I/ \\ UTAPTHEPbDI

Apeokarckoe Giopo

Korga n ona yero Heo6xoaMmMo 3aKknro4vaTb.

Ckayamb 80r1pOCHUK Orisi

cocmaesieHuUAd KopriopamugHoeO ‘

dozosopa

KopnopatuBHbin gorosop B O0O0.

1. KopnopaTuBHbIN [0OroBOp — 3TO [OOrOBOP KOTOPbIA MO3BONSAET (UKCUPOBaTb
JOrOBOPEHHOCTM NAapTHEPOB OTHOCUTENbHO COBMECTHOIO BNaAeHNs 1 ynpaBreHnss KoMNaHuen:
BXO4a/Bblxoda M3 COCTaBa €€ Yy4aCTHMKOB, 0COOEHHOCTEN MMYLLECTBEHHbLIX OTHOLUEHWUA C HEW
n Mexay cobon, nopsaka rofloCoBaHna n T. 4.

3aknoyeHne KopnopaTUBHOIMO OOroBOopa BO3MOXHO TOMbKO AN XO3ANCTBEHHbIX OOLLECTB
(AO, OOO0). 3akrntoyaeTcd B MPOCTON NMUCbMEHHON hOpMe, 3aBEPATL Y HOTapuyca He HY>KHO.

CTopoHamMu KOpnopaTMBHOrO A[OroBopa MOrMyT Y4acTHUKM 0OLLecTBa,

(6eHeuumnapbl, MHBECTOPLI, KPEOUTOPLI U T.M.), CaMO 00LLEeCTBO.

TpeTbn J1unua

WHorga GaHK Mnv YacTHbIA MHBECTOP, NPeAoCTaBUB (OMHAHCUPOBAHNE KOMMAHWUM, 3aknoyaeT
KOpNopaTUBHbIN [OroBOpP C y4acTHMKaMK 3TOro obllecTBa B LenaxX ydyeTa MHeHus OaHka
MO HEKOTOPbLIM caenkam KOMMaHUU-0OIKHUKA.

rlpVI‘-IVIHaMM M npeanocblyikaMn AnAa 3aKrinto4eHnA KoprnopaTtTnBHONo AoroBsopa ABATCA:

O6cToATeNnbLCTBA

3awumiiaemMbin UHTepec

B On3Hec

PasHbI TpygoBon Bknag napTHEpPOB

Cnpasennueoe pacnpeaeneHne npuobinm

PasHble noTpebHoCTM B AnBMAeHAaxX

Pasmep I'IpVI6bIJ'II/I M YacCToTa BbllJiaT

nnn ctarHaumm

Pa3sHble MHEHUs Mo Bonpocam pa3BnTnsa
Ou3Heca, B T.U. B yCcnoBu4x OrpaHVI‘-IeHI/II7I

CT1abunbHOCTb KOMMNAHUU

(ronoca 50/50)

Yrpo3a 6510KMpPOBKN AeATENBHOCTN BM3Heca

C1abunbHOCTb KOMMNaHUU

TpeTbeMy nuLy.

Puckun BxoxxgeHusi B Bu3HecC HexenaTesibHbIX
TpeTbux nuy (napTHep 6e3 Begoma apyroro
npogaeT, AapuT, MEHSAET) CBOK OO0

CT1abunbHOCTb KOMMNAHUU

BosHukaloT yobITKM

COBMECTHOE y4acTue B MOKPbITUM YObITKOB

Hy)KHbI MHBECTULUUN ONA pa3BUTUA

CoBmecTHoOEe nponopunoHarsribHoe y4acTtue

Heobxoanmo BHelHee omHaHCMpoBaHMe

KTo paeTt nopy4ntenbCcTBO 1 3anorm

2. BO3MOXHOCTU KOpnopaTUBHOIo Aorosopa

Bo3MOXHOCTM KOprnopaTMBHOrO [JOroBopa Kak WHCTPYMEHTA,
MEXaHU3Mbl YNpaBfeHWss U Y4ecTb MoXenaHus cobCTBEHHMKOB 6OusHeca

Bliagerib4eCcKoro KOHTponA.

no3BosnAwLero HacTpouTb

K cucremMme
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1) MOXHO U3MEeHUTb 06 bEeM BnacTu, NpeaocTaBleHHOW TOMY UITU UHOMY
yYacTHUKY. Hanpumep:

o  3alMTUTb MHTEPECbl MUHOPUTAapPHBLIX Y4YaCTHMKOB, NpPeaycMOTpeB 0053aTenbHOCTb
ydyeTa WX MHEHUS MpU MPUHATUM PELUEHU MO psay KOHKPETHbIX BOMPOCOB UNM 006si3aB
Ma)XOpUTapUEB rONOCOBaTb OMnpeaeneHHbIM 06pasom Mo HEeKOTOpbIM Bomnpocam (Hanpumep,
ob6s13aTenbHO BbinnaYnBaTb AMBMAEHObI);

e OTCTpaHWTb MWHOPUTaPHbLIX YYACTHWKOB OT peLleHnss JobblX yrnpaBneHYecKnx
BOMPOCOB;

e JIMWKTb KPYMHOrO Yy4acTHMKa-UHBECTOpPA BO3MOXHOCTU E€OMHOJIMYHOIO MPUHATUS
PELUEHUI Mo psiAy YNpaBneHYecKkMX BONPOCOB U T. M.

e  YcTaHOBUTb 06S13aHHOCTb y4eTa MHEHMSI BCEX YYACTHWKOB KOMMAHUWM MyTEM MPUHATUS
PELUEHUI e AMHOrNacHo.

2) YcTaHOBUTb pa3fnuyHble NpaBuia A4o6pocoBeCTHOro NapTHepcTBa:

. MpaBuna ronocoBaHus NO BaXXHbIM Bonpocam.
Hanpumep, cornacoBaHHoe ronocosaHue Ha OCY npwu Bbibope M[.

e 3anpet KOHKypeHuuMn. OB6A3aHHOCTb YYaACTHWKOB BO3AEpXaTbCsi OT COOGCTBEHHOWM
aHanorM4yHom AeATenlbHOCTM Ha onpeaenieHHoON TeppuTopun. Ha cnyvan HapyLeHnsa ycrnoBun
NpeaycMoTpeTb WTpadHble CaHKUUKN N 00A3aHHOCTbL KOMMEHCUPOBATL YObITKN.

o  KoHKypeHuusi nocne Bbixoabl U3 6M3Heca.
MopsigoK M yCroBKS OCYLLIECTBIIEHUS COOCTBEHHOrO B13Heca nocne yxoaa U3 KoOMMnaHuu.

. 3awmTta UernocTHOCTM Ou3Heca. 3anpeT Ha BbIxo4 M3 obwecTBa (Mpodaxy [onwn)
00 HaCcTynneHus onpegeneHHoro cobbiTua wnu  gaTtbl  (AOCTMXKEHWE  OnpeaerieHHbIX
oMHaHCOBbIX MoOKasaTenen o6LWecTBOM WM HaCTynreHne WHbIX cobbiTui). B Tom uyucne,
BO3MOXHO MPeayCcMOTPETb 3anpeT Ha Npogaxy 4ONN TPeTbUM Nnuam.

e 3awwmTta pMHAHCOBOM CTAaOUNBLHOCTMN.

MpubbINb He pacnpenensieTcs OO0 AOCTMXEHUS onpeaeneHHbIX (PUHAHCOBbLIX NokasaTenew,
dhopMnpOBaHNS pe3epBOB UMK B onpeaeneHHbIn nepmoa.

o [lMopsaoKk HOMMHMPOBAHUA KaHAMAATOB B OpraHbl ynpaBrieHUss U [OCPOYHOro
npekpaleHusi NOJTHOMOYUN.

OnpegennTb KTO M3 NapTHEPOB BnpaBe Npeanoxutb kaHauaaTtypy [, B kakom nopsgke
dopmupyetca CO w/mnu KNO. B kakux cnyyasix YYaCTHMK MOXET CTaBuUTb BOMpPOC
O AOCPOYHOM npeKpaLleHnn nonHomoumnn M.

e« [opspok paspeweHnsa TYNMKOBbIX cuTyauun Ha OCY.

Ecnv HeBO3MOXHO HabpaTb HY)XHOE KONMMYecTBO rONOCOB AN PeLIeHUs BOMpoca MOXHO
NpeaycMOTpeTb Mepedady pelleHus Bonpoca Ha paccMOTpeHue Opyromy opraHy obliecTea
(HanpuMep, COBETY AMPEKTOPOB), Ha3HauWUTb KOHCYNbTaUUW C MNPUBNEYEHUEM KOHKPETHOrO
NepeYHs nuu, Nonb3yLNXCS J0BEPUEM U YrpaBIIEHYECKUM yBaXXEHWEM Y BCEX BnadesbLes.
B kpaitHeM crny4ae - BbIKyn 4O HECOIMACHOro y4acTHMKa Mo 3apaHee YCTaHOBINEHHOM LieHe.

. CoBMecTHas npogaxa gonemn.

MOXHO YyCTaHOBUTb MpaBWO, YTO €CnM MaxopuTapui npodaeT Aofo, TO MUHOpUTapUM
0065s13aHbl NPUCOEAMHUTLCS K Npoaaxe.

e« OcoObIv NOPAAOK OTUYXAESHUSA OONWN.



MOXHO YyKkasaTb KOHKPETHOE IULO (MNM KPUTEpUU €ro OnNpedeneHus), He SBnsoLleecs
y4acTHMKOM 0OLLecTBa, KOTOpOe MoNb3yeTcsl NMPeMMYLLECTBEHHbIM MPaBOM MOKYMKW OOSW.
Mpn 3TOM yKasaTb, YTO B Cry4ae OTYYXKAEHMSI YYACTHUMKOM [OMM YNEeHYy CEMbWU YY4aCTHUKM
0653yl0TCA HE UCMONb30BaTb CBOE MPEUMYLLECTBEHHOE MpPaBO MOKYMKM AONN U O0POPMUTb
HOTapuarnbHbIA OTKa3.

. Ob6s3aHHOCTbL NpoAaThb A0S0, ecnv AeUcTBOBan HeJoo6pPoOCoOBECTHO B yLwepo
ocTalnbHbIM.

e 0O6sszaHHOCTb BbINNaTUTb WTpad, ecnu geMcTteoBan HeJoobpPOCOBECTHO.

. YctaHoBneHue KIN3 ana y4acTHMKOB.
Ecnn pasHble y4yaCTHWKM KypupyrloT pasHble HanpasfieHUsi, TO BO3MOXHO YycTaHoBUTL KI13
C KOTOpPbIMW CBSi3aHbl WHble COObITUA (Hanpumep, pasMep AMBUOEHOOB, BO3MOXHOCTb
yBENUYEHNSA OOMN B KOMNAHUK).

o [paBo TpeboBaTb BbiKyna gonu.
MpaBo Npv BO3HWKHOBEHUWN OnpeAerieHHbIX 06CTOATENLCTB (YBENMYEHUS PUCKOB, NOMNyYeHUs
KpeauTa, BXoOa MHBECTOpa, KPYMHOW caernku v T.n.) notTpeboBaTb BblKyrna CBOEW OONU WM,
HaobopOT, MpPUHYOUTENbHO MNpUOBpPecTn nakeT ApPYroro y4acTHMKA Mo 3adUKCUPOBaHHOM
B COrnalleHum LeHe.

« [ocnepyrowee duHaHcupoBaHue.

Mopsagok ocyulecTeneHnsa puHaHcMpoBaHns 6usHeca. MNopsiaoK BXOXAEHNS B KanuTan
WHBECTOPOB.

. Mopsaok npeacraBneHusa MHopmaLumm y4acTHUKaM.

O64a3aHHOCTL 06LWEecTBa 1 Maxxoputapus obecnevmBaTtb 4OCTYN K MHGOpMaLMK U
OTBETCTBEHHOCTb 3@ HEUCMOSTHEHME.

« TMocneacTBus npekpalwieHUs TPYAOBOro y4acTusi B KOMNaHUN.
OGecneyeHne Nony4YeHnss rapaHTUPOBaHHbIX ANBMAEHAOB B OOMEH Ha roroc.

o Topsapok ynpaBneHusa foYepHUMU ObLLecTBaMMm.

KoHdmaeHUmManHOCTbL KOpnopaTUMBHOIO AoroBopa

YcnoBuss KoprnopaTyMBHOrO [O0roBopa KoHMWAEeHUManbHbl U He noanexat onyonmkoBaHuIo.
YYacTHMKN TOMbKO YBEOOMAIOT 0OLLECTBO O haKTe 3aKMyYeHUs JoroBopa.

MHpopmaumsa o dakte Hanmums KopnopaTtMBHOro AoroBopa u 0 NpegyCMOTPEHHOM UM obbeme
NpaBOMOYUNIM YH4aCTHUKOB Takxke nognexuT skniodeHuto B EMPHKOJT B cnyyvasx, ecnu:

e NpegycMoTpeH MHOM 06beM NPaBoOMOYMIA yHaCTHUKOB obLecTsa u/unm
e NPeaycMOTPEHbl OrpaHUYEHUs U YCNOBUS OTYYXXAEHUS OONEN.

PackpbiBaTb cofepaHune BCEro KopropaTneBHOro 4orosopa He TpebyeTcs.
OTBeTCTBEHHOCTb 3a HapylueHue KopnopaTMBHOro fJoroeBopa

HapyLueHl/le KoprnopaTtnBHOro goroBopa MoOXeT MNMoBJieYb:

e MPU3HAHMA HEAEWNCTBUTENBHBLIM PELLEHNsT OpraHa obLLecTBa;
e MpU3HaHWE CAENKN HEOAENCTBUTENBHOM;
e BbINNATy HEYCTOMKM (NeHwn, WwTpada).



OCHOBHbIE YCNOBUA KOPIMOPATUBHOIO OOrOBOPA (TERM SHEET)
(ansa cornacoBaHna nepen caesikon)

YcnoBue

CTOpOHbI KOpriopaTMBHOroO Aorosopa

ManoxeHne uenen n 3agay orosopa, Npeanochbiniok U MOTUBOB €ro 3aKrioYeHus

O6bem npaB y4aCTHUKOB/OrpaHNYEHNS Ha ronocoBaHne/rapaHTum no
anBnaeHaam

6. CornacosaHHoe ronocoBaHune Ha OCY (B kakux crny4asx)

3anperT Ha Bbixoa 13 06LLecTBa

8. KnoueBble npaBa 1 06493aHHOCTM CTOPOH NPU (OOPMUPOBAHUN OPraHoB
yrnpaBrieHUs, a Takke OCHOBHbIE NMPUHLUMMbI NPUHATUS peLleHniA opraHamu
yrnpasneHus

9. [lopsagok pacnpegenenus npmnbsinm

10. OcCHOBHbIE NPUHLIMMbLI COBEPLUEHMS CAEIOK C A0NSMU

11. Ycnoswus Bbikyna Jonen y napTHepa

12. TlopsiAoK MNn OCHOBHbIE MPUHLMMBI (PUHAHCUPOBAHUS MW SOMOSIHNUTENTbHOIo
domHaHCcupoBaHus/ pacnpegeneHns yobITKOB

13. OCHOBHbIE NPUHUMMbI pa3peLLEHNS TYNNKOBbLIX CUTyaL i

14. OnuuoHblI NAPTHEPOB B OTHOLLEHUM NPUHAaANEXaLLMX UM Oonen

15. locneacteus npeKkpaweHna Tpyagosoro y4actma B KOMnaHUm

16. VMIHdopmaunoHHbIE NpaBa NapTHEPOB

17. OTBETCTBEHHOCTb Ha HapyLleHne
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