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NCTOPUYECKHUE NPEAMNOCHLIJTIKU KOPIMOPATUBHOIO [1OTOBOPA,
Ero CYLLHOCTU (MPABOBOMW NPUPOMAbI) B POCCUNCKOM MPABE

AHHoTauua. Cmamebs nocssiujeHa uccrnedoeaHuro KopropamueHo20 do2oeopa, akmyarsbHo-
CMu Hay4YHO20 aHasu3a UCmopUYECKUX MpedrnochlsIOK MOSIBIIEHUS] MaKo8020 8 POCCULUICKOM 3aKOHO-
Oamenbcmee. O60CHOBaHO: 8 Kadecmee coyuaribHO-MpPasosoll 0bycr108/1eHHOCMU 803HUKHOBEHUS
8 poccutickol rpasosol cucmeme, daHHO20 do2080pa rpu3HaHa He0b6xo0OUMOCMb ypeayrnupo8aHuUsi
Ha oripedesieHHOM 3marie UCMOoPUYEeCK020 pas3sumusi epax0aHCKO-pasosbiXx OMHOWEHUU, 803HU-
Karuwux 8 xo3slcmeeHHbIX obuwiecmeax, npu3HaHHbIX 8rocedcmeuu KoprnopauyusiMu, Kak u ro-
mpebHoCMb paspeweHusi akmyarsbHbIX npobrem 8 cgepe ynpaesneHusi. B cmambe ommeyeHo: 8
Kadyecmee ucmopuyYecKux rpedrocklsioK MosI8NeHUs HauyUuoHaIbHO20 UHCmMumyma «Kopriopamue-
HbIl 002080p» MPU3HAHO MpPUMeHeHUe 0aHHOU O02080PHO KOHCMPYKUUU 8 3apybexHbIX rpasorio-
psidkax, passusarouieecsi UHOCMpaHHOe UHeECMUpPOBaHUE, 3aKITIOHeHUe Mex0yHapOoOHbIX coara-
weHut, Heobxodumocmb obecriedeHusi Hadnexauw,el 3auumbl 8 MakKoB8bIX yCI08USIX KOpropamus-
HbIX ripas, 0eHexHbIx obsi3amernibemes; rnpu3HaHUe KopropamuseHbIX Mo CyujHocmu 002080p08 8
cydebHom riopsidke 8 kadecmee HedelcmeumerbHbIX. B pe3ynbmame Ha38aHHbIX U UHbIX UCMOPU-
4yeckux rnpeodrochifioK, 3aKoOHOMepHocmel, meHOeHyul poccutickas delicmeumeribHOCMb, rpeo-
MpuHUMameribCKoe coobujecmaso ocmpo Hyxdanuch 8 pearnameHmayuu KoprnopamugHo2o 002080-
pa, Komopsbll nocsie e20 BKIIOYEHUsT 8 cUuCmeMy MOUMEHO8aHHbIX 2pax0aHCKO-Mpaeoebix 002080-
pO8 103680/1UIT ype2ynuposams MHO20aCreKmMHbIe OMHOWEHUs 8 X0351iCmeeHHbIX obuiecmeax
(kopriopayusix). O60cHo8aHO: UucmopuYecKue o cyuwHocmu (npaesosou npupode) KopropamueHbIl
002080p — 2paxx0aHCKO-rpagosoe hudyyuapHoe coanauleHue, 8 COOmMeemcmeuu ¢ KOmopbIiM CMo-
POHbI 02080pa, Ha OCHOBaHUU JTUYHO20 80/1eU3bSBIEHUS], Kayecme 0obpocosecmHoCcMU U Yecm-
Hocmu, cripasednueocmu U rnopsiO0YHOCMU 8 OMHOWEHUSIX, 8KITHOHam 8 CMpyKmypy Kopriopamus-
HO20 NpasoomMHOWEHUST MPOUECChI U I8IEHUSI, CrIocobecmeyuue co8epuIeHCMB808aHUK 1pasoom-
HoweHul, obecrieyeHUKO KOHMPOIIs 3a dessIMeribHOCMbIO Kopriopayuu, Hadnexawel 3auumsl Kop-
ropamueHbIX fpae U UHMepecoe 8cex 3aUHMePeCco8aHHbIX.

KnroueBble cnoBa: dozoeop, cderika, KopriopamueHbili 002080p, nNpedrnpuHUMamerbcKas
(uHasi aKoHoMuYecKasi) OessimenlbHOCMb, ucmopu4veckue npedrnockinku, coyuanbHo-npasosas oby-
C/108/1EHHOCMb, POCCULICKOE 3aKOHOOameribCcmeo, akyuoHepHoe obujecmso, obu,ecmeo ¢ oepaHu-
YeHHOU 0meemcmeeHHOCMbIO, CyUuHOCMb (Mpasosasi npupoda), hudyyuapHbIl xapakmep.
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Annotation. The article is devoted to the study of the corporate contract, the relevance of the

scientific analysis of the historical prerequisites for the appearance of such in Russian legislation.
Substantiated: as a socio-legal condition for the emergence of this agreement in the Russian legal
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system, the need to regulate at a certain stage of the historical development of civil law relations
arising in business entities subsequently recognized by corporations, as well as the need to resolve
urgent problems in the field of management, is recognized. The article notes: as the historical pre-
requisites for the emergence of the national institution “corporate contract,” the use of this contractu-
al structure in foreign law and order, developing foreign investment, the conclusion of international
agreements, the need to ensure proper protection of corporate rights and monetary obligations in
such conditions are recognized; recognition of corporate contracts in court as invalid. As a result of
these and other historical prerequisites, patterns, trends, Russian reality, the business community
were in dire need of requlating the corporate contract, which, after its inclusion in the system of
named civil law contracts, made it possible to requlate multifaceted relations in business companies
(corporations). Substantiated: in essence (legal nature), a corporate contract is a civil fiduciary agree-
ment, according to which the parties to the contract, on the basis of personal will, qualities of good
faith and honesty, fairness and decency in relations, include in the structure of corporate legal rela-
tions processes and phenomena that contribute to improving legal relations, ensuring control over
the activities of the corporation, proper protection of corporate rights and interests of all interested

parties.

|. BBegeHume (Introduction).

KoHctuTtyuma PO [15] (4. 1 cT. 8) cBupertenb-
CTBYET, YTO OQHOM N3 OPUANYECKUX rapaHTum, BKIO-
YeHHbIX B (PyHOAMEHTanbHYH0 OCHOBY POCCUICKOrO
KOHCTUTYLIMOHHOIO CTPOS, BbICTYNakT npasa n CBO-
ooobl wMHOMBMAAQ, MpegnpuHMMarenbckas, apyras
3KOHOMMYECKas OeATeNbHOCTb (Kak BaXKHenLwme ane-
MEeHTbI cBOOOAbI B cdhepe SKOHOMUYECKOW AesTenb-
HOCTW 1 HALMOHANbHON CUCTEMbI chepbl IKOHOMUKM)
[29, ¢.179], BanaHC KOTOPbIX, MO NPABOBOW MO3NLNN
KoHcTuTyumoHHoro Cyaga PO [24] 06sa3aH nogaepxu-
BaTb 3aKkoHodaTenb, OTpaXasi BO3MOXHOCTb MX dak-
TUYECKOWN peanusauun B UCTOYHUMKAX POCCUMNCKOrO
npasa.

Ocoboe 3HayeHne mmeet ct. 1 TK PO [8], B
COOTBETCTBUM C KOTOPOMW, pM3nMyeckme 1 opugude-
ckve nvua obnagatoT npaBom npuobpeTtatb U ocy-
LLECTBMSATbL rpaXxgaHcKne npasa v topuandeckue obsi-
3aHHOCTM B COOTBETCTBUM C JIMYHBbIM BONEU3bsABMe-
HMEeM, COOCTBEHHbIM WHTEPECOB, Ha OCHOBaHUM
rpaxaaHCcKo-NpaBoOBbIX JOTOBOPOB, CUCTEMY KOTOPbIX
c 2014 r. [37] cocTaBnsieT KOprnopaTMBHbIA LOrOBOP
(cT. 62.7 TK P®). JaHHoe cornalueHne 006beanHnmno B
CBOEM OpUANYECKOM COAEPKaHNM CYLLECTBYIOLIME B
POCCUNCKOM MpaBe akLMOHEpPHbIE COormnalleHmnsl, Kak un
OOroBOpbl B cdepe OCYLLECTBMEHNS FPadKgaHCKMX
npaB B 00LleCcTBax C OrPaHU4YEHHON OTBETCTBEHHO-
cTbio. 3akpenneHue B [paxpgaHckom kogekce P®
0aHHOM [OroBOPHOW KOHCTPYKUMW UMEET CUctemy
NCTOPMYECKUX MNPEANOCHLINIOK M 3aKOHOMEPHOCTEWN
[21], oBycnaBnuBarLWmMx reHe3nc OaHHOW UHCTUTY-
LM 1 Ha COBPEMEHHOM 3Tane pasBnTMsS POCCUNCKOTO
npaBa B HaMpaBreHN BO3MOXXHOCTEN Y YNIEHOB KOp-
nopaumi (XO3AMCTBEHHbIX OOLLECTB) COBEPLUUTb
COrnalleHnsi, HanpaefeHHble Ha BO3HMKHOBEHMWE
npaB N IOPUANYECKMX OBA3aHHOCTEN Y Yy4aCTHUKOB
obulecTtsa.
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AKTyanbHOCTb  HacCTosILLEero  UccnegoBaHus
obycnoeneHa 0COObIM 3HAYEHWEM Hay4HOro aHa-
nM3a UCTOPMYECKNX NPEANOCHINOK reHe3nca akTMBHO
pas3BMBaIOLLErOCs HA COBPEMEHHOM 3dTarne Koprnopa-
TMBHOIO [J0roBOpa, MOCKOMbKY «...B ryOuHe mnpo-
LUMIOrO NIeXUT 3epHO 3aKoHOAAaTeNbCTBa, KOTOPOMY
Mbl MOBUHYyeMcs...» [39, ¢.205]. UcTtopuyeckne npea-
MOCbINKN Pa3BUTUSA [AaHHOrO [OroBOpa OTpaXaroT,
COOTBETCTBEHHO, LeMNb 3aKOHOMEPHOCTEN, TeHOEH-
Luin, oByCrnoBMBLLMX COBPEMEHHOE COCTOSIHME [0ro-
BOPHOW KOHCTPYKLUWW, €€ NCTUHHYI0 CYLUHOCTb (npa-
BOBYIO Mpupogy), YTO LEHHO Afis MocregymoLlero
NPOrpecCcuUBHOIO PasBUTUS AHHON UHCTUTYLIMK.

Il. NIntepatypHbIn 0630p (Literature Review).
OCHOBHOI NnacT Hay4HbIX UCCMNEAOBaHUA B NpaBo-
BOW cdpepe KopnopaTMBHOIO AOroBopa B OTEYECTBEH-
HOWM Hayke gatmpytoTcs, HaumHasa ¢ 2000-x rogos, B
0COBEHHOCTH, - NOCe BKMYEHNS 4aHHOTO cornatue-
Hua B [paxxgaHckmmn kogekc PO. NleranbHoe nosiBne-
HWEe JaHHOW LOrOBOPHOW KOHCTPYKUUKW B HaUMOHanb-
HOM 3aKoHoAaTenbCTBE U, COOTBETCTBEHHO, - B Mpa-
BOMPUMEHMUTENBHOM  MpakTuke, crnocobcTBoBanu
nocnegywLwemMy pasBuMTUIO OAHHOTO HamnpasneHus
LMBUITMCTUYECKON MbICIIN, OTPaXkaloLlero Hay4Hyo
OLEHKY HOPUONYECKOrO SBMEHUS «KOPNOpPaTUBHbIN
O0roBop» (B reHe3nce) n COBPEMEHHYHO akTyarbHYHO
npobnematunky. Bonpockl npaBoBoro perynupoBaHus
KOpNopaTUBHOIO [OroBOpa, UCTOPUN €ro BO3HMKHO-
BEHWSI, OCHOBaHWI CouManbHO-NPaBoBOK 00YCrnoB-
NEHHOCTN COBEPLUEHCTBOBAHMS AaHHbIX OTHOLLEHWN
OCBeLlEeHbl B POCCUWCKOM Hay4YHOM coobuiecTse
MHorumu ero npeactasutensamm: A.A. KnsaunHeim [13]
n E.10. PygeHko [28], M.B. Ileyc [16] n C.W. KoBane-
BbiM [14], E.B. ®egtokosny [38] n H.O. MupoHosoim
[19], BpyrMmm poccUncKMMn ncecrenoBaTensamu.

KopropaTuBHbIN O0OroBOp, MPEeAnoChISIKU ero
NMPOHUKHOBEHUS B OTEYECTBEHHYI LUBUITUCTUKY
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HaLLNM OTpaXKeHMe B Hay4YHbIX MCCreaoBaHuaX guc-
cepTtaumoHHoro ypoBHs (C.IM. CtenkuH (2011 r.) [31],
T.B. 'pmnbkosa (2011 r.) [9], M.C. BaptowmH (2015 r.)
[5], B.I. bBopogkuH (2015 1) [3], K.O. Ocunexko (2015
r.) [20], psia ApyrMx pOCCUMCKMX YYEHbIX).

lll. Matepuanbl U metoabl (Materials and
methods).

BoO3HMKHOBEHME M CTaHOBMEHWE KopnopaTus-
HOro JOroBopa B MWPOBOM MPOCTPAHCTBE MPOMCXO-
OWNNO Ha MPOTSXKEHWUM ANUTENBHOrO UCTOPMYECKOrO
nepuoga reHesuca rocygapcTtsa, npaea, topugnde-
CKOW MbICIW, Ha4MHasa 1) c cornalleHuii, coBepLiae-
MbIX C LieNnbio BHEAPEHNUS [OroBopa 3ama B co3gaH-
HbIX B OpPEBHErPeYecKnx rocygapcreax-ropogax, u 2)
C COrMnaLleHunn XxpaMoB, Kak MpoobpasoB yupexaeHun
KPeOUTHON CUCTEMbI, NPEeQYCMOTPEHHbIX B 3aKoHax
Xammypanu Ctaporo BaBunoHa B dpopme obbegmHe-
HWUSI rpaxdaH, obrajawwux NpaBoOM Ha MPUHSATUE
CaMOCTOSATENBbHOIO pPeLIeHns Mo  onpedeneHHOMY
BOMPOCY, OO KOPMOPaTUBHbIX CAENOK, OTBEYAMLLMX
BCEM MpM3HAKaM rpakgaHCKo-NpaBoBOro 40oroBopa,
COBEpLUAEMbIX KOPMOPaTUBHbIMW OpraHM3auusmu,
OEVCTBYIOLLMM Ha OCHOBAHMM COOTBETCTBYHOLLMX
NpaBoOBbIX HOPM [OENCTBYHOLIEr0 HaLMOHaNbHOro
3aKoHa.

VcTtoprnyeckne MCTOYHMKM Takke CBUAETENb-
CTBYIOT: KOPMOPaTUBHbIE OpraHM3auuuv, Kak OguH 13
(haKTOpOB pa3BUTUSA HALMOHANBLHOIO NpeanpuHMMa-
TenbCTBa W YCNOBUE YCTOMYMBOCTU OOLLIECTBA, FOCY-
papctea [14, c.234], , SBOMIOLMOHHO BO3HWKHYB B
cTpaHax obwero npasa (B AHrnun n B CLLUA) B cepe-
OuHe XIX B. B CBSI3M C AeULMTOM YHMUBEPCAlbHbIX
OpraHn3aLMoHHO-NPaBoBbIX  hopm  peanusauuun
npeanpvHUMaTENbCKON AeATENbHOCTU, PaBHO, Kak U
B CBSI3M C KOHCEPBATMBHOCTLIO CyA0B, HE MPU3Hato-
LWMX MpaBa pPEeCMnOHAEHTOB aKUMOHEPHOro coobLue-
CTBa, YyperynupoBaHHbIX [fJorosopom [16, c¢.125],
nonyyYnnn reHesmc Ha Pycu, HaunHas C NpUHATOrO
3emckum cobopom CobopHoro YrnoxeHus 1649 .
[30], Bnocneacteum - Ykasa [letpa | 1699 r. «O
COCTaBMEHUN KynuaMm, Kak 1 B Apyrux rocygapcraax,
TOProBbIX KOMMAHWIN, O PpacnMcaHn ropofgoB Mo Top-
roBbIM jenam Ha NPOBUHLMMW, C MOAYMHEHVEM MasbIX
ropofoB [MaBHOMY MPOBUHLIMANBLHOMY ropogy, U o
npuyncneHnMn K cnodogam pasHOYMHLUEB, MMEHLLMX
npombicnb» [32].

Pa3BnTne KoprnopaTtMBHOIO [OroBOpa HaLmo
onpegeneHHoe (He AeTanbHOe) OTpaXKeHue B nocne-
aywowmx Ykasax NMetpa |: Ne 2327 ot 2 mapta 1711 .
«O npepgocTaBneHMn npaBa 3aHMMaTbCsl TOProBrieto
noasm Bcsakoro 3BaHus» [33] n Ne 4349 ot 8 HosA6pst
1723 1. «O 3aBegeHUN KOMMaHUN KUTOBOW FIOBMNU N O
npvemMe B OHYI0 MHOCTPAHLIEB HApaBHE C PYCCKUMU»
[34], npeanucbiBaoLLnX «KyNeLKUM MoasaMy», nocpea-
CTBOM COBEpLUEHMS CAENOK (MO - CyLLHOCTU — KOPMo-
paTUBHbIX JOFOBOPOB) OnpeaerieHHbIe HOpMaTUBHbIE

npasuna TOProeny MMyLLECTBOM, PaBHO, Kak U pas-
NNYHBIMM  KOMMAHUSAMU, «KaK TOPrylT WMHO3EMHble
KomMMepcaHTbI» [4, c.84].

VicTopnyeckaa npegonpedeneHHoCTb nocre-
OYIOLLEro BHEApPEHUS KOPMOpaTUBHOIMO [OroBopa B
POCCUICKYO MPaBOBYO CUCTEMY OBYCrOBMEHa:

— npuHaTuem Anekcangpom | 1 aHuBapsa 1807 r.
MaHudpecta [17], npegycmaTpuBatoLero BO3-
MOXHOCTb YUpEeXAeHUs Kynuammn opraHnsauui
(B cOBpEMEHHOM MOHMMaHUK -KOPNOPaTUBHOIO
TMna) B hopme ToBapuiiecTtsa: 1) nonHoro; 2)
Ha Bepe, 3) MO y4acTkam, XapakTepusyloLle-
rocsi CKIago4HbIM YCTaBHbIM KanuTanoMm, YTo
cnocobCcTBOBaNO pa3BuUTUIO  KOPMOPaTUBHOMO
npaea, MOSABMEHUIO MNEPBbLIX aKLMOHEPHbIX
obuwects (1830 r.) U COOTBETCTBYHOLLEIO NPaBo-
BOroO perynupoBaHusi, B TOM 4ucne, B cdepe
MHOrOAaCMneKTHbIX COrmnaLLeHNI;

— BCTynfieHMeM B topuaundeckyto cuny [lonoxe-
Hust Komuteta muHmncTpoB «O6 yupexaeHHon B
Manopoccun  KomMnaHum ans  gobbiBaHUS
caxapa 13 ceknosuubl» o1 10 noHa 1830 r.
[22] n TMonoxeHua ot 6 gekabpsa 1836 r. «O
TOBapULLECTBAX WM KOMMAHUSM Ha akuusax»
[23], BbICTYNMBLLErO BNOCNEACTBUN SNIEMEHTOM
CBoga 3akoHoB Poccunckon Wmnepumn [12,
c.12], MHOrMe rpaxaaHcKo-npaBoBble MOMOXe-
HWSA KOTOPOrO BMOCMEACTBMM BKITHOYEHbI B KOOW-
UMUMpPOBaHHbIE aKTbl COBETCKOro 3akoHoaa-
TenbcTBa [6] [7]. Tak, B COOTBETCTBUMN C pa3s.
10 «ToBapuwiecTtBo» [pakgaHCKOro Koaekca
PCOCP 1922 r., nogpasa. 5 «AkumoHepHoe
06LLecTBO (MaeBoe TOBAPMULLECTBO)» BKIOYan
COpPOK MsATb CTaTen, OTpaxatLliMx Mo3nLuno
OTEYECTBEHHOIO 3akoHO4ATensi O MNpPaBOBOM
cTaTyce akuMOHEpHbIX OBLLECTB, paBHO, Kak U
npaBuiax COBEPLUEHNS] AaHHBIMY OpraHM3auu-
MU Pa3nNMYHbIX COEMNOK B chepe LMBUMUCTUKN.
K ncropuyecknm npegnochbinkam passutms Kop-

nopaTMBHOrO OroBopa B POCCUICKOM Mnpase npeg-
CTaBNSAETCS BO3MOXHbIM OTHECTU (DaKTbl COBEPLUEH-
CTBOBaHMWS rOCY4apCTBEHHOrO yrnpaBneHus B cdepe
9KOHOMMKM, YTO HaLfo oTpaxeHue B npuHsatom 30
nioHsa 1987 r. 3akoHe CCCP Ne 7284-1X «O rocynap-
CcTBeHHOM npegnpuaTum (o6begmHeHumn)» [10] n B
lMonoxeHun o NocygapcTBEHHOM NPOU3BOACTBEHHOM
o6beanHeHun ot 23 ceHTsbpsa 1987 r. [25], koTopble
npegycmartpmsanu 0CoBeHHOCTM MPaBOBOro craTyca
npegnpusaTnii (06beanHeHU), nx Krnaccudukalmio,
MOMTHOMOYUS, BKITHOYAs BO3MOXHOCTb COBEpPLUEHMS
pasnuyHbIX CAEMNOK, B TOM YMCHE, KOTOpble NO CBOEW
CyWHOCTN (NpaBoBOW npupode) npeacTaBnsieTcs
BO3MOXXHbIM OTOXXAECTBUTb C KOPNOPATUBHbLIMMK J0r0-
Bopamu. Tak, Ha ocHoBaHum cT. 2 3akoHa CCCP nog
Ne 7284-1X, npegnpuatne (obbeanHeHue), B COOT-
BETCTBUWN C NIMYHBIM COrNAacoOBaHHbLIM BOSEM3bsBIe-
HMEM y4aCTHUKOB, CaMOCTOATENbHO paspabaTbiBaeT,
yTBepXXAaeT nnaHbl NpodeccnoHarnbHON AesTenbHO-
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CTW, 3aKITHO4aEeT pasnmMyHble A0roBOpbI, NPUHMMAas BO
BHMMaHWe rocyapCTBEHHbIE 3aKa3bl U KOHTPOIbHbIE
uncpbl, Kak U Hay4HO - 06OCHOBaHHbIE HOPMATUBbI,
YCTaHOBMEHHbIE MMMUTbI U NOTPeBbUTENbCKME 3aKasbl.

B oOTCyTCTBUM OTEYECTBEHHOINO MPaBOBOMO
MexaHu3ma KOoprnopaTMBHOIO AOroBopa, NpeacTaBu-
TEnu npeanpuHMMaTenbCkoro coobLLecTBa, C Lenbko
COBEpLUEHNST TaKOBOrO, n3dvpann npeumyLle-
CTBEHHO CriefyloLlmMin «MexaHu3M» OCYLLECTBIEHNS
KOpnopaTMBHbIX MPaBOOTHOLLEHU: BKIOYEHNE B
YCIOBUS [OrOBOPOB MOSIOXKEHUN, MPUMEHSIEMbIX B
3apybexHbix npaBonopsakax (MPenmMyLecTBEHHO —
B CTpaHax obuwiero npaea (@HIMMUCKOro Unu LuBen-
CKoro)), Nubo yypexgeHne KoMnaHum (Mo CyLHOCTK
— KOPMOpPaTMBHLIX OPraHn3auunin) B OQLLIOPHBLIX 30HaX
ONs1 BKMOYEHMST B JOMOBOPHbLIE KOpNopaTMBHLIE Mpa-
BOOTHOLLIEHNSI MHOCTPaHHOro cybbekTa M coBeplue-
HUA, B yKa3aHHOW CBA3M, KOPNOPATUBHOIO cornatle-
HUS, PErynMpyemMoro MHOCTpPaHHbIM MPaBoM.

BHegpsiemasi nogobHbIM 06pa3omM, B COOTBET-
CTBUM C TrpakdaHCKO-NpaBOBbIM MPUHLMIMNOM CBO-
6onbl goroeopa (ct.421 MK P®), B oTe4eCTBEHHYHO
NPaKTUKY KOHCTPYKLMS KOPNOpaTMBHOrO 4OroBopa, B
OTCYTCTBUM HOPMATUBHOIO 3aKpensieHns TaKoBON
[OrOBOPHOM KOHCTPYKUMK, obycrnaenueana oTCyT-
CTBUE HEMPOTUBOPEYMBOrO MHEHNS B OTHOLLIEHUWN €r0
CYLWHOCTW (NpaBoBOW NPUPOAbI), €AMHCTBa Haumo-
HanbHOW cyaebHOM MpakTUKM ero npumeHeHus [1,
c.157] n kak cneacTeue, - NpuU3HaHMe cygamm CooT-
BETCTBYIOLLUMX COENOK B KayecTBe HeOenCTBUTENb-
HbIX [26] [27].

Ha ocHOBaHMK yka3aHHbIX UICTOPUYECKUX NPeL-
noceinikamu, npodeccrmoHansHoe (npeanpuHuMa-
TenbCcKoe) coobLLEeCTBO U poCCUnCcKoe obLLEeCcTBO, B
Lernom, OCTpO HyXOanucb B YETKOM 3aKoHoAaTerb-
HOM MeXaHu3me COBEpLUEHNS (M3BMEHEHNS U NpeKpa-
LLIeHMS1 EeNCTBUA) B XO3A9MNCTBEHHBLIX 00LecTBax Kop-
nopaTtuMBHbIX  cornaweHui (Mo cywHoctn -
«shareholders agreements»), nocpe4cTBOM KOTOPbIX
onpenensieTcs YeTkMi anroputM KoprnopaTUBHOIO
yrNpaBneHns, OTPaXKaAeTCHa CMNeKTP HPUANYECKN-3HA-
YMMbIX NPaB 1 COOTBETCTBYHLLNX HPUANYECKNX 00S-
3aHHOCTEN, yBenuMunBaeTcs hakTudeckoe BNUSHWE
9KOHOMUYECKN - CUSMbHBIX CYyOBLEKTOB NMPaBOOTHOLLE-
HUNA.

MporpeccmBHbIM SBIEHNEM B COBPEMEHHOM
Poccun B HanpaBneHun pasBuTUS KOPNOPaTUBHOMO
npaea 1 KOpnopaTUBHOIO AOroBopa npeacTaBnsieTcs
BO3MOXHbIM Mpu3HaTb CreacTBue 0003HAYEHHbIX
ncTopmyeckn obycrnoBreHHbIX NPeanockInok, oTpas-
mBwmxcs B cT. 32.1 degepanbHOro 3akoHa oOT 26
nekabpst 1995 r. Ne 208-d3 «O6 akuMOHepHbIX 0bLLe-
ctBax» [35] n B cT. 8 degepanbHOro 3akoHa ot 8 ges-
pansa 1998 r. «O6 obLyecTBax ¢ orpaHNYEHHON OTBET-
CTBEHHOCTbIO» [36], B COOTBETCTBUM C KOTOPbLIMU,
JaHHble opraHM3auun NonyyYuny NpaBo Ha 3akroye-
HMe KopropaTMBHLIX LOFOBOPOB, MpedycMaTpuBato-
LKMX NeranbHbIn NOpPSOoK peanusaumm KopropaTme-
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HbIX MO CYLLHOCTM Fpa)KgaHCKMX NpaB, COOTBETCTBYHO-
WMX opugnyecknx obs3aHHOCTEN, 4YTO SABUIOCH
OCHOBaHMeM Ansi BKIYEHUs B copepkaHnue [pax-
AaHckoro kopgekca P® (4acTtb nepBas) HOBOW cTaTbu
67.2 «KopnopaTuBHbI 4OrOBOPY.

O6o3HavyeHHasi 3akoHogaTenbHasi Mno3nuus,
KaK 1 OTpa)KeHHbIM BbILLE KOMMPOMMWCC HaLlen NposiB-
fieHMe B MpPaBOBOM perynvpoBaHuM TpeboBaHWN,
npeabsBAseMbIX K CTOPOHaM KOpNopaTUBHOMO JOro-
BOpa, K ero npegMeTy, K MOMOXeHUAM O pacKpbiTUm
MHopMaLMy No KopnopaTMBHOMY JOrOBOPY M O pac-
NPOCTPaHEHUN YCITOBWI JOrOBOPA Ha TPETbMX NuL, O
BO3MOXHOCTM MpU3HAHMS B KayecTBe HeoencTBu-
TenbHbIX akToB oOLwero cobpaHusl, B KOTOPbIX KOH-
CTaTMpOBaHO HECOOTBETCTBME C MPUHATBIMU LOro-
BOPHbIMW  YCMOBUSAMW, OTCYTCTBYET KOppensauums
NONOXEHW ycTaBa M KOpnopaTUBHOIO A0roBopa, np.
[19, c.278].

B coBpeMeHHOM poccuicKOM MpaBe Kopropa-
TVBHBIN JOrOBOP — COrMalleHne, 3Ha4YMTENbHO OTNU-
yawwleecs OT WMHbIX BWOOB TPa)kAaHCKO-NPaBOBbIX
OOTrOBOPHbBIX  KOHCTPYKLWUWA, MOCKOMbKY MOANEXUT
COBEPLUEHMIO Y4aCTHUKaMM KOPMOPaTMBHON OpraHu-
3auum, cnocobCTBys, TEM CaMbiM, BO3MOXHOCTM
Bblpa3Tb €O4MHOE BOMEW3bSBMEHNE B OTHOLUEHUU
npa., 00s3aHHOCTEN, PONM Kakaoro U3 HMX B npeg-
NPUHUMATENBCKON (MHOM 3KOHOMWYECKOW) AesiTenb-
HOCTM KOopropaumu, 0 Npoueaype npekpaLeHms Kop-
NMOpaTMBHBIX OTHOLLUEHUA. Y4YacCTHUKM Koprnopauuu
BrpaBe 3aKkfiounTb TaKOBOW rpakAaHCKO-NpaBOBON
OOroBOp M C Kpegutopamu, U C OpyrMMy TPETbUMM
nvuamu, obnagawmnmMmn 3aKkoOHHbEIM MHTEPECOM (AN
3alUMTbl KOTOPOro U COBEpPLUAETCH KOPNOpaTUBHbIN
poroeop). NMNogobHoe cornaileHne, Npu 3ToM, He CO3-
AaeT abCconiTHO HOBbIX KOPMOPATUBHbLIX, APYrMx
CyOBEKTMBHBIX TPaXOAHCKMX NpaB, HE OTPaXKEHHbIX
HOpMaTtuBHO NGO B COOTBETCTBYHOLLEM YyCTaBe, a
NMpy3BaH K YETKOW KOHKPETU3auMM KOPMOpaTUBHbIX
rpakgaHcKux npas, MO3BONSAs, TEM CambIM, COrnaco-
BaTb AeNCTBMUSA (6e3aeiCTBME) B KOHKPETHbIX 06CTOS-
TenbCTBax.

B pesynbrate M3NOXEHHbIX WUCTOPUYECKUX
NpeanockInoK, NOCPeACTBOM KOTOPbIX feranvM3oBaH
OTEYECTBEHHbIA MHCTUTYT KOPMOPAaTUBHbIX LOrOBO-
pOB, OEVNCTBYHOLLMIA B aKLMOHEPHOM ObLLIECTBE, KaK U
B oOWecTBe C OrpaHUYEeHHOW OTBETCTBEHHOCTHIO,
OblN MHCTUTYLIMOHANN3MPOBaH OTEYECTBEHHbIA KOp-
nopaTUBHbLIA OOrOBOP B (hopMe CcorfalleHnin nuy,
(cyOBbeKTOB KOpNopaTMBHOW OpraHn3aumm) B Hanpas-
neHnn  ronocoBaHusa  («stimmbindungsvertrag»,
«voting agreement»), kak 1 COrmalleHun, oTpaxato-
LLUMX ApYyrue BOMpOChI, B YaCTHOCTW, 06 orpaHn4eHnn
npaBa B OTHOLUEHUWN PacnopsKeHUs LieHHbIMU Byma-
ramu (akumamm) («poolvertrage», «pooling
agreements»), 4TO COOTBETCTBYET POCCUNCKMM 3aKO-
HOMEPHOCTAM W TEHAEHUMsIM, OEWCTBYIOLMM Ha
COBPEMEHHOM 3Tarne B KOHTMHEHTANbHOM MNpaBse.
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OedunHnuma n cywHocTb (NpaBoBas nNpupoaa)
KopnopaT1BHOrO A0OroBopa, NpetepnesatoLne n3me-
HEHMS1 MO MepPe WUCTOPUYECKOrO PasBUTUS POCCUNA-
CKOro npaBa, B COBPEMEHHOW WHTEpnpeTauuun
(cT.67.2 TK P®), B pesynstate, 06beanHSET B CBOEM
cofepXaHun MONOXEHNss O MpPeayCMOTPEHHbIX Ha
NpexHeM aTane pa3BuTUSA 3aKkoHO4AaTeNnbCTBa akumo-
HEpPHbIX COrMalleHNsiX 1 OroBopax no ocyLlecTsrne-
HMIO NPaB y4aCTHUKOB B 0OLLIECTBAX C OrpaHUyYeHHOMN
OTBETCTBEHHOCTbIO. [lpn aTOM, BBUAY cheundude-
CKMX 0COBEHHOCTEN AaHHOMO rpaXaaHCKo-NpaBoBOro
[OroBopa. OCTaeTcs OUCKYCCMOHHBIM BOMPOC O €ro
WUCTUHHOW CYLLHOCTW (MpaBOBON NpUpoAE), YTO 00b-
SICHSIETCS, B TOM YMCIEe, UICTOPUYECKUMW NPEANOCHIf-
Kamy MOSIBIIEHNs1 TAaKOBOrO B POCCUIACKOM MNpase U
0COBEHHOCTAMM HaUMOHAaNbHOW NPaBOBOW CUCTEMbI.
Mo yteBepxgeHutio C.A. BMHYEHKO, «Nog TEHbIO»
rpakaaHCcKo-NpaBoBOr0 AOroBopa, Kak topuande-
CKOrO TEPMVMHA, B UCCMegyeMOoM COrfalleHnm ycma-
TPUBAETCS YETKOE YNpaBiEHYECKOE PELLEHNE yYacT-
HWKOB KOpropauuu, UMetoLlee HanpaeeHHOCTb Ha
duKkcauuio onpeneneHHblx nNpasBun  peanusauuu
ynpaeneHyecknx npas [11, ¢.26]. E. 0. PygeHko
noraraeT: UCMonb30BaHMe B KOHCTPYKLUWM Kopnopa-
TMBHOIO AOroBOpa KaTeropum «4oroBop» - YCIOBHO,
MOCKOSbKY KOPMOPAaTMBHLIA [OrOBOP Heobxoaumo
paccmaTpuBaTb NOCPEACTBOM Mpu3Mbl hopMbl AaH-
HOrO rpaXaaHCKO-NpPaBoOBOro cornalleHust, To ecTb, -
No MHEHMIK YYEHOro, - MpaBoBasi KaTeropus «4oro-
BOP» B KOHCTPYKLWUW «KOPMOPaTMBHbIA [OrOBOP»
XapaKTepusyeTcsl B HanbonbLUel CTENEHN He opuam-
YeckuM, a cyrybo mMopdonormyeckum cogepxaHmem
[28, c.5].

B Hay4yHOM coobuiecTtBe chopMMpOBaHbl UHbIE
no3vuMmM B OTHOLLEHWMM CyLIHOCTM (MpaBOBOM MNpu-
poAbl) KOPMOPaTMBHOIO AOroBopa B COBPEMEHHOM
npase.

MpencrtaBnsercs: nNpuvHUMas BO BHMMaHue
NCTopMYeCKNe NPeanochINiku NOSBNEHUS N pa3BUTUS
B POCCUCKOM MpaBe KOPNopaTMBHOrO [0roBopa,
LenecoobpasHo NpU3HaTb AaHHY CAENKy cneundm-
YeCKMM  rpaXgaHCKO-MpaBoBbIM  ouayLmapHbIM
cornalleHneM, npegycMaTpmBalLLnM PakTUYECKyHo
(neranbHyt0) BO3MOXHOCTb PETYNMPOBAHUSA Ha rpax-
[aHCKO-NpaBOBOW JOrOBOPHOW OCHOBE OTHOLLUEHWI B
chepe rpaxgaHckmx npaB KaTeropum KopropaTus-
HbiX (B obLiecTBax C OrpaHUYEHHON OTBETCTBEHHO-
CTbIO M aKUMOHEpPHbIX 0OLecTBax), MOCKOMbKY, Ha
OCHOBaHWM TakoBOW 0COBOW CAENKW, CTOPOHbI OOro-
BOpa NPUHMMAIOT rpaXkaaHCKo-NpaBoBble 0bsi3aTenb-
CTBa MO peanusaumn (BO3OEpPXaHUO OT TaKOBOW)
onpeaeneHHbIX KOpnopaTUBHbIX NpaB COOTBETCTBYHO-
WwmmMm obpasom (rorocoBaHme, OCyLLeCTBreHne npo-
YMX OPUONYECKM-3HAYMMbIX aKTOB B cdhepe Koprnopa-
TMBHbIX OTHOLLUEHWW, HampuMmep, Kynns-npogaxa
(BO3gepkaHMe OT Kynnu-npogaxu) ONN B yCTaBHOM
KanuTarne no cornacoBaHHONM LieHe nNnbo npu Hanu-
YK onpeaeneHHbIX pUanYecknx gakToB. dPuayum-

apHasi CyLIHOCTb (npaBoBas Npupoga) KoprnopaTus-
HOro [JoroBopa, OOYCrOBMEHHAst WUCTOPUYECKUMMU
npegnockinkamMmu, NoATBEPXKAAETCS HanM4Ynem goBe-
puUTenbHbIX  (DUOYLUMAPHBIX) OTHOLUEHUA Mexay
cybbektamu (CTOpOHamu) KopnopaTMBHOrO [Oro-
BOpa, OCHOBa KOTOpPbIX — JOBPOCOBECTHOCTb, YeCT-
HOCTb, CMpaBeAnMBOCTb, MOPSAOYHOCTb KOHTpareH-
TOB, YBEPEHHOCTb B TaKOBbIX KadecTBax Mpu OCy-
LLLeCTBMIEHUN COOTBETCTBYHOLLUNX FPpaxaaHCKO-NpaBo-
BbIX 06513aTENbLCTB.

[aHHas no3uuusa nopgepkaHa B POCCUMINCKOM
Hay4HOM coobLiecTse [2].

Victopusi kKopnopaTBHOIoO 4OroBopa B pOCCUiA-
CKOM MpaBe UMEET, COOTBETCTBEHHO, MO CPABHEHMIO
C 3apybexHbIM KOprnopaTMBHLIM OMbITOM He3Hauu-
TenbHbIA NEepPUOA: CornalleHue, nvewllee onpeae-
NEHHYI0 TOXAECTBEHHOCTb C KOPNOPaTUBHbLIM [Oro-
Bopom, nosisuriock B XVII B. ¢ npuatnem CobopHoro
YnoxeHus 1649 r., nony4ums passutue B XVIII BB., B
COOTBETCTBUM C YKasamu [NeTpa |. HazBaHHbIN ncTo-
puU4ecKkun nepuon XapakTepusyeTcsl ydpexaeHnem
nepBbIX (POPM HauUMOHanNbHOM npeanpuHUMaTenb-
CKOM  geATenbHOCTU  (NpOCTble  TOBAPULLECTBA,
apTenu, ToBapuLLecTBa Ha Bepe), NpeanucaHnsamMmn B
OTHOLLUEHUWN OCYLLIECTBMEHUS COrNMacoBaHHOW TOPro-
BOW OEATENbHOCTU U peanu3aunn eguHoro (obLero)
Hanorooro 6pemMeHn, 4To cnocobcTBOBano passu-
TAKO  HauMOHamnbHOrO  npegnpuHumartenscTea U
WHCTUTYLUMM KOPMOPATMBHOIO [OroBopa, reHesucy
duayumapHbIX rpakgaHCKO-MpaBOBbIX KOpnopaTue-
HbIX OTHOLUEHUI.

CoumanbHo-npaBoBas 00yCrOBMNEHHOCTb
nocriefymroLlero reHesnca B poCCMMUCKOM MpaBe Kop-
nopaTMBHOrO A0roBopa, NposiBNeHns duayLmapHon
CYLUHOCTN TaKoOBOr0O B COBPEMEHHOM MOHMMaHUK
(«shareholders agreements») cBazaHa ¢ 1) akTuBu-
3MPYIOLUMCA B UCTOPUYECKUIA nepuod KoHua XIX —
Hayana XX B. MPOHMKHOBEHUEM B POCCUMCKYHO KO-
HOMWKY MHOCTPaHHOro Kanutana, 2) OTCYyTCTBUEM
HeobXoaAMMOro NPaBoOBOrO PerynMpoBaHnst Kopropa-
TMBHbIX OTHOWeHuRn, 3) obecneveHnem cynebHom
3aLUMTON CO CTOPOHbI rOCyAapCTBa UCKIIOYUTENBHO
cornalleHuni, pasBmBalLLMX OENCTBYHOLLEE 3aKOHO-
4aTenbCTBO.

Mpun aTOM, HEOOXOAMMO NPU3HaTL: NP POPMU-
pPOBaHUM rPaK4aHCKO-MPaBOBbIX 3aKOHOMOSOXEHWI
O KOpnopaTMBHOM [OrOBOpe POCCUWCKMM 3aKoHoda-
Tenem Obin NPUHAT BO BHMMaHWe Hambonee LeHHbIN
3apybeXHbIA OMbIT, KaK aHrMo-CaKCOHCKOrO (CTpaHbl
obLlero npaea), Tak U pomMaHO-repMaHcKoro (rocy-
AapcTBa KOHTUHEHTarbHOro npaea) npaea, OTpPaXKeH
NPOrpeccuBHbIN MO CYLLUHOCTU KOMMAPOMUCC, YYUTbI-
BaKOLLMIA 3HAYUTENbHbIE OCOBEHHOCTU POCCUIACKOTO
npasa.

B crtatbe Hawmnm NpuYMEHEHWEe HuXecneayto-
lwme HayyHble Metogbl: 1) oblieHayyHble mMeTogpl
(ncTtopuyecknin, nornyeckuin, obobLleHne, Knaccu-
dukauusa, aHanorusi, aHanus, cuHTes, dopmanusa-
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uns; 2) MeTog UCTOPMYECKOro matepuanmama, npea-
nonarawLwnii NPUMEHEHNe K Hay4YHOMY McCreoBa-
HMIO KOPMOPaTUBHOIO 4OrOBOpPa OCHOBHbIX MPUHLIM-
noB B cdepe AManekTUKW, MHOFOACMEKTHbIX
NpaBOBbIX SIBMEHUA B COOTHOLLUEHWM W, B LEMNOM, C
nccriegyembiMy NMPaBOOTHOLLEHUSIMU; 3) cheuunanb-
Hble Hay4Hble METOAbl, CBOWCTBEHHblE MPaBOBOW
Hayke, B 4aCTHOCTU, - (hOpMarbHO-4OrMaTUYeCKUN,
MO3BOMSOLWMA  OCYLLECTBUTL OMUCAHWE MPaBOBbIX
HOPM, pPas3nMyHbIX CMOCOOOB cdhepbl TOMKOBaHMUS,
NMPU3HAKOB MHOTUX SIBIIEHUA U NPOLIECCOB, MPUHLIM-
MoB npaea, KnaccuduKkauun, CyLHOCTM (NpaBoBOW
npvpogasl)).

[aHHble Hay4Hble MeToAbl MO3BONUIN yKa3aTb
Ha MCTOpPMYECKME NPEaNOCHINKN MNOSBIEHNS U pPa3Bu-
TMS1 B POCCUICKOM NpaBe KopnopaTMBHOIO 4OroBopa,
OCYLLECTBMB HAy4HbI aHanu3 TeOpPeTUYECKMX, Kak 1
NpakTUYECKMX aCMeKTOB MCCMeQyeMbIX SBMEHUA U
npoueccoB, 0603Ha4YMB BO3MOXHbIE MEPCNEKTUBLI B
OCMbICIIEHNM CYLLIHOCTM (MPaBOBOW MPUPOAbI) AaH-
HOro Jorosopa.

IV. Pesynbrathl (Results).

1. Ocoboe MecTo B pernameHTauuy paccmarpu-
BaeMOro JOroBOPHOr0 WHHOBALIMOHHOIO Mexa-
HM3Ma (KOprnopaTMBHbIN SOrOBOP), Kak U Apyrux
[0roBopoB cdepbl LMBUUCTUKK, B Poccuinckon
dPepepaumn  npuHagnexut  [paxgaHckomy
kogekcy P®, B KoTopoMm, NOCPeacTBOM peLen-
uun 3apybexxHoro 3akoHogaTenbCcTBa U JOCTU-
KEHUN OTEYECTBEHHbIX NPABOBLIX pPedopM
copMmpoBaHa cucTeMa COBPEMEHHbIX O0ro-
BOPHbIX KOHCTPYKLWI, BKIHOYatoLLlas kopropa-
TVBHbIN JOroBOP.

2. BO3HMKHOBEHME W CTaHOBMEHME KOPMOpaTMB-
HOro A0roBopa B MUPOBOM MPOCTPaHCTBE Npo-
NCXOOMMNO Ha MPOTSKEHUU ANUTENBbHOMO UCTO-
puyeckoro nepuoga reHeanca rocyaapcTsa,
npaBsa, IOPUAMYECKON MbICNM, HavmMHas 1) c
cornalleHuii, CoBepLUaeMbIX C Lienbio BHeape-
HWs1 JOroBopa 3ariMa B CO34aHHbIX B OPEBHE-
rpeveckux rocygapcreax-ropogax, 1 2) ¢ corna-
LWEHUA XpaMOB - Mpoobpas3oB KpeguTHbIX
yupexaeHun, npegycMOTPEHHbIX B 3akoHax
Xammypanu Ctaporo BaBurnoHa B hopme 06b-
eOQuHeHns rpaxaaH, obnagawwux npaBoM Ha
NPUHATME CaMOCTOSITENBbHOIO peLleHnst Mo
onpefeneHHomy BOMpPoOCYy, OO KOPNopaTUBHbIX
CAENoK, OTBEYalLLMX BCEM MPU3HAKaM rpax-
[aHCKO-MPaBOBOrO  OroBOpa, COBEpLUAEMbIX
KOpPNopaTUBHbIMW OpraHn3auusiMun, OenicTByHo-
LM Ha OCHOBaHWM COOTBETCTBYIOLLMX NPaBO-
BbIX HOPM HaLMOHaNbHOIo 3aKOHa.

3. KoprnopaTtuBHble oOpraHu3auum, Kak oauvH W13
(aKTOpOB pa3BUTUSA OTEHECTBEHHOIO Npeanpu-
HMMaTeNbCTBa M YCroOBUE YCTOMYUBOCTU FOCY-
JapctBa u o0LlecTBa, 3BOMOLUOHHO BO3HUK-
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HyB B CTpaHax obliero npaea B cepegmHe XIX
B. B CBAA3M C 4edMLUTOM YHUBEPCASbHbIX Opra-
HM3aLNOHHO-NPaBoBLIX (hopM  peanuaaumm
npeanpYHUMaTENbCKON AESATENBHOCTM U C KOH-
CEepBaTUBHOCTLIO CYAOB, HE NMPU3HAKLLMX aKLU-
OHepHble Mnpaea, YperynMpoBaHHbIE [OOroBO-
pOM, MOMNyYMnM pasBUTME B OTEYECTBEHHOM
npaee, HaunHasi ¢ CobopHoro YnoxeHust 1649
r., Ykasos [Netpa | 1699, 1711, 1723 rr., MaHu-
tdecta AnekcaHgpa | ot 1 auBapsa 1807 r,
MonoxeHus Komuteta muHuctpoB «OO6 yype-
XaeHHon B Manopoccuu komnaHum ansa fobbi-
BaHMA caxapa u3 ceeknosuubl» oT 10 WOHS
1830 r. n lNMonoxeHus ot 6 aekadbps 1836 r. «O
TOBaAPULLECTBAX UM KOMMAHUAM Ha aKUUSAX»,
BrocreacTBmm Bolleawmnx (Hanbonee nporpec-
cuBHble) B CBog 3akoHoB Poccuiickon Vmne-
pyn.

VIcTOoKM KOpnopaTUBHOMO JOroBOpa Hallum onpe-
OENeHHoe OTpaXeHMe Ha COBETCKOM 3JTane
pOCCUNCKON rocygapcTBeHHocT  ([paxgaH-
ckne kopgekcbl 1922, 1965 r. r, 3akoH CCCP
1987 1. Ne 7284-1X «O rocygapcTBeHHOM npeg-
npuaTum (o6beamHeHumn)», Nonoxenne o locy-
OapCTBEHHOM NPOM3BOACTBEHHOM 00beanHe-
HuKM OT 23 ceHTAbpA 1987 ., pag opyrnx Hopma-
TMBHbIX NMPaBOBbIX aKTOB).

CwncteMy nocrnegyoLwmx UCTOPUYECKUX npea-
MOCHLINTIOK  pernameHTauum  KoprnopaTUBHOIO
Jorosopa (B OTCYTCTBMM OTEYECTBEHHOIO Mpa-
BOBOIO MexaHu3ma KoprnopaTMBHOro 40rosopa)
COCTaBWIN: FeHEe3nC KOPNopaTMBHOIO JOroBopa
B MHOCTPaHHbIX NpaBonopsakax; BKMYeHne B
YCINOBMS [OrOBOPOB MOMIOXKEHUN, MpUMEHsie-
MbIX B 3apybexHbIx npaBonopsigkax (npeumy-
LLIeCTBEHHO — B CcTpaHax obuwero npaea
(aHrMMICKOro unu LBEACKOr0)); yyYpexaeHve B
Poccun komnaHuim (MO CywHOCTM — Kopropa-
TMBHbIX OpraHmn3auunin) B 0LLIOPHbLIX 30HaxX ANns
BKITIOYEHNS] B KOPMOPAaTUBHbIE MPaBOOTHOLLE-
HWUSi MTHOCTPaHHOIO CyObeKTa U COBEPLUEHNS, B
yKa3aHHOW CBSA3W, KOPMOpaTMBHOIO cornawle-
HWs, PEerynmMpyeMoro WHOCTPaHHbIM MpPaBoM;
NPOTUBOPEYMBOCTb MHEHUSA B OTHOLUEHWUMN €ro
CyLHOCTM (MpaBOBOW NpUpOAbl); OTCYTCTBME
eauHcTBa cynebHOoM NPakTUKK 1 Kak CNeaCcTBuUE,
- MpW3HaHWE KOPMOopaTWBHbLIX CAENOK Heaew-
CTBUTENbHBIMU; HEBO3MOXXHOCTb YpErynmpoBa-
HUSl BCEX HOPUONYECKUX CBSA3EN ydpeauTernb-
HbIMW JOKYMEHTaMW.

lMporpeccuBHOE siBNEHNE - BKITHOYEHME B [pax-
baHckmi kogeke PO cT. 67.2. «KopnopaTuBHbIN
OOroBop», BHeCeHne nameHeHun B depepane-
Hble 3akoHbl «O0 obuwecTBax ¢ orpaHUYeHHoM
OTBETCTBEHHOCTbIOY, «O6 aKLMOHEPHbIX 06LLe-
CTBax», Ha OCHOBAHWM KOTOPbIX XO3ANCTBEH-
Hble obLLecTBa NOMy4Ynnyu NpaBo Ha coBepLue-
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HMe KopnopaTuBHbIX OrOBOPOB, NpegycMaTpu-
BalOLLMX MNOPSIAOK peanunsaLmnm KopnopaTmMBHbIX
npas, ropuanvecknx obsa3aHHOCTEN.

7. BBuay OUCKYCCMOHHOCTM B Hay4YHOM cOOOLLe-
CTBE B OTHOLUEHMM MCTMHHOWM CyLlHOCTU (mpa-
BOBOVM MNpupodbl) KOpMoOpaTMBHOIO AOroBopa,
obocHoBaHO: crneundurdeckne 0CobeHHOCTU
[AHHOIO  rpakAaHCKO-NpaBoOBOro  [OroBOpa,
ncTopuyeckme npeanochbiiki ero nosiBfieHns B
POCCUICKOM MpaBoOBOM cucTeMe oOycnaenu-
BalOT NMOHMMaHWE ero hunayLnapHOn CyLLHOCTMH,
npegnonararwer O6pPOCOBECTHOCTL U YeCT-
HOCTb, CMpPaBeAfIMBOCTb M MOPSOOYHOCTL B
OTHOLLUEHUSAX KOHTPAreHToB, YBEPEHHOCTb B
TaKOBbIX KayecTBax Apyr Apyra npu ocyLiecT-
BMEHUN COOTBETCTBYHLLNX rPaXaaHCKO-NpaBo-
BbIX KOPMOPATUBHbIX 00A3aTENbLCTB.

V. O6cyxpeHue (Discussions).

PaccmatpuBaemasi [0OroBopHasi KOHCTPYKUMS
NpencTaBnsieT 3HAYUTENbHbI UHTEPEC Y 3aKoHoAa-
Tens, Kak M y NpeacTaBuTENEN Hay4yHOro cooduie-
cTBa.

Kak otmeuyeHo M.B. Jleyc, HaunoHanbHble TeH-
OEHUMN TreHe3nca KOprnopaTUBHOIO LOroBopa, Kak
BaXXHeWLlero perynstopa B cdepe KopnopaTuBHbIX
OTHOLLEHWU, 0BYCNOBMEeHbl MUPOBLIMW KOPNoOpaTuB-
HbIMW MpoLeccamu, NPOUCXOASALLNMHU, B HaCTHOCTH, B
CLWA un B AHrnun B nctopudeckmii nepuog, 40 rr. XIX
B. B ykasaHHbIN uctopnyeckmin nepuop Kkoprnopatus-
Hble CcOrnalleHnsi BbICTyNanu B KayecTBe 0cobbix
yupeanTenbHbIX COEMNOK OPraHn3auunin akLMOHEPHOTo
TMna (aKuMoHepHbIX TOBapULLECTB), MpegycMmaTpmBa-
IOLLMX pa3Mep YCTaBHOIO Kanutana (OuBMAEHOOB).
Y4eHbIM OTMEYEHO: NOoCcre BHELPEHMS KOprNopaTuB-
HOro [JOroBopa B MPaBOBYK CUCTEMY APYrUX rocy-
0apcCTB, BKIOYas POMAHO-TEPMAHCKY0 MpaBOBYHO
CUCTEMY, B KOTOPYH BXOAUT pOCCUIACKasi MpaBoBas
cucTema, paclimpeHa csoboaa B ccpepe KopnopaTtus-
HOro ynpaBfeHUs B XO3ANCTBEHHbIX OOLLECTBax,
paBHO, Kak M YCOBEPLUEHCTBOBAHO pErynnpoBaHue
npaBoBbIX CBA3en Apyr ¢ gpyroM. [loTpebHocTb
BKITOYEHNS B CUCTEMY MOUMEHOBAHHbIX rpaxaaH-
CKO-NPaBOBbLIX JOrOBOPOB KOPNOpaT1BHOIO 4OroBopa
CBfA3aHa C TeM (PakTOM, YTO y4ypeauTernbHble OOKY-
MEHTbI, OTPaXKatoLLMe NPaBoOBON CTATyC XO3ANCTBEH-
HbIX OOLEeCTB, Ha OMNpedeneHHOM WCTOPUYECKOM
aTane ObInM He B COCTOSAHMM yperynmpoBaTb MHOroa-
CMEKTHbIE HPUONYECKNE CBSA3M €ro Y4acTHMKOB, a
KopnopaTuBHbIA [OOroBop, obecneyvBas TaKOBYHO
BO3MOXHOCTb, KaK M AMCMNO3UTUBHOCTb rpaxaaH-
CKO-NPaBOBOr0 perynmpoBaHnsi, NO3BOMWMA y4ecTb B
KOpPNOpaTMBHbBIX OTHOLUEHUSX YHMKANbHOCTb TaKo-
BbIX CBSA3el 1 nx cBoeobpasue, pa3smBas Koprnopa-
TUBHbIE OTHOLUEHUSA [16].

K.O. MapacoB oTmevaeT: HeobxooumMoCTb BO
BKITHOYEHUWN UHCTUTYTa KOPMNOPAaTMBHbBIX JOFOBOPOB B

rpaxkgaHckoe 3akoHodaTenbCTBO Poccum cBs3aHa,
KaK C aKkTUBHbIM BHEAPEHNEM OAHHOW MHCTUTYLUN B
MHOCTpPaHHbIX MpaBonopsiakax, Tak U HauuoHanb-
HbIMW MpPaKTUYECKMMU MOTPEOHOCTSIMM B TakOBOM
NpaBoOBOM YyperynupoBaHuu, BBMAOY, B TOM 4uUcre,
TOro pakTa, YTo NPOrpPeCcCMBHOE PYHKLNOHMPOBAHKE
KOMMaHUM HaxoauTCsl B 3aBUCUMOCTU U OT OEeNOoBbIX
Ka4yeCTB y4aCTHUKOB KOpNopauuii, paBHO, Kak U OT KX
HaMEpPEeHNN, OTPaXXEHHbIX B PasfMYHbIX rpaXkaaH-
CKO-MpaBOBbIX AOroBOpax, BKIoYas KOpPropaTUBHbIN
porosop [18, ¢.63].

C Hay4Hown nosuuyum C.IM. CtenknHa, Heobxoau-
MOCTb MOCMNEAYLEro pasBUTUS M HOPMAaTMBHOIO
3aKpensieHnst KopnopaTMBHOIO OOroBopa B COBpe-
MEHHOM POCCUICKOM MNpaBe MpOAUKTOBaHA CUCTe-
MOW (hakToOpOB, K KOTOPbIM OTHOCUTCS, B YAaCTHOCTH,
yBEMNMYMBAIOLLAACSA YUCIIEHHOCTb CAENOK B cdepe
MOrnoLeHNsAM, paBHo, Kak 1 crnuaHusa (M&A), a Takke
- ocTpasi NoTpebHOoCTb obecneyeHnst 3aLmTbl OTeYe-
CTBEHHbIX OpraHu3auuin OoT SBNEHUs penaepcTBa,
npvBrnedYeHne B OTEYECTBEHHYID 3KOHOMUKY 3apy-
OEXHbIX WMHBECTULMIA MOCPEACTBOM COBEPLUEHUS
COENoK C MHOCTPaHHbIMW KOMMaHUSIMU — WMHBECTO-
pamu, pasfMYHbIMA MUPOBBLIMW TEHOEHUUSMU: B
Havane XX B. (hakTM4eckn BCe MHOCTPaHHbIE KOMMa-
HWK, KaK N OpraHn3aumnm ¢ COBMECTHbLIM Kanutanom u
npvenedeHnem oHA0B MPAMbIX UHBECTULIMIA B 3apy-
OEeXHbIX CTpaHax 3akmyanu TakoBble rpaxaaH-
CKO-MpaBOBbl€ COMMalleHnsl, oTpaxarwLwme Ha KoM-
MepYeckon KOHMaeHLManbHOM OCHOBE BONEN3bsB-
neHve o6 ynpaBneHuM komnaHven (obwmm GusHe-
com) [31, c.3].

VI. 3akntoyeHune (Conclusions).

[oroBopHasi KOHCTpyKumsi cdepbl LUBUMK-
CTMKW, BO3HUKLIAS B aAHIMO-CAKCOHCKOW MpaBOBOM
cucteme (ceMbe), UMeHyemasi KopnopaTUBHbIN 4Oro-
BOp, - YCMELUHbIA MPOrPEeCcCMBHBIN UTOr peuenuun
WHOCTPaAHHOIO MpaBa B POCCUMICKYH MNpPaBOBYH
CUCTEMY, B KOTOPOM HALLMM OTPaXeHUe oTAenbHble
npaBoBble 0COBEHHOCTM TakOBOW CUCTEMbI 1 HALMO-
HanbHble TEHOEHLMW, 3aKOHOMEPHOCTU. XapakTepu-
3ysICb ONIUTENbHLIM UCTOPUYECKMM NEPUOOOM FeHe-
3uca, KopnopaTuBHbIA LOTOBOP B COBPEMEHHOM pOC-
CUIACKOM 3KOHOMWYECKOM MPOCTPaHCTBE aKTUBHO
NPUMEHSETCA MEXAY MHOFOYMCIIEHHBIMU KOHTpareH-
Tamu, BbICTynas OTIIMYHBIM MPaBOBbLIM WHCTPYMEH-
TOM YpErynupoBaHus OTHOLLUEHUA B MNpegnpuvHUma-
TENbCKOW (MHOW 3KOHOMMWYECKOW fesATenbHocTu). B
Poccuun faHHbI NpaBoOBOW MHCTPYMEHT MOSIBUMCH B
2014 r., oH perynupyetca [paxgaHCKUM KOOEKCOM
P®, a Takxe - ApyrMMn aktaMun 0Te4eCTBEHHOI0 3aKo-
HoAaTenbCTBa.

Victopusi MMPOBOrO M HaLMOHANbHOIO NpuUMe-
HEHVS1 OaHHOro [0roBopa AEMOHCTPUPYET JocTta-
TOYHO LUMPOKME HOPUAMNYECKME BO3MOXHOCTM KOPMO-
paTMBHOIO [OroBOpa B PErynvMpoBaHUM PasfnyHbIX
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rpaXkgaHCKO-NpaBOBbIX OTHOLWeHUW. [locpeacTsom
NMPaBOBOW KOHCTPYKLMM KOPMOPATMBHOrO A0rosopa
NpeacTaBnseTcsi BO3MOXHbIM 00eCnevnTb KOHTPOSb
3a npeanpuHMMaTenbCcKoM (MHOW 3KOHOMUYECKOW)
OEesTeNbHOCTLIO, YNpaBreHWeM, CHU3WB psg npen-
NPUHMMATENbCKMX NPOdPECCMOHarnbHbIX PUCKOB, KOp-
nopaTuBHbIX Npobrnem u KOHNUKTOB, obecneunTtb
3aLLUMTY MHOrOacnekTHbIX UMYLLECTBEHHbIX U HEUMY-
LLIECTBEHHbIX WHTEPECOB YYaCTHUKOB XO3SWCTBEH-
HOro obLecTBa M UX KOHTPareHToB, UHbIX dursnye-
CKUX W IOPUAMYECKUX NWL, rOCydapcTBa, B LIENOoM,
MHTEepecChkl KOTOPbIX KacaeTcs npeanpuHMMarenbckas
AeATenbHOCTb Kopnopaumm.
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