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Kopropauums

dennok B ynpaBneHun «HopHuKena» npusen K o6Bany akuum
o4HoOro U3 coenagenbueB — KoMnaHua Onera Jepunacku Rusal
npeaynpepuna o BO3MoXHoM gedonte. B TaKon cutyauum
MOX{EeT OKasaTbcA Nlobaa opraHusauua, eciv yHacTHUKU He MOryT
AOroBOPUTbCA UM HAMEPEHHO MELLAIOT AeATes/IbHOCTU obLiecTBa.
B MaTepuane — Kak [0OCTU4Yb COr1acUA U COXPaHUTb penyTaLuio

KOMNaHUMN.

TeKcT: Oner BbluKkoB, napTHep agBoKaTcKoro 6iopo EMIM

«busHec-pasBoay.
Kak npeopgoneTb
KOpPNopaTUBHbIA TYNUK
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aK TOJIbKO Y KOMIAHbOHOB BO3HII-

KaIOT NPeTeH3NN K YIpaBIeHNUIO,

HI OffHA M3 CTOPOH KOPIIOPATUB-

HOTO IIpollecca He IIPOIIYCKaeT
yIpaB/ieHuYeCcKle pelleHs Apyroit. Xopouio,
eC/IM Y4YacTHMKAM YHAETCS YperyaupoBaTh
KOHQIUKT 1 HPOJO/DKUTb COBMECTHYIO pa-
6oty. BosmoxxHs! u gpyrue cuenapuu. ITapt-
Heppl He CMOTYT HIPMHATb HeOOXOZMMOe
KOpPIOpPAaTHBHOE pelleHue, eCIyu HUKTO U3
YYaCTHUKOB He 00JajaeT HOCTATOYHBIM KO-
NMYeCTBOM To10coB. Ilonoxxenne, pu KoTo-
poM yupenuTeny obuiecTBa 6e3HafekKHO NC-

IIOPpTU/IN OTHOLIEHNS, CTAHOBUTCA TYIIMKOM,
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WU JefTokoM. YTOOBI BBIITU U3 YIPaB/IeH-
4eCKOTr0 TYNMKa, HeOOXOAMMBI CIiel{a/IbHble
IIpaBOBbBIE CPE/ICTBA.

YeM fronplile KOMIAHMA HAXOLUTCA B CO-
CTOSIHUU Jefi/I0oKa, TeM OOJIblle CPeficTB Te-
PSIOT CTOPOHBI KOPIIOPATUBHOTO KOHMINKTA.
C y4eToM OTCYTCTBMA OHO3HAYHOI IIpaK-
TUKY CyJ He TapaHTUPYeT Pe3y/IbTaTUBHOTO
pelenusa curyauuu. Uto6bl CHUBUTD PUCK
ITUTeNIbHOI CyAeOHOI 3alUThI, COOCTBEH-
HUKH OM3HECA 3aK/II0YAI0T KOPHIOPATVMBHBII
JOTOBOp: COIVAIleHMe 00 OCYIIeCTBICHUN
IpaB YYaCTHUKOB MM aKLMOHEPHOE COI/a-
meHye. YacTo [Is TOro, YTOObI peann3oBaTb
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MeXaHM3M pas3pelleHus Jie[/I0Ka Ha IPaKTU-
Ke, KOHQIUKTYIOIMEe CTOPOHBI 3aKII0YAIOT
OIL[MIOHHBIE COIIAIICHNS.

KOHKpeTHBI/T MeXaHU3M paspelleHNs
fefIoKa 3aBUCUT OT MHOTMX BBOJHBIX.
Y4acTHUKY KOMIIaHUY B KOPIIOPATMBHOM JI0-
TOBOpE J[IeTaJIbHO IPONNCHIBAIOT CUTYALNIO
Jle[/IOKa U TIOPSIIOK paspelleHN s KOHPINKTA.
CTOpOHBI ONMCBIBAIOT BAapUAHTBI peLIeHVA
CIIOpa 10 CBOEMY YCMOTPEHNIO 1 He 0053aHbI
PacKpbIBaTh MHPOPMALNIO TPETBUM JUIIAM.
CopnepxaHne KOPIOPAaTMBHOTO IOTOBOpPA

KOHGU/IEHIMATBHO.

MeperoBopbl

[TapTHEpPBI OMMCHIBAIOT 0OSI3ATENBCTBO O TPO-
BefleHUM IeperoBopoB. PemeHus B Ipo-
Ijecce IEPeroBOpOB MOTYT INPUHMMATb pas-
Hble nuia ot O6eHeduimapos o0 apbuTpaxa.
Ot nmuua, KOTOpoe MPUHUMAET pelleHue, 3a-
BUCST IUTIOCHI VI MIHYCBI KQXX/JOTO U3 BapuaH-
TOB MIEPETOBOPOB.

Peumraer 6enedunuap. Criocob mogxoaut
JU/LS1 KPYTIHBIX KOMIIAHUIL, e OeHeuimapst
He [TOTPY’>KeHbI B OlepPaL{MIOHHBbIe TPOOIEMBI.

IIpeumyujecmea: peanbHbIil COOCTBEHHUK
KOMITAHUU PACCMOTPUT [IEJIOK C TIO3UI[UU
crermanucra 6usHeca 1 OCTAHOBUT PA3BUTHE
KOpPIOPAaTUBHOTO KOHQuKTa. JImuHas He-
IPUS3HD MEX/Y KOHKYPUPYIOLUMY TPYIIIIa-
MU He CMOYKET OKa3aTh BIUHNE Ha PElleHNe.

Hedocmamxu: 6eHeduriapsl He y4acTBY-
0T B XO3AJMCTBEHHOV AEATEIbHOCTU CBOMX
KOMIIaHMIL, I0O3TOMY UM OYZleT CI0XKHO OIIpe-
IeMUTh MPUYMHBI BOSHUKHOBEHNUs KOPIOpa-
TUBHOTO KOH(IMKTA 1 BHIOPATH aJeKBaTHBIE
BapMaHTHI pelIeH M.

Pemraer ompegeneHHOe MUIIO. YYacTHHU-
KM WIM YWIEHBI COBETa JUPEKTOPOB BHIOMpA-
0T JINI[0, KOTOpOe OGyIeT MMeTh pelarolnit
TOZIOC B IPUHATUM PELISHNIT IO OIpefeieH-
HBIM BOIIPOCAM.

Ipeumyusecmea: crocob pemeHus KOH-
¢nukTa mOEOMparoT nMLa, KOTOpBIE HEIOo-
CPEe[ICTBEHHO YYacTBYIOT B [€SITeIbHOCTH
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koMmaHuy. KiroyeBble TOI-MeHeKepbl KOM-

HaHUU CIOCOOHBI OLEHUTb IPUYMHBI BO3-

HUKHOBEHNA KOPIIOPaTMBHOI'O KOH(IMKTA.
Hedocmamxu: ToI-MeHemXep MOXeT

OPUHATb pelleHNe Bpaspe3 MHTepecaM
YYaCTHUKOB Iopyujudeckoro juua. [Ipu atom,
MEHEJPKMEHT pefKo OblBaeT abCOMIOTHO
HE3aBUCUMBIM I, TaK WIM MHAde, 3aBUCKUT
OT YYaCTHUKOB nyn GeHepuimapos.

Apbutpaxx Tperpero numa. IlapTHepsr
BBIOMPAIOT TpeTbe NMULO A paspelleHins
fie[/IoKa. BbI6Op 3aBMCHUT OT HPUYMHBL BO3-
HUKHOBEHNUs KOPIOPATUMBHOTO KOH(IMKTA.
Ecnu Bompoc kacaercsi BefeHus OmsHeca,
TO CIIOp paspelInT CHeNUaaNCT B 06macTu,
B KOTOpOJI KOMIIAHUA OCYILECTBIAET CBOIO
[esITe/IbHOCTD; ey (UHAHCOBBIN BOIPOC
BHYTPY KOMIIAHUM — ayAUTOp WIM WHON
CIIELVaIUCT B JTAaHHOM cdepe.

IIpeumyujecmea: Tperbe NULO OOMamaeT
HeoOXo#MMoil KlaccuyKanueil U He3aBU-
CUMOCTBIO, KOTOpasi TapaHTUPYeT CIpaBef-
JINBOE M paljMOHA/NbHOE paspelleHe KOpIo-
PaTUBHOTrO KOH(IMKTA.

Hedocmamixu: BbICOKasi CTOMMOCTD YCIIYT
HEeOOXORVMMBIX CIIEeIMA/IIICTOB 1 BEPOSITHOCTD
pasrialleHyss KOHQUeHLIMANIbHON UHPOP-
MaIlU TPETHUM JTUIIAM.

«MoauduiupoBaHHas pycckas pyner-
Ka». CTOpOHa KOPIOPAaTVBHOIO KOH(MIMKTA
IpefaraeT HIpUOOPecT [pPYroil CTOpOHe
[PaBO PpeLIAIOIIer0 rojoca M0 KOHKPETHO-
MY BOIPOCY 3a OIpEeHe/IeHHYI [EeHEeXHYI0
cymmy. Ecnu gpyras ctopoHa oTKasplBaeTcs
IpOfaBaTh PaBo TONI0Ca, TO KO/DKHA IPU06-
pecTu ero 1o GUKCUPOBAHHOI IIeHE.

Ilpeumyujecmea: TUOKUIT VHCTPYMEHT
C MUHUMAaJAbHBIMYM HETaTMBHBIMU IIOCTIEN-
CTBUSIMMU JIs1 OTHOLIEHMII CTOPOH U JesTeNb-
HOCTM KOMIIAaHUMN.

Hedocmamxu: ecnut B COCTaB yYaCTHUKOB
KOMIIAHNU BXOHASAT Goree ABYX /NI, BO3HMU-
KaIOT JOIIOMHUTETbHbIE CJIOKHOCTU OTHOCHU-
TeJIPHO YPETyIMPOBAHNS IIPaB OCTAIbHBIX

Y49aCTHMKOB KOMITaHUIL.
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OXHHWH U TOHUK
(GIN AND TONIC
CLAUSE)

Cnocob Bbixoda U3 aef-
JI0Ka C TOYKM 3peHuA

3¢ beKTMBHOrO BeieHWA
613Heca — paccmaTpu-
BalOT BOMPOC Kllo4eBble
TOM-MeHeArKepbl KoMMa-
HWK, KOTOpble He ABNA-
I0TCA COBCTBEHHUKAMM
6u3Heca.
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UCKYCCTBEHHbIH
OEONIOK

Mpotecc AMKBMaaLMM:

ALD-113463/17;
AL0-207433/2016;
A56-69413/2015;
A56-69413/2015;
A55-16429/2015.

WckniodeHne Yy4aCTHMKOB:

A32-20570/2015;
A06-2044/2013.
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Takoit crioco6 perenns: KOHPIMKTA OJ-

XOJJUAT He IJIsI BCeX CUTYALMIL [1e[I/IOKOB.

MpuHyxaeHue

VTor MexaHM3sMa NpPUHYXIEHMA B CIIelylo-
IieM: OffMH M3 YYaCTHMKOB CIOpPa BBIKyIIaeT
IOMI0 IapTHepa M IPORO/DKaeT OM3Hec ca-
MOCTOSAITE/IbHO. PeannsoBaTb JaHHYIO CXeMy
MOJXHO C ITIOMOLIbIO IBYX MEXaHM3MOB: «pycC-
CKOJI PYNIETKI» U «MEKCUKAHCKOJ PE3HI».

[IpunyX/ieHMe ONMHAKOBO PMCKOBAHHO
IJIA KaXKJOH M3 CTOPOH CIIOpa: OVH y4acT-
HUK 00s3aTenbHO JTOJIDKEH BBIITU U3 KOM-
naHuy. IlpemMymecTBa — cIpaBefInBas
CTOMMOCTD JIO/IE€il YYaCTUA B KOMIIAHUMA. Or-
IIpaBUTEIb HE 3HAET, KEM B ITOTE 6yI[€T — I10-
KyIaTeseM MIN IIPOJABLIOM.

«Pycckas pynerka». CropoHa KOHQIMKTa
HanpasjaeT opepTy o IpoJaske CBOEI TOMu
U IpuobpeTeHnu HOMM APYroro ydacTHMUKA
II0 OFHOI U TOI Xe LieHe. Bropasa cropoHa
BIIpaBe MO0 IPOJATh HOJY IO IPefI0oXKeH-
HOII LieHe, 60 BBIKYINTD UX 3a Oojee BbI-
COKYIO LIEHY.

HpI/I OIIMCaHNM 3TOTrO ME€XaHlusmMa B CO-
[JTALIeHUY CTOPOHBI YKasbIBAIOT KOJIMYe-
CTBO payHJOB 1 BapMaHTbl OTBETOB Ka’XI0TO

Y4JacTHMKaA I(OH(i))'II/IKTa.

«MeKCMKaHCKasA pesHA», WIN «TON-
TaHACKUIT ayKIMoH». CTOPOHBI KOHGINKTA
HaIPABIAIT 3aKPbITble KOHBEPTHI C MUHU-
MajIbHOM LIE€HOII, 32 KOTOPYIO OHM TOTOBBI
IPONATh CBOIO MOMI0. YYaCTHUK C IPemIo-
JKeHMeM HayOoIblleil LieHbl BBIKYIaeT FOTIO
IMPONUTPABIIETO YIACTHUKA IO IleHe, KOTOpasd

YKa3aHa B KOHBEPTE.

UcKyccTBeHHbIN aeanoK
Ecny cTOpOHBI He pewIu CIop CBOMMMU CHU-
mamu, oHn obparsircss B cyn. Cyn mpmsHaer
IeJIOK MCKYCCTBEHHBIM, €C/IY YCTaHOBUT, YTO
OfHa M3 IPYII KOPIIOPATMBHOTO KOH(MIMKTA
HelIcTBOBa/Ia HEIOOPOCOBECTHO: 3/I0YIIOTPeO-
JsiIa  CBOMMM KOPIIOPATMBHBIMU TIPaBaMI,
HaMepeHHO ycyrybmsima KoHGnukT. MoTuB
37I0T0 YMBIC/Ia — JKe/IaHMe YYaCTHMUKA BBIITU
U3 001jecTBa. YYaCTHUKY CIIOPaA UCIOIb3YIOT
Cy[, KOI/Zja yCTaB KOMITAaHWUM VIV KOPIIOPATHB-
HBIII IOTOBOP 3allpelliaeT BBIXOJl yYaCTHUKOB
U COTIEPXKUT 00513aTeMbCTBO 3aMPAIINBATD CO-
I1acue APYIMX YYACTHUKOB Ha OTYYXEeHuUe
Ioyt 60 CIPOC Ha HOJI0 OTCYTCTBYET.

B 2014-M 6bima co3maHa KoMIaHus «AB-
TOKC+». Vupennrensimu oOIiecTBa BBICTY-
iy jBa npeacrasutens ABTIKC (50% po-

Jell B yCTAaBHOM KaIMTaze o0lecTBa) U fiBa
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KopniopatuBHOro forosopa Her

Oner BbiuKkoB

Ecnu yyacTHUKM lopuamnde-
CKOI0 N1MLLA He 3aKN4YnIn
KOpMopaTUBHbIN JOroBOP
WK OMLUMOHHOE cornalie-
Hue, To KOHOJIMKT pa3peLua-
et cyn.

B TakoM ciiyyae CTOpPOHbI
3aABAIOT UCKOBbIE Tpebo-
BaHMWA 0 IMKBUOALMU lOpU-
aunyeckoro nmua (n. 54. 3

cT. 61 I'K) nnu 06 ncknioye-
HUW y4acTHMKa lopuan4ecKo-
ro nuua (@6s. 4 n. 1 ct. 67
'K). Npw obpaweHnn B cyq
3anABUTENb OOJHEH YYecTb
n. 29 noctaHoBneHwus Mne-
HyMa BC o1 23.06.2015 N2 25
W [0oKa3aTb, YTo:
— CTOPOHbI NMPUHANM BCe
Mepbl 471A paspeLleHuns
KOpropaTUBHOIO KOHO-
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NuKTa. na atoro npuro-
OWUTCA 3N1EKTPOHHAA nepe-
M1CKa ¢ NpeasIoKeHUAMM
neperoBoOpoOB;

— YYaCTHUMK YKNOHAeTCA
OT ynpaBfieHMA KoMna-
HUewn;

— 13-3a Aeas1oKa geATesib-
HOCTb IOPUANYECKOr0 NN-
Lla HEBO3MOMHa UK 3a-
TpyOHeHa.
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ApryMeHTbl CTOPOH NO AeNy C UCKYCCTBEHHbIM [e4JI0KOM

Mo3numa uctuyoe KoHTpapryMeHTbl cyga

Y4YaCTHUKM HapyLLUIW NOSIOHKEHNA MEMOPaHOyMa 00roBo-
PEHHOCTeN, KOTOpbIN BbiN NOANUCaH NPU yYperKaeHUn 0b-
Lectea — paboTHUKKM n3 ABTIKC He nepeLunu B obLLe-
CTBO

Yypeautenu obLL,eCTBa 3aHUMAIOTCA KOHKYpPUPYIOLLIEN
LeATeNbHOCTbIO Yepes Apyrue puanyeckue nuua: uc-
Mosb3yIoT CXoree GUPMeHHOe HaMMeHoBaHuWe, NepeMaHu-
BalOT KJIMEHTOB

YYaCTHUKM He UCTIONHANM 06513aHHOCTM U AeicTBOBanM
NPOTUB MHTEpPeCcOoB 06LLLeCcTBa: Ha 06LLEM COBpaHMK y4-
pemuTenn He CMOrM MPUIATU K peLLeHno o pacrpegene-

CTOpOHbI HApYLLIMIIN MOJIOKEHWE Cpa3y Nocie yuperae-
HUA 06LLeCTBa, YTO He MOMeLLIANo NPOLOsIKaTh 3aHUMAaTb-
A XO3ANCTBEHHON AeATeNbHOCTbIO

YypeOutenu UMeloT NpaBo co34aBaThb U y4acTBOBaTb

B YCTaBHOM KanuTarse gpyrux KOMMep4ecKux opraHv3a-
LMI: KOJIMYEeCTBO U BUAbI AeATENIbHOCTU OT/IMYal0TCA, Aen-
CTBUA Mo nepeMaHmBalo KIIMEHTOB He [OKa3aHbl — KJIUEeH-
Tbl UMEIOT MPaBO BbIGUPATb.

06LL,ecTBO NPOLOMHKAN0 ocTaBaTheA odULManbHbIM aUc-
TPUOBLIOTOPOM peasiv3yeMor MPoayKLIMK

BonA y4acTHMKOB — 06bI4HbIN MPOLLECC COorflacoBaHums,
YTO He MPEenATCTBYET AanbHeNLen JeATeNnbHOCTU obLLe-
cTBa

HMM YMCTOM NpUbLINK obLLecTBa Mo pesynbtataM 2015

n 2016 rogos

eHepabHbIM OMPEKTOP 06LLECTBA CIIOMWMI C cebA NoJIHO-
MOUYMA, @ Y4aCTHUKM He CMOIJIM COrNlacoBaTh HOBYIO KaH-

OMOaTypy Ha o6LLeM cobpaHuM YHacTHUKOB

npencrasutenss PAIVIAHT (50%

B YCTaBHOM Kammrane ofijectsa). B pesysb-

monen

TaTe B COCTAB YYACTHUKOB 001eCTBA BOLIIK
YeTbIpe JINIIA, Ie KaXKias apa YYaCTHUKOB
BIajiela POBHO IIOJIOBMHOJ €ro YCTaBHOTO
KamuTana.

I[Tocrte cospaumst 06IeCTBAa MEXAY YIaCT-
HUKAMU Pasropesncs KOPHOPATHBHBIN KOH-
¢nukr. Ipencrasurenn PAIVIAHT 3asBunn
0 JIelITIOKe, eMMHCTBEHHBIM BBIXOIOM 113 KOTO-
poro 6si1a nukBuganys (. 5 4. 3 ct. 61 T'K).
«AB-
TOKC+» He ymamoch [[0Ka3aTb HAJIM4ME TPY-

CoBnagenpuy kxommanun OOO

60ro HapymeHmsAa y4YaCcTHUKaMMN O6H.[eCTBa
ob6a3anHOCTEN 16O IIOBENCHUA, M3-3a KO-
TOPBIX HEBO3MOXHO MIN 3aTPYIHUTEIbHO
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McTubl He cMornn foKasaTb, YTO BO3MOMHOCTb M36paHMF1
reHepasibHoOro gMpeKkTopa rno corialleHuio ytpaveHa. 3a-

TpyOHeHWs B Bbi6ope reHepanibHoro AMpeKTopa — cred-

cTBue eATeJSIbHOCTU CaMUX UCTLLOB

OCYIIeCTBIIATD fIesITe/IbHOCTD 06mectBa. Cyn
YCMOTpenl HeJoOpPOCOBECTHOCTD  3asIBISIIO-
1ell CTOPOHBI M OTKa3a/l B YOBIETBOPEHNN
TpeboBaHuMIL. Bropas u TpeThs MHCTAHIIWS 3a-
cununu penenne (meno Ne A40-188321/2016).

CymeOHBINT aKT COHEPXXUT MOZPOOHOE
OINCaHNME KOPIOPATMBHOTO  KOHQIMKTA,
apryMEHTOB 3asBUTENSI O HEOOXORMMOCTH
UCIONb30BAHNUS JIMKBUAALMY B KadecTBe
crocoba ero paspeleHusi, a TaKXKe pasBep-
HYTYIO IO3MIMIO CyAa 00 OTCYTCTBUM J€f-
JI0OKa B JAHHOM KOHKpeTHOM ciydae. Mupop-
Manusi MOXET IPUTOAUTHCS KOJUIETaM IIpu
OlleHKe BO3MOXKHBIX PVICKOB B Cilydae o6pa-
IEHWsI C MO{OOHBIMU TPeOOBAHMAMY B POC-

CUIICKMIL Cyq (CM. Tabmuiy). m
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