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BpeMsa npouteHunsa ~5 MUHYT

KopnopaTuBHbIN AOroBOp:
o)XXuaaemblie N3MeHeHUs B
peryiimpoBaHuMm

B wuwone 2024 roga aKTUBMU3NPOBANOCb 06CyxaeHue
3aKoHonpoekTal, yTouHALWEro OTAEe/bHble aCMeKThbl
3aKNYeHnsa KopnopaTtuBHbIX gorosopos ("KA").

MNpeanaraeMble W3MEHEHUS ob6neryaT 3akpernjeHue
JIOTOBOPEHHOCTEN Mexay napTHepaMu no 6usHecy, a
TaKXXe CHabaaT CTOpOHbI HEO6XOANMbBIMU UHCTPYMEHTAMMU
Ans 3 HEKTUBHOIro BEAEHUS COBMECTHOWN AEATENbHOCTMU.

3aKOHOMPOEKT aKTyaneH KakK B oTHoweHun AO, Tak U
000O0.

! [poeKkT M3MeHeHWi B cTaTbto 32.1 ®depepanbHoro 3akoHa "O6 aKLMOHEpHbIX
obwecTtBax" wn  OdepepanbHbii  3akoH  "O6  obwectBax C  OrpaHUYeHHOM
OTBETCTBEHHOCTbIO". 3aKOHOMPOeKT 6bl1 npeacTaBneH MWHIKOHOMPA3BUTUA elle B
2021 roay: https://regulation.gov.ru/Regulation/Npa/PublicView?npalD=122141#
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O BaXHOCTU 3aK/IOYEHUS KOPMopaTMBHOIO A0OroBopa Mexay napTHepamMu Mo
6M3Hecy Mbl NMUCann paHeeE B HaleM NpakKTN4eCKOM pyKOBOACTBE.

KAKWUE UBMEHEHWUSA NPEANATAET 3AKOHOMPOEKT

— K/l cMoXeT BK/ItoUYaTh B cebs onynoH

Mpennaraetcs NpAMO paspewnTtb BkAYaTb B K[ onumoHbl (Kak B 3HAYeHUK
ONuUMOHa Ha 3aK/4yeHne [Jorosopa cornacHo cratbe 429.2 K PO, Tak w
ONUMOHHOIro aorosopa no cratbe 429.3 K P®). Takum obpa3om, 3akoHoaaTeNb
3aKpensseT AOBOJIbHO pacnpoCTpaHeHHYK npakTuky, koraa K[ npeacrasnder
cob0oi CMelaHHbIN AOroBOp, T.€. C/YXUT Cpa3y HECKOJIbKUM LensM.

Ha npakTuke CTOPOHbI NPeAnoYmTatoT 3aK/1o4YaTb ONUMOHbI B KAYeCTBe OTAe/IbHbIX
cornaweHunn, 4ytobbl He neperpyxaTtb TekcT K. TeM He MeHee, 3aKOHOoAaTeNlbHOEe
yCTaHOB/IEHWE BO3MOXXHOCTU BKJIKOYEHUS OMUMOHOB HENOCPeACTBEHHO B TeKkcT K/
paclwmnpsaeT MHCTpYMeHTapuin ctopoH coeMecTtHoro npeanpuatua ("CMN"). OcobeHHO
aKTyasibHa Takasi BO3MOXHOCTb BBMAY COMYTCTBYIOLWMX NONPABOK, NpeanaraeMblX
B 3aKOHOMpoeKTe.

—  MexaHu3Mbl tag-along un drag-along

MexaHun3Mm tag-along (coBMeCTHOM NpoAaa)u) 3akayaeTcs B TOM, YTo napTHepy CI1
npeaoCTaBNseTCa NpaBo MpoAaTb CBOW NaKeT akumin (ydactus) TpeTbemy nuuy,
ecnu apyrou naptHep CI HaMepeBaeTCs BCTYNUTb B CAENKY C 3TUM TPETbUM JINLIOM.

Drag-along (noHyxAaeHWe K npogaxe) asnsercsa obpaTHbiM MexaHu3My tag-along -
30eCb YyXe napTHep, HamepeBawWMNCsa nNpoaaTb CBOM NakeT akuumm (y4dactus)
TpeTbeMy finuy, Bnpase notpebosaTb, YTOOLI €ro napTHep TakxXe NpUcoeanHUIICS
K coenke v npogan cBou akuum (40Nn) no TOW Xe ueHe.

Ceryac 3akoHoAaTenbCTBO PP He coaep>XUT npo3payHbiX U MPOCTbIX MEXAHU3MOB
3aKkpenneHns cTtopoHamMm npasB u obsaA3aHHocCTen tag-along m drag-along - 370
BO3MOXHO JIMWb Yepe3 3aK/J4vYeHMe LUenoro psaa OfuMOHOB CO  C/OXHO
COpMYNMPOBAHHbIMW YCNOBUAMM W MNOPSAKOM peanusauun. BknwoueHne B
3aKOHOAATENbCTBO COOTBETCTBYOLWNX N3MEHEHWNIA Ha3peno.

B 3akoHonpoekTe 3akpennseTca OCHOBa peanusaumm MexaHmsmoB tag-along u
drag-along Ha npakTuke. Npn 3TOM oTMeYaeM cneayruwme oCobeHHOCTH:

1. CcTOpOHbI AOMKHbI noanucaTb K, B KOTOPOM 6yAyT yCTaHOBJ/IEHHbIE NMpaBa Mo
tag-along u drag-along;

2. K[ pomkeH coaepxaTb MOpsAAOK yBeAOMIEHWS CTOpOHaMu Apyr Apyra o
NPpeacTodawmnx  caenkax: npu HapyweHuu  nopspka  yBeAoMJIeHUs
npuobpeTaTento — TpeTbeMy SNLY NpeaoCTaBnseTcs nNpaso B O4HOCTOPOHHEM
nopsake pacTOpPrHyTb 3aK/IIOUYEHHYO CAENMKY C MHULUMATOPOM OTUYXAEHUS;


https://www.nsplaw.com/backend/media/filer_public/75/78/75788725-b5d8-4bae-b7db-d3e5bbdda727/nsp_nektorov_minina_kak_zakluchit_korporativniy_dogovor.pdf
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3. npu peanusaumun drag-along napTHep, MHULUUMPYIOLWNIA CAENKY, BNpaBe Kak
TpeboBaTb NpoAaxu MapTHEPOM akuuii (Aonen), Tak U peanusoBaTb CBOM
OMNUMOH Ha MOKYMKY Yy napTHepa ero akuunm (4onen) C HamepeHueM panee
npoAaTb BeCb NaKeT TPeTbeMY Nuuy;

4. aHanormyHo npu peanm3auum tag-along napTHep, wWMelWWA NpasBo
NpUCoOeaMHUTBCA K MNpojaxe, BrpaBe Kak TpeboBaTb  MOKYMKM
WHULMUPYIOLWMM CAENKY NapTHEPOM akuun (aonemn), Tak n peannsoBaTb CBOM
OMNUMOH Ha NpoAaxy ero akumin (Aonen) napTtHepy;

5. K[ no3Bonser 3akpenuTb, UYTO MapTHeEp-UHULMATOP OTYyXAeHua O6yaeTt
Bnpase mnm obs3aH (1) nepenaTtb CBOM OMNUMOH Ha akuun (AONKW) NapTHepa
npuobpetaTento-TpeTbeMy nuuy, Tak 4Tobbl npuobpeTaTenb-TpeTbe U0
CMOr B paMKax CAefIKM HanpsMmyk BbIKYyNUTb akumu (A0nM) y napTHepa
MHULMATOPa OTUYXAEHUs unu (2) npoaaTtb KynneHHble y napTHepa akuuu
(nonu) npuobpetatento-TpeTbeM ynuuy. Ecnm 3tm npaBa n 06493aHHOCTU He
6yayT cobntogeHbl, NnapTHep cMoxeT TpeboBaTb BO3BpaTa akumm (gonen) cebe
n TpeboBaTb NpU3HATb CAENKY MHMUMATOPA OTYYXAEHWUS U TPeTbero nuua
HeAeNnCTBUTeNbHOM. [laHHaa HOpMa rapaHTUPYET, YTO MHULIMATOP OTHYXAEHUS
npoAacTt Aonu (akumm) napTtHepa TpeTbeMy Nuuy, a He 310ynoTpebuTt cBonM
NpaBOM C UeNbio akKKyMynposaHusa y cebqa scex akuumn (gonen) CI.

—  packpbitne nHepopmauymmn o K

3aKOHOMNPOEeKT 3aKkpennsieT KoHdMaeHUnanbHOCTb ycnosmin K[, a UMEHHO, 4YTO B
Kl CTOpOHbI MOTyT NponucaTb 3anpeT Ha pacKpbITUE ero yCnoBUM.

[JaHHOe noJsioXXeHne He HOBO, CTOPOHbl K[l v paHblue 4acTo yKasbliBasiM Ha ero
KOH(PUMAEHUMANBbHOCTb U YCTaHaBAMBANM CaHKUMM 3@ HapylleHne 3TUX YCI0BUMN.
Cenyac 3TOT BONPOC MOXET NOJYYNUTb HOPMaTUBHOE 3aKpenJseHune.

—  OrpaHU4YeHne BO3MOXHOCTU CHU3UTb HEYCTOMKY (wTpagp, neHn) 3a
HapyLueHue ycnosun K/

B HacTtosawee Bpemsa K[ He MOXeT NOSHOCTbIO rapaHTMpoBaTb obecrnedyeHue npas
akumoHepoB (y4yactHukos) CI1, NocKosbKy B cny4yae HapyweHusa ycrnosuin KU,
obecrneyeHHbIX HEeYCTOMKOW, CyAbl Ha MPaKTUKE HEepeaKo CHUXAKT ee pasMep?.
Beuay atoro apheKTMBHOCTbL AAHHOIMO NPABOBOro MexaHM3Ma CHMXaeTCcs.

CornacHo  3aKkoOHOMpPOeKTY, BO3MOXHOCTb YMEHbLWTb HEyCTouKy byaer
ocyLiecTBMMa nNpu cobnoaeHnn AByxX YC/I0BUN:

2 ToctaHoBneHne AC Cesepo-3anagHoro okpyra oT 27.12.2018 N°®07-15283/2018 no geny NOA56-
105450/2017; MoctaHoBneHne 13-ro AAC ot 20.08.2018 N°13AMN-17056/2018 no peny N°A56-105450/2017;
MoctaHoBneHne 9-ro AAC ot 14.12.2017 N209-AM-56652/2017 no peny N°A40-22448/2017 v ap.
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1. ctopoHa, HapywwuBwas K[, A[OKaxeT, 4YTO pa3Mep HeyCTOWKMH,
npenycMoTpeHHbiri K[, MoXeT npuMBecTu K MOJSIydYeHUO ApYyron CTOPOHOM
6onblien BbIrOAbl, YEM OHa Morna nonyumTtb, ecnu 6bl cTopoHa K/,
Tpebyouwan yMeHbllEHNE HEYCTONKMN, He Hapywuna Ka;

2. TONbKO B OTHOWeEHWUN opuandecknx nuy mnm UM - ecnm takoe tOJ1 nnm UM,
Tpebyuiee yMeHbLIEHUST HEYCTOMKWM, A0Ka3ano OTCYTCTBME CBOEW BUHbI.

Takmm o6pa3oMm, no obwemy npasuny caHkuma no K He 6yaeT noanexarb
YMeHbLUEeHMI0. TeM He MeHee, NpeACTaBAseTCs, uTo npeanaraemMas hopMynMpoBKa
He M36aBUT OT BO3MOXHbIX CMOPOB: Tenepb CTOpoHbl K[ 6yayT anennvpoBaTtb K
BbIroAe, KOTOPYH HeHapyLlMBLIAs CTOpoHa nony4ymna 66l npu cobnoaeHnn apyrom
ctopoHon KA. Mpn 3TOM "ouudpoBka" TakOW BbIFOAbI MOXET CTaTb CJ/I0XHOM
3ajaven.

—  I'0JIOCOBAHNE B COOTBETCTBUM C yC/10BUSIMU K/]

MNMonoxeHus 3akoHOMpoeKTa npeanaraloT BHeAPUTb AABHO OXWAAEMYIO HOPMY,
KOTOpasi N03BO/IUT rapaHTUPOBaTh roslocoBaHne ctopoHamu K corfnacHo ycnoBusiM

K.

Tekyliee perynnposaHme He no3sonset 100% obecneunTb BbIMOSHEHNE CTOPOHOWM
KO o0653aHHOCTM rosiocoBatb onpeaeneHHbiM o6pa3oMm. Takasa 0653aHHOCTb
obecneumnBaeTcs NNLWb BO3MOXHOW CaHKLUMEN 3a HapyLlleHne Takon 0653aHHOCTH —
3a4acTy0 KpYMNHOW HEYCTOMKOW UM BOBCE OMLMOHOM Ha BbIKYTI.

YTo npeanaraeTcs 3akpenuThb:

1. npu HapyweHun ctopoHon K[ o0683aHHOCTM NpOronocoBaTb onpeaeneHHbIM
obpa3oM apbutpaxHbil cyna no TpeboBaHW Apyron cTopoHbl K[ 6yaer
Bnpase npu3HaTb ronocoBaHme HapyLwmBLUEN CTOPOHBbI KA
HeAeNCTBUTENbHbIM, YTO NPUBOAMT K NPU3HaHUIO peuleHnsa obuiero cobpaHus
HEeAENCTBUTENIbHbIM;

2.  [AONOSHUTENbHO, ecnu cTopoHamu K SBNaOTCA BCe aKUMOHepbl (YY4aCTHUKN)
obwectBa, apbutpaxHbin cya 6yaner BNpaBe He TONbKO MNpu3HaATb
roJI0COBaHME HapylwmBLlIen CTOpOoHbl K[ HeaAeNCTBUTENbHbIM, HO U NPU3HaTb
€e nporoaocoeasulen onpeaeneHHbiM o6pa3om, T.e. cornacHo K.

Cpok Ans nogayun 3TOro M ONMCAHHOIO Bbille 3asB/IEHUMN B cyad — 3 Mecsiua C
AaTbl COCTaBneHms npoTokona obuwero cobpaHms AO m 2 Mecsiua C AaTbl
CcocCTaBneHuns npoTtokona obuwero cobpanHmsa O0O.
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nToro

B cnydae nNpuHATMA 3akOoHOMpoOeKTa napTHepaM NO COBMECTHOMY NpeanpusTuio B
pamkax K[ 6yayT npepoctaBneHbl AOMOSIHUTENIbHbIE WMHCTPYMEHTbl MO 3awuTe
WHTEPECOB W COBMECTHOMY BeAEeHUIO AedATenbHOCTU. [lpeanaraemMble npaBKu
no3sonaT obecneuyntb HeobxoauMbl 6anaHC B perynmpoBaHUM KOPMopaTUBHbIX
OTHOLIEHWI 1 3aluNTe NHTEpPEeCoB NHBECTOPOB.

ABTOpbI
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