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AHHOTanus. B craTtbe ucciieyroTcs IpaBoOBbIE aClEKTHl OTKa3a OT KOPIOPAaTUBHBIX IIPaB U
BO3MOXXHOCTH HMX OIPaHHYECHMs B pPaMKaxX KOPIOPAaTUBHBIX OTHOLIEHWM, YTO CTaHOBUTCS
aKTyaJIbHBIM B YCJIOBHSIX YBEIMUYEHHUS POJIM KOPIOPATUBHBIX J0roBopoB. Ocoboe BHUMaHUE
YAEIECHO Pa3IMYUI0 MEXY MOJIHBIM OTKa30M OT IIPaBa U OTKa30M OT €r0 OCYIIECTBIICHUS, a TAKXKe
NPaBOBBIM TOCJIEACTBUAM TakuX JeHcTBHM. B paboTe paccMaTpuBarOTCsl TOYKU 3PEHUS
OTEYECTBEHHBIX M 3apyOeXHbIX HccielroBaTelei, a Takxke cyJneOHas NpaKTHUKa, Kacarolascs
BOIIPOCOB MPOJAXH IIpaBa Trojoca MW IEpEeladyd KOPIOPATUBHBIX IpaB TPETbUM JIMLAM.
HccnenoBanue MoI4epKUBACT BaKHOCTh 3aKOHOAATEIBHOM PErIaMEHTALlMU MEXaHU3MOB OTKa3a OT
opaB Juid 00eCHedeHUs IPaBOBOW ONPEAEICHHOCTH WU CIPAaBEAIUBOro OajlaHCa HMHTEPECOB
YYaCTHUKOB KOPIIOPaTUBHBIX IPaBOOTHOIIEHNH. Tema rccienoBaHus MpeACTaBIsAeTCs aKTyalbHON
Ha COBPEMEHHOM JTale pa3BUTHs KOPIOPATUBHBIX IPAaBOOTHOIIEHUH.

KuroueBble cjioBa: 0TKa3 OT paBa, KOPIOPATUBHbIE OTHOIIEHHUS, KOPIIOPATUBHBIN JJOTOBOD,

IIpaBa y4aCTHUKOB, OTPAaHUYECHUE KOPIIOPATUBHBIX MIPaB, IPaBOBask ONPEIECICHHOCTb.
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HccnenoBanue MexaHHM3Ma OTKaza OT KOpPHOpPAaTHBHBIX IIpaB M BO3MOYKHOCTEH MX
OTpaHUYEHUS SIBJISIETCS 3HAYMMbIM B CBETE€ COBPEMEHHON IOPUANYECKOM TPAKTUKU U TEOPETUUECKUX
CIIOPOB O MPABOMEPHOCTH TakKoro otkaza. C OZHOW CTOPOHBI, OTKa3 OT KOPIIOPATUBHBIX IpaB
MO3BOJISIET yperyjaupoBaTh OajaHC HHTEPECOB YYACTHUKOB M CIIOCOOCTBYET MOJCPKAHUIO
CTa0MJIBHOCTH KOPIIOPATHBHBIX OTHOIIEHUH. C JApyroil CTOPOHBI, JAAHHBIM BOMPOC CBSI3aH C
HEO0XOIMMOCTBIO COOIIIOICHHSI TPABOBOM ONPEAECICHHOCTH U 3aIUTHI MHTEPECOB BCEX YYACTHUKOB
XO35IICTBEHHBIX 001IecTB. B ycloBusX, Korma KOpIOpAaTUBHBIE JOTOBOPHI CTAHOBSITCS Ba)KHBIM
MHCTPYMEHTOM YIIPaBJICHUS PaBaMU YYaCTHUKOB, aKTyaJbHO UCCIIEI0BATh MPEAEIIbl TOMYCTUMBIX
OTpaHMYEHUI U OTKAa30B OT IIPaB, & TAKXKE PACCMOTPETH POJIb MPaBONPUMEHUTENBHBIX OPraHOB B
peryIupoBaHMM TaKUX BOMPOcOB. Tema mpuoOperaer ocoboe 3HAUEHHE B CBETE JUCKYCCHUH O
MIPaBOMEPHOCTHU MPOJaKU MpaBa rojioca U Nepeadu npaB TPETbUM JIMIAM, YTO BBI3BIBAET BOIPOCHI
0 Tpenesax BO3MOXKHOTO BMEIIATEIhCTBA B CBOOOIY KOPIIOPATUBHOTO JI0TOBOPA.

OcoOblif cTaTyc B pPOCCUHCKOM IIpaBe 3aHUMACT TAKOW MHCTPYMEHT OIpaHUYEHUs
KOPIOpaTUBHBIX IIpaB, KaK OTKa3 OT MpaBa WM OTKa3 OT ero ocymectBieHus (1. 2 cr. 9 'K POD).
[TpuHIMIIHATBEHO OTKA3 OT MpaBa MoApPa3yMeBaeT OKOHYATEIbHOE U MOJHOE €ro MpeKpalieHue, Yro
OTJIMYaeT €ro OT MPOCTOM HEaKTUBHOCTH B peanu3ali JaHHOro mpaBa. B To xe Bpems, psn
uccienoBareyieil CTaBUT 0]l COMHEHHUE [TPaBOMEPHOCTh 3aKPEIUIEHUs B KOPIIOPATUBHOM JIOTOBOpE
BO3MO)KHOCTH OTKAa3a YYaCTHHUKOB XO3SIICTBEHHOI'O OOIIECTBA OT IPaB MU OT BO3JEPKAHUS HX
peanuzauuu [1]. Oto npotuBopeunt cMbiciy cratbu 67.2 'K PO u no3unun KoHcTuTynmoHHOTo
Cyna, xoTopasi TJacuT: «3aKiIoueHHe COrIalleHUH 00 OCYyIIECTBICHHHM KOPIOPAaTHUBHBIX IpaB B
ornpezeneHHOW (opMe MO0 OTKa3e OT UX OCYILIECTBIICHUS CIIY>KUT LENU JOCTH)KEHUs IPaBOBOI
OTIPENICTICHHOCTH, TOAEPKaHUSI CTAOMIBHOCTH TPaXJIaHCKOTO 000OpOoTa M pa3yMHOro OanaHca
UHTEPECOB YUYaCTHUKOB KOPIIOPATUBHBIX OTHOILLIEHUI.

ITo muenuto A.B. Capkucsna u /[.A. HoBocenb1oBa, 0TKa3 OT peanu3anuy IpaBa MOKET
BBIPAXKaThCSl UCKJIFOUNTENBHO B TACCUBHOM IIOBEJIEHUH, TO €CTh B CO3HATEJILHOM HEOCYIIECTBICHUN
IpaBa IpH1 HAJIMYUH TaKOH BO3MOXHOCTH. Bo3HMKaro11as mpaBoBasi KOJUIM3HS, OJIHAKO, 00bICHAETCS
teM, uto 1. 3 cT. 158 T'K P® nomyckaer mpekpaiienue mpaBa BCJIE€ICTBUE O€3/1€WCTBHS JTUIIbL B
Clly4asX, YCTAaHOBJIECHHBIX 3aKOHOM, YTO BCTpeyaeTcs KpailHe penko. Tem He MeHee, B
KOPIOPaTUBHBIX IPABOOTHOLIEHUSIX OTKa3 OT OCYILIECTBJICHUS IIPaBa 4acTO MHTEPIIPETUPYETCS KaK
€ro HeHCIOIb30BaHHE.

[IpumepoM OTKa3a OT OCYIIECTBICHHS IpaBa MOXKET CIYXUTh CHUTYyalusl, KOTJa 4YieH
KOPIOpalyy peIaeT He y4acTBOBATh B TOJIOCOBAHUM, HE TIOJHUMAs PyKYy UM HE OIYCKasi KApTOUKY
JUIsL TOJIOCOBaHMs. TakuM 00pa3oM, OH MACCHBHO OTKAa3bIBAETCS OT CBOETO IpaBa rosnocoBatk. [1o

CyTH, OTCYTCTBYIOT IPABOBBIE Pa3IUYUsl MEXIy TaKuM O€3JeHCTBHEM M OTKa3oM OT IpaBa
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rojocoBaTh, TaK Kak 00a 3TH JNEUCTBUSA BEAYT K OJMHAKOBBIM MPABOBBIM TOCIEACTBUSM, YTO
II03BOJISIET 3aKJIKOYMTh, YTO HEOCYIECTBICHNE IIpaBa SKBUBAJIEHTHO €ro ortkasy. llpu atom, eciu
YYaCTHUK KOPIOPAaTHMBHOI'O JOrOBOpa MpHHUMAaeT Ha ce0si OO0S3aHHOCTh BO3JAEPXKATHCA OT
roJOCOBaHUS, 3TO pacCMaTPUBAETCS KaK HEraTHBHOE 00s3aTeNbCTBO, HE O3HAUalollee OTKa3a OT
IIpaBa M HE BEAyLIEE K €ro INpekpameHuto. Mexay TeM, HEKOTOpbIE aBTOPbI MPUAECPKUBAIOTCS
MHEHUS O HEJOIYCTUMOCTH MOJIHOI0 0TKa3a OT KOPIIOPAaTUBHOIO IIPaBa.

ABTOpBI YKa3bIBaIOT, YTO OJHO3HAYHBIA OTKA3 OT OCYIIECTBJICHHS MpaBa, NMPUBOIALIUN K
yTpaTe 3aKOHHOM BO3MOXHOCTU JEeMCTBHM, (DakTHUECKH MpencTaBiIsieT coOOW HE OTKa3 oT
OCYIIECTBJICHUS TpaBa, a 0TKa3 OT caMmoro mnpasa [2]. Bonpoc 0 BO3BMOXHOCTH OTKa3za OT IpaBa B
II0JIb3Y TPETHErO JMIA 32 BO3HArpaKJAeHHE (Mpojaxka IpaBa TIoJIoCa) BbI3bIBAECT OXKUBJICHHbIE
nuckyccun. B 'epmanuu, Kk mpumMepy, paBo HA YIPaBICHUE HE MOKET OBITh OTUYkACHO OTIEIBHO
OT WIEHCTBA B Kopriopanuu [3]. B amepukanckoit 1okTpuHe 60-X ro0B CYMTAIOCH, YTO COTJIAIICHHS,
pa3zbeAMHSIONINE [TPaBO COOCTBEHHOCTH U KOHTPOJIb HAJl TOJIOCOBAaHUEM, HEACHCTBUTEIbHBL. XOTS
cynebnas mnpaktuka CIIIA ymma or Takoro mojaxoja, OTAEIbHBIC MPEICTABUTEIN JOKTPHUHBI
MIPOJIOJKAIOT MOAJIEPKUBATH €r0, YKa3blBas Ha aHAJIOTMI0 C HOPMaMU KOHCTUTYLIMOHHOIO IIpaBa,
3anpemaniiMy TPoJaxy MpaBa rojoca Ha BeIOOpax.

B CIIA e mupokoe pacupoCTpaHEHUE MOIYUYWIN COIVIALIEHUS, 10 KOTOPhIM aKIIMOHEPbI-
MHBECTOPHI MOJIYYaOT ONpeesIEHHbIE TpaBa (HapuMep, IPaBo MPEII0KUTh KAaHIUAATYPY B COBET
JUPEKTOPOB WJIM IPABO, 3alpellarollee IPYyrUM YYaCTHUKAM TOJOCOBATh IMPOTUB MPEIJI0OKEHUM
TAKOT0 MHBECTOPA), YTO MO3BOJISIET aKIIMOHEPAM MOJIy4aTh KOHTPOJIb HaJ OOILECTBOM JUIsl 3aIlUThI
CBOMX BJIOKEHMI. B pocCUICKOl MpaBOBOM HAYKE MHEHHsI 110 JAHHOMY BOIIPOCY TaKK€ pa3JINYHBI.
HekoTopeie yueHble cUUTAIOT HEIOMYCTUMOM MpOJaXy IpaBa rojoca IpyruM y4acTHUKaM M, TEM
Oosiee, TPETHUM JIUIIAM, JIOITYCKas JIUILb Iepeiady rojoca IpyroMy y4aCTHUKY yepe3 JOBEPEHHOCTh
[4].

HeoueBnaHOCTB pa3nuyuii MEXy AOIMYIIEHUEM FOJIOCOBAHUS 110 TOBEPEHHOCTH U ITPOJaKen
rojoca IpyroMy y4yacTHUKY WJIHM TPEThEMY JIMIY BbI3bIBAET BOIPOCHL. OCOOEHHO €CIH TPEThE JUII0
MHBECTUPOBAJIO 3HAUMUTEIbHBIE CpEICTBA B pa3BUTHE OOIIECTBA M OXHUAAET OT HEro
KoHTponupyemocTH. [Ipobrema akTyalbHa JUIsi aKIIMOHEPHBIX OOIIECTB, TIe MPaBO HA aKIUU U
IpaBo, BBITEKAlOIlee U3 aKUWH, He JOJDKHBI paccMaTpuBaThecs 00ocoOneHHo. B ycrmoBusix
6e3nokymeHnTapHoro xapakrepa akiui (bL[B), koTopbie CymecTByIOT UMb KaK YYETHBIC 3aIUCH,
MIPaBo rojoca Mo CyTH CTaHOBUTCS Oosiee THOKHUM.

OTka3 BO3MOXEH M B OTHOIIEHHWH HHBIX KOPIOPAaTUBHBIX NpaB. B omHom xene ObuIO
MPU3HAHO, YTO YYACTHHK KOPHOPAIMH MOXKET OTKa3aTbCs OT TMOJY4YeHHs] TMPHUOBLTA B TOIB3Y

(bUKCUPOBAHHBIX BHITUIAT, HE 3aBUCSIIMX OT JOXOJAHOCTH 00IIecTBa. Bo3HHKAET BOMIPOC, BO3MOXKHO
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JIM TIOJTHOE OTKa3aHHWE OT KOPIOPATUBHBIX MpaB 0€3 BCTPEUYHOTO MPEAOCTABICHUS, B YACTHOCTH, OT
npaBa Ha npuObUIb? I[Ipsimoe mpumenenwe HOpMbl 1. 6 cr. 450.1 'K P® k Takomy oTkazy
HEBO3MOXKHO, TIOCKOJIbKY MPaBO Ha MPUOBLIL MPEIYCMOTPEHO 3aKOHOM. TakykKe BO3HUKAET aCHEKT
npuMeHeHust HopM o napenuu (1. 2 c¢r. 572 'K P®), ecnu ygacTHUK (pakTHYECKH OTKA3bIBAE€TCS OT
CBOEH MPUOBUIH B MOJIB3Y APYTruX WieHOB. CTOUT MOAYEPKHYTh, YTO HAJCICHHE OJHOTO YYaCTHUKA
JIOTIOJIHUTEIBHBIMU IIPaBaMU HE JIOJKHO OTpaHUUYMBATh Mpasa Apyrux. Hanpumep, npeagocrasieHue
y4acTHUKAM IIpaBa JOCTyla Ha TEPPUTOPHIO OOIIecTBa HE JOJDKHO KBaNU(UIMPOBATHCA Kak
HaJIeJICHUE UX JIONOJHUTEIbHBIM MPABOM [5].

HccnenoBanue oTka3za OT KOPIIOPATUBHBIX MPaB U UX OCYIIECTBICHUS BBIABISIET HECKOJIBKO
KITIOYEBBIX MPO0JIEM, KOTOpbIe TpeOyIOT Iiy0okoro aHanm3za. [Ipex e Bcero, BaXXHO pa3nuyarh OTKa3
OT MpaBa U €ro MacCUBHOE HeoCyllecTBIeHHe. Hemonnoe moHMMaHue 3THX MOHSATHIA MPUBOAUT K
MIPaBOBOM HEOINPEAETECHHOCTH, OCOOEHHO B CHUTYyalMsX, TJ€ OTCYTCTBUE JACWCTBUS yYaCTHUKA
KOpHOpalu MOXKET TPAKTOBATHCA KaK OTKAa3 OT €ro Mpas.

JlononHUTENbHBINA BBI30B COCTOUT B YCTAaHOBJIEHUH MPEEIIOB, B KOTOPBIX KOPIOPATUBHBIN
JIOTOBOP MOXKET OrpaHHuYMBaTh IMpaBa ydacTHUKOB. (CBoOOJa [0roBopa B KOPHOPATHUBHBIX
OTHOIICHUSAX CTAJIKUBACTCS ¢ HEOOXOIMMOCTBHIO 3alIUThl MHTEPECOB BCEX CTOPOH M COOIIOICHUS
MPUHIUIA PAaBEHCTBA. DTO 0COOEHHO aKTyaJIbHO B CIIydasiX, KOTJIa YYaCTHHKH JIOTOBapUBAIOTCS 00
OTKa3e OT IIPaB UM BO3AEPKAHUU OT UX peau3alii.

Oco0y1o CI0XKHOCTh MPEACTABISAET MPAKTHKA MPOJaKU MpaBa rojoca. BosHUKAIOT BOMPOCH
O JIOITyCTUMOCTH TaKHX C/EJIOK, OCOOEHHO €CJIM IOJI0OCOBAHME HANpsMYIO BIUSET HAa KOHTPOJb 32
NeSTeNIbHOCThIO Kopropanuu. [Ipy 3TOM Ba)KHO YYMUTBHIBaTh, YTO MOJOOHBIE IEHCTBUS MOTYT
3aTparuBath MpaBa JIPYruX YYaCTHUKOB U MOJPHIBATh OCHOBBI KOPIIOPATUBHON ATUKHU.

He MeHee BaXXHBIM SBIISIETCA pACCMOTPEHHUE OTKAa3a OT JPYTUX KOPIOPATUBHBIX MPaB, TAKUX
Kak MpaBo Ha MOJIy4eHHUE MPUOBLTH. 37eCh aKTyalbHO MPOAHATU3UPOBATH MPABOBBIC MOCIEACTBH
TaKMX OTKA30B, BKJIIOYasl CUTYallMH, KOTJa OHU COBEPIIAIOTCS O€3 BCTPEYHOr0 MPEI0OCTaBICHUS WIIH
C HapyILIEHUEM UHTEPECOB TPETHUX JIMII.

3apyOexHbIl OIBIT MOJAYEPKUBACT pa3Inyure MOAX0A0B K JaHHBIM BonpocaM. Hanpuwmep, B
HEKOTOPBIX IOPUCAUKIUAX CTPOTO 3AMPELIEHO OTUYXAATh ONPEIeICHHbIE ITpaBa, TOI1a Kak B APYTUX
rocyapcTBax JOMyCKalTcs THOkue (Gopmbl perynupoBanus. Poccuiickas mpakTuka HYXJIaeTcs B
yHUGUKALMK TOAXO0/I0B, KOTOpas yuyuThiBajla Obl Kak HallMOHAJIbHBIE, TaK M MEXKIyHApOJHBIE
CTaHJIapTHhI.

CrnenoBarenbHO, HEOOXOAMMO pa3paboTaTh YeTKHE 3aKOHOATEIbHbIE MEXaHU3MbI, KOTOPBIE

MO3BOJIAT YpPCTYJIUPOBATHL OTKA3 OT KOPIIOPATHUBHBIX IIPpaB U HUX OTIpaHUYCHHC. D10 oOecreunT
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MIPAaBOBYIO OIPECIEHHOCTh M OajlaHC MHTEPEeCOB YYAaCTHUKOB, YTO, B CBOIO O4YEpelb,
MOCIIOCOOCTBYET YKPEIUICHUIO CTA0MIIBHOCTH KOPIIOPATUBHBIX OTHOIICHUH.

Takum o00pa3oM, KOpPIIOPAaTHBHBIN JIOrOBOP JE€HCTBUTENBHO MOXKET OIPaHUYMBATh
KOPIIOpPaTHBHBIE IIPAaBa YYaCTHUKOB, BKIIIOYAsl YyCTAHOBJIEHUE HEMPOIOPLMOHAIBHOIO COOTHOLLIEHUS
IIpaB U JI0JIEH, @ TAKXKE OIPaHUYEHMSI Ha PACIOPSHKEHHUE aKIMSIMU WU A0JsiMU. OrpaHuyeHue Npas,
K IpuMepy, Ha Beixoa u3 OO0, npu 0JHOBPEMEHHOM 3ampeTe Ha OTUYKICHHUE aKIHid, TOJKHO ObITh
copa3MepHbIM. OTKa3 OT mpaBa I'OJIOCOBAHUS BO3MOXEH MCKIIOYMTEIBHO B (hOpMe IAacCHBHOTO
HEOCYIECTBIICHUS], a 00SI3aHHOCTH BO3/IE€PKaThCsl OT FOJIOCOBAHUSA MOTYT KBAIU(DUIUPOBATHCS KaK
BPEMEHHOE OI'paHUYEHME IIpaBa, HE HapyILIAIOUIee €ro CyTh. Takke JOMYCTUMO IepelnaTh MpaBo
rojoca Apyromy Juily, BKJIOYas TPEThIO CTOPOHY.

AHanu3 npaBoOBOW NPUPOJBI OTKA3a OT KOPIOPATUBHBIX IIPaB I10KA3all, YTO 3TOT MEXAHU3M,
HECMOTpsI Ha CYLIECTBYIOIIME IPOTUBOPEYMs, SBJISAETCS 3HAYUMBIM HHCTPYMEHTOM B
KOPHOpaTUBHBIX OTHOWIEHUsAX. OH JoMyckaeT ruOKoe perysivpoBaHUE MPaB yYaCTHUKOB U MOKET
OBITh WCHOJB30BAaH JUISl YCTAHOBICHHs OallaHCa MEXIYy JIMYHBIMH W OOIIMMH HWHTEpEcaMu B
obmectBe. OJHAKO MOJHOE WJIM YAaCTUYHOE OTrPaHMUYCHHME KOPIOPATHBHBIX IMPaB JOJDKHO
OCYILIECTBIATHCS C YYETOM IIPABOBOM ONPEACIEHHOCTH M HE JOJDKHO NPUBOAUTH K HapyLICHHUIO
OCHOBOIIOJIararoluX IpaB yyacTHUKOB. VccnenoBanue mouepkuBaeT He00X0JUMOCTh JAajibHeHIen
IIPaBOBOM perjiaMeHTaly OpsAIKa OTKa3a OT [IpaBa U €ro peaju3alny B KOPIOPaTUBHOM J0IOBOPE,
YTOOBI UCKITIOUUTH BO3MOXHbBIE KOH(QIIUKTHI M 00ECIIEUUTD 3aILUTY MHTEPECOB CTOPOH. B pe3ynbTare
MO>KHO 3aKJIFOUUTh, YTO, IPU YCIOBUH COOIIOIeHHs OallaHca MpaB U 00s13aHHOCTEH, KOPIOPAaTUBHBIE
JIOTOBOPBI MOTYT 3((EKTUBHO HCIIOJIb30BATh OTrPAaHUYEHUS HA pACHOpSIKEHHE IpaBaMH, 4YTO

IMO3BOJIUT pa3BUBATH cTaOuILHBIE U MpEaACKA3yEMBIC KOPIIOPATUBHBIC OTHOIICHM.
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Abstract. The article examines the legal aspects of the waiver of corporate rights and the
possibility of limiting them within corporate relations, which is becoming relevant in the context of
the increasing role of corporate agreements. Particular attention is paid to the difference between a
complete waiver of rights and a refusal to exercise them, as well as the legal consequences of such
actions. The paper examines the views of domestic and foreign researchers, as well as judicial practice
concerning the sale of voting rights and the transfer of corporate rights to third parties. The study
emphasizes the importance of legislative regulation of the mechanisms of waiver of rights to ensure
legal certainty and a fair balance of interests of participants in corporate legal relations. The topic of
the research seems relevant at the current stage of development of corporate legal relations.

Key words: waiver of rights, corporate relations, corporate agreement, rights of participants,
limitation of corporate rights, legal certainty.
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