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Mpe3uaeHTt P® Omutpuin MeaseaeB 9 depans 2011 roaa nognucan 3akoH «O KnNupuHre
M KITUPUHIOBOW AeAaTenbHOCTU». [daHHbIV 3aKoHOMPOoeKT Obin MpuHAT Focaymon B TpeTbem
yTeHun 28 aHBaps n yTBepxaeH CoeTom Pegepauum 2 cespansi.

PaHee gesaTenbHOCTb KIMMPUHIOBLIX KOMMaHUA He perynuposanacb HU OAHUM OENCTBYHOLLMM Ha
Tepputopun Poccuu  3akOHOM M paccmaTpuBanacb TOMbKO Ha YPOBHE MOCTAHOBNEHWUI
npasutenscTBa PP n gokymeHToB LieHTpanbHoro 6aHka Poccun.

Moatomy ¢ 1 aHBaps 2012 roga KNMPUHroBblE KOMM@HUM CMOTYT PYKOBOACTBOBAaTLCS B CBOEN
0eATENbHOCTM He TOMbKO HOpMaMu MpaBa Mo aHanorum, HO M crneumanbHbIMKM HOopMaMmu,
cchopmynupoBaHHbiMn B depepanbHoMm 3akoHe ot 07.02.2011 Ne 7-d3 "O knupuHre u
KnupuHroson aedtensHocTn" (ganee - 3akoH Ne 7-03)

OCHOBHbIM W3 MYHKTOB, MOABEPTLUMXCSI PErynupoBaHuto, Obin MyHKT O MpaBoOBOM CTaTyce
KMUPUHIOBbIX KOMMNaHwWi. EcTecTBeHHO, OaHHble W3MEHEHUS He MOrM He MOoBMUSTb Ha
OCODOEHHOCTU CAENOK CIMUAHUSA-MOMMOWEHNS C YH4aCTUEM KIMPUHTOBbLIX KOMMaHWA. IMEHHO 3Tu
N3MEHEHNs U ByayT pacCMOTPEHBI.

1.
[o npuHATna 3akoHa Ne 7-O3 knupuHroBasa AeAaTensHoCTb Obina npegycMoTpeHa:

e cratbei 6 PenepanbHOro 3akoHa oT 22.04.1996 Ne 39-93 "O pbIHKe LeHHbIX Gymar”,

®  [ONOXEHWEM O JIMLEH3NOHHbLIX TPebOBaHWAX U YCMOBUSIX  OCYLLECTBMEHUS
npodeccMoHanbHoO OeATENbHOCTM Ha pPbIHKE LEHHbIX Oymar, yTBepXAeHHbIM
npukazom ®CPP Poccum ot 20.07.2010 Ne 10-49/n3-H,

® A TaK Xe MOJIOKEHNEM O KIMPWUHIOBOW OEATENbHOCTU Ha pbiHKE LIEHHbIX Oymar
Poccuiickon  ®epepaumu, yTtBepkaeHHblM nocTtaHoBneHnem ®KLB Poccum ot
14.08.2002 Ne 32/nc.

CoenacHo cm. 6 ®edeparnbHoz20 3akoHa om 22.04.1996 Ne 39-®3 «O pbiHke yeHHbIX bymaey
KnupuHaoeasi desimesibHOCMb - 0esimesiIbHOCMb 0 orpedesieHur0 83auMHbIX 0bsizameribcme
(cbop, ceepka, Koppekmuposka uHgopmayuu rno coesikam ¢ UeHHbIMu bymazamu u nodzomoska
byxeanmepckux OOKYMEHMO8 MO HUM) U UX 3a4emy 1o rnocmaskam UeHHbIX bymaz u pacdemam
10 HUM.

CoenacHo cm. 2 3akoHa «O pbIHKe UEeHHbIX Bymaz» npogheccuoHarnnbHbIMU y4acmHUKamu pbIHKa
UEHHbIX 6ymaz sienisromcsi  lopududeckue  nuya, Komopble — ocyuwecmsnsitom  euobl
OesimernibHOCMU, yKa3aHHbIe 8 e1l. 2 0aHH020 3aKoHa.

TMyHKkmom 1.2 nonoxeHuUs 0 KNUpuH2080U desimeribHOCMU Ha pbiHKe UeHHbIx 6ymaz Pocculickol
®edepayuu, ymeepx0eHHo20 nocmaHoeneHuem ®KLB Poccuu om 14.08.2002 Ne 32/mc,
ycmaHoesneHo  criedyroujee.  KnupuHzogasi OesimeniHOCMb — MOXem  OCYWecmensimbCs
OPUOUHECKUM JIULOM, UMEIOWUM STUUEH3UI0 MPOGheCCUOHaIbHO20 yYacmHuKa pbiHKa UEHHbIX
bymaz Ha ocyujecmeneHue  KUpUuH2oeoU  OesimenbHOCMU 8  coomeemcmeuu ¢
3akoHoOamersibcmaom Poccutickol @edepayuu o0 UeHHbIX bymazax, HacmosiuUM MOOXEHUEM U
UHbIMU HOpMamueHbIMU akmamu PedeparibHoU KOMUCCUU MO PbIHKY UEHHbIX ByMae.

Ha ocHosaHuu n. 1.2 MonoxeHus 0 NIUUEH3UOHHbIX MpeboBaHUsIX U YCII08USIX OCYLLECMBIIeHUS
npogheccuoHanbHol OesimesibHOCMU Ha PbIHKE UEHHbIX Bymae, ymeepXO0eHHO20 [puKa3om
®COP Poccuu om 20.07.2010 Ne 10-49/n3-H, ruyeH3uposaHue makozo euda
npogheccuoHanbHol  OessimenbHOCMU  Ha  PbiHKe  UEHHbIX byMae, Kak KIupuHaoseasi
dessmenbHOCMb, Ocyujecmerisiemcsi 8 coomeememeuu ¢ 0aHHbIM fonioxeHuem. B cuny n. 1.3
0aHHO20 r0I0XKeHUS NTUUEeH3Us 8bi0aemcs Ha KaxObili 8UO NMpogheccuoHarbHoU 0essmesibHoOCmu
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Ha pbIHKe UEHHbIX 6ymaa.

Tak Xe 8 [MOofoXeHUU O JUYEH3UOHHbIX mpeﬁosaHu,qx npedycmompeHbl JITUUEeH3UOHHbIe
mp66OGaHUFI C,DGOU KOmopbIX yKazaHO Hanu4ue 'y JluyeH3uama, ocywecmerisanouweso
KIupuHesosyro OesimesibHOCMb Ha PbIHKe UeHHbIX 6ymae:

e camMocmosimenibHO20 CMPYKMYypPHO20 noopasdesieHusi, K UCKIYUMEbHbIM (OyHKUUSIM
pabomHuUKO8 KOmOopo20 OMHOCUMCS ocyujecmernieHue KnupuHao8ol OesimeribHoCmu
Ha pbIHKe UeHHbIX byMmae,

® a makxe He meHee 08yx pabOMHUKO8 yKa3aHHO20 CMpPYyKmypHO20 rnodpa3desieHus, 8
o0bsa3aHHOCMU KOMOopbIX 8xo0um ocyujecmerneHue KnupuHaoeol OesmesibHOCMU Ha
PbIHKE UeHHbIX bymas, coomeemcmsyrouux KeanugukayuoHHbIM mpebosaHusIM,
ycmaHoerseHHbIM 3akoHodameriscmeom Poccutickoll @edepayuu o YeHHbIX bymaaax (8
moM  qucfnie HOpMamueHbIMU  1pasosbiMu  akmamu  edepanbsHo20 — opz2aHa
ucrnosiHUMesnbHoU 8r1acmu o PbIHKY UEeHHbIX bymae).

Takum ob6pa3omMm, npasosoli cmamycC KIUPUH208bIX KOMMaHUl ornpedesnsificsi KOMI/IeKCOM
rpasosbIx HOPM, codepxalyuxcsi 8 HECKOMbKUX akmax, HaduHas ¢ [paxdaHcko2o kodekca PO u
3akaH4ueas npuxkasamu OQCOP.

B pesynbmame, knupuHaoeoUl KoMmnaHuel Moanu bbimb He MOJIbKO X035licmeeHHbIe obuecmea
8 sude AO u OOQO, HO U UHble OpzaHu3ayUOHHO-rpagosble ¢hOpPMbI 6MI0Mb OO0 MMOSHbIX
mosapuwecmes.

OcCHOBHbIM OrpaHudeHuem caenok M&A C KNMPUHroBbIMM KOMMaHusMu Gbino cobnogeHve
NOMOXEHNIN O NULIEH3MPOBAaHWN NMPOECCUOHATBbHBIX YYaCTHVKOB pbiHKa LIEHHbIX Bymar.

B vactHoCcTU, nuueH3una yTpadymBaeT ropngnvyeckyro cuny B criyydyae nmkesuagadmm nimueHsnarta mnm
npekpalleHne ero AedaTefnibHOCTU B Clydae peopraHusauumn.

MomyMo STOro cywecTBOoBaro W OrpaHUYEHWe Ha COBMELLEHWE HEKOTOpbIX BMOOB
NpohecCMoHanbHOM AeATENbHOCTM Ha PbiHKE LIeHHbIX Bymar.

B cnyyae ocyllecTBneHUs KOMMNaHWeW KIUPUHIOBOM [EATEenbHOCTW, €en  paspeLuanochb
OCYLLEeCTBNATb, MOMMMO KIMPUHIa TOSMbKO [Erno3vNTapHyrd [OeATeNnbHOCTb, OrpaHu4MBas
BO3MOXHOCTb OCYLLECTBNiEeHUA OpOKepCKOW W OWMEPCKON [AeATenbHOCTW, a Tak Xe -
0eATENbHOCTY NO YNPaBMNEHUO LIEHHbIMK Bymaramu.

Heo6xoanmbimn ycnoBuamMu Aonsa nony4deHunsa NUUEH3Un N COOTBETCTBEHHO AanbHenwero
npoaoIKeHnA KOMMaHuemn KJ'IVIpVIHFOBOVI AeATeNnbHOCTU ABNANUCH:

®  COOTBETCTBME COOBCTBEHHbIX CPeACTB HOpMaTMBaM 4OCTAaTOYHOCTH;

®  HanuuMe He MeHee OAHOro KOHTpofiepa U eaMHONIMYHOIrO WCMONHUTENbHOrO opraHa
obGrnagaroLLero COOTBETCTBYHOLLMM OMNbITOM paboThl;

®  HanMuMe CamOCTOSTENbHOIO CTPYKTYPHOro noAapasgeneHusi, B 0653aHHOCTU KOTOPbIX
BXOOWUT OCYLLECTBMEHMNE KIMUPUHIOBOW [EATENbHOCTM Ha pPbIHKE LIEHHbIX Oymar,
COOTBETCTBYHOLLMX KBanMUKaLMoHHbIM TpeboBaHuAM, YCTaHOBIEHHbIM
3akoHogartenscTtBom Poccuiickon ®egepauum o LeHHbIX Bymarax.

Takum o6pasom, B cgenkax M&A Haubonblyld LEHHOCTb NpeacTaBrnana  BO3MOXHOCTb
COXpaHeHMs1 3a KOMMaHWEeN IULEH3UM W  JIMLEH3MOHHBLIX YCMOBUA. 3TO MOXHO ObIno
OCYLLECTBUTb B X04e MpuoBpeTeHust Oonelt B YCTaBHOM KanwuTtane KOMMaHwuu, npu YCroBuu
COXpaHEHWs1 NPEXHEro PYKOBOACTBA WMW ero aJeKkBaTHOM 3aMeHbl B COOTBETCTBUM C
NULEH3NOHHBbIMK TpeboBaHMSMN.

2.

C nepBoro sHBapsa 2012 roga maHHasi cuTyaumss uameHuTcs. PaccMoTpuMM HacKOmnbKO
3HauYUTeNnbHbIMU GYAYT U3SMEHEHMUS.

Bo-nepBbix, B cuny n. 6 cT. 2 3akoHa Ne 7-®3 KnMprHroBow opraHn3aumein MoXeT ObiTb TOMNbKO
fopuanyeckoe nuLO, UMetoLlee NpaBO  OCYLLECTBMSATb KMMPUHIOBYKD [OEeATENbHOCTb Ha
OCHOBaHWM NMLLEH3UN HA OCYLLECTBIEHNE KIMPUHIOBOW AEATENIbHOCTH.

Mpu atom 4. 1 cT. 5 3akoHa Ne 7-®3 onpeaneneHo, YTO KIMPUHIOBOW OPraHn3aumen unm nuuom,
OCYLLEeCTBAALWMM  (PYHKUMN  LIEHTPanbHOro  KOHTpareHta, MOXEeT SABMAATbCA  TOMbKO
X03ANCTBEHHOe 0O6LLEecTBO, CO34aHHOe B COOTBETCTBMM C 3aKOHOAAaTenbCTBOM Poccuiickon
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denepaunn.

YkasaHHble opraHnsauum He Brnpase nepedasaTh NOMHOMOUYMS €AMHONMYHOTO UCMOSTHUTENBHOMO
opraHa gpyromy nuuy (ynpasnsioliemy, ynpasnsioLllei opraHusaumm). Mostomy pasHoobpasue
B cnocobax M&A npeabigyLimnx neT, XoTb U OblBLLEE B 3HAUUTENBHOW CTENEHW NoTeHUuanbHbIM,
COKpaTMIOCh A0 CAENOK C AONAMU XO3AWCTBEHHbIX OBLLECTB. UTO, KOHEYHO Xe, 3HAYUTENbHO
YNPOCTUIO, B CUIY TMPUBLIMHOCTK, MpOLEeaypbl NPUOBPETEHUS UMW CIUSIHUSA  KIMPUHIOBbIX
KOMMaHUM.

Bo-BTOpbIX, coxpaHunocb TpeboBaHue 06 06s3aTeNbHOM JULEH3MPOBAHWMU  KITMPUHIOBOM
OEeATenbHOCTU, U NUUeH3uss OyaeT BblAaBaTbCs Ha HEOrpaHUYeHHbIW CPOK. [JOKYMEHTbl U
cBefeHusl, NpeacTaBnsemMble A NONyYeHUs NMUUEH3nK, nepedncrieHbl B cT. 26 3akoHa Ne 7-3.

B uncne nuueH3noHHbIX TPeboBaHWM PUrypupytoT:

e TpeboBaHWA Kk OpraHM3aLMOHHO-NPaBoBoOl hopme,

e K IMuaM ynpaBOMOYEHHbLIM pacrnopspkatecd 5 M 6onee npoueHTamyu rOnocoB,
NPUXOOSALLMXCS Ha rorocylowmne akumm (Qonu), CocTaBnsalolme yCTaBHbIWM KanuTan
couckatenst nuueHaum (nuueHsmnaTta) OpgHako STOT CMMCOK OTKPbITHIA, U OH Byner
YTOYHATLCA B MOA3aKOHHbIX aktax ®COPP, koTopble MpPeacTouT MpuHATL B
COOTBETCTBMU C YKa3aHHOW HOPMOWA.

® K CODCTBEHHbIM CpeacTBaMm KNupWHroBow komnaHum (B 3akoHe Ne 7-P3 ycrtaHoBMeH
MWHUMarnbHbIN pa3Mep COBCTBEHHbIX CPEACTB KIMMPUHIOBOW OpraHvM3auum - He MeHee
100 mnH. pybneit)

M3 npexHero cnuncka TpeboBaHui yctaHoBneHHoro npukasom ®CPP Poccum ot 20.07.2010 Ne
10-49/n3-H coxpaHunucb TpeboBaHUSA K «nudy, ocyllecTBnalwemy yHKUMM eOUHONMNYHOro
WCNOSHUTENBHOrO OpraHa, 4YreHam COBeTa AMPEKTOpPOB (HabniogaTenbHOro COBETA), YneHam
KOnnernanbHOro WUCMOMHWUTENBLHOrO OpraHa, PyKoBOAMTENH CrnyXObl BHYTPEHHEro KOHTPOMs
(koHTponepy)». A Tak Xe - «K HanM4mMio OAHOTO WM HECKOMbKUX OTAEMbHbLIX CTPYKTYPHbLIX
noapasgeneHnin, Co3gaHHbIX Ans OCYLUECTBMEHUS KIMPUHIOBON [AEATENbHOCTW, B Crny4vae
COBMELLIEHNSI YKa3aHHOW AeATEeNbHOCTU C UHLIMW BUAAMU AEATENbHOCTUY.

OpaHako 3TOT CNUCOK OTKPbITLIN, M OH BYAET YyTOYHATLCA B NOA3aKoHHbIX akTax PCPP, koTopble
NpeacTouT NPUHATL B COOTBETCTBUM C YKa3aHHOW HOPMOWN.

B-TpeTbux, 13 NpsMbIX 3anpeToB TaK e CTOMT ykasaTtb CT.CT. 6 u 7 3akoHa Ne 7-®3. OHu
npegycMaTpuBaloT 3anpeT Ha y4acTue B KIMUPUHIOBOW OpraHusauvun (4ns Aonen, paBHbIX Unv
npesbilawux 5 % ycTaBHOro kanuTana) HPUAMYECKMX IUL, 3aperncTpupoBaHHbIX Ha
OPLIOPHBIX TEPPUTOPUSIX UIN UMEIOLLUX aHHYIIMPOBAHHYIO NULIEH3NIO, a Takke (U3NYECKMNX
N1y, KOTOpble HE MOrYT OblTb AOIMKHOCTHLIMM NULAMW B OpraHax YnpaBneHUsl KMUPUHIOBOW
opraHusaumn. Takve nuua o6sa3aHbl yBegomnate PCPP o npeBbileHUN MMM yKa3aHHOTro
orpaHuyeHusa B 5% ycrtaBHoro kanutana. [pu ronocoBaHun Ha obuiem cobpaHum ykasaHHble
nvua He CMOTyT UCMONb30BaTb NPUHAANEXaLUMe UM ronoca, npesbiwatowme 5%.

Bbin paclumMpeH CnMCOK OrpaHUYeHuin Ha OCYyLLEeCTBMNEHWE UHOW aeatenbHocTn. KnupuHroBon
KOMMaHUW 3anpeLeHo 3aHMMaTbCA:

NPOV3BOACTBEHHO, TOProBOW U CTPaXOBOW AeATENLHOCTLIO,
OesTeNbHOCTbIO MO BEAEHUIO peecTpa BriagernbLeB LeHHbIX Gymar,

e  [1eSTeNbHOCTbIO MO JOBEPUTENBHOMY YNPaBeHUIO akKUMOHEPHBIMU UHBECTULIMOHHLIMU
doHaaMu, nNaeBbIMU  MHBECTULMOHHBIMM  (DOHZAMM U HErocyaapCTBEHHbIMM
NEeHCUOHHBLIMU POHOAMM,

e [1eATEeNbHOCTLIO CreLManmM3MpoBaHHOrO Aeno3nTapua akLMOHEPHbIX UHBECTULIMOHHbIX,
naeBbIX NHBECTULMOHHbIX M HErOCYAAPCTBEHHbIX NMEHCUMOHHBIX (DOHIOB,

e [1eATEeNbHOCTLIO aKLIMOHEPHOrO MHBECTULIMOHHOTO choHAa,

®  [1esTeNlbHOCTbIO HEroCyAapCTBEHHOIO NEHCUOHHOMO (hoHAA.

Ecnu KnnpuHroBasi KOMNaHUA OCYLLECTBISIET KITUPUHT C Y4acTUeM LIeHTparnbHOro KOHTpareHTa u
(PYHKLMM LLeHTpanbHOro KOHTpareHTa, TO OHa He BripaBe 3aHMMaTbCs GPOKEPCKON, AUNEPCKON
[OesTeNbHOCTbIO Ha pbIHKE LiEHHbIX ByMar, AeATenbHOCTLIO MO YNpaBeHUo LeHHbIMK Gymaramu.

Bnpouem, 3akoH Ne 7-®3 npepnaraer Bbixog U3 3TOW CUTyauWW, ykasaB, YTO KIMPWHIOBOM
[eATENbHOCTBI0 MOXKET 3aHUMAaTbCSl TONbKO OAHO M3 CTPYKTYPHbIX NoApasaeneHnit kKomnanum. U
TONbKO 3TO NnoapasaeneHne 06513aHO cobMoAaTh YkasaHHbIE BbILLE OrPaHUYEHVS.



B pesynbTaTe cpaBHEHWA HOPM MpaBa, MOCBSALLEHHbIX KIMPUHIOBLIM KOMMAHUAM, MOXHO
caenatb crefyolWwnin BbIBOA,.

MpaBoBOM cTaTyC KMPWHIOBLIX KOMMAHWA  BKMOYMN B cebs  3HauMTenbHbln  6rok
OONONMHUTENbHbIX OrpaHNYeHUn OeATeNbHOCTU AaHHbIX KOMMaHui. MoMMMO yKe NpUBbLIYHBIX
FIMLEH3MOHHBIX TpeboBaHWI K PyKOBOACTBY U COTPYAHMKaM, K ee (hMHaHCOBOW CTabUnbHOCTU U
OpraHu3auUMoHHOM  CTPYKType, Obin  yCTaHOBMEHbI  AOMOMHWUTENbHbIE  TpPeGoBaHua K
opraHv3aLnoHHO-MpaBoBo ¢opme, BuAaM AESTENbHOCTU U y4acTHWKaM XO3ANCTBEHHbIX
oOLLecTB.

Onsi yyacTHukoB pbliHka M&A 3TO noenevyeT 3a cobovi orpaHudeHWe BO3MOXHOCTEN MO
NPUOBPETEHMIO KIMPUHTOBBIX KOMNaHwui. TpeboBaHWA K MpodeccuoHanuM3My pyKOBOACTBA U
COTPYOHMKOB KOMMaHWUK, @ TakK e OrpaHUYeHus Ha 3aHaThe MHOMMMU Buaamun AesiTeNbHOCTU
CyXaloT BO3MOXHOCTW NO CANSHUIO KITMPUHIOBBLIX KOMNaHWA C APYrMy opraHusaumsmu.

PakTnyeckn, Hambonee onTUManbHbIM CMNOCOOOM MNPUOBPETEHNS KIMPWUHIOBOW KOMMaHWUU
ocTaeTcs npuobpeTeHne JONeN B ee yCTaBHOM KanuTtarne, C COXpaHEHUEM ee OpraHu3aunoHHOM
CTPYKTYpbl U nepcoHana. Ho u 34ecb BO3MOXHbI CMOXHOCTM B CBA3W C TpeboBaHMEM K
pasMepaM YCTaBHOrO KanuTana v orpaHu4eHnem Ha pacnopsbkeHve 6onee Yyem 5% romnocos ansi
HEKOTOPbIX CyOHLEKTOB.

BapwuaHT ¢ npucoeguHeHneM KNMpUHIrOBOW KOMMNAaHUM B KAY4ECTBE CTPYKTYPHOrO noapasaeneHus
BbIMMSAANT MEHEE yAauHbIM, MOCKOSIbKY 3aKOHOAATENbCTBOM Ha AAHHbIN MOMEHT HeAOCTaTOYHO
YeTKO YCTaHOBMEHbI TPEOOBAHUA UMEHHO K CTPYKTYPHOMY MOAPAa3AeNeHunto, OCyLLECTBNSIOLWEMY
KNVPUHIOBYIO AeATEeNbHOCTb NpegycMoTpeHHoMY M. 6 ¢T. 5 3akoHa Ne 7-33.
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