Debevoise In Depth
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B Hacrosimem 0030pe mpencTaBiieHbl HauOolee 3HAYUMBIE COOBITHS B POCCHUICKOM
3aKOHOATENILCTBE U CyaeOHOH mpakTuke B cepe cnusauii U npuobperennit (M&A) u

KOPIIOPaTUBHOTO 3aKOHOaTenbcTBa 3a 2018 T
OCHOBHBIE U3MEHEHUS B 3aKOHO/IATEIEHOM PEryJIMPOBAaHUH BKIIOYAIOT:

® paclpoCTpaHEHHE OrpaHUYCHUI, KacaloLIMXCsl WHBECTHIMH B CTpaTerHuecKHe
1

oOmecTBa -, Ha BCE WHOCTPAHHBIE OpraHM3alMH (HE3aBHCHMO OT CTpaHBl HX

YUPSKICHUS), KOTOpble HE TpeAocTaBimsiior B DemepalbHyO

n
DebeVO|Se aHTUMOHOITIONIbHYI0 ciyk0y Poccuiickoii ®enepamum (manee — «DAC
s Poccun») UHPOPMAIHIO o CBOHUX BBIFOJIONTPUOOPETATEINSAX,
&Plimpton

OcHeHIMapHBIX BIAJCIBIIAX U KOHTPOIHPYIONTUX JIUIAX;

e Hanenenue Ilpesunenta PO nuckpeLMOHHBIMU MOJHOMOYMSMHU IO PETYIUPOBAHMIO

KOPHOPATUBHBIX OTHOIIEHMI;

e BBEJCHUE MPOLETYPhl PEIOMUIIIIISAIMN (TIEPEPEerucTpanyi) HHOCTPAHHBIX KOMITaHHH
B Poccum;

® COBEpIICHCTBOBAHHE KOPIIOPATUBHOTO YIIPABICHUS B aKIIMOHEPHBIX OOIICCTBAX;

® YTBEP)KICHHE THIIOBBIX YCTABOB IJISI POCCHHCKHX OOIIECTB C OTpaHHMYCHHOU

OTBETCTBCHHOCTHIO, U

e M3MEHCHHE TNOAXO0Aa K (DOPMHUPOBAHMIO MEpPEUHS HMHCAWACPCKOH HH(pOpPMALUH U
U3MeHeHUe 00513aHHOCTE NHCAlIepOoB.

IToMHMO 3aKOHOAATENBHBIX W3MEHEHHH 3aCiy)KMBAaCT BHUMaHHs CICIYIOIIAs MPAaKTHKA
Bepxosaoro Cyna P® (nanee — «<BC PO»):

e pazpsicHernsa Ilmenyma BC P® 00 ocmapuBaHmM KpPYHHBIX CAEIOK M CHEIOK C
3aMHTEPECOBAHHOCTBIO;

Tlon crparermueckuM OOMIECTBOM IOHHMMAETCS POCCHICKOE XO3IHCTBEHHOE OOIIECTBO,
OCYIIECTBIIIONIEE JIESITCILHOCTh, HMMEIOIIYI0 CTpaTerHieckoe 3HadeHHe Uil obecredeHus
00OpOHBI CTPaHBI U 0E30MaCHOCTH IOCYapCTBa, YKAa3aHHYIO B CTaThe 6 3aKOHA O CTPATETHYECKHX
obuiecTBax (Kak 3TOT TEPMHH OIIpejiesieH B paszene 1).
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® DA3bsACHCHUA HneHyMa BCP® mno BOIIpOCaM, CBsA3aHHBIM C 3aBCPCHUSAMU 00
obcrosTenpeTBax (aHamorom representations and warranties B aHrImiiCKoOM TIpagBe);

® B3bICKAHHUC YHYHICHHOfI BBII'OJIbI B Ka4Y€CTBE MCEPBI OTBCTCTBCHHOCTH B ClIydae
HCHAITPABJICHU 00513aTeIILHOTO MPEAJIOKCHUSA; U

® Ipu3HaHHE apOUTPaKHOH OTOBOPKH, NMpEIyCMaTPUBAIOIIEH pacCMOTpPEHHE CIIOPOB B
MexyHapoaHOM apOUTpaKHOM cyzae nmpu MexayHaponHo# toprosoit namate (ICC
International Court of Arbitration), mo KOHKpeTHOMY Jely HEONpEACHCHHOH H
HEHUCIIOJTHUMOM.

N3MeHeHne npaBun ocyLecTB/IeHUA MHOCTPaHHbIX UHBECTULMIN B CTpaTernvyeckmne
obLiecTBa

12 mronss 2018 T. BeTymwm B cmily u3MeHeHuss B DemepanbHbIl  3aKOH OT
29 anpenst 2008 r. Ne 57-03 «O mopsijike OCyNIeCTBICHHS HHOCTPAHHBIX WHBECTHIIMN B
XO35ICTBEHHBIE O0OIIECTBA, HUMEIOIINE CTPAaTerH4ecKoe 3Ha4YeHHe IS OoOecreueHus
00OpOHBI CTpaHbl W 0E30IMaCHOCTH TOCYAapcTBay (maymee — «3aKOH O CTPATErHYecKUX

o0miecTBax») U HEKOTOPbIE UHBIC 3aKOHOJATEIIbHBIE aKThI.

BBegeHne orpaHuMuYeHUMM AN MHOCTPaHHbIX  UHBECTOpPOB, He
npeAaoCcTaBAAOLWMX UHPOPMaLUIO O CBOUX 6eHedurumMapax U UHbIX MLax.

Jo 12 wuons 2018 1. 3akoH 0 cTpaTerHUECKHX OOIIecTBaX MpeaycMaTpUBall psif
OTpaHMYEHMH JUIA y9acTHs B CTpPAaTETHUECKHX OOIIECTBaX HMHOCTPAHHBIX WHBECTOPOB,
YUPEXKIEHHBIX B HEKOTOPBIX O(MIIOPHBIX IOPHCIAUKIUAX, HE3aBUCHMO OT TOTO, KTO

2
SIBIISJICSI X KOHEYHBIM OeHedumapom”.

C 12 utons 2018 r. BMECTO 3THX OTpaHWYCHUIN BBEICHBI HOBbIC TPEOOBAHMSI JJIs TFOOBIX
HHOCTPAHHBIX HMHBECTOPOB (HE3aBHCHMO OT CTPaHBl HX YYPEKICHHS), KOTOpbIC HE
npenoctaBisiioT B ®AC Poccum mHOpMAaIio 0 CBOMX BBITOJONPHOOPETATENAX,

OcHeHIIMAPHBIX BIAJIENbIIAX U KOHTPOIHPYIOLTIX J'II/IHaXS.

[ompobuee cm.: [lpebesruna H.A., Kyuep A.H., Mosumosny M.I., Kmouapesa E.M. Tomn-10
3MeHeHni B cdepe mpaBoBoro perynupoBanusi M&A B Poccun 3a 2017 ron. // AxumoHepHOe
0011eCcTBO: BOMPOCHI KOpropaTuBHOro ympasnenus. 2018. Ne 2. C. 59 — 69.

BI;IFOIIOHpI/IO6peTaTCJII/I u 6CHG(1)I/IIII/IapHLIe BJIaZICIIbIbl  OIPEACIAOTCA B COOTBETCTBUH C
pOCCHﬁCKHM 3aKOHOAATCILCTBOM O HpOTHBOHCﬁCTBHH Jieraji3aiqui - 10X040B, MOJIYYCHHBIX
IMPECTYIHbIM ITYTEM, U (bHHaHCI/IpOBaHI/IIO Teppopusma. ﬂﬂ;{ OIpEACIICHUSI KOHTPOJIUPYIOIINX JIUIT
HCIOJIb3YIOTCS KPUTCPHUU KOHTPOJIA, YCTAHOBJICHHBIC 3aKoHOM O CTpaTeru4€CKuX O6H_[eCTBaX.
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. 4.
Jannas napopmanus npenoctasisercs B ®AC Poccunt B mpon3BosIbHOM Gopme

e B COCTaBEe XOJATaliCTBa O MPEIBAPUTECIBHOM COTJIACOBAHWU CHEJIKH (Hampumep, B
cirydae npuobpetenus 6osee 50 MPOIIEHTOB TOJOCOB B CTPATErHIECKOM OOIIECTBE);

e B COCTaBe YBEIOMIICHHS O COBEpIIEHHOH CleNKe (HampuMep, B cirydae IpHOOpPETEeHIS

oT 25 10 50 IpOIIEHTOB rONIOCOB B CTPATETHYECKOM 00LIECTBE);

e B COCTaBe 3alpoca O HEOOXOJIMMOCTH COIJIACOBAHUS CAENKH B Cilydae, eciad (aKT
YCTAaHOBJIEHUS KOHTPOJISI HHOCTPaHHOTO WHBECTOPA HaJl CTPATETHYECKIM OOIIECTBOM

HEC SBJISICTCSI OUCBUAHBIM, UIIN

e B BHJE OTICIBLHOTO JIOKYMEHTa B CiIydae, €CIM JTOT JOKYMEHT Tpedyercs
®AC Poccnu  Ju1s  TIPUHSTHSA ~PEIIEHUS O TOM, 4YTO CJeJIKa He IMOJUICKUT
MPEIBAPUTEILHOMY COTJIACOBAaHMIO (HAmpuUMep, MpH MPUOOPETEHHUH HHOCTPAHHBIM
HHBECTOPOM OT 25 10 50 MpoIeHTOB TOJIOCOB B CTPATETHYECKOM OOIIECTBE HMIIH MPH
npuobpereHun 6osee S0 MPOIEHTOB TOJIOCOB MHOCTPAHHBIM HWHBECTOPOM, KOTOPBIH
HaxOJUTCS TOJA KOHTpoJieM TpaxaanwHa Poccuiickorr Denepanmu, SBISIOMIAMCS
HaJoroBeIM pe3uaeHToM Poccuiickoit ®@enepau ¥ HE HMMEIOIIMM  HWHOTO

TPaXKTaHCTBA).

WHocTpaHHBEIM ~ HWHBECTOpaM, KOTOpBIE HE MPEOOCTABISIOT YKA3aHHYIO — BBIIIE
nHGOpMAIIHIO, 3allpeniaeTcs:

e mpuobperath 25 u Oojee HPOLEHTOB T'OJOCOB B IOJIB30BATENIAX yJACTKAMH HENp
(heneparpHOTO 3HAUCHHUS (AJIee — KCTPATETHUECKIE HEMPOIIONB30BATEIN);

e npuobperath Oosiee 50 MPOICHTOB TOJIOCOB B MHBIX CTPATETHUYCCKHUX OOIECTBAX;

¢ yCTaHABIMBATH KOHTPOIB HAJ CTPATETHYCCKUMH OOIIECTBAMH HHBIM 00pa3oM; U

e mproOpeTaTh OCHOBHBIC IPOHM3BOACTBEHHBIC CPEICTBA CTPATETHUECKOTO OOIIECTBa,
CTOMMOCTh KOTOPBIX COCTaBJIsIeT 25 u OoJiee MPOIEHTOB 0aJaHCOBOW CTOUMOCTH €T0
AKTHBOB.

I[MomMumoO 3TOrO, TaKWe WHOCTPAHHBIC WHBECTOPHI O0SM3aHBI MOJIYYaTh IIPEIBAPUTEIHHOE

cormacue [IpaBUTENILCTBEHHONH KOMHCCHH 10 KOHTPOJIO 33 OCYIICCTBICHHEM

WHOCTPaHHBIX HBecTUIHNH B Poccuiickoit denepariu Ha mpuoOpeTeHue:

® [IpaBa MpsIMO HWJIM KOCBCHHO PAaCHOPSKATbCA boiee uem 5 IpOoICHTaMH 06Luer0
KOJIMYECTBA I'0OJIOCOB B CTPATCTMYCCKOM HEAPOIIOJIL30BATEIIC,

IIpaBuna npexcraBienus HHGOPMAIMU O BEITOAONIPHOOpETaTENsX, OeHe(HIUMAPHBIX BlIaeIblax 1
KOHTPOJMPYIOMUX JMnax yreepxkaeHsl [locranosnennem Ilpasutenscrsa PO ot 1 nexabpst 2018 T
Ne 1456.
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e 1mpaBa MpPAMO WM KOCBEHHO DAacIopspKaThesl Ooinee yeM 25 MpoLeHTaMH OOIIero
KOJIMYECTBA T'OJIOCOB B MHOM CTPAaTETMYECKOM OOLIECTBE WIM HHOW BO3MOXXHOCTH
OJIOKMPOBATH PEILICHUS €r0 OPTraHoB YIPaBICHHUS.

COBOKYMHbIA KOHTPO/1b.

JUtst ompeiesieHust KOHTPOJIS HaJl CTPATErHYeCKUM OOIIECTBOM yYUTBIBACTCS COBOKYITHAS
noiist Beex (i) MHOCTpaHHBIX MHBECTOPOB, HE TPEIOCTABISIONIMX HHPOPMALUIO O CBOHX
BBIFOZIONpHOOpeTaTessaX, OeHe(UIMAPHBIX BIAAEIbIAX M KOHTPOIHPYIOIIMX JIHIAX,
(ii) mrocTpannsix  rocymapct,  (iii) MeXKIyHApOAHBIX — OpraHM3allMii, a  TaKKe
(iv) HaXOmAMMXCS MO MX KOHTPOJIEM JIHI, JaKe €CIM OHH HE BXOMAT B OAHY IPYIILY
L

HckmoueHne  mpenycMOTPEHO  IUIsl  WMHOCTPAaHHBIX ~ WMHBECTOPOB,  SIBJISFOIIMXCS
aKIMOHEepaMH IyOJUYHOM KOMITAaHUM B cMbicie cTathu 11 Hamorororo komekca PD°
(kpoMe MeKTyHAPOIHBIX OpraHU3allfii, HHOCTPAHHBIX IOCYIAPCTB U KOHTPOJIUPYEMBIX
UMU opraHu3anui). [Ipw ycTaHOBICHHMM KOHTPOJIS JMJIS JAHHOTO WHOCTPAHHOTO
WHBECTOpPa B OTHOIICHWH CTPaTErHYeckoro ooOmecTBa OyAyT YUYUTHIBATHCS TOJIBKO
rojioca, MpUHaUICKAIINE eT0 TPYIIIE JIHII.

anMeHeHVIe NbroT ANa UHOCTpPaHHbIX UHBECTOPOB.

Opranuzanuu, HaxXOJANIMeCs T0J] KOHTPOJIEM POCCUHCKHX JIMI, U WHOCTPAHHBIE
rpakJaHe, IMEIOIINE TAKKE POCCHICKOE TPAKAAHCTBO, OOJIee He OTHOCSTCS K KATErOpUH
WHOCTpPAaHHBIX WHBECTOPOB M HE MOTYT INPETEHAOBATh Ha JIIOTHI, MPEIOCTaBIsEMbIE

3aKOHOAATCIIbCTBOM 00 HWHOCTPAHHBIX WHBECCTHIUAX.

MonHoMouna ®AC Poccumn.

®AC Poccun Kak YHNOJTHOMOYEHHBIH OpraH IO KOHTPOJIIO 3a OCYIIECTBICHUEM
WHOCTPAHHBIX WHBECTUIIMH B CTpaTeTHUECKHE OOIIECTBa TONydYHIA TPAaBO [IaBaTh
Pa3bICHEHUs [0 BOMPOCAaM NMPUMEHEHHS 3aKOHa O CTpaTerHYecKuX 0oOIIecTBax, KOTOPOe

PpaHeeC yKE UCII0JIb30BAJIOCH €10 Ha MPAKTUKE, OJHAKO HE OBLIO 3aKpCIIJICHO B 3aKOHC.

ITyGIMYHBIMHA KOMIIAHUAMM CHHUTAIOTCS POCCHUICKME M MHOCTPAHHBIC OPraHM3alllH, SBISIOLINECS
SMUTEHTAMH IEHHBIX OyMmar, KOTopble (OO NErmO3UTAapHBIE PACHHCKH HA KOTOpPHIE) IMPOLUIH
HpoLeNypy JUCTHHTA U (WIM) OBUIH JOMYIISHEI K 00palIeHHIO Ha POCCUHCKUX OMprkaX, MMEIOIIHX
COOTBETCTBYIOLIYI0 JuieH3uio (MockoBckas Oupxka, Cankr-IlerepOyprckass Oupika), WIH Ha
OupiKax, BKIIOUYCHHBIX B IepeYeHb NHOCTPAHHBIX (PHHAHCOBBIX IIOCPEIHUKOB.
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Hapnenenne I'Ipe3V|p,eHTa PO ANCKpeunOHHbIMU NOJIHOMOYNAMU NO peryinpoBaHUIO
KOpnopaTUBHbIX OTHOLUEHUU

6
4mions 2018 T. BCTYmWIM B CHIy HOJNOXEHUS (enepaIbHOro 3aKoHa ~ , KOTOpPBIE
HagemsnoT [Ipe3snnenta PO mpaBoM B HCKITIOUNTENBHBIX CIydasx U B OTACIBHBIX chepax
yCTaHABINBATH OCOOCHHOCTH:

e CO3MaHUs, PEOpPraHMU3aIliH, JUKBUIAIMKA W TPABOBOTO IOJOXKCHUS XO3SIHCTBEHHBIX
oOmiecTB (BKJIIOYAS pealM3alMi0 OOS3aHHOCTH I10 XPaHEHHWIO, PACKPBITHIO WM

MPeI0CTaBICHUI0 HHPOPMAIIUU 00 UX JAEATEIbHOCTH);
® COBEpILEHUS CIENIOK (BKJIOUYas HX HOTApUAIbHOE YIOCTOBEPEHUE U YUET);

® [IPaBOBOIr0 MOJIOKECHUA SMUTCHTOB U HpO(l)eCCI/IOHaJ'ILHLIX Y4aCTHUKOB pbIHKA IICHHBIX

Oymar; u
e ydera HHGOPMAIIMH O IIEHHBIX OyMarax.

B 3aKkoHe He pacKpbIBaeTCs, YTO IIOHUMACTCS IIOL «UCKTIOUUMENbHBIMU CAYYAIMUY W
«omoenvhbiMu cpepamu desmenvrocmu». PaBHBIM 00pa3oM 3aK0H HE NPEIyCMaTpUBACT
e M XapakTep TaKuX BO3MOXKHBIX OCOOCHHOCTEH, CPOKM M MOPSIOK MX BBEICHHS H

MMPUMCHECHUS, a TAKKC KPYT JIMI, B OTHOIIECHUHN KOTOPBIX OHU MOT'YT YCTaHABJIMBATbHCA.

ITockonbKy TaHHBIE TTOJIOKEHUSI HOCAT CIIMIIKOM OOIIMI XapakTep, OLEHUTh CTENCHb UX
BIMSHUS Ha pPEryIMpPOBAaHME KOPHOPATUBHBIX OTHOLIEHWH He MpeAcTaBiseTcs
BO3MOKHBIM. BMecTe ¢ TeM Takue mupokue noaHoMouus no3soisT IIpesunenty PO B
OTACIHBHBIX  CIy4asX  KOPPEKTHPOBaTb  TIPaXJaHCKOE M KOPIOPaTHBHOE
3aKOHOJATENLCTBO, @ TAKXKE 3aKOHOAATENbCTBO O pBIHKE IEHHBIX Oymar. B cBoro
ouepelib STO MOXKET IMPHUBECTH K CO3JAHUIO PA3JIMUHBIX IPABOBBIX PEXHUMOB JUIS
KOMIIAHMM M3HAYaJIbHO C OJHUM IIPaBOBbIM CTaTycOM U, Kak CIEACTBUE, K
BO3HUKHOBCHHIO Pa3HOPOJHOM IPAaBONPHMEHUTEIBHOM IPAKTUKA M IIOTEHLIUAIBHO

MIPaBOBOM HEOMPEEICHHOCTH.

anIHFlTMe 3aKOHa O peAOMULUNTIALNN NHOCTPAHHDbIX KoMnaHumn B Poccum

3asrycra 2018r. Bcrymun B cwiy @enepanmpHprii 3akoH «O  MEXIyHApOIHBIX

KOMIIaHMAX», B Pe3yibTaTe MPUHATHA KOTOporo Poccus crana ofHOM U3 NEPBBIX CTPaH-

DdenepanbHbiii 3akoH 0T 4 wronHs 2018 . Ne 133-d3 «O BHECCHHH H3MCHEHHHA B OTICIBHBIC
3aKOHOAaTeNbHbIe akThl Poccuiickoit ®enepaunu W NpU3HAHWU YyTpaTHBIIEW cumily uactu 15
craten 5 @egnepanbHoro 3akoHa «O BHeceHMHM u3MeHeHuid B DepepanbHpli 3akoH «OO0
00513aTEILHOM CTPaxXOBaHUM I'PAXKIAHCKONH OTBETCTBEHHOCTH BIAJENBIEB TPAHCIOPTHBIX CPEIICTB
U OTHeNbHBIC 3aKOHOJAATeNbHBIE akThl Poccmiickoit ®enmepanum» B CBA3M C INPUHATHEM
OenepansHoro 3akoHa «OO0 yIOJIHOMOYEHHOM IO TIpaBaM IOTpeOuTeneil (UHAHCOBEIX YCIyT»,
KOTOPBIH BCTyNHI B cruty 3 ceHTs0pst 2018 1.
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unenoB CHI', mpemycMOTpeBIIMX BO3MOXKHOCTh PEIOMHUIMIALMHU (TIEPEPErucTpalum)

HWHOCTPAaHHBIX KOMITaHWH.

Ha ocHoBaHnM TaHHOTO 3aKOHA HHOCTPAaHHAsI KOMITAHHS MOXKET OBITh 3apEeTHUCTPUPOBaHA
B poccuiickom ExnHoM rocynapctBeHHOM peectpe topunumdeckux nuin (EI'PYOJI) B
(hopme 0o0IecTBa ¢ OTpaHMYCHHON OTBETCTBEHHOCTHIO HJIM aKIIMOHEPHOTO OOIIECTBa CO
CTaTycoM MeXIyHapoaHoi kommanuu. I[locne mpoxoxknaeHus peructpauuud B Poccun
peAOMULIMIMPOBAHHAS KOMIIAHUS UCKIIIOYAETCs U3 pPeecTpa IOPUANYECKUX JIUL] B CTpaHe
CBOEH MepBOHAYANBHON perucTpalyu, Ho COXpaHseT Ipu 3TOM BCe paHee BO3HUKIINE Y
Hee TMpaBa M OOS3aHHOCTH ¥ CUMTACTCS CO3NAHHONH HE C OaThl BHECCHHUS 3alliCH B
EI'PIOJI, a ¢ patel cBoeil mepBoHAYaIbHOM PEruCTpalliid B HHOCTPAHHOM TrocyaapcTse. B
9TOM  3aK/IIOYaeTCsl NPUHLUUNMAIBHOE  OTJIMYME INPOUENYpbl  PEAOMHULMIISALMU
WHOCTPAHHOW KOMIIAHUU OT €€ JIMKBHJIAIIMK B CTPaHE MEPBOHAYAIBHOTO YUPEKICHUS C

MOCIEAYIOIMINM YUPEXKICHUEM HOBOM KoMnaHuu B Poccun.

C MomenTa peructparnuu MexayHapogHor kommnannu B EI'PHOJI ee nmuuabiM 3ak0oHOM
CTAaHOBHTCSI POCCHICKOE TPaBo " IIpu >TOoM B TeyeHHE MNEPEXOAHOTO MEPUOa,
ycTaHoBieHHOTO 10 1 stHBapst 2029 1., ycraB MEXKAyHApOJHOM KOMIIAHUW MOXKET
IpeaycMaTpuBaTh INpPUMEHEHHE K HEH HHOCTPAaHHOTO IIPaBa, PpEryIHpYIOLIETO
OTHOILIEHUS] YYaCTHHUKOB, a TaK)Ke€ MPaBUJl MHOCTPAHHBIX 61/1p>i<8. B stom ciydae yctas
JIOJDKEH COZICpKaTh apOUTPaKHYIO OTOBOPKY O Tepejaue BceX KOPIOPATUBHBIX CIIOPOB,
CBA3aHHBIX C y4acTHEM B MEXIYHAPOJHOW KOMIIAHUM, Ha PAacCMOTpPEHHE TpeTeiicKoro
cyga. B oaToif wWacTm pacummpsieTcss nepedeHb  apOUTPaOENbHBIX  CIIOpOB,

MPEeIyCMOTPEHHBINH ApPOUTPaKHBIM MPOIeCcCyaTbHBIM KoJiekcoM PD.

3aK0H 0 MEXIyHapOIHBIX KOMITAHHUAX OBUT IPUHAT B paMKax OOIIEro MakeTa 3aKOHOB I10
CO3JIaHMIO CIICIMATBHBIX aJIMUHHUCTPATUBHBIX pailoHOoB (CAP) Ha octpoBe Pycckwuii
(ITpumopckwuit kpaif) u octpoBe OkTa0pbckuit (KammauHrpanckas 06JIaCTL)9 B KadecTBe
aIbTEpHATUBBl HMHOCTPAHHBIM OQIIOPHBIM 30HaM. PegoMHLIIAIMS HHOCTPAHHBIX
KOMITaHUH JOMyCKaeTCsl TOIbKO B YKa3aHHbIX pailoHax. C MpakTHYECKOH TOUYKHU 3peHHs
9TO O3HayaeT, YTO EJUHOJIMYHBIA HCIOJHUTENBHBIM OpraH peaoMHULMIMPOBAHHON
KOMIIAaHUM JOJDKEH HAXOAUTbCA B IpeleNax yKa3aHHBIX PAalOHOB, MOCKOIBbKY MECTO
HaXOXKJEHUS MEXKIYHApOJHOH KOMIIAaHWHM, Kak M JI00ro Jpyroro oOIecTsa,

OMMPECACIIACTCA IO MECTY HAXOXACHUS €€ CANHOJIMIHOI'O0 UCIIOJTHUTCIIBHOI'O OpraHa.

Ha mpakTike BO3MOXXHOCTh PEIOMHUIMIIALIMNA MHOCTPAHHBIX KOMITaHWH OyAeT 3aBHCETh
HE TONBKO OT HANW4YMA TOI3aKOHHBIX aKTOB, JCTANBHO PEriJaMEHTHPYIOIINX
TEXHUUYECKYIO MIPOLEAYpPY NepeperucTpalii HHOCTPAaHHbIX KoMIaHuil B Poccuu, HO U OT
TOTO, HACKOJBKO  33aKOHOAATENBCTBO  CTPaHbl  NEPBOHAYANBLHONH  PETHUCTpPAINH

JInunbiii 3akoH (lex societatis) perymupyer, B wactHocTH, (i) CTaTyc KOMIIAHHH B Ka4ecTBE
ropuaryeckoro suia, (ii) Bompockl ee peopranusanuu u guksuganuu, (iii) mopsiok npuoOpereHust
KOMIaHHeH 1paB U oO0s3aHHOCTEH, (iV) KOpIOpAaTHBHBIE OTHOLICHHUS, B TOM YHCIC OTHOIICHHS
KOMIIaHHH C €€ YYaCTHHKaMH, (V) OTBETCTBEHHOCTh y4aCTHUKOB.

Oenepanbublii 3akoH 0T 25 nexabpst 2018 r. Ne 485-D3 «O BHeceHHMH WU3MEHEHUH B OT/JEIbHBIC
3aKOHOJATeNbHbIe akThl Poccuiickoit denepanum».

OCTpOB OKTSI6pI)CKI/H71 — UCTOPHUYICCKOC HAa3BaHUE YaCTHU OJHOI'O U3 paﬁOHOB T. KaIII/IHI/IHFpa,I[a.
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HHOCTpaHHOﬁ KOMIIAHUU  TO3BOJIACT TaKyl0 pPEAOMHULHUIIALALO. Ecim  mectHOE
3aKOHOAATCJIBCTBO HE NPHU3HACT PCAOMHUIWIALNNIO, TO MOI'YT BO3HUKATh, B YaCTHOCTH,

CJIE/TyIOIINE PUCKH:

® DPHUCKHU, CBA3AHHBLIC C IMAPAJIJICIbHBIM CYIICCTBOBAHUEM IBYX KOMIIAaHUM B TEYEHHUE

MIEPEXOTHOTO MEPHO/IA;

® PHCKH BO3HHKHOBEHHS HENPEIBUACHHBIX 00s3aHHOCTEH (B TOM YHCIIE TI0 JOCPOUHOMY

HCIOJIHCHUTIO WIN MPCKPAIICHNUIO CYIIIECTBYOIIUX O6$I3aTeJ'IBCTB);

® DPHUCKHU YTPAThl IPpAaB HAa aKTUBbI, IPUHAIJICIKAIINEC pe}:[OMI/IL[I/IHPIpyeMoﬁ HHOCT‘paHHOﬁ

KOMIIaHWH;
® DUCKU yTpaTbl KOPIIOPATUBHBIX IIPaB €€ YYaCTHUKAMHU.

Ocoboe BHHMaHHWE NPH PEAOMHIMLINNA HEOOXOINMO YIENATH JOTOBOPEHHOCTIM
WHOCTPAHHOW KOMITAaHHH, YPETYJIHPOBAHHBIM HMHOCTPAaHHBIM MpPaBOM. 3aKOH O
MEKIYHAPOOHBIX KOMIIAHUSAX TMPSIMO  IIPEIyCMAaTPUBAeT, YTO PEIOMHIIMIIIIHS
UHOCTPAHHOW KOMIIAHHUHM HE BJICYET HETATHBHBIX MOCJCACTBUIA AJS €€ 00s3aTeNbCTB.
OpHako Ha TPAKTHKE MPUMEHHMOCTh NAHHBIX IIONOKEHHH K MPaBOOTHOIICHUSM,
MOJUMHEHHBIM WHOCTPAaHHOMY TIpaBy, He sBJsieTcss OeccropHoil. Bomee Toro, B
KPEIUTHBIX COTTIAIICHUSX, OMIINOHAX, JOTOBOPAX O COBMECTHBIX MPENNPUITHIX U WHBIX
COTJIAIICHHSX, 3aKIF0YAEMBbIX 110 HHOCTPAHHOMY MPaBy, MOTYT COIEPKATHCS TOCTATOUHO
IPOKHe HOPMYITHPOBKH, KaCAIOIINECs CITydaeB HEBBIOJIHEHHUS 00s3aTeabCTB (events of
default), cymectBenHoro wusmenenusi obcrostenapcte (Mmaterial adverse change),
peopraHu3aIy WIN JUKBUIAINH, JCHCTBHE KOTOPHIX MOXET PacHpOCTPAHITHCS W Ha
PEIOMUIIIIISIINIO. B HEKOTOPBIX TOTOBOpax MOXET OBITh YCTAaHOBJICH MPSIMOM 3alpeT Ha
PEIOMUIIIIISINIO WU TIPEIYCMAaTPUBATHCSI BOSHUKHOBEHUE JOMOJHUTEIBHBIX TPaB HIIH
00s13aHHOCTEH y CTOPOH Ha Clyd4ail pelOMHUIMISAINH (HampuUMep, MpaBo MPOAATh WA

10
BBIKYIIUTH aKIIAN) .

I[J'IS[ 1eneld  BaJIOTHOIO 3aKOHOJIATENbCTBa MCXKAYHApOJHAasA KOMIIAHUA CUHUTACTCA

HEPE3UICHTOM.

HecmoTps Ha [0CTaTOYHO aKTHBHBIM HWHTEpEC, TMPOSBISEMbIA HHOCTPAHHBIMU
KOMIaHHUSAMHU K MPOLEAYPE PEAOMUIIMIISALUM, 110 COCTOAHUIO Ha KoHel 2018 r. myOaudHo
COO0IANOCh TOJMBKO 00 OJHOM ciy4ae PEAOMUIIMIISAIMN WHOCTPAHHOW KOMIIaHHUH,
3apeructpupoBanHoi Ha Kumpe, o yem 06110 00BsBieHO 11 centsiops 2018 r. B pamkax
BoctoyHOro 3K0HOMHUYECKOTO (bopyMall. Taxxe 20 nexabps 2018 r. xommanus En+

1 Tlompobmee cm.: Jlpebesrmma H.A., Mopmosny M.I., Kmouapera E.M. PegoMummmsims

WHOCTPAaHHBIX KoMmaHud B Poccun. // AkiumoHepHOe OOIIECTBO: BOMIPOCH KOPHOPATHBHOTO
ynpasienns. 2018. Ne 11. C. 79 — 83.

11 https:/Avww.vostbank.ru/about/press-center/news/odin-iz-klyuchevykh-aktsionerov-banka-

vostochnyy-stal-pervym-rezidentom-spetsialnogo-administrativno/.
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Group Plc o0bsBuna 06 OZOOpEHHM aKIHOHEPAMH PELICHHs O MepeperucTpaluu
xomnanuu (continuance) 8 Kanunnsrpaze (PD)™.

B cooTBeTcTBUH € MONpPaBKaMH K 3aKOHY O MEXIYHAPOIHBIX KOMIIAHHAX, BCTYTHBIINMHI
13

B cuiy 25 nexabpst 2018 r.™”, BO3MOXKHOCTh PEIOMHULMIALUN HpeAocTaBiseTcs (1pu

COOJIFOJICHUH psifia YCIOBHI) TOJIBKO MHOCTPAHHBIM KOMITAHUSM, CO34aHHBIM HE MO3JHEe

1 ssuBaps 2018 r.

CoBeplLueHCTBOBaHUE KOPNOPaTUBHOIO yrNpaB/ieHUA B aKLIMOHEPHbIX o6LuecTBax

19 mrons 2018 r. BCTymuiu B CHily M3MeHeHHS B DenepalbHBIA 3aKOH OT 26 nexadps
1995 r. Ne 208-®3 «O6 akIMOHEpHBIX 00mIecTBax» (nanee — «3akoH 00 AO»), KOTOpEIe,
[0 MHEHHIO MX pa3pabOTYMKOB, HANPABICHBI Ha MOBBIMICHUE (i) YPOBHS 3alHTHI MPaB
MHHOPHUTApPHBIX  aKiKoHepoB U  (ii) kauecTBa KOPIOPATHBHOTO  YIPABJICHHUS B
aKIMOHEPHBIX oO1IecTBaX. OCHOBHBIC U3MEHEHHUS KPATKO PUBOIATCS HUXKE.

PeBn3noHHaa komuccus.

OTtMmeHeHO TpeboBaHue 00 005f3aTEIBHOM CO3JAHUM PEBU3HOHHON KOMHCCHU B
aKIMOHEpHBIX obmectBax: (i) B nyOnuunwix 0OIIECTBAX PEBU3UOHHAS KOMHCCHUSI HE
CO3/aeTCs, €CIIM TONBKO €€ HaaudyWe He MpeayCMOTpeHo ycraBoMm obmiectsa; (ii) B
HenyOIuuHblx 00LIECTBaX PEBU3HOHHASI KOMUCCHS, HAITPOTHUB, M0 YMOIYAHHIO CO31aeTCs,
HO B ycTaBe OOIIECTBA MOXHO MPEAyCMOTPETh €€ OTCYTCTBHE. B aKIuoHepHOM
oOmiecTBe Tereph HE MOXKET OBITh SAMHOJIMYHOTO PEBU30pPa, 332 HCKIIOYCHUEM OOIIECTB,

B KOTOPBIX MO cOCTOSTHHIO Ha 19 mronst 2018 1. peBu3op ObLT yxke n3bpaH.

YHpaBneHMe pucKamm, BHyTpeHHMﬁ KOHTpPO/1b, BHYTpeHHMﬁ ayauT.

C 1 cenrsiops 2018 r. nybnuynvie akIMOHEpHBIE OOMmIecTBa 00s3aHBI OPraHU30OBHIBATH
CUCTEMY YIIPaBJICHUS PUCKAMU U BHYTPEHHEro KOHTpoud, a ¢ 1 mronsa 2020 r. — Taxxke
OCYIIECTBJIATh BHYTPEHHHI ayquT g OLEHKH HaJeXHOCTH U 3(dexTnBHOCTH
yIpaBlieHHs PUCKaMU U BHyTpeHHero kKoHtpousisi. Kpome toro, ¢ 1 miomst 2020 r. coBer
aupekTopoB (manee — «CI») nybauunoeo oOumectBa Oymer 00s3aH cHOPMHPOBATH
CHECIUANBHBII KOMHUTET HO ayauTy Ui NPeIBapUTEIBHOTO PACCMOTPEHUS BOIPOCOB,

o o 14
CBA3AaHHBIX C KOHTPOJIEM 3a (1)I/IH8.HCOBO'X03$II/ICTBCHHOI/I ACATCIIbHOCTBIO O6H_IeCTBa

Mpaso CA npepnaratb KaAHAMAATOB B OpraHbl ynpas/sieH1s o6LecTBa.

C 1 cenrsops 2018 r. CJI BOpaBe MO CBOEMY YCMOTPCHHIO BKIIIOYATh KAHAWIATOB B

CIHCOK KaHIUAATYp JUTs u30paHus Ha obiieM cobpanuu akironepos (nanee — «OCA») B

12 hitp://www.enplus.ru/upload/iblock/052/052162a9376a3904905fa8e103517e7e0.pdf

1 Oepnepanbublii 3akoH 0T 25 aexabpst 2018 r. Ne 485-D3 «O BHeceHHH W3MEHEHU B OTICITIbHbIC

3aKoHo/aTeNnbHble akThl Poccuiickoit denepanum».

14 Takas o6s3aHHOCTS Ha HacTOsLIMI MOMeHT 3akperuieHa B [lonoxenun banka Poccun «O nomycke

LEHHBIX 6yMar K OpraHuM30BaHHBIM TOpramM» W IMpaBujiax JIMCTHUHIA IJIA O6H_[eCTB, AKIMU KOTOPBIX
BKJIFOYECHBI B KOHTPOJIBHBIC CITMCKU IIEPBOI'O (BI)ICIHCFO) 1 BTOPOT'O YPOBH:.
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Oprassl yrpasiieHus o0liecTBa, Bkirodas cam CJl. Panee Takoe mmpaBo npenocTaBisuioch
CJ| Tonbko B ciaydae OTCYTCTBHUS WM HEIOCTaTOYHOIO KOJMYECTBA KaHIUAATOB,

MNPEAJIOKCHHBIX daKITUOHEPAMU.

KBopyM ans oao6peHns caenoK ¢ 3anHTepecoBaHHOCTbIO.

IIpy npuHATHUM pelmieHuss O Jade CoIJlacusl Ha COBEpILUEHHE CHEIOK C
3anHTepecoBaHHOCTbI0 OCA cuuTaercsi MPaBOMOYHBIM HE3aBHUCHMO OT KOJIMYECTBA HE

3aMHTCPECOBAHHBIX B COBEPUHICHHH CACIKH AKOUOHEPOB, IPUHHUMAIOMINUX YYaCTHE B
OCA.

I'IpaBo ronoca no npusnaernposaHHbIM akKUunaM.

Branmensl pUBUIIETHPOBAHHBIX aKIUK MOMy4YHiid TpaBo rojocoBate Ha OCA 1o
BOIPOCaM, pelIeHHE TI0 KOTOPBIM B COOTBETCTBHHU C 3aKOHOM MPUHUMAETCS €IMHOTJIACHO
BCEMH aKmuoHepamMu. Kpome TOro, BIamenbObl MPUBIICTUPOBAHHBIX  aKIHN
OTIPEJICNICHHOTO THIA MPHOOPETAIOT MpaBo rojoca M0 BOINPOCAaM O BHECEHMU B YCTaB
o0IIecTBa MOJI0KEHUH 00 OOBSIBIICHHBIX MPUBHICTHPOBAHHBIX AKIHSAX 3TOTO UIU UHOZO
TUMA, pa3MEIIeHUEe KOTOPhIX MOXET MPHUBECTH K (PAaKTUUECKOMY YMEHBIIEHHUIO pazMepa
IUBHICHOA WIN JINKBUAAIIMOHHON CTOMMOCTH IO TPHBIJICTHPOBAHHBIM AKIMSIM 3TOTO
THUTIA.

ﬂ,MBMAeHAbI no npusunernpoBaHHbIM akKUnAaM.

YTOo4uHEH 4acTO BO3HHKABIIMI Ha MPaKTHUKE BOIPOC ONPENENICHHs B yCTaBe OOIIECTBA
pasMepa AUBUACHAOB IO MNPUBUIICTUPOBAHHBIM aKIUSIM. B YaCTHOCTH, OH CYHUTACTCA
TaKKe OMpENeNICHHBIM, €CIIH YCTaBOM OOIIEeCTBa MPEIyCMOTPEH MHUHUMATBHEIA pa3Mep
JUBUICHIOB, B TOM 4YHCIEé B MpPOIEHTAaX OT YUCTOW NpuObUM obmiectBa. Pasmep
JUBUACHIOB HE CUMTAeTCs ONpEIeNIEHHBbIM, €CIM B YCTaBe YKa3aH TOJIBKO UX
MaKCHUMaJIbHBIN pazMep.

MpaBso Tpe6oBaTb BbiKyna aKUuUi.

IIpenycMoTpeHO, YTO y aKIIMOHEPOB HE BO3HUKAECT MpaBa TPeOOBATh BHIKYIA OOIIECTBOM
IIPUHAJICKALUX UM aKIUi B ciiydyae nepenadyu B komnereHuuio CJ] Bonpocos, KOTOpble
otHeceHbl kK kommeTeHIud OCA u MoryT ObITh Tiepeaanbl B komnereHiuo CJ1 (panee Ha
MPAaKTHKE BCTPEYANIach MO3MIINSA, COTJIACHO KOTOPOH BHECCHHE TAKUX U3MEHEHHH B YCTaB
MOTJIO CYHUTAThCSl W3MEHEHHEM, OTPaHWYMBAIOIIMM IIpaBa aKI[MOHEPOB, W, TaKUM
o0Opa3zoM, ToAmagaronmM 1o 1eicTre cT.75 3akoHa 06 AO).

YTBepxaeHue

TUNOBbIX yCTaBOB ANs poccumcknx OO0

24 centsabpss 2018 r.  omybOmmkoBan Ilpuka3 MuHHECTEpCTBA  IKOHOMHUYECKOTO
pa3Butusi PO Ne 411 ot 1 aBrycra 2018 1. 00 yrBepxkaeanu 36 GopM THUIIOBBIX yCTaBOB
JUst OOIIECTB C OTPaHUYEHHONM OTBETCTBEHHOCTHIO. IIpuka3 BcTymaer B cuiy 24 MroHs
2019r.
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TumoBble yCTaBbl YTBEPIKICHBI HAa OCHOBaHUHM CTaThi 12 DemepaibHOrO 3aKOHA OT
8 peBpas 1998 r. Ne 14-03 «OO6 o0miecTBaXx C OTpaHHMYCHHOH OTBETCTBEHHOCTBHIOY
(manee — «3akon 06 OOO»), cormacHo KOTOPOW OOIIECTBO MOXET JIEHCTBOBATH JIHMOO
(i) Ha ocHOBaHWH yCTaBa, YTBEP)KICHHOTO, KaK U MPEX/e, YYaCTHUKAMH 00IIeCTBa, 100
(ii) Ha OCHOBAHUHU TUIIOBOTO YCTaBa, YTBEPIKACHHOTO MUHUCTEPCTBOM 3KOHOMUYECKOTO
pa3BUTHS.

Bce 36 GopM THITOBBIX yCTaBOB MpPECIBLHO JIAKOHHYHBI IT0 CONEPKaHUI0 (KaXIas MeHee
IByx crpaHuil). [Ipu 5ToM MHOTHE MOJIOKEHHsI TUIIOBBIX ()OPM COAEP kAT JIUIIb CCHUIKU

Ha COOTBETCTBYIOIIHE MMoJIoxkeHus 3akona 06 O00.

DOopMBI Pa3THYAIOTCA MEXIy CO00H BO3MOYKHBIMHM BapHaHTAMH yPETYJIHPOBAHHS psaa
BONPOCOB, MO KoTOpbiM 3akoH 00 OOO mo3BOJISET y4YacTHUKAM CaMOCTOSTEIBHO
OIPENeIATh MO3MIKI0, a UMeHHO: (i) OTUyXKIeHHe YJaCTHHKOM CBOel momu (wam eé
vactn), (ii) mpenMyIecTBEHHOE PaBO YYACTHUKOB Ha MOKYIKY J0IH (MJIH 4acTH JOJIH),
(iii) mepexox monM ydYacTHHKA K €ro HacieaHukam (mpaBompeeMmHukam), (iV) BBIXOX
y4yacTHUKA U3 0011ecTBa, (V) pyKOBOACTBO TEKYIIEH AESITENLHOCTRIO OOIIECTRA, & TAKKE

(vi) moaTBepIKIEeHHE PEIeHH 00IIero COOpaHus yIaCTHHKOB.

VYTBep)KACHHE TUIOBHIX ()OPM HANpaABIECHO Ha YIPOIICHHWE MpoIlecca IMOATOTOBKH U
COIJIACOBAaHMS YCTaBa M, KaK CIEICTBHE, COKpAIEHHE COIyTCTBYIOIIMX H3JCPIKEK
yuacTHUKOB. OmHaKo, VyUYATHIBas KpailHe OrpaHHMYCHHBIH HA0Op  IOCTYITHBIX
KOPIOPATUBHBIX MEXAaHU3MOB W  BO3MOXXHBIX BapHaHHﬁ, a TakKXKE€ 4YaCTHYHOC
HecooTBeTcTBHE 26 w3 36 (¢opM IeHCTBYIOIEMY 3aKOHOJATEIbCTBY (B YACTH
HUCKIIIOUCHU S MMPpEUMYIIECTBEHHOT'O npaBa nin OCYHICCTBIICHUSA TMOJITHOMOYHI
eIVHOIMYHOTO HCIIONHUTENFHOTO OpraHa), TPENCTaBSIETCS, 4YTO IPaKTHYECKOE

. 1
HCIIOJIB30BAHUE TUIOBBIX (POPM B TEKyILEH perakiuy OyieT orpaHHuCHHBIM >

N3MeHeHne 3aKoHOoAaTeNnbCcTBa 06 MHcangepckom nHeopMaumMm 1 MaHUNYJIMPOBaHUN
pPbIHKOM

3asrycra 2018 1. mpuHatel mompaBku B DenepanbHbiii 3akoH or 27 mroms 2010 r.
Ne 224-03 «O mpoTHBOACHCTBHM HENPABOMEPHOMY HCIIONB30BAHMIO HHCANHAEPCKOM
UHPOPMAIIMA U MAHUIYJIUPOBAHUIO PHIHKOM M O BHECCHUH H3MEHCHHU B OTICIBHEIC
3aKOHO/aTeNIbHbIE aKThl Poccuiickort denepanum» (ganee — «3akoH 00 WHCAWIEPCKOI
uHpopManuu»),  KOTOpblE  MPEAYCMATPUBAIOT  PSJ  CEPbE3HBIX  H3MEHEHHH,
3aTparMBalOIIMX BCEX JIMI, [IESITEIbHOCTh KOTOPHIX CBsi3aHA C HHCaWAepCKon

uHpopMmarmeit. bompimas yacte m3MeHeHHH BeTymaet B cty ¢ 1 mas 2019 r.

1% Tlompo6uee cm.: Kyuep A.H., Mosmosma M.I'., Cemeror O.B. YIBepKICHB THIOBbIE YCTABBI VIS

poccuiickux OOO. // AxnumonepHOE OOIIECTBO: BOIPOCH KOPIIOPaTUBHOrO yrpasieHus. 2018.
Ne 12. C. 67 - 73.
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MepeuyeHb MHcanaepckomn MHpopmaLumm.

[lepeuenp mHCalepckoi MHPOPMAIIMH, YTBEPKIaeMbIii bankom Poccymlﬁ, OoJbie He
Oyzer sBIATHCS uUcUepnbIBatomMM. FOpuauueckue iuia, yka3aHHble B 3akoHe 00
WHCalepckol WHGOpMAIMKH (SMUTECHTBI, OPraHU3aTOPBl TOPTOBIM M Ap.), OymyT
00s3aHbI COCTaBJIATh COOCTBEHHBIE IEPEUYHM HHCaiepckold HMH(OpManmuu ¢ ydeToM
ocoOeHHOCTell WX MesITeNbHOCTH. Takwe MepedHH IOJDKHBI OyAyT BKIIOYATh, B TOM
gucie, WHGOPMAIUIO, COACPXKAIIYIOCS B BBINICyKa3aHHOM [lepeune wHcanaepckoit
uHpopmarmu baraka Poccun. [Ipu 5TOM 3MHUTEHTHI, X JOKHOCTHBIE JTUIA U PAOOTHUKU
He OyayT HECTH OTBETCTBEHHOCTh 3a OTCYTCTBHE B COOCTBEHHBIX IE€PEUHSIX
nHboOpMaIMH, KOTopas He BKJIoYeHa B [lepedens mHcalaepckoit mHpopMmaryu banka

Poccun.

MepeueHb MHcanaepoB.

Ilepeuenr WHCaWIEPOB, YCTAHOBJICHHBIH 3aKOHOM 00 HWHCaWIEpCKOW HWHQOpMaIuH,

JOMOJIHACTCA CICAYIOIMUMHA JIUIAMU:

¢ JiMiamMu, UMCHOIIUMHU MPABO KOCBEHHO pacropsAKaTbCsA HE MEHEC UCM 25% T0J0COB B

BBICIICM OpraHe yIpaBJICHHUS OIIPCACICHHBIX JMI], BKJIOYas SMUTCHTOB,

e JIMIAMH, WUMEIONIUMH JIOCTYIT K HMHQPOPMAIMH O MOATOTOBKE WM HATPABICHAM
(i) moGpoBOIBLHOTO,  00S3ATEIBPHOTO WM  KOHKYPUPYIOIIETO  IMPEAJIOKEHUS O
npuobpeTeHnH eHHBIX Oymar, (ii) yBemomiienns o mpaBe Tpe6OBaTh BBIKYIIA [IEHHBIX
6ymar wmu (iii) TpeboBaHuMs 0 BBIKYTIC EHHBIX Oymar B cooTBeTcTBHH ¢ riaBoi XI.1
3akoHa 00 AQO, BKIIOYas JIMII, HAITPABUBIIUX B aKIIMOHEPHOE OOIIECTBO YKAa3aHHOE
NpEUIOKEHUE, YBEIOMICHHE WM TPeOOBaHWE, OIEHIIMKOB W OaHKH, BBIIABIIHE

0aHKOBCKYIO TapaHTHIO.

HoBble BHyTpeHHNE AOKYMEHTbl SMUTEHTOB U MHCAAEpPOB.

IOpunuueckne mnuna, ykasaHHBIE B 3aKOHE, BKIIOYas HSMHUTEHTOB (B TOM YHCIIE
MHOCTPAHHBIX), X KOHTPAreHTOB U KOHCYJIbTAHTOB, BKIIIOUCHHBIC B CITUCOK HHCAIEPOB,
kK 1 mas 2019 r. momxHBl OyQyT YTBEPAUTH PSR HOBBIX BHYTPCHHUX JIOKYMEHTOB, a

HMCHHO!

e [paBUa BHYTPEHHEIO KOHTPOJIA 1O NPEJOTBPAILEHHIO, BBISBICHUIO M MPECEUCHUIO
HEIIPaBOMEPHOIO UCTIONB30BAaHUSL  HMHCainepckod  uHpopMarmu U (MIIH)

MaHHUITYJIMPOBAHUS PBIHKOM H

® YCJOBHS COBEPIICHHS onepanuid ¢ (PMHAHCOBBIMA MHCTPYMEHTAMH UJICHAMH COBETa
JUPEKTOPOB, TPABJICHUS, JIUIOM, OCYIISCTBIISIONUM (QYHKIUH €IUHOIUYHOTO
HCIIOJTHUTEIBHOTO OpTraHa, YWiCHAMH PEBU3NOHHON KOMHUCCUH, (PM3UUICCKUMU JTHIIAMH,

16 Ilepeuens wuHcalimepckoll WHQOpMaIVK, YCTaHOBICHHBI VYkazanwem banka Poccum ot

11 cenrsi6pst 2014 r. Ne 3379-VY (nanee — «Ilepeuens uHcaiiaepckoil vHGOpPMALMH, YTBEPKIaCMBbIi
Bankom Poccum»).

11
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UMCIOIINMHU JOCTYIl K HHcaﬁﬂepCKOﬁ I/IH(l)OpMaHI/II/I Ha OCHOBAHHHU TPYAOBBIX HWJIN

TpaAXIaHCKO-IIPABOBLIX JOT'OBOPOB, 4 TAK)KE CBA3AHHBIMH C HUMH JIMIIaMU.

Kpome Toro, ecnm paHee uWHcaliep HWHGOPMHpPOBAICA O TpeOOBaHUAX 3akoHa 00
UHCalIepckoil MH(pOpMAIMd U 00 OTBETCTBEHHOCTH 3a €ro HapYIICHHE TOJIBKO MpU
BKIIFOUCHHH B CITMCOK MHCcaHaepos, To ¢ 1 mas 2019 r. Takoe nHpOpMHUpOBaHHE (a TAKKE
UHPOPMHUPOBAHUE O TOM, YTO MHCAWaep OyAeT BKIIOUCH B CIIUCOK WHCAMIEPOB) CTaHET
00s3aTETIBPHEIM ¢ TIPH 3aKIIOYCHUH JOTOBOPA € IOPHAMYCCKUM JIMIIOM, ITOJIYYaOIINM
JOCTYT K MHCAUAePCKO HHPOPMAITHH.

MpeactaBneHne wuvHcangepamMm UHPOPMAUMM O  COBEpPLUEHHbIX
onepauusx.

C wuHcaiinepoB cHMMaeTcsl OOS3aHHOCTh YBeIOMJIATH KommaHuu u bank Poccun o
COBEpIICHHBIX OlEpalyiax C IEHHBIMH Oymaramu, (PUHAHCOBHIMH HHCTPYMEHTAMH,
WHOCTPAHHOM BAJIIOTON U p. BMecTo 3TOro KOMInaHuM MOTy4aroT MIPaBo 3aMpaiiuBaTh y

CBOWX MHCAHIEepPOB HH(POPMAITHIO 00 OCYIIECTBICHHBIX MU OIEPaLUsX.

PacwmpeHune nonHomoun banka Poccun npu npoBegeHMM NpoOBEPOK.

bank Poccum mpu OCyIIECTBICHHH TPOBEPOK COOMIONCHUS 3aKOHONATEIhCTBA 00
WHCalIepckoit HHPOPMaIUH MMOJTyYaeT Psi JOMOJHUTENbHBIX MOJTHOMOYUN O JAOCTYILY
Ha TEPPUTOPHI0O W B TIOMCHICHUS TMPOBEPSAEMBIX IIHI, a TaKke K HEOOXOIUMBIM

JOKYMCHTaM U I/IHq)OpMaHI/II/I, B TOM YHCJIC K 3JICKTPOHHBIM HOCUTEJISAM I/IH(l)OpMaL[I/II/I.

Onpe.qeneHMe MaHUNY/IMPOBAHNA PbIHKOM.

[lepedens nmeiicTBUil MO MaHUITYIMPOBAHUIO PHIHKOM OYIET ONPENENSATHCS HE TONBKO B
3akoHe 00 WHcaiiepckoil MHpOpMalMu, HO M CMOXET JOMOJHAThCA akTaMu baHka
Poccun.

OrpaHun4yeHus pacKkpbITUA UHCaNAepPCKON MHGOpMaLUK.

[IpaButenscTBo P® Oynmer BmpaBe ompenenuTh CiOydad, B KOTOPBIX HHCakgepcKast
uHGOpMaInsd HE MOMJIEKHUT PACKPBITHIO WM TPEAOCTABICHUIO M (MIHM) HOMIEKHT

PACKPBITUIO WX MTPEAOCTABJICHUIO B OTPaAaHUYCHHOM COCTaBC UJIN o0BeMme.

12
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HoBblie pasbsacHeHns BC PO 06 ocnapuBaHMM KpynHbIX CAENIOK U CAENOK C
3aMHTEepecoBaHHOCTbIO

B Ilocranosnenun Ilnenyma BC PO ot 26 mrons 2018 r. Ne 27 naHbl pa3bscHEHHS 1O

HEKOTOPBIM BOIIPOCAM NPUMEHECHHUS HOBBIX ITOJIOKEHHUH O KPYITHBIX CAENKAaX M CAENKaX C
17

3aUHTEPECOBAHHOCTHIO . Hike KpaTko omucaHbl HauOoJee 3HaUUMbIC Pa3bsICHEHUSL.

Mopsaok ocnapusaHums.

I[Ipu paccmoTpeHHM TpeOOBaHWSA O TMPHU3HAHUM CHEIKA HEACHCTBUTENBFHON Kak
COBEpILICHHONH ¢ HapymeHueM TpeboBaHuil 3akoHa 06 AO wmm 3akoHa o6 OOO
moJUISKUT TpuMeHeHuto cT. 173.1 TK P® B oTHoOmeHHH KPYHHBIX CHEIOK Bym2
ct. 174 TKP® B OTHOWIEHUH CHENOK C 3aWHTEPECOBAHHOCTHIO ¥oe Y4ETOM
0COOCHHOCTEH, YCTaHOBJICHHBIX YKa3aHHbIMH 3akoHamH. IIpencraBnsercs, uro BC PO
CTPEMMUJICA UCKIIFOUUTh BO3MOXKHOCTh TIPUMEHEHHUS CYAaMH MPHU OCIIAPUBAHUU KPYITHBIX
CIEIIOK M CJIETIOK C 3aMHTepeCcOBaHHOCTHI0 MHBIX cTartedl ['K P® (B wactHoCTH, CT. 168
'K P®?), a taxxe YTOYHUTH, YTO OCHOBAHUS Ui OCHApUBaHUS, NMPEIYCMOTPEHHBIE
3akoHoM 00 AO u 3akoHOM 00 OOO, HE ABJIAIOTCS CAMOCTOSTEILHBIMU U OCTIApUBAHKE
JIOJDKHO OCYIIECTBIIATHCS B COOTBETCTBUU €O cT. 173.1 u 1. 2 ct. 174 'K PO ¢ yuetom

0co0eHHOCTEH, YyCTAHOBIICHHBIX YKa3aHHBIMU 3aKOHAMH.

CpOK UCKOBOM [ABHOCTMU.

Cpoxk HCKOBOM JaBHOCTH JJIsI OCIAPHBAaHUS KPYNHBIX CHEJIOK M CHCJIOK C
3aMHTEPECOBAHHOCTRIO HMcuucisiercss o mpaBwiaMm 1. 2 cT. 181 TK P® wu cocraBnser
omu rox. B IlocranoBnenun Ilnenyma BC P® Takke comepikaTcs pa3bsCHEHHUS
OTHOCHUTEJIbHO MOMEHTA Hayajla U MPEeKpalleHus TeUeHHs CpoKa MCKOBOM JaBHOCTH, B
TOM YHCIE C YY4ETOM TOro, Korja o0 OCHapHBaeMOM CHENKe Y3HaJl WM JIOJDKEH OBLI
Y3HATh T0OPOCOBECTHBIN €IMHOINYHBIN HCIOMHUTEIbHBIH oprad (nanee — «<EMO»), unex

CJI v akIoHep/y9qacTHHK (Ianee — «aKkI[OHep»).

I'IpaBo Ha UCK HOBOIO aKuMoHepa.

He sABnsercs ocHOBaHMEM s OTKa3a B YIOBICTBOPEHHUU HCKA O NPU3HAHUM CHCIIKH
HEeIEHCTBUTEIPHOM TOT (akT, YTO AaKIHWOHEP, NPEABSIBUBIIMM HCK, HA MOMEHT

COBEpIICHHUS CHIENKH He ObUT akIMOHepoM odmiecTBa. [lepexos monu (akiuu) K HHOMY

" Tompobree cm.: Jlpe6esrmra H.A., Kyuep A.H., Mosmoema M.I., Knouapesa E.M. Tom-10
n3MeHeHni B cdepe mpaBoBoro perynupoBanusi M&A B Poccun 3a 2017 roa. / AxupoHepHOE
001IecTBO: BONIPOCH KOpropaTuBHOTo ympasnenus. 2018. Ne 2. C. 59 — 69.

8 Cr.173.1 TKP® COJICPKUT TOJIOKEHHUS O HEICHCTBUTENILHOCTH CJENIOK, COBEPIICHHBIX 0e3
HEOOXOIMMOT0 B CHJIY 3aKOHa COTJIaCHS TpPEThero JMI@, OpraHa MOPHAMYECKOTo JHIa HWIN
roCyapCTBEHHOI'O OpraHa JIM0o opraHa MECTHOTO CaMOYIPaBIICHHUS.

¥ Mymxr 2 cr. 174 TK PO COmEpXHT MONOKEHHS O HEACHCTBHTENBHOCTH CHEIOK, COBEPIICHHBIX

MpeACTaBUTEIIEM UIIHA IIeﬁCTByIOH.[PIM OT UMCHHU HOPUAHUYCCKOIO JIUIa 0e3 JAOBEPEHHOCTU OpPraHOM
IOpUANYCCKOro Jivla B yLuep6 HUHTEpECaM MNPEACTABIACMOI0 WIKM UHTEpPECAM IOPHUANICCKOTO JIUIIA.

2 Cr. 168 TK P® COIEPKUT TOJIOXKEHHSI O HEJIeHCTBUTEILHOCTH CIETIO0K, HAPYIIAIOMNX TPeOOBAHHS

3aKOHa WX UHOTO IIPaBOBOI'0 aKTa.
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JUIY HE BIUSET HAa TEUEHHUE CPOKa MCKOBOH JABHOCTH MO TpeOOBaHUSM O MPU3HAHUH
CIEJIOK HEJICHCTBUTEIHHBIMU M IIPUMEHEHUH TIOCTIEACTBUIA X HEIEHCTBUTEIHLHOCTH.

Mpepnenbl 06bIYHOM XO3ANCTBEHHOMN AEATE/IbHOCTM.

Crenmka BBIXOAWT 3a TpPEACTBl OOBIYHOW XO3SIHCTBEHHOH NEATETHHOCTH, B YAaCTHOCTH,
€CIIM OCYIIECTBIIAETCs Mpojaxa (mepefadya B apeHIy) OCHOBHOTO MPOU3BOJICTBEHHOTO
aKTHBa OOIIECTBAa WJIM €CJIM CHENKa BJeYeT JJIs OOIIeCTBAa CYIICCTBCHHOEC W3MCHCHHE
perroHa JesTeIbHOCTH UK PhIHKA COBITA.

OnpepeneHne CyMMbl KpYNHOM cAENKWN.

CyMMa KpymHOH CIIeNIKHM ompezessercs 0e3 yuera TpeOoBaHUM, KOTOphle MOTYT OBbITh
NpeNbsABIEHBl K COOTBETCTBYIOIIEH CTOpDOHE B CBSI3HM C HEHCIONHCHHEM MM
HEHaUIeXKalllUM HCIIOJIHEHHEM 00s3aTeNIbCTB (HAllpUMep, HEYCTOEK), KpOMe CIIydaes,
Korma OyIeT YCTaHOBIEHO, YTO CHENKa H3HAYAIBHO 3aKII0Yanach C IENbI0 ee
HEUCIIOTHEHH M HEHAUIEKAILETO UCIIOJIHEHHUSI OOLIECTBOM.

Ilena moroBopa, MpeAyCMaTPUBAIOIIECTO OCYIIECTBICHHWE MEPUOIUYECKUX IUIATEKEH,
OTIpeNeNseTCsT MCXOMs W3 CYMMBI IDIaTeKeH 3a BeCh IEPHOA €ro ICHCTBHA, a B
OTHOILICGHUH JOTOBOpA, 3aKJIIOYEHHOTO0 Ha HEONpeAeNeHHBIN CPOK, — UCXOIS U3 CYMMBI
wiaTexxed 3a omuH rox. Ecmm pasmep mmarexa BappHpYeTCsS, TO YUHTHIBACTCS
HauOoJbIIas CyMMa TUTaTeX el 3a OJTUH TO/I.

MoOXHO NpEeAnoI0KUTh, YTO OMUCAHHBIE BBIIIE MOAXOJbI OMPENEIICHUS LIEHBI CHEIKH
OyAyT MPUMEHSTBCS U ISl CACIIOK ¢ 3aMHTEPECOBAHHOCTBIO.

3ak/1roueHre o KpynHowm caesike.

B zaxmouennn CJI wnun EMO o kpymHOH caenke MOXKET CcoJepkKarbCs Kak
MOJIOKUTENbHAs, TaK M OTpULATelbHasi PEKOMEHAALMsS B OTHOLIEHHH TAaKOW CHENKH.
OTCyTCTBHE TaKOrO 3aKJIOUEHUs] HE SIBJISIETCS OCHOBAHWEM JJISi OCHIAPUBAHUS CIENKH,
OIHAKO JIaeT BO3MOXHOCTb MPEABABUTH TPEOOBAaHUS O B3BICKAHUM YOBITKOB,
MPUYUHEHHBIX OOMIECTBY TaKOW CHENKOW, K JIMIaM, HEe UCTIOJHHUBIIUM O0S3aHHOCTH TI0

IMOATOTOBKE COOTBCTCTBYHOUICTO 3aAKIIFOUYCHUS.

Bbi6biBLLUMM YneH CA.

BriopiBimM unieHom CJI cumraetcs, B yacTHocTH, ymepmuii wieH CJI, unen CI,
peIlICHUEM CyJia OTPAaHUYCHHBIA B J€€CITOCOOHOCTH, MPU3HAHHBIA HEICECIIOCOOHBIM HITH
nuckBauuIMpoBaHHbId, a Takke wieH CJI, yBemomuBIINi 00IIECTBO 00 OTKasze OT
CBOMX ITOJJHOMOYMH (TakoW OTKa3 JO/DKEH OBITh CAeJaH B MUCBMEHHOW (opme
3abnaroBpeMeHHO 110 3aceqanus CJI).

14
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OpobpeHne KpynHOM cAesikn, KoTopas OAHOBPEMEHHO SABAAETCA
CAEIKOM C 3aMHTEpPEeCOBaHHOCTbIO.

Jiobast  kpymHas  cienka, KOTOpas  OJHOBPEMEHHO  SIBISIETCS  CHENIKOH ¢
3aWHTEPECOBAHHOCTHIO, TIOJICKUT OTOOPECHHUIO ¢ COOMIONEHIEM KaK MPABHII O KPYITHBIX
ceNKax, Tak U MpaBUJI O CAETKaX C 3aMHTEPeCOBaHHOCTHIO. [Ipu 3TOM Mo mpaBuiam o
CHENKAaX C 3aWHTEPECOBAHHOCTHIO yKa3aHHAs CIHETKa IOIUICKHUT OIOOPEHHUIO, TOJBKO
ecu ObLJI0 3asIBJICHO COOTBETCTBYIOIEE TPEOOBAHMUE.

Ecin cymma cpenku coctaBiser oT 25 no 50 mpoIeHTOB 0anaHCOBOH CTOMMOCTH
AKTHBOB OOIIECTBA, TO ee 000peHue ocyrecTrisieTcs Ha yposHe (i) CJI mo mpaBuiam o
KpymHbIX caenkax u (i) OCA mo mpaBmiam o ceikax ¢ 3anHTepecOBaHHOCTHI0. OTHAKO
13 OyKBAJILHOTO MpOoYTeHHS 1. 5 cT. 79 3akoHa 00 AO ciemyeT, 4yTo B ciydae, eCIH
3as{BJUIOCH  TpeOoBaHHMEe 00 OJOOpPEHHUHM CHIENKM B KauecTBE CHENKH C
3aMHTEPECOBAHHOCTBIO, TO TaKas CHEJKa MOICKHUT 0JJ00PCHHIO TOIBKO Ha ypoBHe OCA
TI0 TIPaBUJIaM O ClIeNTKax C 3aMHTEPECOBaHHOCTHIO, a ogo0penue ee Ha C/l o npaBuiam o
KPYIIHBIX CIIENIKaxX yiKe He TpeOyeTcsl.

CraHgapT AO6pOCOBECTHOCTM.

IMo oOwemy mpaBuily, 3aKOH HE YCTAHABIMBAeT OOSM3aHHOCTH TPETHEro JHIA II0
MPOBEPKE Tepe]] COBEPIICHUEM CICIKU TOTO, SIBJISICTCS JIM COOTBETCTBYIOMIAs CIEIIKA
KPYIHON WK CHIEIKON C 3aHHTEPECOBAHHOCTHIO Ul €r0 KOHTpareHTa W ObLia JIK OHA
HaJnexanuM obpaszoM omobpeHa. Tpersu nuiia, nonararpmuecs Ha ganabie ETPIOJT o
JIMLAX, YMOJIHOMOYEHHBIX BBICTYNATh OT HWMEHH IOPUIMYECKOTO JIMIA, MO O0IIeMy
IpaBuily, BIPaBC HUCXOAWUTb U3 HAJIWYUA Y TAKHUX JIUI] MOJHOMOYHM Ha COBCPUICHUEC
nr00bIX caenok. [Ipu 3TOM yka3zaHHe B COOTBETCTBYIOIIECH CHEIKe, YTO 3aKIIFOUUBIICE €€
JIMIIO TapaHTHPYET COONIOICHUE BCEX HEOOXOIUMBIX KOPIOPATUBHBIX MPOLEAYP U MHBIX
TpeOOBaHMIA, caMo 10 ceOe He CBUICTEIBCTBYET O JOOPOCOBECTHOCTH KOHTpAreHTa.

FonocoBaHwue nuy, NOAKOHTPOJIbHbIX 3aMHTEpeCOBaHHOMY J1nLYy.

B romnocoBanuu mo Bomnpocy 06 000peHHH COCNIKH C 3aHHTEPECOBAHHOCTHIO HE BIPaBE
NpPUHUMATh YYacTHE HE TOJBKO 3aWHTEPECOBAHHBIE JIMLA, HO W AaKUUOHEPhl —
IOPUIUYCCKUE JIMla, XOTA Q)opMaano 1 HC ABJIAIOIINECA 3aMHTCPCCOBAHHBIMU JIMIIAMU,
HO HaxoAdlWecs TMOJ KOHTPOJEM 3aWHTEPECOBAaHHBIX JHIL (TOAKOHTPOJIbHBIE
OpTraHH3aIINN).

Tpe6oBaHune 06 0406peHUN caeNIKU C 3aUHTEPEeCOBaAHHOCTbIO.

BC P® paszbsicann, uyto TpeboBanue o npoeenenun OCA wmm 3acemanms CJI ms
penieHuss Bompoca 00 O0J00pEHHHM CICNKH C 3aHHTEPECOBAHHOCTBIO MOXKET ObITh
HaNpaBJCHO B JIIOOOW MOMEHT Kak JI0, TaK W IOCJIe COBEPHICHHS CICIKUA (BO BTOPOM
cllydae COOTBETCTBYIOIIHMI OpraH oOIecTBa paccMaTpUBaeT BOMPOC O TMOCIEAYIONIEM
0IIOOPEHIH TaKOH CHEIKH).
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PasbsacHeHns BC PO no BonpocaMm, cBA3aHHbIM C 3aBEpPEHUAMUN 06 06CTOATENbCTBAX

25 nekabpst 2018 r. npunsto IlocranoBnenue Ilnenyma BCPD Ne49  «O
HEKOTOPBIX BOMPOCaX TPUMEHEHHUs] OONMX MOJIoKeHUH [pa)kIaHCKoro Kojekca
Poccuiickoit denepanuu 0 3aKIIOYCHUH W TOJKOBAaHUM J0TOBOpa». lloMumo
pa3bICHEHH, HETOCPEJCTBEHHO KACAMOMIUXCS 3aKIIOYCHUS W TOJKOBaHHSI
JIOTOBOPOB, B [l0CTaHOBICHUN TaKKe JAaHBI Pa3bsCHCHUS MO0 HEKOTOPBIM BOITPOCAM,
CBSI3aHHBIM C TMYOJIMYHBIMH, TNPEIBAPUTEIHLHBIMU, PAMOYHBIMH M aOOHEHTCKHUMU
JIOTOBOPaMH.

Oco0blii UHTEpeC MPUMEHHUTENIFHO K CAEIKaM B cdepe CIMSHUN H MpUoOpeTeHUH
(M&A) mpeacraBusitor  paswbsicHenuss BC PD, kacarormmecs 3aBepeHuil 00
obcrositenberBax (cr. 431.2 'K P®). MucTuTyT 3aBepeHmii 00 0OCTOSTEIHCTBAX
(amanor representations and warranties B anriiniickoMm Tipase) ObLUT BIIEPBbIC BBEICH B
Poccuu B 2015 1. B pamkax pedopMbl IpakJaHCKOTO 3aKOHOJATeNbCcTBA. JlaHHbIC
pasbsicHernss — nepBas nonbiTka BC PO 0600muTh cyneOHy0 MpakTUKy B 3TOH
yacti. Cpeu pa3bsICHEHHH MOYKHO BBIICIUTH CIIETYIOLIHE:

e 3aBepeHus, UMCIOIINE 3HAYCHUE JJIs JOTOBOpPa, MOTYT OBITh KaK CBSI3aHbI, TaK U
HE CBS3aHBI HEMIOCPEJICTBEHHO C MPEJAMETOM JIOTOBOPA.

e 3aBepeHus MPEANoNaraloT OTBETCTBEHHOCTh CTOPOHBI IOIIOJHHUTENBHO K TOM,
KOTOpasi yCTaHOBJIEHA 3aKOHOM JIsI COOTBETCTBYIOIIETO BUa 00sa3arenscTs. [pu
3TOM COTJIACHO OOIIeMy MPUHIMITY TPKIAHCKOTO 3akoHojaTenscTBa (cT. 307.1
I'K P®), ecnu 3aBepeHust CBA3aHbI C MPEIMETOM JIOTOBOPA, TO OTBETCTBEHHOCTH
CTOPOHBI 32 HEJJOCTOBEPHOCTh 3aBEPEHHI OIIpeeNsieTcsl CleluabHBIMI HOpMaMu
00 OTHENBbHBIX BHAAX JOTOBOPOB, a Taike mojoxeHusMu cT.431.2 TK PO u
uHbIMA 0o0muMu nonoxeHusiMu 'K P®. [lo cymectBy peus maer o Tom, 4ToO,
HaIpyMep, MO JOTOBOPY KYIUIM-TIPOAXKH (B TOM UYHWCIIE€ B OTHOILICHHM aKIUH U
J0J1ei) OOBEKT KYIUIM-TIPOJAXXH JOJDKEH COOTBETCTBOBATH KaK 3aKOHOIATEIBHO
YCTaHOBJIICHHBIM TIpaBUJaM O KadyecTBe, TaK M TeM XapaKTEepUCTHUKaM U
TpeOOBaHUsIM, KOTOPbIE yKa3aHbl B BHJE 3aBEPEHUIl (HampuMep, B OTHOILEHHU
nprobOperaecMoro 00IIeCTBa U COCTaBa €ro aKTHBOB).

e 3aBepeHHs MOTYT OBITh MPEAOCTABICHBI TPETHUM JIMIOM, OOJIaJAOIIHM
MPaBOMEPHBIM HMHTEPECOM B OTHOLIEHWHU J0roBopa. Hamwunme npaBoMepHOTro
HMHTEpeca NPEeIIoIaracTcsi, €clii He JOKa3aHo MHoe. B cilyyae HelIOCTOBEpPHOCTH
3aBEpPEHUI TPEThe JUI0 OTBEYAET MEpei CTOPOHOM JAOrOBOpa, B MOJIB3Y KOTOPOM
IIPENOCTABIICHBI 3aBEPEHHUSL.

e B IMOATBEPKACHUC 3aBepeHm71 CTOpPpOHa HE BIIpaB€ CCHUIATHCA Ha CBUACTCILCKUC
IIOKa3aHMs.

e B kauecTBe TmOCHEACTBUH HEJOCTOBEPHOCTH 3aBEPCHHMH MOTYT  OBITh
MPEeIyCMOTPEHBl Kak BO3MEIIeHHEe YOBITKOB, TaKk M YIUIaTa COTJIACOBAaHHON
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HEYCTOHKH (x0T u3 OykBampHOro npouteHusi cr.431.2 'KP® cnenyer, uto
JTOITyCcKaeTcst TuO0 Bo3MeIIeHNe YOBITKOB, THO0 yIUIaTa HEYCTOHKH).

Jlumo, mpenocTaBHBINEE 3d6edomMo HEIOCTOBEPHOE 3aBEpeHHE, HE MOXKET B
Ka4yeCTBE OCHOBAHHUSA JISI OCBOOOXKICHHUSI OT OTBETCTBEHHOCTH CCHUIATHCS HA TO,
YTO TOJIaTaBIIAsACSA HAa 3aBEPEHHE CTOPOHA JCHCTBOBAIA HEOCMOTPHUTEIHLHO M HE
MIPOBEPUIIA CAMOCTOSTEIHHO €ro JOCTOBEPHOCTD.

I[lo oOmemy mpaBwly TpU3HAHWE JOTOBOpPA  HE3aKIIOYCHHBIM  WIH
HEJICWCTBUTENEHBIM CaMO IO ce0e He OCBOOOXKIAeT OT OTBETCTBEHHOCTH 32
HEJIOCTOBEPHOCTh 3aBepeHUU (HampuUMep, B OTHOLICHWUU IIOJTHOMOYMM Ha
3aKJTFOUYEHUE TOTOBOPA I €T0 COOTBETCTBHS MPUMEHHMOMY TPaBY), MaXKe eCIr
TaKue 3aBEpPEeHHS COCpKATCs B caMOM JaoroBope. OJHAKO 3TO HE HUCKIIOYAET
BO3MOKHOCTH TIPU3HAHHA 3aBEPEHUI HEACWCTBUTENEHBIMHA B OOIIEM MOPAIKE IO
MpaBWJIaM O HEJACUCTBUTENBHOCTH CHEJIOK MPH HAIMYMM COOTBETCTBYIOIIMX
OCHOBaHMII.

Ykazanssle Boile pazbsicHenns BC PO HampasrieHb! Ha oOecrieueHne eqnHo00pas3us

HpaBOHpHMeHHTCHBHOﬁ MMPpaKTUKXU W JOJIKHBI CIIOCOOCTBOBATEL  IMOBBIIICHHIO

NPaBOBOM OIPEIEICHHOCTH. BmecTe ¢ TeM MHOrume BONPOCHI, BO3HHUKAIOIIUE HA

NpaKTUKe MPH MPEJOCTaBICHUH 3aBepeHNH, ocTaluch O0e3 BHUMaHus. B yacTHOCTH:

MoryT 51 3aBepeHHs] NPEAOCTABIAThCA Ha Oynaymiyro gary? Jlomyckaercs jn
ABTOMATUYECKOE IIOBTOPEHUE 3aBEPEHUN Ha OINpENeNICHHYI0 JaTy WId IpU
HACTYIUICHHUH OIIPENIEICHHBIX O0CTOATENHCTR?

MOXHO 1T OrpaHMYHMBATH 3aBepeHHs OOBEMOM 3HAHHWM MPOJAAaBIA, HCIONB3YS
OTOBOPKY «HACKOJIBKO U3BECTHO MPOAABILY» (o the best of the seller’s knowledge)?
B03MOXHO 111 110 TOTOBOPY ONpeAeIUTh KOHKPETHBIN KPYT JIHII, 3HAHHE KOTOPBIX
NPUPABHUBAETCS K 3HAHUIO ITPOJIaBIa’?

MoseT 1M TPUMEHSTBCS W Kak OyAeT HPHUMEHSATHCS CTAHIAPT PACKPBITHSL
(disclosure) mportus 3aBepennmii??* Jlomyckaercs M OOMAs CCHITKA HA JEOOYIO
UH(POPMALIUIO, PACKPBITYIO, HAPUMED, B paMKax FOPUIMYCCKON MPOBEPKH, WMIH
PacCKpbITUE MOXKET OBITH caciIaHO TOJIBKO nyTeEM MMpeaOoCTaBJICHUA
HcYepIbIBatoIero aokymeHTa? Kakoil mpaBoBOi CTaTyC y Takoro JOKyMEHTa:
JIOTIOJTHUTENLHOE COTJIAIIEHHE, TMCHMO O PACKPHITHH HIIH HHOE?

Jlutiaetcsi M MOKyIMAaTelb MMpaBa CChUIAThCS HA 3aBEPEHHUS, €CIU OH 3HAJI WIIH
JIOJDKEH OBUT 3HATH O HenpeoHaMepeHHOoU HEIO0CTOBEPHOCTH TaKHX 3aBEPEHHM CO
cropoHsl mpopasia (anamor anti-sandbagging rule)? Bo3moxHO M B JOroBOpE

21

B kauecTBe mpumepa, B aHINIMHCKOM IIpaBe UCIIONB3YETCS CTAHAAPT «YECTHOTO (CHpaBeIMBOTO)
packpsrtus» (fairly disclosed), koTopslii npeanonaraet packpbITHE IPOJABLIOM BCEX 0OCTOSTEIBCTB
B JIOCTATOYHOW CTEIEHU IJIS TOTrO, YTOOBI OKYMATENIb MOT OIPEICIUTh XapakTep U 00bEM TaKoro
PaCKpBITHSL.
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HA00OpOT MPSIMO NPEAYCMOTPETh, YTO TaKOe MPaBO COXPAHAETCS, HECMOTpS Ha

OCBCIOMJIICHHOCTh HOKYHaTeJ'I}I?

B3bickaHue ynyu.l,eHHOl‘/'I Bbirogbl B NoJZib3y MMHOPUTAPHOIro akunMoHepa ¢ akuynoHepa,
He HanpaBuBLUEero o6sasaTesnibHoe npeaonoXxeHune

24 mas 2018 r. BCP® BmepBbsle monTBepaui BO3MOXKHOCTH B3BICKaHHS B IOJB3Y
MHHOPHTApHOTO  aKI[MOHEpa YIyIMIEHHOW BBITOIBI, BBI3BAHHON HEHCIIOIHEHHEM
Ma)KOPUTAPHBIM aKIMOHEPOM OOS3aHHOCTH HAlpaBUTh O0S3aTENbHOE MPEIJIOKEHUE O
npuobperennu akiuit (memo Ne A19-17165/2016).

000 «TempMmamckas I9C» (OTBETYHK) pHOOpeEITo naker aKIui
ITAO «MpkyTcksHepro»  1mo  IleHe, KoTopas  Oblla  CYIIECTBEHHO  BBINIE
CPEIHEB3BEIICHHON IIEHBI 3a aknuio odmecTBa Ha MockoBckoil Oupske. B pesymbrare
STOM CHENKHU J0JI1 OTBETYHKA (COBMECTHO ¢ ero ad(uIupoBaHHBIMHU JIUIIAMH)
npeBbicuiia 75% oOriero KojmdecTBa akimii odmectBa. B Hapymienue ct. 84.2 3akoHa
00 AO OTBETYMK HE HampaBWJI OCTAJbHBIM aKIMOHEpaM MyOiauuHyro odepry o

MPHOOPETEHNH aKIHi (00A3aTeNIbHOE MTPEIIOKEHHE).

MuHopHTapHBIH aknuoHep (pusudeckoe JUI0) TPEINPHHIMAI TTONBITKH MPOJATh CBOU
aKI[MK OTBETYHUKY, OHAKO TOT OTKA3aJICS UX MPHOOpeTaTh. B 3TOH CBSI3M MUHOPUTAPHBIN
aKIMOHEP MPOAAN aKIU1 TPeTheMy JINIy Ha MOCKOBCKOH OHprke IO LIeHE, CYIIeCTBEHHO
HIDKE LIEHBI NMPHOOPETeHHsI aKUMil OTBETYMKOM, M OOpaTwics B CyJ 3a B3bICKaHHEM
YIYIIEHHOM BBITOABI B BUJAE PA3HUIBl MEXIYy LEHOH NpoJakl CBOMX AaKLUH Ha

MockoBcKo#t Oup:ke U LIEHOH TPHOOPETEHUS aKIIUH OTBETYUKOM.
IIpu ynoBiaeTBopeHHH TpeOOBaHHI HCTLA CY/bI HCXOAMIN U3 CIIEIYIOIIETO:

® 10 BUHE OTBETUYHMKA MCTIY HE BO3BPAIIICHBI B IIOJTHOM o0BeMe CACIaHHBIC MHBCCTUIINH
B YCJIIOBHAX  HapallMBaHWA  KOPIIOPATUBHOI'O  KOHTPOJA  OTBETYMKA W €ro

a¢pUITUPOBAHHBIX JINIL;

e B pe3ynpraTe Bo3MemleHHs YOBITKOB (i) OymyT 3amMINeHBI MpaBa HCTIEA, KOTOPBIH
HaMepeBaJICsl MPUHATH 00s3aTeNbHOE MNPEIJIOKEHHE M MPOJNATh AKUUH, a TaKKe
TPHHSUT MEPbI K TMOHYKICHUAIO OTBETYMKA HAMPABHUTH 00A3aTENIFHOE MPEIOKEHUE, U
(ii) mcTen; OymeT MOCTaBICH B MOJIOKCHHE, B KOTOPOM OH HAaXOMMICS, €CIH Obl
OTBETYMK HaJJICKAIIUM 00pa3soM HCIOJHUI O0S3aHHOCTh 10 IPHUOOPETCHHIO €ro

aKLUH 10 CrpaBeAIUBOM 1IEHE.

MpusHaHue BC PO ap6utpakHOM OroBopKn HeonpeaeneHHON U HEMCNOJIHUMOM

26 centsa6ps 2018 1. BC P® mopmepkan BBIBOJBI HWKECTOSIIIUX CYJOB O TOM, YTO
MexayHapoaHbIA apOuTpakHBIA cyn mpu MexmyHaponHod TtoproBoit mamare (ICC
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International Court of Arbitration) (mamee — «MAC») He 007agan KOMIIETEHIHEH Ha
paccMOTpeHHUe cropa MEXIy WHOCTPaHHOW KOMITAHWEH W POCCHUCKUM OOIIECTBOM,
MOCKOJIBKY TPEAYCMOTPEHHAsT B JOTOBOpPE apOMTpaXkHas OrOBOpKAa HE OTBedaa
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IIpUHIUIIaAM ONPEACIICHHOCTH U UCIIOJTHUMOCTH .

JIrokcemOyprekast kommanust «Dredging and Maritime Management SA» obparuiach B
POCCUICKHUI cyl ¢ 3asBJIEHHEM O MPHU3HAHUM U TMPUBEACHUU B HCIIOJHEHHE PELICHHS
MAC, cormacHo koTopoMmy c poccuiickoro AQO «MHXTpaHCCTpOi» MOIIeKaIN
B3BICKaHUIO YOBITKH U MPOLEHTHI 1O 10T0BOpY. CyAbl NPUILTH K BBIBOIY, YTO CTOPOHBI
HE OINpEeNeNIIi KOHKpPETHOe apOuTpakHOE YUpeKICHHWE, B KOTOPOM JOJDKHBI
paccMaTpHuBaThHCsI CHOPHI U3 JOTOBOPA. DTO MOCTY)KUIO OAHUM U3 OCHOBAHUH I OTKa3a

B IIPU3HAHUU U NIpUBeIeHUH B ucnoinenue pemenus MAC B Poccun.

Kak cienyer u3 cyqeOHBIX aKTOB, B JJOTOBOPE CTOPOHBI MPELYCMOTPEIH, YTO JIOOO0H HE
YPETryJIUPOBAHHBI MUPHBIM IYTEM CIOpP JOJDKCH OBITh OKOHYATEIHHO YPErYJIHUPOBAaH B
MEXKIyHAPOAHOM apOutpaxe 6 coomeemcmeuu ¢ Ilpasunamu  apboumpasica
Mesicoynapoonoii mopeosoti naramel B 1. XKenena (IlIBeiinapusi), ecnmu nHoe He Oynet
COrJIacoBaHO CTOpOHaMHu. [lo MHEHHIO CyJOB, apOWTpakHas OrOBOpKa B TaKoOH
(hOPMYITUPOBKE SABJISETCS JTBYCMBICIICHHON M HE COACPIKHUT MPSIMOTO COTJIACHS CTOPOH Ha
paccmotpeHue crnopoB umeHHO B MAC, MOCKOJIBKY, HECMOTPSI Ha CCBUIKY Ha MpaBHIia

apOuTpaxa, KOHKpEeTHOE apOUTPpakHOE yUpeKACHHE He ObIJI0 Ha3BaHO.

BriBoABI CyIOB 10 3TOMY A€My HE SBISIOTCS O€CCIIOPHBIMU, HO, TIOCKOJIBKY OHU OBLIH
nonreepxkaeHsl BC PO, ux HeoOX0OIUMO YYUTHIBATH MPH COTIACOBAHUH apOUTPaKHOU
OTOBOPKM (B TOM 4YHCIE€ B JOrOBOpax KYIUTU-NIPOJAKU AaKIHMA M KOPIOPATHBHBIX
JIOTOBOpax).

VYyureiBas MO3ULMIO CYJIOB, CIEAYIOUIME DPEKOMEHAALUN IOMOIYT CHHU3UTh PHCK
MpU3HAaHUSA apOUTPaKHOM OTrOBOPKHM HEOIPENEeNeHHOW U, KakK CIEACTBHE, PHUCK
NPU3HAHHUSA CYIOM OTCYTCTBHSA Y apOUTPaKHOTO VYUPEXKICHHS KOMIIETCHIMH Ha
paccMOTpeHHe Ccropa:

e CorjacMe CTOPOH Ha PAaCcCMOTPEHHE CIOPOB B COOTBETCTBYIOIIEM apOUTPaKHOM

YUPECIKACHHUU JOJDKHO IMPAMO M YETKO CII€A0BATH U3 OOTOBOPA,

L4 ap6I/ITpa)KHOC YUYPCKACHUC OOJDKHO OBITH YETKO U HCABYCMBICJICHHO ITOMMCHOBAHO B
J0TOBOpPE € YyKa3aHUEM, B YaCTHOCTH, KOHKPETHOIO HaWMCHOBAaHHUA W MECTa

HaXOXXACHUA YYPCIKACHUA, 4 TAKKE IMMTPaBHUJI, HA OCHOBAHHWHU KOTOPBIX OHO HeﬁCTByeT;

e Benymue apOUTpPaKHBIC YUPEKICHUS pa3pabaTHIBAIOT U IMyOIUKYIOT COOCTBCHHBIC
CTaHJIAPTHBICE apOWTPaKHBIE OTOBOPKM W TMpPH TIOATOTOBKE U  COTJACOBAHHUH

ap6HTpa)KHOI71 OT'OBOPKH HCO6XOIII/IMO HUCIIOJIb30BaTh MK, II0 KpaﬁHeﬁ MEpE,

Jeno Ne A40-176466/2017. Bosee moapoOHO cM. Ham 0030p «ApGurtpaxkHas oroBopka MTII
NpU3HAaHA HEUCIIOTHUMON B Poccun: MOTEHIMANbHbIE PUCKA M PEKOMEHIAINHU 110 UX CHIDKCHHUIO»
ot 7 stBaps 2019 1.
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OPUCHTUPOBATLCA Ha CTAHAAPTHYIO Or'OBOPKY, PECKOMCHJOBAHHYKO COOTBETCTBYIOIIIUM

apOUTPaKHBIM YUPEIKICHHEM.

CrangaptHas apoOutpakHas oroBopka MAC mpuBeneHa Ha ero caiite. HenmaBHo
MexyHapogHas TOpropas majaTa pa3paboTana JONOJIHUTENBHYI0 BEPCHIO CBOEH
CTaHIIAPTHOW apOWTPa)KHOW OTOBOPKH, KOTOpas HE TOJBKO cchutaeTcs Ha [IpaBmia
apoutpaka MTII, HO m mnpsmo HazpiBaeT MAC B KadecTBe YUPEXICHHS I
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paccMOTPEHHUsI CIIOPOB” .

* * *

Mg1 O6ynieM pajbl OTBETUTH Ha JIF0ObIe Bamiu BOIpoCHL.
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