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BeepneHune

AKTyasIbHOCTb UccaegoBaHnsa obycnoBsieHa TeM, HTO KOPNoOpaTMBHOE HOPMOTBOPYECTBO ABNAETCA aTpMbyToM
pPa3BUTbIX CTPaH, rae NpPoYHO YKOPEHUINCL OEMOKPATNYECKME HaYana, U CyLeCcTBYeT pblIHOYHAsA 9KOHOMMKA. B
Poccun oHO cTano BO3HMKaTbL elle 40 PEBOJIIOLMOHHbIX cobbiTnin 1917 roga, HO 3aTeM 3TOT npouecc bbin
OCTaHOoBJIeH. Bo3poxxaeHune 1 pa3BnTue KOprnopaTMBHOr0 HOPMOTBOpPYeCcTBa B POCCMM Ha4anoCb BHOBbL B Ha4vane
90-X roos, 4TO CBA3aHO C AEMOKpATUYECKUMUN NnepeMeHaMn N NOSBEHNEM PbIHOYHOM SKOHOMUKU, @ TakXXe
BAMAHMEM rnobanmsaumnoHHbIX NnpoueccoB. Kopnopauunn, ocBoboamsLLMecs OT XeCTKOro rocyfapCcTBEHHOro
pernaMeHTa UX AEeATEeNIbHOCTU U CTaBLUMe CaMOCTOATEIbHbIMK, CaMK CTasan ONpenenaTb HanpaB/eHNS CBOEN
0esaTeNbHOCTN 1 pa3pabaTbiBaTb HOPMbl CBOErO MOBEAEHUS, YTO Y)Ke AaBHO Aeflann Kopnopauun pa3BuUTbIX CTPaH.
HdaHHble HOpMbl 06/1eKalOTCA B KOPNOPaTUBHbIE aKTbl, YNC/I0 KOTOPbIX HE MOALaEeTCA NCHUCIIEHMIO, TaK Kak Ka)kaas
Kopriopauus, faxxe camaa Hebonbluas, exxegHEeBHO B NMpoLecce CBOEN AeATE/IbHOCTU UX CO34aeT, U3MEHSeT n
npekpaLliaeT. 3TO NO3BOJISET FOBOPUTbL O TOM, 4TO NosABMAaCk ocobas AeAaTeslbHOCTb MO CO34aHUI0 KOPNOPaTUBHbIX
aKTOB - KOPNOpaTMBHOE HOPMOTBOPYECTBO, HAaY4YHOE U3y4YeHNE KOTOPOro NOMOXXET KOpropaunsaM CaMoCTOATENIbHO
1 3pHPEKTMBHO BLICTPaMBaTb CBOIO paboTy. BoiaeneHne oaHHOro BMa HOPMOTBOPYECTBA MOBOPUT O CMEHe
rnapagurmbl B NpaBe, rae eguHCTBEHHbIM Cy6beKTOM HOPMOTBOPYECTBa SABASETCA FoCy4apCTBO.

1.MoHATWe KopnopaTUBHOIrO HOPMOTBOPYECTBA

ANs ysSiCHEHWS CYLWHOCTM KOPNopaTUBHOIO HOPMOTBOPYECTBa Liesiecoobpa3Ho pacCMOTPETL NpMpoay
KOpMopaTMBHbIX HOPMATUBHbIX aKTOB. B JaHHOM BOMpOCe B TEOPUM KOPNOPATUBHOIO NpaBa He BbipaboTaHa
ennHas nosuums. CyLecTByeT HECKOJIbKO NMOAXOA0B K MOHUMAHWIO MPaBoOBO NPUPOAbl BHYTPEHHUX LOKYMEHTOB
Kopropaumu, KoTopble 6bIBaloT Kak HOPMATUBHbLIMU, Tak U HEHOPMATUBHbLIMU. CTOPOHHMKMW O4HOI0 U3 NOAX0A0B,
yTBEP>XXAAT, YTO BHYTPEHHWNE HOPMATUBHbIE LOKYMEHTbl — 3TO CAMOCTOSITE/IbHbIA UCTOYHUK NpaBa,
hopMUpPyeEMbIA CO3[aHHBIMU KOMMETEHTHbLIMY OpraHaMun faHHOW Kopropauuu .

HO.A. TUXOMUPOB COBEPLLUEHHO BEPHO CBSA3aJ (haKT MOSIBJIEHUS KOPMOPaTUBHbLIX HOPM C pa3BUTWEM Hayalsl
caMoynpaBfieHUs, AN KOTOPbIX XapaKTepHbl cliefyloLlmne npu3sHaky: a) caMoobsa3aHHOCTb, KOrha coBnagaeT Kpyr
JIAL, NPUHMMAIOLLNX U UCNOJHALWMX peweHne; 6) 106poBOJSIbHOCTL U 3aUHTEPECOBAHHOCTL B MPUHATUN 1
peanusaunn pelleHuns; B) KOJJIEKTUBHAA OCHOBA; ') (hopMUpoBaHMe 1 BbiparkeHue obLen BoM Ha OCHOBE
cornacoBaHusA Ny6MYHbBIX U YaCTHbIX UHTEPECOB; B) CAMOOTBETCTBEHHOCTD .

Ha 0CHOBaHUM 3TOro MOXXHO NMPeAnoJiIoXNTb, YTO AEATESIbHOCTb MO CO3AaHUI0 BHYTPEHHUX HOPMATMBHbIX
LOKYMEHTOB KOpMopaLnny UAN KOPrNopaTUBHbIX HOPMATWBHbLIX aKTOB COCTABASET CaAMOCTOSATENbHbIN BUL,
NpPaBOTBOPYECTBA, @ UMEHHO: KOPMOpaTMBHOE NPaBOTBOPYECTBO.

KopropaTvBHOE NpaBOTBOPYECTBO NPEACTABASET CO60ON AEATENIbLHOCTbL KOMMETEHTHbLIX JIUL, U OpraHoB
ynpaBJieHNs opraHn3aLnn, COCTOSLLNX C HE B OTHOLLEHMAX (hOPMasiIM30BaHHOIO y4acTums, No OpMUPOBaHHUIO,
CO3[aHMI0, N3MEHEHMIO N MPEKPALLEHVIO HOPM MpaBa, PeryJipyLWnX KOPrnopaTUBHbIE NPaBOOTHOLLEHNUS U
LeCTBYIOLNX B OTHOLIEHNN €€ Y4aCcTHUKOB. B yKa3aHHOM onpefeneHnn KoprnopaTMBHONO NPaBOTBOPYECTBA
MO>XXHO BbIAENTE CliefyloLine NPU3HaKu:

1) Hann4ne opMasiM30BaHHOIO YHaCTMUS KOMMETEHTHbIX JIML, U OPraHOB YMNpaBJIEHUS C OpraHu3aLnei.
dopMann3oBaHHOE yyacTue MOXXHO Pa3fenuTb Ha TPy BUAA: a) opMasibHOe — Haan4yme y anua UMyLLEeCTBEHHOM
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00NV B KanuTane Koprnopauwnu; 6) hakTnyeckoe — Haanyume y amua ynpaBaeH4eCKnx u/unm TpynoBbIX OTHOLWEHWA
C Kopriopauuemn; B) popMasibHO-haKTU4eckoe (CMeLlwaHHoe) — Haln4yue y anua MMyLLeCTBEHHON AON B KanuTane
Kopropauum 1 Hanmyme y nnua ynpaBsieHYeCKUX U/uam TpyLOBbIX OTHOLIEHW C Kopnopauuen;

2) NpuUHATME HOPMaTMBHbLIX aKTOB (pelleHne cobpaHus, ycTaB, NPUKa3 reHepasibHOro AnupeKkTopa 1 Ap.);

3) paMKn MpUMEHEHNS KOPNopaTUBHbIX HOPM MpaBa — UCKJIIOYNTENIbHO OTHOCUTENIbHO YYaCTHUKOB OpraHm3aumuy;
4) uenb — peryanpoBaHne KOpnopaTUBHbIX OTHOLUEHUN.

CnefyeT OTMETUTb, YTO BCE BbllLUEHa3BaHHbIe 3JIeMeHTbl AeNCTBYIOT B eUHCTBE, U B Clly4ae OTCYTCTBMSA OHOM0
N3 HUX KOPNOpPaTUBHOE NPaBOTBOPYECTBO CTAHOBUTCA Ae(EKTHbBIM, YTO HEMPEMEHHO OTPa3nTCA Ha paboTe Bcen
Kopriopaumu.

OZHMM 13 rNaBHbIX MPU3HAKOB KOPMOPaTMBHOIO NMPaBOTBOPYECTBa ABNAETCHA PEryMPOBaHNE KOPNOPaTUBHbIX
OTHOWeEeHNN. Ons [OCTMXKEHUA AaHHON Lenm HeobxoAnMo TOYHO onpeaennTb KPYr OTHOLLEHUN, peryanpyemsblii
KopropaTWBHbLIM MPaBoOTBOPYECTBOM.

2. ®aKTopsbl, BAUAKOLLME Ha KOpNoOpaTMBHOE NPaBOTBOPYECTBO

KoprnopaTnBHoe npaBoTBopYecTBO B 60/bLUEN CTeNeHn, HeM UHble BUAblI MPaBOTBOPYECTBa, OTHOCUTCA K
MY/IbTUPAKTOPHBIM ABAEHUAM. K HeMY NpUMeHUMbl hakTopbl, BANSAOLWME Ha NPaBOTBOPYECTBO B LesioM. O4HaKo B
cuny cneundurkm KoprnopaTUBHOE NMPaBOTBOPYECTBO UMeeT 1 CBOU COBCTBEHHbIE (haKTOpPbl BANAHUA. YPOBEHb
KayecTBa N 3HEKTUBHOCTN BHYTPEHHNX KOPMOPaTMBHbIX aKTOB B OFPOMHON CTEMNEeHM 3aBUCUT OT TOro, KakK TOYHO
YYMTBIBAOTCA MPU UX CO34aHUN BCE CYLLECTBYIOLLME HA AaHHbI MOMEHT (haKTOpbl, HACKOJIbKO TOYHO B HUX
oTpaxkaeTcs 06beKTUBHaA AENCTBUTEIbHOCTb.

LlenecoobpasHo BblAeNNTb ABE rpynnbl pakTOPOB BAUSHUA Ha KOpNopaTUBHOE NPaBOTBOPYECTBO, @ UMEHHO:
BHELUHWNE N BHYTPEHHME.

K BHeWHNM hakTopaM BANAHUA Ha KOpNopaTUBHOE NPaBOTBOPYECTBO OTHOCATCH NpeXae Bcero Te hakTophl,
KOTOpble CBA3AHHbI C MEXAYHAPOAHbLIM U rOCYyAapCTBEHHbLIM MPABOTBOPYECTBOM, TaK KakK KOpNopaTuUBHoE
NpaBOTBOPYECTBO 3aBUCUT OT HUX HanpsAMyto. iTak, K BHELWHMM hakTopaM OTHOCATCSA:

1) a3KoHOMUYeckune (Hanpumep, BblHy>XAeHHasa uKcaLumsa B KOPNopaTUBHbIX HOPMATUBHBLIX aKTax AeHEeXHON
Ba/IlOThl 419 COBEPLUEHNSA CAENOK C KJIMEHTaMN B CBA3M C POCTOM KypCa MHOCTPaHHbIX BaJloT);

2) coumanbHble (AONYCTUM, OTPakeHne BO BHYTPEHHUX KOPNOPaTUBHbLIX HOPMATUBHbIX aKTax U3MEeHeHUs
COLManbHOro MNoJIoXKeHUs onpeaeneHHon KaTeropum paboTHNKOB, HanpuMep, NoBbIWeHMEe NaHKN MEHCMOHHOI 0
BO3pacTa);

3) nonnTuyeckme (Hanpumep, 3anpeT Ha 3aHATUE [OJIKHOCTEN reHepasibHOroO ANPEKTopa, YieHa coBeTa
OVNPEKTOPOB BEAYLUNX KOPMOpaunin CTpaHbl TOJIbKO FOCYAapCTBEHHbLIMU CITYy>XKaLMMK);

4) opunanyeckme (HanpuMep, U3MeHeHne Kaaccuukaunm lpuanvecknx nuy B rpax 4aHCKOM 3akKoHoAaTesbCTBe B
HEKOTOpbIX C/ly4aax TpebyeT n3MeHeHns yuypeamTesibHbIX JOKYMEHTOB);

5) KynbTypHO-NAeonornyeckme (HanpumMep, NPUHATUE 3aKOHa O 3anpeTe KypeHus B 06l eCTBEHHbLIX MeCTax BneyeT
3a cobon onpegeneHne HOBOro MecTa AJ1 KypeHus).

3.Kopriopauus kak cybbekT KopnopaTUBHOIO NMpaBoTBOPYECTBA

MpuHATne ®epepanbHOro 3akoHa oT 5 Maa 2014 r. Ne 99-903 «O BHeCeHUM U3MEHEeHUI B rN1aBy 4 4acTu nepsou
pa>kgaHckoro kogekca Poccuinckon ®egepaunm n o NpU3HaHUM YyTPaTUBLLUMMUM CUSTY OTAEe/bHbIX MOJIOXKEHUN
3aKoHO4aTesNbHbIX aKTOB Poccninckon ®epepaumnm» SBMI0OCL 04epPEeaHbIM 3TanoM pedopMUPOBaHNSA MParKAaHCKOro
3aKoHoAaTenbCTBa.

HoBoBBeaeHneM SBNSETCS BBEAEHHOE AefieHne BCeX IopuanYecknx numy (Kak KomMepyeckux, Tak 1
HEKOMMEPYECKMX OpraHn3aLnin) Ha KOpnopaTUBHbIE N YHUTApPHbIE, @ TakKXXe 3aMeHa NoHATUS
«0bs3aTeNbCTBEHHbIE NMPaBa» MOHATMEM «KOPMOPaTUBHbIE MPaBa».

KopropaTBHBLIMUY IOPUANYECKNMU NnLLaMK (KOpnopaunsaMin) ABAAIOTCA OpUANYecKme nuua, y4peantenm
(y4acTHUKM) KOTOpbIXx 06nafaloT NPaBoOM y4acTuA (41eHCTBA) B HUX U POPMUPYIOT MX BbICLLMIA opraH (cT. 65.1
pa>kgaHckoro kogekca P®) . B cBA3M C y4acTUeM B KOPNoOpaTUBHOW OpraHn3auunm ee y4acTHUKM npruobpeTatoT
KopriopaTuBHbIe (4/1eHCKME) NpaBa U 0653aHHOCTN B OTHOLUEHMN CO3L4aHHOIr0 MMM IOPUAMNYECKOro n1ua, 3a
VCKJIIOYEeHneM criy4aes, npefycMoTpeHHbIX K PO.

K Koprnopaumnam oTHOCATCS X03AWCTBEHHbIe TOBapulecTBa 1 obulecTBa, KpecTbaHCKMe (hepMepcKne) xo3sncTBea,
XO035ACTBEHHbIE MAapTHEPCTBa, MPOU3BOACTBEHHbLIE N NOTPebUTENbCKNE KOONepaTMBbI, 00LLEeCTBEHHbIE
opraHu3saummn, obLiecTBeHHbIe ABMXXEHWSA, HOTapuasbHble NanaTbl, accoumaumn (Coto3bl), ToBapuLLEeCTBa
COBCTBEHHMKOB HEeABMXXMMOCTM, Ka3adbn 06LeCTBa, BHECEHHbIE B FOCYAapPCTBEHHbLIN peecTp Ka3aybux obLecTs B
P®, a Takxe 06LMHbI KOPEHHbIX ManoYNCeHHbIX HapoaoB PO.

YHUTapHbIMW IOPUANYECKUMN INLAMUN SBAAIOTCS IOPUANYECKNe N1uua, y4peanTesnn KOTOPbIX He CTaHOBATCA UX
yyYaCcTHMKaMM 1 He npruobpeTatoT B HUX MpaB YJIeHCTBa.



K HUM OTHOCATCS FOCy[apCTBEHHbLIE N MYHULUMaNbHbIE YHUTapHbIe NpeanpuaTus, GoHAbI, YYpexaeHuns,
aBTOHOMHbIE HEKOMMEpPYEeCKMe opraHmn3anmmn, pesimrmo3Hble opraHm3anmnm, rocyjapCTBeHHbIE Kopropauuu,
ny6an4yHo-NpaBoOBble KOMMNAHUN.

Takum obpa3oMm, B OCHOBEe KiacCumnkaLumum lopugnyecknx any b1 NoaoXKeH NpUHLUN Y1eHCTBa, KOTOpPbIA, No
MHEHUIO 3aKoHOAATENA, U ABMSETCH rNaBHbIM OT/INYNEM KOPMOPAaTUBHOIO IOPUANYECKOrr0 INLA OT YHUTapHOMN
opraHmsauuun. CnengyeTt OTMETUTb, YTO BBEAEHNE NOHATUA Kopriopauun B 2014 rofny ABASETCSA JIOTUYHbIM
3aBeplueHmnem pedopmbl K PO, kKoTopasa NpoBOANTCA Y>KE Ha NPOTSAXKEHUN HECKOJSIbKUX NOCNeaHUX NeT.
pakgaHCKuin kogekc PO 3akpensseT HOPMbl O OPUANYECKUX NNLLAX, COMTAaCHO KOTOPbLIM, lopuandyeckue nuua,
ABNAOWMECH KOMMEPYECKMMM OpraHm3aumnsaMm, MoryT co3gaBaThCs B OpraHM3aLMOHHO-NPaBoOBbIX opMax
XO358NCTBEHHbIX TOBAPMULLECTB N 00LLIECTB, KPECTbSAHCKUX ((hepMepCKnx) X03MNCTB, XO3ANCTBEHHbIX MAapTHEPCTB,
MPOV3BOACTBEHHbIX KOOMNEPATUBOB, FOCYAAPCTBEHHbIX U MYHULIMMNAJbHbIX YHUTAPHbIX NPpeanpuaTun.
pakpaHCcKui Kogekc PP, cooepXxXuT onpegeneHns ToM Ui MHOW OpraHn3aLmMoHHO-NPaBoOBOM (POPMbI N UX
0cobeHHOCTN.

OpraHn3aumMoHHO-NPaBOBLIMY (POPMaMU IOPUANYECKUX UL, ABASIOLLNXCA KOMMEPYECKMMM KOPNOpaTUBHbLIMA
opraHm3aumsaMm, NPM3HaTCHA OpraHM3aLnOHHO-NPaBoBbIe (hOPMbI, B KOTOPbLIX CO34at0TCa opnanyeckue nmua,
npecieaywoLwmne nienevyeHmne npmboiiv B Ka4ecTBe OCHOBHON Liesin cBoen gesatenbHocTn (FK PO, cT.50, n. 1) n
yypeanTenn (y4aCcTHUKN) KOTopbix obnagatoT npaBoM y4acTus (41eHCTBa) B HUX U (hOPMMPOBaAHNSA UX BbiCLLEro
opraHa (FK P®, cT. 65.1, n. 1).

X035NCTBEHHBIMM TOBApPMLLECTBAaMM NPU3HAIOTCA KOPNOpaTUBHbIE KOMMEPYECKME OpraHmn3aumnm ¢ pasaeneHHbIM Ha
BKJ1a4bl Y4aCTHMKOB CKJIa404YHbIM KannuTaJsioMm.

X038NCTBEHHbIE TOBapuLWeCcTBa MOryT CO3[aBaTbCA B OpPraHn3aLMoHHO-NpasBoBon hopMe NoJIHOro ToBapuLlLecTsa
Wan ToBapuLLecTBa Ha Bepe (KOMMaHAUTHOro ToBapuwecTsa) (FK PO, cT. 66). NpaxgaHckuin kogekc PO conepxnTt
3anpeT Ha peopraHn3aumnio X03ssNCTBEHHbIX TOBAPULLLIECTB B HEKOMMEPYECKME OpraHm3aunm, a Takxxe B YHUTapHble
KoMMep4eckue opraHmsaumm (FK PO, cT. 68).

MoAHBIMY NPU3HAOTCA TOBAPMLLECTBA, YYAaCTHUKN KOTOPbIX (MOJIHblE TOBApULLM) B COOTBETCTBUM C 3aKJIIOYEHHbIM
MeXXOy HUMWU LOrOBOPOM 3aHMMAOTCA NpeanpUHMMaTENIbCKON AeATEeNIbHOCTbIO OT UMEHW TOBapULECTBa U HeCyT
OTBETCTBEHHOCTb MO ero obsA3aTensCcTBaM NpuHagaexxawmm um nmyuwectsom (MK PO, ct. 69).

3aKJo4yeHne

Ha ocHoBe NpoBefeHHOro uccnenoBaHns LenecoobpasHo akLEeHTUPOBaTh BHUMaHUE Ha ClefyoWmnx 0OCHOBHbIX
TeopeTnYeCckux BbIBOAAX.

1. esTeNbHOCTb MO CO3AAHMNI0 BHYTPEHHUX HOPMATUBHbIX LOKYMEHTOB KOPMOpaLMn AN KOPMopaTUBHbIX
HOPMATMBHbIX aKTOB COCTAB/S€T CAaMOCTOATE/bHbIV BUA NPAaBOTBOPYECTBA, @ UMEHHO: KOPropaTMBHOe
npaBoTBOPYECTBO. TakuM 06pa3oM, KopnopaTUBHOE NPAaBOTBOPYECTBO NpeacTaBnseT cobol AesTeNbHOCTb
KOMMETEHTHbIX JIUL, Y OPraHoB YrNpaB/eHMsa opraHn3aumm, COCTOSALWMNX C Hel B OTHOLLEHUSIX (hOPMasiN30BaHHOMO
y4acTus, no popMMpPOBaAHUIO, CO3LaHUNI0, NU3MEHEHWIO U MPEKPALLEHUIO HOPM MpaBa, PeryanpyroLmnx
KOpMopaTMBHbLIE MPABOOTHOLLEHUS N AENCTBYIOWNX B OTHOLLEHMM €€ YHaCTHUKOB.
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