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B nanHOM HCCIEIOBAHHH PAaCCMATPUBAETCI JTUCKYCCHOHHAS MPodJeMa MpaBOBOIO pery-
JIHPOBaHMS KOPIOPATHBHBIX JOTOBOPOB, HOJ KOTOPBIMH B POCCHHCKOM IIpaBe TOHHMAIOTCH
JIOTOBOPBI 00 ocymiecTBAeHuH paB yaacTHUKOB OO0 1 akImoHepHbIe COTIAIIEHNUS.

CymiecTByOT JBe OCHOBHBIE MOJEH KOPIOPATHBHOTO J0TOBOPA: AHTJIO-CAKCOHCKAS M
KOHTWHEHTAJIbHO-eBpoIieiicKkas. PaccmaTpuBaeMblit HHCTUTYT, KaK 1 JIFOOOH JIPyToil, 9BOJIIO-
[HOHUPYET B paMKax OoJjiee OOIMUX KOHIENTHil. AHIJIO-aMEePUKAHCKOE KOPIOPATHBHOE
IPAaBO MPUIEPKUBACTCS TOTOBOPHON TEOPUN IOPUINIECKOTO JIMIA: ""KOHCTUTY N KOPIOPAIHH
HMeeT JIOrOBOPHBIH XapakTep. AKIIMOHEPHBIE COIVIAIIEHUSI TAKZKE SBJISIOTCS KOPIOPATHBHbI-
MH aKTaMH JIONOBOPHOIO XapakTepa, IO3BOJIAIONMMI MEHSTh yCTaBHbIe HOPMBI |1] 1 06si-
3aTeJIbHBIMUA JJId TpeTbUX JIUI, TOJIBKO €CJIH X YYaCTHHUKOM BBICTYIIA€T CaMa KOPIIOpallnd
[2]. Craryc yupedumesvhux dokymermos, MOMJIEKAITUX PETHCTPAIIMH B peecTpe KOMITaHuii,
IPUIAETCsT AKIIHOHEPHBIM COorJIalieHusM B ¢T. 17 6puranckoro Companies Act 2006 [3]; a
7.32 amepukanckoro Model Business Corporation Act 2002 mo3Bo/seT cTOpOHAM MOJIEJIH-
pOBaTh B COIJIAIIIEHUHM KOPIOPATUBHYIO CTPYKTYPY, OTJIMYHYIO OT yCTaBHOM, yCTaHaBJIUBATH
bl akimuil u .. [4] TIpu 3TOM B aHII0-aMePHKAHCKOM TPAaBe COMEPKATCS HeOOXOAUMbIe
OrpaHn4YeHud CBO60,[LBI A0TroBOpPa JJId aKIIMOHEPHBIX corJiallleHuii: B YaCTHOCTH, CyAbI IIpUIAEP-
JKUBAIOTCS 3alPeTa Ha HAPYIIeHHe aKIMOHEPHBIM COMIAIIIEHUEM HHTEePEeCOB TPEThUX JIHIL [5).
B KOHTHMHEHTAJIBHO-€BPOIEINCKOM IIpaBe TOCHOACTBYET HHAS TEOPHUs IOPUINIECKOTO JIHIA,
- OpraHuYecKasi, COrJIACHO KOTOPOil KOPHOPpAIus SBJISIETCSA HE TPOCTHIM O0beIMHEHUEM IPAZK-
JIAH HA OCHOBE COLIAIIEHHSI, & CBEPXUHIHBH/YaIbHBIM cyObekToM npasa. [6] [Toaromy 31ech
KOHICIITYaJIbHO HEBO3MOXKHO U3MEHEHNE YCTaBHBIX HOPM ITPOCTBIM COIVIAIIIEHUEM. CyH_[eCTBy—
0T pa3Hble MO3HMIMK OTHOCHTEJHHO KOPIOPATHBHBIX JOIOBOPOB: HEMENKOE, aBCTPHIICKOe U
MBEHIAPCKOe MPABO PACCMATPHBAIOT UX KaK JIOTOBOPBI MPOCTOrO ToBapuinecTsa |7], dbpan-
I[y3CKOe TpaBo - Kak ocobble "M0roBopsl, cBsasbiBatomme akimonepos" (8], Ho Hurme He cra-
BHUTCS 110/l COMHEHUE CyTIy00 00s13aTe/IbCTBEHHO-IIPABOBas NPUPOA ITUX JOKYMEHTOB. B cBs-
31 C 9TUM, BO-IIEPBBIX, Ha KOPHOPATUBHLIE JOT'OBOPBLI PACHPOCTPAHAIOTCA O6H_[I/Ie IMPpUHIUIIBI
00643aTeIbCTBEHHOIO [IPaBa, YTO HEOTHOKPATHO MOATBEPKIATIOCH CyIeOHOil TpakTHKOil. 9]
Bo-BTOpPBIX, CyIbl CIUTAIOT HEIPABOMEPHBIM YIACTHE B COIVIAIIEHUH CAMOTO IOPUIXIECKOTO
muna. [10] B 60/bmIHCTBE KOHTHHEHTATBHO-6BPOIEHCKUX MTPABOTIOPSIIKOB 3TH TOTOBOPBI MO-
I'yT KacaThCsl JHIIb OCYIIEeCTBICHUs IpaBa rojoca. [11] Obiiaa TeHaeHIus B PAMKax Kak
KOHTI/IHeHTaﬂbHO—eBpOHeIU/ICKOﬁ, TaK U aHIJI0-CAKCOHCKOI CHUCTEM, - ITOBbIIICHHE Hy6ﬂI/IqHOCTI/I
TaKWX COTJIAITeHN. B AHTJIO-aMEPUKaHCKOM IIpaBe OHa BhIpa3nuJiaCh B yHOMHHaBH]eﬁCH BBITTIE
00s3aTeIbHO perucTpalui aKIMOHEPHBIX COIVIAIIEHHI; B KOHTHHEHTAIbHO-eBPOIEHCKOM -
B YaCTHOCTH, BO BKJodeHnn B Tpunaanaryio JdupektuBy EC HOpM 006 00s13aTeIbHOM pac-
KPbITHHU B €2KeroJHbIX OoT4YeTax Hy6ﬂI/IquIX KOMIIaHUii CBe,ZLeHI/IIU/I 06 YCJIOBHUAX 3aKJIIOYCHHBIX
AKIIMOHEPHBIX COIVIAINIEHNH, & TaKXKe B psifie IPYTHX HOPM eBPOIeHCcKoro mpasa. [12]
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Jlns Poccuu, r1e Bcerjga rociocTBOBAIA OpTaHUYecKasd TeOpHs IOPHINIECKOro JINIA,
[13] storuvna sBOSTIONHS HHCTHTY T KOPIIOPATHBHBIX JOIOBOPOB 110 KOHTUHEHTAJIbHO-€BPOIIEHCKOMY
nyTu. /I0 3aKOHOJATETHHOTO 3aKPEIIeHNsT BO3MOXKHOCTH 3aKJ/IIOUEHUS] TAKUX COTJIANTEHUI
CY/JIbI IPU3HABAIN JIEHCTBUTEIHHBIMY JIUITH T€ U3 HUX, KOTOPhIE COOTBETCTBOBAJIN HOPMaM
3aKkoHa U ycrasa. [14] [lonbITKY TPUAATh AKIHOHEPHBIM COMJIAIIEHUSM CUJTY KOPIOPATHBHOTO
aKTa MOCPEJICTBOM IIOIIHHEHHST UX HHOCTPAHHOMY IIPaBY IIPECEKATNCh, B OU3HEC-COOOIIECTBO
cTaso «u300peTarThy HOBBIE CHOCOOBI MCHOJIb30BAHUs aKIMOHEPHBIX corviamenuii [15]. s
YIOPSIIOYEHUsT OTHOIIEHUH, BBITEKAIOIIHX W3 KOPIMOPATUBHBIX OTOBOPOB, OBLIN MPUHSIITHI
MOTPaBKM K aKIMOHEPHOMY 3akoHY U 3akoHy 00 OOO [16], B KOTOpBIX TakzKe TPOBOIUTCS
00s13aTeIbCTBEHHO-TIPABOBasA, KOHIEHIUA PacCMaTPUBAEMbIX JIOrOBOpOB. Jluckyccuu o BbI-
Oope IyTU pa3BUTHS KOPIOPATUBHBIX JTOTOBOPOB i Poccunm BO30OHOBUJINCHL ¢ HAYAJIOM
pedopmbl 'K PD. B 1. 4.1.11 Konnenmnun pa3purusi rpazk/jaHcKkoro 3akonojareibcrsa PO
[17], B 3 mompas3n.6 pasn.2 Konnenmun pasBuTHs 3aKOHOJATENLCTBA O OPUAMYECKAX JIH-
nax [18|, a Takzke B 1.3 ¢1.67.1 mepBonavanbHo paspaborannoro Coserom mpu [Ipesnmente
P® 110 koauduKaImu 1 COBEPIIEHCTBOBAHUIO I'PAZKIAHCKOTO 3aKOHOIATEILCTBA MpoekTa [19]
HPOBOJIUTCS 00s13aTE/ILCTBEHHO-IIPABOBas KOHIEIIIHS KOPIIOPATHBHBIX JOTOBOPOB, O Y€M CBH-
JIeTeIbCTBYET 3aKpeIlIeHre TPUHITIIA COOTBETCTBU JJOTOBOPA 3aKOHY W YCTaBY, HEJIOMYCTH-
MOCTH W3MEHEHHUsI COTJIAIEHHEeM KOPHOPATUBHON CTPYKTyphl u Ap. llocme onybankoBaHumst
TeKCTa MPOeKTa PsiJi YIaCTHUKOB 00cyxKaennsa mojepHusanun ['K P® waganm orcranBaTth
BHEJIPEHUE aHIVIO-CAKCOHCKOI'O IYTH Pa3BUTUS KOPIOPATUBHBIX JIOIOBOpOB. VX mperoxke-
HHUs CBOJISATCS B OCHOBHOM K YCTPAHEHHIO OI'PAHHYEHU CBOOOIBI JIOTOBOPA M YCTAHOBJICHHUIO
KOPIIOPATUBHBIX Mep OTBETCTBEHHOCTH 3a HapYIIeHHe corvialleHus. ['pymnmoit mo co3aaHuio
M®II, a Takke MUHIKOHOMPAa3BUTHSI IIpe/IaraeTcst BBeCTH AuddepeHnupoBaHHOe PeryJii-
pOBaHMEe KOPIOPATHUBHBIX JOTOBOPOB IO MPW3HAKY yYaCTHS B HUX BCEX UJIEHOB OOIIECTBA;
MO3BOJINThH YIaCTBOBATH B COTVIANMEHUN KOPIOPAIMH B IEJIOM, & TAKZKe W BCEM TPEThUM JIU-
1AM, UMEIONIHM «O0OCHOBAHHBIH SKOHOMUYECKHI HHTepec» B TakoM ydactuu [20] (dero ue
3HAET HU OJINH 3apyOezKHbI MPABOMOPsIIOK). B pesyibrare JIHTENbHBIX JUCKYCCHH DeTaK-
must ¢1.67.2 BHecenuoro Ilpesumenrom B Tocaymy 3akononpoekra 21| comepKuT KoMmpo-
MUCCHYIO HOPMY: U3 KOHTHHEHTAIHLHO-€BPOTIECKO KOHIIEIHH 3aNMCTBOBAHO 00IIee MpaBu-
JIO O HEPACIPOCTPAHEHWN YCJIOBWIl COTJIANIEHUWST HA TPETHUX JIUI U O 3aIpeTe CO3JAHUSA CO-
[JIalIeHHeM HOBBIX KOPIOPATUBHBIX HIPaB, a U3 aHIVIO-CAKCOHCKOM - BO3MOXKHOCTD PH3HAHUA
HeJIeHCTBUTEIbHBIMU TPOTUBOPEYAIIUX JOTOBOPY PEIIeHU OPraHoB yIpaBJIeHHsT 00IIeCTBOM
U CJEJI0K; BO3MOXKHOCTD [IPOTUBOPEYHSI COIVIAIICHUSI yCTABY; BO3MOXKHOCTD B OLPE/ICTCHHBIX
CIydasX W3MEeHEeHNs UM KOPIOPATUBHON CTPYKTYPHI. B mpoekTe mosiBuIach Hen3BeCTHAS 3a-
HATHBIM TTPABOMIOPSIKAM HOPMA O TOM, 9TO KPEIUTOPHI 00IIECTBA U WHBIE TPETHU JIHIA MO-
I'YT 3aKJIOYUTH C YYACTHUKAMU OOIINECTBA COIVIAIIECHUE, K KOTOPOMY MPUMEHSIOTCA IPAaBUIIA
0 KOPIIOPATHBHOM JOTOBOPE.

Taxum 06pa3oM, U3 JIBYX OCHOBHBIX IyTe# IBOTIONUNA MHCTUTYTA KOPIOPATUBHBIX T0TO-
BOPOB €CTECTBEHHBIM Jijisi Poccun gBjsieTcss KOHTHHEHTAIbHO-eBpoteiickuii. K cokajieHuto,
B CBSI3H C HEOOXOIMMOCTBIO TIONCKA, KOMITPOMUCCOB, Poccust motiia mo «TpeThemMy », CMeIaH-
HOMY IIYTH.
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