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KOPIOPATUBHBIN JOTOBOP KAK CIIOCOB YPEI'YJINPOBAHUSA
B3AMMOOTHOIIEHUN YYACTHUKOB XO351iICTBEHHBIX OBIIIECTB

AHHOmayua: 6 cmamoe ucciedyemcs npagosas nNpupood, CyuHOCmb, PYHKYUU u
3HaueHue KOpnopamueHo20 002080pa KAK UHCMPYMEHMA pe2yiuposanus 63aumMoom-
HOWEHULI MeXHCOy YUACMHUKAMU XO3AUCMBEHHbIX omHouleHul. Paccmampusaemcs
HOPMAmMuUBHO-Npasosoe pe2yiuposanue Kopnopamuernozo 0ozoeopa 6 Poccuiickoii @e-
oepayuu: cm. 67.2 I'K P®, a makaice nopusvt Pedepanvrozo 3akona om 26.12.1995
Ne208-D3 «06 axyuonepuvix obuecmaax» u Pedepanvrozo 3axkona om 08.02.1998
Ne14-D3 «06 obwecmsax ¢ oepanuieHHol omeemcmeeHHocmvioy. Onpeoenenvl npe-
UMY ecmea 3aK104enus KOpnopamueHo20 002080pa U BblAGNIEHbL BO3MONCHbIE PUCKU
HA OCHO8€ MHEHUU Y4EHbIX U npaKkmukylowux opucmos. Ha ocnose ananuza cyoebHou
NPAKMuKY cQopmyIuposansvl 03MOdiCHble nymu npeoomsepauwjenus puckos. Coenau
861600, YUMO KOPHOPAMUBHBIU 002080D AGNAEMCs 0CUCTBEHHbIM MEXAHUIMOM OJis OC)-
wecmeieHus KOpnopamusHvlx npas, ynpasieHus: 00uecmeom, a makaice npedomepa-

WeHUs U Ype2YIUpOBanUsi CHOPO8 MeXCOY Y4acCmMHUKAMU.

Knioueevie cnosa: kopnopamugHulii 002060p, KOPROPAMUBHBIU CNOP, AKYUOHED-
Hoe coenauienue, 002080p 00 OCyWecmeleHuU npas y4acmHukos oouecmaed, xo3sti-

CmeeHHoe 061/1/;601’1’16‘0, ycmae 061/146071’!661, fopuduqecmte auya.
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H3narenbcxnii 1om «Cpena»

B3anMooTHOIIIEHNST y9aCTHUKOB XO3SMCTBEHHBIX OOIIECTB SBIISIETCS] BAXKHOU CO-
cTaBJsitolel 11 obecnieueHus 3(hHEeKTUBHOM pabOThI MPU OCYIECTBICHUN TTPEATPH-
HUMATEJIbCKOU JIEATeIbHOCTH. | paMOTHO onpe/ieNICHHbIC U 3aKPEIJICHHbIE BHYTPHU Op-
raHu3allid YCIIOBUS B3aUMOJICHCTBUS YYAaCTHUKOB XO3SWCTBEHHOIO OOIIECTBAa HE
TOJIKO CITIOCOOCTBYIOT COOJIIOJICHUIO 3aKOHOAATENbCTBA, HO U TTO3BOJIIOT IPUHUMATD
s heKTUBHBIEC YIIpaBICHYCCKHUE PEIICHNS U N30eKaTh BHYTPEHHUX KOH(IMKTOB.

B nacrosiiee BpeMsi 3aKOHOAATEIBCTBOM MPEyCMOTPEHO J0CTaTOYHO CIIOCOOOB
JUTSL YPETYIUPOBAHMS B3aUMOOTHOIICHUH MEXIy YYaCTHUKAMU XO3SMCTBEHHBIX 00-
niectB. K HUM MOYKHO OTHECTH yCTaB OOIIECTBA, KOTOPHIH SBIISIETCS OCHOBHBIM U 0051~
3aTeJIbHBIM YUYPEAUTEIbHBIM JIOKYMEHTOM, PErYIHPYIOUIUM JIEITeIbHOCTh 00IIEeCTRa.
PerynupoBaHue KOpHOpPAaTUBHBIX OTHOLICHUM BO3MOXKHO TaK)Ke 4Yepe3 perieHus 00-
Ier0 COOpaHMs YYaCTHUKOB OOIIECTBA, Ha KOTOPBIX MPUHUMAIOTCS PEIICHMUS, BIUSIO-
1IME Ha JEATeIbHOCTh OpraHUu3allvu.

[ToMuMO mepeynciIeHHBIX CIOCOO0B PETyIUPOBAHUS B3aMMOOTHOIIEHUM y4acT-
HUKOB XO35HCTBEHHBIX OOIIECTB OTJEIHFHOEC BHUMaHUE TAKOMY CIIOCO0Y KakK 3aKIIroye-
HUE KOPIMOPATUBHOTO JOTOBOPA, KOTOPHIA BBEACH B POCCUMCKOE 3aKOHOAATEIHCTBO
®epnepanbHbiM 3akOHOM OT 05.05.2014 Ne99-®d3 «O BHEceHMM U3MEHEHHUI B IIaBY
4 yactu nepBoi [ paxknanckoro kogekca Poccuiickoii denepannv v 0 MpU3HAHUK yTpa-
TUBIIMMH CUJTYy OTJEIbHBIX MOJOKEHUN 3aKOHONATENIbHBIX akTOB Poccuiickoit dene-
parun» [4] B pamMkax pedopMbl KOPIIOPATUBHBIX OTHOIICHHM.

[{enb HACTOSIIETO MCCIEIOBAHUS — PACKPHITH CYIIIHOCTh KOPIIOPATUBHOTO JI0TO-
BOPA, ONPENICTUTH €r0 (PYHKITUU U 3HAYCHUE JIJISl YPETYIMPOBAHUS B3aUMOOTHOIIICHHIM
YYaCTHUKOB XO3SIICTBEHHBIX OOIIECTB.

1. Ilpasosoe pezynupoeaHiue KOpnopamueHo2o 002080pd.

KopnopatuBHblii 1I0rOBOp peryaupyercsi HOpMaMH HECKOJIBKHUMH HOPMAaTHUBHO-
IIPaBOBBIMU aKTaMH, KOTOPBIE€ OMPEEISAIOT €ro MPaBOBYIO OCHOBY, COIEp>KaHKE U T0-
CJICICTBUS HAPYIICHUSI.

OCHOBHBIE TMOJIOKEHHUSI O KOPIOPATHBHOM JOTOBOPE COAEPKAThCS B CTAaThe

67.2 I'paxxnanckoro konekca Poccuiickoit @enepanuu [1] (manee — 'K PD), kotopast

2 https://phsreda.com
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3aKpEIUISIET OCHOBHBIE MPaBHJIa COCTABIEHUS U NPUMEHEHHS] KOPIOPATUBHOIO J10T0-
BOpA.

B coorBerctBuu ¢ 1. 1 ct. 67.2 'K P® xopniopaTtuBHbBIN JOTOBOP — 3TO JOTOBOP,
3aKJII0YaeMbli YYaCTHUKAMU XO35SMCTBEHHOTO OOIIECTBA UM HEKOTOPHIMU M3 HUX 00
OCYILIECTBJIEHUH MMM CBOMX KOPHOPAaTHMBHBIX NpPaB U B COOTBETCTBHH C KOTOPBIM
YYaCTHHKH XO3HCTBEHHOTO OOIECTBA (MITM HEKOTOPBIEC U3 HUX ) 00S3YETCS OCYIIECTB-
JSITH CBOM TIPaBa OIpPEIeIEHHBIM 00pa30M HIIA BO3JIEPXKATHCS OT UX OCYIIIECTBICHHUS.

JIaHHBIM TyHKT YKa3aHHOM CTaTbU TAK)KE IEPEYUCIIAET BOZMOKHBIE MPABA y4aCT-
HUKOB, KOTOPBIE MOTYT OBITh NMPEAYCMOTPEHBI B KOPIIOPATUBHOM JOTOBOPE, @ UMEHHO
roJIOCOBATh ONpeAeeHHBIM 00pa3oM Ha 00I1eM COOpaHUM y4aCTHUKOB 00IECTBa, CO-
IJJACOBAHHO OCYIIECTBIISATH MHBIE ACHCTBUS 10 YIPABICHUIO 00ILIECTBOM, TPUOOPETATH
WINA OTYY>KJaTh JIOJI B €T0 YCTaBHOM KamuTalie (aKLKUK) MO OINpeIeICHHOMN LIeHEe WIH
IIPU HACTYILJIEHUU ONPEAECICHHBIX OOCTOATENBCTB JIUO0 BO3EPKUBATHCS OT OTUYK/IE-
HUSI 10J1eH (aKLMii) 10 HACTYIJICHUS ONPEACICHHBIX 0OCTOSITEILCTB.

Taxxe 1. 2 c1. 67.2 'K P® nipsimo nepeuriciieHbl 0053aTeIbCTBa, KOTOPhIE HE MO-
I'yT IPEIyCMOTPEHBI KOPIIOPATUBHBIM JOTOBOPOM, CPEIX KOTOPBIX: TOJIOCOBATh B CO-
OTBETCTBUU C yKa3aHUSIMU OPraHOB OOIIECTBA, ONPEAEIATh CTPYKTYPY OpraHoB oO11e-
CTBA U MX KOMITETEHUMIO. [Ipy BKIIFOUEHNN TaKUX YCIIOBHH B JOTOBOP, JAHHBIE yCIIO-
BUS OyTyT HUYTOXKHBI.

Takum oOpa3zom, HEOOXOAMMO O003HAYUTH, UTO JIS 3aKIIFOUCHHS KOPIIOPATHUB-
HOTO JIOTOBOPa HEOOXOIMMO BOJIEU3bSIBICHUE KaXK/I0I0 YHaCTHUKA 0011IeCTBa, BEJlb OH
MOYET OBbITh 3aKJIFOYEH TOJIBKO C HEKOTOPBIMU M3 HUX, U, COOTBETCTBEHHO Oy/IeT pac-
IPOCTPAHATH CBOE JEHCTBHE TOJIBKO HA TEX YYaCTHUKOB, KOTOPBIE €TI0 MOAITUCAIH.

B cuny nonoxenuid, npexycMoTpeHHbIX 1. 4 cT. 67.2 'K P® yyacTHuku 00111e-
CTBa, 3aKJIFOYMBIINE KOPHOPATUBHBIN JOTOBOp 00S3aHbI yBEAOMHUTH 00 3TOM 0OIIIe-
CTBO, HO 0€3 PACKPBITUS €TI0 COJAEPKaHMsI, B TPOTUBHOM CIIy4ae YYACTHUKH, HE SIBJISI-
IOILIMECS] CTOPOHOM TaKOTo JJOTOBOpA BIPABE MOTPEeOOBATh BO3MEILIEHUS TPUUYUHEHHbIX

UM YOBITKOB.
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KopriopaTuBHBIii 10roBOp 3akKiio4aeTcs B MPOCTOW MNUCHBMEHHOU (dopme
(n. 2 ct. 67.2 TK P®) u He TpeOyeT rocy1apCTBEHHOM PEruCTpaIiu, MOCKOIbKY OC-
HOBHBIM YYPEIUTEIIBHBIM JIOKYMEHTOM OOIIECTBA SBISICTCS YCTaB, & KOPIOPATHUBHBIM
JIOTOBOP 3aKJII0YAETCS OTAECIBLHO U HE 3aMEHSET YCTaB, a JCUCTBYET BMECTE C HUM, TO
BO3MOXKEH PHUCK BKJIFOUCHMSI B TAKOW JIOTOBOP IOJIOKEHUH, TPOTUBOPEYAIIIUX YCTABY.
B sroii cBsizu, comtacHo 1. 7 cT. 67.2 'K P®, cTopoHbl HE BIipaBe CChUIAThCS HA He-
JEUCTBUTEIBLHOCTh BCErO JIOTOBOPa IPU €ro MPOTUBOPEUUM YCTaBY, HE JCHCTBYIOT
JIUIIb TIOJIOKEHUSI, KOTOPbIE TPOTUBOpeUaT ycraBy. Ho B ciaydae Takoro mpoTuBOpeyust
CTOpOHA HE JIMIIIAETCs MpaBa Ha MpeAbsIBIeHUE TPeOOBaHUM APYTrOl CTOpPOHE, OCHO-
BaHHBIX Ha MOJIOKEHUAX KOPIIOPATUBHOTO I0rOBOPA, O 4eM pa3bscHEHO B I1. 37 [locTa-
HoBieHus [Inenyma BepxoBHoro Cyna P® ot 23.06.2015 Ne25 NeO npumeneHnnu cy-
JlaMy HEKOTOPBIX MOJokKEeHUN paszneina I wactu nepBoit ['paxkmanckoro kogekca Poc-
cuiickot @enepanun» [S].

Ha ypoBHe crieninaibHOTO 3aKOHOAATENIbCTBA KOPIIOPATUBHBINA JIOTOBOP PETyJIu-
pyercs nonoxeHussMu cT. 32.1 denepanbHoro 3akoHa ot 26.12.1995 Ne208-D3 «O06
akIMoHepHbIX obmecTBax» [3] (mamee — @3 06 AO), koTopas 3aKpeIIsIeT BO3MOXK-
HOCTb 3aKJIFOYEHUS aKIIMOHEPHOTO COTIAIEHUsI 00 OCYIIECTBICHUU CBOMX IIPaB OIpe-
JeJICHHBIM 00pa3oM, a Takxke 4. 3 cT. 8 denepanbHoro 3akoHa ot 08.02.1998 Nel14-D3
«O06 oO1ecTBax ¢ OrpaHUYEHHON OTBETCTBEHHOCThION» [2] (manee — @3 06 O00), ko-
TOpas 3aKpeIuisieT, YTO YYaCTHUKHU OOIIEeCTBA BIIpaBE 3aKJIIOUUTH JIOTOBOpP 00 OCy-
IIECTBJIICHUU TIPaB YYaCTHUKOB OOIIIECTBA C OTPAHUYEHHON OTBETCTBEHHOCTHIO.

B 510l cBSI3M HEOOXOIMMO OTMETHTh, UTO NoyokeHus cT. 67.2 'K P® sBiustoTcs
OOIIIMMU ¥ yCTAaHABIMBAIOT OOIIIME MPaBUJIa 3aKIFOUCHUS U COACPIKAHUS KOPIIOPATHUB-
HOT'O JIOTOBOPA, B TO BpeMsI Kak B 3aBUCUMOCTH OT OpraHU3aIlMOHHO-TTPaBOBOM (hOPMBI
OpraHu3alMi BO3MOXKHO 3aKJIIOYEHHE aKIIMOHEPHOTO COTJIAIICHUS WU JOTOBOpa 00
OCYIIIECTBJIECHUHU MPAB YYACTHUKOB OOIIECTBA C OTPAaHUYCHHON OTBETCTBEHHOCTHIO, KO-
TOPBIE B CBOIO O4YEpENb peryaupyrorcs u cT. 67.2 'K P® u cnenmanbHbIMU 3aKOHAMU,

YKa3aHHBIMU BBIIIIC.

4  https://phsreda.com
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['0BOpS O CyIIECTBEHHBIX PA3IUYUAX KOPIOPATUBHOTO TOTOBOPA, AKIMOHEPHOTO
COIVIALLICHHS U JIOTOBOPa 00 OCYIIECTBIEHUH MPaB YYaCTHHKOB OOILECTBA C OTPaHU-
YEeHHON OTBETCTBEHHOCTHIO, CIEAYET YKa3aTh, UTO IIABHOE UX PA3IUYME 3aKIII0YACTCS
B cojepxkaHuu. CoaeprkaHUE KOPIOPATUBHOTO JIOTOBOpPA MOXKET BKIJIIOYaThb HOPMBI,
HarpaBJIeHHbIE HAa OCYIIIECTBICHUE MPaB YYaCTHUKOB P YIIPABICHUH IOPHIUIECKIM
JIMIIOM, B TO BpeMs Kak JOTOBOpP 00 OCYIIECTBICHUH MpPaB YYaCTHUKOB OOIIECTBA C
OTpaHUYEHHOW OTBETCTBEHHOCTHIO MOXKET BKIIFOUATh HOPMBI, CBSI3aHHBIE C CO3IaHHEM
00111eCTBa C OTPAaHUYECHHON OTBETCTBEHHOCTHIO (4. 3 cT. § d3 06 O0O0), a cogepkaHust
aKIIMOHEPHOTO COIVIAIICHHsI BKIIIOYATh YCIOBHS, 3aTparvBaroiue npasa u o0si3aHHO-
CTH aKLIMOHEPOB, CBA3aHHBIE C pEOpraHU3alel U TUKBUIALMEN aKIIMOHEPHOTO 00111e-
ctBa (4. 1 ct. 32.1 @3 06 AO).

Taxum 006pa3oM, OCHOBHAS 11€JIb KOPIIOPATUBHOTO JOTOBOpa HANpaBJieHa Ha ype-
T'YJIIMPOBAaHNE B3aWMOOTHOIIECHUI MEXAYy YYaCTHHKAMH XO3SHCTBEHHOTO OOIIEeCTBa
IUIsl oOecrieueHus: CTaOMIIBHOM padoThl O0IIECTBA, 3alIUTUTh IIpaBa U UHTEPECHI CTO-
POH JI0OTOBOpa, MPEAOTBPATUTH BO3MOXKHBIE CIIOPHI IyTEM ONPEEIICHNUs MOPsIJIKa B3a-
UMOJICHCTBUS YYACTHUKOB IIPU YIPABICHUH OpTraHU3allueH.

2. [lpeumywecmea 3ax0ueHuss KOpnopamueHo2o 002080pq.

[Ipu co3maHuu XO3SIMICTBEHHOTO OOIECTBA, CTOPOHBI B MEPBYIO OYEpEAb CTpe-
MSTCsE 00eCTIeunTh ST ce0s1 CTaOMIIBHBIN JOXOJ OT OCYIIECTBICHUS MU TPEANPUHU-
MaTeJIbCKON JeSTENIbHOCTH, a TaKXKe U30ekKaTb BO3MOXKHBIX PUCKOB, KOTOPbIE TOSBIIS-
I0TCSl TIPY OCYIIECTBICHUH YIIPABICHUSI XO3SHUCTBEHHBIM oOmiecTBoM. Kopmoparus-
HBIH JOTOBOP UMEET Psi/i IPEUMYLIECTB U HETOCTATKOB KaK JIJIsl CAMUX CTOPOH TaKOTo
JI0OTOBOPA, TaK W JUIs1 JIMLL, SIBJISIOIIMXCS YYaCTHUKaMH 00IECTBA, HO HE SBJISIOLIMMUCS
CTOPOHAMHU KOPHOPATUBHOTO J0roBopa. lIpenMyiiecTBa KOpIOpaTUBHOTO JOTOBOpA
00yCJIOBIEHBI, KaK U MOJOKEHUSIMH 3aKOHOAATEIbCTBA, TAK U MHEHHEM MPaKTHUKYIO-
IIUX IOPUCTOB.

['oBOps 0 MpenMyIIeCTBaX KOPIOPATUBHOTO JOTOBOPA, MPEXkIE BCETO CTOUT OT-

MCTHUTD, YTO OH IMO3BOJIAACT YUUTHIBATH 0COOEHHOCTH ACATCIBbHOCTH KOHKpCTHOfI opra-
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HU3ALlMHU, YTO B CBOIO OY€pElb MO3BOJISIET BBICTPOUTH d(D(PEKTUBHYIO CHCTEMY YIIpaB-
JIEHUSI TAKUM 00pa3oM, YTOObI YIOBIETBOPUTH HHTEPECHI YHACTHUKOB 00IIECTBA B MOJI-
HOM OOBEMe.

B nepByto ouepenb, CTOUT OTMETHTh THOKOCTh KOPHOPATUBHOTO JIoroBopa. Kak
y’K€ YIOMHUHAJIOCh, KOPIOPATUBHBIN TOTOBOpP HE 3aMEHsIET ycTaB OOIIecTBa, a JeH-
CTBYET Ha psiny ¢ HUM. OJHaKo, B OTJIMYME OT yCTaBa, KOPIIOPATUBHBIN TI0TOBOP MO3-
BOJISIET BHOCUTh B HETO U3MEHEHUS 10 COIIAIIEHUIO CTOPOH 0€3 rocyIapCTBEHHOM pe-
rucTpanuu. Takke KOPHIOpaTuBHBIN JOTOBOP MO3BOJISAET 3a()UKCUPOBATH MOJIOKEHHUS,
KOTOPBIE B CHITY 3aKOHY SIBIISIFOTCS HE 00s3aTeNIbHBIMU JIJ151 BKJTIOUEHUA B ycTaB. Harpu-
MEp, YCIOBUS O MOPSIKE CO3bIBA U MPOBEIECHUS OOIIMX COOpaHUH.

B cuny nonoxenuit n. 9 ct. 67.2 'K PO cTopoHON KOPHIOPATUBHOTO JOTOBOpA
MOTYT OBbITh KPEAUTOPHI U TPETHU JIMIIA, YTO PACHIMPAET BOSMOXHOCTH JIJISl 3aIIUTHI
IIpaB KPEIUTOPOB U TPETHUX JIUL, UMEIOIINX 3aKOHHBI UHTEPEC B ACSITEIBHOCTH 00-
HIECTBA.

KonduaeHmmaibHOCTh  KOPHOPATUBHOTO  JOTOBOpA,  3aKpeIjieHHas B
1. 4 cT. 67.2 'K P® Taxxe sBnseTcs NpenMyIeCcTBOM KOPIIOPATUBHOTO I0r0OBOPA, MO-
TOMY 4TO IIO3BOJISIET yYaCTHUKAM OOLIECTBA 3alIUTUTh CBOU KOMMEPUYECKUE UHTEPECHI,
YTO SIBJISIETCSA BaXKHBIM B YCJIOBUSIX KOHKYPEHIUU.

A. Tonomanos, KaHAUAAT OPUANYECKUX HAYK, OTMEYAET, UTO MIUPOKAs MPEAMET-
Hasi 001acTh SABJISIETCS MPEUMYIIECTBOM KOPIIOPATUBHOTO JI0TOBOPA B BUAY TOTO, YTO
MMEHHO OJarogapsi Tako MMPOKON MpeaMETHON 00JacTh BO3MOXKHO JOOUTHCS THO-
KOTO YIIPABJICHUS ACATEIBHOCTBIO FOPUANYECKOTO JIMLIA.

Takum 00pa3oM, KOPIIOPATUBHBIH JTOTOBOP paccMaTpPUBACTCS KaKk THOKHUI MHCTPY-
MEHT, MO3BOJISIOIINNA YUYUTHIBATh HHTEPECHl YYACTHUKOB OOILIECTBA, BHICTPAUBATH d(-
(deKTUBHOE yIpaBJICHUE OOIIECTBOM B paMKaX KOHKPETHOW OpraHW3alllH, YIUTHIBAS
ee crnelu(puKy, a Takxke ObITh BCIOMOTaTeIbHBIM HHCTPYMEHTOM JIJISl pa3pelleHus WK
HEJOMYILEHHS KOPIIOPATUBHBIX CIIOPOB.

3. BoamoorcHble pucku npu 3aKk104eHUU KOpnopamueHo20 002080pd.

6  https://phsreda.com
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IIprMeHenus: KOPIIOPATUBHOIO AOTOBOPA MOKET COIIPOBOXKIAATHCS PSIAOM PUCKOB,
KOTOPBIE CBA3aHBI KaK C HEOIPEAECICHHON MPAaBOBOW MPUPOAON TAKOTO JI0rOBOPA, TAK
U C IIPAKTUKOU €Tr0 MPUMEHEHUS.

MHorue y4eHble 10 CHUX MOp AUCKYTUPYIOT HAa TEMY MPABOBOW MPHUPOABI KOPIIO-
PaTUBHOIO JIOTOBOPA.

Hampumep, E.A. CyxaHOB BbICKa3bIBaJl MHEHHUE O TOM, YTO KOHCTPYKLUS KOPIO-
paTUBHOTO J10roBOpa, mpuHsTag B cT. 67.2 'K P® He xapakTepHa i1 pOCCHUUCKOTO
3aKOHOJIaTENbCTBA U B OOJBILIEH CTENEHU ONMHUPAETCS HA CTPAHbI C aHITIO-CAKCOHCKOM
IPaBOBOM CUCTEMOM, MOCKOJIbBKY MPAKTHKa MPUMEHEHHSI KOPIOPATUBHOTO JIOrOBOpa
OIIMPAETCs Ha NPELEIEHTHOE, KOTOpOe He puMeHsercs B Poccun.

B.K. AHzpeeB mosnaraer, 4to KOPHOPAaTUBHBIA JTOTOBOP SBIIIETCS T'PAXKIAHCKO-
IIPABOBOM CHEIIKOM U UMEET YIIPABIECHYECKO-NPEANPUHUMATEIBCKUIN Xapakrep. Takou
JIOTOBOP HAIPAaBJIEH HA OCYLIECTBIICHUE YK€ NMEIOIINXCS Y YYaCTHUKOB KOPIIOPATUB-
HBIX TIpaB [6].

Takke CTOUT OTMETUTB, YTO B HAYKE KOPIIOPATUBHOTO IIPAaBa CyLIECTBYET MHEHHUE,
COITIACHO KOTOPOMY KOPITOPaTHBHBIN TOTOBOP BOBCE HE SBISETCS BUIOM JI0I0OBOPA, I0-
CKOJIBKY OH ONPEEINIAETCS Yepe3 CTOPOHBI U MaTepUaibHbIN OObEKT, HO HE UMEET CBO-
ero npeamera [7].

B.M. IlepenenkuH cUMTAET, YTO KOPIOPATUBHBIA JTOTOBOP MPEKIE BCETO SBIIS-
€TCsl TPakJaHCKO-IIPABOBOM CHIEJIKOM, KOTOPast 3aKIF0YAETCsl HA OCHOBAHUU ITyOIMYHO
IIPABOBBIX JO3BOJIEHUHA W MPEAMETOM KOTOPOW BBICTYNAKOT KOPIOPATHWBHBIE NIpaBa U
00513aHHOCTH, MOPSIOK OCYILIECTBICHUS WM HEOCYIECTBICHHUS KOTOPBIX OINpenes-
€TCsl yYaCTHUKAMM JTaHHOM CHIeJKH [8].

Takum 00pa3om, OTCYTCTBHE €IMHOTO MOAX0/1a K TOHUMAK0 MPaBOBOM MPUPOJIbI
KOPIIOPAaTUBHOIO JOIOBOPA MOTYT CO3/1aBaTh PUCKH IIPU €r0 TOJKOBAHUM CYIaMH.

Pucku, cBsi3aHHbBIE C 3aKIIOYEHHEM KOPIOPATHUBHOIO JOTOBOpA, Kak M JII000ro
JIPYroro J0roBopa IMPEkKIe BCErO CBSI3aHbI C €r0 COIAEpkKaHUEM. PUCKM kopmopaTus-

HOTO JOTOBOpa — 3TO BO3MOKHBIC HCTATHBHBLIC ITOCJICACTBHA, KOTOPLIC MOTYT IIPO-
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M30UTH B CBA3M C 3aKIIOYCHUEM, UCTIOJIHEHUEM WIIM HAPYILLIEHUEM KOPHOPATUBHOTO J0-
roBopa. Haubonee nonHoe mpencraBieHrue 0 KOPIOPATUBHOM JIOTOBOPE, a TAKXKE €ro
BO3MOXXHBIX PUCKaX MOXKET [TOMOYb aHAIU3 Cy1€OHON NPAKTUKH.

Tak, Hanpumep, yciIOBHS KOPIOPATUBHOIO JOTOBOPAa MOTYT HOCUTh XapakTep
KPYIHOM CHEJIKH, KOTOpasi BRIXOAUT 3a MPeAeIibl 00ObIYHOM XO35HCTBEHHOM J1eITeNbHO-
CTH W TIPU 3TOM IIeHa WK OajaHCcoBasi CTOMMOCTh KOTOpPOMl cocTaBisieT 25 u Oojee
IIPOLIEHTOB OAJIaHCOBOI CTOMMOCTH aKTUBOB 001ecTBa [2]. B 3T0i CcBSI3M cTOoUT 00pa-
TUTh BHUMaHue Ha [locTtaHoBneHue ApOUTpaKHOTO Cyma MOCKOBCKOTO OKpyra OT
04.12.2024 Ne ©05-25738/2024 no neny Ne A40-247645/2023, B paccMaTprBacMOM
CIIOpE JIBA YYACTHUKA 3AKIIOYMIN KOPIOPATUBHBIN IOTOBOP, COIIACHO YCIOBHSIM KO-
TOPOT0 OJIMH YYaCTHUK 00s3aJICA r0JI0COBATh HA OOIMIMX COOpaHUAX B COOTBETCTBUU C
yKa3aHUsIMU IPYTroro yyacTHHKa. Eciu ske 00111ecTBO roiocoBajio HHa4e, TO YYaCTHUK
BIpaBe TpeOoBaTh NepeBoia 10yu Ha ce0si. O0111ecTBO 00paTUIIOCh B CYJl O IPU3HAHUU
KOPIIOPaTUBHOTO JIOTOBOPA HEEUCTBUTENIBbHBIM. [103U1IMsI UCTIA 3aKII0Yaach B TOM,
YTO JIOTOBOP UMEET MPU3HAKH KPYIHON CAEIKUA U CHACIKUA C 3aMHTEPECOBAHHOCTHIO,
OJTHAKO 00I1ee coOpaHre Ha €ro 3aKJIOUYEHHUE COMIacus He JIaBajlo, a TAKXKE caM Kop-
MOPATUBHBIN JOTOBOP MOAMKMCAH JUIIOM, HE UMEIOIINM Ha 3TO MOoTHOMOoYuH. [To3umms
OTBETYMKA SBJISIETCA MOJTHOCTHIO MPOTHUBOIOIOKHON MO3uIMU uctua. Cyn oTkaszan B
YIOBJIIETBOPEHUHU HCKA, MOCUYUTAB, YTO JOTOBOP HE SBIISAETCS KPYHMHOW CHEIKOM, MO-
CKOJIbKY ITIaBHOE 00513aTeNIbCTBO 110 JOTOBOPY — ATO T0OJI0COBATh ONPEEIEHHBIM 00pa-
30M U HE BBIPAYKAETCA B IEHbIraX U HE UMEET JEHEHKHOU OLIEHKH.

[Ipu cocTaBieHUU KOPIIOPATUBHOTO OTOBOPA, HEOOXOAMMO TMOJHOCTHIO U KOP-
PEKTHO (pOpMYIUPOBATH TIpaBa U 00S3aHHOCTH CTOPOH, a TaK)K€ OTBETCTBEHHOCThH 3a
HEBBINOJHEHUE YCIOBUH oroBopa. Tak, B ApOuTpaxxHOM cyjzie ropoga MocCKBbI pac-
cmatpuBasioch neno Ne A40-217225/2016 o npuHy)I€HUHN K 3aKJIFOUYEHUIO JOTOBOPa
KYIUTM-TIPOJIAXKH JJOJIU B YCTABHOM KamnuTase o01ecTBa. B paMkax JaHHOTO Aela ucTell
BBITIOJIHUJI BCE YCIIOBUS O(PepThI, IPEAYCMOTPEHHBIE KOPITOPATUBHBIM JOTOBOPOM, O/I-
HAKO OTBETYHMK HE SBUJICS HA TOIMUCAHUE CACIIKH, YTO PACIIEHUBAETCSA KaK OTKa3 OT
akuenta opeptsl. Cya yI0OBIETBOPUI UCK, MOTUBUPYS TEM, YTO OJJHOCTOPOHHUI OTKa3
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1 JIEHCTBYIOIIETO 3aKOHOJATENIbCTBA. BMecTe ¢ Tem cyn Takxke oOpaTwi BHUMaHUE Ha
BaXXHOCTh KOPPEKTHOI'O COCTaBJIEHUSI YCJIOBUN KOPIIOPATUBHOTO JIOTOBOPA, KOTOPHIE
OBl 1eTaTbHO 0TOOpaKkasiu MpaBa, 00sI3aHHOCTH U OTBETCTBEHHOCTH CTOPOH JIOTOBOPA.

KoprniopatuBHbiii AOTOBOp SABJISETCS TMOKUM HMHCTPYMEHTOM, KOTOPBIM HEO0OXO-
JIUM HE TOJIBKO JUIsl YIIPABJICHUSI OpraHU3alUe, HO M MOXET MPUMEHSITHCS AJIs pa3pe-
HIEHUS YKE CYLIECTBYIOIINX CIIOPOB MEXKIY YYACTHUKAMU, a TAKXKe ISl 3allUThI 3a-
KOHHBIX TIPAB YYAaCTHUKOB U TPEThUX JHIl. Tak, KOPIOPAaTUBHBIM JOTOBOPOM MOXKET
OBITH OTPaHUYEHO MPaBo Ha oOpamieHue B cya. Hanpumep, B [loctanoBnenun ApOut-
paxHoro cyna JlanmsHeBocTouHOTO OKpyTa OoT 13.02.2025 Ne ®03-206/2025 no nemny
Ne A59-6561/2023, B naHHOM Jiesie pacCMaTPUBAIUCH YCIOBUSI KOPIIOPATUBHOTO J10-
rOBOpa, 3aKJIOYEHHBIA C LIEJbIO YPErYIHPOBAaHUS YK€ MMEIOIIEroCcsl CIopa MEXIy
y4aCTHUKaMHU. B paMkax Takoro KOpHopaTUBHOTO JOTOBOpa CTOPOHBI COIIACOBAJIN
YCIJIOBHE, COITIaCHO KOTOPOMY OJIHa CTOPOHA MpEKpaIlaeT TEKYIIUE UCKU TPOTUB JIPY-
rOil CTOPOHBI U HE OyJeT MoJaBaTh HOBBIE, B3aMEH Ha ATO Jpyras CTOPOHA BbITIJIAuU-
BaeT 00Pa30BABIIYIOCS 3a/I0JKEHHOCTD OIPEICICHHBIMU YaCTSIMU B TEUCHUE IITUTEIb-
HOTO MpoMexyTka BpeMeHU. COOTBETCTBEHHO, UCTELl MPOCHII MPU3HATH HEACHCTBU-
TEJIbHBIM KOPIIOPATUBHBIN JOTOBOP B CBSA3U C OTPAHMYEHUEM €r0 KOHCTHUTYLIHOHHOTO
npaBa Ha oOpaieHue B cya. Cyapl OTKa3aid B YIOBICTBOPEHUH HCKA, TOCKOJBKY IO~
CUMTAJIM, YTO MOPSJOK BBIIIATHI AEHEKHBIX CPEJICTB HEPA3PHIBHO CBSI3aH C OCHOBHOM
IEJTBIO IOTOBOPA, UCTEI JOOPOBOILHO MPHUHSIT TAKOE PEIlIeHne B 0OMEH Ha MaTepuaib-
HYIO0 KOMIIEHCAIHIO.

Taxum 00pa3zoM, 1Jisi CHUYKEHUST KOJIMYECTBA PUCKOB, CBSI3aHHBIX C 3aKIIOYCHUEM
Y UCIIOJIHEHUEM KOPIOPATUBHOIO JIOTOBOPA, CIEAYET BHUMATEIbHO OTHOCHUTCS K CO-
CTaBJICHUIO YCIIOBUI J0roBOpa. Bo-nepBbix, HEOOXOAMMO KOPPEKTHO, TPAMOTHO TMPO-
MUCKIBATH MTPaBa, 00SI3aHHOCTH M OTBETCTBEHHOCTh CTOPOH, a TaKke n30eraTh HeOIHO-
3HAYHBIX U JIBYCMBICJICHHBIX (POPMYITHUPOBOK. BO-BTOPBIX, MPOBEPSATH HE COACPIKUT JIN
JIOTOBOP YCJIOBUM, KOTOPBIE JTOKHBI PEryIUPOBAThCS YCTABOM WJIM 3aKOHOM, B IPO-
TUBHOM CJIy4yae JIOroBOp HUUTOXeEH (1. 2 ¢T. 67.2 'K P®). B-TpeThux, npu cocraie-
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HOCTH HE TOJBKO HA TEKYIIUA MOMEHT BPEMEHHU, HO ¥ YUUTHIBATh OymTyIue BO3MOXK-
HbI€ U3MEHEHHUS KaK BHYTPU OpraHu3alluy, Tak U Ha PbIHKE, IOTOMY YTO €CIIU KOPIIO-
PaTUBHBIN JOTOBOP OYy/IET COMEPKaTh YCIOBUS O TIOKa3aTeNsIX On3Heca, KOTOPHIE XOTAT
JOCTUYb K OMpPEeIEHHOMY BPEMEHHU, HO TI0 KaKOW-IHMO0 MpUYMHE HE IOCTUTHYT Ta-
KOTO TOKAa3aTelis, TO 3TO HE CYMTAETCS HApYyLIEHUEM JIOTOBOPA, TaK KaK 3TO MpeIpH-

HHUMAaTEIbCKUN PUCK.
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