ROCHE & DUFFAY Minority CYP BVI
www.roche-duffay.ru

MpaBa MMHOPUTAPHDbIX aKLUMOHepPOoB Ha Kunpe n BputaHcKnx BUPruHCKUX oCTpoBax

BBeaeHune

B HacTosiiee BpeMsi KOPNOpaTMBHOE 3aKOHOAATENbCTBO HOMbLIMHCTBA CTpaH, BKAYas 1 Poccuio,
yaensiet 60blioe BHUMaHWe 3almuTe MUHOPMTapHbIX aKLUMOHEPOB KOMMAaHMW OT BO3MOXHOI0O
YWEMIEHUS UX MPaB Ma>KOPUTapHbLIMU aKLUMOHEPaMK, a TakkKe pyKOBOACTBOM KOMMaHuM. OTyactu
npobaeMa 3awmnTbl MpaB MUHOPUTapUEB peLlaeTcs HOpMaMu 3aKoHa, OTHOCALWMMACS K PuayumMapHbIM
0643aHHOCTSM pPYKOBOAWTENEN KOMMaHUN nepes ee akuMoHepaMu, K NopsiaKy COBEPLIEHUS CAENOK C
3aMHTEPecoBaHHOCTbLIO U Ap. OAHAKO NMOMMMO 3TUX CTEMEHeN 3alMTbl 3aKOHOAATENIM MHOMUX CTPpaH
COYMM HEOBXOAMMbBIM BHECTM OMpeaesieHHY0 ANCMPONOpPLMOHANbHOCTb B KOPMOPaTUBHOE

3aKoHOA4aTenNnbCTBO, NpeAOCTaBMB B paae ciyd4yae MMHOPUTApHbIM aKUMOHEPaM ocobble npaea.

Hanbonee oueBMAHbIN XO4 B 3TOM HanpaBieHUW — BBEAEHWUE HOPMbl O MPUHATUMN ONpeaeseHHbIX
pelleHunii obwero cobpaHmsa akUMOHEPOB KBANMMULMPOBAHHbLIM 60/IbLLIMHCTBOM F010COB (06bIYHO TpU
yeTBepTu). CTpOro roBops, Takasi HOpMa He HapyLlUaeT NPUHUMNA «OAHa aKuMsl — OAWMH rosioc», HO OHa
03HayaeT, YTo MMHOPUTapHbIN NakeT B pa3Mepe «25% noC ofHa akuusi» CTaHOBUTCS
«B6NoKMpyLWMM», TO ecTb 6e3 cornacusi Takoro MMHopuUTapus (MK rpynnbl MUHOPUTApUEB) NPUHATUE
peLleHuns Mo COOTBETCTBYHOLWEMY BOMPOCY HEBO3MOXHO. K TakuMM BonpocaM OBbIYHO OTHOCATCS
KJIOUYEBbIE AN151 XKM3HM KOMMAaHUM pELLEeHUsi: U3MEHEHME yCTaBa, peopraHu3aunst u T.4. YMNOMsiHEM
TakXXe BO3MOXHOCTb KYMYNSITUBHOIO rosiocoBaHus (06cyxaaeTcs Aanee) uin UHbIX METoa0B
obecneyeHns NpeacTaBUTENbCTBA MEHBLLUMHCTBA NpPU BbibOpax B pyKOBOASILLME OpraHbl KOMMNaHUm

(coBeT AMpeKTopoB).

[anee, 3aKoH, Kak NpaBuso, NpeaoCTaB/seT KaKAoMy aKLMOHepY, HE3aBMCUMMO OT ero A0SM B KanuTane
KOMMaHuW, onpeaeneHHble npasa, Tak1e Kak Npaso nosyvyatb OT KOMMAAHUKU Ty WU UHYIO MHbOPMaLMIo,
NpaBo MHMLUMWPOBATb ONpeAeneHHble UCKK (OT CBOEro MMEHW UK, B HEKOTOPbIX CyYasX, OT UMEHU
KoMnaHuu). Ho BA06ABOK K 3TOMY A/s AepXKaTenei onpeaesieHHbIX NakeToB akuuii 3aKOH MOXET
npeaycMaTpuBaTh AOMOJSIHUTENbHbIE MpaBa, BKAYAs pacluMpeHHble npasa no AoCTyny K uHdopMaumm u

MHNUMnaumMm NCKOB, a TakKxXe npaBo CO3bliBa BHEOYEPEAHOIO COﬁpaHVIFI aKUMOHEPOB.

BecbMa BaXKHbIM HamnpaB/ieHMEeM 3alnTbl MMHOPUTAPUEB sIBNSIETCA obecrnedeHne cnpaBeasnBbIX Mo
OTHOLUEHMIO K MMHOPUTapUsM YC/I0BUW TaK Ha3blBaeMbIX «PyHAAMeHTaslbHbIX» CAENOK, CBSA3aHHbIX CO
CMEHOW KOHTPO/S B KOMMNaHUWU (CMAHUSA, NOrNOWeHUs, NpuobpeTeHre KOHTPOIUPYIOLWMX NakeToB
akumin u ap.). B ctpaHax EBponelickoro coto3a (EC) Bonpockl npuobpeteHnst ny6MyHbIX KOMNaHuim
perynupyoTcs cneumanbHol ampektnsol EC, o6si3atensHoM Ang MMNIEMeHTUPOBaHMSA B HaLMOHasbHbIE

3aKoHoAaTeNbCTBa CTpaH-uneHoB EC.

CTOUT OTMETUTb YTO B CTpaHax obLwero npaBa BeCbMa 60J'IbLLIle pOab B 3allUTe MUHOPUTApUEB UrpakoT
CyAbl, KOTOPbIM NpefocTtaBsieHa ropasao 6onblwas ceoboaa MaHeBpa B NpecevyeHnn HecnpaBeaanBbiX

AencTeum pykoBoACTBa KOMMaHMK MO OTHOWEHUIO K €€ aKUuMOoHEpPaM.

OTa cTaTbs MNOCBsILLEHA aHaNn3y MOJIOXKEHUI 3aKOHA, UMEIOLWMX OTHOLIEHME K 3alluTe npas
MuHopuTapmes, Ha Kunpe u Ha bputaHckux BupruHckux octposax (BBO). B HacTosiwee BpeMms
KOMMaHUN U3 06enx IpUCAMKLMIA SBASIOTCS pacnpoCTPaHEeHHbIM MHCTPYMEHTOM BaZeHUsi POCCUACKUMHU
akTuBamu. BBO aBnseTca «knaccmyeckoin» odLIOPHON 30HON, He B3MMaloLw e Co CBOMX KOMMaHWUM

KOpNopaTMBHOIO Hasora n aktTMuBHo I'IpO,CI,BVIFalOIJJ,eVI nx anga ncnonib3oBaHuAa B Me)K,quapo,uHon
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KomMMepumu. Kunp B npeaasepumn BcTynneHuns B EC 3aKpbii CBOHO OMLIOPHYH 30HY, HO Msirkasi cucteMa
Hanoroo610XXEHUS U BbIFOAHbIA MEXAYHapPOAHbIN HanoroBblli AOroBop ¢ Poccueli AenatoT ero KoMmnaHum
no-npexHeMy BecbMa npuBfekaTelbHbIMU A UCMONb30BaHUA B KaUecTBe MHCTPYMEHTOB BlaAeHus.
BBuay ckasaHHOro 0CO6eHHOCTM KOPNopaTUBHOIO NpaBa 3TUX CTPaH MOryT MpPeACTaBnsaTb 60/bLLOM

MHTEpPEC, B YaCTHOCTU, NPU BO3HMKHOBEHUU CNOpa MeXxay akKuMoHEPaMU TaKnx KOMMNaHWN.

HecMoTps Ha To, UTo 06€ 3TN IPUCAMKLUMM NPEACTaBASIOT CUCTEMY 06LLEero nNpasa, a Ux KopropaTuBHoE
3aKOHOZATeNbCTBO MCTOPUYECKN BOCXOAUT K 6pUTAHCKOMY, AeTasin 3TOro 3aKOHOAaTeNlbCTBa BeCbMa
CyLecTBEHHO pa3nuyatotcs. KopnopaTuBHoe 3akoHoaaTenbcTBo Kunpa, 6a3upytolleecs Ha 6puTaHCKoM
MOAENn, OBOJIbHO TPEMETHO OTHOCUTCS K 3allMTe npaB MUHOpUTapueB. Kpome Toro, oHo
MNMMIEMEHTUPYET BCE MOSIOXKEHMUS MOCBSALLEHHOM 3Toi TeMe AupekTuBbl EC. HanpoTus,
3akoHozaTenbcTBo BBO, nogo6HO 3akoHOoAaTENbCTBY 60MbLIMHCTBA OMLLOPHLIX 30H Fropasao rubue
3aKOHOAATENbCTBA Pa3BUTbIX CTPaH B TOM CMbIC/IE, UTO OHO HE HAK/aAblBAET CTOSb XKECTKUX
OrpaHNYeHni Ha B3aMMOOTHOLIEHWE KOMMAHMN U ee aKLMOHEPOB, PYKOBOASALLMX OpPraHoB v T.4. 3To, B
NpUHUMME, NOMMYHO: aKuMoHepaMm odLIOPHbLIX KOMMaHWUMA, Kak NpaBuio, SBASIOTCA OTHIOAb HEe Menkue
BKNAAYMKW, @ KOMMEpPYECKMEe CTPYKTYPbl UK NPeanpuHUMATENN, KOTOPbIE BMOJSIHE B COCTOSIHUM
CaMOCTOSITENbHO YPEryiMpoBaTh OTHOLIEHUS MeXy CO60M U He HYXAatTCsl B 0C0601 orneke co CTOPOHbI

rocyfapcTBa, B KOTOPOM 3aperucTpyMpoBaHa odLiopHasi KOMMNaHus.

Kunp

KopnopaTtusHoe 3akoHoaaTenbctBo Kunpa (Companies Law Cap. 113) (mnanee «3akoH PK») BocxoanT K
6puTaHCKOMYy 3aKoHy O KoMnaHusx obpasua 1948 roga. lMocne obpeteHnss Kunpom He3aBMCUMMOCTH OT
Bennko6putaHmum B 1960 rogy MecTHble 3aKoHOAATENM NpeanoyYv He paspabaTbiBaTb HOBOE
KOpNopaTMBHOE 3aKOHOAATENbCTBO C HYNS, @ COXPaHUTb KOJSIOHWANbHYIO ero Bepcuio. B pesynbtaTte
KMnpckas u 6puTaHcKasi BEpCUKU KOPNoOpaTUBHOMO 3aKOHOAATENbCTBA UMEIOT O4YEBUAHbIE MPU3HAKK
6nu3koro poactea. PasyMeeTcsi, C Tex NOP B KMMNPCKUIA 3aKOH BHOCM/IOCb MHOXECTBO M3MEHEHWUI U
AOMOSTHEHNI (Ha rpeyeckoM s3blke, npuyeM oduLManbHOr0 KOHCOMMANPOBAHHOMO TEKCTa He
CYLLeCTBYeT). YuuTbiBasi, UTO U BpUTaHCKOE 3aKOHOAATENbCTBO U3MeHsAN0Ch (Hanbonee paanKanbHO — B
2006 roay),* 3akoHoAaTeNbCTBA ABYX CTpaH pasoLUINCh JOBOMLHO Janeko. BrnpoueM, B nocnenHee
BpeMsi HaMeTU10Cb obpaTHas TeHAEHUMUSI K KOHBEPreHLMU: B CBA3U C BCTynneHnem B EC Kunpy
NpULLIOCL UMIMIEMEHTUPOBATL B CBOE KOPNOPaTUBHOE 3aKOHOAATENLCTBO MHOMOUYNCIEHHbIE AUPEKTUBI

EC, paHee yxe UMMNIeMeHTMpoBaHHbIe BennkobpuTtaHueil.

KoMnaHun, cornacHo KUNpCKOMY 3aKOHY, MOTyT 6bITb TO/IbKO C OrpaHUYeHHOW OTBETCTBEHHOCTbIO
y4acTHMKOB. OTBETCTBEHHOCTb MOXET HbITb OrpaHuyeHa nMnbo akuusiMu, nmbo rapaHTnen (Mol
paccMaTpvMBaeM TOJIbKO KOMMaHUM C akumaMm). KomnaHus MoxeT 6biTb YacTHOW (HaMMeHoBaHue
3akaH4ymBaeTcs Ha “limited” nnu “ltd”) nnm nybnuuroi (P.L.C. n HekoTOpble Apyrue BapuaHTbl
OKOHYaHUs). 3aKOH, KakK U paHHMEe Bepcun 6pUTAHCKOro KOpnopaTMBHOMO 3aKOHOAATENbCTBA,
BK/ItOUaeT B cebst MoAenbHbIN yCTaB KOMMNaHUM C OTBETCTBEHHOCTbIO, OFPaHUYEeHHON akumsaMn (B

BapuaHTax Ansl YaCTHOW M Ny6ANYHOM KOMM@HMK), NPUMEHMMbIV N0 yMonuyaHuto («Tabnuua A»).

[onocoBaHWe akLMOHEPOB, Kak 1 B BenMkobpuTaHMn, MOXET OCYLLEeCTBASTLCS «MNOAHATUEM PYK» WK
«MOACYETOM rO/I0COB>»; MPpU 3TOM Jtobble TPy akuMoHepa unu akumoHepbl ¢ 10% ronocos mMoryT
noTtpeboBaTb noacyeta ronocos (cT. 58 3akoHa PK). Pe3oniounu akuMoHepoB AenaTcs Ha

06bIKHOBEHHbIE (I'IpVIHVIMaeMbIe NpoCTbIM 60/bLIMHCTBOM OT yyacTByrOwunx B FOJ'IOCOBaHVIVI),

'em.: ByabinmH C.J1. HoBoe KopnopaTMBHOE 3aKoHOoAaTeNbCTBO BennkobputaHum: Companies Act
2006. Poccuickas octmuyms. 2007. NO 3.
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upesBblyaiiHble (60/bWMHCTBO B TPU YETBEPTU) U CrieumanbHble (60MbWMHCTBO B TPU YETBEPTU NIIHOC

ocobble npasBuia yBeaoM/ieHUst 0 ronocoBaHun) (ct. 135 3akoHa PK).

Psp peweHuit npuHMUMaeTCcsa TONbKO CreuuanbHON UK, B HEKOTOPbIX CyyasXx, Ype3BblHaiiHOM
pe3sonoumnen. K HUM OTHOCATCS cnefylolme: 3MeHeHne uenen aeaTenbHOCTU, yCTaBa, HauMeHOBaHus,
B HEKOTOPbIX Cly4asix — yupeauTenbHOro gorosopa komnaHum (cT.cT. 7, 12, 19, 24, 195 3akoHa PK);
YMeHbLUEHNEe aKLMOHEPHOro KanuTasna, a Takke pe3epBHOro doHAa noraweHns akumn unm cyeta
npemuii no akumam (cT.ct. 55, 57, 64-66 3akoHa PK; 3T nonoxeHus Takke Ay6nmpyloTcs B MOAE/TbHOM
ycTaBe - CT. 46 Tabnuubl A); pa3pelueHue Ha nNpuobpeTeHme KoMNaHuen cobCTBeHHbIX akumi (cT. 57A
3akoHa PK); BbinnaTta npoueHToB U3 kanuTana (cT. 63 3akoHa PK); nepeBoa HeonnayeHHoOW YacTu
KanuTana B «pe3epBHble 0683aTenbCcTBa» (He noanexaime oniaTte akLMoHepaMmn MHaye Kak npu
pocnycke komnaHum) (cT. 59 3akoHa PK); Ha3HauyeHne MHCNEKTOPOB As paccnefoBaHMsa Aefl KOMNaHuu
(cT. 159 3akoHa PK); no6bpoBonbHbIl pocnyck koMnaHmm (cT.cT. 211, 261 3akoHa PK); caHkums
NINKBMAATOPY KOMMAHMM Ha pacnpeneneHne akTMBOB, @ TakKe Ha NPUHATUE aKUuMiA B KayecTBe onnatbl

npu pacnpegeneHun aktneos (cT.cT. 270, 286 3akoHa PK).

M3MeHeHWe NpaB AepxkaTenel onpeaeneHHOro kiacca akumi JonyckaeTcs ¢ MMCbMEHHOro cornacus
BfagenbLUeB Tpex YeTBepTen TakMx akumMi Unn rno YpesBblvaiHoOW pe3onounmn obuiero cobpaHus
BagenbueB TakmMx akuuin. OfHaKo U Npu BbIMONHEHUM 3TOro TpeboBaHWs Bnagenbubl He MeHee 15%
TakKux akuui MMelT NpaBo NoaaTb UCK B cyd 06 aHHY/IMPOBaHUN JAHHOIO U3MEHEHUs, eCnn Cy[ CouTeT

ero HecripaBeamBbIM (CT. 70 3akoHa PK, cT. 4 Tabnuubl A).

Bnagenbupbl 10% akuMii KOMANAHUKM MOTYT MHULMWPOBATb pacciefoBaHMe Aesl KOMMNaHun
npaBuTeNbLCTBOM cTpaHbl (cT. 158(1) 3akoHa PK), a Takxe co3BaTb BHeouepeaHoe obuiee cobpaHue (CT.
126 3akoHa PK).

Nobow akuuoHep, CHVITalOLLI,VIVI, YTO Aesla KOMMNaHUK BeAyTCd HeCcnpaBeasIMBo NO OTHOLWEHUIO K 4YaCTu
AKUMOHEPOB, MOXET MHNUMNPOBATb UCK B CyAe; CyA MOXET CKOpPpeKTupoBaTb AEATE/IbHOCTb KOMMNAHUWN,

obecneunTb BbIKYN akuMii MUHopuTapusa u ap. (ct. 202 3akoHa PK).

YT0 KacaeTcs NPUHYAMTENbHOMO BbiKyMna akuuii y MUHOpUTapueB Npu yHAaMeHTanbHbIX caenkax, Ao
HeJaBHero BpeMeHU eAUHCTBEHHAasi HOpPMa Ha 3TOT CYET MOJIHOCTbIO NoBTOpsina hOpMyIMPOBKY
6putaHckoro 3akoHa 1948 roga: ecnu nepefada akumii opepeHTy ofobpeHa Bnagenbuamm 90% akumi,
K KOTOPbIM OTHOCUTCSl NMpeAsioXeHne, opepeHT MMeET NpaBo BblKYMUTb U OCTaBLUMECS aKLMK, ecnu
TONIbKO CyA MO UCKY MUHOPUTapUs He COYTET NoAXoAslWuM apyroe peweHue (cT. 201 3akoHa PK).

Hunkakoi BO3MOXHOCTU I'IpVIHy,CI,VITeJ'IbHOVI npoaaxwu akumm MWUHOpPUTapueM He nogpasyMmeBanocChb.

Bce cTpaHbl EC 06513aHbl UMNeMeHTMpPOBaTh B CBOe 3akoHozaTenbcTBO AunpektuBy EC o npuobpeTteHunmn
komnaHuit (Directive 2004/25/EC of the European Parliament and of the Council of 21 April 2004 on
takeover bids, OJ L 142, 30.04.2004, P.12) («AupekTtnBa»). pu 3TOM NONOXEHUS JUpPEKTUBbI
OTHOCHATCS JIMLb K KOMMNaHUAM, LeHHble BymMarn KOTopbiX AOMNYyLLEHbl K 06palleHnio Ha perynmpyemMom

pbiHKe (cT. 1 OnpekTuBbl).

B yacTHOCTW, B COOTBETCTBMW C [IMPEKTUBOI, NpaBO NPUHYAUTENBHOIO BbiKyna npefocTaBasieTcs
odepeHTy (Nuuy, caenasweMy nybnanyHoe npeanoxeHme) B 0O4HOM U3 AByX criydaes (no Bbibopy
3aKkoHozaTenen kaxaon ctpaHbl EC): (1) ecnu no pesynbTatam npeanoxeHuns obepeHT Bnageet 90%
aKkuMin KomMnaHum, unu (2) ecnu No pesynbTaTtaM npeasoxeHus odepeHT npuobpen 90% akumii, K
KOTOPbIM OTHOCUTCS npeanoxeHue (hopMynmpoBka AUpeKTUBbl HECKONbKO C/I0XHEe, HO Mbl Ans

NPOCTOTbl OrpaHUYNMCA NUb Clly4HaeMm 06bIKHOBEHHbIX aKLlVIVI). B nepBoM cny4yae BO3MOXHO
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yBeNMyeHne KBOTbl MECTHbIMU 3aKOHOAATeNsIMU, HO He Bbllle, YeM A0 95%. B nwbom cnyyae ueHa
BblKyrna A0/MKHa 6bITb «cripaBeanMBon» (CT. 15 AnpekTusbl). Mpu aHanorMyHbIX ycnosusax nobomn
aKUMOHEep, He NPUHSIBLUMIA U3HaYasllbHOrO NpeasoXeHus odepeHTa, NosyyvyaeT NpaBo NPUHYAUTENbHOM

npofaxwu odepeHTy CBOEW A0NM, TakxKe Mo «CnpaBeannsoin» ueHe (CT. 16 AnpekTuBssbl).

B anpene 2007 roga, no4yTu Ha roa noxe npeanuncanHoro EC cpoka (Maw 2006 roaa), Kunp npuHsan
3akoH 41(1)/2007, NONHOCTbIO UMMIEMEHTUPYIOLLMIA MONOXEHUS [JMpPEKTUBbLI 0 NpUObpeTEHMSIX
KoMnaHui (2004/25/EC), BkoYast HOPMbl O MPUHYAUTENBHOM BblKyMne WU MPUHYAUTENbHON Npoaaxe
akumin (Tpebyemas kBota — 90%) (cT.cT. 36-37 3akoHa 41(1)/2007).

MTaK, KMNpcKoe 3aKOHOAATeNbCTBO O KOMMAHMAX AN 3alUnTbl MUHOpUTapueB nNpeaycMaTpuBaeT
NPUHSATME HEKOTOPbIX peleHnin KBannduumpoBaHHbIM 60/1bLIMHCTBOM (CrieunanbHON Unm
upesBblYalHOl pe3ontoument), a Takxe NpefoCTaBnseT onpeaeneHHble npasa (co3biBa obLiero
cobpaHusi u ap.) AepxaTento naketa B 10% akuuit. Bo3MOXHOCTb NPUHYAUTENBHOMO BbiKyNa akuui
MEHbLUMHCTBA NpU NpUobpeTeHNN KOMNaHuM bbina NpeaycMoTpeHa 3aKOHOM M3Ha4asibHO, HO MOJIHOCTBIO

nonoXeHus cooTeetcTeyow e Aupektnebl EC 66111 nMniemMeHTUpoBaHbl nuwb B 2007 roay.

BputaHckue BupruHckue octposa

BpuTtaHckne BupruHckue octposa (BBO) - 3aMopckasi TeppuTopus (paHblue 3TO Ha3blBasocb —
KONOHUSA) BennkobputaHum B Kapnbckom Mope. OHM 0651a4al0T 3HAUYUTENbHOW CTEMNEHbIO aBTOHOMUM, B
YaCTHOCTU, UMEIOT CBOE COH6CTBEHHOE KOPropaTUBHOE U HaNoroBoe 3akoHoAaTeNnbCcTBo. BBO HU B Kakom
CMbICNe He aBnatoTCs YacTblo EC, @ noToMy He 06513aHbl MMnieMeHTMpoBaTh Anpektusbl EC. BBO
SIBNSIOTCA CaMOol MONyNsipHOM B MUpe odLIOPHON 30HON: TaM HacuuTbiBaeTcst 6onee 700 ThiC.

KOMI'IaHVIVI, CO34aHHbIX HEpe3naeEHTaMN.

B 2005-2006 rogax Ha BBO 6blna npoBefeHa AOBONBHO paaukanbHas pedopMa KoOprnopaTUBHOIMO U
HasoroBoOro 3aKoHoAaTeNbCTBa, NO-BUAMMOMY, SBNSABLUIAACA OTBETOM Ha HEAOBOJILCTBO Pa3BUTbIX CTPaH
CylLecTBOBaBLIMM Ha BBO odLwOpHbIM peXXMMoM. Bbino NMKBMAMPOBAHO pasnnyune Mexay ABYyMs
BEPCUSIMW KOPNOPATMBHOIO 3aKOHOAATENbCTBA, PEryMpYyOWMMM OPLIOPHbIE KOMMAHUK (TOYHee,
«KOMMaHUM MeXxayHapoAHOro 6u3Heca») U MeCTHble, HeOdLIOpHble KOMMNaHun. PaHee OHU
perynmpoBanucb AByMsi pa3HbiMM 3akoHamu (International Business Companies Act 1984 (Cap. 291) u
Companies Act (Cap. 285), cooTBeTcTBEHHO). [locne nepexogHoro nepuoaa 2005-2006 ronos, To ecTb
HaunHasa c 1 sHBaps 2007 roaa, Ha BBO AelcTBYET eAnHbI KOPNOopaTMBHbIA 3aKOH A/1S BCEX BUAOB
koMmnaHui (BVI Business Companies Act 2004, as amended) (3aKoH 0 KOMMepYeCcKMX KOMMNaHUsIX OT
2004 r. c nocneayLWmMMN U3MEHEHUSAMW; Aanee «3akoH BBO»). OaHaKo Npu 3TOM MOSHOCTbIO
OTMEHEHO HanoroobsoXxeHne KOPNopaTUBHOIO 0X04a, TO €CTb KOMMAaHUKU MO-MpPexXHeMy MOryT
MCMonb30BaThCs B kayecTBe odwopHbIX (CT. 242 3akoHa BBO). Bce paHee co3zaHHble koMnaHuu BBO ¢

Hayana 2007 roga cunTaloTCA aBTOMATUYECKN NepeperncTpupoBaHHbIMKU MO HOBOMY 3aKOHOAATENbLCTBY.

Bce Bepcun kopnopaTMBHOro 3akoHoaaTenbcTBa BBO ocHoBaHbl Ha 6puTaHckon Mmogenun. OaHako ecnu
OTMEHEHHbIM HblHE 3aKOH O «MECTHbIX» KOMMaHMAX AOBOJIbHO 6/1M3K0 cnefoBan 6pUTaHCKOMY 3aKOoHY O
KoMnaHusix 1948 roaa, To NpuHATLIA B 1984 roay 3akoH 0 KOMNaHUSAX MexayHapoaHoro 6usHeca 6bin
pa3paboTaH crneunanbHO NoA HYXAbl MHOCTPaHHbIX NpeanpuyHUMaTenein, co3gawmx KomnaHum Ha bBO.
OH, B YaCTHOCTW, AaBan BO3MOXHOCTb KOMMAaHWN CaMOCTOSATENbHO YPerynnmpoBaTb OTHOLLEHUS MeXAy
yyYacCTHMKaMM N pyKOBOASLMMN OpraHaMn KOMMaHWM CBOUMWU yUupeanuTebHbIMU JOKYMEHTAMN, He
yCTaHaBnBas CKOJIbKO-HUOYAb Cepbe3HbIX OrpaHUYeHUl B 3TOM CMbiciie. HoBbI 3aKOH NOTHOCTbIO

YHacnenoBan aty rMOKOCTb OT 3aKOHa O KOMMaHMUsAX MeXxAyHapoaHOro 6usHeca. Takum 06p330M, B 3TOM
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CMbICNe KopropaTMBHOeE 3akoHoAaTenbcTso BBO B HacTosLee BpeMs CyLEeCTBEHHO OT/IMYAETCA OT

6pVITaHCKOFO aHanora.

CornacHo 3akoHy BBO, koMnaHus MoxeT 6bITb cO3A4aHa B O4HOW M3 HECKONbKUX OPM: KOMMNaHus C
OTBETCTBEHHOCTbIO, OFPaHUUYEHHOM aKUUSIMU; KOMMAHUS C OTBETCTBEHHOCTbLIO, OFpaHUYEHHON rapaHTuen
(c npaBoM Bbinycka akuui nnm 6e3 TakoBoro); KOMNaHUs ¢ HeorpaHNMUYEHHON OTBETCTBEHHOCTbIO (C
npaBoOM BbINycKa akumin unun 6e3 Takosoro) (cT. 5 3akoHa BBO). Mbl paccMOTPUM TONIbKO KOMMNaHUn C
OTBETCTBEHHOCTbIO, OFPaHUYEHHOM aKkUusiMU. Mbl TakXXe He pacCMaTpMBaeM 34eCb «KOMMAHUU C
OrpaHuU4YeHHbIMK Lensimu gesitenbHocTu» (cT. 8 3akoHa BBO). HaumeHoBaHMe koMNaHu C
OrpaHuU4YeHHOM OTBETCTBEHHOCTbIO OKaHUMBaEeTCsa Ha cnosa “Limited”, “Corporation”, “Incorporated”,
“Societe Anonyme” , “Sociedad Anonima” nnu Ha cooTBeTcTBYIOLWMe abbpeBnaTtypbl (CT. 17 3akoHa
BBO).

CornacHo 6puTaHCKOM Tpaanuumn, B KOMMaHMM eCTb akUMOHEPbl U AMpPEeKTopa, KOHKPETHbIe MOSIHOMOYNS
KOTOPbIX ONPeAensitoTCa AOKYMEHTaM1 CaMoi KOMMaHuu (OHW MOTYT UrpaTb posib Kak UCMOMHUTENbHOrO,
Tak 1 HabnoaatenbHoro opraHa) (ct. 109 3akoHa BBO). B oTanuune oT 6pMTaHCKOro 3akoHa, MHOrve
nonoxeHust 3akoHa 6BO, perynupytome oTHOLWEHUSA MEXAY yYaCTHUKaMM KOMMaHuUM U ee
PYKOBOACTBOM, SIBMISIOTCS ANUCMO3UTUBHbBIMU, TO €CTb MOTYT ObITb U3MEHEHbI YCTAaBOM KOMMNaHun. B
6pUTaHCKOM 3aKoHe 60MbLIMHCTBO ANCMO3UTUBHbBIX MOSTOXKEHWI BbIHOCUTCS B MOAESbHbIV yCTaB; 3aKoH
BBO Takoro MoaensHoro ycrasa He coaepxuTt. Mo ymonyaHuioo 3akoH B6BO npegoctasnset
4YpesBblYalHO LWMPOKMNE MOSTHOMOYMS AMPEKTOPaAM KOMMNaHWM, HO MpU 3TOM OHWU, KOHEYHO, 06513aHbl

AelcTBOBaTb B MHTepecax koMmnaHum (cT. 120 3akoHa BBO).

PelleHnsa akumoHepoB NpUHUMAIOTCS pe3osioLunelt Ha CobpaHUn akKUMOHEPOB MW NMYTEM MPUHATUS
NMUCbMEHHOW pe30/iioLUMK. AKUMOHEpPbI FOIOCYIOT B COOTBETCTBMMN C YMUCSIOM FOSI0COB, OTHOCSLUMXCSI K UX
aKUMSIM; «ronocoBaHuUs NoaHATUEM pyk» 3akoH BBO He npeaycmatpuBaet. Mo obwemy npasuny, ans
pelleHus nobbix BONpocoB TpebyeTcsi npocTtoe 60/bLWMHCTBO (NPW rosI0COBaHMM Ha cobpaHum — oT
yucna roaocoBs, y4acTBYOLWMX B FO/IOCOBAHUN), HO yupeauTeNbHble JOKYMEHTbl KOMMNaHUU MOryT
npegycMaTpvBaTb HEO6X0AMMOCTb KBaMMULUMPOBAHHOIO 60/bWINMHCTBA B ONpeaeneHHblX cnydasx (CT.
81 3akoHa BBO). 3akoHoaaTenu ke BBO NOAHOCTbIO BO3AEPXUBAIOTCS OT TPe60BaHUI, CBSA3AHHbIX C

KBaJ'IVIdJVILI,VIpOBaHHbIM 60/1bLIMHCTBOM.

Ecnu MeHbluas KBOTa He NpeAyCcMOTpeHa yuypeauTenbHbIMU AOKYMeHTaMu, akumoHepsl ¢ 30% ronocos
MOryT noTpe6oBaTbh OT AMPEKTOPOB CO3biBa COOpaHUsl akLMOHepOB (B KOTOPOM, KCTaTU, MOXHO
yyactBoBaTb Mo TenedoHy) (cT. 82 3akoHa BBO). Kpome Toro, no npocbbe no6oro akumoHepa, a

TakXxe AMpekTopa, Takoe cobpaHue MoXeT 6bITb co3BaHO cyaoM (CT. 86 3akoHa BBO).

YupeauTenbHblii 4OFOBOP M ycTaB koMnaHum (memorandum and articles of association), Boobuie
roBopsi, MOryT 6bITb U3MEHEHbI MPOCTOM pe3ontouunel akumoHepoB. OAHaKO yyYpeauTenbHbI AOroBop U
yCTaB MOryT npefycMaTpuBaTh MOJIHbIN 3anpeT U3MeHEeHUs! onpeAeneHHbIX MOM0XEHUN, BO3MOXHOCTb UX
M3MEHEHUSs TOJIbKO KBannduLUMpoBaHHbIM 60NbLUNMHCTBOM UM BO3MOXHOCTb UX U3MEHEHUSI NNULLb NpU
onpeAeneHHbIX ycnoBusax. Kpome TOro, yupeauTenbHbIi 4OrOBOP MOXET YMNOJIHOMOYMBATD U
anpekTopos (!) KOMNaHUM Ha U3MEHEeHUE yuYpeanTebHOro A0roBopa Wiu ycTaBa; 04HaKo Mpu 3TOM
ANpeKTopa He MOryT OrpaHMyYnMBaTb BO3MOXHOCTM aKLMOHEPOB MO BHECEHWUIO TaKUX U3MeHeHun (cT. 12
3akoHa BBO).

CnusiHne unu nornoweHne KOMNaHun AO/MKHO ObiTb o,q06peHo He TOJIbKO AMPEKTOpPAMN, HO U
pesomouweﬁ AKUMOHEPOB KaXA0ro Kjacca, NnpaBOMO4YHOIo rosiocoBatb no 3ToMy BOMPOCY (CT. 170

3akoHa BBO). OaHako npv NOrioLWeHnn goyepHe KoMnaHum (Ans noflydYeHus 3Toro ctaTyca

© ROCHE & DUFFAY 2007 Page 5

Mepeneyarka 1 MHOE KOMMPOBAHME MATEPUAAOB AOMYCKAETCS
TOABKO C MUCbMEHHOTO paspetLleHns Roche & Duffay


http://www.roche-duffay.ru

www.roche-duffay.ru Minority CYP BVI

A0CTaTO4YHO BnageTb 60MbLMHCTBOM aKUMn TaKOW KOMNaHum) oaobpeHnst akuMoHepoB He TpebyeTtcs (CT.
172 3akoHa BBO). OtuyxaeHue 6onee 50% akTMBOB KOMMaHUM (MHa4e YeM B xoAe 06bI4HOMN
KOMMEepYeCKOWN AesiTeNbHOCTU), €C/IN MHOE He NPeayCMOTPEHO YYpeaAUTeNbHbIMU AOKYMEHTaMu
KOMNaHuu, TpebyeTt ogobpeHuns pesontoumenn akumoHepos (cT. 175 3akoHa BBO). CneayeT, oaHako,
OTMETUTb, YTO peopraHu3auus, CMsHue, NoraolweHne, Npoaaxa akTMBOB, MMKBUAAUNS U AP. MOryT
6bITb MpOU3BeAEHbI MO 3asiBKe KOMMNaHWUM pelueHneM cyaa (6e3 HeobxoamMMocTu ofobpeHuns

akumoHepamm) (cT. 177 3akoHa BBO).

Bonpoc npvHyaAnTeNnbHOro BbiKyna akuuii MEHbLUMHCTBA pellaeTcs 3akoHoM BBO ype3BblyaiHO NpOCTO
1 6e3 Kakon-nnMbo NpmMBA3KM K Ny6IMUYHOMY NPeanoXeHuo 0 npuobpeTeHnn akumnii. Ecnu nHoe He
npeaycMOTPeHO yupeauTesibHbIMU JJOKYMEHTaM1U KOMMaHWW, akumoHepsbl, Bragetowmne 90% akuui,
MOryT O0TAaTb KOMMaHWM pacropshkeHne O BbiKyne akuMi y oCTasbHbIX akunoHepoB (CT. 176 3akoHa
BBO).

MpenycMmoTpeH 3akoHoM BBO v BapuaHT NpUHYAUTENbHOW NpoAaXu akuui. MuHoputapui, He
cornacuBLUNICS € 0406peHHbBIM 60MbLUMHCTBOM CUSIHMEM (MOMOWEHMEM) UK OTUYYXAeHneM 6onee
50% aKTMBOB KOMMNaHWW, nM60 C NPUHYAUTENbHbIM BbIKYNOM CBOMX aKLUMI, a TaKXe C peopraHu3aumen
W T.A4. NO peWeHnto Cyaa, UMeeT NpaBo Ha BbINJaTy «CrpaBeasiMBON CTOMMOCTM>» 3@ CBOM akumu. Ecnu
aKUMOHEp M KOMMNaHWsa He AO0roBOPUJIMCh O pa3Mepe «CrpaBeasIMBOi CTOMMOCTU>», OHa onpeaensieTcs
TpeMms oueHwunkamMm (0ANH Ha3Ha4vaeTcs akUMOHEPOM, OAMH — KOMMaHWeNn, a TPETUIA — NepBbIMU ABYMS)
(cT. 179 3akoHa BBO).

AKUMOHEpP MMEET NpaBo AOCTyNa K CleayowmM 40KyMeHTaM KOMMaHWM: yUpeanTesbHbI 40roBop U
yCTaB, peecTp akLMOHEPOB, PEECTp AMPEKTOPOB, NMPOTOKO/bI CO6paHUit U pe3ontoumnm
COOTBETCTBYIOLLEro Kiacca akumoHepoB. OAHAKO AMPeEKTopa MOryT OrpaHuuYMBaTh 3TO NpaBa, eciv
CUMTAIOT, YTO ITO B MHTEpPECaxX KOMMaHMM. AKLMOHEp, BMNPOYEM, MOXKET OCMOPUTL Takoe OrpaHUYeHune B

CyAe, KOTOPbIW pellaeT Aeno no ceoeMy ycMotpeHuto (cT. 100 3akoHa BBO).

AKUMOHEpP MOXeT 06paTHTLCA B CyA C NPoCcb60i 0 Ha3HaYeHUM paccieaoBaHns Aen KoMnaHum (cT. 223
3akoHa BBO); nogaTb 3asBKY Ha BOCCTAHOB/IEHWE KOMMAHWUM, EC/IN OHA UCKIOYEHA U3 peecTpa Uiu

pacnyuweHa (cT. 217-218 3akoHa BBO).

Llenbiin pazgen 3akoHa BBO (Part XA), BkIOUeHHbIW B Hero yxe B 2005 roay, nocBsileH cpeactsam
cynebHoN 3alnTbl aKUMOHEepoB. AKLMOHEp MMEET MpaBo Ha UCK, eClin KOMNaHUsl Uu ee AMpeKTop
HapyLluaeT nosnoxeHus 3akoHa BBO mnu yupeantenbHbiX AOKYMEHTOB koMnaHuu (cT. 184B 3akoHa
BBO); a Takxe ecnvm KoOMNaHusa BeAeT Aefla HecnpaBea/MBO MO OTHOLIEHUIO JIMYHO K HeMmy (cT. 1841
3akoHa BBO). AKUMOHEp MOXEeT NpeAbsiBAsATb KaK UCKU OT CBOEro MMEeHU K KOMMaHuu (3a HapylleHne
eto 06s13aHHOCTEl nepes HUM Kak akumoHepoMm) (cT. 184G 3akoHa BBO), Tak u, C pa3pelleHuns cyaa,
Npon3BOAHbIE UCKN OT UMEHW KOMMNaHUM (B YaCTHOCTM, K PYKOBOACTBY KOMMAHWK 3a HapyLleHue ero
obs3aHHocTel) (cT. 184C 3akoHa BBO); cya Takxke MMeeT BO3MOXHOCTb Npeobpa3oBaTb UCK akLMoHepa
B rPYnmnoBoOM UCK (OT MUMEHW HECKONIbKNX aKUMOHEepPOB, NpeAcTaBUTENeM KOTOPbIX AaHHbIN akLMOoHep
aBnsietcs) (ct. 184H 3akoHa BBO).

WTak, B uenom 3akoHogaTenbcTBo BBO AOBOIHO CKPOMHO B 3alLMTe NpaB MUHOPUTapueB. 3akoH He
0653bIBaeT NPUHMMATL Kakne-nmbo peleHns akLMOHEepOoB, AaXe MO U3MEHEHUIO yCTaBa KOMMNaHuu,
KBanMuunMpoBaHHbIM 60NbLUMHCTBOM roI0COB (HO HUYTO He MellaeT NpeaycMoTpeTb Takoe TpeboBaHue
yCTaBOM KOMMNaHuu). «®dyHaameHTasbHble» cAenku (CNusiHne, NornoweHne, a Takke oTyyKAeHne
6onblUeit YacTn akTUBOB U Ap.) TPebYIOT, Kak npasBuio, o406peHnst akLuMOHEPOB, HO U 3a4eCb

KBanMbULUMpoBaHHOE 6ONbLUMHCTBO He 06513aTenbHO. AKUMOHepbl ¢ 30% ronocoB MoryT notpe6oBaTb
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co3biBa cCOH6paHuns akuMoHepoB. Jlo60l akUMOHEp UMEET NpaBo Ha nogayvy onpeaeneHHbIX UCKOB (Mo
pa3peLlleHmnto Cyaa A0MYCKAlTCS MPOM3BOAHbIE UCKM), @ TAKXKE Ha MOoJSlyYeHne onpeaeneHHon
nHbopMauun. Brnagenbubl 90% akumii KOMNaHUM MOTYT NPUHYAUTENBHO BbIKYMWUTL M OCTaNlbHbIe
aKuMW; MUHOPUTapWIA, HEAOBObHbIN NMPUHYANUTENbHbLIM BbIKYNOM €ro akumin uav ycioBusaMu
«(yHAAMEHTaNbHON» CAENKM, MOXET NoTpeboBaTh BbiKyrna CBOMX akKLMii MO CNpaBeAnnBoi LieHe.
Ba>kHy0 posib B 3alMTe NpaB MUHOPUTATPUEB UrPaeT CyA, B psAe C/lydae OLeHMBAIWMI Ha CBoe

YCMOTpEeHUE CnpaBeaiIMBOCTb TEX WU UHbIX OEeACTBUIA NO OTHOLLEHUIO K aKumnoHepy.

BbiBOAbI

KoprnopaTuBHOe 3aKOHOAATENBCTBO MHOMMX CTPaH MpeAyCMaTpUBAET OMNpeae/ieHHble rapaHTum npas
MWHOPUTAPHbIX aKLMOHEPOB. Hepeako Havbonee BaXkHble peleHuns TpebytoT ogobpeHus
KBanMbULUNPOBaAHHLIM H6OMBbLIMHCTBOM aKLMOHEPOB (B YacTHOCTU, Ha Kunpe). OAHaKo B HEKOTOPbIX
topucamKumsax (B 4acTHoOCTH, Ha BBO), 3aKoH He ycTaHaBAMBaET TpeboBaHNA KBanNdUUUPOBAHHOIo
60bWMHCTBA, XOTS KOMMAHMs MOXET BBECTM 3TO TpeboBaHME CBOMMU yUpPeAUTEbHbIMU JOKYMEHTaMu.
Kak npasunio, BnasenbuaM onpegeneHHbiX NakeToB akumii KOpropaTMBHLIM 3aKOHOAATENbCTBOM

npeaocTaBnAalTCA cneunanbHble NpaBa (C03bIB COﬁpaHVIFI aKunoHepos “ T.I'I.).

3aKoHOAATENbCTBA MHOMMX CTPaH NMpeaycMaTpuBaoT BO3MOXKHOCTb MPUHYAMTENBHOMO BbiKyMa, Npu
onpeaeneHHbIX 06CTOATENBCTBAX, MUHOPUTAPHbIX NaKeToB akumuit. (ITy Mepy MOXHO paccMaTpuBaTb
KaK 3almMTy MaKOpUTapues OT 3/10yNOTPe6IEHN CO CTOPOHbI MEHbLUMHCTBA.) B kayecTse
«CUMMETPUYHOM Mepbl» MUHOPUTAPUSIM MPEAOCTABASAETCS BO3MOXHOCTb, TakxKe Npu ornpeaeneHHbIX

06CTOﬂTeJ'IbCTBaX, anHy,quTeanon NpoAaXun CBOEro naketTa Ma>oputapuio.

B HacTosiiee BpeMsi MaeT Npouecc CBoero poaa yHudbMKaLmmM 3aKoHOAATENbCTBA, OTHOCSLLErocs K
NpMO6PETEHNIO KOHTPOMIMPYIOWMNX NAKETOB aKUMA, PA3IMYHbIX Pa3BUTbIX CTPaH, BK/IOYasi CTPaHbI
cucTeMbl obLlero npaea v rpaxzaaHckoro npasa. OCHOBHYIO posib B KOHBEPreHLMU CUCTEM MpaBa
nrpaeT 3akoHoaaTenbcTBo EC. B yacTHOCTH, B ce cTpaHbl EC 0693aHbl MMNAEMEHTUPOBaTb AMPEKTUBbI
EC, oTHOCSLIMECS K KOPNOPaTMBHOMY MpaBy, B TOM YuC/ie O NpUoBGpeTeHnmn ny6anYHbIX KOMIaHWA.
MocneaHss AMPEKTMBA, B YaCTHOCTM, NPEANUCbIBAET Kak BO3MOXHOCTb MPUHYAMUTENIbHOMO BbIKyMa
0hepeHTOM aKLMi MEHbLIMHCTBA, HE NPUHSBLWIEro Ny6anyHoe nNpeanoXeHe o NpuobpeTeHnn akuui,
TaK W NPUHYAUTENBHON NPOAAKM aKUMIA STUM MEHBLUMHCTBOM O(EPEHTY. ST MOMOXKEHMUSI NPUCYTCTBYIOT
B 3aKoHozaTenbcTee Kunpa. Mo BuaMMomy, AaHHas avpektrea EC nocnyxuna Moaenbio U ans

pOCCMVICKOFO BapuaHTa AdHHbIX HOPM.

Ho BoT Ha BBO, He Bxoasawmx B EC, BO3MOXHOCTb NPUHYAUTENLHOrO BblKyNna He CBsi3aHa C
NnpeanoXXeHWeM 0 NpuobpeTeHnn akumnii: Ans BblKyna akuuin MMHOpUTapMs AOCTAaTOYHO MMeTb 90%
aKUWin; Npy 3TOM MUHOPUTApPWUN UMEET NpaBo Ha CyAebHYI0 OLEeHKY CnpaBeasMBOlM CTOMMOCTU akuuin. B
[enaBape NpUHyAUTENbHbIM BbIKYMN aKUM BO3MOXEH MpU MOr/IOWEHUM O4HON Kopriopauuven Apyrown
Kopropaumu (No pesynbTaTaM Ny6AMYHOrO NpeanoXxeHus unun 6e3 TakoBoro); B Criyvae noraoweHus
novepHeli (Ha 90%) koprnopauuu NpUMeHsieTCs ynpoLlleHHas npoueaypa, He Tpebyiowas cornacus
ANPEKTOPOB WM aKUMOHEPOB MorolwaemMon koMmnaimm. B niobom cnyyae MUHOpUTapuii UMeeT nNpaBo

Ha Cy,Cl,eﬁHle OoueHKy cnpaBe,anBon CTOMMOCTU aKLM1W.
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