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CTpykTypupoBaHue busHeca

OT KOpropaTMBHOIO 40roBopa K CorsialleHunto
MavLLKOB: OMbIT MepeHoca KoprnopaTyiBHbIX
norosopeHHocten 13 OO0 B cTpykTypy 3MTND

bepesnHa HOnus

CTapLunii FopUCT NPaKTUKN
KOpropaTnBHOro npasa 1 caenok M&A
FOpUANYECKON GUPpMBI «TOMaLLeBCKas
N NapTHepbI»

B nocneaHne roasl Ha QOHE YCAOXHEeHUS paboThbl
C 3apybHeXHBIMU CTRYKTYPaMK 1 NOCAeA0BaTeIbHOIO
Kypca rocyAapcTsa Ha AeopLiopu3aunto Bnajenblbl
KpynHOro 6rsHeca MaccoBO BO3BpPALLAtOT XONAMH-
rv B Poccunto. B novckax ontuMansHon GopmMbl Ang
XONANHTOBOW KOMAAHWUK, Hapsaay C KaacCuyeckumm
obUlecTBaMM C OrPaHUYEHHON OTBETCTBEHHOCTbLHO
1N aKLMOHEPHbIMK 0bLllecTBaMu, 6eHednumMapsl Bce
yalle 06pallaroTCca K HeTUMMYHbBIM AN MPOLUAOro
LECATUNETNSA peLleHVAM, TakuM Kak MexXAyHapoa-
Hble KOMAaHWK, CNeunani3npoBaHHble PUHAHCOBbLIE
opraHmMsauumy Unn 3akpbiTble NaeBble MHBEeCTULMOH-
Hble doHAbl (3MND).

MNepBOHaYa bHO 3a4yMbIBaBLUMINCA KaK HULLEBbIV
NHCTPYMEHT A8 KBAaAMOULIMPOBAHHbBIX WHBECTO-
poB, 3MN® Ha NpakTrke okazanca HacTONbKO YA06-
HbIM CNOCO60OM BRafeHVsa akTvBaMm, YTO AN MHOTUX
BU3HEC-TPYNM CTan KAr4YeBbIM 3BEHOM BCEN KOpMo-
PaTUBHOM NHPPACTPYKTYPHI.

B cTaTbe paccMOTpUM CleaytoLne BOMPOCHI:

= KAYeBble npeumylectsa 3MNN®P kak XonanH-
ra;

= CNOXHOCTW BRageHnsa 6usHecom yepes 3MND:
rAe 3aKpennTb JOroBOPEHHOCTN NapTHEPOB;

= CcucTemMa yrnpasieHus akTusamu;
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= OrpaHWYeHust Ha pacnopsxeHve NasMu;
= pakTUyeckue orpaHUYeHus.

K/TKOYEBbBIE MPEMMYLUECTBA
3MNd KAK XOJTANHTA

3MN® npuBnekaeT 6U3HecC Npexae BCero CBOMM
0CO6bIM HaNOroBbIM PEXMMOM, CTaHOBUTCSA
3¢ PeKTUBHLIM MHCTPYMEHTOM Ha/I0roBoro rnna-
HUpoBaHUsA. POHA He NNATUT HaNor Ha NPUGLINbL
AO MOMEHTa BbINJaT nanwukKam, 4YTo JaeT BO3-
MO>XHOCTb peMHBEeCTUPOBaTb A0X0Abl 6€3 fono-
HUTEsIbHLIX HA/IOroBbIX 3aTparT.

[lononHUTeNbHbI MOTUB — BbBICOKMNA YPOBEHb KOH-
duaeHUManeHoCTV Bnaserusa. CBeAeHNns o NalLmKax
doHAA NYBNNYHO HE PacKpbIBAtOTCA W He MOTYT ObiTb
npejocTaBaeHbl TPeTbUM AnLam (KpoMe oduumans-
HbIX 3aMpOCOB TOCYAAaPCTBEHHbIX OpraHoB). Peectp
BeAeT He3aBUCUMMbIV CNeunanu3npoBaHHbIN pern-
CTpaTop, YTO CO3/aeT AOMONHUTENbHEIN 6apbep Ans
HeXeNnaTeNbHOro BHELWHEro BMellaTebCTBa.

He mMeHee BaXHO, YTO ynpasieHne nepefaHHbIMY
B GOHZ akTMBaMu OCYLLEeCTBASET NNLEH3MPOBaHHAS
ynpasastoLlas KOMMaHus, AesTeNbHOCTb KOTOPOM
CTPOro perfameHTMpPOBaHa, KOHTPONMPYETCS creLmna-
NN3MPOBAHHbLIM Zieno3nTaprem 1 baHkom Poccun.

N, HakoHew, 3MND cnyxuT cpeaCcTBOM 3aLLNThI aKTK-
BOB OT MPSIMOro BO3AeNCTBMA KPeanTopoB. Vimylile-
CTBO, NepesiaHHOe B GOHA, 060C0bnseTCa OT nanLim-
Ka. EAMHCTBEHHBIM BO3MOXHbIM 061eKTOM B3blCKaH W
CTAaHOBUTCS CaM MHBECTULMOHHbLIV Nai, YTo YCa0X-
HSeT KpeauTopaM W1 peiiepam AOCTYM K KAH0YeBbIM
aKT/BaM.
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CNOXHOCTW BNAAEHWA
BN3HECOM YEPE3 3NN P:

IAE SAKPENATD
AOIrO0BOPEHHOCTU NAPTHEPOB

OpaHako 3D mM3Ha4YanbHO Co34aBancs Ana TOro,
YTOObI AepXaTb W OTHOCUTEIbHO «MacCUBHO» YMNpaB-
NATb NOPTGeneM akTMBOB C BLICOKMM YPOBHEM Haf-
30pa perynartopa (B nmue LB), a He ang onepatyBHO-
ro PyKOBOACTBA rpymmnoi KOMMaHWiA. DTO 3aMeTHO
Mo ero KOHCTPYKTWMBHbBIM OrpaHvyerunaM. B otnnuve
OT KOPMOpaT1BHOIO MPaBa, 3aKkOHOAATENbCTBO O Mae-
BbIX MHBECTULIMOHHBLIX OHAaX' MPAMO He npefycMa-
TPMBAET Pa3HOOOPA3HOro Habopa MHCTPYMEHTOB ANA
HaCTPOViK1 NpaB 1 06A3aHHOCTEN BnagenbLes OV3He-
Ca MO OTHOLLEHWIO APYT K APYrY 1 K KOMAGHUAM rpynms.

Mockonbky 3MNP He aABnAeTcs LPUANYECKUM
NLOM, B HEM Heflb3sl UCMNOJIb30BaTh Kjaccnye-
CKUe MHCTPYMEHTbI KOpropaTUBHOIO rnpasa, Takue
KaK KOpnopaTMBHLIA J0roBop Maun yctas. Kntoye-
BbIM JOKYMEHTOM GoHAA ABAStOTCA [paBuna aoBepu-
TenbHoro ynpasnennd (MAY). MvenHo MAY onpeaens-
FOT NHBECTVLIMIOHHYO CTpaTeruto, CTPYKTYpPY akTUBOB,
NopPSAAOK MPUHATUSA PELLEHWNA yNPaBArOLLEN KOMMNa-
HUen 1 B3auMoaencTBre ¢ nanuykamy. CteneHb rmb-
KoCTW MAY CyLecTBeHHO HIXe, YeM, Hanpumep, yCTa-
Ba Koprnopauuu.

IMEHHO 13 3TOro NMPOTMBOPEYNA — MeXAY YA0OCTBOM
1N NONYyNAPHOCTBIO 3D Kak «<xongnHra» 1 ero Heruo-
KOCTBIO Kak WMHBECTULMOHHOIO GOoHAa — poannacb
HoBas GopmMa aHanora «kopnopaTMBHOrO AOroBOpa»
ana 3MN® — cornawleHne NanLLmKoB.

CneslyeT OroBopwUTb, YTO B CUTYaLUAX, KOTAA OAHY
N Ty Xe JOrOBOPEHHOCTb MOXHO 3aKpenuTb 1 Yyepes
cornatleHne nanlykoB, 1 Yepes npasuna [0Bepn-
TeneHoro ynpasnenua 3o (MAY), 6onee nparma-
TUYHBIM OBbIYHO OKa3blBAeTCS BTOPOW BapuaHT. Ecau
Kakoe-TO fencTsue npotusopeunt [14Y, ynpasngto-

1 ®epepanbHbIN 3akoH 0T 29.11.2001 Ne 156-03
«O6 VHBECTULMOHHBIX GOHAAX» (3akoH 06 ND).
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Llas KOMMAHUA TEXHUYECK He MOXET ero BbIMOIHUTb,
a 3HaUWT, CaMO HapyLUeHre He HacTynuT. Hanpumep,
He MONYYUTCA MPOAATb aKLMM WA SOV KOMMAHNN,
BXOAALMEe B COCTaB mmyllectBa 3MMV®, ecan Takas
caenka He cooTBeTcTBYeT 1Y (NoapobHee cM. Aanee
B pasaene «Cncrtema ynpaBaeHnd akTuBammy).

MHas norvka paboTaeT C COornalleHnem ManLLMKoB:
ecnn JencTeue emy MpoTUBOPEYUT, HO TeXHUYeckn
OCYLLeCTBMMO, HeraTMBHOE CObbITVE MOXET MNpou-
30UTW, U Janeko He BCeraa ero MOXHO «Pa3BepHyThb».
Hanpumep, nctpebosate nau, nepewleglune TpeTbe-
MY JIVLLY B HapyLLIEHVe OrpaHUYeHNin CornalleHma nam-
LLKOB, ByAeT KpaiiHe CNOXHO. B 3TOM ciyyae 3a Hapy-
LeHVe cornalleHnsa cpaboTaeT NpesycMOTPeHHAsA 1M
OTBETCTBEHHOCTb (Kak MpaBuao, WTpad 1Mav BO3Me-
LLIeHMe yObITKOB), KOTOpas MOXeT HbITb HecopasmMepHa
peanbHbIM 3KOHOMUYECKMM NMOCNEACTBASAM.

OAHaKo faneko He BCe AOrOBOPEHHOCTN MapTHEPOB
BO3MOXHO nepenoxuts B ¢opmat MAY. B 3tom cny-
Yae cornatleHvie NanLLMKOB ABNAETCA eANHCTBEHHbIM
BapViaHTOM 3akpenaeHua 6r3HeCA0roBopeHHoCTeN
(noapobHee cMm. Aanee B pasjgene «OrpaHUYeHnd
Ha pacnopsxXeHne Nasmm»).

CUCTEMA YTPABJIEHNA
AKTUBAMU

YnpaBneHne akTBamu
B «Ksaccnyeckom» 3NN

B «knaccnueckom» 3MND akTBamm ynpasnageT yrpas-
NAOWAA  KOMMAHNS, MMeroLLas COOTBETCTBYHOLLYHO
nuensnro. OHa peasnvsyeT BCe npasBa W 00dA3aH-
HOCTW aKuMoHepa WK y4acTHMKa MO OTHOLUEeHWH
K KOMMaHWAM, Ybl akuuu WU AOAN BXOAAT B COCTaB
aKTMBOB GOHAA: FONOCYET Ha OOLLMX COBpaHMgAX, onpe-
[enseT cTpaTernio pasBUTNSA, PaCropAXaeTca akLnamm
1 AONAMY, MONYYaET 1 pacnpeaenseT npubbib.

Mpwn 3TOM ynpaBagtoLLaa KOMNaHUA AeNCTBYeT camo-
CTOATE/IbHO U He 065i3aHa COrNacoBLIBaTb CBOM peLle-

39



N202 AKUMOHEPHOE
deepans 2026 OBLLECTBO*

HVA C Mailimkamn. Haasop 3a ee AelCTBUAMU OCy-
uwectsngetr bank Poccun, a cneumannsmpoBaHHbIn
Leno3nTapuii cornacyeT CAeNKM Mo PacrnopsxkeHuo
myLLecTsom 3.

Manmky, No CyTW, NMEROT TOMBbKO 3KOHOMUYeckne
npasa: OHW MOJYYaroT LOX0[ MO UHBECTULMOHHBLIM
nagMm 1 MOryT MHULMWPOBATL CMEeHY yrnpaBdtoLLer
KOMMaHMN, HO He y4aCTBYIOT B MPUHATUM KOHKPETHbIX
yrnpaBaeH4ecknx peLleHnin B OTHOLLUEeHWUWM akKTMBOB,
BHeceHHbIX B 3. M xoTa ¢opmManbHO MMEHHO nati-
LMK BNAZEHOT UMYLLECTBOM QOHAA, GakTUUeCK OHM
YyTPa4MBaoT BO3MOXHOCTb BIVATL Ha ONepaLnoHHYH
LeATeNbHOCTb OM3HEeCa Yepes NpyiBblYHbIE KOPNopa-
TUBHbIE MEXaHW3MBbI.

BO3MOXHOCTU NavLLKOB MO KOHTPO/HO
3a akTtmBamum 3NN

MepenaBas akumMm UM AOAN XO3ANCTBEHHbBIX OOLLECTB
B 3MV®, BnagensLbl busHeca dakTnyecks nepesarot
yrnpaBAstoLlelr KOMNaHu NpaBo MpUHKMAaTbL pelde-
H1sE MO BOMPOCAaM, BXOAALLMM B KOMMAETEHLMI0 obLLe-
ro cobpaHMst akUMOHEpPOB WM YYACTHUKOB 3STUX
obLecTB. Ecv He NpefycMOTpeTsb AONONHUTENbHBIE
MexaHu3Mbl, PaKTUUYECKUIA KOHTPOb HaZ KNHOYEBbIMM
KOPNopaTMBHbLIMM BOMPOCaMM MepPenaeT OT MPeXHUX
COOCTBEHHMKOB K yNpaBAsAoLLel KoMaaHnmn. HecmMoTps
Ha ee 0643aHHOCTb [eICTBOBATb B HTepecax Nnantum-
KOB, AN MHOMMX 6eHedULMapOoB BaXHO COXPaHUTb
BO3MOXHOCTb BANAHUS Ha CTpaTernyeckmne peeHus.

ONTManbHbIM WHCTPYMEHTOM ANl TakKoro KOH-
Tpons CTaHOBUTCA co3faHue B CTpyKType 3MANP
AOMNONIHUTENIbHOIro OpraHa ynpasJjieHUss — MHBe-
cTymoHHoro komuteTta (UK). IK MOXeT MeTb MHOoe
Ha3BaHMe, HanpuMep HabMoAATEeNbHbIV COBET, KOH-
TPOJIbHBIA KOMUTET 1 MHble. B cocTas K MoryT Bxo-
AVTb BCE MaVLLMKNA NN HEKOTOPbIE U3 HUX, @ Takxe
Ha3HayeHHble UMK 1La (KPOME YrpPaBAAoLLEeNn KOM-
MaHUn 1 ee COTPyAHMKOB). [AY GrKcMpytoT nepeyeHb
BOMPOCOB, MO KOTOPLIM YMPaBAAoLLAa KOMMaHUA
He MOXeT NPUHATL pelleHve be3 NpeaBapuTebHOro
cornacosaHus ¢ VIK.
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To ectb B 1Y BO3MOXHO YCTaHOBWTb, YTO YMNPaBaAto-
LA KOMMaHWA Brpase NprHUMaTh peLleHind no Bcem
BOMpPOCaMm, BXOASLMM B KOMMETEHLIMIO 06LLEero cobpa-
HWA aKUMOHEPOB U YHaCTHUKOB BHeCeHHbIX B 31D
KOMMaHWi, ToNbko ¢ cornacnga MK, daktuyeckn npo-
Lesypa MNpUHATUA PelUeHns CTaHOBUTCA ABYX3BeH-
HOW: CHauana obcyxaeHve 1 0A0bpeHne Ha ypoBHe
MK, 3aTem peannsaymns og06peHHOM No3nLMM yNpas-
NAOLLEeN KOMMNaHWern Npy roNocoBaHuY Ha 3acejaHunm
06LLero cobpaHns CoOOTBETCTBYHOLLEro obLecTBa. Tem
CaMbIM COCTaB MPUHVMAOLLNX PeLleHne 1L, ocTaeT-
CA MPEXHNUM.

3akoH 06 VI® He geTanunsmpyeT nopaiok pabotsl VK,
OCTaB/IAd ero Ha ycmotpeHue T14Y. 370 no3songer
Bocnpowussectu B MY npasuia cosbiBa 1 Mposese-
HVA 3aceaaHui VIK, cxoxue ¢ npoueaypamu Ans 3ace-
[aHWM 0bllero cobpaHuUs akuMOHEepPOB WM y4acT-
HWKOB, MO0 YyNPOCTUTL NX. AHANOMMYHO BO3MOXHO
YCTAaHOBUTL Takme xe Moporn MPUHATUSA peLleHnin
MK, Kakne aencTBOoBanu paHee Ha ypoBHe 06Llero
COBPAHNS aKLIVIOHEPOB NN YHACTHVIKOB MepesaHHOoN
B 3MNP komnaHum.

JonoNHUTENbHEIA YPOBEHb KOHTPOAA MOTyT obecne-
YUTb MUHMMa/bHBIE A0V Y4aCTNSA MalLLMKOB Hemno-
CPeACTBEHHO B KanuTane KOMMAHNA, akLm Nav Lo
KOTOpbIX BHeceHbl B 3M® (HanpumMep, nakeT B 1%).
B Takom cnydae AOroBopeHHOCTN (Hanpumep, npaso
BETO BaZje/bLieB Takoro nakeTa no Kato4yeBbiM BOMpPo-
cam) MOryT ObITb AOMONHUTENBHO 3adUKCMPOBaHBI
B KOPMOPAaTVBHOM JOroBOPe WM yCTaBe COOTBET-
CTBytOLLero obulectsa. [py 3TOM HEOBXOAMMO yun-
TbIBaTb, UTO MOAOOHAA KOHCTPYKLMA CHUXaeT ypo-
BeHb KOHPUAECHLMANBLHOCTN: CBEAEHNA 00 yUaCTHMUKaX
00O no obulemy npasway packpbiBatoTca B EMPHO,
a naeHTMGNUMPOBaTL akumoHepos AO mpolle, yYem
nanwykos 31N,

Mopasok paboTel 1 GopmMaT MPUHATUA peLleHKi
COBETOM MPEKTOPOB U eANHOINYHBIM NCMONHNTE b-
HbIM OpraHoM BHecCeHHbIX B 3D KoMMnaHnin ocTaeT-
ca npexHnm. CneuranbHbIX A0NONHUTENbHBIX MexXa-
HM3MOB Ha 3TOM YPOBHE He TpebyeTcs.
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[onoNHUTENIbHbIE BO3MOXXHOCTHU
KOHTPO/SA Yepes corsalieHve NanKos

C TOYKM 3peHusa ynpaBieHWUs akTMBaMW FPamMoTHO
chopmumpoBaHHoM komneTeHuun VK B MAY MoxeT
6bITb OCTaTOYHO. BmecTe ¢ Tem B cornaweHmn
Mexy COboM NarLLMK1 MOryT 0643aTbCA rON0COBaTb
no BOMpocam komneTeHuun VK nam obuiero cobpa-
H1SA NaiLLMKOB onpejeneHHbIM 0bpasom. Hanpumep,
MOXHO MpefyCcCMOTPeTb, YTO NP AOCTUXEHWW onpe-
feneHHbIX QUHAHCOBbLIX MoKa3aTesei b13Heca 3a rof
NanLLMK1 0becneUnBatoT NPUHATNE peLleHUii O pac
npeaeneHn NpubbINN B 0nepaumoHHbIX 06LLeCTBax
N NOoCNeAyroLemM pacnpejeneHnin 4oxoha No nasm
B 3apaHee OroBOpeHHOM obbeme.

CornalueHve naiMKoOB MOXET TakdXKe cogep>KaTb
[lOrOBOpPHble MeXaHV3Mbl pa3spelleHns TYnuKo-
BbIX CUTYyauuii, korga uneHol UK nan camn naii-
LLWKN He MOTYT NPUIATK K peLLEeHMIO Mo KJIloYeBo-
My Bonpocy. B cuny nprHumna co6ogbl goroBopa
CTOPOHbI COrMalleHnsi NaiLLMKOB BrpaBe npeay-
CMOTpPETb MPaKTUUYECKU /to6ble MPYMEHsieMble
Ha NpaKkTUKe Mogenu: nepeaaTb NpUHATUE pelle-
HVS MO TYMWKOBOMY BOMPOCY yNpasAastoLlel koMna-
HWW; MpUBAeYb MeAMNaTopa; 3aKpenuTb BO3HMKHO-
BEHMe TYMMKOBOW CUTyaUMM B KadecTBe Tpurrepa
AN peanvsaumm WTpadHOro onuMoHa Ha nam uam
BLICTPOUTL Yepe3 CUCTeMy B3aWMHbLIX OMUMOHOB
Ha nam MexaHW3Mbl PYCCKOW pyneTki, Texacckol nepe-
CTPENKM U NHble aHANOMMUYHbIE KOHCTPYKLMN.

Kpowme Toro, cornawleHme nanMkoB MOXeT yCTaHaB-
NIVBAaTb MepPbl OTBETCTBEHHOCTM MANLLMKOB 3a Hapy-
LeHve NpefyCMOTPEHHbIX MM A0FOBOPEHHOCTEN NN
MNA4Y, HanpumMep, B BUAE HeYCTOVKM UM 0643aHHOCTU
HapyLWVBLLIEro Nanllmka npoaaTe CBOW MNan € ANCKOH-
TOM B MONb3Y APYrVX NAVLLMKOB WAV 3apaHee corna-
COBAHHOIO WMWK JIMLa (HanpyMep, OAHOW K3 KOM-
naHuii rpynnel). bonee NMogpobHO MpO HACTPONKY
nNpaBWa OTHYXAEeHUS NaeB MoroBopuM Aanee.

CTOpPOHOWM cornawenHna narumMkos MoxeT O6blTb
1N ynpasagtowas komnanma 3MNO. Kak camocTos-
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TeNbHbIV YyY4aCTHWK FpaxAaHCckoro obopoTta, oHa
MOXeT 6paTb Ha cebd 0b6A3aTeNns-CTBa MO TakOMy
forosopy. Hanpumep, UHGOPMMPOBaTL MNaliLLM-
KOB O 3HAYUMbIX CODBLITUSAX B OTHOLIEHWM aKTNUBOB
doHAa, 0 NNaHUPyeMbIX U COBEPLUEHHbIX CAeNKax,
N3MEHEeHUW CTPYKTYPbl MOPTOEeNsd UAN HaCTyNNeHUM
TPUTTEPHbBIX COOBLITUIA, NPeACTaBAAOLNX NHTepeC
ANA nanwykos. Kpome Toro, ynpasagatoLaa komna-
HVA MOXeT BbICTyNaTb MOCPEeAHWKOM Mpun paspe-
WeHUN TYAMKOBBIX CUTyauuri Mexay nailimkamu
B paMkax AelCTBYHOLLEro 3akoHoaatenscraa v MNay.

OrNPAHNYEHNA
HA PACIMOPAXEHWE NAAMU

CnoxHee nepeHecTu Ha ypoBeHb 3MMN® paoroso-
PEHHOCTN O COXpaHeHWW cocTaBa MapTHeEPOB
M HejonyuweHN B COCTaB ManLMKOB TpeTbuxX
nvy. B KOprnopaTtuBHbIX AOTOBOPEHHOCTAX A4
3TOrO WCMOMb3YKT Takhe MexaHW3Mmbl, Kak 3anpet
BbIX0Aa y4acTHMKa 13 OO0, TpeboBaHKWe cornacus
BCeX MapTHEPOB Ha NPOAAXY akUM nan fjonei Tpe-
TbUM NMLaM, NPerMyLlecTBeHHOe MnpasBo, Mpaso
WK 0BA3aHHOCTb MPUCOEAUHUTBCA K CAesKe
no BbIXOAY OAHOrO M3 NapTHepos (tag along wnnu
drag along).

Hn 0anH 13 3TUX MEXAHN3MOB B HaCTOALLMA MOMEHT
npaMo He npegycMmotpeH ana 31O 3akoHOM.
Mo ymonuanHuto nan 3MNP csoboaHO obpallatoT-
CH, NX y4eT BeeT CneunanmsmpoBaHHbI perncrpa-
TOp. YNPaBaaroLLaa KOMNaHNg U NAVLLVIKL He 3HatOoT,
KOMYy MpuWHaanexaT nav B TOT WM WHOW MOMEHT,
a akTyaNnbHbIM peecTp MNallLMKOB MNpeAoCcTaBAdA-
eTcs ynpasadrollell KOMAaHWM TOAbLKO MO 3amnpo-
Cy, Hanpumep, And NpoBeAeHnd obLLero cobpaHua
nanwmkos nan MNK.

Cornacume Ha oTUYy>XJeHne naes
TPETbUM NNUaM

KoHTponupoBaTb coCTaB MaMllLLUKOB MOXHO
3a cyet 3akpenneHua s MNAYy:

41



N202 AKUMOHEPHOE
deepans 2026 OBLLECTBO*

= TpeboBaHMS MONYYUTb cCOrnacMe ynpasasio-
el KOMNaHWM Ha nepejady naes TPeTbUM
ndam; v

= 0653aHHOCTW yNpaBAAoLLed KOMNAHUN BbIAATb
cornacue Tofibko ¢ ogobpeHuns VK, kyga Bxoaat
BCE NaWLLNKN.

3Ta KOMOMHALMS BBICTYNAeT aHa 0roM 3anpeTa BbIXo-
[a 13 06LecTBa C OrpaHNYeHHOM OTBETCTBEHHOCTLIO,
a Takxe cornacus Apyrmx akUMOHepoB UM yYacTHN-
KOB Ha nepexoz akuuii U 4onein TpeTbumM N1uam.

CornatleHve NaviykoB MOXET yCTaHaBAVBaTb AeTanu
npoLeaypbl, 33KpennTb 0643aHHOCTb OTAEBHbBIX Mali-
LLIKOB rof1ocoBaThb Ha VK nmo Bonpocy npejocTtasrie-
HWS cornacuns onpejeneHHsIM 06pasom 1 NpeaycMoT-
peTb CaHKLMM 3a HapyLUeHMe Takmnx 06A3aHHOCTEN.

Bbixoa c coxpaHeHMeM cocTaBa
OCTajIbHbIX MaNLLNKOB

Echn Heo6xoammo o6ecneunTb BO3MOXHOCTb
BbixoAa nw60oro nanwmka wns 3MNNP Takum
06pasoM, UTOb6bl COCTAaB OCTaJIbHbIX MaMLLVKOB
He U3MeHW/CSA (Mo aHaNormm € BbIXOA0M YHaCcTHU-
kKa n3 000), MOXXHO MNCMONBL30BaTb CAeAYIOLLYI
Mojenb:

- B MY 3akpennseTca HeO6X04MMOCTb MOny-
UNTb cOrnacme ynpasasoLleli KOMAaHUN
Ha nepejadvy naes TPeTbUM JNLaM;

BblZaya Takoro cCOornacus ocCyLlecTBAAeTCA
Tonbko € ogobpeHunsa VK, kyaa BXoAAT Bce
nanwmnKky;

OTCYTCTBME COrNacusi CAyXUT TPUTTEpPOM
ANS peanusauuy onuMOHa MNyT Ha nau:

CTpykTypupoBaHue busHeca

BbIXOASALWLNM NalLLMK NoayYaeT npaBo Npo-
AaTb CBOW Nawn AMBGO KaxXAoMy M3 OocCTato-
WKMXCA  NanwmMKoB  MNPOMOPLMOHAaNbHO,
6o 3apaHee onpezeneHHOMW KoOMMaHuu
B cocTaBe akTmBoB 3l (SPV);

n cornalleHve NalMKoOB COAEPXKNT AeTaslb-
HOe onncaHve paboTbl MexaHW3Ma U onpe-
AeNeHuns LeHbl Bbikymna naes?.

Cornacme Ha oTuyXXAeHune naes
APYrvM nanilmKkam

Mockonbky MAY MoxeT npeaycMaTprBaTbh HEOHXO-
AVMOCTb MONyYeHUA COrnacua yrnpasastoLein Kom-
NaHW1 TONBKO NpK Nepeade naes TpeTbM InLamMm,
OrpaHUYeHna Ha nepeady naes Mexay narLmka-
MW MOXHO YCTaHOBUTb TONIbKO B COTNalleHny nan-
LLIMKOB.

Hanpumep, Takoe cornatleHne MoxerT:

= yCTaHaB/MBaTb 06s3aTefNbHOE yBejOM/EHUE
OCTasbHbIX MNAMLLNKOB O HAMEPEHUN NepesaTb
nau;

= TpeboBaTb WX COrNacus Ha nepejady naes;

= npeAycMaTpuBaTb LWTpadbl 3a HapylleHue
yCTaHOB/IEHHOr O NOPAAKa.

MpenMyLLecTBEHHOE NPaBO Ha Naw

C 1 mapTa 2026 r. cTaHeT BO3MOXHO 3aKpennaTb
npenmMyLlecTBeHHOe NpaBo npuobpeTeHnsa Ans
BCeX NN OTAE/NbHbIX KN1acCcoB Mnaes.

[0 MOMEHTa BCTYMNEHUS 3TUX U3MEHEHWI B cuny
npenmMyLlecTBEHHOE NPaBO MOXET ObITb peasnr3oBa-
HO Yepes CNeayrLLyr KOHCTPYKLIMH!

2 OnpegeneHvie pelHOYHOW CTOVMMOCTH NaeB He3aBUCUMbIM OLIEHLLIIKOM ByAeT 3aTPyAHEHO, MOCKOBKY YNpaBaatoLlas
KOMMaHWA He Brpase NpeAoCTaBAdATb TPeTbUM N1uaM nHpopmMaumto o MNP B cnny orpaHmnyeHnii 3akoHa o6 Nd. LieHa
MOXET OMnpeAenaTbCa NPONoPLMOHaNbHO CTOMMOCTI akTBOB 3P, COOTBETCTBYHOLLEN pasMepy nasd BbIXOAALLEro
NanLLKa, NCXOAA U3 PEryNgpHO oLeHkr akTneoBs 3P, npoBOAUMON ynpaBadoLLein KoMnaHmer. Takas oLeHka
6a3MpyeTcs Ha CTOMMOCTY YNCTBIX aKTMBOB BXOAALLMX B MMYyLLECTBO 3D KOMNaHMM 1 MO 3KOHOMNYECKOMY CMbICNY
COMoCTaBKMa C onpejeneHriem AencTBuTebHon ctonmocty goan B O0O0.

42



CrpykTypupoBaHue busHeca

- B [AY ycTaHaBnMBaeTca Heobxoan-
MOCTb MOJIyYUTb COrlacme ynpaBnstoLler
KOMMNaHMM Ha nepejayvy naeB TpeTbUM

nvuawm;

BbljJaya TaKoro corfacus AonyckaeTcs
ToNbKo € of06peHns UMK, kysa BxoaaT Bce
nanLnKy;

CaM 3anpocC COornacus CAyXuT TPUrrepom
A1 NCMONMHEeHUSA OMNUMOHOB KOJIT OCTato-
WMxca nanwmkoB nam SPV Ha nawm BbIXo-
ASllero nanwmka, MNo3BOAAS WM  BbIKY-
MUTb Naun BbIXOAALLEro nammka no LeHe
npeanoXeHWs TpeTbero amua. Ang noaHo-
LeHHOM paboTbl MexaHu3Ma noTpebyeTca
3apaHee 3aKJINYNTb B3aVIMHbIe OMLUMOHbI
Ha nan Mexay nanmkamMmm nam mexay nam-
wukamuy n SPV.

MpaBo nanwmka NpMcoeaNHNTLCA

K caenke rno npogaxe naes (tag along)
M NpPaBo NPUHYANTL K NpoAaxke naes
(drag along)

AHanNoOrn4yHO Mofenun ANa NpPenuMyLleCTBEHHOrO
npaBa MOTyT 6biTb BbICTPOEHbI AOrOBOPEHHOCTY
0 MpaBe MPUCOEAMHNTBCS K CAeNike Mo nposaxe
naes (tag along) 1 0 Npase BbIXOAALLEro nanLyka
NPUHYAUTb OCTaNbHbLIX MPOAATb CBOW Naw TpeTbe-
My nnuy (drag along). Manwmkmn 3ak104aroT B3anM-
Hble OMUMOHEI Ha BbIKYM Naes Apyry Apyra, a corna-
WeHVe NanilmKoB AeTalbHO OMMCbIBAeT COOLITUS,
ABNAOLLNECS YCNOBUEM VX UCMONHEHNA.

TakVMW  yCNOBUSMW  ANS MpaBa MPUCOeAMHUTLCS
K caenke no npogaxe (tag along) MoryT 6bITb 3anpoc
cornacust y ynpasaaroLwen KOMMaHuy Ha nposa-
Xy naeB TpeTbemy AnLY ¥ OTKa3 COOTBETCTBYHOLLE-
ro nNanwiMka peann3oBaTb CBOE MPenMyLLECTBEHHOE
npaso.

AKUMUMOHEPHOE N202
OBLUECTBO* despanb 2026

Ansa npaBa NpUHYyAUTL K Npogaxe (drag along) ycno-
BMEM MOXET BLICTYMUTb 3aMPOC OAHOMO UAN HECKOb-
KMX NaNLLMKOB YNpaBAStoLLEen KOMNaHWY CornacoBaTb
Npofaxy TpeTbemy ALY NaeB, KOANYEeCTBO KOTOPbIX
NpeBbILLAeT YCTaHOBAEHHbIV CornalleHnemM naniymn-
KOB nopor — Hanpumep, 90% oT 06LLero Yncna naes
B 0bpaLleHnn.

NMPAKTUYECKWE CNOXHOCTW

Mpy NoAroTOBKe COrnalleHus ManLIMKoB Leneco-
06pa3HO 3apaHee 0OCYANTb peannsyeMoCTb BCex
KAHOYEBbIX MEX3HN3MOB C YNPAaBASHOLLE KOMMaHNEN.
CBobopaa fgorosopa B M 06beKTMBHO OrpaHnYeHa
PerynaTopHbIMU PaMKamim®, BBIXOZ 33 Npeaentl KoTo-
PBIX MOXET MOB/IeYb TO, YTO NPeyCMOTPEHHble Mexa-
HV3Mbl He CPaboTaroT.

Hanpumep, ecan cTopoHaMyM OMUMOHOB Ha Nau
BbICTYMNAlOT $U3MYeckMe NuLa, peanvs3aums Takmx
OMUMOHOB OyAeT BO3MOXHAa MpW YCNOBUU Haau-
4yna y nokynatensd craTyca kBaavdULMPOBAHHOMO
MHBECTOpa W TONAbKO MpW y4acTuu 6pokepa. o3To-
MY 4O MOAMMCAHWUS OMNUMOHOB MMEEeT CMbICA COrna-
coBaTb MX GOPMYNMPOBKIN C BbIBPaHHBIM BPOKEPOM,
a Takxe 06CYANTL BO3MOXHOCTb €ro y4yacTus B Kaye-
CTBe 3CKPOy-areHTa Mo NasiM 1 rapaHTa aBTomMaTnye-
CKOW peanum3aLnm onumoHoB.

Yepes cornaweHve MaviMKOB He MOoNy4mTCH
OrpPaHNYMUTL Mepexos naes Mo HacnexcTsy. [axe
HekBanMGNLUMPOBAHHbBIN MHBECTOP BMpaBe yHac
nefoBaTb Mau’, XoTa 40 MONyYeHUs cTaTyca KBa-
ANGUUNPOBAHHOIO MHBECTOPA OH HE CMOXET UMK
pacnopsxaTbCs U NoayyaTk AOMONHUTENbHEIE MaW.
Bonpoc o ToM, MepexoAaT An npasa U 0653aHHO-
CTV MO ONUMOHaM Ha Nauv K HacaejHVKaM ymepLue-
ro nanwrka, 0CTaeTCs AUCKYCCUOHHBIM, MOCKONbKY
OTCYTCTBYeT eAnHas npakTvka v geTaNbHble 0Qu-
UManbHble pasbacHeHns. OTMeTUM, YTo Npobnema-

3 TlogpobHee cm. https://ao-journal.ru/est-li-svoboda-dogovora-u-zpif.

4 MognyHkT «3» n. 1.1 nprkasa PCOP Poccum o1 05.04.2011 Ne 11-8/n3-H.
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TVKa B 3TOWM YacCTW aHaNorMyHa Bonpocam, BO3HN-
KaroLM Npu HacneAoBaHUM akUmii akLMOHepHbIX
obulecTs.

3AKJ/TOYEHWUE

3aBeplad pasroBop O BLICTPAWBAHUW XONAVH-
roB C cnonb3oBaHvem 3NN, MOXHO Cka3aTb, YTO
3MN® yxe dakTuuecku CTan NOAHOLEHHOM anbTep-
HaTMBOW KNaCCUUeCcKMM KOpnopaTuBHbLIM GopmMam,
XOTHA 3aKOHO/AaTeNbCTBO MOKa He ycrneBaeT 3a npak-

CTpykTypupoBaHue busHeca

[na 6eHedmUMapoB KPYMHOro br3Heca 3To 03HauYaer,
4yTO paboTa ¢ MNP TpebyeT He TONLKO y4eTa Hano-
FOBbIX 1 PErynaToOpHbIX MPenMYyLLECTB, HO 1 BHU-
MaTeNbHOrO BbICTPAVBAaHWA MPaBOBOM apxuTek-
Typbl B Buge npogymanHoro [NAY v petansHo
NPOpaboTaHHOro cornalleHns nanrkos. Kaxzaas
[LOTOBOPEHHOCTb MeXAY MaiLlKamn LOXHa ObiTb
npeABapuTeNsEHO MPOBEPEHa Ha COOTBETCTBME pery-
NATOPHBIM OFPAHVYEHVAM 1 TEXHNYECKYIO peanvsye-
MOCTb COBMECTHO C MPOdeCccroHaNbHbIMMN YHaCTHN-
Kamu pbiHKa. Takom NoAxo4 06ecneymnT yCTOMYMBOCTb
CTPYKTYPUPOBaHHbIX  depe3  3MNP  XonanHIos

TUKOW.

N HaAEXHYH 3alWNTy Haxo4AWWXCA B HNX aKTUBOB.

an/I.HO)KEHI/Ie. CpaBHEHI/Ie BO3MOXXHbIX MOAGHEI7| no ynpaByieHNO akKTBaMn N COXPaHEHWIO

coctaBa napTtHepoB B 000, Heny6anyHom AO n 3MNN®

KoHTponb
Ko4YeBbIX
peweHni

PaspelueHune
TYNUKOBbIX
cnTyaumi

Cornacue
Ha nepepavy

Mpenmyue-
CTBEHHOe
npaBo NoKynKu

HacnepoBaHue

Drag along/
tag along

3anperT BbIXo4a

Obuiee cobpaHne
YYaCTHVKOB, COBET
AVIPEKTOPOB

KopnopaTneHbili
[OroBop, ycTas,
OMUMOHBI

MMbkasa HacTpoiika:
ycTaB +
KOPNOpaTUBHBIN
A0orosop

MOXHO
«OTKJTHOUUTb»
yCTaBoOM

MoxHO
OorpaHNunNTL
yCTaBOM

KopnopaTrneHbIli
[OroBOP, ONUMOHbI

3anperT BbIxoAa
yCTaBOM,
TpeboBaHve
BbIKyna Agonem

B onpejeneHHbIx
cnyyasx

Obulee cobpaHue
YUYaCTHVKOB, COBET
AMPEKTOPOB

KopnopaTunBHebIi
[,0roBop, yCTas,
ONUMOHBI

MMbkasa HacTpoiika:
yCTaB + KOPMopaTNBHbIN
[,0roBop

MOXHO «BKJIKOUNTb»
yCTaBOM

HeT sddekTmBHOMO
peleHus

KopnopaTuBHbIi
[,0roBOp, ONUMOHbI

TpeboBaHue BbIKyNa
aKLWI B ONpeAeneHHbIX
cayyasx

IHBECTULVIOHHbIA KOMUTET, COBETHI
AVIPEKTOPOB BHECEHHbIX B 3TN koMnaHWi

CornaweHne |'Ia|7||_I_I,I/IKOB, OMUWOHbI Ha Man

TpeTbuM nnLam:

= [14Y: cornacune ynpasagoLLein KoMnaHum
+ peLwleHne VIK;

= Mexy NavilmKamu: cornalleHme
ManLMKoB

CornalleHue narLKoB, ONuUMOHbl Ha Maw;
c 1 mapTta 2026 1. — knaccobl naes

HeT addekTmBHOrO pelleHns

Cornawenue I'IaVILLLI/IKOB, OMNnuUMOHbI Ha Nau

= [4Y — 3anpeT 4JOCPOYHOro noralleHus
naes

= CornaweHne NanwmkoB — cornacue
Ha OTuyXAeHne

= ONuUMOHbLI Ha Naw
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