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PaGora BeimonmHeHa Ha kadeape rpaxaaHckoro mnpaBa B DeaepalbHOM
rOCyJapCTBEHHOM  OIO/DKETHOM  00pa30BaTe€bHOM  VUPEXKACHUH  BBICIIETO
obOpazoBanus «Poccuiickuii rocyJapCTBEHHBI YHUBEPCUTET MPABOCY IS

HayuHblil pyKOBOAUTEJIb! 3acimyKeHHbIM  Aesrens  Hayku — Poccuiickoit
denepainu, TOKTOp IOPUANIECKUX HAYK, Tpodeccop
AnpgpeeB Baagumup KoncrantunoBuu

O¢pununanbubie onnoHeHThl: 3aHkoBckuil Ceprei CepreeBun4

JOKTOp  IOpUAMYECKUX  HayK,  mpodeccop,
3aBeayronii  CeKTOpoM  MpeInpUHUMATEIHCKOTO
npasa denepanbHOTo rOCy/apCTBEHHOTO

OIOPKETHOTO  yupexaeHuss Hayku  MHcTUTyT
roCyJIapCTBa U MpaBa POCCUICKOMN aKkaieMUK HAyK

I'yraukoB Ouier BajieHTHHOBHY

KaHIWJAT  IOPUIMYECKUX  HAyK, 3aMECTHUTEIb
3aBEAYIOLIETO Otaemom IPaXKIAHCKOTO
3aKOHOJATENbCTBA M mpouecca PDenepalbHOTO
rOCyZapCTBEHHOTO HAy4HO-UCCIEN0BATEIBCKOIO
yupexaenuss «MHCTUTYT 3aKOHOJAaTeNnbCTBA U
CPaBHUTENBHOIO NpaBoBeneHus IpH 1IpaBurenscTBe
Poccuiickoit @enepanum»

Benymas opranuszanus: PI'BOY BO «Poccuiickast akageMusi HAPOIHOIO
X03MiCTBAa M TIOCYJAaPCTBEHHOH CJy:KObI NpPH
IIpesunente Poccuiickoin @enepanum»

3amura coctoutcss 15 mapra 2016 roma B 12.00 yacoB Ha 3acenaHuu
muccepraimonHoro cosera JI 170.003.02, co3manHoro Ha 0aze dDemepanbHOTO
rOCyJapCTBEHHOTO  OIOJIKETHOTO  00pa30BAaTEIBHOTO  YUPEXKACHUS  BBICIIETO
oOpazoBanus «Poccuiickuii rocyJapCTBEHHBI YHHBEPCUTET MPABOCYIHS IO aJIpecy:
117418, r. Mocksa, yi. HoBouepemymkunckas, 1. 69, aya. 910.

C nuccepramMe MOXHO O3HAKOMHTHCS B OHMONMOTEKE © Ha cailTe
®denepanbHOr0 TOCYJApPCTBEHHOTO OIOJKETHOTO O0pa30BaTENbHOTO YUPEXKIACHUS
BBICIIETO 00pa3oBaHus «Poccuiickuii TOCy1apCTBEHHBIN YHUBEPCUTET TIPABOCYIUS.

Huccepranus u  aBTopedepar pasMelieHbl Ha OQUIMAIBLHOM  CaiTe
®denepanbHOr0 TOCYJApPCTBEHHOTO OIOJKETHOTO O0pa30BaTEIbHOTO YUPEXKICHUS
BBICIIETO 00pazoBaHus «Poccuiickuii TocyIapCTBEHHBI YHHUBEPCUTET MPABOCYIUS
o azapecy http://www.rgup.ru/

ABTopedepart pazociaH «___ » 201

VYueHbll ceKpeTapb
JIUCCEPTALMOHHOTO COBETA C.I1. JlomTeB
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OBILIAA XAPAKTEPUCTHUKA PABOTbBI

AKTYaJIbHOCTb TeMbI UCCJICIOBAHUS.

PedopmupoBanue rpakaanckoro 3akoHoaarenscTsa Poccuiickoit deneparuu
B TOCJICTHUE TOAbl MPUBEIO K YCTAHOBIICHUIO MPABOBOTO PETYJUPOBAHUS HOBBIX
BUJIOB JJOTOBOPOB PaHEE HEU3BECTHBIX OTEUECTBEHHOMY IMpaBonopsaaky. OgHuM u3
TaKUX JOTOBOPOB SABJISIETCS] KOPIIOPATUBHBIN 1O0TOBOP.

AKTyallbHOCTh TEMbI  HACTOAIIETO JIUCCEPTALMOHHOTO  KCCJIEIOBAHUSA
0o0OyCIaBJIMBAECTCSl BO3PACTAHUEM B POCCHUHCKOM TIpaBe pPOJU KOPIOPATUBHOIO
JIOTOBOpa Kak (DOpMbI YCTaHOBJICHUSI O053aTEIbCTBEHHBIX OTHOIIEHUN MEXKITY
YYaCTHUKAMHU XO3UCTBEHHBIX OOIIECTB.

3akaroyasi  KOPIIOPaTUBHBIA ~ JIOTOBOP, CTOPOHBI  NIPECIEAYIOT  LIEJb
YPETryJaupoOBaTh CBOM OTHOIIEHUS [0 BOIMPOCaM, CBSI3AHHBIM C YYaCTUEM B
XO034CTBEHHOM OOIIECTBE W peaju3alued MpaB Ha JOI0 (aKlUH) B YCTaBHOM
Kanurasie oOIIecTBa, dKOHOMUYECKU U yIIpaBlieHYeCKH HanOoee 3 (HEeKTUBHBIM 15
HUX oOoOpa3oM. B »9Toli CBSI3M BO3HUKHOBEHHWE COOTBETCTBYIOIIUX HOBBIX
HYKOHOMUYECKUX CBSI3EH SIBISETCS HEOOXOUMBIM CTUMYJIOM JIJIsl Pa3BUTHS ITPaBa, Kak
perymnsTopa o01eCTBEHHBIX OTHOIIICHUH.

B oTnrume oT poccuiickoro mpaBa KOpopaTUBHBIN T10TOBOP (KOPIIOpaTUBHBIC
COrJIallieHus1) yxe ©Oojee CcTa JIeT W3BECTEH Pa3BUTHIM  WHOCTPAHHBIM
MPABOIOPSIKAM, BXOISAIIMM KaK B CHCTEMY AaHIVIO-CAKCOHCKOTO, TakK |
KOHTHHEHTAJILHOTO TpaBa. [Ipu 3TOM cyneOHOE M JOKTPUHAILHOE TMPU3HAHUE
JJAHHOTO POJA COTJIAIIEHWH COCTOSJIOCh HE cpa3zy. M B mpaBONpPUMEHUTEIBLHOM
MPAKTUKE, U B HAYKE KOPIIOPATHMBHBIC COTJIAIICHUS MPOJOJLKUTEIIBHBIN TMEPUO
MoIBeprajimch CoMHeHu0. OTHAKO B HACTOSAIIEE BpeMs KaK B 3apyOeKHOM JOKTPUHE,
TakK U B CyJIeOHBIX aKTax KOPIIOPATUBHBIC COTJIAIIICHUS MTPU3HAIOTCS HEOTHEMIIEMOM
COCTABJISIFOIEH PETYJIMPOBAHNS OTHOIICHUN MEXY YYACTHUKAMHU KOMITAHUM.

B poccuiickom npase B yCIOBUSIX CIIOAKHUBILEUCS MHOTOIIOJISIPHOCTH B3IJISII0B
YUYEHBIX Ha MPUPOAY, LENW, 3adady, NPEAMET, COAEpKaHUE KOPIOPATHUBHOTO
JIOTOBOPA, & TAKXKE B OTCYTCTBHE C(HOPMHUPOBABIIICHCS CYJIeOHON TMPAKTHKUA MOXKHO

MPEAINOJIOKNUTh, YTO JAaHHBIM BHUJ COTJAICHWHM B Poccuu BBIHYXXIEH IPOWUTH
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AQHAJIOTUYHBIA MyTh: OT MOJHOTO OTPUIAHUS U COMHEHHWI B JIEUCTBUTEIBHOCTU U
VCIIOJIHUMOCTA KOPIOPAaTUBHOIO JIOTOBOpA [0 MPU3HAHHUSA JTAHHOTO JIOrOBOpA
(G (dEKTUBHBIM  PETryJISTOPOM BHYTPUKOPIIOPATUBHBIX OTHOIIEHUN. [lOCKONBKY
pa3BUTHE OTEUECTBEHHOIO KOPIIOPATUBHOIO NpaBa, KaK U MHOTMX HHCTUTYTOB U
MOJIOTpaciel TpaKJAaHCKOTO IpaBa, B TOJbl COBETCKOTO IPABOIOPSIKA OBLIO
dakTUyecKu TMpepBaHO Ha JCCATWIETHS, 4YTO CTajo MPUYUHOM OTCTaBaHUs
POCCUMCKOM TEOPUM KOPHOPATMBHOIO IIpaBa OT Pa3BUTBIX HWHOCTPAHHBIX
MPABOIOPSIKOB, TO 3G EKTUBHOCTh MPUMEHEHHsS] KOPIOPATUBHOTO JIOTOBOpA
HaxXOJUTCA B TPSIMOM 3aBUCHMOCTHM OT HAJIMYUS KOHILIENTYaJIbHBIX HAYYHBIX
HapabOTOK, B YaCTHOCTU O MPABOBOM MPUPOJIE JAHHOTO JI0rOBOpa.

Heo06xoauMo OTMETUTH, YTO B KOPHOPATUBHOM JOrOBOPE CTOPOHBI MOTYT
3aKpEIUTh YCIOBHSI, KOTOPhIE COUTYT HamOoJjee NEeHCTBEHHbIMA U MPUEMIIEMBIMU
JUISL PETYJIIMPOBAHUS pean3allii CBOMX IpaB IO IMOBOJY y4acTus B OOILECTBE, B
YAaCTHOCTHU YCJIOBUS: 00 YCTAaHOBJIEHWU IMPEUMYIIECTBEHHOTO IIpaBa MPHOOpETEHUs
noiau (akuuil) B YCTaBHOM KamuTasle oOIlecTBa; o0 OMIMOHE; O pa3pelieHuu
TYIUKOBOM CUTYyallud B 001IecTBe; 00 00ECTIEYeHNH UCIIOIHEHUSI 00S3aTeNILCTB U3
KOPIOPaTUBHOTO JIOTOBOPA. Opnako BO3MO>XHOCTh UCIOJIb30BaHUs
COOTBETCTBYIOIIUX YCJIOBUWA B KOPIIOPAaTUBHOM JIOTOBOPE 3aBUCUT OT HX
HaJJIeXKAaIIel MPaBoOBON KBAU(UKAIIHH.

Ha npoTsbkeHMH mNOCHEeNHUX JIeT WHCTUTYT KOPHOpPAaTUBHOIO JOroBOpa
SBJSUICS  NIPEIMETOM  3HAUMTENBHOTO  3aKOHOAATENIBHOTO  pedOopMUpPOBaHMUS,
OKa3aBIIEro BIMSHUE HA IPUPOY JAHHOTO AOTOBOpA, €ro MpEeAMET, COACpKAHUE U
MepbI PUHYKACHUS, TPUMEHUMbIE K HAPYILIUTENIO KOPIIOPATUBHOTO JOrOBOPA, YTO
peIONpPEeIIseT AKTyaJIbHOCTb WCCJIEI0BAaHUS IPa)KJIaHCKO-TTPaBOBOTO
peryMpoBaHusi KOPIIOPATUBHOTO 10IOBOPA.

CreneHb HAY4YHO# pa3pad0TAHHOCTH TeMbI UCCJIEIOBAHMS.

[IpoGnematuka KOPHOPATMBHOTO  JIOTOBOpAa  CTajla  pa3pabaThIBaThCs
OT€UYECTBEHHBIMHU aBTOPAMH CPABHUTEIIBHO HEAABHO — CO BTOPOi 1moioBUHbI 2000-x

roJIoB U ocBemanachk B paborax B.K. Auapeesa, FO.A. Jloponuna, 51.B. Kapnakoga,
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A.b. Kocteipko, I1.B. Ky3emuna, E.H. JleBunckoro, B.B. Ilnexanoma, JI.H.

Cremnanosa, E.J[. CyBopoBa, E.A. CyxanoBa, C.11. ®enoposa, N.C. llutkuHoit u ap.

OnpeneneHuio MpaBoBOM MPUPOJIbI, MPEAMETA, COACPKAHUS U CYOBEKTHOTO
COCTaBa KOPHOPATUBHOIO JIOTOBOpa MOCBSAIIEHBI KaHauaarckue auccepramuu H.C.
KapxaBunoit «lOpuauyeckas mpupoga BHYTPUKOPIIOPATHUBHOIO  JIOrOBOPa»
(Mockaa, 2009); A.. MacnsieBa « AKITMOHEPHOE COTJIAIICHHE B MEXTYHAPOIHOM
yactHoM 1mpaBe» (Mocksa, 2010); C.II. Crenkuna  «I'pakaaHCKO-TIpaBOBOE
peryaupoBaHue aKIMOHEPHBIX cornamenuin» (MockBa, 2011); T.B. I'puGkoBoit
«AKIMOHEpHBIE  COTJIAIIEHUs Kak  CPEACTBO  MPABOBOTO  PEryJIUPOBAHUS
KopropatuBHbIX OTHomieHui» (MockBa, 2011); B.H. I'ypeeBa «AkuuoHEpHBIC
COIJIAIlIEHUs] KaK Tpymma KOpIopaTuBHBIX goroBopoB» (Mocksa, 2012); M.C.
Baprommna «I'pak1aHCKO-TIpaBOBOE PEryJIUPOBAaHUE KOPIMOPATUBHBIX JOTOBOPOB:
cpaBHUTENbHBIM aHamu3» (MockBa, 2015); K.O. Ocunenko «JloroBop 00
OCYIIIECTBJICHUU TIPAB YYACTHUKOB XO3SIMCTBEHHBIX OOIIECTB B POCCUHUCKOM U
aHrnmiickoM npase» (Mocksa, 2015).

KoprniopatuBHoMy corjameHut0 Kak HMHCTUTYTY TPaXKIaHCKOrO IpaBa
nocesimieHa MoHorpagus C.II. Crenkuna «I'pakIaHCKO-TIPaBOBOM HMHCTUTYT
aKIIMOHEpHBIX cornamenuin» (Mocksa, 2011).

UccnenoBanue cnocoOOB 3alUThl YYACTHUKOB XO3SIMCTBEHHBIX OOINECTB, a
TaK)Ke CIOCOOOB 3allUThl U MEP OTBETCTBEHHOCTH 3a HAPYIIICHUE KOPIIOPATUBHOTO
JIOTOBOpA TIOMUMO OTMEUYEHHBIX BBIIIE TUCCEPTALUNA HAILIO OTpaXEHUE B paboTax
B.U. Hob6posonbckoro, A.I'. I'apmaeBa, A.A. I'nymenkoro, O.B. I'yrHukoBa, B.A.
JlanireBa, /[.B. Jlomakuna, JI.A. HoBocenosoii, FO.I1. IIpacnosa, FO.C. [ToBopoga, A.
Poctosckoro, B.A. Pycanosoii, 1.C. IIIuTkuHOIA.

B xoHTEKCTE TEMBI HCCIEOBAHUS TIPEACTABIIICT HAYYHBIA HHTEPEC MpodiiemMa
pealiM3aiy PUHIIAIIA CBOOOBI IOTOBOPA M €r0 MMIIEPATUBHBIC OTPAaHUYCHUS, a
TaKKe pa3padoTKa MPUPOJIbI KOPIIOPATUBHBIX OTHOIICHWI B OTEUYECTBEHHOM HayKe
Ipa)/IaHCKOIO MpaBa.

[To mpoGneme mpwHIMIA CBOOOABI JOTOBOPA M €ro MPEAETOB CIEMyeT

orMeTuTh padbotel M.U. bparunckoro, B.B. Butpsuckoro, B.I1. I'pubanosa, O.C.
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Hodde, A.I'. Kapanerosa, H.W. Kneiin, 1.b. HoBurkoro, N.A. Tlokposckoro, A.H.

CasenneBa, O.H. Caguxosa, [|.1. CremanoBa, A .H. Tanaru, M.1O. Yensimena.

Pa3paboTkoii mpupobl KOPIOPATUBHBIX OTHOIICHHH B JOPEBOIOIMOHHBIN
nepuon 3amuMmamuch K.JI. Kasenmmn, A.M. Kamumuka, W.T. Tapacos, JL.U.
[Terpaxuuxuii, [1.I1. [{lutoBruy. B coBeTCKMI TTEpUO]T UCCIIETOBAHUS 10 TAHHOM TEME
MPOAOJKWIU, B yacTHOCTH, M.M. Arapkos, C.H. bparycs, B.I1. Mo3onun, M.H.
Kymarma. Ha coBpeMEeHHOM 3Tame mnpupoaa KOPIIOPATUBHBIX OTHOIICHHM
paszpabareiBactcss B.K. AmnnpeeBsim, A.b. babGaesbiM, B.A. benoeiM, O.B.
['yraukoBeiM, B.B. Jomunckoit, M.A. EropoBoii, A.A. 3ypa6sH, H.B. Koznogoii,
J.B. JlomakuneM, C./JI. Morunesckum, I1.B. CrenanoBsim, E.A. CyxanoBsim, P.P.
Vimuunkum, C.JO. OumunioBoi.

O0BbeKTOM HcCIe0BAHMA SIBISIIOTCS 0053aTEIbCTBEHHBIE TPABOOTHOLIEHHUS,
BO3HUKAIOIIUE M3 KOPIOPATHBHOI'O JIOTOBOpPA C YYETOM HMX HAIPABICHHOCTH Ha
OTNIOCPEIOBAHHOE PETYJIMPOBAHUE KOPIIOPATUBHBIX OTHOIICHUH.

Ilpexmer mccjeqoBaHUsA BKIIOYaeT B ce0d HOPMBI  POCCHUHCKOTO,
aHTJIMICKOr0, HEMEIKOro, IMIBeHIapckoro mpaBa, a Takke mnpaBa CIIIA u ero
OTJENbHBIX IITATOB (IITAT HL}o-I7IopI< u mrat JlenaBip), COCTABIAIONINE UHCTUTYT
KOPIIOPaTUBHOTO JOTOBOPA; MOJIOKEHUSI POCCUHCKON M 3apyOeKHOW JTOKTPUHBI
KOPIIOPaTUBHOTO JIOTOBOPA M MPABONPUMEHUTEIIBHON MPAKTHUKH.

Hean guccepTaliMoOHHON paOOThI 3aKIIOYACTCS B ONMPEIEICHUH TPakIaHCKO-
MIPABOBOI0 PETYJIMPOBAHUS KOPIOPATHBHOTO JIOTOBOPA, PACKPBITHMM IPABOBOM
MIPUPOJIBL, MPEIMETA U COAECPKAHUS TAHHOTO JOTOBOPA KaK KATETOPUU IPakIaHCKOTO
npasa.

Jis  noctrkeHus: CPOPMYIUPOBAHHON TIIEIM  TIOCTABIICHBI  CJIEIYIOIIHIE
B3aMMOCBSI3aHHbBIC UCCIICA0BATEIILCKUE 3a1aUM.

- HCCJIEIOBaTh MPUYMHBI 3aKOHOJIATENILHOTO 3aKPEIUICHUS KOPIOPaTHBHBIX
COIVIAIIIEHWM B POCCHMCKOM TMpaBe W MOJCPHHU3AIMUA 3aKOHOJATEIbCTBA O
KOPIIOPaTUBHOM JIOTOBOPE;

- HUCCIENOBaTh MPUPOAY KOPIOPATUBHOIO JOTOBOpPAa KakK WHCTUTYTA

Irpa’X1aHCKOIO IIpaBa,
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- UCCIIEJIOBATh JUCIO3UTUBHBIC U UMIIEPATUBHbBIC HAYaJla B KOPIIOPATUBHOM U
TPAKJIAHCKOM TpaBe C LEIbI0 OMNPEACNICHUs] NPenesioB JUCIO3UTUBHOCTH B
peryaupoBaHusl KOPIOPATUBHOIO IOTOBOPA;

- Ha OCHOBE pEIICHUS BBIINICYKA3aHHBIX 3aJlady KCCIE0BATh MPEIMET,
CoJIep>KaHue KOPIIOPATUBHOTO JIOTOBOPA U €r0 CYObEKTHBIN COCTaB;

- UCCJIEIOBATh CIOCOOBI 3alIUThI U MEPhl OTBETCTBEHHOCTH, TPUMEHUMBIE K
HapYILIUTEII0 KOPIOPATUBHOTO JI0TOBOPA.

MeToaos10ru4eckasi OCHOBA HCCJEIOBAHMSA COCTOUT B HCIIOJIb30BAHHUU
oOlIeHayYHbIX (JUAIEKTUKA, aHAJIU3 U CUHTE3, a0CTparupoBaHUE, KOHKPETU3aLus) U
YaCTHOHAYYHBIX ((pOpManbHO-IOPUANYECKUN, MPABOBOE MOJEIMPOBAHHE, AHAIIN3
JIOKYMEHTOB) METOOB.

Teoperudeckasi 0CHOBA HCCJIEJOBAHUSA.

Huccepranmonnas padoTa OCHOBBIBAETCS HA TEOPETUUYECKUX MCCIICIOBAHUAX
OTEYECTBEHHBIX  aBTOPOB  CIEHUAIMCTOB B 00JAacTH  TPa)kIaHCKOIO,
IIPEANPUHAMATEIIBCKOTO U MEKITYHAPOIHOI0 YacTHOro npasa: M.M. Arapkosa, B.K.
Angnpeesa, C.A. babkuna, B.A. benosa, M.U. bparunckoro, M.C. Baprommuna, B.B.
Burtpsiackoro, A.B. I'abosa, B.I1. I'pubanora, T.B. I'pubkosoii, O.B. I'yTHHKOBa,
M.A. Eroposoii, C.C. 3ankoBckoro, E.B. KabGaropoii, A.I'. KapamneroBa, A.B.
Kamanuna, O.A. KpacaBunkoBa, A.A. Ky3nenosa, M.I. Kynaruna, B.B. Kynakoga,
J.B. Jlomakuna, C.JI. Morunesckoro, K.O. Ocunenko, A.Il. Cepreesa, [I.H.
Crenanosa, C.I1. Crenkuna, E.A. Cyxanosa, 1.C. IIuTkuHOM U JIp.

HecmoTpst Ha TO, 4TO HCCHEOBAaHUE TOCBAIIEHO TPAXKIAHCKO-TIPAaBOBOMY
pPEeryJIupoOBaHUIO KOPIIOPATUBHOTO JOTOBOpPAa B POCCHUHCKOM IpaBe, JAUCCEPTAIIUS
TaK)K€ OCHOBBIBA€TCSA Ha paboTax 3apyOeKHBIX aBTOPOB, B 4YacTHOCTH A.
Bussemaker, A. Baglioni, A. Bertrand, N. Bourne, G. Chemla, A. Coibion, P.L.
Davies, S. FitzGerald, B. Grelon, M. Habib, A. Ljunggvist, R. Molano-Leon, G.
Muth, C. Ryan, K.R. Thomas u sp.

HopmaTuBHyl0 OCHOBY mHcciaenoBaHuss  cocraBwin  KoHcTutyuus
Poccuiickoii @enepannu (¢ yaeTom NoNnpaBok, BHECEHHBIX 3akoHOM P®d o monpaskax

Kk Konctutymuu P® or 21.07.2014 Ne 11-OK3), I'paxnanckuii koaekc Poccuiickoit
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®eneparyu (B penakuuu ot 13.07.2015), denepanbhblii 3akoH 0T 26.12.1995 Ne 208-

@3 «O06 akiuoHepHbIX obmiecTBax» (B pemakuuu oT 29.06.2015), denepaibHblii
3akoH orT 08.02.1998 Ne 14-®3 «0O6 oOmecTBax ¢ OrpaHUYCHHOM
OTBETCTBEHHOCTBIO» (B peaakuuu oT 29.06.2015), uHple HOpMaTUBHBIE MPABOBBIC
akThl Poccuiickoit deneparuu, a Takke 3aKOHOJATEILCTBO BenmukoOpuTaHuu,
['epmanuu, CIIA 1 1pyrux HHOCTPAHHBIX TOCYapCTB.

IMIUPUYECKYI0 OCHOBY HMCCJIEIOBAHMSA COCTABWIM PE3YIbTaThl U3YUECHUS
Omnpenenennii Koncturynnonnoro Cyna Poccuiickoit denepanun 3a 1999 — 2000
(3), Ilocranosnenuit Ilnenyma Beicumiero ApoOutpaxsnoro Cyaa Poccuiickoi
®deneparu 3a 2011 — 2014 (3), Uadopmanmonusix mucem IIpesuamyma Bricmero
Apoburpaxsoro Cyna Poccuiickoii @eneparuu 3a 1997 — 2009 (3), [locranoBneHmit
[Ipesuanyma Beicuiero Apoutpaxknoro Cyna Poccuiickoit ®enepauuu 3a 2005 —
2013 (7), Onpenenenuii Briciiero Apoutpaxuoro Cyna Poccutickoit deneparnmu 3a
2009 — 2010 (3), [TocranoBnenus: BepxosHoro Cyna Poccuiickoit denepanuu 3a
2015 (1), Onpenenenust Bepxonoro Cyna Poccuiickoit ®@enepanuu 3a 2014 (1),
[TocTaHOBIIEHHIT apOMTPAKHBIX KacCallMOHHBIX cymoB 3a 2006 — 2015 (15),
[TocTaHOBNCHMI apOUTPAKHBIX AaNeUIAIMOHHBIX cynoB 3a 2010 — 2015 (11),
PerieHuii apOUTpaXKHBIX CYI0B mepBoi uHcTaHmu 3a 2010 — 2015 (7).

Hayynast HOBHM3HA COCTOUT B TMOJYYEHHBIX pe3yjibTaTaxX HCCIEIOBAHUS
KOPIOPATHBHOTO JIOTOBOPAa B POCCHUICKOM IpaBe KaK KaTErOpUU TPakKIaHCKOIO
mpaBa, O0OJAQJAIONIET0 KOPHOPATUBHO-TIPABOBOM  CHEIU(BUKON, TMO3BOJISIONTNX
clellaTh BBIBOJABI O IPABOBOM MPHUPOJIE KOPIOPATUBHOIO JOTOBOpA, BIMUSIHUM Ha
JIAHHBIN JOTOBOP 3aKOHOJATENIbHBIX OrpPaHUYCHHM, NpeaMeTe, COACpPKaHWU WU
CYOBEKTHOM COCTaBE€ KOPIOPATHBHOIO JOTOBOPA, a TaKKe O CHOCO0ax 3allUThl U
Mepax OTBETCTBEHHOCTH, MPUMEHUMBIX 32 HAPYIICHHE KOPIIOPATUBHOTO JOTOBOPA.

Hayunasi HOBM3Ha UCCJIEIOBAHMS HAXOJUT CBOE OTPAKEHHE B CIEAYIOIIMX
MOJIOYKEHUSIX, BHLIHOCUMbIX HA 3AIIUTY:

1. OGocHOBaHO, YTO KOPIIOPATHBHBIM JIOrOBOP HE SIBJSIETCS OJHOPOIHBIM
JIOTOBOPOM M MOKET OBITh BBIPAXKEH B TPEX JOTOBOPHBIX BUAX, KAXKIBIA N3 KOTOPHIX

06JIa,Z[aCT CBOMM IIPpEIMETOM:
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1) cornaiienue, HampaBICHHOE HA COBMECTHOE OCYLIECTBICHUE WU
BO3/IEPKaHHE OT OCYIIECTBJICHUS KOPHMOPATUBHBIX IpaB, MPU KOTOPOM CTOPOHBI
JIOTOBOpa TMpPECIEAYIOT €AuHYyI0 1eib. [Ipeamer Takoro AoroBopa COBMAIaeT C
IPEIMETOM JIOTOBOPA MPOCTOrO TOBAPHILIECTBA;

2) cornamieHue, HalpaBlICHHOE Ha OCYLIECTBICHHUE WU BO3JEP)KaHUE OT
OCYIIIECTBIICHUSI KOPIIOPATUBHBIX ITPaB, MO0 O BO3JIEP>KAHUU OT OTUYKICHUS JT0JIeH
(akumii) 10 HACTYIUICHHUS OIpPEIEICHHBIX OOCTOSTENBCTB, NMPH KOTOPOM CTOPOHBI
JIOTOBOpa  MpPECIEAYIOT  pa3iinyHble 1end. JlaHHBIA  JIOTOBOp  SIBIISETCA
Pa3HOBHUIHOCTHIO OPTraHM3AlMOHHOTO JIOTOBOPA, W €ro MpeAMET 3aKIIIoYaeTcs B
OMpeNeICHUN OOIIMUX B3aMMOCBS3aHHBIX YCJIOBUM OCYILIECTBICHUS U (WJIM)
BO3/ICPKAHUSL OT OCYIIECTBJICHHSI KOPIOPAaTUBHBIX IpaB U B IEPBYIO O4YEpENb
YCTAHOBJIEHUH MOPSIIKA FOJIOCOBAHUS HA OOIIMX COOPAHUAX YUYACTHUKOB OOIIECTBA;

3) cornameHue O MPUOOPETEHUM WM OTYYXACHUU JOJIU B €ro YCTaBHOM
KanuTajie (aKuuu) Mo ONpeAeSICHHON LEHEe WIM MPU HACTYIUIEHUHU OINpEIETIeHHBIX
OOCTOSITENILCTB, MPEAMET KOTOPOTO COBMAJAET C MPEAMETOM JO0rOBOpa KYILIH-
IPO/AXKH U OTLIMOHA.

2. ABTOpOM BBIABIEH ()EHOMEH KOPHOPATHUBHO-TIPABOBOro 3¢ ¢eKra, Mmoj
KOTOPBIM TIPEAJIOKEHO IMOHMMATh PE3yJIbTaT ONOCPEIOBAHHOTO PEryJIMpPOBAHUS
KOPIIOPATUBHBIX OTHOIIEHUH ITyTEM YCTAaHOBJICHHSI B KOPIIOPATUBHOM JI0TOBOpE IPaB
U O00sI3aHHOCTE €ro CTOPOH, KOTOPBIA pPAacHpOCTpaHIETCS HAa YYaCTHHUKOB
KOPIIOPATUBHOTO JIOTOBOPA B X OTHOIIIEHUSX C Kopriopalueit (BHyTpeHHuU 3 exT)
Y TIPU ONPEICTICHHBIX YCIOBUSIX MOXKET PaCIpOCTPAHATHCS Ha OOIIECTBO U TPEThUX
Ju1] (BHEITHUHN KOPIIOPATUBHO-TIPABOBOM 3 (DEKT).

3. O00CHOBaHO, YTO KOPHOPATUBHBIA JIOTOBOP HMMEET O0s3aTeIbCTBEHHO-
NPaBOBOM XapakTep, KOTOPHI 3a CUYET OMOCPEIOBAHHOTO PEryIMPOBAHUS
KOPIIOPAaTUBHBIX OTHOLICHUM CO3JAET BHYTPEHHUM KOPIOPATUBHO-IIPABOBOM
3 eKT, pacIpoCTPAHSAIOUINICS HAa €T0 CTOPOHBI B UX OTHOIIEHUSIX C KOPIOpaLuei.

4. JluccepTaHTOM JI0Ka3aHO, YTO BHEIIHUM KOPIOPATUBHO-IIPABOBOM 3PPeKT
MO>KET HACTYNUTh TOJBKO MPH 3aKIIOUYEHUU KOPMOPATHBHOTO JOTOBOpPA MEXKIY

BCEMHU Y4YaCTHHKaMH XO3HUCTBEHHOI'O 06HIGCTB8,. Ecnmu takum KOPIIOPpATUBHBIM
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JIOTOBOPOM HM3MEHSIIOTCS MOJIOKEHUS yCTaBa OOLIECTBA, BHEIIHUN KOPHOPATUBHO-
paBoBOM AP GEKT HACTYIAET TOIBKO MPHU YCIOBHH PETUCTPAIIMHA COOTBETCTBYIOIIIX
U3MEHEHUH ycTaBa oOlIECTBa.

5. OO6ocHoBano, uyro mnonoxkeHuss I'K P® o mnocnencrBusax oTkasa oOT
ocymiecTBieHus npasa (1. 2 ct. 9 'K P®) u HeneicTBUTENBHOCTH OTKa3a OT MpaBo-,
neecriocooHocTH (1. 3 ¢r. 22 'K P®) He MoryT orpaHM4uBaTh CBOOOIY 3aKITFOUCHUS
KOPHOPaTUBHOIO JJOTOBOPA.

6. JHuccepranToM apryMEeHTHPOBAHO, 4TO npu HapyILICHUH
MPEUMYIICCTBEHHOTO  TpaBa  MOKYNKH oM  (akiuil),  yCTaHOBJIEHHOIO
KOPHOpPaTUBHBIM JOTOBOPOM, 3aKJIIOYEHHBIM IO MOJEIM JIOrOBOpa IPOCTOrO
TOBAPUIIECTBA, IPU KOTOPOM JI0JIs1 (aKIKMK) ObLIa OTUYXJCHA JPYTOMY YYAaCTHHUKY
o01miecTBa, U OOMIECTBO OBLIO YBEAOMJIEHO O (haKTe 3aKIFOUEHUS KOPIOPATHBHOIO
JIOTOBOPA, PUCK HE3HAHUS YCIOBHIA IOTOBOPA JIOJKEH ObITh BO3JIOKEH HAa yJaCTHUKA
oOriecTBa, a TpeOOBaHUE CTOPOHBI KOPIIOPATHBHOIO JIOTOBOpa O IMEPEBOE MpaB U
00sI3aHHOCTEH MOKyNaTess MOIJICKUT YIOBICTBOPEHHUIO.

7. OOOCHOBaHO, YTO B POCCHUICKOM IIpaBe OMIIMOHHASI MPEMHS HE SBISCTCS
KBUTM(DUIIUPYIOIIMM U 00s3aTeIbHBIM YCIOBHUEM MPEAOCTABICHUS OMIMOHA TpU
3aKJIFOUEHUH KOPIMOPATUBHOIO JAOTOBOPA, MOCKOJIBKY II€JIb OIMIIMOHA 3aKIIF0YAETCs B
3a0JIaTOBPEMEHHOM YCTAHOBJICHUM CTOpPOHAMHU TIOPS/IKA PACHOPSDKEHUsS  J0Jen
(akusiMU) B YCTaBHOM KamuTajie OOIIECTBAa, a HE B IMOJIYYCHUM MPEMHUU JIUIIOM,
MIPEIOCTABIIAIOIIUM OMIHOH.

8. YcTaHOBIEHO, YTO B KOPHOPAaTMBHOM JIOTOBOPE MOTYT COJICPIKAThCS
CJICIYIOIINE YCIIOBUSI, HAMPABJICHHBIC HA pa3pellieHre TYMMKOBOW CUTYaI[MH: TIPABO
BbIKYyTa (MIPOAaKK) AO0IM (aKIMi) B YCTAaBHOM KamuTaje OOIIEeCTBA; MCKIIOYCHHE
y4acTHUKA U3 HEMyOJUYHOTo 00IIeCTBa; JUKBHU Ay oomiectsa. [Ipu aTom aBTOpoM
00OCHOBAaHO, YTO WCKJIIOUEHHE YYAaCTHWKA W JIMKBHUJAIUS OOIIECTBA MOTYT OBITh
MPEIyCMOTPEHBl B KOPIIOPATUBHOM JIOTOBOPE, 3aKIIOYEHHBIM MEXKIYy BCEMHU
y4aCTHUKaMU OOIIIEeCTBA, B CBSA3M C Y€M CEJIaH BBIBOJ O TOM, YTO YHHBEPCAJIbHBIM
MEXaHU3MOM pPa3pelICHUs] TYMIMKOBOW CUTYaIlUH SIBJISIETCS IPABO BBIKYMA (TPOIAXKK)

JIOJIN (AKITHiA).
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9. B pe3ynbrare npoBeICHHOIO UCCIIEI0BAHUS ABTOPOM BBIJIETICHBI CIICAYIOIINE
HanbOoee >(PQeKTUBHBIE CHOCOOBI 00ECTIEYeHUsT HWCTOIHEHUS O00s3aTebCTB U3
KOPIIOPATUBHOIO JIOTOBOpA: B3aUMHBIHM 3aJI0T 10JIeH (aKIMii); mepenada JoIu (aKiuil)
B 3QJIOT TPETbEMY JIMILY, KOTOPOMY BBIPA3WJIM JOBEPUE CTOPOHBI KOPIOPATUBHOIO
JIOTOBOPA; TIPE0CTaBICHUE 0€30T3bIBHOM TOBEPEHHOCTH ISl TOJIOCOBAHUS Ha OOIIINX
COOpaHUsIX YYaCTHUKOB B COOTBETCTBUHU C YCIOBHUSIMU KOPIIOPATUBHOTO JOTOBOPA;
OILMOHHOE COMIAIEHHE, MPETYCMATPUBAIOIIECE MPABO MOKYIKH WM MPOJAKU JI0JIN
(akumii) MO 3aHMKEHHOW WJIM 3aBBIIICHHOW IIEHE MPH HapyIIEHUH O00s3aTelIbCTBA
CTOPOHOW KOPITOPATUBHOI'O IOrOBOPA.

10. O6ocHOBaHO, YTO CTOPOHOM KOPIIOPATUBHOTO JOTOBOPA MOKET BHICTYIIATh
HEMyOJIMYHOE OOIIECTBO, B paMKax KOTOPOTO 3aKJIFOUYEH TaKOW JIOTOBOP MEXKIY BCEMU
€ro ydacTHUKamu. [Tpu 7TOM B 11X OrpaHUYECHUSI BOZMOXKHBIX 3JI0YTIOTPEOICHUI CO
CTOPOHBI MaXKOPUTAPHBIX YYACTHUKOB OOIIECTBA MPEJUIaraeTcsi BBECTH KpUTEpUI
JIOITyCTUMOCTH 00S13aTENICTB, KOTOPBhIE MOTYT OBITh BO3JIOKEHBI JOTOBOPOM Ha
obmiectBo. Kputepuii 10mycTUMOCTH 00513aTENIbCTBA 3aKIIOYAETCS B ONPEAEICHUN
WHTEpEeCca, Ha JIOCTMKCHHE WM 3allUTy KOTOPOTO HAIMpaBJIEHO O0S3aTEILCTRO.
O0s13aTeNbCTBO, BO3JIOKEHHOE Ha OOILIECTBO B MHTEpEcax OAHOIO YYaCTHHUKA WITU
TPYIIIBI YYaCTHUKOB 00IIECTBA, HEOOXOIUMO KBATH(PHUIIMPOBATH KAaK HETOMYCTHUMOE.

11. Onpenenensl GopMbl MOHYKICHUS K UCTIOJTHEHHUIO 0053aTEIhCTBA B HATYPE
U3 KOPIOPATUBHOTO JIOTOBOpA: TMOHYXJICHWE K HCIOJHEHHIO O0S3aTeNbCTBA IO
npojaxe (MOKYIMKH) JOJU (aKIMil) B yCTAaBHOM KaluTajie OOIECTBa; MOHYXICHUE K
WCTIOJTHEHNIO 0053aTeNbCTBA MO TOJIOCOBAHUIO OIPENEICHHBIM 00pa3oM IyTeM
TIPUHATHUS 00CCIICYMTEIBHBIX MEp, HAIPaBJICHHBIX HA 3aIllpPeT TOJ0COBATh Ha OOIIEM
COOpaHWU YYAaCTHMKOB HMHBIM 00pa3oM, 4YeM IMPEAyCMOTPEHO KOPIIOPATUBHBIM
JIOTOBOPOM; TIOHYXKJICHHE K HCIIOJHEHHIO O00S3aTeNbCTBA 10  TOJIOCOBAHUIO
OTIPENICIICHHBIM 00pa30M MyTeM TMPU3HAHUS HEICHCTBUTEIBHBIM PEIICHHS OOIIEro
coOpaHusi YYaCTHHUKOB OOIECTBA, MPUHATOrO B HApPYIICHUE KOPIOPATHBHOTO
JIOTOBODA.

12. ChopmupoBaHO aBTOPCKOE MPEIOKEHHUE MO0 BHECEHWIO W3MEHECHUH B

3aKOHOJATCIbCTBO, KOTOPOEC COCTOUT B HCO6XOI[I/IMOCTI/I MpeayCMOTPETL B 3aKOHE B
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Ka4ecTBe Crmoco0a 3alluThl CTOPOHBI KOPIOPATUBHOTO JOTOBOpAa W3MEHEHHE
BBIPQKCHHOTO YYaCTHUKOM OOIIIECTBA BOJICU3BSABICHUS Ha 00meM coOpaHun
YYaCTHUKOB OOIIECTBA, HAPYIIAIOIIETO KOPIOPATUBHBINA JOroBop. OO0OCHOBAHO, UTO
NPUMEHEHNE YKa3aHHOTO Croco0a 3amuThl SBISETCS IIEJIECO00pa3HbIM, KOT/Ia
pellleHue OpraHa ymnpapjieHHs OOIIEeCTBAa MPHUHATO B HApyIIEHHWE KOPHOPATUBHOTO
JIOTOBOPA, 3aKIFOUEHHOT0 MEXKTy BCEMH Y4aCTHUKaMH OOIIECTBA.

Teopernueckasi 3HAYMMOCTb MCCEPTANMU 3aKITIOYAETCS B OOOCHOBAaHUM
MOJIOKEHUW, PA3BUBAIOIIMX TEOPHIO O MPHUPOAE KOPIIOPATUBHOIO JOTOBOPA, €r0
COOTHOLIEHUU C KOPIHOPAaTUBHBIMA OTHOLIEHUSMH M KOPIIOPATUBHBIM aKTOM,
BBISIBIICHUM (DEHOMEHA KOPHOPAaTUBHO-TIPABOBOrO 3¢ ¢dekra U OOOCHOBAHUU €rO
3HAYEHUS ISl CTOPOH KOPHOPATUBHOTO JIOTOBOpAa M OOIIECTBA B paMKaX KOTOPOIO
3aKIIIOYEH COOTBETCTBYIOIIUM JIOTOBOp, a Takke pa3paboTKe TEOPETUYECKUX
MOJIOXKEHU O MpeaMeETe, YCIOBUSX, CIIOCO0axX 3allluThl U MEpax OTBETCTBEHHOCTHU
CTOPOH KOPIIOPATUBHOI'O JOTOBOPA.

IIpakTHyeckass 3HAYUMOCTH Pe3YyJIbTATOB IMCCEPTALMM COCTOMT B
BO3MOKHOCTH HCIIOJIB30BAHMS TTOJTYYEHHBIX BBIBOJIOB M PEKOMEHJIALIMNA B MPOLIECCE
IIPAaBONIPUMEHUTENBHON JEATEIbHOCTH CYIOB, NPU COCTABICHUU KOPIOPATUBHBIX
JIOTOBOPOB, B YUEOHBIX IEJISIX B MpoIecce MpernoAaBaHusl y4eOHBIX KypCOB TIO
IPAXKJIAHCKOMY TIPaBy O YEM CBUIETEIBCTBYIOT aKThl O BHEAPEHUU: AKT O BHEAPECHUUN
PE3YIBTATOB JUCCEPTALMOHHOTO uccienoBanns boponkuHa Baguma ['eHHagbeBrya
Ha TeMy «l'pakmaHCKO-TIPaBOBOE PETYJMPOBAHME KOPIMOPATHBHOIO JIOrOBOPa» B
y4eOHBIT rpowuecc deneparbHOro rOCYJIapCTBEHHOIO OIOKETHOTO
00pa30BaTeILHOTO YUPEKICHUSA BBICIIIETO oOpa3oBaHus «Poccurckui
rOCYJapCTBEHHBIM YHUBEPCUTET NPABOCYIUs»; AKT O BHEJIPEHUU PE3YyJIbTaTOB
JMCCEPTAlMOHHOTO HccienoBanuss boponkuHa Baguma ['eHHanbeBM4a Ha TeMy
«'paXIaHCKO-TIPABOBOE  PETYJIMPOBAHUE  KOPIOPATHUBHOIO  JIOTOBOPa» B
MIPAKTUYECKYIO JIeATeNIbHOCTh Kosuternn anBokaroB «HOpKoerus.

Amnpo0anus pe3yJIbTaTOB UCCJIEI0BAHUA.

OcHOBHBIE pe3yJbTaThl pabOThl OTPaXEHbl B NYOIMKALKAX IO TEMe

JMCCEPTAIMOHHOTO UCCenoBaHus (00l 00beM — 5,94 11.J1.), a TAaK¥KE TIOJIOKEHBI B
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OCHOBY HAy4YHBIX COOOIIEHMH Ha KOH(pepeHuusX, Bkaouas: VI MexmyHapoaHyto
Hay4YHO-TIpakTHUecKyt0 KoH(pepeHumio Kyrtadunckue urenus «['apmonuszamms
POCCUICKO MPaBOBOI CUCTEMBI B YCIIOBHUSIX MEXKIyHapoiHOM nHTerpanum» (03 — 05
anpenst 2014 rtoxm); V Bcepoccuiickas Hay4YHO-TIpaKTUYecKas KOH(EepeHIHs
acCIUPaHTOB, COMCKATeNe M MOJOJbIX yueHbIX «KOoHKpeTu3alus mpasa: mpoOieMsl
Teopun U nipaktukm» (13 mas 2014 rox); kondepenuo «CoBpeMEHHOE TOHUMaHUE
ropuandeckoro smiay (09 ampens 2015 rom); MexmyHapoaHy0 KOHGMEPEHITUIO
CTYJICHTOB, aCMPAHTOB M MOJIOJABIX yueHbIX «JlomoHnocoB-2015» (13 — 17 ampens
2015 rom).

Crpykrypa qucceprauuu o0ycaoBiIeHa LEISIMU U 3aa4aMiy UCCIIEI0BaHUS U
COCTOMT U3 BBEJICHUS, TPEX IJ1aB, BKIIOYAIOIINX BOCEMb MaparpadoB, 3aKII0YCHUS U

CIMCKa UCMOJIb30BaHHOU JIUTEPATYPHI.

OCHOBHOE COIEP KXAHUE PABOTHBI

Bo BBegeHuM O00OCHOBBIBA€TCS AaKTYalbHOCTb TEMbl JAUCCEPTALMOHHOTO
UCCIIEIOBaHMs, ONPENENSIOTCS €ro Uead W 3aJaud, OOBEKT U MpEeAMET,
pacKpbIBalOTCSL CTENEHb HAy4yHOW pa3paOOTaHHOCTH, HaydyHas HOBU3HA W
IpaKkTUYecKasl 3HAYMMOCTh pabOThl, a TAK)XKE M3JIararoTcs MOJI0KEHUS, BBIHOCUMbIE
Ha 3alIUTy, U TPUBOJATCS JaHHbBIE 00 anpoOanuu pe3yabTaToB UCCIIEIOBAHUS.

I[lepBass rnaBa «KoprnopaTuBHBIA JOTOBOP B POCCHUKUCKOM TIPAXKIAHCKOM
IpaBe: UCTOPUS 3aKOHOAATENIBHOTO 3aKPEIUIEHUS M IIPaBOBAsk PUPOIA» COCTOUT U3
Tpex maparpadoB, B KOTOPBIX pacKpblBaeTcs o0O0IIas  XapakTepUCTHKA
KOPIIOPATHBHOI'O JOTOBOPA B POCCUMCKOM IIPAaBE IIyTEM HMCCIEAOBAaHUS I'€HE3Hca
IIPAaBOBOTO PETYJIMPOBAHUS TAHHOI'O JOTOBOPA, €ro MPAaBOBOW MPHUPOJIBI, & TAKKE
ONpENENsACTCS BIUSAHWE HMIIEPATUBHBIX OlPAaHUYEHUM Ha PEryJIMpOBaHUE
KOPIOPAaTUBHOTO IOTOBOPA.

B nepBom maparpage «lcropus W OpUYMHBI  3aKOHOZATEIBLHOIO

3aKPCIUVICHUS  KOPIIOPATUBHOI'O JOroBopa B pOCCHﬁCKOM IIpaBc» aBTOPOM
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IIPOM3BENICH aHAIN3 UCTOPUM BO3HWKHOBEHHUS M CTAHOBJIEHUS JIaHHOTO JIOrOBOpPA B
POCCHUICKOM IIPaBe.

Heo0xoauMoCTh ~ 3aKOHOJATENBHOTO  3aKPEIUIEHUS  KOPIOPaTHBHBIX
cornameHui Bo3HUKIa B 2006 roy B CBSA3M C MOSIBJICHUEM MEPBBIX CYJEOHBIX aKTOB
(meno 3A0 «Pycckuit Crangapt CtpaxoBanue» u aeno OAO «Mera®on»), B
KOTOPBIX OTPHLIATACh BO3MOXKHOCTb YYACTHHUKAM XO3SIIICTBEHHBIX OOLIECTB HE
TOJIBKO ONPEIENATh OTIAENIbHBIE YCIOBUS B TaKMX COIJIAIICHHSX, HO W, IO CYTH,
3aKJII0YaTh UX.

[IpuHsATHE HEraTUBHBIX CYACOHBIX aKTOB BCKPBUIO psJ MPOOJIeM, TAKUX Kak
OINpEe/IeJIEHuE MPEAMETa KOPIOPATUBHOIO JIOTOBOpA, COAEpPXaHUS, CIOCOO0B
oOecrieyeHrss U Mep BO3ACUCTBUS, MPUMEHSIEMbIX K HApYLIUTEIIO COTJIALICHHUS.
WupiMu ciioBaMu, Cy1eOHasi IPAKTHKA CTalla KaTaIM3aTOpOM 00CYKI€HN HHCTUTYTA
KOPIIOPAaTUBHBIX COTJIALIEHUN M MOCIEeI0BaBIIEH 3aTeM pe(opMbl KOPIIOPATUBHOTO
3aKOHOJATEBbCTBA, B KOTOPOM KOPIIOPATUBHBIN TOTOBOP 3aHSJI LIEHTPAJIIBHOE MECTO.

B utore B 2008 rogy y4acTHUKH OOLIECTB C OTPAaHUYEHHON OTBETCTBEHHOCTHIO
HOJTYYHJIA BO3MOKHOCTB 3aKJIF0YaTh IOTOBOPBI 00 OCYIIECTBICHUH IPaB yYaCTHUKOB
oburectBa, a B 2009 roay akiyoHepbl — akKIMOHEPHBIE cornamenus. HecMotps Ha To,
YTO 3aKOHOJATEIBHOE 3AKPEIIEHUE KOPIIOPATUBHBIX COTJIAIIEHHUN COCTOSJIOCH B
YCEUYEHHOM M B HEJOCTATOYHO IMCIO3UTHBHOM BHUJE, YK€ JaHHBIM IIar Ha TOT
MOMEHT MPEJCTaBIsUICAd CYLIECTBEHHBIM AOCTHXKEHUEM. OAHAKO W3 NPHUHATHIX B
HOCTIEIYIOIIEM CYJEOHBIX aKTOB, KacCalOUIMXCS BOIMPOCOB JEHCTBUTEIBHOCTH U
UCIIOJIHUMOCTA ~ KOPIIOPATUBHBIX  COMJIALIEHWH,  CleJ0oBaJio, 4YTO  IepBas
3aKOHOJAaTeNbHas peopma CyIecTBOBABIINE MPOOJIEMBI HE PELINIA U HE U3MEHMIIA
OTHOILLIEHHE CYJOB K KOPIIOPAaTUBHBIM COIVIAIICHUSAM Kak  (haKTUUYECKU
HEJICHCTBUTEILHBIM c/ieKaM. [[aHHOe 00CTOATENHCTBO MOTPEOOBATIO TTPOIOJKEHUS
3aKOHOJATEeIbHON pabOThl HaJ KOPIOPATUBHBIMH COTJIAIIEHUSMH Ha HOBOM JTare
pepopMHpOBaHUS TPAKTAHCKOTO 3aKOHOJATEIHCTBA.

[ToneMrka BOKpYTI MHCTUTYTa KOPHOPATUBHOTO JOTOBOpPA MPOJIOJIKANIACH JI0
2014 roma. B pesynbrate mpoBeneHHOW pabotel ¢ 1 centsiops 2014 roma B

coorBeTcTBUM ¢ DeaepabHbiM 3akoHOM OT 05.05.2014 Ne 99-®3 «O BHeceHUH
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U3MEeHEeHH B TyaBy 4 wyactu nepBoid ['paxmaHckoro kogekca Poccuiickoi
Qenepaud M O TNPU3HAHUMK YTPATUBIIMMM CHIIY OTIEIBHBIX TOJIOKEHUN
3aKOHOAATEIBHBIX aKTOB Poccuiickoi deaepaiumny» BCTyNUIU B cuuty u3meHenus 'K
P®, cornacHo KOTOpBIM ObLIa MpeaycMoTpeHa cT. 67.2, ycTaHaBIMBAIOIas 00IIHe
MIOJIOKEHUS O KOPIIOPATUBHOM JIOTOBOPE.

B cr. 67.2 TK P® 3akperuieHbl CYIIECTBEHHBIE IUCIO3WTHMBHBIC Hayaia,
CBSI3aHHBIE C IPEIOCTABIICHUEM YYaCTHUKAM XO3CTBEHHBIX OOIIIECTB BO3MOXXHOCTEN
YCTaHABIIMBAThH B KOPIIOPATUBHOM JOTOBOPE TAKOE PETYIUPOBAHUE CBOMX OTHOILICHUH,
KOTOPOE COOTBETCTBYET HX LIEJIAIM YYACTHS B YIIPABICHUH JEIaMH Koprioparuu. 1 4ro
BAKHO, MOJYYUTHh PEATbHYI0 BO3MOXKHOCTH JJIA 3alllUThl CBOMX MPaB B CIIydae
HapYILIECHUsI CO CTOPOHBI KOHTpareHTa KOPIopaTUBHOIO JOTOBOPA.

B pesynbrare 3akoHOJATENBHOM pPEPOPMBI KOPIOPATUBHBIX COIIAIICHUM
OTHOILIEHUE CYJIOB K TOHUMAHMIO IIPUPOJBI JAHHOIO JOIOBOPA MU3MEHUIIOCH, O YEM
CBUJICTEILCTBYET IMOSBICHUE MO3UTUBHON CY/IEOHOM MPAKTUKH, MOATBEPKAAIOIICH
KaK JEUCTBUTEILHOCTh TAKOTO POJIAa CAETIOK, TAaK U UX UCTIOJHUMOCTb.

Bropoit mnaparpadg «IIpaBoBasg mnpupoma KOPHIOPATUBHOIO JIOTOBOPa»
MTOCBSIIIEH UCCIEA0BAHUIO TPABOBOW MPUPOABI KOPIIOPATUBHBIX COTIAILICHUH.

I[lo MHeHHMIO aBTOpa, KOPHOPAaTMBHOE COIJIALIEHWE B  AHIJIMHMCKOM,
aAMEPUKAHCKOM, HEMEIIKOM WM POCCHICKOM TMpaBe HE SBISETCS aOCOIIOTHO
aHAJIOTUYHBIM  JJOTOBOPOM, TOCKOJBKY JHOOOM TIpaBOMOPSIOK B CHIIY CBOEH
cnenu(UKY HaKIaJbIBAeT OTIEYaTOK Ha POJCTBEHHBIE IO CBOEH Hjee U CYTH
WHCTUTYTHI, JeNas X OTIMYHBIMH JApYyr OT Apyra. daktopaMu, OKa3bIBAIOILIMMHU
BIIMSIHUE HA KOPIIOPATUBHBIE COTJIAILICHUS, SIBJIIFOTCSI CTPYKTYpPa YCTAaBHOTO KaIluTama,
o0Iiee COCTOSIHHE KOPIIOPATUBHOTO  3aKOHOJATENhCTBA,  BBIpAXKAIOMIEECS B
npeodIIaJaHuy ONPEICIICHHOTO METO/1a PEryJIMPOBaHKsl, OTHOIIIEHUE CY/I0B K CBO0O1e
JIOTOBOPA, CTETICHb 3aIUTHI MyOIMYHOTO HHTEpeca (TTyOJIMYHOTO TIOPSIKA) B CBSI3U C
MHOT000pa3nueM MPaBOOTHOIICHUH, B KOTOPBIE BCTYMAET IOPUIUICSCKOE JIHUIIO.

JIMCKyCCMOHHBIM B TEOPHUM SIBISICTCS BOMPOC O TOM, K KakOMy W3
IOPUINYECKUX (DAKTOB MO CBOEW MPaBOBOM MPUPOJE TATOTEET KOPIOPATUBHBIN

A0T0BOD. HCCMOTp}I Ha MpAMOC YKAa3aHUC 3aKOHOAATCId O TOM, 4YTO YYAaCTHHKH
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o01miecTBa MOTYT 00Jiedyb CBOM BHYTPEHHHME OTHOIIEHUS B (opMy TOTOBOpa, Ui
NPaBUJIBHOTO TOHUMAHMUS MPUPOJBI JAHHOTO FOPUAWYECKOrO (hakTa CIleayer
oOpatuTh BHUMaHue Ha 1. 6 cT. 67.2 'K P®, cormacHo koTopomy HapylieHHE
KOPIIOPaTUBHOIO JIOTOBOpPA MOXKET SBIATbCA OCHOBAHMEM JUIsl TNPU3HAHUSA
HEJCUCTBUTEIHHBIM PEIICHHUS OpraHa X03sICTBEHHOI'O 00I1IeCTBA M0 UCKY CTOPOHBI
ATOrO JOTOBOPA MPH YCIOBHUH, UYTO HA MOMEHT MPUHATHS OPraHOM XO35MCTBEHHOIO
oO1iecTBa COOTBETCTBYIOLIETO PEHICHHS CTOPOHAMHU KOPIIOPATUBHOIO JI0rOBOpA
SBJISUIMCh BCE yYaCTHUKHU oOImiecTBa. Takum oOpazom, u3 1. 6 ct. 67.2 T'K PD
CJIETYET, YTO KOPIOPATUBHBIN JOTOBOp, XOTA U oTHeceH I K P® k ropuanueckomy
(dakTy — cjeike, IpUOOpPETAaET XapakTep KOPHOPATUBHOIO aKTa, €CIHM 3aKIIIOYEH
MEX]Ty BCEMH Y4aCTHUKaMH OOILECTBA.

[Ipyn aHanM3e KOPHOPATUBHBIX COIJIAIIEHWA B Pa3BUTHIX IPABOIOPSIKAX,
BKJIIOYAsl CTpaHbl aHIJIO-CAKCOHCKOTO W KOHTMHEHTAJIbHOIO IIpaBa, ObLIO
YCTAaHOBJIEHO, YTO OCHOBHAs I€JIb MKCIOJIb30BAaHUS HA3BaHHOIO JOrOBOpa
3aKJII0YAETCsl B CNOCOOE OpPraHM3alMd KOPIOPATUBHOTO KOHTPOJIS, YIpPaBICHHH
KOPIOpaIyei, a Takke MUHUMHU3AIMKA KOPIIOPATUBHBIX KOH(JIUKTOB.

B cBs3u ¢ 3THM, TOCKOIBKY 3aKpeIuieHHbIN B CT. 67.2 'K P kopriopatuBHBIii
JIOTOBOpP COBMAJAET € AHAIOTMYHBIMM II0 CBOMM LEISIM KOPHIOPATUBHBIMU
COIVIAILEHUSIMHU, KOTOPBIE UCIOJIB3YIOTCS B PA3BUTHIX IPABOIOPAIKAX, 10 MHEHUIO
aBTOpa, NOMBITKA CBECTH KOPIIOPATUBHBINA JOTOBOP B POCCHMCKOM IpaBe K
00513aTeJIb,CTBEHHO-TIPAaBOBOM MOJIEIM HE COOTBETCTBYIOT LEJISIM JAHHOT'O MHCTUTYTA,
NOTPEOHOCTSIM CTOPOH TakOro JIOrOBOpa M OOIIMM TEHACHLMSM pa3BUTHSA
KoprnopatuBHoro npasa B Poccuu u 3a pyoexxoM. bonee Toro, m3 OyKBaJbHOTO
TosnKoBaHusA CcT. 67.2 'K PO cnegyer, 4To KOPIIOPATUBHBIN JOTOBOP UMEET CI0KHYIO
MIPABOBYIO MIPUPOAY: KOPIOPATUBHO-TIPABOBYIO M 0053aTEIbCTBEHHO-TIPABOBYIO.

[Ipo6nemy BIHsSIHUSL KOPIOPATUBHOTO JOTOBOPA Ha XO3HCTBEHHOE OOIIIECTBO,
B TOM YHCJIE IO BOIPOCAM U3MEHEHUS JOTOBOPOM ITOJIOKEHU YCTaBa, PEAIaraeTcs
paspemuTs cieayronmM oopazoM. B a63. 3 . 1 ct. 67.2 'K P® ycranoneHo, uto
KOPIIOPATUBHBIN IOTOBOP HE MOXKET OIPENENATh CTPYKTYPY OpraHOB OOIIeCTBA U UX

KOMIICTCHIUIO, 3a MCKIIIOYCHHUEM CJIy4dacB, KOrJa IIpaBuia FpamzxaHCKoro KOACKCa
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WIA 3aKOHOB O XO3SIMICTBEHHBIX OOIIECTBAX JOMYCKAIOT UX M3MEHEHHE YCTaBOM
obmiectBa. Tak kak coryacHo 1. 4 cT. 67.2 'K P® kxopnopaTtuBHbIi JOrOBOp HE
co3ZlaeT 00S3aHHOCTH MJIsl JIMI, HE YYacTBYIOUIMX B HEM B KadyeCTBE CTOpPOH,
JIOITyCKAeTCs U3MEHEHHE TMOJIOKEHUI yCTaBa Mo BOIPOCaM, KOTOPBIE HE SIBIAIOTCS
UMIIEPAaTUBHO YCTAHOBJICHHBIMA HAa OCHOBAaHUHM KOPIIOPATUBHOTO JIOTOBOpPA, B
KOTOPOM y4acTBYIOT BCE YUACTHUKHU XO3sIICTBEHHOTO OOIIECTBA.

B pamkax pemieHus 3aja4ddl 1O OIPENENEHUIO MPUPOIBI KOPIIOPATUBHOTO
JI0rOBOpa OBLJIO MPOBEJCHO MCCIIEAOBAHUE BO3MOXKHOTO BIIHMSIHUS KOPIOPATUBHOTO
JIOTOBOpa Ha KOPIOpPAaTHUBHBIC OTHOIIEHUS. McXoas U3 aHanM3a 3aKOHOAATEIEHOTO
pEeTyIupOBaHMsI, aBTOP YCTAHOBWJI, YTO KOPIOPATWBHBIE OTHOIIECHUS HMEIOT
OTHOCHUTEJIbHYIO IPAaBOBYIO IPUPOAY U OTIMYAIOTCA OT MHBIX BUIOB I'Pa)KIaHCKO-
NPaBOBBIX OTHONICHWH TEM, YTO OHH CKJIAJBIBAIOTCS MEXIY YYaCTHHUKOM U
KOpIIOpalel Mpu OCYLIECTBICHUH MPaB U UCIOIHEHUU OOS3aHHOCTEN y4acCTHHKA
KOpIIOpaluy, U K TpeOOBaHUAM W3 KOPHOPATUBHBIX OTHOLIEHUH HMCIO3UTUBHO
IPUMEHSIFOTCS OOIIHME MOJIOKEHUS 00 00s13aTEIbCTBAX.

Ha ocHoBaHumm pe3ynpTara NpPOBEACHHOTO aHAJIM3a KOPHNOPATHUBHBIX
OTHOIIEHUH ObUTH CAETaHbl CIEAYIONME HEOOXOANMBIE ISl TOHUMAHUST TTPUPOIBI
KOPIIOPATUBHOIO JI0TOBOPA BBIBOJIBI.

[TockobKy KOpIIOpaTHUBHBIE OTHOIICHUS XapaKTEPU3YIOTCS OTHOCHUTEIBHO-
NPaBOBOI CBSI3bIO YYACTHHKA C KOPIOpAIMe, KOTopasi BOIUIOIIAETCS B Pealn3alluu
YYaCTHUKOM YCTaHOBJICHHBIX B 3aKOHE KOPIOPATHUBHBIX IPAaB W HCIIOJIHEHUU
KOPITOPATUBHBIX OOSI3aHHOCTEH, M3 3aKIIOYCHHOTO KOPIOPATUBHOTO JIOTOBOpa HE
MOTYT BO3HHMKATh KOPIOPATHBHBIC OTHOIIEHHS, TaK KaK W3 HEr0 HE BO3HUKAIOT
KOpPIIOpaTUBHbIE TIpaBa M OO0S3aHHOCTH, W B TAaKOM JIOTOBOPE OTCYTCTBYET
HETIOCPE/ICTBEHHAs! CBSI3b  ydyacTHUKAa ¢ oOmiecTBOM. COOTBETCTBEHHO, W3
KOPITIOPATUBHOIO IOTOBOPA BO3HUKAIOT 0053aTEIbCTBEHHBIE OTHOLICHHUSL.

YcTraHaBnMBaeMble KOPIOPATUBHBIM JIOTOBOPOM — 00sI3aTE€IbCTBA HUMEIOT
TECHYIO CBSI3b C KOPIIOPATUBHBIMU OTHOIIICHUSIMH, TaK KaK TaKWe 00s3aTelhCTBa
OIPENIENIAIOT MOPSIOK peau3allii WK OTKa3a OT OCYIIECTBICHUS KOPIOPATUBHBIX

nmpaB, TO €CTb Ha OCHOBAaHHMHU KOPIIOPATHBHOI'O A0OroBOpa YCTAHABJIIMBACTCA HE
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HEIIOCPEICTBEHHOE, a  ONOCPEIOBAHHOE  PETYJIMPOBAHHE  KOPIIOPATUBHBIX
OTHOLLIEHUH, TO €CTh OTHOIUIEHUN MEXIY YYaCTHUKOM U KOPIIOPALUEH.

Hanuumne omnocpenoBaHHOTO peEryJHpOBaHUS JIOTOBOPOM KOPHOPATUBHBIX
OTHOIIEHUH ITO3BOJISIET YTBEPKIaTh O BO3HUKHOBEHUH B paMKax 0043aTeIbCTBEHHBIX
OTHOLIEHUN MEXKIy CTOPOHAMU KOPIIOPATHUBHOIO JOTOBOPAa BHYTPEHHETO
KOPIOPaTUBHO-TIPABOBOT0 3 eKTa.

[Ton xopmopaTuBHO-TIPAaBOBBEIM 3G (GEKTOM B JIUCCEPTAIMU  MPEIJIOKEHO
MOHUMAaTh  pEe3yJbTaT  OMOCPEIOBAHHOIO  PEryJUPOBAaHUS  KOPIOPATUBHBIX
OTHOIICHUI ITyTEM YCTAHOBJIEHUS B KOPIIOPATUBHOM JJOTOBOPE MPAB U 00sI3aHHOCTEN
€ro CTOPOH, KOTOPBIM paclpoCTpaHseTcs Ha YYaCTHUKOB KOPIIOPATUBHOTO JI0TOBOPA
B UX OTHOUICHUSX C Kopropauued (BHyTpeHHu# 3G EKT) U mpu OnpeeIeHHbIX
YCJIOBUSIX MOJKET PaCIpOCTPAHATHCS Ha OOIIECTBO M TPEThbUX JUIl (BHEIIHUM
KOPIOPaTUBHO-TIPaBOBOM 3(PPeEKT).

KopnopatuBHbiii 3¢deKT BO BHEUTHUX OTHOIICHHSIX MOXET HACTyHaTh MPH
3aKJIFOYEHUM  KOPHOPAaTHUBHOTO  JIOTOBOpPA  MEXKIYy  BCEMH  yYaCTHUKaMHU
X03stiicTBeHHOro obmiectBa. Ilpu 3TOM eciM KOpPHOPATUBHBIM JJOTOBOPOM,
3aKJIFOUEHHBIM MEXJIy BCEMH YYaCTHUKAMH OOILECTBA, M3MEHSIOTCS MOJIOKEHUS
ycTaBa, BHEMHHN 3(PEGEeKT MOXKET HACTYNUTh TPH YCIOBUU PETUCTpAIUH
COOTBETCTBYIOIIMX U3MEHEHU yCTaBa.

TakuM 00pa3omM, UCXOAd U3 MPUPOJIBI KOPIOPATUBHOIO JOTOBOPA, aBTOPOM
000CHOBAHO, YTO KOPIIOPATUBHBIN 1I0TOBOP, J0OPOBOIBHO 3aKIIOUEHHBIN MEXKY €r0
CTOPOHAMHU M YCTaHABJIMBAIOIIMNA 003aTEIbCTBEHHO-TIPABOBBIE OTHOIICHUS MEXKITY
HUMH, CO3/aeT KOpHOpaTUBHBIA 3((PEKT, KOTOpbIHA, BO-TIEPBBIX, HE MO3BOJIAET
CTOPOHaM CChUIATBbCA HA HENEWCTBUTEIBHOCTH JOTOBOpPA IPU €ro MPOTHUBOPEUHN
MOJIOKEHUSAM YCTaBa, a BO-BTOPBIX, MOXET CO3/aBaTh IApPAJUIEIBHOE YCTaBY
pEryJIMpOBaHUE KOPIIOPATUBHBIX OTHOIICHWA MEXIy CTOPOHAaMH JIOTOBOpa H
obmectBoM. Ilpu »3TOM Takoe mapajuleIbHOE PEryJIUpPOBAHUE  SIBISETCA
00s13aTeTbHBIM UCKITIOUUTENILHO JIJIsl CTOPOH KOPIIOPATUBHOTO 1I0IOBOPA.

Tperunii nmaparpad «CsoOoma noroBopa W HMIIEPATUBHBIE OTPAHUYCHHUS

INPUMCHUTCIIBHO K PEryjJIMpOBaHHUIO KOPIIOPATUBHOIO A0ro0BOpa» IIOCBAILICH
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UCCIIEJOBAaHUIO MMITEPATHUBHBIX OrpaHUYECHUH, KOTOPBIMH JTOJIKHBI
PYKOBOJCTBOBAThCSI CTOPOHBI IIPH 3aKIFOYEHUH KOPIOPATUBHOIO JOTOBOPA.

B otnuune ot 10roBOpHOTO MpaBa, KOTOPOE B OOJILIIMHCTBE MPABOMOPSIIKOB
HE NpeIyCMaTpUBaeT HCYEPIBIBAIOUINI MEpEeYeHb JIOrOBOPOB, KOPHOPATHBHOE
3aKOHOJIATEIbCTBO B OINPEIECICHHBIX CIydyasX OrPAHUYMBACTCS KOHKPETHBIM
CIMCKOM BO3MOJKHBIX IIPABOOTHOIIICHHI.

OTtedecTBEHHOE KOPHOPAaTHBHOE MPABO, HECMOTPS HA TO, YTO OHO SIBJISIETCS
MOJIOTPACIBIO TPAXKIAHCKOTO TIpaBa U, CIeI0BATENIbHO, TOJKHO ObLIO ObI CTPOUTHCSA
Ha JUCIO3UTUBHBIX HayallaXx, C MOMEHTa MPHUHATUS TEPBBIX KOPIOPATUBHBIX
3aKOHOJATENBHBIX  AaKTOB  PEryJUpOBAJIOCh  NPEUMYIIECTBO HA  OCHOBE
UMIIEpaTUBHOTO METOJa 3a PEAKHMMHM MHCKIIOYEHHUSAMH, 4YTO OOBSICHIETCA
HEOOXOJUMOCTBIO JOCTMKEHHUSI IyOJMYHO-3HAUMMBIX ILEJel, HMEIOIIUXCS B
KOPIIOPaTUBHOM ITPaBeE.

OpHako W3 aHanmM3a JCHCTBYIOIIEIO KOPIOPAaTHMBHOIO 3aKOHOAATEIBCTBA
4acTO HE YAAeTCd MOHATh, HA 3aIUTY KAaKUX MyOJUYHO 3HAYMMBIX HHTEPECOB
HAIPABJIEHbI YCTAHOBJICHHBIE ISl YYACTHUKOB XO3SHCTBEHHBIX OOIIECTB 3ampeThl.
JIg ucnipaBiieHHsl CIOKUBIIEHCS] CUTyallM BHECEHbI CYLIECTBEHHbIE U3MEHEHHUS B
. 4 'K P®, ycraHaBnuBawIKMe pa3IMYHOE PETYIHPOBAHUE KOPIOPATUBHBIX
OTHOIICHUN /Il MYOJMYHBIX M HEMyOJUYHBIX XO3SMCTBEHHBIX 00IecTB. Tak, B
nyOJMYHBIX OOIIECTBAX 3aKOHOMAATENb CHPABEAJIMBO COXPaHWI TpeolsalaHue
METOJa  MMIIEPATUBHOTO  PEryJUpPOBaHUS  KOPIOPATUBHBIX  OTHOUIICHUI.
[IpyMEeHUTENBHO K€ K HEMyOJIMYHBIM XO3MCTBEHHBIM OOIIECTBAM OOIIUNA MOAXO]T
ObLT MI3BMEHEH Ha TUCIIO3UTUBHOE PETYJIUPOBAHUE, YTO OTYETIIMBO BUIHO, HAIIPUMED,
u3 cr. 66.3 TK P®. Takum o00pa3om, y4aCTHHKH KOPIIOPATUBHOTO JOTOBOPA,
3aKJIF0YAaEMOT0 B paMKaX HEMyOJIMYHOT0 XO34iCTBEHHOTO OOIIECTBA, IO CPABHEHUIO
C ydYacTHHKaMH IyOJMYHOrO OOIIECTBa B HACTOSIIEE BpPEeMs HMEIOT OOJIbIIHe
BO3MO>XHOCTH 10 YPETYJIMPOBAHUIO CBOMX KOPIIOPATUBHBIX OTHOLIEHUIA.

B pe3ynbTaTe mpoBeIEHHOr0 aHAIM3a aBTOPOM BbIJCNICH sl UMIIEPATUBHBIX

OTPaHUYECHUM, & TAK)KE ONPOBEPIHYTO NPUMEHEHHME K YCIOBHUSAM KOPIOPATUBHOIO
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JIOTOBOpAa  MMIIEPAaTUBHBIX ~ HOpPM,  YCTAaHOBJIEHHBIX B  JCHCTBYIOLIEM
3aKOHO/IATEJIbCTBE.

O060CHOBaHO, YTO KOPIIOPATUBHBIN JTOTOBOP UCXOS U3 €ro MPUPOJIbI U LeTIeH
MOXKET COJIEpKaTh B ce0€ HE TOJILKO MPEAMET, onpeaeseHHbl B ¢T. 67.2 'K PO, Ho
TaKKE€ M MHbBIC JIOTOBOPHBIC 3JIEMEHTHI, BKJIIOYAs OOs3aTEeNbCTBA, CBA3AHHBIE C
o0ecrieueHreM UCTIOIHEHUSI KOPIIOPATUBHOTO JI0TOBOPA, B CBSI3U C Y€M HEOOXOUMO
BCer/ia oOpalaTh BHUIMaHUE Ha COTJIAaCOBAHUE BCEX CYIIECTBEHHBIX YCIOBUI KX I0TO
JIOTOBOPHOTO 3JIEMEHTA IOJI YTPO30M PU3HAHUS I0TOBOPA HE3AKITFOUECHHBIM.

NMnepatrBHOE OTpaHUYEHUE, KOTOPOE MPSAMO YCTAHOBJIEHO B II. 2 CT. 67.2 'K
P® rnacurt, 4To KOPIOPATHUBHBIN JIOTOBOP HE MOXET OOS3bIBaTh €r0 Y4aCTHUKOB
roJIOCOBaTh B COOTBETCTBUM C YKa3aHUSMH OPraHoB OOIIECTBA, OIPENEISTH
CTPYKTYpy OpraHOB OOIIECTBA MU WX KOMIETEHIHMIO. YCJIOBHUA KOPIOPATHUBHOIO
JIOTOBOPA, POTUBOPEYAIINE YKA3aHHBIM IOJI0KEHUSIM HUYTOKHBI.

JIo HeaBHEro BpEMEHU B OTEUECTBEHHOW MPaBOINPUMEHUTENBHON NPAKTHKE
TOCIIO/ICTBOBAJ TOJXOJ], YCTAHABIMBAIOIIMM K KOPIOPATHUBHBIM COTJIAIICHUSM Ha
OCHOBE HOpM T1. 2 cT. 9 (0TKa3 oT npasa) u 1. 3 cT. 22 ['K PO (orpanuuenue npaso-,
JIeeCIIOCOOHOCTH) 0COObIe TPeOOBAaHMS, OJHAKO ATO OBUIO CBSI3aHO C HEBEPHBIM
ToJNIKOBaHMEM HOpM mpaBa. B m. 1 cr. 67.2 'K P® ans ycTtpaHeHus: HEraTUBHOM
CyJIeOHON MPaKTUKKU U TPUIAHUS KOPIIOPATUBHOMY JIOTOBOPY OOJIBIIEH MpaBOBOU
OTPEAENIEHHOCTH YKa3aHO, YTO B HA3BAHHOM JIOTOBOPE MOXKET IPeyCMaTpUBaThCS
00513aTeJIbCTBO OCYILIECTBIISATH KOPIIOPATUBHBIE ITpaBa OINpPEIEICHHBIM 00pa3oM WIH
BO3/IEP’KMUBATHCS (OTKA3aThCSI) OT UX OCYILIECTBICHHUS.

Takum o6pazom, u3 ct. 67.2 'K PD B cucTeMHOM TOJIKOBaHUH C I1. 2 CT. 9 U 1.
3 cr. 22 TK P® cnenyer, uto 00s3aTeNbCTBO, KOTOpPOE HAa OCHOBAaHUU
KOPIOPaTUBHOTO JIOTOBOpAa MPUHUMAET Ha ce0s CTOPOHA TaKoro JOroBopa
BO3/IEPKATHCS WIA OTKA3aThCSl OT OCYLIECTBIIEHUSI CBOETO KOPIIOPATUBHOIO NPaBa,
npu3HaeTcsl 3aKOHHbIM. [IOCKONIBKY JaHHOE HEraTHBHOE O0S3aTENbCTBO SIBISIETCA
JNEHUCTBUTENIbHBIM, OHO TMOMJIEKHUT O00S3aTEIbHOMY HCIOJIHEHUIO CTOPOHOM

KOPIIOPATUBHOTO JOTOBOpPA, M €r0 HCIOJHEHHUE MOXKET OBITh O0ECIEeYeHO Kak
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MOMMEHOBAHHBIMU, TaK M HEMOMMEHOBAHHBIMU B 3aKOHE criocobamu. CrenaHHbIN
BBIBO/I IIOATBEPKIACTCS CYeOHOM MPaKTUKOM.

Bropas rnaBa «llpenmer, copepxkaHue M CTOPOHBI KOPHOPATHBHOTO
JIOTOBOPa» COCTOUT M3 TPEX MaparpadoB U MOCBSALIEHA UCCIEI0BaHUIO IPAKAAHCKO-
IPaBOBOTO PETYJIMPOBAHUSA KOPIOPATUBHOTO JOTOBOPA C BBIJICIECHUEM IIPEIMETA
JAHHOM CJHENIKM, AaHaJIM30M COJEpXKAaHHUSA KOPIOPATHBHBIX COMVIAIEHUH WU
YCTAHOBJIEHUEM JIUL, KOTOPBIE MOTYT SIBJISITHCSI CTOPOHAMU JIaHHOT'O JIOTOBOPA.

B nepBom naparpade «IIpegmer KopriopaTUBHOTO JJOTOBOPa» OCYILLECTBIEHO
UCCIIEIOBAaHUE MPEAMETa KOPIOPATUBHBIX COTJIAILICHHI.

O060cHOBaHO, UTO UCXOAS U3 TOAKOBaHUA 1. 1 ¢T. 67.2 'K P® kopniopaTuBHBIi
JIOTOBOpP HE SIBISIETCS OJHOPOJHBIM JOTOBOPOM M COAEPKUT TPU PaA3IUYHBIX
JIOTOBOPHBIX MpeaMeTa:

1) cormamenne, HampaBIIEHHOE HAa COBMECTHOE OCYIIECTBJICHUE WIH
BO3/IEP’KAHUE OT OCYILIECTBICHHUs KOPIOPATHBHBIX IIPaB, IPU KOTOPOM CTOPOHBI
JIOTOBOPA NPECIENYIOT EAUHYIO LIETb;

2) corylanieHue, HalpaBlICHHOE Ha OCYLIECTBICHHWE WJIM BO3JEP)KaHUE OT
OCYILIECTBIICHUS! KOPIIOPATUBHBIX MTPaB, MO0 O BO3JEPKAHUHU OT OTUYKICHUS 10JIeH
(akumii) 10 HACTYIUIEHUS OIPENEIEHHBIX OOCTOSTENBCTB, NMPU KOTOPOM CTOPOHBI
JIOTOBOpA MPECIEYIOT Pa3INnYHbIE LEIIN;

3) cornamieHue O NPUOOPETEHUH WM OTUYKICHUH JOJU B €ro YCTaBHOM
KanuTane (akuuil) Mo omnpeAeNeHHON LeHe WM MPU HACTYIUIEHUH OINpeleeHHbIX
0OCTOSITENTBCTB.

B cBsi3u ¢ BbIIETIEHUEM TPEX BUIOB KOPIIOPATUBHOTO JOTOBOPA KaXKIOMY BULY
JlaHa MpaBoBasi KBaTU(UKAIMA C UCCIEIOBAaHUEM €ro MpeIMeTa.

KopnopatuHslid 10roBop, MpeACTABISIONINI COralieHue, HapaBJIeHHOE Ha
COBMECTHOE OCYILECTBIIEHUE WM BO3AECPKAHUE OT OCYILIECTBIIEHUS! KOPIOPATUBHBIX
IPaB, P KOTOPOM YYaCTHUKH JIOTOBOpA ITPECIEYIOT EAMHYIO LIEb, UMEET CXOJICTBO
C JIOrOBOPOM MpOCTOro ToBapuiiecTBa. CXOJCTBO JOrOBOPOB MOJATBEPHAAETCS HX

KOHCTPYMPYIOILMMU PU3HAKAMU: COBMECTHOCTb JIEUCTBUM U €IUHCTBO LIEIH.
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WNHoii  N1OrOBOpHBIM  BHJ  MPEACTABISICT  KOPIOPATUBHOE  COIJIALLICHUE,
HAIPaBJICHHOE HA OCYLIECTBICHUE WM BO3JIEP/KAHME OT  OCYLIECTBIICHHUSA
KOpPIOPAaTUBHBIX MpaB, JUOO O BO3ACPKAHUU OT OTUYXKICHUS A0Jied (akimii) 1o
HACTYIUICHUSI ONpPENEIECHHBIX OOCTOSITENBCTB, NP KOTOPOM CTOPOHBI JOrOBOpPA
IPECIICAYIOT PA3JIMUHBIC LIETH. YKa3aHHas JOrOBOPHAs KOHCTPYKLMS XapaKTEPU3yeTCs
BCTYIUICHUEM YYaCTHHKOB OOILIECTBA B 0053aTEIbCTBEHHO-TIPABOBBIE OTHOILECHUS,
UMEIOIIME BHYTPEHHHUI KOPIIOPATUBHO-TIPABOBOM 3(PQPEKT, HO TPU 3TOM CTOPOHBI
COITIAILICHUS HE UMEIOT €IMHOM BBIPAKEHHOM B JIOTOBOPE LENIM, HAa JOCTHIKCHHE
KOTOPOI HaIpaBJIEHbI NX COBMECTHBIC ICUCTBUS. Takoi BU KOPIIOPATUBHOIO JOTOBOPA
B CWJTy €r0 PUPOABI UMEET MPU3HAKNA OPTaHU3aLMOHHOTO JOTOBOPA.

TpeTsrM BUIOM KOPIIOPATHMBHOI'O JIOTOBOPA, MPEAYCMOTPEHHBIM II. 1 cT. 67.2
'K PO, sBnsercs cornameHue O MNPUOOPETEHHH WM OTUYXACHUU JOJIU B €ro
YCTaBHOM KamnuTane (aKuuMi) IO ONpeleNeHHOM IIeHE WIM NpU HACTYIUIEHUH
OIIPENENeHHbIX  00CTOATENbCTB.  [lOCKONBKY  JaHHBIA ~ JIOTOBOp  SIBJISIETCS
KOHCEHCYaJIbHBIM, U B HEM OTYETJIMBO BBIPAKEH BCTPEUHBIN XapaKTep, & OTHOLICHHUS,
KOTOPBIE PETYJIMPYIOTCS YKA3aHHBIM JOTOBOPHBIM BUJIOM, CBA3AaHbI C PACIIOPSKEHUEM
JoJel (aKIUsIMKM) B YCTABHOM KamnuTaje OOLIECTBa, TAKOM KOPHOPATUBHBIN JOTOBOP
UMEET MpEeAMET aHAJIOTMYHBIM IIPEIMETy J0roBOpa KYIUIM-TIPOAAKU IO 3apaHee
OIPENENICHHON 1IeHe W / WM MPU HACTYIUIEHUS ONpPENENIEHHOr0 OOCTOSATENhCTBA C
3a0JIarOBPEMEHHBIM IPEOCTABICHUEM OJHON CTOPOHBI KOPHOPATUBHOTO JOrOBOpA
JIPYTOH OIIIAOHA HA ITOKYIIKY MJIM OILMOHA Ha IPOAAXKY.

ABTOpOM 000CHOBAHO, YTO BBIJICJICHUE €IUHOTO MPEAMETa KOPHOPATUBHOTO
JIOTOBOPA B POCCUICKOM IPAaBE HEBO3MOKHO, IMOCKOJIbKY KOPIIOPATUBHBIN IOTOBOD B
3aKOHOJIATEIbCTBE SIBJIIETCS] COOMPATENILHBIM IOTOBOPOM U COCTOHUT M3 HECKOJBKUX
0053aTeBCTB OTIMYHBIX JPYT OT Apyra o cBouM uensim. [Ipu 3Tom A npusHaHus
KOPIIOPATUBHOIO JIOTOBOpa 3aKJIIOUEHHBIM HE TpeOyeTcsl corjacoBaHHUE IMpeaMeTa
KQKJIOr0 BUJA KOPIOPATUBHOIO COTJIALIEHUS, IOCKOJIBKY YKa3aHHbBIC COIJIALLICHHUS
SABJISIFOTCSL CAMOCTOSITEJIBHBIMUA JIOTOBOPaMH.

Bo Bropom maparpadge «ConepxaHue KOpPIOPATHBHOIO —JOrOBOPa»

MpcaAcCTaBJICHA o6ma;1 XapaKTCpUCTHUKa COACPIKAHUSA KOPIIOPATUBHOI'O JOrOBOpa KakK
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COBOKYITHOCTh YCJIOBHHM, B KOTOPBIX 3aKpCIUISIOTCSA TMpaBa M 00S3aHHOCTH
KOHTPArcHTOB.

OOOCHOBaHO, YTO KOPIOPATHUBHBIN JOTOBOP B POCCHUHCKOM IpaBe B CHITY
OTCYTCTBHUSl Y HETO €IUHOIO MpPEIMeTa SBISCTCS KOHCCHCYAJIbHBIM, Kay3aJbHBIM,
JIBYCTOPOHHMM (MJIK MHOTOCTOPOHHHM) JIOTOBOPOM, KOTODPBI MOXET OBbITh
BO3ME3JIHBIM WM OE3BO3ME3IIHBIM, COACPKATh HMMYIIECCTBCHHBIE W / WIH
OpraHU3aIMOHHBIC 0053aTEIILCTBA K UMETh (DHTYIIMAPHBIN XapakTep.

B muccepramuu ocoboe BHUMaHHE YJICIECHO aHAU3y OTACIBbHBIX YCIOBHUM
KOPITOPATUBHOTO JOrOBOpa, a HWMEHHO: YCJIOBHE O IPEHMYIICCTBEHHOM IIpaBe
TOKYITIKH, YCJIIOBHE 00 OIIIMOHE, YCIOBUE O pa3pelIeHUd TYITMKOBOH CHUTYyaIllud W
yciioBre 00 00eCIIeYeHUN UCTIOTHEHUS 00s13aTeIhCTB U3 KOPIIOPATHBHOTO JIOTOBOPA.
BbIiesicHHBIC  YCJIOBHS ~ KOPIOPATHBHOTO  JOrOBOpa HE  HalpaBleHBl  Ha
pEeryJUpOBaHUE OTHOIICHHWW, CBS3aHHBIX C  YIPAaBICHUEM XO3SHCTBCHHBIM
o6mrectBoM. OIHAKO MTPABIIILHOE MOHUMAHUE ¥ HCIIOJIb30BaHUE YKa3aHHBIX YCIIOBUN
SIBJISICTCA, BO-TICPBBIX, MIEPBOCTEIICHHOM rapaHTHen HOPMAJIBHOTO
(YHKIIMOHUPOBAHUS KOPHOPATUBHBIX OTHOIICHWH KaK TAaKOBBIX, & BO-BTOPBIX,
rapaHTHed HaJJICKAIIEr0 WCIOJHEHUS KOPIOPATHBHBIX JIOTOBOPOB B  IIEJISAX
o0ecrieueHust ”HTEPECOB €ro CTOPOH I10 YYACTHIO B XO3SIICTBEHHOM OOIIIECTBE.

[To MHEHHIO aBTOPA, B KOPIIOPATHBHOM JIOTOBOPE, 3aKJIFOUYCHHOM KaK B paMKax
MyOJIMYHOTO OOINECTBa, TaK U B paMKaxX HEIyOJMYHOro OOIIECTBA, CTOPOHBI MOTYT
YCTaHOBHTD MPEUMYIIIECTBEHHOE IMPaBO MOKYMKH. [Ipr 3TOM BOIIPOC O MOCIIEACTBUAX
HaApyIICHUS TMPEUMYIICCTBEHHOr0 IpaBa IOKYNKH, YCTAHOBJICHHOTO TaKUM
JIOTOBOPOM, MTPEJUIOKEHO PEIIUTh CICAYIONIMM 00pa3oM.

[TockoJIbKy KOPITOPATHBHBINA JIOTOBOP MOXET OBITH TIOCTPOSH I10 MOJEIH
JIOrOBOpa MPOCTOTO TOBAPHIIECTBA, U MPaBa U OOSI3aHHOCTU OCYILECTBIISIOTCS €T
CTOPOHaMHU COBMECTHO, 3TO O3HAYaeT, YTO MEXIy €ro YJaCTHHKaMH BO3HHKACT
CO0O0IIECTBO (OOITHOCTE), UMEIOIIEE B CBOMX OTHOIICHUSIX AJIEMEHT (DUIYIIUAPHOCTH.
COOTBETCTBEHHO, B Cllydae HapyIICHHS MPEHMYIICCTBEHHOIO ITpaBa IOKYIKA B
OIIPECIICHHBIX CUTYAIUsAX JIMIO, Yhe MpaBO OBbLIO HAPYIICHO, BIpPaBe TPeOOBATH

NepeBojia MpaB U O0O0S3aHHOCTEH MoKymnaTels 1mo anajgoruu co ct. 250 'K P®. Eciu
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IpY YAOBJIETBOPEHUN COOTBETCTBYIOLIETO TPEOOBAHMS MOKET OBITh HAPYILIECH OasaHc
MHTEPECOB YYaCTHUKOB 000pOTa, TO A YAOBJIETBOPEHMS TAHHOIO TpeOOBAHUS
HeoOxoaumo coOmojeHue psaa ycinosuid. Korma oOmiecTBo ObUIO YBEJOMIIEHO O
(paxTe 3aKITIOYEHUS] KOPIOPATUBHOIO JOI0BOpPA, PUCK HE3HAHUS YCJIOBHM JIOrOBOpA
JOJKEH OBITh BO3JI0KEH HA YYaCTHUKOB OOILECTBA, a NMPUOPUTET OTAAH CTOPOHE
KOPIIOPATUBHOTO JIOTOBOpA, IMOCKOJBKY B TaKOM CHUTyalluM Y4YacTHHK OOIIECTBa,
NprUOOpETAIOIUI OO0, IOJDKEH NMPOSBUTH TPEOYEMYIO OT HEro 3a00TIMBOCTH U
OCMOTpPUTENBHOCTh. Ecin 001iecTB0 He ObUIO YBEAOMIIEHO O (DaKkTe 3aKIIFOUYEHUS
KOPIIOPAaTUBHOIO JOIOBOpa, TO TpeOOBaHHWE O IEPEBOJE MpaB M 00A3aHHOCTEH
MOKYIIATEeIsl MOXKET OBITh YAOBJIETBOPEHO, ECIIU JIULO, Yb€ IPEUMYILECTBEHHOE ITPABO
ObUIO HapyUIEHO, JOKaXET, 4TO MpuoOpeTarenb 3HAJI WIM JOJDKEH ObLI 3HAaTh O
HAJIMYMH TPEUMYILECTBEHHOTO MPaBa, yCTAHOBJIEHHOI'O B KOPIIOPATUBHOM JIOTOBOPE.

Jiist cityyaeB, Korzia mpuoOpeTaTesieM sIBISETCSl HE YYaCTHUK XO3sIICTBEHHOTO
oOmiecTBa U akuu (40Js1) ObUIM OTUYKJIEHBI, OTBET 3aBUCUT OT TOTO, SIBISIETCA JIU
XO35IUCTBEHHOE OOHIECTBO MYOJMYHBIM WM HEMyOnuuHbIM. J[ns HemyOJudHbIX
OO0IIECTB MOXKET ObITh MPENJIOAKEHO PEIICHHUE: B JMCTBHE TOJKHBI BCTYaTh HOPMBI
O BO3MOXHOCTH pealM3alMy MPEUMYIIECTBEHHOr0 IMpaBa MOKYIKH JHOObIM
YYaCTHUKOM OOILECTBA, @ HE TOJIbKO CTOPOHOM KOPHOpaTWBHOrO jorosopa. B
nyOIMYHBIX OOIIECTBAX MPUOPUTET HEOOXOMMO OTAATH TPEThEMY JIUILY, & YHACTHUK
oOuiecTBa, MOJyYMBIIMN MPUBWIETHIO MO JOTOBOPY, BIOPABE MPEABIBUTH UCK O
B3bICKAHUHM YOBITKOB CO CBOErO KOHTpAareHTa IO KOPIOPATUBHOMY JOTOBODY,
KOTOPBIM HapyUINII CBOE 0053aTEIbCTBO.

[To MHEHUIO aBTOpA, €CIIU KOPIIOPATUBHBIN JOTOBOP OBbLI IMOCTPOEH MO MOAETU
OTJMYHOM OT JI0rOBOPA MPOCTOrO TOBAPHILECTBA, HAPYLIEHUE IPEUMYILECTBEHHOIO
IpaBa MOXET CTaTh OCHOBAHUEM TOJIBKO [T B3bICKAHUS YOBITKOB.

B pe3ynprare nporsBeeHHOTO aHaIK3a YCJIOBUS 00 OIMIIMOHE C/eNIaH BHIBOJI,
YTO CTOPOHBI, 3aKJIFOYas KOPIOPATUBHBIN TOrOBOp, KaK MPaBWIIO, HE CBS3BIBAIOT
IPEJOCTABJICHUE OIIMOHA C KEJIAHUEM O(QEPEHTa MOIyUYUTh ONLMOHHYIO ITPEMHIO.
Llens ycmoBust 00 OMIMOHE COCTOMT B 3a0JarOBPEMEHHOM YpPETYJIHMpPOBAHUU

CTOPOHAMHU KOPIIOPATUBHOI'O AOI'OBOpPA BOIIPOCOB, CBA3AHHBIX C ITOPAIKOM BbIXOJa
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OJTHOTO YYacTHUKA U3 00IIECTBa, IPH HACTYIUIEHUH ONPEAETICHHOT0 00CTOATENbCTBA
C YCTaHOBJICHWEM LIEHBI IPOAAKU WU BBIKYTIA JI0JIM B YCTABHOM KaIluTajie 00IIeCTBa.
ITpu 3TOM yCcTaHOBIIEHHUE B IOTOBOPE OMIIMOHHON MPEMUH SBISIETCS TOIYCTUMOM, HO
JAHHOE YCJIOBUE C YYETOM LI€JIEH ¥ PUPOIbI KOPIIOPATUBHOIO JOTOBOPA HE ABIIAETCS
KBAJTM(PHULMPYIOLIUM U UMEET (DaKyJIbTaTUBHBIN XapaKTep.

IIpu wuccrnenoBaHM NpUPOJBI MpaBa JAEpXKarelis OMNIMOHA aBTOP NpUILEN K
BBIBOJLY, UTO FOCIOJICTBYIOIIAsl B OT€YECTBEHHOW TEOPHH MO3ULIHS, TPU3HAOLIAS [IPABO
Ha aKLENT CeKYHAapHbIM [IPaBOM, SIBIISIETCS] HEBEpHOW. OOOCHOBAH IaHHBIN BBIBOJ TEM,
YTO B YMCJIE TPU3HAKOB CEKYHAPHOIO IPaBa MPUCYTCTBYET 3JIEMEHT BMEIIATENLCTBA B
Yy)Ky0 IIpaBoBYIO c(pepy. OHAKO B IIpaBe Ha aKLENT JAHHBIM 2JIEMEHT OTCYTCTBYET,
TaK Kak JEpKaTelb ONIMOHA W3HAYAIBbHO CBS3aH YCJIOBUSIMH, COACPKAILMMUCS B
noixy4yeHHor odepre. Kpome TOro, y ceKkyHIapHOro mpaBa OTCYTCTBYIOT IPU3HAKH,
NpUCYILIME CYOBEKTMBHOMY YAaCTHOMY IIPaBYy, B YaCTHOCTHU, 0OOPOTOCHOCOOHOCTh U
BO3MOXKHOCTh 3asiBUTh HCK O IIPUHYJUTEIBHOM OCYLIECTBICHMM IIpaBa. Ecmm
OOpaTUTHCS K MPaBy HA aKUENT B ONIIMOHHBIX MOJIEIISIX, HAPUMED, IPABO Ha MPOAAKY
WM [IPaBO Ha MOKYIKY J10JM (aKiluil) B yCTaBHOM KamMTase OOLIecTBa KaK YCIIOBHUE,
3aKpEIUVICHHOE B  KOPIIOPaTMBHOM  JIOTOBOpPE, TO Tako€ TpaBO  SIBIAETCA
o0opoTocriocoOHbIM. W3 prBeIeHHOT0 MpUMEpa TAKKE CIIEAYET, UTO €CJIM KOHTPAreHT
aKILETITaHTa N0CJIE PeAN3alliK IIPaBa Ha MOKYIKY WIM IpaBa Ha MIPOAAXKY HE MPOoJacT
WIM HE BBIKYNUT aKIM{, AKLIENTAHT OyJeT MMETh MpaBO Ha MPEIbSBICHUE UCKA O
HOHYXJICHUH K UCTIOJTHEHUIO COOTBETCTBYIOIIET0 00513aTENbCTBA.

W3 npoBeIeHHOT 0 aHaIN3a YCI0BHS KOPIIOPATUBHOTO I0I0BOPA O pa3pelleHUH
TYNMUKOBOW CHUTYyallUM CJENaH BBIBOJA, YTO B JICHCTBYIOIIEM 3aKOHOJATEIbCTBE
UMEIOTCS MPABOBBIE CPEACTBA, KOTOPHIE MPU MX HAJJIEKALIEM HMCIOJIb30BaHUU U
3aKpEIJICHUH B JIOTOBOPE CHOCOOHBI pa3peliuTh KOPIOPATUBHBIA KOH(IIMKT.
YHuBepCaJIbHBIM MEXaHU3MOM SIBJIIETCS BO3MOXKHOCTB BBIKYNA (IIPOJAXKH) I0JIU B
YCTaBHOM KamnuTajie oOIIecTBa, MOCKOJIbKY JTaHHBIA MEXaHU3M MPUMEHHUM JJIsl BCEX
BUJIOB TYITUKOBBIX CUTYallUid, HE 3aBUCUT KaK OT BUJa oOuiecTBa (MyOJu4HOE WIH
HEMyOJIMYHOE), TaK U OT TOTO, SIBJISIFOTCS JIM CTOPOHAMHU KOPIIOPATUBHOTO JIOTOBOPA

BCE€ Yy4YaCTHUKM oOmiectBa. Tak € B KOPIOPATUBHOM JOTOBOPE MOTYT OBITH



26

WCIIOJIb30BaHbl TAKWUE MEXaHWU3Mbl pa3pelIeHUs] TYMUKOBOM CHTyaIllil Kak
UCKITIOYCHUE YYacTHMKAa W3 OOIecTBAa W NPUHYIWUTCIbHAS  JIUKBHUIAIINS
ropuandeckoro juma. OJHaKo JaHHBIE MEXaHU3Mbl MMEIOT OrpaHuYeHHs. Tak,
UCKJTIOYCHHUE JIOMyCTUMO TOJBKO B HEMyOJWYHOM XO3SHWCTBEHHOM OOINECTBE, U
OCHOBaHMS /ISl UCKJTFOYEHHS MOTYT OBITh MPETyCMOTPEHBI TOJIBKO B KOPIIOPATHBHOM
JIOTOBOPE, 3aKIIOUYEHHOM MEXJIy BCEMH YydYaCTHUKaMH oOOIecTBa. YCJIOBHE O
JVKBUJIAIUA  MOXKET OBITh TPEIYCMOTPEHO B  KOPIIOPATUBHOM JOTOBOPE,
3aKJIFOYCHHOM KaK B paMKax IyOJUYHOTO, TaK U HEITyOJIMYHOTO 00I11eCTBa, HO TaKOM
JIOTOBOP JIOJDKEH OBITh 3aKITFOYCH MEKIY BCEMH yJYaCTHUKaMHU OOIIECTRA.

B nuccepranuum OTHOCUTEIBHO YCJIOBHUS 00 OOECNEYEHUU WCIOJHEHUS
00s13aTeNLCTB U3  KOPIIOPATUBHOTO JIOTOBOpa OOOCHOBAHO, YTO CHOCOOBI
oOecricueHUss B BHUAC HEYCTOWKM W HE3aBUCUMOW TapaHTHH HE SBIISIOTCS
JIOCTaTOYHBIMU ¥ 3(PPEKTUBHBIMU OOECIICUUTEIHHBIMA MEXaHHU3MaMH, a 3aJaToK,
MOPYYUTENBCTBO U YACp)KAHUE HE  MOTYT  OOECHeYUTh  HCIIOJHEHHE
OpPraHM3AIMOHHBIX 0053aTEeIBCTB W3 KOPIMOPATUBHOTO JOTOBOpAa B CHIIy €r0
cneruduueckoi mpupo bl U npeaMera. [Ipu aHamm3e MHBIX CIIocoO0B oOecIeueHus
aBTOPOM BBIJICJICHBI TIPSIMO HETIOMMEHOBAHHBIE CITOCOOBI 00ECIICUCHUS, KOTOPHIE C
Y4eTOM IPHUPOBI KOPIIOPATUBHOTO JOTOBOpa SABJAIOTCS Hanboiee 3¢ (eKTUBHBIMH,
a WMEHHO: B3aWMHBIA 3ay0r Aojeil (akiuuil); mepemaya Moju (akiuii) B 3ajor
TPEThEMY JIUITY, KOTOPOMY BBIPA3HIIN JIOBEPUE CTOPOHBI KOPIIOPATHBHOTO JOTOBOPA;
MpeloCTaBlieHne O€30T3hIBHOM JOBEPEHHOCTH JUIS TOJIOCOBaHMA Ha O0OIUX
COOpaHMSX YYACTHUKOB B COOTBETCTBUHU C YCIIOBHUSIMH KOPIIOPATHBHOTO JIOTOBOPA;
OIMIIMOHHOE COTJIAIICHNE, TIPEyCMaTPUBAIOIICE MPABO TMOKYITKH WA TIPOAAKH JOJTH
(akuumii) MO 3aHMKEHHOM WJIM 3aBBIIIEHHON I1I€HE MpPU HAPYIIEHUH CBOETO
00s13aTeILCTBA CTOPOHOM KOPIIOPATUBHOTO JJOTOBOPA.

B tperbem maparpage «CTOpOHBI KOPIOPATUBHOTO JOTOBOPa» aBTOPOM
OTIpesiesieH KPYT JIUI], KOTOPhIE MOTYT 3aKJII0YaTh KOPIIOPATUBHBIE COTJIAIICHUS, a
TaKkKe yIeIeHO 0co00¢ BHUMAHUE BO3MOXKHOCTH OOIIECTBY, B pamMKax KOTOPOTO
3aKJIF0YEH KOPIOPATUBHBIA JIOIOBOP BBICTYNATh OJHOM M3 €ro cTopoH. Ha ocHoBe

IMPOBCACHHOI'O aHalIn3a CACJIaH BbIBO/, UYTO TAKOC OIrpaHNMYCHHNEC HC UMECT IMOJIMTHUKO-
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MPaBOBbIX OCHOBAHWM Jisi HEMyOJWYHOro OOIlEeCcTBa, KOTOPOE IPU YCIOBUU
3aKJIIOYEHUSI KOPIIOPATUBHOTO JIOTOBOpPa MEXIY BCEMHU €r0 YYaCTHUKAMH MOXKET
BBICTYIIaTh CTOPOHOW KOPIIOPATUBHOTO JOTOBOpA. ABTOPOM MPEIJIOKEHO BBECTU
KPUTEpUN HWCCIICIOBAaHUS HAMpPaBIEHHOCTH 00s3aTeNbCTBA, BO3JIaracMoro Ha
oOmiectBo. Eciu cyJ1 yCTaHOBUT, YTO BBITOJLy OT BO3JIaraeMoro o0s3aTeibCcTBa Ha
OOIIECTBO MPUOOPENIO WM MPUOOPETAET MPEUMYILECTBEHHO, WIIM UCKIIIOUUTEIBHO
OJIUH aKIHUOHEp, WIM Tpylna akIMOHEPOB, B TO BpeMs KaK HHTEPECHI JAPYTUX
YYAaCTHUKOB YIIEMJISIIOTCS WJIM OOIIECTBO HECET YOBITKH, IOJOXKEHUS TaKOro
JIOTOBOpPA JIOJKHBI MPU3HABATHCA HEJOMYCTUMBIMU HA OCHOBAHHUM OOIIETO 3ampeTa
Ha 3710ynoTpebieHne mpaBom, cojaepskaiierocs B ct. 10 'K PO.

Tperbss rmaBa «CrocoObl 3alllUTBI W OTBETCTBEHHOCTh CTOPOHBI 3a
HapyllIeHWe KOPIOPATUBHOIO JOTOBOPA» COCTOMT M3 ABYX Haparpad)oB, B KOTOPBIX
UCCIIETYIOTCSI BOMPOCHI ONPEEICHUS HAJJICKAIUX CIIOCO00B 3alllUThl CTOPOHBI
KOPIOPAaTUBHOTO JIOTOBOPA U MEP OTBETCTBEHHOCTH, MPUMEHHUMBIX K HAPYIIUTEIIO
TaKoro JI0roBopa.

B nepBom mnaparpade «CrnocoObl 3alUTBl CTOPOHBI KOPHOPATUBHOTO
JIOTOBOPA aBTOP MPHIIIEIT K BBIBOAY, YTO Hanbosee 23PPEeKTUBHBIM CIIOCOOOM 3aIUThI
MIPOTHUB HAPYLITUTEISI KOPIIOPATUBHOTO JIOTOBOPA SBISIETCS TPEOOBAHKE O TIOHYKICHUN
K UCTIOJTHEHHUIO 0053aTeNbCTBA B HaType. Boinenens cienyromnime (GopmMbl BEIPAKESHUS
JAHHOTO CIoco0a 3aiuThl: 1) Mpu3HaHWE HENECWCTBUTEIBHBIM PEILIECHUS OpraHa
o01iecTBa B ciiy4yae rojI0OCOBaHUS CTOPOHBI COTJIAIIICHHS B HAPYIIIEHUE 3aKPETUICHHBIX
JIOTOBOPEHHOCTEN; 2) TOHYXJIEHHWE K UCIOJHEHUIO O00s3aTeIbCTBA CTOPOHBI
COIJIAIIIEHUS TIPOT0JIOCOBATh Ha COOpaHUU OIpeNeaEHHBIM B JOoroBope oOpazom; 3)
MPUHYXICHUE CTOPOHBI JIOTOBOPA K OKYIIKE UITU MPOJAXKE J10JIH (aKIUi) B yCTABHOM
Karurase Mpu HACTYTUICHUH ONPECIIEHHOTO 0OCTOSTEIbCTBRA.

B nucceprarum o6parieHo BHUMaHUE Ha HETIOTHOTY 11. 6 ¢T. 67.2 'K PO. Tpu
TOJIKOBAHWM JAHHOW HOPMBI MOXKHO TIPUMTH K BBIBOJY, 4TO, HampuMep,
00513aTeTLCTBO CTOPOH FOJIOCOBATH HA 0011IEM COOpaHNU YYaCTHUKOB OIpeIeTICHHBIM
00pa3oM, YCTaHOBIIEHHOE B KOPITIOPATUBHOM JIOTOBOPE, KOTOPBINA HE OBLIT 3aKIIFOUEH

MCKIY BCEMHU YHYaCTHUKaAMH O6H_ICCTB3., HE MOJKET OBIThH IMPHUHYAUTCIBbHO UCITOJIHCHO.
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B 310l cBsi3M aBTOpOM OOOCHOBAHBI CJEMYIOIINE BapUAHTHI pean3aIlii JaHHOTO
crioco0a 3auThl.

Bo-niepBbIX, NOpH HAIMYMKA Yy CTOPOHBI KOPIOPATHUBHOTO JOTOBOpA
JIOKA3aTeNbCTB, YTO €€ KOHTPAareHT Ha TMPEACTOSIIeM COOpPaHWH YYaCTHHUKOB
oOIIecTBa TUIAHUPYET HAPYUIUTh CBOE 00S3aTEHLCTBO MO COrNIACOBAHHOMY MOPSJIKY
roJOCOBaHUs, TaKas CTOpOHA BIPaBE UCIOJIb30BaTh YHUBEPCAIbHBIA CHOCOO
3alUThI, coaepskamuiics B a03. 3 ct. 12 'K P®, a umeHnHo npocuts cyJ mpecedb
JEHUCTBUS, HaApYLIAKOIIME €€ NpPaBO WM CO3JANIUX YIPO3y HAPYIICHUS.
[IpuMeHUTENTHFHO K TIO3UTHMBHBIM 00s53aTEILCTBAM T'OJIOCOBATh OMPEIEICHHBIM
oOpazoM Haunbosee >h(PEKTUBHBIM MPEBEHTUBHBIM CIIOCOOOM 3aIUThl SIBISETCS
BbIj1aua 0€30T3bIBHON JIOBEPEHHOCTH ISl pean3aiui (PyHKIIHMM 10 TOJIOCOBAHUIO B
COOTBETCTBHHM C JOCTUTHYTHIM COTJIAIICHUEM.

Bo-BTOpBIX, aBTOPOM TPEJIOKEHO BHECTU JI0mojaHeHue B cT. 67.2 'K P®
MyTeM 3aKpeIUICHHUs] TaKOro Crocoda 3aluThl KaKk W3MEHEHHUE BBIPAKEHHOIO IO
UTOTaM IIPOBEJCHHOIO TOJOCOBAHMSI YYACTHHUKOM OOIIECTBA BOJIEU3BSBIICHUS,
HapPYIIAOIIET0 KOPIOPATUBHBIN TOTOBOP. [IpeaoskeHHbIi aBTOPOM CITOCOO 3aIUThI
apisieTcs  HauOonee A(PEKTUBHBIM, TIOCKOJBKY HE TpeOyeT OTACIbHOIrO
OCTIApUBAHUSl TPUHSATOTO PEIICHUS Ha COOpaHWM Y4YaCTHUKOB OOINECTBa, a B
pe3ysibTaTe M3MEHEHHOTO BOJICH3BSBICHHS BO3MOXKHO KpaTyallliuMm IyTem 0e3
MPOBEICHUS JOMOIHUTEIILHOTO COOpaHus JOCTUYb TOTO PEIICHUS, KOTOPOE TOHKHO
ObUIO OBITh TPUHATO B COOTBETCTBHM C KOPIOPATUBHBIM  JOTOBOPOM.
HeobxoauMoCcTh 3aKperuieHusl JaHHOTO Crocoba 3allluThl B 3aKOHOAATEIHLCTBE
OOyCJIOBJIEGHO HEBO3MOXXHOCTBHIO TIPH JICUCTBYIOIIEM pEryJIUpPOBAHUU JOCTUYD
YKa3aHHOTO pe3yJIbTaTa 0€3 BHECEHUSI COOTBETCTBYIOMINX H3MEHEHH.

B nmuccepranuu mpoBeneHO MCCIENOBaHUE CMocoOa 3alluThl CTOPOHBI
KOPIOPATUBHOTO JIOTOBOPa B BHUJE OCHApPUBAHUSA CIEJIOK, 3aKIIOUYEHHBIX IPYrou
CTOPOHOM COTIJIAIIEHUS B HAPYIICHUE €r0 YCJIOBUW. ABTOP MpHUILIET K BBIBOAY, YTO
€MHCTBEHHBIM KPUTEPUEM JUIsl OCIApUBAHUS CIACJIKHU SBJSETCS MPECTaBIECHUE
JIOKA3aTeNbCTB, YTO KOHTPAreHT MO CIEIKE 3HAT 00 OTPAaHWYMBAIOIIMX YCJIOBHSIX

KOPIIOPpATUBHOT'O JOT'OBOpPA. B YCIIOBHAX IIPU3HAHUA 3d KOPIIOPATUBHBIM TOT'OBOPOM
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craryca KOH(UICHIMATbHON CHEIKM YyKa3aHHBIA BBIIIE KpPUTEPU SBISETCS
HEOOXOAUMOM TapaHTHEel 3alUThl TPEThUX JIHII U JCHCTBUTEILHBIM 00ECIIEYCHHEM
cTabmIBHOCTH 000pOTA.

OpHako NPUMEHUTENBHO K CUTyalMsIM OCHAapUBAHUS CIIEJIOK, 3aKIFOYEHHBIX
MEXJy CTOPOHOM KOpPHOPAaTHBHOIO JIOTOBOpa M YYaCTHUKOM OOUIECTBa, HE
SBIIIOIIMMCS CTOPOHOM TaKOro JOroBOpa, IPEIJIOKEHO clenyrouiee pemenue. Ecnu
00111eCcTBO OBLJIO YBEOMJICHO O (haKTe 3aKITIOUEHUS] KOPIOPATUBHOTO JIOTOBOPA, TO
PUCK HE3HAHUS YCJIOBUM JI0TOBOpa JOJDKEH OBITh BO3J0XKEH Ha YYaCTHUKOB
oOmecTBa. BbiBog OOBACHSIETCS T€M, YTO YYaCTHUK OOILECTBA, HE SBIISIFONTUICS
CTOPOHOI KOPHOPATUBHOTO AOTOBOPA, HO 3HAIOUIUH O (DaKTe €ro 3aKIF0UYECHUS, IMEET
BO3MOXXHOCTb M JOJDKEH MNPEANPHUHATH pPA3yMHBIE MEpBI, HaIIPaBJICHHBIE Ha
NoJIy4yeHue nH(OpMaLMK O TOM, He OyAET JIU JOTOBOP, 3aKIF0YAEMBbIN UM C APYTUM
YYaCTHUKOM OOILECTBA, SBJISIOLIMMCS CTOPOHOW KOPHOPATUBHOIO JIOIOBOPA,
IPOTUBOPEYUTH YCIOBUSAM TaKOIro JOroBopa. To ecTh, yUaCTHHUK OOIIECTBA JOJDKEH
MPOSBUTH HEOOXOIUMYIO 3a00TIIMBOCTh U OCMOTPUTEIBHOCTb.

Bo BTOopom maparpade «IIpumeHeHre Mep OTBETCTBEHHOCTH K CTOPOHE,
HapyLIMBIIEH KOPIIOPAaTUBHBIM JOrOBOP» aBTOPOM IIPOBEIEHO MCCIEAOBAHNE
IPaKJAHCKO-TIPABOBBIX WM KOPIOPATUBHO-TIPABOBBIX MEP  OTBETCTBEHHOCTH,
IIPUMEHUMBIX K CTOPOHE, HAPYLIMBLIEH KOPIOPATUBHBIA IOTOBOP. B auccepranmu
00OCHOBaHa HEBO3MOKHOCTb NPHUMEHEHHs] K HapyLIUTENI0 KOPIOPaTUBHOTO
JIOTOBOPa KOPIIOPATUBHO-NIPABOBBIX MEP OTBETCTBEHHOCTH B BUJE JIMILICHMS MpPaBa
rojioca Ha cCOOpPaHUSAX YYaCTHUKOB OOILECTBA B TEUCHUE OINPEIEICHHOTO BPEMEHH,
JMIIIEHUE MpaBa Ha MOJIyY€HUE NUBHJICHIOB 3a ONpEAeNICHHbIM nepuoa u mp. 0e3
HEIOCPEICTBEHHOTO 3aKPEIUICHHUS] COOTBETCTBYIOIIMX HOPM W MEXAHU3MOB B
3aKOHOJATENIbCTBE. ABTOPOM CZEJIaH BBIBOJ, YTO MPU HAPYIIEHUU KOPIOPATHBHOIO
JIOTOBOPA, KaK U JIFOOOT0 MHOTO JI0rOBOPA, CTOPOHBI BIIPABE MCIIOJIb30BATh TOJIBKO T€
CIOCOOBI 3allUTHl U TPUMEHSTh TOJIBKO T€ MEphl OTBETCTBEHHOCTH, KOTOPHIE
IIPEAYCMOTPEHBI 3AKOHOM.

Ilo wroram aHamu3a Mepbl OTBETCTBEHHOCTM B BHJE KOMIICHCALMH

06OCHOBaHO, 4TO AaHHad MEpa OTBETCTBCHHOCTH HE SABJIACTCA CaAMOCTOSATCIbHBIM
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BUJIOM T'Pa)KJIaHCKO-TIPAaBOBOM OTBETCTBEHHOCTH, IMOCKOJBKY IO CBOEU MNPHUPOJE
IIPEACTABIISIET PA3HOBUIHOCTD JOTOBOPHOW HEYCTOUKH.

B 3akiloueHnMH TIOJBEIEHBI MTOTH HCCIEAOBAaHMS, CHOPMYIUPOBAHBI
OCHOBHBI€ BBIBOIbI U TIPEIJIOKCHHUS.
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