dapxapn Kaparycos, 4.10.H., npodeccop

AKTYya/ibHble BOMPOCbHI CTPYKTYPUPOBAHUA U
KOpPNOpPaTMBHOIO YNPaBAEHUA XOJANHIOM
(rpynnon KomnaHuin) B Pecnybnunke
KazaxcTtaH. Bo3MOXHOCTU MCNONb30BaHUA
3apyberKHOoro onbliTa.



[lpe3eHTauma NnoaroTosseHa C y4eTOM
pe3y/bTaTOB UCC/IeA0BaHUA, NPOBEeAEHHOrO No
3aKa3y komnaHuu Reed Smith n MuHucrtepcrsa

tocTnumm Pecnybamkm KasaxcrtaH B aBrycre —
Hoabpe 2018 roaa Ka3axCTaHCKOro
3aKOHOAATENbCTBA U pEKOMEHAaL NI

MHOCTPaHHbIX 3KCNepTOB NO BOMPOCam

pPeryampoBaHmna npeanpuHMMaTENbCKOU
NeATeNbHOCTU



PerynnpoBaHue xonaAnHroBbix KOMNaHUM B
3aKoHopaTtenbcree Pecnybamnkmn KasaxcraH



Mogenb peryimpoBaHuUs XONAUHIOB

[MpaBoBOE peryInpoBaHmne X0N4MHIOBbIX KOMMAaHUN OCHOBAHO Ha
«KOMBUHUPOBAHHOWN MOAENNY.

K KaK 0b6llaa ocHoBa NPaBOBOro peryiMpoBaHms topmuan4ecKmnx
JINLL.

B 3aBucumocTtn oT npuHaanexHoctn AO n TOO K onpeaeneHHbIM
rpynnam KoOMnaHum oco6eHHOCTU PYHKLUMOHNPOBAHNA TaKNX
rpynn, nx opmMmMpoBaHMNA U PpeopraHmn3aLmn peryinpytoTcs
OTAENbHbIMM 3aKOHaMM.

Bce AO — 3710 opraHm3saumm nybanyHoro nHtepeca.

OtaoenbHble TpeboBaHMA K AO B LenAx 3aluTbl NPaB MHBECTOPOB Ha
PbIHKE LeHHbIX bymar.



OnpeaeneHme XonaAnHroBblIX KOMMNaHUM

KomnaHua, nmerLad Ao4epHKIK OpraHnM3auunto, B8 OTHOWEHUHA
KOTOpOVI OHa ocyuwecTtBnAaeT NoJIHOMOYNA KOHTPONA, ABNAETCA
XOI'I,EI,MHFOBOI‘/JI KOMMNAaHMEN N HA3bIBAETCHA «OCHOBHaAA OpraHnN3aymna».

CylwecTBoBaHME KOPNOPATUBHbIX FTPynn NpM3HaeTca 3aKoHoM. Mpu
3TOM OHW MO-Pa3HOMY PEryIMPYIOTCA B PAa3HbIX OTPACAAX
3aKOHOAaTeNbCTBaA.

Kaknmum 6bl HM BbiaK 334341 NPaBOBOro PeryIMpoBaHMA Pas3INYHbIX
KOPNOPATUBHbIX FPYNM, Lie/ib TAKOTro peryInpoBaHns —
MWUHUMMN3MPOBATb HEBNAroNpPUATHbIE NOCAEACTBUA CYLLLECTBOBAHUA
KOpNopaTUBHbIX rpymnmn.

KopnopaTtuBHble rpynnbl pOPMUPYIOTCH 3@ CYET MCMOb30BaAHUA
MEXaHN3MOB BANAHUA IOPUANYECKOrOo Anua nam GrUsn4eckoro Amua
(rpynnbl AnL) B OTHOWEHUKU APYroro opmuan4eckoro anua, 1mbo nx
BIMAHUA APYr Ha Apyra. CpeacTBa OKa3aHWA BAUAHUA MOTYT ObITb
Pa3HbIMMW.

[pynna ropnanYeckux 1L, He paccCMaTpPMBaAETCA B KAa4YecTBe
CaMOCTOATENbHOW OpPraHMU3aUMOHHO-NPaBoBOM GOPMbI.



KOHTpOJ’Ib B OTHOWEeHUn npnan4ecKkoro
Mua N OKa3aHne BJIMAHUA

MpMeHATCA pPa3IMyHble cpeacTBa PErynpoBaHUA U KOHTPOANA
KOPNoOpaTMBHbIX Fpynn.

KoHTpoOAb Haj lopUANYECKMM NULLOM WUIN MHOE PEryanpyemoe
y4yacTue UAu BANAHUE MOXKET ObITb MPAMbIM UM KOCBEHHbIM.,

OTHOLWEHUA OCHOBHOM OpPraHmM3aumm c ee Ao4YepHeEN opraHm3aumen
XapPaKTEPM3YIOTCA HAIMUYMEM, NPeXae BCEro, NPAMOro KOHTpPOA Co
CTOPOHbI OCHOBHOW OpPraHM3aLumn, NOCKONbKY NpeayCcCMOTPEHO
HaNn4YMe HenocpeacTBEHHOM NMPaBOBOM CBA3U MEXKAY HUMMN.
Hannyme KOCBEHHOrO KOHTPONA Kak BO3MOXHOCTb ONpPeaenaTb
peleHna aoYepHen opraHmn3aumm nHbim obpasom.

He nmes KOHTpPOAA, INLO MOXKET UMEeTb «BO3MOXHOCTb OKa3blBaTb
B/IUSIHNE HA MPUHUMAEMbIE APYTUM JINLLOM peLlleHusa». B atom
Cny4ae CBA3aHHble KOMMNAHUKM He MOryT BbiTb NPM3HAHbl OCHOBHOM
N JoYepHen opraHnM3aumen, CooTBeTctBeHHO. Ho oHu moryT
OCTaBaTbCA aPPUNANPOBAHHBIMM ANLAMM APYT APYra.



KopnopaTuBHbIe Fpynnbl C y4acTUEM
MHOCTPAHHbIX KOMMaHWUM

3aKOHO4aTEeNbCTBO AOMNYCKAET CO3AaHMeE rpynn € y4acTMem
MHOCTPAHHbIX KOMMNAHUN B Ka4yecTBe OCHOBHOM (X0nAMHIoBoM)
OpraHm3aumm AMbo 3aBUCUMOM NN AOYEPHEN OPraHM3aLMKn. ITH
KOpNOpaTUBHbIE CBA3M YYUTbIBAIOTCA NPU YCTAHOBAEHUN PEXMUMA
HanoroobnoxeHuns, ocywecTBNeHUN PUHAHCOBON OTYETHOCTU U
PEryIMPOBaHNM UHbIX aCMEeKTOB AeATEe/IbHOCTU TaKUX KOMMaHUN.

K Ka3axCTaHCKMM rpnan4eCKknm anuam, sBXxogAaimm B COCTaB
KOpNopaTuBHbLIX Tpynn C y4aCtmem MHOCTPAHHbIX KOMI'IaHl/ll';I,
NMPUMEHAETCA Ka3aXCTAdHCKOE 3aKOHOAaTE/IbCTBO.



PaspneneHue pacxonos, pacnpegeneHue /
nepepacnpeneneHue yobITKoB 1 NpubbIAK
MEXAY KOMMaHUAMWU XONONHTa

* MexaHn3Mmbl pa3aeneHua PacxoaoB, CBA3AHHbIX C AEATE/IbHOCTbIO
IOPUANYECKUX NNL, BXOAALLMX B KOPNopaTUBHYO rpynny (rpynny
CBAA3AHHbIX OPUAMNYECKUX NL,), @ TAKHKE BO3SMOXKHOCTb AN
nepepacnpeaeneHns yobITKOB 1 A0X04a MEXKAY BXOAALMMM B TaKYIO
rpynny opuan4ecknmm nMuamm, B TOM Yncne ansa uenem
HaNoroob6/10XKeHMs, 3aKOHOAaTENLCTBOM HE NPEeAYyCMaTPMUBAKOTCA.

* AkKumoHepsbl AO 1 yyactHMKK TOO He y4yacTBYIOT B pacnpeneneHmnm
npunbbiam n ybbuitkoB AO 1 TOO n He HecyT 06A3aHHOCTU NOKPbLITb
yObITKM MHbIX akumnmoHepos AO / yyacTtHmnKos TOO.

e Jltoboe BO3N10XKEHUE Ha topuandeckoe Anuo (Mam npuHATUE UM)
06513aHHOCTN UCNONHUTL 00A3aTENbCTBO APYroro PUANYECcKoro
NNUA nepea TPEeTbUM INLLOM MOXKET ObITb OCYLLLEECTBNEHO TO/IbKO Ha
OCHOBE J0roBOpa MexKay HUMMU, K 3aKJHOHEHUNIO KOTOPOrO OHU He
MOTYT ObITb NPUHYXKAEHbI. TaKoe BO310XKeHne 06A3aHHOCTU
MCNO/IHUTb 3a TPETbE INLLO AN MPUHATUE TaKOM 06A3aHHOCTH
ABNSAETCA OCHOBAHWUEM BO3HUKHOBEHMS 06A3aHHOCTEN, CBA3AHHbIX C
HaNOroob6/10XKeHMEM COOTBETCTBYOLWMX IOPUANYECKUX NNUL.



O Hanoroob/10KeHUn KopPNnopaTUBHbIX

rpynn ¢ ydactmem MHOCTPAaHHDbIX KOMNaHU

MpUMeHUTENbHO K rpynnam KomnaHum, cbopMmMpPOBaHHbIX C
y4acTUem MHOCTPaHHOM KomnaHuKU, Hanorosbln KOAEKC peryanpyet
Ha/10roobn0KeHne NpnbbIIN KOHTPONMPYEMOW MHOCTPAHHOWM

KOMMNMaHUN.

B oTHOLWEHUN A0X000B MeXAYHAPOAHOM rpynmnbl KOMMaHUN MMeeT
MeCTO perynmpoBaHue TpaHchepTHOro LeHoobpasoBaHUA ANA
Luenen NnpeaoTspaLlleHna NoTePb rocy1apCcTBEHHOrO A0X04a B Xo4e
TPaHCrPaHUYHbIX CAENOK MeXKAY Y4aCTHUKAMW MeXKAyHapoaHOM
rPynnbl KOMMNaHUM U CBA3AHHOM C HUMM KOMMNaHUEen-pe3naeHToOM.



Ocob6eHHOCTU BHYTPUTPYNMNOBbIX

OTHOLLUEHWIN; pacnpeaesneHne AMBUAEHO0B

mexagy Y4daCTHUKaMun XonaumHra

3aKOHOAATEeNbCTBO peryampyet Bonpocbl coBepweHusa AO caenok, B
KOTOPbIX MPUCYTCTBYET KOHPAUKT MHTEPECOB, 0OYCNOBNEHHbIN
3aMHTEPECOBAHHOCTbIO AO/IKHOCTHbIX /INL, NN KPYMHbIX aKLMOHEPOB
AO B nx coBepLUeHUn obLecTBOM.

He npeaycmatpuBaeTca y4acTme OCHOBHOW OpraHM3aumm B
OTHOLUEHUAX, CBA3AHHbIX C MPUHATUEM PELLEeHUA O COBEPLUEHUN U
OCYLLECTBNEHNEM CAENOK, B KOTOPbIX UMEETCA 3aMHTEPECOBAHHOCTD.
NcKntoueHue: caydam NpuHATUS B KayecTBe eUHCTBEHHOrO
aKLMOHepa peLleHna o CoOBEpPLLUEHNM TAaKOM CAENKU, ECIN COBET
anpektopos AO He MOXeT NPUHATbL peLlleHne BBUAY OTCYTCTBUA AN
3TOro HeobxoAMMOro KoNmM4ecTBa ro10COB HE3AMHTEPECOBAHHbIX B
COBEPLUEHUN CAENKU ANPEKTOPOB.

3awmTta npaB Kpeautopos AO U MMHOPUTAPHbIX aKLMOHEPOB HOpMamm 06
OTBETCTBEHHOCTU OCHOBHOW OPraHM3aumm No CAeNKaM, 3aKNH0UYEHHbIM
JOo4YepHEN opraHM3aLmen Bo UCNOSHEHNE 0053aTeNbHbIX YKa3aHUN OCHOBHOM
OpraHu3auunmn, a TakKe No Aoaram godvepHen opraHusauum B cayvae
6aHKpPOTCTBA NOCAeAHEN N0 BUHE OCHOBHOM OpraHM3auum.



[ocyaapcTBeHHble MHUUUATUBbI MO
PA3BUTUIO NPABOBOW OCHOBDI
KOpNopaTUBHbIX rpynn

Pazsumue Hopm [NpednpuHumamernibCKo2o Kooekca. B
cooTBeTcTBUM co CTpaTernyeckmMm naaHom pa3smutusa Pecnybamkum
KasaxcTtaH peryinposaHue BONPOCOB, CBA3AHHbIX C
dopmupoBaHmem n GyHKLMOHUPOBAHMEM KOPMNOPATUBHbLIX FPynmn,
MOXeT bbITb BK/ItoUEHO B coaepKaHue K. Takoe pa3BUTUE MOXKET
Pa3pyLWwnTb €AUNHCTBO METOA0/10rMYECKOMN OCHOBbI PEeryanpoBaHUS
N HOPMaTUBHO-NPABOBOM OCHOBbI MMYLLECTBEHHOIO 0bopoTa.

HanozoobnoxceHue 2pynn komnaHul. KoHuenumna npaBoBomn
nonuTnKku Pecnybnmnku KasaxctaH npegycmatpuBaeT NpopaboTKy
BOMNPOCA O BO3MOXHOCTU BHeApPeHUA MHCTUTYTA
KOHCONIMANPOBAHHOIO HAaN0roobA0XeHUA, Koraa oANH UK
HECKO/IbKO Ha/I0roB YNAauYMBAETCA KMAaTEPMUHCKON» KOMMNAHUEN OT
MMEHMW FPynnbl B3AaMMOCBA3aHHbIX NPeANPUATUI, U TaKaAa rpynna
B3aMMOCBA3aHHbIX NPeanpuATUMA PacCMaTPUBAETCA KaK eaANHbIN
HanoronaaTenblMK NO 3TOMY HaNory.



O6LWmi BbIBOA, O Pa3BUTUM Ka3aXCTaHCKOrO
3aKOHO4AaTeNbCTBa, OTHOCALLEeroca K
KOpnopaTUBHbIM Fpynnam

¢ O6LLI,MM NpPaBUIOM ABNAETCA CaMOCTOATE/IbHAA I'IpaBOCI'IOCO6HOCTb
KaxXagoro opmnagn4eckoro inua n orpaHn4eHme ero oteBeTCtBeHHOCTun
KaK Mo Ao/iram CBOUX y4aCtTHUKOB, TaK U NO AO0/IraM OpnanyecCKkmnx
nnuy, Y4HaCTHUKOM KOTOPbIX OHO ABNAETCA.

* LlenecoobpasHa MHCTUTYUMANN3ALMA HOPM O KOPNOPaTUBHbIX
rpynnax, yToMHeHMe OCHOBaHWUM BO3HUKHOBEHMA KOPNOPaTUBHOM
rpynnbl, BHeAPEHNE AOMNOJHUTENbHbIX MHCTPYMEHTOB KOHTPO/1A 33
GYHKUMOHUPOBAHMEM FPYyNN KOMNAaHUM U HeAONYLLEHNA HEraTUBHbIX
nocneacTBUN HEKOHTPONUPYEMOUN AEATE/IbHOCTM KOPNOPATUBHbIX
rpynn. OcobeHHO aKTyaneH NOUCK 3PPEeKTUBHbLIX PeLleHU No
BOMNpPOCAM Y4aCTUA Y1E€HOB KOPNOPaTUBHOM rpynmnbl B UCMOJTHEHUN
06A3aTeNbCTB U NOKPLITUM YOBbITKOB N110H6Oro N3 ee y4aCcTHUKOB,
KOHTPONA TPAHCITPAaHUYHbIX M BHYTPEHHUX CAENOK MeX Ay Y1eHaMu
rpynnbl, HAA0roobN0XeHMNA U PACKPbLITUA MHPOPMALUM O
CYLecTBOBAaHUU U PYHKLUMOHNPOBAHUM FPYNMbl.



PerynnpoBaHune XxonAMHroBbiXx KOMNAaHUU U
KOopnopaTtuBHbIX rpynn (3apybexKHbiX onbiT)



OTcyTCTBUE €ANHOIO pelleHuA
OTHOCUTEeNbHO coaepKaHMA NPaBOBOro
peryimpoBaHmMAa KOPNopaTUBHbIX rpynn

MHOCTpaHHble NPaBONOPSAAKM HE NpeanaraloT eaAnHOW No3nLUn No
noBoAy HEOHXOANMMOCTM N CoAEePKaHNA 0COBOro perynmpoBaHms
KOpnopaTUBHbIX Fpynm.

EanHcTBO HabntoaaeTca ToNbKO B TOM, YTO CyLLECTBOBaHME
KOpPNOpPaTUBHbIX FPYNM NPU3HaeTca, a UX GYHKLUMOHUPOBaHME OOJIKHO
6bITb NPO3pPaYHbIM KaK A/19 3aLWMTbl NPaB MUHOPUTAPHbIX aKLMOHEPOB
N KpeanTopoBs, BXOAALMX B rpynny KOMMNaHUn, Tak U ana cobatogeHus
ny6/IMYHOro nHTEepeca anAa uenem aHTMMOHOMObHOTO
pPerynMpoBaHus, HaJIoroob10KeHNs UM KOHCONUAMPOBAHHOTO
HaA30pa Ha PMHAHCOBBIX PbIHKaX.



Konzernrecht n MoaenbHbin 3aKoH 06
aKUMOHepHbIX obwectBax ana CHI

 PekomeHaauun MogenbHoro 3akoHa ana ctpad CHI 2010 roga «O6
aKUMOHepHbIX obuiecTBax» (B HoBoM peaakuuu), Mnasa Xll KoToporo
COAEPKUT MOAENbHbIE HOPMbI MO PETY/IMPOBAHMIO FPYNN KOMMNAHUMN.
[MpremnemocTb 3TUX peKoMmeHaaUnn obycaoBaAEHA TEM, YTO OHU
BbipaboTaHbl Ha OCHOBE BCECTOPOHHEro aHa/IN3a 3aKOHOAaTe/IbHbIX
HopMm nNpaBa cTpaH CHI 1 3anagHbIX NpaBonopAaaKoB (Kak cMcTtembl
obuero npaBa, Tak U POMaHO-repMaHCKOM NPaBoOBOM CeEMbM), a B
bOpPMYNNPOBKAX MOAE/IbHbIX HOPM BblpaXeHa Hamnbonee
cbanaHcMpoBaHHaAA NO3ULMUA.

* BapuaHT BOCNPUATUA NONOKEHNN HENOCPEACTBEHHO N3 HEMELLKOTO
NpaBa O KOHUEpPHaX, KOTopble coaepXaTca NnpemmyL,ecTBeHHO B
ToproBom ynoxeHumn fepmaHnm n B repmaHCcKom 3aKkoHe 06
aKUMOHEPHbIX 06LLecTBax. 9TUM BapUaHTOM He TOJIbKO NMPU3HAETCA U
perynmpyeTca AeATe/IbHOCTb KOPMNOPATUBHbIX Fpynn, 3aLlimLlatoTcA
npaBa KPeaAUTOPOB U MUHOPUTAPHbLIX aKLLMOHEPOB KOMMNAHMM rpynmnbl,
HO TaK)Xe npeaycMmaTpuBaeTCA YCTaHOB/IeHMEe pa3yMHbIX MpaBu,
NO3BONAOLLMX XONAUHTY (rocnoacTBYOWEN KOMNAaHMKU) 3aKOHHO U
OTBETCTBEHHO PYKOBOAUTb AeATEe/IbHOCTbIO KOHLLEePHAa 1 BXO4ALLNX B
ero COCTaB KOMMNaHUMN.



PeKomeHAaauUnUM aHINNNCKUX SKCMEpPTOB

Ecnn e pa3BuUTME Ka3axCTaHCKOro 3aKOHOAaTe/IbCTBA O
KOPNOPaTUBHbIX Fpynnax no npumepy repmaHckoro Konzernrecht
MO KaKMM-TO NPUYNHaMm byaeT NPU3HaAHO He LenecoobpasHbIm,
pekomeHayeTca B 1t1060M cayyae NPUHATbL BO BHUMaHUE
PEKOMEHOALUIO aHI/TUMCKMX IKCMEPTOB O 3aKOHOAATENNbHOM
3aKpenaIeHnn Takoro Noaxoaa, YTo BCe CAENKU MeK Ay CBA3aHHbIMU
BPUTAHCKMMM KOMNAHUAMM NOANENKAT PEryIMPOBaHUIO
3aKOHOAaTE/IbCTBOM O TPaHCPEepPTHOM LeHO0bpa3oBaHMK, KOTOPOE,
B CBOIO o4yepeb, 0/1}KHO OCHOBbIBATbLCA Ha MEXAYHAPOAHO
NPM3HAHHOM NPUHLUMNE KBbITAHYTOM PYKU» (Tpebytowem
HEe3aBMCUMOM M OCHOBAHHOM Ha PbIHOYHbIX YCNOBUAX
onpeaeneHnmn yCnoBuin CAENKN).

B aHrMMNCKOM NpaBe CyLLEeCcTBYIOT onpeaeneHHble MeXaHU3Mbl,
NOCPeACTBOM KOTOPbIX BOMPOCbI HANOro06N0KEHUNA TPy
KOMMaHWI MOTYT YNPoLWaTbCsi, B TOM YMC/1E 33 CYET PerynmMpoBaHua
BOMPOCOB pacnpeaeneHna AnBMAEHA0B, COBMECTHOrO HECEHUA
PACcXoA0B YYaCTHUKAMM KOPNOPaTUBHOM rpynnbl 1
nepepacnpeaeneHns yobITKOB B pamKax rpynmbl.



Cnacmbo 3a BHUMaHuel



