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AHHOTanus: B cTaThe paccMaTpuBaeTCs KOPIMOPATHUBHBIN JIOTOBOP, €70 BaKHOCTh
B IIPABOBBIX CHCTeMaX. ABTOp pacCMaTpPHUBAET B3aUMOJECHCTBHE KOPHOPATUBHBIX
JIOTOBOPOB € yCTaBaMH KOMIIaHMM, /1a€T OLEHKY YCJIOBHSM JEHCTBUTEIHLHOCTH
KOPIIOPaTUBHBIX ~ JOTOBOPOB M HX COJEPKaHUIO. ABTOPOM TMPOBEACH aHAIU3
MOSIBJICHHSI KOPIIOPATUBHBIX MPABOOTHOIIEHWI, a TaK K€ BBISBICHBI HUX
MOJIOKUTENIbHBIE M OTpHIlaTeNIbHbIE CTOPOHBI. B paboTre uccienyroTcs HOBIIECTBA
B 00JIaCTH KOPIOPATHUBHBIX JOTOBOPOB, a TaK K€ HEACHOCTHU B KOPIIOPATHBHOM
3aKOHOJIATENIbCTBE.

KawueBbie caoa:  KopropatuBHbI  IOTOBOp, TPaXAAHCKOE  MPaBo,
KOPIOPAaTHUBHOE MPaBO, YYaCTHUKU, KOPIIOPATUBHBIE OTHOIIEHUS, aKIIUOHEPBHI.

3aKIoueHHEe ~ KOPIOPATUBHBIX  JIOTOBOPOB  SIBIIIETCS  aKTyallbHbIM U
BOCTPEOOBAaHHBIM SIBJICHHEM B HACTOSIIIIEE BPEMs JJII OTEUECTBEHHBIX YUYaCTHUKOB
IPaXKIaHCKOTO 000poTa. 3HAYEHHE KOPIIOPATUBHOIO JOrOBOpA 3aKJIIOYaeTCs B
MPUIAaHUA HEKUX JOTOBOPEHHOCTEH CTaTyCc 00s3aTeNIbCTB, OT KOTOPBIX OyAeT
HEBO3MOJKHO OTKAa3aTbCi B OJHOCTOPOHHEM TMOPSAJKE, TaK KaK IOJOKEHUSA
JIOTOBOpa 00sI13aTeNbHbI JJIsl BCEX 3aKIIOYMBIINX €T0 JIMII.

AKIHOHEpPHOE  COIVIAIIEHWE B  MPABOOTHOLICHUSAX  SIBISETCS  CPEICTBOM
HOPMAaTUBHOT'O PETYJIHPOBAHUS OTHOIICHUN MEXKy YJ€HaMH OOIIECTBA.

Baxxnoctb AKIMOHCPHOI'O COIIAICHUA 3aKII049acTCsa B TOM, YTO OHO!



— OOecneunBaeT  mepepaclpeneiieHHe MpaB  aKIHOHEpPOB B YacTH
PYKOBOJCTBA, HE YYUTHIBAsl KOJWYECTBO AKIMH, MPUHAAICKANUX UICHAM
oO11ecTBa.

— JlaeT BO3MOXKHOCTh pPa3pelINTh KOPIOPATHBHBIE CHOPHI, HE OOpamasch B
apOUTpax U Cyj.

— VYBenuuuMBaeT JWKBUAHOCTh AaKIMA HENMyONTMYHBIX KOMIAHWHA , IyTeM
NpPEOCTaBICHHS JOMOJHUTENBHBIX TIPaB yYaCTHHKAM aKIIMOHEPHOTO
oO1ecTna .

— OrmpenensieT 0053aTeNbCTBA aKIIMOHEPOB, 00ECIICUMBAIOIINE MPOIBUKCHHE
OW3Heca, KOTOpbIE HE pErJaMeHTHPOBaHBI B YCTaBe W BHYTPCHHHX
JIOKyMEHTaX 00I11eCTBa.

JIOTOBOPHBII MEXaHU3M PETYIHPOBAHUSI KOPIIOPATUBHBIX OTHOIIICHHUHN OepeT CBOU
VCTOKHA B KOPIIOPATUBHOM IPABE aHIJIO-CAKCOHCKOW MPaBOBOM cUcTeMe. BriepBbie
KOPIIOPATUBHBIN JIOTOBOP YIIOMHUHAETCSl B PELICHUAX aHTIMHCKUX cyaoB 40-X TT.
XIX cronerusi.

C penakuueit 'K PO, usmeHeHus: KOToporo BCTYNUIM B cuity ¢ 1 centsOps 2014r.
MOKHO BBIIENUTH CT.67.2 W psA APYTUX HOPM, B KOTOPBIX IPOMHUCAHbI MPEIMET,
nonsitue, cdepa JOEHCTBUS U TOCIEICTBUS HApYIIEHUS KOPHOPATHUBHOIO
noroBopa(«®3 ot 5 mas 2014 r. Ne 99-®3 «O BHeceHUM W3MEHEHHH B riaBy 4
yacTtu niepBor ['paxkmaHckoro kogekca Poccuiickonn denepanyu U 0 NMpU3HAHUU
YTPATUBIIMMHU CHJTY OTAEIBHBIX MOJI0KEHUN 3aKOHOAATEIIbHBIX aKTOB Poccuiickoun
denepaiin)

B oreyecTBEeHHOM 3aKOHOJATENHCTBE AKIIMOHEPHOE COIJIAIIEHHE U JIOTOBOD,
OCYIIECTBIISIIOIIUH TTpaBa y4acTHUKOB ObUTH BBeaeHbI B 2009 roxy. B cT1.8 @3 ot §
deBpains 1998 r. Ne 14-d3 «O06 ob61miecTBax ¢ OrpaHUYCHHON OTBETCTBEHHOCTBHIOY
MPEIyCMOTPEHO TMPaBO 3aKIIOYEHHUs JOroBopa 00 OCYIIECTBICHUU TMpaB
ydgacTHUKOB oOmiecTBa. Tak ke B c¢1.31.1 @3 ot 26 nexabps 1995 r. Ne 208-D3
«O0 aknMOHEpHBIX OOIIeCTBaX» YCTAHOBJICHO TMPAaBO Ha  3aKIIOYCHHE
AKIIMOHEPHOI'O COTJAIICHUSI.

J10 BCTyIUTIEHUS BBIIECKA3aHHBIX MOJOXKEHUN B CHIIY, HE CMOTPSI Ha BEPOSITHOCTD
3aKJTIOYEHHMS] COTJIAIICHUS MEXAY AaKIHOHEPOB IO POCCHICKOMY IMpaBy Oblia
BO3MOKHA M MOIJIa OBbITh MNPUMEHEHA MyTeM MpPHUHIMIIA CBOOOIBI JAOTOBOpA IO
ct.421 I'K PO, oTeyecTBEHHBIMM MHBECTOPAMHU U MHOCTPAHHBIMHU KOHTPAareHTamMmu
JUISl YCTAHOBJICHUSI OTHOILIECHHI Ha 0a3e COBMECTHBIX MPEINPUATHI Ha OCHOBE
npaBa AHINIMM W Y3JIbCa, a TaK K€ CTPaHbl YUYPEKIACHHUS HWHOCTPAHHOIO
MHBECTOPA.



becniepcrieKTUBHOCTh NPUHYIUTENBHOTO HWCIHOJHEHUS JaHHBIX COTJIAIICHUM
OTpa3ujIach MOCJE NPUHATHS PE30OHAHCHBIX PEIICHUH POCCUICKUX CY/IOB IO AeJIaM
AO «Meragpon» u AO «Pycckuit Cranpapr CTpaxoBaHHE» O NpPHU3HAHUU
COTJIalleHUs aKLMOHEPOB, MOTYMHEHHBIX UHOCTPAaHHOMY npaBy
HEJICHCTBUTENBHBIMM, TaK KaK COJEpXaHUE COIMVIAIEHUH MPOTUBOPEUMIIO
MMIIEPATUBHBIM HOPMAaM POCCHMCKOTO KOPHOPATUBHOI'O M TIPa’KJAHCKOIO MpaBa
(IToctanosnenue ®AC 3anagno-Cubupckoro okpyra ot 31 mapra 2006 r. Ne ©04-
2109/2005 (14105-A75-11), Pemenune ApOutpaxxHoro cyaa r. MoOCKBBI OT 26
nexaopst 2006 r. mo geny Ne A40-62048/06-81-343).

C BcTymienueMm B cuiny u3MeHeHUd B 3akoHbl No 14-D3 u Ne 208-D3, koTopbie
BBEJIW HHCTUTYT aKIMOHEPHOIO COTJIALIEHHSI M JIOTOBOPA OCYILECTBJIEHUS IPaB
YYaCTHUKOB, COOTBETCTBYIOIME POCCUUCKOMY 3aKOHOJATENBbCTBY M HMEIOLINE
COOTBETCTBYIOIIUE KOHCTPYKLMHU, MPUMEHSIEMBbIE OpPraHHU3alUsIMH C Y4YacTHUEM
rocy/lapcTBa, pasmelniaronre (UHAHCUPOBAHME B WHHOBALMOHHBIE OW3HECHI
(rakue kak OAO «POCHAHO» u komnanusimu rpynnst BTH).

OpHako TipaBoBas MpaKTHKa B BOMPOCAxX AKIIMOHCPHBIX COTJIAIICHWUH, a TaK Ke
JOTOBOPOB 00 OCYIIECTBICHUH TIPpaB yYaCTHUKOB €IIe HaxXOIUTCS Ha JTare
dbopmupoBaHus.

[Ipenmer kopnopatuBHOro noropopa omnpeaeireH B ['K PO anamormyno
ompeAeieHusiM, coaepxkamuMcss B 3akoHax Ne 14-®3 u  Ne 208-D3.
KopnopaTuBHbIii  1OTOBOP-3TO  JOTOBOP 00 OCYIIECTBICHUH YYaCTHHUKAMHU
oOIIecTBa CBOMX KOPIOPATUBHBIX TIPaB, YCTAaHABIMBAIOIIMKA 0053aTE€IbCTBA
YYaCTHUKOB  OCYHIECTBJISTH OTH TMpaBa  OMNPEACICHHBIM  00pa3oM  WIH
BO3JIEP>)KUBATHCA(OTKA3aThCs) OT UX OCYIECTBICHHUS.

YyacTHUKM  HENmyOIWYHBIX OOIIECTB  00JaJar0T  CBOOOJOW  JOTOBOPHOTO
pEeryaupoBaHus UX OTHOIIEHUN B COOTBETCTBUU € 1.3 ¢T.67.2 'K PO.

N3 3a cTaHOBIEHUS KOPHIOPATMBHOIO JOTOBOpPAa BMECTE PErJIaMEHTOM, YCTaBOM,
pelieHrneM  coOpaHuii, TOKyMEHTOM, (DHUKCHUPYIOIIUM COACp)KaHUE paHee
JOCTUTHYTBIX JIOTOBOPEHHOCTEW, HOBOE peryiaupoBanue poroopa B ['K POD
MPUBOJIUT K BIIMSIHUKO YCJIOBUM JOTOBOpPa HEMOCPEACTBEHHO Ha IpaBa JIML, HE
SBJISIIOLUXCSA €r0 CTOPOHOM. DTy TEHACHIHUIO MOXHO 3aMETUTh B PacUIMPEHUU
CyOBEKTHOTO COCTaBa W HE3aBHUCHUMOCTH JAaHHOTO JIOTOBOpa OT YyCTaBa
OpraHu3alu, a TaK *e€ B 00KaJOBAaHUU PELICHUN OPraHOB U CHIEJIOK, B KOTOPBIX
JOMYIIEHbI HAPYIIEHUS] KOPIIOPATUBHOIO I0TOBOPA.

KoprniopaTuBHbI# JOTOBOP HEMYOJIMYHOrO OOLIECTBA PETyIUPYET:



— Co3bIB, TOATOTOBKY M MPOBEACHUE COOPAaHUI WIEHOB OpraHU3aluu C
YCIIOBUEM, YTO JAHHbIE W3MEHEHUSA HE JIMIIAIOT €ro y4aCTHUKOB
npaBa Ha COOpaHHUe U MOIYYEHUE CBEICHUN O HEM.

— @opMHpoBaHME U MPOBEACHUE 3aCEJaHUN oOpraHa yIpaBJICHUs
OpraHu3aluu.

— PerynupoBaHne HOMHMHAJIBHOM CTOMMOCTH aKUHWH, a TaK ke
MAaKCHMaJIbHOI'O  YHUCJAa  TOJIOCOB, IIPUHANICKALIUX  OJHOMY
YYaCTHUKY HEMyOJIMYHOTO OOLIECTBA.

- KOHTpOJ'IB H0JIKM OJHOTO Y4aCTHHUKA 06H.[€CTB3 B YCTaAaBHOM KaITUTAJIC.

VYcnoxHsieTcss cucteMa BHYTPEHHUX JOKYMEHTOB, PETYIUPYIONIUX JESATEIbHOCTh
opraHuzanuu. B ropuauueckomM JMIe KOPMOPATUBHOTO THIA JOKYMEHTOM,
SBJISIIOIIUMCSL  YUYPEAUTEIbHBIM, KpOME yCTaBa OpraHu3alid MOXKET ObITh
BHYTPEHHUN perjiaMeHT U KOPTIOPATUBHBIN JJOTOBOP, a TaK e JIPyrue TOKYMEHTHI.
OnHako BOMPOCHI, COIEPIKAIIUECS B IAHHBIX JOKYMEHTAX, paHee OINpeeIsaBIIAeCS
UMIIEPATUBHO 3aKOHOM, Ceuac peryJupyrTcs Ipyrum o0pa3om.

C o6noBnenueM 'K PO y ygyacTHUKOB HEIyOJIMYHBIX OOIIECTB MOSBUIIOCH MPABO
3a(UKCUpPOBaTh B KOPIOPATUBHOM JOIOBOPE U YCTaBE HECOpa3MEpHBIH 00beM
IPaBOMOYUHN y4aCTHUKOB OOIIECTBA HE PABHBIA BEJIMYMHE MX JIOJIEW B yCTaBHOM
kanuraie. Tak e 3To pacnpoCcTpaHseTCsl He TOJIBKO Ha MpaBO rojioca Ha oOUIUX
coOpaHusiX, HO U Ha MPaBO MOKYIKU aKIUH, OTUYKIaeMbIX IPYTUMU YYaCTHUKAMHU
obmiecTBa B cooTBeTcTBUH I1.4 ¢T.21 3akonHa Nel4-d3, n1.3 c¢T.7 3akona Ne208-D3.
Pacnpenenenre Mexay ydyaCcTHHUKAMU OpraHU3allid perjiaMeHTHpYyeTcs 1.2 CT.28
3akoHa Nel4-®3. CpeneHus 0 JaHHOM JOTOBOPE M O YCTAHOBJIGHHOM OO0BEME
PaBOMOYUN YYaCTHHUKOB OOIIECTBa MOJDKHBI ObITh ykazanel B EI'PIOJI B
cooTBeTcTBUM C 1.1 cT.66 'K PD.

OnHuM W3 HOBOBBEJICHHUH SBISETCS HOpMa, Ojarojmaps KOTOPOHW CTOPOHBI
JIOTOBOpa HE MOTYT CCHUIAThCS Ha HEJICUCTBUTEIBLHOCTH JOTOBOPA, CCIIM TE3HCHI
KOPIIOPATUBHOI'O JIOTOBOpPAa HE COOTBETCTBYIOT ITOJIOKCHHSM YCTaBy OOIIECTBa.
Oto perynupyetcs 1.7 ¢1.67.2 'K PO.

[Ipr3Hanne KOPHOPAaTUBHOTO JOrOBOPA HEICWCTBUTEIIBHBIM MOXET HACTYIIUTh
IIpY HAIMYUU TPOTUBOPEUMM MEXKAY JOTOBOPOM U COJEpPKAHUEM YCTaBa
o0IecTBa, OCHOBAHHOM Ha UMITEPATUBHBIX HOPMaX 3aKOHA.

B poccuiickoil cucteme 3aKOHOJATENbCTBA CieAyeT OOpaTUTh BHUMAHHE, YTO
TaKOW J1I0TOBOP:



— He moxeT ObITH «apajuIeNbHBIM» YCTaBY JOKYMEHTOM, DPETYIHPYIOIIHM
MOMEHTBI, pEeryJupyeMble HCKIIOUUTEIBHO HOPMATHBHO-TIPABOBBIMU
aKTaM{ U yCTaBOM OOIIECTBA.

— He mpenocraBnsieT mpaBa W HE YCTaHABIMBAET OOSI3aHHOCTH AJISI TPETHUX
JIUIT HE SIBJISIONIMMHUCS €T0 CTOPOHAMH.

— He conmepxuT ycioBHs, pEryIHpYIOIIME MPaBOBOE IOJIOKEHHE OpPraHOB
o0IecTBa M €ro CTPYKTYpy, Kak U TIOCJIEN0BaTeIbHOCTh WX H30paHus,
OTJIMYHYI0  OT  MPEAYCMOTPEHHOTO  WMIEPATUBHBIMH  HOpPMaMHu
3aKOHOJIaTEeIbCTBA.

Hcxonss #3 MHOTOYMCICHHBIX UW3MEHEHHMH B HOBOM peAaklUuu KoJeKca,
KOPIOPATUBHBIN JOrOBOp MPUBHOCHUT MHOKECTBO HOBBIX CIOCOOOB pEIICHHS
BOMNPOCOB, BO3HUKAIOMIMX MEXAY yYaCTHUKaMHU OOLIECTBAa, BXOASIIMX B chepy
cB0OOBI OorOBOpa. OHAKO COJAep aHUE JaHHOWM pPENaKIMU COIEPKUT B cebde
HEKOTOpbIE CKPBIThIE MpobseMbl. OnHa U3 KOTOphIX Habmogaercs B m.1 ¢T.66 'K
P®, B koTOopo# mpoBO3TiamIaeTCsl NPUHIMI MPONOPLUUOHAIBHOCTH, TO €CTh
COOCTBEHHHK TOJIYHYa€T JI0XObl, YOBITKH M TOJ0CA MPOMOPIHOHATIBHO BHECEHHOTO
UM Kanurtana. OAHAKO B 3TOM Ke CTaTbe TI'OBOPUTCS, UYTO IyTEM H3MEHEHMS
KOPIIOPATUBHOTO JIOTOBOpa WJIM YCTaBa MOXHO IepepaclpeiesiuTh I0XOAbl U
yOBITKH WHAYE.

Tak e, cornacHo 1.9 ct. 67.2 'K P® B kopnopaTUBHOM J10rOBOpPE Y4aCTHUKAMU
OTHOILIEHUM MOTYT BBICTYNATh TPETbU JHIA, HE SBISAIOIIMECS YYaCTHUKAMU
OpraHU3aluu.

[logBoass WTOrM MOMKHO CHAENATh BBIBOJ, YTO COBPEMEHHOE KOPIOPATHBHOE
3aKOHOJATEIbCTBO  COXPAHAET HESCHOCTh B  OTHOUIEHWHM  BO3MOKHOCTHU
MPUHYIUTEILHOTO HMCIOJNHEHUS TyTeM oOpaimieHus B CyneOHble OpraHbl,
BKJIFOYa€MBIX B COTJIAIICHUS YYaCTHUKOB OOIIECTB, B TOM 4HCIE B
00CTOSITENBCTBAX, CBA3AHHBIX C MPOJAKEH M MOKYMKON aKIUK U 1O TOJI0COBAHUIO
YCTaHOBJIEHHBIM 00pa3oM. JIukBuaanus HeAICHOCTEN MOXKET ObITh JTUKBUAMPOBAHA
MyTeM BhIpaOaThIBaHUS Cy/1e0OHOM MPAKTUKU.
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