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[aHHaA npeseHTauMA NoaroToB/ieHa Ha OCHOBaHUWM MPOEKTa M3MeHeHU B 3aKoHoaaTenbcTBo Poccuiickon Mepepaumn, paspaboTaHHbIX
MPOEKTHOM FPYMNMoM Mo KOPropaTMBHOMY MPaBy M YNPaBfeHWIo, HaNoroob10XeHNI0 GUHAHCOBLIX onepauui Paboyer rpynnbl Mo co3naHuio
MOLI no ntoram obcyKaeHnn ¢ y4acTneM npeactaBUTesien cyoenckoro, NpeanpuHUMaTenbCKoro M akafeMMYecKoro coobLLecTBa, a TaKHKe
OpraHoB FocyapCTBEHHON BNacTy.

[1oKyMeHT pa3paboTaH B COOTBETCTBUM C Nopy4veHneM nepsoro 3amectutens lNpeacenatens MNpasutensctea PO W.W. Lysanosa ot 30
moHA 2014 roga o noarotoBke npoeKTa dedepanbHOro 3akoHa, npedycMaTpyBaloLero BHeceHWe HeobXoOUMBbIX M3MEHEHUN B
3aKkoHogatenbcTBo Poccuinckon @epepauum B cBAsun ¢ npuHATMEM DepepanbHoro 3akoHa "0 BHeCEHWW M3MeHeHUW B rnasy 4 4acTu
nepeon ['paxaaHcKoro Kogexkca Poccuinckon Qefepauun 1 0 NPU3HaAHUU YTPATUBLLMMK CUIY OTAESbHbIX MOSI0KEeHUM 3aKOHOAATe TbHbIX
aKToB Poccunckon @egepaumn’.

PABO4YAA INPYIIMA
Nno cCo3agAHVKO Mol



[ lpyBeJeHVe KoprnopaTUBHOIO
3aKoHodaTeNIbCcTBa B cooTBeTcTBME C | K:

K/loYeBble Lenv pepopMbl

---------------------------------------------------------------------------------------------------------------------------

1 3awwTa KopropaTBHbIX : . P2 CHWKeHne nsfepikex Lo 3 JInbepanunsaumna NpaBoBOro persmnma

: NpaB Y4aCTHUKOB Do VYACTHUKOB KOPropaTUBHbIX KOPMOPaTUBHbIX OTHOLUEHM B 3aKPbITbIX
X03ANCTBEHHbIX 06LlecTB OTHOLLEHUM Ha peanu3auuio n Kopriopaumax (HenybnnMYHbIX obLLecTBax).
: : 5 3aLLUMTY KOPMopaTMBHbIX NpaB PocT KOHKypeHTocnocobHocTH

' Y g KOpropaTUBHOIO 3aKOHOAATe/1bCTBA

---------------------------------

---------------------------------------

--------------------------------------------------

["paxaaHckun Kogekc PO B 2014 rogy He ToNbKO NMpenycMoTpen pAad HOBessl, KoTopble TpebyioT
NpMBeOEHNA B COOTBETCTBME C HWMW MOJSIOMEHUM 3aKOHOB O XO3AMCTBEHHbLIX 06LiecTBax, HO U
onpedenun obwne HanpasfieHWMA pPa3BUTUA KOPMNOPATMBHOINO 3aKOHO4ATeNIbCTBa, KOTOpble
Heo6xo04MMO YYMTbIBaTb NPU BHECEHMM COOTBETCTBYIOLLUMX MOMNPaBOoK

PABO4YAA INPYIIMA
Nno cCo3agAHVKO Mol



[lepeyeHb HoBenn K,
TpebyoLLMX pa3BUTUA

» MexaHu3Mmbl go-public 1 go-private B akuMOHepHbIX obLiecTBax

» PaclumpeHve MexaHM3MOB HeMponopuMOHaNbHOro pacnpeaesieHna KopriopaTMBHOMO
KOHTPO/IA: pa3BMTHE HOPM O KOPropaTMBHOM [0r0BOpe, PeryMpoBaHne KaccoB akumm ¢
pa3HbiM 06HLEMOM MpaB, PasBUTME OUCMO3UTUBHBLIX MPaBWN 06 opraHax yrpa./ieHUA
Herny6/mM4YHoro obLiecTsa u T.1.

» CucteMa «OBYX KJOYeEM» - BO3MOMHOCTb M36paHuMA AOBYX reHepasibHbiX AUPEKTOpPOB,
[eNCTBYIOLLIMX COBMECTHO

» NMoaTBepKAeHNe pelweHnn cobpaHui yyacTHMKOB X0306WecTB HoTapuycamMm W
perMcTpaTopamMu

» [paBoBON CTaTyC UCMONTHUTESIbHBIX OPraHOB Kak NpeacTaBuTeNen lopnuua

» CMellaHHble peopraHu3aumm no gopmaM peopraHv3aunm U opraHM3aLVoHHO-NPaBoOBLIM
popmMaM, yyacTBYIOLLNX B peopraHn3aLmm iopnuy

» MIcKnioyeHue y4acTHUKOB HenybnYHbIX 06LLecTB

» ConnpapHan 0TBETCTBEHHOCTb OCHOBHOIMO M A0YepHEro o6LecTB No A4oJiraMm go4epHero

PABO4YAA NPYIINA
Mo Co30AHVKO ML



Hosennebl 3akoHoB 06 AO 1 00O0.

[ lpnmBeaeHme B cooTBeTcTBME C [ K

[1OINPABKA OCHOBAHWE

--------------------------------------------------------------------------------------------

LIENTEBBIE 'PYTIMb

---------------------------------------------

HopMa K. TpeboBaHue Doing Business no
VYCKOPEHWIO CO34aHuA opnuy

Pro bono. Ynyuywenue nosnunmn PO
B pentuHre DB

OTMeHa obA3aTeNbHOCTU neyaTen
lopJinlla B MOMeHT yYpexaeHnA

PR
--amemmmm?
———————

----------------------------------------------------------------------------------------------

-----------------------------------------------------------------------------------------------------------------------------------------

~

Bmecto 3A0 1 OAO (pasHble TUNbl 0gHOM
dopMbl) Ny6/IMYHbIE M HENYHNNYHbIE
(eanHasa ¢opMa — pasHble NpaBoBbIe
PEXMMBbI)

CM. cnamng 12

HoBble 6u3Heckl. VgeA nosbiweHUA
OMCMO3UTMBHOCTM B Henybn4Hbix AO
nogaepxmsaetca ®PUN, PocHaHo 1 gp.
MHCTUTYTaMU pa3BUTUA

: HopMa K. OcobeHHocTH Ny6nnYHbIX 06LLecTB

. obycnasnvBaloT HeobxoanMocTb Mogenu KY

+ “one size fits all” gna craHgapTMsauum npas

: MO aKUWAM N CHUHEHUA U3OEPHEK YHaCTHNKOB
' (pOHO0BOI0 pbIHKA.

' B Heny6/IMYHbIX obLecTBax OOMyCKaeTcA

' CaMOCTOATeNbHOoe onpegeneHne mogenen KY

 ero yyactHMUKamm

.
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--------------------------------------------------------------------------------------------
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---------------------------------------------

Hopma 'K obcypanack HegocTaTouHoO.
HopMmy 'K nogaoepxusaet CoBeT no
KogupuKaumm.

BusHec cumtaeT HeobxoaUMbIM
NCKIIOYNTb PUCKU, BHECA YTOYHAIOLNE
n3MeHeHuA B 3aKkoH 06 AO unn MK PO

---------------------------------------------

Conm,qapHaﬂ OTBEeTCTBEHHOCTb
OCHOBHOI'O 1 ioYepHero 06LL|,€CTBa
no AoJsiraM goYyepHero B cyiydae ayn
cornacmd oCHoBHbIM 06LL|,ECTBOM

Ha coBepLlieHune COesikn

Hopma 'K npoamkToBaHa Heo6xoaMMOCThIO
3alWnTbI NpaB KpeanTopoB XONOUHIOBbIX
KOMMaHUN, HO Co34aeT HEKOHTPOIMpYeEMble
PUCKU ONA KpeauTopoB XONIANHIOB U
aKLUMOHEPOB KOMIMaHWW, BXOOALWMX B XONANHT

- E E E E O OEOEEEm
CmEmEEEEEEE "=
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PABO4YAA INPYIIMA
Nno cCo3agAHVKO Mol
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Hosennebl 3akoHoB 06 AO 1 00O0.

[ lpnmBeaeHme B cooTBeTcTBME C [ K

[1OMNPABKA

OCHOBAHUE LEJIEBbBIE 'PYIITbI

YTBEpKOeHne y4acTHUKaMn Hopma K. O6ecneyeHune Heb6onblune obuiecTsa
' BHYTPEHHEero persaMeHTa {1 KOHOMOEHUMANLHOCTU CBEAEHUI O MopAAKe =

: .1 ynpaBneHna B HAO. CHUMKeHWe n3fepek B+ !

: .1 CBA3M C OTCYTCTBMEM HEO6X0AMMOCTY L

11 PperncTpupoBaTb N3MeHeHWA B EIPIOJI )

: PernameHTauma npoueayp cMeLlaHHbIX Hopma K. CoKpalueHne bapbepoB ans : . Pro bono. XonguHru

+ No ¢popmaM peopraHusaummn B 11 peKoOHPUrypaLmm 6usHeca B MEHAIOLLMXCA o

. AOMOJIHEHME K Noc/ieoBaTesIbHbIM, + + PbIHOYHbBIX YC/TOBUAX : :

. Hanpwumep, pasgesieHue X Lo

C 0HOBPEMEHHbLIM NpUcoeauHEHNEM n :

--------------------------------------------

PernaMeHTaumA npouenyp
peopraHn3aumn, CMeLLaHHbIX Mo

E' : Hopma K. CoKpalueHne bapbepoB ans
:  OpraH13aLMoHHO-NPaBoBbIM popMam 5

pPeKoHPUrypaumm busHeca B MEHAIOLLMXCA
PbIHOYHbIX YCNOBUAX

VYYaCTBYIOLLMX B HUX OpraHun3auumn,
HanpuMep, cimadne AO n 000

[ e
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-----------------------------------------------------------------------------------------------------------------------------------------

------------------------------------------------------------------------------------------------------------------------------------------

BO3MOMHOCTb PeryMpoBaHvA YCTaBoM ! + HopmMa K. PaclumpeHne Bo3MoXHOCTEN ONA
OTMEHbI NN N3MEHEHUA NopAaKa : : npusneYveHna kanmtana onAa HAO.
peanusaumm NperMyLLeCcTBEHHOMO NpaBa | DuHaHcoBbIM KpayadaHOWHT.

-

B HAO npu ysennuernn YK [lpoTHB MMHOPUTAPHbIE aKLMOHepbI
(PUCK pa3MbITHA)

---------------------------------------------
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PABO4YAA INPYIIMA
Nno cCo3agAHVKO Mol
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Hosennebl 3akoHoB 06 AO 1 00O0.

[ lpnmBeaeHme B cooTBeTcTBME C [ K

[NMOINMPABKRA OCHOBAHUE

--------------------------------------------------------------------------------------------

O6a3aTenbHOCTb permcTpaTopa
onAascex AO

LI,EJ'IEBI:IE ['PYIMbl

---------------------------------------------

e mEEE - -y
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----------------------------------------------------------------------------------------------------------------------------------------

YBeoMneHue 06LL|,ECTBa N BCexX

: KpynHble xo3AncTBeHHble 0bLlecTBa
Y4aCTHMKOB 06 06}anoBaHnu peleHna

N UX KOHTPAareHTbl
opraHa, caesikn n o nogaye NcKa

_KuneHam cO

‘------.
o E E EmEEEEEEm
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. lNpouenypa noaTsepAeHNA peLleHnm HopMa K. 3awmTa npas Ha akuum 1 gonm HoTapuychl n pernctpaTtopsbl.
cobpaHMi y4acTHUKOB HOTapuycamy, : BU3HeC He nogneprusaet HopMmy K
i permcrpatopamMu uam UHbIM CNocobom 5
5' [NopAAoK Ha3HaYeHNA ABYX eAMHOMINYHBIX 5' HopMa K. 3awwmTa npaB KpynHbIX KpyrHble akUMoHepbl 1 Y4aCTHUKU
E MCI'IOJ'IHVITETIPHbIX OUPEeKTopoB, «CUCTeMa E E aKLUMOHEpPOB N Y4aCTHUKOB E E E
'+ OBYX KNloYen» ¥ L E

[MocnencTeuA coBepLieHnA COeJsioK U
BblOa4A ,ElOBGpEHHOCTeVI AUPEKTOPOM,
NMNoJIHOMOYNA KOTOPOIo NnpexKpaLlleHbl,

B CBA3M c BBeAgeHneM B 'K KOHCTPYKUUA
AUPEKTOPa-rnpenctaBuUTesna

--------------------------------------------------------------------------------------------

PABO4YAA INPYIIMA
Nno cCo3agAHVKO Mol

Hopma 'K obcypanacb HegocTaTouHo,
HaHocuT yuepb MHTepecaM KOHTPareHToB.
BusHec npegnaraeT NpUHATL Mepbl,
CHUXaoLWKMe HeraTuBHbIE NoCNeacTBUA
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Hosennbl 3akoHoB 06 AO 1 0O00.
[ lpnmBeaeHme B cooTBeTcTBME C [ K

[10MNPABKA

--------------------------------------------

[pouedypa UCKNIOYEHNA YYaCTHUKA NN
. aKumoHepa HAO. :
. CMm. cnang 16 :
+ YcTaHoBeHWe «NpUHLMMAa BHECEHMAY ‘E
+ npu nepexofe goneit B 000 - gona 5
' MepexoauT C MOMeHTa BHeceHud 5
cBefeHuin B EMPION

--------------------------------------------

--------------------------------------------

CBegeHunA o punuanax u
npeAcTaBUTENIbCTBAX OTPAXaOTCA B
ErPIOJ1, a He B ycTaBe

oEEEEEEEEEE ==

--------------------------------------------

PABO4YAA INPYIIMA
Nno cCo3agAHVKO Mol

OCHOBAHUE

Hopma 'R. [pegnoxxeHHoe 'K ncknoyeHue
y4YacTHMKA KaKk cnocob paspeLueHns
KOHOIMKTOB B HEMybIMYHbIX 06LLecTBax,
anbTepHaTUBHbBIM aKLUMOHEPHbLIM
COrnalleHnAaM, NMKBMAaaLMm obLLecTBa,
Ha3Ha4YaeMbIM CYIOM ONPEKTOpPaM, -
OMNacHbIV UHCTPYMEHT

-------------------------------------------------

HopmMa K. 3awmTa npaB KOHTpareHToB
y4YaCTHMKOB 06L1ecTBa NPy OTHYHOEHUM
noneu

-------------------------------------------------

HopMa K. CHM»KeHue nsgepek ana
obLecTB ¢ 06LWMPHON pernoHanbHOM
CTPYKTYypoW. He noTpebyeTca co3biBa
cobpaHuA YHaCTHUKOB NPU U3MEHEHUU
cBeeHUU

-------------------------------------------------

- m E E m W O mm = A R R R e,

LIEJIEBbBIE 'PYIITbI

---------------------------------------------

. Hopma 'K obcyraganacb HeaocTaTo4Ho. E
. bu3Hec BbICTYNaeT 3a orpaHnyeHmne :
. BO3MOMHOCTU UCKJTIOYEHMA aKUMOHepa, :
: MO0 UCKIIOYEeHMEe HOPMbl 06 UCKIIOYEHUN
, aKuumoHepa HenybnnyHoro AO n3 MK
+ Pro bono :
. Pro bono :
) :

----------------------------------------------



Hosennbl 3akoHoB 06 AO 1 00O0.

Pa3BuTe ocHoBHbIX naen [ K*

[NOINPABKA

--------------------------------------------

YTo4YHeHMe perynmpoBaHua
voting caps B HAO
(B TeKyLLen pegakuumn He paboTaer)

- m mmomom o
L A

--------------------------------------------

Pa3Hble Knaccbl akumm
+  C HenpornopLmoHasibHbIM o6beMoM
+ npas B HAO

-emEmEEEEEE .- .

--------------------------------------------

--------------------------------------------

KoprnopaTuBHbIM [oroBop (aKLUMOHEpPHbIe
cornalleHus), pacluMpeHue npeamMeTa u
COCTaBa YYaCTHUKOB

- O B O O O N O OEOE OE E W W
- EEEEEEEE .

--------------------------------------------

PABO4YAA INPYIIMA
Nno cCo3agAHVKO Mol

OCHOBAHMUE

" MpenoTBpaLLeH1e KOHCONMAALMM NMaKeToB U
NOABIEHNA KOHTPOJIMPYIOLLEr0 YYaCTHUKA
* BO3MOMHOCTb HEMPOMOPLIMOHALHOMO E
\ pacnpefenieH s KOpropaTUBHOrO KOHTPONA !
: (aNbTepHaTMBa KOPMOPaTVBHOMY AOrOBOpY — !
: NyyLle MHGOPCMEHT, HO MOJTHOCTbLIO :
NpO3payHbI MIHCTPYMEHT)
" MNoBbILLEHWE NPUB/EKATENBHOCTY E
\ KOHCTPYKLMM aKLMOHEPHOro COrnaLLeHus, :
3aK/104aEMOr0 M0 POCCUICKOMY MpaBy

LIENTEBBIE 'PYTIMb

---------------------------------------------

---------------------------------------------

BusHec, a TakKe MHCTUTYTbI pasBUTUA:
OPUWN, PocHaHo, PBK 1 gpyrue

---------------------------------------------

. CoeT KogndpuKkaumm n perynartop
dbMHAHCOBOI0 pbiHKa NPOTUB

(QpryMeHTbl 0 HEMPO3PaYHOCTM U "BTOPOM
KOHTYpe" KOpropaTUBHOIO YrpaB/eHNA)

---------------------------------------------

* [pAMo He npegycMoTpeHo MK, Ho KogeKc ncknounn orpaHnyeHmns,
O0MyCcTUB pa3BUTUE HOBbLIX MHCTPYMEHTOB B CrieymnasnbHbIX 3aKoHaxX

T E e e s s .
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* [pAMo He npegycMoTpeHo MK, Ho KogeKc ncknounn orpaHnyeHmns,

HOBEﬂﬂbI 3dKOHOB 06 AO % OOO O0MyCTUB pa3BUTUE HOBbIX MHCTPYMEHTOB B crielmasnbHbIX 3aKoHaxX
Pa3BuTe ocHoBHbIX naen [ K*

[NIOINMPABKA OCHOBAHUE LIEJIEBbBIE 'PYIITbI

5' [onycKaloTcA BKNagdbl B UMyLyectso AQ 5' PaclumpeHmne Bo3MoxKHoCTeN © XonauHru :
: + 1 BHYTPUXONONHIOBOr0 GMHAHCMPOBaHWA 5 : :
. 1l | .
:' ynpou_leHme nopAgKa ysennyeHus ‘E :' PaCLUVIpEHVIe UHCTPYMEHTOB MNnpumBJie4eHNA ‘: :' BeHHyprIVI busHec. ‘E
: yctasHoro Kanutana HAO : pewseHne : . KanuTana : MMpOTVIB — MUHOPUTaPHbIE aKLIMOHEP!
npuHumaetca CL, a He OCA, ecnm aTo : 5 (pMCK pasmbiTvA fonw)
. NpedycMOTPEHO YCTaBOM Henyb6mn4Horo EE = :
. obujecTsa ¥ o
' VIaMeHeHme nopAaKa cosbiBa 1 ‘5 + CHVKEHMe U3[epHeK, COKpaLLeHVe CPOKOB + Hebonblume HenybnnyHble obLecTBa
nposenerua OCA B yctase HAO : Ha nposefeHne OCA :
BBefeHVe yBeAOMUTE/LHOrO NopAQKa ‘5 CHUMKEHNE U3OEPHKEK U COKPALLEHME CPOKOB ! Hebonbline Henybnn4Hbie obuecTsa.
E perncrTpawmm BbinyCKoB a|.(|_u/|[/'| E E pa3MeLlleHUA LeHHbIX 6yMar Hel'ly6}'IVILIHbIMVI E E TakKe HEO6XOL|VIMO anAd (I)VIHaHCOBOFO E
. HenybmM4HbIX 06LiecTs 5 : obLyecTBaMm KpayadaHauHra. UHnuymnatmey
! ¥ 1+ nogaepkmsaioT OPUN v HCTUTY T
pa3BUTHA

-----------------------------------------------------------------------------------------------------------------------------------------

PABO4YAA INPYIIMA
Nno cCo3agAHVKO Mol



Hosennbl 3akoHoB 06 AO 1 00O0.

Pa3BuTe ocHoBHbIX naen [ K*

[10MNPABKA

. OrpaHuyeHune ronocoBaHuA No !
. KBa3sMKasHaA4YeMCKUM aKUUAM !

Bo3MorHoCTb dopMMpoBaHuA staggered
board B HAO (orpaHnyeHue Ha
npeKpaLleHne rnosTHOMOYNIN YsieHa

CLl no noboMy ocHOBaHUIO B TeYeHMe
onpenesieHHoro cpoka). Yeenunyexume
CpoKa nonHomMounn YeneHos CL

G E E E E E O W E W E W N EE O Em g,
- E E E E EEEEOEEE O Emmm o

N3MeHeHne nopAagKka HoTapuasibHOro
yOOCTOBEPEHUA CAEJIOK Mo nepexoay
aonu B 000 (Mo npoeKkTy MoXeT
YOOCTOBEPATLCA TONIbKO
pacnopAaauTesibHanA caesika — «aKkT
NpUeMKN-Nnepeaayn»)

s EEEEE s s s s s -
M L L L R

PABO4YAA INPYIIMA
Nno cCo3agAHVKO Mol

OCHOBAHUE

* MpoTvBOAENCTBNE CO3AaHMIO HEMPO3PaYHbIX |
' 1 3aKO0JIbLIOBaHHbIX GOPM KOHTPOSIA :
1 .

[NoBbiweHne ponu CL v paclumpeHune
FOPU30HTa NPUHATUA peLLeHnA

o M OEm EEEEEEEEEEEEEE =y
CEmEEEEEEEEEE ==

OTMeHa 6apbepOB anAa 3aK/i4eHnA B
OTHOLLEHUX [0S1eN OMNLMOHHLIX COrnaLleHnn

M B W OB OB O O W W W N NN EE W

* [pAMo He npegycMoTpeHo MK, Ho KogeKc ncknounn orpaHnyeHmns,
O0MyCcTUB pa3BUTUE HOBbLIX MHCTPYMEHTOB B CrieymnasnbHbIX 3aKoHaxX

LEJIEBbBIE 'PYIITbI

* MUHOpUTapHbIe aKLIMOHEepbI.
+ [poTMB — KPYMHbIe aKLMOHEepb!
1

ammmm=?

KpyrnHble HAO ¢ HeCKoNbKuMmn
61OKMPYIOLLIMMKN aKLIMOHEPAMM.

[1pOTMB — MHCTUTYLUMOHAsbHbIE MHBECTOPbI
(HEBO3MOXHOCTb OrNepaTUBHO BIMATb Ha

cTpyKTypy CL)

S E E N EEEEEEEEEEEEE
- E E E E EEE O EEE O Emmom =

Heny6nunyHble obuectsa
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Ro4YeBble HoOBaLU U Pa3BUJIRA

e [Ty6nyHbIe 1 HenybnyHble AO

 CpecTBa nepepacnpeaeneHns KOHTPOA
« MexaH13M UCKNIoYEHNA YYaCTHMKA HernybInyYHoro obLLecTBa

. Ll,mpeHTop - npenctaBuUTes1b opnagmn4ecxoro Jinua

PABOYAA INPYIINA
no coagAHMKO ML



[lyb6nnyHble 1 HenybnnyHble obLecTBa:
3KOHOMWKO-MPaBOBbIE Pa3/INYMA

[MYBJINYHbIE HEI'IVEJ'II/IL{HI:IE

» 3aKpbITasA KOpnopaTuBHaA CTPYKTYpa (cTabuibHOCTb CTPYKTYPLI
AKLMOHEPHOro Kanutana noBbILaeT YCTOMYMBOCTb Pa3BUTUA
Koprnopauum)

> O,EIHOPO,EIHOCTb NHTEPecoB aKLMOHEPOB
(nogxoguT Mogenb “one size fits all”)

» CTAHAAPTM3aUMA NpaB No aKUMAM Kak bupKeBbiM ToBapaM

} » BbICOKME N3OEPHKKN y4aCTUA B KOPNOPaTMBHOM YrpaB/ieHnn

» pacnblyieHne akumi TpebyeT CHUMEHMA N3OEePHEK
(bargaining, enforcement, monitoring...)

» HEOAHOPOAHOCTb MHTEPECOB aKLUMOHepPOoB, TpebyioLlas 6obLuel
Ha OCyLIecTB/IeHWe NpaB Mo HUM

rMbKoCTK B GOPMMPOBaHMM Mo eNen KoprnyrnpasieHnaA

» pbIHOYHaA MHpACTPYKTypa abcopbupyeT pUCKU N U3LOEPHKKU

MeJIKMX aKLIMOHepoB, CBA3aHHbIE C BIaJleHNeM 1 Nepexo]oM rnpas > HI3KWE MO CPABHEHMIO C My6/IMYHBIMY KOPNOPaLMAMU U3AEPKKM

CO3[aHuA U NeATeNbHOCTM Kopriopaumm
» MyBNINYHBIN PLIHOK, GOPMUPYIOLLINA 06 BEKTUBHYI0 CTOUMOCTb

aKUWi, nosbilaeT 060poToCrnocobHOCTb aKUUA 1 3alUTY NpaB
MEJIKMX aKLMOHEPOB

» LLUNpe KoJinyeCTBO NHCTPYMEHTOB rNpuBJiedYeHUA Karnmtaria

» HUHKe CTOMMOCTb rnpuBJ/iedeHUA Karnmtarsa
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CneunduKauma npaB cob6CTBEHHOCTU HA aKLMU U CHUXKEHUE Bo3MoXHOCTb HenponopUuoHanbLHOro pacnpenesneHun
usgeprKeK ux BnagesibLeB 3a cHeT CTaH4apTU3aLuu B TUMOBOM ¢$MHAHCOBbIX NOTOKOB M KOPMNOPATUBHOIO KOHTPOJIA CHUXKAaeT
KOHTpaKTe (3aKoHe, NpaBuiax JIMCTUHra) CTUMYJIUPYIOT CNPOC HeraTUBHbIEe OXXUOAHUA KPYMHbIX aKLMOHEPOB B OTHOLLUEHUU
Ha aKUuu 1 pacumpeHune ¢oHAOBOro pbiHKa yTpaTbl KOHTPOJIA NMPU NPUBNEYEHUN PbIHOYHOIO KanuTana,

CTUMYIMPYA NPeAJIoKeHUe aKLMM 1 NocTeneHHoe
pacnbieHKe KanuTtana

PABO4YAA INPYIIMA
Nno cCo3agAHVKO Mol
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[Ipobnematumka go-private, go-public

PUCKW NPEONNATAEMbIE PELLIEHNA

--------------------------------------------------------------------------------------------------------------------------------

» PUCKM HapyLleHnAa NpaB MMHOPUTApPHbLIX aKLUMOHEPOB :+ > [lpnHATNE pelleHnA go-private eguHOrnacHo
B Xo4e go-private (case: HytpuTtek)

* » PUCKM yTpaTbl AOMNOHUTESIbHBLIX MPaB 1 pa3pyLUeHus i » [NpuHATMe peLuenna go-public egmMHornacHo
. JoroBopeHHocTen B xode go-public b

. » Prckn OAO, K KoTopbiM ¢ 1 ceHTAbpa 2014 roaa . 1+ » PacnpoctpaHeHue Ha OAO, cTaBLune HerybnuHbIMM,
! MPUMEHAIOTCA MOJSIOKEHUA O Hernyb/IMYHbIX oblecTBax | n Ha AO, co3gaHHble B NpoLecce npmMBaTMsaunu,
+  (HanpuMep, yTpaTa rapaHTui, NpeaoCcTaBAAEMbIX Lo MOJIOXKEHUIN O NOrnoLLeHNAxX 3aKoHa 06 AO

+ MYy6IMYHBIM KOMMaHMAM MpU NOroLeHnn) Lo

--------------------------------------------------------------------------------------------------------------------------------

PABO4YAA INPYIIMA
Nno cCo3agAHVKO Mol




Henybm4yHble Kopropawumm:

Poccma B MMPOBOI KOHKYPEHLIMM MPaBONopsaaKoB

C Hayana 2000 rogoB o6ocTpunacb KOHKYpeHUUA

MeXXay npaBonopagKamu:

B oOTHOWweHMM 3aKpbiTbiX (Henyb6nMYHbIX) Koprnopauun npoBeneHa
nubepanusaumAa 3aKoHopaTenoctBa AnoHun, WUtanuu, [epmaHuu,
LlIBenuapuun, HnoepnaHgos, YTo ABNAETCA 4YacTbl0 HAUMOHANbHbLIX CTpaTernu
No pas’BUTUI0O KOHKYPEHTOCMNOCOHHbLIX YCNOBUA CO30aHMA HOBbIX 6bMU3HECOoB, B
T.4. BbICOKOTEXHO/TIOMMYHbIX

B uJacTHOCTM, NPUMEHAINTCA TaKMe Mepbl Kak OTMeHa TpeboBaHUM K
MUHMMAasIbHOMY pa3sMepy YCTaBHOIMO KanuTasa, 0TMeHa NpeuMyLecTBeHHOro
npaBa MOKYMKM akuni, 3aMeHa MMMepaTMBHbIX HOPM 0 NMopAdKe nNpoBeneHnA
obuwiero cobpaHMA aKUMOHEPOB [OMCMO3UTUBHBLIMK, VYrpoOLleHWe nopAnKa
Ha3Ha4YeHMA N YBOJSIbHEHNA OUPEKTOPOB U T.M.

PABO4YAA INPYIIMA
Nno cCo3agAHVKO Mol



OcHOBHble cpecTBa nepepacnpeneneHns KOHTPOoNA
(control enhanced mechanisms, CEM’s)

AKUMOHepHble cornalleHua
e MHororonocble akymu

e [lpuBunerupoBaHHble akUuun, He NpegocTaBAOLLIME NpaBa rosoca

e HenpusunernpoBaHHble akUnK, He NpeAoCTaBNAIOLLME NMpaBa rosioca

e AKumun, NnpegocTaBnAwLLME NPUOPUTET TpeboBaHM Npu NIMKBUAOALNN

e l3MeHeHWe KBOpyMa O1A NPUHATUA peleHnn cobpaHnemM aKkumoHepoB (cynepbosbLLUMHCTBO)
e [Jleno3sutapHblie pacnucku

e TpeboBaHMA K MaKCMMaribHOMY pasMepy PacropAXeHUA roiocaMm No akUMAM

e «30J10Tble aKUUnN»

o XonguHroBble CTPYKTYPbl (KOCBEHHbIM KOHTPOJIb)

e [lepeKkpecTHoe BnageHue

o ToBapuLiecTBa C OrpaHN4YeHHON OTBETCTBEHHOCTbIO (X03ANCTBEHHbIe napTHepcTBa) (LLP)

BoigeneHHble CEM's gonyctrMel no poccnmncKkomy npasy

PABO4YAA INPYIIMA
Nno cCo3agAHVKO Mol



Ilcmone3oBaHme CEM's
CP”

cnang

PABO4YAA NPYIINA
Mo Co30AHVKO ML
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“B ctpaHax 03CP obcypaanca sonpoc orpaHnyeHna CEM’s ans ny6nmuHbIx obLiecTs
(http://www.oecd.org/daf/ca/corporategovernanceprinciples/40038351.pdf).

B PO pacwmpeHne MexaHM3MOB nepepacnpeneneHa KoprnopaTMBHOMO KOHTPOSIA
npeanaraetca AnA Heny6amMuHbx AO



http://www.oecd.org/daf/ca/corporategovernanceprinciples/40038351.pdf
http://www.oecd.org/daf/ca/corporategovernanceprinciples/40038351.pdf

Ilcnonb3oBaHne CEM’s

B CTpaHax-y4acTtHuuax 03CP

NPELIUA: <6 CEM’s

UcnaHuA

FepMaHus

MNMonblia

BeHrpua 7-8 CEM’s  []
LLiBeuusn

®OuHNAHaNA

3cTOoHMA

JTlokceMbypr

Utanua

BenukobpurtaHua

®paHumsa 3-10 CEM’s [l

HNaHunA '/.'/Z :
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HupepnaHabl 1ncems IR ~

Otyet Komncemm EC no npmHUmMNY HENponopLUMOHANbHOCTM B My6/IMYHBIX KOpRopauunax

PABOHAHA MNPYITIA http://ec.europa.eu/internal _market/company/docs/shareholders/study/final report en.pdf

Mo Co30AHVKO ML



http://ec.europa.eu/internal_market/company/docs/shareholders/study/final_report_en.pdf
http://ec.europa.eu/internal_market/company/docs/shareholders/study/final_report_en.pdf

Pa3BuiKn.

B0O3MOMHOCTb UCKIOYEHWA YYACTHUKA HernybaM4yHoro obLLecTBa

Ha ypoBHe 'K PO 3aKkpenneH MexaHn3M paspeLlleHnA BHYTPUKOPNopaTUBHbIX
KOHG/IMKTOB, HECYLUW pAL PUCKOB ON1A NPaKTUKM KOPNopaTUBHOIMO YrNpaBeHUA.

HeratBHble MOMEHTbI:

- MopaTtb UCK 06 UCKNIOYEHUM YHACTHMKA MOXKeT NI060oM yYaCcTHUK,
HUKaKUX orpaHU4eHU He NpeayCMOTPEHO
(B HnoepnaHpax nogate MCK 06 UCKIIOYEHUN MOXKET TOMbKO Bnagenel He MeHee 1/3 ycTaBHOro
Kanutana oblecTsa, B 'epMaHuM 1 B ABCTPUM — TOSIbKO AMPEKTOP OT UMEHM obLLecTBa Npu
Ha/MyuMmM COOTBETCTBYIOLLErO peLleHns obLero cobpaHnsa y4acTHUKOB.)

- Y4yacTHUKM He MOryT orpaHn4nTb B yCTaBe CBOe€ lNpaBo Ha UCK/TIIO4YeHUe y4aCTHUKa u3

obulecTBa, TaKoe ycnoBue YcTaBa HUYTOXHO (B HEKOTOpbLIX cTpaHax (ABcTpuA), NpAMO HAa0bopoT —
NCKNIOYEHNE YYaCTHUKA OOMNYCKaeTCA, TONIbKO eC/iM 3TO 3aKpersieHo B YCTaBe)

B cneumanbHbix 3aKkoHax 06 000 n AO pekoMmeHayeTcA:
1) yctaHoBUTL bapbepHble OrpaHuUYeHna ana nogaydm ncka ob
NCKJTIOYEHUN yYaCcTHMKA U3 06LLeCTBa,

2) nonyctuTb bonee rmbKoe perynMpoBaHMe B YacTV BO3MOMHOCTHU

orpaHuMYeHuA B yCTaBe 06LLecTBa NpaBa Ha UCK/IIOYEHNE yYacTHMKa M3 obLlecTBa,
nubo npu3HaTb yTpaTUBWKUM cuny nonoxeHue MK 06 ucknioyeHun
aKuMoHepa Heny6nn4Horo obuiecTBa

PABO4YAA INPYIIMA
Nno cCo3agAHVKO Mol



Paz3BuiKn.

[peKTop — NpeacTaBUTeNb IOPUANYECKOro ML

[pMeHeHne HopM 0 MpencTaBUTENbCTBE K JENCTBMAM AUPEKTOPA IOpUANYECKOro Nmua No3BosAeT
0aTb OTBET Ha HeKoTopble BOMPOCbI MPakTUKM (NocnedcTBMA 3aK/IOYEHUA COenKu N¥Ke-
OVPEKTOPOM, 3aK/II0YEHUA COENKN OUPEKTOPOM C CaMMM COB0M, 3aK/TI0YeHUA CAeNKM TOSIbKO OOHUM
OVPEKTOPOM MPU MHOMECTBEHHOCTU OUPEKTOpPOoB M T.4.)

HeraTuBHble MOMEHTbI:
K PO He pasbACHUA, K KakoMy TUMy NpeactaBuUTeNnsa OTHOCUTCA OUMPEKTOP: 3aKOHHOMY WU
aobpoBonbHOMY (Mo foBepeHHOCTH).
Ecnv nonHoMouMA AMpeKTopa 0CHOBaHbI Ha JOBEPEHHOCTH, TO:
1) BCe BblOaHHblE AMPEKTOPOM [OBEPEHHOCTM aBTOMAaTUYECKU NpeKpaLlaloT
CBOe [lelCcTBUE B C/ly4Yae NpeKpaLleHMA NOSIHOMOYMIA OUPEKTOPa;
2) orpaHu4eHne NoJIHOMOYUIA ONPEKTOPA YCTaBOM 06LLecTBa NMPOonopLUMOHasbHO OrpaHNYMBaeT
06EM NOSTHOMOYMI MO BblAaHHLIM UM [JOBEPEHHOCTAM, O YEM HEM3BECTHO TPETHUM NTMLIAM.

3710 co3gaeT cepbE3Hble PUCKU ANA cTabunbHocTn oboporTa.
B cneuuanbHbix 3akoHax 06 000 u AO peKoMeHOyeTcA: MPAMO yKasaTb B 3aKOHe, YTO K

OENCTBMAM [OUPEKTopa lopuaUYecKoro fvua He MNPUMEHAITCA HOPMbl O [JO0BEPEeHHOCTU WU
UCKJII0YUTb YIOMUHaHUE 0 "AupeKTope-npeactasutene” us N

PABO4YAA INPYIIMA
Nno cCo3agAHVKO Mol



