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NEHEXHbBIE OBA3ATEJ/IbBCTBA
N3 KOPIMOPATUBHOIO AOIMOBOPA

OnHuM 13 3G PEKTUBHBIX MHCTPYMEHTOB KOPIIOPATUBHOTO YIIPABIEHUS
ABJIAETCA 3aK/II0UeHNe KOPIIOPATUBHOTO IOTOBOPa MeX/y BlIaJeIbllaMu
O6u3Heca: aKI[OHEPHOI'O COTJIAIIeHUA MEXAY aKIIMOHepaMH WU COTIa-
mreHus 06 OCYIIeCTBIEHUH NIPAaB YYACTHUKOB B XO3IUCTBEHHOM OOIIle-
ctBe (cT. 67.2 TK PD).

Takyro cZieJIKy MOI'yT COBEPIIUTDH BCE UJIU HECKOJIBbKO aKIIMOHEPOB/
YY9aCTHUKOB KOMIIAHUH, IPEJYCMOTPEB B HEH OCYIIECTBIIEHNE IIPAB OIpe-
JieJIeHHBIM 00pa30M WJIM OTKAa3 OT UX OCYIEeCTBIEHUS, B TOM YHCJIE TOJIO-
COBaHUE OIIpeieJIeHHBIM 00pa3oM Ha 001eM cOOpaHUH YYaCTHUKOB O011Ie-
CTBAa, a TAKJ)KEe COIVIACOBAaHHOE OCYIIeCTBIeHUE UHBIX AeHCTBUH 10 YIIpaB-
JIEHUIO OOIIECTBOM.

B KOpIIOpaTUBHOM IOTOBOPE MOXKHO OTPETYINPOBATh TAKKe IIOPAZOK
B3aMMO/IEHICTBUSA CTOPOH IO BOIIPOCAM CO3JjaHUA, JeATENbHOCTU, PEOP-
raHusaliuy 1 JUKBUAaIuu obilectsa (1. 3 cT. 8 PegepasbHOro 3aKoHa
o1 08.02.1998 N2 14-®3 «O6 ob11ecTBax ¢ OrpaHNIeHHOM OTBETCTBEHHO-
CTBIO» U CT. 32.1 ®esepanbHOro 3akoHa OT 26.12.1995 N2 208-D3 «06 ax-
IIMOHEPHBIX 06IIECTBAX»).

B KOpIIOPaTHUBHOM /IOTOBOpPE CTOPOHEI MOT'YT ZIOT'OBOPUTHCS O IIPUOO-
PETEHUY WJIH OTYYKJEHUH [I0JIeH VI aKITUH 10 OIIpeleIEHHOM [eHe NN
MIpU HACTYIJIEHUHU OIIpe/ieJIEHHBIX 0O0CTOSATENbCTB JTUO0 MPEAYCMOTPETh
OTKa3 OT OTUYX/leHus foynel (aKuuil) 0 HacTyIJIeHUsl onpesieIeHHbIX
06CTOSATENBCTB.

KoprnopaTHBHBIM ZOTOBOPOM MOXKET OBITh yCTaHOBJIEHA 00S3aHHOCTD
€ro CTOPOH IIPOT'0JIOCOBATH HA 00IIeM cOOpaHUM YYaCTHUKOB O0IecTBa
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3a BKJIIOUEHUE B YCTaB OOIIECTBA MOJOKEHNH, OIIPeAeAIONUX CTPYKTY-
Py OpraHoB O6IIeCTBa ¥ UX KOMIIETEHIUIO, €CJIU TaKas BOSMOXKHOCTD J10-
IIyCKaeTCcs 3aKOHOM.

OnHako Ha aKIMOHEPOB/yYaCTHUKOB He MOXKET OBITh BO3JI0)KeHa 006s1-
3aHHOCTB I'OJIOCOBATh B COOTBETCTBUY C YKa3aHUSIMU OPTaHOB YIIPaBIeHU
00111eCTBOM, B IIPOTUBHOM CJIydae COOTBETCTBYIOIINE IT0I0KeHHU I KOPIIO-
PaTUBHOI'O ZOTOBOpa OYAYT CUUTATHCA HEAEHCTBUTENIbHBIMYI Ha OCHOBA-
HUU CT. cT. 168, 180 1 422 T'K PD.

B cusy mpuHIIUIIa cCBOGOBI IOTOBOPA, 3aKPEIIEHHOT0 B €T. 421 TK PO,
B KOPIIOPATUBHBIH 0OTOBOP MOT'YT OBITH BKJIIOYEHEI U NHBIE YCJIOBHUS O yC-
MOTPEHUIO CTOPOH C TEM TOJIBKO, YTOOBI OHU He TPOTUBOPEYMIIU 3aKOHY.

Tak, HaIIpUMep, CTOPOHBI MOT'YT BKJIIOUUTH B KOPIIOPATUBHBAIH ZI0T0-
BOp ToJioXkeHre 06 06s3aHHOCTU GUHAHCHPOBATh OOIIECTBO B OIpee-
JIEHHOM 00'beMe U C COTIaCOBAHHOM ITepUOJAUYHOCTBIO, 00 0653aHHOCTH
KaXX/IoH 13 CTOPOH CO/IeHICTBOBATH B IOCTUKEHNU ITOCTaBJIEHHbIX OM3HeC-
Lesieli 3a CYET CBOMX HABBIKOB, CBSA3eH U pemyTalluH, IPeJOCTaBUTh JI0-
CTYT K KJIMeHTCKUM 6a3aM 1 MHOUM WHpOpMaII1u.

O6513aHHOCTB II0 BEIKYITY ZI0JIeH YYaCTHA WU aKIIMI MOXKeT ObITh B KOP-
IIOPaTUBHOM JIOTOBOpE 00yCIOBIEHA COOTIOAEHUEM JOTIOTHUTENbHBIX YC-
JIOBUI, B TOM YHCJI€ U 3aBUCAIIUX OT CAMUX CTOPOH (CT. cT. 157 u 327.1
'K PD).

Hanpumep, 06513aHHOCTb OCTATBHBIX YYaCTHUKOB X035HCTBEHHOTO 06-
IIeCTBa BEIKYMUTH ¥ YYaCTHUKA JOJII0 B KAIIUTaJIe MOXKET OBITh IPUBSI3aHa
K oIlpe/ie/IeHHOM KaJleHAapHOH ZiaTe MU CBA3aHa C JOMOJHUTETbHBIMU
YCJIOBUSIMU, IOITYCTUM, HEBHIIIJIATA EMY B TEUeHHE ONIpe/IeIEHHOI'0 CPOKa
nuBuzeH0B ([TocTaHOBIEHNE ApOUTpaKHOTO cyga MOCKOBCKOT'O OKpyTa
o1 06.10.2022 1o zeny N2 A40-174418/2021).

B Tako# cuTyanuu peaanu3annsa yIaCTHUKOM, IPOMHBECTHPOBABIIUM
cBou GUHAHCOBHIE CPE/CTBA B Pa3BUTHE OOIIECTBA, MpaBa Ha MPOJAXKY
CBsI3aHAa C HENOJIYYeHNeM UM 0)XXU/IAEMOT0 SKOHOMUUYECKOTO pe3yIbTaTa
OT CBOET'0 KOPIIOPATUBHOI'O YYaCTU B IeATEIbHOCTY KOMIIAHWUH, BCJIE]-
CTBUE Yero OH W peajm3yeT IIPaBO Ha MPOAAXY JOJU IO OllpeseleHHOU
LIeHe.
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B KOpIIOpaTUBHOM ZIOT'OBOPE CTOPOHEI MOT'YT IOTOBOPUTHCS 06 OTKa3e
BCeX MJIM KOHKPETHOTr'0 aKIMOoHepa,/y4acTHUKA OT y4acTUs B pacipese-
JIEHUM TIPUOBLTH, OT YIIPABJIeHUA elaMU KOMIIAHUY C OJyYeHUueM UM
B3aMeH OT OCTaJIbHBIX Y4aCTHUKOB JIeHeKHOM KOMIIeHCAIl U Y.

B TakoM cirydae B KOPIIOPATUBHOM JIOTOBOPE OJI’KHBI OBITh JAOTIOTHU-
TeJIBHO OIIpeZie/IeHbl pasMep U OPAAOK OCYIeCTBIeHUA TaKO! JieHeXKHON
BBHIILTIATHL, B TOM YHUCJIE ee IPUBA3Ka K GUHAHCOBBIM Pe3yIbTaTaM X03sTii-
CTBEHHO fesiTenbHOCTU 0b1ecTBa ([TocTaHOBIeHHEe APOUTPAXKHOTO CyZa
JanpHeBocToyHOTO OKpyTa oT 03.06.2022 N2 ©03-2389/2022). Bosee Toro,
0053aHHOCTB 10 BHITLJIATE IeHE)KHOM KOMITEHCAIIITH MOXKET ObITh IPUHATA
Ha cebs OZHON WM HECKOJBKUMU CTOPOHAMU BHE 3aBUCUMOCTH OT GU-
HAHCOBBIX Pe3yJIbTaTOB ZesATeJbHOCTH KoMnaHuu (Pemenue Ap6uTpax-
Horo cyza ITpumopckoro kpas ot 08.12.2022 nio gesy N2 A51-18875/2020).

Hapsizy c 0TKa30M OT yYacTH B yIIpaBJIeHUH JieJlaMy 001ecTBa U B pac-
npeZieIeHUY IIPUOBUIN OT ero KOMMeEPUYeCKOH ZIeATeNbHOCTU YYaCTHUK,
NpeTeHAYIOmUN Ha NoJydYeHHue JeHe>KHBIX BBIIJIAT, MOXKET IIPUHATH
Ha cebs u Apyrue obs3aTeNbCTBa, HAIPUMEDP, TIepeJaTh O0IIeCTBY CBOE
UMYIIEeCTBO B apeH/ly WX Ha UHOM 3aKOHHOM OCHOBAHMU Ha JIbIOTHBIX
yenoBusax (IToctaHoBIeHME APOUTPAXKHOTO CyZa YPaabCKOTO OKpPyTa
oT 30.05.2022 N2 ®(09-1633/22), B TOM UuCJIe C IoJy4YeHHeM OILJIaThl B pa3-
Mepe MeHblIle phIHOYHOH IIeHBbI.

B nHTEpecax TAKOTO aKI[MOHEpa,/y4acTHUKA OyeT BKIIOUEHUE B JI0-
TOBOpP 06 UCIIOb30BAHUU UMYIIECTBA, 3aKII0YaeMbIN MEXAY HUM U 06-
1IeCTBOM, yCJIOBUA O IIepeCMOTPe COIJIaCOBAHHOM IIaTHl B CTOPOHY yBe-
JINYeHU IPU HeTIOJIy4YeHUU OT OCTaJIbHBIX aKI[MOHEPOB,/y4acTHUKOB Jie-
HEXXHBIX BBITLIAT. TaKkoi MeXaHW3M YCTaHOBJIEHUA IIeHbl He IPOTUBOPEYUT
npaBujam, IpelyCMOTPEHHBIM B CT. CT. 1, 157, 327.1, 421, 423-424 'K PO.

B xopriopaTHBHOM Z0r0OBOpe CTOPOHBI MOT'YT ZOI'OBOPUTBCA O MOPAJ-
Ke YTBEPXKAEHUSA U UCIIOJTHEHHUS TOJOBLIX OIO/XKETOB, COTJIACOBAHUS OT-
YeTHBIX U UHBIX JOKYMEHTOB, Kacamuuxcsa GUHAHCOBO-X03AHCTBEHHON
ZeATETbHOCTY OOIIeCTBa, a TaKXKe YCTAHOBUTH HOPSAL0K KOMIIEHCAIIUU
CaMUMU aKIIMOHepaMU/y4aCTHUKAMHU OIlpe/ieIeHHON YacTu pacXo/oB,
KOTOpBIE HECET OOIIECTBO.
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Hanpumep, B 0JHOM Ziejie CTOPOHBI KOPIIOPAaTUBHOI'O JOTOBOPA YT-
BEpAWIN B HEM pacXoZbl Ha GOH/ OILIaThI TPYZAA, a TaAKXKe COCTaB U 00b-
€M 3aTparT, CBA3aHHBIX C JesATeJTbHOCTBIO U 3aKPHITHEM 060COOIEHHBIX
nozpaszeneHui obmecTBa. [IoMIUMO TOT0, CTOPOHBI COTJIACOBAH ITOJIO-
JKEHUE O TOM, YTO B CJIyyae HeZJOCTaTOYHOCTHU y 0061ecTBa pUHAHCOBBIX
CPEeZICTB /JIs1 OIJIATHI PACXOZIOB 003aHHOCTD I10 IIPEIOCTABIEHUIO IeHeXK-
HBIX CPe/JICTB OblyIa BO3JIOXKEHA Ha OJHOTO U3 YYACTHUKOB.

[TockosnbKy B Ipoljecce OCyIleCTBIeHUA IpeAlpUHUMAaTEeIbCKOMN Je-
ATeJBHOCTHU OOIIecTBa y IOC/IeIHer0 BO3HUK eQUITUT TUKBUAHOCTH,
0611eCcTBO 06PAaTUIOCh K YIACTHUKY C KICKOM O B3bICKAHUU JEeHEXHBIX
CPeACTB, HEOOXOAUMBIX /IS €70 IOKPBITUA, U CYZ €T0 YAOBJIETBOPUII, OC-
HOBBIBasACh Ha ITOJIOKEHUAX KOpIIopaTuBHOro forosopa (IlocTaHoBIeHNE
ApbuTtpaxHoro cyza CeBepo-3anagHoro okpyra ot 06.02.2020 o gery
N2 A05-2676/2019).

OTMETHM, YTO JIJIsI TOT'0, YTOOBI OOIIECTBO UMEJIO ITPAaBO HAIIPAMYIO 00-
pamarbcs B CyZ ¢ ToA406HBIMU TpeOOBAHUAMHU K aKIIMOHepaM/yJaCTHUKAM,
B KOPIIOPaTUBHOM JIOTOBOPE HEOOXOAMMO CZeJIaTh OTOBOPKY O TOM, YTO OH
3aKJII0YaeTCs [I0 MOZesIH I0r0Bopa B II0/1b3y TpeTbero auna (cT. 430 'K PD).
B TakoM ciry4ae oOIIECTBO KaK TPeThe JIUIIO II0JyYaeT BO3MOKHOCTD Tpebo-
BaTh UCIIOJIHEHU 0653aTe/bCTB HETOCPECTBEHHO OT YYaCTHUKA, HECMO-
TP Ha TO 4YTO OHO CaMO CTOPOHOM KOPIIOPaTHBHOI'O ZIOOBOPA He ABJIAETCA.

KopriopaTuBHEBIH OT0OBOpP cOCTaBifAeTCA B BUJE OAHOTO JOKYMEHTA,
TIOAMIMCAHHOTO0 CTOPOHAMU, U O GaKTe ero 3aKII0UeHUs 6€3 pacKphITUI
CoZlepKaHUA CTOPOHBI JOJKHBI YBEJOMHUTD 0011ecTBO. Hapyinenue fan-
HO¥ 06513aHHOCTH BJIeYET BO3JIOXKEHNE HA CTOPOHBI KOPIIOPATUBHOT'O I0T0-
BOpa OTBETCTBEHHOCTH 3a YOBITKY, IPUYUHEHHBIE IPYTUM aKITMOHEepaM/
y4YacTHUKaM, KOTOpble B HeM He y4acTByIOT (cT. 15 'K P®).

ITo ob6uieMy IpaBUITY YCIOBHS KOPIOPATUBHOI'O IOTOBOPA IIPU3HAIOT-
¢ KoHQUAEeHIINANBbHBIMU U He MoJIeXKaT pasIjalleHUIo, IPYU 3TOM, Y4IU-
THIBasi 0OBEKTUBHYIO CJIOXKHOCTD JOKA3bIBAHUSA YOBITKOB, IPUYNHEHHBIX
HapylleHueM gorosopa (cT. cT. 15 u 393 'K P, ct. 65 AIIK PD), B unTepe-
cax CTOPOH OyZieT BKJIIOUeHUE B KOPITOPATUBHLIH JOTOBOP YCJIOBUS O He-
yCTOHKe 3a HapyIleHNe JaHHOTO 00s13aTe/bCTBa.
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I[To Tpe6GOBaHMIO O B3bICKAHUHY HEYCTOWKH KPEeAUTOP He 00s3aH oKa-
3BIBaTh paKT U pa3Mep CBOUX YOBITKOB, TOCTATOYHO I0KA3aTh OJUH JUIIIh
baKT HemMpaBOMEPHOT'O PACKPHITHUSA COIEPKAHUSI KOPIIOPATUBHOI'O /[OTO-
BOpa /11 TPUMEHEHUs YKa3aHHOU MephI IPaX/JaHCKO-TIPAaBOBOM OTBET-
CTBEHHOCTHU K HapymuTeio (cT. 330 'K PD).

Bce koHbUIeHITMATBbHBIE IOKYMEHTHI ¥ CBEZIEHU ST, KOTOPBIMU CTOPOHBI
TUIAaHUPYIOT 0OMEHUBATHCS IO KOPIIOPATUBHOMY ZIOTOBOPY, HEOOXOAMMO
MIOMETUTh TPUPOM «KOMMepUecKas TaliHa» WM IPeAYCMOTPETH B OTO-
BOpE YCJIOBHE O TOM, UTO BCs O€3 UCKJIIOUeHU IepegaBaemMas MHGpopMa-
1M OyZeT CINTATHCA KOHPUAEHITMATbHOM.

B or0OBOpE MOXKHO MTPEeAyCMOTPETD TOPSI0K 1 CITOCOOHI TIepeiaui Ta-
KOU mHGOPMAIUHU U JINI], OTBETCTBEHHBIX 32 UTHGOPMAIIMOHHOE B3aUMO-
ZleficTBUE, OT KaXXZ0W CTOPOHBI loroBopa (cT. ct. 10 u 13 ®ezepanbHOTO
3akoHa oT 29.07.2004 N2 98-®3 «O KoMMepUeCKOH TaliHe»).

JlJIsi cTUMYJIMPOBAHUS CTOPOH K Ha/JIeXXaleMy UCIIOJTHEHUIO 00513a-
TeNbCTBA MO ObecTeYeHnI0 KOHPUAEHIIMAaJIbHOCTH UHGOPMAIUU B KOP-
MTOPaTHUBHOM JIOTOBOPE MOTYT OBITh IIPEAYCMOTPEHHI OMOTHUTENbHbIE
HeraTHWBHBIE IOCIeICTBUA I HAPYILIUTEJIA.

B cyzebHOl MpaKTUKe JOMUHUPYIONIUM SBJSETCSA TOAXO0/, COTJIACHO
KOoTOpoMy noJioxkeHud ri1. 25 'K P® He fonyckaloT npuMeHeHUe OJJHO-
BPEMEHHO ZIByX Mep OTBETCTBEHHOCTH 3a OJHO U TO ke HapyieHue (ITo-
cTaHoBieHHEe ApbuTpakHoro cyza LleHTpanbHOro okpyra ot 09.11.2022
N2 ®10-4392/2022), ogHaKO HET 3ampeTa Ha codyeTaHue Mephl OTBETCTBEH-
HOCTY Y UHBIX [TOCJI€/ICTBUM, KOTOPble UMEIOT OTIMYHYIO OT OTBETCTBEH-
HOCTHU IPAaBOBYIO IPUPOAY.

Hampumep, CTOPOHBI MOTYT JOTOBOPUTHCA O TOM, UTO OT HAPYIIUTEN
ITIOMHUMO HEYCTOWKY MOTEPIEBITHHN MOXKET TaKXKe MOTPeboBaTh OTYYKEe-
HUS JOJIU yYaCTHs WU TIaKeTa aKI[UH B ONpeeIeHHOM 06beMe 1o GUK-
CUPOBAaHHOU I[eHe, YTO He MPOTUBOPEYUT B3aUMOCBSI3aHHBIM HOPMAaTHUB-
HBIM ITOJIOKEHUAM, 3aKpellJieHHBIM B1I. 1 ¢T. 1, . 1 1. 1 ¢T. 8, cT. cT. 157,
327.1 u 421 TK PO, a Tak»Ke IpaBOBBIM IO3ULIUAM, U3JI0KeHHBIM B [TocTa-
HoByenuu [ltenyma BAC PO ot 14.03.2014 N¢ 16 «O cBoboze AoTOBOpa
U ee Ipezesax».
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[ToCcKOTbKY KOPIIOPATUBHBIY ZIOTOBOP CBA3BIBAET TOJHKO CAMU CTOPO-
HEBI ¥ He co3zaeT 00A3aHHOCTEeN 1A UHBIX ULl (1. 5 ¢T. 67.2 n 11. 3 cT. 308
'K P®), pelieHUs OPraHOB yIIPaBJIeHUs 00IECTBa, TPUHATHIE BOITPEKH
MTOJIOKEHUSIM TaKOT'O IOTOBOPA, MOT'YT ObITh MPU3HAHbI HEZIEHCTBUTEb-
HBIMHU B TOM JIMIIIb TOJBKO CIy4ae, ECJIU COCTAB aKIIMOHEPOB,/YYaCTHUKOB
00111eCTBa MMOJTHOCTHIO COOTBETCTBYET CyO'HEKTHOMY COCTaBY KOPITOPATHUB-
HOTO0 ZIOTOBOPA.

Vicxons M3 IPUHITKITA IPABOBOM OMpeeIEHHOCTH U HeOOXOJUMOCTH
obecrieyeHUs CTaOMIBHOCTH T'PAXKIAHCKOTO 060pOTa CAETKU 00IIECTBA,
COBEpIIIeHHbBIE HA OCHOBE TAKUX PEIIeHNI OPTraHOB yIIPaBIeHU, COXPaHsI-
FOT CHJTY, 32 UCKJIFOYEHUEM CJIy4as, Korja Apyras CTOpoHa CAeIKY 3Haaa
VI ZIOJDKHA ObLiIa 3HATh 00 OrpaHUYEHUSX, IPEJYCMOTPEHHBIX KOPIIO-
PaTHUBHBIM JIOTOBOPOM.

YTpara oJHOI U3 CTOPOH KOPITOPAaTUBHOI'O IOTOBOPA CTaTyca aKIIMOHe-
pa/yJacTHUKa He ITpeKpalaeT felcTBYe 0roBOpa B OTHOIIEHUU OCTaJIb-
HBIX CTOPOH, KOTOPBIE OCTAIOTCS CBSI3aHBI COOTBETCTBYIOIIMMU 00s13aTeTb-
CTBaMH, €CJIM TOJIBKO OHU He MOXKeJIal0T JOCPOYHO €TI0 PACTOPTHYTH MU
BHECTU B HET'O Te UJU MHbIE KOPPEKTUBHI.

CTopoHaMu KOPIIOPAaTUBHOTO I0TOBOPA MOT'YT OBITh TaKKe KPEAUTO-
PBI 006IIIeCTBA ¥ TPETHHU JINIIA, /ISt KOTOPHIX yYacTHe B TAaKOU ceke 6yaeT
SABJIATHCS GOPMOU obecrieueHU I UCTIONHEHM S 00513aTeTbCTBA, YYUTHIBAA,
YTO IIepeYeHb BO3MOXKHBIX 00€CTIEUUTENbHBIX MED He SBJISETCS UCUEPIThI-
BaromuM (1. 1 cT. 329 'K PD).

B omnpeiesleHHBIX CciIy4yasX CBe/IeHMUs O 3aKII0YeHUU KOPIIOPATUBHOT'O
ZIOTOBOPA AOKHBI 6bITh BHECEHBI B ET'PFOJI B COOTBETCTBUM C TIII. «JI.1)»
" «1.2)» 1. 1 cT. 5 ®egepanbHoro 3akona ot 08.08.2001 N2 129-®3 «O ro-
CyZlapCTBEHHOM perucrpanuu IopugnudecKux JUll 1 UHAUBUAYATbHBIX
peAnpUuHUMAaTee».

Peub H/IeT 0 KOPIIOPATUBHOM IOTOBOPE, OIpeesiolnieM 06beM ITpaBo-
MOYMH yYaCTHUKOB XO35IMCTBEHHOT'O OOIIIECTBA HEITPOITOPITUOHAIBHO pa3-
MepaM IpUHA/JIeKAIINX UM /I0JIEN B eT0 YCTaBHOM KamuTase, ¥ O Ipeayc-
MOTPEHHOM TaKHUM JIOTOBOPOM 00'heMe ITPaBOMOUYNH yIaCTHHUKOB (KOJTrde-
CTBE I'0JIOCOB, MIPUXOAAIINXCA HA UX JI0JIU HENTPOIIOPIIMOHAIBHO pa3Mepy
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3TuX Aojei). [Tomumo Toro, B ETPHOJI 1o/KHBI OBITh pa3MellleHbl CBejle-
HUA O KOPIIOPaTUBHOM JIOTOBOPE, IpelyCMaTpUBalolleM orpaHU4YeHUd
U YCJIOBUS OTUYXKAeHUA fojelt (aKiuif).

B KOpPIIOpaTUBHOM /IOTOBOPE CTOPOHEI MOTYT ITPeAyCMOTPETD 00s13aH-
HOCTB CTOPOH BO3MECTHUTbD YOBITKU WU YILIATUTh HEYCTOMKY, a B aKITHO-
HEPHOM COIVIALLIEHUH Y HUX JONIOJTHUTEIBHO €CTh [IPABO OTOBOPUTD YILJIATY
KOMIIEHCAIlMU B TBEPZOM pa3Mepe WM ollpeZesiseMol B IOpAZAKe, ycTa-
HOBJIEHHOM TaKUM COTJIallleHHEeM.

Y4uTeIBadA, 4TO 3aKOH OTTPAHMUYUBAET pacCMaTPUBAEMYIO KOMIIEHCA-
LIMIO 110 aKIJMOHEPHOMY COIVIALIEHUIO OT HEYCTONKHU, MOXXHO IIPeAIIOso-
JKUTH, YTO CY/bI TIO 0OII[EMY ITPAaBUITY He AOIKHBI €€ CHUKATh Ha OCHOBA-
Huu cT. 333 'K PO, ectut TosibKO pa3Mep Takoi KOMIIeHCALIUU He ABJISAeT-
cs1 ype3MepHBIM U Hepa3yMHBIM (cT. 10 TK P®). Obsa3arenbcTBa CTOPOH
II0 KOPIIOPATUBHOMY /IOTOBOPY MOT'YT 00eCleuynBaThCs 3aJI0TOM, ITOPY-
YUTENbCTBOM, 0OecrednTeIbHBIM IIJIaTeKOM, a TaK:Ke MHBIMU obecredn-
TEJIBHBIMU WHCTPYMEHTAaMU.

[Tpu popMynrpoBaHUU YCIOBUA O IeHEKHON KOMIIEHCAITUY aKI[OHe-
PBI O/KHBI UCIIO/IB30BATh TOYHBIE U KOHKPETHHIE CJI0BA U BBIPAXKEHU,
HCKJIIOYAIOIIVie BEPOATHOCTh X HEOZHO3HAYHOI'O UCTOJKOBAHUA HA IIPaK-
THKe, TIOCKOJIbKY PUCK TAKUX HETaTUBHBIX IIOCIECTBUM OTHOCUTCS Ha Kpe-
JAWTOpa, HaCTaKWBaloOIIero Ha B3bICKAHUY B CBOIO II0JIb3Y IeHEeXKHOM CYMMBI.

Hanpumep, B 0fHOM ZieJie aKITMOHEPHI BKIIOYU/IN B aKI[MOHEPHOE COIIa-
IeHue IOoJI0XKeHe 0 TOM, UTO B c/Iyyae HapyLIeHUs IopsAKa TOJI0COBAHUA
I10 pa3JIMYHBIM BOIIPOCAM IIOBECTKH JHS COOpaHUs aKIIMOHEPOB pelleHue,
NIPUHSATOE B Pe3y/bTaTe MOAZ0OHOTO HAPYUIEHUs, MOXXeT OBITh MPU3HAHO
HeJIeiCTBUTENbHBIM B CyZI€OHOM MOPSAKE, a C BUHOBHOM CTOPOHBI MO/~
JIEXXUT B3BICKAHUIO JIeHe)KHas KoMIeHcanus B pa3mepe 50 000 000 py6.
3a KaXKIBIU cyIydall HapyIIeHus.

Me>xy akIIMOHEpaMU BO3HUK CIIOP OTHOCUTEIBHO COZepKAHUA CIIOp-
HOTI'0 yCJIOBUA, KOTOpOeE IIpe/Iionaraso ABa BapuaHTa yIlJIaThl AeHe)XXHON
KOMIIeHCAIMU: B3bICKAHUE JIEHEXHBIX CPEZCTB 3a caM $GaKT HapyUIeHUs
60 OHOBPEMEHHO C IPU3HAHUEM KOPIIOPAaTUBHOTO PEIIeHU s COOpaHuUs
aKIIMOHepOB HeJeHCcTBUTEeNIbHBIM. COOTBETCTBEHHO BO BTOPOM CJIydae,
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€CJIU pellleHre HeJeHCTBUTENbHBIM He IPU3HABAIOCh, OCHOBAHUM /I
B3BICKAHU KOMIIEHCAI[UY He OBLIO.

B xoe cyne6HOro pa3buparesbCTBa OBLJIO YCTAHOBJIEHO, YTO MPOEKT
aKITMOHEPHOTO COIVIAIIeHU s, BKJIIOUAsl CIIOPHOE YCJIOBUE, TOATOTOBUI
OZVH U3 aKIIMOHEPOB, KOTOPHIM M HacTamBaJjl Ha B3bBICKAHUM JileHEeXKHOU
KOMITeHCaIluU. B Takoli cuTyanuu cyz UCTOJKOBAJ CIIOPHOE JTOTOBOPHOE
yCJIOBHE IIPOTUB UCTI]A KaK CTOPOHEI, IPEAJIOKUBIIEH IPOEKT JOTOBO-
pa (IpUHLUII contra proferentem), YTO COOTBETCTBOBAJIO ITOJOKEHUAM
cT. 431 'K P® u 0. 45 IlocTtaHoBneHusa [1nenyma BepxosHoro Cyza PO
oT 25.12.2018 N2 49 «O HEKOTOPHIX BOIIPOCAX IPUMEHEHU OOIIUX ITOJIO-
)keHul I'pakgaHckoro Kogekca Poccutickort @eziepariuu 0 3aKJII0UEHUN
U TOJIKOBaHUU IOTOBOPA».

OueBHUZHO, YTO AJISI IPUCYKAEHUSA AeHeKHOU KOMIIEHCAIINH CYZ 0JI-
JKEH YCTAaHOBUTDb HaJMuue 6e3yCIOBHBIX OCHOBAHUM JIsI TAKOTO B3bICKa-
HUSA B COOTBETCTBUH C YCJIOBUAMHU 3aKII0U€HHOT'O MeXK /1y CTOPOHAMU J[0-
roopa. OTCyTCTBHE BCeX MU YaCTH TAKUX OCHOBAHU, a TAKXKe HaTUIue
HEeSICHBIX U IPOTUBOPEYMBHIX MTOJIOXKEHUH B TEKCTE ZIOTOBOPA IIEPEHOCUT
PUCKU Ha CTOPOHY, IIPE/JIOKUBIIYIO IIPOEKT CAETKN U HACTAaUBAIOUIYIO
Ha B3BICKAaHUMY JeHeKHOU KOMIIEHCAI[UH.

JlokazaTesbCTB TOT'O, YTO HA MOMEHT 3aKJIF0UeHU A aKI[MOHEPHOTO CO-
IJIAllleH!s Y UCTIIA ObLIN OrpaHUYeHbI IeperoBOpHble BO3MOXKHOCTH, OH
He [Ipe/ICTaBUJI, a XOZATANUCTB O IPUBJIEYEHUH CIIeIINATUCTa WU O Ha3Ha-
YeHUHU QUIIOTOTUUECKOM SKCIIEPTU3HI He 3aABJIs. [Ipy TaKUX 06CTOATEb-
CTBaX CyZ IIpHUIIeN K BEIBOJY O TOM, UTO 3asBJIeHHbIe UCKOBBIE TpeboBa-
HUS He TIoZJIear yzAoBaeTBopeHuio (IToctaHoBIeHre ApGUTPaKHOTO cya
JanbHeBocTOYHOTO OKpyTra oT 10.01.2022 N2 ©03-6437/2021).

B npyrom zene cyz, Ha0060pOT, yAOBIETBOPUII UCK aKITMOHEpa O B3HI-
CKaHUMY JIeHe)XKHOU KOMIIEHCALINH, TPeyCMOTPEHHOM aKIIMOHEPHBIM CO-
[IaleHueM, B HapylleHUe YCIOBUIM KOTOPOro JpyTHe aKIIMOHePHl YKJIIO-
HUWINCH OT UCIIOJIHEHU 00513aTeIbCTBA 110 IIPOBEJeHUIO BHEOUEPeTHOTO
obmero cobpanusa akuroHepoB. OZHAKO Cy/| ¢ yYeTOM TpeOOBaHU Z06pO-
COBECTHOCTHU U pa3yMHOCTH CHU3MJI Pa3Mep 3asABJIeHHON KO B3BICKAHUIO
JaeHexxHou kommeHcaruu ¢ 10 000 000 py6. zo 5 000 000 pyo6., MOCKOIBKY
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JONyIIeHHOe HapyLIeHNe He SBJSAJI0Ch I'PYOBIM U CyllecTBeHHbIM (Pe-
meHue ApbutpakHoro cyza IIpumopckoro kpas ot 13.10.2022 mo gery
N2 A51-14370/2022).

B TpeTheM JieJie CyZ OTKJIOHUII UCK OZHOT'O YYaCTHHKA 00IIecTBa K APY-
roMy O B3BICKAaHUH HEYCTONKH, ITpelyCMOTPEeHHON KOPIIOPATUBHBIM JIOT'0-
BOPOM, 32 TO, YTO €My He ObLJI TpeJOCTaBIeH JOCTYII K JOKYMEHTaM U UH-
dbopMmaruu o X03AMCTBEHHOM ZIeATeTBHOCTU O6IIecTBa.

OxHako B XoJie cyzie6HOro pazbupaTeabcTBa GakT HapylLIeHUs KOPIIO-
PaTHUBHBIX IIPaB UCTIIA He HallleJl MOATBepKAeHNs1. O613aHHOCTH IO TIpe-
JO0CTaBJIeHUI0 NHOOPMAIIUK UMeJach y caMoro oblnecTBa mepes y4acT-
HHUKOM, YTO IMOATBEPKAAIOCh COZep>KaHUEM yCTaBa, IPX TOM YTO BTOPOH
Y4aCTHUK (OTBETYUK 110 ZIeJTy) He YUHUJI UCTIY KaKUX-TUOO0 MPENSITCTBUN
B O3HAKOMJIEHUU C JOKYMEHTAaMU, MHOTO B X0/le CyZleOHOT0 3acelaHuUs
YCTaHOBJIEHO He OBLIO.

Vcrer O6bLI HE JIUIIEH BO3MOXXHOCTH OOPATUTHCS B OOIECTBO C COOTBET-
CTBYIOLIHUM 3aIIPOCOM U IIOJyYUTh HY KHbIE eMY CBe/leHUs, a IPU yKJIOHe-
HUU OOIIECTBA OT BHIIOTHEHUS YKa3aHHOM 0653aHHOCTH OH GBI BIIpaBe
[I0JaTh HCK O IIPeJOCTaBIeHUH eMy A0CTyIIa K HHOpMaIuy Ha OCHOBa-
Huu cT. 12 TK PO, cT. cT. 8 1 50 3akoHa 06 OO0, coeIMHUB JaHHOE Tpe-
6oBaHUe ¢ Tpe6OBaHUEM O B3BICKAHUU CyZeOHON HEYCTOUKH, IPEAYCMO-
TpeHHOM 11. 1 cT. 308.3 'K P®.

Kaxk nmokasbiBaeT IpaKTUKa, CYZAbl YAOBAETBOPAIOT TaKUe UCKU Ha OC-
HoBaHMMU . 4 cT. 1, 1. 1 cT. 308.3, cT. 330 TK P® u 11. 1. 28 11 31 ITocTaHOB-
seHus [1nenyma BepxosHoro Cyza P® ot 24.03.2016 N2 7 «O npuMeHeHun
CyZilaM¥ HeKOTOPBIX IosioxkeHu ["pakganckoro kogekca Poccuiickoit De-
Jepanuu 06 OTBETCTBEHHOCTHU 3a HapyllleHUe 00513aTeTbCTB.

TpeboBaHwMe 0 B3bICKAaHUU CyIeOHOM HEYCTOWKH 110 YCMOTPEHUIO UCTIA
MOJKeT OBITh € IMHOBPEMEHHBIM UJIH 33 KaXK/IbIH IeHb IPOCPOYKU BILIOTH
[I0 IaThl UCTIOJTHEHU S 06111eCTBOM 0053aHHOCTH TIO TIPEJOCTaBIEHUIO UH-
dopmanuu. HanpuMep, B OZHOM JieJie UCTeL IToZaJl UCK O IpeJoCcTaBIIe-
HUU KOPIIOPAaTUBHBIX JOKYMEHTOB U O B3BICKAHUM CYyZIeOHON HEYCTONKU
B pasmepe 11 250 py6. 3a KaXK/bli JeHb TPOCPOYKU UCIIOJHEHUS Cye6-
HOI'0 aKTa BIJIOTH ZI0 JaThl €TI0 UCIIOJHEHU .
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Cyz 3asBIeHHbIE HCKOBEIE TPEOOBAHUA YAOBIETBOPUII YACTHYHO, 0651-
3aB 00IIIeCTBO MPEAOCTAaBUTD UCTIY IOKYMEHTHI, a pasMep CyZebHO He-
ycTouku cHusui ¢ 11 250 py6. 70 3000 py6. ¢ yueToM TpebOBaHUH pasyM-
HOCTH U 06POCOBECTHOCTHU, HEZOIIYCTUMOCTH 3/I0YIOTPeOIEHUS IIPABOM,
HO COXPaHUB NOPAJOK pacyeTa — HauMC/IeHUe HeYCTOWKY 3a KaXKABIN IeHb
IIPOCPOYKH UCTIONHeHU cyebHoro akTa ([TocTaHoBIeHNe ApOUTPaKHOTO
cyZza MockoBcKkoro okpyra ot 25.10.2022 N2 ®(05-25717/2022).

Kpome Toro, rocsie 3ak/04eHUA CTOPOHAMH KOPIIOPATUBHOT'O ZIOT'OBO-
Pa B 06JIaYHOM CEPBHCE JIS yaJIeHHOU paboThI ObLI co3/1aH (A ¢ JOKY-
MeHTaMU O IeATETHbHOCTHU OOIIeCTBA C IPeJOCTaBIeHUEM IOCTYIIA K HEMY
BCeM y4YacTHUKaM. Hu KOpIOpaTHBHBIM JOTOBOPOM, HU YCTaBOM 00IIie-
CTBa He OBLIHM permaMeHTHPOBAHBl KOHKPETHEIE CIIOCOOH! ITpejoCcTaBIIe-
HUA UHGOPMALIMH YYaCTHUKAM, PaBHO KaK U He OBLTU YCTAaHOBJIEHHI Ka-
KHe-Tub0 3ampeThl U OTPAHUYEHUS AJISI UCIIOIb30BAHUS C 3TOU IIEIBIO
00JIAYHBIX CEPBHCOB.

[TOCKOIBKY UCTEI] He MPeICTABUII JOKA3aTeNbCTB HAPYLIEHUSI CBOUX
KOPIIOPaTHUBHBIX NTPAaB UMEHHO 110 BUHE OTBETYHUKA, IIPU 3TOM OH 00bEeK-
TUBHO He OBLJI JINIIeH BO3MO)XHOCTH ITOJIy4eHNU I0CTyNa K JOKYMeHTaM
IIOCPeACTBOM OOpalleHus B OOIIECTBO C COOTBETCTBYIOIIUM 3alIPOCOM,
CYZ OCTaBUJI UCK O B3bICKAHUU HEYCTONKU 6e3 yzoBaeTBopeHus (ITocta-
HOBJIeHue ApbuTpakHoro cyza CeBepo-3anagHoro okpyra ot 11.03.2020
o festy N2 A56-30829/2019).

KopropaTHUBHBIH J0TOBOP MOKET OBITh N3MeHEH WK PACTOPTHYT IO OC-
HOBaHUAM, IPEYCMOTPEHHBIM 3aKOHOM MJIM CAMUM IOTOBOPOM (CT. 450
'K P®). HampuMep, B OZHOM jieJie OJIMH U3 YYaCTHUKOB OOIecTBa B Cy-
Ae6GHOM TOPsIZIKE PACTOPTHYJ KOPIIOPATUBHBIHN ZOTOBOP 110 MOTHUBY CY-
IIeCTBEHHOI'0 HapYUIEHUs ero YCJIOBUH APYTUM yYaCTHUKOM, KOTOPBIH
He WCIIOJIHUJI B3SITOe Ha cebs 06513aTeIbCTBO 0 GMHAHCHPOBAHUIO y4a-
CTHUS B CTPOUTENBCTBE OOBEKTA HEJBUIKUMOCTH C 06'beMOM KaIUTalOB-
JIo)keHU# B pazmepe 31 000 000 py6.

Cyz coryacucs ¢ JOBOZOM HCTIIA O TOM, YTO JOMyIleHHOe HapyuIeHue
YCJIOBUM KOPIIOPATUBHOTO IOTOBOPA ABJANIOCH CYLIECTBEHHBIM, B CBA3HU
C 4eM OH ObLJI BIIpaBe TpebOOBATh ero pacTop:KeHUs Ha OCHOBAHUU MII. 1
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1. 2 cT. 450 TK P® (Pemenue Ap6uTtpakHoro cyza KemepoBckoii obmactu
oT 26.09.2022 1o meny N2 A27-13442/2022).

B nHTepecax BaZie/blieB KOMIIAaHUY OyZleT BKJIIOUeHHe B KOPIIOPaTHUB-
HBIH ZIOTOBOP YCJIOBUSA O IIpaBe Ha OJHOCTOPOHHUI BHeCyZAe6GHBIN OTKa3
OT JAaHHOTO JIOTOBOPA C YBeZOMJIeHHeM 00 3TOM KOHTpareHTa 3a oIpee-
JIeHHBIH nepuof; BpeMeHHU (cT. 421, m. 1 cT. 450 u cT. 450.1 T'K P®). Pea-
JIM3anus JAaHHOTO MPaBa MOXKeT OBITh 00YCJIOBJIEHA YILIATON JeHEKHOM
CYMMBI B KaueCTBe KOMITEHCALIH WU COOITI0ZeHUEM UHBIX YCIOBUM, YTO
He IPOTUBOPEYUT MOJOKEHUAM cT. 157 n 1. 3 cT. 310 'K PO.



