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KOPIIOPATUBHBIN JJOTOBOP KAK CPEJICTBO PETJIAMEHTAILIUU
KOPIIOPATUBHBIX OTHOIEHU B POCCHUM: TIPOBJIEMATHKA U
INEPCIIEKTUBBI PA3SBUTUA

Annomayua: B cmamve paccmampueaemcs  npasogas  npupooa
KOPNOPAmueHo20 002080pa KAK UHCMPYMEHMA peclamMeHmayuy KOpnopamueHulx
OMHOWEHUIL 8 POCCUICKOU NPABOBOLL cucmeme. Ananuzupyemcs e2o 3HayeHue 0is
NOBbLULeHUsT 2UODKOCIU 8HYMPEHHEe20 YNPAGIeHUs 8 XO3AUCMBEHHbIX 00ujecmaax,
BbIABIAIOMCS NPOOTIeMHblE ACNEKMbl Pediu3ayuu e20 NOJIOMNCeHUL Ha NpaKkmuke, a
makxce nepcnekmusbl pazeumus KOpPnopamusHoz2o 00208opa. Hccredosanue
onupaemcsi Ha CpPAGHUMENbHO-NPABOGOU AHANU3 U COBPEMEHHYIO CYOEOHYIO
NPAKMUKY.

Kntouesvie cnosa: xopnopamueuviii 002080p, AKYUOHEP, YYACMHUK
obujecmea, KOpnopamueHvle OMHOWEHUS, pe2yauposanue, 1 paxcoanckuii Kooexc,

ycmas.

Annotation: The article examines the legal nature of a corporate contract as
a tool for regulating corporate relations in the Russian legal system. Its
importance for increasing the flexibility of internal management in business
entities is analyzed, and problematic aspects of the implementation of its
provisions in practice are identified. The research is based on comparative legal
analysis and modern judicial practice.

Keywords: corporate agreement, shareholder, member of the company,

corporate relations, regulation, Civil Code, charter.
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CoBpeMeHHOE KOpPIOpPAaTHBHOE MPAaBO CTPEMUTCA K OanaHCy HHTEpPECOB
Pa3JIMYHBIX YYACTHUKOB KOPIOPATUBHBIX OTHOLICHWH. OIHUM W3 BaKHEHIIMX
WHCTPYMEHTOB JIOCTHKEHUSI TaKOro OayiaHca SIBJSIETCS KOPIIOPATUBHBIM JOTOBOP.
C 2014 rona, mociie BHECEHHS W3MEHEHUH B CT. 67.2 I'pakJIaHCKOTO KOAEKca
Poccuiickoit deneparuu (nanee — 'K PD), nanHbIil HHCTUTYT MOJYyYHI TTPAaBOBOE
3aKpEIUICHHUE, YTO OTKPBLUIO HOBBIE BO3MOKHOCTH JIJI PETYJIIMPOBAHUS BHYTPEHHHUX
MEXaHU3MOB YIIPABJICHHS B XO3SIICTBEHHBIX 00IIIECTBAX.

KopnopatuBHblii  A0roBOp TMpelCTaBisieT CcoOOM COIJIallleHHe MEXITY
yuactHukamu obmiectBa (OO0, AO), B KOTOpOM OHHM OO0S3YIOTCA OCYIIECTBISATH
CBOM KOPIOPATUBHBIEC MPaBa ONPEACIEHHBIM 00pa30M WJIM BO3JIEPAKUBATHCS OT UX
ocymiecTBieHusl. JloroBop MOXET cojaepxkaTh 00s3aTeIbCTBA T0JIOCOBATh
onpeieIEHHBIM 00pa30M, COTJIACOBBIBATH JACHCTBUSI, MPUOOPETATh WK OTUYXKIATh
JIOJIA/aKIIUU ¥ UHBIC TTOJI0OKEHUSI.

C ropuauyeckol TOYKM 3pEHHS] KOPHIOPATUBHBIA JOTOBOP OTHOCUTCA K
KaTeropuu 0O0sI3aTeIbCTBEHHBIX CHIEJIOK, MOAYMHSIOMMXCS OOIIMM MpaBUIaM
JIOTOBOPHOT'O MpaBa, IPU 3TOM OH HE 3aMEHSET YCTaB, a JEUCTBYET NapajlieNIbHO C
HUM, YTOUHSISI U KOHKPETU3UPYSI BHYTPEHHUE TIPaBUiia B3aUMOICHCTBUS.

HecmoTpst Ha mnpu3HaHWe KOPIIOPAaTUBHOIO JOTOBOpa B  KadecTBE
JETUTUMHOTO WHCTPYMEHTA PETYJIHPOBAHUS KOPHOPATUBHBIX OTHOILIECHHM, €ro
MpaKkTUYEeCKOe MpPUMEHEHHEe B PocCCHUU CONMPOBOXKIAETCA PSAOM CYIIECTBEHHBIX
npobiemM. OCHOBHOUM MpoOseMolt sBisieTcsl (pparMeHTapHOCTh M HEJ0CTaTOYHAs
periaMeHTanus UHCTUTYTa B JAEHCTBYIOIIEM 3akoHomatesnbeTBe. Ctaths 67.2 TK
P® jume B 00mMX dYepTax oONOpEAeNseT JOMyCTUMOE  COJepKaHue
KOPIOPAaTUBHOTO JOTOBOpA, OCTaBIsiE MHOXXECTBO BOMPOCOB 0e3 orBera. He
ONpeJeNeHbl MPaBOBbIE TMOCHEACTBUS HAapyLIEHUS YCIOBUH JOroBOpa, He
yperyJIUpOBaHbl OTHOIICHUS MEXIY JOTOBOPOM M YCTaBOM OOIeCTBa TpHU
BO3HMKHOBEHWW KOJUTM3UM, HE pa3paboTaHbl MpollecCyalbHbIE MEXaHU3MbI
NPUHYAUTEILHOTO MCIOJHEHUSI OTIEIbHBIX 0053aTeIbCTB, B YaCTHOCTH —

00s13aTeIIbCTB 110 TOJIOCOBAHUIO ONPEISIEHHBIM 00pa3oM.
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CepnE3noil mpobseMoil SBISIETCS OTCYTCTBHE MeXaHu3Ma 3(PPEeKTUBHOTO
UCIIONTHEHHUsT  00sA3aTEeNbCTB  YYAaCTHUKOB  OOINECTBA,  BHITEKAIONIUX W3
KOPIIOPATUBHOI'O JIOTOBOpPa, OCOOEHHO B YAacTU 00s3aTENbCTBA TOJIOCOBATh Ha
o0mmeM coOpaHMM B COOTBETCTBHM C JOTOBOPHBIMH YCIOBHSMH. XOTS Takue
o0s13aTenbcTBa (POPMAIBHO SABIISAIOTCS JTOIMYCTUMBIMH, Ha MPAKTUKE OHU TPYIHO
peanusyeMbl. JlelcTByroIlee 3aKOHOJATEIBCTBO HE COAEPKUT IOJIOKEHUH,
MO3BOJIAIOIIMX MPHU3HATH PEIIEHUE OOIIEr0 cOOpaHusi HEACWCTBUTEIHHBIM JIMIIb
Ha OCHOBAHMU TOTO, YTO MPHU €ro NPUHATUU OAMH U3 YYACTHHUKOB HapyUIWII
YCIIOBUSI KOPIIOPATUBHOTO JI0TOBOPA.

JIOTIOJTHUTENBHBIE CIOKHOCTH BO3HUKAIOT B CBSI3U C KOH(DHIIECHIIMATBHBIM
XapakTepoM KOPIOPAaTUBHOIO JOrOBOpa. 3aKOHOAATENbCTBO HE Tpedyer
00513aTeTFHOTO PACKPBITHS WM TOCYIapCTBEHHON PEruCcTpaIlii TaKOTO JI0TOBOPA,
4YTO 3aTPyAHSAET 3allUTy I[paB 3auHTEPECOBAHHBIX JUI, B YaCTHOCTHU —
NOTEHUUAIbHBIX HMHBECTOPOB, KPEAUTOPOB WM MHUHOpUTapueB. OTCyTCTBUE
myOIMYHOTO OCTYIA K YCIOBUSAM KOPIIOPATUBHOTO JIOTOBOPA CO3JAE€T PUCKHU €T0
3710yNOTPEOICHUS U YCIOXKHSET CyA€0HYIO 3aIIUTy MPU €ro HapyIIEHUH.

HeyperynupoBanHbIM OCTaeTCsi M BOMPOC MPUOPUTETA MEXKIY YCTaBOM
oOmecTBa W KOpHOpaTUBHBIM joroBopoMm. CorjacHo 1. 2 cr. 67.2 TK PO,
KOPIIOPATUBHBIN JOrOBOpP HE JOJDKEH MpPOTUBOpPEeUnTh YycraBy. OnHako Ha
MPAKTHKE BO3MOXKHO HAJIMYHUE TIOJIOKEHUH, (OPMATBHO HE BCTYMAIOIIUX B IPSIMOE
IPOTUBOPEUYHE C YCTABOM, HO CYIIECTBEHHO €r0 JAOMOJIHSAIOMNX WIA U3MEHSIOIINX
CMBICT OTACTBHBIX TMOJOXEHUH. B Takux cimydasx CyAbl BBIHYKIEHBI MO CYTH
pemarb BOMNPOC O JOMYCTUMBIX TMpelnejaXx JOTOBOPHOTO PETyJIWpOBaHUSA
KOPIIOPATUBHBIX OTHOIICHWH, YTO B YCIOBUSAX OTCYTCTBUSI OJHO3HAUHBIX
KpUTEPUEB MPUBOIUT K HEOJHOPOTHOCTHU CyIeOHON TIPAKTHKHU.

Kpome TOro, KOpmopaTuBHBI JOTOBOp OrPAaHUYEHHO TMPUMEHUM B
nyOMUYHBIX aKIMOHEpHBIX obmiecTBax (mamee - [IAO). Cnemuduka mpaBoBOTO
pexuma IIAO, Brimouaromas o0s3aTelbHble TpeOOBaHUA K  PACKPBITUIO

uH(OpMaIuU, PaBEeHCTBY MPaB aKIMOHEPOB U MyOJIMYHOMY OOpAIEHUIO AKITUH,
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CYUIECTBEHHO CyXaeT cdepy [IOMyCTUMOTO pEeryJupoBaHUS B  paMKax
KOPIOPAaTUBHOI'O JIOrOBOpa. OJTO OCOOEHHO aKTyallbHO B Cily4ae OOJIbLIOrO
KOJIMYECTBA YYACTHUKOB, MEXKy KOTOPHIMU HEBO3MOKHO 00€CTIEUNTh CTAOMIbHbBIC
JIOTOBOpHBIE ~ 0Osi3aTenbcTBA  0€3  HapylIeHUs  NPUHLOMNA  CBOOOJHOIO
pacropsKEeHUs aKIUSIMU.

[lepciekTBBl  pa3BUTUS HHCTUTYTa KOPIIOPAaTUBHOIO  JOTOBOpa B
POCCUHCKOM TIpaBe MPEICTABIAIOT COOOW Ba)KHOE HAIPaBIICHUE KaK B HAY4YHOM,
TaK U B MPAKTUKO-TPABOBOM TIOCKOCTU. HecMOTps Ha TO YTO caM MHCTUTYT ObLI
dbopmanu3oBaH B POCCUHUCKOM 3aKOHOJIaTE€NIbCTBE CPAaBHUTENILHO HelaBHO, B 2009
rojly — CHayaja Jyisl aKOUOHEpHbIX OOIEeCTB, a 3aTeM M Ui OOIIECTB C
OTrpaHU4YEHHON OTBETCTBEHHOCTBIO, — €T0 NOTEHIHMAI €lIE JAJIEKO HE PEaIM30BaH.
CoBpeMeHHass TNpaBoBasi JEHCTBUTEIBHOCTh YKa3bIBA€T Ha HEOOXOJIMMOCTh
KOMILJIEKCHOI'O ~ pa3BUTUSA  3TOr0  NPAaBOBOIO  HMHCTPYMEHTa C  y4ETOM
CYLIECTBYIOLUX MPOOJIEM U PacTyIIMX NOTPEOHOCTEN KOPIOPATUBHON IPAKTHKHU.

OgHuM W3  KIIIOYEBBIX HAIPABJIEHUN SIBISETCS COBEPLICHCTBOBAHUE
3aKOHOJATEIBHOIO pEryaupoBaHus. B HacTosiiee BpeMs IPaBOBOE IOJOKEHUE
KOPIIOPaTUBHOI'O  JTOTOBOpA ONpENENSIETCS B IEPBYIO odepenab cr. 67.2
['paxxnanckoro kogekca P®. OgHako gaHHas HOpMa HOCUT PAMOYHBINA XapakTep U
HE PEryJIUpyeT MHOTHX BaKHBIX aCIEKTOB.

B cBs3u ¢ 3TUM NEpPCHEKTHBHBIM BUIUTCS Pa3BUTHE 3aKOHOJATEIbCTBA B
CTOPOHY KOHKPETH3alMU COAEPKAHUS KOPIOPATUBHOIO JIOIOBOPA, PACUIMPEHHUS
NEpPEeYHsl JOMYCTHUMBIX YCIOBHM, a TaKKe 3aKpEIJICHUs MPSMbIX MEXaHH3MOB
IIPaBOBOM 3alIUThl YYaCTHUKOB B CIIy4ae HApyIICHUs JTOTOBOpa.

3HAYUTENBHYIO POJb B PAa3BUTUM MHCTUTYTa KOPHOPATHBHOIO JOTOBOpa
MOET ChIrpaTh W cyjaeOHas mpakTuka. Ha gaHHBIE MOMEHT oHa (GopMHpyeTCs
MOCTENIEHHO M 3a4acTyl0 NPOTHBOPEYHMBO, OCOOCHHO B YacTU JOMYCTUMOCTH
BJIUSIHUSL YCIIOBUM KOPIIOPATUBHOIO JOrOBOpPa Ha JEHMCTBUTEIBHOCTH PEIICHUN
opraHoB ynpaBieHus. OJHAKO TEHACHIMUS K MPU3HAHUIO FOPUIAYECKOW CHIIbI

TaKMX JOTOBOPOB YK€ oO0O3HayeHa: B psAe peuieHud apOUTpPakKHBIX CYI0B
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yKa3bIBaeTCS Ha HEOOXOAMMOCTHh COOJIOJEHUS JIOTOBOPHBIX YCIOBHHA TIpHU
MPUHATHN KOPIIOPATUBHBIX PEIICHUN, OCOOCHHO €CIIM KOPHOPATUBHBIN JOTOBOP
3aKIIOYEH BCEMH YYacCTHHUKaMU oOmiecTBa. I[lepcrnekTUBHBIM HampaBiieHUEM
AaBiIseTCsl (DOPMUPOBAHKE CTAOWIBHBIX W €IWHOOOPA3HBIX IOAXOJO0B BBICIIHX
CyleOHBIX MHCTaHIIMM, B TepByr0 oudepens BepxoBnoro Cyna P®, uyto Oyner
CIIOCOOCTBOBATh MPABOBOM OMpPEACTEHHOCTH M YCTOMYMBOCTH KOPHOPATHUBHBIX
OTHOUIEHHUI.

Crnenyromieil MmepcreKTUBOM BBICTYHAET paclIupeHue chepbl MpUMEHEHUS
KOPIIOPaTUBHBIX JOTOBOPOB. B HacTosiiee BpeMs OHHU MPEUMYIIECTBEHHO
UCIIOJB3YIOTCS. B HEMyOJIMYHBIX OOIIECTBaX, B TO BpeMsi KaKk B IMyOJIMYHBIX
aKIIMOHEPHBIX OOIIECTBAX MPUMEHEHHE TaKOro JOTOBOpa 3aTPyAHEHO B CUITY
KECTKUX TpPeOOBAaHMM KOPIOPATUBHOTO 3aKOHOAATEILCTBA W MIPUHIUIIOB
packpbiTust uHGopmanuu. OHAKO MPU YCIOBUM 3aKOHOJATEIBHOTO YTOYHEHUS
BO3MOXKHa 0oJiee IIHMpOKas MHTETpalsi KOPIOPATUBHBIX JOTOBOPOB U B
nyoJnuHyt0 cdepy, OCOOCHHO C Y4YE€TOM MOTPEOHOCTEH KPYIHBIX HWHBECTOPOB,
BEHUYPHBIX (DOHJOB M MHCTUTYIIMOHAJIBHBIX aKIIMOHEPOB. ITO MoTpedyeT OanaHca
MEXJy MyOIUYHBIMU TpeOOBaHUSIMU KOPHOPATHUBHOIO TIpaBa M YaCTHOMU
ABTOHOMUEW B JOTOBOPHBIX OTHOIIEHUSX MEXKIY aKIIMOHEPAMH.

Emeé omHuM BEKTOpOM pa3BUTHS HMHCTUTYTa KOPHOPATHUBHOTO JOTOBOpa
MOXET CTaTh ero 1udposuzanus. BHeApeHNE AIEKTPOHHOTO JTIOKYMEHTO000pOTa,
perucrpanys KOpnopaTuBHbBIX JOTOBOPOB B 3JIEKTPOHHBIX PEECTPaX, BOBMOKHOCTD
3aKJTIOUCHHUS U HUCTIOJHEHMS] KOPIMOPATUBHBIX COTJIAIEHUM C WCIOJIb30BaHUEM
uudpoBoit  moANMUCM M OJOKYEHH-TEXHOJOTUA  CIMOCOOHBI  TOBBICUTH
3G (HEKTUBHOCTh, TPO3PAUYHOCTh W HANEKHOCTH JOTOBOPHBIX MEXAHH3MOB.
OcoOeHHO MEPCHEKTUBHO MPUMEHEHHUE CMapT-KOHTPAKTOB, aBTOMATHUYECKU
UCIIOJHSIOMINX OMNPEJCIEHHBIE TOJIOKEHHUSI KOPHOPATHUBHOIO JIOrOBOpa IMpH
HACTYIUJIEHUH 3apaHee 3a/IaHHBIX YCIOBUM.

Kpome Toro, BakHBIM HampaBJCHUEM SBJSETCS pa3paboTKa THUIIOBBIX

KOPIIOPATUBHLIX OOIOBOPOB M IIPABOBBIX MOI[GJ'IGﬁ, KOTOpBIC MOTYT OBITH
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PEKOMEHI0OBaHbl 3aKOHO/IATEIEM WJIU JEJOBBIMU OOBbEAMHEHUsAMU. Takue mMojenu
NO3BOJIAT CHU3UTh TPAH3aKIMOHHBIE H3ACPKKH, YINPOCTUTh NPUMEHEHUE
MHCTUTYTA JJI1 MAJIOTO U CpPeHEro On3Heca, a TaKk)ke MUHUMHU3UPOBAThH NIPABOBBIE
PUCKH, CBSA3aHHBIE C COCTABICHHMEM W TOJIKOBAaHHUEM HMHIWBHUAYaJIbHBIX
COTJIALLICHUM.

KopnoparuBsslii noroop B Poccum HaxoauTcss Ha CTaJuHd aKTUBHOIO
CTaHOBJEeHHs. B Onmxkailimiyve TOAbI MOXHO OXHIATh €ro HOPMAaTHUBHOTO
3aKperjieHUsT Ha 0oJjiee BBICOKOM YpPOBHE, Pa3BUTHS CyneOHOW TPAKTUKH,
pacuMpeHusi 00JacTU MPUMEHEHHSI U MHTETpalui ¢ HUPPOBBIMU IIATPOPMaMHU.
[Ipn coxpaHeHMHM HHTEpeca CO CTOpPOHBI OM3HECa U MOJACPKKH CO CTOPOHBI
3aKOHOJATENs, KOPIOPATUBHBIM JIOrOBOp CHOCOOEH cTath 3((PEKTUBHBIM
UHCTPYMEHTOM oOecleueHns OanaHca WHTEPECOB YYaCTHUKOB, IOBBIIICHUS

IIPO3Pa4YHOCTHU U YCTOﬁqHBOCTH KOPIIOPATUBHOI'O YIIPABJICHUAI.
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