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AHHOTauusA
[laHHas cTaTbs SBMSETCS MCCNeaoBaHWeM NpaBoBbiX (hopM Npeobpa3oBaHWs KOMMEPYECKUX OpraHM3aLmin co-
rnacHo nonoxexusam 3akoHa BenukoBputanum «O komnanusix» 2006 r., KoTopbIin Urpaet ponb obpasua ans pas-
BUTWS HOPM KOPNOPATUBHOTO NMpaBa Ans ObIBLUMX KOMOHWIA BennkobpuTaHum u HEKOTOpPLIX NPaBoOMOpPSiAKOB, OT-
HOCSILLIMXCA K KOHTUHEHTANbHO-MPABOBON CeMbe. TaKkke AaHHOE UCCNeAoBaHMe 3aTparnBaeT Takom TUMUYHO KOH-
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TUHEHTanNbHbIN NPaBONOPSAOK, Kak VcnaHus, rae NpaBOBOA PEXMM KOMMEPYECKMX OpraHusaLun OBUWKETCS B
CTOPOHY yHUcbuKaLuu. MpoaHanMamMpoBaHbl OCHOBHbIE aKTbl, PErynupytoLLne BONPOCkl CO3AaHUs U peopraHusa-
LW opuandeckux nuu, ux craryca, Benukobpurtanum u Micnanuu. Takke uccnegyeTcst BBe4eHue B rpaxaaHckoe
3aKOHOZATENbCTBO MHCTUTYTOB MHAEMHUTM, MPUHLMNA 3CTONMNENb, MHCTUTYTOB AOrOBOPa CYETa 3CKPOY W Onuu-
OHHOTO [0rOBOpa Kak npumep Anddy3un HOPM aHrNIOCaKCOHCKOMO NpaBa B POCCUICKOE rpakaaHCKoe 3akoHoAa-
TenbCTBO. ABTOPbI PACCMOTPENN rPaX4aHCKO-NPaBOBY0 OTBETCTBEHHOCTb OPUAMYECKMX MWL, KOTOpblE 0TBEYa-
0T CBOMM COBCTBEHHBIM MMYLLECTBOM MO 0053aTeNbCTBAM, BOSHUKLLAM B CUIY AEATENbHOCTU €ro OpraHoB U
npeacTaBuUTeNen, U NPULLAN K BbIBOZY O TOM, YTO CIIUSIHUE KOMMEPYECKUX KOMNaHWi No 3akoHogatenscTey Uc-
NaHWM HeNb3s paccmMaTpuBaTh B Ka4ecTBe NpeobpasoBaHus, NOCKONbKY OHO BO3MOXHO MCKIOUYUTENBHO MEXIY
KOMMepYeckumm 06LLEeCTBaMU, MPABOBOM PEXMM KOTOPbIX YHUDULMPOBAH.

KntoyeBble cnoa: kopnopaTveHoe npaeso, NpeobpasoBaHue, peopraHusauus, icnanus, Benukobputanus, kommepye-

CK1e opraHu3aLmm, lpuandeckve nuua, JOMULKUIb, KOHLECCUS, FpaXaaHCKO-NpaBoBas OTBETCTBEHHOCTb.

Abstract

This article is devoted to the study of the legal forms of commercial entities transformation under the provisions of
Companies Act 2006, which play the role of the model for the company law development in former British
colonies and some continental law jurisdictions. Also, this research pays attention to such typical continental law
jurisdiction as Spain, where legal regime of commercial entities moves towards to the unification. The authors
analyzed the main acts regulating the creation and reorganization of legal entities, their status issues in the UK
and Spain. The authors also considered the introduction of indemnity institutions, the estoppel principle, the
escrow account agreement institutions and the option agreement as an example of the Anglo-Saxon law diffusion
into Russian civil legislation. The authors reviewed the civil liability of legal entities who are liable with their own
property for obligations arising from the activities of its bodies and representatives. The authors also came to the
conclusion that the merger of commercial companies under Spanish law cannot be considered as a
transformation, since it is possible only between commercial companies whose legal regime is unified.

Keywords: company law, transformation, reorganization, Spain, Great Britain, commercial entities, legal persons,

domicile, concession, civil liability.

/13 BCex oTpacrnen 3akoHoAaTenbCTBa cucTema
HOPM, PEernaMeHTUPYIOLLMX OTHOLEHNS B cdepe
CO3JaHus, U3MEHEHNS, NPEKPaLLEHNs AeSTeNbHOCTH
OPUAMYECKNX UL, @ TaKkKe BHYTPEHHEro ynpasre-
HWS IOPUONYECKUMU NMLAMU U OTHOLLEHWSIMU NO
pacnpeseneHnio MMyLLecTBa Mexay €ero y4acTHu-
Kamu, perynupyembiMi  KOpropaTUBHbIM NPaBoM,
aBnseTca Haubonee yHUPUUMPOBaHHOW. CroXHO
HaWTW OTPaXeHWe HauMOHambHOW Ccrneundukn B
HOpMax 3akoHodaTenbCTBa B LiENIOM, OAHaKo hop-
Mbl pacnpegenenns goxoaa B 00beanHEHUsX opu-
AVYECKUX NUL B LIENIOM OMHAKOBbI MOYTK BO BCEX
HaLMOHarbHbIX opucankumsax. Hanpumep, kopnopa-
TUBHOE 3aKOHOAATENbCTBO 6OMbWKMHCTBA ObIBLUMX
aHITIMACKNX KOMOHWA (KOTOpbIMK AiBNsOTCA ABCTpa-
nus, Wuaus, FOAP, Hurepua v abconoTtHoe 60nb-
LUMHCTBO OCYLUOPHBIX HOPUCAMKLMI) OCHOBAHO Ha
Axte Benukobputanun o komnaHusix. B cBot ouye-
pedb, POCCUICKOE 3aKOHOAATeNbCTBO O HOpuUande-
CKUX NMUaxX MMEeeT OYeBUOHbIE HEMELKME KOPHMW.
[axe npu ycnosuu NOMHON OLMHAKOBOCTM TEKCTOB
Henb3s AenaTtb BblBOAbI O (haKTUYEeCKOM O4MHAKOBO-
CTW NPaBOBOrO PerynmpoBaHus.

MepBbiM HOPMATUBHBIM aKTOM, PETYINPYIOLLMM
OTHOLIEHUS B CChepe BHYTPEHHUX e aKLMOHEPHbIX
konaHui, ctan Akt Benukobputanum ob akumoHep-
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HbIX KOMMaHusx 1856 r.' ®paHLUy3CKui TOProBbIiA
kogekc 1807 r.2 paspewan cosgaHue nyGrmyHow
KOMMaHUM C OrpaHUYEHHON OTBETCTBEHHOCTHIO Ha
OCHOBaHUM NPSIMOTO Pa3peLleHns NpaBUTENbCTBA,
KOTOpOEe MMEHOBANOChb KoHLeccuen (concession).
AKT wTaTa Hbro-l7lop|< 06 yypexageHusx ans npous-
BOACTBEHHbIX Hyxg 1811 r.3, HanpoTue, paspeLuan
CO3AaHNE YYPEXOEHUA C OrpaHU4YEHHON OTBETCT-
BEHHOCTbIO, HO MCKMKOYUTENbHO AN NPOM3BOACT-
BEHHbIX HyxA. Takum obpasom, COBpEMEHHOE Kop-
nopaTuBHoe npaso Benukobputanum cchopmmposa-
n10cb Nog BIUSHUEM (PPaHLY3CKOrO U aMepyKaHCKo-
ro npasa.

B 1612 r. cyabs cap Jgsapg Kok (Coke), xa-
pakTepusys kopropauuo (puauyeckoe nuuo) ¢
NPaBOBOM TOYKM 3pEHMS, YKasbiBan, B YaCTHOCTU, Ha
TO, YTO «...kopnopaumus GeccmepTHa W He MOXeT

1 Cm.: Akt BenukobputaHum 06 aKUMOHEPHBIX KOMMAHWSIX
1856 r. (Joint Stock Companies Act). — 19 & 20 Vict. - P. 47.

2 Cm.: OpaHuysckuit Toproeelit kogekc 1807 r. (Code de
Commerce). Edition conforme a I'edition originale de I'imprime-
rie imperiale. A laquelle on a ajoute I'expose des motifs et une
table analytique et raisonnee des matieres. — Paris, 1807.

3 Cwm.: Akt wrata Heto-Mlopk 06 yupexaeHmsx ans npoussop-
cTBeHHbIX Hyx4 (the New York Act Relative to Incorporations
for Manufacturing Purposes). — 1811. - Sess. 34. — Chap. 67.
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WMETb HW MPeSLIeCTBEHHMKA, HU NpaBONpPeeMHu-
ka»'. Moutn yepe3 400 neT gaHHbIN noaxoq Obin
Ha3BaH B 3TOW 4acTW HEMPUEMIIEMbIM NS COBpe-
MEHHOrO0 npaBa? .

OCHOBHbIM  3aKOHOM, PErynvpyroLLmMM CoBpe-
MEHHblEe OTHOLLUEHMsT B obnactn npeobpasoBaHus
KOMMaHU N0 aHrunckoMy npa.y, sBnsetca AKT
Benukobputanun o komnanusx 2006 r.3 CornacHo
aToMy AKTY, KOMNaHUM SEeNsTCA Ha KOMNaHWu ¢ He-
OrpaHMYEeHHOW  OTBETCTBEHHOCTHK  (unlimited
company) 1 Ha KOMNaHuy C OrpaHU4EeHHON OTBETCT-
BeHHoCTbIO (limited company). Pasgenexve komna-
HWN Ha NybnMYHbIE N YaCTHbIE OCHOBAHO Ha KpuTe-
pUK BO3MOXHOCTM CBOBOAHOrO rpaxaaHckoro 060-
poTa [JONei Ha pblHKe — aKumm Ny6nnYHbIX KoMna-
HAN MOryT OblITb MPUOOPETEHbI HEOrpaHUYEHHbIM
kpyrom nuu. B cnyyae copmanbHoOi nukBugaLmm
KOMMaHWW y4aCTHUKM KOMMAHUM C HEOrPaHNMYEHHO
OTBETCTBEHHOCTBIO HECYT HEOrpaHWYEHHY UMyLLe-
CTBEHHYK OTBETCTBEHHOCTb BCEM CBOMM WMYLLECT-
BoM. [lanata  komnaHuin  BenukoGputaHum
(Companies House) CoaepXuT AaHHble BCEro 0 He-
CKOMbKWX TbICAYaX KOMMAHWA C HEeOorpaHWYeHHOW
OTBETCTBEHHOCTbIOY. Kak npaBurno, peructpauus
OPMANYECKOrO LA B Ka4ecTBE KOMNaHUM C Heor-
PAHWYEHHON OTBETCTBEHHOCTbIO WMEET  CBOWUMMY
npuynHamm TpeboBaHWMS 3aKOHOAATENLCTBA K KOM-
NaHWAM, 3aHUMAILLMMCS ONpeaeneHHbIMU BuaaMu
LEATENbHOCTM — OT 3TUX KOMMaHWA He TpebyioT
npegocTaBneHns OMHAHCOBOW OTYETHOCTU. B kave-
CTBE TAKOBOM B 3TOW Nanate 3aperMcTpupoBaHbl,
Hanpumep, komnanus Credit Suisse International u
ogHa U3 3aBucUMbIX komnanuin GlaxoSmithKline
Services  Unlimited, npu TOM 4ytO cama
GlaxoSmithKline (GSK) 3apeructpupoBaHa kak nyb-
NIMYHAs KOMMaHMS C OrpaHWYEHHON OTBETCTBEHHO-
CTbIO.

AHanorn KomnaHuin ¢ HeorpaHU4YEHHOM OTBET-
CTBEHHOCTbI0 MOXHO OBHapYXMTb B TPEX HOPUCOMK-
unax Kanagbl (nposuHumu Anbbepta, BputaHckas
Konymbus, Hosas LLUoTnaHams), B KOTOPbIX OHW

1 Cm.: Case of Sutton's Hospital (1612) 77 Eng. Rep. 960.

2 Cm.: Hazell v Hammersmith and Fulham LBC (1992) 2 AC 1.

3 Cm.. Akt BenukoOputaHum o komnanusx 2006 T.
(the Companies Act). - P. 46.

4 Manata komnaHun BermkoGputaHun sBNSiETCA rocygapct-
BEHHbIM OPraHOM MCMONHWTENBHOW BACTX (MCMOMHUTENbHBIM
areHTCTBOM), YNOMHOMOYEHHBIM Ha rOCYAAPCTBEHHYIO PErucT-
paLuto BCex KoMMaHui, co3faBaemblx Mo npasy Benukobputa-
HWK, 1 nX 060COBNEHHBIX NOAPA3AENEHNN.
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WMEHYIOTCS KOpnopauusiMm C HeorpaHU4eHHOM OT-
BETCTBEHHOCTbIO (unlimited liability corporations).

AHIIIOCaKCOHCKOE NPaBO He COAEPXUT OrpaHu-
YeHu no npeobpasoBaHMio KOMNaHWN C HeorpaHu-
YEHHOW OTBETCTBEHHOCTHIO B KOMMAHWKO C OrpaHu-
YEHHON OTBETCTBEHHOCTbHO M HA0BOPOT.

UTo Xe KacaeTcs KOMNaHuM C OrpaHU4eHHoM
OTBETCTBEHHOCTbIO, TO OHW MOTYT BbICTYNaTb B Crie-
OYIOLMX  MOAENsSX OTBETCTBEHHOCTU YYaCTHUKOB
(yypeauTenemn) no ee Aonram: Korga OTBETCTBEH-
HOCTb OrpaHuyeHa rapaHTuen (limited by guarantee)
WNK Korga OTBETCTBEHHOCTb OrpaHWuyeHa BKNagaoM B
kanutan (limited by shares)s. llocrnegHss moxeTt
BbICTYNaTb Kak B kayectse nybnnyHom (public limited
company, PLC), Tak 1 4acTHOM komnaHun (private
limited company, limited unw Itd).

YacTHas KoMnaHus ¢ OTBETCTBEHHOCTbIO, Orpa-
HWYEHHOW BKMNaZOM B Kanutan, W KOMNaHus C Heor-
PaHUYEHHON OTBETCTBEHHOCTHIO, KanuTan KOTOPO
pasfeneH Ha 4onu, MoxeT BbITb 3aperncTpupoBaHa
kak nybnnyHas KoMnaHus, HO KOMMaHus, Kanutan
KOTOPOW He pasfeneH Ha akuwu, He UMEET Takoro
npasa.

Mpeobpa3oBaHne KOMNAHWA MO aHIAMIACKOMY
npaBy OCYLLECTBNSETCA MNyTeM MnepeperncTpaLmum
(re-registration). CornacHo ctatbe 89 Akta 0 komna-
Husix 2006 r., ropuaNYECKn BO3MOXHbI npeobpaso-
BaHUS:

— YacTHOW KOMnaHuM B nNybnuuyHyto (cTa-
Tout 90-96);

— nybnnM4yHOM KOMMaHMM B YacTHyw (cTa-
Tou 97-101);

— YaCTHOW KOMMaHWW C OrpaHWYeHHOM OTBET-
CTBEHHOCTBI0 B KOMMAHUIO C HEOrpaHUYeHHOW OT-
BETCTBEHHOCTLIO (cTaTbn 102-104);

— YaCTHOW KOMMaHWW C HEOrpaHU4eHHOW OT-
BETCTBEHHOCTbIO B KOMMAHUIO C OrPaHNYEHHON OT-
BETCTBEHHOCTbIO (CTaTbn 105-108);

— NyBAUYHON KOMNaHMM B YaCTHYKO KOMMaHWIo
C  HeOrpaHWYeHHOW  OTBETCTBEHHOCTbI  (CTa-
Ton 109-111).

Mpeobpa3oBaHne PUANYECKUX MWL, MO UCNaH-
CKOMy MnpaBy OCYLIECTBNSAETCA B COOTBETCTBUW C

5 QOTBETCTBEHHOCTb, OrpaHWYeHHast Pa3MEepoM  rapaHTuu,
fpeAnoraraeT, YTo rapaHTbl OTBEYAlOT B Mpeaenax CyMMbi,
KOTOPYt0 OHM ykasanu B kauyecTBe rapaHtupyemoii. OTBeTCT-
BEHHOCTb, OrpaH14YeHHas pasMepoM BKMada B KanuTar, 03Ha-
YaeT, YTO OTBETCTBEHHOCTb BKMaA4YMKOB KanuTanma (capital
investors) No Jonram kKOMNaHuM orpaHuyeHa ero pasmepom.
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paxagaHckum kogekcom Wcnanun!, ToprobiM Ko-
aekcom Wcnanun?, 3akoHom Mcnanmm «O6 obuyect-
Bax Ha OCHOBE KanuTanans3, KOTOPbIA 3aMeHWUN 3aKo-
Hbl MicnaHum 06 akuMOHepHbIX obLiecTBax 1 06 06-
LLECTBAX C OrPaHUYEHHON OTBETCTBEHHOCTbLIO, M C
3akoHom WcnaHum «O CTPYKTYPHbIX M3MEHEHMSsX B
KOMMepUECKMX 0BLLeCTBax»*.

Cratbn 1665-1708 'paxgaHckoro kogekca Wc-
naHum «OB6 obwectBax» (de las Sociedades) nome-
LEHbI HE B pa3den, OTHOCALLMIACA K NPaBOBOMY pe-
XUMY HOPUANYECKUX NUL, @ B pas3aen, KacatoLmmcs
porosopoB. Onpeaenexne o6LIECTBA COAEPKMTCS B
ctatbe 1665 [paxpaHckoro kogekca McnaHum, B
COOTBETCTBWW C KOTOPOMN 0BLLECTBO — 3TO AOrOBOP,
cornacHo KoTopomy fga unu Gonee nuua 06s3yoT-
Cl COBMECTHO NOMyYaTb AEHEeXHble CPeacTBa, UHble
Bnara unu npoaykTbl MPOW3BOACTBA B LENAX pac-
npeaenexHns mexagy coboi npubbinn, XoTa W He
00s13aTENbHO UMEKT NPU3HAKM HOPUAMYECKOTO K-
yad. Tak, cornacHo ctatbe 1679 paxaaHCKoro Ko-
aekca Mcnanum, obLECTBO tOpMANYECKN OENCTBM-
TENbHO C MOMEHTa noanucaHus gorosopa. [pen-
CTaBMNSAETCH, YTO dTa TEHAEHUMS MOXET MONy4uTb
pasBuUTHE, OCOOEHHO YYMTbIBAs TO, YTO aBTOHOMHbIE
coobLyecTsa Ha TeppuTopuM McnaHum umetoT npaso
c034aBaTb  OpraHW3auyOHHO-NpaBoBble  (HOPMbl
opUANYecKnX nuL (He rosopst yxe o6 opraHu3auu-

1 Cm.: TpaxgaHckmin kopekc Wcmanum (el Codigo Civil de
Espania) // BOE num. 206, de 25 de julio de 1889.

2 Cm.: Toproebin kopekc McnaHum (Cédigo de Comercio) //
BOE num. 289, de 16/10/1885.

3 Cm.: 3akoH Vcnanumn «O6 obLuecTBax Ha OCHOBE kanuTanay
(la Ley de Sociedades de Capital) / BOE nim. 161, de 3 de
julio de 2010, paginas 58472 a 58594.

4 Cm.: 3akoH McnaHum ot 3 anpens 2009 r. Ne 3/2009 «O
CTPYKTYPHbIX M3MEHEHMSX B KOMMepyeckux obuiecTax» (Ley
3/2009, de 3 de Abril, sobre Modificaciones Estructurales de
las Sociedades Mercantiles) // BOE num. 82, de 4 de abril de
2009, paginas 31928 a 31964.

5 Cpean cybbekToB 4acTHOro npaea Mcnanwu cylectsyet
fonbluoe KonnuecTso opM BeaeHus BusHeca, KOTOpble He
COOTBETCTBYIOT KPUTEPUAM HOPUAMYECKOrO NULIA, OHAKO UMe-
I0T OfpedeneHHylo aBTOHOMUMIO B TEXHUYECKOM CMbicne (Ha-
npumep, coobLiecTBo cocobeTBeHHMKOB (las comunidades de
bienes), coobLlecTBo COGCTBEHHNUKOB rOPNU3OHTANbHOM COOCT-
BEHHOCTM Ha HefBuxMMoe umyLiecTBo (las comunidades de
propietarios en régimen de propiedad horizontal), BpemeHHbIE
obbeauHeHus (las sociedades irregulares) u T. a.). Bonee Toro,
K Takum doopmam 0ObEAMHEHUS! OTHOCSATCS M KBA3WUCEMEIHbIE
obbeanHeHns, umeHyemble parejas de hecho, kotopbie He
npusHaloTcs BpakoM, ABRSSCh NUlb opmMoi 06beANHEHNS
nuy, He obpasyloLLmx, BNpOYeM, opuamndeckoro nuua (nogpob-
Hee cm.: [2. - C. 129]).
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X, He SBNALLMXCS TaKOBbIMM), KOTOPblE He npefy-
CMOTpEHbI 0BLWMM NpaBoM McnaHuu.

CornacHo ctatbaMm 35-39 [paxgaHCcKoro Ko-
Aekca VicnaHuu, cosgaBaemble No UCMaHCKOMY npa-
BY lOpUANYECKME NMLA LEnaTCs Ha topuanyeckne
nMua 4acTHOro W topuaudeckue nuuya nybnmnyHoro
npasa.

Takke ANs UCMAHCKOro rpaXgaHCKoro 3aKOHO-
[aTenbCcTBa 3HAKOMO JeneHue KOMMaHWM Ha KOM-
mepuyeckue (compafias mercantiles) n npoussoact-
BeHHble (compafiias industriales).

Ecru topngnyeckue nuua YactHoro npaea
(Personas juridicas de Derecho Privado) cosgatotcs
Ha OCHOBE BONM (BbIPAXEHHOW B OLHOCTOPOHHEM,
ABY- UM MHOTOCTOPOHHEM BONEU3bSABIIEHWM) YaCT-
HbIX UL, TO topuanyeckue nuuya nybnmyHoro npaea
(Personas Juridicas de Derecho Publico), Tak Hasbl-
BaeMble kopnopauuu (corporaciones), Co34alTcs
KaKk POCCUMCKME rOCyAapCTBEHHbIE KOpMopauun W
roCy4apCTBEHHble KOMMaHUM 3aKOHOM  HanpsiMyro
(Directamente por la Ley) ans BbIMOMHEHNS (DYHK-
LA, CBA3AHHbIX C LEENsSiMK rocyaapcTBa.

Mo obLemy npaBuny pUAKYECKUE LA YacT-
HOro MpaBa paccMaTpUBAOTCA Kak CO3AaHHble WC-
KMKOYUTENBHO NYTEM PErucTpaumm B COOTBETCTBYIO-
wem Peectpe (Peectp ®ongoB (el Registro de
Fundaciones), Toprosbin peectp (el Registro
Mercantil) gns peructpauum Kommepyeckux 06-
wects (las sociedades mercantiles) n npuobpetato-
LMe Ka4ecTBa HPUANYECKOrO Nuua He3aBMCUMO OT
dakta  mx  peructpaumm:  accoumaumm  (las
asociaciones) 1 rpaxgaHckme obuwectsa (las
sociedades civiles) [1].

[ns xapaKkTepucTuku NpaBoBOro cTaTtyca topu-
AMYECKOTO NWLA WCMaHckoe npaBo BblpaboTano
cnegaytoLLne Kputepum:

— npaBocybbEeKTHOCTL  (capacidad) BO3MOX-
HOCTb tOPUANYECKMX NUL, BbITb HOCUTENAMM NPaB U
obsizaHHocTen (los Estatutos);

— HaUMOHAamNbHOCTb  IOPMAMYECKOTO  nua
(nacionalidad®):  onpegeneHve  HaUWMOHaNbHOCTY
OPUAMYECKOro NNLA aKTyanbHO Toraa, Koraa K Hemy
NpUMeHsieTCs ncnaHckoe npaso (cTatbn 9, 11 Mpax-
JaHckoro kopekca WMcnanum. CornacHo ctaTbe 28
TOFO Xe [OKYMEHTa, MCMaHCKUMKU HpULUYeCKUMM
nuuamm SBnsTCS LpUANYECKMe Nuua, npusHasae-
Mbl€ MCMaHCKUM 3aKOHOAATENbCTBOM ¥ AOMULMIK-
poBaHHble B Vcnanuu;

6 TepmuH nacionalidad B McnaHckom 1opuanyeckon TepMUHOro-
MW 03HAYaET «TPaXaaHCTBOY.
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— MecToHaxoxaeHue (domicilio): ncnonb3ayetcs
B KayecTBe agpeca [OCTaBkW OuLManbHbIX yBe-
LOMINEHUIA, NEPEnuCcKn, WCKOBbIX 3asBMEHUI, Ha-
npaBnseMblX topuanyeckomy nudy. CormacHo cra-
Tbe 41 [paxaaHckoro kogekca Mcnanum, gomuumnb
topuamnyeckoro nuua onpegensercs: 1) B COOTBET-
CTBUM C 3aKOHOM O CO3AaHUM HOPUANYECKOTO nMua
WY ero yypeauTesibHbIM akToM; 2) MecToM, rae
OCYLLECTBMISETCH MPefCTaBfieHne ero MHTEpPecos;
3) MeCTOM, rie OCYLLECTBNSETCS ero OCHOBHas aes-
TENbHOCT;

— rpaxaaHCcKo-npaBoBas OTBETCTBEHHOCTb
(responsabilidad civil): topugnyeckne nvua oTseya-
0T CBOMM COOCTBEHHbIM MMYLLECTBOM NO 06s3a-
TENbCTBAM, BO3HUKWWM B CUIY AEATENbHOCTU €ro
OpraHoB M npefcTaBuTeEnen. ATO OTHOCUTCA Kak K
[OrOBOPHOW, TaK ¥ K BHEOrOBOPHOW OTBETCTBEHHO-
ctn. Bobuecteax (las sociedades) otBeTcTBEH-
HOCTb HOPUOMYECKOrO NuLa OrpaHNyMBaeTCs ero
COOCTBEHHbIM MMyLLECTBOM ©€3 pacnpocTpaHeHus
€e Ha NNYHY COOCTBEHHOCTb €ro y4acTHUKOB (Ha-
npumep, la sociedad andnima, a Takxe la sociedad
de responsabilidad limitada). B gpyrux cnydyasx
topuamnyeckass OTBETCTBEHHOCTb PacnpOCTpaHseTCs
Ha NMYHOE UMYLLECTBO €ro y4acTHUKOB Ha cybcuau-
apHoit ocHose (de modo subsidiario) (T. e. B cnyyae
HexBaTKn COBCTBEHHOrO MMYLLECTBA OPUANYECKOrO
nuua, Hanpumep B la sociedad civil) unn Ha conu-
AapHomn ocHose (de modo solidario) (T. e. korga yu-
peanTenu 1 camo pUAMYECKOe NULO HECYT OTBET-
CTBEHHOCTb Neper CBOUMMU KPEAMTOpPaMi Ha OCHOBE
npuHUMNa B3auUMHOW 3ameHumocT (de forma
indistinta), HanpuMep B KONNEKTUBHOM MpeanpuUHK-
maTenbckom coobulectBe (la sociedad mercantil
colectiva)) [5. — P. 35-36].

ToproBbln  peectp Mcnanum (el  Registro
Mercantil), noguuHsiowmincs MuHUCTEpCTBY HOCTH-
Unn VicnaHum, OCyLLeCTBNSIET PErucTpaumio MHOu-
BMAYanbHbIX NpeanpuHUMaTenei, KOMMEPYeCKnx
0bLECTB, KPEAUTHbIX U rapaHTWiHbIX obLecTs (B
TOM Yucne obLEeCcTB B3aMMHOIO KpeauTa), yyupexaie-
HAW  KOMNMEKTUBHOTO  WHBecTMpoBaHus  (las
instituciones de inversion colectiva) n NEHCUOHHBIX
(hOHZOB ¥ NMIOBBIX MHBIX (U3NYECKUX U KOPUANYECKNX
N, ecnv 910 onpefeneHo 3akoHOM, a Takxke rpynn
(obuwiero)  akoHomMyeckoro  uHTepeca  (las
agrupaciones de interés economico), a Takxe no-
ObIX Opyrux akToB M [OrOBOPOB NPeLyCMOTPEHHbIX
3aKoHOM. ToproBblit Kogeke WcnaHuu, cnegys noru-
ke [paxgaHCKoro kogekca O AOrOBOPHOM mpupose
0bLeCTB, perynupyeT LOrOBOPHbIE OTHOLIEHUS MO
CO30aHN0 KoMnaHui (ctatbmn 116-122). [orosop o
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CO30aHMM TOproBoi KomnaHum (el contrato de
compafiia) 3akniovaetca AByms u Bonee nuuamm,
NPUHUMAKOLWMMI Ha cebsi 0BS3aHHOCTb BNOXMUTbL B
obuiee umyLLecTBO MaTepuanbHble bnara ¢ Lenblo
nonyyeHns npubbinn. VIMEHHO 3TOT AOroBOpP Npw
YCNoBWW CcOOTBETCTBUA 00s3aTenbHbIM TpeboBaHm-
SM npaBa U SBNSETCA OCHOBHbIM MHCTPYMEHTOM
NPaBOBOrO PEryMpoBaHNs, 3a WCKIIOYEHNEM Tex
€ro HopM, KoTopble NpsMo (expresamente) 3anpe-
LweHbl ToproBbiM kogekcom KcnaHum (ctatbst 117).
B nepeoHavanbHON pegakumm 3TOT JOrOBOP UMEHY-
€TCs NepPBUYHbIM LOrOBOPOM KOMMaHum (el contrato
primitivo de la compaiiia). Kak aToT gorosop, Tak
BCe Mocrneaytlwme M3MEHeHNs noanexar rocyaap-
CTBEHHOWN perucTpauui B TOproBOM PEECTPE.

dopmamu TOprobIx 0OLLECTB, COrMacHoO CTa-
Tbe 122 Toprosoro koaekca Mcnanum, aBnsatoTcs

— perynspHoe KonnekT1BHoe Toproeoe obLue-
cTBO (la sociedad mercantil regular colectiva);

— KOMMaHOuTHOoe ToproBoe obulecteo la
sociedad mercantil comanditaria (npoctoe unu Ha
akuusix simple o por acciones);

— aKuMoHepHoe  06LiecTBO
mercantil anénima);

— 00LWecTBO C OrpaHUYEHHON OTBETCTBEHHO-
ctblo (la sociedad mercantil de responsabilidad
limitada).

Hanbonee pacnpocTpaHeHHble TOproBble 06-
LecTBa — KOMMaHAWTHOE TOBAPULLECTBO Ha aKLmsX,
aKunoHepHoe 06LecTBO M 0BLLECTBO C OrpaHnYeH-
HOW OTBETCTBEHHOCTHIO — ABNAOTCH 06beaNHEHNs-
MU Ha OCHOBe KanuTana (sociedades de capital)
(ctatbst 1 (1) 3akoHa Wcnauum o6 obuiectBax Ha
OCHOBe KanuTana.

Takne hopMbl HOPUANYECKOrO CyLLECTBOBAHMS
00LLecTB, Kak aKkLMOHepHble obLectsa 1 obLiecTsa
C OrpaHUYEHHON OTBETCTBEHHOCTLIO, NpeanonarakT
pasfeneHue kanutana Ha 4actu (Bonu, akuuu), co-
CTOSILLME W3 BKMNAJOB BCEX Y4YaCTHWKOB 0OLLECTB,
NP1 TOM, YTO OHU HE HECYT NIMYHON OTBETCTBEHHO-
cTM no gonram obuwects. KommaHauTHOE TOBapu-
LWEeCTBO Ha aKuusx OTNMYaeTcs TOMbKO TeM, YTO
OOVMH U3 €ro y4aCTHWKOB OTBEYaeT no gonram 06-
LecTsa.

Cratbst 160 gaHHOro 3akoHa onpeaensieT Kom-
neTeHumio obwmx coBeToB OOLLECTB, OCHOBAHHbIX
Ha obbeduHeHWW kanuTanos. B yacTHocTH, K ero
NCKIIOYMTENBHOM  KOMMETEHUMN OTHOCUTCA  Aaya
cornacvs Ha TpaHcdopMauuto, CrmsHue, pasaene-
HWE 1 Ha TaKyl Crneynucuyeckyto Ans UCNaHCKoro
KOpnopaTWBHOTO NpaBa Npoueaypy, Kak nepegaya
npaBs n obsizaHHocTen nHomy nnuy (la cesién global

(la  sociedad
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de activo y pasivo), B TOM 4ucre LOMULMIMPOBAH-
HOMY B MHOM rocyaapcTae Hexenu Vcnanus.

Bonpocam npeobpasoBaHns  KOMMEPYECKUX
00LLecTB BCEX KaTeropuit NOCBSILLEH cneuyarnbHbIi
HOpMaTWUBHO-NPaBoBON akT!. Bugamu CTPYKTYpHbIX
n3meHeHun (modificaciones estructurales), cornacHo
[aHHOMY  aKTy,  SBRAKTCA  TpaHchopmauus
(transformacion), crusnne (fusion), pasgenexne
(escisidn). YTo xe kacaeTcs nepegayn npas 1 06s-
3aHHocTen uHomy nmuy (cesion global de activo y
pasivo), TO OHa SBNSETCA BUAOM Npeobpa3oBaHus
TOMNbKO B Cryyae, ecrnm ero pesynbTaTtoM SBNSeTcs
CMeHa AomuumMns KoMMmep4eckoro obulectBa Ha
WHocTpaHHoe rocydapcto (traslado internacional
del domicilio social). Obwee onpeaeneHne goMULM-
N4 1pUaNYEcKoro nuua aaHo B ctatbe 41 MpaxaaH-
CKOro kofekca VicnaHum kak Mecto, rae HaxoguTes
ero lopuaMYEckoe NPeacTaBuTENbCTBO UNK  rae
OCYLLECTBNIAETCS €r0 OCHOBHAs AEATENbHOCTb, ecru
WHOE He NPeAYyCMOTPEHO 3aKOHOM, KOTOPbLIM CO3aa-
eTCA UNM NpU3HaeTCs JaHHOe KpuanYeckoe nnuo,
WNK yCTaBaMM UK NPaBMaMM €ro YYpexaeHus.

Mo mHenwto K. lMac-Apeca, OCHOBHbIM KpuTe-
pUEM SBMSETCS KPUTEPUIA MECTa YYPEXAEHUs), yKa-
3aHHOrO B y4peaunTenbHbIX JOKYMEHTax, a cybemau-
apHbIM (B Cryyae OTCYTCTBUSI TaKOro ykasaHusl) —
KpUTEPUIA MECTa, rOe HaxoauTCs NOATBEPXAEHHOE
topuamnyeckoe NpeacTaBUTENbCTBO WK rae OcyLue-
CTBNSAOTCA €ro OCHOBHblE (OyHKUuK [6. — P. 572].
OpHako, kak otMevaeT M.-J1. [lonec XyreT, aT0T f0-
NOMHUTENbHBIN  KPUTEPUA ABNSETCA urpoin [4. —
P. 88]. Kak ykasbiBaeT M. lNapcus Anbbaganexo,
HOPMbI CreLmnanbHOro xapaktepa, OTHOCALMeCs K
YUYPEXOEHWIO Pa3MNYHbIX TUMOB HOPUANYECKUX WL,
cogepxar umnepaTtueHoe TpebosaHue 06 onpefge-
NEeHUM SOMULMIS B MOMEHT YYpexaeHus opuande-
CKOTO Nnua Kak HeobXoaMMOro anemeHTa ero ycra-
Ba. [loMnumnb oguumManbHO NOATBEPXKAAETCS B 4O-
KyMEHTax, NpPeACTaBnseMblX KPUANYECKUM ULOM
QNS TOCyAapCTBEHHOW PEerucTpauum no Mecty [o-
MuuunupoBaHus [3]. Bmecte ¢ TeM cneumarnbHble
HopMbl (cTatbst 9 3akoHa Ucnanum «O6 oblecTBax
Ha OCHOBE KanuTana») npesoCTaBnSOT BO3MOX-
HOCTb BblBOpa Mexay MeCTOM, e HaxogsaTcs ero
OCHOBHbIE CPEACTBA WNW rae OCYLIECTBMSAETCS €ro
OCHOBHasi XO35MCTBEHHAs AesTenbHOCTb (el que
radique su principal establecimiento o explotacion),
UMW MECTOM, KOTOPOE MOUMEHOBAHO B KA4eCTBE LieH-

1 Cm.: 3akoH Wcnanum ot 3 anpens 2009 r. Ne 3/2009 «O
CTPYKTYPHbIX N3MEHEHUSIX B KOMMEPUECKMX 0OLLECTBAXY.
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Tpa peanbHoro ynpaeneHus (el que se halle el centro
de su efectiva administracion y direccid). Mpu atom
naparpad 2 gaHHou ctatbi TpebyeT, uto 0bLecTsa,
MECTOHaXOXOEHNE OCHOBHbIX CPEACTB KOTOPbIX U
MECTO OCYLLECTB/IEHNS OCHOBHOM XO3SIMCTBEHHOM
[EATENbHOCTU KOTOPLIX OCYLLECTBASETCS Ha Teppu-
TOpUM McnaHum, SOmKkHbI BbiTb AOMULMAMPOBAHBI B
Wcnanum.

TpaHchopmauwms, copepkaHue KOTopon B Le-
MIOM aHanornyHo npeobpasoBaHMio KPUANYECKOTO
nuua no poccuitckomy npasy, nNpegnonaraet u3me-
HeHWe Tuna KoMMepYeckoro obLyecTsa npu coxpa-
HEHMM 3a HUM topuamndeckoro nuua. Kommepyeckoe
obuecTBo Bnpase npeobpasoBatbes B Moboi apy-
o TWN KOMMEpPYECcKoro 06LLeCTBA, YKa3aHHbIN B
cratbe 122 Toprosoro kogekca Wcnanun. Ha
TpaHchopmaLmio JOmKeH AaTb cornacue (acuerdo)
COBET Y4aCTHMKoB obuiectea (la junta de socios).
OT0 cornacve npegnonaraeT ogobpenue HanaHca
obuiecTBa, npegnonaraeMoro K TpaHcopmauuu, u
N3MeHeHun, HeobXoauMbIX Ans  POpPMMPOBaHMS
obuwiectsa HyxHoro Tuna. Cornacve nybnukyetcs B
OdmumansHom OronneTeHe TOProBOr0  peecTtpa
(Boletin Oficial del Registro Mercantil). TpaHcdop-
Mauus obliecTa AeNCTBUTENbHA C MOMEHTa BHe-
CEHMs  COOTBETCTBYKOLIMX CBedeHwin  (escritura
publica de transformacién) B ToproseI peectp Ans
nybnmyHoro osHakomnexus (ctatba 19 3akoHa Wc-
naHun «O6 oblectBax Ha OCHOBE KanuTanay).
C artoro momeHTa npeobpasoBaHMe MOXeT ObiTb
OCMOPEHO B TEYEHME TPEX MECSLIEB.

YyacTHuKM 0bLiecTBa, HE NPOronocoBaBLLUKe 3a
TpaHcopmaLmio, BrnpaBe OTAENUTLCH OT HOBOrO
obuwiectBa B nopsiake, NpUHSTOM Ans obuecTs ¢
OrpaHN4YEHHON OTBETCTBEHHOCTBIO.

YyacTHuKM obLiecTBa, KOTopble B pesynbrare
TpaHcopMaLun NPUHUMAOT Ha cebst NUYHy OT-
BETCTBEHHOCTb N0 0Bsi3aTenbCTBaM 06LecTBa U He
nporonocoBanu 3a opobpeHue cornalleHns o
TpaHcopmaLuuu, aBTOMaTUYeCKM BbIObIBAKOT U3
obuwectea. OueHka Jonen yvactus BblOblBaOLLMX
NUL, OCYLLECTBMSETCS COrnacHo Hopmam 06 obule-
CTBaX C OrpaHN4EeHHON OTBETCTBEHHOCTHHO.

CrnusHre no UcnaHckoMy npasy BO3MOXHO B ro-
MOreHHON (06beanHeHNe WOEHTUYHBIX MO TUMY KOM-
MepYECKMX OpraHusauumn) u reteporeHHon (obwvean-
HEHre pasnuyHbIX MO TUMY KOMMEPYECKUX OpraHu3a-
unit) hopmax. OgHako 1 Ta u gpyras npegnonaraet
CrusiHME OBYX KOMMep4Yeckux obLecTs, pasnuume
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MeXzy KOTOPbIMW MO MCMAHCKOMY NpaBy MUHUMArb-
Ho'.

Takum obpasom, Tesnc o npeobpasoBaTesibHoOM
PONW CAMAHUS MO UCMAHCKOMY NpaBy He MoaTeep-
XOaeTcs — cornacHo cratbe 22 3akoHa VcnaHum
«OB6 obulecTBax Ha OCHOBE KanuTanay, CrusiHue
OPUAMYECKM BO3MOXHO TOSIbKO B OTHOLUEHUM KOM-
Mepyeckux OBLLECTB, PEXUM KOTOPbIX, KaK BbISCHU-
nocb, YHU(ULMPOBAH.

PasgeneHue (escision) MOXeET paccMaTpuBaTh-
cs1 kak npeobpasoBaHue, NOCKONbKY, COrnacHo napa-
rpacdhy 2 cratbn 68 3akoHa «O CTPYKTYpHbIX U3Me-
HEHMAX B KOMMepyeckux obuiectBax»2, obLyecTsa,
BO3HMKaOLMe B pe3ynbTaTe pasgeneHns, MoryT
ObITb MHOTO TWNA, HEXenW Te, KOTopble noanexar
pasfeneHuio.

HakoHel, nepegaya npaB M 00s3aHHOCTEN
WHOCTPaAHHOMY OPUAMYECKOMY JNLY, C OJHOW CTO-
POHbI, HE MEHSIET IOPUANYECKYHD NTNYHOCTL 06LLeCT-
Ba (naparpad 1 ctatbm 94 3akoHa «O CTPYKTYPHbIX
N3MeHeHUsX B kKoMmepyecknx obiectsax»3). OpHa-
KO, C APYroi CTOPOHbI, NPY AOMULMIIMPOBAHUM MHO-
CTPaHHOTO KOpUANYECKOro nuua Ha Tepputopun Kc-
NaHUM OHO AOIMKHO COOTBETCTBOBATH TPEBOBaHUAM
MCMaHCKOro 3aKOHOAATENbCTBA, NPEAbABNSEMbIM K
COOTBETCTBYIOLLEMY TUMY topuandeckux nuu. Pas-
HbIM 00pa3oM M OOMWLMNMPOBAHWE WCNAHCKOrO
KOMMepyeckoro obLiecTsa B MHOCTPAHHOM rocydap-
CTBE MOXET OCYLLECTBASATHCA MpU YCIOBUW, YTO 3TO
WHOCTpaHHOE roCyAapCTBO paspeLlaeT CoXpaHeHue
topuanyeckon nuyHoctn obuiectea (la personalidad
juridica de la sociedad).

JdomuuunupoBaHne Ha Tepputopun Mcnanum
opuanYeckoro  nuua, npegcrasnsawowero  coboi
KoMmepuyeckoe OOLLECTBO Ha OCHOBE KanuTana,
CO3/JaHHOrO MO 3aKOHaM WHOCTPAHHOro rocydapcT-
Ba, He BXogsLlero B EBponenckoe 3KOHOMWUYECKoe
NPOCTPaHCTBO* (HanpuMep, X035ANCTBEHHbIE 06LLe-
cTBa NO 3akoHogaTenbcTBy Poccun), 0bycnoBneHo
Takke TpeboBaHNEM YBEAOMUTL HE3ABMCUMOTO 3KC-
nepta 0O TOM, YTO CTOMMOCTb €ro MMyLIECTBa
(patrimonio neto) paBHa WnK NpeBbILLAET YCTaHOB-

1 3akoHbl McnaHum 06 akumoHepHbIx obLuecTax u obLyecTeax
C OFPaHWYEHHON OTBETCTBEHHOCTBLI) YTPATUIM IOPUAUYECKYIO
cuny € BCTYNNEHWEM B CUMY YHU(ULMPOBABLUErO NpaBOBOM
PEXUM.

2 Cm.. 3akoH Wcnmanum ot 3 anpens 2009 r. Ne 3/2009
«O CTPYKTYPHbIX M3MEHEHUSIX B KOMMEPYECKMX 0BLLEeCTBax.

3 Tam xe.

4 B Hero BXoZaT BCe rocyaapcTea — YneHsl EBponeiickoro coto-
33, a Takke Vcnanaus, Hopserus u JINXTeHLTENH.

34

NEHHbIN ANA TakuX KPUOUYECKUX UL MUHUMANb-
HbIl pa3mep YCTaBHOrO kanutana (absay 2 napa-
rpacha 1 ctatbm 94).

Bmecte ¢ Tem ouyeBugHoO, YTO TpeboBaHue O
COXPaHEHUM KOPUAMYECKON FMYHOCTM MPU CMeHe
AOMUUMNS He npeanonaraet 06s3aTensHoro coxpa-
HEeHUs TUNa IPUANYECKOrO nuua (B TOM uucre ero
OpraHu3aLmMOoHHO-NPaBoBoM  (hopMbl).  McnaHckoe
3akoHoaaTenbcTBo TpebyeT NuWb COXpaHeHus 3a
NCMaHCKUM  IOPUANYECKUM  NIALOM  OPUANYECKON
NIMYHOCTM B rocyaapcTee ByayLiero JOMULMAMPOBa-
HWS, @ 32 WHOCTPAHHbIM HOPUONYECKUM NIULOM [0-
MULMNMPYEMBIM Ha TeppuTopumn McnaHum — ctatyca
KOMMepyeckoro obLiecTBa Ha OCHOBE KanuTana.

HecmoTps Ha TO, YTO POCCUMICKOE rpaxaaHCKoe
3aKOHOLATENbCTBO TPAAMLMOHHO (hOopMUpYyeTes Ha
OCHOBE MHCTUTYTOB KOHTUHEHTANbHOTO npaea, a
WMEHHO nocnefHss pedhopma HopM [paxkaaHcKoro
kogekca Poccuitckoir ®epepaummnd, NOCBALLEHHbIX
NPaBOBOMY MOSIOXEHUIO XO3ANCTBEHHbLIX OBLLECTB
(Npexxae BCero akumoHepHbIX 0bLiecTs 1 o6LecTs ¢
OrpaHUYeHHON OTBETCTBEHHOCTbLID), HAacneayeT Tpa-
anumn 3akoHa BenukoBputanum «O koMnaHMsX»S,
OYeBMOHA aHanorMs POCCUMCKUX MyOMUYHBIX U He-
NyBANYHBIX aKLMOHEPHbIX OBLLECTB 1 CO34aBaEMbIX
Ha OCHOBE aHrIIMINCKOrO 3aKoHa NMyBMMYHbIX U YacT-
HbIX KOMNaHWW. YuuTbiBas npegplgyLinid OnbiT pe-
opmmpoBaHus [paxaaHckoro kogekca Poccuiickon
degepauun  (BBEAEHWE MHCTUTYTOB  UHOEMHUTH,
MPUHLMNa 3CTONNENb U, HAaKOHEL, BBEAEHME B rpax-
[aHCKOE 3aKOHOAATENbCTBO MHCTUTYTOB [0roBOpa
cyeTa 3CKpPOYy M OMUMOHHOrO J0roBopa), NpeacTas-
nsieM NpaBOMEPHbLIM FOBOPUTL O CMEHE BEKTOpa pas-
BUTMSA — ANHEPY31MM HOPM aHIIOCAKCOHCKOro Nnpasa B
POCCUICKOE rPaaaHCKOe 3aKOHO4ATENbCTBO.

CnoXHOCTb  KBanu@uKaLuy TOTO UMM MHOMO
AENCTBMA Kak NpeobpasoBaHus MO UCNAHCKOMY npa-
By COCTOWT B TOM, YTO CTPYKTypa HOPM, perynu-
PYIOLLMX KOPrOpaTUBHbIE OTHOLIEHUS (B YACTHOCTH,
OTHOLLEHMs! COBCTBEHHUKOB [ONei (akuui) Kommep-
Yeckux oBLLeCTB), OTINYAETCS OT POCCUACKON.

Tak, CTPYKTypHble u3MeHeHns 1 npeobpasosa-
HWS, NpedyCMOTPeHHble 3akoHOM McnaHuu’, cooT-

5 Cm.: MpaxpaHckuit kopekc Poccuiickoin defepaummn (Yactb
nepsasi) ot 30 Hosibps 1994 1. Ne 51-93 (peg. ot 03.08.2018) //
CobpaHve 3sakoHogaTtensctea PO. — 1994, — 5 pekabps. —
Ne 32. - Cr. 3301.

6 Cwm.. Akt Benukobputahum o
(the Companies Act).

7 Cm.: 3akoH Wcnanum ot 3 anpens 2009 r. Ne 3/2009
«O CTPYKTYPHBIX M3MEHEHNSIX B KOMMEPYECKNX 0BLLECTBaX.

komnaHusix 2006 .
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HOCATCA Kak pog v Bua. BmecTe ¢ Tem pasgenedne  Be npeobpa3oBaHus, NOCKOMbKY OHO BO3MOXHO MC-
N CMEHa IOPUOMYECKM FIMLIOM MECTa JOMULMIIA HA  KIKOYMTENBHO MEXZy KOMMepYeckumm obLyecteamu,
WHOCTPaHHOE rOCYAapCTBO MOrYT ABNSATLCA hOpMa-  MPaBOBOM PEXMM KOTOPbIX YHUMLMPOBaH. Pa3sge-
MW npeobpa3oBaHMs B TOM Xe CMbICMIe, Y4TO W Mpe-  JIeHMe MOXeT paccMaTpuBaTbCs kak npeobpasosa-
obpa3oBaHue, NpeayCMOTPEHHOE POCCUICKM 3aK0-  HWE, ECr LOpUaMYeckue nnua, BO3HUKaKOLWMe B pe-
HOAATENbCTBOM O XO3SNCTBEHHbIX OOLLECTBAX, YTO  3ynbTaTe pa3AeneHnsi, OTHOCATCS K MHOMY Tuny,
NpsIMO  [JOMYCKAETCS MCMAHCKMM 3aKOHOAATENbCT-  HEXENW NOANEXallme paspaeneHnto, 4to npsamo go-
BOM. NyCKAEeTCs MCMAHCKUM 3aKOHOAATENbCTBOM.

AcnaHckoe rpaxgaHCKoe —3aKOHO4ATeNbCTBO Mockonbky TpeboBaHMe O COXpaHeHun puan-
MOHUMAET IOPUAMYECKOE NULO KaK MHCTUTYT JOro-  YECKOW JINYHOCTW MPU CMEHE LOMULMNS He npeano-
BOPHOrO npaBa. [1paBOBOM PEXMM aKUMOHEPHbIX  naraeT 00si3aTenbHOr0 COXpaHEHWs Tuna opuanyde-
06LecTB 1 06LeCTB C OrpaHUMYEHHON OTBETCTBEH-  CKOMO fiWua (B TOM YuUCre €ro opraHu3aLuOHHO-
HOCTbIO, KaKk 1 KOMMaHAMTHbIX TOBApULLECTB HA ak-  MpaBOBOM (HOPMbI), CMEHA AOMMLMASA OLHO3HAYHO
LUMsIX, MpakTudecku yHudmumposaH B opme 0b6-  sBnsietcs npeobpasoBaHueM. McnaHckoe 3akoHoga-
L4eCTB, OCHOBAHHbIX Ha OObEAMHEHMM KanuTana.  TenbCTBO TPeOyeT NMULLb COXpPaHEHMUs 3a UCTaHCKUM
XoTs aHanornyHoe HOPMUPOBAHME MOXHO Habmo-  HOPUANYECKUM NINLOM KOPUANYECKON IMYHOCTW B rO-
[aTb M B POCCUNCKOM [pakgaHCKOM Kofekce B BuAe  CydapcTse byayliero AOMULMANPOBAHMS, YTO AOC-
XO3SACTBEHHbIX ODLWECTB, MPUMEHMTENBHO K POC-  TATOYHO Jierko cobniopath, OfHaKo, Kak yxe 6bino
CUIACKOMY KOPMOpaTMBHOMY NpaBy HeMb3s rOBOPUTb  CKA3aHO B Hayare AaHHOW CTaTbM, AaXe MOSTHOCTLH
0 CTOMb Xe 3HAaYMTENbHOW YHU(MKALMA NPAaBOBOrO  OAWHAKOBbIA TEKCT MPaBOBOTO akTa He O3Havaer
ctatyca — ®eaepanbHble 3akoHbl «O6 obliecTBax ¢ (haKTUYECKON TOXAECTBEHHOCTW NPaBOBOMO Perynu-
OrpaHNYeHHON OTBETCTBEHHOCTbIO» M «O6 akumo-  poBaHus. O4eBMAHO, HE O3HAYaAET JTOrO U UOEHTUY-
HEpPHbIX 0BLLECTBAX» COXPAHSIOT CUMy, B OTNIMYME OT  HOCTb HAMMEHOBAHWA OpraH13aLnOHHO-NPaBOBbIX
aHanornyHblx 3akoHoB Mcnanuu. CrninsiHue kommep-  (hOpM OPUAMYECKOrO NnLa B ABYX pPasHbIX NpaBomno-
YeCKMX KOMMaHMI HeNMb3s paccMaTpuBaTh B Ka4eCT-  psigkax.
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