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KopnopaTuBHbiu gorosop. lNepe3arpyska

HoBas penakuus rnaebl 4 TK PO npeocTaBaseT yyacTHUKaM obwecTB ropaszo 6obliyto ceobofy B peryanpoBaHum nx
OTHOLLEHUI B paMKax KOPMopaTVBHbLIX [JOrOBOPOB MO CPABHEHUIO C AENCTBYOLMMI HOPMAMU MPOGUSIbHBIX 3aKOHOB. B
oXuaHuu ewe 6onee JUCNO3UTVBHOTO PErYIMPOBaHNs, pa3paboTKoi KOTOPOro cenyac 3aHATO MUHIKOHOMPa3BUTWS
Poccuu, aHanu3npyem v BHePsieM OOCTYMHbIE BO3MOXHOCTM.

WHOCTpaHHOE NpaBo vs POCCUNCKAs NPaKTUKa

CornalleHunsa akLMOHEPOB, K aKLIMOHEPHbIe cornalleHus (shareholders’ agreements), npeacTaBAaoT cO60M MHCTPYMEHT
JLOrOBOPHOr0 PEerynMpoBaHns OTHOLIEHNI MEXAY akKLMoHepaMm (y4aCcTHMKaMK) KoMnaHuin. Hanbonee wmnpokoe
NPUMEHeHMe OH MOYYUN B OPUCANKLNAX aHI10-CAKCOHCKOW NPaBOBOM CUCTEMbI, HO MPU3HAETCS U PeryampyeTcs Takme
cornalleHuns Tak)xe npaBoM CTPaH KOHTUHEHTaIbHON NPaBOBON CUCTEMbI, BK/OYasa Poccuio.

OCHOBHas LLleHHOCTb MHCTPYMEHTapPMA CorslalleHnsa akLMOHEePOB 3aKJIl04aeTCs B TOM, YTO OHO:

» MMO3BOJIIET NepepacnpenennTb NpaBa akLVOHEPOB B C(hepe KOPNOpPaTMBHOIO yrnpaB/eHns He3aBMCMMO OT TOro, Kakoe
KOJIN4ECTBO roJIOCOB NMPUHAANEXUT TOMY NN NHOMY aKLUWUOHEPY MO 3aKOHY B CY KOJIMYECTBa NPpUHagnexallnx emy
akuum (ponen);

B YBENVYUBAET IMKBMAHOCTb aKuuUn HenybMYyHbIX KOMNaHWA NyTeM NPefoCTaBIEHNS aKLMOHEPaM AOMONHUTENbHbIX
npaB Mo UX MNpoAake Mpu HaCTYNAeHUN onpeaesieHHbIX 06CTOATENLCTB 1 YCTAaHOBIEHNSA KOPPECMOHANPYIOWMX UM
0643aTeNbCTB APYrMX aKLMOHEPOB MO NpMobpeTeHnto Taknx akLuia;

» perynupyet obsi3aTenbCTBa akLMOHEPOB, CBA3aHHbIE C pa3BMTneM busHeca, obecrneyeHnem ero
KOHKYPEHTOCMOCOBHOCTU 1 3KOHOMMYeCKo 6e30MacHOCTY, KOTOPbIE He MOMYT BbITb MPONUCaHbI B YCTaBe 1
BHYTPEHHMX OOKYMEHTaX KOMMaHuW;

» obecneynBaeT BO3MOXHOCTb paspeLlaTb KOprnopaTUBHbIe CNopbl, He Npuberas K obpaLleHunio B Cy nan apbutpax.

B pocCninCKOM 3aKOHOOATENbCTBE NHCTUTYT aKLMOHEPHOrO COrlalleHns (MPUMEHUTENBHO K akLMOHepHbIM obwecTBam) 1
J[0orosopa 06 oCyLEeCTBAEHUN NpPaB YH4aCTHUKOB (B OTHOLLEHUN 0BLWECTB C OFPaHNYE€HHON OTBETCTBEHHOCTbIO) BMEpPBLIe
6bin1 BBEAEH B cepeanHe 2009 r.:

» CT. 8 PepfepanbHoro 3akoHa oT 08.02.1998 Ne 14-d3 «0O6 obuiecTBax C OrpaHM4YeHHOW OTBETCTBEHHOCTbIO» (fanee -
3aKkoH Ne 14-®3) 6b110 NpeayCMOTPEHO NPaBO yyYpenuTenen (y4aCTHMKOB) 06LLECTBa 3aKIYUTL AOroBop 06
OCYLLLeCTBEHNM MPaB Y4aCTHUKOB 06LLEeCTBa;

» CT. 32.1 ®epepasibHOro 3akoHa oT 26.12.1995 Ne 208-03 «06 akumoHepHbIx obuiecTBax» (Aanee - 3akoH Ne 208-D3)
yCTaHOBWJ1a MPaBo akLMOHepoB 06LLEeCTBa Ha 3aKJIl04EHNE aKLIMOHEPHOr 0 CorlalleHmns - Aorosopa 06 ocyLwecTBAeHUN

npaB, YOOCTOBEPEHHbIX akUMsAMU, 1 (Mnun) 06 0CoBeHHOCTSAX OCYLLECTBEHNS MPaB Ha akLuu.

[lo BCTYNNEHNA [aHHBIX MNOJIOXKEHUIA B CUJY, HECMOTPSA Ha TO YTO BO3MOXXHOCTb 3aKJ/II04EHMSA CornalleHnin Mexay
aKLMOHepaMuy No pocCMNCKOMY MpaBy B MPUHLIANE HE NCKYanachk U Moria ObiTb peasn3oBaHa Ha OCHOBaHWUM NPUHLMNA
csoboAbl 4OroBopa, 3aKpenaeHHoro cT. 421 TK P®, poccnincknMm nHBECTOPaMK U UX UHOCTPAHHBIMU KOHTPareHTaMmn ans
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YPEerynnpoBaHns OTHOLLEHWI B paMKax COBMECTHbIX NPeanpusTuii Bbibnupanocb NpaBo AHMAMK 1 Yanbca nnbo cTpaHbl
yUpexXLeHns NHOCTPaHHOr o0 NHBECTOopa.

OfHaKo nocJie MPUHATUA PE30HAHCHBIX pPeLleHni poccuinckmx cynos no genam OAO «MeradoH» un 3A0 «Pycckuin CTaHpapT
CTpaxoBaHue» 0 NPU3HaHUN HeLeNCTBUTEIbHbIM COrNalleHnn akLLMOHEPOB, NOAYUHEHHbBIX MHOCTPaHHOMY MpaBy,
MOCKOJIbKY X MOJIOXKEHNS NPOTUBOPEYWIIN UMMNEPATUBHLIM HOPMaM POCCUMCKOrO rPaXKAaHCKOro 1 KOpnopaTuBHOro
3aKOHOLaTeNbCTBa, CTajla 04eBnAHa 6eCcnepCcnekTUBHOCTb MPUHYAUTENILHOrO NCAONHEHNS TaKMX COrnaLlleHmnn
(MocTtaHoBneHne ®AC 3anagHo-Cubupckoro okpyra ot 31.03.2006 Ne ®04-2109/2005(14105-A75-11), PeweHne
ApbuTpaxHoro cyna r. Mockebl 0T 26.12.2006 no geny Ne A40-62048/06-81-343). Hapsioy C HafloroBbIMK JibFOTaMK Ha
OCHOBaHMK corfatleHnin 06 n3bexxaHuy OBOMHOro Hanorooba0XKeHMs C PAAOM CTpaH 3To 06CTOATENbCTBO CTaI0 OAHOW 13
NPWYUH NCMNOJIb30BAHUSA MHOMOYPOBHEBbIX XOJAUHIOBLIX CTPYKTYP, MO3BOSAIOLLNX 3aK1t04aTh COrlalleHns akLMOHEepOoB Mo
AHMJIMNCKOMY WS MHOMY MHOCTPAHHOMY MpaBy Ha YPOBHE KOMMaHUI, YH4PEXAEHHbIX B TAKUX OPUCOUKLAAX, KaK
Pecnybauka Knunp.

Mocne BCTYNAEHUS B CUY N3MEHEHWI B 3aKOHbI Ne 14-D3 11 Ne 208-P3, BBOAMBLLNX UHCTUTYT aKLMOHEPHOI 0 COrlalleHns
1 porosopa 06 ocyLecTBAEHUN NPaB Y4aCTHUKOB, COOTBETCTBYIOLLME KOHCTPYKLMMW, NOAYMHEHHbBIE POCCUNCKOMY MpaBy,
AKTVBHO MCMOJIb3YIOTCA KOMNaHMAMY C FOCYLapCTBEHHbIM Y4aCTUEM, KOTOPbIE OCYLLECTBASIOT UHBECTULNN B
MHHOBALMOHHbIe nan beicTpopacTywme busHecsl (B 4acTHocTH, OAO «POCHAHO» 1 koMnaHuamu rpynnsl BTH).

B TO )Xe BpeM$ Ha AaHHbI MOMEHT CyaebHyIo NpakTWKy Mo AeflaM, BO3HMKAIOLWLMM N3 aKLMOHEPHbIX COrlalleHni
L0roBOpOB 06 OCyLLeCTBAEHUN NMpaB y4aCTHMUKOB (Aasiee - LOroBOPbl y4aCTHMKOB), Ha3BaTb CHOPMMPOBABLLENCS Heslb3S.
[leno B TOM, 4TO MO COOTBETCTBYIOLLEN KaTeropum Aen 40 CUX NOP HE MPUHATO NoCTaHoBAeHW nneHymoB BAC P® nnun BC
PO.

[pOMKKe pelueHns

1. JoroBop y4aCTHNKOB

LLInpoko n3sBecTHo pelueHne ApbutpaxHoro cyaa r. Mockebl oT 24.11.2010 no geny Ne A40-140918/09-132-894 o
NPW3HaHUN HeAeNCTBUTENbHbBIM AoroBopa 06 ocyuiecTsaeHUM Npas y4acTHUKOB OO0 «BepHbIi 3HaK», 0OCTaBAEHHOE B
cue nocTaHOBIEHNAMY CY0B OCTaJIbHbIX MHCTaHLUMI, BKOYasa BAC P®. bbinn npusHaHbl HefenCTBUTEbHbIMY
cnefyloLLne nosIoXKeHns Lorosopa Kak He COOTBETCTBYOLWME MnepaTuBHbIM HopMaM 'K P® 1 3akoHa Ne 14-03:

» B YaCTW ynpaBrieHns obLLecTBOM:

— 0053aHHOCTb CTOPOH €JMHOMIaCHO F00COBaTh MO BCEM BOMPOCaM MOBECTKM LHS obuiero cobpaHus;

- yCTaHoBJieHMe 0Cc060ro nopsiika co3biBa (B T. Y. COKPALLEHHbIA CPOK HaMpaBNeHUS N3BELLEHUS Y4aCTHUKOB 00
obwem cobpaHum) obwero cobpaHus;

- MpaBO OAHOr0 y4acTHMKA MPUHUMaTL peLleHunst Ha obem cobpaHum y4acTHUKOB 06LLECTBa BHE 3aBUCMMOCTU OT
BOJIEN3BSABEHUS APYIOr0 YHaCTHUKa;

k= B 4aCTu onpeneneHnsd rpas u obsi3aHHOCTEN Y4aCTHUKOB:

— WCK/OYNTENIbHOE NPaBo OAHOM0 YYaCTHUKa NpeasaraTb KaHAMAATYPY NCNONHUTENLHOIO OpraHa v 3anpeT
ApPYroMy y4acTHWKY rofI0COBaTh MPOTUB TAaKOro MpeasioKeHus;

- HenpornopLnoHanbHoe pacnpeaenerne npubsiin (90% oaHomy, 10% - ApyroMy y4aCTHUKY);

- OrpaHnyYeHuMe NpaBa y4aCTHMKA Ha BbIX0[ UX 00LLEeCTBa;

— OrpaHnYeHune y4aCTHVKa Mo PacnopsKeHWo CBOEN [0J1eil B yCTaBHOM KanuTase;

» B 4aCTV NOCIeaCTBUN HapyLlleHna noroeopa  0OTBETCTBEHHOCTN YH4aCTHUKOB:
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- MpU3HaHWE HeJeCTBUTENbHOW CAEKMN YyHaCTHUKA, HapyLUaloLWen AoroBop, no TpeboBaHMio APYroro y4acTHIKaA;

- JIMLLEHME YYaCcTHMKa MpaBa rofioca Ha BHeovepedHbIX 06X cobpaHunsx, NpaBa Ha 40J10 B YCTAaBHOM KanuTase
UNN Ha pacnpeaeneHne npubbiiu;

- repexof 40JIM OHOr0 YYacTHMKA B 3aJ10F K APYroMy YHaCTHUKY 3@ HapyLUeHWe [0roBopa;

* B YaCTW paspeLleHmns «TYMUKOBbIX CUTYaLMiA»: 0653aHHOCTb OAHOI0 y4aCTHUKA NepefaTh NPUHAAIEXALLYI0 eMy 0010
JPYroMy y4aCTHUKY Mo LieHe, He 6osiee 50% oT YncToi Nprbbian obliecTBa 3a MHAHCOBLIN FOA B C/ly4ae
HEBO3MOXXHOCTMN MPUHATUSA pelleHns Ha obliem cobpaHnm Mo BOMpocam NOBECTKM AHS MO MPUYMHE rO0COBAHNS OAHNM

N3 Y4aCTHUKOB MPOTWUB ero NpuHATnA.

MepeyncrieHHble NOJIOXKEHNS 0CMAapBAEMOro JOr0BOPa TakXXe SBHO He COOTBETCTBYIOT OCHOBOMOJIaratoLLemMy nocTynaTty
POCCUIACKOr0 FpakAaHCKOro Nnpasa - MPUHLMMY PaBHOMPaBUS CTOPOH. KpoMe Toro, Kak OTKPbITO 3afBSN YHaCTHIKM
AaHHoro cyaebHoro aena, oHo 6bI10 UHULMMPOBAHO, YTOObI BbISCHUTL OTHOLLEHWE POCCUINCKNX apbUTParkHbIX Cy40B K
COOTBETCTBYIOLMM YC/IOBMSIM [OFrOBOPA Y4YaCTHUKOB, B CBA3M C YeM B xofe CyaebHbix pa3brpaTenscTs He Bbiio
npeACTaBNeHO [0Ka3aTeNbCTB TOr0, YTO CTOPOHbI 3TOr0 OroBOpa peasibHO HaMepeBaMCb COrIacOBaHHO OCYLLECTBAATb
LENCTBUS B LesIX NCMOJIHEHNS [Or0BOpa.

2. AKUMOHepHoe cornalleHune

[oka3aTenbHbIM MOXHO cymTaTh [MocTaHoBneHne ®AC MNMosonxckoro okpyra ot 07.09.2010 no peny Ne A57-7487/2010 B
OTHOLLEHMN aKLMOHepHOro cornawenuns 3A0 «Arpo», yCnoBms KOTOPOro, MPpU3HaHHbIE CYA0M MNepBOM MHCTaHLUN
HeLenCTBUTE/IbHbIMW NMOCKOJIbKY BblIM HanpaBieHbl «Ha M3MEHEHMWE YCTaHOBIEHHOMO 3aKOHO4ATeNbCTBOM MOPSAAKa U
cnocoboB ynpaBaeHnsa akLMOHEPHbLIM 0BLLECTBOM», TakXXe He TOJIbKO NPOTUBOPEYMIN UMNEPaTUBHLIM HOPMaM, HO 1, Mo
CyTn, Hapywasnan 6anaHc MHTEPEeCoB CTOPOH, @ MEHHO:

* B 4aCTW ynpaBneHnA obuiecTsom:

- MPUCBOEHNE KOMMNEeTeHU MK obLiero cobpaHma ogHMM y4acTHUKOM 06LLEeCTBa, a Tak)Ke NpaBa COOCTBEHHUKA
npeanpuaTna No HasHayeHnto (0TCTPAHEHNIO) OT UCMONHEHNS 0643aHHOCTEN OUPEKTOPOB NPeanpusaTun, B
KOTOpble 06LEeCTBO OCYLLECTBASET UHBECTULMMN, NX 3aMeCTUTENEN N rNaBHbIX ByxranTepos;

— YCTaHOBJIEHME O4HUM Y4aCTHNKOM MepeyHs CAeNoK, Tpebylowmnx npessapuTensHOro MMCbMeHHOro ofobperHns
BCEX aKLWMOHEPOB, B T. Y. B JOYEPHUX 1 3aBUCUMbIX KOMMAHUSX;

— BO3MOXXHOCTb CO3[aH1s HOBOrO OpraHa ynpaeieHns B 0bLLeCcTBe peleHnemM 04HOr0 Y4acTHUKA - BPEMEHHOW
aAMUHNCTPaLMKM, HageeHHON NPaBoOM Ha3HayaTb BPEMEHHO UCMOJIHAOWEro 0653aHHOCTY € AMHONYHOrO
MCMNOJIHNTENBHOrO OpraHa obLlecTBa;

— N3MEHEHMNe CPOKOB CO3biBa 06LLero cobpaHmsa akLnMoHepoB 06LLEeCTBa;

— W3MEHEeHMe ero KBopyMa 0 2/3 ronocos;

» B 4aCTW onpeneneHnsa rnpas n obs13aHHOCTEN Y4aCTHUKOB:

- 0TKa3 0HOr0 aKLMOHEepa OT Y4acTUs B pacrnpeneneHn npubsiav, noayyeHun AMBMAEHO0B, MHbIX 6OHYCOB 1
nnaTexen B Nosb3y APYroro akLuoHepa.

Takoe nonynsipHoe aHrINNCKoe NpaBo

BOCTpe6OBaHHOCTb AHIJINACKOro npaBa 06ycnosneHa ONCNO3UTUBHOCTBIO MOJIOXKEHWNI KOPMNopPaTuBHOIo 3aKOHO4ATENIbCTBa
B TOM, YTO KaCaeTCs COrJlalleHunn Mexay akunoHepamu, a Takxe C(DOpMI/IpOBaBLIJI/IMCH Ha MPOTAXEHUN LecaTuneTunin
NoAX0A0M aHIJINACKMX CyJJ,EIZ K YC/10BUAM, KOTOPbIe MOryT ObITb BKJIOYEHbI B MOA06HbIE COrNalleHuns.
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Tak, 3akoH 0 koMnaHuax 2006 r. (Companies Act 2006), B 4HaCTHOCTU, NpefycMaTpuBaeT, YTo:

® COMJaleHNEM MexX Iy BCEMU aKLMOHEpPaMM (y4aCTHMKaMK) MOTYT BbiTb M3MEHEHbI MOJI0XKEHUS YCTaBa KOMAaHUK,
BKJIt0HasA Te, KOTOPbIE COrJTaCcHO yCTaBy MOryT ObiTb M3MEHEHbI U OTMEHEHbI TOJIbKO Npu cobnoaeHnn 0cobbix
ycnosuin n (unn) npouenyp (part 3, S 22 (3) (a));

» COrJlallieHne akLMOHEPOB NPUPABHUBAETCH K yYPEANTEIbHOMY LOKYMEHTY KOMMAHUN NpW YC0BMMW, YTO OHO (a)
COrslacoBaHO BCEMU yYaCTHUKaMy KoMMaHum nnbo (6) cornacoBaHo BCEMM aKLMOHEPAMW KOMMAHUK, BAaAELWNMN
akuMaMmM ofHoro knacca nnbo (B) hakTnyecku senseTcs 0653biBatoLLIM BCEX aKLIMOHEPOB, BAAAELWNX aKLMAMY
0LHOro Knacca (part23S1);

» COrNalleHnsa Mexy Y4acTHUKaMU UNN akLMOHepaMmn MOryT HaknaAblBaTb OrpaHUYeHNs Ha OCyLLeCcTBeHNe
AVPEKTOpPaMy KOMMaHUM CBOUX MOJITHOMOYUIA, YCTAHOB/IEHHbIX €€ yYpeanTesbHbIMU OOKYMeHTaMu (part 4, S 40 (3) (b));

» COMJalleHns Mexay BnafefbLuaMu LeHHbIX ByMar MOryT HaknalblBaTb OrpaHMYeHNs Ha UX Nepenady Uian Ha npa.a
rosioca, B T. Y. B OTHOLUEHWW KOMMaHWUIA, LLeHHble ByMary KOTOpbIX TOPrylTCAa Ha peryanpyeMbiX pblHKax: B TaKOM
CNlyyYae eXXerofHblil 0TYET AUPEKTOPOB KOMMAHUN LOJHKEH PAaCKPbIBaTb MHPOPMALMIO O TaKUX COrNalleHunsx (part 28, S

992(13) (2) (9))-

HoBensbl peryinpoBaHng

C 1 ceHTs6ps 2014 r. B K PO BKAIIOYEHbI CT. 67.2 11 pag APYrMX HOPM, B KOTOPLIX MPONMCaHbl MOHATHE, NpeaMeT, cdepa
LEeNCTBMA U NOCNeACTBMA HapyLLEHNS KOPMOPaTMBHOMO AOroBOpa Y4aCTHMKOB Koprnopaumi (PegepanbHblil 3aKOH OT
05.05.2014 Ne 99-03 «O BHeCeHUN N3MeHeHWI B rnaBy 4 YacTu nepBon pakaaHCKOro kogekca Poccunckon denepaunm n
0 MPU3HAHUW YTPaTUBLLMMU CUY OTLEbHbIX NOJIOXKEHU 3aKOHOA4ATeNIbHEIX akKTOB Poccuinckon depepaunm»). Kpome
TOro, MMH3KOHOMPA3BUTMA FOTOBUT NPOEKTbI O BHECEHUN N3MeHEHUI B 3aKOHbI Ne 14-®3 1 Ne 208-®3 ana npuBeneHns mx
NoJIOXKEeHU B COOTBETCTBUE C HopMaMum K P® B HoBoW pedakumn[l].

Bo3mo)xHOCTM, NnpefnocTaBnseMble K PO, a Tak)Ke NaaHUpyeMbIe U3MEHEHNS JO/MKHbI CMOCO6CTBOBaTL Bonee akTMBHOMY
NPVMEHEHNIO KOPMOPATMBHOIO AOroBopa. PerynmpoBaHmne OTHOLIEHWIN MEXAY aKLMOHEPaMM B paMKax AaHHbLIX LOrOBOPOB,
3aKJ/II0YEHHBIX Ha YPOBHE POCCUMCKUX, @ HE MHOCTPAHHbLIX KOMMAHWI, YY4PEXXAEHHbIX B OOLLOPHbLIX IOPUCANKLMAX, TaKXe
MOXeT CTaTb 60/lee aKTyaslbHbIM B CBA3W C BCTYNeHWeM B cuny 1 aHBapsa 2015 r. T. H. 3aKOHa 0 geodLLiopu3anmm
(PenepanbHbIn 3aKoH 0T 24.11.2014 Ne 376-03 «O BHECEHUN U3MEHEHWIA B YaCTU NEPBYIO 1 BTOPYO HanoroBoro Kogekca
Poccuinckon ®epepauum (B 4aCTu Hanoroobno)xeHns npubbiiv KOHTPONPYEMbBIX MUHOCTPAHHBIX KOMMAHWIA 1 00X040B
MHOCTPaHHbIX OpraHm3aumm)»).

COOTHOLLIEHNE YCTaBa W KOPNOPaTUBHOIO [Or0BOPa

OnpefeneHne npegMeTa KopropaTuBHOro forosopa B K P® aHanornyHo cogepxxawmmcs B 3akoHax Ne 14-®3 n Ne 208-
®3: KOpPNopaTUBHbLIN LOroBOp - 3TO AOroBOp 06 OCyLEeCTBAEHNMN yYaCTHNKaMy obLecTBa CBOMX KOPrOpaTUBHLIX Mpas,
yCTaHaBAMBaloLWmi 0653aTeNbCTBa YHaCTHNKOB OCYLLLECTBAATL 3TV NpaBa onpenesieHHbIM 06pa3om 1v BO34EPKUBATLCS
(0TKa3aTbCs) OT MX OCYLLECTBEHUSA, B T. Y.:

# [0JI0OCOBaTb onpeneneHHbIM 06pa30M Ha obuiem co6pava| Y4aCTHUKOB obuiecTBa;
¢ COMNaCoBaHHO pea/in30BbiBaTb NHbIE [encTBums no ynpasJieHUIO obLiecTsoMm;

[ 3 npmo6peTaTb NN OTHYXXOaTb O0JIN B €ro YCTaBHOM KanuTtane (akumm) no onpe,qeneHHon ueHe nan npun HaCctynaeHumn
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onpegeneHHblx 06CcToATeNnbLCTB; Nnbo

B BO3[EPXMUBATLCS OT OTHYXXAEHNS fonel (aKumMin) 40 HAaCTyNNeHns onpeneseHHbX 06CToATeNbCTB.

Mpu 3TOM KOpropaTMBHbLIN LOrOBOP HE MOXET (a) coaepkaTb ycaoBus, 06a3biBatoLMe ero y4aCcTHUKOB ros10CoBaThb MO
yKa3zaHuam opraHoB obuiecTtsa v (6) onpefensTb CTPYKTYPY OpraHoB 06LLeCTBa 1 X KOMMETEHLUMIO - Takne yCI0BuS
HUYTOXHbI, T. €. HE BNIEKYT MNPaBOBbIX NOCAELCTBUN.

B T0 Xe BpeMs y4yacTHMKaM HenybanyHbIx 06wecTB (kK KoTopbiM 0THOCATCS 000, a Takxe AO, akUun 1 LieHHbIe Bymarm
KOTOPbIX, KOHBEPTMPYEMbIE B €0 aKLMK, NyBAMYHO HE pa3MeLLaloTCs NyTeM OTKPLITOR NOAMUCKN) NpefoCcTaB/eHa
3HayMTenbHasa ceoboaa OOrOBOPHOIro PEryanpoBaHns Nx oTHoweHun (n. 3 cT. 67.2 TK PO).

Ecnv cTopoHaMu KOpNopaTMBHOIO [OroBopa SBASKTCSA BCE y4aCTHMKN HenybanyHoro obecTBa, OH MOXKET BKJIOYATh
MOJIOXKEHWS, KacatoLMeCcs KOPNopaTUBHOIO YNPaBJIEHUS N PACMOPSXKEHNS akLUUAMM (00SIMN) y4acTus, He oba3aTesbHble
L9 BKJIIOYEHUS B yCTaB COrlaCHO 3aKOHOAATeNbCTBY (M. 4 €T. 66.3 K PO).

YcTaBoMm obuiecTtBa, ucxoas us nonoxxeHuin 'K PO, 3akoHoB Ne 14-®3 1 Ne 208-D3, 1o/xHbI 6bITb OnpeaeneHsl, B
YaCTHOCTW, CnefyloLne yCyioBums:

B COCTaB W KOMMETEHLNS OPraHoB ynpaBieHns obLecTsa, NOPSAAOK MPUHATUS UMK pewleHunin (0. 3 cT. 89 TK P®), T. e.
KOPMOpaTMBHbIA LOr0BOP HE MOXXET NPeayCMaTpPMBaTb HOBLIN OpraH YNpaBieHUs v (Man) HagenaTb OpraHbl
yrnpaBJieHNs LONOJHUTEbHbIMY MOJIHOMOYMAMY MO CPABHEHUIO C UX NMOJIHOMOYUSMU MO YCTaBY;

® CPOK NpoBefeHns o4epenHoro obuero cobpanmsa ydactHmko OO0, Ha KOTOPOM yTBEP)KAAIOTCA FOLOBbIE pe3y/bTaThbl
neatenbHocTH obuiectsa (CT. 34 3akoHa Nel4-D3);

® CPOK NpoBefeHuns rogosoro obwero cobpaHnsa akumoHepos AO (n. 1 cT. 47 3akoHa Ne 208-93);

» CPOK MOJSIHOMOYNIA € AUHONYHOI0 UCNONHUTENbHOro opraHa 000 (cT. 40 3akoHa Ne 14-03);

» CPOK MOJSIHOMOYNIA N KOIMYECTBO YJIEHOB KOJIEMNaJIbHOrO MCMOHMTENbHOro opraHa OO0 (cT. 41 3akoHa Ne 14-93);

B MOPSALO0K M30paHMs 1 KBOPYM A5 MPOBEAEHNS 3aCefaHns COBETa AMPeKTOpoB (HabaogaTensHoro coseta) AO (M. 2 CT.
66 3akoHa Ne 208-03);

» MOPSLOK OCYLLECTBJIEHNA MPENMYLLECTBEHHOIr0 NpaBa NpuobpeTeHns f0aM YHacThs, KOTOPYIO YHaCTHUK UMeeT
HaMepeHne NpoLaTb TPETbEMY JNLY, N CPOK, B TEYEHME KOTOPOro Y4aCTHUKM 0bLecTBa MOryT BOCMOJIb30BaTbLCH
TakuM npaBom (M. 2 cT. 93 [K PO);

® KOJINYECTBO, HOMWUHa/IbHasA CTOMMOCTb aKLWA, MpMobpeTeHHbIX akLMOHEPaMK (pa3MeLLleHHbIe aKLK), 1 NMpaBa,
npefocTaB/iseMble STUMU aKLUAMNU;

B KOJINYECTBO, HOMWHasbHAasA CTOMMOCTb, KaTEropus akLmin, KoTopele 06LLEeCTBO BNpaBe pa3MeLllaTb SOMOJAHUTENBHO K
pa3MeLLEeHHbIM aKLMaM, 1 NMpaBa, MpeaocTaBaseMble 3TUMN akumuamm (N. 1 ¢T. 27 3akoHa Ne 208-93);

» pa3Mep AuBMAEHAA U (M) CTOMMOCTb, BbiNadnBaeMas Npu ankeuaauny obuwecTsa (IMKBMAALMOHHAA CTOMMOCTb) MO

NPUBMUIErMPOBaHHbLIM aKLMAM Ka)kaoro Tuna (n. 2 ¢1. 27 3akoHa Ne 208-03).

Taknm 06pa30M, MOJNI0XKEHNA KOPNOPaTUBHOIO AOroBopa MOryT AOMOJIHATL YCTaB MO TEM BOMNpPoCaM, KOTOpPbIE
npenycMoTpeHbl ANCMNO3NTUBHBIMKA HOPMaMW 3aKOHOAATE/IbCTBA. KOpI'IOpaTI/IBHbII7I A40roeop HEI'Iy6)'IVI‘~IHOFO obuiecTBa
MOXET YyCTaHaB/MBaTb, B 4aCTHOCTW:
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» MOPSALOK CO3bIBa, MOAFOTOBKU 1 NpoBefeHns obwmx cobpaHun yyactHnkos OO0 npu yCioBMK, YTO TakKNe U3MEHEHUS
He NNLIAIOT ero y4aCTHMKOB NnpaBa Ha y4YacTue B obwem cobpaHum 1 Ha nosyyYeHne nHdopmaumm o Hem (B AO NopsifoK
NMOArOoTOBKU 1 NpoBeaeHnsa obuero cobpaHnsa akLMOHEPOB, B T. Y. MepeYyeHb BOMPOCOB, peLleHre Mo KOTOPbIM
NpVHUMaeTCs opraHaMu yrnpaeneHns obuiecTsa KBaaMOULNPOBaHHbIM 60bLUNHCTBOM FO0COB UM €AUHOMIACHO,
[OJ)KeH BBOANTbLCSA YCTAaBOM COracHo n. 3 cT. 11 3akoHa Ne 208-03);

» TpeboBaHUS K NOPAAKY POopMUPOBaHMA 1 NPOBEAEHWA 3acelaHnin KoJlernanbHoro opraHa ynpasnaexdmna 000 nnau
KOJI1ermasbHOro NCnoaHuUTeNbHOro opraHa kak 000, Tak 1 AO;

» MaKC/MaJbHYO JOJI0 y4acTus o4HOro y4actHmka OOO B ycTaBHOM KanuTane obuiectsa (M. 3 ¢T. 66.3 TK P®), no n. 3
CT. 14 3akoHa Ne 14-®3 Takoe orpaHn4yeHne MoXXeT, HO He 06a3aTeNlbHO A0/1XKHO BbiTh MPONMCAHO B YCTaBe.

B OrpaHUYeHre Yncaa, CyMMapHO HOMUHabHON CTOMMOCTY aKLMIA NN MaKCMMaJlbHOrO Y1C/1a ro10CoB,
npuHaanexallimx ogHOMY akunoHepy HenybanyHoro AO (cornacHo n. 5 ¢T. 99 MK PO Takne orpaHU4eHns MoryT 6biTb

npeaycMoTpeHbl YCTaBOM).

K P® B HOBOW pefaKkLuy NPpefoCcTaBaseT yH4acTHMKaM BCeX HEMYBANYHbIX 06LECTB BO3MOXHOCTb 3aKpennTb B YCTaBe, a
Tak>Xe B KOPNopaTUBHOM A0roBope 06beM MpaBoMOYMi YyHaCTHUKOB 06LLeCTBa He MPOMOPLIMOHaIbHO pa3Mepy Ux LOJen B
yCTaBHOM KanuTaJse. Mpn 3TOM peyb UAET HE TOJIbKO O MpaBe rosoca Ha 0buwmx cobpaHusx, HO U 0 MPEUMYLLECTBEHHOM
npase npuobpeTeHnsa akuun (Lonen), NnpoLaBaeMblX APYruMK y4aCTHUKaMU/akLnoHepamm 3Toro obwecTsa, no LeHe
npennoXxeHusa TpetbeMmy nunuy (n. 4 ct. 21 3akoHa Ne 14-03, n. 3 ¢T. 7 3akoHa Ne 208-D3), pacnpeneneHnn npubbian
Mexay ydacTHukamm O0O (n. 2 cT. 28 3akoHa Ne 14-03). CBeaeHMsa 0 TakOM A0OroBOpPe 1 0 NPeayCMOTPEHHOM UM 0bbeme
NPaBOMOYUIN YHaCTHUKOB 00LLIEeCTBA A0JIXKHbI ObITb BHeceHbl B ETPHOJT (n. 1 cT. 66 K PD).

3Ha4YMMbIM HOBOBBEEHMEM TaKXXe CTasia HOpMa, COrlacHO KOTOPOW, €C/IN MONOXKEHUSA KOPNopaTUBHOIro AOroBopa
NpOTMBOPEYaT NMOMI0XKEHUSAM yCTaBa 06LeCcTBa, ero CTOPOHbI HE BMpaBe CCbI1aTbCsA Ha HEAENCTBUTENLHOCTbL AOroBopa B
CBA3M C 3TUM (M. 7 CcT. 67.2 TK PO). MpencTaBnaseTcs, 4TO CTOPOHbI HE MOryT OCNapuBaThb NMOJIOXKEHUS KOPNOPaTUBHOMO
LOrOBOpa Ha OCHOBaHMMN HECOOTBETCTBMSA X yCTaBy, €C/IN TakMe NoJIOKEHNS 6a3mpyoTca Ha ANCMO3UTUBHBLIX HOPMax
3aK0OHOLaTebCTBa. BMecTe ¢ TeM yC10BUA KOPNOPaTUBHOIMO AOrOBOPa He LOJKHbI BCTYMNaTb B NPOTUBOPEYne C
NOJIOXKEHNSIMU YCTaBa, 0CHOBAHHbLIMW Ha UMMNEePaTUBHbIX HOPMax 3aK0Ha, B MPOTUBHOM Cily4ae He UCK/IOYEHO NPU3HaHue
LAHHOro [Or0BOPa HELENCTBUTESIbHBIM.

4 h

MPUMEP

Jorosop 06 ocyLeCcTBAEHUN NpaB y4aCTHNKOB, BBOAMBLUNA KBOPYM AN NPUHATUS 06LmMM cobpaHneM peLleHnin no
onpeneneHHoMY BOMpPOCY, OT/INYHbLINA OT YCTaHOBAEHHOro 3akoHoM Ne 14-®3 1 ycTaBoM obuiecTBa, bbi1 Mpr3HaH
CyOOM MOJIHOCThbI0 HEelENCTBUTENbHbLIM ([TocTaHoBNeHMEe [eBATOro apbuTpa)kHOro anennsaumoHHoOro cyaa ot
11.02.2014 N. 09AMM-640/2014-TK no geny Ne A40-97313/2013).

\_ /
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MpoekT heaepanbHOro 3akoHa «O BHeCeHUW n3MeHeHun B PeaepanbHblii 3aKoH “O6 akuMoHepHbIX oblecTBax” u
OTHeNIbHble 3aKOHOA4aTesbHble akThl Poccuninckon ®epepaumm (B 4acTu NpmMBeLeHNs B COOTBETCTBME C HOBOW pelaKLumen
rnaBbl 4 ['pa)kgaHCKoro Kogekca Poccunckonm degepaummn)» (ganee - «MpoekT nameHeHnin 3akoHa Ne 208-D3»)
npeanonaraeT BO3MOXHOCTb BKJIOYEHUS B aKLIMOHEPHOE cornalleHne HenybanyHoro obuiecTsa, B Ka4eCcTBE CTOPOH
KOTOPOro BbICTYMNalT BCE aKLMOHEPbI, CIeAYOLWMX MOM0XKEHWNIA:

» MOPSALOK MPUHATUS COBETOM AUPEKTOPOB (HabnogaTesIbHbIM COBETOM) U UCMOSHUTENBbHBIMU OpraHaMmn peLleHmnin npu
YC/I0BUW TOr0, Y4TO 06LLECTBO, B OTHOLLIEHMWW YNpaBAeHNS KOTOPLIM COralleHne 3aK/loYaeTCa, SBASETCS ero CTOPOHON,
a TakXXe yBeOMJIeHNS yKa3aHHbIX OPraHoB O COLEPXXaHMN COOTBETCTBYIOLLMX MONOXKEHWNN;

» HEMnpoMnopuUMoHaabHbI 06BbEM NPaBOMOYNIA aKLLMOHEPOB 06LLECTBa (Pa3nyHbIN 06beM NPaBOMOYMIA B Pa3/INyHbIX

BOMPOCAaX, 0THECEHHbIX K KOMMNEeTeHUMN 06LLero cobpaHns akLIMOHEPOB).

AHaNIOrMYHbIE MOJIOXKEHNS CONEPXKUT NPOEKT heaepanbHOro 3akoHa «O BHeCeHUn nameHeHuin B PegepanbHblii 3akoH “06
obLiecTBax C orpaHMYeHHOW OTBETCTBEHHOCTbLIO" (B YaCTW NPUBEAEHNSA B COOTBETCTBME C HOBOW pefakLmelt rnasbl 4
paxkaaHckoro kogekca Poccninckon ®epepauunmn)» (fanee - MpoekT namMmeHeHnn 3akoHa Ne 14-03),

Kpome Toro, B KOprnopaTMBHOM L0r0BOpe Kak nybanyHoro, Tak n HenybsamyHoro obuiecTsa MoXXHO byneT npegyCMoOTpeTb
00513aTeNbCTBa aKLMOHEPOB ro10COBaTh MO yKa3aHWio ApYrux Al (B YaCTHOCTMW, OPraHoB yrpaB/eHus obLLecTsa).

CTOPOHbI KOPNOPATMBHOIO J0roBopa

CTopoHaMM KOpPNopaTMBHOIrO A0roBopa MoryT BbiTb BCe MM YacTb y4acTHMKOB obuiecTBa (M. 1 ¢T. 67.2 K PO).
Bo3HuKaloT BOMPOCH!:

» [OMYCTUMO JIN CYLLECTBOBAHNE HECKOJIbKIMX NMapassiesibHO [eNCTBYIOLLMX KOPMOPaTUBHLIX J0r0BOPOB;
» BMpaBe /M OLVH 1 TOT XK€ aKLMOHep ObiTb CTOPOHOW HECKOJIbKIX KOPMOPATHBHbIX JOFrOBOPOB, 3aK/04EHHbIX PA3HbIMU

rpynnamu akLMOHEPOB?

K PO, 3akoHbl Ne 14-D3 1 Ne 208-D3 1 naaHUpyeMble U3MEHEHUS HE COLEPXKAT HU NPSAMbIX 3aNPETOB, HU YTOYHAIOLWMX
MOJIOXKEHWI, KaCaloWMXCS faHHbIX MYHKTOB.

Ha nepBbi BOMPOC NpeAcTaBAsAeTCA BO3MOXHbIM AaTb MONOXKNUTE/bHbIA OTBET, MOCKO/bKY 06benHEeHNE aKLNOHEPOB,
0C0BEeHHO MUHOPUTapPKEB, B «KOANNULIAW», OCHOPMIISEMble KOPMOPaTUBHLIMU AOrOBOPaMM, A5 3aLUNThl Y MPOABVKEHNS
CBOWX MHTEPECOB, COOTBETCTBYET CMbIC/Y U LIeNAM AaHHOro fLokyMeHTa. C Apyrov CTOPOHbI, KOPNOpaTUBHEGIA AOroBOp,
3aKJII04EHHbIV YaCcTblo aKLMOHepoB, obs3aTeneH TOMIbKO A1F HUX B CUJY NPAMOro yKasaHusa n. 5 ¢T. 67.2 TK PO.

Y70 KacaeTca BTOPOro BOnpoca, 1o Lle)'IeCOO6pa3HOCTb y4acCTnsA akunoHepa B HECKOJIbKUX KOPMOPaTUBHbLIX 4OroBopax B
paMKax 0OHOro 1 TOro e obuiecTBa AoJIKHa onpenenAaTbCA B 3aBUCMMOCTWU OT TOrro, Kakmne obs3aTensCTBa
npenycMaTpuBaeT Ka)kObll Takown O0roBop N He BJIEHET JIN UCMOJIHEHNE aKLNOHEPOM 0653aTeNbCTB U3 OAHOIO
KOpnopaTnBHOIro A0roeBopa HapyleHmne 0643aTenbCTB U3 Apyroro noroesopa.

CtaTbsa 67.2 TK PO Tak)Xe npeanosiaraeT BO3MOXXHOCTb 3aKJ/I0YEHNS «KBA3UKOPNOPaTMBHOI0» 40OroBopa Mexay
yyYaCTHMKaMu obLLecTBa, ero KpeamTopamu N UHbIMK TPETbUMYK NnLaMU. Kak 1 KOPNopaTyBHbIA JOrOBOP, OH MOXET
yCTaHaBnMBaTb 0643aTeNbCTBA Y4aCTHMKOB OCYLLECTBAATHL CBOV KOPMOPaTMBHbIE NpaBa onpeaefieHHbIM 06pa3omM uan
BO3LEPXMNBATbCS (0TKa3aTbCs) OT UX OCYLLECTBAEHUS, OLHAKO B Liensx obecneyeHns 3aKkOHHbIX MHTEPECOB
COOTBETCTBYIOLLUUX TPETbUX NINL, (KOTOPLIMU MOTYT 6bITb, B YaCTHOCTU, KOHEYHbIE BeHeduumnapbl KOMAAHWUIA - CTOPOH
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KOpropaTMBHOro Aoroeopa).K gaHHOMy AOroBOpY B OCTaslbHOM MPUMEHSOTCS NpaBuia 0 KOPNopaTUBHOM A0rOBOpPE.
OAaHaKo Takume nuua, noslyymBLIne PakTUYEeCKy BO3MOXXHOCTb OnpenensaTh AeNCTBMS 06LWecTBa, MOryT ObITb Hapsaay C
opraHamu ynpasneHus obLiecTBa NpyBMeYeHbl K 0TBETCTBEHHOCTU 3a YObITKM, MPUYNHEHHbIE MO UX BUHE obLiecTBy (M. 3
cT. 53.1. TK PO).

CornalleHne Mexay y4peanTensaMm X03sMCTBEHHOro 06LWEeCcTBa 0 ero Co3A4aHuM TakXXe pPeryampyeTcs npasuiaMm o
KOPMopaTMBHOM [10r0BOPE, EC/IN MHOE HE YKa3aHO 3aKOHOM WM He BbITEKAET M3 CYLECTBa OTHOLLIEHWA CTOPOH Takoro
corjialeHums.

'K P® 06X04MT CTOPOHOM BOMPOC, MOXKET /M caMo 06LecTBO BbITb CTOPOHOW KOPNOpPaTUBHOr0 AoroBopa. OTpuuaTebHbIN
OTBET O4€BUAEH, €C/IN KOPMOPaTUBHbLIN AOFOBOP OAHOBPEMEHHO SBMAETCA COrflalleHneM o co3aaHum obLecTsa,
MoCKO/IbKY 00LLeCTBO He CyLeCTBYEeT Ha AaTy 3aKJIl04eHns AOroBopa. B To ke BpeMs 0TBET Ha 3TOT BOMPOC MMeeT
Ba)XHOE MpaKTU4eCKoe 3Ha4YeHne, MOCKOJIbKY peann3aunsa onpefeseHHblx 0643aTeNbCTB y4acTHUKOB 3aTpyAHeHa 6e3
COLENCTBMA CO CTOPOHbI 0bLLEeCTBa B INLLE €r0 € AUHONYHOr0 UCNOJIHUTENIbHOMO OpraHa.

CornacHo MpoekTy namMeHeHnin 3akoHa Ne 208-O3 0bwecTBO Brpase 6bITb CTOPOHOWN aKLMOHEPHOrO COralleHns, Npy 3TOM
Mo TakoMy corialweHunto HenybanyHoe obLLecTBO BNpaBe Kak npuobpeTaTb NpaBa, Tak U HECTU 0683aHHOCTN B OTHOLLEHWM
€ro Apyrux CTOpoH, a nybanyHoe obuiecTBo MMeeT NpaBo nNpuobpeTaTb TObKO NpaBa. AHanoruyHoe npaso OO0 6bITb
CTOPOHOW KOPMOpaTUBHOIO AOroBopa v npuobpeTaTb NpaBa 1 HeCTn 06593aHHOCTW B OTHOLLEHUN OPYTrUX ero CTOPOH
nponucaHo B MpoekTe nameHeHnn 3akoHa Ne 14-03,

YTpaTa cTaTyca y4yacTHMKa obLlecTBa BJieYeT NpekpalleHne cTaTyca CTOPOHbI KOPNopaTUBHOMO A0roBopa. B To e Bpems
B CJly4ae npekpalleHns rnpasa 04HON M3 CTOPOH KOPMoOpaTMBHOMO AOroBopa Ha L0J1t0 B YCTaBHOM KanuTane (akuum)
obLiecTBa AOrOBOP OCTAETCA B CUJIE B OTHOLLEHUMN OCTaslbHbIX r0 CTOPOH (eC/IM MHOe He MPeayCMOTPEHO CaMUM
KoprnopaTUBHbLIM f0roBopoM) (n. 8 cT. 67.2 TK PO).

dopMa [0roBopa 1 PackpbiTUe NHGopMaL MK

'K P® 1 3akoH Ne 208-®3 oroBaprBaloT HE0OX0ANMOCTb 3aK/II0OYEHNS KOPNOPaATUBHOIO 4OrOBOPa B MUCbMEHHON hopme
nyTeM COCTaB/eHNSA OLHOr0 AOKYMEHTa, MOLAMMCAaHHOrO CTOPOHAMMN.

Ecnn B koprnopaTusHoM gorosope OO0 npeayCcMOTpPeHO npaBo TpeboBaTh NPOAaXKW A0JIeR y4acTua APYruMn y4aCcTHUKaMM
obuwecTBa n () npaso TpeboBaTb NpUobpeTeHNA [ONEN YHaCTUsS APYrMK YHaCTHUKaMK 06LLEeCTBa U MHbIE
06s3aTenbCTBa CTOPOH B CBA3M C MpOAaXken UM NOKYMNKON [0JIei, Takol AOroBop coriacHo n. 11 1. 21 3akoHa 06 000
OyneT cynTaThCa JOrOBOPOM, YCTaHaBAMBaoW MM 06493aTeNbCTBO COBEPLUNTL NMPU BO3HUKHOBEHWW OMNpPeeneHHbIX
06CTOATENBLCTB WM UCMONHEHUN APYTOA CTOPOHOM BCTPEYHOro 06A3aTeNbCTBa CAESKY, HaMpPaBIEHHYIO Ha OTYYXAEHUE
A0/ UK YacTW AOSIM B YCTAaBHOM KanuTase obuwectBa. HeobxoamMmMoCTb HOTapualibHOro 3aBEPEHUS TaKOro 4OroBopa
NpPsMO He NPeayCMOTPEHA - B OTJIMYME OT CAEJOK, HanpaB/IEHHbIX Ha OTYYXXAEHWE 40N (4acTu A0JM), 3aK/I04YaeMbIX
CTOPOHaMW A@HHOrO AOr0BOpPa BO MCMNOJIHEHME 0643aTeNbCTB U3 HEro (4OroBOPOB KYMAN-NPOoAaXkyu Oonen u T.n.).

CTOpOHLI KOPMOPaTUBHOIO AOrOBOPa Kak HenybamnyHoro, Tak n nybanyHoro obuiectsa 0653aHbl yBeLOMUTL 06LLECTBO 0
(hakTe ero 3akj4yeHuns. B npoTMBHOM ciyvae oHn 6yayT 06g93aHbl BO3MECTUTb y4YacTHMKaM 06LecTBa, He ABASALLNMCS
CTOPOHaMM JOr0BOPa, MPUYMHEHHLIE M B CBSA3M C 3TUM YObLITKM (KOTOPbIE MOIYT BO3HUKHYTb, B YaCTHOCTHU, B C/ly4ae, eciu
OLHOW M3 CTOPOH 3aKJ/Il0YeHa CLesika No PacnopsXKeHN0 akLMaMn (Loel) B HapyLLUeHe KOprnopaTUBHOIO AOr0BOPa,
NPU3HaHHas 3aTEM HEAENCTBMTESNIbHOWN N0 TPeboBaHMIO APYrux CTOPOH).

B YacTn packpbiTus MH(OPMALMK O KOPTIOPaTUBHOM JOrOBOPeE AJst HEMYBANYHbIX 1 MyBANYHBIX 06LLECTB BBEAEHDI
Pa3/NyHbIE MPABOBbIE PEXMMbI:
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® Y4aCTHUKKN HenybanyHoro obliecTBa He 06513aHbl, €C/IN MHOe He YCTAHOBJIEHO 3aKOHOM, PacKpPbIBaTb MH(OPMaLIMIO O
COLePXKaHNM 3aK/IYEHHOr0 UMW KOPMOPaTMBHOIr0 AOrOBOPa, Takas MHhopMaLns KOHPUAEHUNANbHA;
» MHDOPMaLIMA 0 KOPMOPATUBHOM [IOFrOBOPE aKLMoHepoB nybanyHoro AO gosixHa ObiTb packpbiTa B Npedenax, nopsaake

N Ha YCNIOBUAX, KOTOpPble 3akperneHbl 3akoHOM Ne 208-93.

Pacrnopsa>eHune akunamum

Ob6s3aTenbcTBa NprobpeTaTb MK OTYYXAATb akLuy (401M) N0 ONPeAeNeHHON LeHe AN Npu HaCTYNIeHNUN
onpeneneHHbix 06CToATeNbCTB (ONUMOH Ha MokynKy (Call option) 1 oNUMOH Ha Npoaaxy (Put option), COOTBETCTBEHHO);
nnbo BO3L4EpXKMBATLCA OT OTHYXXAEHMSA LoNen (aKLMin) O HAaCTYNeHNsa onpeaeneHHbIX 06CToATeNbCTB (aHr . lock up B
CornalleHnsx akLMoOHepoB No aHrIMNCKOMY MpaBy) NpeacTaBnaoT cobo ahhekTrBHOE CPpeCcTBO NpefoTBpaLleH s, a
Tak>XXe pa3peLLeHns CropoB MeXay CTOPOHaMy KOPNopaTMBHOIO AOr0BOPa B C/lyYae, eC/iv KTO-TO U3 HUX He COrlaceH C
pelleHnaMu, NPoABUraeMbIMy APYront CTOPOHON.

B To Xe BpeMsi, BO3MOXXHOCTb MPUHYANTENbHOMO NCNOMHEHNS TakuX 0653aTeNbCTB B COOTBETCTBMMU C POCCUACKMM NPaBOM
[0 CUX MOp CTaBUTCA MOJ COMHEHUE 13-3a NPobaeMaTVKK, CBA3aHHOW C MpUMeHeHeM nosoxeHuin FK PO ob
oT/laraTesbHbIX YCIOBUAX CylaMu.

B topuaunyeckoi cpefe pacnpocTpaHeHO MHEHWE, YTO 06CTOATeNbCTBA, MPW HACTYMJIEHNN KOTOPbIX BO3HUKAET
0653aTeNbCTBO CTOPOHbLI KOPNOPaTUBHOIO LOroBopa NPoAaTh UK KYNUTb A0S y4acTUs (akLUMmn) OpYroi CTOPOHbI, He
MOTYT 3aBWCETb OT BOJIN CTOPOH, MOCKOJIbKY COOTBETCTBYIOLLAA CAE/KA CYATAETCSH COBEPLUEHHOW MOA OT/laraTe/lbHbIM
ycnoBmeM corniacHo n.1ct. 157 'K P®. To ecTb HanpaBaeHne TpeboBaHus npogaxku nnbo nprobpeTeHus akuni (qonen)
OLLHOW U3 CTOPOH A0roBopa APYron CTOPOHE He MOXET ObITb TakMM YCI0BUEM.

B KOHTEKCTe cornalleHnin akLMOHEPOB CYLLIECTBYET U MHAs TOYKa 3peHMs: U3 ByKBaIbHOr0 TONKOBaHUS CT. 157 TK PO
cnepyeT, 4To BCerga A0/KHa CyLLeCTBOBaTh JINLb BEPOATHOCTb Kak HacTYMN/IeHUs, TakK 1 HeHaCTynJIeHUs ycnosus. Mpu
3TOM M. 3 LaHHOW CTaTbW MMMNEPATMBHO 3anpeLLaeT TONbKO Te 4eNCTBUS CTOPOH YCIOBHON CAEMNKMN, KOTOPLIMA OHK
HeLoBPOCOBECTHO 1 C KOPLICTHLIM YMbICJIOM CMOCOBCTBYIOT MK NPenaTCTBYOT HacTynieHuo obcToaTenscTaa (Mucbmo
[enapTameHTa KOpnopaTUBHOro yrnpasneHns MnHakoHompassuTus Poccum o1 14.09.2009 Ne [106-2643 «O pa3bAacHeEHUN
N3MEHEHUI, BHECEHHbIX B ®efiepaibHbill 3aKoH “O6 akLMOHEpPHbIX 06LLecTBax”, B YaCTU PeryampoBaHus UHCTUTYTa
aKLMOHEPHbIX COrNaLLeHNn»).

Y>xe nocne BCTYM/IeHNS B CUJTY U3MEHEHUI, Y3aKOHMBLUMX aKLIMOHEPHbIE COrlalleHns 1 LOroBopbl y4aCcTHUKOB, CTau
NnoABAATLCA CynebHble aKThbl, B KOTOPbIX MPU3HAETCS AENCTBUTENIbHOCTL OTNaraTeNbHbIX YCI0BUIM B CAENKaxX Kynau-
nNpoLakn Lonen y4acTus 1 akuui, npegycMaTpuBaowmx 06cToaTensCTBa, 3aBMCALME OT BOIM CTOPOH (MOCTaHOBJIEHNS
®AC MockoBCKoro okpyra ot 22.07.2011 Ne KI'-A40/5666-11-1,2 no geny Ne A40-75144/10-62-666, ot 04.07.2012 no geny
Ne A40-79399/10-34-686). OQHaKO OKOHYaTEeNbHO AaHHbI BONPOC byaeT pa3peLleH nocie BHeCEHNS COOTBETCTBYIOLLINX
n3MeHeHuin B CT. 157 'K PO, a Takxe NaaHMPOBaBLUNXCA AOMNOAHEHU B K PO, BBOAALLNX MHCTUTYT OMUUOHHOIO
forosopa, 1bo Ha ypoBHe pa3bscHeHun MneHyma BC PO,

YT0 KacaeTCs KOMMIEKCHBIX YC/I0BUIA - NpaBa noTpeboBaTb Npofaku (aHr. drag-along right) 1 npaBa NpUCoOeANHUTLCS K
npogaxe (aHri. tag-along right), 4aCcTo BKJOYAEMbIX B MOLYMHSEMBIE MPABY aHM10-CaKCOHCKMX IOPUCAUKLWIA COrNalleHns
aKLIMOHEpOB, TO Npn HeoBXOANMOCTY CTPYKTYPUPOBAHUS X MO POCCUACKOMY MpPaBy BO3HUKAIOT CeAyioLMe CNOXKHOCTH:

1. Ecnm ogHa 13 CTOPOH KOPMopaTMBHOrO A0roBopa (NpoAaBeL) NPUHUMAET NpensioKeHne

TpeTbero avua (nokynaTens) o Nnpojaxke akuum (gonein), npofasel, srnpase notpebosats OT
LPYrnx CTOPOH TakKoro A0rosopa NpofaXku nokynaTeso npuHaaiexawmx uMm akumm (nonen)
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(X YacTwn), a y oCTasibHbIX aKLMOHEPOB A0/KHO BO3HUKHYTb 0083aTe/bCTBO NPOAaTh CBOM
akuuu (Josiv) 3ToMy NokynaTesno. XoTa pOCCMNCKOe 3aKOHO4aTesIbCTBO A0MyCKaeT
ncrnonHeHne obasaTenbCTBa He KpeanTopy, noTpeboBaBLLUEMY UCMOJIHEHNS, @
YNOJIHOMOYEHHOMY UM nnuy (cT. 312 K P®), B JaHHOM C/ly4ae TakXe OCTaeTCs
HeonpeneneHHoCTb, MOXET SN CAeNKa KYNan-npogakun CYNTaTbCA 3aKII04EHHOM Mo
OoT/laraTesibHbIM YC/IOBUEM,;

2. MNpun npucoeanHeHnn K npoake CTopoHa KOpnopaTMBHOIO AOroBOpa, HAaNpPoOTMB, A0JKHA
nMeTb NpaBo TpeboBaTb OT TpeTbero Anua (Nokynatens) NnpuobpeTeHnsa NpuHaaNexalmx emn
akuum (nonen), ecnm gpyras CTopoHa MMeeT HaMepeHne NpoaaTh UX TakoMmy nuuy. B To xe
BPEMS, MOCKOJIbKY KOPMOpaTUBHLIN AOr0BOp He co3gaeT obA3aHHOCTEN And auu, He
YHaCTBYIOLMNX B HEM B Ka4eCTBe CTOPOH, MPaBO NPMCOEAMHNTLCA K Npodarke MOXXeT bbITb
NPUHYANTENBHO UCMONHEHO B OTHOLIEHUN TPETbEro anua - nokynatens (n. 1 ct. 421 MK Po),
€C/IN OH HaMpaBUT akuMoHepy odepTy 0 NpuobpeTeHnn akumi (oonen) C ykasaHUem o ee
6e30T3bIBHOCTW. TaknM 0bpa3oM, B 0643aTeNIbCTBa CTOPOHbLI KOPNOPaTUBHOIO 4OrOBOPA,
HaMepeBaloLencs NpoaaTb akUmn (80sm), BXoaUT obecneyveHne HanpaBieHns Takon odepTl
TpeTbuUM nnuoM. OQHAKO NPUHYAUTEIbHOE UCMONHEHNE 3TOro 0ba3aTeNIbCTBa COMHUTENBHO,
T. K. MOHY>XAEHMNE K 3aKJII04EHNI0 AOr0BOpa No 06LleMy nNpaBuy He OOMyCKaeTCs.

YTo KacaeTcs 00653aTeNIbCTB BO3AEPKMBATLCA OT OTHYXKAEHUS aKLUIA (00N1el) B Te4EeHMe onpeaeneHHoro cpoka, To, no
MHeHMI0 pa3paboTymkoB n3MeHeHun B NK PO, n3noxxeHHon B KOHLENUNS pa3BUTUSA FPaXKAaHCKOro 3aKoOHo4aTeNbCTBa
Poccuinckon ®enepauun (ogobpeHa PeweHnem CoseTa npu lMNpe3naeHTte PO no kogndukauum n COBepLLIEHCTBOBAHMIO
rpakaHckoro 3akoHogaTenbcTBa oT 07.10.2009), Takue 0653aTeNbCTBa HE CleflyeT OTOXKAECTBAATL C 0TKa30M OT NpaBa,
KOTOPbI Mo 06LLeMy NpaBuy, HUYTOXEH.

[locnencCcTBna HapyLeHns

Ba)kHOW HOBENOW SBNSETCS BO3MOXXHOCTb NPW3HaHWA pelleHns opraHa obuiecTsa, NMPUHATOrO B pe3ysibTaTe HapyLleHUs
KOPNopaTUBHOIro AOroBopa 0J4HOMN CTOPOHOMN, HEAENCTBUTENbHBLIM MO UCKY OPYron ero CTopoHbl. OQHaKo Oas 3TOro
Heob6x0aMMo, 4TOObl Ha MOMEHT NPUHATUA OpraHoOM 06LLeCTBa COOTBETCTBYIOLLErO PELLUEHNS CTOPOHAMK KOPMOPaTUBHOMO
foroopa bbin BCce y4acTHUKM obuiecTBa (M. 6 €T. 67.2 TK P®). MyHKT 4 cT. 32.1 3akoHa Ne 208-03,
npeaycMaTprBaloLWNiA, YTO HAapYLUEHNE aKLMOHEPHOrO COralleHNs HE MOXKET CJTY)KUTb OCHOBaHUEM A5 NPU3HaHWS
HeLeNnCTBUTENbHbIMU PeLLUeHN OpraHoB 06LLEeCTBa, B CBA3M C 3TUM He MOLANIEXUT NPUMEHEHNIO.

BmecTe ¢ Tem camo no cebe NPU3HaHNE peLleHns opraHa obLiecTBa HEAENCTBUTENbHBLIM HE BIeYeT HEAEeNCTBUTENbHOCTY
ero CAesiok C TpeTbMMU INLaMKn, COBEPLLUEHHBIX HA OCHOBAHMM TakKoro peLlueHuns. B npakTM4eCckoM rnJjaHe 3To 03Ha4vaeT
HeobXxoanMmMoCTb npenbsaB/ieHNa OTAesIbHbIX NCKOB O MPU3HaHU COeI0K He4eNCTBMUTESNIbHbIMY B Ka)KA0M Ccnyvae.

YTo KacaeTCs CAENOK, 3aKJII04YEHHbIX CTOPOHOW KOPMopaTUBHOrO A0r0BOPa B €ro HapyLleHne, To 48 NPU3HaHna nx
HeAencTBUTENbHBIMW CYA0M MO UCKY CTOPOHBI UCTeL, 0653aH [oKa3aTb, YTO Apyras CTOPOHa CAENKU 3Hana uam AoxHa
Bbina 3HaTb 06 OrpaHMYeHnax, NpeayCMOTPEHHbIX KOPNopaTUBHLIM AOroBOPOM. Ha MpakTMKe 3TO MOXXET Bbi3BaTb
CNOXHOCTW, NOCKOJIbKY HU K PO, H1 npoekTbl n3MeHeHnn 3akoHOB Ne 14-03 1 Ne 208-D3 He ycTaHaBAMBalOT 06593aHHOCTY
CTOPOH KOPNOpaTUBHOIro A0roBopa NybanM4yHO packpbiBaTbh MHPOPMALIMIO O ero coaepXxaHuu (Kpome nHhopmaumum ob
obbeme NPaBOMOYMI y4aCTHNKOB 06LLeCTBa B C/iy4ae pacrnpefeneHuns nx HenponopLoHaabHO pa3Mepam Lonen B
yCTaBHOM KanuTtane).

K PO He copep)XnT crneunanbHblX Mep OTBETCTBEHHOCTY 3@ HapyLUEHWE KOPNopaTUBHOrO LOr0BOPa, B CBA3M C YEM
npuMeHaAnTCca obwme HopMbl 06 0TBETCTBEHHOCTY 3a HencnonHeHne obs3atenscTs (cT. 15, 393, 394, n. 1 ¢T. 333, 395 TK
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P®).

Ecnv roBopnTh 0 BO3MeLLEHUM YOBITKOB, ClefyeT y4ecCTb, 4TO POCCUCKUE Cyabl TPebytoT OT ncTua AOKa3aTb
COBOKYMHOCTb (DAKTOB:

» HapylleHune 0683aTenbCTB APYro CTOPOHOW fOroBopa (hakT NPOTMBOMNPABHOIO AesHWA);
» Ha/myne n pasmep yObITKOB B CBSA3M C TaKMM HapyLLUEHUEM;

k TMPUYNHHO-C/1eACTBEHHYIO CBA3b MeXAY HapyLLEHUNEM U y6bITKaMI/I.

MpuMeHNTENbHO K 0653aTeIbCTBaM 13 KOPrIoPaTMBHOIro AOroBopa, He NpeAnonaratowmnM BCTPEYHOro UMYLLLECTBEHHOMO
npenocTaBfeHuns (B YacTHOCTK, 06513aTeNIbCTBaM ro0COBaTh OnpeaesieHHbIM 06pa3oM), 3TO MOXET ObiTb
3aTPYAHUTENbHO.

B T0 Xe BpeMs Ccyf He BrpaBe MOJIHOCTLIO 0TKa3aTh B YA0BAETBOPEeHUN TpeboBaHNS 0 BO3MELLEHNN YOBITKOB LWL Ha TOM
OCHOB@HMK, 4TO X pa3Mep He MOXKeT BbITb YCTAHOBEH C pa3yMHON CTENEHbIO LOCTOBEPHOCTU. B 3TOM C/lyvae pasmep
noanexalinx Bo3MeLleHnto YObITKOB onpeaenseTcs CyaoM C y4eTOM BCex 06CTOATENbCTB Aefla UCXOAS U3 MPUHLMNA
CrpaBeanBOCTY 1 COPA3MEPHOCTN 0TBETCTBEHHOCTM (MocTaHoBneHue Mpe3nanyma BAC PO ot 06.09.2011 Ne 2929/11 no
neny Ne A56-44387/2006).

B kopnopaTusHom gorosope AO CTOPOHbI Bpaee nponucatb 0693aHHOCTb HapyLUMBLLEN CTOPOHbI BbIMAATUTh
KomneHcaumio (n. 7 cT. 32.1 3akoHa Ne 208-®3), koTOpas, N0 MHEHWIO psaaa CreunanncTos, OTIMYAETCSA OT HEYCTONKM TEM,
YTO MpU ee B3bICKaHUW HENPUMEHUMbI NOJI0XKeHUS CT. 333 TK PO 0 BO3MOXXHOCTU YMEHbLLEHUS pa3Mepa HEYCTOMKN CyLoM
B CJly4ae HeCopa3MepHOCTUN ee NOCIeACTBMNAM HapyLleHns (aBTop Takxxe NpuaepXmBaeTcs No3nLMmM, 4TO AaHHas Mepa
OTBETCTBEHHOCTM ABJIAETCA sui generis, aHaJIOrMYHOM KOMMEHCALUKU, NPeayCMOTPeHHoM M. 3 ¢T. 1252 'K P®). AHanoruyHas
Mepa OTBETCTBEHHOCTM BKJIKOYEHA U B MPOEKTbI N3MeHeHU 3aKoHOB Ne 14-O3 1 Ne 208-03.

KoprnopaTuBHbIN LOroBOp TakXXe MOXET BKJ/I0YaTh YCJIOBME, COr1aCHO KOTOPOMY MpW HEUCMNOJIHEHUN 0653aTeNbCTBa
BO3MeLLeHne yObITKOB 1 yrnaaTa HEYCTOMKM 3@ ero HEUCMOJIHEHNE He 0CBOBOXKAAl0T HapyLUMBLUYK CTOPOHY OT UCMOJIHEHNWS
obs3aTenbcTBa B HaType (N. 2 cT. 396 K P®). OgHako ecin pedb naet 06 0653aHHOCTY aKLMOHEPa WA yYaCTHMKa
r0J10COBaTb TEM WK MHbIM 06pa3oM Ha obuiem cobpaHum, cnefyeT yYnTbiBaTh, YTO 3aKOHOLATENLHO MPAMO HE
3aKpenJsieHa BO3MOXXHOCTb ee UCMOJIHEHMSA B HAaType Ha OCHOBaHWY pelleHns cyga. KpoMe Toro, B HacTosLLee BpeMs
OTCYTCTBYET MOJIOXUTENbHas cyaebHas npakTuka no gaHHoMy Bonpocy (moctaHosiaeHns ®AC MOCKOBCKOro okpyra oT
16.04.2003 no geny Ne KI'-A40/1855-03, ®AC Mososmkckoro okpyra ot 20.02.2007 no geny Ne A55-3338/06).

YnTaTb fafiee Ha canTe xypHasa "KoprnopaTusHbin FOpucT"
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