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NpMMeHeHUd B 1eN10BOI NpaKTUKe

AHHOmMayus. B ctatbe nccnenoBaHbl 0COBEHHOCTU AOrOBOPHbLIX MEXAaHM3MOB Ha NPMMepe TOProBoro U Kopno-
paTuBHOro forosopos. NNpoBeeHO COOTHOLLEHWE TOPrOBOroO M KOPNOPATUBHOIO AOrOBOPOB. B conocTaBneHum c
TOProBbIMW AOrOBOPAMM BbIfIBIEHA NPMPOAA KOPNOPATUBHOIO AOTOBOPA; ONpeneNeHbl YCN0BUA ero 3aK/oyeH-
HOCTM U AeACTBUTENIbHOCTU; OTMEYEHbI NPo6aeMbI, CBA3AHHbIE C €70 3aK/oYeHNeM U ucnonHeHnem. Chopmynu-
pOBaH BbIBOA, O TOM, YTO KOPNOpPaTUBHbLIN AOroBop 061aaaeT 3HaUnTeNIbHOM cneunduKkoi, oTandatowei ero ot
TOProBbIx £0roBopoB. [poaHan3npoBaHa CyLLEeCTBYIOLLAA B 4€/10BOM NPAKTUKE TEHAEHLMA K YCUNEHUIO POU
KOPMNopaTMBHOIO A0roBOpa KakK perynatopa. CaoenaH akueHT Ha pAZe BONPOCOB, TPebyoWMX BHUMAHMA Npu
pa3BUTMM HA3BaHHOW NO3nLMK: TpeboBaHuUA K Gopme, NpeaMeTy M YCA0BMAM KOPNOPATUBHOIO AOroBOpa, COOT-
HOLUEHWEe KOPNOopPaTUBHOIO M KBAa3MKOPNOPATUBHOIO AOTOBOPOB, PACKPbITUE MHPOPMALIMK O KOPNOPATUBHOM
AoroBope, obecrneyeHne HagNeXKaLWEero UCNoSIHEHUA LOroBopa, MPMMEHEHWE HOPM O NPeAnPUHUMATENbCKUX
[0rosopax. B pamkax no3unummn, oTHOCALLEN KOPNOPATUBHbIMA AOTOBOP K NPeanpUHUMATENbCKMM AOTOBOPaM,
BbICKa3aHa TOYKa 3pEHUA O TOM, YTO KOPNOPATUBHbIM AOTOBOP ABNAETCA NPeAnpPUHMMATENbCKMM AOFOBOPOM
HE3aBMCMMO OT ero CTOPOH.
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Abstract. The paper examines specific features of contractual mechanisms considering trade and corporate
agreements. The author compares trade and corporate agreements and reveals the nature of a corporate
agreement; determines the conditions of its conclusion and validity; outlines some problems associated with
its conclusion and implementation. It is concluded that a corporate agreement has significant specific feature
distinguishing it from trade agreements. The current trend in business practice towards strengthening the role of
a corporate agreement as a regulator is analyzed. Emphasis is placed on a number of issues that require attention
when developing this position: requirements for the form, subject and conditions of a corporate agreement, the
relationship between corporate and quasi-corporate agreements, disclosure of information about a corporate
agreement, ensuring proper execution of the agreement, application of rules on business agreements. Within the
framework of the position classifying a corporate agreement as an entrepreneurial agreement, the author express
a point of view that a corporate agreement is a business contract regardless of its parties.
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OEN0BOW NMPaKTUKe CYLLECTBYIOT 40Or0BOpbI,

NpMMeHsiemble B OTAENbHbIX chepax gesn-

TenbHOCTU. B npeanpuHumatenbckol coepe
K TaKOBbIM OTHOCUTCSI TOPTrOBbI AOrOBOP, B KOP-
nopatMBHOM chepe TaKMM AOroBOPOM ABMAETCSH
KOpMOpaTUBHbIM A0roBOp.

CoOTHOLLIEHME TOProBOro U KOPNOPaTUBHOIO
Borosopos. Kateropusa «Toprosblit 1O0roBop» ABASA-
€TCA KNaccu4eckoi n NoTomy ucciefoBaHHOM B
oTeYyecTBeHHOM NPaBoBOM AOKTpUHe®.

Mop ToproBbiMM 4OrOBOPAMM MOHUMAIOTCA:
1) poroBopbl, 3aK/t04aeMble CybbeEKTamMuM Npo-
deccrMoHanbHoOM AeATENbHOCTU C LEesblo Nprnob-
peTeHus, peannsaumm ToBapoB UM CBA3AHHbIX
C 3TMM YCAYT 33 BO3HarpaxkgeHue; 2) 4orosopbl,

BbICTynatowme cpeacTBOM PeryinpoBaHus 3Tom
KOMMePYECKOoW AeATeNbHOCTU,

KoHCTpyKLMA KOPNOPaTUBHOIO LOr0BOPa BO3HUK-
na B pesynbraTe AmbepanmsaLmm KOpNnopaTMBHOIO
3aKOHOZATe/IbCTBA B NMPOLLECCe KOHKYPEHLLMM OpUC-
OVKLMIA 32 NpUBAEYEHNE NHBECTULMI. [nnTenbHoe
BpPEMSA KOPNopaTUBHbIE JOTOBOPbI CTPYKTYPUPOBa-
JIMCb NO MHOCTPaHHOMY MpaBy. 3aKpenaeHue Kop-
NopaTUBHOrO A0roBopa B CT. 67.2 TK P® nossonnno
3HAYUTENBHO PA3BUTb OTEYECTBEHHbIE KOHCTPYKLMK
paHee 3aKpen/IeHHbIX B 3aKOHAX O XO3ANCTBEHHbIX
obuecTBax aKUMOHEPHbIX COMNALLIEHMIA U corlaLle-
HMI 06 OCYLLLECTBIEHMM NPaB y4aCTHUKOBS,

KopnopaTueHbIi 4OrOBOP — 3TO COrnalleHune
Y4YaCTHMKOB X03ACTBEHHOro obuectsa 06 ocyule-

1 Cm.: WepweHesuy I @. YuebHUK Toprosoro npaea (no nsgaHuto 1914 r.) M. : Cnapk, 1994. C. 47-60 ; LHumo-
suy [1. 1. OCHOBHOWM O4YepK NOHATMI Toprosoro npasa. M. : LleHTp KOpUHPoP, 2001. C. 185-197.

Kommepueckoe npaso : yuebHUK ansa sy3os / E. A. ABpocumosa [u ap.] ; nog obul. pea. E. A. A6pocumoBoW,

B. A. benosa, b. U. MNyruHcKoro. 6-e usa., nepepab. u gon. M. : lOpaiiT, 2021. C. 260-261 (coasTopbl pasa,. 7.2

rn. 7 — B. A. benos, b. U. MNyruHckui).

3 Cm.: TparkpaHckuii kogeKe PO (vactb nepsas) ot 30.11.1994 Ne 51-®3 // C3 Pd. 1994. Ne 32. Cr. 3301 ; MpaskaaH-
CKMI1 Kopgekc PO (vacTb BTOpan) ot 26.01.1996 Ne 14-d3 // C3 Pd. 1996. Ne 5. Ct. 410 ; cT. 32.1 deaepanbHoro
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MPEANPUHUMATENBCKOE 1 KOPMOPATBHOE NPABO

CTBJIEHUN B0 O BO3AEPKAHUM OT OCYLLLECTBIEHMS
CBOMX KOPMOPATUBHbIX NMPaB, a TaK¥Ke NpaB Ha aK-
uuu (aonn). Kak cneayet 13 onpeaeneHus, npaso-
BaA CTPYKTypa KOpPNopaTUBHOIO AOrOBOPA COCTOUT
n3 ABYX YacTei. Bo-nepBbix, 3TO ynpaBaeH4YecKas
YacTb, pPeryiMpyoLLan NopaLoK OCyLLeCcTBAEHNSA
b0 BO34EPIKAHMA OT OCYLL,ECTBAEHUSA y4acT-
HMKamM KOpPNopaTMBHbIX Npas. Bo-BTOpbIX, 3TO
pacnopsanTesibHasa 4acTb, NpegycMmaTpmBatoLan
NopAAOoK OTYYKAEHMA akuuii (aoneit) yyacTHUKOB.
B pamkax pacnopaamntesbHOM 4YacTu BO3SMOMKHO
MCNO/Ib30BaHME KOHCTPYKLUIA KaK OMnuMoHa Ha
3aK/Il0YeHMeEe A0r0BOpPa, TaK U OMUMOHA Ha UCMo-
HeHue Jorosopa.

KopnopaTuBHbIi f0roBop ABHO HE OTHOCUTCSA
HU K peanm3auMoHHbIM, HU K NOCpegHUYEeCKUM
O0roBOPaM, HU K AOrOBOPAM, COAENCTBYIOLLUM
Toprosne. KopnopaTuBHbIN LOroBOp CKOpee OTHO-
CUTCA K OPraHn3aumMoHHbIM A0roBopam. Toprosbli
KOMMOHEHT MOXKeT OblTb HaMK 0OHapyXKeH, ecnu
X03AMCcTBEHHOE 06LecTBO, Y4aCTHMKM KOTOPOro
3aK/II0YNN KOPNOPATMBHbIN JOrOBOP, OCYLLECT-
B/IET TOProOBYIO AEATE/IbHOCTD.

OpHaKo TaKoi noaxon no3BoAsieT OTHOCUTb
0601 OpraHM3aLMOHHbIN AOrOBOP B OTHOLIEHUM
TOProBOl OpraHM3aLmnmn K TOProBbIM, YTO yCTpa-
HseT 06 bEKTMBHbIE FPaHMLLbI KAaTErOPUM KTOPro-
Bblli LOrOBOP». BKAtOUYEHHbIE B pacnopaanUTe/IbHYIO
YacTb KOPNOPaTUBHOTO JOrOBOPA AOrOBOP Kyn/u-
npoAaKu akumn (aonei) n Aorosop onuuoHa Ha
3aK/Il0YEHME AN Ha UCMOJIHEHME TAaKOro AOroBo-
pa TOXe He ABAATCA TOProBbIMM, MOCKOJIbKY NX

06BbEKT — aKUMK KaK 6e300KyMeHTapHbIe LieHHble
6ymarv u 4OAN KaK MMYLLECTBEHHbIE NpPaBa, KOTo-
pble He OTHOCATCA K 06beKTaM TOBAPHOIO PbIHKA
B Y3KOM cmbicie?,

CneunduKa KopnopaTUBHOIO AOroBopa npea-
onpeaeneHa ocCObeHHOCTAMM KOPNOPaTUBHbIX
OTHOWeHWI’. Tak, Npu NpeKpaLleHnn yyactms
B KOpnopauum n1Muo nepectaeT 6biTb CTOPOHOM
KopnopaTuBHoro gorosopa. OgHaKo HOBbIM yyacT-
HWUK KOpMopaLmn He CTaAHOBUTCA MO YMOJIYaHUIO
CTOPOHOI KoprnopaTUBHOTO forosopa. Mpasuna
O COBMECTHOM AeATe/IbHOCTU® He MPUMEHAIOTCA
K KOpNopaTMBHOMY AOrOBOPY M3-33 OTCYTCTBMA
OTHOLEeHUM obLeln aonesoi cobcTBeHHOCTMS.
KomnneKkcHas npaBoBas Npupoaa KopnopaTUBHOIo
[OroBOpPa COMETAET 3/1eMEHTbI OrOBOPHOIo 0bs3a-
TeNIbCTBA M KOPNOPaATUBHbIX NPaB 1 06a3aHHOCTe’.

Byayyn ANCNO3UTUBHbBIM CPEeACTBOM pPeryam-
POBaHWA, KOPNOPATUBHbIN AOrOBOP BbICTYNaeT
«CPeACTBOM CaMOOrpaHNYEeHMA KOPNOPaATUBHbIX
npas»®. MosblleHne AMCNO3UTUBHOCTH Baro-
NPUATHO OTPAXKAETCA HAa UHULMATMBE YHACTHUKOB.
OAHaKo AUCMNO3UTUBHOCTb UMEET OOBEKTUBHbIE
npeaenbl. OTcyTcTBME 06LE06A3aTEIbHBIX HOPM
M HENPUMEHMMOCTb A0roBOpa K byayLmMm yyacT-
HWUKaM He MO3BOJIAIOT NPU3HATb KOPNOPaATUBHbIN
[lOroBOP MCTOYHUKOM npasa’.

B oT/iMuMe OT TOProBbiX AOrOBOPOB, MPUHLMUN
cB0604bl KOPNOPATUBHOIO A0rOBOPA HECKO/IbKO
orpaHuyeH. YKasaHHble OrpaHUYeHuMs HanpaBaeHbl
Ha OXpaHy MHTEPEeCcoB KPeanTopoB U MUHOPUTAP-
HbIX Y4AaCTHUKOB CO cabbiMN NEPeroBoOpPHbIMMU

3aKoHa oT 26.12.1995 Ne 208-®3 «06 akumoHepHbIx obuectsax» // C3 Pd. 1996. Ne 1. Ct. 1 ; cT. 8 degepansb-
Horo 3akoHa ot 08.02.1998 Neo 14-®3 «06 obuiecTBax c orpaHMYeHHOW OTBETCTBEHHOCTbIO» // C3 Pd. 1998.

Ne 7. Cr1. 785.

MoHATME 06BEKTOB TOBAPHOIO PbIHKA B Y3KOM CMbIcae cM.: Kommepyeckoe nNpaso : yuebHUK 4/1A By308.

C. 145-146 (aBTOp pa3a. 4.1 rn. 4 — A. H. Bapnamosa).

5 CMm.:tn. 55 TK PO,

Mapukosa M. H. NMpumeHeHMe 06LLMX NONOXKeHUI MPaXKaaHCKOro KogeKca 06 0643aTenbCTBax K OTHOLLEHUAM,

BO3HMKAOLLMM MEXAY CTOPOHAMM KOPNOPATUBHOMO AOrOBOPA : AUC. ... KaHA,. topua. Hayk : 12.00.03. M., 2021.

C.9,91.

O ABOICTBEHHOW Npupoae KopnopaTtueHoro gorosopa nuwert W. C. LUnTKnHa. Cm.: KopnopaTueHoe npaso :

yyebHbIN Kypc : B 2 T. / oTB. pea,. W. C. lUutkuHa. T. 1 / E. T. AdaHacbeBsa, B. A. BaiinaH, A. B. Fa6os [n ap.]. M. :

CraTyT, 2017 (aBTop § 2 rn. | — W. C. LLUnNTKKHA).

feHmosm O. Y. OrpaHuYeHmne KoprnopaTMBHbIX NPaB Kak CPeacTBo obecnevyeHns MHTEPeCcoB y4acTHMKOB

X03AUCTBEHHbIX 06L1ecTB : MOoHorpadua. M. : CtatyT, 2022.

KopnopaTueHoe npaso : yuebHbiii Kypc (aBTop § 2 . | — U. C. LUMTKKHA).
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BO3MOXHOCTAMM. TaK, KOPNOPATUBHbII JOTOBOP:
1) 3aKnto4aeTcsa TONIbKO MeXKAay y4acTHUKaMM Xo-
3aMcTBeHHOro obuectsal®; 2) He co3gaeT HOBbIX
npaB Y4aCTHMKOB, a TOJIbKO Nepepacnpegensaer
nmeromecs; 3) He MOXKET COAEPHKATb NOJIOKe-
HUA, USMEHSAIOLME CTPYKTYPY U KOMMNETEHLMIO
opraHoB ynpasneHunall; 4) He moxkeT 06a3bIBaTb
€ro Y4aCTHMKOB r0/10COBaTb COMAaCHO YKa3aHMAM
opraHoB obuiectBal?; 5) B HEM Heb3A OTKa3aTb-
€A OT NpaBa; 6) Henb3A NOHYAUTb K UCMOTHEHUIO
KopnopaTMBHOIo J0roBopa B HaType. Kopnopa-
TMBHbIW LOrOBOP HE O/KEH OrPaHMYMBATD CYyLL-
HOCTb KOPNOPaTMBHOI opraHusaunn®. B otanumne
OT aHI/10-aMepPUKaAHCKOro aHa/iora, pOCCMMCKUM
KOPNOpaTUBHbIM AOroBOP HE MMEET NpuopuTeTa
HaZ, yCTaBOM Kopropauuu.

Tem He meHee KOprnopaTMBHbIN 4OrOBOpP CYUTa-
€TCsl O4HUM U3 AEeNCTBEHHbIX MPAaBOBbIX CPEACTB,
AKTMBHO 3aK/IO4AETCA NPU YUYPEKRLEHNN XO3ACT-
BEHHOro 06LLecTBa HECKOIbKMMU Nnuamu. Lens-
MW €ro 3aK/IloYeHUA ABAAIOTCA OXPaHa UHTepe-
COB Y4YaCTHUKOB, ONTUMM3ALMA KOPNOPATUBHOTO
ynpaB/ieHun, NpeaoTBpaLLeHMe KOPNOPATUBHbIX
KOHPAMKTOB. Kak oTmevyaeT KOHCTUTYLNOHHbIN
Cyan P®, uenamm KopnopaTMBHOro A4OroBopa Mmo-
ryT 6bITb NOBbILLEHME NPABOBOM ONPeAeNeHHOCTH,
cTabunbHocTM 060poTa, obecnevyeHne pasymMHOro
HanaHca nHTepecos®.

B KopnopaTMBHOM A0roBope mMoryT 6biTb
npeaycmMmoTpeHbl bonee rMbKMe mexaHU3Mbl, Yem
B ycTaBe®. Tak, KOPNopaTUBHbIA J0roBOP NO3BO-
naet obecneynTb COrlacoBaHHOE OCYLLECTB/IEHME
KOpnopaTMBHbIX NpaB U NpaB Ha akuuu (aonam).
B Heny6anyHom obLiecTBe KOpPNopPaTUBHbIN AOTO-
BOP MOMKET HEMPOMNOPLNOHANbHO pacnpeaennTb
KopnopaTuMBHble NPaBa MeXay y4acTHUKamme,
CTOpOHbI TaKOTO A0roBOPa MOryT NpeaycMOTpPeTb
bUKCMpPOBAHHbIE BbINATbl BMECTO NMOAYyYeHMs pac-
npegenaemoin NpubbiInY’, BKAOUYNTb NMONOKEHMA
06 0653aHHOCTM rON0COBATL 32 BHECEHWNE NU3ME-
HEHMIN B YCTaB B YAaCTM CTPYKTYPbl U KOMMNETeH-
LMW OpraHoB ob6LecTBa. ITO MOryT ObITb U UHbIE
He NpoTMBOpEeYaLLMe MMNEePaTUBHLIM HOPMaM
ycnoBuA. B yacTHOCTH, B ogHOM U3 Aen cya, yao-
BNE€TBOPMUJI UCK O B3bICKaHUKN YBObITKOB B pamKax
YCN0BMA KOPNOPATUBHOIO AOTOBOPa O KOMMEHCa-
LMW Y4aCTHUKOM X0O3AMCTBEHHOMY 0OLLEeCcTBY pac-
X0[,0B, MNOHECEHHbIX Ha 3aKpbiTe 060CcobNEeHHbIX
nogpasaeneHunin storo obwecrsal®,

B fenoBoi NpaKTUKe BbiiB/NeHa TEHAEHLMSA
YCUNEHMUA POSIN KOPNOPATMBHOIO AOrOBOPA KakK
perynatopa. Og4HaKo MMeeTca psAL BONPOCOB, Tpe-
OYIOLWNX BHUMAHUA.

1. Tpe6oBaHusa K popme, npeagmeTty 1 ycao-
BMAM KOPNOpPaTUBHOro A0roBopa. 3aKkatoveHune
Aoroeopa TpebyeT cobatoaeHMs NpocToi NUCh-

10 370 cneayet M3 onpegeneHUa KOPNopaTMBHOro Aorosopa B n. 1 cT. 67.2 FK PP. Camo xo3ai1McTBEeHHOE 06LWecTBo
He MOXeT bbITb CTOPOHO Takoro gorosopa. Cm.: noctaHoBneHMe ApbuTpakHoro cyaa CeBepo-3anagHoro
oKpyra ot 06.03.2017 Ne ®07-369/17 no aeny Ne A21-9097/2015 ; pewieHne ApbutpaskHoro cyaa r. Mocksbl
o1 03.10.2018 no aeny Ne A40-118958/18-111-878 (3aecb v ganee cyaebHble pelleHnsa NpUBOAATCA MO KapTo-
Teke apbutpaskHbix gen: URL: https://kad.arbitr.ru/ (nata obpaieHns: 01.09.2023)).

1 Cm.:n.2cT. 67.2TK PO.

22 Cm.:n.2cT. 67.2TK PO.

13 J/lanmes B. A. KopnopaTuBHbIi 4OrOBOP B CUCTEME MCTOYHMKOB PErY/IMPOBaHUA KOPNOPATUBHbIX OTHOLWEHW //
MpeanpuHMmaTenbckoe npaso. 2016. Ne 1.

4 Onpepenerne KoHctuTtyumoHHoro Cyaa PO ot 23.04.2013 Ne 670-0 // CMC «KoHcynbTaHTMAOCY.

5 KopnopaTusHbIN A0roBop NpeacTasaseT coboli cnocob gUCcno3nTUBHOIO AELLEHTPAIM30BAHHOMO Peryanpo-
BaHWA KOPNOPATUBHbIX OTHOLWEHUI. CM., Hanpumep: feHmoem O. M. OrpaHuUYeHne KopnopaTUBHbIX NPaB Kak
cpencTso obecrneyeHMa MHTEPECOB YYaCTHMKOB X03AMCTBEHHbIX 06LLecTB : MoHorpadua. M. : CtatyT, 2022.

6 Takaf BO3MOMKHOCTb OrpaHUYeHa ANA aKUMOHEPHOro obLLecTBa, NOCKO/bKY cornacHo cT. 17 deagepanbHoro
3aKoHa oT 22.04.1996 N2 46-d3 «O pbiHKe LeHHbIx 6ymar» (C3 Pd. 1996. Ne 17. Ct. 1918) o6bem npas aKumMO-
HepOoB YCTaHAB/MBAET PeLleHMe O BbiNyCKe LeHHbIX bymar, a He ycTas. Cm.: /lomakuH /[]. B. Kommepyeckue
Koprnopaumu Kak cybbeKTbl KOPNOpPaTUBHbIX MPaBOOTHOLLEHKI : y4eb. nocobue. M. : CtatyT, 2020.

7 MocTaHoBneHUe ApbuTparkHoro cyaa JlanbHeBocTouHoro okpyra ot 09.10.2018 no geny Ne A51-25361/2017.

8 MocTtaHoBneHue ApbuTparkHoro cyaa Cesepo-3anagHoro okpyra ot 06.02.2020 no geny Ne A05-2676/2019.
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MPEANPUHUMATENBCKOE 1 KOPMOPATBHOE NPABO

MeHHoM ¢opMmMbl B BUAE O4HOIO AOKYMeHTa. Kop-
NoOpaTUBHbIM AOrOBOP HE MOXKET ObITb 3aKAtOYEH
nyTem obMeHa NUCbMaMu, TeIerpammamm, UHbIMK
OOKYMEHTaMM, MyTeM NPUHATUA UCMONHEHMSA, Ne-
penaym MMyLLEeCTBa, COBEPLUEHUA KOHKNOAEHTHbIX
[eNCcTBUiA, 3aKNo4eHna AoroBopa Ha Toprax™®.

CBefeHuA 0 AOroBope, HEMPOMNOPLMOHAJIbHO
pacnpegensatoliem o6bem KopnopaTUBHbIX NPas,
nogseskar BkatoueHuto B EFPKON1?, B Hom cnyvae
NOMIOMKEHMA TAaKOro AOrOBOPA CYMTAOTCA HeAencT-
BUTE/IbHBIMM. [pegmeT KopnopaTUBHOIO 4OroBopa
O0KeH BbITb YeTKO onpeaeseH, a 4OroBop Uc-
NOJIHMM, MHAYEe OH MOXKeT BbITb KBanUpUUUpO-
BaH KaK cornaweHune o HamepeHuax?! unm npu-
3HaH HeaencTBuTeNnbHbIM?2. YcnoBua aorosopa
He A0J/IXKHbl OrPaHMYMBaTb NPABOCNOCOOHOCTL
CTOPOH. B YaCTHOCTM, TAKOBbIM MOMKET CYUTATLCA
ycnosue o0 6eccpo4HOM OTKase OT pacnopsKeHus
akumamu (gonsamu).

2. COOTHOLIEHME KOPMNOPATUBHOIO U KBa3U-
KOpnopaTUuBHOro Aorosopos. Ksannduumpyio-
WMM NPU3HAKOM KBAa3MKOPMNOPATMBHOIO LOr0BO-
pa BbICTYMaeT y4acTMe B KauecTBe CTOPOH 3TOro
aorosopa TpeTbux Auu (n. 9 ct. 67.2 TK PO). 310
MOTYT ObITb KPEeAMUTOPbI KOPNOPaALMKN U UHbIE NLA,
MMetoLLLMe 3aKOHHbIN MHTepec. B yacTHOCTH, XO-
3AMCTBEHHOE 0OLECTBO MOXKET BblTb CTOPOHOM
KBa3MKoprnopaTusHoro aorosopaz:. Mpumepom
3aKOHHOrO MHTEpeca MOXeT bbiTb He0bX0aMMOCTb
obecneynTb UCMONHEHNE KPEAUTHOIO AOrOBOPA,
AoroBopa Kynau-npoaaxu akumin (aonn). Cyabi

19 Mapukrosa M. H. Ykas. cou. C. 10.

YKa3blBaKOT, YTO NOAOXKeHUA cT. 67.2 TK PO npu-
MEHAIOTCA N0 aHa0oMMM U CCbIIAKOTCA He TO/IbKO Ha
n.1, Honm Ha n. 9 cT. 67.2 TK P®?*, B cuny Toro, 4to
TEPMUH «KBA3MKOPMNOPATUBHbIN AOrOBOP» UMEEeT
[OKTPMHANbHbIN XapaKTep, CyAbl 4acTo Ha3blBaloT
TaKol JOroBop KopnopatusHbIM®. To ecTb rpaHb
MeXKay npeameTamn KoprnopaTMBHOIO M KBa3u-
KOpPNopaTMBHOIO A40roBopa BO MHOTOM CUMBO/IU-
yeckasa®.

3. PackpbiTne MHPopMaLUmn 0 KOpNnopaTUMBHOM
JoroBope. YYacTHUKU (aKLLMOHEPbI) AOMKHbI yBe-
JOMUTb XO3ANCTBEHHOE 06LLLECTBO O 3aKN0YEHNN
KOpnopaTMBHOro Aorosopa. B cayyae HeyBegom-
NeHMA OHW OTBEYAIOT 33 BO3HMKLUNE B pe3ynbraTte
3Toro y6bITkn?’. CoaepskaHme KopnopaTUBHOro
Aorosopa B Henybn4yHom obuiecTse NpusHaeTcs
KOHMAaeHUMaNbHbIM. B nybanyHom obuiectse
aKuMOoHep TaKXe yBeaoMIAeT 0 npuobpeteHnn
BO3MOXHOCTU pacnopsaxKaTtbca 5, 10, 15, 20, 25,
30, 50, 75 % ronocos nNo akumam, Npu sTOM coaep-
¥KaHMe KopnopaTMBHOIo AOroBopa MoXKeT bbiTb
ny6anyHo packpbiTo®. B ciyyae HeyBegoMeHMA
aKUMOHEepP roNocyeT TONbKO He NPeBbIWatoLWLmMmm
nopor akunammn®®, YkasaHHaa mepa HanpasfieHa
Ha obecneyeHne MHTEPECOB MUHOPUTAPUEB U
KpeauTopoB, KOTOpble A0/XKHbI 6bITb OCBEA0M-
NeHbl 06 MHOM MopsAAKe OCYLLeCTBeHMA Npas B
Kopropauuun. OgHaKo B YCNOBUAX CAHKLMOHHbIX
OrpaHMYyeHmit SMUTEHTaM Pa3pPEeLLAETCA He PacKpbl-
BaTb MHPOPMALMIO O 3aKOYEHMM U COAEPKAHNU
KopnopaTtusHoro gorosopa®.

2 Cm.:nn. «n.1», «n.2» n. 1 ct. 5 depgepanbHoro 3akoHa ot 08.08.2001 Ne 129-d3 «O rocyaapcTBeHHOM peru-
CTPALMK IOPUANYECKUX ML, U MHAUBUAYANbHLIX NpeanpuHumatenei» // C3 PO, 2001. Ne 33 (u. I). Ct. 3431.
2 MocraHoBneHWe ApbuTpaxHoro cyaa MososmKkckoro okpyra ot 07.09.2017 Ne ®06-23929/2017 no geny Ne A72-

18692/2016.

2 OnpepeneHne BepxosHoro Cyaa P® ot 12.12.2014 Ne 310-3C14-4281 no aeny Ne A08-2468/2013.

23 PeweHmne ApbutpaxkHoro cyaa r. Mocksbl oT 06.12.2016 no geny Ne A40-133036/16-45-1225 ; [ymHukos O. B.
KopnopaTnBHasa OTBETCTBEHHOCTb B rpakAaHCKOM npase : MoHorpadua. M. : U3uCIM, KoHTpakr, 2019.

24 Cm.: pewieHne ApbutpaxkHoro cyaa r. Mocksbl oT 06.12.2016 no geny Ne A40-133036/16-45-1225.

% TocTtaHosneHue ApbuTparkHoro cyaa Cesepo-3anagHoro okpyra ot 17.12.2018 no geny Ne A05-5165/2018.

26

Yupkosa E. A. NpaKTUKa 3aKA04EHNA KOPNOPaTMBHbIX 4OrOBOPOB C y4aCTUEM /INLL, HE ABAIOLLUXCA yHacT-

HUKaMmu Koprnopauuu // BecTHUK apbuTpaskHoi npakTmku. 2019. Ne 5.

7 Cm.:n.4cT. 67.2TK PO.

2 Cm.:n.5,5.1cT. 32.1 depepanbHOro 3akoHa oT 26.12.1995 No 208-d3 «O6 aKUMOHEpPHbIX 0bLiecTBax».
2% Cm.: n. 6cT. 32.1 depnepanbHOro 3akoHa ot 26.12.1995 Ne 208-$3 «06 aKUMOHEPHbIX 0bLiecTBaxy.
30 MopapobHee 06 ycnosumaAx cMm.: nocTaHoBAeHKe MNpaBuTenbctea PO ot 04.07.2023 Ne 1102 «06 ocobeHHOCTAX
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4. Npo6nema obecneueHnsa Hagnexallero
MUCNoJIHeHUA paoroBopa. Ha npakTuke NcnosHe-
HWe KopnopaTMBHOro AoroBopa obecneymBaeTcs
3HA4YMTENbHOM NO pa3mepy HeycTolKkon. Cyabl, Kak
NpaBuWI0, OTKAa3bIBaIOT B €€ CHUXKEHUU, UCXOAA U3
[06pPOBO/IBHOCTU NMPUHATUA CTOPOHAMM 0bs3a-
TENbCTB NPU 3aKJ0YEHUN KOPNOPATUBHOIO A0r0-
Bopa3l. 3dPpekTnBHO obecneunTb ronocosBaHmne
3a BbINJIaTy ANBUAEHL0B MOXKHO NOCPeaCTBOM
o06s3aTenbCTBa 0 Bo3MeLeHUn notepb2. Ucnon-
HeHMe KoprnopaTUBHOIO AOroBOPa MOXKeT obecne-
YMBATLCA NPEAOCTaBeHMEM NPaBa ro/I0CoOBaHUSA
no 6e30T3bIBHOI OBEPEHHOCTU B YCTAaHOB/IEHHOM
B KOPMOPATUBHOM AOrOBOpe MOpsAAKe.

CornacHo 3aKoHOAaTeNbCTBY, peLleHne obLLero
cobpaHma MmoxKeT bbITb NPU3HAHO HeAEUCTBUTE Tb-
HbIM KaK NpOTMBOpEeYaLLLee KopropaTUBHOMY A0ro-
BOPY, CTOPOHAaMM KOTOPOro 6blIN BCE YYACTHUKU
obuiectsa3. MoryT 6bITb OCNOPEeHbl TakXKe Npo-
TUBOPEYaLLME KOPNOPaTUBHOMY SOTOBOPY CAENKMY,
3aKJ/Il0YEHHbIE Er0 CTOPOHOW, C/IN Apyras CTOPOHA
3Hana UM AonxHa 6blna 3HaTb 06 aTom3*,

HeBO3MOXHOCTb B CygebHOM nopsiake noHy-
ONTb CTOPOHbI K OCYLLLECTBIEHMNIO KOPNOPATUBHbIX
npaB., COrIAaCcCHO KOPMOPATUBHOMY AOrOBOpPY, COXpa-
HSAeTcA B CUMY HeAoMyCTUMOCTUN BOe3amelLato-
Lero pelweHuna cyga. Ha npakTuke aTo o3Havaer,
YTO AOrOBOP HE M3MEHSET KOPMopaTUBHbIE NPaBa

M 0683aHHOCTM, @ 3aKOHOAATE/IbCTBO OCTaBAAET
€ro UCMNOJIHEHME HA YCMOTPEHUe CTOPOH. Tak,
npeanarasocb BHECTU USMEHEHUA B 3aKOHbI O
XO3AMCTBEHHbIX 06LLeCcTBaX, B TOM YMcae npeay-
CMOTpPETb BO3MOXKHOCTb MPU3HaTb CTOPOHY NpPo-
ro/IocoBaBLUEN Onpeae/ieHHbIM 06pa3om COrlacHo
KopriopaTuBHOMY Aorosopy>>. CheayeT Nonoxu-
TeNbHO OLLEHUTb TaKoe NpeasioKeHUe, MOCKOJIbKY
OHO MO3BOJIUT NOBbLICUTL PEAJIbHYHO UCMOIHUMOCTb
KOpMopaTMBHbIX LLOrOBOPOB M CHU3UT UX AeKnapa-
TUBHOCTb.

BO3MOKHOCTb @aBTOMATUYECKOIO UCMOAHEHUSA
006a3aTe/1bCTB M3 KOPNOPATUBHOIO AOrOBOpa Ha OC-
HOBaHWM TEXHOIOTUIA CMaPT-KOHTPAKTa NO3BOANIIO
6bl YCTPAHUTb BO3MOXHOCTb YK/IOHEHUSA CTOPOH
OT UX UcnonHeHua. Og4HaKo A4/1A 3TOro B 3aKOHO-
AaTenbCTBe TpebyeTcs onpeaenTb NocaeacTBuA
aBTOMATMYECKOTO UCNOHEHUSA. K cylwecTBEHHbIM
YCNOBMSIM TaKOro A0OroBopa ciaeayer OTHEeCTU:
ycnoBue 06 06cToaTeNnbCcTBax, 3aMycKatowWwmx ero
NcnosHeHme, 06 NCTOYHUKE MHDOPMALMN O TaKKX
0b6CTOATENBLCTBAX, O CUCTEME, KOTOPAs UHTepnpe-
TUpYeT TaKkyto nHdopmaumio.

5. MpumeHeHKe HOpPM O NpeanpUHUMATENb-
CKux gorosopax. OTHOLWEHMUA, BbITEKatOWMe U3
KOPMNOpaTMBHOIO A0roBOpa, NPM3HAOTCA CBA3AH-
HbIMM C SKOHOMMUYECKON AeATenbHOCTbI0Y, 0fHaKo
B pAAE Cly4aeB K HUM MPUMEHAIOTCA HOPMbI, pery-

packpbITMA U (MKn) npeaocTaBneHmns MHGopmaLuum, NoANexallein PackpbITUIO U (MAK) NPeaoCTaBieHNIo B
CO0TBETCTBMM C TpeboBaHMAMM PeaepanbHOro 3akoHa “O6 akUMoHepHbIX obuiectBax” n deaepanbHOro 3aKoHa
“O pbIHKe LeHHbIX Bymar”» // C3 P®. 2023. Ne 28. Ct. 5221.

31 OnpepeneHune BepxosHoro Cyaa P® ot 03.10.2016 Ne 304-3C16-11978 no geny Ne A45-12277/2015.

32 MocraHosneHne ApbutpaskHoro cyaa Cesepo-3anagHoro okpyra ot 05.11.2019 no geny Ne A56-71620/2018.

3 Cm.:a63.1n.6cT.67.2TKPD.
34 Cm.:a63.3n.6cT.67.2TK PO,

35

36

37

MpoeKT penepanbHOro 3akoHa «O BHECEHUU U3MEHEHMI B cTaTblo 32.1 GeaepanbHOro 3akoHa “O6 akumnoHep-
HbIX 0bLecTBax” U Apyrue 3akoHoaaTebHble akTbl Poccuitickon Pegepaumm» (nogrotosneH MuUHsKoHOMpas-
BuTUA Poccuu, ID-npoekta 02/04/11-21/00122141; He BHeceH B ], ®C P®, TeKCT N0 COCTOAHMUIO Ha 2 HOA6pA
2021 r.) // URL: https://regulation.gov.ru/projectsttdepartments=6&npa=122141 (aarta obpauieHumsa: 01.09.2023).
E¢pumos A. B. KoHKpeTu3aLma Hopm 06 UCNONHEHUN 065A3aTeNbCTB, BO3HMKAOLWMX U3 KOPMOPATUBHbIX JOr0-
BOPOB, B yc10BUAX LMbpPOBOI 3KOHOMMKK // MypHan poccuitckoro npasa. 2020. Ne 7.

[eaTenbHOCTb Y4aCTHUKOB KOPNopauum He ABAsSeTCA NpeanpuHMMaTeNbCKOM, OHA OTHOCUTCS K MHOM He
3anpeLLeHHoN 3aKOHOM 3KOHOMMYECKOIM AeaTenbHOCTU. CM.: nocTaHoBAeHMEe KOHCTUTYLMoHHoro Cyaa PO ot
24.02.2004 Ne 3-M // C3 P®. 2004. Ne 9. Cr. 830.

O COOTHOLEHUW NPeANPUHUMATENBCKOW U SKOHOMUYECKOM AeATeNIbHOCTU CM.: AKTyaNlbHble Npobnembl npesa-
NpUHMMaTENbCKOro npasga : yuebHuk / ots. pea. U. B. Epwosa. M. : MpocnekKr, 2021. C. 116-122.
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MPEANPUHUMATENBCKOE 1 KOPMOPATBHOE NPABO

MpytoLme NpeanpuHUMATENIbCKYIO AeATENbHOCTD.
Bo-nepBblx, KaK yKa3biBaeT BepxoBHbilt Cya PO,
YC/I0BUAMM KOPMOPATUBHOIO A0r0OBOpPa MOXKET
ObITb NPeAyCMOTPEHO NPaBO Ha OAHOCTOPOHHUMN
OTKa3 OT UCMO/IHEHUA 0653aTeNbCTB 414 1160ro 13
ero yyacTHMKoB, Bo-BTOPbIX, MEMNKY Y4aCTHUKaMM
KOpNopaTMBHOIO AOroBopa MOXKET ObITb 3aKto4e-
HO cornatieHune o BosmelleHun notepb>. OgHaKo
B C/ly4ae HapyLleHMsA KOpNopaTMBHOIO A0roBopa
TpebyeTcs A0OKa3blBaHWE BUHbI, TO €CTb HOPMa O
6e3BMHOBHOI OTBETCTBEHHOCTU NpeanpuHnumaTe-
nei He npumenHaetca’®,

B AOKTpUHe cyuiecTBYeT NO3MLUA, OTHOCALLAA
KOpNopaTUBHbIA A0roBOp K NpeanpuHumarenb-
ckum gorosopam*l. Tak, A. B. Epumos nonaraer,
YTO HOPMbI O MPeanPUHUMATENIbCKUX AOTOBOPAX
OONIKHbI NPUMEHATLCA K 0653aTeIbCTBaM U3 Kop-
NopaTUBHbIX AOrOBOPOB, €C/IN €r0 CTOPOHAMM
aBnaTcA apdUanMpoBaHHbIE YY4aCTHUKM KOPMO-
paumn*?. Ha Haw B3rnag, cneayeTt CornacuTbea C
A. A. MaKOBCKOW B TOM, YTO KOPMNOpPaTUBHbII A0ro-
BOP ABNSAETCA NPeAnPUHNUMATENbCKUM LOTOBOPOM
HEe3aBMCMMO OT ero CTOPOH.

BbiBOA. TakMm 06pa3om, KOPNOPATUBHbIN
aorosop obn1agaeT 3HauMTENIbHOM cneunduKkoi,

OT/INYAIOLLLEN ero OT TOProBbIX AOrOBOPOB. ITO
0cobbIN BUA, rparkaaHCKO-NPaBoOBOro A0roBopa,
coyeTalLWMn B cebe KopnopaTuUBHbIe N 06A3a-
TeNbCTBEHHbIE 3/1IEMEHTbI, 0COBEHHOCTM KOTOPOTro
06YyCcnoBAEHbI OCYLLECTBIEHNEM KOPNOPATUBHbIX
npaB y4yaCTHUKaMK Koprnopaunu. [11a Toprosbix
[0roBopoB B 60nblIEN YacTU XapaKTepPHO Auc-
NO3UTMBHOE PEryJIMPOBaHUE, NOCKO/bKY Takue
O0TOBOPbI, KaK MPaBUO, 3aKN0YAOTCA MEXKAY
npodeccnoHanbHbIMW Y4aCTHUKAMU TOProBOrO
obopoTa, 06/1a4at0WMMN PAaBHBIMW NEPErOBOPHbI-
MW BO3MOXHOCTAMU. MCKtOYEeHUEM BbICTyNatoT
TOpProBble A4OrOBOpPbI C y4acTUem noTpebutenei
Amnbo ¢ ny6anYHbIM anemeHTOM. [Ana Kopnopa-
TMBHOIO AOrOBOPA XapaKTepHO umnepaTnsHoe
peryinpoBaHMe, KOTOPOEe OrpaHMYMBaAET COCTaB
CTOPOH M NpeaMeT yKasaHHoro gorosopa. Lenbto
TAaKUX OrpaHUYeHUI ABAAETCA OXPaHa MHTepPEecoB
MWHOPUTAPHbIX YH4AaCTHUKOB U KPeauTopos. B aTol
CBA3WN MMNEepPaTUBHOCTb YCUAMBAETCA B KOprnopa-
TMBHbIX AOroOBOpPaXx, 3aK/I04YaEMbIX MEXKIY y4acT-
HUKamMuM NyB6ANYHBIX aKLMOHEPHbIX 06LLecTB, U
CHUXKaeTCs B KOPMOPATMBHbIX 4OTOBOPAX, 3aK/t0-
YaeMbix MeXKay y4acTHUKaMM HenybandHbIX 06-
LEecTB.
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