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AHHOTauMs. B cTaTbe 0CBeLLAOTCS BOCTPEGOBAHHbIE B KDYMHOM W CPefiHEM MpeanpuHAMATeNbCTBE
HOBblE KOH(UIypaLUN UHBECTULMOHHBIX aNbSHCOB, PEryNNPYEMbIX YCNOBUSAMU KOPNOPATUBHbIX
[I0r0BOPOB. ABTOP NPUBMEKAET BHUMAHWNE YUTATENs K OMOPHbIM LIeNeBbIM YCTAHOBKAM, Peann3yembiM
npn 3KcnnyaTaLuun cOOTBETCTBYOLLMX MOJENEil TakuX COrnalleHnii MHBECTOPOB B aKLIMM aKLMOHEPHbIX
KOMMaHUA W AONKU B YCTaBHOM KanuTane 06LIECTB C OrPaHWYEHHON OTBETCTBEHHOCTbIO, a TakXe
Ha ynpaBNeH4YeckOM 1 NPaBOBOM MHCTPYMEHTApWUK OCYLLECTBNEHUS AaHHbIX Lienei. B yucne npounx
aHANU3MPYIOTC KOHCTPYKUMN, 3pPeKTUBHO NOAJEPXMBAtOLLINE COBMECTHYIO GU3HEC-NPAKTUKY
Ma)XOPUTAPHBIX 1 MUHOPUTAPHbIX aKLMOHEPOB, 3HAYUMbIX MUHOPUTAPUEB, KOHCONUANPYHOLLUX C MOMOLLbIO
TaKUX KOHCTPYKLIMIA KOPNOPATUBHbIA KOHTPOMb, aKTUBALINN BO3MOXHOCTEN KOPMOPATUBHbIX COrNaLLeHNil,
3aKM0YaeMbIX N0 POCCUIACKOMY NpaBy, ANS OCYLIECTBNEHUS NPOEKTOB CNUSHWIA U NOTNOLLEHUS,
a TaKXXe aHTMPehAepCcKOM 3alnTbl LeNeBo KomnaHun. K HOBbIM TPeHAAM CTPYKTYpUpPOBaHUS
N hopMaTUPOBAHUS COrNMalEHUA Y4aCTHUKOB OTEYECTBEHHbIX XO3SNCTBEHHbIX OOLIECTB aBTOP
OTHOCMT: CTPeMIIeHNe Y4aCTHUKOB KOPMOPATUBHbIX anbsHCOB 3aKPENUTL B aKLIMOHEPHBIX COTMaLLEHNSIX
cneuuduryecke TeEXHONOTMN OCYLLECTBAEHNS COTPYAHNYECTBA MOANNCAHTOB, COOTBETCTBYHLIME
NX hakTU4ecKON OpPraHU3aLNOHHON, (DUHAHCOBOI U (MNK) yNpaBNeHYeCKOA MUCCUN B CTPYKType
NHBECTULIMOHHOIO anbsiHCA Ha ONpeJeneHHOM 3Tane pasBUTSt KOMMNAHUN; NPUMEHEHNE KOHCTPYKLNAK
KOpNOpaTMBHOrO 0roBOPa B Ka4eCcTBE KOMMNPOMUCCHOI CXeMbl BbIXOAA M3 KOHCDNNUKTHOI CUTYaLuK;
aKTUBHOE Y4acTMe 3aHTEPeCcOBaHHbIX TPETbUX NUL, B ONpefeneHn 0c060ro nopsiaka OCyLLeCTBAEHUS
npaB y4aCTHUKOB; WHTErPaLIMI0 WHCTUTYTA KOPMNOPATUBHOTO 1OroBOpa B chepy pacnpefenuTenbHbIX
OTHOLLIEHWIA; KOMGMHUPOBAHNS MHCTUTYTA KOPMOPATUBHOIO [I0r0BOPA C APYrMMM BULAMIA CLENOK, a TaKxKe
C KOHCTPYKLMe cBO6O/bI [OrOBOPHbIX OTHOLLEHWIA.

KnioueBble cnoBa: MHBECTULMOHHbIA anbsaHC, KOPNOPATUBHLIA LOroBOP, MOAESIN MHBECTULMOHHbBIX
al1bAHCOB, NHBECTULIMOHHbIE MUCCUW YH4aCTHNKOB KOPNOPATUBHbIX allbsAHCOB, pacnpenennTesibHble OTHOLLEHNA
Y4aCTHNKOB KOPMNOPATUBHbIX [JOrOBOPOB, KOPNOPATUBHbINA AOrOBOP C y4acTUeM TPETbUX NuL
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Abstract. The article highlights the new configurations of investment alliances regulated by the terms of corporate
agreements that are in demand in large and moderately large businesses. The author draws the reader’s attention to the
reference targets implemented in the operation of the corresponding models of such agreements of investors in the shares
of joint-stock companies and shares in the authorized capital of limited liability companies, as well as on the management
and legal tools for achieving these goals. Among others, the authors analyze structures that effectively support the joint
business practice of majority and minority shareholders, significant minority shareholders who consolidate corporate control
with their help, activate the possibilities of corporate agreements concluded under Russian law for the implementation
of mergers and acquisitions projects, as well as anti-raider protection target company. The author refers to the new trends
in structuring and formatting agreements of participants in domestic business entities: the desire of participants in corporate
alliances to consolidate in shareholder agreements specific technologies for implementing cooperation between signatories,
corresponding to their actual organizational, financial and (or) management mission in the structure of an investment alliance
at a certain stage of the company's development; application of the structure of a corporate agreement as a compromise
scheme for getting out of a conflict situation; active participation of interested third parties in determining a special procedure
for exercising the rights of participants; integration of the institution of corporate agreement into the sphere of distribution
relations; combining the institution of a corporate agreement with other types of transactions, as well as with the construction
of freedom of contractual relations.
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BeBepeHune

C OBOKYMHOCTb HOPM POCCUINCKOro 3aKo-
HopatenbcTBa (CT. 67.2 TK P®, c1. 32.1
depepanbHoro 3akoHa «O6 akUMoHep-
HbIx obLecTBax» M n. 3 cT. 8 ®egepanbHOro
3akoHa «O6 obLecTBax C OrpaHN4eHHON OT-
BETCTBEHHOCTbIO»), PErYNMPYIOLLNX Ha CU-
CTEMHOW OCHOBE MHCTUTYT KOPNopaTMBHOIO
cornauleHus y4acTHMKOB XO3ANCTBEHHOIo
obLecTBa, obpeTtaeT Bce 6OMbLLYIO NPYKNa-
HytO MonynspHoCTb. K TakoMy BbIBOAY MPUBO-
OUT aHanmMa Kak akTyallbHOW KOpropaTtuBHON,
Tak 1 cyaebHom npakTukn [1-4].
iccnenoBaHne BEKTOPOB NpaBonpuMeHe-
HWS B JAHHOM CErmMeHTe OTe4YEeCTBEHHOIO KOp-
nopaTMBHOrO ynpasneHWs 0OHapYyX1BaeT SB-
HO€E U3MEHEHNE MHBECTULIMOHHbBIX OPUEHTMPOB

U IOPULNKO-TEXHUYECKUX MPUEMOB, peasnnay-
€eMbIX KOHCTPYKTOpamu [OroBOPHbIX ¢hopma-
TOB MHBECTULIMOHHbIX arnbsiHCoB [5, 6]. Hannuo
3Ha4YMOe W1 Npu 3TOM, Ha Halll B3NS, 3HaKo-
BOE BO3BbILLEHME MEPbI KpeaTtvBa npu nx pas-
paboTke 1 ocyllecTBnenun [7, 8]. MNocnegHee
nposiBnseT cebs, B YaCTHOCTM, B MOMCKax A0-
FOBOPHbIX KOHJOMIYypaLmii B3aMMoaecTBIsA CO-
BMafenbLeB KOMNaHMin, a B NoCneaHee Bpems
YHaCTHVKOB W TPETbUX ML (CTEMKXONAEPOB),
AEMOHCTPUPYIOLLNX MO3UTUBHbINA TBOPYECKUIA
OTPbIB OT e[1Ba NN HE OXXMAAEMbIX B doopMasib-
HOM MnaHe U KPUTUHECKM NIObITOYHbIX B 00b-
€MHOM nnaHe (C y4eTOM peasbHOro npaBoBO-
rO COAepP»KaHus) TEKCTOB KOPNOpPaTUBHbLIX [0-
FOBOPOB, COCTaBfEHHbIX Bpoae Obl MO poc-
CUMCKOMY MpaBy, HO C YETKOW 1, ECNU YrOAHO,
NPOdECCNOHANBbHO YHbLINON OpUeHTaumnen Ha

CospemeHHas KoHKypeHuus / 2021. Tom 15. Ne2



74

New business technologies in a competitive environment

OPUTAHCKO-KUMPCKNE PErynaTopHble 1 «Mpa-
BOGKCMyaTUpyloLLme» Tpaanumm.

JnaepcTBO CNEKynATUBHOW MOAENM KOPMo-
paTVBHOIrO JOroBOpa B OTEHECTBEHHOM NPaKTu-
Ke, MO HaLLVIM 3KCMEePTHbIM HAOMIOAEHUAM, yrKe
He ABNAETCS B HACTOSLLEE BPEMS CTOSMb BHY-
LINTENbHbIM, @ B aCnekTe Pe30HHbIX UHCTUTY-
LUMOHasbHbIX OXXMAAHWA — CTOMb Tparn4eckum,
Kak, MoNoXuM, ABa—TPU AECATMNETMS Ha3am.
OTpagHo OTMETUTb TOT dOaKT, YTO CEroaHA OKa-
3bIBAOTCHA BOCTPEOOBAHHBIMA U UHbIE tOPNaM-
KO-apXMTEKTYPHbIE PELLEHMS, BOOOLLIE FOBOPS,
obHapyxvBaloLLne NPUBEPXKEHHOCTb MX aBTO-
POB K «MONMMXPOMHbIM» WHTEpNpeTaLmnamM pe-
rYNSTOPHbIX pecypcoB cT. 67.2 K PO. Kopno-
paTvBHas npakTuka o6HapyxMBaeT, B YaCTHO-
CTW, 3PIEKTUBHOCTL NHTErPALIMN B TEKCTbI Ta-
KUX «HeCTaHOapTHbIX» COrmalleHuin OnmcaHnin
MexXaH3MOB, KOTOPblE TBOPYECKM peannayioT
pasnnyHble SKOHOMUYECKUE U YrpaBsIEHCKUE
YCTaHOBKW, a4eKBaTHbIE TOU 1IN UHOV CITIOXUB-
Levics Ha faHHbIVi MOMEHT (DYyHKLMOHNPOBAaHUS
b6u3HECa KOpriopaTuBHOV CUTYaLnN.

ObpatnmMcst K aHanmn3y HOBbIX, 3aMeYeHHbIX
crneunanucTamm B NocnefHne aBa-Tpw roga,
CXEM MHBECTULIMOHHbIX aNbSIHCOB.

MHBECTULMOHHDbIN anbsiHC
C y4yacTtuem TpeTbux nuy

MyHkTOM 9 CT. 67.2 K PO ycTaHoBneHo cne-
aytolee. Kpeantopbl 06LLECTBA U UHbIE TPETHLM
JiMLja MOryT 3aKfo4YNTb JOrOBOP C y4acTHUKa-
MM XO3SIMCTBEHHOrO 06LLIECTBA, MO KOTOPOMY MO-
CnefHvie B Liensax 06ecneyeHrs OXpaHaemMoro 3a-
KOHOM MHTEpECa TakMx TRETbUX NLL 06A3YIoT-
CS1 OCYLLIECTBNSATb CBOW KOPMNOpaTWBHbIE NpaBa
onpeaeneHHbIM 06pa3oM N BO3AEPKMBATLCS
(oTka3aTbCcsl) OT MX OCYLLIECTBEHUS, B TOM YMCHe
ronocoBath OnpeaeneHHbIM 06pa3oM Ha OOLLIEM
CcobpaHMM y4acTHMKOB 0BOLLIeCTBa, COornacoBaH-
HO OCYLLIECTBNATL MHblE AENCTBUA MO ynpasne-
HUIO 06LLIECTBOM, MprobpeTaTb UK OTHY>KAaTb
L0111 B €ro YCTaBHOM KanuTtarne (akuum) no onpe-
[ENEeHHOWN LIeHe 1AV Npw HacTymneHnn onpeae-
NEHHbIX 0OCTOATENLCTB NMMOO BO3AEPXKMBATLCH
OT OTHY>KAEHWA Aoner (akumii) 4o HacTynneHns
onpeneneHHbix 06cToATenbCTB. K 3TOMY AOro-

BOPY COOTBETCTBEHHO MPUMEHAOTCH Npasmna
O KOPMopaTvBHOM [OrOBOpPE.

O603peHre KOpnopaTMBHOM NPaKTNKK Mo-
cnepHnx net uKCHMpyeT 3ameTHoe 060CTpe-
HWE NHTEepeca K JaHHON KOHCTPYKLMN KOPMOo-
PaTMBHOIO [OroBopa. [oBbILLEHHOE BHYMaHNE
K Hel KpynHbix OaHKOB, Ha JONFOCPOYHOM OC-
HOBe COTpyAHWYaloLLMX B cdhepe CUCTEMHOIO
kpeantoBaHua 1 PKO ¢ koMnaHvsamu peans-
HOro CeKkTopa 3KOHOMUKM, B OOLLIEM, HE CTano
HeoXraaHHbIM. BoBneyeHne xxe NHbIX 3anHTe-
PEeCOBaHHbIX Y4aCTHUKOB CUCTEMbI KOpropa-
TVUBHO-MPABOBbLIX OTHOLLEHWI, HE ABNAOLLXCS
coBnafesbLiaMn KOMMaHnm, B CBOL, y4aCTHUKOB
TAKoro pofa CAenKM No3BonseT caenarb Bbl-
BOA O TOM, 4TO B 0611aCTI «KBa3MKOPNOPaTMB-
HOW» KOHTpaKTaumu HabnogatTcsa Ypesatble
COOTBETCTBYIOLLIMM MacLLTabmnpoBaHeM B nep-
CMNEKTMBE MONCKM HOBbIX MOZENEeN.

MHBECTULMOHHDIN anbsiHC KaK
«CUHTEe3aTop» peasibHbIX 3KOHOMUKO-
ynpaBfieHCKUX MUCCUIA NOAMUCAHTOB
aKLMOHEPHbIX COrnalleHumn

CornacHo n. 1 cT. 31 ®epgepanbHOro 3ako-
Ha «O6 akuMoHepHbIx obLecTBax» (Qanee —
®3 06 AO) kaxxgas 06blkHOBEHHas akLusa 06-
LLlecTBa NpeaoCcTaBAseT akUMoHepyY — ee Bna-
[enblly oaMHakoBbIi 06beM NpaB. Npeanona-
raeTcs, 4To U 06A3aHHOCTEN TOXE.

B cuny obuwiero npaemna n. 1 c1. 25 ®3 06
AO HOMWHarbHasA CTOMMOCTb BCEX 0ObIKHOBEH-
HbIX aKLWin obLLecTBa OMKHA ObITb OOVHAKOBOWM.

[MyHkTOM 1 CcT. 49 ®3 06 AO ycTaHOBAEHO
cnepgytolee: «onocytoLLlen akumern obLecTsa
ABNAETCS OObIKHOBEHHAS aKLMS UN NpUBUIErU-
pOBaHHas akuMs, NpeaocTaBnsatoLLas akUMoHe-
py — ee BnagenbLy NpaBo rofoca npu peLleHnn
BOMpoOCca, NOCTaBNeHHOro Ha rofnocoBaHme».

VIHCTUTYTbI, KOHCTUTYMPYIOLLINE PaBEHCTBO
MHBECTOPOB, 0bnanaroLLnX OfqHON OObIKHOBEH-
HOW akumeu, — edBa I He KaHOHUYHbIE, NMPUBbIY-
Hble 4151 BCeX cneumanincToB koMnaHuii. Mexxay
TEM, KaK XOpPOLLIO M3BECTHO MpaKT1Kam 1 Teope-
TWKam B 061acT KOpNopaTUBHOMO YrpaBeHNs
M Npaea, C YBENMNYEHMEM MPOLIEHTHOMO y4acTus
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B KanuTtasie Bo3pacTtaeT n 06beM 0COObIX NpaB
Y4aCTHMKOB (OOKTPWHA «MOPOroBbIX YHacTWii»)
ynpaBneHCKon (opraHn3auoHHOM) NPUPOAbI,
B TOM Y4MCre MO y4acTuio B hOpMMpOBaHnn op-
raHoB ynpaBneHus komnaHum (cT. 49, 53, 55, 58
1 66 ®3 06 AO) 1 No NoNy4YeHnto MHopMaLn
o ee pestenbHocTn (cT. 91 @3 06 AO).

OnHako 1 OOKTPUHA «MOPOroBbIX y4aCTUN»,
1 Tem 6onee 03Ha4vYeHHasa akcroma paBHonpa-
BMS obnapatenen 06bIKHOBEHHOM akUMK Ae-
MOHCTPMPYIOT CBOEro pofa MHCTUTYLMOHAaSb-
HYIO MHAMAPPEPEHTHOCTb B OTHOLLIEHUM BECH-
Ma 3M1000AHEBHOIO B MPaKTUYeCKOM MnaHe Te-
3vca 0 pasinymm pakTMHECKUX «MPIOHAEPCKMX
posnert» — MUCCUM COYHpPenMTENS BHOBb CcOo3Aa-
BaeMbIX KOMMaHWi, a B fanbHeNLLEM — y4acT-
HUKOB (DYHKLUMOHNPYIOLLIMX XO3ANCTBEHHBIX 00-
LLIeCTB, HE NUCKSIKOYas aKLMOHEPHbIX.

TaK, MpaKTVKoB, paboTatoLLMX C MHBECTULM-
OHHbIMW anbAHCaM PasnMYHON NMPVPOAbI, He
HY>XHO CINMLLIKOM aKTMBHO yoexxaaTb TOM, YTO
BO3MOXXHOCTbIO MOBUAM3ALIMM 3HAYUTENBbHBIX Ae-
HEXHbIX CPEACTB Ha onnaTy akuuii (qonen yya-
cTust B yctaBHoM kanutane OOQO) Ha nepBud-
HOM U BTOPUYHOM PbIHKE TUTYNOB pacnonara-
tOT AaNeKo He BCE peasibHO Moie3HbIe AaHHOMY
NpeanpUHYMaTENbLCKOMY alnbsHCY OCHOBaTENN
1 VHble BeHedumumapbl 6U3HECOB. [ng HUX 3TO
04€BWOHO. 1 B JaHHOW CBS3 BO3HMKAET TBOP-
yeckasa npuknagHasa npobnema: kak B cdepe
npasoobnagaHnsa 3aKpennTb 0cobyto «Hedu-
HaHCOBYIO» POSb TAKOro rploHAepa, He Topne-
AMPYS MPY 3TOM KaHOHbI KOPMOPaTMBHOIO Mpaga.

MHBECTULMOHHDbIN anbsiHC Kak
MexaHU3M paguKasnibHON NepecTPOrKN
pacnpepenuTesibHbIX OTHOLUEHUN
MeXAy y4aCTHUKaMu KoMnaHum

B cuny 3akoHa y4aCcTHUKM KOMMaHUn UMetoT
NpaBO Ha YaCTb YACTOM MPENOLII KOMMaHWK, Mo-
Ny4eHHOM B COOTBETCTBYHIOLLIEM OTHETHOM Mepu-
ofie, CTPOro NMponopLUMOHabHO [10M1e y4acTus
B KanuTane. MoxeT N KopnopaTVBHbIM JOroBOp
copepaTtb ornmcaHme UHCTPYMEeHTapust COTRYA-
HUYecTBa BCEX MHBECTOPOB, KOTOPbIM OTCTyMNa-
€T OT YyCTaHOBNEHMWn KoprnopaTMBHOro npaea?

CynebHble Bnacty BNOSHE NOSNBHO OTHO-
CHATCA K MAEee 4aCTUYHOro 0TKasda MHBECTOPOB
KOMMaHuK oT onnocodum CTPOron Nponop-
LUMOHAaNbHOCTM CBOEro y4actus B dooHAe An-
BMAEHOO0B KOMMaHWK (4acTh YACTON NpubbINu,
noanexallei pacnpegeneHnto). O peLunTenbs-
HOM pa3BopoTe cyaebHOM NpakKT1KK Mo AaH-
HbIM 0OCTOSATENBCTBAM CMopa MokKa roBOpUTh
paHo. B To xe BpeMsi, 04eBMAHO, Ned TPOHYI-
CHA: NepCneKTMBbI ANa HOBATOPCKMX MOMCKOB
MOKNOHHNKOB 9KCNEePUMEHTabHbLIX TEKCTOB
KOPMopaTWBHbIX 4OFOBOPOB B 3TOM CErMeHTe
npaBoNPUMEHEHMSA OTKPbITbI.

3aknro4yeHune

«MopenbHbI psd» MHBECTULIMOHHBIX allbAH-
COB 1 COOTBETCTBYIOLLMX UM KOPMOPaTUBHbIX
[IOrOBOPOB MO POCCUIACKOMY NpaBy B nocnen-
HWe rofbl CYLLIECTBEHHO pacLumpuncs. B atom
He OCTaBNAT COMHEHWN aHann3 1 0600LLeHne
KOpnopaTnBHOM 1 cyaebHOM NpaBoOnpUMEHU-
TeNbHOW NPaKTUKK.

FeHepanbHbI hapBaTep MOWCKOB KOH-
CTPYKTOPOB HOBbIX KOHOUIypaLmin akumMoHep-
HbIX cCOrnalleHn n 0oroBopoB y4aCTHUKOB
00O - nonbITKK COHNN3NTL IKOHOMUYECKNE
N ynpasfeH4eckmne MoTUBbI POPMUPOBaHMSA
VNHBECTULIMOHHBIX alTbAHCOB, C OHOW CTOPOHbI,
1 ycTaHoBneHua c1. 67.2 'K PO, cT. 32.1 ®e-
AepanbHoro 3akoHa «O6 akuMoHepHbIX 00-
wecTBax» n n. 3 cT. 8 ®epepanbHOro 3akoHa
«0O6 0bLLecTBax C OrpaHN4YeHHOW OTBETCTBEH-
HOCTbIO», C ApYron. VIHorga CooTBETCTBYIOLLME
Haxoaku 6bIBatoT yaadHbIMK, nHoraa HeT. O no-
cnegHem CuUrHanmanpyeT POCT COOTBETCTBYHO-
LWKMX cyaebHbix pasbrpaTenbCcTB.

Mpwn 3TOM pa3paboTHKaM MHHOBALMOHHbBIX
BEPCUIN TEKCTOB KOPMopaTMBHbLIX [OrOBOPOB
CTOUT UCXOAUTb U3 TOro, YTO cynebHas NpakTu-
Ka B TeMatn4eCckoM rose 06)kanoBaHvsg KOpMo-
paTVBHbIX [OFOBOPOB, PACCMOTPEHNST TpeboBa-
HUIA NCMONMHEHWSA YCNOBWUIA CAENKM, MPUMEHEHNS
CaHKLMIA MPOTUB HAPYLLIMTENEN JOrOBOPEHHOCTEN
roka He cnoxxunach. Ee nnoTHbIn MOHUTOPUHE 3a-
VNHTEPECOBaHHbIMI CrieumancTaMmin B 3TO CBS-
31 0Ka3blBAETCHA YPE3BbIHANHO aKTyanbHbIM.
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