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4 KOPMNOPATUBHOE
NPABO

Heseesa T.A. AHppeeBa H.C.
CoBetHur Ab «Ezopob, Craskep adBokara
lyauHckull, AgpaHaceeB AB «E2opoB, MysuHckud,
U napTHepso!» AdpaHaceeB u napTHepob»

opnopaTUBHbIU
[OroBop: 0630p
cyaebHOM NpaKTUKHK

/B<equMe MHOIMX neT

K @aKLMOHEPHbIM COornalleHmsaM,
KacatroLMMCH POCCUNCKMX

aKTUBOB, IOPMCTbI MpeanoYnTanm
NPUMEHSITb aHMIMMCKOE NPaBo,
npefocTaBnsiollee CTOPoOHaM
MaKCMUMasbHyto cBoboay Bbibopa
Pa3IMYHbIX MPABOBbIX KOHCTPYKLMM.
Poccuiickoe ske KopnopaTmMBHOe
NpaBo B CU/Ty CBOEN PUTMAHOCTH

1 bopManmnamMa ocobbiM yCrexom

He Mos1b30BaJ10Cb.

/I’é'renel-maﬂ nubepanusaumsa oTeyecTBEH-

Horo 3aKoHopartenbcTBa, Aeodopusa-
uMsa poccHicKoro 6usHeca, nosiBNeHue
HOPM O KOprOpaTMBHOM [OroBOpe CHavana
B creuManbHbIX 3aKOHaX, a 3aTeM M B Mpask-
AaHCKoM KoaeKkce Poccuitckon depepaumnm
(nanee - TK P®), B KOHLE KOHLOB, NpUHEC-
nM CBOM NNoAbl, M NPUMEHEHUE POCCUNCKO-
ro npasa, B YACTHOCTH K KOPMOPAaTUBHbIM 0=
roBopaM, Hayano HabupaTb o60poT.

OpHaKo B CUy OTHOCMTENbHOM HOBM3HbI
MPaBOBbIX HOPM, KacaloLMXCs KopropaTmB-
HbIX OrOBOPOB, BCE elle CoXpaHseTcs onpe-
AefleHHasi cTerneHb HefoOBEPUSt KaK IOPUCTOB,
Tak 1 GM3Heca K BO3MOKHOCTSIM POCCUMCKOro
KOPMOpaTMBHOrO Npasa.

OcHoBHasi nMpu4YMHa 3TOro HepgoBepus —
OTCyTCTBME YycCTosABLUENCH cynebHOW npak-
TUKM, B CBSI3U C UYEM COCTaBMTENAM KOp-
MOpPaTUBHbIX [OrOBOPOB 3ayacTylo TPYAHO
npenyragaTb, Kak TO MM MHOE MOJIOKEHWEe
6yneT NpuUMeHeHo 1 ByAeT M OHO NMoANeKaTb
NPUHYAUTENBHOMY UCMOMHEHMIO, €CIN MEXAY
CTOPOHaMM KOPMOPaTMBHOIO [OroBopa BO3-
HWKHeT crop.



B paHHOM cTatbe Mbl nocTapanmchb
CYMMMpOBaTb MOSBMBLLUYIOCS Ha CerogHs
cyAaebHyto MPaKkTUKY, KoTopas nponusa-
eT CBeT Ha OTHOLUEeHME CY[OB K OTAEeNb-
HbIM MOMIOXKEHMAM KOPMOPATUBHOIO [0-
roesopa.

/I‘Ionomeuuﬂ KOPMOPaTUBHOIO
AoroBopa, HanpasfieHHble
Ha o6ecneyeHMe ero UCNONHEHHS

Mpobnema obecneyeHUss WUCMONHEHUS
KOpPMOpaTMBHOro  [OroBopa BO3HWKNA
NPaKTUYECKM OAHOBPEMEHHO C MosBe-
HMEM CaMoro MHCTUTYTa M HEeOLHOKpaT-
HO obcyskaanachb B IOPUAMYECKON NUTe-
paType.

YumTbiBas  CNOXKHOCTb  AOKa3biBa-
HWst pasMepa yObITKOB, @ Takyke onpefe-
JIEHHbIM Pa3pbiB Mexay MaTepualnbHbIM
NpaBOM M 3aKoOHOLATEeNbCTBOM B cde-
pe MCnofHWTEeNbHOro npousBoAcTaal,
3a4acTylo He MO3BOJSIOWMK peanuso-
BaTb TpeboBaHWe 06 UCMOMHEHUM YyCno-
BMI cornalleHus B HaType, MpakTUYeCKn
€MHCTBEHHbIM [OENCTBEHHbIM MeXaHW3-
MOM 3allMTbl OT HapyLEHUs YCNOBUM
KOpropaTMBHOro poroeopa 6bina npu-
3HaHa HeycToMKa. Ho B oTHOWeHUK ad-
PEeKTUBHOCTM [AaHHOW Mepbl rparkpaH-
CKO-MpaBOBOM OTBETCTBEHHOCTM TaK¥Ke
BbICKa3bIBa/IMCb OMpefeneHHble COMHe-
HWS B CBSI3W C BEPOSATHOCTbIO YMEHb-
LWEeHMS HeyCcTOoMKM B nopsake cT. 333
K PO.

Kak npaBuno, ocosHaBass HEBO3MOK-
HOCTb WM UpEe3BblYaMHYIO CIIOKHOCTb

/1
2
3
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MOHYKAEHUS KOHTpareHTa kK cobnoge-
HMIO MHOTMMX KIOYEBbIX YCNOBWUM KOPMo-
paTMBHOro fOroBopa, CTOPOHbI COrnaco-
BblBAIOT [OCTATOYHO Cepbe3Hble CYMMbl
HeyCTOMKM 3a HapylleHWe AOCTUIHYTbIX
AOroBopeHHocTen. Tak, Hanpumep, B Ae-
ne No A40-56423/14% uctel npeabsiBun
K OTBETYMKY TpeboBaHWe O Bbinnate He-
YCTOMKM B pasMepe 722729050 pybnen.
HeyaomBuTenbHo, 4To HapylumBlias CTO-
pOHa 3a4acTyto MbiTaeTCcs MCMosb30BaTh
ccbinky Ha cT. 333 TK P® u 3aasnser
0 HEOBXOAMMOCTU CHUKEHUSI HEYCTOMKM,
npeaycMOTPEHHOM KOpPNopaTUBHbLIM [0-
rOBOPOM.

CrnoskuBlasca cygebHas nNpakTUKa,
TeM He MeHee, BCenseT ONTUMM3M: B NMPU-
MeHeHun cT. 333 TK P® npm paccmoT-
pPeHMM CMOpOB M3 KOPMOPAaTUBHbIX [O-
rOBOPOB Cy[bl OTKa3blBalOT CO CCbIIKOM
Ha He[OKa3aHHOCTb SIBHOM Hecopasmep-
HOCTM HEYCTOWMKM MOCNeACTBMAM Hapy-
lWeHna obsizaTenbcTBa, a TakKe B CBSA-
31 C NnocnegHMMM U3MEeHEeHMUAMHU B CT. 333
K P®, cornacHo KOTOpbIM yMeHbLUEeHME
HeyCTOMKM Mo 06sa3aTeNbCTBaM fnLL, OCy-
LWEeCTBASIOWMX  NpeanpUHUMaTENbCRYIO
LeATeNbHOCTb, OMYCKAETCS TOMNbKO B UC-
KITIOUMTENbHBIX Criyyvasx®.

TakmMM ob6pasoM, crnedyeT MpU3HaTh,
4YTO HeyCTOMKa [eNCTBUTENbHO SABASIET-
ca Hanbonee 3 heKTUBHBIM U MPOCTbIM
MexaHM3MOM obecrneyeHUss MCMOMHEHHs
o6a3aTenbcTB M3 KOpropaTMBHOro Ao-
ropopa, a CoOOTBETCTBYIOLLME MOMOKEHHUSA
aKLMOHEPHbIX COrNalleHUH MOMHO CUM-
TaTb YCNeWHO «NpPOTECTUPOBAHHbIMMY
B cyAdax.

Bopoakut B.I. Crioco6bl 3almTbl CTOPOHbI KopriopaTteHoro gorosopa // Mpaso u akoHomuka. 2015. No 10 / CMNC «KoxcynsTaHT ey,
MocTaHoBneHne [eBaToro apbutpaskHoro anennsumoHHoro cyaa ot 21.07.2017 No 09AM-26361/2017 no peny No A40-56423/14.
MocTaHoBneHne CeabMoro apbutpaskHoro anennsumorHoro cyda ot 03.04.2017 No 07ATM1-1154/2017 (1) no neny No A03-9879/2016

(nocTaHoBneHuem ApbutpaskHoro cyaa 3anagHo-Cubupckoro okpyra ot 29.08.2017 No ®04-2656/2017 paHHOe NocTaHOBNEHKWe ocTaBeHo 6e3
usMeHeHusi, Onpegenexmem BepxosHoro cyaa P® ot 21.12.2017 No 304-3C17-19949 oTkasaHo B nepeaade gena No A03-9879/2016 B CynebHyio
KOJNeruio no aKoHoMMuYeckmM criopam BepxosHoro cyga PP ans nepecmoTpa B Nopsiake KaccaumoHHOro MPOM3BOACTBA), MOCTaHOBMEHME
CepnbMoro apbéuTpaskHoro anennsumoHHoro cyaa ot 01.03.2016 No 07AM-11870/2015, 07AM-11870/15 (1) no geny No A45-12277/2015
(MocTaHoBneHneM ApbutpaskHoro cyaa 3anagHo-Cubupckoro okpyra ot 02.06.2016 No ®04-2554/2016 faHHOe nocTaHoBMIEHWE ocTaBneHo 6e3
usMeHeHus, Onpegenexvem BepxosHoro cyaa P® ot 03.10.2016 No 304-3C16-11978 oTkasaHo B nepegade aena No A45-12277/2015 B CynebHyio
KOMNeruio no aKoHoMMUYecKmM criopam BepxosHoro cyga PP ans nepecmoTpa B NopsiAKe KacCaunMoOHHOrO MPOM3BOACTBA), MOCTaHOBEHME
ApbutpaskHoro cyna Mockosckoro okpyra ot 28.11.2017 No ©05-17142/2017 no geny No A40-56423/14.
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/Put option no poccuickomy
npasy

YTo KacaeTcs BO3MOMKHOCTW TMOHYWAeE-
HWSA OMMOHEHTA K UCMOJIHEHMIO Ropropa-
TMBHOrO [OroBopa B HaType, B cynebHOM
MPaKTHMKE TaKsKe MOKHO OTMETWUTb MO3M-
TUBHbIE TEHAEHLUMM.

B uyacTtHocTM, ecnu KopnopaTMs-
HbIM AOroBOpoOM NpeaycMOTpeHo o6s-
3aTenbCcTBO OfHOM M3 CTOPOH BbIKYMMUTb
aKkuuu/ponu ApyroM CTOPOHbI Npu Ha-
crynneHum (HeHacTynneHuu) onpepe-
neHHbix ob6ctosatenbcTe (put option),
CTOopoHa, npeabsBMBWAA TpeboBaHue
o BblKyne, MoxeT obpaTuTbca B cya
C MCKOM O MOHYXAEHUM APYroi cTopo-
Hbl K BbIRYNYy*.

[aHHbI Bonpoc 6bin nogpo6HO pa3ob-
PaH B xofe ANUTENbHOro cyaebHoro pas-
6upaTenbcta Mexkgy «POCHAHO» 1 Pa-
3ymoBbiM B.B. (neno NoA40-42442/2016).
B ykasaHHoM pene «POCHAHO» (uc-
Teu) obparunocb K Pasymosy B.B. (oT-
BETUMK) C MCKOM 06 006s3aHWM BbIKY-
nuTb fonto B yctaBHoM Kanutane OOO
«9CTO-Bakyym» (06LecTBO) Ha yCnoBu-
AX, onpeaesieHHbIX KOPrNopaTMBHbIM [0~
rOBOPOM.

Mo ycnoBusM [OroBopa BCe y4aCTHURM
obLecTBa B34/M Ha cebsa oba3aTenbCcTsa
o Bblkyne y «POCHAHO» ero gonu npwu
HeAOCTUXEHMM OOBLLECTBOM  KIIOYEBbIX
nokasatenen O6usHec-nnaHa (EBITDA,
EBIT v ap.). BBMay Toro, uto cornacosaH-
Hble MokasaTenn He ObliM LOCTUTHYTHI
K onpegeneHHoMy cpokry, «POCHAHO»
o6paTnNoch C COOTBETCTBYOLWNM Tpebo-
BaHMEM O Bblkyre, a 3aTeM U B Cy[, B CBSI-
34 C HEUCMNOJSIHEHMEM OTBETYMKOM CBOMX

o NG

obasatenbcTts. Cynd MepBOM WMHCTaHLUMK
B YAOB/IETBOPEHMM MCKa OTKasan®, anen-
NAUMOHHBIM CyA He COornacusics ¢ Cynom
nepBOM MHCTaHUMM M 06si3an OTBETUM-
Ka BbIKYMUTb Yy MCTLA A0S0 B obLlecTBe®,
a Kaccauus oTnpaBuna feno Ha Ho-
BOE paccMOTpeHue, o6paTuB BHWMaHWeE
Ha HETOYHOCTb (POPMYMPOBOK KOPMO-
paTtuBHOro gorosopa’.

HoBble cynebHble akTbl, MpPUHSATbIE
no peny®, npsiMo MOATBEPAMIIM BO3MONK-
HOCTb MOHYYKAEHUS K MCMOMHEHMIO MO0
YKeHun put option ropnopartmMBHOro [o-
roBopa B HaType:

«CornacHo nyHKTy 4 ctatbn 421
paskaaHckoro kogekca Poccum-
crkon depepaumnm ycnoBmus 4Oroo-
pa onpepnensioTcs No yCMOTPEeHUIo
CTOPOH, KpOMe CryyaeB, Korga co-
fepskaHMe COOTBETCTBYIOLLEro yc-
NI0BMSA NpeanmMcaHo 3aKOHOM UK
MHbIMKW NpaBoBbiMM akTamMu. CTo-
POHbI 3aKTIOUYNIM KOPMOPATUBHbBIN
[OroBOp MoA oTnaraTesibHbIM yC-
JIOBMEM B 4aCTM Bblkyna AOSIM B CO-
otBeTcTBMM co cT. 157 TK PD. <..>
CTtopoHaMu no pgeny He oTpuua-
eTcs HeyjoBNeTBOpUTenbHas u-
HaHcoBas AesiTeNlbHOCTb obLecTBa
3a 2013 rog.

TpeboBaHue o Bbikyne foan 6bino
HanpaB/ieHO OTBETUYMKY B yCTa-
HOBMEHHbIX MHBECTULIMOHHbBIM CO-
rnalweHneM CpoK 1 MCMOMHEHO

He 6bIN10. YUMTbIBaA U3NOMKEH-

Hoe, LOBOAbl OTBETUMKA O KBA-
nndrKaLmm cnopHoro cornate-
HMSA KaK CMeLllaHHOro 4oroesopa,
copepskaliero B cebe aneMeH-

Pewwenune ApbutpaskHoro cyaa CtaBpononbckoro kpas ot 19.01.2015 no geny No A63-9751/2014,

MocTaHoBneHue [leBATOro apbuTpaskHoro anennsumMoHHoro cyaa ot 24.05.2018 No 09AM-18950/2018 no neny No A40-217225/16.
Pewwenne ApbutpaskHoro cyaa ropoga Mocksbi ot 31.10.2016 no peny No A40-42442/2016.

MocTaHoBneHue [leBaTOro apbutpaskHoro anennsumMoHHoro cyaa ot 07.02.2017 no aeny No A40-42442/2016.

MocTaHoBneHue ApbuTtpaskHoro cyna Mockosckoro okpyra ot 24.05.2017 no aeny No A40-42442/2016.

Pewwenne ApbutpaskHoro cyaa ropoga Mocksbi ot 21.11.2017 no peny No A40-42442/2016,

noctaHosneHue [leBsatoro apbuTpaskHoro anennsuuonHoro cyaa ot 20.03.2018 no geny No A40-42442/2016.



Tbl KOPMNOPATMBHOIO AOMOBO-
pa v npeaBapuTenbHOrO AOroBopa
KRYNAM-NPOAAsKM OOSIM B YCTABHOM
KanuTane, 1 COKpPaLLEHHOrO WecTU-
MECSIYHOro CPOKa MCKOBOM AaBHO-
ctm (N. 5 cT. 429 TK P®) 1 06 oT-
Ka3e B MCKe MO 3TMM OCHOBaHUAM
OTKJTOHSAIOTCS CYLOM.

Mpu Tarknx o6CTOATENBCTBAX TPE-
6oBaHue ucTtua o6 obasaHmm Pazy-
moBa B.B. BbIRynuTb foMt0 UCT-

La B yCTaBHOM KanuTane obuiecTsa
B MOPSAKE M Ha YCNOBUAX, YCTAHOB-
NeHHbIx B [loroBope 06 ocyuiecT-
BNieHnun npaB yyacTHuMkoB OO0
.OCTO-BakyyM” o1 25.05.2011,
NOLNENRUT YOOBETBOPEHMION.

YKasaHHbIM Bbllle OTPbIBOK cyaeb-
HOro akKTa TakXe noATBepskAaeT M ca-
MYy BO3MOSKHOCTb BKJIIOUYEHMS MOMOKEHMM
put option B KOpnopaTWBHbIM [OroBOP
Mo POCCMMCKOMY MpaBy Kak CaMOCTOs-
TeNbHOro o6si3aTenbcTBa Ha OCHOBAHMM
npuHUMNa cBoboAbl 4OroBOpa, HECMOTPS
Ha MOMbITKM OTBETYMKA NeperBannduULmn-
poBatb put option B 6onee NpWBbIYHbIN
npenBapuTeNbHbIM AOrOBOP KyMaM-npo-
Aasku JoNu.

He BpaBascb panee B nogpobHO-
ctn pena «POCHAHO», otgoenbHo xoTe-
nocb 6bl OTMETUTb, YTO OAHWMM M3 BaXKHbIX
BOMPOCOB, Ha KOTOPbIN 06paTHIM BHUMA-
HWe cyabl, CTan BOMPOC O TOM, AOCTaTou-
HO 1M YeTKo 6blnn onpeaenieHbl B 4OrOBO-
pe noaneskawlas BbIRyMy [OMs, MOPSAOK
pacuyeTa LeHbl M NOPSAOK BblkyMa.

4 470661 MarCuMasibHO 06e30na-
cuTte cebsa oT Bo3moskHeix Bo3dpa-
sKeHUU onnoHeHTa B 6ydyuwiem,

B cnyyae BraoyeHuss B kopnopa-
TUBHeIU doeoBop ycnoBus o Beiky-

9 [oroBopbl AONKHbI cObMoaaTbes.
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ne dosiu/aryul npu onpedesieHHbIX
o6cTosiTenscTBax, cnedyer Kak MOsK-=
HO JdeTasibHee nponucelBarte Mexa-
HU3M peanuszayuu daHHo20 ycrobus
u napameTpsl Beikyna.

NaHHas pekomeHpaumsa, 6e3ycrioBHO,
NPUMEHMMA KO BCEM MOMOKEHUAM KOP-
MOPaTMBHOIrO [OrOBOPa, YTO He MO¥KeT
CBMOETENbCTBOBATb O KAKMUX-TMOO He-
[OCTaTKax POCCUIMCKOro KOpnopaTUBHO-
ro MpaBa MO CPaBHEHWIO C AHMIMICKUM
NpPaBOM, OOHWUM M3 KIIOYEBbLIX MPUHLM-
MOB KOTOPOro fABMAETCSA NMpMHLMN pacta
sunt servanda® YuuTbiBas OUCMNO3UTUB-
HbIM XapaKkTep perynnpoBaHusa Kopropa-
TUBHbIX [OrOBOPOB, MPWU PACCMOTPEHUM
CMOPOB, CBSA3AHHbIX C WX WMCMOMIHEHMEM,
cyabl 6yayT OpMEHTUMPOBATLCHA Mpexae
BCero Ha OyKBasfibHbI CMbICT LOrOBO-
PEeHHOCTEN y4acTHUKOB obLiecTBa.

/ O6s3aHHOCTb BO3epsKUBaThCH

OT OCYLLECTBNEHMUSA KOPNOPATUBHbIX
npas M OTKa3 OT MCNONMHEHMS
obazartenbcTB

[TonoskeHnsa pocCMMCROro 3aKOHOAaTENb-
CTBa O KOpMoOpaTMBHbIX AOroBopax C ca-
MOro Havana npegycmaTpuBan BO3-
MOYKHOCTb MPUHATUS Ha cebst CTOpoHaMm
00653aTeNbCTB BO3[EPXKMBATLCSH OT OCY-
LLECTBMEHUS MMM CBOMX KOPMOPATMBHbIX
npas.

HecMoTpss Ha nonbITKM aKUMOHEpPOB
B OTAE/bHbIX CllyYasX OCMopuTb Mofo6-
Hble MOJIO’KEHUS KOPMOPaTUBHOIO 0=
roBopa CO CCbI/IKOM Ha MXx MpoTUBOpeYne
cT. 22 TK P®, yctaHaBnmBatowen 3anper
Ha OrpaHWYeHWe npPaBOCNOCOBHOCTHO,
cynebHasi npakTMKa MoATBEp:KAaeT 3a-
KOHHOCTb TaKOro OrpaHMYeHms:

10  Peuwenue ApbutpaskHoro cyaa Hosocnbupckoi obnactu ot 17 asrycta 2015 roga no aeny No A45-12229/2015.

< A7



7

AKUMOHEPHOE
OBLECTBO*

/11

907&?(?}'le018 /KOPI'IOPATMBHOE NPABO

«<..> caMoCTOoATEeNbHOE NPUHATHUE

Ha cebs y4yacTHMKaMu obLiecTBa
OrpaHMYeHU, OrOBOPEHHbIX B CO-
BMECTHOM COrflalleHuun 1 NPaMo fo-
MyCKaeMblX 3aKOHOM, HE MOYKET CaMo
no cebe Cny®uTb OCHOBAHWEM A4S
NPU3HaHWA TAKOrO COrnalleHns He-
OeNCTBUTENbHbIM»L

B yacTHOCTH, cyabl noATBEPKAAIOT BO3-
MOJKHOCTb CTOPOH MpHHATb Ha cebsa obsa-
3aTeNbCTBO BO3[AEPIKMBATLCA OT ydacTus
B yNpaBrieHWM O6LLECTBOM MMM OT nony4e-
HMA NpM6bINM OT AeATenbHOCTH obLuecTBa’?,
a paBHO BO3AepsKMBaTbCS OT BbixoAa M3 06~
wecTtea (Tak HasbiBaembii lock-up) 1.

B nyHkTe 10 noctaHoBnenus MNnenyma
BepxoBHoro cyna P® ot 22.11.2016 No 54
«O HeKOTOPbIX BONPOCax NPUMEHEHNS 06~
LWMX MonoskeHumn [paskaaHCKoOro rogekca
Poccuiickon ®epepaumm 06 obsizatenb-
CTBaxX M WX WCMOJIHEHWMMY® B LOMOJSIHEHME
K MEPEYHIO BO3MOIKHbIX MOMOKEHUN KOP-
MOPaTMBHOIrO [LOrOBOPa, YCTAHOBMEHHO-
My cT. 67.2 TK P®, oTtmMevaeTcs, uto ycno-
BMSAMM KOPMOPATUBHOIO AOroBOpa MoyeT
6bITb NPefyCMOTPEHO He TONbKO 06si3a-
TENbCTBO BO34EPSKMBATLCA OT OCYLLECTB-
JIEHMS MpaB, HO U OLHOCTOPOHHMIM OTKa3
OT UCMNOJIHEHMSA 0ba3aTenbcTB Ana nobo-
ro M3 ero y4YacTHMKOB.

TakMM 06pa3oM, Ha CErofHsAWHUA AeHb
YK€ MOYKHO FOBOPUTb O TOM, YTO Y CTOPOH
KOPMopaTMBHOIrO [OroBopa WMeeTcs [o-
CTaTOYHO LUIMPOKAs AUCKPELMS MPKU COCTaB-
JNIEHUN [ORYMEHTa, M MHOTME MpPUBbIYHbIE
KOPMOPATUBHbIM IOPUCTaM  MHCTPYMEHTbI,
ncrnonb3yemble B TPaAMLMOHHBIX CAefiKax
MO aHMMMCKOMY MpPaBy, MOXKHO BOMIOTUTb
B YKM3Hb M B POCCUMCKOM IOPUCAMNKLMM.

/Coo-ruomel-me NONOKEHMM
KOpMopaTMBHOro Aorosopa

4

Cc MMNnepaTMBHbiIMM HOpMaMHu
3aKoHoAaTeNbCTBA

Hecmotps Ha npeumyujecTBeH-

HO NonosKUTENBHOE BocnpuaTue cy-
damu kopnopaTuBHeix do2oBopos,
npo6/s1emMa COOTHOWEHUS UX YC/10-
Bull ¢ uMnepaTuBHbeIMU HOpMaMU
poccutickoeo npaBa Bece euje axkTy-
asbHa.

Tak, B OTCyTCTBME MMMEPATUBHbIX
HOpM, YyCTaHaBnMBalolWMX obs3aTenb-
HOCTb MpPOMOPLMOHANbHOro pacnpeaene-
HWS MMYLLLECTBA, OCTaloLLEerocsl B pesysib-
Tate NMKBMOALMM KOMMAHWKW, Mexay ee
aKuMoHepaMun/y4acTHMKAMM, Cyabl MPUXO-
AAT K BbIBOAY O TOM, YTO MPUHLMM TaKOro
pacrnpepeneHusi MoxKeT ObiTb YCTaHOBSEH
M KOPMOPaTUBHbIM [OrOBOPOM:

«3aKOHO4ATENbCTBO HE COAEPKUT
MMMNEPATUBHbBIX HOPM, YCTaHaBIMU~-
BalOLMX BO3MOKHOCTb pacnpe-
JeneHna ocTaBLlerocsa nocne
NUKBMAALMM UMYLLECTBA MEKAY aK-
LUMOHEpaMM TOMbKO NPOMNOPLMO-
HaNbHO; 3aKOH NPAMO NPefOCTaBA-
eT akuMoHepaM NpaBo LOroBOPUTLCH
O rnopsaaKe NonydYeHusa uMyLecTea
NUKBUAMPYEMOro o6l ecTBa, MCXO-
A8 U3 npuHUMia cBo60o4bl 4OFOBO-
pa, akuMOoHepbl CBOWM COTrnalleHneM
BrpaBe yCTAaHOBMTb NMOPALOK pac-
npefeneHuns ocTasllerocsa nocne
PacyeToB C KpeamMTopaMu uMmytLle-
cTBa 6aHKa, OT/IMYHbIM OT Nponop-
LMOHANbHOro pacnpegeneHusa»s,

MocTaHoBneHne Ap6uTpaskHoro cyaa Ypasnbckoro okpyra ot 11.12.2015 No ®09-8712/15 no peny No A60-12804/2015,
Onpepenexue BepxosHoro Cyaa PP ot 14.04.2016 N 309-3C16-2453 no neny No A60-12804/2015 // CMNC «KoHcynbraHTlnioc».
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B 1O ke Bpemsa nosioskeHus Ropnopa-
TMBHOMO JOroBOpa O Mopsiike onpepesne-
HMSA 1 BbINaTbl 4ENCTBUTENBHOM CTOUMO-
CTW [ONIN OLLEHMBAIOTCA CyAaMM YKe HE Tak
ogHo3HavyHo. CornacHo n. 2 cT. 24 TK PO
npu Bbixoge yyacTHuka ns OO0 eMy BbI-
nnaymMBaeTca OENCTBUTENIbHAA CTOMMOCTb
€ro [onv B YCTaBHOM KanuTarne.

Kak cnepgyeT 3 n. 6.1 ct. 23 ®epepanb-
Horo 3akoHa «O6 obLllecTBax C OrpaHu-
YEHHOM OTBETCTBEHHOCTbBIOY, MOMOKEHUS,
yCTaHaB/MBaOLWME OT/IMYHbIE OT HOpMa-
TMBHOMO CPOK UMM MOPSIAOK BbINaThl AeM-
CTBUTENIbHOM CTOMMOCTM O0SIU UKW YaCTU
LONW, MOTYT ObITb NpPenyCMOTpPeHbl ycTa-
BOM OOLLECTBaA MPU €ro yupeskaeHuu, npum
BHECEHWWN M3MEHEHMIM B yCTaB obLiecTBa
no pelueHuto obLero cobpaHmns y4acTHU-
KOB O6LecTBa, MPUHATOMY BCEMM y4yacT-
HWUKamu OBLLECTBA €ANHOIIACHO.

B nene no mcky Hosuk E.B. k TponHu-
rkosom O.B. (meno No A45-12229/2015),
B KOTOPOM MOAPOBHO MCCrenoBasncs BO-
NpocC O AeNCTBUTENBHOCTHM PAaa NMonoske-
HWM KOPMOPaTMBHOrO [OroBopa Yy4yacT-
HuroB OO0 «J1eOn», apObuTpaskHbIM cyn
HoBocubupcron obnactn® n Cepbmoi
apOUTPaskHbIM  anennsauuMoHHbIM  cyal®
MPULLIM K BbIBOAY O TOM, UTO MOMOSKEHMUS,
yCTaHaB/MBaOLWME OT/IMYHbIE OT HOpPMa-
TMBHOIO CPOK WM MOPSAOK BbINMATbl CTOM-
MOCTM LONU, MOTYT ObITb MPEeayCMOTPEHDI
He TONbKO B YyCTaBe, HO M B Kopropa-
TMBHOM [OrOBOpPE, 3aKJIIOYEHHOM BCEMMU
yYacCTHUKaMK obLLecTBa:

«CornacHo n. 6.1 cT. 23 [3akoHa

06 OOQO] nonoskeHus, ycTaHaBNU-
BatoLMe OTIMYHbIE OT HOPMATUBHO-
ro CPOK MM MOPAAOK BbINAaTbl Aew-
CTBUTENBHOM CTOMMOCTHM AONMU UK
4acTu 40U, MOTYT 6bITb MPenyCMOT-
peHbl ycTaBoM obLiecTsa npu ero

KOPMOPATUBHOE I'IPABO/é}éHPE%PT‘E%EO

yuYpesKAeHUN, MPU BHECEHUU UBMEHE-
HUI B yCTaB o6LLEeCcCTBa MO peLleHnto
obuwero cobpaHms y4aCcTHMKOB 06~
LLecTBa, MPUHATOMY BCEMU YYACTHU-
KaMu obLecTsa eamMHOrIacHo.

To ecTb TakMe BO3MOXKHbIE YCI10-
BMS CUMTAIOTCH COCTOABLUMMMCSH

NpU HANMYMKU eAUHOINACHOTO BO-
neusbasnenusa. [lorosop obuwectsa
.J1eOn. CanoHbl” 3aKkNO4YEH BCEMMU
€ro y4yacTHMKaMU, TO eCTb MMeeT Me-
CcTO 6bITb €AUHOIIAaCHOE BONEN3bAB-
nexune.

To 06cTOATENBCTBO, YTO paccMaT-
pvBaeMble MOMOXKEHUS 3aKpense-
Hbl HEe B yCTaBe, a B KOpPrnopaTmB-
HOM LOroBOpe, MPaBOBOrO 3HAYEHMS
He MMeeT, MOCKOMbKY CTOPOHbI KOP-
NMOpPaTUBHOro AOroBopa He BNpaBe
CCbIf1aTbCH Ha €ro HegencTBUTENb-
HOCTb B CBSI3W C €ro NpoTMBOpPEYUnEM
ycTaBy (n. 7 c1. 67.2 TK PD)».

B ykasaHHOM pene cyabl OTOLWM
OT TPAAMUMOHHOIO MOHWMAaHMA MMMepa-
TMBHbIX HOPM U MPUMEHUIIN MPUHLMM CBO-
6oabl pgorosopa. CornacHo n. 3 nocta-
HoBneHua NneHyma BAC PO o114.03.2014
No 16 «O cBobone norosopa U ee npege-
nax» npu oTCYTCTBMM B HOPME MpaBa iBHO
BbIpaskeHHOro 3anpeTa yCTaHOBUTb MHOE,
OHa ABNSAETCS MMMEPATUBHOM, TOMBKO

«ecnu ncxonda us uenem 3aKoHo-
AaTeNbHOro perynmpoBaHmns 3To
Heo6X0AMMO A8 3aLMTbl OCO-

60 3HAYMMbIX OXPaHSIEMbIX 3aKO-
HOM MHTepecoB (MHTepecoB cna-
60/ CTOPOHbI AOrOBOPA, TPETbMUX
nmu, Ny6AnYHbIX MHTEPECOB U T. A.),
HefonyleHns rpyboro HapyLle-
HWst 6anaHca MHTepecoB CTOPOH
60 MMMNEPaTUBHOCTb HOPMbI Bbl-

15 Peuwenne ApbutpasxHoro cyaa Hosocnbupckoit o6nactu ot 17.08.2015 no aeny No A45-12229/2015 // CMNC «KoHcynbTaHTlmiocy.
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TEeKaeT M3 CcyllecTBa 3akoHogaTe b
HOro perynMpoBaHus JaHHOro BMaa
porosopan.

Mockonbry M. 6.1 cT. 23 PepepansHo-
ro 3akoHa «O6 obuiecTBax C OrpaHUYeH-
HOM OTBETCTBEHHOCTbIO® MPUHLMMANASb-
HO [OMYyCKaeT BO3MOXHOCTb W3MEHEHUs
nopsiika U Cpoka BbiNaTbl 4EUCTBUTENb-
HOM CTOMMOCTM LOSIU MPU HaNWUMM ean-
HOIMaCHOrO BOMEU3bABIEHUS YYACTHUKOB
obwecTBa, CyAbl COYMM [aHHYIO HOp-
My B 4acTu, Kacatwollencs Heobxoammo-
CTW 3aKpEeneHUss TaKoro rnopsaka MMeH-
HO B yCTaBe, HE UMMEPaTUBHOM.

[aHHbIM nopxon He 6bin noppepskaH
cynamu. B nene No A46-16331/2015 Ap-
6uTpaxkHbt  cyn  3anagHo-Cubupcko-
ro OKpyra He Cornacusics ¢ TeM, YTo Mo-
PAOOK BbINMATbl AOSM YYACTHURY MOSKET
ObITb YCTAHOB/IEH B KOPMOPATUBHOM [0~
roBoOpe, M yKasasn cregytollee:

«[loBopn obwecTBa, NpUBELEHHDbIN

CO CCbINIKOM Ha cTaTbu 421, 67.2
parkaaHckoro kogekca Poccum-
ckon Pepepaumu, NyHKT 3 ctaTtbm 8
®depepanbHoro 3akoHa ,, 06 obuwe-
CTBax C OrpaHUYEeHHOMN OTBETCTBEH-
HOCTbtO", O TOM, YTO COrfnaleHMneM
ot 03.09.2015 ycTaHOBNEH MHOM NO-
PSOOK BbiNNaTbl 4ONN YYACTHUKY, OT-
K/IOHAETCHA KaK OCHOBAHHbIM Ha He-
BEPHOM TONTKOBAHMM AENCTBYIOLLENO
3aKOHOAaTeNbCTBA.

3agBMTENEM KAaCCaLMOHHOM Kano-
Obl HE YUYTEH MMMNEPATMBHbIN Xapak-
Tep nyHKTa 2 ctatbu 14, nyHkta 6.1
ctatbu 23 PefepanbHOro 3akoHa
.06 obLecTBax C OrpaHMYEHHOMN OT-
BETCTBEHHOCTbIO", pernamMeHTMpyto-
LLMX NOPSAAOK onpefesieHns pa3mepa
0encTBUTENbHOM CTOMMOCTU O0NU,

OTKa3aHo).

BblM/1la4yMBaeMoOM YYaCTHURY NpU ero
Bbixode M3 obwecTtBa. [JokyMeHTanb-
Hoe 060CHOBaHMe, MOATBEPKAAIO-
LLlee 4OCTOBEPHOCTb YKa3aHHbIX

B cornalweHnn pa3Mepa Bbinaatbl
NencTBUTENbHOM CTOMMOCTU O0NU

M BblAayM AONM MMYLLECTBOM NpuUMe-
HUTENbHO K MMMEepPaTMBHbIM TpeboBa-
HUAM 3aKoHa, oTcyTcTByeT»Y.

MpoTuBOpeuMBas NoO3muUmMsa CyoB B OT-
HOLLEHWM MMMEPATMBHOIO XapakTepa of-
HOM M TOM >Ke HOPMbl MpaBa, K coskane-
HWIO, noaTBepskaaeT O0OGOCHOBAHHOCTb
TOro HeOBEPUS, KOTOPOE MPaKTURYOLLME
IOPUCTbI U BU3HEC UCTIbITLIBAIOT K POCCUM-
CKWM KOPMOpaTWBHbIM JOroBOpPaM M O KO-
TOPOM Mbl FOBOPUIIM B HaYase HacTosLLeN
cTaTbu.

YyurteiBas 3HayuTesleHOE KOUYe-
cTBo Hopm KopnopaTuBHoeo npa-
Ba, cchopmynupoBarHHseix B umnepa-
TUBHOM K/toYe, aHessudckomy npaby
no-npesxkHemMy ordaercs npednoyre-
HUe Npu CTPYKTYypupoBaHuu oco-
60 KPYNHbLIX U KOMN/IEKCHbIX COE/IOK.
B 10 ske Bpems dong kopnopatuB-
HblX 0020B0p0oB, 3aKr/1I0YEHHbIX

no pocculickomy npaby, HEeYK/IOH-
HO pacTerT, u npeumMyuwecTBeHHO no-
nosuteseHas cyoebHas NpaxkTu-

xa dosiskHa cnocobecTBoBare aTomMy
pocTy.
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