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ABJNIAOTCA yY4peAnTesIbHbIMU AOKYMeHTaMu. Ho, B OTHOLLUEHMN KOPropaTuUBHbLIX A4OroBopoB B LLBenuapun
NMPUMEHSAIOT HOPMbl 0 4OroBOpax NPOCTOro ToBapuLLecTBa, KOTopble onpeaesieHbl B €T.557 O6s3aTeNIbCTBEHHOI0O
3aKoHa .

Mpwn pa3paboTke CcT. 67.2 TK PO MexXAy aHr10-aMepuKaHCKUM N KOHTUHEHTabHbIM NOAX0A4aMN K
KopriopaTMBHOMY Aorosopy Bo3o6n1afan KOMAPOMUCCHbLIN BapuUaHT, YTO MOXXHO YBUAETb B MPaBOBOM
perynmpoBaHunu:

CTOPOH KOPropaTUBHOIrO AOroBopa;

npegMeTa KOpNopaTUBHOIO AOroBOPA;

pacKpbITUS NHOPMaLMN O KOPNopaTUBHOM A0r0BOpPE;

pacnpocTpaHeHne NoJIOXKEeHNN KOPNopaTUBHOI0 [OroBopa Ha TpeTby N1ua;

BO3MO>XHOCTU MPU3HAHUA HELENCTBUTENbHbLIM peLleHns cobpaHuns, He COOTBETCTBYIOLLErO MOJIOXKEHNAM
KopropaTMBHOIro O0roBopa;

COOTHOLLEHMe yCTaBa U KOpnopaTMBHOIO AOrOBOpPa.

Ha ocHoBaHWM NpoBeLEeHHOro aHajJin3a rnPaBoBOro NOJIOXKEHNS KOPNOPaTUBHbIX OFOBOPOB B OTE€4YeCTBEHHOM
npaBe MOXHO cAeNaTb BbIBOAbI O TOM, YTO YKa3aHHbI UHCTUTYT 3Ha4YNTENbHO pacwmnpma csoboy y4acTHUKOB B
KOpropaTMBHOM YyrpaBJieHUN XO3ANCTBEHHbLIM 06LECTBOM, @ MOMUMO 3TOM0 B YPeryJnpoBaHUN OTHOLLEHUI MeXAY
HUMU. B 0bLiem, 3TO NpenocTaBmnio BO3MOXHOCTU obecneymBaTb MHTEPECHI BCEX YHAaCTHUKOB KOMMaHUi. MNpn 3Tom
oTeyeCTBEHHble KOpropaTUBHbIE AOrOBOPa HE MOPOXKAAIT HOBbIX NpaB AN y4aCTHMKOB 06LecTB, a TOJIbKO
onpenensAT 0COBEHHbIN MOPALOK NX UCMONHEHUS, YTO AaeT BO3MOXHOCTb YKa3biBaTb Ha 0653aTeNbCTBEHHO-
rnpasoBYyto Npupoay.
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1.2 KopnopaTuBHbIA [OrOBOP B POCCMIACKOM IPa)AaHCKOM MNpaBe: NCTOPMS 3aKOHOA4ATEIbHOM0 3aKpenseHmns u
npaBoBas npupoaa

B HacTosLee BpeMsa BO MHOIMMX NpaBonopsgkax AOMNYyCKaeTCsa BO3MOXXHOCTb 3aKJ/Il04eHNS YY4aCTHUKaMmn
XO035INCTBEHHbIX 06LECTB KOPNOPAaTUBHbLIX AOrOBOPOB. IHCTUTYT KOPNOpaTUBHbLIX AOFOBOPOB COrJlacHO HOBOW
WHCTUTYLMNOHAIbHON SKOHOMMNYECKOWN TeopUM BNOJIHE CMOCOBeH NOBbLICUTb 3PPEKTMBHOCTL COLMANbHO-
3KOHOMMYECKNX OTHOLIEHNN OCHOBHbIX aKTOPOB 00LLIECTBEHHOIO NPOM3BOACTBA. B CBA3M C 3TUM 3KOHOMMYECKas
HayKa BnpaBe pacCMaTpMBaTb ero Kak GeHoMeH, B TOM YMUCJie U C NCNOJIb30BAaHNEM MEXANCLUMNINHAPHOIO
nogxona. imeeTt nn poccuinckas mogesb Kakme-To 0CO6eHHOCTM KOPNopaTMBHOIO AOr0OBOPa U HACKO/IbKO OHU
OTBEYAKT CJIOXKUBLUMMCS B Hallen cCTpaHe NpaBuiaM 3KoHoOMuYyeckoro obopoTa.

MN3BeCTHO, 4TO B xo4e pedopMbl KOPNOpPaTMBHOIO 3aKOHOAATEeNIbLCTBA B HOBOW Poccmm nMeno MecTo nosTanHoe
3aMMCTBOBaHMNE MOJIOXKEHNIN KOHTUHEHTaIbHOIO U aHI10-CaKCOHCKOro npasa, No3TOMY B HacTosLLlee BpeMs
poccuiickas MoAesib KOpnopaTUBHOINO AOroBOpa CoOYeTaeT B cebe 4epTbl eBPONENCKOro U aHr10-aMepmnKaHCcKoro
npasa.

MpennocbINKN K NOABIEHNIO UHCTUTYTa KOPNOPaTUBHOIO JOroBoOpa B POCCUACKOM npaBe no obLeMy MHEeHUIo
cchopmMmpoBanncCb B Hadane 90-x rr., Korga faHHas KOHCTPYKLMS oka3alack BocTpeboBaHHOW cpeamn
WHBECTULNOHHBLIX KOMMaHW, HO NpM3HaHMe KOPNOpaTUBHOIO AOrOBOpa Ha YPOBHE 3akoHOoAaTeNbCTBa U cynebHonm
npakTuUKy npomnsowsio B 2009 r. B BUAE aKLIMOHEPHOI 0 COrfalleHns n gorosopa o6 ocyliecTBAeHNN NpaB
y4aCTHMKOB 0bLLecTBa C OrpaHNYeHHON OTBETCTBEHHOCTbIO, 1 ToNbKO B 2014 r. B 'K P® 6bin1a BBefeHa obuwas
HOpMa O KOpNopaTUBHOM [OroBOpe, KOTOpasa pacnpocTpaHsaeT CBOe AeNCTBME Ha ero BuAbl, NpenyCcMOTpPeHHbIe
cneumanbHbIM 3aKOHOA4ATENLCTBOM.

B kayecTBe NpeamMeTa Takoro 4OroBopa B POCCUACKOWM MPaBOBOMN KOHLEMLWN B HACTOSALLNA MOMEHT
3aKoHogaTeNeM onpeaesieHo OCYLECTBNEHNE CBOMX KOPMNOPATMBHbIX MPaB YYaCTHUKOM (yY4aCTHMKaMK)
X035NCTBEHHOro obwecTBa onpeaesieHHbIM 06pa3oM N BO3OEPKNBATLCS OT UX OCYLLECTBAEHUS, KaK TO
Hanpumep:

roslocoBaTb onpepnesieHHbIM 0bpa3oM Ha obuem cobpaHuM y4aCcTHMKOB obuiecTBa, B TOM Yucsie no Beibopam
YJIEHOB KOJIJIErMasIbHOr0 opraHa ynpasJfieHns, KOANernaabHOro n egUHOANYHOr0 NCNOIHUTENbHbLIX OPraHoB,
pacnpegeneHuto Nnpmnbbinn, NPOBEAEHWNIO SMUCCUI;

npuobpeTaTb UK OTHY>KOaTb akuMKn (00N B yCTaBHOM KanuTase obuiecTBa) No onpenesieHHON LeHe npun
HacTynJeHnn onpegeneHHbix 06CTOATENbCTB;

BO3OEPXKUBATbLCS OT OTHY)XAEHMSA aKUWIA (oM B yCTaBHOM KanuTane obuwecTsa) u/mnm nepefaym nx B kKayecTse
obecneyvyeHnsa 0o HaCTyneHUS onpenesieHHbIX NoCAeaCTBUN 1 Np.

CnepyeT oTAENbHO OTMETUTD, YTO 4O onpefesieHHOro MOMeHTa POCCMNCKOe 3aKOHO4aTeIbCTBO He A0MyCKaso,
4TOOblI CTOPOHOW KOPMOPATMBHOIO corfaweHust 6biin He y4aCcTHUKK X03AMCTBEeHHOro obuwecTBa, a TpeTbn nnua.
Tenepb Takas BO3MOXXHOCTb MMeeTCA Y L, MMeoLNX 3aKOHHbIN NHTEpEeC, - MPeXXAe BCero 3To KpegnTopsbl
obuiecTBa, B TOM Yncse 3anorogep>xatenun. Takke CTOPOHON KOPNopaTUBHOIO AOroBopa MOryT cTaTb
MoTeHUWaNbHbIE NOKYNaTeNn akuuin (aosen B yCTaBHOM KanuTase obuiecTsa).

HopMaTnBHO foNyCcKaeTCcs N TO, 4TO y4aCTHMKK obuiecTBa B Ka4eCcTBe NpeaBapuMTeIbHOIO YCJ10BUS NPeACTOosALLLEN
CAENKN B LIeNsiX 3alMTbl UHTEPECOB HOBOIO MHBECTOPa 0053YI0TCSA NPUHATL ONpeaeneHHble pelweHus n (nnm)
COBEpLNTb onpeaesieHHble 4eNCTBUA - HANPUMeEpP, BHECTU N3MEHEHUS U LOMOJIHEHWS B YCTaB U BHYTPEHHUE
pernaMmeHThbl.

Kakune e 3afa4yun, UHTepeCaHTOM KOTOPbIX MOXXET CTaTb POCCMINCKOE NpeanpuHMMaTesnbckoe coobLiecTso,
cnocobeH pelaTb UHCTUTYT KOPMOPaTUBHOINO JOrOBOPa, U Kakoro poAa MoJjlIoXKMUTeIbHY0 MOHEeTU3aUnto MoryT
MPUHECTN OTAesIbHble ero NnoJIoXKEeHUA peasibHOMY 3KOHOMUYECKOMY 060poTYy.

MpeacTtaBnseTcs, 4TO B NEPBYIO 04epenb, C/ledyeT roBOPUTb O KOPMopaTUBHOM AOrOBOpe Kak cnocobe
npeoosieHns TynmkoBbix cnTyaumn (deadlock), To eCTb HEBO3MOXXHOCTUW KoJIlernanabHOro opraHa obuiecTsa
(obwero cobpaHuns, coBeTa ANPEKTOPOB, NpaBJIeHNS) MPUHATL PELLUEHME MO BOMPOCaM CBoeln komneTeHunn. NHbiMmn
C/I0BaMU, 3TO CUTYaLMN, KOFA4a WU3-3a MPOTUBOCTOSAHNSA pa3HbIX FPYMN Y4aCTHUKOB NPOCTO He HabupaeTcs
60/IbLLIMHCTBA rO/I0COB, HEOHXOAMMOIro A1 MPUHATUSA TOFO UM UHOMO peLleHns. YYnTbiBas, YTO AOMNYCKaeTCA
obpa3oBaHMe B 06LLECTBE HECKONbKUX €4UHONNYHbIX MCMOJIHUTENIbHbLIX OPraHOB, KOTOPLIE MO YCTaBy AOJIXKHbI
OEeNCTBOBaTb COr/laCoOBaHHO, TYMUKOBbIE CUTyaLNN HE NCKIIIOYEHbI U NpY peanm3aumnm GyHKLUA e GUHOINYHOIMO
WCMOJIHNTENIbHOIr0 OpraHa. B KoprnopaTUBHOM A0roBOpPe MOXXHO YCTAaHOBUTb MEXAHU3Mbl peLleHns noaobHbIX
TYMUKOBLIX CUTYaLWIA.

B npuBefeHHOM KOHTEKCTe NpeAcTaB/seTCAa BO3MOXXHbBIM Tak)Xe KBanmpunumpoBaTb KOPMOPaTUBHbBIA AOrOBOP Kak
MexaHn3M obecneyeHuns cTabnnbHOCTM 3KOHOMUYECKOro o6opoTa, HOPMasIbHOro PyHKLNOHUPOBAHUS



XO35NCTBEHHbIX 06LLECTB (3aKlo4eHNEe CAENOK, MPOAOJ/IKEHMNE XO035NCTBEHHbLIX OTHOLLEHWA, MPUHATUE
BHYTPEHHUX PELUEHUN N T.4.).

He MeHee 3Ha4YMMbIM, 3a/10’KEHHbLIM 3aKOHOAATEIEM B KOHCTPYKLNIO KOPNOpaTUBHOIo goroesopa, 3dekTomM oT
NCMOJIb30BaHUS AAaHHOM0 MHCTPYMEHTa SBASETCA NCMO0JIb30BaHNE KOHCTPYKLMN B Ka4ecTBe MexaHu3ma
HedMHaAHCOBOro obecrnevyeHnss MIHTEPECOB TPETbUX NNL, (KpeanTopoB, MHBECTOPOB), YTO, B CBOID o4epenb,
CNocobHo NpenocTaBNTb Y4aCTHUKAM SKOHOMNUYECKOro o6opoTa BO3MOXHOCTb NOJYHYNUTb MHBECTULNMN B LIeNSX
noafep>XaHus 1 pasBUTUSA KOMMaHUK, He nMes nMbo He oTBJIeKas aKTUBbLI N3 060pOTa X03ANCTBEHHOrO 06LLeCcTBa,
npenocTaBsAs KpegnuTopaMm U MHBECTOPaM MMYLLLECTBO N AeHEXXHble CpefCTBa B KavyecTBe obecrnevyeHuns.
0606Laa BbILLEN3IOXKEHHOE, BOSMOXHO KOHKPETU3NPOBaTb SKOHOMMYECKMe beHedunumm KopnopaTUBHONoO
[0roBopa, KoTopble MOryT ObITb UCMOJSIb30BaHbl COBPEMEHHbBIM NPeANpPUHNMATENIbCKMM CO0bLLIECTBOM, @ UMEHHO:
OTCYTCTBME HEOBXOAMMOCTWN OTBIeYeHN 060POTHLIX CPenCTB/aKTUBOB A5 Lesnenn obecnevyeHns no coenkam
(3anoru, rapaHTun);

Co3laHne y KpeamTopa 3auHTepPeCcoBaHHOCTN B YCTONYMBOM (PYHKLIMOHMPOBaHUM 06bEeKTa MHBECTULNIA;
npuesie4eHne AONOSHUTENbHbLIX MHBECTULNIA B 0OMEH Ha 4aCTb KOPNOPaTUBHOIO KOHTPOJIS, KOrAa NHble cnocobbl
MoJly4eHNs NMHBECTULNMA He AOCTYMHbI;

BO3MOXXHOCTb M36eraTb NPOCTOEB B OMNEPaALMNOHHON AeATeNbHOCTM NYTEM OMNepaTMBHOIO NPeoaosIEHNS
KOPNOpPaTUBHbIX KOH(PINKTOB;

BO3MO>XHOCTb 3)(PEKTUBHOIO NPOrHO3MPOBAHUS KOPNOPATUBHbIX PELLUEHUN;

MUHUMN3ALNSA MHbIX KOPNOPaTUBHbLIX PUCKOB (MOSBAEHNA B COCTaBe Yy4aCTHUKOB 1 OPraHoB yrnpaBfieHus
HeXXxenaTesbHbIX JINL, Pa3MbiTUA/NOTEPU AONN/AaKLMN HA HEBBIFOAHbLIX YC/IOBMAX U Np.).

HecMoTps Ha 04eBUAHbIE MOCHI, B COBPEMEHHON MPaKTUKe CyObeKTOB 3KOHOMNYECKoro o6opoTa AaHHbIN
MpPaBoOBON UWHCTPYMEHT HEe MOoJIy4n MOBCEMECTHOro MPU3HaHUA N PacrnpoCcTPaHeHUS.

MpencTtaBnsieTcs, 4TO B Ka4YecTBe NPUYNH NoaobHOro pesynbTaTa B HAaCTOsILLLEE BPEMS MOXKHO FrOBOPUTbL O
cnenyowmx akTopax, MMELWMX MECTO B COBPEMEHHOW 3KOHOMNYECKOW N NMPaBOBOM AeNCTBUTENIbHOCTN:
HeobXxo0AMMOCTb pacKpbiBaTb MHMOPMaLMIo 0 haKTe 3aK/I4eHN KOpNopaTUBHOrO AOroBopa, a B OTAE/bHbIX
YCTaHOBJIEHHbIX 3aKOHO4ATENIbCTBOM CJIy4asiX - U O ero coaep>xaHnn, PakTu4eckn BCeM 3aUHTEPECOBAHHbIM
nnuaMm (6aHKKW, KpyMHble KpeanTopbl, MaTEPUHCKNE KOMMaHUN 1 Np.);

HM3KOoe Ka4yecTBO obecrneyeHns NCNOSTHEHWS MONOXKEHUI KOPNOPaTUBHOIO AOroBOpa, CloXKMUBLIeecs 6bnarogaps
pPa3pO3HEHHON 1 HeycTosBLUENCA cynebHoM NpakTuKe;

HEroTOBHOCTb OCHOBHOW 4aCTW y4aCTHMKOB 3KOHOMUYecKoro obopoTa K nepefaye KOprnopaTUBHOIO KOHTPOJSA
TpeTbUM Nnuam;

0COBEHHOCTKN YeN0BEYECKOro N COLMabHOro KanmTtajia POCCUNCKOro NpeanpuHUMaTenbCTBa, B TOM 4Yucie
cneympun4HOCTb (HeJalbHOBUAHOCTb U HEOCMOTPUTENIBHOCTL) BdHecMeHoB B Poccun, nx npasoBas
MaslorpaMoTHOCTb U HEMH(OPMUNPOBAHHOCTb, @ TakKXXe LUMPOKO pacnpoCcTpaHeHHasa NpakTMkKa co3gaHnsa busHecos
B OCHOBHOW Macce Ha 6a3e ceMenHO-pOACTBEHHbIX N APY>KECKUX OTHOLLEHWNA.

3HaYUT NM 3TO, YTO AEMCTBYIOLLASA KOHLENUNS KOpropaTUBHOIro forosopa B Poccum B €€, no 6onbLien YacTu,
3auMCTBOBaHHOM 3apybe>xHoM hopMaTe, NMPUBHECEHHAs B POCCUNCKYO AENCTBUTENbHOCTL, HE CrocobHa faTb
CBOW MO3NTUBHbIE SKOHOMUYECKNE NI0Abl HA OTe4eCTBEHHOM MOYBE IKOHOMUYECKNX OTHOLLEHUNA.

Mo HaleMy MHEHMIO, CaM UHCTUTYT KOPMOpaTUBHOIro AOroBopa HeobxoanmM poCCUMNCKOMY 3KOHOMUYECKOMY
060poTYy, HO MMEKLLAACA MPaBoOBas KOHCTPYKLNSA HY>XXAAeTCA B KOPPEKTUPOBKE, MPUYEM He Ha ypoBHe 0606LLeHns
MpaBoONMpPUMEHNTEsIbHON NPakTUKK, a Ha YPOBHE 3aKOHOLaTe/IbHON KOPPEKTUPOBKU AENCTBYOLWMX MPUMEHNMbIX
HOPMaTMBHOMPABOBbLIX aKTOB COOTBETCTBYOLWMM 06pa3oM C y4eTOM POCCUNCKON SKOHOMUNYECKON
OEeNCTBUTENbHOCTK (B NepBYtO o4yepenb, NyTEM BHECEHNA N3MEHEHWI B CneumnasnbHble hefepasibHble 3aKOHHbI,
perynupyolimne oesTenbHOCTb aKLIMOHEPHbIX 06LecTB 1 06LiecTB C orpaHN4YeHHOW OTBETCTBEHHOCTLIO).
B0O3MOXXHbIMU peLleHUs MU (HanpaB/IeEHNAMMN ONS TaKNX KOPPEKTUPOBOK), Ha Hall B3rns4, MoryT cTaThb:
CcoBepLUeHCTBOBaHMe paboThbl CyA0B, MOBbILEHNE KBaAndukaumm cyaen B cepe npaBonpmMeHeHns no
KOpnopaTMBHbLIM CNOpamM;

KBa/IM(pKaLmna CAE0K, 3aKJII0YEHHbIX B HapyLLUeHMe MNON0XKEHUA KOPNOPaTUBHOINO AOroBoOpa, Kak
He3aKJ/IIYEHHbIX/HUYTOXXHbIX, MPUMEHEHME K TaKUM CAesiKkaM NocieACTBMA HeAeNCTBUTEbHbIX CAEN0K B
OTCYTCTBME HEOOXOAMMOCTU NPEBEHTUBHOM NpoLEeAypbl OCMapuBaHnSa CAENKU/KOPNOpPaTUBHOrO AENCTBUS;
OTHeCeHMe HeraTUBHbIX NOCNEACTBUN TakKUX CAENOK Ha CTOPOHY AOroBopa, A0MNYCTUBLLYIO HapYLWEHUs, B TOM
4YMCe PUCKOB OTBETCTBEHHOCTW 3a HEraTMBHbIE NOCNEACTBMSA 019 BTOPON (BHELLUHEN) CTOPOHbI TAaKNX CAENOK;
yCTaHOBJIEHNE peXXuUMa KOHpMAeHUNaNbHOCTN KaK B OTHOLLEHUN COAEP>KaHUS KOPMOpaTUBHOIO AOroBOpa, Tak U B
OTHOLWeEHNN (haKTa ero 3ak/lo4eHuns;

nernTuMmn3aymsa BO3MOXXKHOCTU NOOYNHEHWS KOPMNOPATMBHOIO A0roBopa MHOCTPAHHOMY MpaBy BHE 3aBUCUMOCTM OT



COCTaBa y4aCTHUKOB 1OroBopa;
npenocTaB/ieHne y4acTHUKaM obopoTa npasa paccMaTpuBaTh CrOPbl U3 KOPMOPAaTMBHOIO 4OrOBOPa B CyAax
WNHOCTPaHHbIX OPUCOANKLNIA;

NErMTUMMN3aLNS BO3MOXXHOCTU NepeaaYyn cropa u3 KopropaTMBHOro AOr0BOpa Ha pacCMOTPEHME TPETENCKoro
Cyda BHe 3aBMCMMOCTM OT KPYyra peryanmpyembix NpaBooTHOLLEHWI.

YYnThiBasd BaXXHOCTb CO3A4aHNA N PYHKLMNOHUPOBAHUA B SKOHOMUKE COLIMAJIbHBIX MHCTUTYTOB, MO3BOJAOLNX
OCYLLECTB/IATL MNPEANPUHUMATENLCKYIO MPOU3BOANTESbHYIO AEATEIbHOCTb C MUHUMU3ALMEN TPAHCAKLMOHHbIX
nsgep>xek Ntoboro TMMNa, HY>KHO MPU3HaTb, YTO KAYeCTBEHHbIN MHCTUTYT KOPMOPaTMBHOro AOr0BOpa B Hallei
cTpaHe bygeT BrnosiHe cnocobeH A/iTesbHOe BPeMS BbIMOJIHATL TaKylo YHKLUIO.

1.3 Ceo6oaa Aorosopa 1 UMNepaTUBHbLIE OrPaHUYEHUSA NPUMEHUTESIbHO K peryinpoBaHnio KoprnopaTUBHOIO
forosopa

pa)kgaHCcKux kogekc PO ¢ 2014 r. B poan AonofHeHUs n 0606LeHNSs HOPM HEKOTOPbIX 3aKOHOB OTHOCSALLNXCS K
KOpnopaTMBHOMY MpaBy, B Yepene KoTopbix PepepasibHblil 3aKoH 0T 26.12.1995 N 208-P3 «O6 akLMOHEPHbIX
obwecTBax» , PepgepanbHbint 3aKoH 0T 08.02.1998 N 14-93 «0O6 obuiecTBax C orpaHNYeHHON OTBETCTBEHHOCTbLIO» ,
PepepalbHbIi 3aK0oH 0T 3 fekabps 2011 r. Ne 380-P3 «O X034MCTBEHHbIX NAPTHEPCTBax» (fanee - 3aKOoH 0
XO35NCTBEHHbIX MAapPTHEPCTBAX), A4OMNOJHUAN OTAEbHON HOpPMOW (CT. 672) KOTOpPasa BBeNa TEPMUH
«KOpPNOpaTUBHLIA AOrOBOP» U B KOTOPOE COAep KaTCsa KJ0YeBble NpaBuia 0 AaHHOM AoroBope. BoicTynas B
kKa4vecTBe obLien, 0OCHOBOMOAraLwen HopMbl B 061aCTV yperyimpoBaHnUa OTHOLLEHUI CBA3AHHbIX C 3aKI0YEHNEM,
BbIMOJIHEHMEM U MPEKpPaLLEHNEM KOPNOPaTUBHbLIX OFOBOPOB AJ18 X03ANCTBEHHOro obliecTsa, Ha3BaHHOW HOPMOW
onpenenseTcsa KOPrNopaTMBHLIA LOrOBOP B Ka4eCTBE [OroBOpa yH4aCTHUKOB XO3NCTBEHHbIX 06LecTB nnbo
HEKOTOPbIX U3 HUX 06 NCNOMIHEHUN KOPNOPATUBHbLIX MPaB, Ha OCHOBaAHNM KOTOPbIX OHW 0653aHbl UCMONIHATL
JaHHble NpaBa onpeaesieHHbIM 06pa3oM nMbo BO34ep)XKMBaTbCA OT X UCMOJIHEHMSA, B TOM 4YUCJ1€ rO10CoBaTh
KOHKpPEeTHbIM 06pa3oM Ha 06 mx cobpaHMAX y4aCTHUKOB 0bLLECTB, COr1acOBaHHO UCMOJTHATL Apyrue enCcTBUSA B
obnacTtun ynpasneHus obuwectsamm, npmobpetaTb MO0 OTHYKOaTb O0JI0 YCTAaBHOIO KanmTasia No KOHKPEeTHbIM
LeHaM nnbo Bo BpeMS HACTYMJIEHUA KOHKPETHbLIX 06CTOATENLCTB UM BO3AEPXKUBATLCA OT OTHYXKAEHUA 0N A0
MOMEHTa HacTynJieHnsa onpepeneHHoro obcrosaTenbctBa (N. 1 cT. 672 K PD).

Camo no cebe ykasaHHOe onpegeneHne Masno 41o gobasnseT B NOHUMaHNE KOPNOpaTUBHbLIX 4OrOBOPOB B
CpaBHEeHNN, JoMyCTUM, C onpenesieHneM, KOTopoe AaHo B €T.321 3akoHa 06 AO, KOTopoe, CKopee BCEro 1
3aJ10)KeHO B OCHOBaHue )OpMyIMPOBKN aHaIN3MpyeMon HopMbl. Ho psa HoBbIX AeTanen, obnagatoT, Kak
npeacTaBffeTCs, CyWeCTBEHHbIM C TOYKM 3pPEHMSA NMpaBa 3HAYeHNEM.

B uenom nogxon K onpenesieHno KOprnopaTMBHbLIX AONrOBOPOB HE MEHAETCS B CPAaBHEHUN C CYLECTBOBABLUNM
paHblle B 3aKoHOAaTeNbCcTBe 06 aKLMOHEpPHbIX 0bLLecTBax: KOpNopaTUBHbLIM 4OrOBOPOM SBASIETCS 4OMOBOP
Y4aCTHMKOB Koprnopauuii 06 ycrnoBMsax 1 npaBuiiax OCyLWEeCTBAEHNS NMpaB, KOTOPbLIE NpUHagiiexaTt UM Ha
OCHOBa@HMN TOrO, YTO OHU NMEIOT OTHOLUEHNE K COOTBETCTBYIOLLUM KOPNopaLusaM.

Knto4yeBon BONPOC OLEHKN KOPMOPaTMBHbIX AONOBOPOB B COOTHOLUEHMN C obLlierpa>xgaHCKUMn NpuHLMNaMm
cBob0obl LOrOBOPOB, 3TO Kak NpeACcTaB/AETCs, BOMPOC MO NOBOAY TOr0, HY>XHO S pacCMaTpuBaTh
KoprnopaTMBHLIE AOr0BOpa B KayecTBe 06bIYHbLIX AOrOBOPHbLIX 0683aTeNbCTB, a, C/Ief0BaTe/NbHO, B Yepene npoyero
MPUMeHSTb K HUM 06wwmin nopsaok TK P® o noroBopax 1 obazaTenbctBax nmbo HeT. B nocnenHem cnyyae byaet
N 03Ha4vYaTb YKa3aHHoe 06CTOATENbCTBO NPUCYTCTBME ONpeaesieHHbIX 0COBEHHOCTEN B peannsaumm rpa>k 4aHCKo-
MpaBoOBbIX MPUHLMMOB cBOBOALI 4OrOBOPOB MPUMEHUTENILHO K aHaM3MpyeMoMy KOpNopaTUBHOMY OrOBOpY.
TOYKM 3peHNSA aBTOPOB, KOTOPbLIE HENOCPEACTBEHHO NGO KOCBEHHO 3aHMMAlOTCS NpobeMamMum KOpnopaTUBHbIX
[OroBOpOB, CBOAATCSA B OCHOBHOM K BbiBOAaM 06 ocobeHHON, CNoXXHOM npupoae. Mn He pacueHnBaeTCa
YKa3aHHbI NpaBOBON MHCTPYMEHT B KadyecTBe 00bl4HOIro rpa>k4aHCKO-MpaBoBOro gorosopa. Hanpumep,
O.N.CTenaHoOB roBOPUT O TOM, YTO KOPMOpaTMBHbIE [OrOBOPLI MPeACcTaBAAT cO6OM He MPOCTO rpa>kAaHCKO-
rMpaBoOBble 4OrOBOpPLI, @ COrfaleHns, KOTopble NyCTb M NOpoXaaT 06A3aTenbCTBa B OTHOLWEHUN CTOPOH, HO MNpu
3TOM uMetoT 6onbluee NMMBO MeHblIee HasHavYeHne ansa cammx 000, X KOPNOPATUBHOM CTPYKTYPbI N APYFUX
YY4aCTHUKOB, KOTOpPble He ABAAIOTCA CTOPOHOW AAHHOMO COrsialleHuns .

K Takum »xe BbIBOAaM, TOJIbKO Hanbonee kaTteropmyHbiM, npuwwna N.C.LLUNTKMHa: ...aKLMWOHEPHOEe cornaweHne
MMeeT OBONCTBEHHYIO - KOPNOPaTUBHO-NPAaBOBYIO U 0653aTeNbCTBEHHYIO - MPpUpoay, KoTopas obycnosneHa
rny6oknmMm ocobeHHOCTAMU KOPMOPaTUBHbBIX OTHOLLUEHWI, N NpeXXAe BCEero CBA3aHHbIX C MPUCYTCTBMEM
yrnpaBJIeHYeCKNX IJIEMEHTOB .

B.I'. BOPOAKWH, N3Y4YMB NMEIOLLYIOCS 3apybeXxHY0 TEOPUIO N MPaKTUKY OLEHKM NMPUPOLbl KOPNopaTUBHbIX



OOroBOPOB, TOXKE HE COrJlacu/ICsA C BOSMOXKHOCTSAMM pacCMaTpMBaTb COrlalleHns YJeHOB Koprnopaumnin B poan
TOJIbKO rpakAaHCKO-NpPaBOBbIX OrOBOPOB. ABTOPOM, B YaCTHOCTM, YKa3blBA€TCHA Ha TO, YTO MOMbITKM OTAE/NbHbIX
y4eHbIX CBOAUTb KOPropaTMBHbIE A4OroBOpa K MOAEeNN CTPOrux 06a3aTenbCTB... KOTOPbIE NPU NX HapyLUEeHUN
nopo>kaaso 6bl BO3MOXXHOCTK TpeboBaTb B3biCKaHUA yObITKa, yniaTbl HEYCTONKKM Nnbo KOMMeHcauun, - He
COOTBETCTBYIOT LL€/IN KOPMOPaTMBHbLIX [Or0OBOPOB, MNOTPEOHOCTAM CTOPOH AaHHbIX COrnalleHnn n obuwen
TeHAEeHUMN pa3BUTUA KOpropaTUBHOro npaea Poccuinckon ®epepaumn n 3apybekHbix CTpaH .

B 370 e BpeMs HeNb35 NTHOPMPOBATb M MPOTUBOMOJ/IOXKHOE MHEHME B aHanm3mpyemonm npobneme. lonyctum,
MN.C.denopoB 0OTMETWI, HTO B EBPOMNENCKOM MpaBe He CTaBAT No4 COMHeHne 0643aTeNbCTBEHHO-MPaBOBYIO
MPUPOAY AaHHbIX COrNalleHnin: 3TO 0ObIKHOBEHHbLIV MFPaXkAaHCKO-NPaBOBON AOrOBOP, @ HE KOPMOPAaTUBHbLIN aKT .
A.B. ACOCKOB, COrJlacMBLUNCH C UCKJIIOYNTENBbHO 0653aTeNbCTBEHHO-NPABOBOWN MPUPOAON KOPNOPaTUBHbIX
[OroBOpPOB, OTMETUJI: ...0MEBMAHO, 4TO, HECMOTPS Ha CBOlO 0653aTeNbCTBEHHO-NPaBOBYO NPUPOAY, PAL YCNOBUNA
KOpPNopaTMBHOIO A0OroBOpa MOryT BO34ENCTBOBAaTb HAa KOPNOPaTUBHbIE OTHOLLEHWS — AOMYCTUM, €CJ/IN B HEM
npenycMaTpuBaeTCsa MHaA CTPYKTypa ynpaBieHns lopuandeckumMm nmuamm, nepepacnpenenserca KomneTeHuums
nnbo ycTaHaB/AMBaeTCA APYron NOPSAAOK NPUHATUSA peLleHnin OpraHoM Ipuanyeckmnx nul . Tem xxe aBTopoM, npu
LUMTUPOBAHNM 3KCNEPTHOro 3aksodeHusa CoseTa npu MNMpe3npgeHTe Poccnun no kogngunkauum v
COBEpLUEHCTBOBaHUIO MPakAaHCKOro 3akoHodaTesIbCTBa No NpoekTy ®3 «O BHeceHUn nameHeHun B 'K PO n @3
«06 akuMOHepPHbIX 06LLecTBax»» rOBOPUT O TOM, 4YTO: ...COrJlalleHNs aKLMOHEPOB:

He SABNIAIOTCA «NapassieflbHbIMW» yCTaBaM AOKYMEHTaMu, NPeTEeHAYIOWMMM Ha pa3peLleHe BONPOCOB, KOTopble
peLlatnTcs TO/IbKO 3aKOHOA4aTe/IbCTBOM M yCTaBaMun o6LLecTB;
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