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AunHoTanusg
K OakanaBpckoi paboTe
«KoprnopaTuBHbIN OTOBOP B CUCTEME TPAKIAHCKOTO MTPaBA»
cryaenrta rpynnsl FOP6-1202 Kpusenko Kpuctunsl MuxaiioBHBI

AKTyaJIbHOCTh TE€MBI HCCJICJOBAaHMS 3aKJIIOYaeTcs B TOM, 4YTO Ha
COBPEMEHHOM 3Talle pa3BUTHS BCE Yallle MOJHUMAETCS BOIMPOC O PACIIMPECHUU
Kpyra KOPIOpPAaTUBHBIX OTHOIIEHUH. Pedopmbl, KoTOphie OBLIM TIPOBEICHBI
3akoHoaatenieM B 2008-2009 romax, 0 HUX TOBOPWJIOCH BBIIIE, HE CMOTJIH
moOOPOTh HEeraTuBHBIN A((PEKT cyneOHON MpakTHKU cymecTBoBaBied B 2005-
2006 romax. AHaimu3 pedopM TOBOPUT O TOM, HUYTO CYABl TPHU3HABAIH
KOPIOPATUBHBIE JJOTOBOPHI HEJIEUCTBUTEIILHBIMU. 3aKPEMUB HOBBIC MOJIOKEHUS B
3akoHax 00 OOIIECTBE C OTPAHMYEHHOW OTBETCTBEHHOCTHIO M AKIMOHEPHOM
0011IeCTBE 3aKOHO1aTeN b CTPEMUJICS UCTIPABUTH CYIIECTBYIOITYIO CUTYaIIUIO, HO Ha
MPAKTHKE BBIIILIO, YTO CUTYAIUsI HE 0CO00 M3MEHUIach. Bo MHOTOM 3TO CBSI3aHO C
HU3KUM YPOBHEM 3aKOHOJATEbHOW TEXHMKH, a TaKKe OTCYTCTBHEM
copmupoBaBieiicss cyaeOHON TPAKTUKH OTHOCUTEIILHO OCHOBHBIX IPOOJEM,
CBSI3aHHBIX C MIPABOBBIM PETYIUPOBAHUEM JTAHHBIX TOTOBOPOB.

HecmoTpst Ha TO, uTo B 2014 roay rpakJIaHCKO-IIPaBOBOE PEryJupoBaHUe
KOpPMOPATUBHBIX  OTHOUICHUA TMOABEPIJIOCH 3HAYUTEIbHBIM  HM3MEHEHUSM,
UCII0JIb30BaHUE KOPTIOPATUBHBIX IOTOBOPOB OCYIIECTBIISIETCS KpailHE OCTOPOMKHO.

[lens wuccreqoBaHus 3aKiIOYaeTcss B TOM, YTOObI TMPHU TMOMOIIU
CPaBHUTEILHO-TIPABOBOTO aHAIM3a OMNPENEIUuTh CIeNUu(PUKy TaHHOTO JOTOBOPA,
YTO TIO3BOJIUT ONPEACIUTh MECTO KOPIOPATUBHOTO JOTOBOpPAa B CHUCTEME
TPaXTaHCKO-TIPABOBOTO PEryJIMPOBAHUS KOPIIOPATUBHBIX OTHOIIICHUH.

[locTaBneHHas 11e€1h AOCTUTACTCS C TMOMOIIBIO Pa3pEIICHUs CIICTYIOIMIX
3a1ay:

— U3YYHWTh NOHATHE, 3HAYEHUE U TIPABOBYIO PUPOAY COTJIAIICHNS;

OIIPEAEIUTH NPEAMET U COAEPKAHUE KOPIIOPATUBHOI'O OTOBOPA;
— YCTaHOBUTH MPEAENbI IPUMEHEHHU JaHHOTO 10TOBOPA;

— paccMOTpPETh MPABOBOM CTATyC CTOPOH KOPIMOPATHBHOTO TIOTOBOPA,;



— IPOAHAIM3UPOBATH MOPAAOK 3AKIFOYEHHUS U WCIIOJIHEHUs, U3MEHEHUS U

IIPEKpAIECHUs JOTOBOPA, a TAKXKE MEPbl OTBETCTBEHHOCTH;

— HWCCIIeNOBaThb  KOJUIM3UM, KOTOpPbIE BO3HUKAIOT IIPU  MUCHOJHEHUH

KOPIIOPATUBHOTO JIOTOBOPA;

— IIPOM3BECTH pasrpaHUyYEHUE KOPIOPATUBHOIO JOTOBOpPAa C HHBIMU

JIOTOBOPAMU;

— M3Y4UTh OCOOEHHOCTH PACCMOTPEHHSI KOPIIOPATUBHBIX CIIOPOB.

OObeKkToM  HUCCIENOBaHMsI  SBISIOTCS  OOLIECTBEHHBIE  OTHOIICHUS,
BO3HUKAIOIME BCJIEACTBUE 3aKIFOYEHMS, UCTIOJIHEHUS, U3MEHEHMS, TIPEKPALLCHUS
Y HAPYLIEHUS! KOPIIOPATUBHBIX JOTOBOPOB.

[IpenmeTom HUCCIENOBAHMS SBIIIOTCS HOPMATUBHBIE AKTHI, UCCIICAOBAHUS
YUEHBIX, KaK OTEUYECTBEHHBIX, TaK W 3apYOECKHBIX, MOCBSILEHHbIE OCHOBHBIM
TEOPETUYECKMM U IPAKTUYECKUM  BOIpOCaM  IPaXJAaHCKO-IPaBOBOIO
pEryIMpoBaHUsl KOPIIOPATUBHBIX TOTOBOPOB, a TAKXKE CyJAeOHas IPaKTHKa.

Ilpy Hanucanum OakaJaBpCKOMl pabOThl OBLIM MCHOJIb30BAHBI TAaKHUE
MCTOYHUKHM, KAK: HOPMATHUBHO-IIPABOBBIE AaKThl, CIICLMAJIbHAS JIATEPATYypa,
Marepualibl FOpUINYECKON MPAKTUKU. Becero ncTouHmkoB: 45.

O6bem paboThl: 57 cTpaHull.
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BBenenue

Bomnpoc gopmupoBanusi KOpIopaTUBHOTO 3aKOHOJIATENILCTBA HA MPAKTUKE
BO3HHMK JOCTaTOYHO JIaBHO, C MOMEHTa TOSIBJIEHUSA TPaXIaHCKOTO
3aKOHOJIaTEIbCTBA M 00pa3oBaHUs XO3SHUCTBEHHBIX 00mmiecTB. Hanbomee octpo
BONPOC YypEryJIMpOBaHUS KOPIOPATUBHBIX OTHOIIEHUM BCTan ¢ Havama 2000
TOJI0B, 3TO OBLJIO 00YCJIOBICHO Pa3BUTHEM IKOHOMUKHU CTPAHBI.

Ha HauyanpHBIX OJTamax pa3BUTUS KOPIIOPATUBHOTO 3aKOHOJATENbCTBA
B3aMMOOTHOIIIEHUS MEKIY YYACTHUKAMHU KOPIOpPAIMM OCHOBBIBAINCH JIMIIL HA
MOJIOKEHUAX 3aKIF0YAaEMbIX UMM YYPEAUTENbHBIX TOKYMEHTOB. ClenoBarensbHo,
CTOPOHBI HE MOTJM OOpATUTHCS K OTEUECTBEHHOMY 3aKOHOAATEIbCTBY, JJIS
YpEeryaupoBaHusi JTaHHOTO BOMPOCA BO3HUKAIOUIETO HAa MPAKTUKE B BHIY
OTCYTCTBHUS HOPM KOPHOPATUBHOTO NPaBa B IPaKJaHCKOM 3aKOHOJIaTENbCTRE.

C 2008 roma B OTEYECTBEHHOM KOPIOPATUBHOM IIpaBe MOSIBUIACH
KOHCTPYKITUSI «JIOTOBOpP OO0 OCYIIECTBICHWH TMPaB YYaCTHUKOB OOIIECTB C
OTPaHUYEHHON OTBETCTBEHHOCTHIO», a ¢ 2009 roja «aKMOHEPHOE COTJIAIICHUEY .
D710 OBLJI0 00YCIOBJIEHO TEM, UTO POCCUNCKHE IOPUIMUECKUE JIUIIA BCE Yallle CTallu
oOpaiarbcsi K 3apy0eXHOMY 3aKOHOJATEIbCTBY U CYIAEOHOW MpakTUKe, I
pazpeiieHus crnopHeix MoMeHTOB. Cynbl Poccuiickoit denepanun, B CBOIO
o4epenb, 10 BBEAECHUS JAaHHBIX COTJAIIEHUH, JOBOJBHO KECTKO BBIPAXKAIN CBOIO
MO3UIIMIO, COTJIACHO JaHHOW MO3UIIMH, 00IIECTBO, 0OpaTUBIIEECS K UHOCTPAHHOMY
npaBy, HapyIaeT myoanyHbie nHTepech Poccuiickoi denepaiivu U T.K. 0OILIECTBO
yupexaeHo Ha Tepputopun Poccuiickoin denepanuu, TO U 3aKOHOIATEIbCTBO
JIOJDKHO TIPUMEHSThCA TOJbKO Poccuiickoit denepanuu. ITO MOATBEPKAACTCS
PSAIOM pEUICHUI CY/10B CYIIECTBYIOIIMX B OTEUECTBEHHOM Cy1€0HOM MTPaKTUKE.

N3meHeHUsi, KOTOpbhIE  KOCHYJIUCh  OOIIECTBA C  OrpaHUYEHHOU
OTBETCTBEHHOCTHIO M aKIIMOHEPHOTO 00IIECTBA, SBUIUCH HAYaIoM (DOPMHUPOBAHUS
KOpPIOPATUBHOTO 3aKOHOAATENbCTBA. [l0ABIEHNE TaHHOTO TPABOBOT'O MHCTUTYTA B
I'paxnanckoMm kojgekce Poccuiickonn Deneparuu (nanee - 'K P®D) Obiio

00yCJIOBIIGHO TIPEABAPUTEIBHBIM BHECEHHUEM MPHUHIMIHAILHBIX W3MEHEHUMN
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CUCTEeMHOTO Xapakrepa. Tak, B cooTBercTBUM ¢ DenepaibHbIM 3aKOHOM OT
30.12.2012 roma N 302-®3 B crarbto 2 ['paxkmaHckoro kojekca Poccuiickoi
deneparuu ObUIM  BHECEHBI W3MEHEHHWS, HalpaBJICHHbICE Ha BKIIOUYCHUE
KOPMOPATUBHBIX OTHOIICHUM, PETYJIUPYEMBIX TPaKTaHCKUM 3aKOHOJATeNIbCTBOM U
OTIPEACIIIOIINX, COTJIACHO JaHHOW CTaThe €ro 0COOBIN MPEIMET.

N3menenus, koTopeie ObLIM BHECEHHI B riaBy 4 'K P®, 3amennmu 1oroBop
00  OCYIIECTBICHWHW TpaB  yYaCTHUKOB OOIIECTB C  OrpaHUYCHHOU
OTBETCTBEHHOCTHIO M AKIIMOHEPHBIX COTJIAIICHUN €AWHBIM YHU(DUIIUPOBAHHBIM
MOHSATUEM «KOPIOPATUBHBINA TOTOBOPY.

C 1 cents16psa 2014 rona B ['paxknanckom kojaekce Poccuiickoin denepanyu
MPOM3OIUIM 3HAYUTEIbHBIE H3MEHEHHs, KOTOPBIE 3aTPOHYJIU KOPIIOPATUBHBIC
oTHoIreHus. KoprmoparuBHbBIN TOTOBOP B €r0 HBIHEITHEM BUE (HOPMHUPOBAIICS HA
MpEeAIeCTBYIOIEH €My  HOPMAaTWBHO-TIPaBOBOM  0aze W cyneOHOM
MIPaBONPUMEHCHHH.

AKTyaJIbHOCTh TE€MBI HCCJECJOBAHMS 3aKIOYaercsi B TOM, YTO Ha
COBPEMEHHOM 3Tarle pa3BUTHSl BCE Yallle MOJHUMAETCS BOIPOC O PaCIIMPEHUU
Kpyra KOpPHOpPaTUBHBIX OTHOIIEHUH. Pedopmbl, KOTOpbhle OBUIM TPOBEIEHBI
3akoHogarenem B 2008-2009 romax, 0 HUX TOBOPUJIOCH BBIIIE, HE CMOTJH
no0opoTh HeratuBHbIN 3(dekT cynedHON mpakTuku cyuiectBoBaBuieid B 2005-
2006 rtomax. Awnamu3 pedopM TOBOPUT O TOM, UTO CYAbl TNPHU3HABAIU
KOPIIOPATUBHBIE JJOTOBOPHI HEJIEUCTBUTEIILHBIMU. 3aKPEITUB HOBBIC TIOJIOKEHUS B
3akoHax 00 OOIIECTBE C OTPAHMYCHHOW OTBETCTBEHHOCTHIO U AKIIMOHEPHOM
00111eCTBE 3aKOHOJaTeNh CTPEMMIIICS HCTIPABUTH CYIIECTBYIOIIYIO CUTYaIUIO, HO Ha
MIPAKTHKE BBINLIO, YTO CUTyaIuss He 0C000 N3MEHMIIach. Bo MHOTOM 3TO CBSI3aHO C
HU3KUM YPOBHEM 3aKOHOJATEbHOW TEXHUKH, a TaKKe OTCYTCTBHUEM
chopmupoBaBieicss CyqeOHON MPAKTUKU OTHOCUTEIHHO OCHOBHBIX MPOOJIEM,
CBSI3aHHBIX C MPABOBBIM PETYJIMPOBAHUEM JaHHBIX JJOTOBOPOB.

Hecmotpsa Ha TO, yTo B 2014 roay rpaxaaHCKo-IIPaBOBOE PEryJIUPOBAHUE
KOPIOPATUBHBIX  OTHOIICHUA TOABEPIJIOCH 3HAYUTEIBHBIM  HM3MEHEHUSM,

MCII0JIb30BaHUE KOPTIOPATUBHBIX JJOTOBOPOB OCYILECTBIISIETCS KPallHE OCTOPOIKHO.
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Llenp nccnenoBaHus 3aKIF0YAETCS B TOM, YTO IIPU MOMOIIM CPABHUTEIBHO-
PaBOBOI0 aHaIM3a OMNPENEIUTh CHEeUU(UKY JaHHOTO JIOTOBOPA, YTO MO3BOJIUT
ONPEAEIIUTH MECTO KOPIOPATUBHOTO JOTOBOPA B CUCTEME I'PAXkKITAHCKO -ITPABOBOTO
pEryJIMpOBaHKsI KOPIOPATUBHBIX OTHOLICHHIA.

[locTaBneHHass 1ENIb JOCTUTAETCSl C MOMOLIBIO PA3PEIICHUS CIEAYIOIINX
3a1au:

— U3YYWTh NOHATHUE, 3HAYECHHUE U NPABOBYIO IIPUPOY COTJIALLICHUS;

— OIIPEACNIUTh NPEIMET U COAEPKaHUE KOPIIOPATUBHOTO TOTOBOPA;

— YCTaHOBUTb MPEEIbl MPUMEHEHHS JAHHOTO I0TOBOPA;

— PaccMOTPETh IIPABOBOM CTAaTyC CTOPOH KOPHOPATUBHOIO JOTOBOPA;

— IPOAHAIM3UPOBATH MOPSAOK 3aKIFOYEHUS U HUCIIOJHEHMS, M3MEHEHUS H

IIPEKPALIEHUS JOTOBOPA, a TAKKE MEPbI OTBETCTBEHHOCTH;

— UCCIENOBaTh  KOJUIM3WHM, KOTOpPbIE€ BO3HUKAIOT NPU  HUCIOJHEHUU

KOPIIOPaTUBHOTO JI0TOBOPA;

— TPOM3BECTH pasrpaHUYCHUE KOPIOPATUBHOIO JIOTOBOpPAa C HHBIMU

JI0TOBOpaMH;

— M3Y4UTh OCOOEHHOCTH PACCMOTPEHUS KOPIOPATUBHBIX CIIOPOB.

OOBEKTOM  HCCHEHOBAaHUA  SIBISIIOTCS  OOIIECTBEHHBIE  OTHOIICHHS,
BO3HUKAIOUIUE BCJEICTBUE 3AKIIFOUCHHSI, UCITOJTHEHHS, U3MEHEHHMS, TPEKP AL CHUS
Y HapyILIEHUsI KOPIOPATUBHBIX JOTOBOPOB.

[IpenmeTomM HUCCIENOBAHMS SABIIFOTCS HOPMATUBHBIC AKTHI, UCCIICAOBAHUS
YUEHBIX, KaK OTEYECTBEHHBIX, TaK M 3apYyOEKHBIX, NOCBSIIECHHbIE OCHOBHBIM
TEOPETUYECKMM M IPAKTUYECKMM  BOINPOCAaM  TPAKIAHCKO-IPABOBOIO
pErylIMpoBaHusl KOPIIOPATUBHBIX TIOTOBOPOB, a TAKXKE Cy/1e0Has TPaKTUKA.

Crenenb HayyHOM paszpaboTaHHOCTHM mpoOjembl. B poccuiickoil Hayke
YPOBEHb pa3pabOTaHHOCTH JAHHOU TEMBI XapaKTepu3yeTcs Kak Hu3kuil. HecmoTps
Ha TO, YTO C MOMEHTA 3aKpeIUICHUSI KOPTIOPATUBHOTO IOTOBOpa B popMe 10TOBOpa
00  OCYIIECTBJACHMM IIpaB  y4YaCTHHKOB  OOINECTB ¢  OTrpaHUYCHHOU
OTBETCTBEHHOCTBIO M AKIIMOHEPHBIX COIVIALICHUN Mpouuio yxe okoio 10 jer, B

TCUCHUC OTOI0 IICpHoJga NMPUHHUMAINCh CAWMHHUYHLIC ITIOIIBITKM BCCCTOPOHHCTO
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U3y4YEHUS JaHHOTO WHCTUTyTa. HauOombias nomyasipHOCTh €ro HM3Yy4EHUS
IIPUXOJUTCS Ha MOCJIEAHUE TOJAbI, B CBSI3U C 3aKOHOJATEIBbHBIM 3aKPEIUIEHUEM
MOJIOKEHUA O KOPIIOPATUBHOM JIOTOBOPE.

OCHOBHOM MacCHB HAYYHOU JMTEPATypbl HOCUT hparMeHTapHBIA XapakTep,
JUIIbL HEKOTOpbI€ CTaTbM, Takux aBTopoB Kak: JI.B. Jlomakun, W.C. IluTtkuHa,
E.A. Cyxanos, /.M. CtemanoB, MOCBSIICHBI OCHOBOTIOJAralONIUM MpoOieMamM
JTAHHBIX COTJIAIIICHUMN.

MeTogonoTu4ecKo  OCHOBOW  JTAHHOTO  HCCJICAOBAHUS  SIBIICTCS
JTUAIEKTUYECKUM METOJlT TMO3HAaHUS COLMAIBHBIX SBJICHHUM W HEPA3pBhIBHO
CBSI3aHHBIE C HUM OOIIEHAYYHbIE W YACTHBIE METOJbI: MCTOPHUKO-TIPABOBOM,
CPaBHUTENILHO-NIPABOBOH, (HOPMaTbHO-IOPUANYECKUHN, aHATTMTUYECKUM U JIp.

Teopernyeckyto  OCHOBY  HCCJEIOBAaHHUA  COCTAaBJIAIOT  pPabOThHI
OTCUECTBEHHBIX W 3apyOeKHBIX YYEHBIX B cdepe TpaxIaHCKOTO U
npeANpUHUMATENBCKOTO mpaBa, Takux kak: T.T. Amumes, FO.H. Anapees, A.b.
babaeB, A.A. I'mymenxkuii, JI.B. Jlomakun, P. Mromiep, K. Ocakse, E.A. CyxanoB
S. Wann, N.C. [lutkuHa u ap.

HopmatnBHYI0 0CHOBY UCCJIEIOBAaHUS COCTABUIIM MTOJI0kKEeHUA KoHcTUTY NN
Poccuiickoit ®eaepauun, penepaipbHbIX 3aKOHOB, Kak To: ['paxknanckuii Konekc
P®, ApOutpaxHbiii mpoueccyanbHblii kojgekc PO, @3 «OO0 obmectBax ¢
OTPaHUYEHHON OTBETCTBEHHOCTHIO», D3 «OO aKIMOHEPHBIX OOLIECTBaX» U .
Takxe B paboTe ObliIa UCIIOIb30BaHa CyAeOHAas MPaKTHKA.

[IpakTiyeckass 3HAYUMOCTb HCCJEIOBAaHUS COCTOMT B TOM, YTO
coJieprKaimecs: B paboTe BBIBOJbI, MIPEAJIOKEHUS U PEKOMEHAAIUA MOTYT OBITh
HCIIOJIb30BAHBI B MTPAKTUYECKOU AEATENHbHOCTHA KOPIOPAWA U TPABOTBOPUYECKOU
NEATENIbHOCTH.

Ctpykrypa OakanmaBpckod paOOThl 00YCIJIOBJIEHA MOCTABJICHHOW IIEJIbIO U
3a7a4aMu MCCJIEI0OBaHUs, COCTOUT U3 BBEACHUS, TPEX IJiaB, JAEBATU maparpados,

3aKIoueHus1, OnbIorpaduyecKoro Cnmucka.
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['naBa I. O01as xapakTepucTUKa KOPIOPATUBHOTO JOTOBOpPa

1.1 IlonaTue, 3HaUeHKE U MpaBOBas MPUPOJa JOTOBOPa

KopnopaTuBHblii ~ AOTOBOpP  SIBISIETCS ~ HOBEUIOW  TPaXIaHCKOTO
3akoHoAaTenbcTBa Poccuiickoin dDenepannu. 3aKOHOATEILHOE 3aKpEIUICHHUE
JAHHOT'O JIOrOBOpa 00YCIOBIEHO pepopMON TPakIaHCKOTO 3aKOHOJATEIbCTBA,
npoBoauMon IlpaButensctBOoM Poccuiickont ®enepanuu. B cBA3u ¢ 3TuM,
®denepanbabiM 3ak0oHOM OT 05.05.2014 roga N 99-d3 «O BHeceHHHU U3MEHEHHUH B
raBy 4 dactu nepBou ['paxnmanckoro koxaekca Poccuiickon dPenepauuu U o
IIPU3HAHUU YTPATUBIUMM CHJTYy OTIEIBbHBIX MOJIOKEHUH 3aKOHOATEIbHBIX AKTOB
Poccuiickoit @enepaunn», kotopblid BeTynuia B crity 01.09.2014 roga, nonoiaHmt
'K P® HoBoli cTaThel 67.2 « KopnopaTUBHBIN JOTOBOPY.

HcTtopryueckn KOPIMOPATUBHBIE TOTOBOPHI 3AKIIOYAMCH KaK COTJIAIICHUS
«Sui generis» (¢ iar. cBOcoOpa3HBbIN, CIUHCTBEHHBIH B CBOEM pPOJI€) B CHIY
OpUHIMIA J0roBOpHON cBoOOabl. Kak yrtBepkmaer mpodeccop K. Ocaxse,
cBo0OJla J1I0rOBOpa SBISETCS «KJIFOYEBBIM IPHUHLMUIIOM AaHIJIO-aMEPUKAHCKOTO
JIOTOBOPHOTO ITPaBa, 0CHOBHBIM HaYaJIOM PBIHOYHOM 9 KOHOMHKHU U KPaeyroJjabHbIM
MIOJIOKEHUEM AHTJIO-AMEPUKAHCKOM  NOJUTUYECKOU (I)I/IJIOCO(I)I/II/I»l. B CIIA n
BenukoOputanuu JaHHBIM OPUHLMI JOJTO€ BPEMS CIYKWI €IUHCTBEHHBIM
IOPUIMYECKUM OCHOBAHHEM KOPIIOPATUBHBIX JOTOBOPOB.

CTOHUT OTMETUTH, YTO U B HACTOSAILEE BPEMS 3aKIFOUEHUE KOPIIOPATUBHOT O
JIOTOBOPA OCHOBBIBACT HA MPHUHIIHIIE cB0OOAbI 1oroBopkl. [lo npary lBeitapumu,
Kak cuuraer npodeccop P. Mromiep, B 3aBUCUMOCTH OT «IIOCTAHOBKH LIEIU
cleqyeT MOABOAWTh TMOJ OJIWH H3 CYIIECTBYIOUMX B 3aKOHOJATEIbCTBE
JOTOBOPHBIX THUIIOB», NMPUYEM BCE YCJIOBHS TaKOTO JOTOBOpPA MOTYT CBOOOIHO
yCTaHaBJIMBaTb CTOPOHAMHU, B IIpE/eaX 3aKOHOAATENbCTBA IHBeﬁHapHHZ. ITomumo

OCHOBHOI'O IIpHMHIIMIIA CBO60,Z[I)I A0roBopa, CTOPOHLBI 00s13aHBI YUYUTbIBATb, 4YTO

! Ocakse K. CBoGOsa B aHITO-aMEPHKAHCKOM MpaBe: MOHATHE, CYIIHOCTh M OrpaHmdeHus // JypHaln poccHiicKoro
npasa. 2006. N 7. C. 63.

2 Miomep P. Axumonepusie cornamenns // JKypHan 3apyGekKHONO 3aKOHOJATEIHCTBA M CPABHUTEILHOTO
npasoBeneHus 2011. N 4. C. 54.



12

COJIep>KaHUE TAHHOTO I0TOBOPA HE I0JHKHO MTPOTUBOPEUUTH TOOPBIM HpaBaM U He
MOTYT OBITh 3aKIIFOYEHBI OECCPOUHO.

[lo muenuto Hemenkoro, npodeccopa M. Pyd B ['epmanun BO3MOKHOCTB
3aKIIIOYEHUSI KOPHOPATUBHOTO J0roBopa Takke Kak u B [lIBennapun
OCHOBBIBAETCS Ha OOIIENPaBOBOM IPHUHIIAIIE CBOOOABI JOTOBOpa. B cymeOHOM
IPaKTHKE KOPIIOPaTUBHBIE JIOTOBOPBI UMEHYETCS «BHYTPEHHUMMN
TOBAPHUILECTBAMM TI'PAXKITAHCKOTO IpaBa. J[aHHOE IOJIOKEHHE OCHOBBIBACTCSA HA
pa3TpaHUYECHUM B HEMELKOM IIpAaB€ Ha TOBAPMILECTBA I'PAXKIAHCKOIO INpasBa U
TOBAPHUILECTBA TOPTrOBOTO IpaBa. ToOBAapHILECTBA I'PAXKIAHCKOIO IpaBa HAYAIU
pa3BuBaThCcs B Hauasie XXI Beka, U B JaHHbIA MOMEHT, KOPIIOPATUBHBIN 1OTOBOP
PACLIEHUBAETCS KaK I'PakIaHCKO-IIPABOBOE COTJIALIIEHHE, KOTOPOE HE CBSA3BIBAET HU
OGIIECTBO, HH €r0 OPraHbI YIIPABICHIS .

E.A. CyxaHoB, MIPOBOASA CPAaBHUTENBHO -IIPABOBOM aHaJIN3
3aKOHOJATENbCTBA,  CyA€OHOW  MpPAKTUKK W JOKTPUHBI  TOCYIApCTB
KOHTUHEHTAIbHOM IPAaBOBOM CUCTEMBI, BEICKa3aJl MHEHHUE, UTO «B JJAHHBIX CTPAHAX
TOCIIOJCTBYET MOHUMAHNE KOPIOPATUBHOTO JOTOBOPA, KAK OOBIYHOM IPa’KIaHCKO -
IIPAaBOBOM CHEIKU BIJAACIBLECB aKUMKA 10 PACMOPSDKEHUI0 OTUM CBOUM
MMYIIIECTBOMY .

CTOHUT OTMETUTH, UTO B OTEUECTBEHHOM IIPABE B TEUYECHHUE JOJITOr0 BpEMEHU
OTCYTCTBOBaJla IMpaKTUKa 3aKJIIOYEHHUS KOPIOPATUBHBIX JIOTOBOPOB, CyAeOHAs
CHCTEMA OTHOCHJIACh K HUM OTPHULIATENBHO, MOTUBHUPYS 3TO TEM, YTO IOJIOKECHHUS
KOPIIOPAaTUBHOTO JOTOBOpA MPOTHUBOpEYAT MyOJMYHBIM MHTepecaM. B cBs3u ¢
TUM Yy4YacTHHKaM JaHHBIX OTHOILEHUH NPUXOAMJIOCH OOpamaTbCs K MOMOIIU
WHOCTPAHHBIX IOPUCAUKIMNA, YTO JMIIAJIO UX MPABOBOM 3alUThl B Poccuiickoi
@enepanuu.  GopMupoBaHME  KOPIIOPATUBHOTO  gorosopa B Poccum
OCYILIECTBIISIIOCH Ha OCHOBE NPELIECTBYIOIIEH €l HOpPMAaTUBHO-IIPABOBOM 0aze u
Cylle0HOM NpPaBONPUMEHEHHUU. TONMYKOM K 3aKOHOAATEIbHOMY 3aKpEIUICHUIO

JaHHBIX MOJIOKEHUM MOCIYXKNJIN U3MCHCHUSI, BHCCCHHBIC B q)eﬂepaﬂbHBIﬁ 3aKOH

¥ Ianm $1. Cuctema TepMaHCKOTO IrpakJanckoro mpasa. M.: MexayHnapoausie otHomeHus. 2006. C. 94.
4 CyxanoB E.A. YcTaBHBIN KammuTan X03HCTBEHHOTO OOIIECTBAa B COBPEMEHHOM KOPIIOpaTHBHOM Ipase // BecTHHK
rpaxpaaHckoro npasa. 2012. N 2. C. 16.
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or 08.02.1998 roma N 14-®3 «OO0 obmecTBax ¢ OrpaHUYECHHOU
OTBETCTBEHHOCTBHIO», 4 UMEHHO B CcTaThlo 8. A Takxke, DenepaibHblil 3aKOH OT
26.12.1995 roga N 208-®3 «O06 akiuoHepHBIX 0OIIecTBax» B cTarbio 32.1.
KoTtopsbie mo3Boamim o011ecTBaM ¢ OrpaHUUueHHON OTBETCTBEHHOCTHIO 3aKITH0YATh
JIOTOBOPBI 00 OCYIIECTBJIEHUMH NpPaB YYaCTHUKOB OOIIECTBA, a AKIHMOHEPHBIM
oO1mecTBaM — akIMOHEpHBIE coTyamieHus. [lo  cBoedl  mpaBoBOW  mpHpojie
JOTOBOPBI 00 OCYIIECTBJICHUH IpaB YYaCTHUKOB OOILIECTBA C OTPAHUYCHHOMN
OTBETCTBEHHOCTBHIO M aKIIMOHEPHBIE COTJIAIIECHUS BECbMa OJIM3KU. B cBsA3M ¢ 3TM
MOJIOKEHMSI, KOTOpbIE 3akpemieHsl B cratbe 67.2 'K P®, 310 00beIUHEHHBIE
MOJIOKEHUS YKa3aHHBIX BBILIE 3aKOHOB, KOTOPBIE 3aKPEIUICHBI €IUHBIM IOHATUEM
KOPIIOPATUBHBIN JOTOBOP.

PaccmarpuBas TEpMUH «KOPIOPATUBHBIN TOTOBOP» CTOUT OTMETUTH CaMO
CJIOBO «KOpPHOPATUBHBII», KOTOPOE MPOU3OLLIO OT CJIOBA «KOPHOpPALUsS», MO
KOTOPBIM MOHHUMAETCS IOPHUIMYECKOE JIMIIO0, OCHOBAHHOE HA HayajlaX YJIEHCTBA.
IOpunnyeckoe nuio o6namaer mpaBamMu, B JIaHHOM CJydae KOPIOPATUBHBIMU
IIPaBaMM, KOTOPBIE YCTAHABJIMBAKOTCA BHYTPU AAHHOTO HOPUAUYECKOTO JIMILIA,
KOPIIOpALHH.

3HaueHUe KOPIIOPATUBHOTO JOTOBOPA 3AKIOYAECTCS B TOM, YTO OH, KaK
VUCTOYHHMK KOPIIOPATUBHOTO IIpaBa, HANPABIEH HA PEAIM3alUI0 OTHOIICHUH,
CBSI3aHHBIX C Yy4YacTHEM B XO3AMCTBEHHOM OOIIECTBE — KOPIOPATUBHOM
OpraHM3alMeld, W Ha ee yrpasiieHue. /[aHHas HOpMa, NOCJIE BBEIACHUS €€ B
JNEUCTBUE, pAaCHIMpUIIa KPYr YYaCTHUKOB KOPIOPATUBHBIX OTHOIUEHWH, Jana
BO3MOYHOCTb CTOPOHAM JIOTOBOPA 3aKJIFOYUTH €r0 10 MOMEHTA IOCY1apCTBEHHOM
perucTpanmy, T.e. 40 MOMEHTA €ro CO3/1aHus, a TAKXKE Jajla IPaBo Ha MPU3HAHUE
HEJACUCTBUTEIBHBIMA  PELICHWH,  KOTOPBIE  NPOTUBOPEYAT  IPUHATOMY
KOpPIIOPATUBHOMY JI0TOBODY.

Crareeir  67.2 TI'paxpanckoro koxekca Poccuiickon ®enepanueit
YCTaHOBJIEHO, YTO YYACTHHUKH XO3SIMCTBEHHOT'O OOLIECTBA UM HEKOTOPBIE U3 HUX

BIIPABE 3aKIIOYUTh MEXKIY CO00# KOPMOPATUBHBIN JOTOBOP 00 OCYIIECTBICHUU

° BaGaee A.b. Meroxonoruyeckue MIPEMIOCBUIKM MCCIIEJOBAaHNSA KOPIOPATUBHBIX NPpaBOOTHOIIeHUH // BecTHnk
rpaxpaaHckoro npasa. 2007. N 4. C. 6.
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CBOMX KOPIIOPATHBHBIX TPaB, B COOTBETCTBHH C KOTOPHIM OHHU OOSI3YIOTCS
OCYIIECTBIIATh ATH MpaBa ONPEIEICHHBIM 00pa3oM MO0 BO3JEpKUBATHCS OT UX
OCYIIECTBJICHUS, B TOM YHCJIC TOJIOCOBATh OMPEIASICHHBIM 00pa3oM Ha 00IIeM
coOpaHny Y4aCTHHUKOB OOIIECTBA, COTJIACOBAHHO OCYIIECTBISITh WHBIC ICUCTBUS
10 YIPABJICHUIO OOIIECTBOM, MPHOOpETaTh WM OTIYXKIATh JIOJH B €r0 YCTaBHOM
KanuTajie (aKIHMH) 10 OIPEACICHHOM IICHE WIIM IPH HACTYILICHUH OTIPE/ICICHHbIX
0OCTOSTENHCTB JMOO BO3ACPKUBATHCS OT WX OTUYYKICHHUS [0 HACTYIUICHHS
OTIPEACIICHHBIX 00CTOSATEILCTB. M3 3TOTO MOXKHO cienaTh BBIBOJ, YTO TEPMHH
KOPIIOPATUBHBIM JOTOBOP SBJISIETCS POJOBBIM MOHSITHEM, KaK IS aKITAOHEPHOTO
COTJIAIIICHUS, TaK U JOTOBOpa 00 OCYIIECTBIICHHUH IPaB.
[Ipu3HakaMu KOPIIOPATUBHOT'O JIOTOBOPA SBIISFOTCS
1. BO3MOXKHOCTh 3aKJIIOYCHHS COTJIAIICHUS, KaK BCEMH YYaCTHHKAMH
00111eCTBa, TAK ¥ HEKOTOPHIMU U3 HHUX;
2. HA OCHOBE COTJANICHUS CTOPOHBI OOS3YIOTCS OCYIISCTBISATH WA
OTKa3bIBAaThCS OT OCYIICCTBIICHUS CBOUX IPaB B HHTEpecax OOIICCTRa,;
3. BO3ME3HOE MPEANPUHUMATEIHCKOE COTIIAIIICHHE;
4. OTCYTCTBHE UMYIIECTBEHHBIX OTHOIICHUIA MEXIY CTOPOHAMU;
5. moroBop MOKeT OBITh 3aKJIFOYEH B T0JIb3Y TPETHEro JIUIIA.

B mocmegnee BpemMs BechbMa 0O0JBIIOE PACIPOCTPAHEHHE ITOTYIHIIO
3aKIIOUYCHHE KOPIOPATHBHBIX JOTOBOPOB, IIOCKOJIBKY TIOJIOJKECHHUS yCTaBa
KOpITOpaIy He MOTYT 3apaHee MPEeTyCMOTPETh BCE BO3MOXKHBIC OCOOCHHOCTH
OCYIIECTBJIICHUSA TIpaB CBOMX YYAaCTHHKOB. VIMEHHO TI03TOMY CTOpOHaM
1enecooOpa3Ho MpHOCTHYTh K 3aKIIOYCHHIO JaHHOTO JoroBopa. Benp He
3aKJIIOYasl TAHHBIH JIOTOBOpP, CTOPOHAM MPHJETCS BHOCUTH M3MCHCHHS B yCTaB
OpTaHu3aIuy. A IPEUMYIIIECTBOM KOPTIOPATUBHOTO JOTOBOPA KaK pa3 U SBJIACTCS
TO, YTO OHH HE HYXJAIOTCS B TOCYIApCTBEHHOW PETUCTPAIIMHU, YTO TMO3BOJISICT
CTOpPOHAM CYIIECTBEHHO CHHU3UTh CBOW 3aTpaThl, Kak BO BPEMEHH, TaK W B
cpenactBax. CTOUT OTMETHTH, YTO 3aKItO4as JaHHBIA JOTOBOP, €r0 yYaCTHUKU
00s13aHBI YBEIOMHUTH KOPIIOpAIMio O (pakTe 3aKIroueHHs JaHHOTO JI0rOBOpa, He

pacKpbIBasi €r0 CyTH.
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[IpaBoBas npupoaa JOroBOpa TAKOBA, YTO TJIABHBIM €T0 YCJIOBUEM SIBIISIETCS
€ro MpeIMET, TaK KaK OTCYTCTBUE YETKUX YKAa3aHUW B IOTOBOPE HA €0 MPEIMET
JIeTIaeT  WCIIOJHEHHWE [0 HEMY HEBO3MOXHBIM, a JOTOBOP CUHUTAETCS
HE3aKITF0YEHHBIM.

Takum 00pa3om, MOKHO CJeNaTh BBIBOJ, YTO KOPHOPATUBHBINA TOTOBOP —
3TO MHOTOCTOPOHHHMM BO3ME3JIHBIM MPEANPUHUMATENBCKAN JOTOBOP MEXIY
YYaCTHHKaMH KOPIIOPALMM WJIA HEKOTOPBIMHU M3 HHUX, a TaKXKE KPEAUTOPAMH
0011ecTBa, HHBIMUA TPETHUMH JIUIIAMU 00 OCYIIECTBICHUH CBOMX KOPIIOPATHBHBIX
npaB. B COOTBETCTBMM C JIaHHBIM COTJIAICHUSIM CTOPOHBI  O0S3YIOTCS
OCYIIECTBIIAATH ITPaBa WIA BO3JEPKUBATHCA OT UX OCYIIECTBIECHUS OMPEACICHHBIM

JIOTOBOPOM CIIOCOOOM, COTIIACOBAHHO OCYIIECTBIIATH YIPABICHUE OOIIECTBOM.

1.2 Tlpenmer u copeprkaHre KOPIOPATHBHOTO JOTOBOPA

Kak yxe OBIJIO CKa3aHO BHINIE, TJaBHBIM CYIIECTBEHHBIM YCJIOBHEM
KOPIIOPAaTUBHOTO JOTOBOPA SIBJSIETCS €r0 MPEAMET, TaK KaK €Clii OH He OyaeT
yKa3zaH, TO JOTOBOp OyJeT CUMTaThCAd He3aKMOuYeHHbIM. CTOpPOHBI, yKa3bIBas
npeaMeT JO0roBopa JOJDKHBI YKa3aTh ONpeEAesieHHbI HaOOp MmapaMeTpoB, Ha
OCHOBAaHHUH KOTOPBIX OHH 3AKIFOYAIOT JOTOBOP.

[IpenmMeToM  KOPIOPATUBHOTO  JIOTOBOpA  SIBJSIETCS  COTJIAIIICHUE,
HalpaBJICHHOE Ha OCYIIECTBICHUE WM BO3JIEP)KAHUE OT OCYIIECTBIICHUA
KOPIOPATUBHBIX MPaB OIpPEACICHHBIM B J0roBOpe oOpa3oM. 3aKOHOaTelb,
dbopmynHpysi JaHHOE OIpEAeNiCHHEe TNpeaMeTa KOPIOPAaTUBHOTO JOTOBOPA,
00bEeIUHMI B MPEAMET KOPIOPATUBHOTO JOTOBOpa MPEAMET AKIMOHEPHOTO
COIJIAIlIEHUS] U JIOroBopa 00 OCYIIECTBJICHWU MpaBa y4aCTHUKAMHU OOIIECTB C
OTPaHUYECHHOUN OTBETCTBEHHOCTBIO.

Kak otmeuaer B.I'. bopoakuH ucxoas U3 1aHHOTO OMPENEIICHUS TPEAMETA
KOPIOPATUBHOTO COTJIALIEHUS, MOXKHO CJIENIAaTh BEIBOJ O TOM, YTO KOPIIOPATUBHBIN
JIOTOBOP MOET ObITh OCHOBAH HAa MOJIEIM JIOTOBOpA MPOCTOI0 TOBApPUILECTBA.

CorjmacHo KOTOPOMY [IBO€ WM HECKOJIbKO JMIl (TOBapHilei) o0s3yroTcs
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00BbEIMHUTH, CBOM BKJIQJAbl W COBMECTHO JEHCTBOBaTh 0e3 00pa3oBaHUs
IOPUIMYECKOTO JIMIA JJI1 WM3BJICYEHUS NPUOBUIM WM JOCTHXKCHUS HHOM HE
MIPOTUBOPEYALLICH 3AKOHY e’

CTouT OTMETUTH, YTO B IOPUIUYECKON JHUTEpaType CYIIECTBYIOT U
MPOTUBOTIONIOKHBIE MHEHUS. Tak, Hampumep, B OJHOM M3 cBOUX pabor A.A.
Ky3HenoB yka3pIBaeTcsi Ha TO, YTO JOTOBOP MPOCTOrO TOBAPHUILIECTBA
CYLIECTBEHHO OTJIMYACTCS OT AKIMOHEPHOTO COTJIALIEHUS, B CBA3H, C YEM HE
JTOJDKEH UTPaTh OMPEACIISIONIYI0 POJIb 7151 POop MUPOBAHUS OTIPE/ICTICHUS TpeaMeETa
KOPIOPATUBHOTO JIOTOBOPA. ABTOP NPUBOAUT CIEAYIOIIUE TOBOJIBI: BO-TIEPBBIX,
MEXK]ly CTOPOHAMHU OTCYTCTBYIOT UMYIIIECTBEHHbBIE OTHOIIICHUS, KOTOPBIE CBSI3aHbI
C BHECEHHMEM BKJIAJIOB B COBMECTHYIO NICSITEIbHOCTh; BO-BTOPHIX, AKIIMOHEPHOE
COTJIAIlICHHE HE HAMpPaBJIEHHO Ha BO3HUKHOBEHHE MPABOOTHOIICHUN C y4aCTHEM
TPEThUX JIUII.

[ToMruMO 3TOro B HOPUJIMYECKOUN JIUTEPATypE MOXKHO BCTPETUTh M WHBIC
To4YkH 3peHusi. Tak, Hampumep, no mHeHuto FO. H. Augpeesa u 1O. I1. IIpacnosa
MPEIMETOM JIOTOBOPA SIBJIIETCA HE BOSHUKHOBEHHUE, NU3MEHEHUE U MPEKPAILCHUE
KOPMOPATUBHBIX ITPaB U 00A3aHHOCTEM, KaK 3TO 0OBIYHO 3aKPEMIICHO B IOTOBOPE, a
YCTaHOBJICHHE TOPSAKA OCYLIECTBIICHUS TE€X CaMbIX KOPHOPATUBHBIX IPaB H
oOsi3aHHOCTEN MO0 BO3JEp)KaHME OT HX ocymecTBiaeHus. OOs3bIBas ITUM
CTOPOHBI BECTU ceOs JODKHBIM 00pa3oM, TMp eTepIieBas TaHHbIC orpaHquHHﬂ7. B
JTAHHOM CJIy4ae MPOCICKUBAETCS CXOACTBO MO KOHCTPYUPYIOIIMM IIPU3HAKAM, K
KOTOPBIM OTHOCATCSI COBMECTHOCTD JEUCTBUM U €AUHCTBO Lieau. [[puMeHnTEnHO
K KOPIIOPATUBHOMY JOTOBOPY COBMECTHOE OCYILECTBIIEHUE MPaB y4aCTHUKAMU
OyZeT yAOCTOBEPEHO AaKIMsIMH, a IEJbI0 MX JEATEIbHOCTH OYyIeT yIpaBieHHE
Kopropainuei a1b0 OCYIIECTBICHUE IeUCTBUN (0€31eMCTBUI) MO peann3aluu
aKIUH.

HccnenoBaB pa3auuHbie TOUKH 3PEHUSI aBTOPOB, HEOOXOIUMO CKa3aTh, YTO B

HaCTOSIHlI/Iﬁ MOMCHT HCT CIMHOT'O MHCHUA aBTOPOB, YTOOBI YETKO OonpecacinThb, 4TO

6 Bopomkua B.I'. [lpeamer u conmepkaHHe KOPHOPATHBHOTO JOroBopa B PoccHu M MHOCTpaHHBIX MIPaBOMOPSAKAX //
IIpaBo u sxoHoMuka. 2014. N 2. C. 41.

! Anpapees 0. H., Tlpacnos 1O. II. O noHsTMH M MecTe KOPIOPATUBHBIX COTJIAIIEHUH B CHCTEME TPa)JAHCKO -
npaBoBbIX cornamenuii // M3Bectns IOro-3amamHoro rocyaapcteenHoro yHuepcutera. 2013. N 4 (49). C. 179.
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XK€ BCE-TaKU SABJIAETCS MPEAMETOM KOPIIOPATHUBHOTO corJameHusi. MHeHus
aBTOPOB Pa3JIMUHbI U KaXKJA0€ U3 HUX BECbMa apTyMEHTHPOBAHO.

N3ydast MHEHUS y4E€HHBIX, MbI IPUIILTA K BBIBOAY, YTO HauOOJIEe MOIHBIM U
NpaBWIbHBIM OyAET CIEAYIOIIee OMpEeIeHUEe MpeaMEeTa KOPIOPATUBHOTO
cornamenus. Utak, npeaqMeToM KOprnopaTuBHOTO I0I0BOPA IBJISIETCSI COTJIAILCHHE,
HalpaBjIeHHOE Ha OCYUIECTBICHUWE WM BO3JEp>KaHUE OT OCYLIECTBICHUS
KOPIIOPaTUBHBIX IPAB ONPEIEIEHHBIM B 10TOBOpe 00pa3oM. JlaHHOE onpeniesieHne
IpenMeTa JOTOBOPa BBITEKAET U3 CYLIECTBA KOPIOPATUBHOTO COTJIAILECHHUS.

KopnopatuBHbIil JOTOBOP 3aKIHOYAETCs] B NPOCTOM MUCbMEHHOU (hopMme
OyTeM COCTABJIEHUS €IMHOrO0 JIOKYMEHTa, [MOJIMCAHHOTO CTOpPOHAaMHU.
HecoOmonenne mnpocToil NMUChMEHHOM (OPMBI COTJIAILIEHUS] HE BJEUET €ro
HEICUCTBUTEIHLHOCTU.  3aKOHOAATeNb  HE  MPEIyCMOTpEN  MOCJEICTBHIMA
HecoOmoneHrss (popMbl TOrOBOPa, CIEIOBATENbHO, PeUb MOYET UIATH TOJIHKO O
TaKOM TIOCJICICTBUU, KaK HEBO3MOXXHOCTh CCBHUIATHCS HA CBUICTEIHCKHE
NOKa3aHusl.

Yro kacaercs coAep)KaHUS KOPHOPATUBHOTO JOTOBOPA, TO OH MOXKET
COJEPKATh CIICAYIOLIUE YCIOBUS:

1. ronocoBarh omnpeneneHHbIM 00pa3oM Ha OOILIEM COOpaHMM YYaCTHUKOB
00I1IeCTBa;
2. OCYIIECTBIIATh OIPEICICHHBIM 00pa3oM TMpaBa Ha JOJM B YCTaBHOM

KanuTase (aKium);

3. OCYUIECTBIISATH OIpEACICHHbIM 00pa3oM IpaBa, BHITEKAIOIIME U3 J0JICH B

YCTaBHOM KamnuTase (aKkiui);

4. BO3JEpKMBATHCA OT OCYIIECTBJIECHHUS MNPAB HA JOJM B YCTABHOM KaruTase

(akun);

5. BO3JEPKUBATHCS OT OTUYXKJEHUS JOJiel (aKkiuil) 10 HaCTYyIUICHUS

OTIPEIEIEHHBIX 00CTOSATENbCTB;

6. OTKa3bIBaThCsSI OT OCYIIECTBICHMSI BCEX WJM OTACIbHBIX MPaB Ha JIOJHU B

YCTaBHOM KamuTaje (aKkUuu) WM NpaB U3 J0Jed B YCTAaBHOM KamuTaje

(akiwmit).
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JlaHHBI TE€peYeHb YCIOBUM, KOTOPBIA MOXET OBbITh 3aKpEeIUieH B
KOpPIOPAaTUBHOM JIOTOBOPE HE SBIAETCSH 3aKPBITBIM. CTOPOHBI TaKkXke MOTYT
OPENyCMOTPETh: YCJOBUS MPOJAXU J0Jed B YCTAaBHOM KamuTayie (akiuil);
MpoJaxy AoJjiel (aKkiuii) 1Mo 3apaHee ONpeAeIEHHOH 11eHE; MOPSIA0K BhIIBUKECHUS
¥ BbIOOpA KaHAUAATYp B OpPTaHbl YIPABJICHUS; TMOPSAOK BHITUIATHI JUBUACHIOB
YYaCTHHUKAM H T.II.

IIpu 3TOoM crates 67.2 I'paxkmanckoro konekca Poccuiickont @enepanumn
HaIpsIMYIO COAEPIKUT 3aIPET HA 3aKPEIUVICHUH B KOPIIOPATUBHOM JOIOBOPE TaKU X
YCJIOBHM, KaK:

1. 00s13aHHOCTh YYaCTHUKOB TOJIOCOBATb B COOTBETCTBUU C YKa3aHUSIMU

OpTaHOB OOIIECTRA;

2. onpeNieNIieHne CTPYKTYPhl OPTaHOB OOIIECTBA U UX KOMIIETEHIIMH.

[lonokeHnss KOPIOPATUBHOTO JOrOBOPA, MPOTHBOPEYAIME YKA3aHHBIM
BBIIIE YCIOBHUSIM, HUYTOKHBI.

N3yuuB npeaMeT u coaepkaHnue KOpIOPATUBHOTO TOTOBOPA MOKHO CIENIATh
BBIBOJI, YTO COCTOSHWE JaHHBIX corjameHud B Poccuiickonn Penepanuu
HaXOJUTCSl TOJILKO Ha CTaAusiX CBoero (opMupoBaHus. PaccMOTpeHHbIE BbIIIE
YCJHOBUS, KOTOPBIE COCTABJSIOT COJEPKAHUE KOPHOPATUBHOTO COTIJIALICHMS, HE
OXBaTbIBAIOT BCErO MEPEUHS BONPOCOB, C KOTOPBIMU CTOPOHBI CTAJKMUBAKOTCSA HA
npaxkTUKe. B CBsI3U ¢ 3TUM CTOpOHAM JaHHOTO JOTOBOpa MPUXOIUTCS 00pamaThes
K TpaKTUKe 3apyOekKHBIX CTPaHHBIX, TaK KaK B POCCHUHCKOHN MpakTUKE, Kak
HAYyYHOHM, Tak W CcyAcOHOM, eme HEe CcHOPMHUPOBAHBI MOJIXOMAbl pPa3peIICHUS

BO3HHKAIOIIHUX BOIIPOCOB.

1.3 Tlpeaensl mpuMEHEHUs! KOPIIOPATUBHOTO JOTOBOPA

3aKoHOJaTeNb, COBEPUIEHCTBYS TPaXAaHCKOE 3aKOHOJATENbCTBO, 3aKP I
B ['paxmanckom konekce Poccuiickon dDexepaimy HE TOJBKO OINPENECICHUE
KOPIOPAaTUBHOTO JOrOBOPA, HO M PACKPbUI COJIEP)KAHUE KOPIOPaTUBHBIX

OTHOILICHUM. HO)I KOPHOpPAaTUBHBIMU OTHOIICHUAMMN TTOHUMArOTCA O6I.H€CTB€HHBI€
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OTHOILUEHMS, CBA3aHHbIE C YYaCTUEM B KOPIOPATUBHBIX OpraHU3ALUAX
(Koprnopauusix) WIM C YIOpaBlIeHHUEM TakuMu opranusanusmu. Cojaep:kaHue
KOPIIOPATUBHBIX OTHOLLIEHUH OTMpEAEIIseT Npeiebl KOPIOPaTUBHOTO J1I0TOBOPA.

Cdepa ucnonb3oBaHusi JHOOOTO JOTOBOpAa KOPHOPATUBHOIO Xapakrepa
OTPAaHUYMBAECTCS KOpHOpamued, B KOTOPOW OHM 3aKIIOYEHbI. Brepsbie
3aKOHOJIaTeIbHO 3TO ObLIO ymomsHyTO B 1. 1 ctathu 2 I'K P®, B xoTopoi
3aKOHOJIaTeNb 3aKPEN OTOBOPKY 00 KOPTIOPATUBHBIX OTHOIIEHUAX. CIeayronmm
1aroM ObIJI0 BHECEHUEM U3MEHEHUH, KOTOphIe BCTYMIWIHN B cuuty 1 ceHtsiops 2014
ro/ia, KOTOPBIE Y?K€ YCTAHOBUIIN TIOJIOKEHHUSI O CAMOM KOPIIOPAaTUBHOM J0TOBOPE.

Oenepanmbubii 3ak0H OT 05.05.2014 roma BHEC W3MEHEHUS B JICJICHUE
IOPUIMYECKUX JIMIl, B CBSI3M, C YE€M OHHM pa3JeIWINCh HA YHUTApHbIE H
KOMMEpYECKHE, YTO TMO3BOJIAJIO ONPEALIUTh KPYT KOPTIOPATUBHBIX OpraHU3alni.
CormacHo ['paxxnanckoMy kozaekcy Poccwuiickoit denepanuu K KOpHopauusim
OTHOCSITCA: XO3SAMCTBEHHbIE TOBAapHUIIECTBA M OOIIECTBA, KPECThSIHCKUE
(bepmepckue) xo3siiCTBA, XO3SHUCTBEHHBIE TAPTHEPCTBA, MPOU3BOJCTBCHHBIC U
NOTPEOUTENbCKUE KOOMEpaTUBbI, OOIIECTBEHHbIE OpraHu3aluu. A  Takxe
acconuanuu (Cor3bl), TOBAPUIIECTBA COOCTBEHHUKOB HEIBUKUMOCTH, Ka3aubu
0Ol1lIeCTBa, BHECEHHBIE B TOCYJApCTBEHHBIM peecTp Kazaubux oOuecTB B PO,
OOILMHBI KOPEHHBIX MAIIOYUCIIEHHBIX Hapoa0B PO.

B cBsi3u ¢ 3TUM M100BIE TOTOBOPHI KOPIOPATUBHOTO XapakTepa HE MOTYT
OBITh UCTIOJIL30BaHBI 3a IPEJIeJIaMU JaHHOTO MEePEUHs OpTraHU3allMOHHO -IIPABOBBIX
dbopm.

Takum 00pa3oM, B TpaKIaHCKOM MPaBE YCTAHOBJICHBI CICAYIOIIUE TPE/IEbl
MIPUMEHEHHUS KOPIIOPATUBHOTO I0TOBOPA:

— JIOTOBOP PETYJIUPYET TOJILKO T€ OTHOILLIEHHSI, KOTOPBIE ONPEEIEHBI B CTaThE
2TK PD;
— KOPHOpPAaTUBHBIA JOTOBOpP, B OTIMYHE OT YUPEAMTEILHOTO JOTOBOpa H
JI0roBopa 00 YUpeXKJACHUH KOPIOpanuu 00JamaeT CHHALIarMaTHIeCKUM

XapakTepoM, T.€. ABJIACTCS ABYCTOPOHHE OOS3bIBAIOIIUM JOTOBOPOM;
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— MOJKCT HCIIOJIb30BATLCA B OPTaHU3AIUOHHO-IIPABOBBIX (I)OpMaX, 3a

KOTOPBIMH 3aKOHOAATCIIb IIPCAYCMOTPCIT JaHHOC ITPABO.
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I'maga II. IIpaBoBo€ perynupoBaHue KOpIOpaTuBHOIO JOr0OBOpPa

2.1 TIpaBoBOIi cTaTyc CTOPOH KOPIOPATUBHOT'O AOTOBOpaA

N3menenus, kotopelie Ob1H BHECEHBI DeepanbHbIM 3akoHOM oT 05.05.2014
roga N 99-®@3 «O BHeCeHMM M3MEHEHUN B rjaBy 4 4acTu nepBoM ['pask1aHCKOTO
kojaekca Poccuiickon deniepanii ¥ 0 MPU3HAHUM YTPATUBIIMMHU CHITY OTIEIIbHBIX
MOJIO)KCHUM  3aKOHOJATENbHBIX akTOB Poccuiickon @Denepanun» BHECIH
r100aIbHBIC U3MEHEHHUS B OTHOIICHUH FOPUANICCKUX JIHII.

JlaHHBIN 3aKOH MOCTAaHOBWII YTO, B HACTOSIIEE BPEMS IOPUANYECKHE UL
JIOJDKHBI CO3/1aBaThCsl TOJILKO B OPraHU3aIlMOHHO-MIPABOBBIX (hOpMax, KOTOPHIE
npenycmotpensl TinaBod 4 I'K P®. UYro kacaercsd OpUAAYECKHUX JIUII,
CYIIIECTBOBABIIMX HA MOMEHT MPHUHATHUS aHHBIX MU3MEHECHUW, TO OHU OOS3aHBI
MPUBECTU CBOM HAMMEHOBAHUSI M yUYpEAUTENbHBIE TOKYMEHTHI B COOTBETCTBUE C
HOBBIMH TpeOoBaHusMH. Ilpw perucTparum W3MEHEHWH YyYPEIUTEIbHBIX
JTOKYMEHTOB 3aKOHOAAaTeJIb 0CBOOO M JIUIT OT YIUIATHI TOCITONUIAHEI.

Heo6xoauMocTs BHECEHUS M3MEHEHUH B OTHOIICHUHM FOPUIWYCCKUX JIHII,
ObLIa 00YCTIOBJICHA PSIAOM MPUYUH, K KOTOPBIM MOKHO OTHECTH: HEOOXO0IMMOCTh
YOPOIIEHU U YHU(PUKALUUA 3aKOHOJAATEILHOTO PEryJIMpPOBaHUs B 3TOM 00JIaCTH;
YCTpaHEHUS CYIIECTBYIOIIUX MPOTUBOPEUUI U OOJIHIIIOE KOJIMYECTBO HOPMATUBHO-
MIPABOBBIX AKTOB; MOBBIIIEHUE POJIA ['paKIaHCKOTO KOJAEKCA B ypEryJupOBaHUU
JIAHHBIX OTHOLICHMH ¥ T.11.°.

o nmpunsatus I'paxnanckoro xoxekca Poccuiickon @enepanuu B HOBOU
peIaKiUi MPaBOBOM CTATyC IOPUAWYECKUX JIMI] PETYIUPOBAICST PAJAOM JIPYTUX
beneparbHBIX 3aKOHOB, KOTOPBIEC HEPEAKO MPOTUBOPEUMIIN APYT Apyry. B cBsi3m ¢
ATUM BO3HUKJIA OCTpasi HEOOXOJUMOCTh CO3JaTh JJI OPUANYECKUX JIUI] HOPMBI,
KOTOpbIE ObI PaCPOCTPAHSIIMCH HA BCE BUJIbI FOPUIUYECKUX JIUII.

B HoBoi pemakumu 'K 3akoHOmarens mnpenycMOTpen pa3/elieHHe
IOpUANYECKUX JIUI] HA KOPHOPATUBHBIE U YHUTAPHbIC OpraHu3aiuu. Beiaenenue

KOpIopaiuii kak 0co0oro BHUAa IOPUAWYECKHUX JIMI] MO3BOJWIO 3aKpENHUTh B

8 CyxanoB E.A. O xoHIenuuu pa3BUTHS 3aKOHOMATENHCTBA O IOpHaMUeckux jmmax // JXKypHan poccuiickoro mpasa.
2010. N 1. C. 13.
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KOJIeKCE O0OIIMe HOpPMBI, Kacaroumecss ux craryca. OCHOBaHHMEM [I€JE€HUSI Ha
KOpPIIOpAaTUBHBIE W HEKOPIOpaTUBHbIE (YHUTAPHBIC) OpTraHU3AIUU SBHJIOCH
YJIEHCTBO, T.€. IPABO YYAaCTHUKOB IOPHUIUYECKOTO JIMIA HA YYaCTUE B YIIPaBICHUH
JEeATEIbHOCThIO Koprnopauuil. JlaHHOe JeneHre FOPUANYECKUX JIAL MO3BOJIMIIO
YpEryJMpoBarb HE TOJBKO CTPYKTYpPY YIPAaBIEHUS U KOMIIETEHIMIO OPraHOB
KOPMOPATUBHBIX KOMMEPUYECKMX M HEKOMMEPUYECKHUX OpTaHM3alUid, HO U Psij
BHYTPEHHHX BOIIPOCOB, KOTOPBIE BBI3BIBAIOT CIIOPHI HA MTPAKTUKE.

[IpaBOBOIi cTaTyC BCEX KOPHOPALMM TAKOB, UTO B HUX YCTAHOBJICHBI €UHBIC
JUUIs BCEX YYAaCTHHMKOB IpaBa U €WHbIE MpaBuia yrnpasieHus umu. CTopoHaMU
KOpPIOPATUBHOTO JOTOBOpA SABJISIIOTCS YYaCTHUKM Kopriopauui. Ciie10BaTelbHo,
JIEJIEHHEe, KOTOPOE MPEAYCMOTPEN 3aKOHOAATENb, MPAMO YKa3bIBAET, KTO MOXET
OBITh Yy4aCTHUKOM JaHHbIX oTHOIIeHuH. Jlo npunatus 'K P® B HoBoM peaakiuu
BO3MOYHOCTB 3aKJIF0YaTh JaHHBIN JOTOBOP ObLIa nmpeaycmoTpena: denep anbHbIM
3akOHOM OT 26.12.1995 roma N 208-®3 «O0 axkmuoHEpHBIX OOIIECTBAXY;
®denepanbabiM  3akoHOM 0T 08.02.1998 toma N 14-®3 «O6 obOmecTBax ¢
OTPaHUYCHHOU OTBETCTBEHHOCTBIOY; MonensHbIM 3aKOHOJATENbHBIM
IIOJIO’KEHHUEM JUIA rocyaapcTs — yuacTHukoB CHI'.

B nactosmee Bpems crtareeir 67.2 'K P® ycTaHOBIEHO, YTO CTOPOHOU
JAHHOTO JO0TOBOpa, MPEXJE BCEro, MOTYT OBITh YYAaCTHUKU XO3SUCTBEHHOTO
oOmiecTBa, a M9 JaHHOW CTarbu YCTAHOBJEHO, YTO YYAaCTHUKAMH JIAHHOTO
JIOrOBOPA TaK)KE€ MOTYT OBITh KPEIUTOPHI U MHBIE TPEThH JIUIIA.

Wtak, CcTOpOHaMH KOPIOPATHBHOI'O JOTOBOpPA SBISIIOTCA: YYACTHUKU
KOpropanuii  (XO35SWCTBEHHBIX TOBApUIIECTB U  OOIIECTB, KPECThIHCKUX
(bepMepckmx) XO3SUCTB, XO3SUCTBEHHBIX MApPTHEPCTB, MPOU3BOJCTBEHHBIX U
MOTPEOUTENLCKUX KOOTIEPATUBOB, OOIIECTBEHHBIX OPraHU3aIfil 1 00IIECTBEHHBIX
JBW>KEHUM, acCOolMaluii (COI030B) TOBAPHUIIIECTB COOCTBEHHUKOB HEJIB IKUMOCTH,
Ka3a4bUX OOIIECTB, OOLIMH KOPEHHBIX MAJIOYUCIIEHHBIX HApOJ0B P®D), Kpenutopsl

9
N MHBbIC TPCTHU JIMIIA .

S I'pumaes C.II. KopmnopatuBueiii goroBop // CrpaBounas mpaBoBas cuctema Koucyswsrantllmoc. 2014. URL.
http://base.consultant.ru/cons/cgi/online.cgi?req=doc;base=CJI;n=83252.
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[IpaBoBOii cTaTyc CTOPOH OMNpPEAETSIETCs] HMX KOPPECIOHAUPYIOMIUMU
npaBaMu U 00s13aHHOCTSMU. [IpaBa yqyacTHUKOB:

— y4acTBOBATh B YIPABJICHUU JIeJIAMHA KOPIIOPAIINY;

— MOJy4aTh MHPOPMAIUIO O ACATEIbHOCTU KOPIOPAIMH U 3HAKOMUTBHCS C €€
OyXranTepcKoi U UHOM JOKyMEHTAallueH;

— 00XaJoBaTh pEUICHUS OPTaHOB KOPTOPAIMH, BIIEKYIHE TPaKIAHCKO-
NPaBOBbBIC TIOCJICACTBUS;

— TpeboBarh, NEHCTBYS OT UMEHHM KOPIIOPAIMH, BO3MEIICHHUS MPHIUHEHHBIX
KOPIIOpAINH YOBITKOB;

— OcmapuBaTh, JEHCTBYS OT UMEHU KOPIOPALIMHU, COBEPILICHHBIE €10 CIIEIKH U
TpeOOBaTh MPUMEHEHUS TIOCJIEACTBUN WX HEJICHCTBUTEIBHOCTH, a TaKKe
NPUMEHEHHsI TIOCIICICTBUI HEACHCTBUTEIILHOCTH HUUTOYKHBIX CJIENIOK.

OO0namast mpaBaMu CTOPOHBI, TAKKE 001a1at0T U 00A3aHHOCTSIMU. YYaCTHUK
KOpIoparuu o0s3aH:

— y4acTBOBaTh B 0OOpa3oBaHUM HMYLIECTBA KOPIOpAIMU B HEOOXOIAMMOM
pasMepe B TMOpSAIKE, CIOCOOOM U B CPOKH, KOTOpPbIE MPEAYCMOTPEHBI B
KOHKPETHOM KOPIIOpaLnH;

— He pasriamark KOHQUACHIUATbHYIO HMHOOPMAIMIO O JeSTeNbHOCTH
KOPTIOpaIui;

— y4acTBOBAaTh B TMPUHATUU KOPIIOPATUBHBIX peElIeHUH, 0e3 KOTOPBIX
KOPHOPAIUs HE MOXKET MPOA0JDKATh CBOIO JIEATEIbHOCTh;

— HEe COBepIIaTh JACUCTBHS, 3aBEIOMO HAaIlpaBJICHHbIC HA MPUYUHEHUE Bpena
KOPIIOpaIuy;

— He coBepuiarb JeWcTBUS  (0€31EeWCTBUs), KOTOpPbIE CYIIECTBEHHO
3aTPYAHSIOT WM JICTIAI0T HEBO3MOXKHBIM TOCTIDKEHHE IIEJIeH, paau KOTOPBIX
CO3/1aHa KOPIIOpaIys.

VY4yacTHUKM KoOpmopauuidé MOTyT oO0jajath W HWHBIMM [paBaMu U
00SI3aHHOCTSIMH, KOTOPBIE MOTYT OBITb MPEAYCMOTPEHBI 3aKOHOM WU

YUPCAUTCIbHBIM JOKYMCHTOM KOPIIOpAIIHUH.



24

B cootBercTBun ¢ nosoxeHusMu ctarbu 65.3 'K P® BeicimiM opraHom
KOPIIOPAIMH SIBJSIETCSI COOpaHUe €€ Y4aCTHUKOB. B HEKOMMepUecKuX KOpIoparus
Y ITPOM3BOJICTBEHHBIX KOOTIEPATUBAX, YUCJIO YYACTHUKOB KOTOPBIX IPEBBIIIAET CTO
YEJIOBEK, BBICIIMM OPTaHOM MOXET OBbITh: CBhe3/, KOH(epeHIUs WM HOMU
KOJUICTUAJIbHBIN OpTaH, ONpPEACIsieMbId YCTaBOM JAHHOM KOPIIOPAIWH.

K uCKIIIOUUTENBHOM KOMIIETEHIIMY BBICIIEr0 OpraHa OTHOCUTCS:

— OIIPEACIICHUE IPUOPUTETHBIX HANPABICHUN JEATEIBHOCTH KOPIIOPALNH,
IPUHIMIIOB 00pa30BaHUs U UCTIOJIL30BaHUS €€ UMYIIECTBA;

— YTBEp)KJEHHUE U U3MEHEHUE yCTaBa KOPIOPALHH;

— OIIpEAENICHUE TOPsJIKa MpHUEeMa B COCTaB YYaCTHUKOB M UCKIIIOUEHHUE U3
YyuCja YYaCTHUKOB KOpIIOpaluu, 00pa3oBaHUE IPYTrUX OPraHOB KOPIOpAIUid U
JIOCPOYHOE NPEKPAIIEHUE UX TTOJTHOMOYMM;

— YTBEpKIEHHE TOJOBBIX OTYETOB U Oyxranrepckod ((puHaHCOBOI)
OTYETHOCTH KOPIIOPALINH;

— TPUHATHE PELIEHU O CO3[IaHUU KOPIOPAUEN IpYyrux IOpUIHYECKUX JIHLI,
00 yJacTHu KOpHOpaIK B IPYTruX IOPUANUYECKUX JIMIAX, O CO3JaHUH (PUIHaioB U
00 OTKPBITUHU TPECTABUTEIHCTB;

— IPUHATHE PEUICHWH O JMKBUJIALUMM M PEOPTaHU3aLMHM KOPIOPALUH, O
Ha3HAYEHUH JIMKBUAALIMOHHONW KOMHUCCHUU U 00 YTBEpPKJIEHUE JIMKBUAALIMO HHOTO
OajaHca;

— u3bpaHue PEBM3MOHHOM KOMHCCHM W Ha3HA4CHUE ayJUTOPCKOM
OPTaHU3ALNN WM UHIUBUAYAIBHOTO ayJUTOPa KOPIIOPALUH.

K komnereHuuu BBICHIETO OpraHa 3aKOHOM U (WIM) YYPEAUTEIbHBIM
JOKYMEHTOM MOJKET OBITh OTHECEHO PELIEHUE IPYTUX BOIPOCOB.

[loMrMO BBICHIETO OpraHa CO34ACTCS E€IMHOJUYHBIA HCIOJHUTEIbHBIN
opraH (JUPEKTOp, F€HEpaTbHBIN TUPEKTOP, Mpecenarelib U T.1.), a B ClIydasx
npeaycmoTpeHHbix 'K P®, HHBIM 3aKOHOM WIH YCTaBOM KOPIOpPAUUA —
KOJUICTHAJIbHBIM  UCIIOJHUTENBbHBIA OpTraH (IMPEKIHs, COBET JIUPEKTOPOB,

npaBjieHue W T.1.), JTUOO WHON KOJUIETHAIbHBIM OpraH, KOTOPBIA MOJIOTYETEH
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BBICHICMY OpraHy KOPIIOpalyuH. I[aHHBIe OpTraHbl PCIAOT BOIIPOCHI, KOTOPBLIC HC

OTHCCCHBI K KOMIICTCHIIMH BBICIICTO OPraHa KOPIIOpalruH.

2.2 TopsimoK 3aKIOUEHUS] U UCIIOJHEHUSI KOPTIOPATUBHOTO JJOTOBOPa

Kak yxe roBopmoch BbIIIE, BO3MOXHOCTb 3aKJIFOUEHUS KOPIIOPATUBHOTO
JIOTOBOPA BO3HHUKIA y JHI[ C BHECEHMEM HM3MEHEHUM B | pakIaHCKUU KOJIEKC
Poccuiickoit @enepanuu Geaepanbubim 3akoHOM 0T 05.05.2014 roga N 99-03 «O
BHECECHUM W3MEHEHMH B TJjaBy 4 4YacTh IepBOM [ paxkIaHCKOro KOJEKca
Poccuiickoit ®enepani W O NPU3HAHUM YTPATUBLIMMHU CHUIY OTHEIbHBIX
TMOJIOKEHUM 3aKOHOAATENbHBIX aKTOB Poccuiickon Denepanuny.

[lonoOHOrO poja AOTOBOPHI MOTJIM 3aKIIOYATHCS U paHee Ha OCHOBE
MpUHIKAIIA CBOOOMBI goroBopa. OO0 3TOM CBUIETENBCTBYET yKazaHwe B I1.10
unpopmarmonsoro nucekma Ilpesuaguyma BAC P® ot 30.03.2010 romga N 135 «O
HEKOTOPBIX BOIIPOCAX, CBA3AaHHBIX C IPUMEHEHHEM cTaTbu 6 DenepasbHOrO
3akoHa oT 30.12.2008 roxa N 312-®3 «O BHeCEHMM U3MEHEHUI B YacCTh NEPBYIO
['paxxmanckoro konekca Poccuniickont denepanyy U OTAEIBHBIE 3aKOHOIATENbHBIC
akTel Poccuiickoit @enepanum». B KOTOpOM TOBOPUTCS O TOM, 4TO: 10 1 Hroms
2009 rona yupenurenu (Y4acTHUKH) OOIIECTB HA ocHOoBaHuu 1. 2 ctathu 421 T'K
P® BmpaBe ObuM 3aKiIOYaTh JOTOBOPHI, AHAIOTHUYHBIE MPEAYCMOTPEHHOMY B
HacTosee Bpems 1. 3 ctathet 8 3akoHa 00 OOO moroBopa 00 OCYIIECTBICHUH
npaBa y4aCTHUKOB OOIIECTBAa, KOTOPhIE COXpaHsIOT cuity u nocye 1 urons 2009
roja.

CornacHo ['pakmaHCKOMy 3aKOHOJATENbCTBY KOPIIOPATHBHBIM JOTOBOP
3aKJIF0YaeTCs B TUCbMEHHOM (pOpME ITyTEM COCTABJIEHUS €IMHOTO JOKYMEHTa. JTO
03HAa4YaeT HEBO3MOKHOCTh 3aKJIFOUEHHS KOPTIOPATUBHOIO JOTOBOPaA MMyTeM 0OMeEHa
JOKYMEHTaMU MOCPEICTBOM [IOYTOBOH, TenerpadHou, TeaeTainHoi, Teae(oHHOH,
AJNIEKTPOHHOW WM HMHOW CBSA3H, IO3BOJIIOMICH JOCTOBEPHO YCTAHOBHUTH, YTO

JOKYMCHT UCXOIHUT U3 CTOPOHLI 11O AOTOBOPY.
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Hukaknx o0coObIX MOCHEACTBUA HECOOIOJEHUSI MUCbMEHHOU (OpPMBI
JIOTOBOpPA 3aKOHOM HE YCTAHOBJIEHO. 3aKOHOM, MHBIM IIPABOBBIM AKTOM, A TAK¥Ke
COTJIAIIIEHUEM CTOPOH MOTYT YCTaHABIMBATbCS JOIMOJIHUTENbHbIE TPEOOBAHUS K
dbopme chenku M MocieACTBUs uX HecoOmoaeHus. Eciau Takux mociaencTBuil He
OPENYCMOTPEHO, KaKk B HAlleM CJly4ae, TO IPHUMEHSIOTCS IOCIEACTBUSA
HECOOJIIO/ICHNS MPOCTON MUCHMEHHON (POPMBI CACIKM Ha OCHOBAaHWH CTaTbu 162
'K P®. Hecobmonenre npocToid MMCbMEHHOU (POPMBI KOPIIOPATUBHOTO JOTOBOPA
HE BJICUET €r0 HEJACHCTBUTEIBLHOCTD.

Hcxons n3 0Te4eCTBEHHOW NPAKTUKUA, KOPTIOPATUBHBIN TOTOBOP COJNEPIKUT
CJeqyIolIMe pa3zienbl: npeaMOyia ¢ yKa3aHUeM CBEIEHUI 0 CTOpOHax JI0roBOpa;
3aBEpPEHUsI CTOPOH; OCHOBHBIE ONPEAEIICHUS; MPEIMET COTJIALICHHS; NOPSAIOK
roJiocoBaHusi Ha oOmeM coOpaHud; (QOPMHUPOBAHHE OPraHOB YIPABJICHUS;
npuodpereHue MO0 OTUYXKIAEHHE I0Jel (aKkiuii); B3auMHbIE TapaHTHH CTOPOH;
OTBETCTBEHHOCTh CTOPOH; 00CTOSITENHLCTBA HEMPEOI0TMMOM CUIIBI; YBETOMIICHHS;
OCHOBaHUS MPEKPAIICHUS W W3MEHEHHs COIVIAUICHUS; MOPSIA0K PACCMOTPEHHUS
CIOPOB; KOHPUIECHIINATbHOCTD; PEKBU3UTHI CTOPOH.

N3 oOmux mnpaBwil 3aKIIOYEHHs KOPIOPATMBHOTO JOTrOBOpa €CTh
UCKIIIOUEHUE Kacarollecsl COrJallieHusi 00 ynpaBJIEHUU NMapTHEPCTBOM, KOTOPOE
TaKKe 3aKJII0YaeTcss B MHUCbMEHHOM (opMe, HO NOMJICKUT 00sA3aTeTbHOMY
HOTapHUAIIbHOMY yIOCTOBEPEHHUIO U XPAHEHUIO Y HOTapUyCa [0 MECTY HAXOXKICHUS
MapTHEPCTBA. YJIOCTOBEPEHUIO IOJJICKUAT KaK C€amMO COTJIAICHHs, TaK H
U3MEHEHUSI K HEMY, KOTOpbhIE BCTYNAIOT B CHIY JJIsI YYaCTHUKOB TakKOIO
TMAPTHEPCTBA ¥ TPETHHX JIHII C MOMEHTA yIOCTOBEPCHHS .

Y4acTHUKOM JA@HHOTO JI0TOBOPA, KAK YK€ OTMEYAIOCh, SIBISIETCS HE CaMo
X03MCTBEHHOE O0IIECTBO, & €M0 YUACTHUKH, [10 BOJIEU3bSIBJICHUIO KOTOPBIX MOKET
OBITh 3aKJIIOYEH JaHHbIM JoroBop. Jluma, 3akmouMBIIME JaHHBIA JIOTOBOP,
00s13aHbI yBEIOMUTH OOLIECTBO O (paKTe 3aKIFOUEHHSI KOPIOPATUBHOTO JOTOBOPA,

npu 3TOM COJACPKAHUC JOTOBOpPa PACKPBLIBATL HC Tpe6yeTcsL B cJiyqac C€CJik

190 xossiicTBEHHBIX napTHepcTBax : (enep. 3akoH Poc. dexepannu ot 03 nexadps 2011r. N 380-D3: mpunst [Noc.
Hdymoitt ®enmep. Cobp. Poc. denmepammu 21 wHos6. 2011r.: omobp. Cosetom Depeparmm denep. Cobp. Poc.
Oenepanuu 29 Hos10. 2011 1. // Poc. ra3. — 2011 — 9 nexabps. (pen. ot 23.07.2013).
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JaHHasi 00A3aHHOCTh HE ObLJIa UCIIOJIHEHA YYAaCTHUKU OOIIECTBA, HE SBIIAIOIIMECS
CTOPOHAMHM KOPIOPATUBHOTO JIOTOBOpa, BIpaBe TpeOOBaTb BO3MEILLICHUS
MPUYUHEHHBIX UM YOBITKOB.

B cratee 67.2 'K P® 3akperuieH npaBoBOW peXuM HHGOPMALUUA O
COJIEpKaHUU JOTOBOPA B HACTH €€ JOCTYMHOCTH, & UMEHHO:

B OTHOIICHUU PACKPBHITUS MHPOpPMALUK O COAECP)KaHUU KOPHOPATUBHOTO
JOTOBOpA 3aKIIOYCHHOTO MEXKIYy y4YaCTHUKaMU MyOJMYHOTO OOIIeCTBa,
yCTaHOBJIEHa HEOOXOAUMOCTh PACKPHITHSI HHGOPMAIMH B TIpeieax, B OPSIIKE U
Ha YCJIOBUSIX YCTAHOBJICHHBIX IPaXAAHCKUM 3aKOHOJATEIbCTBOM;

B OTHOIIICHUU PACKPHITUS HUHPOPMAIMKA O COJIEPKAHUU KOPIOPATUBHOTO
JIOTOBOPa 3aK/IFOUEHHOTO MEXJY YYaCTHUKaMU HEMyOJIMYHOro OOIIecTBa,
IPETyCMOTPEHO, YTO JlaHHAs MHPOpMAIUs HE TOJICKUT PACKPBITUIO U ABJISAETCS
KOHpuAeHIMAIbHOW. [lpum 3TOM 3akpemieHo, YTO 3aKOHOM MOTYT OBITh
YCTAHOBJIEHBI OTCTYIUICHHS OT IaHHOTO TPaBHIJIa.

JlaHHBIIT JOTOBOP HE CO3/MaeT OOSA3aHHOCTEH ISl JIMI, HE SBIITFOIIMXCS
CTOPOHAMH JJAaHHOTO JOTOBOPA JAHHOE MPABWIIO 3aKperuieHo B ctathe 67.2 'K PO.

HeoOxonumo oTMeTuTh TOT (pakT, 4TO B COOTBETCTBUU ¢ HOpMamu ['K PO,
KPEIUTOPbl OOIIECTBA W HWHBIE TPEThbU JHIA MOTYT 3aKIIOYUTh JOTOBOP C
ydacTHUKaMU OOIIIecTBa, K KOTOPOMY MPUMEHSIOTCS MPaBUia O KOPHOPATUBHOM
JIOTOBOPE, MO KOTOPOMY YYacCTHUKM XO3SMCTBEHHOTO OOIIECTBA B MLEJSIX
oOecTieueHusi OXpaHsIEeMOTO 3aKOHOM HHTEpeca TaKuX TPETbUX JIMI[ O0sI3YIOTCS
OCYILECTBJISATh CBOM KOPIOpPAaTUBHBIE IpaBa OMpEAeNeHHBIM o0pa3zoM. JInbo
BO3JIEPKUBATHCS OT OCYHIECTBJICHHS CBOMX KOPHOPATHBHBIX IMPaB, B TOM CUJIE
roJ0COBaTh OTPE/ICICHHBIM 00pa3oM Ha 001IeM COOpaHuN y4aCTHUKOM OOIIECTBA,
COIJIACOBAHHO OCYUIIECTBJISITh HWHBIE JCHUCTBUSI MO YIPABICHUIO OOIIECTBOM,
npuodOperath JIMOO0 OTYYXKIATh JOJM (aKUMU) B €r0 YCTaBHOM KallUTalle II0
OTIPE/ICIICHHOMN 1I€HE WM MPU HACTYIUJICHUM ONPEIETICHHBIX 00CTOSTENbCTB JIMOO
BO3JIEPKUBATHCS OT OTUYXKACHUS J0JieH (aKIUii) 70 HACTYIUICHUS ONPEIeICHHBIX

11
00CTOATEIBLCTB .

11 ppiGuna O. Kopriopatususiii goroop // Koncymsrant. 2014, N 13. C. 67.
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JlaHHOE MOJIOKEHUE SABJIAETCS HOBEIUION IPAXKIAHCKOTO 3aKOHOJATENbCTBA,
IIPEAUIECTBYIOIIEE 3aKOHOIATENBCTBO 3AMPEIAIO YYACTUE TPETHUX JIMI] B JAHHOM
norosope. IIoMHUMO KpenWTOpOB, CTOPOHAMHU TaKXKeE SIBISIFOTCA TPETHbH JIMLA,
KOTOPBIMU MOTYT OBbITh MOTEHIMAIbHbIE MOKYIATENN akiuen (Jo1ei B yCTaBHOM
KarmTtane). Ha mnpaktuke moJydaercs, 4YTO CTOPOHAaMH  3aKJIFOYAETCs
IpeNBapUTENbHBIM JOTOBOP MOJ YCJIOBHE. T.€. IMia NMEIOIIE HAMEPEHNE CTaTh
y4acTHUKaMH XO3sIHCTBEHHOT'0 00IIIeCTBA, MPUHUMAIOT Ha ce0sl 00s13aTenbcTBa 00
OCYIIECTBJICHUU CBOUX MpaB OMNpeAeNeHHbIM oOpa3zoM B Oynaymiem. Ecim onu
CTaHyT YyYacCTHHKaMH OOIIECTBA, OHU OOS3YIOTCS COIVIACOBAHHO COBEPILATH
onpeeneHHble AeicTBus. Kpyr Tperbux Jmn, KOTOpble MOTYT ObITh y4aCTHUKaMU
TaKoOro JOr0BOpa, HEOTPAHUYEH.

Takass OoroBopka B OINpPEAEICHHOW CTENEHU CBUAETEIBCTBYET O TOM, UTO
KOpPINOPATUBHBIM JOTOBOP PEryJUpPYeT HE TOJbKO BHYTPUKOPIIOPATUBHbBIE
OTHOILECHUS, HO ¥ TIPH OTIPEEIEHHBIX 0OCTOSTENLCTBAX, TAKMX KaK YKa3aHbl HAMU
BbIIlIE, BBIXOJUT HA BHEIIHWA YpPOBEHb B LEIAX OOECIEUEHHUS OXPaHIEMOTO
3aKOHOM MHTEpECa KPEAUTOPOB U TPETHUX JIULL KOpHIopauu. B aTom cirydae cTouT
otmetuth no3uumroo FO.H. Annpeesa u IO.II. IlpacnoBa, koTOpBIE IpULUIM K
MHEHHIO, YTO KOPIOPATUBHBIE COTJIAIIEHUS (PYHKIIMOHUPYIOT HE B C(hepe BEILIHBIX,
00s13aTeNbCTBEHHBIX OTHOILIEHU, a B CHCTEME KOPIOPATUBHBIX OTHOIIECHUH,
CBSI3aHHBIX C YYaCTHEM B KOPTIOPALIUH, YIIPABICHUEM €10 U €€ BHYTpUPUPMEHHOM
nesTeIbHOCThI0. CTOPOHOM TakoTO COTJIAIIECHUSI SIBISIETCS HE BCSIKUN CYyOBEKT
IPKIAHCKOTO IIPaBa, 4 TOIBKO YIACTHUKH KOPIIOPALIIH -

KopmopatuBHbIi 1OTOBOP HOCHT 00S3aTE€ILCTBCHHBIN XapaKTep, B CBI3H C
TEeM, YTO €ro 3aK/I0OYEeHHE BO3MOXHO B CHJIy OOIIEro MpUHIMIA CBOOObI
JIOTOBOpAa M HENOCPEINCTBEHHO IpenycMmarpusaercs crtarbenn 67.2 I'K PO.
O0s13aTeNbCTBEHHBIN XapaKTep pacupOCTPaHAETCs TOJIBKO Ha JIUL] Y4aCTBYIOIIMX B
JIOrOBOPE.

MecTo maHHOTO JIOroBopa B CHUCTEME I'Pa)KAAHCKO-IIPABOBBIX JTOTOBOPOB

OIIPCACIICTCA B COOTBCTCTBUHU C KHaCCI/I(I)HKaI_II/Ief/'I AOTOBOPOB IIO OIIPCACICHHBIM

12 Anppees 0. H., Ilpacnos 1O. I1. O nonsiTiu 1 MecTe KOPNOPATUBHBIX COTJIANICHHH B CHCTEME IPaskJaHCKO -
npaBoBbIX cornmamenuii // M3Bectus IOro-3amamaoro rocyaapcteenHoro yausepcuteta. 2013. N 4 (49). C. 178-179.



29

Kputepusm. JloroBopbI MPUHATO JIETTUTh HA UMYIIIECTBEHHBIC U OPraHU3aIl[MOHHBIE.
KoprniopaTuBHbIN JOTOBOP SIBJISAETCS OPTaHU3AMMOHHBIM JIOTOBOPOM, TaK Kak
HampaBJIeH Ha TO, YTOOBl OOECmeYuTh BO3HUKHOBEHHWE B  OyaylieMm
UMYIIIECTBEHHBIX OTHOIICHUM, YIIOPSIAOYUTh 3TH UMYILECTBEHHBIC OTHOIIICHH. O0
ATOM M CBHUJIETEILCTBYET MpaBwio 3akperieHHoe B 1. 10 ctarbu 67.2 'K P®D, B
KOTOPOM TOBOPHUTCSI, YTO MPABHIIA O KOPTIOPATUBHOM JIOTOBOPE COOTBETCTBEHHO
MPUMEHSIOTCSI K COTJIAIIEHUIO O CO3J]aHUU XO3SICTBEHHOTO 00IIeCTBa, €CIIM NHOE
HE YCTAHOBJICHO 3aKOHOM WJIMA HE BBITEKAECT M3 CYILIECTBA OTHOIICHUA CTOPOH
TaKOT'0 COTJIAIICHUS.

B 3aBucumMocTH 0T HaMuusi MO0 OTCYTCTBUSI BCTPEYHOTO YIOBJIETBOPEHUS
00513aTENIbCTB JTOTOBOPHI MPUHSITO, JEIUTh Ha BO3ME3JHBIE U OE3BO3ME3IHBIE.
KoprniopaTuBHBIi JOTOBOP, B CBOIO OUEPEb, ABIISIETCS BO3ME3HBIM IOTOBOPOM, B
CBSI3M C TEM, YTO TpejJiaraeT MoJydeHHe KaKJIOW M3 CTOPOH JIOTOBOpa OT €€
KOHTpareHTa KOMITCHCAITHH.

Takke CTOUT OTMETUTh, YTO JaHHBIM IOTOBOP SBISACTCS KOHCEHCYAIbHBIM,
T.K. BCTYHa€T B CUJIYy C MOMEHTA IOCTUKEHUS CTOPOHAMU COTJIACHS.

3aKiIroueHre KOPIOPaTUBHOTO JJOrOBOPa MOKET MPECIIEA0BATh CIEYIOIINE
(158

— TIOBBIIIICHUE YPOBHS KOPIMOPATUBHOTO KOHTPOJISI CTOPOHAMH JOrOBOpa
MyTeM KOHCOJUAUPOBAHHOTO OCYIIECTBICHHUS MU CBOUX KOPIIOPATUBHBIX IIPaB;

— YCTaHOBJICHME YYaCTHUKaMU KOPTOpAIMK HWHANBUAYATbHBIX MPaBUI
B3aUMO/ICHUCTBUS;

— TPOTUBOJICUCTBUE U3MEHEHHUIO CJIOKUBIIETOCS B OOIIECTBE COOTHOIICHUS
KOpPIMOPATUBHOTO KOHTpoJst. JlaHHas 1€k MOKET OBITh JOCTUTHYTA IyTEM
3aKJIIOUEHHUsI CcorjamieHus 00 o0coOOM TMOpsiAKe TPOBEACHHUS HSMHCCUMN
JIOTIOJIHUTENIbHBIX aKIUWA WIM pa3MelleHus Ao0jeil B yctaBHoM kKanuraie OO0, a
TaKKe OTPaHUYECHUN O OTYYKICHHUIO YYaCTHHKAMH JOTOBOpa MPUHAIJICKAIINX

UM aKIIUi;
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— NPOTHUBOJEUCTBHE TMOTJIONIEHUIO oOmiecTBa. JlaHHas 1enb JOCTUTAETCS
IIyTEM YCTAHOBJICHUS YYaCTHHKaMHU JIOTOBOpAa OTPAHUYEHU Ha OTYYKJIECHHE
MPUHAJICKAIMX UM AKIUN TPETHUM JIULAM;

— CO3/J1aHHE€ YCJIOBMM ISl CHEJIOK CJIMSAHUSA W IOTJIOLICHHS B OTHOLICHHUH
00I1IeCTBa;

— CO3J1aHHE MEXaHU3MOB JJIsl Pa3pElICHUs TYIMKOBBIX CUTYalUi;

— o0ecnieueHue OXpaHsIeMOTo 3aKOHOM HHTEpeca TPEThbUX JIUII U T.]I.

Heo6xoaumo oTMETUTh TOT (haKT, 4TO KOPHOPATUBHBIN JOTOBOP HE MOXKET
IIPOTUBOPEYUTH UMIIEPATUBHBIM HOpPMaM 3aKOHOJATENbCTBA. B 10roBope Hemb3s:

— MPENyCMOTPETh NPaBO OINPEACICHHBIX YYaCTHMKOB OOILECTB Ha3HAdaTb
YJICHOB COBETA JUPEKTOPOB WM IIPABJICHHUS, T.K. 3aKOH UMIIEPATUBHO OIIPELETISET,
YTO YIEHBI 3TUX OPTaHOB U30MpaAIOTCs Ha 00IIEM COOpaHUH YYaCTHUKOB;

— YCTaHOBUTb MHOU MOPSAIOK MPUHATHS PELICHUN OPTraHAMU XO3SIMCTBEHHOTO
oO11ecTBa, KOTOPHI UMIIEPATUBHO 3aKPEIJIEH 3aKOHOM U (UJIH) YCTaBOM;

— YCTaHOBUTbH MOPSAJOK PACHPENECICHUS NMPUOBUIM MEXNYy YYaCTHUKAaMU, B
CBSI3M C TEM, UTO pacHpelesieHHe NMPUObUIM - 3TO NMPaBO OOIIECTBA, a HE €ro
y4acTHUKOB. T.K. OOLIECTBO HE MOXKET OBbITh YYAaCTHUKOM KOPIOPATUBHOTO
JIOTOBOPA, TO U YUACTHUKH OOILECTBA, 3AKJIFOYMBILIME TAHHBIN JOTOBOP, HE MOTYT
peliars TaHHbIM BOMPOC 3a OOIIECTBO. YUYACTHUKU MOTYT JIUIIbL MPETyCMOTPETh
pacmpesieneHue  OOBSABIECHHBIX  (HAUUCJIEHHBIX)  JTHUBHUJICHIOB,  KOTOPHIC
MPUHAUIEKAT UM TI0 TIPaBY .

Pemienne o0 3akimroyeHHe KOPIIOPATUBHOTO JOTOBOPa 3TO PE3YNbTar
CBOOOJHOTO BOJIEU3bSIBICHHUS YYAaCTHUKOB XO3SMCTBEHHOTO OOIIECTBA, KaK BCEX
€ro y4acTHHUKOB, Tak M uX 4yacTH. CoOiromas BCE BbIIIE OFOBOPEHHBIE HAMMH
YCJIOBHSI O KOPIIOPATUBHOM JI0OTOBOPE U TPEAYCMOTPEB HEOOXOUMBIE JIs1 CTOPOH
YCIOBHSI, NMPUMEP TaKUX YCJIOBUW HaMU ObUI pPacCMOTPEH BBIIIE, CTOPOHBI

3aK/III04aroT KOpHOpaTHBHLIﬁ A0ToBOpa M IMPUCTYINAKOT K Cro HCIIOJHCHULO,

13 I'mymenxuit A.A. Pedopma rpakJaHCKOTO 3aKOHOJATENBCTBA B YaCTH PETYJIMPOBAHUS FOPHUIMYCCKHUX JIHII.
IpakTaeckuii KoMMeHTapHii // DkoHOMHUKO-TIpaBoBoif 6roimetens. 2015. N 3. C. §2.
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UCIIOJIHEHUIO TpaB U OOS3aHHOCTEM B COOCTBEHHBIX HHTEpecax, MHTEpecax
0O0I1IECTBA, a TAK)KE UHTEPECOB KPEAUTOPOB U TPETHUX JIMII.

IIpy wWCTIOJIHEHUMM YCJIOBHM JAHHOTO JOrOBOpa CTOPOHBI BIPaBe
IPEeTyCMOTPETh 0COOBIN MOPSIAOK OCYIIECTBICHUS B3SIThIX HA ce0s1 0053aTENbCTB.
Hcnonnenune KOPIIOPaTUBHOTO JI0roBOpa npu yCJIO BUM ero
MPEANPUHAMATEIBCKOTO XapaKTepa MOXET OBITh oOecrmedeHo Oe30T3hIBHOU
JIOBEPEHHOCTh. 3aKOHOAATENb MO3BOJISIET €€ UCNOJIb30BaHUE B LEISAX UCIIOJHEHUS
WITH 0GeCTIeYeHNs HCTOTHEHNS 0053aTe/IbCTBA 10 KOPIOPATHBHOMY J0TOBOPY

Takum 00pa3oM, ¢ BHECEHMEM M3MEHEHUI B 4acTh MEPBYIO [ parkaaHCKOTO
konekca Poccuiickon denepauny U YyYaCTHUKOB  BO3HHUKIA BO3MOXHOCTb
3aKJII0YaTh JaHHBIN IOTOBOP, KaK MEXAY BCEMHU YYaCTHUKAMU, TaK U UX YacThIO, a
TaKke KpeAUTOopaMHu M TpeTbuMH Juiamu. CleayeT Takke OTMETHTb, YTO
3aKJIIOUEHHME TAaKOTO  JOToBOpa TMOPOXKAAaeT O0O0S3aHHOCTh  YYaCTHHKOB
npouHPOPMHUPOBATh OCTATBHBIX YUYACTHUKOB OOIIECTBA O 3aKIIOUEHHUU TaKOTO
JIOTOBOPA, COAEPKAHNE KOPIIOPATUBHOTO JOIOBOPA HE MOJIEKUT OTKPBITHIO, T.K.
ABIIsieTCSl KOH(pUIEeHIMAaTbHOW HH(OpMAIMEel U HE TOJJICKHUT PACKPBITUIO, JJIS
HEMyOJIMYHBIX OOILECTB. YUACTHUKH, 3aKIFOUMBIINE JAHHBIN I0TOBOP, UCTIOJIHSIOT
€ro B COOTBETCTBUH C MOJIOKEHUSIMHU, KOTOPBIE CTOPOHBI TaM OTpazuin. CBeaeHMs
0 KOPIOPAaTUBHOM JOTOBOPE MOMJIEKAT OTpakeHO B ENMHOM rocynapcTBEHHOM

peecTpe IPUANIECKUX JIULL.
2.3 [IpekpanieHre 1 UI3MEHEHHE I0r0BOpa

Kak yxe oTMmeuanoch paHee, KOPIIOPAaTUBHBIM TOTOBOP 3aKIHOYACTCS B
nucbMeHHoW (opme. B Toil ke ¢dopmMe coBepumiaeTcsi U HU3MEHEHUE WU
PaCcTOPKEHUE KOPTIOPATUBHOTO IOTOBOPA, TOCKOJIBbKY corjacHo 1. lctarbu 452 'K
P® cornamenue 06 U3MEHEHUH WK O PACTOPIKEHUH IOTOBOPA COBEPILIAECTCS B TOU

KC (l)opMe, 4TO U 10T OBOP, €CJIN U3 3aKOHA, NHBIX IIPABOBLIX dKTOB, 10TOBOpPA WA

14 I'paxmanckmii konexe Poccniickoit @eneparmm. IOpumdeckne ymma: mocTaTelHBIH KOMMeHTapuil k riaase 4 /
E.B. bagymuna, K.II benses, A.C. BacunweB u ap.; mon pex. [1.B. Kpamennnnukosa. M.: CratyT, 2014. C. 207.
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00BIYaeB JIEJIOBOTO 000POTa HE BHITEKAET nHOE . [Tpu aTOM ecim oOsi3aTeNbHAS
nuchbMeHHasi (popma He OblIa cOOI0IeHa, TO CTOPOHBI BIIPABE B MOATBEPKICHUE
CBOEH JOCTOBEPHOCTHU CChUIATHCA HA MUCHMEHHBIE U IPYTU€ JOKA3aTelbCTBA, HE
SABJISIFOIIUE CBUAETEIbCKUMH MOKA3aHUSIMH.

[IpekpanieHne KOpHOPaTMBHOTO JOrOBOPA, PABHO TakK K€, KaK M €ro
U3MEHEHHUE, TTOTYNHSIOTCS OOIMM IpaBHJIaM YCTaHOBIEHHBIMHU cTaTher 450 'K
P®. B cooTBETCTBHM C TMOJIOKECHUSIMH M. | TaHHOW CTaTbH, KOPIIOPATUBHBIN
JIOTOBOP MOXET ObITh U3MEHEH TOJBKO MO 000IJHOMY COTJIACHUIO CTOPOH, €CJIU
MHOM MOPSI0K HE OYJIET MPETyCMOTPEH JOTOBOPOM, T.K. B ['pakgaHCKOM KOJIEKCe
Poccuiickoit ®enepauuun, 3akoHe o0 AO u 3akone 06 OOO wuHOE He
npeaycMoTpeHo. B coaepkaHnun 10ToBOpa CTOPOHBI MOTYT OTPAa3UTh MOPSIOK
COTJIACOBAHUS U3MEHEHUM COTJIallCHHUS.

Urto KacaeTcs npeKpalleHrs KOPIopaTuBHOIO 10ToBOpPaTO B cTtathe 67.2 'K
P® 3akpereno cuenyromee: «lIpexkpamenue mnpaBa OJHOM W3 CTOPOH
KOPMOPAaTUBHOTO JIOTOBOpa Ha [JOJI0 B YCTAaBHOM KamuTajle (aKIuu)
XO3SIUCTBEHHOTO OOIIECTBA HE BIIEUET MPEKPALICHUS AEUCTBUS KOPIOPATUBHOTO
JIOTOBOPA B OTHOIICHUH OCTAIBHBIX €r0 CTOPOH, €CIIM MHOE HE MPEIYCMOTPEHO
ATUM JOTOBOPOM». DTO MPABWIO €AUHCTBEHHOE, YTO 3aKPEMUJ 3aKOHOJATENb B
OTHOIIEHUU MPEKPALIECHUsI NTPaB YYaCTHUKOB, HO HE B OTHOIIECHHUH MPEKPAIECHUU
caMmoro goroBopa. KoprnoparuBHeiii TOTOBOP HE MPEKPAIIAETCA A0 TEX MOP, MOKa
KOJINYECTBO €r0 YYAaCTHUKOB - JIBA U Gosee™. OTCI01a MOKHO CIENaTh BBIBOJ, UTO
MpeKpaIieHrue KOPIOPATUBHOTO IOTOBOPA OCYIICCTBISETCS HA OCHOBAHUH OOIINX
MOJIOKEHUM, T.K. THOE 3aKOHOM HE YCTAaHOBJIEHO.

KopnopartuBHbIil JOTOBOP MPEKPaIAETCS:

— BCJIEICTBUE UCTECYEHHUS €r0 CPOKa, KOTOPBIU, corsacHo ctatbe 157 'K PO,
MOYKET OBITh OTpEEeH KOHKPETHBIM BPEMEHHBIM MEPUOJIOM, JTUOO COOBITHEM,
OTHOCHUTEIIbHO KOTOPOTO HEM3BECTHO, HACTYNMUT OHO Wi HET. [IprumepoM Takoro

COOBITHS MOKET OBITh IMKBHAALMS XO3IHMCTBEHHOTO O0OIIIECTBA;

15 I'paxxnaanckuit koneke Poccuiickoit deneparmu. [TocTaTeiHblii KOMMeHTapui k rmaBam 1-5 / A.B. bapkxos, A.B.
I'a6os, B.I'. 'ony6moB u ap.; mox pex. JI.B. CanrukoBoit. M.: CratyT, 2015. C. 483.

® I'pubkora T.B. AKUMOHEDHBIC COINALICHHS KAK CPEACTBO NPABOBOTO PEryIMPOBAHMS KOPIOPATHBHBIX
oTHOIIEeHU: qucceptamust. M., 2011. C. 96.
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— BCJIEACTBUE €r0 PaCTOPKEHUS IO COTIJIAILEHHWIO CTOPOH, B 3TOM Cllydae
y4acTHHKaM HEOoOXOJAMMO OTpa3uTh JaHHOE COIJalleHne nuchbMeHHo. Kpome
3TOT0, KOPIIOPATUBHBIN TOTOBOP, MOYKET OBITh, PACTOPTHYT B CYJI€OHOM TIOPSIIKE,
0 WHULMATHBE OJHOM M3 3aWHTEPECOBaHHBIX CTOpOH. Ecimu moroBop ObLi,
PaCTOPTHYT COTJIALIEHUEM CTOPOH, TO CTOPOHBI MOTYT MPEAYCMOTPETh MOPSIOK
BBIX0/1a YYaCTHHKA U3 KOPIIOpAIUK, HAIPUMED, ITyTEM IIPOJAKU TP MHAJIEKAIUX
el nmoJsieil (akuuil) KOopmopauuu JIpyTMM YydacTHUKaM. B cyneOHOM mnopsiake
JIOTOBOP, MOYET OBITb, PAacTOPTHYT, HampUMEp, B CIllydyae CYHUIECTBEHHOTO
HapyILEHUs €ro yCJIOBUI TM0OO0 NpU3HAHUS OTHOM U3 CTOPOH 10T0BOpa 0AaHKPOTOM.
[lepeunss ocHOBaHMU i1 PACTOPKEHHUS JIOrOBOpa B CyAeOHOM TOpsAKE B
NEHCTBYIOLIEM 3aKOHOJATENbCTBE HE CYIIECTBYET, MO3TOMY CTOPOHBI MOTYT
PETyCMOTPETh TAKKE OCHOBAHMSI B KOPIIOPATUBHOM JIOTOBOPE, IPU 3TOM JIaHHBIE
YCIIOBUS HE JIOJDKHBI IPOTUBOPEUYUTDH JCUCTBYIOIIEMY 3aKOHOATENbCTBY;

— B OTCYTCTBHE MHBIX OCHOBAHUU IpEKpAILEHHs] JOTOBOpa B JEHCTBYIOLIEM
3aKOHOAaTeNbCTBE, CTOPOHBI BIPABE MPEAYCMOTPETh JOTOBOPHBIE OCHOBAHMS JJIs

OJHOCTOPOHHCTO OTKa3a OT UCIIOJTHCHUA KOPIIOPATUBHOT'O JOT'OBOPA.
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['nasa III. mpoGaeMbl IPaBOBOrO PEryIMPOBAaHUS KOPIIOPATUBHOTO 1IOTOBOPA

3.1 PasrpaHI/IquHe KOPIIOPAaTUBHOTO A0TOBOPAa ¢ HHBIMH JOTOBOpaMHU

Kak namu yxe roBopwiocs pasee, ¢ 1 cenrsaops 2014 rona, ['paxmanckuii
kogekc Poccuiickon Penepanuu mperepren 3HAYUTEIbHbIE U3MEHEHUSI B YaCTH
pEryJMpOBaHUs KOPIIOPATUBHBIX OTHOIICHUM.

Hanbonee 3Ha4uMMBIMHU, Cpeaud KOTOPBIX SBISIOTCSA: OOHOBJIEHHOE
ONpE/CIICHUE IOPUIMUECKOr0 JIMIA; 3aKPEIUICHUE TMOHITUS KOPIOPATUBHBIX
OpTaHMu3aliid, UX NMPU3HAKOB W BUOB; pa3jeiicHue OOIECTB HA MyOJIMYHBIE U
HEeMyOJIMYHbIE; BBEAECHUE B KOJEKC KOPIOPATUBHOIO JOTOBOPA.

3aKOHO1aTeNb 3aKpENWI NOHATUE KOPIIOPATUBHOT'O JOTr0OBOPA, yKa3aB, YTO
JaHHBIM TOTOBOP MOJKET OBITh 3aKIIFOUEH MEXY YUaCTHUKAMH XO3SUCTBEHHOTO
00111eCTBa, K KOTOPBIM OTHOCSITCS OOIIECTBA C OTPAHUYEHHON OTBETCTBEHHOCTHIO
U aKIMOHEpHbIE 00IIEeCTBa.

HecMmoTps Ha TO, 4TO BBEICHUE TTOHATHS KOPIIOPATUBHOTO 10oTr0oBOpa st I 'K
P® sBnsieTrcss HOBEWION, 711 Y4aCTHUKOB OOIIECTB 3TO HOBEIUIOW HE SIBISIETCS.
Panee ywacTHukM oOwmiECTBA C OIrPaHMYEHHON OTBETCTBEHHOCTBIO MOIJIU
3aK/II04arh JOTOBOP OO0 OCYILUECTBICHUMU MPAaB YYAaCTHUKOB, JAHHOE IPaBUIIO
3aKpemyieHo B cTatbe 8 3akoHa «OO0 oOmecTBax € OrpaHUYEHHOU
OTBETCTBEHHOCTBIO», a YYaCTHUKM aKIMOHEPHBIX OOIIECTB — aKIMOHEPHOE
COrJIallleHue, JaHHO€ TMpaBWIO 3akpemieHo B crtathbe 32.1 3akona «OO0
aKIIMOHEPHBIX 0OIIECTBAXY.

Hcxonss W3 BbIIE CKa3aHHOTO, BO3HUKAET BOINPOC O COOTHOLIEHUH
KOPIIOPAaTUBHOTO IOTOBOPA C IOTOBOPOM 00 OCYIIEC TBICHUH TIPaB y4aCTHUKOB H
aKIIMOHEPHBIM COTJIAIlIEHUEM, SIBJISIETCS JIU KOPIOPATUBHBIN TOTOBOP OOLIMM ISl
ATHUX COTJIAIIEHUH WU %Ke HA000POT.

JInst BBIICHEHUSI JaHHOTO BONPOCA MPOBEAEM CPaBHUTENbHBIN aHAIU3
KOPIIOPAaTUBHOTO JI0TOBOpaA € JAOTOBOPOM 00 OCYILECTBJICHUU MPAB YYACTHUKO B

06HICCTB C OrpaHI/IquHOﬁ OTBCTCTBCHHOCTBIO 1 aAKIIMOHCPHBIM COTJIAIICHUCM.
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PaccMmoTpeB onpeneneHue KOprnopaTuBHOTO TIOr0Bopa, 3akperuieHHoe B 'K
P® 3akonopareneM, B COOTBETCTBMM C KOTOPBIM IIOJ TaKOBBIM ITOHUMAETCS
JIOTOBOP 00 OCYIIECTBIIEHUN CBOUX KOPIIOPATUBHBIX MPaB, CYUTAEM HEOOX0TUMbIM
COTJIACUTHCS C YTBEPIKIACHUEM, YTO «KOPTOPATUBHBIN JTOTOBOP, KaK M OOBIYHBIM
TPaXIaHCKO-TIPAaBOBOM JOTOBOP, SIBIKIETCS COTJIAIIIEHHEM, TO €CTh PE3YJIbTaTOM
COTJIACOBAHUSA BOJIM HECKOJBKHX CYOBEKTOB TMpaBa IO TOMY WM HHOMY
Bonpocy>>l7.

HeoO0xoaumMo 0TMETHTB, UTO JIJISl BCEX TPEX pacCcMaTPUBACMBIX COTJIAIIICHUI
obnmM sBisieTcs TpeOoBaHMe K (opMe JOroBopa, OHU JOJDKHBI HMMETh
MUChbMEHHYI0 (OPMY BBIPXKEHUS B BHUJE OJHOTO JOKYMEHTA, MOJMUCAHHOTO
CTOPOHAMHU.

Anamm3upysi CYOBEKTHBIA COCTaB JIaHHBIX JOTOBOPOB, MbI BBISIBUIIN
otmuus. Tak, cormacHo 'K P® cropoHamu KOpHOpaTuBHOTO AOrOBOpa, Kak
YKa3bIBAJIOCh pAaHEE, MOTYT BBICTYNaTh KakKk BCE, TaK M 4YacCTh YYaCTHUKOB
X03AicTBEHHOTO obmecTBa. [Ipu 3TOM mpaBa 1 00s13aHHOCTH BO3HUKAIOT TOJIBKO
JIJIs1 CTOPOH Yy4YacTBYIOIIMX B TAHHOM coOTJIallleHnH. PaccmarpuBas cyObeKTUBHBII
COCTaB CTOPOH JI0roBopa 00 ocyiecTBiIeHUH mnpaB ydyacTHUKOB OOQO, MOXHO
3aMETUTh TO, YTO TAaKOW JOTOBOP BIIPABE 3aKIOUYUTh HE TOJIBKO YYaCTHUKU
CYILLECTBYIOIIEro OOIECTBAa, HO M YYPEIUTENd MNOTEHUUAILHOTO, HO €Ile He
CO3IaHHOTO IOPUANYECKOTO JIMLIA.

Hcxons U3 3T0r0, MOXKHO CHENaTh BEIBOJ 00 €Il 0JJHOM OTIMYHMH JTaHHBIX
COrJIAIIEHWM  CBSI3aHHBIM €  MOMEHTOM  3aKJIIO4YeHus gorosopa. Tak,
KOPIIOPATUBHBIM JTOTOBOP MOJET OBITh 3aKIIOYEH TOJBKO TMOCIE CO3JaHMs
IOPUINYECKOTO JIMIIA, & TOTOBOP 00 OCYIIECTBICHUU ITPaB yYaCTHUKOB OOIIECTBA C
OTPAaHWYECHHON OTBETCTBEHHOCTHIO KaK IMOCJIE CO3JaHHWs, TaK U 10 HACTYIUICHUS
3TOrO (haKra.

PaccmarpuBasi CyObEKTUBHBINM COCTAB AKIIMOHEPHOTO COTJIALLICHUS, CIIEAYET
OTMETHUTh, YTO B 3akoHEe «O0 aKIMOHEPHBIX OOIIECTBaX)» HAMPIMYIO HE CKa3aHO

TOM, KTO BIIPaBC OBITH CTOpOHOﬁ JaHHOT'O A0T0BOpa. HCXOI[SI N3 OIIPCACIICHUA

1 Amnppeer IO.H., Ilpacnos FO.IL, O moHsTMM ¥ MecTe KOPHOPATUBHBIX COTJIAIIEHUH B CUCTEME TIPaKIaHCKO-
npaBoBbIX cornamenuii // M3Bectns IOro-3amamHoro rocyaapcteenHoro yausepcuteta. 2013. N 4(49). C. 181.
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AKIMOHEPHOI'O0 COTJIAIICHUS, MOYXHO CJENaTh BBIBOJ, YTO CTOPOHOM TAaKOTO
JIOTOBOpPa MOTYT OBITh TOJBKO aKIMOHEPHl JAaHHOrO OOINECTBa, TaK Kak
aKIMOHEpHOE  COIJIallleHWe 93TO  JOroBOp 00  OCYIIECTBIEHUU  IIPasB,
YIOCTOBEPEHHBIX AKIUSAMH. AKIIMOHEPHOE COTJIAIEHHE, TaK K€, Kak |
KOPIOPATUBHBIA JOTOBOP MOJKET OBITh 3aKIIOYEH TOJbKO IOCJE CO3/IaHUs
IOPUANYECKOTO JIALIA.

Jlanee paccMOTpUM COJEp’KaHWE JaHHbIX J0roBopoB. ConeprxaHue
KOPIOPATUBHOTO JI0TOBOPA HAMH OBLIO MOAPOOHO PACCMOTPEHO B MEPBOIl I1aBe
BTOpOro naparpada nannoi padotel. Utak, 'K P® yctaHOoBI€HO, 4TO KOHKPETHO
MOXeET OBbITh 3aKPEIUIEHO B KOPHOpAaTuBHOM Jorosope. [lomumo 31oro B crarse
67.2 I'K P®, Tak Xe YCTaHOBJEHO, 4YTO MPSIMO 3alpelieHO BKIIOYAaTh B
KOPIIOPATUBHBIN JOTOBOP, 3TO HOPMbI, 00S3bIBAIOIIME €TO YH4aCTHUKOB I'0JIOCOBATH
M0 YKa3aHUIO OPTaHOB OOIIECTBA, ONPENETATh UX CTPYKTYPY M KOMIICHCAIIHIO.

W3 cka3aHHOro paHee O COAEpKaHUM KOPIOPATUBHOI'O JOTOBOPA CIEIYET
BBIBOJI, YTO JTaHHOE COTJIAILIEHUE MMEET CBOEH LIENIbI0 BO3JIOKEHHE HA JIMILI, €TO
3aKJIIOYMBIINX, OOSI3aHHOCTEN, CBSA3AHHBIX C YIPABJICHUEM OOILECTBOM, a TaK¥Ke
HAJEJICHUEM JTHX JIMI] IpaBaMH, B IpeAenax MPeIyCMOTPEHHBIX 3akoHOM. Kak
otmeuaer J[.B. JloMakuH «KOpPIOpPaTUBHBIE JOTOBOPHl  MOTYT  JIMIIb
pErIaMeHTUPOBaTh NPOLEAYPY OCYILECTBIICHUS KOPIIOPATUBHBIX MPAaB U HE MOTYT
MOPOXKIATh HOBbIE KOPIIOPATUBHBIE MPABA, HE MPETYCMOTPEHHBIE HU 3aKOHOM, HH
yCTaBOM>>18. BaxxHO OTMETHTB, UTO MPU OYKBAILHOM TOJKOBaHUM cTaThk 67.2 'K
P® B coneprxannu KOPMoOpaTuBHOTO IOTOBOPa HE MOTYT OBITh BKITIOUEHBI NPaBa 1
00s13aHHOCTH, KOTOPbIE OTHOCSTCS K CO3/aHHUIO U (MJIM) JIMKBHUIALUK OOLIEeCTBA.

JloroBop 00 ocymectBiaeHnn mpaB ydacTHHKOB OOO m akmuoHEpHOE
COIJIAIIEHUE B OTIMYME OT KOPIOPATUBHOTO JOIOBOPA MOTYT COAEpKaTh B ceOe
YCJHOBUSL HE TOJBKO O COIVIACOBAHHBIX JCUCTBHUSX YYACTHHKOB IO IOBOAY HX

YIIpaBJICHHA, HO U UHBIC I[CﬁCTBHSI.

18 Nomaxun J.B. JloroBopsl 00 OCYHICCTBICHHH TIPAaB YYaCTHHKOB XO3SHCTBEHHBIX OOMNIECTB KaK HOBEJUIA
KOPIIOPaTHBHOTO 3aKoHOJaTenbcTBa // BectHuk Bricmiero Apo6utpaxnoro Cyma Poccuiickoit deneparmm. 2009. N
8 C. 1L
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Tak, ctares 8 3akoHa «O0 001IECTBE C OTPAHUYEHHON OTBETCTBEHHOCTHIO»
IJIaCUT, 4YTO: Yy4ypeauTenu oOIecTBa BIpaBe 3aKIIOYUTh JOTOBOpP 00
OCVIIIECTBJICHUY TIpaB Y4YaCTHUKOB OOIIECTBA, MO KOTOPOMY OHHU OOS3YIOTCS
OCYIIIECTBJIATH OMPEIeICHHBIM 00pa3oM CBOM MpaBa | (UJIK) BO3AEPIKUBATHCS OT
OCVILIECTBJICHUSI YKa3aHHbIX MpaB, B TOM YHCJE TrOJOCOBATh OMPEAEICHHBIM
oOpa3om Ha o0meM cCOOpaHWHM YJaCTHHKOB OOINECTBA, COTIAaCOBHIBATH BapHUaHT
rOJ0OCOBAaHUS C JPYTMMHM y4acTHUKAaMH, NPOJaBaTh JOJIO WM 4YacTh JIOJU IO
ONPEACIICHHON JaHHBIM JOTOBOPOM IieHE U (WIM) TpU  HACTYIUICHUU
OTIPE/ICIIEHHBIX 00CTOATENHCTB JIMOO BO3JEPIKATHCS OT OTUYXKICHUS J10JI WUJIH €€
YacTH /10 HACTYIUICHUS OMNPEIEICHHBIX 0OCTOSTEIHCTB, a TAKXKE OCYIIECTBIIATH
COIJIaCOBAaHHO WHBIE JEHCTBHS, CBS3aHHBIC C YIpPABJICHWEM OOIIECTBOM, C
CO3JIaHuEM, JeATEeIHbHOCTHIO, pEOpraHu3aIluei 1 JIMKBUAIeld 00IecTBa.

A B ctarbe 32.1 3akona «O0 akKIMOHEPHBIX OOIIECTBAX» YCTAHOBJICHO, YTO:
M0 AaKIMOHEPHOMY COTJIAIICHHIO €ro CTOPOHBI OOSA3YIOTCS OCYIIECTBIISITh
OIpeJIeJICHHBIM 00pa3oM IIpaBa, YAOCTOBEPEHHbIC aKIMAMM, U (WJIM) MpaBa Ha
akuMi W (WIM) BO3AEPKUBATHCS OT OCYIIECTBICHUS YKa3aHHBIX IMPaB.
AKIIMOHEpHBIM COTJIAIIICHUEM MOET OBITh MPEAyCMOTpPEHA O005S3aHHOCTH €ro
CTOPOH T0JIOCOBATh OMPEIETCHHBIM 00pa3oM Ha 0011eM cCOOpaHuU aKIIMOHEPOB,
COIJIaCOBBIBATH BAPUAHT rOJIOCOBAHMS C IPYTUMH aKITMOHEPaMU, MPUOOPETATH UITU
OTUYXJaTh aKIMU IO 3apaHee OMpeNeSieHHOW IieHe W (WIM) MPU HACTYIUICHUH
OTIPE/ICIIEHHBIX OOCTOSATEILCTB BO3JICPKUBATHCS OT OTUYXKICHHUS aKIUH 10
HACTYIUICHUSI  OTPENENCHHBIX OOCTOSTENLCTB, a TakKe OCYIIECTBIAThH
COTJIACOBAHHO WHBIC JEWUCTBUS, CBA3aHHBIE C YIpaBIEHHEM OOIIECTBA, C
JeATeIbHOCTHIO, pEOpraHu3aIuei 1 JIMKBUIAIIMeH 00IecTBa.

OTMeTuM, 4YTO TMOJI WMHBIMU JAEHCTBUSIMU 3aKOHOJATENb IOJIPa3yMEBAET
JIEUCTBUSI CBSI3aHHbBIC C yMpaBJIeHHEM OOIIECTBOM, C JAECATEIbHOCTHIO OOIIECTBA,
peopranuzanuel u JukBuaamnuei, a B 3akoHe 00 OOO mnoa 3TUM TaKxke

19
IIOHUMACTCA CO3AaHUC O6HIGCTB3 .

19 .
KonnpateeBa E.A. KoprnopaTuBHBIA JIOTOBOpP, MOTOBOP 00 OCYIIECTBICHHU MpPaB YYaCTHUKOB U aKIIMOHEPHOE
COTJIAIICHNE: CPpaBHUTENBHBIN actekt // besomacuocts buszneca. 2015. N 1. C. 8.
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Takxe MEXy JaHHBIMUA TPEMsI COTJIAIICHUSIMHU CYILIECTBYET pa3jiMyue U B
00513aHHOCTH TO PACKPBITHIO COJIEp’KaHUSI caMoro jaoroBopa. Kak MbI yxke
OTMEYaJld, yYaCTHUKHA KOPIOPATUBHOTO JIOTOBOpa HE O0O0sA3aHBl PACKPHIBATH
COJIepKaHUE TaKOTO JOTOBOPA, OHH JIMIIb HHPOPMUPYIOT O 3aKIFOYEHUN TaKOTO
pona goroBopa. Kpome Toro, mudopmamus o coaepKaHUU KOPIOPATHUBHOTO
JIOTOBOpA, KOTOPBIA 3aKIF0YEH YJaCTHUKAMH HEMyOJMIHOTO XO3SMCTBEHHOTO
oOmecTBa, HE TOJHLKO HE TMOJJICKHT PACKPBITUIO, HO H  SBIICTCH
KoH(puaeHIMaTsHON. Eciin y9acTHUKY, 3aKITFOYUBIIHIE KOPIIOPATUBHBINA TOTOBOD,
HE yBEIOMWIM 00 3TOM 00IIECTBO JMOO TPEThUX JIML, TO Y HUX BO3HUKAET MpaBa
TpebOBATH OT CTOPOH KOPHOPATUBHOTO JOTOBOPA BO3MEIIECHUS MPUUMHEHHBIX UM
yOBITKOB.

[IpoBens aHaim3 cTareld OTMEUEHHBIX HaMH, Mbl HE 3aMETUM HU
00513aHHOCTH YBEIOMJICHUSI OOIECTBAa YYaCTHUKAMH 3aKIIOUMBIINX JIAHHOE
COrJIallieHUue, HU OOS3aHHOCTH PACKPBITHS €ro COJIep)KaHus OOINEeCTBY WM
TPEThUM JIUIIaM, HA OTBETCTBEHHOCTH 3a HEBBITTOJHCHHBIC dTON 00SI3aHHOCTH.

Ntak, moaBOAsS UTOTH HAILIErO CPABHUTEILHOTO aHajau3a KOPIOPATUBHOTO
JIOTOBOpa C JIOTOBOPOM 00 OCYIIECTBICHUU MPaB yYaCTHUKAMU OOIIECTB C
OTPaHUYEHHOUN OTBETCTBEHHOCTHIO M aKIIMOHEPHBIM COTJIAIIIEHUEM, MbI MIPUIILIIA K
CJICMYIOIIMM BBIBOJaM: CYOBEKTHBIN COCTaB KOPHOPATUBHOTO JOroBOopa H
aKIIMOHEPHOTO COTJIAIICHUS YK€, YeM Yy Y4aCTHUKOB JIOTOBOPA 00 OCYIIIECTBICHUH
MpaB YYaCTHUKOB. Takke pa3iMueH U MOMEHT 3aKJIIOUCHUS TAHHBIX COTJIAICHUH,
€CIIM KOPIIOPATUBHBIA JOTOBOP M aKIMOHEPHOE COTJAIICHHEe MOTYT OBITh
3aKJTIOYEHBI TOJIBKO MOCJIE CO3JaHUsl FOPUANYECKOro Jihiia. To CTOpOHBI JOrOBOpa
00 OCYIIECTBJICHHUH ITPaB MOTYT 3aKIFOYUTh €r0 KaK J0 CO3IaHHs 00IIecTBa, TaK U
rnociie ero coszganus. [lomMrumMo 3TOro AaHHBIE COTJNAICHUS OTIMYAKOTCS CBOUM

COACPKAHNEM M LCJIbIO 3aKJIHIOYCHUSA.

3.2 [IpaBoBO# MOPSAIOK PACCMOTPEHHUSI KOPIIOPATUBHBIX CIIOPOB



39

KoprnopaTuBHbIif JOTOBOpP OTHOCUTCS K YHCIY MNPEANPUHUMATETHCKUX
JIOTOBOPOB, T.K. YYaCTHHKaMH J[aHHOT'O COTIJIALICHUS MOTYT OBITh TOJIBKO
YYaCTHUKUA XO3SUCTBEHHOTO oOmecTBa. CrenoBaTelbHO, HUCXOIS W3 OO0IIMX
MPaBUJI O TIOABEIOMCTBEHHOCTH, CIIOPHI Y CTOPOH JJAHHOTO COTJIAIICHUS MPUHSTO
paccMarpuBarh B ApouTtpaxkaom cyzae Poccuiickoit denepanmm.

PaccMoTpeHne KOprnopaTuBHBIX CIIOPOB C TOYKHU 3PEHUS MPOLECCYATbHBIX
0COOEHHOCTEH BIEPBBIC OBITIO OCOOBIM 00pa30M YPEryIMpOBaHO MPH MPUHATUU
neicTByromero  ApOWTpaXHOTO MPOIECCYAIbHOTO  KoJekca Poccwuiickoii
Oenepanun (nanee - AIIK P®). B Hero Oblna BBeaeHa ctaths 33 «CrienuanbHas
MOJIBEIOMCTBEHHOCTh», KOTOpas OTHECJa CHOPhl YYAaCTHUKOB OOIIECTB C
OTPAaHUYCHHON OTBETCTBEHHOCTHIO W AaKIMOHEPOB K I10JIBEIOMCTBEHHOCTH
apOouTpaxHbx cynoB. PenepanbHbiM 3akoHOM OT 19.07.2009 roma N 205-®3%°
Obuta BBemeHa TiaBa 28.1, KOTOpas YCTaHOBWJIA HOPMBI, OTPEAEISIOIINE
pa3BEpHYTHIE TPOIECCYATbHBIE OCOOEHHOCTH PACCMOTPEHHSI KOPIOPATHBHBIX
CIIOPOB. DTHU HOBEIUIBl SBUJIKCH MEPBBIM 3TAllOM K 3aKPEIUICHUIO MOJIOKEHHUI O
KOPIIOPAaTUBHOM JIOTOBOPE B TPAKIAHCKOE 3aKOHOJATENBCTBO Poccuiickoun
denepanum.

CrneagyronmM  3TarloM  Ha  MyTH  PEryJUpPOBAaHUS  PACCMOTPEHUS
KOPIOPATUBHBIX CIIOPOB ObLIO OOHOBJIEHHWE HOPM ['pakIaHCKOro KoJeKca
Poccuiickoit ®denepannn, a MMEHHO: BBEIECHHE B HEro riaBbl 9.1 «pernieHue
coOpaHuii» U HOBYIO PEAaKIMIO TJaBbl 4 « FOpuandeckue Juiay.

PaccmarpuBas moHATHE KOPHOPATHUBHBIX CIIOPOB, CTOUT COTJACUTHCS C
TOYKOW 3pEHHUs, COTJACHO KOTOPOM KOPMOPATUBHBIE KOH(IMKTHI SIBISIOTCS
NPUYMHAMHA BO3HUKHOBEHHMS KOPHOPATUBHBIX CIOPOB, pPaccMarpHBaEMbIX
apOUTPaKHBIMU cyz[aMH21. CnenoBarenbHO, OCHOBAaHMEM BO3HUKHOBEHUS
KOpPIOPATUBHOTO CIiopa OYyJEeT SBISATbCA KOPHMOPATUBHBIA KOH(IIUKT, OTMETUM,

YTO HE BCE KOH(MIMUKTHI TPAHC(HOPMUPYIOTCS B KOPTIOPATUBHBIE CIIOPHI.

20 O BHeceHMH W3MCHEHHMIl B OTICIbHBIC 3aKOHOIATCNbHBIC aKThl POCCHIACKOIL ®denepannu : dpenep. 3akon Poc.
®denepanuu ot 19.07.2009 r. N 205-®3: mpunsrt 'oc. ymoit denep. Codp. Poc. depeparnmu 03.07.2009 r.: 0100p.
Coetom ®Denmepamuun den. Cobp. Poc. denmepanmu 07.07.2009 1. // Poc. ras. 2009 — 22 wurons. (pex. ot
29.06.2015r.).

21 KoprnopatnBable KOHGIMKTHL. [IpHanuHBI BOSHUKHOBEHHE | CTIOCOOHI mpeononerns. M., 2002. C. 10.
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Cornacno Hopmam AIIK P® nox kopnopaTUBHBIMU CTIOPaMH TOHUMAKOTCSI
CIIOPbI, CBSI3aHHBIE C CO3/IAHUEM IOPUANYECKOTO JIMIIA, €r0 YIIPABICHUEM, a TaKkKe
peopranu3anuen 1 JUKBUIALUENR FOPUINYECKOTO JIULIA.

Hanee paccmoTpuM 0coOEHHOCTH TIpeaycMoTpeHHbIe riaaBoi 28.1 AIIK PO
B OTHOIIIEHWU PACCMOTPEHHUs KOPIMOpaTuBHBIX cropoB. Ompenemsis cdepy
JMEHCTBUS JAHHOU TJIaBbl, MPUIILIM K BBIBOJY, YTO €€ CPEpOil ACHCTBHS SBIACTCS
WCKJIIOYUTENIbHAS KOMIIETEHUIHSI KOPIOPATUBHBIX CHOPOB B  OTHOIICHUH
KOMMEPUYECKHX OpTraHu3aluii B BEACHUH apOUTPAKHBIX CYJO0B BO H30EKaHHE
JIBOMHOM TOJBEIOMCTBEHHOCTH, KOH(DIUKTOB KOMIIETEHIIMM C CyAaMHu OOIIen
IOPUCIUKIINY, KaK 3TO ObLI0 panee. [loMruMo KoMMepUeCKUX OpraHu3aiui, 1aHHas
rjJaBa TaKXe€ paclpoCTPaHIETCs Ha HEKOTOPbIE€ BHUIbI HEKOMMEPYECKUX
OpraHu3alui, J1eaTeIbHOCTh KOTOPBIX CBSI3aHa C MOJYYEHUEM JI0 X014, & TAKKE C
00BETMHEHUEM W 3AIUTOM MHTEPECOB MPEANPUHUMATENICH (aCCOIMAIINN, COIO3HI,
CaMOPEryJUPYyEMbIE OPraHU3alluHN ).

Cratpeii  225.1 AIIK ycraHoBieH TOAPOOHBIA MEpeYeHb BHUIOB
KOPIIOPATUBHBIX CIIOPOB, OTMETUM, YTO OH HE SIBJISIETCS UCUEPTIBIBAFOLIUM.

CornacHo CIIOXKUBIICWCA MPAKTUKE MO UENSIM BO3JECHUCTBUS MOXKHO
BBIJICJIUTh HECKOJIBKO TaKWX TPYIIM:

1. 3ammra mnpaB coOcTBeHHOCTHM Ha akiuu. Croa OTHOCSTCSA CIIOPHI,
BBITEKAIOIINE U3 JACATEIHHOCTH JIepIKaTeleld peecTpa BiIajaeibleB IIEHHBIX OyMar,
CBSI3aHHOM C Y4€TOM TMpaB Ha aKIMU W WHBIE IIEHHbIC OyMaru, ¢ OCYIIECTBICHHEM
JepKaTeJIeM peecTpa BIAJENbICB IIEHHBIX OyMar W WHBIX IIpaB U 00s3aHHOCTEH,
MPENYCMOTPEHHBIX 3aKOHOM B CBSI3M C pa3MelleHueM U (uiam) oOpaiieHueM
IIEHHBIX Oymar (II. 1. 2, 6);

2. 3anmra TpaB aKIHOHEPOB, YAOCTOBEPEHHBIX akIiusMu. Hapsay co Bcemu
rpyNmaMu 3TO SIBJISIETCA CaMOM MHOTOYMCIICHHOW TPYIIIOW HENPABOMEPHBIX
JIEUCTBUM, KOTOPBIE 3aBUCAT OT TOTO, KAKOE€ MPABWJIO aKIIMOHEpPa B PE3yJIbTAaTe
OBbUIO HaApyIIEHO: MpaBO Ha y4yacTHE€ B YMPaBJICHUH OOIIECTBOM, IMPABO Ha
MOJYyYEeHUU YacTu NpuObUM oOmiecTBa W (WiK) TpaBo Ha HHGOPMAIUIO O

JeSITeIbHOCTH 001IecTBa U T.4. (1. 1. 5, 7 — 9);
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3. 3ammTa wuWHTEpecoB oOmecTBa. HapymieHne wuHTEpecoB oOmiecTBa
IPOUCXOJUT TMPHU 3aKIOYEHUN HEBBITOJHBIX JJI1 3TOTO OOIIECTBAa CHIEJOK 3TO,
HanpuMep, CHEJIKH MO0 OTYYXKIACHUI0O HMMYILIECTBA, CHEJIKH, NPUBOISIIME K
HECOCTOSTENBHOCTH 00mmecTBa 1 T.4. (IL. 1. 1, 3, 4)%.

[Topsimok pacCcCMOTpEHHUs JTaHHBIX CIIOPOB YCTAHOBJIEH B cTaThe 225.2 AIIK
P®, KkoTOpoW yCBIHOBJIECHO, 4YTO Je€la IO KOPHOPATHBHBIM CHOpPaM
paccMaTpuBalOTCs apOUTPAKHBIM CYIOM IO OOLIMM TMpaBWiIaM HCKOBOTO
IPOU3BOJICTBA, C OCOOEHHOCTAMH, KOTOPBIE YCTAaHOBJIEHBI pPAacCMaTpUBAEMOM
rnaBoi. MHpopMmanuioo, B OTHOIIEHWM KOHKPETHOIO CIIOpa, Ha OCHOBAHUU
nosnoxennit ctarbu 225.4 AIIK P®, cyn pasmemaer Ha cBoeM OQUIMATILHOM
caiite B HMHPOpPMAIMOHHO-TENIEKOMMYHUKaIIMOHHON cetu «Murepuer». Cyn
BIIpaBe, NpU  HAIMYUM  HEOOXOJUMBIX  OOCTOSATENHCTB,  NPUMEHHUTH
obecrieunTeNnbHbIE MEPHI.

Omnpenenenust apOUTPAKHOTO CyAa, BBIHOCUMBIE NMPU PACCMOTPEHUU B
paMKax pacCMOTPEHHUS KOHKPETHOTO Jeia, 00KaIylOTCS Ha OCHOBAaHWHU OOIIMX
nosnoxxenuid, yctaHoBieHHbIX AIIK P®. XanoOsl Ha Takue omnpenencHus
NOJAI0TCS B apOUTPaXKHBIN CyJ aNeUIIMUOHHON MHCTAaHUMU B TEUEHUE JIECITH
JTHEW CO JIHS UX BBIHECEHUS.

Takxe oTMeTuM U TOT (aKkT, YTO NPUMHPEHUE CTOPOH BO3ZMOKHO KaK Ha
CTaAMM BO3HUKHOBEHHMS TaKOTO KOH(UIMKTAa, TaK M BO BpeMs CyAeOHOro

pazouparenbCcTBa.

3.3 IIpobeMb! peanu3aly KOpIOPaTHBHBIX MPaB

[loctanosnenuem IInenyma Bepxosrnoro Cyna Poccuiickon denepanyu ot
23.06.2015 N 25 «O mpuMeHeHuMH CyJaMH HEKOTOPBIX IOJIOKEHUM paszzaena [
yacTtu nepBol ['paxpanckoro konekca Poccuiickonn denepanum» IyHKTOM 36
YCTAHOBJIEHO, YTO CHOPHI, BOZHUKAIOIIME MEXIY YYaCTHUKAMU KOPIIOPATUBHOTO

JIOTOBOPA, B TOM YHUCJIC YKa3aHHBIMU B IyHKTE 9 cTtathu 67.2 'K PD, B cBsI3U C €ro

22 Kopnopatnsaoe mpaBo: yuebnnk / EI'. AdanacseBa, B.O. Baxmmuckac, EIl. I'your u np.; ots. pen N.C.
lrtkuna. 2-e m3m., nepepad. n gon. M: KHOPYC, 2015. C. 448.
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HEJCHUCTBUTEIBHOCTBIO, 3AKIIOYEHUEM, HW3MEHEHUEM WJIA PaCTOPIKEHUEM,
paccmarpuBaroTcst apOUTpaxXKHbIM cysioM (ctaTths 225.1 AIIK P®).

Crarbeir 67.2 'K P® 3akpernieHa OTBETCTBEHHOCTh IO KOPIIOPATUBHOMY
JOTOBOPY B OTHOILICHUH YIOJHOMOYEHHBIX TMpEICTaBUTENCH OOIIeCTBa,
yCTaHOBJIEHA 0053aHHOCTb, IEUCTBOBATH JOOPOCOBECTHO U Pa3yMHO B MHTEpECcax
oO1ecTBa, JaHHAsT 00513aHHOCTb PACIIPOCTPAHAETCS U Ha YJICHOB KOJUIETHAILHOTO
opraHa oOmiecTBa. 3a HapylleHHE AAaHHOW OOS3aHHOCTU JAaHHBIC JIMIA HECYT
OTBETCTBEHHOCTB IIEPE FOPUANYECKUM JIMIIOM B BAJI€ BO3MEILECHUS IPUYNHEHHBIX
10 UX BUHE YOBITKOB, Ha OCHOBaHuU ctathu 53.1 'K PO,

[IoMrMO 3TOro mHpPenyCMOTPEHA OTBETCTBEHHOCTh 3@ HEHUCIOJHEHUS
noroBopa. Ecim mo 1 cenrsabpsi 2014 roma HEUCHOJHEHHE JOTOBOpPA MOTJIO
MOBJIEYb TOJILKO NMPHUMEHEHHE T'PaKIaHCKO-TIPABOBBIX CAHKIMI, TO C MOMEHTA
BCTYIUIEHUSI B CHIIy HOBEJUI, KOTophie Obun BHeceHol B 'K P®, napymenue
KOpPMOPATUBHOTO JOTOBOPAa MOJKET CIY)KUTh OCHOBAaHHMEM JUIA NPU3HAHUS
HEJIEHCTBUTENbHBIM pEIICHUS OpraHa Xo3sSUCTBEHHOro oOIecTBa MO HUCKY
CTOPOHBI 3TOT0 A0TOBOpa. J[aHHOE MPaBUIIO 3aKPEIUIEHO B MyHKTE 6 cTaThu 67.2
['K P®. YcnoBue npu3HaHus peIICHUsT HEACUCTBUTEIbHBIM COCTOUT B TOM, YTO Ha
MOMEHT IIPUHATHS OPraHOM KOPIOPAauuu COOTBETCTBYIOLIETO  PELICHUS
CTOPOHAaMHU KOPIOPATHBHOI'O JOTOBOPA SIBJBLIMCH BCE YHACTHUKH XO3SMCTBEHHOTO
o6recTBa™. A BOT HapyIlIeHHE KOPIOPATHBHOTO JOTOBOPA, KOTOPBIH 3aKII0Y HIIH
HE BCE YYaCTHUKHU 0OIIECTBA, HE BJICUET MPHU3HAHUS COOTBETCTBYIOLIECTO PEIICHUS
oOImecTBa HEACHCTBUTEILHBIM. [Ipu 3TOM B TyHKTE 6 JTOW XKE€ CTaThbU
YCTaHOBJIEHO, 4YTO MPU3HAHUE pEIIeHUs OpraHa XO3AMCTBEHHOTO OOILlecTBa
HEJIEHCTBUTEIbHBIM CaMO IO ce0e HEe BJICUET HEACUCTBUTEIILHOCTH CJIEIO0K 3TOTO
0011IeCTBa C TPETHUMHU JIMLIAMH, COBEPLICHHBIX HA OCHOBAHNUHU TaKOTO PELICHHUS.

B nynkre 7 crarbu 67.2 'K P® yka3aHo, 4TO CTOpOHBI KOPIIOPATUBHOIO

A0TroBOpa HC BIIPABC CCbLIATBCA Ha €TI0 HGHGﬁCTBHTCﬂLHOCTB B CBA3HU C €O

23 IMetyxoBa A.B. OcHOBHBIC M3MEHEHHS B cepe MpaBoBOro perympoanus aesteabHocTd OO0 // Enpnblil Haior
Ha BMEHCHHBIH J0X0a: OyXraiatepckuii yder u Hanoroobnoxenwne. 2014. N 6. C. 51.
24 IIlntkuna U.C. PepopMa pOCCHIACKOTO KOPHOPATHBHOIO 3aKOHO/ATE/IbCTBA: AHAIN3 HOBEIUI, BHECCHHBIX B [TABY
4 TK P® «O ropumnueckux Jmiax» (JeKnus B paMkax ydeOHoro kypca «lIpeampuHHMaTteNbcKkoe MpaBoy) //
IMpempuanMarensckoe npaso. [Ipmnoxenne «Ilpaso u bmsuecy. 2014. N 4. C. 16.
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OPOTUBOPEUHMEM TMOJIOKEHUSIM  yCTaBa XO3SWCTBEHHOro oOmecTBa. T.e.
IPOTUBOPEUHNE KOPIOPATUBHOTO JIOTOBOpA MOJIOKEHUSIM ycTaBa OOILECTBAa HE
MOXET CIJIy)KUTh OCHOBaHMEM I OCBOOOXIEHUS CTOPOH JOTOBOpa OT
OTBETCTBEHHOCTH. CTOUT OTMETUThH, YTO paHee, N0 NMPHUHATHS JAHHON HOPMBI,
CYILLIECTBOBAJA COBEPIIEHHO HMHAs IPAKTUKA, KOTAA CYJIbl BBIPAKAIM ITO3ULIHIO,
COIJIACHO KOTOPOM JOTOBOP MEKY YYaCTHUKAMU HE JOJDKEH IPOTUBOPEUYUTH KAK
3aKOHOJIATENbCTBY, TaK U YCTaBY XO3SIMCTBEHHOTO o6mecTBa’.

B cratee 67.2 'K P®, He comepkuTcsi Mep OTBETCTBEHHOCTH CTOPOH
KOPIOPATUBHOTO JOrOBOpA 3a €ro HapylIeHWE, B CBS3U C 3TUM IPUMEHEHHIO
NO/AJIeKAaT OOIIHE MOJIOKEHUS O TPAXKIAHCKO -IIPABOBOM OTBETCTBEHHOCTH, a TAKXKe
MEpbl TPEAYCMOTPEHHBIE TakKUM JOTOBOPOM. I[loMHMMO 3TOro, HpuMEHEHHUIO
MOJJIEKAT CIIEUUANbHBIE TMOJIOKEHHS, NPUMEHSEMbIE K OTAEIbHBIM BHJIaM
X03AMCTBEHHBIX OOIIECTB, KOTOPBIE COAEPIKATCS B OT/EIbHBIX 3aKOHAX.

Kak HamMu oTMeuanoch paHee mnpoOsiemMa, C KOTOpPOM Ha TMPaKTUKE
CTAJIKUBAIOTCS YYAaCTHUKM KOPIOPATUBHBIX OTHOIIEHWH, SBISIETCS BBIOOD
NPUMEHUMOTO npaBa. /[aHHas mpoOsieMa BO3HUKAET B CBS3U C TEM, UTO JAHHBIN
MHCTUTYT 3aKOHOJATeJIeM BBEIEH CPABHUTEIBHO HeAaBHO. M HOpM, moApOOHO
PEryJIUPYIOIIMX JaHHbIE OTHOLUEHUS HEIOCTAaTOYHO, B CBSI3U C 3TUM CTOPOHBI
npuoOerarT K BbIOOPY HHOCTPAHHOTO IpaBa.

Ho He ctout 3abbiBaTh O TOM, YTO AJisi OOLIECTBA, YUYPEKIECHHOTO Ha
teppuropun Poccuiickonn ®denepauuy JIMYHBIM 3aKOHOM, B COOTBETCTBUU C
nosioxkeHusmMu I'paknanckoro kojekca Poccuiickoit deneparu, OyaeT ABISITHCS
3akoHoAaTeNIbcTBO Poccuiickoit deneparuu. CiaeaoBareabHO, IOPUINIECKOE JTUIO
HE MOJKET BbIOpaTb B KauecTBE MPUMEHMMOIO IpaBa MpPaBO HHOCTPAHHOTO
rocyaapctsa. Tak Kak NMPUMEHEHHE MHOCTPAHHOTO MpaBa OyJIeT NPOTUBOPEUUTH
nyO0aruHbIM HHTEpecaMm Poccuiickoit Denepaiyu, 4To SBISETCS HEOMYCTUMBIM.

Y4acTHUKH HEKOTOPBIX  XO3SIMCTBEHHBIX  OOILECTB, 3aKIIr0Yast

KOpHOpaTHBHBIﬁ A0T0BOD, O6peMeHeHHBIﬁ HHOCTPAHHBIM JJICMCHTOM, CUHTAIOT,

%5 Pewenne ApOutpaxkaoro cyma T. Mocksbl ot 24.11.2010 mo nmemy N A40-140918-09-132-894 // CnpaBouHas
IpaBoOBast cucreMa KoncynbrantlImoc. CyneOHast IIpaKTUKa. 2010. URL.
http://base.consultant.ru/cons/cgi/online.cgi?req=doc;base=MARB;n=339025
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YTO JUIsl YCTPAHEHUsI JaHHOW KOJUIM3UHM UM JOCTAaTOYHO TOTO, YTOOBI B YUCJIO UX
YYaCTHUKOB BXOJWJIO HWHOCTPAaHHOE JMII0O W TOrJa BONPOC O BbIOOpE
MaTepUaibHOrO TMpaBa HMHOCTPAHHOIO TOCYJapcTBa OyAeT pelieH B MOJb3y
MHOCTPAHHOTO TpaBa’’.

Ha camMoM pene mnpuBiI€dYEHHME MHOCTPAHHOTO JJIEMEHTA HE pEIaeT
npoOJIeMBbl CBSI3aHHBIE C IPHMEHEHUEM IIpaBa HHOCTPAHHOIO TOCYJApCTBa.
JlaHHBII BOIpOC MPEACTaBIsIET OOJBIIYIO CIOKHOCTh B CBSI3U C TE€M, YTO TaKUe
JIOTOBOPHI HAXOAST Ha CTBIKE JBYX OOJacTe YacTHOTO TMpaBa, KOTOPBIM
CBOWCTBEHHBl IPOTUBOIOJIOKHBIE MOJAXOAbl HA YPOBHE MEXKIYHAPOIHOTO
4acTHOTO paBa. M3 rpaxk1aHcKoro 3ak0HOJaTeNbCTBA, HAM U3BECTHO, UTO B cpepe
JIOTOBOPHBIX O0S3aTENLCTB JIOMHUHUPYET MNPHUHIIMII aBTOHOMHH BOJM CTOPOH,
COTJIACHO JAaHHOMY MPUHIMILY CTOPOHBI CaMH BIIpaB€ MOTYT BBIOpaTh Mpaso,
IpUMEHUMOE K A0TOBOpY. UTO ke KacaeTcs KOPHMOPATUBHBIX OTHOIIEHUH, TO 3TO
00JIaCTh TIPAKTHUYECKU 0e3pa3ZeNbHOT0 U UMIIEPATUBHOTO T'OCTOACTBA JTUYHOTO
3aKOHa IopuandYeckoro ymna. llog JUYHBIM 3aKOHOM IOPUIMYECKOrO JIMLIA
MOHMMAETCS MPABO MO MECTY €ro rocyAapCTBEHHOM peructpauuu, ctarbs 1202 I'K
P®.

PaccMoTpum pa3ianuHbie ToAX0Abl (TPUHIUI aBTOHOMHH BOJIM CTOPOH WK
OPUHIMUI UMIEPATUBHOTO NMPHUMEHEHUS JIMYHOTO 3aKOHA OPUAMYECKOTO JIUIA)
OPUMEHUMBIC I PEIIeHUS KOJUTM3MM BO3HUKAIOIIEH Ha MPAKTUKE Yy CTOPOH
KOPIOPATUBHOTO JOTOBOPA.

Jlna Hayana oOparuMcsi K POCCHUMCKOW CyAeOHOW MpakTUKe, KOoTopas
W3HAYAIbHO MPUAECPKUBAIACh KOHCEPBATUBHOM NO3MIMHM B  OTHOLICHUU
BO3MOYHOCTH TOJYMHEHNS KOPIIOPATUBHBIX IOTOBOPOB MHOCTPAHHOMY IpaBy. B
NPAKTHKE CYILIECTBYIOT HECKOJIKO CYAEOHBIX PEIICHUI, KOTOPbIE HAIPSIMYIO 3TO
otpaxatroT. Hanbomnburyto n3BectHocTh noyumio [loctanosnenne denepanbHOro
apOutpaxsoro cyna 3anagHo-Cudupckoro okpyra ot 31.03.2006 no nexy N A75-
3725-1'/04-860/2005, B KOTOpPOM CyJI KacCallMOHHOW WHCTAHIIUW TIPH3HAIT

HCAOIMYCTUMBIM TIOJYHMHCHUC IMNBCACKOMY IIpaBy COINIAMICHUSA aAKIIHOHCPOB

26 Muxanpuyk FO. CriocoOs1 Beixosa u3 nemioka // DXK-FOpuct, 2016. N 5. C. 12.
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poccuiickoro OAO «Meragon». B Tom ke rony ApOutpaxssiii cyq r. MOCKBBI B
CBOEM pEILEHUH CJI€all aHAIOTUYHBIA BBIBOJ — O HEJIOIMYCTUMOCTH MPUMEHEHHUS
aHTJIMICKOTO TpaBa K KOPIOPATUBHOMY JOTOBOPY MEXAY akIMOHEpaMu
poccuiickoro 3A0O «Pycckuii Ctangapt CTanOBaHI/I€>>27.

B »Tux nByX HallyMeBHIMX J€JaX CYAbl HCIOJb30BAJIM LENbI HAOOp
IPaBOBBIX APTYMEHTOB:

— MUMIICPAaTUBHBIA  XapaKTep  HOPM  POCCUMCKOTO  KOPHOPATHUBHOTO
3aKOHOJATeNbCTBa, cTaThs 1192 'K P®;

— HapyIIeHUEe HOPM POCCUMCKOTO MyOauaHOTO Topsiaka, ctaths 1193 'K Pd;

— HEOOXOIMMOCTh HMCKIIOYUTEIHLHOTO MPUMEHEHUS POCCHUICKOr0 JIMYHOTO
3aKOHA IOPUANYECKOTro Juia, ctatha 1202 I'K PO*.

[locne  paspemeHuss  JaHHBIX  CYJOEOHBIX Jel B POCCHICKOE
3aKOHOJATEIbCTBO OBUIM BKJIHOYEHbl HOPMBbI, HAalpaBJICHHbIE HA PEryJIMPOBAaHUE
KOPIIOpaTUBHBIX A0T0BOpoB: Penepanbubiii 3akoH oT 08.02.1998 N 14-03 «O6
0OIlIeCTBaX C OrpaHMYEHHONW OTBETCTBEHHOCTHIO» ObUI JIOMOJHEH HOBBIM II. 3
CTaTbl 8 O J0roBOpe 00 OCYIIECTBJICHWH TIpaB yYacTHUKOB o0OIIeCTBa ¢
OrpaHHYEHHO} OTBETCTBEHHOCTHIO  ; MeepaibHbIil 3aKkoH 0T 26.12.1995 N 208-
®3 «OO6 akmuoHepHBIX obmecTBax» crTatheld 32.1 00 aKIMOHEPHBIX
COTJIALICHAAX "

JlaHHbIE  WM3MEHEHHS  BHECIM  WU3MEHEHHMS  TOJBKO  CHELHMAJIbHBIC
3aKOHOAATEIbHbIE aKThI, HE 3aTPOHYB HOPM MEXIYHApOIHOTO YaCTHOTO MpaBa, HE
JlaB TeM CaMbIM OCHOBAaHUW [UJIi U3MEHEHHUS CYACOHOM MpakTuke. ITO OBLIO
noaTtBepxkaeHo  IlocranoBnennem  ®denepanbHOro  apOUTPaKHOTO  Cyna

[HoBommkckoro okpyra ot 25.05.2011 o gemry N A57-7487/2010, B koTOpOM Oblia

2" Crenanos JI. CornameHus aKIMOHEPOB B poccuiickoil cyaeOHoi npaktike // KoprnopatusHeiii ropuct. 2008. N 9.
C. 57.

28 Acockos A .B. KommsuonHoe peryaupoBaHHe JIOTOBOPOB 00 OCYIIECTBICHUH MPaB yYaCTHUKOB (KOPIOPATUBHBIX
noroBopoB) // 3akon. 2014. N 8. C. 37.

29 O BHeCCHMH HM3MEHCHHMII B 4acTh nepByto ['paxxnmanckoro konekca Poccuiickoit @enepanuu M OTIC/IbHBIE
3aKOHOJaTebHbIe aKkThl Poccuiickoii deneparuu : ¢enep. 3akoH Poc. deaeparnum ot 30 aexabps 2008 r. N 312-
@®3: npunsar ['oc. JJymoint ®@enep. Cobp. Poc. Denepanuu 24.12.2008 r.: 0106p. CoBetom Denepanuu denep. Coop.
Poc. ®epeparmu 29.12.2008 1. // Poc. ras. - 2008 - 31 nexadps. (pen. ot 05.05.2014r.).

%0 O BHecennn nsMeHeHuii B OdenepanbHblil 3ak0H «O0 aKIMOHEPHBIX oOmecTBaxy U cTaThio 30 dDenepanbHOTO
3akoHa «O pBIHKE IEHHBIX Oymar» : ¢enmep. 3akoH Poc. ®enepanmu ot 03 mrons 2009 r. N 115-@3: mpunsat Ioc.
Hdymoit denep. Cobp. Poc. denepanmu 22.02.2009 1.: 0106p. CoBetom Denep. Cobp. Poc. denepanuu 27.05.2009
r. // Poc. raz. — 2009 — 10 wuroHs. (pex. ot 29.06.2015r.).
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W3JI0’KEHA aHAJIOTUYHAs JIOTHKA MPEIIIECTBYIOIMX €A PEIICHUd — CyJ NMPU3HAI
HEJAOIIYCTUMBIM TMOJYUHEHUE IIBEICKOMY IIPaBy COTJIAICHHS AaKLIUOHEPOB
poccuiickoro 3A0O «Arpo». Cchunasich Ha HUCKIIOYUTEILHOE NPUMEHEHUE
POCCHIICKOTO JUYHOTO 3aKOHA IOPUIUYECKOTO JIHIIA.

Jlo BHeceHust m3MmeHeHul B pazaen VI « MexayHapoIHOE 4acTHOE MPABO»
I'paxxnanckoro kojaekca Poccuiickoi ®eneparuy HOBoOM ctathelt 1214 poccuiickas
cylie0Hasi IpaKTUKa UCXOINJIa U3 TIOJIHOM HEBO3MOXKHOCTH BEIOOPA HHOCTPAHHOTO
IIpaBa B KA4ECTBE PUMEHUMOI'O CTOPOHAMH KOPIIOPATUBHOT'O JIOTOBOPA.

Pa3paboTunku, KOTOpbIE 3aHUMAINCh MOATOTOBKOM W3MEHEHUH U
nonoyiHeHnit paznena VI «MexaynapoaHoe yactHoe npaBo» I'K PO, npunum k
BBIBOJlY, YTO TOJAXOJ, CJIOKHUBIIMKCS B CyleOHOW NMPAaKTUKE HENb3sl MPU3HATDH
ONTUMAJIbHBIM, B CBSI3U C TEM, YTO OH HECBOMCTBEHEH PA3BUTHIM MPABOIOPSIKAM.
T.K. OH OCHOBBIBAECTCS HAa MNPUHIUIUAILGHO HEAOIMYCTUMOM MPUMEHEHUU
MHOCTPAHHOTO IMpaBa K KOPMNOPATUBHBIM JOTOBOpPaM, KPOME JHMYHOTO 3aKOHa
IOpUIMYECKOTO JIUIIA.

Ynensl paboueli rpynibl NPUIILTH K BEIBOAY, UTO IIPU MOCTPOEHUH HanboJee
3P (EKTUBHOTO CrIOCO0a yperyaupoBaHus KOJUIM3UOHHBIX CUTYyalluid HE0OX0JUMO
UCXOJIUTh W3 JOTOBOPHOM NPHUPOJABI JTaHHBIX JOTOBOPOB, KOTOpas TpedyeT
NPU3HAHUSA aBTOHOMHMHM BOJM CTOPOH. MIMEHHO 00513aTebCTBEHHO -IPaBOBast
MO/IE€Jb CBOMCTBEHHA KOHTUHEHTAIbHOW MOJENN KOPIIOPATUBHBIX IOTOBOPOB.

[Ipu3naku 00s13aTeNbCTBEHHO-IIPABOBOM MOJIENIN KOPIIOPATUBHOIO JOTOBOpa
OB OTpakeHbl B 3KcrepTHOM 3akmoueHnn Cosera npu IIpesupente PO 1o
KOJU(UKAIIUA U COBEPIICHCTBOBAHUIO TPAKIAHCKOTO 3aKOHOJATEIbCTBA, K HUM
OTHOCATCS:

— HE SBISIETCA MapayIeIbHBIM YCTaBy JOKYMEHTY, HPETEHIYIONMM Ha
pEeLIeHrEe BOMPOCOB, KOTOPBIE MOTYT PEArbCs TOJBKO B 3aKOHOMATEIbCTBE H
ycTaBe 00LIEeCTBa;

— HE COJEPKUT YCJOBUH, 3aKPEIUIAIONIMX KOMIETEHIIMIO OpPTraHOB OOIIECTBa,

WA OTJIMYHBIN, MPOTUBOPEYAIIMN 3aKOHY, TOPAIOK UX U30paHuUs;
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— sIBIsIETCS 00513aTENbHBIM TOJIBKO JJIsl CTOPOH €r0 3aKII0YUBIINX, HE CO3/1aeT
npaB U 00s13aHHOCTEN JJIsl TPEThUX JIUI;

— HE BJIMAET Ha JeHCTBUTEIHLHOCTh PELICHNH OpraHoB OOIIECTBA;

— MpeAcTaBiIsieT co0OM  cornamieHwe,  Ompefensionee 0cOOEHHOCTH
peanu3auny, OCYIECTBICHUS MTPaB AKLUOHEPOB.

O npu3zHaHUM JOTOBOPHOW MPUPO/IbI TAHHBIX OTHOIIEHUN CBUIETEIbCTBYET
U TOT (paKkT, YTO KOJUIM3UOHHBIE MpaBWiia ObLIM 3aKperuieHbl B HOBOM peAaKiuu
cratbu 1214 T'K P®, koTOpas mocesiieHa ONpeaeiIcHUIO MpaBa MPUMEHUMOTO K
JIOTOBOPHBIM 00513aTEIIbCTBAM.

HecmoTps Ha 00s13aTeIbCTBEHHO -IIPABOBYIO PUPO/IY JAHHOTO I0r0BOPA, HE
CTOUT 3a0bIBaThb O NMPHMEHEHUHU CIEUUAIBHBIX HUMIIEPATUBHBIX HOPM JIMYHOTO
3aKOHa KOpPUAMYECKOro Juua. Beap ecimm Mbpl paspemmM, NOPUMEHATh K
KOPIIOPaTUBHOMY JIOTOBOPY POCCHUHCKUX OOLIECTB HMHOCTPAHHOE IpaBo, Oe3
KaKUX-TMOO OTpaHUYEHUH U MOJHOCTHIO UCKIIIOYUM B TaKUX CUTYalUsIX JEHCTBUE
UMIIEPAaTUBHBIX OTPAaHWYEHUN, TO B HMTOr€ MOJYYMM HE COBCEM POCCHUCKOE
IOPUMYECKOE JIMI0, TOCKOJbKY OyayT MpPUCYTCTBOBaTh OTCTYIUIEHUSI OT
(byHIaMEHTaTbHBIX TMPUHLMUIIOB, HAa KOTOPBIX OCHOBBIBAETCS POCCHIICKOE
KOpPMOPATUBHOE MPAaBO.

PaccMOTpeB HECKOJBKO BapHUAHTOB MPEAJIOKEHHBIX HAM POCCHUCKOU
CylleOHOM TMpaKkTUKOW M 3aKOHOJATENEM BaXXHO OTMETUTh, YTO B JIaHHBIX
OTHOILIECHUSAX, JISKAIMX HA CTHIKE JOTOBOPHOTO M KOPIIOPATUBHOIO MPABa, BAXKHO
n30eratb KpalHOCTEH, YTO ObUIO HaMHM IPOJEMOHCTPUPOBAHO BhIIIE. MIMEHHO
IIOATOMY 3aKOHOJATelb, B paMKax HOBOW ctarbu 1214 I'paxkmaHckoro kojekca
Poccuiickoin ®@enepanuu moiesn 1o myTd KOMIPOMUCCHOTO BapHUaHTA, KOTOPBIA
OCHOBBIBAETCSI HA NPUMEHEHWH JIOTOBOPHOTO IIpaBa MW JIMYHOIO 3aKOHA
opuaudeckoro numa. Ha wam B3risig AaHHBIA cHoco0 sBisieTcs HauOomee
KOPPEKTHBIM, T.K. OH COOTBETCTBYET OIIBITY CTpaH KOHTUHEHTAIbHON EBpOIIbI,
KOTOpPBIE TaK ke, Kak u Poccutickas deaeparust HCTIONB3YIOT 00s13aTeIbCTBEHHO -

IPaBOBYIO MOJIENIb KOPTIOPATUBHOTO JIOTOBOPA.
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3aKiIroueHue

B nanno#t GakamaBpckoil paboTe OB MPOBEAEH KOMIUIEKCHBIN aHAIN3
TPaXXJ]aHCKO-TIPABOBOTO PEryJMPOBaHUS KOPHOPATUBHBIX JTIOTOBOPOB, a TaKKE
HAay4dHBIE TPYAbl Ppa3JMYHBIX OTCUECTBEHHBIX U 3apYyOEKHBIX  YUCHBIX.
HccrenqoBanbl OCHOBHBIE TEOPETHUECKUE U IMPAKTHUECKHUE BOIMPOCHI, KOTOPHIE
CBSI3aHBl C TMOHSITHMEM, I[PABOBOM MNPUPOJOU, COAEPKAHUEM, MECTOM
KOPIOPAaTUBHOTO JOrOBOPA B CUCTEME IPAXKIAHCKOTO IIPaBa, IMIPABOBOU CTATyC
CTOPOH, a TAK)KE 3aKIFOUEHUE, UCIIOJHEHUE, MPEKPALIEHUE U U3MEHEHUE TAHHOTO
JIOTOBOPA U MEPbI OTBETCTBEHHOCTH, MPEYCMOTPEHHBIEC JAHHBIM COTJIALICHUEM.
[ToMHMO TOTO OB PACCMOTPEHBI KOJUTU3MOHHBIE BOTIPOCHI, BOZHUKAIOIIWE TIPU
OCVIIIECTBJICHUH KOPMOPATUBHOTO JIOTOBOPA, OCOOEHHOCTH PAaCCMOTPEHUS
KOPIIOPATUBHOTO JOTrOBOPA.

B pe3ynbrare mpoOBEAECHHOIO UCCIEIOBAHUS OTHOCHUTEILHO IPAaBOBOM
OPUPOABl JAHHOTO COTJAlIeHHs, OB CHETaH BBIBOJ O TOM, YTO JaHHOE
COTJIAICHWE MMEET YacTHONMPABOBYK mnpuponay. KopmnopaTuBHbI AOTOBOP
ABJISIETCS. KOHCEHCYaJIbHBIM, OPTraHU3allMOHHBIM, JIBYCTOPOHHEOOS3hIBAIOIIIM
P EANPUHUMATEIBCKAM COTJIAIICHUEM.

Onpenenss npeaensl MPUMEHEHUS IOTOBOPA CTOUT OTMETUTh, YTO JJIsl TOTO
4TOOBI BBECTH JaHHBIN oroBop B [ paxmanckuii Konekc Poccuiickoit deneparum,
3aKOHOJaTelb B 4 TJaBe TIPOBEN 3HAYUTEIbHBIE WM3MEHEHHUS B 00JIaCTH
IOpUANYECKUX JIMII. BBIJIO BBEIEHO HOBOE OMpEIENICHUE ISl FOPUANYECKUX JIUIL -
KOpHopanus, TEM CaMbIM 3aKOHOJIaTeNb YKa3all Ha IOPUANYECKUX JIUL, KOTOPbIE
MOTYT 3aK/I0o4aTh TakoTo poja corjamieHus. [lomMumo sToro HamMm ObLT
PAacCCMOTPEH MPaBOBOM CTATYC CTOPOH, KOTOPBIN ONPEAEISIETCS MOJTOKEHUAMU, A
takke ctarbeir 67.2 'K P®. OtmeruMm, uTo nepedyeHb MpaB U OOSI3aHHOCTEH,
MPEIYCMOTPEHHBIA JAHHBIMU TOJIOKEHUSMU, HE SIBJSICTCS MCUEPIBIBAIOIIUM, U
CTOPOHBI MOTYT TPEAYCMOTPETh WHBIE YCJOBUS, KOTOpble HE OyayT

IIPOTUBOPEUYUTH JIEUCTBYIOLEMY 3aKOHOIATEIbCTBY.



49

Uro kacaercsi 3aKIIOYCHHUS, UCTIOJHEHUS, TPEKPAIICHUS W W3MEHEHUS
KOPIOPAaTUBHOTO JOrOBOPA, TO CTOUT OTMETUTh, YTO JTAHHBIM BOMPOC B HAYKE
OTEYECTBEHHOT'O MpaBa HE JOCTATOYHO M3Y4YE€H. 3aKOHOJaTellb B CBOK OYEPE/b,
dbopmymupyst ctateto 67.2 'K P®, mpemycMoTpen TOIBKO TO, YTO JOTOBOP
3aKJIIOYAETCs B MUCHhbMEHHOUW (OpMe MyTeM COCTaBJICHUS €IMHOTO JOKYMEHTa U
€ro MPEKPAIICHUE W W3MEHEHUE NOJDKHBI MPOU3BOIUTHCS TAKKE B NMMCHbMEHHOU
dopwme. Jlpyroit nHGOopMalu B JaHHOU CTaThe 0OHApYx)eHO He Obuto. He Onimo
3aKperUieH0O W OTCHUIKM Ha OOIMe YCJIOBHUS WCTIOJHEHHS W IPEKPAICHHS
cornamenus. Ha npaktuke y CTOpOH KOPIOPATUBHOIO JAOTOBOpPA 3TO BBI3BIBAET
omnpeenieHHble  Heyno0cTBa. Cropbl, KOTOPhIE BO3HUKAIOT y YYaCTHUKOB
KOPIOPATUBHOTO  COTJIAIICHUS, pPAacCMaTpUBAOTCS B ApOUTpaKHOM CyIe
Poccuiickon @enepanuu. B ¢BsI31 ¢ BBEACHHEM B IPaXXJaHCKOE 3aKOHO1ATENBCTBO
MOJIOKEHUH O KOPTOPATHBHBIX OTHOIIEHMsX, 3akoHomareneM B AIIK P® Obura
BBEJICHA IJ1aBa, MOCBSIICHHAS Pa3pEIICHHI0 KOPTIOPATUBHBIX CIIOPOB.

CpaBHUBasE KOPIOPATUBHBIA JOTOBOP C MHBIMHU COTJIAIICHUSIMU, B HAILIEM
clay4ae C JOTOBOPOM 0O OCYIIECTBICHHH TIpaB yYaCTHUKAMU OOMIECTB C
OTPaHWYECHHOUN OTBETCTBEHHOCTHIO M AKIIMOHEPHBIM COTJIAllICHHEM. Mbl IPUILIUIH K
BBIBO/1Y, YTO KOPTIOPATUBHBIMN JOTOBOP 3TO CAMOCTOATENIbHBIN JOTOBOP, KOTOPHIN
dbopMUpOBaJICI Ha OCHOBE [IaHHBIX COTJIAIGHWM, HO O0O0JajaeT psaoM
crienu(puueckux 4epT, B CBSI3H, C YEM €ro MOXXHO CUMUTaTh CAaMOCTOSTEIbHBIM
JIOTOBOPOM.

BonbmmHcTBO TIp0o0OIIeM y CTOPOH KOPIOPATHBHOTO JOTOBOPA BO3HHUKACT
npu BbHIOOpPE MPUMEHUMOTO TIpaBa, 3Ta MpoOJjeMa SBISETCS YPE3BbIUANHO
aKTyaJlbHOM M  BaOXHOM Ha MOpakTUKE. 3a4acTyl0 JIaHHBIM  BOIPOC
HEMOCPEICTBEHHBIM 00Pa3oM BJIMSET Ha BEUIM, KOTOPhIE Kak, Ka3aloch Obl, HE
CBsI3aHbl C HUMU HAIPAMYI0, OYJib TO: ONPEEICHUE COACPKAHUS YUPETUTEIbHBIX
JIOKYMEHTOB, BBIOOp  CTPYKTYypbl —OpraHu3allMd, CIOCOOBI  YIpaBlICHUS
KOpIIOpaluen u T.1.

He6o0J1b1110# OTIBIT TPUMEHEHUS KOPTIOPATUBHBIX JOTOBOPOB B POCCHUIUCKOM

npaBe, HE3HAUMUTEIbHBIM 00BEM CyneOHON MPAaKTUKH W OTCYTCTBUE SIBHOTO
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MOHMMAsl LEJOTO psAla HOPM, PEryJUMPYIOMUX OTHOIICHUS, CBA3aHHBIE C
3aKJIFOYEHUEM, UCIIOJHEHUEM WM MPEKPALIEHUEM KOPIIOPATUBHOTO JOroBOpa -
BCE ATO 3aCTaBJISIET YYAaCTHUKOB JIAHHBIX COTJIAILICHUM, JenaTh BHIOOP B MOJIb3Y
IMPUMEHUMOT'O IIPaBa MHOCTPAHHOTO TOCYAApCTBa, Yalle BCEro aHIIMKACKOTO.
[TogunHEeHnE KOPIIOPATUBHOTO JOTOBOPA MHOCTPAHHOMY IPABY MOJKET MOBJIEYD 32
co00¥l PUCK TPHU3HAHUS €r0 HENCUCTBUTEIHHBIM HAa OCHOBAaHUU HAPYIICHUS
nyO0nnuHbIX HHTEpecOoB Poccuiickoit Penepanuu.

Y4YacTHUKA KOPHOPATUBHBIX COTJIAIICHWM HAIUIM BbIXOJ W3 JaHHOU
CUTyallMl, OHU TOUUIM B «00XO0/» JAEUCTBYIOLIEMY 3aKOHOJATEILCTBY U PEIIMITN
npobsiemy creayoommMm obpazoM. CamblM HOpOCTHIM U HaumbOJiee YaCThIM
pelIeHrneM TaHHOM NpoOJeMbl SIBIISIETCA CO3JjaHue XOJIMHra. B aTom ciydae Bce
n0aM  (aKIUu)  POCCHMCKOTO  XO3SMCTBEHHOTO  OOINECTBA  MEpPENaroTCs
CIMHCTBEHHOMY YYaCTHUKY (AKIIMOHEPY) - HHOCTPAHHOMY FOPUINIESCKOMY JIHILY,
nonu  (akuMM) B KOTOPOM, B CBOKO O4Yepelb TNepepaclpeiensiioTcs B
COOTBETCTBYIOIIEH Tponopuuu. KopropaTuBHBIM JOTOBOP B TakKOM Ciydae
3aKJIIOYaeTCd B HWHOCTPAHHOW KOMIIAHMM M, HA COBEPUICHHO 3aKOHHBIX
OCHOBaHUSX, MOJYUHSAETCS] HOPMaM MHOCTPAHHOTO TpaBsa.

B umensix COBEpIICHCTBOBaHUS 3aKOHOJATENIbCTBA, PETYIUPYIOLIETO
KOPIOPATUBHBIE TOTOBOPHI, IPEAJIAracM CJIEIYIOLIEE:

1. 3akpenuts B ctarbe 67.2 'K P® monpoOHbie MOJIOKEHHUS O 3aKIIIOYECHUU
KOpPIOPATUBHOTO JOTOBOPA, & TAKKE MPEAYCMOTPETh OCHOBAHUS JJIs1 U3MEHEHUS U
IpeKpalieHusi, CriocoObl UCTIOIHEHUS TaKOTo JOTOBODPA,

2. mpexycMoTperh B cTatbe 67.2 'K P® craenmyromee, 4To «B cCiaydae
HEUCIIOJHEHUS! WM YTPO3bl HEUCITOJIHEHHS YCIOBUN KOPIOP aTUBHOTO JI0TOBOPA,
y4acTHUK OOIIECTBa, 3aKIIOYMBIIMKA TakOW JOrOBOp, BIIpaBe TpeOOBATH
UCIIOJIHEHUE YCJIOBUN KOPIOPATUBHOTO JOTOBOPA B CyACOHOM MOPSJIKE), TAKKE
BO3MOYHO MPEIYCMOTPETh MUHBIE MEPHI BO3JICHCTBUS HA YYACTHUKOB, KOTOPHIC
HEHaJIJIeKAIMM 00pa3oM UCHOJHSIOT YCIOBUSL KOPIIOPATUBHOTO 10TOBOPA;

3. pa3paboTaTh pErjIaMEeHTbl KOPHOPATHUBHOTO B3aWMOJICUCTBUS CTOPOH B

KauyeCTBE MNPWIOKEHUH K KOPHOPaTMBHOMY JIOTOBOpPY. PeriameHT: mnopsjaka
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COTJIACOBAaHUS TIO3WUIMKA Ha O0OINeM COOpaHWH aKIMOHEPOB, B3aUMOJICHCTBHUS
CTOPOH B CITy4dae HACTYIICHUS TYIIMKOBBIX CUTYyaIlli, COTJIaCOBaHHUS M3MECHEHUS U
MPEKpAIIeHUs] COJACP)KAaHUS COTJIANICHHUS, a TaKXKe TOJIO)KCHHUS O COBMECTHOM
rOJI0COBAHUU TPECTABUTENEH HA 00IIIeM COOpaHuH.

Uto0Obl M30aBUTh yYAaCTHHKOB JAHHBIX COTJIAICHUH OT HEOOXOIUMOCTH
UCIIOJIb30BaHUS HMHOCTPAHHOTO TIIpaBa, a TaKkKe HamOoJiee IMPOKOTO €ro
NPUMEHEHHUS 3aKOHOJATeII0 HEe0O0XOIWMO YAEIUTh HamOojee MPUCTATHHOE

BHUMAHHC BOIIPOCY YPCTYJINPOBAHUA JAHHBIX OTHOIIICHUM.
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