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Bapoxkaenne akiponepHbix coriamennii (shareholders agreements), nx dbopmuposanue
U CTAHOBJIEHHE KAaK OJHOTO M3 WHCTUTYTOB KOPIIOPATUBHOTO MPaBa, MPOUCXOAUIO B AHIJIO-
CAKCOHCKOWM ITPAaBOBOI CHUCTEME 3aJI0JIT0 JI0 TOT'O, KaK MX 3aKPEIWJIA B POCCHIACKOM 3aKO-
HozaTerbeTBe. [locpecTBOM MMILIEMeHTAINMYN W3 3apyOezKHOTO OIBITA JTAHHBIH HHCTPYMEHT
KOPIOPATUBHOTO YIIPABIEHUS MOSBUJICS U B HAIIIEM HAIIMOHAJIBLHOM IpaBe. B cuity cTporoctn
U UMIIEPATUBHOCTU HOPM POCCHIICKOIO 3aKOHO/IATE/ILCTBA OH LIpeTepIes Psi/l CYIeCTBEHHbIX
W3MEHECHUIA.

[TorsaTne akMMOHEPHBIX COTJIATIEHWH W WX KOHCTPYKIHA 3akperiensl B ¢T. 32.1 @3 "0O6
aknuoHepHbx obrecrpax' (namee 3akon «06 AO»):

«AKIUOHEPHBIM COTVIANIIEHUEM TTPU3IHACTCS JIOTOBOP 00 OCYIIECTBICHHH IPAB, Y/IOCTOBE-
PEHHBIX aKIusIMU, U (Win) 06 0COBEHHOCTSX OCYIIECTBIEHNs TpaB Ha akuuu»|1].

Heobx0/iuMO y4uTHIBATH, YTO 3aKOHOJIATE/b UCXOJAU/I U3 IIPU3HAHUSA AKIUOHEPHOI'O CO-
[JIAIEHUS TPaK/IaHCKO-ITPABOBBIM JIOTOBOPOM, € BBITEKAIONIUMHE U3 3TOI'0 TPEOOBAHUAMU CO-
OTBETCTBHUS MOJIOKEHUI corantenns HopMaMm [ paxaanckoro kojgekca P® (nasee Takike —
I'K P®, Komekc), B TOM 9uCIe O ¢JIeTKaX, 00sI3aTeIbCTBEHHOM TIPaBe U J0r0BOpaXx.

B n. 4 ct. 32.1 ®3 «O6 akmuoHepHBIX 00OIIECTBAX» 3aKPEIIEHO NPHHIIUIHAJIbHOE Ha-
30BO€ TIOJIOKeHHe 00 00sS3aTeTbHOCTH AKIUOHEPHOTO COTJIAIIEHUS TOJBKO JIJIsT €r0 CTOPOH.
Jlannasi HOpMa, UMeeT OIpeIe/dioniee 3HauYeHue JIJid YCTAHOBJICHUS IPEJIMETa, YCJIOBUN U
OTPAaHUYECHUN 3aKJI0YAEMBIX COTJIAIICHANA.

Tak, FO.C. [ToBapos ormedaer, 910 0043aTEILHOCTh AKITMOHEPHBIX COTJIAIIEHUH HCKJTIO-
YUTEJIHHO JIJISI €T0 CTOPOH SIBJISeTCS MIPUHITUIIOM, TMEIOTITIM BHEITHW U BHY TPEHHU aCTIeKThI
BBIDaYKEeHHUS.

BuyTpennuii acnekT 3aKJI0O9aeTcd B TOM, UTO HapYyIIeHHEe aKIMOHEPHOTO COTJIAIIEHUS
HE SBJISIeTCS OCHOBAHUEM JIJIsI IPU3HAHKS PENIeHnil OPraHoB OOIEecTBa HeAefiCTBUTEeTbHBIMU.
BremauM miposiBjieHneM JTaHHOTO TMPUHIAIA sIBJsieTCs mojiokenne 1. 4 ct. 32.1 3axkona 06
AO o ToMm, 4TO MOTOBOP, 3aKIIOYEHHBIN CTOPOHON AKIMOHEPHOTO COTJIATIEHWS B HapyIIe-
HUe aKIUOHEPHOTO COTJIAIeHHs, MOYKeT OBITh MPU3HAH CYJIOM He/IeHCTBUTEIbHBIM O HCKY
3aMHTEPECOBAHHON CTOPOHBI AKITMOHEPHOTO COTJIANIEHWS TOJbKO B CJIyYasX, ecau OyIeT J10-
Ka3aHo, 4TO Jipyras CTOPOHA 10 JOI'OBOPY 3HaJ/a WM 3aBeJIOMO JI0JIKHA ObLIa 3HATH 00
OrpaHWYEHHSX, IPEyCMOTPEHHBIX aKI[MOHEPHBIM COrytaleHnem|2].

Touku 3peHus 0 TOM, 4YTO aKIHMOHEPHBIE COTJIAIIEHUS HE JIOJZKHBI PACIPOCTPAHATH CBOE
JelicTBHe HAa TPeThUX JIAI, TpHuepxKuBatoTcd ciaenyiomue ydenwie: O.B. Ocunenko, 11.C.
[urkuna, P. Moparumos, 1.11. Cremnanos.

Anammsupys nosoxkenne 1. 6 cr. 68 3akona 06 AO, MOXKHO ¢IeaTh BBIBOL O HEOOXO-
JUMOCTH HAJIMYHsI IPOTHBOPEYHs PEIEHUs COBETa JTUPEKTOPOB (HAbJII0ATebHOTO COBETA )
TpebOBaHUAM 3aKOHA, NHBIX HOPMATUBHBIX TPaBOBbIX akTOB PD, ycrasa obmecTsa. leiicrBue
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JIAHHON HOPMBI pAcIIPOCTpaHsIeTcs: Ha 00KaJOBaHNEe PEIIeHIH KOLIernaIbHOTO UCTIOTHUTE b~
HOT'O OpTaHa, MOJA00HOe MoJoXKeHne cojaepkuT u mn. 7 cr. 49 3akona 06 AO orHOCHUTEIHHO
periteHuit 00Iero coopaHusi aKIMOHEPOB.

AKImoHEpHOE COTJIANEHNE MOYKET SIBJISITHCSA JOTOBOPOM, JOMOJHAIONIAM yCTaB, HO IIPH
9TOM He OyJeT PABHBIM MO CBOEMY 3HAYEHWIO yUPeTHTEIbHOMY JOKyMeHTy. ClienoBaTe/bHO,
YCTAaHABJIMBATH YCJI0BUS HeJAefiCTBUTEILHOCTH PeIIeHuil Opranos oOIecTBa KaK yCTaB TaKoe
COTJIAIIICHHE HE MOXKET.

PacemoTpuMm npumep u3 cy/1e0HOM NPpaKTHKHU, KOIJIa apOUTPazKHbBIH CyJ1 IpU3HaBaJI Heaeli-
CTBUTEJIbHBIM (HHYTOYKHBIM) aKIMOHEPHOE COTIallleHue 1o ocHoBaHusM cT. 168 Kojekca, u
Kak mporuBopedaiiee 3akony 06 AO. B matepmanax jgena UMeNnCh CJIAYIONINHE BBIBOIBI:

1) akumoHepHoe corainieHne GbLIO HATIPABIEHO HA CO3JIAHHE OPraHa yIpaBJIeHus 00le-
CTBa, HE MPEJIYCMOTPEHHOI'O0 YCTABOM — BPEMEHHOH aJIMUHUCTDAIMA U HA MPUHSTHE Pelle-
HUIl, OTHOCSIIIUXCSA K KOMIIETEHIINU BBICITIErO OpPraHa yIpaBIeHus — COOPaHWS aKIHOHEDOB,
9TO MPOTHBOPEUUT TOIOKeHusiM 3akoHa 00 AQ.

2) cysoM mepBoii MHCTAHIMKM Takzke ObLIO yKazaHO Ha Hapyimrenue 1. 4 ct. 32.1 3akoHa
00 AQ, Tak Kak CTOPOHBI PACHPOCTPAHWIN AeHCTBIE coryalienns, Kak Ha camo 3AQ, Tak n
Ha €ro JI0YEePHHUE U 3aBUCHMBIE JIHIA. [3]

JlaHHBI TpUMED JeMOHCTPUPYET, U9TO AKIMOHEPHBIE COTJIAIMEHUs] UMEIT O00heKTUBHBIE
I'PAHUILBI CBOETO JIERCTBHA. 3allpeT Ha YCTaHOBIECHUE 00A3aHHOCTEH JI/I TPETHUX JIKIL PACIIpPO-
CTpaHseTCs Ha JJOYEepHHE W 3aBHCUMBIE JINIIA, CJIEJIOBATEIHBHO, 9TO HEOOXOANMO YUIUTHIBATD
HA CTaJIMU 3aKJIIOYEHUU COTJIAIICHUSI.

Hepacnpoctpanenune aeficTBus aKIIMOHEPHOT'O COTVIAINEGHHWS Ha TPETHUX JIHI[ KMEET eIlle
ofHy BazkHyI0 (popmy nposiBienus. PakT HAPYIICHUsT AKIIMOHEPHOI'O COTJIAIIEHNS OJHOM n3
CTOPOH HE BJUSIET HA AefCTBUTEIHLHOCTD JIOTOBOPA, 3aKII0YEHHOTO C TPETHUM JIUIOM, KPOME
CIydaeB, Korja OyJeT JTOKa3aHO, 4TO JIpyrasi CTOPOHA TO JOTOBOPY 3HAJA WJIN 3aBEIOMO
JIOJIZKHA, ObLIa 3HATH 00 OrpaHUYEHHUIX, HPEIYCMOTPEHHBIX aKIIMOHEPHBIM COTJIAIICHUEM.

B macrosinee BpeMs 3aKOHOIATE/IBHO HE YPEryJHPOBAaH BOIPOC O BO3MOXKHOCTSAX JOKa-
3bIBAHUA OCBEJOMJICHHOCTH CTOPOHBI 3apaHee O HAJUYUK COTJIAIICHUS M ero COJIeprKaHuu.

[Ipennosaraercs, 9To0 CTOPOHBI OYJIYT IIPEAYCMOTPHUTEIBHDBI, ITPOBEIYT BCECTOPOHHIONIO
HOJITOTOBKY K COBEPIIAEMOi cJieJIKe, codbepyT HHMOPMAINIO 0 KoHTpareHTe. OIHAKO CTOUT
VUIUTBIBATH, UTO OJHOM M3 CaMBIX PACIPOCTPAHEHHBIX KJIIOUYEBLIX IeJell 3aKJII0UYeHUs aK-
[UOHEPHBIX COTJIAIMEHUI SIB/ISIETCS UMEHHO COXPaHeHre KOH(UIeHIINATLHOCTH JOCTUTHY THIX
JOTOBOPEHHOCTEN.

Ocoboe Bammanue ganHoMmy Bompocy yaeaeno B Ilpoekre pegakmnu 'K P®. Cratbsa 67.2
ITpoekTa penaxiun 'K P® nocesimena KoprnopaTuBHOMY JI0TOBOPY, Pa3HOBHUIHOCTHIO KOTO-
POTO ABJIAETCA aKIIMOHEPHOE COTJIAIICHHE.

B TIpoekTe mpeaycMoTpeHa BO3MOXKHOCTH OCIIAPUBAHUSI PEIIEHWT OPTraHOB YIIPABICHUS
00IIEeCTBA, 3aK/JI0OYCHHBIX B HAPYIIEHUE TOJIOKEHHI KOPIIOPATHBHOT'O JIOFOBOPA 110 HCKY CTO-
POHBI TAKOTO JOTOBOPA, HO TOJIBKO MPH YCJIOBUU, YTO HA MOMEHT IPUHATHUS OCIAPUBAECMOIO
pelieHnsi CTOPOHAMHU KOPIIOPATHBHOTO JOrOBOPA SIBJISLINCH BCE YYACTHUKU XO3SHCTBEHHOTO
001IecTBa, a MPU3HAHNE TAKOTO PEIeHns HeIeHCTBUTE/IbHBIM HE HAPYIIAET MPaBa U OXpa-
HsieMble 32KOHOM WHTEPECHhl TPEThUX JIWII.

BaxkabiM HOBBIM mOJIOZKEHUEM gBJigeTcd Takxke 1. 6 cr. 67.2 [Ipoekra penakmuu 'K PO,
B KOTOPOM 3aKpPeIrJjIieHO, 9TO CTOPOHBI KOPTOPATHBHOIO JIOTOBOPA HE BIIPAaBE CCHLIATHCA HA
€ro HeJIeRCTBUTEIbHOCTD B CBSA3H C €0 IPOTHBOPEYNEM MOJOKEHUAM YCTaBa X03dHCTBEHHOIO
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obmectBa. B ormmume ot ct. 32. 1 3akona 06 AO gaHHass HOpMa MO3BOJIUT IMOIYIUTH CyIe0-
HYIO 3aIl[UTy U CTOPOHE, OCHOBBIBAIOIIEH CBOE TpeOOBAHNE WM HMPUTI3aHUE HA HOJIOKEHUU
JIOTOBODA, MPOTHBOpeYaIieM ycrasy|5.

Takum obpazom, mpoekT pepakiun 'K oTHOCHTENHHO perympoBaHusi KOPIOPATHBHBIX
JIOTOBOPOB, B YACTHOCTH AKIIMOHEPHBIX COTJIAIICHHI, BHECET Psif IePEMEH.

Ha cerogusmnuii 1eHb BOSHUKAET MHOYKECTBO BOIIPOCOB TIPU 3aKTIOUYCHUN U UCTOTHEHUN
aKIuOHepHbIX coramenuit. Crout orMeruTb, 9T0 B Poccuu 310T MHCTUTYT KOPIIOPATUBHOIO
npaBa HAXOIUTCS HA CTAINH PA3BUTHSA, U OT€UECTBEHHAs Cyne0HO- apOuTpaykHAS MPAKTUKA
TOJIBKO (POPMUPYETCS.
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