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LEGALHBIE OTHOIIEHUYA C BU3HEC-ITAPTHEPOM
AU TIATh HKOAHCOB AKIIMMOHEPHOT'O COT'AAIIIEHUA

C 2009 roma poccuiicKuil IpaBOIOPSALOK Y3aKOHHA
BO3MOXKHOCTB 3aKAIOYEHUS aKIIMOHEPHBIX
coraamrenuit’, maa uM cyaeGHyio 3amuTy. IIpakTHKa
3aKAIOYEHHS AaKIIMOHEPHBIX COTAAIIEeHUH Oblaa U

paHee c OIIpeeACHHBIMH OTPaHUYECHUAMH
BocTpeboBaHa Ha prIHKe. Temephb Ke POCCUHCKHUHI
6usHec, MOXKeET HCIIOAB30BaTh HOBEAAY

3aKOHOJATEABCTBA, IIOCTEIIEHHO pacuupser cdepy
€ro IIpUMeHeHU.

1. BAYEM SAKAIOYATH aKIIHOHEPHBbIE
COrAallleHHA (COrAallleHHS YJYaCTHHKOB)?

HUuBecTupysa cpencrBa (B TOM UHCAE TPYHAOBBIE
pecypchbl) B COBMECTHBIM OH3HEC MpeAIIpPHHHMATEAD
IOAKEH OBITH YBEpEH B CBOMX IIpaBaxX Ha Pe3yAbLTAT
OT TaKWX WHBECTHUIIMY, yBEpeH B TOM, YTO
napTHEPBI OyAyT BeCTH cebd B COOTBETCTBUHU C €r0
OXKUIAHUIMU u 3apaHee JQOCTUTHYTHIMU
JOTOBOPEHHOCTSIMHU. K COKAAEHUIO, TOABKO
JOBEpUEM He OO0OUTHCH HEOOXOAHMMOTO pPe3yAbTaTa,
IIOCKOABKY CILyCTSI BPEMS IIPOIIIABIE JOTOBOPEHHOCTH
MEXKIY napTHepaMu 3a6bIBAIOTCS u
IIOAMEHHUBAIOTCS Ha UHbIE, BO3MOXKHO MeHee
BBITOAHBIE cOHHBecTOpy. OOHAKO Ha BBIPYYKY B
NAHHOH CHTyallUd MOXKET IIPHUHTH [OOrOBOPHBIN

MEXAHU3M. Peun UaeT 06 AKIMOHEPHOM

COTAQIIIEHUH.

B aKITMOHEPHOM COTAQIIIEHUN OOBIYHO

peayCMaTPUBAIOT YCAOBHS O:

. TOAOCOBAHHUU OIPENEACHHBIM 00pa3oM II0
OITPEIEAEHHBIM BOIIpocamMm Ha ob11ieM
cobpaHuy;

. HOPSIKE COrAACOBAHUS BapUaHTOB

TOAOCOBaHHUA C APYTHUMHU YIaCTHHUKaMU;

1 3meck U gasee mas yooOCTBa M3AOXKEHHS IIOJ aKIIMOHEPHBIMH
COTAAIIEHUSIMH TTOHUMAIOTCS Takxke JIOTOBOPBI ob

. OTrpaHUYEHUN obopoTa akKIuii/moaed mpu
OIIPENECACHHBIX YCAOBHUAX;

= 00g3aHHOCTH IIPOAATL AKIHH/JOAU TIPHU
OIIPENEACHHBIX OOCTOATEABCTBAX H/HUAH IIO
COTAACOBAHHOU IleHE (OMIIMOH-KOAA, OIIITMOH-

yT);

= OTBETCTBEHHOCTHU 3a HapyH_IeHI/Ie
aKL[I/IOHepHOFO COrAAllI€HHAd;

u HaHpaBAeHI/IHX AEeATEABHOCTH KOMIIaHHH,

= ILCIZCTBPIPI coraallieHud B Cquae BLI6I>ITI/IH
O,ZLHOﬁ Hnu3 CTOpOH u BO3MOXHOCTH

IIPUCOEMNHEHUA HOBBIX Y49aCTHHKOB K

COTAQIIIEHHUIO;

. paspelleHuy TYIHKOBBIX CHTyallud (Tak
Ha3bIBAEMBIX «IEIAOKOBY);

= apOuTpaskHOH OroBOPKE;

. UHBIE VCAOBHS O IIOPSAKE OCYLIECTBACHUS
y4acCTHHKaMH CBOUX IIPaB.

Taxkum obpasowm, IpenpuHUMATEAN MOTYT

«CKPOUTEH» dupmy c y4eToMm CBOUX

[OTOBOPEHHOCTEM, CIeluPUKH OHU3HECA H POAH
KazKOoro HMHBecTopa B obiueMm 6usHece. [Ipu 3ToMm
HAPYIIHUBILETO COTAAIIIEHHE YYaCTHHUKA  MOXKHO
Haka3aTb pybAeM.

II. KTO CTOPOHA aKIIHOHEpPHOTI'O COTAAIIEHHSA?

B 3apy0OeskHO# ITpakKTHKe CTOPOHAMHU aKIIMOHEPHOI'O
COoTrAaIlIeHUs, IIOMHMO caMux YIaCTHHUKOB
(akoHepoB), OOBIYHO OBIBAET caMoO OOIIEeCTB, a
Tak¥Ke 3aHHTEePECOBaHHbBIE TPEThU AHUIIA, TAKHE KaK
IIOTEHIIHAaABHbBIE HHBECTOPEI, KOCBEHHEIE
aKIIMOHEPBI, TO €CThb AaKIUOHEPhbl YyYacTHHKA
ob1ecTBa.

Poccuiickoe 3aKOHOOATEABCTBO HE HAET AETAABHOIO

pa3bsaCHEHHUS [0 9TOMYy BOIIpocy. Bmecre ¢ Tewm,
[IPOaHAANU3HUPOBAB HOPMBI KOPIIOPATHBHOTO

OCZH.IGCTBAGHI/II/I HE&B E&CTHI/IKOB 000.
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3aKOHOATeAbCTBa, Mopuctbl ANSV Partners: legal
Services CKAOHSIOTCA K TOMYy, UYTO HMEITCH
HeOAaroIpUsSTHBIE IIPaBOBBIE PHCKH B CAy4dae
BKAIOYEHHd B COCTaB CTOPOH AaKIMOHEPHOTO
coraamreHus: Koro-anbo, KpomMe y4acCTHHUKOB. 3aKOH
TOBOPHUT, HYTO COTAAQIIEHHE OIIpeaeAdeT HOPAOOK
OCYIIIECTBACHHSA y2K€ UMEIOIIUXCA IIPpaB YYaCTHHUKOB,
T.€. MOXKET OBITh 3aKAIOYEHO TOABKO MEXKIY HHUMHU.

III. KAKHE YCAOBHSI caeayeT BKAIOYHTHL B
AKIIHOHEPHOE CorAamIeHHe?

Huxe IIPUBOAATCS TUIINYHbIE YCAOBHS
aKIIMOHEPHBIX COTAAIIIEHUM C TOYKH 3PEHUS UX
1IeA€CO00Pa3HOCTH u UCIIOAHHMOCTH 1o
POCCHICKOMY IIpaBy.

- YcAOBHSI O TOAOCOBaHHH OIIpEeaACA€HHBIM
oGpaaoM H O COrAaCoBaHHH BapHAaHTOB
TOAOCOBAaHHSA C APYIrHMH YYaCTHHKaMH:

B mepByro ouepenb caemgyeT ydecTh, UTO HdaxKe B
3apy0OesKHbIX IIpaBOIIOPAIKaX IIPUHYIUTD
Y4aCTHHKA IIPOTOAOCOBATH OIIPENEACHHBIM 00pazom
IPEACTABAIETCH  [OOCTATOYHO CAOXKHBIM, a B
HEKOTOPBIX CAyYasIX HEBO3MOKHBIM.

Tem He MeHee, KaxXkjasd CTOpPOHa 3aHHTEpecOBaHa
roAOCOBaTb B COOTBETCTBHH C  YCAOBHUAMH
3aKAI0OYEHHOTO aKIFOHEPHOTO COTAQIIEHUd,
IIOCKOABKY B IIOCACIHEM YCTAHaBAHBAIOTCS MEPhI
IPpazKIaHCKO-IIPAaBOBOM OTBETCTBEHHOCTH — Kak
IIPaBHAO, HEYCTOMKa HAHU BBIIIAATA OIPEAECACHHON
3a4acTyl0 BeCbMa 3HAQ4YUTEAbHON KOMIIEHCAIIHH.

Kpome Toro, B mpuBg3Ke K IIOPAOKY I'OAOCOBaHUS
MOTYT OBITH YCTAHOBAEHBI OIIIMOHBI HAW [pPyTHE
KOBEHAHTHBIE YCAOBHS, KOTOPBIE OIIOAHUTEABLHO
CTHUMYAUPYIOT CTOPOH  HaJAeXKaIluM  o0pasom
HUCIIOAHSATH CBOHM OOSI3aHHOCTH II0 AKIIMOHEPHOMY
COTAQIIEHUIO.

. YcaoBusa 06 oG6opoTe akuuii U DOAEH:

B CcoOTBETCTBHM C TaKUM YCAOBHEM MOKHO
IPEeayCMOTPETb, YTO yYaCTHUKH He BIpaBe

nopomaBaTh — aKIWW/OOAM  IIPH  OIpPeNeAeHHBIX
obcrosiTeAbCTBAX 1ZIN%S o BBIIIOAHEHHUSI
COTAACOBAHHBIX  YCAOBHH, HaIpuUMep, VPOBHH

nopubpiav u T.0I. Takske MOXKHO IIPEnyCMOTPETE,

0093aHHOCTD BCeX YYaCTHHKOB npoxathb
aKIUH / 10AU BHEILTHEMY HHBECTOPY pHu
OIIpeneACHHBIX YCAOBHSIX. IomycTumMo
IPEeayCMOTPETH CIIEITHAABHYIO IpOLIeay Py

Opoaaky / TIOKYIIKU aKITUH / 1oAeH.

Jag choeaoK  MeXOy CTOPOHAMM — COTAAQIIeHUd
pasyMHO TaKXKe IpeayCMOTPETh EeHy Ha
aKIUM/MOAW HAW IIOPSAOK OIPEAEACHUS TaKoH
IIEHBI.

B orTHomeHHMH AaKIWOHEPHBIX OOIIECTB IIpHU
pa3paboTKe akKIMOHEPHOIO COTAAQIIEHUS HYZXKHO
YYUTBIBATE HOPMBI 00 0083aTEABHOM IIPEIAOKEHUH
U TIPUHYAUTEABPHOM BBIKYyIl€, IIOCKOABKY YCAOBHS

COoraalli€Hud HE MOTYyT HN3MEHATH ITIOAOZKEHUA
3aKOHa.

. YcAOBHSI O [OeHCTBHH COTAAQLIEHHA B
cAy4Yae BBIOBITHS OZHOH H3 CTOPOH H
BO3MOXHOCTH IIPHCOEAHHEHHS HOBBIX

YYaCTHHKOB K COTAALIIEHHIO:

Axnmu/noan MOryT mnepediTH K [OAPYTUM AHIAM,
IO3TOMY COCTAaB YYACTHHKOB OOIIeCTBa HEU3DEIKHO
nmoABepKEH U3MeHeHuaM. Kak caecTBre BO3HHUKAET
BOIIPOC, a uMeeT AU CMBICA IpexXHad
JOTOBOPEHHOCTh IIPH HOBOM COCTaB€ YYaCTHUKOB
WAV MHOM COOTHOIIEHHUH aKIIHH /[ oAeH?

B cBg3u C 3THM B COTAalllEHMM MMEET CMBICA
OIIPEIEAUTH €ro Cyapby TMOpHU  HACTYIIAEHHU
YKa3aHHBIX 00CTOATEABCTB. Tak, HeoOXoouMOo
OpenyCMOTPETh HAU  IIPEKpalleHue AeHCTBUS
corAallleHus B IIOAHOM obweMe, HAU
IpenocTaBACHUE HOBOMY  VYaCTHUKY npaBa
OPUCOEOIUHUTBCH K COTAAILIIEHUIO, a B CAy4Yae €ro
oTKaza —  IIpeKpallleHue COTAQIIIEHUS  HAU
COXpaHeHHe €ero MIefCTBUS MEXKIY OCTABIIMMHCS
CTOpPOHAMU (B cAay4ae, ecAr corpAallleHue
3aKAI0YAETCS MEXKIY Goaee yeM IBYMSI
y4acTHUKaMH).

. YcaoBHA o
CHTyauHH

paspelIeHHH  TYHNHKOBBIX

B COTAQIIIEHUSX aKIMOHEPOB 4acTo
OpeayCMaTpPUBAIOT  YCAOBHS o) pasperreHnu
TYIIUKOBBIX CUTyaIlHil, TO ECTb TEX CUTyallUii, KOraa
YIaCTHHUKH HE MOTYT COMTHCH B €IHHOM MHEHHHU IIO
KakKoMy-Au0O IIPUHIUIIHAABHOMY BOIIPOCY, 9TO
IPUBOAUT K HEBO3MOXKHOCTD IIPUHATE HEOOXOIUMOE
A obIIIecTBa pellleHHeE.

Bo-mtepBEIX, B  COTAAQIIEHHH  CA€AyeT  YeTKO
OIIPENEAUTDh, KaKHe CHUTyallUH cAeoyeT IIOHHUMAaTbhb
KakK TYIHKOBBIe. Bo-BTOpPBIX, IIPEeAyCMOTPETH
MeXaHHU3MbI UX pa3pelleHHd.

Tak, 9acTo YYaCTHHUKHU IIPEAyCMATPUBAIOT CO30aHUeE
CHEIINAABHBIX  COTAACHUTEABHBIX KOMHCCHH  HAU
epenarT KOH(MAUKT Ha pa3pelleHre He3aBUCUMbBIX
apOuTpPOB, KaHAWUAATYPbl KOTOPBIX BBIOUPAIOTCH B
3apaHee COrAACOBAHHOM IIOPSIKE.

BoamozxeHn BapHaHT, Korza CTOPOHBI
JOTOBApUBAIOTCA B COTAAIIEHUHU O BBIKYIIE CBOEH
IOOAW/aKIIUP OPYyrof CTOPOHOHM HWAM O TOM, YTO
apbuTp, PaccMOTpPEB IIEHBI IIPEIAOKEHUH KazKIoro
U3 YYacTHHKOB, 00g3bIBaeT [OPYTHX IIPOAAaTh
JOAI0/aKIIMM  YYacTHHKY, Ha3BaBIIEMy CaMylo
BBICOKYIO LICHY.

. ApbOuTpaxkHass OroBOpKa

YacTo CTOpOHAM BBITOAHO PEIIUTH BO3HHUKIIIHE
pasHoraacus C IIOMOIIBIO TPETEHCKOro CyAa, dYUTO
[IO3BOASIETCS  CAEAATb  BKAIOYEHHE B TEKCT
coTAalIeHUsT apOUTPasKHOM OTOBOPKH.

Tpere#fickuili cyn mo3BoadeT H306eXaTh TAACHOCTHU
pasbupaTeAbCTBa, YCKOPHUTH IIPOIIECC, a TaKXKe

cTp. 2 u3 3

ANSV Partners: legal services.
Moscow office | contacts@ansvpartners.com




n3bexarTo HU3AHUIITHETO
TOCydJapPCTBEHHBIX CyOOB.

cdopmaauzma

IV. KAK SAIIIUTHUTH CBOH mpaBa mo
COTAALLIEHHIO?

CropoHe coTrAallleHus IOCTYIIHEI BCE
IPeayCMOTpPEHHEBIE TPazKIaHCKUM

3aKOHOLATEABCTBOM CIIOCOOBI 3aIIMThI.

Bcerna JOILyCTHUMO B3BICKaHHE Y6BITKOB s

IIPUYIHMHEHHBIX HAPYIIIECHHUEM COTAAILICHHI.

OxHakKo HaVWMeHee CAOXKHBIM CIIOCOOOM 3aIIUThI
ABAdeTCS B3bICKAHHE HEYCTOHKH (KOMIIEHCAIIWH),
XOTd OHA MOXKeT OBITh yMEHBIIEHa CyIoM, IIpH
YCAOBHH, YTO HapyIIHUTEAb [OKaXkeT sBHOE
HECOOTBETCTBHE pasMepa HeyCTOMKU U YOLITKOB.

[IpusHaHue HeAEeHCTBUTEABHBIMHU CIEAOK OOIIEeCTBA,
3aKAIOYEHHBIX B IIPOTUBOPEYHE C YCAOBUAMU
AKIIMOHEPHOTO COTAAIlEeHUS], IPEICTABASIETCS
MaAOBEPOSTHBIM. Bo-nepBrIX, o0111eCTBO He
SABASETCH O0S3aHHBIM [0 COTAAIIIEHUIO. BO-BTODHIX,
COEAKH YYaCTHUKOB C [IOASIMH/aKIUSIMH BOIIPEKH

COTAQIIIEHUIO MOTYT OBITH IIPHU3HAHBI
HeZeHCTBUTEABHBIMH TOABKO, €CAM KOHTPATEHT 3HAaA
o 3aIrpenaIeM YCAOBHH aKITHOHEPHOTO

COTAQIIIEHHUS], a TAKXKE B CAydae, ECAM TaKas CIEAKA
IOBAEKAA HEOAArOIPUSTHBIE IIOCAEACTBHUS  [AS
obmiecrBa

[IpUHYOUTE WCIIOAHUTH B HATYPE OIPEIEACHHBIE
00g3aTEeABCTBA, KakK TO IPOroAOCOBAaTH
OIIPENEAEHHBIM 00pa30M, TaKXkKe He SBASIETCS
BO3MOXKHEIM.

V. KAK COOTHECTH ycAOBHA COTAALIEHHA H
ycTaB?

UszBectHag ANSV Partners: legal services nmpakTura
CBUJETEABCTBYE€T O TOM, 4YTO YCAOBHL COTLAAQIIECHUS
HE€ MOTYT IIPOTHBOPEYUTH HMIIEPATHBHBIM HOpPMaM

KOPIIOPATHUBHOI'O 3aKOHOOATEABCTBA, a MOTIYT AHIIDb
JOIIOAHATH HX.

Takum o06pa3oM, PEKOMEHAYETCS MAaKCHUMAaAbBHO
HUCIIOAB30BaTh [IHCIIO3UTUBHBIE HOPMBI,
IpeaycMaTpuBas B yCTaBe BCE [OOCTYIIHBIE AL
BbIOOpa moaoxkeHus. CoraaileHue Ke [IOAXKHO
IOTIOAHATHL HOPMBI yCTaBa, IpeaycMaTpuBas Goaee
nogpobHble MexaHHW3MBI. B ycraBe caemyer
CCBIAATBCS B HEKOTOPBIX CAydasgx Ha BO3MOXKHOCTD
YPETYAUPOBAHUS  TE€X HAHM  UHBIX  BOIIPOCOB
AKIIMOHEPHBIM COTAAILIEHUEM.
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Marepraa IIOATOTOBHAM IOPUCTHI IOPUANYECKON (QUPMBI
ANSV Partners: legal services.

ANSV Partners: legal services oOparaer Barre BHHUMaHUTe
Ha TO, YTO CBEIEHHH, COIAepKallyecd B HACTOSIIEM
Broanerene ANSV, He HpeTeHAYIOT Ha IIOAHOTY BO BCEX
CYLIECTBEHHBIX AaCIIeKTaX, IIOCKOABKY CHAeAaTh 3TO He
no3BoageT opmar AOKyMeHTa. B CBA3M C 3TUM, IIpU
3aKAIOYEHHH Bamu aKIIMOHEPHOTO COTAallleHUs
(coraarrrenus Y4aCTHHKOB) MBI HaCTOATEABHO
pekoMeHnyeM Bawm of0pamatbca 3a  IOINOAHHTEABHOH
KOHCYAbTAIIUEH.

3a pomoaHuTeAabHOY wuHGoOpMalmeii obpalraiiTeck B
ANSV Partners: legal services.

Tea/darc +7 495 646 81 76
contacts@ansvpartners.com
WWW.ansvp.com.
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