CTYAEHHYECKOE HAYYHOE OBLUECTBO

HOBEJI/IBI TPAJXXTAHCKOI'O KOOEKCA
POCCUINCKON ®EJEPALIIU O
KOPIIOPATMIBHOM TOTOBOPE

Jmumpuii Kenun*

Cmambwa nocbaujena usydenuto uncmumyma kopnopamubroeo doeoBopa, uH-
Kopnopupobarroe2o 6 poccutickoe 3akoHo0ameabcmbo 6 xode peghopMul epakx0aHcKo2o
npaba. Paccmompenst makue B0npocsl, Kak npeoment u CropoHst Koprnopamubroeo
doeoBopa, packpvimue uxgopmayuu o kopnopamubrom doeoBope, pacnpocmparie-
Hue NnoA0KeHUll Kopnopamubroeo 002060pa Ha mpemvu AuLa, COOMHOULeHUe Ycma-
6a u xopnopamubroeo dozobopa, a makxe npusHAHUe peuieHus odujeeo cobpanus
HedeiicmBumenvhbiM 6 kauecmbe mepvl ombemcmbBenHocmu 3a HApYyuieHue Kopro-
pamubroeo doeobopa. Ha ocroBe npobedenrozo anarusa Hopm I paxoarckoeo kodek-
ca Poccutickoi @edepayuu u 00KMpPUHAALHBIX UCHOUHUKOB aBmop Oeaaem Bvi600
0 KOMNPOMUCCHOM Xapakmepe noAoxkeHutl o kopnopamubrom 00206ope, komopuie
couemaiom uepmsl Kaxk KOHMUHeHMALbHOU, MAaK U AH2A0-AMepUKAHcKotl npaboBoil

CeMbll.

MHCTVITYT KopriopaTusHOro porosopa (1)
perynmupyetrca cT. 67.2 I'paXmaHcKoro
xozekca Poccurickont @epeparvm (nastee - I'K
P®D), a Taxke HOpMamm 11. 3 cT. 8 PeprepabHO-
ro 3akoHa oT 8 despasrg 1998 r. Ne 14-D3 «O06
olIecTBax C OrpaHMYeHHOV OTBETCTBEHHO-
cTBIO» (mastee - 3akoH 00 OO0) 1 ct. 32.1 Dere-
pasIbHOTO 3aKOHa OT 26 1ekaOpst 1995 r. Ne 208-
@3 «O0 axuMoHepHBIX obIIecTBax» (Hajtee -
3akoH 06 AO).

Cr. 67.2 I'K PO ssiserca nHosesuion I'K
P®, scrynmsiien B cwry 1 cenrs6psa 2014 T,
¥ 3HaMeHyeT OKOHYaHIe OJHOTO W3 3TalloB
MacmTabHOM pedOpMBI IpakIaHCKOTO IIpa-
Ba, Ha4daJIo KOTOPOV OBUIO ITOJIOKEHO YKa30oM
ITpesunenTta Poccuitckonn Penepanmm ot 18
vrosz 2008 1. Ne 1108 «O coepiiieHCTBOBaHUN
I'paxxmanckoro komekca Poccniickont Denepa-
LIV,

Ierecoobpa3HOCTh 3aKperuieHms 00X
IIOJIOKEHNUT O COITIAIIeHNSX aKIIVIOHEepPOB
B I'paxgaHCcKOM Kojlekce OTMedaslach KaK B
nyHkTe 4.1.11 paspena III Konnenmuu, Tak n

B pasmerte II KoHuernmmm pasButig 3aKOHO-
IlaTeyIbCTBA O ropuamdeckmx jmmax. Hecmo-
TPpsl Ha HEIIPOAOJDKUTEIIbHOE CYIIIeCTBOBaHIe
VIHCTUTYTa KOPIIOPATUBHOIO I0rOBOPa B poc-
CUVICKOM ITpaBe, CYyIIleCTBYyeT II03UTMBHas Cy-
meOHas MpaKTHKa IIPVIMEHEHNS COOTBETCTBY-
IOMIVIX HOPM (2).

TpanuimoHHO BbIIesIsgeTCs IBa IIOAXOAA
K IOHVMMaHMIO CYIIIHOCTM WMHCTUTyTa COIJla-
IIeHNII aKIMIOHEPOB - KOHTVHEHTAJIbHBIV U
aHIJIO-aMePUKaHCKNU (3).

KonTnHeHnTa/IbHAS MOIEIIb PaccMaTpVBaET
ZIOTOBOP 00 OCYIIIeCTBJIEHWUM IIpaB YYaCTHVKOB
B KauecTBe T'PakKHaHCKO-IIPABOBOIO JIOrOBO-
pa, BCelLleJIO IIpW3HaBas OOs3aTeIbCTBEHHO-
IIpaBOBOVI XapakTep Takvx corareruit [6. C.
48], BoIencTBYIE Yero KOPIOpaTVBHBIN JJOTOBOP
KaK VHCTUTYT TPakKIaHCKOTO IIpaBa OOJIajiaeT
CIIeJTyFOIIVIMY OCHOBHBIMY XapaKTepPUCTUKaAMI:

- 00s13aTeITbHOCTb COOTBETCTBYSI KOPIIO-
PaTMBHOTIO OTOBOPa yCTaBy OOIIecTBa M 3aKO-
HOZIaTeJIbCTBY CTPAHBL, B KOTOPOVI OHO yUpeX-
JI€HO;

* KenuH AMuTpumii AnekcaHapoBM Y, MarvcTpaHT nporpamMmbl «KoprnopaTvBHOE NPaBo 1 IOpUANYECKOE COMpo-
BOXAEHWE MeXAyHapOAHbIX MPOEKTOB», MeXayHapoAHbIN MHCTUTYT ynpasneHus MIMMO MWL, Poccuu.
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- pacrpocTpaHeHMe 00s13aTeIIbCTB,
IIpeTyCMOTPEHHBIX KOPIIOPAaTUBHBIM JI0TOBO-
POM, TOJIBKO Ha CTOPOHBI TAKOI'O JIOTOBOPa;

- HeJIOIYCTUMOCTb TPV3HaHMS HeJe-
CTBUTEJIHBIM pellieHnsi oOIero codpaHms,
IIPUHSATOTO B HapyIlleHue YC/IOBU aKI[OHep-
HOTO COTJIAIIeHVIsT;

- PpacopocTpaHeHve Ha KOpHIOpaTUBHBIN
JIOTOBOP MPVHIINIIOB I HOPM PeryJIMpOBaHs
IIOTOBOPHBIX 00SI3aTeIIbCTB;

- HEeBO3MOXHOCTb M3MeHeHWs KopIiopa-
TUBHOVI CTPYKTYPBI KOPIIOpalli aKIMoHep-
HbM cornarnenvieM [9. C. 345].

HawnGortee 1ocsieioBaTeIbHO KOHTVHEH-
TaJIbHO-IIPaBOBOVI IIOJIXOT] peas3oBaH B I'ep-
MaHIY, 3aKOHOATeIbCTBO KOTOPOV yCTaHaB-
JIMBaeT XeCcTKye TpeOoBaHMS K IeVICTBUTEIb-
HOCTV aKI[MIOHEPHOTO COTJIAIIIeHNIs M ITPU3HAeT
HVUTOXXHBIM COIJIAIlIeHNs, MPOTVBOpeYaIlye
VIMIIEPATVBHO YCTaHOBJIEHHBIM 3ariperam [11.
C. 617-618].

B cBoro ouepenp aHIIO-aMepuKaHCKas
MozIeJTb TTIOHVIMAaeT aKI[IOHepHOe corylallieHye
KaK KOPIIOPaTMBHBIV JOKyMeHT (paKTidecKu
BTOPOVI yCTaB), YTO IIO3BOJIsieT KOHCTaTWMpPO-
BaTh ero 00s3aTesTbHOCTB 171l BCeX YYaCTHMKOB
o0II1ecTBa, a TaKkKe 115 JTIOOBIX TPeTBhVIX JINIT [4.
C.22].

AmepukaHCKas cyreOHas IpaKTuKa I07I-
TBepkKaeT 0co00 BaXKHYIO POJIb KOPIIOpaTUB-
HOTO JIOTOBOpa, MPU3HaBasi ero MCTOYHVKOM
peryamMpoBaHus KOPIOPATUBHBIX OTHOIIIe-
HUV MeX[1y obmecTsoM 1 yuacTHMKamm [10.
C. 150]. Bosee Toro, IO AHITIUVICKOMY IIPaBY
IlepedeHb BOIIPOCOB, KOTOpPbIe MOTYT pery-
JIMPOBaTbCA  aKIMOHEPHBIM COIJIAIlIeHNeM,
SBJI€TCS OTKPBITBIM, M Jlake BOIIPOCHI KOP-
IIOPaTMBHOTO YIIPaBJIeHVS MOTYT BXOIWUTH B
IpeaMeT KopropaTusHoro porosopa [8. C.
122-123].

[Tpn paspabotke ct. 67.2 TK PD mexmy
aHIJIO-aMePUKAHCKMM ¥ KOHTMHEHTaIbHBIM
IIOZIXOaM¥ K KOPIIOPaTUBHOMY IIOTOBOPY BO3-
o0JTafasl KOMITPOMUCCHBIVI BapMaHT, YTO MBI
yBUIVIM Ipy OoJIee fAeTallbHOM aHaI3e HiDKe-
HIpUBEIEHHBIX BOIIPOCOB!

- CTOPOHBI KOPIIOPATUBHOTO JIOTOBOPA;

- IIpeIMeT KOPIOpPaTUBHOIO I0T0BOPa;

- packpbITie MHPOPMAINUI O KOpIopa-
TUBHOM JIOTOBODE;

- pacmpocTpaHeHUe ITOJIOKeHUIT KOop-
IIOPATMBHOTO JIOTOBOPA Ha TPEeThY JINIIA;

- BO3MOXHOCTb ITPM3HaHWS HeJleVICTBY-
TeJIbHBIM peIlleHNs coOpaHMsl, He COOTBeT-
CTBYIOIIIETO TIOJIOXKEHVAM KOPIIOPATUBHOTO
JIOTOBOPA;

- COOTHOIIIEHVe yCTaBa ¥ KOPIIOpaTB-
HOTO JIOTOBOPA.

Cmoponul kopnopamubnoeo 0ozoBopa

B ropwmmdeckon [JOKTpuHe IIpecTaB-
JIEHBI [IBe TIO3VIIMM IO BOIPOCY, KTO MOXET
OBITH CTOPOHOV KOPIIOPATVMBHOIO [OrOBOpA.
C omHOVI CTOPOHBI, HOMVHMPYIOIIEV! SBIISeTCS
TIO3MIIVS, B COOTBETCTBYIE C KOTOPOVI HEeT OCHO-
BaHWVI pacCMaTPMBaTh KaKMX-JIMOO MHBIX JINI]
KpOMe y9acTHVKOB (ydpemuTesiet) oOImecTsa
CTOPOHOVI coryIameHs akiyoHepos [4. C. 15].
Tak, HampyMep, ecyiM paccMaTpUBaTh CaMO XO-
34VICTBEHHOE OOIIIeCTBO KaK yYacTHVIKA TaKOTO
IIOTOBOpa, y obIIecTBa He OymeT Kakmx-mbo
IIpaB, a TOJIBKO JIVIIIh OOS3aHHOCTL.

C gpyrovt CTOpOHBL, IIeJIBIV Psif, IOPVICTOB-
IIPAaKTVKOB ITPM3HAIOT 3a TPETBUMM JIVIIAMMU
u gaxe 3a cammM OOO 1paBo OBITH CTOPOHOM
KopnopaTtusHoro gorosopa [5. C.78]. Cpenm
CTOPOH KOPIIOPATMBHOTO IIOTOBOpa yKa3bIBa-
IOTCS TaKXKe JOBEPWUTEIbHbBIV YIIPABJIAIOLIII,
HOMVHAaJIbHBIV JlepKaTeslb, OyayIye akiyo-
Heper [2. C. 52].

B nyrkre 1 ct. 67.2 'K P® ycranosieHO
CIIefTyIoIIIee: «y9acTHUKM XO3SVICTBEHHOTO 00-
II[ecTBa VIV HEKOTOPhIe 13 HMX BIIpaBe 3aKJIio-
YUTh MeXIy cobomt goropop o0 ocyimecTsiie-
HVV CBOVIX KOPIIOPATVBHBIX (WIEHCKNX) IIPaB
(KOpHOpaTMBHBIN I0TOBOP). . . ».

Mer cumraeM, uro 1. 1 c1. 67.2 TK POD ne
II03BOJISIET IIPM3HATH CTOPOHAMM KOpIOpa-
TMBHOTO JIOTOBOpa HVKOTO, KpOMe y4acTHU-
KOB XO3SIVICTBEHHOTO OOIIeCTBa, UTO SBJISETCS
00OCHOBAHHOW ¥ JIOTMYHOVI MEpOV, TaK Kak
ITOJTHOCTBIO BIIVICHIBAETCS B 00sI3aTEIIbCTBEHHO-
IIpaBOBYIO MOJIe/Ib COTJIAIIeH IS aKIIMIOHEPOB.

Tem He MeHee, comiacHO II. 9 cT. 67.2 «Kpe-
IOVUTOPBI VI IHBIE TPETHY JINIIA BIIpaBe 3aKJIIo-
YT JIOTOBOP C YUaCTHMUKAMV XO3SVICTBEHHOTO
o01ecTBa Mo IpasBiIaM KOPIOPAaTUBHOTO [10-
roBoOpa B LIeJIsiX 0OecIieye s OXpaHsIeMoro 3a-
KOHOM MHTepeca TaKUX TPeTbVIX JINII...».

Ha mHamm B3Iy, HacTosIas HOBe/UIa He-
CeT MOTEHIVAJIBHBIN PUCK IS TPaskIaHCKOTO
00opoTa, Tak KaK, HeCMOTps Ha 3aKpeIUIeHue
OXPaHSeMOTrO 3aKOHOM WMHTepeca, I03BOJIseT
KpeauTOpy, He y4dacTBys B KammTajle oOIile-
CTBa, OIPENEATh IOJIUTUKY KOMIIAaHUU W
IIPVHMMATh BBITOJIHBIE /U HETO pelleHys Ha
o0reM cobpaHMM y4aCTHUKOB.

Ilpedmem xopnopamubuozo dozoBopa

B . 1 cr. 67.2 'K P® packpsiBaercs B 00-
1IeM Bule IpeaMeT KOPIIOpaTUBHOTO JI0r0BO-
pa. Obparraer Ha cebs BHVMMaHWe, YTO JIOIY-
CKaeTCs 3aKpervieHne M OeVICTBUN, Oesmen-
CTBUS TI0 OCYIIECTBJIEHUIO KOPIIOPaTMBHBIX
pas.

Kak cnpaBemymso ormeuaer [I.B. Jloma-
KVH, VCIOJIb30BaHMe 00OpOTa «OCyIIleCTBIIe-
HMe CBOMX KOPIIOPAaTUBHEBIX IIpaB» O3HauaerT,
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4TO KOPIIOPATVBHBIN JOTOBOP «MOXKET JIVIIIb
perylaMeHTHpPOBaTh MIPOLENypPy OCyIlecTBIe-
HIsL KOPIIOPATUBHBIX IIpaB, HO He MOXeT IIO-
pOXIaTh HOBble KOPIOpATWUBHBIE IIpaBa, He
IIpeyCMOTPeHHbIe HI 3aKOHOM, HV YCTaBOM
obrrectsax» [4. C. 17].

I'K P® comepXnUT He3aKPBITHIV IIepedeHb
BOIIPOCOB, KOTOpble MOLYT PeryjiMpoBaTbCs
IIOTOBOPOM 00 OCYIIeCTBIIEHWV IIpaB yIacTHU-
KOB!

1) comracoBaHHOe TOJIOCOBaHME Ha 00-
IeM coOpaHMM y9acTHMKOB OOIIIeCTBa;

2) comIacoBaHHOE OCYIIECTBJIEHVE VHBIX
IEeVICTBUVI 11O YIIPaBJIEHNIO OOIIIeCTBOM;

3) mpwmobpeTeHMe VIV OTUY KIAEHVE OV
B yCTaBHOM KaIlUTaJIe IO OIIpele/IeHHO lieHe
VUV TPV HaCTYIUIEHWV OIIpezle/IeHHBIX 00CTO-
SITEJIbCTB.

OOmMM 3a1rpeToM, KOTOPBIV yCTaHaBIIV-
Baer II. 2 cT. 67.2 'K PD sBiseTcss HeBO3MOX-
HOCTB HOAYMHNTD BOJIIO YYaCTHUKOB YKa3aHVI-
sIM OPTaHOB ODIIIeCTBa, OIIPENESINTh CTPYKTYPY
OpraHOB OOIIecTBa M VX KOMIIETEHIIVIIO.

CriefryeT comacuThbCs C IPVIBeeHHBIMM
IIOJIOXKEHMSIMYM 3aKOHa, TaK KaK OHV HaxOsT-
Cs B IyXe KOHTVMHEHTaJIbHO-IIPaBOBOTL MOJIEIIN
KOPIOPATUBHOIO I0TOBOPA.

Packpvimue ungpopmayuu o kopnopamub-
HOM dozoBope

ComtacHo 1. 4 cr. 67.2 I'K PD cropons!
KOPIIOPATMBHOIO JI0rOBOpa OOS3aHBI JIVIIIb
YBEIOMUTH 00IIecTBO O (pakTe 3aKITIOUEHVIST
TaKoOro JOIOBOpPa, HO He JOJDKHBL PacKphIBaTh
ero cofepXaHue. Taxke 3aKpeIUvIsgeTcs, YTO CO-
IlepKaHMe JOroBOpa MeXy y4acTHMKaMVL He-
Iy OJIMYHOTO O0IIecTBa SBJIeTCS KOHMMIeH-
LVaJIBHBIM VI He IIO[JIeXalyIM PacKphITHIO, a
HOPSAIOK PacKpbITVE KOPIIOPATMBHOIO JI0TO-
BOpa B ITyOJIMYHOM OOIIIeCTBe OIIpelIesIseTcs
3axonoM 00 AO.

K coxasernio, 3akoH 006 AO, mpuBenen-
"B B coorBercTBUe ¢ I'K PD, He comepxwur
HOPMBI, HalIpaB/IeHHOV Ha PacKpbITye Copep-
JKaHMs KOPIIOPaTMBHOTO JIOTOBOpa B ITyOImd-
HOM 00I11IecTBe. 3aKOH JIMIIh TpeOyeT yKa3aTb
JaTy 3aKJIF0YeHNs], CPOK JIeVICTBYSL, KOJIMYeCTBO
BOBJIEUEHHBIX aKLWIL 1 IIpourie (popMaIbHBIe
ITaHHBIE.

OrMeTiM, 9TO Takoe JIMbepasIbHOE pery-
JIMPOBaHIMe PacKpbITHs MHMOPMaLIL He 10-
ITyCKaeTcsl HY B aHIVIO-aMepPUKaHCKOV IIpaBo-
BOMI ceMbe, HU B EBporte. B BermmkoOpnrasim
u CIIOA morosopsl 00 OCyIeCTBIEHWUN IIpaB
YYacTHVKOB TpeOyeTcsi perncTpupoBarh B pe-
ecTpe KoMITaHWUM (Hapsmy c ycrasom) [12. C.
68].

bBorstee Toro, MHCTUTYT aKIMOHEPHOrO CO-
IJIallleHns B 9TUX CTpaHaX VCIIOJIb3yeTcs Ipe-

Xiie Bcero B HeOospimx Kommauwmsix [13. C.
229], x0oTs 1 IOTyCKaeTcs B Iy OJIMIHBIX O0I1Ie-
CTBaX C aKIIVISIMI, OOpaIIaroIMIICs Ha Ovpike.
B KOHTMHEHTaJIbHOM IIpaBe Takke IIpeJrycMa-
TPMBAIOTCS [JOCTATOYHO KECTKVIE KPUTEPUM T10
pacKpbITIO MHMOpMaun B IIyOIMIHbBIX 00-
IIIeCTBaX, a TAKKe OpraHM3alIVsIX, HaXOISAIIVIX-
cs1 B riporecce noryorenvs [1. C. 197-205].

DTO MOATBEpXKIaeT BhICKa3aHHYIO B I0pU-
IOMYeCcKOV JOKTPUHE TOUKY 3PeHVs], 9TO VIMIIe-
PaTVBHBIV 2JIEMEHT B KOPIIOPATUBHBIX IIPaBO-
OTHOIIIeHVSX Jvib yewmBaetcs [3. C. 231] .

Ha nmamm B3mrazn, Hoserta 'K PO o packper-
Ty MHOpMaL He SBJISLeTCS B IOJDKHOM
Mepe ripopaboTarHoV. OHOTO JIUIITE YBeIOM-
JIEHVSI XO3SIVICTBEHHOTO o0I1ecTBa o0 pakre 3a-
KITIOUeHMs KOPIIOPaTUBHOIO [JOrOBOpa HeJlb3s
NPU3HATH JOCTATOYHBIM HU IS ITy OIIVYHBIX,
HV [IJ1s HeITy OJTYIHBIX 00111ecTB, Tak Kak B Poc-
CUV KpyITHble KOMITaHWM 3a4acTyIo Bely T CBOIO
TlesATeJIbHOCTh B opMe OOIIIecTB ¢ OrpaHUYeH-
HOVI OTBETCTBEHHOCTBIO.

Me1 cunraem, uto ObUTO OBI Liestlecoobpas-
HO 00s13aTh My OJIM4HbIe 00IlecTBa pacKpbIBaTh
cofiepXaHMe KOpPIIOpPaTUBHOIO JIOroBopa B
II0JIHOM 00beMe, a TakKe ITpeI0CTaBUTh ITPaBoO
npriobpeTaTesIsaM 10/ B HeIly 0J1aHOM o0I11e-
cTBe TpeboBaTh PaCKpPBITHS OTAEIbHBIX I10JIO-
JKeHM1 TaKOTo JI0roBopa.

Pacnpocmpanenue noaoxenuii kopnopa-
mubnoezo 0oe0B6opa Ha mpemvu auya

ITynxr 5 cr. 67.2 TK PD copepxuT mipaBu-
710 co ccputkort Ha craThio 308 I'K PD, xoropoe
3aKpeIUIgeT HepaclpocTpaHeHMe o00g3aHHO-
CTell 110 KOPIIOPaTMBHOMY JOTOBOPY Ha Tpe-
TBUX JIVIIL.

KocseHHo cBsi3aHa ¢ BblllleyKa3aHHOV HOP-
MOV VICIO3UTVBHAsI HOBeJlIa, coflep Kallascs
BII 8 cT. 67.2 'K PD, B cooTBeTCTBIM C KOTOPOVL
BBIXOJ], yYaCTHMKA 13 aKIIMIOHepHOT'O KaruTasia
XO3SIVICTBEHHOTO 001I1lecTBa He BjleueT aBTOMa-
TUYECKOro IpeKpallleHNns KOpIIOpaTMBHOTO
JIOTOBOPa MeXXI1y OCTaBIIVIMICS yYaCTHUKaMI.

B xoMMeHTHpyeMBbIX HOpMax peai3yeT-
csi 00s13aTeIIbCTBEHHO-TIpaBoBasi MOfIeslb KOp-
IIOPaTUBHOTO II0TOBOpa. Bo-miepBbIX, TOJIBKO
CTOPOHBI KOPIIOPATMBHOTO [JOrOBOPa CBA3aHEI
obs3aTeIbcTBAMY, ITPeTyCMOTPEHHBIMI KOp-
IIOpaTVBHBIM JOTOBOPOM (4).

Bo-BTOpPBIX, TOT (pakT, YTO BBIXOH, OLHOM
V3 CTOPOHBI M3 OTOBOpPa He BJIeUeT ero as-
TOMATUUYECKOTO  IIpeKpallleHus, IIpuaaeT
OoJIBITYIO I'MOKOCTh HACTOSIIEMY MHCTUTYTY:
HOBBIVI yYaCTHUK CAaMOCTOSITEJIBHO peIllaerT,
IIPVICOeAVMHATHCS VIV HET K TAKOMY CoTJIalle-
HIIO, a CTOPOHAM JIOTOBOpa He HY)KHO COBep-
IIaTh JIVIIHYE JEeVICTBYS 110 €Tr0 Ilepe3aKIIio-
YEHVIIO.
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IIpusnanue nedeiicmBumervHoim peuieHus
cobpanusa yuacmnuxoB

IIynxr 6 ct. 67.2 TK P® ponyckaer B Ka-
4JecTBe TIOCIIENICTBUS HecoOTIofeH sl KOpIIo-
paTMBHOIO J0roBopa IpV3HaHVe HeJleViCTBU-
TeJIbHBIM peIleHNs OpraHa XO3AVICTBeHHOI'O
ol11ecTBa IIpM yCJIOBUM y9acTVsl BCeX ydacT-
HVKOB B TAKOM COIJIaIlIeHW.

3akoHOaTeJIb TIOMBITAJICS OrPagUTh J10-
OpocoBecTHOrO KOHTpareHTa OT HeOJIarompm-
SATHBIX IIOCTIENICTBUM — TI0 OOINeMy ITpaBwTy
CIlefIKa C TPeThUMM JIMIIaMV He MOXXeT OBITH
NpW3HaHa HeJIeVICTBUTE/IbHOV, eCI  TOJIb-
KO KOHTpareHT He 3HaJI WIN He JIOJDKeH ObUT
3HaTh 00 OrpaHMYEeHMsX, YyCTaHaBJIMBaeMBIX
KOPIIOPATUBHBIM I0TOBOPOM.

YuuteiBasi, 49TOo AOroBOp 00 OCYIIECT-
BJIEHUV TpaB YYaCTHMUKOB - 3TO OOBIYHBIN
rpakJaHCKO-IIPaBOBOM JIOTOBOP, TO U MepHI
OTBETCTBEHHOCTM JJOJDKHBI OBITH COOTBETCTBY-
oMK (Bo3MellleHne yOBITKOB, B3bICKaHMe
HeyCTOVIKM, BbIIUIaTa KOMIIEHCAlV M T.JI.).
ITosTOoMy HeOITyCTMMO WCIIOJIb30BaTh MHCTU-
TYT HNPU3HaHWS HeleVICTBUTe/IbHBIM pellleH Vs
oOrrero codpanms y4dacTHMKOB. [lorydaercs,
YTO IIOCJIE[ICTBUA HapyILIeHVs KOpHopaTuB-
HOIO JIOrOBOpa IlepeKJIafbIBaloTCs Ha XO34i-
CTBEHHO€ O0I11eCTBO.

Coommnowenue ycmaba u xkopnopamubuo-
20 0o208opa

[Tynkr 7 cr. 67.2 'K P® ycraHasiuBaer,
YTO CTOPOHBI He IpaBe CChUIAThCA Ha Hesev-
CTBUTEJILHOCTb KOPIIOPaTUBHOIO JI0roBOpa B
cJIydae ero IIpoTMBOpeuls TI0JI0KeHsIM ycTa-
Ba.

KommenTupyemas HopMa siBMIach pe3yiib-
TaTOM MHUIMATVBEI MUH3KOHOMpPa3BUTHA 110
VI3MeHeHMIO cJIoXKuBIerocs B Poccum moxoria
O IJIaBEeHCTBEe yCTaBa B IOPVIVNYECKOM JInIle U
3aMeHOVI ero KOPIOpaTMBHBIM I0TOBOpOM [7.
C.136] nnipericrasiisieT COOOVI ITOTIBITKY VIMILTE-
MeHTalli 3JIeMEeHTOB aHIJIO-aMepPUKaHCKOV
MOJIe/ IV KOPIIOPaTUBHOIO JJOroBOpa B pOCCUII-
CKIVI ITPaBOIIOPAIIOK.

[IpobGriema cooTHoIIeHMsI ycTaBa M KOp-
IIOPaTUBHOTO JI0TOBOPa ITPUMEHUTEeIbHO K II.
1 ct. 66 I'K P®, miosioxeHus1 KOTOpOro IIperno-
CTaBJISAIOT BO3MOXKHOCTH CTOpOHaM Kopropa-
TMBHOIO JIOrOBOpa 3aKpeInTh B yCTaBe WIN B
sapervcrpuposanHomM B EITPIOJI akumonep-
HOM cOIJIallleHN! IIpaBa ydYacTHMKa HeIpo-
MOPIIMOHAIIBHO ero Ji0JIe.

Ha namr B3z, K JaHHBIM [OJIOXKEeHWSIM
3aKOHa CJIelyeT OTHeCTUCh KPUTUYHO, TaK KaK
HeJIOITyCTVIMO, YTOOBI B XO35IVICTBEHHOM O0I11e-
CTBe KOHWMIeHIMaIbHOe corIallleHe IIpeo0-
JlafjaJio Hajl yCJIOBUAMM yCTaBa, KOTOPBIV B-
JIsIeTCsl OOIIEIOCTYITHBIM 1 00J1a/iaeT Mpu3Ha-

KOM ITyOJIMYHOV JOCTOBEPHOCTH, TeEM CaMbIM
cosflaeTcs MPeIIOChUIKa ISl HapyIleH Vs IIpaB
TPeTbVIX JINII,

CynebHasi ImpakTyKa MO TBep KIaeT Hallly
MbIcyIb. Tak, 1o fgerry OOO «BepHbvi 3HaK» Cy,
MpU3HaJI TI0JI0KeHMs 0roBopa 00 ocCyliecT-
BJIGHNY IIpaB YYaCTHVKOB IPOTHBOpeYaIiMm
3aKOHOJIATeJILCTBY M COOTBETCTBEHHO caM JI0-
TOBOP HeEeVCTBUTEIbHBIM (D).

Taxum obpasom, nogserreM utor. CraThs
67.2 I'K PD npepncrasiisieT M3BeCTHBIV KOMITPO-
MICC MEX]Ty TIOXO/IaMVi KOHTVHEHTaJIbHOM 1
aHIJIO-aMepPUKaHCKOV ITpaBOBOV CeMbU K VH-
CTUTYTY KopHopaTusHoro gorosopa. C oHo
croponsl, cT. 67.2 TK P® 3akperuiser Hepac-
IpocTpaHeHue 00s3aTe/IbCTB 110 KOpIIOpaTUB-
HOMY JIOTOBOPY Ha TPeTbU JIIia, BO3MOXXHOCTb
3aKJTIOUeHMs TaKOT'o I0roBopa TOJIBKO ydacT-
HUKaMI XO3SIVICTBEHHOIO O0IllecTBa, UTO CO-
OTBETCTBYeT KOHTMHEHTaJIbHOMY ITOHVMaHWIO
KOPIIOPaTUBHOIO JIOr0BOpa KakK I'paXkIaHCKO-
IIpaBOBOI'0 ODs3aTelIbCTBa.

C npyroit CTOpOHBI, HeJIb3sl COITIaCUThCS
¢ nonoxeHusiMu cT. 67.2 'K PO B wacTn KoH-
duneHIMaIBPHOCTY coiepKaHMs KOpIIopaTB-
HOTO JI0rOBOpa, BO3MOXKHOCTW OCIIapVBaHMs
CIIeJIOK B CJIydae, KOTJla TaKue CeJIKV IPOTH-
BOpeyaT I10JI0KeHIM KOPIIOPaTUBHOIO JI0T0-
BOpa, a Takke HEeKOTOPBIM CUTYyallVsiM, KOrzja
T10JIOXKeHVsI KOPIIOpaTUBHOTO JOroBopa OyayT
VIMETb IIPUOPUTET 110 OTHOIIEHUIO K I10JI0XKe-
HVISIM yCTaBa.

Bo Bcex ykKasaHHBIX CITydasiX ITOJIOXKEHWs
cT. 67.2 'K PO co3nmatoT 3HauUMTeIIbHbIE PUCKM
IUIsl TpakIaHCKOTO 00OpOTa, KOTOPBIX OBl He
ObUT0, ecsiu OBl OTeueCTBEHHBIN 3aKOHO/ATelIb
OTKasaJICsi OT WCIOJIb30BaHMS Uy>KIABIX IS
OTEeUeCTBEHHOI'O IIPaBOIIOpsiKa 3JIEMEHTOB
aHIJIO-aMepPUKaHCKOro ITpaBa.

IIpumeuana:

(1) 3meck u asiee TepMIMHBI «aKIVIOHEPHOe
corjlaleHue», «CorjlalleHue aKIMOHepOB»,
«JTIOTOBOP 00 OCYIIeCTBIIeHUN MpaB y4acTHU-
KOB», «KOPIOPATVBHBIN JIOTOBOP» VICIIOJIB3Y-
IOTCS KaK CTHOHVIMBIL.

(2) Commacuo Pemrenmro ApOuTpaskHOTO
cynaCraspononbckorokpasor19ausapsa2015r.
o geiry Ne A63-9751/2014 mpwHYyOWUTeIBHO
VICTIOJTHEH Iy T-OIIIVIOH VI TIPVICY>K/IeH acTPeHT
Ha 3 MJTH. pyO0.

3) KonTnuenTrabHas 17t aHIJIo-
amMepUKaHCKasi MOjie/Ib KOPIIOPaTUBHOIO JI0rO-
BOpa OCHOBBIBAIOTCA Ha OpPraHMYecKom (opu-
IVI9ecKoe JIMIIO — CyOBEeKT ITPaBOOTHOIIEHNV],
KOTOPBIVI BbIpakaeT BOJIIO Yepe3 CBOVI OpTraHbI)
VI JIOTOBOPHOV Teopuy (FopvIidecKoe JIVIIO -
VIKIMST) FOPMIMYECKOTO JIMila COOTBETCTBEHHO.
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(4) Bemom moaTBepkmaeTcs CymaebHOM
IIPaKTUKOVL: HallpyMep, pelieHre ApOuTpax-
Horo cyya . Mocksbl oT 18 okTsi6ps 2013 r. 110
nery Ne A40-97313/13.

(5) Pexsusuter gera: Permenie ApOutpak-
Horo cyaa I. Mockssl ot 24 xHos6ps 2010 T. 110
meiry Ne A40-140918/09-132-894.
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AMENDMENTS TO THE CIVIL CODE OF THE RUSSIAN
FEDERATION REGARDING CORPORATE AGREEMENT

The article is devoted to the scrutiny of the
corporate agreement institute, embodied in the
Russian legislation in the course of the civil law
reform. The following issues are considered:
subject matter and the parties to the corporate
agreement, the disclosure of information re
corporate agreement, the extension of the
corporateagreementto third parties, correlation
of the charter and the corporate agreement and
the recognition of the decision of the general
meeting of shareholders void as a measure of
responsibility for the violation of the corporate
agreement. On the basis of the analysis of the

KitroueBrnle cjioBa:

provisions of the Civil Code of the Russian
Federation and the doctrinal sources the
author concludes that the amendments are
made in the nature of compromise combining
both features of the Continental European and
Anglo-American law systems.
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