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KopnopaTuBHBbIi 10r0BOP KaK CPeACTBO
NpeaoTBPAILEHUS] KOPIIOPATUBHOT0 KOH(JINKTA

AnHoranusi. KoprnopaTuBHBIH JOTOBOp KaK CIOCOO pa3pemieHusi CIOPOB  MEXAY
YYaCTHUKAMH KOPIOpAIMK MPAKTUYECKH HE paccMaTpuBaeTcss B HaydyHOM coolmiectBe. OmHAKO,
3aKJIIOYEHHE KOPIIOPATUBHOIO JOTOBOpa HE TOJNBKO (PUKCUPYET JAOrOBOPEHHOCTH B YacTH
yIpaBlieHUsl OOIIECTBOM, HO TAaK)Ke€ MOXKET MPEAOTBPATHTh MOTCHIIMAIHLHO BO3MOXKHBIE OymyIiue
KOH(JIMKTBI, TO €CTh 110 CYTH CBOEH, BBIIIOJIHUTH MPEBEHTHUBHYIO QYHKIUIO. B cTatbe paccMoTpeH
KOPIOPATUBHBIA JOTOBOpP, KaK HHCTUTYT KOPHOPATMBHOIO IIpaBa: €ro MpaBoBas MpUpoOJa U
OCOOCHHOCTH 3aKJIOYEHMs, €ro BO3MOXHOCTM B YacTH YpPETyJIUPOBaHUS KOPIOPATUBHBIX
KOH(JIUKTOB.

KiroueBble ci10Ba: KOPIIOPATHBHBIN IOTOBOP; HEYCTOWKA; KOPIIOPATUBHBIN KOH(DIIUKT;
[IpaBoOBas NPUPOJIA; IPAKIAHCKUHN Koaeke PD

AXTyanbHOCTB UCCIICIOBAHMS TEMBI 00YCIIOBIIEHA TEM, YTO UCTIOIH30BAHNE KOPIIOPATHBHOTO
JI0TOBOpA, Kak crioco0a NpeJOTBPALLCHNS, YPETYTUPOBaHU M pa3pelleHuss  KOPHOPATUBHBIX
KOH(JINKTOB, SIBIISIETCSI JIOCTaTOYHO BOCTPEOOBAHHBIM M AKTYyaJIbHBIM IPABOBHIM MEXaHH3MOM B
X039HCTBEHHOM 000pOTE.

KopnoparusHble ciopsl — He camasi paclipOCTpaHeHHas KaTeropus Aeil. ExxerogHo nponeHt
JeN TaHHOM KaTeropuu Kosiebnercst B paiioHe 1% ot oOmel cyneOHoi Harpy3ku. CoriacHo
craructuke CynebHoro nenapramenta npu BepxoBaom Cyne Poccuiickoit ®denepanuu B 2024 roxy
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KOJIMYECTBO PACCMOTPEHHBIX KOPIOPATUBHBIX CIIOPOB COCTABMIIO Oosiee 528, 4TO COCTABIISIET MEHEe
1% OT BceX SKOHOMHMYECKUX CIIOPOB, PACCMOTPEHHBIX B apOUTpaxHbIX cyaax [10].

B 2024 romy yBenIMUWJIOCH KOJMYECTBO KOPHOPATHUBHBIX CIOPOB, pPacCcMaTPHUBAEMBIX
BepxoBueim CynoM B kaccaluoHHOM Tmopsiake. [IpemmyniecTBeHHO 53TO Kacaercsl JAen 10
OCIIapUBAHUIO KPYIIHBIX CAEJIOK U CHIEJIOK C 3aMHTEPECOBAHHOCTHIO [7].

Tem He MeHee, IO YPOBHIO CIIOKHOCTH M KpPYTy BOBJICUEHHBIX CYOBEKTOB aKIMOHEPHBIE
KOH(JINKTBI 3aHUMAIOT JTUUPYIOIINE CTPOUYKHU B JIMHEHKeE Cy1eOHBIX CIIOPOB.
B nocneanue roapl Mbl HAOII0JaeM CHUKEHHE YPOBHS «IOTOBOPOCIIOCOOHOCTHY CTOPOH KOH(IMKTA
¥ TOTOBHOCTh WATH 10 KOHIA. JKMBIIME HEKOrja aylla B AyIly OW3HEC-TIapTHEPHl HE JKENaloT HU
BUJIETh, HU CJIBIIATH APYT APYTa, a B CyACOHBIX 3aC€AaHUSIX HEPEIKO MOMKHO YCIBIIIATh MMKAHTHBIE
«apryMEHTBI», KOTOpbIE UMEIOT KpaiiHe OT/IaJIEHHOE OTHOILIEHNE
K CyIllecTBy criopa [7].

HecmoTpss Ha OTHOCHUTENBHO HEOONBIIOE KOJMYECTBO PACCMOTPEHHBIX CyJIaMH
KOPIOPATUBHBIX CIIOPOB, HEKOTOPBIX M3 HUX MOXXHO ObUIO OBl M30€XKaTh, €CIU Obl MEXIY
y4acTHUKaMHU 00I1ecTBa ObLI 3aKII0UEH KOPIOPAaTUBHBIN 10roBop [5, C.62].

KopriopaTHBHEII JOTOBOP SIBJISIETCSI HHCTHTYTOM T'Pa)XIaHCKOTO TIPaBa, KOTOPBIN TIOSBUIICS B
POCCHIICKOM 3aKOHOJATEeNLCTBE OTHOCUTENIBHO HENaBHO. HecMOTpst Ha TO, YTO KOPMOPATUBHBIM
JIOTOBOP KaK CIIOCOO OCYIICCTBIICHUS KOPIOPATHBHBIX IPAB yYaCTHUKOB OOIIECTB H3BECTCH
IOPUINYECKOI HayKe JOCTATOYHO JIaBHO (OCOOCHHO aKTHBHO KOPIIOPATHBHBIH JIOTOBOP IPUMEHSIETCS
B CHCTEME aHTJIOCAKCOHCKOTO TIPaBa), B POCCHIICKOM IpaBe KOPIIOPATHBHBIIN TOTOBOP emI€ He 00pen
TaKyH TOIMYJSPHOCTh B CBSI3M C HEJOJITUM BPEMECHEM CYIIECTBOBAHUS JIAHHOW KOHCTPYKIUH. B
I'paxxmanckom konekce PO [2] kopmopaTuBHBIN A0roBOp ObLT 3aKkperiéH B ¢T. 67.2 B 2014 rony.

WMHCTUTYT KOPIIOPATUBHOTO JJOTOBOPA OCHOBAH, B TOM 4Hclie, U Ha HopMax Koncturyiuu PO
[1], BuacTHOCTH 4. 3 cT. 17 3aKpemiseT, 4To OCYIIECTBICHHUE TIPAB U CBOOO/ YEIOBEKA U TPaXAaHNHA
HEe JOJDKHO HapyllaTh MpaBa U CBOOOJBI IPYTHX JIHUI[, a Takke 4. 2 cT. 34 yKka3bIBaeT, 4TO He
AOIIYCKAaCTCA SKOHOMHYECCKas JACATCIIbHOCTD, HallpaBJICHHAA Ha MOHOIIOJIN3 a0 n
HEZ0OPOCOBECTHYIO KOHKYPEHIIHIO.

N3yyast kopnopaTHBHBIA J1OTOBOp, KaK MHCTUTYT KOPIIOPAaTUBHOIO MpaBa, OOJIBIIMHCTBO
YUYEHBIX TUCKYTHPYIOT O TaKHMX IMpoOjeMax, Kak MpaBoBasl MPHUPOAa KOPIOPAaTHBHOTO IOTOBOPA,
OTCYTCTBHE €IMHOOOPAa3HOW MO3UIMU OTHOCUTEIBHO MPHUMEHEHUS HOpPM IIpaBa, MPUMEHUMBIM K
MPAaBOOTHOILICHUSM, BO3ZHHKAIOIIMM W3 KOPIIOPAaTHBHOTO JOTrOBOpa, 00 OTBETCTBEHHOCTH 32
HapylLIeHHe KopnopaTuBHoro gorosopa. [8, C.21].

Opnaxo, B Hay4HBIX TpyJaxX JOCTaTOYHO PEAKO KOPIOPATUBHBINA JOTOBOP paccMaTpUBacTCA
KaK CIoco0 pa3pemieHus] CIOpOB, BO3HHUKIINX MEXKIY YyYacTHHKaMH Kopropauuu. Ilo cyrw,
KOPIIOPAaTUBHBII JTIOrOBOP IMO3BOJIIET HE TOJBKO 3a(UKCHUPOBATH JOTOBOPEHHOCTH OTHOCHTEIBHO
yOpaBleHUs OOIIECTBOM, a TaKKe NOpSAAKAa OCYIIECTBICHHUS KOPIOPATUBHBIX IIPAaB MEXAY
YYaCTHHKAaMHU OOILECTBA, HO M MPEJOTBPATUTH MOTEHIIUAIEHO BO3MOXHBIE Oy TylIiie KOH(JIUKTBL, TO
€CTb BBIIIOJIHSAET IPEBEHTUBHYIO (DYHKIIUIO.

B cBs3u ¢ uem C(i)OpMyJ'II/IpyeM HEKOTOPBIC PECKOMCHAAIIUA TJIA 3aKJTFOUCHUA KOPIIOPATUBHOI'O
A0T0BOpa € HCJIbIO MPCAOTBPALICHUA BO3SMOKHBIX KOPIIOPATUBHBIX KOH(bHHKTOB.

IIpu ¢dopmynupoBaHUU YCIOBUI KOPIOPAaTUBHOI'O JOrOBOpa CTOUT YCTaHABIUBATh B
KauecTBE €ro yCJIOBUI 4YE€TKHE, MOCJIeJ0BaTEeIbHbIE U HEIPOTUBOPEUUBBIE CIIOCOOBI OOECTieueHus
UCTIOJIHEHUS 0053aTeNbCTB, a TAaKXKe Mephl IPAXKAAHCKO-TIPABOBOI OTBETCTBEHHOCTH. JTO SIBJIAETCS
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OJTHUM U3 CIOCOOOB MPEIOTBPATUTh BO3MOXKHBIE KOPIOPATUBHBIE KOH(IIMKTHI, @ TAK)KE MPUBJICYDb
K I'pa)/1aHCKO-TIPaBOBOI OTBETCTBEHHOCTH JIUII0, HAPYIIUBIIIEE YCIOBUS KOPIMOPATUBHOTO JJOTOBOPA
[8, C.26].

Opnoit u3 caMbIX 3 (GEKTUBHBIX U HanOoJee pacpOoCTPaHEHHBIX MEp SBIIIETCS HEYCTOMKa 3a
HapyIlIeHHe YCIOBH KOPIIOPATHBHOTO 10roBopa. Ee pazmep pomkeH ObITh UETKO OnpeaeneH, Kak u
KOHKpPETHBIE Cllydau HapyUICHHs KOPIOPAaTHBHOTO JOroBopa. HHKTO HE OrpaHUYMBAET CTOPOHBI
KOPIOPATHUBHOTO JIOTOBOpPA B YCTAaHOBIEHUM HECKOJIBKHX CIIOCOOOB OOECmedeHHus 00s3aTeNIbCTB,
a TaKXke Mep TIpaxkJIaHCKO-NPAaBOBOro XapakrTepa. Tak, MOMHMMO HEYCTOMKH CTOPOHBI MOTYT
IIPEyCMOTPETH BO3MO>XHOCTh YCTaHOBJIEHUS KOMIIEHCAIU!
B TBEPJIOM pasMepe, 3aj10ra, He3aBUCUMOU rapaHTHH.

KopropaTuBHbIil 10roBOp 10KeH 00ecreunBaTh HE TOJIBKO OalaHC MHTEPECOB CTOPOH, HO
U COJIeprKaTh YCIOBUS Uil IPEOTBPAILEHHUS NOTEHIIMAIbHBIX KOH(IMKTOB CO CTOPOHBI KPEAUTOPOB,
3ajorojiepkarenei o0miecTa, NOTEHIMAIBHBIX YYaCTHUKOB KOPIOpaTuBHOTO norosopa [12, C.51].
B cBA3u ¢ 3TUM, OJHUM U3 BapUaHTOB IMPEJOTBPALLEHHS] KOPIOPATUBHOIO KOHQIMKTA BUAUTCS
BKJIIOUEHHUE B YHUCIIO YYAaCTHUKOB KOPIIOPAaTMBHOIO JOroBOpa TPETbMX JIML. Takoe ydacTtue
MO3BOJISIET 3AIIMIIATE TAK)KE MIPaBa MHBECTOPOB OOIECTBa (BKJIOYAsl MOTEHLUAIBHBIX), KOTOpBIE
MOTYT KOHTPOJIMPOBATh ABM)KEHHUS BJIOKEHHBIX KAalIUTAJIOB.

Kondnuktel Mexay yupenuTensiMu — oOLIECTBA  SBJSIIOTCS  OJHUMH M3 CaMbIX
pacnpoCTpaHEHHbIX BUJOB KOPINOPAaTHBHBIX KOHGUKTOB [6, C.147]. DTO CcBA3aHO C TeM, YTO
yupeauTenu o0ImecTBa (pakTUIeCKH CO3AI0T OM3HEC «C HyJI», a yXKE B MIPOIECCe XO35SHCTBEHHOM
NEeSITeIbHOCTH HE MOTYT JIOTOBOPUTHCS O pa3pellieHUH TeX WU UHBIX KOH(DIMKTHBIX CUTYalUi.
[ToaToMy OlHOHN M3 Ba)KHBIX PEKOMEHJALMH MPHU CO3JaHMU O0IIecTBa (BHE 3aBUCUMOCTU OT €r0
pasMepoB W MOTEHUUAIbHOW NpUObUINM), €CId B HEM HECKOJBKO YYaCTHUKOB, SIBISIETCS
PEKOMEHAANNS 3aKIIFOYUTh KOPIIOPATUBHBIN JOTOBOP BMECTE ¢ ()OPMHUPOBAHHUEM YUPEITUTEITHLHOTO
noroBopa M ycraBa oOmiectBa [11]. B cBs3M ¢ BbllIEyKa3aHHOM pekOMeHAalueill BO3HUKAET
JIOCTaTOYHO JIOTUYHBIN BOMPOC: KAaK COOTHOCHUTCS JOTOBOP (pelieHne) o0 yupekJIeHUH 00IecTBa,
ycTaB o0IIecTBa M KOPIOpPaTUBHBIN 10roBop. JloroBop o0 ydpexIeHHH oOliecTBa 3aKIH04aeTcs
MEX]y yUpEeIUuTeIIMHI 00IIIeCTBa Ha ATAle €r0 CO3[aHUs U SBISIETCS 00S3aTENbHBIM JTOKYMEHTOM,
HEOOXOAUMBIM JJIsl PETUCTPALUU FOPUANYECKOTO JIULA.

Cornacho ct. 50.1 'K P® [2] B pemiennn 00 yupexJ1€eHUU KOPIOPATUBHOIO IOPUIUYECKOTO
JMIA YKa3bIBAIOTCS CBENCHHS 00 yUpeXICHHU IOPUIMYECKOTO JIUIA, YTBEPXKICHHU €ro YCTaBa, O
MopsijIKe, pazmepe, crocodax U Cpokax 00pa3oBaHHS MMYIIECTBA IOPHINIECKOTO JIMIA, 00 N30paHuu
(Ha3HAYEHHMHM) OPTaHOB IOPUAMYECKOTO JIUIA, TOPSIIOK COBMECTHOM JEATEIBHOCTH YUPEAUTEINCH T10
CO3JIaHUIO IOPUIMYECKOTO JUIa U uHbIe Borpockl [9, C.18].

B Hay4HBIX Tpymax OTMEYaeTcsi, 4YTO JOTOBOP 00 YUYPEIKIACHUU OOIIECTBA SBISETCS
Pa3HOBHUIHOCTHIO KOPIIOPATHBHOTO JIOTOBOpA, OJTHAKO, B OTIINYHE
OT KOPIOPATUBHOTO JOTOBOPA, CPOK JCHUCTBHUS IOTOBOPA 00 YYPESKICHHH OTPaHUYECH MOMEHTOM
perucTpanuu O0IIeCTRa.

Taxxe E.B. Apramkunoii [4, c.19] Beicka3piBaeTcs UAesi 0 TOM, YTO TIOTOBOP 00 yUpEeKIACHUU
obmiecTBa MOXET OBITh (DAaKTUYECKH 3aMEHEH KOPIOPATUBHBIM JOTOBOPOM, IIOCKOJBKY B
KOpPIIOPAaTUBHBII JTOrOBOP MOTYT OBITh BKJIIOYEHBI YCIOBUS O co3laHuM obmectBa. C maHHON
MO3UIMEN HENB3s COTTIACUTHCS 110 HECKOJIBKUM MTPUUNHAM:

1. JIOTOBOP O CO3JaHUU OOIIECTBA SIBISIETCS HEKUM «TEXHUYECKUM» JTOKyMEHTOM, 0e3
npenoctasienus kotoporo ®HC P otkaxer B peructpanuu obmiectsa [3];
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2. KOPIOPATUBHBIN JOTOBOP 3aKIIIOUAETCS MEXKAY yYaCTHUKAMHU OOIIECTBa, B JOTOBOPE
0 CO3/1aHUM 00IIECTBA, CTOPOHBI HE UMEIOT CTaTyC YYaCTHHUKOB OOIIECTBA;

3. JIOTOBOP O CO3/IaHUM OOIECTBA TMOAMKUCHIBACTCS BCEMH YUYPEIUTEISIMH OOIIECTBA,
KOPIOPATUBHBIN TOTOBOP IO KEITAHUIO KAKOTO yUYaCTHHKA.

Takum o6pa3om, moroBop (pemeHue) o0 ydpexJeHUU OOIEeCTBa peryaupyer Ooibiine
TEXHHYECKHE BOIPOCHI CO3/IaHusi 00ImecTBa U (OPMUPOBAHHUS €TO OPTaHOB, HEXKETH BOMPOCHI
HETIOCPEJICTBEHHOTO YIPABJICHUS, KOTOpPHIC IOJDKHBI PETYIUPOBATHCS HA YPOBHE YCTaBa WITH
KOPIIOPaTUBHOTO JOTOBOPA.

B Hacrosimiee BpeMs aKTHBHO MPHUMEHSIOTCS CIEAYIOIINE MEXaHU3Mbl pa3perieHus
KOPIOPATUBHOTO KOH(JIMKTA, KOTOPHIE MOXKHO 3aKPEIMUTh B TEKCTE KOPIMOPATUBHOTO JIOTOBOPA!

— MEXaHM3M HaIlpaBJIeHUs 0QepTHl IPyroi CTOPOHE C MPEATI0KEHNEM BBIKYIIUTH ITOJIOBUHY
YCTaBHOTO KaluTasia o0IIecTBa ¢ yKazaHHEeM KOHKPETHOH IeHHI (russian roulette);

— MEeXaHH3M HaIlpaBJICH!Us He3aBUCHMOMY IIOCPEIHUKY 3aIIe4aTaHHOTO MTPEIOKECHNUS [ICHBI,
3a KOTOPYIO JIaHHasi CTOPOHA TOTOBA KYIIUTh JIOJIO Y APYTOro yyacTHHUKaA (texas shoot-out);

— MEXaHH3M, B COOTBETCTBHH C KOTOPHIM CTOPOHBI HAITPABJISIFOT HE3aBUCHMOMY ITOCPETHUKY
MPEUIOKEHHUS] ¢ MUHUMAJIbHOH 1IEHOM, 32 KOTOPYIO OHH I'OTOBBI MPOJATh CBOIO JIOJIIO U BHIUTPHIBACT
Ta CTOPOHA, KOTOpasi MpeaokuiIa 0ojee BBICOKYIO IIEHY M OHAa MMEET NPaBO BHIKYHHTH JIOTIO Y
JPYTOi CTOPOHBI 10 3TOH BBICOKOM 1eHe (dutch auction) [13, C.560].

JlaHHBIE MEXaHU3MbI 3aMMCTBOBAHBI M3 aHTJIO-aMEPUKAHCKOHM MPaBOBOI CHCTEMBI U MOTYT
UCIIOJIb30BaTbCs B POCCUHCKHUX KOPIOPATUBHBIX COIJIAIIEHUAX (PYKOBOACTBYSACH INPUHIUIIOM
cB0OOIBI oroBopa). OmHAKO WX NMPUMEHEeHHE orpanuueHo cutyamnmeit «deadlock» — TymumkoBoi
CUTyalMeH, KOrla Y4aCTHUKH KOPIIOPAlUy HE MOTYT IIPUUTHU K COTJIACUIO IIPU PELICHUU KIIFOUYEBBIX
BOIIPOCOB JICATEIEHOCTH KOPHOpauu. B CBsI3u ¢ 3TUM, B KOPIIOPATHBHOM JOTOBOPE HEOOXOIMMO
OIMUCATb KPUTCPHUU BOSHUKHOBCHHA TYIIUKOBBIX CI/ITyaL[I/Iﬁ U MCTOJ0OB HUX IMMPCOAOJICHUS. B OcJIoM XKE,
NP BO3HUKHOBEHUH KOH()IMKTHBIX CUTyalldiii B TEKCTE JOrOBOpa MOTYT OBITh IMPEIyCMOTPEHBI
CIIEYIOIIHE CIIOCOOBI pa3pelieHus] KOHQINKTA: MPOBEICHUE NEPETOBOPOB, MEXAHU3M JCKAJAIUH,
IpoIieTypa TOTIOJHUTEILHOTO TOJIOCOBAHUS M BBIKYIIA JIOJIU IPYTOT0 YYaCTHUKA.

Taxkum obpazom, KOPIIOPAaTUBHBIN JIOrOBOP JU1sL [peAOTBpALIECHUS
U paspeuicHMss KOPIOPATHBHBIX CIIOPOB MEXIY YYPEOUTEIIMH JOJDKEH 3aKII04YaThCsl IpU
YUPEXKACHUU OOIIeCTBa Hapsay ¢ HMOJArOTOBKOHM yCTaBa M JOroBopa O CO3JaHMM oOuiecTtBa. ITO
MO3BOJIMT OMHUCATh OOJIBIIMHCTBO TMOTEHIHMAIBHO CHOPHBIX BOIIPOCOB TPH CO3JaHWU OOIIECTBa, a
TaKXe IMO3BOJUT M30eXkKaTh NMOTEHIMAIbHBIX MPOTHBOPEUMH MEXIy YCIOBHSIMH KOPIIOPATHBHOI'O
ZI0TOBOpA M yCTaBa OOIIECTBA.
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Corporate Agreement as a Means of Preventing
Corporate Conflict

Abstract._A corporate agreement as a way of resolving disputes between members of a
corporation is practically not considered in the scientific community. However, the conclusion of a
corporate agreement not only fixes agreements regarding the management of the company, but can
also prevent potential future conflicts, that is, in essence, perform a preventive function. The article
considers the corporate contract as an institution of corporate law: its legal nature and features of the
conclusion, its possibilities in terms of resolving corporate conflicts.

Keywords: corporate contract; penalty; corporate conflict; legal nature; civil Code of the
Russian Federation
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