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Ha nytu K pedopme

KoprnopaTMBHOro AoroBopa

0630p Kept | PeBpanb 2025 r.

MWH3KOHOMPa3BUTMSI ONyONMKOBaNo ABa 3aKOHOMPOEeKTa, HanpaBieHHbIX Ha peopMupoBaHme
KoprnopaTuBHOro gorosopa (gorosopa 06 ocyuwectsneHun npas y4yactHukos OO0/
aKkUMoHepHoro cornatueHus) (aanee — «MonpaBku»):

*  3aKOHOMPOEKT O BHECEHUM N3MEHEHUN B cTaTbio 32.1 ®PegepanbHOro 3akoHa
«O6 akumoHepHbIX obLiecTBax» 1 ®enepanbHbii 3akoH «O6 obLecTBax C orpaHUYEHHOM
oTBeTCcTBeHHOCTbIO» (ID npoekta: 122141) n

*  3aKOHOMPOEKT O BHECEHUM N3MEHEHMI B YacTb NnepByto [paxgaHcKoro kogekca Poccumnckon
®epepaumu (ID npoekTa: 122129)?

B HacTosiLem 0630pe Mbl KpaTKO U3NOXUIK CyTb MNonpaBok 1 MX NPaKTUYECKOe 3HaAYEeHue.

5) CyTb MonpaBok U UX NpaKTU4YECKOe 3HaYeHue

(1) Bknro4yeHue B KOpnopaTUBHbIN JOroBOpP
OMUMOHHBbIX KOHCTPYKLUN

(2) Bknro4yeHue B KOpNopaTUBHbIN JOroBOpP
MexaHu3MoB tag-along u drag-along

MonpaBkx NpegnonaratoT YTO B KOPNOPATUBHBIN
[OroBOpP MOTyYT ObITb BKIMHOYEHbI 3NIEMEHTbI Kak

CornacHo NonpaBkaM, B KOPNOPaTMUBHbIN JOrOBOP
TakKkKe MoryT ObITb BKMOYEHbI U aopyrme mexaHu3mbl,

(i) onumoHHOro goroesopa Ha npuobpeteHne/
OTYYXAEHUE aKuui/ fonen X03sIMCTBEHHbIX 06LLECTB,
Tak u (ii) cornawieHuns o NnpefocTaBneHnn onumoHa Ha
3aknoYeHme goroBopa no npnodpeTeHunto/
OTYYKAEHUIO COOTBETCTBYIOLLMX aKUMIA/ JONEN.

[Mpn 3TOM CTOPOHBI KOPNOPATUBHOIO JOrOBOPa CMOryT
npegycMoTpeTb, YTO hakT HACTyMnfeHMs OCHOBaHUI
ONS peanusaumm OMuUMOHOB (T.H. K TPUITEPOB») MOXET
NoATBEPXXAATbCH TPETbUM NULIOM B COOTBETCTBUN

C NOpsiAKOM, 3aKpensieHHbIM B KOPNOPaTUBHOM
gorosope.

[aHHbin anemeHT NonpaBok, Ha Haw B3rNAg,

He OTKPbIBAET KaKoro-1o NpUHUUNnanbLHO HOBOMO
«OKHa BO3MOXXHOCTEN» Ansi Gu3Heca, MOCKOSbKY
MeXaHW3Mbl OMLMOHOB 1 NOPSA0K NOATBEPXKAEHMUS
dakTa HacTynneHus ycnoBsum Ans ux peanusaumm
daKkTMyecKn JaBHO UCMOMb3YHTCA y4acTHUKaMn
X03ANCTBEHHOIro 0bopoTa B CUNY rpaxaaHcKo-
npaBOBOro NpuHUuNa «ceobodbl AoroBopay.

BmecTe ¢ Tem npsiMoe 3akpenneHue
B 3aKOHOZATENbCTBE TaKOW BO3MOXHOCTU HE
ABMSAETCS NULLIHNM.

1 https://regulation.gov.ru/Regulation/Npa/PublicView?npalD=122141

2 https://requlation.gov.ru/Regulation/Npa/PublicView?npalD=122129

KOTOpble y»ke AaBHO haKTMYECKN UCMOMb3YTCS
yyacTHMKamMmn 06opoTa, Takue Kak:

lMpaBo Ha npucoeanHeHuWe K npoJaxe

(7.H. «tag-along»). NpaBo y4yacTHUKa/ akLmoHepa
Ha npucoeavHeHVe K npodaxe npeanonaraet Ans
Hero BO3MOXHOCTb NMPUCOEANHUTBCA K Npoaaxe
APYrMM y4acTHUKOM/ aKLMOHEPOM ero A4onu
TpeTbemy nuuy (MHBECTOPY).

[aHHbI MexaHn3M 0CODEHHO akTyaneH ans
MUHOPUTapus (B YaCTHOCTU, B BEHYYPHbIX MNPOEKTax),
KOTOPbI CBA3aH JOBEPUTENBHBIMU OTHOLLEHUSMU

C JEVCTBYIOLLUM MaXOpPUTapMeM U OnacaeTcsi CMEHbI
NPUOPUTETOB B YNPaBiEHUN KOMMAHWEN C NPUXOL0M
B COCTaB €€ Y4aCTHUKOB/ aKLiMOHEPOB CTOPOHHErO
niua, a Takke NoTEeHUManbHOro pasmMbITuS
npuHagnexatwien emy gonu.

MoHyxaeHue k npoaaxe (T.H. «drag-alongy).
[MpaBo Ha NOHYXXOEHWeE K Mpogaxe Aomnu,
HanpoTuMB, B BonbLUen CTeNeHN NHTEPECHO
Ma)KOpUTapuio U NOTEHUMANbHOMY MHBECTOPY,
MOCKOJIbKY €ro MCNoMb30BaHne No3sonsdeT

B paMKax eANHON COENKM BbIKYNUTb NakeTbl
akuunin/ gonen, NnpyHagnexaiime MMHOPUTapusmMm,
N cTaTb TakMuMm 06pa3oM eanHCTBEHHbIM
y4acTHUKOM/ akLIMOHEPOM KOMMaHWK.


https://regulation.gov.ru/Regulation/Npa/PublicView?npaID=122141
https://regulation.gov.ru/Regulation/Npa/PublicView?npaID=122129
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B pamkax mexaHuama drag-along oguH u3
Yy4aCTHMKOB / aKLuMoHepoB obLlecTBa Bnpase
TpeboBaTb OT NPOYUX YH4ACTHUKOB/ aKLMOHEPOB
NpucoeanHeHNs K ero caenke no npoaaxe
aonen\akumn.

Mpwn aTtom lNonpaBku B kKavyecTBe 6a30BOro BapmnaHTta
peanusauun kak tag-along, Tak n drag-along
MexaHu3Ma npeanonaratT, YTO MaxopuTapui
CHa4varna npvobpeTaeT NakeT MMHOpPUTapMEB
CaMOCTOATENbLHO, a yXXe noTom oTdyxaaeT 100%
gonew / akummn koMnNaHum B Nonb3y npuobpertarens.

BaxHbiM HOBoBBeeHMeM MonpaBok Ham BUAMTCSA
YCTaHOBMEHMWE crneLmarnbHbIX PUaNYECKNX
nocrneacTBUN B criyyae, ecnv gonu / akumm
NPUCOEAUHSAIOLLErOCS K NPOAaXe MUHOPUTapUA Tak
1 He Bbinn nepefaHbl KOHEYHOMY nNpuobpeTaTento.
B Takom cniyyae muHoputapuii Bnpaee TpeboBathb:

°  Kak BO3BpalleHus NpuHaanexasLlumx emy gonen/
akuun,

°  TaK 1 NpU3HaHWA HegeNCTBUTENbHBIM JOroBopa
Ha OTYyXXAeHue Jonen / akuum mexay
MHUUMaTOpPOM npodaxu (Maxxoputapuem,

K KOTOPOMY MUHOPUTapWIA NPUCOEANHUICSH)
N KOHEYHbIM MpuobpeTaTenem.

Ha TeKyLlJ,VIl7| MOMEHT B 3aKOHOAaTesIbCTBe OTCYTCTBYIOT

BbllLeyKa3aHHble cneumarnbHble NOCNeacTBus.
CnepoBartenbHo, He06X0ANMO Y4UTbIBaTb BO3MOXHbIE
N3MEeHEeHWs1 3aKoHo4aTeNbCTBa NpU CTPYKTYpMpPOBaHUU
B KOPMOpPaTMBHOM JOroBOpe MexaHM3moB tag-along

n drag-along.

(3) «HecHumxaemas» HeycTOoMKa 3a
HapylueHue 06Aa3aTeNnbLCTB U3
KOpnopaTUBHOIo AOroBopa B KayecTBe
o6GLero npaBuna

I'IonpaBKaMM npeanaraeTcyd yCtaHOBUTb obuiee
npaBuniio 0 HEBO3MOXHOCTU CHUXEHNA Cya0M
HeyCTOVIKM 3a HapyLwleHune 0b6s3aTENbLCTB M3
KoprnopaTtuBHOIro gorosopa.

[ns CHWKeHNst JaHHOW HeYCTOMKU NCTLY HeobXoaumo
OyaeT gokasaTtb, YTO B3bICKaHNE HEYCTOMKM

B MPeAYyCMOTPEHHOM KOpPNopaTUBHbLIM LOrOBOPOM
pasmepe MOXeT NPUBECTU K MOMYYEHUIO OPYron
CTOPOHON GonbLUen BeIrogbl, Y€M OHa Morna Obl
nony4nTb, ecrv Obl CTOPOHa KOPNoOpPaTUBHOIO
[oroBopa, TpebyroLas yMeHbLUEHNSA HEYCTOWKMY,

He HapyLuMna KoprnopaTMBHbIA AOroBop.

Mpn 3TOM CTOPOHa KOPNopaTUBHOIoO AOroBopa,
OCYLLECTBALLAA NPeAnPUHUMATENLCKYIO
[eATenbHOCTb U TPebyioLlas YMeHbLIEHNS HEYCTOMKMY,
TakKke AOMKHA A0Ka3aTb OTCYTCTBME CBOEN BUHbLI B
HapyLLEHNM KOpPNopaTUBHOrO A0roBopa.
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HoBoBBeaeHne 06yCnoBreHo CyLLEeCTBYOLLEN
NPaKkTUKOW CyA0B MO YMEHbLUEHWIO pasmepa
B3bICKMBAEMbIX HEYCTOEK CO CChINIKOM Ha MONOXeHWs
crtatbn 333 K PO, a Takke HanpaBneHo Ha
noBbllleHne 3PPEKTUBHOCTU UCNONb30BaHNSA
MeXxaHU3Ma HeyCTOeK.

[aHHbIn anemeHT NonpaBok npeacTaBngeTcs Ham
aKTyarnbHbIM, MOCKOJTbKY OH CNOCOBCTBYET YCUMEHMIO
obecneunTensHOM ponn HEYCTONKA U yny4dllaeT
6GanaHc MHTepecoB CTOPOH KOPNOPaTUBHOIO
Aorosopa.

(4) MpaBo Ha ocnapuBaHWe peLueHnUn 06LIMnX
coGpaHuin, NPUHATLIX B HapyLleHue
yCroBUM KOpNopaTUBHOIo Aorosopa,
CTOPOHaMM KOTOPOro SIBMAIOTCA He BCe
y4yacTHUKKU/ aKLMOHepbI

MonpaBkamu NpegnaraeTcs 3akpenuTb BO3MOXHOCTb
ocrnapuBaHusi CTOPOHOI KOPNopaTUBHOIO A0roBopa
pelueHun obwmx cobpanun OO0 / AO, NpUHATLIX

B HapYLUEHWE YCMOBUI KOPNOpaTUBHOIO 4OrOBOpA,
JAaxxe ecnn He Bce y4acTHUKW/ akumMoHepbl obuiecTsa
ABMSOTCA €ro CTOPOHaMM, NP BbINOSTHEHWM
crnenyroLwmx yCrnoBuii:

*  Takasi BO3MOXHOCTb NpPsiMO NpeaycMoTpeHa
yCTaBOM 00LLEeCTBa;

° BCe y‘-IaCTHI/IKVI/ aKUMOHeEPbI 3HaNM nnn AoJXxHbl
Oblnn 3HaTb O cogepXxaHnn KopnopaTtnBHOIo
gorosopa Ao NpUHATUA oCnapuBaeMoro peLueHus;

° «HapyLwleHne NoBJINANO Ha KBOPYM UJIN Ha
Heobxogumoe ans NMPUHATUA OCnapnBaemMoro
peweHna Korin4ecTBO rojiocoB».

Mpu 3TOM AENCTBYIOLMM 3aKOHOAaTEeNbCTBOM MPSMO
He NpeaycMOoTpeHa BbllleykadaHHas BO3MOXHOCTb
ocrnapusaHus.

[aHHbIN anemeHT NonpaBok CNOCOBCTBYET YCUIEHNIO
ponu KopnopaTUBHOIO JOroBopa, 3aKknio4eHHOro
MEeXAY OTAENbHbIMU YYaCTHUKaMN / akLMoOHepamu
obLecTBa, B €ro COOTHOLUEHWM C peLleHnsaMmn obLLero
cobpaHusa OO0 / AO.

(5) MosiBneHue y cyaa BO3MOXHOCTU
BbIHECTU «BOre3amMellaroLiee» peleHme

MonpaBkK Takke NpeanonarawT, YTo B cryyae
HapyLLEeHUs CTOPOHOW KOpnopaTMBHOIO 4OroBopa
(cTopoHaMKM KOTOPOro SABMAIOTCS BCE YHACTHUKM /
aKkumoHepbl obLectsa) 0653aHHOCTN OCYLLECTBUTL
npaBso ronoca onpeAeneHHLIM obpa3om, cya Brnpase:

*  Mpu3HaTb rofloCoBaHNE Takon CTOPOHLI
HeOencTBUTENbHbIM, OO

*  MpuU3HaTb TaKyl CTOPOHY MPOrofoCcoBaBLLEN
B COOTBETCTBMM C YCIOBUSMU KOPNOPaTUBHOIO
[0roBopa (BbIHECTU T.H. «BOMe3amMeLlaoLLee»
peLueHune).
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[aHHbIn anemeHT NonpaBok NO3BONUT
3aUHTEPECOBaHHOWN CTOPOHE A0OUTLCSA NPU3HAHUSA
peweHuns obuwero cobpaHus OO0 / AO, npuHaToro

B HapyLLeHne NOoMnoXeHn KopnopaTMBHOrO 40rosBopa,
a He npuberaTb k bonee pagukanbHbIM cnocobam
paspeLleHns TynMKoBOW CUTyauum (Hanpumep,
peanusauun WTpagHOro onuuoHa).

Mpun 3TOM OENCTBYIOLLMM KOPMOPaTMBHbLIM
3aKOHO4ATENbCTBOM He NpeaycMOTpeHa
BO3MOXHOCTb MPUHSATUS CYAOM «BOJie3aMeLLaoLLmx»
peLleHnn.

(6) MpsaAmoe 3akpenseHne B 3aKkoHOO4aTeNbLCTBE
BO3MOXHOCTU BKITHOYEHUA
B KOPNoOpaTUBHbIA [OroBOP MNONOXEHUA
O 3anpeTe pacKpbITUS ero ycrioBui

CornacHo NonpaBkam, CTOPOHbI KOPMOPATUBHOIO
[0roBopa MOryT JOrOBOPUTLCS O 3anpeTe packpbITUs
€ro YCroBui TPETbUM NULLAM.

HaHHbI anemeHT NonpaBok, Ha Haw B3rnag,

He SBnseTCA HOBOBBEAEHMEM ANS Y4aCTHUKOB
X035A1MCTBEHHOro obopoTa: nogasnstollee
B0MbLUIMHCTBO KOPNOPaTMBHbIX AOTOBOPOB codepaT
nonoXxeHns 06 nx KOHOUAEHUNANBHOCTY.
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BmecTe ¢ TeM B KOHTEKCTE BBEAEHMUS KHECHUXAEMON»
HEeYCTOMKN KOHDUAEHUNANBHOCTb MOXET ObITh
obecneyeHa cylecTBEHHbIMU (PUHAHCOBbLIMM
CaHKUMAMM ONS HapyLUUTens.

BaxHo!

[NpumeHaTb NMonpaBkn NpegnonaraeTcs

c obpaTHOW CUIOW, TO eCTb K KOPNOPaTUBHbLIM
[0roBopam, 3aknoyYeHHbIM 0O BCTYMMEHNS
[MonpaBoK B 3aKOHHYIO CUIY, 3@ UCKITIOYEHUEM,
HEeKOTOpPbIX 3aneMeHToB NonpaBok, Hanpumep,
B 4aCTu BO3MOXXHOCTM Cy[a BbIHECTU
«BONe3amMeLlarLeey» peLleHne nnu 3agatb
Oonee BbICOKME CTaHO4APTbI AOKa3bIBaHUS

AN Lenen CHUKEHUSI HeYCTOMKM.

Bbllweyka3aHHble [lonpaBkn BO MHOTOM HauerseHbl
Ha 3akpennieHve Ha 3akoHo4aTernbHOM YpOBHE
yXKe CNOXMBLUENCH NPaKTUKN NPUMEHEHNS
y4YacTHVMKaMK X039MCTBEHHOro obopoTa Takoro
WHCTPYMEHTA, KaK KOpPMopaTMBHbIN JOroOBOP
(3akpenneHne BO3MOXHOCTM BKIHOYEHUS

B KOPMOPATMBHbIN JOrOBOP OMUMOHHBLIX
KOHCTpyKUWMI, tag-along 1 drag-along, NonoxeHun
0 KOH(bMAEHUMANbLHOCTN).

BwmecTe ¢ Tem NMonpasku BBOAAT HOBblE
IopUANYECKME MEXAHU3MbI 3aLUUTbI
aKumMoHepamu / y4aCTHUKaMU MX KopnopaTUBHbIX
npas (Hanpumep, ycTaHOBMNEHWe
KHECHWXaeMOoWn» HeyCTONKN U1 BO3MOXXHOCTM
BbIHECEHMS «BOJIe3aMeLLaloLero» peLeHmns),
KOTOpble MO3BONAT YNPOCTUTb
CTPYKTYpUpOBaHWE NpaBOOTHOLLUEHWIA CTOPOH

B pamKax KopropaTuMBHOro Jorosopa.

C apyron CTOpOHbI, Mbl HE MOXXEM UCKIIOYUTL PUCK
cBegeHus cygamm 60nbLIMHCTBA HEMOMMEHOBAHHbIX
B 3aKOHOJATENbCTBE KOHCTPYKLNIA

K NpeayCcMOTPEHHbIM 3aKOHOM U1, Kak cneacTeme,
CHWKEHNS TMBKOCTN JOrOBOPHOTO perynnpoBaHms
(Hanpumep, B oTHOWweHMK tag-along n drag-along).

MockonbKy paboTa Hag MonpaBkamu HaxoQUTCs Ha
paHHei cTagun, Mbl TaKKe HE MOXXEM UCKITHOUYUTD
BHECEHWS B HUX CYLLIECTBEHHbIX U3MEHEHWA.

KOpugunueckasi komaHga Kept o6nagaet 6oratbim
OMNbITOM U rMyOOKOW 3KCNepTMU30i B BONpocax
CTPYKTYPMPOBaHUS KOPNOpaTMBHbIX JOFOBOPOB
nbOo CNOXHOCTKU, B TOM YMCNe Ans Luenen co3gaHus
KPYMHBIX COBMECTHbIX MPeanpuaTUum.

Byaem pagbl oka3aTb BamM U BalIMM KIIMEHTaM
COAenCcTBME Kak B BbIDOpe onTuMarnbHOW CTPYKTYpbI
KOpMopaTUBHOIo AOroBopa, Tak v B AeTanbHoWn
npopaboTke MexaHW3MOB 3aLUMThl Npas
3anHTEepeCcoOBaHHbIX NUL N3 KOPNOPaTUBHOMO
fJorosopa.
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@ KOHTaKTbI
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UpuHa HapbiweBa

MapTHep, PykoBoauTennb
topuanyeckon npaktukm Kept

INarysheva@kept.ru

Hukonawn NankuH

Kpwucr,
HOpuauyeckas npakTuka
+7 495 937 44 77

Anekcen ByHkoB
OupekTop,
KOpuanyeckasa npakTtuka
+7 495 937 44 44

ABunkov@kept.ru

Uropb CaBpbira
Kpwucr,

FOpugunyeckas npakTuka
+7 495 937 44 77

+7 968 958 78 76

NGalkin@kept.ru “‘

ISavryga@kept.ru

[aHHas nHbopmaums nogrotoeneHa Kept, HocuT obLumii xapakTep 1 He AOMKHA paccMaTpuBaTbCs Kak NpuMeHumMas

K KOHKPETHbIM 0GCTOSTENbCTBAM KaKoro-nvbo nvua unm opraHmsaum. Xots Mbl HEU3MEHHO CTPEMUMCS NPeACTaBNsATh
CBOEBPEMEHHYHO0 1 TOUHYIO MHDOPMALIMIO, Mbl HE MOXEM rapaHTUpoBaTb TOrO, YTO AaHHAs MH(OPMAaLIMS OKaXKeTCsl CTOIMb Xe
TOYHON HAa MOMEHT MONy4YeHust Unu ByAeT 0cTaBaTbCs CTOSb e TOYHOM B Gyayliem. MpeanpuHuMaTth kakue-nubo aeicTeus
Ha OCHOBAHWUM TAKON MHGOPMALMM MOXKHO TOJIbKO MOCHEe KOHCYNbTaLMWii C COOTBETCTBYOLUMM CrieumanicTaMmm m
TLWATENbHOrO aHanMn3a KOHKPETHON CUTyauum.

Ay,ElI/ITOpCKVIM KnneHtam, nx a(b(bl/lﬂl/lpOBaHHblM UNK CBSI3aHHbLIM NLAM MOXeT OblTb 3anpeLleHo okasaHune nnm
npenocTtaBneHne HEKOTOPbIX UMK BCEeX ONMUCAHHbIX YCNyr N TEXHOJI0MMY€eCKUX peLueva.
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