Mepesopg, — MakwuH Nasen, 2025

Esponeickuim Coto3

MPOEKT NPABWU/1 NO PENY/INPOBAHUIO BbIBOPA MPABA,
MPUMEHUMOIO K KOMMNAHUAM U APYTUM OPTAHAM (2016)*

Ha 3acedanHuu 8 MunaHe 16-18 ceHmsabpa 2016 2. Esponelickaa epynna mno
MeXO0yHapoOOHOMY YaCMHOMY Mpasy, onupasacs HA pedyabmamel ecmpey 80 PaopeHyUU 8
2014 200y u 6 JTrokcembypee 8 2015 e., paccmompesnia 8onpocsl onpedesneHuUs npasa,
MPUMEHUMO20 K KOMMAHUAM, U MPU3HAHUA UHOCMPAHHbIX KomnaHuli 8 Eeponelickom corose.
boin npuHAmM pA0 npoeKkmos npasus, Komopslie Mo2ym ocay#ume 0CHOB0U 0418 NPUHAMUA
akma Esponelickozo coto3a.

FNABA 1: COEPA AEATE/IbHOCTU
Cratba 1. - Cdepa npyumeHeHuUn

1. Hactoswmii PernameHT onpegensetr npaso, NPMMEHMMOE K KomnaHuam (lex
societatis) v ApyrMM OpraHM3auuam, KOPNopaTUBHLIM MW HEKOpPMopaTMBHbIM (Aanee —
"komnaHun"). OHO He PacnpPOCTPAHAETCH, B YAaCTHOCTM, HA HA/NOrOBble, TAMOXEHHbIE UK

aAMUHUCTPATUBHbIE BONPOCHI.
2. U3 coepbl aencTemna HacToAwmx MpaBua UCKAOYAKOTCA Caeayolme Bonpochl

(a) pmoroBopHble M BHEAOroBOpPHble 0053aTe/IbCTBA CaMOM KOMMAHMK, a TaKxKe

AENNKTHaA OTBETCTBEHHOCTb Y/1€EHOB U OUNPEKTOPOB KOMMAaHUKU MO OTHOLWEHUIO K TPETbLUM

nmuam?34;

1 HecmoTpa Ha To, 4TO B Ha3BaHUM TEKCTa MCMOb3yeTCcA «HeWTpanbHasa KoHuenuua» (MpoekT npasun), Mpynna
couna NpeanoyYTUTEebHbIM NOATOTOBUTL NPOEKT B dopme PernameHTa.

2 B npMmeyaHmm cnesyeT pasbACHUTb CBA3b MEXAY AaHHbIM AOKYMEHTOM v Pernamentamu Pum | 1 Pum Ii:
«Cepepa delicmaus HacmosAwe2o PeanameHma pacnpocmpaHAemcsa Ha 80MPOCkI, UCKAOYEHHble U3 cdepobl
delicmeus Peznamenma 594/2008 o do2o80pHbIx 06a3amenscmeaax (Pum 1). Cmames 1 (2) (f), u Pecnamerm
864/2007 o s8Hed02080pHbIX 0ba3amenbcmeaax (Pum Il), cmames 1 (2) (d). TonkosaHue Hacmoawe2o
PeznameHmMa 00AX#HO 10 B03MOXHOCMU UCKAHOYaMb npobessbl 8 pe2yaupos8aHuu mexdy smumu
OOKymMeHMamu».

3 B npumevaHuu cresyeT yTOUHUTb, YTO OTBETCTBEHHOCTb YJ1IEHOB M AMPEKTOPOB («MO CYLLeCTBY») peryampyerca
AaHHbIM AOKYMeHTOM [«Hacmoawuli PeznameHm onpedensem npaso, npuMeHUMoe K omeemcmeeHHoCmu
YseHO8 U OUPEKMOopPO8 KOMMNAHUU KaK MaKo8bix Mo 0b6A3amenscmaam KomnaHuu. Y Haobopom,
omeemcmeeHHOCMb Ys1eHo8 U OUPeKmopo8 KOMIMAHUU KK MaKogoli Mo OMmHOWeHU0 K mpemoUm AUUyam, 8
yacmHocmu, 8 pe3ynsmame 8gedeHus 8 3abayxdeHue uau HedoKanumanu3ayuu, 00X HA Pe2ynuposamscsa
PeznameHmom 864/2007. B amom cayyae rnpaso, npuMeHUMOE K KOMIAGHUU, MOXem, ec/iu 3mo yMecmHo U fo
cymu 0ena, MPUHUMAMbCA 80 BHUMAHUE MPU OUeHKe nosedeHUus YaeHo8 U OUpeKkmopos»).

4 B npumedaHnm cnedyerT yKasaTb, UTO AaHHbIN JOKYMEHT NPUMEHAETCA K rpynnam KOMMNaHuii, Ho He
yCTaHaBNMBAET KaKUX-IMB0 cneumanbHbIX KONM3UMOHHBIX HOPM MO 3TOMY Bonpocy [«B coomeemcmeauu ¢
KOA/U3UOHHBIMU HOPMAMU Hacmoswe2o PeznameHma, Ko20a 00HO rnpednpuamue KOHmMpoaupyem opyzoe,



(b) BewHble NnpaBa (NpaBa in rem) Ha aKUUK AN ApYyrue NpaBa y4acTus;
(c) HennaTexkecnocobHOCTL>;

(d) cospmaHMe TpacToB M OTHOLIEHUA MeEXKAY Y4YPeaAUTeNnsimu, nonedynuTenamm u
6eHeduumapamm; n

(E) TPyAOBblIE OTHOLWEHNA U NpPaBa pa6OTHMKOB, BK/1KO4AA nNpaBa Ha y4acCtue B opraHax
KOMMaHUMN.

3. Hactoswmin PernameHT He NpenaTcTBYET BbIMNOJHEHMIO 0653aTe/1bCTB, BbITEKAOLLNX
u3 coumanbHom OTBETCTBEHHOCTM KOMNaHWUM (KopnopaTtusHoOM couManbHoOM
OTBETCTBEHHOCTM), KaK 3TO OMpegeneH0  HaLMOHA/NbHbIMM, E€BPOMENCKUMMU  Uan
MEXAYHAPOAHbIMU HOPMaMM.

CratbA 2. - YHMBepcanbHOE NPUMeHeHue

Jtoboe npaBo, YKas3aHHOE B HaCToAWEM PernameHTe, [0/IKHO NMPUMEHATLCA
He3aBUCUMO OT TOro, ABNAETCA /I OHO NPaBOM roCcyapcCrBa-y4aCTHUKa NN HET.

rNABA Il. IPUMEHUMOE NPABO
Cratba 3. - O6bwee npasuno

[leATeNbHOCTb KOMMNAHMKM pPeryanpyetca nNpaBoM CTPaHbl, B KOTOpoOW OHa 6bina
3aperucTpMpoBaHa UauM, eciu OHa ABNAETCA HEKOPNOPUPOBAHHON OpraHu3aLmeit, B KOTOpoW
OHa bblna co3paHa.

Cratba 4. - [IpaBuao NO YMONYAHUIO

Ecnn npymeHMMoe NpaBo He MOKET bbiTb onpesesieHo B COOTBETCTBUM CO CTaTbel 3,
KOMNAHWA peryanpyeTcs MpaBoOM CTPaHbl, Ha TEpPpPUTOPUM KOTOPON HaxoguTca ee
LUEeHTpaNbHaA agMWHUCTPALMA B MOMEHT CO34aHMA KomMnaHun. OAHAKO ecnum KomnaHua
ABHO 60onee TeCHO CBA3aHa C NPaBOM A PYroi CTPaHbl, NPMMEHAETCA 3TO NPaBo.

Cratba 5. - Cdhepa gencTema NpUMEHMMOro npasa
MpaBo, yKa3zaHHOe B CTaTbAX 3 U 4, peryampyert, B YaCTHOCTHU:

(a)co3p,aHme KOMMNaHWKN, BKAKOYAA OTBETCTBEHHOCTb 34 ,u,eﬁcmvm, coBeplweHHbIE OT
MMEHUN KOMNaHWKN A0 ee CO34aHNA, ee peopraHn3aunnm n iIMkenaauunm,

(b)HasBaHME KoMNaHWK;

(c)6e3s yuwepba ana cratbM 6, NpaBOBY Npupoay, OOLLYO NPaBOCNOCOGHOCTb,
AeecnocobHOCTb M NpeacTaBUTENbHbIE OPraHbl;

(d)BHYTpeHHee PyHKLMOHUPOBAHME, OPraHN3aLMIO U CTPYKTYPY Kanutana;

(e)cueta, ayaut n packpbiTe nHGopmaumu;

peaynupyemoe Opy2um npasom, e2o rnocsaedyrowue npasa u 06A3aHHOCMU 8 OMHOWEHUU 3aujUmel
MUHOPUMAPHbLIX AKYUOHEPOo8 U mpembUx AUl pe2yanupyromca npasom, pe2yaupyouum KOoHmpoaupyemoe
npednpusamue, 6e3 ywepba 0519 06493amesibcms, HasnA2aeMbiX HO KOHMPOAUpPYyowee npednpusmue e2o
cobcmeeHHbIM NPasom, Hanpumep, mpebosaHus 0 M0G20MOoBKe KOHCOAUOUPOBAHHOU omyemHocmuU »].

5 B npumeyaHuu cnesyeT NOACHWUTb, YTO NOCAEACTBUA MPOM3BOACTBA NO AeNy O HECOCTOATENbHOCTU AN
CTPYKTYPbI Kanutana KomnaHuuM, Hanpumep, obMeH f0/ra Ha KanuTan, peryampytotca lex concursus, a He lex
societatis [«[Tocnedcmausa npouzsodcmea o 0esy 0 HecocmoamesnbHoCMu 0418 CMPYKMypsl Kanumanda
KOMMQHUU U, 8 YyacmHocmu, npeobpasosaHue 00720 8 KANUMAs, pe2ysaupyromcs npasom, ornpedeneHHoIM
PeznameHmom 2015/848 o npouszsodcmee fo 0esny 0 HecocmosamenbHoCmu»).



(f) uneHcTBO, BKAOYasA

(i) ychoBus uneHctBa;

(i) npaBa 1 0683aHHOCTK, CBA3AHHbIE C Y/IEHCTBOM;

(iii) npnobpeTeHne 1 oTUYKAEHME ITUX NPAB; U

(iv) npaBo ocyLLecTBAATb NPaBa aKUMOHEPOB B OTHOLWEHUN KOMMNAHWUWK;

(g) oTBETCTBEHHOCTb ANPEKTOPOB NEPes, y4aCTHUKaMM KOMNaHUN U CAaMON KOMNaHWUEN,

(h)oTBETCTBEHHOCTb YY4AaCTHMKOB nNepea APYrMmuM yyacTHUMKaMu obliectsa M cammm
obuiectsom;

(i) 6e3 ywepba pana cratbM 7, OTBETCTBEHHOCTb [AMPEKTOPOB U Y/NEHOB MO
06s3aTeIbCTBAM KOMMaHUK, 1

(j) nocneactensa HeBbiNONHEHUA GOPManbHbIX TpeboBaHWUI K perucTpaumm  Ans
AEeNCTBUTENBHOCTU PerncTpaumm KomnaHuu.

CraTtbAa 6. - MpaBocnocobHOCTb

MpaBoCNOCOH6HOCTL KOMMNAHMM BCTYMNaTb B NPABOBbIE OTHOLEHUA C TPETbUMWU NULAMU
M NOJIHOMOYMA €€ OPraHOB UM AOJ/IKHOCTHBIX UL, ONpeaenatoTca NPaBoM, YCTaHOBAEHHbIM
B COOTBETCTBUMU CO CTaTbaMU 3 U 4. Tem He meHee Ntobble OrpaHUYeHUs UAU npeaensl,
YCTaHOB/IEHHbIE TaKUM MPaABOM, HE MOTYT BbITb MCNONb30BaHblI NPOTMB TPETbUX NNL, KOrAaa
OTHOLWIEHMA ObIIM 3aK/OYEHDbI MEXAY MMLAMM, 063 U3 KOTOPbIX HAXOAATCSA B O4HOM CTpaHe,
He ABASAIOLLENCA CTPAHOW, B KOTOPOM AEWCTBYET NMpaBO KOMMNAHWM, NO MNpaBy KOTOPOM 3Tu
OrpaHMYEHUA UM NPEAENbl He CYLLECTBYHOT, €C/IM TONbKO 3TU TPETbU NNLA He 3HA/N O HUX
WAWN He 3Ha/IN O HUX B pe3y/ibTaTe CBOE HEOCTOPOXKHOCTY.

CratbAa 7. - PackpbiTne nnpopmauyumn

KomnaHus, paboTatowasn B EBponeiickom coto3e, 40/KHA PaCKPbiBaTh TPETbUM NMLAM
NMHPOPMaLMIO O CTPaHe, B COOTBETCTBMM C MPAaBOM KOTOPOM OHa co3gaHa. Ecam oHa 3Toro He
caenaet, Noboi KpeauTop TakoW KOMMNaHUK MOXKeT noTtpeboBaTb, YTOBbl OTBETCTBEHHOCTb
Mua, AeNCTBYIOWEro oT MMEHM KOMMaHUKU, ee Y1eHOB UAM ANPEKTOPOB, Peryanmposanach
NpPaBOM roCyAapcTBa-y4acTHUKA, B KOTOPOM AENCTBOBANO 3TO /IMLO, €CAN TONbKO TaKoMy
KpeauTopy He 6blna M3BecTHa 3Ta MHGOPMaLUMA UAM OH He 3HAN O Hell B pe3yabTaTe CBOEN
XanaTHoOCTH

rNABA Ill. SMEHEHUE NPUMEHUMOTIO NPABA
Cratbsa 8. - UsmeHeHUe NpUMmeHUMOro npasa

1. B 4@aHHOM NONOXEHUW «CTAapOe MNPaBO» O3HAYAET MNPABO, MPUMEHMMOE K KOMNAHWUN
00 WU3MEHEHWUS NMPMMEHMMOro Mnpasa, a «HOBOE NpPaBO» O3Ha4yaeT NpaBo, NMPUMEHUMOE K
KOMMNaHMM NOC/ie TaKOr0 USMEHEHMUSA.

2. MNpaBo, NpUMEHUMOE K KOMMAHWW, MOXKeT ObiTb M3meHeHO 6e3 yTpaTbl et
NPaBOCMOCOBHOCTU, ECIM 3TO BOSMOXKHO KaK No CTapomy, Tak U Mo HOBOMY NpaBy.

3. B cnyyae TaKoOro W3MeHeHMA NPUMEHSeTCA CTapoe MpaBoO, B YaCTHOCTM, B
OTHOLUEHMW Mep MO 3aWUTE MUHOPUTAPHbBIX aKLMOHEPOB U KPeAUTOPOB KOMMNAHUMW.

4. Hosoe npaBo 40/XKHO onpeaenuTb YCA0BUA peUMHKopNopaumMmu KoMnNaHum



CraTtba 9. - KomnaHuu rocygapcTB-y4acTHUKOB

1. KomnaHuAa, aeaTenbHOCTb KOTOPOM PeryiMpyeTcs NpaBoOM rocyAapcTBa-y4yacTHUKA,
MOXKET U3MEHUTb CBOE NMPUMEHUMOE NPaBO, B COOTBETCTBUM CO CTaTbAMM 3 U 4, B NONb3y
npasa ApPYyroro rocy4apcrea-y4acTHMKa 6e3 notepu cBoel NpaBoCcnocobHOCTH.

2. KomnaHus, AeatenbHOCTb KOTOPOWM peryinpyerca npaBoM rocyAapcTBa-y4acTHUKa,
MOXET M3MEHUTb CBOE NPUMEHMMOE NPaBo, B COOTBETCTBUM CO CTaTbAMM 3 U 4, B NONb3y
npasa TPeTbeil CTPaHbl, He Tepas CBOEM NPaBOCNOCOOHOCTU, eCIN 3TO paspelleHo NpaBom
TpeTbel CTPaHbl.

3. KomnaHua, 3aperucTpupoBaHHas B TpeTbel CTpaHe, MOXKEeT W3MEHWUTb CBoe
NPMMEHMMOEe NpPaBo, B COOTBETCTBMM CO CTaTbsiMu 3 M 4, B NoAb3y NpaBa rocyaapcrsa-
yYaCTHMKa, He TepAs CBOEM NpaBoCMOCOBHOCTU, eCAn 3TO paspelleHO NPaBOM TPETbel
CTPaHbl.

FNABA IV. APYTUE NOJIOXKXEHUA
Cratba 10. - OTmeHa 06a3aTe/IbHbIX NON0XKEeHUM

1. OTmeHsAOWMe obasaTenbHble MNOJIOXKEHUA - MNOMOXKeHUsA, cobnoaeHne KoTOopbIX
paccmaTpuMBaeTCs CTPaHOM Kak pellatoulee ansa obecneyeHmsa ee 0b6LLECTBEHHbIX MHTEPECOB,
TaKUX Kak NOAUTUYECKAs, COLMaNbHAA UM SIKOHOMUYECKAsA OpraHM3aums, B TaKOW CTeMeHMy,
YTO OHW NPUMEHUMbI K NtoboM cuTyaumm, nonagatollen B chepy Mx AeNCTBMA, HE3aBUCUMO
OT NpaBa, MPUMEHMMOrO K KOMMaHMM B COOTBETCTBMM C HAacToAWMM PernameHTom.

2. HuyTOo B HactoAwem PernameHTe He OrpaHWUYMBAET MPUMEHEHUE MMEIOLLNX
NPenUMyLLECTBEHHYIO CUNY MMMNEPATUBHbIX NONOXKEHWI NpaBa rocy4apcTea cyaa.

3. MoryT 6bITb MpUMeHeHbl 0bs3aTesnbHble MOMIOXKEHUA MpaBa APYrol CTpaHbl, B
KOTOPOM KOMMaHWA WMEeT UEeHTpanbHOe YnpaBlAeHWe WAM  OCYLEeCTBASET CBOH
AeaTenbHOCTb. lpu paccMOTpeHWMM BOMpoca O TOM, CaedyeT A Npuaatb CUay 3TUM
MONOMKEHMAM, OO/KHbI YUMTbIBATbCA WX XapaKTep M Lefib, a TaKKe MNocneactsva WX
NPUMEHEHWUA NN HENPUMEHEHMUSA

Cratba 11. — My6AnyHbIA NOPAAOK MecTa pa3pelleHusa cnopa

B npumeHeHuM KaKoro-nmbo nonoxeHusa npasa NobOOM CTpaHbl, YKasaHHOMW B
HacTosAweM PernameHTe, MOXeT ObiTb OTKAa3aHO TONbKO B TOM C/ly4yae, €CIN TaKoe
NPMMEHEHUE ABHO HECOBMECTMMO C NybaMUHbIM nopsaakom (ordre public) paHHOro mecta
paspelleHua cnopa.

CraTtbAa 12. - CTpaHbl C MHOXKeCTBEHHOCTbIO NMPaBOBbIX CUCTEM

Ecan rocypapcCtBo COCTOUT M3 HECKOJIbKMX TEPPUTOPUANbHBIX €4MHML, KarKaaa wu3
KOTOPbIX MMEET CBON COOCTBEHHbIE HOPMbI NMPaBa B OTHOLLIEHUM BOMPOCOB, OXBaTbIBaEMbIX
HacToAWMM PernameHTOM, KaXgaa TeppuTopuanbHaa eauHMUA PaCcCMaTPUBAETCA Kak
CTpaHa Ans uenen onpeneneHusa npasa, NPMMEHUMOrOo B COOTBETCTBMM C HACTOALWMM
PernameHTtom.

Cratba 13. - UckntoueHune o6paTHOI OTCbINKM (renvoi)

MpumeHeHWe npaBa Ntobol CTpaHbl, YKa3aHHOM B HacToswem PernameHTte, o3HauyaeT
NPMMeEHeHWe HOPM npaBa, AENCTBYIOWMX B 3TOM CTPaHe, 33 WCK/IOYEHWEM €€ HOPM
MeXAyHapoAHOro YacTHOro npasa.



CraTtba 14. - MeXayHapoAHble cornaweHus

HacTtoAawmi PernameHT He NpenAaTCTBYET NPUMEHEHUIO MEXAYHAPOAHbIX KOHBEHUWM,
YY4aCTHMKaMM KOTOPbIX OAHO MW HECKONbKO rOCyAapCTB-y4aCTHUKOB ABNAIOTCA HA MOMEHT
NPUHATMA HacToAwero PernameHTa M KOTOpble YCTAaHAB/IMBAIOT KONM3MOHHbIE HOPMbI,
oTHOCAWMECA K KOMNaHuAM. [ocyfapcTBa-y4acTHUKU AOMKHbI yBegoMuTb Komuccmio 060
BCEX KOHBEHLMAX, YNTOMAHYTbIX B HACTOALLEN CTaTbe.

Cratba 15. - CoOTHOLUEHME C APYIMMU NOJIOXKEHMAMMU €BPONENCKOro npasa

Hactosawmii PernameHT He nNpenatcTByeT MNPUMEHEHUID MOJIOKEHUA npasa
Esponeickoro Coto3a, KoTopble:

a) ycTaHaBAMBaTb KOM/IM3MOHHbIE HOPMbI, OTHOCALWIMECS K OonpeAefieHHbIM TuUMam
KOMMaHWi; nnm

b) yctaHaBAuBaTb yCNOBMA AOCTYyMa K OCYLLECTB/IEHUIO OEATENbHOCTM W BAUATb Ha
co3aHue KOMMNaHUK, ee BHyTpeHHee GYHKLMOHUPOBAHNE UK ee NMKBUAALNIO.

CratbAa 16. - BctynneHue B cuny U npumeHeHUe BO BpeMeHMU

HactoAawmii PernameHT BCTynaeT B CWMAYy Ha JABaAauaTbli AeHb nNocne ero
onybankoBaHusa B OpuumanbHOM KypHane Esponeiickoro Coto3a. OH byaeT npumMeHATbCA
C... [4Uepes aBa roga nocne BCTynAeHus B cunyl.

CraTtba 17. - NepexoaHoe npasuiao

1. KomnaHuAa, [encTBUTEeNbHO CO34aHHas A0 [AaTbl MPUMEHEHMA HacToALlero
PernameHTa, Npoao/irKaeT bbiTb AENCTBUTENILHOM W NOCAe 3TOW AaThbl.

2. KomnaHuAa, He co34aHHaA B 3aKOHHOM nopAaagke A0 AaTtbl NPUMEHEHUA HAaCToALWEro
PernameHTa, cumtaetca CO3,£I,aHHOl7I B 3aKOHHOM nopAgKe, eC/in ee Co3haHune 6b110 6bl
3aKOHHbIM B COOTBETCTBMM C HAaCTOAWMM PernameHTom.



