KPACHOBA IO. A.

MoHsATHe, OpraHM3aLMOHHbIe N NPABOBbLIE OCHOBbLI JOrOBOPHOI paboThl B kopnopauuu

10. A. KpacHoBa

CTYEHTKa MarucTpaTtypbl AUCTaHUMOHHOTO (hakynbTeTa PAY um. I. B. MNnexaHosa.
Anpec: ®I'BOY BO «Poccuinckuin akoHoMmudeckuin yHusepcuteT uMenn I B. MNnexaHosay,
117997, Mocksa, CTpeMsiHHbIN nep., 4. 36.

E-mail: ykrasnova87@mail.ru

The Concept, Organizational and Legal Basis of Contractual Work in a Corporation

Yu. A. Krasnova

Master Student of the Faculty of Distance Learning of the PRUE.

Address: Plekhanov Russian University of Economics, 36 Stremyanny Lane,
Moscow, 117997, Russian Federation.

E-mail: ykrasnova87@mail.ru

AHHOTauuA
lMpeaMeToM HaCTOSLLErO UCCNEAoBaHUs ABSAETCA MHCTUTYT AOrOBOPHOM paboThl B kopnopauui. Micnonb3ys me-
TOAbI KOMMEKCHOO W CUCTEMHOTO aHann3a BO B3aMMOCBSI3M C PA3NMYHBIMA MHCTUTYTaMU FPaXgaHCKoro npaea,
aBTOp NPOBOAWT aHaNW3 NOHATUN «4OrOBOP», «A0roBOpHas paboTay. BblaenstTes pasnuuns Mexay 4oroBopoM
W COENKOW. YCNoBMS, XapaKTepHble ANs rPaXaaHCKO-NpaBOBbIX LOTOBOPOB, KNacCUUUMPYHTCS aBTOPOM Ha
CyLLEeCTBEHHbIE, 0ObIYHbIE, CryYaiiHble. PackpblBaeTCs NOHATUE «noapa3ymeBaeMble ycrosusiy. Ha ocHose uc-
CNefoBaHUs 3aKOHOL4ATENbCTBA, PErnamMeHTUPYIOLLEro AOTOBOPHYKD paboTy, aBTOPOM BbIAENSOTCS OCHOBHbIE
ee Lenm u 3agaun. Mayyaetcs cyObekTHbIN COCTaB AOrOBOPHOM paboTbl, PACKpLIBAOTCA MECTO M POrib PYKOBO-
JUTEns Kopnopauwn, MeHeMKMEHTa 1 paboTHUKOB opuanYeckux otaenos (cnyx6). [JorosopHas pabota kak ae-
ATENbHOCTb Pa3densieTcs aBTOPOM Ha HECKOMbKO CTaduM, KaXKOOoM M3 KOTOPbIX JAeTCA XapakTepucTuka. Boige-
nATCA 0COBEHHOCTM B METOOOMNOMMM AOrOBOPHOMA paboThl B PasfnMyHbIX KOpropauusix, nokasaHbl TUMUYHbIE
OLIMOKM, CBA3aHHbIE C AAHHOW AeATENbHOCTLIO. OTMEYAETCH BaXHOCTb PEKOMEHAATENbHBIX JOKYMEHTOB, pas-
pabaTbiBaEMbIX Ha MeXayHAapOAHOM W rOCYAapCTBEHHOM YPOBHE, MPUMEHSIEMbIX B OTEYECTBEHHOI KOpNopaTHB-
HOW LOroBOpHOM NpakTuke. Mo pesynbTaTam NPOBEAEHHOrO UCCNEe0BaHUs C Leblo NOBbILEHUS 3GhEKTUBHO-
CTW yNpaBleHns JOrOBOPHLIMI OTHOLUEHUSIMUA B KOpPNOpaLuy aBTop BbiAenseT Hanbonee akTyarnbHble Hanpas-
NeHus COBEpLLEHCTBOBaHWS JOTOBOPHOM paboThl.

KntouyeBble cnoBa: npaBoBOE perynupoBaHue, Kopnopawys, JOroBop, caenka, YCnoBus 4OroBopa, Coaepxaque 1 ata-

Mbl JOFOBOPHOM paboThl, 4OrOBOPHAN AUCLMNAMHA, (DOPMbI 4OroBOpa, TUMOBOM JOTOBOP, NOKaMbHbIE aKTbl KOopropaLuy.

Abstract
The subject of this study is the institution of contractual work in a corporation. Using the methods of complex and
system analysis in conjunction with various civil law institutions, the author analyzes the concepts of «contract»,
«contract work». Distinguishes between the contract and the deal. The conditions specific to civil contracts are
classified by the author into material, ordinary, random. Also the concept of «implied conditions» is disclosed.
Based on a study of the legislation governing contractual work, the author identifies its main goals and objectives.
The subject composition of contractual work is studied, the place and role of the head of the corporation,
management and employees of legal departments (services) is revealed. Contractual work as an activity is
divided by the author into several stages, after which a general description of each stage is given. Distinguished
differences in the methodology of contractual work in various corporations and the most common errors
associated with this activity. The importance of reference documents being developed at the international and
state levels, used in domestic corporate contract practice, is noted. According to the results of the study, in order
to increase the efficiency of managing contractual relations in a corporation, the author identifies the most
relevant areas for improving contractual work.

Keywords: legal regulation, corporation, the contract, deal, terms of an agreement, content and stages of contract work,

contractual discipline, contract forms, model contract, local acts of the corporation.

I —
[eatenbHocTb MobOi KOpnopauuu CBsi3aHa C  LWEHWA C OpraHu3auusMi 1 rpaxaaHamu. [orosop
BO3HUKHOBEHMEM W Pa3BUTUEM OOrOBOPHbIX OTHO-  ABMSAETCA OCHOBHbIM MPaBOBbIM WHCTPYMEHTOM WU
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OPUANYECKON OCHOBOW (PUHAHCOBO-XO3ANCTBEHHON
[esATenbHOCTY Noboro NpeanpuaTus.

B pamkax HacTosiLlero uccnefoBaHus crnegyet
OnpeaenuTb MOHATUE W CYLWHOCTb [OrOBOPHOM pa-
6oTbl B kopnopauyun. [JoroBopHas pabota BkntovaeT
NOArOTOBKY, COrnacoBaHWe W 3akiiuveHne [oroBo-
pos [10. - C. 89]

OcHoBHasl Lienb BeAEHUst OrOBOPHON paboTbl B
Kopropauum — ropuandeckoe ohopMIIeHNE 3KOHO-
MWUYECKUX CBS3EN Y4aCTHWUKOB rpaxaaHckoro obopo-
Ta 4N peLLeHns cneayrwmx 3aaay:

YYeT UHTEPECOB CTOPOH A0rOBOPA;

— obecneyeHne BO3MOXHOCTY 3aLLUTbl UHTEpe-
COB CTOPOH [Jaxe B Cryyae HacTynneHus obCTos-
TEMNbCTB HEMPEOAONMMON CUTbI;

MUHUMMU3ALMS PUCKOB MPU 3aKITHOYEHUN [0-
rOBOpOB.

[encteytowmin paxgaHckuin kogeke Poceuinckon
®enepaumn (panee — MK PO) aensetcs KnoveBbiM
HOPMaTWBHbBIM aKTOM, PErfiameHTUPYIOLLM [OroBOp-
Hble OTHOLLEHUs. B pamkax MpoBOAMMBIX rpaxpaH-
CKO-NpaBoBbIX PehopM MocreHUX neT paspaboTaHbl
obLre NonoxeHns 0 JOroBOpe 1 AOroBOPHbIX 06513a-
TENbCTBAX, O KOHKPETHbIX Bugax 006s3aTenbCTB,
yCTaHoBneHa Gonee nomnHas cuctema rapaHTuin uc-
MOMHEHNST CTOPOHaMK CBOUX 0053aTeNbCTB, Mpeay-
CMOTPEH 3(DEKTUBHBIN MEXaHWU3M [LOTOBOPHOW OT-
BeTCTBEHHOCTU [4. — C. 402].

[ns NONMHOLEHHOrO TEOPETUYECKOrO MOHUMaHWS
CYLLHOCTU U COAEepXaHus LOroBOpHOM paboTbl B
Kopropauum HeobxoauMo packpbiTb MOHATHUE LOrO-
BOpa. TEPMUH «0TOBOP» ABMAETCS 3aKOHOAATenb-
HbIM W packpbiBaeTcs B ctathe 420 MK PO: corna-
LUeHWe [BYX WIM HECKOMbKUX CTOPOH, HanpasneH-
HOe Ha BO3HWKHOBEHMWE, U3MEHEHWE UMW NpeKpalLLe-
HWe rpaXgaHCcKkux npae v obsizaHHoCTEN. Takoe Lum-
POKOE TPaKTOBaHWE TEPMMHA «JOTOBOPY» MO3BONSIET
BbIENUTb OCHOBHbIE €ro NPU3HaKu.

Bo-nepBbix, JOrOBOp SBNSETCA COrnalleHueM,
T. €. OH MOXET BO3HUKHYTb TONbKO Ha OCHOBE BOJIE-
N3bSABNEHMS (COrnacusl) ABYX WM HECKOMbKUX CTO-
POH BCTYMUTb B COOTBETCTBYHLLME MPABOOTHOLLE-
HWs. [JaHHbIN BbIBOA MOATBEPXAAETCS MPUHLMMIOM
cBob0AablI AOroBOpa, YCTaHOBMEHHLIM B cTaThe 1 K
P® 1 pgetanbHO packpbiBaeMbiM B cTatbe 421 TK
P®. HemanoBaxHbiMi B JaHHOM OTHOLLEHWUW SBNS-
0TCH pykoBOAslumMe pasbsacHeHus [lnenyma Bep-
xoBHoro ApbutpaxHoro cyga Poccuitickon ®egepa-
U, OaHHble um B [loctaHoBneHun oT 14 mapTa
2014 1. Ne 16.
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Bo-BTOpbIX, OCHOBHOW LieNbio JOroBopa ABMSeTCS
co3faHvne obs3aTenbCTBa, M3 KOTOPOrO BbITEKAeT
COBOKYMHOCTb MpaB M 0053aHHOCTEN, WCMOMHEHWE
KOTOpPbIX BeYeT 3a coboit NpuobpeTeHne CTopoHamu
OnpefeneHHbIX UMYLLECTBEHHBIX U HEUMYLLECTBEH-
HbIX Onar. Hagnexallee MCMONHEHWe AOrOBOPHbIX
0053aTenbCTB B TEOPUM U MPAKTUKE MPadaHCKoro
npaBa Ha3blBaKT JOrOBOPHOMN AUCLUMITHOMN.

Ha npakTuke [OrOBOp HEpeako OTOXAEeCTBNseT-
ca co caenko. OgHako AaHHble MOHATUSA crnegyeT
OTHOCUTb Kak YacTHOe W oblyee (ZOroBop SBRSETCS
BMOOM caenku). Pasnuums B OaHHbIX MOHATUSX B
TEOPUN 3aKOHOAATENbCTBA CBOASATCS K TPEM OCHOB-
HbIM nonoxenuam. Bo-nepsblX, caenka Moxet
UMeTb OfHy, ABe 1 6onee CTOPOH, LOrOBOP — He Me-
Hee [ByX. Bo-BTOpbIX, AN [OroBopa He Bcerga
oba3aTenbHo, YToObl 0003HAYeHHble B HEM Aei-
CTBUS ObINW peann3oBaHbl, OOHAKO caenka Bcerda
nepepacTaeT B AeUCTBUS. B-TpeTbux, CyLeCTBYHOT
pasnnuns M BO BPeMeHHbIX pamkax. Ecnv cpoenka
SBNSETCA OTHOCUTENbHO KPaTKOBPEMEHHBIM [Aen-
cTBMeM (nepefaya nnatexa 3a aBTOMOOWNb), TO
[IOrOBOP SIBMISIETCS COrMalleHeM O MocreaytoLem
B3aWMOLENCTBMM, KOTOPOE MOXET MpoTekaTb KpaT-
KOBPEMEHHO NN He UMETb CPOKOB (Kak B Cryyae ¢
BecCpOYHbIM JOrOBOPOM apeHAb!).

Takum 0Bpa3om, JOroBOp — MHOMOGYHKLMOHAMb-
HbIl JOKYMEHT, 00neyYeHHbI B NpaBoByt opmy, B
KOTOPOM 3a(PUKCMPOBaHbI JOCTUTHYTHIE COMALIEHMS
CyOBbEKTOB SKOHOMUYECKOMN AEATENBHOCTY.

Ha npaktuke 4acTo WCMonb3ytTCs TUMOBbIE
(hOpMbl  JOrOBOpa, B KOTOPbIA CriedyeT BHOCUTb
YTOYHEHUS COrNacHO Kaaon KOHKPETHOM CUTyaLuK.
B cnyyae BO3HMKHOBEHWSI CMOPOB WCCREAYHOTCS
YCIOBUS U YTOYHEHWS!, BHECEHHBIE CTOPOHAMM.

[lencTBytoLlee 3akoHOAATENLCTBO Npeadycmartpu-
BaeT Heckonbko ¢opMm AorosopoB. OHM MOryT 3a-
KIKYaTbCA B YCTHOM M MUCbMEHHOW (PopMe; NyTeM
COBEpLUEHUS [EeiCTBUN, BbIpaXaloLMX XenaHue K
3aKIIYeHN0 4oroBopa, UK nytem monyaus. Kpo-
Me TOro, COBPEMEHHbIE JOCTKEHWUS HAYYHO-TEXHM-
4eckoro nporpecca No3BOMSAKOT 3aKryaTh LOroBO-
pbl NOCPEACTBOM MOYTOBOW, TENEeMOHHOW, Tene-
rpadoHO, SNEKTPOHHON UMM UHBIX BUOOB CBS3W, €C-
nm npu obmeHe LOKYMEHTOB COXPAHAKTCA MX pek-
BU3WTbI, HA OCHOBE KOTOPLIX BO3MOXHO CAenaTth
BbIBOZ O BOSIEU3BABMNEHUN CTOPOH.

B KOHTEKCTe HacTosLEero uccnegoBanus nog 4o-
rOBOpHOW paboToi crnefyeT MoHUMaTb CUCTEMy Mo-
cnepoBaTterbHbIX AEUCTBUN, OCYLLECTBISEMbIX pas-
NIMYHBIMK NoApasgeneHnsaMn NPeanpusaTus, Hanpas-
NEHHbIX Ha 3aKITYeHne, UCMOSHEHWe JOroBOPOB, a
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TaKkKe 3aliuTy npaB CTOPOH AOroBopa Npu ero Heuc-
MOSTHEHUN UMK HeHaAeXalleM UCMONHEHUN,

[oroBopHas paboTta noapa3yMeBaeT HECKONbKO
cTaguit:

— BbISIBNIEHNE NOTPEBHOCTW (MHWLMATMBLI) Ha
3aKrnoyeHne goroeopa (nonyyeHue npeanioxeHus);
NeperoBopbl 1 COrMacoBaHusi, NPOBOAWUMbIE
nepeq 3aknioyeHeM [oroBopa (cornalleHne o
HaMepeHusX);
3aKroYeHne JoroBopa;

—  UCMOJHEHWE JOrOBOPHbIX 0BS3aTeNbCTB.

HecMoTpsi Ha TO YTO BCe BbllUEYKasaHHble CTa-
QM1 0XBaTbIBAIOTCSH B paMkax [OrOBOPHOW paboTbl,
HEeKOTOpble WCCnefoBaTeNi MPUMEHSIOT  TEPMUH
«[oroBopHas pabota» npu 0603HaYEHUN JEeNCTBUN,
HENOCPEACTBEHHO HaNpPaBMEHHbIX Ha 3aKMoyeHue
[0roBOPOB, OTHOCS MPU 3TOM OCTasbHble AeNCTBUS
K ApYrUM BuaaM npaBoBomn paboTbl B KopropaLuu.

lNepBasi cTagust 4OroBOPHOM PaboThl B kopropa-
LN COCTOUT B BbISIBNIEHWN NOTPEBHOCTU (MnN UHK-
LjMaTtuBbl — C APYron CTOPOHbI) 3aKNKYNTb rpaxkaaH-
CKO-NpaBoBOM A0roBop. Kak npaeuno, uHuUmatvBa
nexoauT U3 TOro OTAena Koprnopauuu, B KOTOPOM
copmmpyeTca notpebHocTb. [pu 3TOM  NOpsAOK
WHULMMPOBAHMS 3aKITHOYEHUS JOroBopa MOXET BbITh
[eTanbHO pernameHTUpoBaH B NOKanbHOM HopMa-
TMBHOM akTe kopnopauum [5. — C. 54]. Ha npakTuke
Hepeaku criyyan, korga npy 3aKYEeHUUM OfHOro
(ocHoBHOro) goroBopa TpebyeTcs ewe OoauH Wnu
HeCKonbko obecneynTenbHbIX [0roBopoB. Kpome
TOrO, BO3HMKAKT CUTyauuu, KOraa OCHOBHOW [Oro-
BOP He COCTaBMseTCs, a BCe [O0rOBOPbI SABMSIOTCS
COMYTCTBYHLUMMU. OTO CBULETENBCTBYET O TOM, YTO
TEPMUH «OCHOBHOW [OrOBOP» — YCMOBHbIA. [lpu
9TOM CTPYKTYpHasi Cxema kopropauuu fomkHa ObiTb
NOCTpOeHa Takum 0bpa3oM, YTobbl y4ecTb MHTepe-
Cbl BCEX 3aMHTEPECOBaHHbIX NOAPAa3aeNeHNi.

Btopas ctagus aoroBopHoM paboTbl BKIKOYAET B
cebs nouck NoaxoasLUMX KOHTPareHToB M npoBege-
HME C HAMW NpeaBapuTenbHbIX neperosopos. Ote-
YECTBEHHOE rpaXdaHCKoe 3aKOHOAATeNbCTBO BO3-
naraeT OTBETCTBEHHOCTb 3a noabop pobpocosecT-
HOrO KOHTpareHTa WMEHHO Ha 3auWHTEepecOBaHHOEe
nmuo. lMpn 3TOM HesaBMCUMO OT cnocoba nowcka
Npeanonaraemoro KoHTpareHTa, Heobxogumo npo-
BEPUTb €ro NpaBOBOW CTaTyC, AEIOBYI0 penyTaumio,
MOMHOMOYMS €ro NpeAcTaBuUTENEn No MPUHATUIO
peleHun. Hanpumep, B CTPaxoBOW OTpacnn Takom
NpoUecc Ha3blBaeTCsa  aHAeppauTUHIOM  (aHrm.
underwriting — nognucka). MNpoueaypa OUeHKu 1HBe-
CTMLMOHHBIX PUCKOB Nepes 3akmioyYeHemM JoroBopa
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B 3apybexHON MpaKTUKe Ha3blBaeTCA Obl-gunua-
XEHC (aHrn. due diligence — p[OMKHAs OCMOTPUTENb-
HocTb) [11. = C. 31]. torom Bhibopa Hagnexallero
KOHTpareHTa SIBNSETCS 3aKioyeHne npeasapuTens-
HbIX COrfaLleHni.

Ha TpeTben cTaguv npoucxoauT nogroToBka npo-
eKTa [oroBopa, npoBepka [OroBopa, MOCTYNUBLLEro
OT BTOPOM CTOPOHbI Npeanonaraemoit CAemnKu, u Kop-
PEKTUPOBKA BO3HWKLIMX pasHormacuin. Ha gaHHow
cTaguu NpOBOAATCH NMPEAAOrOBOPHbIE NEPEroBoOpbI,
COCTaBNAOTCA MPOTOKOMbI  pa3Hornacumn, Jaetcs
NpaBoOBOE 3aKNoYeHne No NpoeKTaMm [oroBopoB. 3a-
BepLUaeTCcs aTa CTaaus 3akioYeHnem Joroopa C ero
nocneayroLen peructpamer BHyTpu Kopropawuu.

UeTBepTas CTagus npegnonaraet 3akpbiTe 0bs-
3aTenbCTB N0 A0roBopy. Ha aTon cTtagum npomcxoguT
[OKYMeHTarnbHoe oopmIieHne akta WUCNOoSTHEHUS
00s13aTensCTB. [JaHHbIA 3Tan npeacTaBnseTcs BeCh-
Ma BaXHbIM, MOCKOSbKY MONyYeHHas MHMOopMaLms
akkyMynupyeTcs B BUOE KOPMOPaTUBHOMO OfbiTa W
YYUTLIBAETCA B AanbHENLLEN JOrOBOPHOMN paboTe.

B kopnopauusx, feaTenbHOCTb KOTOPbIX npeay-
CMaTpuUBaeT 3aKoYeHNe 3HAYMTENBHOMO Yucna ao-
rOBOPOB, MNpeanonaraeTcs CosfaHne [OroBOPHbIX
OPUANYECKNX OTAENO0B, B KOTOPbIX OCYLLECTBASETCS
paspaboTka, y4YeT U XpaHEHNE AOrOBOPOB B Dymax-
HOM U 3neKTpoHHOM Buae. OgHako AoroBopHas pa-
BoTa B KOpnopaLuum MOXET OCYLLeCTBNATLCA W B
OpYrMX OTAenax, MOCKOMbKy OHa 3aTparvBaeT fes-
TENbHOCTb MPaKTUYECKM BCEX CTPYKTYPHbIX nogpas-
[eneHnn kopnopaumn. IMeHHO noaTomy He crnegyet
CYMTaTh AOrOBOPHYK paboTy NMulWb MPeporaTuBoW
OPUCTOB. /X 3agava COCTOUT B MEPBYIO OYepeb B
TOM, YTOObI NpUAATL AOrOBOPHLIM 0Bs3aTENLCTBAM
npaBoBYH hopmy.

B pamkax [oroBopHO# paboTbl PyKOBOAMTENb
Kopropauun NpUHUMAeT KIYEBble peLUeHns W
HECET OTBETCTBEHHOCTb Mepes €e yvacTHUKaMM,
€CnM [O0NyLEHHOE WM HapylueHne 0653aHHOCTEN
NOBNEKNo YBbITKM AMns KopropaLum B LEMOM.

[ins pernameHTauuu npoueayp B3anMoLeNCTBMS
OTAEMNbHbIX CTPYKTYPHbIX NoZpasgeneHun kopnopa-
UMM NpU OCYLLECTBIIEHMM [OrOBOPHON paboTbl B
paMkax kopnopauuii MOryT MpUHUMATbLCS JoKasb-
Hble HOPMaTUBHbIE aKTbl (Hanpumep, lNonoxexne o
[orosopHou pabote) [12].

Y10 KacaeTcs METOAOOrUN, NPUMEHSEMON B [j0-
roBOpHON paboTe, criegyet OTMETUTb, YTO B pas-
MIMYHBIX  KOpMopaLuUsX MCMOMb3YKTCA pPasnuyHble
noaxofpl: co3aaloTcs paboure rpynmbl, NPUMEHSIOT-
Cl MeXaHW3Mbl BUMPOBaHUS, [ENernpoBaHns 1 T. .
Kaxablil 3 npuBeAeHHbIX MeToL0B UMEeT JOCTOWH-
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CTBa W HeJoCTaTKW, NPEOAONIeHNe KOTOPbIX Hanps-
MYl 3aBMCWUT OT OpPraHM3aToOPCKUX CrnocoBHOCTEN
PYKOBOAMUTENS.

Kak npaBuno, nHULMaTMBa NpU 3aKMioYeHnn Jo-
roBopa MCXoguT OT CTPYKTYPHOrO noapasfeneHus
Kopnopawuyum, 3aMHTEPECOBAHHOTO B MOMYYEHUN TO-
BapOB, BbINOMHEHU paboT M OKasaHuK ycnyr.

OpHon n3 Hanbonee TUMKUYHBIX OWKBOK, BO3HM-
KatoLMx B KOpnopauusix npu npoBEAEHNN JOroBOP-
HOW paboThl, ABNSETCS TO, YTO pa3paboTka npoekTa
[0roBOpa nopyvaeTcs topuanyeckoin cnyxbe opra-
HM3aumn 6e3 B3auMOAENCTBUSA C ApYrUMU nogpas-
OENeHnaMn; unu HaobopoT, — He BOBIEYEHUE B
AaHHbIA Npouecc topuanyeckoro otaena (cnyxobl).
[eno B TOM, 4YTO NOCPEACTBOM 3aKMKOYEHUS OAHOTO
[0roBOpa MOryT peLaTbCsi OAHOBPEMEHHO HECKOSb-
KO 3agad. [oaToMy, B 3aBUCMMOCTM OT Lienen goro-
BOpa, ero ycrosusi MoryT 6biTb onpegeneHbl no-
pasHoMy. COOTBETCTBEHHO, AN MCKMKYEHUS BO3-
MOXHOCTW yTpaTbl JOTOBOPOM HOPUANYECKON CUMbl,
OH [OIKEH BbITb COCTaBMeEH C y4eToM Bcex Tpebo-
BaHUN [EeNCTBYILLEro 3aKkoHOAATenbCTBa. 3[4€eCh
crepyet ykasaTb, YTO, N0 HaleMy MHEHWI), MHOMO-
obpasvie NpaBOOTHOLLEHWIA, pean13yeMbix B pamkax
rpaxgaHCKo-NpaBoBbIX [OTOBOPOB, HE MO3BONSET
paspaboTaTb yHMBEPCArbHbIE TUMOBbLIE HOPMbI [O-
roBopoB. [loroBop SIBNSIETCS CPeACTBOM WHAWBMAY-
arnbHOro MpaBOBOrO PerynmpoBaHWs NpaBOOTHOLLE-
HAW C Y4eTOM BCEX YaCTHbIX 0BCTOATENLCTB [6. —
C. 102]. ImeHHO noaToMy ANt nocnefoBaTeslbHOMo
COrnacoBaHus yCroBuiz JOroBOpa Npu ero 3akoye-
HUM BaXHOM SIBNSIETCA NpoLeaypa NpoBeLeHNs ne-
perosopoB. OpHako [N BEOEHWS NeperosopoB
HeobXxoanMbl  NPOheCcCHOHanbHbIE HaBbIKM Npefd-
CTaBuUTenen Kopnopawuu, 3aAeiCTBOBaHHbIX B AaH-
HOM npouecce. 103ToMy, HECMOTPS Ha KIOYEBYHO
POnb IOPUCTOB B JOrOBOPHON paboTe B Koprnopawmu,
He cnegyeT nonaratb, YTO OHW SIBNAKTCA eauH-
CTBEHHbIMM  CyObekTamu  [OroBOPHOM  paboTbl.
B HacTosiLiee Bpemst B JOrOBOPHY0 paboTy MHOMIX
kopriopauui Bce Bonblue BoBrekarTes cnyxbbl 6es-
OMacHOCTM, BbINOMHAOWWME (YHKUMM MO NpeaBapu-
TENbHOW MPOBEPKE NOTEHLMANbHbIX KOHTPAreHToB.
OT0 Mo3BonseT 3abrnaroBpeMEHHO BbISIBUTL HeOo0-
POCOBECTHbIX KOHTPAreHTOB M He BCTynaTb B AOro-
BOPHblE 00513aTENLCTBO C TaKOBbIMM.

[oroBopHas paboTta SBNSETCA OOHUM M3 BMAOB
[EATENbHOCTH, KOTOPYK BO3MOXHO OCYLIECTBSATb
yAaneHHo, N03TOMY B OTEYECTBEHHOW NpaKTUKe BCe
yalwje Ctan MCnonb30BaTbCA ayTCOPCWHT (aHr. —
outsorcing — nepefaya Ha OCHOBAHWM [OroBopa
OonpedeneHHbIX BWAOB OEATENbHOCTU CTOPOHHEMY
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nuuy) [1]. B gaHHoM cnyyae ocyLiecTBneHne [oro-
BOPHOW paboTbl BO3MOXHO MyTEM MPUBIEYEHNS Ta-
KMX CreumanucToB, kak byxrantep, HpuCT, hHaHCo-
Bbll @aHaNUTUK U T. A. EAMHCTBEHHbIA Npo6neMHbIi
acnekT B JaHHoi 0bractu, no Halemy MHeHuio, 3a-
KMKOYaEeTCs B BO3HUKHOBEHWM OMPeAEneHHbIX KOMMY-
HUKaTWUBHbIX BapbepoB, YTO 3aTPyAHSET LOrOBOPHYHO
paboTy B Lenom. 3agava pykoBOAWUTENs B TakoM
thopmate paboTbl — 06ecneunTb MakcMMarnbHylo Co-
[NacoBaHHOCTb BO B3aWMOAENCTBUM LUTATHbIX CO-
TPYAHUKOB KOpMopawuun 1 NpuBrekaembIxX K JOrOBOP-
Hom pabote cneuuanuctos [3. — C. 90].

Kak Bbino ykasaHO Bbllle, B COAEepXaHuu [oro-
BOpa npeanonaralnTcs TP BuU&a YCrOBWW: Cylue-
CTBEHHble, 00blYHbIE, CnyyvanHble. 3akoHogaTelb
NPU3HAET AOroBOP 3aKMOYEHHBIM TOMBKO MpW CO-
rnacoBaHWMM CTOPOHaMK BCEX ero Ycrnosui (cT. 432
K P®). K TakoBbIM 3aKOHOAATENb OTHOCUT YCIIOBUS:
KacatoLmecs npegMeTa JOroBopa;

B OTHOLIEHWW KOTOPbIX 3aKOHOA4ATENbHO
yCTaHoBrEeHa 06513aHHOCTb CTOPOH MO WX JOCTUXE-
HWIO;

—  [OCTWXEHMEe KOTOPbIX HeOBXOAMMO MO MHe-
HWIO CTOPOH J0rOBOpa.

Mpw ynyLleHum B xoge NpeaaoroBOpHbIX Nepero-
BOPOB XOTS1 Obl OQHOMO CyLIECTBEHHOMO YCOBWS,
[IOTOBOP HE MOXET CYMTaTbCs 3aKMOYEHHBIM K
nMeTb topuamndeckyto cuny. OpHako ecnu cornale-
HWe N0 BCEM CyLLECTBEHHbIM YCIOBMSIM [OroBOpa
LOCTUrHYTO, Takon gorosop bydeT uMeTb topugnye-
CKYKO CWny, Jaxe ecnv B HeM He Bbinn OTpaxeHbl
WHbIE YCrOoBWS.

OTHOCUTENBbHO HEKOTOPbIX CYLLECTBEHHbIX YCMo-
BUN B 3aKOHe AenaeTcs creumanbHas OroBopka.
B kayecTBe npMMepOB TakuX YCMOBUIA yKaXeM Cre-
aytowme:

1) B [OrOBOpE MOCTABKM YKa3blBaeTCA CPOK Mo-
ctaskm (cT. 314 TK PO);

2) B [OrOBOpPE PO3HWUYHOW  KynnmM-npogaxu
Heobxoaumo oba3aTenbHO 0TpasuTb LieHy Aorosopa
(cT. 489 TK P®);

3) B [0roBope BO3ME3QHOTO OKa3aHus ycnyr
YKa3blBalTCA MEeCTO M CpoK okasaHus ycnyr (n. 1
CcT. 779 TK PO);

4) B [OrOBOpPE WMYLECTBEHHOTO W JIMYHOrO
CTpPaxoBaHus OTpaxaeTcs pa3Mep CTPaxoBOW CyM-
Mbl (CT. 942 TK PO);

5) B [OroBope AOBEPUTENBHOTO YMpaBneHus
WMYLLECTBOM OTpaxaeTcsi COCTaB NepesaBaemoro
umywectsa (c1. 1016 K PO).
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Ycnosus, cornatleHns no KoTopbiM JOCTUraoTCS
B COOTBETCTBUM C MHEHWEM CTOPOH, Ha MpaKTuke
Takke Ha3blBaKTCA CMyvanHbIMW yCroBusMW. Ecnu
O[Ha 13 CTOPOH [OroBopa HacTamBaeT Ha ux corna-
COBaHWMW, OHU NpuoBpeTatoT CBOWCTBO CyLLECTBEH-
HbIX [7].

B noHaTMe «nogpa3ymeBaeMble YCOBUS» Kak
NpaBuIo, BKIKOYAKTCA Te YCMNOBUS, O KOTOPbIX Mpsi-
MO He ykasblBaeTcs B TekcTe forosopa. [ns Toro
4TObbl BbISBUTL TaKWe YCOBUS, CReayeT W3y4uTb
AMCMO3UTUBHbIE NPaBOBbIE HOPMbI, @ TaKke, NpaBo-
Bble 00blYau, xapakTepHble ANs XO3AMCTBEHHON Ae-
ATENbHOCTW KOHTpareHToB. 3afava Takux YCroBui
[0roBopa COCTOWUT B BOCMOMHEHUM Npobenos, BO3-
MOXHbIX NPY TONKOBAHUN MUCbMEHHBIX YCIOBUA LO-
roBopa. Bo usbexaHne 4pesmepHOro Konuyectea
noapasyMeBaeMblX YCROBUIA, KOTOPbIE MOrYT BbiTe-
KaTb M3 JOroBopa, BOMbLUIMHCTBO Kopropauui B 4o-
roBOpHOW paboTe pPYKOBOACTBYKTCS pPEKOMEHAa-
TEMNbHbIMU  JOKYMEHTaMW  (Hanpumep, MpUHLMMbI
YHUOPYA [9], INCOTERMS [8], TunoBble KOHTpak-
Tbl, paspabaTtbiBaemble TOProBO-NPOMbILLNEHHON
nanatoin P® u gp.). HecmoTps Ha TO 4TO AaHHble
[OKYMEHTbI MpWU WX YMOMUHAHWM B [OTOBOPE He
nMetoT 0693aTenbHON HPUANYECKON CUMbl, UX NpK-
MEHEHWe LOIKHO NMPOM3BOANTLCS B CyBeuamapHoM
nopsiake.

[ins nonHoro 1 06LEKTUBHOTO aHanu3a NpaBooT-
HOLLEHWIA, BO3HWKAIOLWMX MEXOY CTOPOHaMK npep-
nonaraemoro [oroBopa, HeobX0AWMO YuuTbIBaTb
MHore obcTosTenbcTBa: OOBEKT U NpeaMeT [oro-
BOpA, 3aMbICeN W Lienn CTOPOH W Ap. 34eCb BaXHbIM
ANS 0pUCTa, 3aHUMAOLLErocs NoAroTOBKOW (POPMbI
[0roBopa, SBRSKTCA NPOPECCUMOHANbHBIE HAaBbIKY,
3aKrnoyarLLmecs B NpaBUIibHOM NOCTAaHOBKE BOMPO-
coB. [Ins npaBWiIbHOTO MOHUMaHWS Lienei 1 3agad
[0roBopa HeobXxoanMbl OTKPLITOCTb PYKOBOAWUTENS
Kopropauun unu nuua, KoTopoe NpeacTaBnseT ee
nHTepecbl. CnocobeTBoBaTh MPaBMIIbHOMY YSICHE-
HWIO HOPUCTOM BO3MOXHBIX Pe3ynbTaToB npegnona-
raemoro [oroBopa MOXeT UX NMPUMEHEHME Ha Npak-
TUKE (M3MEHEHUSI B TEXHOMOTMYECKMX UMK NOTUCTM-
YecKux npoueccax npeanpuaTua n T. a.).

OcobbiM HanpaBneHMemM OesTenbHOCTU Hpuan-
4ecKux OTAENOB U cryx6 Kopnopauuv SBnseTcs npa-
BOBOE KOHCYMbTUPOBaHWE ¥ pa3bop TUMMYHBLIX Mpa-
BOBbIX CUTYaLMiA, BO3HUKAOLLMX MPK OCYLLECTBREHN
XO35MCTBEHHOW [eATeNLHOCTU B kopriopaumu. [pea-
CTaBNsAETCS, YTO Hambonee LenecoobpasHbiM B AaH-
HOM HanpaBneHu! SBMSETCS KOMnekTueHoe obyye-
HUE COTPYZHMKOB, HE SBMAIOLMXCS CneLmanucTami B
obnacTu npaea, OCHOBaM AOrOBOPHOI paboTbl (npo-
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BEAEHWe rPynnoBbIX 3aHATUIA, CEMMHApOB, TPEHWH-
ros, TecTupoBaHui 1 T. 4.) [2. — C. 93].

[ina peleHns oaHHbIX 3agay TpebyeTcs cosep-
LIEHCTBOBATb HOPUANYECKYID TEXHWUKY [OrOBOPHOW
paboTbl — COBOKYMHOCTL CrnocoboB pa3paboTku co-
LEPKaHNA 1 CTPYKTYpbl AOrOBOpA.

Takum obpasom, JoroBopHas pabota ecTb pasHo-
BMOHOCTb MPaBOBON AEATENbHOCTW, MOCKOMbKY OHa
OCYLLIECTBINSETCS Ha OCHOBE HOPM MpaBa (3aKoHoAa-
TeNbHbIX U KOPNopaTuBHbIX). YeTkoe nnaHupoBaHue
[IOTOBOPHbIX OTHOLLEHUA B KOpriopauun SBNsieTcs
3arnoroMm npasBWIbHON OpraHu3aLn LOrOBOPHOW pa-
6oTbl. OCcHOBHbIM CyGbekToM, obragatoLmm cneuy-
anbHbIMM 3HaHUSIMW B 06MacTU JOrOBOPHOM paboThl
B Kopropauuw, sBnsetcs opucT. HemanoBaxHbIM B
[laHHOM MpoLiecce ABMSETCA cama TEXHONOoMs 4Oro-
BOpHOW paboTbl. 1 34ech KroyeBas ponb OTBOANTCS
PYKOBOZMUTEND Kopropauun u 3GMEKTUBHOMY Me-
HEKMEHTY Ha BCEX dTanax [OroBOPHOM paboTbl.
Wcxopos w3 nocrnegHero BO3HMKAeT aKTyarbHOCTb
pa3paboTkn MeponpusTUA MO MOBBLILLEHWIO YPOBHS
9KOHOMUYECKON 3DPEKTUBHOCTI yNpaBneHus [oro-
BOPHbIMM  OTHOLUEHMAIMM Ha Gase COBPEMEHHbIX
NPeanpUATUA POCCUICKON AKOHOMUKM.

OKOHOMUMYECKast A EKTUBHOCTb  ynpaBneHus
[OrOBOPHbIMU OTHOLUEHWUSIMU B OpraHu3auun npeg-
nonaraet Hamuume (PUMHAHCOBOrO pesynbTata W
[BYXCTOPOHHEr0 YAOBMNETBOPEHWUS CO CTOPOHbI 3a-
KMtoYeHns n cobniogeHns NOAMNMCaHHOrO JOroBopa
Mexay npeanpusTeM M ero KOHTpareHTamu/napT-
Hepamu. KnoveBon Lenblo M 3adayen noBblLLEeHNs
9 heKTUBHOCTN yNpaBNeHUs LOTOBOPHLIMMA OTHO-
LWEHMSAMM B OpraHusauun sBNSieTCs yBENuUYeHue
BEPOATHOCTU BnaronpusiTHOro0 mucxoga npu cobnto-
[EH/ JOrOBOPOB, a TaKkKe YCTpaHeHue Ntobbix puc-
KOB, KOTOpble MOryT NPUBECTU K KOH(PAMKTHLIM CU-
Tyauusim, pasHornacusiM, HapyLweHWo YCrioBuA Lo-
FOBOPHbIX OTHOLLEHMWIA.

lpoBeAeHHOe MCCreaoBaHWe MO3BOMMMO  Bbl-
SIBUTb OCHOBHbIE HanpaBNeHWs COBEPLLEHCTBOBAHMS
[0rOBOPHOMN paboTbl B COBPEMEHHON KOpropaLum:

— cobnogeHne TpeboBaHUs CBOEBPEMEHHOCTU

1 NO3TANHON CMCTEMAaTM3aLMV NPK 3aKMTIOYEHNN JO-
rOBOpOB;
NPUBIIEYEHNE CMELMannCTOB BbICOKON KBa-
nudukaumm ans NpoBeLEHNS KOHCYNbTaLuii Mo 3a-
KMIOYEHW0  [JOTOBOPOB  Mexay Koprnopauuen u
KOHTpareHTamu;

— paspaboTtka CUCTEMbI BHYTPEHHETO KOHTPONS
3a WCMOMHEHWEM [OroBOpHbIX 0043aTenbCTB Kak
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CO CTOPOHbI KOpnopaLuu, Tak 1 CO CTOPOHbI KOHTP- — (hopMMpOBaHMEe COOTBETCTBYILLEN KOpnopa-
areHToB; TUBHOW KyNbTYpbl, MPWUBMBAHWE COTPYAHMKAM KOp-

— paspaboTka MexaHu3Ma BO3MeELLeHUst YObIT-  nopauuu LOBGPOCOBECTHOMO OTHOLLEHMS K [OroBop-
KOB, MOMYYEHHbIX KOpPNopaumei Npy HapyleHnn 4o-  HbIM 06s13aTenbCTBaM;

rOBOPHbIX 06S13aTENBCTB CO CTOPOHbI KOHTPAreHTOB; — paspaboTka CUCTEMbI CTUMYNMPOBAHUS Py-
— cobniogeHre NpUHUMNOB [[06GPONOPsSAOYHO-  KOBOAWTENEN OpraHvsaumin U paboTHWKOB, MPUHM-
CTW, BEPHOCTY CIIOBY, a Takxke enoBOro aTUKETa; MaloLLMX y4acTie B OrOBOPHOIA paboTe, 3a AOCTUI-

HyTble pe3ynbTarbl.
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