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AKTyaJIbHOCTH TeMBbI JIOKJIaJa O0yCJIOB/I€HA BOSHUKHOBEHHEM HOBEJLI B I'DarKJIAHCKOM IIpaBe
Poccniickoit @ejiepaliuu u pa3BuTHe JUCIO3UTUBHOCTH, TIOBJIEKIITNE 3aKPEILJICHIE BO3MOXKHOCTU
JIOTOBOPHOT'O PeryJIMPOBaHUs OTHOIIEHUI MKy YIaCTHUKAME KOPIOPAIUU, & TaKyKe MKy
YIACTHHKAMI KOPIOPAIUU W TPETHUMHU JIUTIAMEI

[enpio uccaegoBanmns B paMKax JOKJIaJia sABJISETCS OIpejie/ieHne IPaHull JTUCIIO3UTUBHOCTH B
pPeryJIMpoOBaHUK OTHOIIEHUN, BOSHUKAIONIUX Ha CTAIUIX 3aKJIIOUCHUsI, UCIIOJTHEHUS, PACTOPIKE-
Hus KopriopaTuBHoro joropopa B fopucaukiusax CIHTA u Poccuiickoit @eneparuu. s qocru-
JKeHHsl YKa3aHHO IeJIM aBTOPOM PadbOThI OYIyT PacCMOTPEHbI HEKOTOPHIE ODIIUE ITOJIOKEHUS
0 KOPIIOPATHBHOM JIOTOBOPe, 3aKpelieHHble B 3aKOoHOJaTe bHbIX akTax CIITA n Poccumiickoit
Qejiepaliuy, a TakKe MPOaHATU3UPOBAHBI TIOJIXO/IbI Cy/I€OHOM TMPAKTUKH 110 BOIIPOCY HCCJIEIO0-
BaHUs.

Kak ormeuaror B Hay4IHOIl JuTEepaType, KOPIOPATUBHBIN JOMOBOP B aMEPUKAHCKOM IIpaBe MMe-
eT OCHOBHOI 3aJ1aveil yperyJInpoBaTh MOJI0KEeHNe 1 KOMIIETEHIINIO OPraHOB YaCTHON KOMIIAHUN,
IIPEZKJIe BCErO B3aMMOOTHOIIEHH: ee ydacTHukos (sharcholders) n cosgaBaemoro mMum cosera
JINPEKTOPOB, IMOCKOJIBKY 3aKOHOJ/IATe/IbHbIE MPEJIIUCAHIA HA STOT CYET MPAKTUIECKU OTCYT-
creytor [1].

Opnum u3 cymecrBennbix nperegenTos B CIITA, okazaBimmM BiMsiHAE Ha IIPABOOTHOIIECHUS
MEKTy JePKATEISIMU aKIUil ABJIsIeTCs mo3utus cyabu CIIMOH 1A, BhICKA3aHHAS UM B PEIeHUN
o ey Shalfoon v. Valley Cooperative Dairy Co. Ltd. (1924): «CyrmecTBytor /iBa pasindHbX
criocoba, Tpu MOMOIIU KOTOPBIX 0043aTeIbCTBa MOTYT BOZHUKATD MEXK/Iy KOMITAHUEH U ee aKI[u-
oHepoM. B 1iepBoM ciiydae UX MCTOYHMKOM BBICTYIIAET BHYTPEHHEE PeryIupoBaHue, MPUHATOE
KOMIIaHHMel B yCTAHOBJIEHHOM 3aKOHOM IIOPsAJIKE W CYyIeCTBYIOIIee B Buje ycraBa. Bo BTopoM
cydae UCTOUYHUKOM TaKUX 00sI3aTEIbCTB CIYKUT KOHTPAKT, 3aK/IFOUCHHBIN MK Ty KOMIIaHUEH
U aKIHOHEPOM>» [2].

B CHIA, Tunosoit (Momenbhsiit) 3akon «O kommepueckoit koproparnuus (Model business
corporation act) sBJIsieTCst OJJHIM M3 OCHOBHBIX PErYJISITOPOB, Ha 3aKOHOJATEJILHOM YDOBHE, B
OTHOIIIEHUSIX, CBSI3AHHBIX C 3aK/II0UEHUEM 1 UCIOTHEHIEM aKInonepHoro cornarmenus (Shareholder
Agreements). B riase 06 Shareholder Agreements (AxkimonepHoe corJialieHue) yKa3aHo, 4To
AKIIMOHEPHOE COTJIAIIEHNE MOYKET IIPOTUBOPEUUTD MTOJI0KEHUSIM, YCTAHOBJIEHHBIM B MOJIETHBHOM
zakoHe «(O KOMMepUeCcKoil KOPITOPAITHT».

B coorBercrBun ¢ rmasoit 7.32. momenbHOro 3akoHa «(O KOMMepPUECKOW KOPIOPAIMH» IIPeJl-
METOM HACTOSIIEro COIJIAIEeHNs MOXKeT ObITh: yKasaHue Ha IPaBO OTCTPAHATH COBET JUPEK-
TOPOB WJIK OI'PAHMYUBATHL IIPABOMOYHOCTH COBETA; YKa3aHHWE Ha TO, KTO OyJeT JUpPEKTOpaMU
WK JIOJIZKHOCTHBIMU JIUIIAME KOPIIOPAIMK, CPOK WX pPabOThI, B KOTOPBIIl OHU JOJIZKHBI OBITH
n30paHbl UK YBOJIEHHBIE; YKa3aHUe IMPOIEyPhl TOJIOCOBAHUS U Paclpee/IeHnsT TTOTHOMOYNI
IIPUA TOJIOCOBAHWH KaK OTJEJIbHO JIeprKaTe/IAMU aKIUi, TaK U MKy HUMU WU BHYTPH STHX
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I'PYII;, yKa3aHWe YCJIOBHiIl JIFOOOW CJIeJIKA O Tepejade W KCIOJb30BAHUNM UMYIIECTBA WA O
IIPEJIOCTABIEHUN YCIYT MEXKJIy KOpIOpalifeil, ¢ OJIHON CTOPOHBI, U aKIIMOHEPOM, JTUPEKTOPOM,
JIOJIZKHOCTHBIM JIUIIOM, PAOOTHUKOM KOPIIOPAIUU, ¢ JPYTroil, WM MEXKJIy HUMH; YKa3aHHUe Ha
BO3MOXKHOCTB II€peIadl OJHOMY I HECKOJBbKUM JeprKaTesIsIM aKIUuil WiIn JIPYyTuM JINIaM Bce
WA 9aCTh IMOJTHOMOYMIA JJIsT OCYIIECTBIEHNSA KOPIOPATUBHBIX IIPAB WU I PYKOBOJICTBA XO-
3CTBEHHOI J1eATeIbHOCTHIO U JIeJIaMi KOPIIOPAIlUN, BKJIIOUas U PEIleHre JTIOBIX BOIIPOCOB,
110 KOTOPBIM JIUPEKTOpa U JiepzKaTe/In aKIUil He IPUIILIN K COTVIACUIO.

Taxoit iepeveHsb IpeaMeTa COTJIAIICHUN MEXKLy JepKaTeIaMi aKIUil He ABJISIeTCs UCUYePIIbl-
BaIOIINM, & JINIIb OTparkaeT HamboJIee IacTO BCTPEUYAlONInecs OTHOIIEHUsI, YPeryJIupOBaHHbIE
IIOJIOOHBIM COLJIAIIICHUEM.

Hacrostimast riiaBa Tak»ke yCcTaHABIMBAET CPOK JIEHCTBUS aKIIMOHEPHOTO COIJIAIIEHMS, OOIIMIL
CPOK KOTOpOro coctasjsier 10 JieT, ecjii MHOE He MPEJIyCMOTPEHO STUM YK€ COTJIAIIICHUEM.
JI10060it mokyaTe/ b akIuii, KOTOPbIi B MOMEHT MOKYIIKH, He 3HAJI O CYIIECTBOBAHUU JIOTOBOPA,
nMeeT IIPaBO Ha PACTOPKEHHUE CAEJKH 110 MOKYIKHA COOTBETCTBYIOIIMX AKITUIA.

B Poccun, I'paxknancknii Kojekc Poccuiickoit @eepaliun siBisieTcss OCHOBHBIM 3aKOHOIATE b~
HBIM PEryIsITOPOM B OTHOIIEHHUSX CBSI3AHHBIX C 3aKJIFOYCHUEM M UCIIOJTHEHHEM KOPIIOPATUBHOIO
norosopa (Crarbsa 67.2).

B coorercrBun co cr. 422 'K P®, kaxK1plit JIoroBOp JH0J2KEH COOTBETCTBOBATH 00A3aTeIbHBIM
JIJIE CTOPOH TIPABUJIAM, YCTAHOBJIEHHBIM 3aKOHOM ¥ MHBIMU [PABOBBIMU AKTAMU (MMIIEPATHB-
HBIM HOPMaM ), JEHCTBYIOIIUM B MOMEHT €r0 3aKJIIOUEHHSI.

Cornacuao cr. 67.2 'K P®, xopnoparuBHBIN AOTOBOP IPEACTaBIIET COOOM HOroBop 00 OCy-
IIIECTB/IEHNN YIaCTHUKAME XO3SIICTBEHHOTO ODIECTBa CBOMX KOPIOPATHUBHBIX IIPaB, yCTaHAB-
JIMBAIOIIUI 00513aTe/IbCTBA YIACTHUKOB OCYIIECTBIATH 9TH IIpaBa, ONPE/IeIEHHBIM 00Pa30M HJIH
BO3JIEPKUBATHCsI (OTKA3ATHCsS) OT MX OCYIIECTBJIEHUS, B TOM YHCJIE: TOJIOCOBATDH OIPEICTIEHHBIM
obpa3oM Ha 00IeM COOpaHNH yIaCTHUKOB OOINECTBa; COIVIACOBAHHO PEAM30BhIBATH UHbBIE Jeii-
CTBUSI 10 YIPABJIEHUIO OOIIECTBOM; IPHOOPETATH WIIN 0TIy KIATh JIOIH (AKIIUK) B €0 yCTAaBHOM
KaIlMTaJIe 10 OIPEIE/IEHHON IeHe WM IPU HACTYILIEHHN OIPEIEIeHHBIX 00CTOSTEILCTB; BO3-
JePKUBATHCS OT OTUYKJIEHUsT JoJiefi (aKIuii) 10 HACTYIUIEHUsI OIPEIEIEHHBIX 0OCTOATELCTB.
Taxzke, KOPIIOPATUBHBIIN JJOrOBOP MOXKET OBITH 3aKJII0OUEH HE TOJHKO MEXKJIy YyIaCTHUKAMU (aK-
monepamu) OOIecTBa, HO TAK¥Ke CTOPOHOI KOPIIOPATUBHOIO JOrOBOPa MOIYT OBITh TPETHH
JIATIA.

Kak ykazano B wactu 2. ct. 67.2 'K P®, KopriopaTuBHbBIi JOrOBOP HEe MOYXKET 0OS3bIBATH €r0
YYaCTHUKOB T'OJIOCOBATH B COOTBETCTBUU C YKa3aHUAMHU OPraHOB OOIIECTBa, OIPEJIEIATh CTPYK-
TYpPYy OPTaHOB OOINECTBa U MX KOMIIETEHITHIO.

Cpoxk JzelicTBrAS KOPIIOPATUBHOTO JON0OBOPa Ha 3aKOHOIATEILHOM YPOBHE HE YCTAHOBJIEH, COOT-
BETCTBEHHO JIMIA MOI'YT YCTAHOBUTH CPOK €TI0 JEHCTBUsI 110 CBOEMY YCMOTPEHUIO B CHJIy ITPUH-
1uIa CBOOOIBI JIOTOBOPA..

B mpaposoit cucreme CIITA cormarmennst Mex Iy mep:KaTeIMu aKIWi 0 CyTH MOTYT BBICTY-
[IaTh UCTOYHUKOM PEryJupOBaHUsS KOPIOPATUBHBIX ITPABOOTHOIICHUN HA YPOBHE YUPEIUTEIh-
HBIX JIOKYMEHTOB, YUTO IOJITBEPXKIACTCS BBINIEYKA3aHHON CYIeOHONW MPAKTUKON U TUIOBBIMU
(MOJIeJIbHBIME) 3aKOHAME pPa3HbIX mMTaToB. OJHUM U3 TAKOBBIX, KAK YKA3bIBAET HAM B OJIHOM
u3 cBoux pabor 1. . H. Cyxanos E.A.; asiagerca MSCCS (Model Statutory Close Corporation
Supplement) B KOTOPOM 3aKpeIlIeHa BOSMOXKHOCTb TOJTHO 3aMeHbI BHY TPEHHUX TTPABIIT 3aKPbI-
TO KOPIIOPAITMU 3aKTI0YEHHbBIM €€ yUYaCTHUKAMU KOpnopaTuBHbIM cortaitenueM (shareholders’
agreement) [3].

Takum 06pazoM, akIroHepHOe corialienne, nogunnentoe npaBy CIIA mmeeT BO3MOXKHOCTH
peryJjmpoBarh 0oJiee MUPOKU KPYT IPABOOTHOIIEHNN MEXK/Ly JeprKaTeIsIMI aKIIdii, yCTaHaAB-
JINBAET OOIIMIl CPOK JEHCTBUS COIVIAIIEHUsI, & TaK:Ke IIO3BOJISIET IMOJIOXKEHUSIM aKIIMOHEPHOTO
COTJIAIIIEHUS TTPOTUBOPEYUTH HOPMaM 3aKOHO/IATE/ILCTBA, B CHJIY JUCIO3UTUBHOCTHU TTOJIOXKEHUI
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MOJCJIbHBIX 3aKOHOB.
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