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KOPITOPATUBHbIW JOrOBOP: BOMPOCHI TPABOBOIO
PETYJINPOBAHWSA N HEKOTOPBIE INPOBJIEMbI PEAJTTUSALINMN

AHHOTauums. B cTaTtbe npoBoanTCs KOMIMJIEKCHbIV aHam3 rnpobsiem rnpaBoBOro peryaposa-
HUST VI MPaKTUYEeCKON peann3aymy KopropaTtuBHOro Aorosopa B coBpemeHHor Poccumn. Ocoboe
BHYIMaHWe yaensieTcsl UCCe[0BaHIO CyLLECTBYHOLMX MPOOEesIoB v MPOTUBOPEYMI B 3aKOHO4aTe 1b-
CTBe, KOTOPbIe MPersTCTBYIOT 3(PHEKTVBHOIrO MPUMEHEHWUIO JaHHOIro rMnpaBoBOIro MHCTPyMeHTa. [e-
TaJlbHO paccMaTpuBarOTCs OCHOBHbIE BUAbl KOPHNOPAaTUBHbLIX KOHG/IMKTOB, BO3HUKAIOLLMUX 1Py 3a-
KITIOYEHUN 1 UCTIOJTHEHUM [OroBOpa, a TakxXe MpeaaararoTCsl MeXaHn3Mbl UX MPeayrnpexxgeHus v
paspeLueHnsi. ABTOp 060CHOBbLIBAET HEOOXO[VMOCTb COBEPLLEHCTBOBAHUS MpaBoBol 6a3bl B cghe-
e KopriopatnBHOro 4oroBopa, BKJ/io4asi BOrnpockl KOHd)l/lﬂeHL{MaﬂbHOCTI/I, MexaHn3MOB UCTOJIHEe-
HUYST JOrOBOPHbIX 0653aTeIbCTB Y 3aLUMThI MpaB y4acTHUKOB. B pabote aHam3npytoTcst 3apybeix-
Hble TPaKTUKN perysnpoBaHus KOPriopaTuBHbIX OTHOLLIEHWV 1 BO3MOXKHOCTU UX aganrayunn K poc-
CUVICKOW MpaBOBOM CUCTEME.
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poBaHue, MoPsIAOK PaspeLLeHVsT CropoB, 3alyuTa rnpas y4acTHUKOB JOroBopa.
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CORPORATE AGREEMENT: ISSUES OF LEGAL REGULATION
AND SOME PROBLEMS OF IMPLEMENTATION

Annotation. The article provides a comprehensive analysis of the problems of legal regulation
and practical implementation of a corporate agreement in modern Russia. Special attention is paid
to the study of existing gaps and contradictions in legislation that hinder the effective application of
this legal instrument. The main types of corporate conflicts that arise during the conclusion and ex-
ecution of a contract are considered in detail, as well as mechanisms for their prevention and reso-
lution are proposed. The author substantiates the need to improve the legal framework in the field of
corporate contract, including issues of confidentiality, mechanisms for fulfilling contractual obliga-
tions and protecting the rights of participants. The paper analyzes foreign practices of regulating
corporate relations and the possibilities of their adaptation to the Russian legal system.
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YYETOM MOSIBMIEHUSI HOBbIX MaTepuasibHbIX  HUKalOLLME MPY 3TOM HIOaHChI, CBS3aHHbIE C NPaBo-
N NHOPMALIMOHHBLIX PECYPCOB COBPEMEH-  BbIM PEryNMPOBaHNEM OaHHbIX NPOLLECCOB.

Has 9KOHOMVKa pas3BMBAETCs HaACTONMbKO AuHa- Be3ycrnoBHbIM SBNISAETCS 1 MONIOXKEHNE O TOM,
MWYHO, YTO HEBO3MOXXHO MPeaycMOTPETb BCE BO3-  YTO /06O BU3HECC-MPOEKT, eCv OH NPEeTeHOyeT Ha
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TO, 4YTOObI CTaTb YCMELUHbIM, OO/KEH OPUEHTUPO-
BaTbCs  Ha WCMOMb30BaHMEe KOMMJIEKCa METOLOB,
peanusaunsi KOTOpbIX NO3BOASET NPUHUMATL ynpas-
NIeHYeCcKMe peLleHns, OTAnYaroLWmecs CUCTEMHO-
CTblO, KOMMIEKCHOCTBIO, (PYHKLMNOHASIBHOCTBLIO, Y4l-
ThIBAKOLLMX CMOXMBLUYIOCA CUTyauuto C NMPOrHO30M
€e pasBuTKs, a TakXKe BO3MOXKHblE NMOBEOEHYECKNE
peakummn Ha NpUHNMaeMble Mepbl.

OTmMETVMM, 4YTO [EATEeNbHOCTb, CBSA3aHHas C
noJly4eHnem npubbln, 0COBEHHO €CNN PeYdb UAET O
Ou13HeCce KPYMnHbIX KOMNaHW M Koprnopauuii, CBs-
3aHHOM C MPOU3BOLCTBOM MO0 NMPOAaXKen TOBapoB
Unn ycnyr, MOXeT ObITb Ae3adanTupoBaHa, 1 gaxe
OCTaHOB/EHa B Criy4yae BO3HWKHOBEHMWS HEYCTpaHu-
MbIX NPOTUBOPEYNI Y OCHOBHbIX €€ Y4aCTHUKOB, TO
eCTb CcuTyauusi, KOTOpYyto NpOodeCCUoHasbHbIe
YHaCTHUKM PbIHKA MMeHytoT kak deadlock. OTumono-
rmyeckoe NPonCXoXXgeHne JaHHOro TepMUHA 3anuM-
CTBOBaHO W3 aHIMIUACKOro NA3blka M 0603Ha4vaeT
HEeKyo TYNMKOBYIO cuUTyaumio [6].

B aTol cBA3M BO3HNKAET HEOOXOAMMOCTb One-
pPaTUBHOIO paspeLleHnsi KOHMINKTa IpUuoudecKnm
nytem. V1 3gecb Henb3s HeQoOUEHUBATb Hanuyuve
COOTBETCTBYIOLLIErO MNPaBOBOr0 WHCTPYMEHTa, B
KayeCTBe KOTOPOro BbICTYNaeT KOPNopaTuBHLIiA
OOroBOp, PernameHTUPOBaHHbIA MONIOXKEHUAMN CT.
67.2 IpaxxgaHckoro kogekca Poccuinickon depepa-
uun (oanee no Tekcty MK P®), oTpacnesbiMn 3ako-
HoOaTeNbHbIMW aKkTaMu, 1 6a3npyLLMIACS Ha OCHOB-
HbIX NPUHUMNax rpaxgaHckoro npasa. CyliecTso-
BaHWe TakoM (hopMbl peanu3aumn OUCMO3UTUBHBLIX
npaB y4aCTHNKOB Br3Heca no NpeogoneHno BO3HN-
KatoLLmMX KOHMIMKTHBIX CUTYyaLuin B Hay4YHOW nuTepa-
Type NPU3HaEeTCA HEKON HpUAMYECKON naHaleen,
npenaTcTByloWen  gecrtabunusauymm  HOPMasbHO
NPOTEKaIOLLEro npouecca nosly4eHuss npubbin C
Y4EeTOM 3aKOHOB pbIHKa [7].

Ob6paTnMcsa K NONOXXEHUSAM YKa3aHHOWN Bblille
HopMbl. [pexae Bcero, oHa 3aKpennseT:

— NpegMeT KopnopaTvBHOrO OOroBopa, B Kade-
CTBE KOTOPOro BbICTYNaeT 06593aHHOCTb y4acT-
HUKOB OOLLEeCTBa OCYLLECTBAATE KOprnopaTue-
Hble NpaBa Takum 06pa3oM, O KOTOPOM CyLLie-
CTBYET nMpeaBapuTenbHas [OrOBOPEHHOCTb
CTOPOH, OTPaXeHHasdA B LAHHOM [OOKYMEHTE.
OTMeTUM, 4TO KOpPMNOopaTUBHbIA AOrOBOP Npen-
ycMmaTpmBaeT UMEHHO NpoLedypy pernameHTa-
uMnm n peanu3auun KoOpnopaTuBHbIX MNpPas.
3akl4eHne AaHHOro CornalleHns He BreYeT
3a COOOWN KakKUX-TO HOBbIX KOPMOPaTMBHbIX
npas, KOTOpble He NpedyCMOTPEHblI 3aKOHOM,
JIM60 yCTaBOM XO3SANCTBYIOLLErO CyObeKTa;

— (bopMy OaHHOro AOKYMeHTa (MMCbMEHHas);

— CybObeKTOB, Ha KOTOPbIX OH (4OrOBOP) pacnpo-
CTpaHseTcs. B 3aBucnmocTn oT hopMbl X0351-

CTBYIOLLEro cybbekTa - 3T0 MO0 akUMOHEPHOe
cornawleHne, nubo gorosop 06 ocyLiecTBhe-
HMW NpaB y4acTHMKOB 06LLEeCTBa C OrpaHNYeH-
HOI OTBETCTBEHHOCTLIO. [1pK 3TOM B KayecTBe
TakoBbIX MOFYT BbICTYNaTb KakK YYaCTHUKU
XO3ANCTBYIOLLEro CyObeKTa, Tak U UX Kpegou-
TOpbl, a TaKXXe TPETbU N1LA, BOBJIEYEHHbIE B
NPOLEeCC  OCYLUECTBEHUS  OesTeNlbHOCTU
Xo3dancTBytowero cyobekrta. OTHOCUTENBHO
3aKpenneHns B 3aKoHe cTtatyca nocnegHux, B
Hay4YHOW [OOKTPUMHE BbICKA3bIBAETCA TO4Ka
3pEeHNsl, COMMacHO KOTOPOW, MOMOXeHMe,
copepxaueecs B n.9 cT. 67.2 'K PP, npoTtmso-
peynT nHTepecaM HemnocpeacTBeHHbIX y4acT-
HUKOB 06LLEeCTBa, 3aKJIHHaLLMX KOpropaTus-
HbIl JOrosBop. AprymeHTauusi aTMx aBTOPOB
CTPOUWTCS Ha TOM, YTO, HE y4acTBYyS B Kanutane
0o6LecTBa, KPEeQMTOopbI, a TakXke TPETbN Nnua,
Nosy4aroT UHCTPYMEHT ANS BAUSHUSA Ha onpe-
OeneHne Kypca pasBuTus TON UAN UHON KOM-
naHuu, N, COOTBETCTBEHHO, MOMYT MPUHMMATb
BbIrOAHble pelleHuss pns cebsi, HO He pnsd
XO34NCTBYOLWEro CybbekTa, OCYyLLEeCTBASA-
Lero peasnbHbIi 6usHec[1];

— cofeprkaHune cornalleHus B BUAe onpenenex-
HbIX MPaB 1 006A3aHHOCTEN NUL, ABMSIOLNXCA
ero CToOpoHamn. Y4acTBytoLMe He UMEIOT npa-
BOMOUYUIA cO3[aBaTth 06A3aTensCcTBa Ans gury-
PaHTOB, He ABNAIOLLMXCA y4YacTHUKamu. Pea-
nM3aums  npas, NPenoCTaBfsieMbIX OaHHbIM
OOKYMEHTOM UMEET CTPOro LiefieBoe HasHave-
Hue,

— npeopgofieHne KopnopaTtusHoro cnopa. [pu-
4YeM, OTMETMM HEOOMNYCTUMOCTb HarnpaBfeHHO-
CTW yKa3aHHbIX MaHUMNYAAUUA Ha NPUYUHEHME
Bpeda UHOMY CyOBbEKTY (FOpUAMHECKOMY NULLY,
B0 ApYyrM y4YacTHUKaM);

— npaBoOBble TMOCNEACTBUSA, BO3HMKAKOLWKME B
pesynsTate HapyLUeHUs MONIOXEHWIN, 3aKJto-
YEHHOro KOpnopaTMBHOro Aorosopa.
BbloenMm HeckonbKo MpPO6MEMHbIX acrneKkToB,

CBfA3aHHbIX C KOpropaTuBHbIM JOroBopoMm. Npexae
BCEro, OTMETUM, YTO 3aKOHOAATEeSIbHO He YCTaHOB-
NleHbl Npefensl AENCTBUS KOPNOpaTUBHOMO [Oro-
Bopa. Kak cnpaBenmBo OTMEYaroT OTAENbHbIE yye-
Hble, MONOXKEHWS, cogepxawmeca B . 7 CT. 67.2 K
P® B COOTBETCTBUM C KOTOPbIMU NPOTUBOPEYUE
KOpNopaTUBHOrO OOroBopa yCTaBy He MpuBOAUT K
ero HenencTBUTENbHOCTN, HE MNO3BONAT OOHO-
3Ha4YHO YyTBEpPXOaTb O MOCNeacTBusX, KOTOpble
MOryT HaCTynuUTb BBUOY NPOTUBOPEYUI MexXay yKa-
3aHHbIMK pokymeHTamu [3]. Co3paeTtcsa cutyaums
NpasoBOW KONNN3UK, NPU KOTOPOW BO3MOXHO Hanu-
4yMe B3AVMOUCKIHOHAKOLWNX HOPM, PEerynmpyoLwmx
OeATEeNbHOCTb XO3SMNCTBYIOWEro cybbekta. B atom
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clnydyae Hen3bexHO BO3HUKHOBEHWE KOHMIMKTHOMN
cuTyaumn B NpoLecce AeATeNbHOCTM 00LeCTBa, YTO
CKasblBaeTCa Ha pesyfbratax ero paboTbl, B TOM
yncne nosly4aemon nNpuobbinu.

[Monaraem, 4TO cCyLleCTBOBaHME 3fIEMEHTA
HeonpeneneHHOCTM B aHanu3mpyemom  Hopme
JIMLIAeT y4aCTHUKOB O6LLIEeCTBa BO3MOXXHOCTU pea-
m3aumm 1nx npas, 3a50XeHHbIX B YCTaBHbIX [OOKY-
MeHTax. B aToi cBA3M cyMTaem NOrnyHbIM Ha3peBs-
Wy HeobXoaMMOCTb MOLEPHU3ALUN  YKa3aHHOM
HOPMbI B 4aCTWN YCTAHOBMEHUSA NPUOpPUTETA yyYpeaun-
TeNbHbIX JOKYMEHTOB Nepen KopnopaTuBHbIM Oro-
BOPOM.

Cnepyrowasa npobnema Kacaetrcs crnocobos
3alUMTbl HapyLLIEHHOro npaesa U MNPUMEHEHUs Mep
OTBETCTBEHHOCTN K yYaCTHUKaM KPeauTHOro Aoro-
Bopa. B Hay4HOW nnTepaTtype cnpasenineBo oTMeya-
€TCs HeyperynmpoBaHHOCTb NpoLenypbl NpUHyXae-
HUSA CTOPOH KOPMNopaTMBHOIo A0rosBopa K UCMonHe-
HUO 0653aTeNIbCTB, 3ANIOXKEHHbIX B OAHHOM [OKY-
MeHTe [4]. W paxe B cny4ae BbIHECEHUSA
COOTBETCTBYIOLLIEr0 CyAebHOro peLleHnsi, Hanpu-
Mep, NCMOJSIHEHNS 06A3aHHOCTIM CornacoBaTtb Bapu-
aHT ronocoBaHUsA C ApYrMn akuuoHepamu, mMexa-
HU3M ero peanusaLmmn NMeET MHOXECTBO Npobnem-
HbIX acrnekTos [5].

LencTsylowee rpaxgaHCKoe 3akoHoaaTesb-
CTBO HE COAEPXKUT cneumanbHbIX HOPM, 3aKpPensio-
LWMX Mepbl OTBETCTBEHHOCTU MpU PerynupoBaHum
KoprnopaTuBHOro gorosopa. B aTton cBA3u cumTtaem,
4YTO B CNyyae HapyLUeHWsi MOMOXXEHUI KoprnopaTuse-
HOro Aorosopa K ero CTOpoHam MOryT NPUMEHATHCA
Te BUAbl OTBETCTBEHHOCTU, KOTOPbIE YCTAHOBJEHDI
obwymn Hopmamu (cT. 329 TK P®), a umeHHo:
Bbinjata HEYCTOMKW; KOMMEHcaLms; BO3MELLEHMEe
yb6bITKOB. OfHaKo OroBOpUMCS B 4acTu TOro, 4YTO
NPUMEHEHNE YKa3aHHbIX Mep B OONbLUNHCTBE CBOEM
BO3MOXXHO TOMIbKO MPWU YCMOBUN WMYLLECTBEHHOIO
XapakTepa HapyLLeHHOro o6s3aTenbCcTBa Nno Kopro-
paTUBHOMY LOroBOpY.

B ka4ecTBe cneumanbHbIX Mep OTBETCTBEHHO-
CTW 3a HapylleHne cornaweHns, SBnsALLEerocs
npegMeToM aHanm3a HacTosLWeN cTaTbu, YYEHbIMU
Ha3bIBAOTCA Takue Kak yTparta npas rosioca u yya-
CTVsa B pacnpegeneHny npubeinu [9].

Ho 3pecb, Kak cnpaBeniMBo OTMEYaKT HEKO-
TOpble nccnegosatenu, NX NPUMeEHEHNe ToXKe UMeeT
NPOBSIEMHYIO  COCTaBfslOLWLyl0,  OBOCHOBAHHYIO
OTCYTCTBUEM JflerasibHOr0 OnNpefeneHns Kputepunes
COpPasMepPHOCTY HapyLleHuto gorosopa [8]. B cesAsu
C YeM, Ans NpefoTBpaLLeHms BO3MOXHOCTN 3/10yMno-
TpebneHns NpaBoM U 3alnTbl MHTEPECOB YYaCTHU-
KOB KOpPMopaTrBHOIO AOroBopa, BUanTcst Heobxonu-
MbIM OMepaTMBHOE YCTPaHeHVEe AaHHOro npobena Ha
3aKoHO[ATENbHOM YPOBHE.

B 3akntoveHne OTMETUM, 4TO, MpUHMMAas BO
BHYMaHVe HEOAHO3HAYHYO NPaBOBYIO NPUPOY KOpP-
nopaTrBHOIO [OroBopa, CyLLecTByoLre Npobnemsl
€ro MpaBoOBOro PEerynMpoBaHns N NMPUMEHEHNS Ha
npakTnKe, PacCMOTPEHHbIE B pamMKax AaHHOW cTa-
Tb1 BOMPOCHI 1 BbISIBIEHHbIE MPOGAEMbI HY>XOAKTCS
B CBOEW fasbHENLLEN Hay4HOW pa3paboTKe 1 MoncKe
peLleHnin No nx yCTpaHeHuto.
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