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Kopues 10.[l. Nocnopapcbko-npaBoBi 0co6amMBOCTI 3MiHM aAMiHicTpaTopa 3a BMNYCKOM
KOopnopaTtuBHMUX o6niraygii.

Y CTaTTi AOCNIAXYETbCA NPaBOBMN MEXaHI3M 3aMiHM agMiHICTpaTopa 3a BMNYyCKOM obnirauin BignosiAHO
[0 3aKoHy YKkpaiHun «[1po puHKK KaniTany Ta OpraHizoBaHi TOBApPHi PUHKW» Ta CYMiXKHOIO perynoBaHHs
HKUM®P, 30kpeMa B yMOBax BOEHHOIO CTaHy, KOJIN PErynsaTop po3WnpuB Koo Cy6’ekTiB, WO MOXYTb
BUCTYNaTu agMiHiCTpaTopaMu, AO3BO/IMBLUM Le TaKOX aABOKATCbKUM 06'€AHaHHAM.

AHanisyTbCca NiACTaBN MPUNMUHEHHSA NMOBHOBAaXeHb aZMiHiCTpaTopa, Ta BCTAHOB/IEHI 3aKOHOM CTPOKM
NpU3Ha4YeHHs HOBOro aAMiHicTpaTopa. [leTanbHO PpO3rNsa4acTbCsa ABoeTanHa npoueaypa (akTUYHOI
3aMiHM aAMiHiCTpaTopa, WO BKJKYAE YKIAAEHHS AOrOBOPY MpPO NPU3HAYeHHS HOBOro aaMiHicTpaTopa
Ta 060B'A3KOBY peecTpauito BiANOBIAHMX 3MiH A0 npocnekTy (piweHHs npo ewmicito) B HKUMOP.
HaronowyeTbCca Ha NMpakTUYHIN O6TAXAMBOCTI Ui€i npoueaypu Ta pu3nky nocnabneHHs 3axucty npas
obnirauioHepiB y nepexiaHunii nepioa.

OKpeMO A0CNIAXKYETbCA MEXaHi3M MpaBOHACTYNMHUUTBA BiAMNOBIAHO A0 SAKOro y pasi peopraHisauii
aAMiHicTpaTopa WAsXoM3NUTTA, NOAINY, NPUEAHAHHA b0 NepeTBOPEHHSA MO0 MOBHOBAXEHHA aBTOMATUYHO
nepexoasTb A0 MpaBOHACTYMNMHMUKA. O6rpyHTOBYETLCA MOXMBICTb MPAKTUYHOMO BUKOPWUCTAHHSA LIbOro
MexaHi3My - 30KpeMa, yepe3 NpUEAHaAHHSA HOBOro aAMiHICTpaTopa A0 YMHHOro - AK 6inblw onepauinHO
3pYYHOI anbTepHATUBW 3arasibHOMY MOPSAAKY 3aMiHW, WO AO03BOASAE YHUKHYTU HEOOXIAHOCTI CKIMKaHHS
360piB BNacHUKIB obnirauiin Ta 3aTpMMOK, NOB'A3aHNX i3 peecTpaUinHUMK nNpoueaypamu.

CtatTa TakoX MOpYWYE MNUTAHHA  WOAO  MOXJ/MBOCTI  3alydeHHs  «@dYHKUiOHa/IbHOro»
cniBagMiHicTpaTopa B yMOBax 3akoHO4AB4YOro iMnepaTuBy €AHOCTI aaMiHicTpaTopa. O6rpyHTOBYETbCS
NpaBOMIipPHICTb BUKOPUCTAHHS areHTCbKOro Aorosopy abo AOroBopy AOPYYEHHS K NpaBoOBOi OCHOBMU ANS
AeneryBaHHA yHKUI agMiHicTpaTopa TpeTit 0cobi 6e3 nopylweHHs BUMOr 3akoHYy. PO3MeXOoBYHOTbCSH
NMOHATTH «3apeeCcTpoBaHOro» Ta <«@MYHKUiOHaNbHOro» aAMiHicTpaTtopa, aHani3ylTbCa nepeBarv Ta
pU31KWN BiANOBIAHOI KOHCTPYKLUIT.

3 MEeTOoK MOoPiBHAMBLHO-NPABOBOro aHasisy po3rnafaEeTbCcs 6puTaHCbka MOAEsb PErynoBaHHSA Ha
nigctasi The Regulated Covered Bonds Regulations 2008 Ta FCA Handbook, sika nepeabayae cnpoLeHuit
NOBIAOMHMIN MOPAAOK 3MiHM aagMiHicTpaTopa 6e3 nonepeAHbOi peecTpauii 3MiH y perynsitopa.

KnwouoBi cnoBa: puHoOk kanitany, HKUMN®P, o6ir uiHHMX nanepie, kKopnopaTuBHi ob6nirauii,
3abe3neyeHi obnirauii, aamiHicTpaTop obnirauin, 3MiHa aaMiHicTpaTopa 3a BunNyckoMm obnirauin,
NpaBOHACTYMHULUTBO, peopraHi3auis, areHTCbKUii 40roBip.

Korchev Y.D. Legal aspects of changing an asset pool monitor for regulated covered bond.

The article is devoted to the legal mechanism for changing the administrator for bond issues in
accordance with the Law of Ukraine ‘On Capital Markets and Organised Commodity Markets’ and related
regulations of the National Securities and Stock Market Commission, in particular during the martial
law, when the regulator expanded the circle of entities that can act as administrators, allowing law
firms to do so as well.

The grounds for termination of the administrator’'s powers and the time limits for appointing a
new administrator established by law are analysed. The two-stage procedure for the change of the
administrator is considered in detail, which includes the conclusion of an agreement on the appointment
of a new administrator and the mandatory registration of the relevant changes to the prospectus
(decision on the issue) with the NSSMC. The practical burden of this procedure and the risk of weakening
the protection of bondholders’ rights during the transition period are emphasised.

The mechanism of succession is examined separately, according to which, in the event of the
administrator’s reorganisation through merger, division, accession or transformation, its powers are
automatically transferred to the successor. The possibility of practical use of this mechanism is justified,
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in particular, through the accession of a new administrator to the existing one, as a more operationally
convenient alternative to the general replacement procedure, which avoids the need to convene a
meeting of bondholders and delays associated with registration procedures.

The article also raises the question of the possibility of involving a ‘functional’ co-administrator in
the context of the legislative imperative of administrator unity. It justifies the legitimacy of using an
agency agreement as a legal basis for delegating the functions of an administrator to a third party
without violating the requirements of the law. It distinguishes between the concepts of a ‘registered’
and a ‘functional” administrator and analyses the advantages and risks of the respective structure.

For the purposes of comparative legal analysis, the UK regulatory model based on The Regulated
Covered Bonds Regulations 2008 and the FCA Handbook is considered, which provides for a simplified
notification procedure for changing the administrator without prior registration of changes with the
regulator.

Key words: capital market, NSSMC, securities trading, corporate bonds, covered bonds, bond issue
administrator, change of an asset pool monitor, succession, reorganisation, agent agreement.

MocTtaHoBKa Npo6seMu. IHCTUTYT aaMiHiCTpaTopa 3a BUNYCKOM obnirauii € NnopiBHAHO HOBUM Ans
BiTYM3HSAHOIO PUHKY KaniTasniB, NpoTe Bidirpa€e KA4YoBY posb y 3abe3neyeHHi 3axXmUCcTy npaB iHBECTOPIB.
AAMiHICTpaTOp BUCTYMaE NoCEPEAHNKOM MiX eMITEHTOM Ta BNlaCcHMKaMKu obnirauin, 34iMCHIOE Harnsa 3a
BMKOHAHHSAM YMOB €eMicii, npeacTaBnsi€e iHTepecn obnirauioHepiB y pasi 4edoNnTy Ta BUKOHYE iHWI PyHK-
Lii, nepeabayeHi 3aKOHOM i MPOCMEKTOM.

Pa3oM i3 TUM y npakTuuUi BUHUKAOTb CUTYaUii, KON 3aMiHa agMiHicTpaTopa CTa€e HeobXxiaHICTio - BHac-
NiJOK HEHANEXHOro BUKOHAHHA HUM CBOIX DYHKUIN, NikBigauii, HacTaHHA KOHMNiIKTY iHTepeciB abo pe-
opraHisauii. HesBaxatwumn Ha oyeBMaHY nNoTpeby B eeKTUBHOMY MeXaHi3Mi 3aMiHM, YNHHE 3aKOHOAaB-
CTBO YKpaiHu nepeabadyae noBONiI yCKaAHEHY npoueaypy, sika BMMarae BHECEHHS 3MiH A0 MPOCMNEKTY
(piweHHsa nMpo eMicito) Ta ix peecTtpauii B HauioHanbHiN KOMicii 3 LWiHHMX nanepiB Ta GOHAOBOro PUHKY
(aani - HKUMN®P). Lle 06'eKTMBHO YNOBINIbHIOE pearyBaHHs Ha HeCNpusaTAMBi 06CTaBUHM | MOXe 3aBAaTu
WwKoAM BnacHukam obnirauin.

CrtaH HaykKoBOi po3po6ku. EmMnipuyHoto 6a30t0 ANs HaAaNMCaHHS UI€El CTaTTi CTaB aHani3 3aKoHiB
YKpaiHu Ta iHWi HOPMATUBHO-MNPaBOBi aKTW yxBaneHi HauioHanbHOK KOMICIE 3 LiHHMX nanepiB Ta QOH-
[0oBOro puHky (Hagani — «HKUM®P», abo «Kowmicis», abo «Perynatop») won0 KopnopaTtuBHux obnira-
Li i ix agMiHicTpyBaHHA. JocnigxXeHHo $HOHAOBOrO0 pPUHKY MPUCBAYEHi po6OTU BITUM3HSAHUX HAYKOB-
uis, cepen sakux O.B. Naparonwnu, 1.B. Jem’aHeHko, J1.M. MNMoeanHok, IN.B. PeweToBa, b. C. CteueHko,
0O.B. YepHoBa, B.M. lNMonko, I.P. lUnakoBu4 Ta iH.

BTiM, BapTO 3ayBaxuTu, WO OKpecseHa HaMu npobnematvka M Hajani 3anvWAETbCA HEAOCTaTHbO
BMBYEHOI Ha PiBHi HayKoBMX po3pobokK, Wwo 1 06yMOBOE HEOBXIAHICTb 34INCHEHHS i PYHTOBHOMO On-
pauoBaHHSA.

MeTor0 NpeacTaB/ieHOi HAYKOBOi CTATTi € HAYKOBO-NPaKTUYHWI aHani3 rocnofapCcbKo-npaBoBOro pe-
ryntoBaHHA 3aMiHM agMiHicTpaTopa 3a BUNyckoM obnirauin i, 3a notpebu, BHeCEHHS BIANOBIAHNX 3MiH A0
pilLEHHS NPO eMicito KopnopaTuBHUX obnirauin, a TakoX po3pobneHHs pekoMeHAauil Wwoao CTpyKTypy-
BaHHSA BIAHOCKH, 30KpeMa, 6a3yuncb Ha 3aKOpAOHHOMY AOCBIAI.

Buknan ocHOBHOro martepiany.

3akoHOM YkKpaiHu «[po puvHKW KanitTany Ta OpraHi3oBaHi TOBapHi puHKW» (dani - «3akoH 3480-
IV») [1] peTanizoBaHO NOpPAAOK NMPpU3HAYeHHsa aAMiHiCTpaTopa 3a Bunyckom obnirauii. B cBow uyepry,
HKLUMN®P, Ha nepioa Aii BOEHHOro CTaHy 3anpoBaawnna MeBHi BIACTYN/EHHS Bi4 3arasibHUX npasun i
[03BOSINAA HE TiNbKW (PiHAHCOBUM yCTaHOBaM, a 1 aABOKATCbKMM 06’€gHaHHAM BMCTYNaTU B SKOCTI aa-
MiHicTpaTopa. [2]

CraTtTi 114-115 3akoHy 3480-IV BM3Ha4vaoTb NiACTaBM NPUNMHEHHSA MOBHOBAXEHb aAMiHiCcTpaTopa Ta
nopsAoOK NMpu3HadeHHsa HoBoro. liacTtaBamMu ANa NPpUNMHEHHS NOBHOBAaXeHb €: BiAMOBa aAMiHICTpaTopa
Bi4 MPU3HAUYEHHS; YCYHEHHS Bi4 BMKOHaHHA 060B’A3KiB; BCTAHOB/IEHHS HEBiAMNOBIAHOCTI BMMOram 3a-
KOHY; NikBigauisa opunanyHoi ocobu-aamiHicTpaTopa; CKacyBaHHS peecTpauii BUNyCKy; pilweHHsa 36opis
BNnacHuKiB obnirauin y nepeabavyeHnx 3aKkoOHOM BUNagKax.

Micns npuNUHEHHS NOBHOBAXeHb aAMiHICTpaTopa Yy 3B’'a3Ky 3 6yAb-SKOK 3 nepeniyeHnx niacraB emi-
TeHT 3060B'A3aHMN NMPU3HAYMTM HOBOMO aAMiHICTpaTopa. 3aKOH BCTAHOB/KOE CYBOPi CTPOKW: MPOTHAroM
OZHOrO0 Micsiusa 3 AaTW NPUMNMHEHHS MOBHOBAXEHb - AKLWO0 A5 LbOro He NoTpibHe npoBeaeHHs Ny6niuHnx
3aKkyniBesib, ab0 NPOTAroM TPbOX MICALIB - AKLWO Take NpoBeAeHHs € 060B'93k0BUM (4. 7 cT. 115 3akoHy
3480-1V).

KntouoBoto ocobnumeicTio npoueaypu 3aMiHn € 060B’A3KOBE BHECEHHS 3MiH A0 MpoCnekTy (pilueHHs
Npo eMicito) Ta peecTpauis Takmx 3MiH BiANOBIAHO 4O HOpMaTUBHUX akTiB Kowmicii [3], [4]. BianosigHo Ao
4y. 1 ct. 115 3akoHy 3480-1IV, nOBHOBaXeHHS agMiHiCTpaTopa, 3a 3arajibHWUM MPaBuUIOM, NPUMNUHAOTLCA
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3 JaTu peecTpauii 3MiH A0 npocnekTy (pilleHHSs NMpo eMicito). AHaNoriyHo, HOBUIA agMiHicTpaTop HabyBae
NMOBHOBAXEHb 3 Yacy peecTpalii npocnekTy abo BianoBiagHMX 3MiH A0 Hboro (4. 5 cT. 114 3akoHy 3480-1V).

Taknm 4ynHoM, dbakTUYHa 3aMiHa agMiHicTpaTopa € ABoeTanHuMM npouecoMm: (1) yknageHHs AOroBopy
NMpo NpuU3HayeHHs aaMiHiCTpaTopa MiX eMiTEHTOM Ta HOBMM aAMiHCTpaATopoM; (2) BHECEHHS Ta peecTpa-
Lis 3MiH go npocnekTy (piweHHs npo emicito) B HKUM®P. O6buaBa etann € 060B'93KOBMMU, i XKOAEH 3
HUX He MoXe ByTn NMponyLeHUN.

OnuncaHa npoueaypa € O6TSXAMBOK 3 MPaKTUYHOI TOYKKM 30pYy. PeecTpauis 3MiH OO nMpocnekTy B
HKLIM®P noTtpebye niaArotoBkn BiAMOBIAHOIO NMakeTy AOKYMEHTIB, AOTPUMaAHHS BCTaHOB/IEHUX OpM Ta
CTPOKIiB po3rnsay. 3 orna4y Ha 3aBaHTaXeHiCTb perynsatopa Ta npoueaypHi BUMOru, Ler npouec Moxe
TpUBaATU KinbkKa TUXHIB. Y Lel nepexigHuii nepiog 3axmcT npae obnirauioHepiB 06’ekTMBHO nocnabnto-
€TbCS, OCKiIbKN (paKTUYHO BiAb6yBaETbLCSA PO3pMB Y MOBHOLIHHOMY aAMiHICTpyBaHHIi BUMNyCKY.

BapTo TakoXx 3a3HauuTu, WO Yy pa3i BiAMOBM aAMiHicTpaTopa BiA nMpu3HadyeHHSA abo MOro yCyHeHHs
ocoba NpoaoOBXYE BUKOHYBaTU MOBHOBAXEHHS aAMiHicTpaTopa A0 HabyTTa MOBHOBaXXeHb HOBMM aaMi-
HiCTpaTopoM, afne He AoBLe Tpbox MicauiB (4. 5 cT. 115 3akoHy 3480-1IV). Lle NoNoXeHHSA € BaXX/INBOKO
rapaHTielo 6e3nepepBHOCTI aAMiHICTpyBaHHS, OAHAK He BUPIWLYE CUCTEMHOI npobnemmn — npoueaypHoi
CKI1aAHOCTiI CaMOi 3aMiHun.

Ha npoTtuBary, Hanpukniag B AHrnii nepegbaveHo 6inblw NpocTuii cnocib 3amiHn aamiHictpatopa. OCHOBHMM
HOpPMaTUBHUI aKT WO peryntoe Bunyck 3abesneveHnx obnirauin — The Regulated Covered Bonds Regulations
2008 (pani — «RCBR 2008») [5] — B3arani He YHOPMOBYE OKPEMOro NopsAKy 3MiHM agMiHicTpaTopa.

Ons €sponelicbkoro Cot3y Ta BennkobpuTaHii € 3BMYaiHO NPaKTUKOK KOMM Pi3Hi perynsatopu Ha-
[alTb po3'aCHeHHS y opmi Bignoeigen Ha 3anutaHHa (Q&A), i BKasiBKM W0A40 NpaKTUYHOI iHTepnpe-
Tauii TEKCTY 3aKOHY — TaK 3BaHuW perynsaTtopHuit 3 PiBeHb. Ha PiBHiI 3 HauioHanbHi HarnaaoBi opraHu,
30KpeMa, BiAMoBiAalTb 3a BUAAHHS KEPIBHUX MPUHLMNMIB WOAO BNPOBaAXXEHHS npaBus (3aKOHIB).

Tomy, sk po3’acHuB MicueBun perynatop - Financial Conduct Authority - y nyHkTi 3.2.15 FCA
Handbook [6] y pa3i 3MiHM agMiHiCTpaTOpa eMiTEHT NMOBUHEH MOBIAOMUTW peryssaTopa Npo NpuU3Ha4YeHHs
HOBOro agMiHictpaTopa (B TepMmiHonorii RCBR 2008 - «MoHiTOpa», aHrnincbKkow: «asset pool monitor»),
BKasaBlWM iM'S HOBOro aagMiHicTpaTopa Ta AeTanbHy iHDOpMaUito Npo MPUUYUHUN 3MIHMU.

Tob6To, nepeabayveHo 6inbw NpoOCTMI NOPSAAOK - MOBIAOMNEHHS, 6€3 060B'A3Ky MonepeaHbLO MOroAXy-
BaTW i peecTpyBaTu 3MiHW y perynsTopa.

OKpeMoro po3rnaay 3ac/lyroBye MexaHi3M npaBoHacTynHuUTBa, nepeabaveHun 4. 6 ct. 115 3akoHy
3480-1V. BignoBiAHO A0 Ui€i HOPMK, Yy pasi NPUNMHEHHS aAMiHICTpaTopa WASXOM 3NUTTA, No4iny, npu-
€AHaHHA abo nepeTBOPEHHS MOro NOBHOBAXEHHS NepexoasTb A0 NpaBoHacTynHuKa. MpMHUMNOBO BaX-
JIMBUM € Te, WO Y pasi NornmHaHHA (NMpMEAHaHHSA) HOBOrO aaMiHiCTpaTopa A0 nonepeaHboro abo 3nuTTA
ABOX HOPUANYHUX OCi6, MOBHOBaXXeHHS agMiHiCTpaTopa aBTOMATUMYHO MNepexoAsiTb A0 HOPUANYHOI OCOo-
6u-npaBoHacTynHmnka 6e3 HeobxiagHOCTI 06paHHA HOBOro aaMiHicTpaTopa 360paMu BnacHUKIB obnirauin,
y nopsaky nepeabavyeHmm PiweHHsa HKPM®P N2 1259 [7] un yKnageHHS HOBOro AOrOBOpY.

3 MpaKTUYHOI TOYKM 30pYy, Le BiAKPUBAE MOXIMBICTb ANIA CTPYKTYPYBaHHSA 3aMiHW agMiHicTpaTopa
yepes peopraHi3auito, 30KpeMa LWIAXOM MPUEAHAHHA HOBOIro aAgMiHiCTpaTopa A0 YMHHOro. B pesynbTari
TAKOro NpUEAHAHHA YMHHUA aaMiHICTPATOP MPUMNMHAE CBOE ICHYBaHHA K OKpeMa topuanyHa ocoba, a
MOro NpaBoOHACTYMHUKOM CTA€ KOMMaHis, WO NorfiMHyna noro. NMoBHOBaXXeHHS agMiHiCTpaTopa y TakoMy
pasi nepexoAsTb A0 MPaBOHACTYMHWKA B CUJTY 3aKOHY.

Pa3oM i3 TMM 3aKOH BCTAHOBJIHOE BaXX/IMBY BUMOrYy: MpuW MOAiINI NOBHOBAXEHHA aAMiHicTpaTopa MO-
XYTb NepenTn nuwe A0 OA4HOr0 NPaBOHACTYMHMKA. Lle NoNoXeHHSA € TOriYHUM NPOAOBXEHHAM NPUHLUNY
€AHOCTI agMiHicTpaTopa (3a O4HUM BUMYCKOM MOXxe 6yTW Npu3HaAYeHWn nuwe oAWH aaMiHicTpaTop -
CT. 114 3akoHy 3480-IV) Ta BUK/ItOYAE MOXIMBICTb ApobrieHHA DYHKLUIN aaMiHICTpaTopa MiX AeKinbKoMa
NpaBOHACTYMHUKaMMU.

He3Ba)karoum Ha aBTOMATU3M Mepexoay NOBHOBaXeHb, eMiTEeHT 3060B'93aHMII BHECTU BiAMNOBIAHI 3Mi-
HW OO0 NMPOoCNeKTy (pilleHHsa Npo eMicio) Ang BigobpaxeHHsS HOBOro agMiHicTpaTopa. Ls Bumora HocuTb,
pajlwe, iHpopMauiiHO-peeCTpaLinHNI XapaKTep: BOHa He BMNJIWMBAE Ha MOMEHT HabyTTa npaBoHacCTyn-
HMKOM MOBHOBAXeHb aAMiHiCTpaTopa, oaHaK € 060B'A3KOBO 3 TOUKM 30pYy PEryNsaTOPHOrO KOMMIAEHCY.

MopiBHAHO i3 3arasibHMM NOPSAAKOM 3aMiHM aAMiHiCTpaTopa, MexXxaHi3M nMpaBOHACTYNHUUTBA € 6inbLu
onepauinHO 3py4YHWUM, OCKINIbKM [03BONSAE YHUKHYTU: HeobXigHOCTI obpaHHS HOBOro aaMiHicTpaTopa
36opamMn BnacHukiB obnirauii; NOBTOPHOro yKJaAeHHS AOroBOpYy MpPO MpU3HA4YeHHs aaMiHicTpaTopa;
3aTpMMOK, MOB’I3aHMX i3 peecTpauiriHuMmn npoueaypamm B HKUM®P. BogHoyac Lel mMexaHi3M € 6inbLu
CK/laAHUM 3 KOPMOpaTUBHOT TOYKM 30pYy, OCKiNbkW Nepeabavae NnpoBeAeHHS peopraHisauii BianosigHo oo
BMMOI KOPNOpPaTUBHOIO 3aKOHOAABCTBA YKpaiHu.

3asy4yeHHs criB-agMiHictparopa

YactuHa nepwa cratTi 114 3akoHy 3480-IV MicTUTb NpsSAMY Ta OAHO3HAYHY HOPMY: «3a@ BUITYCKOM 06-
airayivi Mmoxxe 6yTu npu3HavYeHui nuue oanH agmiHictparop». Ls HopMa € iMnepaTUBHOM | He A0NyCKae
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BIiACTYNYy Bi4 Hel 3a AOMOBJIEHICTIO CTOPiH. Perynsatop NpUTPUMYETbCS TaKOoi X Mo3uuii, NnpoTe, He BiAKK-
[A€E MOXJIMBOCTI 3MiH L€l KoHUenuii y ManbyTHbOMY.

O6MexeHHs, BCTaHOB/IeHe 3aKOHO4ABLEM, Ma€ neBHy obrpyHToBaHy noriky. Mo-nepuwe, €AHICTb aa-
MiHiCTpaTopa YHEMOX/IMBNOE BUHUKHEHHS KOJIi3i MiX pilleEHHSMUM KiNbKOX aAgMiHicTpaTopiB Ta 3abe3ne-
YY€E YiTKiCTb NpeAcTaBHULUTBA iHTEpeCiB BlacHMKiB obniraudin. Mo-apyre, BCTAHOBNEHHS EAMHOIO LEHTPY
BiAMOBIAANbHOCTI NONerwye NpuUTArHeHHs aaMiHicTpaTopa A0 BiANOBIAANbHOCTI 3a HEHaNeXHe BUKOHAH-
Hs 060B'A3KiB. [M0-TpeTe, BUKIOYAETLCSA PU3NK «PO3ABOEHHS» BOSIEBUSBNIEHHS B KPUTUUYHUX CUTYyaUiax,
30KkpeMa, npu aedonTi eMiTeHTa.

Pa3omM i3 TM noTpeba B 3any4YeHHi 40AaTKOBUX CYH'EKTIB A0 aAMIHICTpYBaHHSA BUMYCKY MOXE BUHUKA-
TW 3 Pi3HUX NPAKTUYHUX MPUUYNH: HEOOXiIAHICTb Cneuiani3oBaHOi ekCnepTu3n B NeBHIN cdepi; reorpadiy-
Hi obMexeHHs abo 6ap’epyn Npu TPaAaHCKOPAOHHMUX BUMNYCKaX; PO3LWMPEHHS onepauilHUX MOXIMBOCTEN;
niarotoBka Ao akTUYHOI 3aMiHM agMiHiCTpaTopa B nepexiaHun nepiod. TakKMM YMHOM, BUHUKAE MUTaH-
HA: 4M Moxe 6yTm neranbHO CTPYKTypOBaHe napanesbHe 3any4vyeHHs apyroro cyb’ekta A0 BMKOHAHHS
dYyHKLiN agMiHicTpaTopa 6e3 NopyLleHHs 3aKOHO4aBYoro imnepaTtuney?

CUcTeMHUI aHani3 YMHHOIO 3aKOHOA4ABCTBa A03BOJISIE CTBEPAXKYBATU, WO 3alyyYeHHs «PYyHKUiOHab-
HOro» cniBagMiHicTpaTopa € MOXJIMBMM 3@ YMOBW AOTPUMAHHA MPUHUUNY EAHOCTI «3apeecTpoBaHOro»
aaMiHicTpaTopa. NMpaBoOBOK OCHOBOK TAKOro 3a5lydeHHs MOXYTb CNyryBaTu, Hanpukniag: (1) areHTCbKum
porosip, abo (2) noroBip AOpPYYEHHS.

3a areHTCbKMM OOroBOPOM aAMiHICTpaTOp AOpPYYaE areHTy 34iMCHIOBATU Big iMeHi Ta 3a paxyHOK
npuHumnana abo Big4 CBOro iMeHi, ane 3a paxyHOK NpuHuUMNana NeBHi LpUANYHI Ta/abo dakTuyHi gii.
DaKTUYHO, NMPU BUKOPUCTAHHI L€l KOHCTPYKLUii «3apeeCTPOBaHUN» aAMiHICTpaTOp 3a/IMWAETLCA EANHUM
oilinHMM aaMIiHICTPATOPOM Y PO3YMiHHI 3aKOHY, TOAI K 3a/ly4YeHUN areHT BUKOHYE oKpeMi dyHKLiT abo
BCi dyHKUiT agMiHiCTpaTOpa Big M0Oro iMeHi.

[orosip agopy4yeHHs nepeabayae, Lo NoBipeHUin 3060B'A3YETLCS BUMHUTM Bif iMEHIi Ta 3a paxyHOK AOBipu-
Tensa neBHi pnanyHi aii [8]. LIS KOHCTpyKUis € 6inblu By3bKOI MOPIBHAHO 3 areHTCbKMM A0rOBOPOM, OCKiSTbKU
OXOIJTIOE BUKITIOYHO tOpnanYHi (a He dakTuyHi) aii Ta nepenbavace aito BUKIKOYHO Bif iMeHi aoBiputens.

0O6uaBi KOHCTPYKLUIi 06’eAHY€E Te, WO «CniBaAMiHiCTpaTop» y NMpaBOBOMY CeHCi He HabyBae cTaTycy
aaMiHicTpaTopa 3a 3akoHOM. BiH BMKOHYE ageneroBaHi dyHKUii, ogHaK nepej BnacHukamu obnirauin ta
HKUM®P BignoBiganbHMM 3anNMWLAETLCS «3apeeCTPOBaHMI» aaMiHicTpaTop. Lle € KpUTUYHO BaXx/IMBUM 3
TOYKWM 30pYy PO3MEeXyBaHHS BiAMOBIAANBLHOCTI.

Y pamKkax 3anponoHOBaHOI KOHCTPYKLUIi AOUINIbHO po3pi3HATM ABa cyb’ektu: (1) «3apeecTpoBaHuii»
aaMiHicTpaTop - ocoba, gka odiuiiHO Npu3HavyeHa aAMiHICTPaTOpOM, 3a3HadeHa y npocnekTi (pileHHi
Npo eMicCitlo) Ta Hece BCK MOBHOTY BiAMNOBIAANbHOCTI Nnepej BnacHMKamm obnirauin BianoBiAHO A0 3aKo-
HY; (2) «dyHKUIOHanbHUI» agMiHicTpaTop (cniB-aaMiHicTpaTop) - ocoba, AKa 3anyyaeTbCsa «3apeecTpo-
BaHWUM» aAMiHICTpaTOpPOM Ha MiACTaBi areHTCbKOro Aorosopy abo A4OroBopy AOPYYEHHS AN BUKOHAHHS
okpeMunx abo BCixX PyHKUIN aaMiHicTpaTopa.

lMepeBarow Takoi KOHCTPYKLUii € Te, wo BoHa: (a) He nmopywye BuMmory 4. 1 ct. 114 3akoHy 3480-
IV npo egHicTb agMiHicTpaTopa; (6) He noTpebye peecTpauii 3MiH A0 NpocnekTy (pilleHHs MPO eMicito)
B HKUM®P; (B) A03BONSE ONepaTMBHO 3MiHIOBaTWU BUKOHaBUA (dYHKUIA aaMiHicTpaTtopa 6e3 TpuBanux
perynaTopHux npoueayp; (r) Moxe BUKOPUCTOBYBATUCHA SK MepexiAHMIN MexaHi3M npu niarotoBui A0
¢dopmManbHOi 3aMiHM agMiHicTpaTopa.

BoaHouac cnig BpaxoByBaTu pu3nku Ta obMexeHHs uboro nigxoay. lNo-neple, «3apeecTpoBaHUn»
aAMiHiCTpaTop Hece MOBHY BiAMNOBIAaNbHICTb Nepej BrlacHMKaMmu obnirauin 3a aii «PyHKUiOHanbHoro/
criBaaMiHicTpaTopa» aAMiHiCTpaTopa, WO BMMara€ peTesibHOro CTPYKTYpyBaHHSA BiAMNOBiAANbHOCTI MiX
HMMUK Yy OKpeMOMY A0oroBopi. MNo-apyre, NOBHOBaXXeHHS cniBaAMiHicTpaTopa obMexeHi TUM 06¢csrom, aKuin
AeneryeaB MOMY «3apeecTpoOBaHMI» - BiH He MOXe CaMOCTIHO peani3oByBaTW nNpasa, He nepejaHi 3a
porosopom. lNo-TpeTe, y BigHOCMHaxX 3 TpeTiMm ocobamu (BnacHmkamum obnirauin, emitentom, HKUM®P)
«3apeecTpoBaHUN>» aaMmiHicTtpaTtop 36epira€e BUKIOYHE NpaBoO NpeAcTaBHULUTBA.

LlikaBo TakoX, WO 3akoHoAaBelb nepeabaynB MOXAMBICTb YNOBHOBaXWTW OA4HOro abo AeKinbkKoxX
B/IACHMKIB obnirauii Ha ykiageHHs AOroBOpYy 3 aAMiHICTpaTopoM y pasi 6e3gisanbHOCTi emiTeHTa (4. 6
CcT. 114 3akoHy 3480-1V). Lla HopMa cBiAuYMTb Npo Te, WO 3aKOHOAaBELb AOMYCKA€E MEBHY MHYYKIiCTb Y
MeXaHi3Max 3anydyeHHs aAMiHicTpaTopa, 36epiratoun Npm LbOMy NPUHLMUM EAHOCTI.

AHani3z 3apybixHOro peryntoBaHHA A0O3BONSE BUABUTK iHWY MOAENb aAMIHICTPYBaHHS, sika AONYCKae
napasnenbHe GYHKUIOHYBaHHS KiNlbKOX aAMiHiCTpaTopiB.

BignosigHo no reg. 17A(1) RCBR 2008, eMiTeHT 3abe3neueHunx obnirauih 3060B'A3aHM NpU3HaAUYUNUTKU
aAMiHicTpaTopa ANA KOXHOro nyfny akTueiB (aHrnincbkor: «asset pool»), WO Hafa€TbCH Y 3B'A3KYy 3
€MiTOBaHUMM HUM perynboBaHMMKU 3abe3nedyeHnMmn obnirauisMn. TakMMm YMHOM, AKLWO E€MITEHT Hada€E y
3abe3neyeHHs Kinbka nynis akTneiB (W0 3abe3neuytoTb pisHi cepii abo TpaHwi obnirauin), BiH 3060B'A-
3aHMN NPU3HAUYUTU OKPEMOTO aaMiHICTpaTopa AN KOXHOro 3 HUX.
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OTXe BiAMIHHICTb CTOCYETbCSA MPUHLWNY «OAMH aAMiHICTpaToOp - OAMH BUMNYCK» MPOTU «OAWH aaMi-
HiCTpaTop - OAWH NyN aKTUBIB». YKpaiHCbKe 3aKOHOAABCTBO NMPUB’A3yE aAMiHiCcTpaTopa A0 BUMNYCKY 3a-
ranoM, KOAW aHrnincbka MoAenb, HaBMakn, BUXOAUTb 3 TOrO, WO MOHITOPWUHI MOBUHEH 3A4iiCHIOBATUCS
LLOAO KOHKPETHOr0O MaHOBOIO MyJ/ly, @ He BUMNYCKY B LiNOMy. Takuii niaxig € 6inbw TOYHMM 3 TOUKK 30py
BignoBigHOCTI 06’ekTa Ta cyb’ekTa ynpaBsJliHHS.

BucHoBKM. [lpoBeaeHnn aHanis A03BONSE AiATU TaKNX BUCHOBKIB.

Mo-neplwe, YNHHUIN NOPSAOK 3aMiHM aaMiHiICTpaTopa 3a BUNYCKOM obnirauii € npoueaypHO CKagHUM
Ta 06TSXKEHUM perynsatopHuMu Bumorammn. O60B’'SI3KOBICTb BHECEHHS Ta pPeECTpauii 3MiH A0 NMPOCMeKTy
(piweHHs npo emicito) B HKLUIM®P cTBOpPOE TMMYACOBUIA PO3PUB Y MOBHOLIHHOMY aAMiHICTpYBaHHi, WO
MOXe 3aBAaTu LWKOAW BacHMKaM obnirauin, ocobnmBo y KpU3oBMX CUTyaUisX.

Mo-gpyre, cneuianbHWIW MexXxaHi3M MpaBOHACTYMHUUTBA NpW peopraHilauii aamiHicTpatopa € 6inbw
onepauifnHo rHy4YKKM, OCKilbkK 3abe3neuye aBTOMaTUUYHUI NMepexia NOBHOBAaXeHb A0 NpaBOHACTYMHMKA.
OfHak BiH € AOCTYMHMM AuLle y BUNaAKax 3/IMTTS, NOo4iny, npueaHaHHsa abo nepeTBOpeHHS, WO CYTTEBO
obMexye cepy MOro 3acTtoCcyBaHHS.

Mo-TpeTe, 3akoHoAaB4Ya 3abopoHa napasnenbHOro NpM3HavYeHHs ABOX aAMiHICTPATOpPiB He BUKJOYAE
3a5yyeHHs «@dYHKUIOHaNbHOrO» crniB-aAgMiHiCTpaTopa Ha MiAcTaBi areHTCbKOro gorosopy abo gorosopy
[OpYyYeHHS. 3a Takoi KOHCTPYKLIT «3apeecTpoBaHUi» afMiHIiCTpaTop 3anMWaETbCad €ANMHUM OdiLiniHNM
aAMIHICTpaTOPOM y PO3YMiHHI 3aKOHY, TOAi AK cniB-aAMiHiCTpaTop Cy6’eKT BUKOHYE AeneroBaHi @yHkKLil
Bi4 MOro imMeHi.

Mo-ueTBEpTE, 3 METOK MiHIMi3auii pUu3nKiB, MOB'sI3aHMX i3 3aMiHOK aAgMiHICTpaTopa, yY4aCHMKAM PUHKY
PEKOMEHAYETbCS: 3aBYaCHO BKJIOYATM A0 MPOCMNEKTY (pilleHHS Mpo eMicCitlo) AeTallbHi MOSIOXEHHS Mpo
nopsaoK i CTPOKM 3aMiHM aAMiHiCTpaTopa; CTPYKTypyBaTu AOroBipHi BiAHOCUMHW 3 aAMiHICTpaTOpOM i3
ypaxyBaHHAM MeXaHi3MiB cybaeneryBaHHs; BUKOPUCTOBYBATM KOHCTPYKLIiO areHTCbKOro A0roBopy Ans
3a/ly4eHHs A0AaTKOBUX Cy6’eKkTiB y nepexigHuin nepioa.

Mo-n'aTe, MopiBHANBHO-NPaBOBMI aHani3 i3 3akoHogaBcTBOM AHrAii (The Regulated Covered Bonds
Regulations 2008) no3BoNns€ iHWWMI MigXiA - MHOXWHHICTb aAMiHICTpaTOpiB - KOXHWIM BignoBigae 3a
OKpeMUIi Nyn akTuMBIB, NnepefaHux B 3abe3nedeHHs 3a obnirauisMm. 3anpoBagXXeHHS efleMEeHTIB LbOoro
niaxoay B YKpaiHi ansa 3abe3sneveHnx obnirauii 3acnyroBye Ha nogasblly 3aKOHOAABYY AUCKYCItO.

CuctemMHe BupiweHHS npobnemn noTpebye 3aKOHOAABYMX 3MiH, CIPSAMOBAHUX Ha CMNpPOLLEHHSA Ta
NPUCKOPEHHS npoueaypu 3aMiHW agMmiHicTpaTopa, 3abesnedyeHHs 6e3nepepBHOCTI aAMIiHICTpyBaHHS
NMpW HEMMaTOCNPOMOXHOCTI €MITEHTA, @ TaKOX Ha MOX/IMBICTb andepeHuinoBaHoro niaxoay A0 aaMi-
HICTpYBaHHS Pi3HUX MYyNiB akTUBIB 3 0AHOYACHUM 36epexXeHHSM HaNleXXHOro piBHA 3axXMCTy nNpas Biac-
HUKIB obnirauin.
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