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npeonpusimus.

Knrouesvie cnoea: xopnopamusHwviii 002080p, KOH@AUKM, KOPNOPAMUBHbLIE

OMHOWEHUA, AKYUOHREPHOE CoclAeHUe, OnnopmyHucmu4eckoe noseoeHiue.

CORPORATE AGREEMENT AS A FACTOR FOR IMPROVING THE
EFFICIENCY OF ECONOMIC ENTITIES

Alexey Okhlopkov, postgraduate of the research
of GOU VPO «Ural Federal University named after first President
of Russia B.N. Yeltsin»

Annotation: according to the card file arbitr.ru, the number of decisions of first
instance arbitration courts in cases of corporate conflicts in Russia has increased by
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2.5 times since 2008. Most corporate disputes between business partners are related
to ownership of shares and shares. In this article, we consider the impact of legislative
Innovations on corporate agreements on the level of trust of business partners. A
corporate agreement does not completely prevent conflicts between partners.
However, it reduces the risk of disagreements within the joint venture.

Keywords: corporate contract, conflict, corporate relations, shareholder

agreement, opportunistic behavior.

B cnoBape Ceprest OxeroBa g0Bepue ONMpeaeisieTcsa Kak yBEPEHHOCTh B UbEH-
HUOYIb JOOPOCOBECTHOCTH, WCKPEHHOCTH, B MPABWIBHOCTU YETrO-HUOYIh W
OCHOBaHHOE Ha 3TOM OTHOIIEHUE K KOMY- WK ueMy-HuOy b (1, ¢. 154). Cnenuanuctel
JTABHO 3aUHTEPECOBAINCH BIMSIHUEM WHCTUTYTa JIOBEpUsl HA 3KOHOMUKY. Coruosior
JlxeiiMc KoynmaH cudTal, 4To JIOBEpUE - ATO PALMOHAIIBHAS JEATEIIBHOCTh, MPHU
KOTOPOM MHAMBHUJ MaKCUMHU3UPYET TOJIE3HOCTh, CO3HATEJIBHO OTKAa3bIBasACh OT
(YHKIIMU KOHTPOJISI HaJl pECYpPCoOM B MOJIb3Y Apyroro uuausuaa (2, ¢. 53). Jloepue —
3TO OJIMH U3 (haKTOPOB, TOMOTAIOIIUX MTPEANPUHUMATEITIO 3aHUMATHCS XO3SIMCTBEHHOM
NEATEeNIbHOCThIO, HE OTBJEKAsCh HA CHUTYyalldd, CBS3aHHBIE C BO3MOXHOCTBIO
HEYECTHOT0 NoBeAeHM apTHepa. OHO CHIDKAET U3JEP>KKU Ha KOHTPOJIb 332 OU3HECOM,
MOMOTaeT YJAy4IllaTh KOMMYHUKAIIMOHHBIE CBSI3U U YBEJIMUMBATh 0OOPOTHBIN KaruTal
npeanpusarus (3, c. 5). [lo muenuto @pancuca Oykysimbl, TpeoOIajaHle HEJOBEPHS B
oOIIIeCTBE PABHOCWIILHO BBEJCHUIO JOIMOJIHHUTENILHOTO Hajora Ha Bce (OpMBI
SKOHOMMYECKON JIeATEIbHOCTH, OT KOTOPOrOo H30aBJEHBI OOIIECTBA C BBICOKUM
ypoBHeM noBepus (4, c. 83).

DTa cTaThd MNOCBAILIEHA TEME HMHCTUTYLHAIU3ALMN JOBEPUS MPU CO3JAHUU
naptHepamu coBmectHOTO nipeanpustus (CII). ITpuuunst coznanust CII MoryT ObITh
pasHbpiMu. Cpeny pactpoCTpaHEHHBIX — OOBEIMHEHHE OIbITa, 3HAHWM W PECYPCOB
napTHepoB. [IpeanpuHuMaTenu CTpeMsTCs 3alluIaTh CBOM HHTEPECH B COBMECTHBIX

MPEANPUSITUSIX, IPU 3TOM OHU IIPECIEIYIOT ABE LIEJIH:
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- mnoBblmaTh A((YEKTUBHOCT, W TOTEHIMAT Pa3BUTHUS  COBMECTHBIX
MPEANPUATHH;

- CHWXXaThb WU3JIEPKKM HA KOHTPOJh 3a TNapTHeEpaMu MO OWU3HECYy W TOM-
MEHEKEPAMH.

JloOuThCst ATUX 1eNIel TpeITPUHUMATEN, B YACTHOCTH, CTApPaIOTCs, 3aKIItoyas
KopriopatuBHble cormamenus. Jlo 2009 roma poccuiickoe 3aKOHOAATENBCTBO HE
COZIEpKAJI0 HOPM, OINPEAENSIONUX, YTO TAKO€ KOPIOPATUBHBINA JOTOBOP M KaKOB
NOPSIIOK €ro 3aKJIIOYEHUS] U HUCMOJHEHHUs. [10o3ToMy KOpPHOpaTHBHBIE JOTOBOPBI
3aKII0YAINCh HE 4YacTo. BHU3HEC CTPYKTypHpOBajl KOPIOPATHBHBIE JOTOBOPHI Ha
ocHoBe crathu 421 «CBoGoma poroBopa» I'paxknmanckoro kojekca P® wim HOpM
MHOCTPAHHOTI'O MIPaBa.

ba3oBble mpaBuiia 0 KOPIOPATUBHBIX JTOrOBOpax ObUIM 3aKperuieHbl B @3 «O06
aKIIMOHEPHBIX 001IecTBay U «O0 00IIeCTBaX C OTPAHUYECHHOM OTBETCTBEHHOCTHIO» B
2008-2009 romax. Hakonen, 1 centsiOpst 2014 roma BcTynuia B cuiny ctaThs 67.2
«KopnopatuBueiii ~ goroBop»  I'paknmanckoro  kojgekca  P®,  moapoOHO
perlaMEeHTUpYIoIas MpeAMET U MOPSAOK 3aKII0YEHUS KOPIOPATUBHBIX JOTOBOPOB.
Ho uucno 3aknroyaeMbplXx Ha OCHOBE HOPM POCCHMCKOrO IpaBa KOPHOPATHUBHBIX
JIOTOBOPOB HAYaJI0 YBEIMYMBATHCS JUIIb mocie 1 uroHs 2015 roma, korga ObuH
pedopmupoBanbl nojoxkeHus: I'paxaanckoro kojaekca PO o0 obs3aTenscTBax (5, c.
33).

MHorue mnpeanpuHUMAaTeNd CO3[Jal0T COBMECTHBIE NPEANPUSATHS, HE
3alyMbIBasIChb O 3aKJIIOYEHUH KOPHOPATUBHOrO a0roBopa. OHU yBEpEHBI, UTO HX
OTHOLIEHUSIM HUYETO HE YTPOKAET.

Mexnay TeMm, exeromHo B PoccuM yBeJIMYMBAETCS YHCIO KOPIOPATUBHBIX
cniopoB. OO0 3TOM CBHJIETENBCTBYIOT, B YACTHOCTH, JJAHHBIE KAPTOTEKU apOUTPaXKHBIX
cynoB (arbitr.ru). Tak, ecniu B 2012 romy apOuTpakabie CyAbl B MIEPBOM WHCTAHIIUU
BbiHECHN 1440 perreHnii o cnopam 0 NPUHAIJIEKHOCTH aKLIIUM U JOJIEW y4acTus, TO B
2017 rogy yxe 2922 peuieHus 1o JaHHOW KaTeropuu Jiei. B menoM 4nciio penreHuit

apOUTpaXKHBIX CYIOB IMEPBOM MHCTAHIIUU TIO JIeJIaM O KOPIIOPATUBHBIX KOH(MIUKTAX B
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Poccun ¢ 2008 roga Beipocio B 2,5 pa3za (¢ 4839 pemenuit B 2008 rony no 12641
pemenus B 2017 roxay).

JIro00i1 poeKT UHAMBUAYAJIEH, TaK K€ KaK BCErJa pa3HbIMU OCOOCHHOCTSIMU
obOnagatot u maptHeps! C.I1. JlnHaMu4Ha U BHEIIHSASA CPEM, OKa3bIBAIOIIAS BIMSHUE HA
UHBECTIIPOEKT. [TapTHEpHI MOTYT COrlilacoBaTh 3HAYUTEIBHBIN NIEPEUCHb NTapaMETPOB
paboThl  COBMECTHOTO  MPEANPHUATHS W  BEPHO  OTPA3UTh 3Ty  CUCTEMY
B3aMMOOTHOUIIEHHUI B KOPIIOPATUBHOM JIOIOBOPE. ITO TAKUE BONPOCHI KaK:

1) Kakoit Oymer koMIeTeHIus 001ero coopanusi akimoHepoB (y4acTHUKOB)?
Kakum OyzaeT kBopyM IpH IPOBEIECHUH OOIIMX COOpaHHUil aKIIMOHEPOB (YYaCTHUKOB)
CII? Kakoe KOJHMYECTBO TOJOCOB OyAeT HEOOXOIMMBIM JUIsl MPUHSTHS pPEIIeHUN
001IMM coOpaHUEeM aKIIMOHEPOB (YYaCTHUKOB) o0I1IecTBa?

2) CKOJIBKO YJICHOB COBETA IMPEKTOPOB OYAET BIIPaBe HOMHHHUPOBATH KaXIbIi
u ydactHukoB CII? Kto M3 mapTHEpOB BBIIBHraeT KaHAuAaTa Ha JIOJHKHOCTH
npejcenarens coBeTa AUPEKTOpPOB? byner nu mpeacenaTeNio COBETa JTUPEKTOPOB
IpUHAJUIekKaTh MpaBo pentaromiero rojoca? CKOJIbKO royiocoB OyneT HeoOXOIUMBbIM
JUISI IPUHATHSI COBETOM JUPEKTOPOB PEIICHUN?

3) Kro u3 ydactHukoB CII moiayyuT npaBO HOMHHHMpPOBAThH T€HEPAIBHOTO
mupektopa CII? Cmydan, xorma mro6oit u3 ydactHukoB CII BmpaBe moTpeboBarth
3aMeHbl TEHEpPaJbHOI0 AHUpPEKTOpa Ha HOBoe auio? byaer nu portanus mnpasa
MapTHEPOB HAa3HAYATh F€HEPAIBHOIO JUPEKTOpa?

4) Kro u3 mapTHEpoB BIpaBE€ HOMHHHUPOBATH MPEICENATENs] PEBU3HMOHHOMN
komuccun? KoMy wu3 mnapTtHepoB OyAeT NpUHAAIEkKATh MNPaBO HOMUHUPOBATH
KaHnunaata s ucnoiHeHus ¢yukumii aynutopa CII? byner nu kopropaTuBHBIN
JIOTOBOP IIPENYCMAaTPUBATh IPABO OTAEIIBHBIX TAPTHEPOB HOMUHUPOBATh KaHAUIATOB
Ha JIOJDKHOCTH OTHENbHbIX JOJKHOCTHBIX Jui CII (Hampumep, (uHAHCOBOTO
JTUPEKTOpa U TJIABHOTO Oyxranrepa)?

5) Byner i1 KopnopaTUBHBIN JOTOBOP NpeyCMaTPUBATh 00S3aHHOCTD KaX0ro
U3 MapTHEPOB MPEAOCTAaBUTH JOMOJHUTENbHOE (puHaHCHpoBaHue B noib3y CII mpu

HEO0OXOIUMOCTH?
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6) byner nu kaxaplii U3 TapTHEPOB UMETH CBOOOIHBIN JOCTYI K JOKyMEHTaM U
uHdopmaruu CI1?

7) Kak Oyner Boirnsaets nopsiiok pacnpeaeneHust CII nuBuaeH10B B OJIb3Y
€ro y4acTHUKOB? ByAyT M IUBUAEHIBI PACHpPENEIAThCS MPOMOPLHUOHAIBHO JOJISAM
y4acTHs IMIApTHEPOB B ycTaBHOM Kanutase CII?

8) BynyT i iperyCMOTpPEHBI CielIMaIbHbIe MOJIOKEHUS 00 HHTEIUIEKTYaIbHOM
COOCTBEHHOCTH, pa3pabaThiBa€MO UIN HCTIONb3yeMol B pamkax CII?

9) byzaer nu npeaycMOTPEH 3alpeT WIK OTPAaHUYEHHUSI Ha OTUYKJIECHUE aKLIUN
(momeit) CII mapTHepamMu B TEUEHHUE OIPEIACICHHOIO TMepHuojia BpeMeHu 0e3
IIPEIBAPUTEIBLHOTO TMCBMEHHOTO COTJIacUsl APYTUX NapTHEPOB?

10) Byner nu 3anpeiiieHa cMeHa KOHTPOJISI B OTHOIIIEHUH €r0 CTOPOH?

11) byaer nu MexaHu3M pa3pelieHus] TYNUKOBBIX CHUTyallUuid, HalpuMep, B
cilydae, KOTJla CTOPOHbI HE MOT'YT 00€CTIEYUTh PUHATHE KAaKUX-JINOO peIIeHU?

12) byayT nu npeaycMaTpuBaThCsl ONMIIMOHBI CTOPOH?

13) byner nu 3anpet uist napTHEPOB KoHKypupoBaTh ¢ CII B TedeHue nepuoja
€ro CyIeCTBOBaHMUS?

14) B kakux ciaydasx CII mnpekpamaercsa? Kakum Oyaer mnopsaok
pacnpenesneHus UMYIIeCTBa NPH JTUKBUIALNN?

15) Kakoe obecnieueHre HajIexKaIero HCIoTHeHus 00s13aTenbeTB mo K/ omHoM
CTOPOHO# OyeT mpeacTaBieHo Apyroi (4, c. 35 — 42)?

VYyactHuku CII, oTBedast Ha 3T ¥ APYTHUE BONPOCHI, MOT'YT UCKIIFOUUTHh PUCK
Pa3IMYHBIX TPAKTOBOK corjlacoBaHHbIX mapameTpoB CII M BO3MOXKHBIX C 3TUM
CcyneOHbIX cropoB. KopropaTuBHbIM J0roBop He yOeperaer MOJHOCTbIO OT
KOH(IMKTOB MeXly napTHepamu. OHAKO MO3BOJISET CHU3UTh PUCK BO3ZHUKHOBEHUS
pasHornacuid B pamkax ClI, m ryiaBHOE, YMEHBIINTH BEPOATHOCTH ArpeCCUBHOTO,
HEIPEACKAa3yeMOT0 IMOBEICHUS NApPTHEPOB ITPU UX BOZHUKHOBEHUH (B KOPIIOPATUBHBINI
JIOTOBOP MOYKHO TO-MAaKCMMyMy BKJIIOUWUTH 3apaHee COrjacoBaHHbIE CTOPOHAMHU

pELIEHUs ¥ AJITOPUTMBI IOBEACHUS B TOW UJIM MHOW CIIOPHOM CUTYaIlUN).
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