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PerynupoBaHue OPUANYECKUX NNLL:
nocnepHue nonpasku B K PP

7 masa 2014 ropa ony6nukoBaHbl W3MeHeHMs B [paxpaHckui kopekc Poccuidckon
®epepaumn (panee — MNK) B yactu perynupoBaHus opuguyeckux nuy! (panee — 3akoH).
3akoH BcTynuT B cuny 1 ceHTabpa 2014 ropa.

B pamkax nposogumon pedopmbl 'K AaHHbIM 6n0K monpaBoK Obin, noxanyw, cambiM
cnopHbIM. MonpaBku cTanu nNpeaMeTOM OXMBIEHHbIX AUCKYCCUIA, U MX NPUHATME JONroe
BpeMS OTKNaabIBanoch.

OCHOBHbIE HOBOBBEEHUA

1) YcTaHOBNEHO HOBOE AeneHne X03MCTBEHHbIX 00LEeCTB Ha NyONUYHbIe U HeNYONUYHbIe

OTHblHE OnpeaensLMM KPUTEPUEM TOrO, KaKOWM PEXWUM PErynupoBaHus — MPEOEernbHO KECTKMN Unu
[OMNyCKaloWuii HEKOTOpyto cBOBOAY [LOrOBOPEHHOCTEN — MPUMEHSIETCA K KOMMaHuM, SBRseTcs (akT ee
OTHECEHUS K KaTeropum MyBmmuHbIX v HenybnuuHblx obwecTs. MMybnuuHbiMu oblwectBamn Byayt
ABNATLCA  aKunMoHepHble obuwectBa (ganee — AO), akumm KOTOpbIX MyOnMYHO pasMeLyalTcs unu
obpawaiotcs, a Takke AO, ycTaB M (OMPMEHHOE HaWMEHOBaHWE KOTOPbIX COAEPXaT YKasaHue Ha WX
nybnnyHbIn ctatyc. Bee octanbHble AO, a Takke o6LLecTBa ¢ OrpaH1YeHHON OTBETCTBEHHOCTbIO (danee —
000) byayT 9BnATHCA HEMYONUYHBIMM.

B pesynbTaTe Takoro aeneHnst npekpaLlaioT CBoe CyLLECTBOBAHUE HEKOTOPbIE OpraHu13aLOHHO-NPaBoBbIe
opMbl, B TOM 4uCre 3akpbiTble akumoHepHble obuwectBa (3AO) u obuiectBa C AOMOMHUTENBHON
oTBeTcTBeHHOCTEH (OJ0). OpHako 310 He osHavaeT, yto 3A0 n OO OyayT NUKBMAMPOBAHBI MMM
nognexar obssartencHon peopranusauyun. Co aHs Betynnenus B cuny 3akoHa k OO 6yayT npumeHsaTses
nonoxexns K 06 000, a k 3A0 - nonoxenust K 06 AO. Takke k 3AO ByayT npogomkaTb NPUMEHSATLCA
nonoxeus ®eaepanbHoro 3akoHa « OB akLMOHepHbIX 06LLEeCTBaX», HO 40 NEPBOTO M3MEHEHWS UX YCTABOB,
B xoge kotoporo 3A0 06s3aHbl 6yayT NPOU3BECTU COOTBETCTBYIOLME U3MEHEHNS B UX HAUMEHOBAHUSX —
T.e. Ha3BaTbCs HenybmyuHbIMM Unn nyénnyHbiMK AQ.

Bce topuanyeckne nuua takke noryyunu HoBoe pasfesieHne Ha Koprnopawuuy U YHUTapHbIe opraHusaLng B
3aBMCUMOCTM OT HamNM4mMs UNK OTCYTCTBUS NpaB y4acTus (YNEeHCTBa). 3a YreHaMm Kopropawmi 3akpensieHsl
eanHoobpasHble npasa 1 0653aHHOCTH.

®epnepanbHbiit 3akoH Poccuitckon ®egepaunm ot 5 mas 2014 r. Ne 99-03 «O BHeceHUW WU3MeHeHut B rmaBsy 4 4acTu nepeoi
IpaxpaHckoro kogekca Poccuiickon ®efepaunm v 0 NpU3HaHUM YTPATUBLLMMM CUNY OTAENbHBIX NOMOXEHUA 3aKOHOAATEmNbHbIX
aktoB Poccuickon ®eaepauumy (http://www.rg.ru/2014/05/07/gkrf-dok.html)
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2) [nA HenyGnMYHbLIX OOWECTB NpeaycMaTpuBaeTcs Oonee rubkoe npaBoBOe perynmpoBaHue MO CPaBHEHUIO C
ny6anYHbIMKU

K npumepy, B Heny6nn4yHom OBLLECTBE NO €ANHOrMACcHOMY PELLEHWH €r0 y4aCTHUKOB:

e MOXeT ObiTb pacnpefeneHa KOMNETEHLMS MeXMy OpraHamu ynpaBneHWs MHa4ye, YeM NPeaycMOTPeHO B 3akoHe
(HanpuMep, COBETY AMPEKTOPOB WNW MpaBfeHMI0 MOryT ObiTb NepefaHbl Ha PacCMOTPEHWE OTAENbHbIE BOMPOCHI,
OTHECEHHbIE 3aKOHOM M0 06LLEeMY NpaBuIy K KOMNETEHLMM COBpaHMs y4acTHUKOB);

e B KOMMNETEHLUMIO 06LIJ|9F0 COGpaHVIFI y4aCTHNKOB MOTyT ObITb BKMHOYEHbI NMOObIE BOMNPOCHI, HE MOMMEHOBAHHbIE B 3aKOHE;

e MOXeT ObITb YCTAHOBIIEH OTMMYHbIN OT YCTAHOBIIEHHOrO 3aKOHOM NOPSIAOK CO3bIBa, NOAFOTOBKMA W NPOBEAEHMS 0OLUMX
COBpaHWit, NPUHATUS UMM PELLEHMIA NPU COXPAHEHWUM HEOOXOANMbIX rapaHTuii cOBNIAEHNs NpaB y4acTHUKOB.

OpHako [103BOMEHHAs MMOKOCTb PErynMpoBaHUSt B OTHOLUEHWM HenyonuyHbiX OOLLEeCTB He sBRsieTcs GearpaHu4HOM,
MOCKOMbKY ee Npeaenbl YeTko odepyeHbl B K 1 ewe BynyT AeTanuavpoBaThCs B CrelpanbHOM 3akoHoaaTenNbCTBe.

Hanpotwg, B nybnuyHom oBLiecTee NOMMMO NPOYEro:

e B oOsi3atenbHOM nopsigke AomkeH 00pa3oBbiBaTbCs KOMMervanbHbli OpraH ynpaBneHust (COBET AWPEKTOPOB,
HabmogaTeNbHbIA COBET), YACIO UNIEHOB KOTOPOrO HE MOXET BbITb MEHEE NATH;

e YCTaBOM He MOXET ObITb paclumMpeHa koMneTeHLus obLLero cobpaHus akLMOHepoB;

® He MOryT ObiTb YCTAHOBMEHbI Kakue-nMbo OrpaHMYeHUss Ha OTYYXAEHUE aKUMA UMK BnageHWe umu, B TOM 4ucne
MpenMyLLEeCTBEHHOE MPaBO MOKYMKM (4TO, OAHAKO, HE UCKMKYAETCs ANst aKUMOHEPHbIX COrMaLLEHNN, 3aKMHYEHHBIX MO
noeogy akuui Takux AQ).

3) BBsepgeHbl HOBbIe NpaBKa OTBETCTBEHHOCTU UCTIONHUTENbHbIX OPraHOB KOPMopaLuuu, Takas OTBETCTBEHHOCTb
pacnpocTpaHeHa M Ha NuUO, UMelowee (haKTUYECKYI0 BO3MOXHOCTb ONpeaensTb AENCTBUA HPUANYECKOrO
nuua

3aKoH NOBTOPSIET paHee CyLEeCTBOBABLUME NPaBuUra O TOM, YTO OTBETCTBEHHOCTb €AMHOMWUYHOMO UCMOMHUTENBHOIO OpraHa
Kopnopauun 3a NpUYMHEHHbIE en YBbITKM HacTymaeT Mpu HapylleHun uayumapHbix 06s13aHHOCTEN 3ab0Tbl (B Criyyae
HepasyMHOro MoBefEHWs) U NPeaaHHOCTU (B Cryyae KOH(IMKTA MHTEPECOB MMM MHOTO HEeJOBPOCOBECTHOMO MOBEAEHMS).
OpHaKko AaHHbIN CTaHAApT OTBETCTBEHHOCTM PAcmpOCTPaHEH Kak Ha YNeHOB KonnervanbHblX OpraHoB (MpaBneHusi, CoBeTa
OMPEKTOPOB), TaK U Ha NWLO, UMetoLLee (hakTUYECKY0 BO3MOXHOCTb ONPEAensTb AEUCTBUS HOPUAMYECKOTO NWLa, B TOM
yacne [aBaTb YKasaHWS nuuaM, BXOLAWMWM B WCMOMHMTENbHbIE OpraHbl (Tak HasbiBAaeMbl TEHEBOW AMPEKTOp,
KOHTPONMPYIOLLMIA aKLMOHEP, NN, BblOaoLLEEe AMPEKTUBDI).

Mp1 HanMuMKM HECKOMbKUX MPUYMHUTENeX Bpeda BCE OHM OTBEYAKOT COMWUOAPHO, 3@ WCKMHOYEHWEM MWL, rONOCOBABLUMX
NPOTUB KOHKPETHOrO peleHnss nmbo [0OpOCOBECTHO He y4aCTBOBABLUMX B [OMOCOBAHWMM (MPOCTOE YKMOHEHWe OT
rorocoBaHus OTHbIHE He 0CBODOXOAET OT OTBETCTBEHHOCTY).

BaxHo, 4TO 3aKoH BriepBble JOMYCKAaeT BO3MOXHOCTb 3alMTbl MEHEMKMEHTA OT OTBETCTBEHHOCTW 3a BPed, MPUYUHEHHBIN
KOMMaHWW, €CNW Ha TO COTMAacHbl akLMOHePbI. Takash BO3MOXHOCTb, O4HAKO, NPeaycMoTpeHa (1) Tonbko Ans HenyBmmyHbIX
Kopnopaumi 1 (2) nuwb 3a Bpeg, CBA3aHHbIN C HapyLLieHWeM 006513aHHOCTW 3aB0Tbl, TO €CTb 32 KOMMEPYECKM CMOPHbIE UMK
HepasyMHble peLleHUs (Hanpumep, Korga aKuMOHepbl BEHYYpHOrO OW3Heca enawT orpaguTb MEeHEMKMEHT Ot
OTBETCTBEHHOCTH). B MybrinyHbIX KOMNaHUsSX Aaxe Takue MUHUManbHble NocnabneHus 4ns MeHeMKMEHTa HEBO3MOXHbI.
3anpetyeHbl Takxe niobble cornatieHns 06 orpaHN4eHU Unu yCTpaHeHUn OTBETCTBEHHOCTW 3a HapyLueHue 0653aHHOCTH
npegaHHocTH (mtobble ¢hopmbl HELOOPOCOBECTHOTO MOBEAEHMS, BKMTOYAs KOHQMWKT MHTEPECOB) BHE 3aBWCMMOCTM OT
Pa3HOBMOHOCTM KOpropaLmu, a Takke noboe orpaHnyeHne 0TBETCTBEHHOCTI JOTOBOPOM ANS KOHTPOMMPYHOLLMX AL,

4) Pa3pelieHO yCcTaHOBNEHWE NPUHLMNA «ABYX KMOYeN» AN OpraHoB ynpaBneHus
MpuHuMn  «aByx (M 6Gornee) KnYer» O3Ha4YaeT NpefoCTaBneHne OAHOBPEMEHHO MOSTHOMOYWNA  €AMHOMWUYHOIO

WUCMONHUTENbHOTO OpraHa HECKONMbKUM NuLAaM, AEACTBYOLMM COBMECTHO. B Takom cryyae npaBoBble nocneactaus byayt
HacTynaTb NWLUb NPU HANYUK COrNacust BCEX AMPEKTOPOB.
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3aKoH MpefoCTaBnsieT M MHY BO3MOXHOCTb: Pa3fefieHne MONHOMOYNN WCMONMHUTENbHOTO OpraHa MeXay HECKOMbKUMM
nuamu. B aTOM cnyyae npaBo NPeAcTaBnsiTb tOPUAMYECKOE NULO B OTHOLUEHWSIX C TPETbUMM NALAMM MOXET ObiTb
npeaocTaBmneHo Takke ABYM (1 Gonee) nuuam, Ho yxe AeCTBYIOLLMM HE3aBUCUMO ApYr OT Apyra.

CBefieHunst 06 3TOM MOANEXaT BKIOYEHWIO B YCTAB U €[nHbII rocy1apCTBEHHbIA PEECTp topuanyeckux nuu. MpoueaypHble
MOMEHTbI, CBSi3aHHble C OTpaXeHWeM [aHHbIX CBEJEHWA B peecTpe, BUOWMO, €lle MOANEXaT YTOYHEHMIO B
3aKOHOAATENbCTBE O FOCYAAPCTBEHHON PETUCTPALIN OPUANYECKUX ML,

5) UneHam HabniopaTenbHOro coBeTa NpeAoCTaBneHbl MONHOMOYMA NO  MOMYYeHUIO MHGOPMaUUu U
ocnapuBaHuIo CAenoK

UneHam konnernanbHoro opraHa, OCyL|EeCTBIISIOLLETO KOHTPOMNb 32 MCMOMHUTENbHBIMIM OpraHamu (HabrtoAaTensHoro Ui
MHOTO coBeTa, 06pa3oBaHHOrO B CyyasX, NPEAYCMOTPEHHbIX 3aKOHOM WK YCTaBOM), OTHbIHE MPeoCTaBMEeHO Npago:

e MoNy4aTb MHAOPMALMIO O OESTENBHOCTY KOPMOpaLMK 1 3HAKOMUTLCS C €€ ByXranTepckoi 1 MHOM JOKyMEHTaLMeN;

e TpeboBaTb BO3MELLEHNUS MPUYMHEHHBIX KOPNOpaLuM YObITKOB C MEHEMKMEHTA M KOHTPOMMPYIOLEro nuua B nonb3y
KopropaLuy;

e OCrnapvBaTb COBEpLUEHHbE kopropauuen caenku no onpegeneHHsiM B K ocHoBaHMSIM M TpeboBaTb MpUMeEHEHMS
NOCreaCcTBUN UX HEeLeNCTBUTENBHOCTM.

6) [etanu3upoBaHo npaBoBoe perynupoBaHme KOpNopaTUBHOTO AoroBopa (cornaweHus
Y4YaCTHMKOB/aKLIMOHEPOB)

YyacTHuKM Tenepb GyayT 06si3aHbl YBeAOMUTL OBLLECTBO O CamMoM (hakTe 3aKoYeHUsi KOpNopaTMBHOMO JOr0BOPa, HO Npw
9TOM €ro coaepxaHue packpbisaTb He TpebyeTcs. Ecnn uHoe He GyzeT ycTaHOBMEHO B 3aKOHe, COAep)KaH1e KoprnopaTUBHbIX
[I0rOBOPOB B HEMy6rnnyHbIX 06LIECTBaX KOH(UAEHLMANBHO.

HanpoTuB, nHdopmaums 0 kopnopaTueHOM Aoroeope B nyGnuyHom AO fomkHa 6yaeT packpbiathes Gornee feTanbHo, XoTs
NOpPsAOK, Mpeaenbl M YCroBMS PacKpbITUS MOKA He onpefeneHbl M [OmkHbI GyayT onpeaenstbCs B CneuyansHoM
3aKOHofaTeNbCTBE. BeposTHO, passuTie 3akoHodaTenscTBa Ans nybnnyHbix AO noiaeT no paHee HaMeTUBLUEMYCS MyTU:
ByneT packpbiBaTbCs Kak (DaKT 3aKMoYeHUs CornalleHus), Tak U 06bem rofocoB, OXBaYEHHbIX TakiM [OrOBOPOM, HO Cam
TEKCT COrmnalleHst B NofHoM 06beMe packpbiBaTbcsl He OyaerT.

BaxHo, 4TO HapylleHue KOpropaTUBHOIO [OrOBOpA OTHbIHE CMOXET MOBMEeYb HeAeiCTBUTENbHOCTb PeLUeHWs OpraHoB
obLLecTBa, NpaBAa, TONbKO €CMK Ha MOMEHT MPUHATUS PELUEHMS| CTOPOHaMK KOPMOPaTMBHOMO [OrOBOpa SBMSAMUCH BCE
y4aCTHUKM 0bLLecTBa.

Cpoenka, CoBepLUeHHasi CTOPOHOM JOrOBOPa B HapYLLEHWE ero YCoBUM, Takke MOXET OblTb OCTIOpeHa — AMst aHHYNMPOBaHHS!
TaKoil cenku Oyner HeobGXoAMMO [0Ka3aTb, YTO KOHTPAreHT MO CMOPHOM CAENKe 3Han Wi [0MKeH ObiN 3HATb O HANUYMMK
OrpaHWNYeHW, YCTAHOBMEHHbIX B KOPMOPATMBHOM [OroBOpe (OAHAKO AAHHOE MONOXEHWe W paHee Coaepxanoch B
cneuyanbHOM 3aKOHOATENbCTBE).

Kpeputopbl obuiecTBa, Kak W nobble WHble TPETbW NULa, MOTyT 3aKMKYMTb C y4acTHUKaMmn oBLLecTBa KOPNoOpaTUBHbIN
porosop. OpHako cBoboga y4acTist B TakoM AOTOBOpPe MHbIX NUL He 6e3rpaHnyHa: OHM MOTyT B HEM Y4acTBOBATb, €CIU
00nafaloT 3akOHHBIM MHTEPECOM (HanpUMep, KpPeauTyloLwmn 6aHK, KMoYeBOW MOCTaBLUMK, WHBECTOP, HaMepeBaroLMiics
yepes3 HeKOTOpPOe BPeMS BOWTH B 0OLLECTBO U T.N.).

7) 3akpenneHbl NOAX0AbI K COOTHOLIEHUIO YCTaBa, BHYTPEHHEro pernamMeHTa, KoprnopaTMBHOro 40roBopa

B K ocuumanbHo BBOAWTCA MOHSTUE BHYTPEHHErO PErfMameHTa W UHbIX BHYTPEHHWUX JOKYMEHTOB, KOTOpble perynupyioT
KOPMOPaTUBHbIE OTHOLLEHWS! B IOPUANYECKOM NULE M MOTYT ObiTb YTBEPXAEHbI YYPEOUTENSAMM, HO MPU 3TOM HE SBMAKOTCS
yYpeaNTENbHBIMI JOKyMEeHTaMU. Takue OKyMEHTbI He MOTYT NPOTUBOPEYUTL YCTaBY.

KOpﬂOpaTVIBHbIVI [0roBop TaKkKe Perynupyet KopnopaTiBHbIE OTHOLLUEHUAX MeXAOYy BCEMU UM OTAENbHbIMU YYaCTHUKaMMU
X03SIICTBEHHOTO o6u4ecnaa N MOXET B OTAENbHbIX MOMEHTaX NPOTUBOPEYUTL YCTaBy. OpnHako paxe npn HaNM4nun MoaoBHbIX
I'IpOTVIBOpG‘-IVIVI CTOPOHbI KOPNOPaTUBHOIO A0OroBopa He BrpaBe CCbiNaTbCA Ha €ro HeOENCTBUTENBHOCTb MO 3TOM NPUYKNHE, a
NOTOMY HE MOTYT YKINOHUTLCA OT UCMONMHEHUA NPUHATBIX Ha cebs 06s3aTenbCTB Mo TakoOMy [OroBopy.
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[ins TpeTbux NuL, NpuopuTeT OYAYT MMETb NOMOXEHNs yCTaBa, 3a UCKIOYEHNEM CIyyasi, Kora B KOpropaTUBHOM [OroBope
YCTaHOBMEHbI OrPaHNYEHNst Ha COBEpLUEHIWE TOW WM MHOA COEMKW, Npy 3TOM TPETbe NULO - CTOPOHA 3TOW CAENKW - 3Hano
UMM BOMKHO BbINO 3HATh O TaKUX OrpaHUYEHMSIX.

Bonpoc 0 TOM, MOXET N1 KOpPropaTUBHbIA JOrOBOP MPOTUBOPEYMUTL OTAENbHLIM HOpMam 3akoHa, B [K npsiMo He pelueH —
BMIMMO, OTBET Ha [aHHbIil Bonpoc GyaeT AaH cyneGHol npakTukoi. B oTcyTcTBME KaKOW-NMBO MpaKTMKKW pekoMeHayeTcst
obpatatb 0coboe BHUMaHME Ha TO, YTOObI MOMOXEHWsS KOPNOPATUBHOTO AOTOBOPA HE MPOTMBOPEYUNM MUMMEPaTUBHLIM
HOpMaMm 3aKkoHa (0COGEHHO 3TO KacaeTcs KopropaTUBHbIX AOrOBOPOB B Ny6nuuHbIx AQ), a Takke TLLATeNbHO aHan13upoBaTh
COOTHOLLIEHWE NpaBuI A0roBopa 1 huayLnapHbIx 0653aHHOCTEN MEHEMKMEHTA U KOHTPONMPYIOLLMX ML,

8) YcraHoBneHbl HOBble TPeOOBaHUA K hMKCALMM NPUHATMA PELLEHNIA 00LWMUM coBpaHuem

MpuHsiTve obwmM cobpaHMeM YYaCTHUKOB XO3SWUCTBEHHOTrO OOLLECTBA pELUEHWsl, a Takke COCTaB Y4aCTHWKOB,
MPUCYTCTBYIOLLMX NPU €0 NMPUHSTUM, TENEPb AOMMKeH OyaeT NoaTBepKaaThbCS:

e B nybnmuHom AO - peructpatopom;
e B HenybnnyHom AO — perucTpaTopoM unu NyTem HOTapuanbHOro yAOCTOBEPEHUS PELLEHUS;

e B 00O - nyTem HoTapnanbHOrO YA0CTOBEPEHMS], ECII MHOM CMOCOD (NoanucaHne NpoTOKONa BCEMM YYaCTHUKAMI WITK
4aCTbH Y4aCTHWKOB; C UCMONb3OBAHNEM TEXHUYECKMX CPEACTB, NO3BONAOLLMX 4OCTOBEPHO YCTaHOBUTL (haT NPUHATUS
PELLEHNS; MHBIM CNOCOOOM, HE MPOTMBOPEYALLMM 3aKOHY) He MPEeLyCMOTPEH YCTABOM WIN eAMHOMACHbIM PeLLeHnem
BCEX Y4aCTHMKOB.

9) B TK BkntoyeHa obLias KOHCTPYKLMA O BOCCTAHOBNEHUM KOPNOPATUBHOIO KOHTPONSA

Y4aCTHUK KOMMEPYECKOW Kopnopauwu, YTpaTWBLUMA NpaBa y4yacTus B HEW He MO CBOei BOne, a B pesynbTarte
HenpaBOMEPHbIX AECTBUN APYruX Y4aCTHWKOB MnM TPETbUX NuL, BnpaBe TpeboBaTb BO3BPALLEHMS €My [OMM yyacTus,
nepeLeawen K UHbIM ULam, C BbINIAToA UM CpaBeanMBOiA KOMMEHCALMM, OnNpeaensieMon CyaoM, a Takke BO3MELLEHNS
yBbITKOB 3a CYET NKL, BUHOBHbIX B yTpaTe SOMN.

B TO Xe Bpems, ecnn Takoii BO3BpaT NPUBEAET K HECTPABEMMBOMY TULLIEHMIO NPaB y4acTUs MHbIX MWL, UNK MOBREYeT
KpailHe HeraTuBHble coLmanbHble W Apyrue nybnnMyHo 3HauMMble NMOCNELCTBUS, TO CYA MOXET OTKasaTb B BO3BPALLEHNM 0NN
yyactus. B Takom crnyyae nocTpagaBliuM nuuam [OMkHa ObiTb BbinnayeHa ChpaBeanuBasi KOMMEeHcallysi BUHOBHbIMM
nmuamiu.

Takum obpasom, 3akoH nepeHec 13 cyaebHOM NpakTUKM Ha YpoBeHb K MexaHu3M 3auThbl y4acTHUKA (aKLMOHEPa), KOTOPbIN
cBOAMTCA K crnegytowlemy: (1) ecnm gons unu akuyym 6binm NOXMLLEHbI, HO UX MOXHO OTCREAMTb, TO OHU NoAnexaT Bo3BpaTy
nocTpaaaBLLeMy MWLy, faxe ecriu yCTaBHbI kanutan Obin U3MEHEH, a [ONS pa3MbiTa, TO BO3BPALLAETCS TOT Ke NPOLEHT OT
yCTaBHOro kanutana (B gone unu B akuusx); (2) ecnu npocneautb CyabOy Takod [OMM UM aKuWMid HEBO3MOXHO, NGO
BO3BpaT X B MPEXHEM BWAe MOBMEYeT Heconsmepumo Gorblune W3ZepxKu, CyA MpUCYXgaeT MnocTpagaslieMy nuuy
LEHEXHYH KOMMEHCALMIO, HO MPEXHAS 4ONS Y4aCTUS He BOCCTaHABIMBAETCS.

10) CywecTBeHHbIe M3MEHEHUA KOCHYNIUCL MOMOXEHMIA O peopraHn3aLum U NIMKBUAALMN IOPUANYHECKNX LY

e paspelleHa Tak HasblBaeMasi CMeLlaHHas peopraHu3aums (T.e. peopraHm3aumns ¢ COMETaHNEM pasnuyHbIX «Ba3oBbix»
hopm peopraHu3amm, a Takke ¢ yqactuem bonee ABYX HOPUANYECKUX ML, B TOM YMCHE Pa3NNYHbIX OpraH13aLioHHO-
NpaBoBbIX (POPM);

e BBE[EHO NPaBUIO0 O TOM, YTO HEAENCTBUTENBHOCTb PELLEHNS O PEOPraHN3aLmn He BrieyeT NUKBMLALMIO 06pa3oBaHHbIX
B pe3ynbTaTte PeopraHM3aLui PUAUYECKAX NUL, W HE SIBMSETCS OCHOBAHMEM AN HeLeNCTBUTENBHOCTA CLEmNOK,
COBEPLLEHHBIX TaKMMM OPUANYECKUMIA TNLAMM;

e B KayecTBe WCKMIOYMTENBHOMO Cryyasi MpeaycMOTPEHbl OCHOBaHWS [AN1s MPU3HAHMS PeopraHu3auui Kopnopawmu
HECOCTOSIBLLENCS, HanpuUMep, Korga PeLleHre O peopraHn3auuu He MpUHUMAnNoCh, a JOKYMEHTbI O MPUHATUN TaKoro
PELIeHNs MOATOXKHBI; B TakOM Clyyae CylIECTBOBAaBLUME A0 «PeopraHu3aLymMy Kopropauuu BOCCTaHaBMMBAIOTCS,
nepexop npas M 00513aHHOCTe NPU3HAETCH HECOCTOSBLUMMCS, CAENKM C 40BPOCOBECTHBIMW NULIAMU COXPAHAKT CUNY
ANSt BOCCTAHOBMNEHHBIX KOpMopaLui;
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e  BBefeHa npouedypa pacnpefeneHus Mexay KpeauTopamu OBHapyXEHHOTO WMYLLECTBA ke NUKBUAMPOBAHHOIO
OPUAMYECKOTO NNLA.

11) YTOYHEHbl OCHOBaHUA OTBETCTBEHHOCTU OCHOBHOrO 06LIeCTBa NO JONram AOYEPHEro

PaclipeHe BO3MOXHOCTEN MPUBIEYEHUS K OTBETCTBEHHOCTM KOHTPOIMPYIOLLMX YYACTHUKOB IOPUAMYECKUX MWL mepes,
KpeauTopamn nocneaHnx (peanuaauns OKTPUHbI CHATIUS KOPMOPaTUBHOW Byanu) akTMBHO 0Bcyxaanock B xoae paboTbl Hag
3aKoHOM, 0AHaKO B (PMHAMbHBIA TEKCT 3akoHa OaHHbIe MOMNOXKEHWS Tak W He BOWMW. B 3TOM 4acT MOXHO OXuaaTh
ONpeAEeneHHoro paseuTHS CO CTOPOHbI CyAeBHOI NPaKTUKI UK CeLmManbHOro 3akoHOAATENbCTBA.

Hopma 'K 06 0TBETCTBEHHOCTM OCHOBHOIO 06LLECTBA MO JoNraM JOYEPHErO NpeTepnena HesHaunTeNbHbIE 3MeHeHus. Tak,
CconuaapHas OTBETCTBEHHOCTb OCHOBHOMO 06LLEeCTBa Tenepb HAaCcTyNaeT He TOMbKO B CRyYae 4ayu ykasaHui Ha COBEpLUEHWE
[04epHUM 06LLECTBOM CAENKM, HO 1 B Cryvae 0a00peHns Takoi Caenku.

Kpome Toro, B 3akoH He Bbif BKIIOYEH 3anpeT Ha roflocoBaHe akLMsiMi OCHOBHOO 06LLEeCTBa, NPUHAANEXALLMMI AOYEPHUM
06LLecTBam (Tak Ha3blBaeMbIMU KBA3W-KAa3HAYEACKIMM aKLMSIMK).

12) B 'K BkntoyeHa oTCbINoYHas HopMa 00 achpmnmpoBaHHbIX NMLax

O6cyxaeHne pa3BepHyTbIX kKputepues adpduIMpoBaHHOCTU (B TOM YMcne (PaKTUYECKO CBSA3AHHOCTM AByX U Bonee nuy)
ObI110 0AHOM M3 rNaBHbIX NPUYMH CYLLECTBEHHO 3a4ePXKKM NPUHATUS 3aKoHa.

B pesynbtate AnMTENbHOrO OOCYXOEHUS PELleHMe [aHHOro Bompoca ObiNo OTHECEHO Ha YPOBEHb CheLuarnbHOMo
3aKoHofaTeNbCTBa, Npu aToM B K B UTOre Gbina BKIOYEHA MWL OTCINOYHAs HOpMa: Npasina 06 addunMpoBaHHOCTY ML
[OIKHbI ONPEeLensTbCst crewuanbHbIMU 3aKoHaMK.

B aTOM YacTh Takke MOXHO OXMAaTb ONMPEAENeHHOro passUTUS LaHHOrO BOMpoca B CyaebHOM npakTuke, YTO, BUAMMO,
NPMBELET K pasMblBaHMIO rPaHML, CyAEeNCKOro YCMOTPEHNS B OTHOLIEHWM ONpeaeneHns hakTUYeckon CBS3aHHOCTM [BYX W
Bonee nny,.

13) B 3aKoH BHeCEHbl U3MEHEHWUA U B HaCTU perynmpoBaHnsa HEKOMMEPYECKMX OpraH13aLmm:

e YCTaHOBIEH WX 3aKPbITLIA NEPEYEHb C OTHECEHNEM PaHEe CYLLECTBYIOLLMX OpraHNU3aLMOHHO-NPaBoBbIX (opM K Gonee
obwmm KaTeropusam (Tak, HeKOMMEPYECKIE NAPTHEPCTBA CTamnu OTHOCUTLCS K accoLmaLmsm (Coo3am));

e BBefeHO TpeboBaHWe 0 HEOOXOAMMOCTY MMETb aHANOr YCTABHOTO KanuTana Ans Tex HEeKOMMEPYECKUX OpraHM3aLuid,
YCTaBOM KOTOPbIX MPELYCMOTPEHO OCYLLECTBIIEHME MMM NPUHOCALLEN [OXOL AESATENBHOCTY.

HALLW PEKOMEHOALIUA

anHﬂTbIe M3MEHEHWUA HeMb3A Ha3BaTb PEBONIOLMOHHBbIMU, OAHAKO OHW 3aCnyXWBatloT TLLATENBHOIO U I'IO,ElpOGHOFO N3y4YeHnd,
NOCKONbKY 6y,u.yT NPUMEHATBCA KO BCEM OPUONYECKUM NULiam, B TOM YUCNe CO3AaHHbIM 0 AHA BCTYNNEHUA B chny 3akoHa.

YyactHukam obopoTa Mbl pekoMeHayeM, npexae Bcero, 06paTiTb BHUMaHWE Ha NepexoaHble NonoxeHus 3akoHa (cT. 3).

B OaHHbIX NonoxeHusx npAMO CKa3aHo, 4TO chneunanbHO NPOBOAUTL NepeperncTpauuio rpuandeckux nul unm BHOCUTb
COOTBETCTBYHOLUNE N3SMEHEHNA B UX HAUMEHOBaAHUA N ydpeauTENbHbIE JOKYMEHThI B CBA3W C BCTYNNEHUEM B CUIY 3aKoHa He
Tp66yeTCﬂ. COOTBeTCTBleLLI'I/Ie M3MEHEHUA MOXHO BHECTU NPU NepBOM U3MEHEHUWN ydpeauTenbHbIX AOKYMEHTOB TaKuMX
opuan4eckmx nuu,.

B D,O6pOBOJ'IbHOM nopanke nNpuBecTu yvypeautenbHble LOKYMEHTbl B COOTBETCTBUE C 3aKOHOM MOXHO W paHee, npun 3TOM
rocynapcTBeHHaa nownnHa B3NMaTbCA He 6y,u,eT.

AkumoHepHble 06LLecTBa, OTBEYaloLLMe npu3HakaMm nyGruyHbIX OBLLECTB, aBTOMATUYECKM MPU3HAKOTCS TaKoBbIMW CO [HS
BCTYNNEHUs B cuny 3akoHa BHE 3aBUCUMOCTY OT yKa3aHUs B UX (MPMEHHOM HAaUMEHOBaHUM Ha 3TO.

B yactn dyHKUMOHMpOBaHMS MobbiX kopnopauui (ny6nmuHbiX M HenybnmuHbIX) criegyeT € 0CoBOM TLLATENbHOCTbIO
noaxoauTb K Bonpocam cobnoaeHns dugyumapHbix 0653aHHOCTEN Kak MEHEMKMEHTOM, TaK 1 BCEMW NNLaMK, hakTU4ecku
KOHTPONMPYIOLMMM  KOMNAHWI. [pu BO3HUKHOBEHUM COMHEHWUH, HE HapylwaeT nu KOHKpeTHas CAenka nopobHble
0bs13aHHOCTY, LienecoobpasHo nonyyeHue NpeaBapuTENbHOMO NPOCECCUMOHANbHOTO COBETa KPUCTA, MPaKTUKYHLWEro B
cdhepe poccuincKoro npasa.
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PerynupoBaHue I0pUaNHECcKUX NnL:

MPAKTUKA CIIMAHUA U NOrNOLLEHWA U KOPMOPATUBHOIO NMPABA EIOPO

Jlyqwas kopnopatueHas npaktuka EBponbl 2014 r., no Bepcun GpuTaHCKOTO exeHedenbHuka The
Lawyer, BKItOYaeT POCCUICKIX, YKPAUHCKMX, 6ENOPYCCKIX, aHIMMACKMX 1 aMePUKAHCKIX HOPUCTOB. THE LAWYER

European Awards

[o 90% cywlectBeHHbIX ansg GusHeca COeNoK, KOTOpkle Mbl CONPOBOXAAeM B Poccum, NoguMHEHbI 2014

UHOCTPaHHOMY NpaBy, B CBA3M C 4eM B HaLLIEM MOCKOBCKOM 1 NIOHAOHCKOM 0chvcax ecTb Takke rpynna
IOPUCTOB, KBANMM(ULMPOBAHHBIX MO aHriMICkoMy npasy. [pyrod O0COBGEHHOCTbIO HalUen NpaKTUKW ‘ :
SBNSETCH OMbIT B CAEMKAX, CBSI3aHHbIX CO CrieumanbHbIMi cuTyaumsamu (special situations) w S Teamoftheyear
CTIOKHbIMM ~ PEryNATOPHbIMA ~ COTNMAcoBAHMSMM, @ Takke Mexay KPynHbIMU  pUHAHCOBO-
MPOMBILLNEHHBIMY FPyRNaMi.

Winner

Pacnonaras kpynHeiwen B CHI npaktukoit B o6nactn M&A v kopnopaTMBHOrO npasa, Mbl 0becneunBaeM KOMMMEKCHOE
COMPOBOXAEHWE COENOK M TeKylen AesTenbHOCTM aoBepuTenei, pabotas B OQHOM KOMaHZE C HpuUCcTamu HaroroBow,
AHTUMOHOMONbHOW, CyaebHON, apbUTpaXHOM NpaKTWK, CreumanucTamn no HeaBUKUMOCTW, TPYOOBOMY, 9KONMOMUYECKOMY,
BaHKOBCKOMY M (hIHAHCOBOMY NpaBy.

Hawm ycnyru:

o nposefeHve legal due diligence;

e COCTaBMEHME 1 aHann3 JOroBOPOB Kynnu-npoaaxm 6usHeca, JOrOBOPOB MeXLY akLMOHEpamu (ONLMOHOB, aKLMOHEPHBIX
COrnalLeHuit) 1 JpYrux JOKYMEHTOB, CBSI3aHHbIX C peanuaaumen coenok;

®  CTPYKTypupoBaHMe npAMbIX WHOCTPAHHbIX I/IHBeCTVIUMVI, Co3daHne COBMECTHbIX I'Ipe,D,I'IpI/IFlTVIVI, NapTHEpPCTB U
CTpaTern4yecknx anbAHCOB;

e CO3aHue W CTPYKTYpupoBaHue BusHeca (B TOM Yncne TPaHCHALMOHAMbHbBIX XOMNAMHIOB W KOMNAHWA CO cnelnanbHbIM
Ha3HaueHneMm), cobnogeHne BCeX PErynaTopHbIX TpeboBaHui Ans perynupyemsix cdep busHeca;

e KOHCYNMbTVUPOBAHME MO BONPOCaM KOPNOpaTUBHOI PECTPYKTYpU3aLMM;
e Be[leHIe NeperoBopoB 1 paspaboTka KOMMEPYECKIX [JOrOBOPOB;
e MPOXOXOEHNE PErnCTPaLMOHHbIX NPOLIEMYP B FOCYAAPCTBEHHbIX OpraHax;

e KOHCYNbTWPOBaHWe MO BOMPOCAM KOPMOPATWBHOMO YMPaBiEHUs, MOCTAHOBKA CUCTEMbI YMPABMEHWUS XOMAWMHIOM,
obecneveHne packpbiTus uHdopmauui, cobnoaeHns TpeboBaHMin 3akoHoaTeNbLCTBa 00 MHCANAEPCKON TOProBre.

KOHTaKTbl
Omutpuii CTEMAHOB Tatbsna BOVKO
= ¥ MapTHep tOpuct
! Ten.: +7 (495) 935 8010 Ten.: +7 (495) 935 8010

dmitry _stepanov@epam.ru tatyana_boyko@epam.ru
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Moanucka u oTka3 OT NOANUCKM
[laHHbI [JOKYMEHT NOArOTOBNEH B MHAOPMALMOHHBIX 1 06pa3oBaTenbHbIX LENsX W He SBNSAETCS OPUAUYECKON KOHCYMbTaLuMen unn
3aKnoyeHneM. bropo He HeceT OTBETCTBEHHOCTY 3@ HEBNaronpusTHbIE NOCNEACTBIUS UCMOMb30BaHMUs GlonneTeHs NbbiMKU NuLamm.

Bl nonyyunu aty I/IH(*JOpMaLI'I/HO7 TaK KaK JaHHadA TeMaTuka MOXET NpeacTtaBliaATb AN BaC UHTEPEC. Ecnn panHas I/IHd)OpMaLI'I/IH Obina
HanpaeneHa Bam Mo OLUI/I6K€7 NMPUHOCKM HallW N3BUHEHNA N NPOCUM HanpaBuUTb OTKa3 OT PACChINKN.

Utobbl 0TKa3aTbCsA OT MonyveHns paccbinok «Eropos, MyruHckuin, AdaHacbeB 1 NapTHEPLI», MOXanyncTa, OTBETbTE Ha 3TO MUCBMO C
Temoit Unsubscribe.

[ins BKMOYEHS HOBOMO aapecaTta B YMCIO NonyyaTenemn pacchinkn HeobxoanMo 0TBETUTL Ha 3TO NUCLMO ¢ Temon Subscribe.
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