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HenoctaTtkoM MHOTMX IOPUAMYECKUX PAOOT, MOCBSIIEHHBIX YCTABHOMY Karui-
Tasly XO3sIMCTBEHHBIX OOILECTB, SIBJISIETCS CAMOKOMaHue B (hopMyTUPOBKax cTaTeit
OT/IEIbHBIX 3aKOHOB B OTPBIBE OT PeaibHOI SMUCCUOHHOM MPAKTUKU. BOJIBIIMHCTBO
9KOHOMUYECKHUX MMPOIIECCOB, CBSI3AHHBIX C (HOPMUPOBAHMEM YCTABHOTO KaIuUTaIa,
BBIMAAET U3 MPEIMETa PACCMOTPEHUSI, KaK MPAaBUIIO, PACCMATPUBACTCS pa3MELIEHUE
akuuii (moseii B ycraBHoM Kanurtaue OOO) npu yupexaeH1u 0011ecTBa U 10 MOANM -
cke. OrpaHuYeHUe TPEIMETa UCCIeIOBAHUS TPUBOIUT K OTPAaHUYEHHOCTU BBIBOIOB,
KOTOPBIE HE COOTBETCTBYIOT COBPEMEHHO SMUCCUOHHOI MPAKTUKH.

[pennaraercst KOMIUIEKCHBIN aHAIN3 TIPOLIECCOB (hOPMHUPOBAHMUSI YCTABHOTO Ka-
MuTana, UCCeg0BaHus ero npupoabl u ¢hyHkiui. [IpeameroM uccienoBaHus siB-
JISIeTCS1 BECh MHOTOOOPa3Hblii SMUCCUOHHBII Mpoliecc, B TOM uucie hopMupoBaHue
YCTaBHOTO KaIuTaa X03s1{ICTBEHHOTO 00I11eCTBa, CO3AAHHOTO IyTeM peopraHu3alnuu
JPYroro PUAMYECKOTO Jula, 1 (HopMUPOBaHKE YCTABHOTO KAMMUTANA MTyTEM «aK-
LIMOHUPOBAHUsI 10Jra». Peanusyercss MeXIMCUMIIMHAPHBII B3IJISI HA TPOLIECCHI
bopMHUpOBaHUS yCTABHOTO KanmuTaia. DTO SKOHOMUYECKUIT aHATIM3 HOPM KOPIIopa-
TUBHOTO MIPaBa: HOPMBI TIPaBa pacCMaTPUBAIOTCSI HE CaMU IO cebe, a C TOYKYU 3PEHUs
5KOHOMUYECKOI IPUPOJIbI MTPEAMETa UX PEryIUPOBAHUSI.

KHura agpecoBaHa camoii IIUPOKOIA ayTUTOPUU CIIELIUATUCTOB B 00JIaCTH KOPIIO-
PAaTUBHOTO TIpaBa U yrpaBieHUs, KOPIOPATUBHBIX hMHAHCOB. JlaeT mpeacTaBacHue
Kak 00 5KOHOMUYECKUX MPOLIECCax, JeKaIlUX B OCHOBE Pa3TMYHBIX C[10CO60B hop-
MUPOBAHUsI yCTABHOTO KaMuTala, TaK U O MPABOBBIX KOHCTPYKIIUSIX, PETIAMEHTHU -
PYIOLIUX 3TH MPOLECCHI.
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TJIYIIELIKWAH Anzpeii AnaTobesnd

ITpodeccop Briciieit mkobl hrHAHCOB M MeHemKMeHTa Poccuiickoii
aKaJIeMU1 HapOIHOTO XO3ICTBA M TOCYIapCTBEHHOM ci1yKObI rpu [1pe3u-
neHte PD, reHepaibHblil 1upeKTop «LleHTpa KOPIOpaTUBHBIX CTPATETHii».
ABTOp psina moHorpaduit u 6osee 200 cTaTeil Mo BorpocamM KOPIopaTuB-
HOTO IpaBa U yrpasjieHUs. KOHCYIbTaHT psiia KpYMHEH X KOMIIaHUIA.

OxoHYMI 3KoHOMUYecKuil pakyabTeT MI'Y nm. M.B. JlomoHocoBa.

JIOKTOp 3KOHOMUYECKUX HayK.

Jlaypear nmpemuu JIeSHUHCKOro KoMCOMOJIa B 00JIACTU HAYKW M TEXHUKU.

» YjieH TBOpUECKHX U MPO(eCCHOHAIBHBIX COI30B:

— Coro3a xypHanuctoB Poccun,

— I[MpodeccronanbHOroO Ccoro3a autepaTopoB Poccun.

 YjieH HAIIMOHAJILHOTO PEECTPA KOPNOPATHBHBIX TUPEKTOPOB.

 YjieH peJaKIMOHHBIX COBETOB XKYPHAJIOB:

— «MeHemKMeHT U OM3HeC-aIMUHUCTPUPOBAHUE,

— «AKIIMOHEPHOE 00I1IeCTBO: BOIIPOCHI KOPIIOPATUBHOTO YIIPABICHUST»,
— «Business Engineering Journal», Georgia.

* VBiIeueHmsl.

KoeKimoHupyeT KOJOKOJbYUKU. JIMYHAsT KOJIJIEKIIMSI HACUUThIBACT

oonee 4000 equHULL, B KOTOPOI MTpeACTaBIeHbBI pa3HOOOpa3HbIE KOJIOKOJIA
M KOJIOKOJIbYMKM 13 0ojiee 50 cTpaH Mupa.



Ocpanuuenue npedmema uccaedoeanust npueooum
K 02paHu1eHHOCMU 66160006

O KHure

B coBpeMeHHBIX X03SIICTBEHHBIX O0IIIECTBAX YCTaBHBIN KalUTal yTepsil
(YHKIINIO TapaHTUU MHTEPECOB KPEIUTOPOB.

OnHM aBTOPBI CUUTAIOT, YTO ITO Pe3yIbTaT HEAOPAOOTOK B 3aKOHOIA-
TEJbCTBE, KOTOPbIE yeTpaHUMBbI. ClienyeT MOBBICUTE MUHMMAJIBbHBIN pa3Mep
YCTaBHOTO KamuTaja, OTPaHUYMUTb BUIBI UMYIIIECTBAa, KOTOPBIM MOXHO
OIJIAYMBAaTh aKLIMU U 1011 B yctaBHOM Karnutajie OOQO, mpeaycMoTpeTh, 4TO
MPU YIPEKIESHUH O0IIIECTBA OHU OTUIAYMBAIOTCS TOJIBKO WX TTPEUMYIIECT-
BEHHO JIeHbraMy, M YCTaBHBIN KanuTaa HauHeT 3 PEeKTUBHO 00eCIieurBaTh
MHTEPECHl KPEIUTOPOB.

Hpyrue crieliaaucThl MOJIaraoT, YTO YCTaBHBIN KaruTal B TPUHLIMIIE He
npeaHa3HaveH 1151 3Toro. 1o ux MHEHUIO, OH He peryJnpyeT OTHOIIEHHUE
00I1IeCTBa CEro KPeaAUTOpaMu, a MPU3BaH OMPEAeIsSITh 00beM KOPIIOpaTHB-
HBIX MIPaB YYaCTHUKOB XO3SIMCTBEHHOTO ob1iecTBa. CTOPOHHUKHU 3TOTO
MOAXO01a MPUXOIAT K TPUHITUTTMAIBHO TPOTUBOMIOIOXKHBIM PEKOMEHIAIIN -
SIM: CJIeyeT YIIpa3AHUTh TPeOOBaHUS K MUHUMAaJIbHOMY pa3Mepy YCTaBHOTO
KamnuTana.

Kaxnas u3 ykazaHHBIX MO3UIIMI HAIlIa OTpakeHUe B ODUIIMATbHBIX
KoHLenuusax. OaqHa —B KOHIEMNILUKU pa3BUTUSI KOPIIOPATHUBHOIO 3aK0O-
HoJaTesbcTBa Ha nepuo no 2008 r., omodbpenHoit [TpaBurenbctBoM PO
18 masg 2006 r. MHas Touka 3peHust usnoxeHa B KoHLeNuy pasBuTus
3aKOHOMIATEIbCTBA O IOPUINYECKUX JIUIIaX, pa3padboTaHHOil CoBeTOM Mpu
Ipesunente PD o kogudukauum 1 COBEPILIEHCTBOBAHUIO IPaKIAHCKOIO
3aKOHOIATEJIbCTBA.

ITpunsareie monpasku B ['paxkaaHckoMm Kopekce PP —KoMITpoMucce IByX
MPOTHUBOTIOJIOKHBIX TTO3UIINIA.

B nokTpuHe chopMupoBaIuch TpU KOHIIETILIMU YCTAaBHOTO KaIluTaa;
«UMYILIECTBEHHAS», «<IMUCCUOHHASA» U «HOMUHAaJIbHAst». COIJIaCHO «UMY-
LIECTBEHHOM» KOHLICTILIMM YCTAaBHBII KAIlUTall — 3TO YacTh MMYIIECTBa 00-
LIECTBA, COIJIACHO «3MUCCUOHHOI» — 3TO MMYIIECTBO, MPUHAIIEXKAIIe
yyacTHUKaM obuiectBa (nx akuuu U 1o B O00). «HomuHanbHast» KOH-
LISTILIVST CYMTAET, YTO ATO YCJIOBHBIM HOPMATUB, 3a(DMKCUPOBAHHBIN B yCTaBe.

JaBaiiTe pazdoepeMcsi, YTO TaKOE YCTaBHBINM KanmuTall U Kakue (pyHKLINN
OH BBIMOJIHSET. B KHUTe MpoaHaIM3upoBaHbl BCe Ha3BaHHbBIC KOHIICTILIMU
M UX COOTHOIIIEHUE C COBPEMEHHOM dMUCCUOHHON mpakTukKoil. Kuura —
CUHTe3 (DMHAHCOBOTO U MPaBOIro aHaIM3a. BhIsIBIeHEe SKOHOMUYECKUX
OCHOB (hOpMUPOBaHHUS YCTABHOIO KaluTaja MO3BOJISIET IIPEOI0JIeTh pac-
MPOCTPAaHEHHbBIE CTEPEOTUIIHI.



O xHUTE 5

Jlng Koro 3Ta KHMTa

OHa agpecoBaHa caMOIi IIIMPOKO ayTUTOPUM CIIELIMATMCTOB B 001aCTH
KOPITOPaTUBHOTO MpaBa U yIpaBJIeHUs, KOPIIOPaTUBHBIX (prHaHCOB. JlaeT
npeacTaBieHre Kak 00 9KOHOMMYECKUX TIpolieccax, JIeKallux B OCHOBE
Pa3IMYHBIX CITOCOOOB (hOPMUPOBAHMS YCTABHOTO KaIruTasa, Tak 1 O mpa-
BOBBIX KOHCTPYKIIUSIX, PEMJIAMEHTUPYIOLIMX 3TU MPOLECCHI.

DumKa KHUTH

CTOpOHHUKU UMYLLECTBEHHOM KOHLIEITLIMY, OITMCBIBas IIPUPO.LY TAKOIO
CJIOXKHOTO SIBJIEHMS, KAK YCTaBHBIN KalUTal X035iICTBEHHOIO OOLLECTBA, Or-
PaHUYMBAIOTCH PACCMOTPEHHUEM TOJILKO IBYX CIIOCOOOB €10 (hOPMUPOBAHUS:
pacripeieJIEeHUEM aKLMil IPU YYPEXIEHUN U moAnuckoi. OrpaHudeHue
MpeaMeTa UCCIIEN0BaHMS IIPUBOIUT K OrpaHUYEHHOCTH BEIBOLOB. OIHAKO
COBpPEMEHHBIN DMUCCUOHHBIN MPOLIECC 3HAYNTEIBHO mupe. [Ipedrazaemes
KOMNACKCHDLI 632150 HA MHO2000PA3HbIIL SMUCCUOHHOI NPOUECC, 8 MOM HUCAe
(opmuposanie yemaero2o Kanumanda 0ouecmea, coO30aHH020 Rymem peoped-
HU3AUUU OPY2020 HPUOULECKO20 AUUA.

Heb3a 1aTh aneKBaTHOIO OMMCAHMs IPUPOILI YCTABHOIO KaruTaja, He
3Has SKOHOMUYECKMX ITPOLIECCOB, JIEXKAILMX B OCHOBE Pa3JIUYHbBIX CITOCOOOB
ero hopMupoBaHus. B KHUTe pean3yeTcs MEXIUCLUIUTMHAPHBIA B3I
Ha Ipouecchl GOPMUPOBAHKS YCTABHOIO KaluTaja. DT0 SKOHOMUYECKUIA
aHaJIM3 HOPM KOPIIOPaTMBHOTO ITpaBa.



COJEPXAHUE

InaBa 1. Ilpupona yCTAaBHOTO KANUTAIA M €10 (PYHKIHM ............ccceevuvrrrrreeeeeaaannnnns
» Heckonbko B3MI110B Ha OHO SIBAEHUE: UMYILIECTBEHHASI,

SMMCCUOHHAsI 1 HOMUHAJbHASI KOHLIETIIIMY YCTABHOTO KAMTUTANA .....c..nneee...
o ['me uameHsieTcs ycTaBHBIN KamuTal: B aKTHBaX 00111eCTBa,

«KapMaHax» ero yY4aCTHUKOB WJIM CTPOUKAX YCTABA? .....vvveeeeeerrnnriireeeeeannnnns 12
«  DyHKINMM YCTAaBHOTO KAIUTAJIA: PETYJIUPOBATh OTHOIICHUSI

00I1IeCTBA C €70 KPEIUTOPAMU WIIM C €TI0 YYACTHUKAMU? ...vvvvveeeeeeeneervreennnnnn. 22
« Krnaccudukanus KopropaTUBHBIX MPaB ISl eI UCCIIEA0BAHUS

MPUPOABI U GYHKIIUNA YCTABHOTO KATTATAA. . vevvvvvreeeeeeennnnnarreeeeeeesnnnnsenreeeess 24

InaBa 2. DKoHOMUYECKOE CONlePKAHNE CIOCOO0B pa3MenIeH st

SMUCCHOHHBIX HEHHBIX OYMAT (AKIIHIL) .........eeeieeiiiieeiiiieeeiiieeeeiieeeeiieeeeeiiee e 33
o VHBecTULIMOHHBIEC, KBA3MMHBECTULIMOHHbIE I HEMHBECTULIMOHHbIE

CMOCOOBI pa3MeIleHUsI SMUCCUOHHBIX LIEHHBIX OyMar (aKUMi) .................... 33
o VHBecTUIIMOHHBIE CITOCOOBI pa3MellleHUsI aKIWiA: pa3MelleHe aKIIHii

TIPU YUPEKIEHUN U TTIOMTTMCKA ..vvvvvveernnnnnnnnnnnnnesaeesaeaaaaaaaesaaeeaaaaaaeaaaaaaaaaaaaaaes 34
o KBa3sumHBeCTULMOHHBIE CITOCOOBI (DOPMUPOBAHHUS YCTABHOTO

KaImuTaaa WM AaKIIMOHUPOBAHMST TOJITA .....ceeeevvvvreeeeeeeennnnreeeeeeessennnssseseaeeens 35
o HeunBecTuIIMOHHBIE CITIOCOOBI (HOPMUPOBAHMST YCTABHOIO KalMTaia

MPU PEOPraHU3aALUN AKIUOHEPHBIX OOIIECTB ...uvveeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeaeaeens 37
» TlpaBoBasi (popma crioco00B pa3MelIeHUsI SMUCCUOHHBIX

LEHHBIX OYMAT (AKLIHI) ©vvvvvvvvveeieneiniiiiiieeeseeeeseeeeeeeaeaaaeeaeeeaaaeaaeaaaaaaaaaaaanaes 58
InaBa 3. BKiaapl B MMYIIECTBO OOHIECTBA M OILIATA YCTABHOIO KAMUTAJA ............. 63
o [IIpaBo akLIMOHEPOB ITyOJUUYHOTO M HEMYOJIMYHOIO 00IIECTBA

BHOCHTD BKJIAIbI B UMYIIECTBO OOIIIECTBA ......uvvveeeenerereeenereeeeenreeeeeereeeennnneens 68
o O0s13aHHOCTb aKIIMOHEPOB HEMYOJUYHOTO aKIIMOHEPHOTO

00111eCTBa BHOCUTD BKJIAIBI B UMYIIIECTBO OOIIECTBA. ......uvvveeeeeeeereervrneeennnnnn 70
o O0s3aHHOCTH YYACTHUKOB OOIIIECTBA C OTPAHUYEHHOMI

OTBETCTBEHHOCTHIO BHOCUTH BKJIA/Ibl B UMYIIIECTBO OOILIECTBA ..................... 71

» Bo3moxHOCTb BHECEHUS BKJIaAa OTAEIbHBIMY YYaCTHUKAMM KOPITOpalUH.... 73
«  Bubl BKJIaJ0OB B UMYIIECTBO OOIIIECTBA
o TlocnencTBUs HEMCITOTHEHUST Y9aCTHUKAMU OOIIEeCTBA 00SI3aHHOCTH

10 BHECEHUIO BKJIAIOB B UMYIIECTBO OOIIECTBA ....vvvveeeeeerieeennreeeeennreeeenneeass 74
o [IpoGaeMbl HATOTOOOTOXKEHUST BKIAAOB B UMYILIECTBO. ...ccvvvvvvrrerrrrrrreevrerennnes 76
I'nasa 4. Ilpupoaa v hyHKUNM HOMHUHAIBHOH CTOUMOCTH AKIHH..........coevneveeennnnn. 79
o MopMBI BEIpaXeHHUsI yCTABHOTO KaluTaja: peajibHasi,

VHBECTULIMOHHAS M HOMIHAIIBHAST «...eeeuiiieeeiiieeeniiieeeniteeesiteeeeeiaeeeseaneeees 79
« 3aueM HyXXHa HOMUHAJbHasl CTOMMOCTD B XO35IIICTBEHHOM 000poTe? .......... 91

o MaHUIyISLIMU ¢ HOMMHAJIBbHOM CTOMMOCTBIO aKIIMii: 0ObEKTUBHAS
MOTPeOHOCTh UM HENOOPOCOBECTHBIE U HEpa3yMHbIe NeUCTBUS?
» TlociencTBust oTKa3a OT HOMUHAIBHOM CTOUMOCTH ...................




ConepxaHue 7

InaBa 5. MeToabl KOHTPOJIS I0CTATOYHOCTH COOCTBEHHOTO KanuTaia

(YHMCTDBIX AKTHBOB) ........cceeveiieeieeeieeeeeeeeeeeesersssssssssssssssssssseseseeennsnnssnnsnnnnnnnnnnnnnnnnns 111
o YucThle aKTHBBI M YCTaBHBIN KaIUTAaJI: COTIOCTABIIEHIE OOBEKTUBHOTO
C CYOBEKTUBHDBIM ...eevvveierereererseesseessssssessssssssssssssssssssssssssnnssnsssnnnnnnsnnnnnnnnnnnnns 111

o «A BTIIOIyrasix s ropa3ao AIMHHee!», MK TOT XKe YIaB U3MepsIeTCs

00J1€€ MEJTKUMU TTOTTYTASIMU......eeenieteeeiiieeeeiineeesiteeesanieeeesnnaeeeenneeeesnnieeeas
« K Bompocy o «rapaHTHitHO1» (DYHKIIMHU yCTaBHOTO KaruTajia
o [loyemy 5KOHOMMCTHI ¥ (DUHAHCUCTBHI Ge3pa3IMUYHbl K HOMUHAJIBHOMY

Pa3MEPY YCTABHOTO KATTHTATIA ...vuvvvuennnnnnnnnnnnnnaeaaaeaaaasaeaaasaaaaeaasaaaaaaaaaaaaaaaaaaes 121
o 3aKOHHO, HO HEPABYMHO ....uvvvvrrreeeeeeiiierrreereeeeesannssseseseessessssssesssessssssosssesees 124
« HopmaTtuB nocTtaTouHOCTH COOCTBEHHOTO KanuTana:

PA3YMHOE PELIEHME TTPOOTEMBI .....vevvvvviereeeeeriiirrreeeeeeesannarereeeeeesnnnsrsneeeeeens 129
Inaa 6. luckyccusi 0 hopMax v CPOKAX OIJIATHI YCTABHOTO KAMATAMA ................ 136
«  Konuemnumu pecdropmupoBaHust ipaBt GOPMUPOBAHUS YCTABHOTO

KATTHITAIIA ..ot eeeeeeneeeeeseeeseeseseaesseesaseessseeanseeanseassseeanseesnsesanseeensseensaeenseeans 136

«  KoHTposb Ha «BXONe» U CBOOOJIHBIN «BBIXOI», WM YEM OILIauUBaTh
YCTABHBIM KATTHTAIL «...veeeeuiiiieeiiteeeaiitee e sttt e e sttt e et e e st e e eesiaeeesiteeeenniaeeas

»  KoHTposb Tekylieii JMKBUIHOCTA aKTUBOB aKITMOHEPHBIX OOIIECTB

« Hossle mpaBuia opMupoBaHMs yCTaBHOTO KamuTaia
XO3SIICTBEHHOTO OOIIECTBA —KOMITPOMUCC, HO B UBIO TTOMB3Y? .......c...n....... 142

InaBa 7. Cioco0bl, 0CHOBAHMS, MOTHBbI H II€/IH YMEHbIICHHSI

YCTABHOTO KATIMTAIIA........eeeeeeenennrerreeeeeeesannnnereeeeseesssnnssneeesesssnsnnssseseeeessennsssssnees 147
*  YMeHbllIeHUE PEeaTbHOTO pa3Mepa YCTABHOTO KAIMUTAIA......vvvveeeeeeerarnernrenees 148
o OCHOBaHUS YMEHBIICHUS YCTABHOTO KATTMTAIIA ....vvveeeeeeeeeeerrreeeeeeeeeeannnenns 151
e MOTUBBI YMEHBIIEHUS YCTABHOTO KATTMTAMA o...vvvvvvvvverreennennnennnnnnnnnnnnnnnnnnnnns 154
o llenu yMEHBIIEHUS] YCTABHOTO KATIUTAIA .........vvvvvererrrerreessnsnssnsnnsnnnnnnnnnnnnnes 156

o «Henb3st HaitTH cepylo KOLIKY B TEMHOI KOMHaTe, TeM OoJiee,
€CJIM €€ TaM HeT», UJIM YMEHbIIIEHUE YCTaBHOTO KanuTaia
U MPaBa KPEIUTOPOB — UCKYCCTBEHHAS MPOOIEMA ...eveeeiiiieieeeeeaiiiiiieeeaennns 158

InaBa 8. I1po6.ieMbl, CBSI3aHHbIE C YBEJMYEHNEM YCTABHOTO KANMTANA. .................. 167
o [loyemy AMCMO3UTUBHOCTD B PETYIUPOBAHUYN KOPIOPATUBHBIX
OTHOLUEHUII He Bceraa 6Jy1aro, Wik OT HAMBHOTO Jrbepanu3ma

K YCWICHUIO UMIIEPATUBHBIX HAUAIT «.vvvviiiieieeeieeeeeeeaeeeaeeeeeeaaeaaaaaaaaaaaaaaaaaas 167
o HWMmepaTWBHBIC U TUCITO3UTUBHBIC HOPMBI, PETYJIUPYIOIINE TOPSIIOK

YBEIMYEHUST YCTABHOTO KATTATAIIA ......vvveeeeneeeeeesseeeeesseeeessseeesessesseeisseeeeennes 170
« CoBeT IUPEKTOPOB — KECTKHUE MpaBUja OMPEACICHUSI KBOPYMA ................. 177

o OObBsIBIEHHBIE aKIIUU — UCTOPUUYECKAs TPaIULIUs
U COBPEMEHHDBIC (DYHKIIMM ....vvvvveeeenninninnnneeeeeeeaeeaaeeeaeeaaeaaaaeaaeaaaeaaaaaaaaaaaaaass 180



