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KopnoparuBHbliii 10roBOp nMeeT 0eCCIOpHYI0 BOCTPEOOBAHHOCTh U MOJB3Y IS
YYaCTHUKOB XO3SIICTBEHHBIX OOIIECTB.

Tak, A.B. IlemkoB yka3bpIBaeT, 4TO 3HAYEHNE KOPIOPATUBHOTO JOTOBOPA KaK J10-
KYMEHTA, PETYJUPYIOLIEr0 KOPIOPATUBHBIE OTHOLICHUS YYACTHUKOB I'PaJaHCKOIO
000poTa, BIaJCIONIMX OJTHUM UJIU HECKOJILKUMU OM3HEcaMu Ha 0a3e 0IHOM KOMITaHUH,
BJIAJICJIBIIAMH KOTOPOM OHU SBJISIFOTCSI, 3aKJIFOYAETCS B TOM, UTO OH ITO3BOJISIET TPUIATH
JIOTOBOPEHHOCTSIM XapakTep o0si3arenbcTBa. OT TakuxX 0053aT€IBCTB B OJJHOCTOPOH-
HEM TOPSIKE 0TKA3aThCs OYET y>Ke Helb3sl, BE/b MOJI0KEHUSI KOPIOPATUBHOTO JIOTO-
BOpa OyayT 00sI3aTEIHLHBIMHU ISl UCTIOJIHEHHSI B OTHOIIIEHUH BCEX 3aKJIFOUMBIIHNX €TO
il [6, c. 63].

CornaiieHusi akilMOHEPOB, WM AKIMOHEPHBIE COTJIAIICHUS, 3TO, MPEXIE BCETO,
CPEIICTBO HOPMATHUBHOTO PETrYJIUPOBAHMS OTHOIIEHWH MEXKIy y4YacTHUKaMH oOIie-

ctBa. Hanbonee mupokoe npuMeHeHHe OH MPUOOPEN B aHTJIO-CAKCOHCKOW MTPaBOBOM
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CUCTEME, HO MIPU3HAIOTCS U IPUMEHSIOTCS TaKKe JJOrOBOPA TakyKe MPABOM IroCyAapCTB
KOHTUHEHTAJIBHOM ITPAaBOBOW CHCTEMBI, B TOM 4Hciie B Poccum.

3HaueHHUEe JOTOBOPHOI'O COTJIAIIEHUS AKIIMOHEPOB COCTOUT B TOM, YTO OHO:

— MPEAOCTABISIET BOZMOKHOCTh TMepepaclpeieuTh MpaBa akIMOHEPOB B YaCTH
KOPIOPATUBHOTO PYKOBOJICTBA, HE YUUTHIBAS KAKOE KOJUYECTBO aKIUI MPUHAITICKUT
TOMY WJIM UHOMY YYaCTHHUKY OOIIECTBA;

— MOBBIIIACT JUKBUHOCTD AKIUI HEMYOIMYHBIX KOMITAHUHN ITyTEM IMIpe10CTaBIIe-
HUS aKIMOHEPaM JIOTIOTHUTENBHBIX MPaB MO UX OTUYKICHUHU MPU HACTYIUICHUU HEKO-
TOPBIX OOCTOSITENILCTB U YCTAHOBJIEHHSI KOPPECTIOHANPYIOIIUX UM 0053aTENBCTB APY-
T'UX YYACTHUKOB OOIIECTBA MO MOKYIKE TAKUX aKIIHIA;

— permaMeHTHpYyeT 00s3aTeNbCTBA AKIIMOHEPOB, CBS3aHHBIC C MPOJBIKEHHUEM
OusHeca, CO3JaHUEM €ro KOHKYPEHTOCIIOCOOHOCTH U (PMHAHCOBOM CTaOMIBHOCTH, KO-
TOpbIE HE MOTYT OBITh YKa3aHbI B yCTaBE, a TAKKE BHYTPEHHUX TJOKyMEHTax OOIIeCTBa,

— obecreuynBaeT BO3MOKHOCTh pa3peliaTb KOPIOPaTUBHBIE CIIOPHI, HE MpuoOeras
K 0OpaIlleHuI0 B CYJ WJIU apOUTpax.

B poccuiickoM 3aKOHOJATENbCTBE MHCTUTYT aKIIMOHEPHOTO corjamieHus (Ipu-
MEHUTEJIBPHO K AKIIMOHEPHBIM OOILIECTBaM) M JOroBOpa 00 OCYIIECTBICHUM IMpPaB
YYaCTHUKOB (B OTHOILIEHUH OOILECTB C OrPaHUYEHHOM OTBETCTBEHHOCTHIO) BIIEPBbIC
ow11 BBeneH B cepeanne 2009 r.:

— c1. 8 ®eaepanbHoro 3akona ot 08.02.1998 Nel4-d3 «OO6 obmiecTBax ¢ orpa-
HUYCHHOW OTBETCTBEHHOCTHIO» [2] (manee — 3akoH Nel4-d3) ObuUT0 yKa3aHO MPaBO
yupenuTtenen (yuacTHUKOB) 00IIIeCTBA 3aKJIFOYUTh JIOTOBOP 00 OCYIIECTBICHUU MpaB
YYaCTHUKOB OOIIECTBA;

— cT. 32.1 ®enepanbHoro 3akoHa OT 26.12.1995 Ne208-D3 «O06 aknuoHEpHBIX
obmectBax» [3] (nanee — 3akon No208-D3) ycTaHOBMIIA TPaBO aKIIMOHEPOB 00IIIECTBA
Ha 3aKIIOYCHHE aKIIMOHEPHOTO COTJAIICHHUS — JOTOBOpa 00 OCYIIECTBICHUHU TIPaB,
YIOCTOBEPEHHBIX aKLIIUAMU, U (MIH) 00 0COOCHHOCTSIX OCYIIIECTBICHUS IIPAB HA aKIUH.

Jlo BCTyIUICHUsI CKa3aHHBIX CTaTe B CHITy, HECMOTpPS Ha TO, YTO BEPOSTHOCTH
oopMIIEHUS COTIIAIIICHUIN MEXTY aKIIMOHEPaMH 0 POCCUUCKOMY TIPaBy B MPHUHIIUIIE

HE MCKIII0Yaach M MOIJIa OBITh NMPHUMEHEHA Ha 0a3e MPUHIMIA CBOOOJBI JIOrOBOpa
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(ct.421 T'K P® [1]), pocCHIICKUMH MHBECTOpAaMHU W MX WHOCTPAHHBIMH KOHTpParcH-
TaMH JJI1 ypEryJupOBaHus OTHOIICHHUI B pAMKaX COBMECTHBIX IPEANPUATUN BbIOUpa-
JIOCh MPaBO AHIIIMH U ¥Y3JIbca MO0 CTPaHbl YUPEXKICHUSI HHOCTPAHHOTO HHBECTOPA.

OpnHako nocie NpUHITHS PE30HAHCHBIX PEHIEHUI POCCUICKHUX CYIOB IO Jeiam
OAO «Meradon» [4] u 3AO «Pycckuii Cranmapt CrpaxoBanue» [5] o mpuzHaHUH
HEJCHCTBUTEIBHBIM COTJIAIICHUIN aKIIMOHEPOB, MMOAUYUHEHHBIX HHOCTPAHHOMY IPaBYy,
IIOCKOJIBKY MX COAEpaHWE€ MPOTUBOPEUYHIIO UMIIEPATUBHBIM HOPMaM POCCHICKOTrO
IPaXKJAHCKOTO M KOPIIOPATUBHOTO 3aKOHO1aTENLCTBA, CTaJa MOHSATHO OeCcrepCreKTHB-
HOCTh NPUHYIUTENBHOTO UCTIOTHEHUS TAKUX COTJIAIICHHM.

[Tocne BCcTymieHUS B 3aKOHHYIO FOPUIMYECKYIO CUITYy U3MEHEHHH B 3aKOHBI Nel4-
@3 u Ne208-®3, BBOAMBIIUX MHCTUTYT AKIIMOHEPHOI'O COTJIAIIEHUS U JIOTOBOpa 00
OCYUIECTBJIEHUU MpaB YYACTHUKOB, COOTBETCTBYIOIIME HOPMBI, aKTUBHO MPHUMEHS-
I0TCSL KOMIIAaHUSIMU € TOCYJJapCTBEHHBIM y4aCcTUEM, KOTOPbIE pa3MeIialoT (PUHAHCUPO-
BaHUE B MHHOBALIMOHHBIE W OBICTPOPACTYILINE OU3HECHI.

[Ipu 5TOM Ha TaHHBI MOMEHT MPABOBYIO MIPAKTUKY IO JI€JaM, BO3SHUKAIOIIUM U3
aKIMOHEPHBIX COIVIAIEHUWH W JIOTOBOPOB 00 OCYLIECTBJIEHHWU INpPaB YYaCTHHUKOB,
Ha3BaTh C(HOPMUPOBABILEHCS HEIb3S.

OTHOCHTENIBHO OlpeleNeHns npeaMeTa KopnopatuBHoro norosopa B 'K PO
IIPUBEJICHO ONPEICIICHUE aHAJIOTHYHO cojeprkanuMes B 3akoHax Neld-d3 u Ne208-
@3: KOPHOPATUBHBIN IOTOBOP — 3TO IOTOBOP 00 OCYIIECTBICHUH YYaCTHUKAMU O01Ie-
CTBa CBOMX KOPIOPATHUBHBIX MpaB, YCTAaHABIMBAIOIINNA 00s3aTENIbCTBA yYaCTHUKOB
OCYILIECTBIISITH ATH MIpaBa OMpPeEICHHBIM 00pa30M WJTH BO3JIEPKUBATHCS (OTKA3ATHCS)
OT UX OCYUIECTBJICHHUS.

[Tpu 5TOM yyacTHHKaM HemyOJIMYHBIX OOIIECTB JaHa CyLIECTBEHHAas CBOOOa J10-
TOBOPHOTO PETYJIMPOBaHUs UX oTHOIIEeHUH (1. 3 ¢T. 67.2 ['K PD).

Ecnu ctopoHamMu KOpHOpaTUBHOTO JIOTOBOpa SIBIISIIOTCS BCE YYACTHUKH HEIYO-
JIMYHOTO OOIIECTBa, OH MOXKET COAEpPKATh MOJOKEHUS, 3aJIeBalOIIIe KOPIIOPATUBHOE
yIOPaBJICHUE M PACHOPSIKEHUE aKIUSAMU (JOJISIMH) Y4acTusi, HE OOs3aTelIbHbIE IS

BKJIFOUEHUS B YCTaB COTJIACHO HOPMAaTUBHOMY perynupoBanuio (1. 4 ct. 66.3 'K PD).
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[TockoabKYy KOPIIOPATUBHBIN JJOTOBOP CTAHOBUTCS HApsy C YCTAaBOM, PETJIAMEH-
TOM, PEIICHUSIMU COOpaHUN OJTHUM W3 IOKYMEHTOB, (DUKCUPYIOIINX COACP’KaHUE pa-
HEE IOCTUTHYTHIX JOTOBOPEHHOCTEH, ero HOBoe peryinpoBanue B 'K P® npuBoaut k
TOMY, UYTO €ro YCJIOBHUS TaK WM MHAYE HAYMHAIOT BJIMSATH HA MpaBa JIUIl, HE SIBJISIO-
IIUXCSl €r0 HEMOCPEICTBEHHONM CTOPOHOW. DTO, B YaCTHOCTH, HAXOJUT OTPAXKCHUE B
pacIMpeHrun CyObEeKTHOTO COCTaBa, HE3aBUCUMOCTH TOJI0KEHHUI TaKoro J0roBopa ot
MOJIO’KEHUI yCTaBa KOpIIOpaluy, HaKOHEll, B HOBEHIIMX MpaBUiiax 00XkKajloBaHUS pe-
IIEHHWI OPraHOB U CAEJIOK, COBEPIICHHBIX B HAPYIICHHUE YCIOBUI KOPIIOPATUBHOTO JI0-
roBopa [7, c. 31].

ConepxaHre KOpIOPaTUBHOTO JOTOBOPA MOXKET YTOYHSATH YCTaB MO TEM MOMEH-
TaM, KOTOPbIE ONPEACIICHbl AUCIO3UTUBHBIMA HOpMaMu cucTeMbl npasa. Kopmnopa-
TUBHBIN JOTOBOP HEMYOJUYHOIO OOIIECTBA MOXKET PErIaMEHTUPOBATh, B TOM UHUCIIE:

— MOPSZIOK CO3bIBA, MOATOTOBKU M MPOBEJCHUSI OOIIUX COOpaHUN y4aCTHHUKOB
OOO npu yc10BUM, UTO TaKME U3MEHEHHUS HE JIMIIAIOT €ro YYaCTHUKOB IIpaBa Ha y4a-
cTue B 001eM coOpaHuu U Ha MOJy4YyeHrue HH()OPMAIUU O HEM;

— TpeOoBaHUS K MOPSAAKY (DOPMUPOBAHUS U TTPOBEICHUS 3aCEIaHUM KOJIJIETHaIhb-
Horo oprana ynpasiaeHuss OOO wiu KOJJIErHaJbHOTO MCIOJHUTEILHOTO OpraHa Kak
00O, Tak n AO;

— MaKCHMAaJIbHYIO J0JII0 y4acTus oHOro yyactHuka OOO B yCTaBHOM KanuTase
obmecta (1. 3 cT. 66.3 'K P®), o 1. 3 ct. 14 3akona Nel4-®d3 Takoe orpaHuvcHUE
MOXET, HO HE 00s13aTEIbHO JOJKHO OBITh MPOIUCAHO B YCTABE;

— OTPAaHUYEHUE YUCIIA, CYMMapHOW HOMHHAJIbHOW CTOMMOCTH aKIW WK MaKCH-
MaJbHOTO YKCIIa TOJI0COB, MPUHAICKAIINX OJJHOMY akinoHepy HemyonnyHoro AO.

CucteMa BHYTPEHHUX JIOKYMEHTOB, PEryJHMPYIOMIUX ACATEILHOCTh OpUINYe-
CKOT'0 JIMIIA, CYIIECTBEHHO YcChokHseTcs. [loMmuMo ycTaBa, SIBISIOIIETOCS Yy4Ypeau-
TEIHHBIM JIOKYMEHTOM, B FOPHIMYECKOM JIMIIE KOPIIOPATHBHOTO THUIA MOTYT OBIThH
BHYTPEHHUM PETJIAMEHT M WHbIE BHYTPEHHHE JOKYMEHTHI, a TaKK€ KOPIOPaTUBHBIN
noroBop. [Ipu 3ToM 1 B ycTaBe, ¥ B KOPIIOPATUBHOM JJOTOBOPE MHOTHE BOIIPOCHI, paHEe

MMIIEPATUBHO OMpEJEIsieMble 3aKOHOM, MOTYT TETeph PEryJIupoOBaThCS WHBIM 00pa-

30M [7].
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Hogas penakmus 'K PD gaet BO3MOXHOCTh y4aCTHUKaM HEMYOJWYHBIX 00IIIECTB
3a(UKCUPOBATh B YCTABE U KOPIIOPATHBHOM JOTOBOPE 00BEM MPABOMOYUHN YIaCTHU-
KOB OOIIECTBA HE COpa3MEPHO BEIMYMHE UX J0JIeH B ycTaBHOM KamuTaie. [Ipu sTom
peYb UACT HE TOJIBKO O IIPaBE TOJ0Ca Ha OOIIMX COOPAHMIX, HO U O IPEUMYIIIECTBEH-
HOM TIpaBe MOKYIKH aKIUK (0JIei), OTUYKIaeMbIX IPYTUMHU Y9aCTHUKAMHU 3TOTO 00-
IIECTBA, M0 LIEHE NPeJI0KEHUs TpeThbeMy Juity (1. 4 ct1. 21 3akona Nel4-®d3, . 3 ct. 7
3akona Ne208-D3), pacnpenenenuu npuodbum Mexay ydactHukamu OOO (1. 2 cT. 28
3akoHa Nel4-d3). Uudopmanust 0 TakoM JI0rOBOpE U 00 YCTAaHOBJIEHHOM UM 00beMe
MIPaBOMOYMIA YHYACTHHKOB 0011eCTBa AOHKHBI ObITh YkazaHbl B ETPIOJI (1. 1 c1. 66 'K
PD).

Cy1iecTBEeHHBIM HOBOBBEJICHHEM CTajla HOPMa, COTJIACHO KOTOPOM, €CIIH TE3UCHI
KOPIIOPATUBHOTO JIOTOBOpa MPOTHBOPEYAT MOJIOKEHHUSIM yCcTaBa OOIIECTBa, €ro CTO-
POHBI HE BIPABE CCHUIATHCS HA HEJEHCTBUTEIHLHOCTH JIOTOBOPA B CBSI3U € 3TUM (1. 7
cT. 67.2 'K PO).

Cuunraercs, 4TO yYaCTHUKH HE MOTYT OCIIAPUBATh ITyHKTHI KOPIIOPATUBHOTO JI0-
roBOpa Ha OCHOBAHUH HECOOTBETCTBUS X YCTaBY, €CIIU TAKUE ITYHKTHl OCHOBBIBAIOTCSI
Ha JUCIO3UTHUBHBIX HOPMax 3aKOHOJIATEIbCTBA. BMecTe ¢ TeM comepkaHue Kopropa-
THBHOTO JJOTOBOPA HE JOJDKHO BCTYIATh B MPOTUBOPEUNE C COICPKAaHUEM yCTaBa, OC-
HOBAaHHBIM Ha UMIIEPATUBHBIX HOPMAX 3aKOHA, B HHOM CJIy4ae HE UCKIIFOUEHO MpU3Ha-
HUE JaHHOTO JIOTOBOpa HEACHCTBUTEIIHHBIM.

Jlyist n36eranus HACTYIUICHUS HETaTHUBHBIX MOCIEICTBUN TIpH (HOpMYyITUPOBAHUU
YCIIOBHI KOPITIOPATHBHOTO JIOTOBOPA, MOTIHHIEMOTO POCCUHCKON CHCTEME 3aKOHO,1a-
TEIBCTBA, CJICTYET MPUHUMATh BO BHUMAHHUE, YTO TaKOM JTIOTOBOP:

— HE MOXET OBITh «MapaJJIeIbHBIMY YCTaBY JOKYMEHTOM, PETIIaMEHTHUPYIOIINM
MOMEHTBI, KOTOPBIE MOTYT PETJIAMEHTUPOBATHCS TOJLKO HOPMATUBHO-TIPABOBLIMU aK-
TaMU U yCTaBOM OOIIECTBA;

— HE JIOJDKEH COZIEpKaTh YCIOBHsI, PUKCUPYIONTUE CTPYKTYPY U MPABOBOE TMOJIO-
KEHUE OpPraHOB OOIECTBA, a TAKXKE MOCIEAOBATEIILHOCTh WX HW30paHUsl, OTIMYAI0-

H.[PIﬁCSI OT MPCAYCMOTPCHHOT'O NUMIICPATUBHBIMHA HOPMAaMH 3aKOHOJATCJIILCTBA,
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— HE NPEIOCTABIISIET IPAaBa U HE YCTAaHABIUBAET 00SI3aHHOCTHU ISl TPEThUX JIUL,
HE SIBJIIIOIIMXCS €0 CTOPOHAMMU.

WTak, MOXHO clienaTh BBIBOJ, UYTO JO CHX IOP COXPaHSETCs HESICHOCTh B OTHO-
IIEHUH BO3MOXHOCTEH MPUHYIAUTEIBHOTO UCIOJHEHMS IIyTeM OOpalleHus B Cyne0-
HBIE OpPTraHbl ONPEICICHHBIX MMOJI0KEHUH, 0OBIYHO BKIIOYAEMbBIX B COTJIAILICHUS aKIIU-
OHEPOB, B TOM 4HcCJIie 00 00513aTeNbCTBAX B CBSI3U C MPOJAXKEHN U MOKYNKOW akuui (J10-
JIeil) ¥ MO TOJI0OCOBAHUIO YCTAaHOBIEHHBIM 00pa3oM. HesicHOCTh ommkHa OBITh JTUKBU-
JUPOBAHA €CJIM HE B X0JI1€ PePOPMBI IPa’kJaHCKOTO MIPaBa, TO MO Mepe BhIpabaThIBaHUS

CyZ1Ie0HOM MPaKTUKHU.
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