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AHHOTAUMSA

B pabore paccmaTpuBaeTcs MOPAIOK BHECEHHS H3MEHEHHH B YyUpeIUTeNbHbIC
JOKYMEHTBl IOPUJAMYECKOIO JIMIIA M CBA3aHHBIE C HUM I[IPABOBBIE PHUCKHU.
OnuceiBaeTcss 3HAUYEHHME YCTaBa KaK OCHOBHOIO KOPIIOPAaTHBHOIO JOKYMEHTA,
MOPSIIOK TIPUHATUSL PEIICHUs O €ro M3MEHEHUHU, TpeOOBaHUS K TrOCyJapCTBEHHOM
pEerucTpalid M3MEHEHH U MOMEHT MPUOOPETEHUS UMHU IOPUIWYECKOW CHIIbI JUIS
TpeThbuX JU. OTAEIbHO AHAIW3UPYIOTCS PUCKH HAPYLICHHs MPOLEAYPhl CO3bIBA U
MPOBEICHMs 00IIero coOpaHusi, MPOTUBOPEUHUSl YCTaBa KOPIOPATUBHOMY JOTOBOPY,
BHeceHUs HelocToBepHbIX cBeneHui B EI'PHOJI, a Takxke ucnonab30BaHus U3MEHEHUN
B yCTaBe KaK MHCTPYMEHTa HeI00pPOCOBECTHOrO KOPIOpaTUBHOTO mnoBeaeHus. [lo
UTOTaM CJEJIaH BBIBOJ O TOM, YTO U3MEHEHUE YUPEAUTENbHBIX TOKYMEHTOB TpeOyeT
KOMIUIEKCHOT'O KOPIOPATUBHO-IIPABOBOTO MTOAX0/1A.
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Abstract

This paper examines the procedure for amending the constituent documents of a legal
entity and the legal risks associated therewith. It describes the significance of the
charter as the principal corporate document, the procedure for adopting a decision to
amend it, the requirements for state registration of such amendments, and the moment
at which they acquire legal force vis-a-vis third parties. A separate analysis is devoted
to the risks of violating the procedure for convening and holding a general meeting,
conflicts between the charter and a corporate agreement, the submission of false
information to the Unified State Register of Legal Entities (EGRUL), as well as the
use of charter amendments as a tool for unfair corporate conduct. The paper
concludes that amending constituent documents requires a comprehensive corporate

law approach.

Keywords: constituent documents, charter, amendment of the charter, state
registration, Unified State Register of Legal Entities (EGRUL), corporate risks,

general meeting of participants, corporate agreement, legal entity.

Bnecenue M3MEHEHUI B yUpEIUTEIIbHbIC JIOKYMEHTBI
HEpalMOHAJILHOPACCMATPUBATh KaK OOBIYHYIO PETrMCTPAlMOHHYIO OINepalruio. ITO
0oOyCJIOBIIGHO TE€M, YTOHA NPAKTUKE HMMEHHO 4Yepe3 yCTaB MEHSIOTCS TNpaBHIIa
KOPIIOPAaTUBHOTO YIIPABIICHUSI, MOPSIOK MEPEX0oJa H0JeH, KOMIIETCHIUSI OpPraHOB

oO1ecTBa, CrnocoObl TOATBEPKIACHUS PEUICHUM, OrpaHUYEHUs JI YYaCTHUKOB,
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aZpec W WHBbIC CBEJCHUS, 3HAUNMBbIC JIJIs1 KOHTpareHToB. [loaTomy ommbka Ha Tr000M
JTare, OT MOATOTOBKM TEKCTA, A0 IMOJA4yM 3asBJICHUS B PETUCTPUPYIOLIMK OpraH,
MOXET MPUBECTU HE TOJbKO K 0TKa3zy denepanbHON HaI0roBoM ciy»K0bl Poccuu, HO
U K KOPIOPAaTUBHOMY CIOpY, MPU3HAHUIO PEIICHUS HEICWCTBUTEIBbHBIM JIHOO K
nosiieHuio B EI'PHOJI HeoCcTOBEpHBIX CBEICHUM.

3HaYeHUE YUYPEAUTEIIbHOIO JOKYMEHTA 3aKperuieHo B IMyHKTe | crtatbu 52
I'paxxnanckoro komekca Poccuiickoit ®enepauun: «lOpuandeckue nuna, 3a
HCKJIIOYEHUEM XO3SMCTBEHHBIX TOBAPUILECTB U TOCYAAPCTBEHHBIX KOPIOpPAIUH,
JNEUCTBYIOT HAa OCHOBAaHHMM YCTaBOB, KOTOPBIE YTBEPXKAAIOTCA HX YUPEAUTEISIMU
(yuacTHuKaMmM )». B ToM ke cTraTtbe MpeaycMOTpeHa BO3ZMOXKHOCTH JCSTEIbHOCTH Ha
OCHOBaHHMM THUIIOBOTO YCTaBa, a TaKXXe YKa3aHO, 4YTO YCTaB JOJDKEH COJep)KaTh
CBEJICHUS, MPEYCMOTPEHHBIE 3aKOHOM ISl IOPUAMYECKUX JIMI[ COOTBETCTBYIONICH
OpraHU3alMOHHO-TIPAaBOBOM dopmai[1]. JlaHHOE MTOJIOKEHHE HarJIsJHO
CBHUJIETEIIbCTBYET O TOM, YTO YCTaB HE MPOCTO XPAHUTCS B PETUCTPALMOHHOM JIETIE, a
OnpeneNsieT TPaHUIbl MNPaBOCIOCOOHOCTH, BHYTPEHHIOIO CTPYKTYpy M MpaBHIIa
B3aUMOJICHCTBUS YUaCTHUKOB C OOIIIECTBOM.

Jlns  oOmiecTB ¢ OrpaHMYEeHHOM OTBETCTBEHHOCTBIO (mamee — OO0O)
CrielMaJIbHOE peryiaupoBaHue coiepxkutcs B denepanbHoM 3akoHe oT 8 (eBpans
1998 1. No 14-®@3 «O0 ob1iecTBax ¢ OrpaHUYEHHOI OTBETCTBEHHOCThIO». B myHkTe 4
ctatbu 12 mpsimo ckazaHo: «VI3MeHeHMs, BHECEHHbIE B yCTaB 00IIECTBa, MOJJIeKAT
roCyJIapCTBEHHOM perucTpanuu ... M3MeHeHus, BHECEHHBbIE B YCTaB OOIIECTBa,
MpUOOPETAIOT CHITY ISl TPETHUX JIUIl C MOMEHTA WX TOCYJAapCTBEHHOM PETUCTPAIliH,
a B cClly4asx, YCTaHOBJEHHBIX HacTosumM DenepasbHbIM 3aKOHOM, C MOMEHTa
YBEJIOMJICHHMSI OpraHa, OCYIIECTBIISIOIIECIO TOCYJApPCTBEHHYIO perucTparnio»[2].
[ToaToMy BHYyTpeHHEE peIlIeHHE YYaCTHHKOB caMO MO cebe ele He 3aBepIiacT
nponeaypy. [loka u3MeHeHuss HE 3aperucCTPUPOBAHBI, OHU HE MOTYT IOJHOIIEHHO
MIPOTUBOIMOCTABIIATHCS TPETHUM JIULIAM.

[Ipouienypa HaunHaeTcs ¢ kopropatuBHoro pemieHus. st OOO u3meHeHue

yCTaBa OTHOCHUTCS K KOMIIETEHLIMH 00Imero cobpanusi y4acTHUKOB.CTaThs 33
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@enepanbHoro 3akoHa «00 00mEecTBaX € OrPaHUYEHHOW OTBETCTBEHHOCTHIO»
OTHOCUT M3MEHEHHUE YCTaBa K MCKIIOUUTEIbHON KOMIETEHIMU 00IIero coopanus, a
MyHKT 8 cTaTbu 37 yCTaHABIMBAET, YTO PELICHHE IO 3TOMY BOINPOCY NPUHUMAETCS
OOJIBIIMHCTBOM HE MEHEe JByX TpeTeil TOoJOCOB OT OOLIEro 4Ymcia ToJIOCOB
YYaCTHUKOB, €CJId HEOOXOAMMOCTh OOJBIIEr0 YMcia TOJOCOB HE MpEeAyCMOTpeHa
3aKOHOM WJIM yCTaBOM. B 00IiecTBe ¢ OHMM yYaCTHHUKOM pPEIICHUE MPUHUMACTCS
€IMHOJIMYHO U O0(OPMIISIETCS MUCbMEHHO. YKe 3/1eCh BO3HUKAET MepBblil puck. Tak,
€CIM HapylIeHbl TpaBuja CO3bIBa COOpaHMs, KBOpyMa, IIOJICYETAa TOJIOCOB,
YIOCTOBEPEHUS pEIeHUs WK OQOPMIICHHUS POTOKOJIA, TO PETUCTPALlUsl H3MEHEHHI
HE ycTpaHseT Je(eKT caMoro KOpropaTUBHOTO PEIICHUS.

Ha »10 oOpamaer BHumanue T.B. benoBa, koTopasi yKa3bIBaeT, 4TO
«U3MEHEHHsI B ycTaB OOLIECTBA MOTYT MPOU3BOJUTHCS TOJIBKO MO PEIICHUIO OOIIETo
coOpaHHs Y4acTHHKOB oOiectBa» [6, ¢. 136]. Ha mepBblii B3rjsij JaHHAs MBICIIb
MOXET II0Ka3aTbCA JOCTATOYHO OYEBHIHOM, TaK KaK OHA HIPsIMO ONUpaeTcs Ha
JEeUCTBYIOIIEE 3aKOHOIATENIbCTBO, OJHAKO B KOHGIUKTHRIX OOO oHa mpuoOpeTaeT
MpaKkTUYeCKuii cmbici. Eciu (akThuyecku TEKCT ycTaBa MOATOTOBJIEH JHPEKTOPOM
WIM MaXopuTapueM, a cobpaHue Jullb (HOPMATBbHO IPUKPBIBAET» YK€ MPUHATOE
pelieHre, y MUHOPUTAPHOTO yYaCTHUKA MOSABIISIETCS] OCHOBAHUE CIIOPUTH HE TOJIBKO C
COJIepKaHUEM yCTaBa, HO U C MPOLEAYPOM €r0 YTBEPKIACHUS.

Crnenyromuii 3Tanm —3TO MOArOTOBKAa TEKCTa M3MeHEeHUH. OHM MOTryT OBITh
odopmiIeHbI HOBOM pelakiuei ycrtaBa JIMOO OTIEIbHBIM JIMCTOM H3MEHEHHH. B
JOTOBOPHOM M KOPIIOPATUBHOM paboTe Ge3omacHee HOBasl pelakiiys, 0COOEHHO eCiu
MONPABKHA 3aTPAaruBalOT HECKOJIbKO OJIOKOB: OpraHbl YINpaBlICHUS, MOPSI0K
OTUYXXJIEHUSI JI0JIU, aJipec, (GUpMEHHOE HaMMEHOBaHHUE, MPEUMYIIECTBEHHbIEC MpPaBa.
Puck oTaenbHOro jgucra B TOM, YTO CTapblii TEKCT M HOBBIE IOJIOKEHUS HHOTAA
HAaYMHAIOT TPOTUBOPEYMUTH JpYr JnApyry. Torma crnop yXOAUT HE B IJIOCKOCTb
pErucTpanri, a B TOJIKOBAaHUE YCTaBa.

FO.B. HuctskoBa cripaBeyIBO MHUIIET, YTO «IOJIOKEHUSI YCTaBa CTa0MIIbHBI U

MOTYT MEHSITBCS TOJBKO IO MOHSATHOMY W TIpejickazyeMomy cieHapuro»[9, c. 21].
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NMeHHO MOATOMY yCTaB HE CTOUT MEPErpyKaThb BPEMEHHBIMHU JIOTOBOPEHHOCTSIMU
y4acTHUKOB. EciM HyXHO 3aKpenuTh JIMYHbIE OO0S3aTENbCTBA T'OJIOCOBAThH
onpeaereHHbIM 00pa3oM, 3TO Yalle MpeIMeT KOPIOpaTUBHOTO J0roBopa. B cBoro
ouepe/lb, €clu K€ MPaBWJIO JOJKHO JEWCTBOBAThH JJIsl OOIIECTBA M BCEX OYAyIIMX
YYaCTHUKOB, €T0 MECTO UMEHHO B YCTAaBE.

A.A. SxoBeHKO TPOBOIUT ONW3KOE pa3rpaHWuYCHUE, YKa3blBas HA TO, YTO
«yCTaB YCTAHABJIMBAECT CTPYKTYpY OPraHOB yHOpPaBIEHHUS, a KOPHOPATUBHBIM
JOTOBOPOM MOHO PEHIUTh BOIMPOC O MOPSAKE TOJOCOBAHUS MPU ONPEACICHUU
CTPYKTYpBI OpraHoB ympasieHus oOmiectBa»[10, c. 47]. g BHeCEHUS M3MCHCHHI
ATO NPUHIUIINAAIBHO. Tak, MOMbITKA MEPEHECTH B YCTAB CIMIIKOM WHIAWBHIYaJbHbIC
JOTOBOPEHHOCTH MOJKET CJHIeJIaTh KOPIIOPATUBHYK) KOHCTPYKLMIO JKECTKOM U
KOH(DJIMKTHOM, a MOMBITKa OCTABUTh B KOPIIOPATUBHOM JIOTOBOPE MPaBHIIa, KOTOPHIC
JOJKHBI OBITh MYyOJIMYHBI ISl TPEThUX JUIl U OyAYIIUX YYACTHUKOB, CHIDKAET
3aIUTHBIN 3P DEKT.

OTnenpHOrO  BHUMAHHUSL — 3aCHy>KMBAalOT  BOINPOCHI,  CBS3aHHBIE  C
FOCYJapCTBEHHOW PETUCTPALMEN COOTBETCTBYIOIINX U3MEHEHUM.

Tak, K.M. Cugopenko oOpaillaeT BHUMAHME Ha MPAKTUYECKYIO CTOPOHY
HegocToBepHOCTH: «CaMo mo cebe MCKIIIOYEHUE CBEACHHUM, HE COOTBETCTBYIOLIUX
JICHCTBUTENLHOCTH, HEe ycTpaHuT Hepoctatka EI'PHOJI»[8, c. 158]. Dra mosumms
MpUMEHNMA U K U3MeHeHusIM ycTaBa.Ecim ommbka yke momnasia B perucTpaioOHHbIHN
KOHTYp, MPOCTOM OTKa3 OT CIIOPHOTO TMOJIOKEHUS HE BCErJa BOCCTAaHABIIMBAECT
HOpMaJjbHOE cocTosiHUuEe. Hy)KHO KOPpEKTUPOBATH PEILICHHE, PETUCTPUPOBATH HOBBIE
CBEJICHMS, @ MHOTIa U BOBCE ocnapuBath 3anuch wim pemenne GHC.

[IpaBoBBIE  PUCKHM, CBSI3aHHBIE C  MPAKTUYECKUM  HCMOJb30BAHUEM
COOTBETCTBYIOIICH MPOLEYpbl, MOXKHO YCIOBHO pa3ieliuTh Ha TpH rpynnsl. [lepBas
— MPOLEAYPHBIE: HENPABUIIBHOE YBEIOMJICHUE YYAaCTHHUKOB, OTCYTCTBHUE HYKHOIO
OOJIBIITMHCTBA, HAPYIICHHE HOTAPUATHLHOTO YIAOCTOBEPEHUS PEIICHNs, HECOBIAICHHUE
TEKCTa yCTaBa C yTBEPKAECHHBIM pelieHueM. Bropas — coaepkaresibHbIe: BKIIOYEHUE

B YCTaB HOJ'IO)K@HPIIZ, IMPOTHUBOPCYAINUX 3aKOHY, HEO0OOCHOBAHHOE OIrpaHUYCHHC IIPaB
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y4aCTHUKA, KOH(IMKT yCTaBa C KOPIOPATUBHBIM JOTOBOPOM WM BHYTPEHHUMH
JOKyMeHTaMu. TpeTbsi — perucTpalMoHHble: HeBepHas (QopMma 3asBICHUS,
HEJOCTOBEPHOCTh CBEACHMM, 10a4a HE TOM peJakluu ycTaBa, OTKa3 IO CTaTbe 23
®enepanbHoro 3akona 8 asrycta 2001 r. Ne 129-®3 «O rocynapcTBeHHOU
pETHCTPALUK FOPUIUYECKIX JIUI] U HHIUBHYaTbHBIX MIPEIIpUHUMATENnCi»[3].

Kpome Toro, cyaeOHasi mpakThka HarjsgHO JIEMOHCTPUPYET, YTO YCTaBHBIC
U3MEHEHUS MOTYT HCIOJNb30BaTbCsl KaK HMHCTPYMEHT  HeI00pOCOBECTHOTO
KOpHOpAaTUBHOro mnoBefeHus. Tak, B ogHoM u3 aen BepxoBubiii Cyn Poccuiickoit
@enepanii  paccMaTpuBal  CUTyallMlO, Korja OBIBIIMH  Cympyr, Oynydu
€MHCTBEHHBIM YYaCTHUKOM OOIIECTBAa, BHEC B YCTaB IOJIOXKEHMS, 3aTPYAHSBIINE
BXOJXKJIEHHUE OBIBIIEH CYNpPyrd B COCTaB YYAaCTHHUKOB TIOCIIE pasjeia UMYIIECTBa.
BepxoBubiii Cyx Poccuiickoii ®Denepani ykazall: «3aKOH HE OIPaHUYMBAET B
BO3MOKHOCTH OCHAapUBaHUs PELICHUS YYaCTHUKOB OOIIECTBA MHBIX JIMI, ECJIH
IIPUHATOE PELIEHUE CO3AAJI0 NPEISITCTBUS B PEAIM3aLMU UX NPAaB B OTHOLICHHUH
y4dactusi B o0mecTBe»[5]. DToT mpuMep BaXeH TEM, YTO PETHCTPAIs H3MEHEHHH He
Jeranusyer 370ynoTpediaeHue npaBoM. Eciiv momnpaBka B ycTaB HampaBieHa HE Ha
yhpaBiieHue OOILIECTBOM, a Ha OJOKMPOBAHUE MpaB KOHKPETHOIO JIMIA, OHA MOXKET
OBITH OCIIOpEHA B Cy/1€0HOM TOPSIJIKE.

B npyrom neneBepxoBubiit Cyn Poccuiickoit @enepamnuu oOpaTiyi BHUMaHUE
Ha 3HAUEHHUE TMOJIOKEHWH ycTaBa MaTepUHCKOro O0IlecTBa, KOTOpble TpeOoBaiu
pemieHuss oOmiero coOpaHUsi YYaCTHUKOB [IJIi TOJOCOBAaHUS MPUHAISKAIIEH
oOIecTBy J0Jied B JouYepHEd opraHu3anuu. B wmarepmanax ykazaHoO, 4YTO JUIs
IPUHATHUS COOTBETCTBYIOLIETO pelleHus TpedoBanoch He MeHee 66,024% ronocos, a
YYaCTHUK C OJIOKHPYIOLIMM ITaKeTOM HE W3BEIIajcs W He rojocoBai[4]. DToT cnop
[IOKa3bIBAET MEHEE OYEBMJIHBINA PUCK, BBIDAXKEHHBIH B TOM, YTO M3MEHEHHUE YCTaBa
JI0OYEPHEro 00I1IeCTBA MOXKET ObITh Je()EKTHBIM HE TOJIBKO M3-3a HAPYILIEHU B CaMOM
J0OYEepHEM OOIIECTBE, HO W U3-3a MPEBBIIIECHUS TOJHOMOYMH IpeACTaBUTEIEM

Y4aCTHHKA IOPUANYICCKOIO JIMIIA.
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ClrI. ['oHuapoBa  000OCHOBaHHO IALIET, 4TO «KOPHOPATUBHOE
3aKOHOJATENbCTBO — 3TO JUHAMHUYHAs M CIOXHas cdepa, KOTOpas MOCTOSHHO
pa3BHBaeTCsl W  coBeplieHCTByercsin[/, c¢. 425]. B Bompoce wu3MeHeHHUs
YUPEAUTETbHBIX JOKYMEHTOB 3Ta JMHAMUYHOCTH OCOOCHHO 3aMeTHa. Tak, ycTaB
CTAaHOBUTCS HE Pa30BbIM JOKYMEHTOM IIpU CO3/aHUM oO0IliecTBa, a pabouum
MHCTPYMEHTOM YHpaBieHUus puUcKamMu. HO MMEHHO MO3TOMY €ro Henb3s MEHSThb
MOCIICIIHO, TOJI KOHKPETHbI KOH(PIUMKT wiu paau ¢GopMaibHOro ynoocTBa
TUPEKTOpA.

[logBons WTOr, MOXHO 3aKJIIOYUTh, YTO MOPAJOK BHECEHHsS W3MECHECHUH B
yUpEOUTENbHBIE JTOKYMEHTHI BKJIIOYAET NPUHATHE KOMIIETEHTHOTO KOPIIOPATHUBHOIO
penieHus, 0ohopMIIeHHE HOBOW peaKIMK yCTaBa WU JIUCTA U3MEHEHUH, OATOTOBKY
3asBJICHUS 110 YCTAHOBJIEHHOH opMme, mojnady JokymMeHToB B ®HC P® u nomyuyenue
3anucu o peructpaunu. OHAKO OpUaNYecKas 0€3011aCHOCTb 3aBUCHUT HE TOJIBKO OT
IIPOXOXKIAEHUS 3TUX JTANOB. Ba)KHO TPOBEPUTH MTOJTHOMOYMS JIML], IPOLIETYPY CO3bIBA
U TOJIOCOBAHMS, COOTBETCTBHE TEKCTAa 3aKOHY, OTCYTCTBHE HapyLICHUs IIpaB
YYACTHUKOB M TPETBUX JIMI], COIVIACOBAHHOCTHh C KOPIOPATHBHBIM JIOTOBOPOM U
noctoBepHocTh cBeAaeHud nnsi ET'PIOJI. Hcxoass W3 NpOW3BEAEHHOTO aHAIM3a
clenyeT, 4YTO M3MEHEHHUS B  YUYpEOUTEIbHBIE JOKYMEHTHl  HEOOXOIUMO
HOJrOTaBIMBATh HE KaK TEXHUYECKOe OOHOBIECHHE (aiilyia, a Kak KOPIOPATUBHYIO
CHEJNIKY C JOJTMMH MOCIEACTBUAMHU. YeM TouHee 0(hopMIIEeHO pellleHne U YeM sICHEe
IpaBoOBas LEIb NONPABOK, TEM HM)KE PHUCK OTKa3a B PErUCTpalvy, OCHApUBAHUS

yCTaBa M MOCIEAYIOIIET0 KOPIOPATUBHOTO KOH(DIIUKTA.
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