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B npowepawem 2006 r. MHOrMe poccuinickme
KOMMaHU1 NPUBMEKIIN MHBECTULMM Ha pbIHKaX
kanutana Poccun n mmnpa. TeHgeHums K BbIXO-
Oy POCCUMCKUX KOMMNaHU Ha MeXAayHapoaHble
PbIHKM MHBECTULIMOHHOTO Kanutana, 6e3ycnos-
HO, O4YeHb BaxxHa Kak ans Poccuu, npuenekato-
Len TakuMm 06pa3oM MHOCTPaHHbIE AEHEXHbIe
CPeAcTBa, Tak 1 a1 MHBECTOPOB, NONy4atoLLmnX
BO3MOXHOCTb 3apaboTaTtb Ha OTHOCUTENbHO
ObICTPOM POCTE POCCUNCKON SKOHOMMUKN.

OpHako Hapsgy C NpvBIeYeHMEM CPeACTB Ha
Ny6nnYHbIX PbIHKaX akTMBHO pPa3BMBaETCA M
CEKTOP YacCTHbIX WMHCTUTYUMOHANbHBLIX WHBE-
cTnumin. Takne Coenku coeepLuaroTest npodec-
CVOHaJTbHLIMWU MHBECTULUMOHHBLIMK hoHAaMuN —
oHOaMM MPSAMbIX UMW BEHYYPHbLIX WMHBECTU-
umr. NHBeCcTMUMM Takoro popa, Kak npasuiio,
NpUBMeKatTCcs HE6OMNbLLUMMU N CPESHUMU KOM-
NaHUAMK, AN KOTOPbIX BbIXO4 HAa GUPXY — 3a-
Jada 6ygyuiero. [Ang KoMnaHuu npevMyLLecT-
Ba MNPSIMbIX  WHBECTMLMWA  COCTOAT B
OTHOCUTESIbHOW MPOCTOTE M ObICTPOTE CamMon
cOesiKx, Nony4YeHUn OeHEr He Ha JONroBow oc-
HOBE, BO3MOXHOCTM UCMOMb30BaTh OMNbIT Y UMS
WHBecTOpa B Lensax komnaHun. OCHOBHOWM He-
JOCTaToK — HaueNeHHOCTb MHBECTOPA WUCKJIHO-
YUTENbHO Ha NOBbILLEHWNE KanuTanmM3aumm Kom-
naHuy Jaxe B yLlep6 cTpaTerMm ee pasBUTUS:
PUCKW, CBA3aHHbIE C BIIOXXEHWEM OEHEr B He-
KPYMHYI0, HEMYGIIMYHYIO KOMMAHWUIO WHBECTOP
KOMMEHCUPYET BbICOKOM HOPMOM NMpubbINn, Ko-
TOPYIO OH OOJDKEH TaK WKW MHa4ye 06ecnevunTb
3a CYeT pocTa CTOMMOCTU KOMMaHUW.

BonblUMHCTBO npo6niem, BO3HMKAKOLLMX MNPU
CTPYKTYPMPOBaHUN CHAENOK NPSMOro YacTHOro
WHBECTUPOBAHUS, CBSA3aHbl C TPEMSI OCHOBHbI-
MW rpynnaMu BONpoCoB.

B nepByto BXoAaT BONPOChI, kacatoLumecs cobCT-
BEHHO OCYLLIECTBNEHUS UHBECTULIMIA, T.€. pa3me-
LLIEHUs1 BHOBb BbIMYCKAEMbIX aKLUWiA MHBECTOPY.
OcHoBHas npo6nema 34ecb — HEBO3MOXHOCTb
YOOBMNETBOPUTL XENaHWe UHBECTOPA 3aLUMTUTb-
CS OT PUCKOB KOMMaHUW, B KOTOPYIO OCYLLECTB-
nsieTca NHBECTULUS.

Bo BTOpYl0O — BONPOCHI KOPNOPATMBHOIO Yyrnpas-
NEHUs1 KOMMaHWEeN, B KOTOPYH OCyLLecTBIieHa
MHBECTULWMS. 34ECh IOPUCTY NPUXOAUTCS CTasKW-
BaTbCs C XeNlaHWEM VMHBECTOPOB OblTb akKTUBHO
BOBJEYEHHbIMU B MPOLECC YNpaBfieHWs komna-
HUEW 1 C NPOTUBOCTOALLMM STOMY XKESTaHWIo UM-
nepaTUBHLIM PerynMpoBaH1MeM BOMPOCOB KOPMO-
paTVBHOrO YNpaBeHUsl B POCCUMCKOM npase.

K TpeTbewn rpynne OTHOCATCS BOMNPOCHI, CBA3aH-
Hble C PErynMpoBaHMEM OTHYXXAEHUS aKLMA UK
Jonein B komnaHun. Poccuinckoe 3akoHopaTesb-
CTBO He NO3BONAET 3PPEKTUBHO OrpaHNYUTb
3TW OEWCTBUSA, B TO BPEMS Kak AJia MHBeCTopa
6bIBAET KPUTUHECKN BaXHO XKECTKOE W ucHep-
MNbiBaloLLIee PErynMpoBaHne 3TMx BOMPOCOB.

1. Pa3melueHue akuum

OcHoBHas npobnema, cBa3aHHasa ¢ pa3meLle-
HMEM aKUWI MHOCTpaHHbIM WHBEcTopaM, 3a-
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KNnoYaeTcsi B HEBO3MOXHOCTU CBfi3aTb pa3MeLleHne c
3KOHOMWYECKNUM W HOPUAMYECKMM COCTOSIHMEM KOMMa-
HuK. Poccuinckoe npaBo paccmaTpuBaeT akumm, npuoo-
peTaemMble NULOM, KaK CaMOCTOATESIbHbIN OOLEKT, CO-
BEPLUEHHO OTOPBaHHbIM OT KOMMNaHWW, OOM0 B KanuTane
KOTOPOM 3TK akuum npeacTtasnsaoT. Vicxoga ns atoro no-
HMMaHWsI pOCCUICKOEe NpaBoO 3allyuuiaeT WMHBecTopa
TONbKO OT Ae(hPeKTOB B CaMUX KYMJIEHHbIX UM aKUMsX, HO
He OT AedeKTOB BbINYCTMBLUNX UX KOMMAHWUNA.

Tak, B [OrOBOpPE O pa3MeLLEeHUM akLMiA POCCUIACKOM KOM-
NaHMM HEBO3MOXHO NPeayCMOTPETb rapaHTUM KOMMaHUn B
OTHOLLEHNN ee (PMHAHCOBOrO NONOXEHUs (pas3Mep Kpeau-
TOPCKOM M OeBUTOPCKON 3a[0/MKEHHOCTU, OCTOBEPHOCTL
(PUHAHCOBOWM OTHETHOCTM U T.M.); B OTHOLLUEHUN 3aKOHHOIO
BeEHNS KOMMaHuen 6usHeca (Hanmyme Bcex Heobxoau-
MbIX NIMLEH3UA, OTCYTCTBUE 3aJ0SHKEHHOCTU MO Hanoram,
OTCYTCTBME CYLLECTBEHHbLIX HapyLUEHUA 3aKoHOAATENbCT-
Ba, KOTOPbIE MOTYT NPUBECTU K HErATUBHLIM NMOCNEACTBU-
AIM [N KOMMaHWKW); B OTHOLUEHUWN MpaB KOMMaHWM Ha ee
MUMYLLEECTBO (JOCTOBEPHOCTb M 3aKOHHOCTb MpaB Ha Bce
npuHagnexailee KOMNaHuum MMyLLECTBO, OOCTaTOYHOCTb
UMyLLeCcTBa ANna BefeHus 6usHeca komnaHum n 1.n.). Takue
rapaHTUM OTHOCATCS, MO CYTWU, K «KaYeCTBY» KOMMaHUM —
OHM OMUCLIBAIOT €€ COCTOSIHME Ha TEKYLLMI MOMEHT, MOHSB
KOTOPOE MHBECTOpP NPUMHUMAET peLleHne 06 MHBECTUPOBa-
HUM cpeacTtB. Mexay TeM B JaHHOM crlydae pOCCUIACKOe
npaBo OTKa3bIBAETCA NPM3HATb CamMy KOMMAHWIO HEKUM
aHanorom «ToBapa», a COOTBETCTBEHHO J0Oble rapaHTUm
He MOryT pacrnpoCTPaHsaTbCA Ha KOMMaHWIo, Tak Kak oHa
cama no ce6e He SIBNSETCA NpeaMeTOM COENKMU.

[aHHas npobnema xapakTepHa [ BCex COefiok no npu-
06PETEHMIO KPYMHBIX NMakeToB akuwi (oonen) B poccuii-
CKMX YaCTHbIX (Heny6nun4HbIX) KoMnaHuax. KpanHe xena-
TelbHO PacCMOTPETb BO3MOXHOCTb WMHOrO nogxofja K
nNpaBoBOMY PErynuMpoBaHUIO Taknx cutyaumin. Heobxoau-
MO NPW3HaTb, YTO 3KOHOMMYECKAs CyTb CAENOK Takoro po-
Ja COCTOUT He B MPUOBPETEHNM OMPELENEHHOr0 Konuye-
CTBa LeHHbIX 6ymar, a B NOKynke MMeHHO OOMN B YaCTHON
KOMMNaHun. SKOHOMUYECKas CTOMMOCTb Takom [ONK CyLLe-
CTBEHHO 3aBUCUT OT NokasaTenen komnaHuu; 6onee Toro,
NPOWN3BECTM OLIEHKY [0NW (KOTOpas ONPenenuT LeHy caen-
K1) BO3MOXHO TOJSIbKO OMMPasiCb Ha €e 3KOHOMMUYECKME
nokasaresiv — Befib 4J1s1 HaCTHbIX KOMMaHWIA He CyLLIeCTBY-
€T BUPXEBbLIX KOTUPOBOK aKUMin. ATO O3HAYaAET, YTO MHBE-
CTOp HanpsiMylo 3auMHTEepecoBaH B MOMyYEHUU TrapaHTWi
OTHOCUTESNIbHO COCTOSIHUA e KOMMaHW1, U eCii POCCUIA-
CKOE MpaBo He NO3BONSET EMY MOMYyYUTbL TaKOBbIE, OH By-
JeT cTapaTbCsl M36exaTb ero NPUMeHeHUs.

Bonpoc oTHocKTENIbHO BO3MOXHOCTWU rapaHTUpoBaTb CO-
CTOSIHME KOMMNaHUK, YbM akLmMn NpUoGpPeTatoTCsl MHBECTO-
pOM, Ha CErofHSILLUHWI OeHb He MOMy4Yun eLle npakTuye-
CKOro paspelleHuss B cygax. He wucknio4veHo, 4TO
pocCCUICKUE NPaBOMPUMEHUTENbHbIE OpraHbl BCTaHYT Ha
NoO3MLMI0, CXOXYIO C BbICKa3blBaEMOW B HaCTOsILLIEN CTa-
Tbe. Takon noaxon 6bin 6bl KpaHe XenateneH ons nHee-
CTULMOHHOIro coobLecTBa.

2. KopnopatusHoe ynpaBreHue

OcHoBHas 3agada oHAa NPsIMbIX UHBECTULIMIA COCTOUT B
TOM, YTO OH Kak MHBECTOP AOMKEH He MPOCTO npefocTa-
BUTb OEHbMM OANa pasBUTUS KOMMaHWW, HO U aKTUBHO y4a-
CTBOBaTb B MOBbILLEHUM CTOMMOCTM KOMMNaHUK, OEeNscb C
Hen 3HaHUSAMM 1 ONbITOM CBOUX BbICOKOKBaNMnumpoBaH-
HbIX MeHemXepoB. Kak npaBuo, oH HaleneH Ha BbiBe-
JeHVe KOMMaHuv Ha cnepyoLwmi atan passutua. Ona He-
6ONbLLOA MOMOAOM KOMMaHuM Takum 3Tanom 6yaet
nepexon B KaTeropuio cpeaHuxX v npuenevYeHne cnepyo-
wero, 6o5ee KpynHoro nHeectopa. [na cpegHen Komna-
HUM — Nepexoq B KaTeropuio KpYnHbIX U XenaTesnbHO Bbl-
xopf, Ha 6mpxy. OgHako Ana [OCTUXKEHWS Takom Lienn choHA,
Kak akuMOHep MUK y4acTHUK KOMMNaHWW [OSHKEH UMETb Cy-
LLeCTBEHHbIE YNpaBfieHYECKNE NOTHOMOUYUS B KOMMaHWK,
HECMOTPS Ha TO YTO OONSA €ro y4acTus B Hel MOXET 6bITb
MeHee 50% n naxe meHee 25%.

Ewe 6onee BaxHO TO, 4TO Nt0HON MHBECTOP, BKNaabisas
JOEHbIM B YaCTHYO KOMMNaHWUIo, NOET Ha CYLLIECTBEHHbIE pU-
CKV — Be[lb TakMe KoMnaHuM He NoABepPXXeHbI MpuUcTasibHO-
MYy BHYMaHMIO GUPXXEBBIX PerynaTopos. IHBecTop fomkeH
UMETb BO3MOXHOCTb CAMOCTOSATENIbHO CNeanTb 3a pabo-
TOM KOMMNaHUU U BNUSATb Ha ee OeATeNbHOCTb.

Poccuinickoe npaBo perynvpyet MNOMHOMOYMSA OpraHoB
ynpaBneHns X03aMCTBEHHbIX OOLLIECTB B [OCTATOHHO XECT-
KOW, MMnepaTuBHON MaHepe. Tak, B aKLMOHEPHbIX 06LLECT-
Bax HEBO3MOXHO YCTAHOBUTbL CrieumarnbHble, He MPeayCcMo-
TPEHHbIE 3aKOHOAATENLCTBOM, KfacChl akUMIN, HaaeneHHble
pasnuyHbiMK NpaBamMy MO YNPaBneHuio KomnaHmen. 3a-
KPbIT NepeYeHb MOSTHOMOYMIA, BXOOALUMX B KOMMETEHLIMIO
o6LLero cobpaHns akLMOHEPOB B aKLMOHEPHbIX 06LLEeCT-
Bax. OcTaeTcsi OUCKYCCMOHHBLIM U BOMPOC O BO3MOXHOCTU
pacLumpsTb B ycTaBe nepeyeHb NOSIHOMO4MI 06LLEro cOo6-
paHus y4acTHVMKOB B 06LLECTBaxX C OrpaHMyYeHHOW OTBET-
CTBEHHOCTbIO. 2KecTko 3adMKCMpoBaH KBOPYM O6LLEro
cobpaHus akLMoHepoB. B akumMoHepHOM 06LLeCTBE HEBO3-
MOXHO U3MEHWUTL YCTAHOBJIEHHBIA 3aKOHOM MPOLEHT rosio-
COB, HEOBGXOAMMbIA ONsi NPUHATUA TOFO WM MHOMO peLue-

35



36

- Y

TEMA HOMEPA: TOCYAAPCTBEHHO-YACTHOE NAPTHEPCTBO

Hus. He npenycMoTpeHa BO3MOXHOCTb NpefoCTaBneHus
OOHOMY WS HECKOJSIbKUM U3 aKLMOHEPOB UM YHaCTHUKOB
(BHE 3aBUCMMOCTU OT TOFO, CKOJIbKO Y HUX FONOCOB Ha TOT
W MHOM MOMEHT) MnpaBa BETO N0 KakuM-1Mb0o BOnpocam
KOMMeTeHLMNn 06LLero cobpaHuns. He npegycmoTpeHa 3ako-
HOOaTeNbCTBOM BO3MOXHOCTb Nepefadqn OTAeSbHbIX BOrM-
pPOCOB Ha PacCMOTPEHME KOMUTETAM UM KOMUCCKSM, 06-
pas3oBaHHbIM M3 COCTaBa aKLUMOHEPOB WM YHaCTHMKOB.
OcTaeTcst HeACHbIM, BO3MOXHO NN NPefyCMOTPETbL B yCTa-
BE NPaBO HECKOSIbKMX NUL, (a HE TONbKO reHepanbHOro au-
peKkTopa) AencTBOBaTb OT MMEHW obLiecTBa 6e3 fOBEPEH-
HOCTU. HEBO3MOXHO 3(h(PEeKTUBHO OCYLLECTBAATL KOHTPOSb
32 MCMoOMb30BaHWEM WHBECTUPOBAHHLIX B KOMMAHMIO
CPEACTB Ha cornacoBaHHbIE C UHBECTOPOM LIENN.

Mexay Tem npakTU4ecku nobon MHOCTPaHHbIA OOHA, Nps-
MbIX WM BEHYYPHbIX WHBECTUUMIA BbIABMHET B KayecTBe
YC/IOBMI OCYLLIECTBIEHNSA MHBECTULIMW TE WU MHblE TPebo-
BaHuWsA, NPOTMBOPEYaLLME NEPEYNCTIEHHBIM UMMEpPaTMBaM.

Taknm o6pa3om, pOCCUNCKOE 3aKOHOAATENbCTBO HE MO3-
BOMSAET y4aCTHMKaM XO3AMCTBEHHOMO 06LLecTBa 3auKCu-
poBaTb CBOE€ COrnalleHve Mo yKasaHHbIM BOMpocaMm.
OpHako NpuYKMHbBI 3TOro faneko He Bcerga sicHbl. [peg-
CTaBAETCA, YTO B KOMMaHUK, YbM aKumMm He obpallatoTcs
Ha 6upXxe, perynupoBaHMe MOXET ObiTb CYLLECTBEHHO
CMSAM4eHO, Tak Kak ee YHaCTHUKM U akLMOHepPbI 06pasy-
10T [OCTATOYHO Y3KUIM KPYr NnL, CNOCOBHbIX corflacoBatb
CBOM BOJSIM OTHOCUTENBHO YMpaBieHns NpuHagnexaiyum
MM 06LLECTBOM. Tak, NO HalleMy MHEHWIO, HET HUKaKMX
NpenaTcTBUIN K TOMY, YTOObl KOMMNETEHUMA BCEX OpPraHoB
yrnpaeneHus, a paBHo 1 KBOPYM 06LLIero cobpaHmns akLmo-
HEPOB B TaKMX KOMNaHusX 6bliv onpeaeneHbl yCTaBHbIMU
JOKYMEHTaMM KOMMaHuUK, — YTo6bl OTAENbHbIE YHACTHUKM
MOrnn 3a6nokMpoBaTh MPUHATUE OMpeaeneHHbIX BOMpo-
coB. BaxHO oTmMeTuTb, 4YTO Takaa cBob6oma MOXET ObITb
HenpuemnemMon Ans nyonvYHbIX KOMMNaHWW, rae CcyLiecT-
BEHHbI NPOLIEHT aKLUn pacnblfieH cpean MUHOPUTApPHbIX
aKUMOHEPOB U UX MpaBa Ha y4acTue B ynpaBieHnn OOMK-
Hbl 6bITb 3aLLMLLEHbI 3akOHOM. OQHaKO akLMoHepam 4acT-
HbIX (HEeny6nun4yHbIX) KOMMaHWA HeobXxoaMMo npepocTa-
BUTb 60nbLUe cBOOObI.

3. OrpaHu4YeHus Ha NPoAaxy
M [OrOBOPEHHOCTU O NpoAaxe akuun

C camMoro MomeHTa OCyLLECTBIEHUS UHBECTULMMU OGO
WHBECTOp AyMaeT O TOM, kakuM 06pa3omM 6yaeT OcyLLecT-
BJIEH BbIXO[ U3 MHBECTULMU, T. €. NpoJaxa npuHaanexa-
LUX eMy akLuin KoMmnaHuu. B ¢BA3m ¢ Tem 4To paccmarpu-

BaeMble HaMWU MHBECTULMWN OCYLLIECTBASIOTCA B YaCTHble
KOMMaHUK, YbM akuum He obpallatoTcs Ha Gupxkax, NnK-
BUOHOCTb aKkUM OOCTaTOYHO HM3Ka. B TO e Bpems Kax-
ObI OHA NPAMbIX MHBECTULMA MMEET TaK Ha3blBaeMbIn
CPOK >XN3HW, MO UCTEYEHUN KOTOPOro AOSMKEH 6bITb OCYy-
LLIeCTBNEH BbIXOA N3 BCEX MHBECTULMI hoHAa. B Takux yc-
NOBMSIX 3apaHee CyLLECTBYIOLLME OOrOBOPEHHOCTH O MPO-
Jaxke akuui Ha Tex UM UHbIX YCNOBUSX CTAHOBATCH AJ1s
WHBECTOpa KpUTUYHbLIMW. Hapsigy ¢ aTum nHBeCTOp BCeraa
Xo4eT 3PPEKTUBHO OrPpaHNYUTb CMEHY aKLMOHEPOB (yya-
CTHVMKOB) KOMMaHWUK: y4YpeamTenn KOMMNaHUM OOMKHbI Kak
MOXHO JO0JIbLLIE OCTaBaTbCA €€ aKLMOHeEPaMm (yHacTHMKa-
MM), AN TOro 4YTo6bl 6bITb MOTUBUPOBAHHLIMW, CNOCOBCT-
BOBaTb €€ pa3BUTUIO; BMECTE C TEM MPUXO4 HOBbIX aKLy-
OHEpOB, Cpean KOTOPbIX MOryT oKasaTbCd W apyrue
WHBECTULMOHHbIE DOHAbI, HE BCErga BbirogeH Ansi MHBe-
cTopa.

CraHpapTHas caenka npsMoro uimM BEHYYPHOro MHBECTU-
pOBaHus B HaCTHYIO KOMMaHWIO NpegycMaTpuBaeT Cylle-
CTBEHHOE KONMYeCTBO [OroBOPEHHOCTEN, HanpaBfeHHbIX
Ha OOCTMXKEHWE yKasaHHbIX uenen uHeectopa. PaccmoT-
pYM HEKOTOPbIE U3 HUX.

OyeHb 4acToO JOrOBOPEHHOCTN MeXAy WHBECTOPOM U OC-
HOBaTeneM KOMMaHuu npegycmaTpyBaloT MosiHbIA 3anpeT
Ha OTYYXAEHWE OCHOBATESNleEM MpuHag/iexallumx emy ak-
UM Ha onpefeneHHbIi CPoK. ITUM OCHOBaTeSb «MPUBS-
3blBaeTcsi» K OCHOBaHHOW UM KomMnaHuu. [lanee, nHBecTun-
LUMOHHbIE cOornalleHusi 4acTo npegycMaTpuBaloT CUCTEMY
OMUMOHOB Ha NOKYMKY 1 (UNn) Npoaaxy akuun, npyHagne-
Xawmx uHeectopy. BapuaHTbl B gaHHOM cnyy4ae moryT
6blITb caMbIMK pa3nunyHbiMU. Cpean Haubonee 4acTto
BCTPEYAIOLLMXCA MOXHO OTMETUTL NPaBO UHBECTOpa Npo-
jatb npuHagnexaiume emy akuum 4epe3 onpefenieHHbINn
CPOK M NO ornpepfefieHHon LeHe (TeM cambiM obecnevmB
WHBECTOPY (OMKCUPOBAHHYIO JOXOAHOCTb Ha akuuw); npa-
BO OocHoBatens notpeboBaTb BbiKyna akuuin MHBECTOpa
(TeM cambiM OrpaHu4MB [OXOOHOCTb WMHBECTOpPA); MpaBo
WHBECTOpa MpWU OMnpefesneHHbIX HEraTUBHbIX AN Komna-
HMM 06CTOATENLCTBAX BbIKYNUTb YacTb akLMii OCHOBaTENS
no HoMuHany (Tem cambiM (PaKTUHECKM YBENINHMB CBOIO
[0S0 B KOMMEHCALUMIO CHUXXEHUSA CTOMMOCTU akuuii) U T.4.

Kpome 3Toro, MHBECTULIMOHHbIE COrfalleHns, Kak npaBu-
no, NpefycMaTpuBalOT CIOXHbIE CUCTEMbI OrPaHUYeEHUs
aKLMOHepOoB (y4aCTHUKOB) B MpaBe pacnopskaTbecs npu-
Hagnexawmmmn UM akumsamm (gonsamm). Tak, BMECTO CKyMno
onMcaHHOro B POCCUMIACKOM 3aKoHOAATeNbCTBE Npaea npe-
NMYLLIECTBEHHOM MOKYMNKN MHBECTOPbI, K&K MpaBusio, nony-
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YalT He TONbKO MPaBO Ha MPOMOPUMOHASIBHBIN BbIKYM
BHOBb BbINyCKaeMbIX akuuii KOMMaHu1, HO 1 Ha nogaep-
>XXaHue npuHagnexailien um gonv B onpefeneHHoM Knac-
ce akuuin komnaHun. K npumepy, ecnvm MHBeCTop Bnageet
25% BCeX aKuMi KOMMaHWW, HO Npwu 3TOM MpUHaANexa-
wue emMmy akumm coctaenfoT 70% MpuBUNErMPOBaHHbIX
aKLMIA, TO OH NONYYUT NpaBo BbIKYNUTb 25% Nt06bIX BHOBb
BbINycKaemblX akuni 1 70% BHOBb BbINyCKaeMbIX NPUBK-
JIErMpoBaHHbIX aKLUi.

HamHoro 6onee nogpo6HO NpOnUCLIBAOTCA MOMOXEHUSA O
NpPenMMyLLLEeCTBEHHOM MpaBe Ha BbIKyMN akuuin, oTyyxaae-
MbIX OPYyrumMuK akuuoHepamu. Bo-nepBbiX, Takoe npaso
MOXET BO3HUKATb M MPU cAenkax akuMoHEPOB C ApyrMmu
akLMoHepamu, Tak Kak U3MEeHeHne Oonen yvacTtus cylue-
CTBYHIOLLMX aKLIMOHEPOB TOXE ABNAETCA 06CTOATENBCTBOM,
Ha KOTOPOE WHBECTOP, Kak MpaBuiio, XO4ET MUMETb BNUS-
Hune. Bo-BTOpbIX, Takoe npaBo 6yheT, Kak npasuno, pac-
NPOCTPaHATLCA Ha Ntobble CAENKW, HanpaBfieHHble Ha OT-
Yy>XAEHWE akuui, B TOM YUCNE 1 Ha JapeHne, MeHy, 3anor
aKUM, 3aKto4eHne OMUMOHHbBIX COrnalleHun B OTHOLLe-
HUW akunii n T7.4. B-TpeTbux, NpaBo Ha BbIKYN akLMin 06bIY-
HO MOXET OCYLLLeCTBNATLCA B ABa payHaa. K npumepy, ec-
NN akumoHep XenaeT npopatb nNpuHagnexaiiue emy
aKLuMKn, TO OH JOMKEH YBEOOMUTb APYrnX akuMOHepoB 06
3TOM M Te€ MOTyT B OnpefeneHHbIi CPOK NoTpe6oBaTh Bbl-
KYNWUTb OOMNI0 akumMin, NPOMNOPLMOHANbHYO UX J0fe B KOM-
naHun (6e3 yyeta gonu npopasua). Ecnm xe kakas-To
YacTb akLMn OKasanach B pe3ynsrate HEBbIKYMNEHHOW, TO
Te aKLUMOHepbIl, KOTOPbIE pean13oBanu CBoe NpaBo Ha Bbl-
Kyn, NOny4aroT NpaBo OOKYNUTb HEBbIKYMNSIEHHbIE APYrMMU
akumun. B-4eTBepThIX, OTKa3 OT Npasa NpenmyLLeCTBEHHON
NOKYMKW, KakK NpaBuno, orpaHMyMBaeTCs BO BPEMEHU: ec-
N aKUMOHEp OTKaszasiCa OT Takoro npasa B OTHOLLEHUU
KOHKPETHOWM npepgnonaraemMon COenku, To Takas caesfka
OOMmKHa 6bITb COBepLUEHA B ONPeAeneHHbIN Nepuog Bpe-
MEHU (06bIYHO — OT TPEX A0 LIECTN MECSHLIEB); €CNN Xe B
3TOT Nepuoa chesfika He CoCcTosnach, NPOAABeL, AOMMKEH
BHOBb YBEAOMIIATb BCEX aKUMOHEPOB O MNaHMpyemomn
npoaxe, kak ecnu 6bl oHa 6blna HOBOW caenkon. B-ns-
TbIX, MOCNEACTBUS HapYLUEHUS NpaBa NPeMMyLLLECTBEHHOMN
NMOKYMNKU MOTYT ObITb YCTAHOBMEHbI B JOrOBOPE U MOTryT
ObITb CYLLECTBEHHO XeCcT4e, 4eM Te, KOTopble NpegycmoT-
peHbI B poccuiickoM npaee. Caenku, nponsseneHHble 6e3
cobniogeHus npasa NPeMMyLLIECTBEHHOM MOKYNKK, MOryT
NPU3HaBaTbCA HUYTOXHBIMU, & akUMOHep (Yy4acTHUK), Co-
BEPLUMBLUNIA UX, MOXET ObITb OLLTPadhOBaH.

OpHako 3KOHOMMKA NOKa3bIBAET, YTO AaXe CTOMb Noapo6-
HO yperysMpoBaHHOE MPaBo MPEUMYLLIECTBEHHOW MOKYMKM

aKkUMI Janeko He Bcerga MOXET ObITb MPU3HaHO addhek-
TUBHbIM CMOCO60M OrpaHWYeHUs akuMoHepa B mnpopaxe
npuHagnexawmux emy akuuii. NpeacrtaBum, H4TO KOMMNaHUS
NpUHAONEXUT TPEM akumMoHepam (yHacTHMKaM) B paBHbIX
ponsx. Ecnn oguH M3 HUX pewmnT npodaTh NpUHaAnexa-
Lne emy akuun (Donu) TpeTbeMy nuuy, Aga ApYrux AoSX-
Hbl 6yLYT NGO BbIKYNWUTL €0 A0S0 MO LEHE NPeRSIoKeHNs,
NMB0 CMUPUTBCA C BXOXAEHMEM B COCTaB aKUMOHepOB
(y4acTHMKOB) HOBOro, BO3MOXHO, KpanHe HexenartenbHo-
ro ona HUx akuuoHepa (ydacTtHuka). OgHako Ons BblKyna
akuui (oonen) npegnosiaraemMoro npogasla HEO6X0AUMO
UMETb CYLLIECTBEHHOE KOJIMHYECTBO AEHEXHbIX CPEACTB, KO-
TOpble aKLMOHEPbLI MOTYT U He cobpaTtb B YCTaHOBNEHHbIE
[Nsi OCYLLECTBMIEHMS NPENMYLLECTBEHHOIO NpaBa CPOKM.

Ewe spye 310T Nnpumep paboTaeT B KOMNaHWUA, rae OgHo-
My akKLWOHEpY MNpUHAANeXuT GONbLUMHCTBO akuui (cka-
XeM, 70%) — MUHOPUTAPHbLIM aKLUMOHEPaAM O4YEHb CITOXHO
BbIKYMUTb MaX0opUTapHbIN NakeT. B aTom cny4ae camo no
cebe NpaBo NPEUMYLLECTBEHHON MOKYMNKM He 3aluuiiaeT
WHTEpPECHl akLMOHEPOB (y4acTHUKOB). M03TOMY MHBECTU-
LUMOHHbIE cornalleHuns, Kak npaBmio, 4ONOSHAT 3TO npa-
BO OPYrMMM MonHoMoumamun. Tak, akumoHep (y4acTHWMK),
He OCYLLeCTBUBLLNIA NPaBo NPEMMYyLLIECTBEHHOM MOKYMKMW,
4acTo MMeeT MpaBO y4acTBOBaTb B NMpojaxe akuun (go-
nen) npojaroLmnm akuMoHepOM (YHaCTHUKOM) (Tak Hadbl-
Baemoe tag along right (npaBo npuesasaTbes) unm co-sale
right). B paHHOM cny4ae npofaroLmin akumoHep (y4acT-
HWK) 06513aH NpoaaTb NOMMMO CBOUX akLUi (oonemn) akumm
(monn) NpUcoeamnHSIIOLLErocs K ero caenke gpyroro akuu-
OHepa B KOnu4ecTse, NponopLUOHanbHOM yHacTUo Tako-
ro Opyroro akuuoHepa (yyacTHMKA) B kanutane Komna-
HuM. COOTBETCTBEHHO caM NpPoJAlLUNIA  aKLMOHeEpP
(y4acTHMK) NpoaacT MeHbLUee KONMMYECTBO CBOMX akumin
(monei), ecnn TONbKO NOKynateslb He COrNacuTcs BblKy-
NUTb BCE akUMmM (B0nKn), KOTOpble JOSMKHbI 6bITb NPOAAHbI
B COOTBETCTBMM C NpaBamMu Ha y4acTue B Npogaxe.

OuyeHb YacTo nuua, npuobpeTaroLLme CyLLECTBEHHbIN NakeT
akuun (gonen) KOMNaHuu, XenawT BbIKYNUTb W akumm (Ho-
nn) BCEX OCTallbHbIX akUMOHEPOB (yyacTHukos). Ona Toro
YTOObI 06ECMEeHYNTb TaKyld BO3MOXHOCTb, MHBECTOPbI, Kak
npasuno, PUKCUPYIOT 3a CO60M NPaBo NpuUBIIEYb OCTaIbHbIX
aKUMOHEpOoB (y4acTHUKOB) K npogaxe (Tak HasbiBaemoe
drag along right (npaBo npuTAHyTL). Tak, ecnu MHBECTOPOM
LOCTUrHyTa [OrOBOPEHHOCTb O NPOJAAXe NpUHAANEXaLLEro
eMy nakeTa, COCTaBnsoLLEero, ckaxem, 50% akumin (nonem)
KOMMaHuW, TO OH MMEET NPaBo 3aCTaBWUTb BCEX OCTaslbHbIX
aKLMOHepOoB NpodaTb NpuHagnexaiime um akummn (Lonwu) B
KOMMaHuy TOMY e NPOAaBLy U Ha TEX XE YCIIOBUAX.
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TEMA HOMEPA: TOCYAAPCTBEHHO-YACTHOE NAPTHEPCTBO

OnuncaHHble NpaBa MoryT KBanMuuMpoBaTbC MHOXECTBOM
YCNOBWI: OHW MOTYT 6bITb OrpaHWMYeHbl BO BPEMEHU; MOTYT
pacnpoCTpaHATLCA Ha BCEX WM Ha YacTb akLMOHEPOB (y4a-
CTHMKOB); MOryT paboTaTb TONbKO MNPV NPOAAXe akumi (no-
new) No LeHe He HMxe onpedesieHHoro MMHUMyMa v T.4.

HakoHel, cTaHgapTHOE WHBECTULMOHHOE COrnalleHune
noapo6HO ONucbIBaET AEVNCTBUSA CTOPOH B Criy4Yae BbIxoAa
KOMMaHUn Ha 6mpXy. JaHHble NOMOXEHUS [OMKHbI TOYHO
COOTBETCTBOBATb MpaBy TOM CTpaHbl (MW TeX CTpaH), rae
KOMMaHWs HaMepeBaeTCs Pa3MeCTUTb CBOM akLmu, a Tak-
Xe 6MPXEBbLIM NpaBunamM Tor BUpPXK (MNn Tex 6upx), Ha
KOTOpOW 6yOeT ocyLLecTBneHo pa3meLleHne. Kak npasu-
10, C BbIXOAOM Ha 6UPXXY BCE NIMMUTbI HA OTHYXXAEHUE aK-
LA CHMMALOTCS, MNOCKOMbKY OHW MPOTMBOpEYaT camown Cy-
TV BUPXXEBON TOProBfM akuMaMU, NpyY KOTOPOWN akumm He
JOJDKHBI 6bITb 06PEMEHEHBI TAKOro poJa OrpaHUYeHAMU.

Poccwuiickoe npaBo He NO3BONAET akUMOHepaMm (y4acTHUKaM)
POCCUINCKUX XO3ANCTBEHHBLIX OOLLIECTB C TaKOM TLATENbHO-
CTbIO YPErynMpoBaTh MX OTHOLLIEHUS B HACTU OTHY)XXAEHMS aK-
umn (gonen). MonoxeHus o nNpaee MPENMYLLECTBEHHON NO-
KYMKM He TONbKO MOryT ObITb NIerko 060MAeHbI (K npumepy,
npu gapeHun akuui), Ho u He Bceraa 3MdEKTUBHLI C SKOHO-
MWYECKON TOYKM 3peHus. OpHako npaBonNpUMEHUTENbHASNA
npakTMKa MaeT no TOMY NyTW, YTO CTOPOHbI HE MOTYT WX U3-
MEHUTbL UNW JONONHUTBL. K coxanenuio, Kak 1 B cnyyae ¢ pe-
ryNMpoBaHWEM KOPMOPATUBHOMO YMpaBneHus, CYLLECTBYIO-
LMe 3aKoHodATeNbHbIE W MPaBONPUMEHUTENbHbIE Hapbepbl
He Bcerga O6bACHUMbI. 10 HaleMy MHEHWIO, B JaHHOM CIly-
4yae MOSHOCTbIO MPUMEHUM MPUHLUMN CBOGOALI JOroBopa U
cnegyeT paspelunTb CTOpPOHaM YTOYHATb He Bcerga gocra-
TOYHble 3aKOHOAATENbHbIE YCTAHOBNEHMS.

4. IHble nosnoXxeHus

MHBECTMUMOHHBIE cornalleHns, kak Nnpasuno, npegycMart-
pvBaloT U MHOrve Apyrue rnonoxeHus, nMnnemMeHtauusa
KOTOpPbIX B YCIOBUSX POCCUMIACKOrO npaBa HEBO3MOXHA
WK CYLLLECTBEHHO 3aTpyaHeHa. K npumepy, nonoxeHus o
KOHpMOEHLMANBHOCTM 06bIYHO 3aHMMAKOT BECbMa BaX-
HOE MECTO B COrnalleHUM N YacTo He BMOSIHE CTbIKYIOTCA
C MONOXEHNAMN 3aKOHOAATENLCTBA O KOMMEPYECKON Tan-
He. VIHBEeCTOpbl 4acToO XOTAT OrpaHW4MTb OCHOBAaTenewn
KOMMaHUN UNn ee reHepanbHOro AMpeKTopa B npaee 3a-
HUMAaTbCA B OyayLLemM OenaTeNbHOCTbIO, KOHKYPUPYIOLLEN C
OCHOBaHHOW NN pyKoBOANUMOW UMK KomnaHuen. OcHoBa-
TENM 4acTo NPUHUMALOT Ha cebsa obsa3aTenbCcTBa No obec-
NeYeHnIo LUIMPOKOro AOCTYNa MHBECTOpa K AOKyMeHTauum
KOMMaHuun, K nHdopmMmaumm o ee 6usHec-nnaHax, Ux Bbl-

MOSIHEHMW, OTKIOHEHMWSX OT NPOrHo30B. MHorve 13 nepe-
YNCIIEHHBIX MOMIOXEHWI UAYT Bpa3pes C POCCUNCKUM npa-
BOM, KOTOPOE He MO3BONISET OrPaHn4UTb NULIO B MpaBe
TPYOOYCTPOMCTBA Y KOMMaHUN-KOHKYPEHTA, B NpaBe akuu-
OHepa nosy4nTb 6onblLue MHopmaumm, 4em npegnmcaHo
3aKOHOAaTEeNbCTBOM O XO3IMCTBEHHbIX 06LLecTBax, U T.A4.

B 3aknoyeHune xotenock 6bl OTMETUTL criedytoLee. MNpep-
CTaBNSETCS, H4TO KpaeyronbHbIM KaMHEM B PELLEHUN Nepe-
YMCIEHHBIX B HACTOSILLIEN cTaTbe NPobBsIeM OOMKHO CTaTb
M3MeHEHNe noaxoda K Kraccudmkaumm poCCUIACKUX XO-
3AMNCTBEHHbIX 06LLecTB. HE06X0AMMO Kak MOXHO CKopee
nepemnTn oT He BCerga YeTKo 060CHOBAHHOIO AeneHns 06-
wecte Ha OAO, 3AO n O0O Kk geneHuio Ha Ny6nnYHbIE U
YacTHble komnaHun. Ecnu perynupoBaHne OesaTensHOCTH
nepBbIX OOMMKHO CTaBUTb BO rNaBy yrna cobniogeHue 6a-
naHca UHTEepPecoB KOMMaHU 1 ee akLMOHEPOB, TO B OTHO-
LLIEHMN BTOPbIX HEOBXOAMMO CYLLECTBEHHO pacLUMpUTb
JOMCMNO3UTHBHbIE BO3MOXHOCTU Y4aCTHUKOB.

Ecnu n noka atoro He 6yaeTt caenaHo, OCHOBHOM COBET,
KOTOPbIN OPUCTbI 06LIYHO AT MHBECTOpPaM B POCCUIA-
CKue komnaHun, 6yaeT octaBaTbCa TakUM: HEO6XOAMMO
yy4peanTb COBMECTHO C ApYrMMun yHacTHUKaMn KoMnaHum
OpUMAMYECKOE NUUO (XONauHr) B 6onee nuéepanbHom
ropucaomKumm, K npumepy Ha Knnpe, B AHrnun, B Fonnasx-
avn, n nepepatb aTomy nuuy 100% akumi (gonen) KoMm-
naHuu, Noce Yero OCyLEeCTBNATL yNpaBieHNne KOMMaHu-
e 4epe3 Takoh xonguHr. OTHOLIEHUA Xe Mexay
MHBECTOPOM W OPYrMMW y4acTHUKamu B 9TOM cryyae
MOXHO 6yfAeT yperynupoBaTb Mo npaBy CTpaHbl yYpex-
OEHVS XONAuHra.

Mo cyTun, 9TO O3HAYaEeT, YTO CMULLIKOM CTPOroe perynupo-
BaHME KOPMopaTMBHBLIX BOMPOCOB POCCUMCKUM MpaBoOM
Kak Obl BbiTankuBaeT MHBECTULMOHHbIE CAENKU U3 poc-
CUIACKOro NpaBOBOro MOJsi, 3acTaBnsieT CTOPOHbI co3aa-
BaTb FPOMO3OKNE KOPMOpPaTUBHbLIE CTPYKTYPbI, a Kak pe-
3ynbTaT — 3a4acTyl0 YMEHbLUAET HaIoroBble NOCTYMNIIEHNSA
OT KOMMaHu B kadHy Poccuiicko ®epepaummn. Takoe no-
JIOXKeHMe fen 06bACHAET U TOT (hakT, 4TO NoJo6HOro poaa
WHBECTULIMOHHbIE COENKM OBCNYXUBAKOTCA OObIHHO MEX-
OYHapOHbIMW IOpnanYecKuMun oupmamm, a He X poCcui-
CKVMMU KOHKYpPEHTaMM.

Taknum 06pa3om, CMsir4eHne KoprnopaTuBHbIX NpaBui ass
YacCTHbIX KOMMaHUM OOSHKHO HanpsiMyto Crnoco6CcTBOBaTb
YNyYLLEHUIO NHBECTULIMOHHOIO Knnmata B Poccuu u npu-
BfIEYEHNIO OENCTBUTENBHO NPSAMbIX MHBECTULMIA B POCCUIA-
CKMEe KOMMaHuMW.



