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OCOBEHHOCTH KOPIIOPATUBHBIX TOI'OBOPOB YHACTHUKOB AKIIMOHEPHBIX
OBIIECTB 1 OBIIECTB C OTPAHUYEHHOMU OTBETCTBEHHOCTbBIO
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Hay4YHBIM PYKOBOOUTEND, O-P IOPUA. HayK, mpodeccop, Poccuiickuii rocymapCTBEHHBIN COLIMAIbHBIN
yaHuBepcuret, PO, r. Mocksa

AKTyaJ'IBHOCTb OaHHOH! TeMbl 3aKJII0YaeTCs B TOM, YTO B IIOCTOSTHHO pacTtyiieM KOPIIOPaTUuBHOM
CEKTOp€e BEICOKO BOCTpGﬁOBaHO HUCIIOJIb30BaHKUE€ KOPIIOPATHUBHOI'O OOT0OBOPA, KaK YHHUKAJIBHOTO
MeXaHH3Ma, 3aKPEeIIAdIlIero rOpu30HTaJIbHEIE OTHOIIIEHNA B KOMIIAHUHW, OOHAKO OAHHBIM MeXaHu3M
HEOOHO3HA4YHO BOCIIDUHMWMAETCA U YY€HBIMHU B TEOPHHU, U Ha ITPAKTUKE CYyOaMMH.

B oTeuecTBeHHOM I'PaXXOJaHCKOM IIpaBe IMMPUHIUIINAJIEHO HOBEIE ITOJIO2ZKEHHUA O KOPIIOPAaTUBHOM
OOTOBOPE IIOSIBUJINCH CPaBHUTENBHO HefgaBHO. B 2014 rony B I'paxkmarnckom Kopekce Poccuiickoi
®epepanuu (dacTtsb nepsast) oT 30.11.1994 N 51-03 (manee - 'K P®) nosirumace cT. 67.2,
comepailras B cebe IMOJI0XKEeHNI 0 MaHHOM COTJIameHuu. [5] OTINYHUTeTLHOM YePTOM MaHHOTO
OOTOBOPA SBJISIETCS TO, YTO OH HE UMEET lIe/blo, B IIEPBYIO 04Yepenb, 3alllUTy U YOOBJIETBOPEHNE
CaMOCTOSITEJIbHBIX MHTEPECOB OTHEIbHEIX JIUII, a 3aHUMAaeTCs HTepecaMu OOIIMMU OJIST HECKOJIbKUX
cyOBeKTOB. [2]

OmpepesieHre KOPIIOPATUBHOTO AOroBopa comepkutca B 1. 1 cT. 67.2 'K PO, cormacHo KOoTopoMy
YYaCTHUKU XO035IUCTBEHHOTO 00II[eCTBa UIW HEKOTOPhIE M3 HUX BIIPaBe 3aKJIIOUYUTh MeXIy co0oit
DOTOBOP 00 OCYIIECTBIIEHUN CBOUX KOPIIOPATUBHBIX IIPaB, B COOTBETCTBUU C KOTOPLIM OHU
00s13yI0TCSI OCYIIIECTBIAThL 9TH IPaBa OMpPeNesIeHHLIM 00pa3oM UJIM BO3EPKUBATHCS (0OTKa3aThCs)
OT UX OCYIIeCTBIeHus. [laHHOE TTOHSITHE OXBAaTHIBAET T'OJI0OCOBAaHUE ONpPefesIeHHEIM 00pa3oM Ha
o611emM coOpaHUM YIaCTHUKOB OOIIECTBA, COTJIaCOBAaHHOE OCYIIECTBJIEHUE UHBIX NEeUCTBUH 110
yIIPaBJIIEHUIO O00IIECTBOM, TPUOOPETEHNE UJIN OTUYXKOAEeHWEe MOJiel (aKIUil) 0 OIIPeneIeHHOH! IleHe
WY TIPU HACTYIJIEHUHU OIIpefeIeHHBIX 00CTOsITeJIbCTB, a TaKXKe BO3[epPKaHue OT OTUYKIEHUSI
moJiey (aKIun).

CToOUT ompenenuTh KPyT CyObeKTOB, HMEIOIIHUX MPAaB0 Ha 3aK/II0YeHNe KOPIOPaTUBHOIO MOT0BOpa:
BO-IIEPBBIX, KOPIIOPATUBHEIE JOTOBOPEL MOTYT 3aK/II0YaThCSI MeXKAy OByMs U Oojiee ydacTHUKaMu AO
u O0O. CornaliieHre MOXKeT OBITh 3aKJIIOUEHO KaK MeXIy BCEMU, TaK U HEKOTOPLIMM Y4aCTHUKaMU
ob1iecTBa. B pamMkax OOHOM OopraHU3allui MOXKET OLITh HECKOJILKO COTJIAINEeHUH U OOHU U Te XKe
YYaCTHUKM MOT'YT OBITh CTOPOHAMU HECKOJILKUX COTJIallleHui. Bo-BTophixX, ¢ 2014 rofa TpeThu IHUIIA,
“MeIoIre 3aKOHHBIM NHTEePEC, MOTYT 3aKJIIOYUTh AOTOBOP C YHaCTHMKAMU KOPIIOPATUBHOTO
cormaineHus. ITpexkae BCero aTo KPeOUTOPH U 3aJI0T0epKaTellt, a TakkKe OyayIue
(moTeHIIMaNbHBIE) ITOKYIIATE N OOJIEN UJIM aKIIUHM Ha 3Tale IePeroBOpPoOB. YYacTHUKY 00IIeCTBa B
1esnsax obecnedeHus TaKOTo MHTepeca 00sI3YI0TCS OCYIIIECTBIISITh CBOM KOPIIOPATUBHEIE ITPaBa
oIpenesieHHLIM 00Pa30M HJIM BO3TIEPKUBATHCS OT UX OCYIIECTBJIEHUS. B 10puanIecKor HayKe
OOTYCTUMOCTD JaHHBIX ITOJIOKEHUM - IUCKYCCUOHHBIN Bonpoc. CTOPOHHUKU KOHIEIIINYT
BMelllaTeJIbCTBa TPEThUX JIUIl B KopriopaTuBHOM cornamenuu (Ctenanos [I. Y., ®orens B. A,
[IIpamm X.-H.), yKa3bIBalOT Ha BOCTPEOOBAHHOCTDb JaHHOM KOHCTPYKIIMH YYaCTHUKaMHu 000pOTa.
Kopnopanuuu yacto npuberaroT K IPUBJIEYEHUI0 CYIIIeCTBEHHBIX KPEIUTHHIX PECYPCOB U KPEOUTOP
UMeeT UHTepec 00ecneuuTh CBOU IIpaBa, B TOM YHCJIe, IOJIyYeHNeM IIpaBa BETO IIPU NPUHATUN
y4aCTHUKaAMU KJTIOUEBHIX PEeIleHuY, HallpuMep: IIPU JINKBUOAIIUY, PEOPTaHU3allu UM COBEPIIEHUN
OIMHOM UM HECKOJIPKUX CIEJIOK, HallpaBJIeHHBIX Ha OTYYKIOEHHEe BCeX MJIM OCHOBHOM YacTU aKTUBOB
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KOPIIOPAIIKH.

O6pairasck KO BTOPOU MO3UIINY, TPEICTAaBUTEIIN KOTOPOH aKIeHTUPYIOT BHUMaHKe Ha mpobieMe
BO3HUKHOBEHUS IIPOTHBOPEUNH MeXIy HHTepecaMy TPETbUX JIUIl U HHTepecaMy KOPIOpPaIliu.
OTMedaeTcsi, YTO JIMIO, He SBASIOIIeecs YIaCTHUKOM KOPIIOPalluK, B IIOJIHON Mepe He
3aMHTEPECOBAHO B IesATEIbHOCTU 00IIIeCTBa, TaK KaK He HeceT Ha cebe OpeMs pHUCKOB o0IiecTBa. B
COOTBETCTBUU C 3TUM, IUBUIUCTHI IIPU3HAIA POPMYIUPOBKY 3aKOHA CIIHUIIIKOM OOIIeH 1
IIOPOKIAIOIIeH Pa3IMYHOr0 Poaa 3JI0YIOTPeOIeHU U HaPyIIIeHus IIpaB YYaCTHHUKOB
X03IUCTBEHHOr0 00111ecTBa. Tak, HanpuMep, EBrenunit AnekceeBud CyXaHOB YKa3bIBAET, YTO TPETHU
JINIla He HeCyT 0053aHHOCTY BHOCUTD BKJIAIbl B UMYIIIECTBO KOPIOPAIINHU, He HECYT PUCKOB, HO
OOMYIIIEeHBI K PeIlaioieMy YIPaBIeHUIO e€ IesiTeIbHOCTH. ABTOP TakK e BBHIENSET ellle OOHY
HaAIIPSMYIO CBSI3aHHYIO C 3TUM IIPOOJIEMY, @ UMEHHO TaWHBIM XapaKTep KOPIIOPAaTUBHOTO
COTJIallIeHUsI, BBUAY KOTOPOT'0 TallHO yYaCTBYIOIIIME B KOPIIOPATUBHOM IOTOBOPE TPETHU JIUIlA, HE
SIBJISTIOIIHECS] Y9aCTHUKAaMM KOPIIOPAlluK, He BHOCSIINE B3HOCOB B €€ UMYIIIEeCTBO 1 He HeCyIue
HHUKAKOT0 PHUCKa ¥ OTBETCTBEHHOCTHU 3a MOCIEOCTBUS CBOUX HEHMCTBUU BEIBOOST YIIPABIeHUE
KOMITaHHel 3a e€ paMKu. MUHOPUTAPHEIE YYACTHUKH B TAKOM ITOJIOKEHUU MOTYT OBITh IIOJTHOCTBIO
OTCTPaAHEHEl OT BCIKOT'O BIIMSIHUS Ha OesiTeIbHOCTh 00IecTBa. [2]

OpHako, npobreMa y4JacTHs B JTaHHOM NOI0BOpe TPETBhUX JIUI] 3aK/II04YaeTCs He B caMou 1o cebe
OOIyCTUMOCTH TAKOI'0 y4acCTus, a B 00eCleYeHU N 3allUTHl U TapaHTUM KOPIIOPalluu B CUJIY PUCKa
BO3HUKHOBEHUS [IOTEHIMAbHEIX 37I0yIoTpebieHull. YCcTaHOBNIEHNEe 3allpeTa Ha 3aKJIloueHre
KOPIIOPaATUBHHEIX JOTOBOPOB C YCIOBUSMHU OOIIET0 XapaKTepa U C YCIIOBUAMHU, 00I3bIBAIOIIINMU
Y4aCTHUKOB KOPIIOPAllMy IIPUHUMAaTh KOPIIOPaTUBHEIE PENIeHU TOJIBKO B 3aBUCUMOCTH OT yKa3aHHUS
THlia, He SBIISIONIEr0Cs YIaCTHUKOM 00IecTBa. A TakxXKe, OJIS CO3OaHUs KOHTPOJIS 3a COOIoneHneM
CTOPOHaMHU TaKMUX 3alIPETOB, CIefyeT 3aKPENUTh IPaBo PACKPHITh COJepIKaHUe KOPIIOPaTUBHOTO
OOTOBOpPA, IIPY HAJIMYWUM HOCTATOYHBIX OCHOBAHUU IIOJIaraTh, UYTO TPEThE JINIO y4acTBYET B
KOPIIOPaTUBHOM IOTOBOPE AJIS1 OCYLIECTBIIEHUS HelIpaBOMEPHOTO UHTepeca. B ciydyae oTkasa B
MIPEeIOCTaBIeHUY TAaKOU MHGOPMAIINY KOMITIAHUS MOXKET BOCIIOJIb30BAThLCS IIPAaBOM 00PAaTUTLCS B CYA
c TakuM TpeboBaHMeM. U B ciiydae BHISIBIEHUS HETIPABOMEPHOTO MHTEPECA, KOPIIOPATUBHBIN
OOTOBOP MOZKHO NIPU3HATh HEOENUCTBUTEIBHEIM B culy 1. 2 ¢T. 168 'K P® kak npoTuBOpedaIuu CT.
67.2 'K P® u uHTepecaM IPUOUYECKOTO JIUIIA.

ITogBOMS UTOT, MOXKHO C YBEPEHHOCTb OTMETUTH, YTO MCIIOIb30BaHUEe KOPIIOPATUBHOTO COTJIAIIEHU
B X03MCTBEHHOM OOIIIECTBE MOXKET PEIIUTh MIUPOKUHM KPYT BOIIPOCOB, KACAIOIIUXCS €T0
OesiTeTbHOCTH, KOTOPhIE HEeJTb3s YCTAaHOBUTH B ycTaBe. OmHAKO HEKOTOPHIE MOJIOKEHUS TaHHOU
KOHCTPYKIIMY MOTYT OBITH MCIIOJTb30BAHHI B IIEJISIX 3JI0yHOoTpebenusi. OTedYeCTBEHHOE
3aKOHOMATeJIbCTBO HYXKIAaeTCs B KOHKPETHU3AlluU IT0JI02KEHUH, BBUY PUCKA 3JI0YyIOTPeOIeHnH
TPEThUX JIUI] B Kopuoparuu. CiieayeT 3allUTUTh ¥ YYaCTHUKOB KOPIOPATUBHOT'O IOTOBOPA U YJIEHOB
XO35TCTBEHHOTO 0O0OIIIeCTBa, IJIT KOTOPHIX BOBCE HE PACKPBIBAETCS COmepIKaHue KOPIIOPATHBHOTO
coryallieHusi. BHempeHue B ITOJI0XKEHUH, ComepkalllnxX B ce6e 0OTBETCTBEHHOCTD [JIsT TPEThUX JIUII U
TapaHTHUH [JIS YJIEeHOB OOIIECTBa, a TaKXKe MPUHLUII TPUOPUTETA COOTIOIEHNST MHTEPECOB
KOPIIOpaIluy IIPY IPUHATUYN YUaCTHUKAMU pelleHu MOKeT 00eClIeYuTh COBIafeHue BOJIU U
BOJIEU3BSABIIEHUS YYaCTHUKA KOPIIOPATUBHOT'O TOTOBOPA.
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