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B Xo[.e neperoBopoB Mo cAenke CTOPOHbI HacTo
CCbINIAOTCA Ha PbIHOYHYIO MPAKTUKY, apryMEHTUPYS CBOIO
NO3ULMIO. PbIHOYHAA NPaKTUKa TakKe CIy>KNT XOPOLLIUM
OPUEHTNPOM B Cly4ae, Koraa Hu y OfHOM 13 CTOPOH

HeT TBEPAOM TOUKM 3peHMs Mo 0DCYKOaeEMOMY BOMPOCY.
BaXKHO MOMHWTb, YTO PbIHOYHAS MPAKTNKA B OLHOM
CTpaHe MOXET OTNNYaTbCA OT NPAKTVKM B APYron CTpaHe
NN PErnoHe, COOTBETCTBEHHO NPUMEPbI OObIYHO
NPUHATLIX AENOBbIX JOrOBOPEHHOCTEN B AHINNN

He Bcerga MoryT ObiTb MPUMEHNMbI K POCCUNCKOMY
Our3Hecy.

CoBmecTHbIC NpeanpuaTua B Poccumn
PbIHOYHaA NpakTKKa

bl MPOaHanM3npoBanun psg coB-
M MeCTHBIX NPeAnpuUATUN, yYpex-
[eHHbIX B Poccum no aHrnmn-
ckoMmy npasy (MK € UCNoNb3oBaHMEM OC-
HOBHbIX  MPWHLUMMNOB  aHMMUACKOro
npaga), KOTOPbIM OKa3blBann KOHCyNbTa-
LMOHHbIe ycnyru, 3a nepuog ¢ 2007 no
nepsyto nonosuHy 2011 roga. Huxe npu-
BefleH aHanun3 JOroBOpPeHHOCTeN, K KOTOo-
pbIM MPULLAN CTOPOHbI B pe3ynbTaTe ne-
peroBopoB, Mo TakMM KNio4eBbIM BOMPO-
cam, Kak:
® CTpYKTypa COBMECTHOro busHeca,
® BbLIXOS,
® yripaBneHue,
® BOMpPOChI, OTHECEHHbIE K MCKNIOYK-
TeNlbHOW KOMMEeTEeHL MU OpraHoB yn-
paBneHus,
® TYyNnKOBble CUTyaLuu,
® CyllecTBEHHble HapyLleHUs akuuo-
HepHOro cornaweHus u
® nepepaya akLUNn.

CTpykTypa

[paMOTHOE CTPYKTYypUpOBaHWE CAENKU
No3BONseT CHU3UTb PUCKU CTOPOH. B oco-
©eHHOCTU 3TO KacaeTcst ohopMIIeHUs OT-
HOLUEHMI MexX/y NapTHepaMu B COBMeCT-
HOM NpeanpUATUK.

K knioyeBbiM BOMpocam, KoTopble
LOJIXHbI ObITb PACCMOTPEHbI NMpU 0bcyX-
LEHUN CTPYKTYpbl CAENKU MO CO34aHuIo
COBMECTHOIO MPEeAnpUATUS, OTHOCATCS:

CTOPOHbI aKLiMOHEPHOIro cornalleHust
YacTo oXxmpaeTcs, 4To MOMMMO CaMmX ak-

LIMOHEpPOB CTOPOHaMU aKLIMOHEPHOro COo-
rnaweHus 6yayT obdiopHas XonguHro-
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Basl KOMMNaHWs U OCHOBHasl ornepauuoH-
Has KoMMaHus.

BkntoyeHne Taknx CTOPOH no3sonseT
aKkuMoHepam obpalaTtbcs B CyA C UCKOM
HemnocpeacTBEHHO K COOTBETCTBYIOLLEN
KOMMNaHuM 1 TpeboBaTb obecneyeHus
CBOWX WHTEPECOB B BUAE HaNoOXeHus
apecta HenocpeacTBEHHO Ha aKTUBbI
onepaunoHHON KOMMaHUK.

OCHOBHblEe OMepauuoHHble KoMra-
HUN N o LIOPHbIE XONANHIOBbIE KOM-
naHWM ObINM CTOPOHAMWN aKLMOHEPHbIX
cornaweHun B 25,0 n 74,0% cny4dasx co-
OTBETCTBEHHO.

Lenn 6usHeca

YTBepxaeHue OusHec-niaHa KomnaHum
3HAYMTENbHO yMeHblIaeT byayuine pas-
HOrflacusi CTOPOH KacaTeNlbHO pPa3BUTUS
COBMECTHOro busHeca. busHec-nnaH Tak-
€ MOXeT ObITb UCMOJIb30BaH B KayecTee
OCHOBbI A1 NMPOAONIKEHNS HOPMAJIbHO-
ro pyHKLMOHMPOBAHUSA KOMMaHUM B CJly-
Yae cnopa mexay akumoHepamu. AKLmMo-
HepHble cornaweHus cogepxanu rnoso-
XeHne 06 obs3aTeNnbHOM yTBEepPXAEHUN
6usHec-nnaHa B 40-76%' coenok.

®uHaHcpoBaHue

Bo3pocno konuyecTBo cfenok, B KOTo-
pbIX AeTanbHO NMPOMNMCbIBaeTCs npoleay-
pa pMHAHCMPOBaAHMWSA COBMECTHOrO 6u13-
Heca akuMoHepamu (NpouUeHT Takux cae-
nok ¢ 2007 po 2011 roga yBenuumncs c
34,0 po 71,0%).

B foKyMeHTbI Mo cenke Takxe yalie
cTanu Bkto4YaTb 0b6s3aTenbCTBO akLmo-
HepoB (PMHaHCMPOBaTb HEMOCPEACTBEH-
HO onepauMoHHble kKomnaHuu (c 34,0%
caenok B 2007 ropy po 57,0% 8 2010-2011
ropax).

KonuyectBo caenok, npeaycmaTpu-
BaloOWMX NMpUBNEeYeHne AONroBoro ¢pu-
HaHCMPOBaHWS, COKPaATUNOCh.

AnsugeHabi

CTOpPOHbI CTanu Yalle BK0YaTb B AOKY-
MeHTbl MO caenke obs3aTenbLCTBO MO
BblMJiaTe AUBUAEHAOB HE MeHee orpe-
JeneHHoro pa3smepa (c 29,0% cnenok B
2007-2008 ropax po 43,0% cpenok B
2010-2011 ropax). CornacoBaHHbIN
pa3mMep AMBUAEHAOB, 00A3aTeNbHbIX K
BbinnaTte, coctasnan ot 10 no 100%
npubbINu.

0b6si3aTenIbCTBO He KOHKYpUpOoBaTh
¢ 6usHecom (non-compete)

Ob6s3aTenbLCcTBO akKuMoHepoB He KOHKY-
pupoBaTtb C OV3HEeCOM COBMECTHOro

npeanpuaTua copgepxanocb B 28-57%
caenok. B 10-52% cnyyaeB nonoxeHus
00 OTCYTCTBUUN KOHKYPEHLMWN COXPaHA-
N1 CBOE [1eNCTBME Nocsie BbIXOAa 13 COB-
MecTHoro 6usHeca (oT ogHoro roga go
Tpex ner).

Bbixon

MHorve coBMeCTHble NPeanpuaTUs yu-
pexpaloTcs Ha onpepeneHHbIn Cpok,
NO3TOMY BaXHO YeTKO MpOonucbiBaTb
npouenypy BbiIXOAa W3 COBMECTHOMO
Ou3Heca ¢ TeM, 4TOObI Kaxaas CToOpoHa
noHuMmana npasuna urpbl. OBbIYHO BblI-
XO[, U3 COBMECTHOro BM3Heca ocylecTs-
nsietca nubo nyTem nNpofaxm coBMecT-
HOro npepnpuaTus (octatowemycs ak-
LMOHEepYy WUNnU TpeTbeMy nuuy), nubo
nyTeM nepBoHayaNlbHOro nNyb6nMyHoro
npepnoxexus (IPO).

IPO kak cnocob Bbixoaa M3 COBMeCT-
Horo 6usHeca cTano meHee NoNynAPHLIM
B nocnegHue rofbl B CBA3W C HEMPOCTOM
cUTyaumen Ha pbiHKe.

COOTBETCTBEHHO YBENNYMNOCh YNCIIO
caenok (c 14,0% B 2007-2008 rogax Ao
36,0% B 2010-2011 ropax), B KOTOpPbIX
npojaxa akumMn paccmMaTpuBanacb Kak
npeanoYTUTeNbHbIA cnocob Bbixoaa u3
COBMECTHOIO NpeanpuaTus.

AKLMOHEepHble cornaweHms MoryT
npeaycMaTpuBaTbh NpaBo akuMoHepa
TpeboBaTb NpoAaxu COBMECTHOro
Ou3Heca TpeTbemy nuuy. YuumTbiBas
PbIHOYHYO CUTyauuto, B nocnepHue
roabl KONMYeCTBO akKLMOHEPHbIX CO-
rnaweHnn, NpesoCcTaBAfoWMX akLmo-
HepamM Takoe TnpaBo, CTabunbHO
yMeHbluaeTcs.

MNonoxeHne o 3anpete TpeboBaTb
Nnpojaxm COBMECTHOro busHeca TpeTbe-
My Ni1LY B TeYeHMe onpeaeneHHOro cpo-
Ka 6bino npepycmoTpeHo B 25-40% cpe-
nok. Cpok 3anpeTta OTY4yXAEeHUS akuum
KOMMaHUKM COCTaBAsAN OT OQHOro roga Ao
NATU NET CO AHA YYPEeXAEeHNS COBMECTHO-
ro NpeanpuaTUs.

Mono)xeHue 06 ynpaBneHuU

Onsa 3pdekTMBHOro GyHKLNOHNPOBAHUS
COBMECTHOrO MNpeAnpusaTus CTOPOHbI
[OMXKHbI cOrnacoBaTb CTPYKTYpYy OpraHoB
yrnpaBfieHNs 1 onpeaennTb X KOMMeTeH-
umnto. K ocHOBHbIM BOMpocam, KOTopble
LOJXHbI ObITb PACCMOTPEHbI NMpU 0bCyX-
[leHNV BOMPOCOB yrpaBlieHUsl COBMeCT-
HbIM GU3HEeCoM, OTHOCATCA:

O¢pLiopHas cTpykTypa

MHBecTnuunm B Poccmio u ctpanbl CHT,
Kak rnpaBuno, ocyLecTBASIOTCSA C MOMO-
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Wbto creumanbHo yypexgaemon odo-
LWopHOW KoMmnaHun. OddLIopHbIe opuU-
CAMKLMW 3a4acTylo NO3BONSIOT UCMOSb-
30BaTh Oonee rmMbkme pexumbl Kopro-
paTUBHOrO ynpaeneHusi. B HekoTopbIX
cnyyasix MHBECTULMWN OCYLLeCTBAAIOTCS
HenocpeaCcTBEHHO B POCCUICKYIO KOMMa-
Huto. Takon BapmaHT TUMUYEH A1 MeX-
IyHapoaHbIX PUHAHCOBLIX KOpropauumn,
Takux kak IFC n EBPP.

lpaBo BeTO

AKLMOHepbI BCe Yalle BblpaXaloT xena-
HMe KOHTPONMPOBAaTb Ha3HayeHue Au-
pekTopoB o dLIOPHbLIX KOMMaHWUN, Tpe-
Oys npefocTaBneHMs UM NpaBa BETO B
OTHOLWEHUN NUL, Ha3HavyaeMbIX UX
naptHepamu (ot 20,0% cpenok B 2007-
2009 ropax po 50,0% B 2010-2011 ro-
nax). AkumoHepam cnegyet obpalaTb
ocoboe BHMMaHWe Ha TO, 4TOObI UX
napTHepbl He 3710yNoTPebnsnu cBoOUM
NnpaBoOM OTKJIOHATb KaHANAATOB B opra-
Hbl ynpaBneHus.

MuHumanbHas 4ons BlageHus
COBMEeCTHbIM nipearnpusaTnem

AKUVOHepHble cornalieHns MoryT npe-
[OCTaBNATb akLMOHEPaM BO3MOXHOCTb
yBENUYMBaTh UM yMEeHbLUATb NpUHaane-
XalWUM UM NakeT akuuK, a Takxe npegy-
cMaTpuBaTbh U3MEHEHUe MpaB akuuoHe-
POB MO Ha3Ha4YeHWIO ANPEKTOPOB B CNy-
yae W3MeHeHUs WUX [ONN BrnajeHus
COBMECTHbIM NMpeanpusiTuem.

B nokymeHTax no cfenke yalle ctanu
obycnaBnvBaTb NpPaBoO Ha3HayeHUs Au-
pekTopa onpepefieHHbIM KOJIMYeCcTBOM
aKLMI, NpUHagnexawmx akunoHepy (ot
2,0% cpenok B 2007-2008 ropax oo 25,0%
B 2010-2011 rogax). MuHumansHasa gona
BflafleHNs COBMECTHbIM NpeanpusaTuem,
HeobxoanMas Ans Ha3HAYeHUS YNleHa Co-
BeTa ANPEKTOPOB, cocTasnsna ot 3 8o 9%
aKUMIM KOMMaHUN.

Bonpockl, kacatolwmecs ynpaBneHus
POCCUMCKMMM ONepaLMOHHbIMW KOoMIMa-
HUAMMN:

Poccurickas onepaumnoHHasi KOMNaHus

MonHoMouMNs reHepanbHOro AMpeKTopa
POCCMIACKON KOMMaHWM ODObIYHO BecbMa
WwrpokK. Mo 3ToN MpUYMHE akUMOHepsI
COBMECTHOTO MpefnpusaTUs 4acTo Cornaco-
BbIBAOT Pa3nmyHble Cocobbl orpaHnyeHust
MOTHOMOYMI FreHepanbHOro AupeKTopa.

K Takmm cnocobam oTHocuTCs co3pa-
HWe JOMONHUTENbHbIX OPraHoB yrpasne-
HWUS Ha YPOBHE POCCUMIACKON OnepaLmoH-
HOWM KOMMaHMK1: coBeTa ANPEKTOPOB (Ans

'30ech 1 fanee NPUBOAATCS NPUMePbl MUHUMaNbHOMO M MakCMManbHOroO pa3Mepa NPOLIEHTOB CAENOK, COAePXKallyX COOTBETCTBYIOLLME NONOXEHNS,
NpoaHannanpoBaHHbIx 3a nepuof ¢ 2007 no nepsyio nonosmHy 2011 roga (ecin He ykasaHo nHoe).
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NPUHATUS CTPATErMYeckux peLleHnnn) n
npasneHns (aNa KoNeKTUBHOIO NPUHS-
TUS PeLIeHN Mo BONpocam pyKOBOACTBa
TeKylen feaTenbHoCcTblo). Ecnn poccunin-
cKas ornepauMoHHas KoMMaHus sBnseTcs
obLecTBOM C OrpaHUYeHHOU OTBETCT-
BEHHOCTbIO, MapTHepPbl MOTyT OTHECTU
psi, BOMPOCOB K KOMMETEHUUM efUHCT-
BEHHOro y4yacTHuMKa/obuwero cobpaHus
TakKom KOMMaHuu.

lpaBo BeTO

[loCTaTO4YHO 4acTo Ha YPOBHE POCCUM-
CKOW onepauMoHHOM KOMMaHUN He Co-
34al0T JOMOMHUTENbHbLIX OPraHOB Yr-
paBneHus (43-57% cpenok). Moatomy
aKUMOHepPb! NbITAOTCA NOMYYNTb NPaBoO
BETO B OTHOWEHMWN HAa3HAYeHUs reHe-
panbHoro aupekTopa (bonee NONOBUHbI
caenok).

Mpw 3TOM MeHblLee 3HayeHue Npuaa-
eTcs HasHaYyeHWIo 4YNeHOB MpaBlieHus
(NpaBo BeTO NpuHagnexano akuuoHe-
pam B 5-33% cpenok).

C Lpyron CTOPOHbI, COCTaB COBETa AU-
PEKTOPOB OMepaLMOHHON KOMMaHUU
MMeeT OrpOMHOE 3HayeHue Ans akumo-
HepoB (aKuMOHepbl UMENN COOTBETCTBY-
toliee npaeo BeTo B 33-100% caenok).

MuHumanbHas Bons BnageHus
COBMEeCTHbIM npearnpusaTtnem

AKLMNOHEpPHbIE cornalleHns Takke MoryT
npepycmMaTpuBaTth, YTO NpaBoO Ha3Haye-
HUS B OpraHbl yrpaBneHus poCccMncKom
KOMMaHUM obYCIOBIEHO HANMYMEM Y aK-
LuMoHepa MUHMMaNbLHOW AONW BNajeHus
aKUMSIMU COBMeCTHOro npeanpusatus (ot
2,0% cpenok B 2007-2008 ropax Ao
67,0% — B 2010-2011 rogax). MuHumarnb-
Has Jons BnajeHUsi COBMECTHbIM npes-
npuatTMemM, Heobxoanmas Ans HasHade-
HWSI YNEeHOB B OpraHbl yNpaBneHus poc-
CUNCKMX KOMMaHWI, cocTaBnana ot 7 fo
51% akuyun.

Bonpocbl, OTHECEHHbIE
K MCKJIIOUMTENIbHOW
KOMMNEeTeHL UM

MoM1MO onpeaeneHus CTpyKTypbl opra-
HOB yrpaBfieHNsi COBMECTHbIM Npeanpu-
STUEM CTOPOHbI, Kak MpaBuio, cornaco-
BbIBAlOT MnepeyeHb 0cobbix BOMPOCOB,
pelweHne Nno KOTOpbIM He MOXeT BbITb
npuHaTo 6e3 coBmecTHoro ogobpeHus
aKUMOHEPOB WUAW NUL, Ha3HaYeHHbIX
UMK B OpraHbl ynpasneHns KoMnaHum
(reserved matters). B bonblwmHcTBE Cy-
YyaeB Takue ocobble BOMPOChl OTHECEHbI
K KOMMEeTEHLUN aKLUMOHEPOB, MNOCKOb-
KY OHU MMelOT BO3MOXHOCTb AENCTBO-
BaTb B COOCTBEHHbIX MHTEpecax, Torga
KaK 4neHbl coBeTa AMPEKTOPOB, Kak
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npasuno, HecyT GuayLMapHble U UHblE
obszaTenbcTBa Nepep BCEMU aKLMOHe-
pamu (a He TONbKO Nepep akunoHepa-
MU, KOTOPbIE UX Ha3Ha4Ynn).

B nocnegHee Bpems Habniogaetcs
TeHAEeHUUs MPUHATUSA peLleHUln no Ta-
KUM Bornpocam akuumoHepamu (71,0%
caenok B 2010-2011 rogax) nnm coBmecT-
HO akunoHepaMu 1 o LIOPHBLIM COBe-
Tom aupekTopoB (85,0% cpenok B 2010-
2011 rogax).

MepeyeHb BOMPOCOB, OTHECEHHbIX K
VCKNIOYUTENIbHOW KOMMETEHLUMUM, ABNAeT-
Cs NpeaMeToM KOMMepYeckMX neperoBo-
POB, HO, KaK NPaBWJIO, OH BKJIOYAET B Ce-
05 cnepytoLime NyHKTbI:

® CTpyKTypa 6u3Heca,

® B[ OeATeNbHOCTH,

@ KOMMEeTEHUMs OPraHoB yrpasneHus,

@ (hrHaHCMpPOBaHMeE COBMECTHOro bus-
Heca n

® 0100peHme KPYMHbIX CAENOK.

OueBMAHO, YTO akuMoHep (ocobeH-
HO CTpaTervyeckui MHBECTOp UNu GoHA
NpsiMbIX UHBECTULMI) OyaeT cTpeMUTbCS
cornacoBaTbh Kak MOXHO Gonee wupo-
KW nepeyeHb Taknx ocobbiXx BOMPOCOB.
OpHako HeobxoaMMo MMeTb B BUZY, YTO
CINWKOM ODBbEMHbBIN NMepeyeHb MOXeT
NOBbICUTb PUCK MOSIBAEHUS TYNMUKOBbIX
CUTyaumiA, a Takxe NPUBECTU K 3ameane-
HUIO OU3HEeC-NPOLECCOB B CBA3W C HEOb-
XOAUMOCTbIO OhopMeHUsi ofobpeHnn
COOTBETCTBYIOWMMWU OpraHamMu ynpas-
NieHus.

TynuKoBas cUTyaums

HecMoTps Ha TO 4YTO MpU yupexaeHun
COBMECTHOro NpeanpusaTus naptHe-
pam KaxeTcs, 4TO OHU cornacosanu
BCE€ OCHOBHbIE BOMPOCHI yNpaBneHuns
OusHecom, UM HeoBXOAMMO pPaccmMoT-
peTb BapuaHT pa3BUTUS COObLITUN,
npu KOTOPOM OHU HE CMOTYT MPUNTU K
cornacuto no kKakomy-nnbo cyuiect-
BEHHOMY BOMpPOCY, HaNnpumMep, BOMpo-
Cy, OTHECEHHOMY K UCKJIIOYUTENbHOMN
KOMMeTeHUMMN akuMoHepoB (Tynuko-
Bas cMTyauus).

PVcK BO3HMKHOBEHUS TYMUKOBOW CU-
Tyaumun (deadlock) moxeT GbITb yMeHb-
LeH HeCKONbKMMU criocobamm.

Hanpumep, akuMmoHepHoe cornawe-
HUe u/unu BusHec-nNiaH MoryT cogep-
XaTb NOAPO6GHbIe NONOXEeHUa KacaTesb-
HO TOro, Kak [OJI)XeH BeCTUCb BusHec B
cnyyae pasHoOrnacnin akLUMOHepPOB..

CTOPOHBI TakXKe MOTyT COKPaTUTb Me-
peyeHb 0COObLIX BOMPOCOB, OTCYTCTBUE
corfaweHuns no KoTopbiM byaeT paccmaT-
p1BaTbCA KaK TYyNMKOBas CUTyaums.

Be3ycnoBHO, perynspHoe 1 KOHCTPYK-
TUBHOe obleHne mexpay napTHepamu
coKpaliaeT BEPOATHOCTb BO3HUKHOBE-
HUSI TYNMUKOBbIX CUTYaUMN.
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CyluecTByeT pag cnocoboB paspelueHus
Takux cuTyauuin. Huxe npueepeHbl oc-
HOBHblE BapuaHTbl, KoTopble obcyxaa-
NNCb HalWMMK KNMEHTaMu B XO4e nepe-
roBOPOB:

Pa3peLleHye criopoB MUPHbIM MyTeMm

00653aTeNbCTBO NPUITOXUTL YCUNNUS ANs
paspelueHus nNoboON TYNMKOBOW cUTya-
LMW MO B3aWMHOMY cornacuio npepyc-
MoTpeHo B 100% akUMOHEPHbIX corna-
LEeHUN.

Mpoaaxka nnu BbIKyn akyui
B pe3y/ibTaTe peanusauuu ornuymuoHa

Mpopaxa akuMii NocpeacTBOM KOI-on-
uMoHa (MpaBo KynuTb akuun, NnpuHagne-
Xalluue Jpyrovi CTOpoHe, Mo onpeaeneH-
HOW LieHe) nnu nyT-onumoHa (Npaso npo-
JaTb  akuuMn [pyrom CTOpoHe Mo
onpepeneHHon LeHe). TynnkoBas cutya-
uMs paccmaTpuBanach kak cobbitue, aa-
lollee NpaBo Ha peannsauuio COOTBETCT-
BYIOLLErO OMNUMOHa.

SKcnepTHoe peLueHne

[aHHbIN cnocob MOXeT UCMOoNb30BaTbCA
KaK CaMOCTOATENbHO, TaK U COBMECTHO C
APYrMMu BapvaHTamu. BaxxHo noHMmaThb,
YTO 3KCMepPTbl 3a4acTyto MOTyT NMOMOYb B
paspeweHnn KOHMINKTA, HOCALLEro He
KOMMepYeCcKnMn, a TeXHUYECKUA Xapak-
Tep. B nocnegHee Bpems ncnonb3oBaHue
3KCNEepTOB ANa pa3pelleHns TyNnMKoBowm
CUTYauUMU COKPaATUNOCh.

BbIKyn akumi
rpy noMoLLy crneLmnanbHoro rnopsaka

OO6LWenpuHATbIE BapuaHTbl BbiKyMna ak-
LM APYron CTOPOHbI BKloYaloT "pyc-
ckyto pyneTtky" (Russian roulette, ogHa
CTOpOHa npeanaraeT CBOM akuMu K Npo-
faxe, v OTKNOHeHMe NpeanoXeHns 3any-
CKaeT B JeiCTBMe 00sA3aTeNbCTBO ApYyrom
CTOPOHbI MPUOBPeECT TakMe akumUu Mo
M3HayanbHO yKa3aHHOW LieHe) 1 "Texac-
ckyto gyanb" (Texas shoot-out, ayKumoH,
NO3BONSOWNIN KaXAoW CTOPOHE Ha3BaTb
LeHy 3a npuobpeTeHue akuU Apyron
CTOPOHbI).

HesaBucumsbie Anpekropa

AKUMOHEpPbl Ha3HAYalOT HOBbLIX HE3aBU-
CUMbIX AUPEKTOPOB M MPEAOCTaBASIOT UM
NMONHOMOYUA MO pa3speLleHnto NobbIX
BO3HMKAIOWMX TYMUKOBLIX CUTyaLUA.
Y106bI AaHHbIN cnocob Gbin 3¢ dekTns-
HbIM, TakMe JUPeKTOopa LOJXHbI BbiTh
LEeVCTBUTENIbHO HEe3aBUCUMbIMU OT akuu-
OHepoB 1 06nafaTh OMbITOM B COOTBETCT-
ByloLEN cdhepe.



OTCcyTCcTBME NpoLeaypbl pa3peLleHUs
TYMUKOBbIX CUTyaLni

AKLMOHepbI, Kak NpaBuo, He XOTAT BU-
feTb, KaKk CTOMMOCTb WX COBMECTHOIO
Ou3Heca ymeHblUaeTcsl, 4TO MOXET Mpo-
M30MTU B cCJlydae MNPOAOIIKUTENIbHOIO
KOH®pNuKTa. TpeTb BCeX aKLUMOHEPHbIX
cornalweHun, 3akno4YeHHbIx ¢ 2009 roaa,
He npefycMaTpuBaeT HUKAKUX Monoxe-
HUI OTHOCUTENBHO Pa3peLLeHns TYNMnKo-
BbIX CUTyaLMK, 3a UCKIIOYEHNEM paspe-
LIEHWS CMOPOB MUPHBIM NMyTEM.

Mockonbky MHOTME 13 cNocoboB pas-
pelleHns TyMUKOBbIX CUTyauuii TpebyioT
nepefayvn akumM Unn KOHTPONS Hag CoB-
MeCTHbIM BU3HecoMm, cTopoHam Heobxo-
AVMMO yyecTb TpeboBaHUs, CBsi3aHHbIe C
nony4yeHMeM aHTUMOHOMONbHbIX WU
MHbIX 0bs3aTeNbHbIX 0A00peHNI.

CyujecTBEHHOE HapylieHue

CTOPOHbI KaXAOro COBMECTHOro npef-
NPUATUA cCaMu ONpeaenstoT, Kakoe cobbil-
TUE ABNSETCS CYLLeCTBEHHbIM HapyLIeHU-
eM akLuMoHepHoro cornaweHnus. Cyuect-
BeHHOe HapyleHMe MOXeT MpUBecTu K
NpUHYAMUTENbHON Nepefaye akuui CTo-
POHbI-HapyWWTeNs HEHapyLWMBLIEMY aK-
unoHepy (Bmecto TpeboBaHUsi O BO3Me-
LWEHNN YObITKOB, BbI3BaHHbIX TaKUM Ha-
pyweHuem, nnbo BMecTe C Takum
TpeboBaHvem).

3a pacCMOTpPEHHbIN Mepuog He cno-
XUOCb KaKNX-Mbo cneumndryecknx TeH-
OeHUMI, CBA3aHHbIX C HAaIMYMEM B AOKY-
MEeHTaXx Mo cAesnke NosIoXeHU o CyLecT-
BEHHbIX HapyLIeHUsX.

HekoTopble MNpesycMoTpUTeNbHbIE
aKLMOHepbl BKNIOYAIOT B aKLMOHEPHbIe
cornaweHuns onucaHne CMTyaumn, KoTo-
pble paccMaTpUBAIOTCA Kak CyLleCcTBeH-
Hoe HapylleHe 0bs3aTenbCTB:

® aKLMOHep nepecTaeT BNafeTb akTu-

BaMU, JOCTAaTOYHbIMW AN YAOBNETBO-

peHus TpeboBaHu (50,0% caenok),

® Y3MeHeHWe KOHTPONSA Haj akuMoHe-

pom (45,0% caenok) n

® CylecTBEHHOE HapylweHWe akuu-

OoHepHoro cornaweHus (41,0%

caenok).

Mocne cywecTBEHHOro HapyLLEHUS He
HapyLWwmBLLas cornaweHne CTopoHa, kak
npaBuno, MeeT NPaBo NPOAATL CBOW Na-
KeT aKLM CTOPOHE, AOMNYCTUBLLEN Hapy-
weHuve (B OoNbLUMHCTBE CNy4YaeB 3a 3apa-
Hee CornacoBaHHyto LeHy unu no bonee
BbICOKOW LIeHE), UMK BbIKYMUTb aKLMN Ha-
pyLMBLUEN [OrOBOP CTOPOHLI (B 60nb-
LUMHCTBE CNly4aeB 3a COrNacoBaHHYO CTO-
MMOCTb 1nn rno bonee HU3KoM LeHe). Jlio-
Oas Takas npogaxa Unu nokyrnka MoxeTt
TpeboBaTb MONYYEHUss aHTUMOHOMOSb-
HbIX W MHbIX 00s3aTeNbHbIX 0400pPEHUIA.
CTOPOHbI AOMXHbI yAeNnuTb ocoboe BHU-

MaHue TOMy, 4TOObI LieHa 3a nepepavy
aKLMi He Oblna 3KBMBaNEHTHa HeyCToMn-
Ke, MOCKOJIbKY 3TO MOXET ObITb HeAenCT-
BUTENIbHO B COOTBETCTBUM C aHMNIACKUM
npasom.

_
Mepepaua akyumm

MpaBa akUMOHEPOB Ha pacrnopsxXeHue
aKUMSMW COBMECTHOTO MpeanpusaTus Ya-
CTO ABNAIOTCA NpeaMeToM obcTonaTenb-
HbIX CMOPOB B CUMY Pa3fIMYHbIX MPUYUH,
Cpeau KOTOopbIX U TO, 4TO yCrex COBMeCT-
HOro NMpeAnpUsATUS 3a4acTylo 3aBUCUT OT
NIMYHOCTM aKLIMOHEPOB.

OCHOBHble BOMPOChI ANis 06cyxaeHUs
cnepyome.

OrpaHu4eHus Ha nepepayy akuui

BONbWWHCTBO aKUMOHEPHbIX cornaule-
HUI cofilep>Kanu rnonoxeHus ob orpaHu-
YeHMU Ha nepepady akummn (71-86% coe-
nok). ObbIYHO TakMe orpaHUYeHus nNpu-
MEHSAIOTC KO BCEM aKLMOHepaMm, XoTs
aKUMOHEepbl C CUIbHOW MeperoBoOpHOM
nosuvumen (Hanpumep, GOHALI NPAMbIX
WHBECTULMI) MOTYT OOUTLCA Henpume-
HEHUSA K HUM TaKUX OrpaHnUYeHUN.

MpeumyiyecTBeHHOE NpaBo

BONbLIMHCTBO cieNoK NpefoCcTaBAsnun ak-
LMOHEepY MNpeuMyLLecTBeHHOe TMpaBo
npuobpeTeHus akLuMiA Apyroro, Npoaato-
Lero akumm akumMoHepa. B ciyyae npego-
CTaBfieHMs TaKOro fnpasa nepegaioLmmn
akumn nHBectop B 40-86% cpenok gon-
XeH Obln nepefaTth BCe CBOU akLMK.

OTpenbHble aKUMOHEepHble cornate-
HUS, O4HaKO, cofilepXanu MonoxeHus o
YacTMYHOW nepepaye akumn. B Takom
cnydae YyacTuyHas nepegada akumn mMor-
na noBAuATbL Ha MpaBa NPOoJAoLWEro ak-
LMWN aKuuoHepa (Hanpumep, Ha NpaBo
Ha3Ha4YeHUsi AMPEeKTOPOB).

B fokyMeHTax no caenke BaXHo npe-
LyCMOTPETb, Kakoe npeanoxeHue o npo-
Jaxe akumn OyneT ABNATbCA Hagnexa-
LWMM, 4TOObI M30exaTb CMTyaLumu, KOraa
aKLMOHEpP BbIHYX/AEH 3aKJIo4nUTb CAenKy
no NpUobpeTeHMIO/OTHYXAEHUIO aKLUIA
Ha KOMMEpPYeCKM HEBbIFOAHbIX AN Hero
YCNOBUSIX.

Kak npaBuno, Takoe npepanoxeHue
LONXHO OblTb JobpocoBecTHbIM (bona
fide), 6e30T3bIBHbIM M MONyYEeHHbLIM OT
TpeTbeln CTOPOHbI, OTBEYaloWen cooT-
BeTCTByloWMM TpeboBaHuam (Takas cTo-
poHa, Hanpumep, He fomxHa ObiTb ad-
dunmpoBaHa ¢ nepepaoWMM akLMmU Niv-
LLOM, TaK KakK 3TO MOXET Mo3BONNTbL e
caenatb npepsioxeHue Ansa npueeaeHus
B leNICTBME NpaB Ha nepejavy akuun, Ta-
KMX Kak NpaBo MPUHYXAEeHUS K COBMeCT-
HOW Npogaxe).

&
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lMpaBo coBMeCTHOW MPoAaXu
(tag along rights)

BonbWMHCTBO CAeNoK npegycMaTpuBanu
NpaBo COBMECTHOW MpoAaxu Ans apyrux
aKLMOHEpPOB, YTOObI MO3BONUTHL UM MpU-
HATb y4acTue B Npojaxe v NpoaaTh Npu-
Hagnexalyme UM akumu, Koraa ofuH ak-
LMOHep MpojaeT CBOM aKUUW TpeTben

CTOpPOHe.

MpaBo cOBMECTHON Npojaxu obbIy-
HO BO3HMKaeT, KOrAa TPeTbs CTOPOHa
npuobpeTaeT onpefeneHHbIN NPOLEHT
aKLUMIA, UNN MOXET BO3HUKHYTb, KOTAA
npopaetcs noboe KONUYECTBO aKLUUM
(Torpa apyrve akuMoHepbl MOTYT yyacT-
BOBaTb B Mpojaxe NMpornopLnoHanbHo

NPUHaaIexXalmm UM akumam).

MpaBo NpuHyX[eHNs K COBMeCTHOM
npopaxe (drag along rights)

3HauynTenbHoe Konuyectso caenok (oT 32
no 60%) npepycmaTpuBanu npaso npwu-
HY>XAEHUs1 K COBMEeCTHOW npogjaxe, B Co-
OTBETCTBUW C KOTOPbIM Apyrve akumoHe-
pbl AOJKHBI MPOAATh NPUHaANiexalime
UM aKuuu, Korpa akuuoHep npopaet

CBOU aKUMnN TpeTbeI;I CTOpOHe.

MpaBo MPUHYXAEHUS K COBMECT-
HOM Mpofjaxe BO3HWKAET, Kak Nnpasu-
no, Koraa TpeTbs CTOpOHa npuobpeTa-
et 6onbuylo yacTb GusHeca n Boipaxa-
eT xenaHue nprvobpecTy ocTasLwylocs

ero 4acTb.

CTOPOHbI MOTYT BKJIIOYUTL B AOKY-
MEHTbI MO CAENKe MONOXeHWe O 3anpe-
Te oTyyxaeHus akumn (lock-up provi-
sion), B COOTBETCTBUM C KOTOPbIM aKLu-
oHepaM 3anpeleHo pacrnopsxaTbcs
npuHagnexawmumMm UM akunsamMm B Teve-
HVWe NepBOHaYaNbHOro0 MHBECTULMNOH-

HOro nepuogaa.

B 2007-2008 ropax 57,0% cpenok
npeaycMaTpmBanu Takoe rnonoxeHue, B
2009 roay NpoueHT Takux cAenoK ynan go
42,0% v 3aTeM HeMHoro Bbipoc A0 43,0%
B 2010-2011 rogax. Cpok 3anpeTa OTvyX-
[eHUs akLMIi coCTaBnsn OT OAHOro roaa

A0 NATU neT.

3aknoYyeHue

PbIHOYHasi NpaKTMKa, KacalLlascsa co3aa-
HUS N [eaTeNbHOCTM COBMECTHbIX Mpea-
npuaTun B Poccum, MeHseTcs ogHoBpe-
MEHHO C 3KOHOMUYECKUMU YCSIOBUAMU U
KOMMepyecknumMm obctoaTenbcTeamu, B

KOTOPbIX OKa3blBatOTCA CTOPOHbI.

CTopoHaM cneflyeT o4eHb TLWaTeNbHO
NOAXOANTb K COrfnacoBaHMIO OCHOBHbIX
NMONIOXEHUI aKLMOHEPHOro CornalleHuns
C TeMm, YTOObI co3faTb BCe yCNOBUSA Afis
3¢ peKTUBHOrO 1 NpUbLITLHOIO ynpasne-

HUSA COBMECTHbIM B13HecoM.
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