VIIK 34,340.1,341.9
DOI: https://doi.org/10.17308/law/1995-5502/2026/2/311-321
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MODERN PARADIGMS OF CORPORATE LAW IN ARGENTINA

Ya. S. Butakova
National Research University «Higher School of Economics»

AHHOTALMS: aKTYaJIbHOCTh CTaTbM 06YC/IOB/IEHA POCTOM SKOHOMMYECKUX CBSI3€i C MHOCTPaHHBIMMU
JMiaMu 13 cTpaH JIaTMHCKOM AMepuKH, a TakKe HaJIMueM B KOPIIOPATUBHOM CTPYKType BiafgeHUs
POCCUIICKUX SKCITOPTHBIX XOJIIMHTOB TOYePHUX WIIM aPUAMPOBAHHBIX KOMITAHMIA, 3aPETUCTPUPOBAH-
HBIX ¥ QYHKIMOHUPYIOIIMX B JIATMHOAMEPUKAHCKOM PernoHe. AKTYaJIbHOCTh TEMbI TAKKe CBSI3aHa C
TeM, yTO B 2017 I. B apreHTMHCKOM 3aKOHOAATEeNbCTBE IMOSIBU/IaCh HOBAsl OPTaHM3al MM OHHO-TIPaBOBast
dhopma xo3siicTBeHHbIX 061ecTB Sociedad por Accion Simplificada (SAS), Han60see COOTBETCTBYIOIIAS
TpeGoBaHMSIM COBpeMeHHOIT aroxu. Ho 3akoHOaTenb He [06aBWII 3Ty HOBYIO KOPIIOPATUBHYIO ury-
PY B IeiCTBYIONIMIT 6a30BbIi (06IIMIT) 3aKOH, a ITOIIEJI IO ITYTU IIPUHSITHUS OTHAEIbHOTO CIeI[MaJTbHOI0
akTa. BMecTte c Tem HoBas pefakuys ['paskganckoro u KomMepueckoro Kogekca ApreHTUHBI TPeoCcTa-
Busia GOJIbIlIE MeCTa aBTOHOMUM BOJIM B BOIIPOCAX KOPIIOPATUMBHBIX MTPAaBOOTHOIEHMIA. YKa3aHHOE
CYLIeCTBEHHO PAaCIIXPWIO IlepeyeHb MICTOYHMKOB, PETYIMPYIOUIMX KOPIIOPaTMBHBIE TPABOOTHOIIEHMS.
HayuHast HOBM3Ha paboThl 06YC/IOB/IEHA OTCYTCTBMEM OTEUECTBEHHBIX MCC/IEIOBaHNT COBPEMEHHOTO
KOPIIOPaTMBHOTO IpaBa APTeHTHHBI U OTIETbHBIX €0 BOIIPOCOB. B paboTe mpecTaBieHbl pe3yabTaThl
MCCIIeIOBaHMs pa3BUTHSI COBPEMEHHBIX [TapairM KOPIIOPaTMBHOIO ITpaBa CTpaHbl. MeTon0/0TMYecKylo
OCHOBY COCTaBMIM OOILIleHayUYHbIe 1 YaCTHOHAYUHbIE METOMbI: AUATEKTUUECKIA, TeayKIMs U UHIYK-
LMS1, aHAJIU3 Y CUHTE3, CPaBHUTEIbHO-IIPABOBOIA, JIOTMKO-I0PUAMYECKMIT. ABTOP IPUXOLUT K BBIBOLY,
YTO IJINTEIbHOE BPeMS B KOPIIOPATMBHOM IpaBe JOMMUHMPOBa/Ia MHCTUTYLMOHAIbHAS NTapagurma, Ho
NowieHMe U3MeHeHMsI KOPIIOPaTUBHOIO 3aKOHOAATENbCTBA CBUIETENbCTBYIOT O POCTE 3HAUMMOCTHU
JIOTOBOPHO¥ MTapagurMbl B peryMpoBaHNM KOPIIOPATUBHBIX IPABOOTHOIIeHNIA. []ebio paboThl 1B -
eTcs MOCTPOeHMEe CUCTEMHO-KOMIUIEKCHOTO IIPeCTaBIeHMsI O COBPEMEHHBIX ITapaurmMmax Kopropa-
TUBHOTO NMpaBa ApreHTMHbL. [IpakTuyeckas 3HAYMMOCTb CTATbU 3aK/I0YaeTCsI B BO3MOXKXHOCTY UCITO/b-
30BaHMSI OCHOBHBIX €€ ITOJIOKEHU ITPY 00pallleHUM K MHCTUTYTaM KOPIIOPaTUMBHOTO ITpaBa APreHTu-
HbI.

KinroueBbie c10Ba: KOpIopaTuBHOe mpaBo, ApreHTuHa MUII, obuiecTBa B ApreHTrHe, KOMIIaHUA B
ApreHTuHe, KOPIIOPATUBHOE IMPaBO APreHTUHBI.

Abstract: the relevance of the article is due to the growth of economic ties with foreign individuals
from Latin American countries, as well as the presence in the corporate ownership structure of Russian
export holdings of subsidiaries or affiliated companies registered and operating in the Latin American
region. The relevance of the topic is also related to the fact that in 2017, a new organizational and legal
form of Sociedad por Accién Simplificada (SAS) business entities appeared in the Argentine legislation,
which most meets modern requirements. But the legislator did not add this new corporate figure to the
current basic (general) law, but followed the path of adopting a separate special act. At the same time,
the new version of the Civil and Commercial Code of Argentina has given more room to the autonomy
of the will in matters of corporate legal relations. This has critically expanded the list of sources regu-
lating corporate legal relations. The scientific novelty of the work is due to the lack of research on
modern Argentine corporate law. The paper presents the results of a study of the development of
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modern paradigms of corporate law in the country. The methodological basis consists of general sci-
entific and private scientific methods: dialectical, deduction and induction, analysis and synthesis,
comparative law, logical law. The author concludes that the institutional paradigm has dominated
corporate law for a long time, but recent changes in corporate legislation indicate the growing impor-
tance of the contractual paradigm in regulating corporate legal relations. The purpose of the work is
to build a system-integrated understanding of the modern paradigms of corporate law in Argentina.
The practical significance of the article lies in the possibility of using its main provisions when referring

to the institutions of corporate law in Argentina.

Key words: corporate law, Argentina PIL, companies in Argentina, societies in Argentina, Argentine

corporate law.

BBenenmne. I[locTaHOBKa IIPOGI€MbI

ITpakTHyeckoe 3HaUeHMe TaHHOTO UCCIen0Ba-
HUSI CBSI3aHO C TOBBIIIIEHMEM BHMMAHMS K CTpa-
HaMm JIaTMHCKO AMEPUKM CO CTOPOHBI POCCUICKUX
npousBopuTeneit, GopMupoBaHreM HOBbIX JIOTU-
CTUUYECKUX 1IeTTOUeK U 3aKYIMOYHbIX MapIIpPyTOB, a
Takke CTPEMUTETbHBIM POCTOM TOBapoobopoTal.
B 2024-2025 rr. B ApreHTHHe 3aperucTpupoBaHO
okos10 150 000 kommaHmii, mpumepHo 20 % 13 HUX
— C MHOCTpaHHBIM yuacTuem?. C pocCuitcKuM yya-
CTMEM B CTpaHe peannsyeTcs OKoiao 30 KpymHel-
MIVX MHBECTUIIMOHHBIX IIPOEKTOB.

B 2023-2024 rr. B ApreHTMHCKOIi Pecry6iike
OBLT TIPUHSIT PSAJ HOPMATUBHBIX aKTOB, KOTOpbIE
3aJI0KMJIM OCHOBY MOZAEepHMU3alUu KOPIOPaTUB-
Horo mpaBa Pecrry6muku. Ocobast poib OTBeIeHa
y4acTUIO MHOCTPAHHBIX KAlUTAIOB B 9KOHOMUKE
CTpaHbl: MHOCTPAaHHbIE JuIla MOTYT 6bITh 100%-
HBIMU yYUpPEIUTENSIMU/yIaCTHUKAMM KOMIaHUii B
ApreHTuHe, a B psifie IPOEKTOB UM MPeIOCTaBIs-
I0TCSI 0cOOBIe TbroThl. COBpeMeHHbIe M3MeHEeHMs B
apreHTUMHCKOM KOPIIOPaTMBHOM 3aKOHOIATe/IbCTBE
(hakTHyeckr 03HAMEHOBAJIM ITePEXO]T Ha HOBYIO Ta-
pagurMy pa3sBUTHS KOPTIOPATUBHOTO ITPaBa B CTpa-
He. 3HAUNUTeIbHbII 00beM BO3HMKAIOIINX OecIipe-
LleIeHTHBIX KOPTIOPATUBHBIX MTPAaBOOTHOIIEHUI C
MHOCTPAHHbBIM 3JIeMeHTOM (POpMUpPYeT HOBBIN BbI-
30B )15 FOPYICTOB-TIPAKTUKOB, 8 UMEHHO HEOOXOIM-
MOCTb U3y4YeHMsI KOPTIOPATUBHOT'O 3aKOHOAATENb-
cTBa ApreHTHHBI. OTAEIbHYI0 aKTYaJIbHOCTD Mpe/I-
CTaBJISIET aHAJTM3 OPTaHN3AIMOHHO-TTPaBOBOI (hop-

! Cm.: URL: https://tass.ru/ekonomika/22237281?yscli
d=mb95j5q6k702764960

2 Cm.: BCRA (Banco Central) Informe de Inversion
Extranjera Directa. 2025. URL: https://www.bcra.gob.ar/
PublicacionesEstadisticas/

3 Cm.: China y Rusia en Argentina : 4 de los negocios
mas importantes de los Gltimos tiempos // Bloomberg. 2022.
URL: https://www.bloomberglinea.com/2022/02/04/china-
y-rusia-en-argentina-4-de-los-negocios-mas-importantes-
de-los-ultimos-tiempos/

MbI KOMMepUYecKoro 061ecTBa SAS, aHaJIOT KOTOPO-
IO OTCYTCTBYET B POCCUIICKOM 3aKOHOATEThCTBE.

1. Peopma KOpriopaTMBHBIX OTHOIIEHWIA:
OCHOBHBIE HaNpaB/JIeHNS ¥ IIPaBOBasi OCHOBA

3a nocjiegHue aBa roga B ApreHTUMHCKOI Pec-
Iy6IKe ObIJIO TIPUHSTO TPV HOPMATUBHBIX aKTa,
MMOYUMBIIMX HeopUIMalIbHOE Ha3BaHMe «pedop-
Ma KopnopamueHozo npasa». Tak, MepBbIil aKT —
UpesBbpruaiiabiii ykas (Decreto de Necesidad
y Urgencia) ot 20 mexa6ps 2023 r. N2 70/2023*
comepkut 6oj1ee 300 craTei, 4aCTh M3 KOTOPBIX
perynupyet cdepy KOpIOpPaTUBHBIX ITPABOOTHO-
mennit®. Hopmbl Yka3a 3akpenuianu o6s3aTelb-
HYIO peopraHu3aliiio CIIOPTUBHBIX accolualnii B
AxuyoHepHbIe 001ecTBa (SA), IpMUBATU3ALIIO TO-
CKOMIIaHMI yepe3 06s13aTe/IbHYIO peopraHu3aiiio
B [TepcoHabHOe 0611ecTBO (SAU) 1 Aeperysiiuio
TOBbIIIIeHVEM [TOPOTOB YCTaBHOTO KamnuTasa. Takke
MIPOUCXOIAT YCUIeHMe ITPUHIINMIIA aBTOHOMMM BOJTU
CTOPOH B KOPIIOPATUBHBIX OTHOIIEHMSX U YMEHb-
IIeHMe YlCIa UMITIEPaTUBHBIX OTPaHUYEHNi B 06-
JIACTY aKLMOHEPHBIX COTTalIeHMIt®.

4 CMm.: Decreto DNU No. 70/2023 PODER EJECUTIVO
NACIONAL (P.E.N.) 20.12.2023 bases para la reconstruccion
de la economia Argentina. URL: https://www.argentina.gob.
ar/normativa/nacional/decreto-70-2023-395521/texto

5 Cm.: Pugnaloni L. Eduardo E1 DNU 70/2023 y las
sociedades anénimas deportivas // Revista de estudio de
derecho tributario, contabilidad y auditoria. No. 1. Diario La
Ley 08/01/2024.P. 31 ; Ragazzi G. Enrique La asociaciyn bajo
forma de sociedad en la ley 19.550 y su actualidad // Diario
La Ley 25/04/2022. No. 10 LL-2022. P. 62.

¢ 3aKOHOATeIbHO 3aKpellyieHbl CIelyioliye BUAbI Op-
raHM3aLUMOHHO-TIPABOBBIX POPM KOMMeEPUYECKIX OpraHm3a-
LMt akyuoHepHoe odwecmso (Sociedad Anénima (SA)): nBa
u Gosee aKIMOHEPOB (MaKCMMasbHbBIN TIpeen HeorpaHu-
YyeH), My6IMYHOe 001eCTBO, OTBETCTBEHHOCTH aKI[MOHEPOB
OrpaHMYeHa CTOMMOCTHIO TPUHAJIEKAIVX M aKIIMii; nep-
coHanwHoe 006wecmso (Sociedad Anénima Unipersonal (SAU)):
€IVHCTBEHHBIM aKI[MIOHEPOM SIBJISIETCS FOPUANUECKOE JIUIIO,
OTBETCTBEHHOCTh KOTOPOTO OTPAaHMYEHA ero BKIaZ0M; 00-
wecmaeo ¢ 0zpaHuieHHoli omgemcmeeHHocmoto (Sociedad de
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MexayHapoaHoe npaso

BropbeiM akTOM cTana Pesomwonus MuHu-
crepctBa 1octuiinu (Resolucion del Ministerio
de Justicia) ot 8 ¢deBpans 2024 r. N2 10/20247,
KOTOpas MOBbICK/IA pa3Mep YCTAaBHOTO KalluTasia,
CBepX KOTOPOT'0 KOMITaHMY MO IeKaT 06513aTe/IbHO-
MY roCyJapCTBEHHOMY KOHTPOJIIO A0 2 MJIPJ, apreH-
TUHCKUX Teco. PaHee pa3Mep KanuTasaa B yKa3aH-
HBIX IeJISIX COCTaBIsL 50 MITH apreHTUHCKHUX T1ecO.

Vka3 (Decreto) ot 29 deBpans 2024 r.
N2 209/2024 & ctan TpeTbUM aKkToOM B cdhepe MO-
JepHMU3alMy KOPIOPaTMBHOTO MpaBa ApreHTHUHBI.
C mapra 2024 r. pasaMep MMHMMAaJIbHOI'O KamuTa-
JIa I perucTpaimy AKIIMOHEepHBIX 0011ecTB (SA)
yCTaHOBJIEH B pa3Mepe 30 MJTH apreHTUHCKUX T1eco.

Ha Haiil B3mis1/1, yKa3aHHbIE aKThI CJIOXKHO OTIpe-
IeJIUTh B KaUYeCcTBe CaMOCTOSITEIbHOI pedOopMbl
KOPITIOpaTMBHOTO MpaBa, YTO He yMaJjsieT UX Poau
B MOJAepHM3aLMU KOPIOPaTUBHOrO MpaBa CTpa-
HbI. AKTBI IIPUHSITBI B IOTIOJTHEHME K 00IIEMY BEK-
TOpY MPABOBOTO YIPOIIEHUS U ONTUMU3ALUU TI0
PEryaMpOBaHMIO NeITeIbHOCTY OOIIeCTB, B3sBIIIe-
My cBoe Hayvasno B 2017 r. (c MOMeHTa 3aKkperuie-
HUSI B 3aKOHOJATEIbCTBE Hambojee HOBOI opra-
HM3aLMOHHO-IIPaBOBOI GopMbI 001IecTBa — SAS).
HeynuBuTtenbHO, UTO NpMBeHeHHbIE BbIIlle aKThl B
TepBYyI0 ouepenb OTPA3UINCh Ha PeryiupoBaHUM
UMeHHO SAS, HanboIee COBpeMeHHOI 1 YIIPOIIeH-
HOJI OpraHM3amyMOHHO-IIPaBOBOM (HOPMbI KOMIIa-
Hum. I SAS 3akpervieHa BO3MOKHOCTb OCYIIECT-
BJIEHMSI BCE€X PETMCTPALlMOHHBIX AEeCTBUIT OHJIAliH,
OTCYTCTBME (aKTUUECKOTO 0d1ica, OTUYETHOCTU U
roCyZapCTBEHHOTO KOHTPOJISI, UTO O6yIeT paccMo-
TPEHO OTHEIbHO.

YKa3aHHbIe M3MeHeHUsI ¥ HOBOBBEJI€HUS Bbl-
CTpaMBalOT HOBbIe MApagUTrMbl Pa3BUTHUS KOPIIO-
PaTMBHOTO ITpaBa APTeHTHUHBbI.

Responsabilidad Limitada (SRL)): 2—50 y4aCTHUKOB, Ubs OT-
BETCTBEHHOCTH OTpaHMYeHAa BKIaJaMM; yNpoujeHHoe aKkyuo-
HepHoe obuiecmeo (Sociedad por Acciones Simplificada (SAS)):
1-250 y4aCTHUKOB, Ubsi OTBETCTBEHHOCTh OTpaHUeHa BK/Ia-
IaMMu, 3aKperyieHbl MakCyMaibHas MG POBU3aLINS PETHC-
TPAIMOHHBIX EVICTBUIA, OTCYTCTBME KOHTPOJIS U HAZ30Da,
aTaKke 0OTYeTHOCTH; napmuepcmao (Sociedad Colectiva (SC)):
6osiee 2 YYaCTHUKOB (MaKCHMAaJIbHbII Mpemes HeorpaHu-
YeH), MapTHePbl HECYT TMOJTHYIO COMMAAPHYIO OTBETCTBEH-
HOCTb BCEM JINYHBIM MMYIIECTBOM.

7Cm.: Resolucion N2 10/2024 del Ministerio de Justicia
SOCIEDADES ANONIMAS SUJETOS a FISCALIZACION
ESTATAL PERMANENTE. URL: https://www.argentina.gob.
ar/normativa/nacional/resoluci%C3%B3n-10-2024-396495

8 Cm.: Decreto 209/2024 PODER EJECUTIVO NACIONAL
(P.E.N.). URL: https://www.argentina.gob.ar/normativa/
nacional/decreto-209-2024-396992

2. CoBpeMeHHBbIe TapagurMbl
KOPIOPaTUBHOrO NpaBa APreHTUHBI

KopriopaTuBHOe mpaBo, Kak M MHOTME Jpy-
rve OTpaciv U MOJOTpacau IpaBa, peTepreBa-
eT TpaHCchOpMAIINIO B CBOMX OCHOBAX, LIEJISIX U CO-
IepkaHUM B XOIe Pa3BUTHUS SIKOHOMMUKY U 0b1Ie-
cTBa craHbl. HoBble MHPOPMALIVIOHHBIE I KOMMY-
HMKAIMOHHbIE TEXHOJIOTUY BMECTE C TeM CO3ai0T
IIpo6JIeMbl, KOTOPBIE CJIOKHEe IIPeomosieTh 6e3 00-
HOBJIEHVSI KOPIIOPATUBHOTO 3aKOHOATENILCTBA. Bee
CYIIIECTBYIOIIME TEHAEHIIUM M OCOOEHHOCTU KOP-
MOPATUBHBIX MPABOOTHOIIEHN, C UCKIIOUNTETb-
HbIM Ha60pPOM IIPM3HAKOB, MOKHO OOBEeIVHUTH B
0000611eHHbIe ITapaJgUIMbl KOPIIOPATUBHOIO IIpaBa.

[Tapagurma KOpIOpPaTMBHOTO IIpaBa IPeiCTaB-
nsieT QyHAaMeHTaTbHOe KOHIIENTyaIbHOe HallpaB-
JIeHVe TTPaBOBO MbIC/IY, CUCTEMHO apTUKYIUPYIO-
Iee MOo3HaBaTeJIbHO-METOOOTMUECKYI0 OCHOBY
MPaBOTIOHMMAaHMS Yepe3 COBOKYITHOCTb MICXOHbIX
MPUHIMIIOB, YCTAHOBOK M JOTM MX MHTEpIIpeTa-
uun®. OT mapagurMbl HEOOXOAMMO OTIMYATh MO-
Ienb rpasa. Tak, B OT/IMYMe OT apagurMbl MOZIEIb
rpaBa BbICTyMHaeT GopMaaM30BaHHBIM OTPAKEHM-
€M MpaBOBOJi pealbHOCTH, CUCTEMATU3VPYIOIIM
SMIMpPUYECKMEe 3HAHUS O CTPYKTYPHBIX XapaKTe-
pUCTHKAX ITPABOBBIX SABAeHMIL. [Tapagurma KOH-
CTUTYUPYET TOPU3OHT MPaBOBENEHNs, OTIPeIesisis
MTOCTAaHOBKY IPOGJIEMATUKY, MCCIeIOBATEIbCKIE
CTAHIAPThI ¥ KPUTEPUM HAYUHOI IPUBEPKEHHO-
CTH, TOTIAa KaK MOZEJb CIYKUT MHCTPYMEHTOM a6-
CTparupoBaHMs, TUTIOJIOTU3AIMM U OlepaloHa-
JIM3ALVYU 9TOV MapagurMbl B KOHKPETHO-UCTOPH-
YyeCcKMX MPaBOBBIX cUcTemMax!O,

2.1. UucmumyyuoHanvHas napaouzma

WHCcTUTYLIMOHATbHAS TTapagurMma KOprnopaTuB-
HOTO TIpaBa — 3TO MOAXO], 3aKPETUISIOIINiT Hanbo-
Jlee KIaccuyeckoe MpeficTaBieHne 0 KOpInopaTuB-
HOM MPaBOOTHOILEHNH, KOTOPbI pacCMaTpuUBaeT
KOPIIOpaTMBHOE IPAaBO KaK CUCTEMY MHCTUTYTOB,
bopmupymNMXCsS B MHCTUTYLIMOHAJIbHOW Cpejie.
[Mapagurma ocCHOBaHAa Ha UAESIX MHCTUTYLIMOHAIb-
HOM 5KOHOMVKM, M3y4alollel pOib MHCTUTYTOB B
YIOPSIIOUMBAHUY AESITEIBHOCTY U 06IIeCTBEHHBIX
OTHOLIEeHMIA. THCTUTYLUMOHAIbHAS Tapaiurma Kop-

 CMm.: Illaxaxos B. B. TIpaBoBbIe ITapagurMsbl : aBTOped.
IINC. ... KaH[,. 10pu. Hayk. Bnagymup, 2005. 26 c.

10.Cm.: ITemposa A. B. IIpaBoBasi MOJZle/lb YCTOMUYMBOTO
KOPIIOPaTMBHOTO yIpaBjaeHus : aBToped. AUC. ... KaH]I.
0pUI. HayK. YIbSTHOBCK, 2025. 31 c.
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MOpaTUBHOTO TpaBa MpeAIioiaraeT, YTo Kopropa-
TUBHOE yIIpPaBJIeHUEe — 3TO CUCTeMa OTHOLIEHUI
(B TOM UMCIe S5KOHOMUYECKNX, TPABOBBIX U aAMMU-
HUCTPATUBHBIX) MEXY aKIIMOHEepaMM/yuacTHMUKA-
MU, IUPEKTOpaMM, MeHeskepaMi U MHbIMMU T'PYII-
[aMM CTeMKXOJIepoB KoMIaHuu. Llenpio BpICTyIIa-
eT obecrieueHye 3¢ PeKTUBHOrO PyHKIMOHNPOBA-
HYSI KOMITAaHUY ITyTeM GalaHCUPOBAHMSI MHTEPECOB
BCeX 3aMHTepeCOBAHHbBIX JINII!'L.

MHcTuTylIMOHa/IbHAS TTapaJurMa Haluia CBoe
OoTpakeH!e B 3aKOHE 0 KOMMEPUYEeCKMX 00IIe-
cTrBax oT 3 anpess 1972 1. N2 19.550 (manee — 3akoH
19.550)'2, koTOpbIii paccMaTpUBaeT KOMIIAHUIO, C
OJIHO¥1 CTOPOHBI, KaK He3aBUCUMOE JIUII0, aBTOHOM-
Hoe ¢ 060CO6/IeHHBIM UMYIIECTBOM, a C APYToii —
Kak JIMII0, TIOMYMHEHHOEe O0IeCTBeHHOMY MHTe-
pecy — «onsa ocyulecmeieHust 8 00WecmeeHHbIX UH-
mepecax op2aHu308aHHOLi IKOHOMUYECKOLL desimens-
Hocmu» (cT. 1). BMecTe ¢ TeMm napagurme mpucyuie
OrpaHMyeHre MPUHLIUIIA aBTOHOMMM BOJIM CTOPOH
KOPMOPaTMUBHOTO OTHOIIeHNs. [0CcynapcTBo uepes
OpTaHbl IOCTUIMM ObGecrieunBaeT OOIIeCTBeHHbIN
MOPSIIOK B KOPIIOPATUBHO cepe SKeCTKUMMU Tpe-
60BaHMSIMM, TAKMMU KaK: peryIrpoBaHue ToayJe-
HMS IpUOBLIN (CT. 1), MHOXKECTBEHHOCTh YUaCTHU-
KOB (CT. 2), TUTIMYHOCTh KOPIIOPATUBHOM CTPYKTY-
phI (CT. 17)!13, HEIIPUKOCHOBEHHOCTh YCTABHOTO Ka-
nuTtana (CT. 23), ycTaHOBJ/IeHVe 00s13aTeTbHBIX YCII0-
BUIA yUpeaUTeIbHOTO A0roBopa (CT. 13), Hag30pHbIe
Y KOHTPOJIbHbIE MeXaHU3Mbl (MHCIIEeKUWS, ayIuT,
OTBeTCTBEHHOCTbD 3a HapyuieHust) (cT. 6, 299-307),
OrpaHMY€eHMs Ha KOPIIOPATUBHbBIE TPYIIIIbI (CT. 32—
40)" ¥ KOHTPOJIb HAJ, MHOCTPAHHBIMM KOMITAHUSI-
v (cT. 118-124)%,

11 Cm.: Kanmoikosa T. H. IHCTUTYIIMOHATBHBIN aHATN3
CTAHOBJIEHMSI COBPEMEHHOJ MO KOPIIOPATUBHOTO T0-
BemeHust B Poccunu : aBToped. OUC. ... KaHM. 9KOH. HayK.
Bosrorpapn, 2002. 28 c.

12 Cm.: Ley de Sociedades Comerciales No. 19.550.
03.04.1972. URL: https://servicios.infoleg.gob.ar/info-
legInternet/anexos/25000-29999/25553/texact.htm

13 CraTtbs 17. SIBnsieTcsl HeeICTBUTEIbHBIM pelleHe
06111ero co6paHusl yYaCTHUKOB OOILIECTBA 00 YUPEKIEHUN
00611eCTBA HE TTPEIyCMOTPEHHOTO 3aKOHOM Buia. OTCYyTCT-
BM€ JII060TO CYIIECTBEHHOTO YCJIOBMS, HE OTHOCSIIIETOCST K
TUIIOBBIM, [ieJlaeT JOroBOp (06 yupeskmeHuu o6InecTBa)
OCITOPUMbBIM, UTO MOXKET ObITh MCITPABIEHO YUaCTHUKAMU
006I1ecTBa 10 MOMEHTA Cy[IeOHOTO OCTIapUBAHMS.

4 Hampumep, 3ampeT Ha y4acTue KOHTPOIMUPYeMOit
KOMIIaHUYM B KOHTPOIUPYEMOIi €10 («3(eKT MaTpeuIkm»,
KOTJa OJfHAa KOMITaHMsI KOHTPOJIMPYET IPYTYIO).

15 Hampumep, MHOCTPAHHbIE TPYIIITHI JOKHBI PACKPbI-
BaTb KOHEUHBIX BJIaJe/IbLIeB.

[aHHas mapagurma sBisieTcst OmHO 13 Hanbo-
Jiee TpagULIMIOHHBIX, BBICTYIIAS TPaBOBBIM KOMITPO-
MIMCCOM MEKTy aOCOTIOTHBIM rOCyJapCTBEHHBIM pe-
IYIMPOBaHMEM U I[IOJIHOJ aBTOHOMME BOJIYM y4aCT-
HMKOB KOPIIOPATUBHOTO OTHOLLEHMUSI.

2.2. JlozosopHasa napaduzma

IoroBopHasi mapanurma IpefoJaraet, 4YTo
KOPIOPATUBHBIN TOTOBOD SIBJISIETCS OCHOBHBIM
MHCTPYMEHTOM DeryaMpoBaHys B3aMMOOTHOIIIe-
HUIi CTOPOH B PaMKaX KOPIOPAaTUBHBIX MPaBOOT-
HomreHMi'°. KopmopaTuBHbIN TOTOBOP B apreH-
TUMHCKOM 3aKOHOMATENbCTBEe 3aKpervisieT A0TOBO-
PEHHOCTM YUYaCTHMKOB OTHOCUTEIbHO OCYIIeCT-
BJIEHVSI CBOMX KOPIIOPATMBHBIX IIPaB, COBMECTHOTO
BJIAIEHMS M YIIPaBJIeHNs OOIIeCTBOM, BXOZA U BbI-
XOJla U3 COCTaBa YYaCTHUKOB, 0COOEHHOCTEN UMY-
1eCTBEHHBIX OTHOIIEHUI, MOPsIIKa TOJIOCOBAHMS
U T. . ApTeHTUHCKIEe TIPaBOBe/Ibl YKa3bIBAIOT, UTO
JIOTOBOpHAas MapagurMa B KOpIopaTMBHOM IipaBe
6a3upyeTcsl HA aBTOHOMMM BOJIM U TIpeBaJupyeT
IO MOMEHTa BO3HMKHOBEHMSI SIBHOTO MyOGIMYHO-
ro uHTepecal’.

B pamkax JaHHOI MmapagurMbl CO3/aHKue 00-
1ecTBa pacCMaTpMBaeTCsl Kak yacTHasl Cleska,
MpeCTaB/ISIoNIast CKIIOUUTEeNbHbIN MHTEepeC 11
CTOpPOH. SIpKOJ¥i MiIoCTpalueii 1OroBOpHO¥ Ia-
paguUTMBbl SIBASETCS OEeNCTBYIOLIee peryanpoBa-
Hye YIIPOIIEeHHbIX aKLIMOHEPHbIX 06IIecTB (SAS)
COIMIaCHO 3aKOHY O MOAJepsKKe IMpeanpuHu-
MaTeJbCKOro Kanutana ot 12 amnpens 2017 r.
N¢ 27.349 (manee — 3akou N? 27.349)!%). Tak,
VIpoleHHOe aKIIMOHEPHOe 06IIecTBO 6a3upyeTcs
Ha: 4YaCTHOM KanuTase (CT. 33), memxKyaanyannsa-
uynn'® (ct. 57), umdposusanum (ct. 44), 3ammuTe OT

16 Cm.: Batibexosa D. @. Posib KOPIIOPATUBHOIO JOTOBO-
pa Kak IpaBOBOrO MeXaHM3Ma PeryanMpoBaHus KOpIopa-
TUBHBIX OTHOLIEHMIT TI0 IPAXKIAHCKOMY 3aKOHO/IATEIbCTBY
Poccuiickoit ®enepaunn // [lpaBoBasg napagurma. 2019.
T. 18,N2 4. C. 100.

17 Cm.: Nissen R. A. Curso de Derecho Societario : La ley
19.550 con las reformas efectuadas por las leyes 26.994,
27.290y 27.444. Editorial La Ley, 2023. P. 480-482.

18 Cm.: Ley de apoyo al capital emprendedor N2 27.349.
12.04.2017. URL: https://www.saij.gob.ar/ley-apoyo-al-
capital-emprendedor-ley-apoyo-al-capital-emprendedor-
nv16774-2017-03-29/123456789-0abc-477

¥ Nemxynanyanu3aims («dejudicialization») B KOHTeK-
CTe apreHTMHCKOTO KOPIIOPaTUBHOTIO MIpaBa MpeCcTaBsieT
€060i1 ITpoliecCc MMHMMM3ALIMK CYIe6HOTO 1 FOCYJapCTBeH-
HOTO KOHTPOJISI HaJi KOPIOPATUBHBIMM OTHOIIEHVSIMU B
TI0JTh3Y YaCTHBIX MEXaHM3MOB Pa3pelIeHNs CIIOPOB U aBTO-
HOMUM CTOPOH.
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mukBupanuu (ct. 94bis)*, cBobome ycraBa (cT. 11
3akoHa N2 19.550), cBo6o/Ie aKIMOHEPHBIX COI/Ia-
menuii (ct. 1010 I'paskmaHCKOro Komekca?t).

I pyroit wutiocTpanyet JOrOBOPHOI Mapagur-
MBI SIBJISTIETCS 60J1ee COBpeMEHHOE peryaMpoBaHe
VIIpOIEHHOTO aKI[MOHEPHOI'O 00IIEeCTBa, CJIOKUB-
nreecst yke mociie 2024 r.22 Pedopmber 2024 t. yeu-
JIVJIU BIIUSTHYE TAHHOJ MapagurMbl, peajan30BaB B
KOPITIOPaTMBHOM peryampoBaHuu SAS Takue MoJ-
XOIIbl, KaK: Ieperysiiys; yCUIeHe OTBETCTBeH-
HOCTM IMPEKTOPOB 3a KOMILJIA€HC; OTMEHA OTBET-
CTBEHHOCTM 3a «HeIOCTATOUYHbBIN» KaIlluTal; BO3-
MOSKHOCTb BK/IIOUEHMSI HECKOJIbKMX MHOCTPAHHbBIX
KOMTIaHUIT B TPYIIITY JINII.

BMmecTe ¢ TeM muaest JOTOBOPHOI IapagurMbl
3ayokeHa B KoHcturynumu ApreHTuHbI?, B cT. 19
3aKpeIieH MPUHIMUII CBOOGOIBI YaCTHBIX Heii-
CTBUII ¥ HEIIPMKOCHOBEHHOCTY aBTOHOMMM YacCT-
HOV Boimm?4. A B coueTanuu co cT. 12 I'paskmaHCcKoro
1 KoMMepuecKkoro KojmeKkca?®, KoTopas 3aKpernisi-
eT, uTo «1i0oe delicmaue, cosepulaemoe 8 pamkax
npaeosoti Hopmul U npecnedyioujee pe3yasmam, no
cyujlecmey aHal02udHslii momy, Komopelil 3anpe-
weH 00s3amesbHbIM NPeONUCAHUeM, CHUIMaemcs co-
8epUIEHHbIM 8 HapyuleHue 3aKoHA. B makom cnyuae
deticmaue 00nXHCHO CO0M8emcmaosams 00s13amenob-
HOMY npednucauur, Kormopoe oHo nelmaemcst 000li-
mu»*®, — HOroBopHasl mapagurMa packpbIBaeTcs
HauboJIee MoJHO.

20 CokpallieHe Uicia yYaCTHUKOB 10 OMHOTO He SIBJISI-
€TCS1 OCHOBAHMEM IJIsl IMKBUAAIMM KOMIIAaHUY, @ HajlaTaeT
006513aHHOCTD TT0 M3MEHEHMIO OPTaHM3aIVIOHHO-ITPAaBOBO
dbopmbl 0611IeCTBA, €CJIM MHOE pelleHle He OyleT IPUHSITO
YYACTHMUKOM B TEUEHME TPEX MECSIIEB.

2 Cm.: The Argentine Civil code 1871. URL: https://
archive.org/details/argentinecivilcOOwhelgoog (mata o6pa-
meHusi: 02.02.2026).

22 CM.: Ley de Mercado de Capitales N2 26.831. 2012.
URL: https://es.wikisource.org/wiki/Ley 26.831 de_
Mercado_de_Capitales; usmenen pepopmamu RG IGJ 1/2024
u 2/2024; RG IGJ 15/2024

%5 Cm.: Constitucion Nacional Argentina ley N2 24430,
1853. URL: https://www.argentina.gob.ar/sites/default/files/
constitucion-nacional-argentina.pdf

24 Cratps 19. YacTHble IeiiCTBUS JTIOAEI, KOTOpPbIe HU-
KaKMM 00pa3oM He HapyIIaloT 001eCTBEHHbII TIOPSIIOK M
061IeCTBEHHYI0 MOPaJIb 1 HE HAHOCSIT BPEJ] TPETbUM JIUIAM,
OTHAIOTCS Ha cyx Boskuit U He TOjIeskaT BeIeHMIO BIacTeit
u cymeit. Hu omyH skutenb Pecry6mKy He MOKET ObITh ITPU-
HYKIE€H AeJIaTh TO, YTO 3aKOH He TpebyeT, 1160 He AenaTh
TO, UTO 3aKOH He 3arpeniaerT.

% Cm.: Civil and Commercial Code of the Argentine
Republic 2014. URL: https://www.wipo.int/wipolex/en/
legislation/details/19085

% 3ampet Ha 06X0[] 3aKOHA (MpuM. Moe. — 4. B.).

ABTOHOMMSI BOJM TaKKe TPOSIBASETCS B Ipa-
Be CTOPOH BbIOPATh MHOCTPAHHOE IMPaBO K KOP-
IMOPaTMBHOMY JIOTOBOPY [JISI PETY/IMPOBAHMS BHY-
TPEHHUX OTHOIIeHM (CT. 2654 I'paskmaHCKOTrO U
Kommepueckoro kogekca). Takxke cT. 118 3akoHa
N2 19.550 mo3BossieT BbIOMpPATh MHOCTPAHHOE IIpa-
BO IIJISI BHYTPEHHMX KOPIIOPATUBHBIX OTHOIIEHMI
(BMBUIOEHBI, TIPABO BETO) MHOCTPAHHBIX KOMIIA-
HUIi, UX DOUYepHUX 00LIecTB, puamuanoB u mpem-
CTaBUTENbCTB, 3aPETrUCTPUPOBAHHBIX HA TeppU-
TOpuK ApreHTuHbl. HO aBTOHOMMS BOIM CTOPOH
MOKeT ObITb OrpaHMUYeHa MyOIMUYHBIM ITOPSIKOM.
B coorBeTcTBMM €O CT. 2599 1 2600 I'paskgaHCKOTrO
1 KoMMepueckoro Kojiekca HOpMbl apreHTUHCKO-
ro MyOIMYHOTO TOpSiAKa 00/Iafat0T TPUOPUTETOM
M MOTYT MCKJIIOUATh IpUMMEeHeHMe MHOCTPAHHO-
ro mpaBa, MPMMEHMMOTO KaK COTJIaCHO KOJUIU3U-
OHHBIM HOpPMaM, TaK U BOJIEU3bSIBIEHUIO CTOPOH.
[IpuMevaTeaTbHBIM SIBISIETCSI TOT (DAKT, UTO Hapy-
IIeHye CIIPaBeIJIUBOCTY TIPU MIPUMEHEHUM HOPM
MHOCTPAHHOTO MMpaBa apreHTUHCKUI CYIbsT MOXKET
TPaKTOBATh KaK HapylleHNe IMyOIMYHOTO TTOPSI-
Ka Pecry6nKu, KOTOPBIN 3UKAETCS HA UIESIX TY-
MaHM3Ma, HPaBCTBEHHOCTU U CIIPaBeIIMBOCTI .

2.3. Ilepconanucmckas napaduzma

[TepconamicTckast (MepCOHOIEHTPUCTCKAS) TTa-
pagurma KopropaTuBHOTO ITpaBa — 3TO MOIXO0/, KO-
TOPBII CTABUT B LIEHTP JIMYHOCTD, €€ IpaBa, CB0OO-
IIbI VI 3aKOHHbIE MHTEPECHI B PEryIMPOBAHNM KOP-
MMOPaTUBHBIX OTHOLIEHMIA. DTOT ITOAX0M OCHOBAH Ha
(bunocodckoit KOHTENINY TIEPCOHATN3MA, KOTOPast
yTBepXKaaeT MIPUOPUTET UesI0BeueCKo TMIHOCTU
10 OTHOIIEHNIO K MaTepuabHO HEOOXOAMMOCTHU
U ApyruM eHOMeHaM IMBUIN3AIAN U KYJTbTYPbIZE,

[TepcoHanucTcKas mapagurma B IIpaBe He Beer-
Jla rosTyyaeT OfHO3HAUHYI0 OlLleHKY. B ocHOBe mapa-
IATMBbI JIESKUT KOHIIEILINS ICKYCCTBEHHOCTH I0pU-
IUYeCcKOTo Jnuila (MCKyCCTBEHHO CO3[IaHHOTO I10-
cpencTBoM pukLMM cy6bekTa mpaBa). Takoii Cy6b-
eKT CO3aeTCsl UCKITIOUMTETbHO B IOPUIMUECKUX 11e-
Jis1X. [Tpy 3TOM HEKOTOPbBIE UCCIeI0BATEV CUUTAIOT,
YTO 0ObeIHEeHVE C APYTUMMU JTIOIbMMU JJIs1 TOCTHU-
KeHMsT 00X 11e/iel, YIOBIeTBOPEHMS] COBMECT-
HbBIX MOTPeOHOCTEeN, BhIpaskeH!sl KOJJIeKTUBHO

27 Cm.: Klor Dreyzin A. Las disposiciones generales de
Derecho Internacional Privado en el Cédigo Civil y
Comercial // Revista Cdodigo Civil y Comercial. La Ley. 2017.
No. 8. P.25.

28 Cm. MyHoe B. MaHudect nepconanusma / mep. ¢ op.
Y. C. BnoBuHoIi 1 B. M. BononuHa ; o611, pefi. rep. 1 BCTYIIL.
ct. U. C. BmoBuHoI1. M. : Pecriy6iuka, 1999. 558 c.
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4. C. bytakoBa

COBpeMeHHbIe napagurmMmbl KOpNopaTMBHOIO npaea ApFeHTl/IHbI

BOJIV €CTECTBEHHEE, UeM KOHIIEMIMS MCKYCCTBEH-
HOCTU I0pUAMYECKOTO JInia’,

ApreHTHHCKME TTPABOBE/IbI B pAMKax IepcoHa-
JIMCTCKOV apagurMbl KOPIIOPaTUBHOTO MpaBa Jie-
JIAIOT aKIeHT Ha MPaBOCyOBEKTHOCTY (HU3UIECKUX
JIVIL, — YUACTHMKOB KaK ITePBUYHBIX HOCUTEJIEN ITPaB
" 06s13aHHOCTEeN, KOHTPACTUPYIOIIel ¢ MHCTUTY-
nmoHanbHOM®., Tak, mepcoHaJIMCTCKAasT mapagnur-
Ma CMeIIaeT akIeHT C 06IIecTBa Kak MHCTUTYTA Ha
YYaCTHUKOB KaK CyObEKTOB JOBEPUTEbHBIX OTHO-
HIeHWIA, T JIMYHbIE CBSI3Y IMPeBaIMPYIOT Haz hop-
MaJIbHOW CTPYKTYPOIA.

IMapagurma Hallljla CBOe OTpaskeHMe B pery-
JIMPOBaHUM KOMMepuecKux o6iiecTs. Hampumep,
CT. 22-26 3akoHa N2 19.550 ycraHaBiIMBawT mpe-
KapMaTHYI MPaBOCYOBEKTHOCTb (HArpumep, 3a-
IMTa MMHOPUTAPUEB), COMUIAPHYIO HEOTPAHM-
YEHHYIO OTBETCTBEHHOCTh BCEX YYACTHUKOB, BO3-
MOYKHOCTD TIPeACTaBUTENbCTBA KOMITAHUM JIFOOBIM
yuacTHMKOM. [Tapagurma 6a3upyeTcst Ha uaee, YTo
BOJISI CTOPOH TTEPBUYHA, 8 KOPIIOPaTUBHbIE (DOPMBI
BTOpMYHBI. [loc/ieTHee TTOMYYMIIO OTPAsKEHNE B CT.
17 3akona N2 19.550, B KOTOpO¥i BOJISI yIaCTHMKOB
IOMMHUPYeT HaJl, TUITMUYHOCTBIO B YaCTU BO3MOX-
HOCTY M3MEHEHMS Y4aCTHMKAMM YCIIOBUIA OCTIOPU-
MOTO JOTOBOpPA 00 yUpeskaeHnu o61IecTBa 10 MO-
MeHTa CyieOHOTO OCTIapuBaHMsI.

2.4. T'ubpudnasn napaduema

I'MbpuaHas mapaaurma KopropaTMBHOTO MpaBa
TpefrosiaraeT coyeTaHe IeMeHTOB Pa3HbIX MO-
Iiesiell KOPIOPaTUBHOTO PeryaMpoBaHus, KOTOpble
YUMUTBIBAIOT TMOKOCTh, afalITUBHOCTb U YU€T UH-
TepecoB Pa3/IMUHBIX CYyOBEKTOB KOPIOPATUBHBIX
MPaBOOTHOIIEHN. DTa Mapagurma MposiBIseTCs
B Pa3HBIX aCIeKTax: 3aKOHOAaTeTbHOM Perympo-
BaHNM, IIPAKTUKE MPUMEHEHNS TMOPUIHBIX HOpM
KOPIOPaTMBHOTO IIpaBa U AJOKTPUHAIbHBIX UCCIIe-
NOBaHMSIX’!. ApPreHTUMHCKME yuyeHble GOpMUPYIOT
Hay4YHYI0 OCHOBY I'MOPUIHO TapaaurMbl, popma-
n3ys ABYX(a30BYI0 3BOIOIMI0 KOPIIOPATUBHOM
MPaBOCYOBEKTHOCTI: KOHTPAKTHAsI aBTOHOMMS Ha

2 Cm.: Cemumko A. IT. TIepCOHOIEHTPUCTCKUIT TTOIXOT,
K TIpaBy ¥ IIPaBOBO1 Ky/IbType // BeCTHUK T'yMaHUTapHOTO
yH-Ta. 2013. N2 1. C.90.

30 Cm.: Paoletti F., Derimais M. E., Salcedo M. F. Ley 27.349
de apoyo al capital emprendedor yla creacién de la Sociedad
por Acciones Simplificada (SAS) // Tesina, UNC BDigital-
15945. 2019. URL: https://bdigital.uncu.edu.ar/15945

51 Cm.: Hogukosa O. B. TpaHchopmalius KopriopaTus-
HOTO TIpaBa : KBa3MKOPIIOPATMBHbBIE U KBA3UITyOIMUHbIE
crpykTypsl // RUDN Journal of Law. 2023. T. 27. N2 1. C. 190.

CTagVy YUPEXKIEHUS] ¥ WHCTUTYLVOHAIbHAS TU-
MMMYHOCTb B paMKax MyOGIMUHOCTI.

B camom o0061miem Buae rubpumHasi mapaanur-
Ma IIpeJCTaB/IsIeT CMHTe3 aBTOHOMMM BOJU U ITy-
OJIMUHBIX TapaHTUIA, GaaHCUPYS YaCTHbIE UHTE-
pechl Ma>KOPUTAPHBIX aKIIMOHEPOB C 3aIUTOM M-
HOpPUTApUEB, KPEAUTOPOB U OOIECTBEHHBIX MHTE-
PecoB B KPM3UCHBIX CUTyaUUsIX (Hampumep, Ipu
HeILJIaTeXKeCII0COOHOCTY M 6aHKPOTCTBE). JJaHHas
rmapagurma mojiydmsiaa 3akperieHue B cT. 54bis
3akona N2 19.550 (rpynmoBoit mHTepec) n cT. 1710
I'paxkpmanckoro u Kommepueckoro kogekca (ycu-
JIeHHbIe 00SI3aHHOCTY PETY/ISITOPA B ITepUOJ, HeTlIa-
TexkecriocobHoCTM 061ecTBa). Takke TMOPUAHYIO
CUCTEMY apreHTMHCKOTO KOPIIOPAaTMBHOIO IpaBa
OonpenensiioT KOOPAMHALIMS IeCTBUI B XOJIAMHTaxX
6e3 CHATUS KOPIIOPATUBHO Byasl™s; IpuMeHeHne
IIpaBuja JeI0BOr0 CYKAeHMs IIpu T0OpOCOBECT-
HOCTI**; IPUOPUTET CTAOMUIBHOCTY O0OIIeCTBA HAJ
VHAVMBUAYAJTbHOM aBTOHOMMEN B peopraHu3alu-
sIX 06111ecTBa (OrpaHMUeHKe CBOOOIbI aKI[MIOHEPOB
IIpY CIUSIHUM, TIPUCOeAVHEHNY, IPe00pa3oBaHmN,
pasneneHuu, BeigeneHnn) (ctT. 77 3akoHa N2 19.550).
OToenbHO OTMETHM, UTO ITPaBUIIO IEJIOBOTO CYsKIe-
HMSI B apTeHTUHCKOM KOPIIOPaTUBHOM IIpaBe IIpu-
MEHSIeTCS K IMPEeKTopaM AKIMOHEPHBIX 00IIeCTB
(SA), mpu ux mobpocosecTHOCTU («buena fe»), pa-
LIMOHAJIbHOCTY M OTCYTCTBUM KOHMIMKTA MHTEpe-
COB, 0CBOOO’K/TIAst OT OTBETCTBEHHOCTH 33 YOBITKM 32
IIPUHSITHIE UMM pELlIeHMs B IIpeIe/iax MX IOJTHOMO-
ymii (cT. 274 3akoHa N2 19.550).

Takum o6pa3oM, TMOpUAHAS ITapafurMa Kop-
IMOPaTUBHOIO IMpaBa (aKTUUYECKU SIBJISIETCS CUHTe-
30M JOTOBOPHON M MHCTUTYLIMIOHAIBHO MOJeeii
B apreHTUMHCKIX KOMITaHMUSX.

2.5. I'ymanucmuueckasa napaduzma

T'ymMaHMCcTHYeCKasl mapagurMma KopropaTuB-
HOTO IIpaBa — 3TO IIOAXOM, KOTOPhIil YUMTHIBAET
COLMabHbIE ¥ TYMaHUTapPHbIE aCIIeKThI AesiTe/lb-
HOCTYM KOpPITOpalliii, paccMaTpuBaeT yejloBeKa B

32 Cm.: Paoletti F. Sociedades por Acciones Simplificadas
como soporte para nuevas empresas mendocinas // BDigital
UNC Mendoza. 2022. URL: https://bdigital.uncu.edu.ar/
objetos_digitales/15710/

% Convenio de grupo — AOTOBOP MeXIy KOMIIAaHUSIMMU
XOJIIVHTA, TIO3BOJISTIONINI chOPMUPOBATD IIEHTPATN30BAH-
HOe yIIpaBJIeHye C COXpaHeHeM KOPIIOPaTUBHOI Byasy Ka-
KO louepHeit KOMIIaHUMN.

3 Cyme6Hast Mpe3yMITLMS, 3allMUIIA0Nast IMPEKTOPOB
OT OTBETCTBEHHOCTY 3a YOBITOUHBIE pelieHMs, eyl OHU
JIeliCTBOBA/IM Pa3yMHO, MH(MOPMMUPOBAHHO 1 6€3 KOH(IMK-
Ta UHTEPECOB.
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KayvecTBe IJITaBHOTO CyObeKTa KOMIIaHUM U 0C060-
ro obbekTa yrpasieHus. Takas mapagurma Ipep-
rojiaraeT OTXO[, OT TEXHOKPATUUEeCKOro MbIIIe-
HMSI, OCHOBAHHOTO Ha pallMOHaIN3Me, U (HOKyCH-
pOBaHIe Ha YeJI0BeYeCKO CTOPOHEe OpraHu3alun.
I'ymaHMCTHMYECKNT TTOIX0M 6a3upyeTcst Ha popmu-
POBaHMM L€JI0CTHOM KOPIIOPATUBHOI KYJIBTYPBI, a
MMEHHO — KOMIIJIEKCHOTO TIPeICTaBAeHNs O LesIX
" IIeHHOCTSIX, TIPUCYIIVX OpraHm3ainm, crenmudu-
YyeCcKUX MPUHIIUTIAX TOBeAeHNs yYaCTHUKOB KOPIIO-
PaTUBHBIX ITPABOOTHOLIEHMIT 1 CTTIOCO6AX pearmnpo-
BaHMS Ha KOPIOPATUBHbIE COOBITHSI.

IaHHas mapaaurMa KoprnopaTMBHOTO Ipa-
Ba B apreHTUHCKUX MCCIeA0BaHUSIX XapaKTepu-
3yeTcsl aKIeHTOM Ha IIeHHOCTY yJacTHMKA 00Ie-
CTBA KaK JMYHOCTH, a He (aKTopa MPOM3BOACTBA,
TeM CaMbIM JOTIONHSISI TMOPUIHYIO Momesb SAS3e.
[Mapamurma MHTETrpuUpyeT MpaBa yesioBeka (CT. 75.22
KoHCTUTYIIMM, yCTaHABIMBAIOIIAS IPUOPUTET MEXK-
IYHAPOMHBIX JOTOBOPOB HAJl BHYTPEHHUM 3aKOHO-
IaTeTbCTBOM) M COBpeMeHHbIe IIeHHOCTHM, 3aKpeTll-
JleHHble B HallMOHAJIbHOM IpaBe (TeHJlepHoe pa-
BEHCTBO, 3aIIMTa OKPYKawIIei cpefpl, IOTpeou-
Tesieli M (1abbIxX TPYI). Teopust Mmoyunia peaim-
3a1Mio B CT. 274 3akoHa N2 19.550 (ycTaHaBIMBaIO-
111ei MOBBIIIEHHYIO0 OTBETCTBEHHOCTb IUPEKTOPOB),
B cT. 160 I'paskmaHckoro u Kommepueckoro kogek-
ca (mpesioMupyemasi BUHA OUPEKTOPOB MpPU Jier-
KOJi HEOCTOPOKHOCTM ¥ KOH(QUIMKTE MHTEPECOB), a
Takxke B cT. 159 I'paxkmanckoro u Kommepueckoro
Kopiekca (TTpeBeHTUBHBIE CUCTEMbI ¥ MeXaHU3Mbl
npeaoTBpaiieHnss KOHOIMKTOB MHTEPeCOB/HAPY-
mennit B SA) u ct. 94bis 3akoHa N2 27.349 (omgHo-
MoIb30BaTeNbCcKast popma 6e3 OTBETCTBEHHOCTY —
IMepcoHaabHOE 06IeCTBO O€3 ITOTHO OTBETCTBEH-
HOCTM eJMHCTBEHHOTO aKI1OoHepa I10 AoiramM 00-
mrectna)®’.

2.6. Mexcdynapoonas napaduema

MeskmyHapomHas TapaaurmMma KopropaTuBHO-
ro IpaBa XapaKTepu3yeTcsl peryiMpoBaHueM Jesi-

% Cm.: Komapos M. B., BauHuix H. C., Manvkos H. P. Vii-
PpaBJieHVe MOTMBALMOHHBIM ITOTEHIIAIOM KOPITIOPaTUBHOI
KYJIbTYPbI MIPEATIPUSATUS B TYMaHUCTUUECKOI IMapagurme //
Vuensie samucku C.-Iletep6. um. B. B. Bo6koBa duimana
Poccuiickoii TamoskeHHOI akagemun. 2015. N2 3. C. 221-223.

% Cm.: Cavallini S. Gobierno corporativo ESG post-RG
15/2024 // Revista La Ley o RBFE. 2025. No. 1. P. 20-21.

57 O6I1IeCTBO C €IMHCTBEHHBIM aKIIIOHEPOM, UbsI OTBET-
CTBEHHOCTb CTPOTO OIpaHMYEHA OIJIAYEHHBIM KaluTaaoM
06111ecTBa, MCKIIOYAs MTOJHYIO COMMIAPHYI0 OTBETCTBEH-
HOCTb IO IOJITaM, XapaKTEePHYIO /I TPAJUIIMIOHHBIX ITep-
COHAIUCTCKUX HOPM.

TeJIbHOCTY KOMITaHMI1 C MHOCTPAHHBIM 3JIEMEHTOM
C YYeTOM IPOIeCCOB II0OanM3auum M MHTerpa-
uyn®é, OHa mpeaCcTaBiisieT co60Ji TpaHCHALIMOHATb-
HBII [TOAXO[, K PeryIMpoBaHMIO KOPIIOpaLuii, coue-
TAOUIMIi HAI[MOHAIbHbIE HOPMbI, MEKIYHAPOTHbIE
CTAaHIAPThI ¥ MSTKOe IIPaBo JIJisg 6asaHca MHTepe-
COB B ITOOAIBHOM 3KOHOMUKE®. ApreHTUHCKUIA
npaBoBen Pukapmo Huccen*® ompemenseTr mMmex-
IYHApPOIOHYIO MapagurmMy Kak TapMOHMU3AINIO0 ap-
TeHTMHCKOTO TpaBa B COOTBETCTBUM C TTI06aTbHbI-
MM CTaHIAapTaMM I71aBbl 4 «PacKpbITHE U ITPO3pad-
HOCTb» [IpUHIIUITOB KOPTIOPATUBHOTO YITPaBJI€HUST
G20/02CP*.. Peanu3alys JaHHO ITapagurMbl B ap-
TeHTMHCKOM KOPIIOPaTUMBHOM IIpaBe MOATBePsKAa-
eTcsl, HarpuMep, 3arpeTom oQIIOPHBIX KOMITaHUTA
U 3aTIpeTOM HOMMHATbHBIX TIMPEKTOPOB B apreH-
TUHCKOM 3aKOHO/IATEeTbCTBE.

MeskayHapomHasi mapajgurMa OrpaHMYMBaeT
JIOTOBOPHYIO MapajiuTMy 4yepes CCTeMbl KOHTPOJIST
1 3aITPEeTOB 110 MeXXIyHAPOAHBIM CTaHJapTaM (TIpo-
TUBOZIENCTBME OTMBIBAHUIO NEHEXHBIX CPENCTB):
packpbiTHe KOHeYHOTOo beHeduiapa (Pe3omoys
N2 43/2020 IGJ** o6s13pIBaeT Bce obiiecTBa (SA,
SRL, SAS) packpbIiBaTh KOHEUHBIX 6eHepuUIIapoB
C 1IeJIbI0 TIpeIOTBpalleHNsI OTMbIBAHMS e HESKHBIX
CpeJiCTB), TapaHTUM OJISI MHOCTPAHHBIX KOMITaHUIA
(Pesomonust N2 15/2024% ycraHaBaMBaeT yIpo-
IIeHHBIN TOPSIAOK perucrpanu GuinajioB MHO-
CTpaHHBIX KOMITaHWIA, TapaHTUM PABHO 3aIUTHI
IIJIST MHOCTPAHHBIX ¥ HALIMOHAIbHBIX KOMITaHMIA),
HEeOOXOAMMOCTb IMOATBEPKIEHUS PeabHOTO Me-
croHaxoxaeHus (Pesomonys N2 4/2022* tpebyer
IlOKa3aTeabCcTBa hakTMueckoro ajapeca («domicilio
real») uepe3s roaTBepkAeHMEe GaKTa apeH Ibl/co0-
CTBEHHOCTY MOMeIeHNs, HAINYUS COTPYIHUKOB,

38 CMm.: ITeuenkura C. FO. Tnob6asibHble TeHIEHIUM pa3-
BUTUS MeXIYHaPOAHOI0 KOPIIOPAaTUMBHOTO IIPaBa 10, BIMSI-
HMEM IPOIECCOB ITOO6ATM3AIMM U MHTETpaIuu : aBToped.
JLUC. ... KaH[,. 10pui. HayK. KpacHonap, 2006. 18 c.

3 Cm.: @oHomosa O. B. MexxayHapoIHOe KOPIIOpaTUB-
HOe MPaBo : YYe6HUK U MTPAKTUKYM JAJIs By30B. M. : IOpaiir,
2022. 278 c.

40 Cm.: Nissen R. A. Op. cit. P. 479-480.

41 Cm.: OECD. IIpMHIUIIBI KOPIIOPATMBHOTO yIIpaBiie-
Hust G20/03CP, OECD. 2016. Publishing, Paris. URL: http://
dx.doi.org/10.1787/9789264252035-ru

42 Cm.: Resolucion General 15/2024 Inspeccion General
de Justicia. URL: https://www.argentina.gob.ar/normativa/
nacional/resoluci%C3%B3n-15-2024-401548/actuali-
zaci%C3%B3n

4 Cm.: Ibid.

4 Cm.: URL: https://www.boletinoficial.gob.ar/detalle
Aviso/primera/260659/20220407

Proceedings of Voronezh State University. Series: Law. 2026. N2 2 (65)

317



4. C. bytakoBa

COBpeMeHHbIe napagurmMmbl KOpNopaTMBHOIO npaea ApFeHTl/IHbI

HaJIM4YMs Orepanuii o cueTamM B paMKax OIJIAThI
TOMeIleHms)*.

Takum 06pa3oM, B OCHOBY IapaJuTrMbI JIETIN
MeXAyHapOIHbIe aKThbl 110 IPOTUBOLENICTBUIO Jie-
ram3anyum (OTMbIBAHMIO) JOXOM0B, (DMHAHCUPO-
BaHMIO TEPPOPU3Ma U MHBIM TPAaHCHALMIOHATbHBIM
MPeCTYTIIEHUSIM.

3. OBomOLMSA Mapagurm
KOPIOPaTUMBHOTO IIpaBa

CoBpeMeHHbIe M3MeHEeHUS] KOPIOPATUBHOTO
3aKOHOAATEIbCTBA CTAIM CTUMY/IOM [IJIS SBOTIOLIUA
napagurmMm KOpIIOpaTMBHOTO IpaBa APTeHTUHBI.
OTmeTuM, 4TO 10 IpUHATHUST Upe3BbIUaifHOTO yKasa
(Decreto de Necesidad y Urgencia) ot 20 gexkabps
2023 1. N2 70/2023 B KOpIOpaTUBHOM IpaBe CTpa-
HbI ObLJIa peaan30BaHa MPeUMYIeCTBEHHO MHCTH-
TyUMOHaMbHAs NMapagurma. Ho HaunHas ¢ 2024 r.
MIPOUCXOAUT yCUIeHMe MTOTOBOPHOI MapaaurMbl.
Hampumep, 3akperyieHa MMoJiHasi aBTOHOMMUST Yu-
penuTteineii SAS B pamkax cT. 1 3akoHa N2 27.349,
KOTI/Ia IMOJIO’KEHMST YCTaBa 001IecTBa MMeIoT abco-
JIIOTHYIO cyity 6e3 pucka Mpu3HAHUSI UX Hemeli-
CTBUTEIbHBIMMU O MOMEHTA MYOIMUHOI perucTpa-
MU ycraBa’®,

Bmecte c Tem octabiieHe MHCTUTYIIMOHATbHOM
CUCTeMBbI Takke BhIpaskeHO B Mpolieccax geperyiisi-
Iy ¥ MPOBU3aLMM CO3TaHMSI M YIIPaBAEHMS 00-
necTBaMu (HampuMep, YCKOpeHHasi perucTpanms
KOMIIaHUY OHJIaiH, BO3MOKHOCTb MMETb BUPTYaJlb-
Hbl agpec st SAS). Henb3s oTpuuaTth M pa3Bu-
THe TMOPUIHOI IapaaurMbl B apreHTUMHCKOI Ipa-
BOBOJ IOKTpMHe. Haripumep, noaydymin mmnpoxkoe
Hay4YHOe 00CYKIeHMe MPeIyIoKeHUS 3aKPeTIeHNST
IPYMIIOBOTO MHTEpeCca XOIAMHTOB U TPYTII, UTO I0-
3BOJIUT MATEPUHCKOV KOMITAaHUY KOOPAVHMPOBATh
JouepHIe 00IeCTBa Yepes IPyIIIoBOe COIalleHe
C TIPMOPUTETOM MHTEPECOB BCell TPYMIIbI HAJl OT-
IeJIbHBIMM KOMITaHMUSIMM 6€e3 PUCKa CHSITUSI KOpP-
IIOpaTUBHOI Byaan*.

MO3KHO BbIZEIUTH ITP06IeMy KOH(UIMKTA Iapa-
IIATM B apreHTMHCKOM KOpITIOpaTUMBHOM MpaBe. Tak,

4 Cm.: URL: http://www.estudiotrevisan.com/wp/
2024/04/derecho-societario-cambios-en-el-marco-norma-
tivo/

46 Tly6nuuHast perucTpaiys ycTaBa o6IecTBa sBiseTcs
IOGPOBOJILHON M OCYIECTBIISIETCS 10 3asIBJIEHUIO JTF060TO
yuacTHuKa. [Tocte my6aMyHON perucTpauyum IpoOCXOIUT
aBTOMAaTUUECKMIT TIePEXO/] K TUITOBBIM ITOJIOKEHWSIM, YCTa-
HOBJIEHHBIM 3aKOHOATEIbCTBOM, UTO HaIIpaB/IeHO Ha CHM-
SKeHMe KOIMYeCTBa pasHOIIacuii 1 CyJeOHbIX CIIOPOB.

47 Cm.: Nissen R. A. Op. cit. P. 478.

CyIIeCTBYET KOHMIMKT MeXIY MHCTUTYIMOHATb-
HOI1 Mogenbio 3akoHa N2 19.550 (akieHT Ha Mak-
CUMaJIbHOM TOCYIapCTBEHHOM PeryapoBaHH, 3a-
I[JATe MUHOPUTApMEB uepes 00s13aTeIbHbie POPMBbI
YCTaBOB 1 00513aTeTbHO IMyOJIMYHON PETUCTPALIUN)
¥ NOTOBOPHOI Mopenblo 3akoHa N2 27.349 (yripo-
nieHHast popma perucTpaium u ynpasiaennsi SAS ¢
IMOKMMM aKLIIOHE PHBIMM COLTIAIIeHMSIMM, BO3SMOK-
HOCTb QYHKIMOHMPOBAHMS 6e3 MyOINIHOI peruc-
Tpaluu, MakCMMasIbHasi aBTOHOMMS BOJIM B KOPIIO-
paTUBHBIX JOrOBOPax).

Psn uccimemoBaTeneit*® yTBepskaaoT, YTO B
HACTOSIIMIT MOMEHT B KOPIIOPAaTUBHOM IIpaBe
ApreHTHHBI TIpeBaJMpPyeT JOTOBOPHAs Mapaanur-
Ma, IMOTyYMBIIIasi BOIJIOIIeHe B HOBOM Peryianpo-
BaHMM SAS Kak upease MMHMMAIbLHOTO rOCyAap-
CTBEHHOI'0 BMeIAaTe/JIbCTBA ¥ MaKCUMAaIbHON aB-
TOHOMMMU BOJIM YUaCTHUKOB.

4. CoBpeMeHHOe pa3BUTHe
KOHTPAKTHOJ mapagurmsl B SAS

OCHOBHBIM HOPMAaTUBHBIM aKTOM, HallpaBJIeH-
HBIM Ha pa3BUTHE COBPEMEHHOV KOHTPAKTHOI I1a-
panurMel, siBjasieTcsi 3akoH N2 27.349, KOTOpbIii
YCTaHOBWJI IIPUOPUTET CBOUX MOJIOKEHUIA HAJL T10-
JoxkeHusIMu oburero 3akoHa N2 19.550. Kak 6110
yKa3aHo paHee, COBpeMeHHOe YIIPOIlleHHOe aKIIMo-
HepHoe 06111ecTBO (SAS) XapakTepusyeTcst Hepu-
KOCHOBEHHOCTBIO YaCTHOT'O KaIlUTasa, a TAakKe Iefl-
SKygalyanan3sanyeii. SAS MoJIHOCTBI0 0CBOOOKIEHbI
OT TOCYAapCTBEHHOTO KOHTPOJISI M HaJI30pa OpraHoB
IOCTUIIMM Ha BCEX CBOMX CTAUSIX: CO3/IaHMe, PyHK-
LIMOHMPOBaHMe, peopraHu3alys, BHeCeH1e u3Mme-
HeHUI B yCTaBHbIE U yUpeAUTeNbHbIE TOKYMEHTHI,
JIMKBUAALMS. 3aKOHOATEeIbCTBO 3aKpeIliseT MoJi-
HOE OTCYTCTBME ayauTa ¥ OYXraJTepcKkoii OTYETHO-
CT 6aJIaHCOB.

ViponieHHOe aKIMoOHepHOoe 00IecTBO OT-
JINYAeTCs MaKCUMaJIbHOI IIPOCTOTOM perucrpa-
UMM ¥ PaCHIMpPeHHbIM MpUMeHeHeM I POBBIX
(3MeKTpoHHBIX) pecypcoB. Tak, nmogaya JOKyMeH-
TOB Ha PEruCTpalyio KOMIAHUN IIPOUCXOOUT Ye-
pe3 cnenyaabHbIl 3JIEKTPOHHBIV CEPBIC, KOTOPBIN
VHTETPUPOBAH C IOPTAJIOM T'OCYLapCTBEHHBIX U
MyHuUIMNaabHbIX yoryr (CUIT), a MakcManbHbIN
CPOK PerucTpanuy He MOKeT [IPeBbIIIaTh 48 4acoB.
VYupenuTeny BIipaBe UCII0Ab30BaTh TUIIOBOJ YCTaB,
a BCe 3asBJIeHNSI IOATIMCHIBAIOTCSI B 3JIEKTPOHHOI
dbopme, 6e3 TIpMBIIEUEHNST HOTAPUYCOB.

48 CMm.: Redondo A. Interés grupal en grupos de socie-
dades : convenio de grupo art. 23 LGS // SAI] Doctrina. 2024.
P. 15.
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MexayHapogHoe npaBo

Ocob6eHHOCThIO TaHHOTO BUIA OOIIECTB SIBJIS-
eTcs TO, UTO pa3Mep YCTaBHOTO KamnuTajia Ipyupas-
HeH K IBOITHOMY pasMepy MUHMMAaIbHOTO OTIIaThl
Tpyaa (oxono 450 momtapos CIIA), karuran mome-
JIeH Ha aKLyM (MMeHHbIe, HerlepegaBaeMble, OObIK-
HOBEeHHbIe WM IPUBUIETUPOBAHHbBIE), 1eIICTBYeT
MMIIEpATUBHBIN 3alpeT Ha Iepenavy akuuii Tpe-
ThYM JIXLIAM, a IIPOBeIeHIe cOOpaHmii aKIIMOHEPOB
BO3MOXKHO OHJIAiiH.

Heo6xomymo oTaenbHO 06paTUTh BHMMAaHMe Ha
3ampeT OTUYKIEeHUs akuii TpeTbuM Jnnam. Cpok
TaKoOTO orpaHMueHus coctasisieT 10 jeT ¢ gaTbl
CO3IaHMsI KOMIIAaHMM, HO B aKIIMOHEPHOM COTJa-
IIEHNUM CTOPOHAMM MOXKET ObITh YCTaHOBJIEH OoJiee
IJTATENbHBIN TIepuo. 1lenbio Mogo6HOro orpaHu-
YeHMUS SIBJISIOTCS] YCTaHOBJIeHMe KOHTPOJIST Haf, CO-
CTaBOM aKI[MOHEPOB U 3alIUTa OT HeXKelaTeTbHbIX
MHBECTOPOB Ha paHHUX CTaAVSIX pa3BUTHS KOMIIa-
HUM. YUaCTHUKU SA TakKe MOTYT YCTAHOBUTD TO-
IOOHBIN 3aIpeT, HO YKe B paMKaX IMPUHIIMIIA aBTO-
HOMMMU BOJIM ¥ BHECSI CBeIeHMSI B CBUIETEIbCTBO O
PETUCTPaIMN Y PETUCTPAIMOHHYIO KHUTY (ITyOImy-
HBII1 peecTp).

OtrMmeTuM, uTO 3aKkoH N? 27.349 saBisgeTcs cIie-
IIMaJIbHBIM aKTOM IO OTHOIIEHMI0 K 3aKOoHY
N¢ 19.550, He BHOCSIIIUM M3MEHEHMS B IIOJIOKEHUS
rocjaenHero. YKazaHHOe BbI3bIBAeT CIIOPHI. Tak, He-
KOTOPBIE MCC/IeA0oBaTeNIN* cCUmUTaIN 3TO MO3UTUB-
HBIM LIarOM, [TOCKOJIbKY TOsiBJIeHMe SAS mpeacras-
JisleT co00¥1 HACTOIbKO KapAMHAIbHOE U3MEHEeHNe
B KOPIIOPAaTMBHOM ITpaBe, UTO TPEOYET OTHe/IeHNsI
UX PeryIyMpoBaHMs OT OOILIEro 3aKOHOIAaTeIbCTBA.
Ipyrue ke yTBepskAaIn>, 4TO CO3aHMe Crelaib-
HOT'0 3aKOHa 1S «(PUMKCHMPOBaHMSI» HOBOJ OpraHu-
3alMOHHO-IIPaBOBOI (POPMBI B apreHTUMHCKOe 3a-
KOHOJATeNbCTBO SIBJSIETCSI pe3yabTaTOM HeKaye-
CTBEHHOI 3aKOHOJATeIbHOI paboThI, KOTOPAS IIPU-
BeJia K 3HaUUTEeIbHO ITyTaHUIle B OTHOLIEHUM 1e-
papxuy MPpaBOBBIX UCTOUHMUKOB, MX TOJIKOBAHUS U
MMpUMeHeHMUsI.

TakuM 06pa3oM, SAS sIB/IsIeTCS BOILIOIIEHEM
KBUHTICCEHIIMM KOHTPAKTHOM Mapaaurmbl. MOsKHO
YTBepPXXAATh, UTO 3aKOHOIaTe/IeM BOIIJIOIIeH paaii-
KaJIbHbBI OTKAa3 OT MHCTUTYLMOHAIbHON Mapagnur-
MBI B [10JIb3Y YACTHOM aBTOHOMMUM B nuile SAS. Ha
Halll B3IVIsI[I, BMeIIaTeIbCTBO TOCYAapCcTBa B BOIPO-

4 CMm.: Redondo A. Op. cit.P. 21 ; Tapia Hermida A. J. Tres
facetas de los grupos de sociedades en la jurisprudencia
reciente del TJUE // Seminario de Derecho Mercantil.
Universidad de Malaga, Odriozola. 2024. No. 4. P. 39-43.

50 Cm.: Odriozola M. Los grupos de sociedades y los
accionistas externos // Buenos Aires: SAIJ. 2019.P. 11-17.

CaxX KOPIIOPpaTMBHOTIO ITpaBa ApFEHTI/IHbI OoJIbIlIe He
SIBJISIETCA 6ECC1'IOprIM )41 HEOGXO,EU/IMI:IM.

3aK/jIoueHue

Oco6eHHOCTSIMM apreHTUHCKOTO KOPIIOPaTUB-
HOTO TIpaBa B COBpPEMEHHYI0 3M0XY BbICTYMNAIOT
MPOSIBJIEHME U COCYIIECTBOBaHME B paMKaxX OJTHOM
U TOJi 3Ke HOPMAaTUBHO 6a3bl Pa3IMYHbIX KOPIIO-
pPaTUBHBIX [TaPaJUrM, HO HauboJee SIPKO IPOSIBIIS -
10TCSI IBe U3 HUX. THCTUTYLIMOHAIbHAs Mapagurma
SIBJISIETCS KJIIAaCCUYECKOM M cCaMOJi paHHel [apaur-
MO KOPIIOPAaTUBHOTO npaBa ApreHTuHbI. OHa 3a-
IIMIIAeT YYaCTHUKOB, KPEIUTOPOB M OOIIeCTBEH-
Hble MHTepeChl UMITIepaTUBHbIMM HOpMaMMU. 3aKOH
N2 19550 mpemycMaTpuBaeT CUCTEMY ITpaBuI, Gpop-
MUPYIOIIUX MHCTUTYLMOHAIbHYIO KOPIIOPATUBHYIO
rapagurmy, NOCKOJIbKY MMEHHO OH YCTaHaB/INBAET
SKecTKye 1 HeTOKye Tpe6oBaHMsI B paMKax KOPITO-
pPaTUBHBIX TPaBOOTHOIIEHUIA.

Ho coBpemeHHbIe KylIbTYpHBIE ¥ 9KOHOMMUYE-
CKMe M3MeHeHMs OKasaly BAMSHMEe Ha KOopIiopa-
TUBHOE ITPaBO, KOTOPOE CTAJIO BKITFOYATh B Ce0SI KOP-
MOpaTUBHbIE TIpaBWIa, MPAKTUKU U MHTepIpeTa-
MU, OTBeYalollie HOBbIM yCIOBUSM. Tak, B KOpIO-
paTuBHOE peryJnpoBaHye CTajla BIJIeTaThCS I0r0-
BOpHas MapaAurma, KoTopas pacCMaTpuBaeT KOM-
MMaHUIO KaK YaCTHOe MpenIpusitTue, AeiiCTByllee
UCKJIIOYUTENBHO B MHTEPEeCax CBOMX YYaCTHUKOB,
C MakCUMajbHOV aBTOHOMMEN BOJIM YYaCTHUKOB
KOPTIOPATMBHbBIX ITPABOOTHOIIEHUI U MUHUMAJIb-
HBIM MMIIEPATUBHBIM peTyaupoBaHueM. BmecTe ¢
TeM HeJlb3s OTPUIIATh BOIUIOLIEHME B 3aKOHOZA-
TeJbCTBE APreHTVMHBI TYMaHUCTUUECKO U MeX-
IYHApPOJHO MMapaJurMbl, a TakKe IMOPUIHON U
MePCOHAIMCTCKOM.

Pemarmas posib B JOTOBOPHOI Iapajgurme
OTBeeHa aBTOHOMMM BOJIM YYaCTHUKOB. B camom
00111eM BHJle JOTOBOPHAsI TapagurMa TPaKTyeTCst
KakK YaCTHBIN JOTOBOP I/ MUHMMM3ALUNU TPaH-
CaKIMOHHBIX U3HepKeK C MMHMMAaIbHbIM BMeIla-
TeNbCTBOM rocymapcraa. Hambosee sipko 10roBop-
Has TMapajurMa MposiBasSIeTcs B peryJiMpoBaHUM
SAS u mogpasymeBaeT B IIEPBYIO ouepenb abco-
JIIOTHYI0 aBTOHOMMIO 061I[eCTBa ¥ CBOOOAY BhIOOpa
BUIA e Te/IbHOCTH. IMeHHO B coueTaHUM €O CT. 19
KoHCcTUTYyLMM peannsyeTcst TOAXO0M, «6CE, Umo He 3a-
npeujeHo, paspeuieHo». becCrIOpHbIM TpenCTaBIs-
eTCsl, YTO KOPIIOPAaTUBHOE MPaBO APTeHTUHBI I10-
JIYYUT JanbHelilee pa3BUTHE B paMKax IOTOBOP-
HOJ Iapagurmal.

TakuMm 06pa3oM, 3aC/Ty>KUBAIOT TTOTOKUTEIb-
HOI OLIEHKM COBpPeMeHHbIe TEHIEeHIIMM KOpIopa-
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TUMBHOTO ITpaBa ApreHTMHbI, ITIOIBITKY ITOMUCKA 3a-
KoHOpaTeneM 6ajaHca MeXTy aBTOHOMMET BOIY U
roCyZapCTBEHHBIM PETyIMPOBaHMEM, a TAKKE BbI-
OpaHHbIIi BEKTOP Ha rapMOHM3aLIMI0 HAIIIOHAIbHO-
T'O PEryJIMpOBaHMS C MEKAYHAPOIHBIMM HOPMaMM.

ABTOD 3asBsisieT 06 OTCYTCTBUM KOHMIMKTA UH-
Tepecos.
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