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OBIIAA XAPAKTEPUCTUKA PABOTbBI

KoprniopatuBHoe npaBo Poccum Hadano CBOE IOCTENEHHOE PA3BUTHE E€UIE B
Hayasie B 90-x, mocne pa3Bana Coserckoro Coro3a. Ilpu commanusme, KOTOpBIi
rocroacTBoBan B CCCP, He00X0IMMOCTh B KOPIOPATUBHOM MpPaBe KaK TaKOBOM
OTCYTCTBOBaja. B TOT mepuox BpeMEHM KOPHOpPALMM M KOPHOPATUBHOE IPABO
CUMTAJIOCH SIBHBIM IIPU3HAKOM KalMTAJIA3Ma M Bparom couuanusma. [locreneHHo
CTEeNeHb yYacTHusl roCyAapcTBa B IPa)JIaHCKUX MPABOOTHOLIEHUAX ociabeBana.

3a mocJIeIHNE HECKOJIBKO JIET KOPIOPATUBHOE MPABO CTAJIO CTPEMHUTENBHO U
aKTUBHO pa3BUBaThbcs. C HEAABHUX MOP MOSBWICS HOBBIM HHCTUTYT I'PAXJAHCKOTO
npaBa — KOPIIOPATUBHOE IPAaBO, PETYJIUPYIOLIEr0 KOPHOPATUBHBIE OTHOLLICHMUS.
Hapsiny ¢ HOBBIM MHCTHUTYTOM CBOIO JIETUTUMHOCTH MOJYYHUSI U KOPHOPATUBHBIN
JOTOBOP.

KopnopatuHbIi 1OTrOBOp B pOCCUNCKOM IIPaBe JOCTATOYHO PACIPOCTPAHEH
B KOPIIOPATUBHO-IIPABOBBIX OTHOILIECHMX, HO HE JO KOHIA UCCIIENOBaH, B CB3U C
€ro HOBU3HOU B CPAaBHEHUU C JPYTUMHU IIPABOBBIMU MHCTUTYTaMU. B CBs3u ¢ 3TUM
nosioxkeHus, conepxkamuecss B I' K PD, koTopble HallpaBiIeHbl HA YPEryJIUpPOBAaHUE
CHOPHBIX BOIPOCOB OBLIM 3alMMCTBOBAaHbl M3 3aKOHOAATEIbCTBA 3apyOEKHBIX
CTpaH C UHOM MPABOBOU JOKTPUHOM.

Heo6xoaumocTh A€TaabHOTO UCCIEI0BaHUS KOPIIOPATUBHOTO JOIOBOPA, KaK
CO CTOPOHBI 3aKOHOIATENs,, TaK M CO CTOPOHBI IPEACTABUTEIIEM HAYKHU
00ycIIOBJIEHAa HEJOCTATOUYHO IPOYHON TEOPETUUECKON OCHOBBI, KOTOpas MOBJIHLIA
Ha (QopmupoBaHME pa3HOM CyneOHOW TPAKTUKH, KOTOpas COBEPILEHHO
IIPOTHUBOPEYMBA 10 OJHOPOAHBIM CIHOPHBIM BompocaM. HemocratoyHOCTH
TEOPETUYECKOM OCHOBBI TAKXKE OTPA3UIOCH HA HEOJHO3HAYHBIX MHEHUAX YYECHBIX
10 BOIIPOCAM KOPIOPATHUBHOI'O JOIOBOPA.

Meap padoOTBl COCTOMT B  ONPEACICHUM  3HAYEHUs, CYIIHOCTHU
KOpPIIOPATUBHOI'O JI0IOBOpPa B POCCHMCKOM IIpaBe, MCCIIEIOBAHMUS TECOPETHYECKUX
npo0JeM M aHajiu3 MPaKTUKH MPUMEHEHHsS KOPHOpPAaTUBHOIO JOrOBOpa Kak B

POCCHICKOM, TaK U 3apyOeKHOM 3aKOHOIATEILCTRE.



3amayaMu JaHHOT 0 MCCJICAOBAHUSA SBJISIIOTCH !
1. packpbITh NPABOBYIO MPUPOJY U MPU3HAKUA KOPIIOPATUBHOTO JIOTOBOPA;
2. OXapaKTepU30BaTh MPEIMET, COJEpPKAHUE U CTOPOHBI KOPIOPATUBHOTO

JIOTOBOPA;

ONPEAECTUTD Pa3INYUs KOPIOPATUBHOTO IOrOBOPA C IPYTUMHU JOTOBOPaMU;

4. pacKphITh CXOJICTBO U Pa3Inyus KOPIOPATUBHBIN IOTOBOP U YCTaBa;
5. BBISIBUTH OCOOEHHOCTH IPABOBOTO  PETYJIUPOBAHUS  KOPHOPATUBHOTO

JIOTOBOpA B 3apy0eKHOM 3aKOHOIATEIIHCTBE;

6. HailT® mpoONEMBbI, CIOXHUBIIMECS B  CyAcOHOM  TMpakTHUKE  IpHU
pEeryJIMPOBaHUM KOPIIOPATUBHOTO I0TOBOPA;

CreneHb Hay4YHOH pa3padOTAHHOCTH TeMbI HCCJIEI0BAHUS.

N3ydyeHnrne KOpHoOpaTMBHOrO JOroBOpa B POCCUMCKOM 3aKOHOJATEIbCTBE
HA4yajgoCh CPAaBHUTEIILHO HEJIABHO.

B pabGore wucnonb3oBainch HaydHbIE TPyAbl BEAyIIMX Yy4deHbIX Poccum
Ttakux, kak: bowapoB MN.IO., Butpsuckuii B.B., XKesusax O.B., Jlomakun [1.B.,
boponxun B.I'.

HopmaTuBHyo 06a3y wucciaenoBanusi oOpasyoT Konctutymus PO,
I'paxxnanckuii kogekc PO, @3 "OO6 aknuonepHbix obmecTBax”", @3 "O mopsake
OCYIIECTBIICHUS WHOCTPAaHHBIX WMHBECTHIIMH B XO3SAWCTBEHHBIE OOIIECTBA,
UMEIOIINE CTPATeTMYECKOE 3HAYCHHE IS obOecredeHuss OOOpOHBI CTpaHbl H
0e30MacHOCTH TOCyAapcTBa" W WHBIC 3aKOHBI, BEJOMCTBEHHBIC W TOJ3aKOHHBIC
AKTbl OPraHOB rOCYAapCTBEHHOW BJIACTHU.

O0bexkTOM  HCCIEAOBAHMA  MArUCTEPCKOM  padoThl  SBISIOTCSA
OOIIECTBEHHBIE OTHOIICHHS, KOTOPHIE CKJIAJIBIBAIOTCA B MPOIECCE 3aKITIOUYCHHUS,
WCIOJIHEHUS, U3MEHEHHS U MPEKPalIEHUs] KOPIIOPATUBHOIO JOTOBOPA.

IIpeameTom UCCIIeI0BAHMSA ABIISTFOTCS HOPMBI POCCHUICKOTO
3aKOHO/ATENIbCTBA, KOTOPBIE PETYIUPYIOT OTHOIICHUS SBISIIOIIAECS OOBEKTOM
WCCIICIOBAaHUsI, a TaKXke CcyaeOHas NpaKkTHKa ITPUMEHEHUS JaHHBIX HOPM U
NOKTPUHAJIBHBIE TOJIOKEHUS, TAKXKE MPEIMETOM HCCIEHOBAHUS  SIBISCTCS

3apy0eKHOE 3aKOHOAATENbCTBO, KOTOPOE PETYIUPYET KOPHOPATUBHBIN JOTOBOP.
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MeTtonosioTUsE ¥ METOAMKA HCCJIeI0BaHMsA. B kadecTBe METOI0JIOTHMYECKOM
OCHOBBI MAarucTepckol paboOThl MNPUMEHSIIUCh COBOKYIHOCTH OOIIEHAYyYHBIX
METOJIOB TMO3HAHUWA: AaHalv3, CHUHTE3, WHAYKUMS, JEAYKIHUS, CUCTEMHO-
CTPYKTYPHBIA METOJl, a TaKX€ YaCTHO-HAYYHBIC HCCIICIOBATEIbCKUE METOJIbL:
dbopManbHO-IOTUYECKUM, CpPaBHUTEIBHO-TIPAaBOBOM. B  xome wuccinemoBaHus
NPUMEHSJIUCh ~ TAaKXK€  OCHOBHBIE  NPUHLMIBIL, 3aKOHBI W KaTEropuu
TUAATIEKTUYECKOTO METOA MTO3HAHUS.

OMnupuyeckasi 0a3a HCCIeJ0BAHMS BKJIIOYAET B CeOs: pPe3ysIbTaThl
UCCJICJIOBAHUS COCTABWJIM MaTepHalibl OTEYECTBEHHOW CyACOHOM MpPaKTUKH,
CJIOKUBIIICHCSI B 00JIACTH PaCCMOTPEHHSI KOPIIOPATUBHBIX CIIOPOB.

HayuyHasi HOBM3HA MarucTepckoil padoTbl ONpeaesaeTCs MOJIOKEHUIMH,
BEIHOCUMBIMU Ha 3alUTy, KOTOpble CHOPMYJIHPOBAHBI Ha OCHOBE PE3YIhTaTOB
MPOBEJICHHOTO UCCJICIOBAHUSI:

1. KopnopatuBHbIii [10rOBOp SBIJISIETCA HMCTOYHUKOM PETYJIUPOBAHUS
KOPIIOPATUBHBIX OTHOIIEHUW. YUYAaCTHUKU KOPIIOPALMU IPUHUMAKOT PELICHUs I10
YIPaBIECHUIO OOIIECTBOM CIIaKEHHO B COOTBETCTBHUH C MOPSIKOM, YCTAHOBICHHBIM
B KOPIIOPAaTMBHOM JIOTOBOpE, M3 4YEro MOYKHO CJeJaTh BBIBOJ, 4YTO JOTOBOP
SABJISICTCSI HHCTPYMEHTOM KOPIIOPATUBHOTO ynpasieHus. KopnopaTuBHbIN JOTOBOP
HE TaKk JAaBHO CYIIECTBYET B POCCHUHCKOM 3aKOHOJATENIbCTBE, HO AaKTHUBHO
NpPUMEHSETCS Ha TPAKTHKE, OJHAKO CyAcOHas NpaKTHKa HE OJHO3HAYHAs TI0
OJTHOPOJHBIM BOIIPOCAM.

N3-3a sTOTO HEOOXOMMMBI PA3BSICHEHUA CYAOB IO CHUCTeMaTH3alUU
cyeOHOM MPaKTUKE IO BBIIEHU3IIOKESHHOUW MPOoOIeMaTHKeE.

2. [Ton mpaBoBOW HPUPOIOKM KOPIOPATHBHOIO JOTOBOPAa MHOHUMAIOT
MPAaBOBYIO XapaKTEPUCTUKY JAHHOTO SBICHUS, KOTOpas OIpPEAeNsieT €ro
cnermupuKy, MeCTo W (YHKIUH EJUHOTO MHEHHS OTHOCHTEIBHO IIPABOBOM
MPUPOABl  POCCUMCKOTO  KOPIIOPATHBHOIO  JOTOBOpAa CPEeAuM  TEOPETHUKOB
rpaXkJaHCKOTO MPABa HE CIOKHUIOCH.

Bce cymectByronme mno3uuud O MNPABOBOW MPUPOJE KOPIOPATHUBHOIO

JIOTOBOPA MOKHO CBECTH K CJIEAYIOIINM I'PYIIIaM:
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1) xopmopaTuBHBIM JOroBOp o00Nanaer JBOMCTBEHHOM MPUPOJION:
o0s3aTenbcTBEHHO-TIPaBOBOM M KoprnopaTuBHO# (CyxanoB E. A., Hutkuna U. C.,
Annpees B. K., Crenanos /I. 1., bopoakun B. I'.);

2) KOpPHOPaTUBHBIN JOTOBOP — 3TO OOBIUHAS TPaXKJaHCKO-TIPABOBas ClIeJKa,
npeanpuHuMarenbckuit  gorosop (Jlomakun JI. B., Macnses A.W., Crenkun
C.IL);

3) KOpHOpaTUBHBIA JIOTOBOP — 9TO HOPMO-JOTOBOP JIOKAJIBHOTO YPOBHS,
UCTOYHUK PEryJIMPOBaHUs KOPIOPATUBHBIX oTHOIIeHUH (JlanTeB B. A.).

3. KoprnopaTuBHBIII JOrOBOp  TO3BOJISIET 3aKJIOYaTh COTJIAIICHUS C
KpeauTopamMu oOIleCTBAMU U UHBIMU JIUIAaMU. JlaHHBIE COTJIAlIEHUs] HAIIPABJICHBI
Ha 00ECIeueHUe 3aKOHHOTO MHTEpeca TPEThbUX JIUIl. YUYACTHUKU XO3SHUCTBEHHOTO
oO1recTBa 00S3yIOTCS OCYIIECTBIISTH CBOU KOPIIOPATUBHBIE TIpaBa OMPEICIICHHBIM
00pa3oM WIHM BO3JEPKAThCA OT UX OCYIIECTBICHUS, TOJOCOBATH OIpPECICHHBIM
oOpazoMm Ha o0meM CcoOpaHMM Y4YaCTHHKOB OOINECTBAa, COTJACOBAaHHO
OCYIIECTBIISITH UHBIE JIEHCTBUSA 110 YIIPABICHUIO OOIIECTBOM U T/.

JIaHHBIE TIOJOKEHMSI MPENOCTABISIOT KpPEAUTOpaM JONOJHHUTEIIbHYIO
rapaHTui0 OO0ECIEUYEeHHs] HCIOJIHEHUs 00s3aTeIbCTB CO CTOPOHBI OOIIECTBA.
Kpenutopsl u uHBIE JUIIA MOJYYUIH BO3MOKHOCTH OOCYXKIaTh C YYaCTHUKAMH
oOIecTBa MpaBWia YIpaBICHUS W TPHUHSATUS pPEIICHHUs OOIIECTBOM, a TakKXKe
peanu3aluio NpoYrX KOPIOPaTUBHBIX IIPaB

[Ipoananu3npoBaB KOPMOPATUBHBIM JOTOBOP M COIVIAIIEHHE AaKIMOHEPOB
o0IecTBa C KPEAUTOpPAaMH W TPETHbUMHU JIMIIAMH MOXHO CJENaTh BBIBOJ, YTO
KOPIOPATUBHBIN JOTOBOpP 00iamaer Oornee MHPOKUM KPYroM IMOJHOMOYHMA, YTO
MOATBEPXKAACTCS CYIAeOHOW TPAKTUKOW, HE CMOTPS HA TO, YTO COTJAIICHHUE
YYaCTHUKOB U KPEIUTOPOB PETYIUPYI0 HOPMBI O KOPHOPATHUBHOM JIOTOBOPE,
KOTOpBhIE B TEOPHH MPEIONAraeT yperyJIHupoBaHUE OOWIIME BOMPOCOB, KOTOPHIC
MOT'YT BO3HUKHYTh B XO/JI€ YIIPaBJIEHHUS OOIIECTBOM.

4, Ha ocHOBe mnpoBeneHHOrO aHaluW3a KOPMOPATUBHOTO JOTrOoBOpa M
ycTaBa OOIIECTBA MOKHO CJI€JaTh BBIBOJ O TOM, YTO JOTOBOP MOKET 3aMEHSITh

HCKOTOPBIC IIOJOXCHHA  yCTaBd, OJHAKO IIOJIOKCHHUAI, COACpKAIMMUECCA B
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KOPIIOPATUBHOM JOTOBOpE, HE JOJKHBI NMTPOTUBOPEUNTH ycTaBy. KoprnopaTuBHbIii
JIOTOBOP MOXET PAaCKPhIBATh MOJOKEHUS, COICPKAIIUECS B ycTaBe 00IIeCTBa, TEM
CaMbIM JOMOJIHSS YCTaB CBOMMHU IOJO0KEHUSIMU.

S. Jloka3aHO W YCTAHOBJIEHO, YTO 3aKOHOJATEIbCTBO HE COICPKHUT
SIBHOTO 3allpeTa Ha 3aKJIIOYEHUE HECKOJIBKUX KOPHOPATUBHBIX JOTOBOPOB MEXAY
pPa3IUYHBIMU TPYIINAMH YYaCTHUKOB OOIIECTBA, a TakXKe TOTO XK€ Yy4aCTHHUKA
o0111ecTBa, SBISIONIETOCS YYaCTHUKOM HECKOJBKUX KOPIOPATUBHBIX IOTOBOPOB.

OnHaKO KOPHMOPATUBHBIM JOTOBOP MEXKIY HEKOTOPHIMU W3 YYaCTHUKOB
oO1iecTBa sBJISIETCS O0s3aTEIBHBIM JJII HUX TOJBKO B TOM Cllydae, €CJIU 3TO
IPETYCMOTPEHO IPaAXKIAHCKAM KOJEKCOM.

6. [IpenycMoTpeHHbIE B KOpPIIOPAaTMBHOM  JIOTOBOpE TpaBa W
00SI3aHHOCTH CTOPOH CBOJATCS K YPETyJUPOBAHHWIO TIOpSAJIKA YIPABICHUS
KOpIiOpalMeli, YCTaHOBJIEHHMIO 3alpeTOB Ha HApYyUICHWE TMpaB U 3aKOHHBIX
MHTEPECOB KAK OTMEJIbHBIX YYaCTHUKOB KOPIIOpPALMU, TAaK U CaMOil KOPHOpaluu B
nenoM. B coorBerctBuu ¢ 1. 1 cT. 67.2 'K P® onpenenen nepeyeHb MpaB U
00s13aHHOCTEM, KOTOpbIE MOTYT OBITh BKJIIOYEHBI B YCIOBUS KOPIOPATUBHOTO
JOTOBOpa, HO YYacTHHKM KOpIIOpallMd MOTLYT HMETh M Jpyrue Ipasa,
IPEAYCMOTPEHHBIE 3aKOHOM WJIM YUPEAUTEIbHBIM JOKYMEHTOM KOPIIOpPAlUU, YTO
MOTBEPIKIACTCS CyIeOHOM MPAKTUKOM.

7. KoHCcTpykiuss ~ KOpHmopaTMBHOIO  JIOTOBOpa  JaBHO  M3BECTHA
3apyOeKHBIM TpaBoropsiAkaM. Ha ceromHsmHWiA JeHb MOXKHO TOBOPHUTH O
CYIIECTBOBAHMM B MHUpPE JBYX OCHOBHBIX MCTOPHMYECKH CJIOXKHUBIINXCS MOZEIEH
KOPITOPATHUBHBIX COIJIalllCHUH — KOHTHHEHTAJIbHO-EBPOIEHUCKOMN 151
AHTJIOCAKCOHCKOW. Pa3zBuTHE KOPIOPATUBHBIX OTHOLIEHUN B aHIJI0-aMEPUKAHCKOM
M KOHTHHEHTAJIHLHOM €BPOICHCKOM TPABOMOPSAKAX Hadalo (HOPMHUPOBATHCS
3aJI0T0 JI0 WX TOSIBIICHUS B POCCHUHCKOM TpaxkgaHCKoM mpaBe. OHO ObUIO
0OyCIIOBIIEHO OTCYTCTBHEM THOKHX OpTraHU3AIMOHHBIX (OPM OCYIIIECTBICHUS

HpeI[HpHHHMaTCHBCKOﬁ ACATCIBbHOCTH.



IIpakTnyeckass 3HAYMMOCTb HCCJIEAOBAHMS COCTOMT B TOM, 4YTO
coJiepKalliuecsl BHIBOJIbI B JAHHOM MarucTepckoil paboTe MOTYT HUCIOJIb30BaThCA
B HOPMOTBOPYECKOHN JEATENBHOCTU MO YCOBEPLIEHCTBOBAHUIO 3aKOHOAATENIbCTBA,
perynupyonee KoprnopaTuBHbIE OTHOIIEHUS B POCCHMCKOM TMpaBe. Pe3ynbTaThl
paboThl MOTYT OBITH MOJE3HBI B HAYYHO-UCCIIEIOBATEIbCKON AESITENIbHOCTH, TaK
KaK cojepskamasicsa uHpopmaius co3raer 06a3y Juisl JOMOTHUTEIbHOIO U3y4YEeHHS
OTJEIbHBIX  ACIEKTOB KOPIOPAaTUBHOIO J0roBOpa B poccuiickom
3aKOHOJIATENIbCTBE.

TeopeTnueckasi 6a3a MarucTepcKOro MccjaeJ0BaHUsI COCTOUT B TOM, YTO
aHanu3 3¢ (HEeKTUBHOCTH PABOBBIX HOPM, KOTOPbIE YACTUYHO OB 3aMMCTBOBAHBI
U3 3apy0eKHOTO 3aKOHOJATENbCTBA, HAIpaBICHHbIE HA  pEryJupoBaHHE
KOPIIOPaTUBHOTO JOroBopa B poccuiickoM rmpaBe. CpaBHEHHE U OTIUYHE
KOPIOPaTUBHOTO JOTOBOPA OT IPYTUX JOTOBOPOB.

PaGoTa coctouT U3 BBEIEHHUS, YETHIPEX TJIAaB, KOTOPbIE OOBEIUHSIOT TSThH

HaparpaQ)OB, 3aKJIIOYCHUA, CIIMCKA HCII0JIb30BaHHOM JIUTCPATYPhI 1 HCTOYHUKOB.

OCHOBHOE COAEPKAHUE PABOTbI

IlepBasn rjiaBa MarucTepCcKom «IIpaBoBoe peryJiupoBaHue
KOPIOPATHBHOIO0 J0r0BOpPa B POCCHUICKOM IIpaBe» COCTOUT M3 YEThIpEX
naparpadoB U TIOCBAIEHA TPABOBOM MPHUPOJE, MPHU3HAKAM KOPIOPATUBHOTO
JIOTOBOPA, a TAKXKE €ro COAECPKAHUIO.

B nepeom  napacpaghe  «llpaBoBasi mnpupona M  NPU3HAKH
KOPIIOPATHBHOI0 JA0r0BOPa» pPacCcMaTpUBAaeTCsI O TOM, YTO CPEIHM YYEHBIX HE
CJIOXWIOCh €AWHOI0 MHEHHS OTHOCUTEIIBHO MPABOBOW MPUPOJBI POCCUHCKOTO
KOPIIOPAaTUBHOI'O JOTOBOPA.

Bce cymectByronme mno3uuMM O MNPAaBOBOM MNPUPOJE KOPHOPATHUBHOIO

JIOTOBOPA MOKHO CBECTH K CJIEAYIOIIAM TPYIIIaM:



1) xopmopaTuBHBIA JOrOoBOp 00JIaziaeT JBOWCTBEHHOM MPUPOJION:
o0s3aTenbcTBEHHO-TIPaBOBOM M KoprnopaTuBHO# (CyxanoB E. A., Hutkuna U. C.,
Annpees B. K., Crenanos /I. 1., bopoakun B. I'.);

2) KOpPHOPaTUBHBIN JOTOBOP — 3TO OOBIUHAS TPaXKJAHCKO-TIPABOBasi ClelKa,
npeanpuHuMarenbckuii  goroop (Jlomakun JI. B., Macnses A.W., Crenkun
C.IL);

3) KOpPHOpaTUBHBII JOTOBOP — 3TO HOPMO-IOTOBOP JIOKAJIBHOTO YPOBHS,
UCTOYHUK PEryJIMPOBaHUs KOPIOPATUBHBIX oTHOIIeHUH (JlanTeB B. A.).

Kak BuUOHO H3 MpenCTaBICHHOTO aHaau3a, OOJBIIUHCTBO IIUBUJIMCTOB
pasnessioT MO3UIHUI0 O TOM, YTO KOPIOPATUBHBINA JOrOBOp 0OJaJaeT HE TOJIBKO
00s13aTeNTbCTBEHHO-TIPABOBOM, HO U KOPIIOPATUBHOU MPUPOI0N. DTO 0OBIICHIETCS
TEM, 4YTO CYIIECTBO JAHHOTO JOrOBOpa HAIpPaBICEHO HAa PpEryJIHpOBaHUE
OTHOIIIEHUH MEXy YYAaCTHUKAMU KOPIIOPAIIMH, YTO HE MOXKET HE OTPAXaThCsA U Ha
caMOM TaKo¥ KOpHopauuu. IT0, B YaCTHOCTH, MPOSBIAETCS B TOM, UYTO MOJIOKEHHUS
KOPIOPAaTHUBHOTIO JOTrOBOpPa MOTYT 3aMEHSATh COOTBETCTBYIOUIME TIOJIOKEHUS
ycTaBa XO3SWCTBEHHOTO OOINECTBAa, €CIM CTOPOHAMM JOTOBOpA SIBIISIOTCS BCE
YYaCTHUKH 0011ecTBa (TaK Ha3bIBAEMBbII «BHYTPEHHUI KOPIOPATUBHBIN 3D PEeKT?).
Ha cerognsiuuii 1eHb 3Ta MO3HUITUS HAXOIUT OTPAKEHHE U B Cy1IeOHOMN MPaKTUKE.

Cratpa 67.2. I'paxxmanckoro kojekca P®  rjmacutr — KOpHOpaTHUBHBIN
JOTOBOP SIBJISIETCSL JTOTOBOPOM, KOTOPBIA JAeT BO3MOXHOCTh YYaCTHUKAMU
o0IIecTBa OCYIIECTBIATh CBOM KOPIIOPATUBHBIC TIPaBa, OCYIIECTBISATH 3TH IpaBa
OTIpEJICTICHHBIM  00pa3oM, IMOO BO3IEPKUBATHCA WJIM OTKa3aTbCs OT WX
OCYILECTBIICHMUS.

B nepeune Takux mpaB coaepKaTcs:

1. TlpaBo TOIOCOBaTH OMpENEICHHBIM O00pa3oM Ha o0O0meM coOpaHuu
Y4aCTHUKOB OOIIIECTBA;

2. IlpaBo Ha COIVIaCOBAaHHOE OCYLIECTBJICHUE WHBIX JCUCTBUU IO

YIOPaBJIEHUIO O0IIECTBOM;



3. IlpaBo Ha mpuoOpereHue, JIUOO OTUYXKIEHUE JOJH B €r0 yCTaBHOM
KanuTane (aKluu) 1Mo OMpeesICHHON 1IE€HEe WM MPHU HACTYIUICHUH ONpeIeIEHHBIX
00CTOSTCILCTB;

4. A Takke MpaBO HA BO3JEpPKAHHE OT OTUYKACHUS M0Jiel (akuuii) 1o
HACTYIUUICHUS OTPECICHHBIX 0OCTOSTEILCTB.

Tak, n3 m. 1 cr. 67.2 'K P® cnexyer, 4To B 3aBUCHUMOCTH OT NpPEIMETA
pEryJIUpOBaHMUSI MOXHO BBIJCTUTh  CIEIYIONIME MOJEIU KOPHOPATUBHOTO
JI0OTOBOpA:

1) ynpaBneHueckass MOJIellb — B KOPIOPATUBHOM JOTOBOPE MPEIyCMOTPEH
OTIPENICTICHHBIA TOPSAIOK OCYIIECTBICHUSI KOPIOPATUBHBIX TpaB (TOJIOCOBAHUE
OTIPEJICJICHHBIM 00pa30M, COTJIACOBAHHOE OCYIIECTBIICHUE WHBIX JEHCTBHUM TI0
yIPaBJICHUIO OOIIECTBOM);

2) pacnopsaMTelibHas ~MOJedb — B  KOPIOPAaTUBHOM  JIOTOBOpE
PEyCMOTPEH OIPEACIICHHbI TMOPSAOK MPUOOpPETEHUsT / OTUYKACHHS TOJU B
YCTaBHOM KamnuTaje / aKiu.

CrnenoBatenbHO, BOMPOC O TMPaBOBOM MpUPOJIE JOTOBOpa  JOJIKEH
paspemaTbesi B 3aBUCUMOCTH OT TOT'0, Ha YTO HAIIPaBJIEHO €ro peryaupoBaHHe.

Ecnu B xopmopaTUBHOM JOTOBOpE pedb HAET UCKIIOUHUTEIBHO O TOPSIKE
nepexoja mpaB Ha JOJHM / aKIMH, TO TOBOPUTH 00 0CO0O0# MpPaBOBOM MpUPOEC
KOPIIOPAaTUBHOTO JIOTOBOpa HE MPHUXOAUTCS. OTO HHUYTO HMHOE KaK OOBIYHOE
rpaXKJaHCKO-TIPAaBOBOE 00513aTEIHCTBO.

Ecnu e moroBop mpemycMaTpuBaeT ONpPENETCHHBIM MOPSIOK peann3aluu
KOPIOPAaTUBHBIX TMpaB (HampuMep, MpU HAIWYAK YCIOBUS O COTJIACOBAHHOM
TOJIOCOBAHUM TI0 KaKOMY-JIHOO BOMPOCY), TO B TaKOM ciyd4ae, 0€3yCJIOBHO, €CTh
OCHOBaHMS IS TIPU3HAHUSA 32 KOPIOPATUBHBIM JIOTOBOPOM JIBOMCTBEHHOM
MPUPOBI — KaK 0053aTeIbCTBEHHO-TTPABOBOM, TaK 1 KOPIIOPATHBHOM.

Bo emopom napazpage «OT1anune KOPNOPATHBHOIO [0r0BOPa OT
APYTUX BHIAOB JIOTOBOPA» PACCMATPUBACTCS OTIMUME COTJIANICHUE aKIIMOHEPOB C
KpEeIUTOpaMd M WHBIMHU JIMIIAMH C KOPIOPATHBHBIM JOTOBOpOM. CornameHus

aKIIMOHEPOB OONIECTBA C TPETHbUMHU JIMIIAMHU NpeaycMoTpeHsl m. 9 ¢1.67.2 'K PO
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HE TOAXOAUT TMOJ ONPEIEICHHE KOPIIOPAaTUBHOIO JIOrOBOpPA, OJHAKO K
COTJIALICHUIO TPUMEHSIOTCS MpPaBWIA O KOPIIOPATUBHOM J0T0BOpE.OCHOBHBIM
OTJIMYMEM KOPIOPATHUBHOIO JIOTOBOpAa OT COIJIAUIEHUS SBISAIOTCS CYOBEKTHI
JAHHBIX  OTHomleHWH. KoprmopaTMBHBIM  JOTOBOP  3aKIIOYAETCS  MEXKAY
ydyacTHUKamu obmiectBa. CorniamieHue ¢ y4acTHHUKaMU OOLIECTBA MOTYT OBITh
3aKJIIOYEHBI C KPEAUTOpaMU OOIIECTBA U MHBIMM JIMIIAMH, UMEIOILUNA OXPaHIEMBbIi
3aKOHOM MHTEPEC.

OTanunemM KOPHOpPaTUBHOTO JIOTOBOPA OT COIVIALLIEHUS SIBISETCS U TO, YTO
KOPIOPATUBHBIN JOTOBOP 3aKIIOYAETCs MEX]y BCEMU yYaCTHHUKaMU OOIIecTBa, a
COrJalleHre MOTYT 3aKII0YUTh KaK BCE YYaCTHUKHM OOLIECTBA, TaK U HEKOTOPHIE U3
HUX. /lomyckaercss MHOKECTBEHHOCTD JIMI] HA CTOPOHE KPEAUTOPOB M MHBIX JIMI
MMEIOIIUNA OXPaHSEMbIN 3aKOHHBIM UHTEPEC.

HecmoTpst Ha TO, UTO HOPMBI PETYIUPYIOIIUE MTOJOKEHHUS O KOPHOPATUBHOM
JIOTOBOpE PEryIupyIOT TakKe M COTrJallleHHs aKIMOHEpPOB O0OIIecTBa C
KpEIUTOpaMU U TPETbUMHU JIMLAMU, HO JaHHBIE JIOTOBOPHI HE SBISIOTCS
UACHTUYHBIMU. KopropaTHBHBIM TOTOBOP Ha NMpaKTUKE MpeaycMaTpuBaeT Oosiee
IUPOKUM KPYT TOJITHOMOYUH B OTIIMYUU OT COTJIAILIECHUS.

HecmoTpss Ha Bce BBIIEHU3TI0)KEHHOE, COTJIAIIEHUE C TPETBUMH JIMLAMHU
OKa3bIBACT PETYJIMPYIOLIEE BO3JCHUCTBUE HE TOJIBKO HA aKIMOHEPOB, HA CaMHX
KPEAUTOPOB M TPETHUX JIUII, KOTOPHIE HE SBJISIOTCSA YYaCTHUKAMU OOIIEeCTBa.

B mpemvem napacpaghe «KopnopaTuBHBIH 10r0BOP U YCTAB: CXOACTBO H
pasauyusi». B nanHoM naparpade ckazaHo, YTO KOPIOPATUBHBINA JOTOBOP MOKET
coJiepKaTh B ceOe€ MOI0KEHHsI, KOTOPbIE HE SBJSIOTCS 003aTeIbHBIMU U MOTYT HE
colepkaTbcsi B ycTaBe ooOmiectBa. [lonoxeHHs KOPIOpPAaTHBHOIO JOroBOpa
COZIEpKAaT BO3MOXKHOCTb JOINOJHUTH YCTaB BOIPOCAMH, MPELyCMOTPEHHBIMU
JTUCIIO3UTUBHBIMU HOPMaMH 3aKOHA, TAKUMHU KaK:

1. cocTaB, a Tak)xe KOMIIETEHIIMSI OpraHoB yrpapieHus: O01IecTBa;

2. TNOpSAOK TMPUHATHS OpraHaMy yNpaBJIEHUs pElIeHUd (pelleHus,
KACAIOIIMXCA  BOIPOCOB,  KOTOpPbIE  NPUHHUMAIOTCS  €AMHOIVIACHO,  JIMOO

KBATU(UIIMPOBAHHBIM  OOJIBIIMHCTBOM  TOJIOCOB) — 3TO  O3HayaeT, 4YTo
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KOPIIOPATUBHBIN JOTOBOP HE MMEET BO3MOXKHBIM TPEIONIOKEHHUE HOBOTO OpraHa
yOpaBieHUs, a TakKe HaJCJICHUE OpraHoB yIOpaBiCHUS J100ABOYHBIMU
MTOJITHOMOYHUSIMH TI0 CPABHEHUIO C WX MOJTHOMOYHSAMHU, KOTOPHIC COIACPKUT yCTaB
00I11eCTBa;

3. CpOKH, B KOTOpbIe OyAeT MPOBOAUTHCS oOuyepeaHoe obIiee coOpaHue
YYaCTHUKOB OOIIECTBAa, HAa KOTOPOM YTBEPXKIAIOTCA TOJOBBIE PE3YyIbTAThI
nestenbHocTi OO0, 1M60 CPOKH, B KOTOPHIE OYIeT MPOBOJUTHCS TOJOBOE 00IIIee
cobpanue akunonepoB AQO;

4. CpOKH, B KOTOpbIC OYAYT ONPEACIATHCS IMOJTHOMOYHS €IMHOJIHYHOTO
UCIIOJTHUTEILHOTO OpraHa o0IIecTBa;

5. CpOKH, B KOTOpbI€ OYIyT OMNpEAesThCS TIOJTHOMOYHS, a TaKkKe
KOJIMYECTBO WICHOB KOJUIETHAIBHOTO UCTIOJIHUTENIBbHOTO oprana OOO0;

6. TIOPSIOK, OMPENESSIONMMN KBOPYM JUJIsS TIPOBEACHHUS 3acelaHus COBETa
IupeKkTopoB (HabmogaTenbHOro copeta) AO, a Takke MopsIoK U30paHus;

7. MOPSAOK, OMPENESIONMN OCYIIECTBICHUS MPEUMYIECTBEHHOTO MpaBa
NpUOOPETeHUsT JIOJIM y4YacTHs, KOTOPYIO YYAaCTHUK J>KEJAeT MpOAaTh TPEThEMY
JUIly, TaK K€ CpOK, YCTaHABIWBAIOIIMK BO3MOXHOCTh BOCIOJIb30BATHCS
y4acTHHUKaMU OOIIECTBA TAKUM MPABOM;

8. ompejeneHre KOIUYeCTBA ¥ HOMUHAJIBLHON CTOMMOCTH aKIUi, KOTOpHIE
npuoOpen akuuoHEep (pa3MEIEHHbIE aKIUW) M TPEJOCTaBIsSEMble €My IpaBa;
OTIpEJICTICHNE KOJWYECTBA W HOMHHAJIBHOW CTOMMOCTH, KATETOPUU aKIIUi,
KOTOpble OOIIECTBO HMMEET TMpaBO pa3Melarh YK€ JIOMOJHUTEIBHO K
pa3MEIIEeHHBIM aKIUsAM (OOBSBICHHBIE aKIIUU), & TAKKE MPEJOCTABIIEMbIE STUMHU
aKIUSAMH TPaBa;

9. ycraHoBIeHHWE pa3Mepa AMBHACHIA, JHOO CTOMMOCTh, KOTOpas
BBITUTAYMBACTCS TIPU JIMKBUAAIIMU O00IIecTBa (JTUKBUAAIMOHHAS CTOMMOCTH) TIO
MPUBWICTUPOBAHHBIM AKITUSAM KaKIOTO THTIA.

HecmoTtpst ©Ha o0mme 4epThl W COAEpXKAIIMECS TOJOXKEHUS B
KOPIIOPAaTUBHOM JIOTOBOPE M yCTaBe OOIIECTBAa, KOPMOPATHUBHBIN JOTOBOP

AJOIIOJIHACT YCTaB 06HIGCTBa, HO He 3amenser. IlonoxeHus KOPIIOpAaTUBHOI'O
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JIOrOBOpa MOTYT PACKpPbIBATh MOJIOKEHUS, COJEpKAIIMECcs B YCTaBe, HO HE
JOJIKHBI IPOTUBOPEYUTh.

B uemeepmom napacpagpe «llpeamer, coaepxkaHue HU CTOPOHBI
KOPIOPATHUBHOI0 J0r0OBOPAa» pPACCMATPUBAKOTCI HOPMBI  PErYJIUPYIOLIAE
COJIEp’)KaHMe KOPIMOPATUBHOTO JOTOBOpa, a Takke CcyJneOHas TMpaKTHKa I0
CIIOKHUBIICHCS TEME.

CropoHamMu KOPIOPATHUBHOTO JOTOBOpPAa MOTYT OBITh BCE WM HEKOTOPHIC
YYaCTHUKH XO3SIUCTBYIOIIETO OOIIEeCTBa KOMITAHUHM. 3aKOHOAATENIbCTBO HE
COJEPKUT SBHOTO 3aIllpeTa HA 3aKJIOYEHHUE HECKOJBKUX KOPIIOPATUBHBIX
JIOTOBOPOB MEXJy Pa3IMUHBIMH TPYIIaMH YYaCTHUKOB OOIIECTBA, a TaK¥Ke TOTO
xKe y4aCTHHUKA 00I1IeCTBa, SIBJISIFOILIETOCS YYaCTHUKOM HECKOJIBKUX
KOPIOPATHUBHBIX IOTOBOPOB.

ConepxxaHue KOpPIOPATUBHOIO JIOTOBOPA COCTABISIOT YCJIOBUSI O MpaBax,
00sI3aHHOCTSX CTOPOH BO3HHUKAIOIIETO MPABOOTHOIICHMS, a TaKXKe YCJIOBHS 00
OTBETCTBEHHOCTH CTOPOH 3a HecoOJItojeHUE (HEUCIIOJHEHHE) B3ATHIX Ha ceOs
obOsi3anHOocTe.  IlpuBeneHsl mpuMepbl K3 CyIeOHOM  MPaKTUKHU c

IMPOTHUBOPCUYNBBIMHU PCIICHUAMM 110 OJUHAKOBBIM BOIIPOCAaM.

Bropas rjiaBa MaruCTePCKOH «Cy1ecTBeHHbIE yCJI0BHSA
KOPIOPAaTUBHOI'O J0r0BOPa» COCTOMT M3 YeThIpex mnaparpadoB U MOCBAIICHA
[PaBOBOM IMpPHUPOAE, IPU3HAKAM KOPHOPATUBHOTO JOrOBOpa, a TaKXe €ro
COJZIEPKAaHHUIO.

B nepeom napazpaghe «IlpaBa, 0013aHHOCTH U OTBETCTBEHHOCTh CTOPOH
3a HApyLIeHHe KOPIOPATHBHOIO 10T 0BOPA»PACCKA3BIBACTCS O TOM, YTO IpaBa U
00S13aHHOCTH, KOTOpPHIE MOTYT OBITh BKIIIOUYEHBI B YCJIOBHS KOPIIOPATUBHOTO
noroBopa cojepxkarbes B ctathe 67.2 'K PO. Cpenn Takux ycnoBuit 00513aHHOCTh
OCYIIECTBIISITh  COOTBETCTBYIOIIME TIpaBa  OMpEIEICHHBIM  0o0pa3oM  JH0OO0
BO3JEPKATBCS OT MX COBepuieHHs. Hampumep, CTOPOHBI MOTYT HPEAYCMOTPETH
MOPSIAOK TPOBEACHUSI TOJIOCOBAHMS Ha oOleM CcoOpaHUM YYacTHUKOB, Jlauu

rojiocoB. Takke B KOPHOPATUBHOM JOTOBOPE MOKET OBITH OINpEIETEH MOPSI0K
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OCYIIECTBJICHHS] OTAEJIbHBIX BUAOB JCHCTBUI B paMKax yIpaBJICHHs OOILECTBOM,
MPUOOPETEHHS U OTUYKJICHUS J0JIel B YCTAaBHOM KalUTale 10 COOTBETCTBYIOLIEH
ueHe. IlpenycMoTpeHHbIE B KOpPHOPAaTUBHOM JIOTOBOpPE IMpaBa M OOA3aHHOCTU
CTOPOH CBOJATCA K YPETYJMPOBAHHUIO TIOPSANKA YINPABICHUS KOpPHOpPAIUEH,
YCTAaHOBJIEHUIO 3allpETOB HAa HApYLUIEHUE IIpaB M 3aKOHHBIX HHTEPECOB KaK
OTZEJIbHBIX YYaCTHUKOB KOpIIOpalM{, TaK M CAaMOM KOPIOpPAMU B LEJIOM.
Y4aCcTHUKM KOpIOpauuMd MOTYT HMETh M JpYrMe€ IpaBa, NPEeAyCMOTPEHHbIC
3aKOHOM WJIM YYPEAUTENBHBIM JOKYMEHTOM KOPIIOPALUU.

B cBs3u ¢ ywyacTMeM B KOpHOpaluMUd €€ YYaCTHUKH MPUOOpEeTaroT
KOpIOpaTUBHbIE (WICHCKKE) NpaBa U 00S3aHHOCTU B OTHOLIEHUHU CO3AaHHOTO UMHU
IOPUINYECKOTO JIUIIA.

O0513aHHOCTH YYaCTHUKOB KOPHOpauu npeaycMoTpeHsl B 1. 65.2 'K PO x
YHUCIIy TaKMX 00A3aHHOCTEN OTHOCATCS: 00sI3aHHOCTh YY4aCTBOBAaTh B 00pa30BaHUU
UMYIIECTBa KOPIOpAllUM, HE pas3riamaTrh KOHGUIECHIUATbHYI0 HHGOPMAIMIO O
NEATEIbHOCTU KOPIOpalUd U Ap.YUYaCTHUKUA KOPIOPALUU MOTYT HECTH U JpYyrue
00S3aHHOCTH, TPEAYCMOTPEHHBIE 3aKOHOM WM YUYPEAUTEIbHBIM JTOKYMEHTOM
KOPIOpALIUY.

CnenoBaTenbHO, B KOPHOpAIMAX YYAaCTHUKUA (YUPEIUTENIM) MPUHUMAIOT
aKTUBHYIO POJIb B YIPABJIECHUU JIEJIAMHU TAKOTO IOPUINYECKOTO JIMIA, OTBEYAIOT 3a
NPUHSITHE HEOOXOIUMBIX PEIICHU.

3a HapylmieHuE€ YCIOBUU KOpPIOPAaTUBHOIO JIOrOBOpa CTOPOHBI HECYT
YCTaHOBJIEHHYK0  OTBETCTBEHHOCTb. llepeueHb Mep NOpaBOBOW  3aILUTHI,
IIPUMEHSAEMBIX B CIly4a€ HApyUIECHHUs YCIOBUM KOPIOPATUBHOIO JOTOBOPA,
ompeneneH B Hopmax [ 'paxkmanckoro koxekca P®, a Ttaxxe B dDeaepaibHOM
3akoHe «OO0 akIMOHEpHBIX oOmiecTBax». K uMclly Takux Mep 3aKOHOJATENb
OTHOCHT:

1) npusHaHWe HEAEHCTBUTENBHBIM pEUIEHUS OpraHa XoO3SMCTBEHHOIO
o0LIeCTBa IO UCKY CTOPOHBI 3TOT0 JOTOBOPA;

2) B3bICKaHUE YOBITKOB

3) B3bICKaHHE HEYCTOWKHU;
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4) BhIIJIaTa KOMIICHCAIIUH.

Kaxmas u3 0003HaYeHHBIX Mep MPaBOBOW 3allUThl OTJIMYAETCS CBOEH
crienupuKOH.

Takum oOpa3om, coliepKaHUE KOPIOPATUBHOTO JOTOBOpa COCTaBJISIOT
yCJIOBUSI O TIpaBax, 00s3aHHOCTSIX U OTBETCTBEHHOCTH CTOPOH. B CBOIO ouepens,
JEUCTBYIONINI 3aKOHO/ATENIb YCTAHABIMBAET 3alpeThl HAa BKIIOUYCHHE OTIEIbHBIX
npaB U 00s3aHHOCTEH HAa YYaCTHUKOB KOPHOPATUBHOTO JIOTOBOPA, OMPEACISIET T
npaBa U 00s13aHHOCTH, KOTOpPbIE 00s3aTEIBHO JOJDKHBI ObITh BKIIFOUCHBI B YCIOBUS
KOPIOPATHUBHOTO JIOTOBOPA B COOTBETCTBYIOIIEH PEAaKIINH.

Bo emopom napacpagpe «®Popma KOPHOPATHUBHOIO J0TrOBOPA»
paccka3pIiBaeTCsl O TOM, YTO MPU 3aKJIFOYECHUU JIOTOBOP HEOOXOJMMO COTJIacOBaTh
BCE TMPEAYCMOTPEHHBIC 3aKOHOM CYIECTBEHHbIE ycioBus. [lo obmemy npaBuiy,
3aKOHO/IATeINb JOMYCKAaeT BO3MOXKHOCTh HUCIIOIB30BaHUs 11000 (GOpMBI JOTOBODA,
€CJIM 3aKOHOM TIPSIMO HE YCTaHABIUBAIOTCS TpeOOBaHUs K ero hopme.

Ecau ctopoHBI 1OTOBOPHIIMCH 3aKITIOUYUTH JOTOBOP B ONpeeeHHON hopme,
OH CYMTAETCs 3aKJIOUCHHBIM IOCJIC TIPUIAHUS €My YCTaHOBJICHHOM (hOPMBI, XOTS
OBl 3aKOHOM JIJIs1 TOTOBOPOB JIAaHHOTO BHJIa Takas (popMa He TpeOoBajach.

[Ipu 3akmoueHUH KOPIIOPATUBHOTO JOTOBOPA YYACTHHUKH KOPIOpPAIMHU
UCXOJIAT U3 YCTAHOBJICHHS OIPEACICHHOTO 00heMa MpaB U 0053aHHOCTEH, a TakKe
BO3JIOKCHHUS OTBETCTBEHHOCTH HAa TEX JIMII, KOTOPhIC HAPYIIWIN B3AThIC Ha ceOs
obOsi3aTenbcTBA B pe3yjbTaTe  HECOOMIOJeHHMS ~ OO  HEHWCIOJHCHHS
COOTBETCTBYIOIIUX O00s3aTeNbCTB. J[JI1 yCTaHOBIEHUSA IOJTHOTO O0BEMa BCEX
YCJIOBUH, BKIFOYEHHBIX B KOPIIOPATUBHBIN IOTOBOP YYACTHUKH JI0JKHBI COCTaBUTh
MUCbMEHHBIN JOKYMEHT, B KOTOPOM JIOJDKHBI OBITh JETAIbHO 3aKpPETICHBI BCE
YCJIOBHS IOTOBOPA, IO KOTOPHIM MEXK]1y YYaCTHUKAMU JOCTUTHYTO coruaiieHue. B
CBOIO OYepellb, KXKIbIH U3 YYaCTBYIOIIMX NPH 3aKIIOUYEHUU KOPHOPATHBHOIO
JIOTOBOpa JIMIl JOJKEH NOATBEPAUTH CBOE COIJIACHE Ha 3aKJIIOYEHHE TaKoro
JIOTOBOpA MyTEM €ro MOJMUCAHUS.

s obecrieueHus €IMHOOOpa3Hsl COACP)KaHUS, YCIOBHUM KOPHOPATHBHOTO

JIOTOBOpPA 3aKOHOJIATENIb YCTAaHOBMJI TaKOW CHoOco0 COOJIOACHUS MHUChMEHHOM
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(opMBI TaKOrO JOrOBOpa, KaK COCTABIEHUE €AMHOIO JOKYMEHTA. B cBOIO ouepenp,
YYaCTHUKM KOPHOPATUBHBIX OTHOUIEHUH TMpHU 3aKIOYEHUH KOPHIOPATUBHOIO
JIOTOBOpa IO CBOEMY YCMOTPEHHIO MOTYT YCTAaHOBUTh HOTapUajbHYIO (OpMYy
noroBopa. OrpaHuyeHUM MW 3aNpeTOB Ha YCTAHOBJIEHUE Takod (Hopmbl
KOPHOPATUBHOI'O JJOTOBOpPa COBPEMEHHBIN 3aKOHOIaTEh HE TTPETyCMaTPUBAET.
Takum o00pa3oMm, COBpEMEHHBIH 3aKOHOAATENb, YYUTHIBAS CII0)KHOCTb,
cnenuuKy KOpIOpaTUBHBIX OTHOLIEHUH, n30pan Haubosee r3¢pdexkTuBHyI0 hopmy
yperyiaupoBaHus BO3HUKAIOLIUX PaBOOTHOIICHHI — 3aKJIIOYEHUE
KOPIOPaTUBHOTO JIOTOBOpAa B MHUCBMEHHOW (OopMe IMyTEM COCTABJICHHS €IUHOTO

JTOKYMEHTA.

Tpembosa 2naea uccieoosanus «OcobeHHOoCTH HCIIOJTHEHH I
KOPMOPATHUBHOIO JoroBopa. Bomnpochbl cy1e0HOoi MPAKTUKH» PAaCCKa3bIBACTCS
0 TOM, 4YTO KOPIIOPaTUBHBIN JOTOBOP, HECMOTPSl HA CBOE CPABHUTEIIBHO HEJIaBHEE
NOSIBJICHHE,  MpUOOpen MOMYJSIPHOCTh Y TPAKTUKOB-UMBHIKMCTOB. [loHsiTHE
aKIMOHEPHOT'O0  coryiameHuss (B OTHOIIEHMM aKIIMOHEPHBIX OOMIECTB) W
corjamenuss o0 OCYIIECTBIEHUU TPaB YYACTHUKOB (B OTHOIIEHUH OOIIECTB C
OTPaHMYECHHOW OTBETCTBEHHOCTHIO) BIIEPBBIE OBLIO 3aKPEIUIEHO B POCCUMCKOM
3akoHoJaTeNbcTBE B cepeaune 2009 rona. /1o BHECEHUSI U3BMEHEHUI B POCCUIMCKOE
3aKOHOJATENBCTBO HWHBECTOPHl M UX 3apyOexHbIe KOJUIETH  BBIOMpAn
3aKOHOJATENbCTBO CTPAaHbl PETUCTPALMM  MHOCTPAHHOTO HMHBECTOpa s
pEryJaupoBaHMs CBOMX OTHOLIEHUM B pAMKaX COBMECTHBIX MPEINPUATHIA.

Opnako apOutpaxknble cyael  Poccmiickoit  @Dexpepanuu  TPUHSIIH
PE30HAHCHBIE PEIICHHS 10 AaKIMOHEPHBIM COTJAIICHUSIM, PEryJIUPYEMbIM
MHOCTPaHHBIM  3aKOHOJATEIbCTBOM, IIOCKOJBKY HMX TMOJIOKEHUS Hapylaaiu
00s13aTeNIbHBIE HOPMBI POCCHUHCKOTO TPAXKTAHCKOTO W KOPIIOPATUBHOTO TIpaBa
(mampumep, B aemax AO «Meradon», AO «Pycckuii cranmapt CtpaxoBaHUE»,
OOQO «Bepnbiil 31ak»). HeratuBHas cyaeOHasi mMpakTHKa MPOJEMOHCTPUpOBAa,

YTO UCMOJHEHHE TaKUX coryamieHuit B Poccuu siBisieTcss He3P(HEKTUBHBIM.
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B marucrepckoil paboTte mpuBeAeHbI HNPUMEPHI U3 CyI€OHON MPAKTUKH C
CaMbIMHU PE30HAHCHBIMHU JejlaMu. Ha OCHOBaHUM IIPOBEIECHHOIO aHAINU3a CICAYET,
YTO B IOPUAMYECKOU JIUTEPATYPE HET €JUHOIO MHEHUS OTHOCUTEIBHO MPABOBOU
MPUPOABI JOTOBOPA, a CIOCOOBI 3alUThl HAPYIIEHHOIO MpaBa U NPUMEHEHHE Mep
OTBETCTBEHHOCTH K YYaCTHHMKaM JIOroBOpa 00JaJaroT TOCTATOYHBIM KOJIUYECTBOM
MpOOJIEMHBIX aCHEKTOB, KOTOPBIE HE IMO3BOJSIOT TOBOPUTH 00 aOCOIIOTHOM HX
3 PEeKTUBHOCTH.

[IpencraBnsercss HEOOXOAMMBIM JaibHEIIee JeTalbHOE KOPIMOPATUBHOIO
JIOTOBOpA, a TaK)Ke yCTpaHEHHE 3aKOHOAATENbHBIX MPOOEIOB U BBEJACHHE HOBBIX
HOpM, KOTOpble OyayT CIOCOOCTBOBATh YKPEIJIEHWIO M PA3BUTHUIO 3TOTO

HMHCTUTYTA KaK crocoba PETYINPOBAHNUA KOPIIOPATUBHBIX OTHOIIICHUH.

Yemeepmaa 2naea ucciedosanus «KopnopaTuBHbIi JI0roBOp B
3apy0eKHOM 3aKOHOJATEJbCTBE» PACCKA3bIBAET O TOM, YTO KOHCTPYKIHUSA
KOPIIOPaTUBHOTO JOTOBOpa JaBHO HM3BECTHa 3apyOeHBIM IMpaBomnopsakam. Ha
CErOJIHSIIHUI I€Hb MOKHO TOBOPUTH O CYIIECTBOBAHMHM B MUPE JIBYX OCHOBHBIX
UCTOPUYECKN  CJIOKMBIIUXCS ~ MOJEJEH  KOPIOPAaTUBHBIX  COMIAIlIEHUH—
KOHTUHEHTAILHO-EBPOIIEMCKON U aHTJIOCAKCOHCKOM.

3aKOHOJATEIbCTBOM CTpaH KOHTHMHEHTaJIbHOW EBpombl  BocmpuHSTa
OpraHhyeckass KOHUEMNIMS CYIIHOCTH HpHAWYecKoro mauna. EE ocHOBHOM
MOCTYJIAaT COCTOUT B TOM, UTO «OpraHu3amnus — He "MpOoayKT" cOriiacoBaHusl BOJb
bu3nUecKuX JUI] ¥ 3aKIIOYCHHS] MU JOTOBOPA, CTAHOBSIIETOCS YUPEIUTEIbHBIM
JIOKYMEHTOM, a CaMOCTOSTEIbHBIN, 00Jadaroniiii aBTOHOMHON BOJICH CYOBEKT
IpaBa, KOTOPBIM HEIIb3sl OXapaKTEpU30BaTh B KAauECTBE IPOCTOM COBOKYIHOCTH
TpaKIaH».

OcHoBormonararouuM JJisi €BpONerncKOro KOPHOPAaTHUBHOTO MpaBa B ATOM
CBS3UM TPAAUIMOHHO CUMTAETCS MPUHUMUII OTIAEICHUS JMYHOCTH M HMMYIIECTBA
IOPUJIMYECKOTO JIMIA OT JIMYHOCTU U UMYIIECTBA €ro Y4acTHUKOB. ToT dakr, uTo
KOHCTPYKIIUSl IOPUJIMYECKOTO JIMIAa, B OCOOCHHOCTH aKIMOHEPHOTO OOIlECTBa,

Oynyun  Qopmoil  orpaHMYeHUs = WM HCKJIIOYCHHUS  HMMYIIECTBEHHOMU
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OTBETCTBEHHOCTH €r0 YYaCTHUKOB, B ONPEAEICHHON CTENEHU ONacHa JUIsl APYTHUX
CyOBEKTOB Tpa)kJAaHCKOro 000poTa, OOYCIOBWI JACTAIbHYIO perjiaMeHTaIHNIo
KOPIHOPAaTUBHBIX OTHOLIEHUH 3aKOHOJATEIbCTBOM CTPAaH KOHTHHEHTAJbHOU
EBponbl, HOpMBI KOTOpPOro B OOJBUIMHCTBE CBOEM HOCAT UMIIEPATUBHBIN
xapaktep. EBpornelickue 3aKoHOaTEIU cliefiaju 000CHOBAHHBIN BBIBOJ O TOM, YTO
TOJIbKO YCTAHOBUB CHUCTEMY CHIEPKEK U MPOTHBOBECOB HAa YPOBHE 3aKOHA, MOXKHO
JocTUYb OallaHca pa3iMYHbIX, 3a4acTyl0 aHTAarOHMCTUYECKHX, WHTEPECOB
YYaCTHUKOB KOPHOPATHBHBIX OTHOIICHHM, OOCCTIECYUTh 3aIUTy MHUHOPUTAPHBIX
aKIIMOHEPOB M  KPEAUTOPOB KOMIAaHWK. (OCHOBHOM WENBIO E€BPONEHCKOTO
KOPIIOPaTUBHOTO 3aKOHOJATENbCTBA CEroJHsA SBIseTCsl olecreueHue OasaHca
MHTEPECOB CTOPOH 3alllMTa HauboJee yI3BUMbIX CyOBEKTOB.

Takum 006pa3om, XOTS B CTpaHaX KOHTUHEHTaIbHOU EBpomnbl koMMepueckue
OpraHu3allid CO3Jal0TCSd Ha OCHOBE TPaKIAHCKO-TIPABOBOTO COIVIAIIEHUS O
CO3JaHUH IOPUAUYECKOr0 JUIA (MM OJHOCTOPOHHEN CHEIKH E€IUHCTBEHHOTO
yUpEAUTENs), BOSHUKAIOIINE KOPIIOPATUBHBIE OTHOIIECHUS! PETYIUPYIOTCS HE UM, a
3aKOHOJIATEILCTBOM, B OCHOBHOM COJIEPKAIIUM 00513aT€ITbHBIE HOPMBI.

B pabote mpuBeneHbl HOPMBI, PEryIUPYIOIINE KOPHIOPATUBHBIN JIOTOBOP B
pa3HbIX rocyaapcrax. Tak, coriacHo cr. 1165 I'paxnganckoro koaekca @paHuuu
KOPIIOPaTUBHBIN TOTOBOP (coramieHne o0 OrpaHMYEHUU TIpaBa Ha PACTIOPSKEHHUE
aKIUSIMHU; COIJIAIIEHUE O TOJIOCOBAHWM) SBISIETCS TIPAXKIaHCKO-TIPAaBOBBIM
COIJIallIEHUEM, KOTOpO€ OO0S3bIBa€T TOJIBKO €ro  YYacTHUKOB. Takumu
OTPAaHUYECHUSMU SBIISIIOTCS, HANPUMEP, YCTAHOBICHUE KOHTPOJS B OTHOIICHUU
IOPUAMYECKOr0  JIMLIA IOCPEICTBOM  3aKIIOYEHHS  MEXKIAy aKIHOHEepamMu
COIJIAIlIeHMs O IIepeIaye mpasa rojoca.

B [lIgeiinapckoit Kondenepauun ydyacTHUKaAaMU TaKUX COTJIAIICHUN
SBJISIIOTCST Majible aKIMOHEpPHbIE OOIecTBAa, a CaM KOPIOPATUBHBIA JIOTOBOP
MIPEICTABIIACT COOOM COTNANICHHEe MEXITY IBYMS MU HECKOJbKUMH aKIIMOHEPaMH,
KOTOpPOE pEeryjaupyer NOpsAIOK OCYLIECTBIEHHUS MpaBa rojloca U yCTAHABIMBAECT

OTPAaHUYEHUS HA OTUYKJACHUE aKLIHUM.
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Pa3pemienne  MHOrmx  KOUIM3MH U NOpoOEIoB B~ MHOCTPAHHOM
KOPIOpPaTUBHOM IIpaBe JIeKaT B OCHOBE MHOIOJIETHEH CYyJeOHOW NPAKTUKU U
HBIHEIIHEM  aHIJIO-aMEPUKAHCKOM M €BPOINEHCKOM  KOHTHHEHTAJIbHOM

3aKOHOOJAaTCJIbCTBAX.

3ak/il04eHne CONEPKUT BBIBOJBI, CJCIAHHBIE B XOJE HCCIEIOBAHUS.
['maBHBI pe3ynabTaT pabOTHI 3aKIOYaeTcss B TOM, YTO TIPOBEJIEH aHalu3
KOPIOPaTUBHOTO  JIOTOBOpa B POCCHUHCKOM  TMpaBe OBLIM  HCCIIEIOBaH
TEOPETUYECKHE M NPAKTHYECKHE BONPOCHl, a HMMEHHO: IOHATHE, IPaBOBas
Opupoja, MPU3HAKH, (opMa KOPHOPATUBHOTO JOTOBOpA, OTIMYHE JIOTOBOpA OT
JIpYruX BUJOB IOroBOpoB. Packpbita mHbOpMaIMsS O pa3BUTUU KOPIOPATUBHOTO
JIOTOBOpa B 3apyOeKHBIX CTpaHaX, €ro pa3BUTHE, OCHOBOIOJATAIOIINE TPU3HAKU U
cyneOHasi MpaKkTHKa 3apyOeXHBIX CyA0B. PaccMOTpeHa mpakThkKa CYAOB IO
pa3pelIeHUI0 CIIOPOB MEXAY YYaCTHHKaMU KOPIIOPATMBHOI'O JOTOBOPA, a TaKkKe

IMOJIHOMOYMA CYAOB I10 pa3spCICHUIO CIIOPOB.
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