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KaHJI. IOpUJI. HAYK, TOIIEHT, PyKOBOJUTEIb OCHOBHOU
npodeccuoHanbHON 00pa30BaTEIHLHON MPOTPaMMBbI ACTTUPAHTYPBI
bypmucmposa Anexcanopa Anopeeena

CTYyJIEHTKa

OI'bOY BO «Poccuiickuii rocyJjapCTBEHHBIM

COIMAJIbHBIN YHUBEPCUTET

r. MockBa

I'PA’KJAHCKO-ITPABOBOE PEI'YJIMPOBAHUE KOPIIOPATUBHBIX
JIOTOBOPOB 110 3AKOHOJIATEJILCTBY POCCUMCKOM ®EJIEPAIIMA

AHHOmMayua: 6 cmamve paccMOmMpeHvl OCHOBHbIE VCI08USL CO2NACOBAHUS UHMe-
Pecos yuacmHuKo8 KOpnopamusHvix 002080pos. B pabome npeocmasneno oemanvroe

onucaHue Kkopnopaniu6Hozco 002080[?61.

Kniouegvle cnosa: xopnopamuemsiii 002080p, AKYUOHED, YYACHHUKU SPANCOAH-

CcK020 obopoma.

3aKI0YEHUE KOPIOPATUBHBIX JOMOBOPOB B HACTOSAIIEE BPEMs CTAJIO JOBOJIBHO
MONYJISIPHBIM B MPAaKTUKE OTEYECTBEHHOro OM3HEca, TaK KaK IMOJOKEHUSMH yCTaBa
KOPIIOpAallMHY, KaK MpPaBUJIO, HE MOTYT OBITh pEriiaMEHTUPOBAHbI BCE BEPOSITHBIE OCO-
OCHHOCTH peajn3alii yYaCTHUKaMU (aKIIMOHEpaMH) CBOUX IPaB B KOHKPETHOM KOp-
nopauuu. [lo 3Toil mpuynHe Heaecoo0pazHo OOPaTUTHCS K MHCTUTYTY KOPHOPAaTUB-
HOTO JIOr0BOpa.

OTMeTuM, YTO KOPIOPATUBHBIN JOTOBOP SIBISETCS CIOCOOOM 3aKperyIeHus: Kop-
MOPATUBHBIX MPAB U PETYJIUPOBAHUS OTHOIICHU, CBA3aHHBIX C OCYIIECTBICHUEM KOP-
MOpPaTHBHBIX (YWICHCKHX) mpas [4]:

— MEX]ly YYaCTHUKAMHM (aKI[MOHEepaMHu) OOIIECTBa;

— 1 (MJIM) MEX]ly YYaCTHUKAMU (aKIMOHEpaMH) OOILIECTBA U €r0 KPeIUTOPAMHU U
MHBIMH TPETHUMH JIMIIAMHU 00 OCYIIECTBJIECHUN YYaCTHUKAMHU (aKI[MOHEpPaMH) KOPIIO-

PaTUBHBIX ITPAaB B UHTEPECAX TAKUX TPETHUX JIMII.
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Kopnoparusublit 10oroBop npeactaBisier co0oit 3 peKTUBHBIN HHCTPYMEHT CO-
[JIaCOBAHUSI HHTEPECOB PA3IMYHbBIX YYACTHUKOB (aKIIMOHEPOB) U UX TPYIII, LIEIU y4a-
CTHSI KOTOPBIX B KamuTase o0IecTBa pa3IMuHbl (HApUMeEp, MEXIY MaXKOPUTAPHBIMU
1 MUHOPHUTAPHBIMU aKIIHOHEPAMH ).

[TynkTom 9 ct. 67.2 'K P® npenycmoTpeHa BO3MOKHOCTD 3aKJIFOUUTH JIOTOBOP C
KPEIUTOpAMUA ¥ WHBIMH TPETHUMH JIUIIAMH, B COOTBETCTBUU C KOTOPBIM YYaCTHUKH
oOImiecTBa B LEIsIX 00ECIEUeHUS OXPaHIeMOTr0 3aKOHOM HHTEpeca TaKUX TPEThUX JIHII
0053yIOTCSl OCYILIECTBIISATh CBOM KOPIIOPATUBHBIEC TIPaBa ONMPEIEICHHBIM 00pa3oM WK
OTKa3aThCsl OT UX OCyIIecTBIeHU. K TakoMy TOTOBOpY MPUMEHSIETCSI IIPABHIIO O KOP-
MOPAaTUBHOM JIOTOBODE.

KopnopatuBHBIii 1OTOBOp, HATIPUMEP, MOXKET OBITh 3aKJIFOYCH MEXIY yJaCTHHU-
KaMH KOPTIOpaIliyd U KPEIUTYIONUM ¢ 0aHKOM C YCJIOBHEM O TOM, YTO yYaCTHHUKH
(axumoHepbl) KopIropanuu 00SI3yIOTCS HE OTUYXAaTh MPUHAJIEKAITUE UM J0THU (aK-
1K) IO TIOJIHOTO BO3BpAaTa KPeauTa.

B cuny cr. 67.2 'K P® [1] B koprnopaTHBHOM JOTrOBOPE MOKET OBITh periaMeH-
TUPOBaHa 00S3aHHOCTh €T0 CTOPOH MPUHSTH PEIlIEHHE Ha 0011IeM COOpaHUH Y4acCTHU-
KOB 0O0IIIECTBA 32 BKJIIOYEHHE B YCTaB OOIIECTBA MMyHKTOB, YCTAHABINBAIOIINX CTPYK-
Typy OpraHOB 00I1I€CTBA ¥ UX TTOJIHOMOYHS, eclii B cooTBeTcTBHH ¢ [ K PD 1 3akonamu
0 XO3STUCTBEHHBIX 00IIECTBAX JTO3BOJISETCS H3MEHEHHUE CTPYKTYPBI OPraHOB 001IeCTBA
1 WX KOMIIETCHITUU YCTaBOM OOIIECTRA.

[TpaBunom, onpeneneHHbiM 1. 2 ¢1. 67.2 'K PD, M0oxHO Ha3BaTh MOJIOKEHUE O
TOM, YTO KOPIOPATHBHBINA JOTOBOP HE MOXET MPUHYKAATh €T0 YIACTHHUKOB TOJI0CO-
BaTh B COOTBETCTBUU C UHCTPYKIUSIMH PYKOBOJICTBA OOIIIECTBA, YCTAHABIUBATH CTPYK-
Typy OpraHOB OOIIECTBA ¥ X MOJTHOMOYHS 10T yTPO30i €r0 HUYTOKHOCTH.

KoprnopaTuBHBIN TOTOBOP 3aKIIFOYACTCS B MUCbMEHHOM (POpME ITyTEM COCTaBJIe-
HUS OJIHOTO TOKYMEHTA, MOIMMUCAHHOTO CTOpoHamHu [4].

Baxnoit HoBesutol 3akoHa Ne99-D3 siBsieTcs MoJI0KEHUE, YTO HApYIIEHHUE KOP-
MMOPATUBHOTO JIOTOBOPA MOKET TOBJIEYh HEJIEHCTBUTEILHOCTh PEIICHUSI OpraHa Xo-
3STCTBEHHOTO O0IIECTBA IO UCKY CTOPOHBI ATOTO JIOTOBOPA, €CJIM HA MOMEHT MPUHSI-

THS OPTaHOM OOIIIECTBAa COOTBETCTBYIOIIETO PEIICHUS CTOPOHAMHU KOPIOPATUBHOTO
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JI0TOBOpa OBUIM BCE y4aCTHUKU 00ImecTBa. /1o MpuHATHS yKa3aHHOTO 3aKOHA MCIHOJI-
HEHHUE KOPIOPATHUBHOTO JOTOBOPA MOXKHO OBLIO 00ECNEUYUTh TOJIBKO YCTAHOBJICHUEM
Mep rpakIaHCKO-TIPAaBOBOM OTBETCTBEHHOCTH — HEYCTOMKH, KOMIIEHCAIIUH, BO3MEIIIe-
HUS yOBITKOB.

Eme onnoi HoOBemioil, BHeceHHON 3akoHOM Ne99-d3, crajza BO3MOKHOCTH 3a-
KJIFOUATHh KOPIIOPATUBHBIA JOTOBOP HE B OTHOIICHWH BCEX, a B OTHOIIECHUU OTpe/ie-
JICHHOT'O KOJIMYEeCTBA aKIUH, IPUHAJICKAITNX aKITHOHEPY, YTO OBLIIO HEBO3MOXKHO pa-
Hee.

C 1 cents6ps 2014 r. B 'K PO ngo6asnens! cT. 67.2 1 HEKOTOpBIE APYTUE HOPM,
B KOTOPBIX OMPEEICHO MOHATUE, PEAMET, cepa NSUCTBUS, a TaK¥KEe MOCIEICTBUS
HapyIIEeHUS KOPIIOPATUBHOTO IOTOBOPA.

Cr. 8 ®enepanpHoro 3akoHa ot 08.02.1998 Nel4-d3 «O6 obmiecTBax ¢ orpaHu-
YEHHON OTBETCTBEHHOCTHIO» [2] (manee — 3akon Nel4-d3) mpeayCMOTPEHO MPaBo
yupeauTesnei (y4acTHUKOB) 0OIIECTBA 3aKIIOYUTh JOTOBOP 00 OCYIIIECTBICHUM TIPaB
yuyactTHukoB oOmectBa. C 1 cenrsOps 2016 roma denepaiibHbIM 3aKOHOM OT
29.12.2015 Ned09-d3 cratbst 8 nonoyiHIEeTCSI HOBBIM MYHKTOM 4. «Eciu HacTOSIIIuUM
denepalbHBIM 3aKOHOM MPEIyCMOTPEeHA Cy/neOHas 3almMTa IpaB Y4acTHUKOB 0OIIe-
CTBa, TaKasl 3all[uTa MOXXET OCYIIECTBIISITHCS TPETEHCKUM CYJOM B CIy4asix U B IO-
pSIKE, KOTOPBIE YCTAaHOBIIEHBI (peIepaibHbIM 3aKOHOM.

N3MeHeHust OmKHBI COAEHCTBOBATh 00JIee aKTUBHOMY MCIIOJIB30BaHUIO KOPIIO-
pPaTUBHOTO JI0roBOpa. PernamMeHTHpOBaHNE OTHOIIEHUN MEXy aKIMOHEpaMU B paM-
KaX KOPIOPaTUBHBIX JOTOBOPOB, 3aKIFOUCHHBIX HAa YPOBHE POCCHMCKHX, a HE WHO-
CTPAHHBIX KOMITAHUM, YIPEIKIECHHBIX B OPIIOPHBIX FOPUCTUKIIUSIX, TAKKE MOXKET CTATh
0o0Jiee akTyaJIbHBIM B CBSI3M C BCTyIuieHHeM B cuity 1 ssuBapst 2015 r. Tak Ha3piBaeMoOro
3akoHa o neodmopuzannu (Oenepanbhbiil 3akoH 0T 24.11.2014 Ne376-D3 «O BHece-
HHUW U3MEHEHUH B 4aCTH IEepBYIO U BTOpyro Hanorosoro xonekca Poccniickon dene-
paruu (B 4aCTH HAJIOTOOOJI0KEHHSI TPUOBLITH KOHTPOIMPYEMBIX HHOCTPAHHBIX KOMITa-
HHUM ¥ JOXOJI0B MHOCTPAHHBIX OpPraHU3aAIIUN)»).

[lenecooOpa3HOCTh ydacTus akKlIMOHEPA B HECKOJIBKUX KOPIMOPATUBHBIX JIOTOBO-

pax B paMKax OOJHOT'O M TOTO K€ O6H_ICCTBa A0JKHA ONPCACIATHCA B 3aBUCHUMOCTH OT
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TOT'0, Kakre 00s3aTeNIbCTBA IPEyCMATPUBAET KaXK/IbIi TAKOW JOTOBOP U HE BIICYET JIU
UCIIOJTHEHHE aKIIMOHEPOM 00513aTENNbCTB U3 OJTHOTO KOPIIOPATUBHOIO JOTOBOpa Hapy-
HIeHHEe 00A3aTENbCTB U3 APYTOTO.

Cratps 67.2 'K PO Taxxe npenonaraet BO3MOKHOCTD 3aKJIFOUEHUST «KBa3UKOP-
IOPATUBHOT0» JI0TOBOPa MEX/ly YUaCTHUKaMHU OOLIECTBA, €r0 KPeIUTOPaMU U HHBIMU
TpeThbUMH JHIIaMu. Kak 1 KopropaTUBHBIN JOTOBOP, OH MOXKET yCTaHABIMBAThH 00s13a-
TEIbCTBA YYACTHUKOB OCYIIECTBIISTH CBOM KOPIIOPATUBHBIE TIPaBa OMpeAeICHHBIM 00-
pa3oM WM BO3AEPAKHUBATHCS OT UX OCYLIECTBIICHUS, OJJTHAKO B LIEJIAX OOECIeueHus 3a-
KOHHBIX HHTEPECOB COOTBETCTBYIOIIMX TPETHUX JIUL (KOTOPHIMU MOTYT OBITh, B YaCT-
HOCTHU, KOHEYHbIE OeHePUIIMapbl KOMIIAHUNA — CTOPOH KOPIOPATUBHOTO 0roBopa). K
JAHHOMY JIOTOBOPY B OCTaJIbHOM ITPUMEHSIOTCS MIPABUJIa O KOPIIOPATUBHOM JIOTOBOPE.
OpnHako Takue Juia, MOTyYuBLIINE (PAaKTUYECKYIO BO3MOKHOCTD ONPEAEHATh IEHCTBHS
oOuiecTBa, MOTyT OBITh Hapsly C OpraHaMHy yIpaBJeHUs 00IEeCTBA PUBJICUYEHBI K OT-
BETCTBEHHOCTHU 3a YOBITKH, MPUYMHEHHBbIE M0 WX BUHE oOmiecTBy (1. 3 cr. 53.1 'K
PO).

CornanieHue MeXay y4peaAUTENsIMU X035IICTBEHHOTO 00IIECTBA O €r0 CO3/1aHUuU
TaK)K€ PErYIUPYETCs MpaBUIaMu O KOPIIOPATUBHOM JIOTOBOPE, €CIIM MHOE HE YKA3aHO
3aKOHOM HJIM HE BBITEKAET U3 CYIIECTBA OTHOUIEHUI CTOPOH TAKOT'O COTJIAIICHHUS.

'K P® 00xX01UT CTOPOHOM BOIPOC, MOXKET JIU CaMO OOIIECTBO OBITh CTOPOHOM
KOPMOPATUBHOTO JI0roBopa. OTpUIATENIbHBIN OTBET OYEBUIECH, €CIM KOPHOPATUBHBIM
JIOTOBOP OJJHOBPEMEHHO SIBJISIETCS COTJIAIIEHUEM O CO3/IaHHU OOIIECTBA, MOCKOIbKY
oOIIECTBO HE CYIIECTBYET Ha JaTy 3aKJIOYEHUsl AOroBopa. B To ke BpeMsi OTBET Ha
3TOT BOIIPOC UMEET BAXKHOE PAKTUYECKOE 3HAUEHHE, TOCKOJIBKY pean3anus onpee-
JICHHBIX 0053aTeJIbCTB YYACTHUKOB 3aTpyJHEHa 0€3 COACHCTBHS CO CTOPOHBI 0OIIIe-
CTBa B JIMIIE €r0 €AMHOIUYHOTO UCIIOTHUTENBHOTO OpraHa.

OO111ecTBO BripaBe OBITH CTOPOHOM aKIIMOHEPHOI'O COTJIAILIEHUS, IPU 3TOM I10 Ta-
KOMY COTJIAIICHUIO HEMmyOJMyHOe OOLIECTBO BIIpaBe Kak MpuoOpeTaTh MpaBa, Tak U

HECTH 00SI3aHHOCTH B OTHOIICHHUH €T0 IPYTUX CTOPOH, a MyOJIUYHOE 00111eCTBO UMEET
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paBo MpUoOpeTaTh TONbKO MpaBa. AHanornyHoe mpaBo OOO ObITH CTOPOHOM KOPIIO-
PaTUBHOTO JJOTOBOPA M MPUOOPETATH MpaBa U HECTU 00SI3aHHOCTH B OTHOILICHUU JIPY-
rUX ero cTopoH mnpomnucado B [Ipoekre nsmenenuit 3akona Nol4-d3.

VYTpara craryca yyacTHHKA OOIIECTBA BIICYET MPEKpAIICHHE CTaTyca CTOPOHBI
KOPIOPATUBHOIO JIoroBopa. B To ke Bpems B ciiyyae IpeKpalieHus rmpaBa oJJHON U3
CTOPOH KOPIIOPATUBHOTO I0TOBOPa Ha JIOJII0 B YCTABHOM KamuTase (aKiuu) o0IIecTBa
JIOTOBOP OCTAETCS B CHJIC B OTHOIIICHUH OCTAIBHBIX €T0 CTOPOH (€CIIM MHOE HE TIPeIy-
CMOTPEHO HEMOCPEJICTBEHHO KOPIIOPATUBHBIM JI0roBOopoM) (1. 8 ¢T. 67.2 'K PD).

[IpeOpiBast TOrOBOPOM, CO3/1aBaCMbIM C OCOOBIMH, KOPIIOPATUBHBIMU TEISIMU U
0COOBIM COCTaBOM YYaCTHHKOB, KOPIIOPATUBHBIN JOTOBOP PErIAMEHTHPYET, C OJTHOM
CTOpPOHBI, 00S3aTEIIHCTBEHHBIC OTHOIIEHUS, a C IPYTOi — KOPIIOPATUBHBIC TIPABOOTHO-
meHus (MPaBOOTHOIICHHUS, CBSI3aHHBIC C yUYaCTHEM B KOPIIOPATUBHBIX OPTaHHU3AITUIX
win ¢ ynpasienueM umu (ct. 2 'K P®). [Ipu 3ToM TO 00CTOSITENHCTBO, YTO TAKOM
(dbopMOii KOPIIOPATUBHOTO JIOTOBOpPA OPTAHM3OBBIBAIOTCS PA3IUYHBIC OTHOIICHUS —
Kak 00s3aTEIbCTBEHHBIC, TAK U KOPIIOPATUBHBIE, UTO HE BHOCUT U3MEHEHU B €T0 UC-
KITFOUYUTEIIBHO JIOTOBOPHO-00513aTE€ILCTBEHHYIO CYIIIHOCTb.

B 5TOM OTHOIICHHNH CIIOKHUBIIASICS MPAKTHKA C KOPIIOPATHBHBIM JTOTOBOPOM ITO
CMBICITY OJTM3Ka CIIy4ar0 OIpeAesieHUus YacTHOro cepuryTta. Hampumep, BaxkHemas
0COOEHHOCTH OTIPE/ICIICHUS TAKOTO CEPBUTYTA 3aKITIOYAETCS B TOM, YTO OH MOKET OBIThH
OpraHU30BaH Ha OCHOBAHUHU JIOTOBOPA, TO €CTh CBOOOJHOTO COTJIAIICHHS MEXIY cep-
BUTyapHeM M COOCTBEHHUKOM HEJIBU’KUMOCTH, B OTHOIIICHUH KOTOPOI OH yCTaHaBJIH-
Baercs. [Ipu TOM BeHO-PaBOBO CMBICI OPTAHH3YyEMOTO CEPBUTYTA HE TIPOTHUBOPE-
YUT €T0 JIOTOBOPHOMY OCHOBAHHUIO.

Takum 0OpazoM, MOXKHO CHAENATh BBHIBOJ, YTO K KOPIIOPATUBHOMY JIOTOBOPY Kak
OOBIYHOMY TPaKIAHCKO-TIPABOBOMY JIOTOBOPY MOTYT IMPUMEHSTHCS BCE COOTBETCTBY-
IOIII€ HOPMBI O JOTOBOPAX M 0053aTeNbCTBAX, B TOM YHCJIE MpaBUjia TPakIaHCKOTO
000poTa 0 3aKITIOYECHUH, U3MEHEHUH, TTPEKPAIICHUH JOTOBOPA, ISHCTBUH JOTOBOPA B
MIPOCTPAHCTBE, BO BPEMEHH, IO KPYTY JIHII, a TAK)Ke OOITUE TOJ0KEHUS 00 00513aTeNb-

CTBaxX U T. II.
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CoOOTBETCTBEHHO MPUHIIAIT CBOOOIBI IOTOBOPA MPUMEHSIETCS K KOPIIOPATUBHOMY
JIOTOBOPY B MOJHOM Mepe, Kak U K JII0OOMY JAPYroMy Ipak/1aHCKO-IIPAaBOBOMY JIOTO-
BOpY. Bo3aMoxHbIe orpanuueHus (peiensl) JeHCTBUS paccCMaTpUBAEMOT0 IPUHIIHIIA,
YaCTUYIHO OOYCJIOBJICHBI CIIEIU(PUKOI KOPIIOPATUBHBIX MPABOOTHOIICHUM, OJHAKO IO
CYTH CBOEHU SIBIISIFOTCS TOJBKO OTPaHUYEHUSAMH, AHAJJOTUYHBIMUA TEM, KOTOPBIE XapaK-
TEPHBI U JUISl APYTUX BUJIOB I'PAXKIAHCKO-TIPABOBBIX JOTOBOPOB U COJECPKAHUE KOTO-
PBIX OTIPEILISIETCS] COOTBETCTBYIONIEH crielu(UKON HOPMAaTUBHO-TTPABOBBIX TpeOOBa-
HHUI B TOM WJIM HHOM 00JIaCTH JJOTOBOPHOTO mpasa [5].

MO3KHO 3aKJIIOYNTBh, 3TOT XOTS U HE HOBBIM, HO BCE €I1I€ HEJJOCTATOYHO YETKO pe-
[JIAMEHTUPOBAHHBIN B OTEUECTBEHHOM IPaBE MHCTUTYT TPEOYeT MOMOJHUTEIHHOTO
BHUMAaHUSI U THIATEILHOIO aHaJK3a, YTOOBI BCE €ro MOTEHIINAIbI U TPEUMYIIecTBa 00-

jee OOMPHO U PE3yJIbTATUBHO MPUMEHSIIUCH YYaCTHUKAMU TPaXIaHCKOTo 000poTa.
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