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VHCTUTYT KOPIIOPATUBHOTO AOTOBOpa SBJISETCS CPAaBHUTENIbHO MOJIOLBIM MHCTUTYTOM JJISI POCCUIL-
CKOTO IIpaBa, HO AJIs1 CTPaH, paCCMOTPEHHBIX B TaHHO CTaTbe, JAHHBIN MHCTUTYT OH YK€ YCTOSJICS.

PaccMmoTpeHMe KOPIIOPAaTMBHOTO OTOBOPA B JAHHO CTaThe MOCTPOEHO CIeAYIIMM 06pa3oM: B Ka-
skmoM rocymaperse (Utanust, Tepmanust, Benuko6puranus u CIIIA), 06paTUInch K TaKMM BOTIPOCAM KaK:
1) craHOBIeHME U I'eHe3)C KOPIIOPAaTUBHOTO AOT0BOPA, KaK peryasTopa IIpaBOOTHOIICHMIT MeXKIy y4acT-
HMKaMM OObeAVHEeHMI PasIMUHbIX OPTaHM3aLMOHHO-IIPaBOBBIX (GOPM; 2) HEKOTOPbIe OCOOEHHOCTU U
cnernduka KOpMopaTUBHOTO JOTOBOPA, XapaKTepHbIe [IJIST OTIeNbHBIX 3aPyOesKHBIX TOCYIaPCTB.

B KoHIIe GBI cIe/iaH BBIBOJ, e TTPOBeNeH CPaBHUTENbHbIN aHAIN3 MHCTUTYTa KOPIMOPATUBHOTO 0-

TOBOpa B Poccuun n PaCCMOTPEHHBIX TOCYyOdapCTBAX.

Knrouessie cnosa: kopnopamusHoe npago, KOpnopamueHsiti 002080p, yupedumeivbHoili 02080p, 3apydexc-
Hble cmpatel, lopududeckoe auyo, Ipaxoanckuti kKodekc, cydebHas npakmuxa.

Ponb KopmopaTMBHOTO AOTOBOpa KakK B POC-
CUIICKOM Tak ¥ B 3apyOeskHOM IIpaBe B KauecTBe
OIHOJ 13 (GOPM YCTAaHOBJIEHMSI, U3SMEHEHUS 00s13a-
TETbCTBEHHBIX ITPaB M 00SI3aHHOCTEN yYaCTHUKOB
XO3SICTBEHHBIX OOIIECTB MTOCTEIIEHHO BO3PacTaerT.
CnenyeTt pacCMOTpPeTb U ITPOaHaAIN3UPOBATh POJIb U
CTAHOBJIEHME MHCTUTYTA KOPIIOPATUBHOTO JOTOBO-
pa B 3apybGeXHbIX CTpaHax, ueM U 00yC/IOBIeHa aK-
TYyaJIbHOCTb TEMBbI JaHHOV CTaTbMU.

Ilenpio cTaThy SIBJISIETCS aHAAU3 TIPUMEHEeHUS
KOPITOPaTMBHOTO IOTOBOpa B 3apyOEKHBIX ITPaBO-
MopsIiKax.

ISt MOCTVSKeHMST BbIIIEYyKa3aHHOM 1eu Heob-
XOAMMO OyZeT peurnThb Clenyiolie 3aJaqau:

e CTAHOBJIEHME W TeHe3UC KOpIOpaTUBHO-
ro JIOroBOopa, Kak peryisiTopa MpaBOOTHOLIEeHUI
MEXAYy YYaCTHMKAMM OObeIMHEHMII Pas3INIHbIX
OpraHu3aIMoOHHO-TIPaBOBbIX (opMm;

e HEKOTOpbIe 0COOEHHOCTU U crenuduka Kop-
MOPaTMUBHOTO JIOTOBOPA, XapaKTepHbIe IJIsI OTIesb-
HBIX 3aPyOeKHBIX TOCYIAPCTB.

3apy6eskHbIe TPABOIIOPSIAKY TIpeIyCcMaTpyBa-
10T [IB€é OCHOBHbIE MOJIeNIi KOPIIOPATUBHBIX COTIIa-
IeHuit: KOHTMHEHTaJIbHO-eBporeiickas M aHIIo-
CaKCOHCKas.

s 6ornee neTaJbHOTO M BCECTOPOHHETO pac-
CMOTpeHMUS AAHHOTO MHCTUTYTA, ClefyeT pacCMo-
TPeTb ¥ TPOAHAIMU3UPOBATh KOPIIOPATUBHBII 1OTO-
BOP B TaKMX rocygapcrBax Kak Mranus, l'epmanus,
CIIA u BenukobpuTaHus.

[MaBHBIM ¥ OCHOBOIIOJIATAIOIIMM JIJIs €BpOTIeli-

CKOTO KOPTIOPaTUBHOTIO MTpaBa, CYUTAETCSI HPUHIIMUII
OT/eIeHUST TMUHOCTU U UMYIIeCTBA I0PUINIECKOTO
JINLA OT IMYHOCTU ¥ UMYIECTBA ero y4aCTHUKOB.
[TosToMmy B  CcTpaHax  KOHTMHEHTAJIbHO-
eBpOoIeNckoii Mopenu, 3aKOHOAATeIbCTBOM BOC-
NPUHSITA OpraHMuecKasi KOHLEMIUSI CYU[HOCTU
IOpUAMNYECKOT0 JINIa, OCHOBHOM MOCTYy/lIaT KOTO-
POTO COCTOUT B CJIe[IyIOL[eM: «OpraHu3aiusi — He
«TIPOIYKT» COTVIACOBAHMS BOJIb GU3UUECKUX JIUIL U
3aK/II0YEeHNST MMM [OrOBOpPa, CTAHOBSILErOCs y4-
peauTenbHbBIM NOKYMEHTOM, & CaMOCTOSITE/IbHBIIA,
obnamamInii aBTOHOMHOJ BOJIeil CyObeKT IpaBa,
KOTOPbIN HeJNb3s OXapaKkTepu3oBaThb B KauyecTBe
IIPOCTO COBOKYITHOCTHU IpaXkaan» [3, c. 136—-139].
KopniopatuBHbIe 1OTOBOPBI HA TEPPUTOPUN pe-
crryonmmky tanmst, CTaau TOSIBJISITBCSI HAauMHAST C
80-x rr. XX Beka. HecMoTps Ha 3TO, KaKk U B APYTUX
CTpaHax, K TAKMM COTJAlIeHUSIM Cy[ibl OTHOCWINCH
KpaitHe ckenTuuecku. OGOCHOBAHUSI BO MHOTOM
OBLIM CXOXM: HEBO3MOXKXHOCTb CYIIECTBOBAHMUS
MHBIX JOKYMEHTOB, DPeryaupylolInX BHYTPEHHUI
MOPSIAOK OOIECTBa, KPOME KaK yUpPeAUTETbHBIX;
KOH(MIMKT MHTEpecoB caMoOil KOMIIAHUM U CTO-
POH TaKOro COTMAllleHUs, B CUJIy Yero TMociaeqHee
MPU3HABAJIOCh HUUTOXHBIM. Takas HeraTuBHas
cymebHasl TpaKTMKa IPOCYIIECTBOBa/Ja A0 KOHIIA
XX Beka, OJJHAKO 3TO He MCKOPEHWUJIO ITOJTHOCTBIO
BO3MOYKHOCTb 3aKJIIOYEHMUS] TaKUX NOrOBOPOB. Bee
obIIpHee MPUMEHSIach MPaKTUKa 3apyOesKHOTO
MHBECTUPOBAHMS B KOMITAHMM TI0 MTPaBy MHOCTPaH-
HBIX TocymapcTs (B yactHoctu CIIIA, BenmkobpuTa-
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HUSI), TOe YXe TPUMEHSIIMCh HOPMbI, Peryjinpyro-
IIe KOpIiopaTMBHbBIE OTOBOPBI. HedopmanbHO, HO
6M3HEeC AVMKTOBAJI CBOU YCIOBUSI, HA KOTOPbIE 3aKO0-
HOJATeJTI0 BCe CIOKHee ObIIO He 00pallaTh BHMMA-
Hue. U 3Ta TeHAeHIIMsI BOBJIeUeHUST U TPUMeHeHUsT
MHOCTPAHHOIO TpaBa B DPETyIMPOBAHUM LesTellb-
HOCTM KOMITaHWI1 MpUBeJIa K OKUIaeMOMY YCIIexy.

B 2003 r. B I'paskmaHcKkuii kogekc Utanuu 6p11n
BHeCeHbI 3MeHeHMsI Ha ocHoBaHuM [lekpeTta N2 6
ot 17.01.2003 r. biaromapsi 3TOMy B OTHe/IbHbIE
cTaTby ObUIM BHECEHBI [IOIOJHEeHMs, Ha OCHOBa-
HUM KOTOPBIX 3aKOHOAATeNIb TMPeSOCTaBUI BO3-
MO’KHOCTb 3aK/II0uaTh KOPIOPaTUBHbIE AOTOBOPHI.
IIpuuem B cT. 2341 I'paskmaHcKoro komekca tanum
(comyTcTByWOIIME KOPIOpAaTUMBHbIE-IPABOBbIE CO-
rnamenust (dei patti parasociali)), Takoe mpaBo mpe-
IOCTaBJ/ISITIOCh He TONbKO MyOGIMUHBIM, HO U HeITy-
OGJIMYHBIM KOMIIAHUSIM [7].

WTanbsHCKMIT KOPIIOPATUBHBINA AOTOBOP MOXK-
HO KIaccupUIMPOBaTh HA CIeAYIOIINe BUIbI:

1) cornaieHue O COIIAaCOBAaHMM MO3UILINI TTe-
pen roJlocoBaHMeM Ha 001eM COGpaHu;

2) cornameHue o6 orpaHMYEHUM TpUobpeTe-
HMS MO0 OTUYKIEHUS aKIUIA.

CTouT elrre OTMETUTD, UTO UTAJIbSIHCKMI KOPITO-
paTUBHBIN HOrOBOP (Kak M HeMelKuii) ITOPOXKIaeT
00s13aTeNIbCTBA TOJIBKO MEXKIY CTOPOHAMMY U He BJie-
YyeT MOCAeICTBUIT OTOeNbHO JIJISI KOMITaHUM.

I'paskgaHckmii Kogeke Utamum B 1. 1 cT. 2341-bis
orpefiensieT MpeagMeT KOPIOPaTUBHBIX TOTOBOPOB
KaK IpaBa royioca u3 akiuii B opme ycTaHOBIEHUS
MopsiiKa peanu3aly JaHHBIX IIPaB, a TakKe MpaBa
COOGCTBEHHOCTM Ha akiuu B (HopMe MX OrpaHuve-
Hus. llesib KOpTIOPaTUBHBIX JOTOBOPOB OMpeeneHa
KaK COBMECTHOE OCYIIECTBJIEHME YITPAaBAeHUSI 00-
1IeCTBOM, a TaKKe COXpaHeHMe CTPYKTYPbl KOPIIO-
PaTUBHOV COOCTBEHHOCTM.

Takum 06pasoM, TpaskgaHCcKoe IMpaBo WTtamum
MMITEPAaTUBHO OTPAaHMYMBAET IIpeaMeT IOJ0OHBIX
COIJIallleHU.

B I'paxkmaHckoM Kopekce Mtanuy OTCYTCTBYIOT
TIOJIOKEHNUST O 6GeCCPOYHBIX KOPIOPATUBHBIX [10-
roBopax, MOCKOJIbKY CTOPOHBI BIIpaBe 3aK/IIOUUTh
KOPITOPaTUBHBIN JOTOBOP Ha CPOK He 6Gosee IMSITU
JIeT. B cayyae, ecyin CTOPOHBI 3aK/TIOUAlOT 6Geccpod-
HbIN JOTOBOP, TO OH, BO-TIePBBIX, AEIICTBYET B Teue-
HMe TISITY JIET, BO-BTOPBIX, JTI00ast M3 CTOPOH BITpa-
Be B OJHOCTOPOHHEM TMOPSAKE DPACTOPTHYTh €To,
YBeLOMUB APYTMX YUAaCTHUKOB cornameHust 3a 180
IHei. B Utamuu maske Ha ypoBHe CymeOHO IMpak-
TUKM He TIPU3HAETCS BO3MOKHOCTh pacIpoCTpaHe-
HUS YCIOBUIE KOPIIOPAaTUBHOTO AOrOBOpa Ha CaMo

obmrecTBo [1, c. 19-22].

B I'paxkmaHckoM KomeKce MTannm, a MMEeHHO B CT.
2341-bis ucnonb3yeTcs: TepmuH «Patti parasociali»
B MepeBojie Ha PYCCKUiT, KOTOPBI 3BYUUT, OYKBaIIb-
HO Kak «Cor/alleHne, OTHOCSIIeecs] K 0OIIeCTBY»,
TP 3TOM UTAIbSIHCKUII 3aKOHOZATENb HE UCI0/b-
3yeT MpuIaraTeJlbHOIO «Corporativo» («kopropa-
TUBHBII»), TAK KaK yke caMO CJIOBO «KOPIIOpalys»
VCIIONIb3YeTCsl B JOCTATOYHO Y3KOM 3HaUeHUM, KaK
MpaBwWIo, O 0603HAUeHUsT O0ObeIMHEHU, OCHO-
BaHHbIX Ha YIEHCTBE, MHOTIA 63 CO3aHus I0PUI-
YeCcKoro JIMIA, K IpUMepy, Mpodcorosbl. A ¢ Ipyroi
CTOPOHBI, B €BPOIeiCKOM KOHTMHEHTaJIbHOM IIpa-
Be obOlLIenpu3HaHa 06s13aTeIbCTBEHHO-TIPaBOBasl, a
He KOpIIOpaTMBHAsI NPUPOAA aKLUMOHEPHBIX COIa-
LIeHuii [5, c. 58-59].

B HemellKOM TpaBe COMIAIIeHNSI MEXKIY y4acT-
HMUKaAMM OOHOJ KOMIIaHMM, MMeEIOIIel 1ie/ibl0 13-
BJI€UeHMe TIPUOBLIN, CTAIM 3aK/II0UAThCS C Havasia
XX cronetus. 1o cBOelt CTPYKType OHM MMENIN 00-
IIyie 4YepThl C COBpeMEeHHbIM KOPIOPAaTUBHBIM J0-
rOBOPOM, B YaCTHOCTM B HUX PEryaupoOBalIUCh BO-
MIPOCHI COCTaBa OPTaHOB yIIPaBJIEHNSI, & TOUHEe ero
bopMupoBaHMS 1CXOIS 13 TOMOCOBAHMS.

Tem He MeHee, TakMe IOOTOBOpPHbIE KOHCTPYK-
LMY BOCTIPUHMMAINUCh HEMEIKMMM CyJaMu Kpaii-
He HeomoOpuTeNbHO. B ciyyae BO3HMKHOBEHUS
KaKuX-JIM6O CTIIOPOB, VICXO/ISI U3 CYLIECTBA TAKUX CO-
[IalleHuit, Cyn IpuU3HaBal UX MPOTUBOpeYanMu
IelCTBYIOILeMY Ha TO BpeMsl 3aKOHOJATeNbCTBY, a
3HAUNUT U HEe BO3MOXKHBIMM K CYII[€CTBOBaHMUIO.

B moaTBepskAeHMEe ITOrO YTBEpXKIEHUSI [0-
CTaTOYHO OOPATUTHCSA, K pelleHuI0 BepxOoBHOTO
Vmnepckoro Cypma ot 1904 r., B KOTOPOM «...IPU-
3HABAICS HUYTOXHBIM [OTOBOP HEKOTOPBIX aK-
IMOHEPOB O COBMECTHOM (OpMMPOBAHMUM COBETA
IVPEKTOPOB OMpeaeIeHHbIM 00pa3oM Ha 00IieM
coGpaHuu. ...» 2, c. 29].

BasupoBanach JaHHas MO3UIMS CyLa Ha TOM,
YTO M7Aes1 O IOTOBOPHOM TOJOCOBAaHMUM C LIeJIbI0
YIIOBJIETBOPEHMSI MHTEPEeCOB HEKOTOPBIX aKI[MOHe-
POB ITPOTMBOPEUUT MHTEPECAM CaMOTO OOIIeCTBa I,
TeM CaMbIM, MOXeT OTpaHMYMBATh €ro He3aBUCH-
MOCTb KaK CaMOCTOSITeTbHOTO CyObeKTa ITPaBOOT-
HOILIEHUIA.

JTO pellleHNe BO MHOTOM CTajo IMpeleleHTOM
IUISI TIOCTeNYIOMIUX CyAe6HbIX pa3bupaTenbCTB 10
TEeM 3Ke IpeMeTaM 1 OCHOBaHMSIM. OfHaKo HeMell-
Kasl IpaBoOBasl CUCTeMa He CTOosila Ha MeCTe U Bce
CyliecTBeHHee TMOoACTpanBaach roj COBpeMeHHbIe
peanuu.

Vxe B 1967 1. BepxoBHblii cyn OPT Bce ke mpu-
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3HaJI JEeVICTBUTEIbHBIM KOPIIOPATUBHBIN TOTOBOD,
KOTOPBIM HapyllaJ TOJOXKEHUS YUpeIUTETbHOTO
IOKyMEHTa KOpIopaiuu [4, c. 42-43]. 9To 6GbII CBO-
ero poja TepeJIOMHbBII MOMEHT BO B3WISIZaX Cyna
OTHOCUTEJIBHO CYIIECTBOBAHMS TaKMX COTJIAllleHUIA
MeXAY YYaCTHMKAMM BHYTPU KOMITaHUU.

Tem He MeHee BceoOlllee MpU3HAHME W TIOJO-
SKUTEeNbHAs pernaMmeHTanusi Cygamyu KOPIOpaTUB-
HbBIX JOTOBOPOB HAa TeppuUtopuu [epMaHny aKTUBHO
MpoCIexMBanach AMub ¢ 90-X IT. MPOLLJIOrO CTONe-
TUS.

Ha cerogHsmHuii OeHb Kak B [epmMaHCKOM
rpakgaHCKOM YJIOKeHUM, TaK U B KOPIIOPATUBHOM
3aKOHOJATENIbCTBE OTCYTCTBYIOT HOPMBI, TOCBSI-
L[eHHbIe PeryIMpOBaHUI0 MHCTUTYTA KOPIOPATUB-
HOTO J0roBOpa. MOKHO TOJBKO MPeATIOI0KNUTb, UTO
K TaKOMY JIOTOBOPY HPUMEHSIIOTCS 00IIMe TOIOKe-
HMS 00 00sI3aTeNTbCTBAX.

Eme omHa oco6eHHOCTh 'epMaHCKOIo KOPIIO-
PaTMBHOTO OOTOBOpa 3aK/IYaeTcsI B TOM, UTO OH
MIpU3HAeTCs KaK CoralleHue, Mmopokaamiee oos-
3aTeIbCTBA TOTBKO MEK/Y YUYaCTHUKAMM OOIIeCTBa,
HO He caMoro o61iecTBa. [10/105KeHMSI TAKOTO COIJIa-
IIeHMsI He MOTYT MPOTUBOPEUYUTD YCTaBYy, a TaAKKe
M3MEHSATh CTPYKTYPY YIIpaBjeHMsI B OOIIeCTBe, TO
€CTb OHU He CITOCOOHBI TOPOAUTH HUKAKOTO KOPIIO-
patuBHOTO 3¢ deKTa.

st cpaBHeHMSI, B POCCUIICKOM 3aKOHOHATENb-
CTBE eCTb HOPMBbI, ITIO3BOJISIIOLIME HA OCHOBAaHUM YC-
JIOBUII KOPIIOPATUBHOTI'O LOrOBOpA IMPOroiOoCOBATh
Ha obmem cobpaHuM o6IIeCTBa 3a BKIUYEHME B
YCTaB TIOJIOKEeHUI, OMpPeAesionnX CTPYKTYpy Op-
raHoOB U MX KOMITeTeHIuo (a63. 3 m. 2 cT. 67.2 T'K
P®), a Takke NpMU3HATL HeENENCTBUTEIbHBIM pe-
[IeHMe opraHa 00IlecTBa, KOTOPOe MPOTUBOPEUNT
paHee 3aK/IIOUEHHOMY KOPIIOPATUBHOMY OTOBODY,
CTOPOHAMM KOTOPOTO ObLIM BCE YYACTHUKM OOIIIe-
cTBa (M. 6 cT. 67.2 TK POD).

He MeHee MHTepeCcHbIM SIBJIIeTCS U TOT (axTr,
YTO 06bEeMHEHNE YUYACTHUKOB OOILIECTBA Ha OCHO-
BaHMM KOPIIOPaTMBHOrO NOTOBOpa, MpenCcTaBiiseT-
Csl B BUJe TOBAapUIleCTBa BHYTPU CYILECTBYIOLIETO
yKe I0pUINYeCKOoro JINIa.

Taxk M. C. BapomH roBopuT 06 3TOM ClIeIyio-
myuM o6pasom: «Cyme6GHasl MpaKTMKA paccMaTpy-
BaeT KOPIIOpaTMBHbIE JOTOBOPHI KaK COT/IAIIeHMS O
TOBapUILECTBaX, IpuUeM OObemIVHEeHUsS aKIIMOHe-
pOB TIpU3HAETCS TOBAPUILECTBAMMU TIPAXKIAHCKOIO
Mpasa ... UX elle UMEHYIOT «BHYTPEHHUMM» WU
«CKPBITBIMM» TOBapUILIECTBAMMU» [2, c. 31].

Ha rtepputopun CoenuuHeHHoro KoposeBcTBa
KOpIIOpaTMBHbIE [IOTOBOPbBI, CYIIECTBOBABIIME B

BUJIe COIVIAIIEHUI MEXAY yJaCTHUKAMMU KOMMEp-
YeCKMX OPTaHU3alii, CTaIM aKTUBHO 3aK/TI0YaThCS
B ITpodeCCHOHATILHOM KPYTY YK€ B IIePBOi1 IIOJIOBU-
He XIX Beka.

K MHCTUTYTY KOPIIOPaTMBHOIO OOroBOpa, Ka-
KM MbI BUIVMM €ro CerojHs, 6oJblie Bcero 6/m3-
KM COIVIAIIEHUSI TOTO BpPeMEHM, KOTOpble HOCUIIU
Ha3BaHMe corjalieHue akuyoHepos (shareholders
agreement).

M. C. BapioIinH orpeeseT corialieHye akimuo-
HepoB (shareholders agreement) cremyoonmm obpa-
30M: «B 1840-x rr. TepmuH «shareholders agreement»
O3HAuaj yYpeIUTeTbHBI TOrOBOP aKIMOHEPHOTO
TOBapUINECTBA, OTNpPeNesIBIIMIT pasMep YCTaBHOTO
KamuTala M eXeromHo pacIpenesieMbIX OUBUAEH-
IIOB», UYTO SIBHO TOKA3bIBAET MPUHAIJIESKHOCTh TaKO-
IO COIVIAIIeHMsI K JOrOBOpaM, PeryaupyrouimM Kop-
[IOpaTUBHbIE OTHOLIEHMS [2, c. 16].

OmHaKko He06XOIMMO OTMETUTD, UTO B TO BPEMSI
coryanieHue akiMoHepos (shareholders agreement)
(akTuecku 6bUIO TOXIECTBEHHO YUYPEeIUTEIbHO-
MY JOTOBODY.

Ho Ttak 6b110 He Bcerga. CuTyauus 1Mo JaHHO-
My BOIIPOCY KapAMHAIbHO M3MeHwIach B 50-e IT.
XIX Beka, a MMeHHO C IpuHSITKS B 1856 I. 3akoHa 06
akuyoHepHbIx obiiectBax (Joint Stock Companies
Act). JIaHHBIIT aKT YE€TKO pasrpaHMUMI JOKYMEHThI
Ha:

e HeOoOXOOMMblIe JIS YUPEXKIeHMs KOMIIaHUM,
TaKye Kak yUYpeauTeabHbIi JOTOBOp U YcTaB obiie-
CTBA;

e peryaupyiomye 06s3aTe/IbCTBEHHbIE OTHO-
IIeHust 06 OCYLIeCTBIEHMM TIPaB, IPYHAIEKAIINX
YYaCTHMKY TAKOTO O0IlecTBa.

Ko BTOpOMY BMIY M GbLIO OTHECEHO COrJallle-
Hue akiyoHepoB (shareholders agreement), KoTo-
poe C TOrO BpeMeHM YTPAaTWIO XapaKTep ydupemu-
TeJIbHOTO JOTOBOPA.

CnemyeT OTMETUTD, UTO Ha IMPaKTUKe HepemaKo
BCTpeYaiCh COTJIAIIeHUsT MHOTO BUAA, KaK pasHO-
BUAHOCTD comialieHus akuyoHepoB (shareholders
agreement). JJoBOJIbHO 4acTO ObLIM CJTyyau, KOrga
caMy YJaCTHMKM OOIIecTBa 3apaHee JIOTOBapuBa-
JIUCh KaK MMEHHO MM TOJIOCOBATh IO OIpeMesieH-
HOMY BOITPOCY Ha 061eM cobpaHum. [lyMmaeTcst, 4To
B CUJIy CBOEro KOHCepBaTu3Ma, aHIIMYaHaM ObLIOo
HeJO0CTaTOYHO OJHOTO JIMIIb YCTHOTO COIJIAleHMS,
TaK Kak IOPOi1 OT rOJI0COBAHMS 3aBycesa JalbHel-
mast cynmpba KommaHuu. Kak ciencTsue, C Iebio
MTONTBEPKIEHMSI CJIOBECHBIX HaMepeHMi, ydJacT-
HUKM OOIIECTBA 3aK/II0YaIM CBOETro pofa IOroBOp,
MpeaycMaTPUBAIOIINIT KOMY U KaK M3 YYaCTHMKOB
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roj0coBaTh, & KOMY M BOBCE BO3AepXKaTbCsl OT T'O-
JIOCOBaHMSI.

Tak, M.C.BapiommuH roBoput 06 3TOM Cciie-
IVIONMM 06pa3oM: «... C TIpeledeHTHOro meja
Puddephat v Leith (1916), roe moroBopHoe 006s13a-
TEJIbCTBO T'OJIOCOBATh MO aKIMSIM OIpee/eHHbIM
C1rroco6oM ObUTIO MPM3HAHO 3aKOHHBIM U ITOAJIEKA-
MM CyHeOHOI 3aluTe, MOXXHO TOBOPUTDb O JOITY-
CTMMOCTM 3aK/IIOUeHMs] TaK Has3blBaeMbIX «COTJIa-
LIeHUIi 0 rojocoBaHMM» (voting agreements)» [2, c.
17].

OBOJIOLVSL TIPUMEHEHMST KOPIOPATUBHOTO J0O-
ropopa B CIIIA He 3HAUYMUTEIbHO OTIMYAETCS OT
CoenuHenHoro KoposneBcTBa, Tak Kak BO MHOTOM
IaHHbIV MHCTUTYT IIPOIIIeJT TPaKTUUECKH Te 5Ke ITa-
bl Ha MyTH K 0QUIIMATBHOMY 3aKOHOAATETbHOMY
3aKperJieHIo0 CO CTOPOHBI rocymapcTBa. Tak yke
cepenuubl XIX B. B mITaTaX MOXHO BCTPETUTH [10-
TOBOpHBbIE KOHCTPYKLMY, IIPEICTABIISIONIME COO0T
comiallieHus] MeXIy aKIIMOHepaMu.

C mosIBIeHMEM TaKMX KOHCTPYKLUMIA y apou-
TPaKHBIX CYIOB BBIPAOATHIBATBCS CKEITUUECKOE
OTHOIIIeHMe K CaMOii BO3MOKHOCTM CYIleCTBOBA-
HMS TAaKUX COITIAIIeHUIA.

OTO mpowIekBAETCS B GOJBIIOM KOJTMYECTBE
HETaTMBHBIX CyJeOHBIX PElIeHMiI M0 pa3peneHNIo
CIIOPOB, BBITEKAWIINX U3 3aKIIOUEHUS] TOTOBOPOB
MEeKAY yuacTHUKaMU O0OIecTBa.

[Mo3uius cyl0B HA4YasI0 MOCTeIIeHHO MeHSIThCS
JIUIIb BO BTOPOJi IosioByHEe XX BeKa. ITOMY CII0CO0-
cTBOBa NMPUHATHIN B 1950 I. 3aKOH O MO EIbHOI
6usHec-kopropauuu (Model Business Corporation
Act), KOTOpBII1 BIiepBbie COmepIKaa MOMOXKEeHUS, 10~

3BOJISIIONIME T'OJI0COBATh HA COOPAHMUM IO JOBEpPEH-
HOCTM uepe3 IIpe[ICcTaBUTeJIel, a TaKKe TMOPSIOK
yupeskaeHUsI TOMOCYIOLUX TPACTOB([6].

C aroro BpeMeHM COIJIAllleHUs] 3aK/II0YeHHbIe
MeXAy akiyoHepaMM O TOJI0COBAHUM CTaJIU TIPU-
3HABaTbCsl AeNCTBUTeNbHbIMM. OOHAKO CTOUT OT-
METUTh, UTO He BCe IITAThI, Jake Ha CeTOMHSIIITHIIA
IeHb, IPUMEHSIOT IIOJIOKeHMSI JAaHHOTO aKTa Ofy-
HAKOBO: OOHM PAaTUOULMPOBAIM €ro IIOJTHOCTHIO,
IpyTHe TOMbKO OT/e/IbHbIe TTOI0KEeHMSI.

PaccmoTpeB KopmopaTuBHbIe JOTOBOPBI MpU-
MEHUTENbHO K pPasjMYHbIM IIPAaBOBBIM CEMBbSIM,
cjlenyeT OTMETUTb, YTO HECMOTPST Ha TO, UTO Poc-
CUSI OTHOCUTCSI K pOMAaHO-TepMaHCKOI MpaBOBOIL
CUICTeMe, BOIIPOChHI, CBSI3aHHbIE C IIPABOBBIM 3aKpe-
IJIeHeM KOPTOPaTUBHOIO [IOTOBOpA, CYIeCTBeH-
HO OT/IMYaloTCs oT [lepmaHcKoro rpasa. [TocKombKy,
Ha CEromHSIIHUI OeHb Kak B I'epMaHCKOM TIpaxK-
IIAHCKOM YJIOKeHMM, TaK ¥ B KOPIIOPAaTMBHOM 3a-
KOHOJIaTe/IbCTBE OTCYTCTBYIOT HOPMbI, IMOCBSIIIIEH-
Hble PeryaMpoBaHUI0 MHCTUTYTA KOPHIOPATUBHOIO
JIOTOBOPA, a C IPYroil CTOPOHBI, TepMaHCKoe MPaBo
MUCXOIUT U3 MPUOPUTETA YCTaBa MO OTHOIIEHUIO K
KOPIIOPaTMBHOMY I0TOBODY.

Poccuiickoe mpaBo, B BOIIpOCaxX, KOTOPbIE CBSI-
3aHbI C IPABOBBIM 3aKpeIlIeH/eM KOPIIOPAaTMBHOIO
IOTOBOPA KaK CaMOCTOSITETbHYI0 HOPMY-PETyJISITOP,
1O CBOMM IMpPU3HAKAM TATOTEeT K aHIMICKOMY
MpaBy, MpefoCTaB/seT y4yacTHMKAM KOpHoOpaTuB-
HOT'O JIOroBOpa OOJIBIIYI0 CBOOOMY HEICTBUIA, uemM
B QHaJIOTMYHBIX MPABOOTHOUIEHUSIX TOCYAAPCTB C
pOMaHO-TepMaHCKOI ITpaBOBOI CUCTEMOJA.
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