KopnopaTnsHoe npaso

AKUMUMOHEPHOE N202
OBLUECTBO* despanb 2023

HapyLleHre KopnopaTMBHOIo A40roBOPa:

KakK 3alWNTUTBCA?

YyBakuH VBaH

FOpwct Nektorov,
Saveliev & Partners (NSP),
azBokat

KopnopaTtusHbIli goroBop' — 3T0 6a30BbIli HOpPU-
ANYECKUI  MHCTPYMEHT, C MOMOLLbIO  KOTOPOro
b613HeCc-napTHepbl 3akpenasaT CBOe MpeacTas-
NleHVe O COBMEeCTHOM BefeHWV [edATeNbHOCTY
N KOOMEPaTMBHOM ynpasaeHuu KomnaHmn. OH
onpezensieT AOroBOPEHHOCTW MAapTHEPOB O CTPa-
TErnmm 1 HanpaBNeHUSAX AeATeNbHOCTN, perynupyet
MHOXeCTBO QUHAHCOBbLIX 0693aTeNbCTB NapTHEPOB
APYr nepej ApYyroM W CamMoi KOMMaHWewn, a Takxe
pacnpesenaeT poan Kaxaoro napTHepa.

Llenb kOopnopatvBHOro A0roBopa — OObEAUHUTH
NPOTNBOMONOXHbIE 1 MOPO B3aNMOMCKArOUAtOLLME
MHEHWA OTAeNbHbIX MapTHepPOB, CO34aB paboTaro-
LWMIA NPaBOBON MexaHV3M ynpaBAeHUs OU3HecoM.
Kak 1 B Nnt060M MexaHusMme, ero 3GphpekTMBHOCTb
OnpefensaTcd Tem, HACKONbKO OMnepaTViBHO MOXEeT
6bITb YCTPaHEeHa ero NoaoMKa 1 Bo3BpalleHa pabo-
TOCNOCOBHOCTb.

1 3pech v fjanee Noj KOPMoOPaTUBHBLIM 4OrOBOPOM MOHUMAaOTCS:

MpUMEHUTENBHO K KOPMOPaTWBHOMY ZAOroBOPY
nofoMKka — 3T0 GakT HapylweHWs 4oroBopa Co CTo-
POHbI NapTHepa.

B cnyuae HapylleHVs KOPMopaTMBHOMO A0rosopa
nocTpajasluas CTOPOHa xoueT

= BOCCTaHOBWTb HapyLUeHHOe NPaBo U
= Haka3aTb BUHOBHYIO CTOPOHY.

Kakuve onuum 3akoH NpegocTaBnasieT NoCTpaAaBs-
el CTopoHe ANs 3alUTbl CBOUX WMHTEpecoB?
VX MOXHO pasgennTb Ha Tpu rpynnbi.

OBLLUME CrTOCOBbI SALLATHI

MprMeHaTCa K LOroBOpam 1H0O0ro BYAa. ITO NPaso
B3bICKaHWA yOBITKOB? 1 HEYCTOMKW?,

K O6LI_|,I/|M TakXe MOXHO OTHeCTW NMpaBO Ha B3bICKaHWe
NMYLLEeCTBEeHHbIX MOTepb, BO3HUKLLKVX B pe3y/braTte
HaCcTynaeHna onpejeneHHblX B KOPMOpaTMBHOM
Aorosope 0bCTOATENLCTB.

[paBOMEPHOCTb MCMOb30BaHNSA 3TOrO HCTPYMEHTa
NOATBEPXAEHA CyAeOHON NPaKTUKOA?,

1) AOrOBOP 06 OCYLLECTBNAEHMM MNPAB Y4aCTHUKOB 06LLEeCTBa B 3Ha4eHMM N. 3 cT. 8 PesepansHOro 3akoHa ot 08.02.1998
Ne 14-03 «O6 06LLecTBax C OrpaHNYeHHON OTBETCTBEHHOCTbLIO» (415 OOLLECTB C OFPaHMYeHHON OTBETCTBEHHOCTLIO) U
2) aKLUMOHepHoe cornalleHuie B 3HaueHnn n. 1 cT. 32.1 ®esepansHOro 3akoHa ot 26.12.1995 Ne 208-03 «O6 akLMOHEPHbIX

obLlecTBax» (N9 akLMOHEPHbIX O6LLECTB).
2 CraTtbs 393 TK PO.

3 [pyMeHseTca TONBKO B Cyyae, eCiv Takoe MPaBo YCTaHOB/IEHO B TEKCTE KOPMOPaTUBHOMO A0roBopa. [NprMeHeHne
€T. 395 MK P® Mo ymMONYaHWo HEBO3MOXHO B CUY TOrO, YTO MOYTH BCe 06A3aTeNbCTBa KOPMOPATUBHOIO A0r0BOPa HOCAT

HeleHeXHbIN XxapakTep.

4 [loctaHosneHue AC Ceepo-3anagHoro okpyra ot 05.11.2019 no geny Ne A56-71620/2018.
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ANna  aKkUMOHEpPHbIX CcornaleHnin A0NONHUTENbHO
3aKOH NpeAycMaTpMBaEeT NPaBO Ha B3bICKaHVe KOM-
neHcauumn®,

He BaaBadAcb B AeTanu, CKaXxem NMLb, YTO KOM-
neHcaumsa 6113Kka® no ceoemy NpPaBoBOMY 3G dGekTy
K HeyCcToWKke C TOW NNk PasHULEen, 4To K pasmepy
KOMMeHCauum He NPUMEHARTCS NpaBuaa’ o CHUXe-
HIW HEeYCTONKN BBUAY €e HeCOPa3MepHOCTH Nocnes-
CTBUSIM HapylleHus 0653aTenbCTBa.

B3bickaTb YyObITKM 3a HapylleHue HeAeHeXHOoro
oba3aTensCcTBa NpobnematuyHo. Ecam pasmep npu-
YMHEHHbIX YObITKOB MOXET BbITb YCTAaHOBAEH CY0M
CaMOCTOATENBHO B C/1y4ae HEBO3MOXHOCTM TOYHOTO
pacyeTa®, TO [0Ka3aTb MPUYUHHO-CNEACTBEHHYO
CBSA3b C/IOXHEe: HYXHO ybeanTb Cyj, YTO ronocoBa-
HVe Ha oblleM cobpaHuK akLIMOHEPOB/Y4aCTHUKOB
He B COOTBETCTBMW C YCNIOBUAMY KOPMOPATUBHOIO
[0roBopa NPUYNHUAO YObLITKN.

C HeyCTOWKOW, Kak MOKa3blBaeT NOCAeAHAS CyaebHas
npakTvka, Toxe He BcCe Tak npocTo’. Cyabn Tula-
TeIbHO M3y4aroT GOPMYIVPOBKM KOPMOPATNBHOMO
forosopa. lMpy Manenwmnx COMHEHNAX N HETOYHO-
CTAX TekCTa (rpammMaTnyeckmx U NOoruveckix)
TONKYIOT €ro yCa0BWS B MOAb3Yy OTBETYMKA AMbHO
3HAUNTENIBbHO CHUXAOT PasMep HeyCTOMKM.

BbiBOA: He paccunTbiBaiTe Ha B3biCKaHue
y6bITKOB B C/ly4ae HapyLleHWNsi KOpMopaTUBHOIO
gorosopa. bonee 3¢pPpeKTUBHLIMU UHCTPYMEH-
TaMu SIBASIOTCA HeycTolika B BuAe ¢$UKCUpo-
BaHHOW CcyMMbl (NpWY YCNOBUWU ajeKBaTHOCTU
ee pasmepa) M corjaweHne O BO3MELLeHUn

KopnopatuHoe npaBo

VMYLLeCTBEHHbIX MoTepb. NS aKUMOHEPHbIX
cornawleHnii BMeCTO HeYyCTOWKK npeanoYvTu-
Te/lbHee MNCcnosb30BaTb KOMMNeHcCauuto, UTO6LI
n3bexaTb PNCKOB CHMXKEHUNSA pa3Mepa B3bICKU-
BaeMoW CyMMBl.

PekomeHpgauynn:

YcnoBus O B3bICKAHUW HEYCTOWKW, KOM-
neHcaunum VAN NMYLLECTBEHHbLIX MOTepb
dbopmMynunpyinTe B cnefytoLleit NorM4eckonm
nocnes0BaTeNbHOCTN: 0653aHHOCTL (FOJ10-
CoBaTb «3a») — GaKT HapyLleHWns (CTOpoHa
nporosiocoBasia «MNpoTUB») — HakKasaHue
3a HencrnonHeHme (WTpad, KOMNeHcaLns).
M3 TekcTa A0IKHO BbITb MOHATHO, 3a Kakoe
MMEHHO  HapylleHne npejycMOTpeHa
OTBETCTBEHHOCTb.

Vicmonb3yinTe npocTble 1 AcHble GopMynun-
poBKW. ANA ynpoLleHUs yCnoBus O npu-
MEHEHUWN CaHKLMW NCNONb3YATe npsamble
CCbIIKM Ha MYHKT JOroBopa, B KOTOPOM
3akpenaeHa 0643aHHOCTb.

Ans cornaweHnst o BO3MeLLEeHUW nUMyLLie-
CTBEHHbIX MOTepb 06s3aTeNlbHO yKaxuTe
06CTOATENBCTBA BO3MELLEHUS  UMYLLe-
CTBEHHbIX MOTEPb U MOPAA0K UX pacyeTa.

0653aTeIbCTBO KOMMEHCUPOBATb YObITKY
MOXHO He MpOoMucbIBaTb B TEKCTE KOPMO-
PaTVBHOrO 40roBoOpa. 3TOT CNocob 3aLnThl
eCTb y Nt0601 CTOPOHBI B CUJTY 3aKOHa.

5 TyHKT 5 cT. 32.1 ®eaepansHOro 3akoHa ot 08.02.1998 Ne 14-d3 «O6 061eCTBax C OrpaHUYeHHON 0TBETCTBEHHOCTbIOY.

6 KomneHcauwto 3a HapyLLeHVs YCI0BUI akLUMOHEPHOTO COrIaLlleHNa He CefyeT OTOXAECTBAATL C KOMMeHCaLmelt 3a HapyLleHne
NCKNOUNTENBHOMO NpaBa NpaBoobnagatend (cT. 1252 K PO). B nepBom cyyae pasmep KOMMeHcaLmm yCTaHaBIMBaeTCd No Co-
rNaLLeHto CTOPOH, BO BTOPOM — Cy/OM C y4eTOM XapakTepa NnpaBoHapyLUeHNs 1 TpebOBaHNIA Pa3yMHOCTI 1 CNPaBes/IMBOCTU.

7 Cratbs 333 K PO.

8  [yHKT 12 noctaHoBneHng MNneHyma BepxosHoro Cyaa P® ot 23.06.2015 Ne 25.

9  MwuHuHa H.M., YyBaknH V.A. KopnopaTuBHEI A0rOBOP: NATb BPeAHbIX COBETOB // AKLMOHEPHOE ObLLEeCTBO:

BOMPOChI KOPMOPATUBHOIo ynpasneHns. 2022. Ne 3.
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CMELMAJIbHBIE CMOCOBbI
3ALMNTSI

MpeaycMOTPEHbl  UCKHOUUTENIBHO  ANS  C/y4YaeB
HapyLleHns KOpnopaTBHOro A0rosopa. 3To NpaBo
Ha ocnapueaHue’:

= C/eNIoK, 3aK/II0YEHHbIX B HapyLUeHne Kopropa-
TVUBHOIO A0roBopa,

= pelweHWnn obLmx
aKLMOHepOoB.

cobpaHunii  y4acTHuMKoB/

YT06bl MMETb BO3MOXXHOCTb OoCrnopumTb CAenky,
HeOGXOAVIMO BbIMOJIHEHNE ABYX yC.ﬂOBI/II7I.

MNepBoe — KOPMOPATVBHbLIV AOrOBOP AOMXKEH Npej-
ycMaTpuyBaThb 3ampeT Ha COoBeplUeHWe caenku. ITo
MOXET ObITb Kak onpejeneHHas cAenka (Hanpumep,
BbIXOZ4 W3 obLlecTsa'"), Tak W rpynna OAHOPOAHbBIX
CAENOK (HanpumMep, HanpaBAeHHbIX Ha OTYyXAeHue
[onn/akunin'?).

BTopoe — apyrad CToOpoHa oCrnapviBaeMon CAeKM
(ecnn cpenka He OAHOCTOPOHHHAA) B MOMEHT ee
3aK/IIOYEHUA 3HaNa WA AOMXKHa OblNa 3HaTb O Han-
YUK OrPaHNYeHN, YCTaHOBNEHHBIX KOPMOPaTNBHbLIM
[LOrOBOPOM. B WMHOM cC/iyyae oOCMopuTb  CAENKY
He yaacTca'.

10 TMyHkT 6 CT. 67.2 TKPOD.

N202
deBpanb 2023

AKUHMOHEPHOE
OBLLECTBO*

YTo6bLlI OCnNOpUTL pelueHUs obLiero cobpaHus
yYacTHMKOB/aKLMOHEPOB, J0CTaTOYHO BbIMOJIHE-
HWSI OAHOIO YCNOBUSA: CTOPOHAMM KOPMOPaTUBHOIO
[l0roBOPa A0NXHbIl ObITh BCE YYaCTHUKIN/AKLMOHEPHI.

MOHYANTE yYaCTHMKa/aKLMOHepa roNocosaTth B COOT-
BETCTBMW C YCNIOBMAMYM KOPMOPaTUBHOIO A0roBopa
3aKOH He no3BosifeT. [Toka MonbITK 3aKoHOZaTens
3aKpenuTb Takyr ONuUnKo 6e3ycnellHbl™.

BO3MOXHble OCHOBaHMS A5 0CNapyVBaHUS peLleHun
06Llero cobpaHms y4acTHIKOB/aKLIMOHEPOB:

= OTCYTCTBME efMHOMNacnsa Npu NPUHATUN peLue-
HWA, KOrA4a TakoBoe TpeboBanoCb COrnacHo
KoprnopaTuBHOMY JOroBopy's;

= [0/N0COBaHVe Bpa3pe3 C AOroOBOPEHHOCTAMMN'®
(B TOM 4Yncne HesiBKa ANSA ros0COBaHNUSA), yCTa-
HOBJ/IEHHbIMW B KOPMOPaTUBHOM OrOBOpE;

= HeobecrneyeHne BbINOMHEHWS YCI0BUIA KOPMO-
paTVBHOro JOroBopa Mo MojAepXaHnto Hanu-
yYnsa 6ONbLUMHCTBA B COCTaBe COBeTa AMPEKTO-
POB, HOMVHNPOBAHHbIX OAHVM 13 yYaCTHNKOB'.

Ang  ocnapvBaHus pelleHuid 0bLlero cobpaHus
YUYaCTHVKOB/aKLIMOHEPOB HE MMEET 3HAUEHNS, KaknM
KONMYeCTBOM akLMi/gonein Bnageet nocTpasasluas
CTOpOHa.

11 lMoctaHosneHne AC CeBepo-3anasHoro okpyra ot 08.02.2019 no aeny NeA05-5167/2018.
12 TMoctaHoBneHve 17 AAC o1 16.10.2020 no geny NeA50-37785/2019.

13 [ocraHosneHve AC LieHTpansHoro okpyra ot 22.07.2020 no aeny NeA14-14925/2019.

14

MUVHMCTEPCTBO 3KOHOMMUYECKOTrO pa3snTna PP ele B Hos6psa 2021 . NOAroTOBMAO MOMPABKY, KOTOPbLIE 3aKPenaAtoT HOBbIN
CNoCcob 33LUKMThI MpaBa: 0bpalleHe B Cys C TPeboBaHVeM O MPU3HaHNM FON0COBaHNA CTOPOHBI aKLIYIOHEPHOTO COrNalleHus
HeseCTBUTENbHBIM U (M) MPU3HAHK ee MPOroNocoBaBLUel 06pasoM, NpeayCMOTPEHHbIM B aKLIMOHEPHOM COTaLLeHuN.
3akoHonpoekT Ne 02/04/11-21/00122141. loctynHo no ccbinke: <https://regulation.gov.ru/projects#npa=122141>.

MocraHosnere AC LieHTpansHoro okpyra ot 09.04.2021 no aeny Ne A54-8476/2019 (Onpeaeneriem BepxosHoro Cyga PO
0T 04.08.2021 Ne 310-25C21-12171 0Tka3aHO B NepeAade KacCalmOHHOM Xanobbl NS pacCMOTPEHWS B CyAeOHOM 3aceaHunm
CyzebHol konneruy no skoHoMMYecknm cnopam BepxosHoro Cyaa PO).

MocraHosnerre AC Mockosckoro okpyra ot 02.08.2022 no geny Ne A40-185725/2021 (OnpegeneHnem BepxosHoro
Cypa PO o1 31.10.2022 Ne 305-5C22-20302 0Tka3aHO B Nepejade KacCaLlMoHHOM Xanobbl AN paCCMOTPEHVS B CyAeOHOM
3acesanum CyaebHOM Konnernu No skOHOMMYeckM cnopam BepxosHoro Cyaa PO).

MoctaHosneHne 20 AAC o1 10.06.2020 no geny Ne A54-7132/2018.
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BbiBOA: cneymanbHble cpefcTBa 3alLUThbl MO3BO-
nawT  6onee 3GPeKTUBHO KOHTPOAMpPOBATb
ncrnosiHeHVe o6sisatenbcTB. lpaBo ocnopuTb
cAenKy, 3anpeLleHHy KOpnopaTMBHbLIM J0roBO-
pom, 3aLUMLLLaeT CTOPOHbI OT y4acTus B yrnpase-
HUN KOMMaHWel HeXenaTeNbHbIX TPETbUX UL,
KOTOpble MOTYT He MMeTb HeobXxoAnMbIX feno-
BbIX KayecTB A/ MPOJO/KEHNSs KOMPOPTHOro
B3aMMOEeNCTBUS.

PekomeHpaunu:

n JoroBoputecb C MapTHepoM O 3arnpete
BbIXOZa 13 B3Heca B TeUYeHe onpejeseH-

HOro BpemMeHu. MOXHO TakXe npejycmoT-
peTb NOPAAOK N YC0BUA BXOXAEHNA HOBbIX
usieHoB/NpekpalleHns yyactma B Komna-
HUW. Bcerga 3aHMManTe akTUBHYK MO3U-
L0 1 pearvpyinTe Ha ntobble MMCbMEeHHble
obpalleHns NnapTHEPOB O HAMepPEeHUN NPo-
4aTb CBOW gonn/akunn.

MNMpaBo Ha ocnapuvBaHMe peLleHnii obLlero
CobpaHnsa y4aCcTHUKOB/AKLIMOHEPOB He 065-
3aTe/IbHO BKJIlOYaTb B TEKCT KOpropaTuB-
HOro foroBopa. 3To NpPaBo rapaHTMPOBaHO
3aKOHOM.

CNELNPNYECKUE CMOCOBDI
SAWNTbI NMPABA

MpaAMO He npeaycMOTPeHbl 3aKOHOM, HO  MOryT
MCNONBb30BaTh AENCTBYIOWME B 3aKOHE MeXaHV3Mbl
ANS 3aLLWThl CTOPOH KOPMOpaTUBHOIO A0roBopa.

HepocTaToKk o06WMX W crneymanbHbIX CNOCO-
60B 3aWNTbl — HeEOo6X0AMMOCTb ObpalleHus
B cya. CyaebHbll Mpouecc MOXeT ANUTbCA OT Tpex
[0 12 MecsueB 6e3 rapaHTM NO3UTUBHOIO VCX0Aa.
CTonb fonroe pelleHWe Cropa 3a4acTyro ObiBaeT
HeNHTEPeCHO W He3PpPeKTMBHO, a MOXET bbITb Aaxe
OMaCHO 1 YpeBaTO MOTEepPen U CHUXEHWEM Kade-
CTBa KOPNOPaTMBHOIO yNpaBAeHus.
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I Cxema 1. ObpalleHme B CyA Kak cnocob

3alnThbl npaB
ObpalleHure B cys j

PelueHye He npuHATO/

peleHue
MonoxmTensHoe
He cooTBeTCTBYeT
pelleHue cysa
VHTepecam

NoCTpaAaBLLIEn CTOPOHSI

T +

CropoHa KZ ronocyet MNoBTOpPHOE
C HapyLleHvem 4— npoBefeHVe obLLero
ycnosuin K4 cobpaHus

VI ecnn unck 3adBieH O B3bICKaHWM YObLITKOB WAV
HeyCTOMKW, TO B Clyyae ycrnexa nobeamsllas CTOPOHa
MONyYnUT MaTepmranbHoe BO3HarpaxaeHve.

B cnydae xe C ocnapvBaHueM pelleHns obLiero
COOpaHNg y4aCTHUKOB/aKLIMOHEPOB He WCKIHYEHO,
YTO CTOPOHAa BHOBb HapPYLUWT YCNOBUS KOPMopaTuB-
HOro forosopa. TorAa MPUHATE HYXHOe pelueHve
He MoNy4uTCa 1 NoTpebyeTcs CHOBa 0b6paLLaTbCH
B CYA. 3aMKHYTBIN KPYr, KOTOPbBIM MOXeT MnepepacTu
B KOPMOPaTUBHbIV KOHGAVIKT.

Cneynduryeckme cnocobbl 3alUThI NpaBa MoOryT
pewnTb 3Ty npo6aemMy, MNOBLICUTb CTerneHb
3alMLLEeHHOCTU NocTpaAaBLUlei CTOPOHbI U yCTa-
HOBUTb 60nee 3¢pPeKTUBHYIO CUCTEMY CAEPXKEK
M NPOTUBOBECOB B OTHOLUEHUAX MeXAY MapTHe-
pamu. PaccMoTpuUM HeKOoTopble N3 HUX.

1. InwieHne HapywmnTensa NpuobsIn

Kaxabli y4acTHUK/aKLMOHep BripaBe NpeTeH0BaTh
Ha Ty Y4aCTb NPUOLINU/ANBUAEHAOB, KOTOPAst COOTBET-
CTBYyeT pa3smepy ero Aoau/konudectsy akuuii. Coot-
BETCTBEHHO pa3mep Mofy4YeHHon NpubbINn/ansuaeH-
[10B [10N1XeH ObITb MPOMNOPLMOHaneH Aofe y4acTus
B YCTaBHOM KanuTane.



KopnopaTtnHoe npaso

KoprnopaTuBHbIA AOrOBOP MOXET TOJbKO V3MEeHUTb
3TO Mpaswno. MoAHOCTLIO NUWNTE MpaBa Ha npu-
ObINb/AVBNAEHABI 3aKOH He mo3BongdeT. K Tomy Xxe
noTpebyeTcs BHeCTW 3anunceb B EMPHOJ1 1 oTpasunTb
HenponopuUnoHaAbHOCTL  pacnpejeneHus  npu-
6bINN/AVBUAEHAOB B yCTaBe. B peakux cayyaax
CTOPOHbI FOTOBbLI Ha Takyrt Myb6AMYHOCTb. MOXHO
MCNONB30BaThb APYro cnocob. B cnyyae HapyLleHWs
KOpropaTBHOro AOrosopa HapyliMBLIas CTOpPOHa
yCTyrnaeT MpaBO Ha MnoJjyyeHve AnBUAEHAOB/MPU-
6blIM NOCTPaAaBLLUEe CTOPOHe.

BapI/IaHTOB BBeAeHWNA 3TOro MexaHm3ma MoxeT ObITb
HeCKO/1bKO:

= B TeKCT KOPNoOpaTMBHOIO AOroBOpa BKJOUAET-
CA yCJIOBYME O 3aK/IIOUYEHUIN MEXAY ero CTOpoHa-
MW NpesBapuTeNbHOro JOroBopa yCTynky npas
(Leccmn) Ha nonyyeHne ANBUAEHAOB/MPUBLIIN.
YcnoBue AN 3aKAKOYEeHUS OCHOBHOMO AOroBO-
pa — HapyLlleHVe 0693aTeNbCTB, BbITEKAOLLNX
13 KOoprnopaTuBHOro gorosopa. Ecam ctopoHa
HapyLlaeT KOpPrnopaTVBHbI/ OroBOp, Y CTOPOH
BO3HMKaeT 0693aHHOCTb 3aK/IF0YNTb OCHOBHOM
porosop. KoprnopaTuBHbIA  JOroBOp MOXeT

npegycmatpmsate  $oOpMy [AAA  OCHOBHOrO
ZloroBopa yCcTynku npas (ueccun);
= BMeCTO 3aK/toueHUs  npejBapuUTeIbHOro

JoroBopa ¢opmupyeTca ycaoBMe O Hamnpas-
NIeHUn CcTopOHamMn 6e30T3bIBHOM odepThl
Ha 3ak/loYeHMe Jorosopa YCTYnku npas
(ueccun). Ycnosue ana akuenTta — HapyLleHue
0653aTeNbCTBa CTOPOHbI MO AOrOBOPY.

MpVYMeHeHne  KOHCTPYKLMW  NpejBapuTeNbHOro
[OroBopa 1 6e30T3bIBHOW 0depThl HeobxoAnMO,
YTOOBI UCKIUNTE CUTYyaLMK, KOTAa NMOCTpasaBLuas
CTOPOHa OTKa3blBaeTca JOOPOBOMIbHO 3ak/touaTh
[IOroBOP YCTYMKU Mpas (Leccun).

18 Cratea 157 TK PO.
19 Cratba 388.1 K PO,
20 Cratba 429.2 1 429.3 TK PO.
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MpaBoOBOM OCHOBOW ANA OMNMCaHHOro cnocoba
ABNAETCA BO3MOXHOCTb 33K/IHOYEHNA CAENKU MOZ
ycnoBmem'®, a Takxxe BO3MOXHOCTb YCTYMKW OYAYLLEero
TpeboBaHusa'™.

2. NpaBo npunobpeTeHma/npoaaku
akuwnin/ponein Ha OCHoBaHNN
OMUMOHHOTO cor/lalleHnn?°

Yalle BCEro 3TOT WMHCTPYMEHT WCMOAb3yeTca npw
CyLLeCTBEHHOM HapyLleHWM YCIOBNA KOPMOPATNBHO-
ro fOroBopa, Korja AajnbHelllee BejeHve O13Heca
OKa3blBaeTCA HEBO3MOXHbBIM MV CUCTEMATUYHOCTL
HapyLUeHWIA CO CTOPOHLI MapTHepa AesaeT AallbHel-
LUee COTPYAHMYECTBO becnepCnekTUBHbBIM.

OnunoH — 370 odepTa O Npojaxe (ONUMOH NyT) Nax
MoKyrKe (ONUMOH KO1) A0Ne/akumii OAHOIO y4acTHIKA
KOPMOpaTMBHOIro A0roBopa, afpecoBaHHas Apyromy
YYaCTHVIKY, KOTOPbII MOXEeT aKLenToBaTb (MPUHATL)
odepTy Npv HACTyMNeHUV OMnpeAeneHHbIX YCNOBUN.
Hanpumep, ecnn cTopoHa He dUHaHCUpyeT AesTesb-
HOCTb KOMMaHWW B COOTBETCTBUMU C JOTOBOPEHHOCTAMMU.

I Cxema 2. Yto Takoe onuuoH

OonuwuoH
JlepxaTens |, HaMOKYNKY | Bnanenely akuymii/
onuroHa N P fonV
MpaBo KynWTb 0643aHHOCTb
akumn/gonn npoaatk akuun/
nonn
JlepxaTtens OonuuoH
onumnoHa Ha MpoAaXy |  Mokynatens
(Bnapenev nonen/ P (cropora K1)
akunm)
Mpaso npoaaTs 0O653aHHOCTb
aKUMW/A0AN KynUTb akLnn/
nonn
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B 3aBMCMMOCTM OT M3BPAHHOro BapvaHTa onumMoHa
nocTpazaBluas CTOPOHa MOXeT NMbo  BbIKYMUTh
[O0/aKLMN HapyLMBLLIEN CTOPOHbI, 160 NpoAaThb
[OJIH0/aKLMN U TakM 00Pa3oM BbINTY 13 B13Heca.

KpuTnyecks BaXHO MpasBuabHO CcHOpMyNpoBaThb
ycnosua  (GakTel  HapyLleHWs  KOpnopaTWBHOIrO
[OroBOpPa), MPK KOTOPbIX 0depTa MOXET ObITb akLien-
TOBaHa. PekoMeHayeM yCTaHaBAMBaTbL Takie yCNoBNS,
KOTOpble MOryT MOATBEPXAATbCH OOBLEKTUBHBLIMU
MUCbMeHHbIMI oKyMeHTaMU. Elle HyXHO ybeanTb
HoTapuyca (B Cy4ae C ONUMOHOM Ha A0JK), YTO YCNOo-
BYE 419 aKLenTa HacTynuio.

Hampumep, ecamM y4acTHMK ronocyeT «MpoTWB»
Kakoro-nmbo pelleHns Ha obLLemM CobpaHnmn y4acTHU-
KOB/aKLMOHePOB, XOTHA MO YCNOBMAM KOPNOPaTUBHOMO
[OroBoOpa AO/IXKEH rO0COBaThb «3a», TO OKa3aTeb-
CTBOM HapyLweHNa MOXeT 6biTb MPOTOKOA 06Llero
CObpaHVs y4aCTHNKOB/aKLVIOHEPOB.

CynebHast mpakTvka noAjepXuBaeT BO3MOXHOCTb
NCMONb30BaHWA OMUMOHA B C/yYae HapyLleHWs Kop-
nopaTtMBHOro gorosopa?’. lMNocTpagaBllan CTOPOHA
BrNpaBe 06paTuTLCS B CYA 1 MOHYANTb HapyLUMBLLYHO
CTOPOHY UCMONHUTL YCI0BME 06 OMUMOHE.

3. be30oT3bIBHAsA 4OBEPEHHOCTb
AN NCNONIHEHUA 0653aTeNbCTB
Mo roJ1IoCoBaHUIO

CTOpOHa, koTopasd bepeT Ha cebd 0bA3aTensCTBa
ronocoBaTtb onpejeneHHbIM 06pa3oM, BblgaeT
3aMHTepeCcoBaHHON B TaKOM ro/1I0COBAHNN CTOPOHEe
6e30T3bIBHY0 [OBEPEHHOCTb. HEeCOMHEHHbIM mpe-
MMYLLLeCTBOM 6e30T3bIBHOM J0BEPEHHOCTH SBNAETCH

KopnopatuHoe npaBo

ee He3aBMCMMOCTb OT Bov goseputens. OTMeHUTb
[AOBEPEHHOCTb WA N3MEeHUTb ee cojepxaHue
B OAHOCTOPOHHEM MopsAke He mnonyuutcsa. Ang
MOBEPEHHOro Takas [0BEPeHHOCTb daKkTU4ecku
rapaHTUpyeT NPUHATUE HEOBXOAUMBIX PELIEHWUI.

BmecTe c Tem 40BepuTeNb, BbIAABLUMI 6E30T3bIBHYHO
[IOBEPEHHOCTb, He YyTpauvBaeT MPaBO CaMOCTOSA-
TENbHOrO y4yacTna?? Ha oblem cobpaHuM yyacT-
HMKOB/aKLMOHePOB. MOXET BO3HWKHYTb CUTyaLus,
Koraa AoBepuTeNb 1 MOBEPEHHbIN ByAyT ronocoBaTh
no 0HOMY BOMPOCY MOBECTKM HA MO-PasHOMY.

BO3MOXHOe KOMMPOMUCCHOE pelueHne?:  pose-
pUTenb y4acTByeT B CObOpaHuUM U 06CYyXAeHWY,
HO He ronocyeT. lMpaBo ronoca peannsyet nose-
peHHbIA. Ha cobpaHuy perncTpmpyeTcs TOabKo
NMOBepPEeHHbIN, AOBEPUTEb 3HAUYUTCA B MPOTOKONE
Kak /avL0, NPWUCYTCTBOBAaBLUEe MpW MPOBEAEHUM
cobpaHus.

OpHako cypebHOM MNpakTuky, KoTopaa 6bl MOA-
TBEPXAana BEpPHOCTb Takoro BapuaHTa, paBHO
Kak 1 obpaTHOWM CcyfebHOM npakTVKK, MPY MOAro-
TOBKe CTaTbl 06HAPYXNTb He yAanochk. OnNrcaHHbI’
MeXaHW3M SBAAETCA  AOBONBHO  AeNCTBEHHbIM,
OAHAaKO BCe Xe OCTaeTCs PUCKOBAHHbLIM BBUAY
OTCYTCTBMA NPaBONPUMEHNTENBHOW MPaKTNKK, KOTO-
pad Obl paspeLlana onvcaHHy Npobaemy.

4. 3meHeHue obbema npas
M obA3aHHOCTEN

[laHHbIV Cnocob NpesycMaTpUBAET, UTO HapylleHue
KOpPMoOpaTVBHOIO A0roBopa BieYeT 3a CObO nuLle-
HWe nMpaB Yy OAHOW CTOPOHbLI U/ NpuobpeTeHne

21 MoctaHoBneHve AC Mockosckoro okpyra ot 24.05.2017 no aeny Ne A40-42442/2016.

22 TpaBo y4acTBOBaTL B O0OLLEM COOPaHMK, ro10CoBaTh MO BOMPOCaM NMOBECTKN AHSA, MPUHUMATL y4acTne B 00CYXAeHMM
BOMPOCOM — dyHAAMEHTanbHOe NPaBo yYacTHMKa/akLmoHepa (CT. 8 PefepanbHOro 3akoHa ot 08.02.1998
Ne 14-03 «O6 06LLecTBax C OrpaHNYEeHHOM OTBETCTBEHHOCTLIO» U CT. 51, 57 ®eaepanbHOro 3akoHa o1 26.12.1995
Ne 208-®3 «O6 akumoHepHbIx 0bllecTBax». OTKa3 OT 3TOro Npasa He fonyckaeTtcs (N. 2 cT. 9 K PP)).

23 Hpe,ﬂ,ﬂo)KeHHblVl BaPWaHT ABNAETCA NCKAKYNTE/IBHO MHEHVEM aBTOPA HaCTOFiU_I,eIZ CTaTbW. ,ﬂeVICTByFOLU,ee npaBoOBOE
perynmpoBaHne He npefycMaTpmBaeT BO3SMOXHOCT OTCTPaHNTbL yHaCTHVIKa/aKLLMOHepa OT ronocoBaHVIA BBMAY Bb\AaHHOVI

AOBEPEHHOCTN Ha TpeTbe NLO.
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KopnopaTnsHoe npaso

TaKUX Xe WAV HOBbIX MPaB y APYroi CTOPOHbI KOp-
NopaTVBHOrO A0rosopa u/uav npekpalleHe onpe-
AEeNeHHO 0653aHHOCTN Y HeHapyLLMBLLEN CTOPOHBI.
KoHdurypauma nocneacTBui MOXeET 6bITb OO0,

Mpumep. CTOPOHa A MOXET HOMUHMPOBAaTb TPOMX
N3 NATU YIEHOB CoBeTa AMPEeKTOPOB KOMMaHWK,
a CropoHa b 1 CtopoHa B (addunmposaHHble n1La)
MOTYT HOMUWHMPOBAaTb MO OAHOMY 4jeHy coBeTa
AVpPeKTOpoB. Bce CTOPOHbLI AOMXHbI FON0COBATL
«3a» HasHayeHwe KaHAWMAATOB, MPefNOXeHHbIX
COOTBETCTBYOLLEN CTOpOHOW. Y CTOPOHbLI A eCTb
0053aHHOCTb FOI0COBATb «3a» KaHAMAaTa Ha A0X-
HOCTb  reHepasbHOro  AMpekTopa  KOMMaHuu,
npeanoxeHHoro CropoHon B no cornacosaHuto
CO CTOpOHOM b.

Ha o4epesHom obuleM cobpaHuy CTopoHa A ronocy-
eT «MPOTUB» Ha3HaYeHNd reHepanbHoOro AnpekTopa,
HOMWUHWpPOBaHHOro CTopoHoM b, Tem cambIM Hapy-
Was CBOK OOA33HHOCTb. BkitouaeTca MexaHu3m
3awnTbl CtopoH b 1 B. CTopoHa A ninwaeTcd npasa
Ha3HauaTb ABYX W3 TPEX YIeHOB COBETa 4MPEKTOPOB,
1 3TO NpPaBo nepexoaut k CtopoHam b 1 B.

Takvm 06pasoM, pesynstaTom HapyleHus CTopo-

HOW A cBOEl 0643aHHOCTM CTanu:

I Cxema 3. NicxogHoe pacrnpeseneHvie npas
B KOPNOpaTVBHOM JJ0rosope

e B R B
< < <

«3a»

| 50% | | 25% | | 25% |
v v <
| 3m35 | | Tm35 | | N7ERS) |

1 1 1

CoseT anpekTopos (5 YneHoB)

leHepanbHbLIA AMpeKTOp <+

AKUNOHEPHOE N202
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= yTpaTta npaBa Ha3HayaTb HONbLLUNHCTBO
UNeHoB COBeTa AMPEKTOPOB (0CTanocCb Mpaso
Ha3HaYUTb TONBLKO OA4HOIO) U

= npuobpeTeHMe  AOMOJHUTENbHbIX npas
y CtopoH b 1 B, koTopble Tenepb MOTYT HOMU-
HMpPOBAaTb MO /Ba Y/leHa COBETa AVPEKTOPOB
BMECTO OZJHOTO.

YcnoBusa npMMeHeHnAa ONMCaHHOIo MexaHu3ma:

= copasMmepHOCTb. LleHHOCTb yTpayeHHOro
npaBa HapyLlVBLUel CTOPOHbI 4O/XKHA 6bITh
conocTtaBMMa C LEHHOCTbIO TOW 0653aHHO-
CTV, KOTOPYH He BbIMOJIHWAA HapyLMBLIas
CTOPOHA;

= HapylleHWe KOPMOPaTMBHOrO  JOroBOpa
OAHOW N3 CTOPOH AOJI)XHO HeCcTW MpaBOBble
NocieACTBUS AN1F OCTaNbHbIX CTOPOH. Kaxaas
CTOpPOHA A0/IXHAa MMEeTb BO3MOXHOCTb MOny-
UnTb Kakyt-n1160 npuBMaerno/npaso
B3aMeH HapyLUeHs YCN0BUIA KOPNOPaTUBHO-
ro 4OroBopa ApPyrow CTOpoHO;

u oTCcyTCTBME HapyweHuna nMMnepaTunBHbLIX
M OCHOBOMOMaratLWmx MPUHLMMAOB 3akKo-
HoZaTenbCcTBa. Henb3a AMWUTL 6a30BbIX
N OCHOBHbIX KOPMOPATUBHbIX MPaB, KOTOpble
COCTaBNIAKT CYLWHOCTL MpaBa Ha y4yacTue

I Cxewma 4. lMocneacTens HapyLleHUs
KOPNOpaTVBHOIO J0roBopa

_ ) _

i «MNPOTUB» l l

| 50% | | 25% | | 25% |
< v -
| Tum35 | | 2135 | | 2135 |

1 1 1

CoBeT AnpeKkTOpOoB (5 UneHos)

leHepanbHbIN gUpeKTop <+
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B topujunyeckoMm nuue. Hanpumep, oTcTpa-
HUTb yYacTHUKa/aKLMOoHepa OT rofIoCOBaHMS
Ha obliem cobpaHunK, OoTKasbiBaTb B Bblgaye
MHbOpMaLNK O AeATEeNbHOCTY KOMMaHNN.

MprYMeHeHne OMMCAHHOIO MexaHW3Ma BO3MOXHO
B Cuay obuiero npuHumMna cBoboabl A0rosopa®
N CyAebHOro?® TONKOBaHNA NPaBOBOW CYLLIHOCTY KOP-
MopaTMBHOrO 0roBopa Kak 406pPOBOALHOMO OrpaHu-
YeHV y4acTHKaMN/akLOHepamin CBOMX Mpas.

BbiBOA: BKJIlOUEHME cneunpnyeckmnx cnoco6os
3alMTbl B TeKCT KOPNoOpaTMBHOIO A0roBopa Bce
elle HeceT PUCKW: KOPMOpPaTUBHbLIA [OroBop
B 3TO 4YacTW MOXeT 6biTb MPU3HaH Hepel-
CTBUTE/IbHBIM B C/ly4Yae cygebHoro crnopa. Puck
obycnoBneH OTCYTCTBMEM MPaBOBOro peryau-
poBaHMSA U COXUBLUECA cyse6HON NpaKTUKN
(3@ UCkIOYeHMEM YC/I0BUSA O NpejocTaBieHNN
onuuoHa). Bmecte ¢ Tem cneuynduyeckme cno-
€o6bl 3alWMTbl MOTYT MCNONbL30BaTbCs Hapsay
C obwumMm un cneuymanbHbIMM crioco6amm
3aWmThl. [locTpajaBLuias CTOPOHa MOXeT Bbl6u-
paTb, Kakoii N3 JOCTYMHBIX eli CNoco60oB 3aLnThI
ABnseTcs 6onee NpeAnoYTUTEIbHBIM B KOHKpeT-
HOW cnTyaumm.

[0CTOMHCTBA CrieunduUecknx cnocoboB 3aLlmnTh:

= Jal0T CTOPOHaM bonee ocA3aeMble pblyary Bo3-
AeNCTBUS Ha CTOPOHY, KOTOPas He BbIMONHAET
yC/I0BUS JOFOBOPA3;

= ABASIOTCS AOMONHUTENbHbIM GaKTOpOM, cAep-
KUMBaKLWMM CTOPOHbI KOPNOPaTUBHOIO 40r0BO-
pa OT HapyLUeHW;

=  XOTA W He obecneynBalT MaTepuanbHoe
BO3MelleHVe AN HeHapyLuMBLUEA CTOPOHbI,
AA0T BO3MOXHOCTb MPOAOC/IKUTE/06ecneunTb

KopnopatuHoe npaBo

COBMeCTHOe yrnpasfieHne busHecom 6e3 obpa-
LeHnsa B Cy4 WK BbINTU U3 B3Heca C BO3Bpa-
TOM BCEX WM YaCTU UHBECTULNIA.

HepocTatku cneynduyecknx cnocoboBs 3allnTbi:

= «yTsKeneHume» TekcTa KOprnopaTUBHOIO JOroBo-
pa 1 ero CTpykTypbl. TpebyeTcs 60nbLUe BpeMe-
HUW Ha corniacoBaHue (C TOYKKM 3peHuns brsHeca)
YC/IOBUI MPUMEHEHMS 1 pa3paboTKy MexaHnKu
(C TOUKM 3pEHUSA OPUANYECKOT TEXHUKNY);

= OTCYTCTBME [OCTAaTOYHOrO obbema cynebHoN
npakTUKK, NOATBEpPXAatoLieli BO3MOXHOCTb
BKItOUEHMS crneundrnyeckx cnocoboBs 3aLmThl
B TEKCT KOPNOPaTUBHOIO AOr0BOPa;

= ManodddekTUBHbLI NPY 60/IbLLIOM KONIMYecTBe
CTOPOH KOPMopaTUBHOIO JOroBopa.

PekomeHpgauunn:

Ecnv foroBopuavchk C MapTHEPOM O BKJIO-

n YeHUN cnelnduyecknx cnocoboB 3aLynThl,
CNefyiiTe OCHOBHbIM MPUHLMMNAM: COpas-
MepHOCTb, COOTBETCTBME OCHOBHbLIM MMIe-
paTVBHbIM TPebOBaAHUSIM 3aKOHa U pasyM-
HOCTb.

Ncnonesynte cneyndunyeckme cnocobsbl
3alMTbl TOJIBKO COBMECTHO C «Kjaccuye-
CKUMU» (HeyCToliKa, BO3MeLleHne nmylle-
CTBEHHbIX NOTePb, KOMMNEeHcaLums). 3To gact
BO3MOXHOCTb BbIOMPaTb, KakuM nyTem
MONTK B CAy4yae HapylLLleHUs KoprnopaTue-
HOro J0roBOpa, a B C/lyyae HeAelCTBUTE b-
HOCTW YCNOBWIA O cieunduyeckmx cnocobax
3alMTbl OCTaHeTCH BO3MOXHOCTb 3alyu-
TUTb CBOW VIHTEPEChI MHbIM CMOCO60M.

24 Cratbs 421 K P®; n. 2 noctaHoBneHWs MNneHyma Boiclero apbutpaxHoro cyaa PO ot 14.03.2014 Ne 16.

25 ﬂpaBOBOE cogepxaHne nroboro KOpropaTtnBHOro A0roBOpa 3ak/ito4aeTcd B TOM, YTO yHaCTHUKN XO35MCTBEHHOIO O6LU,€CTBa
,D,O6pOBOﬂbHO OrpaHN4BatoT obbem npuHaanexalmnx MM KoprnopaTtnBHbLIX NMpaB 1 NMPpHMAaroT Ha cebs 0b6s3aTeNbCTBA
NCMNONb30BaTh AaHHbIE MNMPaBa C y4eTOM NHTEPEeCOB APYTX y4aCTHKOB KOPMOPaTBHOIo 4OroBopa (mocTaHoBneHme 9 AAC

o1 28.10.2019 no aeny Ne A40-266761/18).
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