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O6beanHeHne
KopriopaTuBHbIX
lOpucTos

OKIOP

«[1A 3OPABCTBYET
OOBPOCOBECTHOCTb!»,

NI KAK YOEPXKATbCA HA TPEBHE
BOJIHbI B 9MOXY NEPEMEH?

«[la 3apaBCcTBYEeT [OOPOCOBECTHOCTL!» — TakMM NPU3bIBOM 3asepLumnnach NpuUBETCTBEHHAsA
peyb coBeTHUKa [pe3npeHta PO BeHnamnHa ®epnopoBuya flkosnesa, OTKPbIBLLEO KOHMe-
peHumtio O6beanHeHns KopnopaTtueHbix KOpuctos «MaciutabHble n3ameHeHuns B cdepe obs3a-
TebCTBEHHOIO M KOPMOpaTMBHOMO MpaBa — Kak afanTupoBaTb FOPUANYECKYIO (PDYHKUMIO K 13-
MEHEHUAM>.

Kaxpoe BbicTynneHne B.®. fkoBnesa — MyAporo y4eHoro, ropucta BbicoHanllen Ksanudu-
KaLuun, NpeKpacHoro 4YenoBeka, oTLa POCCUNCKOr0 9KOHOMMUYECKOro NMPaBoCyans BOCTPUHUMA-
eTCs IopucTamMm Kak HacTaBJieHNe, K KOTOPOMY OHW MPUCTTYLLMBAKOTCS, NPOMNycKas crosa 4epes
cBOe cepaLe.

«PbIHOYHAs 9KOHOMMKA HEBO3MOXHA 6e3 CUCTEMbl S9KOHOMMYECKOro MpaBoCcyaus, MHadye 3TO
6yayT IXKyHrnuM, — otmeTun B.®. fkoBnes 1 cpasdy xe HanoMHun: — Mbl BOLUM B PbIHOYHYIO
3KOHOMUKY 6e3 NoAroToBKM, Ha OCHOBE NpeBpaLleHnst o6LLecTBeHHOro 6rara B YacTHYyt0 CO6-
CTBEHHOCTb». Y4YeHbIl pacckasan, kak, padotasd B CBepAOBCKOM HOPUOMYECKOM WHCTUTYTE,
y4acTBoBas B CO3[aHUM MpaBoBbIX OCHOB Xo3pac4yeTa Ypanmalla, KOTopbIA Torga BO3rnasnsn
H.W. PbixkoB, 6yayLumin npegcepatens Coseta Munnctpos CCCP. Ykasar, 4To pbIHOYHAsA 9KOHO-
MUKa paboTaeT ToMbKO TorAa, korga 6yaeT ocHoBaHa Ha npase: «OT npasa [osKHa 6bITb Nonb3a
1 CrpaBeniMBoOCTb». PyKOBOACTBYACH STUMU NMPUHLMMNAMMU, YYEHblE CO3AaNN CUCTEMY apOUTPaX-
HbIX Cy[OB U OJHOBpPEMeHHO llccrnenoBaTtenbCKuii LeHTP YacTHOro rnpasa nof PyKOBOACTBOM
C.C. AnekceeBa, notom B.®. fAkoBnea. LieHTp u cTan Bo rmase pa3paboTkn KoHuenumun pas-
BUTUS TPaXXAAHCKOro 3aKOHOAATENbCTBA, HbIHE BOMJIOLLEHHOM B HOBOM [paXkJaHCKOM KOAEKCE.

«Ha Bac nexut 3agada npaBusiibHOM NOCTAHOBKU MPUMEHEHUSA 3aKoHOAAaTeNbCTBa, — cKasasl
B.®. fkosnes. — [1paBo [OMXKHO ornocpefoBaTb 3KOHOMUYECKNE OTHOLLEHWS, MOCTPOEHHbIE
Ha Havyanax 3KBUBasNIEHTHOCTU 1 [OBPOCOBECTHOCTU. ECnn Mbl Ucronb3yem nNpaso Afis yTBEPX-
JeHns 0o6pOCOBECTHOCTU, Mbl UAEM NpaBuiibHbIM NyTeM. [NpUHLKMN O6GPOCOBECTHOCTU, KOHEY-
HO, JOMKEH NPUMEHATLCA BMECTe C ApYrMMn NpyHUMnamu, cogepxxatummucs B cT. 1 Mpaxaax-
CKOro Kofiekca».
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®depop Benbix, cTapLumii OPUCT, aABOKAT NPaKTUKM paspeLleHns cropoB Komnanumn Freshfields
Bruckhaus Deringer, nopgxsatun TeMy BIMSHWUA MpUHUMNA [OOGPOCOBECTHOCTM Ha rpaxkpiaH-
CKWUA 06OPOT 1 NpVBEN APKUE MPUMEpPBl ero NPUMEHEHUs CyfamMu B PeLLEHUsX MO KOHKPETHbIM
Jenam.

B ceoem BbICTYMNJ1€HMN OH OTBETWUJT1 Ha BOMpPOC, 6y,D,yT 1 B BbIUrpbiLLe KOMNaHMK, CyMeBLLEe npa-
BUNbHO BbICTPOUTb pa60Ty C y4eTOM OaHHOro npuHuuna, n cosepLuunn I/IHTepeCHbII7I OKCKypC B
NCTOPUIO, NOKa3ase OAJIUTEJIbHYO 3BOJTIOLMIO 3TOro npuHUMna 4epes 3noyn0Tpe6neHme npaBoM.

Cewmb net Hazap lNpesnguym BAC PO nsgan WHdopmaumoHHoe nucbmo oT 25.11.2008 Ne 127,
B KOTOPOM MNpupaBHA HE[OO6POCOBECTHOE NOBEAEHNE K 3roynoTpebneHunto npasoM. A B 2015 r.
CypebHasn konnerns no aKoHomuyeckum cnopam BC P® npuHana Onpegenenve ot 22.01.2015
Ne 306-OC14-1977, OTMETUB, YTO «MPU UCMOSTHEHNM 06A3aHHOCTEN BCE NnLa 0683aHbl OENCTBO-
BaTb B COOTBETCTBUM C TPeHOBaHUAMMU JOOPOCOBECTHOCTM W YECTHOW AEnOBON MpakTuku (n. 3,
cT. 1, cT. 10 TK PO, cT. 1ll.-1:103 DCFR)». ®. Benbix o6patnn ocob6oe BHUMaHMe Ha To, 4To Bep-
xoBHbI Cypn cocnancsa Ha MopenbHble npaBuna eeponenckoro vYactHoro npaesa (DCFR, 2009),
MpuHUMNBLI MeXayHapoaHbIX KoMMepyeckmx gorosopos YHUOPVYA (PICC, 2010) n MNpuHUmMnbI eB-
ponenckoro goroBopHoro npaea (PECL, 2002).

[anee opnCT pacckasars, 4YTo NpUMHUMN JO06POCOBECTHOCTU MOXHO MPUMEHSATL Kak «Me4» («3510-
ynoTpe6neHe NpaBOM MPW COBEPLUEHUM COENIKM HapyllaeT 3anpeT, YCTaHOBMEHHbIW cT. 10
K PO, noatomy Takas cgenka npusHaeTcs HeOeWCTBUTENbHOM Ha ocHoBaHuu cT. 10, 168 K
P®») nnu kak «wmut» (B cnyyasx, korga, Hanpumep, HeLoHbpPOCOBECTHOCTbL MUCTLA MOBEKNA OT-
Ka3 B UCKe O HeaencTBuTeNbHOCTM). CnuKep Takxe yrnomsaHyn psg Aen O nepepacnpeneneHnum
6peMeHN [OKa3biBaHUS Ha OCHOBE npuHUMNa fobpocoBecTHocTU: pdeno Pocb6aHka (IMocta-
HoeneHve lNpeangnyma BAC P® ot 20.03.2012 Ne 14989/11), geno «Aptekc» ([NoctaHoBne-
Hue [Mpesvgnyma BAC P® ot 26.03.2013 Ne 14828/12), NoctaHoBneHune lNneHyma BAC PO
o1 30.07.2013 Ne 62 v fp.

B 3akntoueHre @. Benbix fan pekoMeHaaumm lopyucTam no NPUMEHEHMIo NprUHLmNa Jo6poCcoBeCT-
HocTu. CrieflyeT NpoBOAUTL 3TOT NMPUHLIMM KPACHOW HUTLIO Yepes aTarn NeperoBopoB, B Xofe KOTo-
POro HYXHO OLIeHNBaTb 6anaHc NeperoBOPHbIX BO3MOXHOCTEN U BNUSHWE HA TONIKOBaHWE YCIOBUiA
coernku B 6yayLem, a Takke 060yMbiBaTb OTBETCTBEHHOCThL B Cllyyae BbixoZa 13 neperosopos. Ha
aTane ohopMEeHUs CLENKM PEKOMEHOYETCsl KOHKPEeTU3MPOBaTb codepXaHue npuHumna go6po-
COBECTHOCTM U YyBSi3aTb C OTBETCTBEHHOCTbIO 3@ HEeWCroNHeHne. Ha aTane MCMonHeHWst coenku
YCTaHOBUTb LOMOMHUTESbHbIN (OUIBTP NPU NPUHSTAM YNPABIEHYECKUX PELLEHWIA U YXKe Ha 3Tarne
Ccropa MCMosb30BaTh €ro Kak «LLUUT» UMN «Mey».

ﬂpKoe BbICTyNJ1IeHNe cnmkepa Bbi3BaJsiI0 MHOIro BOMPOCOB, NoOKa3aBLUMX, YTO HOPUCTHI KOMMaHUn ¢
MHTEepecoM BbiChyLuann ero aHanUTU4eCKUin Joknag u NPUHANKM pekoMeHgaunn K ceBeeHnto.

MaTteBen Kannoyxum, napTHep KOpPNopaTtuBHOW MPaKTUKM WU NPaKTUKN CAUAHWIA U MOTNOLLEHNI
komnaHumn Goltsblat BLP, n3noxun KapTyHy NpakTUM4eCcKoro NpuMeHeHUst topucTaMm HOBbIX HOPM
ob6a3arenbcTBeHHOro npasa. OH OTMETUA, YTO Ha MPaKTMKe CTanu UCMosb30BaTh COrnalleHus O
nopsake BefeHns Neperosopos, OMNUMOHbI, 6€30T3bIBHbIE JOBEPEHHOCTH, 3aBepeHns 06 06CTOs-
TenbCTBax, KOMMNeHcaUMo UMYLLIECTBEHHbLIX NMOTePb, 06YCIIOBNIEHHOE MUCMOSTHEHNE 0653aTeNbCTB,
nnarty 3a oTkas OT UCMNOSHeHUsa 06a3aTenbCTB. 1o MHeHMIo opucTa, paHblue K B 6onbLueit cTe-
neHun sawman npogasua, Ho pechopma Kofekca, coBnasLuas ¢ Kypcom Ha AeodLiopusaumio 1
3KOHOMMWYECKUM KPU3NCOM, CMECTUINA LIEHTP TSXKECTU B NOMb3Y NOKynaTteneu.
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Muxaun LiepKOBHMKOB, COBETHWK OTAena cuctematmsaumm 3akoHogaTenbCTBa W aHanmsa
cynebHOM MpakTUKM Mo genam 06 SKOHOMWMYECKMX Cropax yrpaBiieHust cucTeMatmsaumn
3aKoHodATeNbCTBa M aHanmsa cyfebHor npaktnku BC P®; TatbsiHa MepgBepeBa, crapLumi
COBETHUK MO NpaBoBbIM BornpocaM LieHTpa pa3suTtus hoHOoBOro pbiHka; CBeTnaHa depgyeHko,
HayanbHUK OTAEena HOPMAaTMBHOMO WM METOLONOMMHYECKOro Oo6ecrneyeHus rocyaapCTBEHHON
peructpauum IOpUONHECKUX 1L M UHOVBUAyamnbHbIX NPeanpUHUMATENel  yrnpaBneHus
peructpauum 1 y4deta Hanoronnatenslumkos ®HC Poccun; CeaTocnae A6pamMoB, HaYaslbHUK

oTAaena fenaptameHTa  KOpropaTtMBHOTO  ynpaeneHus  MwuHakoHompaseutua  Poccuu;
AnekcaHgpa HectepeHko, npeanaeHT HIM «OKIOP»; [leHnc HoBak, 3amecTutens aypexkropa
fJenapTameHTa 9KOHOMUYECKOro 3akoHogarenscrea MuHtocta Poccun; AnekcaHpp KyaHeLos,
HayanbHUK OTAena fenaptaMeHTa SKOHOMMYECKOro 3akoHopartensctsa MwuHiocta Poccuu;
Cepreii Kpoxanes, naptHep komnaHuv Baker & McKenzie

OH coobLnn, 4TO Y MPaKTUKOB
HeT O6OnbLUOW NOTPebHOCTN B
cornatlueHusx o nopsgke sefe-
HWS NeperoBopoB U 4YTO BBUAY
OTCYTCTBMA  CyHdebHbIX  npe-
LeeHTOB Takue cornalleHuns
hakTUHeckn npecnenyoT Lenb
MUHUMU3NPOBATL MOTEeHLMasb-
Hble PUCKW MPUBMIEYEHUST K OT-
BETCTBEHHOCTU 3a BbIXOL U3
rneperosopos.

MHoro cnoxHocTten Bbl3blBa-
eT Ha NpakKTWKe WHCTUTYT 3a-
BepeHun o6 06CTOoATENbCTBAX.
Hanpumep, o6LiMpHble 3aBse-
peHus SABNAIOTCA KpaviHe 06-
pPEMEHUTENBHBIMA AN Nnua,
KOTOpOe WX [faeT, Mno3ToMy B
MEeXAYHapOAHbIX CAefikax OHW
ypaBHOBELLMBAIOTCA BecbmMa
JeTasnbHbIMU NONOXEHNAMUN
06 OrpaHu4yeHun OTBETCTBEH-
HOCTU  (COKpalleHHble CpOKU
WCKOBOM  OaBHOCTW;  MUHW-
MarnbHble TpeboBaHuA Mo pas-
Mepy YObITKOB, MNO3BONSOLLNE
npegbABuTL TpeboBaHe 06 UX
KOMMEeHcaum1; MakCuMarbHbIN
pa3mep OTBETCTBEHHOCTW; OCO-

6bI MOPSAOK pacyeTa yObITKOB; MPaBO BECTU Cyde6Hble NPoLecChl CTOPOHE N1La, NosyYMBLIEro

3aBeperus).

OcHoBHOEe npenmmyLecTBo MHCTUTYTa BO3MELLIEHNA NOoTepb COCTOUT B TOM, 4YTO 0683aHHOCTb BO3-
MeCTUTb NOTEPU He CBA3aHa C HapyLleHnem ob6sazarenbcTBa. Takxe rpa)K,D,aHCKI/IVI KOOEKC npeno-
CcTaBuI1 LLMPOKME BO3MOXHOCTU U NO CTPYKTYPUPOBAHUIO NyT- N KOJI1-ONUMOHOB, caenal npume-

HUMbIMWY tag/drag along rights.

Mo cnosam M. Kannoyxoro, MHOrMe npopo4unsniv He3aBUCMMOW rapaHTuM cBeTrioe Gyayliee, a
WMEHHO TO, YTO OHa BbITECHUT KOpMNopaTuBHble NopyynTenscTea. OgHako noka 4To NpopoyecTsa
He CObIIUCh N K HE3aBMCMMOW rapaHTUM OTHOCATCS C OCTOPOXKHOCTLIO.

Takxe Ha npakTUKe MOryT BO3HMKATb CIIOXHOCTM C JOrOBOPOM MPUCOEOUNHEHUS, HanpuMep co
CTPYKTypupoBaHueM aHanoroB deed of adherence (npucoenvHeHne npuodpeTaTens akumi K cy-

LLECTBYHOLLEMY COMMALLEHNIO aKLYIOHEPOB).

/1 BHOBb nocnefoBasnio MHOXECTBO BOMPOCOB y4aCTHUKOB, XenakwLlmnx ncnonb3oBaTtb HOBble BO3-
MOXHOCTH pOCCI/IVICKOFO npaea, 0gHaKo onacarLinxca OLUMBOK, TakK Kak cy,qeéHaﬂ npakTuka no

HUM eLLe He CIToXnnachb.
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MMepBylo 4YacTb  KOHMpepeHUuM  OriecTdalle  3aBepLunsio  COBMECTHOE  BbICTYMSIEHne
Onera ManbcKoro, naptHepa MeXAyHapoOHOW topuaMyeckon Komnawum Astapovliawyers, un
EneHbl CaBpacoBoOW, Ha4asnbHMKa genapTameHTa npaBoOBOrO COMPOBOXAEHUS MPOEKTHON aes-
TeNbHOCTW AMpekLum no npasoBbiM Borpocam MNAO «asnpom HedTb». OHM pacckasanu o ToMm,
KaKoBO OPUCTY KOMMNaHUM paboTaTthb B YCIIOBUSAX CaHKLMIN. U XOTa He BCe KoMMNaHum nonanv rnog,
CaHKLMK, BLICTYMNSIEHNE ABYX CMIMKEPOB BbI3BAIO OMPOMHbBIN UHTEPEC.

Mpexpe Bcero HeOGXOAMMO 3apaHee MOHATb, HA KOMMaHUM Kakon cipepbl pacnpocTpaHstoTcs
CaHKUMK, Y3HaTb O BO3MOXXHOCTU MX PACNPOCTPAHEHUS HA CBOKO KOMMAHWUIO U BbISICHUTL, MPOTUB
KOro (thmsmyeckne/lopyamyeckne nuua) OHU HanpaBsfeHbl; YTO 3amnpeLLeHo, a YTO HET; KakoBa
OTBETCTBEHHOCTb; KTO BBEJT (CTPaHbl, OTIMYMA MEXIY CaHKUMAMM). Ha npakTnyeckux npumepax
cnvKkepsbl pacckasdanu o amHammke caHkuuin EC n CLLUA npotus Poccuiickon depepauum no uto-
ram 2014 r.

MO BbIpaXeHUIO 3KCMEPTOB, BAXHO HaWTU «3KBUIMOPUYM», T.e. 6anaHCc Mexnay CTpeMiieHneM
6u3Heca pelunTb CBOU 3adadyn U HEOOXOAMMOCTLIO COGMIOOEHMS CaHKUMOHHBLIX 3anpeToB. Kak
NpeononeTb pacLUMpUTENIbHOE TOSIKOBaHME TaKUX 3anpeToB KOHTpareHTamu? oHsAB, 4TO Takoe
TOJIKOBaHME MMEET MECTO, HY>XXHO ONepaTUBHO HACTPOUTbL CUCTEMY BHYTPEHHENO KOHTpONs. OnbIT
«[[@a3npom HedpTU» MOKa3bIBaAET, YTO CAHKLIMOHHbIA PEeXUM OOMYyCKaeT SKCMOPTHblEe KpeauTbl OT
€BPOnencKux 6aHKoOB; Bblaa4y 6@HKOBCKUX rapaHTui U 3aiMOB OOYEePHUM O6LLEeCTBaM CaHKUM-
OHHbIX KOMMaHWi, ydpexaeHHbiM B EC; 0TCpoyKy nnaTtexern no TOproBbiM KOHTPAKTaM Ha CPOK
cBbiwe 30 oHenn — B EC.

O. Manbckuii 0CBETUN TakXe pasnuyusa mexay caHkumamm B EC n CLUA, npvBen npumeps! LWTpa-
0B, B TOM uncne pekopgHbivi wtpad BNP PARIBAS B pa3mepe 8,97 mnpa gonn., n oépucosarn
PUCKM BO3MOXHOIO YCUIEHUSA CaHKLIMIA.

CoBmecTHOEe BbICTynJ1eHNne O. Manbckoro n E. CaBpaCOBOI;I npenoctaBuio topuctam anroputm
OencTBui B ycnoBuax (*)OpC-Ma)KOprIX 06CTOATENLCTB U BbI3BASIO ropa4yto AUCKyCCUio.

OT 06CyxaeHus NPakTUKM NPUMEHEHWS HOBENJ 0653aTefIbCTBEHHOIO Npasa nepeLuUnu K AucKyc-
cun 06 OMbITE NPUMEHEHMSA POCCUIACKOro npaea B caenkax M&A, koTopyto opraHusosan Cepren
KpoxaneB, naptHep Baker & McKenzie, BmecTte ¢ EkatepuHon KynarmHown, Ha4anbHUMKOM OT-
fena cornpoBOXAEHUS KOProOpaTUBHOW AeATeNIbHOCTU AenapTaMeHTa no npasoBbIM U Koprnopa-
TUBHbIM Bonpocam xonguHra «CTC Megwma».

Camu cnunkepbl NPeacTaBumn aTanbl Pa3BUTUS POCCUINCKOro Npaea B KOHTekcTe caenok M&A: no-
rOBOPUIIY O TOM, KakK CTaHOBWIOCb POCCUICKOE KopropaTBHOe 3akoHoaatebcteo B 1995-2009 rr.,
KaK MEHSOCh NpaBoOCO3HaHNE B OTHOLUEHUN UHCTPYMEHTOB caenok M&A B 2009-2013 rr. n Kak
pedopma rpaxxgaHcKoro 3akoHogaTenbCcTBa 3akpenuna BaxHole ang M&A vHCTUTYTbl B 2014—
2015 rr.

OHU HazBanu MCkl U MUHYCbl NMPU BbiIGOpe CTopoHamu npaea P®d: nawocbl — 3T0 HEGOSb-
lWne pacxofbl Ha coenky / MNpuHYQWUTENIbHOE WUCMOSIHEHME; MOJITUKO-TAKTUYECKME acrek-
Tbl (CaHKUMW, AeodLIopu3aumsi, CTOPOHbI CHEMKM); MCUXONOrMYEcKuii hakTop — KoMopT
CTOPOH U IOPUCTOB, €CNN MPABO MM XOPOLLO 3HAKOMO; MUHYC — GOMbLUME PUCKW MPY HERO-
cTaTke MpaKTUKU NMPUMEHEHWs, NpefckasyeMocTu. BbiBod: poccuiickoe npaBo Bce 4alle Wc-
Monb3yeTcst Mo CPefHVWM U MENKWM CHenkam nn6o B CHAEenKax C y4yacTUeM roCyLapCTBEHHbIX
KOMMaHUIA.
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Oner Manbckum, NapTHEP MeXAyHapOQHOW puanNYeckor koMnanum Astapovlawyers; AHTOH g
CuTHUKOB, naptHep komnawum Goltsblat BLP; EneHa CaBpacoBa, Ha4anbHUK AenapTaMeHTa cdhepbl CnAHUA 1 NOroLLe-
NPaBoBOro COMPOBOXAEHMSA NPOEKTHOMN AeATENbHOCTY AMPEKLIM MO NpaBoBbIM Bonpocam MAO HUIA. KIlo4eBbIM 311eMeHTOM pe-

«["a3npom HedhTb»; AnekcaHapa HectepeHko, MatBei Kannoyxui, napTHep KopropaTMBHOM
NPaKTVKN U NPaKTUKM CINSIHWIA U NOTNoLLeHWn koMnanum Goltsblat BLP; ®epop Benbix, ctapLunii

MHocTpaHHoe npaBo  6ornee
ObbenuHerve npepckasyemMo u oTnvyaetcs
Kopn'opaTWBHblx N OTQa6OTaHHOCTbro KOHCTPYK-
GDB ‘ fn o o T LUniA, OOHaKo CBSI3aHO C 60sb-
: ) - - -l LIMMKW pacxodamMun Ha caenky v
‘& ’ NPUHYAUTENIBHOE  UCMOSTHEHME.
; OTO 3HauuUT, 4TO B GnmxanLlee
BpEMS  MHOCTpPaHHOe npaBo
NPOJOIKUT MUCMONb30BaTbCA B
Hanbornee KpynHbIX cAenkax,
cpenkax ¢ y4actmeM MHocTpaH-
HbIX MoKynareneu, Kksanuuum-
POBaHHbIX MHBECTOPOB (Hamnpu-
Mep, private equity funds).

C. Kpoxanes n E. Kynaruna
NMO3UTUBHO OLEHUNU pedopmy
K B kOHTekcTe cpoenok M&A,
OTMETUB, YTO OHa WMAOET B pycC-
ne TeHOeHUMu K pycudukaumm

hopMbl cTano opmuposaHve

IOPUCT, afiBOKAT NPaKTUKW pa3peLLeHmns crnopoB KomnaHum Freshfields Bruckhaus Deringer rMMOKMX  MEXaHU3MOB pPaboThbl

108

CO cpernkamu no poCCUNCKOMY

npasy. /3 HepeLLeHHbIX BOMNpo-
COB OCTaeTCs BOMPOC apbUTpabunbHOCTU KOPNOPaTUBHbBIX CMOPOB (MpakTuKa TOoKkoBaHus CT. 33
n 225.1 AMNK P® cygamu), ogHaKo CyLLeCcTBYeT 3aKOHOMPOEKT, yCTaHaBNMBAIOLMIA MPUHLMM X
apobuTpabunbHOCTH.

CI'IVIKepr npussanu: «[na panbHenwero pa3BnUTnNAaA UHCTUTYTOB U Q)OpMVIpOBaHVIFI NO3UTUBHOM
NPaKTUKMN KoprnopaTtunBHble HPUCTbl OOJKHbI 06beUHUTD ycunnua no q’.)OpMI/IpOBaHIMO ny4dwnx
NPaKTnK».

B guckyccumn npuHsana yyvactve HOnus JlazapeBa, ctapLumii KOPUCT HOPUAMHECKOrO ynpaBneHus
Poccuiickoro poHga npsiMbIX MHBECTULMIA, paccKasaBLuas O TOM, YTO POCCUICKOE NpaBo OAaBHO
YXe NPUMEHSETCH B cAenkax CrusiHUA 1 NOrnoLleHW, 1 ykasasLlas Ha CIOXKHOCTU, MeLuatoLme
NOSIHOLIEHHOW peann3aunmn HOBbIX MHCTUTYTOB rpaXJaHCKOro 3aKkoHofaTenbCcTaea.

HdeHunc HoBak, 3amecTuTenb AOupeKTopa fAenaprtamMeHTa 9KOHOMWYECKOro 3akoHofaresibcTBa
MwuHucTepcTBa toctuummn P®, BLICTYNWU MOAEPATOPOM BTOPOW 4acTu KOHMpepeHuun. BmecTe ¢
AnekcaHppom Ky3HeLOBbIM, HayanbHUMKOM OTAena AenaprameHTa 9KOHOMUYECKOro 3aKOHO-
patenbctBa MuHucTepcTea toctuummn PO, n Ceatocnasom A6pamMoBbIM, Ha4anbHUKOM oTgena
JenaptameHTa KopropaTtuMsHOro ynpasneHus MuHuctepctsa 9KOHOMUYECKoro passutus P®, oH
pacckasan 06 U3MEHEeHMAX KOprnopaTUBHOIO 3aKOHOAATENbCTBA, KOTOPbIE XAYT IOPUCTOB KOMMNa-
HUI B TeYeHue bnuxaniuero roga.

Bo-nepBbix, NNaHNPYETCA OKOHYATENIbHO MPUBECTM KOPMOpaTUMBHOE 3aKOHOOATENIbCTBO B COOT-
BeTcTBME C [K PO («rapmoHusauus»). Bo-BTopbix, Ckopo 6yAeT 3aBepLueHa paboTa No BHECEHUIO
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n3meHeHun B ®epepanbHble 3akoHbl 0T 26.12.1995 Ne 208-D3 «0O6 akLMOHEpPHbIX 06LLecTBax»
1 oT 08.02.1995 Ne 14-®3 «0O6 06L1eCTBax C OrPaHUYEHHON OTBETCTBEHHOCTBIO» B 4acTU HOPM
O KPYMHbIX COefnKax 1 caeflikax ¢ 3auHTepeCcoBaHHOCTbIO. B-TpeTbmx, MUHIOCT npoBOanT o6LLe-
CTBEHHOe 06cCyxaeHue 3akoHonpoekTa no HKO — MCKMIOYMT M3 HEro rpakaaHCKo-npaBoBble
HOPMbI BO n3bexaHne ayénuposaHusa ¢ 'K, HO ocTaBuUT BOMPOCHI My6AMYHO-NPABOBOr0 Xapak-
Tepa, peructpaumio u T.n. B-4eTBepTbiX, MUHIOCT FOTOBUT HOBLIM 3aKOH O KOomnepaTuBax, YToobl
3aMEHUTb CYLLECTBYIOLLME PA3PO3HEHHbIE 3aKOHbI. B-nATbIX, MUHIOCT BbICTYNWA C MHULMATUBOM
npeacTaBuUTb NpenioXeHns K eQUHOMY 3aKOHY O XO3SIMCTBEHHbIX 06LLeCTBax, KOTOPbIV MiaHnpo-
Bascs elle B KoHuenumm passutma rpaXXaaHcKoro 3akoHogarenbctea. [ns c6opa n o6paboTku
npeanoXeHui cosgaeTcs padoyas rpynna MuHiocTa, B KOTopyto BornayT 1 4neHsl OKIOP. BaxHo,
kKak oTmeTun L. HoBak, 4To TekyLlan pa6ota Mo COBEPLUEHCTBOBAHUIO KOPNOPATUBHOIO 3aKO-
HoOaTenbCTBa HernpeMeHHo 6yaeT AoBefeHa 00 KOoHUA. A NMoioXeHUs NpoeKkTa O eQuHbIX X035n-
CTBEHHbIX O6LLecTBax OyayT pa3pabaTbiBaTbCs B TEYEHUE HECKOSIbKUX NET.

C. A6pamoB [OMOMHUIT MHADOPMALMIO MO 3aKOHOMPOEKTY O FapMOHU3ALIMM CrieLMarbHbIX 3aKo-
HoB. CaM MpOEeKT OXWAAEeT 3aK/oYeHWUs MO OLEeHKe perynvpyroLlero Bosgenctaus. MonyyeHo
3aknoyeHne CoBeTa Mo KoouuKaLum, KOTOpbIi HACTOPOXEHHO OTHECCS K MPEAOCTaBEHUIO He-
Ny6INYHBIM KOMMaHWsIM 6orbLLen CBO60bl MO OTHOLLEHUIO K KpeauTopaM. CKopo NpoekT 6yaet
HanpasreH B FocyaapcTeeHHyto Oymy.

[. HoBak c Konneramu oTBeTUIIM Ha MHOrue Bonpockl 4neHoB OKIOP no npofomkeHuo pepopmbl
KOpMopaTMBHOMO 3aKOHOAATENbCTBA.

Muxaun LlepkOBHMKOB, COBETHUK OTAeNna cuctemMarvMsaumm 3akoHofaTefbCcTBa U aHanuaa cy-
[ebHOW NpakTVKK Mo Aenam 06 3KOHOMUYECKUX cropax yrnpasfieH s cucteMarm3aumm 3akoHoa-
TenbCTBa W aHanu3a cyaebHom npakTukn BepxosHoro Cyna PO, pacckasan o nogrotoBke lMocTa-
HoBnerus MNMneryma BC PO o1 23.06.2015 Ne 25 «O npvMeHeHWUn Cyaamm HeKOTOPbIX MOSIOKEHWI
pasgena | yactu nepeon MpaxgaHckoro kogekca Poccurickon Gepepaumm».

Tak, 6510K M0 KPUANYECKUM NLaM NOoABUIICA B pe3ynkTaTe He06X0AMMOCTU (DOPMUPOBaAHNS eau-
HOW NPaKTUKK B fienax o NpuU3HaHuu COeNoK HeencTBuTeNlbHbIMU. HecMoTps Ha OTMeHY B CT. 53
'K P® nonoxeHuit o npeAcTaBUTENbCTBE OPraHoB yrpaseHusa co cCbiikor Ha n. 1 cT. 182, Bep-
x0BHbIN Cyg PO cuntaet 060CHOBaHHOW CBOK MO3MLMIO O MPUMEHEHUN K JXXKeQUPEKTOPaM HOpM
cT. 182, 183 'K P®. OgHako npvMeHeHue AaHHbIX HOpM JOMYyCTUMO MULLbL B TOM Cry4ae, korga
HEBO3MOXHO MPUMEHATL creynarnbHble HOpMbI CT. 174 TK PO.

MpenctaButens BepxosHoro Cyaa Takxe o6paTn BHUMaHWE Ha TO, YTO Takoe TpeboBaHue y4acT-
HUKa KOMMNaHWW, KaK NIMKBMAAUUSA KOMMaHUM, MOXET CTaTb CaMOW KpanHer Mepoin, faxe 6onee
paguKanbHORN, YeM UCK 06 UCKITIOYEHUN yHacTHMKA. [103TOMY ecnn eCcTb BCe OCHOBaHMSA nonaratb
0 HanMyMM OCHOBAHWI N1 UCKITIOYEHUS YHACTHUKA, TO C IMKBMAAUMENA MOXHO HE TOPOMUTLCS.

EneHa MockoBcKasi, pykoBoauTeNb AenapTaMeHTa no rnpaBoBOM NoadepXkKe KOpnopaTuBHbIX
oTHoweHun MAO «BeimMnenKom», pacckasana o CNoXHOCTAX npumeHeHuns Hopm 'K o topyngunye-
CKMX NMuax, CBsi3aHHbIX C: 1) BHEOPEHMEM MHOXECTBEHHOCTU €OMHONMYHBLIX UCMONHUTESNBHBLIX
OpraHoB; 2) N3MEHEHNEM CBELEHUI O ounmanax v NpeacTaBUTENbCTBax B yCTaBe KOMMaHWK;
3) onTMMm3aLmen paboTbl KOMNAHUKM B CBA3U C MPU3HAHWEM MevaTn 06LLecTBa HEO6A3aTENBHOMN.

CeeTnaHa ®epyeHKO, HavanbHUK oTaoena HOPMAaTuMBHOIoO U MeTodos1IormM4eckoro obecne4veHuns
FOCWJ,apCTBeHHOVI pernctpaumm wpuanyv4eCknx nvy n unHomsmayalbHbIX npe,qanHmmaTenelh
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yrnpasreHns perucrtpaumm v
y4yeTa HanoronnaresnbLm-
koB ®defepanbHOM Hanorosou
CNnyX06bl, ycnbilwas coobLleHve
E. Mockosckon, 3aBepuna, 4To
HoBble hopmbl PHC HaxogsaTcs
B paspaboTke, 1 Bblpasuna Ha-
Aexnay, 4To [0 KOHUA rofja oHu
6ynyT cornacosaHbl CO BCEMMU
BeJOMCTBaMW.

BobicTynneHune meTogorsnora
6b1710 UHPOPMATMBHLIM U CO-
nepxano Oo6pyto WyTKy. YBu-
0eB cocpefoTo4YeHHble nuua
y4acTHukoB, C. degyeHKo npo-
uutnposana [MnaToHa: «bes
CMELLHOro Henb3a NnosHaTb ce-
pbe3Horo». CnywaTtenu ynbl6-
HyNMUCb —  MPUATHO YBWUAETb
TaKyto «KJIMEHTOOPUEHTUPOBAH-
HOCTb» MpeAcTaBUTENS rnaBHoO-
ro HafnoroBoro opraHa cTpaHbl.

C. ®epyeHKo Takxe oTBeTMNa Ha Bonpockl Hatanbm JlloLKaHOBOW, Ha4anbHMKa OTAENa Kopno-
paT1BHO-MPaBOBOM 3KCNEPTU3bl AenapTameHTa KoprnopaTtusHoro npasa [NAO «MTC», obpaTus-
LLe BHMMaHMe Ha CNOXHOCTM CMeLLaHHbIX peopraHu3aumi. Ctatba 57 FK P® npegycmatpveaeT
BO3MOXHOCTb peopraHnsaumm topuan4eckoro nuua ¢ OAHOBPEMEHHBIM COYeTaHNEM PasfNYHbIX
ee dpopm. MpucoegnHerne OO0 k AO 1 HAO060POT NpU YCIOBMM NOraLLeHNs akLMin/gonen Bonpo-
COB He BbI3bIBaeT. MpucoeanHeHre ¢ KOHBEPTaLMen He yperynmpoBaHo 1 TpebyeT pasbsiCHEHUA
BaHka Poccun. HakoHel, npucoeinHeHve B co4eTaHnu € BblgeneHnemM 3a pamkamm cT. 19.1 3a-
koHa 06 AO Takxe BbI3bIBaeT BONPOCHI Ha NpakTuke. Takxe H. JTroukaHoBa ynomsiHyna npobiembl
COCTaBJIeHNs NepefaToyHOro akra npu peopraHmaaLnmm, Bonpockl 0O CPOKe permctpaumv npy npu-
coenHeHNN 1 Nopsiike yBeOOMIEHUSA KPeaUTOPOB.

C. ®epyeHko noaTeepaunna, 4To HoBoBBedeHus K PO B 4acTu BO3MOXHOCTEN MPOBOANUTL CMeE-
LaHHble peopraHn3auumn noka He npuoénuannmM 6U3HeC K 3aBETHOW Lienn NpoBedeHUs Takux pe-
opraHusauum.

Celiyac komMnaHus MOXeT 6e3 nNpo6rem fenartb NPUCOEAMHEHME Pa3fINYHbIX OpPraHn3aLMOHHO-
npaBoBbIX hOPM C noralleHvem gonen/akumii. VIHble cMellaHHble peopraHn3aumm MoXHo 6ynet
NPOBOAMUTbL TOSIbKO MOcfe pa3paboTKu U MPUHATUA HOBbIX (POpM Ana perncrpaumm peopraHuaa-
unm (3a ucknodeHnem cdopm ansa ct. 19.1 3akoHa 06 AO). BeeneHne Takux hopM 3aTpyaHAETCS
OTCYTCTBMEM CMELManbHOro 3aKOHOAATENbCTBA, PerfiamMeHTUPYIoLLLEro npoLecchl CMeLLlaHHbIX
peopraHnsaumi.

C. ®epgyeHKo NosicHWna, 4To npouedypa peopraHnsauun B hopme NpUCcoednHEHNs MOXET ObITb
3aBepLueHa He paHee 4YeM no uctedvernun 30 gHen nocne BTopor nyénvkauum B BecTHWKe rocy-
JapCTBEHHOM permcTpaumm n TpexMecs4HOro Cpoka Ha 06>XxanoBaHne peLleHns 0 peopraHmaanm
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C MOMEHTa BHECEHMS 3anucy 0 Hadane peopraHunsaunm (nncemo MuHdunHa Poceun ot 18.08.2015
Ne 03-01-11/47656). Takum ob6paszom, PHC Poccum noctaBuna TOYKy B CMoOpe O NMPUMEHEHUN
K npouenype peopraHu3aunm B hopMe npucoegnHeHuns n. 4 cr. 57 N'K PO, HanpasneHHoro Ha
3aWmTy TpeTbMx NuL B npouedype peopraHu3aumn. B o6ocHoBaHune ceoewt nosvuumn ®HC npu-
MEHSIeT aHasiormio 3akoHa W UCXOAMUT U3 PaBEeHCTBA YYaCTHUKOB PErynmpyemMbiX rpakpaHCcKux
NPaBOOTHOLLEHWUN, y4nTbIBas B TOM 4ucne nosuumio BepxosHoro Cyna P® B ynomsHyTOM Bbille
MocTtaHoBneHun Nnexyma.

TaTtbsiHa MepBeneBa, cTapLUMin COBETHUK LieHTpa pa3sutua poHO0BOro pbiHKa, B CBOEM BbICTY-
NeHnN packpbina Nnogpo6HOCTU peddopMbl KOPNOPaTUBHBLIX AeNCTBUI U NOJPO6HO OCBEeTUNa Ho-
Bble Npasuia NpoBeAeHUs KOPropaTuBHbIX AEUCTBUIN ANA MYONNUYHBIX U HEMYONNYHBIX AENCTBUN.

MpuHsaTne ®epepanbHoro 3akoHa ot 07.12.2011 Ne 414-03 «O ueHTpanbHOM Aeno3vtapumns» no-
BbICUIO 3PDEKTUBHOCTL (PYHKLMOHMPOBAHNA POCCUMCKOM CUCTEMbI y4YeTa npas Ha LeHHble Y-
Maru, 4to No3BOSIUIIO Ha4aTb paboTy Mo N3MEHEHUIO 3aKOHOAATENbCTBA, 06ecrneymBatoLLIEro Wn-
POKOMaCLLTAOHYIO PbIHOYHYIO pedopMy MPOBEAEHUs KOPropaTUBHLIX OENCTBUN. LieHTpanbHbIN
Aenosutapuin o6ecrneYmn TEXHUYECKYHO BO3MOXHOCTb Nepexofa Ha MexXxayHapoaHble cTaHaapThl
obMeHa nHdopMaLumnen, 1 3To NOMOrJI0 CTaHAAPTU3MPOBATL NPaKTUYECKN BCE KOPMOpaTUBHbIE
OencTBua 1 ocyLlecTeneHve npas akymoHepamu. CTaHgapTbl BEPXHErO YPOBHSA HALLMW CBOE 3a-
KpenneHve B 3aKoHe.

Pedhopma Takxe nopaepxusaetca ®egepanbHbiM 3akoHOM OT 29.06.2015 Ne 210-®3 «O BHe-
CeHUN U3MEHeHWn B OTAeNbHble 3akoHopaTesnbHble akTbl Poccuiickon depepaunn n npusHa-
HUW yTpaTUBLUMMW CUIY OTAENbHbLIX NOMOXEHU 3akoHoaaTeNbHbIX akToB Poccuinckon ®epepa-
LUn», U3MEHSAIOLLMM B TOM 4Ymcne HopMbl 3akoHa 06 AO 1 ®depepanbHOro 3akoHa ot 22.04.1996
Ne 39-®D3 «O pbIHKe LeHHbIX 6ymar». NameHeHnuns BcTynatoT B gericteme 1 nionsa 2016 r., a name-
HeHWS B 3aKOH O LieHTpasibHOM Aen0o3uTapum yxxe OencTBytoT ¢ 1 niona 2015 .

Pechopma ctaBuUT nepefn co60r HECKONbKO 3afady: co3fgaTb €4UHbIA UCTOYHUK JOCTOBEPHOW WH-
dopmaLmm 0 KOprnopaTUBHbIX OENCTBUSAX; COKPATUTb OYMadKHbIA OOKYMEHTOOOGO0POT; BHEOPUTL
3MIEKTPOHHOE rOfIOCOBaHNE Ha COBPaHMAX U B KOHEYHOM UTOre MOBLICUTb MHBECTULIMOHHYIO Mpu-
BJIEKATENBHOCTb POCCUINCKOrO (DOHAOBOIO pPbIHKA.

Hanee T. MegBeneBa Ha3Bana KIJHeBble MOMEHTbI PECHOPMbI: UBMEHEHME NMOAXOAA K COCTaBse-
HUIO CMINCKOB; HOBBIV MOPSIIOK peanvaaumm npae npy NpoBeAeHUN KOPriopaTUBHbLIX AENCTBUIA; HO-
Bbl€ CMOCOG6bI y4acTus B cCOGpaHusIX BnafenbLEeB LeHHbIX 6yMar; co3fhaHne LeHTpa KoprnopaTuBe-
HOW MHGhopMaLmK Ha 6a3e LeHTpasibHOro Aeno3utapusi. Bce nyHKTbI 6binv packpbITbl CIMKEPOM, U
YYaCTHUKM TaKXe NOMy4nnv npakTuieckne pekomeHgaumn. T. MegBegesa oTBeTWA Ha BOMPOChHI,
KacarLLmecs npuMeHeHnst Kogekca koprnopaTvBHOro yrpasneHus, Beab YneHbl OKIOP akTuBHO
yyacTBoBanu B pa6oTe Hag HUM U CTPeMSTCS JOGPOCOBECTHO NMPUMEHSITh Ero.

Bce 3apaHHble NpefcTaBUTENSM OPraHoOB rOCYyLAapCTBEHHOW BNACTM BOMPOChI 6bln cobpaHbl y
yneHoB OKIOP TaTtbsiHou Myp3usiHOBOM, CTapLUMM 3KCMEePTOM AenapTameHTa KOprnopaTtuBHOIO
npaea NMAO «MTC», koTopas npodeccuoHanbHoO Ux obpaboTana u ceena B eQuHbIA JOKYMEHT.
[MoaToMy OTBETbI HA BOMPOCHI 6bIIV OPUEHTMPOBAHLI HA NMPaKTUYECKOE MPUMEHEHNE U MO3BONUIN
KOPMOpaTMBHbLIM IOPUCTaM yOEPXXaTbCs Ha rpebHe BOJHbI.
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