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KoprioparusHbie cornameHus, B TOM 4Hcie B chepe ynpaBieHHs! X03s1i-
CTBEHHOM JESTEeNbHOCTHIO OpraHU3alMi MMEIOT CYIECTBEHHOE 3Haue-
HUe U1t popMupoBaHKs KOPHIOPAaTUBHOTO NpaBa. HopmaTtuBHOE peryiu-
pOBaHUE KOPIIOPATUBHBIX COTJIAIICHUH HE SIBIISIETCS MCUEPIIBIBAIOLINM H,
K COXaJIeHHIO, He OTBEYaeT BceM TPeOOBaHUSAM KOPIOPATUBHBIX MPaBO-
otHoueHu#. [Ipu 3TOM, KOPHOPAaTUBHBIN AOTOBOP MIMPOKO HCIIONIB3YET-
Csl B COBPEMEHHBIX NPEANPUHUMATEIBCKAX OTHOLICHUSIX M JOBOJBHO
YCIIEIIHO BBITIOJHACT POJIb KOHPHJCHIUAIBLHBIX COTJAIICHUNR MEXKIY
YYaCTHUKAMH-YUPEAUTEISIMH  XO3SIMCTBEHHBIX OOIIECTB 10 BOMPOCAM
yIpaBJIeHUs] OpraHU3alreil U MPUHATHA KIIOYeBBIX pemieHuid. Crarbs
MIOCBSIIIIEHA aKTyaJbHBIM BOIIPOCAM IPABOBOTO PEryIMPOBAHUSA KOPIIO-
PaTHUBHBIX MPaB YYACTHUKOB XO3SHCTBEHHBIX OOIIECTB, OCYIIECTBICHHS
KOPIIOPaTUBHOTO YIPaBJICHUS OpraHU3aluei, MPUHATHA pEIleHHd 00-
LIMMHU COOpaHUSAMH YYAaCTHUKOB IOPUINYECKUX JIMLL.

Kntouegvle cnosa: KOPIOPAaTUBHBIA JOTOBODP; KOPIOPAaTHBHEIE IPaBa,
XO3AHCTBEHHBIE O0IIECTBA.

B pesynbrate pepopmupoBaHus TpaxaaHCKO-PABOBOTO 3aKOHOAATENbCT-
Ba B P® Gonbine n3MeHeHHs ObUIM NPUBHECEHBI B PETYIMPOBAHUE JICSTEIb-
HOCTH Iopuanyeckux jul. Hanbonee akTyalbHBIM NPENCTaBISETCS BOIPOC O
pPETyIHpPOBAaHNHN TaK Ha3bIBAEMBIX «KOPIOPATHUBHBIX OTHOIIEHHWI». Ha mpots-
YKEHHH JIOJITOT0 BPEMEHH B KPYT MPABOOTHOIIEHUH, KOTOPBIE OPHUIIMATHHO OBI-
JIM YPeryJlIupoBaHbl TPaKIAHCKUM 3aKOHOIATENLCTBOM BXOJMIIN BEIIHBIE, 005-
3aTEJIbCTBEHHBIE U OTHOIICHMS, BO3HUKAIOIIUE 10 TOBOAY HMCKIIOUUTEIBHBIX
mpaB. CaMHu KOpPIIOpAaTUBHBIE OTHOIIEHHUS KaK MPEIMET T'Pa)KIaHCKOTO IpaBa
CTaJIM 3aKOHOAATENFHO TaKOBBIMU JuIh B 2012 1., korna denepabHBIM 3aK0-
HoM oT 30.12.2012 r. Ne 302-®3 a63an nepBblii myHKTa | cTaThy 2, HAYMHAIO-
LIEHCS CO CJIOB «TPa)KAAHCKOE 3aKOHOJATEIbCTBO», IIOCIIE CIOBA «PETYIHPY-
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eT» OBUIO JONOJHEHO CJIOBAaMH KOTHOLICHUS, CBSI3aHHBIE C y4acTHEM B KOPIIO-
PaTUBHBIX OPTaHU3AMSIX WIH C YIpaBIEHHEM UMHU (KOPIOPATHBHBIE OTHOIIE-
uus) [1].

KopmopatuBHoe yripaBiieHue, SBISSICH DIEMEHTOM KOPIIOPATUBHBIX OTHO-
LICHWH, OKa3bIBAET BIMSHUE HA TEKYILIYIO ACATENLHOCTh U Pa3BUTHE XO3SHCT-
BEHHOT0 00ImIecTBa. B KOMMepUecknx KOpropamusax o0Iei enpl0 MeXaHu3Ma
KOPIIOPATHBHOTO YIPaBIIEHUS BHICTyMaeT 3(()EeKTHBHOE yIIpaBIICHUE, a MeXa-
HU3M KOPHOPATUBHOT'O YIPAaBJICHHUS — 3TO MPOILIECC BO3ACHCTBHUS HA MMOBEJCHNE
YYaCTHUKOB KOPIOPATHBHBIX OTHOIICHUM, HAMpaBJICHHBIH Ha OPraHU3alluio
JeSTeIIbHOCTH KOPIIOPAIIMHU U TOCTIYKEHUE WHBIX IMOCTABJICHHbBIX 3a1a4 [2].

OnHuUM H3 BO3MOXHBIX MEXaHH3MOB J(QQEKTHBHOTO KOPIOPATUBHOI'O
yTIpaBiieHHUS BBICTYNAET KOPIOPATUBHBIN JIOTOBOP.

KopmopatuBHEI TOTOBOpP — 3TO MHCTPYMEHT KOPIOPATUBHOTO YIIpaBIle-
HUS, JTOTOBOPHOM CIOCO0 YIIpaBIIEHUS] OpraHHU3alned, KOTa pelleHne yqacT-
HUKOB KOPIOPALMU BMECTO OOBIYHOIO, B K&XKJIOM OTAEIBHOM cirydae 000co0-
JICHHOTO JIPYT OT JIpyra y4acTHHKA, IPUHUMAETCSI B COOTBETCTBUH C TIOPSIKOM,
YCTaHOBJICHHBIM B OJIHOM JIOKYMEHTE, MOAMMCAaHHOM CTOPOHAaMH 3TOTO J[OTO-
Bopa [3].

HecmoTpst Ha TO, 4TO Ha MPaKTHKE MMEET MECTO 3aKJIIOYCHHE MOJOOHBIX
COTJIAIIICHHI, CBS3aHHBIX C PETYIMPOBAHWEM KOPIOPATUBHBIX OTHOIICHUH IO
o0pa3siry 3apy0OeXHBIX CTpaH, OJITOe BPeMs JaHHBIH JIOTOBOP OCTaBAJICS HETIO-
WMEHOBaHHBIM U OQUIIMAIFHO HEYpPETYIUPOBAHHBIM 3aKOHOJIATEIbCTBOM Poc-
cun. bonee Toro, cyasl Mpu3HaBalld JaHHBIE JOTOBOPHI HEJEHCTBUTEIHHBIMHU.
Opnako B 2009 1. B ®enepanbHbix 3akoHax «OO0 aKIMOHEPHBIX OOIIECTBAaX»
(ct. 32.1) [3] u «O6 obImecTBaXx ¢ OrPaHUYEHHON OTBETCTBEHHOCTHIO» (11.3
ct. 8) [4] Obun 3akperieHbl Takue (HOPMbI PEryIUPOBAHHS KOPIIOPATHBHBIX
OTHOIIIEHWH, KaK aKIMOHEPHOE COTJIAIIEHWE W JOTOBOP 00 OCYIIECTBICHHH
MpaB y4aCTHUKOB OOIIECTBA.

3akoH Ne 99-®3 ycranosun ct. 67.2 'K PO, rae nossuiock odiiee pouo-
BOE TOHSITHE JIJIS COTJIAIIEHUM XO3SMCTBEHHBIX OOIMIECTB — «KOPIOPATHBHBII
noroop». OqHAKO B pe3yibTaTe MPUHATHS JAHHOTO 3aKOHA HE TOJBKO HE pe-
HIMJIKCH CTapble MPOOIEMBI, HO U MOSIBHIIMCH HOBBIE.

Tax, HepelmeHHbIMH OCTAIOTCSl BOIPOCHI O PaHUIAX MpeAMeTa Kopropa-
TUBHOTO JIOTOBOpA, €ro CyOBEeKTaX, MOJOKEHHH IO OTHOLICHHIO K y4YpeIu-
TEIFHBIM JTOKyYMEHTaM OO0IIecTBa W 3aKOHOAATENbCTBY PD, ero myOmmaHON
JnoctoBepHOCcTH. ['paknaHckoe 3akoHoiatenbeTBO Poccuiickoit denepannu, K
COXaJICHHIO, HE COAEPIKUT OTBETHI Ha BBILIETIEPEYNCIICHHBIE BOIIPOCHI.

[Ipu 3TOM, KOPIIOPATHBHBIN JOTOBOP UMEET OOJBIIIOE 3HAYCHHUE JUIS [[UBU-
JUCTUYECKON MPaKTUKU. B MOMEHT cO3/aHusi COBMECTHOIO OM3HEca, ydpean-
Tenu U OyAylIue aKIUOHEPHI, KaK MPaBUII0, OTHOCATCS K yUPEAUTEILHBIM J10-
KyMEHTaM Kak K ()OpManbHOCTH, HE 0CO0O0 BHHKAsl B IOPHIMYECKOE COACpIKa-
Hue ycraBa. OJHaKO, B TIOCJIEJCTBUY, B TEKYIIEeH JEATEILHOCTH OPTaHU3aIuN
BO3HHMKAET HEMAJIO CIIOPHBIX BOMIPOCOB MEXY YUPEAUTENSIMH, B TOM YKCIIE U B
cdepe ynpamieHUs, YTO HEM30EKHO IMPHUBOAUT K KOPIIOPATHBHBIM CIIOPaM.
OpHaKo CymecTByeT BO3MOXKHOCTD MTEPEBECTH YCTHBIE JOTOBOPEHHOCTH B Tpa-
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BOBOE TI0JI€, JOTOBOPUTHCS O POJHM KaXKIOT0 M3 MApTHEPOB B JAEATEIHHOCTH
o0IIecTBa M 0 MpoLeAype UUBIUIN30BAHHON JTMKBUAAIMH B CIIy4ae HEBO3MOX-
HOCTH JaJIbHEHIIEro NpOJODKEHHs OM3Heca.

W3navanbHO Cyzpl ObUIM HACTPOEHBI BPAXXAEOHO IO OTHOLICHHIO K KOPIIO-
PaTUBHBIM JJOTOBOpaM, CUMUTAsl KX HapyLUICHHEM MyOJIMYHOTO MOPSIKa U UMIIe-
PaTUBHBIX HOPM, B Pe3yJbTaTe YEro PELICHUs, MPUHATHIC HA OCHOBAHUM JaH-
HOTO COTJIALIECHUS] NPU3HABAINCH HEACHCTBUTENbHBIMU. OJHAKO MO3KE OTHO-
LICHUE K MTOJOOHBIM aKIIMOHEPHBIM COTTIAIICHHUSIM Ha4ajI0 MEHSATHCS.

KopnopaTuBHbIf 10roBOp MOSBWICA B 3aKOHOJATENBCTBE Pa3IHMUHBIX
CTpaH KaK HEOOXOOUMBII MHCTPYMEHT IJIsl KOPIOPAaTHUBHOTO YIPaBIeHUS 00-
mectBoM. B Poccun nosiBnenne KoprnopaTHUBHBIX JOTOBOPOB, 8 BEpHEE aKIIMO-
HEpHBIX COTJallleHu, Kak IMEHOBAINCh OHU IePBOHAYAIbHO, Hayajoch B 90-x
rr. XX B [5]. /lanHble HOBOBBEJCHHUS OBUTH BBI3BAHBI PA3BUTHEM POCCHICKON
SKOHOMHMKH, MEPEXOJOM K PBIHOYHBIM OTHOLIEHHSM. Poccusi crama akTUBHO
COTPYIHHYATh C MHOCTPAHHBIMH KOPIOPAIHMSIMHU, HONydana OONbIIONW MOTOK
WHBECTUIIMHA OT 3apyOeXHBIX MAPTHEPOB, B YACTHOCTH, NPEHUMYILECTBEHHBIM
SIBJISUIOCH COTPYAHUYECTBO C aMEPUKAHCKUMH KOMIaHUSAMH. B TOo Bpems B aHT-
JI0-CaKCOHCKOM IIPaBe YK€ aKTUBHO HMCIOJB30BAINCH PA3INYHBIE KOHCTPYKLIUU
B c(hepe KOpIopaTuBHBIX OTHOIIEHHI, U PoccHs MpHUCTyuia K peeniuu Kop-
MOPATUBHBIX HHCTUTYTOB, TIOHATHBIX B YACTHOCTH aMEPUKAaHCKUM MHBECTOPAM,
OJTHUM U3 TaKHX IPHUMEPOB CTaJl KOPHOPATUBHBIN JOTOBOP.

OpHMM 13 MEePBBIX PACCMOTPEHHBIX JIEN B POCCUHCKOM CYZE CTajo Ipax-
JaHCKoe e70 00 ocnapuBaHuuM cornameHus akuuoHepoB OAO «Meradon».
DenepanbHblil apOUTpakHBIN cyq 3anagHo-CHOMPCKOro OKpyra nmpu3Hajl JaH-
HOE€ corJamieHrne HepencTBuTenbHbIM. CyJ cUesl, 4TO IMOCPEACTBOM 3aKiIroue-
HUS JAHHOTO COTJIAIIEHUS CTOPOHBI NMPEIHAMEPEHHO PEIIMIN 000MTH HOPMBI
KOpIiopaTuBHOTO mpaBa Poccuu, T.K. B CBOEM COTJIAIIEHUH OHH YKa3ajH, YTO K
HX KOPIOPAaTUBHBIM OTHOIICHUSM MPUMEHSAIOTCS HOPMbI HHOCTPAHHOTO TIpaBa.
TakuM 00pa3oM, JaHHOE TMOJIOKEHHE BCTYIHIIO B MPOTHUBOPEYHE C HOPMaMHU
MyOJIMYHOTO MOPSIZIKA O CTaTyce IOPUAMYECKOTO JIMIA, IIOCKOIbKY HPEAMETOM
coriaiieHust ObUIH BOIIPOCH! CO3bIBA U MPOBEACHUS OOILIEro COOpaHMs aKkLUo-
HEpOB; BHIOOP WICHOB B COBET JAUPEKTOPOB; MOPSIOK OTUYKICHHUS aKiuii [6].

ApOutpaxknslii cyn r. MOCKBBI IO UCKY 00 OCHapHBaHHUM MOAOOHOTO CO-
rnamennsd Kommannm «Pycckuit Ctannapr CTpaxoBaHuE» CHOBA yKasal Ha
MPOTUBOpPEYHE MOJOOHBIX JOTOBOPOB MyOIMIHOMY TOPSAKY [9].

CrnoxuBiiasicst cyieOHast IpakTHKa MoKa3ala, 4To, HeCMOTpS Ha TO, Y4TO B
TEKYIIEH AESITEIbHOCTH IOPUANYECKUX JINL KOHCTPYKIIMS KOPIIOPATUBHBIX J10-
TOBOPOB YK€ HCIIONIB3YETCs, CyIOIPON3BOICTBO OTBEPTraeT MIPaBOBOE 3HAUCHHUE
KOPIIOPATUBHBIX COTJIAIICHUH.

B pesynbrate pedopMUpOBaHUS IPaXKAAHCKOT'O 3aKOHOAATENILCTBA Cyne0-
Has MpPaKTUKa B OTHOLIEHUM AKIMOHEPHBIX COTJAIIEHUI Hadajla MEHSTHCA.
Tak, B kadecTBe MpUMEpa MOKHO MPHUBECTH peIIeHHe APOUTPaXKHOTO Cyaa
Camapckoii 00J1acTH 110 Cropy U3 akimoHepHoro cornamenus 3A0 «CarypHo-
TII». CornacHo 1n.2 cT.8-3 u cT. 9-3 paccMaTpUBaeMOro akIIMOHEPHOTO COTrJia-
LIEHUs], CTOPOHA BIIPaBe PaCTOPIHYTh €r0 B OJHOCTOPOHHEM IOPSAKE U IOTpe-
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00OBaTh OTUYXACHUS aKIMH APYrod CTOPOHBI, €CIH MOCIEIHSISI CTaHeT ydacT-
HUIIEH Tpolecca, Kacarollerocs ee HelIaTeKeCIIOCOOHOCTH WM OaHKPOTCTBA
[10].

3aKoHOAATENh B CTaThe 67.2 YCTAaHOBIII OOIINE TTOJI0KEHHUS O KOPIIOPATHB-
HOM JIOTOBOpE. 371€Ch 3aKpeIjIeHbl CYIIECTBEHHBbIE ANUCIO3UTHBHBIE Hayala,
CBSI3aHHbBIE C IIPEJOCTABJICHHEM YYaCTHHKAM XO3SHCTBEHHBIX OOIIECTB BO3-
MO>KHOCTEH yCTaHaBIMBATh B KOPIIOPATUBHOM JIOTOBOPE TAKOE PEryIUPOBaHUE
CBOMX OTHOILIEHHUH, KOTOPOE COOTBETCTBYET MX LENSIM y4acTHs B YIpPaBICHUU
JenaMu Kopropaiuu. M 4yTo BaXHO, MONYYUTh PEalbHYI0 BO3MOXHOCTB IS
3alIUTHl CBOMX IIPaB B CJIyyae HapyLIEHHUS] CO CTOPOHBI KOHTPAreHTa Kopropa-
THBHOTO JIOTOBOpA.

B 10 xe BpeMs1, KOpHIOPaTHUBHEIA TOTOBOP HE MOXKET O0SI3bIBAThH €0 Y4acT-
HHUKOB T'0JIOCOBATh B COOTBETCTBUH C YKa3aHMSMU OPraHOB OOILECTBA, a TAKXKe
OTIpPENeIIATh CTPYKTYPY OPTaHOB OOILIeCTBAa M MX KOMIIETCHLHUIO, 32 HCKIIOYe-
HUEeM ciydaeB, Korga npaBwia 'K u 3aKkOHOB 0 XO3SHCTBEHHBIX OOIIECTBAaxX
JOTMYCKalOT WX M3MEHEHHe ycTaBoM obmiectBa. HapyiieHne kopnopaTuBHOTO
JOTOBOpa BJICUET OTBETCTBEHHOCThH NEpeN APYI'MMH Y4YaCTHHKAaMHU IOTOBODA,
HO 10 00IIeMy MpaBHITy HE SIBJISIETCS OCHOBAHUEM JIJIsl IPU3HAHUS HEJACHCTBY-
TENBHBIMU KaK PEUICHUI OpraHoB OOINECTB, TaK U COBEPIICHHBIX OOIIECTBOM
CHIEJIOK

KopropatuBHBIli 10roBOp HE MOXET BBIXOAUTH 32 PAMKH IOJIOKEHHH, yC-
TaHOBJIEHHBIX 3aKOHOAATENbHBIMH HOPMATHUBHO-TIPABOBBIMU aKTaMH W ycCTa-
BOM IOPHIMYECKOrO JIMLIA, U, CIEA0BATEIbHO, OH OTHOCUTCS K «IO0TOBOPHOMY
croco0y perjiaMeHTalud OTHOLIEHWH MeXAy ydacTHHKamm». [lpuumHa, BBI-
CTyMaromiasi Mperpaaoi Ha MyTH K MPU3HAHUIO KOPIIOPAaTUBHOTO OTOBOpA MC-
TOYHHKOM TIpaBa, SBIISETCS HEBO3MOXKHOCTh YCTAHOBJIEHHUS B TAKOM COTJIallle-
HUH 00111e00s13aTebHBIX HOPM, ITOAJIEKAIUX MHOTOKPAaTHOMY IIPUMEHEHUIO, B
TOM YHCJIE JIUIIaMH, HE SBJISIOIINMICS CTOPOHON JaHHBIX COTJIAIICHUH.

B Poccuiickom npase KOpIOPAaTUBHBIN JOIOBOP 3aHUMAET HE PABHOE MECTO
[0 OTHOILICHUIO K IOpUAUNYEcKOM cuie ycrtaBa opranusanuu. [1.4 ct 66.3 T'K
P® npexycmarpuBaet, yTO MOJIOKEHUS, KOTOPBIE B COOTBETCTBUH C 3aKOHOAA-
TEJNBCTBOM HE TMOJIIekAT 0053aTeIbHOMY BKIIIOUEHHUIO B YCTaB HEMyOJIMYHOTO
XO3AHCTBEHHOI'O OOIMIECTBA, MOTYT OBITH MPENLyCMOTPEHBI KOPHOPATUBHBIM
JOTOBOPOM, CTOPOHAMH KOTOPOTO SIBIISIIOTCSI BCE YYaCTHHKH 3TOTr0 OOIIEeCTBa.
Takum o0pa3omM, Kpyr mpejaMera KOpPIOpaTUBHOTO jaoroBopa B Poccuiickom
MpaBe CYIIECTBEHHO CYXAaeTCs, MOCKOIBbKY OOJIBIINHCTBO BO3MOKHBIX IIOJIO-
XKEHUH, KOTOpbIe MOIJIM Obl BOWTH B paccMaTprBaeMoe COIJIalleHue, 0o Ka-
CaloTCsl KOMIETEHIINH, JIN0O HaIpaBIIEHBl Ha U3MEHEHHUE CTPYKTYpPBI OpPTraHOB
yIpaBIeHws, TH00 MOAIEKAT 005A3aTeTPHOMY BKITIOUSHHIO B YCTaB.

Hecmotps Ha To, 4TO conepxkaHue KOPIOPaTUBHOIO JOTOBOPA JOJIKHO CO-
OTBETCTBOBAaTh BO3MOKHOMY IipeameTty, 'K P® mpenycMmarpuBaer mosoxxeHue,
COTJIJaCHO KOTOPOMY KOPIIOPATUBHBINA JOTOBOP, NPOTUBOPEUYALIU YCTaBy, HE
SIBIIIETCS HEICUCTBUTEIBHBIM I ero cTopoH (1.7 cT. 67.2 I'K). 13 sToro cie-
IYeT, 4TO JaXKe MOJIOKEHHMSI, IPOTHBOPEYAINE YCTaBy XO035HCTBEHHOTO 00I111e-
CTBa, BCE XK€ MOTYT IOJIyYUTh CyJCOHYIO 3aIINTY.
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3aKoHOJaTEeNb TOBOPUT O TOM, YTO COTJIALICHUSI AKIIUOHEPOB (YyUYaCTHUKOB)
HE JOJDKHBI U3MEHATH U PAa3BUBATH MOJOXKCHHUS ycTaBa OOIIECTBA, C YEM HENb-
35 cornmacuthes. Bo-mepBrix, cam ['K PD comepkut B cebe MPOTHBOPEUHUBHIC
TIOJIOKEHHSI — YCTaHABJIMBAs OINpPEIETICHHbIE PAMKH ITIPEIMETY J0T0BOpa, OH
TaKXe COJACPKUT MOJIOKEHNE, O HEBO3MOXKHOCTH YYaCTHHUKOB OOIIECTBA U aK-
IIMOHEPOB CCHUIATHCS Ha MX MPOTHBOpPEUNE YCTaBYy B Cilydae TpeOOBaHHUS MpH-
3HAHHUS MEPBBIX HENCHCTBUTEIFHBIMU. 3aKOHOAATETI0 HEOOXO0IMMO 3aKOHO/1a-
TEJNBHO YCTaHOBUTH, YTO KOPIOPATUBHBIN JIOTOBOP MOKET JOIMOIHSITH U Pa3BU-
BaTh moJsiokeHust ycraBa. U ¢popmymnuposky m.7 ct. 67.2 'K Heobxoaumo u3-
JIOXKUTh B cienyrouiedl pegakuuu: «KoprnopaTUBHBIA AOTOBOP, 3aKIHOYCHHBINA
BCEMHM y4YacTHHUKaMH OOINECTBa, HO MPOTHBOpPEYAIINH yCTaBy, MPU3HAETCS
JCHCTBUTEIBHBIM U SIBISACTCSI 00S3aTENBHBIM ISl BCEX YYaCTHHKOB XO3SHCT-
BEHHOTO o0mecTBa». Takxke pasyMHBIM OyneT HomoiHuTh craTthio 52 ['K PO
CIICAYIOIINM TMOJIOKEHUEM: KKOPIIOPATUBHBIN JIOTOBOP XO3SHCTBEHHOTO 00IIIe-
CTBa UMEET PABHYIO IOPUAMYECCKYIO CHITY C €r0 YCTaBOM».

[ocnencTBrem 3aKimOYEHUs] KOPIIOPATUBHOTO JIOTOBOpA SBISIETCS 00s3aH-
HOCTbH YBEIOMJICHHS 00mIecTBa O (pakTe 3aKIIOYEeHUs JAaHHOTO coryameHus. B
cllyyae HEHUCIIOJIHEHHS JaHHOW OOS3aHHOCTH yYacTHUKH OOIEcTBa, HE SB-
JISIIOIIMECS] CTOPOHAMH KOPIIOPATUBHOTO JIOTOBOPA, BIpaBe TPeOOBATh MPHYH-
HEHHBIX UM yOBITKOB (203. 1 1. 4 cT. 67.2 'K PD).

Takum 00pa3om, OTCYTCTBUE ITyOIMYHOI TOCTOBEPHOCTH CO3/1aET BO3MOXK-
HOCTB JUIsl 3JI0YNOTPEOJICHHs MPABOM, B YACTHOCTH, KOHTPOJIHPYIOUIMMHU 00-
IIECTBO yYaCTHUKAaMH M He 00eCreyrBaeT MOAIepKaHue CTA0MIBHOCTH Tpax-
JTaHCKOTrOo 00opoTa. BBUIY 3TOro, CTOMT 3a1yMaThCcsi O BOZMOXKHOCTH 3aMEHBI
cojepkanus a63. 3 m. 4 ct. 67.2 'K Ha cnenyromee nonoxxeHue — «uHPopma-
Ul 0 KOPIOPATUBHOM JIOTOBOpE HE MOXKET OBbITh KOH(WACHIHAIBHOMN s
JIMI, HAa KOTOPBIX PACIPOCTPAHSIOTCS IOJIOKEHHUsI KOPIIOPATUBHOTO JIOTOBOPA,
U TIOJUICKHUT HEMEJIEHHOMY COOOIICHUIO TaKUM JIIaM. B ciryuae HencnomnHe-
HUS WIK HEHA/JIEKAIIEro NCIOIHEHUs! JAHHOTO YCJIOBHS KOPIOPATUBHBIN J10-
TOBOD SIBJISICTCS HHYTOXHBIMY.

OCHOBHBIM coOziepaHueM (IPEIMETOM) KOPIIOPATUBHOTO COTJIAIICHUS U
OJTHOBPEMEHHO TPAaBOBBIMHU IIOCIEJCTBHAMHU SBISIOTCS HE BO3HHKHOBEHUE,
W3MEHEHHUE, MPeKpalleHne TPaKAaHCKUX (KOPIIOPAaTUBHBIX) MPaB U 00S3aHHO-
CTel, KaKk 3TO MMEET MecTO B OOBIYHOM JOTrOBOPE, a YCTAaHOBJICHUE IMOPSAAKA
(ycroBwii) OCYIIECTBIICHHS CYIIECTBYIONIMX CYOBEKTUBHBIX KOPIIOPATHBHBIX
MpaB MyTeM OTPaHUYCHUsI (BO3JICPIKAHHS OT OCYIICCTBICHUS) CBOUX (CyOBheK-
TUBHBIX) KOPIOPAaTHBHBIX MpaB (MPaBOMOYMII), BO3JIOXKEHHUS 00s3aHHOCTEH
AKTHUBHO-TTACCHBHOTO XapaKTepa MpeTepreBaTh JaHHbIC OTPAHWYCHUS, BECTH
cebst onpeneneHHbIM 00pa3oM. OOBIYHO MPEyCMAaTPHBAIOT: TIOPSIOK TOJI0CO-
BaHUs Ha 0011eM COOpaHUK yYaCTHUKOB (aKIIMOHEPOB); MpUoOpeTeHre 1 (W)
OTUY)XICHHE J0JIeH (aKLuii); BHECEHHE M3MEHEHHH B YUpeIUTENbHBIC TOKY-
MEHTHI OOIecTBa M OIpeJelieHHe CTPYKTYphl OPTaHOB YIPaBICHHUS OOIIECT-
BOM; YCIIOBUSI (PHAHCHPOBAHUsI 00IIeCTBA.

CyObeKTaMu NpPaBOOTHOILECHUH W3 KOPIOPATHBHOT'O JIOTOBOPA SIBISIIOTCS
ero croponsl (ct. 67.2 'K P®). JlelicTByroiee 3aK0OHOJATEIBCTBO HE YKa3bIBa-
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€T, KTO KOHKPETHO MOXKET 3aKJII04aTh JaHHBIA JOTOBOP, OJHAKO MO OOLIeTpH-
HATOW MO3MILIMH, 3TO ACHCTBYIOIINE YYACTHUKH KOPIOPALMH — aKIIMOHEPHl U
YYacCTHUKU OOIIECTB C OrPaHMYEHHOH OTBETCTBEHHOCTHIO. Mcxons u3 cyneo-
HOW NPaKTUKH CTOPOHAMHM IO KOPIIOPATHBHOMY JOTOBOPY TaKXe MOTYT OBITh
JIOBEPUTENBHBIN YIIPaBIAIOMNN aKIIUSIMI 1 HOMUHAJBHBIN JepKaTenb.

Takum 00pa3oM, Mbl MOXKEM CAEJIATh BBIBOA, YTO KOPIIOPATHBHBIE JOTOBO-
PBI IPEICTABISIIOT COOOI paBOBLIE SIBIICHHE, JOTOBOPHBIE IO (hopMe, HO KOp-
MOpaTUBHBIE 110 COJEP)KAHUIO, X MPEIMET HE HOCUT HEOTPAaHUYEHHBIN Xapak-
Tep U JOJDKEH COOTBETCTBOBATH OIpPEAEICHHBIM YCIOBHUSAM. OIHAKO Ba)KHO
OTMETHUTh, YTO CTOPOHAMHU KOPIIOPATHBHBIX JOTOBOPOB HE MOTYT OBITH TPETHU
JIUIA, KPEIUTOPHI U OyAyIIue YYaCTHUKH OOIECTBA, MOCKOJIBLKY OHU HE HOCAT
KOPIIOPaTUBHOW MPaBOCHOCOOHOCTH, BBHY 3TOTO HEOOXOIUMO HCKIFOUUTH II.
9 1 n.10 ct. 67.2 I'K PO, npenycmaTpuBaroniie peryjJidpoBaHUe TaKUX 10T0-
BOPOB KaK KOPIIOPATUBHBIX.

KopropatuBHbili AOroBOp 3aKiroyacTcsi B MPOCTOW MUCHbMEHHOW (opMme.
Cy1iecTBEHHBIM YCJIOBHEM KOPIIOPATUBHOTO JOTOBOPA BBICTYHAeT €ro mpen-
meT. Heo6xomnmo pomomants 'K PO monoxenuem, 4To B cirydae W3MEHEHUS
COCTaBa yYaCTHUKOB (aKIIMOHEPOB) XO3SIWCTBEHHOTO OOIIECTBA, HOBBIC y4acT-
HUKHA HE CTaHOBSTCS CTOPOHAMHU JEHUCTBYIOIIEr0 KOPHMOPATHBHOIO JOTrOBOpA.
Brixon otHOHN U3 CTOPOH KOPIOPAaTUBHOTO JI0rOBOPA HE BJIEUET 3a coOOM pac-
TOpP)KEHHE KOPIIOPATUBHOIO JOTOBOPA MHAYE KaK IO PELIEHUIO BCEX yYaCTHH-
KOB aKIIMOHEPHOT'O COTJIALICHHS WM COTJIAIlIEHHUs] YHaCTHUKOB.

Takum 00pa3oM, KOPIOPATUBHBIA OTOBOP HE CO3AAET HOBBIE IpaBa Ui
YYaCTHUKOB, KOTOpbIE HE NpenycMoTpenbl 3akoHoM 00 OO0 u ycraBoMm o01ie-
ctBa. OH JUIIb YTOYHAET U KOHKPETU3UPYET, KaK YUaCTHUKHU OyAyT OCYILECTB-
JIATH 3TH TIPaBa, ¥ TIO3BOJISIET 3apaHee JOTOBOPUTHCA, KaK IMOCTyNaTh B TOM MITH
HMHOH CUTyaluu.

3a HapylIeHHe KOPIOPAaTUBHOTO JOTOBOpPA, B OTIMYKE OT yCTaBa, K y4acT-
HUKY MOXHO NMPHUMEHUTh MepPbl OTBETCTBEHHOCTH: IITPa(bl, TICHU U B3bICKAThH
yOBITKM. 3a HapylIeHHE JOroBOpa MNPOBHHUBILYIOCS CTOPOHY TaKKe MOXKHO
3aCTaBUTh BBIKYIHUTH JOJIO MOCTPaJaBIIECH CTOPOHBI 10 3apaHee ONpPENEIICH-
HoW 11eHe wi Gopmyne. JIIs 3TOro y4acTHHKH JOJDKHBI 3aKIIFOYHATE ITPadHON
OTILIMOH, KOTOPBIF HEOOXOIMMO 3aBEPUTh y HOTapuyca.

VYObITKH, BOHUKAIOIINE NTPU HAPYIIEHUH YCJIOBUH KOPIIOPATHBHOTO JOTO-
BOpa, HauboJee CI0KHBI PH JOKA3bIBAHWH, TTOCKOJIBKY OYIyT HOCUTH KOCBEH-
HBIW Xapakrep. VX MpUuUHHOCTH JINOO c1ab0 BhIpaKeHa, IM0O cyvaiHa.

Eme omuuM cnocoGOM 3aliuThI, BBICTYHAE€T BO3MOXKHOCTH HPU3HAHMS
CETKH, COBEPIIEHHOW CTOPOHON KOPIIOPATUBHOTO JIOTOBOPA B HAPYIIEHHE €T0
YCIIOBUM, HEAEHUCTBUTEIIBHOW M MPUMEHEHUS MOCIEICTBUN HENEUCTBUTEIBHO-
cti caenku. [ng sToro ocnapuBaemasi cienka o0s3aTesNIbHO JOJDKHA COBEP-
LIMTHCSI CTOPOHOM JIOTOBOpa B €r0 HapylIeHHeE, a TaKkkKe HEOOXOOUMO 3HaHUE
KOHTpareHTa o0 OrpaHHYCHUSIX, MPEAYCMOTPEHHBIX aKIIMOHEPHBIM COTJIallle-
HueM. OnHako 3(h(heKTHBHOCTD JAHHOTO CIIOC00a TAK)KE CTABUTCS IT0]] COMHEHHE.

Bo-nepBbIX, BCTaeT BOIPOC O TOM, KaK KOHTPAareHT JOJKEH y3HaTh O He-
BO3MOXHOCTH COBEPILEHUs CHEIKH. XO03iHCTBEHHOE OOIIECTBO 00s3aHO yBe-

34



Hlamyesa A. X.-U., Ileikuna T. A. KopnopaTHBHBI JOroBOp KakK 3JIEMEHT KOPIIOPAaTUBHOIO
YIIpaBJIEHHS B XO3SHCTBEHHBIX 00IECTBAX

JOMUTB TOJILKO O caMOM (pakTe 3aKIIFoueHHs] KOPIOPaTUBHOTO JA0TOBOPA, & yC-
JIOBUS, HA KOTOPBHIX OH OB 3aKJIFOUEH, €r0 TOJIOKEHHS 00s3aTeNbHOMY pas-
[JIAIIEHUIO HE MoJuIekaT. ENMHCTBEHHBIM, KTO 3HAeT 00 OTpaHUUYCHMSAX, SIBIISI-
eTcs Apyras CTOpOHa KOPIOPAaTUBHOIO noropopa. CienoBaTenbHO, UCK O IPHU-
3HAHWH C/ICJKH, COBEPILICHHON B HAPYIIEHUE OTPaHUYCHHH, TIPETYyCMOTPEHHBIX
KOPIIOPaTUBHBIM JIOTOBOPOM, MOJKET OBITH 3asBJIE€H €r0 YYAaCTHHKOM, TOJIBKO
eclu cenka OyIeT COBEpIIeHa MEKAY IPYTUMH yYaCTHUKAMH.

Taxum o0pasom, Ha cerofusimHuil neHb ['K He comepKuT T0CTaToqHo (-
(DEeKTHUBHBIX CIIOCOOOB 3aIUTHI ITPAB YYACTHUKOB KOPIIOPATUBHOIO IOTOBOPA.

VY4uuThIBas CyIIECTBYIOLIYIO TEHIEHIMIO, MPEACTABIACTCS HEOOXOAMMBIM
BEIpab0TaTh HOBBIC MEPHI U CIIOCOOBI 3aIUTHI [IPaB COTJIAIICHUH aKIIIOHEPOB U
YYaCTHUKOB 0O0IecTBa. Tak Ha CEroTHSIIHUI ACHb HE YTUXAIOT Pa3roBOPHI O
TaKOM HOBOM CIOCOO€ 3aIUThI, KaK BO3MOXKHOCTh HPUHYAMTEIBHOTO HCHOJ-
HEHMS KOPIIOPaTUBHOIO I0r0BOPA B HATYype

3aKoHOAATEIbHOE 3aKpPEIUIEHUE aKITMOHEPHBIX COTJIAIEHHUH TO3BOJIUIIO HE-
CKOJIKO CHH3UTh HW3JHIIHIOI YPEryJIHPOBAaHHOCTh OTHOIIECHHH MEXIy Biia-
JeNbIIaMy [IEHHBIX OyMar pOCCHICKMX KOMITAaHWHA u Ooliee THOKO yperyinpo-
BaTh Psi/i BOIIPOCOB B chepe ynpaBieHUS KOMITAHUSIMH.

OnHako HeCMOTpsST Ha MpH3HaHHE B Poccuy KOPIOPaTHBHOTO JOTOBOPA,
CYIIECTBYET psii Hepa3peLIeHHBIX MpobaeM. 3aKOHOAATEeIbCTBO O JIAHHBIX CO-
[JIAIIEHUH OYeHb MPOTHBOPEYMBOE M COAEPKUT OOJIBLIOE KOJIMYECTBO HECO-
cThIKOBOK. OHU HOpMBI nipoTrBOopedar ApyruM. 'K 3ampemaer BHOCUTH OII-
pelereHHbIE TOJIOXKEHHS B KOPIIOPATUBHBIH JI0TOBOP, HO MPH 3TOM 3aIIMILIACT UX.

Takum 00pa3oM, 3aKOHOAATENIO0 HEOOXOAWMO YCTaHOBHTbH, KOPIIOPATHB-
HBIA JIOTOBOP MOJXKET JOMONHATh U Pa3BUBAThH MOJIOKEHHS YCTaBa U MMEET C
HUM PaBHYIO IOpUANYECKYI0 crity. MHbopManus 0 KOPIOpaTHUBHOM JIOTOBOpE
HE MOXET ObITh KOH(QUAESHIUAIBHON VISl JIMLI, HA KOTOPBIX PacpPOCTPaHSIOTCS
MOJIOKEHHUST KOPIIOPATHBHOTO JIOTOBOPA, U MOJICKHUT HEMEIJICHHOMY COO00IIIe-
HUIO TaKUM JIUIIaM.

B cnyuyae npuHATHS 3aKOHOAATENIEM NPEAJIOKEHHBIX MEP COBEPLICHCTBO-
Banus 'K, xopnopaTuBHbIii [oroBop B Poccun cMokeT craTh TakuM ke pac-
MPOCTpPaHEHHBIM B Om3Hec-mpakTuke, kak B CIIIA, akiuoHepsl M y4acTHHKH
00IIecTBa CMOTYT 3aKJIIOYaTh JOTOBOPBI C YBEPEHHOCTHIO, YTO JJAHHOE COTJIa-
LICHUE HE TOBJICYET HEraTHUBHBIX MOCIEICTBUN U yYacTHHUK (CTOPOHA) JIOTOBO-
pa CMOKET JI0Ka3aTh CBOW 3aKOHHBIC TIPUTSI3aHUS HA MIPEJIMET CHICNKH B CYIE, a
TaKXKe TOHYJUTh OTBETYHKA WCIOJIHUTH UX B HATYpe, TOTA Y HET0OPOCOBECT-
HOTO KOHTpareHra He OyneT BO3MOXHOCTH M30eXaTh OTBETCTBEHHOCTH 33 CBOU
MPOTHBOTIPABHBIE JICHCTBUSL.
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Corporate contracts, including those in the field of managing economic
activity of organizations, are essential for formation of corporate law.
Legal regulation of corporate contracts is not exhaustive and, unfortu-
nately, does not meet all the requirements of corporate legal relations. At
the same time, corporate contracts are widely used in modern entrepre-
neurial relations and serve well as confidential agreements between
founders and participants of economic companies on management of the
organization and key decisions. The article is devoted to the topical is-
sues of legal regulation of the corporate rights of economic companies’
participants, corporate management of the organization, decision-making
by general meetings of legal entities.
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