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MO KAKOW LLIEHE AOJIKEH
OCYLLUECTBJIATbCSH
NMPUHYAUTEJIbHbIN BbIKYT
AKUN Y MNUHOPUTAPHbIX
AKLMOHEPOB?

KommeHTapui k MocraHoeneHuio Mpesnanyma BAC PO ot 13.09.2011 N2 443 /11
«3amoLuHukoB B.A. n npou. npotus OAO , XK ,METAJIJIOUHBECT'" n npou4.»

flpocnae Banepbesuy KapHakoB, naptHep komnaHun Nortia
Law Offices

13 cenTa6psa 2011 r. ITpesuguym BAC PO npunsn Ilocra-
"osyienue Ne 443/11 (manee — Ilocranosienue Ne 443/11),
KOTOpOE, HA HAIII B3IVISA, OYyAET NMEThb IPUHIUIINATIBHOE 3HA-
4JeHue A1 nesiell mpuMeHeHusa HopM 1aspl X1.1 @egepanpHo-
ro 3axkoHa ot 26.12.1995 Ne 208-®3 «O6 akniuoHepHBIX odIe-
crBax» (masee — 3akoH 06 AO).

OcHoBHOII BOIIPOC, HAa KOTOPLIA npejacTosno orsetutTh Ilpesuguymy BAC PO

10 IAHHOMY JIeJIy, 3aKJII0OYAJICS B CJICJYIOMEM: IIPH BBIKYIIC IICHHBIX OyMar (aKIIHii)
OTKPBITOTO AKIIMOHEPHOTO OOIIECTBA 110 TPEOOBAHUIO JUIA, KOTOPOE IIPUOOPEIO
6osee 95% akiuit oTKpbITOro aknuoHepHoro obmectsa (ct. 84.8 3akona 06 AO),
KaK JIOJZKHA OTIPEAETSTHCS IIeHA OAHOH BBIKYIA€MOH IIEHHOHM 6yMarn (aKImun) — Kak
1eHa ogHoM akuuu B coctaBe 100% aknuil OTKPBITOrO AKIHOHEPHOrO OOIECTBA
MM KAK I[eHa OJJHOM aKI[UU B COCTABE BBIKYIIAEMOTO KOJTHUIECTBA AKI[UIT'?

Paccmarpusas peno, Ilpesuguym BAC P® npuies k BBIBOAY O TOM, YTO «PBIHOY-
Hasd I[IeHa OAHOM aKIMU JOJIKHA OIIPEeIAThC KaK lIeHa OJHOH aKI[UU B COCTaBE CTO-
IIPOLEHTHOI'O ITAKETA, TAK KAK TOJIbKO IIPHU 3TUX YCJIOBHUAX MOXKET OBbITH OIIpe/ieIeHa
enMHas IIeHa JIJI BCEX aKI[MOHEPOB 6€3 yueTa pa3Mepa makeTa». MIHbIMI croBamm,
«PBIHOYHAS I[€HA OJIHON AKIIMU JIOJKHA ONPEACASITHCS B CTOIPOIEHTHOM IaKeTe
6€3 KOPPEKTUPOBKH HA MUHOPUTAPHBINA MJIN Ma)XOPUTAPHBIN XapaKTep IMaKeTa, B
cocTase KOTOporo nposoaurcs orenka» (IToctanosirenune Ne 443/11). Takas nosu-
nus [pesuguyma BAC PO 06bsicHsIeTCS HEOOXOAUMOCTBIO OCOGOI 3aNUThI MHTE-
pPECOB MUHOPUTAPHBIX AKIIMOHEPOB, KOTOPbIE TPUHYAUTEILHO JUINAIOTCS MPUHA-
JIEKAIUX UM IEHHBIX 6ymar. B obmem u riesiom ¢ Takoii mosunueit [pesnanyma BAC
P® moxHO cormacuThbes.

Ananns ITocranosnenus Ne 443/11 B 11€J10M MO3BOJISAET CAETATH CJICAYIOMME BbI-
BO/IbI.

1 ITo mMarepuanam sesa, Ha OCHOBAHUM KOTOPOTO GbLIO BbhiHEceHO [TocTanosaenne Ne 443 /11, peub nura 06 onpeeseHun HeHbl OHOM
axiuu B cocTase 3,55% aknmil (BHIKYIIA€MOTO ITAKeTa).
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LOENTOBAA XPOHUKA

1. Jannoe IlocTanoBiieHne, Kak SIBCTBYET U3 €r0O COACPIKAHUSI, PACIPOCTPAHSIETCS
TOJIBKO HA I[eHHbIe OyMary, KOTOPbIC HE OOPAINAIOTCSI HA TOPraX OPraHu3aTOPOB TOP-
TOBJIM HA PBIHKE IEHHBIX 6ymar. OnxHako a63. 2 1. 4 cT. 84.2 3akona 06 AO, Ha KoTOpOE
ccermaercs Iocranosnenne Ne 443,11, mpeaycMaTpHBaET, UTO «B CIydae, €CJIU IEHHBIE
GymMaru He o6paIaloTCcs Ha TOPraxX OPraHU3aTOPOB TOPTOBJIN HA PBIHKE IICHHBIX OyMar
1IN 06PAIAIOTCS Ha TOPraX OPraHU3aTOPOB TOPIOBJIA HA PhIHKE IICHHBIX OyMar MeHee
YeM IIeCTh MECSIIEB, I[eHa NPUOGPETAEMBIX I[EHHBIX OyMar He MOXET ObITh HIDKE HX
PBIHOYHOI CTOUMOCTH, OIPEIEI€HHON He3aBUCHMbBIM OLICHITUKOM». TakuM o6pasom,
a63. 2 1. 4 cT. 84.2 3akona 06 AO mpesycMaTpHUBAET JiBa CJaydasi, KOT/A IeHa Mproodpe-
TAEMBIX IICHHBIX OyMar He MOKET OBITh HIKE UX PRIHOYHOI CTOMMOCTH, OITPEICTICHHOM
HE32aBHCUMBIM OIleHITUKOM: (1) IleHHbIe 6yMary He 06paIalOTCs Ha TOPraX OPraHu3aTo-
POB TOPrOBJIN Ha PBIHKE IEHHBIX OyMar U (2) CpOK o6palieHusI IIEHHBIX OyMar Ha TOprax
OpPraHM3aTOPOB TOPrOBJIM HA PHIHKE I[EHHBIX OyMar COCTABJISICT MEHEE HIECTU MECSIIIEB,
torja kKak B [loctanosnenun Ne 443 /11 roBOPUTCA TOTBKO O TIEPBOM CJIydae, HO HIUETO
HEe TOBOPUTCS O BTOPOM. JIOTMYHO IIPEIIONI0KUTD, YTO TOJKOBAHHE JAHHON HOPMBI, CO-
nepxameecd B Iloctanosaenuu Ne 443/11, 10/KHO pacIIpoCTPaHATLCA Ha 002 yKasaH-
HBIX CJIydast, XoTs, KoHedHo, [TocTtanosienne Ne 443 /11 BpurpaJio 661, eciu 6bI JaHHAS
MBICJIb ObLIA YETKO U HE[BYCMBICJICHHO BBICKA3aHA B €T'O TEKCTE.

2. Tonxosanue a63. 2 11. 4 cT. 84.2 3axona 06 AO, cpopmymposanHoe [Ipesnaymom
BAC P® B Iloctanosaenun Ne 443/11, He TuIIaeT akIMOHEPOB, YbU AKIIUY ObLIH BbI-
KYIIJICHBI ITO TTpaBuiaM cT. 84.8 3axona 06 AO, mpaBa OCTIOPUTDH PHIHOYHYIO CTOMMOCTD
O0O'BEKTA OIEHKN — IEHHBIX OyMar (aKITuii), — YKa3aHHYIO B OTYETE HE3aBUCHUMOTO OICH-
IMMKA, €CJIM, 0 MHECHUIO MUHOPUTAPHBIX aKIIHOHEPOB, O0XKATYIOMIX ONPEICICHHYIO
MOJXOGHBIM 06Pa30M PBIHOYHYIO CTOMMOCTB OOBEKTA OLICHKH, IIPH €€ OIPEACICHIHI
OBbLIN HAPYIICHBI [IOJOXEHHU ST 3AKOHOAATEIHCTBA 00 OLIEHOYHOI JIesI TeIbHOCT.

3. HecmoTpsa va nosuruio Ilpesuanyma BAC P® o Ttowm, uto aasa nexeir mpume-
HEHU IIOJIOKEeHUH a63. 2 11. 4 ¢T. 84.2 3akoHa 06 AO ppIHOYHAS LIEHA OJHOU AKIIUH
JIOJIKHA OIIPEICAATLCS B CTONMPOIICHTHOM ITaKeTe 6e3 KOPPEKTUPOBKU HA MUHOPH-
TAPHBIN WJIN MAKOPUTAPHBIA XapaKTep IMaKeTa, 3TO OTHIOAb HE O3HAYAET, UTO JJIs
OIpEJICICHUS] CTOUMOCTU OJHOM aKIIUU JUISl UHBIX I[eJeil BO BHUMAHUE HE MOTYT
HPUHUMATHCS COOTBETCTBYIOMME (PAKTOPBIL.

Hopwmbr 3akona 06 AO mpeaycMaTpUBaIOT, YTO HAJIWYHE Y aKIIMOHEPa OIpee-
JICHHOTO IIPOLIEHTHOr'0 KOJMYECTBA aKIUH AaKIIMOHEPHOTO O0IIeCcTBa IPeJOCTaABIL-
€T TaKOMY AKI[OHEPY AOIOJHUTEIbHbIE KOPIIOPATUBHBIE IIPABa’®, II09TOMY MOKHO
YTBEPXKAATh — XOTSI M C U3BECTHOM JIOJEH YCIOBHOCTU, — YTO B TAKUX CUTYAI[UAX
HPUOGPETAIOTCS HE TOIBKO aKIIUU, HO U JIOTIOJHHUTEJIbHbIC KOPIIOPATUBHBIC IIPABA.
Tak, Hanpumep, cormacHo 1. 2 cT. 53 3akoHa 06 AO «aKIMOHEpPHI (aKIUOHED), SAB-
JITIONIMECS B COBOKYIIHOCTH BJIQJIE/IbIIAMH HE MEHee YeM 2 IIPOLIEHTOB I'0JIOCYIOIUX
aKIUi 0o6mecTBa, BIIpaBe BHECTH BONPOCHI B IOBECTKY AHS T'OJOBOTO OOIIErO CO-
OpaHNs AKIIMOHEPOB U BLIABUHYTDH KAH/U/JIATOB B COBET JUPEKTOPOB (HAGIIONATEb-
HBIA COBET) OOIIECTBA, KOJJICTHATbHBIA UCIIOTHUTEIBHBIA OpPraH, PEeBU3NOHHYIO

TepMuH «I0ONOJHUTEIbHbIE KOPIHOPATHUBHBIE IPaBa» B JAHHOM CJIydae SBJIACTCH YCIOBHBIM. JIONOJHUTEbHBIE KOPIIOPATUBHbIE 1IPABa,
0 KOTOPBIX MJET PEUb B HACTOAIIEH MyOIMKAILIMH, HU B KOEM CJIydae He CTOUT OTOXKIECTBIIATD C JOMOMHUTEIbHBIMU IIPABAMH YIaCTHHKA
0BIIECTBA C OTPAHUYEHHOM OTBETCTBEHHOCTBIO, O KOTOPBIX TOBOpPUTCA B 1. 2 ¢T. 8 denepanbruoro zakona ot 08.02.1998 Ne 14-03 «O6
06IECTBAX C OTPAHITICHHON OTBETCTBEHHOCTLIO .
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KOMHUCCUIO (PEBU3OPBI) U CYETHYIO KOMHUCCHIO OOIiecTsa...». B cBoio ouepesp 1. 1
cT. 55 mracut, 4TO «BHEoUepeaHOEe obllee COOpaHHE AKIHOHEPOB IPOBOJUTCS IO
PELICHUIO COBETA AUPEKTOPOB (HAOIIOZATEIBHOTO COBETA) OOIECTBA HA OCHOBAHUY
€ro CO6CTBEHHOW MHUIIMATUBBI, TPEOOBAHNS PEBU3NOHHON KOMUCCHUH (PEBU30PA)
o0IecTBa, ayAuToOpa OOIIECTBA, A TAKXKE AKIIMOHEPOB (AKIIMOHEPa), SBJISIONINXCS
BJIQJICThIIAMU He MeHee 4eM 10 mpOIeHTOB roJIOCYIOMMX AKIHI OfIIecTBa Ha JATY
HpebsBJICHUS TPEOOBAHU .

JlononHuTEIBHBIE KOPIIOPATUBHBIC IIPABA, IIPEAOCTABICHNE KOTOPBIX HAXOJAUT-
€S B IPAMOMN 3aBUCUMOCTH OT KOJIMIECTBA aKITUH, MPUHA/IEKAMIX aKITHOHEPY (ak-
[IOHEpaM), cofepKarcst Takxke B IL. 1 cT. 71 3axona 06 AO?, . 3 cr. 85%, m. 1 ct. 91
3axona 06 AO’ u T.1.

OueBHHO, YTO AAHHBIC JOIOTHUTEIbHBIC KOPIIOPATUBHBIC IIPABa, KOTOPBIE JIO-
CTYIIHBI JJIS1 BJIQJIEJIbIA AKI[UH, KOJTMYIECTBO KOTOPBIX JOCTUTAET YKA3aHHbIE B HOP-
Max 3akoHa 06 AO moporosble 3HaYCHU S, TPE/ICTABISIIOT ONPEAEICHHYIO IEHHOCTD,
KOTOPYIO, OTHAKO K€, BLIPA3UTDH B ICHEKHOM 5KBUBAJICHTE HE BCET/IA ITPOCTO.

JleficTBUTENBHO, KaK MOKHO TOYHO OIEHHUTH MPaBO TPeOGOBATH CO3bIBA BHEOUE-
PEAHOTO 00IIEero cOGpaHus AKIIMOHEPOB HJTH IPOBEPKU (PUHAHCOBO-XO3HCTBEHHOMN
JEATETbHOCTH aKIIMOHEPHOTO OGIIECTBA, KAKOE U3 JOIOJHHUTEIbHBIX KOPIIOPATUB-
HBIX [IPaB SBJSETCS Hanbosee IEHHBIM, a4 KAKO€ HAUMEHEE IICHHBIM; JOJKHbI JII
npu (pOPMUPOBAHUHU I[EHBI CJEIKH 10 IPUOOPETEHUIO AKIIUN YIUTBIBATHCS TE J0-
MOTHUTETbHBIE KOPIIOPATUBHBIE TIPaBa, KOTOPbIE IPUOOPETATEND IMOJAYIUT B CIY-
Jae MPEBBINEHNS YCTAHOBIECHHBIX 3aKOHOM 06 AO MOpPOTOBBIX 3HAYEHHH 32 CUET
pUOGpeTAEMBIX AKITUIA®?

U xots B 3akone 06 AO HET YEeTKOTO OTBETA HA 3TU U MHOTHE JIPYTUE BOIIPOCHI,
BO3HUKAIONIME IIPU OIPE/IeICHUH [IEHbI Ha IPHOGPETAEeMbIe AKITUY, OYEBUIHO, YTO
Hu IlocTtanosnerne Ne 443 /11, Hu mHDBIE Cyle6HbIE AKTHI HE 3AITPEIMAIOT BKIIOYCHU S
B IICHY CJICJTKM IPEMHH 32 PHOOPETEHNE TEX MIN WHBIX JOMOJTHUTEIbHBIX KOPIIO-
PaTUBHBIX IIPaB, a PAaBHO NPEMHUU 3a IPUOOPETEHNE KOPIIOPATUBHOTO KOHTPOJI.
AHaJIOTMYHBIM 06PAa30M HET HUKAKOT'O 3aKOHOAATEIbHOTO N CyAeGHOTO 3arpeTa
HA YyCTAHOBJICHUE CKUJIKH 32 HEKOHTPOJIBHBII XapaKTep.

«OB6mecTBO WK aKIMOHEP (AKIIMOHEPBI), BIJICIONINE B COBOKYITHOCTH HE MEHEe 4eM 1 MPOIEHTOM pa3MeNeHHbIX OObIKHOBEHHBIX aKIIMiT
ob6mecTsa, BpaBe 0GPaTUTHCS B CYJl C MCKOM K WIEHy COBETa JJMPEKTOPOB (HaGI0/IaTeIbHOTO COBETA) OGIIECTBA, €IMHOJIMYHOMY HCTIOJ-
HHUTEJILHOMY OpPraHy OGIIecTBa (IMPEKTOPY, FeHePaIbHOMY IMPEKTOPY), BPEMEHHOMY €IMHOIMIHOMY HCIOIHUTEILHOMY OPramHy O0IIecTBa
(ampexTopy, reHepaTbHOMY AUPEKTOPY), WICHY KOJUIETNATbHOTO NCIIOTHUTEILHOIO OPraHa o6mecTsa (IpaBIe s, IMPEKIIN ), PABHO KaK
U K yIIPABJIAIONMEH OPraHu3anuy (yIpassioneMy) O BO3MEIEHIN IPIINHEHHBIX OOIECTBY yOLITKOB> .

«IIposepka (pesusus) (PUHAHCOBO-XO3SAICTBEHHOIT IeATEIBHOCTH OBIIECTBA OCYIIECTBIAETCS 10 UTOTaM JesATeIbHOCTH 00IEeCTBa 3a Ioj,
a TaKKe BO BCAKOE BPEMsI 10 MHMIMATHBE PEBU3MOHHOI KOMHCCHU (PEBU30PA) OBMECTBA, PEIIEHHIO OOMEro cOGPAaHms aKIMOHEPOB,
COBETA TUPEKTOPOB (HAGIIOAATEIHLHOrO COBETA) OOMECTBA MM [0 TPEGOBAHMIO AKIMOHEPa (AKIMOHEPOB) O6IIECTBA, BIAICIONIETO B CO-
BOKYITHOCTH He MeHee ueM 1() mponeHTaMu ToJTOCYIONUX aKIMii 00mecTBa».

«O6mecTBO 0643aHO 06ECIIEYNTD AKIOHEPaM JOCTYII K JOKYMEHTAM, IPeAyCMOTPEHHbIM IIyHKTOM 1 crareu 89 macrosimero Pexepais-
noro sakona. K jokymenTam GyXraaTepcKoro yuera u HPOTOKOIAM 3aCEJaHMIl KOJLIErnaIbHOrO NCIIOJTHUTEILHOIO OPTaHa UMEIOT HPAaBo
JIOCTYIIA AKITMOHEPBI (AKITMOHEP), UMEIOMIE B COBOKYITHOCTH HE MeHee 25 IPOIEHTOB TOJOCYIOMNX aKIHi 001mecTBa».

Bumecre ¢ Tem pu COBEPIIEHHH C/IEIOK, B PE3YIbTaTe KOTOPBIX IIPHOOPETATEh ITOJIyIaeT KOPHOPATUBHBI KOHTPOJIb Hajl aKIMOHEPHDIM
obmecrsoM (50% + 1 akimst), CIOKUBIIEHCS MPAKTUKOM ABISETCS YBEIMIEHHE IEHbI, YIUIAYMBAEMON 3a TAKHE aKI[HU, Ha IPEMUIO, KOTO-

PYIO TPAIUIIMOHHO TMPUHATO HA3BIBATH MPEMUEH 3a MPUOOPETEHIE KOHTPOJILHOTO NMakeTa. Hamporus, npu npuobpeTeHnn HEKOHTPOIb-
HBIX IAKETOB aKIUI 4aCTO TOBOPST O CKUJIKE 32 HEKOHTPOJILHBIN XapakTep.
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