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pyKoBOAMTENb [PYNNbl KOPNOpaTMBHbLIX NPoeKToB VEGAS LEX

KOPMNOPATUBHbIN 10rOBOP
10 POCCUUCKOMY NPABY

KAK M3BECTHO, HA MPOTAXEHWW JECATUNETUA AKLIMOHEPHBIE COJIALLEHMS,
3ATPATMBAIOLUME KPYMHBIK POCCUNCKUIA BU3HEC, 3AKNHOYAIMCb MO UHOCTPAHHOMY
MPABY. [10 SMMUPUYECKUM HABJTIOAEHUAM HAMBOJbLUEN NONYIAPHOCTLIO Y BU3HECA
M0/Ib30BA/IOCH AHITIMMCKOE NMPABO. TAKAS MPAKTUKA CNTOMMUIACH MO PA3JIMYHBIM
MPUYUHAM, BKJTKOYAS U TO, YTO POCCMMCKOE MPABO HE MO3B0JIAN0 AKLMOHEPAM AIEKBATHO
3AKPEMUTb UX KOMMEPYECKWE JOTOBOPEHHOCTH HA YPOBHE HOPUAWYECKWN OBA3bIBAIOLLEIO

KOHTPAKTA.

Bnnotb g0 2009T. B 3aKOHOAATENLCTBE
OTCYTCTBOBA/IM NOJOKEHNS 00 aKLMOHEPHbIX
cornateHusx'. NMpu 3ToM B pamKax M3BeCT-
HbIX 1€ POCCUICKME CyAbl NPM3HaBaM
KOPNOPaTUBHbIE 4Or0BOPbI (AKUMOHEPHbIE
cornawenus B AO, JOroBopbl 06 OcyLLecT-
BJIEHWMM NnpaB y4acTHWUKoB B 000) Hepeit-
CTBUTE/bHBIMU (MONHOCTBIO MK B YacTh),
cyuTas, YTO MX NOJOKEHUS NPOTUBOpPEYAT
MMnepaTUBHbIM HOPMaM POCCUIACKOTO
npaBa’.

Mexay Tem 3a nocnaeaHWe rofibl NPon30-
WK onpefeneHHbIe N3MEHEHUS, KOTOPbIE

€noco6CTBOBANM CYLLECTBEHHOMY YBeUye-
HUIO KONWYECTBA CAENOK, 3aK/TI04aeMblx Mo
poccuitckomy npasy®. 310 CB3aHO, NOMUMO
npoyero, ¢ USMEHEHUSMU B 3aKOHOAATENb-
CTBE W NPaBONPUMEHUTENBHON NPaKTUKE.

B 2014r. BCTYynMAW B CUNy MacwTabHble
13MeHeHus B [paxaaHCKWiA Koaeke Poccuin-
ckon ®enepaunu (aanee — 'K PO), npeay-
cMaTpuBalolLme 60aee rmbKoe perynMpoBa-
HUE KOPNOPaTUBHbIX M 06513aTeNbCTBEHHBIX
OTHOLIEHNI. ApBUTPaKHLIMKM CySamK 3a
nocneaHve 5—6 net paccmotpeHo 6onee 20
A€, B paMKax KOTOPbIX OHW NOATBEPAUNN

[IENCTBUTENIbHOCTb OTAE/bHbIX MOJIOKEHNI
KOpNopaTUBHbIX A0FOBOPOB, 0643a1 aKLu-
OHEPOB MCMNONHUTL 06513aTeNbCTBa B HATYpE,
B3bICKaIM HEYCTOMKM M KOMNEHCALMW U T. M.
C nosuumuv perynmpoBaHus u cyaeo-
HOWM NPaKTUKKM KOPNOPaTUBHBIA AOrOBOP,
3aK/04YaeMblii N0 POCCUICKOMY NpaBy,
CTan A0CTaTo4HO 3OPEKTUBHBIM UHCTPY-
MEHTOM 151 CTPYKTYPUPOBAHMSA OTHOLIEHWUI
613HEC-NAPTHEPOB MO CTaHAAPTHbLIM BOMPO-
caM, NPUBbIYHBIM MM N0 MEXAYHAPOAHON
NpaKTUKe NOA06HbIX CAENOK (KopnopaTuBe-
HOe ynpaB/ieHne, pa3peLleHne TYNMUKOBbIX

HbI 3aKOH “06 aKkuMOHepPHbIX 06wwecTBax” v ctatbio 30 PefepanbHOro 3akoHa “O pbiHKE LieHHbIX Gymar”».

~

WMHCTUTYT aKLMOHEPHbIX COrNalleHni Gbln 3aKpensieH Ha 3aKOHOAATENbHOM YpoBHE defepanbHbiM 3akoHOM 0T 03.06.2009T. N2 115-d3 «O BHeceHWUM U3MeHeHui B Deaepanb-

HeZeicTBUTENbHBIMM NPU3HABANUCH CNELUGUYECKIE MONOKEHNS KOPNOPATUBHbBIX AOrOBOPOB O NPOBEAEHUM COBPAHNI Y4ACTHUKOB W MPUHSITUM PELEHNI, O CTPYKTYPE U GOPMU-

POBaHMM OpraHoB ynpaBaeHUst KOMNaHWi, 0 PaCNOPSKEHUM aKLUUAMU, 06 OrpaHUYEHUSX KOMMEPYECKOM AeSTeNbHOCTM KOMNaHUii U Ap. (CM., Hanpumep, cyae6HbIe peleHus no
cnopam mexay akumoHepamu (yqactHukamu) OAO «MeradoH», 3A0 «Pycckuit Ctangapt CtpaxoBanue», 3A0 «KM UHect», 000 «BepHblit 3Hak» 1 3A0 «[opa»).

w

npasy, no cpasHeHnto ¢ 20102015 rr.

B npaktuke opuanyeckon pupmel VEGAS LEX B 2015—2017 rr. 0TMeYaeTcs CyWeCTBEHHOe yBENNYEHWE KONMYECTBA aKLMOHEPHbIX COTNalleHni, 3aKTlo4aeMblX N0 POCCUICKOMY
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CUTyauui, npaBuaa y4yactus B KOMNaHuu,
00693aTeNbCTBa NPU COBEPILEHUN CAENOK
C aKUMSMM, NPUHLUMNBI GUHAHCUPOBAHMS,
BbiNnata AMBMAEHAOB U Ap.).

Hue paccmMoTpUM HEKOTOPbIE BONPO-
Cbl, pa3B1TME CUTyaLMM NO KOTOPbIM MOA-
TBEPHAAET NPUBEAEHHbIN TE3UC B COOTBET-
CTBYIOLLEN YaCTH.

KOPMOPATUBHOE
YNMPABJIEHUE

lpaKTnyecku Nto60 KopnopaTUBHbIN
[0roBop onpeaenser NPUHLMNbLI Kopnopa-
TMBHOIO YNpaBieHWUs KOMNaHUER, BKI0Yas
npaeuna GopmMMpoBaHUA OPraHoB ynpas-
NIeHUs, pasrpaHnyeHne ux KoMneTeHUUN
1 MOPAAOK NPUHATUS PEeLIeHnii No 0TAeNb-
HblM Bonpocam. Ha ypoBHe cobpaHus
aKLMOHEPOB MEeXy aKLMOHepaMu TaKke
pacnpefensieTcs noaoKUTENbHbIA U 0TpULa-
Te/bHbIA KOHTPOSb?.

Hosble nonoxeHus MK P® rubko noa-
X044T K Bonpocy 0 $opMMpoBaHMM opra-
HOB YNpaB/ieHWUs! HeNyGANYHOW KOMNAHWK®,
TaK, y4aCTHMKam NpeaocTaBAseTca npaBo
Ha CBOE YCMOTPEHUE (C Y4ETOM HECKOJb-
KMX OrpaHnyeHnin) GopMmupoBaTb CTPYKTY-
PY ¥ KOMNETEHLIMIO OPraHOB yNpaBieHUs,

a TaKke onpeaenstb NopsAoK Co3biBa, NOA-
FOTOBKM M NMPOBEAEHNSI COOPAHNUM y4aCTHU-
KOB. AKLMOHepbI HenybnnyHoro AO Tenepb
MOTYT PaCLWMPUTb UIN CY3UTb KOMMETEHUMIO
co6paHu1s akUMOHEepPOB Ha ANCMNO3UTUBHOW
0CHOBES, X0TS paHee TaKasi BO3MOKHOCTb
0TCyTCTBOBaNa (KOMNETEHLMA cobpaHua
aKLMOHEepOoB UMNEPATMBHO onpeaensnach
3akoHom 06 AO).

B 10 e Bpems no npumepy 3apy6ex-
HbIX topucankumin T'K PO Tenepb aonycka-
€T Ha3Ha4yeHWe B KOMNaHWM HECKOJIbKMX
MCNOJHUTENbHBIX AMPEKTOPOB, AENCTBY-
foWMX OT ee MMeHu 6e3 J0BEPEHHOCTH,
COBMECTHO MM CamOoCTOATENbHO. B naeane
[laHHas CTPYKTypa AO0/MKHA NO3BOIUTbL CO3-
AaTb B COBMECTHOM NPEANpUATAM CUCTEMY
CEPHEK M MPOTMBOBECOB — KOrAa HECKOIb-
KO MCMOJTHUTENbHbIX AMPEKTOPOB 06513aHbI
COrnacoBbIBaTh APYr C APYroM onpeaeneH-
Hble eCTBMSA (C Y4ETOM UHTEPECOB HOMU-
HUPOBABLIMX WX aKLMOHEepPOB). OfHaKo Ha
npaKkTuke aGHEKTUBHOCTb TaKOM CUCTEMBI

BbI3bIBAET COMHEHMS U3-3a OTCYTCTBUS TEX-
HUYECKOW BO3MOXHOCTM BHeCTH B EMPHOJT
MHAWKATOPbI, yKa3blBaloWMe Ha pasrpaHu-
4yeH1e KOMNETEHLMM MEKAY OTAENbHbIMU
avpektopamu. lNpenonaraercs, 4To TPeTbU
JMLA — KOHTpareHTbl 06LLeCTBa MOrYT UCXO-
OWTb U3 TOTO, YTO Kamzbli U3 AMPEKTOPOB,
yKasaHHblx B EMPHOJ1, umeet nonHomoune
Ha coBeplueHne No60ro AeNCTBUS OT UMEHM

ot 3 ntoHs 2009 . N2 115-93 «0 BHece-
HUK U3MeHeHu B PeiepanbHbIi 3aKOH
“06 aKkuMOHepHbIX 06LiecTBax” U cTaTbio 30
denepanbHoro 3akoHa “O pblHKE LIEHHbIX
6ymar”». Bo-BTOpbIX, B CyAe6HOM NpaKTUKe
00653aTebCTBA MO r0JI0COBAHMIO CTaU MPU-
3HaBaTbCs AONYCTUMbIMU 1 6ONEE He pac-
CMaTPMBAIOTCA KaK COCTABASIOLIME YKa3aH-
Hble HapYLIEHMS.

[paKTMyecKku no6oi KopnopaTUBHbINA JOroBoOp
onpepensieT NPUHLMNbI KOPNOPaTUBHOIO
ynpaB/ieHUsl KOMNaHWeW, BKIOYas npaBuna
$opM1pOBaHUA OPraHoB YnpaBaeHus, pas-
rpaHUYeHne MX KOMNETEHLMUI U NOPAAOK
NPUHATUSA PELLEHWI N0 OTAENbHbIM BONpPOCaM.

006LecTBa, OTHECEHHOTO K KOMNETEHL MK
UCMOJHUTENBHOTO opraHa’. Mexay Tem ans
NPaKTUKM CTPYKTYPUPOBaHMA KOPNOpaTHB-
HbIX JOrOBOPOB [JaHHOE 06CTOATENLCTBO
SBNAETCA CKOpee HeGONbILMM HIDAHCOM,
4yeM npobaemon.

JloroBOpPEeHHOCTH Y4aCTHUKOB (aKLK-
OHEpPOB) N0 BONPOCaM ynpaBieHus TaKKe
JeTann3npyoTca Kak 06513aTesibCTBa Mo
OCYLL,ECTBNEHMIO NpaBa ronoca Ha cobpa-
HUAX Y4aCTHUKOB (aKLMOHEPOB) 06LLe-
cTBa® N0 OCHOBHLIM BONPOCAM: yTBEPHE-
HWe BU3Hec-NnaHa v cTpaTeruun; BHeceHue
M3MeHeHMi B ycTaB; GopMMpoOBaHKe opra-
HOB yNpaB/ieHWs; peopraHn3aLms obuye-
CTBa; YBEAMYEHWE YCTABHOrO Kanutana;
BbiniaTa AMBUAEHO0B; pacnopsKeHue 3Ha-
YUMbIMU AKTUBAMMU; 3aKNOYEHUE 3HAYUMbIX
CAENOK U T. M.

PaHee nofo6HbIe 0643aTeNbCTBA NPH-
3HaBaNUCb POCCUICKUMU CyAaMu Heflen-
CTBUTENIbHBIMM, KaK Npejnonaratuue Heao-
MyCTUMbIM OTKa3 OT NpaBa, OrpaHU4YeHne
NPaBOCNOCOGHOCTM M NpaBa rosocoBaTh
Ha cBoe ycMoTpeHue®. B HacToslee Bpemst
npaBOMePHOCTb 06513aTeNbCTB MO r010CO-
BaHMIO B LIE/IOM He Bbl3bIBAET COMHEHWA.
Bo-nepBbix, TaknMe 0613atenbcTsa 6bian
npaMo paspelueHbl eaepanbHbiM 3aKOHOM

TaK, apbutpamHbIMK Cyaamu NpUsHaHbI
A0NYCTUMbIMMU CNeaytoLLMe NONOKEHNS Kop-
nopaTUBHbIX JOFOBOPOB 06 06d3aTeNbCTBax
Y4aCTHWUKOB (aKLMOHEPOB):

* 06513aHHOCTb F010COBATH «3a» ero
peopraHu3auuio B Gopme npeobpasoBaHua
1 MOCNEAYIOLLEr0 NPUCOEANHEHNS (AEN0
N A45—-1845/2013);

¢ 063aHHOCTb roI0COBaTh «3a»
YTBEPHAEHWE ayanuTopa 1 NpoBeeHNe Npo-
Bepku (geno N2 A45—-12229/2015);

* 0643aHHOCTb MMCbMEHHO COrNacoBbl-
BaTb JPyr C APYrom roaocoBaHue no BCeM
BONPOCamM KOMMNETeHLMM 06LIEro cobpaHus
(aeno N2 A40—65834/2011);

* 0643aHHOCTb 3@ AeHb [0 06LIEro
cobpaHus noanucatb COrlacoBaHHbIM Npo-
TOKON, B KOTOPOM GYA€eT 3aKPENNEHO roo0-
COBaHMe COBMeCTHOW aonent (aeno N2 A24—
4503/2014);

¢ 063aHHOCTb CNe0BaTb MHOro3Tan-
HOW npoLeaype cornacoBaHWs NO3nLIMi
nepeza o6wum cobpaHuem: noanucaHue
JeKnapauymm 0 ronocoBaHum1, BBeAeHUe
mMopaTopus Ha y4yactve B 06Wem cobpaHum
6€e3 cornacoBaHHOM NO3ULMK, Ha3HAYEHNE
meanatopa Ans onpeaeneHns 0683atebHbX
A1s CTOPOH BapWaHTOB ro10COBaHMA (4en0
N2 06AM-6954/2013);

IS

0NOKMTENbHBIA KOHTPONb NOAPa3yMEBAET BO3MOXHOCTb 3aKPENIeH!s 3a akLMoHepoM, Bnajetolnm 6onee 50% ronocos, npasa caMOCTOATENLHO UK YEPES ONPefeNeHHbIe

[IONONHUTENbHBIE MEXaHU3MbI (CornacoBaTenbHble npoueaypesl, o6s3aTenbHble YKasaHua UHbIM akLMoHepaM, 3apaHee ﬂpOﬂMCaHHbIVI nopsA0K rolocoOBaHUA U T. n) npuUHUMaThL
PELIEHUS N0 KIKOYEBbIM 151 HEr0 KOMNETEHLMAM 00LLEero cobpaH1s aKLMOHepoB. OTDMLLaTeﬂbeIVI KOHTPO/Ib NoApa3ymeBaeT BO3MOXHOCTb aKLMOHepa, BNaAEWero MeHee 50%
roN0CcoB, 3ab6/0KUPOBaTb NPUHATUE KIKOYEBBIX PELIEHN 06LLero cobpaH1sa akLMOHEPOB (No CyTH, NpaBso BETO).

o

MO3HO NPEeANOoKUTb, YTO CYLECTBEHHAs A0S KOPMOPATUBHbIX AOrOBOPOB 3aKIOYAETCSH UMEHHO B OTHOWEHWM HENYGAUYHBIX KoMnaHwit (000, AO), NOCKObKY OHM YacTo

MCNOMb3YIOTCH ANA CO3AaHNA COBMECTHBIX NPEANPUATUI, peanu3ylolnx onpeaeneHHble NPOeKTbl (CM, HanpUMep, NPaKTUKY Co3AaHnsa CoBMeCTHbIX npeanpuatii POCHAHO, BB

WHHoBauuu, PocTex v ap.).

~ o

Depnepauun» (aanee — MocraHosnenne N2 25).

®

HUS OnpefeneHHbIM 06pa3om).

©

01 30.05.2011r. NeKI-A40/4971-11-N no aeny N0 A40—-140918/09-132-894.

MNyHKT 4 cT. 48 depepanbHoro 3akoHa ot 26.12.1995r. N2 208-$3 «06 aKuMoHepHbIX 06uiecTBax» (aanee — 3akoH 06 AO).
Cm. n.22 MoctaHoenenus MNnenyma BC PO o1 23.06.20151. N2 25 «O npuMeHeHnm cyaamu HEKOTOPbIX NONOKEHUI pa3jena | yacTu nepsoi paxaaHCKoro kogekca PoccuiicKon

MNopo6Hble 0653aTenbCTBa moryt 6bITb MO3UTMBHBIMM (0653@HHOCTb FOI0COBATb «3a», «NPOTUB» N «BO3AEPKANCA») MU HEraTUBHBIMMU (0653aHHOCTb BO3JEPKaTLCA OT r0N10CoBa-

MNoctaHosneHne ®AC MockoBcKoro okpyra ot 03.10.2007 r. N° KI-A40/9123—07 no aeny N2 A40—77840/06-17-491, MoctaHoBneHne GAC MOCKOBCKOro OKpyra



* 0643aHHOCTb y4aCTHWKa ronocoBaTb
TaK e, KaK rofocyet ApYron y4acTHUK (4eno
N2 A60—12804/2015).

Mpu 3TOM CTOPOHA KOPNOPaTUBHO-
ro oroBopa, noctpajasiuas oT TOro, 4to
KOHTpAreHT B HapylleHWe CBOMX 06513a-
TENbCTB N0 COMNallEHM0 NPOroa0coBas 3a
MPUHATME KaKoro-1nbo pelleHns Ha oblem
cobpaHnK, MOXeT 06paTUTLCA B Cyf C Tpe-
60BaHWEM He TONIbKO 0 B3bICKAHWK YOLITKOB,
HO ¥ 0 NPWU3HAHUM TAKOT0 peLleHns cobpa-
HWSA Y4aCTHUKOB HeeMCTBUTEbHBIM. MpaB-
na, nocneaHee TpeboBaHUE MOXKET ObITb
3as1B/IEHO NPU YCIOBUM, YTO HAPYLIEHHbIN
KOPNOPATUBHbIA JOrOBOP 6bl1 NOANMUCAH
BCEMM y4aCcTHUKaMu (aKumoHepamu) (n. 6
CT.67.2 TK PO).

Mp1MHMMas BO BHUMaHWUE U3NOKEHHOE,
MOMHO 3aK/II04MTb, YTO B LIEIOM KOpnopa-
TUBHbIN JOrOBOP N0 POCCMMUCKOMY NpaBy
npeaocTaBAseT y4aCTHUKAM A0CTaTOYHO
WMPOKUE BO3MOKHOCTH AN OnpejeneHus
MPUHLMNOB KOPNOPATUBHOIO YNpaBieHnst
B COBMECTHOM NPEeANPUATUM, NOATBEPHAEH-
Hble CyAe6HON NPAKTUKOMN.

HEYCTOWKA
M BO3MELLEHUE NOTEPb

Bo MHOrMX 3apyGeHbIX IOPUCANK-
umMsax, Hanpumep B FepmaHuu, ucnonHe-
HWe JOr0BOPEHHOCTEN N0 aKLMOHEPHBIM
coriaweH1sam (B TOM Yucie no Bonpocam
r00COBaHUM Ha 06LWMX COBPAHUAX) MOXET
06€eCcneynBaTbCs MHCTUTYTOM 3aMeHbl BoJle-
U3bABNEHNUS CyAeOHBIM pelleHneM, Koraa
HEeCcoBepLIEHHOe CTOPOHON A0roBOpa BOJie-
U3bABNEHNE B HapYLLEHWe ero yCI0BUN
CYUTAETCA CAeNaHHbIM C MOMEHTa BCTyne-
HUS B CUJTy COOTBETCTBYIOLEr0 CyAe6HOro
pewennse,

MocKonbKy B Poccumn NOA0BHBIN UHCTU-
TYT OTCYTCTBYET, UCTIONIHEHWE HEAEHEKHbIX
0653aTebCTB N0 KOPNopaTUBHOMY L0r0BO-
py TpebyeT obecneyeHns B UHOM Buze. Ha
MPaKTUKe Yalue BCEro CTOPOHbI NPEANoYU-
TaloT yCTaHaBAMBATb Pa3anyHble BapHUaLmum
HEYCTOMKK, YYUTbIBAS, YTO B3bICKaHUe yObIT-
KOB NPW HapyLEHUN HefleHexHbIX 06513a-
TENbCTB ABNAETCS 3aTPYAHWUTENbHBIM.

B CBf3W C 3TUM BaKHO, 4TO POCCUICKME
CyAbl HE 0TKa3bIBAIOTCA NPUCYXAATb 3Ha-
4nTeNbHblE CYMMbl HEYCTOEK 3a HapylleHWe
KOpPNOpaTMBHOIO 40roBopa:

e 2,5M/H py6. B3bICKAHO C KaXAO0ro
OTBETYMKA 3a HapylleHWe 0643aTeNbCTB No
ro/0COBaHMI0 Ha 06LeM cobpaHum (aeno
N2 A45-12277/2015);

e 6onee 700 M/IH py6. B3bICKAHO
C OTBETYMKA 3a [1Ba HapyleHns 0653a-
TENbCTB N0 r0J10COBAHMIO Ha 06LEM cobpa-
HuK, T.€.50% 0T CTOMMOCTU HEIBUHKUMO-
CTV 06LIECTBA 3@ Kawaoe HapylleHue (aeno
N° A40—65834/20111);

* 100TbIC. pyb. 3@ KamAbli AeHb Npo-
cpoyku (60nee 40 MAH py6.) B3bICKAHO
C OTBETYMKA 3a HapylleHne 06513aTeNnbCTB
no nepejaye foau uctuy (aeno NeA11—
9506/2015).

PelweHns no npuBefeHHbIM Aenam Tak-
e NOKa3blBaloT, YT0 6peMs A0Ka3biBaHWS
Hecopa3mMepHOCT M HEOOOCHOBAHHOCTH
HEYCTOMKM BO3NaraeTcs Ha OTBETYMKA, Aaie
€CNM OH ABNISIETCS HU3NYECKUM NuLLOM. TpK
3TOM WCTELL HE I0/IKEH I0Ka3blBaTb HAaNNYME
Y HEro y6bITKOB.

Bmecrte ¢ Tem cynebHble peleHns He
BHOCAT ICHOCTM OTHOCMTENIbHO Npefe-

JI0B CHUKEHWSA HeYCTOVKM cyaom. OfHaKo

B 1060M CNyqae NOATBEPHAEHWE NPaBo-
MEPHOCTM YCTaHOBEHWSA HEYCTONKM 3a
HapyleHWe HeAeHEKHOro 06a3aTenbCcTea
ABNSIETCSH BECOMbIM apryMEHTOM B N0/b3Y
3HEKTUBHOCTH 3aK/IIOYEHUA KOpNopaTuB-
HbIX I0TOBOPOB MO POCCUMIACKOMY MpaBy.
[loroBopHas HeycTOMKa Tenepb Kak MUHK-
MYM UMEET AUCLUMIIMHUPYIOLLMIA 3D dERT
QNS CTOPOH, MOCKO/bKY PUCK €€ B3blCKaHMs
B NOJIHOM 06beme OyAET UMM YYUTbIBATLCA
1P OLLEHKE BO3MOMHbIX NOCNEACTBUI CBOE-
0 ONMNOPTYHUCTUHECKOTO NOBEAEHMUS.

MoMUMO HeyCTOMKM B KOPNOPATUBHOM
[0roBOpe MOeT ObITb NPEAYCMOTPEHO 064-
3aTeNbCTBO MO BO3MeLlleHMI0 noTepb!2. Cun-
TaeTCs, YTO AaHHbIA MHCTUTYT Gbl1 3aMMCTBO-
BaH U3 aHIMICKOro npa.a, rae oH U3Bec-
TEH KaK indemnity, X018, KaK NoKasbiBaeT
MPaKTUKa, aHaNOrMYHbIA MHCTUTYT NPU3HA-
€TCS U B MHbIX NPABOMNOPSAKAX, B YaCTHOCTH
B Kutae, Yewckow Pecny6inkun, Hugepnan-
fax'3. C nomolLblo MexaHU3Ma BO3MeLLeHUs
noTepb MOXHO pacnpeaennTb 6U3HEeC-pUCKM
MEKAy aKuMoHepamu npu ycnoBumn cobato-
nenus npasun 1. 406.1TK PO, Hanpumep,
MOXHO NPeayCMOTPETb, YTO aKLUMOHeEp, NO
NPEANOKEHNIO KOTOPOr0 Ha3HAYeH reHe-
panbHbIi AMPEKTOP 06LLECTBA, BbiNAAYM-
BaeT 06LIECTBY ONPEAENEHHYI0 IEHEKHYI0

CyMMY B C/ly4ae HeBbINONHEHMS LieNeBbIX
(dVHAHCOBbLIX NOKa3aTenei. Takas KOHCTPYK-
LMsA CTPYKTYPUPYETCA N0 MOAENM JOr0BOpa
B N0/b3y TpeTbero nuua (cr.430TK PP),

B pamKax KOTopow npaso Tpe6oBaHus BO3-
HUKaET He y aKLMOHepa, a y 06LecTsa.
[lonyCTUMOCTb CXOMeN KOHCTPYKLMM B KOp-
NopaTMBHOM [OrOBOPE NOATBEPHAEHA
cyaom B aene N0 A45-9733/2015.

KOJIN-OMNMLUOH, NYT-ONMLUOH

B KOHTEKCTe KOpnopaTMBHOMO A0roBOpPA
MONOKEHMA 06 ONLMOHAX NO3BONAT CHOp-
MWUPOBaTh YCA0BUSA «BbIXOA4a» MU «BbITEC-
HEHWs» y4aCTHUKOB M3 6U3Heca. Tpaauum-
OHHO B KOPNOpaTUBHbIE JOrOBOPbI BKKOYA-
10TCS ONLMOHBI IBYX BUAOB: KON v nyT'S,
B03MOXHOCTb MX peanusaumnu ctaBuTcs
B 3aBMCMMOCTb OT ONPEAENEHHbIX YCNOBUIA
(Hanpumep, OT BbINONHEHWS/HEBbINOHEHUS
6yaywmnx GUHaAHCOBbIX NMOKa3aTeNen NPoekK-
Ta, OT 3aBEPILIEHNA CTPOUTENLCTBA 0ObEK-
Ta, OT JOCTUIKEHWS ONPeAeNeHHOro YPOBHA
Kanutanusauuu U ap.) U/ unm oT UCTeYEHns
onpejeneHHoro nepuoza.

PaHee cywiectBoBana HeonpeaeneH-
HOCTb OTHOCUTENIbHO NPABOBOW NPUPOSbI
OMNLMOHOB, YTO 1eNano MX UCNOJb30BaHKe
HenpeackasyeMbimM!®. B HacTosilee Bpems
BO3MOMXHOCTb 3QPEKTUBHO CTPYKTYpPUPO-
BaTb ONUMOHbBI MO POCCMIACKOMY NMpaBy He
Bbl3bIBAET COMHEHWI. [L0rOBOPHbIE MOAENN
cornalweHus o NpeaocTaBAeHUU ONUUOHa
1 OMUMOHHOI0 A0roBOpa NPSAMO NPEAYyCMOT-
peHbl ¢T1.429.2, 429.3TK PO. Mpu 3T0M
Ha OCHOBaHMW NPSMOr0 YKa3aH1s 3aKoHa
cornatweHue 06 ONLMOHE MOXKET ObiTb BKNIO-
YeHO B KOPNOPATMBHLIM foroBop. B 1o ke
BPEMS CyAibl pacCMaTpUBAaIOT NONOKEHUA
KOpNOpPaTMBHbIX JOFOBOPOB, NO CyTH ABNSA-
[oLWMecs ONLMOHAMK, KaK AeCTBUTENbHbIE
1 UCNOSIHUMBbIE, fiAaKe ECAN OHU CTPYKTYpU-
poBaHbl He no mogensam K P&:

° NOATBEPHKAEHA AENCTBUTENb-

HOCTb YC/IOBWI KOPNOPaTMBHOIO A0ro0BO-
pa 0 CPOYHOM M AeDONTHOM NYT-ONLMOHE,
0 AeonTHOM Konn-onumoHe (aeno NeA11—
9506/2015);

° 10 psAy Aen cyabl NPUHYANAN OTBET-
YMKOB K MCMOHEHWIO ONUMOHOB: NyT-
OMLMOHA NO LieHe UHBECTULMM NPU HeJo-
CTUXEHMN GUHAHCOBbLIX NOKa3aTene (4eno
NeA63—9751/2014), konn-onumoHa npu

10 CrenaHos J]. U., @orens B. A., llipamm X.-M. KopnopaTuBHbIi A0roBop: NOAX0Abl POCCHUICKOr0 M HEMELKOr0o NpaBa K OTAeNbHbIM BOnpocam peryamposanus // BectHuk BAC. 2012.

Ne10. C. 52-54.

11To aaHHOMY Aeny noAaHa KaccaluoHHas ano6a B BC PO.

2o cywecTBy, BO3MELLEHNE NOTEPD ABAAETCA KBa3ucTpaxoBaHeM. OAHa CTOpoHa A0roBopa o6ewaeT BO3MECTUTb MMYLLECTBEHHBIE NOTEPH, KOTOPbIE MOTYT NPAMO AN KOCBEHHO
BO3HWKHYTb Y APYroi CTOPOHbI NPX HACTYNIEHNN OTrOBOPEHHBIX B J0rOBOPe 06CTOATENbCTB. Py 3TOM 0653aHHOCTb COBEPLIUTD BbIN/ATy He CBA3aHa C KakUM-1160 npaBoHapyLle-
HUEM (BMHOI) 06€LatoLieit CTOPOHbI, @ TaKKe BOSHUKHOBEHWEM NPAMBbIX YObITKOB Y APYrOM CTOPOHBI.

13 Mpu paboTe No NpoeKTam Mbl BCTpeYanuch ¢ indemnity B JOroBopax, NOAYMHEHHBIX MPaBY yKa3aHHbIX CTPaH, NOArOTOBNEHHbIX MHOCTPAHHLIMU KOPUCTAMU.

14 paB0O OAHOMO aKLMOHEPA BbIKYMUTb aKLMK1 Y iPYrOro aKuMoHepa.

15 [lpaBO OAHOrO aKUMOHEPa NPOAATL aKLMK APYrOMY aKLMOHEPY.

16 TaK, HEKOTOPbIE CY/bl PACCMAaTPMBAM ONLMOHBI Kak NpeABapUTesbHbIE JOTOBOPbI, YTO He BNOJHE COOTBETCTBYET UX SKOHOMMYECKOI CYTH (CM. , Hanpumep, peleHne ApGUTPaKHO-

ro cyaa Mocksebl no geny N A40—27851/11-62-238).
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npu3HaKax 6aHKPOTCTBA MHOCTPAHHOTO NPo-
naBla (aeno N A55—-24220/2010), konn-
OMnLMOHa Ha BO3BPAT JONM NPU HaPYLIEHUN
OTBETYMKOM 0653aTeNbCTB N0 0GOPMIAEHNUIO
NOKYMEHTaLMM Ha HeBUKUMOCTb (Aeno
N°A14-18190/2015).

o ogHOMY M3 aen cya NoATBep-

AW, 410 AePONTHBIN KOM-ONUMOH MOKET
HOCWUTb SIBHO WTpahHOM XapaKTep: LeHa
MOKYNKKX 07X MOXET cocTaBnsATb 1 pyo6.
(aeno N2A11-3028/2016). Mpu atom cya,
noApo6HO NpoaHaIM3npPoBaB IKOHOMMUYE-
CKYHO CYLLHOCTb OMLIMOHA M CCbiNasiCh Ha
MEAYHAPOAHbIV ONbIT, yKa3an Ha To, 4T
OMLMOH He ABNSETCS AaPEHUEM C Y4ETOM
BCEX YC/0BWI KOPNOPaTUBHOrO JOroBOpa.
B aaHHOM fene onuMoH He ocnapueancs
KaK HefleicTBUTENbHbIN MO CT. 174TK PO
(A1BHbIV yiLep6). Tem He MeHee KOMMEKC-
HbIY NOAX0A K paCCMOTPEHUI0 BONpOCa

0 NPU3HAHWUM CLENKU HEAENCTBUTENbHOM,
1310%eHHbIN B M. 93 lMoctaHoBneHust N2 25,
N03BONAET pacCcMaTpMUBaTh TaKOM ONUMOH
KaK 3KOHOMWYECKM OnpaBAaHHbIM 1, COOT-
BETCTBEHHO, 3aKOHHbIN.

CnepayeT TaKie 0TMETUTb, YTO B YKa3aH-
HbIX fienax cyaamu Oblan caenaHbl BbIBOAbI
M0 HEKOTOPbIM aKTyanbHbIM A5 NPAKTUKK
gonpocam. Cyabl Npu3Hanu, 4to Gpusmnye-
CKO€ NULL0 He ABNSETCS CNabon CTOPOHON,
K HEMY MOMET ObiTb 3as1BIEHO TPe6OBaHWE
06 MCNONHEHWM 0683aTeNbCTBA N0 ONLMOHY
B HaType. Cyabl NOATBEPAMIN BO3MOXHOCTb
OnuMOHa Ha NPoAaKy BCeW [0/K, KoTopas
6yaet B COGCTBEHHOCTM NpoAaBsLia B 6yay-
wem (6yaywas Bewp)*’. Cyabl TaKKe NpusHa-
N BONYCTUMbIMU 06CTOATENBCTBA, C KOTO-
pbIMU CBA3bIBAETCA BO3HUKHOBEHME NpaBa

CTOPOHbI 3aBUTb TPEGOBAHME O Peannu3aLmum
ONUMOHA (TPUITEp), JAME ECN OHW YacTHY-
HO 3aBWCAT OT BO/I CTOPOH.

PASPELUEHUE ;
TYMUKOBbBIX CUTYALIUH,
MPUCOEAUHEHUE K MPOAAKE

MHorve npaKTUKyloLWme 1PUCTbl TPaaK-
LIMOHHO CYMTAIOT, YTO MO POCCUICKOMY npa-
BY HE/b3A 3G HEKTUBHO NpesycMaTpuBaTh
CTaHAapTHbIE A8 MEXAYHAPOAHOW Npak-
TUKM NPUHLUMMABI Pa3peLeHmns TYNMKOBbIX
CUTyauMi («pyccKas pyneTKar, «TexaccKas
nepecTpeskar, «MeKCUKaHCcKasa nepectpen-
Ka» W [ip.), @ TaKKe NPUHLMMbI COBEPLIEHMS
CLENOK C aKLUMAMM Mo UX NPOAAKe TPETbEMY
JnLy (NpaBo MaXoOPUTAPHOro aKkLMoHepa
NPUCOEANHUTL JPYrUX aKLMOHEPOB K Npo-
naxe (drag along) v npaBO MUHOPUTAPHBIX
aKLMOHEPOB NPUCOEAUHUTLCA K NPOJaxe
MaMopuTapHbLIM aKuuoHepowm (tag along)).

Mexzy TeM HOBble BO3SMOXHOCTH, CBS-
3aHHbIE C ONLUMOHAMM, NO3BONSIOT JOCTH-
ratb adpdeKTa, KOTopbI 06ecneynBatoT
yKasaHHble NpuHuMnbl. B Kopnopatus-
HOM JJOroBOpe MOKET 6biTb NPEAYCMOTPEH
06L KM NOPSAOK AEACTBUIA CTOPOH NP BO3-
HUKHOBEHWUW ONpejeneHHon CuTyaumum
(HeNpUHATUE peLleHns o6wum cobpaHuem,
Ha/Myue y Ma)opuTapHOro akLuoHepa
NPeAI0oXeHNA TPETLErO INLLA O MOKYMNKe
aKLUWi 1 T.0.). NIpK 3TOM CTOPOHBI BblAa-
10T Apyr Apyry 6e30T3biBHbIE 0QEpPTbl Ha
MOKYNKY/NPOLaxy akLuii (Jonei) Ha ciy-
4am, eCivt OHW He COBEPLIAIOT NpeanucaH-
Hble eMCTBUS (HapywatoT gorosop). Ecau
AEVCTBMS BbINMOJHATCS, TO MPOUCXOANT

npeaycMOTPEHHas JOroBOPOM CAENKa

¢ akuuamu (gonsimu). Mpu oTKase CTOPOHLI
OT BbIMOJIHEHUS HEOOXOAUMbIX IEACTBUI
nocTpaziaBLuas CTOPOHA MOKET aKLenTo-
BaTb 6€30T3bIBHYI0 0DEPTY.

OTKPbITBIE BOMPOCHI

Ps BonpocoBs no KOpnopaTuBHLIM
[0roBopam BCe elle 0CTaeTcs OTKPbITbIM,
4TO CO3AaeT Ans 6U3HEca M3BECTHbIE PUCKM.
Ewe He chopmmpoBaHa No3nLms poccun-
CKMX Cy[10B B OTHOWEHWM COrAalleHni 06
OrpaHUYEHNN KOHKYPEHLMM N SKCKO3UBHO-
ctv (non-compete, exclusivity agreements),
cornaleHu 06 orpaHM4yeHn nepemMaH1Ba-
HUA COTPYAHUKOB (non-solicit agreements),
BO3MOXHOCTH 3aK/I04EHUS KOPNOPATUBHOIO
[0roBopa ¢ 6yayLWmum y4acTHUKOM W/ nUnu
camuMm 06LecTBOM, NPaBOMEPHOCTH L0ro-
BOPEHHOCTEN C 0T/1araTeNlbHbIMK YCN0BU-
AMU C VTMHHBIM TOPU30HTOM HaCTynaeHUs
(10 net n 6onee) u ap.

TeM He MeHee ynOMSIHYTbIE Bblle N3Me-
HEHMS POCCUIICKOr0 NpaBa N03BONAOT
yKe cervac paccMaTpuBaTb KOPNOpPaTMB-
Hble JOrOBOPbI KaK BnosHe addeKTnB-

HbIA MHCTPYMEHT, CNOCOGHBIV 06ecneynTb
[0CTaTOYHYH 3aLUUTY MHTEPECOB CTOPOH
Npv PeryiMpoBaHnmn UX OTHOLIEHWUI B pam-
Kax COBMECTHOr0 npeanpusatua. Ecaum cyapl
NPOAO/IKAT ONUPaTbCs Ha NPUHLMN CBOGO-
Abl J0r0BOPaA Npu paspeLlleHnn crnopos 13
KOpPMOpaTUBHbIX JOrOBOPOB, TO MMEIOLLME-
€A OTKPbITLIE BOMPOCHI CO BPEMEHEM TaKMKe
paspeLatcs noaoXuTebHbIM A5 6U3Heca
o6paszom. m

17 [laHHbIV BbIBOA aKTyaneH Aisi KOPNopaTMBHbIX J0rOBOPOB, 3aKNI0YAEMbIX HA [/IUTENbHbIA CPOK, C Y4ETOM TOTO, YTO A0/ aKLMOHEPa MOKET M3MEHSITLCS, HAaNPUMEP YBENNYMBATLCS
3 CYET JONOHUTENBHON IMUCCUM aKUMiA. TTPK 3TOM ONUMOH 3apaHee yCTaHaB/AMBAETCS Ha BCe GYAYLIME aKLMK, KONMYECTBO KOTOPbIX 3apaHee MOMET He ObiTb N3BECTHO.
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