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NPABA MUHOPUTAPHbIX AKLLWOHEPOB

HA KUNPE U BPUTAHCKUX

BUPTMUHCKUX OCTPOBAX

Cepreit Byabinui

CTapLUWii IOPUCT KOMNaHUM
Roche & Duffay

B HacTosee Bpems KopnopaTtusHoe
3aKoHOQATENsLCTBO GOMBLLMHCTBA CTPaH,
BkNodan Poccuio, yaenseTt cepbesHoe
BHUMAHMWE 3aLLMTE MUHOPUTAPHbIX aKLM-
OHEPOB OT BO3MOXHOIO YLLIEMNEHUA UX
npae MaxopuTapHbIMU akLVoOHEpamun 1
PYKOBOACTBOM KoMnaHwuu. [aHHas npo-
6nemMa oT4acTu peLlaeTcs ¢ MOMOLLbIO
HOPM O (bMAayUMapHbIX 0693aHHOCTAX
pykoBoauTENEW KOMNaHuu nepepg ee
aKkuMoHepaM1, o Nopsake CoBepLUEeHUs
COENoK C 3auHTEPeCcOBaHHOCTLIO U Ap.
B no6asneHune K aTOMy KOprnopaTUBHoe
3akoHOAATENLCTBO pafa CTpaH npego-
cTaBnsieT MMHOPUTapPHBIM aKUMoHepaMm
ocobble npasa.

Mpexpe BCEro, MoXeT 3aKOHOAATENLHO
3aKpennsaTbCs MpaBuUNo O NPUHATUMN
onpefeneHHbIX pelleHuin obLero co6-
paHus akuMoHepoB KsanuuunposaH-
HbIM 60MbLUMHCTBOM TOI0COB (06bIYHO
Tpy YeTBepTu). Takas Hopma xoTa M
He HapylwlaeT npuHUUNa «ofHa akuua
— O[IUH FONOC», HO NMPW ee YCTaHOBNEHUN
MUHOPUTAPHBIA NakeT B pasmMepe «25%
NAloc ogHa akUMsA» OKasblBaeTca 6110KU-
pytowmm. bes cornacus ero obnagarens
(MWUHOpUTapVIA UNK rpynnbl MUHOpUTaPY-
€B) MpPUHATME peLleHns No KMYeBbIM
ONS XKM3HW KOMMNaHUU BOMpOCaM: W3-
MeHeHWe ycTaea, peopraHu3aums u T.4.
— CTAaHOBUTCS HEBO3MOXHbBIM. YNOMAHEM
Takke 0 BO3MOXHOCTU UCMOMb30BAHWSA
KYMYNATUBHOTO rONIOCOBAHMA WU UHbIX
MeTofoB obecnedyenns NpeacTaBuTErNb-
CTBa MEHbLUUHCTBA Npu BbIBOpax B
PYKOBOAALLUE OpraHbl KOMMNaHuu (coBeT
OVUPEKTOPOB).

Narnee, 3aKoH 06bI4HO MpegocTagnaeT
KaxXgoMy akKuuoHepy, He3aBUCUMO
OT ero AONu B KanuTane KoMnaHuu,
HeKoTopble Mpaea, Hanpumep: Npaso
fIONy4aTh 0T KOMMAHWUW TY UM UHYIO UH-
chopmauuiio, Npaso MHULMUPOBATL UCKU
(OT CBOEro MEHN Unu, B psae Clyyaes,
OT MMEHW KoMnahuW). Kpome Toro, ans
Jepxartenien onpeneneHHbiX NakeToB
aKkuuit 3aKoH MOXET npegycmaTpuBaThb
JONOAHWTENbHLIE NpaBa, BKA4Yan
pacluMpeHHble npasa no J0CTyny K UH-
chopMaLIMK M MHALMALIUM UCKOB, & TAKXKE
MPaBo co3biBa BHEOUYEPeaHOro cobpaHxms
aKLUMOHEpOoB.

BecbMa BaXHbIM HanpasneHuem 3a-
WKUTHl MUHOPUTAPHbLIX akKUWOHEPOB
ABNAeTcs obecrneyeHne cnpasennmBbIX
MO OTHOLLEHUIO K HAM YCNOBUW TaK Ha-
3blBaEMbIX (byHAAMEHTanbHbIX COENOK,
TO €CTb CAENOK, CBA3aHHbIX CO CMEHOM
KOHTPONA B KOMNaHWK (CNUsHWA, NOrIio-
LLeHMa, npuobpeTeHne KOHTPOnupylto-
LUMX NakeToB akuui u ap.). B ctpanax
EC sonpocbkl npuobpeTeHus Ny6nnHHbIX
KOMMaHWIA perynupyroTca crneuwansHon
aupektuson EC, obazatensHon ana
UMMNNIEMEHTALMM B HALIMOHASNBHBIE 3aK0-
HopaTenbCTBa rocyaapcTB-4NeHOB.

WM HakoHel, B cTpaHax o6uiero npasa
3HAUUTENLHYIO POSb B 3aLLUUTE MUHOPU-
TapueB WrpaT cyAbl, KOTOPbIM Npefo-
cTaBJeHbl OCTATOYHbIE NONHOMOYUS NO
npeceYeHnto HecrnpaBenmebiX [enCTBINA
PYKOBOACTBA KOMMaHWM No OTHOLLIEHUIO
K ee akuuoHepam.

HacTosulan cTaTbsi NOCBALLEHA aHANU3y
MONOXEHWUI 3aKOHa, UMEIOLLIMX OTHOLLIe-
HWEe K 3awuTe npae MUHOpUTapueB Ha
Kunpe n bputaHcknx BupruHckux ocrt-
poeax (nanee — EBO). Ha cerogHsaWwHWIA
LeHb KOMNaHWU U3 06enx IPUCANKLNA
ABNAIOTCA pacnpoCTpaHeHHbIM UHCT-
PYMEHTOM BNafeHUsi POCCUNCKUMMU

KOPNOPATUBHOE 3AKOHOJAATE/NILCTBO MHOTMX CTPAH NPERYCMATPUBAET
ONPEARENEHHDBIE TAPAHTUM NPAB MUHOPUTAPHbIX AKLUOHEPOB. ABTOP
MCCREAYET HOPMATUBHO-NPABOBDIE AKTbI ABYX NONVAAPHbIX B CMbICJE
CO3JAHNA MEXAYHAPOHbIX XO4UHIOB IOPUCAUKLUUNA — KUNPA U BPUTAHCKHX
BUPIrMHCKMX OCTPOBOB, NbITAACb BbiIABUTb CXOACTBO U PA3J/INYUA
AEACTBYIOWMUX TAM CUCTEM 3AULUTLI NPAB MUHOPUTAPUEB

akTuBamu. 6BO npepactasnaoT cobon
«Knaccudeckyro» odLOPHYIO 30HY:
C MECTHbIX KOMMaHuiA He B3vMaeTcA
KOpPNOpaTUBHbIA HaNor, 1 OHW aKTUBHO
NpoABUratoTCA A UCNOSIb30BaHUS B
MeXJyHapoOHoOW KoMmepuuu. Kunp B
npeaaeepun BetynneHus B EC 3akpbin
CBOKO OhPLWOPHYIO 30HY, HO MArKas
cucTema HanorooB0XKEHUS U BbIFOLHbLINA
MeXAyHapOaHbIA HaNoroBbIA 4OrOBOpP C
Poccueli no3sonfoT AaHHOW HOPUCAUK-
LMN COXpPaHWTbL CBOIO NpUBNeKatenb-
HOCTb 151 POCCUIACKOrO 6uaHeca. Takum
06pas3oM, 0COBEHHOCTH KOPopaTUBHOro
npasa 3TUX CTPaH MOryT NpeacTasnAaTb
60NbLLIOA MHTEPEC, B YaCTHOCTU, NpU
BO3HUKHOBEHWUN Cropa MexXay akLuoHe-
pamMy cO3[aHHbIX TaM KOMNaHWM.

O6e nccnegyemble IOPUCAUKLUN OTHO-
CcATCA K cucteMe obulero npaea. Ux
KOoprnopaTMBHOE 3aKoHOAaTeNbCTBO
NCTOPUYECKN BOCXOOMUT K BPUTAHCKOMY,
HO B KaXAOW U3 CTpaH UMeeT CBOK
cneunduky. KopnopatnsHoe 3akKoHO-
patenscteo Kunpa, 6asupypoweecs
Ha GpUTaHCKOW Modenu, QOBONbLHO
TpeneTHoO OTHOCUTCH K 3aliuTe npas
MWHOPUTApPUEB U UMMNIEMEHTUPYET BCe
NOSIOXEHNUSA COOTBETCTBYIOLLIEN [MpeKTu-
Bbl EC, a 3akoHopaTensctBo BEBO, 4t0
CBOWCTBEHHO OPLLIOPHbLIM 30HaM, He
HaknagblBaeT CTONb XECTKUX orpaHuye-
HWWA Ha B3aMMOOTHOLLEHWE KOMMaHWU 1
€€ aKkUMOoHepOoB, PYKOBOAALLIMX OpraHoB
n T7.4. 370 B NpUHUMME NOMM4YHO: akuu-
oHepaMn ohPLUOPHBIX KOMMAHUMI, Kak
npaBuno, ABNAIOTCA OTHIOAL HE MeNKue
BKNag4uKK, a KoMMepyecKne CTPYKTy-
pbl UNW NPEANPUHUMATENU, KOTOpPbIE B
COCTOSiHUM CaMOCTOATENbLHO yperynu-
poBaTb OTHOLUEHUS MexXay cob6oi N He
HY>XAat0Tca B 0COB0W OneKe Co CTOPOHbI
rocynapcrea, B KOTOPOM 3aperucTpupo-
BaHa KOMNaHus.
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Kunp

KopnopaTuMBHOoe 3akoHOAATENbLCTBO
Kunpa (Companies Law Cap. 113,
fanee — 3akoH PK) Bocxoput k 6pu-
TAHCKOMY 3aKOHy O KoMnaHuax 1948 r.
Mocne o6peTeHns Kunpom He3zaBUCH-
MocTu B 1960 r. MecTHbIe 3aKkoHoaaTenu
npeanoYny He paspabartbiBaTb HOBOE
KOpHopaTuBHOE 3aKOHOAATenbCTBO C
HYNS, & COXPaHUTb €ro KONMOHUANbHYIO
Bepcuio. PasymeeTca, ¢ Tex nop Me-
HANCA KaK KUNPCKUIA 3aKOH (BHOCUMNOCH
MHOXECTBO U3MEHEHWIn U QONONHEHWI
Ha rpe4yeckoM a3bike, NpuyeM oduum-
anbHOro KOHCONMMAMPOBAHHOIO TeKcTa
He Ccyuw|ecTBYeT), Tak U 6puUTaHCKUiA
(Hanb6onee pagukanbHo B 2006 r.)’
— 3aKoHofaTenbLCTBa ABYX CTpaH ceivac
[JOBOJIbHO CUJTBHO PACXOOATCA MEXAY CO-
601. OgHako B nocnegHee BpeMs BHOBb
HameTUNach TEHAEHLUS K UX CONMKEHNIO
B CBA3W C UMIJIeMeHTauuen cHadana
BenukobputaHuei, a 3ateMm 1 Kunpom
MHOrOYMCeHHbIX aupekTue EC.

KunpcKuin 3aKoH NpusHaeT NuLb komna-
HWK C OrPaHNYEHHOW OTBETCTBEHHOCTbLIO
YHacTHUKOB, KOTOPbIE MOTYT 6bITb HacT-
HbIMU (HaUMEHOBaHWE 3aKaH4YUBAETCSH
Ha limited wnu Itd) wnu ny6nuyHbiMK
(P.L.C. v HeKoTOpble opyrvue BapuaHTbl
OKOHYaHusa). OTBETCTBEHHOCTL MOXET
OrpaHUuMBaTbLCA akUMaMU NGO rapaH-
Thew’. KUNpCcKuin 3aKoH, Kak U paHHue
BEpcuUM 6PUTAHCKOro KOPNoOpaTUBHOIO
3akoHofdaTenbCTBa, BKMOYaeT B ce6a
MOfZesIbHbIA YyCTaB KOMMNaHWM ¢ OTBETCT-
BEHHOCTBLIO, OrpaHUYeHHON akUMamu
(B BapuaHTax ans 4acTHON U NyGNUYHOM
KOMMaHMUK), MPUMEHUMBIIA NO YMOHaHUIO
(Tak HasbiBaemylo Tabnuuy A).

Ha Kunipe, kak n B Benuko6putanuu,
rosiocoBaHne akLUMOHEpPOB MOXET OCy-
LecTBAATLCA «MOQHATUEM PYK» WUNW
«NOACYETOM rOfIOCOB»; NPU 3TOM Nio6ble
TPU akumoHepa unu akumoHepsl ¢ 10%
ronocoB MoryT notpebosaTb nogcyeTa
ronocos (cT. 58 3akoHa PK). CornacHo
cT. 135 3akoHa PK, pesoniouum akum-
OHEpPOB AeNATCA Ha OBLIKHOBEHHbIE,
NPUHXMaeMble NPOCTbIM 6OMNBLUWHCTBOM
OT y4acTBYIOLLIMX B ronocoBaHuK; Ypes-
BbiYalHble — 60MbWNHCTBOM B TpY YeT-
BEPTU 1 CcrieunanbHble — 60MbLLNHCTBOM
B TPU YETBEPTU C OCOBLIMU NpaBUNaMK
YBEAOMIIEHNS O FONOCOBAHUM.

NckniounTenbHo cneynansHoOW Unu
(npu onpefgeneHHbIX YCROBUSX) Ypes-
Bbl4aHOW pesoniounei NpUHUMAalTCA
cnepnytoLlue pelleHus:

¢ 006 n3aMeHeHUn Lene aeaTenbHOCTH,
ycTaBa, HAUMEHOBAHUSA, a B HEKO-
TOPLIX CNy4asax — y4peauTesnbHOro
poroeopa komnaHuu (c1. 7, 12, 19,
24, 195 3akoHa PK);

* 06 YMEHbLUEHUN aKLMOHEPHOro Ka-
nuTana, a Takxe pesepsHoro doHaa
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norawleHus akuuin unu cHeta npemmi
no akuuam (ct. 55, 57, 64-66 3akoHa
PK; aTu nonoxeHusa gyénupytotcs
B MOAENLHOM ycTaBe — cT. 46 Tab6-
bl A);

* 0 paspeLueHUn Ha NPUOBPETEHNE KOM-
naHuen co6CTBEHHbIX akUmiA (cT. 57A
3akoHa PK);

* 0 BbiNnate NPOLIEHTOB U3 Kanutana
(ct. 63 3akoHa PK);

* 0 nepeBofe HEOMNNAYeHHOW 4acTu
Kanutana B «pe3epBHble o6a3aTenb-
cTBa», He Mognexatyue onnate ak-
LuMoHepamMm MHa4e Kak npu pocnycke
kKomnaHum (cT. 59 3akona PK);

B8e MHMUMUPOBATL Cyae6HbIN UCK; cyq,
MOXET CKOpPEeKTUpPOBaTb AEATENbHOCTb
KOMMaHuKM, 06ecneuvTb BbIKYN aKUMA MU-
HopuTtapusa v gp. (cT. 202 3akoHa PK).

YTo KacaeTca NpUHYANTENLHOMO BbIKYNa
akuuim y MuHoputapues npu cyHpa-
MeHTanbHbIX cAenkKax, To A0 HeAaBHero
BpeMeHW eIMHCTBEHHan HOpMa Ha 3ToT
cYeT NONHOCTLIO NosTOpAna ¢hopmynu-
POBKY 6pUTaHCKOrO 3aKoHa 1948 r.: ecnu
nepefada akuuin odepeHTy ogobpeHa
Bnagensuamn 90% akuuidi, K KOTOpbIM
OTHOCUTCA NnpennoxXeHue, odepeHT
UMeeT NpaBoO BbIKYNMUTbL W OCTABLUU-
ecsa akuun, ecniv TONbKO cyf, NO WUCKY
MUHOPUTAPUSA HE COYMTET NOAXOAALUM

KOPNOPATUBHOE 3AKOHOAATENLCTBO KUNPA, BA3N-
PYIOWEECA HA BPUTAHCKOW MOJENN, JOBOAbHO TPE-
METHO OTHOCUTCA K 3ALUTE NPAB MUHOPUTAPUEB U
WMMNAEMEHTUPYET BCE NOJIOXEHUA COOTBETCTBYIOLLEMN
AVPEKTUBLI EC, A 3BAKOHOAATENbCTBO BPUTAHCKNX BUP-
T’MHCKNX OCTPOBOB, YTO CBOWCTBEHHO O®®LLIOPHbIM
30HAM, HE HAK/IAAQbIBAET CTO/1b })XECTKUX OTPAHUYEHUIA
HA B3AMUMOOTHOLWEHWNE KOMMNAHWUW U EE AKLUMOHEPOB,

PYKOBOAALLNX OPFTAHOB.

* 0 Ha3Ha4YeHWW MHCNEKTOPOB LA pac-
cnepoBaHua aen kKomnaHuu (ct. 159
3akoHa PK);

* 0 JO6POBONBHOM POCMYCKe KOMMaHUN
(cT. 211, 261 3akoHa PK);

* 0O CaHKUUWN NUKBMOATOPY KOMMNaHUU
Ha pacnpefeneHne aKkTUBOB, a Tak-
Xe Ha NpUHATUE aKuWiA B KavecTBe
onnarsl Npu pacnpeneneHn akTUBOB
(c1. 270, 286 3akoHa PK).

N3ameHeHne npas gepxartenen onpe-
OEnNeHHOoro Knacca akuvn gonyckaetcs
C MUCbMEHHOIO cornacus Bnagenbues
Tpex YyeTBepTen Takux akuumi unu no
Ype3BbLIHANHON Pe30nioLMKn 06LLEero cob-
paHus BnagenbLeB Takux akuuin, OgHako
W NpU BLINOMHEHUN 3TOro TpeboBaHWs
Briagenbubl He MeHee 15% Takux akumi
MMeIOT NpaBo NogaTtb UCK B cyn 06 aH-
HyNMpoBaHUU AAHHOTO N3MEHEHWA, eClin
CYy[ COYTET ero HecnpasenvebiM (cT. 70
3akoHa PK, cT1. 4 Ta6nuupl A).

Bnapenbubl 10% akyui KomMnaHuu Mo-
ryT MHULMMpoBaTb paccnefosaHne Ben
KOMNaHWW NpaBUTENbCTBOM CTpaHbl
(c1. 158(1) 3akoHa PK), a Tatoke co3BaTth
BHeo4epeaHoe obLuee cobpaHue (cT. 126
3akona PK).

JTio60i1 akumoHep, cunTaroLLmin, YTo aena
KOMNaHWM BeayTCA HecrnpaBegMBo No
OTHOLLIEHMIO K 4aCcTU aKLMOHEpOB, Brpa-

apyroe peuweHuve (ct. 201 3akoHa PK).
Hukakoi BO3MOXHOCTU NPUHYAUTENbHON
npoAaxu akumini MUHOpUTaApMUEM He Noa-
pasymeBanochb.

Bce ctpaHbl EC o6a3aHbl MMnnemMeHTn-
poBaTb B CBOE 3akoHogaTenbcTeo fAu-
pekTuBy EC 0 npuo6peTeHun komnaHui
(Directive 2004/25/EC of the European
Parliament and of the Council of 21 April
2004 on takeover bids, panee — Ou-
pekTuBa). Ee nonoxeHus oTHocATCH
NYLWL K KOMNaHuaM, LUeHHble 6ymaru
KOTOPbIX OONyLleHbl K 06paLieHno Ha
perynvpyemMoM peiHke (cT. 1 OupekTu-
Bbl). B yacTHoCTW, B COOTBETCTBUU C
InpekTnBoi NpaBo NPUHYOUTENLHOIO
BblKyna npepoctasnserca odepeHTy
(nmuy, cpenasliemy ny6nvdHoe npep-
NnoXeHue) B 04HOM U3 AByX clly4aes (no
BbIGOPY 3aKOHOAZATENEN KaKAOW CTpaHbl
EC): ecnu no pesynbrataM NpeanioxeHus
odbepeHT Bnageet 90% akLmii KOMNaHun
WM ecnm No pesynsraTaM npeaiokeHus
OH npuotpen 90% akuuih, K KOTOpbIM
OoTHocuTcA npeanoxeHue®. B nepeom
BapuaHTe BO3MOXHO YBENUYEHWE KBO-

Cwm.: Byasimn CJ1. Hosoe kopnopaTWBHOE 3aKOHOAATENb-
cT80 Benuko6Gpurannu: Companies Act 2006//Poccuiickas
tocTuums. 2007. Ne 3.

B cTaTbe paccMaTpvBaloTCR TONbKO KOMMaHUM C akLuuaA-
MU.

DopMynupoBKa [IMPEeKTMBLI HECKOMNBKO CAIOXHEE, HO Mbl
L1 NPOCTOThI OrPaHUYNUMCS NULLL CAY4aeM OBbIKHOBEH-
HbIX aKLWA.
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Tbl MECTHbIMW 3aKOHOAATENAMM, HO He
6onee 4em ao 95%. U B ToM u B Opy-
rom cny4ae LeHa BbiKyna fofmxHa ObiTb
«cnpasegnueoii» (CT. 15 OupekTuBssl).
[Mpn aHanornyHbIX ycnoBusx no6oi
akuuoHep, He NPUHSABLLIUIA U3HAYANBHOTO
npepoxeHna ocdepeHTa, nonyyaer npa-
BO NPUHYAUTENBHON NpogaXu ohepeHTy
CBO€I OoNn TaKxe No «CnpaBefnuBoMn»
LeHe (cT. 16 OupeKkTumesl).

B anpene 2007 r., no4TH Ha rog noaxe
npeanucaHHoro EC cpoka (man 2006 r.),
Kunp npunsn 3akoH 41(1)/2007, nonHo-
CTbi0 UMMNEMEHTUPYIOLLUIA NONOXEeHUs
[1peKTUBbl, BKNIOYAs HOPMbI O NPUHY-
OMTENLHOM BbIKYNe U NPUHYANUTENbHOM
npopaxe akuui (tpebyemas kBoTa —
90%, cT1. 36—37 3akoHa 41(1)/2007).

UTak, kunpckoe 3akoHOAATENLCTBO O
KOMNaHuaxX Ans 3aWwuTbl MUHOPUTapUeB
npegycMmaTpusaeT NpUHATUE HEKOTOPLIX
pelleHuin KBanuduumMpoBaHHbIM 60Nb-
LUMHCTBOM (CneuuansHOn Unu YpesaBhbl-
YanHOW pe3oniounen), a TaKxe npeno-
CTaBnAeT onpeAeneHHbLIe Npaea (Co3biBa
obLiero cobpaHus U ap.) aepxarenio
naketa B 10% akuuin. BO3MOXHOCTb
NPUHYAUTESNBHOMO BbIKYNa akUuii MeHb-
LUMHCTBA NPy NPUOBGpEeTEHUM KOMMNaHUK
NoABUNIACL NOCNE MOSMHON MMMNEMEH-
Tauun MonoXeHUn CooTBETCTRYIOLLEN
HOunpektuebl EC nuwe B 2007 T.

Bpuranckue Buprunckue ocrposa

BEBO - 3aMopckas Tepputopusi (paHee
konoHus) BenukobputaHum B Kapuée-
KOM Mope, obrapaiowas 3Ha4YnTenbHoOn
CcTeneHbld aBTOHOMUU, B YACTHOCTH,
vMetlolaa cobCTBEHHOE KOpnopaTus-
HO€ U HaNOroBO€ 3aKOHOAATEeNbCTBO.
BBO HM B KAKOM CMbICME He ABASIOTCA
vyacTblo EC, a noToMy He o6A3aHbl
uMnnemeHTUposatb aupektTuebl EC.
BBO — camas nonynsipHasi B Mupe od-
cdhLiopHas 30Ha, TaM HacuYUTbIBAeTCH
6onee 700 Tbic. KOMNAHWI, CO3AaHHbIX
Hepe3naeHTamu.

B 2005-2006 rr. kopnopaTMBHOE M
Hanorosoe 3akoHogaTenscteo BBO
nogBeprnocs cepbe3HoMy pedopmu-
poBaHUIO, BEPOATHO, NOA BNUSHUEM
TOro HeOBONLCTBA, KOTOPOE PA3BUTLIE
CTpaHbl BbIKasblBanu B OTHOLUEHWUU CY-
LLIeCTBOBABLLIEr0 OPLLOPHOTO PEXUMA.
M3HavyanbHO AesTenbHOCTL KOMMAaHWUA
MeXOyHapoQHoro 6M3Heca U MecTHbIX
(HeohLUOPHBIX) KOMNAHUIA perynmpo-
Banacb Ha bBO gsyms pasHbiMK 3aKo-
Hamu (International Business Companies
Act 1984 (Cap. 291) n Companies Act
(Cap. 285) cooTBeTCTBEHHO). Pecdopma
no3Bonuna ycTpaHuTb pa3nuyvsi Mexay
HumK. C 1 sHBapsa 2007 r. Ha BBO peircT-
BYET QI1HbIA KOPNOPAaTUBHLIA 3aKOH ANA
BCeX BMOOB KoMnaHun (BVI Business
Companies Act 2004, as amended,

3aKOH 0 KOMMEepPYeCcKUX KOMMaHuaxX oT
2004 r. c nocnepyoWUMM U3MEHEHUAMU,
nanee — 3akoH BBO). OgHako npy 3ToM
NOMHOCTLIO OTMEHEHO Hanoroo6noxeHne
KopriopaTrMBHOro goxoaa, T.e. KOMNaHUm
Nno-Npe>xxHeMy MOryT UCMOMbL30BaTLCA B
KayecTBe oiopHbiX (CcT. 242 3akoHa
BEBO). Bce paHee co3gaHHble KOMIaHum
BBO ¢ Hayana 2007 r. cuutaloTcs aBTo-
MaTn4eckn nepeperucTpUpoBaHHLIMMU No
HOBOMY 3aKOHOQATENbLCTBY.

Bce Bepcum kopnopaTMBHOIo 3akoHoAa-
TenbctBa EBO ocHoBaHbl Ha GpUTaHcKoi
Mofenu. 3aKoH O «MeCTHbIX» KOMMaHUAX
BO MHOIOM crnegosan 6putaHckomy 3a-
KOHY O koMnaHuax 1948 r.

MpuHaTeit B 1984 r. 3aKoH 0 KoMna-
HUAX MeXayHapoaHoro 6usHeca Gblisi
paspa6oTaH crneyuManbHO Ana HyxXA
WHOCTpAaHHbIX NpeanpuHUMaTene,
pernctpupyoimMx KomnaHun Ha BBO.
OH, B HacTHOCTW, faBan BO3MOXHOCTb
yperynuposaTb OTHOLIEHUS Mexpay
y4aCcTHUKaMn 1 pyKosBodaLMMK opra-
HaMW KOMMNaHWM B €€ y4peauTesNbHbIX
LOKYMEHTax, He YCTaHaBNMBAs CKOJbKO-
HUBYOL cepbe3HbIX orpaHuyeHuiA. Hoebi
3aKOH MONHOCTLIO YHAcNeaoBan 3Ty rueé-
KOCTb, U B 3TOM CMbIC/IE KOPNOPaTUBHOE
3akoHopaTenscTBo BBO B HacTosllee
BpeMs CYLW|eCTBEHHO OTNUW4aeTcs OT
6puTaHCKOro aHanora.

Cratba 5 3akoHa BBO npegycmarpueaet
crepyloLwme opraHMsaumoHHble hopMbl
ANA CO3[0aHNA KOMMNaHWIA: KOMMNaHus ¢
OTBETCTBEHHOCTLIO, OrpaHUYeHHOW ak-
LMAMM; KOMMNaHWUA C OTBETCTBEHHOCTLIO,
orpaHn4eHHON rapaHTuen (c npasoMm
BbiNycka aKLui unun 6e3 TakoBOro);
KOMNaHWA C HeorpaHU4eHHON OTBETCT-
BEHHOCTbIO (C NPaBOM BbINyCcKA akUWi
unu 6e3 Takosoro)*. HaumeHoBaHue
KOMMNaHWM C OrpaHUYEHHOWN OTBETCTBEH-
HOCTbIO OKaH4YMBaeTCA cnoBoM Limited
(nn60 Corporation, nn6o Incorporated,
nubo Sociiési Anonyme, nn6o Sociedad
Anonima) vnn COOTBETCTBYIOLLUMM CO-
KpatleHuamu (cT. 17 3akoHa BBO).

CornacHo c1. 109 3akoHa BBO (4 3Tto
COOTBETCTBYET 6pUTAHCKOW Tpaauumu),
B KOMNAHUWU eCTb aKuMOHepbl U AUpeK-
TOpa, KOHKPETHbLIE NMOSIHOMO4US KOTOPLIX
onpepensanTcs OOKYMeHTaMu camom
KOMMaHWW; gupekTopa MoryT urparthb
pPonb Kak WUCNONHWUTENbLHOMO, TaK M Ha-
énopatensHoro opraHa. B To xe Bpemsi
MHorme nonoxenuns 3akoHa BEBO, pe-
rynupytoLme OTHOLLEHUA MeXay yvacT-
HUKaM1 KOMNaHU1 U ee PyKoBOACTBOM,
AIBAOTCA AUCNO3UTUBHBLIMU, T.€. MOTYT
6bITb N3MEHEHblI YCTAaBOM KOMMaHWUH,
B 6puTaHCKOM 3aKoHe 60NbLINHCTBO
OUCMO3UTUBHBIX NOMOXEHUA BbIHOCUT-
cA B MoAernbHbI ycTaB; 3akoH BBO
MO[ENBHOro ycTasa He cogepXwut. Mo
ymonyaHuio 3akoH BBO npepocTtaensert

Ype3Bbl4aMHO LUMPOKWE MOMHOMOYMA
AVMpeKTopamM KOMNaHW1, HO NpU 3TOM
OHW 06A3aHbl AEACTBOBATL B MHTEpecax
KomraHum (cT. 120 3akoHa BBO).

PeLueHWst akLMOHepoB NPUHUMAIDTCS pe-
30MI0LUMEN Ha COBPaHMKN aKLMOHEPOB UK
NocpecTBOM UX NMUCbMEHHOW pe3onio-
Uun. AKLMOHEPbI FofIoCYIOT B COOTBETCT-
BUW C YUCIIOM OfOCOB, OTHOCSILLIMXCS K
MX aKUUsiM; «ronocoBaHUA NOJHATUEM
pyk» 3akoH BBO He npegycmatpusaer.
Mo obuweMy npasuny, AnA peLleHUs
nobblx BONPOCOB TpebyeTcst NPOcToe
60JbLIMHCTBO (MpY FONOCOBAHUK HA CO6-
paHuu — OT Yncna y4acTBYIOLUMX B HEM
rofiocoB), HO y4peaUTenbHble JOKYMEH-
Thl KOMNAHUX MOTYT NpeaycMaTpueaTh
Heo6x0AuMOCTb KBannduLMpoBaHHOIO
BoNbLUMHCTBA B ONPeAeNeHHbIX CRy4anx
(cT. 81 3akoHa BBO). 3akoHogaTenu xe
BBO nonHOCTLIO BO3AEpXUBAIOTCA OT
Tpe6oBaHuii, CBA3AHHLIX ¢ KBaNUMULUK-
pOBaHHLIM GOJLLLMHCTBOM.

Ecnu MeHbLLIas kBOTa He NpeaycMoTpeHa
yypeauTenbHbIMX BOKYMEHTAMM, aKLMO-
Hepb! ¢ 30% ronocos MoryT notpe6osatk
OT IMPEKTOPOB CO3bIBa COBpaHNA aKkLMo-
HEepoB, B KOTOPOM, KCTaTh, MOXHO y4ac-
TBOBaTh Mo TtenedoHy (cT. 82 3akoHa
BEBO). Kpome Toro, no npock6e nio6oro
akuuoHepa unu gupektopa cobpaHue
MoXeT 6bITb co3BaHO cynom (cT. 86
3akoHa BBO).

YupeanTenbHbIi OroBOP U yCTaB KOM-
naHuu (memorandum and articles of
association) MOXHO U3MEHUTb NPOCTOM
pesonounen akymoHepor. OaHaKo Ha-
3BaHHble AOKYMEHTbLI MOryT npegycMar-
pvBaTh MOMHLIA 3aNpeT UsMeHeHus onpe-
LEeNEHHbIX MONOXEHUA, BOZMOXHOCTb UX
WU3MEHEeHUs1 TONbKO KBanuuuMpoBaH-
HbIM 60JILLLUIMHCTBOM WU BO3MOXHOCTb
WX N3MEHEHUS NULLIb NPUY ONpPedeneHHbIX
ycnosuax. Kpome Toro, yupenuTesbHbii
[OroBOp MOXET YNOfTHOMO4YMBaThL U Au-
pekTopos (1) KOMNaHUM Ha U3MeHeHue
y4peauTensHoro Aorosopa unu ycraea;
OfIHaKo Mpu 3TOM AupeKTopa He MOoryT
orpaHu4yMBaTe BO3MOXHOCTU aKUMOHe-
poB MO BHECEHWUIO TaKUX U3MEHEHWUI
(cT. 12 3akoHa BBO).

Cnvanve unn nornouieHne KomnaHun
AOSXHO 6bITb 0OO06PEHO He TONLKO
AVPEKTOpamMu, HO U pe3onioumen akuu-
OHEPOB Kax[oro Knacca, NnpaBoMOYHOro
ronocosatb Mo 3ToMy sonpocy (ct. 170
3akoHa BBO). OgHako npu nornoiLeHum
Ao4YepHeln KoMnaHuu (ons nony4YeHus
3TOro crtatyca A0CTaTOYHO BnageTth
60NbMHCTBOM aKLWI TaKoW KOMNaHn)
opo6peHUa akunMoHepoB He TpebyeTcs
(cT. 172 3akoHa BBO). OTuyyxaeHune

Hac WHTepecyioT ToNbKo KOMNaHWW C OTBETCTBEHHOCTHIO,
OrpaHn4eHHoM akumsmu. MoMUMO npovero, B cTaThe
He paccMaTpuBalOTCA W «KOMMAHUW C OrpaHUYEHHBIMU
uensmu gestenbHocTu» (cT. 8 3akona BBO).
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6onee 50% aKTUBOB KOMMaHWK (MHaue,
YyeM B xofe O6LIYHOW KOMMEpYECKon
[eATenbHOCTH), ecnn MHOe He npeay-
CMOTPEHO Y4YpeauTeNbHbIMU [OKYMEH-
Tamw, TpebyeT 0ao6peHna pesonounei
akuuoHepos (cT. 175 3akona BBO).
Cnegyet, ogHako, OTMETUTb, YTO peop-
raHu3auusi, cnusiHe, NornoLweHne, Npo-
Aaxka akTMBOB, NIMKBMAALMSA U Ap. MOTYT
6bITb NpOM3BEAEHbI NO 3as1BKE KOMNAHUN
pelueHuneM cyaa 6e3 opobpeHns akumo-
Hepamu (cT. 177 3akoHa BBO).

Bonpoc npyHyauTenbHOro Bbikyna akumi
MeHbLUMHCTBA peLlaeTca 3akoHom BBO
ypesBbl4aliHO NPOCTO U 6e3 Kakon-Nnn6o
NPUBA3KN K NyONUYHOMY NPEANOXEHUIO
0 NpuobpeTeHun akuuin. Ecnu nHoe He
npeaycMoTPEHO YYPEOUTENbHbIMU [OKY-
MeHTaMM, akLuUoHepbl, nagetowine 90%
akuui, MoryT oTAaTb KOMNaHWn pacno-
ps>XXeHue O BbIKyne akuui y ocTallbHbIX
akuuoHepos (cT. 176 3akoHa EBO).

3akoH BBO yctaHaBnuBaeT 1 Bapwu-
aHT NPUHYOUTENBHOW NpodaxKu akuui.
MuHoputapuii, He cornacuBlINACA C
0006peHHbIM 60MbLWKUHCTBOM CINAHU-
eM (NOornoLeHnemM) unu oTuHYXXAeHUEM
6onee 50% akTMBOB KOMMaHUWM NM6o
C NPUHYANTENbHBIM BbIKYNOM CBOMUX
akuui, a Takxe ¢ peopraHusauuen u
T.4., NO pPeleHnIo cyaa, UMeeT npaeso
Ha rony4YeHne «CripaseaimBon CTOUMOC-
TW» 3a CBOM akuuu. Ecnu akumoHep u
KOMMaHWA He JOroBOPUNUCHL O pasmMepe
«CnpaBeqn/iMBOI CTOUMOCTN», OHA OMnpe-
JenseTcs TPeMA OLEHLLIMKaMK, OQUH U3
KOTOPbIX Ha3Ha4aeTCs akUMOHEPOM, BTO-
PO — KOMNaHwen, a TpeTuii — NepBbIMU
asyms (cT. 179 3akoHa BBO).

AKUMOHEpP UMeeT npaBo AocTyna K
cnenyluwuMm AOKYMEHTaAM KOMMNaHUu:
y4peauTenbHbIA AOrOBOp W yCTaBs, pe-
€CTp akUMOHEepOB, peecTp AUPEKTOpOB.,
NPOTOKOmNblI cO6paHuii U pesoniouunu
COOTBETCTBYIOUIEro Knacca akunoHe-
poB. [lupekTopa MOryT OrpaHu4nTb
[aHHOe NpaBo, €CMU COYTYT, YTO 3TO B
UHTepecax KoMmraHuu. AKLUOHED Xe B
CBOW o4epefib MOXET OCnopuTb Takoe
orpaHu4eHne B Cyae, KOTOpbIA pellaeT
Jeno no ceoemy ycmotpenuio (cT. 100
3akoHa BBO).

AKUMWOHEP MOXET 06paTuThbCa B CYA C
npocb6OM 0 Ha3HaAYeHUN paccneaoBaHns
aen komnanvun (cT. 223 3akoHa BBO);
nogaTb 3afBKy Ha BOCCTaHOBNeHue
KOMMaHuKW, ecnu oHa WCKIIo4YeHa 13
peecTpa wnm pacnywena (cr. 217-218
3akoHa BBO).

B 2005 r. B 3akoH BBO 6b1n BKAOYeEH
uenslit pazagen (Part XA), NOCBALEHHLIN
cpefcTBaM CynebHON 3alimTbl akuMoHe-
pOoB. AKLMOHED UMEET NpaBo Ha UCK, ECNK
KOMTMaHWs UNKU ee AUPeKTOp HapyllaeT
NONOXEHUS 03HAYEHHOro 3aKOHAa UNK
yypeauTenbHbIX AOKYMEHTOB KOMMNaHUW
(cT. 184B 3akoHa BEBO); ecnu komnanun
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BeAeT Aena Hecnpaseanueo No OTHO-
LWeHWo K HeMy nu4Ho (cT. 184l 3akoHa
BBO). AKLUMOHEP MOXET NPeabABNATE Kak
WCKU OT CBOEro MMEeHW K KOMMaHuwn 3a
HapyLLieHne elo 06A3aHHOCTeN nepen HUM
Kak akumoHepoM (cT. 184G 3akoHa EBO),
TakK W, C paspeLueHusn cyaa, Npou3BoaHbIe
MCKM OT UMEHN KOMMAaHWK, B TOM YUCne
K €6 PYKOBOACTBY, HapyLUMBLUEMY CBOW
o6asaHHocTK (cT. 184C 3akoHa EBO).
Cyn “MmeeT BO3MOXHOCTbL Npeo6pa3orath
WUCK akuuoHepa B rpynrnoBoi UCK (OT
MMEHN HECKONbKWUX akUMOHepOoB, Npeq-
CTaBUTENeM KOTOPbIX AAHHbIA aKUMOHEP
sensietcs) (cT. 184H 3akoHa EBO).

NTaK, B uenom 3akoHoaatenbcteo 6BO
OOBOJIbHO cnabo 3almiaeT npasa MUHO-
puTapreB. 3aKoH He 06A3bIBAET NPUHU-
MaTb Kaku1e-nMoo peLleHnst aKunoHepos,
Daxe Mo U3MeHEeHM IO yCTasa KOMNaHWK,

OpHako B HEKOTOpLIX lopUcavKUmax (B
TOoM uyuncne Ha BBO), 3akoH He ycTaHas-
nueaeT nogobHoro Tpe6oBaHUsA, XOTH
KOMNAaHWA MOXET BBECTU €ro CBOUMM
yupeauTensHbeiMM aokyMeHTamu. Kak
npasuno, snagenbuam onpeneneHHbIX
NakeToB aKUWW KOpnopaTuBHbIM 3a-
KOHOZaTeNbLCTBOM NPeAoCTaBRATCA
cneuunanbHble npasa (Co3blB COBpaHwA
aKLMOHEPOB W T.M.).

Hepefnko npefycMaTtpuBaeTca BO3-
MOXHOCTb MPUHYAUTENLHOIO BhIKY-
na MUHOPUTAPHBLIX NAKETOB aKuuii B
YCTAHOBMEHHbIX cnydasax. ITy Mepy
MOXHO paccmaTpuBaTb Kak 3aluTy
MaXxopuTapueB OT 2110ynoTpebeHunii co
CTOPOHbI MeHbluMHcTBA. OfHOBpEMEH-
HO MUHOPUTapUsiM Mpu onpegeneHHbIX
o6cTOATENbCTBAX NPefocTaBAAeTCA

MHOTME NONOXEHNA 3AKOHA BPUTAHCKUX BUPTUNH-
CKWUX OCTPOBOB, PEMYAINPYIOLLME OTHOLWEHUA MEXAY
YYACTHUKAMMK KOMMAHWU ¥ EE PYKOBOACTBOM, AB/A-
IOTCA AUCNO3UTUBHbLIMMU, T.E. MOTYT BblTb U3MEHEHbI

YCTABOM KOMMNAHUN.

KBanMPMUUPOBaHHLIM 6ONLLUMHCTBOM
ronocoB (HO HUHYTO He MellaeT npegy-
CMOTpeTb Takoe TpeboBaHwe B ycTase
koMnawuu). Onsa coBeplieHus «yH-
JaMeHTaNbHbIX» CAENOK (CnuAHue, no-
rnoLLeHne, oTHyXaeHne 6onbLIeR YacTu
aKTUBOB U Aip.), KaK NpaBuno, Heo6xoau-
MO0 opobpeHre akuMOHEPOB, HO U 30eCh
KBaNMOUUMPOBaHHOE GOJIbLLUMHCTBO HE
siBNneTcA obazaTenbHbIM. AKLMOHEPLI C
30% ronocos MOryT noTpetoBaTh CO3blBa
coBpaHvs akumoHepos. JTio6or akumoHep
MMEET Npago Ha nogadvy onpeaeneHHbIX
UCKOB (M0 paspeLLeHUio cypa [onycka-
IOTCH MPOU3BOAHbIE UCKM), a TaKke Ha
nony4eHve HEKOTOPON WHopMaLMMN.
Bnagenbubl 90% akuuin KoMnaHun MoryT
NPUHYBUTENBHO BbIKYMUTL U OCTasibHble
aKkuuu; MMHOPUTAPWIA, HEJOBOJbHbIN
NPUHYAUTENbHBIM BbIKYMOM €ro akuuim
VNN YCINOBUAMWU «(hbyHAaMeHTanbHON»
chenkn, MoxeT noTpeboBaTh BbIKYNa
CBOWX aKLIM NO «CNPaBeaAnuBON» LigHe.
BaxHylo ponb B 3awuMTe npas MUHO-
puTapues urpaet cyn, B psge cnyvaes
OLIEHMBAIOLLIMIA MO CBOEMY YCMOTPEHMIO
crnpaBeNMBOCTb TEX UNU UHBIX AEUCTBUA
B OTHOLLEHWM aKuuoHepa.

BoiBogm

KopnopaTMBHOe 3akOHO[ATENbLCTBO
MHOIUX CTpaH npegycMaTpvBaeT onpe-
LeneHHble rapaHTUKU npae MUHoOpUTap-
HbIX akuuoHepos. Hepenko Haubonee
BaXHble peLueHUsa TPebyoT opgobpeHunst
KBanMpUUMpoBaHHLIM 60JbLLIMHCTBOM
akunoHepoB (B YacTHOCTH, Ha Kunpe).

BO3MOXHOCTH anIHy,DMTeJ'IbHOVI npogaxu
CBOEro naketa MaXkopurapuio.

B HacTosulee Bpemsi MgeT CBOeo6pasHbIiA
NpoLecc YHUbUKaLmnv 3aKoHodaTenbCT-
Ba pa3BUTbIX CTpaH (pa3HbIX NPaBOBbLIX
CUCTeM), pernameHTUpyloLLero npuobpe-
TEHWE KOHTPONUPYIOLLIMX NAKETOB aKLUIA.
OCHOBHYIO pOfib B CONUXEHUN CUCTEM
npasa uWrpaeT 3akoHopaTenbcTeo E.-
pocoto3a. B yactHocTw, Bce cTpaHbl EC
0073aHbl MMNJIEMEHTUPOBATL AUPEKTU-
Bbl EC, oTHOCALLMECH K KoprnopaTUBHOMY
npasy, B TOM 4ucne o npuobpeTteHun
ny6anyHeix KomnaHuin. NMocnepHan
AupeKTMBa cpeau npoyero npepyc-
mMarTpusaeT cliegyioiie BO3MOXHOCTU:
1} NPYHYAUTENLHOrO BbIKyNa ohepeHToM
aKUuMA MeHLLIMHCTBA, He NPUHABLLIEro
nybnuyHoe npepnoxeHuve o npuobpe-
TEHWW aKuMi, U 2) NpUHYAUTENLHON
NPoAaXW aKLUUA 3TUM MEHbLUMHCTBOM
odhepeHTy. COOTBETCTBYIOLLME MOMOXKE-
HWS1 NPUCYTCTBYIOT B 3aKOHOAATENbCTBE
Kunpa. MNo-engumMomy, ynomaHyras au-
pekTtusa EC nocnyxxuna Mogensio u gna
POCCUIACKOro BapuaHTa AaHHbIX HOPM.

Yto0 kacaetca BBO, He Bxopauwumx 8 EC,
TO TAM BO3MOXHOCTb NMPUHYAUTENBHOMO
BblKyMna He CBA3aHa C npeanoXxeHvem
0 NpuoBpeTeHun: ana Bbikyna akuui
MWHOpUTapua goctaro4yHo uMetb 90%
aKkuui; npu 3TOM MUHOpUTapUA nmeet
nNpaeo Ha cyae6Hyio OLEeHKY cnpaBsef-
nmBon ctoumocTu akumi. 1

O6cyanTb CTaTbid MOXHO
Ha HaweMm caWTe nNOo agpecy:
http://www.clj.ru/discussion/manage-
ment/100705.html




