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Annomayua: CTaTbs NOCBSIIEHA U3yYCHUIO YUPEAUTENBHBIX JOKYMEHTOB KOMMEPUECKUX OpPraHU3alni, NX HIEMEHTOB
1 0COOEHHOCTEH, KOTOpBIE HE PAaCKPBITHI JINOO HEOCTAaTOYHO PACKPBITHI B COBPEMEHHOM POCCHHCKOM 3aKOHOAATEIHCTBE,
a TaKkXe MX MPaBOBOH MPUPOIBI. AKTYadbHOCTh TEMBI HCCIIEOBAHHA 00yCIOBIEHa HE TOJIBKO SKOHOMHYECKON 3HAYMMO-
CTBIO TAaKOTO SIBICHUS «y4YpeIUTEIbHBIE JOKYMEHTHI KOMMEPUYECKHX OpTraHH3aluil», HO W BO3MOKHOCTBIO NPHHATHSA
1 BHCAPCHUA B )KU3Hb JAaHHBIX JOKYMEHTOB ITPU ITOMOIIHN Pa3INYHBIX CII0CO00B.

JlaHO ompeneneHue MOHATUIO «YCTaBy», MPENIPHUHATA IOIbITKA pa3sTPaHUYEHUS NMOHATUM «y4pEAUTENbHbIE JOKYMEH-
ThbD», «YyCTaB», a TAKXKE IIOINbITKA OIMPCACICHUSA BCpHOﬁ TCPMHUHOJIOTHUH, ITPOAHATIU3UPOBAHBI MMOAXOJAbI K ITIOHUMAaHUIO 3JI€-
MEHTOB U COZIEepKaHMs caMoro ycraBa. PaccMoTpeHa nmpaBoBast IpUpo/a yCTaBa, IpoaHaIU3HMpOBaHa 3a7a4a ONTHMU3AIIH
TIOJIOKEHUH YCTaBOB XO3SHCTBEHHBIX OOIIECTB M yCTpaHEHUsI U30BITOYHBIX TPeOOBaHUI K HUM, ITPOaHAIM3UPOBAHBI HOP-
MaTUBHbIE TPeOOBaHUS K COIEPKAHUIO ycTaBa. PacCMOTPEHO COOTHOIIEHHE yCTaBa, BHYTPEHHUX JTOKYMEHTOB, KOpIIOpa-
THUBHOTO J0TOBOPA, a TAKXKe CBEeACHUM, cogepxkaniuxcs B ycrase U B EI'PIOJI, paccMoTpeHa npaBoBast IpUpOAa U MEPCIIeK-
TUBBI Pa3BUTHUS TUIOBBIX ycTaBoB. COOpaHBI BapHaHTHI MOATOTOBKU YCTaBa, a TAKKe OMHCAH MOPAJOK NMPHHATHS ycTaBa
B DJIEKTPOHHOH (hopMe MOCPEACTBOM 3alOTHEHHS YUPEIUTETSIMH, BH3UPOBAHUS WX YCHICHHON HU(POBOH IMOAIHUCHIO,
a B MOCJIEAYIONIEM MOATIMCHIO JHIA, YIIOMHOMOYCHHOTO PEIICHHEM OOIIero coOpaHust Ha TOCYIapCTBEHHYIO PETUCTPALUI0
U3MEHEHHH ycTaBa. [IpoaHanM3upoBaH PEKUM IPUHATHUS yCTaBa, FTOCYAAPCTBEHHONW PETHCTPALMH M BHECEHHS B HETO M3-

MEHEHHH, IPOaHAIN3UPOBAHbI Pa3IHYHUs MEXKy YCTaBOM U BHYTPEHHUMH JOKYMEHTAMH KOMMEPYECKHX OpPraHU3alnil.
[MpensoxxeHO BHEAPHUTH NMEKTPOHHYIO (JOPMY yCTaBa, HAXOMISIILYIOCS B OTKPHITOM JOCTYIIE M HCIIOJIb3YEMYIO 110 MO-

JyJIbHOMY IPUHLMUILY.

BBEJIEHUE

AHanu3y nmpaBOBOM NPHUPOABI yCTaBa MOCBSIEHO MHO-
JKECTBO HCCIIEIOBAaHUN KaK POCCHHCKUX JOPEBOIIOLMOH-
HBIX IUBHIUCTOB, TaK M HAIIMX COBPEMEHHUKOB. YCTaB
paccMmarpuBalCsl Kak HOPMaTHUBHBIA aKT, JOKaJbHBIH HOP-
MaTUBHBIA AaKT, HOAHOPMATUBHBIM aKT, y4YpeAUTENbHBIN
JIOKYMEHT, OTHOCTOPOHHSS WJIM MHOTOCTOPOHHSS CHENKa,
ocoboe sBienue [1].

B Texymuii MOMEHT poccHiicKkre CreUanucTbl He eu-
HBbI B CBOGH OIIEHKE MPaBOBOM Mpupozbl ycraBa. OmnHON U3
pactpoCTpaHEeHHBIX TEOPHUH SIBISETCS MOHMMAaHHE yCTaBa
Kak CJIeJIKM — IPU3HAHUE 332 YCTaBOM JOTOBOPHOM (crenou-
HOM) mpuposs! [2]. U3 3Tol KOHIEMIIUK B COBOKYIMHOCTH
¢ monoxenusimu ct. 422 'K PO [3] cnenyer BecbMa paau-
KaJIGHBII BBIBOJ: €CJIM ITOCTIE 3aK/IIOUEHHS JI0TOBOpa (B Ha-
IIEM Ciydae NPHHATHSA yCTaBa) NMPUHST 3aKOH, yCTaHABIIH-
BAIOIIM 00s13aTeNIbHBIC WHBIE I CTOPOH TPaBHIIa, YeM Te,
KOTOpBIE JEHCTBOBANM MpPHU 3aKIIOYCHWH TOToBopa (TpH
YTBEpKIICHIH YCTaBa), YCIOBHS 3aKIFOUYCHHOTO JOTOBOpPA
(TIOMOXXEHHUST yCTaBa) COXPAHSIOT CHIY, KPOME CIydaesB,
KOrJla B 3aKOHE YCTaHOBJICHO, YTO €ro JCHCTBHE pacrpo-
CTpaHsETCSI Ha OTHOIICHHS, BO3HUKIINE W3 paHee 3aKIIio-
YEeHHBIX JIOTOBOPOB (M3 paHee YTBEP)KICHHOTO ycTaBa). To
€CTh NPHUHATHUE HOBOTO 3aKOHA, yCTAHABIUBAIOIIETO HHBIC
o0s13aTeNbHbIC MPaBUla, HE OTMEHSET IOJIOKEHHs paHee
YTBEPXKJIEHHOTO YCTaBa, €CIM TOJBKO BHOBb HPHHATOMY
3aKOHY HE IPHUJIaeTCsl 00pPaTHOM CHIIBI.

Wnes, uro y ycTaBa cAeno4Has IpUpona, NOAAep KHUBa-
€TCsl MHO)KECTBOM COBPEMEHHBIX YUCHBIX. YCTaB, Kak U BCE
JpyTHE OKYMEHTHI, TIPUHSTHIC B CBS3U C IEATEIHFHOCTHIO
IOPUINYIECKOTO JINIA, B TaHHOM CIydae paccMaTpUBacTCs
Kak (opma, OTpaXkaromiasi W 3aKperuIsiomas CoxepKaHue
(ycnoBust) otmenbHoO# cuenku [4]. OmHako Takoe ypaBHH-
BaHHE Ha yPOBHE KOHIIETITYaJIbHOTO OCMBICTICHHS KOPIIOpa-
TUBHBIX aKTOB U CHEJIOK Ha MPAKTUKE JOJKHO HEMEUIEHHO

KOMITEHCHPOBAThCs eie Oosee nudHepeHIupoBaHHON pas3-
paboTKO# HOPM IO OCHOBAaHHSIM U ITOCIIEJCTBUSIM HEAEHCT-
BUTEILHOCTH TaKHWX CHEJOK, HMPOUCXOISIINX B KOpIIOpa-
TUBHO-TIpaBoBoW cdepe [5]. MHbIMU cioBamu, ciemyeT
OTOHTH OT (HOPMAILHO-TIPABOBBIX KOPIIOPATHBHBEIX aKTOB
1 pa3paboTars OOIIYIO JOKTPUHAIBHYIO CTPYKTYPY CHIEIKH,
BKJTIOYAOIIYI0 MHOTOCTOPOHHIOIO TOPTOBIIIO KaKk HamOoiee
pacpoCTpaHEeHHBIH FOPUANYECKUN (DaKT, ITOPOXKTAFOIITHIA
KOPITOpPATHBHBIC OTHOIICHUS [6].

B ocHoBe cyneOHOW MpakTHKU JeXUT no3unus A.A. Ma-
KOBCKO! «IOJJIe)Kar NPUMEHEHUIO HE paHee MPUHATHIC
yCTaBbI, a TOCIEAYIOUINEe U3MEHEHUS 3aKOHa, €CI ITH 3a-
KOHOZATeJbHbIC TOJIOKEHHSI HOCSIT UMIIEPATUBHBIN Xapak-
tep» [7, ¢. 27]. Ee mo3uimss OCHOBaHA Ha COJEPKAHUU
BBOJHBIX 3aKOHOB B c(epe KOPIIOpPaTHBHOTO IpaBa. Tak,
OenepanpHblii 3akoH OT 5 Mas 2014 roma Ne 99-@3
«O BHECEHMH M3MEHEHHH B IaBy 4 vacTu mepBoil I'pax-
JlaHCKOro Kozekca Poccuniickoit @enepanv U O NpU3HAHUU
YTPaTUBIIUMH CHITY OTACIBHBIX MOJIOKEHUH 3aKOHOATENb-
HbIX akToB Poccuiickoit denepanum», ¢ KOTOPBIM CIIpaBe-
JIMBO CBSI3BIBAIOT pe(h)OPMUPOBAHUE KOPIIOPATUBHOTO 3aKO-
HOZATEJbCTBA, YCTAHOBMJI, YTO yUPEIUTEIbHbIC JOKYMEHTHI
FOPUIIMYECKHX JIUI] JIO IPUBEICHUSI UX B COOTBETCTBHE C HOP-
Mamu minaBbl 4 I'paxnanckoro xogekca PO (B pemakumu
neictByromiero deaepanbHOrO 3aKOHA) IEHCTBYIOT B YacCTH,
He NpOTHBOpeyaniell ykazaHHbIM HopMmaM (11. 7 cT. 3) [8].

CymecTByeT WHasi TOYKa 3pEHUs] O TPaBOBOM IIPUPOJIE
ycraBa yueHsix C.1O. @ununmnosa u H.B. Ko3nosa. Ycras
IOPUIMYECKOTO JIUIA €CTh EANHCTBO TPEX COCTABIISIOMINX —
«CTaTyT», «IPHUKa3 WU JOTOBOP», «XaPTH».

CraryTHast 4yacTh ycTaBa BKJIIOYACT BOJIIO 3aKOHOAATEIIS
1 OCHOBBIBAETCS HAa UMIIEPATUBHBIX MPEIINCAHNAX 3aKOHA.
Crnemyer OTMETHTb, YTO CTaTyTHas YacTb MOXET COIEp-
KaThCA HEMOCPEACTBEHHO B MOJIOKEHUSIX 3aKOHA U HE BOC-
MIPOU3BOJUTLCS B YCTaBe B BHUJIE MUCbMEHHOTO JJOKYMEHTA.
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FO.A. TloasikoBa «Yu4peauTe/ibHbIE JOKYMEHTHI POCCUICKUX X0351HCTBEHHBIX 00LECTB)»

YcraB Kak pacmopspkeHHE (IOTOBOp) IIperyCMaTpUBAeT
BOMIO yupenutens (yupeaureneit). ComepikaHue 3TOTO OA-
HOCTOPOHHETO aKTa (JI0roBOpa) OMpEeNseTcs y4peauTe-
nem (yupeauTensMy) Ha OCHOBAaHWU BO3MOJKHBIX BapHaH-
TOB, 3aKPCIUVICHHBIX B JUCIIO3UTUBHBIX WJIN (l)aKyJ'H)TaTl/IB-
HBIX HOpMax, a TaKkKe MyTeM BKJIIOUYCHHS B YCTaB MHUIMA-
THUBBI YCIIOBUH, HE IPOTHUBOPEYAINX 3aKOHY.

VYeraB Kak JekIapanus (XapTus) CONSPIKUT BOJIO FOPH-
JIYECKOTO JIMIA, 3aKPEIUIIONIyI0 TIPHHATHIE Ha ce0s 00s-
3aHHOCTH. JTa YacTh YCTaBa COAEPXKHUT IyOJIMYHOE yBe-
JOMJICHHE O HAMEPEHMSAX IOPUAMYECKOTO JIHIA JOCTHYb
YKa3aHHOM LIeJM, 3aHUMAaTbCs yKa3aHHOW JESATEIbHOCTBIO,
HAaXOIUTHCSI B yKAa3aHHOM MECTE, MMETh HAaHNMEHOBAHHE,
CcoBEpUIaTh IOPUIUYCCKHU 3HAYUMBIC }IeﬁCTBHﬂ B YKa3aHHOM
MOPSIIKE M T. 1. DTO CBOETO pojia «IIyOIMYHOEe OOeIanuey,
a/IpeCcOBAHHOE HEOMPEIeTIEHHOMY KPYTY JIMII, KOTOPOE CBS3bI-
BAeT CaMo IOPHINYECKOE JIULO, 0OSI3aHHOE €r0 BBIMOMHATH [9].
C ¢dopmanbHO-IOpUIMIECKON TO3UIMK YCTaB — 3TO Y4pelnu-
TEJIBHBIA JOKyMEHT IOPUITYECKOTO JIMIIA, TAKOH BBIBOJ HETIO-
CPEJICTBEHHO BBITEKAeT U3 3aKoHozarenbcTsa [10].

JloroBop 00 yupexneHun obIiecTBa He SBISETCS ydupe-
JUTEIBHBIM TOKyMeHTOM obmiectBa. OH TONBKO perynmpy-
€T OTHOIIEHUS YydpeauTesiell oOmecTBa ¢ OTrpaHWYEHHOU
OTBETCTBEHHOCTHIO, CBSI3aHHBIE C YUPEXKICHUEM OOIIECTBa,
B TOM YHCIIC ONpPENEISIET MOPSAAOK OCYIIECTBICHUS MU
COBMECTHOM JIESTENBHOCTH M0 YUYPEXKICHUIO O00IiecTBa
(m. 5 cr. 11 @3 or 08.02.1998 Ne 14-®3 «O6 obmiecTBax
C OTPaHHYCHHOW OTBETCTBEHHOCTHIOY). [IpH 3TOM, HECMOT-
psl Ha TO, YTO OH 3aKJIIOYAaeTCs] B 00S3aTENEHOM MOPSJIKE,
€ro He HY>KHO IPEACTaBISATh Ha TOCYIapCTBEHHYIO PETHCT-
pauuio oOmiecTBa C OTrPaHUYEHHOW OTBETCTBEHHOCTHIO,
MIOCKOJIBKY €r0 HpE/ICTaBICHHE HE IMPEAyCMOTPEHO CT. 12
@3 or 08.08.2001 Ne 129-®3 «O rocynapcTBeHHOH peru-
CTpallM¥l IOPUAWYECKHX JIMI] 1 WHAWBUAYAIbHBIX MPEATIPHU-
HUMATeNen.

Henp paboTel — aHaNMMW3 MPaBOBOW MIPHUPOIBI yCTaBa
KOMMEpPYECKOH OpraHU3alny.

PE3YJIBTATBI UCCJIEJOBAHNS

C 0THOM TOYKH 3pEHUS, YCTAaB HE MPUHAJICKUT K YUCITY
BHYTPEHHHUX JJOKyMEHTOB Kopropanuu [11] B ux Hemocpen-
CTBCHHOM mMOoHMMaHuu. OJHAKO BCE K€ YCTaB 3aHUMAECT
BEyIIee MECTO M BO3MNIABIACT MEPAPXUI0 KOPIIOPATHBHBIX
JIOKYMECHTOB OPTaHU3aIlNH, IIOCKOJIBKY YCTaB HEMOCPEICT-
BEHHO pETyIUpPyeT BHYTPCHHIOI J>KWU3HB KOPITOPAIIHH.
MHorue y4eHple OTHOCST YCTaB K JIOKaJTbHBIM HOPMATHB-
HbM aktam [12]. Kak sto cnexyer us 1. 5 ct. 52 TK PO, BO
BHYTPEHHEM peTJIaMeHTE W MHBIX BHYTPEHHHUX JOKyMEHTaxX
IOPUINYECKOTO JIMIIA MOTYT COICPIKAThCS IMOJOKEHHS, HE
MPOTHUBOpEYAIINE YUPEAUTEILHOMY ITOKYMEHTY HOpHIAYE-
CKOTO JIUIIA.

YcTaB KOpPHOpaIuu yTBEPKIACTCS U MPHOOPETaeT CBOM
3aKOHHBIN CcTaTyc B 0CO0OM MOpsike. Bo-niepBhix, 3aKOHO-
JTATEIBCTBO MPEIYyCMATPUBACT OIPEICICHHBIA IPABOBOU
PeXUM TPUHATHS yCTaBa U BHECCHUS B HETO W3MCHCHUH.
K TakoMy mOpsiIKy MOXKHO OTHECTH HPUHSTHE CAMHOTIIAC-
HOTO pelICHUS BCEMU YUPEAUTEISIMH B OTHOIICHUH yTBEP-
JKICHUS KaK CaMOro YCTaBa, TaK M HM3MECHEHHH K HEMY.
B kauectBe mpumepa MOXKHO mpuBecTd 1. 3 cT. 11 Dene-
panbHOro 3akoHa oT 08.02.1998 Ne 14-®3 «O6 obmiecTBax
C OTPaHMYCHHOW OTBETCTBEHHOCTHIO» (mayiee — Denepaiib-
HbI 3aKk0H «O06 0O0IIecCTBaX ¢ OrpaHMYEHHOW OTBETCTBEH-
HOCTBIO®), 1. 3 cT. 9 DenepanbHOro 3akoHa oT 26.12.1995

Ne 208-03 «O06 aknupoHepHBIX oO0IIecTBax» (manee — Pe-
nepasibHbI 3akoH «O0 aKmMOHEpHBIX oOmecTBax»). Mc-
KJIFOYEHHUE M3 TPaBHUiIa COCTABIISIIOT, HAIPUMED, MOJIOKEHUS
m. 2 cr. 12 ®enepanbHoro 3akoHa «O0 aKIMOHEPHBIX 00-
meCcTBax», MpeaycMarpmuBaromiue BO3MOKHOCTbL IIpU YBE-
JTYeHn (YMEHBIIEHHWH) YCTAaBHOTO KaruTaja oOliecTBa
BHECEHHE M3MEHEHHI B yCTaB IMOCPEJICTBOM IPHHATHS pe-
LIEHUsI COBETOM IHPEKTOPOB oOmiecTBa. Bece BHyTpeHHHE
JIOKyMEHTBI KOMMEPYECKHX OpraHW3aldil  yTBEp)KOAeT
BEICIINI opraH ynpasieHus [13]. Bo-BTopbIX, s BHece-
HUSI U3MEHEHNH B yUpeIUTENIbHbBIE JOKYMEHTHI, B TOM YHC-
Jie B yCTaB IOPUANYECKOTO JIMIA, B OTINYUE OT BHYTPEHHHUX
JIOKyMEHTOB TpeOyeTcs TOCyAapCTBEHHas pPErHCTpalvs.
B-Tpetbux, (enepanpHble 3aKOHBI O XO3sIHCTBEHHBIX 00IIIe-
CTBaX JEJAIOT pa3jIMuhe MEXIy YCTaBOM U BHYTPECHHUMU
nokymentamu (moar. 18 m. 1 ct. 65, m. 1 cT. 68, cT. 89 De-
JiepabHOTO 3aKkoHa «O0 aKIMOHEPHBIX 00IIecTBax», cT. 50
OenepanbHoro 3akoHa «O0 obmiecTBax C OrpaHMYEHHOH
OTBETCTBEHHOCTBIOY) [14].

Taknm 00pa3oM, 3aKOHOIATENb BBIAEISIET YCTaB Opra-
HHU3aIUU U CTaBHUT €T0 Ha 0C000€ MECTO KaK yUpeIUTeNb-
HBIH JIOKYMEHT B CHCTEME KOPIOPAaTHBHOTO HOPMOTBOpYE-
ctBa. He ynryOusisice B TEOPHIO KOPIOPATHBHOTO JIOTOBO-
pa, OTMETHM, YTO KOPIOPATUBHBIN JOTOBOP HE CONEPIKHUT
HOPM TIpaBa, JaXke JIOKaJIbHbBIX, OH MOXKET OBITh 3aKJIIOYEH
HE MEX/Jy BCEMH yYaCTHUKaMH U, Kak Jito0oe 00s13aTelb-
CTBO, UMEET CHJIy TOJHKO B OTHOUICHUH JIUII, €T0 3aKJII0-
yuBimx [15].

Tem He MeHee, poccuiickoe KOPHOpaTHBHOE 3aKOHOA-
TEJILCTBO HE YCTAHABIIMBAET JICTAIBLHBIX KPUTEPUEB COOT-
HOUIEHUsI MOJOKSHUH 3aKOHa, YCTaBa IOPUANYECKOTO JINIA
W BHYTPEHHUX KOPIIOPaTHUBHBIX AKTOB, YTO IPETSATCTBYET
€IMHOO0pa3HOI KOPIOPATHBHOM NMpaKkTHKe, CHIXKas dddek-
TUBHOCTb 3all[UTHl KOPIOPAaTUBHBIX MpaB. B ycrnoBusx ta-
KOW 3aKOHOAATEIbHOM HEONPENENIEHHOCTH, 3aMETHO OC-
JMOXHAOWEH (QYyHKIMOHUPOBAaHHE W OW3HEC-CTPYKTYD,
M TOCYJapCTBEHHOIO armapara MpyU OCYIIECTBICHUH pa3-
PELIMTENBHOW U KOHTPOJIBHOM €ATENbHOCTU, B HOBEHILIEH
POCCHUICKOHN IOPUAMYECKON JIUTEpAType NaHbl KpalHe cxKa-
ThIe M OOIIEH3BECTHBIC ONPENENICHNs] YCTaBa KaK y4pelau-
TEJIFHOTO JIOKYMEHTa XO3SICTBEHHOIO0 O0IIECTBa C KOHCTa-
Taell BO3MOXXHOCTH HCIIOJIb30BAaHMSI THUIIOBBIX (QOpPM yc-
TaBoB [16].

VYeraB ke, Oymydd ydpenUTENbHBIM JOKYMEHTOM IOpH-
JIMYECKOTO JIMIA, PAacIIpOCTPaHsICTCS HA BCEX YYaCTHUKOB —
U TeX, KOTOPBIC BCTYNHIM B OOIIECTBO YK€ MOCIE €ro yd-
PEXACHUA, U T€X, KTO TOJIOCOBAJ MPOTHUB W3MECHEHHUS yCTa-
Ba, HO OCTaJICA B OOIIECTBE, HE BOCIIOIH30BABIIHICH IIPABOM
Ha BBIKYI aKl1ii (IPUMEHHUTENBHO K aKIIMOHEPHOMY 00I1e-
CTBY). 3aMeTHM, YTO HEKOTOpBIE IUCIO3UTHBHBIC HOPMBI
B HeHy6III/I‘IHBIX O6H.[eCTBaX MOT'yT 6I)ITB BHCCCHbI B yCTaB
TOJIBKO TIPH YYPEKJECHHH WIN HW3MEHEHBI B JAJIbHEUIIEM
TOJIBKO €AMHOIVIACHBIM PEIICHUEM YYaCTHUKOB (aKIMOHE-
poB — B HemyOnnaHOM AQ), OHAKO TaKUE IMOIOXKEHUS yc-
TaBa OyayT OOs3aTeNbHBIMU JUIS BCEX INPHOOpPETAIONINX
Joy (aknuM) JML. B cBs3u ¢ 0coObIM XapakTepoM (opMH-
pOBaHMS BOJM YYAaCTHHKOB FOPHAMYECKOTO JIMIA, TPUHH-
MAFOIIUX PeIeHNs 00Imero coOpaHus KOPIOPaTUBHBIX Opra-
HU3aIMH, HETb3s pacCMaTpHUBaTh PEIICHNS COOpaHUN HapsLy
C JIOrOBOpaMH, MHOTOCTOPOHHMMHU cieiikamu [17]. Kopriopa-
TUBHBIN JJOTOBOP HE PacIpOCTPaHAETCs ABTOMAaTHYECKU Ha
JIML, TTPUOOPETAIOIINX YWIEHCTBO B KOPIIOPALMH, IS 3TOTO
OHH JIOJDKHBI CTaTh CTOPOHO# Takoro jorosopa [18].
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10.A. IlonsikoBa «YupeauTeabHbIe JOKYMEHTbI POCCHIICKHX X0351iiCTBEHHBIX 00IIIeCTB)»

[Ipu paccMoTpeHNH BOIIPOCa O COOTHOIICHUH KOPIIOpa-
TUBHOTO JIOTOBOpPA M yCTaBa KOPIOPALUHU MPEINCTaBISACTCS
BaXHBIM MPOAHATM3UPOBATh HOPMY, COJEPIKAIIYIOCS B M. 7
cT. 67.2 'K P®, cormacHO KOTOpOH CTOPOHBI KOPIOPATHUB-
HOTO JIOTOBOpa HE BIIPaBE CChUIATHCSI HA €ro HeNeWCTBU-
TEIBHOCTH B CBSI3H C €r0 MPOTHBOPEYHEM ITOJIOKECHUSIM yC-
TaBa XO3IHCTBEHHOTO 00IIecTBa. V3-3a HEONpeAEICHHOCTH
MIPUBEICHHOTO TIOJIOKEHHSI MOXKET BO3HUKHYTh MHEHHE, YTO
COBPEMCHHBIH 3aKOHOIATENb, BONPEKH paHee CYIIeCTBO-
BaBIIEH TPAKTHKE, IOMYCKAeT BO3MOXKHOCTH 3aKIFOYCHUS
KOPIOPATHUBHEIX JOTOBOPOB, MPOTHBOpEUAINX ycTaBy. M3
MIPUBEICHHBIX BHIIIE MIPABHUJI HENb3s CAETATh MPSIMOM BEI-
BOJI, YTO KOPIIOPATHBHBIA IOTOBOP MOXET COAEPIKATh II0-
JIOKEHHs, 3aBEAOMO IPOTHBOpEYAlNe YCTaBy OOIIECTBa,
HO, TeM HE MEeHee, MOXXHO yTBEpXAaTh, YTO JOTOBOP CO-
XpaHsAET CBOIO IOPUIUYECKYIO CHIIy B TOM 4acTH, B KOTOPOH
OH TIPOTUBOPEYHUT YCTaBYy W MOITOMY IOIJICKHUT CyJAcOHOU
3ammrTe, 0 4eM npsmo roBopurcs B [locranoenenun I[lme-
HyMma BepxoBaoro Cyna P® ot 23 wutonst 2015 roma Ne 25
«O TpUMEHEHNH CynaMu HEKOTOPBIX IOJIOXKEHUH pasmena |
yacTu nepBoil I'paxknanckoro kogekca Poccuiickoit Dexe-
pammm». KopropaTuBHBIN DOTOBOP MOXKET COIEp)KaTh ycC-
JIOBHSA, TIPOTUBOPEYAIINE YCTaBy OOIIECTBa, €CIIH:

1) cooTBeTCTBYIOIIEE MONOKEHHE KOPIIOPATHBHOTO JI0-
TOBOpa HE HapymaeT 00sf3aTeIbHBIX 3allPETOB 3aKOHOA-
TENbCTBA, HApUMeEp, 00s513aTh €ro y4acTHUKOB TOJIOCOBATh
0 TIOPYYEHHUIO OPraHOB OOIIECTBA, OMPEACIATh CTPYKTYPY
OpT'aHOB OOIIECTBA U UX KOMIICTECHIIHUIO,

2) Bce y4yaCTHHKH OOIIECTBA SIBJSIFOTCS y4YaCTHHKAMH
KOPIIOPAaTUBHOTO JIOTOBOPA, M KOPIOPATHUBHBINA J1OTOBOP
3aKIIFOYAeTCs TOCTE JaThl YTBEPXKICHUS ycTaBa OOIIeCcTBa
€ro y4acTHHKAMH,

3) He BCe y4aCTHHKH OOIIECTBA ABJISIOTCS yYaCTHUKAMHE
KOPIOPAaTHBHOTO JOTOBOPA, HO TOJOXKEHHS JJOTOBOpa, Mpo-
THBOpEUAIle YCTaBy OOMIECTBa, HE BIEKYT W HE MOTYT
TIOBJICYH 32 COOOM yIeMIICHHE MIPaB M 3aKOHHBIX HHTEPECOB
JPYTUX Yy4acTHHKOB obiectsa [19].

[TocnenHee 13 MpUBEIEHHBIX OCHOBAHHH SIBIISIETCS BEChMaA
OIICHOYHBIM M, OYCBHIHO, MOXKET OBITH TOJILKO MPEIMETOM
CyneOHOTO TOJKOBAHUS.

[epenucpiBaHre HMMIICPATHBHBIX MOJOKEHUH 3aKoHA
B TEKCT ycTaBa HE€ BCerja sIBIsSeTCA MpaBWIbHBIM. Eciu
U TIEPCHOCHUTH B YCTaB OTACIBHEBIC 3aKOHOJATEIEHBIC TTOJI0-
JKCHHS, TO CTOUT 3TO JeNaTh OCO3HAHHO Ui 0OCCIeUCHUS
MIPABOBOU OIPEICICHHOCTH B OTHOIICHHUSAX MEXKIy yYacT-
HUKaMH KOpIIoparuu. J[ei1o B TOM, 4TO TpH MTOCIEAYIOIIEM
W3MEHEHNH 3aKOHA COOTBETCTBYIOIIUE TOJOKEHHS YCTaBa,
TIEPENTUCAaHHbBIC W3 MPEXHEW PeJakIH 3aKOHA, MOTYT CO-
XpaHUTh CBOIO cmiy. Tak, commacHo MHpopmarmoHHOMY
nmuceMy llpesnguyma BAC P® ot 30 mapra 2010 roma
Ne 135 «O HEKOTOpBIX BOMpOCAxX, CBA3AHHBIX C MPUMEHE-
HueMm crtate 5 @enepampHoro 3akoHa ot 30.12.2008
Ne 312-03 «O BHeceHUHM U3MCHEHUI B 4acTh NepByIo [pa-
JKIaHCcKoro kozpekca Poccuiickoit @enepanuu v OTAEIbHBIE
3aKoHoJarenbHble akThl Poccuiickoil depepanuu», NpaBo
Ha BbIXof ydacTHHKa M3 OOO cTamo BO3MOXHBIM TOIBKO
B Ciyd4ae, €ClIM TaKoe MOJOKEHHE CONCPXKHUTCI B YCTaBe,
yCTaB OOIECTBa yXKe COIEpIKall MPaBO HA BBIXO, YKa3aH-
HOE TMpaBO MPHU3HACTCS HAJIEKAIIEe IPEIyCMOTPCHHBIM.
Jannblii BbIBOJ moaTBepxkaaetrcss denepaibHbIM 3aKOHOM
or 03.07.2016 Ne 343-®3 «O BHeceHun u3meHenuit B de-
JiepaJIbHBIN 3akoH «O0 akIMOHEPHBIX 00mecTBax» u dexe-
pasbHbIid 3aKkoH «O0 00lIecTBaX ¢ OrpaHUUEHHON OTBETCT-

BEHHOCTBIO» B YaCTH PETYIHUPOBAHMSA KPYITHBIX CHEIOK
U CHETOK, B COBEPIICHWH KOTOPBIX HMEETCS 3ahHTEepPeco-
BaHHOCTb». 1O €CThb T€ y4aCTHUKH, KOTOpPbIE B CBOI ycTaB
MIEPEHsSIIM KOT/Ia-TO MMIEPATHBHYIO HOPMY 3aKoHa O MpaBe
Ha BBIXOJ], CTAJIM 3aJI0)KHUKAMHU TAKOTO PEIICHHS: CYMTACT-
Csl, UTO MPaBO Ha BBIXOA M3 OOIIECTBA YCTAHOBJIEHO B Hal-
JIeKaleM TOpsAKe M Mocie M3MEHEHUsS 3aKOoHA, NPU TOM
YTO COOTBETCTBYIOIME MOJOXKEHUs ycTaBa MOIIM OBITH
MIPUHATHI HE €IUHOINIACHO, KaK ATOTO TPeOyeT COBpEMEH-
Hbl 3akoH. Emie oquH nmpumep — ¢ periaMeHTaluen cuae-
mok. DexmepampHbrii 3akoH oT 3 wmromst 2016 Ne 343-03
«O BHecenun m3MeHeHn B DenepanbHbnii 3akoH «O0 ak-
IUOHEpHBIX obmecTBax» U PenepanpHblil 3akoH «OO6 00-
IIECTBAX C OrPaHMYCHHOW OTBETCTBEHHOCTHIO» B YaCTH
peryJMpoBaHus KPYMHBIX CIEJIOK M CIENIOK, B COBEPILICHUN
KOTOPBIX MMEETCSl 3aMHTEPEeCOBAHHOCTHY» (Hajnee — 3akoH
Ne 343-03) mpemycmorpen st HelyOMUYHBIX OOIIECTB
BO3MO)KHOCTh OTKa3aTbCs OT IPOIEAYpPHl COINIACOBAHUS
C/IEJIOK C 3aMHTEPECOBAHHOCTHIO WIIM W3MEHHTH IMOPSIOK
TaKOTO COINIACOBAaHUS, KaK, HApUMeEp, YTO HE MOMJIeKaT
TIPUMEHEHHIO TOJIEKO OTIIENBHBIC TIPABHIIA, YCTAHOBICHHBIC
3akoHOM. CornacHo m. 28 IlocraHoBnenus I[lnemyma BC
P® ot 26 nurons 2018 roma Ne 27 «O6 ocnapuBaHHH KpyTI-
HBIX CIIEJIOK M CJIEJIOK, B COBEPIIIEHHH KOTOPHIX MIMEETCS 3aHH-
TEPECOBAaHHOCTH» B Ka4eCTBE MPAaBWI, YCTAHABIIMBAIOIIIX
UHOM MOPSIIOK COBEPILICHUS CIENOK C 3aMHTEPECOBAHHOCTHIO,
CIIEyeT paccMarpUBarh TaKKe BKIIIOUEHHBIE JI0 JaThl BCTYII-
nenust B cwiy 3akona Ne 343-®3 (01.01.2017) B ycraB He-
ITyOIMYHOTO aKIIMOHEPHOTO OOIIecTBa WM 00IEeCTBa ¢ Or-
PaHMYEHHOH OTBETCTBEHHOCTHIO IIOJOKEHUSI O TOPSIKE
COBEPIIECHHS CAEIOK C 3aMHTEPECOBAHHOCTHIO, B TOM YHUCIIE
€CIJIM OHH OBUIN BKJIIOUYEHBI B YCTaB OOIIECTBA MO PEIICHHIO
o01ero coOpaHusi y4aCTHHKOB (aKIIMOHEPOB), MPUHATOMY
He enuHonacuo [20].

Taxum 06pa3oM, U B 3TOM ClTydae YIaCTHHUKH MOTYT TI0-
CTpaZaTh 3a MepeNrChIBAHAE HOPM 3aKOHA B YCTaB 00MIECT-
Ba, BE/Ib TAaKHE N3MEHEHHS MOIJIM OBITh MPUHSITHI KBATH(U-
LUPOBaHHBIM YHCIIOM TOJIOCOB, & HE €IMHOIIACHO, KaK 3TO-
ro TpebyeT ACHCTBYIONIHIA HbIHE 3aKOH. BBIBOJ OYEBHICH:
BHOCHTb 3aKOHOZATEJIbHBIC TTOJIOKEHHS B YCTaB HE TaK yX
0e3011acHO, KaK ATO KaKeTCsl Ha TIEPBBI B3NS, U CIEIyeT
MIPOIYMBIBATh, TOTOBBI JIM YYAaCTHUKH IMOAYHHSATHCS COOT-
BETCTBYIOIIEMY PEXUMY, AaXKe €CIIM M3MEHHUTCS (henepanb-
HBIIl 3aKOH, COIEpIKaIMii COOTBETCTBYIOLIME HOpMbI [21].
OTBeT Ha 3TH BOIPOCHI — KAKOBBI HOPMAaTUBHBIEC TPEOOBaHUS
K COJIEpKaHUIO yCTaBa WIIM YTO JOIDKEH B OOS3aTeIHLHOM
TIOPSIZIKE COAEPIKaTh YCTaB XO3SHCTBEHHOTO OOIIECTBA — CO-
JEPXKUTCS HETIOCPEACTBEHHO B 3aKOHOAATENBCTBE: B [ paxk-
nmaHckoMm kojekce PD m cnenumanbHbix 3akoHax. CormacHo
. 4 ct. 52 TK P® ycraB 10puaIn4eckoro Juna, yTBep KIeH-
HBIA ydpenuTensiMu (y4acTHHKaMH) FOPUIMYECKOTO JINIIA,
JIOJDKEH COZIEPXKaTh CBEACHUS O HAaMMEHOBAHUM FOpUANYE-
CKOTO JIMIIa, €r0 OpPraHU3alliOHHO-NIPAaBOBOW (opme, MecTe
€r0 HAXOXKICHUS, TOPSIKE YIPABICHHUS JESTEIHHOCTHIO
IOPUMYECKOTO JIMIA, a TAKXKe JAPYTHe CBEICHUS, Mpery-
CMOTPEHHBIC 3aKOHOM /ISl IOPUIMYECKHX JIMI[ COOTBETCT-
BYIOIIINX OPTaHU3AI[OHHO-TIPaBOBOI (pOPMEI U BHIA.

[IprMeHUTETHHO K COOECpPIKaHUIO yCTaBa aKIIMOHEPHOTO
obmectBa ['paxknanckuii komekc PD comepxut peranmsa-
ouio B 1. 3 cT. 98, mpUMEHHTENFHO K ycTaBy oOIiecTBa
C OTpaHWYECHHON OTBETCTBEHHOCTHIO — B M. 3 cT. 89. I[lpu
9TOM crernuainbable PenepanbHble 3aKOHBI «O0 aKImo-
HepHbIX o0mecTBax» u «O0 oblecTBax ¢ OrpaHUYEHHON

Bekrtop naykun TT'Y. Cepus: FOpuauueckune nayku. 2019. Ne 3 (38)

31


consultantplus://offline/ref=3FD741DEDFB4ECC2307807DE347A4E8E1B658A06C6644900B911AF86976A4BAA694FA99746172BAC2332563C91BDA22FA9372F2186E4VD64J
consultantplus://offline/ref=3FD741DEDFB4ECC2307807DE347A4E8E1B658A06C6644900B911AF86976A4BAA694FA99746172BAC2332563C91BDA22FA9372F2186E4VD64J
consultantplus://offline/ref=3FD741DEDFB4ECC2307807DE347A4E8E1F638C06C16D140AB148A384906514BD6E06A596421328A47C37432DC9B0A033B73F393D84E5DCVD62J
consultantplus://offline/ref=3FD741DEDFB4ECC2307807DE347A4E8E1A6C8C0BC2604900B911AF86976A4BAA694FA997441122F3262747649CBFBE31A121332387VE6CJ
consultantplus://offline/ref=3FD741DEDFB4ECC2307807DE347A4E8E1A6C8C0BC2604900B911AF86976A4BAA694FA997441122F3262747649CBFBE31A121332387VE6CJ
consultantplus://offline/ref=3FD741DEDFB4ECC2307807DE347A4E8E1A658A09C6614900B911AF86976A4BAA7B4FF19B421337A77F7D10699DVB64J
consultantplus://offline/ref=3FD741DEDFB4ECC2307807DE347A4E8E1B658B0EC7654900B911AF86976A4BAA694FA997421129A170684638D8E8AD31AB21312B98E7DDDAV867J
consultantplus://offline/ref=3FD741DEDFB4ECC2307807DE347A4E8E1A658A09C6614900B911AF86976A4BAA7B4FF19B421337A77F7D10699DVB64J
consultantplus://offline/ref=3FD741DEDFB4ECC2307807DE347A4E8E1A658A09C6614900B911AF86976A4BAA7B4FF19B421337A77F7D10699DVB64J
consultantplus://offline/ref=3FD741DEDFB4ECC2307807DE347A4E8E1B658A06C6644900B911AF86976A4BAA7B4FF19B421337A77F7D10699DVB64J
consultantplus://offline/ref=3FD741DEDFB4ECC2307807DE347A4E8E1B658A06C6644900B911AF86976A4BAA694FA997421921A77C37432DC9B0A033B73F393D84E5DCVD62J
consultantplus://offline/ref=3FD741DEDFB4ECC2307807DE347A4E8E1B658A06C6644900B911AF86976A4BAA694FA99742112CA070684638D8E8AD31AB21312B98E7DDDAV867J

FO.A. TloasikoBa «Yu4peauTe/ibHbIE JOKYMEHTHI POCCUICKUX X0351HCTBEHHBIX 00LECTB)»

OTBETCTBEHHOCTBIO» TaKXKe PEITIAMEHTHPYIOT TpeOOBaHHUS
K yCTaBaM COOTBETCTBYIOIINX OPTraHH3aIlMOHHO-TIPABOBBIX
¢dopm. Kak ato ompeneneno . 3 cr. 11 denepanbHoro 3a-
koHa «O0 aKIMOHEPHBIX O0IIECTBAX», YCTaB aKIIHOHEPHOTO
00ILeCTBa TOJDKEH CONEPIKaTh CIIENYIOIINE CBEICHHS: 1101
HOE M COKpalleHHOe (PHUpMEHHbIC HAUMCHOBAHHS OOIIECT-
Ba; MECTO HAXOXKACHHUS OOIMIECTBA; KOIMYECTBO, HOMUHAIb-
HYI0 CTOMMOCTB, Kareropuu (OOBIKHOBCHHEIC, MPUBUIICTH-
pOBaHHBIC) aKIWH W THIBI TPUBUICTHPOBAHHBIX aKIWH,
pa3MemaemMbIx 00IIeCTBOM; MpaBa aKIIMOHEPOB-BIAICIBIICE
aKOui KaXIIOW KaTeropuu (TUMa); pasMep YCTaBHOTO Karu-
Tajga oOOIIecTBa; CTPYKTYPY M KOMIIETCHIIMIO OpraHOB
yrOpaBieHus oOIIecTBa W TMOPSAOK MPHHATHS WMH perie-
HUH; TIOPSAZOK MOATOTOBKK M MPOBeAEHHUs o0Iero cobpa-
HUS aKIIMOHEPOB, B TOM YKCJIEC MEPEUYCHb BOMPOCOB, pellie-
HHUE 110 KOTOPBIM MPUHUMAETCS OpraHaMM yNpaBlIeHHs 00-
MIeCTBa KBATU(PHUIMPOBAHHBEIM OOJIBIIIMHCTBOM TOJIOCOB
WIH eIUHOTJIACHO.

Anamus 1. 2 ct. 12 ®@enepanbaoro 3akoHa «O0 obmiecrt-
Bax C OTPaHMYCHHOW OTBETCTBEHHOCTHIO)» IMOKA3BIBACT, UTO
TIPAMEHUTETHFHO K O0IIECTBY C OTPaHUYCHHON OTBETCTBECH-
HOCTBIO CHTyanusi aHajgorngsa. Tak, u3 ycraBa OOO 0e3-
0OJIe3HEHHO MU 3aIUTHl MPAaB yYAaCTHUKOB KOPIIOPATHB-
HBIX TPAaBOOTHOMICHWH MOTIN OBl OBITH HCKIIIOYCHBI, Ha-
MIpUMeEp, CBEICHUS O MpaBax M OOS3aHHOCTAX YYACTHUKOB
00I1IeCTBa, €CIIU PeYb HE HACT O JAOMOJHHUTEIBHBIX IpaBax
(00SI3aHHOCTSIX), CBEACHUS O MOPSAAKES XPaHCHHS TOKYMCH-
TOB OOIIECTBA M TOPSAAKE MPEIOCTABICHUS OOIIECTBOM
UHPOPMAIMN YYaCTHHKAM OOIIECTBA W JPYTHM JTUIAM,
MOCKOJIBKY COOTBETCTBYIOIIUE MOJIOKEHUS TIPEAYCMOTPEHBI
3aKOHOM.

[IpencraBnsgercs, 4ro AyOIMpyOIMAs 3aKOHOAATEIHCT-
BO HWHpOpMamMs, HE coIepKamas WHINBUIYaTH3AI[UN
MPUMEHUTEIBHO K KOHKPETHOMY XO3SHCTBEHHOMY OOIIIECTRY,
JOJDKHA OBITH MCKITIOUSHA M3 YMCIia 00s3aTeNbHON s pas-
MemeHnsi B ycraBe obmiectBa. CiemyeT OTMETHTBh, 9TO BO
ucnionuenne Ilopyuenus IlpaButensctBa oT 23  wmions
2018 roma Ne KY-T113-4545 06 ontumHu3aIu yCTAaBOB XO-
3SIMCTBEHHBIX 00IIeCTB MHMHHUCTEPCTBO JKOHOMUYECKOTO
pasButusi P® moaroToBmiio 3akoHOMpPOSKT «O BHECCHHU
u3MeHeHus B OenepanbHblil 3akoH «O0 aKIIMOHEPHBIX 00-
mecTBax» (B 9acTH OTMEHBI W30BITOYHBIX TpPeOOBaHUMN
K COZIEp>KaHMIO ycTaBa akuoHepHoro odmecTsa)» (ITocta-
Hopnenne [Tneryma BC P® ot 23 wmrons 2015 roma Ne 25
«O TIpUMEHEHUH CyaM¥ HEKOTOPBIX ITOJIOXKEHUH pasnena [
yacTH nepBoil I'paxnanckoro kogekca Poccuiickoit ®@ene-
parn»). MHUIMATOphl 3aKOHOIPOEKTa BHIOpaIH MyTh 60-
Jiee MeTambHON perimaMeHTaldi Ha yPOBHE 3aKOHA OTHEIh-
HBIX TOJIO)KEHUU, KOTOPhIE B COOTBETCTBUU C HBIHE JICHUCT-
BYIOIIIUM 3aKOHOAATECJIBCTBOM, B CUITY JUCIIO3UTUBHOIO WU
(haKynbTaTUBHOTO pEryJMpOBaHKs, IOJDKHBI HAWTH OTpa-
JKCHHE B YCTaBE aKI[MOHEPHOTrO OOIIeCTBa, HAIPUMED, IO-
JIOKCHUSI, yCTaHABJIMBAIOIIKE pa3Mep pe3epBHOro (oHna,
CPOKH TIPOBEICHUS OOIMIEro COOpaHUs, KOIHMYCCTBEHHBIN
COCTaB COBETa JUPEKTOPOB, KBOPYM JUIS IIPOBEICHHUS 3ace-
JAaHUS COBETa JHPCKTOPOB U KOJUICTHAIBHOTO HCITONHH-
TEJNBHOTO OpraHa O0IIecTBa. YCTAHOBUB COOTBETCTBYIOIIHE
TpeOOBaHMS HAa ypPOBHE 3aKOHOJATEIEHOTO aKTa, 3aKOHO-
MIPOEKT TEM CaMbIM HCKIIOYaeT HEOOXOMUMOCTE PEryiIupo-
BaHUS COOTBETCTBYIOIIUX IMOJOKEHUI B yCTaBe OOLIECTBa,
€CIIM TaKoe DPEryJUpOBaHHE HE OTIMYACTCA OT 3aKOHOIA-
tenpHOTO. Tak, HampuMep, yKa3aHHBIM 3aKOHOIPOEKTOM
npeJIaraeTcs co3aBarh pe3epBHbIA (oHA B pazmepe S5 %

OT yCTaBHOTO KaluTayla OOIIECTBA, €CIM YCTaBOM HE IIpe-
JlyCMOTPEHO €ro CO3JaHue B OOJIbBIIEM pazMepe, a Kolude-
CTBEHHBII COCTaB COBETa JUPEKTOPOB OOIIECTBA C YUCIICH-
HOCTBIO aKI[MOHEPOB-BJIAIENIBIEB TOJIOCYIOMNX aKIUH ThI-
cs4a ¥ MEHee — B COCTaBe ISITU WICHOB, €CIM OONBIINiA
YHUCIIEHHBIH COCTaB HE IPELyCMOTPEH YCTaBOM OOIIecTBa
WIN pelIeHueM OOLIEro COOpaHMsl aKIMOHEPOB. 3aMETHM,
YTO TAKOH IMOJXON CIOCOOEH COKpaTHTh OOBEM ycTaBa ak-
IIMOHEPHOTO OOIIECTBA, OAHAKO HE PaJUKaIbHO.

VYeraB o0mecTBa — JOKYMEHT, O KOTOPOM MOTYT H, TIPO-
SIBISISL Pa3yMHYIO OCMOTPUTEIBHOCTD, JOJDKHBI 3HATH OCY-
IIECTBILIOIINE PEANPUHUMATENBCKYIO JIESITEIbHOCTD TPe-
TBHH JIMILIA.

Hawm uzBectHa nozunust Bepxoaoro Cyna P®, uto Tpe-
THU JIMLA 110 O0IIEeMy MpaBUIy HE JOJDKHBI U3y4aTh yCTaB
koHtparenra (Onpenenenne BC P® ot 01.10.2018 mo geny
Ne 305-DC18-1445), ogHako OT 3TOTO 3aBUCHT OIEHKA MX
JIOOPOCOBECTHOCTH, M IIPABOIIPUMEHHTENbHAs IIPAKTHKA
3HAeT MPUMEpHI, KOIZa OCYLIECTBISIONINE HpeaIpHHIMAa-
TENBCKYIO JESITEIbHOCTh TPETHU JIMIa MPU3HAIOTCS HEmoO-
POCOBECTHBIMH B CBSI3M C HEN3yUEHHEM yCTaBa KOHTPAreHTa.

B kadectBe 000CHOBaHUs cyn cchuraercs Ha 1. 22 [lo-
cranopnenus [lnenyma BC PO Ne 25. Camo mo cebe Hanu-
yne B EXMHOM TrocynapCTBEHHOM peecTpe IOpHIMYECKHX
mun (manee — ETPHOJI) cBenenmii 00 MCIIOTHUTENEHOM Op-
raHe He MOIJIO ABJIATHCA U1 KOHTPAreHTa, JeHCTBYIONIETO
pa3yMHO M OCMOTPHUTEIHHO, HECOMHEHHBIM CBHUETENIBCT-
BOM JOOPOCOBECTHOCTH ApYyroii cTopoHbl. COBEpIICHHO
OYEBHIHO, YTO BHYTPEHHHE JOKYMEHTHI (TIOJIOKEHHSI 00
opraHax oOliecTBa U Ip.) TPETbU JIMIA YK TOYHO HU3y4aTh
HE JIOJDKHBI, U perIaMeHTanusl KOMIIETeHIIMH OpTraHoOB 00-
IIecTBa BO BHYTPEHHUX JOKyMEHTaX B OOBIYHOM CHTyallnu
HE 3alUTHUT JIUIL, B T0JIb3Y KOTOPBIX B paMKax JJ03BOJICHHO-
IO YCTAHOBJICHBI COOTBETCTBYIOIINE OTPAHIICHUSL.

Ecin yctaB OGyner TakOHWYHBIM, TO TPETHH JiHa OymayT
BBIHY)KACHBI B JPYTHX JAOKYMEHTax W APYTHMH CIIOCOOaMH
M3BICKMBAaTh HEOOXOIMMBIE CBENCHUS, HAIPUMEp, TMPH OCY-
LIECTBJICHUU IPOBEPKU KOHTpareHTa. YcraB OylerT KOpOT-
KHM, HO MpPOBEpKa KOHTpPAareHTa Jyisi TIOOPOCOBECTHBIX yd4a-
CTHHUKOB 000pOoTa yCI0KHUTCS. OUEBHIHO, YTO MHOTHE BaXK-
HBbIE IS ce0sl CBENICHMS, UCXO/IS U3 MIPUHIIUIA JJOCTOBEPHO-
ctu peecrpa (1. 1 ct. 52 'K P®d), koHTpareHT CMOXeET Io-
yepnHyTh U3 EI'PIOJI. Ecmu cokpamars comep:kaHue ycTa-
BOB, TO, MOXET OBITh, CIIEIyeT BHECTH KOPPEKTHPOBKH B TO-
CYIapCTBEHHYIO 0a3y M pacIIMPHTh CBEJICHUSI, COleprKaIlie-
cs B EI'PIOJI (ct. 5 ®enepanmsroro 3akoHa ot 08.08.2001
Ne 129-03 «O rocyaapcTBEHHOW PErHCTpALMU FOPHIHYC-
CKHX JIUII ¥ WHOVBUAYAIBHBIX HpEINpUHAMATENE»), KOTO-
PBIM B CHIJTY 3aKOHA IIPUIAETCS XapaKTep JOCTOBEPHBIX.

YcraB, Ha HaIl B3IIsL]], HE JIOJDKEH BBIMOJIHATH (PyHKIUH
uACHTH(UKALMKE IOPUIMYECKOTO JIMIA, TaKHe 3a/aud clie-
JyeT BO3JIOKUTh Ha TOCyAapCcTBEHHBIN peecTp. CBeneHus
0 JIeATENIbHOCTH IOPUIMUYECKUX JIUIl COJEPIKATCS TaKkKe
B EnnHoM QenepanbHOM peecTpe CBEACHUH O (akTax aes-
tesbHOCTH fopunuueckux nul (EOPCo®IIOJT); Exnnom
(denepampHOM peecTpe cBeneHHt o OaHKporcTBe (ED-
PCob). Tem He MeHee, B yCTaBe MBI MPOAOIDKAEM YKa3bl-
BaTh MECTO HaXOXKACHUS FOPHIMYECKOTO JIMIA, 3aKII09at0-
IIeecsl B yKa3aHUH TOJBKO COOTBETCTBYIOILIETO TEPPHUTOPH-
albHOTO O0pa30BaHMA, B TO BpPEMs KakK IIOYTOBBIA ajpec
B INpEAeTax MECTa HAaXOXKICHMS WIN aJpec JEKTPOHHOH
Mo4TH! (MIPHU yKa3aHUM TAKUX CBEICHMH B 3aABICHUM O IO-
cynapcTBeHHOH peructparuu) conepxkutcs B ETPHOJI.
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10.A. IlonsikoBa «YupeauTeabHbIe JOKYMEHTbI POCCHIICKHX X0351iiCTBEHHBIX 00IIIeCTB)»

Xo3gHCTBEeHHBIE 0OIIECTBA MOTYT JIEHICTBOBATH M Ha OC-
HOBAaHUH TUMOBBIX yCTaBoB (1. 2 cT. 52 [K PO, m. 1 ct. 12
OdenepanbHoro 3akoHa «OO0 obuiecTBax ¢ OrpaHUYEHHOM
OTBETCTBEHHOCThIO»). B denepanbHom 3akoHe «O0 akuuo-
HEPHBIX O6H_leCTBaX>) HC YINOMUHACTCA BO3MOXHOCTHL HC-
MOJb30BaHUSI THUIOBOTO YCTaBa, XOTs NPSIMOTO 3alpeTa He
cozxepxkurcsi. Ecnu 001mecTBo MpuHUMAET perieHue JieicT-
BOBAaTh HA OCHOBAaHMU THUIIOBOIO YCTaBa, TO OHO JOJKHO
YBEIOMHUTh PETHUCTPUPYIOIUNA OPUANYECKUX JIUL Opras.
OCHOBHBIE YCIIOBHS, 3aKpeIICHHBIC B ycTaBe O0IIecTBa —
HaVMEHOBAaHHE, MECTO HAXOXIEHHs OOIIEeCTBa, pa3Mep yc-
TaBHOTO KallMTala U MpoYee — 3aKPEILIIIOTCS HEMOCPEICT-
BeHHO B EI'PIOJI. TumoBo# ycTaB B TakoM Ciiydae HE CTa-
HOBHUTCS OOKYMCHTOM O6HICCTB8.. On sBigeTcs JOKYMCH-
TOM, U3/1aBaeMbIM yIIOJIHOMOYEHHbIM [IpaBurensctsom PO
(dhenepabHBIM OPTaHOM HCIIOJHUTEILHOW BIIACTH.

OCHOBHBIE PE3YJIBTATBI 1 BBIBO/IbI

[Tpencrapmnsiercst CBOEBPEMEHHBIM BHEIPUTH JJIEKTPOH-
HYIO BEPCHIO yCTaBa, KOTOpas MOIVIa OBl 3alONHATHCS yd-
peIUTeNsMH, BU3HPOBATHCA MX YCUICHHOW IM(POBOI MOA-
IIHCBIO, a B TTOCJIEIYIOIEM TOIIHCHIO JINIA, YITOTHOMOYEH-
HOTO peIIeHHeM OOIIero coOpaHUs Ha TOCYIApCTBEHHYIO
perucTpanuilo HU3MEHEHWH ycTaBa. JlaHHAsl »JIEKTpOHHAas
(opma ycTaBa JODKHA OBITH B OTKPBITOM IIOCTYIE U HC-
[I0JIb30BaThCsl 110 MOAYJIBHOMY IIPUHIIMILY, KaK B IIOJIHOH,
TaK ¥ B YCEUEHHOI Bepcuu. JTO 0OecneynT ymnoOCcTBO ISt
BCEX CTOPOH MPEANPUHUMATENILCKOH NEsTENbHOCTH — ca-
MHUX HpeIIpUHAMATENeH W TOCYIapCTBEHHBIX IPaBOIIPHU-
MEHHUTEIBHBIX OPTaHOB.
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CONSTITUENT DOCUMENTS OF RUSSIAN BUSINESS ENTITIES
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Keywords: Charter; business entity; model Charter; internal documents; Uniform State Register of Legal Entities;
Memorandum of Association.

Abstract: The paper deals with the study of constituent documents of commercial organizations, their elements, and pe-
culiarities which are not disclosed or insufficiently disclosed in the current Russian legislation, as well as their legal nature.
The relevance of the study is caused both by the economic significance of such phenomenon as constituent documents of
commercial organizations and by the feasibility of adoption and implementation into the life of these documents using
different methods.

The author defines the concept of a Charter, tries to distinguish the concepts of constituent documents and a Charter, as
well as tries to determine correct terminology, analyzes the approaches to the understanding of elements and content of
a Charter. The paper considers the legal nature of a Charter, analyzes the task of optimizing the provisions of Charters of
business entities and eliminating the excessive requirements to them, regulatory requirements to the content of a Charter.
The author studies the correlation of a Charter, internal documents, corporate contract, and the data contained in a Charter
and the Uniform State Register of Legal Entities, the legal nature and the prospects of the model Charters development.
The paper presents the variants of preparing a Charter, describes the procedure of adopting a Charter in electronic form
through filling in by the founders, countersigning by their enforced digital signature, and then by the signature of a person
authorized by the resolution of the general meeting for state registration of changes in a Charter. The author analyzed
the procedure of adopting a Charter, state registration and amending, the differences between a Charter and internal docu-
ments of commercial organizations.

The author proposes to introduce an online electronic form of a Charter used on a modular principle.
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