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AKIIMOHEpHOE coIIalleHne
IIOYUHEHO POCCUIICKOMY IIPaBY.
Rakue nmogBoaHbie KAMHH KAYT

aKI[HOHEPOB

= MoOXHO 1 BKJIIOYaTh B OIIIOH OTJiarare/JibHbl€ yCJ/JI0OBUA,

3aBUCAIINE OT CTOPOHbI

= Kak mo 3aKOHY OI'paHMYHUTb aKIIMOHEPA B YIIPpAaBJIECHUN [A€/IaMU

o011ecTBa

» [Ipusnaer sm cy1 0coObIT TOPSIIOK pacHpeieseHIs TMKBUIATIN-

OHHOU KBOTBI

Anexcanzap I'epmanoBiy
T'apmaes,

CTpAIIHii IOPHCT
KOPIIOPATUBHOI MTPAKTUKI
I0PUITYECKOIT pUpMbI
VEGAS LEX

veqaslex@uveqaslex.ru

110CJIE/IHIE TO/bI COBMECTHDIE IIPE/ITPH-
B arus (joint ventures), Bejylme OCHOB-
HYIO JIeATETBHOCTD HA TEPPUTOPHU
Poccum, MHUPOKO MPaKTHKYIOT CTPYKTYPHPOBA-
HHUE JIOTOBOPHBIX OTHOMIEHHH MEKLY CBOMMU
YYACTHUKAMH TI0 MHOCTPaHHOMY TIpaBy (Harpu-
Mep aHTJIMICKOMY ).
Cunraercst, 4T0 3apyGesKHbIE TTPABONOPSI/I-
K T103BOJISIIOT oGecnednTh Gosee apeKTHBHOE
3aKpeIIeHIe M UCIOJHEHHE J0rOBOPEHHOCTEN
CTOPOH IO BOIIPOCAM, OOBIYHO COCTABIISIONIIM
npeaMeT KoprnopatusHoro jaoropopa ((puman-
CHPOBaHKE TIPOEKTA; YIPAB/ICHIE KOMIaHueil
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U paspelieHne TYIMKOBBIX CUTYAINil; YCIOBHS
BBIXOJIa YYACTHUKOB M3 MPOEKTA Yepe3 OIIIIU-
onbl Ha MOKyNKy (nmpogaxky) axumii; yco-
BUsI TPOJAQYKK aKIMI TPETbUM JIUIAM; 3aIPET
Ha KOHKYPEHIHIO YYaCTHUKOB C COBMECTHBIM
HPEANPUATHEM U 1IPoY.). IIpy 5TOM B OTHO-
HIEHUH BO3MOKHOCTEN OTE€UECTBEHHOTO MPaBa
[IPUMEHHTENIBHO K KOPIIOPATUBHBIM J[OTOBOPaM
CYTIECTBYET JOBOJBHO CKENTHYECKAs MO3MU-
must. OpHako B centsiope 2014 ropa Berynu-
Jla B CIUTYy OOHOBJIeHHas TJI. 4 [pakgaHCcKOro
Koziekca P, koropas BBeJia MOHSITHE KOPIIO-
parusHoro gorosopa (cr. 67.2) u caenana ero
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6osiee THOKUM WHCTPYMEHTOM TI0 CPaBHEHUIO
C CYIIECTBYIOIMME MOJEISMHU aKI[IOHEPHOTO
COTJIAIlIeHusT 1 J0r0BOPa 06 OCYIIECTBIEHIN
IIPaB yYacTHUKOB. KpoMe TOro, Kak TOKa3blI-
BaeT aKTyasJbHas cy/e6Hasl MIPaKTHKa, KOPIIO-
PaTHUBHBIE JIOTOBOPBI 3a4aCTYI0 MOTYT He MeHee
3(hdeKTIHBHO 3alUITATD WHTEPEChI YYaCTHIKOB
1 TI0 OTEYECTBEHHOMY TPABY.

Cyapl 3anunaioT gaxe myT-
OIIIHOHBI C TIOTeCTATUBHBIMU
YCJIOBHSIMH

B 2008—2009 rosax Ha ypoBHE 3aKOHA OBLIH
3aKPeIIeHDbI MOJOKEHNsT 06 aKITHOHEPHBIX
COTJIAIIIEHUAX ¥ O JIOTOBOPaxX 00 OCYIIeCTBJIe-
HWUU TIPaB y4aCcTHUKOB (aKIMOHEPHBIE COTIa-
mennst 6N BBe/eHbl DejiepanbHbIM 3aKOHOM
or 03.06.2009 Ne 115-D3 «O BHecenun nsme-
nenuit B Mesiepabhblii 3akon “O06 akIoHep-
HbIX obrectBax” u crarpio 30 MeepaybHOTO
3akoHa “O pbBIHKE IEHHBIX OyMmar’s, J0ro-
BOpPBI 00 OCYHIECTBJEHUH TPaB y4yacTHH-
koB — DenepanbubiM 3akoHoM 0T 30.12.2008
Ne 312-D3 «O BHeceHNN U3MEHEHWH B 4aCTh
nepsyio I'paxanckoro xogekca Poccuiickoit
Depepanuu U OT/IEIbHbBIE 3AKOHO/IATEIbHbIE
akThl Poccuiickoit Degepanun»). ITH HOBO-
BBeJIEHUST CIIOCOOCTBOBAJIH MOBBIIEHUIO JIOSLTb-
HOCTU CYJIOB B COOTBETCTBYIOIIUX CIIOpax.
Tak, cy/apl cTasu NTpU3HABATh JOMYCTUMBIMU
U UCTIOJIHUMBIMU TOJIOKEHUS] KOPIOPATUBHbBIX
JIOTOBOPOB, KOTOPBIE PaHee Ka3aJiCh BO3MOK-
HBIMI CKOpP€e B CHCTEME KOOPAMHAT WHOCTPaH-
HOTO TIpaBa.

Haunbosee mokaszaTeJbHBIM TTPUMEPOM
TaKOIl MO3WINN Cy/Ia SBJSETCS HeJIaBHee pertie-
Hie AC Craspornosbekoro kpast ot 19.01.2015
Ne A63-9751,/2014, npunsitoe 1o jeny ¢ yya-
crueM OAQO «PocHaHo».

[To o6crosiTesibcTBAM jiesia TPU KOMITAHUU
(OAO «Pocnano», OOO «Hosble TexHoJI0-
runy 1 OO0 «Wmnxenepnsrii meHTp HoBbIX
TexHoMOrHII») CO3AaIM COBMECTHOE HPEIIPH-
arue Ha 6aze 3AO «IpOUTEK» M 3AKTIOYHUIHN
MeX/y co00il HHBECTUIIMOHHOE U aKITMOHEPHOE
COTJIAIIeHMSI.
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[To ycsoBUSIM aKIIMOHEPHOTO COTrJalie-
Hust (¢ YY4ETOM JOIOJHUTEIbHDIX COTJIalleHuit
K HeMy) OAO «PocHaHO» MONYYNIO TPABO
Ha peamusanmio nyT-onnuona (put option)
IpU HACTYIJIEHWHW OIpEeJeJeHHBIX 06CTO-
areabcTB. B wacraocru, OAO «PocHano»
MorJio iorpe6oBath ot OOO «HoBble TexHo-
JIOTHW» BBIKYTIA BCEX TTPUHAJIEIKABITIX eMy
aknuit 3AO «IpOuTeKk» 10 IeHe BJIOKEeH-
HBIX MHBECTHIINI C HAUMCJEHNEM Ha HUX Ipe-
MUK B pazMepe 25% B CJIydae HEBBITOJHEHHST
3A0 «IpOUTEK» COTJIACOBAHHBIX KJIOUEBBIX
nokasareneii apdekrusrHocTr (MUHUMATD-
Hast BbIpyYKa 3a nepBoe nosyroaue 2013 roga
1 IIpoY. ).

[Tpu 5TOM B aKI[MOHEPHOM COTJIAIIIEHUN ObLT
3aKpeIUIeH CIeyIONNiT MEXaHN3M pean3alinm
myT-onupona: (i) B Teuerne 6 MecALEB ¢ MOMEH-
ta, korga OAO «PocHano» craso M3BecTHO
0 HACTYIUICHHN OOCTOSTENBCTB VIS PEATU3aIIni
nyt-omipona, OAO «Pocnano» Morjio Harpa-
Butb B OOO «HoBble TeXHOJIOTHN» MTHUCHMEH-
Hoe Tpe6GoBaHUe O BBIKYIIC aKIMi ¢ yKa3aHu-
eM Heo6xoauMbIX cBegenuil; (ii) B Teuenue
20 gHeii ¢ aThl HAITPABJIEHHUS TAKOTO TpebGoBa-
g OO0 «Hosble TEXHOJIONN» TOKHO ObLIO
IIPOM3BECTH MPE/IBAPUTENbHYIO OIJIATy BCeil
niennr axmmit; (iii) B Teuenwe 15 mHel ¢ MOMeH-
Ta MOJIyYeHNsT HEOOXOINMOI IEHEKHOI CyMMBI
OAO «Pocnano» m0/KHO ObLTO THepenaTth
akiu B nosibdy OOO «Hosbie texnosioruus
MPELYCMOTPEHHBIM 3aKOHOM crioco6oM (rmyTem
MOJIMUCAHNS U TIO/[AYM PETUCTPATOPY TIepeia-
TOYHOTO PACIOPSIKEHNST).

ITokazarenu addexkrTuBHoCTH He OblLIN
BBITIOJTHEHBI (BMECTO OKM/IAEMOil BBIPYUKI
B o0beMe 36 muH py6. 3AO «Ipburers moury-
4rII0 TOMIBKO 2,3 MiH py6.). B cBsAsu ¢ atum
OAO «Pocnano» npuBesio B JIelicTBIe MeXa-
HU3M ITyT-OTIIMOHA, HAIPaBUB TpeOOBaHWE
o Bbikyne akiuii B OOO «Hosble TexHoJ10-
runy». OOO «HoBble TexHOMIOTUN> HE UCITOJ-
HUJIO CBOU 00sI3aTeJbCTBA 10 IIYT-OHI[UOHY,
1 OAO «PocHano» o6patiioch B Cy/J € COOT-
BETCTBYIONIMM TpeOOBaHUEM O MPUHYNK[E-
HUHU K UCIOJHEHUIO 00sI3aHHOCTHA B HATYpe.
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Kpome toro, OAO «PocHano» Tpe6oBajio B3bl-
ckatb ¢ OOO «Hosble texHosorums mrpad
32 BO3MOYKHOE HENCIIOJTHEHNE PelleHns Cy1a
(astreinte), Kak 3TO TPeAYCMOTPEHO MOCTA-
nossienneM [lnenyma BAC P® or 04.04.2014
Ne 22. 3asBnennbrii pazmep mrrpada cocTaBul
3 MutH py0. 3a KaX/IYIO HeJIeJI0 HeNCIOTHEHNS
cy1eGHOTO pelieHNs], HAaulMHas C JaThl €0 BCTY-
IJIEHNS B CHITY.

HecmoTpss Ha pasiauvHble JOBOJBI
OOO «Hosble TexHOMIOTUN» U €TO YIACTHUKA
(oTCyTCTBHE HSKOHOMUYECKON 11e/1ec006PasHO-
ctu myt-onimona g OO0 «Hosble TexHO-
JIOTHH», OTCYTCTBHE OJJO6GPEHNST YYACTHUKAMU
OOO «Hogbie TexHosorun» aKIMOHEPHOTO
COTJIAMIEHNS KaK KPYITHON CACTKH | JIP. ), Tpe-
6osarust OAO «PocHano» GbLIN YI0BJIETBOPE-
HBI B [IOJTHOM OObeMe.

[Ipu 9TOM B KOHTEKCTE TIPAKTHKH CTPYKTY-
PUPOBaHUS KOPIIOPATUBHBIX JIOTOBOPOB MOTYT
GbITh OTMEYEHDI CJIEYIONHE ACTIEKThI TIPU3HAH-
HOTO CY/IOM Iy T-OIIIHOHA.

Bo-miepBbiX, Kak BUAHO U3 Cyae6HOTO
pelIeHust, myT-omInuoH ObLT CPOPMYIUPO-
BaH B aKIIMOHEPHOM COTJIAIEHUU OTHOCH-
tesabHO 1pocto: «OAO “Pocnano” Brpase

KOPIIOPATHBHBIE CIIOPbBI

norpeboBath y OOO “Hosbie Texnosorun”
BBIKYITUTb BCE aKIUU...>. CTOPOHBI He TIbITa-
JINCH OTUCATDH IYT-ONIUOH Yepe3 U3BECTHOE
POCCUICKUM Cy/JlaM TTPaBOBOE TIOHSITHE <«IaH-
JIEKTHOTO IMKaday, KaK 9TO YacTO JeTaeTCs
Ha mpaktuke. Tak, HepeJKO B aKIIMOHEPHbBIX
COTJIANIIEHHUSIX MOKHO BCTPETHUTD Je-(haKTo
My T-OIIIMOHbBI, Ha3BaHHbIE Jle-I0pe TIpe[BapH-
TEJIbHBIMI JIOTOBOpaMH, odepTaMy WIN JI0TO-
BOpaMHU IO/ OTJIaraTeJbHbIM ycJaoBreM. B To
JKe BpeMsI PeaM30BAHHAS CTOPOHAMU MO/IeJIb
((pakTHueckn aHATOTMYHASA MOJETAM OTIIH-
OHOB, BKJIIOYA€MBIX B aKIIMOHEPHBIE COTJIa-
IIEHUS 10 aHTJIMHCKOMY MpaBy) He BbI3BaJa
y Cy/Zia KPUTHKH U ObLIA BOCIPUHATA UM KaK
JIefiCTBUTEbHAsT. JTO TTOKA3bIBAET TOTOBHOCTD
POCCHICKUX CYZOB K TIyGOKOMY U THOKOMY
PACCMOTPEHUIO HETUITMYHBIX [IJIsI HUX J[OTO-
BOPHBIX KOHCTPYKIIHUIL.

Bo-BTOpPBIX, 1O yCAOBUAM TyT-OMI[HOHA
orJiaTa aKIuil TOJKHA ObLJIA OCYIIECTBIISTD-
cs 1yTeM BHeceHust aBaHca B pasmepe 100%
ux 1enbl. [IpuyeM repedncieniie CTONPOIEHT-
HOTO aBaHCa Ha3bIBAJIOCHh BHECEHHEM oOecTie-
YUTEJTBHOTO TJIATEKA, 3aCUYMTHIBAEMOTO B CUET
OIIATHI TIeHbI aKiuil. OHAKO 9TO He BBI3BATIO

AKIIMOHEPHBIE COTVTAHIEHUWA [TPUSHABAJINCH HUYTOKHBIMI

N3-3A ITPOTUBOPEUNA UMIIEPATIBHBIM HOPMAM

Jlyig TpuMeHeHs WHOCTPAHHOTO MpaBa K poC-
CHﬁCKHM COBMECTHBIM TIPEANIPUATUAM yCTaBHbIﬁ
KaluTaJl POCCHHCKOTO 00TIECTBA, OCYIIECTBIISI-
foniero npouabHyI0 AeATeJbHOCTb, HEPEIKO
nepejiaeTcs B MOJHOM 06beMe HHOCTPAHHON XO0JI-
JIMHTOBON KOMITAHWH. Y YaCTHUKHW WHOCTPAHHOM
XOJIAMHIOBOI KoMianuu (UMH MOTYT GbITb, B TOM
qucae, POCCUiiCKUe JNTA) 3aKI0UAI0T MEXKITY
€000l KOPIOPATUBHBII JOTOBOP MO BOIPOCAM OCY-
HIECTBJCHUA TIPpAaB B OTHOIIEHUN TaKOﬁ XOJAUH-
TOBOI KOMITAaHUY, BKJIIOYAsT BOIPOCHI €€ y4acTust
B poccuiickoM o6miectBe. [lannas Mojesb sIBJIs-
eTcst HanboJsee BocTpeGoBaHHOI. Mesxay teM ee
peanu3aliisi He UCKJIOYAeT, YTO HPHU ONpe/ieieH-
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HBIX 00CTOSITEJIbCTBAX, HECMOTPST HAa BBIGOD IpaBa
CTOPOHAMH KOPIOPATHBHOTO JIOTOBOPA, OH BCE Ke
Oy/IeT PacCMOTPEH POCCHIICKUME CyJlaMi Yepes
MPHU3MY MMIIEPATHBHBIX HOPM POCCHHCKOTO 3aKO-
HOJIATEJIbCTBA.

B cBoto ouepesib aHAIN3 POCCHIICKOI CyeGHOIT
MPAKTHKU MOKA3bIBAET, YTO CY/Ibl 3a4acTyIO MPU-
3HABAJIN HeJIEHICTBUTEbHBIMEI KOPIOPATUBHBIE
J0roBopb! (IOMHOCTDIO MM B YaCTH), 3aKJIIO-
YEeHHbBIE TI0 TIOBOJIY OTEYeCTBEHHBIX KOMITAHMUI.
K umciy Takoro poja cyJeGHbIX pelieHnii MoryT
ObITh OTHECEHDI M3BECTHDIE MMOCTAHOBJIEHNS, Pa3-
PENUBIINE CTOPBI MKy ydacTHHKaMu (mpsi-
MbiMU win KocseHHbiME) OAO «Meradon»,
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y cyla Kaknx-Jim60 BONPOCOB — (PaKTHYECKH
cyn npunyaun OOO «HoBble TexHosOTHT >
K BHECEHHIO TIPEJIOTIIATBI 10 JIOTOBOPY KYTLIH-
TIPOTAKIL.

Teopernueckn Morsa 6bl GBITb U MHAST CUTY-
aIs, Korja Ipojasel] rnepeia akIuu MoKy -
MATeNo Mo TIePeIATOYHOMY PACTIOPSIKEHUTO
(Ha HEM TOAMKCH TMOKyNaTesst He Tpedyercs)
BOIIPEKU yCTAHOBJIEHHON COTJIallleHHeM ode-
PEAHOCTH BCTPEYHBIX IIPEIOCTABJIEHUI U TOTOM
o6pariiicsd B Cy/Jl 32 B3bICKAHNEM I[EHbI aKITHi.
B raxoit curyarmn a¢peKTUBHOe B3bICKAHNE
Gyzet GoJiee BEPOSITHBIM B CHTY TIPABHI CT. 328
'K P®. B 10 ke Bpemst, Kak BU/HO U3 OITHCA-
TEJIBHOI YacTH PEIIeHNs, MCTETl elle He Tepe-
JlaJT akIn OTBETYHKY. B aT0il cBsi3u 0603Ha-
YeHHBIIT aCIeKT CyZe0HOTO PENIeHNsT He TepsieT
AKTYaJIbHOCTD.

Panee cyapl mpuMeHHUTEJIbHO K KYILIe-
MpoJlake Y4acTO UCXOJWJIHU W3 TOTO, 4TO
Tpe6oBaHme TMpoJaBia o6 oIIaTe TOBapa
JI0 eTo Iepefaun MOKyHIaTeaI0 He TOAJIEKUT
Y/IOBJIETBOPEHUIO (moctanosaenuss MAC
Hanbuesocrounoro okpyra or 16.11.2012
no geay Ne A51-1063,/2012, Bouaro-
Bsitckoro okpyra or 29.04.2013 no meny

3A0 «Pycckuit Crangapr CrpaxoBaHue»,
3A0 «KM Uusecr», OOO «Bepubrii 3HaK»
n 3A0 «Topay» (nocranossenust DAC 3anagno-
Cubupckoro okpyra or 31.03.2006 no peary
Ne A75-3725-T/04-860,/2005, I1oBOIKCKOTrO
okpyra ot 25.05.2011 o gemy Ne AS7-7487,/2010;
pemrennss ApOUTPasKHOTrO cyjna r. MOCKBBI
ot 26.12.2006 o geny Ne A40-62048,/06-81-343,
or 13.03.2008 mo gexy Ne A40-68771,/06-81-
413, ot 24.11.2010 mo mey Ne A40-140918,/09-
132-894).

B ykasaHHBIX jies1aX Cy/bl CBSI3bIBAJIN HeJleli-
CTBUTEJIBHOCTD (HUUTOKHOCTD) CIIOPHBIX 110JI0-
SKEHWH KOPHOPATUBHBIX JIOTOBOPOB C UX CYIIle-
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Ne A39-2805,2012, MoCKOBCKOrO OKpyTra
or 09.08.2013 1o gemy Ne A40-119312,/12-
77-1232, ot 25.12.2013 mo meny Ne A40-
17982,/13). B koHTekcre mrpadHbIX TyT-
ONIIMOHOB B COBMECTHBIX ITPEINPUITUSIX
no3unus cyja mno genay c ydactuem OAO
«Pocnano» sBisieTcs MOTOXKUTENbHON TTPaK-
THKOH. Beap myT-onmuoH sABisieTcst B 60JIb-
el Mepe MHCTPYMEHTOM 3allUThl MHBECTOPA
OT PUCKOB HeyJlauM MPOEKTa, HeXKeJIu CTaH-
JIAPTHBIM JIOTOBOPOM KYIIU-TIPOJIAKH.

B-tpeTbux, cya He cTan mpuaaBaThb 3Haue-
HHUe ToMy (aKTy, 4TO OTJIaraTeJbHOe yCJOBUE
[T peanusanny myT-onnuona (HemzocTuxe-
me 3AO «Ip6uteK» KIIOUEBbIX MOKazaTesei )
OBLIO TIOTECTATUBHBIM, TO €CTh KOCBEHHBIM
006pa3oM 3aBUCETIO OT BOJIM CTOPOH aKI[HOHEP-
Horo coramenus (110-BUAUMOMY, B GOJIbII€it
mepe ot OO0 «HoBble TeXHOJIOTHN» ).

B revyenme MaMTETHHOTO BPEMEHU CYIbI
paccMaTpuBaIN TOJOOHBIE YCIOBUS KaK TIPO-
tuBopeyvanue ct. 157 'K P® nezaBucumo
OT WX 9KOHOMUYECKOl coctapgiomniei (mocra-
HoBieHnss MAC Cesepo-KaBkasckoro okpy-
ra or 07.10.2003 o meny Ne ®08-3832/
2003, ¥Ypaabckoro okpyra ot 20.08.2007

CTBEHHBIM MPOTHUBOPEYMEM HMIEPATHBHBIM
HOPMaM POCCHIICKOro 3akoHoaTeaberBa u (nmm)
ny6anyHOMy nopsaKy. HuuToskHbIe KOPIopaTus-
HbIE JIOTOBOPBI YCTAHABJIMBAIN MPOTHBOPEYAIIIIE
3aKOHOJATEIbCTBY IIPABUJIA IIPOBELEHUS cOOPa-
HUI yYaCTHUKOB W HPUHSITUS UMM PelieHMmit,
HOJIOKEHHS O CTPYKTYpe 1 (POPMUPOBAHNM Opra-
HOB yIIpaBJIeHIsT OOIIECTB, MOJOKEHUS O PacHo-
PSUKEHUN aKIUsAMU, 06 OrPaHUYEeHHH KOMMepye-
CKOIl IesITeJIbHOCTH OOIIEeCTB 1 JAPyTHE MOJ00HbIe
HOJIOKEHUS.

Bmecre ¢ TeM cyie6Hast IPaKTUKA B OTHONICHUT
KOPIIOPATHBHBIX JOrOBOPOB HE MCYEPIIBIBAETCS
TOJIBKO HEraTHBHBIMU PELICHHSIMHU.
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no geay Ne @09-6279,/07-C6, [esst-
HaI[aTOTO apOUTPa’KHOTO AalesagiOH-
Horo cyaa ot 24.07.2009 no geny Ne A14-
15079,/2008,/269,/2). ITO BBI3ZBIBAIO
060CHOBAaHHYIO KPUTHKY CO CTOPOHBI MHO-
TUX TIPAKTHKYIONNX IOPUCTOB U TEOPETHKOB
mpasal. OxHAKO 32 TOCJe/[HIE HECKOJIBKO JIeT
B cyAe6HON TpakTuKe (B TOM YHC/e Ha yPOB-
ne BAC P®) namerniach TeHenus K 6osee
rMOKOMY aHAJINU3y IOTECTAaTUBHBIX YCJIOBHI
U IpU3HAHWIO uX jgonycruMbivu (1. 4 mocra-
nossienud [lnenyma BAC PO or 12.07.2012
Ne 42, mocranossenne Ilpesugnyma BAC
P®D or 13.11.2012 Ne 7454/12). B aroii
CcBsA3U pemieHne ApOUTPAKHOTO Cy/a
CTaBpomoJbCKOTO Kpasg MOKeT ObITh pac-
CMOTPEHO Kak IIPoJloJIKalollee yKa3aHHYIo
TEH/ICHINIO, KOTOPas /Jis COBMECTHBIX TIpe/l-
NPUATUN ABJASIETCS OCOOCHHO aKTyasJbHOI
(B macrosimee BpeMs 6e3 MOTECTABTHHBIX
YCJIOBWIA He 0GXOUTCS TPAKTUYECKU HU OJIUH
KOPIOPATHBHbIN JOTOBOD ).

3a HeucnoHeHne 0053aHHOCTH
110 TOJIOCOBAHUIO HA COOPaHUH
MOXKHO YCTaHOBHUTb HEYCTOIKY

[IpuMepoM TOJI0KUTENTBLHOTO Cy1e0HOTO pellre-
HUS, TIO/ZIEPKABITETO BO3MOKHOCTD Pean3a-
MU OIIIHOHA M0 POCCUIICKOMY TIPaBY, SIBJISIET-
cs pemenne Apéurpaxuoro cyna Camapckoi
ob6mactu ot 30.12.2010 o gery Ne AS5-
24200,/2010. PaccMOTpeHHOE CYIOM [I€JI0
KacaoCh aKIIMOHEPHOTO COTJIANIEHNS B OTHO-
MIEHNH COBMECTHOTO TIPEANPUsTHsI HA 6ase
3A0 «Carypno-TII», 3aKTIO4YEHHOTO MEXKIY
ero akiuonepamu (3AO «Texuo-ITomumep»
n komuanueil «Carypuo Marepue Ilnactuxe
CITA», Wranua). AKIMOHEPHOE COrJalie-
HUE TIPEyCMaTPUBAIO MOJOKEHUS O KOJLJI-
ommmonax (call option). B wactHocTH, Kax-
Jlasi 13 CTOPOH MMeJia TIPaBO B OJIHOCTOPOHHEM
HOPS/IKEe PACTOPIHYTDb aKIIMOHEPHOEe CorJialie-
HIE, eCJI B OTHOIIIEHNH JIPYTOii CTOPOHBI Oy1eT
MHUIMAPOBAH TIPOTIECC O HETIATEKeCTOCOOHO-
ct wim GaHkporcTBe. Kpome Toro, B TakoM
cjlyyae CTOPOHA MOTJia MmoTpe6oBaTh OT CTO-
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POHBI-0AHKPOTA OTYYKJIEHHUS B CBOIO TOJIb-
3y akiuil nocaegHeil. Ilena mokynmku axiui
TaKKe MpeayCcMaTpuBaiach aKIMOHEPHBIM
COTJTAIIEHUEM.

[TockobKY TIPEAyCMOTPEHHOE aKIMOHEP-
HBIM COTJIAIEHHeM 06CToATebeTBO (IIpusHa-
e komnanun «Carypro Marepue [lnacruke
CIIA» memnaTexecmocoGHO) HACTYIHIIO,
3A0 «Texno-ITosmmep» morpe6oBaso peasn-
3allK CBOEro KOJUI-OIIMOHA. B ¢BA3M ¢ yKiIo-
HEHUEM TpPOJIaBIla OT MCIOJHeHus 006s3a-
tesibeTB 3AO «Texno-ITosmmeps o6paTuioch
3a 3aIUTON 1TPaB B CY/I.

Apo6urpaxkubiit cysn Camapckoii obsacTu
VZOBJIETBOPUJI TPeOOBAHMS UCTIIA U MPUBEJ
caeayomee o6ocrosanme (ratio decidendi).
Corstacuo 1. 1 cr. 157 TK P® cropowsl Bipa-
Be II0CTaBUTb BO3HUKHOBEHUE 1IPaB 1 00s3aH-
HOCTEH B 3aBUCUMOCTb OT OGCTOSITEJLCTB,
OTHOCHTEJNbHO KOTOPBIX HEM3BECTHO, HACTY-
[T OHM WJIW HET, B TOM YHCJE W B 3aBUCHU-
MOCTb OT HEILJIATeXKeCHOCOOGHOCTH MK GaHK-
porcTBa oaHO# u3 cropon (HacTymniaeHue
TAKOTO YCJIOBHS YACTUYHO 3aBUCUT OT BOJIH
cootBeTcTByIOIIEl cToponbr). [Ipu aToM cTo-
POHBI CBOMM COTJIAIIIEHUEM MOTYT U3MEHUTD
00TITIIe OCE/ICTBUS PACTOPKEHNS J0TOBOPA,
a TaKyKe CPOK HACTYIJICHWUS TAKUX TOCTE[-
creuii (m.11. 3 4 cr. 453 TK P®D). Iro Mosxker
BBIPAJKATLCS, B TOM 4HcJe, U B BUJE IPeJo-
CTaBJICHUS OJIHOI U3 CTOPOH PACTOPTHYTOTO
JIOTOBOpA TIpaBa Ha MpuoGpeTeHe NMyIIecTBa
JIPYTOii CTOPOHBDI.

Kak BuziHO, IpuBejileHHbIE JJOBO/bI Cy/la
MEPEKJINKAIOTCS C PACCMOTPEHHBIM BBIIIE
peutenueM 1o genay ¢ yyacrueM OAO «Poc-
HaHo». /laHHas TpaKTHKA TO3BOJISIET € GOJIb-
1Ieil yBepeHHOCTBIO CTPYKTYPHPOBATD OMIINO-
HBI 110 POCCHHCKOMY TIPaBy M BKJIOYATh B HUX
oTJIaraTesbHbIe YCIOBUS, KOCBEHHO 3aBUCSIINE
OT CTOPOHBI COOTBETCTBYIOIIETO JIOTOBOPA.

OmnpenesieHHBIIl MHTEPeC MpeCcTaBseT
TaK)Ke MOCTAaHOBJIeHNEe APOUTPAKHOTO Cy/ia
Mocxkosckoro okpyra ot 29.01.2015 no geny
Ne A40-47005/14. OHO TOATBEPANIO BO3MOJK-
HOCTb YCTaHOBJIEHUS B aKIIMOHEPHOM COTJIAlle-
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HUM HEYCTOWKN 32 HApYIIeHne HEMOHETAPHOTO
006513aTeJIbCTRA.

Kak ciemyer m3 MarepuajoB JaHHOTO
nena, akimonepsl 3AO «TCM Ky 3akmoun-
JIN aKIIMOHEPHOE coTJIaliieHne, o0si3bIBatoIee
UX TIUCHMEHHO COTJIACOBBIBATD JPYT C APYTOM
TOJIOCOBAHNE IO KJTIOUEBBIM BOIIPOCAM MOBECT-
KM JHST I060T0 co6panus akimorepos (yBe-
JINYEHNE YCTaBHOTO KallMTajla, COKpaIlleHne
AKTHBOB KOMIAHUU U T. 1.). CTOPOHBI TaKKe
YCTAHOBIJIN, YTO HapylieHne o06sI3aTeIbCTBA
BJIEUET IPUMEHEHNE HEYCTOIKM, PACCUNThIBae-
Moit 1o onpegenennoil popmye (50% akTHBOB
3A0 «TCM K» Ha MOMEHT 3aKJIIOYEHIS aKI[i-
OHEPHOT'O COTJIAIIEHNS).

AKITMOHEpP, HAPYIHUBITHN 06S3aTEIHCTBO,
o6patuics B €yl ¢ TpeOGOBAHUEM O MTPU3HAHUK
HeJIeCTBUTENbHBIM TTYHKTA aKITHOHEPHOTO
COTJIAIIEHNS] O HEYCTONKe, HO MOJTYYIJI OTKA3
B Y/IOBJIETBOPEHUH JTAHHOTO TPEOOBAHMS.

[MoaTBepskaeHUE CYOM BO3MOKHOCTH
YCTaHOBJIEHUSI B aKIIMOHEPHOM COTJIAIIEHUH
HEYCTOWKM 32 HEHUCIIOJIHeHnne 0053aTebCTB,
CBS3AaHHBIX C TOJOCOBAHMEM Ha COOpAHWUM
AKIMOHEPOB, SBJSETCS HEMAJTOBAKHLIM. Bo
MHOTHX CJydasiXx MMEHHO yrpo3a HeyCTOM-
Ki MOKeT crarth Hambosee 3(pdeKTuBHbIM
€II0cO60M MOTHBAIMH CTOPOHBI KOPIOPATHB-
HOTO JIOTOBOPA K BBIMOJTHEHUIO TPUHSTHIX
Ha ceOst 00513aTeNIbCTB 110 TOJI0COBaHMIO. Taxk,
no oOfiieMy HpaBuJy pelieHne, MPUHSI-
Toe coOpaHmeM aKIMOHEPOB C HApyIIeHU-
eM TakuX 00s13aTesbCTB, OYIeT JIeiCTBUTEb-
HbiM. [locTpajaBiiasi CTOpOHA CMOJKET €To
OCIIOPUTH TOJIBKO B CJIydYae, €CJid BCE y4acT-
HUKU OOIIEeCTBA HA MOMEHT TIPUHSATHS pellie-
HUSI SIBJISITTHCH CTOPOHAMU KOPIOPATUBHOTO
norosopa (1. 6 cr. 67.2 TK P®D). Kpowme Toro,
B cuity crieliupuky 00513aTesIbCTB 10 TOJI0CO-
BaHWIO KaK HEMOHETAPHBIX, B3bICKaHUE YObIT-
KOB JIJISl TIOCTPAJIaBINell CTOPOHBI MOJKET CTaTh
Kpaiite 3aTpy/HUTETHHBIM.

@

AKIIMOHEPHOE COITTAHIEHME, ITYT-OIIIIMOH

ITIOTECTATMBHOE YCJ/IOBUE

Orpannyenue npaB aKuoOHEPOB

Ha ynpaBJeHne o0IEecTBOM 00JIblire
HE TIPU3HAECTCA HE3AKOHHbIM
[MoaTBepskaeHNE TTPABOMEPHOCTH BRJOYE-
HUSI HEYCTOIKHU B KOPIIOPATUBHBIN JJOTOBOP
MO’KeT OBbITh HaliJIeHO B Cyne6HOIl TIPaKTUKe,
Hampumep, B noctanoBaeanu MAC 3anaano-
Cubupckoro okpyra ot 20.03.2014 no geny
Ne A45-1845,2013.

[Ipu artom pamHoe cyme6HOe pelreHue
coiep:KuT GoJiee OOIIIe BBIBO/IbI OTHOCHUTEb-
HO 00513aTEJIbCTB TI0 TOJIOCOBAHMIO, MPUHSITHIX
CTOPOHAMHU JIOTOBOPa 06 OCYIIECTBICHUH TIPaB
Y4YaCTHUKOB OOII[EeCTBa.

Tak, yuacTHUKH 061IecTBa 00513aTUCD TOJIO-
COBaTh OTIPE/ICTIEHHBIM 06pPa3oM MO BOIPO-
caM peopranHusanuu obiiectBa. B ganbheii-
IIeM HEKOTOPbIe 13 YYaCTHUKOB IIONBITAIUCD
OCHOPHUTDH 3aKJIIOYEHHBINH JOTOBOP CO CCHLI-
KOH Ha TO, YTO OH OIPAHMYMBAET WX IMPaBa
Ha ynpasyenne oomiectBoM. Cy/1 He coriacu-
€5 ¢ MX JIOBOJIAMU 1 IIPSIMO YKa3aJl, 4TO CTOPO-
HbI KOPIIOPATHBHOIO JI0TOBOPA BIIPABe IPUHSTD
Ha ce0s1 063aTesIbCTBA 10 TOJOCOBAHMIO OTIpe-
JIeJIEHHBIM 06Pa3oM Ha cOOPaHUU YYACTHUKOB
o6mectBa. Cyj yKasas, 4To TaKue MOJIOXKeHHsT
HUKAK He TPOTHBOPEYAT JeHCTBYIONEMY 3aK0-
HOJIATEILCTRY.

JleficTBUTELHOCTD 0013aTEIBCTB IO TOJIO-
COBAHMIO, TIPELYCMOTPEHHBIX KOPIOPATHBHBIM
JIOTOBOPOM, TaK)Ke TIOJTBEP3K/IEHA TTOCTAHOB-
gerreM Ilectoro apOUTPAsKHOTO ANe/JISAIIN-
onnoro cyga or 14.02.2014 no gemy Ne A73-
8807,/2013. Cyay upuuIoch H3Yy4UTb
aKIMOHEPHOE COTJIallielne, B KOTOPOM ObLIO
YCTaHOBJIEHO JIOBOJIHO CJIOXKHOE PEryJImpoBa-
HUe, BKJIIOYAoIee HECKOJbKO JTAIOB COrJia-
COBaHUS TIO3UIIIT AKIIMOHEPOB TIPU TOJIOCO-
BaHUIX Ha cOOPAHUSAX aKINOHepoB. B uncie
MPOYUX B YCJIOBHSAX COTJIANIEHUS OBLIO MO/
MICaHNEe «JIEKJIapaluiuy O TOJ0OCOBAHUY, BBe-
JIeHIIe «MOpATOpHsI» HA ydacTue B COOPAHUSIX

1 Cwm., manp.: Crenanos /I. 1., Kapaneros A. I'. VIHBeCTHIIMOHHBIN KJINMAT: YCJIOBHOE HPABO Ha GU3Hec: aJ1. Bepcust. Pe-
skuM jroeryna: http://www vedomosti.ru/newspaper,/article/ 250085, uslovnoe_pravo_na_biznes; Kapamneros A. T.
3aBHCHMOCTD YCJIOBHSI OT CTOPOH YCJIOBHOII c/leikn B KoHTeKkcte pedopMbl rpaxkjarckoro npasa // Bectnnk BAC
P®D. 2009. Ne 7.
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ITPOLIECC

AKIIMOHEPOB MPHU OTCYTCTBUH COTJIACOBAHHOI
MO3WINU U Ha3HAYEHUe MenaTopa JIJIst orpe-
JleJieHnst 00sI3aTeNIbHbIX [IJIs1 CTOPOH BAPUAHTOB
TOJIOCOBAHUSI.

B 11es10M nipuBe/ieHHbIe Cy/1e0HbIE PeleH st
HeJIb3s Ha3BaThb HEOXKUIAHHBIMH, TTOCKOJIbKY
OHU He pa3pelrmim KakuxX-1u60 KoJIn3ui,
B HUX JIUIIb MPSIMO MPUMEHEHDI TIOJIOKEHUS
JIEHICTBYIOIIEr0 KOPIOPATUBHOTO 3aKOHO/Ia-
teabcra (1. 3 cr. 8 MepepaibHOrO 3aKOHA
or 08.02.1998 Ne 14-D3 «O6 obuecrBax
C OTPAHWYEHHOHN OTBETCTBEHHOCTBIOY», M. 1
cr. 32.1 depepasnbhoro 3akoHa ot 26.12.1995
Ne 208-D3 «O6 akIMOHEPHBIX 06LIECTBAX> ).

BMmecre ¢ TeM mpu3HaHUE CyIaMH BO3-
MOJKHOCTU B JIOTOBOPHOM MOPSIJIKE OTpPa-
HUYUTH CBOOOJY YCMOTPEHUSI aKIMOHEPOB
IpU OCYIIECTBJIEHUU UX TIPaB Ha yIpasJe-
Hue O6IIEeCTBOM SIBJISIETCSI B HEKOTOPOM PO/Ie
JocTIpKenueM g poccuiickux cynos. Panee
no/I06GHbBIE JIOTOBOPHBbIE KOHCTPYKIIMH pac-
CMATPUBAJUCHh UMM KpallHe CKENTUYECKH
U MIPU3HABATNCDH HEIOIYCTUMBIMU, HECMOTPS
Ha TO, uto cT. 307 'K P®D Bcerga cuurajia
HeratuBHOe 06s3aTebeTBO (BO3EPIKATHCS
OT OCYIIECTBJIEHUS JAEHCTBUA) IPaBOMEPHBIM
(nocranosaenne MAC MOCKOBCKOTO OKPY-
ra ot 03.10.2007 u ot 10.10.2007 1o nmesy
No A40-77840,/06-17-491, or 30.05.2011
no geny Ne A40-140918,/09-132-894).
Panbiie cyapl npu pacCMOTPEHUM TaKNUX
YCJIOBHIi COTJIAIIEHWST YACTO CCBLIAINCH HA
HEJIONyCTUMOCTb OTKa3a OT TpaBa WK orpa-
HIYEHHUST TPABOCIIOCOOHOCTH.

OHUM 13 TIO3UTUBHBIX Cy/1eOHBIX peliie-
HUM, TPUHSTBIX B yXe CBOOOBI JOTOBOPA,
TaKKe SIBJISIeTCsl TocTaHoBJeHue /leBATOTO
apOUTPAKHOTO aMeNaAsSIMOHHOr0 Cy/a
or 27.02.2015 mo meny Ne A40-44056,13.
B aToM flesie akImoHepHOE COTJIAleHne Kaca-
JIOCh TIPABUJI PaCHpe/leJIEHUs] UMYIIECTBA
6aHKa, OCTABIIErOCs TOCJIE ero JUKBUIAAINN.
[To ycs0BuSAM aKIMOHEPHOTO COTJIANIEHNS UMY -
MIeCTBO GaHKA PACIPEIENIOCh MEK/Y CTOPO-
HaMU HETIPOIIOPIIMOHANBHO UX JIOJISIM B yCTaB-
HOM KaIlwurase.

[=]
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C TakUM TPUHITATIOM PaCIpeIeseH s nMYy-
IIEeCTBA HE COTJIACUJICS JHUKBUAATOp GaHKa,
MOCYNUTAB, YTO AKIIMOHEPHOE COrJalleHue
MPOTHBOPEUNT 3aKOHOAATETbCTBY. OIHAKO
apOUTPAXKHBIN Cy/l OTKJIOHWJ JIAHHBIN TOBOJL
1 YKa3aJ, YTO 3aKOHO/IATeIbCTBO, C OJHOI CTO-
POHBI, HE COAEPKUT KaKUX-TNO0 MMIepaTHB-
HBIX HOPM, 3alpeaionix aKIHoOHepaM coTJa-
COBBIBATh OCOOBII TIOPSIIOK PaCIpe/leTeHUsT
JIMKBUJIAIIMOHHON KBOTBI, C IPYTOH — IIPSIMO
MO3BOJISIET aKIMOHEPaM JI0TOBOPUTBCS 00 yCJI0-
BUSAX JMKBUAANuN obmiectsa. [lpu atom cyn
KOHCTATHPOBAJ, YTO aKIIMOHEPHOE COTJIAIIeHNe
He HapyllaeT [IpaBa U UHTEPECHI TPETbUX JIUIL
1 ABJISETCS JIEHCTBUTEJBHBIM C YYETOM TIOCTa-
nossienus [lnenyma BAC PO or 14.03.2014
Ne 16 «O cBoGojie JoroBopa U ee Tpejeaaxs.

Kak nokasplBaloT NpuBeJCHHBIC BbIIIE
cyneOHbIe pelieHus, TPUHATbIE apOuTpaxK-
HBIMU CY/IaMU Pa3JIMYHBIX PeTHoHOB Poccun,
MOCTENEHHO apOUTPAKHBIE CY/IbI CTAHOBSITCS
6oJiee JIOSJIBHBIME K KOPIIOPATUBHLIM JIOTOBO-
pam. Ecim cyne6Hast mpakTuka U B JasibHEl-
meM Oy/ieT pa3BUBATLCS B PYCJI€ PACCMOTPEH-
HBIX PENIEHUll, TO C YYeTOM HOBBIX MPaBUJT
Ipaxxpanckoro kojexca PD o opunyeckux
JIaX 1 0653aTe/IbCTBAX, YYACTHUKY COBMECT-
HBIX TIPEJIPUATHI cMOTYT GoJsiee yBEPEHHO
CTPYKTYPHUPOBATh CBOM JIOTOBOPHbIE OTHOIIIE-
HUSI TI0 POCCHIICKOMY TIpaBy U He npuberaTb
K 3apyOeKHbIM aHaJI0TaM.

B 1o xe BpeMs ciegyer yunThIBATb, UTO
MHOTHUM POCCHICKUM CyJlaM BCe elle CBOM-
CTBEHEH ompe/iesieHHbli (popManu3M Ipu TOJ-
KOBAaHMM 3aKOHOJATEJIbCTBA, YTO HE BCeEr/a
CIOCOOCTBYET CIPaBEINBOMY Pa3peIieHuto
criopoB. [IpuMepsl Takoro MoX0/1a BCTpeyaoT-
€S ¥ B OTHOILIEHUU KOPIOPATHBHBIX /IOTOBOPOB
(ocranoserne CeMHAAIATOrO apOUTPAKHOTO
anesrsionHoro cyaa ot 18.02.2014 no gemy
No A50-15942,/2013).

[ToaToMy 1pH HOATOTOBKE M COCTABJICHUU
KOPIIOPATUBHOTO JIOTOBOPA I0PHUCTY BAKHO YuH-
TBIBATh, YTOODI €TI0 MOJOKEHUS MAKCUMATBHO
TOYHO COOTBETCTBOBAJIN OYKBAJILHOMY TOJIKO-
BAHUIO KOPIOPATHBHOTO 3aKOHOAaTenbCTBa. Ml
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