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TaTtbsHa CtaHucnaBoBHa Bonko
topucT AgBokaTckoro 6topo «Eropos, NyrnuHckmin, AcdbaHackbes
W NapTHeEpPbI», MarucTp PUCNpygeHLmMm

BbiKyn aKuum y aKkLUMOHEpPOB NO UX TpeboBaHUIO
n oba3arenbHas odpepTa B cyae6HON NpaKTUKe

KommeHTapuii K oTAeNbHbIM NONOXEHUSIM NPOoeKTa NOCTaHOBJEHMUS

Mnenyma BAC P® «O BHeceHUM fonosHeHU B noctaHoBneHune MneHyma
Bbicwero Ap6utpaxHoro Cyana Poccunckon ®epepauum ot 18.11.2003 Ne 19

«0 HeKoTopbIX Bonpocax npumeHeHus depepanbHOro 3akoHa «06 aKLMOHepPHbIX
o6LlecTBax» (B 4acTH BbiKyna akuun U npumeHeHus rnaebl XI1.1)»*

B pamkax HacTogIeil cTaTbu aBTOPhI PACCMOTPSIT Haubojee MPUHUMIUAIbHbBIE IS
pa3BUTHUS MPAKTUKU IMPUMEHEHUS WHCTUTYTa 00s3aTeIbBHOTO TPEIIOKEHUS BOIIPOCH
U caMble JUCKYCCUOHHBIE acIleKThl BBIKYIIA aKLWi 1Mo mpaBujaM cT. 75 u rnasbl XI.1
®enepanpHoro 3akoHa oT 26.12.1995 Ne 208-P3 «OO6 aKIMOHEPHBIX OOIIECTBaX»
(manmee — 3akoH 006 AO), 3aTpoHYTEIe B ITpoeKTe noctaHoBneHus: [Inenyma BAC PO
«O BHeceHUHU NOTTOJTHEHM B mocTaHoBIIeHne [Tiienyma Briciero Apourpaxuoro Cyma

* IIpasosvie no3uyuu, komopsie nNPUEOOAMCA 6 HACMOAUIEl cmambve, A6AAIOMCA YACMHbIM MHeHUeM agmopoe u He
ompadcaiom nouyuio Adsokamckoeo 61po «Eeopos, Ilyeunckuii, Apanacveé u napmuepor», a maxkice He mMoeym
UCN0Nb306aMbCA KAK NPEONOCHINKYU 0N COCMABAEHUS NPeOCMAaBAeHUs 0 803MONCHbIX NPABOBLIX NOZUUUAX HA3E6AH-
Ho20 Adeokamckoeo 610po 6 6yoyuem.
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Poccuiickoit ®enepammu ot 18.11.2003 Ne 19 «O HEKOTOPHIX BOIIPOCAX IMIPUMEHEHMUS
DenepanbpHOTO 3aK0HA «O0 aKIIMOHEPHBIX 00IIEeCTBaX» (B YaCTH BBIKYIIA aKIINI 1 IIPU-
MeHeHus riaBbl X1.1)»! (manee — IlpoeKkT), OCTAHOBSITCS HA MPaKTUYECKMX IPoGIie-
MaxX, KOTOPBIE TOJIBKO JOJIKHEI TTOJIYIUTh pa3pellleHre B OIKaiiieM OyayIeM, a Tak-
K€ OOpHUCYIOT TIPOOJIEMHBIE BOIIPOCHI, K COXAJICHMIO, OKa3aBIINeCs] HEOXBaueHHBIMU
ITpoexTom.

CﬂOpbl, CBfA3aHHbIe C TpEGOBaHMﬂMM O BblKyne aKLI,I/II7|

BAC P® yxe maBHO HaumHaJl pabOTy Haj pa3bsSiCHEHHMEM TojoxeHui 3akoHa 06 AO,
KacarolInXcsl BBIKYIa aKI1ii 00ILIEeCTBOM I10 TPEOOBAHUIO aKI[MOHEPOB, HO MO KaKUM-TO
MpuYrMHaM OHa ObL1a OTJIOXKEeHA Ha HeoMpeneJIeHHbI CpOK U TOJbKO ceiuac Halia Bo-
iomeHue B [IpoekTe, 00beANMHSIONIEM B ce0¢ pa3bsICHEHUS Cpa3y K ABYM BasKHBIM WH-
CTUTYTaM POCCUICKOTO KOPIIOPATUBHOTO IIpaBa.

B xauecTBe HEOOJBIIOTO BCTYIJICHUS BKpaTile OCTAHOBMMCS Ha TJIABHOM Ha3Hade-
HUM MHCTUTYTA BHIKYMA aKLWil 1o TpeOoBaHMIO aKLIMOHEPOB (CcT. 75 3akoHa 00 AO).
OcCHOBHas 4acCTh JUCKYCCUIi, KOTOpask TPAAULIMOHHO BEAETCS BOKPYT 3TOTO0 MHCTUTYTA
KakK B IOpUAMYECKON JIMTEpaType, TaK U MPpU OOCYXIEHUU MOJUTUKO-IIPABOBBIX BO-
IIPOCOB B BBICUIMX CyAaX WIM IPU PACCMOTPEHUU OYEPEIHbIX 3aKOHOAATEIbHBIX M0~
TpPaBOK, CBOIMTCS K KOHOMWYCCKOMY HA3HAYEHMIO M CMBICIY 3TOTO MeXaHM3Ma.
C oIHOIi CTOPOHBI, BBIKYII Y aKIIMOHEpa aKLMi [0 ero TpeGoBaHMIO, KOra OH He CO-
IJIaCeH C TeM WV WHBIM KOPIOPaTUBHBIM pellleHHeM, MMM GyHIaMeHTaIbHOE
3HaueHue 111 ousHeca AO, sIBJISIETCS CPEICTBOM 3alllMThl aKLIMOHEPA: HECOIIACHbIM
«TOJIOCYET HOTaMW», TIpaBla, 3a cueT cpenctB camoro AO. B naHHOM ciydae 3j1eMeHT
obecreyeHUs 3alIUThl JIESTUTUMHBIX MHTEPECOB aKIIMOHEPa ONpPEesieT CMbICI U CO-
JIepXaHe MPUMEHEHMS TeX WUIM WHBIX YaCTHBIX KOHCTPYKIIMI paccMaTpUBaeMOTO
MeXaHM3Ma 3allUThl IIpaB aKlKMoHepa — IMPUMEHEHHE MHCTUTYTA ITOJKHO OBITh BCE-
1eJIO HaIIPaBJICHO Ha 3alllUTy TeX CaMBIX HECOTJIAaCHBIX aKIIMOHEPOB, KOTOpPhIe Ooyee
He xenatoT octaBaThesl B AO. C Apyroil CTOPOHbI, KOJIb CKOPO 32 BCE KTO-TO AOJKEH
IUIATUTh, TO B CJIy4ae C BBHIKYIIOM aKI[1ii BOSHUKAET TOT XK€ BOIIPOC: HACKOJIBKO JaJIeKO
MOXHO 33T B XeJJaHUU 3alllIIaTh HECOTJIACHBIX, IIpaBaa, 3a cyeT cpeacTB AO, Belb
OT TaKUX BBIILIAT HE TOJbKO COKpAIllaeTCs MMYILIECTBO caMoro AQO, HO U KOCBEHHO
CTpazaloT mpoyure, ocrasimrecs B AO aKIIMOHEPHI, ITOCKOJBKY PEIHOYHASI CTOMMOCTh
MX aKIIMii ITOCJIe BhIILUIAT CHUXKAETCS.

Takoit «<3KOHOMHBII» ITOAXO K pacxomoBaHuIo cpeactB AO Ha felie IPUBOIUT K MAKCH -
MaJIbHO OTPaHMYMTEIIBHOMY TOJKOBAHMIO OTIETBHBIX IMOJIOKEHUI paccMaTpUBaeMOTO
MHCTUTYTA: OT YPE3BbIUAHO CIEPXKAHHOIO OTHOIICHUSI K HA0OpYy OCHOBAHUIA MIJIST BbI-
Kyma, OYeHb KOHCEPBATUBHOM OIICHKH BBIKYIIAEMBIX aKIIWil O CUTYallHii, TIPU KOTOPHIX
YKJIOHEHHUE OT BbIKyMa He BieueT st AO KaKuMx-1100 HEeraTMBHBIX UMYILIECTBEHHBIX
caHKIMi. B HanboJiee 3KCTpeMaIbHOM BHUJIE STOT MOIXOA HAXOIUT BEIpaXKeHHE B HE pa3
3ByvaBIIuX B ['ocymapcTBeHHOI JIyMe MpemIoXKeHUsIX BOBCE OTKa3aThCs OT MOJ0O0HO-
IO MHCTUTYTA CO CCBHIIKOI Ha TO, 9To AO He 6GaHK M HE 3aKPHITHI MHBECTULIMOHHBIN

! Onybaukosan Ha oguyuansriom caiime BAC PD 6 cemu Hnmeprnem (http.//www.arbitr.ru/ _upimg/
DBSBC5SED63588571B153E6FF048B620D_post_plen1.pdf [22.02.2013]).
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(hoHI, B HETO MOXHO TOJIBKO BOMTH, HO Heslb3sl BEIATHU. K cuacThio, TaKue MpeaioXeHUs
JIO HACTOSIIIIETO BPEMEHHU He TOJyYMIM KaKOTro-JIM00 3aKOHOIATEIBHOTO O(hopMIICHYS.
HMMeHHO MeXXIy 3TUMHU ABYMS TTomocamu 1 taBupyeT BAC P®, meiTasich HAlTH pazym-
HBII 6ajlaHC MeXXIy MHTEpecaMy HECOTJIACHBIX aKIIMOHEPOB U cyabboit camoro AO.

HTak, ocoboe BHUMaHNE XOTEJIOCh ObI 00PAaTUTh HA OTHCIBHBIC BOIIPOCH MHCTUTYTA BbI-
KyTla aKIMii, KOTopble ObUTH paccMoTpeHbl B [IpoekTe.

CoBepLueHue KpynHoun caenku 6e3 onobpeHus u 3noynotTpeéneHne npasom

B n. 29.5 Tlpoexkra gomKHa MONYYUTh paspellieHHe IpobieMa, JaBHO BOJHYIOILIAs
YYaCTHUKOB 000pOTa: MOXHO JIM aKIIMOHEPY TpeOOBaTh BHIKYIIA, €CJIM KPYITHAS CIeTKa
He 0100psIach B YCTAHOBJIEHHOM 3aKOHOM IOPSIIKE, a aKLIMOHED y3HAJ O €€ COBepIIe-
HMU yXe TTocThakTyM. B 1aHHOM cityyae peyb MIET O ClieKax Ha CyMMy cBbile 50% ot
croumoctu akTuBoB AQ, a TakKe 0 KPYIHBIX CAeJKaX Ha YKa3aHHYIO CYMMY, KOTOPbIE
OTHOBPEMEHHO SIBJISIIOTCS CAEJIKAMU C 3aMHTEPECOBAHHOCTBIO U OOOPSIIOTCS 10 MPaBK-
Jam tiaBbl XI 3akoHa 06 AO (11. 29.1 Ipoekra).

Hecmotpst Ha To, uTto B 3aKkoHe 00 AO cKa3aHo o cogepuieHuu KPpYIMHOU CIENKU, B Cyne0-
HOI1 TIpaKTHKE JABHO CIIOXWUJICSI TIOIXO, COTJIACHO KOTOPOMY MMEET 3HAUCHUE MOMEHM
npuHAmus peuleHuss 00 OTOOPEHUM KPYITHOM COEIKU OOIIMM COOpaHUeM aKIMOHEPOB,
a He MOMEHT ee (akTuyeckoro cosepuieHus’. B IIpoekre momgep:kaHa 3Ta MO3ULIMS
(1. 29.2 IpoekTa).

Tem He MeHee B CUTyalluu, KOTIA KpYyIHas cieika (pakTuyecku coBepliieHa, HO 0100~
peHus Ha 001IeM COOpaHUU He TIoJIydaa, B CyaeGHOM MpakTHUKe, MyCTh U HEYACTO, BO3-
HMKAJIA BOIIPOCHI, MOXHO JIM aKLIMOHEPY MIPEIBIBUTH aKIIUU K BBIKYITY. XOTSI UHTEPECHI
aKI[MOHEpa B TAKOM CITy4ae OYeBUIHBIM 00pa30M HAPYILAIOTCH, B OOIBIIMHCTBE CIyJacB
MOI0OHbIE JieJia pa3pellaich He B MOJIb3Y aKIIMOHEPOB, XKeJaBIINX Pealn30BaTh MPaBo
Ha BBIKYIT aKLMii’.

2 Cm.: nocmanoenenus Inenyma BAC P® om 18.11.2003 Ne 19 «O nexomopuix éonpocax npumererus Pedepanshozo
3axkona «006 akuyuoneprvix obujecmeax» (n. 29, 8 KOMopom NPAMO YKA3AHO HA HE0OXOOUMOCHb NPUHAMUS peule-
HUsl 00uWe20 coOOpanus aKyuoHepog no 6onpocam, nepeuucientvim 6 n. 1 cm. 75 3axona 06 AO, ueeo nem 6 camoil
cm. 75); Ipezudouyma BAC PD om 27.01.2009 Ne 10967/08 no deay Ne A21-5977/2007 (akyuonep obpamuacs
K 0bwecmay ¢ mpebosaruem o 8vikyne (0 nepegode Ha OMeem4uKa nPas Ha aKyuu U 63vicKanuu ux cmoumocmu), AO
NPOMUB UCKA 803DPAIHCAN0, CCHLAAAC HA MO, YMO 0000peHHble cOeaKu He Oblau aKkmuyecku cogepuietbl; cyobl mpex
UHCIMAHYULL OMKA3aau 8 y008AemeopeHUU UCKA, CCbiNasach Ha HeobxXoo0umocmes aKmuvecKoeo cogepuleHus coenok
0151 803HUKHOGeHUs npasa mpebosamsv evikyna; Ilpesuduym BAC PD ommenun npunsmole panee peuwenus cyoos
u ydoeaemeopun mpeboganue aKyuoHepa, yKasaa, 4mo npaso mpebogams GblKyna 00uecmeom NPUHAONeHCAUUX
aKyuoHepam aKyuii 603HUKAem y aKyuoHepo8 ¢ MOMeHMa NPUHAMUs 00uWUM coOpanuem peuieHus o6 00o6peHuu
coeaku, a ne ¢ momenma ee cosepuienust); PAC Ypanvckoeo okpyea om 26.09.2007 Ne @09-7827/07-C4 no deay
Ne A47-9486/2006-7TK.

3 Cm.: nocmanoeaenus I[pezuduyma BAC P® om 05.09.2006 Ne 1671/06 no deay Ne A41-K1-10537/05 (cyo yka-
3an, 4mMo cpok 045 npedssigaeHuUs 00uecmay mpebo8anus 0 6blKyne aKuyuii YCMaHo8AeH UMNEPAMUGHOU HOPMOU U
He A6A5emcsi CPOKOM 3auUmbl NPasa, noIMOMY UCXOOHBII MOMEHM OAsl UCHUCAEHUS MAK020 CPOKA, KOMOPbIM 8
CUy 3aKOHA gbicmynaem 0ama NPUHAMUs 00uUM COOpanUueM aKyUOHEPO8 COOMBENCMEYIOu,ee0 PeuleHlsl, He MO-
Jcem onpedensimocs ¢ MOMEHMA, K020a AUY0 Y3HAAO0 UAU OOANCHO OblI0 Y3HAMb O HAPYWIEHUU C80e20 Npasa; npu
Hecobnodenuu npedycmompennvix n. 3 cm. 76 3axona 06 AO ycaoeuil akyuonep He 6npase nPUHyICOams 00uecmeo
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BAC P® o3amauniicst 0003HaYeHHOM MpobjieMoit 1 Tipemioxua B [IpoekTe nBa BO3-
MOXHBIX BapHaHTa e¢ pellleHus: 1) aKIIMOHep BIIpaBe TPeOOBATh BEIKYITA CBOMX aKIIMil
B TeueHue oOIlero Cpoka MCKOBOM TaBHOCTU, MCUUCISIEMOTO CO JAHS, KOTAA OH y3Has
WJIM TOJKEH ObLT y3HATh O COBEPIIEHUU KPYIMTHOU CAENIKU, OTHOCSIIENCS K 0003HAUeH -
HOM BBIII€ KATeTOPUU KPYMHBIX CAEIO0K; 2) aKIIMOHEp He BIIpaBe TpeOOBaTh BHIKYIIA, YTO
He JIMILIAeT ero BO3MOXKXHOCTH TpeOoBaTh BO3MEILEHUST YOBITKOB OT OOIIECTBA WU €ro
€IMHOJMYHOTO UCTIOJIHUTEILHOTO OpraHa.

C NOJMTUKO-TTPABOBBIX MTO3ULIMI, O€3YCIOBHO, CENOBAJIO OBl MOAAEePKaTh IEPBHI Ba-
puaHT (T. €. ocCHOBHOI TeKcT [IpoekTa, mpeamnoaraoiii BOSHUKHOBEHNE TTpaBa Ha
BBIKYII aKIIMii), TOCKOJIBKY BHE 3aBUCHMMOCTH OT TOTO, COOIIOACHA MpoIeaypa oqodpe-
HUS KPYITHOM CIEJIKU WJIM HET, B cliydae (haKTUIECKOTO COBEPIICHUSI KPYITHON CHCIKH
6e3 HeOOXOMMMOT0 OIOOPEHUS aKIIMOHEPY, KOTOPBIM XOTeI ObI IIPOT0JIOCOBATH ITPOTHUB,
HO HE MMeJI BO3MOXHOCTH 3TO CIEJIATh, JOJIKHO OBITH ITPEAOCTABICHO MPaBO TPeOOBATh
BBIKYTIA TIPUHAIJICKAIIINX €My aKIIHiA.

Bri6op Broporo BapuaHTa pelieHus IpooieMbl, TipemioxkeHHoro [IpoekroM, HeM30eX-
HO MpPUBEIET K MHOTOUMCICHHBIM 3JI0YIIOTPEOJEHUSM — KPYIHbIE CACIKU OymyT CO-
BeplIIaThcsl 6€3 HEOOXONMMOIo Of00PEHMS, B TOM YMCJIE U IJI TOTO, YTOObI YKIOHUTh-
Cs OT UCIIOJHEHUS TpeOOBaHUI aKIIMOHEPOB O BBHIKYIE MPUHAMLIEKAIIUX UM aKIIUi 1
pacxomoBaHMSI KOPIIOPATUBHBIX CPEACTB. DTO MOXKET OKa3aTh JIUIIb ACCTUMYIUPYIOIICe
BO3ICHCTBHE HA YIaCTHUKOB 000pOTa, MaB YETKUI CUTHAN: TOT, KTO HapyIlaeT IyKHUe
TpaBa, OCTACTCS B BEIUTPHIIIIE.

HMHbie criocoOkl 3a1IUThI, penioxkeHHbIe B [IpoekTe B KauecTBe ajlbTepHATUBbBI BHIKYITY
Mpy HeonoOpeHU U cOOpaHUeM aKLIMOHEPOB B YCTAHOBJIEHHOM MOPSIAKE KPYITHOM ciel-
KU, — TJIaBHBIM 00pa3oM B3bICKAHME YOBITKOB — MPECEAYIOT COBCEM JApYyTUe 3aJauu
1 HE TIO3BOJIAT aKIIMOHEPY BBIMTU U3 OOLIECTBA, MOJYYUB PHIHOUYHYIO CTOUMOCTb CBO-
UX aKIMid, TOATOMY YOBITKM HMKaK HE MOTYT OBbITh MOCTaBJEHBI Ha OJHY Yallly BECOB
¢ BBIKyNIoM akliuit. HakoHel1, mpu B3bICKaHUU YOBITKOB ITOCTpaaaBIliasi CTOPOHa JOJIKHA
OyZmeT uX MOKa3bIBaTh, YTO BBI3OBET OCOOBIC 3aTPYAHEHUS IS aKIIMOHEPOB HEITyO Y-
HBIX 00I1IeCTB (001IECTB, aKIIMM KOTOPHIX HE 00palllaloTCS Ha OPTaHU30BaHHBIX TOPTAX).
HampoTuB, mpu BBIKYITe aKIIMiT MeXaHU3M 3aIIUTHI VIS TTOCTPANaBIIeTro aKIIMOHepa Ha-
MHOTO TIPOIIIe, OCOOCHHO €CJIN PeUb MAET O BRICOKOJIMKBUIHBIX aKIIHNAX (00 aKIIHSIX, 00-
pallaloIMXCsl Y OpraHU3aTOPOB TOPTOBIIU, JIMOO O JTIOOBIX MHBIX «HEOUPKEBBIX» aKIIUSIX,
C KOTOPBIMU PETYJISIPHO COBEPIIAETCS MHOXECTBO CIEI0K KYIUIU-TIPOIaKU): aKIIUOHEPY

K bIKYNy aKyuii, 4mo He Auuiaem e20 603MOICHOCMU 3AUUMUMb C80U HAPYUIEHHble NPABA C UCHOAb308AHUEM
dpyeux cnoco6os 3auumot); PAC [logoaxncckoeo okpyea om 16.03.2010 no deay Ne A12-14017/2009 (axyuonep
Ha 200060M 0bulemM coOpaHuu 8biA8UN, YMO 00WeCmEoM bblaa cogepuieHa KpynHas coeaka Ha cymmy boree 50%
banancosoii cmoumocmu akmueos AO, 00Hako oHa He Gbiaa 0006pena 6 Haoaexcaujem nopsoke, 6 Cés3U ¢ Uem
aKyuorep obpamuics é cyd ¢ mpebosaruem o gvikyne Ha ocHoéanuu cm. 75 3akona 06 AO; cydvl mpex uHcmanyuii
0MKA3aAU aKYUOHEPY 8 3aujume e2o NPaeg co CCblAKoi Ha noroxcerus cm. 75, 76 3akona 06 AO u nocmanosaeHue
Ilnenyma BAC PD om 18.11.2003 Ne 19, ommemus, umo cdeaka He Oviaa 0006pena obuum cobpanuem aKyuo-
Hepos, a cn1ed08amenvHo, He nopodcoaem y aKkyuorepa npaga mpebo8ams 6bIKYNa NPUHAONEHCAUUX eMY AKYUIL);
Cemnadyamoeo apbumpaichoeo aneannyuonnoeo cyoa om 04.08.2011 Ne 17A11-6512/2011-TK no deay Ne A71-
1951/2011 (no mHenuro cyda anestsyuoHHOU UHCMAHYUU, MPeb0B8aAHUs UCUA He Mo2ym Obimb Y0081emeopeHbl,
HOCKOAbKY NpU OMCYMCMEUU KOPROPAMUBHO20 0000peHUs YKA3AHHbIX C0eA0K 8 Kayecmee KPYRHbIX Y UCIUYa He
803HUKAem npasa mpebogams GbiKyna akuyuii, 6oiee moeo, UM U3OpaH HeHAOAENCAUULL CHOCOO 3AUUMbL CEOUX
npas).
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JOCTAaTOYHO J0Ka3aTh UX CTOMMOCTD Ha OHpCI[eJIeHHbeI MOMCHT, YTOOBI UMETh IIpaBO Ha
IIOJIYYEHUE COOTBCTCTBy}OMGﬁ KOMIICHCAall1H.

I[ToMyrMoO 0603HAUYEHHOI MPOOIEMBI B 3TOM ITyHKTe IIpoeKTa 3aTpOHYT ellle OAVH WH-
TEPECHBIN BOITPOC: MOXKHO JIM TPeOOBaTh BLIKYIIA, €CJIA KPYITHASI CIIEJIKa BIIOCIEACTBAN
OblIa TpU3HaHaA HeAEeCTBUTEBHON WIIM TpeOOBaHKE TTPEAbIBIISICT aKIIMOHEP, KOTOPBIN
MOT TTOBJIUSITh Ha pe3y/IbTaThl TOJIOCOBAHUS MO BOITPOCY 00 0M00PEHUM CIEIKM, €CITU ObI
OHO COCTOSITIOCH?

B IIpoekTe yKazaHO, UTO Cy[l MOXET OTKa3aTh B YIOBJIETBOPEHUN TPEOOBAHUS O BBIKYIIE
akuuii Ha ocHoBaHuu cT. 10 'K P®, ecnu caenka Oblia Tpu3HaHa HENEWCTBUTEILHOM
M0 IPUYMHE OTCYTCTBUS €€ OM0O0peHUs MO0 MPeabsBISIOMNI TpeOOBaHUS aKIIMOHED
MOT MOBJIMATH Ha pe3yJbTaThl TOJOCOBaHUS, eciu Obl cobpaHue cocTosiock. [1paBna,
HESICHO, B YeM UMEHHO B JAaHHOM cliy4yae Oy/IEeT COCTOSITh 3JI0YITOTpeOIEHUE TTPABOM CO
CTOPOHBI TAKOTO aKIMOHEPA, MOCKOJIbKY OH MOT U HE MMETb OTHOLIEHUSI K TOMY, YTO
ob11iee coOpaHue HE COCTOSIIIOCh, U Y HETO HE OBIJI0O BO3MOXHOCTHU MTPOToJI0COBaTh MPO-
TUB ON0OpeHUs KPyMHOU cneiaku. [IpoekT He yuuThIBaeT Takoi CUTyalluu, TEM CaMbIM
HEOOOCHOBAHHO BO3JIarasi OTBETCTBEHHOCTb 32 HECOCTOsIBIlIeecs] 00llee codpaHue Ha
akKIMoHepa, KOTOPHIA MOT MOBIUSITh HA PE3Yy/IbTAaThl TOJIOCOBAHUS IO BOMIPOCY 00 0100~
pPEHUU KPYITHOM CIOENKU.

B cBsI3U ¢ 3TUM KOppeKTHEW, BUAUMO, ObLIO ObI YKa3aTh BO BTOPOM IIPEMIOXKEHUM
1. 29.5 B penakuuu ocHoBHOro tekcta I[IpoekTa, yTo KBanuduKanus B KaYeCTBe 3J10-
YIOTPEOJIeHUS ITPaBOM CO CTOPOHBI aKIIMOHEpa, KOTOPbIN MOT MOBJUSTh Ha pe3yJibTa-
THI TOJIOCOBAHMSI 110 BOIIPOCY 00 0OJ00PEHUN KPYITHOM CIEeJKH, BO3MOXKHA TOJBKO TOT-
Ja, Korga codpaHue aklMOHEPOB HEe COCTOSUIOCH IT0 BUHE TaKOro akliMoHepa. B yactu
MPU3HAHUS CAEJIKM HENEUCTBUTEIbHONM aKIIMOHEPY MOXET ObITh OTKa3aHO B BBIKYIIE
JIMIIIb B TOM CJIyYae, €CIM MMEHHO OH U CIIOCOOCTBOBaJI IPU3HAHUIO €€ HEeNeUCTBU-
TEJIbHOM’.

ITockoabKy pelieHue cyaa no UCKy akiimoHepa hakTUUecKH 3aMelllaeT Bce Ipoure Tpe-
0oOBaHMS 3aKOHa O Ipoleaypax, KOTopble HeooxoauMo cobtocTu AO B CBA3U C MOI-
TOTOBKOM K BBIKYITY aKIIUii, B JAaHHOM CiIyyae (KOraa He TOJbKO MOI00HbIE ITPOLEAYPHI,
HO 1 caMo cobpaHue aKIIMOHEPOB He MpoBoAwIKCh) B [IpoekTe cienyeT oOpaTUTh 601b-
IIee BHUMaHME Ha TPOIIEAYPHBIC BOIIPOCHI, KACarOIIMecss TOT0, KaKUM 00pa3oM HOJI-
JKEH OIPEHEIISIThCS KPYT JIUII, MMEIOIINX IIPaBo TPeOOBaTh BHIKYIIA, 1 KaK 00CCIICUNTD
ux 0ojiee WM MeHee OOJHOBPeMEHHOe obOpallleHue ¢ TPeOOBAaHUSIMU, YTOOBI COOJIIOCTH
10-TIpOIICHTHBIN TUMUT OT CTOMMOCTHY YMCTHIX aKTUBOB OOIIECTBA, a TAKXKe ONMHAKO-
BYIO 1IeHY BBIKyIIa. Bo3MOXXHO, 31eCh MOT OBl ITOMOYb MHCTUTYT TPYIIIIOBOTO MCcKa (TJ1a-
Ba 28.2 AIIK PD).

Uck 06 06513aHMM 06LLeCcTBa BbIKYNUTb akKuun U 10-NPOLIEHTHBIA AIMMUT

HpyruMm BaXHBIM paszbsicHeHMeM [IpoekTa siBisieTcsl TonTBepKIAeHYE TTpaBa aKImoHepa
TpeOOoBaTh BBIKYIIA B CyAeOHOM MOPSIAKE, €CIM 001IecTBO B TeueHue 30 AHeit ¢ MoOMeHTa
HWCTEYCHUsI YCTAaHOBJICHHOTO 3aKOHOM CPOKa HE OCYIIECTBUJIO BBIKYI y TAKOTO aKIMO-

Hepa (11. 29.6 ITpoekrTa).
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3aMeTuM, 4TO TaKOE IPAaBO BCEIIa CYIIECTBOBAIO y akinoHepa*, omHako BAC P®D emie
pa3 oOpaTHJT Ha Hero BHUMaHWe, YCTPaHWB BCSIKME COMHEHUS TeX, KTO paHee IoJaral,
YTO aKLMOHEPY B JAHHOM CJIydae TOCTYIIEH TOJIbKO UCK 00 YOBITKAX.

OnHako B 3ToM paszbsicHeHnu BAC P®, Ha Hall B3MIsAm, HE y4esl OJHOIO BaxKHOIO
HioaHca. CorjiacHo 1. 5 ¢T. 76 3akoHa 06 AO obmast cyMMa CpelcTB, HalpaBIsieMbIX
0OIIIECTBOM Ha BBIKYII aKlIMii, HE MOXeT MpeBbIiaTh 10% CTOMMOCTH YUCTBIX aKTUBOB
obirecTBa. B ciydae TMpeBbIIIEHUsT 3TOTO JTUMWTA TPeOOBAHUS aKIIMOHEPOB TOJKHBI
YIOBJIETBOPSITHCS MPOMOPLIMOHANBHO. Ha mpakTuke mpu «<HOpMaJIbHOM» Pa3BUTUU CO-
ObITUI, KOTJa ODIIECTBO MOJyYyaeT KOJUYECTBO TpeboBaHuUii, mpesbimiaoniee 10-mpo-
LICHTHYIO KBOTY B paMKax yCTaHOBJIEHHBIX CPOKOB, OOBIYHO NIeaeTCsl TIEPECUET, MOCe
Yero aKIMU BBIKYITAIOTCS y aKIIMOHEPOB Ha TTPOTIOPIIMOHAIEHOW OCHOBE.

HesicHo, KakuM 006pa3oM OyIeT peraThes IpodiaeMa IpeBhIneHus 10-npolleHTHOTO -
MUTAa B CJIydae, KOrJa o TeM UM UHBIM IpUYKMHaM (Kak MpaBujio, CBI3aHHbBIM ¢ Oe3aeii-
ctBrueM AQ) depe3 HEKOTOPOe BpeMsT 0OHAPYKMBAIOTCS €Ile aKIINU, TOMIeKaIIe YIETy
JUTSL LIeJIei MPONOPIIMOHATBHOTO YIOBJIETBOPEHUSI TPEOOBAHU, €CJIU B pe3yjbTare yao-
BJICTBOPCHUS 3asIBJICHHBIX TPEOOBAHUI TaKOE IPEBHIIIICHNUE IIPOMU30MIST WIH YKE UMEJIO
MECTO paHee, HO aKLMM MOJJIeXalu BLIKYITy B MHOM Tporopuuu. B Takom ciiyyae enpa
JIX BO3MOXEH OyHeT IMPOITOPIIMOHATIBHBIN TTepecueT U BO3BPAT «U3JIUIIHUX» ITEHEXHBIX
CPEACTB OT aKLIMOHEPOB, Y KOTOPBIX aKlIMU paHee yxKe ObLIU BBIKYILUIEHBI. BMecTe ¢ Tem
OYCBUIHO, YTO IIPEBBIIICHUE JIMMUTA HE JOJIKHO CTAHOBUTHCS IIPOOJIEMOI aKIIMOHEPa,
MpaBa KOTOPOTO ObLJIM HApYILLIEHbI, U CIY>KUTh OCHOBaHUEM J1JIsl 0TKa3a B 3allIUTE €r0 MpaB.

[ToaToMy KpaiiHe BaxKHBIM IIPEeICTaBISAETCS MPSMO yKa3ath B 1. 29.6 IIpoekrta, 4To MC-
MoJIb30BaHUe 00111eCTBOM Bcero 10-mpoleHTHOro JUMUTA He MPEeIsITCTBYeT YAOBIETBO-
PEHHIO MCKOB aKIIMOHEPOB O BEIKYIIE OOIIECTBOM WX aKIIMiA, €CJIM IpaBa TAKMX aKIIMO-
HepoB ObUIM HapyllieHbl. MHBIMM CI0BaMH, €CJIM IO TeM WJIM MHBIM IIPUYMHAM IIPaBoO
akKIMOHEepa Ha BBIKYII €r0 aKlMii ObLJIO HAPYIIEHO B CBSI3U C Oe3[eiICTBUEM WM MHBIM
He3aKOHHBIM noBeaeHueM AQO, TO CChUIKAa Ha BO3MOXKHOE MpeBbllieHue 10-mpoieHTHO-
To TTopora, KOTOpoe MOXET IIPON30MTH TIPpH YIOBJICTBOPEHUHN TpeOOBAHUI aKIIMOHEPA,
He JI0JXKHA CIY>XXUTh OCHOBaHMEM [IJIs1 OTKa3a B YIOBJIETBOPEHUHU MCKa aKlIMOoHepa. Bos-
MOKHO, YTOOBI 00ECIIEUNTh MUHIMAJIBLHYIO CIIPaBEUIMBOCTD IO OTHOIIEHUIO K AO, NCK
cJienoBasio Obl YIOBJIETBOPATH B TOM XK€ MPOMOPLIMU, 10 KOTOPO aKIIMU BBIKYIIAJIUCh
Yy MHBIX aKIIMOHEePOB (Ha TOT ciaydait, eciim 10-TIpolleHTHAss KBOTa paHee ObLIA IIPEBBI-
meHa). B octaabHOM HenmpaBoMepHoe noBeaeHue AO He TOJIKHO CITY>KUTb ITOBOIOM JIJIst
3AIIUTHI IIPOTUB TPEOOBAHUIA O BHIKYIIE aKLIUIA.

4 Cm.: nocmanosénenus [lnenyma BAC PD om 18.11.2003 Ne 19 (npu omka3ze uau ykaoHeHUU OM 8bIKYNA AKUUIL 6 CAY-
uasx, nopsioke u cpoku, npedycmompennvie cm. 75 u 76 3axona 06 AO, akyuonep enpage obpamumucs 6 cyo ¢ mpe-
bosanuem 00 o6s3anuu oduwecmea gvikynums akyuu (n. 29)); lpesuduyma BAC P® om 27.01.2009 Ne 10967/08
no deay Ne A21-5977/2007 (IIpe3uduym BAC PD npsmo obpaujaem eHumanue Ha mo, 4mo ccblaka cy008 Ha 8bl-
60p ucmuyom HeHaoselcauwe2o cnocoda 3auumsl C8OUX NPA8 NPOMUBOPEHUM NOA0NCeHUIM cm. 75 u 76 3akona 06
AO, a makace n. 29 nocmanoénenus I[henyma BAC PP om 18.11.2003 Ne 19); Yemwipraduyamoeo apoumpaxcrnozo
aneansyuornoeo cyoa om 10.05.2012 no deny No A52-4314/2011 (akuyuonep, He npunumarowuil yuacmus 6 coopa-
Huu, Hanpasua 8 AO HomapuanvbHo yoocmoseperHoe mpebosaHue 0 8biKyne NPUHAONeHCAUUX emy aKyuil no yeHe He
HUDICe PIHOYHOU CIOUMOCIU, KOMOPAsl 00AJCHA ObLia Obimb OnpedeseHa He3asUCUMbIM OUEeHUUKOM 0e3 yuema ee
U3MeHeHUsl @ pe3yabmame Oelicmeuil 00uecmea, noGAeKWUX 603HUKHOBEHUEe Npasa mpebo8anus OUeHKU U 8bIKYNA
aKyuii; omKa3s o0uecmea nOCAYICUA OCHOBAHUeM 045 00paueHus 6 cyo ¢ UCKOM 00 0053aHUU OMEEMUUKA BbIKYNUMb
axkyuu; cyd omkaoHus 0080061 AO 0 mom, 4mo aKuyuonepom 0Ll HapyuieH CpOK HAnpasaenus mpebosanus u He oviia
YKA3aHa MO4HAs UYeHa 8bIKYNA, 6 pe3yavmame y006Aemeopus mpebo8anus aKyuoHepa; aneitsiyuoHHblil cyo noo-
deporcan peuterue cyoa nepeoil UHCMAaHYuu).
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Tpe6oBaHMe O BblKyrne akuui B 605bLueM KONIn4ecTBe

Css13aHHAas ¢ 3TOM MPOOJIEMOil ITpaKTUUYECKasl CUTyallusl paccMaTpuBaeTcs B 1. 29.16
IIpoekrta, roe npenjaraeTcs MPeAOCTaBUTh aKIIMOHEPAM MPABO HE COTJIACUTBCS C OTKa-
30M OOIIIECTBA BEIKYIIUTD BCe IIPUHAIJIEXKAIIE €My aKIIMHM CO CCBUTKOM Ha 10-TIpo1ieHT-
HBII TUMUT U OOpaTUThCS B Cyl C TpeboBaHMeM 00 00s13aHMU OOILeCTBa IIPOU3BECTU
BBIKYII aKIIUI B OOIbIIIEM KOJTMYECTBE, YeM OHO HaMEPEBaJIoCh, IN00 BOOOIIE B IIOJTHOM
o0beme, TpedyeMOM aKIIMOHEPOM.

Takoit moaxon, 3alUIIAIOIINI UHTEPEChl aKIIMOHEPOB, 3aCYXXUBAET MOMAIEPKKHU, Of-
HAKO BBI3EIBACT COMHEHMS BO3MOXHOCTB €TO pealM3allii B TOM BUIE, KaK 3TO IIpeiI-
naraercs IIpoekToM. B yactHocTH, B [IpoekTe yKa3aHO, 4TO aKLIMOHEPHI JOJXKHBI 10-
Ka3aTh HEMPaBUIbHOCTh PacyeTa KOJMYECTBEHHOIO OrpaHUYEHMS, T. €. Ha aKLIMOHEPOB,
10 CYTH, BO3Jlaraercsi 00s13aHHOCTb CAMOCTOSITE/IbHO ITPOM3BECTH NIEPEOLIEHKY YMCThIX
aKTUBOB’ OOIIIECTBA U 10Ka3aTh, YTO X NEHCTBUTEIbHAS CTOMMOCTD BhbIIE OAaJTaHCOBOIA,
Ha OCHOBE KOTOPOI1 IIPOU3BOIUIICS pacyer.

JeiicTBUTENBHO, PRIHOYHASI CTOMMOCTD OTIEIbHBIX aKTUBOB MOXET 0Ka3aThCsl TOPa3ao
BbIlIE OaaHCOBOI®, HO OYEBMIHO, YTO MUHOPUTAPUIO IIPOU3BECTU TaKYIO MEPEOLIEH-
Ky CaMOCTOSITeJIbHO BPSII JIM YOACTCS B CBSI3U C OTCYTCTBUEM Y HETO HEOOXOIMMBIX 10-
KYMEHTOB U JI0CTYyIa K MH(popMaLUu O AeITeIbHOCTU 00llecTBa. B MpoTUBHOM cilydyae
TaKOM aKIIMOHEP JOJIKEH OYIeT IMMPOUTH CeMb KPYToB afa: CHadaja IIsl ITOAyIeHUs JO-
KYMEHTOB 0 (PMHAHCOBO-XO3SIMCTBEHHOM ITOJIOKEHUM OOIIECTBA, BO3MOXHO, MY IpU-
JIeTCs TIPOMYCTUTL CPOKU MCKOBOM JAaBHOCTU 10 CT. 75 3akoHa 06 AO, u nuIb 3aTeM
€CJIM OH YTO-JIMOO B UTOTE TIOJYYUT U CyMeeT 0O0OCHOBATh 3aHMXKEHUE CTOMMOCTHU YM-
cThIX aKTUBOB AO, TO CMOXET 00paTUThCS C TPeOOBaHUEM O BBIKYIIE aKILIMii B OOJIbIIEM
KonuuecTBe. K coxaneHuio, 3apaBoe Mo CBOEH 11eJIeBO HAIllpaBJIEHHOCTU MOJIOXEHNE
[IpoekTa OymeT HEBO3MOXHO IIPUMEHUTD Ha TIPAKTUKE.

ITonaraem, yto ropazno addekTrBHEe ObLIO ObI yKa3aTh B [IpoekTe, 4To 0011eCTBO 0051-
3aHO M3HAYAJILHO PACCUMTHIBATEH 10-TIPOLIEHTHBINA JTUMUT, UCXOOST U3 IeUCTBUTEILHOMU
(PBIHOYHOIT) CTOMMOCTH €TO YMCTHIX aKTUBOB, 1 B CIIydae MCITOIb30BaHUS OaIaHCOBBIX
BEJMYUH HEeCTU OpeMs JOKa3bIBaHMS TOrO, YTO 0aJaHCOBasi CTOMMOCTb YMCTBIX aKTH-
BOB OOILIECTBA COBIAAAET C UX PhIHOYHOI CTOMMOCThIO. Kpome Toro, COoTBETCTBYIOLIE
oyxranaTepckue ToKyMeHTbl AO JOJKHBI OBITh PACKPHITHI aKIIMOHEPY, OCITapUBaloIeMy
CYMMY BBIKYyIa, Iaxe 0e3 3asiBJICHUS OTAEIBbHOIO MCKa.

Bo3moxkHO, 1pu mogoOHOM pa3bsICHEHUM OOILIECTBO, OLIEHWBAsI COOCTBEHHbIE PUCKMU,
Oymet OoJiee TIIATEIbHO OTHOCUTBLCS K pacyeTy KOJUYECTBEHHOIO OrpaHMYEHMS, a TaK-
K€ 000CHOBBIBATD OIIEHKY OTIEIbHBIX aKTUBOB IS OTNIpeAe/IeHUs NeCTBUTEIbHOM CTO-
MMOCTH YUCTHIX aKTUBOB OOIIECTBA.

3 Tlopsdok ouenku cmoumocmu 4ucmoix aKkmueos ymeepiucoen npuxazom Munguna Poccuu u OKI[b Poccuu om
29.01.2003 Ne 101/03-6/n3.

6 K npumepy, obopydosarue npunumaemcs Kk yuemy no cymme 3ampam Ha e2o npuobpemerue U exce200Ho e2o b6a-
AAHCO8As1 CIMOUMOCHb YMeHbuidemcs Ha cymmy amopmusayuu. Credosamenvro, uepe3 HeCKOAKO Aem OaaHco8as
CMOUMOCMb MAK020 000pY008AHUSL MONCEM CEPbE3HO OMAUYAMbCS OM e20 poiHouHol cmoumocmu. [Ipu samom AO e
3aUHMePeco8ansl 8 NPOBEOCHUU exce200HOl NEPEeOUCHKU UX aKmMU608 (NOCKOAbKY 3MO0 YEeAUu UM HAA02 HA UMYle-
CmMeo) u 8 nooasAIoueM 60AbUIUHCINGE CAYHAe8 ee He NPOU3E00aN.
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JononHutenbHaa aMUCCUA KaK OCHOBaHue Ang BblKyna: ga naun HeT?

B n. 29.8 IlpoekTa mpemioxeHO IBa aJbTePHATUBHBIX BapHMaHTa PEIICHMS BaxKHOM
MPAaKTUYECKOM IPOGIeMbL: SIBIISIIOTCS JIM U3MEHEHUSI, BHOCUMBIE B YCTaB B CBSI3U C YBe-
JIMYEHUEM YCTAaBHOI'O KaluTala IyTeM JOMOJHUTEIbHOM SMUCCUM aKLIMI, OCHOBAaHUEM
IIJIST BBIKYTIA aKIImii?

CornacHo nepBoMy BapUaHTy pellieHUs (OCHOBHOM TEKCT) TaKue M3MEHEHUSI He MOTYT
CJIy’KUTb OCHOBAaHMEM JUISI BBIKYTIA, COTJIACHO BTOPOMY — MOTYT, €CJIM aKIIMOHEp He pea-
JIN30BaJI CBOE MIPEUMYILECTBEHHOE IIPaBo.

Ilpu Gosiee BHUMATEIBHOM PACCMOTPEHUM 3TOTO BOIPOCA OOHApPY:KMBAETCS, YTO TYT
He OfIHa, a JABe MPOOJIeMBI, KaXIast U3 KOTOPBIX MOXET ObITh pACCMOTPEHA U pa3pelieHa
rmo-pa3HoMy. IlepBasi: sIBiIsIeTCSI M yBeJIMYEHUE ycTaBHOTrO KanuTtana AO, Beeraa mpem-
roJjiaraioiee puck «pa3MbIBaHUS» TOJIM KOHKPETHOTO aKIIMOHEpa, OMHUM M3 IIPUMEPOB
HapylIeHWs WM OrpaHWYEHUs MpaB aKIMoHepa i 1eneit ¢T. 75 3akoHa 00 AO, mopoxk-
JAIONIUX IIPaBO TPpeOOBaTh BhIKYIIA aKLMii? Bropast: MOTYT Jin npaBa aKIIMOHEPOB Ha BbI-
KYII aKI1i 3alIUIIAThCS MO-Pa3HOMY B 3aBUCHMOCTH OT TOTO, O pa3MEILEeHUN KAKUX aK-
yuii (KaKoi KaTeropyuu 1 TUIA) UAET pedb B CBSI3M C YBEJMYEHUEM YCTaBHOIO KanurTaia?

K coxaneHuto, B mpeaiokKeHHOM penakiiuy ooe mpobieMbl cMelaHkbl. 1o 3Toit mpuyuHe
CJIOXKHO TMOAIEPKUBATh WIM OTBEpPraTh KaKoi-Iub0 13 BapuaHTOB, ITOCKOJIBKY B I1po-
€KTe He YIUTHIBAETCS, YTO TOIOJTHUTEIbHASI SMUCCHS MOXET OBITh IIPOU3BEACHA B OTHO-
LIEHUU aKLIWil MHOTO TUIIA (KATEerOpru), T. €. B O0IEeCTBE MOI'YT ITOSIBUThCSI aKILIMU HOBOM
KaTeropyuu — IMPUBUJIETUPOBAHHEIE, 4 B paMKaX CYLIECTBYIOLIEH KaTerOpUU IIPUBUJIETU -
POBaHHBIX aKLIMi — aKLMU HOBOTO THUIIA, KOTOPhIE MOTYT CYILECTBEHHO BUAOU3MEHUTh
PAcCTaHOBKY CUJI BHYTPH OOLLECTBA B YaCTU paclpeaeieHUs KOPIIOPATUBHOIO KOHTPOJIS.
Tak, yBeJIM4eHHe YCTABHOIO KanuTtajia Ha 1% 3a cueT HOBOIO BBIIYCKA OOBIKHOBEHHBIX
aKIMi OOBIYHO HUYETOo He MEHSET IJIT MUHOPUTAPHBIX aKIIMOHEPOB B IIaHE pacIpe-
JIeJIEeHUST KOPIIOPATUBHOTO KOHTPOJISI, OMHAKO YBEJIWYCHHME YCTABHOTO KaruTajia BCEro
JIIb Ha 1% 3a cyeT BBITTyCKa MPUBWICTMPOBAHHBIX aKIINA HOMUHAIBHON CTOMMOCTBIO
B 100, a To 1 1000 pa3 MeHblLIEi, YeM CTOUMOCTb OOBIKHOBEHHBIX aKLIUii, CHOCOOHO MpH-
BECTH K IPUHITUITHAILHO HOBOMY pacipee/ieHUI0 KOPIIOPATUBHOIO KOHTPOJIS: B ClIyvae
HEBBIILIAThl IUBUIACHAA 110 TAKMM aKIUSIM MUHOPUTApHbIC aKIIMOHEPHI ITOJIydYaT IPaBo
rosioca, ipu 3ToM B 1% ycTaBHOro KamnuTaja 0yaeT CKOHLIEHTPMPOBAHO COOTBETCTBEHHO
100 rymm 1000 ro10cOB, MPOTUBOCTOSIIIMX BCEM ITPOYUM OOBIKHOBEHHBIM aKIIMSIM.

PaCCMOTpI/IM 00e YKa3aHHbIC HpO6J’l€MH 10 OUEpeCan.

B coBpeMEHHOM pPOCCUIICKOM KOPIIOPAaTMBHOM IIpaBe IIpeBaJIMpyeT TOYKA 3PEHUs,
10 KOTOPOil I03BOJISATh BBIKYI aKLWii, MPUHALIEXAIINX aKLMOHEPAM, KOTOphIE He
COIJIACHEI C YBEJIMUCHUEM YCTaBHOTO KaItMTania, 3a cueT cpeaAcTB AO 3KOHOMUYECKH
HepasymMHo. OnHoii pykoit AO OyaeT OpaTh CpeacTBa OT OJAHUX aKLIIMOHEPOB, UYTOOBI
YBEJIUYNUTh UMYIIECTBEHHYIO OCHOBY IUIST CBOCI XO3IMCTBEHHON AEsITETEHOCTH, a IPy-
Toll TYT XK€ OTHaBaTh BCEM, KOMY ITOAOOHOE yBeIMYeHMe He 1o ayme’. Bompoc ator

7 K npumepy, smy nozuyuto omcmausaem A.A. Inyweykuii (6sicmynsenue na 3acedanuu I[lpesuduyma BAC P®
om 24.01.2013, na komopom Ilpoekm obcyxcoanrcs ¢ npedcmagumensmu HOPUOUHECK020 Co00uecmea cMm.:
http://www.youtube.com/watch v=Li59PSWhVxs&list=UUtLNGnlI50YhKjxNClq Ipnmw&index=52).
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He HOBBII, paHee BOKPYT HETO YXe Bejlach AMCKYCCUs® 1 ObUIa BhIpaboTaHa JOBOJbHO
yCTOUMBas MpakTUKa, eule pa3 NOATBEPXKIEHHAs B HeJaBHEM MocTaHoBiIeHUM [lpe-
suaguyma BAC P®°. [TosTomMy, BUIMMO, HE UMEET CMBIC/IA OIMATh HAYMHATH 00CYXIe-
HUe. Bo3MOXHO, B JIOTUKE «IIpUHUMAIOIIEN 1 OTHAIONIEl pyKU» AeCTBUTEIHHO €CTh
SKOHOMUYECKHI CMBICI. KpoMe Toro, B IMOMIEepKKY TAKOTO JOBOAA MOXHO IIPUBECTH
cpaBHeHMe AO ¢ MHBECTULIMOHHBIM (poHIOM. MHBecTULIMOHHBIN (DOHI, (B JAaHHOM CITy-
yae HauboJjee OJIM3KKM MO CMBICTY OYAET 3aKPbIThlil MaeBOM MHBECTULMOHHBIN (hOH,
(ITN D), mo3BOJSIONINIA BBIXOA W3 HETO MPU OIpeAe/ieHHBIX, 3apaHee OTOBOPEHHBIX
00CTOSITEIbCTBAX) BKJIAABIBACT CPEACTBA B BEICOKOJMKBUAHEBIC (PMHAHCOBEIC MHCTPY-
MeHTHI (akiunu, oboaurannu, 1o B OO0, MEIINX IPYIUX YYaCTHUKOB; TAKWE TOJIHA
MOXHO MpoJaTh, MYCTh M HE CTOJIb XK€ JIETKO, KaK aKIUM, TOPIYIOIIUecs: Ha OupxKe).
OcHoBHasl 4acTb MMyIlecTBa OonblMHCTBA AO He Tak JIMKBUAHA, KaK MMYIIECTBO
[MN®, a motomy AO, 4TOOBI YIOBJIETBOPUTH TPEOOBAHMS AKIIMOHEPOB, HE COTTIACHBIX
C YBeJIMYCHNEM YCTAaBHOTO KamuTaja, IMPUIOSTCS KaXIbIii pa3 ImepeaaBaTh UM TOJIBKO
YTO IMOJy4YEHHBIE IEHBI'M OT MHBIX aKIIMOHEPOB, BHECIIIMX MX B OILIATY aKIIMi HOBOTO
BBIMYCKa, TM00 pacnpoaBaTh CBO€ HU3KOJUKBUIHOE UMYIIIECTBO, YTO MOXKET OKa3aTh-
cs1 HempocToii 3anaueii. CooTBETCTBEHHO, eciii OusHec-Mozenb [IM® opueHTHpoBaHa
Ha peaiM3alliio €ro NMYIIeCTBa 10 IMPOIIeCTBUM KaKOTO-TO IePHUOoaa BPEMEHU, YTOOEI
TMOKPBITh TPEOOBAaHMS MHBECTOPa, TO Moaesb AO OpHEeHTHPOBaHA Ha IIUTEIbHOE CYy-
IIECTBOBaHMUE, a TIOTOMY He IIperiojaraeT BhIKYI aKIIUil IIpU YBEIUUYCHUM YCTAaBHOTO
kanurtana. [IpaBma, clabocTh TAKOrO apryMeHTa 3aKjIl04aeTcsl B TOM, YTO BO3HMKAET
BOIIPOC: MOYEMY TTPU MHBIX HapyIIeHUsIX MpaB akiinoHepa AO dakTuuecky mpeBpalia-
ercs B [IM @, BeIKymast akIInM HECOTIACHBIX aKIIMOHEPOB, a IIPU Ipyrux — HeT? Bumu-
Mo, 0oJice BHSITHOTO OOOCHOBaHUSI, KpOMe IPOU3BOJIa 3aKOHOAATESI, ITOCUMTABIIIETO
OIHU CJIyyau «HapylleHUi» OCHOBaHMSAMHU MJA Bbixona u3 AO, a apyrue — HeET, TyT
HE HAKUTH.

ITpu paccMoTpeHUU BTOPOii MpoOaeMbl JaXe U3J10XKEeHHasl BhIIIE JJOTMKa MOXET He cpa-
6otath. Tak, B MpUBEACHHOM IIpUMepe C YBEJIMYSCHNEM YCTaBHOTO KalnTajla BCEro Ha
1%, HO MpeAnoaraoliM BBITYCK MPUBUJIETUPOBAHHBIX aKIIMI MEHbIIE HOMUHAb-
HOM CTOMMOCTH, YPE3BbIYAITHO CJIIOKHO OyIeT 000CHOBATh, YTO TaKOE YBEJIIMUCHUE JIe-
JIAETCS ISl YyCUJIEHUsI UMYILIECTBEHHOI 6a3bl: Bpsia iu 1% OT HOMMHAJIBLHOIO YCTaBHOTO
KalnuTaja JacT YTo-JI1M00 cephbe3HOMY OM3HeCy, B KOHIIE KOHIIOB, TaKol OM3HeC Bceraa
MOXET 3aHITh HaMHOTO 6oJbire. COOTBETCTBEHHO, MUHOPUTAPHEBIC aKITMOHEPHI BITOJI-
HEe 000CHOBaHHO MOTJIM OBI CTaBUTh BOIIPOC O Bhixome M3 AQ, KOJIb CKOPO TaKoe yBe-

8 IIpasosvie nozuyuu Ilpezuduyma BAC PD: uzbpannsie nocmanosaenus 3a 2006 200 ¢ kommenmapusmu / noo peo.
A.A. Heanosa. M., 2012 (cm. kommenmapuu k nocmanoenenuio Ilpezuduyma BAC P om 21.03.2006 Ne 13683/05
no deny Ne A04-9129/04-15/406 J1. U. Jlledosa («IlIpasomepHbie deticmeus 00HUX cyOseKmos npasa, HanpasieHHble
Ha noay4eHue umu IKOHOMUHECKUX NPeUMYyuecme U npueodsiyue K ympame npeumyu,ecme y opyeux cyosexmos,
He 81eKyM 80310JICeHUsI HA HUX OONOAHUMENbHO20 OPeMeHlU 8 YeasiX KOMReHCayu opyeum cy0seKmam ympaueHHbix
npeumywecme») u JI.A. Hosocénosoii («Ecau akyuonep é cuiy MamepuaibHoixX Uiy UHbIX 3ampyOHeHuUll He 80C-
NO0Ab306AACS NPEUMYULECINEEHHBIM NPABOM NPUOOPemeHUs: OONOAHUMENbHO PA3MeuaeMblX aKyuil, 3mo ceudemens-
cmeyem 0 e2o 02paHU4eHHbIX B03MONCHOCMSAX, HO He 00 02PAHUUEHUU e20 NPas»).

i Cm. nocmanoeaenue Ilpesuduyma BAC PD om 30.10.2012 Ne 6936/12 no deay Ne A51-12302/2011 (npu pas-
MeujeHuU OONOAHUMENbHBIX AKUUL N0 3aKPbIMOL NOONUCKE 3aKOHOOAMEAbCMEOM NPedyCMOMPeH CReyUdNbHbLil
CNOCOO 3auumsl UHMEPECO8 NPENCHUX UHBECMOPO8 Neped HOBbIMU — NPeUMYUeCeeHHoe NPpago npuobpemenus
UeHHbIX bymae; ucxo0s U3 3moeo npuHsmue o0wuM coOpanuem aKyuoHepos peuleHus 0 HeceHUuUu UsMeHeHUll U
JonoaHeHull 8 YemMag 00uecmaa 6 ces3u ¢ yeeauteHueM Koauuecmada 00s16/1eHHbIX AKyUll camo no cebe He 02pa-
Hu4ugaem npag aKuuoHepa u He NOPojCcOaem y He2o npaga mpebo8amv GblIKYNAa NPUHAOAEHCAUUX eMY aKUULl
obwecmea).
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JINYCHUE YCTAaBHOTO KamuTaja B OimKaiineM OymymeM (Kak TOJBKO He OyIeT IIPUHSTO
peIleHNe O BRIIUIATe TMBUACHIOB ITO IPUBUICTUPOBAHHBIM aKIusM (1. 5 cT. 32 3akoHa
00 AO), a 00ecTIeUnT TIPUHSATHE 3TOTO PEIICHUS TOT K¢ aKIIMOHEP WJIX TPYIIa aKIIio-
HEepoB, obecTieunBIIMe Takoe OyTadopckoe YBEIMUEHUE YCTABHOTO KaruTaia) MOXeT
MPUBECTH K Pa3MBIBAHUIO WX TOJIOCOB.

Bonee Toro, nmpu yBenuyeHuu yctaBHoro kanutana AQ, Korjaa BIiepBble pa3MelaTcs
TIPUBUJIETUPOBAHHbBIE aKIIWU (JI0 TOTO OBUTH TOJIbKO OOBIKHOBEHHBIE) BOOOIIIE MY TTPU-
BWJIETUPOBAHHbBIE aKIIMU HOBOTO TUTIA, BJIAAEIbIIbI OOBIKHOBEHHBIX aKIUi HE UMEIOT
MPEeNMYIIECTBEHHOTO MpaBa (Tak Kak OHO B cOOoTBeTCcTBUU C 1I. 1 cT. 40 3akoHa 06 AO
JECTBYET TOJILKO JJIs1 BJaAeNbleB aKIUii TOH e kateropuu (tuna)). M 3To mputom,
YTO B OOIIECTBE B pe3yJIbTaTe TAKOTO pa3MEIEeHUs CYIlIeCTBEHHO U3MEHSTCS TpaBuia
WUTPBI, YTO T10 JIOTUKE 3aLIUTHI HECOTJIaCHBIX aKLIMOHEPOB B cujy cT. 75 3akoHa 06 AO
JIOJXHO 1aBaTh aKIIMOHEPaM MPaBo TPeOOBATh BBIKYMA MPUHAIJIEXKAIINX UM aKIIUH.

Takum 06pa3oM, ecid IPU SKOHOMUYECKH PA3yMHOM YBEIMYEHMHU YCTABHOIO KarluTaa
ellle MOXHO HAaTH pa3yMHBIE 000CHOBAHMSI, TT0YeMY He CIICAYeT IJIaTUTh OMHUM 32 CUET
IPYTUX, TO B ClIydae MAaHUITYJISTUBHOTO TIepepaciipeie]IeHIsI KOPIIOPATUBHOTO KOHTPO-
JIsI, JOCTUTaeMOTO ITyTeM MCIIOJIb30BaHMs aKIIWil IBYX KaTeropuil (TUIIOB) U MX pa3HOM
HOMMHAJIbHOW CTOMMOCTH, BO3MOXHO, HECOTJIACHBIM aKIIMOHEPaM BCE Xe CJIeI0BaJIo
ObI MPeAOCTaBUTH 3alIMTY MO MpaBuiIaM cT. 75 3akoHa 06 AO.

IIpennoxenue mo 60jee HIOAHCUPOBAHHOMY PAaCCMOTPEHUIO BOMPOCOB, CBSI3aHHBIX
C YBEJIMYEHVEM YCTAaBHOTO KaIUTajla, TAKXKe MOXHO COIJIACOBAaTh U C MPEUMYIIECTBEH-
HBIM TIPaBOM MPUOOPETEHUS aKIIWI, pa3MellaeMbIX TPU YBEJIMYEHUM YCTABHOTO Kamu-
Taja. Eciu akuuoHepy ObUTO MPeaoCcTaBIeHO MPEeUMYIIEeCTBEHHOE MPaBo, OJHAKO OH
€ro 1o KakKMM-JIM00 MpUYMHAM He UCIOJb30Bal U3-32 OTCYTCTBUS JEHEXHBIX CPEACTB
WY 10 MHBIM MPUYMHAM, 3aBUCALLUM OT CAMOIO aKLMOHEPA, B PE3YJIbTATE YETO AOJII
ero ObUIa pa3MbITa, TO 3TO HE AOJKHO OBITh TOBOAOM ISl MIPEIOCTABICHUS TAKOMY aK-
LIMOHEPY NOIOJIHUTEIBHON 3allMThI B BUAE MTpaBa TPeOOBATh BBIKYIA MPUHAJIECKALIUX
eMy akuuii. [IpenocraBieHne akIIMOHEPY IBYX CIIOCOOOB 3aIUTHI (ITPEUMYIIIECCTBEHHOE
IIpaBO MPUOOPETCHUs aKIMii HOBOTO BBIMYCKA, a €CJIM OH €Tr0 He peajn30Bajl — BBI-
KyIl aKliMii) B 3TOM CUTyalluu ObLIO Obl Upe3MepHbIM. [IJIs1 TOTO 4TOOBI OTPa3UTh pac-
CMOTPEHHBII HI0aHC, ab3ail BTopoii 1. 29.8 [IpoekTa ciienoBano Ob CKOPPEKTUPOBATD,
yKa3aB, UTO MOAOOHBIE U3MEHEHUS B YCTaB NOXKHBI CTAHOBUTHCSI OCHOBAHUEM [IJISI BbI-
Kyna, TOJbKO €CJIA aKIIMOHEpY He ObIIO MPEedOCTaBICHO MPEeUMYIIECTBEHHOE TMPaBo,
a He B cllyyae, KOTJa OH ero MOMpocTy He 3aX0TeJl UCIIOb30BaTh.

Tpeﬁosal-me O BblKyne akuum no prHO‘-IHOﬁ CTOMMOCTHU

HakoHel, eile omHO 3HaYMMOE pPa3bsCHEHUE [UISI TTPAKTMKKM PAaCCMOTPEHUST CIIOPOB
0 BBIKYyTIE aK1Inii qaetcs B 11. 29.12 IIpoexra.

ITpobGiema onpeneneHusI ppIHOYHOM LEHBI aKIWii 1J1s1 LieJiel BbIKYIa CPOJIHU TOMN, KOTO-
pas HabmogaeTcsl B X0Ie MPUHYIUTEIBHOTO BBIKYIIa Ha OCHOBaHUM CT. 84.8 3akoHa 00
AOQO. B 06eux cuTyanusx akiimoHep 3axaT B pAMKH HE3aBUCUMOI OLIEHKM, paHee MpoBe-
JNIEHHOI M0 MHULIMATUBE ITPOTUBOIIOI0XHON cTOpoHbI. [IpobeMa 3aKkiao4aeTcs: B TOM,
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YTO OOBIYHO CYIBI YKA3bIBAIOT HA HEOOXOAUMOCTD OCIIapYBAHUS [IEPBOHAYAIBHOTO OT-
YyeTa OLEHIIMKA WIN JOKA3bIBaHUSl €r0 HEAOCTOBEPHOCTH JTMOO HECOOTBETCTBHUS TPEDO-
BaHMAM 3aKoHa. [Toka 3TOro He CIeTaHo, CYIbl B OOJIBIINHCTBE CIyYaeB OTKA3BIBAIOTCS
paccMaTpuBaTh aJbTEPHATUBHBIA OTYET HE3aBUCHMOIO OLEHILMKA, MPEACTaBIEHHBINA
aKLMOHEPOM, WM YIOBIETBOPSTh XOAATANCTBO O MPOBEAEHUU CYNEOHOM SKCIIEPTU3BI
I10 ONPENEIEHUIO CTOMMOCTH aKLIAiA'.

O4eBUIHO, IOHMMAas HECIIPaBEIJIMBOCTh TAKOIO IMOAX0A 1 XKeJlasi CKOPPEKTUPOBATh CY-
IeOHy0 apouTpaxkHyio npakTuky, BAC P® mpemioxXui ciieaylomee pelieHne.

OTHBIHE aKLIMOHEP B cllydae HeCorIacus ¢ MpeUIoKEeHHOM 1IEeHOH BBIKYIla CMOXET 00-
pPaTUTBCS B apOUTPAXKHBIN Cy/I ¢ TPEOOBAHMEM O BBIKYIIE €T0 aKIIMi TT0 PHIHOYHOM 1IeHe
(He yka3bIBas B ICKE €€ TOUYHBIN pa3Mep), IIPU 3TOM B XOJe CyIeOHOTO IpoIecca eMy
He 00s13aTeIbHO NTOTPedyeTCsl OCIaprBaTh OTYET 00 OLIEHKE, Ha OCHOBE KOTOPOTO ObLIa
paHee oIlpeeicHa YIIOJIHOMOYeHHBIM opraHoM AQ IieHa BBIKYIIA aKITWIA.

PrIHOYHAS CTOMMOCTD aKIIil OYIET ONPENEIAThCS CYOIOM C YIETOM UTOTOB BO3MOXKHOM
(brHAHCOBO-2KOHOMUYECKON 3KCIEePTU3bI WIN MOCPEICTBOM OOpallleHUs] K MHBIM J10-
KazaTeJIbCTBaM, MPEACTABIEHHBIM CTOPOHAMH 10 JIEITY.

Taxkoii Togxom, 6e3yCIOBHO, SIBJISIETCS IIarOM BIIEpEN M 3acIy>KMBaeT MOIICPXKKH, TT0-
CKOJIBKY O0O€eCITeUMT 3alllUTy MHTePEeCOB MUHOPUTapueB. Buanmo, ero 1ejrecoodbpasHo
ObLIO OBl MCMOJB30BaTh U B clyyae MPUHYAUTEIbHOIO BbIKyIla HA OCHOBaHUU CT. 84.8
3akoHa 06 AO, Ho B [IpoekTe mogoOHOM aHAOTMU HE TTPOBEIEHO.

10 Cyoebuyro npakmuky no cm. 75 3axkona 06 AO cm.: nocmarnoénrenus PAC 3anadno-Cubupckoeo okpyea om
23.04.2010 no oeny Ne A70-7692/2009 (onpedeaenuem BAC PD om 31.08.2010 Ne BAC-11027/10 omkazano
6 nepedaue dena 6 Ilpesuduym BAC PD; nasuuue y ucmya uno2o omyema, Kak ykaszaa cyo, He onpogepeaem
NepeOHAUANbHO ONPEQeNeHHYIO DbIHOUHYIO CIOUMOCHb AKYUIL; KDOME MO020, 8 NPeOCMABAeHHOM UCMUOM Om4eme
OYEeHKA PLIHOYHOU CIOUMOCMU 00HOU aKuuu obwecmea onpedenena Ha unyio oamy); PAC Cegepo-3anadnozo
oxpyea om 10.11.2008 no deay Ne A56-11107/2007 (onpedesenuem BAC PD om 21.01.2009 Ne 17400/08 om-
Kasauo 6 nepedaue dena 8 Ilpesuduym BAC PD; cyd, npasomepHo omKkasvleas 8 y0oeaemeopeHul UcKa, ucxooun
U3 HeOOKA3aHHOCMU HeCcOOMEemcmaus onpeoeeHHoll cogemom OUPeKmopo8 PbIHOUHOU CIOUMOCIU AKUULL UX
PEANbHOU PbIHOYHOU CIOUMOCIU, 4 MAKCe HeCOOMBEMCMBUs OM4ema He3agUCUM020 OUCHUUKA MPebo8aHUAM
3akona); DAC Mockosckoeo okpyea om 13.03.2012 no deay Ne A40-109210/10-158-642 (omuem 06 ouyenke
He Obla NPU3HAH HedelicmumenvHbiM noOCmanosaeHuem cyoa, peuienue Cosema oupeKmopos o evikyne aKyui no
40,03 py6. 6 Haorexucauem nopsoke ocnopeHo He Obin0, 6 C8:3U C HeM mPebOB8aHUs UCIU08 O 83bICKAHUU YObIMKO08
He OblaU Y0061emME0peHbL).

Cydebnyro npaxmuky no cm. 84.8 3axona 06 AO (npunydumenviuiii gvikyn) cm.: nocmanoenenus PAC Bocmouno-
Cubupckoeo okpyea om 24.10.2012 no deny Ne A33-14138/2011 (onpedenenuem BAC P® om 16.01.2013 Ne BAC-
18026/ 12 omkasaro 6 nepedaue deaa 6 Ilpezuduym BAC PD; ucmey He dokaszan, ymo npu onpedenseHuu polHO4HOU
cmoumocmu akyuti OAO «PAO «Hopuabckuii Hukeav» u npu gvikyne ooujecmeom «I'MK « Hopuavckuii Hukenb»
akyuil 6biau donyujeHvl Kakue-aubo HapyuieHus oeticmayioujeeo 3axonooamenvcmea); PAC Mockoscioeo okpyea
om 07.04.2009 Ne KI'-A40/2404-09 no deay Ne A40-53297/08- 100-439 (8 yoosaemegoperuu uckogvix mpe6oganuii
0 83bICKAHUU YObIMK 08, BO3HUKUIUX 8CAedcmeue NPUHYOUmMeAbHO0 8bIKYNA, OMKA3AHO, MAK KAK 6eAUYUHA OUEHKU
aKyuil 00uecmea He3a8UCUMbIM OUCHUUKOM He OCHOPEeHa UCMYOM, d XO0AMaiicmeo Ucmya 0 RPU3HAHUU omuema
00 ouyeHke HedocmogepHbiM 00KA3AMeAbCMBEOM NPABUALHO OMKAOHEHO CYOAaMU Nepeoil U ANeAIsIyUOHHOU UHCMAH-
YUt 8 CUNY M02o, 4mo OHO, RO CYMU, C800UMCS K NPeOBdI6AEHUI) CAMOCMOIMENbHbIX MPeb08aHUil, He ROOAeNHCAUUX
paspeuienuro 8 pamkax 3asgaennoeo ucka) u om 18.06.2008 No KI'-A40/5099-08 no deay Ne A40-21958/07-56-
202 (8 ydosaemeopeHuu uckogwbix mpebo8aHuil OMKa3aHo NPA6oOMePHO, MAK KAK 6blKYN NPUHAOAEHCAGUIUX UCIUY
aKyuil ocyuecmener OmeemuuKom ¢ cobaiodenuem oeticmeyroujeco 3axonodamenscmea P®, cmoumocms akyuii
onpedeneHa Ha OCHOBAHUU OMYemMa He3a8UCUMO20 OUEHIUKA, 00CIMOBEPHOCMb OUeHKU NOOMEeplcOeHa sKCnepm-
HbIM 3aKAIOYeHUeM,; om4yem 00 OyeHKe Ucmey He ocnapueaem, 00Ka3amenscme NPU3HAHUs 6 cyOeOHoOM nopsoke
HedelicmeumenbHbiM om4ema o0 oyerKe He Npedcmasun).
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Cnopbl, cBsi3aHHble ¢ NpuobpeTeHnem 6onee 30% akuumn
OTKpPbITOro o6LiecTsa

YMeHbLUeHMe nakeTa nocrie nepeceyeHusi NOPOroBoro 3Ha4YeHus

Haubonee npuHLMnuanpbHOe, Ha Halll B3IJIS, MOJOXEHWE, CONepXKallleecss B paccMaT-
puBaemoM [IpoekTe, MOCBSIILEHO ONPEAEIEHUIO TOTO, YTO MPOUCXOIUT C 00S13aHHOCTbIO
HampaBUTh 00s13aTeNIbHOE TPEIJIOXKEHNEe, €CU OMHAXABI JUILO TIEPecekaeT COOTBET-
cTByIolee moporoBoe 3HadyeHue (6osee 30, 50 win 75% rojocymoimx akiuii OTKPbI-
toro AQO). B HacTositiiee BpeMst cpeiv TTPaKTUKYIOIINX KOPITOPATUBHBIX IOPUCTOB TIpe-
BaJIMpyeT TOYKa 3pEeHUsI, YTO €CJIU MPUoOpeTaTelb KPYITHOTO TaKeTa aKIWii POu3Bell
€ro oTuyxxjaeHue HeabGWIMPOBAHHBIM JIULAM 10 UCTEUYEeHUS 35-THEBHOTO CPOKA, TO HU
00513aHHOCTH T10 HAIPaBJEHUIO 00513aTeILHOTO MPEIIOXKEeHNS, HU aAIMUHUCTPATUBHOM
otBeTcTBeHHOCTH (CT. 15.28 KoAIl P®) 3a HeHalpaBieHUE TaAKOTO MIPEUIOXKEHUS Y HETO
He BO3HUKaeT. [Ipu 3ToM MeHee OIHO3HAYHBIM SIBJISIETCS OTBET Ha BOMPOC, YTO MTPOUC-
XOJIUT IO UCTEYEHUHU YKa3aHHOTO CPOKa.

[To oTHOIIEHUIO K OOSI3aHHOCTM HAIPaBUTh 00s13aTesIbHOE MpelIoKeHWe cyneOHast
MpakTHUKa 3aHUMaeT HEOMHO3HAYHYIO TTO3UIIMIO: OXHU CYIbl YKa3bIBAIOT, YTO €CJIU OT-
qy>XIeHHe TIPOU3O0IILIO B TeueHUe 35 IHei mociie MpruoOpeTeHUsT KPYITHOTO TakKeTa, TO
00s13aHHOCTh HalPaBUTh 00s13aTeIbHOE MPEJIOKEHE TTpeKpalaercs''; mpyrue He yau-
THIBAIOT 35-THEBHOTO CPOKA M YKA3bIBAIOT, YTO €CJIM HA MOMEHT PacCMOTPEHUs CIiopa B
CyJie OTBETYMK He BJIafieeT KPYITHBIM MaKeTOM aKIIMil CBBIIIIE 0003HAYEHHBIX TOPOTOBBIX
3HAYEHMUI1, TO HAa HETO BOBCE HE MOXKET OBbITh BO3JI0XKeHA 00SI3aHHOCTb 10 HAITPABJIEHUIO
00513aTEeIbHOTO TIPEIIOXKEHNS 2,

B vactm amMUHUCTpPAaTUBHOI OTBETCTBEHHOCTH IIpaBOHAPYIICHHE, BUOUMO, B JIFOOOM
cllydyae He0oOXOIUMMO CUMTATh COBEPIIEHHBIM, €CJIM 110 UCTeueHUM 35 nHel Mmpenioxe-
HUe He ObLJIO HAampaBJIeHO.

OTtnenbHas pobJieMa CBsI3aHa C OTYYXXKIESHUEM aKIIMi, COBEpIIacMbIM IproOpeTaTesieM
KpYITHOTO MaKeTa He 10 COOCTBEHHOI BOJIe 10 UCTeUeHMSsT 35-THEBHOTO CPOKa, a B CBSI3U
C TIOC/ICIYIOIIUM TIPU3HAHKMEM CIEJIKU, HA OCHOBAaHMU KOTOPOi1 ObLT IPHOOPETEH KPYII-
HbI MaKeT aKlWii, HeNeMCTBUTEIbHON U MPUMEHEHUEM peCTUTYLIMU. [TOHITHO, UTO Ha
nesie moaasJsoliee 00JIbIIMHCTBO UCKOB O MPU3HAHUY TaKWX CAEIOK HENEeHCTBUTENb-
HBbIMU MHULMUPYIOTCS CAMUMU XK€ MPUOOpeTaTeIMU KOPIIOPATUBHOIO KOHTPOJISI WU
MHBIMU JIMLIAMM, AECTBYIOIIMMH C HUMU co001Ia'?, 0JHAKO IOI00HAsT CUTyalusl, I10-

1 Cm.: nocmanogaenuss PAC 3anaono-Cubupckoeo okpyea om 08.09.2009 Ne @04-4704/2009(12288-A03-11) no
deny No A03-13234/2008 (onpedenenuem BAC PD om 23.10.2009 Ne BAC-13581/09 omka3zano 6 nepedaue 6 Ilpe-
3uduym BAC P®); DAC Mockosckoeo oxpyea om 04.02.2009 Ne KI-A41/13352-08 no deay Ne A41-3097/08;
Odurnnadyamozo apoumpaxicHozo aneaisiyuonHo2o cyoa om 06.12.2010 no deay Ne A65-10606/2010.

12 Cm.: nocmanoenenus PAC Ypanvckoeo okpyea om 14.05.2012 Ne D09-2071/12 no deny Ne A50-13887/2011; PAC
Cesepo-3anadnoeo okpyea om 26.09.2011 no deny Ne A56-47478/2010; Ilepsoeo apoumpancrhozo aneiisiytoHHo20
cyoa om 14.04.2011 no deny Ne A38-2478/2010.

13 Mbi Hamepenno ucnoavyem smom mepmun (mym Hem, KAK MOJCem NOKA3amvCs HA Nepeblll 632440, HUKAKoU
Ye0108HO-NPABOBOLI KOHHOMAUUU) KAK KAAbKY C AH2AULICKO2O Persons acting in concert — NOHAMUS, 00bI4HO YHO-
mpebasemMoe0 8 UHOCMPAHHBIX IOPUCOUKUUSX 6 CBA3U C UHCMUMYMOM 0033aMeabH020 NPeOA0CceHlsl, NOCKOAbKY POC-
cuiickoe noHamue agpduaupo8anHo0 AUUA, ONpeoesemMoeo UcXoos U3 cyey60 gopmanbHbIX NPU3HAK08, ONUCAHHBIX
6 3aKoHe, 6 makom cayuae aeeko obotumu. CoomeemcmeeHHo, NOO0OHble UCKU 3aA6AI0M OPMANLHO He3a8UCUMDbIe
Auya, 00HaKo no pakmy Haxooauuecs nod KOHMPoAEM Moeo, Kmo npuobpen KpynHulil nakem akyuil.
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CKOJIbKY OHa OTIAeT HeIOOPOCOBECTHBIM ITOBEICHMEM, HA HAIIl B3IJISIH, HOJDKHA OBITh
paccMOTpeHa OTAEBLHO OT ClIydaeB, KOTA JIMIIO 3asBIISIET O XeJaHWU BHIMTH W3 YKCIIa
KPYITHBIX aKIIMOHEPOB, MMPUYEM JejIaeT 3TO OTKPBITO M B OTPaHUYEHHOE BPeMSI.

K coxanenuto, B IIpoekTe 006e cuTyallun oObeAUHEHbI B OAHY HOPMY M KaKOU-T100
IuddepeHIMaALMN MEXKIY JOOPOBOJILHBIM (3a4aCTYIO BIIOJIHE JOOPOCOBECTHBIM) YMEHb-
LIEHMEM ITaKeTa 1 IMOCIEAYIOLIM CyaIeOHbIM OCIIApMBAHUEM CAEIIKHU 110 IIPUOOPETEHUIO
KOHTPOJIS HE TIPOBOIUTCS.

Wrak, B 1. 36.1 [1poekTa nmpeanaraetcst Tpu BO3MOXHBIX BApUAHTA PELIeHMs TPOGIEMBbI
OTUYXIEHUSI aKIIUH MOCIe MepeceyeHusl TOPOroBOro 3HAUYEHMUSI:

1) 00513aHHOCTb HallPaBUTh 0053aTEIbHOE NPEATIOKEHUE MTPEKPALLAETCS, ECIIU JIMLIO MTOCIIE
TepecedeHus MIOPOroBOro 3HAYECHMSI YMEHBIIIMIIO CBOM ITAKET HYZKE TTOPOTOBBIX BEJIMUMH
IyTeM OTUYXXACHUS LIEHHBIX OyMar TpeTbUM JIMIaM JIM0O0 TIPU3HAHMS CIENKU T10 TIPH-
00peTEeHNIO0 COOTBETCTBYIOIIMX LIEHHBIX OyMar HeeCTBUTENILHOM, 6 mom uuciae u nocae
ucmeuernus 35 oneil (0CHO8HOI mekcm);

2) 00s13aHHOCTh HAIIPaBUTh 00s13aTeIbHOE MPEAI0XEHUE IIPEeKpallaeTcsl, TOJbKO eCIu Ta-
KO€ YMeHBIIIEHUEe TIPOU3OIILIO do ucmeuerus 35 Oueil, a ecau nocie — 00513aHHOCHb HANPA-
UMb 00513amenvbHOe NPedNoJceHIe He NpeKpauaemcs (nepevlil apuanm ab3auya 6mopoeo);

3) 00513aHHOCTb HAaIlpaBUTh 00s13aTeJIbHOE TPEIIOXKEHUE 8 AH000M cayude He NpeKpauia-
emcs (emopoil eapuanm ab3zaya 6mopozo). eCli MPUOOPETATENIb OMHAXIbI «BJISIIAJICS»,
TO YTO OBI HUA IPOMCXOAUJIO BIIOCIEACTBUM, HaXKe eCII TAKOMY JIMIY He TIPUHAIJICKUT
HU OJHOM aKIUM cooTBeTCTBYIONIEro AQ, 0HO 00513aHO B JIIOOOM Cilydae cieaaTh 00s13a-
TeJIbHOE MPeIJIOKEHHUE.

Haubonee sxonomuuecku npaguabHbiM U cOANAHCUPOBAHHBIM HAM Npedcmagisemcs, 6e3y-
C/08HO, Nepablil gapuanm ab3aya 6mopoeo;: C OMHOM CTOPOHBI, OH YUYNUTHIBAET 3aJa4U 3TO-
rO MHCTUTYTa, TIpearioiaralouye HarnpasieHue o00s13aTeJIbHOTO MPEIIOXKEHUST TOIbKO
B clTy4ae NEWCTBUTEIHLHOTO MPUOOPETEHNS JIMIIOM YCTOMYMBOTO KOPITOPATUBHOTO KOHT-
poJIst Hax OOIIECTBOM, C IPYrOii — BBOAMT pa3yMHbIe BpeMEeHHbIE OTPAaHUYEHUST, HE T10-
3BOJISIIOLIME KPYITHOMY aKIIMOHEPY, MOJIYyYUBIIEMY KOHTPosb Haa AQO, 3aTSITMBaTh MO-
MEHT HaTlpaBJIeHUsT 00s13aTeIbHOTO TIPEUIOKEHUSI U TEM CaMbIM 3JI0YTTOTPEOIISITH CBOUM
MpaBoOM.

PaccMoTpuM KaxXXIplii U3 MEPEYNCIICHHBIX BBIIIE BAPUAHTOB PEIICHUST TTPOOJIEMEI OT-
YyXXIEeHUs aKIIWi Tocie IepecedeHs ITOPOTroBOro 3HaYeHMs 6oJiee oaIpoOHO, OLICHU -
Basl TTOJIMTUKO-TIPABOBEIC ITOCICICTBUS TOTO MJIM MHOTO BHIOOPA, KOTOPHI TIPEACTONT
COBEpIINTH BBICIIEH CyIeOHOM MHCTAHIIVH.

BapuaHT nepBblii: BHe 3aBUCHMOCTHY OT MCTEKIIEro ¢ MOMEHTa IIPUOOPETEHMST KPYITHO-
ro makeTa aklMil BpeMEeHU KPYIHBIA aKIIMOHEP BCETaa MOXET 0CBOOOAUTHCS OT 00sI-
3aHHOCTH HAIIPaBUTH 00SI3aTeIbHOE TPEUIOXEHNUE ITOCPEICTBOM OTUYXKICHUS ITaKe-
Ta aKUMi He apPUIMpoBaHHOMY C HUM JIUIY TAKMM 00pa30M, YTOOBI HE TIPEBHIIIATh
COOTBETCTBYIOIIlEe ITOPOTOBOE 3HAYeHUe. B naHHOM ciydae rprodperaTenb KPyITHOTro
MakKeTa OKa3bIBAETCS B 3aBEJOMO HEPABHOM ITOJIOXKEHUU C IPOYMMU aKILIMOHEPAMU, T10-

CKOJIbKY OH M TOJIbKO OH B JII0001 MOMEHT MOXKET BOCIOJIb30BAThCSI BOZMOXHOCTBIO
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OCBOOOIUTHCS OT O0SI3aHHOCTH HAIIPABUTH 0PepTy. DTO KIACCHIESCKUI CIydail ITproo-
peTeHUs HemoOPOCOBECTHBIM JIMIIOM BCEX OJIar OT CBOET0 HEKOPPEKTHOTO TTOBEICHMS,
B TO BpeMs KakK ITpOoYMe JIMIA BBIHYXICHBI OYIYT TOJBKO IPETepIIeBaTh MOCIECICTBUS
TaKOro MOBEACHUS.

[TpoTHB TaKOTrO BapraHTa MOXET ObITh ITPEIIOKEHO CIIEAYIOIIee MPaKTHIeCKOe HA0II0-
JIEHME: KaK MPaBUIIO, IPpUOOpETaTeIM He XKIAYT BEYHO, a B ITOJABJISIIONIEM OOJIbIIMHCTBE
CJIydaeB BCe Xe Je/1al0T 00s13aTeNIbHOE MPEAI0XKEHIE, XOTS 1 I10 MPOIIeCTBUM KAaK MUHK-
MYM HIECTUMECSTIHOTO CPOKA C MOMEHTA ITPUOOpEeTeHUsI KPYITHOTO TTakeTa akImit. OTBeT
Ha 3Ty 3arajgky KpoeTcs B mpaBujax I1. 4 ¢T. 84.2 3akoHa 00 AO, 3agaiolux TpedOoBaHUs
K TIOPSIAKY OTpenesIeHrs MUHUMAJIbHOM IIEHBI TTPY 00s13aTeIbHOM MPEII0XKEHUN:

u Takasl IIleHa He MOXET ObITb HUXKe CPeTHEB3BEIIEHHOM 1IEHbI aKLIWH, ONpeaeeHHOM o
pe3yJbTaTaM OpraHM30BaHHBIX TOPIOB 3a IIECTh MECSIIEB, MPEIIISCTBYIONINX AaTe Ha-
npasieHust 0os13aTesbHOTO TpemtoxkeHnss B @COP Poccun (ist IeHHBIX OyMar, oopa-
IIAIOIIMXCSl HA OpTaHM30BaHHBIX TOPrax);

L] Takasl LIeHa He MOXET ObIThb HVXXKE HauOOJbILIEl LIEHBI, 10 KOTOPOM MpHOOpeTaTellb
KPYITHOTO TIaKeTa WK ero adp@mimpoBaHHEIC WA IPHOOPETN YIIN IIPUHSUIN Ha cebst
00s13aHHOCTh ITPUOOPECTH LIEHHbIE OyMaru B TEUEHME IIECTH MECSIIIECB, MPEAIIeCTBYIO-
LIMX JaTe HarpaBJIeHUST 00513aTeIbHOTO MPeIIoXKEHUS (71 BCceX LIEHHBIX OyMar).

Kpowme Toro, 1ieHa o6s13aTeJIbHOTO TPEIJIOKEHUsI, B Pe3yIbTaTe KOTOPOIO JIUIIO CTaJlo
BamesbleM 6osiee 95% rojiocyrolmx aklMii o0IIecTBa, 3agaeT OrpPaHUYMTEIb U IS
LIEHBI BO3MOXHOI'O ITOC/IEAYIOLIEr0 BHITECHEHUSI OCTABILIMXCS MUHOPUTAPHBIX aKIMO-
HepoB (ab3a1y BTopoti 1. 4 cT. 84.8 3akoHa 06 AO).

[MosToMy nMiIa, KyIUBIIME KPYITHBIN MTAKeT 10 PIHOYHO 1IeHe, OOBIYHO TIPeAIIOInTa-
10T TTOAOXKAATh, TTOKA YIAAyT LIEHBl Ha OUpsKe M IIPOMAET IIeCTh MeCSIeB ¢ MOMEHTA T10-
KYIKU KPYITHOTO TaKeTa, YTOObl TEM CaMbIM COUTD LIEHY 00513aTEIbHOTIO MPEIT0OXEHUS
¥ B JaJIbHEUIIIEM OCYIIECTBUTD IPUHYIUTEIBHBIN BBIKYII ITO 3aHMKEHHOM IIeHE.

Ho kak ToJIbKO 1IeCTUMECSYHOEe OKHO 3aKpoeTcs'4, HU4ero He cTaHeT MpensaTCTBOBATh
TIOTJIOTUTENTIO B TOM, YTOOBI CEIAaTh MPEMIOXKEHUE TI0 IIeHe, KOTopast OyIeT CyIIecTBO-
BaTh Ha pHIHKE Ha JIIOOOW MOMEHT TIOCJIe MCTEUYEeHUST Ha3BaHHOTO IIIECTUMECSIHOTO
cpoka (Kak IpaBUJIO, Ha OTKPBITOM PBIHKE IIeHa OyIeT 3HAYMTEIbHO HIKE) WK OyneT
TOATBEPXIEHA MPUBJICYEHHBIM OLEHIIMKOM. COOTBETCTBEHHO, YTOOBI HE CTUMYJH-
poBaTh MOIOOHOE BBIXKUAATEIHHOE MOBEACHNE, KOTOPOE AT BO3MOXHOCTh 3aHUXATh
LIEHy 00s13aTeJIbHOTO MPEIOXKEeHUsI B OyIylleM, 5TOT BapUaHT, MO3BOJSIOLIMIA XIaTh
CKOJIb YTOJHO JI0JITO U MPY 3TOM B JII000E BpeMsi OCBOOOXAATHCS OT JIOOBIX OrpaHuyYe-
HUI, CBSI3aHHBIX C HEHAIIPABJIEHUEM 00513aTEIbHOTO MPEIJIOXKEHUSI, BPSII JIX CTOWJIO Obl
paccMaTpuBaTh BCEPhE3 KaK MOMIETb ONTUMATTLHOTO peryinupoBaHusi. [IpaBuiibHee ObUTO
OBl OOCTaBUTH BO3MOXKXHOCTh «UCLEJIEHUsI» TAKOW CUTYallMy pa3yMHBIMU BPEMEHHbBIMU
paMKaMU.

14 Cnpasedausocmu padu cmoum 3amemums, 4mo npobaema 3aHUNCEHUs UeHbl Hepe3 YKAOHeHUe OM CB0e8PeMeHH020
HanpaeneHus 0053amenbHo20 npedaodceHus: peutaemces 6 6oaee obuem ude 6 n. 36.3 [Ipoekma, nosmomy 6 cayuae
€20 NPUHAMUS 8 IMOil PeOaKyuu ellje 00HA U3 B03MONCHOCMEN MAHURYASYUU OYOem UCKAIOYeHa.
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BapuanT BTOpOIi: TprIOOpETATEI0 KPYITHOTO ITAKeTa aKIIMil DaeTCsT 35-THEeBHBINM CPOK Ha
TO, YTOOBI BEIMTH 13 KanuTajia AO 1 TeM caMbIM He HECTH HUKAKON OTBETCTBEHHOCTH
3a HEUCIIOJIHEHWE 00s13aHHOCTH T10 HaIMpPaBJIeHUIO 00s13aTeIbHOTO TIpemioxeHus. [1po-
THUBHUKU TTOTOOHOM KOHCTPYKIIMH B KaUeCTBE apTyMeHTa MPOTUB OOBIYHO YKa3bIBAIOT
Ha TO, YTO CAyYaiiHO KpYyIHbIE MaKeThl akiuii AO He ITOKYIaloTCs, II03TOMY, KOJIb CKOPO
KTO-TO OTHAXIBI CTaJI KOHTPOJIUPYIOIIMM aKIIMOHEPOM, OH 00513aH CIeNaTh MPeIIoKe-
HHE BCEM OCTAJIbHBIM aKIIMOHEpaM IIpoaaTh IpUHAIJIeXKAIINe UM aKIIUN — B IIPOTUBHOM
cyJae TIpaBOIIOPSIIOK CTaHET ITOTBOPCTBOBATH HETOOPOCOBECTHBIM KOPIIOPATUBHBIM
COOCTBEHHWKaM, KOTOpBIE UIS 1ieJieli o0Xxoaa HOpM 00 00s13aTeTbHOM TMPEIIOXKEeHUN
OyIyT pacHbUISITh €ro MEXIY JUlIaMU, TeUCTBYIOIIMMHU CO00Ia, XOTs (pOpMaIbHO U He
OTHOCSIIIMMUCS K KpYyTy achduarpoBaHHbBIX JUll. TeM caMbIM BO3paxkeHUE MPOTUB Ta-
KOl KOHCTPYKIIMHM pacliagaeTcs Ha IBe cocTapisiomnine: (1) He ObIBaeT CIydaifHOTrO IIpu-
o0peTeHusT KOHTPOJS U (2) mocnenyolasi Ipoaaxa JullaM, KOTOPhIX HEb3s CBSI3aTh
C peaJlbHbIM KOPITOPaTUBHEIM COOCTBEHHUKOM, TpeOyeT 0oJjiee KeCTKO KOHCTPYKIIUH
(Toi1, 4TO ONMcaHa B BApUaHTE TPEThEM).

OmHako IeMCTBUTEILHO JIM BCE YUACTHUKU 000pOTa TaKME pa3yMHBIE, UTO HE COBEpIIIa-
10T OIIMOOK, BCETHA JIM OOCTOSITCILCTBA OJIAaTONPUSITHHI WK, HAIIPOTUB, KPYTOM OTHU
«KyJIMKW», PYKOBOACTBYIOIIMECS JIOTUKON «HEe OOMaHellb, He Mpoedelib»? Jymaet-
cs, 9TO B JEWCTBUTEIILHOCTH BCE HE CTOJIb OMHO3HAYHO, a TTIOTOMY BITOJTHE BO3MOXKHEI
CUTYyallM, KOTAA MO-HACTOSIIEMY JOOPOCOBECTHBIE YYaCTHUKU 000pOTa MOTYT UMETh
BeCKUE OCHOBaHUS MPOM3BECTH OTUYKIEHME KPYITHOTO nakeTa akiuii. K mpumepy, npu
HETIOJIyYeHUH HEOOXOIMMBIX COTIACOBAHUI Ha MIPUOOPETEHNE KOHTPOJIS, TIPH PE3KOM
(xak 310 MBI Habmomamm B 2008—2009 1T.) M3MeHEeHNU PHIHOYHOIT KOHBIOHKTYPHI, Ha-
KOHeIl, TIpU HEOXKNITAHHOM M3MEHEHUHN MPAaBUJI UTPHI HAa TOM WJIM MTHOM PHIHKE BIIOJTHE
000CHOBAaHHO MPUOOPETATENTh, ABIKUMEIN MO0 CTpaxoM Iepen aqMUHUCTPATUBHBIMU
CaHKIUSIMM (HEeToJyyeHue aHTUMOHOTIONbHBIX, 0aHKOBCKHUX pa3pelleHuit, corjiacoBa-
Huii [IpaBUTETLCTBEHHOI KOMMCCHUM IO KOHTPOJIIO 33 OCYILIECTBICHUEM MHOCTPAHHBIX
nHBectuimit B Poccuiickoit @enepaiym), 1moo elne 00JIbITNMHA ITOTEPSIMUA B OyAyIIeM
OT COBEPIICHHON MHBECTUIINH, MOXET IIPUHSITH PEIICHUE O BEIXOE M3 TaKO KOMITAHUM
VTN CHYDKEHWM CBOEi mou B Hell. COOTBETCTBEHHO, €CJIM KOHTPOJIb OTYYKIECH B paM-
KaxX pa3yMHOTO cpoKa (XOTsI ObI TOTO Xe 35-THEeBHOro cpoka'’), 3To clejlaHO OTKPBITO
M 100POCOBECTHO, YYACTHUKU BUISAT, YTO MpHOOpETaTe/ib aKeTa BOBCE HE ajlbTep 3r0
MPEeKHETo COOCTBEHHMKA, TO TTI0YeMY OBl B TAKOM CJIydae MpelIoKeHHOE BO BTOPOM Ba-
pUaHTe PeryJIMPOBaHNe He CAeIaTh 0a30BBIM IPUHITATIOM?

dakTyecKu CIop UAET He O TOM, TaBaTh WJIM He JaBaTh MPUOOPETATEIIO BpEeMS IT0-
JIlyMaTh, a BCA OUCKYCCUsI cMellaeTcsl B chepy pacCykAeHU O TOM, YTO HEBO3MOX-
HO CBsI3aTh [IBa 1 0oJiee JIMIla B OJHY TPYIIY, a IIOTOMY JIy4ilie, YTOObI 00s13aTe/IbHOE
MpeJIoXKeHNE Ielajdoch Beerma. Tak, JOCTATOYHO ITOJOBUMHY ITaKeTa, HalpuMmep, U3
55% axkuuii AO npomatk Hekoemy OOO, hopMalbHO HEe CBSI3aHHOMY C IpuolOpera-
TeJieM KPYITHOTO ITaKeTa aKIWii, ¢ TeM YTOOBI IO IpaBUJIaM BapraHTa BTOPOTO He Jie-
JIaTh 00s13aTeIbHOTO TpeioxkeHus:. Ho B TakoM citydae 3To BOpoc He 00s13aTeIbHOTO

13 3decw aice cmoum ommemums, ymo 6 nodeomoeaeHHbvix 6 Hacmosuee epemsa Mungurnom Poccuu (a panee PCPP
Poccuu) nonpaskax 6 enasy XI.1 3axona 06 AO ykazannslii cpok npedrazaemcs ygeaudums 0o 50 oueil. Jlns poin-
Ka amo deaaem cumyayuro ewje 601ee nPo3pauHoll, a 0aa noeaomumens — 4ymo 0osee pearucmuyHol ¢ MoYKu
3peHus moeo, 4moobl 83gecums ce 3a u npomus. Tekcm 3aKoHONpOeKmMa U Kpamiuil KOMMEHMAapUll K Hemy CM.:
CmonvHurxos /. Hoeble npasuna npuobpemenus axyuii // 3akononpoexkm Mungpuna (http.//zakon.ru/Discussions/
novye_pravila_priobreteniya_akcij _zakonoproekt _minfina/3326 [5.03.2013]).
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MpeIIOKeHUsI, a HECOBEPIICHCTBA 3aKOHOMATEILCTBA 00 adUIMPOBaHHBIX JIMIIAX.
Bonee Toro, mogodHas mpodiieMa BCTpedaeTcsl BO MHOTMX MHCTUTYTAX, TIe 3a0eCTBO-
BaHO IOPUINIECKOE JINIIO.

ITouemMy GBI TOIIAa HE PEITUTH 3TY MTPOOJIEMY OTAEBHO, a IPUMEHUTEIBHO K 00S13aTeb-
HOMY IIPEIJIOKEHUIO HE MPUHUMATh BO MHOTOM TOIIOPHYIO KOHCTPYKIIMIO, KOTOpas
HE TOJIbKO OyIeT IPensaTCTBOBATh HEMOOPOCOBECTHBIM YYaCTHUKAM 000pOTa, HO TaKXKe
3aTPOHET JOOPOCOBECTHHIX?

BAC P® yxe oTyacTu pemiaeT 3Ty IpodjeMy IPUMEHUTEIBHO K BOIIPOCaM J00pOCOo-
BECTHOCTU IpHoOOpeTaTesieil mmylnecTBa'’. PaHee pellleHHME 3TOi IMPOOJIEMBI IIPE.-
narajochk Paboueit rpymnmoit M®II B yucie monpaBok B 'K P®, HO GbUIO OTBEpTHYTO
MpodUIEHBIM KOMUTETOM ['ocymapcTBeHHOM JIyMBI M BCTPETUIIO KECTKOE HENPUSTHE
OTIEIBHBIX MpodeccopoB U3 yncia paspadorunkoB Komekca'’. Takum o6pa3om, pelre-
HME JOJIKHO OBbITh HAaIlpaBJIeHO B MEPBYIO OUepeab Ha TO, UYTOOBI B CyIeOHON MPaKTUKE
He JO03BOJISITh IBYM M 0oJjiee JiviiaM, TPUKPHIBAIOIIMMCS KOPIIOPaTUBHON 000JI0YKOi
Hekoero OO0 (3A0) wnu opLUIOpHON KOMITAHUM, YXOOUTh OT UCIIOJTHEHUST 00sI3aHHO-
CTeil, HajaraeMbIX MaTepUaIbHBIM TIPaBOM, a HEe Ha TO, YTOOBI «3arpyoisiTb» 0a30BbIe
MHCTUTYTHI CAMOTO MaTepHaJIbHOTO TIpaBa. MHBIMU cJIOBaMM, HEOOXOIUMO OTIPEICIUTD,
9TO eCTh ap(PpMIMpoBaHHBIC NI, IIPUIEM CIEIATh 3TO Ha YPOBHE HOPMBI-IIPUHIIUIIA,
ITOCKOJIBKY OTHU M T€ K€ BOIIPOCHI C 3aBUIAHOM PEryISIPHOCTHIO BOSHUKAIOT B Pa3IMUHBIX
WHCTUTYTaX rpakJIaHCKOTO MpaBa. B KOHIIe KOHIIOB, €CJIV 1 Jajibllle HE PeliaTh mpoo-
JIEMy YCTaHOBJICHUSI peabHOM TPYIIITHI JIUII, AEMUCTBYIONINX COOO0IIa, TO HUKaK1e pa3b-
SICHEHMST paccMaTpuBaeMOll HOPMBI HE ITOMOTYT: T€ CaMble IPECIOBYThIC «<KYJIUKI»,
C KOTOPBIMU IBITAIOTCSI OOPOTHCS MOCPEACTBOM BCEBO3ZMOXHBIX OTPaHUYEHUI U 3aIpe-
TOB, yXe ceiiuac MpruoOpeTaroT KPyIHbIe MaKeThl HA HECKOJIbKO KOMMaHUi, (hopMaib-
HO HUKaK He CBSI3aHHBIX MEXIYy CO0Oi, TaK YTO IS HUX 00CYXIaeMble pa3bsICHEHUS
HUYEro He u3MeHIT. OMHaKO IsI JOOPOCOBECTHBIX YYACTHUKOB 000pOTa, Ha KOTOPHIX
OPHEHTHPOBAHHI JIIOOBIE 3IPAaBOMBICIISIIIIE IOPUCTHI, BCE K¢ IMpaBUIbHEE IIPUHUMATH
HIOAHCHUPOBAaHHBIC HOPMBI U Pa3bsICHEHUS.

BapuanT TpeTnii: nproGpeTaTesib KPYITHOTO TaKeTa aKIlWil, eCJIM OH OJHAaXIbl Tlepecek
COOTBETCTBYIOIIIEE TOPOTOBOE 3HAUCHME, BHE 3aBUCMOCTH OT MOCJIEAYIONIETO Pa3BUTHS
COOBITHIA B TIOOOM CJIydae OJKEH CHENaTh 00s13aTeIbHOE MPEIJIOKEHUE.

ApPTyMEHTBI, KOTOPBbIE OOBIYHO ITPUBOIATCS B IMIONNEPKKY ITOAOOHON MO3UIINH, TaK WUIU
MHaYe yXe OBLIM PAaCCMOTPEHEI BHIIIE, IIPU aHAIM3¢ BapHaHTa BTOPOTO.

B xauecTBe 1OMOJHUTEIBHBIX ApryMEcHTOB ITPOTUB UIECH, 3aJIOKEHHOM B BapnaHTC TpEC-
TbEM, MO2KHO IIPUBECTU IBA HEXUTPLIX IMTPAKTUUYCCKUX COO6pa)KCHI/Iﬂ.

16 Bonpedenenuu o nepedaue deaa 6 Ipesuouym BAC P om 09.01.2013 Noe BAC- 14828/ 12 bvira vickazana upe3gwl-
YAUHO 8AXNCHAS U, BO3MONCHO, dadce Kpaey2oabHas 045 0anvHeliuieil cy0eOHOl npaKkmuky no3UYUs N0 OMHOUEHUIO
K oghwopnvim Komnanusm. Koaneeus cydeit BAC P® ykazana, umo, Koeda 60npoc 0 npumeHeHUY NoA0NCeHUL POC-
CULICK020 3aKOHO0AMeAbCMEa, 3AUULAIOU4UX MPEMbUX AUY, CMABUMCS 8 OMHOUEHUU 0UIOPHOU KOMNAHUU, Opems
00Ka3bI86aAHUS HAAUMUS AUOO OMCYMCMBUS 0OCMOSMENbCME, 3AUUUAROUUX FMY KOMAAHUIO KAK CAMOCIMOSAMENbHbLI
cybseKm 6 ee 63aUMOOMHOMWEHUSX C MPEMbUMU AUUAMU, O0ANCHO 6031aeambcsi Ha Hee. TIpu smom dokasvieanue
ocyujecmensemces npexjcoe 6ce2o0 nymem packpbimusi UHGOPMAyUU 0 MOM, KO 6 OelicCmeUumensbHOCmu cCmoum 3a
KOMNaHuel, m. e. Rymem packpoimusi UHOPMauuu o ee KOHeuHoM beHeghuyuape.

17 Cm.: Uumepewio ¢ 3amecmumenem npedcedamens Cosema no koduguxayuu npogeccopom A.J1. Maxosckum (http.//
zakon.ru/Discussions/One Discussion/923).
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Bo-nepBbIx, IIpeacTaBuM, YTO IIpUOOpeTaTelb KPYITHOTO MaKeTa aKIMii BCe Ke B CKO-
POM BpeMEHHM MPOU3BEJI €r0 OTUYXKICHUE CTOPOHHEMY JIMILY, HO IIPH 3TOM, KaK TOTrO
TpeOyeT MO3ULIMSsI, OTpaXXeHHAasl B 3TOM BapuaHTe, OH JI0JDKEH OYIEeT cieiaTh 00s13aTeIb-
Hy10 odepTy. JIuo, KOTOPpOMY HE MPUHAIJIEKUT, BO3MOXKHO, yXKe HU ogHa akiuus AO,
TIpUBJIEKAET OAaHKOBCKYIO TapaHTHUIO, IPU HEOOXOIMMOCTH o0OpaliaeTcs 3a MojaydeHueM
paspelieHuit Ha MpUoOpeTeHne KOHTPOJISI, TIOC]Ie YETO HATlpaBJIsieT ohepTy BCEM aKIIM-
oHepaM AQ, BKJII0Yasl HeJaBHEro MpUOOpeTaTeIsl KPYIMHOTO MakeTa akiyii, KOTOPbIiA
KYIIMII €70 y TOpe-MOMIOTUTENS OAMH-ABA Mecsla Ha3an. Jajee, TeKylnuil cOGCTBEH-
HUK KPYITHOTO IakeTa (KOHEYHO, €CJIM IaKeT He ObLI paclblUIeH Ha PbIHKE) MOJIKEH
B TedeHUe 35-THEBHEr0 CPOKa TOXE cliesiaTh opepTy, U B 3TOM ciaydyae akuuoHepbl AO
MOJIyyaT LIeJIbIX IBa 00513aTeIbHBIX MPEIIOXEeHUS. BRIMIsI AT KOMUYHO, HO UMEHHO 3TO
1 JOJIXKHO IPOUCXOAUTh, €CIIH CIIEH0BATh JUHEHHON JIOTUKE Pa3bsICHEHUS, COIepKa-
IIETOCs B BAPMAHTE TPEThEM.

Bo-BTOphIX, [IpoekT, K coxkaneHuIo, TaK U He TPEIIOXII OMHO3HAYHOTO OTBETa Ha BO-
IIPOC O TOM, HEOOXOIMMO JIX TIPU paCIIUPEHUM TPYIITHI aOUIUPOBAHHBIX JIAI, COB-
MECTHO BJIQJICIONIMX KPYITHBIM IMAaKEeTOM, JelaTh HOBOE 00s13aTeIbHOE MpPeIIOoXEHUE.
N3 cmbicna 1. 36.9 u 36.14 [1poekTa cliefyeT, 4TO TIPU KaXI0i HOBOY KOHMUTYypaluu
TPYIIIEI JIUI, SBISIOMINXCS apPUInpoBaHHEIMI MEXIY CO0OI, €ClIi XOTS OBl OIHO
BHOBb IIPUCOCIMHUBIIICECS K TPYIIIE JUIO 00JagaeT XOTS OBl OMHOM aKIineil ooIe-
CTBa, TaKasl «HOBas» TPyIIIIa JUIl 00s13aHa JejJaTh HOBOE 00sI3aTeIbHOE TIPEITOXKEHHUE
B cuny 1. 1 cT. 84.2 3akoHa 06 AO B ciiyyae, €Clii B COBOKYITHOCTU BCE€ OHU BJIAICIOT
6onee 30, 50 wnu 75% ronocyomyx akuuid. JeiiCTBUTENIBLHO, €CJIN TTPU J00aBICHUN
K TpYIIIIe JIMI] HOBOTO JIMIIa IIPOUCXOIUT He MPOCTO €€ peKOH(MUTypalus, a oopazyeTcs
HOBas TPYIIIa, TO IIPH MOSIBIICHUN HOBOU TPYIITEI, B COBOKYITHOCTH BJIaACIONIEeit XOTsI
OBl Ha OOHY aKLWIO OOJbIIe, YeM IIPEXHSSI, OHA BIIEPBBIC «IIprodpetaeT» Oojee 30,
50 v 75% ronocyoiux akiuii o0LIecTBa, U IMIOTOMY, CTPOTrO TOBOPSI, JOJKHA [Ie-
JIaTh 00s13aTeNbHOE MpemiokeHre. Ho Bemb OOMBITMHCTBO KPYITHBIX poccuiickux AO
¢ mybauKanuei KaxXnplii pa3 HOBOTro crucka adGuanpoBaHHBIX JIUIL JOJKHBI 3a1yMBbl -
BaTbhCsl O TOM, YTO KTO-TO JOJIKEH JejaTh 00s3aTeIbHOE MpeaokeHue. DTy mpoobJe-
MY MOXXHO OBIJIO OBI PEIIUTh Pa3bsICHEHUEM, YTO U3MEHEHNEe KOH(MUTYPAIIMU TPYITITEI
JINII, B TOM YHCJIE 3a CUET IMPUCOCANHEHUS K Hell HOBBIX JIMII, BIANCIONINX aKIIUIMU
AO, He BleUYeT HAIIpaBJICHUS 00S3aTEBHOTO IPEMIOXKEHUSI TaKOW TPYIIIOi, ITOKa
JINIIAMU B COBOKYITHOCTH He OyIeT IPEBBIMICH CIECIYIOIINI ITOPOT KOPIIOPATHBHOTO
KOHTPOJIsI, OMHAKO TaKoro paszbsicHeHUs IIpoekt He comepxkur. [Toatomy pemieHu-
€M YKa3aHHOM MpoOJieMbl MOT OBl CIYKUTh BapMaHT BTOPOil, KOTOPBIN JO3BOJISIT ObI
KOMY-JIM00 13 TPYMIIBI I, BOSHUKIIEH B pe3yJIbTaTe MosIBJIeH!s B Heil HOBOTO JIU1Ia,
TIPOM3BECTH OTUYXKICHIE COOTBETCTBYIONIETO KOJMUECTBA aKIINIA B TEUSHHUE TTOHSITHO-
IO CpOKa, a ITOTOMY 00IIee KOJIMIECTBO aKIIUil B paMKaX HOBOU TPYIIITEI OCTaBaJIOCh OBI
HEM3MEHHBIM 1 He HACTyHajJao 00S3aHHOCTHU II0 HAIIPaBJICHUIO 00S3aTeJIBHOTO TIpe/l-
JIOKEHUSI.

PaccMoTpeB BO3MOXHEIE pro et contra KaXaoro U3 NpeIIoXeHHbBIX BADUAHTOB, Halle-
eMcs, uto BAC PO 3aiimMeT nmparMaTUYHYIO MO3UIIUIO B 3TOM BOIIPOCE U OCHOBHOM
CTIOp TOIIET BOKPYT BHIOOpA MEXIY TTepBBIM M BTOPHIM BapuaHToM. Ecnu xxe Oynet
n30paH BapuaHT TPETUI KaK OCHOBA JJISI PA3BUTHUS TPAKTUKU, TO Yepe3 HECKOIb-
KO JIET Mbl TTOJTYYUM PACIIBET BCEBO3MOXHBIX 9K30TUYECKUX UCKOB U TPEOOBAHUIA,
BKJIIOYAsi BECh apceHaJsl CPENICTB YTOJIOBHO-TIPaBOBOTO MpeceqoBaHUs, 1IeJb KOTO-

PBIX GYI[CT CBOAUTHLCA TOJBKO K OMHOMY — aHHYJIMPOBAaTb OCHOBaHUE IJId II€pEXoaa
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IpaB Ha aKIMY K ITpUoOpeTaTesio KPYITHOTO makera akuuii. [1pnayemM Bce 3t TpeGo-
BaHUS OYIyT TaK WJIM MHAYe MHULUMPOBATLCI TEM JUILIOM, KOTOPOE paHee NMpHob-
peJIo KPYIMHBIH MaKeT akIii, a 3aTeM TI0J TPY30M OOCTOSITEILCTB BBIHYKICHO OT HETO
n30aBIIThC.

B 3aBepmieHue sToro 6J0Ka XOTea0Ch OBl OOPaTUTh BHUMAaHUE Ha TO, YTO BO MHOTHX
Pa3BUTBIX MPABOIOPSIAKAX TAKXKe CYIIECTBYIOT MOJOOHBIE TTepeXOHbIe TIEPUOIbI (grace
period), Xorga JIMII0 MOXET TepenyMaTh W MpoAaTh MPUOOPETEHHBINM paHee KPYITHBINA
makeT (WIKM ero 4acTh) TPEThEMY JIMILY BO M30eXaHUE O0S3aHHOCTHU T10 HAIPaBJICHUIO
00513aTeIbHOTO MPENJIOXEHMUSI.

Harpumep, Bo @paHImu 10ITycKaeTcsa BpeMEHHOE BIafieHIe aKIIUSIMU 63 00SI3aHHOCTH
I10 HAIIPABIIEHUIO 005I13aTEILHOTO IPEIIOKEHMS 10 LIECTU MECSLIEB, IIPABa, C paspelie-
HUS peryimpyioniero oprana'®, bes ykazaHus TOYUHOTO Mepuoja BpeMEHHOE BiaacHUe
KPYITHBIM ITaKeTOM 0€e3 HalpaBjieHus: odepTsl gomnyckaercs B ABctpun'®, IBeitnapun®
(HO ¢ pa3pelleHns peryIrupyomero opraa) u FepMannu?' (TakKe ¢ pa3peleHus pery-
naropa). Hakonen, B Hunepianaax yctanosneH 30-aHeBHbIIi grace period®.

Haiiee, HeCMOTpSl Ha U30paHHBI BapUaHT pellieHUs MPOoOJeMbl B YaCTU JOOPOBOJIbHO-
ro OTYYXJAEHUSI KOPMOPATUBHOTO KOHTPOJISI, MPU3HAHUE HENECUCTBUTEIbHON CHENIKU,
Ha OCHOBE KOTOPOI ObLI NMPUOOpPEeTEH KPYMHbIMA NaKeT aKL1ii, J1OJKHO, Ha Halll B3IJIs,
00CyXIaThCsl B HECKOJIBKO MHOM KJTtoue. B maHHOM cityyae BaXeH He Mepuo BpeEMEHH,
a TO, TI0 KAKOMY OCHOBAHHUIO U TI0 Yb€i MHUIIMATUBE CHEJIKA MPU3HAECTCS HENEWCTBU-
TeabHOW. OYeBUIHO, YTO B OOJBIIMHCTBE MOMTOOHBIX CIIOPOB CYNcOHOE OCITApUBAHME
CIEAKY TIPU3BAHO JIMIIb MPUKPBITh HEXENAHUE JuLIa AeJaTh 00s3aTeIbHOE MPeaioXe-
HUE, HO HE3aBUCUMO OT CPOKOB TaKOTO OCIapuBaHusI odepTa J0JIKHA AeJ1aTbCsl UMEHHO
KOHTPOJUPYIOIINM JIUIIOM. TakuM 00pa3oM, NOKEH YUUTHIBATHCS SJIEMEHT 100pOCo-
BECTHOCTH TTOBEACHUS JIMIIA, TTOJIYYMBIIETO KPYIMHBIMA MAKET aKIWA, a pAaBHO U T€X, KTO
NecTBYeT ¢ HUM coobiiia. B ouepeaHoil pa3 Mbl Bo3BpalliaeMcsl K mpobyieme ornpee-
JIEHUST Kpyra Jinll, JEUCTBYIOLIMX COO0IIA: KaK BUAHO, U B OTOW CUTyauuu 0e3 MpuH-
LIMITMAJIBHOTO pelleHus1 Oosiee oOIero BOIpoca OECCMBICIEHHO IbITaThCSl PELIUTh
yacTtHocTU. Ecnu cnenky nmo mproOpeTeHnIo KPYITHOTO MaKeTa akIUil oclmapuBaeT cam
npuodpeTaTesib WIKM WHOE, HO CBSI3aHHOE C HUM JIMIIO, TO MOJOOHBIN MCK HE NOJIKEH
OCBOOOXIATh €r0 OT O0SI3aHHOCTH JAeJIaTh IyOJUYHOE MPEIOKEHNE, BIPOUYeM, KaK 1
camo TpeboBaHMe O MPU3HAHUYN COOTBETCTBYIOLLIEH CACAKU HEAeHCTBUTEIBHOM ClIeIyeT
paccMaTpuBaTh C 0CO00M TIATEBHOCTBIO, 6€3 hopManTu3mMa.

18 Cm.: Art. 234-4 of the General Regulation of the Autorite Des Marches Financiers. Book 11 — Issuers and Financial
Disclosure (http.//www.amf-france.org/documents/general/8155 _1.pdf).

19 Cm.: § 25 (1)(3) of the Takeover Act (http.//www.univie.ac.at/aicher/dateien/M&A%20Int 1 2011-2012%20- %20
documents/Austrian %20Takeover%20Act_englisch.pdyf).

20 Cm.: Art. 32(2) (c) of the Federal Act on Stock Exchanges and Securities Trading of March 24, 1995 (Version January
1, 2009) (http.//www.six-exchange-regulation.com/download/admission/regulation/federal_acts/sesta_en.pdf).

2 Cm.: Art. 37 (1) Securities Acquisition and Takeover Act (http://www.bafin.de/SharedDocs/Aufsichtsrecht/EN/
Gesetz/wpueg_en.html).

2 Cm. nocaednuii absay Newsletter: Amendments to Dutch public offer rules (http.//www.newsletter-nautadutilh.
com/EN/xzine/corporate/amendments_to_dutch_public_offer _rules/aanpassing nederlandse biedingsregels.
html?cid=4&xzine_id=4755).
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YMeHbLUeHMe nakeTa nocie HarnpasJfieHUsA 06s13aTenbLHOro npepnoXxeHua

B nocnennem a63are 1. 36.1 [IpoekTa MpoBOAUTCS MTOIXOM, COTJIACHO KOTOPOMY HE MMe-
€T 3HaYeHHUsI, OblJIa OCTIIOpEHa CAeSKa M0 MPUOOPETEHUIO KPYITHOTO MaKeTa WUiu TMpo-
M30IIJI0 OTYYXKIEHWE YacTW yKa3aHHOTO TaKeTa IOC/ie HAMpaBlIeHUs! 00s3aTeTbHOTO
MPEeIOKEHUST — CIEIKU, COBEPIIEHHbIE B pe3yJIbTaTe MPUHSATUS TAKOTO MPEAJIOKEHMS,
CUUTAIOTCS 3aKJIIOUYEHHBIMU U JOJKHBI OBITh UCTIOTHEHBI.

ITpu saToM u3 [1poeKkTa OBLUH UCKArOUeHbl apuanmb TTIOCTETHETo ab3aria 1. 36.1 (B TIpexk-
Heii pegakuuu 1. 12), CorlacHO OIHOMY M3 KOTOPBIX CIEIKM, COBEPILIEHHbIE B PE3Yilb-
TaTe aKIIeNTa HAIPaBIIEHHOTO O0S3aTeILHOTO IPEIUIOKEHNUS, He HOJIKHBI CUUTATHCS
3aKJIIOYECHHBIMM, €CJIU CIEJIKA I10 IPUOOPETEHMIO KPYITHOTO IlaKeTa Oblla IIpU3HaHa He-
JIEACTBUTEIBHOI 110 OOCTOSITENILCTBAM, HE 3aBUCSIIUM OT OhepeHTa.

Takumu 06CTOSITENBCTBAMM JOJIKHBI CTAaTh TJIaBHBIM 00pa3oM IMOPOKH BOJIH, JOMYIIIEH-
HbIE TIPH 3aKITIOYCHUH CICJIOK IT0 IIPUOOPETEHUIO KPYITHOTO MaKeTa.

Ilonxon, m3n0XEHHBIM B yKa3aHHOM BapuaHTe mpoluioil pegakuuu IIpoekra, Ham
MpencTaBisieTcs: cOaJaHCUPOBAaHHBIM U OTBEUAIOLIMM MHTEpecaM Kak mpuodpeTraress
KPYITHOTO TaKkeTa, Tak ¥ MUHOPUTapHEB.

Ecau mproOpeTeHHBIN KPYITHBIN TaKeT OBUT YMEHBIIEH B CBA3M C HEACHCTBUTEIHHO-
CTBIO CAEJKH, IMOPOAMBILEH OCHOBAaHME IJIS HAIIPaBJICHUSI 00s13aTeIbHOTO IPEIIOXKEe-
HUS, TIPA 3TOM IIPU3HAHUIO TaKOM CHENIKM HEIEeHCTBUTEIBLHOMN HE CITIOCOOCTBOBAI cCaM
npuoodpeTaTeb NMakeTra (OTCYTCTBYET KaKoe-Ju0Oo 3JI0yMOTPeOJeHUE C er0 CTOPOHBI),
TO BO3JIOXEHHME Ha TAKOro MproGpeTaTeis 00s13aHHOCTY MCIOJHUTh 3aK/IIOUeHHbIE Ha
OCHOBE 00513aTeIbHOTO TIPEIUIOKEHUS CAETKH, B KOTOPBIX OH yX€ He 3alHTepecOoBaH
(B CBSI3M C HEAEMCTBUTEIBHOCTbIO HAYaJIbHOM CHEJKU), CTAHET CJAMIIKOM CEPbE3HBIM
¥ HCOOOCHOBAaHHBIM OpeMeHeM Il HETO.

PazymHoO ObUIO OBI BEpHYTh YKa3aHHbBIN BapuaHT nocieaHero adsana . 36.1 B ITpoekr
U pacCMOTPETH €TI0 B KAUYECTBE OJHOIO U3 Pa3bsICHEHUM 711 MPaKTUKMU.

N3meHeHne 065s3aTeNbHOro NPeAsioXEeHUs B clly4ae nepeceyeHus
o4yepeaHoOro NOPOroBoro 3Ha4eHus

MOXXHO JIUIIIb TIOAIEPKATh pa3bsiCHEHHE, U3JIoKeHHOoe B 11. 36.2 I1poekTa, B CHITy KOTO-
pOTO, €CJIN 10 MCTEYSHUSI CPOKA ITPUHSITHUST 00s13aTeIbBHOTO TIPEIJIOKEHMS pa3Mep T1aKe-
Ta aKUMN, TPUHAJIEXKAIINX JIUILY, paHee HANTPaBUBILEMY 00s13aTeIbHOE TIPEIIOXKEHHUE,
MPEBBICUT ClIeAyolee Toporosoe 3HaueHue (50 umu 75%), Takoe IUII0 00s13aHO BHECTH
B 00s13aTesIbHOE TIPEJIOKEHNE COOTBETCTBYIOIIME U3MEHEHUS M IOBECTH UX JO CBefe-
HUS aKIIMOHEPOB, a He JeJIaTh TOBTOPHOE MPEIJIOKeHNE Ha HOBBIX YCIIOBHSIX.

OIHAaKO BOIPOCHI BBI3BIBAIOT (hOPMYITUPOBKY Pa3bsICHEHUS, TIPEIOCTABISIONINE AKI[HO-
HepaM IIPaBo aKIENTOBaTh KaK MPeIOKEHNE C YIETOM U3MEHEHN, TaK U IpeIIoxKe-

2 Ilepsonauanvuuiii mexcm Ilpoexma cm.:  http;//www.arbitr.ru/_upimg/09D3BD3BCC4FC53CB30C9068405
SE697 project.pdf.
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HUe 6e3 ydye€ra U3MECHECHUU: <<HpI/I 9TOM aKIIMOHEPHLI BIIpaB€ aKLEIITOBATh NMPEIJIOKECHUEC
6e3 yuycrTa U3MEHECHUN 1 IOJIYYHUTb CTOUMMOCTb CBOMX aKI1uii B epBOHAYaJIbHO 0003Ha-
YCHHLIC B MMIPCAJIOKCHNN CPOKH, 60 HarnpaBHTb 3as4BJICHUC 00 akuenTe IPEIIIOXKEHUA
C YUETOM U3MEHEHUIN — B 3TOM CJIydya€ CTOMMOCTD BbIKYITIa€MbIX AKIMI BBIIJIAYMBAETCS
OOILIECTBOM C YYE€TOM IIPOJJICHHOI'O CpOKa IEUCTBUSI U3BMEHEHHOTO IPCIJIOKCHMUA. . . »

[Tomo6Hast BO3MOXHOCTE IMPUBEAET K TOMY, YTO YacTh aKIIMOHEPOB ITPUOOPETET aKIIUKA
0 OIHOM 1IeHe, a YacTh — IO IPYTroit, YTO HE BIIOJHE COIJIacyeTcs C OCHOBHOM 3ama-
4Yell MUHCTUTYTa 00SI13aTeIbHOTO IMPEAI0XEHUSI — 00eCIeYnTh ONIMHAKOBOE OTHOLICHKE
K aKIIMOoHepaM ITOTJIONIAeMOT0 OOIEeCTBA CO CTOPOHEI JIMIIA, TTOJYINBIIETO KOHTPOJI.
Hanmume aByx BepcHil JeHCTBYIONIETO MPEMIOXKEHUS, Pa3TNYaIOIINXCsI, OYEBUIHO, 11O
LieHe ¥ (MJIM) CpOKaM OILIAaThl BBIKYIIAeMbIX LIEHHBIX OyMar, OT OTHOTO U TOTO e aKII1MO-
Hepa, MOJYYMBIIET0 KOPIIOPATUBHBIA KOHTPOJIb, MOXKET BbI3BAaTh MyTAHUILY M OTpULIA-
TeJLHO CKa3aThCs Ha MHTepecaX MUHOPUTAPHEB.

Bunumo, Gosee JOTMYHON ¢ TOYKU 3pEeHUS HAa3HAYEHMS] MHCTUTYTA 0O0S3aTeIbHOTO
MPENJOXEHUS SBISIETCS KOHCTPYKLMSI, TIPU KOTOPOM aKIMOHEPHI MPU3HABAINUCH Obl
AKILEeNTYIOLIMMU MPeIJIoXeHNEe Ha YCIOBUSX U3MEHEHHOTO npeioxeHus. bonee Toro,
TaKOM IMOIXOM ropas3mo Jydllle ComIacyeTcss M ¢ MPUHIMIUAIBHBIM nonxogom 'K PD
K IMyOJUYHOU odepTe, Mpeamnoaraoiieil paBHble YCIOBUS ST BCeX MOTEHIIMATbHBIX
akuenTaHToB (11. 2 cT. 437 'K P®).

Bospa)Keva NMPOTUB LUEeHbI ob6sa3aTeNibHOro npeannoXxeHmsd u NOHyXxaeHue
K HanpaBJfieHuto o6s3aTenbHON odepThl

B 1. 36.4 I1poekra mpeaiaraeTcs pelliaTh IpodJeMy 3aHMUXKEHUsI LIeHbl 00s13aTeILHOIO
TPEJTOKEeHMSI, a TaKKe YKIOHEHUsI MPHOOpeTaTesisi OT HalpaBIeHUsT 00s13aTeIbHOTO
MPEIIOKEHUs ¢ TIOMOIBIO oOpauierus aKkyuoHepos 6 cyd ¢ UICKOM 00 00s13aHUM MPUOO-
peTareisl BRIKYIIUTD aKIMU (B IIEPBOM Cllydae — I10 YKa3aHHOM MCTLIOM LIEHE, KOTOPYIO
OH CUMUTAET JOCTOBEPHOIA).

PasbsicHeHue, n3noxeHHoe B I1. 36.4 ITpoekTa, MOXHO TOJIbKO ITPUBETCTBOBATh, IIOCKOJIb-
Ky odeprozamernamonimii 3pGeKT cyneOHOro pelleHus MpeacTaBiseT coboii Hanbomee
JIEIACTBEHHDII CII0CO0 3aIUThl MUHOPUTAPUSIMU CBOMX ITPAB 1 3aKOHHBIX MHTEPecoB. bo-
Jiee TOTo, TIpe/yiaraeMoe pasiejieHue MexaHM3Ma 3allliThl Ha 00s13aTeIbHOE ISl BCeX aK-
LIMOHEPOB CyAeOHOE pellieHUE, TOXIESCTBEHHOE 10 CYTH oepTe, €M 3TO KOJJICKTUBHBIIA
MCK, U Ha pellieHKE 10 OTAEIbHOMY UCKY O IIPUCYXKICHUU AEHEKHOI CyMMBbI, €CJIM 3TO UCK
VHIVNBUOYAIBHBIN, IIO3BOJIMT PA3/IMYATh IBE MPUHINITAAILHO pa3HbIe CUTYaIIHAH.

B To xe Bpemsi ciienyeT OTMETUTh YIYILIEHUsI, KOTOPbIE MOTYT CO3l1aTh OCHOBY LIS 3J10-
YIOTPeOJICHUIA, a IIOTOMY TPeOYIOT HOMOJHUTEIHHOTO OOCYXKACHUS M KOPPEKTUPOBKMU.
Tak, ITIpoekTOM He MPEaYCMOTPEH MEXaHU3M IIPUOCTAHOBJICHUS TCUCHMS CpPOKa IS
TMPUHSTUS 00513aTeIbHOTO MPEUIOKEHUS (€CIU OHO OBLIO HAMPABJICHO MO 3aHUXEHHOMN
1IeHe) Ha BpeMsl CyIeOHOro pa3ouparesibcTBa, 0COOEHHO KOrna akKliMoOHepaMu OyAeT U3-
OpaH MeXaHU3M 3aIlUThl CBOUX IIPaB MOCPEIACTBOM KOJIJIEKTUBHOTO MCKa.

B sToit CUTyallur aKIITMOHCPbI BLIHYKICHBI 6YI[YT 60 IIPUHUMATDL NPCATOKCHUEC T10 3a-

HUXEHHOU 1IeHe B paMKax YKa3aHHOIO B HEM CpOKa AEWCTBYA, 160 OGpaH.[aTLCH C UC-
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KOM U OXHUAATh pe3y/ibTaTa CyaeOHOro pa3douparebCTBa, B KOTOPOM OHU MOLYT IIPO-
UTpath 1 00Jjiee He UMETh BO3MOXHOCTU IPUHSTh IPEIIOXKEHNUE 10 IPUYMHE UCTEUYECHUS
€ro cpoka. 3a MeHee 4eM IIBa MecsIia, KOTOpPhIe OTBOMSTCS aKIIMOHEepaM Ha TPUHSTHE
00s13aTeIbHOTO TIPEMJIOKEHMSI, 3aBepIIUTh CylAcOHBbIe pa30MpaTebcTBa Iaxke B Cyne
MEePBOIl MHCTAaHLIMU, €CJIM 3TO Nejo OyIeT paccMaTpUBaThbCs IO MpaBUJIaM IIaBbl 28.2
AIIK PO, Bpsin in ymacres.

T'opasno pazymHee Ob110 ObI PA3bBSICHUTD, YTO B OTHOIIEHUM aKITMOHEPOB, 0OPATUBIINX-
cs B CyI ¢ TpeboBaHUEM 00 00sI3aHUU MPUOOpPETaTelIsl BEIKYITUTh aKIIUW 10 yKa3aHHON
VMMM IIeHE U 3asIBUBIIMX XOAAaTaliCTBO O MPUOCTAHOBJICHUHU ISl HUX TEUEHMS CPOKa ISt
MPUHSITUST 00513aTEIbHOTO TMPENJIOKEHUsI, TAKONH CPOK MPUOCTaHABIMBAETCSI IO BCTY-
TJICHUSI pEUIeHUS Cyla B 3aKOHHYIO CUTY.

OCﬂapVIBaHVIe CAEnoK, 3aKJII4YeHHbIX HAa OCHOBaHUU 06513aTeNIbHOro npepnoXxeHusd

B 1. 36.6 IIpoekTa npeaiaraercst pa3pellinuTh APYroii, He MeHee MPUHIUITUATBHBINA IS
MMPAaKTUKH BOIIPOC: KaKKe MOCIEACTBUAS HACTYITAIOT B CJIydae 3aKJIIOUeHUS CHENIKA (I0-
TOBOpa KYIUIU-TIPOIAKW aKIIWil WM MEHBI LIEHHBIX OyMar) Ha OCHOBaHUHU «Ie(eKTHO-
ro» 00513aTeJIbHOIO IpeMIOKEeHMsT — BIIpaBe Ju akiimoHep AO, 3aKJIIOUMBIIMIA TaKyro
CHEJKY, TpeOOBaTh JIUILb B3bICKAHUSI YOBITKOB OT JIM1IA, HAIIPABUBILIETO MPEIIOXEHHE,
WJIY eMY IIPUHAIJIEXUT TaKXKe MPaBo TpeOOBaTh IPU3HAHUS CIEIKYU HeAeHCTBUTEIbHOM?

C TOYKM 3peHUs MOJUTUKH IpaBa B LESIX 00ECIeYeHUsI MHTEPECOB aKIIMOHEPOB MO-
IJIOIIaeMOro OOIIeCTBA M HENOIYIIeHUS HETOOPOCOBECTHOIO IMOBEACHMS JIMIA, Ha-
MpaBJISIONIEro 00sI3aTe/IbHOE MpPEeNIoXKeHWe ¢ HapyllleHueM TpeOOBaHUl 3aKOHa, HaM
MPeICTaBSICTCS IPAaBUJIBHBIM BapMaHT, IIPU KOTOPOM aKIIMOHEpY OyIeT IpenocTaBiie-
HO TIpaBO BBIOOpA — YOBITKU U (WJIM) PECTUTYLMA. FMIHa4e OMHOTO TOJBKO B3BICKAHUS
YOBITKOB B HEKOTOPBIX CIIy4assX MOXET 0Ka3aThCsl HEIOCTATOIHO UIST BOCCTAHOBIICHUS
HapylLIeHHBIX MpaB aKlMOHepa (HampuMep, BO3MOXHOE MOSIBJIEHNE KOHKYPUPYIOLIETo
MpPEeMIOXKEeHUST B OTHOIIIEHUHU JIUKBUAHBIX aKIIUii: B TAKOM Clyyae akKLIMOHEePY UHTepec-
HEE BEPHYTb CBOU aKIIMU B HATYPE U MPEIJIOXKNUTh UX UHOMY MOTJIOTUTEIIO, YEM HECTU
MU3IEePKKU Ha CyIeOHBIE TTPOLIECChI, CBSI3aHHBIE CO B3bICKAHUEM YOBITKOB, TTEPCIIEKTUBbI
KOTOPBIX MOTYT OBITH 00OJIee YeM TYMAaHHBI).

Hapymiennst, KoTopble Ha TIpaKTUKE TOITYCKAIOTCS TIPU 3aKITIOUEHUN CHEJIOK Ha OCHO-
BaHWUM 00SI3aTEILHOTO MPEITOKEHNST, HE BCETIa CBSI3aHbI C 3aHMKEHUEM IIeHBI BBIKYIIA,
MO3TOMY IIpelnjaraeM IperoCTaBUTh aKIIMOHEepaM JOIOJHUTEIbHBIN CIOCO0 3aIUThI
B BUJIC OCIIapMBAHUS CACJIOK, 3aKII0YCHHBIX HA OCHOBAHUY 00513aTEIbHOTO MPEIIOXKe-
Hus. [Ipm 3TOM IIpu3HaHWE HEACHCTBUTEIHHONM OTHON CIOEIKN HE MOJDKHO BJIeYb He-
JIEVUCTBUTEILHOCTD 00S3aTeILHOTO TIPEIIOXKEHUS B 1IEJIOM, TaK KaK ITOTOOHBIN TTOIXOI
OyneT AecTabuIM3upoBaTh 0OOPOT U TMPEHSTCTBOBATL HOPMAJbHOM JeSITETbHOCTU 00-
mecTBa. Y BJIafeNblIeB [IEHHBIX OyMmar, aklelnToBaBIINX 00s3aTeIbHOE MPEeIIOXKEHUE,
TaKKe JOJIKHO COXPaHSIThCS MPaBO HAa OCMapyBaHMeE JOTOBOPOB Ha OCHOBAHMM OOIIMUX
MTOJIOXKEHU 0 HeAEHCTBUTEIBHOCTH CIEIOK, ITpenycMoTpeHHbIX ['K PO,

[MonsitHo crpemnenne BAC P®, koropoe mpocnexuBaeTcsl B TIOC/IeaHEE BpeMsi, Bce-

MEpPHO MCKOPEHSITh MPAKTUKY NMPU3HAHUS HENEWCTBUTEIbHBIMU CIEJIOK U UHBIX IOpU-

JWYECKU 3HAUUMBIX IOpUINYECKUX (HaKTOB, OCOOEHHO B KOPITOPATUBHOM IPaBE U CBSI-
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3aHHBIX C HUM 00JIacTsIX (peleHnI 00X cOOpaHUil aKIIMOHEPOB (YIaCTHUKOB), aKTOB
TOCIICAYIONMIEe PETUCTPaIliM U T. 1.), a TAKKe IIepeHAIIpaBUTh BEKTOP Pa3BUTHUS MpaK-
TUKY Ha B3BICKAHNE YOBITKOB 1 HCIIOJIb30BaHNE MHBIX KOMITCHCAIIMOHHBIX MEXaHN3MOB.
Bunumo, To ke caMoe cTpemIieHHre TTPOCIeXUBAETCS U B TaHHOM cirydae. OiHaKo Tpen-
JlaraeMblif BApMaHT — TIPaBO BEIOOpA aKIMoHepa (YOBITKM MW PECTUTYIIMS) — BOBCE HE
O3HayaeT, YTO OCHOBHAs YacTh aKIIMOHEPOB, ITOCTPAAaBIINX OT HEIOOPOCOBECTHOCTH
JIM1a, HaIpaBJIsIolIero odsizareIbHOE MPeaIoXeHUE, IPEANOUTeT KaxKIablil pa3 3asBIsITh
HE UCKU O B3bICKAHUU YOBITKOB, a MCKU O TPU3HAHUU CIEJIOK HENEeUCTBUTEIbHBIMU U
BO3BpaTe paHee MPOJAaHHBIX aKIMii B HATYPE B TTOPSIAKE PECTUTYIIMH.

AKIINY aKIIASIM PO3Hb: €CTh BEICOKOJIIMKBUIHBIC aKIIUH, IT0 KOTOPBIM YOBITKH TOBOJIBHO
JIETKO PAaCCUUTHIBAIOTCH (32 OCHOBY OepyTcsl OMpKeBble KOTUPOBKHY WIIH 3aIIPAIINBAIOT-
¢ JaHHBIE Y TTPO(PeCCUOHANBHBIX YIACTHUKOB PBIHKA IEHHBIX OyMar, COBEpPIIAIOIINX
CHEJIKM C TUKBUIHBIMA aKIIUSIMI), a €CTh aKIINU, PIHOYHYIO CTOMMOCTDb KOTOPBIX BPSIT
JIM KTO-TO OMpenesUuT. AKIIUU U3 KOHTPOJILHOIO MakeTa U OJHA U3 MHOTMX MUJUIMOHOB
TOXe CUJIbHO paziauyaloTcs. COOTBETCTBEHHO, B OMHUX CJIydasx aKIIMOHEpaM, YTOObI 3a-
IIUTUTh CBOM HapyIlIeHHbIE TIpaBa B MOJHOM 00beMe, HEOOXOAUMO OyAeT JOOMBAThCS
BO3BpaTa aklMil B HaType, a B APYTMX — HAMHOTO MPOIIE TOCYUTATh YILIepO U YIOBJIET-
BOPUTHCSI CYMMOM IEeHEXXKHOM KoMreHcaruu. Heuro mogo6Hoe MOXHO yke HabIoaaTh
0 IpYTroii, BeChMa MHTEPECHOM KaTeropnu cnopoB ¢ akuusMu. B cBoe Bpemst BAC PD
(hakTUIECKM TO3BOJIIII aKITMOHEPAM, JIMIITUBIINMCS COOCTBEHHBIX aKITUA TIOMIUMO BOJIA
M3-3a CIIMCAHUSI UX CO CueTa, BRIOMPATh, KAKOE CPEACTBO 3aLIUThl MCIIOJb30BATh> —
TpeboBaTh BO3BpaTa aklUili B HATYpe OT MX HBIHEIIHETO obagaTesis® wiu TpeOoBaTh
JIeHeXKHOI KoMMeHcaluu (Mo CyTH, 3TO UCK 00 yOBbITKAaX, HO 3asBIsSIEMbI K OMUTEHTY
Kak JIMILY, OTBETCTBEHHOMY 3a BeJlcHUE peecTpa BIae/blieB LIeHHBIX OyMar ob1ecTBa’).
Hecmotpst Ha 1o, uro BAC P® HampsiMylo He TOJBKO He OrpaHWYMII MPaBO BBEIOOpaA
CPENCTBa 3alUTHI IJIs1 aKIIMOHEepa, JUIIUBIIETOCS CBOMX aKIIMi, HO 1aXke HEe YCTAaHOBUJI
KaKMX-1100 MPEerMYILIEeCTB OMHOTO CPEACTBA 3alUTHI IIeped APYTUM, CaM PHIHOK, TOY-
Hee, ero YJaCTHUKM CAeJIajid BIOOp, MpudyeM 0e3 KaKOoro-a10o BMeIIaTeIbCTBA U3BHE.
Kaxk noka3sbiBaeT cyneOHO-apOuTpaxkKHasi MpakTuKa, BCIOAY, I/ie peub UIET O CIIMCAHUU
ITOMMMO BOJIM BJIaAeJblla aKIIWil, KOTOPHIE SIBISIIOTCS BEICOKOJIMKBUIHBIMU IIEHHBIMU

2% Tlocmanoeaenue Ipesuouyma BAC PD om 20.03.2012 Ne 14989/11 no deay Ne A21-2060/2006 npedcmagasem co-
0011 APKULL NPUMEDP NPeOOCMABACHUS 803MOICHOCTU COHEMAHUs 08X CHOC0008 3auyumbt (YObIMKO08 U 6UHOUKAUUU):
UCK 00 UCmpeb08aHUU AKUUILL U3 YYHCO20 He3AKOHHO020 61a0eHUs. YO08AeMEOPeH YaACMUUHO, HOCKOAbKY 8 OMHOUEHUU
Yacmu aKyuil HapyuieHHble NPAaga UCMYaA yice 60CCMAHOBACHb CNYNUBUIUM 6 CULY PelleHUueM Cy0d, KOMOopbiM 6biaa
npucyscoena OeHeHCHAs: KOMNEHCAUUsL.

2 Cm. nocmanoenenue [pesuouyma BAC PD om 05.09.2006 Ne 4375/06 no deay Ne A01-2497-2004-5/1405-2005-12
(«Cy0bL 060CHO8AHHO NPULUAU K 8bI600Y 0 HEOCUCMBUMEAbHOCMU 0CNAPUBACMbIX COCNOK, PeuleHUl 00uux cOOpanuil
AKUUOHEPO8 U YO06AeMBOPUAU UCKO8ble MPebOBAHUs 0 BUHOUKAUUU AKYUL, NOCKOAbKY OHU 8bl0bIAU U3 61a0eHUs
cobcmeentukog nomumo ux eoau. Tak Kak 6 paccmampugaemom cayuae Obiau YCMAHOBAEHbI PaKmuyecKue 64a-
Oenblbl UEHHbIX OyMaz, HeNPABOMEPHO U3BAMbBIX Y UCMU08, CYObl 60CCIMAHOBUAU NONOJNCEHUE, CYUeCmB08agiiee 00
HapyuleHus npaé aKyUoHepos, CRUCA8 AKUUU C AUUEBbIX CHeNO08 HA36AHHbIX AUL»), a MaKice nociedyruue 0eid o
80CCMAH08ACHUU KOPNOPAMUBH020 KoHmpoas (nocmanoeaenust Ilpezuduyma BAC PD om 03.06.2008 Ne 1176/08
no deny Ne A14-14857/2004-571/21; om 10.04.2012 Ne 15085/11 no deay Ne A19-5794/10-10-4).

2 Cm. nocmanosnenue Ipezuduyma BAC PD om 02.08.2005 Ne 16112/03 no deay Ne A40-35556/02-34-206 (max
Hazvligaemoe 0e10 3auapuHHoll, 8 KOMopom biculdsi CYOeOHAs UHCMAHUUS Gnepable biCKa3aaach no 60npocy 00 om-
8€MCMEeHHOCIMU SMUMeHma, 008epuslieo 6e0eHue Peecmpa pecucmpamopy, 3a He000CHO8AHHOe CRUCAHUE AKYUL
€O cuema aKyuoHmepa), a maioice nocaedyuue deaa, noodepxcugaioujue smy nosuyuio (nocmanoesenus Ilpezu-
duyma BAC P® om 20.02.2006 Ne 5134/02 no deay Ne A40-9053/01-48-132; om 28.01.2008 Ne 11570/07 no deny
Ne A05-10906/2006-17).
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OyMaraMu, IIPY 3TOM He OTHOCSITCS K aKIIUSIM, BXOASIINM B KOHTPOJIBHBIC ITAKETHI, UCT-
IIBI TIPEITIOYNTAIOT 3asIBIISITE UCKH O B3BICKAHUHM YOBITKOB; HAIIPOTUB, KaXKIIBII pa3, KOT-
J1a TIOXUIIAIOTCS aKIIMU M3 KOHTPOJBHBIX ITAKETOB M TEM CAMBIM yTpadrBaeTCsl KOpIopa-
TUBHBIA KOHTPOJIb JTN00 aKIIMKU HE SIBIISIIOTCS TUKBUIHBIMU, a TIOTOMY KpaifHe CJIOXHO
OIIPENCIINTh UX PHIHOYHYIO CTOMMOCTD 1 pa3Mep YOBITKOB, UCTIIBI TIPEAITOINTAIOT UCKH
0 BO3BpaTe akIIdii B HAType.

JIlymaetcst, 4To MpaBo BbIOOpa CPEACTB 3alUThI JJIsT MOCTPAAABIIETO aKIIMOHEpa B CITy-
Jae ¢ 3aKJI0YEeHNEM CIeJIOK Ha OCHOBAaHWHM paHee HaMPaBIeHHOTO «1e(heKTHOro» 00s13a-
TEJILHOTO IPEIIOKEHUS B IIEPCIEKTUBE MOIJIO ObI [IOBTOPUTD TY XK€ CYyAb0Y, UYTO U UCKU,
3asBJIsIEMbIE B CBSI3M C yTPaTOM aKLIMil: pHIHOK caM IT0Ka3aja Obl, IIe KaKOe CPeaCTBO
HaWIYYIIMM 00pa3oM MOAXOAUT ISk JOCTVKEHUST Haubosiee MOJIHOM 3allUThI IIpaB I10-
CTpaJaBIIETo JIMIIA.

0653aHHOE NNLIO U YYeT Aeno3UTapHbIX LleHHbIX 6ymar

B 1. 36.9 IIpoekTa npeanaraercst A LieJaeii IpUMMEHEHMsI IIPaBUJI O HalpaBJIeHUU 00sI-
3aTEJIbHOTO MPEIJIOXKEHUSI YYUTHIBATh IIPUOOPETEHNE KaK MIPSIMOT0, TaK 1 KOCBEHHOTO
KOHTpOJISI Haa oO1iecTBoM. I1pu 3TOM IoJ KOCBEHHBIM KOHTPOJIEM B HA3BaHHOM ITYHK-
Te TMIOHUMAEeTCs TIpUOOpPEeTeHNEe KOHTPOJISI Hall OOIIECTBOM Yepe3 TPEThbUX JIUII MCXOS
M3 ONpEIe/ICHUI MOIKOHTPOJIBHOTO U KOHTPOJUPYIOILIETO JIMII, 3aKpeIUICHHbIX B De-
JepanbHOM 3aKoHe OT 22.04.1996 Ne 39-dD3 «O poIHKE LIEHHBIX OyMar»: «...B cliydae
HACTYIUICHMSI OOCTOSITENIBCTB, B CUITY KOTOPBIX adMIMpoBaHHBIC JUIA TTPUOOPETAIOT
MPSIMOI MJIM KOCBEHHBIN (U4epe3 TpeThUX JIUI]) KOHTpoJb Haf 6oJee 30, 50 unm 75 mpo-
LIEHTOB aKI1i1 OTKPBITOrO 00IeCTBa (3a4MCiIeHre aKLIMii Ha JTUIIEBOI cUeT; mpruoopeTe-
HHE MPSIMOTO WJIM KOCBEHHOTO (Yepe3 TPEThbUX JIUI]) KOHTPOJISI Hall OOIIECTBOM (4acTH
TPUALIATH IIepBasi U TPUALIATH BTopas ctaThu 2 MenepaabHoro 3akoHa «O phIHKE LIEHHBIX
Oymar»), BO BJIaJ€HMU KOTOPOTO HaXOASITCS aKIIMM OTKPBITOIO OOIIECTBA; 3aKITIOUeHNE
JIOTOBOpA, TIPEAYCMAaTPHUBAIOLIETO BO3MOXHOCTD OCYIIIECTBIICHHUS ITPaB aKIIMOHEPpa JIN00
MpaBo JaBaTh YKa3aHMUS 00 OCYIICCTBICHUM OTICIbHBIX IIpaB akKIIMOHEPa, B TOM YHCIIE
0 roJI0COBaHUM Ha 00I1eM cOOpaHUU aKIIMOHEPOB; IMPUOOpEeTEeHNE LIEHHBIX OyMar MHO-
CTPAaHHOTO 3MMTEHTA, BBIMYIIICHHBIX B COOTBETCTBUM C MHOCTPAHHBIM IIPABOM M YIIO-
CTOBEPSIONINX ITpaBa Ha aKIIUKA POCCUICKOTO OOIIECTBA. ..».

KoHeuHo, 3Ty uero o paclliupeHUu ciy4aeB, KOrna BO BHUMAHUE TOJKEH MPUHUMATBCS
peasbHbIA, a He (OPMATBHO OMUCAHHBIN B 3aKOHE KOHTPOJIb, MOXHO TOJIBKO MOIAEP-
KaTb. MexXIy TeM CI0BO «O0IIEeCTBO» (UCIOIb3yeMoe B mpuBeaeHHOM TekcTe [Tpoekra
B CKOOKax) cJIeq0Bajo Obl 3aMEHUTh Ha «IOPUAMYECKOE JIUIIO», TaK KaK aKIIMOHEPHOE
0OIIECTBO MOXKET HAXOIUTHCS MO KOHTPOJIEM JIFOO0OTO IOPUINYECKOTO JINLIA, & HE TOJIb-
KO XO3SIICTBEHHOTO OOLIECTBA.

Creyer crieliaabHO OTMETUTh MTO3MIINIO, HAILIEAIIYIO OTPaXkeHEe B paCCMaTPUBAEMOM
1. 36.9 Ipoekra, cormacHO KOTOPOil TS 1iesieil MpUMEeHEHUs] MHCTUTYTa 00s13aTeIbHOM
0odepThl JOJKHBI YUYUTHIBATHCS HE TOJIBKO aKIUU (MHBIE SMUCCUOHHBIE LIEHHbIE Oyma-
I'd, BBIMYILIEHHbIE O 3aKOHOMATeNbcTBY Poccuiickoii Denepanuu, BKIOUass KOHBEP-
TUpYEMbIE B aKIIUW OOJUTAIIMU U OMLIMOHBI SMUTEHTA), HO U NEMO3UTapHbIE LIEHHBIC
Oymaru, BBITyLIEHHbIE UHOCTPAaHHBIMU OaHKaMW — OpPraHU3aTOpaMu COOTBETCTBYIO-

LIMX IMPOTPaMM IO BBIMYCKY IeMO3UTapHbIX LieHHbIX Oymar (ADR, ADS, GDR). Bonpoc
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3TOT IOJITOe BpeMsI He TI0JIydajl OMHO3HAYHOTO PEIICHMS Ha YPOBHE PETYNISITOpa pHIHKA
IEHHBIX OyMmar, B CyIeOHOM IMpaKTHKe IMPON3BOIHBIC IIEHHBIC OyMaru TakkKe He ObUIN
OIHO3HAYHO BKJTIOYEHEI B YKCJIO MHCTPYMEHTOB, YIUTBIBACMBIX IS IIeJIell MHCTUTYTA
0013aTeIBHOTO MpeIoKeHNs . OTHAKO Teleph MOXHO HAaIeAThCSI, YTO pa3HOUTEHUS OY-
IyT YCTpaHEHBI, a IPOU3BOIHBIC LIEHHBIE OyMard — ypaBHEHBI ¢ aKIUSIMU IS 1ejeit
oIpe/ieJIeHUsI IIOPOTOB KOPITOPAaTUBHOTO KOHTPOJIS.

B ykazaHHOM MyHKTe TakxKe ITOJTYIUJI IIOATBEPKICHNE TTOIXO0I, KOTOPHIN B LIEJIOM 1 pa-
Hee TTOIIePKUBAJICS IMPAKTUKYIOITUMUI I0PUCTAMU: 00SI3aHHOCTb ITO HAIIPABJICHUIO 00SI-
3aTEILHOTO MIPEUIOKEHIS MOXET OBITh UCIIOJTHEHA JTIIOOBIM U3 adPUIMpoBaHHBIX JINII,
COOTBETCTBEHHO, M TIpY YKJIOHEHWM OT HATPABJIICHUST O0S3aTEIbHOTO TPENJIOXEHMS
TpeboBaHUE MOXET OBbITh aAPeCcCOBaHO J0O0OMY U3 adGUIMPOBAHHBIX JIUIL BHE 3aBUCU-
MOCTH OT BEJIMYMHBI TIaKeTa MPUHAUIeXaIIUX eMy aKIIuii, BpeMEeHU X ITPUoOpeTeH NI,
VMMYIIIECTBEHHOTO TOJIOXEHMSI M MecTa MHKoprnopanuu. PakTuieckyd MpaBo BbIOOpa
MpenocTaBsieTCs] aKIMOHepy, XKejallleMy Haubonee 3(h(GEeKTUBHBIMU, KaK €My 3TO
TMPENCTaBIISIETCsI, CPEICTBAMU 3aIUTUTh CBOM MpaBa.

BEI3BIBacT BOIIPOCHI ITOAXOI, COTTIACHO KOTOPOMY B CJIydae HaIlpaBJICHUS IIPEIUIOKCHUST
omHUM 13 apPUIMPOBAHHEIX JIUII 110 3aHIKEHHO (110 MHEHUIO aKIIMOHepa) IIeHe aK-
IIMOHEp BIIpaBe OOPATUTHCS B CyA C TpeOOBaHMEM 00 OOSI3aHMU BBIKYITUTH aKIIUH I10
JIOCTOBEPHOM LIEHE K JTI000MY IpyromMy ahGuaInpoBaHHOMY JIMLLY (ab3a1] BTopoii 11. 36.9
IIpoexra). B aToli cuTyauuu ropasao JOrMuHee ObLIO Obl, €Cu Obl aKIIMOHEP Mpeab-
SIBJISLT TpeOoBaHUe K o(epeHTy, HallpaBUBIIEMY MpPEIIOXKEHUE, COIepXKallee Healaek-
BaTHYIO (3aHMXXEHHYIO), IT0 MHEHMIO aKIIMOHepa, 1IeHY, a ke adhduimpoBaHHbIe JUlIa
TaKoro oepeHTa, TakKe BiIaneolre IIeHHBIMA OyMaraMu 1, BO3MOXXHO, MHBIMM aKTH-
BaMM, Ha KOTOpPbIE MOXHO ObLJIO Obl B IIEPCIEKTUBE OOpAaTUTh B3bICKAHUE, IIPUBJIEKA-
JIKCh K YYACTHIO B JIeJie B KAUeCTBE COOTBETUMKOB.

Mopsaaok orpaHuyeHus npasa ronoca accpunnpoBaHHbIX UL,
npv HeHanpasBiieHMN o6s3aTenbHON odepThl

Bcenen 3a mpobieMoii, Kacalolieics Toro, KTo U3 rpymibl ap@uinpoBaHHBIX JTULL MO-
JKET OTBeYaTh I10 MCKY aKIMOHepa, €CJIM TaKMe JUIa YKIOHSIOTCS OT HaIlpaBieHUS
00s13aTeIbHOTO IpetoxeHus, [IpoeKkT Takke oTBe4aeT Ha BOIPOC, KaK TaKue JIMLAa
MOTYT OBITh TIOpPaXXEeHBbI B TIPaBe TojI0ca IO aKIMSIM, TPEBBIIIAIONINM COOTBETCTBY-
Iolliee ITOpOroBoe 3HayeHue. Iloaxom B JaHHOM ciydae CIEAYIOIIUiA: B Cllydae He-
HaIIpaBJIeHUSI 00s13aTelIbHON o(epThl MpaBoO rojioca OyJeT OrpaHUYMBATBhCS Y BCEX
adGIMPOBAHHBIX JIMII ITPOMOPINOHAIBHO KOJWYECTBY aKIWi, IMpHHAIJIEKAIINX
KaXIOMY M3 HUX, TP 3TOM OTpaHWYEHHEIE B IIpaBe ToJloca aKIIUU He OyIyT YIUTBI-
BaThCd TS 1eJiel onpeaeneHus kBopyma (1. 36.10. ITpoekra). BunumMo, Takoe perie-
HUE MOXHO IOJIepXaTh Kak Hanboyiee 000CHOBAHHOE MCXOMS U3 JIOTUKM TEKYIIEro
peryJIMpoBaHusl, IOCKOJIbKY JJIsI MHBIX BADUAHTOB PEIIeHUs 3TOi MpoOIeMbl (HaIpu-
Mep, OTpaHUYMBATh B IIPpaBe IojI0Ca aKIIMOHEPOB COOOPa3HO AaTe IPUOOPETEHUS aK-
LM WK TOJbKO OJHOIO aKIIMOHEPa, CKaXeM ¢ HauOOJIbIIMM [TAKETOM aKILIUii) 3aKOH
OCHOBaHUI1 He JaeT.

Crnemyer oOpaTUTh BHUMaHUE Ha MPOOJIeMy, KOTOpass MOXET MPOSIBUTBLCS TIPH TTpUMe-

HCHUU TaKOTI'O IToaxoJa Ha IMPaKTHUKE. B cJy4dyac, Korga HeJIb3d 00ecIeynTh IIpOmnopuuruo-
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HaJIbPHOE OTrpaHWYCHUE IIpaBa rojioca y Bcex adpduampoBaHHBIX JIUIT Oe3 00pa30BaHUS
JIPpOOHBIX yKcea (0cobeHHO 3TO akTyanbHO Wit AO cO CpaBHUTEIBHO HEOOMbIIUM 00-
IIMM KOJIMYECTBOM aKLMii), lieJiecooOpa3HO ObLIO Obl B OOJbllell CTeneHu OrpaHu-
YUBaTh B IIpaBe rojioca a@mIMpoBaHHOE JIUIIO, BIAACIONIee HAMOOJBIINM IaKETOM
aKlMi, WIK MOCTeIHero mpuodpeTaresis akiyii, ¢ TeM 4TOObI B CYMMe TOJIYYUTh KO-
JIMYECTBO aKLWH, MOIIeXKAIINX NCKITIOUSHHIO M3 TOJIOCOBAHUS 10 BceM aprmmpoBaH-
HBIM JIMIIAM CBBIIIIE COOTBETCTBYIOIIETO ITOPOTOBOIO 3HAUYCHUS. DTO YTOUYHEHHE CIIENO-
BaJIo OBI ITPSIMO OTPa3uTh B [IpoeKTe, MpH 3TOM B KaueCTBE HOPMAaTUBHOT'O 000CHOBAaHMSI
MOKHO TIPUBECTU CCBIJIKY Ha HEBO3MOXHOCTh 0O0Opa30BaHMS B JAHHOM CJIydae TPOOHBIX
akmuii (1. 3 cr. 25 3akoHa 06 AQO), 4TO MpennonaraeT orpaHUYeHe MPaB B CYMME CO
CPaBHUTEIHLHO OOJBITNAM YIIEMJICHEM TIpaB KaK MUHUMYM OIHOTO JIMIIA 13 HECKOJIb-
Kux aPUIMPOBAHHBIX JIUII.

K coxanenuto, B [Ipoekte He (popMyanpyeTCs, a TOTOMY, 110 CYTH, HE pellaeTcst poo-
JieMa, CBSI3aHHasl ¢ OTCYTCTBUEM 3G (MEKTUBHOIO MeXaHU3Ma OTpaHMYEHUs IIpaBa ro-
noca. Ha nmpakTuke BO3HMKAaeT MHOXECTBO BOIIPOCOB, CBS3aHHBIX C TeM, KaKUM 00-
pa3oM OrpaHMIMBATH IIPABO rojioca aKIMOHepa, He MCITOIHUBIIETO O0SI3aHHOCTD T10
HampaBJeHMIO 00s3aTe/IbHOM OdepThl, M Ha KaKOe JIMLIO IOJKHA OBITh BO3JIOXKEHA
00513aHHOCTb I10 YYeTy TaKUX OTPaHUYCHUIi: Bpomie Obl ICHO, YTO JejIaTh 3TO JOJIKEH
peructpatop (U0, OCYIIECTBIsIomee (YHKIUY CICTHOM KOMUCCUM Ha OOIIEM CO-
OpaHMM aKIIMOHEPOB), HO KAK MMEHHO OH MOXET 3TO CAeJIaTh, OCOOCHHO €CJIU Peyb
uueT o rpymie adhGmIMPOBaHHBIX JIUIL, HE pacKphITol peructpaTtopy? Koro u B kakoit
MPOIOPLUU OH JOJKEH OrPaHUYMBATD, IO KAKMM IIPOLEAYPHBIM IIpaBUIaM IE€UCTBO-
BaTh? YeTKOro oTBeTa Ha 3TOT BOIIPOC HU 3aKOHOJATENLCTBO, HU CyleOHas IpakTHKa
HE JaloT.

BunuMo, BrioiHe JJOTMYHO Bo3jiaraTh (DyHKIMM 110 OTpaHUUYEHUIO TpaBa rojioca Ha pe-
TUCTPATOPA, TAK KaK B COOTBETCTBUU C II. 4 ¢T. 56 3akoHa 06 AO MMEHHO OH BBIMOJIHSIET
yUeTHBIE ¥ OpraHU3allMOHHbIEe (DYHKIIMY TP ITPOBEISHNM OOIIIETO COOpaHusI aKIIMOHEe-
POB, B TOM UMCJIe TIPOBEPSIET IMTOJTHOMOYMS U PETUCTPUPYET JIULI, YYACTBYIOLIKMX B O0LLIEM
cobpaHuu, orpeaesseT KBOPYM U JOBOAUT CBEIEHMSI O HEM IO BCEX yYaCTBYIOILIUX B CO-
OpaHMU JIULI.

Ecnu perucrparop OyaeT mosydaTh OT OOLIECTBA WM JI000r0 3aMHTEPECOBAHHOIO aK-
1IMOHepa MHMOPMAIIMIO O TIPEBBILIEHUN OIHUM JUILIOM WM PAIoM adpduimpoBaHHBIX
Jguu 30-mpoueHTHOro nopora (M MocAeayoluX IMOporoB), OH, OYeBUIHO, JOJLKEH He
YYUTHIBATh TOJIOCA TIPU TOJIOCOBAHUU (OIpENesieHU KBOPyMa), €CIU 00si3aTeabHast
odepra He ObLIa HampaBJieHa B YCTaHOBJIEHHOM nopsiake. K coxaneHuo, B HacTosIee
BpEeMSsI pETUCTPATOP 3aHUMAET KpaliHe MMacCUBHYIO MO3UIINIO, a TTIOTOMY Ha jejie 6e3 cy-
JIeOHOro akTa (pelleHUsl 0 CYLIECTBY WIM OIpeAeIeHUs O MPUHITUU 00eCIIeYnTeb-
HBIX Mep) JIMOO MPEAIMCaHMS PEryJIITopa 0TKa3bIBaeTCs OrpaHMYMBATh ITPUOOpETATES
KPYITHOTO TIaKeTa B IIpaBe ToJIoca.

B cBs3u ¢ uznoxeHHbIM B [IpoekTe MOXHO ObLIO Obl pa3pelinuTh 3TOT BOMPOC, UMEIO-
I Ype3BBIYAHO BaXKHOE IIPAKTHIECKOe 3HAYCHHUE, IIPSIMO YKa3aB, YTO PETUCTPATOP
(UM U0, OCYIIECTBIsIONIee (PYHKUIMN CYETHON KOMUCCHUM) HE TOJLKO BITpaBe, HO
1 06s13aH B cuity TpeGoBaHuii 11. 6 cT. 84.2 u 11. 4 cT. 56 3akoHa 06 AO orpaHU4YUBAaTh
aKIMoHepa 1 ero amIMpoBaHHBIX JIMII B IIpaBe ToJ10ca B YaCcTH IpeBhImeHus 30-T1po-

LHEHTHOTIO Inmopora (I/I nocjaeayromunx HOpOFOB), €CJIM Y HETO €CTb IOCTOBECPHLBIE JaHHBIC,
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YTO TaKOM aKLIMOHED U ero adprIMpoBaHHbIE JIMIA He HAIIPpaBWIN O00sI3aTeIbHOE IIPe -
JIOXEHHE B YCTAHOBJICHHOM ITOpsinKe. Bo3MoxXHO, 31ech 3Ke MOXKXHO OBIJIO eIlle pa3 Ha-
noMHUTE 0 TipaBe @CDOP Poccnm KaK KOHTPOJMPYIOIIETO OpraHa BEIIaBaTh COOTBET-
CTBYIOLIIME MPEINUCaHUs PETUCTPATOPY B CBSA3M C paccMaTpUBaeMbIM WHCTUTYTOM Ha
OCHOBaHUU OOIIMUX TOJIHOMOUMIA, 3aKperuieHHBIX 3a 3Toil Cyx00ii B IeilCTBYIOIIEM
3aKOHOJATEIbCTBE.

Mopsinok ocylecTBNeHUs NpaBa rosioca no akuusiM, NpeBbILAaoLLUM
yCTaHOBJIEHHbI NOPOr, U Npoueaypa ronocoBaHus

Crenyoniyii Bompoc 3aKa04aeTcs B TOM, KaK UCUUCTSATh KBOPYM Ha OOIIEeM cOOpaHuU
aKIIMOHEPOB U YTO y KOTO BBHIYMTATh B CBSI3W C HEHAIIpaBJeHUEeM (HaIlpaBJIeHUEM JIe-
(peKTHOr0) 00s13aTeIbHOrO MpeAIoXKeHUsI. DTO Hanbosee CIOXKHBIN, 3aNyTaHHBIN BO-
MPOC KakK ISl PeryasTopa, Tak W JJIss MHOTMX MPAKTUKYIOLIUX IOPUCTOB, MPUYEM BO
MHOTOM CJIOXHOCTh ITPOUCTEKAET U3 OTCYTCTBUSI €IMHOTO YCTOSIBIIETOCS TIOHUMAaHUS
TEPMUHOB U TOHATHIA. B m. 36.10 IMpoekTa npeanaraeTcsl He yYUTHIBATh aKIIMU, Orpa-
HUYEHHBIE B IpaBe rojloca Ha ocHoBaHUM 1. 6 cT. 84.2 3akoHa 06 AO, mpuyeM Kak
MPU OTPENETEHUHN OOLIETO KOJMYECTBA TOJIOCYIOIINX aKIIUi, MPUHAAIEXKAIINX aKI[1O0-
HepaM, TIPUHSIBIINM y4acTue B COOpaHUU, TaK U B YACTU OOIIETO KOJIMYECTBA TOJIOCYI0-
IIUX aKLIUH.

VYkazaHHy10 GOPMYTUPOBKY MOKHO UCTOJIKOBATh TAKMM 00pa30M, YTO Ha YMCJIO aKIIUIA,
OrpaHMYEHHBIX B IPaBe rojioca, T0KHO YMEHBIIATLCS 0011ee KOJTMYECTBO TOJIOCYIOIINX
aKkiuit obmecrsa. MHbIMU cioBamMu, 4yeM OoJiblle akKUMii OyneT MpruodpeTeHo JIMLIOM
(coBMecCTHO ¢ ero apGUIMpOBaHHBIMU JIMLIAMU) B TIPEBBILIEHNE YCTAaHOBJIEHHOIO MO-
pora, TeM 0oblINi (PaKTUUECKUI KOPIOPATUBHBIN KOHTPOJIb OHO MTPUOOpETET.

[TpownntocTprupyem 3T0 Ha MpocToM npuMepe. B cutyaiuu, koraa 100 ronocyromux ak-
mii coorBeTcTBYIOT 100% ycTaBHOTO KammuTajia o0liecTBa U JULO, Bilaaeloliee Gosee
yeM 31 akiyeit, yBeIMuMBaeT CBOM MaKeT A0 55 akiuii, HO He HaIpaBJIsieT 00s13aTeIbHOE
MPEeAIOKEHUE, 5 aKIUi JOIKHBI CYUTATHCS] HETOJIOCYIOIIUMU.

ITpu 3TOM cornacHo noaxony, uzaoxeHHoMmy B IIpoekTe, Ha 3TH 5 aku Uil OyaeT YMEHb-
IIaThCs KaK 00IIee KOJIMYECTBO TOJOCYIOIINX aKIIMi 00IIecTBa, TaK M KOJIUIECTBO aK-
Ui, MPUHALICXKAININX aKIIMOHEepaM, IMPUHSIBIINM YyJacTHe B COOpaHUM (COOCTBEHHO
KBOpyM). B pesyibTare 95 pasMellieHHBIX aKLuil 0yayT cocTaBasdTh 100% ronocyrommx
aKkIuMii ob1ecTBa IS Liejeil mpeacTosiiero oduero coopaHus (coopaHuii) akiMoHe-
POB, a JIULI0, KOTOpOe Mpuoodpeo 55 akiuii, OyneT UMeTb BO3MOXHOCTh 00ECIIEUUTh U
KBODYM, 1 aOCOJIOTHOE OOJIBIIIMHCTBO OT I'OJIOCOB aKIIMOHEPOB, MPUHSBIIUX Yy4acTHE
B cOOpaHMH, JaXkKe HECMOTPSI Ha OTpaHMYCHHUE B TOJIOCe TMIPUHAIICKAIINX eMy 5 aKIIui,
TaK Kak 50 pa3MelieHHbBIX aKLI1ii OyayT cocTaBisTh bosee 50% (52,63%) ot 95 ronocyio-
LIUX aKLIWHA.

Ecnu xe mist nieneit pacuera KBopyma OpaTh 32 OCHOBY BCE KOJMYECTBO Pa3MEIICHHbBIX
akuuii (B maHHoMm mpumepe 3to 100 akiuit), mo kapmuna 6ydem coeécem unas. JIuuo,
KOTOpoe Mpuoopeso 55 akiuii, caMOCTOSITEJIbHO HE CMOXET 00eCIeUnTb HU KBOPYM,

HU a0COJIIOTHOE OOJIBIITMHCTBO T'OJIOCOB OT T'OJIOCOB AKIIMOHEPOB, INMPUHABHINX Y4YaCTHUE
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B 0011IeM cOOpaHuu (IIpH YCIOBUH, YTO B COOPaHUU IIPUMYT y4aCTUE BCE OCTAIbHBIE aK-
LIMOHepHI): 50 pa3MellleHHBIX ak1iMii He cocTtaBaT 6osee 50% ot 100 akuwmii. [IpaBaa, y Ta-
KOTO I10[IX0/1a €CTh 00OPOTHAS CTOPOHA: B ClIydyae IPUOOPETeHNMSI 3HAYNUTEIHLHOTO IIAKeTa
aKIWi 1 HeHanpaBJIeHUs 00s13aTeIbHOTO IPEUIOKEHMSI MOXET BOBHUKHYTh CUTYallusl,
KOTJa IO HaIpaBJIeHUS 00s13aTeJTbHOTO TPEIJIOXKEeHUS KBOPYMa Il IIPOBEICHUS OO0IIe-
ro COOpaHUs aKIIMOHEPOB MOXKET M He OBITh BOOOIIE (HAIIpUMEp, KOTIa MaKeT YBeJIMUYeH
¢ 25 o 6ostee 80%, a moromy 50% orpaHMYMBAIOTCS B IIPaBe TOJIOCA 3a CYET UIBATHUS UX
M3 aKLMii [IpY OIpeie/IeHUU KBOpyMa; o0liiee cobpaHue aKIIMOHEPOB, 10 KpaiiHee Mepe
nepBOHavajabHOE, a He moBTOopHOE (1. 1 1 3 cT. 58 3akoHa 06 AO), B TaKoM 0011IeCTBE He
MOKET OBITH IPOBEACHO IO TeX ITOp, ITOKA He OyIeT HalpaBiieHa odepra). OOHAKO 3TOT
PUCK, BUIVMO, BIIOJIHE OIPAaBIAHHO HOJDKEH OBITh BO3JIOXKEH Ha MaXKOPUTapHOIO aK-
LIMOHEePa B CBSI3U C HEMCIIOJIHEHNEM UM 00SI3aHHOCTH T10 HAIIPaBJIEHUIO 00s13aTeIbHOTO
MPEII0XEHMSI.

TeM caMbIM IpU peaau3allid BTOPOIo Moaxona, 6oJiee XXKeCTKOro B OTHOLICHUM JIMLIA,
YKJIOHSTIOILIETOCS OT HaIlpaBJIeHUs 00s13aTeIbHOTO IIPEIJIOKEHMsI, B HAMOObIIIeH Mepe
OymeT MOCTUIaThCsl LieJib YCTAHOBJIEHHOIO PETYJISTUBHOrO orpaHuueHus. Mcxoms us
3TOTO CJIeAOBaIO OBl M3JIOXKUTh B JaHHOM YyacT 11. 36.10 ITpoekTa cieayomnmmM oopa3om:

«AKyuU, KOMOPbIX KACAIOMCS 02PAHUYCHUS, He CHUMAIOMCA 20A0CYIOUUMU U He YYUMbl-
saromes npu onpedeieHul KoAuuecmed 2040CYIOULUX AKUUN, NPUHAOAEHCAUUX AKUUOHEe-
pam, npuHAswUmM yuacmue 6 coopanuu. QOOHAKO aKyul, KOMOPbIX KACAIOMCS 02PAHUMCHUS,
He 00AJCHbI YMEHbUAMb 00Uee KOAUYECME0 20A0CYIOUUX aKyuil o0ujecmea npu onpeoenenuu
K8OpyMa».

MpekpawieHne npasa 3anora B c/iy4ae BblKyrna 3a50XXeHHbIX LLeHHbIX 6ymar

B 1. 36.18 IlpoekTa mpeanaraeTcst, Ha Halll B3MJISII, paldKaJIbHOE pelleHre MPOGIeMBbI
0OpEeMEHEHHBIX 3aJI0TOM aKIWii B CTydae repexo/ia npas Ha TaKue aKIUK B MOPSIIKE BbI-
KyTa npu BeiTecHeHUU (cT. 84.8 3akoHa 00 AQO): corjlacHO Ha3BaHHOMY ITyHKTY TIpaBO
3aJI0Ta Ha BBIKYTUIEHHbIE aKITUU MPEKPAIIAaeTcs, a 3aJI0ToepKaTelb MPUOOPETaET IPaBo
MPEUMYILECTBEHHOTO YIOBJIETBOPEHMS CBOETO TPEOOBAHMSI U3 CyMMbI TTPUYMUTAIOIICICS
3aJIOTO/IATENTI0 CTOMMOCTH LIEHHBIX OyMar, KOTopasi IepeqnciisieTcs B ITIO3UT HOTApUy-
ca o MecTOoHaxoXAeHuo obiectBa. HecMoTpst Ha To, 4TO 10 00LIEMY TTPaBUITY CMEHA
COOCTBEHHVKA 3aJIOKEHHOTO UMYIIIECTBa He Tipekpaniaet 3ajor (1. 1 cr. 353 'K PD),
3akoHozgaresb Hurae — HU B 'K P®, Hu B 3akoHe 06 AO — He yKas3bIBaeT Ha BHITEC-
HEHHE KaK CIielIMaibHOe OCHOBaHMe IpekpaimieHus 3aiora. BAC P®D B jaHHOM ciydae
CO3aeT He TTPOCTO HOBYIO HOPMY TIpaBa, a HOPMY, MPSIMO TMTPOTUBOPEYAIILYIO OHOU U3
KOHCTUTYMPYIOLLMX Y€PT 3ajiora (1pasy ciiefoBaHus). ManoybeaureabHa B TAKOM CIIy-
yae u ccbuika B [1poekTe Ha TO, 4TO TpeOOBaHUE O BHIKYTIE IIEHHBIX OyMar Takxke Ha-
npasigeTca AO 3ajgoroaepkaTesio UiIn JIUIY, B MHTepecaXx KOTOPOro YCTAHOBIIEHO 00-
peMeHeHMe, TIPU 3TOM «MCXOMs M3 LIeJIM MHCTUTYTa MPUHYANTEILHOTO BBIKYIIA aKIIWiA
KaK croco0a MmorydeHusI TIOJIHOTO KOHTPOJISI HaJ OOILIECTBOM MTPAaBO 3aJI0ra Ha LIEHHbIE
OyMaru, BBIKYIUICHHbBIE B MOpsiiKe cTaTbu 84.8 3aKoHa, MpeKkpalaercs». Takoil BIBOI,
Ha Hall B3IJISI, HU U3 4ero He ciemyeT. HampaBieHre yBemOMIIEHUSI O BBIKYTIE BOBCE

HE TOXICCTBEHHO INPEKPAIICHWIO 3ajiora.
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Y4uTBIBast, 9YTO MEXaHU3M BBITECHECHUSI CTPOMTCS Ha JOMYIICHUN IIPUOPUTETa MHTEpe-
COB MaXkopuTapusl Hal UHTepecaMi MUHOPUTAPHBIX aKIIMOHEPOB, T10JlIaraeM, 4To B pac-
CMaTpMBaeMoOl CUTyallMU CIIpaBelJIMBO — U1 0oJjiee MOCIea0BaTeIbHO C TOYKW 3PEHUS
coboneHus 6aaHca UHTEPECOB 3aMHTEPECOBAHHBIX CTOPOH — OBLIO OBl KaK pa3 mpsi-
MO MPOTUBOMOJIOKHOE PElIeHUe, MPeanoaratonee XoTb KaKylo-TO 3allUTy UHTEPECOB
MUWHOpPUTApHUEB, a UMEHHO COXpaHeHMe 3aj0ra. B MpoTUBHOM cilydyae MpUHYAUTEIbHOE
JIMIIEHWE aKLM U TP 3TOM MPEKPAILECHUE 3a710Ta MOXET CTaTh JIBOMHBIM HETAaTUBHBIM
MOCJEACTBMEM BBITECHEHUS JJISI MUHOPUTAPUEB, Y KOTOPBIX MIPU 3TOM MOXET HacTy-
MUTh AehOIT MO JOJTOBBIM 00s13aTeNIbCTBAM, OOCCIICYSHHBIM 3aJIoroM akiuii. {oBox,
YTO MUHOPHUTAPHBIC ITAKETHI Ha IIPAKTUKE He 3aKJIaIbIBAIOTCS 110 KPEIUTaM, CIIPABEIINB
TOJIBKO JJI1 HEJIMKBUAHBIX akuuii. HanmpoTtus, «ronyoble (pUIIKM» ¥ Ipoune «HeOup-
JKE€BbI€», HO MPU 3TOM BBICOKOJUKBUIHBIE aKI[MM, IO OMIPEAECTIEHUIO HE COCTABJISIOINE
KOHTPOJIbHBIX (OJIOKUPYIOLINX) MAaKETOB, B KOMMEPUYECKOM 000OPOTe BeCbMa YacTO BbI-
CTYIAIOT CPEACTBOM OOeCTeyeHus Mo KpenuTaM, 0COOEHHO KPaTKO- U CPETHECPOUHBIM.
Haka3biBaThb B TaKOM cilydyae J1OOPOCOBECTHBIX 3a€MILMKOB, MpUYEM ABaXKAbl — JIU-
1aTh ¥ aKUKH, U 3aj0ra, IPOBOLIMPYS Ae(hOT 0 00ecrieyuBacMOMY 00513aTEIbCTBY, —
He TOJIbKO HEeCIIPaBeUIMBO, HO M SKOHOMUYECKU HEPA3yMHO.

CoOTBETCTBEHHO, B IIEJISIX COOTIONCHUS OalaHCca MHTEPECOB HaM IPEACTABIISICTCS pa3yM-
HBbIM HE paccMaTpUBaTh BHITECHEHNE MUHOPUTAPHbBIX aKI[MOHEPOB KaK OJHO U3 OCHOBA-
HUI TIpeKpallleHusl 3aj0oTa aKUui, MoaIexXalluX BbIKYIy Y MUHOPUTAPHBIX aKI[MOHE-
POB, TIPU 3TOM MaxkopuUTapuii 1100 OyaeT BbIKYIaTh aKILUU, SIBJSIOLIMECS TTPEeAMETOM
3aj0ra, MO0 10 OKOHYAHUS MPOoLeaypbl BBITECHEHUS OyIeT 00s13aH yperyJaupoBaTh OT-
HOILIEHUS C 3aJIoroJepxXareasamMu (KoJb CKOPO MaXKOpUTapUil 00eCTIOKOEH MOoIyYeHUeM
aKI1I1i1, KOTopbIe B OyayIleM MOTYT CMEHUTb COOCTBeHHUKA). TakuM 06pa3om, B JaHHOM
ciydae JJIs1 CO3JaHUSI HIOAaHCMPOBAHHOM M IEeTalIbHO MPOPadOTaHHOM MPaBOBOI KOH-
CTPYKIIMM CJIENOBAJIO ObI:

- WICXOIUTh U3 TOTO, UTO TOJKHBI IPUMEHSTHCS MpaBujia O COXPAaHEHUU 3aj10Ta MpU rnepe-
XoJIe TIpaBa Ha 3aJloXkKeHHoe umylIecTBo (1. 1 cT. 353 'K P®D);

— MPEeIyCMOTPETh UCKIIOUYEHNE U3 MIPaBUja O PACIOPSKEHUU MPEIMETOM 3aj10Tra TOJIbKO
¢ cornacus 3anoroaepxareis (Ir. 2 ¢T. 346 'K PD) kak B OTHOLIEHUM IIEPBOHAYAILHOIO
3ajiorogaresisi (MUHOPUTAPHUSI — B YaCTU IIpaBa Ha OTUYXKIEHUE), TaK U IOCIEAYIOIIEro
3ajiorogareis (MaxxopuTapusi — I10 MEHbIIEH Mepe B YacTH OCYILECTBJICHUS MpaBa Ha
TOJIOCOBaHME TT0 TIPMOOpPETaeMBbIM aKIIMSIM, HAXOOSIITNMCS B 3aJI0T¢).

CornacoBaHue npoueaypbl HanpaBneHns o6s3aTensHOn odepTbl
C KopnopaTuBHbIMU OnOﬁpEHMﬂMM n paspeleHnssMm rocyaapCcTtBeHHbIX opraHoB

K coxanenuto, B IIpoekTe He pellleHa Ype3BBIYAHO OCTpas IMpobdiemMa, 0 KOTOPOii To-
BOPSIT YK€ HE MEePBbIiA FOJl CIIEMATUCThI, HA TPAKTUKE CTAIKMBAIOILIMECS C UHCTUTYTOM
00513aTEIFHOTO IPEUIOKEHMS: HEOOXOMUMOCTh TTOIYIeHUSI TIpHoOpeTaTesieM KpPyITHO-
ro makera aki1Mii KOprmopaTUBHBIX ONOOPEHMU (TIpexae BCero Kak KpYImHOM CIeJIKU st
npuoOpeTaTesis) sl AabHENIero NpuodpeTeHus akiuii Ha OCHOBE 00s13aTebHOTO
TIPEIUIOKEHMSI, a TAKKe pa3pelieHnit rocyaapcTBeHHBIX opraHoB (PAC Poccun, banka
Poccuu, [1paBuTebCTBEHHON KOMUCCUHU TTO KOHTPOJTIO 32 OCYIIECTBIIEHUEM WHOCTPaH-

HBIX MHBeCTHIIMI B Poccuiickoit Denepann).
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ITpuTOM 9YTO 00S3aHHOCTH HAIIPaBUTh 00S3aTeIbHYI0 oepTy coriacHo 3akoHy 06 AO
BO3HMKAET aBTOMATUYECKHU Tociie npuobpereHus 6osnee 30% axkuuii BHE 3aBUCUMOCTHU
OT TOTO, TIOJIYY€HO WA HET HeOOXOIUMOe KOPIIOPATUBHOE OMOOpEeHNE UJIN pa3peIIcHIe
TOCYIapCTBEHHOTO OpraHa, Ha IMPUOOpeTeHNe COOCTBEHHO aKIMIA ITOTJIOTUTEIh MOKET
He TIOJIYUYWTh pa3pellcHusI. [IpuueM ecim BHYTpEHHMMHU KOPITOPATUBHBEIMU OHOOpe-
HUSMHA 3aKOHOIATEIb MOT OBI IIpeHeOpeYb, TO OT COMIACOBAHMI C TOCYIapCTBEHHBIMU
opraHaMu, TIpMYeM OCHOBAHHBIX Ha JUCKPETHOM YCMOTPEHUU COOTBETCTBYIOIINX UM-
HOBHMKOB, V€ CJIOXXHO OTMaxXHYThCSI, CITHCAB 3TO Ha IPOOJIEMbI CaMOro MOIJIOTHUTE-
Jis1. I1o cyTu, 3aKoHOAaTe b B 3TOM Cllydyae Bo3/IaraeT Ha MOIJIOTUTENS IBe 00SI3aHHOCTHU
(HampaBUTh 00sI3aTe/IbHYIO O0GepTy B paMKax MpaBa rpaxKIaHCKOIO U MOJIYYUTh HE00-
XOIUMBIE pa3pellieHUs 10 JIMHUU IMyOJIMYHOTO TpaBa), Mpu4yeM KaKoi-11udo cydbopau-
HaIlUM WIN B3aMMOCBSI3aHHOCTY MEXIYy HUMU He ycTaHaBIuBaeT. bojee Toro, 3a Heuc-
MOJIHEHNE OMHOM M3 00SI3aHHOCTE#, B TOM YHCJIE 110 MIPUYNHE IIPOTUBOPEUUS IPYTOM,
5TO JIMIIO B OTCYTCTBHE KAKOM-JIMOO BMHBI MOXET MOHECTH KaK IPaXXTaHCKYIO, TaK U
aIMUHUCTPATUBHYIO OTBETCTBEHHOCTb.

BeposiTHO, OCHOBHYIO IIpOOJIEMY, CBSI3aHHYIO C COIVIACOBAaHMEM KOPIIOPAaTMBHBIX M
IMyOJMYHO-TIPABOBBIX MPOLEAYP, PEIIUTh B pasdbsicHeHun BAC P® Ge3 BHeceHMs CO-
OTBETCTBYIOILMX U3MEHEHUI B 3aKOH OYIET 3aTPYIHUTENBHO. B CBS3M ¢ 3TUM CTOUT OT-
MeTtnTh, 4T0 PCDOP Poccun yxe paspaboTaia MpoeKT 3aKOHa?’, KOTOPBIA NMPU3BaH pe-
LIUTh 0003HAYEHHbBIE ITPOOJIEMbI, OJHAKO MEePCIIEKTUBEI €TI0 MPUHSATUS IT0Ka 0ojiee yeM
TYMaHHBI: OH Jaxe He BHeceH elle B ['ocynapcTBeHHyio [ymy.

Ho a10 He o3HavaeT, yTo B [1poekTe Heib3s MPeMIOKUTh PellieHe MHBIX TPo0JeM, BO3-
HUKAIOIIUX 110 IPUYMHE HEOOXOIMMOCTH ITOydeHHMS JOMOJTHUTEIbHBIX COTIaCOBaHUIA
JUISI COBEPIICHUS CIEJIOK HAa OCHOBAaHUHU 00s13aTEIBHOIO MPEIJIOKEHMS, AaxXKe N0 Mpu-
HSITHUSI HEOOXOAUMBIX U3MEHEHUI B 3aKOH.

Tak, B cyneOHOI TpaKTHKE BBISIBJICHBI CJTydau, KOT/Ia CIeJIKY, 3aKTI0YeHHbIe HA OCHOBA -
HUU 00s13aTeIbBHOTO MPEIJIOXKEHUSI, 3aTeM YCITEITHO MPU3HAIOTCS HEEWCTBUTEIbHBIMU
MaxKOpUTapHBIM aKIIMOHEPOM 10 TIPUYMHE OTCYTCTBUSI pa3pellieHrs roCcyaapCTBEHHO-
ro oprana®. Ilpu 3TOM paHee HaJIOXXEHHbIE OTPaHUYCHHUSI B IIPaBe rojioca CHUMAIOTCS,
1 Ma>KOPMUTAPHBII aKIIMOHEP 0JIy4aeT BO3MOXHOCTD 'OJIOCOBATh BCEM ITPUOOPETEHHBIM

27 3akxononpoexm «O enecenuu uzmenenuii ¢ Pedepanvuviit 3axon «O0 aKyUOHEPHbIX 00UECMBAX» U HEKOMOpbie

dpyeue 3axkoHodamenvhbie akmol Poccuiickoi @edepayuu (6 wacmu cogepuieHCME08AHUS NPABOBO20 Pe2YAUPO8a-
HUs npuobpemeHuss KPYnHbIX NAKeMo8 aKuuil OMKpPbIMbIX aKYUOHepHbIX 00wecma)» (cm.: hitp.//www.fesm.ru/ru/
legislation/documents/projects/index.php ?id_3=7536&year _3=2011&month_3=8).

8 Onpeoenenue BAC PP om 15.03.2012 Ne BAC-2797/12 no deay No A82-6543/2010-47. 3aseumenv obpamun-
¢ ¢ mpeboganuem 0 NPUBHAHUU pPeuleHus 00ue20 coOpanuss aKyUoHepo8 HeoelcmeUmenbHbIM, CCbLAsACh Ha Mo,
umo obujee cobpanue aKyuoHepos Obll0 NPOBEOeHO 8 OMCYMCMEUe K8OPyMa 6 C653U C HeNPAGOMEPHbIM YHEemOoM
20410C08 npuobpemamens: KPynHo20 naKkema. 3aseument yKazviean Ha mo, Ymo moabko cam Gakm Hanpasienus
00513aMenbH020 NPEON0NCEHUS He MOJNCEM CAYICUMYb OCHOBAHUEM 0451 BO3HUKHOGEHUs Y npuodpemamensi KpynHo-
20 naKema npaea Ha 2040COBAHUE CEMU NPUHAONCHCAUUMU AKUUAMU eMY U €20 A(PPUAUPOBAHHbIM AUUAM, NO-
CKOABKY OHO He UCHOAHEHO N0 NPUYUHEe NPUSHAHUSL CYOOM RO OpYeUM Oeaam HUYMONCHLIMU COeN0K KYNAU-npoo0aicu
akyuil obwecmea 6 cuny omcymemeus coeaacosanus Ilpasumenvcmeennoii komuccuu no Pedeparvnomy 3aKoHy
om 29.04.2008 Ne 57-D3 «O nopsidke ocyuecmeneHuss UHOCMPAHHbIX UHBECMULULL 8 XO3ICMEeHHble 00uecmea,
umerujUe cmpameau4ecKoe 3HauerHue oas obecneveHus 000poHbl cmpansl U 6ezonacHocmu eocydapcmea». Cyd
He noddepircan NO3UYUI0 3aseumens, yKazas, Ymo 2010C08anue npuobpemamens KpynHoeo nakema npagomepho
He 0b110 oepanuyero 30% akuyuil 68udy HanPagAeHUus UM 0053aMeAbHO20 NPeON0NCeHUs 00UeCMBY CO CCbLIKOU Ha
n. 6 cm. 84.2 3axona 06 AO.
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MpaBoBble no3uuum MneHyma n Mpeaungnyma Beiclero ApbutpaxHoro Cyga PO

paHEC KPYITHBIM ITaKECTOM. CBs13aHO 3TO C TEM, YTO OIrPaHMNYCHUCEC B IIpaBE rojioca HaKJja-
AbIBA€TCA TOJBKO 00 JaThbl HAITPaBJICHUA B 001IEeCTBO 00513aTEILHOTO NpEIIOXKEHUA U HE
3aBUCUT OT UCITOJHCHMUS COCIO0K, 3aKITIOYCHHBIX Ha €0 OCHOBE.

B cBs13u ¢ ykazaHHo# nipo6sieMoii B [IpoekTe B 1ieJIsIX 3alMThl aKIIMOHEPOB IOTJIoIae-
MOTO OOI1IeCTBa U HEAOMYIIEHUSI MAHUITYJISILIMI MOXKHO ObLIO Obl yKa3aTh, YTO B ClIydyae
MIPpU3HAHMST HEACHCTBUTEIBHBIMI 00S13aTEIBHOTO TIPEIIOXKECHUST MM CIEIOK, 3aKJIIO-
YEHHbBIX Ha €r0 OCHOBE, 1O MPUYMHE OTCYTCTBUS COTJIaCOBAHUSI C TOCYAapPCTBEHHBIM Op-
raHOM, KOTOPOE TPeOyeTCs B CIIIy 3aKOHA, OTPAaHMYCHUS B IIPaBe T0JI0CA B OTHOIIIEHUM
akuuii, npesbimammux 30-, 50- uian 75-TpOLIEHTHBIN MOPOT, TOJKHBI COXPAHSITh CUITY.

CunraeM Takke HEOOXOIUMBIM yKa3aTh B IIpoekTe, YTO OTCYTCTBHE KOPIIOPATUBHOIO
onobpeHust He ocBoOoXIaeT mpuodperatess 6oiee 30% (50, 75%) akuuii ot 06s13aHHO-
CTU HaMpPaBUTh 00513aTeIbHOE MPEITIOKEHNE U B MTOCIEAYIONIEM UCTIOJTHUTD 3aKITI0UEH-
HBIE Ha €70 OCHOBE CHEJIKHU.

Haxe 5T, KaK MOXET ITOKa3aThCsl, HE3HAYNTEIbHbIC KOPPEKTUPOBKY MOLJIM OBl CyIIe-
CTBEHHO BBIPABHSATH OaJlaHC MHTEPECOB MEXIY MaxKopuUTapueM U MUHOPUTAPHBIMU aK-
LIMOHEPaMH.

OTKa3 oT akuenTa 0683aTenbHOro npepnoXxeHua

W3 IIpoekTa, K 00OJBLIOMY COXAJIEHUIO, IMOCIE psiga 00CYKACHUI ObLT UCKIIOUYEH Upe3-
BbIYAIHO BaXKHBII MyHKT (1. 17 B mpexHen peaakuuu?), IpeaoCcTaB/IsOi aKIMOHe -
paM BO3MOXXHOCTb OTKA3aThCs OT IIpaBa Ha aKILIEINT 00s13aTeIbHOIO IIPEIOXKECHNS.

Taxkast BO3MOXHOCTb IMO3BOJIMT yYacTHUKaAM 00OpoTa 0ojiee TMOKO CTPYKTYpPUPOBAaTh
CETIKU 1 130eXaTh TOTOJHUTENbHBIX u3nepxek. [IockonbKy BOMpOC 3TOT BOBCE HE TPU-
BUAJIbHBIN JUTS PAKTUKOB, MOJIaraeM HEOOXOIUMBIM BEpHYTh B [IpOEKT JTaHHBIN MyHKT.
Bonee Toro, ero cienoBano Obl JOMOJHUTH YKA3aHUEM Ha TO, UTO B CIIydae HapylIeHUsI

» IIpexcuroro pedaxyuio I[lpoexkma cm.: http;//www.arbitr.ru/ upimg/09D3BD3BCC4FC53CB30C90684055E697

project.pdf. [lynkm 17 IIpoexma 6 npedicreii pedaxyuu eaacun: «Apoumpaxcrvim cyoam caedyem y4umol6anmo, 4mo
AUYO, YKa3aHHoe 6 cmamve 8§4.2 3aKoHa 00 aKuyuoHepHbIX 00Uecmeax, 6npage 3aKA4Ums ¢ 81a0eablamu YeHHbIX
bymae aKyuoHepHoe coznauieHue, @ Cuay Komopoeo oHu 00a3YI0Mmcs 6030epucU8amses om aKyenma 0053amenbHo2o
NpeonocenUs, HanpaeAeHHo0 YKa3aHHbIM auyom (cmamos 32.1 3akona 00 axyuonepnwvix oduecmeax). Taxoe co-
2nauieHue makice Moxcem Oblmb 3aKAOUEHO C 81A0eNbUaAMU UeHHbIX OyMae 00 moeo, Kak Oydem HanpasaeHo 0053a-
menbHoe npeoaodicenue, 8 Mmom yucie 00 MOMEHmMAa HaACMYnAeHUs 00CMOoAMenbCma, 6 CUAY KOMOopbiX AUY0, YKA3aHHOe
6 cmamoe 84.2 3axona 06 aKyuoHepHbiX 00uecmeax, npuobpemaem KoHmpoas Hao oonee 30, 50 uau 75 npoyenmog
akyuii omkpsimoeo obuwecmea. OonakKo 6 amom cayuae coeaauierue 00A3HCHO co0epicams YKa3anue Ha KOHKPemHblil
CPOK, 8 meueHue Komopo2o 61a0ebybl YeHHbIX OyMae 003bl8aAI0MCs 8030€PHCUBAMBCS OM AKUENMA 00513ameabH020
npeonodiceHus, ecau oHo bydem Hanpaenero 6 Oyoyuem.
Hanuuue coomeemcmsyoujeco coerauienusi He auwiaem 81a0eabya UeHHbIX Oymaez 603MONCHOCHU AKUeNnmo8ams
oba3amenvHoe npedroxcenue. O0HaKo makoi éaradeney YeHHbIX Oymaz moxcem Obimb NpUGAeYeH K 0MEemcmeeH-
HOCMU 3a HapyuleHue OAHHO20 CO2AQAUICHUSL.
Kpome moeo, apoumpasicusim cydam caedyem yuumoieams, 4mo OAHK0BCKAsL 2apanmusi, HeoOX00UMOCHb NOAYHEHUS
Komopoi npedycmompera nynkmom 3 cmamou 84.2 3akona 06 akyuoHepHvix obuecmeax, doaxcHa obecnevugams
8bINAAMY CYMMbL CHIOUMOCIU 8CeX UEHHbIX OyMae, 6 OMHOUEHUU KOMOPbIX HANPABAEHO 0033amenbHoe npedaoice-
HUe, He3a8UCUMO OM UMEIOUWUXCS COAAUEHUT] ¢ 61a0eabyami MaKux yeHHvIx bymae 00 omkase om npooaxdcu yeH-
HbIX OyMae no makomy npeonoNCeHUur».
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BecTHuk Biiciero ApéutpaxHoro Cyna Poccuiickon ®epepaummn Ne 4/2013

aKIIMOHEPOM 00s13aTeJIbCTBA IO BO3IACPKAHUIO OT aKIIeNTa 00S3aTeIbHOIO MPEeIIoKe-
HHS TIpUOOpeTaTeb KPYITHOTO ITaKeTa BIIpaBe HE3aBHCHUMO OT BO3MCIICHUS YOBITKOB
TpeOOBaTh ITPECEUECHUS COOTBETCTBYIOIIMX NeiicTBUI. [Ipy 3TOM B II000M ciiydae HyXKHO
OCBOOOINTH IIPUOOPETATEIISI KPYITHOTO ITaKeTa OT 00S3aHHOCTH ITOIyJIaTh OAHKOBCKYIO
FAPAHTHUIO HA CYMMY CTOMMOCTU aKLIUIA, MPUHAIJIEXKAIINX JUILY, KOTOPOE OTKA3aJI0Ch OT
CBOETO IIpaBa.

B yacTHOCTH, BTOpPOW U TpETUIi ab3allbl COOTBETCTBYIOIIETO PA3bICHEHUS MOXHO ObLIO
ObI chOPMYIUPOBATH CIEAYIOIIUM 00pa3oM:

«Ecau enadeney yennvix Gymae, 3aKA0MUSUUI COOMBEMCMEYIowee coelauienue, 8 0anb-
Heliulem aKuenmyem o0053amenbHoe NPeoaodceHUe, maKol e1adenel UeHHbIX Gymae Mojcem
Obimb NpUGAEHeH K 0MEEeMCMEEeHHOCMU 3a HapYuleHUe OAHHO20 COAAUEHUS, A KpoMe mOeo,
no mpebosanuio npuobpemamensi KPynHo2o nHaKema cyo Moxcem omkaszamos emy 8 aKyenme
00513amenbH020 NPeoNONCeHUs.

Kpome moeo, apbumpasxicrvim cyoam caedyem yuumol8ams, 4mo 6AHKOBCKAs 2apanmusi, He-
00X00UMOCMb NOAYYEHUST KOMOpoU npedycmompena nyukmom 3 cmamou 8§4.2 3akona o6
aKyuoHepHbIX 00uecmeax, 00AXCHa 0becne1ugams 8blNAAMY CYMMbL CHOUMOCIU 8CEX UeH-
HbIX OyMae, 6 OMHOWEHUU KOMOPbIX HANPABAEeHO 0053amenbHoe NPedaodceHle, 3 GblHemom
CMOUMOCIU MeX UeHHbIX OyMae, ¢ 1a0eabyamu KOMOpPbIX 3aKAUeHbL COAQuleHUs: 00 om-
Kase om npooaicu UeHHvIX bymae no MaxKomy npeosoNCeHUur».

B 3akimioueHne otMeTuM, 4TO TipeacraBieHHOMY [IpoekTy, 6e3ycinoBHO, clieayeT JaTh
MOJIOXKUTENIBHYIO OLICHKY. [losBaeHre momo0HOro poaa pa3bsICHEHUI MOKa3bIBaeT, UTO
BAC P® 3anuMaercs pelieHMeM 4Ype3BhIYaiiHO aKTyaIbHBIX JJIs1 TPAKTUKK BOIIPOCOB,
MpUYeM Jaxe TeX, KOTOpble He ObLIM (2 BO3MOXHO, M He OYyIyT) IPeIMETOM paccMOTpe-
HUS B apOMTPaXKHBIX CyIax, HO TeM HE MEHee ITPEACTaABISIOTCS XKU3HEHHO BaXKHBIMU LTSI
MPaKTUKYIOIIUX IOPUCTOB, OCOOEHHO TeX, KTO 3aHUMAETCsI CTPYKTYPUPOBAaHUEM CIIEIOK
0 Iepeavye KOPHOpaTMBHOIO KOHTPOJIS. B majibHeiileM 3TO MO3BOJUT CHU3UThH U3-
JEPKKU U151 OU3Heca, u3bexkaTh HeoIlpaBIaHHBIX KOH(MIMKTOB U Pa3rPy3UTh CY/IbI.
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