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IIpaBa KOHTPOJHUPYIOIIMX U MUHOPUTAPHBIX AKIIUOHEPOB:
npeaesibl X MPABOMEPHOI0 OCYIIECTBJICHUS

PerynupyemMble KOPIOPAaTUBHBIM  3aKOHOJATEILCTBOM OTHOIICHMS BKJIIOUAlOT B ce0s
B3aMMOOTHOIICHUA MEXKAY KOHTPOJIUPYIOIMIMMH  aKIHOHEpAMHU W  MHHOPUTAPHBIMH
aKIIMOHEPaMH.

3aKOHOAATEIbCTBO  CTPYKTYPUPOBAHO, IIPEXKJe Bcero, 4roObl oOecleunTh IIpaBa
MHHOPHUTAPUEB, KOTOPbIE MOTYT MOCTPaaarTh OT ACHCTBUN KOHTPOIUPYIOIIUX aKIIHOHEPOB.

OnHako U y KOHTPOJUPYIOIINX aKIIMOHEPOB TOXKE €CTh IMpaBa, U CIEAYEeT YEeTKO MOHUMATh
PEAIENBI UX OCYIIECTBICHNUS (IPEACIIBI OCYIICCTBICHHS KOHTPOJISI B OTHOIICHUH KOMIIAHUH):
«KaK JIAJIeKO MOTYT 3aifTH KPYITHBIC aKIIMOHEPHI [B OCYIIECTBICHUN CBOUX IPaB], HE CO31aBast
OCHOBAHUU i1 MUHOPHUTApPHEB O0XKAJIOBAaTh WX JCUCTBUS [0OpaTUThCS 3a 3aIIUTON CBOUX
npaB]» (cMm. Chivers, Show, Bryant and Stanings. The Law of Majority Shareholder Power:
Use and Abuse. Second edition. OXFORD Uninversity Press).

OnHako, KOHTPOJUPYIOIIME aKIMOHEPhl CBA3aHbl 00s3aTebCTBAMU COOJIIOACHUS TIpaB
MUHOPUTAPUEB, a TAKXE MPEANoJiaraeMoil 0O0SI3aHHOCTBhIO COXPAaHEHHS IEHHOCTU CaMOou
KOMIIAHUHU B JIOJITOCPOYHOU TEPCIEKTHUBE (B CBA3U C YEM, HAIpPUMEpP, NMPaBO Ha BHECEHUE
U3MEHEHUN B YCTaB JOJKHO OCYIIECTBIISITHCS HE TOJBKO B COOTBETCTBUM C TPEOOBAHUSIMU
3aKOHAa OTHOCHUTEIBHO OCYIIECTBJICHUS MpPaB AaKIIMOHEPOB, HO TakKke JOOPOCOBECTHO B
WHTEpPECax KOMIIAHUU B IIEJIOM).



IIpumepbl HEOOXOAUMOCTH PEryJIMPOBAHNS B3AUMOOTHOIICHUHA MEKIY
MAKOPUTAPUAMM U MUHOPUTAPUAMM: YCTAHOBJICHUE 0aJIaHCA (ONBIT
AHIVIMICKOIO NpaBa)

BHeceHne u3MeHeHMII B ycTaB, NMPEAYCMATPUBAIOIIMX O0S3aTENbHYIO MPOJAAXy AKIHUH MHHOPUTAPHUIMHU,
IIPOJIaXKy BCETO MMYILIECTBA KOMITAHUU U T.I1.

Peanu3anus 3akoHOATENIBHOIO MEXaHHM3Ma O0s3aTelbHOM MpOJaXu akuui (squeeze-out). OGs3aresbHOCTH
0e3yCIIOBHOTO COOMIONeHUs TPeOOBaHUI 3aKOHA OTHOCUTEIBHO MOpPSIKAa M YCJIOBHI Takoro BeIKyna. MUHOpHUTapHUil JOJKEH
UMETh 3aKOHHOE IPaBO OCIOPHUTH AEHCTBUS NpHOOpeTaTens, €CIU JOKaXKeT MUX HUCIOIb30BaHHE C LENbI0 AKCIPONPHALUH
UMYIIECTBa MUHOPUTAPUEB, a TAKXKe MPaBO MPOoJaTh CBOU akIMK mpuobperarento (sell-out).

CymecTBeHHbIE U3MEHEHUS CTPYKTYpHl KamuTajia kommanuu (scheme of arrangement). Hannexamue co3siB u
NpoBeJieHHE O0IIero coOpaHUs akKIMOHEPOB W/WiIM oOs3aTenbHas CcaHKOUsS cyga. OrpaHudeHus NpaB MUHOPHUTAPHEB,
MMpeCICAYOMNX PA3HbBIC KOMMCPUYCCKUEC UHTCPCChI, HA O6’BCILI/IHGHI/I€ B OWH KJIaCC aKIITUOHCPOB.

[Tponaka akTMBOB KoMITaHUH (assets sale): orpanuyenue cTeneHn KOHTPOJIS MaKOPUTAPHBIX AKIIMOHEPOB B OTHOLICHUH
KOMIIAHMM M €€ COBETa JMPEKTOPOB MPH MPONaXe MMYIIECTBA KOMIIAHMHM JIMIy, KOHTPOIHMPYEMOMY MaKOPHTAPHBIM
aKI[MOHEPOM.

JIONOJTHUTENBHBIE BBIMYCKA AKIUW M HE JONYIIEHUE Pa3MbITHs JOJEH MHHOPUTAPHUEB: NMPEHMYLICCTBEHHAs
IOKyNKa M o0mue 00f3aHHOCTH IMPEKTOPOB HE JOMYCTUTh BBIIYCKA aKLUil U1 YBEJIWYEHHs TOJOCYIOLIMX ITOJHOMOUUM
OIIPEEIEHHBIX AKIIMOHEPOB 3a CYET YMEHBIICHHU TaKUX IOJIHOMOYMH y IPYIHX aKIUMOHEPOB.

[IpaBomMOUHsT MaXKOPUTAPUEB NPU HECOCTOATEIBHOCTH KOMIIAHWHU: NPaBO Ha NPUOOPETEHHE aKTUBOB KOMIIAHHU M
OTBETCTBEHHOCTb 3a YMBIIUIEHHOE JOBEAECHUE 10 OaHKPOTCTBA, a TAKXKE 3a IPUIMHEHUE yIepOa MUHOPUTAPHSIM.

[IpaBo mpuHUMATh peHIeHHS MO ONOOPEHUIO0 OCYIIECTBICHHBIX CAENOK, TPeOOBABIIUX CHEIHATIBHOTO
pEelICHHsl, M HWHBIX JEWCTBHM JUPEKTOPOB, OCYLIECTBJIEHHBIX C HapyLIEHUEM HUX OOSI3aHHOCTEH 110
HaJUIeKaleMy yIpaBieHuto komnanuei. [lpo6ieMbl mporn3BOIHBIX UCKOB U 3aLIUTHI JUPEKTOPOB.

Agency problem: nackonbkO HOMHHMPOBAHHBIH KOHTPONMPYIOIIMM AKIMOHEPOM UPEKTOpP BIpaBe (U IEHCTBUTEIHLHO
00s13aH) JeicTBOBaTh B MHTEpECax TAaKOro AakKIUOHEpa, B YACTHOCTH, KOTJa WHTEPEChl HOMWHHPOBABIIETO aKIHMOHEPa
IPOTHBOPEYAT HHTEPECaM KOMITAHHH ?

VYrpaBieHre KOMIaHUEH MOJ KOHTPOJEM AKIHOHEpPAa W MPABO MUHOPUTApHUs OCHAPUBATh 3TOT KOHTPOJIb KAK
BBIPA3UBLIMMCA B HECHPABEUIMBOM OTHOLIEHWH K MUHOPHUTAPHUSAM: CyaeGHOE YCMOTPEHHE M HCKIFOYHTEIBHOCTD
CJIy4acB OTpaHUYCHUSA TMOJTHOMOYHH KOHTPOJIUPYIOILICTO aKIMUOHCPA / BO3MOKHOCTEH €ro KOHTPOJISI B OTHOHICHUW KOMIIAHWUH.
3HaYMMOCTb aKIIMOHEPHBIX COMIAIIEHUH B PETYIMPOBAHUH B3aMMOOTHOLIEHUN MEX1y aKLIMOHEPaMHU.



O 3ammuTre IpaB AKIHHOHCPOB: HCKOTOPLIC ACIICKThI
COBCPIHICHCTBOBAHUS 3aKOHA B Ka3axcraHne

MoryT 51 KOHTPOJMPYIOIIHUK akiuoHep U camo AQO paccMarpuBaThbCsi B KAYECTBE
€AMHOIO CYObEKTa B KOHTEKCTE 3aIUThI IPaB U OTBETCTBEHHOCTH?

HoBele monoxkeHuss 3akoHa (squeeze out provisions): 3amuTa IIpaB
KOHTPOJIMPYIOIIETO aKIMoHepa 0€3 yueTa paB MUHOPUTAPUEB U HE3aBEPIICHHOCTD
(HECOBEPIIECHCTBO?) PEryJIUPOBaHUS BBIKYIA aKI[UA MPU OPUOOPETEHUN KOHTPOJIS
HaJl AO, UX COOTHOILIEHUE C OCHOBHBIMH MOJIOKEHUSIMU | pask JaHCKOTO KOJEKCA (crer.

2, 8 u np. I'K; ct. 25-1 3akona 06 AO): obs3amenvcmea MUHOPUMAPHBIX AKYUOHEPOB 8 C8A3U ¢ pasmeweHuem npuobpemamenem 95%
2070CyIOWuUX akyui mpeboeanus o npooadice npuxaoredcawux um akyui smozo AO 6 noav3y npuobpemamens; enpase au
npuobpemamensv 95,5% eonocyrowux axyuii AO He npedvasisimos RPpedyCMOMPEHHO20 3aKOHOM mpebosarus K Opyeum akyuonepam AO o
npooaice emy NPUHAONEIHCAWUX UM AKYULL, KaKue NOCIe0CmaUs 03HUKAIOm 0l akyuonepa, enaoerowezo (k npumepy) 1% esonocyrowux
axyuit AO, komopuwlil nodapuil uiu npooarl mu akyuu 6 meuerue 60 paboyux OHell nocie oamsl npuodpemerus opyeum auyom 95%
eonocytowux akyuil amoeo AQO, oadice ecau smom npuobpemamenv HUKO20A 8 meyeHue YCMAaH08IEeHHO20 CPOKA He Npedvasu (u/unu He
npedvasum) npedycmompento2o — mpebosanus k opyeum axyuonepam AO o npooadice npuHadnelicauyux um aKyui, 6npase au
ocmanvHvle akyuorepvl AO nompedosams om npuobpemamens 95% econocyrowux axyuu AO euiKynume npuHaodiedcaujue um
eonocyrowue axyuu smoeo AO, a eciu npage - 0653au 1y npuodpemamens UCHOIHUMb maxKoe mpebosanue?

®opMbl  OOBEAMHEHUS MMHOPUTAPHBIX  aAKIHUOHEPOB JIJISI  OCYIIECTBIICHUS
IIPABOMOYMH MO YYAaCTHIO B OOIIMX COOpaHUsIX akIMoHEepoB (1. 6 cT.41 3akoHa 00
AO): npobneMa peanu3ali BOJIM YYaCTHUKOB IPABOOTHOIICHUSI U BOIIPOC O TOM,
KaK 00s3bIBaeT TakOe 00BbEIUHEHNE YYACTHUKOB JAHHBIX OTHOIIICHMIA?

[IpobGsiemMbl MPOU3BOJHOTO MCKa B KOpIriopaTuBHOM mnpaBe Kazaxcrana (m. 2 cT. 63
3akoHa 00 AO).

[IpaBuiia BeIILIaThl AUBUCHA0B KOHTPOJIMPYIOIIEMY akiiuoHepy (1. 4 cT. 23 3akoHa
00 AO).



Peopranm3zanus aKIMOHEPHbIX 00IIECTB: HEKOTOPbIE
npooJaemsbl peryjaupoBanus B Kazaxcrane

Cmusiane AO (creT. 2, 8 m ap. I'K; n/m. 1) ct. 1 crer. 27, 36, 82 3akona 06 AO):

603MOJICHO JIU OHO MEXHUYECKU, cywecmeayen i maKol opean, Kak coemecmuoe obujee coopanie akyuoHepos; Kax Gopmupylomcs opeanvl 6106b 6o3nuxuieco AO;
mozym au akyuonepvl 00no2o AO ne mMozym y4yacmeogamv 8 NPUHAMUU peuleHUs O pPeopeaHu3ayul akyuoHepHo2o obujecmed, aKyuoHepamu KOMopo2o OHU He
AGNAIOMCA; MO2Ym TU akyuonepvl 00Ho2o AO yuacmeosams 6 npuHAmMuUU peuieHus 0 peopeanu3ayuu aKyuoHepHo20 o0bujecmsd, aKyuoHepamu KOmopo2o OHU He
AGNAIOMCA; MOYW U AKYUOHepbl, 2010cosaguiue npomus peopeanuzayuu AO 6 Gopme ciusnua unu He y4acmeosaguiue 6 NPUHAMUU PeuleHus O MAaKoll
peopzanuzayuu, OmKa3amvcs Om NoOnucanus 00208opa o causanuu? Mozym au maxkue Munopumaphvle aKyuoHepvl KAKUM-MO 00pazom Ovimb NPUHYICOCHHLIMU K
noonucanuio 002080pa 0 CIUAHUU?

Brinenenue kak ¢popma peopranuzanuu AO (ctcT. 46-48 I'K; ct. 85 3akona 06 AO):

novyemy yCmarnoe6J/1€HO, Ynmo npu 8blOeIeHUU yC‘maSHbllZ Kanuma’i peopecaHu3yemoco 0614466‘7’/’1661 He nooexcum YVYMEHBUEHUIO, YeM 6 MAKOM
cuyvae ebloeieHIe OMAUYAemcs Om yttpeofcdesz 60qepﬁeeo AO, noyemy 6 pesyibmame 6blOeIeHUs. COBOKYNnHAast CMOUMOCmMb aKmueoe u
COBOKYNnHAs CMOUMOCNHb NACCU806 HA osa AO ne U3SMEHAEMCH, HO Yyeeaudusaemcst COGOKynglﬁ pasmep ycmaerHoco Kanumanid, He
ymaniemcs au mpuduuecxoe 3Ha4YeHue pa30eﬂumeﬂbH020 bananca?

JIonmyCTUMOCTh KOMILIEKCHOM (hopMBbI peopraHuzauvu (Hanpumep, MoaenbHbI
3akoH 00 AO nisa crpan CHI' mpemgycMmarpuBaeT pasjielieHHEe OJHOBPEMEHHO CO
ciussHUEM (MPUCOCAMHEHUEM) WM BBIJEJICHUE OJHOBPEMEHHO CO CIIMSHUEM
(MPUCOETUHEHUEM ): €CTh JIM 1IETI€CO00Pa3HOCTh?

JIonmyCTUMOCTh peOpraHu3alii XO3sIMCTBEHHBIX OOIIECTB (KOMITAHU) C y4acTHUEM
W/WIK  TOSIBICHUEM KOMIIAHWWA Ppa3HbIX OPTraHU3allMOHHO-IPABOBBIX  (PopMm
(pexomenaanuu MonenbHoro 3akoHa 00 AO s ctpan CHI);

JIonmyCTUMOCTh MEKBHUJIOBBIX MPEOOPA30BAHUN IOPUAMYECKUX JIMI[ BOOOIIE H
aKIIMOHEPHBIX OOIIECTB B YACTHOCTH.



Cracu00 3a BHUMaHue!



