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KopnopaTuUBHbIM AOroBop: ero 3HadyeHue
0N NapTHepCKUX OTHOLLEeHUM

KopnopaTuBHbIN OOMrOBOP — 3TO HE3aMEHUMbIN
MHCTPYMEHT I0PUOMNYECKOro CTRYKTYPUMPOBaHUA
OU13HEeC-NMPOoEKTOB, NpeanonaratoLmx
coyypennTenbCTBO B KOMMEPYECKOW Koprnopaunm
(OO0, AO n np.).

Ynpasnawowmumn naptHep PLA TokapeB AHApeN
AHOpeeBnY, 9BMAOLLMNCA SKCMepTOM B 0bnactum
KOPNOPaTMBHOIO MpaBa, MoaroToBWM CTaTbio O
PYHKLMAX N 3HAYEHUNN KOPMNOPATUBHOIO AOroBOPa

O1A NapTHEeEPCKMX OTHOLUEHUNW.

TokapeB AHOpen AHOpeeBUY
YnpaBnawoLWmM NapTHeEP
[MpodpeccrnoHanbHbIM NpPaBoBOM ANbAHC
a.tokarev@mos-arbitr.com
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KopnopaTuUBHbIM AOroBop: ero 3HadyeHue
0N NapTHepCKUX OTHOLLEeHUM

B uUenoM, MHCTUTYT KOPMNOPaTMBHOINO [O0OroBopa
YperynmpoBaH CT. 67.2 [ pa)xgaHCKOro kogekca PO.

CornacHo ykKasaHHOW cTaTbe [paxOaHCKOro Koaekca
P®: «Y4acCcTHUKK XO38UCTBEHHOIMO O6LLIECTBA WU
HEKOTOPbIE M3 HUMX BIPABE 3AK/THOUYNTb MeXKy cobou
KOPropAaTUBHbIV JOrOBOP 06 OCYLIECTB/IEHUIN CBOMX
KOPMoOpPATUBHbIX MPAB (AOroBop 06 OCyLIECTB/IEHUU
npaB Yy4YaCTHMKOB 0O6LIEeCTBA C OrpPAHUYEeHHOU
OTBETCTBEHHOCTbIO, QKLMOHEPHOE Ccor/lalieHmne), B
COOTBETCTBUKW  C  KOTOPbIM  OHM  0O6SA3YHKOTCSH
OCYLECTB/IATb 3TW MpABA ornpenesieHHbIM 06pAa30M
nan BO30EPXXNBATbCSH (0TKQ3aTbCS) oT  ux
OCYLIEeCTB/IEHNS, B  TOM  4YWC/le  rO/I0OCOBAThH
ornpeneneHHbIM o06pa3oM HA obuiemM CcobpaHUU
YYQCTHUKOB o61eCcTBQ, COr/1IdCOBAHHO
OCYLIECTB/IATb WHbIE OEWUCTBUS 10 YrPABIEHUIO
O6LLECTBOM, MNPUOBPETATL WIM OTYY)KOATb OO/ B
ero yCTaBHOM KAnutase (akumu) rno ornpenerieHHou
LeHe uanm  npu  HACTYMJIEHWUM  oripenesieHHbIX
Ob6CTOATE/IbCTB Jin60 BO3EPXXMNBATbCH oT
oTUyXKOeHWUsa gosen  (akuun) 40  HACTYr/1eHUS

oripegesieHHbIX O6CTOSTE/IbCTB...



KopropaTuBHbIM [JOrOBOPOM MOXKET 6bIThb
YCTAQHOB/IEHA 06930HHOCTb ero CTOPOH
rporo/iocoBATb HA o0b6LUeM COBPAHUM YHACTHUKOB
obLlecTBQ 340 BK/KOYeHMe B yCcTaB 06LjecTBd
MOJIOXKEHUM, OrnpeaesigiUImMX CTRYKTYPY OPraHoB
o6LEeCTBA U UX KOMMETEHLMIO, €C/IN B COOTBETCTBUM
C [pa)KOQHCKUM KogekcomM PO u 3QKOHAMU O
XO39MNCTBEHHbIX OOLLEeCTBAX JOMYyCKAETCH N3MEeHEeHMe
CTRYKTYPbl OPraHoB O6LIEeCTBA U UX KOMMETEeHLNM

YCTABOM 06LecTBA.»

BaXKHO MogYepKHyTb, YTO MO CBOEW MPUMEHUMOCTU
KOpPMOpaTMBHbLIM  OOroBOpP B  [PAaBHOWM  CTeneHwu
aKTyaneH KakK O719 KPYMHbIX, CJTOXXHOACMEeKTHbIX,
OONTOCPOYHbIX TMMPOEKTOB, TaK W [O04 [MPOeKTOoB

MaJl1olro 1 cpeaHero MacLuTaba.



K coXaneHuto, 3a4acTyro YYaCTHUKM COBMECTHbIX
MPOEKTOB MpeHebperaoT BbICTPAOAHHYKO OMbITOM
MOE O TOM, YTO «J0OroBapMBaTbCA HYXXHO Ha bepery»
M UFHOPUPYIOT HEeobXoOAMMOCTb [OOCKOHaSIbHOM
pernamMeHTaumMm YycrioBUM MapTHEPCTBa, MOaradachb
Ha OOCTAaTOYHOCTb YyCNOBUS 06 obLem
pacnpegeneHnMmn pgonem B YCTaBHOM  Kanutane
Kopropaumnm (50-50 %, 60-10-30% v np.).

Mpwn aToM, pacnpegensaa 00NN, YY4aCTHUKK, 3a4acTyio
dopMUPYIOT  NpeacTtaBneHne Nullb O  caMblIX
O4YEeBUOHbIX acrfeKTax — O «CTapLMHCTBE» MapTHEPOB
M O TOM, Ha KaKyto [OOito B MNPUObIIN MOXeET
PACCUYMTbIBATb B XO4e peanm3aLmnm MpoekKTa Kaxkabli
M3 NapTHepoB. BMecTe ¢ TeM, 3HaYUTEbHbIN KPYTI He
MeHee Ba)XHbIX acMnekKToB MapTHepcTBa pakTUYECKMU
BbIBOOUTCA 3a CKOOKWM — Hamnpumep, B KaKOM
nopsiaKe ocyLlecTBNseTCa NPUHATUE pPeLUeHUN No
CTpaTerMdyecku BaXXHbIM BOMpPoOcaM B CUTyaLum,
Korga AaJis ero NnpuMHATUA HeobxoauMa pe3soniouus
Cpa3y HEeCKOJ/IbKUX MapTHEpPOB; B KaKOM Mnopsaake
OOJDKHO  ocyLllecTBNATbca AoPUHAHCUPOBaAHUE

MNPpoeKTa U rnp.



TaknM 06bpa3oM, YYaCTHUKM He OoThalT cebe oTdeT
TOMY, KaKme KOHKpPeTHble nocnencresmna dyanet MMeTb
COr/lacoBaHHOE WMW pacnpegeneHve ponem B
pa3pe3e KOHKPEeTHbIX CUuTyauunn, KoTopble OyayT
BO3HMKATb B XOoOe peanu3aumm npoekTa. Adpyrumu
C/loBaMU, MapTHEPbl He YYUTbIBAOT HW OalibHenLwen
3BOMOLMM  TMPOEKTa, HKW  BO3MOXHbIX OWNEMM
PAa3BUTUA, HM BHELUTATHbIX CUTyauun B byaoyliemMm (B

TOM Yymcne KOHPNMMKTHOro xapakrepa).

[MpUYMHOM TaKOro HeOanbHOBUMOHOMO MoBeOeHUS
aBnaeTca OoT4acTVM nepumond «Cnernom B3aMMHOMN
BMtOONEHHOCTM» MaPTHEPOB Ha PaHHWMX CcTagumax, a
OTYaCTU COCPeaoTOYEHHOCTb MMEHHO Ha

SKOHOMUYECKUMX CTOPOHAxX BU3HeC-MNpoeKTa.

KpoMe 3Toro, ogHoM 13 NpUYnH NogobHom cutyaumm
ABNAETCA HEOMNbITHOCTb MAPTHEPOB W HageXxaa Ha
pelleHne TakMx nNpobdbrem no Mepe MUx NocTyrieHus
(B TOM 4ucne, pacyeT Ha yperynampoBaHue
HeoOQHO3HaYHbIX cCUTyaL M OEVNCTBYIOLLNM

KOPMOPaTUBHbIM 3aKOHO4ATEIbCTBOM).



BMecTe ¢ TeM, ga)ke Ha 3aKoHOOaTeslIbHOM YPOBHE,
MPW BCEeW CTeMeHW ero pernaMeHTauunmu, cyllecTsyeT
HeMalio HeyperynmpoBaHHbIX MO0 HeOOHO3HaYHbIM
06pa3oM yperynmpoBaHHbIX acnekToB, da)e Toraa,
Korga pacripeneneHune gonen, Kasanocb  Obl,

cBmaoeTesibCrByeT O Mo/l HOW ACHOCTW.

OOHUNM M3 CaMbIX HAarnagHbIX MPUMEPOB TaKOro poaa
CUTYyaLMM EGBMFETCA HEBO3MOXHOCTb MPUHATUSA
KOPMOPATUBHbLIX PEeLUeHUN B YCNIOBUSIX TYNMUKOBOM
cuTyaumm (pennok), Bbi3BaHHOMU
NPOTUBOMOJIOXXHbIMU MO3ULMUAMU OBYX NAPTHEPOB,
uMerLwmnx pacnpepeneHue ponen 50-50%. Tak, Ha
3aKOHOOATENTbHOM YPOBHE OTCYTCTBYIOT Kakume-nnbo
3PPeKTMBHbIE Mepbl, MNO3BOMNANOWME MPEOOONETb

TaKYyo MaTOBYIO CUTYaLIUIO.

Taknm o6pa3om, ogHOW n3 PYHKL NI
KOPMOpaTUBHOINO [OOroBopa KakK pa3 UM aBAdeTcd

NpenoTBpaLleHne NogobHbIX KPU3MCOB.



KOHEeUHO, KOpMnopaTMBHbIA JOroBOpP OOBbEKTMBHO He
MOXeT codepXaTb  KOHKPETHbIX pelleHnn B
OTHOLUEHUM BCEX BO3MOXHbIX CUTyaLUM, KOTOpble
MOryT BO3HUKHYTb Mepen MapTHepaMM B paMKax
peanmsaummn NpoekKTa, HO, TEM HEe MeHee, OH MPW3BaH
cooepyaTb B cebe, KaK MUHUMYM, obLLMe MPUHLNMbI

N anNropUTMbl pa3peLlleHma TakmMx npodbnem.

TakMM 00pa3oM, KOPMopaTMBHbIA OOroBop — 3TO
KpanHe BaXXHbIK UHCTPYMEHT, UCMOMNb3ya KOTOPbIN,
MOX»XHO [OOCTUYb 3PPEeKTUBHOIoO U CTabUNbHOIo

MnapTHepPCTBa.



C YHeETOM cBoOen MNPaKTNKM, MOry C yBepeHHOCTbIO
OTMETUTb, Y4TO KOpI’IOpaTVIBHbIl;I aoropop rMmMoMmMMo
cyry6o HPNONYHECKUNX, TaKXXe obecneymBaeT

peeHne 6onee rnobanbHbIX 3a0a4:

e QopMMpyeT VY 33a0eNCTBOBAHHbIX Y4YaCTHUKOB
YyeTKoe MOHMMaHWE XapakTepa MapTHepcTBa WM
CBOEWM ponM B HEM, a Takxe npeponpenenaeT
HEeoOXOOMMYIO MAPTHEPCKYD OUCLUUMNNHY (B TOM
ymcne Ha ypoBHe dopManm3aumm KOHKPETHbIX
MpaB N 06A3aHHOCTEN KaXKO0ro y4acTHUMKA);

o CTabunumsmpyet pasBUTME MNpPoOeKTa,
MUHUMU3NPYA acnekT HeonpeaeneHHoCTU B
YCMTIOBMAX 3BOMIIOUMM MPOEKTa W BO3MOXKHbIX
ouieMM pPasBUTUS;

o MpnoaeT NPOeKTY OO/HKHbIM BEKTOP [Pa3BUTUS,
obecrnedmBag HY>XHYIO YrpaBIgeMocCTb;

e MpenycmaTpmBaeT anropuT™m pa3pelueHmnd
HeLUTaTHbIX, B TOM Ynce KOHPIMKTHbIX CUTYyaLum,
KOTOPbIMKX Ha TOM UMM MHOWM 3Tane CTanKMnBaeTcH
MNPaKTUYeCKM NtoboM NPoeKT;

e YMeHblUaeT SMOLMOHaNbHbIN, NTMYHOCTHbIM
daKTop NPU paspelleHn BO3HUKAOLWMX MeXxay

YHaAaCTHNKaMW MPOoEeKTa KOHCIDJ'II/IKTH bIX Cl/ITyaLI,l/Il;I.



