Aonein
(naes) akuMOHepam Npu peopraHM3aLmm akLMOHEPHbIX
obuiecTs B popme npeobpasosaHma».

B 3TOM nucbMe NO3MLMA rocyAapcTBEHHOro op-
raHa cdopmynmMpoBaHa NpesesibHO ACHO: KaKLMOHEepbI,
roflocoBaBLUMe NPOTUB NPUHATUA peLleHns o npeobpa-
30BaHWUM aKLMOHepHOro obuiectsa 60 He NPUHUMAB-
LMe y4yacTus B roJI0COBaHUM MO 3TOMY BOMPOCY U He
npeabaBUBLUME CBOM aKUMK K BbIKYNy B pamKax CTaTby
76 3aKkoHa (30ecb umeemcs 8 sudy cm. 76 3aKoHa 06 ak-
YUOHepHbIX obwjecmeax. — NpumM. aem.), B TOM 4nucne
AKUMOHepbI, CBA3b C KOTOPbIMU YTEPSAHA, UMEIOT NPaBo
Ha gonu (nau) B ycTaBHOM (CK/lago4yHOM) KanuTane
BHOBb CO34,aBaeMOro I0pUAMYECKOTO MLA MPONOPLMO-
Ha/ZIbHO KOMIMYECTBY NPUMHAANEXKALLMX UM aKLMIi peop-
raHM3yemoro akLMOHepHOro obuecTsay.

Bnpouem, 3sTMM NMcbMOM Bce Npobaembl, BO3HU-
KaloLime B CBA3W C OTCYTCTBMEM BHATHOMO PEryiMpoBa-
HWA, peLleHbl He bbln. B HEKOTOPbIX M3 YKa3aHHbIX Aen
CYyTb CNOpPa COCTOANA B TOM, YTO aKLLMOHEP NPebABAAN
aKLUMK K BbIKYMY, YacTb MX BblKynanacb, a 4acTb He Bbl-
Kynanacb B CU/ly OrpaHWYeHus, YCTaHOBNEHHOro n. 5
CT. 76 3aKoHa 06 aKLMOHepHbIX obwecTBax, NpM sTom
HeBbIKYN/JeHHaa 4acTb He TpaHcHOpPMUPOBaNacL B
[ON10 yyacTua B 06LLEeCTBE C OrPaHNYEHHOM OTBETCTBEH-
HOCTblO (MpM3HaBanach noraweHHo). U 3Ty npobnemy,
KaK BUZHO, COOTBETCTBYOLLEE pasbsAcHeHMe baHKa Poc-
CUK He oxBaTbiBaeT. BepxoBHbiit Cya P®3 oTmeTun, uto
TaKoOW Noaxon He COOTBETCTBYET 3aKOHY, OTMeyvas, 4YTo
«BCE aKUMOHepbl Npeobpasyemoro akuMoHepHoro ob-
WecTBA MMEIT MPaBO Ha MNojyyYeHue Jonu (naes) B
yCTaBHOM (CKNaf04YHOM) KanuTase BO BHOBb CO3/aBae-

1Cm., K npumepy: noctaHosneHne ®AC BoctoyHo-Crnbumpckoro
okpyra ot 10 ¢pespansa 2011 r. no geny Ne A74-140/2008, no-
cTaHoBneHue ApbuTtpaxkHoro cysa MOCKOBCKOrO OKpyra oT
22 mapta 2018 r. no gaeny Ne A41-61651/17, noctaHoBAEHUA
ApbuTparkHoro cyaa CeBepo-KaBkasckoro okpyra: ot 12 pe-
Kabpa 2018 r. No ®08-10764/2018 no peny No A32-
28239/2017, ot 25 anpens 2019 . no aeny Ne A32-8838/2018,
noctaHosneHua ApbutpaxkHoro cypa CeBepo-3anagHoro

MOM IOPUANYECKOM NULE», @ NPU3HaHME aKuMii nora-
WeHHbIMMW IMWaeT COBCTBEHHWKOB «NpaBa Ha UMyLLe-
CTBO B KOHCTUTYLIMOHHO-NPABOBOM CMbIC/IE, YTO MNPOTH-
BOPEYUT NONOXKEHUAM CTaTbM 35 KOHCTUTYLLMM U CTATbK
235 TK PO».

MHTepeceH M TaKoM acneKT yKasaHHbIX 4eN: Kakum
cnocobom 3aWmTbl cnegyeTt BOCNOAb30BaTbCA ANLY ANA
obecrneyeHuna cBOMX MHTepecoB? CrnekTp TpeboBaHWi,
KOTOpbI 3anABAANCA NLAMM, HE MONYYNBLUIMMU B pe-
3y/bTaTe peopraHnsauumn 4o B 06LWecTBe C OrpaHu-
YEHHOW OTBETCTBEHHOCTbIO, PAa3/IMYEH: BO3MeLLeHue
yb6bITKOB, BOCCTAHOB/EHWE NpaBa (B PasanYHbIX Bapu-
aHTax), NpU3HaHWeE peLleHnin HeaeUCTBUTENbHbIMU. ITO
npouncxoamuTt Ha poHe 06HOBNEHHOTO B YaCTU peopraHu-
3aummn ¢ 2014 r. TK PO, rae BO3MOXKHOCTM A5 3aWLUTbI
CBOMX NpaB Yepes «NoBOPOT» peopraHM3aLmm, OTMEHY
peLweHuin NPaKTUYECKN CBEAEHbI K HY/IO.

B 06uiem, Kak AyMaeTcs, eCTb OCHOBATE/IbHbIM MO-
BOA, AN1A TOro, 4Tobbl NOCMOTPETb Ha MNOCNEeACTBUA pe-
opraHusauuu B popme npeobpasoBaHNA aKLMOHEPHbIX
obLiecTs B 06ULECTBA C OrPaHUYEHHON OTBETCTBEHHO-
CTbHO B YaCTW NPEKpaLLeHns Npas y4acTus nogpobHee (a
yepes Npusmy 3TOro NpoaHan3npoBaTb B LLEJOM MO-
CNeacTBMA peopraHM3aunmn Koprnopauum B dpopme npe-
0bpa3oBaHMA A/1A ee y4yacTHWKOB), 0603Ha4YMB Mpo-
6.1eMHbIN BONPOC: KAKOBbI M0C1e0CM8Us NpeKpaueHus
YseHcmea 8 pesysnbmame peopeaHu3ayuu 0as yyacm-
HUKa Kopriopayuu?

2. MNpaBoBoe perynvMpoBaHWe BOMPOCOB TPaHC-
dopmauum akuuu B gonto B obLiecTse ¢ orpaHMYEHHOMN
OTBETCTBEHHOCTbIO Npu npeobpasoBaHumn, unum Kak
MOXXHO /IMLUUTBCA aKLUU U He NONYUYMUTb [0 YHaCTUA

Cyapba akumu npu npeobpasoBaHUMU aKLMOHEp-
Horo obLuecTsa B 06LW,EeCTBO C OrPaHNYEHHOM OTBETCTBEH-
HOCTbIO OnpeaenseTcs nonoKeHmamm cT. 20 3akoHa 06
aKuMoHepHbIx obuiecTBax. B cooTBeTcTBUM C 3TOM CTa-
Tbeil peweHne obuiero cobpaHMA akUMOHEPOB aKLMO-
HepHoro obliecTsa, peopraHusyemoro B ¢popme npeob-
pa3oBaHMA B 06OLLECTBO C OrpaHUYEHHOM OTBETCTBEHHO-
CTblO, LO/IKHO COAEPKaTb CPeam NPOYEro «mopsaooK o06-
MeHa akyuli obujecmea Ha 00U Y4ACMHUKO8 8 ycmas-
HOM Kanumase obujecmea ¢ o2paHu4yeHHol... omeem-
CmMEeHHOCMbH0...». HUKaKMX NPUHLMMNOB, YC/I0BU, Orpa-

oKpyra: ot 26 man 2016 r. no geny Ne A21-3886/2015, ot
30 anpensa 2019 r. no geny Ne A56-87228/2017 v paa, apyrnx
aKTOB.

2 Cm.: BecTHUK BaHka Poccum. 2019. Ne 10.

3 Cm.: onpegenermne CyaebHoi KoAnermm no SKOHOMMUYECKUM
crnopam BepxosHoro Cypa P® ot 29 aBrycta 2019 r. Ne 308-
3C19-3746 no geny Ne A32-28239/2017.
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HWYEHMI1 ana Takoro obmeHa u/munu gna onucaHus dop-
MY/ TaKoro obmeHa B peLleHUM cobpaHmns AaHHbIM 3aKOH
He COAEpPKUT. He CoAepKUTCA UX U B MHbIX HOPMATUBHbIX
aKTax, PasbACHEHUAX U NPOYMX AOKYMEHTAX.

MpwynHa sTOro B TOM, YTO 3aKOHOOaMes1b mpaodu-
YuoHHO 6onbwe eHumaHusa ydenan®* (u ydensem?) go-
npocam amuccuu yeHHolx bymae, nodnexcaujux pasme-
WeHUo npu peopeaHu3ayuu 8 ¢opme npeobpasosa-
HUSA, TO eCTb ABYM CUTyaLMAM: BO-NEPBbIX, KOr4a YHU-
TapHaA rocyJapcTBeHHas opraHM3auMa B npouecce
npueaTM3aumMmM npeobpasoBbiBanacb B aKUMOHEpHoe
06LLECTBO MK OPUAMYECKOE NINLLO UHOW OpraHn3aum-
OHHO-NpaBoBoi GopmMbl J06POBONLHO (HE B pesynb-
TaTe nNpuBaTM3aLmMm) NpeobpasoBbIBANOCH B aKLLMOHEP-
Hoe 06LWEeCTBO U, BO-BTOPbIX, KOHBEPTALMMU B XOA4€ YKa-
3aHHbIX NpeobpasoBaHUit obauraymii.

MocnefcTeue TaKOro COCTOSIHUA PEryiMpoBaHuA
3aK/Il04atoTCA B TOM, YTO co3aaeTcA 61aroaTHas noysa
AN HesobPOCOBECTHOTO NOBEAEHUA MarKOPUTAPHbIX
YYaCTHMKOB M PyKOBOACTBa Npeobpasyemoro B obuie-
CTBO C OrPaHWYEHHON OTBETCTBEHHOCTbLIO AKUMOHEp-
Horo obuwiecTBa (cm. 06 aTom: [2-5]).

B camom paene, BeAb €CM HET HUKAKUX OrpaHuye-
HWIM, MO MOXCHO NPedNoAOH UMb, YMO CAMO AKUUOHep-
Hoe obuwiecmso snpase hopmyauUpPO8aMs ycao8us o06-
MeHa makum obpasom, KaK nocyumaem yesnecoobpas-
HbIM (GaKTUYECKM — KaK MOCYMTaOT L,enecoobpasHbiM
YUYaCTHUKM, MPUHABLLUME TAKOe pelleHne). A 3HauuT,
MOHO nNonbITaTbCs CHOPMYAUPOBaTb YCNOBUA Tak,
4YTO6bI MMHOPUTAPHbIE YYACTHUKM BbIAN NOCTaBNAEHbI B
HeBbIrogHble YC0BUA UK Bblna pewweHa npobaema ak-
LMOHEPOB, C KOTOPbIMM YTEPSHA CBA3b (KOTOPbIX HEKO-
TOopble aBTOPbl Ha3blBAKOT «CNALWMMMUY, «NOTEPAH-
HbIMM», «KOPMOPaTUBHbIM bHannactom» (noapobHee
cm.: [6-8]).

HeKoTopble cyabl OTCTaMBAOT BO3MOMKHOCTb He-
orpaHuyeHHoro ¢opmMyaMpoBaHMUA YCIOBUIM OBMEHa.
TaK, B peleHnn cypa nepBoi MHCTaHLMM MO U3BECT-
HOMY Je/fly, BO3HMKLIEeMY B CBA3M C peopraHusauuei
3A0 «Jlebaxbe-YenurnHckoe» (peweHne apbuTpax-
Horo cypa KpacHogapckoro Kpasa ot 17 maa 2018 r. no
neny Ne A32-28239/17%), suamm cnesyiouiyo MOTUBU-
pOBKYy: «Odelicmsyrouum 3aKOHOOamMeanbCmeomM ycma-

4 K npumepy, cm.: CTaHA@PTbl SIMUCCUM aKLUiA U 0Bauraumii n
MX NPOCMEKTOB 9MMUCCUUN NPU PEOPraHM3aLun KOMMEPYECKNX
opraHvM3aumi, ytTeep:aeHHble noctaHosneHvem ®KLUE Poc-
cum oT 11 Hosbpa 1998 r. Ne 48.

5 Cm. n. 57.1 NonoxeHus baHka Poccum ot 11 asrycta 2014 r.
Ne 428-MN «O cTaHAapTax 3MUCCUM LLEeHHbIX Bymar, nopsake
rocyAapCTBEHHOW PerMcTpaLumn Bbinycka (4ONONHUTENBHOTO
BbIMYCKa) 9MUCCUOHHBIX LLeHHbIX Bymar, rocyaapcTBeHHON pe-
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HOB/€HA 803MOMXHOCMb OUCMNO3UMUBHO20 M00X00d 8
OMHOWEHUU YyCMaHo8/eHUA npas u 0bsa3aHHocmel ak-
YUOHepos 8 xo0e peopeaHu3ayuu rnymem npeobpaso-
8aHUA AKUUOHEPHo20 obujecmaa 8 obujecmso ¢ oz2pa-
Hu4yeHHOU omeemcmeeHHOCMbIO, KOTga UX npasa no
YCNOBUAM PEOpraHmM3aumm MOryT COXPaHWUTbCA, U3Me-
HUTBLCA AWM NpekpaTuTbea. Jelicmseyrowum 3aKoHoOa-
mesnibcmeom He ycmaHoeseH eduHbIl NopadoK U ycno-
sus obmeHa akuuli peopaaHusyemoz20 obujecmea Ha
doau 8 ycmasHoOM Kanumase obuw,ecmesa ¢ 02paHUYeH-
Holil omeemcmeeHHOCMbIO».

Monpobyem yKasaTb CNEKTP BO3MOXHbIX CUTya-
LW, KOTOpble cornacHo cyaebHbIM akTam Be/U K Hemno-
NlYYEHUIO aKLLMOHEePOM [0/M B 0BLLEeCTBE C OrpaHUYeEH-
HOW OTBETCTBEHHOCTbO, CO34aHHOM B pesy/bTaTte npe-
06pa3oBaHMA aKUMOHepHoro obuecTsa:

1) akyuoHepHoe obujecmao, sedyujee peecmp aK-
YUOHepos8, OMKa3bl8as10 80 8HeCeHUU caedeHuli 8 He2o
0 HOBOM GKYUOHEpe, U, Ymobbl He UCMOAHAMb peuieHue
cyda, obasaswee sHecmu 3arnucs, Mposesao peopaaHu-
3auuto 8 gpopme rnpeobpa3oeaHuUs, 0bMeHA8 aKUuU Ha
donu auy, yxce npodaswux ux (noctaHosneHne ApbuT-
paxHoro cyaa Cesepo-3anagHoro okpyra oT 26 masn
2016 r. no aeny Ne A21-3886/2015). MNoapobHO Kom-
MEHTUPOBATb 3Ty CUTYaLMIO CMbIC/IA HE UMEET; Mo Cy-
LLLEeCTBY, OCHOBaHMEM A1A HEMNOYYeHUs 40U NpU npe-
06pa3oBaHMK cTano T0, YTo GOPMaAsbHO, IMLLO, NPUOB-
peTwee aKunUn, He CTaNo aKLMOHEPOM, TaK KaK AaHHble
0 HemM 6bINN BHECEHDBI B pEecTp;

2) akyuoHep nuwunaca akyuli ewe 0o Hayana pe-
opeaHU3ayuU (8 cuay pasnuyHeIX Npu4yuH) 6e3 3aKoH-
HbIX OCHOBAHUU, MO3MOMY M0 pPe3yabmamam peopaa-
HU3aYuU y4acmHuUKom obujecmaa ¢ oepaHu4eHHol om-
8emcmeeHHOCMbIO OH He cmasa (noctaHoBneHve GAC
MockoBckoro okpyra ot 21 gekabpa 2012 r. no geny
Ne A41-47358/11, noctaHoBneHWe ApbUTpaxkHoro cyaa
MockoBckoro okpyra oT 13 aHsapa 2016 r. no aeny
Ne A41-70550/2014). 3Ta cuTyauma NOxXoxKa Ha nepsyto
C TOM IMWb Pa3HULEN, YTO IMLLO ObISIO aKLLMOHEPOM, HO
nepecrtaso UM 6bITb MTOMUMO COBCTBEHHOW BOAN;

3) peopeaHu3zayus nposedeHa ¢ HAPYWeHUAMU,
YKa3aHHeIMu 8 cm. 60.2 TK P® (noctaHoBneHMe ApbuT-
paxHoro cyga Ceepo-3anagHoro oKpyra oT 5 utons

rmMcTpauum ot4etoB 06 MTOrax BbinNycKka (AOMNONAHUTENbHOrO
BbIMYCKa) SMUCCUOHHbIX LLeHHbIX Bymar u permctpauumn npo-
CMEeKTOB LieHHbIX Bymar».

6 URL: http://kad.arbitr.ru/Document/Pdf/7b3f70f9-4df5-
4096-9a15-98d913a51b67/061aaec9-dd3b-42ef-84a8-
449bcda2cab7/A32-28239-2017_20180523_Reshenija_i_
postanovlenija.pdf?isAddStamp=True
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2017 r. no aeny Ne A56-30280/2016). Kak BuAHO U3 aHa-
/133 YKa3aHHOro NOCTaHOB/IEHUSA, aKLMOHEPHOE 0bLe-
CTBO MMENO Tpex yuyacTHUKoB (34 %, 33 % n 33 % cooT-
BETCTBEHHO); pelleHre o npeobpasoBaHUM Bblao Npu-
HATO TOJIbKO OAHWM M3 YYACTHWKOB, OCTaJIbHblE HA CO-
6paHUM He NPUCYTCTBOBA/AWN; COOTBETCTBEHHO €AMH-
CTBEHHbIM YY4aCTHUK, NPUHABLUWI pelleHue, CTan B pe-
3ynbTaTe 3aBeplUeHNA peopraHM3aunn eauHCTBEHHbIM
Y4YaCTHMKOM 0bLLecTBa ¢ OrpaHNUYEHHOM OTBETCTBEHHO-
CTbiO, NPEAOCTAaBUB NP FOCYAAPCTBEHHOM perncTpaumm
HenoCTOBEpPHbIE CBeAEHMUSA;

4) aKyuu aKyuoHepa He bblau obmeHeHbl Ha 00U
8 obuwiecmse ¢ ozpaHu4yeHHoli omeemcmeeHHOCMbIo,
C030aHHO20 8 pesysnbmame 3asepuieHus PeopeaHuU3a-
yuu e hopme npeobpaszoeaHUA yKA3AHHO20 AKYUOHep-
Ho20 obwecmesa 8 cusy HaAUYUsa anbmepHAmMus, onu-
CAHHbIX 8 yca08uUAx 0bMeHa (8 pewleHUU CObPAHUA aK-
yuoHepos), u nubo 8bibopa akKyuoHepom 00HoU U3 anb-
mepHamus, nubo Hey4acmusa aKyuoHepa 8 cobpaHuu 8
cusny moeo, ymo y obwecmsea 0a8HO C HUM ymepAHa
ceAa3b. K npumepy, B pelieHnn obuLero cobpaHmna akum-
OHEepOB YKa3aHo, YTO YCTaBHbIN KanuTan co34aBaemoro
oblecTBa ¢ orpaHMYeHHOW OTBETCTBEHHOCTbIO Gopmu-
pyeTca 3a cyeT O0BMeHa aKuWMW Ha AO0AM TOMbKO Tex
YYaCTHMKOB, KTO y4acTBoBan B cO6paHMM U ronocosan
«3a» npeobpas3oBaHue, a Te, KTO He y4yacTBOBa/ B CO-
6paHUKM MM y4acTBOBAA, HO FOIOCOBaN «MPOTUBY, MO-
ryT y40BNETBOPUTb CBOU MHTEPECHI UCKAOUUTENBHO Ny-
TEM NpeabsaBNEHUA aKLMI K BbIKyNy (CM., K npumepy:
noctaHosneHve ApbuTpaxkHoro cyaa Cesepo-KaBkas-
cKoro okpyra ot 25 anpena 2019 r. no aeny Ne A32-
8838/2018, noctaHosneHne ApbutparkHoro cyga Ce-
Bepo-3anagHoro okpyra ot 30 anpena 2019 r. no aeny
Ne A56-87228/2017). B KOHKpETHbIX Aefax BCTpeva-
IOTCA MOAYCbI TAaKMX cuTyaunin. K npumepy, B 04HOM 13
AeNn aKuMKM akLuMoHepa He 6bliv 0bMeHeHbl Ha 40U Ha
OCHOBaHWM TOrO, YTO NpeacTaBMTENb aKLMOHEpPa Ha Co-
6paHnK, roN0COBaABLUNIM HA HEM NpoTUB Npeobpasosa-
HUA, «BO3paXKan NPOTMB PeopraHM3aLLnm No CyLwecTsy u
NPOTWB HaAeNeHUA aKLMOHepPa foNel y4acTua B obLe-
cTBe» (noctaHoBneHne ApbuTpaxkHoro cyaa lMososxk-
CKoro okpyra ot 12 anpens 2016 r. Ne ®06-7684/2016
no aeny Ne A12-26775/2015). B o6ocHoBaHMe TaKux
BbIBOZLOB CyZlbl MHOTAa CCbINAIOTCA HA AUCMO3UTUBHOCTD
peryanpoBaHus, KoTopas, akobbl, cogepxuTtca B cT. 20
3akoHa 06 aKkuMoHepHbIX oblecTBax. B yxke ynomaHy-
TOM peweHun apbuTpaxkHoro cyaa KpacHopapckoro
Kpas oT 17 masa 2018 r. no aeny Ne A32-28239/17 uu-
Taem cneayroLlmii BbiBoA: «NOPAAOK KOHBEPTALMIA aK-
UMM B 4onn npu npeobpasoBaHUKM B 0b6LLECTBO C Oorpa-
HWYEHHOIN OTBETCTBEHHOCTbID, YTBEPMKAEHHbIA HAa CO-

6paHMK, cOrnacHO KOTOPOMY y4acTHMKamu obliectsa
CTAHOBATCSA TO/NIbKO aKLMOHEpPbl, rO/0COBaBLUME «3a»
peopraH13aumio, a akLMM aKLMOHEPOB, FO0COBABLLMX
NPOTUB MW He y4acTBYOWMX B cObpaHmm, moryT 6biTb
npeabAs/eHbl K BbIKyMy U/Wan noraweHbl, NOJHOCTbIO
OTBEYaeT...HOPMam 3aKoHa»;

5) yacmeo akyuli akyuoHepa, uz mex, Ymo He bbinu
8bIKYIM/eHbl, 8 CUMY 02PAHUYEHUS, YCMAHOB/EeHHO20 .
5cm. 76 3akoHa 06 akyuoHepHbix obujecmeax, He bbiau
obmeHeHbl Ha 001U 8 obujecmee ¢ o2paHuU4eHHol om-
8emcmeeHHOCMbI0, CO30AHHOM 8 pe3ysbmame 3aeep-
weHuA peopz2aHu3ayuu 8 hopme rnpeobpa3osaHua yKa-
30HHO20 aKYUOHepHo20 obwecmesa, nubo 8 cuny coom-
semcmayroujezo ycsi08Us, YKa3aHHO20 8 peuwleHUU o pe-
opeaHu3ayuu, nubo 8 cusny mozo, Ymo obuiecmeo no-
cyumarno npedvasneHue akyuli K 8bikyny delicmsuem,
HaNpaeaeHHbIM Ha 0MKa3 om npasa cobcmeeHHocMuU
(cm.: nocTaHoBneHne ApbuTparkHoro cyaa CeBepo-Kas-
Ka3CKoro okpyra ot 12 aekabps 2018 r. no geny No A32-
28239/2017). B yKkasaHHOM Aefie cyh OTMETWUA cpeam
npoyero: «cyabl ycTaHoBMB, YTo JlbiceHKo H.W. yuacTso-
Ba/n B NpoBeAeHMn obuiero cobpaHuma 3A0 “Jlebaxkbe-
YenurnHckoe” 22.06.2016 u nporonocosBan “npotus”
€ro peopraHusaumMm B o6LLECTBO, BEPHO YKa3a/su, 4To
NpOros0coBaB NPOTMB peopraHM3aLmm, ucmey He moea
He 0co3HasamMeo npasgossix nocaedcmsuli maxkoeao deli-
CcmMeus, a UMEHHO Mo20, YMo 8 CAyYae npesbiuieHus 06-
weli cmoumocmu npedvbasaeHHbIX K 8bIKYyMy akyul, ee-
nu4uHbLl, coomeemcmeyrowel 10 % cmoumocmu Yu-
CMbiX aKkmueos, y Heao bydym 8blKyrnaeHbl He ece aK-
yuu, a NponopyuoHasabHO 8 cuay delicmsyroujeao 3aKo-
HoOamenbCcMEa, NpuU 3Mom HeBbIKYMNAeHHAA Yacmb aK-
yuli bydem nozaweHa, Kak “He eonocosaswas” 3a pe-
opzaHu3ayuto. Kpome Toro, JlbiceHko H.WN. He oTo3Ban
cBoe TpeboBaHMe 0 BbIKyMe akumit Nocie NPUHATUA pe-
WEeHMA, COrNACHO KOTOPOMY He BCe MpuHagaexalime
aKuMOoHepy aKuMn byayT npuobpeTeHbl»;

6) aKyuoHep 20a10C0801 NPOMUB PEOP2AHU3AYUU
8 hopme npeobpazosaHuUs (Uau He y4acmeosan 8 Co-
6paHUU), GKYUU K 8bIKYMY He Npedbasus, aKyuu Ha 00au
obMeHeHb! He bblau. YKa3aHHY0 CUTyaLMio cneayerT Bbl-
OenaTb NOTOMY, YTO B HEKOTOPbIX C/y4asX He fCHO,
6bI10 M HenoslyyeHWe foan (HenposeneHWe obmeHa
aKuMM Ha ponu) B obLiecTBe C OrpaHUYEHHOMN OTBET-
CTBEHHOCTbIO CNEeACTBMEM COLEPXKAHMA pelleHusa o6-
wero cobpaHuaA akunoHepos.. MosTomy creayeT B Kade-
CTBE OTZe/IbHOW CUTYaL MM yUUTbIBaTb U Ty, KOrAa peLle-
HMEe He COAEepKano OrpaHUYUTENbHbIX YCNOBUIA 06-
MeHa, HoO 06MeHa He COCTOANOCh MO KaKMM-1Mbo npu-
YnHam (owmnbKa, ymbllWIeHHble AEUCTBUA U Mnpoyee).
OnucbiBaemas CUTyaLMaA B OTAE/bHbIX CAy4Yasx npueo-
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ANT K 6e3B03BPaTHbIM NOTEPAM ANA aKLMOHEpPa B CUY
NPONycKa MMM UCKOBOM JABHOCTU (K MpuMepy, CM.: no-
ctaHoBneHne ®AC MocKOBCKOro okpyra ot 29 Hosabps
2012 r. no aeny Ne A40-77866/10-134-596, noctaHoB-
neHne ApbutparkHoro cypa 3anagHo-CubupcKkoro
okpyra ot 20 mapta 2019 r. no geny Ne A45-28932/201).
B nocnegHem fene 6GbiBLEMY aKUMOHEPY CyA4 elle u
«MONEHAN» HA OTCYTCTBME AKTUBHOM KM3HEHHOW MO3M-
LMK: «NONOXKEHMA 3aKOHA 06 aKLMOHEepHbIX 0bLLecTBax
npeAnonaratoT aKMUBHYIo MO3UYyUI0 y4acCMHUKa obLue-
CTBa, KOTOPbIW A0/IKEH NPOABAATL MHTEPEC K AeATe b-
HOCTM NOCNeAHEro, AEUCTBOBATb C LO/IKHOWN CTEMNEHbIO
3a60TIMBOCTM N OCMOTPUTENBHOCTU B OCYLLECTBAEHUM
CBOMX NpaB, NPeayCMOTPEHHbIX 3aKOHOAATE/IbCTBOM, B
TOM YMC/le y4acTBOBaTb B yNpaBJeHUN genamm obuie-
CTBa, NpoBefeHUN obLero cobpaHusa, 03HaKOMAEHUMU
CO BCcell AOKymeHTauumen obuiectBa. HeHapgnexaluee
OTHOLLEHME YHAaCTHUKOB K OCYLLECTB/IEHWNIO CBOUX MPaB,
OTCYTCTBME OCMOTPUTENBHOCTM U 3a60TAMBOCTM Npu
OCYLLECTB/IEHUN CBOMX NpaB BAEYET HeraTUBHble MNO-
CNneacTeua Aaa yvyacTHUKoB. Mpu JONKHOW cTeneHu
OCMOTPUTE/IBHOCTU, PAa3yMHOM W J06POCOBECTHOM NO-
BEAEHMM, UCTEL, UMENI BO3MOXKHOCTb Y3HaTb O HANNYMK
OCMapMBaEeMOro peLleHns, 03HAKOMMBLLUCL CO CBeje-
HUAMMK, cogepKawmmnca B EaMHOM rocyaapcTBeHHOM
peecTpe lOPUANYECKUX KL, U CBOeBpemeHHO obpa-
TUTbCA B CyA 3@ 3alMUTON CBOEro npeanosaraemoro
HapyLueHHOro npasa». Buanmo, no mHeHuUto cyaa, oba-
3aHHOCTbIO aKLMOHEpPA ABAAETCA PErYNAPHOE OTCIEKN-
BaHMe COObLITUI B }KM3HW AaKUMOHEpPHOro obuiecTsa, B
TOM uncne, B JAHHOM C/ly4ae, NyTem MOoCTOAHHOIO Mo-
HUTOpWHra canta ®HC, 4To MOri0 eMy NOMOYb MOJy-
YNTb «OOBEKTUBHYIO BOSMOMHOCTb Y3HaTb O NPUHATOM
o6LLEecTBOM pelleHnn 0 peopraHu3aumm B dopme npe-
obpasoBaHuA». OTKyZa cyn BblBes COOTBETCTBYHOLLYHO
0653aHHOCTb — HesAcHOo. Mo KpaliHeil mepe, 3aKOH, Ha
KOTOPbIW CyA, COCNANCA, HUKAKUX OCHOBaAHMUI ANA yKa-
3aHHbIX BbIBOAOB He AaeT.

3. Cnoco6bl 3awuTbl NpaB 6biBLUIMX aKLMOHEPOB
aKLMOHEPHbIX 06 ecTs, peopraHn3oBaHHbIX B popme
npeobpasoBaHuA B 06LECTBO C OrpaHUYEHHOW OTBeT-
CTBEHHOCTbIO: NO3ULIMK CYA0B U UHbIX rOCyAapCTBeH-
HbIX OPraHoB

MpuBeaeHHbIe NPUMEPLI, KOHEYHO, OYEHb PasHble,
«POSHUT» UX TONIbKO Pe3yNbTaT: HenoyYeHne akumoHe-
pOM CBOEI f0/M B CO34AHHOM B pe3y/sibTaTe peopraHu-
3aumMmM obLecTBe C OrpaHUYEHHOM OTBETCTBEHHOCTbLHO.

7 Cm.: PeaepanbHblit 3aKoH 0T 5 man 2014 r. Ne 99-d3 «O BHe-
CEHUWN U3MEHEHU B raBy 4 YacT nepBoi IpParkaaHCKOro Ko-
heKca Poccuiickoit degepalmn n 0 NPU3HAHMM YTPATUBLUMMM
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3TM pasAnuma 06bACHAOT U CIOKHOCTb B ONUCAHUM BO3-
MOYHbIX CMOCO60B 3aLLMTLI HAPYLUEHHbIX NPaB.

Mepeuncaum Te TpeboBaHMA, KOTopble ualie
BCErO MCMNO/b30Ba/IUCh ObIBLUIMMM aKUMOHEPAaMKU ANA
3aLWMTbl CBOUX NpPaB:

1) so3meweHue yboimkos (noctaHosneHne ®AC
BocTouHo-CubupcKoro okpyra ot 10 pespans 2011 r. no
aeny Ne A74-140/2008). Takoit cnocob 3auuTbl npas,
KaK 3TO HU CTPAHHO, NPAKTUYECKM He BCTPEYaeTCA B Cy-
nebHon npakTuke. Buammo, B cuay Toro, 4to AnsA 6ois-
WMX aKUMOHepPOB Hanbonee npuemseMbim cnocobom
ABNAETCA NOJlyYeHMe A0/1M B O6LLECTBE C OFPAaHUYEHHOM
OTBETCTBEHHOCTbIO, @ HE AEHEXHON KOMMEHCcaLMn no-
TePAHHbIX aKUWIA. TeoOpeTUYecKH, yunTbiBaa U3SMEeHEHUA
'K P® B yactu peopraHusaumm 8 2014 r.7, korga Bos-
MOXHOCTU AN MOBOPOTa peopraHu3aumm boiam cyue-
CTBEHHO CHUXeHbI (cMm. cT. 60.1 TK P®), aToT cnocob Kak
pa3 pomKkeH 6bln cTaTb OCHOBHbIM. OAHAKO 3TOrO He
npousoLwno;

2) npusHaHue npaea Ha 000 8 obwecmae ¢ oepa-
HuyeHHol omeemcmeeHHocmblo (noctaHoBaeHue PAC
MocKoBckoro okpyra ot 21 gekabpa 2012 r. no ageny
No A41-47358/11). ®opmynnpoBKM, Kak BUAHO U3 aHa-
NM3a cyfebHblX aKTOB, MMENN HEKOoTopble oTinuuA. B
OAHUX CNYYaaX NPeabABAANICA UCK O NPU3HAHMM NpaBa
cobCTBEHHOCTM Ha A0 B YCTaBHOM Kanutane oblue-
CTBa C OFPaHWYEHHON OTBETCTBEHHOCTbIO OnpenesieH-
HOM pa3mepe (nocTaHoBneHMe ApbuTparkHoro cyaa Ce-
Bepo-3anagHoro okpyra oT 26 maa 2016 r. no geny
Ne A21-3886/2015), B apyrux, — TpeboBaHue 0 NpUsHa-
HUW 32 IMLOM MpaBa COHBCTBEHHOCTU Ha OO B onpe-
AeneHHOM pasmepe 1 onpeseneHnn onen y4acTHUKOB
B YCTaBHOM KanuTasie o06LecTsa c OrpaHMYEHHOM OTBET-
CTBEHHOCTbIO OnpeaesneHHbIM 0bpasom (nocrtaHoBne-
Hue ApbuTtpaxkHoro cysa MOCKOBCKOrO OKpyra oT
22 maprta 2018 r. no geny Ne A41-61651/17). OtmeTum,
YTO B HEKOTOPbIX CyaebHbIX akTax TpeboBaHue (MCK) O
NPU3HaHMM 3a /IMLOM MpaBa Ha [O0A0 B obliectse C
OrPaHUYEHHOM OTBETCTBEHHOCTbIO paccMaTpuBanaca
CKBO3b NPU3MY MHOTO cnocoba 3awmnTbl, U3 YMCAa nepe-
yncneHHbix B cT. 12 MK PO, — sBoccmaHosneHus nosoxce-
Huf, cyujecmeosaswezo 00 HapyweHus npasa (nocta-
HoBneHne ApbutparkHoro cyga Cesepo-3anagHoro
oKpyra ot 26 mas 2016 r. no aeny Ne A21-3886/2015). B
3TOM C/lyyae, cyAabl, O4EBUAHO, UCNONb30BANM ANA 3a-
LLMTbI MHTEPECOB NOCTPAAABLUNX aKLLMOHEPOB UHCTUTYT
T.H. BOCCTAHOB/IEHWA KOPMOPATUBHOIO KOHTpoAns (no-

CUY OTAENbHbIX MONOMKEHWUI 3aKOHOAaTeNbHbIX aKToB Poc-
cuiickont Pepepaunn» (ganee —deaepanbHbiii 3aKOH 0T 5 mas
2014 r. Ne 99-03).
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ApobHee cm.: [9; 10; 11, c. 85-89; 12; 13]), uTo xopowo
BMAHO M3 MOTMBMPOBOYHbIX YacTel NOCTAaHOBAEHUN, B
KOTOPbIX MCMONb3YIOTCA MPaBOBble No3uuMK Bbicwero
Ap6utpaskHoro Cyaa PO8,

B nepBOM M3 yKa3aHHbIX NOCTaHOB/IEHMIA MOTUBa-
umA cyaa bbina cnepytoleit: «cornacHo n. 1ct. 12 Mpak-
JaHCKoro Kopekca Poccuiickon ®Pepepauumn 3awmTa
rPa)kAAHCKUX NPaB OCYLLECTBAAETCA, B TOM uucne, ny-
TEM NPU3HaHWA npasa. B ob6nacTn KOpNopaTUBHbIX OT-
HOLIEHN peanusauma cnocoba 3awmTbl, NPesyCcMoT-
peHHoro cratbei 12 lpaxkaaHckoro kogekca Poccuit-
ckon depepaunn, Moxem golparameca 8 sude npu-
cyx#o0eHusa ucmuyy coomsemcmayroujelli 0oau yyacmus 8
ycmasHom Kanumase Xxo3sAalicmeeHHO20 mosapuuye-
cmea unau obujecmea Ucxo0s U3 Mo2o, Ymo OH umeem
npaso Ha makoe yyacmue 8 xo3AlcmeeHHOM mosapu-
wecmese uau obujecmese, Komopoe OH umesn bbl, ecau
661 omeemyuk cobaodan mpebosaHusa 3akoHodamerio-
cmea, delicmeys dobpocosecmHo u paszymHo... C mo-
MeHTa npeKkpalleHna peatenbHocT oTBeTymka 3A0
“NMomMmnHOBCKan MaHydakTypa” B KauyecTBe lopuanye-
CKOTO N1MLLA, BbINyLWEHHbIE UM B 0bpaLLleHne akuUK KaK
LUeHHble 6ymaru, npeacrasaslowme ee BAafesbLy
onpefeneHHy0 COBOKYMHOCTb MMYLLECTBEHHbIX NpaB
(npaBo Ha nonyyeHue oUBUAEHAO0B, NPABO Ha Mojyye-
HME YacTU MMYLLECTBa aKLMOHEepPHOro obuliectsa npu
ero MKBMAauMmn), aHHyAMpoBaHbl. CNopHble akuMK Kak
06bEKTbI FPaXKLAHCKMX MPaB... MepecTanu CyL,ecTBo-
BaTb... MaTepranamm fena NoATBEPKAAETCA, YTO UCTeL,
BbIMNO/IHWA CBOWM 06A3aTeNbCTBa MO ONATe YCTaBHOMO
Kanutana 3A0 “MNMomunHoBCcKana maHydakTypa” 1 B Kaue-
cTBe y4acTHMKA 3A0 “MomnHoBCKana MaHydakTypa” no-
Nyuyun gonto, coctasnsaoLyto 50 % yctaBHoro KanuTana
3A0 “NMomunHoBCKas MaHydakTypa”... Uctel, — BopoH-
yeHKo B.l. B KauectBe yyacTHMKa OO0 “lMomuHOBCKas
MaHydaKTypa” noayuYnn Ao/, COCTABAAOWYIO TONbKO
25 % ycTaBHoro Kanutana OO0 “MOMWMHOBCKan MaHy-
daKkTypa”, octanbHble 25 % aKkuMit UCTUA Nepewan Ha
cyeT obLeCcTBa U B AanbHelwem nepenpoaaHbl Ux re-
HepanbHOMY AMpPEKTOpY obLecTBa 0TBETYMKY pomoBy
BukTopy Bnagumuposuyy no [0Orosopy Kynaum-npo-
Aaxn o1 03.11.2011 roga. Cyaamum nepsoi U anennaum-
OHHOWM MHCTAHUMW YCTAHOB/IEHO, YTO UCTEL, CAENOK MO
OTUYKAEHUIO aKuunii BopoHueHKo B.I. He coBepluan u He
NPMHMMaN pelleHnin o nepepacnpeseneHnn akuun, a
TaKe B OTHOLWEHWW NPUHALNENKAWMX eMy Ha npase
cobctBeHHOCTM 50 akumin, YTO NOATBEPKAAETCA MaTe-
puanamu gena. Takum obpasom, ucmeu, obaadas 50 %

8 Cm.: noctaHosneHue Mpesmamyma Boicwero ApbuTparkHoro
Cyaa PO ot 3 nioHa 2008 r. Ne 1176/08.

”

nakemom akuuli 3A0 “llomuHOBCKaA MaHypakmypa
enpase bbis1 Moay4uMsb makol #e KoHMposas Had 000
“MomuHosckas maHygakmypa” — 0ono cocmasnsaio-
wyr 50 % ycmasHozo kanumana obwiecmsa, ecau 6ol
e20 npasa He bbiAu HapyweHsl HedobpocosecmHbIMU
Odelicmsusamu obujecmea, 8bIpaA3UBWIUECS 8 HE3AKOH-
Hom 3a4ucneHuu 25 % akyuli ucmua Ha cyem obuje-
cmea, a makxce ux danvHeliwel nepenpodaxeli. Bbl-
6biTne 25 akumii 3A0 “MomurHOBCKaA MmaHydaKkTypa” uns
BNAAEHNA UCTLA MOMUMO €ro BOJIM, a TaK¥Ke B pesy/ib-
TaTe HENPaBOMEPHbIX AeNCTBUI 06LLECTBA B INLE reHe-
panbHoro ampekTopa 3A0 “lMomuHoBCcKaa maHydak-
Typa”... UCKtovaeT fobpocoBeCcTHOCTb NOC/IeAHEr0 NpU
nX NpuobpeTeHumn».

Kak BMAHO, NMyTeM MCMO/Ib30BAHWA TaKOro crho-
coba 3aWmMTbl KaKk BOCCTaHOBAEHME MpaBa, B AAHHOM
cnyyae 6bInm 0boiaeHbl (a cuTyaLma BO3HWKAA L0 Mac-
WTabHbIX u3meHeHui 'K PO B yactn peopraHmMsauumn B
2014 r.) mHorMe npobaembl, CBA3aHHblE C OCnapuBa-
HMeM peopraHv3auuu, umeslMe mecTo B cyaebHoi
NpakTMKe Toro spemeHun. Cys KOHCTaTMPOBA/ B Kaye-
CTBE NPUHLMNAG, YTO aKYUOHep, Auwuswulica Kopropa-
MuBHO20 KOHMPO/A 8 AKYUOHEePHOM obujecmee, KOMo-
poe rodsepanock rnocsae mMakoli ympamel peopaaHu3a-
yuu 8 ¢opme npeobpazosaHusa, 4mo, coomseem-
CMBEHHO, NPUBeso K NPeKPaujeHUt0 3moao aKyUoHep-
Ho20 obujecmsa U CO300HUIO HO €20 OCHOBe HOB020
ropuduyveckozo Auya — obwecmasa ¢ 02paHUYeHHol om-
8emcmeeHHOCMbI0, 81PABE 80CCMAHOBUMb KOPMopa-
MueHbIl KOHMPOsb 8 hopme nosyyeHus 80U 8 NPaso-
npeemHuUKe — 8H08b CO300HHOM oblecmee ¢ 02pPaHU-
yeHHOU omeemcmeeHHOCMbIO, O0axe HecMomps Ha
mo, Ymo peopaaHu3layua He bbina npedsapumesnbHoO
ocriopeHa, «ornopo4eHa». B cylWHOCTU, ANA 3TOro AaH-
Hbl1 CNOCO6 KaK peakuma Ha HapylleHue, n 6bin chop-
MYAnpoBaH Bbicwmm ApbutpakHoim Cyaom PP. Henb3n
He cornacuTbea ¢ A.B. Kavanosoli, 4To «BocCTaHOB/e-
HWe Mo cyAy KOPNopPaTUBHOIO KOHTPOA, YTPAYEHHOTO B
CBA3M C NPOBEAEHMEM PEOPraHM3aLLMM XO3ANCTBEHHOTO
obuiecTBa... NO3BOAAET BEPHYTb YYACTHUKY BO3MOX-
HOCTb MPUHATMA KOPMNOPaTMBHbIX pewweHunit 6e3 obpa-
LWEeHNA K MPOMEXKYTOYHbIM cnocobam 3amTbl CBOMX
npas...» [11, c. 87]. B 6onee obuiem suae, Bnpoyem, o
aTom nucan paHee C.B. Capbaw: «..NnpuUMeHeHue Ta-
Koro cnocoba, Kak BOCCTAHOB/IEHWE KOPMNOpaTUBHOIO
KOHTPO/IA, CTPEMUTCA K AOCTUXKEHUIO Lenn Hamubonee
NPAMbIM, KOPOTKUM NyTeM, B 06X04, MHOFOCTaANMHOrO,
nocnefoBaTe/IbHOr0 NMPUMEHEHUA COBOKYMHOCTU ApY-
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rMx cnocoboB 3aunTbl. B 3TOM cMbIC/1ie BOCCTAHOBIEHNE
KOpPNOPATUBHOIO KOHTPOAA OMUPAETCA Ha WUCTUHHYIO
Le/b YY4aCTHWKA HOPUANYECKOro LA, AULIKBLUErocA
3TOro KOHTPO/IA. EMy He CTO/1b BaKHbl MPOMEXKYTOYHbIE
nocieAcTBUA MPUMEHEHUA YKA3aHHOTO AJIMHHOIO ne-
peyHa cnocoboB 3aWuTbl B UX BCEBO3MOXKHOW KOMbBU-
HaLMK, CKOJIbKO KOHEYHasA LeNb: BEPHYTb cebe BO3MOXK-
HOCTb MPUHATUA KOPNOPATUBHBIX PELUEHUN, yTpayeH-
HYIO B CBA3WM C HE3AaKOHHbIMU U HeZ0b6pPOCOBECTHLIMM
aenctemammM TpeTbux amuy [9, c. 77].

Mo cywecTBy, UCNOb30BaHNE Uaen (ModuepkHem
3mMo — He 00OKMpPUHbI — 06 3MOM MOKA 2080pUMb PAHO,
He HOPpMAMUBHO MPU3HAHHO20 U OMUCAHHO20 8 HOPpME
crnocoba 3awumel, a UMEeHHO Uudeu, ChopMupo8aHHOU 8
Hedpax cyOebHol cucmemsl 08 PeweHUs CAOMCHbIX
Kelicoe npu omcymcmeuu 8HAMHO20 pe2ynuposaHus)
NO3BO/IN/IO B BbILWEOMNUCAHHON CUTyauun cyay «nepe-
NPbIFHYTb» Yepe3 HeobXxoAMMOCTb OCNaPUBAHUA Peop-
raHM3auuun 1 ee NOCNEACTBUN, CPasy NPUCTYNMB K yCTpa-
HEHWIO HEraTUBHbIX NOCNEACTBUIN A5 NOCTPALABLUErO
Y4YaCTHWMKa NpeKpaLLeHHOM Koprnopauun.

BbIBOAbI OTHOCUTE/IBHO BO3MOXHOCTM NPU3HAHMUA
npaBa Ha A0/0 B Kopnopauuu, obpa3oBaHHyl0 B pe-
3y/bTaTe peopraHM3aLnmn MHOM Kopnopawmm, B KOTOPOi
6blN yTpaYeH KOPNopaTUBHbIN KOHTPO/Ib (T. €. «BOCCTa-
HOB/JIEHUA KOPMOPATUBHOIO KOHTPOAA») HAX04AUM U B
HayyHbIX uccnegosanuax. K npumepy, N.A. Hazumos B
2014 r. paBan B CBOEW AMccepTauMm Takoe onpegene-
HWe BOCCTAHOB/IEHWUIO KOPNOPATUBHOIO KOHTPOAA: «ca-
MOCTOATE/IbHBIN CNOCO6 3aWMTbl rPaXKAAaHCKMX Mpas,
HanpaBAEHHbIA HA BOCCTAHOB/IEHUE NOJIOXKEHUA, CyLLe-
CTBOBABLUEro A0 HapyleHMA MpaBa, NyTem BO3BpaTa
noTtepnesWemMy YYaCTHUKY Koprnopauuu yTpayeHHOW
A0V y4acTuaA B Koprnopaumu aubo 8 ee npasornpeemHu-
Kax, pasmep Komopol 3KeusdseHmMeH ympa4yeHHoU
dosex [13, c. 8].

KpaliHe MHTepecHO BTOPOe M3 Ha3BaHHbIX Aen —
nocraHosneHve ApbutparkHoro cyaa Cesepo-3anag-
HOro oKpyra oT 26 masa 2016 r. no ageny Ne A21-
3886/2015. [leno B TOM, 4TO B 3TOM C/lyyae peleHune o
peopraHusaumm 6b110 NPUHATO B AeKkabpe 2014 ., T. e.
nocne macwrabHol pebopmbl nonoxeHuit NK PP o pe-
opraHusaumm (c 1 ceHTabpsa 2014 r. sctynun B cuny de-
AepanbHbIi 3aKoH oT 5 masa 2014 r. Ne 99-¢3). OgHako,
HECMOTPA Ha CYLLEeCTBEHHOE U3MEHEHUE B PeryiMpoBa-
HUM NOAXOA CyAa K pelleHuto crnopa 6bia npexHum:
«nepenpbirMBaHMe» yepes3 3aBepLUeHHYIo npoueaypy
peopraHusaumn. Cya NPMMEHUA CXOXKYH MOTMBALMIO,
KaK W B BbllLenpMBeAeHHOM npumepe: «cTatba 12 TK PO
npeaycmMaTpMBaeT TaKoM cnocob 3alumTbl rpaxKaaHCKUX
npa., KaKk BOCCTAHOBNEHWE NONOMKEHMUA, CYLLECTBOBAB-
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Lwero A0 HapyLeHua npaBa. B 06nacTM KopnopaTUBHbIX
OTHOLLEHWI peanunsauma gaHHOro cnocoba 3aLmTbl Mo-
YKET BblpaXKaTbCA B BUAE MPUCYKAEHUA UCTLY COOTBET-
CTBYIOLLEN [0/IM Y4aCTMA B YCTABHOM KanuTase X03ai-
CTBEHHOrO TOBapuLLiecTBa WAM obuiectBa, ucxoaa w3
TOro, YTO OH MMEeT NPaBO Ha TaKoe yyacTue B XO03al-
CTBEHHOM TOBApULLECTBE MAN ODOLLECTBE, KOTOPOE OH
umen 6bl, ecm bbl OTBETUMK cobntogan TpeboBaHUs 3a-
KOHOAATeNbCTBa, AENCTBYA OOPOCOBECTHO U Pa3yMHO...
CyAbl NPULWAM K 060CHOBaHHOMY BbIBOAY O TOM, YTO UC-
Tel, 6bln NMWEH BO3MOXKHOCTM peanunsaummn npasa o6-
MEHA KYMNJIEHHbIX UM aKLUMWA HA JOAW B YCTaBHOM Kanwu-
Tane ObwecTtBa BCneacTteume HeaobpPOCOBECTHOIO MoOBe-
AeHua npasonpeglwecTseHHUKa O6LlecTBa U 310yno-
TpebneHa UM NpaBamu BO Bpes, KOPMOpaTUBHbIM MNpa-
Bam Kytysosa P.N. MoCKONbKy BO3HMKHOBEHWE Y UCTLA
KOprnopaTuBHbIX NpaB B oTHoweHun OAO «bantpblb-
CHabcbbITY» NOATBEPXKAEHO BCTYMUBLUMM B 33aKOHHYHO
cuny peweHvem cyga no geny Ne A21-2204/2014, cydoi
rpasomMepHO MpPU3HAU 30 HUM MPpaso Ha 001k 8 ycmas-
Hom Kanumasne Obwecmea, Komopoe oH umen bbl, ecau
661 omeemyuk cobnodan mpebosaHUs 3aKOHOOaMes1b-
cmea u delicmeosasn 006poco8ecmMHoO».

EcTb BCe OCHOBaHWA MO/arath, YTO M Aasblue cyabl
6yayT MrHOPMPOBaTb CreumasnbHble OCHOBAHWUA Hepen-
CTBMTE/NIbHOCTU peopraHu3aLmm (MpusHaHMA ee HecocTo-
ABLweica). [na 3TOro B YCI0BUAX OTCYTCTBMA Creumab-
HbIX MOJIOXKEHMUI B 3aKOHOAATENIbCTBE MOXKHO HAWTU OC-
HoBaHwWe: KoHLEenuuMa pasBuTUA rPaXKAaHCKOro 3aKOHO-
patenbctBa Poccuiickolt ®epepaumm, ogobpeHHan pe-
weHnem CoseTa npwu MpesunaeHTte PO no koanduKkaumm n
COBEPLUEHCTBOBAHWUIO MPAXKAAHCKOIO 3aKOHOAATe/IbCcTBa
oT 7 oKTabps 2009 r. npeaycmaTpuBana cneaytollee:
«uenecoobpasHbiM NPeacTaBAseTcs BBeAeHMe 08 Cay-
yaes nposedeHUs Peop2aHU3ayUU C HapyuleHuem 3a-
KOHG BO3MOXHOCTW BOCCTAHOBNEHUS MO CyAy YYacTHM-
KOM OPUAMYECKOrO INLLA YTPAYEHHOTO KOPMOPaTUBHOMO
KOHTPONA (Npexae BCero s cnyvyaes NosHOrO UK Ya-
CTUYHOTO JINLWEHMUA UM YTPaTbl A0/IM YYacTUs B peopra-
HM30BaHHOM topuAaMYEecKom nuue). JSlvua, noayunslune
BbIFOAY OT YKa3aHHOM CUTyauun, MoryT bbiTb 0653aHbI K
BO3BpaTy COOTBETCTBYHOLWEN (AOMNONAHMTENbHOM) [0M
y4acTus notepnesLemy». 3TO KOHLLENTyaIbHOE NoJoXKe-
Hue pedopmbl rPaXKLAaHCKOro 3aKOHOAATENbCTBA B MOA-
HOl Mepe peann3oBaHO He 6blNo, 0AHAKO, KaK BUAHO, C
YyCNexom MCMnosb3yeTca Npu paspelleHnun Cnopos, 0Co-
6eHHO yunTbIBaA KpaliHe HEOAHO3HAYHble UTOTW 3TOM pe-
dbopmbl B YacTM peopraHnsaunm.

TaK, NocMOTpMM BbIBOAbI, KOTOpble bOblAn cae-
NaHbl B MOCTAHOBAEHUN ApbuTpaxkHoro cyaa MockoBs-
CKOro oKkpyra ot 22 mapta 2018 r. no geny Ne A41-
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61651/17. 3gecb cya ans peannsaumm naev BOCCTaHOB-
NIeHNA KOPMOPaTUBHOFO KOHTPO/A BOCMO/1b30BasCA
CCbINIKOW Ha HoBoe (nocne 2014 r.) peryanposaHue —
CT. 65.2 TK P®: «B cuny nyHkTa 3 ctatbhu 65.2 MpaxkaaH-
CKOro Kogekca Poccuiickoit depepaunn, ecnm nHoe He
YCTaHOB/NEHO HacCTOAWMM KOZEeKCOM, YY4acTHUK KOM-
MEepPYECKOW KOopnopauuu, yTpaTUBLLMIA NMOMUMO CBOEM
BO/IN B pe3ynbTaTe HenpaBOMEPHbIX AEUCTBUN APYrux
YYaCTHUKOB WMAM TPETbUX /UL, MPaBa y4vyacTua B HeW,
BnpaBe TpeboBaTb BO3BPALLEHUA eMy AO/M yyacTus,
nepelweaLen K MHbIM IMLLE@M, C BbINAATON UM cripases-
JIMBOM KOMMEHCALUK, oNpesensieMon cyaom, a TakKe
BO3MeLL,EeHMA YBbITKOB 3a CYET UL, BUHOBHbIX B yTpaTe
fonun... Takum 06pasom, YKA3aHHAA HOpMa npasa
npedycmampusaem creyuanesHelli cnocob 3awumsi
npas auya, y Komopoz2o 0044 8 ycmasHOM Kanumase
xo3slicmeeHHo20 obwecmsa 6bl1a U3bAMA MOMUMO
ez2o gosu. lpu amom npasa nuya, cyumarou,e2o cebs
snadenbyem criopHoli 0oau, nodaexam 3aujume 8He
3a8uUcuUMocmuU om nPU3HAHUA HedelicmaumesnbHbIMU
paHee cosepuweHHbIX pUOUYecKU 3Ha4yumelx Oel-
cmeuli ¢ daHHol Ooseli. Takum o0bpasom, cyabl NpPaBo-
MEPHO OTKNOHMAM AoBoAbl obuiectBa 06 M3bpaHuu
UCTLLOM HeHag/exallero cnocoba 3awuTbl npasa... Cy-
AaMW  YCTaHOB/IEHO, YTO nNpuHagnexawme Kyuu-
xmHy C.H. 10 wTyK 06bIKHOBEHHbIX MMEHHbIX 6€340KY-
MeHTapHbIX akuuin 3A0 “Bubponpecc” 6b11mn KOHBEPTU-
poBaHbl B 100 % aonto B yctaBHOM KanuTane 000 “Bub-
ponpecc” HOMWHaNbHOW ctoMmocTbio 10 000 py6neit.
BmecTe ¢ Tem, npaBa Measeznesoit T.C. B KayecTBe aK-
unoHepa 3A0 “Bubponpecc”, a Takxe ¢aKT npasonpe-
emctBa 000 “Bubponpecc” 8 oTHoweHun 3A0 “Bubpo-
npecc” 6blM ycTaHOB/EHbl B pamkax gena Ne A4l-
17154/16... cyabl NepBoi M anenaUMOHHON MHCTaHLNIA
NPULAN K NPaBOMEPHOMY BbiBOAY 06 yA0BNE€TBOPEHUM
TpeboBaHWI O NPMU3HAHMM 33 UCTLLOM NpaBa cobCTBEH-
HOCTM Ha gonto B pasmepe 40 % ycTaBHOro Kanutana
000 “Bubponpecc” 1 ogHoBpeMeHHOM nulieHun Ky-
ynxmHa C.H. npaBa Ha AaHHyt gonto.. JaHHbil UucK
HanpaesaeH Ha 80CCMAHOB/EHUE KOPopamu8HbIX Npas
ucmua 8 obujecmee».

B apyrom gene, rge ucTel, akuum KOTOPOro He
6blNn  BbIKYN/AEeHbl B NOJHOM 06beme, M, COOTBET-
CTBEHHO, He 6blI 0BbMeHeHbl Ha f0AW y4acTuA (NocTa-
HoBneHne ApbutpaxkHoro cyaa Cesepo-KaBkasckoro
OoKpyra oT 5 ceHTabpa 2019 r. no geny Ne A63-
24446/2018), pewunn 3alwmwaTb cBOU npasa mpeboesa-
HUEM 0 803/10#EeHUU HO omeemyuKa 06A3aHHOCMU 8bl-
Kynume npuHadnexcaujue emy akyuu. OTKasbiBasa B
YAOBNETBOPEHUN YKasaHHbIX TpeboBaHUM, cya cpeau
npoyYyero OTMETWU/I, YTO «NPWU3HAHME HEBbIKYMIEHHbIX

aKUWM NoraweHHbIMK MWwKNo 6bl UCTUA NpaBa Ha UMY-
LWeCcTBO B KOHCTUTYLMOHHO-NPAaBOBOM CMbICAe, 4TO
NPOTUBOPEUYUT NONOXKEHUAM CTaTbh 35 KoHCTUTYLMM 1
ctatbm 235 lpaxpaHcKkoro kogekca. CneposaTenbHo,
ucmeuy srpase 06pamumscs 8 cyo ¢ 0moesnbHbIM UCKOM
C yesnvlo rnoay4yeHus 00aU 8 yCmMABHOM Kanumasne 80
8HOBb CO300HHOM tOPUOUYECKOM NINLLE B C/ly4ae OTKasa
obuecteom LibinapeHko H.H., KaK akunoHepy npeobpa-
3yemoro akuMOoHepHoro obuiectsa, B NOJy4eHUU 40aU
B YCTAaBHOM KanwuTtase obuiectBa B OTHOLWEHWN HEBbI-
KYNAEHHOW YacTu akumnin».

B mocTaHOB/MEHMWN He YTOUYHAETCA XapaKTep AaH-
HOrO UCKa, HO, CKopee BCero, peyb ONATb MOXeT UATU O
NPU3HaHMM NPaBa U BOCCTAaHOBJEHUW KOPNOPATUBHOIO
KOHTPO/IA, BEAb PEOPraHM3aLUnIo KNOBEPHYTbY» Heb3A,
CPOKM A/1A UCNONb30BaHUA mexaHusma cT. 60.1 TK PP
npoLwaun, 4a n NPUMeHeHue 3TOro MexaH1M3ma B peasb-
HOCTU He NpmBeo Hbl K NONYYEHUIO A0NN — OH OCHOBAH
Ha MpuvopuTETE UCMO/Ib30BAHUA TAaKoro crnocoba, Kak
BO3MeLleHMe YObITKOB.

AHanorMyHyto npobemy NpuaeTcs pewartb cyay u
Nno pe3oHaHCHOMy Zeny c peopraHusaumeli 3A0 «Jlebs-
*be-YenurnHckoe». B onpeaeneHun CyaebHoli Konne-
MM NO 3KOHOMMYECKMM cnopam BepxosHoro Cyga PO
oT 29 asrycta 2019 r. Ne 308-2C19-3746 no pgeny
Ne A32-28239/2017, cyapn npepenbHO ACHO onpeae-
NN CBOE OTHOLUEHWE K CUTYyauuM C NoraweHUem ak-
LM M OTKA30M OT UX 0BMeHa B CUTyaL MK, Koraa He Bce
aKuMM B6blM BbIKYNEHbI B CUNY OrPaHUYUTENIbHOTO
ycnoBus n. 5 cT. 76 3aKoHa 06 aKUMOHepHbIX oblue-
CTBax: «NPUHYAUTENbHOE W3bATME Y COBCTBEHHMKA
MMYLLECTBA He AOMNYyCKaeTcAa, Kpome c/yyaes, npeny-
CMOTPEHHbIX MyHKTOM 2 cTatbn 235 K P®. B cBAsm ¢
3TUM, cTaTbA 75 3aKOHA 06 aKLMOHEpPHbIX 0obLecTBax
NoANIeXUT NPUMEHEHMUIO B CUCTEMHOM TONIKOBAHWUM, KaK
¢ nonoxeHmamm KoHctutyumu, 1ak n MK PO, kotopble
UCXOAAT M3 HeZoMyCTUMOCTM AMWEHMA npasa cob-
CTBEHHOCTW 6€3 MPAMO NpPeayCMOTPEHHOro 3aKOHOM
OCHOBAHMA, KOTOpPOE B AAHHOM C/y4yae OTCYTCTBOBAJIO.
Takum obpasom, sce aKyuoHepsl Npeobpazyemozo aK-
YUoHepHO20 obujecmsea umerom MpPAsoO HA MoayYeHue
donu (naes) 8 ycmasHom (cknado4yHom) Kanumase 8o
B8HOBb €03008GEMOM HPUOUYECKOM Auye». YKa3aHHasA
npaBoBan No3nLMA aBnseTca besynpeyHon, of4HaKO OT-
METUM, YTO M3 Hee HEMNOHATHO FNaBHOe: Kak ydossie-
meopume UHMepecs! Nocmpadaswez0 Auya?

OnATb e, KaK AymaeTca, peyb NonaeT o BocCTa-
HOB/MIEHNUN KOPMNOPATUBHOFO KOHTPOANA, MPU3HAHUMU
npasa. OCHOBaHMEM [A/1A TAaKOro BbIBOAA CAYXUT U
onpeaeneHne BepxosHoro Cyga P® ot 9 utona 2018 r.
Ne 305-3C18-9335 no paHee npuBeLeHHOMY NPUMeEpY C
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peopraHusaumeli 3A0 «Bubponpecc» (noctaHoBAEHUN
ApbuTpakHoro cyga MoCKOBCKOro oKkpyra ot 22 mapTa
2018 r. no geny Ne A41-61651/17). B atom onpegaene-
HUM CcyabsA NpPefenbHO ACHO KOHCTaTMPOBasa, 4To
KHOPMbI PABA NPUMeHeHbl CyOamu NpPasusibHO» U OT-
kasan OO0 «Bubponpecc» B nepeaaye KaccaLMOHHOM
¥anobbl s paccmoTpeHun B cyaebHom 3acesaHum Cy-
Ae6HOMN Konnermm no sIKOHOMMUYECKMM criopam Bepxos-
Horo Cyaa P®.

MNosunuwnsa BepxosHoro Cyaa PP B yactm npas akuu-
OHepoB Npu nNpeobpasoBaHUM AKLUMOHEPHOro obue-
CTBa B 0OOLLECTBO C OrPaHUYEHHOM OTBETCTBEHHOCTbIO
aHanornMyHa nNoaxofam, paHee BblCKa3aHHbIM BaHKom
Poccun B nHPOpMaumoHHOm nuncbme oT 1 deBpana
2019 r. Ne MH-06-28/11 «O npeaocTasneHun aonem
(naeB) aKLMOHEepam Npu peopraHn3aLMn akLMOHEPHbIX
obuecTts B opme npeobpasoBaHun». 34ech perynatop
OLEeHMBaN 3aKOHHOCTb GOPMY/NMPOBAHUA peLUeHUA O
peopraH13aLmmn B YacTu ycioBuii obmeHa Takum obpa-
30M, 4TOBbl 06MEHY NoafexKanu akLMM TONIbKO Tex aK-
LMOHEepPOB, KOTOPbIE FO/I0COBA/IM «3a» PEOPraHM3aLMIo.

Mcxoaa 13 CCbIIOK Ha camble 06LLmMe NOMOMXKeHUA
cT. 1 TK P®, baHK Poccum KOHCTaTMpOBa, UTO «peLue-
HWe 0 pacnpeseneHumn gonei (naes) B ycTaBHOM (ckna-
[OYHOM) KanuTane BHOBb CO34aBAaeMOro topuauye-
CKOrO /ML TO/IbKO Cpeay akUMOHEepPOB, roN0COBaBLUMX
“3a” no Bonpocy 0 peopraHn3aLMn akLMOHEePHOro 06-
wectea B dopme npeobpasoBaHun, GaKTUYECKM
HanpaBNEHO Ha MCK/OYEHWE aKLMOHEepOoB, ros0CcoBaB-
WKX “npoTMB” No yKasaHHOMY BOMPOCY WM HE NMPUHU-
MaBLUMX Y4aCTMA B FO/I0COBAHNN, U3 aKLMOHEPHOTO 06-
wectea, 4yto npotmsopeunt MK P® n 3akoHy». UHTe-
pPecHo 1 TO, YTO PeryaaTop BCTaa Ha 3alMTy aKUMOHe-
pOB, CBA3b C KOTOPbIMU aKLMOHEPHbIM 0BLLEeCTBOM Mo-
TepsAHa, OTMETUB: «NPeaycMOTPeHHoe cTatben 75 3a-
KOHa NPaBO aKLUMOHEepOoB, He MPUHUMABLLMX Yy4acTUA B
ro/IoCOBaHMM Mo BOMPOCY O peopraHM3aLmm obLecTsa,
TpeboBaTb BblKyMna NPUHALNEKALLMX UM aKL MK, HE MO-
YKET PacCMaTPUBATLCA B Ka4YeCTBe rapaHTUM NpaB 1 KOM-
neHcauuun 418 akLMOHepoB, CBA3b C KOTOPbIMM yTepsiHA
M KOTOpble He peanv30Banu JaHHOe NpaBo, B C/lyyae
HenpeaocTaBAeHMA TaKUM aKLMOHepaM NpaBa Ha nony-
YeHue Aoau (nas) B ycTaBHOM (CKNafo4HOM) KanuTane
BO BHOBb CO3/1aBAaeMOM topuaMyeckom nuue». B kave-
cTBe 06LLero npasuaa PerynaTop KOHCTaTUPOBaAN: «aK-
LMOHepbl, FON0COBaBLUME NPOTUB NPUHATUA PELLIEHUA O
npeobpasoBaHUN aKuUMOHepHoro obuwectsa NMH6O He
NPUHMMaBLUME Y4acTUA B rOJI0COBAHWUM NO STOMY BO-
npocy 1 He NpeabABUBLUME CBOM aKLMU K BbIKYNY B pam-
Kax cTaTbu 76 3aKOHA, B TOM YMC/e aKLMOHEpPbI, CBA3b C
KOTOPbIMW yTepsiHa, MMelT npaBo Ha Aonu (nau) B
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yCTaBHOM (CK/M1aA04HOM) KanuTasne BHOBb CO37aBae-
MOTO HPUANYECKOTO INLA NMPOMNOPLMOHANIBHO Konye-
CTBY NPUHAANEXKALWMX UM aKLUIN PEOPraHN3yEMOro aK-
LUMOHepHoro obectea.

Kasanocb 6bl, X0Tb U cypporaTHoe (6e3 nameHe-
HWMA 3aKOHA), HO HanpaBJEHHOE Ha 3alUTy UHTEPEecoB
NocTpaAaBLMX AnL, pelleHne HaigeHo. OAHaKo B 3TOM
61arocTHOM KapTMHE KOe-YTO BbI3bIBAET COMHEHME,
€C/U He cKaszaTb bonbLue.

Bo-nepsblix, B cT. 65.2 TK PO naet 06 ytpate goam
B KOpMopauuu, KOTOpadA CyLLecTBOBasa B MOMEHT
YTpaThl AO/IN, U CYLLECTBYET HAa MOMEHT KaK npeabase-
HWA TpeboBaHMI O ee BO3BpaTe, Tak U NPUHATUA peLle-
HWA cya0M O Bo3BpaTe A0/n. ITa Hopma GOopmasibHO He
paccyMTaHa Ha c/lyyau BO3BpaTa [4O/IM B OpraHu3aumu,
CO34aHHON B pe3ynbTaTe peopraHM3aLmnmn Kopnopaumm,
[0NA B KOTOPOM yTpayeHa.

Bo-BTOpPbIX, NPMMEHEHWNE 3TON HOPMbI MOXKET ObITb
NPaKTUYeCKM 3aTPYAHUTENBbHO O C/ly4aeB, Koraa ¢ Mo-
MEHTa peopraHmn3aumm MpoLWo 3HAYUTE/IbHOE Konye-
CTBO BPEMEHW 1 A0 3HAYUTENIbHO U3MEHUAUCH. A Beab
HageneHue nua fonei B 0bLLecTBe C OrpaHUYEHHOM OT-
BETCTBEHHOCTbIO NPAKTUYECKM HEU3DEKHO BNEYEeT nLe-
HWe A0/ MHbIX YYaCTHUKOB, BUHbI KOTOPbIX B 3TOM MO-
YKET M He bbITb. Takum 06pa3om, Mbl MOXKEM MONacTb B
NOBYLUKY: 3aWuwaA npasa 00HO20 Auya om be3ocHosa-
mesbHOo20 peweHuUa e2o cobcmeeHHOCMU, Mbl AUWUM
amoli cobcmeeHHOoCMU makxe 6e3ocHosamesibHO Opy-
2ux auy. icnonb3oBaHWe TakMxX cNocoboB Kak NpuU3HaHne
npaBa, BOCCTAHOB/IEHME MOJIOXKEHMUA, CYLLECTBOBaBLUEro
[0 HapyweHus npasa, 6e3 GopManbHOM OTCbINKK K CT.
65.2 TK P® TaKKe He pelwaeT npobaembl, NOCKO/bKY
«CTPagaeT» TeM Xe HefOCTaTKOM;

3) npusHaHue peopeaHu3ayuu 8 hopme npeobpa-
3080HUA AKYUOHepHo2o0 obwecmea 8 obujecmso ¢
02paHuU4eHHOU 0mMBemcmeeHHOCMbIO  HEeCcocmoss-
welicsa 8 coomeemcmsuu co cm. 60.2 MK P® (noctaHoB-
neHue ApbutpaxHoro cyaa Cesepo-3anagHoro okpyra
ot 5 wiona 2017 r. no geny Ne A56-30280/2016). Mpu-
MeHeHue 3Toro crnocoba O3HayaeT, YTO yTpayeHHas
LONA NMUa NOAJEXUT BOCCTAHOBNIEHWUIO B BOCCTAHOB-
NIeHHOM e B pe3y/sibTaTe MPU3HAHWA pPeopraHu3auum
HecocToABwelca auue. PopmanbHO NpUmeHeHue Ta-
Koro cnocoba BbIrnaauT Hambosee NPocTbim cnocobom
3aLWMTbI, K TOMY }Ke B NMOJIHOW Mepe BMNUCbIBAIOLLMMCA B
MeXaHW3Mbl OCNapMBaHMA PeopraHM3aLLmMn B AENCTBYIO-
wem MK P®. OgHako B peanbHOCTU ONA ero NpMmeHe-
HWA eCTb HECKO/IbKO OrpaHnMYeHunin. Bo-nepsblix, ycaoBus
MCMNO/Ib30BaHMA 3TOM CTaTbM: K PELleHNe O peopraHusa-
UMM He MPUHMMANOCb YY4aCTHUKaMW peopraHM30BaH-
HOM KOpNopaLuu, a TakKe B C/ly4ae NpeacTaBaeHns ans
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rocyZapCTBEHHOMN PErUCTPALLUN IOPUANYECKUX NNL, CO-
3[3BaeMblX MyTEM PeOpraHM3auuu, LOKYMEHTOB, CO-
AepKallmx 3aBe,OMO HeJOCTOBEPHbIE AaHHble O peop-
raHusauumn». O4ueBnAHO, YTO B C/lyYae, ecu ycnosume 06
obMeHe aKuuMuM Ha 40 TOJIbKO FO/I0COBABLUMM «3a»
peopraHusaumio 66110 COCTAaBHOM YacTbio pelleHns, To
cT. 60.2 TK P® «paboTaTb» He 6yaeT. Bo-BTOpbIX, BOC-
CTQHOB/IEHWE A0/IM YHACTUA B BOCCTAHOB/IEHHOM K€ aK-
LMOHEepHOM 0bLLLecTBE TaKKe MOXKET NPUBECTU K Hera-
TUBHbIM MOCNEACTBUAM Aaa A06POCOBECTHBLIX UL
(Takke cm.: [14, c. 105-108]).

4. Mopaxopabl K pelweHnto Npobnem, Kak Npu TeKy-
LEeM peryiMpoBaHUM, TaK U B YacTU NPeAJIOXKEHUN No
HanpaBNeHUAM Pa3BUTUA 3aKOHOAATENbCTBA

Kak BMAHO U3 NpoBeAEHHOro aHanu3a, Npu oTcyT-
CTBMM BHATHOTO PEryiMpoBaHWA B BOMPOCAX 3alLMTbl
NpPaB aKLMOHEPOB, /IMWEHHbIX MO PA3/IMYHbIM OCHOBa-
HUAM aKUMWA B aKLMOHEPHbIX ObLLecTBax, peopraHn3o-
BaHHbIX B 06LL,eCTBA C OFPaHUYEHHOI OTBETCTBEHHOCTb, U
He MOAYYMBLUMX CNPaBeANMBON KOMMEHCaLUMM TaKoM
yTpaThbl B BUAE NPaB y4acTnsa BO BHOBb CO3ZaHHbIX 0bLLe-
CTBAxX C OrPaHUYEHHOIN OTBETCTBEHHOCTbIO, POCCUMCKME
CyAbl HALLM HECKOIbKO cNocob0B 3aLmTbl Npas.. K coxka-
JIEHMIO, MPWU TOM, YTO YaCTb TaKUX cnocoboB (BoccTaHOB-
JIEHUE KOPMOPaTUBHOTO KOHTPO/A) CTafa pesy/bTaToM
CEpPbE3HON TeopeTnyeckolr pednekcuu, cyutaTb Mpo-
6nemy pelleHHOW Henb3A. BbifsBneHHble cnocobbl 3a-
LLMTbI NPU BCEM MX NPOCTOTE U KaXKyLLenca apdeKTUBHO-
CTW He cNocobHbI pewwnTb BCe BO3HMKLLIME NPOBAEMHble
BOMPOCbI, @ B HEKOTOPbIX C/IY4asiX MOFYT NPUBECTU K Hera-
TUBHbBIM NOCNEACTBUAM A1 NPaB TPETbUX NLL.

CTporo roBops, HalAeHHble pewweHus — 3To nan-
IMaTUB, BPEMEHHAA Mepa, KOTopas, No Hallel oTeye-
CTBEHHOW TPaAMLMM, HAaCTO MOKET CYyLLEeCTBOBaTb B Te-
YyeHne 6osiee YemM 3HAUMTENIbHOTO MPOMEXKYTKa Bpe-
MEHMU.

Takvm ke nannmatmsom — no dopme, nogyepk-
HeM 370, — ABNAETCA U MOMNbITKA «3aKPbITb» HEAOCTATKU
perynmpoBaHusa (ero oTcyTcTBME, NPAMO roBOps) 3a cYeT
pasbAcHeHWi BaHka Poccunm — MHGOPMALMOHHOrO
nucbma ot 1 ¢despana 2019 r. Ne WH-06-28/11 «O
npefocTaBNeHUN foNeil (Naes) akuMoHepam nNpu peop-
raHM3aummn akuMoHepHbIx obuiects B dopme npeobpa-
30BaHMA». 3TO NMUCbMO HAMMUCAHO B OTIMYHOM HOPUAM-
YECKOM CTW/IEe, COLEPKUT abCONOTHO BEPHbIE Pa3bsAC-
HeHusA. Ho 3T0 He 3aKOoH. C TOYKM 3peHua yaydLleHns Te-
KYLLEro peryaiMpoBaHua 6e3 usmeHeHUs AeCTBYOWEro
3aKOHOAATEeNbCTBA, MOXHO, PEKOMEHA0BATh €LLe OAHO
MasNMaTMBHOE PeLUeHne Aaa Toro, YTobbl B NpUHUMNE
He A0oMycKaTb NOAO06HbIX CUTyauMii: UCNONb30BaTb Me-
XaHW3Mbl 3aKOHOZATENbCTBA O FOCYAAPCTBEHHOW peru-

CTpauuu puandeckux nuu. B 2015 r. deagepanbHbiii
3aKoH ot 8 asrycta 2001 r. Ne 129-d3 «O rocygapcTseH-
HOM perncTpaumm IpUaNYeCcKUX AUl U MHAUBUAYa b-
HbIX NpeanpUHUMaTenen» bbia 4ONOAHEH HOBbIM OCHO-
BaHMEM [J/1f OTKasa B rOCYAapCTBEHHOM perucrpaumm
(mogn. «x» n. 1 cT. 23), B COOTBETCTBUMN C KOTOPbIM OC-
HOBaHMEM /17 TAKOTrO OTKa3a MOXKET ABAATLCA (B YacTu
peopraHusaumuun) HecobawodeHue ycmaHoesneHHo20 3a-
KoHodamesnbcmeom Pocculickoli ®edepayuu nopsadka
nposedeHusA npouedypsl peopaaHu3ayuu  ropuduye-
CKO20 nuya. Pa3bopy HeAOCTaTKOB 3TOM GOPMYIMPOBKU
Mbl MOCBATU/IN CYLLLECTBEHHOM YacTb bosiee paHHel pa-
60TbI [15], 04HaKO 3Ta HOpMa MMEET OAHO AOCTOMHCTBO,
KOTOPOE MOMET MOMOYb KaK pa3 B HeAoMNyLLeHUM 3aBep-
LWeHuWs peopraHmsaumm 8 opme npeobpasoBaHums, ycio-
BMS KOTOPOM He COOTBETCTBYIOT NPMBEAEHHbIM Pa3bsAc-
HeHuam baHKa Poccun. Takol noaxos, oTCeveT NonbITKU
MCno/ib30BaTb PEOPraHN3aLMIO B KayecTse CpeacTBa U3-
6aB/IeHUs OT HeXenaTelbHbIX MU KMEePTBbIX» aKLMOHe-
pOB, a AN1A C/ly4aeB OTKPOBEHHO HeA06pPOCOBECTHOTO MO-
BELEHWNA B KAUecTBe OCHOBHOMO cnocoba 3awuTbl byaer
MCnosib30BaTbC /MO0 BOCCTAHOB/MIEHWE KOPNOPATUB-
HOro KOHTPOAA, MMBO — NPU HEBO3MOMKHOCTW €ro UCMOJb-
30BaHWA — BO3MELLEHWNE YObITKOB.

Ha 6yayuwee, ogHaKo, OCTaBAATb UcCaedyemyto
YacTb MPaABOBOIO PEry/IMPOBaHMA B TaKOM €€ COCTOAHUM
B KOpHe HenpaBwu/bHO. 3gecb HeobxoanMmbl abcontoTHO
MOHATbIE NPABOBbIE PELLEHUS, NPUYEM, CHAYaNa B YacTU
npeobpasoBaHU aKLMOHEPHbIX OOLLECTB U 06LLEecTB ¢
OrpaHUYeHHOM OTBETCTBEHHOCTbIO (KaK Hanbosee npo-
6n1emHbIx coep, rae, YTo Ha3bIBAETCA KUCKPUT»), a 3a-
TEeM — A/1A KOPMNOopaLunuii B LLeJIOM, OCHOBaHHbIE Ha cre-
OYOLWMX NOCTyNaTax, YYUTbIBAIOLWMX MOKA UCMO/b3ye-
MbI B 3aKOHOZATENLCTBE Noaxon — npeobpasoBaHue
Kak dopma peopraHu3aLmm BneyeT B KayecTBe nocnea-
CTBUIA NpeKpalleHne PeopraHM3oBaHHOMO LA U Cco-
3[aHue B pe3ynbTaTe HOBOIO HOPUAMYECKOTO AnLa:

1) npeobpasoBaHMe Kopnopauum BaedeT Heobxo-
OUMOCTb YA0B/IETBOPEHUNA MHTEPECOB €€ YY4aCTHUKOB,
CBA3aHHbIX C BNaJeHMeM onpeneneHHON aonen ydva-
CTUA, TO eCTb KOMMEHcaLMM yTpaTbl y4acTus, Bbi3BaH-
HOM NpeKpalLeHneM PeopraHM30BaHHOIO MLA;

2) NpaBo MOXKET NpeayCcMaTPMUBaATb OTKA3 OT KOM-
neHcauuu, BblpaXKeHHbI 06pPOBObHO U ABHO, yYacT-
HWK KOpnopauuun He JOo/KeH bbiTb NOCTaBAEH B HEBbI-
rofHoe NosIoXKeHne YyCNoBUAMM KOMNEHCALMK;

3) 0TKa3 OT KOMMEeHCALUN JOKEH ObITb UCKAOUN-
TeNbHbIM C/ly4aeM W NPaBo AO/KHO NpeaycmaTpuBaThb
nocnefcTBUA OTKasa KaK A/ /ML, OTKasblBatoLLeroca
OT Hee, TaK U AN UHbIX YY4aCTHUKOB KOPMNopaLuun; ecim
YYaCTHUK Yy KOPNopauun oA4uH, TO OTKa3 OT KOMMeHca-
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UMM HEBO3MOXKEH (MCKtOYan peryanpoBaHue Kopnopa-
UM CO CTOMPOLLEHTHbIM FOCYAAPCTBEHHbIM yyacTem,
noanexalux npmusaTnsaumm);

4) rnasHbIN NPUHLMMN KOMMNEHCALMKN: Y4aCTHUKAM
peopraHM3yemMoin Koprnopauuu [AO/KHA NpeaocTas-
NATbCA KOMMEHCAUMA yTPpaueHHOoro B pesysibTaTe 3aBep-
WEeHWA peopraHM3aLumM Npasa yyacTus, afeKkBaTHaA U
cnpasea/iMBas;

5) KOMNeHcauus MOXKeT 3aK/lo4aTbCa B BUAE
NpeaocTaBNeHnsA AEHEXHbIX CPeacTB 60, B UCKIOUN-
Te/IbHbIX C/yYasnX, MHOTO MMYLLECTBA (BbIKYN 40U y4a-
CTUA) MK NPeaOoCTaB/IeHNA NPaB y4acTUA BO BHOBb CO-
30aHHOM B pesy/ibTaTe 3aBeplieHus peopraHM3auun
IOPUAMYECKOM NLE;

6) ecNmn yYacTHMK Koprnopauuu He NnpeaocTaBasert
CBOM MpaBa y4acTua 4,14 BblKyna B YCTaHOB/IEHHbIN 3a-
KOHO4AaTeNIbCTBOM CPOK M NOPAAKE, He yYacTByeT B CO-
6paHMM Y4aCTHMKOB KOPMOPaLMM U HE OCYLLEeCTBASET
BOJIEU3BABNEHUSA B OTHOLIEHUU BbIBOPA CNOCOBOB KOM-
neHcauMmu, eMHCTBEHHbIM CNpaBeanBbIM Crocobom
KOMMeHcauMm NpusHaeTca NpeaocTaBieHme 40N yya-
CTUA BO BHOBb CO34aHHON KOprnopauuu;

7) ecnm yyacTHUK KOprnopauuu He NnpeaocTaBisert
CBOM MpaBa y4acTua 414 BblKyna B YCTAHOB/IEHHbIN 3a-
KOHOZATe/IbCTBOM CPOK M MOPSAKE YAaCTUYHO, TO CMOCO-
60M KOMMEHCaUUN HenpeabABAEHHbIX NPaB y4acTus K
BbIKYNY NPU3HAETCA NPefoCTaBNeHME 0N YYacThsA BO
BHOBb CO34aHHOI KOpNopauun (Ha HenpeabABAEHHYIO
K BbIKYMY 4YacTb);

8) ecnun NosHbIN BbIKYN HEBO3MOMEH Ha OCHOBa-
HUWM 3aKOHOZATe/IbHbIX OrpaHuueHuit (K npumepy, B
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C/ly4ae nNponopLMOHaNbHOrO BblKyMna), TO cnocobom
KOMMEHCALMW HEBbIKYM/IEHHbIX MPaB y4acTua npusHa-
eTcA NpeAocTaB/ieHne 40N Y4acTUA BO BHOBb CO3aH-
HOW Koprnopauun (Ha HeBbIKYNNEHHYO YacTb).

Ecnn 3akoHopatenem ByaeT BNocneacTBUM BOC-
NPUHAT MHOW NOAXOA, K PEryiMpoBaHUIO NOCAeACTBUN
npeobpasoBaHUs Kak Gopmbl peopraHusaLmm — npeob-
pa3oBaHMWe He BIeYET NPEKPALLEHNA PEOPraHN3yeMoro
Mua, — TO NPUHUMNMAABHO BO3MOXHbI Creayloline
NoAX0/bl K MOCTPOEHUIO PeryIMpoBaHus.

MepBbli. Bce y4acTHMKM peopraHn30BaHHOM Kop-
nopauun ocTaloTCA ee y4acTHUKaMU, HO C y4ETOM OCO-
6eHHOCTEeN NPaBOBOroO PEXMMa 40N YHacTUA B KOPMO-
pauun COOTBETCTBYIOLWEN OPraHU3aLMOHHO-NPaBOBOM
dopmbl. To ecTb: AMLO 6bI10, K NPUMEPY, aKLLMOHEPOM,
a CTaHeT y4YacTHMKOM 06LLLecTBa C OrpaHUYEHHOM OTBET-
CTBEHHOCTbHO;

Btopoit. MoMrMmo 0CHOBHOM pOpMbI KOMMEHCALLMM,
YYaCTHUKY peopraHn3yemoi Kopnopaummn npegoctasns-
€TCA NPaBO BblKyna, OCHOBaHHOE Ha TOM ob6cToATENb-
CTBE, YTO NPABOBOE MOJIOXKEHNE OpPraHn3aLmm, onpese-
nAemoe ee OpraHU3auMoOHHO-NpPaBoBon GopmoM, cylue-
CTBEHHO W3MEHMUTCA, a, COOTBETCTBEHHO, U3MEHUTCA W
NPaBoOBOE MOJIOXKEHUE €€ yYacTHMKA. [103TOMY y4acTHUK
[OONKEH UMETb BO3MOXKHOCTb MPEKPATUTb yYacTue B KOp-
nopauuu, Noay4YMB COOTBETCTBYIOLLYIO AEHEKHYIO KOM-
neHcaumto. B 3TON e NOrMKe y4acTHUKY AOMKHO ObiTb
NpeaoCcTaB/ieHO NPaBO OTKA3a OT KOMMEHCcaLMK, 04HAKO,
TaK¥Ke B UCK/IIOUMTE/bHbBIX CYYanX.
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