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BBEJAEHUE

Axmyanvnocms memul mazucmepckoil ouccepmayuu. Poccuiickasi TOKTpUHA
KOPIOPAaTUBHBIX OTHOLIEHUH, XOTs OblJIa B CBOE BPEMs MOJHOCTHIO 3aMMCTBOBaHA U3
3apyOeKHBIX IPABOIOPAIKOB, TEM HE MEHee, cpasy mpuodpesa cBoeoOpa3HOCTb, KO-
TOPYIO MOHO KPaTKO 0XapaKTEepU30BaTh, KAK <GKU3Hb O YCTaBY».

[IpakTH4eCKH MPaBOBOE PETYIUPOBAHUE OTHOIIEHUN BHYTPU OCHOBHBIX KOM-
MEPYECKUX KOPIIOPALMI CBOJMIIOCH K YETKO ONPEIEICHHBIM IpPAaBHUIIAM, KOTOPBIE
YCTaHaBJIMBAJIUCH WJIM KOPIOPATUBHBIM 3aKOHOM (3akoH «O6 OOO» wimu 3akoH «O0
AO») unn, B IO3BOJICHHBIX 3aKOHOM CIy4asx, YCTaBOM Kopropaiuu (oOiiecTsa).
KoHneuyHo, yyacTHUKHM KOpHOpauuii UMEIU BO3MOKHOCTb CBOEH BOJIEW OCYLIECTBIATH
KOpIIOPaTUBHBIE MPABa, HO COAEPKaHUE 3TUX MPAB, TEM HE MEHEE, ONPENEIISIIOCH 3a-
KOHOM WJIM YCTaBOM, a UX 00BEM - pa3MepPOM JIOJIM yYaCTHUKA B YCTABHOM KaruTase
oO11ecTna.

B cBs3u ¢ cymiectBeHHbIM pedopmupoBanreM [ 'paxaanckoro kojaekca PO us-
MEHEHHs KOTOpPOTO 3aTPOHYJIM MPAKTUYECKH BCE TPAXKTAHCKOE 3aKOHOJATEIBCTBO,
MPEACTABIISIETCS, YTO OJHUMH U3 HAuOOJiee 3HAYUTEIbHBIX ObLTM M3MEHEHUS B Ipa-
BOBOM PETYJIMPOBAHUU IOPpUANYECKUX Jull. B yuncie npounx B HoBoM ['K BriepBbie
OBLJIO PACKPBITO MOHATHE KOPIIOPATUBHOTO J10TOBOPA.

O HeoOX0IMMOCTH 3aKOHOJATENBHOTO 3aKPEIUIEHUSI KOPIOPATUBHOTO J10I0OBO-
pa rosopwioch U B KoHuenuuu pazBuTusi rpakaaHCKOTO 3aKOHOAATENbCTBA. TaK, B
nyHkre 4.1.11 pazgena III Konuenuuu pa3sBuTHS rpaXxJaHCKOTO 3aKOHOJATENbCTBA
OBIJIO OTMEUYEHO, UTO «IIPEACTABIAETCS IeIecoo0pa3HbM ycTaHOBUTh B 'K o0mume
mpaBuja O BOBMOXXHOCTH 3aKITIOYCHHS] YYACTHHUKAMU XO3SMCTBEHHBIX OOIIECTB B3a-
MMHBIX COIJIAIIEHUH, U3BECTHBIX MHOTMM 33apyO€KHbIM MPaBONOPSAIKAM B KaueCTBE
«COIVIALIEHUI aKIUMOHEPOB». X mpeaMeToM MOTYT CIYXHUTb: COIVIACOBAHHOE TOJIO-
COBaHUE YYACTHUKOB MO KaKUM-IHOO BOIMpOCaMm, B TOM YHUCJIE MO KaHAUJATypaMm B
OpraHbl yIpaBJICHUs KOPIOpAalUU; MpaBO WKW OOS3aHHOCTh MPOJAXKH WM BBIKYIIA
OJIHUM YYaCTHUKOM JIOJIEH IPYroro ydacTHHKA JIMOO MPEUMYIECTBEHHOE MPaBO UX

MOKYTIKHY; 3allpeT Ha Nepeaayvy akiui (J10J1ei) TpeThbUM JulaM; 00s3aHHOCTh nepesa-
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BaTh JIPYTMM YYaCTHHUKAM COTJIAIICHUS] TUBUACHIbl WM WHBIE BBIIIATHI, MOJIY4YECH-
HBIE B CBSI3U C MPABOM YUYaCTHUsI B KOPIIOPALUY.

KopnopatuBHblii 1OTOBOp B POCCHHCKOM KOPHOPATUBHOM MpaBe AePUHUIUS
HOBasl, B CPABHEHUU C aHAJIOTUYHBIMU MPABOBBIMU MHCTUTYTAMU JAPYTUX MPABOBBIX
cucteM. B 3Toif cBA3M HEOOXOAUMO OTMETUTH MPU3HAKU CXOJICTBA, 3aMMCTBOBaHHbBIC
U3 MIPABOBBIX peaniuii 3apyO0eKHBIX CTPAH C MHOM MPABOBOM JTIOKTPUHOM, a TaKXKe OT-
JUYusl, TPUBHECIINE HEYTO HOBOE B IAHHBIN MPABOBON MHCTUTYT.

KoprnopaTuBHslii 1OrOBOp B POCCUICKONW JEHCTBUTEIBLHOCTHU SIBIEHUE OTHOCH-
TEJIbHO HOBOE, U HE JI0 KOHIIA MCCJIEIOBAHHOE, XOTSA U PACIPOCTPAHEHHOE B KOPIO-
PaTUBHO-TIPABOBBIX OTHOIIEHUAX. KOprnopaTUBHO-IIPABOBOM JIOrOBOP HEOJJHO3HAUYHO
BOCIIPUHUMAETCS HE TOJIBKO YYEHBIMU, HO JIa’K€ CYJbl IPOTUBOPEUYUBHI B PELICHUSX.
XOTs1 KOPNOPATUBHBIN JOTOBOP B POCCUMCKON ITPABOBOM JEUCTBUTEILHOCTH MOSBUJI-
Csl HEIaBHO, TEM HE MEHee, JIOCTaTOYHO OBICTPO MOJIYYHJI CBOE PACHPOCTPAHEHHE.
DTO TOBOPUT O HEOOXOUMOCTH 00JIEe CEPhE3HOI0 BHUMAHMS K JAHHOM I'paKJaHCKO-
MPABOBOM KOHCTPYKIIMM CO CTOPOHBI KaK MpeICTaBUTENEH HAyKU, TaK U 3aKOHOJaTe-
ns. JlanHOe 00CTOATENHCTBO 0CO00 MOJYEPKUBAET AKTYAJIbHOCTh JTaHHOW TEMbl U
HEOOXOMMOCTD €€ JajbHeiel npopadoTKH.

Oobvekmom uccinedoeanus mMazucmepcKoil ouccepmayuu SIBJISIOTCS 00111e-
CTBEHHBIE OTHOIIECHUS, CKJIABIBAIOIIMECS MO MOBOAY JOTOBOPHOIO PETYIUPOBAHUS
KOPIOPATUBHBIX OTHOIICHHM, B TIEPBYIO OUYEPe/lb, B 00IaCTH KOPIIOPATHUBHBIX JOTO-
BOPOB.

Ilpeomem uccnedosanun mazucmepcKkoi ouccepmayuu COCTABISIIOT HOPMBI
POCCHUICKOTO 3aKOHOJATEIbCTBA, PETJaMEHTHUPYIOIINE OTHOLIEHHUS, SBISIOLIUECS
O0OBEKTOM HUCCIIEIOBAHUS, & TAKKE MPAKTUKA TPUMEHEHUS TaHHBIX HOPM M COOTBET-
CTBYIOIIIME JOKTPUHAJbHBIE MOJoXeHus1. KpoMme Toro, B kauecTBe mnpeaMera ucclie-
JIOBAHUSI BHICTYIUIIN 3apyO€KHbIE HICTOUHUKH, XapaKTepU3YyIOIe NPABOBOE PETYJIIU-
pOBaHUE KOPHOPATUBHBIX JIOTOBOPOB B 3apy0EKHOM 3aKOHOAATENIbCTBE.

Henv u 3a0auu ouccepmayuonnozo ucciedosanus. lleas paboTel COCTOUT B
MIPOBEICHUH MCCIICIOBAHUS TEOPETUIECKUX MPOOIEM U aHAIN3a TTPAKTUKHU TTPUMEHE-

HHUA HOPM O KOPIIOPATHUBHLIX AOTOBOpAX B pOCCHﬁCKOM n 3ap}76€}KHOM 3aKOHOa-
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TeNbCTBaX. B COOTBETCTBUM C yKa3aHHOM IEIbIO OMpPEAEICHb KOHKPETHBIC 3a/1aud
MCCIIEIOBAHUS B paMKaX MaruCTEpPCKON AUCCEPTALIUN:

1) onmpeaenuTh NPEANOCHUIKHA MOSBICHUS KOPIOPATUBHBIX JIOTOBOPOB B pOC-
CHMCKOM 3aKOHOJATEIIbCTBE;

2) BBISIBUTH OCOOEHHOCTH MPAaBOBOrO PEryJIUPOBAHUS KOPHOPATUBHBIX JIOTO-
BOPOB B 3apy0€KHOM 3aKOHO/IATENIbCTBE;

3) oxapakTepr30BaTh MOHATHE U MPU3HAKU KOPIIOPATUBHBIX JOTOBOPOB,;

4) onpenenuTs MpooOJIeMbl U MEPCIEKTUBBI 3aKOHOAATENIHCTBA O KOPIOPATUB-
HBIX JIOFOBOPAX.

Teopemuueckas ocHoga ouccepmayuoHH020 Ucciledosanus. TeopeTnuecKyro
OCHOBY pPaOOThI COCTaBWJIM TPY/Abl YICHBIX B 00JIACTH KOPIIOPATHBHOTO TpaBa. Tak, B
paboTe ObUTM MCIOJIL30BaHBI TPYABI TAKUX aBTOPOB, Kak: B.A. benos, B.I'. bopoa-
kuH, O.B. I'yrHukoB, M.C. Bapromun, B.B. Jlonunckas, M.A. EropoBa, A.A. 3ypa-
os1, H.B. Kosnoga, 1.B. Jlomakun, C.JI. Morunesckuii, [1.B. Crenanos, E.A. Cyxa-
HOB, A.H. Tanara u npyrux.

Memooonozuueckas 0CHO8A UCC/IE006AHUA MACUCMEPCKOU Ouccepmayuu.
MeT0o1010THYECKYI0 OCHOBY MAaruCTEPCKOTO MCCIIEIOBAHUS COCTABIISIET JUAJIEKTHYE-
CKHMI METOJI MTO3HAaHUS OOIIECTBEHHBIX MPOIIECCOB U COLMAILHO-TIPABOBBIX SIBJICHUIA.
Kpome ToTro, MCIOJIb30BaNMCh METOMBI: CHCTEMHBINH, MCTOPUYECKHHA, (POpMaIbHO-
JIOTUYECKU, CPABHUTEIHHO-MIPABOBOM, MPABOBOT'O MOJICTIUPOBAHUS U JIP.

Hopmamuenasa u smnupuueckasa 0a3a mazucmepckozo OUcCCepmayuoHH020
ucciedosanus. BeIBOIBI U TIPEIIOKEHUS, CONEpKaiuecss B paboTe, OCHOBAaHBI Ha
uccienoBannu u oueHke Koncrurynum PO, I'paxmanckoro koxexkca P®, m uHbIX
denepabHbIX 3aKOHOB U IPYTUX HOPMATUBHBIX aKTOB. IMITUPUYECKOM 06a30il uccie-
JIOBaHUS TIOCITYKUIJIM MaTepHalIbl CYJeOHON MPAKTUKHU B (POpME pYKOBOISIINX Pa3b-
scHenuil [lnenyma BepxoBHoro Cyna PO®.

Hayunas noseuszna mazcucmepckoit ouccepmayuu. Haydnass HOBU3Ha COCTOUT
B TOM, 4YTO B pabOTe MpPEACTaBIIEH aBTOPCKUM B3I MO MHOTUM MPOOJIEMHBIM BO-
IIpocaM IIPaBOBOT'O PETYINPOBAHUS KOPIIOPATUBHBIX JOTOBOPOB.

Teopemuueckaa u npaKkmuuecKkas 3HAYUMOCHb UCC1€008aHUA TIPENOTIPEIE-

JIACTCA H€O6XOI[I/IMOCTBIO Pa3BUTHA TCOPCTHYCCKUX OCHOB KOPIIOPATUBHBIX JOT'OBO-
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pPOB B NPEINPUHUMATEIBCKOU NEATENBHOCTH. TEOPETHUYECKHM 3HAYMMBIM SIBJISIETCS
CaMO MCCIJIEIOBAaHUE B IIEJIOM, ITIOCKOJIBKY OHO HOCUT KOMIUIEKCHBIM XapakTep U Co-
YeTaeT B cebe TeOPETUUECKUI U MPAKTUIECKHM aCTIeKThI.

Copepramuecss B IUccepTalMy BbIBOJABI U MPEMIOKEHHUST MOTYT MOBIIHATH Ha
IPOLECC PACHIMPEHUs] TEOPETUUYECKUX IPEACTABICHUI 00 HMCCIEAyEMBIX MPaBOBBIX
uHCTUTYTaX. OHU MOTYT OBITh MCIIOJIb30BaHbl B HOPMOTBOPUECKOMN JEATEIBHOCTH IO
COBEPILUCHCTBOBAHUIO 3aKOHOAATENIBCTBA, PETIAMEHTUPYIOILETO COOTBETCTBYIOIINE
oTHomieHusa. Pe3ynpTaThl  paboOTBl  MOTYT OBITHh  TOJE3HBI B HAy4YHO-
UCCIIEIOBATENbCKON AESITENbHOCTH, TOCKOJBKY JAHHOE MCCIIEJOBAaHUE CO3/aeT 0a3y
JUISL TOIIOJIHATEIIBHOTO U3YYEHUS OTIEIBHBIX aCIIEKTOB PACCMaTPUBAEMOM TEMBI.

Ilonoscenusn, eplnocumole Ha 3auiumy.

1. KopnopatuBHbIi JOTOBOpP SIBJIAETCS UCTOYHUKOM PETYJIMPOBAHUS KOPHOpa-
TUBHBIX OTHOLIEHUM M BBICTYIIA€T HOPMOAOTOBOPOM JIOKAJIBHOTO ypoBHs. Kopnopa-
TUBHBIN JIOTOBOP - 9TO UHCTPYMEHT KOPIIOPATUBHOTO YIIPABJICHMS, JOTOBOPHOM CIIO-
co0 ympaBJeHUsl OpraHU3alMel, KOrja pelleHHe YYaCTHUKOB KOPIIOPALMH BMECTO
OOBIYHOT0, B KaX/I0M OTAEJIBHOM Cily4ae 000COOJIEHHOTO JpYr OT ApYyra y4acTHHKa,
IIPUHAMAETCS B COOTBETCTBUHU C IOPSAAKOM, YCTAHOBJICHHBIM B OJHOM JIOKYMEHTE,
IOANMCAaHHOM CTOPOHAMHM 3TOTO JAOTOBOpa. BHUIWTCS MEPCHEKTHBHBIM AalbHENIIEE
U3y4EHHE KOPIIOPATUBHBIX JIOTOBOPOB B POCCUICKOM IIpaBe U HEOOXOAUMOCTh pa3b-
scHenuss BepxoBabsiM Cynom P® cyneOGHOIN MpakTUKH MO AaHHOM mpoOlieMaTHKE B
LEJSIX €AMHOOOPa3HOro MPUMEHEHHSI HOPM KOPIIOPATUBHOTO 3aKOHOAATEIBCTBA.

2. PaccMOTpeB KOPHIOPATUBHBIN JOTOBOP B JAMAIa30HE IPUMEHUTEIBHO K pa3-
JIMYHBIM MPaBOBBIM CEMbSIM, HEOOXOJIUMO OTMETUTD, UTO, HECMOTPS Ha TPUHAIICHK-
HOCTb POCCHMCKOTO ITpaBa K pOMaHO-T€PMAHCKOM ITPAaBOBOM CHUCTEME, BOIIPOCHI, CBS-
3aHHBIE C MPABOBBIM 3aKPEIUIEHUEM KOPHOPATHUBHOIO JOTOBOPA KaK CaMOCTOSITEIb-
HYI0 HOPMY-PETyJIATOp, YKa3aHHbIE NMPABOOTHOLIEHUS TATOTEIOT IO CBOMM IIPHU3HA-
KaM K aHIVIMICKOMY IIpaBy, KOTOPOE IIPENOCTABISAET YYACTHUKAM KOPIIOPATUBHOIO
J0roBOpa OOJBIIYI0 CBOOOAY JEHCTBUM, HEXXENU B aHAJIOTMYHBIX NMPABOOTHOIICHUSIX
rOCyAapcTB C POMaHO-TEPMAHCKOM IPABOBOW CHCTEMOM.

3. KopniopatuBHbIi JOTOBOP SABIISIETCS pPOAOBOM IOPUINYECKONM KOHCTPYKIUEN
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[0 OTHOIIEHUIO K €€ BUJaM: aKIIMOHEPHOMY COTJIALICHHUIO U JOTOBOPY 00 OCYIIECTB-
neHuu npaB ydacTHUKOB OOO. B 370l cBsI3M HENb35 HE OTMETUTh HEKOTOPYIO HETO-
CJIEIOBATENILHOCTh 3aKOHOJATENs, KOTOpasi, JyMaeTcsl, OTHOCUTCSA K HENOCTaTKaM
IOPUINYECKOM TeXHUKU. HeBepHBIM MpeacTaBisieTCs pa3iIndHOEe CIOBOYNOTPEOICHHE
B OTHOILEHUHU OJHOTO IMPABOBOTO SIBJIEHMs. A MMEHHO CpeIu TEPMHHOB «KOpHOpa-
TUBHBIN 10TOBOP», «aKIIMOHEPHOE COTJIAILIEHUEY, «I0T0OBOP 00 OCYIIECTBICHUH PaB
ydgacTHUKOB» OOQO HCHOJB3YyIOTCS COOTBETCTBEHHO CJIOBA «JIOTOBOP», «COIJIAILIE-
HUE», «J10r0BOp». B CBsI3U ¢ 3TUM lymMaeTcsl, YTO ¢ TOUKH 3PEHMS FOPUINYECKON TeX-
HUK{ TMPABUIBHBIM ObUIO OBl MCMOJB30BAaHUE CJIOBA «JOTOBOP» B OTHOILICHHH BCEX
TpPEeX paccMaTpPUBAEMbIX IOPUINYECKUX KOHCTPYKUUU. Takum 00pa3oM, K MCHOIB30-
BaHMIO NPEJJIAratoTCsl TEPMHUHBI: «KOPHOPATUBHBIN JOTOBOP», aKIIMOHEPHBIN 0TO-
BOP», «IOrOBOP 00 OCYIIECTBICHUH TpaB yyacTHUKOB» OOO0.
4. Ha ocHOBe aHanM3a NPU3HAKOB KOPIIOPATUBHOIO AOIOBOpa ObLI C/ENIaH BbI-
BO O TOM, YTO KOPIIOPATUBHBIN JOTOBOP - 3TO KOHCEHCYaJIbHbIN, BO3ME3/IHbIH, ABYX-
CTOPOHHE OOS3bIBAIONINN, MHOTOCTOPOHHMM, MPEANPUHUMATEIbCKUHN, CMEIIaHHBIN
OpraHMU3allMOHHO-UMYILECTBEHHBIN, IPakJaHCKO-IIPABOBOM JOrOBOP MEXIY Yy4acT-
HUKaMU XO3SMCTBEHHOTO OOIECTBA WM HEKOTOPHIMH W3 HHUX, a TaKXXe MEXIY
YYaCTHUKAMHU XO3SIIICTBEHHOI'O OOLIECTBA U KPEAUTOPaMH OOILECTBA, UHBIMU TPETh-
VMU JMIAMH (B LEJIsAX 00eCneUYeHNs OXPaHAEMOro 3aKOHOM MHTEpeca TaKuX TPEThUX
JuI) 00 OCYIIECTBICHUH CBOUX KOPIIOPATUBHBIX (YWICHCKHUX) MPaB, B COOTBETCTBUH C
KOTOPBIM OHHU OOSI3yIOTCSI OCYIIECTBIATh ITH IIpaBa OIpPEAEICHHBIM 00pa3oM WM
BO3JIEP’KUBAThCS (OTKA3aTbCA) OT MX OCYLIECTBICHHSA, B TOM 4YHCIE TOJIOCOBATH
oTpesieNieHHbIM 00pa3oM Ha 0011eM cOOpaHUM yYaCTHHUKOB OOIIECTBa, COIIACOBAaHHO
OCYIIECTBIISITh MHBIC JIEHCTBHS IO YIPABICHUIO OOIIECTBOM, MPHOOpPETATh WU OT-
YyX/J1aTh JOJM B €r0 YCTAaBHOM KamuTaje (aKIHUH) MO ONpeNeeHHON LEeHE WU MpH
HACTYIUIEHUH ONPEIEIIEHHBIX OOCTOATEILCTB JUOO BO3AECPKHUBATHCS OT OTUYKACHUS
J0JIeH (aKIWiA) 10 HACTYTUICHUST ONIPEACIICHHBIX 00CTOSITEIHCTB.
5. AHanu3 COOTHOIIECHHS KOPIOPATUBHOTO JOrOBOPa, aKIMOHEPHOTO COTJIa-
[ICHHUS U IOTOBOpAa 00 OCYIIECTBICHUU IPaB MO3BOJIMII BBIIBUTh OCHOBHBIC OTIUYHS

MCKAY HUMHU. OCHOBHBIE OTJIMYHS AOJUKHBI IPOBOAUTCA IO CJICAYIOIIUM MOMCHTAM:
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CyOBEKTHBI COCTAaB CTOPOH PAaCCMATPUBAEMBIX JOTOBOPOB, MOMEHT 3aKIIIOUCHUS
PAaCCMOTPEHHBIX JIOTOBOPOB, COJEPKAHUE PACCMOTPEHHBIX JOTOBOPOB M MX IIeJieBast
HaIlPaBJICHHOCTb.

6. B cuity Toro, 4To KOpoOpaTUBHBIN JOTOBOP MOXKET OMPEAEISITH BHYyTPEHHUE
B3aMMOOTHOIIEHUSI MEXAY YYaCTHHUKAMH, BOSHUKACT KOJUIM3US MEXKIY JAHHBIM J10-
rOBOPOM M ycTaBoM oOiecTBa. Ha ocHOBe aHanm3a uX COOTHOIIEHUS, M0Jaraem, 4ro
100 KOPIOPATUBHBINA JIOTOBOP JOHKEH CTaTh CBOETO PojJia KOHCTHUTYIIMEH B OOIIe-
CTBE C OTPAaHUYEHHON OTBETCTBEHHOCTBIO NIPU YMEHBILIEHUU 3HAYEHHUS yCTaBa, 0O
yCTaB COXpPaHSET 3a COOOW TMpekHEee Ha3HAuYCHHE, a Ha KOPIOPATUBHBIN JTOTOBOD
BBOJISITCSl OTPAHUYCHHSL.

7. KopniopaTuBHBIN JOTOBOP, HECMOTPSI HA JICUCTBUE MPHUHIIMIA CBOOOIBI J10-
roBOpa, JAOJKEH UMETh U ONPE/ICJICHHbIE OTpaHuYEHUs. B 4acTHOCTH: KOpIOpaTUB-
HBIE JIOTOBOPHI MOTYT PETYJIMPOBATh UCKIFOUUTEIBHO KOPIIOPATUBHBIE OTHOIICHHS,
omnpenaessieMble 10 IelcTByromen pegakunu cratbu 2 ['K P®; npuHumn nponopuuo-
HAJIBHOCTH O0BEMa MPABOMOYMA YJICHOB KOPIOPAIIUU MX JTOJISIM B YCTABHOM KaIuTa-
Jie SIBJIIETCS] UMIIEPATUBOM JIJISI MyOJUYHBIX aKIIMOHEPHBIX OOIIECTB U JIPyTHE.

Anpobayun pe3ynbmamog MazucmepcKko20 uccie008aHnusl.

Pe3ynbpTaThl MarucTepCcKOro HMCCIEIOBaHUS TMPOIUIM anpoOaluio B paMKax
nyOnukamuu cratbu: Korenea M.B. ®@opmupoBaHue MHCTUTYTa KOPHOPATHUBHBIX
JIOTOBOPOB B POCCHIICKOM 3aKOHOAATENbCTBE // Pa3BUTHE 4acTHONPABOBOTO pPEryJiu-
poBanuss B XX| Beke: TEHICHIMM U TMEPCIEKTUBBI: MaTepualibl Hay4dHO-
npakTudeckoro kpyrioro crona (bearopon, 26 oktsaops 2016 r.). — benropoa: OO0
«OnuueHtp», 2016. — C. 58-62. Kpome Toro, pe3ynbTaTbl JaHHOTO WCCIIETOBAHUS
ObLIIM BHEJPEHBI B IPAKTUKY Y4EOHOU pabOThl KapeApbl TPYJOBOrO U MpeANpUHUMA-
TEJILCKOTO IpaBa.

Cmpykmypa mazucmepckoul ouccepmayuu oOyCJIOBJICHA LIEJIbIO U 3aJa4yaMu
HACTOsIIEH pabOThl U BKIIIOYAET B c€Os1 BBEJICHUE, TPH TJIaBbl, 00bEAUHSIONINE IIECTh

naparpa(bOB, 3aK/IIIOYCHUC U CIITMCOK HCIIOJIb30BAHHBIX HCTOYHUKOB.



I'TABA |. OBIIIASA XAPAKTEPUCTHUKA KOPIIOPATUBHBIX
JAOI'OBOPOB KAK I'PAZKJIAHCKO-ITPABOBBIX CAEJIOK

1.1. 3navyeHnne KOPMOPATHBHBIX JOTOBOPOB B NPeANPHHUMATEIbCKOH IPAKTHKE

JUist pa3BUTHSI COBPEMEHHOTO POCCHMCKOTO 3aKOHOAATENIbCTBA XapaKTEPHbI
MpoIecchl HHTerpankyk 1 anddepeHImanun npaBoBoro perymmposanns . o 90-x
rojoB XX B. B Pa3BUTHH CUCTEMBbI POCCUMCKOTO 3aKOHOJIATEIbCTBA MPeo0Jiaganu
npotiecchl quddepeHunanuu. ITo MPUBEIO, B YACTHOCTH, K MOSBICHUIO TaKUX HO-
BbIX c(pep, KaK 3aKOHOAATEIHCTBO B 00JACTH KOPIIOPATUBHBIX OTHOILIEHUH, COLlUATb-
HOTO 00OecreueHusl, pa3MEIICHHs 3aKa30B U MCIOJHUTEILHOTO MPOU3BOACTBA, OHO-
XKETHOTO ((PMHAHCOBOTO), 3eMEIHHOTO, CEMEMHOTO, 0AHKOBCKOTO MpaBa u JIp.

Ilepexoa K pbIHOYHBIM OTHOIICHHUSIM M IIPAaBOBOMY I'OCYAApCTBY COIPOBOXK/IA-
€TCsl MHTEerpalreld 3aKOHOIaTeIbHOTO PETyJIMPOBAaHUS KaK CIEACTBUEM BO3POXKICHUS
nyOJIMYHOTO U YaCcTHOTO IpaBa. B cBs3u ¢ 3TUM 0cob0e 3HaUECHUE B MOCIIEAHEE Bpe-
Msl PUOOPETAIOT BOMPOCHI, CBA3aHHBIE C COBEPILIEHCTBOBAHUEM TPAXKAAHCKOTO 3aKO-
HoJarenbeTBa. Tak, B IuTepaType 0OOCHOBAaHHO OOpAIaeTCs BHUMAHUE HA KOppes-
IIUIO POJIM TOCYIapCcTBa B 00ECIEYEHUH Pa3BUTHSI SKOHOMHUKU M TIOBBIIICHUS >KU3-
HEHHOTO YPOBHSI>, HA TO, YTO IIPHIIUTH HACTOSIIEE IPAKIAHCKOE PABO, HACTOSIIII
060pOT, HOBBIE HHCTUTYTBI» . IIpH 3TOM MMEeTCs B BUIY HE POCT UHC/IA IPHHEMAC-
MbIX HOPMaTUBHBIX aKTOB, a TMOBBIIIEHUE MX KadecTBa U 3(P(HEKTUBHOCTH BO3JECH-
CTBHUS Ha MPOUCXOJIAIIME Mpoliecchl B Poccun, ¢ yueTom cyneOHOM MpakTUKU U MEX-
JYHAPOJHOTO OIbITa IPABOBOIO PETYIUPOBAHMS.

C 1 centsa0pst 2014 r. necTBYET MakeT MOMPaBOK, BHECEHHBIX B I'J1. 4 4acTH

nepsou ['paxxmaHckoro xoxekca P®*. OmauM U3 HOBBIX uHctutyToB Kozmekca, xors

! Caupos A.X. CpaBHHTENBbHOE MPaBOBeICHUE (OCHOBHBIC MPABOBBIE CHCTEMBI COBPEMEH-
HocTh): YueOHuk / [Ton pen. B.A. Tymanosa. M.: FOpucts, 2003. C. 385 - 389.

2 Mosonun B.I1. Passutue TPaKJIAHCKOTO 3aKOHO/IATENIbCTBA HA COBPEMEHHOM JTare (Jauc-
KyCCcHOHHBIE Ipobiiemsl) // Kypnan poccuiickoro mpasa. 2005. Ne 7. C. 33.

CyxanoB E.A. Ilpumio Hacrosimiee rpaxkaaHckoe mpaBo: MHTepBbio // MOCKOBCKHH

topuct. 2012. Ne 1. C. 25.

4 I'paxxnanckuii konexc Poccuiickoit deneparuu (dacte nepsast) ot 30.11.1994 No51-®3 //
Cobpanue 3akoHonatenbeTBa PD. 1994, Ne32. Cr. 3301.
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y’K€ U3BECTHBIX POCCHICKOMY IpakJaHCKOMY 3aKOHOJATEIbCTBY, CTaJl KOPIOPATUB-
HBIW JIOTOBOP.

N3HavanbHO uaest BKIOYEHUS 3TOTO MHCTUTYTa B POCCHUHCKOE TPa)KIaHCKOE
3aKOHO/IATEJIBCTBO HE MOJYYMIIa MOJACPKKU B IOPUINYECKOM HAYYHOM COOOIIECTBE.
Opnako JyIsi peanu3aly KPYIMHbIX WHBECTUIIMOHHBIX MTPOEKTOB, B TOM YHCIIE C UHO-
CTpPaHHBIM Y4aCTHEM, TAaKHE COIJIAIICHUS MPU3HABAIUCH d(PPEKTUBHBIM UHCTPYMEH-
TOM OOecIiedeHHsl IpaB UHBECTOPOB. B CBs3M ¢ 3TUM KOpHOpaTUBHBIE AOTOBOPHI 3a-
KIIIOYAINCh TI0 TIpuMepy 3apyoexHoi mpaktuku Shareholders Agreements (corma-
HIEHUI aKIMOHEPOB). BmecTe ¢ TeM B CHly HEYperyJIupOBaHHOCTH POCCUICKHUM Tpa-
BOM OHU MOTYUHSITUCH 3aPYOCKHBIM HOPMaM U FOPUCAUKITIH.

[Tocne nmpoAoMKUTENbHBIX HAyYHbIX nuckyccuil denepanbHbIM 3aKOHOM OT 5
mast 2014 r. N 99-®3 B I'paxxmanckuii kojekc PO Owuta BBeneHa ct. 67.2 «Kopmopa-
TUBHBIA OroBOp». CornacHo 1. 1 3TOM cTaThu BCEe WJIM HEKOTOPbIE U3 YYACTHUKOB
X035IMCTBEHHOT0 OOIIECTBA BIIPaBE 3aKIIOUUTh MEXIY COOO0M KOPIOPaTUBHBIN JOTO0-
BOp 00 OCYIIECTBJIEHUU CBOMX KOPIIOPAaTUBHBIX IpaB. B 3aBucuMocTu oT opranusa-
IIMOHHO-TIPaBOBOM (POPMBI XO3IMCTBEHHOI'O OOIIIECTBA ATO MOXKET OBITH JIOTOBOP 00
OCYIIECTBJICHUH IpaBa y4aCTHUKOB OOIIECTBA C OIPAaHUYECHHON OTBETCTBEHHOCTHIO
WM aKIMOHepHOoe corunaiieHrue. CoriiacHo 3aKiF0YEHHOMY JIOTOBOPY €0 YYaCTHUKH
0053yIOTCSl OCYIIECTBIISITh MPUHAICKALIIUE UM KOPIOPATUBHBIE MpaBa ONpe/eeH-
HBIM 00pa30M WJIM BO3AEPKHUBATHCS (0TKA3aThCs) OT UX OCYILECTBJICHHS, B TOM YHUC-
je:

— TOJIOCOBaTh OINpeAeNeHHBIM 00pa3oM Ha 001IeM coOpaHUHM YYaCTHHKOB 00-
IIECTBA;

— COTJIACOBaHHO OCYIIECTBIISATH UHBIC ACHCTBHSI 1O YIIPABICHUIO OOIIIECTBOM;

— NMpUOOpeTaTh WM OTYYXKIAaTh JOJU B €r0 yCTaBHOM KamuTasle (aKIUH) IO
OnpeeIeHHON 1IeHE UM TIPU HACTYIUUICHUH OINPEACICHHBIX OOCTOSITENIbCTB;

— BO3JICPIKUBATHCA OT OTUYXACHHS JOJeH (aKkuuid) 10 HACTYIUJICHHs Ompese-
JICHHBIX 00CTOSITENbCTB.

Cnengyer OTMETUTbH, YTO BO MHOTOM mnojoxenus cT. 67.2 'K P® nybnupyrot

HOpPMBI, MosiBUBIIHECS B DeaepanbHbIX 3akoHaX oT 26 mekabps 1995 r. N 208-03
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«O0 akmmoHepHbIX obmecTBax» (Haee - 3akoH 00 AO) u ot 8 depans 1998 r. N
14-®3 «O06 olmiecTBax ¢ OrpaHMYEHHOW OTBETCTBEHHOCTHIO» (lajee - 3aKkoH 00
OO0O). Otu u3meHeHust mo3poymin ydacTHukam OOOQO 3akiodarh JOTOBOPHI 00
OCYILIECTBJICHUH IpaB y4acTHUKOB oOmiectBa (1. 3 cT. 8§ 3akona 06 O0O0), a akuo-
HepaM - akuuoHepHble coryamenus (ct. 32.1 3akona 06 AO). Hosas cratest 'K PO
MO3BOJIMJIA OOBEIMHUTH MOJOKEHUSI YKa3aHHbBIX BbIlIe 3aKOHOB MOJ €IMHBIM MOHS-
THEM «KOPIOPATUBHBIN JTOTOBOP» M YTOUHUTH HEKOTOPHIC ACTICKTHI.

dopMat KOPHOPATUBHOTO JOTOBOpa MO3BOJIAET CTOPOHAM OIpPEACIUTh Oojiee
noJipoOHO, YeM B yCTaBe, MOPSAOK (OPMHUPOBAHUS OPraHOB OOILECTBA, JA€T BO3-
MOKHOCTh MUHOPUTApHBIM aKIMOHEpaM c(HOpMHpPOBATH OOIIYIO BOJIO MO TEM WM
WHBIM BOTIPOCaM YIIPaBIICHUsI OOIIECTBOM M CIelaTh e 00sS3aTelbHON B CHITy JOTO-
BOpA.

bnaronapsi KkoprnopaTMBHOMY COTJIAIIEHUIO BECbMa LIEHHBIM MPECTaBISETCS
MOSIBJICHHE BO3MOKHOCTH COTJIACOBAHMSI TPOIEAYPHI BBIXOJA U3 «MATOBBIX» CHUTYya-
Ui, 0COOEHHO B OOIIECTBaX, I/I€ Y YYACTHUKOB WJIM TPYIIT YYaCTHUKOB CO3AeTCs
paBHoBecue rosiocoB 50 Ha 50%. KoprnopaTuBHBIN 10TOBOP MUMEET HECOMHEHHYIO
BOCTPEOOBAHHOCTH M MOJIE3HOCTD ISl YYACTHUKOB XO3HCTBEHHBIX OOLIECTB, TaK KaK
MO3BOJIIET UM PETYIUPOBATh COOCTBEHHBIE OTHOIICHHSI IO TIOBOY pean3aliuu Kop-
MOPATUBHBIX MPaB HE HATYpPaIbHBIM 00pa3oM, a MyTeM 3aKIIOYSHHsI JOrOBOpa, KOTO-
PBIi IPU3HAETCS JISTUTUMHBIM | TTOJIB3YETCS MMPABOBOM 3aIUTOM, XOTS TOJIBKO B OT-
HOIIIGHHH CTOPOH JI0r0BOpa .,

3akperieHue UHCTUTYTa KOPIIOPATUBHBIX JOTOBOPOB B POCCUHMCKOM 3aKOHO-
natenbcTBe (cT. 32.1 3akona 06 AQO, ct. 8 3akona 06 OO0 u ct. 67.2 'K P®D) crano
aKTUBHO OOCYXIaThCS B OTEYECTBEHHOM IPABOBEACHUM, MPU 3TOM CIPABEIJIUBO

o 2
NOAYCPKUBAIIOCH 3aUMCTBOBAHUC AJAHHOI'0O MHCTHUTYTA W3 AHITIMHMCKOIO IIpaBa . OI[-

! Kamprmanckuit B.IT. KopriopaTuBHbIii JOroBOp M JOTOBOp 00 OCYIIECTBICHHH IIPaB
YYaCTHUKOB O0OIIIECTBa: HEKOTOPBIE MpobieMbl cooTHomeHus // KypHan poccuiickoro npasa. 2016.
Ne 1. C. 38 - 41.

2 Jlomakun J1.B. loroBopsl 00 OCYIIECTBICHUH TPAaB YYaCTHUKOB X035HCTBEHHBIX OOIIECTB
KaK HOBeJUIa KOpIopaTuBHOro 3akoHoaarenberBa / Bectauk BAC P®. 2009. Ne 8; KanameBckuit
B.A. AKIMOHEpHBIC COTJIANICHUSI ¢ MHOCTPAHHBIM JIMIIOM: BOIIPOCHI IPUMEHUMOTO TipaBa // Mex-
nyHapojaHoe nmyOianuHoe U yactHoe mpaBo. 2013. Ne 5. C. 10 - 13; Anapees B.K. O xapakrepe kop-
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HAKO, HECMOTPSI Ha JIOTHYHOCTh, Ha MEPBbIN B3I, MOJX0Ja K OLIEHKE KOPIIOpaTHB-
HBIX JJOTOBOPOB KakK CIEJOK M0 aHIJIMICKOMY MPaBy, aBTOP MONBITAETCS paCCMOTPETh
WX C MO3UIIUMA UCTOYHUKOB IMPaBa U BBISIBUTh WX OTIMYUTEIbHBIE YE€PThI IO POCCHIi-
CKOMY MIPaBY.

Bnauane cnenyer caenatb OroBOpKy O TPaJAMIIMOHHOM JIEJIEHUU JIOTOBOPOB Ha
J(Ba BHJA: JOTOBOPBI-CACIKH M HOPMOZOTOBOPBI', B PAMKAX KOTOPOIO MOXKHO IIPO-
aHaAJIM3UPOBaTh OCOOCHHOCTH KOPMOPATUBHOrO naorosopa. Eciu rpaxkgaHcko-
IIPaBOBBIE JIOTOBOPBI-CACIKU MPEACTABISIOT COOO0N MPABOBYIO KOHCTPYKIIMIO B3au-
MOOTHOUIIEHUSI MEXY €€ CTOPOHAMM U SIBJIIFOTCSI OCHOBAaHUEM BO3HHKHOBEHUS, W3-
MEHEHHU W NpeKpalleHus npaBootHoueHus (cr. 8, 153 u 154 T'K P®), to xopnopa-
TUBHBIA HOPMATUBHBIN JIOTOBOP CO3/Ia€T HOPMY IIpaBa, PEryIupyIOLlyI0 CIOXKHUBIIHU-
ecsi kopnopatuBHble oTHOMIEHUS (cT. 2 u 65.1 'K P®), u ero cTopoHsbl, Hapsy C
JIPYTUMU JIOKAJbHBIMU HMCTOYHHKAMU TpaBa (YyCTaBOM, MOJIOXKEHHSIMU 00 OpraHax
YOPABJICHUS U T.J.), IO CYTH, 3aKJII0YAIOT COTJIAIICHUE, ONPENEIIONIee MPaBuio ux
KoprniopatuBHOro noseneHus (ct. 67.2 'K P®). UrnopupoBanue gaHHOro oOCTOS-
TEJIbCTBA JIEJACT HAyYHbIE HCCIEAOBAHHUS O MPHUPOAE KOPHOPATUBHOIO JIOrOBOpa
«OyMa)KHOM apXUTEKTYpOi», OO HEBO3MOKHO MOHATH UX CYLIHOCTb B OTPBIBE OT UX
«perynupyromiero» 3HadeHus. Kpome Toro, oTcyTrcTBHe CIOXHUBIIEHCA CyIneOHOU
MPaKTUKHU 10 KOPHOPATUBHBIM JOTOBOPaM IO3BOJISIET IIpaBOBEAaM IO-pa3HOMY TOJI-
KOBaTh JIAHHYIO IPOOJIEMaTHKY.

[TomaraeM, 4TO KOPIIOPATUBHBIN JIOTOBOP SBISETCS UCTOYHUKOM PEryJIHpOBa-
HUSI KOPIOPATUBHBIX OTHOLIEHUH U BBICTYNAET HOPMOJOTOBOPOM JIOKAJIBHOTO YPOB-
HSl, UTO MOATBEPKAACTCS CIECTYIOIIMMH 00CTOSTEIbCTBAMHU.

JleranpHOE ompenesieHne KoprnopatuBHOro jgorosopa (cr. 67.2 'K P®) pac-
KpBIBAETCS Yepe3 MPU3MY KOPIOPATUBHOIO YNPABICHHS U CYIIECTBYIOIIUX OTHOLIE-
HUN MEXAY y4aCTHHKaMU Tpa)KIaHCKO-TIPaBOBOro coodmiectsa (cT. 2, 65.1 - 65.3 u

67 'K P®). AnanoruyHslii MOAX0J 3aKPEIJIEH B OTHOIIEHUH PA3HOBUIHOCTEN KOp-

nopatuBHOTO JoroBopa // FOpuct. 2015. Ne 3. C. 4 - 10; IIutkuna N.C. CornamieHust akiinOHEPOB
(ToroBOpPHI 00 OCYIIECTBIIEHUH IPAB YYACTHUKOB) KaK MCTOYHHMK pErjaMEHTAIllMd KOPHOPATUBHBIX
oTHomeHut // Xo3siicTBo u mpaBo. 201 1. Ne2

! [MoxpoOuee cm.: Mapuenko M.H. Ucrounuku npasa. M., 2015. C. 236 - 274, 541 - 551.
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MOPATUBHBIX JJOTOBOPOB: aKLIMOHEpHOTO coriameHus (ct. 32.1 3akona 00 AO) u no-
roBopa 00 OCyIIEeCTBIECHUH MpaB YYaCTHUKOB oO1ecTBa (1. 3 cT. 8 3akona 06 O00),
oOJaammX OAWHAKOBOM mpaBoBod mpupogoi (cm.: Ompenenenue KC PD ot
23.04.2013 Ne 670-O%).

B03MOXXHOCTh MPUMEHEHUS 110 aHAJIOTUHU TOJOKEHUH 0 KOPIIOPATUBHOM JI0TO-
BOpE K COIJIAIICHUSIM O CO3JIaHMH XO03IMCTBEHHOro obtmiecTsa (1. 2 ct. 67.2 'K PD),
B YACTHOCTH K JIOTOBOPY O CO3JaHHMM aKIIMOHEpPHOTro obmiectsa (1. 5 cT. 9 3akoHa 00
AQ) unu goroBopy 00 yupexAeHUH OOIIeCTBA C OTPAaHUYEHHOW OTBETCTBEHHOCTHIO
(m. 5 cr. 11 3akona 06 OOO), mposicHWIA CYNIHOCTHh JAaHHBIX OpPTaHU3AIMHMOHHO-
YIPABJIEHYECKUX JOTOBOPOB HOPMATUBHOTO COAEPKAHUA, K KOTOPBIM JTONOJHUTEIb-
HO MOKHO OTHECTH COTJIallleHue 00 YNpaBIeHUU XO3IWCTBEHHBIM MapTHEPCTBOM (CT.
6 ®denepanpHoro 3akoHa oT 03.12.2011 Ne 380-d3 «O x034iCTBEHHBIX MapTHEP-
cTBax»).

OTcyTCcTBHE 3aKOHOAATENBLHOIO PACKPBITUS, HAIPUMEP, MOHITHUS «IOTOBOP O
CO3/IaHUU aKIIMOHEPHOT'O OOIECTBa», K COXKaJICHUIO, HE paspemuioch B [loctaHos-
nenuu [Inenyma BAC P® ot 18.11.2003 Ne 19 «O HEeKOTOpBIX BOMpOcax MpUMEHE-
nust DesrepanbHOro 3akoHa «O6 aKIMOHEPHBIX 0OIIECTBAX» , PACCMATPHBAIOIIEM €TI0
KaK «JIOTOBOP O COBMECTHOM NEATEIBHOCTH IO yupexaeHuo» (1. 6). Mexay mpo-
YUM, OTCYTCTBHUE MPABOBON ONMPEAEICHHOCTH MOBJIEKIO 32 cOO0M MPUMEHEHHE K CO-
[VIAIICHUIO O CO3JaHUM (YUpexaeHur) oOliecTBa HOPM O JOTOBOpPE MPOCTOrO TOBA-
puiecTBa (0 COBMECTHOM aesTenbHoCcTH) 110 TII. 55 'K PO (manpumep, [loctaHorne-
Hue Bocbmoro apOuTpakHOro anemusiuonHoro cyaa ot 29.11.2007 no gemy Ne A75-
7128/2006%). [TpaBaa, BCTpedaeTcs: MOAXO/, CIIPABSATHBO OTTPAHHIMBAOLIHIT TOTO-

BOp 00 yupexJeHUH 00IIecTBa OT JI0rOBOpa MPOCTOr0 TOBAPUIIECTBA, BBUAY UX OT-

! Onpenenenne Koncruryumonnoro Cyma P® or 23.04.2013 Ne 670-O // CIIC Kocyib-
tauT [Imtoc: CyneOHas nmpakTHka.

2 ®enepanbhblii 3ak0H oT 03.12.2011 Ne 380-D3 (pexn. ot 23.07.2013) «O x035HUCTBEHHBIX
MapTHEPCTBAX> Il Cobpanwue 3akonogarenscrea PO, 2011. Ne49 (4. 5). Ct. 7058.

[MocranoBnenne [Inenyma BAC P® ot 18.11.2003 Ne 19 (pen. ot 16.05.2014) «O HEekoTo-
pBIX Bompocax npuMeHeHus PenepanbHoro 3akoHa «O0 akIMOHEpPHBIX oOmIecTBax» // BecTHHK
BAC P®. 2004. Nel.

* Hocranosienne BocsMoro apOUTpaXHOTO ameJUIAIIMOHHOTO cyna oT 29.11.2007 o memy
Ne A75-7128/2006 // CIIC Koncynbrant [Lmtoc: CyneOHast mpakTHKa.
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JUYHOM MpHUpoAbl U cyObekTHOro coctaBa (cMm.: IlocranoBnenune Ceapmoro apOuT-
PaXHOTO aeUBIMOHHOr0 cyzxa ot 22.06.2010 Ne 07AI1-4283/10Y).

[IpuHnunuasbHOE OTIMYME KOPIOPATUBHBIX JOTOBOPOB OT T'PakIaHCKO-
IIPABOBBIX CAEIOK COCTOUT B TOM, YTO B MIEPBOM CJIydae JIOTOBOP 3aKIIOYAETCS B OT-
HOIIIEHUH CYIIECTBYIOIIMX KOPHOPATUBHBIX IPaB WICHOB KOpropaiuu (y4aCTHHUKOB
KOPIOPAaTUBHBIX OTHOILIEHUI), HA YTO TaKXke He pa3 oOpaimian BHuMaHue B.K. An-
npees’. To ecTh TPaXkIAHCKO-IPABOBOE COOOIIECTBO K MOMEHTY 3aK/TFOUCHHS KOPIIO-
PaTUBHOIO J0roBopa 00Opa30BaHO, U €ro YYaCTHUKH (WJICHBI KOPIOPALMH) PEIIUIU
NOJIpOOHO yperyinupoBaTh B3aMMOOTHOLICHHs, B YaCTHOCTH YCTaHOBHUTH OOs3aH-
HOCTb T'0JIOCOBATh OTPEAEICHHBIM 00pa30oM Ha o0IIeM COOpaHUM YYaCTHHKOB OOIIe-
CTBa, COIJIACOBAaHHO OCYILIECTBISATH MHbIE JIEUCTBHS MO YNPABICHUIO OOIIECTBOM,
npuoOpeTaTh WM OTUYXJATh JOJIM B €r0 YCTABHOM KamuTajie (aKLHMH) IO olpese-
JICHHOM 1IeHE WJIM IIPU HACTYIUICHUU OIPEACIICHHBIX OOCTOSTENbCTB MO0 BO3ACPKHU-
BaTbCs OT OTUYXKACHUS JOJIeH (aKUMi) 10 HACTYIUICHUS ONPENeNIEHHBIX 00CTOSTEb-
ctB (1. 1 ct. 67.2 'K P®). Ocobas mpuposia KOPIOPATUBHBIX JOTOBOPOB, BHITEKAIO-
IIMX W3 KOPIOPATUBHBIX OTHOLIEHUH (OTIMYHBIX OT TPAKIAHCKHUX), U HEIOMYCTH-
MOCTb UX OLICHKH C MO3UIMH KJIACCHYECKOTO TPa)IaHCKOr0 00s3aTeIbCTBA MOAUEp-
KMBaJach IMPaKTUKOW apOuTpakHBIX cyaoB (Hampumep, Omnpenenenue BC PD ot
12.12.2014 Ne 310-DC14-4281%).

Cnoxuno cornacutbest ¢ MHeHueM W.C. IIIuTkuHOM, nmosararomniei, 4to KopIo-
PaTUBHBIN JOTOBOP HE SIBJISIETCS] HCTOUHUKOM TPaBa, MOCKOIBbKY HE COIAEPKUT HOPM,
00s13aTENBHBIX AJI1 BCEX, a PETYIHUPYET OTHOUICHHS TOJBKO 3aKIIOUMBIIUX €r0 4Jjie-
HOB KOPIOPAIMK U HE PACTPOCTPAHsETCs Ha OyaymuX ydacTHukoB'. Kcrarn, crouT

otMeTuTh, uto M.C. [lIuTkrHaA NpsAMO yKa3blBa€T HA MX «PErNIAMEHTHUPYIOLIU» Xa-

! Tlocranoenenne CeapMoro apOUTPaXKHOTO aneJIAHOHHOrO cyaa oT 22.06.2010 Ne
07AT1-4283/10 /I CIIC Koncyastant ILmoc: CynebHas mpakTHKa.

2 Annpees B.K. Ilpupona kopnopatuBHoro cornarienus // [IpeqnpuHumarenbckoe Ipaso.
[Tpunoxenue «IIpaBo u buznec». 2014. Ne 2. C. 2 - 6.

® Ompenenenne BC P® or 12.12.2014 Ne 310-3C14-4281 // CIIC Koncynsrant [moc: Cy-
neOHast IpaKTHKA.

* IInrkuna W.C. Cornamenus aKIIMOHEPOB (JOTOBOPHI 00 OCYIECTBICHUH MPaB y4aCTHH-
KOB) KaK HCTOYHHUK PETJIAMEHTAIIMN KOPIOPATUBHBIX OTHOIIEHUH // X03sicTBO 1 npaBo. 2011, No2.
C. 38.
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paktep. Ecam ke Mbl TOBOPUM O JIOKQJIbHOM HOPMOTBOPYECTBE, OYEBUJIHO, BXOJIf-
IIEM B CHUCTEMY HMCTOYHUKOB MPEANPUHUMATEIHLCKOrO MpaBa (B 4aCTHOCTH, MOJIOT-
paciay KOpIOpAaTUBHOTO TpaBa), TO JHOOOW MCTOUYHUK PEryJTUPOBAHUS KOPIOPATHB-
HBIX OTHOUIIEHHWM HAIIPABJIEH HA OINPEIEIICHHBIN KPYr Jul. Tak, Hanmpumep, MoiaoxKe-
HUE O COBETE AUPEKTOPOB KOPIIOPALMU HE OTHOCHUTCS K UCIIOJIHUTENIBHOMY OpraHy, U
ATO OTHIOAb HE O3HAYAET, UTO JAHHBIN aKT HE SIBJISIETCS HOPMATUBHBIM BHYTPEHHUM
ToKyMeHTOM oOmiectsa (1. 5 cT. 52 'K PD).

HarnsigHo mpocnexuBaercs aHaJOTUsl KOPIIOPATUBHOIO JOTOBOpA C KOJUIEK-
TUBHBIM JOTOBOPOM U COTIJIAIIEHUEM, BBICTYHAIOIIMMU HOPMOJOTOBOPaMHU U MPABO-
BBIMH aKTaMHU B CUCTEME MCTOUYHHMKOB TPYJ0BOro mpasa (cT. 5, 8, 40 u 45 TK PO, .
9 O630pa cyneodHoit npakTuku BepxoBHoro Cyna PO 3a tperuit kBaptan 2012 roga).
EnvHCTBEHHBIM OTIMYHEM TAKOTO JIOKAIHHOTO HOPMOTBOpPUECTBA B c(hepe TPYMOBBIX
OTHOILIEHUH OT KOPHOPATUBHBIX (KOPIMOPATUBHOIO JOTOBOPA) SIBISETCA TO, YTO KOJI-
JIEKTUBHBIA JIOTOBOP (COTJIAIIEHUE) PACHpPOCTPAHSIET CBOE JEUCTBUE Ha Bcex paboT-
HUKOB OpraHm3anuu (000COOJIEHHOTO CTPYKTYPHOTO MOJPA3ICICHHS) U COXPAHSET
CBOE JICUCTBUE JJaXKe B TE€UCHHE Mpolieayphl peopranuzanuu (ct. 43 TK PO). [Ipasna,
MaKCHUMAJIbHBI CPOK KOJUIEKTHBHOTO JIOTOBOpPA WJIM COTJIAIIEHUS COCTAaBISAECT TPHU
roja (ct. 43 u 48 TK P®), B To Bpemsi Kak CpOK KOPIOPATHUBHOI'O JOTOBOPa 3aKOHO-
JaTEeJIbHO HE OTpaHM4YEH. Takoe OTiIn4YMe MPOJUKTOBAHO TEM, YTO, MOCKOIBKY KO-
MOPaTUBHBIM JIOTOBOPOM OMPEEIACTCS MOPSAI0K peann3alyuuy Mpas, BHITEKAIOIUX U3
y4acTusi B KOpHopauuu (KOPIOPATUBHBIX MpaB), COOTBETCTBEHHO, €r0 CPOK Mpe/l-
ONpeIeNIAeTCS IEPUOIOM TAKOTO YUACTHSI.

KopnopaTuBHasi npakTuka CBUAETEIBLCTBYET O TOM, YTO KOPHOPATUBHBIN J10-
TOBOP HE MOXKET paccMaTPUBATHCS KaK «KHAMEPEHUSI», ITOCKOJIBKY JOJKEH COJIePKaTh
SBHO OIpPEJEICHHBIE TOJIOKEHUS O TOPSIKE yrnpaBiaeHus Kopropamuei (m. 1 u 2 cr.
67.2 TK P®). KopriopaTuBHbIii JOTOBOP HE COACPKUT BCTPEUHOE YJIOBJICTBOPECHUE
(MCTIOJTHEHUE), TOCKOJIBKY LEIbI0 3aKJIFOUEHHSI JJOTOBOPA HE BBICTYMAET COBEPILICHUE
Pa30BBIX XO34MCTBEHHBIX ONEpanui (Hampumep, rnepeiadya ToBapa, BHIMOJIHEHHUE pa-
00T, OKa3aHHe YCIyT), a peryJIupyeT NpoLecc YIPABICHUS U TOPSIOK PaCIOPSKEHUS

aKIMSIMH (JOJIIMH YCTABHOT'O KanuTala), BBITEKAIOIINE U3 peai3aliii KOPIIOPATHB-
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HBIX TMpaB H pa3Mepa ydacTHUsi B KamuTajie KOMMEPYECKOW KOpIopaIuu.
Buautcsi HEKOPPEKTHBIM HCTIOIB30BAHUE ITUBUIIMCTUYECKON TOKTPUHBI O JIOTOBOPE
MIPUMEHHUTENILHO K KOpHopaTuBHBIM JoroBopam. Jlaxe E.A. CyxaHoB paccMaTpuBaeT
KOpIOpaTUBHBIE coriaiieHus B riaBe «IIpaBoBbie popMbI yrpaBieHUs KOPIOpaIu-
eii». [lpaBna, 10CTaTOYHO CIOPHBIM SIBJISICTCSI OTHECEHHE COTJIAIICEHUs] 00 yrpaBJie-
HHH XO3SICTBEHHBIM MTAPTHEPCTBOM K KATETOPHH «KOPIIOPATHBHBIX JOTOBOPOB».. B
YaCTHOCTH, JTAHHBIC COTJIAIICHHSI 3aKITIOYAIOTCS B 00S3aTEIHHOM MOPSIKE HA CTaUH
CO3JIaHMS XO3IMCTBEHHOI0 TTAPTHEPCTBA, a 3aKII0UEHHE KOPIIOPATUBHOIO JOTOBOpA -
ATO TpaBO WieHa Koproparuu. CTOPOHOH coryameHus 00 yIpaBICHHH MOXXET BbI-
CTYIIUTHh CaMO XO3SIMICTBEHHOE MapTHEPCTBO (KOPTOpaIus), a TAakKe JIUIA, HE SBIISI-
IOIUECs] TapTHEpPaMHU, B TO BpPeMs KaK CTOPOHAMHU KOPIOPATHUBHOI'O JOTOBOpA BHI-
CTYIAIOT TOJIBKO WIeHBI Kopropanuu. CornaneHue 00 ynpaBJIeHUH TOJICKUT HOTa-
pUAIIBHOMY yA0CTOBEpEeHHIO (1. 2 CT. 6 3aKOHa O XO3SIMCTBEHHBIX MAapTHEPCTBAX), B
OTJIMYME OT KOPHOPATHUBHOTO JI0roBopa. Takum oOpaszom, corjaiieHue o0 ympasiie-
HUU TAPTHEPCTBOM CaMoO 1O ceOe YHUKAIBLHO U, CKOPEE BCETO, BHICTYIMAET aHAJIOTOM
noropopa o co3ganuu AO nmubo moroopa 06 yupexaeHun OOO. Bmecte ¢ aTum
E.A. CyxaHOB chpaBeIIuBO MOAYCPKUBACT OPTaHU3AIMOHHO-YIPABICHUYECKUN Xa-
paKkTep corjamieHus 00 ymnpaBiICHWU IMApTHEPCTBOM, COJIEpXKAIIUM B ceOe Takke
AJIEMEHTHI KOPIIOPATUBHOTO JoTroBopa (1. 7 ¢T. 6 3aKoHa 0 XO3IMCTBEHHBIX MapTHEP-
cTBax)’.

HopMmaTtuBHBII XapakTep KOPIOPATUBHOTO JOTOBOpa MOJTBEPIKIACTCS BO3-
MO>XHOCTBIO 3aKPEIUICHUS B HEM IOJIOKEHUH, HE BOIICANINX B YCTaB HEIyOJIMYHOM
KOpTopalyu, TpaBaa, IPU YCIOBHH, €CIN TaKUe TOJ0KECHUSI He00s3aTebHBI B CUITY
3aKOHA JIJISI BKJIFOYEHHUS UX B YCTaB M CTOPOHAMH JIOTOBOPA BBICTYIIST BCE YJIEHBI 00-
niectsa (1. 4 cr. 66 'K P®). B yacTHOCTH, aKIIMOHEPHBIM COTJIAIlICHUEM BIIOJHE Jie-
TUTUMHO MOKHO YCTAHOBHUTH TMOPSAJIOK IOJYUYCHHUS HMYIIECTBA JUKBUIUPYEMOTO

obmectBa (cM., HanpuMep: [loctaHoBneHune [[eBITOro apOUTPaKHOTO aNesUISIIMOH-

! Crenxun C.IT. I'parknaHCKO-TIPABOBOM MHCTUTYT AKLMOHEPHBIX COTJIALICHWI: MOHOIpa-
¢us. M.: [lerpopym, 2011. 256 c.
2 Cyxanos E.A. CpaBHuTenbHOe KopriopatusHoe npaso. M., 2014. C. 215
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HOTO cyzna ot 23.03.2015 Ne 09AII-6149/2015") niau OT/IHYHBI OT YCTAHOBICHHOTO
B 3aKOHE TMOPSIOK OCYIIECTBIICHUS MPEUMYIIECTBEHHOIO MpaBa MpUOOpEeTEeHUs pas-
MeEIIaeMbIX HEMyOJIMYHBIM OOIIECTBOM aKIUWA JTUOO dMUCCHOHHBIX IIEHHBIX OyMmar,
KOHBEPTUPYEMBIX B ero akuuu (1. 5 cT. 41 3akona 060 AQO). Takum oOpa3om, KOpIIO-
PaTUBHBIN JOTOBOP PAacCMaTPUBAETCA 3aKOHOJAATENIEM B OJJHOM «PSy» C YCTaBOM -
JIOKaJIbHBIM HOpMaTuUBHBIM akToM (cT. 52 'K P®). bBonee toro, coriacHo 1. 7 cT.
67.2 'K PO ctopoHbl KOpHOPATUBHOTO JIOTOBOpPA HE BIIPABE CChUIATHCSA HA €ro He-
JNENUCTBUTEIBLHOCTh B CHJIY €r0 MPOTUBOPEUHS MOJIO0KEHUAM YCTaBa 00IIeCcTBa, HA YTO
oOparun BHuManue Bepxoueiii Cya PO, a Takxke OH ykas3all Ha HAJIMYKUE Y CTOPOHBI
mpaBa Ha MPEbSIBICHUE K APYTrOd CTOPOHE TPeOOBaHMI, OCHOBAaHHBIX HA TAKOM JI0-
roope (1. 37 [locranosnenus [lnenyma BC P® ot 23.06.2015 Ne 25 «O npumene-
HUHU CyZaMU HEKOTOPBIX MOJIOKEHUHU paszaena | yactu nepBon I'pak1aHCKOro Koaek-
ca Poccuiickoit CDez[epaum/I»Z).
[To3unmst MunskonoMpazsutusa Poccun, nznoxkennasa B nuceMe oT 14.09.2009
Ne J106-2643 «O pazbsicHeHUM U3MEHEHMI, BHeCEHHBIX B DenepanbHblil 3akoH «O0
aKIMOHEPHBIX OOIIECTBAX», B YACTU PETYJIMPOBAHUS MHCTUTYTa aKIIMOHEPHBIX CO-
[JIallleHU», 0 TOM, YTO CTOPOHBI aKIIMOHEPHOT'O COTJIALIEHUS C HACTYIJIEHUEM OIpe-
JIEJICHHBIX COOBITHM U JEUCTBUN «CBSA3BIBAIOT BOZHUKHOBEHUE, U3MEHEHUE WM TIpe-
KpallleHHe COOTBETCTBYIOIIMX MpaBooTHomeHu# (ct. 8 'K PD, ct. 32.1 3akona 06
AQO)», HE BBIIEP)KUBACT KPUTUKHU. B NeHCTBUTENHPHOCTH OOBIYHAS ABYCTOPOHHSIS JTU-
060 MHOoroCcTOpOHHSS caenka (cT. 153 u 154 'K P®) ycranaBiauBaeT, U3MEHSET JU00
IPEKpAIIAeT IPaXkTaHCKUE MPaBa U 00SA3aHHOCTU U SIBISETCS OCHOBAHUEM BO3HUKHO-
BeHUS (MMOPOKJIeHHs) TpaxkaaHckux mpas (moarmn. 1 m. 1 cr. 8§ 'K P®). Bmecre ¢ aTum
KOPIOPATUBHBIN JOTOBOP 3aKJIIOYAETCS Ha MPEAMET YIPaBICHUS KOpIOpalei u mno-
psKa pacnopsKEHUsT aKUUAMU (A0JIIMH), BBICTYHAIOIIUMHU TPOU3BOIHBIMU OT KOP-

MOPATHUBHBIX MpaB (KOPIOPATUBHOTO MpaBooTHoIIeHus ). [Ipu 3ToM conepxanue . 1

! Mocranosnenue JIeBsSTOro apGUTPAKHOTO ANEIUIIHOHHOr0 cyxa ot 23.03.2015 N 09AIl-
6149/2015 // CIIC Koncynbrant [Taroc: CyneOHas mpakTHKA.

? TlocTaHoBCHHE [Inenyma BepxoBuoro Cyna P® ot 23.06.2015 Ne 25 «O npumeHeHUn
CyZlaMy HEKOTOpPBIX MoJokeHuH pazaena | yactu nepsoit I'paxknanckoro konekca Poccuiickoin ®e-
neparmn» // broerens BC PO. 2015. Ne 8.
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cT. 65.2un. 1. ct. 67 'K P® roBoput 0 TOM, YTO «MHBIE IPABa» YYaCTHUKOB KOPIIO-
panyy 3aKperuIsiFOTCS. UCKIIIOUUTENBHO 3aKOHOM JIM0O YUPEIUTENbHBIMU JOKYMEHTa-
Mu. Takum 00pa3om, B pe3ysibTaTe 3aKII0YEHUSI KOPIIOPATUBHOIO JIOTOBOpa HE BO3-
HUKAET «HOBBIX» KOPIMOPATUBHBIX MPaB, a JUIIL ONPEACIAETCS MOPSIIOK peaanu3aiuu
CYILIECTBYIOIIUX.

VYrpaBieHuecKui XxapakTep KOPHOPAaTUBHOIO IOIOBOPa BBITEKAET U3 TOTO, YTO
oH 3akperuisgeT o0s3anHocTH (1. 1 ¢1. 67.2 TK P®). [Ipu sTOM ecnu 00s3aHHOCTH TIO
KOPIOPAaTUBHOMY JOTOBOPY OyIyT KAKUM-TO 00pa30M OrpaHUYUBATH CYLUTHOCTH KOP-
nopaTuBHOW opranuzanuu (ct. 65.1, 65.2 u 67 'K P®) niu npaBa 4ieHOB KOpriopa-
U (Hampumep, Mo GOPMHUPOBAHUIO BBICIIETO OpraHa, B YaCTHOCTH yCTAHOBJICHUEM
HEO0OXOJAMMOCTH T0JI0COBATh MO YKa3aHUAM OpPraHOB OOILECTBA), TO TAKUE YCIOBUS
KOPIOPATUBHOTO JIOTOBOPA HUUTOXHKI (203. 2 1. 2 cT. 67.2 'K P®). [ToguepkuBaer-
Csl OTTpaHUYEHHE peaM3allii KOPIOPATUBHBIX MpaB WieHaMu o01ero coopaHus 1o
YIPABJICHUIO KOPIIOPALIMEN B 1I€JIOM OT KOMIIETEHIIMM MHBIX OPraHOB KOPIOpaluu, B
TOM YHCJI€ UCTIOJIHUTEIBHBIX, PYKOBOISIINX (PMHAHCOBO-XO3IMCTBEHHOU JICSITEIIBHO-
cThio Koprnopanuu (cT. 53 'K PD).

be3ycnoBHO, KOPHIOpAaTUBHBIN AOTOBOP, MPEK/IE BCETO, SBIISIETCS COTJIAIIEHUEM
(BoJiel CTOPOH), KaKk M OOBbIYHAsI IPakJIaHCKO-TIpaBoBas clenka. Bmecrte ¢ 3TuMm 3a-
KOHO/IaTelb MPEIyCMOTPEN BO3ZMOXKHOCTh MCIOJIb30BaTh MOJIOKEHUSI 00 00s3aTeb-
CTBaX MO aHAJIOTHH TOJILKO K «TPEOOBAHUSIM», BHITEKAIOIIUM U3 KOPIIOPATUBHBIX OT-
Homenu (307.1 T'K P®). K nmpumepy, eciau cTopoHa, KOTopas IpH 3aKJIIOUYCHUHU
IPaKJaHCKO-IIPAaBOBOr0 JI0rOBOpa Aajia IPYroll CTOPOHE HEIOCTOBEPHBIE 3aBEPEHHUS
OTHOCHUTEIIbHO OOCTOSITENIbCTB, UMEIOIINX 3HAUYCHUE JJIS €r0 3aKII0UeHHs, 00s3aHa
BO3MECTHUTh JIPYTrOil CTOPOHE MO €€ TPeOOBaHMIO YOBITKH, MPUUYUHEHHbIE HEIOCTO-
BEPHOCTBIO TAKUX 3aBEPEHHI, WJIH YIJIATUTh IMPEIYCMOTPEHHYIO TOTOBOPOM He-
YCTOMKY, B TOM YHCJI€ B CBSI3U C KOPHOPATUBHBIM JtoroBopoM (1. 1 u 4 cr. 431.2 T'K
PD).

Bosnukaer Bompoc: Kak ObITh ¢ OTpaHUYCHUEM CEPHl KBIUSHHUSI» KOPIOpa-
TUBHOIO JIOTOBOpA, KOTOPBIA 00s3aTeNIeH TOJBKO JJIs 3aKJIIOUMBIIMX €ro Jul (1. 5

cT. 67.2 u ct. 308 'K P®)? OObrunasi rpakJaHCKas cleiKa B pse ClydaeB, ycTa-
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HOBJICHHBIX 3aKOHOM, MOKET CO3/1aBaTh IIpaBa JiJIsl TPEThUX JIMILI, HE YyYaCTBYIOIIUX B
Helt (1. 3 ct. 308 'K PO, n. 5 O630pa cynebHoii npaktuku Bepxosaoro Cyaa PO Ne
2 3a 2015 rox’ W T.H.), 9eTO HENb3sl CKa3aTh O KOPIOPATHBHOM J0roBope. Takxke B
OTIIMYME OT psifa rPaKIAHCKO-TIPABOBBIX JOTOBOPOB (HAIMpUMep, MyOJIMYHOTO OTO-
BOpAa, JJOr0BOpa OAHKOBCKOTO CU€Ta WM MPEABAPUTEIBHOIO JOTOBOPA) HEJIb3sI IIOHY-
JUTh K 3aKIIIOYEHUIO KOPIIOPATUBHOT'O JI0I0OBOPA.

KopnopatuBHbIi TOTOBOP HENIB3s1 0003HAYUTH «JOTOBOPOM OTKa3a OT npaBa»2.
Omnpenensist NOPsII0K OCYUIECTBICHUS KOPIOPATUBHBIX MPaB, CIEAYET MOAUYEPKHYTh,
YTO €ro CTOPOHBI HE OTKAa3bIBAKOTCSA OT KOPINOPATUBHBIX MpaB, a, CKOPEE BCETO, BO3-
JararoT Ha ce0s JOIOJIHUTENIbHbIE 0043aTeNbCTBA, 00ECNEeUNBAIOIINE KOPIOPATHB-
HbI€ MHTEPECHI CTOPOH J0roBOpa. Buaurtcs, yTo TakoW IOTroBOp 3akperuisieT o0s3a-
TEJIbCTBA BO3JIEPKUBATHCS OT OCYILIECTBICHHS KOPIOPATUBHBIX IIPAB JIMOO CIIEI0BAThH
3apaHee OINpeesIEHHOW KOPIOPaTUBHOM mpolenype (MOAEIN KOPIIOPATUBHOIO MTOBE-
JICHUS).

[IpeamMeTOM KOPHOPAaTMBHOIO AOTOBOpPa B PEaJbHOCTH BBICTYHAET KOpIopa-
TUBHOE yIpaBjeHUE. BBUY 4ero UCHOIb30BaHUE HUBUIUCTHUECKUX JOTM U aKCUOM
JIOTTYCKAETCsl TOJBKO ISl aHAJIOTUU MO PsIy BOIPOCOB BBUY pa3pabOTaHHOCTH JI0-
TOBOPHOI'O (4YaCTHOT'O) IpaBa B IpaBoBeieHUU. 110 cpoky nelcTBrsS KOPIIOPATUBHOTO
JIOTOBOpa MOYKHO OJHO3HAYHO YTBEP)KAaTh, YTO OH PACCUMTAH HAa HEOJHOKPATHOE
IpUMEHEHUE (HEOTPaHUYEHHOE KOJMYECTBO Pa3), a TAKKE OH HE PETYIUPYET KOPIIO-
paTUBHBIE MPOLIETYPbl KOHKPETHBIX OOLIUX COOpaHUi MPU KOHKPETHBIX 0OCTOSITENb-
cTBax. OH yCTaHaBJIMBAET PAMKH NOBEACHUS YICHOB KOPHNOPALUWU U MPUHIUIIBI KOP-
NOPATUBHOTO YIIPaBJICHUS.

Ecnu mpennonoxuTh, YTO KOPIOPATUBHBIA JIOrOBOP BBICTYNAET OOBIYHOMN

rPakIaHCKO-TIPABOBOM CAEJIKOM, TOT/Ia TEPSAETCS €ro NpeaMeT, 8 UMEHHO - JCUCTBUSA

! 00630p cynebHoit mpaktuku BepxoBHoro Cyma P® Ne2 3a 2015 rox. YTeepxkaeHo IIpesu-
auymoM BC P® 26.06.2015 // CTIC KoucyasranT [lmoc: CyaeOHas mpakTHKa.

2 OkcneptHoe 3akimoueHune Cosera npu Ilpesunente PO nmo koaudukanmm u coBepiieH-
CTBOBAHUIO TPAXKIAHCKOTO 3aKOHOAATEILCTBA MO MPOeKTy PeaepanbHoro 3akoHa ot 29.10.2007 «O
BHECEHMM U3MEHEHUHN B I'paxnanckuil xkoxekc Poccuiickoin @enepaunu u PenepanbHblil 3aKOH
«O0 aKIMOHEPHBIX O0IIECTBaX» (B YaCTH PETYIMPOBAHUS aKIIMOHEPHBIX COTJIAIIEHUN)» (TIPOTOKOIT
N 52) // Bectauk rpaxpaanckoro mnpasa. 2008. Ne 1.
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€ro CTOPOH HE HAIMpaBJIEHbl HA YCTAHOBJICHHE, N3MEHEHUE WIIM TIPEKPAICHUE TPaxK-
nanckux npaB (ct. 153 'K P®) u o6s3aTenscTBa CTOPOH HE UMEIOT KOHEYHOU IEIH
(Hampumep, MpUoOOpeTeHNEe HEIBMXXUMOCTH JIMOO moJiydeHue ccyabl). Takum oOpa-
30M, MBI MPUJEM K JIOKHOMY BBIBOJIY, YTO JIFOOOW KOPIIOPATHUBHBIN JOTOBOpP OyAeT
He3zakoueHHbIM! OfHaKo, pazymeercs, 3TO0 HeBepHO. I MOXKHO JUIIbL TOBOPUTH O
HEKOTOPBIX 3JIEMEHTaX B HEM YacTHOTO JOTOBOpA-CAEIKU (Hampumep, cBoOOa 3a-
KITFOUCHUS TOTOBOPA M OIPEICIICHUS CTETICHH KOPITOPATUBHOTO KOHTPOJIS €T0 CTOPOH
U T.

CtopoHaM# KOPIOPATUBHOTO JOTOBOPA MOTYT BBICTYIATh TOJIBKO WICHBI KOP-
nopanuu (1. 1 ct. 67.2 'K P®). B vactHocTh, B cuity cT. 32.1 3akona 06 AO axiuo-
HEPHBIM COTJIAIICHUEM IPHU3HAETCS JOTOBOP 00 OCYLIECTBICHUHU IpaB, yJIOCTOBE-
PEHHBIX aKIUAMH, U (W) 00 0COOCHHOCTSX OCYIIECTBIICHUS TpaB Ha akiuu. CooT-
BETCTBEHHO, JIMIIb WIEHbI KOPHOpalMy BIpaBe TpeOOBaTh B CyJeOHOM MOpPSIKE 3a-
IIUTHl HAPYIIEHHBIX MpaB B CUJIY 3aKIIOYEHHOTO KOPIOPATUBHOIO JOTOBOPA
(manpumep, [loctanoBnenne CeMHAAIATOrO apOUTPAKHOTO ANMEIUISIIMOHHOTO Cyna
ot 18.02.2014 Ne 17AH—16806/2013—FK1). BMmecTe ¢ >TUM 3aKOHOIATEILCTBOM 10-
MyCKAeTCs 3aKII0YEHUE KPEIUTOPAMU U WHBIMU JIMIIAMHU «JIOTOBOPA C YYaCTHUKAMHU
XO035IUCTBEHHOT'O OOIIECTBa», K KOTOPOMY MPUMEHSIOTCSA MpaBuiia O KOPIIOPATUBHOM
norosope (1. 9 cr. 67.2 'K P®). M0oXHO NPEANoN0KUTh, YTO K «KMHBIM JIMIIaM» 3a-
KOHOJ/ATeNIb TI03BOJISIET OTHECTH 3aJI0TOJIepKaTeNIel aKIMid, PeaTu3yIOMNUX BHITEKA-
IOIIME U3 HUX KOPIOPATUBHBIC MpaBa B cuity cT. 358.16 u 358.17 'K PO.

HeobxoaumocTh HafeeHusT KOPIOPAIid BO3MOXKHOCTBIO BBICTYIATh CTOPO-
HOM KOPIOPATUBHOTO JOTOBOpPA C YYE€TOM 3apyOEKHOTO OIbITa HE CIy4ailHO [0
HACTOSIIIIET0 BPEMEHU HE HalllJla MOATBEPKJECHUSA B 3aKOHOJATEIbCTBE. bykBagbHOE
coaepxkanue ct. 67.2 'K PO nomnyckaeT BO3MOKHOCTh 3aKJIFOUEHUSI MEXKAY WICHAMU
Y CaMOM KOPIIOpalMel MHOTO JI0TOBOPA, a HE KOPIIOPATUBHOIO. BUINTCS HEKOPPEKT-
HBIM paccMaTpUBaTh caMy KOPIOPAIIUI0 CTOPOHOUW KOPITIOPATHBHOTO JOTOBOPA, Pa3Be

TOJIBKO JIJIsl TOTO, YTOOBI OHA COOJII0JaIa PEXUM KOH(PUACHIINATBHOCTH U 00ecTieyn-

! Mocranosnenue CemHaAmaToro apoOMTPaKHOTO amneuisiuoHHoro cyaa ot 18.02.2014 N
17AI1-16806/2013-T'K // CIIC Koncynbrant [lmtoc: CynebHast mpakTHKa.
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Bajia €ro UCIOJIHEHUE C TOYKHU 3PEHHUsI KOPIIOPAaTUBHBIX mpouenyp. HeBepubim Oyzaer
HaJIEJICHHE KOPIOpaluy MPaBOM ONPENENATh MOPSA0K KOPIOPATUBHOIO YIPABIICHUS
U peannzanuu aojei (akuuii). Takoe mpaBo MPUHAIICKUT UCKIIOYUTEIBHO YICHAM
koprnopauuu (ct. 65.2 'K P®). HecocTosTenbHbIM NPEACTABISAETCS YTBEPKICHUE B
NOJJIEPKKY MpaBa OOIIECTBA BBICTYIATh CTOPOHOM J0roBOpa B CiIyyasix Mepexoja
nou (akiuu) K odmectBy (. 1 1. 27, . 1 cT. 34 3akona 06 AO, ct. 21 3akoHa 00
OOO), NOCKOJIbKY JaHHBIE I0JIOCA JIMIIb HOMUHAJIBHO MPUHAJIEKAT KOPIIOPALMH,
NOJJIekKAT Mepepacupe/iesiCHUIo (pealu3alu), He YYUTBHIBAIOTCS MPU OMPEEICHUU
pe3yJIbTaTOB TOJIOCOBaHUs Ha OOLIEM COOpaHMM, a TAKXKE 10 HUM HE HAYUCISIOTCS
JTUBUACH]IBI M HE pacnpeaensercs npuObuib (1. 1 cT. 34 u n. 6 ct. 76 3akoHa 06 AO,
cT. 24 3akona 06 O00).

[Ipu 3aKkiIr04eHNH KOPIOPATUBHOTO JOTOBOPA B KAKOW-TO CTENEHU OTPAHUYH-
BaeTCs MPUHIUIT CBOOOIBI IOTOBOPa MPUMEHUTENLHO K CTaTyCcy KOpHOpaluu, orpe-
JEISIEMOM JIMYHBIM 3aKOHOM - 3aKOHOM MecTa peructpauuu (cr. 1202 I'K PD). He
cinyuyaitHo DexnepanbHas HOTapualibHas Majara B CBOMX PexkoMeHmanusx mo mpume-
HEHUIO OTACNBHBIX MojioxkeHut denepanpbHoro 3akoHa «OO0 olliecTBax ¢ OrpaHu-
YEeHHOM OTBETCTBEHHOCTHIO» OOpaIlaeT BHUMaHUE HOTApPUYCOB, YTO «BOIIPOCHI CO-
3JIaHUs, PEOpraHU3allM, JUKBUJALUN IOPUIAYECKOTO JIMIA, BHYTPEHHUX OTHOIIE-
HUM €ro y4aCTHUKOB, OTHOIIEHUH FOPUIMYECKOTO JHIA C €r0 YYaCTHUKAMH, JPYTrHUe
BOMPOCHI, CBSI3aHHBIE C MPABOCYOBEKTHOCTHIO IOPUAMYECKOTO JIUIA, OMPEIENIIOTCS
Ha OCHOBE JINYHOTO 3aKOHA IOPUIUYECKOTO JIUIA, KOTOPHIM CUUTAETCS IPaBO CTPAHBI,
/1€ FOPUIAYECKOE JULO YUPEKICHO.

B 3akiroueHue CTOUT OTMETUTbh, YTO, HECMOTPs Ha orMeueHHble T.B. Kama-
HUHOM 4acTO BCTpeyaroluecss HeA0CTaTKU KOPIOPATUBHOIO HOPMOTBOPUYECTBA, Cpe-
1 KOTOPBIX - CMEIIAHHBIA XapaKTep KOPIOPATHBHBIX HOPM C HMHJWBHUAYaJIbHBIMH
NPEANUCAHUSIMU, W3JIMILHSS 3ayperyJupoBaHHOCTb KOPIOPATUBHOTO MOJS, OTCYT-
CTBUE JEKJIAPATHBHBIX IOJIOKEHHI M HECOrIACOBAHHOCTh KOPIIOPATHBHBIX HOPM',
KOPIOPaTUBHBIE JOTOBOPHI SBIISIOTCS BaXXHEHIIMM MHCTPYMEHTOM KOPIIOPATHUBHOTO

YIpaBJICHUA. BI/II[I/ITCH IECPCIICKTUBHBIM ,Z[aJII)HefIHICC HN3YUCHUC KOPIIOPATHUBHLIX HT0-

! Kamannua T.B. Crpykrypa npasa. M., 2015. C. 513 - 518.
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TOBOPOB B POCCHUHCKOM IpaBe M HEOOXOAMMOCTH pasbsicHeHUs BepxoBubimM Cynom
P® cyneOHOM mpakTHKU MO AAaHHON MpoOJeMaTHKe B LEISIX €IUHOOOPa3HOro Mpu-

MCHCHHA HOPM KOPIIOPATHUBHOI'O 3aKOHOJAaTCJIbCTBA.

1.2. llosiBJIeHUE U Pa3BUTHE KOPIOPATHUBHBIX I0TOBOPOB B 3apy0esKHbIX

NpPaBoOMOPAIKAX

KopnopatuBHblif 1OTOBOp B POCCHHCKOM KOPHOPATUBHOM MpaBe AePUHUIUS
HOBas1, B CPABHEHUU C AHAJIOTUYHBIMU IPABOBBIMU MHCTUTYTAMH JAPYTUX IPABOBBIX
cucteM. B 3Toif cBsA3M HEOOXOAMMO OTMETHTh IPU3HAKU CXOJICTBA, 3aMMCTBOBAaHHBIE
U3 TIPABOBBIX peanuil 3apyO0eKHBIX CTPAH C MHOM MPAaBOBOM JIOKTPUHOM, a TaKXKe OT-
JINYus, IPUBHECIIME HEYTO HOBOE B IAHHBIN PABOBON UHCTUTYT.

B MupoBoii npakTuke koprnopatuBHblie cornamenus (shareholders' agreements)
SBJIIOTCS IIIMPOKO PACHPOCTPAHEHHBIM MHCTPYMEHTOM, MO3BOJISIOMUM 3(P(HEKTUBHO
peryiMpoBaTh OTHOLICHUS MEXKIy AKIMOHEPAaMH, OPTaHU30BATh YIIPABICHUE KOMIIA-
HUEH, TPEeyCMOTPETh MYTH pa3pelieHus KOH(IUKTHBIX cuTyauuid. Kak ormeuaroT
CHELMATUCTBI, KTOTPEOHOCTh B UCMOJIb30BAaHUN KOPIOPATUBHBIX JOTOBOPOB CBS3aHA
C O0OBEKTUBHOM HEBO3MOXHOCTBIO YPEryJIUPOBAHUS MHOTUX OTHOILIEHUMN, CKJIaJbIBa-
IOLMXCS MEXJY Y4YaCTHUKaMHU XO3AWCTBYIOIIMX OOIIECTB, MOCPEICTBOM YUpEeIu-
TEJNbHBIX JJOKYMEHTOB oOIecTBa. Vcrnonbp3oBaHue JOrOBOPHOTO MEXaHH3Ma B KOp-
MOPATUBHBIX OTHOILEHHUSAX TMO3BOJIAET IOPUANYECKH 00ECHEeUUTh COTJIaCOBAaHHBIM UX
y4acTHUKaMU OajlaHC SKOHOMHUYECKHX HHTEPECOB, KOTOPBIA B KaXJIOW KOHKPETHOM
CUTyalluH SIBJISIETCSl YHUKAJIBHBIM U, 00J€e TOro, MOJABEPKEH MOCTOSHHBIM H3MEHE-
HUSIM»

KopnoparuBublii JOTOBOp Kak crenu(puueckuil JOrOBOPHBIM MEXaHU3M pery-
JMPOBAHUs KOPIIOPATUBHBIX OTHOLIEHWW T'€HETUYECKU CBSI3aH C KOPHNOPATHUBHBIM
IIPAaBOM T'OCYAApCTB AHIJI0-AMEPUKAHCKON MPABOBOM cUCTEMBI. lIepBbie ymoMuHaHUs

0 KOPIOPATUBHBIX JOTOBOPAX BCTPEUAIOTCS B PELICHUSX aHITIMHUCKUX Cyl10B 40-X IT.

! Bapromma M.C. I'eHe3uc 1 3BONIOLMS KOPIIOPATUBHBIX IOTOBOPOB B KOPIOPATUBHOM Ipa-
Be Aurnuu u CHIA // 3akoHomarenscTBO U 3koHOMUKA. 2013. N 9.
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XIX cromerus. Haunnas ¢ 1825 r., korna [IpaButensctBoM AHTIMEM OBLT B3ST KypC
Ha «laissez aller», aknnonepHble KOMIaHWH, TO0 METKOMY BbIpakeHHI0 A.M. Kamun-
KH, OKA3aJIHCh MTOUNHECHHBIMH JICHCTBUIO OBIIEro mpaBa»’.

HiMeHHO TorAa KOPHOpaTHBHEIE JOTOBOPHI, KaKk WX HasbiBaiw, «shareholder’s
agreements» (cornameHusi akiIMOHEPOB) MOJIYUYUIN HIUPOKOE pacnpocTpanenue. On-
HAKO MPHU CXOKECTHU TEPMHUHOJIOTUH COTJaleHus: akunoHepoB 1840x rr. npencrasiis-
a1 coO0N yupenuTenbHbIE T0TOBOPHI aKIIMOHEPHBIX TOBAPHILECTB, B KOTOPBIX YyCTa-
HABJIMBAJICSA pa3Mep YCTABHOI'O KalMTaja U €XKEeroHO pacipeeisieMbIX TUBUICH/IOB.
OTtuM 00BsicHSETCS (PAKT, YTO B CyAEOHBIX CIIOpax M3 KOPIOPATUBHBIX JOTOBOPOB
(marmpumep, B neie «Midland Great Western RY. of Ireland v. Leech» (1852), xots u
ucnojn3yeTcs TepMuH «shareholder’s agreement», Ho eMy HpuIaeTCs OTHIOAb HE CO-
BpeMEHHas, a yupeautenbHas untepnperanus. C npunstuem Limited Liability Act
1855 u Companies Act 1856 mpuHIIUII OTpaHUYEHHONW OTBETCTBEHHOCTH MOJIYUHII
HOPMAaTHUBHOE 3aKpEIJICHUE, & B aHTJMICKONW JOKTPHUHE KOPIOPATUBHBIC OTHOIICHHUS
CTaJli pa3rpaHUYMBATh HA OTHOIIEHUS MEXAYy KOpIOpalHuel U aKIHMOHEepamH, C Of-
HOHM CTOPOHBI, U COOCTBEHHO MEXy aKIimoHepaMu — ¢ Apyroi. Ilocneanee u mopo-
JTWJIO TBOMCTBEHHOCTh KOPIIOPATUBHOTO JOTOBOpa, paHee OBIBIIErO MPOCTOH yupe-
UTEIIBHOM CIICIIKOM.

KoprnopatuBHBIe JOTOBOPHI B COBPEMCHHOM IMOHUMAaHUU TOSBISIOTCS B AH-
[JIMM TOPA3/0 MO3/IHEE, UL co BTOpoi nonoBuHbl XIX cronerus. Tak, B nene «Re
Peveril Gold Mines Ltd.» (1898) nmpu3HaBagock BO3MOXHBIM 3aKJIFOUEHHE COTJIAIIC-
HUS MEXy KOMIAHWEH W aKIMOHEPOM B YACTH YCTAHOBJICHUS JIOTOBOPHOTO 00s3a-
TEJIhCTBA HE JTUKBUIMPOBATH KOMITAHHUIO JIO BBIMOJIHEHUS OTPECICHHBIX yCIIOBUI4.
C npeuenentHoro aena «Puddephat v. Leith» (1916), rae noroBopHoe 00513aTeIbCTBO
roJI0COBATh MO aKIUSAM OMPEIEICHHBIM CIIOCOO0M OBLJIO MPU3HAHO 3aKOHHBIM U MO/I-
JeXalUM CyJeOHON 3alIuTe, MOXKHO TOBOPUTH O JIONMYCTUMOCTU 3aKIIOUEHUS TaK
Ha3bIBaGMBIX «VOliNg agreements» (rojoCcyrIIuX aKIMOHEPHBIX corjameHuii). Kak

OTMEYaJIl HEKOTOPBIE 3apyOexkHbIE aBTOPHI, B TOT MEPHUOJ] KOPIIOPATUBHBIE TOTOBOPHI

! Kamunka AW, AKITMOHEpHBIE KOMIIaHWU: topuaudeckoe uccienoBanue. — CII6.: Tum.
Jlannay E.A., 1901. C. 224.
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HE TOJBKO KOMIICHCHPOBAJIU aKIMOHEpaM YTpPayeHHBIC OIIIMH YIPABIICHUS, CBOM-
CTBEHHBIE TOBAPHUIIIECTBAM, HO ¥ TO3BOJWIM COXPAHUTh OPTaHU3aIMOHHO-TIPABOBYIO
dbopMy aKIIMOHEPHON KOMIIAHUU C OTPAHUYEHHON OTBETCTBEHHOCTHIO YUaCTHUKOB.

B CIIA, nauynnas ¢ 1850-x rr., korja cyaeOHON MPaKkTUKOM Oblila KOHCTUTYH-
pOBaHa OTpaHWYEHHAs! OTBETCTBEHHOCTh aKIIMOHEPOB, MOSIBISIOTCA MEPBbIE KOPIOpa-
THUBHBIE JOrOBOPHI B COBpPeMEHHOM moHuMmaHuu. B nene «Brown v. Pacific Mail
Steamship Co.» (1867) denepanbHbIi Cy/ JOMYCTHI CIEAYIONIES YTBEPKIACHNAES: XOTS
U 3arpeniaeTcsi U3MEHITh UMIEPATUBHBIE CTAHAAPThl KOPIOPATUBHOIO YIPABICHHUS,
aKIMOHEPHI BIPABE 3aKJII0YATh MEXKIY COOOM COTIAIIeHUs B IENSIX OCYIIECTBICHUS
mpaBa rojioca M0 TPHHAJICKAIIMM MM aKIUsSM, HalpuMmep, OTAaBaTh rojioca 3a
OTIPEIICIICHHBIX KaHIUIATOB B COBET JIUPEKTOPOB, JHMOO oOpaszoBarh «Vvoting trust»
(rostocyromnuil TPacT), YIPaBISIOMIAE KOTOPOTO MPOTOJIOCYIOT Ha O0IeM coOpaHuu
3a ompezeNieHHbIX KaHIuaaToB. [loxoxkas mpakThka BcTpedaeTcs u B aeie «Faulds v.
Yates» (1870), rae cyn mrata WimuHolc nmpu3Hail MOJISKAIIUM 3alllUTe COoTJIale-
HUE MKOPHUTAPHBIX aKIIMOHEPOB 00 OMPEIeICHNH MOPSAKA TOJIOCOBAHUS aKITUSIMU B
IIeMISIX YCTAHOBIICHHS KOPIIOPATUBHOTO KOHTPOIIS .

TpamuuuoHHO cumWTaeTcs, 9YTO0 Hauboyiee OMU3KOE OTEUECTBEHHOMY IPaBy —
3TO TpaBo ['epMaHuu, MO3TOMY OYJET HHTEPECHO PACCMOTPETH, KaK )K€ PeryiIupyeT-
Csl KOPIIOPATUBHBIN JOTOBOP B 3TOM CTpaHe.

B I'epmanun KOpHOpAaTHBHBIM JOIOBOP HE MOXET NPOTHBOPEUYUTH HUMIIEpa-
TUBHBIM HOPMaM M CAMOCTOSITEJILHO PEryJIUPOBATh BOMPOCHI, KOTOPHIE JOJKHBI ObITH
IPETYyCMOTPEHBI B yCTaBe. B YacTHOCTH, JOTOBOPOM HE MOXKET YCTaHABIUBATHCS
cTaTyc OOIIECTBa, €ro OTHOIICHHWE K yYaCTHHKAaM, IPABOBOW CTAaTyC €ro OpraHoB,
IpeaycMaTpuBaTbcs CTaThbu 00 OIIaTe JOJM HEIEHEXHBIMH CpEICTBaMH, 3aripe-
IaThCS 3alUTa THTEPECOB MUHOPUTAPHBIX aKITMOHEPOB.

HeMmenkuii KOpnopaTUBHBIN JOTOBOP HEPEKO BKIIOYAET OIPAaHUYEHUS MPHU
OTUYXXJICHUM aKUUW WK JI0JIeH, NEeWCTBHS NPHU YBEJIMYEHUU YCTABHOIO KallMTaja,

(mpeuMyIeCTBEHHbIE) ITPaBa HA MOKYNKY aKIUi.

! Ocunenxo K.O. [IpeameT noroBopa 06 OCYIIECTBICHUH MPAB YYACTHUKOB XO03SIMCTBEHHBIX
00I1eCTB B pOCCUICKOM U aHTJIMHCKOM IpaBe // BecTHUK rpaxaanckoro mpasa. 2012. Ne 6.
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OnHako HEOOXOAUMO OTMETHUTb, YTO OOJBIION MOMYISIPHOCTHIO B POCCUICKOM
Ou3Hece MOJb3YITCS aKIMOHEPHBIE COTJIAIICHUS 10 aHTJIMHCKOMY IMpaBy. DTO CBS-
3aHO C T€M, YTO B TAKUX COTJIAIICHUSX YYACTHHUKH MOTYT MPOMUCATh MPAKTHUYECKU
aro0bie Bompochl. [Ipu 3TOM OHO HE MOXKET ObITh M3MEHEHO 0e3 coryiacusi Bcex
YYaCTHHUKOB.

B ciydae nporuBopeunii ¢ YCTaBOM aKIIMOHEPHOE COTJIAIIEHUE MMEET IIpe-
umyiecTBo. CTOPOHaMU COTJIAIIEHHUS MOTYT OBITh BCE WJIM OTAEJbHBIC aKI[MOHEPHI
obmiecTBa. Camo OOIIECTBO PEAKO BBHICTYIIAET CTOPOHOM B COTJIAIIICHUH.

AHanu3upysi COBPEMEHHBIE MOAXO0/Ibl K OHUMAI0 KOPIOPAaTUBHOIO JOTOBOPA,
HEOOXOJMMO OTMETHUTh, YTO CYIIECTBYIOT JIBE€ OCHOBHBIE MOJEIH KOPIIOPATUBHBIX
JIOTOBOPOB:  aHTJIO-aMEPUKAHCKash W KOHTHHEHTaJbHO-eBporelickas. CoriacHo
aHTJI0-aMEPHUKAHCKOM KOHLIETIUHU, KKOHCTUTYILUS» IOPUINYECKOTO JIUIA COCTOUT U3
«cTaTell 00beIMHEeHHS» (aHAJIOT HAIlero ycTaBa) U MEMOpPaHayMa 00beIMHEHUS, KO-
TOpbIE€ UMEIOT JOTOBOPHBIN XapakTep. AKIIMOHEPHOE COTJAllIeHNEe B paMKax JTaHHOM
MOJIETIH SIBJSIETCSI KOPIIOPATUBHBIM aKTOM, MO3BOJISIOUIMM MEHSTh YCTaB KOMIIAHUU
0e3 coONoIeHNsT CIEIUAIIBHO YCTAaHOBJICHHBIX JJIA 3TOTO (DOpPMAbHBIX MPOLEAYD.
XapakTepHO, YTO AaKIMOHEPHOE COTJIAIIEHHE HMEET IMPHOPUTET Mepe]l YCTaBOM.
31ech OTpa)kaeTcsl IOTOBOPHAS KOHIICTIIINS FOPUIUIECKOTO JIUIA B aHTJIOCAKCOHCKOM
MUpE: BCE yUpPEAUTEIbHBIE JOKYMEHTHI UMEIOT JOTOBOPHYIO MPUPOTY ¥ U3MEHSIOTCS
Tak)Ke MOCPENCTBOM J10roBopa. To, yTo B paMKax JaHHOW KOHILIETIIMUA aKIIHOHEPHOE
COTJIAIlIEHUE PAacCMaTPUBAETCA KaK KOPIOPATUBHBIM aKT, MO3BOIHIO CHOpMYIHpO-
BaTh MPaBWIIO 00 003aTEILHOCTH AKIIMOHEPHOTO COTJIAIICHHUS JIJIsl BCEX YJIEHOB KOp-
nopaunnl. Takoi moaXoJ K MPaBOBOM NPUPOJAE AKIUOHEPHBIX COTJIAIEHUN IOCIIE-
JIOBATEJIbHO MPOBOAMUTCS B 3aKOHOJATENBCTBE M MPABONPUMEHUTEIBHON MpaKTHUKe
Benukobpurtanuu u CILA.

Ecnu roBoputh 0 cyneOHON NMpakTUKE, TO 3[AE€Ch IIUPOKYIO U3BECTHOCTH MOITY-
YyuJia BOCIPUHSATAS CyJaMHu aHTJIOCAKCOHCKOTO MHUpa No3ulus cybu CaaMoHaa, BbI-

CKazaHHas M B penreHuu 1o aeiry Shalfoon v. Valley Cooperative Dairy Co. Ltd.

! Tomakun J1. B. JloroBopsl 00 OCYIIIECTBICHUH MPaB YYACTHUKOB XO3IHCTBEHHBIX OOIIIECTB
KaK HOBeJUIa KOpIOpaTUBHOTO 3akoHonaTenscTBa // BectHuk BAC P®. 2008. Ne 8. C. 22
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(1924): «CymecTBYIOT JBa Pa3IMIHBIX CIIOCO0a, TIPU MOMOIIH KOTOPBIX 00S3aTeb-
CTBa MOTYT BO3HHMKaTh MEXJy KOMIaHHEH u ee akiuoHepoM. B mepBoMm ciydae ux
MCTOYHUKOM BBICTYIIaeT BHYTPEHHEE PETYIMPOBAHHE, TPUHATOS KOMITAHUEH B yCTa-
HOBJICHHOM 3aKOHOM TOpPSJKE U CYLIECTBYIOIIEE B BUJE ycTaBa. Bo BTopoMm ciydae
UCTOYHUKOM TaKWX 0OS3aTENLCTB CIY>KUT KOHTPAKT, 3aKJIIOUEHHBIH MEXKIy KOMIIa-
HUEH U aKHI/IOHGPOM»l.

B aHrmocakcoHCKOM TIpaBe aKIMOHEpHBbIE cornamenus - Shareholders
agreement - naBHo u xopoio u3BecTHbl. [Ipu aTom shareholders agreement (B CIIIA
Takxke pacnpoctpaneH tepmuH «stockholders' agreement») mo ceoemy o0bemMy 4acto
BKJIFOYAET HE TOJBKO aKI[MOHEPHOE COTJalleHne B MOHMMAHUU POCCUUCKOTO IpaBa,
HO W yupeauTenbHbIi qoroBop. Tak, shareholders agreement MoxeT coaepkaTh B ce-
0e Takue MyHKTHI KaK:

- IOPAIOK, CTIOCO0 M pa3Mep B3HOCA YUpeauTeleH;

- [IEJIH JeSTEIbHOCTH KOMITaHUH;

- IOTOBOPEHHOCTH T'0JIOCOBATH OMPEEICHHBIM 00pa3oM MO BOMPOCaM yIpaB-
JICHUSI KOMITQHUM;

- 3aMpeT Ha OTUYKJEHUE WM NIepeady akIuil B KauecTBe 00€CIIeUeHHUS;

- IPaBO MPEUMYIIIECTBEHHON TOKYITKH aKIIHIA;

- Takue npaBa kak tag-along (mpaBo MUHOPUTAPHOTO Biiajejiblla Ha MPHOOpe-
TEHHME €ro aKUUH JOIMOJIHUTEIBHO K MEPBOHAYAIBHON MTOKYIIKE MAKEeTa aKIUN JIPyro-
rO aKIMOHepa M0 aHaJoruuHoM 1eHe) udrag-along(mpaBo Ma)XOpPUTAPHOTO BIIA/ICIh-
11a TpeOOBaTh OT MUHOPHUTAPHBIX AKIIMOHEPOB MPOJIAXKH AKIHI OJHOBPEMEHHO C HUM,
T.€. MOKymnaTesib Oy/eT 00s13aH KyIUTh KaK MaKeT aKlui MaXOPUTAPHOTO BIaJeblia,
TaK W TaKeT aKIWi MUHOPUTApHBIX BIAJENbIEB. PacmpocTpaHeHO MpH MpoJaxe
KOMIIaHUI OCHOBHBIMU MHBECTOPAMH);

- YCJIOBHUS pa3pelieHus TYNUKOBBIX CUTyanuid. B cormameHun mMoxeT ObITh
MOJIPOOHO OMHUCaH PN OXKHUIAEMBIX WU HEXENAaTeIbHBIX CHUTyalluid W PErjaMeHT

paspernieHns: KOPImopaTUBHBIX CIIOPOB. B aHTIIOCaKCOHCKOM TIpaBe €CTh HAOOp yCTO-

! Crenanos B. B. AKIMOHEpHBIE COTJAIICHUS: 3apyOeKHBINA OIBIT U MOTEHIHAIbHbIE MPO-
0yieMbl pOCCHIICKOTO MpaBonpuMeHeHus. Yacte mepBast // Tpynbl MONOIBIX HCCIIEIOBATENCH IO
cpaBauTensHOMY TipaBy (I'Y - BIIID). 2010. Ne 1. C. 16.
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SBILIUXCSI METOJIOB JJISl PELIEHUS OIOOHBIX CIIOPOB, HAIIPUMEDP — «PYCCKas pyJeTKa»
(TpeTHil aKIMOHEp, HE YYaCTBYIOUIUI B CIIOpE, MOIYYaeT OT CHOPSALINX CTOPOH Mpe-
JIOKEHHe JIMOO MPOoJIaTh CBOM AKIIMK KOMY-TO ISl TTOJIy4EHUS MPEUMYIIecTBa, J100
IpUOOPECTH aKLKHU CIOPAIICH CTOPOHBI) MU «TOJIAHACKUMA ayKIIMOH» (€ro mpaBuia
CXO’KH C MPaBUJIaMU OJJHOMMEHHOTO ayKIIMOHA).

Kak M0HO yOenuThCsi, B aHIJIOCAKCOHCKOM TPaBe aKI[MOHEPHOE COTJIAIICHNE
IpeCTaBIsieT cCOOON HEBEPOSITHO THOKHUIM HHCTPYMEHT JUIsl 3aIUThI CBOMX U KOJUIEK-
TUBHBIX UHTEpeCcOB. bobiioe pacnpocTpaHeHue aKIIMOHEPHOE COTJIALICHUE MOJTyYH-
JI0 Cped MUHOPUTAPHBIX aKIIMOHEPOB, MOCKOJIBKY OHO MO3BOJISIET KOHCOIUAUPOBATD
UX TOJIOCa B LIESAX 3alIUTHI CBOMX MPaB U MPOTUBOJACHCTBHUS OOjiee KPYIHBIM Bia-
JenpiaM. AKIMOHEPHOE COTJIAIIEHUE MO3BOJISET HE TOJIBKO KYNHPOBAaTh OOBIYHBIC
PUCKH KOPHOPATHUBHBIX KOH(MIMKTOB, HO M 3¢ (EeKTUBHO paspemars ux. bombiioe
3Ha4YeHHE UTpaeT KOH(PHUIECHIIMAIBLHOCTh, TOCKOJIbKY HH(OpMAI O HAMYUU JOTO-
BOPEHHOCTH MEXAY aKIMOHEPAMU MOKET MPUBECTH K MPECCHHTY CTOPOH corJjaie-
HUS IPYTUMU aKIIMOHEPaAMHU.

Takum 00pazoM, aKIMOHEPHOE COTIALIEHHE B paMKaxX aHIJIO-aMEPUKAHCKOM
MOJIEJIH TI0 CBOEW MPAaBOBOM MPUPOJE SIBISIETCS «BTOPHIM YCTaBOM», OJHHM U3 KOp-
NOPATUBHBIX aKTOB. SIBISSICH KOPIOPATUBHBIM aKTOM, a HE IPa)kJIaHCKO-IIPABOBBIM
JIOTOBOPOM, OHO 0053aTENbHO HE TOJBKO Ui €ro CTOPOH, HO M I BCEX TPEThbUX
JIMI, BCTYNAIOUIMX B MPABOOTHOIIEHUs ¢ Kopropauuei. [Ipum 3ToM kak 3akoHOa-
TEJILCTBOM, TaK U CyIeOHON MPAaKTUKOM YCTaHOBJIECHBI OIpaHUYEHHsI CBOOOIBI CTOPOH
B OIpeAeNieHUuH cojaepxaHus cornamenus. OIHaKo HE CTOUT MEPEeOlEHUBATH POJIb
KOPIIOPATUBHBIX JOTOBOPOB B aHTJIOCAKCOHCKMX cTpaHax. Tak, B BemmkoOputanuu
aKIIMOHEPHBIE COTJIAIICHUS 3aKJIIOYAIOTCS MO OOJBIIEH YacTH MEXAY y4aCTHHKaMU
CPaBHUTEIHHO HEOOJBIINX KOMITAHUHN - 3aKPBITHIX aKIIMOHEPHBIX OOIIECTB, HE pac-
HPOCTPAHSIOMINX aKIIUHU 10 OTKPBITOM MOJIHICKE.

Bo3moxHOE copepxkaHue KOPIOPATUBHBIX JOTOBOPOB B CTpaHaxX KOHTHHEH-
TanbHOM EBpOIBI 3HAYUTENBHO YK€, YEM B rOCYAapCTBaX aHIJIOCAKCOHCKOM CUCTe-
Mbl. [ToMHMO yKa3aHHBIX BbIII€ OTPAHUYCHUH, CBI3aHHBIX C MPU3HAHUEM 00s3aTelNb-

CTBCHHO-HpaBOBOﬁ IMpUPOJbI paCCMaATPUBACMBIX cornameHHﬁ, IMPAaKTHUYCCKHU BO BCCX
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CTpaHaX KOHTHHEHTAJIbHO-EBPOIEHCKOW CEMbU CYAbl PYKOBOJCTBYIOTCS IMPABUIIOM,
COTJIACHO KOTOPOMY TaKMMH JOTOBOpPaMHU 3alpelieH0 MEHSTh KOPIOPATUBHYIO
CTPYKTYPY, JUIIATh KOTO-JIMOO MpaBa royioca, MNoKynarh 4yy>Kue rojoca.

[Ipu ucciaenoBaHuy TPENNUCAHUNA, COAEPKAIIUXCS B HAIIMOHAIBHBIX IPABO-
BbIX cucTteMmax cTpad EBpombl, Opocaercs B Ii1aza cienyronas TeHJIEHIUs: B OCHOB-
HOM KOPIIOPATHUBHBIE JOTOBOPHI PACCMATPUBAIOTCS KAK «IOTOBOPHI O TOJIOCOBAHUNY,
T. €. KaK COIJIallleHus1, MPEeIMETOM KOTOPBIX TPEUMYIIECTBEHHO SIBJIIETCSI OCYIIECTB-
JeHue npasa rojoca. Hampumep, cornmacHo HopMam (ppaHIly3cKOTO KOPIIOPATUBHOTO
paBa, TaKhe JOTOBOPHI B MIPUHITUIIE MOTYT KaCaThCs TOJIBKO TOJIOCOBAHUS aKIMOHE-
POB M TOJILKO HA KOHKPETHOM COOpaHWH, a HEe B TE€UEHHE KaKoro-immbo cpoka. Heko-
TOpBIE MCCJIEAOBATENM TPAXKIAHCKOTO mMpaBa DpaHIMU OTMEUYAIOT, YTO CYJIeOHOMU
MPAKTUKOW B TOCTEAHEE BpeMsi ¢ OOJBIION OCTOPOKHOCTHIO MPU3HACTCS JIETUTUM-
HOCTh HE TOJIbKO ITOJIOKEHUHN O TOJIOCOBAHUM» B KOPIMOPATUBHBIX JOTOBOPaX, HO U
«(UHAHCOBBIX TMOJIOKCHUIT», KACAIOMIUXCS MpaBa MPEUMYIISCTBEHHON MOKYITKH aK-
UN.

B Hemenikom mpaBe cojiep)kaHUe aKIIMOHEPHBIX COTJIAIIEHUM, TaKXKe paccMart-
pUBaEMBIX 371€Ch KaK COTJIANICHUS O TOJIO0COBAHUHU (XOTS JOMYCKAETCS U BKIIIOUCHUE B
JIOTOBOPHI YCIIOBUM O mepeaayde akiuid uin (UHAHCUPOBAHUH), TIOJIBEPTACTCs CYIIle-
CTBEHHBIM OrpaHHYeHUSIM. CTIOPHBIM BOIIPOCOM SIBJIIETCSI BO3MOKHOCTh BKJTFOUCHUS
B COIJIAIICHUE YCIOBUW 00 OTpaHWYEHUU IMpaBa Ha OTUYXKIACHHE aKIHWi U 00 ycTa-
HOBJICHUH TIpaBa MPEUMYIIECTBEHHON MOKYIKH aKIIWH, TaK KaK OHU BCTYIAIOT B TIPO-
TUBOpEYHE C MPUHIIMIIOM CBOOOTHOTO 00OpoTa akiuid. Ha ceromusmiHuii AeHb Cy-
neOHasi MpaKTHKa B OOJIBIIMHCTBE CIIy4aeB MPU3HAET TAKUE YCJIOBHS JEHCTBUTEIb-
HBIMH.

B uTanpsHCKOM TpaBe UCMOIB3YIOTCS YEThIPE TPYMIBI YCIOBUI KOPHIOPATUB-
HBIX JOTOBOPOB. Bo-MepBhIX, YCIOBUS O TOJIOCOBAaHUHU, COTIACHO KOTOPHIM HaKaHyHE
o011iero coopaHusi YWICHOB KOPIIOpaIlMy MPOBOIUTCSA «O0Iee COOpaHNe yYacTHUKOB
COTJIAIICHUS», KOTOPOE U JOJKHO PEIIMTHh BOIPOC O TOJIOCOBAHWUU TEM W MHBIM
oOpa3oMm Ha mpejcrosieM o6miemM coOpanuu. [Ipu 3TOM y4aCTHHKU COTJIAIICHHS

MPUHUMAIOT COOTBETCTBYIOIIEE PEIICHUE MPOCTHIM, a0COIOTHBIM WM KBaTH(UIU-
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pPOBAaHHBIM OOJIBIIMHCTBOM TOJIOCOB, a B psijie Clay4yae - €AMHOINacHO. Bo-BTOpPHIX,
«KOHCYJIbTATUBHBIEC YCJIOBUSA», OTIIMYAIOIIMECS OT MEPBOM TPYIIIBI TEM, YTO 31EChH
YYaCTHUKHU COTJIAILIEHUS] HA CBOEM COOpAaHMHU MPOBOJAAT KOHCYJIbTAl[MH, a HE NPUHU-
MaloT Ha ceOs 00s3aTeabCTBO TOJIOCOBATH TEM WM HHBIM 00pazoM. B-Tperbux,
«YCJIOBHSI O COBETE OUPEKTOPOB», MPEAIOIATalOIIMe COTJIACOBAHHOE BBIJIBUKECHHE
KaHIUJATyp OT YYaCTHHUKOB COIVIAIIEHUS B 3TOT OpraH. M, HakoHel, B-4€TBEPTHIX,
YCIIOBUSI O TIpaBe MPEUMYIIIECTBEHHON MOKYIKHU akiuid. Takum 0Opa3oM, UTaIbsH-
CKO€ IIPABO TAKKE XapaKTEPHU3yeTCsl KpaiiHE OCTOPOKHBIM OTHOILLEHUEM K COJEpkKa-
HUIO KOPIIOPATUBHBIX IOTOBOPOB

Haubonee mupoko paccMarpuBaeMble JOTOBOPHI MPU3HAIOTCA IIBEHIIAPCKON
CyJeOHOM MpaKTUKOH. 31eCh NOCie psiia COMHEHUM ObuIa TOMyIIEHa BO3MOYKHOCTb
3aKJIIOUYCHMS] KOPIOPATUBHBIX COTJIAIEHWN, HO HCKIIOYUTEIBHO B PaMKaxX «4acT-
HBIX», @ HE «IIYyOJIMYHBIX» (T. €. HE OCYLIECTBIISIFOIIMX OTKPBITYIO MOAMUCKY Ha aK-
M) O0IIEeCTB. DTH COIJIALIEHHsI MOTYT COAEpKaTh IPaBUila O COINIACOBAHHOM T0JIO-
COBaHHH, O MPEABAPUTEIBHON WJIM NPEUMYILECTBEHHOM IOKYIKE aKLMM, a TaKXe O
BO3JI0’KEHUM Ha aKIMOHEPOB HEKOTOPBIX JOMOJHUTENIBHBIX OOsA3aHHOCTEH (HANpu-
Mep, BO3AEPKAHUE OT B3aUMHOM KOHKYPEHLIMM, HEPA3IJIAILICHUE ONPEACICHHON MH-
(dopMaium) UM O IPEJOCTABICHUH JIONOJHUTENBHBIX NIPaB (B YACTHOCTH, HA IOJY-
yeHHe HH(POPMALUH, HA YUaCTHE B PUHATHH HEKOTOPHIX PEIICHHIA .

PaccmoTpeB KOpHOpaTUBHBIA JOTOBOP B AWAIA30HE NPUMEHHUTENBHO K pas3-
JVYHBIM [IPaBOBBIM CEMbSIM, HEOOXOJIUMO OTMETUTD, YTO, HECMOTPSI HAa IPUHAJIEK-
HOCTb POCCHMCKOTO IIPaBa K pOMaHO-T€PMAHCKOW ITPAaBOBOM CUCTEME, BOIIPOCHI, CBSI-
3aHHBIE C MPABOBBIM 3aKPEIUIEHUEM KOPIOPATHUBHOIO JOTOBOPA KaK CaMOCTOSTEIb-
HYK0 HOPMY-PEryJisiTOp, YKa3aHHbIE IPABOOTHOLIEHHUS TATOTEIOT IO CBOMM IPHU3HA-
KaM K aHIVIMMCKOMY IIPaBy, KOTOPOE€ IPEAOCTABISAET YYaCTHUKAM KOPIOPATHBHOTO
JI0TOBOpa OOJIBIIYI0 CBOOOAY JEHCTBUM, HEXKEIN B AHAJIOTMYHBIX ITPABOOTHOILIEHUX

roCcyAapcTB C POMaHO-T€PMAHCKOM MPaBOBOW CUCTEMO.

! ®enopos C. U. IIpaBoBO€ peryaupoBaHHe KOPIOPATUBHBIX JOTOBOPOB U MOAECPHU3AIUSA
rpaxaaHckoro npasa Poccun // BectHuk rpaxkaanckoro npasa. 2013 Ne 1.
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1.3. CtaHOBJICHHE HHCTUTYTA KOPIIOPATHBHBIX I0T0BOPOB B POCCHICKOM

rPa:KIaHCKOM MpaBe

B cBs3u ¢ npunsatauem @3 ot 5 mast 2014 r. Ne 99-D3 «O BHeceHUH U3MEHEHU I
B 1aBy 4 vactu nepsoi ['paxaaHckoro koaekca Poccuiickoit denepanuu U o mpu-
3HAHUM YTPATHBIIMMH CHITy OTAEJIBHBIX IMOJIOKEHUN 3aKOHOAATENbHBIX akToB Poc-
cuiickoii deaepanun» B 'K PO BnepBbie NOSBUINCH MOJOKEHUA O KOPIIOPATUBHOM
norosope. Kak npexncrasnsiercs, ycraHoBiieHue B [' K PO Ttakoi 0OpuanyecKkon KOH-
CTPYKLUHH SIBUJIOCH JIOTUYECKUM 3aBEPIICHUEM IIPOLIECCA BBEACHUS B IPABOBYIO
TKaHb KOPIOPATHUBHOIO MpaBa MEXaHU3MOB JIOTOBOPHOTO PETYJIMPOBAHUS OTHOIIE-
Hult ctopoH. Tak, B @3 ot 26 aexadbps 1995 r. Ne 208-D3 «O6 akimoHepHbIX 00111e-
CTBaX» KOHCTPYKIIHS aKIMOHEPHOI0 COTVAIIeH s cymecTByer ¢ 9 mronst 2009 r.'. B
@3 or 8 despamst 1998 r. «O6 06MmIECTBAX C OrPAHHYCHHOM OTBETCTBEHHOCTBIO»
KOHCTPYKIIUS IOTOBOpa 00 OCYIIECTBICHUH NPAB YYaCTHUKOB TAKOr'O OOIIECTBA BBE-
nerda ¢ 1 urong 2009 r.

Bce Tpu Ha3zBaHHBIE BBILIE OPHIAYECKHE KOHCTPYKIMU HAIPaBJIEHBI HA OCY-
HIECTBJICHUE YYAaCTHUKAMU COOTBETCTBYIOUIEIO XO3SMCTBEHHOrO OOIECTBA CBOMX
KopropaTuBHBIX (WwieHckuX) mpaB (m. 1 cr. 65.2 'K P®D) onpeneneHHbM 00pa3om
WIM Ha BO3JEpKaHHE (OTKAa3) OT UX OCYLIECTBIEHUS. B CBS3M ¢ 3TMM BO3HHUKAET BO-
IPOC O TOM, KaK YKa3aHHbIE IOPUANYECKUE KOHCTPYKIIMU COOTHOCSATCS MEXKIY COOOiA.
Pemenne ngaHHOro Bompoca MMEET BaKHOE IpaKTUYECKoe 3HaueHue. Tak, B 4acTHO-
CTH, BaXKHBIM SIBJIIETCS] PELICHHUE BOIPOCA O PACIIPOCTPAHEHUN HOPM O KOPIOPATHUB-
HOM JIOTOBOpE Ha OTHOUIEHUS aKIMOHEPOB, 3aKIIOYMBIIMX AKIIMOHEPHOE COTJialle-
HUE, U Ha OTHOIIEHUS yyacTHUKOB OO0, 3aKITIOYMBIIMX JOTOBOP 00 OCYIIECTBICHUN
cBoux npaB. To ecTh OyIyT JIM HA yKa3aHHbIE OTHOIIEHUS! PACIIPOCTPAHSATHCS HOPMBI
I'K P® o xopniopaTuBHOM J0roBope? Moryt Jin B paMKax JIeATeIbHOCTH OJHOM KOp-

nopaiuu, co3ganHoit B gopme AQO, nelicTBOBaTh M aKIIMOHEPHOE COTJIAllleHHEe, U

! ®denepanbHbiii 3akoH 0T 26.12.1995 Ne208-D3 (pen. ot 06.04.2015) «O06 aknoOHEPHBIX
obmectBax» // CoOpanue 3akoHogarenscTBa PO. 1996. Nel. Cr. 1.

2 ®enepanbubiii 3akoH 0T 08.02.1998 Nel4-®d3 (pen. ot 06.04.2015) «O6 obmecTBax ¢
OTpaHUYEHHOW OTBETCTBEHHOCTHIO» // Cobpanue 3akoHonaTenbcTBa PO, 1998. Ne7. Cr. 785.



31
KOPIIOPaTUBHBIN JIOrOBOP COOTBETCTBEHHO, PETYJIHPYEMBIE HOPMAMM CIIELIMATIBHOTO
3akoHoJaTenbcTBa U HopMamu 'K PD? MoryT m B pamkax I€ATEIbHOCTH OJHOM
Kopriopaiuu, coznantHont B popme OOO, neicTBOBaThH U JOTOBOP 00 OCYIIECTBICHUU
IIpaB y4aCTHUKOB TakOro OOILECTBA, U KOPIOPATUBHBINA JOTOBOP OJHOBPEMEHHO U
He3aBUCUMO Apyr oT apyra? Ckaxem, coriacHo ao3. 2 m. 4 ct. 32.1 @3 o6 AO
HapylIEHUE aKIUOHEPHOTO COTJAIIEHUS HE MOXKET ABJISATHCS OCHOBAHUEM JUIS MIPHU-
3HAHUS HEJIEHCTBUTENIbHBIMU perieHuit opranoB obuiectBa. 'K P® B mogoOHoM city-
yae yke He CcToJib kareropuueH. B coorBercTtBuu ¢ HOpmoit 'K PD o kopriopatus-
HOM JIOTOBOPE HapyILIEHUE KOPIOPATUBHOTO TOrOBOPA MOXKET SBJIATHCS OCHOBAHUEM
JUTS. IPU3HAHMS HEACHCTBUTEIBHBIM PELICHUS OpraHa X03siICTBEHHOr0 O0IIecTBa MO
MCKY CTOPOHBI 3TOTO JOTOBOpA MPU YCIOBUH, UYTO HA MOMEHT IIPUHATHS OPTaHOM XO-
3SIICTBEHHOTO OOIIECTBA COOTBETCTBYIOUIETO PEUICHHSI CTOPOHAMH KOPIOPATUBHOTO
JIOTOBOpa SIBJISTUCh BCE YYaCTHUKHU XO3SMCTBeHHOro oodmectBa (mm. 6 cr. 67.2 T'K
PD).

Kak mpezacrapnsieTcsi, BBUAY TOTO MOJIOKEHUS, UTO (peepanbHble 3aKOHBI, pe-
IYJIUPYIOLIME TPaXJaHCKUE OTHOLIECHUS, JOJDKHBI IIPUHUMATBCA B COOTBETCTBUM C
I'K P® 1 HOpMBI IpakIaHCKOIO IpaBa, COAEPKAIIMECS B APYIMX 3aKOHAX, JOJIKHBI
cootrBeTcTBOBaTh 'K P® (m. 2 ct. 3 T'K), cnenyer 3akatounTh, 4TO KOPHIOPATUBHBIN
JIOTOBOP, MO MBICIM 3aKOHOJIATEIIAA, SIBJISIETCS POJOBOM IOPUANYECKON KOHCTPYKIUEH
10 OTHOILIEHUIO K €€ BUJaM: aKIIMOHEPHOMY COTJIALICHHIO U JOTOBOPY 00 OCYIIIECTB-
JICHUU TpaB YYaCTHUKOB OOILIECTBA C OTPAHUYEHHOW OTBETCTBEHHOCTHIO. OO 3TOM
TaKXe CBUIETENbCTBYIOT noJioxkeHud 1. 4.1.11 Konnenuuu pa3BuTus rpaxkJ1aHCKOTro
3aKoHoAaTenbCTBA PO U TEKCT CHOCKU K JAHHOMY HyHKTyZ. Kpome Toro, ecnu gomy-
CTUTh, YTO aKIIMOHEPHOE COTJIAIIEHUE U JOTOBOP 00 OCYILECTBICHUU MIPaB y4acTHH-
k0B OOO He SBASAIOTCA BUJOBBIMHU IOPUINYECKUMH KOHCTPYKLUSMUA IO OTHOLIEHUIO

K IOpI/II[I/I‘ICCKOI‘/’I KOHCTPYKIHUH KOPIIOPATHUBHOI'O JOIOBOpa, TO B TAKOM CJIy4dac BO3-

! Hacrun I1.C. KopnopatuBHslii 1oroBop kak HoBas opuaudeckas koHcTpykuus B 'K Poc-
cuu // 3akonbl Poccun: onbIT, ananus, npakTtuka. 2015. Ne 7. C. 61.

2 Konnenmms pa3BuTusi rpaxaaHCKOro 3akoHojaTenbcTBa Poccuiickoit @enepanuu (07100-
pena pemenuem Coseta npu [Ipesunente PO no kogudukamm u COBEPIICHCTBOBAHUIO TPaXKIaH-
ckoro 3akoHoaarenbeTBa ot 07.10.2009) // Becthuk BAC P®. 2009.
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HUKaeT Bompoc: s 4ero BoodOme B 'K PD - obmem kogubuiiupoBaHHOM aKTe
IIpeLyCMaTpUBaTh MOJOKEHHUSI O KOPHOpPAaTUBHOM JoroBope? Benb COOTBETCTBYIO-
II1€ OTHOIICHUS YyTh OOJIee MATH JIET YCIEIIHO PETYIUPOBAIUCH UCKIIIOUUTENHLHO HA
YpOBHE CIEIUAIBHOTO 3aKOHOAATENbCTBA. [loueMy ObI MPOCTO HE BHECTH B Cilydae
HEO0OXOJAMMOCTH U3MEHEHHUSI B COOTBETCTBYIOLIME HOPMbI CIELHMAILHOIO 3aKOHOJa-
tenbcTBa? [Ipuyem 3akperieHne oOIMX MOJOKEHU 0 KOPIOPATUBHOM JIOTOBOPE B
oOmiemM Koau(pUIMPOBaHHOM aKTe - cly4yail oueHb penkuil. B kauecTBe nmpumepa Ta-
KOTO 3aKPEIUIEHNUSI MOKHO Ha3BaTh | paXKIaHCKUN KOJEKC Uramuu’.

WTak, B CBSI3U C U3JI0KEHHBIM CJIEAYET 3aKIYUTh, YTO KOPIIOPATUBHBINA 10T0-
BOp SIBIIIETCS POJOBOM IOPUIMYECKOM KOHCTPYKLHMEN MO OTHOLIEHUIO K €€ BHIAM:
aKIIMOHEPHOMY COTJIAIIEHUI0 M JOTOBOPY OO0 OCYIIECTBIECHUU NPAB YYaCTHUKOB
OOO. B 31011 CBA3M HENb3 HE OTMETUTh HEKOTOPYIO HEMOCIEA0BATEIBHOCTD 3aKO-
HOZAATENs, KOTOPasi, IyMAaeTcsi, OTHOCUTCS K HEIOCTATKaM FOPUINYECKON TEXHUKH.

Bo-nepBrix, B @3 06 OO0 u B ®3 06 AO npakTUYECKH JTOCIOBHO MOBTOPSI-
IOTCSI OCHOBHBIE MOJIOKEHHSI O KOPIOPATUBHOM JIOTOBOPE, YTO NPEJCTABISAECTCA HeE-
1enecoo0pa3HbIM ¢ TOUKH 3peHus ropuandeckoit Texuuku. Tak, 'K PO kak koaudu-
IIUPOBAHHBIN aKT OOIIEro PeryJupOBaHUs CONEPKUT OOIIUE MOJIOKEHUSI HOPMATHUB-
HOTO peryiaupoBaHus. HOpMBI e crienMalbHOrO 3aKOHOIATENIbCTBA IIPU3BaHbl J€Ta-
JU3UPOBATh, KIIPUCTIOCAOIMBATH» OOIIHME MOJIOKEHNS K KOHKPETHBIM 00111€CTBEHHBIM
OTHOLIEHUSM. B paMkax crenuanbHOro 3aKOHOAATENBCTBA B TAKOM CIydae JOJDKHO
OCYULIECTBISIThCA OOJiee JIeTaJbHOE PETryJIHMPOBAHUE OTIEIBHBIX BUIOB KOPIIOPATHUB-
HOTO JIOTOBOpA, 00IIKe MOJI0KEHUs1 0 KoTopoM cozepxartcs B 'K PO.

Bo-BTOpBIX, MOMUMO YKa3aHHOT'O BBIIIE PAa3JIMYHOTO PELIEHUS BONPOCA O BO3-
MO>XHOCTU TIPU3HAHUS HEJEHCTBUTEIBHBIM pEIICHUs] opraHa OOIIECTBa IMOSBUIACH
HECOTJIACOBAHHOCTh B OINPEJEIICHUH COCTAaBA YYACTHUKOB. Tak, KOPIOpPAaTUBHBIN J10-
TOBOpP MOXKET 3aKJII0UaThCsl YHACTHUKAMM XO3SIICTBEHHOTO OOIIECTBA, €ro KPeauTo-
pamMu ¥ uHbIMH Jiunamu (. 1. 1, 9 ct. 67.2 'K P®). Hopmbl 00 akiiMOHEpHOM CO-
[JIAIIEHUH HE COJAEp>KAT YETKOTIO yKa3aHHs Ha BO3MOYKHOCTb Y4acTHsl B TaAKOM CO-

IJIallIeHUU TTIOMUMO aKI[MOHEPOB Takke U MHBIX JuIl (cT. 32.1 @3 06 AO). Jorosop

! Cyxanos E.A. CpaBHutenbHoe koprioparusHoe npaso. M.: Craryr, 2014. C. 216, 223.
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00 ocymecTBiaeHun npaB ydacTHUKOB QOO momyckaeTcs 3aKiIi4aTh TOJBKO ydpe-
nuTensiM (ydacTHUKaMm) Takoro oomiectsa (1. 3 ct. 8 @3 06 O00). B cBsi3u ¢ 3TuM B
pamkax zaestenbHocTH OOQO, B 4aCTHOCTH, BO3MOKHO CYIIECTBOBAHHE OJHOBPEMEH-
HO JIOTOBOpA 00 OCYIIIECTBIICHNWHU MPAB YYACTHUKOB TAKOTO OOIIECTBA U KOPIIOPATHB-
HOTO JIOrOBOpa B 3aBUCHUMOCTH OT TOTO, €CTh JII B COCTABE YYACTHHUKOB KPEAUTOPHI
TaKoro 00IIeCcTBa WJIM UHBIE JIMLIA.

B-TpeThux, HEBEpHBIM MPEICTABISETCS PA3TUIHOE CIIOBOYMOTPEOICHNE B OT-
HOUIIEHUHU OJHOTO MPABOBOTO SIBJIICHHS. A UMEHHO CPEId TEPMHUHOB «KOPIOPATHUBHBIN
JIOTOBOP», «aKIMOHEPHOE COTJIALIEHUE», IOrOBOP 00 OCYIIECTBICHUM IPAB y4yacT-
HUKOB» OOQO HCHONB3YIOTCSI COOTBETCTBEHHO CJIOBA «IOTOBOP», «COTJIALIECHUE»,
«poroop». Coryacho 11. 1 ¢T. 420 'K P® noroBopom 1npu3HaeTcsi COrjalieHue IByX
WM HECKOJIBKUX JIUI[ 00 YCTaHOBJIEHUHU, U3MEHEHUHU WM MPEKPAIICHUU TPaXKIaH-
CKUX IpaB U o0si3aHHOCTEH. Takum 00pa3oM, BCSIKUNA TOTOBOP SBIISETCS COTJIAIICHU-
eM. Ho He BCsikoe coralieHue sBISETCS JOTOBOPOM, MOCKOJIBKY MOHSITHUE «COTJa-
IIEHUE» - 00JIee MUPOKOE MO0 CBOEMY 3HAYCHUIO, HEXKEIU MOHATHE «I0TOBOp». B Ta-
KOM CIIy4a€ BO3HUKAET BONPOC, UCMOJB3YIOTCA JIA CIIOBA «COTJIAIICHHE» U «IOTO-
BOP» B TEPMHUHAX «AKIIMOHEPHOE COTJIAIICHUE» U KKOPIOPATUBHBINA JOTOBOP» COOT-
BETCTBEHHO KaK CUHOHMMBbI WJIM 3HAYECHHE TEPMUHA KaKIMOHEPHOE COTJIAIICHHUE SIB-
asieTcss 0oJiee MUPOKUM MO OTHOILIEHUIO K TEPMHUHY «KOPHOPATUBHBIN aoroBop»? B
CBSI3U C 3TUM AYMAETCS, YTO C TOYKHU 3PEHUS IOPUIAYECKON TEXHUKHU MPaBUIbHBIM
OBLJIO OBl KUCIIOJIB30BAHUE CJIOBA «JIOTOBOP» B OTHOIIEHHH BCEX TPEX paccMmaTpuBae-
MBIX IOPUIUYECKUX KOHCTPYKIHM. Takum 00pa3oM, K UCTOJIb30BAHUIO TIPEJIararoT-
Csl TEPMHHBI: «KOPIIOPATUBHBIN JIOTOBOP», aKIIMOHEPHBIA JOTOBOP», «IOTOBOP 00
OCYILIECTBJIEHUU TTpaB y4yacTHUKOB» OOO0.

B cBfA3M C W3J0KEHHBIM BBIIIE TEOPETUYECKUM M NPAKTUYECKUN HHTEpEC
IPEICTABIIAET PEIICHUE CIAEAYIOIIET0 BONPOCa: KaK COOTHOCITCS MEXIy cOo00il 1opu-
IU4ecKash KOHCTPYKIIMSL «KOPHMOPATUBHBIA JOTOBOP» M IOpUIWYECKash KOHCTPYKITUS
«TpaXKJaHCKO-TIPaBOBOMl J0roBOp»? C TEOPETUUYECKOW TOUKHU 3pPEHUS OTBET HA JaH-
HBII BOMPOC MO3BOJIUT OIPEJASTUTh MECTO KOPHOPATHUBHOIO JOTOBOpPAa B CHUCTEME

topuaudeckux GaktoB. C MPaKTUYECKOW TOYKHU 3PEHHUS MOXKHO OyIeT yTBEp>KIaTh,
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pPacpOCTPaHSIOTCS JIM HOPMBI O CIEIKaxX U 00 00s13aTeIhCTBAX B TOJHOM 00bEeMe Ha
KOPIIOPaTUBHBINA TOTOBOP. !

B cootBeTcTtBUu ¢ HOpMamu ['K PD goroBopomM mpusHaeTcs coriameHue JByxX
WM HECKOJIbKUX JIUI[ 00 YCTaHOBJIEHWHU, WU3MEHEHUHU WM MPEKPAIICHUU TPaKIaH-
ckux npaB u obs3anHocter (ct. 420 'K P®). Cormacno n. . 1, 9 ct. 67.2 'K PO
YYaCTHUKU KOPIIOPATUBHOM OpraHU3allMM BIpaBe 3aKIIOUUTh JI0TOBOP 00 OCYIIECTB-
JIEHUU CBOMX KOPIIOPATUBHBIX (WJIEHCKHUX) MpaB (KOPIOPATUBHBIN IOTOBOpP), B COOT-
BETCTBHM C KOTOPHIM OHM OOSI3YIOTCSI OCYUIECTBJISATH ATH IpaBa OMNpe/eIeHHbIM 00-
pa3oM WJIM BO3JEPKUBATHCA (OTKA3aThCsl) OT UX OCYyIIeCTBIEHUs. Takum oOpazom,
CIeNyeT 3aKJII0UYNUTh, YTO KOPIMOPATUBHBIA JOTOBOP MOXKET COIEPKATh yCIOBUS 00
OCYULIECTBJICHUU (BO3JIEP)KAaHUU OT OCYIIECTBJICHUS) YK€ CYIIECTBYIOUIMX KOpHopa-
TUBHBIX TpaB. TO €CTh 3aKOHOJIATEJIb HE MPEJOCTABISAECT CTOPOHAM KOPIOPATHUBHOIO
JIOTOBOPAa BO3MOKHOCTH YCTAHOBJICHUS /JIsi C€0sl HOBBIX KOPIOPATHBHBIX MpaB U
00s13aHHOCTEM, MX U3MEHEHHUS WM NMPEKPAIIEHUs, B CBSI3U C YEM MOKHO CJeNaTh BbI-
BOJ O TOM, YTO KOPIIOPATUBHBINA TIOTOBOP CAEIKON HE SIBISAETCS, TAK KaK HE OTBEYAET
ee MpU3HaKaM, a UMEHHO: HE MOPOXKIAAeT HOBBIX IPaXIAHCKUX MpaB U 00s3aHHOCTEN
y €ro CTOPOH, HE U3MEHSET U HE MPEKPAILAET UX.

OpHako, Kak MPEeACTABISIETCS, IOPUINYECKAsT KOHCTPYKIUSI «KOPHOPATUBHBIN
JIOTOBOP>» BCE K€ SIBISIETCS PA3HOBUIHOCTBIO O0Jiee 001Iel IpUInyecKor KOHCTPYK-
LU «TPa)XTAHCKO-IIPABOBOM JOTOBOP», OCKOJIBKY MOPOKIAET y €r0 CTOPOH I'paxk-
JAHCKYIO0 O00S3aHHOCTh OCYIIECTBIISTh MPUHAAJIEKAIINE UM KOPIOpPAaTUBHBIE NpaBa
CTPOTO OMpeeIeHHBIM 00pa3oM WM BO3JEPKUBATHCA (OTKA3aThCs) OT UX OCY-
niecTBieHus. B To ke camoe BpeMsi y CTOPOH TaKOro JOroBOpa MOSABISIETCS U TPaxk-
JAHCKOE TpaBO TpeOOBaHMS K MHBIM YYaCTHHUKAaM KOPIOPATUBHOIO JOTOBOpa O
HaJIJIeKAIIEM BBINOJHEHUM UMM BBIIIEYKa3aHHOW OOs3aHHOCTU. Takum 00pa3om,
KOPIIOPaTUBHBIN JIOTOBOP HOCHUT JIBYCTOPOHHEOOSI3bIBAIONINN (CUHAJJITArMAaTUYECKUI )
XapaKTep.

OO0s13aHHOCTD MO OCYULIECTBJICHHIO CBOMX IpaB OMpPEEICHHBIM 00pa3oM WU

! Hacrun I1.C. KopnoparuBHbiii 10roBOp Kak HOBas opuandeckas KoHcTpykiusa B 'K Poc-
cuu // 3akonsl Poccun: omnbit, ananus, npaktuka. 2015. Ne 7. C. 63.
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110 BO3JEP’KAHUIO (OTKA3y) OT UX OCYIIECTBIICHHUS SIBISETCS HETUIUYHOW ISl TPax-
JnaHckoro npasa. bonee toro, cormacHo 1. 3 ¢r. 55 Koncturtyuuu PO nn. 2 cr. 1 I'K
P® rpaxnane u 1opuarUecKUe JHIa OCYHUIECTBISIOT CBOM TPaXKAaHCKUE MpaBa CBOEH
BOJIEM U B CBOEM HMHTEpECE, MpaBa MOTYT ObITh OIPAHUYEHBI TOJHKO HA OCHOBAHHMH
dbenepaibHOTO 3aKOHA M TOJILKO B TOW Mepe, B KakOil 3TO He0OXOAMMO B IEJSIX 3a-
IIUTHl OCHOB KOHCTUTYIIMOHHOTO CTPOs, HPABCTBEHHOCTH, 370POBBS, MIPaB U 3aKOH-
HBIX MHTEPECOB JIPYTHX JHI], 0OecredeHusi 0OOPOHBI CTpaHbl U OE€30MaCHOCTH TOCY-
napctBa. B paccmaTtpuBaemMoM ke ciydae CTOPOHBI KOPIOPATUBHOTO JOTOBOPA, 3a-
KJTF0Yasi TAKOU JOTOBOP, (PaKTHUECKH TOOPOBOIHFHO OTPAHUYMBAIOT ce0s1 B KOPTIOpa-
TUBHBIX MPaBaXx.

VYkazaHHas BbIllIe 0COOCHHOCTH MpeAMETa KOPIOPATUBHOIO JIOTOBOPA HE SIBJISA-
€TCSI €IMHCTBEHHOU €r0 OTIMYUTEIBHON YEPTOM.

Tak, panee yxe ynoOMHUHAJIOCh O TOM, YTO YYACTHUKAMH KOPIIOPATUBHOTO J0-
roBOpa MOTYT SIBISITHCA JIMOO TOJIBKO YYACTHUKHM XO3SMCTBEHHOTO OOIECTBa, JIMOO
TOJIbKO YYAaCTHUKU XO3SIICTBEHHOT'O OOILECTBA M TPETHU JIMIIA, B TOM YHUCIE Kpeau-
TOpbI Takoro oduiectBa. [Ipu 3TOM 3aK0HOJATENEM YCTAHOBJICHA IIEJIb 3aKJIFOUCHHUS
JIOTOBOPA B CIIy4asiX, KOI/la CTOPOHAMHU TAKOTO JI0rOBOPA SIBJISIFOTCS YYACTHUKH KOp-
MOPAaTUBHOW OpraHU3alMKU U TPETbU JHIA, B TOM YUCIIE KPEAUTOPHI TAaKOH KOpIiopa-
uuu. Tak, cornacHo 1. 9 ct. 67.2 'K P®, ecinu cTopoHaMu KOPIIOPATUBHOTO JOTOBO-
pa SBISAIOTCA YYaCTHUKU KOPIIOPATUBHOM OpraHM3alii U TPETbH JULA, B TOM YHCIIE
KPEIUTOPhI TaKOW KOPHOPATUBHOM OpraHu3allid, TO OCYUIECTBICHUE YYaCTHUKAMU
KOPIIOpALlMM CBOUX KOPHOPATUBHBIX IMpaB OMPEICICHHBIM 00pa3oM WM BO3JepikKa-
HUE (0TKa3) OT UX OCYLIECTBIEHUS MOXET OCYIIECTBIATHCA UCKIOYUTENBHO B LESIX
oOecrieueHrs 0XpaHIeMOro 3aKOHOM MHTepeca TaKUX TPETbUX JIULI.

B cBsA3U ¢ 3TUM JymMaeTcs, 4To B Clydae, KOrja MHTEPECHl KOPIIOPATUBHOM Op-
raHU3allui U €€ KPEeIUTOPOB WM MHBIX TPETHUX JIHI] MPOTUBOMOJIOKHbI, TAKOU KOP-
NOPATUBHBIA TOTOBOP MOKET OTKPBHITH BO3MOXHOCTH JIJISl YOBJIETBOPEHUSI MHTEpE-
COB TPETHUX JIMI] IPEUMYILECTBEHHO MEPE]l HHTEPECAMH KOPIIOpaluy, €€ y4acTHH-
KOB, @ MHOM pa3 U B yuiepO TaKuM MHTEpecaMm, JaXKe €CIU dTOT UHTEPEC OXPaHIETCS

3aKOHOM.
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KoHeuHo, Henb34 cenaTh OJHO3HAYHBIM BBIBOJ O TOM, YTO €CJIM KOPIOPATUB-
HBII JOTrOBOpP 3aKJIIOYEH B LESIX 00ECEUeHUs] OXPaHIEMOIro 3aKOHOM HHTEpeca Tpe-
THUX JIUII, TO TaKO! JOTOBOp 00s3aTeNIbHO OYyJIeT HAMpaBIIEH MPOTUB UHTEPECOB KOP-
nopanuu (M) Win ee y9acTHUKOB. OTHaKO OOIue MOJI0KEHUS O KOPIIOPATUBHOM J10-
roBope, coaepxamuecss B 'K PD, He qoKHBI OTpaHUYMBATh TaKOW JIOrOBOp yKasa-
HUEM JIMIIb OAHOW M3 BO3MOXKHBIX LieJied ero 3akmrouyeHusa. Kak mpencrasisieTcs,
KOPIIOPATUBHBIN JOTOBOP MOKET OBITH 3aKJII0YEH KaK B LEISIX 0OecrieueHus: OXpaHsi-
€MOTr0 3aKOHOM MHTEpeca TaKUX TPEThUX JIHUI, TaK U B LEJIIX 00eCreueHus: OXpaHsie-
MOTO 3aKOHOM HMHTEpeca KOpPIOpalWd U €€ YYACTHUKOB JUOO B LENSAX B3aMMHOIO
o0ecrniedeHns OXpaHsIeMbIX 3aKOHOM UHTEPECOB OJJHOBPEMEHHO BCEX YYaCTHHUKOB Ta-
KOT'0 KOpPIIOPaTUBHOTO J0TOBOpa. HenomycTuMocCTh e OCYIIECTBICHUSI CBOMX T'PaXK-
JAHCKHX IPaB MCKIIOUYUTEIBHO C HAMEPEHUEM NPUYMHUTH BPEJ APYTOMY JIMILY WU
MHOTO 3aBEJOMO HEJOOPOCOBECTHOI'O OCYLIECTBICHUS TPAXIAHCKUX IPaB 3aKperiie-
Ha cT. 10 'K P® u MoxeT ObITh UCIIOJIb30BaHA MTPU KOHCTPYUPOBAHUH OOIIMX TOJIO-
YKEHUI 0 KOPIIOPATUBHOM JIOTOBOPE C LEJIBIO MPEIYyIPEIUTh HAMEPEHHOE HAPYIICHUE
WHTEPECOB KOPIIOPALMH (1) WIH €€ YIaCTHUKOB.

Takum oOpa3zoM, nymaercs, uro ykazanue B 'K P® nenu 3akmtoueHus: Kopmo-
PaTUBHOIO JIOTOBOPA, OIPAHUYUB €€ JIUIIb 1EJIbI0 00ECTIeUeHUs OXPAaHSIEMOTro 3aKO0-
HOM MHTEpeca TPEThUX JHI], HEONPABIAHHO UCKIIIOYAET U3 00JaCTH JOTOBOPHOTO pe-
TYJUPOBAHUS OXPAHSIEMBIE 3aKOHOM HMHTEPECHl MHBIX YYaCTHUKOB KOPIIOPATHBHOIO
JIOTOBOpA.

Jpyroii 0COOEHHOCTHIO KOPIIOPATUBHOTO JIOTOBOpA SIBISIETCS €ro MPUOPUTET
[0 CPAaBHEHHUIO C YCTaBOM XO3sIIICTBEHHOro obmiectBa. Tak, corjacHo m. 7 cT. 67.2
['K P® cTOpoHBI KOPHIOPATHBHOTIO JOTOBOpPAa HE BIPABE CCHUIATHCA HA €r0 HEIECH-
CTBUTEJIBHOCTh B CBSI3U C €0 MIPOTUBOPEYHEM IOJIOKEHUSAM yCTaBa X035HCTBEHHOIO
obmectBa. [lo muenuto /.M. CrenanoBa, B JaHHOM CJIydae «apryMEHT O TOM, YTO
KOHKPETHBIM KOPHOPAaTUBHBIM JOTOBOPOM (paKTHUECKH Oblia CO3/1aHa ajJbTEepHATHUB-
Hasl cHCTEMa YIpPaBJICHUS KOPIOPATUBHBIM 00pa3oBaHUEM, MPOTUBOpEYAIlas TOMY,
YTO OMHUCAHO B €ro ycTaBe (MOXKHO IMPOJOJIKHUTH: a Yyepe3 MoJoOHOEe MPOTUBOPEUHE

JIOTOBOP HApYIIAET 3aKOH, OOS3BIBAIOIINI OMKUCHIBATH CTPYKTYPY OPTaHOB YIIpaBJie-
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HUS B YCTaBe), OTHBIHE JIMIIAETCS KaKoW-1n0o moaaepxkku. BHe 3aBucuMocTu OT TO-
ro, 4TO 3aIlMCAaHO B yCTaBe, CTOPOHBI KOPIOPATUBHOIO TOIOBOPA JOJKHBI UCIIOIHATD
00S3aHHOCTH, MPOMCTEKAIONIME U3 Hero» . Kak MpencTaBisercs, yKasaHHOE BbIIIE
noyioxkeHue 1. 7 ct. 67.2 'K PO mpusBano He JOMYCTUTh BO3MOKHOCTH HEA0OPOCO-
BECTHBIM €T0 YYaCTHHKAaM OTKa3aThCsl OT UCIIOJIHEHUS! IPUHSTHIX HA ce0s MO 10r0BO-
py 00si3aHHOCTEN B Cilydasx, KOTJa psiji MOJOXKEHUN KOPIIOPAaTUBHOTO JAOrOBOpa HE
COOTBETCTBYIOT YCTaBYy XO3SIMICTBEHHOTO OOIIECTBA, YTO, B CBOIO OYEpEeIb, Ha HaIll
B3[JIs1/I, HE O3HAYaeT TOT0, YTO CTOPOHBI MOT'YT HUCIIOJIHATH OOSI3aHHOCTH, YCTaHOB-
JIEHHBIE KOPIOPATUBHBIM JIOrOBOPOM, KOTOPBIE IIPOTUBOPEYAT JEHUCTBYIOIIEMY 3aKO-
HOZJATEIbCTBY.

Tak, Bonpochl ynpaBleHUsI KOpropauuei npeaycMoTpensl ct. 65.3 'K PO u
OTZEJIbHBIMU 3aKOHaMU. COIIacHO YKa3aHHOM HOPME BBICIIMM OPTaHOM YIPABIICHHUS
B KOpIIOpAIuu SABJISETCS 00Iee coOpaHue ee Y4acTHUKOB. Takke B Kopriopaiuu o0-
paszyercsi eIMHOJIMYHBIA UCIOJHUTEIbHBIN OpraH (IUPEKTOp, TeHepalbHbIA TUPEK-
TOp, MpeacenaTesb U T.M.). YCTaBOM KOPHOpAIMH MOKET OBITh MPEIyCMOTPEHO
IIPEIOCTABICHUE TOJHOMOYNN E€AUHOJUYHOTO MCIIOJIHUTEIBHOIO OpraHa HECKOJIb-
KUM JIUIaM, JEHCTBYIOIIMM COBMECTHO, WM 0Opa3oBaHHE HECKOJbKUX €IUHOJINY-
HBIX HCIIOJHUTENIBHBIX OPraHOB, JNEUCTBYIOIIMX HE3aBUCHUMO ApPYr OT apyra. B ciy-
yasax, npenycMorpeHHbix ['K P®, npyrum 3akOHOM MM YCTaBOM KOpIIOpalWH, B
KOpIopauu 00pa3yeTcsi KOJUIerHallbHbIM UCIOIHUTENbHBIN Opran (IpaBieHue, Iu-
pekuus u T.1.). Hapsny ¢ yka3aHHBIMU UCHIOJIHUTEIBHBIMU OpraHaMH B KOPHOpaluu
MOJKET OBITh 00pa30BaH B ciiyyasx, npeaycmorpeHHbix 'K PO, apyrum 3akonom mnu
yCTaBOM KOPHOpAalMK, KOJUIETHAIbHBIN OpraH ynpapieHHUs (HaOMoAaTeIbHbIA WM
MHOM COBET), KOHTPOIUPYIOIIUN AESTENbHOCTh UCIIOJHUTENIbHBIX OPraHoB KOpropa-
U ¥ BBIMOJIHIIONIMNA UHbIE (YHKIIUH, BO3JIO)KEHHbBIE HA HETO 3aKOHOM HJIM YCTaBOM
Kopriopauuu. KoMrieTeHimss opraHoB KOPHOpPaLUKU ONPEAENSIETCS B COOTBETCTBUU C
['K P®, nHbIMM 3aKOHAMU U YUYPEIUTEIBbHBIM IOKYMEHTOM TaKOM KOPIIOPALUU.

Takum oOpazom, AEHCTBYIOIEE 3aKOHOIATEIHCTBO HE MPEAYCMAaTPUBAET BO3-

! Crenanon JI.W. HoBble monoxkenus ['pask1aHCKOTO KOJIEKca O IOPUANYECKUX Juiax // 3a-
KoH. 2014. Ne7. C. 31 - 55.
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MOXHOCTH JIJI1 YYaCTHUKOB KOPIOPATUBHOM OPTraHU3AlMKU ONPENEHATh CTPYKTYpPY
OpraHOB OOIIECTBA U WX KOMIICTCHIIMIO MHAYE, HEXEIIU KaK MOCPEACTBOM TOJIOCOBa-
HUS Ha O0IIeM COOpaHMM YYaCTHMKOB TaKOM KOPIMOPATUBHOW OpraHU3alMH, B TOM
YHUCJIE MOCPEICTBOM TOJOCOBAHMS 3a BKJIIOYEHHE B YCTaB OOIIECTBA IMOJIOKEHUH,
ONPENEIAIONIUX CTPYKTYPY OPTaHOB OOIIECTBA U MX KOMIIETEHLIMIO. B cBsi3u ¢ 3TUM
MPEAICTABIIAIOTCS OECIIOYBEHHBIMU OTACEHUS! B TOM, YTO (PAKTUYECKH KOPIIOPATHUB-
HBIMH JIOTOBOPAMHU MOXET OBITh CO3/laHa aJbTEPHATHBHAS CUCTEMa OPTaHOB yIpPaB-
JeHus kopropauueit. bonee Toro, ycranosinenue B HopMme ['K PO o koprnopatuBHOM
JIOTOBOpPE OTPAHMYEHUSI HA BO3MOKHOCTH OIPENENATh B KOPHOPATHBHOM COTJIAIIIE-
HUU CTPYKTYpPY OpPTaHOB OOIIECTBA U UX KOMIICTCHIIMIO MPECTABISETCS U3TUIITHUM.
Takue ycioBHS KOPHOPATUBHBIX JIOTOBOPOB SIBJSIOTCS HEJACHCTBUTEIBHBIMU Kak
HapyIIaIie UMIEPaTUBHBIC TPEOOBAHMS 3aKOHA W HE BJICKYT MPABOBBIX MOCIE-
ctBuil. CkazaHHOE MOATBEPXKIAETCA U cyAeOHOoM npakTukoil. Tak, [ToctanoBIeHHEM
®AC IMoBomkckoro okpyra ot 25 mast 2011 r. mo meny Ne A57-7487/2010" cyn pu-
3HAJI HUYTOKHBIM aKIIMOHEPHOE COTJIAlleHue, B COOTBETCTBUM C KOTOPHIM B AO BBO-
UIach BPEMEHHAasl aJMUHHUCTpAlsi, CO3/laBaeMasi aKlMOHEpaMH, ISl Ha3HAuYEeHMs
BPEMEHHO HCTIOJHSIONMET0 00S3aHHOCTH €IWHOJIMYHOTO HCIOJHUTEIHLHOTO OpTaHa
o011ecTBa MPU HEBO3MOXKHOCTH HCIOJHEHUs paHee W30paHHBIM JIUPEKTOPOM €ro
00s13aHHOCTEM, JJI MPUHATUS PEIICHUN, HE OTHOCSIIMXCA K MOJHOMOYMSIM OOILEro
coOpaHHsi aKIIMOHEPOB U K MOJHOMOYHUSAM €AUHOJIMYHOTO UCIIOJIHUTEILHOIO OpraHa
obmecTBa. CyJl MOSICHWII, YTO TAKOE COIJIAIIEHWE UMEET 1IeJb U3MEHUTh MOPSJIOK U
cocoOwr  ympaBnenuss AQ, yCTaHOBICHHBIE 3aKOHOJATeIhCTBOM. CornameHue
HAIpPaBJICHO HA MPUHATUE aKIIMOHEPAMH pelIeHUM, OTHECEHHBIX CT. 48 @3 06 AO k
KOMIIETEHIIUM 00I11eT0 coOpaHus aKIIMOHEPOB, O€3 COOJIIOACHUSI YCTAaHOBJICHHOTO TJI.
VII sToro 3akoHa mopsiika NpUHATUS TaKUX PEIIEHUN U Ha CO3JaHUE HE MPEayCMOT-
PEHHOTO YCTaBOM OpraHa ynpaBieHHUs OOIIECTBA - BPEMEHHOW aIMUHUCTPAILIUU
AHaJOTMYHO HE MOBJIEKYT MPaBOBBIX MOCIEACTBUI KaK HE COOTBETCTBYIOLIUE

TpeOOBAHMIM 3aKOHA TOJIOKEHHUSI KOPIIOPATUBHOTO JOTOBOpa 00 ompeneneHuu Gpop-

! Mocranosierne ®AC T10BOIKCKOro okpyra ot 25 mas 2011 r. mo gmeny Ne AS7-
7487/2010 // CIIC Koncynbrant [Imtoc: CyneOHas nmpakTHka.



39
MBI IPOBEACHUS OOIIMX COOpaHUN YYaCTHUKOB KOPIOPAIUH, MTOJI0XKEHHUS 00 ompee-
JICHUH TPOLEAYPHl TOJOCOBAHMS, ONPEACTCHUHN MEPHUOJUYHOCTH MPOBEACHUS TOJI0-
BOT'0 00111er0 coOpaHusl Y4aCTHUKOB KOPIIOPAIMH U MIPOUYKE YCIOBUS, PETYyIUpPYyEMbIE
UMIIEPATUBHBIMU HOPMaMH 3aKOHa.

Crnenyronie OTIUYUTENIbHON 0COOCHHOCTBIO KOPIIOPATUBHOTO JOTOBOPA SIBIISI-
eTcst ycraHoBieHHas 1. 4 cT. 67.2 'K P 00513aHHOCTh YYaCTHUKOB XO3SMCTBEHHOTO
o01recTBa yBEOMHUTh OOMIECTBO O (DaKTe 3aKIIFOUEHHs] KOPIIOPATHBHOTO JIOTOBOPA,
IIPU ATOM €T0 COZAEp>KaHUuEe pacKpbIiBaTh He TpeOyeTcs. B ciyyae HencrnonHeHus JaH-
HOW OOS3aHHOCTH YYaCTHUKH OOIIECTBA, HE SIBIISIOLIMECS CTOPOHAMH KOPHOpaTHB-
HOTO JIOrOBOpA, BIpaBe TPeOOBaTh BO3MELICHHUS MPUYMHEHHBIX UM yObITKOB. MH-
dbopmalsi 0 KOPIOPATUBHOM JIOTOBOPE, 3aKIIOYEHHOM AKIMOHEPAMH MYOIMYHOIO
aKIMOHEPHOTO OOIIEeCTBa, JOJHKHA OBITh PAacKphiTa B TpEJesiax, B MOPSAIKE M Ha
yClIOBUSIX, KOoTopble mpeaycMoTpersl @3 00 AO. Eciau mHOoe He yCTaHOBJIEHO 3aKo-
HOM, HH(OpMalUig O COJEPKaHUM KOPHOPATUBHOIO JOTOBOPA, 3aKIHOYEHHOTO
y4aCTHUKaMU HEMyOJIMYHOTO O0IeCTBa, HE MOMJICKHUT PACKPHITHIO U SIBISIETCS KOH-
bueHIIaTBHOM.

Taxum 006pazom, 3aKOHOM YCTaHOBJIEHO 00Iiee MpaBuiIo 00 HHGOPMUPOBAHUU
KOPIOPAaTUBHOM OpraHu3aiuu o GakTe 3aKJI0UEeHUs KOPIOPATUBHOTO JOTOBOPA, a HE
0 ero cojepxanud. Jluub akiponepsl myoauyHoro AQO, 3aKIIOYUBIINE KOPIIOPATHUB-
HBIA TOTOBOP, AOJDKHBI PAacKpbIBaTh MH(POPMAIUIO HE TOJIBKO O (haKTe 3aKITIOUEHUs
TaKoOro JI0roBopa, HO M O CaMOM JIOTOBOpE B Mpejesax, YCTaHOBICHHBIX CIElUalIb-
HBIM 3aKOHOJATENbCTBOM. Tak, cormacHo 1. 5 cT. 32.1 ®3 06 AO mnwuro, npuobper-
I1e€ B COOTBETCTBUU C aKLIMOHEPHBIM COTJIAIIEHUEM IMPABO ONMPEACIIAThH MOPSIO0K To-
JIOCOBAaHMSI Ha 0OOIIEM cOOpaHUM AaKIMOHEPOB IO AKIUSAM KOPIOpalMHU, BBIMYCK
AMHUCCHOHHBIX IIEHHBIX OyMar KOTOpPOH COMPOBOXKIAJICS PETUCTpAlMel WX MPOCIIEK-
Ta, 00513aHO YBEIOMUTH TAKyH KOPIOPAIMIO B YCTAHOBJIEHHOU (hopmMe O TakoM Ipu-
oOpeTeHHnu B CiIydae, €CJId B PE3yJabTaTe ITO JHMIIO CAMOCTOSITEIFHO UM COBMECTHO
co cBouMH aPUIUPOBAHHBIM JIUIIOM HIIM JIMIIAMH MPSMO JIMOO KOCBEHHO TMOJTydaeT
BO3MOXKHOCTh pacropsixkaTbes 6osiee uem 5, 10, 15, 20, 25, 30, 50 unu 75% roaocos

I10 Pa3MCIICHHBIM OOBLIKHOBEHHBIM AKIIHAM OGH.[CCTBa. B TakoMm YBCOAOMIICHUUN NOJIK-
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HBI COIEPKATHCSI CBEICHUS O: TIOJTHOM (PUPMEHHOM HaMMEHOBAaHUU OOIIECTBA; CBOEM
UMEHH WM HAUMEHOBAHUY; JaTe 3aKII0YEHHS U JaTe BCTYIUICHUS B CHUIIY aKIIMOHEp-
HOTO COTJIAILICHUSI, UM O JaTaxX MPUHSATHUS PELICHUN O BHECEHUU W3MEHEHHH B aKIu-
OHEpPHOE COTJIAIIEHUE U O JlaTaX BCTYIJICHUS B CHIIy COOTBETCTBYIOUIMX M3MEHEHU,
WIN O JaTe MpeKpalleHus: ACWCTBUS aKIMOHEPHOTO COTJIAIlICHUs; CPOKe NeHCTBUA
aKIIMOHEPHOTO COTJIAIIEHUS; KOJIMYECTBE aKIMH, MPUHAUICKAIMX JUIAM, 3aKJI0-
YUBIIMM aKIIMOHEPHOE COIJIALICHHUE, HAa AATy €ro 3aKII0UYEeHHS; KOJIMYECTBE OOBIKHO-
BEHHBIX aKIMH 0OIIecTBa, KOTOPbIE JAHHOMY JIUIYy MPEIOCTaBISIIOT BO3MOXXKHOCTb
pacnopspKaTbes rojiocaM Ha oOuieM cOOpaHMM aKIIMOHEPOB, HA JaTy BO3HUKHOBE-
HUSl 00S13aHHOCTU HAaIpaBUTh TaKOE yBEIOMJICHHE; J1aT€ BOZHUKHOBEHHUS OO0S3aHHO-
CTH HampaBUTh Takoe yBenomieHue (m. 5 ct. 32.1 @3 06 AO). B xavyecTBe nocinen-
CTBUS HapylICHUs YKA3aHHOTO MpaBUiia YCTAHOBIIEHO, YTO JIMIIO, O0Si3aHHOE HaIlpa-
BUThH BBIIIIEYKAa3aHHOE YBEIOMIICHHUE, U JIULA, KOTOPHIM JJAHHOE JIUIO0 B COOTBETCTBUU
C 3aKJTFOYCHHBIM aKIIMOHEPHBIM COTJIAIlIEHUEM BIpaBe J1aBaTh 00s3aTeNbHbBIE IS UC-
MOJIHEHUS yKa3aHUs O MOPSIKE TOJOCOBaHUS Ha OOILIEM COOpaHMM aKIIMOHEPOB, 10
JaThl HAIMIPABJICHUS TAKOTO YBEAOMIICHHUS UMEIOT MPAaBO roJIoca TOJIBKO MO aKIIHsIM,
KOJIMYECTBO KOTOPBIX HE MPEBBIIIAET KOJMUECTBO aKIUi, MPUHAAIEKABIIUX JTaHHO-
My JIMITY 10 BOSHUKHOBEHHUS Y HEro 00s13aHHOCTH HAIMPaBUTh TaKOE yBeaoMIIeHuE (.
6 c1. 32.1 ®3 06 AO).

B cBs13u ¢ 3TUM MOXHO NMPUITH K BBIBOJLY O TOM, YTO 3aKOHOJATEIb MMO3BOJISIET
CTOpPOHAM KOPIOPAaTUBHOTO JOroBOpa He 0OHApOAOBaTh MH(OPMAIUIO O €ro Coaep-
aHUH, €CJIM COOTBETCTBYIOIIAsl KOPIOPALUS HE PErHCTPUPOBAIa MPOCHEKT [IEHHBIX
oymar. Jlumes B AO, 3aperucTpupoBaBIIMX MPOCHEKT LIEHHBIX Oymar, JIMLO, MOJIy-
YHUBIIEEC TMPABO PACHOPSHKATHCS OMPEACTICHHBIM KOJUYECTBOM TOJIOCOB, JIOJDKHO
HAIpPaBUTh B KOPIOPAIMIO OTPAHUYEHHBIH 00BEM CBEACHUI O TAKOM KOPIOPAaTUBHOM
JI0TOBOpE.

B nenom, mymaercs, Takod MOAXOJ OTBeYaeT TPEOOBAHUSIM MpeANpUHUMA-
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Tenbekoro obopora’. Kax mpeacrapmsiercsi, GONBLIMHCTBO YCIOBHI KOPIOPATHBHOTO
JIOTOBOPA YYaCTHUKH TaKOTO JOTOBOpA MOXKeJaiu Obl OCTaBUTh HEPACKPBITHIMHU.
NMeHHO KOH(UIEHIMATBLHOCTh TAKOW CIEIKU MPUBJIEKAET MHTEPEC MpearnpruHUMa-
Teneil. YBemomiieHue ke 0 (pakTe 3aKITI0UeHUsT KOPIOPATUBHOTO JIOTOBOPA MO3BOJIUT
WHBIM aKIIMOHEPAM, HE SIBJISIIOIIMMCS CTOPOHAMHM TaKOTO JOTOBOpPA, ONPEAECIUTH
«pacCTaHOBKY» CHJI B paMKax KOpIIOpalMy W NPHUHATH B3BELICHHOE PELICHHUE O pe-
QTPHOW BO3MOXXHOCTH OKa3bIBaTh BIIUSIHHE Ha JCSITEIBHOCTh XO3SIICTBEHHOTO OOIIIe-
CTBA.

[Ipu 3TOM HEomnpaBAaHHBIM MPEJICTABISAETCS UMIIEPATUBHOE YKa3aHUE 3aKOHO-
JaTens Ha To, 4yTO MHGOPMAIHS O COAEPKaHUM KOPIIOPATHBHOTO JOTOBOPA, 3aKIIO-
YEHHOI'0 YYaCTHUKAMU HEMyOJWYHOTro OOIIecTBa, SIBISETCS KOH(DUACHIIMATBLHOM.
Tak, cornacHo a603. 3 . 4 ct. 67.2 'K P®, eciu nHOe HE yCTaHOBIIEHO 3aKOHOM, UH-
dbopmalys 0 cofep:KaHUU KOPIOPATUBHOTO JI0TOBOPA, 3aKJIFOUEHHOIO YYaCTHUKAMU
HEMyOJIMYHOr0 OOIIeCTBa, HE TMOJJICKHUT PACKPBITHIO U SBIACTCS KOH(PUACHIHAD-
HOM. Takum 00OpazoM, 3aKOHOJATENh HE OCTAaBWJ BO3MOXXHOCTA CaMUM CTOPOHAM
KOPIIOPaTUBHOI'O JIOTOBOpPA OMNpPEJCTUTh «ypOBEHB» KOH(PUACHIIMATBLHOCTU TaKOTO
KOPIIOPaTUBHOIO JIOTOBOPA.

JlymaeTcs, 4To yCa0BUSI KOPIIOPATUBHOIO JOTOBOPA MOTYT OBITh Pa3IMYHBIMU,
B TOM YHCJIE MOTYT U HE COJIEPkKaTh MOJOKEHUH, KOTOPbIE CTOPOHBI TAKOTO JOTOBOpa
X0Tenu Obl COXpaHUTh B TaitHe. OTHAKO MO BOJIE 3aKOHOAATENS YYACTHUKAM JTF000TO
KOPIIOPAaTUBHOT'O JIOTOBOpA MPHUAETCS COXPaHATh KOH(MUICHIIMAIHHOCTh €Tr0 YCIIOo-
Buil. Kak npencraBisercs, BONPOC O TOM, SIBJIIETCA JIM KOHKPETHBIN KOPIOPATUBHBIN
JIOTOBOP KOH(PHUICHIIMAIBHBIM WIH HET, JOJDKEH OBITh PElieH CAaMUMHU YYaCTHUKAMHU
TaKOM CHCIKH.

Kpome Toro, BHUMaHMs 3acily’)KMBaeT clie[lylolllee MojoxeHue 3akoHa. Co-
riacHo 1. 4 ct. 67.2 'K PO «B ciiyyae HEUCTIOTHEHUSI JaHHOW OOsI3aHHOCTH y4acT-
HUKHU OOIIECTBAa, HE SBJISIOIIMECS CTOPOHAMM KOPIIOPATHBHOTO JIOTOBOpPA, BIpPABE

TpebOBaTh BO3MEIICHUS MPUUYNHEHHBIX UM YOBITKOB». Bompoc B JaHHOM city4ae BbI-

! Mumkuaa W.C. Cornaruenus aKIIMOHEPOB (JOTOBOPHI 00 OCYIIECTBICHUH MPaB Y4aCTHH-
KOB) KaK MCTOYHHMK PETJIaMEHTAIlM KOPIOPATUBHBIX OTHOIIEHUH // X03siicTBO 1 mpaBo. 2011. Ne
2.C.36-41.
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3BIBAE€T TO OOCTOATEIHLCTBO, YTO YBEIOMJISTH O (DaKTe 3aKIIFOUCHHSI KOPITOPATUBHOTO
JI0OTOBOpa HEOOXOAMMO KOPIOpAIMIO, a YOBITKH 3a HEHCIIOJHEHHE TaKoi 00sS3aHHO-
CTU MOTYT TpeOOBaTh MHBIE YUYACTHUKH 3TOM KOPHOpalUU, KOTOpPhIE TaKOW KOpIiopa-
TUBHBIN JIOrOBOp He 3akitovann. Kak mpeacTtaBisieTcsi, HEUCIOJIHEHHE TaKoil opra-
HU3ALMOHHO-TIPABOBOM 00s3aHHOCTH, KaK YBEIOMJICHUE O 3aKJIOYEHUU KOPIIOPATHUB-
HOTO JIOTOBOPA, TOJKHO BJI€Yb 32 CO0O0M BO3HMKHOBEHHE TpaBa TpeOOBaTh BO3MeEIIIe-
HUS YOBITKOB, MPUYUHEHHBIX TOMY JIUITY, JJISI KOTOPOTO TaKOE€ yBEIOMIICHUE MTpeaHa-
3HaueHo. Kak mpejcraBisieTcsi, UHTEpeC B MOJy4eHUH MHGOPMALMKU O 3aKIIOYSHHUH
KOPIIOPaTUBHOI'O JOTOBOpPA UMEETCS KaK y KOPIIOPATUBHOW OpraHU3alliH, TaK Uy €€
YYaCTHUKOB. B CBSI3U ¢ 3TUM B HOpMax O KOPHOPATUBHOM JIOTOBOPE CIEAYET Mpeay-
CMOTPETh 00SI3aHHOCTH 10 YBEIOMJICHHUIO O 3aKIIOYEHUH KOPIIOPATUBHOTO JOTOBOpPA
HE TOJHKO B OTHOIICHUH XO3SMCTBEHHOTO OOIIECTBA, HO M B OTHOIIIEHUHU €0 y4acT-
HUKOB, a MOCKOJIbKY MHpOpMaIlue 00 yJacTHUKAX B MOJIHOM 00beMe BJIaJCeT cama
KOpHopauus, TO Ha HEe CIIEYeT BO3JIOKHUTh O0S3aHHOCTh MO PACCHUIKE YYaCTHUKAM
MOJYYEHHOT'0 YBEJIOMJICHHS O 3aKJIIFOYEHUN KOPIIOPATUBHOTO JI0TOBOPA.

Bormpocsl (hopmbl KOPHOPAaTUBHOTO JOTOBOPA, KakK MPEACTABISIETCS, TOJKHbI
pa3penarbCcsi B COOTBETCTBUU € OOLIMMU IMOJOKEHUAMH O CAENKaxX U Jorosope. Taxk,
coryacHo 1. 3 cT. 67.2 'K P® kopriopaTUBHBIN IOTOBOP 3aKJIHOYAETCS B MUCbMEHHOU
dbopme myTeM COCTaBJIEHUSI OJJHOTO JTOKYMEHTA, MOJAMUCAHHOTO CTOpOHaMH. Takum
00pa3oM, KOPIOPATUBHBIN TIOTOBOP HE MOXKET OBITh 3aKJIIOYECH ITyTeM OOMEHa JIO0KY-
MEHTaMH MOCPEJICTBOM IOYTOBOM, TenerpadHoM, TeleTaunHou, Teae(OHHOM, dIeK-
TPOHHOW WJIM WHOW CBSA3HU, MO3BOJIAIOLICH JOCTOBEPHO YCTAHOBUTH, YTO JTOKYMEHT
UCXOAMUT OT CTOPOHHI 1O 1oroBopy (1. 2 ct. 434 'K P®). B To *e Bpems HecoOmto-
JIEHUE MPOCTON MUCHbMEHHOW (POPMBI KOPIOPATUBHOIO JIOTOBOpa HE BIEYET €ro He-
JNEHUCTBUTEIBHOCTH, a JIMIIAET CTOPOHBI IIpaBa B Clly4ae CIOpa CChbUIAThCS B MOJ-
TBEPIKJICHHUE 3aKIOUYEHHUSI JOTOBOPA U €ro YCIOBUM Ha CBUAECTENBCKUE NTOKA3aHU, HO
HE JIMIIAeT WX IpaBa MPUBOJIUTh MUCbMEHHBIC U IPYyTUe AoKa3aTenbcTBa (1. 1 cT. 162
['K PD).

Crnenyet Takxe oOpaTUTh BHUMaHUE HA TO, YTO 3aKOHBI, UHbIE ITPABOBbIE AKThI

HC COJCPIKAT yKa3aHUA Ha TO, YTO KOpHOpaTHBHBIfI AOT'OBOP SABJIACTCA 663B03M€3I[-
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HbIM. A B coOTBEeTCTBUHU C 1. 3 cT. 423 'K P® noroBop mpenmnosaraeTcs BO3ME3I-
HBIM, €CJIM W3 3aKOHA, NHBIX ITPaBOBBIX aKTOB, COAEPKAHUS WUJIM CYIIECTBA JIOTOBOpa
He BbITeKaeT MHoe. Kak mpencrapisiercs, KOPNOPAaTUBHBIN JAOTOBOP JOJDKEH OBITH
0€3BO3ME3THBIM: «KOPBICTHBII» HHTEPEC YYACTHHUKOB XO3SIIICTBEHHOTO OOIIECTBa
JOJKEH OBbITh HAMpaBlICH Ha MOJy4YEHHE YacTU MPUObUIM TaKoro OOIEeCTBa, a TAKXKe
Ha MOJy4YeHHUE J10XO0Ja OT MPOJaXu akiui (foJiei), a He Ha MOJy4eHHE J0XO0/Aa OT
peanu3alnuy CBOMX KOPIOPAaTUBHBIX IPaB B YroJy, CKaKeM, KpeauTopaM Kopropa-
nuu. OJIHAKO MOJIOKEHHE O OE3BO3ME3THOM XapaKTepe KOPIOPaTUBHOTO JI0rOBOpA,
TyMaercs, ciaenyeT npsaMo 3akpenuts B 'K PO.

B 3akiiroueHHe OTMETHM, YTO HOPUAMYECKAs KOHCTPYKLMUS «KOPHOPATHBHBIN
JIOTOBOP» MPEACTABISIET CO00M 0COOBIM BU T'Pa)AaHCKO-IIPABOBOIO JI0oroBopa. Ero
cnenuduka onpenesieTcss TpoeOOBaHUSMHU K COCTaBYy €0 yYaCTHUKOB, LIEJSIM 3aKIIIO-
YEHUs1, COJEPKAHUIO, OTBETCTBEHHOCTH 3a €r0 HAPYUIEHWE U APYIUM YCJIOBUSM Ta-

KOT0 J0rosopa.
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I'JIABA |l. IOHATHUE U ITPABOBAS ITPUPOJA

KOPIIOPATUBHBIX 1OI'OBOPOB

2.1. llonsATHE M NPU3HAKH KOPIOPATUBHBIX J0TOBOPOB

KopnopatuBHblii TOTOBOP B €0 HbIHEIIHEM BHJI€ CHOPMUPOBAIICS HA MpEAllie-
CTBYIOILIEH €My HOPMAaTHBHO-TIPABOBOM 0a3e U CyJeOHOM MPaBONPUMEHEHHUH.

C.II. Crenkun ompenensieT akIMOHEPHOE COrJallleHHe KaK TIPakKIaHCKO-
MPaBOBOM JOrOBOp, 3aKJIIOYAEMbIA MEX]y aKlIMOHEpaMu WM aKIHOHEpamu U To-
TEHIIMAIBHBIMU aKUIMOHEpaMu (TPETbUMHU JHIIAMH), yIOCTOBEPEHHBIH aKIMSIMH H
OTpaHUYEHHBIA OMpPENeIEHHBIMU PAMKaMU CIIEIMAJIbHBIX 3aKOHOB, KOTOPBIN 3aKII0-
yaeTcst Al 00ecreyeHus 3alluThl MpaB U MHTEPECOB AKIMOHEPOB B MHUCHMEHHOM
dbopmMe 0 COBEpIIIEHUH OMPEACIICHHOTO NeHCTBH 100 0e3/1eiCTBYS, OTOBOPCHHBIX B
COrJIAICHMM W HE 3alpelieHHBIX 3aKOHOM, M MpeayCMaTpUBAIOIIUNA MEpbl OTBET-
CTBEHHOCTH 3a HapyLICHHUs MPOMHCAHHbIE KaK B CAMOM COTIJIAIIEHUU, TaK U B 3aKO-
HOJATENbCTBE

[To muenuto B.B. Py0OneBa, akiilmOHEpHOE COTJIAllIEHUE - 3TO KOHCEHCYabHbIM,
0€3BO3ME3IHBIN, JIBYCTOPOHHE OOS3BIBAIOIINN, MHOTOCTOPOHHHUHN, MpeANnpUHUMA-
TEJIbCKUM, CMEIIAHHBINA IPaKIaHCKO-TIPABOBOM TOTOBOP MEXAY IBYMS MM HECKOJIb-
KUMHU JIMIIAMH, OJHO M3 KOTOPBIX SIBJISIETCS aKIMOHEPOM WJIM HAMEPEBAETCsl CTaTb
aKIIMOHEPOM OIPEJEICHHOTO0 aKIIMOHEPHOTO OOIECTBA, PEryJUPYIOMIHI MOPSIOK
COBMECTHOTO OCYIIECTBJICHHS MPaB, YJOCTOBEPEHHBIX aKIUAMU U (WJIHM) IpaBaMu Ha
aKIUH, a TaKKe IpeayCMaTpUBAIOUINI 00s3aTebCTBA TAKOTO aKIMOHEpa, Oy IyIero
aKIIMOHEpa JUOO0 CaMOro aKIMOHEPHOTO O0IIEeCTBA, KOTOPhIE OH MPUHUMAET Ha ceOs
B MHTEpecax oOiecTna’.

[To cBoeil mpaBoBO# MPUPOAE aKIMOHEPHBIE COTJIALIECHUS U I0TOBOPHI 00 OCy-

IICCTBJICHUHU IIpaB YYaCTHHUKOB 06IHCCTBa C OFpaHHqCHHOﬁ OTBCTCTBCHHOCTBHIO BECh-

! Crenxun C.IL. I'paxknaHCKO-IpaBOBOE PETYINPOBAHUE aKIIMOHEPHBIX COTJIAIIEHUN: ABTO-
ped. muc. ... kaua. opua. Hayk. M., 2011. 190 c.
Py6nes B.B. IlonsiTHe M mpaBoBas XapaKTEpPUCTHUKA AKLIMOHEPHOTO COTJIAIIEHUS Kak
IPaXXAAHCKO-IIPABOBOI0 JOTOBOPA, PETYIUPYEMOI0 IPaKAAHCKUM 3aKOHOATENbCTBOM Poccuiickoi
Oeneparun // Ansokar. 2010. Ne 10. C. 45 - 55.
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ma 6musku. J1.B. JlomakuH cuuTaer, 4To 10roBOp 00 OCYIIECTBICHUH MPAB yYaCTHH-
KOB 00IIIeCTBA C OTPAHMYECHHON OTBETCTBEHHOCTBIO SBIISIETCSI OOBIYHBIM TPaXIAHCKO-
MIPABOBBIM JIOTOBOPOM, BJIEKYIIIMM BO3HUKHOBEHHUE 0053aTEIBCTB, CBSI3aHHBIX C OCY-
HIECTBJICHUEM KOPIOPATUBHBIX npaBl.

B cr. 67.2 'K PO B onpenenieHHOM cTeneHn 00beIMHEHBI TTOJIOKEHUSI yKa3aH-
HBIX BBIIIE 3aKOHOB TIOJT €IMHBIM MTOHSATHEM <KOPIOPATUBHBINA JTOTOBOP». B 3TOM BH-
JTUTCS ONpEeieHHas MPEEMCTBEHHOCTh CO CTOPOHBI 3aKOHOJATENISI, YTO MPEaomnpe-
JensieT He0OXOUMOCTh MCCIIEIOBATh KOPIOPATHUBHBINA JOTOBOP C YYETOM IIpellie-
CTBYIOILIEH €My MPAaBOBOM KOHCTPYKIIUH, MPEXKJIEC BCETO aKIIMOHEPHOI'O COIJIAIICHHUS,
MOJIYYHMBIIIETO HAUOOJBIITYIO CTETICHb TIPABOIIPUMEHEHHS.

KiitoueBbIM B MOHSATHU «KOPHOPATUBHBIN JIOTOBOP» SIBJISETCS CIIOBO «KOPIIO-
PATUBHBII» OT CJI0BA «KKOPHOPALMS», O]l KOTOPHIM TOHUMAETCS IOPUINYECKOE JIUIIO,
OCHOBaHHO€ Ha Hauajax wieHcTBa. [loaToMy KopropaTHBHBIE MpaBa - 3TO MpaBa,
00YCIIOBJIEHHBIEC CYIIECTBOBAHUEM KOHKPETHOTO HOPHAMYECKOTO JuIla. DTH MpaBa
CYIIIECTBYIOT «BHYTPHU» IOpHANYECKOro juiia (o0mectsa). denepaabHbIM 3aKOHOM OT
30 nexabps 2012 r. Ne 302-®3 «O BHeceHHUU W3MEHEHHH B TJaBbl 1, 2, 3 U 4 yactu
nepBoil I'paxnanckoro kojaekca Poccuiickoit @enepaunn» ad3an nepBblid MyHKTa 1
CTaThbU 2 TOCJIE CJIOBA KPETYJIUPYET» JIOMOJTHEH CJIOBAMHU «OTHOIIIECHUS, CBSI3aHHBIE C
y4acTHEM B KOPIOPATUBHBIX OpraHU3aIMAX WM C YIpaBJIeHHUEM UMU (KOPIOpATHB-
HBIC 0TH0HICHI/I$I)>>2. KoprnopaTuBHblii OroBOp Kak MCTOYHUK KOPHOPATUBHOTO Ipa-
Ba HAIpaBJieH MMEHHO Ha peaJlu3allii0 OTHOIICHUH, CBA3aHHBIX C YYaCTHEM B XO35H-
CTBEHHOM OOIIECTBE - KOPIIOPATUBHOM OpraHU3allid, U Ha YIIPABJICHUE €IO.

Cormacuo 1. 5 cr. 67.2 'K P® kopropaTtuBHbBIN JOTOBOP HE CO3/1aeT 00s3aH-
HOCTEH JIJIs JIUII, He YYaCTBYIOIIMX B HEM B Ka4eCTBE CTOPOH. TakoM 1Mojxo,1 3aKOHO-
JaTensi COBMAAaeT ¢ MPaBOBOM mo3uiueil, ycraHoBiaeHHOH 1. 3 cT. 308 'K P®, co-

r’1aCHO KOTOpOﬁ 00513aTeNLCTBO HE co3aacT 00s3aHHOCTEH AJ1 1ML, HE y4aCTBYIO-

! JTomaxum JI.B. JloroBopsl 00 OCYIIECTBICHUU NPAB YYACTHUKOB XO3HCTBEHHBIX OOIIECTB
KaK HOBEJJIa KOPIOPATUBHOTO 3aKoHoarenscTBa // Bect. Bricii. Apoutpaxnoro Cyma P®. 2009.
Ne 8. C. 14.

% BaGaes A.B. MeToxoI0rndeckue MPEINOCHUIKA UCCIIEIOBAHUS KOPIIOPATUBHBIX MPABOOT-
HoueHul // BectHuk rpaxxaanckoro npasa. 2007. Ne 4. C. 6, 7
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KX B HEM B KQY€CTBE CTOPOH (I TPETHUX JIUIT).

BmecTte ¢ TeM, Kak ye 0TMedalioch, B cuiy 1. 9 cr. 67.2 'K P® kpenuropsl
OOIIECTBAa Y MHBIE TPETHH JIMIIA MOTYT 3aKJIIOYUThH JIOTOBOP C YYaCTHUKAMH XO3sIii-
CTBEHHOT'O OOIIIECTBA, 10 KOTOPOMY MOCJEIHKE, B LEJIAX 00€CIIeUeHHs] OXPaHsIeMOro
3aKOHOM MHTEpeca TaKUX TPEThUX JIML, OOSI3YIOTCS OCYILECTBIATH CBOM KOpIIOpa-
TUBHBIC TIpaBa OMPEICIICHHBIM 00pa30oM WM BO3JIEPKUBATHCSA (OTKA3aThCs) OT MX
OCYLIECTBJICHUS.

Takas oroBopka B ONpe/IeICHHON CTENeHU CBUIETEIBCTBYET O TOM, YTO KOp-
NOPAaTUBHBIA JOTOBOP PETYJIHUPYET HE TOJBKO BHYTPHKOPIIOPATHUBHBIE OTHOILICHHUS
MEX/y YJYaCTHHKaMH XO3SWCTBEHHOTO OO0IECTBa, HO U MPU OMPEIEICHHBIX 00CTOs-
TEJIbCTBAX BBIXOJUT M HA BHEIIHUI YpOBEHb B IENSIX 00€CIEUEHUsI OXPAHIEMOTo 3a-
KOHOM MHTEpEca KpPEeIUTOPOB U TPETHUX JUL Kopropauuu. B 3Toil cBsi3u npeacras-
nsiet unrepec npasosasg no3unua FO.H. Anapeesa u FO.I1. TlpacinoBa, koTopeie nu-
IIYT, 4YTO KOPHOPATUBHbBIE COrJalleHus] GyHKIMOHUPYIOT HE B cpepe BEIIHbIX, 00s-
3aTEILCTBEHHBIX OTHOIIICHUH, a B CHCTEME KOPIMOPATUBHBIX OTHOLIECHUM, CBSI3aHHBIX
C y4acTHEM B KOPIOPATUBHOW OpraHU3aluM (KOpHopanuu), YIpaBICHUEM €10 U ee
BHYTpU(DUPMEHHON JesATENbHOCThI0. CTOPOHOW TaKOro COTJIAIICHUS SIBISIETCS HE
BCSIKMM CYOBEKT TPaXKJIaHCKOTO TpaBa, a JUIb YYACTHUKU (YyUpeauTean) Kopropa-
IHu '

KacareinpbHO KOpPHOpaTUBHOTO JOTOBOpa, OE3YyCIOBHO, HENb3s HE MpPHU3HATh,
YTO, C OJIHOM CTOPOHBI, JOTOBOP C TPETHUMU JIMI[AMHU HE SIBJISETCS KOPIOPATUBHBIM
JIOTOBOPOM, a C APYTOl CTOPOHBI, C YYETOM TOrO, YTO K 3TOMY JOTOBOPY COOTBET-
CTBEHHO MPUMEHSIIOTCS MPaBUIa O KOPIOpaTUBHOM gorosope (1. 9 ct. 67.2 'K PD),
TO OH (DAKTUYECKH SIBISETCA KBA3UKOPIIOPATUBHBIM.

P. KocransH u E. MoJIOCHOBa OTMEUAKOT, YTO «TEPMUH KKOPHOPATUBHBIN 10-
rOBOP» BBEJIEH B POCCUHCKOE 3aKOHO/IATEILCTBO BIIEPBbIE U SBIISIETCS 001UM (POJ10-
BbIM) TOHSITHEM JJI JOTOBOPOB, 3aKJIIOYAEMbIX MEXKIY YYaCTHUKAMH XO3SIMCTBEH-

HBIX OOIIECTB: MOTOBOPAa 00 OCYIIECTBICHUM TPAB yYaCTHUKOB OOIIECTB C OTpaHU-

! Anpnpees 10.H., ITpacnos FO.II. O noHsATHM ¥ MecTe KOPIOPATUBHBIX COIVIALLIEHUH B CH-
cTeMe TpakIaHCKO-TIPaBOBBIX cormamieHuii / M3sectus FOro-3anmagHoro rocyaapCcTBEHHOTO YHH-
Bepcurera. 2013. N 4 (49). C. 178 - 179.
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YEHHOW OTBETCTBEHHOCTBHIO M aKIMOHEPHOTrOo corjameHus. Heo6xoaumMo OTMETHUTD,
YTO CaM WMHCTUTYT MOJOOHBIX JOTOBOPOB YK€ YpPEryJUpPOBaH B CICIIHAIBHOM 3aKO-
HOJIATENIbCTBE, MPaB/ia, COOTBETCTBYIOIIME HOPMbI ObLIA BBEJIEHBI BCETO HECKOJIBKO
JIeT Ha3aJ U 10 HUM IOKa elle He chopMUpoBaiach yCTOWYMBAs MPABOMPUMEHU-
TeJbHAs PAKTHKA»

C BbIlIECKAa3aHHBIM MOKHO COTJIACUTHCS, HO C OAHUM HEMAJIOBAXXHBIM yTOY-
HenueM. CormacHo 1. 1 cT. 2 @enepanbHoro 3akoHa oT 05.05.2014 Ne 99-d3 «O
BHECCHUM U3MEHEHUN B riaBy 4 yacTu nepBol I paxkaaHckoro kojaekca Poccuiickoit
denepaluu U O NMPU3HAHUU YTPATUBIIMMU CUITY OTHAEJIbHBIX MOJOKEHUN 3aKOHOMA-
TeNbHBIX akTOB Poccuiickoit denepanu» OpU3HAH YTPATUBIIMM CUy 1. 3 cr. 32.1
denepanbHOro 3akoHa oT 26 nexadops 1995 roga Ne 208-D3 «O06 akMOHEpPHBIX 00-
mectBax». [loatomy ¢ 1 certsops 2014 1. aknMOHEPHOE COTJAIICHHE OCTAaHETCS B
HCTOPUU KOPIIOPATUBHOTO MpaBa v OyAET MOJHOCTHIO 3aMEHEHO KOPIIOPATUBHBIM J10-
TOBOPOM.

UYro ke kacaeTcsi cyieOHOM MPaKTUKH, TO OHA €CTh, XOTS HE yCTPAWBAET TEX
YYaCTHUKOB aKIIMOHEPHBIX COTJIAIICHUN, KOTOPhIC CTAd MOJAYUHATH UX HUHOCTPAH-
HOMY TpPaBy ¥ yCTaHABJIMBATh B KaUe€CTBE KOMIIETEHTHOTO CyJa MHOCTPAHHBIN KOM-
Mepueckuit apoutpax. Hanbosee spkuM npuMepoM U3 cyieOHOM MPAKTUKU SBIISICTCS
[ToctanoBnenne denepanbHoro apOuTpaxHoro cynaa 3anagHo-CHOMpPCKOro OKpyra
ot 31.03.2006 mo aemy Ne ©04-2109/2005(14105-A75-11), B KOTOpPOM CyI TPU3HAI
HEJICUCTBUTEIBLHBIM aKIMOHEpHOE corjamieHue akiuonepoB OAO «Meradon». 310
corjiameHue ObUIO 3aKIIOYEHO MEXIy HecKonbkuMmH akiuonepamu OAO «Mera-
don» 06.08.2001 B memsIx periaMeHTalMM TpPaB M OOSA3aHHOCTEH AaKIMOHEPOB,
HaIpaBJICHO Ha YPEryJHWpOBaHHWE OTHOIICHWUM MO YIPaBICHUIO OOIIECTBOM, Ha CO-
TJIACOBAHUE TIOPSJIKA MPOJAKU aKIIMK U KacaJloCh TaKKE BOIPOCOB MPABOCIIOCOOHO-
ctu obmiectBa. CornaileHue ObUIO MPU3HAHO HEIECUCTBUTEIBHBIM B CUJIy €ro HH-
YTOKHOCTH Ha ocHoBaHuHM CT. 168 I'K P®, kak caenka, npotuBopeuaias 3akoHy 00

aKIIMOHEPHBIX 00mecTBax. Takke KaCCAIMOHHBIA CYJ] KOHCTaTUPOBAT HEIOIMYCTH-

! Kocransu P., MonocHosa E. KoprnopatuBHbIif 1OTOBOP Kak pe3ysibTaT KOMIpommucca //
Oxonomuka 1 xu3Hb. 20.06.2014. http://www.eg-online.ru/prn/article/250033/1/5.
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MOCTb MOJYUHEHUSI THOCTPAHHOMY MPaBy aKIMOHEPHBIX COIVIAIICHUI MEXIY y4acT-
HUKAMH POCCUICKHX IOpUANYECKUX UL B cuiy cT. 1202 'K P®.

3HaueHue HOBEJUIbl - ¢T. 67.2 'K P® Buautcs B TOM, 4TO 3Ta HOBask HOpMa
pacupuia Kpyr y4aCTHUKOB KOPIIOPATUBHBIX JOTOBOPOB (MO CPABHEHHUIO C aKIIMO-
HEPHBIMH COTJIALICHHSAMHU ) 32 CYET KPEJUTOPOB H MHBIX JIHI[, BBEJA IPABO CTOPOH
3aKJII0YaTh KOPIOPATUBHBIN JOTOBOP YK€ HA 3Tare CO3JaHusl XO3SIMCTBEHHOTO 00-
1iecTBa (10 MOMEHTA FOCY/IApCTBEHHON PErucTpanuu), 1ajia BO3MOKHOCTh MpPU3HA-
HUSl HEJIEUCTBUTEILHBIMU PEIICHUNA OPraHOB XO35SHUCTBEHHOIO OOIIECTBa B CIIyyasx,
KOTJ]a TAKKE PEIICHUS] TPOTUBOPEYAT KOPIOPATUBHOMY JIOTOBOPY.

[Ipu sToMm, Kak 060cHOBaHHO oTMedaeT J. Kunacdarep, HeoOX0AMMOCTh pe-
T'YJIMPOBAHUS OTHOIIEHU MMEHHO B KOPIIOPATUBHOM JIOTOBOpPE, & HE B YCTABE KOM-
MAaHWUU TOHSATHA: 3TO OOJIbINIAsl CTETCHh KOH(MDUICHIINATEHOCTH, 00s3aTEIHCTBEHHBIN
JUTA BCEX XapaKTep U YIPOIIECHHBIN MOPSIA0K BHECEHUS M3MCHCHHIT. JlencTBUTENBHO,
K MPEUMYIIEeCTBAM KOPHOPATHUBHBIX JOTOBOPOB CJIEAYET OTHECTH TO, YTO OHU HE
HY>X/1AI0TCSI B PETUCTPAllMU B TOCY/IAPCTBEHHBIX OpraHax, 4To MO3BOJISET TOBOPUTH O
HUX KaK 0 Topa3zio 60jiee TMOKUX MHCTPYMEHTAX, HEXEIN yUpEAUTEIbHbIE TOKYMEH-
ThI XO3SIICTBEHHBIX 001IeCTB. XO0Ts coriacHo 1. 4 ¢T. 67.2 'K PO yuacTHUKEM X035~
CTBEHHOT'O OOIIECTBA, 3aAKIIOYMBIINE KOPIOPATUBHBINA TIOTOBOP, 00s13aHbI YBEAOMUTD
00111ecTBO 0 (paKTe 3aKITIOYEHUST KOPIOPATUBHOTO JOTOBOPA, MPU 3TOM €r0 COAepika-
HUE pPACKphIBaTh HE TpeOyercsa. B cioydae HeucrnonHEHHsS NaHHOW OOS3aHHOCTH
YYaCTHUKM OOIIECTBA, HE SBISIOMIMECS CTOPOHAMU KOPIOPATUBHOIO J0rOBOPA,
BIIpaBe TpeOOBaTh BO3MEILEHUSI MPUUMHEHHBIX UM yObITKOB. MH(popMalus o xoprio-
pPaTUBHOM JIOTOBOPE, 3aKIIOYECHHOM aKIMOHEpPaMHu MyOJUYHOTO aKIMOHEPHOTO 00-
IIECTBa, JOJDKHA OBITH pacKpbiTa B Mpejiesiax, B MOPSIKE U Ha YCIOBHUSAX, KOTOPHIE
MPETYCMOTPEHBI 3aKOHOM 00 aKITMOHEPHBIX OOIIECTBAX.

Ha ocHoBe ananuza o6mux u crnernuaibHbix HopMm ['K PO, onpeaensiomux co-

! Ulnrkuna U.C. Cornamenus aKIIMOHEPOB (JIOTOBOPHI 00 OCYIIECTBICHUH MPaB YYaCTHH-
KOB) KaK MCTOYHHMK pErjaMEHTAallMd KOPIOpPAaTHBHBIX oTHOWEeHUH // Xo3aicTBO U mpaBo. 2011. Ne
2.C. 14 -17.

2 Kungacdarep 3. [Ipoekr 'K (cT. 67.2) U monoxxeHust 0 KOPIOPATUBHOM JIOTOBOPE B CPaB-
HEHUN c HEMELIKUM 3aKOHOIaTEILCTBOM u cyneOHoM MPaKTUKOM //
http://www.lexpro.ru/analytics/view/3615.
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Jiep’KaHue JOroBOpa Kak OOIIero MOHSTHS, TaK U OTAEIbHBIX ero KoHCcTpykiuii, E.E.
[IleBueHko mpeIaracT BBIICIUTH CIASAYIOLIUE TPYyNIbl 00bEKTUBHO-CYIIIECTBEHHBIX
YCIIOBUH J1I0TOBOpA:

1) yciioBue o npenMere JOroBopa, 0 4eM npsMo yka3aHo B 1. 1 ct. 432 'K P®;

2) yclioBus, IpsIMO Ha3BaHHbIE B cooTBeTCTBYrOMMX HOpMax (I'K P®, unbix
3aKOHaX U MPaBOBBIX aKTaX) B KAUECTBE CYIIECTBEHHBIX;

3) ycnoBusi, Ha HEOOXOAUMOCTh COTJIACOBAHUS M 3aKPEIUICHUS] KOTOPBIX B JI0-
roBOpax onpeaeaeHHoro Buaa ykasano B 'K P®, nHbIX 3aK0HaxX U MPaBOBBIX aKTax .

IIpexne Bcero, nmpaBoBasi MpUpOAa KOPIOPATUBHOIO TOrOBOPA XAPAKTEPU3YET-
Ci €ro IpeaMeToM M colepkaHueMm. KaxxaoMy JOroBopy mpu 3TOM IPHUCYIL CBOM
MPEIMET, KOTOPBIA B cOOTBETCTBUU C 1. | cT. 432 'K P® sBnseTcs eIMHCTBEHHBIM
CYILIECTBEHHBIM YCJIIOBHEM, HEOOXOIUMBIM JJIsi BCEX THIOB M BUIOB I'PaKIaHCKO-
IIPABOBBIX JOroBOPOB. OIHAKO, HAPSIAY C 3TUM, CYLIECTBEHHBIMU SIBIISIFOTCS TaKKE
YCJIOBHSI, KOTOPBIE Ha3BaHbI B 3aKOHE WJIM MHBIX IIPABOBBIX aKTaX KaK CYIIECTBCHHBIC
WK HEOOXOUMbIE JIJIs1 TOTOBOPOB JTAaHHOTO BH[A, & TAK)XKE BCE T€ YCJIOBHS, OTHOCH-
TEJIbHO KOTOPBIX IO 3a8BJICHUIO OJJHOM U3 CTOPOH JOJIKHO OBITh JOCTUTHYTO COTJIa-
LICHUE.

Hcxons 3 cka3aHHOr0, MOYKHO CHIENIaTh BBIBOJI, YTO TVIABHBIM CYIECTBEHHBIM
YCJIOBHEM KOPHOPATHUBHOIO JIOTOBOPA SIBJISIETCS €T0 MPEIMET, OCKOIBKY IPH OTCYT-
CTBUM YETKMX YKa3aHUHM B JIOTOBOPE Ha €ro IPEAMET, UCIIOJHEHHUE IO HEMY CTaHO-
BUTCSI HEBO3MOXKHBIM, a JOTOBOD, IO CYTH, TEPSET CMBICI U NOTOMY JOJDKEH CUHU-
TaTbCsl HE3AaKJIIOYECHHBIM. B mpeamere A0oroBopa JOJDKEH COACPIKATHCSA ONPENEIICH-
HBI HAOOp MapameTpoB, MO MOBOAY KOTOPBIX 3aKIHOYAETCsS JAOTOBOP, BKIIOUAs UX
KAUYECTBEHHbIE W KOJMYECTBEHHbIE XapakTepucTtuku. Kak otmewan M.M. bparus-
CKHUH, B CaMOM DJJIEMEHTapHOM BHUJE NPEIMET BhIpakaeTcs B (OpMyJie «Uero u
CKOJIBKOY?.

ITo muenuto FO.H. AnnpeeBa u FO.IIL. IIpacimoBa, OCHOBHBIM COAEpKAHUEM

! Mlepuenxo E.E. 3akmouenne IPaKJIaHCKO-TIPABOBBIX JIOTOBOPOB: MPOOJIEMBI TEOPUH H CY-
nebHo-apOouTpaxHoii mpakTuku. M., 2012. C. 25 - 28.
Bbparunckuit M.1., Burpsiackuii B.B. JloroBoproe npaBo. O61mue monoxenus. M., 2001.
C. 255.
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(mpeaMeToM) KOPHOPATUBHOTO COTJIAIICHUS W OJHOBPEMEHHO NMPABOBBIMU IMOCIIEI-
CTBUSIMU SIBIIIIOTCSI HE BO3HHUKHOBEHHE, W3MEHEHME, TMPEKpalleHHuEe TPakKIaHCKUX
(KOpTOpaTUBHBIX) TIPAB U 00A3aHHOCTEH, KaK 3TO UMEET MECTO B OOBIYHOM JIOTOBOPE,
a YCTaHOBJICHUE TIOpsA/IKA (YCIOBHI) OCYIIECTBICHUS CYIIECTBYIOIINX CYOhEKTUBHBIX
KOPIOPATUBHBIX MPAB MYTEM OIpaHUYEHUS (BO3JACPKAHUS OT OCYIIECTBICHUS) CBOMX
(CyOBEKTUBHBIX) KOPIIOPATUBHBIX IMpaB (IIPaBOMOYMIT), BO3JIOKEHUS OOSI3aHHOCTEH
aKTUBHO-TIACCUBHOTO XapakTepa MpeTeprneBaTh JaHHbIE OTPaHUYECHHs, BECTHU ceOs
OTpe/IeIeHHbIM 00pa3oM .

Ha nam B3risia, Takoil MOAXOJ MOJMHOCTHIO PAacpOCTPaHUM Ha KOPIOPAaTHUB-
HBI JIOTOBOP, B COOTBETCTBHM C KOTOPBIM €T0 yYAaCTHHKU «OOS3yIOTCS OCYIIECTB-
JSTh 3TU TpaBa OIMpPEAeSIEHHbIM 00pa3oM MJIM BO3JAEPKUBATHCS (OTKA3aThCs) OT UX
OCYIIECTBJICHUS, B TOM YHCII€ TOJOCOBAaTh OMPEICICHHBIM 00pa3oM Ha oOmIeM Co-
OpaHWU YYaCTHUKOB OOIIECTBA, COTJIACOBAHHO OCYIIECTBISATH MHBIE JEUCTBUS IO
YIPABJICHUIO OOIIECTBOM, IPUOOPETATh WM OTUYXAATh JOJIM B €r0 YCTABHOM KaIllu-
Taje (aKIKUK) 1Mo OMPEIeTICHHOM TIeHe WU TTPU HACTYTUICHUH OTPEICICHHBIX 00CTOs-
TEJIbCTB JMOO BO3AEPKUBATHCS OT OTUYXKIEHUS JoJiel (aKIuil) 10 HACTYIUICHUS
onpeiesieHHbIX 00cToATeNnbCTB (1. . 1, 9 cT. 67.2 'K PO).

BaxxHo, 4TO mpeaMeToM KOPIOPATUBHOTO JIOTOBOPA MOTYT OXBaThIBATHCS Kak
JEUCTBUS YHACTHUKOB 10 OCYUIECTBJICHUIO OIMPEAEIEHHBIM 00pa30M KOPIOPATUBHBIX
npaB, Tak U Oe3/elCTBUE, 3aKITI0YAOIIEecs: B BO3EPKaHUU OT OCYIIECTBICHUS 3TUX
npas.

CormacHo 1. 1 cT. 432 'K P® cyniecTBEHHBIMU TaKXe SIBISIOTCS YCIOBUS, KO-
TOpbI€ HA3BAaHbBI B 3aKOHE WJIM MHBIX MPABOBBIX aKTaX KaK CYIIECTBEHHBIC WU HEOO-
XOJIMMBIE ISl TOTOBOPOB JaHHOTO BUaa. [Ipencrapnsercs, 4To UMEHHO Takoe Cyllle-
CTBEHHOE yCJIOBUE KOPIIOPATUBHOIO JI0rOBOpa YCTaHOBJIEHO 1. 2 ¢T. 67.2 'K P®, co-
IJIACHO KOTOPOMY KOPIOPATHUBHBINA JIOTOBOP HE MOXKET OO0S3bIBATh €r0 yYaCTHHUKOB
roJI0COBaTh B COOTBETCTBUU C YKa3aHUSIMU OPTaHOB OOIIECTBA, ONPEAENSITh CTPYKTY-

Py OpraHoB OOIIECTBA U UX KOMIIETEHIIUIO. 3/1€Ch K€ OTMEUYEHO, UTO YCIOBHUS KOPIO-

! Anpnpees 10.H., ITpacnos FO.II. O noHsATHN ¥ MecTe KOPIOPATUBHBIX COIJIALLIEHUH B CH-
cTeMe TpakIaHCKO-TIPaBOBBIX cormamieHuii / M3sectus FOro-3anmagHoro rocyaapCcTBEHHOTO YHH-
Bepcuteta. 2013. N 4 (49). C. 179.
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PaTUBHOTO JOTOBOPA, IPOTUBOPEYAILNE S3TUM IIpaBUIaM, HUYTOXHBI.

[To cBoeli opuANYECKO pUpoJe 000N AOTOBOP - 3TO JBYXCTOPOHHSIS WU
MHOTOCTOPOHHSIS CHAEJIKA, MOpOoXKAAroIas, U3MEHSIONAas WM MpeKpaniaromas oossa-
TeabCTBO. K HEMy NMPUMEHSIOTCS MpaBWIa O ABYX- WM MHOTOCTOPOHHUX CHENKaX, a
TaKke ol1ue nojoxxeHus: 006 oos3arenscTBax (c1. 307 - 419 'K PD).

KopnopatuBHblii JOTOBOp HOCUT 00s3aTEIbCTBEHHBIM XapakTep, MOCKOJIbKY
ero 3aKJIIOUEHHE BO3MOXKHO B CHJTy OOIIET0 MPUHIHUIIA CBOOOIBI JOTOBOpPA U HEMO-
cpeAcTBeHHO mnpenycMarpuBaetcs cT. 67.2 'K P®. OO6s3aTensCTBEHHBIN XapakTep
KOPIOPATHBHBIX JJOTOBOPOB HE PACIIPOCTPAHSETCS Ha JIHII, HE yJaCTBYIONINX B HEM .

MecTo KOpIOpaTUBHOTO JI0IOBOpa B CUCTEME TPaXAAHCKO-IIPABOBBIX JI0IOBO-
POB OMpENENseTcss B COOTBETCTBUU C KJIacCU(HUKAIMEN JOTOBOPOB MO Pa3IUUYHBIM
OCHOBaHMSIM. Tak, TOrOBOPBI IPUHATO JEIUTh HA UMYLIECTBEHHBIE U OPraHU3a[MOH-
HbIE. BOJIBIIMHCTBO TOTOBOPOB ABJISIOTCS UMYIIIECTBEHHBIMM.

Opranu3anoHHBIA JOTOBOP HAIMpPABIEH HAa TO, YTOOBI 0OECHIEYUTh BO3HUKHO-
BEHHE B OyIyIIIEM UMYIIECTBEHHBIX OTHOIICHHUM, YITOPSIOYUTH STH UMYIIIECTBEHHBIC
OTHOILIEHUs. Hanpumep yupeauTenbHbii JOrOBOP, MPEABAPUTEIIBHBIN I0TOBOP.

B n. 10 ct. 67.2 'K P® cneunanbHO OTMEUYEHO, YTO MPABHIIA O KOPIOPATUB-
HOM JIOTOBOpPE COOTBETCTBEHHO MPHUMEHSIOTCA K COIMIAIICHUIO O CO3JAHWUU XO3sH-
CTBEHHOT'O OOIIECTBA, €CJIM MHOE HE YCTAHOBJIEHO 3aKOHOM WJIM HE BBITEKAET U3 CY-
[IECTBA OTHOILLEHUN CTOPOH TAaKOr0 COIJAICHMs, YTO, B KOHEUHOM CYETE, CBUJE-
TEJILCTBYET O TOM, YTO KOPIIOPATUBHBIE IOTOBOPHI OTHOCATCA K OPTraHW3allOHHBIM.

OpnHako u3 onpenenaeHus: KOpIopaTUBHOIO JOTOBOPA BUAHA €r0 IBOWCTBEHHAs
IpaBoBasi NIPUPOAA, & UMEHHO TO, YTO 3TO IPakaHCKO-IIPABOBOM J10rOBOP, Mpeame-
TOM KOTOPOTO SBJISIETCSI, C OJTHOM CTOPOHBI, OCYIIECTBIEHUE KOPIOPATUBHBIX (UJICH-
CKHX) TpaB (MPU3HAK OPTaHU3AIMOHHOTO JOTOBOPA), a C IPYrod CTOPOHBI, TPHOOpe-
TE€HUE WM OTUYXKJEHHUE JI0JIM B YCTAaBHOM KamnuTalle (aKI[MK) MO ONPEIEICHHON 1IeHe
WIM TIPU HACTYIUIEHUU OMpPEAENIEHHBIX OOCTOSTENbCTB (MPU3HAK HUMYIECTBEHHOIO

noroBopa). Takum 00pa3oM, KOPIOPATUBHBINA JIOTOBOP SIBISIETCS CMEIIAHHBIM Opra-

! Moranenko C.B., Apramkuna E.B. O noHsTuu, 3Ha4€HUU U MPABOBOM MPHUPOJE KOpIopa-
TUBHOTO AoroBopa // Bnacts 3akona. 2014. Ne 3. C. 51 - 61.
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HU3aLMOHHO-UMYILECTBEHHBIM JJOTOBOPOM.

B 3aBHCMMOCTH OT HaW4Us UM OTCYTCTBUSI BCTPEYHOIO YAOBJIETBOPEHUS J0-
TOBOPBI MOTYT OBITh BO3ME3HBIMU M 0€3B03Me3IHBIMU. KopropaTuBHbIN 10TOBOp -
BO3ME3/IHbIN, ITOCKOJIBKY ITPEINOJIAraeT MOJyYEHHE KaXKJI0W U3 CTOPOH OT €€ KOHTP-
areHTa onpeJeIeHHOW KOMIIEHCAlMHU, I KOTOPOM ATOT I0rOBOpP, COOCTBEHHO, U 3a-
KJIFOUAETCH.

KopniopatuBHbIlii AOrOBOp OTHOCHUTCA K KOHCEHCYaJIbHBIM, ITOCKOJIBKY OH
BCTYIIA€T B CUJIy C MOMEHTA JOCTH>KEHUSI CTOPOHAMU COTJIACHSL.

Ecnmu paccmatpuBaTh KOPHIOPATUBHBIN TIOTOBOP € MO3UIMHU JCJICHUS CACIOK Ha
Ka3yaJlbHbIe M a0CTpaKTHBIE, B OCHOBE KOTOPOTO TMOJOXKEHHWE O TOM, UYTO «Ka)Ias
CHEJKAa MMEET IMPAaBOBOE OCHOBAHUE - MPABOBYIO IIENIb, K JIOCTHKEHHIO KOTOPOH
CTPEeMSTCSl CyOBEKTHI», TO HA3BaHHBIN IOTOBOP OTHOCUTCS K Ka3yaJIbHBIM CJICITKaM.

OnHuM U3 BUIOB T'PaKJaHCKO-TIPABOBBIX JIOTOBOPOB SIBISETCS MPEANPUHUMA-
TEJIbCKUI JOTOBOP, MO KOTOPBIM MPHUHATO MOHUMATh 3aKI0YAEMOE Ha BO3ME3IHOU
OCHOBE B LIEJISIX OCYIIECTBJICHUS MPEANPUHUMATEIBCKON IESITEILHOCTH COTJIALIEHUE,
CTOPOHBI WJIM OJIHA U3 CTOPOH KOTOPOTO BBICTYIAIOT B KaUeCTBE CYOBEKTa MPEIIpH-
HUMATEJIbCTBA.

C ydeTom TOro, 4to CTOPOHAMH KOPIOPATUBHOTO JOTOBOpA SIBIAOTCS y4acT-
HUKHU XO3SIMICTBEHHBIX OOIIECTB - KOMMEPUECKUX OpraHu3aluii, co3/1aBaeMbIX B IIe-
JAX OPEANPUHUMATEIICKOU AEATEIIbHOCTH, - TO KOPIIOPATUBHBIA JOTOBOP BIIOJIHE
MOXET OBITh OTHECEH K MPEANPUHUMATEILCKUM JIOTOBOPAM.

Takum 0OpazoM, KOPIIOPATUBHBIN JOTOBOP - ATO KOHCEHCYaJIbHBIN, BO3ME3I-
HBIM, JBYXCTOPOHHE OOS3BIBAIOIINN, MHOTOCTOPOHHUM, MPEANPUHUMATEIHCKUM,
CMEUIAHHbIA OPraHU3alUOHHO-UMYIIECTBEHHBIM, T'PAXKIAHCKO-TIPABOBOM JOrOBOP
MEXy y4aCTHUKAMHU XO3SICTBEHHOTO OOIIECTBA WJIM HEKOTOPHIMH W3 HHX, a TaKXKe
MEX]ly YYaCTHUKAMH XO3SMCTBEHHOTO OOIIECTBA U KPEeIUTOpaMU OOIIECTBA, MHBIMU
TPETbUMH JHUIAaMU (B IEIAX OOECIEUYEHHUsI OXPaHSEMOro 3aKOHOM HHTEpeca TaKUxX
TPEThUX JIUIT) 00 OCYIIECTBICHUU CBOMX KOPIOPATUBHBIX (WIEHCKHX) IPaB, B COOT-
BETCTBUU C KOTOPHIM OHU OOS3YIOTCS OCYIIECTBJISITH 3TH IMpaBa OMPEICICHHBIM 00-

pPa30M WJIU BO3JEPKUBATHCS (OTKA3aThCs) OT UX OCYILECTBJICHUS, B TOM YHUCJIE I0JI0-
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COBaTh OINpEAEICHHBIM 00pa30M Ha 00IIeM COOpaHUU Yy4aCTHUKOB O0IEeCTBa, COTa-
COBAaHHO OCYIIECTBIISITh MHBIE NEHCTBUSI 1O YIPABICHUIO OOMIECTBOM, IMPHOOpPETATH
WITM OTYYKAATh JIOJIM B €r0 YCTAaBHOM KamnuTae (aKIMu) 1Mo ONpeIeIeHHON IICHEe HITH
NPY HACTYIUICHUH OMPEISIIEHHBIX 00CTOSTEIBCTB MO0 BO3AEPIKUBATHCS OT OTUYXK-

JIeHUsI 1oJ1eH (aKIuil) 10 HACTYIJICHUS OTPEeIeICHHBIX O0CTOSTEIbCTB.

2.2. CooTHOLIEHHE KOPIIOPATHBHOIO I0T0BOPA CO CMEKHBIMH 10T 0BOPAMU

C 1 cents16ps 2014 roma mpou30ILIO 3HAYUTENbHOE 0OHOBIEHHE HOPM [ pax-
JTAHCKOTO KOJIEKCA B YaCTH PETYIMPOBAHUS KOPITOPATUBHBIX OTHOIIICHUH.

B kauecTBe Hamboliee 3aMETHBIX MU3MEHEHUN MOXXHO OTMETUThH: OOHOBIIEHHOE
oTpeielICHNE IOPUANYECKOTO JINIA, 3aKperieHne Ha ypoBHe Kojekca moHsTus Kop-
MOPATUBHBIX OpPraHU3alMi, UX MPU3HAKOB M BUAOB, pa3/iejeHUe OOIIECTB Ha ITyO-
JUYHbIEC U HEMYOJIUYHbIC, U, KOHEYHO K€, KOPIIOPATUBHBIN TOTOBOD.

Cratbs 67.2. 'K P® BBoauT B 'K caMo noHsITHE KOPIOPATUBHOTO JOTOBOPA,
npeaycMaTpuBas MpU 3TOM BO3MOXHOCTh 3aKJIIOYUTh MOJOOHBIA JOTOBOP LIS
YYaCTHUKOB IOPUANYECKUX JIUI] OMPECICHHOTO BHJA - XO3SMCTBEHHOTO OOIIECTBA
(oOmrecTBa ¢ OrpaHUYEHHON OTBETCTBEHHOCTHIO M aKIITMOHEPHOT'O OOIIECTBA).

Ho necmotps Ha 10, uTo B 'K P®D 3TO HOBEIIA, BCEM M3BECTHO, YTO B 3aKOHAX
06 OO0 u AO u panee npeaycMaTpruBaliaCh BO3MOXKHOCTh 3aKJIFOUUTh JIOTOBOP TIO-
NOOHOTO POJia, Ha3bIBAEMBIA COOTBETCTBEHHO: JOTOBOP 00 OCYIIECTBICHUHM NPaB
y4acTHUKOB (cT. 8§ @3 06 OO0) u akmmonepHoe cornamenue (ct. 32.1 @3 06 AO).

B cBsi3M ¢ 3TUM BO3HHMKAET BIOJHE OXKHMJIa€MBIH BOIPOC O COOTHOIIEHWUW WH-
CTUTYTOB KOPIIOPATHBHOTO JOTOBOpPA M JIOTOBOPOB B chepe peryJupoBaHUs KOPIIO-
PATUBHBIX OTHOIIECHUHN aKIMOHEPHBIX OOIIECTB M OOIIECTB C OIPAHUYCHHON OTBET-
CTBEHHOCTBIO - aKIIMOHEPHBIX COTJIAIIEHUH M JOTOBOPOB 00 OCYILECTBICHHH IpPaB
YY4aCTHHKOB, CYIIECTBYIOIINX paHee. SIBIIeTCs JIn KaTerOpHsl KOPIOPATUBHOTO JIOTO-
BOpa 6a30Bo# (001IIEI) /7151 JOTOBOPOB JTAHHOTO BHJIA WITK 3TU JOTOBOPHI UMEIOT pas-
HYO TIPABOBYIO TIPUPOAY U IENTb 3aKITFOUCHUS?

[TompoOyeM OTBETUTH HA MOCTABIEHHBIC BOMPOCHI, MPOBEISI CPABHUTEIbHBIN
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aHaJln3 KOPIOPATUBHOIO JOTOBOpa C JOTOBOPOM 00 OCYIIECTBICHUH MPaB yYaCTHH-
k0B OOO H aKIMOHEPHBIM COTJIALIEHUEM.

IIpoananM3upoBaB omnpeneIeHue KOPIOpaTuBHOro aorosopa, nasHoe I'K PO,
COTJIACHO KOTOPOMY IOJ TaKOBBIM MOHUMAETCS JIOTOBOP 00 OCYIIECTBICHUH CBOHMX
KOPIIOPATUBHBIX (YIEHCKUX) IMpaB, CYUTAEM HEOOXOIUMBIM COIJIACUTBHCS C YTBEp-
KICHUEM, UYTO «KOPHOPATUBHBIA JOTOBOP (KOPIOPATHBHOE COTJIALICHHUE), KAK U
OOBIUHBIN TPaKIaHCKO-TIPABOBOI JOTOBOP, SIBISETCS COTJAIICHUEM, TO €CTh PE3yJib-
TAaTOM COIJIACOBAHMS BOJIA (BOJIEU3bSIBICHUS) HECKOIBKUX (MHOIOYUCIEHHBIX) CyOh-
eKTOB IPABA [0 TOMY HIIM HHOMY BOTIPOCY» .

BepHo 1 TO, 4TO «KOPHMOPATUBHBIN JTOrOBOP - OOIIMI BOJIEBOI aKT, B KOTOPOM
HECKOJIBKO OJIHOCTOPOHHUX BOJIEU3BSIBICHUN YYaCTHUKOB OOBEIUHEHBI OOIIEH
HATIPABICHHOCTBIO», U «H3 KOPIIOPATHBHOTO JOTOBOPA BOSHHKAIOT KOPIOPATHBHEIE
IIPABOOTHOLIEHMSI, COAEPKAHUE KOTOPBIX COCTABISIOT IpaBa U OOA3aHHOCTH y4yacT-
HUKOB, 3aKpEIJICHHbIE KOPIIOPATUBHBIM JOIOBOPOM, a OCOOEHHOCTH COJIEP’KaHUS U
(GbOpMBI KOPIIOPATUBHOTO JOTOBOPa YCTaHABIMBAIOTCS 3aKOHOM B 3aBHCHMOCTH OT
OpraHU3AIHOHHO-TIPABOBO# (POPMBI KOPIIOPATUBHBIX OTHOLICHHIT» .

OTmeTHM, 4TO OOIIMM JJI BCEX TPEX PacCMaTPUBAEMbBIX JOTOBOPOB SIBISETCS
TpeOoBaHUE K (OpME 3aKIHOUEHMSI: OHU JIOJDKHBI UMETh MUCbMEHHYIO (OpMY BbIpa-
JKEHUS B BUJIE OAHOTO TOKYMEHTA, IIOANMCAHHOIO CTOPOHAMH.

Opnako mepeiis K CyObeKTHOMY COCTaBy CTOPOH PacCMaTpUBAEMbIX JI0TOBO-
POB, MbI BbIIBUM paznnuus. Kopekc onpenenser cyObeKTHBIM COCTaB CTOPOH KOPIO-
PaTUBHOIO JOTOBOPA, OIIPEAENSA, YTO €ro CTOPOHAMHU MOT'YT BBICTYHNAaTh KaK BCE, TaK
U OTACNbHBIC YYACTHUKH XO3SICTBEHHOTO o01mecTBa™>. [Ipu 3TOM maHHBIN TOTOBOP
HOPOKIAET 00SI3aHHOCTU TOJIBKO JJII €r0 CTOPOH M HE CO3AAeT OOSA3aHHOCTEM UIs

JIMI, HE YYacTBYIOLUIMX B HEM B KauecTBE CTOPOH. PaccMoTpeB cyObEeKTHBIN cOCTaB

! Anppees 0.H., [Ipacnos IO.I1. O noHsTHH M MeCT€ KOPIOPATUBHBIX COTJIAIICHUN B CH-
CTeMe Ipa)kIaHCKO-TIPaBOBBIX coruarienuit // zBectus FOro-3anagHoro rocy1apcTBEHHOTO YHH-
Bepcuteta. 2013. Ne 4 (49). C. 177 - 183.

? TTaxomoBa H.H. OcHOBBI TEOpUN KOPIIOPATUBHBIX OTHOIIEHUH (ITpaBOBOM aciiekT). Exare-
puHOypr: Hanoru u ¢punancosoe npaso, 2004.

Jloxtonos B.B. K Bomnpocy o npaBoBoii npupojie KOpIopaTUBHOTO J0rOBOpa KakK JOTOBO-

pa 00 OCyIIECTBIICHUH TIPaB YYaCTHUKAMH (aKIIMOHEpaMH) X03sicTBeHHOro oomecTBa // IIpaBoBas
uaes. 2013. Ne 1 (1). C. 7.
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CTOPOH JOTOBOpa 00 OCYIIECTBIEHUU MPAB YYACTHUKOB OOIECTBA C OTPaHUYEHHON
OTBETCTBEHHOCTBIO, MOXKHO 3aMETHUTh, YTO B COOTBETCTBUH cO CT. 8 3akoHa 00 OO0
TaKOH JIOTOBOpP BIpaBe 3aKIIOYUTh HE TOJHKO YYAaCTHHKH CYIIECTBYIOIIEro 0OIie-
CTBA, HO M YUPEIUTENIN MOTEHIIMAIBHOTO, HO €I€ HE CO3JaHHOTO IOPUINYECKOTO JIU-
na’.

Takum oOpaszom, eciu OykBasibHO TOJKOBaTh TeKCT ['K u 3akona 06 OO0, To
MOJKHO CZEJIaTh BBIBOJ O Pa3IMYUU HE TOJBKO CYOBEKTHOTO COCTaBa CTOPOH, HO U
MOMEHTa 3aKJII0YCHHs 0TOBOpa. KopmopaTuBHBIN JOTOBOP MOKET OBITH 3aKIIOYCH
TOJIBKO TOCJIE€ CO3/aHusl ropuandeckoro yiumia (gaiee - FOJI) ero yuactHukamu, a Jo-
roBOp 00 OCYIIIECTBICHUH MPaB y4yaCTHUKOB Kak mocie BkiatoueHus: OO0 B EI'PHOJI,
TaK W J0 HACTYIUICHHS 3TOro (paxTa.

B cratbe 32.1 @3 06 AO npsiMO HE TOBOPHUTCSI O TOM, KTO BIIPaBE BBHICTYNHTD
CTOPOHOH aKIIMOHEPHOTO COTJIAIICHHUs, HO UCXOMAS U3 TOTO, YTO IO/ aKIMOHEPHBIM
COTJIAIIEHUEM TIOHUMAETCS IOTOBOpP 00 OCYIIECTBICHUU MPaB, YIOCTOBEPCHHBIX aK-
IUSIMHU, MOXKHO CJIEJIaTh BBIBOJ], YTO CTOPOHOU TAKOTO JAOTOBOPA MOTYT OBITH TOJBKO
aKIMOHEPHI OOIIECTBRA.

[lepexons K pacCCMOTPEHHIO COJEPKAHUSI CPABHUBAEMBIX IOTOBOPOB, OTMETHM,
gyro Kozgekc mpsiMo ompenensier, 4To KOHKPETHO MOXKET OBITh MPEITyCMOTPEHO KOp-
MOPATUBHBIM JIOTOBOPOM: OOSI3aHHOCTH CTOPOH (BCEX WM OTHAEIHHBIX YYaCTHHUKOB
oO011ecTBa) OCYIIECTBISTh CBOM KOPIIOPATUBHBIE TPaBa OMpeIeICHHBIM 00pa3oM WU
BO3JICP)KUBATHCS (OTKA3aThCsI) OT UX OCYIIECTBICHHUS, B TOM YHUCIIE:

- TOJIOCOBATh OMNpEAENCHHBIM 00pa3oM Ha oOmieM coOpaHUHM yYaCTHHUKOB 00-
IIECTBA;

- COTJIACOBAHHO OCYIIECTBISTH MHBIC ICUCTBUS M0 YIIPABJICHUIO OOIIECTBOM;

- MpUOOpeTaTh WM OTYYXKJATh JOJH B €r0 YCTAaBHOM KamuTtajie (aKiuu) IO
OTIpeICICHHOW IIeHE WJIM TMPH HACTYIUIEHWH OMPEACICHHBIX OOCTOATEIBCTB JINOO
BO3JICP)KUBATHCS OT OTYYXKICHHUS JOJeW (aKIHii) IO HACTYIUICHHUS OMpPEIeJICHHBIX

00CTOSATENHCTB.

! Konnparsesa E.A. KopriopaTuBHBIi 10r0BOp, 1OrOBOP 00 OCYIIECTBICHUH MPaB y4acTHH-
KOB M aKIIMOHEPHOE COTJIAIlICHUE: CPAaBHUTENbHBIN actiekT // besomacHocTs OuszHeca. 2015. Ne 1. C.
8 - 10.
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IIpn sTrom Konekc mpsmo 3ampeniaer BKIKOYATh B KOPIOPATUBHBINA JOTOBOP
HOPMBI, 00S3BIBAIOIINE €TI0 YYACTHUKOB I'0JIOCOBATH IO YKa3aHUIO OPTaHOB OOIIECTBA
U ONPEJEIIATh CTPYKTYpY OpraHOB O0IIeCTBa U UX KOoMIeTeHIHI0. [10100HbIE HOPMBI
COTJIACHO CTaThbe 67.2 HUYTOKHBI.

W3 3Toro cienyer BbIBOA, YTO KOPIOPATUBHBIA JOTOBOP MMEET CBOEH LIEIBIO
BO3JI0’KEHUE HA JIMII, €r0 3aKJIIOYUBIINX, O0S3aHHOCTEN, CBA3AHHBIX C YIPaBICHUEM
oOLIeCTBOM, M HaJENIEHUE 3THUX JIMIl paBaMU B IMpejesiaX Mpas, IPelyCMOTPEHHbIX
3akoHOM. Kak cnpaBeyiMBO moaMedaercs, KKOpHOpaTUBHBIE T0TOBOPHI MOTYT JIMIIb
pErJIaMEeHTUPOBATh MPOLEYPY OCYIIECTBIECHUS KOPIOPATUBHBIX MPAaB U HE MOTYT
MOPO’KJaTh HOBBIE KOPIIOPATUBHBIE MpaBa, HE MPEAYCMOTPEHHBIE HU 3aKOHOM, HU
yCTaBoM» .

Ho npu 3TOoM cornacHo OykBaibHOMY TOJIKOBaHUIO HOpMBI cTathu 67.2 'K PO
B COJIEp’)KaHHE KOPIOPATUBHOI'O JIOTOBOpPA HE MOTYT OBbITh BKJIFOYEHBI IIpaBa U 00s-
3aHHOCTH, KaCaroIIMecs CO3AaHNsI OOIECTBA WIN €T0 JINKBUAALNH.

Ecnu ke mbl paccmoTpuM HOpMbI 3akoHOB 00 OO0 u AO, TO yBUIUM, YTO KaK
JIOTOBOp 00 ocyuiecTBiIeHuH paB ydyacTHUKOB OOQO, Tak M aKIMOHEPHOE corJjalie-
HUE MOTYT COJIep)KaTh B ceOe yCIOBUS HE TOJIBKO O COIJIACOBAHHBIX JEHCTBUSX
YYaCTHUKOB 110 YIPABJIEHUIO OOLIECTBOM, HO U YCIOBHSI 00 UHBIX JEHCTBUSIX.

Cratbs 8 3akona 06 OOO raacut: yupeautenau (y9acTHUKH) OOIIeCTBa BIPaBE
3aKJIIOUUTH JOTOBOP 00 OCYILECTBICHHUM IpaB YYACTHUKOB OOIIECTBA, IO KOTOPOMY
OHHU OOS3YIOTCSl OCYIIECTBIISATH OINpENEIEHHBIM 00pa3oM CBOM TpaBa M (WJIM) BO3-
JEPKUBATHCS OT OCYLIECTBIEHUS YKa3aHHBIX MPaB, B TOM YHCJIE TOJIOCOBATh ONpe/e-
JIeHHBIM 00pa3oM Ha 00IIeM cOOpaHuU yYaCTHUKOB OOIIECTBA, COTJIACOBBIBATh BApH-
aHT TOJIOCOBAaHUSA C APYTMMH YYaCTHUKAMH, IPOAaBaTh JOJIO WIM YacTh JOJU IO
ONpEEICHHON JTaHHBIM JIOTOBOPOM II€HE U (WJIM) NPU HACTYIUIEHUH OIPEIEIIEHHBIX
00CTOSITENILCTB JIMOO BO3AEPKHUBATHCS OT OTUYKACHUS JOIM WIM 4acTH AOJH O
HACTYIUJICHUSI ONPEACIIEHHBIX OOCTOSITENIbCTB, a TAKXKE OCYIIECTBIISITH COTJIaCOBAaHHO

HWHBIC I[eﬁCTBHH, CBA3AaHHBIC C YIIPABJICHHUCM O6I].I€CTBOM, C CO31aHHUCM, ACATCIBHO-

! JTomaxum JI.B. JloroBopsl 00 OCYIIECTBICHUU NPAB YYACTHUKOB XO3IHCTBEHHBIX OOIIECTB
KaK HOBEJIJIa KOPIIOPaTUBHOTO 3aKoHOaTenbCcTBa // BectHuk Briciero Apourpaxuoro Cyna Poc-
cutickoit @enepanuu. 2009. Ne 8. C. 14.
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CTBIO, peopraHu3aliueil u JUKBUJalen ooecTna.

Cratbs 32.1. 3akona 06 AO TIacuT: MO aKIMOHEPHOMY COTJIAIIIEHUIO €ro CTO-
POHBI 00SI3YIOTCS OCYIIECTBIISATH OMpPEAENIEHHbIM 00pa3oM IpaBa, YJOCTOBEPEHHbIE
aKIUsAMU, U (WIK) TpaBa Ha aKUU U (WIM) BO3JIEPKUBATHCA OT OCYIIECTBICHUS YKa-
3aHHBIX NpPaB. AKIMOHEPHBIM COTJIAIEHUEM MOKET OBITh MpEeaycMOTpeHa OOs3aH-
HOCTb €TI0 CTOPOH T'0JI0OCOBaTh OIpe/eeHHBIM 00pa3oM Ha oOIIeM COOpaHUM aKIHO-
HEPOB, COTJIACOBHIBATH BAPUAHT T'OJIOCOBAHUSI C APYTUMHU aKIMOHEpaMu, proope-
TaTh WJIA OTUYKJIaTh aKIUM 10 3apaHee ONpPECTICHHON 1IeHe U (WJIK) MPU HaCTYyILIe-
HUU OTPECICHHBIX OOCTOSATEIHCTB BO3JECPKUBATHCS OT OTUYKICHHS aKIUKA [0
HACTYTUICHUS OTIPEACIICHHBIX OOCTOSITENICTB, a TAKXKE OCYIIECTBIISITH COTJIACOBAaHHO
WHbIE JCHCTBUS, CBA3aHHBIE C YIPABJICHUEM OOIIECTBOM, C JICSITEIHLHOCThIO, peopra-
HU3AIMeN 1 TUKBUAAIMEH 00IIecTRa.

N3noxeHHoe, TOMUMO BBISIBJICHUSI pa3IMuuil B COJEpPKAHUU paccMaTpuBae-
MBIX JIOTOBOPOB, MO3BOJISIET €II€ pa3 0OpaTUTh BHUMAHUE HAa MOMEHT MX 3aKJIoue-
HUS, TIOJTBEPKIasi, YTO KOPIOPATUBHBIN TOTOBOP, KaK U aKIIMOHEPHOE COTJIAIICHHUE,
MOT'YT OBITh 3aKJIIOUEHBI TOJBKO Tocie co3aanus FOJI - ero yuacTHuKamu, TOraa Kaxk
0TOBOp 00 ocymiecTBieHnd mpaB ydyacTHUKOB OOO MoxeT ObITh 3aKIIIOUYEeH U Ha
MMOJTOTOBUTENBLHON CTaJ MU CO3JaHUs OOIIECTBA, 10 BKIIOYeHHUA co3ganHoro OO0 B
EI'PIOJI.

[Iponomkasi cpaBHEHHE, MOKHO OTMETUTD, 4TO Kosiekc He 00s3pIBa€T CTOPOHBI
KOPIIOPaTUBHOI'O JOTOBOPA PaCKphIBATh €ro COJIEpKaHUe KaK caMOMy OOIIECTBY, TaK
U yYaCTHUKAM, HE SBJISIIOIIUMCSI €0 CTOPOHOM. bojee Toro, coriacHO 3aKOHY HH-
dbopmanusi 0 cofiep>)KaHUU KOPITOPATUBHOTO JIOTOBOPA, 3aKJIFOUEHHOTO YYaCTHHUKAMU
HEMyOJIMYHOT0 OOIIECTBA, HE TOJBKO HE MOJICKUT PACKPBITHUIO, HO U SBJISIETCS KOH-
buaeHIIMATBHOM, €CITM UHOE MPSIMO HE YCTAHOBJIEHO 3aKOHOM.

Ecnu sxe xoprnopaTUBHBIN JIOTOBOP 3aKJIIOUEH akimoHepaMu mmyoinaHoro AQ,
TO MHQpOpPMAITUS O HEM J0JDKHA ObITh pacKphITa B Mpe/ieax, B MOPSJIKE U HA YCIOBU-
SIX, KOTOPBIE MPETyCMOTPEHBI 3aKOHOM 00 aKITMOHEPHBIX 00IIIeCTBAX.

Onnako Kojekc Bce-Taky BO3JIaraeT Ha yYaCTHUKOB, 3aKJIFOUMBIIUX KOPIOpa-

TUBHBIN JIOTOBOP, OMPENEIICHHYIO O0S3aHHOCTh, CBSA3aHHYIO C PACKpPBITHEM HHQOP-



58
MAaIlMU: COTJIACHO TI. 4 CT. 67.2 3TH y4acCTHUKHU 00S3aHBI YBEIOMUTH OOIIECTBO O (hak-
T€ 3aKJII0YEHUS] UMHU JA0TroBopa 03 packphITHs ero cojepxkanus. [locneacTtsueM He-
BBITNIOJIHEHMS 3TOM 00SI3aHHOCTU SIBJISIETCSl 3aKOHOJATEJIBHO 3aKpeIuleHHas (TOM ke
CTaThei) BOBMOXKHOCTh JIPYTUX YYaCTHUKOB OOIIECTBA, HE SBISIOUIMXCA CTOPOHAMHU
KOPIIOPAaTUBHOI'O JOr0OBOpa, TpeOOBaTh OT CTOPOH KOPHOPATHMBHOIO JOTOBOpa BO3-
MEIIEHNS TPUUNHEHHBIX UM YOBITKOB.

OpaHako TpU 3TOM BO3HHMKAET BOMPOC, KAKUM 00pa3oM MOTYT ObITh 000CHOBa-
Hbl U JIOKa3aHbl YOBITKHM (MX pa3Mep U OCHOBaHHME NPUUYMHEHUS), €CIIU COAEPIKAHUE
npaB U 00S3aHHOCTEH YYaCTHMKOB KOPHOPATHUBHOTO JOTOBOPA OCTAETCS HEU3BECT-
HBIM JUISL KIIOCTPAIaBIIUX» B PE3YyIbTaTE UX JICUCTBUH JIUILI.

Ecau e mb1 oOpatumest k HopMme ctaThi 32.1 06 AO, TO HEe yBUIUM HH 005-
3aHHOCTH YBEAOMJICHHS aKIIMOHEPHOTO OOIIECTBa O 3aKIIOYCHUH aKIIMOHEPHOTO CO-
IJIAIIEHNUs], HU OO0S3aHHOCTU PACKpBITUSL €ro COAEpKaHUs OOLIECTBY WM TPETbUM
JMLIaM, HU OTBETCTBEHHOCTH 33 HEBBIIIOJHEHUE 3TOM 00sI3aHHOCTU aKLIMOHEPAMHU.

He conepxut nono6usix TpeOGoBanuii u HopMa cT. 8 3akona 06 OOO, goryc-
Karolas BO3MOKHOCTb 3aKJIFOUEHHUS JOrOBOpa 00 OCYIECTBICHUH IIPaB YYaCTHUKOB
oO1iecTna.

[TonBoas UTOrM HCCIENOBAaHUS, HA30BEM OCHOBHBIE PA3JIMYMs KOPIIOPATUBHO-
ro JOroBOpa, aKIIMOHEPHOT'O COTVIALLIEHUS U IOTOBOpPa 00 OCYIIECTBICHUU MPaB:

Bo-niepBbIX, pa3nuueH CyObEKTHBIH COCTaB CTOPOH pacCMaTPUBAEMBIX JOTO-
BOPOB: KOPIOPATUBHBIA JTOTOBOP U AKIIMOHEPHOE COTJIAIIEHUE BIIPABE 3aKIHOYUTH
TOJILKO YYaCTHHUKH OOIIECTBA, HO HE €r0 yYpeIuTeNH, TOrjaa Kak J0roBop o0 ocy-
IECTBJICHUH MPAB MOXKET OBITh 3aKIIIOUYEH U yupeaAuTesiMu, U yuactTHukamu O0O.

Bo-BTOpBIX, pa3inudaeTcss MOMEHT 3aKIIOYCHHS PACCMOTPEHHBIX JIOTOBOPOB:
KOPIIOPATUBHBIN JOTOBOP M aKIIMOHEPHOE COTJIAIIEHHUE MOXKHO 3aKJIIOYHUTh TOJIBKO
1ocjie TOCYIapCTBEHHOW pErucTpanyuy HOPUIAWYECKOro JIMLA, a JOroBOop 00 ocy-
IIECTBIICHUH TIPAaB MOXET OBITh 3aKIIIOUEH KaK TOCye, TaK U 10 TOCYIapCTBEHHON pe-
ructpauuu O0OO.

B-Tpetbux, paznudaercs couep)kaHne pacCMOTPEHHBIX JOTOBOPOB U WX IIeJie-

Bas HAIPaBJIIEHHOCTb. KOpropaTtuBHBI JOTOBOpP BIIPABE MPEAYCMATPUBATH TOJIBKO
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HOPMBbI 00 OCYIIECTBIICHUM MPAaB YYACTHUKAMHU U YIPABICHHE UMHU HOPUIUYECKOTO
JIUIIA, aKIIMOHEPHOE COTJIAIICHHE MOKET KPOME 3TOTO COJIEPKaTh MpaBa U 00sI3aHHO-
CTH, CBA3aHHBIEC C peOpraHU3alMel 1 JIMKBUJAIMEN aKIIMOHEPHOTO OOIIECTBa, a B JI0-
TOBOp 00 OCYIIECTBICHUU TIPAB, TOMUMO BCETO HA3BAHHOTO, MOTYT OBITh BKITIOUCHBI

1 00s13aHHOCTH, cBsi3aHHBIE ¢ co3panueM OOO0.

2.3. CooTHOLIEHME KOPIOPATHBHOIO J0rOBOPA C YCTaBOM

I'opkoBenko A.{. IOpuandeckne NpoOTUBOPEUUs MEXKAY YCTaBOM OOIIECTBa C
OTPaHUYEHHOW OTBETCTBEHHOCTBIO U KOPIOPATUBHBIM JOTOBOPOM // JIeHuHTpacKuii

ropuaudeckuii xypHai. 2016. Ne 1. C. 111 - 118.

IOPUIMYECKUE MPOTUBOPEYUS MEXKY YCTABOM OBIIECTBA
C OTPAHUYEHHOI OTBETCTBEHHOCTBIO 1 KOPITIOPATUBHBIM
JJOTOBOPOM

AJS. TOPKOBEHKO

Haubonee pacnpocTpaHeHHOM OpraHU3aIllMOHHO-TIPABOBOM (POpMOil ropuanye-
CKHX JIUI] B COBpeMeHHON Poccuu sBIIsitOTCS 00111€CTBA ¢ OTPaHUYEHHON OTBETCTBEH-
HOCTBIO, YUPEAUTEIbHBIM JOKYMEHTOM KOTOPBIX SIBISETCS yCTaB. B ycraBe ompene-
JSIFIOTCS HAMMEHOBAHUE OOIECTBA, €r0 MECTOHAXOXKJICHHUE, pa3Mep YCTaBHOTO Kallu-
Tajga, COCTaB M KOMIIETCHIUS UCTOJHUTEIBHBIX OPTaHOB, MOPSIIOK MPUHATUS pellie-
HUW ¥ WHBIC CBEJICHMS. YUYaCTHUKH OOIIECTBa 00S3aHBI UCIIONHATH TpeOOBaHUS 3a-
KOHOJIaTeNIbCTBA U 00S3aHHOCTH, MPEAYCMOTPEHHbBIC YCTaBOM. B MpoTHBHOM cilydae
OHH MOTYT OBITh HCKJIIOUYEHBI B CYJ€OHOM MOPSAKE U3 00IIECTBA.

B ycTraHOBIIEHHOM 3aKOHOM M yCTaBOM IOPSIIKE YYaCTHUKH OOIIECTBA BIIPABE
Ha BHEOUYEpPEIHOM OO0IIeM COOpaHUU BHECTU M3MEHEHHS B ycTaB. B yacTHOCTH, BHE-
CTH M3MCHCHUS B IMOPSAIOK MPOBEICHUS NaJbHEUIINX COOpaHUM YY4aCTHHKOB OOIIe-
CTBa, B KOMIICTCHIIMIO UCTIOJTHUTEJIbHBIX OPTraHOB, BO3JIOKUTh HA BCEX WJIM OTIEIBHO
B3SITBIX YYACTHUKOB JIOMOJHUTEIbHbBIE 00s13aHHOCTH. HOBBbIE MpaBuiia, BHECEHHBIC B
yCTaB, CTaHYT OOS3aTEIbHBIMU Il YYACTHHKOB OOINECTBA TOCIIC PETHCTPAIIUN H3-

MEHEHHUI yCTaBa B TOCYAapPCTBEHHOM PErMCTPALIMOHHOM OpraHe.
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N3 uznoxeHHoro cienyer, 4yTo 1) ycTaB SIBISETCS JOKaJIbHBIM HOPMATHUBHBIM
aKTOM OOIIECTBa; 2) yCTaB COJEPKUT B ceOe MMIepaTUBHBIC Hadayia, 00s3aTeIbHbIC
JIJISl BCEX YYACTHHKOB OOIIECTBA; 3) YCTaB HE MOXKET ObITh M3MEHEH B YaCTHBIX WHTE-
pecax, T.€. B MHTEpecax OT/ICIHHO B3ATHIX YYACTHUKOB WJIU TPETHUX .

JlornuHo OBLIO OBI TaKXKE C/IeTIaTh BBIBOJI, YTO HOPMBI, 3aKPEIJICHHBIC B YCTABE
ob1iecTBa, 00J1a/1aI0T OOJIBIICH FOPUAUIECKON CHIION MO OTHOIICHHUIO K JPYTHUM JIO-
KaJIbHBIM UCTOYHUKAM KOPIIOPATUBHBIX OTHOIICHWH. OMHAKO JaHHBIA BBIBOJ HEKO-
TOPBIC IOPUCTHI CUUTAIOT OIIMOOYHBIM, MTOCKOJIBKY KOPIIOPATUBHBIA JOTOBOP, 3aKJIIO-
YEHHBIM MEX]Ty yYaCTHUKAMHU OOIIIECTBA, B CIy4ae MIPOTUBOPEUHSI €T0 YCIOBUN yCTa-
BY IOJJICKUT WCIIOJIHCHHUIO Hajjiexammm oopasom. Tak, A.B. AcrtamkuHa TUIIET:
«KoprnopaTuBHBIN JOTOBOP HE JIOKEH COJEP)KATh IMOJOXKEHUS, MPOTHBOPEUAIIINE
yCTaBy XO3sIMCTBEHHOTO 00mecTBa. OHAKO BO3HWKHOBEHHE TaKWUX MPOTHUBOPEUHIMA
HE BJICYET HEJICUCTBUTEIHLHOCTh JAHHOTO JIOTOBOPA, UYTO CHIKAET 3HAUEHHE YCTaBa
KaK y4pPEeAUTEIILHOTO )IOKYMCHTa»Z.

Bo3Hukimas Komum3us MeXIy YCTaBOM M KOPHOPATUBHBIM JOTOBOPOM OOBSIC-
HSETCS TEM, YTO, BO-TIEPBBIX, 3aKOHOAATENh YMBIIIJIEHHO yKa3an B 1. 7 cT. 67.2 T'K
P®, 4T0 «CTOPOHBI KOPIOPATUBHOTO JOTOBOPA HE BIIPABE CCHUIATHCS HA €r0 HEJeH-
CTBUTEJIBHOCTh B CBSI3M C €r0 MPOTUBOPEUYHEM TOJIOKEHUSIM YCTaBa XO3SIHMCTBEHHOTO
00111ecTBa», BO-BTOPBIX, CIIOKHUBILIAACS CyjcOHas MpakTUKa BEPHO YKa3bIBaeT, UTO
MIOCKOJIPKY YCTaB HE SIBIISICTCS 3aKOHOM, TO MPOTHUBOPEUAIINE MY CACIKH HE MOTYT
OBITh MPU3HAHBI HEJEHCTBUTEIBLHBIMU.

[TockombKy KOPHOpPATUBHBIN JOTOBOP, HECMOTPSI Ha MPOTUBOPEUHE €r0 IMOJI0-
KEHUW YCIIOBHSIM yCTaBa, SIBJSIETCS JIEHCTBUTEIBLHBIM, BOZHUKAET BOTIPOC, SBIISICTCS
JIM KOPIIOPATUBHBIN JOTOBOP CACIKON M JOJKHA JIM €ro JeHCTBUTEIBLHOCTh OMpe/ie-
JATBCA 1O HOPMaM O HEACHCTBUTEIBLHOCTH CAENOK. HekoTtopeiMu IopucTamu-
TEOPETUKAMU BBICKA3bIBAETCS MO3UIIMS, YTO, UCXOIA U3 aHanu3a 1. 2 cT. 67.2 'K PD

u . 3, 1. 4 cr. 66.3 'K PO, kopnopaTuBHbI TOTOBOP SIBJISETCS HE YEM MHBIM, Kak

! I'opkoBenko A.f. FOpuanyeckue mpoTUBOPEUHS MEXKIY YCTaBOM OOIIECTBA C OTPAHUYCH-
HOW OTBETCTBEHHOCTBHIO U KOPIOPATUBHBIM JOTOBOPOM // JIEHMHIpafCKUi IOpUINYECKUN JKypHAJL.
2016. Ne 1. C. 112.

2 Acramkuna A.B. OcobeHHOCTH KopropaTuBHOro gorosopa // FOpuct. 2015. Ne 9. C. 4.
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peiieHueM o011ero coopanus yaacTHUKoB. «IIpuBenenHas Hopma, - mo muenuio B.K.
AnpnpeeBa u B.A. JlaniteBa, - HO3BOJISIET IPUITH K BBIBOAY, UTO KOPIIOPATUBHBIN J10-
TOBOp CKOpee pelieHrue coOpaHus, 4eM JI0roBOp, MOCKOIbKY BOJIEU3bSBICHUE YUacT-
HUKOB (hOopMUpYyeTCS HE Ha B3aMMHOM, BCTpEUHOUW ocHoBe. Bompoc o Hapymenun
KOPIOPATUBHOI'O JIOTOBOPA, O €r0 HEACHCTBUTEIBHOCTH CIIEIYET PEIIaTh 0 HOpMaM
0 HeJeHUCTBUTEIbHOCTU pemieHus coopanus (ct. 181.3 'K P®), a ve nmo mpaBuiiam
HEICHCTBUTEILHOCTH CICIIOK» .

Ecnu nogaepxath JaHHYIO MO3UIMIO, TO, BO3MOKHO, BHOBb BOCCTAHOBUJICS Obl
IOPUINYECKUN OallaHC MEXIy YCTaBOM OOIIECTBAa M KOPHOPATHUBHBIM JOTOBOPOB.
¥YcTaB BHOBb BO3bIMEIN ObI CBOE 3HAYEHHE JIJIs1 OOIIECTBA, CBOE OJHO3HAYHOE FOPUIU-
YEeCKOE MPEBOCXOJICTBO HAJl OCTAIbHBIMU JIOKAJIbHBIMA HOPMATUBHBIMU aKTaMH KOP-
nopanuii, B 4aCTHOCTU HaJl KOPIOPATUBHBIM JIOTOBOPOM, KOTOPBIiA, B CBOIO OYEpE/lb,
cTan Obl HEKOTOPHIM JOMOJHEHHWEM K YCTaBy € 0Os3aTEebHBIM HENPOTHBOPEUHEM
emy.

Cornacutbcsi ¢ JaHHOW MO3MUIMEN HE MPEICTaBIsIeTCS BOZMOXKHBIM, TaK KakK B
KOPIOPAaTUBHOM JOTOBOPE MOXKET OBITh MPEAYCMOTPEHA JIUIIL 00S3aHHOCTh B Jajlb-
HEHIIIEM TOJO0COBaTh OMpENETICHHBIM 00pa3oM Ha obmieMm coOpanuu. [Ipu sTOoM
peayCMOTpEeHHasi 00S3aHHOCTh caMa I0 ceOe HE SBIISIETCS pelIeHHueM OOIIero co-
Opanus. bosiee TOro, KOpOpaTUBHBINA IOTOBOP 3aKJIIOYAETCS B MPOCTON MUCHbMEHHOU
dbopme, Tora Kak MPUHATOE OOIIMM COOpaHMEM YYaCTHHUKOB OOIECTBAa C OTpaHU-
YEeHHOM OTBETCTBEHHOCTBHIO PEIICHHME MOATBEPKIAETCS MYyTeM HOTapHAIBHOIO YJO-
CTOBEPEHUS, €CIIM HMHOE HE MPEAYCMOTPEHO YCTABOM.

K Tomy ’xe mpuMeHeHHe K KOPIOPAaTUBHOMY JTOTOBOPY HOPM O HEICHCTBH-
TEJIBLHOCTH PEILIEHUs COOpaHus BecbMa po0ieMaTHyHO. Tak, ClOKHBIM MPeCTaBIs-
eTCsl MpHU3HATh KOPHOPATHBHBIA JOTOBOP HEACWCTBUTEIBHBIM, €CIH OH 3aKII0YEH
Py OTCYTCTBUM HEOOXOJMMOI0 KBOpyMa WJIM IO BOMIPOCY, HE OTHOCSILEMYCS K
KOMIIETEHIIUU cOOpaHus, MO0 JOMYyIIEHO HapylIeHUE PaBEHCTBA MPaB YYACTHUKOB

coOpaHus MpH €To MPOBEICHHUMU.

! Anppees B.K., JlanteB B.A. KopnoparuBHoe npaBo coBpemeHHON Poccuu: monorp. M.:
[Ipocnekr, 2015. C. 122.
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Taxum 00pa3zom, KOPIOPATUBHBIN TOTOBOP SIBISIETCA KOHCEHCYaJbHOM IBYCTO-
POHHEW MM MHOTOCTOPOHHEW CIENKOM, JIJIS 3aKITI0UEHUs KOTOPOi He TpedyeTcs Te-
penayn Kakux-au0o JOKYMEHTOB, MOJTBEPKICHUN B MCIIOJTHEHUE YCIOBUU JIOTOBO-
pa, a COTJIACOBAaHME CYIIECTBEHHBIX YCIOBUM CTOPOHAMHM OCHOBAaHO HA JIOBEPHH, T.€.
HUKAaK HE CBSI3aHO C pelIeHHEeM OOIIero coopaHus y4aCTHHUKOB OOIIECTBA C OTpaHU-
YEHHOM OTBETCTBEHHOCTHIO.

Cnenka mpencraBisger co00i OCO3HAHHBIC, IICJICHANPABIICHHEIE, BOJIEBhIC JIEH-
CcTBUS (DU3UYECKUX M IOPUIUYECKHUX JIUI, COBEPIasi KOTOPhIe, OHU CTPEMSTCS K JI0-
CTHXKEHUIO OIPENICIICHHBIX MPABOBBIX MOcheAcTBUA. HecmMoTpss Ha TO 4TO KOpHopa-
TUBHBIA JIOTOBOP SIBIIIETCSA CHEIKOW, OCIIOKHEHHOW KOPIIOPATUBHBIM 3JIEMEHTOM,
«BEPOSITHO, HUKTO HE OYyJEeT CIOPUTH C MPU3HAHUEM KOPIIOPATUBHOTO JIOTOBOpa pas-
HOBHUHOCTBIO TPaXKIaHCKO-TIPABOBOM CIIEIKH, COTJIANICHUS JABYX M OOJiee JIUII, Y4TO
npejanoiaraeT NpUMMEHEHHEe K TaKOMY JIOTOBOPY OOIIMMX TOJOKEHH O JOTOBOpE U
(1OTOBOPHBIX) 00s3aTenbeTB» . VuuThiBas IpeaIMET KOPIOPATUBHOTO JIOrOBOPA,
MIPaBOBBIC TTOCJICJICTBUS €r0 3aKIIOUCHUS JISKAT B cPepe KOPHMOPATUBHBIX OTHOIIIE-
Hui. [Ipu 3TOM KpenuTopsl OOIIECTBA U UHBIE TPETHH JIMIIa MOTYT 3aKJIIOUUTh JOTO-
BOP C y4aCTHHUKaMU 00 OCYIIECTBIECHUU MOCICAHUMU CBOUX KOPIMOPATUBHBIX MPAB
onpeesieHHbIM o0pazoM. K aTomy noroopy OyayT NpUMEHSTHCS TaKHeE JKe TIpaBuia,
KaK U K KOPIIOPAaTUBHOMY JIOTOBOPY, T.€. TPEThH JIMIA MOTYT 3aKJIFOYUTh (DAKTHUUECKH
KOPIOPATUBHBIN JOTOBOP C YYaCTHHUKaMH 0OIIecTBa. TakuM 0Opa3om, KOPIIOpATHB-
HBIH JIOTOBOP, UMEA KOPIIOPATUBHBIA 3JIEMEHT, MPECIEAYET LEIb YAOBICTBOPEHUS
YaCTHBIX, JINYHBIX MHTEPECOB, HO HE MHTEPECOB KOPIIOpPALMH, HE UHTEPECOB BCEX
CyOBEKTOB KOPIIOPATUBHBIX TTPABOOTHOIIICHHIA.

[TockosibKy 1OTOBOp 00 OCYIIECTBICHUU KOPIIOPATUBHBIX IPaB MOXKET OBITh
3aKJIFOYEH C TPETbUMH JIMLIAMU, K HEMY NPUMEHSIOTCS MPaBUJIa KOPIIOPATUBHOIO J0-
roBOpa, MPHU 3TOM BO3HUKAET BOMPOC O TOUHOCTH CAMOTO TEPMUHA KKOPIOPATUBHBIN
noroBop». HeKOoTOphIMH HOpHUCTaAMU TaKX€ CTABUTCS MOJ COMHEHHE BEPHOCTH TEp-

MHHA. «HpeI[CTaBJ'IﬂeTCﬂ, 4YTO U30JIMPOBAHHOC MCIIOJBb30BaAHUC JJAHHOTO TCPMHHA oe3

! Cremanos JI.1., ®orens B.A., [Mpamm X.M. KopriopaTuBHBINM 10roBOp: MOAXOABI POCCHI-
CKOT'0 M HEMELIKOT'O MpaBa K OTJEJIbHBIM BOIIpOCaM perynupoBanus // BectH. Beicui. apouTpakHo-
ro cyaa Poccuiickoit @enepanuu. 2012. N 10. C. 22 - 20.
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JIOTIOJIHUTEIBHOTO YTOYHEHUSI HEKOPPEKTHO, MOCKOJIbKY KOPIOPATUBHBIM (MHBIMH
CJIOBaMH, JOTOBOPOM B OTHOILIEHUH KOPIOPAIMH) MOXKET ObITh MOMMEHOBAH U yupe-
JUTENIBHBIM JOTOBOP, U I0TOBOP O CO3AaHMU oOuiecTBa. bosee TOUHBIM, MO HalIEMy
MHEHHIO, ObUIO OBl HCIOJNIB30BAHME TEPMHHA «JIOTOBOp 00 OCYIIECTBICHUHU IMpaB
YUaCTHUKOB XO3SIMCTBEHHBIX OOIIECTB», MOCKOJIBKY OH YeT4e OTPaKaeT MpEeaMET
JAHHOI'O JIOTOBOpa - OIPEAEIECHUE JOIOBOPOM MOPSAJAKAa OCYLIECTBIECHUS KOpIopa-
THBHBIX IPAB YYaCTHHKOB XO3SHCTBEHHBIX 00IIECTB» . JIAHHYIO MO3HIIMIO CTOHT
IpU3HATh BEPHOU 110 psAy NPUUNH:

1) Bce BblLETIpUBEACHHbBIE AepUHULINN (YUPEIUTENbHBIN T0TOBOP, AOTOBOP O
CO3/IaHUU OOIIECTBA, KOPIMOPATUBHBIX JOTOBOP) HE UMEIOT MPUHIUIUAIBHBIX OTIH-
YU,

2) TepMHUH <«JIOTOBOpP 00 OCYIIECTBICHUH NPaB YYACTHUKOB XO3SIMCTBEHHBIX
o01iecTB» 6o0jiee TOUHO ONPENEISIOT CYyTh ATOTO JIOKYMEHTA;

3) MOCKOJIbKY 3aKOHOJATENb ONPEAEIN, YTO K JIOTOBOPY € YYaCTHHKaMH 00
OCYIIECTBJICHUU TOCIECTHUMHU CBOMX KOPIIOPATUBHBIX NpPaB C TPETHUMH JIHIIAMU
IPUMEHSIOTCS IIpaBWla KOPIIOPATUBHOTO JOTOBOpa, MO3TOMY TEPMHUH «IOTOBOp 00
OCYIIECTBJICHUH TPaB YYaCTHUKOB XO3SIIICTBEHHBIX OOILECTB» IIMPE TEPMUHA «KOP-
TIOPATUBHBIN JIOTOBOPY;

4) TepMHUH <«JIOTOBOpP 00 OCYIIECTBICHUM IPaB YYAaCTHUKOB XO3SIMCTBEHHBIX
oOmiecTB» «BOUpaeT» B ce0s BCe OCTAJbHBIC: KOPIOPATUBHBINA JTOTOBOp, YUpeIu-
TEJbHBIN 1I0IOBOP, JOIOBOP O CO3/1aHUU OOIIECTBA, YCTaBHBIN 10TOBOP U JP.

[Ipu 3TOM, BHE 3aBHUCHUMOCTH OT TOYHOCTH TEPMHUHOJIOIMH, KOPHIOPATHUBHBIN
JIOTOBOP, BBEJICHHBIM B TPakIaHCKOE 3aKOHOJATEIbCTBO, HE TEPSET CBOEH 3HAUMMO-
CTH B KOPIIOPATHUBHBIX MPABOOTHOIIICHHUSX.

3aKioueHre yJYaCTHHKAMHU MEXIy COOOH KOPIOPAaTUBHOTO JIOTOBOPAa MOKET
UCTIONIb30BATHCS ISl YIIPOIIEHHS TIPOIEAYPhl BHECCHHS M3MEHEHHH B TMOJIOKCHUS
ycTaBa obOmectBa. Tak, ompeeseHHbI YCTaBOM MOPSIIOK OTUYKISHUS JOIH YCTaB-

HOTI'O KaIlMTaja MOKET OBITh (I)aKTI/I‘—IeCKI/I HN3MCHCH B 3aKJIIOYCHHOM KOPIIOPATHBHOM

! KoprnoparuBHoe mpaBo: aktyanbHble TpoOiembl / mox pexa. J.B. Jlomakmna. M.: UH-
¢dorponux Menua, 2015. C. 93.
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noroBope. Hanpumep, B ycTaBe MOXKET ObITh 3aKpEIJICHO MPEUMYIIIECTBEHHOE MPABO
YYaCTHUKOB OOI[ECTBA HA OTUYKJAEMYIO JIOJII0 TPETbUM JUIaM. J{J1s «00X0KIeHUs»
MpOBEJIeHUsI 00IIero coOpaHus yYaCTHUKOB OOIIECTBA, COCTABJICHUS 3asBICHUSA U
I0Ja4¥ JOKYMEHTOB B T'OCYJApPCTBEHHBIM PETMCTPALMOHHBIM OPraH y4aCTHUKH MO-
I'YT 3aKJIFOUYUTh KOPIIOPATUBHBIN JOIOBOP B IIPOCTON MUCBMEHHOM GopMe, B KOTOPOM
OyZAeT yka3aHO, YTO YYAaCTHHUKHM OTKAa3bIBAIOTCS OT MPEUMYIIECTBEHHOTO IpaBa Ha
IIOKYIIKY JO0JIM. Takas BO3MOYKHOCTb €UI€ pa3 IPEyMEHBIIACT 3HAYEHUE yCTaBa U
IIOATBEPKAACT FOPUANYECKOE IPEBOCXOACTBO KOPIIOPATUBHOIO IOr0OBOpa HaJ ycCTa-
BOM OO0I1IeCTBA.

Takum 00pa3zoMm, OpUAMYECKOE MPEBOCXOJICTBO KOPIOPATHBHOIO J0TOBOpA
OCTaBJISIET MIPEUMYILIECTBO 32 YCTAaBOM TOJIbKO B MOJIOKEHUSIX yCTaBa, AyOIupyeMbIX
U3 JIEHCTBYIOIIETO 3aKOHOJIATENIbCTBA, U B OOIIMX IMOJIOKEHHUSIX O HAUMEHOBAHUU U
MECTOHAXO0XACHUH OOLIECTBA, pa3MEPE €ro YCTAaBHOIO KaluTajla U B APYTUX OOIIUX
nosioxkeHusix. I[Ipu aTom o6mMe MonoxeHus (HaMMEHOBAaHWE, MECTOHAXOXKACHUS U
T.I.) U “HOpManUs 00 yYaCTHHKAX, MOCTOSHHO AECWCTBYIOUIEM HCIOIHUTEILHOM
oprane comepxarca B EI'PYOJI. Cnenyer otmernuts, uto B Beinucke u3 EI'PHOJI co-
nepxkutcst Oonbine o0me nHpopManuu 00 OpraHU3aIlMK, YeM B YCTaBe 3TOW opra-
HU3aluu. B ycTaBe, Kak MpaBuio, OTCYTCTBYET MH(pOpMalUi O €€ y4acTHUKax, O
€AUHOJIMYHOM HMCIIOJIHUTEIBHOM Oprane, orcyrctByroT Homepa OI'PH, MHH, KIIII.
B To ke Bpems Boinucka u3 EI'PIOJI conepxut 311 o0uiue cBeeHUs: yKa3aHo, KTO
SBJIIETCSI YYACTHUKOM B OOILECTBE M KAaKOW pa3Mep J0JIM MPUHAMICKUT KakKIOMY,
KTO SIBJISIETCS MOCTOSIHHO AECHCTBYIOIIMM HCIHOJHUTEIBHBIM OPraHoOM (pyKOBOIMTE-
JeM) B 00IIECTBE, TAKXKe APyrue oOIIe CBEICHUSI.

B Takoil cutyanuu MOXHO cJlieJaTh BbIBOJ, YTO yCTaB OOILECTBA TEPSET CBOU
UMIIEpAaTUBHbIE Havaja U IpUoOpeTaeT JUib HHPOPMAIIMOHHBIN XapakTep - C OJHOU
CTOpPOHBI, AYOIUPYET HOPMBI IpaBa, C IPYroll CTOPOHBI, SBISETCS CBOErO poja ayo-
JIMKAaTOM C MEHbIIUM KoJInuecTBOM MH(popmanuu Boinucku u3 EI'PHOJI, B ocTanbHOM
K€ YaCTH OH MOKET ObITh HapyIICH WM U3MEHEH IyTeM 3aKJII0YeHHs] KOpIOpaTUB-
HOT'O IOTOBOpA.

[Tpu TakoM yMEHbIIEHUH 3HaYEHHs POJIM YCTaBa B OOIIECTBE MOXKHO ObLIO OBl
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MIPEANOJIOXKNTh, YTO YCTaB OOIECTBA CIEAYET MOJHOCTHIO BHIBECTH W3 YHCIA ydpe-
JTUTENbHBIX JTOKyMeHTOB. Tak, B 2009 r. 3akoHOAATeNb BBIBEN U3 MEPEUHS YUPEaU-
TEJbHBIX JOKYMEHTOB yUpEeIUTEIbHBIA TIOTOBOP, YTO HEraTUBHBIM 00pa3oM Ha Jes-
TETHLHOCTH OOIIECTB C OTPAHUYECHHON OTBETCTBEHHOCTHIO HUKOUM 00pa3oM HE CKa3a-
jgock. OgHAKO Takas e TO3UIMS C yCTaBOM BCE JKE€ HempuemiieMa, Tak KakK OH
yTBEPXKIAeTCs IPU CO3/IaHuK od1iecTBa 10 MOMeHTa, Korja B EI'PIOJI nossnsercs
uHpopmarus 00 oOIIeCTBE, T.€. ABISETCA €IUHCTBEHHBIM JIOKATLHBIM HOPMATHBHBIM
akToM oO1iecTBa ¢ nHopMaiueit o HeM. [Ipu 3TOM KOpIIOpaTUBHBIN JI0TOBOD, IO CY-
TH CBOEH MOAMEHSIONINN yCTaB, MOXET MPOCTO OTCYTCTBOBATH B OOIIECTBE, T.€. MO-
KET OBITh 3aKJIIOYEH WM HE 3aKJII0YCH, TaK KaK K HEeMYy MPUMEHSIOTCS OOIIHE MOJI0-
YKEHUsI O JIOTOBOPAX, YTO 03HAYAET, B YACTHOCTH, HAIMYHUE JOOPOBOIBLHOTO BOJICH3b-
SIBJICHUSI CTOPOH Ha €T0 3aKJII0OUCHUE.

VYcTpaHeHne KOHKYPEHITMH MEXIYy YCTaBOM U KOPIIOPAaTHBHBIM JOTOBOPOM, a
TaKXe UCKIIIOYCHUE BOSHUKHOBEHUS MPSMBIX JIMOO KOCBEHHBIX MPOTUBOPEUUN MEXK-
Ty HUMH BO3MOKHO ITyT€M MPUMEHEHHS OJTHOM U3 CICAYIONIUX MPABOBBIX MOJICIICH:

1) ocTtaBUTH B ycTaBe TOJIbKO MH(DOPMAIIMOHHBIM XapaKTep C U3JIOKEHUEM B
HEM OOIIMX MOJIOKECHUM, TAKUX KaK HAaMMCHOBAaHUE OOIIECTBA, MECTOHAXOXKICHHE,
pa3Mep YyCTaBHOI'O KamuTajla, MHbIE OOIIre MOJIOXKEHHS, IIPU 3TOM KOPIIOPATHUBHOMY
JIOTOBOPY IPHUAATh XapaKTep JETaJbHOIO PEryJISITOpa KOPIOPATUBHBIX OTHOIICHUH, C
MOAPOOHBIM M3JIOKEHHEM TOPSIKA JESITEIHOCTH OpPTaHW3alliu, MpaB U 00S3aHHO-
CTeH YyYaCTHUKOB M TPETHUX JIUII,

2) HaJIeTUTh YYaCTHUKOB OOIIECTBA MO0 TPETHUX JIUI[ IPABOM Ha Cy/IEeOHYIO
3alUTy O TPU3HAHUKM KOPIIOPATHBHOTO JOTOBOpA HEACHCTBUTEIBHBIM B CIIydae
HapyIIEHUS WX TIPaB U MPOTHBOPCUYUH TOJIOKCHHSIM yCTaBa.

Takum 06pazoM, OO KOPIIOPATHBHBIA JOTOBOP JOJKEH CTaThb CBOErO Poja
KOHCTUTYIIMEH B OOIECTBE C OrpaHUYEHHON OTBETCTBEHHOCTBHIO NMPU YMEHBIICHUU
3HA4YCHUs yCTaBa, MO0 yCTaB COXpaHsIET 3a cOOOM MpekHee Ha3HAaueHue, a Ha Kop-
MIOPATUBHBIN JOTOBOP BBOJSITCS OTPAaHUYCHHS.

O0e npuBeICHHBIE MOJCIIH MOTYT OBITh ITOJTHOIICHHO Peajli30BaHbl TOJIBKO Ha

3dKOHOJATCIIbHOM YPOBHC IIYTEM BHCCCHHUSA COOTBCTCTBYIOHIHMX IIOIIPABOK B TI'paK-
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JAaHCKOC 3daKOHOJATCJIbCTBO, BO BCCX OCTAJIBHBIX CIIy4dasdX HOPUINYCCKHUC ITPOTUBOPC-
qusi, IOPpUANYCCKAA KOHKYPCHHOUA MCKAY YCTABOM W KOPIIOPATHUBHBIM JOTOBOPOM

HEU30CKHO COXpaHATCA.
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I'JTABA I11. ITPEJAEJIBI CBOBO/IbI KOPIIOPATUBHOI'O

JOI'OBOPA

Ha 3ape coBpeMeHHOro srama pa3sBUTHs KOPHIOPATHUBHOIO 3aKOHOJATENIbCTBA
B3aMMOOTHOIICHHUS] YYaCTHUKOB KOPIIOPALMH OCHOBBIBAIKCH JIMIIb HA IOJIOXKCHUIX
3aKJII0YAEMBIX MMM YUYPEAUTEIbHBIX TOrOBOPOB. /0 HETaBHErO BPEMEHH CIIOPHBIM
ObL1 1aXke BONPOC OTPAciIeBON NPHUHAJUIEKHOCTH KOPIOPATUBHBIX IPABOOTHOLIEHUH.
Touka nocrasieHa 3aKkOHOAATENEM B IepBoM DenepalbHOM 3aKOHE, PEATNU3YIOIIEM
KoHuenuuo COBEpUIEHCTBOBAHUS TPAXIAHCKOTO 3aKOHOAATENIbCTBA: KOPHOPATHUB-
HbI€ OTHOLICHUS OAHO3HAYHO NPU3HAHBI IPaKIaHCKO-IIPABOBBIMU, O YEM CBUJIETEIb-
cTByeT HoBasg pemakuus ctatbd 2 'K P®. KopriopatuBHbple OTHOIIEHUS HE TOJIBKO
HA3BaHbI, HO ¥ PAaCKPBITO UX COJAEp)KaHUE: ITO OOIECTBEHHbIE OTHOIICHMS, CBSI3aH-
HbIE C YYaCTHUEM B KOPIOPATUBHBIX OPTraHU3aLUSIX WA C YIPABICHUEM TAKUMH Op-
ranuzanusimu. OT cofeprKaHrs KOPIOPATUBHBIX OTHOLIEHUH 3aBUCSAT MPEIEINbI JOTO0-
BOPHOT'O PETYJIMPOBAHUS COOTBETCTBYIOIIMX OTHOLIEHUM OrOBOpaMHU KOPIIOPAaTHUB-
HOT'O Xapakrepa.

[lon noroBopamMy KOpPHMOPATUBHOTO XapakTepa IMO0Jpa3yMeBaloOTCsl J0ObIe
IpaKJaHCKO-TIPABOBBIE COIVIAIIEHUs B c(epe ydacTusi B KOPIOPATUBHBIX OpPTraHHU3a-
LUSAX WK yripasieHus UMH. CoiepKaHue TaKUX JOTOBOPOB TAKXKE HE JOJKHO BBIXO-
JIUTh 33 PaMKH Ha3BaHHbBIX OTHOWEHWW. [Ipn 3TOM OpHUEHTHPOM JOJKHA CIIYKUTh
HopMa nyHKTa 2 cT. 65.1 'K P®, B cOOTBETCTBUHM C KOTOPOW B CBSI3U C YYAaCTUEM B
KOPIIOPATUBHOM OpraHU3allMi €€ YYaCTHUKU IPHUOOpETaIoT IMpaBa U OOS3aHHOCTH,
KOTOPBIE MMEHYIOTCSI KOPHOPATHUBHBIMU WJIM WICHCKHMMH M CYIIECTBYIOT MEXIY
Y4aCTHUKAMHU U CO3JAHHBIM UMM IOPUANYECKHUM JIMLIOM, HO HE Y YYaCTHUKOB MEXKIY
cO0OM.

JIJisi BOBHUKHOBEHUS! KOPIOPATUBHBIX MPABOOTHOIICHUN OyAylIue y4acTHUKHU
KOpPIIOpAllUY, BbICTyNasi B Ka4eCTBE yUpeaUTeNel, B YaCTHOCTH, OOIIECTB C OTpaHU-
YEHHOW OTBETCTBEHHOCTBIO MJIM AKI[MOHEPHBIX OOIIECTB, 3aKIIOYAIOT MEXKIY COOOit
JIOTOBOPBI KOPIIOPATUBHOT'O XapakTepa - JOrOBOPHI 00 YUPEKJIEHUU COOTBETCTBYIO-

el koprioparuu. I1o mpaBoBoi mpHUpoe OHU MPEACTABIISAIOT COOOM COTJIAIICHUS O
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COBMECTHOM JI€ATEIbHOCTH, OTHOCSAILIMECS K OOIIEHENEeBbIM TPaXk/IaHCKO-TIPABOBBIM
noroBopaMm. COOTBETCTBEHHO, MpaBa M O0S3aHHOCTH YUYpeauTeNield KOpPHopaluu Mo-
I'yT OBITh aJPECOBAHBI JIUIIb OOIIEH LEIH JOTOBOPa, HO HE IPYroMYy YYaCTHHUKY JO-
roBopa.

EnuHCTBEHHBIM JOrOBOPOM KOPHOPATHBHOTO XapakTepa, HE OTHOCSALIMMCS K
KaTeropuu OOLIEIENEeBbIX, a UMEIOUIUM CHUHAJIarMaTUYeCKOe Havalo, sIBISETCs co0-
CTBEHHO KOPIIOPATHBHEIH 1OTOBOP .

Cdepa ucnosib3oBaHus JIOOBIX AOTOBOPOB KOPIOPATUBHOTO XapakTepa orpa-
HUYMBAETCS KOPNOPATUBHBIMU OpPraHu3alusMUA. BriepBble OHUM yHOMSIHYTBI 3aKOHO-
nateneM UMeHHO B M. 1 cT. 2 'K P® - B pszie OTHOLIEHUH, OAJIEKAIIMX TPaKIaH-
CKO-TIPaBOBOMY peryiupoBaHuio. OJIMH U3 O4YepeqHbIX OJOKOB M3MEHEHUH B Tpax-
JAHCKOE 3aKOHOAATENIbCTBO IMPEACTABWII MPEXKIEC BCET0 M3MEHEHUS HOPM KOpHopa-
TUBHOTO TIpaBa, KOTOPbIE BCTYIAIOT B CHIIY IO O01ieMy mpaBuiy ¢ 1 ceHTsiops 2014
roja.

Kak e 3akoHOAaTeNb ONpeeani Kpyr KOMMEPUYECKUX OpraHu3auii?

Bo-niepBbix, ynuia B npouuioe kiacCUpUKALMs IOPUIAYECKUX JUI MO0 BUIAM
MMYILIECTBEHHBIX NPaB, KOTOPBIMH 00JIaJainy y4YpeauTenu (Y4aCTHUKH) Ha MMYyLIe-
cTBO opranuzanuu. KoprnopaTuBHbIE OTHOILIEHUS BKJIIOYAIOT B ce0sl Kak HMMYIIe-
CTBEHHBIH, TaK U HEUMYILECTBEHHBINA 3JIEMEHTHI WJIM aCHEKThI, HIOATOMY OHU 000CO0-
JIEHHO CYILIECTBYIOT Hapsiay C TPAJIULHUOHHO BBIACISIEMbIMA UMYILIECTBEHHBIMUA U HeE-
MMYLIECTBEHHBIMU OTHOWIEHUAMH. CleI0BaTENbHO, B COBPEMEHHOM T'PaKJAHCKOM
IpaBe BBIACIACTCS KiacCu(pUKaLKs IOPUANUYECKHX JIMIL 10 BUAaM IpaB (paHee ObuIo -
UMYIIECTBEHHBIX MPaB), KOTOPHIMU 00JIAAAIOT yUpeauTenu (YUYaCTHUKH) 110 OTHOLIE-
HUIO K FOPUIUYECKOMY JINIY. B HEW BBIIEISAIOTCS:

- BO-TIEPBBIX, IOPUJAMYECKHUE JIMIA, HA UMYIIECTBO KOTOPBIX HX YUPEIUTEIH
MMEIOT BELIHBIE IIPaBa: TOCYAAPCTBEHHBIE U MYHULIMIIAIbHBIE YHUTAPHBIE MTPEAIPUS-
THUSI, a TAKKE YUPEKICHHUS;

- BO-BTOPLBIX, OPUANYCCKUC JIMIId, B OTHOMICHNHN KOTOPBLIX UX YHACTHHUKH NMC-

! Jleckosa 1O.T. JIoroBop Kak CpeicTBO CaMOPETYJUPOBAHUS MPEINPUHUMATEIBCKUX OT-
HoueHul // BectHuk Akagemuu npaBa u yrnpasienus. 2012. Ne 27,
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10T KOPIIOPATHUBHBIE (WIEHCKHUE) MMpaBa: KOpropaTuBHble opranuzanuu (m. 3 ct. 48 I'K
P®D).

®denepanbHbIi 3akoH 0T 5 Mas 2014 1. Ne 99-®D3 nononnun Koaekc crarbeit
65.1, B COOTBETCTBHM C KOTOPOU IOPUIUYECKUE JTUIA MOJYUIH JEJICHUE Ha YHUTap-
HbIE U KOPHOpaTUBHbIE. IMEHHO OHO IO3BOJIUT ONPENEIUTH KPYT KOPIOPATHUBHBIX
opranm3anuii (koproparuit). I[Ipu 3ToM 3aKOHOJATENb KaK MEPEUUCIN MPU3HAKU
KOPIIOPaTUBHBIX OpPraHU3allui, TaK U MPEICTABUI MOJHBINA MEpPEeUYeHb UX OpraHu3a-
IMOHHO-TIPaBOBbIX (hopMm. Takoe coueTaHue aOCTPAKTHOTO U Ka3yalbHOTO MOAXOO0B
MIPECTABIISICT PEAKUN 3aKOHOIATEIBHBIN MpUeM: OOBIYHO OHU SIBJISIFOTCS B3aUMOUC-
KJIFOYAIOIIUMH.

N3 conepxkanusd 1. 1 cT. 65.1 'K PO M0XHO BBIICINUTH CIEAYIONINAE TPU3HAKU
KOPIIOPaTUBHBIX IOPUINYECKUX JIUIL:

- BO-TIEPBBIX, UX yUpeauTeau (YYaCTHHKU) 00JIaJIal0T MpaBOM ydacTus (4ICH-
CTBa) B HUX;

- BO-BTOPBIX, UX y4peauTenu (Y4aCTHUKH) (GOPMHUPYIOT BBICIINI OpraH IOpHU-
TMYECKOr0 JIMIA B cOOTBEeTCTBUU C 1. 1 ¢T. 65.3 'K PD.

K koprnopanusam 3akoHOAATENh MPSIMO OTHEC CIIEIYIOIIUE OPTraHU3alMOHHO-
npaBoBbie (DOPMBI FOPUINYECKUX JIUIl: XO3SMCTBEHHBIC TOBAPHUIIIECTBA U OOIIECTRA,
KpecTbaHCKuE (pepMepcKkue) XO035UCTBA, XO3SIMCTBEHHbIE MAPTHEPCTBA, MPOU3BO/I-
CTBEHHBIE U TTOTPEOUTETHCKHUE KOOTIEPATUBBI, OOIIECTBEHHBIE OpTraHU3aIlH, aCCOIH-
anuu (COr03bl), TOBAPUILECTBA COOCTBEHHUKOB HEABMKMMOCTH, Ka3aubl OOIIECTBa,
BHECEHHBIC B TOCYJApCTBEHHBIN peecTp Kazaubux oOmiecTB B Poccutickoii denepa-
MY, a Tak)Ke OOIIMHBI KOPEHHBIX MaJIOYHMCICHHBIX HapoaoB Poccuiickoit denepa-
IIUU.

JItoObie TOTOBOPHI KOPIMOPATUBHOTO XapaKTepa HE MOTYT MCIOJIb30BATHCS 3a
rpaHUIlaMH TAHHOTO TIEPEYHS OpraHU3allMOHHO-TIPABOBHIX (HOPM.

D10 o01IMiA TIpefies, HO B MPaBOpCATU3aAMOHHON ACSATEILHOCTH CIeAyeT MpH-
JEPKUBATHCS TAK)KE MPaBUJIa O BO3MOXXHOCTH UCIIOJIb30BaHUSI KOPIIOPATUBHOTO J0-
rOBOpa UCKIIIOYUTEIBHO B T€X OPraHU3AIlIMOHHO-TIPABOBBIX (hopMax KopIiopaiui, 3a-

KOHOAATCJIbCTBO O KOTOPLIX IIPAMO 3aKPCINIACT TaKOC IIPaBO. COOTBCTCTBGHHO, cCJIn
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COBOKYITHOCTh HOPM O KOHKPETHOM OpraHH3allMOHHO-TIPABOBOM (hopMe HE COACPIKUT
TaKOI'0 MpaBa, 3aKJIFOUYEHUE KOPIIOPATUBHOTO JIOTOBOPA HE JIOMYCKAETCA.

B camoM mepBoM mpuOIMKEHUM TakOe€ OrpaHMYEHUE MPUMEHEHUs KOopropa-
TUBHOTO JIOTOBOpA MO KPYTY JIMI] MOXKET MOKa3aThCs MPOTHBOpPEYAIUM OOIIEeI03BO-
JUTEIBHOMY CIOCO0Y TpakIaHCKO-TIPAaBOBOTO PEryJIUPOBAHUS W IOJOKEHUSIM
npUHIIMIA cBOOO bl JoroBopa. Ho ocoOblit xapakTep KOPHOPATUBHOIO JI0rOBOpaA, O
KOTOPOM peyb MOMIET HUXKE, COCTOUT B BO3MOKHOM B CHITY 3aKOHA YIIEMJICHUU TIPaB
YYaCTHUKOB KOPIOpAIUH.

JIaHHBIN BOIIPOC OTHOCUTCS K COZAEPKaHUIO KOPIOpPATUBHOTO AoroBopa. B cu-
Jy TOTO, YTO PacCMaTPUBAEMBbIN JIOTOBOP - SIBICHUE AJII POCCUHCKOIO IPasKIaHCKOTO
paBa HOBOE, HEOOXOJJMMO PACCMOTPETh BOMPOC O Mpenesiax AeHCTBUS CBOOOIBI J10-
rOBOpa B YaCTH ONPEEICHUS COIeP KaHUs KOPIIOPATUBHOIO JOrOBOPA.

B noBoii penakuuu 1. 1 c¢r. 66 'K P® 3akpensieHo npaBuio, COTJIACHO KOTO-
poMy 00BEM MPaBOMOYMIA YYaCTHHKOB XO3SHCTBEHHOTO OOIIECTBA OIMpPEneseTCs
IPOMOPIUOHANILHO UX JOJSAM B ycTaBHOM KanuTase obmectsa. E.A. CyxaHoB Ha3bI-
BAeT JIAaHHOE MPABUJIO KIIPUHIIUIIOM MPOTOPIHOHATHHOCTH» B KOPIIOPATUBHOM IIpa-
Be.

Pa3nyio crenenb 0053aT€IbHOCTH MPUOOPETAET 3TO MPABHIIO B 3aBUCUMOCTH
OT OTHECEHHSI XO3iWCTBEHHOT0 OOIECTBA K KAaTeropuu MyOIMYHBIX. AKIIMOHEPHBIE
oOl1ecTBa MPU3HAIOTCA TAKOBBIMH, BO-TIEPBBIX, €CIIU JIJIS1 TPEThUX JIUI] 3TO OYEBUIHO:
B CJIy4yae 3aKpeIuieHHs] B ycTaBe U (DJMPMEHHOM HAaMMEHOBAHMM OOIIECTBA yKa3aHMsI
Ha ero MyOoJnyHOCTh ((OPMaJIbHBIA KPUTEPHUIA); BO-BTOPBIX, €CIU aAKIUU W I[EHHBIC
OyMaru akipoOHEpPHOTo OOIIEeCTBa, KOHBEPTUPYEMBIE B €r0 aKIIMH, MyOJIUYHO pa3Me-
miaroTcs (MyTeM OTKPBITOM MOJNUCKW) WKW MyOJUYHO OOpalllaloTCs Ha YCJIOBUSX,
YCTaHOBJICHHBIX 3aKOHAMH O IIEHHBIX OyMarax (CyUIHOCTHBIM KpUTEPHIA).

BaxxHoe npakTuieckoe 3HaU€HHE UMEET BOMPOC O BO3MOKHOCTU M30JIMPOBAH-
HOTO TIPUMEHEHUS JaHHBIX KPUTEPUEB MO0 HEOOXOJUMOCTH yueTa X B COBOKYITHO-
ctu. bykBanpHOE TONKOBaHME IMyHKTa nepBoro cratb 66.3 'K P® npuBoauT k BbI-

BO4Yy, 4TO Ka)XJbIM M3 Ha3BaHHBIX KpUTCPUCB MOPOKAACT OTHECCCHUEC AKIMUOHCPHBIX

! Cyxanos E.A. CpaBHuTEIBHOE KOprOpaTHBHOE mpaso. M.: Cratyr, 2014. 456 c.
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OOIIECTB K KATETOPUH MYyOJUYHBIX, O YEM CBUICTEILCTBYIOT UCIOIb30BAHHBIE 3aKO-
HOZJATEJEM IPUEMBI 3aKOHOJATEIbHONM TEXHHUKU U CPEICTBA PYyCCKOM peun. B gacrt-
HOCTH, UM HM3JIO’K€H BTOPOU - CYIIHOCTHBIA KpUTEPHUH, NMPEIJIOKEHUE OKOHYEHO; BO
BTOPOM MPEAJIOKEHUHU TOTO K€ MYHKTAa TOBOPUTCSA, YTO KIPaBHJIA O MyOJIUYHBIX 00-
HIEeCTBaX MPUMEHSAIOTCS TAaKXe» K aKIMOHEPHbIM OOIIECTBaM, OTBEYarOIIMM (op-
MaJbHOMY KPUTEPHUIO.

CucTeMHBIN aHATU3 HOPM, BBOJAIIUX KATETOPUIO MyOIMYHBIX OOIIECTB, OMPO-
BEpraeT Takol BBIBOJ M CBUJETEILCTBYET O HEKOPPEKTHON (POPMYIHUPOBKE 3aKOHO-
nateneM HopM nyHkTa 1 cr. 66.3 'K P®. B wactHocty, 0. 11 cr. 3 ®enepanbHoro
3akoHa oT 5 Mas 2014 r. N 99-®@3 ycranaBnuBaeT nepexogHOE MOJI0KEHNE, COTJIACHO
KOTOpOMY Bce co3ianHbie 10 1 ceHTsa0ps 2014 roga akiimoHepHbIe OOIIECTBA, OTBE-
YaroIIKe JUIIb CYIIHOCTHOMY KPUTEPUIO, MPU3HAIOTCA MyOJINYHBIMU aKIIMOHEPHBIMU
o0l1llecTBaMH BHE 3aBUCHUMOCTHM OT COOTBETCTBUSL UX (PUPMEHHOrO0 HaWMEHOBAHMSI
dbopmanibHOMY KpuTeputo. CiieqoBaTenbHO, 3aKOHOIATENb MPEAoarayl IpUMEHEHHE
HA3BAHHBIX KPUTEPUEB IMYyOJUYHBIX OOIIECTB HUCKIIOYUTEIHLHO B COBOKYIHOCTH,
MPEIOCTAaBUB JIJISl paHee CO3JaHHBIX OOIIECTB UCKItOUeHHe. TakoBa ObLia 11elb JaH-
HBIX HOPM, HO BCIIOMHHUT JIK O HEW MPABONPUMEHUTENH?

HerpynHo 3ametutb, 4TO, paccMaTpuBasi KaTeropuio MyOJMYHBIX OOLIECTB,
peyb 1Ia UCKIIOYUTENIbHO 00 aKIMOHEPHBIX oO1ecTBax. Jleno B ToM, 4TO 3aKOHO1a-
TeJIh TOJETU XO3SMCTBEHHBIE O0IIecTBa Ha MyOnuuHble W HemyonuyHbie. K my0-
JMYHBIM OTHECEHBI JIUIb AKIMOHEPHbIE O0IECTBA, OTBEYAIOIIME HAa3BAHHBIM BHIIIIE
KkputepusM. Bce oOmiecTBa ¢ orpaHMUE€HHOM OTBETCTBEHHOCTBIO M HE OTBEYAIOIINE
HA3BaHHBIM KPUTEPUSAM aKITMOHEPHBIE OOIIECTBA SBIISIOTCS HEMYOINIHBIMH.

Bepnemca k mpaBuily mponopuuoHaIbHOCTH. [lyOnuuHbIe XO35SHCTBEHHBIE
oO1l1ecTBa MOJIy4yaloT €ro Kak UMIEepaTUB, COOTBETCTBEHHO, HU MPHU KaKUX yCIOBUSX
HE UMesl BO3MOKHOCTH U3MEHUTh JAHHOE MPABUIIO.

OTtcTymieHre OT MpaBuiia MPOMOPLMOHATBEHOCTH JOMYCTUMO TOJBKO ISl He-
nyOIMYHBIX XO3SWCTBEHHBIX 00IIecTB. TO €CTh 3/1€Ch BO3MOXKHBI «KOPIOPATUBHBIC
UTPBI», B PE3yJIbTaT€ KOTOPHIX YUYACTHUKHU XO3SUCTBEHHOIO 001ecTBa OyAyT UMETh

00BeM TPABOMOYHUH, OTIMYHBIA OT OMPEASIIEMOTO MO MpaBUiIaM MPONOPIIUOHATH-
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HOocTU. COOTBETCTBEHHO, BCTYIAsi B TAKOT'O pojJa KOPIOpPALNIO, OyIyIIUNA y4aCTHUK
JOJDKEH YETKO OCO3HaBaThb BO3MOXKHOCTb OTCTYIUIEHMS OT MPUHLHUIIA MPONOPLHO-
HAJIBHOCTH, NP HEOOXOJUMOCTH O3HAKOMUTBCS C COOTBETCTBYIOIIMMH M3MEHEHMSI-
MU.

IIpu 5TOM ciiegyeT 4eTKO 3HATh IIEPEUYECHb BO3MOXKHBIX MCTOYHUKOB 3aKpeIlIe-
HUSI COOTBETCTBYIOLIMX UCKIIFOUCHUH, B KAYECTBE KOTOPBIX MOT'YT BBICTYIIaTh TOJIBKO
Takhe KOpPHOpaTHUBHBIE JOKYMEHTHI, KaK yCTaB oOuiecTBa (0€3yCIIOBHO) WM KOPIIO-
pPaTUBHBIN J10TOBOpP, HO NPU COOJIIOEHUM YCIOBHS: CBEJICHUS O HAJIMYMUU TAKOTO JI0-
roBOpa U O MPEAYCMOTPEHHOM UM O00BbEMe MPABOMOYMI yYaCTHUKOB OOIlIECTBA BHE-
ceHbl B EAuHbBIN rocyaapcTBEeHHBINH peecTp opuandeckux aun (ao3. 2 m. 1 cr. 66 I'K
P®). CooTBeTCTBEHHO, JIIOOOMY BCTYIAIONIEMY B OOIIECTBO HOBOMY YYaCTHUKY
HEOOXOJMMO 03HAKOMHUTHCSI HE TOJBKO C YCTaBOM, HO M C TaKUM JIOTOBOPOM - B Ie-
751X OOBEKTUBHOTO MPEACTABIECHUS O COJEPKaHUU NMPUOOPETAEMBIX KOPIIOPATUBHBIX
npaB U o0sA3aHHOCTEN. B TO ke BpeMs clielyeT yUYUThIBaTh, YTO KOPIOPATUBHBIN J10-
TOBOP MOXKET CYIIecTBOBaTh O0e3 ykazaHust Ha Hero B EI'PHOJI, ecnu oH He comepkut
OTCTYIUUIEHUH OT MpaBuja NpONOPLHOHATIEHOCTH.

Hanuuue M3510)KEHHBIX MCKIIOYEHUN M3 OOIIEro mpaBuiia O MPONOPIHOHATb-
HOCTH MPUBOAUT K BBIBOJY, COTJACHO KOTOPOMY OTEYECTBEHHBIM 3aKOHOJATEh HE
3aMMCTBOBAJ B APYIMX MPaBONOpsAJKaX OOIIMKA MPUHIHUIT MPOMOPIUOHAIBHOCTH, a
3aKpenuil ero Juisi MyOJIMYHBIX XO3SIMCTBEHHBIX OOIIECTB, HAPSAY C MPE3yMIIHeH
IPONOPIIMOHAILHOCTH JIJIs1 HEMyOJIMYHBIX OOILECTB.

Taxum 00pa3oM, B COBPEMEHHOM POCCHICKOM TI'pa)KIaHCKOM IIpaBe 3aKperiie-
HBbI CJIEAYIOIIME MPEAEibl IPUMEHEHUS KOPIOPATUBHOIO IOTOBOpA:

- KOPHOPaTUBHBIE JIOTOBOPbI MOTYT PEryJIMpPOBaTh UCKIIOYUTENBHO KOPIOpa-
THUBHBIE OTHOLIEHUSI, ONIPEAEsieMble 10 AeicTBYIoMIEH penakuuu ctatbi 2 'K PO;

- KOPIOPATUBHBIN TOTOBOpP, HAPSAY C YUPEAUTEIbHBIMHU JIOTOBOPAMHU U JIOTO-
BOpaMH 00 y4pexJACHUH KOPIOpaLKU, OTHOCUTCS K JIOTOBOpaM KOPIOPATUBHOTO Xa-
pakrTepa, HO, B OTJIMYME OT HUX, 00JIaJJaeT HE OOILELEeIeBbIM, @ CHHAJIArMAaTHYECKUM
XapaKTEPOM;

- c(epa UCTOIBL30BaHMS JIIOOBIX JOTOBOPOB KOPIOPATUBHOIO XapaKTepa orpa-
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HUYMBAETCS KOPIOPATUBHBIMUA OPTraHU3ALMAMU, KOTOPBIE B HACTOSLIEE BPEMS OIpe-
JICJIeHbI 3aKOHO/IaTeIeM Kak aOCTpPakTHBIMU MPHU3HAKAMU, TaK M BKIIOYEHBI B Ka3y-
QJIbHBIN CIIUCOK (YTO OOBIYHO SIBISIETCS B3AaMMOMCKIIIOYAIOIMMU IPUEMaMHU 3aKOHO-
JaTeIbHON TEXHUKH);

- B IPaBOPEATIM3ALMOHHON IEATEIbHOCTH CIIEYET NIPUAEP)KUBATHCS NTpaBUiIa O
BO3MO>KHOCTH MCHOJIb30BaHUS KOPIIOPATUBHOI'O JOTOBOPA UCKIOYUTEIBHO B TEX Op-
TaHU3aIMOHHO-TIPABOBBIX (hOpMax KOPIOpalrii, 3aKOHOIATEIbCTBO O KOTOPBIX Mpsi-
MO 3aKpeIuIAeT TaKoe MPaBo, TaK KaK OCOOBIN XapaKTep KOPIOPATUBHOIO J10rOBOpa
COCTOUT B BO3MOYKHOM B CHJIy 3aKOHA YIIEMJICHWH IPaB yYaCTHHUKOB KOPIIOPALIMU
€ro CoJIepKaHUEM;

- NPUHLIUI [PONOPLHUOHAIBHOCTH 00bEMa IPABOMOYMN WIEHOB KOPIIOpALUU
UX JIOJISIM B YCTaBHOM KalUTAaJIe ABIISETCS UMIIEPATHUBOM JUJIS ITyOJIMYHBIX aKI[MOHEP-
HBIX OOIIECTB U OOIMM IIPABUIIOM, KOTOPOE MOKET ObITh U3MEHEHO KOPIIOPATUBHBIM
JIOTOBOPOM, Il HENYyOJIMYHBIX X03SIICTBEHHBIX OOILECTB;

- B KJIacCU(PUKAIIMN XO3SHUCTBEHHBIX OOILIECTB HA MyOIMYHbIE U HEMyOJIUYHbIC
K IIyOJMYHBIM XO35HCTBEHHBIM OOILIECTBAM MOTYT OBITh OTHECEHBI JIUIIbL aKIUOHEP-
HbIe OOIIECTBA; BCE OOIIECTBA C OrPaHUYCHHON OTBETCTBEHHOCTHIO M HE OTBEYAIO-
1€ KPUTEPUSIM ITyOJIUYHOCTH AKIIUOHEPHBIE OOIIECTBA ABJISAIOTCSA HEMYOIMYHBIMY;

- Il OTHECEHMS aKIIMOHEPHBIX OOIIECTB K YHUCITY IMYOIMYHBIX 3aKOHOJATEIEM
BbI/IeTICHBI (DOPMAIbHBIN U CYIIHOCTHBINA KpuTepun. bykBaiibHOe ToaKOoBaHuE 1. 1 CT.
66.3 'K P® npuBoAUT K BBIBOJY, YTO JIFOOOM U3 HUX MOXKET U30JUPOBAHHO OTHECTH
aKIMOHEPHOE OOIIECTBO K KaTeropuu myOandHbIX. CUCTEMHBIN aHalIM3 HOPM, BBO-
JSAIIMX KaTeropuio MyOIMYHBIX OOIIECTB, OMPOBEPTaeT TaKoW BBIBOJ U CBUAETEIb-
CTBYET O HEKOPPEKTHOH (POpMYIIUpPOBKE 3aKOHOaTENeM HOpM IyHKTa 1 cT. 66.3 I'K
P®. 3akonomatens mpesamnonarajg MpUMEHEHHE Ha3BaHHBIX KPUTEPUEB IMyOIUUYHBIX
OOIIECTB UCKIIIOYUTENIBHO B COBOKYITHOCTH, IIPEIOCTABUB /ISl pAHEE CO3JJaHHBIX 00-
HIECTB UCKITIOUEHUE;

- KOPIIOPATUBHBIN TOTOBOP MOXET BKJIIOYATh OTCTYIJICHUS OT OOILEro MmpaBu-
Ja MpOMOPIUOHAIBHOCTH, TOJIBKO €CIU CBEJIEHUS O HAJIMYMU TaKOTO JOTOBOpPA U O

MPETYCMOTPEHHOM UM O00BEME MPABOMOYNHN YJaCTHUKOB 0OIIIecTBa BHECEHHBI B Emu-
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HBII TOCYJAPCTBEHHBIN PEECTP IOPUINYECKUX JIMLI;
- KOPIIOPATHUBHBIN JTOTOBOP MOXET CYIIECTBOBaTh O€3 yKa3zaHUs Ha HEro B

EI'PIOJI, eciu OH HE COAEPKUT OTCTYIUICHUH OT ITpaBuiia IPONOPIIMOHATIBHOCTH.
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SAKVIIOYEHUE

B 3akmouenun chopMynupyeM OCHOBHBIE BBIBOJBI, CIICJIaHHBIE HAMU IO pe-
3yJIbTaTaM IPOBOJAUMOTO UCCIEAOBAaHUS. TaKOBBIMA MOYKHO CUMTATh CIEAYIOLIHUE:

1. KopniopaTtuBHbIN JOTOBOP SIBJIETCS HCTOYHUKOM PETYJIMPOBAHUS KOPIOpa-
TUBHBIX OTHOLIEHHWM W BBICTYNAET HOPMOJOTOBOPOM JIOKAJIBHOTO YpOBHA. IIpuHuHN-
MAAJIBHOE OTJINYME KOPHMOPATUBHBIX JOTOBOPOB OT TPAXKIAHCKO-TIPABOBBIX CIETIOK
COCTOUT B TOM, YTO B NEPBOM ClIy4dae JOTOBOP 3aKIKOYAETCS B OTHOLIEHHWH CyLIe-
CTBYIOUIUX KOPIOPATUBHBIX MPaB YJIECHOB KOPHOpaluu (y4aCTHUKOB KOPIOPATUBHBIX
OTHOIIICHUIN).

[IpenMeToM KOpPIIOPaTUBHOIO JOrOBOpPAa B PEAJIBHOCTH BBICTYNAECT KOPIOpa-
TUBHOE ynpasjieHue. KoprnopaTuBHbIN JOTOBOP - 3TO MHCTPYMEHT KOPIOPATHUBHOIO
yIpaBJICHUS, JOTOBOPHON CHOCOO YIpaBlIEHUs OpraHU3aluel, Korja pelieHHe
YYaCTHUKOB KOPHOpAlMd BMECTO OOBIYHOTO, B KAXKJIOM OTJEIHLHOM cilydae 000co0-
JIEHHOTO JIpyT OT Jpyra YYacTHHKA, NMPUHHUMAETCS B COOTBETCTBHHM C IOPSIIAKOM,
YCTAHOBJICHHBIM B OJJHOM JOKYMEHTE, ITOANMCAHHOM CTOPOHAMH 3TOr0 AOroBopa. B
CUJIy ATOrO CYMTAEM, YTO KOPHOPATUBHBIE JTOTOBOPHI SIBIIAIOTCA BAXKHEHIIUM WH-
CTPYMEHTOM KOPIIOPAaTUBHOI'O YIIPABICHUSA. BUAUTCSA MEPCHEKTUBHBIM JajbHENIIEE
U3y4YeHUE KOPIIOPATUBHBIX JIOTOBOPOB B POCCUKCKOM IpaBe U HEOOXOAUMOCTb pa3b-
scHeHus: BepxoBHbIM Cynom PO cyneOHOM MpakTUKH MO JTaHHOW MpoOiieMaTHKE B
HEJSIX €AMHOO0PAa3HOT0 MPUMEHEHHSI HOPM KOPIOPATUBHOTO 3aKOHOAATEIHCTRA.

2. PaccMOTpeB KOpPHOpPAaTUBHBINA JTOTOBOP B AMANa30HE MPUMEHUTEIBHO K pa3-
JUYHBIM MPaBOBBIM CEMbsIM, HEOOXOJIUMO OTMETUTD, UTO, HECMOTPS Ha IPUHAIICHK-
HOCTb POCCHMCKOTIO IIpaBa K pOMaHO-T€PMaHCKOW ITPAaBOBOM CUCTEME, BOIIPOCHI, CBSI-
3aHHBIE C NIPABOBBIM 3aKPEIJIEHUEM KOPIOPATUBHOIO JOTOBOpPA KaK CaMOCTOSATEIb-
HYI0 HOPMY-PEryJsiTop, YKa3aHHbIE IPABOOTHOILIEHUS TATOTEIOT IO CBOMM NpHU3HA-
KaM K aHIVIMICKOMY IIpaBy, KOTOPOE MPEAOCTABISAET YYaCTHUKAM KOPIOPATUBHOTO
JIOTOBOpa OOJIBIITYI0 CBOOOY JACHCTBHM, HEXKEJIM B aHAJOTUYHBIX MPABOOTHOIIECHUSIX
roCyAapCTB C pPOMaHO-TEPMAHCKON MMPABOBOW CHCTEMOM.

3. IOpuanueckast KOHCTPYKIMSA «KOPIOPATUBHBIN JOTOBOP» MPEACTABIIAET CO-



76
00l 0CcOOBIN BUJ TpakJaHCKO-TIPABOBOrO jJoroBopa. Ero cneuuduxa onpenensercs
TpeOOBaHUSAMU K COCTAaBY €r0 YUaCTHUKOB, LEJISAM 3aKIIOYCHHS, COACPKAHHUIO, OTBET-
CTBEHHOCTH 3a €0 HapyIICHHWE U IPYTUM YCIOBUSAM Takoro aorosopa. Kopnoparus-
HBII JOTOBOP SIBIISIETCS POAOBOM IOPUANYECKOW KOHCTPYKLHEH 10 OTHOLICHUIO K €€
BUJIaM: aKIIMOHEPHOMY COIVIALIEHUIO U JI0TOBOPY 00 OCYILECTBIEHUM IIPAB yYaCTHH-
koB OOO. B 310l CBS3U HENB3S1 HE OTMETUTH HEKOTOPYIO HEMOCIE0BATEILHOCTD 3a-
KOHOJATENsA, KOTOpast, [yMAaeTCsl, OTHOCUTCS K HEAOCTATKAM IOPUINYECKON TEXHUKHU.
HeBepHbIM npeacTaBisieTcs pa3iMyHOE CIOBOYNOTPEOJEHHE B OTHOLUIEHUH OIHOTO
IIPaBOBOT'O SIBJICHHUA. A UMEHHO CPEIH TEPMHHOB «KOPIIOPATHBHBIA JOTOBOP», «aK-
IIMOHEPHOE COTJIAIICHUE», «IOTOBOP OO0 OCYIIECTBIEHHWHU MpaB ydacTHHKOB» OOO
UCIIOJIBb3YIOTCS. COOTBETCTBEHHO CJIOBA <«JIOTOBOP», «COTJIALIEHUE», «JI0roBop». B
CBSA3M C 3TUM JYMAaE€TCs, YTO C TOYKU 3PEHUS FOPUINYECKON TEXHUKH NMPaBUIbHBIM
ObLIO OBbI MCIIOJIB30BAHKE CJIOBA «JIOTOBOP» B OTHOLIEHHH BCEX TPEX paccMaTpHUBac-
MBIX IOPUIUYECKUX KOHCTPYKIMM. Takum 00pa3oM, K UCHOJIb30BAHUIO MpeJiararoT-
Csl TEPMUHBL: «KOPIOPATUBHBIM JOTOBOP», «aKIIMOHEPHBIN OTOBOP», «I0TOBOP 00
OCYILECTBJIEHUU TTpaB yuacTHUKOB» OOO.
4. Ha ocHoBe aHanM3a NPU3HAKOB KOPIIOPATUBHOTO JOTOBOpa ObLI C/eNIaH BbI-
BO O TOM, YTO KOPIIOPATUBHBIN JTIOTOBOP - 3TO KOHCEHCYaIbHbIH, BO3ME3HbIN, ABYX-
CTOPOHHE OO0A3BIBAIONINN, MHOTOCTOPOHHHH, MPEeANPUHUMATEIbCKUNA, CMEIIaHHBIN
OpraHU3allMOHHO-UMYIIECTBEHHBIN, IPaKJaHCKO-IIPABOBOM JOTOBOP MEXIY y4acT-
HUKAMHU XO34MCTBEHHOrO0 OOIIEeCTBAa WM HEKOTOPHIMHU M3 HHUX, a TaKXKe MEXIy
YYaCTHUKAMHU XO35IIICTBEHHOTO OOLIECTBA U KPEIUTOPaMH OOIECTBA, HHBIMU TPETh-
UMHU JIMIIAMHU (B LEJAX 00ECHeUeHUs OXpaHsieMOro 3aKOHOM MHTepeca TaKuX TPEThUX
1) 00 OCYILIECTBIEHUH CBOMX KOPIMOPATUBHBIX (WIEHCKHUX) MPaB, B COOTBETCTBUH C
KOTOPBIM OHHU OOSI3yIOTCSI OCYIIECTBISATh 3TH IpaBa OIpeneeHHbIM 00pa3oM WM
BO3JIEPKUBATHCA (OTKA3aTbCs) OT WX OCYIIECTBIEHHS, B TOM YHUCJE T0JIOCOBAThH
onpeaeeHHbIM 00pa3oM Ha 0011IeM cCOOpaHUU YYaCTHUKOB O0IlIECTBa, COTJIAaCOBAHHO
OCYILECTBIISATh UHbIE JEHCTBUS IO YHPABICHUIO OOIIECTBOM, MPUOOpPETaTh WU OT-
YyXJaTh JOJU B €r0 YCTaBHOM KamuTaje (aKUuu) MO ONpPEAENICHHON LEHE WU IpU

HAaCTYIUICHUHU OIPCACIICHHBIX 00CTOSTEIILCTB JINOO BO3ACPIKHUBATBCA OT OTHYKIACHUA
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noJiel (akiuii) 10 HACTYTUICHUS OTIPECIICHHBIX OOCTOSITEIbCTB.

5. AHanu3 COOTHOIIEHUS KOPHOPATHBHOTO JOrOBOpa, aKIMOHEPHOTO COrJja-
IIEHUS W JIOTOBOpa 00 OCYIIECTBICHUHM TPaB MO3BOJIMII BBIIBUTH OCHOBHBIC OTIMYMS
MEXTy HAMHU.

Bo-nepBrix, pazinueH CyOBEKTHBIM COCTaB CTOPOH paccMaTPUBAEMbIX JOTO-
BOPOB: KOPHOPATUBHBIN JIOTOBOP M AKIMOHEPHOE COTJIAIICHHE BIIPABE 3aKIIOYHUTh
TOJIBKO YYaCTHHKH OOIIECTBA, HO HE €r0 y4peauTeNH, TOTJa Kak JO0roBOp 00 ocy-
IIECTBJICHUH MPaB MOKET OBITh 3aKJIFOYECH U yupeauTenasimu, u yaactHukamu OOO.

Bo-BTOpBIX, pa3inyaeTrcss MOMEHT 3aKIIOYEHUS] PACCMOTPEHHBIX JOTOBOPOB:
KOPIIOPAaTUBHBINA JOTOBOP M aKIMOHEPHOE COTJIANIEHUE MOYKHO 3aKIIOYUTH TOJIBKO
MOCJI€ TOCY/apCTBEHHON pEerucTpanuu IOpUIUYECKOro JIMila, a JIOroBop 00 ocCy-
IICCTBJIICHUH TIPaB MOXKET OBITh 3aKJIIOYEH KaK IMOCIe, TaK U JI0 TOCYIapCTBEHHOMN pe-
ructpanuu O0OO.

B-tpetbux, paznudaercs copep:kaHue pacCMOTPEHHBIX JIOTOBOPOB U MX IIEJIe-
Bas HaNpPaBJICHHOCTh. KopropaTuBHBIN JOTOBOP BIpaBe MpeaycMaTPHUBATh TOJBKO
HOPMBI 00 OCYIIECTBIICHUM MpPaB YYaCTHUKAMH U YIIPABJICHHE UMHU HOPUIUYECKOTO
JUI1a, aKIIHOHEPHOE COTJIAICHUE MOYKET KPOME 3TOTO COJIepKaTh MpaBa v 00S3aHHO-
CTH, CBSI3aHHBIC C peOpraHu3aluel v JUKBUIAUEH aKIIMOHEPHOTo 00IIeCTBa, a B JI0-
roBop 00 OCYIIIECTBIICHUU MpaB, IOMUMO BCETO HA3BAaHHOTO, MOTYT ObITh BKJIFOUEHBI
1 00s13aHHOCTH, cBsi3aHHLIE ¢ co3panueM OOO.

6. B cuity TOrO, 4TO KOPIOPATUBHBINA TOTOBOP MOXKET OMPENENIATh BHYTPEHHUE
B3aMMOOTHOIIICHHUSI MEXKy YYaCTHUKAMH, BO3HUKACT KOJUIU3US MEXKIY JaHHBIM JI0-
TOBOPOM M yCTaBOM OOIIECTBA. Y CTpaHEHHE KOHKYPEHITUN MEXIY YCTaBOM U KOPIIO-
PaTUBHBIM JIOTOBOPOM, a TaK)K€ MCKIFOYCHUE BOSHUKHOBEHUS MPSIMBIX JTUOO KOCBEH-
HBIX TIPOTUBOPEUMA MEXAY HUMHU BO3MOXKHO IyTeM MPUMEHEHUSI OJTHOM U3 CIEAYIO-
IAX [PABOBBIX MOJIEIIECH:

1) ocTtaBuUTh B ycTaBe TOJIbKO MH(DOPMAIIMOHHBIM XapaKTep C U3JIOKEHUEM B
HEM OOIIMX ITOJIOKEHHUM, TAKNX KaK HAaUMEHOBAaHHE OOIIECTBA, MECTOHAXOXKICHUE,
pa3Mep YCTaBHOTO KamuTaja, MHbIE O0Iue MOJIOKEHUS, IPU 3TOM KOPIIOPATUBHOMY

JIOTOBOPY NPUAATH XAPAKTEP AECTAIBHOIO PETYIATOPA KOPIIOPATUBHBIX OTHOLIEHHU, C



78
MOAPOOHBIM M3JIOKEHHUEM TOPSIIKA NESITeILHOCTH OpPTaHW3alli, MpaB U 00S3aHHO-
CTel YYaCTHUKOB U TPETHUX JIMII;

2) HaJENUTh YYaCTHUKOB OOIIEeCTBa JIMOO TPETHUX JIMI MPABOM Ha CyACOHYIO
3alIUTy O IPU3HAHUM KOPHOPATUBHOIO JOrOBOPA HEIECUCTBUTEIBHBIM B Cllydyae
HapyIlIEHUs UX IIPaB U MPOTUBOPEUYMUI MOJIOKEHUSIM yCTaBa.

Takum 00pa3zoM, JIMOO KOPIOPATUBHBIM JOTOBOP AOJKEH CTaThb CBOEro poja
KOHCTUTYITUEH B OOIIECTBE C OrPaHUYEHHOW OTBETCTBEHHOCTHIO MPU YMEHBIIICHUH
3HAUYEHMsI YCTaBa, JMO0 yCTaB COXpaHsEeT 3a cOOOM MpekHee Ha3HAYEHHUE, a Ha KOop-
MIOPATUBHBIN JOTOBOP BBOJSITCS OrPAaHUYCHMUS.

7. KopnopatuBHbI# OTOBOp, HECMOTPSI Ha ACHCTBHUE MPHUHIIMIIA CBOOOBI J10-
roBOpa, UMEET U OMPEJCICHHBIC OrPaHUYCHUS. AHAIN3 TPUPOABI JAHHOTO JOTOBOpA
MTO3BOJISIET TOBOPUTH O HAJTMYUU CIICIYIOIIMX OTPAHUYECHUM:

- KOpIIOPaTUBHBIE JOTOBOPBI MOTYT PETYIMPOBATh UCKIKOUHUTEIBHO KOpIIOpa-
TUBHBIC OTHOILLICHUS, ONIpEIeNIIeMbIe TT0 AeHCTBYIoMIEeH penakiuuu ctatbu 2 'K PD;

- KOPIIOPAaTUBHBINA JIOTOBOP, HAPSIAY C YUPEAUTEIbHBIMU JIOTOBOPAMU U JIOTO-
BOpaMu 00 yUpeKJIEHUU KOPIIOpaIluu, OTHOCUTCS K JIOTOBOpaM KOPIIOPaATUBHOIO Xa-
pakTepa, HO, B OTJIMYHE OT HUX, 00JIa1aeT HE OOIICTICICBBIM, & CHHAJUIATMATUYECKUM
XapaKkTepoM;

- c(hepa ncnosib30BaHUS JIIOOBIX JOTOBOPOB KOPIIOPATUBHOTO XapaKTepa orpa-
HUYHMBAETCS KOPIIOPATUBHBIMU OPTraHU3ALUAMU, KOTOPHIE B HACTOSIIEE BPEMS Ompe-
JIeJICHBI 3aKOHOJAaTeIeM KaK a0CTpaKTHBIMM MPU3HAKAMH, TaK U BKIIFOYEHBI B Ka3y-
IBHBIA CIUCOK (UTO OOBIYHO SIBJISETCS] B3aWMMOMCKIIIOUAIOIIMMH MPUEMaMH 3aKOHO-
JaTeIbHON TEXHUKH);

- B [IPABOPEATM3ALMOHHON AEATEILHOCTHU CIIEeNYyET MPUAEPKUBATHCS TTpaBUIIa O
BO3MOYKHOCTH HUCHOJIb30BaHUsI KOPIIOPATUBHOI'O JIOTOBOPA UCKIFOYUTEIBHO B TEX OP-
raHU3aIlMOHHO-TIPABOBBIX (hopMax KOPHOpaIMil, 3aKOHOAATEIHCTBO O KOTOPHIX MPsi-
MO 3aKperisieT Takoe MpaBo, TaK Kak OCOOBIM XapakTep KOPIOPAaTUBHOTO JOTOBOpa
COCTOMT B BO3MOXHOM B CWJIy 3aKOHA YUIEMJICHUHU IPAaB YYACTHHUKOB KOPHOpALUU
€ro CoJICpKaHuEM;

- MPUHIMIT TPOTIOPIIMOHAIIBHOCTH 00beMa MPAaBOMOYUN YJICHOB KOPIIOPAIHH
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UX JIOJISIM B YCTaBHOM KalUTaJIe ABIJISETCS UMIIEPATHBOM ISl ITyOJIMYHBIX aKI[MOHEP-

HBIX OOIIECTB U OOIIMM MPABHIIOM, KOTOPOE MOKET OBITh U3MEHEHO KOPIOPATUBHBIM
JIOTOBOPOM, Il HEMyOJIMYHBIX X035 ICTBEHHBIX OOIECTB.

TakoBBI OCHOBHBIE BBIBOJIBI, CICTITAHHBIE HAMU I10 PE3YyJIbTATAM HAMCAHUS Ma-

FHCTCpCKOﬁ AUCCCpPpTalnuu.
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