O630p VIII ExkerogHOro HauMOHaIbHOro

dopyma «CAmaHna n nornoeHnsa B Poccnm»

05.03.2012 HOBOCTW KOMMAHWWA

22 dpeBpansa 2012 roga B Mockse npotuen VIl ExxerogHbl HaunoHanbHbIn opym «CAnNaHNA 1
MornoweHnsa B Poccnm». MeponpusaTive 6bi10 OpraHn30BaHO XYpPHaNoM «CAnsHUA
MOT/IOLLLEHNSA» N MOCBALLLEHO aHaNN3Y COCTOSAHUA pbiHKa M&A B Poccnu: ero 3akoHoaTeNnbHOMY U
MaKpPO3KOHOMMYECKOMY acrekTam, BONpocam akTUBHOCTY PblHKA U MHBECTULIMOHHOIO K1MaTa B
Poccuu, npobnemam nprMmeHeHus M&A TeXHOIOMVIA, a Takxke KOPnopaTUBHbBIM COpaMm K, 0THaCTH,

KOpNopaTBHbLIM KoHPAVKTaMm B 2011-2012 rogax.

[aHHbIN dopyM B MOCKBE MPOXOAUT PEryNsipHO, OH NPU3BaH XapakTepr3oBaTb PbIHOK B LLE/10M,
MO3TOMY HEM3BEXHO, Ha TaKMX NAOLLAAKaX AOKNAAUVKNA AAKOT OLEHKN TEM U UHBIM NHCTUTYTaM,
KOTOpble yXe HEeOAHOKPATHO 0B6CYyXAANNCh B TeUEHME BCErO rofa, 04HAKO, AaXe Ha TakoMm
«0bLLLEeM», 0630PHOM MEPONPUATNM BPEMS OT BPEMEHW BO3HWKAIOT TEMbI, KOTOPbIE MHTEPECHbI He
TONIbKO ANS CyLLaTens Cy4ariHoro, Ho 1 AN 3aBcergatas Takmx cobpaHuia. MosTomy, HeCMOTpS
Ha pa3rap pabouyero ce3oHa, «yCTanoCTb» PYCCKNX FOPUCTOB OT N3BEYHbIX TEM U KNACCUYECKMX
cxeM M&A, 1, Ka3anocb 6bl, CTpeMIeHe MHOMUX KPUANYECKX GUPM NOMCKaTb HOBbIE MONs AN
AEeATeNbHOCTY, B CBSI3M C TEM, UTO pbIHOK M&A B nNocieAHMe rofbl nepectan NPUHOCUTL «TyYHble
NPUBLINK», B Kylyapax ChoLWb AN HA PbIHKE XOPOLLIO MN3BeCTHble — Cepreli BoMTULLKMH, AnaH

KapTawkuH, Bnagnmup Ennsapos, AHApen [yLleLukuii.

Ecnum KpaTko oxapakTepr3oBaTh obLee MHeHMe y4acTHUKOB dopyMa o pbiHke M&A B 2011 roay,
TO HECMOTPS HAa HEKOTOPYHO BapuaTVMBHOCTb OTBETOB, B LIe/IOM BCEMU ObI/I0 OTMEYEHO, UTO
«MO3UTUBHbBIN TONYOK», JaHHbIN «packavykomn» pbiHka M&A B nepsom nonyroamun 2011 roga nmen

CBOW NMONOXKUTE/IbHbIE MN104bl, CN1eACTBNEM KOTOPbIX 6blN0 coBeplueHMe pAada ycrnewHbIX cAenokK



(npucoeamnHeHvie OAO «PTC» Kk MMBB, OAO «CunbBuHUT» K OAO «Ypankanuii», IPO Yandex,
NHBECTULMOHHAsS aKTUBHOCTb B HedgTerazoBoMm cektope). Bropoe nonyroame 2011 roga nmeno
CBOV NpobnieMbl 1 psas KpYnHbIX IPO 1 SPO 66111 OTN0XeHbl, 04HAaKO He CMOTPS Ha 3TO, MHOrme
CAeNKn 6blnu foBeseHbl J0 I0rMYeckoro KoOHLa, YTo caMo Mo cebe fano OCHOBaHUS BCEM
y4acTHMKaM pbIHKa He NoAAaBaTbCA NMaHMKe, a «NPoAo/KaTb MOCTyNnaTe/IbHO paboTaTb B TOM Xe

HarnpaBneHM». O6cy>|<p,eH|/|e ABYX TeHAEHLI,I/II\/JI CTano NeMTMOTUBOM MHOTUX BbICTyI'IJ'IeHI/IIZ Ha

dopyme:

I. KOHUeHTpauusa B pa3/INYHbIX CEKTOPaX 3KOHOMUKMU (6aHKW,
TeNleKOMMYHUKauuun, HepTerasoBblil CEKTOP) N CTpeMIeHne pbiHKa K

TPaHCMNApPEeHTHOCTU, 60/1bLUEeMY PacCKPbITUIO MHOpMaLUN.

A. Tema KOHUEHTpauun

Ecnuv roBopuThb, O OPUANYECKOM acrekTe KOHCONNAAUUN Pa3INYHbIX CEKTOPOB 3KOHOMWKW, TO
3/ieCb BblAeNANNCh AOKNaAbl MpeacTaBuTener perynatopos Mumnxaumna Cyxosa, 3aMecTuTeNb
MNpeacenatend, uneH Coseta AnpektTopos, baHk Poccnm n Cepres MakcmmoBa, 3aM. HavanbHmKa

npasoBoro ynpasneHna ®AC Poccuun.

M.Cyx0BbIM 6b1/10 OTMEYEHO, YTO KOHLeHTpaLums 6aHKOBCKOro cekTopa — TpeHA nociegHunx 10
neT, coxpaHmsLMincs B npowweaem 2011 roga v tekyiem 2012. KocBeHHbIM pe3ynbTaToOM Takom
KOHLIEHTPaLVM 1 NOBbILLEHNSA TpeboBaHMM K pa3Mepy COBCTBEHHOIO KanuTana KpeamTHbIX
opraHum3auuin, No MHeHuto npeactasutens LIb P®, 6yaeTt To, UTo 6aHKM 6yayT BbIHYXZAEHbI 1160
BbIXOANTb Ha PbIHKW Kanutana AMbo NpUXoAnTb K PeCcTPyKTYpr3aLumm cCO6CTBEHHbIX akTUBOB, Je-
$aKTo, 6YAYT BbIHYXAEHbl PECTPYKTYPU3NPYSA aKTUBbI, MPOAaBAaTh /ly4yLlUVE, a He XYALLUNEe N3 HUX.
He ncknroueHo, 4To psif 6aHKOB nepeBesyT YacTb CBOVX akKTVUBOB B HEOAHKOBCKUIA CEKTOP

(BepoATHO B [V ®Pbl).

[sws_blue_box box_size=»580"]B Lenax obecneyeHss NHTEPECOB KNNEHTOB KpeAUTHbIX
yUpexzaeHun HaunoHanbHble PerynsTopbl YAeNatoT 0coboe BHMaHMe K pa3Mepy CO6CTBEHHbIX

CpeAcTB 6aHKOBCKNX MHCTUTYTOB. B cooTBeTCTBUM CO CT. 11.2 PegepanbHOro 3akoHa «O



6aHKOBCKOWN AeaTeNbHOCTU» OT 2 Aekabps 1990 roga Ne 395-1 (B AecTB. pes.) MUHUMAaNbHbIN
pa3Mep COBCTBEHHbIX CPeACTB (KanuTana) yctaHaBnmaeTcsa A5 6aHka B cymme 300 MUINVIOHOB
pybnein. baHk, umesLInii Ha 1 aHBapsa 2007 roga cobCcTBeHHbIe cpecTBa (kanuTtan) meHee 180
MUJIIMOHOB pyb6nei, BNpaBe NPOLO/IXKaTb CBOK AeATe/IbHOCTb MPW YC/I0BUK, eCNK pa3Mep ero
COBCTBEHHbIX CPEACTB (KanunTana) He byAeT yMeHbLLATLCH MO CPaBHEHUIO C YPOBHEM, JOCTUMHYTbIM
Ha 1 aHBaps 2007 roga. Pa3mep cob6CTBEHHbIX CPeACTB YKa3aHHbIX Bbllle 6aHKOB, ¢ 1 aHBapsa 2010
rofa foMKeH bbiTb He MeHee 90 MuUANOHOB pybnei, ¢ 1 aHBapsa 2012 roga — He meHee 180
MUJITMOHOB py6nei, ¢ 1 aHBapsa 2015 roga — He meHee 300 MUNNVIOHOB pybieit. MpsAMbIM
cnefcTBMEM YKA3aHHOIo peryinpoBaHng ABASETCS CUTMeHTVPOBaHKe pbIHKA Ha 6aHKK, KOTOpble
MOTYT OCYLLIeCTBAATb NYH6ANUHYI0 6AHKOBCKYH AeATeNbHOCTb U KIMTUBHbIE 6aHKN, KOTOpbIe C
TeyeHeM BpeMeHW A0/KHbI Tak MW NHayve 1160 MblTaTbCA NepenTy B MepBY0 KaTeroputo, 1nbo
NPUCOEANHUTBCA K 60Jiee KPYMHbIM 6BAHKOBCKUM UHCTUTYTaM, TM60 N3MEHWTb CBOW CTaTyC Ha
HebaHKOBCKY OpraHmsaLuio, 11Mbo, NpekpaTUTb CBOE CyLLeCTBOBaHME MO UHLIM OCHOBaHUAM
(6aHKPOTCTBO, OT3bIB JINLEH3UA).

[/sws_blue_box]

B pa3BuTme TeMbl KOHCOMNAALNM, AOKNAAUNKOM, bblNa 3aTPOHYTa TeMa Masblx 6aHkoB. CornacHo
npeAcTaBneHHbIM Ha dopyme JaHHbIM 296 CyLLeCTBYIOLMX B HAcTosLLee BpeMsi 6aHKOB
pacnonaraetT kanutanom MmeHee 300 MH. pybsieit - NnaHKa K KOTOPOW HYXHO npubnnsntca Kk 2015
roga. Ans HMX xapakTepHa 6oJiee HM3Kaa peHTabeNbHOCTb Ha KanunTaJs, COOTBETCTBEHHO, OHU
MeHee 3¢ PekTnBHbI. 10 MHeHUto LIb P®, BepoATHO, cnesyeT NoBbIWaTh NMAaHKy U ganee (

Ymobbl 8 OMPAC/IU OCMANUCL HAU6OIee HOOEX(HbIe U peHmabenbHele uHCmumymel -L.i.).

OTaenbHOe BHMMaHVe B lok/1aje NpeAcTaBUTeNA perynatopa 6b110 yaeneHo TeMe yyacTus
MHOCTPaHHOrro Kanmrtasna B 6aHKOBCKOM ceKTope. B KOHTeKcTe A0CTaTOYHO LLUMPOKO
06CyxJaemMol B npecce TemMbl BbIBOAA AeHer MHOCTPAHHbIMUY MHBECTOPaMM 13 POCCUINCKOV
3KOHOMUKMU, H6bIJI0 OTMEYEHO, YTO, HECMOTPSA Ha TO, YTO CHMXKEHME L0 MHOCTPAHHOIO Kanutana
eCTb, OHO He ABNAETCH CyLlecTBeHHbIM ¢ 28,1 % (Havano 2011) go 27,7% (Hauano 2012). 310
nasieHve CBA3aHO He TO/IbKO C BbIXOAOM peasibHbIX MHOCTPaHLEB C PbIHKA, a C COBEPLUEHVEM

3HAYUTENbHOW CAENKN Ha BHYTPEHHEM pbiHKe — npuobpeTeHviem rpynnoli BTE baHka MockBb|,



06BEM Xe peasibHOro MHOCTPAHHOIO YYacTus («4MNCTble Hepe3nAeHTbl, KOHTPoAUpyeMble
HepesnAeHTaMN Xe») U3MeHW/ICA He 3HaunTenbHo 20,6 % (Havana 2011) go 20,4 % (Hauyano 2012).
3aMeTHO BbIPOC/I0 TO/IbKO KOMNYECTBO 6aHKOB, KOTOPbIe KOHTPOIMPYHOTCSH POCCUNCKUMM
pe3njeHTaMu Yepes MHOCTPAHHbIX Hepe3naeHTOoB - ¢ 18 A0 22 WwTyK. BeposaTHO, NO MHEHWNIO

M.CyxoBa, 3TO MOAroTOBKA K MOC/eAytoLLLel NpoAaXxe.

B cBA3W € TeMO y4acTUss MHOCTPAHHOIO KanvTana B 6aHKOBCKOM CeKTOpe, r1aBHbIM pefakTopoM
xypHana «CnnaHusa n Mornowerra» A.CMUPHOBbLIM, 6bln 3ajaH BONPOC, O TOM, Kak Lib P®
oLleHMBaeT pe3y/bTaTbl OrpaHNYEHNIA A,0MYCKAa MHOCTPaHHbIX MHBECTOPOB B 6aHKOBCKMNIA
cekTop PP, ocobeHHO B cBeTe BCTyneHUsa Poccum B BTO. Takxe 6b1n 3a4aH BONPOC O TOM, He
cymTaet nn LB PO oimbKOM Takyro «3aKpbITOCTb» OT MIHOCTPAHHOIO KanuTana, oTcyTcTeme
KOTOPOW MNpuBeso B CTpaHax BoctouHow EBponbl K aKTUBHOMY MHBECTUPOBAHMIO 3aMajHoro

KanuTana B 6aHKOBCKMIA CEKTOP.

Mo mHeHMto M. CyxoBa, cpaBHeHMe Poccnun n BoctouHow EBponbl Mo yka3zaHHOMY NokKa3aTesito
[O/IXHO NPOU3BOAUTLCS C CYLLLECTBEHHOW OroBOPKOW. EMKOCTb pbIHKa A1 6aHKOBCKOroO CeKkTopa B
CTpaHax BocTouHoM EBpONbI 40CTaTOUYHO HEBE/IMKA — B OTAEe/IbHbIX CTPaHaX He MpeBbILlaeT
npesenoB OT OAHOM0 A0 HECKObKUX AeCATKOB MUIJIMOHOB YesioBeK, COOTBETCTBEHHO 6a30BO He
BO BCEX W13 YKa3aHHbIX CTPaH Oblnn NpeAnochiiKA AN OPMUPOBAHUSA HALMOHANbHbBIX 6AHKOBCKMNX
WHCTUTYTOB, MPOCTO B CUJTy 3KOHOMUKO-reorpadumnyeckoro dakropa. B Poccum cywectsoBanm
6a30BO MOCbISIKX 415 06pa30oBaHMSA HALMOHANbHbIX 6AHKOBCKMX NHCTUTYTOB (60/bLLOE
KOMYEeCTBO PO3HNYHbLIX K/INEHTOB, 6bobLUasd uamnanbHasa ceTb 1 T.M.). KpoMe Toro,
cywiectBoBanu dakTnyeckme Npeanocbliky A8 TakoW CUTyalmm B cTpaHax BoctouHom EBponbl —
6bICTpPas NpMBaTM3aLMs 6AHKOBCKOrO CeKTOPa NMpriBena K BbICOKOW POan MHOCTPAHHOMO KanuTana
B HEM (Mak Kak ceoe20 Kanumasaa 8 CMpaHax mo20a He 6bis10 -L.i.). B Poccnm HaumoHanbHble
KpynHble 6aHKOBCKME MHCTUTYTbI B CYLLLeCTBEHHOW CTeMeHV KOHTPONPYHOTCA roCyAapCTBEHHbIM
KanuTasoMm, HO Cernyac OHW yXe B CyLLLeCTBEHHOW CTerneHn KOHTPOIMPYHTCA YaCTHBLIM KarnmTanoMm,
C 3BECTHbIMU NepcrnekTMBaMm pocta 40N MHOCTPAHHOIO KanuTasa. 370 NpoLuecc, Mo MHeHWo

npeactaButens LIb PO 06beKTUBHbIN 1 O BCTynieHneM B BTO noka HMYero (C TOYKW 3peHus



06BEMOB B/IMBAHUM MHOCTPAHHOMO KanmTana) He USMeHWI0Cb. YCN0oBUA BCTynaeHus B BTO
Poccun npegnonararoT HanUuvie HeCKONbKUX OrpaHNYeHnIA: (a) HEBO3MOXHOCTb CO34aHNSA
bunrnanoB MHOCTPaHHbIX 6aHKOB B Poccun. 3To npeanoxeHme 3adrKCMPOBaAHO U MPUHATO
HaWMMM NapTHepamu, (6) BO3MOXHOCTb POCCUMM YCTaHOBUTL KBOTY Y4aCTUst MHOCTPAHHOMO

KanuTana, ecv ero peasnbHas fonsa yyactusi npesblcnT 50 %.

Ha cerogHALWHWA AeHb KaKNX-TO SKOHOMUYECKNX YCNOBUW ANA BOSHUKHOBEHUS CUTYyauun AN
BBe/ZeHWS YKa3aHHOW KBOTbI HET (40191 MHOCTPAHHOro Kanutana yyTb 6onblue 20 %). MimetroLancs
AONA MHOCTPAHHOIO KanuTana B yCTaBHOM KanuTane poCCUNCKMX BaHKOB - Ta, KOTOPYHO
BblpaboTan caM PbIHOK eCTeCTBeHHbIM 06pa3oM, N03TOMY, YC/I0BUSA BCTyNeHus B BTO vmetroT nog

cobov peasbHYHO 3KOHOMWYeCKYHO OCHOBY, MO MHEHWNIO AOK/1aA4YMKa.

B cBA3M C TEMOW KOHLLeHTpaL MU pbIHKOB KakK cpeabl ans M&A caenoK HeBO3MOXHO 6b1/10
«MPONTN MUMO» BCTyNUBLUEro B cuny «lll aHTMMOHOMOMILHOIO NakeTa», Tak kak chepa
KOHLIeHTpaLuK B OTAe/IbHbIX OTPaCNAX HanpsaMyr peryampyeTtca JaHHbIM 3aKOHOAaTe/IbCTBOM.
CBOV KOMMEHTapPUM K Npou30LLeALLNM U3SMEHEHWAM B 3aKOHOaTe/IbCTBE O KOHKYPEHLMN Ha

dopyme gan C.MakcrmoB, 3aM. HavanbHumka npasoBoro yrnpasneHusa PAC Poccun.

[sws_blue_box box_size=»580"]«lIl aHTUMOHOMNO/IbHbIM MaKeTOM» MPUHATO Ha3bIBaTb ABa

OCHOBHbIX pesiepasibHbIX 3aKOHa:

| desepanbHbI 3aKOH «O BHeceHNU n3MeHeHnr B PesepanbHblii 3aKOH «O 3awmte
KOHKYPEHLNW» N OTAeNbHble 3aKoHOAaTeNbHble akTbl Poccuiickon ®egepaumn» oT 6 gekabps

11 roga Ne 401-®3, BCTynmBLUNIA B cnny 6 aHBapsa 2012 roaa;

denepanbHbI 3aKoH «O BHeceHUM nameHeHnr B Kogekc Poccniickonn ®egepauyumm 06
aAMNHNCTPATUBHbIX HapyLleHusax» oT 6 fekabps 2011 roga Ne 404-®3, BCTynNUBLLNIA B cUy 7

aHBapsa 2012 roga.

Cam no cebe Il aHTUMOHOMOBbHBIN NakeT - OTAeIbHAA TeMa A5t 06CYXAEHWNS U, CIOXHO 66110 6bl

npeAcTaBUTb, YTOObI Ha TAKOM «0bLLEeM» MEPOMNPUATIN MOXHO 6b1J10 6bl O HEM NOAPOBHO



noroBopuTh. Mo3aTomy, HensbexHo, 06Cy>XAeHNe CBENOCh K MPeacTaBieHNto Hanbonee
60/1e3HEHHbIX BOMPOCOB, CBA3AHHbLIX C BBEAEHNEM AAHHOMO MakeTa.

[/sws_blue_box]

MOXHO BblAeNnTb TP OCHOBHblE MOMEHTA, KOTOpPbIE 6bIIN OTMEYEHbI AOK/TaAYNKOM:

1. MonbiTKa BBeAEeHUS YHUBEPCaIbHOW PUCAUKLINN B OTHOLLEHUU HapYLUEeHUA

AHTUMOHOMNOJ/ZIbHOIO 3aKOHO4aTe/IbCTBaA

B cooTBeTCTBMM C HOBOW pegakument n. 2 cT. 3 PegepanbHOro 3akoHa «O 3alumTe KOHKYPEHLMN»
NONOXEHWNA JAHHOIO 3aKOHAa NPUMEHATCA K JOCTUMHYTLIM 3a NnpejenaMmv TeppuUtopmnm
Poccurickon ®esepaummy cornaleHnaMm Mexzay pocCUicknmMm n (Mnv) MHOCTPaHHbIMK TLLAMN
NM60o opraHmMsaumsaMun, a TakxKe K CoBepLLIaeMbIM MU JeACTBUAM, e/ Takue cornalleHns nm
AeCTBNA OKa3blBatOT B/IVSIHNE Ha COCTOAHME KOHKYPEHLUMN Ha TeppuUTOprmn POCCUNCKON

Pepepaunn.

[sws_blue_box box_size=»580"]MpeablayLas pefakumsa yKazaHHOro NoN0XeHUs CT. 3 3aKOHa
rnacmna:

«2. NonoxeHuUs Hacmoswe2o ®edepasnbHO20 30KOHA NPUMEHSHOMCA K 00CMU2HYMeIM 30 npedenamu
meppumopuu Poccutickoli @edepayuu coznauieHUsIM Mexcdy poccutickumu u (Uau) UHOCMPAHHbLIMU
AUYyaMU 1U60 OP2AHU3AYUAMU, O MAKXe K cogepuwiaeMeiM UMuU delicmeusmM, ecau makue co2naueHus
docmuz2Hymel U delicmeusi cogepuieHsl 8 OMHOWEHUU HOX00AUWUXCA HO meppumopuu Pocculickol
Pedepayuu 0CHOBHbLIX NPOU3BOOCMBEHHbIX CPeACME8 U (U/U) HeMamepuasieHsIX akmueos uau 8
omHoweHuu akyul (doseli) xo3salcmeeHHbIX 06ujecms, Npag 8 OMHOWeHUU KOMMepYeckux
op2aHU3ayul, kKomopsle ocyuecmensarom desmenbHOCMb Ha meppumopuu Poccutickol ®edepayuu
U/IU OKO3bI8AKOM UHOE 8/AUSHUE HA COCMOSIHUE KOHKYPeHYUU Ha meppumopuu Poccutickol
®edepayuu.»

[/sws_blue_box]

B kauecTBe KOMMeHTapus npeactasutens PAC Poccmm K ykazaHHbIM M3MEHeHUSAM 6b110

OTMEUEHO C/ledytoLlee: JaHHOE N3MEeHEeHVe YTOUHSIET chepy AeliCTBUSt YKa3aHHOI0 3aKoHa W



bakTnUeckn BBOAUT PEXNM YHUBEPCANbHOWN HOPUCANKLNM B OTHOLLEHU HapyLLUeHNV
AHTVUMOHOMOJ/IBHOIO 3aKOHOAATEeNbCTBA. JJaHHbIN Lar CBs3aH C TeM, YTO PeXMM B3aVIMOMOMOLLM
no ABYCTOPOHHMM COrlalleHNAM C Pa3/IMYHbIMY CTPaHaMM Obla He A0CTaToueH 415 MOSIHOLLEHHOW
peanu3aLnmy yka3aHHOro 3aKOHa B OTHOLLEHNW aHTUKOHKYPEHTHbIX COrflalleHuin, JOCTUraeMblX B
OTHOLLEHUV POCCUINCKOro pbiHKa 3a pybexoM. Ceyac akTMBHO MAeT 3aK/iioyeHne
MeXAYHapOAHbIX cornaweHniit PAC PP, koTopble 66l 0becrneyniv BO3MOXHOCTb peanm3aLmnm

TaKOW YHVBepCaibHOW KPUCANKLNN Hanbonee 3¢ GekTUBHO.

[sws_blue_box box_size=»580"]JMHdopMaLnsa 0 MexXayHapOAHOM COTPYAHMYECTBE BbIJIOXEHA Ha
opuumansHom camte PAC PO B ceTu NIHTepHeT no agpecy:

http://fas.gov.ru/tags/tags_45.htmI?num=71.

[/sws_blue_box]

AyLNTOPUIO MHTEepecoBaa BONPOC O AeliCTBEHHOCTM 03BYYEHHbIX 4BYCTOPOHHUX MeXAYHaPOAHbIX
OTHOLLEHUI, @ UMEHHO, MO3BOASOT JIN OHW CAeNaTb TaK, YTObbl MpaBOHapYyLIUTENb 13-3a pybexa
MOr BbITb «A0CTaH». [1o MHeHuto npeactasuTens PAC Poccun, MexBeLOMCTBEHHbIE COralleHuns
peLlatoT NpenMyLLecTBEHHO BONPOChl MHPOPMALMOHHOIO 06MeHa MeXay COOTBETCTBYHOLMMM
CNYy>K6aMU Pa3NnYHbIX CTPaH, peanmnsayns e YHBEepCabHOro pexmnmMa, Bce-Taky Bonpoc

KOMIJTEKCHbIX MeXAYHapO4HbIX OTHOLLUEHWUM.

[sws_blue_box box_size=»580"]BeposAiTHO 34eCb B TOM UKncCie nojpasymMmeBanacb HeOH6XOANMOCTb
NPU3HAHWSA peLleHNi roCyAapCTBEHHbIX CYy40B, OPraHOB HCTULMN Ha TEPPUTOPUN APYTUX CTPAH U
BO3MOXHOCTU UX MCNONHEHNSA Ha TEPPUTOPUMN APYTX CTPaH, C PAAOM KOTOPbIX Yy P® HeT
3aK/IOYEHHbIX MeXAYHapoAHbIX COrnalleHnr 0 B3aMHOM MPU3HAHUW U UCMOJIHEHUW peLLeHUniA
OpraHoB CTULMN. 06 NCMOJIHEHUU POCCUMCKUNX CYyAE6HbIX peLleHn 3a py6exxom,
rosopunocb Ha popyme HEOAHOKPATHO, YEeM YKa3blBasloCb HA HEO6XOAUMOCTDb
paspeLueHMs AaHHOro Bonpoca ANA yny4yleHs MHBeCTULMOHHOro KimmaTa B PO,
[/sws_blue_box]

2. IameHeHune paAAa OCHOBHbIX MNOHATUIA B aHTUMOHOMOJ/IBHOM 3aKOHO4aTe/1bCTBe

Taknux N3IMeHeHNI B KaTeFOpMMHOM arnapare 6bIN0 caenaHo MHOro: B OTHOLLEHNIN NOHATUI


http://fas.gov.ru/tags/tags_45.html?num=71

XO35IACTBYIOLLIEr0 Cy6BbEeKTA, FPYNMbl 1L, BEPTMKANbHbIX COraLLleHUA, KpUTepUEB onpeaeneHus
MOHOMO/bHO BbICOKOW LieHbl, BBEEHWNSI yTOUHEHWIA B OTHOLLIEHWI cocTaBa Gpopm

3noyr|0Tpe6neH|/|ﬂ AOMUHNPYROLWKNM MO0KEHWEM, MNMepeyHA dHTUKOHKYPEHTbIX cornawieHuin u T.4.

Mpwv 3TOM, OTAENbHbIN aKLEeHT BblN cAeNaH Ha HEKOTOPbLIX MOHATUAX. Tak, B HOBOW pesakLnmn
PesepanbHOro 3akoHa «O 3aLUmTe KOHKYPEeHLMN» 3HaUNTeIbHO paclupeHOo NoHATHE
XO03AMCTBYOLLUNX CYy6bEKTOB. B 0aHHOE noHAMue 6bl1U 8KAOYEHbI UHbIE pu3uYeckue Auya, He
3ape2ucmpupo8aHHbIe 8 Kayecmae UHOUBUAYA/16HO20 NPednPUHUMAME/s, HO OCyuecme/stouee
NpogeccuoHaNbHY 0essmesabHOCMb, NPUHOCAWYH0 00X00, 8 COomeemcmeauu ¢ pedepasnbHeIMU
30KOHAMU HG OCHOBAHUU 20Cy0apCmeeHHOU pecucmpayuu u (Uau) AUYeH3uU, a0 makxe 8 cumy
yseHcmea 8 camopezynupyemoli opeaHusayuu. o mHeHuro C. Makcumoga 0aHHOe No/oxXeHUe 00/XCHO
3a00eme UHMepecsl 4acCmHONPAKMUKYHUUX FOPUCMO8, 0 MAKXe Y/1eH08 CaMOpe2yupyemsix
opz2aHu3ayud. lNocredHue, no mHeHuro PAC Poccuu mo2ym cmame 60300 0415 HapyweHUs

KOHKYpeHYUU, N03MOoMy OHU 6bl/U 8K/KOYEHbI 8 CPepy pe2yUpo8aHUs CneyuasbHO.

HoBow pepakuyeri 3aKOHa YyTOUHEHbI KpUTEpUIK onpeaeneHuss MOHOMNO/IbHO BbICOKOM LEHBbI.
Mo aaHHomy Bonpocy C. MakcMoB caenan cnejyrollee BaXHoe 3aMedaHyie. B cooTBeTCTBUMN C .8
CT. 6 PegepanibHOro 3akoHa «O 3aLyTe KOHKYPeHLUNV» B HOBOW pefakLmy YCTaHOBIEHO, UTO NpU
onpeAenieHn MOHOMOJ/IbHO BbICOKOW LieHbI TOBaPa B COOTBETCTBUM C MOJIOKEHUSAMW HACTOSLLEN
CTaTbV YUUTLIBAKOTCA BUPXKEBbIE U BHEOMPXEBbIE MHAMKATOPBI LIEH, YCTAHOBJIEHHbIE HA MUPOBbIX
PbIHKaX aHaNOrMYHOro ToBapa. 1o MHeHUI AOKNaA4YMKa, OT NMPUMEHEeHUs BUPXKEBbLIX U
BHeOVpPXeBbIX MoKa3aTesiell, BEPOATHO NPUAETCA B paje ClyyaeB 0TKa3bIBaTbCH, TaK Kak
NpPaBoOBOW MeXaHN3M X GOPMUPOBAHUS TAKOB, UTO OH HE rapaHTUPYeT TON CTerneHn
Henpe/sB3sTOCTW, KOTOpas Bcerga ycrpamsana 66l PAC POCCUM C TOUKN 3peHUS
AHTVIMOHOMO/ILHOI0 KOHTPOA. YTO, BEPOATHO, O3HaYaeT, YTO aHTVMOHOMOJIbHbIE OpPraHbI

AOCKOHaNbHO ByAyT pa3burpaTthesi C NOpsAKOM GOPMUMPOBAHNS YKa3aHHbIX MHAEKCOB.



CyLLlecTBeHHOE M3MEHeHVe npeTepresio NoHsT1e rpynna auy, C. Makcumos, 8 YyacmHocmu,
0bpamusn omoesbHOe BHUMAHUE, YMO meneps NOSIB/ASeMCS HECKONbKO PA3AUYHbIX NOHAMUU 2pynnel
/Uy, 8 YacmHocmu 0415 yeneli npedynpexcdeHue He060CHO8AHHOU 3KOHOMUYeCKoU KOHYeHmpayuu -
dpy20e noHsImue 2pynnel 1UY NO CPABHEHUK C 06U UM, Komopoe onpedesneHo 8 cmamese 9

PedepasnbHO20 30koHA «O 3aujume KOHKYPeHYUU».

MoHATME «rpynrbl MML», TakXKe BbI3BaN0 BOMPOCH! 1y ayAnTOpUN, B YacTHOCTW B.Enn3apos,
Crapwwuin topuct KIMMT, 3agan BONPOC 0 pa3bACHEHUW COAepXaHNA HoBOW pedakuun nn. 4 n.1 cr.9

desepanbHOro 3akoHa «O 3aLmMTe KOHKYPEHLUN.

[sws_blue_box box_size=»580"]B aelicTBytoLLeN pefakLnm YKa3aHHOW CTaTbl COAEPXKMTCA
cneayroas opMynpoBKa:

[pynnol nuy npusHaemcs CO8OKYNHOCMb GuU3UYECKUX AUY, U (UAU) opUOUYECKUX /UL,
coomeemcmeayowux 00HOMY U/U HEeCKO/bKUM NPU3HAKAM U3 C1edyroujux npu3HaKos xo3salicmeeHHoe
obwecmeo (mosapuujecmeao, xo3alicmeeHHoe NapMHepPCcmMeo), 8 KOMopom 6os1ee Yem NAMbOecsIm
nNpoyeHmMo8 Koau4ecmeeHH020 COCMA8A K0A/1e2UanbHO20 UCNOAHUMENbHO20 OP2aHA U (Uau) coeema
dupekmopos (HabsrdamesnbHO20 cogema, cogema ¢poHAa) cocmasaam 00HU U me Xce pusudeckue

auya.

Takas dopMynrpoBKa B MOJHOW Mepe He JaeT NpeAcTaBieHre 0 TOM, YTO MEHHO SIBASeTCs B
[AHHOM c/lyyae rpynnon vy, PaHee ¢opMynnmpoBKa, COAepPXKaLLasa CXOAHYH NeKCnKyY
cojepxanacb B npeablayLient pegakumy nn. 11 n. 1 ¢1. 9 PegepanbHOro 3akoHa «O 3awmTe
KOHKYPEeHLNW»: 2pynnol AUy, Npu3Ha8aaacs COBOKYNHOCMb GUIUYECKUX AUY U (UAU) opUdUYeCcKUx
/Uy, COOMBeMCMaeo8asLUX 00HOMY UAU HECKOAbKUM NPU3HAKAM U3 C1edyWuX NPU3HAKOS8:
xo3slicmeeHHeble 0buyecmsa, 8 Komopeix 60s1ee YemM NAMbLOECAmM NPOYEHMo8 KoaAU4YeCmeeHH020
COCMasa Ko/1/1e2Ua/16H020 UCNOAHUMEALHO20 0P2aHA U (Uau) coeema Oupekmopos

(Hab1r00ameIbHO20 COBEMA) COCMAB/AOM 00HU U Mme Xce pusuyeckue Auya.

HoBas dopmynmpoBKa 3ByUnNT MHAYe 1 Mo 60/bLIOMY CUeTYy Takas topuamnyeckas HesICHOCTb

npmnBoaAnNT K HEBO3MOXXHOCTU nnoéo HeonpeaeneHHoCTn ee nNpnMeHeHnA.



[/sws_blue_box]

Mo MHeHuto C. MakcMoBa B yKa3aHHOM GopMyIMpoBKe, BUANMO BCE Xe eCTb oPUANKO-
TexHM4Yeckasi oLrbka (NponyLLeH Cor3, 3anaTasi 1 T.M.), koTopas byAeT ycTpaHeHa, BUANMO B

npaBonpmmeHMTeanon MpaKTnke.

3. 3apgava «lll aHTUMOHONO/IbHOIro0 3aKOHa»

3apayent «lll aHTMOHOMO/IBHOIO 3aKOHa», N0 MHeHM0 PAC Poccum ABNSETCA NMOBbILLEHMEe
3G PEKTUBHOCTM aHTVUMOHOMOJIBHOIO KOHTPOSA, U BBEAEHHbIV CT. 25.7. PefepanbHOro 3akoHa «O
3aLUMTe KOHKYPEHLU» MHCTUTYT NpeaocTepe)xeHns o HefonyCTUMOCTU HapyLueHUsA

dHTUMOHOMNOJIbHOIO 3aKoHOAAaTe/IbCTBA NPr3BaH pewatb MMEHHO 3TY 3aauyy.

He BCe naen yaanocb peannsoBatb, ykasan npegctasutens PAC Poccuum, uto nopoanio mud o
HensbexHoMm «lV aHTMMOHOMOIbHOM NakeTex». [10 ero MHEHWUHO, 3TO He COBCEM «MaKeT», HO B CBA3M
C CyLLeCTBYHOLLUMMK MOTPEBHOCTAMK, BO3HUK NMPOoekT desepasibHOro 3akOHa O BHECEHUN
AOMNONHUTENBbHbBIX U3MEHEHU B psAj 3aKOHOAATe/IbHbIX aKTOB, B YaCTHOCTU, OH ByeT KacaTbCa
BHeCeHUs U3MeHeHuin B rnaBy 5. PesilepanbHOro 3akoHa «O 3aLmTe KOHKYpeHLUn», B Liensx
NPUAAHUSA «NPO3PAaYHOCTU NPeSoCTaBNAeHUS roCyAapCcTBEHHbIX NpedepeHLnii C MOMOLLbHO
06LLe0CTYMHbIX 3IeKTPOHHbIX PecypcoB». ITOT MUKPO-NakeT onybarkoBaH Ha cante ®PAC PO B

NHTepHeTe Ana aHTUKOPPYNLMOHHONM 3KCNepTun3bl Mo agpecy: http://fas.gov.ru/legislative-

acts/legislative-acts_50871.html.

b. Tema TpaHCNapeHTHOCTU

BoobLe TeMa TpaHCMNAPEHTHOCTWN, OTKPLITOCTV MHPOPMAaLMN Ha PbIHKaX KannTana, B
AesATeNIbHOCTY roCylapCTBEHHbIX OPraHoB, OTAe/IbHOV MHGOPMaLMK, KacatoLLenca 40X0408B
MeHeKMeHTa KPYMNHbIX KOMMaHMi 3By4ana Becb 2011 rog, Kak 1, CnpaBeAnMBOCTM Pajm, Ha

NpoTsXXeHWM npeablayimx 10 net. Mpo3Byyana OHa 1 B Pas3INUHbIX acrekTax Ha NpoBeAeHHOM

bopyme.

BosBpawaack k goknagy M.CyxoBa, 3aMm. lNpeacesatena baHka Poccny, oTMETUM HECKObKO


http://fas.gov.ru/legislative-acts/legislative-acts_50871.html
http://fas.gov.ru/legislative-acts/legislative-acts_50871.html

BaXHbIX MOMEHTOB, KOTOpPbIE, M0 MHeHWIO LIB P® fo/mkHbI NprBecTr K 60/1bLUE NPO3PayvHOCTU B
chepe M&A caenok 1 ysennveHumto uncna caenok M&A B 6aHkoBckom cekTope. LI PO B 2012 rogy
NAaHVpPYeT NPeAnpUHATL AelCTBUA Lenax yBeanyeHns OTKPbITOCTU MHOPMaL N B OTHOLLEHNU
OCHOBHbIX BNnagenbLieB 6aHKOB 1 40X0A0B MeHeKMeHTa 6aHKOB A/1 HEOrPaHUYEeHHOro Kpyra

Ny, (NoTeHUranbHbIX NHBECTOPOB).

M.Cyx0oB KOHCTaTUpOBa, YTo AN peanmsaumm ykasaHHom uenu, Coset gupektopos LIb PO
0406pUI MONpPaBKX B CTaHAAPTbI PACKPbITUA MHPOPMALMU HEOTrPaHUYEHHOMY KPYry 1L, 6aHKamMu
- YHaCTHMKaMM CUCTEeMbI CTPaxoBaHWS BK1aA0B. PaHee 6b1n0 fe-$pakTo fBa CTaHAapTa packpbITyA
nHpopmaummn, noacHUA M.CyxoBs: ogH — AN 6aHKOB, KOTOPble A0O6POBO/ILHO PacKpbIBaOT
nHbopmaumto Ha carite LIb PP (297 6aHKOB - y4aCTHUKOB CUCTEMbI CTPAXOBaHUA BK1AA0B), NyTeM
npeacTaBneHnsa MHGoOpPMaLM O MOJIHOWN CTPYKType COBCTBEHHOCTU CO BCEMU 3BEHBbAMM, BK/IHOYAsA
A0NM y4acTUA B YCTaBHOM KanuTane cBbiwe 1 %, Apyrori — Ans 6aHKOB, KOTOpble packpbiBatOT
NHPOPMaLMIO Ha CBOEM cOb6CTBEHHOM caiTe. MNo3unuymsa Lib P B ToM, UTO BbIGOP MecTa packpbiTUS
- BOMPOC MHGOPMALVMIOHHOW MOANTUKK BaHKa, BONPOC TONIbKO B TOM, YTOObI CTaHAAPThI
PacKpbITUA 6bINV eanHble. MHOTrMe 6aHKK, KOTOpble packpbiBaiv MHGOPMALIMIO TONIbKO Ha CBOUX
caritax orpaHNYMBaNNCh UL YNTOMUHAHVEM KOHEUHbIX beHednLMapoB, He packpblBas
CTPYKTYPY CBOEN COBCTBEHHOCTW. [1oc/ie pernctpaunmy U BCTYNaeHUs B CUITY YKa3aHHbIX MONPaBokK
- BCe BaHKM - YYACTHUKWN CUCTEMbI CTPaXOBaHNSA BKNAA0B AO/MKHbI BYAyT PackpbITh BCHO CTPYKTYPY
COHCTBEHHOCTW, TO €CTb BCE MPOMEXYTOUHbIe KOMMaHNM Yepe3 KOTopble OHW (KOHeYHble
beHepuyuapesl -L.i.) BnageroT 6aHKOM, TaK Kak 3T0 AenaeT TpeTb 6aHKOB - y4aCTHNKOB CUCTEMbI
CcTpaxoBaHus. JaHHble TpeboBaHWMA ByAyT KacaTbCA N POCCUCKNX KOMMAHNT 1 0GPLIOPHbIX

KomMnaHwuw. LU P® nnaHnpyeT BHeAPUTb YKa3aHHYH cuctemy K nety 2012 roaa.

Apyrov BaXHbIi MOMEHT, OTMeYeHHbIV npeactasutenem Ub PO, — HeobxoaMMOCTb
peryimpoBaHns CUCTeMbl OnaaTthl TPyAa B 6aHKOBCKOM cekTope. B 4acTHOCTW, 66110 yKa3aHo, uTo
MeXAyHapoAHOe COObLLLEeCTBO B NOC/eHMe rofbl MPULLIO K OCO3HAHWIO, YTO CUCTeMa MOTUBALMN
TpyZa B 6aHKax AO/KHA B CEPbe3HON CTeMNeHU yunTbiBaTb pe3y/ibTaTbhl U XapakTep yrnpaBieHus

pUcKamm B 6aHKe 1 6aHKMPbI, KOTOPble 40MYCKAKOT cepbe3Hble YObITKN 1 HapyLweHmne paboTbl CO



CTaHZapTamMu ynpas/ieHNs pUcka He JO/MKHbI 61aronoslyyHo «0Tbe3XaTb paHbLLUe BPpeMeHU Ha
neHcnto Ha JlasypHbli beper». NpaBoBble BO3MOXHOCTU B PerynsaTMBHoOM gesatensHocT LI PP
3/1eCb OrPaHNYeHbl, HO eCTb BO3MOXHOCTb JOMNONHNTb YKa3aHne O CUCTeMe OLLeHKW nokasaTesen
feATenbHOCTM 6aHKOB (YKa3aHue baHka Poccum ot 30 anpens 2008 roga Ne 2005-Y «06

oL eHKe 3KOHOMMYEeCKOro nosio)keHms 6aHkoB» — L.i.) HOBbIM Moka3aTeneM - NokasaTtesiem
CUCTeMbI ONaThbl TPyAa. Pe3ynbTaThl OLLEHKW YKa3aHHOro nokasartens 6yayT 1UCro/ib30BaTbCA NpuU
onpeaeneHnmn pexxmmMmoB Hag3opa LB P® 3a 6aHkaMu: npuv KpuTUYecknx nokasatensx L PO
NAaHMPYeT BBOAWTb COOTBETCTBYHOLLME TpeboBaHNA NO pe3epBrpoBaHMto. O4HOBpeMeHHO
NJaHNPYeTCA NPOBeCTM PaboTy NO BKAKOYEHMIO B 3aKOHOAATEIbCTBO BOMPOCOB, PACLUNPAOLLINX
NONIHOMOYUS perynsaTopa no ornpeseneHnto CTaHAapToB onaTthl TpyAa B 6aHKax B paMkax
KOHTPO/JIA 3@ 3$pPEKTUBHOCTLIO BHYTPEHHEro KoHTposisa. OCHOBHas 3ajaya JaHHOro AencTBuS —
CTUMYSINPOBaHME MOTMBALMM BAHKNPOB B YNPaBieHUV PUCKaMU, YCUNEHMEe KOHTPOIS COBETOB
ApeKTOpoB 6AHKOB 3a YKa3aHHOW eATe/IbHOCTbIO N 0becneyeHre TpaHCNapeHTHOCTH
NHPopMaLMKM B OTHOLLEHNW Hanboee KPYnHbIX BbINIaT MeHeXKMeEHTY (PackpblTve Takow

nHdopmaumnm).

MpoeKT yKazaHHOro NofI0XKeHUs BblIOXKeH Ha calite LUb PO ans nonyyeHnsa oTkiMka 6aHKOBCKOrO

coobulecTtBa http://www.cbr.ru/analytics/standart_acts/projects/120221_41.pdf.

Il. MpymMeHeHe HOPM POCCMICKOIo 3aKOHOAAaTe/IbCTBA NMpU onpeaesieHun

LleHbl akuuii B xoae caenok M&A.

B noknage A.KapTawkunHa «HOpugnyeckme acnekTbl caenok M&A ny6anyHbIX KOMNAHNIA: YPOKU
2011 roga 1 HoBble TEHAEHLMW» MOMUMO GUANTPAHHOIO «BEJINKOro 1 MOTy4ero» pycckoro s3blka

BaXKHO 6b1/10 6bl NOYEPMHYTb, HECKO/IbKO MOMEHTOB.

B KayecTBe TeHAEHUMM NMOCTKPU3MCHOIO PblIHKa OTMEYEHO CTPeM/IEHME NCMONb30BaTh
«be3eHexHble» cxeMmbl M&A, B TOM ymcne 6bi1n Ha3BaHbl (1) 06MeH akumini KoMNaHUm —
npunobpeTtaTens KOHTPOAS Ha OCHOBHOW MakeT akuMi KOMAaHUKU-Lenu, (2) peopraHusauns nytem

CIVIIHUS UV MPUCOEAMHEHUS. B umcne nociesHnx 6biin Ha3BaHbl ABe KPyNHenLwne cAenkn roga:


http://www.cbr.ru/analytics/standart_acts/projects/120221_41.pdf

npucoegmnHeHne OAO «CnnbBnHNT» K OAO «Ypankanuins, npucoegnHeHne OAO «PTC» k [pynne

MMBBb.

MOMMMO yKa3aHHbIX CMOCOB0B MONYYEHUST KOHTPONSA HAZ NY6NYHON KOMMaHWeR Bbliv Ha3BaHbI:
(a) LobpoBONBLHOE Npea/ioxeHMe, (6) NprobpeTeHne KOHTPOBLHOIO NakeTa akLUii ¢
nocnesyroLM 06513aTeNlbHbIM NPeaoXKeHNEM U MPUHYAUTENbHBIM BbIKYMOM, (B) MprobpeTeHune
KOHTPO/NIbHOro NakeTa akLmii MocpeACcTBOM L06POBOILHOIO NPeASIOXEHNS C MOCAeY LM

MPUHYANTENBbHBIM BbIKYNOM. I'Ip|/|o6peTeH|/|e KOHTPOJ/IbHOIO NMaKeTa aKLI,I/II\/JI C NCMNoJib30BaHMEM

TAKUX MHCTUTYTOB KakK 106p0BO/IbHOE 1N 06513aTe/IbHOE MPEeASIOXEHVE BbIIN OXapPaKTEPU30BaHbI

JNOK/IAZAUYMKOM KakK HavboJsiee XeCcTKO peryinpyemMoe rnpeaioxeHue.

[sws_blue_box box_size=»580"]MNprobpeTeHre KpyrHbIX NakeToB akLMIA aKLIOHEPHbIX 06LLLeCTB
TpebyeT B cooTBeTCTBUU € MNaBon XI.1 ®esepanbHOro 3akoHa «0O6 akLIMOHepHbIX 06LLecTBax»
cobnrofeHns paga oba3aTeNbHbIX NpoLesyp, B YaCTHOCTU:
A06POBOJIBHOTO MPeaNoXeHNa BCeM akLmoHepam rosiocyrowmx akumii OAO o npnobpeTteHun
X aKUMI, OT UMEHN NNLA, KOTOPOE MeeT HaMepeHue (CaMo U/1am COBMECTHO C
abdnnmpoBaHHbLIMW N1LLAMUN) CTaTb BlajenbLem 6onee 30 % ronocyroLmx akumin Takoro OAO

(nanee - AN),

| 0653aTe/IbHOr0 NpesNoXeHNa BCeM akLimoHepam rosiocyrowmx akumii OAO o npnobpeTteHun
NX aKUW1I, ecnm ykasaHHoe 1L (caMo U/WUam COBMeCTHO € abdUInNpoBaHHbIMY I1LLIAMM)

nprnobpeno 6onee 30 % ronocyromx akumin OAO (ganee - OI),

BbIKyra Yy BCeX aKLMIOHEPOB ro0CYHOLLMX aKLMIA, €C/IN INLLO B XOZ€e peann3aunm
0653aTesIbHOro NN LO6POBOILHOIO NpPeaNoXeHUs nprobpena 6onee 95 % akumii OAO (aanee

- [1B).

OueBUAHO, YTO CAesIKW, NO NMPUOobpeTeHMI0 KOHTPOJIbHbIX NakeTos akuuin OAO HensbexHo

CTaJIKMBakOTCA C HeO6XOﬂ,I/IMOCTbPO peannsaunin TOWV NN NHOW rnpoueaypsbl.

Obs3aTenbCcTBa NOKyNaTens akuuii no Bbikyny akuuii B xoge AN n ON nnm ocyLllecTBneHns Bbikyna



Nno TpeboBaHWO aKLMOHEPOB AOIKHbI ObITh 06ecneyeHbl 6AHKOBCKOM rapaHTMen Ha BCHO CyMMY

BbIKyMa.

B npoueaypax Ol n Al cyLiecTBeHHbIM 06pa3oM pasnnyatoTcs TpeboBaHNSA K MOPSAKY
dopMUpPOBaHMSA LieHbl BbiKynaeMblx akumii. Tak, npu Ol ycTaHOBNeHO TpeboBaHMe, UTo LieHa
npuobpeTaemMblX LLIeHHbIX byMar Ha OCHOBaHUW 0683aTeIbHOr0 NPeAOXeHVS He MOXEeT bbITb
HUKe NX CpeiHeB3BeLLEeHHOW LieHbl, onpejeneHHoV Mo pesy/ibTaTamM TOProB opraHu3aTopa
TOProB/IN Ha PbIHKE LeHHbIX byMar 3a WecTb MecsaueB, NpejLecTBYOLWMX 4aTe HanpaBieHns
06513aTe/IbHOr0 NpeA/IoXeHNs B pefepanbHbIli OpraH UCMONHUTENIbHOM BIACTU MO PbIHKY LIEHHbIX
bymar (KoTopoe oCyLLecTB/IAeTCA B YCTAHOB/IEHHOM NopsAke). B cnyyae, ecnuv LieHHble bymary He
06paLLaroTCs Ha TOPrax OpraHnM3aTopoB TOProB/AV Ha PbIHKE LieHHbIX BymMar nam obpaLLaroTcsa Ha
TOprax OpraHM3aTopoOB TOProB/IN Ha PblHKE LIeHHbIX ByMar MeHee yeMm LWecTb MecsLeB, LieHa
npuobpeTaemMblX LLIeHHbIX ByMar He MOXeT 6bITb HU/Xe VX PbIHOYHOW CTOVMMOCTHW, OrnpeseneHHON
He3aBMCUMbIM OLEHLLMKOM. Mpn 3TOM OLEeHMBAaEeTCs PbIHOYHAsA CTOMMOCTb OLHOW
COOTBETCTBYHOLLEN aKUMW (MHOW LLeHHOW ByMaru). Takke 3aKOHOM YCTaHOB/IEH PAA APYrnX
YTOUHSIOLLX BOMNPOCOB B YacTW onpejenieHns LeHbl. B cnyyae Al Takmx XecTknx TpeboBaHni K
onpeenieHnIo LieHbl BbiKynaeMblX akLni He yCTaHOBIEHO.

[/sws_blue_box]

Joknagumk obpatuin BHUMaHMe, Ha TO, YTO O CUX NOP He peLleH BOMpPOC C TeM Kak COBMECTUTb
AOMONHUTENIbHYHO SMUCCUIO aKLMIA C TeM, KaK MPOBeCTU L06pOBO/IbHOE 1 0653aTenbHOoe
npeanoxeHue. Npu CTPYKTYPUPOBAHNY CAENKM C MCNONb30BaHWEM UHCTUTYTa 406POBOJIbHOMO
NpeAnoXeHUst eCTb BO3MOXHOCTb PacnaaTUTbCA akuMAMM 3@ BbiKynaemble akumm (n. 2 cm. 84.1.
®edepasneHo20 3aKkoHA «O6 aKyuoHepHbIX obujecmsax» — L.i.), Npy 3TOM, BUAVMO, MO MHEHWIO
A.KapTallKnHa, 3aKoHoAaTe b Men BBUAY MMEHHO CyLLeCTBYHOLLME aKLW, @ He BHOBb
BblMyckaeMble. Ha npakTuke, No AaHHbIM JOKNAAUMKA, YXKe CTPYKTYPUPOBAIN HECKONBKO TakmX
CAENO0K (no cosmeuwjeHuo 0oNoAHUMENbHO IMUCCUU U hpoyedypbl 006p080/16HO 8bIKyNa - L.i.), CyA0B

MOKa HeT.

Tema HeO6XO,£I,I/IMOCTI/I 6aHKOBCKOMU rapaHTmm gns obecrneyeHuss 06s3aTeNbCTB nokynaTtesid B



Xo/4e 06A3aTeNbHOro 1 J06pPOBOJILHOIO NpeasioxeHnsa. Ha 3anage Takoro Buja obecrieyeHvs B
pamMKax paccMaTprvBaeMblx Npoleayp HeT, nosicHUN A, KapTawknH. Heob6xoaMMoCcTb 6aHKOBCKOM
rapaHTVM Mo POCCUICKOMY MPaBy Ha NpakTVKe ABAAETCA 60/bLUNM NPenaTCTBUEM ANIA
OCYyLLEeCTBNeHUS CAeN0K C akuMaMm Ny6ANYHBbIX KOMNAHWIA, KPOMe TOro eCTb OrpaHnyeHuns
6aHKOBCKOro 3aKOHOAATENNLCTBA MO YCTAHOBJIEHWIO PUCKA Ha OAHOIO 3aeMLLMKa, KOTopble
3aTPYAHANOT Bblgady rapaHTUM Ha TaKyro CyLLeCTBEHHYH CyMMY, KOTOpasa TpebyeTcs A1 BbiKyna
akuuii nyénmnyHoro AO. BepoAaTHO, MO MHEHWIO A0K1aA44MKa, CTOUI0 BCE Xe YCTaHOBUTb Hekne
Apyrve MmexaHu3Mbl, CBA3aHHbIe C NPaBWIbHBIM NpoLieccoM settlementa — nepegayn akumi

NPOTUB feHer, BEPOSiTHO 3CKPOY W T.1.

NMOMMMO YMCTO OpPraHV3aLMOHHbIX NPO6aeM CTPYKTYPUPOBAHUSA CAENKM C MOMOLLbH OMUCAHHbIX
BbiLe NHCTUTYTOB, ONN 1 AN TpebyroT Hannuna AeHer Ha UX ocyLlecTBAeHMe. B aTon cBa3un
peopraHmsauus, no MHeHuto A.KapTallKnHa, paccMaTpmBaeTcs Kak 6oee yaauHbli BapyaHT
ocyLectBneHmnsa caenok M&A B Kpr3uncg, korga AeHer Kak TakoBbIX HeT. [TOM1MO yKa3aHHOro
NrCa, MO MHEHUIO AOKNa4uMKa CyLLLeCTBYeT pAj APYrvX NpenMyLLecTB: (a) HeT He0bXoANMOCTH
[,06POBOJIBHOTO U/ 0653aTeNIbHOTO NpeanoxeHus, (6) bonee rmbkoe onpejeneHne LieHbl
BbIKyMna akLWI Y akLMOHepOoB, roJ1I0COBABLUMX NMPOTUB, (B) HEMTPA/IbHOCTb C HaJIOrOBOW TOYKMN
3peHus, () onTUManbHaa KopnopaTtneHasa CTPYKTypa (B vaeane MVUHOPUTapPUEB, r0JI0COBaBLLMX

NMnpoTmMB peopraHmn3aynm He A0/HKHO OCTaTbCA, TaK KakK NX akKunin BbIKyI'IaI-OTCFl).

[sws_blue_box box_size=»580"]MNocneHee yTBepXAeHMe He BCerfa NCnoHAeTcs, Tak Kak B
COOTBETCTBUM C M. 5 cT. 76 PefepanbHOro 3akoHa «O6 akLMoHepHbIX 0bLecTBax» 0bLias cymma
CPEeACTB, HaNpaBAseMbIX 06LLECTBOM Ha BbIKYM akLMM, He MOXeT npeBblwaTh 10 NMpoueHTOB
CTOVMMOCTU YNCTbIX aKTUBOB 06LLLeCTBA Ha AATy NPUHATUSA peLLeHNs, KOTOpoe MOoBAeK/10
BO3HVIKHOBEHMeE Yy aKLMOHepOoB NpaBa TpeboBaTb BbiKymna 06LLeCTBOM MPUHAANEXALLMX UM aKLMIA.
B cnyuae, ecin obuyee KOMYECTBO akLMii, B OTHOLLEHNM KOTOPbIX 3a8B/iIeHbl TpeboBaHMSA O
BblKyne, MpeBbILIaeT KOANYeCTBO akLiA, KOTOpOe MOXeT 6biTb BblKYMN/eHO O6LLeCTBOM C y4eTOM
YCTAaHOB/IEHHOIO BblILLEe OrPaHNYEHNS, aKLMW BbIKYMAKTCA Y aKLIMOHEPOB MPOMNOPLNOHaNbLHO

3adABJ/IEHHbIM TpE6OBaHVIF|M.



COOTBETCTBEHHO, Te aKLuK, KOTOPbIe He ByAyT BbIKyMNeHbl Y 3asiBMBLUNX CBOW TPeboBaHMs
aKLMOHepoB, byAyT KOHBEPTUPOBaHbI B akLmm AO, K KOTOPOMY OCYLLLeCTBASETCA NPUCOeNHEHNE
(vnn B akymm, AO, co3zaBaeMoro B pesynibTate CInsHUSA). KpoMe Toro, Bcerga MoryT ocTaTbCst
aKLUMOHepbl, KOTOpble, ByAy4Yn HE3aBUCUMbIMYM MPOCTO OA06PAT peopraHM3auunio 1 He byayT
TpeboBaTb BbIKyMa VX akLMK, akLM TaknxX akLMoOHepPOB Toxe ByayT KOHBEPTMPOBATLCS.

[/sws_blue_box]

B kauecTBe MVNHYCOB peopraHusaummy 66111 Ha3BaHbl NpoueaypHble (MHBEHTapM3aLns, Hanorosas
npoBepka, NPaBoO KPeanTopoB, TpeboBaTb LOCPOYHOI0 NCMOIHEHNS) (HE06X00UMO ommMemumMe,
ymo HedooyeHUBAMb OaHHbIE BONPOCLI 8OBCE HE CMoum, memM 6osee, Ko20a peyb udem o Nyb6AUYHbIX

KOMNQAQHUAX, pa3mMep akmueos, Han02080U U 00120800 HQepy3KU KOmopesix 3Ha4YumesieH. — L.i.).

Mpoueaypbl peopraHm3aumy Ny6anYHbIX KOMAAHWA TpebytoT 6onee TWaTeNbHOro NoAXo4a K
BOMPOCY NONYYEHNA peopraHn3yeMbiMy 06LLeCTBaMU NOATBEPXKAEHMS TOTO, YTO peopraHm3aumns
6bln1a OCyLLeCTB/IeHa Ha YC/IOBUAX, MakCMManbHO CnpaBeA/IvBbIX AN BCEX aKLMOHEePOB TakMX
o6LecTB. 10 MHEHUIO fOKNAAUNKA, NPUBAEYeHMEe HE3AaBNCMMOrO OLEHLLMKA HEOBXOANMO AN
onpeAeneHns LeHbl CAenku Npuy peopraHmnsaynm. PopmanbHoO, LieHa CAeNKn onpeaensieTcs no
peLleHNto COBeTa ANPEKTOPOB, HO OTCYTCTBYeT TpeboBaHMe 3ak10UYeHNA He3aBNCVIMOTO
oLeHLLMKa. Takoe 3aKNoYeHre BaXHO AN1A AanbHelLwel NepcnekTyBbl, B TOM YMCIe B C/lydae
JanbHenwero cysiebHoro ocnapmBaHus. JononHUTeNbHO, N0 MHeHMIo A. KapTaluKknHa, ny4ylle
MMeTb 3aKJIloUYeHMe VHOCTPaHHOro 6aHka Mo BONPOCY CrpaBeAviBOCTU CAeNKWN A5 BCeX

aKLMOHEPOB.

OTAeNbHO 6bl1 PaCCMOTPEH BOMPOC O HEOBXOAMMOCTH, B ClyYae, eCIM UMERTCS MHOCTPAHHbIe
aKLMOHEPbI Y POCCUIACKOrO SMUTEHTA, B TOM YMC/e, BNageblibl MIHOCTPAHHbIX 4eN03UTapHbIX
pacnmncok, YTobbl BCce 0ba3aTenbHble JOKYMEHThI, KOTopble odopmaaroTcs B xoge Ol u Al, a
TakXke B XOZe peopraHm3aunm, a Takxke Bce pakTbl packpbiTva MHGopMaLmn no popme

COOTBETCTBOBANN TPEOOBAHNSAM CTAHAAPTOB PACKPbITUS MHPOPMALMMN HA MHOCTPAHHbLIX BUPXaX.

B uenom, neritMmoTMBOM Aoknaga npeactasutend Debevoise&Plimpton LLP 66110 yka3aHve Ha



«OC/IOKHEHHOCTb» COBEPLUEHNSA CANO0K MO NPUOBPEeTEHNIO KOHTPOILHOIO rnakeTa akLnim y
Ny6AnYHbIX KOMNaHWIA Npoueaypamun Or1, Al v MB, a rnaBHoe, BonpocaMu onpejeneHns LeHbl

BblKYTla B YKA3HbIX CAE/TIKaX.

Bonpockl npaBonpuMeHeHust B chepe Bbikyna akuuii y ny6anYHbIX KOMAaHWY - TeMa HabonesLLas
1, MO3TOMY, K ee 06CYXXAEHWIO yYaCTHUKM KOHbepeHLMM BO3BPALLAIMCL Ha BCEM e MPOTSXEHUN.

B wacTHOCTKY, 6bINY 3a4eTbl HEKOTOPbIe BOMPOChHI, y>Ke B OTpbiBe OT TeMbl M&A.

Tak Bnagnmunpa EnvsapoBa B YaCTHOCTW UHTepecoBano MHeHve A. KapTallkHa no Bonpocy

ycnosuin buy-backa, akuynini OAO «BTb», pa3mMelLeHHbIX B CBOe BPeMS B XOZe «HapoAHOro IPO».

[sws_blue_box box_size=»580"]HanoMHM1M, UTO B CBA3U CO 3HAUUTEIbHbIM CHUXEHNEM LEHbI
akumin OAO «BTb» Ha TOProBbIX NMAOLLAaAKaX MO CPABHEHMIO CO LIeHOW NepBUYHOrO pa3MeLLeHns B
xoge «HapogHoro IPO», paccmaTprBaeTcs BO3MOXHOCTb BblKyNa akLMii y BCEX ML, NPMOBpeTLLNX
X B CBOE BpeMs B X0Je pa3MeLLeHNs Mo LeHe pa3MeLLeHuns.

[/sws_blue_box]

Mo MHeHWto A.KapTallkuHa, ntobas npouedypa buy-backa gomxHa 6bITb CTPYKTYpUPOBaHa KpanHe
aKKypaTHO. Bbikyn fo/iXeH 6bITb B MHTEepecax BCcex akLMOHepOoB 1 BCe akLMOHepbl Mo naee
AO/KHBI y4aCcTBOBAaTb B HEM Ha PaBHbIX YC/I0BUSX, @ He TOIbKO onpejenieHHas KaTeropus, 1
COOTBETCTBEHHO, He COBCEeM KOPPEKTHO npej/iaraTb BblKynaTh MO /IbFrOTHOW HEPLIHOYHON LieHe

aKLMKM TONBbKO y TeX, KTo npuobpen nx B xoge IPO.

OTAeNbHOro BHMMaHWSA B Xo4e KOHpepeHLMN yA0CTOUNCA BOMPOC onpeaeneHuns LeHbl akLuuii B
pamkax npoueaypsbl MB. B oTHOLWEHNM 4aHHOrO BONPOCHI BbICKa3a/ics B CBOEM AOKaAe
Pa3pelleHne KopnopaTMBHbIX CNOPOB, BbiTeKalowmx ns M&A caenok (case-study) Cepreii
KoBanes, MNapTHep AgBoKaTckoro 61opo «Eropos, MNyrnHcknin, AdaHacbeB 1 NapTHEPbI». VIM 6bin
npoBefeH aHanm3 ceHTA6pbCKoro noctraHosneHms MNpesnanyma BAC PO Ne 443/11 o1 13.09.2011
rosa no geny Ne A 08-2788/2008-21, 3aTparvBatoLLero rnpasa MMHOPUTAPHbLIX akLMoHepoB. B
yKa3aHHOM MNoCTaHOoBNeHUW AeniaeTca aHanm3 MHeHna BAC P® no Bonpocy o nopsaake

onpejeneHns CTOMMOCTY akuuii B MpoLiesypax NpUHYyANTeNbHOro Bbikyna. Mpun npoBeseHU



OLLEHKW aKLMI AN Leneit BbiKyna He3aBrCMble OLIeHLLVKM MCMOIb30Baau NOHMXarLme
KO3bdULMEHTbI, C y4eTOM pa3Mepa BbiKynaeMoro nakera, Tak kak MeHbLU1Ii NakeT cam no cebe

npeaocrtaBndeTr MeHbLLUVME BO3MOXHOCTU y4aCTUA B yrpaB/ieHNN O6LLI,eCTBOM.

BAC P® caenan BbiBOA O HECMPABEANMBOCTY NPUMEHEHNS MOHMXKXaEMbIX KO3PPULIMEHTOB, YKa3as,
UTO «... U3 CMbIC1a cm. 84.8 @3 «O6 aKYUOHEePHbIX 06Wecmseax» PeIHOYHAS CMOUMOCMb 00HOU aKyuu
00/1CHA onpedensamsCsa Kak yeHa 00Hol akyuu 8 cocmase 100%-H020 hakema 6e3 KoppekKmuposku Ha
MUHOPUMAPHbIT UAU MAXOPUMAPHGLIT Xapakmep nakema, 8 COCMase Komopo20 nposooumcs
oyeHka... [lpumeHeHuUe oyeHKu, 20e yeHa npuobpemaemsix akyuli 0buecmea onpedesnsemcs 8
cocmaese nakema akyuli MUHOPUMApPHbIX aKYUOHepos, npomusope4yum HopmMam @3 «O6 aKyUOHEepPHbIX
obwecmeax», a MakKxe Hapywaem 30KOHHble UHMepecsi MUHOPUMAPHbLIX GKYUOHEPOS,
npomusopeyum Hopmam @3 «06 akyuOHepHbIX 06LUeCcMaax», a Makxice Hapyuiaem 30KOHHbIe
UHMepecsl MUHOPMAPHbIX OKYUOHePOos, UMeroUUX Npaso Ha cnpagedusyro KOMNEHCAYUI 8 C853U C
NpUHYyOUMeENbHbIM 8bIKYNOM NPUHAOGAEHAWUX UM aKYUU». YKA3aHHbI 34eCb Te3UC 6blN OLleHEeH

AOKNaA4YMKOM, Kak Cﬂ,enaHHbIVI B NMOJIb3y MMHOPUTapmeEB.

OgfHako, B TOM Xe camom gene lMpe3sngnym BAC P® ykasan: «[lpu amom cydy caedyem yyecms, 4mo
pesy/iemam e20 oyeHKU CmMmouMocmu akyul He Moxcem CyujecmeeHHO omau4amseca om yeHsl akyud,
cpopmuposaswielica 8 pe3yibmame paHee 3aKAHYEHHbIX COe/0K C AKYUAMU HO pbIHKe YeHHbIX 6ymaz u
8bIKyNna akyuli Ha OCHOBAHUU 06513ame/ibH020 U 006p080/6HO20 NPednoxeHUs». KOMMeHTapuii
AOKNaA4MKa B OTHOLLEHUW YKa3aHHOIO Bbille Te3Mca 3ako4anca B TOM, UTO NOPAA0K
ornpezeneHuns LeHbl Npy OCyLWeCcTBIEHN Npoueaypbl 4JO6POBOILHOIO NpeasoxXeHns 6onee
AeMOKPaTUYHbBIN, HeXenu npuy npoueaype 06a3ateibHOro npeasioXeHus, N MaXXopuTapHble
aKUMOoHepbl, fenas 4o6poBobHOE Npea/ioxeHMe, Kak NPaBuI0, HECKObKO 3aHVXAIOT LieHY.
Korpa genatoT obsizatenibHOe npea/ioxeHvie - TpeboBaHMA 3aKoHa bonee xecTkue,
COOTBETCTBEHHO, LieHa bonee NpnbamxeHa K peanbHOM pbIHOYHON. Takoe yka3aHne BAC PO
HUBENINPYET M/OChI, MEePBOro yTeepxaeHus. Tak, cybl Tenepb MOryT BblbpaTb LeHy
A,06POBOJIBHOTO UIN LieHY 0653aTe/IbHOr0 MPesNoXeHWs, a 3TU LieHbl MOTYT CUIbHO OTINYATbCS,

N, KaK CeAcTBMEe, MUHOPUTAPWM MOTYT MONYYUTb pPeLLeHne CyAa, KOTOPOe He BMoJIHe YCTPOWO



6bl X Ha CTapTe 60pb6ObI 3a «AeHEXHble 3HakM». [10 MHEHUIO AoKNaAuUNKa AAaHHOE peLleHune
npeAcTaBasieT coboi ouepesHOM Ka3yc, KOTOPbIV BCTpevaeTcs Bpems OT BpeEMEHU B
npaBonpuMeHnTenbHoOW npakTuke. CnegyroLas Tema, KOTopas B TOM UM MHOM KOHTeKCTe

3By4asna Ha popyme:

I1l. Heo6x0A4MMOCTb COBEpPLUEHCTBOBAHUSA UCMOMTHUTENBHOIO 1
KopnopaTUBHOIo 3aKOHoAaTeNIbCcTBa B cpepe peanmsaumv NONOXKEHNIA
3aKOHOB 06 aKLMOHEpPHbIX COralleHnsX, 3aK/1loHaeMbIX MO POCCUINCKOMY

npasy.

TemMa akUMOHepPHOro cornalleHus, SBAseTcss oT4acTu - 6osee WUPoKOW, YeM MPOCTO TeMa CAENO0K
M&A, Tak KakK K ero 3ak/1t04eHnIo akLoHepbl MOTYT MPUATY U He B CBA3W C HOBOW CAE/IKOW, a B
xoze GYHKLMOHMPOBAHMWS BHYTPU YXXKe C0XMBLUEroCA COCTaBa akLMOHEePOB, HO OTYACTX - OHA
MOXEeT CTaTb YacTbio caenku M&A, Tak Kak B TOM c/lyyae, ecii B KOMNAHNU-LeNN COXPaHSTCS Mo
NTOram CAenkn Apyrme akLMoHephbl, CyLLecTByeT HEOBXOANMOCTb YPEeryiMpoBaHNs OTHOLLEHN
MeXZy HUMU N HOBbIMU MHBeCTopaMu. MNpaBaa, NoYTn BCce y4acTHUKN dopymMa oTMeYasnu, 4Yto
npegnaraemMas pycckmm npaBoM KOHCTPYKLMSA aKLMOHEPHOro CoralalleHns He Bceraa yaobHa v Ha

npakTnke HeobxoaMMble AOrOBOPEHHOCTU He BCerga 061ayarotcs B nx Gopmy.

MNpobnemam npasonpnuMeHeHns PesepanbHbIX 3akoHOB «O6 akLMOHepHbIX obLecTBax» N «0O6
obLecTBax C OrpaHNYeHHOW OTBETCTBEHHOCTLIO» ObI1 MOCBALLEeH Aoknaj AlekcaHapa

Fe36opogo.a, NapTHepa BAUTEH BYPKXAPAT, Mocksa.

06LI.I,I/II7I nocChblJ1 = corsialleHnsa akumoHepos, 3aK/ilo4UeHHbIe Nno pOCCMVICKOMy npasy,

NPVXXMBaKTCA NJ10XO0. OCHOBHbIX NMPUNYNH HECKOJIbKO:

1) Mpeanaraemsle cT. 32.1. esepasibHOro 3akoHa «06 akLMOHepHbIX 0bLLecTBax» U CT. 8
denepanbHOro 3akoHa «O6 0bLyecTBax C OrpaHNYEeHHOM OTBETCTBEHHOCTLH» GOPMYNNPOBKN HE
npeAcTaBAsaOT BO3MOXHOCTEN AN15 MOSIHOLEHHOW CyebHOM 3aLLUNTbl MHTEepecoB akLIOHePOB

(ybIaCTHI/IKOB), NnpaBa KOTOPbIX HapyLUeHbI. Tak, N0 MHEHNIO AOKa44umnKa, npwn ronocoBaHNM Ha



CObpaHVM aKLUMOHEPOB B HapyLLEeHMe YCI0BUIA COrNaLleHusl, MOXHO byaeT 3asBUTb TpeboBaHMe
06 yCTaHOBNIEHMM KOMMEHCALUW, BO3MELLEHNS YObITKOB, HEYCTOMKM, HO MPK 3TOM, BCE Xe He
MOHSITHO Kak 3alMTUTb TO MPaBOo, KOTOPOE MHTEPEeCyeT akLMoHepa - MPaBo Ha y4acTie B

yrnpaBneHuu.

MNpobneMHbIM SBASETCA UMEHHO UCNONHEHE 0653aTenbCTB B HaType. B cooTBeTCcTBUM C M. 4 CT.
32.1 PepepanbHOro 3akoHa «Ob6 akLMOHepPHbIX 0bLLeCcTBax» «aKYUOHepHoe coeiauleHue 18151emcs
0653ame/lbHbIM MO/1bKO 019 €20 CMOPOH. J02080p, 3aKAHOYEHHbIU CMOPOHOU aKYUOHEPHO20
CO2/10WeHUS 8 HOpYWeHUe aKYUOHePHO20 Co2AaWeHUs, Moxem 66iMb NPU3HAH CyOOM
HedelicmaumesibHbIM NO UCKY 3QUHMepeco8aHHOU CMOPOHbI OKYUOHEePHO20 CO2/AAWeHUSA MO/bKO 8
C1yqasx, ecau 6yoem 00Ka3aHO, YMo Opy2as CMOPOHA N0 002080pPY 3HAAA UAU 308€00MO 00/IHKHA
661710 3HOMb 06 02PAHUYEHUSIX, NPEdYCMOMPEHHbIX KYUOHEPHbIM coznaweHuem. HapyweHue
OKYUOHEPHO20 CO2/1AWEHUSI HE MOXem A8/A5IMbCS OCHOBAHUEM 0/ NPU3HAHUS HedelicmaumenbHeIMU
peweHuli opzaHoe obwecmea». COOTBETCTBEHHO, TPEHOOBAHME MOHYANTL FON0COBaTh

ornpegeneHHbIM 06pa3oM MOXeT B6bITb PacrpoCTPaHEHO TO/IbKO Ha byayliiee BpeMs.

JaHHble yanoBu4d, yCTaHOBJ/1IEHHbIE B LLeNAX obecneyeHus CTabunbHOCTA o6op0Ta, " B LEIOM
Pa3yMHble, Ha MPakTnke npmBogdaT K TOMY, YUTO CTOPOHa TakKoro akumoHepHOro corjialeHn4d
MCMNbITbIBA€T Maccy HeyAO6CTB. Kak cneacTtBure - cornalleHus, 3aknto4eHHble B COOTBETCTBMIN CO CT.

32.1. ®epepanbHOro 3akoHa «O6 akLMOHepHbIX 06LLEeCcTBax», BCTPeUatoTCs KpaliHe pesKo.

2) HeobxoanmMocTb dakTnyeckoro 4y61MpoBaHnNA B yCTaBe X03ANCTBEHHOIO 06LLeCcTBa YC10BU

MOMIOXKEHWIA COTNALLIEHUS], YTO HUBENNPYET ero CaMOCTOSITENIbHYHO MPUpPOoAY.

B kauecTBe npriMepa 661710 NprBeAEHO LWNPOKO 13BeCcTHoe «/leno BepHoro 3Haka» (OnpegeneHuve
BAC P® ot 12 ceHTs6ps 2011 r. Ne BAC-10364/11 v MoctaHoBneHmne ®AC MO o1 30 masa 2011 1. Ne A
40- 140918/09-132-894), B KOTOPOM CyAbl COUNN HEOOXOAVMbBIM COOTBETCTBME YCI0BUNA
COrnalleHnin y4acTHUKOB X03AMCTBEHHOIO 06LLeCTBa YC/I0BMSM YCTaBa, UTo Ae-$hakTo 03Hayano

HeO6XO,£I,I/IMOCTb Ay6J'II/IpOBaHI/IFI COOTBETCTBYHOLLMX MONOXEHWUW B 3TUX ABYX AOKYMEHTax.



3) CyaebHble peLleHns rocyapCTBEHHbIX apbUTPaXxHbIX CyA0B PO He MpMU3HAOTCA NMOOBUHOV
MKpPa, NPWY 3TOM, CMOPbI U3 aKLIMOHEPHbIX COralleHNin paccMaTPUBAOTCS Kak KOPNopaTUBHbIe
Cropbl, HAXoAALWMECS B KOMMNETEHLMW FOCYAAPCTBEHHbBIX apOUTPaXHbIX CyaoB P®, 1 He noanexat
nepesgauye B TpeTeMcKMe CyAbl, PELLUEHVS KOTOPbIX MOTYT 6bITb UCMOMHEHbI B 60/bLLEM YMCe

CTpaH.

Bonpoc 0 HEBO3MOXHOCTWN NOAYNHEHWS KOPMOPATUBHbBIX CNOPOB TPETEMNCKUM CyAaM CTaBUICA B
«aene HIAMK» (OnpegeneHune BAC PO ot 30 aHBapsa 2012 r. no aeny BAC-15384/11), rae cya
npuLLen K BbIBOAY, YTO MMEHHO POCCUICKME FrOCyAapCTBEHHbIe apbuTpaxHble CyAbl BNpaBe

paccMaTpmBaTb TakKne Aesia.

[sws_blue_box box_size=»580"]Ha cerogHsALWHNIM AeHb Poccnsa aBnseTcs ydyacTHULEN

KoHBeHUun OOH o0 npusHaHMU N NpUBeAEeHUN B NCNOJTHEHUE UHOCTPAHHbIX apoUTparkHbIX
peweHuii (MpuHaTta B Huto-Mopke B 29.12.1958 r.), perynvpytoLeit NopsAoK B3auMoAencTems
CTPaH Mo BOMNpoCam UCMOJIHEHWSA peLleHUIA MHOCTPaHHbIX apOnTPaXKHbIX (TPeTenckmx) CyLoB.
YyacTHUKaMM YKa3aHHOV KOHBEHLMW ABAAOTCA MHOTMe CTPaHbl MUPa, MO3TOMY, BKIKOUEHWE B P
TPAHCrPAHUYHbIX CAEN0K COOTBETCTBYHOLLMX TPETENCKNX OrOBOPOK A3eT BO3MOXHOCTb
NCMOTHEHWSA 3aKOHHbIX PeLLeHUNn TPeTenCcKnNX Cy40B MHOCTPAHHbLIX rOCYAapcTB Ha TEpPUTOPUN
P®, 1, COOTBETCTBEHHO, TPETENCKMX CYA0B B POCCUY Ha TEPPUTOPUN MHOCTPAHHBIX FOCYAapCTB -
YYaCTHNKOB KOHBEHLMN.

B OTHOLLEeHMN NPU3HAHUS U UCMONIHEHUS PeLUeHUNn rocyjapCTBEHHbIX CYA0B, Poccnsa 3ak/itovaer,
Kak NpaBuio, ABYCTOPOHHME COrnalleHus, Mo KOTOPbIM CyLLeCTBYeT BO3MOXHOCTb MPU3HaHNSA
peLleHnI rocyAapCTBEeHHbIX CYy0B APYrnX CTPAH 1, COOTBETCTBEHHO, PeLleHViA POCCUINCKNX CYA0B
3a pybexom. Takmx cornalleHnii He MHOro (4yTb 6onbLue 30), YTO NPUBOANT K Npobaemam,
CBA3aHHbIM C UCMOMIHEHMEM YKa3aHHbIX peLleHNiA roCcyAapCTBEHHbIX CYAO0B.

[/sws_blue_box]

BTOpoOii1 NOCbIN: COXPaHAETCA aKTya/IbHOCTb MPMMEHEHMA UHOCTPAHHOrO NpaBa npu

3aK/ml4YeHN aKUMOoHEpPHbIX cornawieHvn.



Poccuinckume ap6|/|Tpa>KHb|e Cy4bl MO YKa3aHHOMY BOMPOCY BblCKa3blBa/MCb HEOAHOKPATHO, B TOM
KNHO4Ye, YTO NpUMeHEHNE MHOCTPAHHOTO NMpaBa MNMpn 3akK1rn4YeHn akMOHEPHBbIX cornalleHum

aKuMoHepamMu poccuniicknx AO HEBO3MOXHO:

| Aeno «Pycckoro CtaHzapTa» (PewweHne ApbuTpaxHoro cyga r. MockBbl 0T 26 gekabpsa 2006

roga no geny Ne A40-62048/06-810343)

| Aeno «MeradpoHa» (MoctaHoBneHne PAC 3anagHo-Cnbupckoro okpyra ot 31 mapta 2006 Ne
®04-2109/2005 (14105-A75-11), ®04-2109/2005 (15210-A75-11), ®04-2109/2005 (15015-P75-
11), ®-04-2109/2005 (14744-A75-11), ®04-2109/2005 (14785-A75-11) no geny Ne A75-3725-I/04-
860/2005)

Jeno «Arpo» (OnpegeneHne BAC P® o1 4.10.2011 Ne BAC-12320/11 no geny NeA57-7487/2010)

Ecnnm y4aCTHUKM CMeLLaHHble U TOIbKO MHOCTPaHHbIE, MO MHeHWIo AnekcaHzpa be3bopososa,
MapTHepa Mockosckoro opuca BAUTEH BYPKXAP/AT, «ecTb LaHC» BbIGpaTh MHOCTPaHHOE NPaBo C
BbI6OPOM MOACYAHOCTU MHOCTPAHHbBIM CyZaM, BOMPOC INLLb B TOM, 6yAeT 11 BO3MOXHOCTb
peannsaumy yKasaHHOro peLlueHmnsa Ha Tepputopun PO B ycnoBusx, Korga (a) He co Bcemu
cTpaHamu y P® ecTb cornalleHns o B3aMHOM MPU3HaHNU U UCNONHEHNW CyAebHbIX peLleHunia, (6)
poccuiickne apbmnTpaxKHble CyAbl, KOTOPble, BBIHOCAT onpeseneHne o NpuBeLeHn B UCNONIHeHNe
WHOCTPAHHOrO CylebHOro peLleHns, BepodTHee BCero byayT UCXOANTb 13 TOro, YTO 3ak/toyeHmne
TaKoro corsialleHunst He No poCCUNCKOMY Npasy byaeT NPOTUBOPEUNTb NyBINYHOMY NOPAAKY PP,
6a31pyscb Ha paHee BbICKa3aHHbIX MO3ULMAX, MPUBOANMBIX B BblLLieyKa3aHHbIX efiax, U ckopee

BCEro NcnoHeHne Taknx MHOCTPAHHbIX peLLIeHI/II7I 6y,u,eT 3aTpygHEHO.

TeM He MeHee, N0 MHeHMIo A. be36opooBa, B Tex CyvasXx, KOrAa ycioBMSA corfalleHns MoryT
6bITb NCMOSIHEHbI HA TEPPUTOPUN FOCYAAPCTBA MHKOPNOpPaLMKn (rpaxaaHCTBa, NOAAAHCTBA)
OZHOT0 13 aKLMOHEPOB, BEPOATHO, PALIMOHA/IbHO 3aK/1H04aTh COralleHns No MHOCTPAaHHOMY

MpaBy, Kak B 60NbLUNHCTBE clydaB U MponcxognT.



1V. B 3aK/1l0OUEeHUMN...

[Be TeMbl, KOTOpbIe XOTeNI0Cb 6bl yKa3aTb B 3aBepLUeHNUN 0630pa. [epBas, — 3TO TO, UTO B
ouepeHON pas, faxe Ha TakoM, Ka3asiocb 6kl 0bLlem popyme, NPOABUIOCH CTOJIKHOBEHME
No31LMIA SKOHOMWCTOB W FOPUCTOB MO, Ka3anocb Obl, OAHUM 1 TEM e BOrnpocam. Tak, B OAHOW 13
XAPKUX JUCKYCCUI KPYTI0ro CTONA, B Mblay 06CyXAeHNA npobaemM npaBonpuMeHeHNs B AaHHOM
chepe 1 3nM13040B COXPaHMBLLEroCs penaepcTBa B Hell, NH60MNbITHbIM cTan criop A.lnyLieLxKoro v
C.KoBaneBa no Bornpocy o TpeboBaHUSAX K 0bOPMIEHNIO peLleHnr 0bLero cobpaHns y4acTHUKOB
0O00. Tak, A.lnyweukmm 66110 3asBaeHo, 4To 000, HeCMOTpPS Ha BBeAeHMe 0693aTeNbHOro
HOTapVaibHOro 3aBepeHs AOroBOPOB KYMNIN-NPoAaXK Aoein OCTaeTCcs BeCbMa yYA3BUMON
OpraHun3auoHHO-NPaBoBoVi GOPMON. «BOT CkaxmTe MHe, — NOAKPEern/isaa OH CBOK MbIC/b, — KTO
NOAMNNCbIBAET NPOTOKO O6LLLEro cobpaHns y4acTH1KOB?! B 3aKOHe HeT HU O4HOI CTPOUYKM MO
TpeboBaHVAM K [TpoTokony! Kpome TOro, — no peLueHmnto obLLero cobpaHmns y4acTHMUKOB,
eIMHOrNacHO MOXHO M3MeHWTb yCTaB». [1oc/ie Yero B Kpackax npesnoxunn npeActaBuUTb CCOpy
YYaCTHNKOB Ha COBPaHNN, YXOZ4 OLHOIO U3 HUX, CTOBOP BCEX OCTaJIbHbIX 1 OPOPMIIeHM e
NPOTOKOJIa 3a NMOAMUCLIO, K NpUMepy, NpeaceaaTtens v cekpetaps. Mo MHeHuto A.lyLueLKoro,

AaHHas cMTyaums aBnsieTcs 6ecnepcnekTUBHOM B C/lydae 06paLleHms «06MKEHHOro» y4acTHMKa B

cya.

Emy Bo3pa3wun C.KoBasieB, KOTOPbIN MOMbITAJNICA CKa3aTbk, MOYeMy B CyZe NepcrnekTUBbl He Tak yX
6e3pagy>XHbl, 04HaKO, opaTop (A.lMyweLkunin) npogomkan: «Ecin B akyoHepke ecTb TpeboBaHme
no 6ronneteHaM, 3gecb HeT...K HoTapuycy npmBesyT Tobko dpopmy Ne 13 (06 M3MEHeHNM yCTaBa),
KOTOPYIO MOTOM nepeaasyT B HAaNOrOBYHO, MPOTOKO HUKTO CMOTPETL Aaxe He byaeT». [ToaToMmy, rno
MHeHMto opaTopa, OO0 oueHb ysa3BMMO, 0COBEHHO eCn B yCTaBe HeT TpeboBaHWI O

06sa3aTesibHOM opopmaeHNU bronneTeHen 1 ToOMy NOAO6HOrO.

C.KoBaneB Bce xe He CMOT yAepXXaTbCsi, MOBbLICUI HEMHOIO rof10C 1 NpoAoskan: «Mo3sosto ¢ Bamu

He cornacuTbCs. Y Hac oTpuuaTe/ibHble CI)aKTbI He A0Ka3bIBakOTCA».



A.lnyweukunin He caaBancs: «B cyge s nokaseiBato Nnpotokon. M Bce! Kak Bbl gokaxeTe, UTo Bbl
66111 NPOTUB? A NPUBOXY TONIMNY CBUAETENEN, KOTOpble NOATBEPXAAt0T, UTo Bbl (McTew)

ronocoBann».

Ero onnoHeHT TOXe pewnn He CAaBaTbCA U MPOAOJIKNIL «B ap6|/|Tpa>|<H0|v| cyde pacCMaTpmMBaroTCA
nMcbMeHHble AoKa3aTenbcTBa. CBugetenn TyAa BbI3bIBaOTCA PeAKO. A NPUNXOXY B CYyA... A ncred...n
A roBOpH, YTO HET H OAHOI0 AOKa3aTe/IbCTBO TOro, YTO A rosi0coBar. Bbl He cMoXeTe AoKa3aTb,
YTO 4 rosocoBall, Tak Kak HeT AOKYMeHTOB, KOTOPbl€ 3TO 40Ka3bIBakOT, @ 3TO MMEHHO TO, UTO Bam,
KaK OTBETHUNKY HY>XHO 6yp,eT AOKa3aTb. — nNpaBda, OroBopwmsicd, — cornaceH, eCtb Bonpoc
rncmxonormmn, BolCTpamBaHuA no3vidinm B cyae N 1.4., HO, €1 TOBOPUTb O TEOPUN A0Ka3aTEJIbCTB,

TO JaHHas NO3MLKSA B Cyze NPOVTY He AOKHAa».

OTkyaa poauncsa cnop? MNpeameTom TOMY NOCYXMUA BONPOC K yHacTHUKaM $opyma - HaCKOJIbKO
[eliCTByoLLee 3aKOHOAATeNbCTBO Hboee COBEPLUEHHO, YeM TO, YTO BblJIO NpegMeToM
«TONIKOBaHWS» B Nepunoj pasryna perigepcrsa B koHue 90-x, Hauvane 2000-x. OTBeT Npo3ByYar
KOCBEHHO OT BCEX - 3aKOHbI, COBEPLUEHHO TOYHO CTanun 6onee GUANrpaHHbLIMK, BOMPOCHI KayecTBa
npaBornpuMeHeHVs 1 B3ATKOEMKOCTU chepbl M&A oCTanncb BCe TeMU Xe, ecnn He obpenu 6ornee

cepbe3Hble MacLUTabbl.

Ho 3aBepLWnNTb XOTE/NO0Cb HE CETOBAHWEM, a TEeMOW BI'Iepe[l,CMOTpFlLLI,eI‘/JI, da MMEHHO TeM,

UYTO roBOPUJIN YYACTHUKMN popyMa 0 CBOMX OXXKnAaHUAX B 2012 roay.

B pa3HbIx pakypcax, HO OAHO3HaYHO 3BY4asio, YTO BCe XAYT HOBOW pegakuumm K PO, Tak
A.lNaH4YeHKOB OTMEeTW/I, YTO BCe MPOAO/IXKAKT XAaTb HOBOW pegakumm K PO, koTopas no3BoanT B
TOWN WA NHOW CTENEeHN BHEAPUTb UHCTUTYTbI «3aBEPEeHUst U FapaHTUn» B POCCUNCKYHO MPakTuky. C.
KoBaneB OTMeTW, YTO OH BO3/1araeTt Ha NpUHATHE HOBOro MK P® 6onbLume Hagexbl, B YaCTHOCTU
Ha BBeJeHVe NOHATUA KOpNopaTMBHbIe OTHOLLEHVS 1 KOPopaTyUBHOTo forosopa. A.be3zboposoB
yKa3an Ha To, YTO OH HageeTcs, uto 2012 roga cTaHeT ro4oM M3MeHeHUn B 3aKOHOAAaTeNbCTBO 06
NCMONHNTEIbHOM NPOV3BOACTBE, YTO NpUBeAET, HakOHeL, K BO3MOXHOCTU NCMOJIHEHNS PeLLleHUiA
WHOCTPaHHbIX CyA0B B PP 11 HaobopoT (xoms 3a0a4a, 8eposimHO 019 00H020 2000 MpPyOHO

peanusyemas -L.i.



). I.CMVpHOB, Npeactasutensb CneacTBEHHOro KOMUTETa Npuv Nnpokypatype P®, BO310XMN
6onbLIVe HagexAbl Ha BHeceHHble B 2011 rosy nameHeHus B YK PO (BBegeHVe yronoBHOMN
OTBETCTBEHHOCTU 3@ banbCUPUKaLMIO peecTPOB akLMOHepOoB U JaHHbIX ETPHOJI, pelueHnin o6Lmx
COB6pPaHNIN yYACTHMKOB (aKLIIOHEPOB) 1 COBETOB AVPEKTOPOB U T.4.), [PAMOTHOE NpUMeHeHune
KOTOPbIX MNO3BOJINT YMEHbLUUTbL KONIMYECTBO «CepblX Cxem» B chepe M&A, CBA3aHHbIX C yMeNoun

MaHMHyﬂFlLLMeVI B Yros10BHbIM 3aKOHOM.

Yrto xe, popym yxe VI, U MHOro YTO N3MEHUIOCh, @ TPU 3HaKa — «M&A» — Mo-npexHemy
YMTAOTCA MPAKTUKYHOLLVMW FOPUCTaMK Mo-pasHoMy. [TPUATHO TOJIBKO TO, YTO BCe Yalle - UMeHHO

TakK, KaK MPNHATO NMOHNMAaTb €ro BO BCEM MUPE.

CBeTnaHa fly6bnHumHa cneymanbHo ansa «Legal Insight»

HOBOCTW KOMIMAHWI



