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HuaepnaHabl: U3MeHeHUe KOpPNnopaTMBHOroO peryaMpoBaHus B.V.

12 wmoHa 2012 roaa BEpXHASA nanata napfiameHTa HuaepnaHaoB MNpuHSANa 3aKOHOMPOEKT, KOTOprVI CylWeCTBEHHO
U3MEHAET KOPNopaTuUBHOE peryampoBaHne roaHaCKunx KOMMNaHWN C OFpaHM‘-IEHHOﬁ OTBETCTBEHHOCTbIO - besloten

vennootschappen (B.V.).

B.V. — Hanbonee pacnpocTpaHeHHasi popMa topuanyeckux nuu B HuaepnaHaax, 0 HUX Mbl pacckaxem noApo6Ho B
3TOW cTaTbe. BTOpasi mo MONynspHOCTM Pa3HOBUMAHOCTb topuandeckux nvy B FonnaHaum - 310 N.V. (naamloze
vennootschap), ny6nnyHble KOMNaHUKM C OrpaHNYeHHOW OTBETCTBEHHOCTbO. Kanutan N.V. pasgeneH Ha akuuu, Ko-
TOpble He orpaHuyeHbl B obpalleHnM. MUHUMalbHBIN OMfayeHHbll YCTaBHbIN KanuTan cocTaBnsieT 45 Thicady eBpo.
N.V. B cuny cBoero Ny6aM4yHOr0 xapakTepa MoAneXxuT 6osiee XeCTKOMy peryimpoBaHuio, YyeMm B.V., B yacTHocT,
¢urHaHcoBas otyeTHOCTb N.V. fo/mMKHa MPOXoAuTb 06s3aTenbHY ayAuTOPCKYto npoBepky. Kpome Toro, B Huaep-
naHaax CyLwecTBYIOT Apyrue pa3sHOBMAHOCTUM OpraHu3auMoHHO-NpaBoBbiX OpM — KoonepaTuBbl (codperatie), non-
Hble ToBapuwecTBa (vennootschap onder firma), koMMaHaWTHble ToBapuwecTBa (commanditaire vennootschap) wm

T.4., UX Mbl 30€Cb HE paCcCMaTpMUBaEM.

WUtak, BepHemcs K B.V. B.V. saBnseTcs opnanyeckmm nmuoM n obnagaeTr BCEMU MPUCYLLMMU IOPUANYECKMM NMLaM
CBOWCTBaMW, TaKMMW KaK CaMOCTOsITeNIbHasi MpaBOCYy6beKTHOCTb M BO3MOXHOCTb MMETb COH6CTBEHHOE WMYLLECTBO.
KanuTtan B.V. pa3geneH Ha akuuu, akuMoHepaMmn MoryT 6biTb O4HO MK 6onee GUINYECKUX UK KOPUANYECKUX NuL,.
B.V., B otinume ot N.V., HOCUT HeNybAMYHbIA XapakTep, ee akuun He MoryT obpawaTtbcs Ha bupxe. B HacTosiwee
BPEMSI MMHWMasibHasi CyMMa OMJlIaYeHHOro yCTaBHOro kanutana B.V. coctaBnsier 18.000 eBpo (@ HOBbIM 3aKOH BO-
obuie oTMeHUT TpeboBaHWE O BHECEHMM YCTABHOIO Kanutana, 0 YeM MohaeT peyb HUXe). BbiCluMM opraHoM ynpas-
NneHus siBnsieTcs obllee cobpaHWe akUMOHEpOB, KOTOPOEe HasHauaeT WUCMOSIHUTENbHBIA OpraH - eAMHONYHOMO AW-
pekTopa un CoBET ANPEKTOPOB. NMOMUMO ANPEKTOPOB U 0bLLero cobpaHusi akLUMOHEpPOB, B KOMNaHUN MOryT CyLLecT-
BOBaTb ApyrvMe opraHbl ynpaBfieHus, Hamnpumep, HabnioaaTenbHbli coBeT. HabnogaTtenbHOMy COBETY MOryT ObiTb
nepeaaHbl HeKOTOpble U3 dyHKUMIA obliero cobpaHus akuMOHEpPOB, HanpuMep, MYHKUUS Ha3HaYeHUs AMPEKTOPOB.
B KpYnHbIX KOMMNaHUsIX, T.€. TaKNX, B KOTOPbIX CTOMMOCTb BbIMYLLEHHbIX aKUuii cocTaBnsieT 13 MUIIMOHOB eBPO Mn
6onee UM KONMMYECTBO COTPYAHWKOB npesbiwaeT 100 yenoBek, Hanmune HabnaaTenbHOro coBeTa sBNsSieTCs 06s-

3aTeNIbHbIM.

Kak y>xe ynoMuHasnoCb, HOBbI 3aKOH CyLlECTBEHHO WM3MEHWUT MOPSAOK KOpropaTWUBHOro perynumposaHus B.V. OH
OTMEHUT psig obs3aTenbHbIX TpeboBaHMI N orpaHuyeHnin, no3sonut 6onee csob6ogHO M rM6KO opMmynupoBaTb MNo-
JIOXKEHMSA YCTaBOB KOMMAHUI B COOTBETCTBUM C MOXENAHMAMW yupeanTeneii. HoBble nonpaBku AomkHbI caenaTb B.V.
6onee yaobHbIMW B aAMUHUCTPUPOBAHUN N YNPABEHUM U NMOHU3UTb (DUHAHCOBbIE U3LAEPXKM, CBA3AHHbIE C X perun-

CcTpaumen. 3aKoH BCTynuT B cuny ¢ 1 okTa6psa 2012 roaa.

PaccmoTpum HO,U,DOﬁHee OCHOBHblE€ BHOCUMbIE U3MEHEHUA.

1. YcTaBHbIW KanuTan

yCTpaHHeTCﬂ TpeGOBaHVIe 06 onpegeneHnn B yCtaBe paspelleHHOro K BblilnyCcKy Kanutana (T.e. CyMMbI, B npeaenax
KOTODOVI KOMMNaHUA BnpaBe Npon3BoanTb BbIMYCK aKU,VIVI). Tenepb KOMMNaHUA BNpaBe He onpeaensdaTb B yCTaBe CyMMy

pa3peLEHHOro K BbiNyCKy KanuTasna, €C/in OHa CaMa He XeNaeT 3Toro.
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Kpome TOro, otMeHsieTcs 06593aHHOCTb 0653aTeIbHOro BbiMycKa akLMii Ha CyMMy He MeHee 18.000 eBpo npu peru-
CTpauMM KOMMaHuMM. DTO O3Ha4YaeT, YTo y4dpeauTensm He npuaetcs 6onbwe BHOCUTb 18.000 eBpo Ha 6aHKOBCKMI
Aeno3nT B MNOsb3y KOMMNaHWM Npu ee pernctpaummn (B Hactosiwee BpeMs 6aHKOBCKas CrnpaBka O BHECEHUU AaHHOM

CYMMbI SIBNISIETCS OAHUM W3 YCNIOBUIA pernctpaumm B.V.).

AKLMM KOMO@HUU NO-NpPEeXHeEMY AO0/HKHblI UMETb HOMUHAsNbHYO CTOMMOCTb (BbII'IYCK akuuin 6e3 HOMUHaNbHOM CTOMMO-
CTUn He .CI,OI'IYCKaETCFI), OAHaAKO Tenepb HOMWHaNbHaA CTOMMOCTb MOXET 6bITb BblpaXeHa He TOJIbKO B €BpO, HO U B

MHOW BantoTe.

Mpw BHECEHWMM YCTaBHOMO KanuTana wiau NocneayoLwen onnate akuuii B HaType ayAMTOPCKOro 3aksyeHus 6onee
He TpebyeTcsi. OnucaHne n oUEeHKY BHOCMMOrO MMyLLECTBA LOSIKHbI MPOU3BOAUTL YUPEeAUTENN UK AMPEKTOPa KOM-
rnaHMu, NpU 3TOM BPEMEHHOM MPOMEXYTOK MeXAay AaTOW OLEeHKM M AaToW BHeceHus umylectsa (1Mbo aaton nepe-

Aayun aKLlVIVI) He AO0JIKEH NMpeBbillaTh WWECTb MECALEB.

2. Nepepnaua akumni

HoBbI1 3aKOH OTMEHSIET OCHOBHYIO YacCTb OrpaHWYeHuii Ha OTYYXAeHWe akuuii B.V. BnpouyeMm, KkoMnaHusl Bceraa mMo-
)KET CaMOCTOATE/IbHO YCTAHOBUTb TakMe OrpaHuMYeHUsi, BHECS COOTBETCTBYHOLLME MOMIOXKEHUS B CBOW ycTaB. Kpome
TOro, KoMnaHus 6yAeT MMeTb BO3MOXHOCTb OMNpeseNsaTb B yCTaBe yC/I0BUSA Nnepeaayn akumii. Hanpumep, oHa cMoxeT
yCTaHaBnMBaTb MPUHLMMbI ONpefeNieHns LeH Ha nepeaaBaeMble akumu, 6rokMpoBaTh nepeaavy akuuin Ha onpeae-
JIEHHbIE NMepuoabl, ONpeaensaTb YCI0BUS OCYLUECTB/IEHUS APYTMMU aKLMOHEpaMM NpaBa NperMyLLEeCTBEHHOM MOKYM-

KW U T.A.

C caHKUuMM CcoBeTa AMPEKTOPOB KOMMaHWUSi CMOXET BblKymnaTb CO6CTBEHHbIE akuuu. Mpu 3TOM KOMMaHUs He BrpaBe
MCronb30oBaTh ANs BblIKyNa CBOMX akUWA CpeacTBa M3 pe3epBOB, CO3A4aHHbIX Ha OCHOBaHWWM 3aKkoHa MW yctaea. Yc-
TaB MOXET OrpaHMuMBaTL MK NPSAMO 3anpeLLaTtb BbiKymn KOMMaHWeh co6CTBEHHbIX akumnit. Caenku no BbiKyNy akuuid,
COBEpLUEHHbIE BOMPEKN HOPMaM yCTaBa, HUYTOXHbI. JMpeKTopa, COBEPLUMBLLIME TaKoi BbIKYM BOMPEKU NpeanucaHu-
sIM ycTaBa, MOryT 6biTb COIMAAPHO NPMBIEYEHbl K OTBETCTBEHHOCTU MO BO3MELLEHMNIO YObITKOB, MOHECEHHbIX A06pO-

COBECTHbIMU OTUYXAaTENAMU.

Mpy NPUHSATUM peLleHusl O BbIKyMNe akuuii KOMNaHUW AnpeKkTopa AOKHbI 6yAyT yAOCTOBEPUTLCS, YTO pacxofoBaHue
CpPeACTB He YLUEeMUT WMHTepecbl KpeauMTopoB. OHM CMOryT CaHKLMOHMPOBAaTb BbIKYM JIWWb MNP YBEPEHHOCTU, YTO
KOMMaHMs CMOXET Haa/ieXxallMM 06pa3oM Npou3BOAMTL BbiNaTbl KPeAUTOPaM B TEYEHME HE MEHee YeM rofa nocne
BblKyna akuuii. Mpu 3TOM ecnv BNOCAeACTBMM 0BHAPYXUTCS, YTO KOMMaHWUsi HE MOXEeT YAOBNETBOPUTb TpeboBaHMs
KpeaMTOpOB B M3-3a PacxXofoB Ha BbIKYM akUWi, U AMpeKTopa 3Hanu WK AOMXHbI 6biM 3HaTb 06 3TOM B MOMEHT
YTBEPXAEHUSI PELLEHUSI O BblKyMne, AMPEKTOPa MOryT 6biTb CONMAAPHO MPUBNEYEHbl K OTBETCTBEHHOCTU MO A0sram
KOMMaHWKM B Mpeaenax CTOMMOCTU BbIKYTMJIEHHbIX aKuMii. AHANOrMYHOE NMPaBWUIo AENCTBYET U B OTHOLUEHWUM OTYYX-
faTenen, KOTopble 3Hann WU AOSKHbI 6blIM 3HaTb O HEBO3MOXHOCTW YAOBNETBOPEHUsI TpeboBaHWU KPeaUTOpPOB B

pe3ynbTaTe Bbikyna akuuWii.

HoBbIli 3aKOH CHMMaeT MHorne orpaHn4yeHnsa B OTHOLWLEHUM BblKyna aKLl,VIl\/'I, B YAaCTHOCTU CBA3aHHbIE C KOJINYECTBOM
akumn, OOCTYNHbIX AN5 BbiKyna. Mo HOBbIM NpaBuiaM, KOMMNAHUS BrpasBe BblKyrnaTb CKOMbKO YrogHO CBOUX akumn,

npn ycnoBuu, 4to XoTa 6bl 0aHa akums MPUHAANEXUT KOMY-TO €LLE.

3. Bbinnartbl akLMOHEepam
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YrpoLatoTcs npaewia pacrnpeaeneHus akumoHepam npubbiin 1 pesepBHbIX HGOHA0B KOMMaHWKU. PelleHue akumoHe-
poB O pacrnpeaeneHnn nNpubslIn 1/unm hoHAO0B A0MHKHO ByAET YTBEPXKAATLCS COBETOM AMPEKTOPOB. AuMpeKkTopa cMo-
ryT yTBEPXAATb PELleHVe aKUMOHEPOB TO/IbKO B TOM C/lyyae, eC/iv OHW YBEPEHbI, YTO KOMMAHUs CMOXET Haa/fexa-
LWMM 06pa3oM MpoM3BOAUTL BbIMIaThl KPEAMTOPAM B TEYEHME HE MeHee YeM 12 MecsueB C MOMEeHTa pacnpeneneHus
npubbian/boHAoB. Mpu 3TOM ecniv BMoCNeACTBUM 06HAPYXUTCS, YTO KOMMaHUs He MOXET YAOBETBOPUTL TpeboBa-
HWUSA KPeAMTOpOB B pesy/fibTaTe pacrnpeaenieHnst cBoen npubbinn/¢poHA0B, U AMpeKTopa 3Hanu AW AOMKHbI Bblav
3HaTb 06 3TOM B MOMEHT YTBEPXAEHUSA pelleHnst 06 UX pacrnpeaeneHnn, AMpeKTopa MoryT 6biTb CONMAAPHO NpuBe-
YeHbl K OTBETCTBEHHOCTW MO AOJIraM KOMMaHWW. TakXe U aKLUMOHEpPbl, KOTOPbIE 3HANN WKW AOSKHbI 6blM 3HaTb O
HEBO3MOXHOCTM YAOBNETBOPEHUSt TPebOBaHW KPeAWTOPOB MpW MPUHATUM PELeHMs O pacnpenesneHun npubbi-

nn/$poHA0B, AOMKHBI BO3BPATUTh NOJSTyYEHHbIE CYyMMbl.

4. Npaso ronoca u co6paHnsa aKLMOHepoB

HoBbIi1 3aKOH NpeflycMaTpyBaEeT BO3MOXHOCTb BbIMyCKa HOBbIX Pa3HOBMAHOCTEN akumii — 6e3 npasa ronoca unu 6e3
npaBa Ha AVMBUMAEHAbI WM BbINAaTbl U3 pe3epBHbix GoHAO0B. [epxaTenn Herosocyrowmnx akumii cMoryT nocelatb

cobpaHunsa akumoHepoB (HO, pa3yMeeTCsi, He rooCcoBaTb Ha HUX).

Mo obweMy npaBuny, akuum C paBHOM HOMUHANbLHOM CTOMMOCTbIO ByAyT MMETb paBHble rosioca. BnpoyeM, B yctase
KOMM@HMMU MOXHO YCTaHOBUTb WMHOW MOPSIAOK pacrnpenesieHust rofocoB, HarmpuMmep, BBECTU aKUMW C HECKONbKUMU

ronocamu.

Mo HOBOMY 3aKOHY, B yCTaB CMOMYT BK/HOUYATLCS MOJSIOXEHUS, NpefycMaTpyBatloLme Ans aepxaTtenei o4HOro U3 Bu-

[10B aKLMIN BO3MOXHOCTb M36paHusi OAHOI0o U3 YNEHOB COBETA AMPEKTOPOB.

O6wme cobpaHus aKLMOHEPOB CMOMYT CO3bIBaTbCA 3a npeaenamu HuaepnaHaoB. MUHUMANbHBIA CPOK YBEAOMEHUS

0 paTe obuwero cobpaHus cokpawaetcs ¢ 15 no 8 aHen.

Pe3ontoumm CMOryT MpUHMMATLCS akuMoHepamu u 6e3 npoBeaeHus cobpaHus, MpU YCIOBUM YTO BCE aKLUMOHEpHI,
MMeloLme NpaBo rosoca, CorfiacunUch Ha NPUHATUE Pe30IoLUMM BHe obLlero cobpaHust u Npy NpUHSATAM Pe30oLmm

peanun3oBanun CBOe NpaBo rosioca B MUCbMEHHON opMe.

5. YperynupoBaHue CnopoB

Mpoueaypa yperyimpoBaHUs CMOPOB MeXAy akUMOHepaMy TakXe MpeTepnuT 3HauuTesbHble M3MeHeHus. CyliecT-
BYIOLWNIA MOPSAOK BbiXOAa aKUMOHEPOB M3 KOMMaHWUM WM UX NPUHYAUTENbHOrO UCK/OYEHUs 6yaeT 3HauuTeslbHO
ynpolleH. Tak, eciim B HacTosilee BpPeMs CyAebHbI NPOLECC, CBA3aHHbIVM C BbIXOAOM WAV NMPUHYAUTENbHBIM UCKITO-
YeHMEeM aKLUMOHEPOB MOXET 3aHsATb 5 1 6onee NeT, To HOBble MpaBwuia NPeanosIoXUTENBHO MOMYT COKPaTUTb 3TOT

cpok Ao 12-18 mecsaues.

MosBMTCA BO3MOXHOCTb OMNpenensaTb MHOW NOpsiAOK YperyanpoBaHus ClopoB, YEM YCTAHOB/EH 3aKOHOM, NpU ycno-
BWM, YTO OH HE CO34ACT Upe3MepHbIX 3aTpyAHEHUI Ans nepefayn akumid. Hanpumep, cnopbl MOXHO 6yAeT nepeaatb
Ha paccMoTpeHue TpeTeinckux cynoB. COOTBETCTBYIOLLME MOMIOXKEHUS AO/MKHbI BbiTb ONpesAesnieHbl B yCTaBe MM B

adKUMOHEPHOM cornaleHun.
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B 3aKOH BK/1IOYEHO MOSIOXKEHME O TOM, YTO B TeX C/lyyasX, Koraa B yCTaBe UAW aKLUMOHEPHOM COrfalleHUn SICHO YyC-
TAaHOBMEH anNropunT™M onpeaeneHna BblKyMNHbIX UEH Ha aKUWKW, Ha3Ha4YeHNE B Cyﬂ,66HOM nopsaaKke sKcnepTos Anda on-
pPeneneHns LeHbl HEe HY>KHO — CyA CMOXET onpeaensite ueHy n 6e3 skcnepToB. AHANIOTMYHO U B Cllyyae, ec/in CTOpo-

Hbl HE UMEKT pa3Hornacvu7| Nno noeBoAy LEHDbI.

CyA cMOXeT BBOAUTb BPEMEHHbIE Mepbl A0 BbIHECEHUS CyLI.E6HOFO peWeHna — B 4HaCTHOCTU, NpUOCTaHaBInBaTb MNMpa-
Ba rosioca no akumsaM Ao 1Mx nepegadu. 370 MOXHO 6y.qu AenaTb B paMKaX OCHOBHOIO npouecca, 6e3 HeobxoanMo-

CTU OTKPbITNA OTAENBHOIO NpoOMN3BOACTBA.

6. NMNepexoaHblie NONOXKEHUA

KoMnaHnaM HeT Heob6X0AMMOCTN BHOCUTL nonpasku B yCTaB ANA NpuBeAeHNA UX B COOTBETCTBME C HOBbIM 3aKOHOM.
B coOTBETCTBUM C HOBbIM 3aKOHOM, Te MOJIOXKEHUSA YCTaBOB, KOTOpPbIE UAYT Bpa3pes3 C HUM, NPOCTO He 6y,qu npuMme-
HATbCA. MpKn 3TOM, ecnin KoMnaHus xenaeT NpUMeHUTb Kakme-nnmbo 13 HOBbIX OMUWIA, BBOAUMbIX 3aKOHOM, €M, pasy-

MeeTCAa, NpnaeTCa BHECTU COOTBETCTBYHOLLME NOMpPaBKU B yCTaB.

3aKOHOM MpeayCMOTPEHO HECKO/bKO 06513aTesbHbIX MONPaBoK, KOTOpPble KOMMNaHUs AOMKHA BHECTU NPpW NepBOi xe

npoueaype U3MeHeHNs ycTaBa:

- €C/in yCTaBOM KOMMaHUn npeaycMaTpmBaeTca Halnyume HabnoaaTeslbHOro coBeTa, T0 He06XOANMO BKIIKOYUTL MO-
NNOXXEHNA 0 TOM, KaK COBET 6yLI,ET OCyLLECTBNIATb CBOU q)yHKLl,VIVI, €C/in OANH NN HECKOJIbKO €ro YJ1€HOB OKaXyTCsa He

B COCTOAHWUUN BbIMOJIHATL CBOU dJyHKLl,VIVI WUan No UHbIM NpUYnHaM OTOI)'ILI,YT oT aen;

- €C1nM KoMNaHu4a y4dactBoOBaJia B BbIMyCKeE AEMNO3UTAPHbIX paCnMCoK Ha CBOW akuun A0 BCTYyN/EHUA B CUTY HOBOro
3aKoHa, OHa Ao/MkKHa obecneunTb Aepxxartenam 3Thx pacnnucok npaBo Ha nocelleHne COﬁpaHMVI akuunoHepos. Kpome
TOro, B Te4eHne roga Co gHA BCTYMNJIEHUA B CUNY 3aKOHa KOMMaHWA AO0/HKHA BHECTU MMEHa U agpeca ﬂep)KaTEHEVI

pacnucok, a Takxe AaTy, C KOTOPOW MM obecrneyeHo NpaBo nocewatb CobpaHmns, B peecTp akuMOHEPOB.

BbiBOAbI

HoBbIV 3aKOH CyLLEeCTBEHHO YNpPOLLAET KOprnopaTMBHOE peryinpoBaHne rofnaHAckmx B.V. 1 cozgaeT ans HUX MHOro
HOBbIX MpenMyLiecTB. OTMEHSIIOTCS MHOMMe obs3aTesnbHble TpeboBaHMA U OrpaHNYEeHUss B OTHOLLEHMM KOpropaTus-
HOW CTPYKTYpbl, 4TO No3BoAUT 6onee cBO60AHO M rMEKO HOPMYNMPOBaTb MOJIOXKEHMSA YCTAaBOB KOMMAHUI B COOTBET-

CTBUU C NOXENaHUSIMU yupeanTenen.

®UHaHCOBbIE N3AEPXKW, CBA3AHHbIE C perncTpaumeit B.V., 6yayT CylLecTBEHHO CHWXXEHbI: HEO6XOANMOCTL BHECEHUS
YCTaBHOrO KanuTtana npu perucrpaumyM KomnaHuu otnagaet. OTMEHSAIOTCS MHOMME OrpaHWYeHus Ha nepefadvy ak-
LM, NOSBASIIOTCA HOBble Pa3’HOBWMAHOCTU akuMii. YrpowaloTcs npaBuia pacrnpeaesieHns akumoHepaMm npubbiiv u
pe3epBHbIX (OHAOB KOMMaHWW. YCTaHaBNMBAETCS MeHee MpoAoKUTENbHAs U TpydoeMKas npoueaypa yperynmpo-

BaHMA CNOPOB MeXAay aKuMOoHEPaMu.

WTak, Tenepb, HapsiAy C 61aronpyaTHLIMW HAIOrOBLIMK YCITOBUSIMK, B MONNaHAUM CyLecTByeT rmbkoe KoprnopaTuB-
HOe 3aKoHOAaTesbCTBO, YTO, 6e3yCrIoBHO, AOKHO MOBbLICUTL MHTEPEC MeXAYHapOoAHbIX MHBECTOPOB K 3TOW topuc-

ANKUnn.

MaTtepwan noarotosneH komnaHuen Roche & Duffay
Ten. (495) 790-2660; 926-2990
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