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AHHOTALUA
CraTbsl MOCBSIIEHA BONPOCY OMNPEENIEHUs MECTa KOPHOPATUBHOIO JOrOBOPA B CUCTEME
IPaXIaHCKO-TIPABOBBIX JOTOBOPOB. ABTOpP OTMEYAET, YTO B JOKTPUHE YAaCTHOTO IpaBa CIIOP
OTHOCHTEIIBHO ITPAaBOBOM MIPUPO/IbI KOPIIOPATUBHOIO JOr0OBOpa BEAETCA yKe AaBHO. HecMoTps Ha
3TO, aKTyaJIbHbIM HOBEJUIaM 3aKOHOAATEIbCTBA JOCTATOYHOIO BHUMAHMS YJ€JIEHO HE ObLIO, YTO
BBI3bIBAET HEOOXOIMMOCTh MPOBEACHUS UX JETAJLHOTO aHaIu3a, B TOM YHCJIE B YaCTH POJIU U
0CcO0EHHOCTEH 3aKOHOIaTeNIFHOIO MOX0/1a K MOHATHIO KOPIIOPATUBHOTO I0T0BOPA, MpeaMeTa U
COJIep>KaHUsl HACTOSIIEr0 JOTOBOPA, B YACTHOCTU B COOTHOILICHHMHU C 3apyOekHON MpPaKTUKOI.
[IpeacTaBneHO  COOTHOLIEHHWE TOHATHS  «KOPIOPAaTUBHBIA  JTOTOBOP» C  MOHATHAMH
««KOPIIOpaTUBHAS CHENIKA», «3HAYUTENbHAsl CIIEIKa», «aKIMOHEPHOE COIJIAlIeHHe». ABTOpHI
oOpamialoT BHUMaHUE Ha 3apyOeKHbIE MOJIENM KOPIOPATUBHBIX JOTOBOPOB, WX BUABI U
HOPMAaTUBHOE PEryJIMpOBaHUE. YKa3blBACTCS HA HAIU4ME JBYX HMCTOPUYECKU CIIOKUBIIUXCS
MOJIEIEN KOPIIOPATUBHBIX IOTOBOPOB: EPBOM — IIUPOKOM, CBOMCTBEHHOW aHTI0-aMEPUKAHCKOM
IIPAaBOBOM CHCTEME, U BTOPOM — OIPaHUYEHHOM, XapaKTEPHOU JJIsi KOHTUHEHTAJIbHON IPAaBOBOM

CUCTEMBI.
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BBenenue

Ho 23 mapta 2017 roga KOHKpETHBIC HOPMBI Ha YPOBHE 3aKOHOATEIILCTBA, KOTOPHIC OBl Kacaauch
KOPIOPaTUBHBIX JJOTOBOPOB, COJAEPKAIUCH TOJIBKO B [ paxknanckom konekce Poccuiickoii denepannu,
IZle YKa3bIBaIOCh, YTO YCTAaBOM OOIIECTBA MOXKET OBITH MPEIyCMOTPEHAa BO3MOXKHOCTh 3aKJIFOUEHUS
JIOTOBOpa MEXJYy AaKIHUOHEpaMM, 10 KOTOPOMY Ha aKLHMOHEPOB BO3JAararoTCs JONOJHUTEIbHBIC
00s13aHHOCTH, B TOM 4HCIie OOS3aHHOCTh y4acTus B OOUIMX COOpaHUsX, M IpPeLycMaTpUBACTCS
OTBETCTBEHHOCTH 3a ero HecoOmoaeHne. OueBUIHO, YTO 3TOI HOPMBI ObLIO HEJOCTATOYHO, a IeTI0Bast
MPAKTHKA C PUXOJIOM HHOCTPAHHOTO KalUTaja U 3apyOeKHBIX HHBECTOPOB TpeboBasia Ooiee ruOKMX
MEXaHU3MOB yPEryJMpPOBaHUS KOPIIOPATUBHBIX OTHOIICHHIA, YeM ycTaB. Bo3HHKIIa MOTPEeOHOCTH B
MIPUHATHHA COOTBETCTBYIOIICH HOPMAaTUBHOM 0a3bl, M MOSBUIIOCH CPa3y HECKOJIbKO MPOEKTOB 3aKOHOB,
KOTOpBIE MPEAyCMATPUBAIN KOHCTPYKIMIO KOPIOPATUBHOTO JoroBopa. [lepBeiM ¢ 3TOH 1enbio ObLI
npuHIT Oeepanbubiil 3aKk0H «O0 akIMOHEPHBIX 001IecTBaxy». OH HOPMATHBHO YPETYJIMPOBAII HOBBIT
BUJ KOPIIOPAaTUBHOI'O JIOTOBOpa MJIs AKLHMOHEPHOro o0IlecTBa M O0IIeCTBa C OrpaHUYEHHOMN
OTBETCTBEHHOCTBIO IIyTEM BHECEHHs Hu3MeHeHuM B DenepanbHblii 3aKOH «O HEKOMMEPUYECKUX
OpraHHU3aIHIX».

3akoHOMATENeM MPEAyCMOTPEHa OmpeaeieHHas (popMa KOPIOPATUBHBIX JOTOBOPOB IS JBYX
HanboJsilee TOIMYJSPHBIX OPraHW3alMOHHO-TIPABOBEIX (HOpPM XO3SHCTBEHHBIX 00mecTB B Poccum
[Anymikuna, Hukutyenko, Tpoirok, 2020]. J{nst o6ecnieueHust BO3SMOKHOCTU Pean3alliy MOT0KEHHMA
OTHOCHUTENILHO KOPHOPATHBHBIX JTOTOBOPOB ObLT BHECEH ILIENbI psii M3MeHEeHUW B [ 'pakmaHcKuit
konekc Poccuiickoit deneparuu, B 4aCTHOCTH OTHOCUTEIBHO O€30T3BIBHON JOBEPEHHOCTH; OBLIO
OTIpe/IeNIEHO OTPULATENIBHOE 00s3aTENIbCTBO; COCTOSUIACh aAanTalus OOUIMX YCJIOBHM BBIOJHEHUS
o0si3aTenbCcTBA K crelupuKe KOPHOPAaTHBHBIX JIOTOBOPOB; MPEIyCMOTPEHBI JOMOJIHUTEIHHBIE
MPaBOBBIE TMOCIEJCTBUS B Clly4ae HapylIeHHs o005S3aTelbCcTBa MO KOPIOPATHBHOMY JOTOBOPY;
o0ecrieueHa BO3MOXKHOCTb IPUOOPETEHHs IMIpaBa Ha OJHOCTOPOHHEE pACTOpPKEHHE J0roBopa
[[TopTHOBa, 2016].

[Tpenckazanue Bcex 3TUX HOPM CO3/1aJI0 HaJUIeKalllyl0 OCHOBY Ha YPOBHE OOIIUX MOJIOKEHUH 00
obsi3arenscTBaX W jgoroBopax B [K P® pans cnmocoOHOCTH KOPHOPATHBHBIX JIOTOBOPOB
GbyHKIIMOHUpOBaTh. B pe3ynbpTaTe XOTh U MOSBUJIACH BayKHAs JJII POCCHUIICKOTO 3aKOHOJATENbCTBA
HOBEJIJIA, OJTHAKO BO3HMKIIA 3HAUUTEIbHAS HEONPEASIEHHOCTh OTHOCUTEIBHO CYTH HOBOM JJOrOBOPHOM
KOHCTPYKIUHU, €€ MECTa U COOTHOUIEHUS C APYTUMH MOHITUSMHU, KOTOPBIE UMEIOT CXO0XKYIO MPABOBYIO
npupony [Tpoutok, 2019]. B cBsi3u ¢ 3TUM JaHHOE NOHATHE TpeOyeT Ha/AJeKallero Hay4HOTo
OCMBICJICHUS.

OcHoOBHAasI 9YaCTh

CTOUT OTMETUTh, YTO B JOKTPHHE YAaCTHOTO TpaBa CIIOP OTHOCHUTEIHHO MPaBOBOM MPUPOJIBI
KOpPIIOPAaTHBHOTO JoroBopa BenmeTcs yxke maBHO [Aleknavicius, Aleknavicius, 2017]. Onpenenenue
pONM M MecTa KOPIIOPAaTUBHOTO JIOTOBOPA B PEryJMPOBAHUHM OTHOIICHHH MEXIY YYaCTHUKAMHU
00IIecTBa, €ro reHe3uca, MPaBOBOW MPHUPOIBI M, COOCTBEHHO, CaMOTO TOHSTHS «KOPIOPATHBHBIH
JIOTOBOP» SIBJISIETCSI TIPEIMETOM HAYYHOTO HMCCIICIOBAHUS TAKUX OTEYCCTBEHHBIX YYEHBIX, Kak B.A.
Bacunsea, M.M. Curuauna, JI.M. J[lopomenko u 1ap. OIHAaKO aKTyalbHbIM HOBEJJIAM
3aKOHO/IaTeNbCTBA JOCTATOYHOTO BHUMAHUS YJEJICHO HE OBUIO, YTO M BBI3BIBACT HEOOXOJHMMOCTH
MIPOBE/ICHUSI WX JIETAIFHOTO aHAINW3a, B TOM YHCJIE B YacTH POJIM U OCOOCHHOCTEH aKTyaJbhbHOTO
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3aKOHOAATENIBFHOTO MOAXO0/Aa K TOHATHUIO KOPIOPATUBHOTO JOrOBOpa, IpelMeTa U CoJep>KaHus
HACTOSIIETO JOTOBOPA, B YACTHOCTH B COOTHOIIICHHH C 3apyOekHOM npakTukoit [Komookosa, 2017].

B cBa3m ¢ mnpuHATHEM psAga 3aKOHOB, KOTOpBIE BBEJIM HOBOE [UIS KOPIIOPATHBHOTO
3aKOHOAATENbCTBA IIOHATHE, AaKTyalbHbIM SIBISETCS BONPOC O COOTHOLUIEHUM  IOHATHUS
KOPIOPAaTUBHOIO JIOTOBOpPA ¢ TAKUMH MOHATHUSIMU, KaK aKI[MOHEPHOE COTIJIallleHHe, JOTOBOP MEXIy
aKLMOHEepaMH, JIOTOBOP O pealu3alliy IpaB y4aCTHUKOB (ydpeauTesneii) o01ecTBa ¢ OrpaHUuYeHHOI
OTBETCTBEHHOCTHIO [ Tpoitok, 2019].

PaccmarpuBast COOTHOIIEHUE MOHATUI «KOPIOPATUBHBIN JTIOTOBOP» M «KOPIIOPATHBHAS CAEIKAY,
clielyeT OTMETUTbh, YTO KOPHOPATHUBHBIA JOTOBOP MEX]y YYaCTHHKAMHU OOIIECTBA C OrpaHUYECHHOMN
OTBETCTBEHHOCTbIO HE CJIEyeT CYUTATh IABYX- WJIM MHOTOCTOPOHHEH KOPHOpPaTHUBHOW CAETKOMN
[Adhikari, 2019]. Haripumep, neiicTBHSI FOPHIMYESCKOTO WK (aKTHYECKOTO XapaKTepa, COBEPIIacMbIe
CTOPOHAMH BO MCITOJTHEHHE MPaB U 00s3aHHOCTEH, BBITEKAIOIINE U3 KOPIIOPATHBHOTO JIOTOBOPA, OYAyT
y’K€ OJHOCTOPOHHHUMH KOPIOPATUBHBIMU craeiakamu. (OOOCHOBaHHME JOCTATOYHO MPOCTOE:
KOPIOPAaTUBHBIA [TOTOBOp, OMpEICNICHHBI B 3aKOHE, XOTb M BJIHMSIET Ha OOOPOTOCHOCOOHOCTH
KOPIIOPAaTHBHBIX IPaB, OJHAKO HE MOXKET CAMOCTOSATEIBHO MOPOXKAATh HOBBIX KOPIIOPATHBHBIX TpaB
WK 0053aHHOCTEMH, OTJIMYHBIX OT TeX, YTO BO3JIOKEHBI HA YYACTHUKA YCTAaBOM HJIH 3aKOHOM [ TpoIriok,
2007].

["'0BOpS O COOTHOIIEHUN MEXKAY KOPIOPATUBHBIM JOTOBOPOM U 3HAUUTEIBHON CIEIKOU, CIeAyeT
YEeTKO Pa3TpaHUyYMBATh MOHATUS 3HAYUTEIHLHOW M KPYMHOM CIENIOK, MPEX]E BCEro Mo MpeaMeTy U
npaBoBoil mpupojse. IIpeamerom KpynHOHM CHENKM SBISETCS HMMYLIECTBO, pabOThl M YCIYrd, a
CTOMMOCTh TpEIMeTa MOXKET 3aKpeIUIAThCS B KOHKPETHOM IMPOIEHTHOM OTHOLICHHH K
COOTBETCTBYIOIIEMY HMYIIleCTBEeHHOMY Toka3atento [KomoOkoa, 2020]. 3HauuTenbHON CcHeNKOH
MOKET CUMTAThCsl TOJBKO C/EJKa, HalpaBleHHAs Ha paclopsbKeHHEe HMYLIECTBOM OOIIecTBa.
[IpenMerom e KOpPIOPATUBHOTO JI0TOBOpPa BHICTYNAIOT MO MEHbIIEH Mepe YCIOBHS WU MOPSI0K
peai3allMi IpaB W TOJHOMOYMH YYaCTHHKOB oOmiectBa. [Ipy 3TOM KOpHopaTHBHBINA J10TOBOP
SBJISICTCS JIOTOBOPEHHOCTBIO YYaCTHUKOB OOILECTBA C LIEIbI0 KOOPAWHAIMU MCKIIOYUTENBHO CBOEH
JeSITeIbHOCTH, @ 3HAUUTENIbHAS C/IETIKA COBEPILAETCS Ha OCHOBAaHUM peIleHHs 00Iero coopaHus iu
UHBIM 00pa3oM, ompeaeneHHbIM ycTaBoM [Tporrok, 2020]. [loaTtomy MBI cuMTaeM, 4To XOTS M
KOPIIOPAaTHBHBIN JOTOBOpP, U 3HAYUTEIbHAS CIEIIKa OTHOCSATCS K HEOJHOCTOPOHHUM KOPIIOPATHBHBIM
CIENKaM, OJHAKO SIBIISIOTCA pPA3JIUYHBIMM TI0O CBOEW CYTH M HaMpaBICHUIO KOPIOPATUBHBIMU
ClIEJIKaMH.

Janee moapoOHee OCTAaHOBUMCSI Ha COOTHOIICHWU TOHSATUH KOPHOPAaTHUBHOTO JOrOBOpa M
akroHnepHoro cornamenus [Bassett, 2009]. lo npunastus denepanpHoro 3akoHa «O0 obmecTBax ¢
OTPaHUYEHHOW OTBETCTBEHHOCTHIO» B JIOKTPHHE TPAXKIAHCKOTO TpaBa Mo OOBEKTUBHBIM MPUYUHAM
94acTO OTOX/IECTBIISIIN BhILIETIpUBeIeHHbIE TOHATH. Tak, 1 npumepa, A.C. JloBrept 0Tox1eCTBISET
aKIIMOHEPHBIE COTTIAIICHUS, IT0]] KOTOPBIMH OH TI0/Ipa3yMeBaeT 3amaiubie «shareholders’ agreementsy,
C JIOTOBOpaMH MEXy akiroHepamu [ Tporttok, 2019]. B 1o e Bpems ¢ yd4eToOM U3MEHEHU, KOTOPhIe
O6butn BHeceHbl B DenepanbHblii 3akoH «O0 aKIMOHEPHBIX OOIIECTBax», Ha JaHHBII MOMEHT YXe
CIIEAyeT YETKO pPa3rpaHWuMBATh aHAIM3UPYEMble paHee B JIOKTPUHE AKIMOHEPHBIE COTJIAIICHHS
(shareholders agreements) ¢ Hosemoi denepanbHOro 3aKoHa «O0 aKIIMOHEPHBIX OOIIECTBAX» B BUIE
JIOTOBOpa MEXIYy aKIMOHepaMH (II0JIOKEHMsI, KOTOpble ObUIM HCKIIIOYEHBI, Mbl aHAJIU3UPOBATH HE
Oyzaem). OTo oTrpaHHMYEHHE OBLJIO OUYEHb YETKO MPOBEICHO UMEHHO I10 MPEAMETY JO0TOBOPAa MEXIY
akuvoHepamu B cratbe JI.M. JlopolieHKo, e NpOBOASATCSA NApaJICM C aHIVIMMCKOM MOJIEIBI0 U
yKa3bIBae€TCs Ha OYCHB cylnecTBeHHble pasnuuns [Alden Wily, 2014].

['oBOpst O COOTHOIIEHHH KOPIOPATUBHOTO JOTOBOpPA CO CMEXKHBIMH KOHCTPYKLHSMH, CTOUT
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3aMETUTh, YTO JaHHOE ITOHATHE OTHIOJb HE OTPAHUYMUBACTCS OAHUM TOJIBKO MOHATHEM aKIIMOHEPHOIO
cornamenust «shareholders’ agreement», KOTOpoe B OCHOBHOM U aHAJIM3UPOBAIOCH B JOKTPHUHE,
yKa3bIBaGMOM ¥ B JAPYT'HX aKTyaJbHBIX TPYaX, IIOCBALICHHBIX KOPIIOPATUBHOMY JI0roBOpYy [Berchoux
et al., 2020].

AHanu3upys HOBEJUIBI OTEYECTBEHHOTO 3aKOHOJATENIBCTBA O KOPIIOPATUBHOM JIOTOBOPE, CTOUT
00paTUTh BHUMaHKE Ha 3apyOexHbIE MOJENIN KOPIOPATUBHBIX JJOIOBOPOB, UX BUJIbI U HOPMATUBHOE
perynupoBanue. KoproparuBHble AOrOBOPHI BIEPBBIE NOSIBUWINCH UMEHHO B aHIVIO-aMEPUKAHCKOM
1paBe, a rocy1apCTBaMU-TIPEICTABUTENIMI POMaHO-TE€PMAHCKOM MPAaBOBOIM CHCTEMBI B OOJIBITMHCTBE
HE BOCIIPHHUMAJIMCH WM MTUPOKO HEe ucmob3oBaiuch 10 70-80-x rogoB XX Beka. Mccnenoparensamu
BIIOJIHE OOOCHOBAaHO YKa3bIBAE€TCS HA HAIM4YME [JBYX MCTOPUYECKU CIIOKUBILIMXCS MOENei
KOpPIIOPATHBHBIX JIOIOBOPOB: NEPBOM — IIMPOKOM, CBOMCTBEHHOM AHIJIO-AMEPUKAHCKOW IIPaBOBOM
CUCTEME, BKJIIOYAIOLIEH COIJallleHUusI O IOpSAAKE TIOJOCOBaHMS, COIVIALIEHUs 00 Yy4YpeKIECHUH
TOJIOCYIOLIET0 TpacTa, COIJIAIIEHUS 00 OrpaHMYEHUHU IpaBa PACHOPSDKEHUS AKIMSAMHU, KOTOpbIE
3aKJIIOYAIOTCA YYaCTHUKaMM KakK MyOJIMYHBIX, TaK M YaCTHBIX XO3SICTBEHHBIX OOILECTB, a TaK¥Ke
COIIALIEHUS] O TMOpPsSAKE KOPIOPATUBHOIO YIPABIEHUS, 3aKJIIOYAaEMble YYAaCTHUKAMHU YaCTHBIX
XO35IIICTBEHHBIX O0ILIECTB, U BTOPOM — OIPaHUYEHHOM, XapaKTepHO! /11 KOHTUHEHTAJIbHOU ITpaBOBOM
CUCTEMBI, BKJIFOUAIOLIEH TOJIKO COIVIAIEHHSI O OPSIKE I'OJIOCOBAHUS U COTIAIlIEHUsI 00 OrpaHUYEHUN
IIpaB paclopsDKEHUs akUUsAMU. XOTS BTOpas U C BO3MOXKHBIMM BapHalUsIMH, B 3aBUCUMOCTH OT
KOHKPETHOW CTpaHbl, HAlpUMEpP COIVIALIEHHs O TOJIOCOBAHMM 3aJOTOJEpKaTelsl IO aKLHUAM,
HaxXOJSAIIMMCS B 3aJI0T€, OT UMEHH 3asioroaress B I 'epmanuu.

B Poccunm 3akononarens @epepanbHbIM 3akOHOM «O0 o0mecTBax € OrpaHUYEHHOMN
OTBETCTBEHHOCTBIO» ONPEAEIHII, YTO KOPIOPATUBHBIM JOIOBOPOM YYAaCTHUKU OOIIECTBa 00S3YIOTCS
peanu30BbIBaTh CBOM IpaBa M IOJHOMOYHS OIpPENeIEHHBIM 00pa3oM MM BO3JEPKUBATHCS OT MX
peannzanuu. [Ipu 3TOM KOPIOPAaTHBHBIN JOTOBOP MOKET MPEAyCMAaTpUBATh YCIOBUS WIH MOPSA0K
ompezieNieHUs! YCIOBHM, Ha KOTOPBIX YYaCTHUK UMEET IPaBO WIN 00s3aH KYyNHUTh UM MPOJIaTh AOIIO0 B
YCTaBHOM KaIluTajle M OMNpeNeNsTh Ciydau, KOrja Takoe MpaBO WIM OOA3aHHOCTb BO3HHKAeT.
Bo3Hukaer Bompoc 0 TOM, HacKOJbKO 3TH KOHKPETHBIE IOJIOKEHUS COOTBETCTBYIOT 3apyOexHOMN
MIPaKTUKE, B YaCTHOCTH B TOCYJIapCTBaX, IJ€ HHCTUTYT KOPIIOPATUBHOIO JOrOBOpPAa BO3HHUK U
BUJOM3MEHSUICS. B 1emoM, KoprnopaTuBHbIE AOTOBOPHI B aHITIO-AMEPUKAHCKOW MPaBOBOW CUCTEME
pasrpaHMYUBAIOTCS Ha COIVIAIIEHUs 00 yupex1eHuH rojocytomero Tpacra (voting trust agreements),
COIJIAIIEHUS] O TOpPSJKE TojlocoBaHMs (voting agreements), corjameHusi 00 OTpaHUYEHUH IpaBa
pacrnopspkeHus akiusiMu (pooling agreements), XapakTepHbIE JUTsl TYOJIUYHBIX U YaCTHBIX KOMITAHUH,
W COTJIalleHUs] O TMOpsAKe KopropatuBHoro ympasieHus (shareholders’ agreements), cdepa
MPUMEHEHHS KOTOPBIX JIOKAIN30BaHa TOJBKO B YACTHBIX KOMMaHUX [Amudanosa, 2011].

Jlig nydmero NOHMMAaHMS HOBEUIBI OTEYECTBEHHOI'O 3aKOHOJATENbCTBA MBI IOMBITAEMCS
MIPOBECTH MapajuleNid MEXJIy HeW M BHJIaMU KOPIOPATHUBHBIX JIOTOBOPOB B aHIJIOAMEPUKAHCKOM
paBoBOM cucreMe. be30T3bIBHAs TOBEpPEHHOCTH, NpeaycMoTpeHHas denepanbHbiM 3akoHOM «O0
o0IIecTBaX C OrPAaHUYEHHOHW OTBETCTBEHHOCTHIO», HECOMHEHHO, SIBJISIETCS 3aKOHO/ATENIbHO
MPEyCMOTPEHHBIM MEXaHHU3MOM 00eCIeueHHs TOJI0COBaHUS OIpeieieHHbIM 00pa3zoM. Hampumep, B
CIIA odunmanbHbIM KOMMEHTapreM K MoieTbHOMY 3aKOHY O MPEANPUHUMATENBCKUX KOPIIOPALUIX
pEKOMEHIyeTCsI BblJladya JOBEPEHHOCTH Ha TOJIOCOBaHUE B CiIydae 3aKItodeHus voting agreements. [Tpu
OTCYTCTBMM TaKOI'O IIPOINMCAHHOI'O MEXaHMU3Ma B CiIydae, €ClIM aKIHOHep (YYaCTHMK) IPOroJI0COBA
BOIIPEKH YCIIOBUSIM JIOTOBOPA, CyJ MOJKET YYECTb 3TH TI0j0ca KaK TaKue, KOTOpblE€ OTJaHbl B
COOTBETCTBHUU C JOTOBOPOM. BMecTe ¢ TeM B pOMaHO-T€pMaHCKOM MPaBOBOM CUCTEME KOPIIOPATUBHBIMN
JIOTOBOp, OOS3BIBAIOIIMI aKIMOHEPOB TIOJIOCOBAaTh OIPENEIEHHBIM 00pa3oM, IPOCTO HE HMEEeT
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IOPUIMYECKON CHITBI OTHOCUTEIILHO JEHCTBUTEILHOCTH PEIICHH o01ero coopanus. Kak Mpl BUIMM,
B OTJIMYHME OT aHIJIO-aMEPUKAHCKON CHUCTEMBI, B POCCUHCKOW MPAaBOBOM CHCTEME BapUAHT C YYETOM
rOJIOCOB BpSAJl JIM BO3MOXEH, IO3TOMY 3aKOHOJATEIb JIOTMYHO TMPEAYyCMOTPET MEXaHU3M
JIOBEPEHHOCTH OTJIEJIbHOW CTaThEN 3aKOHA.

3akiIoueHue

Takum 00pa3oM, OTEUECTBEHHBII KOPIIOPATUBHBIN IOTOBOP MOKET HAOMPaATh B TOM 4ucie Gopmy
COTJIAIICHUS O TIOPSI/IKE TOJIOCOBaHUs (voting agreements), €CIIM MPOBOAMTH Napasuienu. [Ipu 3Tom Ha
OCHOBAHMHU aHAJM3a 3aKOHA, B YaCTHOCTH IOJIOKEHHSI O TOM, YTO YYAaCTHHUKH OOIIECTBA O00S3YIOTCS
peaIM30BBIBATh CBOM TPaBa W IMOJHOMOYHS OIPEACICHHBIM 00pa3oM WJIM BO3JIEPKHUBATHCS OT HMX
peanu3aiii, MOXKHO CJHIeNaTh BBIBOJ, YTO OTEYCCTBEHHBIN KOPIOPATHBHBIM JOTOBOP BKIIOYACT U
coryiaiieHue 00 orpaHU4YeHNUHU IIpaBa pacnopsHKeHUs akiusMe (pooling agreements).

B oTHOmEeHWN cornamieHus 00 YUpeKIACHHH TOJOCYIONIero Tpacta (voting trust agreements), TO
3]IeCh €CTh ONpEJCIICHHAs crielu(rKa, CBsI3aHHAS C PETUCTPAIMEH, XpaHEHUEM TaKUX COTJIAIICHUN
WM OTPaHUYEHHBIM CPOKOM JEHCTBHs, KOTOpas mpenmnonaraercs, Hanpumep, B CIIIA B MoaenbHOM
3aKOHE O NpeINpUHUMATENbCKUX Kopropanusax. CrenoBaTenbHO, TOBOPUTH O BO3MOXHOCTH
CYIIIECTBOBAHMSI 3TOW MOJIEIN KOPIIOPATUBHOTO JIOTOBOpa B Poccru 1moka He MPUXOIUTCS.
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Abstract

The article is devoted to the issue of determining the place of a corporate contract in the system
of civil contracts. The authors note that in the doctrine of private law, the dispute over the legal
nature of a corporate agreement has been going on for a long time. Despite this, sufficient attention
was not paid to the current legislative innovations, which makes it necessary to conduct a detailed
analysis, including in terms of the role and features of the legislative approach to the concept of a
corporate agreement, the subject and content of this agreement, including in relation to foreign
practice. The relationship between the concept of "corporate agreement™ and the concepts of
"corporate transaction”, "significant transaction”, "shareholders agreement™ is presented. The
authors draw attention to the foreign models of corporate agreements, their types and regulations. It
is noted that to ensure the possibility of implementing the provisions regarding corporate
agreements, a number of amendments were made to the Civil Code of the Russian Federation, in
particular regarding an irrevocable power of attorney; a negative obligation has been identified; the
adaptation of the general conditions for the fulfillment of the obligation to the specifics of corporate
agreements took place. The authors point to the presence of two historically established models of
corporate contracts: the first — a broad, characteristic of the Anglo-American legal system, and the
second — limited, characteristic of the continental legal system.
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