OleHKa MCMONHUMOCTH )
B PoccHw CTaHAApTHBIX YCIOBHIA
KOpNOPaTUBHOI0 J0roBopa,
XaPaKTepHbIX ANA aHIIVcKoro
npaBonopsaKa

CTATbAl NOCBALLIEHA HOPUANYECKOWN OLEEHKE IEMCTBUTENIBHOCTM M UCMOSTHAMO-
CTW OTAENbHBIX CTAHZAPTHbIX YC/I0BIMIM KOPNOPATUBHOIO 10rOBOPA, XAPAKTEP-
HbIX ANF AHTIMACKOrO NPABOMOPAAKA, B C/TYYAE MX BKJTIOYEHWSA B KOPMOPA-
TUBHbI 10rOBOP, 3AKIIOHAEMbIA 10 POCCUIACKOMY MPABY. ABTOP AHAJIU3UPYET
BOCEMb NOJ0BHbIX YC/I0BUIA, BKHOUYASA YCII0BUSE: 0B UCKITIOYEHWM AKLIMOHEPA
U3 KOMMAHUW 3A BOKMPOBAHME NMPUHATUA PELLIEHWIA HA YPOBHE COBETA [IVI-
PEKTOPOB; O BO3/1OMEHWWA HA AKLIMOHEPA OBA3AHHOCTK MO MPOJAME CBOWNX
AKLWA IPYTOMY AKLIMOHEPY MO LIEHE, OTMYAIOLLIEACA OT PbIHOYHOW, B C/TYYAE
CMEHbI BEHEOULMAPHOTO BNAZLEHNA; O HEKOHKYPEHLIAW U [IP.

Makcum AHaTonbeBuY Bapbiwes,
aaBoKaT AIBOKATCKOro 6t1opo «Eropos, MNMyrMHcKuy,
AdaHacbeB 1 NapTHEPbI», KAHAWAAT PUANYECKUX HaYK

Kniouesble cnoBa: aKLMOHepHOE COrMaLlerue, KOpropaTuBHbIA JOroBOp, YCNoBue tag along, ycnosue
drag along, ycnoBue 0 HeKOHKYpPeHLUW, HeraTuBHoe 0653aTenbCTBO, yenosue change of control

KoprnopaTvBHbI/ JOroBOp' — CPaBHUTENIbHO HOBbIA MHCTUTYT POCCUMICKOro 3akoHodaTesb-
CTBa, 6a3MpyOLLMIACA HA NPaBOBbIX HOPMaX, 3aKpPemneHHbIX B OCHOBHOM BCErO B TpeX CTa-
ThAX Pa3nuyHbIX hefeparnbHbIX 3aKOHOB — CT. 67.2 TK P®, cT. 32.1 ®epfepansHoro 3akoHa
oT 26.12.1995 Ne 208-®3 «O6 akumoHepHbIx obLiecTBax» (ganee — 3akoH 06 AO) n n. 3
cT. 8 ®epepanbHoro 3akoHa oT 08.02.1998 Ne 14-O3 «O6 obLiecTBax C OrpaHN4eHHON
OTBETCTBEHHOCTbIO» (Oanee — 3akoH 06 OOO0). HegaBHO ykasaHHbI MPaBOBOW UHCTUTYT
6bI/T CyLLECTBEHHO MOAEPHM30BAH B CBA3M CO BCTYMneHneM B cuny OefepasbHbIX 3aKOHOB
oT 05.05.2014 Ne 99-®3 un ot 29.06.2015 Ne 210-D3.

! 3pech 1 fanee B cTaTbe MOf TEPMUHOM «KOPMOPaTUBHbIN JOrOBOP» COBMECTHO MOHMMAIOTCSt aKLMOHEepHOe cornatleHne n
[0roBop 06 OCYLLECTBIIEHUM NPaB y4aCTHUKOB O6LLECTBA C OrPaHNYEHHON OTBETCTBEHHOCTbIO.



[o npsiMoro 3akpenneHns HOpM O KOpropaT1BHOM JOrOBOPE B 3akoHofaTenbcTee PD 605b-
LLOW NOMyNSiPHOCTLIO B POCCUMINCKOM OGM3HECE MOMb30BasINCh aKLUMOHEPHbIE COrmalleHus,
3aKJloyaeMble Mo aHrMACKOMY npaBy. B cBA3W ¢ 3TMM MHOrMe NoTeHUManbHble YHaCTHUKM
KOPMOpaTMBHOIrO OOroBopa, 3ak/i4aemMoro y>e no poCcCUUCKOMY npaBy, MbITAKOTCS Nepe-
HECTU B €ro TEKCT HEKOTOPbIE IOPUANYECKME KOHCTPYKLIMU, XapaKTePHbIE A5 aHITIMACKOro
npaBonopsiAKa 1 UCMONb3yeMble B MHOCTPaHHbIX aKLIMOHEPHLIX cornalleHusx (shareholders
agreements).

YunTbiBas, YTO OCHOBHbIE YCIOBUSA KOPOPaTUBHOMO [OroBopa chopmMysiMpoBaHbl B 3aKOHO-
natensctee P® B Hanboree o6LLEM BUAE U YTO pa3BuTas cygebHo-apouTpaxHas npaktmka
Nno OLUeHKe peanbHOW MCMOSIHUMOCTU YCIOBUI KOPMOpaTUBHOMO [0roBopa, XapakKTepHbIX
0191 @aHTNMIACKOro Npasonopsaka, OTCYTCTBYET, Y MOTEHUMAlbHbIX Y4aCTHUKOB KoprnopaTus-
HOro JOoroBopa BO3HUKAOT BOMPOCHI 06 NCMONTHUMOCTU CriedyoLLmMX ero yCrnoBui:

1) 06 UCKNIYEeHUN akumoHepa (y4acTHMKA) M3 XO3ANCTBEHHOro obLuecTBa 3a 6510KMpo-
BaHWe MPUHATUSA PELLEHUA HA YPOBHE COBETA OMPEKTOPOB (Hanpumep, eciivi HOMUHU-
pPOBaHHbIE TAKMM aKLMOHEPOM (y4aCTHUKOM) AnpekTopa 6yayT NoCTOSHHO ronocoBaTb
NpOTMB BOMPOCOB, TPeByOLMNX eguHornacus);

2) 0 BO3NOXEHUN Ha aKLUMOHepa (y4acTHMKA) XO3AMCTBEHHOrO 06LLecTBa 06593aHHOCTH MO
npoJaxke CBOUX akLuin (Zonun) OpyroMy akumoHepy (y4acTHMKY) B criydae CMeHbl 6eHe-
dvumapHoro BnageHus (T.e. HacTynneHus ycnosus change of control) no ueHe, otnu-
yaroLencst oT pbIHOYHOM;

3) 0 BO3MOXEHUN Ha aKLMOHepa (y4acTHMKa) XO3aMCTBEHHOro 06LLecTBa 06593aHHOCTH MO
npofaxe CBOMX akuui (0onun) opyroMy akumoHepy (y4aCcTHUKY) XO3SMCTBEHHOIO 06LLe-
CTBa B Clly4ae HapyLLUeHWs CyLLEeCTBEHHbIX YCIOBUIA KOPNOPaTUBHOIO OroBopa no LieHe,
OTNNYAIOLLENCA OT PbIHOYHOW;

4) 0 nocneacTBUSX 3a HapyLUeHne akLuMOHEPOM (YyHaCTHUKOM) XO3AMCTBEHHOMO obLLecTBa
3anpeTa Ha nepefady akuun (gonv) B 3aor;

5) 06 yCTaHOBIIEHWM YCIIOBUS Non-compete?;

6) 06 yCTaHOBMNEHWUM YCNOBUIN, NPSMO HE KacatoLLMXCA KOPNOpaTMBHbLIX BOMPOCOB (Hanpu-
Mep, nopsaka peannsauum MHBECTULIMOHHOT O MPOEKTa, BKIoYasa pacnpeneneHne yHk-
L1, ynpasneHus, opM1poBaHns 610KETOB 1 Np.);

7) 06 ycTtaHoBneHun ycnosun tag along® v drag along*;

8) 06 yCTaHOBNEHUN HEraTUBHbIX 06513aTENbCTB® CTOPOH KOPMOPAaTUBHOIO 4OroBopa.

3peck 1 ganee B cTaTbe Mo yCnoBMEM non-compete NOHUMaeTCs cornalleHne y4acTHUKOB (aKLMOHEPOB) XO3MCTBEHHOMO
o6LecTBa 0 HeJoNyCTUMOCTN KOHKYPEHLIMUN YHACTHUKOB (aKLMOHEPOB) XO3MCTBEHHOMO 06LLECTBA MeXAY COBO0M UK C X035~
CTBEHHbIM 06LLLECTBOM.

3peck 1 panee B cTathe Noj ycrosuem tag along nOHMMaeTCs NPaBo MUHOPUTAPHOrO akLMOHepa (Y4acTHUKA) NPUCOEANHUTD-
cf K cAienike Mo nepefaye MaxoputapHbIM aKLIMOHEPOM (YHaCTHUKOM) CBOUX aKLWiA (A0NIN) TPeTbeMY UL Ha TEX Xe YCIOBUSX,
KOTOPbIE NPEASIOXEHbI MaXXOPUTAPHOMY aKLMOHepY (Y4acTHUKY).

3peck v fanee B cTaTbe Nnof ycrosmeMm drag along NOHUMAaETCsi NPaBO MaXopUTapHOro akUmMoHepa (y4acTHuka) (B cny4ae npo-
[aXu M CBOUX akumWii (onun) TpeTbeMy NnLy) NnoTpeboBaTh OT ApYruX akLMOHEPOB (YH4aCTHUKOB) TakXXe NepefaTth CBOM akLmmn
(Donu) aTomy e TPeTbEMY NILLY Ha TEX XEe YCNOBUSAX, KOTOPbIE MPEAIOXEHbI MaXXOPUTAPHOMY aKLMOHEPY (YHACTHUKY).

3pdeck 1 fanee B cTaTbe Nof HeraTVBHbIMM 06A3aTeNbCTBaMM MOHMMAlOTCA 06a3aTenbCTBa iMla Bo3aepxXxaTbca oT onpeae-
TNEHHbIX AENCTBUN.
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