YATHU, 4TOObI BEPHYTbLCSA: 3a4eM MHOCTpPaHLbl NpoaatT 6usHec
TOM-MEHeQKMEHTY

EcTb topuanyeckas KOHCTPYKUMs, NO3BOMAIOLWAA C MUHMManbHBIMUA pUckamMu npodatb busHec,
COXpaHvB NpaBO BbLIKYNUTb €ro B TeYeHWe OnpederieHHOro cpoka Wnu npu HacTynneHuun
onpeaeneHHbIx ycriosun. OHa nosisunack B [paxaaHckoM kogekce PO oTHOCUTENbHO HeAaBHO,
B 2015 rogy, xoTa Ha 3anage cylecTByeT MHorne rogbl. Peyb nget 06 onumoHe Ha 3aknioyeHne
poroBopa — crtaTtbsa 429.2. K P®. PaHee onumoHbl Mcnonb3oBanucb B Poccum TONbKO Ha
MHaHCOBOM pbIHKE NMpWU TOProene LeHHbIM1 Bymaramu.

PaccmoTpum, kak paboTaeT onuMoH, Ha NpuMepe OOroBopa Kynnn-npoaaxu OonM B YCTaBHOM
KanuTane obwecTBa C OrpaHN4YeHHOM OTBETCTBEHHOCTLIO.

UTo Takoe OnNuUMOH Ha 3aKf4YeHne 4OroBopa U KaKoBbl ero
ycrnoBus

Mpw 3akntoYeHun onuMoHa OfHa CTopoHa 3a nnaty unv GecnnaTHO npefocTaBnsieT Apyrow
npaBo 3aKMNO4YUTb A0roBOP Ha OnpeaeneHHbIX ycrnosusx. Takum o6pasom, ONuUmMoH, B OTNMYME OT
npenBapuTenbHOro AOroBopa, 00s3biBaeT OAHY CTOPOHY 3akMouYUTb LOrOBOpP, B TO K& BpeMms
Hafenss BTOPYH CTOPOHY MKLb NPaBOM Ha ero 3aknoyeHune 6e3 0653aHHOCTH.

0O653aHHOCTbL NEPBOM CTOPOHBbI ONUUOHA PUKCUPYETCA B JOKYMEHTe — odepTe, coaepallen
BCe CYLLLEeCTBEHHbIE YCNOBUS Aorosopa. [1pn aTom, ecnv Mbl paccMaTpmBaeM JOroBOpP MNPoAaxu
ponn OOO, BTOpasi CTOpOHa BripaBe 3aKro4YuTb JOroBOP NyTeEM OOHOCTOPOHHEro AeNCTBUS —
akuenTta (NPUHATMA) paHee NonyYeHHOW odepThl B MOPSAKE, B CPOKU U Ha YCINOBUSX, KOTOPbIEe
npeaycMoTpeHbl B JoKyMeHTe (4.1 cT. 429.2 TK PO).

MpuBenem npumep. B obuwectBe fBa ydacTHWKa, OAMH M3 KOTOpbIX (Y4yacTHuk 1) pewun
BPEMEHHO nepeaaTb KOHTpOsfb Hag obuiectBoM BTOopoMy (YyacTHuk 2). B gaHHom cnydae,
nonyymB npaBa Ha [OM, Y4YacTHUK 2 noanucbiBaeT AOKYMEHT (odepTy), MO YCnoBuUSM
KOTOPOro npefocTaBnsieT Y4yacTHUKy 1 npaBo NpoBecTu OBpaTHbIN BbiKyn OOMW B YCTaBHOM
KanuTane obLiecTBa no 3apaHee cornacoBaHHOM LeHe unu cdopmyrne ueHbl. CnegoBaTenbHO,
YyacTHUK 2 BbICTynaeT NpogaBLOM M OhepeHTOM, TO eCTb 06S3aHHbIM NMLOM, AenaloLlmm
npeanoxeHne O 3akniyeHun B Oyayuwlem [oroBopa  Kynnu-npodaxku, a YdacTHuk 1 —
nokynaTenem u akuenTtaHTOM — JIMLIOM, KOTOpOe BrnpaBe, HO He 0643aHO 3akniyaTb JOroBop.

Mpw 3akmnoyeHUn onumoHa B ponv odepeHTa MOXET BbICTynaTb nbas M3 CTOPOH — Kak
noTeHumnanbHbI NpoAaBeLl, Tak U NOTeHUManbHbIN NoKynaTerb.

O[QHO U3 CyLLECTBEHHbIX YCITOBUIA IOrOBOPa — YCITOBUE O LiEHE.

MockonbKky obsizaTtenbcTBa GepeT Ha cebs TONMbKO OAHa CTOPOHA, TO dTa CTOPOHAa Bhnpase
nonyyYnTb BO3HarpaxgeHue (onuMoHHyo npemuto). Kpome TOro, B OnuMoHe [OMmKHa ObiTb
OTAeNbHO CcornacoBaHa LeHa akTuBa, BbICTynawLwero o6bekTom Kynnu-npodaxu. B
paccmaTpuBaeMOM HamMu Crydae Takomn LieHon ByaeT CTOMMOCTb 4ONW B YCTaBHOM KanuTane.

Mpun 3aKknioYeHnn onumoHa Takke peKkoOMeHAyeTCs YCTaHOBUTb B COrfalleHun Cpok, B TedeHue
KoToporo YyactHuk 1 MoxeT kynuTb gonto. Cpok MOXeT ObiTb NtobOOKM, 3aKOHOAATENbCTBO He
COAEPXNUT HUKAKUX OrPaHNYEHUI Ha 3TOT CYeT.

[loNONHWUTENBHO YYaCTHUKN CAENKUW MOryT MOCTaBWUTb BO3MOXHOCTb 3aK/OYEHMs1 LOroBopa
(akuenTa) B 3aBUCUMOCTb OT ONpeferieHHbIX ycnosuin. Hanprumep, oT UCKMOYEHUS CTpaHbl, B
KOTOPOW 3aperncTpupoBaH YyacTHUK 1, 3 NepeyHsi HeApY)XeCTBEHHbIX.

He crtout 3abbiBatb M npo ¢opmy gorosopa. [MOCKONbKY LOroBOP Kynnu-npogaxu Oonv B
yCTaBHOM KanuTtasne obLecTB C OrpaHUYEeHHON OTBETCTBEHHOCTLIO MOAMEXUT HOTapuanbHOMY



YOOCTOBEPEHMIO, TO W ONUMOH Ha 3aKMi4YeHWe [oroBopa [AOMKeH OblTb 3aknveH B
HoTapuanbHon dopme. 3TO co3gaeT [OOMNOSHUTENbHbIE CMOXHOCTM, HO OOHOBPEMEHHO
BbICTyNaeT rapaHTue 3aKOHHOCTM NPU UCMIONTHEHMM OMLMOHA.

B kakux cny4vasX y.u,o6eH OMNMUUUOH
1. BeHedmumnapHoe BnageHue

OnNuMOH —  MHCTPYMEHT, no3sonswwmin  obecneuntb  aktndyeckomy  beHeduumapy
Bnagenb4yeckui KOHTporsb cobecTBeHHUKa 3a OO0 gaxe npu OTCYTCTBUM NPSIMOrO FOPULMNYECKOTO
y4yacTus B ero yctaBHOM Kanutane. BpemeHHbin Bnageney, gonm B8 OO0, noanucebiBas OnumoH,
yXXe He CMOXeT MNOBNUATb Ha nepexon KOHTpons K 6GeHeduumapy npy BO3HUKHOBEHUU
HeobXxoaAnMOoCTW.

2. NuBecTpoBaHue

MockonbKy BO3HMKHOBEHME MpaBa peanu3oBaTb OMNUMOH MOXHO CBSi3aTb C HaCTYMfeHUeM
onpeneneHHbIX YCrNoBuUiA, TO OH MOXEeT ObiTb MCNONb30BaH AfS NPUBEYEHUs1 MHBECTOpOoB. B
3TOM crly4yae YCNoBMSIMM OMUMOHA MOryT CTaTb MHBECTMPOBaHWE OnNpedeneHHON CyMMbl B
KOMnNaHuto, nepegaya KOMnaH1M onpeaeneHHoOro MMyLLLECTBA, 3aKioYeHe 4oroBopa Ha NoKymnky
NPOAYKLMN KOMNaHUN 1 apyrne obcTonTensbcTea.

3. MotnBaumsa meHemXMeHTa

Ha 3anage pacnpocTpaHeHa npakTuka, Koraa Briagernel KOMMaHuW 3aknoyaeT c  Ton-
MEHEe)KMEHTOM OMUMOH Ha MOKYMKy ee Aonu. 3TOo CNyXuT MOTuBaUMen ANs AOCTUXKEHUS
onpeneneHHbIX nokasaTtenein, KOTopble M CTaHOBATCS YCMOBUSIMU AONS peanv3aumy onuuoHa.
Hanpumep, nokasaTenen Bbipyykn wu/vnu npubbinu. Bnageney Takke MOXeT MNOCTaBUTb
MEHEePKMEHTY 3agayvy CHU3UTb U3OEPXKKN UMK BbIBECTU Ha PbIHOK HOBbLIA GpeHA 1 T.M.

OnuunoH 3akrnYyeH, YTo aanblue

B TeyeHne Bcero cpoka [gencteua ogepTbl NOTEHUMarnbHbIM  MOKynaTenb Brpase
BOCMONb30BaTbCA CBOMM MPaBOM MOKYMNKM Aonu. [na atoro eMy Hago obpatutbCcst K HOTapuycy
n odopMnTb akuenT. MNMpucyTcTBne BTOPON CTOPOHBI YXKe He 06s3aTenbHO.

Hotapuyc npoBepuT uHdopmauuio o6 nokynatene, a Takke cobniogeHue WHbIX YCRoBuUKA
AoroBopa, OT KOTOpbIX 3aBucena BO3MOXHOCTb peanu3aumm akuenta. [locne Bcex
dhopManbHOCTEN OH 3aBEPUT aKLENT 1 HaNpaBuUT AOKYMEHTbI Ha perMcTpaumio nepexoga gonuv B
NOHC pns BHeceHnusa 3anucu B EIMPHOJI.

Mocne perucTtpauuu nepexona npae Ha gonto B EMPHKOJ1 nokynatenb cTtaHeT nosiHOMpasHbIM
Bnagenbuem Oosu.

Kakne pucku BO3HMUKAIOT Yy CTOPOH NPU 3aKMO4YeHMU onuUuoHa

OnuunoH gormkeH pa6OTaTb OnnTenbHoe BpeMA B CBA3M C YeM 3TO OOBOJIbHO CroXHad caerika,
KOTOpaa npuBoanT K HeobxoanmocTun KynnpoBaTb PUCKK Ond noTeHumMaribHoOro BfagenbLua.

1. Mpoaaxa akumMn No ONUUOHY

lMockonbKy npaBa Ha akumMyM (PUKCUPYIOTCA TOMBbKO B peecTpe akuUMOHepoB — Y YacTHbIX
KomnaHum (peructpaTtopos), a He B E['PHOJ1, To onuMoH Ha akuun He NoanexuTt HoTapuasibHOMY
yOOCTOBEPEHNIO U HUrge He ukenpyetca. B Tom uucne OH He oTpaxaetrca wn y
peecTpoaepxarens.



[na Toro 4To6bl NokynaTenb MOr B OOHOCTOPOHHEM MOPSAKe peann3oBaTb OMUMOH Ha akuuu,
HeoGXxoauMO NpPUOErHYTb K [OOMOMHUTENbHBIM OPUANYECKUM MeXaHu3MaMm: MonyYnuTb OT
npoaaBLa 6e30T3bIBHYIO JOBEPEHHOCTb Ha NPaBO NPOBEAEHUS onepauUnii C akLUMSAMIU B peecTpe,
nmbo noanucaHHoe nepeaaTodHOEe PacrnopsiKeHNe Ha Nepexon akumn B peecTtpe.

2. Puckun, cBfizaHHble C NnoaATBepXAeHUeM yCrnoBuin onumoHa

Heobxoanmo 3apaHee npoaymaThb U ykasaTb B OMNUMOHE, KaK ero Bnagenew oyaeT noatrsepxaaTb
BbINOTHEHWE YCIOBMWIA OroBOpa.

Ecnn peub naet o npogaxe gonm B OOO, 1O akuenTaHTy Heobxoammo obecneynTb YeTKyto
IopuanYeCKyto nNpouenypy NoaTBEPXKAEHUS HOTapuycy YCNOBWUW ANSA peanusaumm onuuoHa. B
4YaCTHOCTW, HOTapMyCbl MOryT 3anpaluvMBaTb [OOKYMEHTbl, KOTOpPble €CTb TOMbKO Yy CcaMoW
KOMNaHM — AOKYMEHTbI, NOATBEPXAAOLME NMPaBOCNOCOOHOCTb HPUANYECKOro nvua, B TOM
yucne:

e ycTaB obulecTBa B AeCTBYOLLEN peaakumMm Ha MOMEHT akLenTa;

e cCOrfacue BCeX 3aMHTEePEeCcOBaHHbIX MWL, TPETbUX N HA COBEpPLUEHNE AOroBopa Kynmu-
NPOoAaXkv YacTu AONM B YCTAaBHOM KanuTane nytemM Bblgayun 6e30T3bIBHOM odhepThl N ee
akuenTa;

e [JOKYMEHTbI, MoaTBepXAalolne NpUHaAANEXHOCTb NpoAdaBLy OTYY)XOAAaeMOW UM 4YacTu
A0S 1 ee onnarThl;

e cornacue cynpyru npogasua unm 6payHbiii 4OroBOp.

B npoTtnBHOM cnyyae onumMoH peann3oBaTb He yaacTCs.
3. CobnrogeHne npenmyLlecTBEHHOro npaBa y4acTHUKOB

YyactHukn OO0 nonb3ytoTcs NpeMMyLLLeCTBEHHLIMU NPABOM NpuY Npogae A0NW TPpeTbMM Nnuam.
Takum o06pasom, MoTeHUManbHbIN MoOKynaTenb AONW NO OMUMOHY AOIKEH npefocTaBUTb
HOTapuycy OOKYMEHTbl O TOM, YTO ApPYrne y4acTHUKM oTKasanucb oT gonu. MNpu atom gpyrue
YYaCTHUKM He SIBMSIIOTCS CTOPOHOW cornalwleHnss o6 onumMoHe u dopmanbHO He 006si3aHbl
OTKasblBaTbCsA OT MpUODpPeTeHUs NpogaBaeMor O0NU. IATO Bbi3blBAET OMNPEAENEHHbIA PUCK,
CHU3UTb KOTOPbIA MOXHO, HaNnpPUMep, 3aKMYMB C y4aCTHUKaMK KopropaTuBHbIA JOrOBOP.

4. YcTynKa npaBa no onuuoHy

OnuMOH Ha NpoAaxy AONN MOXET ObITb TECHO CBSI3aH C JIMYHOCTLIO NNLA, KOTOPOE ero nony4vaer.
MoaTomy nepepatb nMpaBa Ha OMUMOH OPYroMy Nuuly He Bcerga BO3MOXHO. OTOT BOMPOC
HeobxogmMmo obaymaTth 3apaHee 1 onucaTb B OMNLUMOHE.

5. Pucku B nepuog Ao peanusauuu onumoHa

"MaBHbIN PUCK OMUMOHa — 3TO ero HenybrIMYHOCTb. ECnmn onNuUWoH MCNonNb3yeTcsl Kak MeXaHU3m
COKpbITUA BriagenbLa, To 40 ero peanvsaumm ipuamyecknin cobCTBeHHMK, ykasaHHbii B EMPHOJT
NN B peecTpe akUMOHEPOB MOXET pacrnopsixaTbCs A0Nen U akumsaMmn Kak yrogHo, B TOM Yucne
npogaTtb ux. B aTom cny4ae oH ByaeT HECTM OTBETCTBEHHOCTb TOSIbKO 3@ NPUYMHEHHbIE YObITKY,
KOTOpble TPYAHO AoKa3aTb, NMbo B BMAE YCTAHOBMNEHHOW B ONUUOHE HEYCTOMKKU, KOTOpasi MOXeT
ObITb CHWXXEHa CyaoM [0 pa3yMHbIx npeaenos no cratbe 333 MK PO.

B cBA3nM C 3TUM HEobX0AMMO MPUMEHATb OOMNOMHUTESNbHbIE HPUONYECKME MEXaHU3Mbl OIS
obecneyeHns KOHTPONS Haa akTMBOM M NpPOAaBLOM. Takum MEexXaHM3MOM MOXeT cTaTb
KopnopaTtuBHbIN goroBop. CBeAeHMs O Hanu4mMmM KoprnopaTUBHOIO AOroBopa, MOXHO OTPasvTb B
yctae OOO. B Ttakom cnyvae 6e3 kopnopaTMBHOrO [OroBopa CAENKY C LONAMM HOTapuyc
yAOCTOBEPSATb He Byaer.



6. NMocneacTBusa 3aKnNO4YeHHOro ONUMOHa ANA HacneaHUKoB

Ecnu onuuoH 3aknoyeH ¢ (pM3MYeckMM NULOM, TO CTOUT nponucatb, 4YTO 00S3aHHOCTb
noTeHUMansHOro npoAasLUa A0NM NepexoauT K HacneaHukam. Ecnu ke HacneaHuK oTKaxkeTcs
NpYHUMaTb HacneacTBO, TO B COOCTBEHHOCTb KOMMaHMKM, U NpaBa Ha peanusaumio onuuoHa
TEepPSIOT CBOK CUny.

Kak BMOHO, Npu 3aKMioYeHUU OMNuMoHa HEeOBXOAMMO WCKMHYMTL UMM MUHUMKU3UMPOBATbL MHOMO
pasHbIX pUCKOB. ATy 3adady HOPUCTbI pellalT pasHbIMKA MNYTAMU, B TOM YMUCNE BHECEHUEM
N3MEHEeHWI B yCTaB, 3aKMoYeHneM KOpnopaTUBHOIo Aorosopa, obecneyeHneM 06s3aTenseTs U
T.0.

Tem He MeHee, HECMOTPSI Ha CIOXHOCTb, OMUMOH — BOCTpeboBaHHas ¢hopma foroeopa, a
WNHOTAA N €OMHCTBEHHO BO3MOXHasi. Y MHOCTPAHHbLIX KOMMAHWA, 3aKIHOYMBLLMX OMUMOHbI Ha
BbIKYN JONEW UMK aKUMI, eCTb BO3MOXHOCTb BEPHYTLCSA B POoCcuio, Mpu yny4ylleHnn cutyaumm u
ocnabneHnn CaHKUNOHHbIX Mep.

ABTOp: Brniaducnae Llenkos, cmapwut napmHep Ab «KOpnoe u napmHepbi»; MipuHa bycanosa, napmHep Ab
«FOproe u napmHepbi»

HaTta nyénukaunm: 14.09.2022
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