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1. HopmaTtuBHbIe aKkThbl

Mpexx e BCero MCTOYHMKAMM KOPNOpaTUBHOIO Npaea sBNSAOTCS HOPMaTUBHbIE aKThbl, B
KOTOPbIX BblpaXeHbl 0COBEHHOCTM NPaBOBOrO PEryMPOBAHUS KOPNOPATUBHBIX OTHOLIEHWA.
COBOKYMHOCTb KOMM/IEKCHbIX HOPMaTUBHBIX aKTOB, T.€. HOPMATMBHbIX aKTOB, COAepPXallnX
HOPMbI pa3HbIx OTpacnei npaea (4acTHOro 1 NyennYHOro), perynmpyrowmnx KoprnopaTtusHbIe
OTHOLWEHNS, SABNSETCS KOPNOpaTNBHbLIM 3aKOHO4ATETbCTBOM.

3akoHo4aTenbCTBO CTPOUTCS, Kak NpaBuio, NCXOAs U3 NPaKTUYECKUX MHTEPECOB U
noTpebHOCTEN, MO3TOMY BK/IOYAET pasHbie Mo CBOE 0TpacneBoi Npupoae HopMbl, 4ToObI
y4yecTb onpeneneHHble CBS3M MeXAY Pas3ivyHbIMU 06LWEeCTBEHHBIMM OTHOLEHNAMI
(rpaxaaHcKMMKU, aAMUHUCTPATMBHBIMUA 1 AP.) U KOMMNEKCHO VX yperynumpoBaTb. 910 NpaBuio
pacnpocTpaHseTCs U Ha KOPNopaTUBHOE 3aKOHOAATENIbCTBO, KOTOPOE MO CBOEN NpupoLe
SIBNSIETCA KOMMNEKCHbIM. B Hero Bko4atoTcs HOpMaTUBHbIE akThbl, KOTOPblE CoAepXaT HOPMbI
pasHbIX OTpacnei npaea.

KoprnopaTueBHoe 3akoHOAAaTeNbCTBO 06 bEAVHSIET NPeX,ae BCero HOpPMbl YacTHOro npaea.
IMEHHO OHM COCTaBNSIOT OCHOBY KOPMOPaTUBHOIO 3aKkoHoAaTenbcTBa. BMmecTte ¢ TeM B HEro
BK/IlOYEHbI U HOPMbI Ny6IMYHOrO NpaBa, CBSA3aHHbIE C rOCYAAPCTBEHHbLIM PETYIMPOBaHNEM
Koprnopaumii. 3aKkoHoLaTeNnbHOE PerynmpoBaHne Kopropauunii JONXHO YyY4NTbIBATb MHTEPECHI
HE TONbKO akLMOHEPOB, HO 1 UHbIX NL (HAEMHbIX PabOTHUKOB, NAPTHEPOB, OPraHoOB
rocynapcTBEHHOM 1 MECTHOI BnacTu, HaceneHus), oblwectsa 1 rocynapctea B Lenom. B
CUCTEME OTHOLWEHNIA "0bwecTBO - BaHec" nesaTeNnbHOCTb Koprnopauun cnocobcTeyeT
yBenmyeHuio Bceobuiero boratcTea U oNTUMM3aLMmM NPOU3BOACTBA, CNYXMUT MHTEpecam
obuecTBa B Lie/oM.

KopnopaTtuBHoe 3akoHOAATENbCTBO COAEPXMUT NO3TOMY U HOPMbI Ny6ANYHOrO Npasa.
Hanpwumep, 3akoH 0643bIBaeT OTKPbIThlE aKLMOHEPHbIE 06LecTBa NPOBOANTL €XEeroAHbli
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ayauT, packpbiBaTb MHGOOPMaLMIO B TOM 06 beMe 1 Nopsiike, KOTOPbIe OnpeaeneHbl
HOPMATMUBHBIMU aKTamn O PACKPbITUKN MHGIOPMaLMK. AKLUMOHEpPHble 0bwecTBa 0653aHbl
cnenoBatb 3TUM HOPMaM, 1 B CriyYae nux HemcnonHeHns 6yoyT HECTU OTBETCTBEHHOCTb,
npenycMOTPEHHYI0 adMUHUCTPATUBHbLIM M YrO/TOBHbIM 3aKOHO4ATENbCTBOM.

["0BOpPS O KOPrOPaTMBHOM 3aKOHOOATENLCTBE KaK MCTOYHMKE KOPNopaTuUBHOro npaea,
cnepnyet ob6paTuTb BHUMaHNE Ha Ty 3aKOHOMEPHOCTb, KOTOpas XxapakTepHa Boobue ans
HOPMaTMBHO-NPAaBOBOro peXxunma npennpuHMMaTenbCcTBa, a UMEHHO: YEM MeHblue
HOPMaTUBHO-MPABOBOr0 PEryNMPOBaHNS KOMMEPYECKMX OTHOWEHWI, TEM Bonblie
BO3MOXHOCTEN A1 CaMOperynmpoBaHns aTux OTHoweHui. HopmaTueHO-NpasoBblie OOPMbI
LONXHbI ONPefensTb Nuwb HeobxoanMble TpeboBaHWS, NPebABNSEMbIE K
npeanpvHUMaTEeNbCTBY, OCTABNAS WUMPOKUIA NPOCTOP ANsi COBCTBEHHOIO YCMOTpPEHMS
npeanpvHumatens. MpeanprHMMaTensCTBO U Takas ero oopma, kak o6 beanHeHne
KanuTarsnos, Kak pas3 1 OTHOCATCS K TOW cjpepe OesdATeNbHOCTU, rae onpenensowmm SsnseTcs
camoperynmpoBaHue (camoynpasneHue).

CnepoBatenbHO, JONXEH OblTb ONpeneneHHblin 6anaHc Mexay 3aKoHO4ATE NbHbIM
perynmpoBaHMeM 1 CaMOperynnpoBaHnem koprnopaumvein. Heo6xoammo umets B BUIy OBE
TeHOEHUUN B PerynnpoBaHMy KOpnopaTrBHbIX OTHOWEHWI. [lepeBas COCTONT B TOM, YTO
3aKOHOLATENbCTBO YyCTAHABAMBAET U AOMIKHO yCTaHABNMBATb TONbKO 0bwme, 06s3aTenbHble
npaBuna. 3T0 Tak HasblBaeMoe "XeCcTkoe" perynmpoBaHme KoprnopaTMBHbIX OTHOWEHWA,
Bblpaarolleecs B Hann4ynm ycton4ymsoro 3akoHoaTenbCcraa Ha ypoBHe doenepasibHbIX
3aKOHOB. JTO perynnpoBaHne SBnseTCS B OCHOBHOM MMMEPaTUBHbBIM, HO HE NINLWEHO U
ANCNO3UTUBHBLIX HOPM.

Hanpumep, nameHeHust B @enepanbHblil 3akoH "O6 akumMoHepHbIx o0bwecTBax”, BHECEHHbIE
depnepanbHbiM 3akoHOM OT 7 aBrycta 2001 r. N 120-P 3, 6611 HanpasneHbl Ha CoKpalleHne
"yCTaBOTBOPYECTBA", COKpALlEeHMe Yymucna ANCrno3nTmBHbIX HOPM. ECnn B nepBoHaYanbHom
penakuum 3akoHa 1995 r. BO MHOrmx ctaTbax 6bio NpeaycMOTPEHO, HTO "MHOE MOXET BbITb
npeaycMoTpeHO ycTaBoM", To B penakummn denepancHoro 3akoHa "O6 akUMOHEPHbIX
obwecTBax" o1 7 aBrycta 2001 r. 3Ta BO3MOXHOCTb BO MHOrMX cny4asx bbina UckioyeHa,
6b1N0 NPenyCcMOTPEHO, YTO AECTBYET TONbKO HOpMa 3akoHa. Ecnu nepBoHavanbHo
KyMynsiTUBHOE roflocoBaHMe npu Boibopax Y41eHOB COBETa ANPEKTOPOB ObiNo 0683aTenbHO
TONIbKO AN aKLUMOHEPHbIX 0OWECTB C YACIOM akKLIMOHEPOB - BNanenbLeB roNoCyoWnX akLunia
6onee 1000, 1 MOrno 6biTb NPESYCMOTPEHO YCTABOM B aKLIMOHEPHbIX 0OWEeCTBax C YAC/IOM
aKkLUMOHepoB - Bnagensues ronocywowmx akumn 1000 n MmeHee, TO pefakums atoro
doenepanbHOro 3akoHa ot 24 dpespans 2004 r. N 5-® 3 cogepXxuT nmnepatnBHoe Npasuio,
npeaycmaTpusatollee, 4To Bolbopbl 41EHOB COBETA AMPEKTOPOB 00LWECTBa OCYLWECTBNSOTCA
KyMYNSTUBHBLIM rOIOCOBaHUEM (M. 4 cT. 66 PenepanbHoro 3akoHa "O6 akLMOHEPHbIX
obwecTtBax").

3akoHogaTenbCTBO CO34aeT OCHOBY A1 NPABOBOro perynnpoBaHns KoprnopaTtuBHbIX
OTHOLWEHWIA, HO OHO HE MOXET M He OOJI)XHO CTPEMUTLCH Yperynnuposartb B AeTansax Bce
BOMpPOCHI AesTenbHocTM obuwecTtea. MoaToMy oHO NMH0 BOOOLE HE COLEPXMUT HOPM,
perynmpyowmx COOTBETCTBYIOWME OTHOLWEHUS (MpUYeM faneko He Bcerga oTCyTCTBue
perynmpoBaHus saBnseTcs npobenom B 3akoHoaatenbcTee), NMbo yctaHaBnmeBaeT oblwee
npaBuno, OCTaBNsAs 3a y4acTHUKaMM Takux OTHOLWEHWUA BO3MOXHOCTb Bbibopa BapuaHTa
noseneHus. VIHbIMmn cnoBamu, BONXeH ObiTb NpaBubHbIN 6anaHc Mexay rocyaapcTBEHHbIM
perynmpoBaHueM 1 cBoboaol AesiTeNbHOCTY Kopropauun.

BTopas TeHOeHuUMs B perynmpoBaHmm KOprnopaTuBHbIX OTHOWEHWIA - 3TO BO3pacTaHue ponu
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Tak Ha3blBAeMOro "Msrkoro" perynmpoBaHus, Ui camoperynmposanus. Ileno B Tom, 41o
HOPMbI 3aKOHOAATENbCTBA HE Bcerga Moryt obecneuntb Haanexauwee KopnopaTneHoe
nosefeHve N paspelleHne BO3MOXHbIX KOPropaTusBHbIX KOHA MKTOB. [103TOMy BO3pacTtaet
PO/b 1 3HAYEHNE BHYTPEHHMX NIOKANbHbIX aKTOB akLIMOHEPHOro obLwecTBa, ABNSIOWNXCS
COCTaBHOW 4aCTbi UCTOYHMKOB aKLMOHEPHOro (KoprnopaTueHOro) npasa.

2. KopnopatuBHble HOPMbI

Kopnopauwnu camu yctaHasnmsaroT ob6sa3aTenbHbie AN CBOMX y4aCTHUKOB npasuna
NoBEAEHNS - KOPNopaTMBHbIE HOPMbl. B OCHOBHOM OHM H6a3mpyroTcsa Ha 06WMX NpUHLUMNax
006pOCOBECTHOCTM, Pa3yMHOCTU 1 CNPaBeANIMBOCTU, y4eTa MUHTEPECOB BCEX YHACTHMKOB
Kopnopauun. Ecnn Takas kopnopaTrBHas HopMa y4nTbiBaeT MHTEPECHI BCEX (UMK
60NbWNHCTBA) YHaCTHMKOB KOPNopaumm, TO OHa SBNSETCS BbIpaXX EHNEM MX BOMN.
CdhopmmpoBaHHas B 06LecTBe BONS - 9TO U €CTb NpaBoBas HOPMa, KoTopas Npu3HaeTcs
obLel BONEN y4acTHNKOB KOPNopaTUBHOro o6 beanHeHns. [10aToMy MopanbHO-3TUYeCKne
CTaHOapTbl pa3yMHOCTW, CNPaBeANNBOCTM U 4OOPOCOBECTHOCTM TakXe paccMaTtpuBaloTCs Kak
COCTaBHas 4acTb B PEryNMPOBaHNM KOPNOPaTMBHBLIX OTHOWEHWIA 1 NprnobpeTaloT Bce 6onbluee
3Ha4YeHne B 0eATENbHOCTM aKLMOHEPHbIX 06WecTB. Takme aTnyeckmne HopMbl, Perynmpytoume
KOpnopaTtmBHble OTHOLWEHNS, N3n0XeHbl B Kogekce KopnopatmBHOro noBeaeHus,
PEKOMEHA0BAHHOM aKLIMOHEPHBbIM 06WecTBaM K MPUMEHEHMIO.

Takmm 06pa3om, aTUHECKNE HOPMbI, UICNONb3yEMblE B 1EN0BOM COOOIWECTBE M OCHOBAHHbIE Ha
NpUHUMNax pasyMHOCTU, CNpPaBeaMBOCTM U OBPOCOBECTHOCTHN, ABASIOTCA COCTABHOW YacTbio
MCTOYHMKOB KOPMOPaTMBHOMO Npasa 1 oopMMpytoT YCTOMYMBbLIE CTEPEOTUNMbI MOBEAEHMS,
obwure ans BCeX y4acTHNKOB KOPMOPATUBHbBIX OTHOLEHWIA.

3. HopMbl mexayHapoaHoro npasa

Jpyrum ncTo4YHMKOM KoprnopaTmBHOro npasa ABNATCS HOPMbl MEXAyHAapPOOHOro npasa.
CornacHo KoHctutyunmn P® un ct. 7 T'K P® obwenpuaHaHHbie NPpUHLMMbLI U HOPMb
MeXOyHapoL4HOro npasa v MexayHapoaHble 0orosopbl P aBna0TCA COCTaBHOM 4acTbio ee
npaBOBON CUCTEMbI.

Ecnn obwenpnaHaHHbIMM NPUHLMNAMU 1 HOPMaMy MeX AYyHapOAHOro npasa unm
MeXAyHapoLHbIM forosopom P® ycTaHOBNEHbI MHblE MpaBuna, 4em Te, KoTopble
npenycMoTpeHbl KOpnopaTUBHbLIM 3aKOHOAATE/IbCTBOM, MPUMEHSAIOTCS NPUHLMMBI U HOPMbI
Me>XAyHapoL4HOro rnpaea v npasunna MexayHapogHoro gorosopa P®.
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4. O6biyan penosoro o6opoTta U KoprnopaTueHbie AeNoBble 00bIKHOBEHUS

Mo MHeHunto T.B. KawaHnHo, ICTOYHMKOM KOPrnopaTUBHOro Npasa aBnsoTCs obblyan
nenosoro obopoTa. Kak cnegyet ua c1. 5 'K P®, non obbl4aem nenosoro obopota
MOHMMAETCS CNOXMBLLEECS M WNPOKO NPUMEHSEMOE B Kakon-nnbo obnactu
npeanpvHUMaTEeNbCKOM AessTeNbHOCTI NPaBUIo NoOBEAEHNS, HE NPeayCMOTPEHHOE
3aKOHOLATENbCTBOM, HE3ABMCUMO OT TOr0, 3a(PMKCMPOBAHO NI OHO B KAKOM-TMOO [OKYMEHTE.
Ha ceronHsilwWHW oeHb B onpeneneHHblX cgpepax NpeanpuHMMaTebCkoin AesTeNbHOCTY
(cTpaxoBaHue, baHkOBCKas copepa, NepeBo3ka) AeNCTBUTENbHO CNOXMANCL Takue npaeuna
NOBEEHUS], KOTOPbIE MOXHO cunTaTh obblyasiMu aenosoro obopoTa. boino 6bl NpaBMnbHee
cyMTaTb MX UCTOYHMKAMM KOMMEPYECKOrO (NPeanpUHMMaTENbCKOro) Npaea, a He NCTOYHUKaMK
KOpnopaTMBHOro npaea, NOCKOJ/IbKY UMEHHO Koprnopauun (akLuMoHepHble oblwecTsa) v
ABNSAOTCS OQHOW M3 POPM NpeanpuHUMaTenbckon gesatenbHocTu.Hapsioy ¢ obblvasmm
nenoeoro obopoTa NCTOYHMKOM KOpropaTUBHOMO npaea, no MHeHuto T.B. KawaHuHo,
SABNSIOTCS KOPNopaTMBHbIE AeN0Bble 0ObIKHOBEHMS, MOL KOTOPbIMU MOHMMAETCS YCTOSBLIASACS
npakTunka, 3aBefleHHbI nopsaok aen*(47). enctentenHo, B Npouecce oesaTeNbHOCTH
BHYTPW KOpNopauuy cknaabliBaeTcs onpeaeneHHbln Nopsaok BeAeHNS AeN, OnpeaeneHHbIe
NPVBbLIYKM 1 TPAAULNN, KOTOPbIE HE 3aKPeneHbl B KAKUX-TMO0 BHYTPEHHMX OOKYMEHTax
Kopnopauun, HO KOTOPbIM CNEeYIOT BCE y4aCTHUKM KOpnopauuu.
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