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AHHOTADIUA
B cratbe 00CyXIaroTcsl BOIPOCH O MPEAMETE U CYIIHOCTH MHCTHUTYTa KOPIIOPATUBHOI'O
JIOrOBOpa, CKBO3b NPU3MY CBOOOBI JOroBopa. Takike aBTOp, aHAIU3UPYsS CyJeOHYIO IPAKTUKY,

BBISABIISACT Hp06J'ICMBI KOpIOPAaTUBHOI'O JOroBOpa U IYyTHU UX PCIICHUA.

ABSTRACT
The article discusses questions about the subject and essence of the institution of a corporate
contract, through the prism of freedom contract. Also the author, analyzing the judicial practice,

identifies the problems of the corporate contract and the ways to solve them.

Knrwoueegvie cnosea: KopriopaTHUBHBIN J0roBOp, MPUHIMII CBOOOABI JOTOBOpPA, MPOOJIEMbI
KOpIIOPaTUBHOI'O JOI'OBOpa.
Key words: Corporative contract, principle of freedom contract, problems of corporative

contract.

ITepBble 3auaTku 00pa3oBaHUsl KOPHIOPATHUBHOTO J0roBopa OoTHOCAT K 2000-
2001 rr. UMeHHO ¢ 3TOro MOMEHTa MOABIISAETCS NIEpBas CyieOHast IPaKTUKa, a CIEA0M
3a HeH psaJ Hay4yHbIX NyOJIuKauuid. YUuThIBask MHTEPEC HAYYHOTO COOOLIECTBA,
KOTOpBIH, B TOT MOMEHT, OOCYXKJaJl HEKOTOPblE MOMEHThbl (YHKIIMOHHPOBAHUS U
IPUCTIOCOONIEHNs JAaHHOTO JIOTOBOpa, a TaKkKe €ero JalbHelllnee 3aKkperuvieHue,
KOPIIOPATUBHBIE IOTOBOPHI MPOJIOJIKAIIA OCTABATHCS HEBOCTPEOOBAHHBIMM.

AKTYaJpHOCTb HCCIIEJOBaHUS KOPIIOPATUBHOT'O I0TOBOPA 3aKIIOYAETCS B TOM,
YTO €ro mnpeoOpa3oBaHWE HA MPOTHKEHUHM MOCIEAHUX JIET SBISJIOCH BAKHBIM
acrekToM peOpMUPOBAHUS KOPIOPATUBHBIX OTHOIICHU, 1 HEOOXOIUMO YCTaHOBUTD
B 9TOM KJIf04e crienu@uKy, IpeIMeT, Colep KaHne, a TaKkKe MpoOieMaTuKy, KoTopas
BO3HUKAET UJIM MOKET BOBHUKHYTb IPU peATU3aLUU KOPIIOPATUBHOIrO orosopa. [lpu
3TOM YA€ BHUMAHME IOJOXKEHUSAM O CBOOOZE IOroBOpa, a TaKkKe BOIPOCaM
UMIIEPaTUBHBIX HOPM — OTPAaHUYEHHI KOPIIOPATUBHOT'O JI0IOBOPA.

[lon KoOpHOpaTHUBHBIM JOTOBOPOM IIOHHMMAETCS COTJIAIIEHHWE BCEX WIHU
HEKOTOPBIX YYAaCTHUKOB (aKIIMOHEPOB) 00 OCYLIECTBIEHUU CBOMX KOPIOPATHUBHBIX
npaB, B COOTBETCTBUHU C KOTOPHIM JaHHbIE CYOBEKTBl OO0S3YIOTCS OCYLIECTBISTH

KOpIIOPAaTUBHLIC IIpaBa OMpCACICHHBIM O6p8,30M HUJIIM BO3JCPIKHUBATHCA OT HX
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COBEpIIIEHHUsS, BKJIIOYash BO3MOXKHOCTh TOJIOCOBAHUS OIPEJCICHHBIM 00pa3oM Ha
oOmeM coOpaHUM YYaCTHHUKOB OOIECTBAa, COTJIACOBAHHO OCYIIECTBISATH HWHBIC
JEHUCTBUS 1O YIPABICHUIO OOIIECTBOM, MPUOOpPETaTh WM OTUYXKJATh JOJIU B €T0
YCTaBHOM KamuTaie (akiuu) IO OINpENCICHHOM II€HE WJIM TpU HACTYIUICHUU
OTIPEJICIICHHBIX OOCTOSITENILCTB JINOO BO3IEPKUBATHCS OT OTUYKICHUS JOJIeH (aKITHiA)
JI0 HACTYIUICHUS OTIPEICIICHHBIX OOCTOSITCIIBCTB

Tak no wmuenuto Maxypuna I[1.B., kopmnopaTuBHbBIM J0OroBOp o00JamaeT
CJIIEIYIOIIMMHU XapaKTEPUCTUKAMH B POCCHUKCKOM IpaBe B CHIIy OTCYTCTBHS Y HErO
€UHOTO TMpeIMeTa: KOHCEHCYalbHBbIM, Kay3aJlbHbIM, ABYCTOPOHHUM (WU MOXKET
SBJISIThCS. MHOTOCTOPOHHUM) JIOTOBOPOM, KOTOPBIA MOKET ObITb BO3ME3/IHBIM WU
0e3BO3ME3JHBIM,  COAEpKaTh  HMMYUIECTBEHHbIE  W/UIM  OpraHu3allMOHHbIE
00s13aTEeNLCTBA U UMETh GUAYIIMApHBIN Xapaktep [5].

OneHuBarh MNPAaBOBYIO MPUPOAY KOPIOPATUBHOTO JIOTOBOpa HEOOXOAMMO
KOMIUJIEKCHO, TO €CTh Y€pe3 Pa3HOBUIHOCTh I'PakIaHCKO-TIPABOBOM CHENKHU, HO B TO
xKe Bpemsi, oOnagaronieil ocoOoi crnenu(puKol peryJupoBaHUs KOPIOPATHUBHBIX
OTHOIIEHUI. MBI IPUXOAUM K BBIBOAY, YTO MPHUPOJA KOPIOPATUBHOTO JAOTOBOpA HE
OJTHO3HAYHAsI.

HopMmbl KopriopaTUBHOTO JOTOBOpPA OCHOBAHBI HA JIBYX MPUHIIMIAX: YYaCTHS U
yIPaBJICHUS B KOPIIOPAIIMH 110 COTJIAaCHIO MEX Ty ero uieHamu (ydactHukamu) [7]. To
eCTh (paKTUYECKU, CYOBEKT HE TOIBKO JOJKEH ObITh YYACTHUKOM KOPIIOpAIUU, UMETh
JIOJIF0 B YCTAaBHOM KamuTalie (akiMH), COBEpIIATh JCHCTBUS, HAINpaBICHHBIC Ha
OCYIIECTBIICHUE 11€JI1, YKA3aHHOU B YCTaBE JJAaHHOW KOPIOPAIUH, HO U COTJIaCOBBIBATH
JAHHBIC IEHCTBUS MEXKTy IPYTUMU YIaCTHUKAMU.

[Tpuaun ~ cBOOOABI  MOTOBOpAa  SABISIETCSI  OCHOBHBIM  TIPOSIBIICHUEM
JUCTIO3UTUBHOIO METOJIa MPAaBOBOIO PETYJIUPOBAHUS, KOTOPHIM BbIpaXKaeTcs B
BO3MOKHOCTH 3aKJIOUUTH J10roBop A00poBosibHO [10, ¢. 13]. OcHOBBI CBOOO/IBI
norosopa omnpenensatores B 'K PO cr.421 n.1, roe 3akperuisieTcs, 4ro rpaxiaaHe u
IOPUINYECKHUE JIHIa CBOOOIHBI B 3aKIIOYEHUH JOTOBOPA.

Kak ormeudaercs B IOpUAMYECKOH JHMTEpaType, MPUHLHUI CBOOOABI JOTOBOPA

uMeeT Tpu (OpPMbI BBIpAKEHHS B pamkKax. Bo-mepBbIX, NMpU3HAHUE TpaxkIaH U
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IOPUINYECKUX  JIUI[ CBOOOJAHBIMM B  3aKJIIOYEHWW JIOTOBOpa. Bo-BTOpHIX,
MPEIOCTaBICHUE CTOPOHAM BO3MOXKHOCTH 3aKJIIOUHUTh JIIOOOW JOTOBOp, Kak
MPEeTyCMOTPEHHBIN, TaK U HE MPEAYCMOTPEHHBIA 3aKOHOM WJIM HWHBIMU TPAaBOBBIMU
aktamu. HakoHer, TpeThe TPOSBICHHE BBIPAKAETCS B CBOOOJIE CTOPOH OMPEICIISIThH
YCIIOBHUS 3aKJIFOYa€MOT0 UMH JIOTOBOPA, B TOM YHCJIE U TIOCTPOCHHOTO TI0 YKA3aHHOU
B 3aKOHOJIaTeIbCTBE Mojenu [1, c. 87].

B aHrmo-amepukaHcKOoM TpaBe CBO0O/a JOTOBOpA SIBISCTCS KITFOUYECBBIM
MPUHITUTIOM AHTJIMHCKOTO JOTOBOPHOTO IIpaBa, OCHOBHBIM HAYaJlOM pPBIHOYHON
OYKOHOMUKH. JIaHHBIA MPUHIIAIT BBIPAYKAETCS B BO3MOKHOCTH CYOBEKTOB COBMECTHO
YIOPaBIATH AejlaMu 0e3 0co00ro BIMSHUS U3BHE, CO3/aBasi CBOE COOCTBEHHOE MPABO,
KOHEYHO, He 03 OrpaHUYCHHH, YCTAaHOBJICHHBIX 3aKOHOM.

CyIecTBYIOT JIU OTpaHUYCHUS CBOOOBI ToroBopa? Hackoabko MakCMMabHO
CTOPOHBI MOTYT MPETyCMOTPETh YCIIOBUS KOPITIOPATHBHOTO JTIOTOBOpa?

Brigensitorest cienyromme (GopMbl TIPOSIBICHUST CBOOOIBI JOTOBOpa B aHTIIO-
aMepruKaHCKOM TipaBe: 1) cBoOoa 3aKII0UYeHHS I0TOBOpa; 2) cB0OOAa OT JOrOBOpa,
BhIpaXKaromiasics B CBOOOJE OT 3aKIIOUEHHUsS JIOTOBOpA Ha dTare IMPeaI0oTOBOPHBIX
MeperoBopoB; 3) mpaBO CBOOOJHOTO BBIOOpa KOHTpareHta; 4) mpaBoO CBOOOJIHOIO
BbIOOpa 00BEKTa (MpeaMETa) | IeNId I0TOBOPa; 5) mpaBo BeIOOpa GOpMBI JOTrOBOpa U
criocoba ero 3akiroueHHs; 6) mpaBo BBIOOpa crocoba oOecreueHus J10roBopa; 7)
mpaBo BHIOOpA YCIOBHI OTOBOpA; §) MpaBo BHIOOpA BUJA JOTOBOpPA U 3aKIIOUYEHUS
CMEIIIaHHOTO JIOTOBOpa M HHBIE POPMBI CBOOOIBI JorOBOpa [6].

[Tpu cpaBHeHHH (HOpM MPOSBIECHUN CBOOOJBI TIOTOBOPA B Pa3HBIX MPaBOBBIX
CEMBSX HEOOXOAMMO MOJYEPKHYTh, YTO KOPTIOPATUBHBIN JOTOBOP B PaMKax aHTJIO-
CaKCOHCKOW TIPaBOBOM CeMbH oOOamaer OOJbIIeH  BapHATHBHOCTHIO (B
MPEIOCTAaBICHUU TMpaB). OTO CBA3AHHO TMPEXKAEC BCETO C TEM, YTO HMHCTHTYT
KOPIOPAaTUBHOTO TMpaBa HWMEET JUINTEIbHOE BpeMs (YHKIIMOHUPOBAHHS, TJIE
BbIpaboTalncs o0l MoAX0 ] Kak CyieOHOro cooOIIecTBa, TaKk U HAYYHOTO.

Jlanee HEOOXOUMO OTIPEACITUTCS C UMIIEPATUBHBIMU HOPMaMH, a TAK)KE KaKHe
CYIIECTBYIOT OTpPaHWYCHHS TPUHIMIIA CBOOOJBI JIOTOBOpa B KOPIIOPATHBHOM

coryamieHumn?
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CHavana HE0OXOJUMO ONPENEIUTHCS C CaMUMHM HMIIEPATUBHBIMU HOPMAaMH.
[ToctanoBnenus I[lnenyma BAC P®, uMmnepaTMBHBIMA HOPMAaMH CIEAYET CUUTATh
TOJIBKO T€, KOTOpbIE OIpeNeieHbl KaK 3alpeThl WM TO3UTUBHO OOS3bIBAIOIINE
NPEANUCAHMS, JUOO HOPMBI, M3 OYKBAJIBHOIO COJAEPKAHUSA KOTOPBIX CIEAyeT
HEJICWCTBUTENBHOCTh JIIOOOTO TPOTUBOPEYAIETO YCIOBHUS, COJEpKallerocss B
COTJIAIICHUH, HAIMpPaBIEHHOM Ha 00x0n umnepatuBHON HOpMbI [8]. Ilpu sTOM
ocobeHHocTh aaHHOro llocraHoBneHus 3akiouaercs B NyHKTe 1. B nanHOM
MOJIOXKEHUU HOPMa, OIPEIEISIOIINE MpaBa U 00A3aHHOCTH CTOPOH, TOJIKYETCS CYy/I0M
UCXOJl M3 €€ CYIHOCTH M UeJed 3aKOHOAATENbHOIO peryjJupoBaHus. Mbl
paccMaTpUBaeM HOPMY TaKXe CO CTOPOHBI OCHOBHOM LEIH PEryJIUPOBaHUs, KOTOPYIO
3a/1aJ]1 HaM CaM 3aKOHOJIaTellb.

W3 nonyyeHHoi Bbile HH(OPMAIUH, TOMBITAEMCS ONPEACTUTH XapaKTeEP HOPM
crateu 67.2 'K P®. 3akoHomarenb 3aKpelnwyl BO3MOXKHBIM CHEKTP OTHOILUEHHM,
KOTOPBIM DPETYJIUPYETCS COJAEpKAaHUE KOPIOPATUBHOIO JOrOBOpPa, TaK OH MOKET
conepxatb: (['K ct. 67.2): 1)Hanoxxenue 0053aHHOCTH OCYILIECTBISATh KOPIIOPATUBHbIE
npaBa oONpe/CicHHBIM 00pa3oM; 2) oTKa3 (BO3AEpKaHUE) OT OCYIICCTBICHUS
KOPHOPATUBHBIX MpaB (B TOM YKCIIE) TOJI0COBATH ONPECIICHHBIM 00pa3oM Ha o0IIeM
COOpaHHU YYaCTHUKOB; 3)COIVIaCOBAaHUE OCYIIECTBIATh JAEHCTBUS IO YIPABIICHUIO
oOrmiecTBOM; 4)IPHUOOPETEHHE MM OTUYXKICHUE JTOJIM (aKIIMK) B YCTABHOM KaruTalie
M0 OIpEJEICHHON I1IeHE; 5)BO3JEpXKaHWe OT OTUYKACHUs Jo0Jied (akuuid) 10
HACTYIUICHUS OMPEJENIEHHBIX OOCTOATEILCTB. 6) COINIACOBAHO OCYIIECTBISATH MHBIE
JENCTBUS MO YIPaBICHUIO 00IEeCTBOM. MOKHO HPEaNOI0KUTh, YTO 3aKOHOATEIh
HE 3aKpbUI OKOHYATEJIbHO MEPEYEHb, B pAMKaxX KOTOPOr0 BO3MOKHO IPEITYCMOTPEThH
WHbIE JIEUCTBUSI MO YNPABICHUIO OOIIECTBOM, HO HE BCE TakK OJHO3HA4yHO. Tak,
HarpuMmep, A.B. KagyanoBa cuuraer, 4To nepedeHs CT.67.2 ABISAI0TCS UMIIEPATUBHBIMU
U CTOPOHBI KOPIIOPATUBHOI'O JOrOBOpa HE BIIPaBE BBIXOAWUTH 33 PAMKHU IMpeaMeTa
KOPIIOPATHBHOI'O JIOTOBOPa OMNPEACISiEMON JaHHOW cTaTheil. CTOpPOHBI HE MOTYT
U3MEHTh BONPOCHI BHEIIHETO YINpaBi€HUA. ABTOpP OTHOCUT K HHUM, BOIIPOCHI O
CTPYKTYp€ OpPraHoOB yNpaBJI€HUS B KOPIOPALMH, €€ YCTABHOM KamuTaye, N3MEHEHUE

€ro pasmMepa, MOpsAKE MPOBEACHHUS OOLIUX COOpaHUN aKIIMOHEPOB, YYaCTHUKOB,
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MOpSJIKE OJOOpEHMs] KPYIHBIX CHEIOK U CHIEJOK C 3auHTEPECOBAHHOCTHIO,
OTBETCTBEHHOCTH OpPraHOB ympasieHus [2, ¢. 19].

C npyroit croponbl, kak ytBepxkaaeT M.C. IIuTkuHa, ¢ y4e€TOM MOCIETHUX
W3MEHEHUI KOPIIOPATUBHBIA JOTOBOP TMpEAroiaraeT emie Oojee JAUCKPENuio B
pPEryJIMpOBAaHUM OTHOIICHUN MEXJy YydYacTHUKamMu. ABTOp YTBEp)KJIaeT, 4YTO B
HEMyOJITUYHBIX OOIEeCTBaX KOPIIOPATHBHBIM JOTOBOP MOXKET MEHSATH O0BEM IpaB
y4acTHUKOB (203. 2 m.1. c¢1.66 T'K P®). 3T0 BO3MOXXHO TOJBKO B TOM Ciy4ae, €ciiu
KOPIOPATUBHBIN JOTOBOP 3aKJIIOYEH MEXK]Iy BCEMH YYACTHUKAMU U KOPIIOPATHUBHBIM
JIOTOBOP MOKET ‘‘3aMeHUTh” CcOO0OMl yCTaB, IOCKOJbKY CTOPOHBI JIMIIECHBI
BO3MOKHOCTH CChUIAThCA HA HEJAEHCTBUTEIHHOCTh JIOTOBOPA MIPU €r0 MPOTUBOPEUUU
ycraBy [4].

Hackonbko nameko CTOpPOHBI MOTYT 3aMTH TMPU YCTAHOBJIEHUU TMIpeAMETa
KOPIIOPATUBHOT'O JIOTOBOPA U KaKKe 37IeCh BOSHUKAIOT MPoOJIeMbl B pakTuke? Takke
B paMKax peajii3allii KOPIOPATUBHBIX COTJIAIIEHUN TOMOJHUTEILHO BOZHUKAET PSiJI
BOIIPOCOB: MOXET JI MPEyCMaTPUBATHCS KOPIIOPATUBHBIM JIOTOBOPOM 00SI3aHHOCTh
aKkuuoHepa (y4acTHUKA) OTKa3aThbCs OT COBEPILCHUS KOPHMOPATUBHBIX JEHCTBUMN
(ocyliecTBiIEHHE KOPIOPATUBHBIX MPaB) B cPepe MoaydeHus: mpruobLIn?

OOparumcs K cyaeOHOM TmpakTuke, a uMeHHO K IlocraHOoBIIeHHIO
ApbGutpaxknoro cyaa JlanbaeBoctouHnoro okpyra ot 31 mapra 2017 r. N ®03-691/17
no geny N A51-10201/2016 [9]. B pamkax manHoro jaena - aBa ydactHuka: M.B.
Coneapos ¢ 70% noneit yuactus u IlerpoB A.O. ¢ octaBmeiica 30% gosneit. Mexy
HUMU OBLJ TIOJIMTMCAaH KOPIOPATUBHBIN AOTOBOP. B pamMkax mMaHHOTO JOTroBOpa OBLIN
nepepacnpesieNiecHpl  0053aHHOCTH B cdepe yIpaBlICHHs TEpPCOHAaM, a TaKKe
noyryaeHne npuObu. A uMeHHo, [letpos A.1O. numancs BeienepeynciIeHHbIX PaB.
[Ipu TOM, B cornamenun ObuI0 yKka3zaHno, 4to IletpoB A.}O. 3a mogoOHbIE JIHIIEHUS B
ynpasiaeHun O011ecTBOM OyeT mojy4aTh MOCTOSSHHOE JICHEKHOE BO3HATPaXKICHUE B
OMPENICNICHHbIA JIEHb pacyeTa, YCTAaHOBJICHHBIM B TPUIOKEHUU KOPHOPATUBHOTO
noroBopa. beul Takke cocTaBlieH Tpaduk JHEH, B paMKaxX KOTOPBIX JOJKHBI ObLIH
OCYILECTBIIATLCA IMEPEBOJABI JACHEKHBIX CpeacTB. llepBblii mpeayCMOTPEHHBIN

Fpa(l)I/IKOM IJIaTEX OB AOCTABJICH, HO IMOCICAYIOHNIHMC INIATCKHN HC HCIIOJIHAINCH.
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[TetpoB A.}FO. oOpatuscst B CyJl ¢ HICKOM O B3BICKAaHUH JCHEKHBIX CPEJICTB B pazMepe
1 165 000 pyOneii.

Cyn mepBoil MHCTaHIMU OTKa3ald B YAOBJIETBOPEHUH, CChUIAsACh HAa TO, YTO
COTJIALICHUE SIBJISIETCS. HE3AKIIOYCHHBIM, HE YAA€TCA OMNpPEACIUTh MPEaMET
KOPIHOPAaTUBHOI'O JOroBOpa. A HMMEHHO: KakuM o00pa3oM YYaCTHHKM JOrOBOpa
MpeAyCMOTPENIN OCYIIECTBICHHE KOPIOPATUBHBIX MpaB U 00S3aHHOCTEH, U3 TEKCTa
JIOTOBOpa HE YCTaHABIMBAETCA OOA3aHHOCTH IO IOBOAY OIUIAThl KOMIIEHCALUU
yuacTHUKy A.IO. IletpoBy.

AnemIsaiMOHHasT WHCTaHUUsA, B CBOIO OYepedb, YyKazaiga, 4YTO JaHHOE
COTJIALIEHUSI CYUTAETCS PACTOPTHYTHIM (MCXOJs U3 CAMOIO COTJIAIICHUS, HEBBITLIATHI
B CpOK Tpaduka pactoprajiu moroBop). M3 sroro ¢akTudeckue orpaHuYeHUs
yOpaBjieHUs  OOIIECTBOM,  YCTAaHOBJICHHBIE  KOPHOPATHUBHBIM  JOTOBOPOM,
MIPEKPATUITUC.

Jlanubie cyneOHbIe penieHusl MPOJAEMOHCTPUPOBAIM OAHY M3 BO3MOMXHOCTEH
OTPaHUYECHHUN CYOBEKTOB KOPIOPATUBHBIX OTHOILIECHUM, MyTeM YCTAHOBJICHUS HE
0€3B03ME3JHOT0 OTpaHUYCHHUS ISl CyOBbEKTa, BRIPAXKAIOIIUNCS TPABOBBIMU paMKaMuU
OpU peanu3allii CBOMX TNpaB (B JaHHOM CJydyae YIpaBICHHUE IEPCOHAIOM U
noyiyueHue npuObuin). TeM He MeHee, CyOBEKT JUINalCs HE BCEW BBITOABI, a
npuoOperan sl ce0si HEKOe TBEPAOEe JEHEKHOE BO3HArpaXkJIeHHe, B KauecTBE
KOMIleHcaluu 3a orpannyeHue. Ho ¢daktuyeckuil cyOBEKT yTpaTwi JOCTYH B
W3BJICUEHUW TPUOBUIM B TOM TME€PBOHAYAIHHOM CMBICIE (B COOTBETCTBUU C
pacrpeesieHieM MPUOBLITN MPOMOPITMOHATILHO J0IsIM yuacTusiM B O01iecTse), 4To B,
CBOIO OYEPE/Ib, IBJSETCS HEJOMyCTUMBIM, TaK KaK MEHSIET 11eJ1b U (PYHKIIMOHUPOBAHUE
IOPUINYECKUX JIMI] B TOM IEPBOHAYAILHOM CMBICIE. B 3ToM acmekTe cyneOHas
NpakTUKa CO3/a€T TaKWe€  pEIICHHs, KOTOpble MPOTHUBOpPEYAT  OCHOBaAM
3aKOHOJATENIbCTBA O FOPUINUECKUX JINLIAX.

Takxe HE0OXOaUMO OTMETUTHh TOT (haKT, YTO OIpPEJEICHHbIE YCIOBUS
KOPIOPATUBHOI'O JOTOBOpa (haKTUYECKH MOTYT ObITh MPOJAMKTOBAHBI aKI[MOHEpaMU
(yyacTHUKaMH) ¢ OOJIBIIIMM MaKETOM aKIUM (J10JIeH) — MaXKOPUTAPHBIMU CYObEKTAMH.

Ecnn ko Bcemy mpodeMy, IpMHMMAaTh BO BHHUMaHue nosunuro Maxypunon II1.B.
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(0003HAYEHHO BHIIIIE), HOPMBI MOTYT HOCUThH 0€3B0O3ME3/IHBIN XapakTep. Tem cambim,
HaxoJsICh MOJI BIMSHUE Ma>XOPUTAPHOI'O aKIMOHEpPAa, MUHOPUTAPUM OKa3bIBAIOTCS B
ySI3BUMOM  TOJIOKeHUU. Benp (akTudecku HOPMBI KOPIOPATUBHOTO JIOTOBOPA
CBSA3bIBAIOT BOJIM CTOPOH MPH peaju3alliyd KOPHOPATUBHBIX IpaB. JlaHHOE sIBIEHUE
MOKHO PacCMaTpUBaTh KaK OrpaHUYEHUS TPABOMOYMUH aKIIMOHEPOB B OCYIIIECTBICHUN
UX KOPIIOPATUBHBIX MpaB U 00s13aHHOCTeN. KOopropaTuBHBIN JOTOBOP HE JOJIKEH OBITH
HalpaBJ€H Ha YIIEMIICHHE NpaB aKIHOHEPOB WM HApPYIIEHHE HWHBIX HOPM
POCCHIICKOT0 3aKOHOJATENIbCTBA.

Bo3MmoxxHO 1 00s13aTh TPEThUX JIMI] COBEPILINTH NEeUCTBUA (Oe3aeiicTBUs) B
pamMKax KoprnopaTUBHOro jaoroBopa? Eciii BO3MOXHO, TO B KakKUX CIy4asix 3TO
JOMYCTUMO M KaK HEOOXOJMMO 3TO 3aKpenuTb B YCIOBHSIX KOPIOPATUBHOTO
noroBopa?

OOpaTtuMcs k cyeOHOM MpaKkTHKe, a UMEHHO K Pemenuto ApOuTpakHOTo cyaa
ot 30 mast 2018 r. Ne A56-105450/2017 r. Caukrt-IletepOypr [10]. B pamkax gqaHHOTrO
nena - aBa ydactHuka: BacuneBckuit B.H. u JIBypeuenckuit C.A. — CyOBEKTHI
kopriopaTuBHbIX oTHOomIeHH OO0 “IIpomkomiuiekT”. Bacunesckuit B.H. tpe6oBain
Bo3MeCcTUTh eMy 200 MJIH, TOJOXKEHHBIX 3a HeucnoJiHeHue JIBypedeHckum C.A.
YCJIOBHI KOpHOpaTuBHOTO Joroeopa. 1 mapra 2017 roga mexny Bacunesckum B.H. u
JIBypeuenckum C.A. ObUIO 3aKJIIOUYE€H KOPHOPATUBHBIN JIOTOBOP, B COOTBETCTBHUH C
ycinoBusiMu kKotoporo Bacunesckuii B.H. o6s3ancs nepenars JIBypeuenckomy C.A.
cBoI0 70Ji10 B yctaBHOM Kanutaie OO0 «IIpoMKOMIUIEKT» U MPOTOJ0COBAThH «3a»
Ha3zHaueHue JIBypedueHckoro C.A reHepalbHBIM JUPEKTOPOM B Cpok 10 mHeil ¢
MoMeHTa moanucanus Hacrosmiero Cornamenus (1.1.3 Cornamenus). Takke
JIBypeuenckuii C.A. o0si3aycsd  OTKa3aTbCsl OT BCEX 3adBJICHHBIX UM M €ro
adGUIMpoBaHHBIMU JIMIIAMH HCKOBBIX TPEOOBaHH B ApOUTpaKHOM CyJe ropoja
Cankrt-IlerepOypra u JleHuHrpajackoil o0nactu W cyjax oOmied HOPUCIUKIUU K
Bacunesckuii B.H u BceM adppunmpoBaHHBIX ¢ HUM JIMIIAM a TaK>Ke OT MPEAbSIBICHUS
B TIIOCJIEYIOIIME TPU rofa ¢ MOMEHTa NoAnucanus Hactosmero CoriameHus Takux
UCKOBBIX TpeOoBaHMM BO Bcex cyAeOHbIx uHCTaHimsAx (m. 1.1 Cormamenus).

KopnopatuBHbiii goroBop mnpeaycmatpuBai, uro JBypeuenckuin C.A., o0si3ancs
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obecrnieunts npuHsitue OO0 «BECT», OO0 «PocCtpoit», OO0 «IIpoMkoMIeKTY) U
WHBIX JIUI], PEHICHUI 00 OTKa3e OT MCKOBBIX TPEeOOBaHWU MO JejiaM, yKa3aHHBIM B
MPWIOKEHUU K HacTosmeMy CorialieHnio, U PeICTaBIeHUIO 3asBJICHUN 00 OTKa3e
OT UCKOBBIX TpeOoBaHuili B cyla. K tomy xe, B myHkre 1.4 JIBypeuenckuii C.A.
3aBepsier BacuneBckoro B.H. 06 oTcyTcTBHU B CyneOHOM MPOM3BOJCTBE HMCKOBBIX
TpeboBanuii JIBypeueHckoMy C.A u apduiampoBaHHBIX ¢ HUM JHI] K BacuneBckomy
B.H u addunupoBaHHbIX C HUM JHUIAM, TTOMUMO YyKa3aHHbIX B [lpunoxenun K
HactosimieMy Cornamenuto. A takxe [IBypeuenckuii C.A. 3aBepsier BacuiieBckoro
B.H (n.1.5 Cornaiienus), 4To0 HE UMEET HUKAKUX NPETEH3UH HMMYIIECTBEHHOTO U
HEMMYLIECTBEHHOTO xapakrepa K Bacunesckuni B.H. Hakonen cormacHo 1.2
CornamieHusi CTOpOHBI MPEAYCMOTpPEIM OTBETCTBEHHOCTh 3a HapylIeHUE YCIOBUH
Cornamenusi: Tak 3a Hapymenne CropoHamu Hactosiiero CornameHus, -—
npeaycmotpen mrpad B pazmepe 200 mMitH. pyo.

[Tocie 3akiIr0YeHNs1 KOPIIOPATUBHOTO J10roBopa, Bacunesckuit B.H., BeimomHmn
CBOM 00s13aTeNbCTBA B TU1aHe nepefaun JIsypeuenckomy C.A. cBoel J0JIU B yCTABHOM
kanutane OO0 «IIpoMKOMILIIEKT» U TPOrOJI0OCOBAI «3a» Ha3HaYeHue [|BypeueHCKOro
C.A reHepanbHbIM AUPEKTOPOM B YCTAHOBIIEHHBIN KOPIOPATUBHBIM JIOTOBOPOM CPOK.
JIBypeuenckuii C.A He BBITIOTHUI CBOM 00s3aTENIbCTBA B IU1aHe: adGuimpoBaHHBIE C
HUM JMIla HE OTKa3aJluCh OT MCKOBBIX TpeboBanuii Kk Bacuneckomy B.H. u
adGUIMpoBaHHBIM C HUM JIMIIAM TI0 Cy/I€OHBIM JiefiaM (yKa3aHHBIE B MPUJIOKEHUU K
KOPIIOPAaTUBHOMY JIOTOBOPY), TMOJJEpKall BCE paHee 3asBICHHBIE WCKOBbBIC
TpeOOBaHUS, a TakKe OOpaTUIUCh B apOUTPaKHBIM CYJ C HOBBIMH HCKOBBIMU
TpeboBanusmu Kk BacuneBckomy B.H. u ero adpdummpoBanubm mumam. [Ipu stom
BCEM, cyll yaoBieTrBopull TpeboBanus BacuneBckoro B.H. o B3bickanuu 200 miH.
pyOuieii 3a HapylIeHuE HOPM KOPIOPATUBHOI'O JOTOBOPA.

JlanHble cyieOHbIE pElIEHUs OTKPBIBAIOT MPUMEPHI MTPEMETa KOPIIOPATUBHOTO
JIOTOBOpa, KOTOpBIE, MPEANOJIOKUTEILHO OTHOCATCS K WHBIM JEUCTBUSIM TIO
ynpasiieHuto oomectBoM (67.2 'K P®D). Tak, cTOpoHBI MOT'YT IPEAYCMOTPETh HOPMY,
MPU KOTOPBIX OJHA U3 CTOPOH OTKAXKETCS OT UCKOBBIX TPEOOBAaHUU B TMOJIB3Y APYTron

CTOpPOHBI. MaJio TOro, 4To cama CTOPOHa MOKET B3SITh JaHHbIE 00s3aTENIbCTBA, HO U
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YCTAaHOBUTh WHBIX (TPETBUX JIMI]), KOTOPbIE HAXOIATCS IOJ KOHTPOJEM OJHOW W3
CTOPOH KOPIIOPAaTMBHOIO JIOroBopa. JlaHHBIA, NOpPU3HAHHBIA CYAOM, ITYHKT
KOPIHOPAaTUBHOT'O JOrOBOPA SIBIIAETCS, KAK MUHUMYM CIIOPHBIM, BE/Ib KOPIIOPATUBHBIN
JIOTOBOP HE CO37aeT 00sI3aHHOCTEH MM JIMI, HE YYacTBYIOIIMX B HEM B KauecCTBE
CTOpoH. JleMCTBUTENBHO, 3/1€Ch JENaeTcs yNop HMMEHHO Ha a(uuIMpOBaHHOCTH
JAHHBIX JUL (HaXOISALIMECS MOJ KOHTPOJEM CYOBEKTa KOPIOPATUBHOIO JIOTOBOPA),
IIPU 3TOM B JIOKa3bIBaHUM (pakTa KOHTPOJsS (IMOAYUHEHHsS) JAHHBIX CYOBEKTOB, HET
HEO0OXO0IMMOCTH.

Kpome TOro, He coBceM MOHATEH NEPEUYEHb BO3MOKHBIX IPABOOTHOLIEHWU,
KOTOpbIE MOTYT OBITh YPEryJupOBaHbl B MpPEIMETE KOPIOPATHBHOTO JOrOBOpA.
Hanpumep, unblie 1eicTBUA 10 YIPaBICHUIO OOLIECTBOM, UTO K HUM OTHOCcHUTCS. Cynis
0 BCEMYy, B JaHHBIX [PABOOTHOUIEHUSAX HEOOXOJAMMO  YCTaHABJIMBATh
IIPaBOOTHOIIEHUS TAKUM 00pa3oM, YTOObI OHU HE TPOTUBOPEUMIIU 3aKOHOAATENbCTBY,
yCTaBy, HE IPEMATCTBOBAJIM OCYLIECTBICHUS LENM JAHHOIO HWHCTUTYTa W HE
Hapylanu Obl MpaBa X03sUCTBYIOMNUX CyOBEKTOB.

Takum o00pa3oM, HEKOTOpble MPOOJEMbl  KOPIOPATUBHOTO  JOTOBOPA
3aKJIFOYAIOTCA B TOM, UTO, UCXOJS U3 OCHOB 3aKOHO/IATENIBCTBA O FOPUANYECKHX JIMIAX,
KOPIIOPAaTUBHOTO JOTOBOpa, a Takke CcyAeOHOM NpaKTUKH, ONpeAesercs
OTpULIaTE]IbHAsl TEHJCHIMS B paMKax KOTOPOM MPOUCXOIUT HapylIEHUE OOIIUX
IPUHIMIIOB OCYIIECTBICHUS IPEIINPUHUMATEIBCKON JEATEIbHOCTH, a WMEHHO
OTPaHUYCHHUM B U3BJICUYCHUH NPHUOBUTH. B HacTOAmni MOMEHT, cyJaeOHas MpaKkTUKa
HOJTBEP)KJAET JIMIIL MOMEHTHl OrpaHHYECHHs B TOJYyYEHUH NPUOBLIH, 3aMEHUB
npuOBLTH (B TOM NEPBOHAYAIBLHOM CMBICIIE) Ha JIEHEXKHYI0 KomreHcanuto. Ha Ham
B3[JISIT 3aKOHOJATENI0 HEOOXOJMMO BHECTH HU3MEHEHHUsS, KOTOpble Obl KacaluCh
BO3MOXXHOCTH  YCTAQHOBJIEHMS MUHUMAJIbHOM CyMMBbl KOMIIGHCALIMM 33 TeE
OTrpaHUYEHHMS], KOTOPbIE YCTaHABIMBAIUCH Obl KOPIOPATUBHBIM JOrOBOPOM. Takxe, Ha
Hall B3MJISA, HEOOXOOUMMO 3aKpENUTh OTKPBITHIM MEpeYeHb WHBIX JAEUCTBHM IO
YIPaBJIEHUIO OOLIECTBOM JUIsl TOHUMAaHUSI CyObEKTaMU MpaBa MPUMEPOB BO3ZMOMKHBIX
IIPaBOOTHOILICHHUM, a TaKXXe ONpeNeseHusl CHEeKTpa JaibHEeHIero (QopMupoBaHUs

CyJ1IeOHOM MPaKTHUKHU.
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