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J1J1 3aKJII0UEeHN s aKIIMOHEePHBIX COrJIallleHUM B OTHOIIIeHUN O0aHKOB
(MckJiII04Yada KpyIHeHlIle) 4acTo IIPUBJIEKAIOTCA IOpUaAYecKre KOH-
CYJIbTAHTBI. OTO CBS3aHO KaK C YPOBHEM PHCKOB 1 OTBETCTBEHHOCTU
I10 TAKUM CIeJIKaM, TaK 1 C TeM, YTO HeMHOI'ie BHYTPeHHIe I0OPHCThI
NMEIOT JOCTAaTOYHBIN OIIBIT JJIS COIIPOBOXKIEHNUS 3aKJII0OUEeHNI aKIU-
OHEepHBIX coryiaineHnii. CTaTbs IOMOXKET BHYTPEeHHUM IopHcTaM OaHKa
HaMeTUTb OCHOBHbBIE CTPYKTYPHBIE acIIeKThI CIeJIKHU U OIIeHUTh, B
KaKOU CTeIlleHU BapHaHThI aKIIMOHEPHOI'0 COIJIAIeHUs, ITPeaJI0KeH-
Hble BHEIIIHNMU I0pHCcTaMU, OTBeYUaloT IeJIAIM U 3aJiladyaM OaHKa'.

3aKIIoueHne aKIIMOHEPHbIX
COIJIAllIeHNU B OTHOIIIeHUU OaHKOB:
BapHaHTBI CTPYKTYPUPOBAHUSA
ITOI'OBOPEHHOCTEN

copMupoBaHMe OpraHoB ynpaBneHUA 6aHKa

OOBIYHO aKIIMOHEPHI BIIPaBe CaMOCTOATEILHO BHIOUPATL CTPYKTYPY U
KOMIIETEHIINIO OPIraHOB YIIPpaBJIECHNA KOMIIAHNUN, KOTOPbIE 3aKPEIIJIAI0TCA
B ee ycTaBe. yCMOTpeHI/Ie AKITMOHEPOB OI'PaHUYEHO TOJIbKO HEKOTOPBIMI
IIOJIOKEeHUAMHN KOPIIOPATHUBHOI'O SaKOHOI[aTeJIBCTBaZ. O,[[HaKO B OTHOIIIe-
HUU OAHKOB ,HefICTBYIOT CIienraJIbHBbIE IIpaBUJIa, KOTOPbIEe NMIIEPATHUBHO

AnlekcaHap yCTaHaBIUBAIOT, YTO, IIOMIMO OOIIero coOOpPaHUI aKIIMOHEPOB, B JII0O0M
TAPMAEB, 0aHKe JOJDKHBI OBITH chopMUPOBAHBI HAOIIOJATEIbHBIN COBET U IPaB-
ropulduueckasn gupma JIeH1e — KOJIJIeTHaIbHbBIN NCIIOJTHUTEIbHBIN opraH. IIpu aToM IIpesice-

VEGAS LEX, pykoeodu- JaTeJIb IIPaBJIEHUS IBJIAETCSA e JMHOIMYHBIM UCIIOJIHUTEILHBIM OPraHoOM?.
menwv I'pynnul kopnopa- KpoMe TOro, ycTaB JII000ro 0aHKa JOJDKeH IpeaycMaTpuBaTh, UTO oIIpe-
MUBHbLX NPOEKMO8 JeJIeHHBII IIepeueHb BOIIPOCOB OTHOCUTCA K KOMIIETEeHITUY HabJII00a-

1 PekoMeHAQUMK, Kacalowmecst CAyHaeB, KOraa He06X0AMMO 3akAYaTb akUMOHepHOe CornaweHune, BbiI6opa OpraHM3aunMoHHO-
npaBoBo opMbl 6aHKa, @ TakXe YCTaHOBAEHWNS OrPaHNYeHUi Ha N3MeHeHWe CoCTaBa akuMOHepoB 6aHKa, AdHbl B CTATbe:
fapMaeB A. PekoMeHAaUUKM NO 3aKAKHEHN0 aKUMOHEPHbIX CornaweHni B 0THoweHun 6aHkoB // Opuanyeckas paboTa B Kpe-
AVTHOWM opraHu3saumn. 2018. N2 2.

2 AONYCTUMble 3NeMeHTbl CTPYKTYPbl OPraHOB YNpPaBAEHWUS KOMNAHUW NPeAYCMOTPeHbI CT. 53 MK Pd, BO3MOXHbIE BONPOCHI KOM-
NeTeHUUn opraHoB YNPaBAEHUS B akUMOHEPHOM 06LlecTBe nepevncneHbl B CT. 48 n 65 PepepanbHoro 3akoHa ot 26.12.1995
N 208-$3 «06 akumoHepHbIX o6uwecTBax» (aanee — 3akoH 06 AO).

3 CraTbs 11.1 PepepanbHoro 3akoHa oT 02.12.1990 N2 395-1 «0 6aHkax 1 6aHKOBCKOW AEATEABHOCTU» (Aanee — 3akoH 0 GaH-
KOBCKOIN AEATENBHOCTH).
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TeJIHbHOI'0 COBeTa (HalpuMep, YTBep KJeHNe CTpaTerunu yIirpaBieHUs
pUCKaMM U KaIIlUTaJIOM, YTBepKIeHIe ITopsKa IpUMeHeHsI 6aHKOBCKUX
METOJMK YIIPaBJIEHUS PHUCKaMU M MOJIeJIEN KOJIMYeCTBEHHOM! OLIeHKH
PHCKOB U Ip.).

BwMmecTe ¢ TeM BO3MOXXHOCTH JIJI pa3rpaHnyueHns KOMIIETEHIINY MeXK-
Oy oOLIM coOpaHHeM aKIIMOHEPOB U HAOJII0JATEJIbHBIM COBETOM OaHKA
3aBHCAT OT THIIA OPraHn3aIlMOHHO-IIPABOBOM hopMbI 0aHKa — ITy0JIY-
HoOe UJIN HellyOJIMYHOe aKIMoHepHoe 00111ecTBo. Eciu B IIyOJIMYHBIX
o0I1lecTBax pasrpaHUYeHHe KOMIIETEHIINH IIPONCXOJUT B CTPOTUX paM-
Kax 3aKoHa (C MUHHAMAJILHOM CBOOO0I0M YCMOTPEHHS aKIIMOHEPOB, B YaCT-
HOCTHU B OTHOIIIEHUM TOI'0, KaKKe BOIIPOCHI JO/DKHBI pacCMaTPUBaThCA
aKIIMOHEepPaMH)?, TO B HEITyOJIMYHBIX 00OIIeCTBAX aKIIHOHEPaM IIpeJ0oCcTaB-
JISIFOTCSI IOCTATOYHO 0O0JIbIIINE BO3MOXKHOCTHU JJI OoIIpeJesleHr 00beMa
MIOJITHOMOYMM cOOpaHIA aKIIMOHEPOB, KOTOPBIN MOYKHO PACIINPATh MU
Cy»KaTb II0 CPABHEHMIO C TeM, KaK OH M3HAa4YaJIbHO OIIpeJesieH B 3aKOHe
00 AOs.

AT 0co6eHHOCTH (DOPMUPOBAHMS OPraHOB YIIpaBJIeHUS 6aHKOB U pas-
rpaHAYeHUA KOMIIETEHIINHU MeXXy HUMU HeOOXOIMMO YUNUTHIBATh TP
3aKJIIOYEeHNH aKIIMOHEePHBIX coryaileHnii. Tak, B COOTBETCTBUU C IIpe/-
YCMOTPEHHBIM 3aKOHOM OITpeieJIeHNeM aKIIMOHEPHOT'0 CorJIallleHns!
B JJAHHOM COTIJIAIlIEHNM aKIIMOHEPHI MOT'YT yPETryJINPOBaTh BOIIPOCHI
OCYIIIeCTBJIEHH IpaB I10 IpUHAAJIeXKAaIllIM UM aKIUAM, OJHHIM 13 KOTO-
PBIX ABJISIETCSA IIPABO YUacTBOBATh B COOPaHMAX aKIIOHEPOB M I'0JIOCOBATh
Ha HuX. IIpy 3ToM OyKBaJIbHOE TOJIKOBAaHUE IT0JIOXKEHNI 3aKOHA He JI0IY-
CKaeT, YTO aKIIMOHEPhI MOI'YT JOIOBOPUTHCSI OTHOCUTEJILHO I'0JI0COBAHUSA
YJIeHOB Ha0JII0/IaTeJIbHOT'0 COBeTA MJIM UJIeHOB IPaBJIEHUS HA COOTBET-
CTBYIOIIMX 3aceaHugx. B aToii cBA31 HanboJsiee 3p(HeKTUBHBIM CIIOCOOOM
yperyaupoBaHusA B aKITMOHEPHOM COTJIAIIIeHUH BOITPOCOB KOPIIOPATUBHOT'O
yIIpaBIeHU ABISIETCS COTJIacoOBaHNe 0COOEHHOCTEH IPUHATUA PellleHIH
¥ T'OJIOCOBAHMSA HMEHHO Ha YPOBHE 00IIEero cooOpaHms akIlmOHEPOB OaHKA.
IIpu 3TOM KPYT BOIIPOCOB, II0 KOTOPHIM aKIIMOHEPHI BIIpaBe J0r0BOPUTHC
B coIvIallleHuH, B HeIlyOJIMYHOM 00IIlecTBe MOKeT ObITh 3HAUNTEJILHO
IIUpe, YeM B IIyOJIMIHOM.

BHe 3aBHCHMOCTH OT THIIA aKIIMOHEPHOI'0 00IIeCcTBA B aKIIMOHEPHOM
corJaIreHud Heo0X0AUMO IpeayCMOTpeTh (hopMaT HadHaYeHU A HabIIio-
JaTeJIbHOT'O COBeTA, MIPAaBJIEHUS U IIpeaceaaTelisd IIpaBJjieHnsa OaHKa.

AEIKKKI
Bo3MOXHOCTW ANnS pas-
rpaHUYeHUst KOMNEeTeH-
umm Mexay o6wmnm
cobpaHneM akLUMOHepoB
N HABAOAATENBHBIM
coBeToM 6aHKa 3aBuUCAT
0T TUNa opraHn3aun-
OHHO-NPaBoOBOM (POPMb
6aHKa — Ny6AMYHOE UAK
Heny6AMYHOE aKuuoHep-
Hoe 06LwWecTBo.

L CraTbs 11.1-1 3akoHa 0 6aHKOBCKOW AEATEALHOCTM.
2 MyHKT 1 cT. 48 3akoHa 06 AO.

3 MyHKTbI 2.1, 4 cT. 48 3akoHa 06 AO.

4 NyHKT 1 cT. 32.1 3akoHa 06 AO.
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A T Y
Hanbonee 3cdpekTUBHbLIM
CNocoboM yperyampoBa-
HWS B aKUWOHEPHOM
COrnaWeHun BoNpoCoB
KOpPNopaTMBHOIo ynpas-
NeHUS ABASIETCS COrnaco-
BaHWe oco6eHHOCTeN
NPUHATUS pPeLeHni

N FONOCOBaHWS Ha ypoBHe
obuiero cobpaHns akumo-
HepoB 6aHkKa.

OOGBIYHO IIPUHITAI KYMYJISTUBHOI'O [OJIOCOBAHUA! ITI03BOJIUT 00€CIIeUNTh
aKIIMoHepy n30paHue B HAOJII0JATe/ILHEIM COBET OIIpedeIeHHOI0 KOJIH-
YecTBa YJIEHOB IIPOIIOPIIMOHAIBHO ero rojocam. OJHAKO B HEKOTOPBIX
cJIyvyadx aKIIMOHephbl B aKIIMOHEPHOM COIJIAIIIeHUH JOT0BapUBaIOTCH,
YTO0 HaOJII0JATeILHEIN COBET O0yIeT (hopMUPOBATLCI MHBIM 00pa30M.

Kaxk mokasbIBaeT Halll OIIbIT, BOSMO)KHBI CUTYaIINH, KOTI'Ja MUHOPHUTAP-
HOMY aKILIOHepY IIpeoCTaBIfgeTCsA IpaBo d(PpPeKTUBHO HOMUHUPOBATDL B
HabJII04aTeIbHbIM COBET OIpee/IeHHOe KOJIMYeCTBO WIEHOB CBEPX TOro, Ha
YTO OH MOXKET PaCCUMUTHLIBATD IIPU IIPUHAAIKAIleM eMy IIaKeTe aKIIHi.
K npumepy, 9T0 BOSMOXKHO B CJIy4ae, eCJIH CTOPOHBI COIJIACHEI C TEM, UTO
yIpaBjieHne 0aHKOM OCYIIeCTBIAeTCI (haKTHUYEeCKH Ha MAapUTEeTHRLIX Haya-
JIax?, WJIM B CJIyvae, ecJIi MUHOPHUTAPHBIN aKITHOHep MMeeT Iy 0aHKa cTpa-
TErMYeCKYIO POJIb (ABJIAeTCA KPYIIHBIM HHBECTOPOM, KPEeIUTOPOM, UCTOPH-
YeCKHM ITapTHEPOM II0 CO3[IaHHI0 COBMECTHOTO HMPENPUITHI U T.IL.).

B yKa3aHHBIX CIyYasgx JJI MUHOPHTAPHOTO aKI[OHepa BaXKHO, UTOOBI
B aKI[MOHEPHOM COIJIallleHNH Oblja 3aKpellyieHa 00I3aHHOCTh MasKOpU-
TapHOTO aKIOHepa I'oJIoCOBaTh Ha OOIIMUX COOpPAHUAX aKIIMOHEPOB 3a
n30paHue B HaOJII0JaTeIbHBIN COBET OIpeIe/IeHHOr0 KOJIMUeCTBA YJIeHOB,
[IPeJJI0KEeHHBIX MUHOPUTAPHBIM aKI[OHEPOM?,

B To ke BpeMs ycTaB 0aHKa JOJDKeH IIpeIyCMaTPHUBaTh ITOPSII0K IPH-
HATHS HaOJII0JaTeIbHBIM COBETOM PEeIlleHH!H 0 CYIIeCTBEHHBIM BOIIPO-
caM, II0pas3yMeBaloIIlUii, YTO TaKH1e BOIIPOCHI He MOT'YT ObITh IPHUHATHI
6e3 MOJI0KUTEILHOI'0 T0JIOCOBAHUSA IpeICTaBUTeIel MUHOPUTAPHOIO
akioHepa. K TakuM BoIpocaM MOTYT ObITh OTHECEHBI YTBep KIeHIIe
cTpaTeruy, OusHec-IIaHa, 0roKeTa 6aHKa, yreepxaenne KPI nia uie-
HOB IIpaBJjieHNA, PopMUpPOBaHIe PeKOMEeH AU 110 paciipeie/IeHII0
YKMCTOM IPUOBLIN, 0400peHre OTAeIbHbBIX CIeJI0K 1 T.II.

Kak y»ke GbLJIO 0OTMEeUeHO, aKI[OHepHOe coIJIallleHne He peryjIupyeT
HaIIPSMYIO BOIIPOCHI YUaCTHA UJIeHOB HAOJII0JaTeIbHOTO COBETA B 3ace-

1 CornacHo AQHHOMY NPVHUMNY YNCAO FONOCOB, NPUHAANEXALUMX KAXKAOMY aKUMOHEPY, YMHOXAeTCs Ha YUCAO AWL, KOTOPbIe AONXHbI

6bITb U36paHbl B HaBAAATENABHBI COBET, U aKumMoHep BNpaBe 0TAATb NOAYYEHHbIe TakuM 06pa30M ronoca NOAHOCTBIO 338 OAHOMO
KaHAMAATA AWM PacNpepennTb NX MeXAY ABYMS 1 6onee KaHAMAATaMW.

HanpuMep, npu pacnpeAeneHnn ronocoB, COrnacHo KoTopoMy 50% natoc 1 ronoc npuHaanexaT MaopuTapHOMy akUMOHepy
1 50% MUHYC 1 ronoc — MUHOPUTApHOMY aKUMOHepY, BAUSIHUE MWHOPUTAPHOM0 akUMOHepa AOCTATOYHO 3HAYNTEAbHOE U MOXET
NO3BOAVTb MY AOGUTHLCS PaBHbIX NPaB C MAXOPUTAPHBLIM aKUMOHEPOM.

PaHee B cyae6HOM NpakTUKe rocNOACTBOBAA OWWGOYHBIA NOAXOA, COFAACHO KOTOPOMY NPaKTUYeCcKn Atoboe A0roBopHoe 06s3a-
TeNbCTBO akUMOHepa ronocoBaTb Ha obweM co6paHuM onpepeneHHbIM 06pa3oM NPM3HABaNOCh HE3aKOHHbLIM (HEAONYCTUMBIM
0TKa30M OT npaBa 1 (MAM) OrpaHMYeHMeM NPaBoCNOCOBHOCTHM), YTO CyWeCTBEHHO OrPaHNYMBAN0 NPAKTUKY NPUMEHEHUS aKum-
OHEepHbIX cornaweHuii B Poccum. 3a nocnepHmne 5-7 net cypebHas NpakTUKa 3HAYNTEAbHO M3MEHWUAACh B NPOrPeCcCMBHYIO CTOPOHY
(cM., HanpuMep, MNocTaHoBneHne PAC 3anapHo-Cubupckoro okpyra ot 20.03.2014 no aeny N2 A45-1845/2013, NocTaHoBAeHME
CepbMOro ap6MTpaXKHOro anennsuMoHHOro cyaa ot 22.10.2015 N2 07AN-9663/2015 no aeny N2 A45-12229/2015, Onpeae-
neHve BepxoBHoro cypa PP ot 14.04.2016 N2 309-3C16-2453 no aeny N2 A60-12804/2015, NocTaHoBneHune WecToro apbuT-
paxKHoro aneansumoHHoro cyaa ot 14.02.2014 N2 06AMN-6954/2013 no aeny N2 A73-8807/2013).
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JaHusgx. TeMm He MeHee, clIeys IPaKTUKe aKIITMOHEPHBIX COTJIallleHHH
110 aHTJIMMCKOMY IIPaBy, 3a4acTyIO0 B POCCUIMCKME aKIIMOHEPHBIE COTJIia-
IeHUs BKJIIOYAIOTCA 0053aTeIbCTBA aKIIMOHEPOB 00eCIeYUTh, YTOOBI
Ha3HauveHHbIe 110 UX IIPeJI0KEeHUI0 YIeHbl HaOJII0JaTeIbHOI'0 coBeTa
roJIOCOBaJIM Ha 3aceJaHMIX OIpeiesIeHHbIM 00pa3oM (HaIpuMep, 3a
OTKPBITHE 0aHKOM (birsmaia B orpeesieHHOM peruoHe). ITogo0HbIe 005-
3aTeJIbCTBA Ha JAHHBIM MOMEHT He IIOJIYUYNIN OIIeHKY B CyJIeOHON’ IIpakK-
TuKe. BIIoJIHe BeposATHO, YTO POCCUMCKIE Cyabl OyAYT pacCMaTPUBATh
Takue 003aTe/IbCTBA KaK He MMEIOIINE CUJIbl, 8 COOTBETCTBYIOIIINE
MI0JIOKeHUS aKIIMOHEPHBIX COTJIallleHNI — KakK HeJelCTBUTEeIbHbIE.

C y4eToM H3JI0)KEHHOT'0 PeKOMEeHIyeM B yCTaBe 0aHKa OTHOCUTD KJTIO-
4YeBble BOIIPOCHI YIIPABJIEHNA K KOMIIETEHITUN 00IIIero cCoOOpaHus aKIno-
HEePOB U, KaK yKe OBbLIIO CKa3aHo, JOI0BapPUBAThCA B aKIIMOHEPHOM COT'JIa-
IIIEHIM O T'0JIOCOBAHMU MMEHHO Ha YPOBHE 3TOro cobpaHusa. Pasymeercs,
ropaszo 0oJbIlias TMOKOCTh B 3TOM OTHOIIIEHHUH JIOCTYITHA aKIIHOHEpaM
0aHKOB, ABJIAIONINXCA HETYOJIMYHBIMU aKIIMOHEPHBIMU 00IlIeCTBaAMMU.

He MmeHbIlIee 3HaUeHNE UMEIOT M BOIIPOChI DOPMUPOBAHUSA UCIIOJIHU-
TeJIbHBIX OPTaHOB 0aHKAa. 37ech BO3MOYXHbBI pa3Hble BApUAaHThI, OJHAKO
B JII0O0O0OM cJIydae Heo0X0OUMO, YTOObI HOPAI0K (hOpMUPOBAHUS MCIIOJ-
HUTENIbHBIX OpraHoB 6aHKa ObLI cOaIaHCUPOBAHHLIM C TOUYKH 3pEHUS
MHTEPECOB aKIIMOHEPOB.

B KaKux-TO cJIydasx CTOPOHBI COTJIACOBBIBAIOT POTAIINIO YJIE€HOB HUCIIOJ-
HUTEJILHBIX OpraHoB. Hampumep, B TeueHue 3-5 JIET UCHIOJTHUTEIbHEIE
opraHsl GopPMUPYIOTCSA U3 YHCJIa JINL, HOMIHHNPOBAHHBIX aKITMOHEPOM A.
Cnenytoniue 3-5 1eT — 13 YKCJIa JINI, HOMIHNPOBAHHBIX aKIIMOHepoM B.
IIpuBeneHHBIN IPUHITAIL IMeeT IIPEeMYIIIeCTBa: C OAHOM CTOPOHbI, MEHE K-
MEHTY IIpeJOCTaB/IAeTCA JOCTAaTOYHOE BPEMS JJIS TIOCTUKEHUS II0CTaB-
JIEHHBIX 3aJIa4, C ApYyroi — mpeaolpegesieHHas cMeHa PyKOBOICTBA
IpeaoTBpalllaeT «cpallliBaHue» NHTepecoB OaHKa 1 MHTePecoB MeHe K-
MeHTa. TeM He MeHee, II0 HaIlIeMy OIIbITY, TAKOM IIPUHIIAIL IIPUMEHAETCS
KpaiiHe peako.

Yaiiie B aKITMOHEPHOM COTJIAIIIeHNH yCTaHaBJIMBAETCsA, YTO UCIIOJTHU-
TeJIbHbIE OpraHbl 0aHKa (GOPMUPYIOTCS U3 IIpeJCTaBUTEIIEN MaKOpUTap-
HOI'0 aKIloHepa (MHOTIa IIpeJCcTaBUTEe I MUHOPUTAPHBIX aKIIOHEPOB
BXOJAT B IpaBjieHne). B Takux ciydasax peKoMeHAyeM MUHOPUTAPHBIM
aKIIMOHEepaM 3aKPeIUIATh B aKIIMOHEPHOM COTJIAIIIEHNH F'apaHTHUHN UX
3alIUThI OT HEKAUYeCTBEHHOI'0 YIIpaBIeHHA.

Tak, MOTYT OBITh IIPEIyCMOTPEHBI clIellalbHble CUTYAIINU, KOT/Ia
MMHOPHTAPHBIE aKIIMOHEPHI BIIpaBe TPpeOOBATh CMEHBI HCIIOJIHUTEIbHBIX
OpPraHoB, a Ma)XOPUTAPHBIN aKIIMOHEP 00g3aH 00eCIIeUlTh CMEeHY IIyTeM
roJIoCOBaHMsA Ha 0011leM coOpaHuy aKIIMOHePoB 0aHKa 3a IIpeKpallleHiie

AN
YacTo NCNOAHUTENbHbIE
opraHbl 6aHka dopMupy-
0TCS M3 NpeACTaBUTeNe
MaXopUTapHOro akumo-
Hepa. B Takmx cay4dasx
peKkoMeHAyeM MUHOPU-
TapHbIM akuMoHepam
3aKpenAsaTb B akumo-
HEepHOM cornalweHnm
rapaHTUM X 3aWnThbl

OT HeKa4yeCTBEeHHOro
ynpaBneHws.
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HOJTHOMOYHM HCIIOJIHUTEJIbHBIX OPTaHOB 1 130paHre HOBBIX KaHIUAaTyP.
K TakuM cuTyanusamM MOTYT OTHOCUTBCS 3HAUYUTEJIbHOE U (MJIN) CHCTe-
MAaTHUYeCKOe HeBbIloIHeHre KPI uiieHaMu IIpaBJiIeHUs, HEBBITIOJIHEHUE
0aHKoOM OIoJIKeTa I10 KJII0UeBbIM IIoKa3aTesIaM 0oJsiee ueM Ha 10-20%,
HEBBIIIOJIHEHNE KOHKPETHBIX CTpaTernuecKux 3agad u T.11. [Ipu aTom
BO3MOKHO, YTO IIPaBO MIPEeIJIOKUTh HOBbIe KaHIUAATYPbI OJI N30paHusd
B HCIIOJIHUTEJIbHBIE OpraHbl Oy JeT IpeaocTaBIeHO MITHOPUTAPHOMY
aAKIIMOHEPY, XOTA Ha IIPAKTHUKe TaKoe IIPaBo Yallle BCero COXpaHdaeTCcAa
3a MaxopuTapueM. B s11000M ciryvae peKOMeHIyeM IIpeayCMOTPETh
B aKIIMOHEPHOM COTJIallleHUH MUHUMAaJIbHbIe TpeOOBaHUsd, KOTOPHIM
JOJIKHBI COOTBETCTBOBATh KaHAUAATHI B JIOIIOJIHEHNe K 00LIUM Tpebo-
BaHUAM, IPETYCMOTPEHHBIM CT. 11.1 3aKoHa 0 0AHKOBCKOU JIeATeIbHO-
cTH (HaIrpuMep, MOXKeT ObITh YCTAaHOBJIEHO TpeOoBaHIE ONbITa PA0OThI
Ha PYKOBOOAMINX JO/DKHOCTAX KPeIUTHBIX OpraHM3allili B TeUeHNe He
MeHee 3-5 JIeT U Ip.).

CeromHsIIHTE peainy TakyKe IIOKa3bIBalOT, UTO JIJI9 0AaHKOB C MHO-
CTPAHHBLIM YYaCTHEM YYBCTBUTEJIbHBIM ABJIAETCA BOIIPOC O BKJIIIOUEHNU
YJieHa opraHa yrIpaBJjieHUs B caHKIMOHHbIE ciiicku EC u CIITA. ITo Halllemy
OIIBITY, MHOCTPAHHBIE aKIIMOHEePHLI MOI'YT TPeOoBaTh, YTOOLI aKIIMOHEPHbIE
corialleHusa IpeaycMaTpPHUBaId MeXaHN3Mbl He3aMeIJINTeIbHOM 3aMeHbI
YjieHa HaOJII0IaTeJIbHOT'0 COBETA WMJIX IPaBJIEHHS, €CJIM OH II0ITaJl B KaKOU-
100 IIepCOHAIBHBIN CAHKITMOHHBIMN CIIMCOK.

3apa|-|ee COornacosaHHbie BONPOCHbI
o6wero co6paHMA aKUMoHepoB
ITomMuMO BOIIpocoB 0 (hOPMHUPOBAHNUY OPTaHOB YIIpaBIeHs O0aHKa B aKIIH-
OHEPHOM COTJIAIlIeHNN MOT'YT ObITh YPeryJINpoBaHbl 1 IPYTIe BOIPOCHI,
pelIeHus 10 KOTOPhIM IIPUHUMAIOTCSA O0IIIM coOpaHueM aKIOHEPOB.
B Kpu3uCcHOM cuTyarnuu 0COOEHHO BO3pacTaeT PUCK TOro, YTO OaHK
repecTaHeT COOTBETCTBOBATh TpeboBauuAM Banka Poccuu B yacTu JocTa-
TOYHOCTH COOCTBEHHBIX cpe/icTB (kanuTasa)l. Eciiu akioHephbl M3Ha-
YaJIbHO pacCMaTpPHBAIOT yUacTHe B 0aHKe KaK IPUOPUTETHOE HaIlpaBJie-
HHe cBoero 6usHeca U (MJIM) 10 KaKOoM-In00 IIpuYrHe 0JI1aromnojryymne
0aHKa MMeeT JIJIS HUX 0cOOeHHOe 3HaueHUe, TO peKOMeHIyeM 3apaHee
MIPOMMCcATh B aKIIMOHEPHOM COTJIalIeHNM 0053aTeIbCTBA aKIIMOHEPOB I10
JOoKamuTaaIu3aluy 6aHKa IIocpeJCTBOM MHCTPYMEHTOB KOPIIOPATHUBHOI'O
HEeBO3BpaTHOro (hMHAHCUPOBaHMU (OIJIaTa aKIIHM 6aHKa B paMKax JOII0JI-
HUTEJIbHON SMHCCHUM U (MJIN) IIpeIocTaBIeHe BKJIala B UMYILIECTBO?).

L HopMaTtuB H1.0 ycTaHoBAeH WHCcTpykumen baHka Poccum ot 03.12.2012 N2 139-U «06 o6s13aTenbHbIX HOpMaTMBaX 6aHKOB».
¢ [NopsiAOK BHECeHWs BKAAAOB B MMYLLECTBO NpeaycMoTpeH CT. 32.2 3akoHa 06 AO.
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VuuThbIBas, YTO MPOIeAYyPhI, B paMKaxX KOTOPBIX IIpeaocTaBIsgeTC s
¢duHaHCHMpOBaHMe, KaK IPaBUI0, TPEOYIOT MIPOBEIEHN COOpaHUA aKITU-
OHepoB 6aHKa, CTOPOHBI aKITMOHEPHOI'0 COorJIallleHs MOT'yT IIPUHATEL Ha
cebs1 00513aTeILCTBO ITPOT'0JI0COBATh Ha COOPAHUU aKITMOHEPOB 0aHKa 3a
MIPUHATHE He00X0JUMOT'0 PEeIlleH s, a TaAK)XKe COBEPIIIUTh BCe NHbIE HEOO0-
XOJIMBbIe 1 3aBUCAIIE OT HUX JIEMCTBHUA 110 JOKAIINTaIN3alliu OaHKa.
IIpu 5TOM Ba)KHO YCTAHOBUTH KPUTEPUU U (UJIN) YCIJIOBUSA, IPU KOTOPBIX
yKasaHHbIe 003aTeJIbCTBA aKIIMOHEePOB JOJDKHBI BKIIIOUYAaThCA (HAIpU-
Mep, KpUTHYecKoe N3MeHeHle oIpee/IeHHBIX IIoKasaTeiell corjiacHo
mocJieJHel OyxXraJTepcKol oTYeTHOCTH 0aHKa 1 T.II.).

YcTaHOBJIeHNE B aKIIMOHEPHOM COTJIAIlIeHUM 00513aTeJIbCTB I'0JI0COBATh
3a IpUHATHEe coOpaHreM aKIIIOHEePOB onpeaeIeHHbIX PelIeHul MOXKeT
OBITH 11eJIecO00pa3HBIM U B MHBIX CIyyaax. B 1ieoM 06beM JIorOBOpPeH-
HOCTeM TaKoIo poJa 3aBUCUT OT 00CTOSATEJILCTB, IPH KOTOPBIX BO3HUKAET
0aHK KaK COBMECTHOe IIpPeJIIIpusaTHe, a TaK)Xe OT IpeAoUTeHU caMuX
aKIIMOHepoB. JIoImycTHUM, aKIIMoHephl 3apaHee IIOHUMAIOT, YTO OaHK
B KaKOM-TO MOMEHT MOJKeT HauaTh KpeaIUTOBAThCS B 3apy0eKHBIX OaH-
Kax (Kak HaM U3BEeCTHO, JJ0CTATOYHO CYIIleCTBEHHbI 00'beM KpeJauToBa-
HHUS POCCUICKUM OaHKaM IIpeJoCTaBJIAeT PAJ KUTAMCKIX IOCyIapCTBeH-
HBIX 6aHKOB). B TakoM ciry4dae akIIMOHePhLI MOTYT 3apaHee OIIPeJIeSINTh
B aKIIMOHEPHOM COTJIAIIIeHUN JOIIyCTHUMBbIE YCJIIOBUSA KPpeaUuTOBaHIA
(MaxkcuMaJIbHBIA 00'beM, CTaBKU, CPOKH U T.I1.) 1 003aTe/ILCTBO aKITU-
OHEPOB I'0JIocoBaTh Ha cCOOpaHUAX aKIIMOHEpOoB OaHKa 3a oJo0peHue
(IpefocTaBlieHle COTJIacHs Ha 3aKJ/II0UeHe) JII000I0 KpeJUTHOI'0 JJoroBOpa,
KOTOPBIN COOTBETCTBYET COrJIACOBAHHBIM YCJIOBUIM.

B To Xe BpeMs BO3MOXKHBI TaKXKe CUTyalllH, KorJda JJI aKIIIOHEePOB
Ba)XKHO, UTOOBI oIIpe/ieJIeHHEIe COOLITHA BOBce He HacTyIanu. Hampumep,
€CJIU aKIIMOHEepPhl JOTOBOPUJIMCH O IJIaHe pasBUTHA OaHKAa, TO MOXKET
ObITH IPUHIIUIINATIBHBIM, YTOOBI 0AHK B TeUeHNe HeKOTOpPOoro Iiepruoja
He BBIIJIAUMBAJI AUBUAEH B, a HAIIPaBJIAJI YMCTYIO IIPHUOLLIL Ha peasu-
3aImio IJ1aHa. AKIIMOHepHOoe corJlallleHue I03BoJIsSeT OTPA3UuTh U 9Ty
CUTYyaIlfio: He00X0JUMO BKJIIOUNTH B HEr0 B3aIMHBIE 00513aTEIbCTBA
aKITIOHEPOB BO3JeP:KaThCs OT I'0JIOCOBAaHUS Ha 00111eM coOpaHUM aKITU-
OHEpPOB 3a IMIPUHATHE COOTBETCTBYIOIIEr0 peIlleHns.

NopAAOK ronocoBaHUA Ha o6uieM co6paHum
aKUMoHepoB

VUuuThIBaA, YTO HA YPOBEeHb COOpaHUA aKIIMOHEPOB OaHKa IIepegaloTCs
CylneCTBEeHHBbIE BOIIPOCHI, BAPpHUAHTHI pelHeHI/Iﬁ II0 KOTOPBIM MOTI'YT BbIPa-
0aThIBaThCA MeHeI>)KMeHTOM 0aHKa 1 aAKIIMOHepaMH B TeueHre HEeCKOJIb-
KUX MecsIleB, I1ejiecoo0pas3Ho IpeaycMoTpeTh B aKIIMOHEPHOM coTJia-
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A S N
Cnocobbl paspeweHus
TYNWKOBbIX CUTYaUWA,
npeanoAaratowme Bbikyn
OAHUM aKUMOHEPOM
aKuMiA APYroro no ueHe,
6AM3KON K pbIHOYHORM,
ManonpuMeHnMbl B 6aH-
Kax C y4eToM Toro,

4YTO NpuobpeTeHne akumm
6naronony4Horo 6aHka
TpebyeT 3HAYNTEAbHbIX
CpeACTB.

IIIeHUH TIOPAO0K IpeaBapUTEIbHOI0 (0 JaThl COOpPaHN) COIIaCOBAaHUS
y4yacTHs aKIIMOHepoB B 00I1leM coOpaHnu. B paMKax JJaHHOIO IIopsaKa
aKIIMOHEPhI 3apaHee cOOOINAIOT APYT APYTY O INIAHUPYEMOM BapHhaHTe
r0JIOCOBAHHUSA 110 BOIIPOCAM IIOBECTKH JHA Ha3HAaYeHHOro coOpaHus. Ecimn
BapHaHThI HAEHTHUYHBI, TO CTOPOHBI I'OJIOCYIOT TaK, KaK IJIAaHUPOBAJIOCh.
Eciu BapraHTBI pa3IndaroTcs, IPpUMeHSIeTCa JOIIOJITHUTEIbHAA IIPo-
egypa BbIpaOOTKH COBMECTHOI'O pellleHns. Hampumep, JJ1s TaKOI'o CIIy-
yas aKIIMOHEePHBLIM corJiallleHrueM MOKeT ObITh IIpelyCMOTPEHO, YTO
BOIIPOC, 10 KOTOPOMY UMEITCS pPas3HoIJIacus, JOJLKEH ObITh ITepeJaH Ha
paspelllieHne CIIelUaIbHO YIIOJTHOMOUYEHHBIMHU JTUIaMU (IIpeJcTaBUTe-
JIAMH CaMOI'0 BBICOKOI'O TOII-MeHeIXKMeHTa CTOPOH UiH 6eHeduIzapaMu)
J0 JaThbl IIPOBeJeHN COOpaHUA aKIIMOHEPOB. Eciin Ha ypoBHE TaKUX
JINIT JOCTUTHYTO coTJIacue, TO aKIIMOHEePhI JO/KHBI I'0JI0COBATh Ha cobpa-
HHUM B COOTBETCTBHUH C TE€M, KaK PeINId YIIOJJHOMOYEeHHbIe uia. [1pu
HeJOCTMXEeHHNHU COTJIacus aKIIMOHePHI JIN00 roJIOCYIOT Ha CBOE YCMOTpe-
HUe, JI100 I'oJIOCYIOT BapHaHTaMU «IIPOTHB» WUIN «BO3JepKaicsa» (B 3aBU-
CHMOCTH OT IIePErOBOPHBIX BO3MOXKHOCTEM CTOPOH B aKI[MOHEPHOM
COIJIallleHNM IIpeyCcMaTpUBaeTCs OJWH N3 3TUX BAPUAHTOB).

ITogo0HBIN MOPAOK II03BOJIUT 3 deKTUBHEee OpraHu30BaTh IIPoIlecc
IPUHATHSA PelleHnl, OTAeIss CyIlleCTBeHHbIE PA3HOIJIaCHA aKIIMOHEPOB
OT HecyIllecTBeHHBIX. [TocmeqHIEe OyAyT paspelnaThCs elle 10 COOpaHus
¢ TeM, 4YTOObI paHee BJIOXKeHHbIe pecypchl Ha MpopaboTKYy IIpeajiaraeMoro
pellleHNs He 0Ka3aJIiCh II0TepSIHHBbIMU. YT0OBI U3JIMIIHE He YCIIOKHATh
MIpOIeyPy MPOBeZIEHUA cCOOpPaHUA aKIIMOHEPOB, PEKOMEHIYEM yCTaHO-
BUTBH B aKIIMOHEPHOM COTJIAIlIeHUH IIepedyeHb CyIlleCTBeHHBIX BOIIPOCOB,
K KOTOPBIM JOJDKEH IPHUMEHATHCA OMMCAHHBLIN IIOPAIOK (YTBEPKIEHNEe
Oro/KeTa, pacipeiesieHre IMpUObLIN, 0J00peHNe KPYIIHBIX CAEJIOK U Ip.).
Takum 00pa3oM, BOITpockl hopMaIbHOI'0 XapakTepa (yTBepKIeHHe I'0JI0-
BOT'0 oTYeTa U OyXraJITepCcKoM oTUeTHOCTH, (hopMUpPOBaHNE CUETHOM
KOMICCHM) He HY>KHO OyJeT COTrJIacOBBIBATh ITIPeIBapPUTEILHO — pPeIlie-
HUA 10 HUM OyOyT IPHUHUMATHCA B 00IIeM IIOPSIKe.

Ilepesaua criopHOTro BOIIPOCAa HA paCCMOTPEHUE YIIOJTHOMOYEHHBIX
IIpeJicTaBUTEJIEN aKIIMOHEPOB TaKXKe SBJISeTCA OJHUM 13 CIIOCO00B pas-
pellleHNna TYIIMKOBBLIX cUTyalnui'. B KOHTeKcTe 0aHKOBCKOM IIPaKTUKU
JaHHBIN cI1oco0 MOXKHO paccMaTpuBaTh Kak Hauobosiee aMeKTUBHBIH,
IIOCKOJIbKY KJIaCCHUYeCKHEe CIIOCOOBI pa3penleHns TYIIUKOBBIX CUTyallnil
He BcerJia MOTI'yT IIPUMeHAThCA B OaHKaX.

1 06bI14HO NOA TYNWMKOBLIMW CUTYAUUSIMU NOHUMAKOTCS CUTYaUMK, KOrAQ aKUMOHepbl He MOryT NPUHATb pelweHne No CywecTBeH-
HOMY BONPOCY B TeyeHne ABYX UAM 6onee pas. MIHoraa K TYNMKOBBLIM CUTYaUMsIM TakXXe OTHOCAT CAYYaW, KOrAa peweHune He
NPUHMMAETCS HAaBAIOAATENBHBIM COBETOM.
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Taxk, HarrpuMep, aKITMOHEePhLI KOMITIAHNK YacTO COTJIacOBLIBAIOT pas-
pellieHIe TYIIMKOBBIX CUTYAIII IYTEeM «PYCCKOM PYJIETKHNY, «TOJLJIaH/-
CKOI'0 ayKIIOHA», «<MEKCUKAHCKOM IepecTpeaKu» 1 Ap. JJaHHbIe CII0COObI
pasnIuyalTca B JeTalIfaX, OJHAKO B YIIPOIIEHHOM BUJIe KaXXIbIN U3 HIX
OPUBOJIUT K TOMY, UTO OJUH K3 aKIIMOHEPOB 00513aH BBIKYIIUTH aKIIUU
JPYyroro Iio 1meHe, 0JIM3KOM K pbIHOYHOM. C y4eToM TOT0, UTO IIpHoodpe-
TeHMe aKIUil 6JI1aroIoJIyYHoro 6aHkKa TpedyeT 3HaYUTeJIbHBIX CPe/ICTB,
Ha BBIMJIaTY KOTOPBIX I'OTOB COIJIACUTBLCA JaJIeKo He KaKIbII aKIoHeD,
BBIKYII aKIIUM KakK cI1oco® paspelieHus TYIIMKOBBIX CUTYaIlil peJaKo
BKJIIOUaeTCcsA B aKIIMOHEePHbIe coryialneHusa 6aHKoB. IIpu aToM Takke
YUUTBIBAETCS PUCK TOI'0, UTO TYIUKOBAs CUTyallusI MOXKeT ObITh ICKYC-
CTBEHHO CITPOBOIIIPOBAaHAa OJHUM M3 aKIIMOHEPOB JJIA IOCJIeYIOIIero
BbIXoga n3 6aHka. CoOOTBETCTBEHHO HCIOJIb3YIOTCS 00Jiee MATKHeE CIIO-
coOBI, BKJIIOYAas pacCMOTPEHHBIN BHIIIIE.

JIJ1 HEKOTOPBIX aKIIOHEPOB IIpHeMJIIEMbBIM CII0COO0M paspellieHus TYIIH-
KOBOM CUTyallM SIBJIAETCS TaKyKe J0OPOBOJIbHAA JIMKBUIAIUA OaHKa C
pasjaesieHreM ero akTUBOB U 0053aTeIbCTB MEXK/Y aKIIMoHepaMu. BaxkHo,
YTO IIpU pacupeelIeHN aKTUBOB aKIOHEePhI 00J1aJa0T HEKOTOPOI CBOOO-
JOM YCMOTPeHU, Heo0A3aTeJIbHO aKTUBBI JIOJDKHBI I TUThCSA ITPOIIOPITHO-
HaJIbHO KOJIMUECTBY aKIHii. B aKIIOHepHOM COIJIaIlleHUI MOYKHO 3aKPeIIUTh,
YTO oIlpe/iesIeHHbIe aKTUBEI IIePeX0 ST KOHKPEeTHOMY aKIIoHepy .

CTpaTterum BbIXoAa U3 6aHKa

HpaKTI/I‘{eCKI/I JIr000€e AKIIMOHEPHOE COorJiallleHune KaKuM-JInbo O6paSOM
peryjamnpyeT TaK>Xe BOIIPOCHI BbIX0JAa aKI[IOHepa 13 0aHKa B KOHTEKCTe
MUHUMM3AIMU PUCKOB HEYJAa4U IIPOEKTA 1 obecrieueHns BO3BPAaTHOCTHU
BJIOKEHHBIX I/IHBeCTI/II_II/Iﬁ.

BbI,I[eJIHIOTCH cJIeAymoIre TUIIn4YHbIe CiIIydyau, Korga O4HOMY U3 aKIIU-
OHEePOB IIPpeoCTaBJIAETCA IIPABO IIPOAATH CBOM aAKIINHM JPYI'OMY aKIIMOHEPY
I10 OI‘Ipe,I[eJIeHHOfI IIeHe 1 TAaK1UM 06pa30M BBIUTHU 13 cocTaBa AKIITNOHEPOB
OaHKa:

1) cylecTBEHHOE HEBBIIIOJIHEHIE JPYTHM aKIIMOHEPOM €ro IIapTHep-
CKHIX 0053aTeJILCTB II0 IIPOEKTY (HaI‘[pI/IMep, HeIlpeaoCcTaBJIEHIe CorIJla-
COBAHHOI'0 KOJIMYECTBAa ILIOIaJiel OJIsl OTKPBLITHUA OTHeJIeHUN 0aHKa);

2) CylieCTBEeHHOe HeBBIIIOJIHEHUEe 0aHKOM IIOCTaBJIEHHBIX 3a1a4
B CBA3U C He,HOCTaTO‘{HOﬁ S(j)(beKTI/IBHOCTb}O MeHeI)KMeHTa, Ha3HaYeH-
HOT'O IIO IIpeJIOKEHHNIO APYI'oro akKImroHepa,

A T T T T
BbIxoa akumoHepa

13 6aHKa pekoMeH-

AYEM CTPYKTYPUPOBATL

B aKUMOHepHOM Corna-
WeHUN No MOAEAN
ONUMOHHOrO AOrOBOPA,
NpeAyCcMOTPEHHO
CT.429.3 MK P

1 AaHHbIV TE3MC NOATBEPXAAETCA NpUMepaMu CyaeBHbIX Aen. CM., HanpuMep, MNocTaHoBAeHNS AeBATOro ap6UTPaXHOro aneans-
UMOHHOro cyaa ot 27.02.2015 N2 09AM-2202/2015 no aeny N2 A40-44056/13, ApbuTpaxkHoro cyaa YpanbCkoro okpyra

ot 01.04.2016 N2 ©09-1580/16 no aeny Ne A34-666/2014.
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Poccuinickme cyabl BO MHO-
rMX CAYYasiX He 0TKa3bl-
BaKOTCS NPUCYXAATH
3HAYUTENbHbIE CYMMbI
HeyCToek 3a HapyweHue
0653aTenbCTB NO rONO-
COBaHMI0 Ha cobpaHum
akumoHepos. Tak,

N0 OAHOMY U3 Aen

C OTBETYMKA 6bINO
B3bICKaHO Bonee

700 MAH py6.

3) HapyllleHne JPYTUM aKIIMOHepOM 0053aTeJIbCTB 110 aKIIMOHEPHOMY
corJiamieHuio (B YacTH cOOJII0NeHN IOpAaKa PacIopsXKeHNUA aKITUAMU,
roJIOCOBaHUSA Ha cOOPaHMAX aKIIMOHEPOB, IIPEeI0CTAaBJIEHUA JIOIIOJIHU-
TeJIbHOTI'0 (PMHAHCHUPOBAHUA U IP.);

4) HapylleHHe JPpYTUM aKIIMoHepoM 0053aTesIbCTBAa He KOHKYPHUPOBaTh
c OaHKOM;

5) cucTeMaTH4ecKas HesSBKa 4JIEHOB Ha0JII0JaTeJIbHOI'O COBeTa, Ha3Ha-
YeHHBIX I10 ITPeIJI0KeHUIO OIIpeJieJIEHHOr0 aKIIoHepa, KoTopas IpuBo-
JOUT K HEBO3MOKHOCTH IIPUHATHUSA Ba)KHBIX JIJI1 OaHKA pelleHnN.

BrIxon akioHepa 13 6aHKa peKoOMeHIyeM CTPYKTYPHPOBaTh B aKIH-
OHEPHOM COTJIAIIIeHNU 110 MOJAEe/IN OIIIIMOHHOTO JIOT0BOpa, IIpeJyCMOT-
peHHoI11 cT. 429.3 'K PO®.

CoriacHo JaHHOM MOJIeJIN IIPH BO3SHUKHOBEHNH KaKOIr'o-1100 13 Ipe/l-
YCMOTPEHHBIX COTJIallleHEM 00CTOATENILCTB aKIIMOHEPY IIPeIoCTaBIIA-
eTcs IIpaBo, HO He 0013aHHOCTD, IIOTPe00BAaTh OT APYTOro akIimoHepa
MIOKYIIKM BCEX aKIIHI IIepBOro akiiioHepa IIo IleHe, KOTopas oIpeess-
eTcs II0 corjlacoBaHHOMY IIpuHIuNy. Hammpumep, 1ieHa MoKeT OBbITh
paBHa HanOOJIbIIIEH 13 JBYX CYMM:

1) cyMMBI BJIO>K€HHBIX MTHBECTUIINM, yBeJIMUEeHHBIX Ha HEKYIO CTABKY
T0JI0BOM JJOXOJHOCTH;

2) PEIHOYHOM CTOMMOCTH aKIIMM 0aHKa, oIIpeJeIeHHOM aBTOPUTEeTHBIM
He3aBHUCUMbIM OIIeHIITNKOM.

TakuM 00pa3oM, aKIIMOHEP MOJIYUYUT BO3MOKHOCTD OLIEHUTD «B MOMEHTE»
peaJibHbIE IePCIIEKTUBGI JaIbHENIIIET0 COTPYJHUYECTBA, HECMOTPSA Ha
HeraTHUBHBIE (haKTOpbI. ECIN IepCIeKTUBLI OIeHUBAIOTCA II0JI0KUTEJIBHO,
TO aKIIMOHEDP BIIOJIHE MOXXeT 0TKa3aThCs OT peaIr3allui OIIIoHa (IIpaBa
BBIX0J1Q).

ITo HaIlleMy OITILITY, Yallle BCEro ONIIMOHBI IIPeJ0CTaBIISIOTCS aKIIHO-
HepaMH JIpyT Ipyry Ha B3aIMHOM OCHOBe 1 BKJIIOUAIOT B KAUecTBe TPUT-
repoB TOJIbKO HamboJiee KpUTUYHbIE CUTyalluu. IIpr 3ToM 4YeM KpyIIHee
0aHK, TeM CJI0KHee CTaHOBATCA CTPYKTYypa M yCJIOBHA ONIOHOB. Hampu-
Mep, aKIIMOHepPy IIOMUMO IIpaBa IIPoJaTh CBOM aKIIUKU MOKeT OBITh IIpe-
J0CTaBJIEHO IPAaBO KYIINTDb aKIIMK APYTOro aKkImoHepa (KakK aJlbTepHAaTUBA
IpaBy BBINTHU 13 OaHKa (put option) akiioHepy IIpeaoCcTaBIsgeTC IIPaBo
BBITECHUTH 13 0aHKa JApyroro akionepa (call option)). YenoxxuaoTcs
MIOPSA0K OITpedesIeHU [eHbl aKIU (BIIJIOTH JI0 IPUBJIEYEeHNS NHBECTH-
IIMOHHBIX 0AHKOB' B KaueCcTBe 9KCIIePTOB), IOPAIOK IMepeJayun U OILJIaThI
AKIINH W WHbIE YCJIOBUA.

1 The Goldman Sachs Group Inc., Morgan Stanley, |P Morgan Chase & Co., Citigroup Inc. u ap.
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Cnoco6bl 3aWMUTbl U Mepbl OTBETCTBEHHOCTU

Kpaiide Ba)kHO IOHMMATh, UYTO aKIIMOHEepHoe corJialnenne 6e3 addekx-
TUBHBIX MEP 3alIUThI HAPYIIIEHHBIX IIpaB IpeBpalfaeTcsa PakTUIECKHU B
«IKeHTJIbMEeHCKOe corJIallleHIe», KOTOpoe He 0053aTeJIbHO AJI1 KCIIO0JI-
HeHwud. [IpuMeHUTeJILHO K MOJIeJIbHBIM JIOTOBOPEHHOCTSAM, PACCMOTPEeH-
HBIM B HAaCTOSAIIEN CTaThe, MOYXHO BBIJIEJINTD CIEAYIONINE KIII0UEBbIE
aCIEeKThI.

Ecnu akiimoHep HapyIIaeT cBoe 00513aTeILCTBO I'0JI0COBAaTh Ha codpa-
HHNU aKIIMOHEPOB OIpeeleHHbIM 00pa3oM, TO, II0 00IIeMy IIPaBUIIy,
Jpyras CTOpOHA aKIIMOHEPHOI'0 COorJIallleHUs MOXXeT 00paTUThCA B CY/I
¢ TpeboBaHKEM O B3LICKAHIM YOBITKOB U (MJIK) O IIPHU3HaHUI HeJeliCTBU-
TeJIbHBIM PENIeHNs cOOpPaHMA aKIIMOHEPOB, IIPUHATOrO0 B HAPYIIIEHNE
aKIIMOHEPHOTI0 coryiaineHusd. IIpaBaa, mocieaHee TpeOoOBaHNE MOXKET
OBITH 3agBJIEHO IIPU YCIIOBUM, YTO HAPYIIIEHHOE CorJlallleHre ObLJIO 3aKJTIO-
YeHO BCEMH aKIMOHepaMu OaHKal.

Hawmbosee ciio)kHasa cuTyallldsa BOSHUKAET, eCJIM aKIIMOHEP BOIIPEKH
COTJIAIIIEHUIO He IIPOroJIoCOBaJI Ha COOpPaHUM 3a MPUHATHE He00X0AUMOI0
pelieHns (B TAaKOM CJIy4Yae OTCYTCTBYET OBOJ JIJIf OCIIAPHUBAHHS PEIIEHN).
VuuThIBas, YTO B POCCHUIICKOM IIpaBe HET MeXaHM3Ma IIPUHYKIeHUA K
T'0JIOCOBAHUIO WJIU 3aMeHBI BOJIEU3bABICHHUS CYIeOHBIM pellleHrueM?, eIH-
CTBeHHBIM 3(PPEeKTUBHBIM CIIOCOO0OM 3aIIUThI OT TAKUX HAPYIIIeHUM OyaeT
HeycToMKa B (hopMe JeHe;KHOro 1Tpada Win TBepJas KOMIIeHCcaIlg®.

B 27011 cBSI3M CYILIECTBEHHO, UTO POCCHUICKIE CyIbl BO MHOTHUX CJIyYasax
He 0TKa3bIBAIOTCS MPHUCYXKIAaTh 3HAUNTEIbHbIE CYMMbI HEYCTOEK 3a
HapylleHre 005g3aTeIbCTB II0 I'oJiIocoBaHuio. Tak, Mo 0 JHOMY M3 JeJI C
OTBeTYMKa ObIJIO B3bICKaHo 0oJiee 700 MyIH py0.* C yueToM TaKoU IIpaK-
THUKM IITpadbl JOCTATOYHO YaCTO BCTPEYAIOTCA B aKIIMOHEPHBIX COIJIa-
HIeHuSIX B 0aHKOBCKOM cdepe. Eciu peub uzetT o 6aHKe (egepaibHOIO
Mmaciirada, To CyMMbI HITpadoB 3a eIMHUYHOE HapyllleHre MOT'yT JIOCTH-
raThb HECKOJIbKUX MUJIJINAPI0B pyOJIel.

B oTHoOIIIEHIU OIIIIMOHOB OTMETHM, YTO, HECMOTPA Ha HEKOTOPYIO
crnennuKy, pa3InyHbIe JI0r0BOPHbIe KOHCTPYKIIMHU OIIITMOHA IPHU3HAIOTCSA

L MNyHKT 6 cT. 67.2 K PP.

2 Bo MHOrux 3apy6exHbIX PUCAMKUUAX, HAaNpUMep B MepMaHMK, NCNOAHEHNE AOrOBOPEHHOCTEN NO aKUMOHEPHLIM COrnaWeHnsaIM
(B T.4. N0 BONpPOCaM 0 rONOCOBAHMM Ha 06WMX COGPaHMsX) MOXeT o6ecneynBaTbCst UHCTUTYTOM 3aMeHbl BONEU3bABAEHUS CyAe6-
HbIM pelweHueM, KOraa He CoBepLWeHHOoe CTOPOHOW AOroBOpa BOAEU3bABNEHWNE B HApYLWeHWEe ero YCAOBUIA CUNTAETCS CAENAHHBIM
C MOMEHTa BCTYNAEHNS B CUAY COOTBETCTBYOWeEero cyae6Horo peweHuns. CM.: CtenaHos A.U., Porensb B.A., Wpamm X.-U. Kopno-
paTMBHbIA AOrOBOP: NOAXOAbI POCCUIACKOro U HEMEUKOro npaBa K OTAEAbHbIM BOnpocaM peryanpoBaHus // BectHuk BAC P,
2012.Ne 10. C. 52-54.

3 TBepaast KOMNEHCAUMs Kak CaMOCTOSITEAbHbIN BUA OTBETCTBEHHOCTM NpeaycMoTpeHa n. 7 ¢T. 32.1 3akoHa 06 AO. Ha npakTuke
OHa He NOAYYUAA LWNPOKOro pacnNpoCTpaHeHws.

4 (M. OnpepeneHune BepxoBHoro cyaa PP ot 02.08.2017 Ne 305-3C17-9088 no aeny Ne A40-65834/2011.
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Opuanyeckas pa6oTta B KpeAUTHO OpraHu3auum
Ne3(57)\2018

i

IeCTBUTEIbHBIME U IPUBOIATCS B HCIIOJIHEHYE CYAaMU (3TO KacaeTCs
KaK OIII[MOHOB Ha NIPOJIaXy, TAK U ONIIMOHOB HA IIOKYIIKY aKIIWii 6aHKa)!.

TaKuM 06pasoM, B CUTYaLUAX, KOTIa GaHK CO3aeTcs MIIH Ha OIIpe-
JIeJIEHHOM 9TaIle CTAHOBUTCS COBMECTHBIM IIPEIPUATHEM, YIIPABIIAeMbIM
HeCKOJIBKIMU aKI[HOHepaMH, ITOCJIeJJHAe MOTYT (a Ha CaMOM JieJIe 9TO
HACTOATEJIbHO PEKOMEHIYeTCs) 3aK/IIOUUTD AKI[HOHEPHOE COrVIallleHIe
IS yperyJIMpoBaHKsA KITI0UEBBIX BOIIPOCOB KOPIIOPATUBHOIO YIIPABIEHH
6aHKOM U I1opAAKa COBEPIIIeHUA CAeJIOK C ero aKIIuAMIU.

CorJiallieHre IOMOYKET «Ha Gepery» OIpeIesIATh TIPABIIA TIOBEIeHUS
IIPY PA3IMYIHBIX CI{EHAPHUSAX, YTO B KOHEYHOM CUETe JOJDKHO IIOJIOKHU-
TeJIbHO CKa3aThCsA M Ha caMoM GaHKe. Belb U3BECTHBI CIIy4au, KOTa
GU3HeC JAerpafupyeT TOJIBKO U3-3a TOTO, YTO aKIIMOHEPHI He MOT'YT pas-
peLIuTb KOHMIIUKT MeXIy cOGO0M, KOTOPBI OHU He IpPeBHU/eIIH U He
y@In TOJDKHBIM o6pasom. K

L CM., HanpuMep, OnpeaeneHne BepxoBHoro cyaa PP ot 26.06.2017 N2 301-3C17-6902 no aeny Ne A11-9506/2015, NocTaHoB-
neHne Ap6uTpaxHoro cyaa Bonro-Bstckoro okpyra ot 27.07.2017 N2 #01-2352/2017 no aeny N2 A11-3028/2016, PeweHue
Ap6uTpaxHoro cyaa CtaBpononbckoro kpas oT 19.01.2015 Ne A63-9751/2014.
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