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1. O6wme nonoxeHusa

CormacHo 11. 8 cr1. 84.2 @enepanbHoro 3akoHa or 26.12.1995 Ne 208-®3 «O06 akimo-
HEpHbIX 0011ecTBax» (Hanee — 3akoH 06 AQ) aeiicTBUE MPaBUI, YCTAHOBIEHHBIX 3TOM
CTaTheil, MCKIII0YAETCS B OIPEAEIEHHBIX CUTYALIUSIX, CBSI3aHHbBIX C IIEPEX0I0M WA KOH-
HeHTpalneil KOPIIOPaTUBHOTO KOHTPOJIA. DTO O3HAYAET, YTO JIMIIO, CAMOCTOSITEIIFHO
WJIM COBMECTHO CO CBOMMHU achGUINPOBAHHBIMU JIMIIAMU CTaBIIEe BIIAHC/IbIIEM KPYII-
HOTO IIaKeTa roJIOCYIOLIMX aKLIMii ITyGIMYHOro OGLIECTBA UM Y3HABILEE O BIaASHUHU CO-
OTBETCTBYIOIICH MOJIM TOJOCYIONINX aKIIM TaKOTO OOIeCTBa, He 00s13aHO HAIIPaBIIATh
00s13aTeNIbHOE TIpeUIOKeHNe. bojiee Toro, 0HO He yTpaumBaeT IIpaBo TojIoca IT0 aKIIsIM,
MPEBBIIAIOIIMM COOTBETCTBYIOLIYIO H0J0. Takoe JUIIO TaKKe He MOXET ObITh IIPUBJIE-
YeHO K aIMMHUCTPATUBHOM OTBETCTBEHHOCTH B CBSI3U C HAPYILIEHUEM MIPAaBIII, YCTAHOB-
nmeHHBIX TaBoi XI.1 3akona 06 AO (cT. 15.28 KoAIl PD).

IIpaBuna, npeagycmoTrpeHHbIe riaBoii XI.1 3akoHa 06 AO (a He ToJIbKO CT. 84.2), He TIpU-
MEHSIOTCSI TaKKe B CTy4asiX, yKa3aHHBIX B 1. 7 ¢T. 84.1 aToro 3akoHa.

2. Knaccudmkaumsa ncknroyeHnn'

HckinroueHus: U3 MpaBui, KacawIIuxcs 0053aTeJIbHOTO MPEIIOKEHUSI, MOXHO pa3OUTh
Ha Tpu rpymbl. K mepBoit MOXXHO OTHECTH UCKIIIOYEHMUSI, BBEICHHbIE C 1IEJIbI0 00eCIIe-
YUTh MHTEPECHI JIMIIa, KOTOPOE B pe3yJIbTaTe COBEPIICHUS OINPeaeICHHBIX I0PUANYECKU
3HAYMMBIX JEUCTBUI MOXET CTaTh KOHTPOJIUPYIOUIUM aKI[MOHEPOM ITyOIMYHOTO 00IIIe-
CTBa; KO BTOPOil — MCKJIIOYCHYsI, HAIIpaBJICHHbIC Ha 3allUTy MHTEPECOB KOHTPOIMPYIO-

! Tpennaraemas kinaccuduKalms MCKIIOYEHUI M3 TMpaBWja O HampaBIeHUM 0053aTeJbHOTO TMPENTOXEHUs
MPEACTABIISIET COOOM CYIIECTBEHHYIO MOAUMDUKALIMIO KJIacCU(DUKAIIMY UCKITIOUEHU, KOTOpasi COAEPXKUTCS B
Ortuete 06 ntorax umIuieMeHTauuu Jupexkrussl o nortomieHusx (cM.: The Takeover Bids Directive Assessment
Report. P. 139—155. URL: https://op.europa.eu/en/publication-detail/-/publication/67501b75-7583-4b0d-
a551-33051d8e27cl).
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IIero akIMoHepa; M, HAaKOHEll, TPEThIO TPYIITYy COCTABJISTIOT UCKIIIOUCHUSI, BKITIOUCHHUE
KOTOPBIX B 3aKOH 00 AO TIpOAMKTOBAaHO HEOOXOAUMOCTBIO 00ECTIEYUTh TOCYIapPCTBEH -
HBIA WU — LIMpe — MYOJUYHbIA UHTEpPEC.

2.1. 3awmTa HTepecoB GyayLUEero KOHTPONIMPYHOLLLEro akLMoHepa

B 3Ty rpymimy BXOmSIT UCKITIOYEHUSI, KOTOPhIE UMEIOT IO/ COOO0M CiIemytolee MOJTUTHUKO-
IpaBoBoe 00ocHOBaHME. COBEPIIICHNE JTUIIOM OIPEACICHHBIX IOPUANYSCKUX 3HAYNMBIX
IEeUCTBUM (K IpUMepy, IPUHITHE HACIEACTBA, B COCTaB KOTOPOTO BXOIAT IOJIOCYIOIIIE
aKUMU MyOJIMYHOTO OOIIeCTBa, IMOO OCYILECTBIEHME MPEeUMYILIECTBEHHOTO IpaBa Ipu-
00peTeHUsT MOIOJIHUTEIBHO pa3MEIlaeMbIX ITYOJMYHBIM OOIIECTBOM aKIIMil) MOXKET
MIPUBECTU K NPUOOPETEHUIO TOJIOCYIOLIMX aKIIMA ITyOIMYHOro 00IecTBa B KOJIUYECTBE
CBEPX OMHOIO U3 YCTAHOBJIIEHHBIX IIOPOTOBBIX 3HAUeHUI. CTOJIKHYBIIUCH C TIEPCIIEKTHU -
BOI HEOOXOMUMOCTH HAIIPaBUTh 00sI3aTEIbHOE TIPEIJIOKEHHE, JTUILIO MOKET OTKa3aThCs
OT COBEPIIICHUST COOTBETCTBYIOIINX IOPUINYECKH 3HAYMMBIX OelicTBUiL. BMecTe ¢ Tem
MpaBuiIa, Kacarmllrecs: 00sI3aTeJIbHOTO TMPEIIOKEHMSI, He JOMKHBI UMETh CBOMM IIO-
00YHBIM 3(h(HEKTOM 0TKa3 YYAaCTHUKOB I'PakIaHCKOIO 000pOTa OT COBEPIIICHMSI OTIpeie-
JICHHBIX I0pUANYECKU 3HAYNMBIX AEHCTBUI, KOTOPBIE JIMOO HAIIpaBJIcHBI Ha 3aIIIUTY €ro
3aKOHHBIX MHTEPECOB (K MIPUMEPY, OT «pa3MbIBAaHUS» €ro JOJM B YCTAaBHOM KaruTaje
IMyOJUYHOTO 0OIIecTBa), MO0 BO3MOXKHOCTD COBEPIICHUSI KOTOPHIX, C TOUKM 3PCHUS
MTOJIUTUKM TIpaBa, IIpU3HACTCS 3aCTyKUBAOIIel OOIbIICH MOAAePKKY, YeM 3all1Ta Bjia-
JeTbIIeB LICHHBIX OyMar B clIydae CMEHBI KOPIIOPATUBHOTO KOHTPOJIS.

2.1.1. IIpnoGpeTenne akuuii B pe3y/bTaTe pas3iesia 00IIero MMyIecTsa Cynpyros

CornacHo 11. 1 cT. 38 CK PO pa3znen o6111ero nMyIiecTBa CyIpyroB MOXeT OBITh IIPOM3-
BellcH KaK B MepHoI Opaka, TaK M ITOCJIE €r0 pacTOPXKEHUS 110 TPeOOBAHUIO JIIOOOTO 13
cyrpyroB. PaccMOTpuM moc/ie10BaTeIbHO KAXIAYIO CUTYALUIO.

Pa3zyMHO rcxoouTh U3 TOrO, YTO CYNpyTy MPUAEPXKUBAIOTCS 0OILEN MOJUTUKN B OTHO-
IIEHUHU MyOJIUYHOI0 O0IIECTBA, YbMMHU T'OJOCYIOIIUMU aKIIMSIMU OHU BIaCIOT, TIO3TOMY
pazmesn o01Iero MMyIIecTBa, MPOM3BOAMMBIM B TIepro]] Opaka, He TOJIKEH BJIeYb 3a CO-
0011 BO3JIOXKEHHME Ha CYMPYroB, KaXIbIi WJIM OMUH U3 KOTOPHIX CTAHOBUTCS BJlaAe/IbleM
KPYITHOTO TaKeTa ToJIOCYIOIIMX aKIWi MyOJIMYHOro oOllecTBa, 00sI3aHHOCTHU CelaTh
00s13aTe/IbHOE TIPEJIOKEHME. DTa CUTYallusl aHaJOTMYHA TOM, IIPU KOTOPOii roJI0Cy0-
e aKIUU MepeaaloTcs JTULIOM ero adGWIMPOBaHHBIM JIMLIAM, WM HA000pPOT?: XOTS
KPYITHBIH TTaKeT IoJOCYIOIIUX aKLMi MEHsSIET CBOEro Bialesblia, peaJbHOIo Iepepac-
NpeaesieHrs] KOPIIOPaTUBHOIO KOHTPOJISI HE MMPOUCXOIUT.

3HAUNTEIBFHO 00JIee PACIIPOCTPAHEHHOM SIBIISICTCSI CUTYALIMSI, TIPA KOTOPO pa3nen 00-
IIEr0 UMYIIECTBa, HAXKUTOTO CYIIPyraMU B IIEpUOI OpaKa, IIPOU3BOAUTCS OTHOBPEMEH-
HO WJIM TIOCJIe PacTOpKeHMs Opaka. B 3ToMm cirydae cyIecTBEHHO MEHBIIIE OCHOBAHUIA
OXUIATh CIMHCTBA B3TJISI0B OBIBIIMX CYIIPYTOB B OTHOIICHUHM ITyOJIMIHOTO OOIIECTRA.

2 B nosnb3y 3T0r0 roBopuT TOT (haKT, YTO 3TO UCKIIOUYEHUE COCENCTBYET C TAKUM UCKITIOUEHUEM, KaK Mepeaadya
TOJIOCYIOIIUX aKIUI JTUIIOM ero adGIMpoBaHHBIM JIMIIaM, K HA000POT.
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Orclona ciemyeT, 4To pa3iell 00IIero MMYIIEeCTBa, B COCTaB KOTOPOTO BXOMUT KPYITHBIN
MMAaKeT TOJOCYIOIIMX aKUUK MyOJUYHOro OOLIECTBA, CKOPee BCEro, MPUBEIAET K peasib-
HOMY TIepepacIipeieICHUI0 KOPIIOPATUBHOTO KOHTPOJISI, YTO B HOPME JOJIKHO BJIeUb 3a
c000i1 BOBHUKHOBEHHE Y HOBOTO KOHTPOJIMPYIOIIETO aKIIMOHepa 00SI3aHHOCTHY CALIaTh
00s13aTesIbHOE TPEIIOXKEHHE.

OcBOOOXIEHNE OT UCTIOJHEHUSI TOU O0SI3aHHOCTU B CUTyallUU, KOTIa UMEET MECTO
NEeNCTBUTEIBHOE TIepepacipee/ieHe KOPIIOPaTUBHOTO KOHTPOJISI M MHBIE BJIalETbIIbI
LIEHHBIX OyMar CTaJKMBAIOTCS C peaIbHOM yrpo30ii HapyIIeHUs UX MHTEPECOB, JOJDKHO
JIOITYCKAThCS TOJBKO TPU HATUYUM YOSTUTEIBHBIX IMOJUTHKO-TIPABOBBIX apTyMEHTOB.
Ham npencraBnsieTcs, 4To OBIBILIMIA CYINpyr, CTaBIUMK B pe3yjabTaTe pasiesia OOIIEro
WMYIIIECTBA BJIaIeIblieM KPYITHOTO ITaKeTa roJIOCYIONIMX aKIUid, MOXeT OBITh OCBOOOXK-
JIeH OT 00sI3aHHOCTH HaIlpaBUTh 00s13aTeIbHOE TIPEIOKEHWEe TOJIBKO TOrna, Koraa Ha-
JInyre TpeOOBaHUsI O HAMpaBJIeHUU OO0SI3aTeIbHOTO TPEIJIOKEHUSI MOXET TTPUBECTH K
HapyIIEHUIO MHTEPECOB CYNPYToB MpHU pasziesie MU obIiero uMyiectsa. K rnpumepy,
B OOI1Iei1 COBMECTHOI COOCTBEHHOCTH CYIIPYTOB HAXOAMJICS TIAKET TOJIOCYIOIINX aKIIWiA
myoamaHOTO 001IecTBa. [1penITonokuM, 4To Mo UToraM pacCMOTPEHMS CTIOpa O paserie
00IIIEro MMYIIECTBA, HAXUTOTO CYIPYraMM B TIepuoj Opaka, cyl mepeaact Bech MakeT
TOJIOCYIOIINX aKIIWii OMHOMY 13 cynpyroB. [ToMrMo TOTO, YTO TaKOii CYITpyT MOXET OBbITh
00s13aH BBITIATUTH APYroMy CYMNpyry A€HEXHYI0 WM WHYI0 KoMIleHcauuto (ab3. 2 m. 3
cT. 38 CK P®), oH TakKe Oymer 00s13aH cesiaTh 00si3aTelIbHOE TIpeUIoskeHre. BMecTe ¢
TEM 3TOT apryMEeHT He TIPECTABIISIETCS CTOJIb YOSAUTETbHBIM, YTOOBI MpeHeOpeUb MHTE-
pecamu BJIaJIe/IblIeB IIEHHBIX OyMmar.

OmnucaHHas BBIIIE ITPOOIIEMa JODKHA PEIIAThC ITyTEM 00S3aTeIbHOIO y4eTa BO3MOXK-
HOTO BO3HUKHOBEHMS OOS3aHHOCTH HAIIPABUTh 00A3aTeNbHOE TIPEIIOXKEHNE TIPU pac-
CMOTpPEHMU Jiejia O pa3[ejie COBMECTHO HAXXUTOIO MMYILIECTBA, a HE 3a CUeT JIMILIECHMS
BIIAENIBLIEB LIEHHBIX OyMar BO3MOXHOCTH 3aIlUTUTE CBOX MHTEPeChl. O COMHUTEIBEHO-
CTY 3TOTO MCKITIOUEHUS C ITOJIMTUKO-TIPABOBOI TOUKHM 3PEHMS TaKXKE TOBOPUT €0 OT-
HOCHUTEIbHASI HEPACIIPOCTPAHEHHOCTD B 3apy0eKHOM 3aKOHOIATEIBCTBE O ITYOTUIHBIX
MOTJIOEHUSX (K IIPUMEPY, cpeau rocymapcts — wieHoB EC 3To MCKTIOUeHIE M3BECTHO
TOJIBKO 3aKOHOmateabcTBy benbrnu® u Ocronun?).

Paznen obiero mMmyInecTBa, HaKUTOTO CYyIIpyraMy B Opake, MOXET OBITh TAKXKe WHU-
LIMUAPOBaH IT0 TPeOOBAHUIO KPEeAUTOpa I OOpaIleHUS B3BICKAHWSI Ha TOJII0 OTHOTO U3
CYIPYTOB B 00IIeM MMYIlecTBe CyInpyroB. KpaiiHe COMHUTEIBLHO, YTO 3aKOHOAATENb,
roBopsi 00 0CBOOOXIEHUM OT 00SI3aHHOCTU HAINpaBUTh 00s3aTesIbHOE MpeaokeHre B
cyJyae MpUoOpeTeHMsT TOJIOCYIONINX aKIIWil B pe3ybTaTe pasieiia oOIIero MMyIecTBa
CYIPYTOB, UMeJT B BUY CUTYaIINIO, KOTIa KPYITHEIN TTaKeT TOJIOCYIOIINX aKIINI B Pe3yiTb-
TaTe oOpallleHNUs B3BICKAHUS Ha JOJIIO CYMPYyTa-T0KHUKA MEPEXOIUT K ero KPeIUuTOpy
VTN peayIn3yeTcs ¢ MyOJIMYHBIX TOPTOB. DTa CUTYallsI HUYEeM He OTIMYaeTCsd OT WHBIX,
TIPY KOTOPBIX 00BEKTOM B3BICKAHMS CTAHOBSITCS TOJIOCYIOIINE aKIIUK ITyOJTMIHOTO 00-
IIEeCTBa ¥ IIPU KOTOPBIX IIPUOOpETATEIh BCIEACTBIE OUYEBUIHOTO OTCYTCTBUST H3BUHSIO-
IIMX OOCTOSITEBCTB TOJDKEH CleIaTh 00sI3aTeIbHOE TIPEeIIOXKEHNE.

3 Cwm.: Public takeover bids in the Benelux (Loyens & Loeff N.V. 2011). P. 67. URL: http://loyensloeffwebsite.
blob.core.windows.net/media/2120/public-takeover-bids-in-the-benelux_x.pdf.

4 Cwm.: § 173 (7) Vairtpaberituru seadus (3aKOH 0 pbIHKE LIEHHBIX OyMar DCTOHUM).
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2.1.2. IlpnoOpeTeHne aKuuii B MOPSIKe HACJIEAOBAHNUS

Tpeodosanusg ct. 84.2 3akoHa 06 AO He TPUMEHSIOTCS P TIPUOOPETEHUN aKIIU B TT0-
psinke HacaenoBaHust. CormacHo a63. 1 cr. 1111 'K P® HacnengoBaHue oCyleCTBIsIETCS
I10 3aKOHY, 110 3aBEIaHUIO U 10 HACJIEACTBEHHOMY JOTOBODY.

PaccMoTpuM aBe cuTyaluu, WITIOCTPUPYIOIIME TPUMEHEHUE 3TOT0 UCKIIIOYEHUS TIpU
HacJie[OBaHUU 10 3aKOoHY. [Ipeamnosoxum, 4To y Biaaeablia KpyIHOTro MakeTa rojocy-
IOIIUX aKIMH MTyOJIMYHOro O01IeCTBa ObUT €MHCTBEHHBII HACIEIHUK 0 3aKOHY — €ro
cbiH. B cooTBercTBHM c 1. 1 ¢T. 1110 'K P® npm HaciaemoBaHWY MMYIIECTBO YMEPIIIETO
MEePEXOAUT K IPYTUM JIMIIaM B MOPSIIKE YHUBEPCAIBHOTO MPaBONPEEMCTBA, T.€. B HEU3-
MEHHOM BHJIE KaK eIMHOE 11eJI0e U B OMUH U TOT XXe MOMEHT. TpeboBaHue 0 nepexoae
HACJIEACTBEHHOTI'O UMYILECTBA KaK €AUHOTO LIEeJ0ro (BOCXosiiee K JaTUHCKOMY MPUH-
LIUITY Successio in universum jus quod defunctus habuerat) o3HauaeT, YTO He JOMYyCKAETCs
TIPUHSITUE HACTETHUKOM YacTy nMyinectsa (1. 2 ct. 1152 'K P®). Ecnu B HacencTso,
MMOMMMO KPYIHOTO MaKeTa TOJOCYIOIINX aKIMii, BXOAWIO TaKXe WHOEe UMYIIECTBO, TO
HaCJIEMHUK OKa3aJics Obl Iepesl HE0OXOAMMOCTBIO CIIeaTh BhIOOD: JIMOO OTKA3aThCs OT
MPUHSATUSL HACJIEACTBA B MIPUHLIMIIE, TUOO BCTYNUTh B MpaBa HACJeJOBaHUS U TEM ca-
MbIM 00peub ceOs1 Ha BBIMOJIHEHUE TPEOOBaHMS O HAIpaBJIEHUU 00513aTeIbHOTO Mpe-
JIOXKEHMUSI.

Taxum o0pa3oM, 3aKOHOIATENb, YCTPAHSISI BO3MOXHYIO TIPUYMHY OTKAa3a OT MPUHSITHUS
HACJIEACTBA, OTHACT MPEIIIOYTEHHE MHTepecaM HacJeMHWKA Iepel MHTepecaMu Biia-
JIeJIbLIEB LIEHHBIX Oymar myoangHoro oobiiectsa. OTKa3 B 3alllUTe aKLIIMOHEPOB, a TaK-
K€ BJIAIEIbLIeB MHBIX IIEHHBIX OyMar myOoJIMIHOTO OOIIEeCTBa, YbH TOJIOCYIOIINE aKIINU
MIePEXOIST IO HACIIEACTBY, MOXET OBITh TAKXKE 0OOCHOBAH TEM, UTO, TIOCKOJIbKY ITPY Ha-
CJICIIOBAaHUM 110 3aKOHY UMYIIIECTBO B OOJIBIITMHCTBE CIyJ9aeB MEPEXOIUT K OIVDKANIITM
YJeHaM CeMbU HaCJIeIOoBaTesisl, pa3yMHO OXUAATh COXpaHEHHE TTOAX0IA K YIIPABICHUIO
MyOJIUYHBIM OOLLIECTBOM.

PaccmoTpum apyryto cutyaiuio. ITpeanoaoxum, 4To nocjie cMepTU Hacaea0aaTesNs ero
HWMYILECTBO, B COCTaB KOTOPOTO BXOAMJ KPYIMHBIM MaKeT roJOCYIOIIUX aKIWi mMyoany-
HOTO O0IIECTBA, MEPEIIIO K €T0 IBYM ChIHOBbsIM. O0a MpUHsUIU HacaeacTBO. CortacHo
a063. 1 ct. 1164 'K P® nipu HacjieoBaHUY 1O 3aKOHY, €CJIM HACIECTBEHHOE UMYIIIECTBO
MepexoauT K ABYM WJIM HECKOJbKMM HacleIHWKAaM, HacJeACTBEHHOe UMYIIECTBO TO-
CTYIAaeT CO AHS OTKPBITUS HACJENCTBA B OOIIYIO JOJIEBYIO COOCTBEHHOCTh HACJIEAHUKOB.
ITpyuKHbBI, MO KOTOPBIM HACJIEAHUKM, CTaBIIME COCOOCTBEHHUMKAMU KPYMHOro nakera
TOJIOCYIOIIUX aKIMii MyOJUYHOro OOIIeCTBa, OCBOOOXIAIOTCS OT HaIpaBlIeHUs 00s13a-
TeJIbHOTO MPEIIOXKEeHUS, ObUTM Ha3BaHbI BhIlIe. [10CKOJIbKY MOJb30BaHUE U PACTIOPSIKE-
HUE UMYIIIECTBOM, HAXOASIIIUMCS B O01LIEi COOCTBEHHOCTH, OYEBUIHO 3aTPyIHEHO, 3a-
KOHOJATeJIb JaeT HacJeIHMKAM BO3MOXHOCTh ITPOU3BecTH ero pasaen (cT. 1165 'K PD).

PacripocTpaHsieTcst i neiicTBIE 00CYKIaeMOT0 MCKIIOYCHUS Ha IIPHUOOPETEHNE TOJIO-
CYIOIIMX aKLMil mMyOJIMYHOIO OOILECTBA B pe3yabTaTe pasiesia coHacaeAHUKAMM o0Ie-
ro umyinectBa? C OmHOI CTOPOHEBI, HACJIEIOBAHME 3aBepINAeTCS IMPUHITUEM HacJem-
CTBEHHOI'O MMYIIeCTBa. [JlanbHelle IecTBUsI, B TOM YHCJIe CBSI3aHHBIC C Pa3ldeioM
COBMECTHO YHACJIEIOBAHHOIO UMYIIIECTBA, TAKXKE MOTYT PEryJIMPOBATLCS HACICICTBCH-
HBIM IIPaBOM, OMHAKO OHM HaXOISTCS 3a IpeaesiaMu cOOCTBEHHO HaciemoBaHMs. [1pu
TaKOM IIOJXOJ€ HACJAEAHMUK, KOTOPbIK B pe3yjbTaTe pasiesa obIIero MMyIIecTBa CTajl
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BJIAJCNIBIIEM COOTBETCTBYIOIIEH TOJIM TOJIOCYIONINX aKIIWil MyOJIMYHOTO OO0IIecTBa, Oy-
JIeT 00sI3aH cienaTh 00g3aTeabHoe Tpeaioxenne. C npyroil CTOpOHBI, HACJAEAHUK J0JI-
JK€H UMETb BO3MOXHOCTb HE TOJIBKO IIPUHSITH HACIEICTBO, HO M TIPOM3BECTH €T0 pas3muel,
He oracasich BOSBHUKHOBEHUS 00SI3aHHOCTH HaIIpaBUTh 00s13aTelibHYyI0 odepty. B mpo-
TUBHOM CJTydae 3amada 1o yCTpaHeHUIO yIIpexXaaoIiero apdexra 00513aTeIbHOTO TIPeI-
JIOXXEHMSI OyIIeT pellieHa TOJIbKO HAIIOJIOBHHY.

OcHOBaHUEM HacJIeIOBaHUST MOXET OBITh TaKXKe 3aBelllaHue. Eciu HaclienoBaHue ocy-
MIECTBIISIETCS] TAKUM 00pa3oM, TO HacJIeAHUKAMU MOTYT OBITh JIIOObIE JIWIIA (B TOM YUCIIe
opUaMYecKre JINIa U MyOJIMYHO-TIpaBOBbIe 00pa30BaHUs), a HE TOJBKO YJIEHbI CEMbU
HacJieiofaress, Kak 3To 1Mo o0IIeMy MPaBWTy UMEET MECTO MPH HacjeTOBaHWU IO 3a-
KoHy. COOTBETCTBEHHO, apTYMEHT O COXPAHEHUM TTOJIX0/Ia K YIIPABJIECHUIO ITyOIMYHBIM
OOIIIECTBOM TIPU MEPEXOJIE €TO TOJIOCYIOIIMX aKIIMi TT0 HACJIEACTBY yKe He MpPeACTaBIIs-
€TCsl CTONb yoenuTeTbHbIM. Eciii B cocTaB 3aBelIaHHOTO HACJIENCTBA BXOIAT HE TOJb-
KO TOJIOCYIOIIME aKIIMK MTyOJIMYHOTO O0IIeCTBa, TO y HAacAeAHUKa, KaK ObUIO IMOKa3aHO
BBILIE, JOJDKHA OBITH BOBMOXHOCThH MPUHSTH BCE MpeqHa3HaYeHHOE eMy MMYIIEeCTBO,
HE OI1acasiCh, YTO 3TO TOBJIEUYET 3a COOOI 00SI3aHHOCTh CHeIaTh 00s13aTeIbHOE MPEIITO-
xeHue. CornacHo a63. 1 cr. 1120 'K P® 3aBematesib BIipaBe COBEPIIUTh 3aBelllaHUE,
conepxKailliee pacropskeHue o Tio0oM umyiecTBe. Kak 060cHOBaTh 0CBOOOXIEHUE Ha-
CJIeTHMKA TI0 3aBellaHu10 (KOTOPBIM, KaK OTMEYAIOCh BBIIIE, MOXKET OBITh JTI000€ JINIIO)
OT 00SI3aHHOCTH HAIPaBUTh 00sI3aTeIbHOE TIPEUIOXKEeHNE, eC/TA eAMHCTBEHHOE, YTO OH
HacJieayeT, — 3TO roJocylollre akuuy nyoandyHoro odiiectsa? Bo3aMoxXHO, TakuM 00-
pa3oM TPOSIBIISIETCS YBaXKEHUE K TMOCJIEeIHEeN BoJie 3aBellaTelis, €Clid ee MTOHUMAaTh He
TOJIBKO KaK BO3MOXHOCTb PACITOPSIANTHCS CBOMM MUMYIIIECTBOM Ha CJTydail CMepTH, HO U
OTCYTCTBUE TIPETSTCTBUI (B TOM YKCJIe B BUIE HEOOXOAMMOCTH ClieaTh 00s3aTeJIbHOE
MpeJIOKEHME ) JUTST TIPUHSTUS HAaCcJIeICTBa.

HakoHen, ¢ HemaBHMX IOp OCHOBAaHMEM HACJIEIOBAHUSI MOXET OBITh TakKXKe Haciel-
cTtBeHHBIM noroBop. CornacHo 1. 1 ct. 1140.1 'K P® Haciaenomarenb BpaBe 3aKJIIOYNUTH
C JIOOBIM U3 JIMII, KOTOPhIE MOTYT IIPU3BIBAThCS K HACIEOOBAHUIO, TOTOBOP, YCIOBUS
KOTOPOTO OMPEIeISTIOT KPYT HACICIHUKOB M IIOPSIOK IIepexoia IpaB Ha UMYIIECTBO
Hacjemomaresis Iocje ero CMEPTH K IIePeXUBIIMM HacaenoaaTelisi CTOpoHaM JOTOBOpa
WIN K TEPEeXUBIIUM TPETHUM JIMIIAM, KOTOPBhIE MOTYT IIPU3BIBATHCS K HACICIOBAHUIO
(HacnencTBeHHBI moroBop). Kak ormevaror C.JI. Bynsimua u E.1O. I[leTpos, cuctemHoe
ToNKoBaHMe nojioxkeHuit pasnena V I'K PO 1 ocobeHHO ero HemaBHO BBEIEHHBIX ITOJI0-
JKEHU JaeT OCHOBaHME IOHMMATh CJIOBOCOYETAHUE «ITOPSIOK IIepexoa mpaBa Ha UMY-
LIECTBO HACJENOAATes» KaK O3Hayalollee «BUI U pa3Mep MePENaBaeMoro NMyILecTBa
WIN IIOPSIIOK OIpeIeIeHUsI 3TOTO BUIA U pa3Mepar’.

Ecnu HacnenoBaHue OCYHICCTBJIACTCA Ha OCHOBAHNU COITAlICHUA, TOCTUTHYTOI'O MEXK-
Ay HacjeagoaarcjiceM U 6Y)IYI_HI/IM HaCJICAHUKOM, TO PCIIUTCIbHO HE BUIUTCA HUKaAKMUX
IIPpUYUH IJIA OCBOOOXIEHUS l'[pI/IO6peTaT€J'[9[ KPYINHOI'0 makera rojJoCyrommx AKLIUNA
OT 005I3aHHOCTHU CcHeJaTh 00s3aTebHOe IIPEATIOXKEHHUC. Bce Te ApryMcHTbl, KOTOPLIC
ObLIU IIPUBCACHLI BbBIIIC B 000CHOBaHUE UCKITIOUEHUST IIPHU HACJICAO0OBaHUM 110 3aKOHY 1
I10 3aBClIIAHNIO, B JAHHOM CJydya€ HC aKTyaJIbHbI. BO—HepBbIX, YUYUTBIBaAd I[OFOBOpHBIﬁ
XapakTep 9TOro OCHoOBaHUA, HACJICAHUK HEC HECET PUCKU, CBA3aHHbLIC C HCBO3MOXHO-

3 HacnenctBeHHOE MpaBo: MOCTATeHBIN KOMMeHTapuil K ctaThsaMm 1110—1185, 1224 I'paxkmaHcKoro Komekca
Poccuiickoit denepatnu / otB. pen. E.1O. [Tetpos. M., 2018. C. 609—610 (aBTopbl KOMMeHTapus K cT. 1140.1
I'K P® (8 pen. PenepanbHoro 3akoHa oT 19.07.2018 Ne 217-D3) — C.JI. Bynsimua u E.1O. [Tetpos).
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CTBIO TIPUHSTH TOJIBKO YaCTh HACJIEACTBA IIPU €T0 MHOTOCOCTaBHOCTH. BO-BTOpHIX, Kak
B cllydae C HaclleAOBaHMEM I10 3aBEIIAHUIO, HACIECIHUKOM MOXET OBITh JIF000e JIUIIO,
YTO CYIIECTBEHHO OCJIa0IsIeT apTyMEHT O COXpaHEeHUHM TT0AX0/a K yrpapieHuto. Hako-
Hell, TOBOI O HEOOXOMMMOCTH MPOSIBUTh YBaXKeHNE K MOCIICAHEH BOJIe HAaCIeo0maTes,
KOTOPBII caM 110 cebe majek 00 yOeauTe TbHOCTH, JOTIOTHUTEILHO TePSIET B CBOCH cHite,
€CJI YYUTBIBATh, YTO B JAHHOM CJIyJae pedb UAET O COTIACOBAaHHOM BOJIC HACIEIOAATEIIsI
1 TIOTEHIIMAIbHOTO HaCIeTHUKA.

[MonpITOXKMBas CKa3aHHOE BbIIIE, YOETUTEIBHBIM MPEACTABISIETCS OCBOOOXICHUE OT
HaTpaBJIeHUsT 00s13aTeNIbHONM Oo(epThl TOJBKO MPH HACIEIOBAHWM IO 3aKoHY. Boiee
CJIOXKHBIM C TOYKH 3pEHUST 000CHOBAHUST pacCMaTPUBAEMOTO UCKITIOUEHUS SIBJISIETCST Ha-
CJIeOBaHME TIO 3aBEIIaHUI0, OCOOEHHO B CIIydYasiX, KOTIa KPYITHBIN IMaKeT TOJIOCYIOIINX
aKIWii — 3TO eAVWHCTBEHHOE MMYIIECTBO, TiepeaBaeMoe HACIECIHNUKY 10 3aBEIIaHMUIO.
Hakonen, ecii HaciemoBaHWE OCYIIECTBIISIETCSI HA OCHOBAHWU HACJENCTBEHHOTO IIO-
TOBOpA, TO JIUIIO He JOJKHO OCBOOOXIATHCS OT HAIIPABICHUS 00513aTeIbHOTO TPEIIo-
SKEHUSI.

2.1.3. IlpnoOpeTeHne aKuuii B pe3yJbTaTe peajn3aniud aKIHOHEPOM NPEeUMYIECTBEHHOTO MPaBa
Ha npuoOpeTeHne pa3MemaeMbIX JONOTHUTEIbHBIX AKIHIA

[TyonuuHoe o01IecTBO BIIpaBe pa3MellaTh JOMOJIHUTENbHbIE aKIMU IMOCPEACTBOM KakK
OTKPBITOM, TaK W 3aKpbITOM moanucku. IIpu pasMeleHMU IyOGJIMYHBIM OOILECTBOM
JOTIOJIHUTEIbHBIX aKIIMi M SMUCCUOHHBIX LICHHBIX OyMar, KOHBEPTUPYEMbIX B aKIIUU,
MOCPEICTBOM OTKPBHITOM MOAMMCKM aKIIMOHEPHl MOJIb3YIOTCS MPEeUMYILEeCTBEHHBIM
MPaBOM MX IPUOOPETEHUSI B KOJIMYECTBE, MPOITOPIIMOHATILHOM KOJIUYECTBY IIPUHAJJIE-
KalluX UM akiuii 3Toit Kareropuu (tuma). Eciiv Bce akiiMoHephl — BiaAeblbl aKIUH
COOTBETCTBYIOIIEH KaTeropuu (TUIA) BOCHOJb3YIOTCS IIPEUMMYIIECTBEHHBIM IIPaBOM
MPUOOPETEHMS TOTOJHUTEIbHBIX aKIIMi, TO UX JOJU B YCTABHOM KaIlMTajle 00llecTBa
COXPAHSTCS B IIpexxHeM pa3Mepe. OIHAKO eCIv He BCe aKIIMOHEPhI Peai3yIOT IIPEUMY-
LIECTBEHHOE IIPaBO JIMOO OCYILIECTBST €r0 TOJIbKO B OTHOILIEHUH YaCTH JOIOTHUTEIBHO
pa3MellaeMbIX aKIIMii, KOTOpble OHU BIIPaBe IIPHOOPECTU B IPUOPUTETHOM IIOPSIAKE, TO
aKIMOHEP, BOCIOJIb30BaBIIMIICS IPEUMYIIECTBEHHBIM IIPABOM, MOXET CTaTh BJIale/ib-
11eM TOJIOCYIOIIUX aKIWi MMyOJMYHOro 00IeCTBa B KOJIMYECTBE, IIPEBBIIIAIOIIEM COOT-
BETCTBYIOILIee ITOPOroBoe 3HavyeHue. [Ipyu pasMmelleHuy 0OIIECTBOM IOIOJIHUTEIBHBIX
aKIWi ¥ SGMUCCUOHHBIX LIEHHBIX OyMar, KOHBEPTUPYEMbBIX B aKILIUM, IIOCPEACTBOM 3a-
KPBITOU MOAMMCKU MPEUMYIIIECTBEHHBIM IIPABOM IOJIb3YIOTCS aKIIMOHEPHI, TOJIOCOBaB-
IIMe IPOTUB WIKX He MPUHUMABIIKE YYacTUsl B FOJIOCOBaHUU IO 3TOMY Bompocy. Eciu
aKIIMOHEephl MyOJMYHOTO OOIIEeCTBa BOCHOJIB3YIOTCS IIPEAOCTaBISIEMON UM ITPaBOBOM
MPUBWJIETUEN, OHM MOIYT CTaTh BJIaJC/IblIaMK TOJIOCYIOIIMX aKIIUii B KOJIMYECTBE CBEPX
OJTHOTO U3 YCTAaHOBJICHHBIX 3aKOHOM ITOPOTOBBIX 3HAUYECHMIA.

ITpeumyiliecTBEeHHOE MPaBO MPUOOPETEHUST NOMOJTHUTEIBHO Pa3MEIaeMbIX aKIUW U
KOHBEPTUPYEMBIX B HUX LIEHHBIX OyMar MpeIoCTaBISIETCS aKIIMOHEPaM JIJIsl 3allUThl UX
JIOJIeH B YCTABHOM KaImuTaJle OT «pa3MbIBaHUST». DTO NCKITIOUEHUE BBEACHO C I1IEJbIO He
JIOITyCTUTh CUTYALUIO, IPU KOTOPOI OTKA3 aKIIMOHEPA OT peasTu3aliuy PEeUMYIIeCTBEH-
HOTO IpaBa MOXET OBITh 00YCIIOBJIEH OMACEHUEM MPEBBICUTH COOTBETCTBYIOIIIEE TTOPO-
TOBOE 3HAYEHUE U OBITh 00SI3aHHBIM CleIaTh APYTUM aKIIMOHEPaM, a TAKXKE BIaleIbliaM
WHBIX IEHHBIX Oymar o0s13aTebHyI0 0depTy.
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2.2. 3awmTa MUHTEepPeCcOoB KOHTPOJIMPYHOLLIEro akLMoHepa

B curyanuu, xorma muMeeT MeCTO Mepexo] KOpIOpaTUBHOIO KOHTPOJS Hal MyOoauy-
HbIM OOIIECTBOM JIMOO €ro KOHILIEHTpalMsl, BO3HUKAET HEOOXOAMMOCTb 00ECIIeYnTh
3alUTY MHTEPECOB OCTAJIbHBIX AKIIMOHEPOB, a TAKXE BJIAJEJIblLIEB UHBIX LIEHHBIX OYy-
mar. HoBblii Wiiv BriepBbl€ MOSIBUBLIUIACS B yOJMYHOM OOI1IECTBE KOHTPOJUPYIOLIUIA
aKIIMOHEP MOXET U3MEHUTh KYPC, KOTOPBIM ClIeNyeT 001IeCTBO (K MpUMeEpY, CIIoco0-
CTBOBAaTh PEMHBECTUPOBAHMIO BCEH MOJIYYEHHOI O0I11IECTBOM NPUOBIIA BMECTO €€ Ha-
MpaBJICHUS Ha BBITUIATY TUBUICHIOB). 3allliTa MHTEPECOB BIIAIEIbIICB MHBIX IICHHBIX
Oymar oCylIECTBSIETCS MYyTeM BO3JIOXXKEHUS Ha JUILO, CTaBlIee BAaAeAbleM KPYIHO-
ro IaKeTa TOJIOCYIOIIUX aKIMi MyOIMYHOIO OOIIecTBa JIMOO y3HABIIee O BIaIeHUM
COOTBETCTBYIOLIEH MOJIEH TOJOCYIOIIMX aKIUiA TaKoro obiiecTBa, 00513aHHOCTUA Ha-
npaBUTh 00s13aTeNbHOE MpeanoxeHue. Ee ncrnonmHeHue He 0OYyCIOBIEHO HAIMYUEM
Y KOHTPOJIMPYIOILIEr0 aKIIMOHEPA 3aMHTEPECOBAHHOCTA B MPUOOPETEHUM AOIMOJIHU-
TEJBHBIX IIEHHBIX OyMar, HaJIM4IueM Yy Hero (prMHaHCOBOI BO3MOXHOCTH IIPHUOOPECTH
LIEHHBIE OyMar¥ y WX BIIafeNblieB JTMO0 MHBEIMU 00CTOsATENbCTBAaMKU®. BMecte ¢ TeM
npu NepepacnpeneieHu Wik aKKyMyJMPOBaHUM KOPIMOPATUBHOTO KOHTPOJS A0J-
XKeH ObITh 00ecIieueH 0ajlaHC MHTEePECOB KOHTPOJUPYIOIIEro aKIIMOHepa 1 UHTEPECOB
IPYTUX BJIANENIbIIeB HEHHBIX OyMar. DTO IpearojaraeT BhISIBJICHAE CUTYaIlWii, KOTIa
MMEIOTCSI OCHOBAHMS IJISI UCKITIOUEHUST NeMCTBUS IIPaBUJI, YCTAHOBICHHBIX CT. 84.2
3akona 06 AO.

UcknioueHusi, KOTOpble HampaBieHbl Ha 3allUTy MHTEPECOB KOHTPOJUPYIOIIETO aK-
IIMOHEPA, MOTYT OBITh pa3NeeHbl Ha TPU TOATPYIIIBL: 1) CUTyallMu, KOTIa OTCYTCTBYET
Tepexo. KOPIOpaTUBHOTO KOHTPOJIST WJIM €T0 aKKyMYJIMPOBaHKE B pyKaxX OTHOTO U3 aK-
IIMOHEPOB WJIM TPYIIIILI aKIIMOHEPOB; 2) CUTYallMU, KOTIa OTCYTCTBYET pearbHoe NU3Me-
HEeHUEe PacCCTAaHOBKY CWJI BHYTPU MyOJIMYHOTO OOIIECTBA; 3) CUTyallun, KOTraa UMEIOTCS
MOJIUTUKO-TIPABOBBIC apTYMEHTHI ISl UCKITIOYEHUS NeMCTBUS TTpaBUJI, YCTAHOBJIEHHBIX
cT. 84.2 3akoHa 00 AO, HeCMOTpPSI Ha COCTOSIBILIMICS TTepeX0 KOPIIOPAaTUBHOTO KOHTPO-
JIS WK eT0 aKKyMYJIMpPOBaHUeE.

2.2.1. OrcyrcTBHE nepexoa (AKKyMYJIMPOBAHNUS) KOPIOPATUBHOTO KOHTPOJIS

O06s13aTenbHOE TIPEIIOXKEHHUE MPU3BAHO 00ECIICYNTD 3alIUTy UHTEPECOB aKIIMOHEPOB U
BJIaJie/IbIIEB MHBIX IIEHHBIX OyMar B cilyyae mepexojia KOpIopaTUBHOIO KOHTPOJIS JIM0O0
MOSIBJICHUSI B TyOJJUYHOM OOIIECTBE KOHTPOJIMPYIOIIEro akinoHepa. Takum oOpa3oM,
HEOOXOIMMOCTh B 3aICTBOBAHMN 3TOTO MEXaHM3Ma BO3HUKAET TOJIBKO B Cliydae u3-
MeHeHUsi PAaCCTAaHOBKU CWJI BHYTPU ITyOJIMYHOIO OOIIECTBA, HO HE TOIIa, KOrma pac-
npeaeaeHrue BO3MOXKHOCTEH I10 OCYIIECTBICHMIO KOPIIOPATHBHOIO KOHTPOJS HOCHUT
MepBOHAaYalIbHBIN XapakTep. UMEHHO 3Ta JIOTMKa O0beAUHIET UCKITIOUCHYSI, BXOISIIKE
B JIAaHHYIO TTOATPYIIITY.

6 Cw., Harp.: onpexenerust KC PD or 06.07.2010 Ne 929-0-0 «O6 oTKa3e B MPUHATUN K PACCMOTPEHUIO XKa-
110661 OO0 «ATIaHT-DCTeiiT» Ha HapyllleHre KOHCTUTYLIMOHHBIX ITpaB U CBOOO ctaTheit 84.2 MemepaibHOro
3aKoHa «O0 aKIIMOHEPHBIX 00IIeCTBax», oT 29.09.2011 Ne 1107-0-0 «O6 oTKa3e B MPUHATUN K PACCMOTPEHUIO
KXanoObl rpaknannHa baykuna BaienTrHa AsiekcaHIpoBrYa U OOIIECTBA C OTPAHUUYSHHOMN OTBETCTBEHHOCTHIO
«Kpowm» Ha HapylieHe KOHCTUTYLIMOHHBIX MPaB U cBOOOA MyHKTaMu | u 6 ctatbu 84.2 DenepanibHOrO 3aKOHa
«O0 aKIIMOHEPHBIX OOIIIECTBAX».
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2.2.1.1. Yupexncoenue nybauunozo oowecmea

CornacHo a63. 2 1. 8 cT. 84.2 3akoHa 00 AO TpeGoBaHUS TOU CTaTbU HE MPUMEHSIIOTCS
TIpY IPUOOPETEHNH aKIIUH MPH YIPEKIEHUH IMyOTMIHOTO 0011ecTBa. [T0CKOIBKY IO,
0CBODOXIaeMOe OT COOJII0AEHUS TTpaBUJl, yCTAHOBJEHHBIX CT. 84.2 3akoHa 06 AO, B 3a-
KOHE He YKa3aHo, JOIyCTUMO JBOSIKOE TOJIKOBAaHME 3TOTO UCKITIOUESHUSI.

Bo-1iepBBIX, 3TUM ITOJIOXKEHUEM MOTYT OXBaThIBAThCS «Caydan BHeceHMsT aknuii OAO B
OIUIATy YCTABHOI'O KaIlMTaja BHOBb YYPEXIAEMOI0 I0OPHUANYECKOrO JIULa»’, T.e. U3-II0[I
nericTBus mpaBui cT. 84.2 3akoHa 00 AO BBIBOMSITCS CUTyalluH, IIPY KOTOPHIX IPHO0-
peTeHre BHOBb YUpeXIaeMbIM YOJMYHBIM OOIIECTBOM KPYITHOIO ITAKETa FOJOCYIOLIMX
aKIM IPyroro MyoJIMIHOIO OOIIECTBA IPOMCXOINT B paMKaX OIUIATHI €70 YCTaBHOTO Ka-
nutaga. OmHAKO IpUIaHKE STOMY ITOJIOXEHMIO TAKOTO CMBICIIA IIPEACTaBIsIeTCsT HebGec-
CIIOPHBIM B CHULY CJICIYIOIINX ITPUYMH.

Bo-BTOpHIX, cylIecTBYeT 00JIACTh IepecedeHMs] MEXIy 3TUM MCKITIOYEHMEM M HC-
KJTIOYEHHMEM, KacalolMMCs Mepeaadyu JIMIOM akKIuii ero ach(GuIMpoBaHHBIM JIMIIAM
(a63. 5 . 8 cT. 84.2 3akoHa 06 AO). [Tox nocinenHee UCKIOYEHUE MOAINAIAET B TOM
qycjie CUTyallrsl, KOTJa rojIoCyIolne akiiuy IepeaaloTcst MyoIMIHOMY OOIIECTBY €ro
aKIMOHEepaMu MPU HATUYMU MEXIYy HUMHU OTHOLIeHUH abduianpoBaHHOCTHS. XOTS
paccMaTpMBaeMoOe UCKIIOUEHUE HIMpe YCTaHOBJAEHHOTO a063. 5 1. 8 c¢T. 84.2 3akoHa 00
AQ, TIOCKOJIBKY TIPY TaKOM TTOAXOJEe K TOJTKOBAHWIO OHO UCKIIIOYAeT HEOOXOMUMOCTh
coOJTIOIeHUST TIPAaBWII 00 00s13aTeJIbHOM TPEIOKEHUN BO BCEX CIIydasiX, Koraa ydupe-
JIUTENIb OIJIAYMBAET CBOM aKIMU TOJOCYIOIIMMM aKIMSIMU APYroro MmyoJMyHOro oo-
IIIECTBAa, a HE TOJBKO TOTAA, KOTrna MyoIMYHOe OOIIECTBO M €ro YUPEIUTETh CBSI3aHbI
OTHOIIIEHUSIMU abGUIMPOBAHHOCTU, HO caM (haKT «MepeceyeHus» UCKIIOUeHUI 3a-
CTaBJISIET YCOMHUTBCSI B BEPHOCTU TOJKOBAaHUS, KOTOPOE HEM30eXKHO CTaBUT BOIIPOC
00 X COOTHOIIIEHUH.

B-Tperpux, maxe ecim MpeaIoIoXUTh, ITO MMEHHO TaKOi OblIa 3aIyMKa 3aKOHOIATEIS,
BO3HHMKAET BOIIPOC: KaK 000CHOBATh OCBOOOXIEHNE MyOJIMYHOI0 00IIeCTBa OT 00sI3aH-
HOCTH HAaIIpaBUTh 00s13aTeJIbHOE MIPEIJIOXKECHIE B CUTYAIIUSIX, KOTIA MEXIY ITyOJIMIHBIM
OOIIIECTBOM M €T0 YUpEIUTeJIeM OTCYTCTBYIOT OTHOIIeHUS adpdpunmpoBaHHocTu? EquH-
CTBEHHBIM apryMeHT, KOTOPBI, Ha HAIl B3IJISI, MOT ObI OBITh IIPUBEICH B IOMICPXKKY
ATOM MHTEPIIPETALIU, COCTOUT B TOM, YTO BO3JIOXKECHIE Ha BHOBb YIPEKICHHOE OOIIIe-
CTBO, CTaBIIIee BJIANEIbLIEM KPYITHOTO IMaKeTa TOJOCYIOINX aKIUi IyOITMIHOro OOIIe-
CTBa, 00SI3aHHOCTH cAeaTh 00s3aTeIbHYIO odepTy (PaKTUUEeCKU IMPUBOIUT K Ae-(DaKTo
HCKIIFOYCHUIO TOJIOCYIOIINX aKIINI ITyOJIMIHBIX OOIIECTB U3 YHCJIa O0BEKTOB, KOTOPBIMU
MOTYT OIUTAUMBATHCS akKinu. OTHAKO II0 3IPaBOMY Pa3MBIIIICHUIO IIPUXOIUTCS TIPH-
3HaTh, YTO 3TO HE TaK: CKOpee, peub O TOM, YTO, IIOMUMO MHBIX OOCTOSITEILCTB (K TIPH-
Mepy, aHTUMOHOITOJIBHBIX), YUPSAUTENIN IIPU COIIACOBAHUY ITapaMeTpOB (pMHAHCUPO-
BaHMS BHOBb YIPEXKIAEMOTI0 ITyOJIMYHOTO OOIIECTBA JOJKHBI IIPUHUMATh BO BHUMAaHHE
BO3MOXKHBIC TTOCJICACTBUSI BHECSHUSI B OILIATY aKIIWil TOJIOCYIOIINX aKIIMI IPYroro myo-
JIMYHOTO OO0I1IeCTBA.

Cmenanos /I. U. TlornoleHue, OCyILECTBIsIeMOE ITyTeM MTPUOOPETEHUsI KPYITHOTO NaKeTa aKLIUiA, ¥ BBITECHEHHE
MUHOPUTAPHBIX aKIIMOHEPoB // Xo3siicTBO 1 TipaBo. 2006. Ne 5. C. 4.

8 BoJiee moapo6HO 00 3TOM UCKITIOYEHWUH U CUTYaLIMSIX, KOTOPbIE UM OXBaThIBAOTCS, CM. HIKE.
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CrenyeT mpu3HaTh, YTO €CJIM IMYOJIMIHOE OOIIECTBO CTAHOBUTCS KOHTPOJIUPYIOIINUM aK-
LIMOHEPOM APYTOro MyOJIMIHOTO OOIIIECTBA, TO BOSHMKAIOT BCE TC PUCKH, HA YCTPaHEHHUE
KOTOPBIX HaIpaBJIeH MHCTUTYT 00S3aTeIbHOTO TpeiokeHus. [1pyu atoM mpencTasisi-
€TCS HeBaXXHBIM TOT (DaKT, YTO MPHUOOPETCHNE MyOTMIHBIM OOIIECTBOM KOHTPOJISI HAL
IPYTUM ITyOJIMYHBIM OOIIIECTBOM IIPOMCXOIUT B paMKaX (pOpMUPOBAHUS €TI0 YCTABHOTO
kanuTtajga. B cutyauuu, korma B my0JMyHOM OOIIECTBE MOSBIISIETCS HOBbIM KOHTPOJIU -
pYIOLIMIA aKIIUOHEDP, UHTEPECHI APYTUX AKLIMOHEPOB, a TAKXKE BJIAAEJIbLIEB UHBIX LIEHHBIX
OyMar Hy>XIalTCA B 3alIATE MOCPEACTBOM 331 ICTBOBAHUS MEXAHU3MA, TPEAYCMOTPEH-
Horo cT. 84.2 3akoHa 06 AO°.

YuuThiBas cKa3aHHOE BBIIIE, COOTBETCTBYIOIICH HaMEPEHUSIM 3aKOHOIATEJIS TIPENCTaB-
JIIeTCSI MHOE TOJIKOBAaHWE 3TOTO UCKIIIOYEHUSI: UM OXBATBHIBAETCSl CUTYALIUS, TIPU KOTO-
poiil yupeauTeb MyOIMYHOrO OOIIECTBA CAMOCTOSITEIBHO WJIM COBMECTHO CO CBOMMU
abUIMPOBaHHBIMU JTMIIAMU IPUOOPETAET TOJIOCYIONINE aKIIMM BHOBb YYPEXKIEHHOTO
OOIIIECTBA B KOJIMUECTBE CBEPX YCTAHOBJIEHHOTO MOPOroBOro 3HaueHus1. K mpumepy, npu
YUPEXIEHUU ITyOJIMYHOTO OOIIECTBa, pa3Melaloniero TOJbKO OOBIKHOBEHHBIE aKIIWH,
yupemnutesib A iprooperaet 70% OOBIKHOBEHHBIX aKIIWiA, a KaKIbI M3 OCTAJIBHBIX TPEX
yupenuTtesieid — 1o 10% oOBIKHOBEeHHBIX aK1Inii. [ToCKOIbKY yupeauTelib A Iiproopest 60-
nee 50% o0I11eT0 KOJTMYECTBA TOJIOCYIONINX aKLIMI ITyOJIMIHOTO OOIIECTBA, B OTCYTCTBIE
3TOr0 MCKJIIOYEHUST OH ObUT Obl 00s13aH HampaBUTh 00s3aTebHYI0 0hepTy, a B ciydyae
HEWCTIOJTHEHMS 3TOI 00SI3aHHOCTH TTopakaJics OBl B TIpaBax rojioca, a Takke MOT ObITh
MPpUBJIEYEH K aIMUHUCTPATUBHON OTBeTCTBeHHOCTHU. Mt ipyroii mpumep: yupeauTensb A
npuobpeTaeT 30% OOBIKHOBEHHBIX aKIMii BHOBb YUPEXICHHOTO ITyOIMYHOTO OOIIeCTBa,
a ero adppunrpoBaHHoe IO (aKLoHep B) — 26%. B oTcyTCTBHE 3TOr0 MCKJIIOUYEHUS
akIMoHepsl A U B, KOTOpbIe COBMECTHO MPUOOPETH TOJIOCYIONINE aKIIMK B KOJTMYECTBE
cBbiiie 50% o6LIEr0 KOJIMYECTBA TOJOCYIOIIMX KLU MyOJIMYHOro O0IIECTBA, ObLIN Obl
00s13aHbI UCTIOJTHUTD TPpeOOBaHUsI, yCTaHOBIEHHBIE CT. 84.2 3akoHa 06 AO, 1ubo npeTep-
MeBaTh HeOJIaronpusITHBIC TIOCIENCTBUS UX HEMCHOMHEeHUs. MHCTUTYT 00s13aTeIbHOTO
TpeIIOKeH!SI HAallpaBJIeH Ha 3allMTy MHTEPECOB BIIJIJbLIEB LIEHHBIX OyMar ImyoJnIHOTO
OOIIIECTBA B CUTYallMM, KOTJa MMEET MECTO TTEPEeX0 KOPITOPAaTUBHOTO KOHTPOJIS, T.€. Ha
CMeHY OJHOMY KOHTPOJIMPYIOLIEMY aKIIMOHEPY MPUXOIUT APYTOid, TMOO ero KOHILIEHTpa-
1M, T.e. B IyOJIMYHOM OOIIECTBE BIIEPBbIC TMOSIBIISIETCS KOHTPOJUPYIOIINIA aKIIMOHED.
B oboux ciydasix npuHUIMNMANEH (PakT M3BMEHEHUsT paCCTAHOBKM BHYTPH ITyOJIMYHOTO
OOIIIECTBA TI0 CPABHEHUIO C TIPEAIIECTBYIONIMM MeproaoM. Eciiu Takoro nu3mMeHeHus He
ObUIO (a TIpU YUPEXKIESHUU ITyOJUUHOTO O0LIECTBA €r0, OUeBUIHO, HET), TO HET HEOOXOAM -
MOCTH 3a[IeliCTBOBATh TAKOW MEXaHM3M 3alllUThI, KaK 00s13aTeIbHOE TTPEIOXKEeHUE.

Hakoner, Heb3d He OTMETUTh, YTO 3TO OCHOBAaHHUE MMEJIO MPAKTHYECKYIO IIEHHOCTh B
nopedopMeHHbIil nepuon, a Takxke B epuon ¢ 01.09.2014 o 01.07.2015, xorma 6b110
BO3MOXKHO YUPEIUTH OTKPHITOE, a 3aTeM (IIOCIIe BBEACHMS KIIaCCHU(UKAIINHI XO3STMCTBEH-
HBIX OOIIIECTB Ha IMyOJMYHBIC U HEITyOIMIHBIe) MyoInmaHoe obmecTBo. Ilocae Toro kak
3akoH 06 AO 6buI gomoHEH cT. 7.1'°, Takas BO3MOXKXHOCTh OblIa KCKIIIOYeHa. B Hacro-

9 Cwum. taxxke nocraHoBneHne @AC MockoBckoro okpyra ot 20.05.2011 mo memy Ne A40-79121/10-144-441:
«...TIepevYeHb UCKITIOUEHUIT, IPeyCMOTPEeHHBIH 1. 8 cT. 84.2 3akoHa oT 26.12.1995 r. Ne 208-D3, siBnsieTcst uc-
YepIBIBAIONINM M HE COIEPXUT TAKOTO OCHOBAHMSI, KAK BHECEHME aKIIMil OTKPHITOTO aKIIMOHEPHOTO O0IIIeCTBa
B YCTaBHBII KalmuTaJl B LEJISIX OTUIATHI IPUOOPETaEMBIX aKIIMil BHOBb CO3IaBAEMOT0 OOIIECTBA».

10 DenepanbHblii 3aKoH OT 29.06.2015 No 210-D3 «O BHeCEHUM M3MEHEHUI B OTIC/IbHBIE 3aKOHOIATEIbHbIC
akThl Poccuiickoit Penepaiiyiy ¥ MPU3HAHUN YTPATUBIIMMU CHJTY OTAEIbHBIX IMOJOXEHUN 3aKOHOAATEIbHBIX
akToB Poccuiickoit denepanyin».
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siee BpeMsl YUYpeXIeHO MOXET ObITh TOJIbKO HEMyOJUUYHOE OOLLIECTBO, KOTOPOE 3aTEM,
TIPY YCJIOBUU BBITIOJIHEHMST YCTAHOBJICHHBIX 3aKOHOM TpeOOBaHUI, MOXET ITPUOOPECTH
craTyc myosMyHoro oomecrsa'l.

2.2.1.2. Peopeanuzayus nybauunozo obuecmea

HpI/I peopraHmn3alinuu HY6J'[I/I‘{HOF0 00ILIeCTBA JIMLIO MOXET CTaTh BJIANEIblLEM TOJIOCYIO-
IINX aKIAA HyﬁHI/I‘IHOFO oO1ecTBa (BHOBI) CO3JaHHOI'O WM MPOA0KaoIIEero CBOC Cy-
H.[eCTBOBaHI/Ie) B KOJIMYECTBE CBEPX YCTAHOBJICHHOI'O ITOPOTOBOI0 3HAYCHMA.

B ciydae peopraHuzanuu myoJaMyHOro odiiecTsa B hopMe CIUSHUS, pa3aeIeHUs 1 Bbl-
JIieJIeHUsT BO3HUKAeT HoBoe 00111ecTBO (001ecTBa). ITocKonbKy, Kak 0TMEYaaoCh BBIIIIE,
11eJIb 00513aTeIbHOTO MPEIIOXKEeHNSI — 3allIMTUTh UHTEPECHl BIalesblieB IEHHbIX OyMar
B CUTYyallMH, KOIa UMEET MECTO CMEHAa KOPIIOPAaTUBHOI'O KOHTPOJISA, IIPU CO3IAHMU I1y-
GJIMYHOrO 0O0ILIEeCTBA B XOJie PEOPraHM3aluuy, KOraa packiaa CHI MEXIY aKIMOHepaMu
HOCHMT MCXOOHBII XapakTep, HeOOXOAMMOCTb B aKTMBAllUM MeXaHM3Ma 00s13aTeIbHOMI
odepThl OTCYTCTBYET. Kpome Toro, yciaoBusi, Ha KOTOPBIX OyaeT IPOBOAUThCS peopra-
HU3aLMsI Y KOTOPBIE OIPENEIsAIOT IM0O MPeAOIpPEeae/sioT COOTHOILICHKE T0JICH B yCTaB-
HBIX KallMTaJaX BHOBb CO3MAaHHbBIX OOIIECTB, MOMIEKAT PACCMOTPEHMIO Ha OOIIEM CO-
OpaHUM aKLIMOHEPOB. AKLIMOHEPHI, BO3paxawllne MPOTUB peopraHu3aluy oOIlecTBa
B IPUHLINIE OO MPOTUB TEX YCIOBUIA, HA KOTOPBIX IIPEAIOJIAracTcs €€ OCYIEeCTBUTD,
M BBIPA3UBIIIKME CBOE HECOINIACHE ITyTEM IIPOTECTHOTO IOJOCOBAaHUSI JIMOO HEydacTus B
rOJIOCOBaHUHU, MUMEIOT BO3MOXHOCTh 3alllUTUTh MHTEPECHI IyTeM MPEAbSIBICHUS CBO-
MX aKLIMA K BBIKYIy o01iecTBoM. HakoHell, eciii Obl He ObUIO 3TOr0 UCKIIIOYEHMSI, 3TO
MOIJIO OBbI IIPUBECTU K OTKa3y KOHTPOJIUPYIOIIEro aKIMOHepa OT IIOCTAHOBKY BOIPOCA,
Kacalollerocsl peopraHu3aium ob11ecTBa, XOTs Obl MPOBEACHUE peopraHu3aluy U ObLIO
9KOHOMUYECKH LIEJIECOOOPA3HBIM.

PeOpraHI/I3aHI/IH B (bopMe OPUCOCIMHECHUA MPCAIOoJaract npeKkpamecHmue OAHOIo MJIN
HECKOJBKHMX OOIIECTB C IepexoaoM UX IIpaB U o0s13aHHOCTEH O6HI€CTBY, K KOTOpOMY
OCYHICCTBJIACTCA NIMPUCOCOANMHCHUEC. AKHI/IOHCpI)I IpUCOCINHACMOTIO o0llIecTBa CTaHO-
BATCA aKIITMOHCpaMUn 06]_[ICCTB3, KOTOPOC MMPOAJOJIKACT CYLICCTBOBATD. IT10 IIPUBOOUT K
W3MEHEHUIO COOTHOILIEHUS HOJeH ydyaCTud BHYTPU HY6J'II/I‘IHOI‘O o0111ecTBa ¢ BO3MOX-
HBIM ITOABJICHUCM HOBBIX KOHTPOJIMUPYIOIINX aKIITMOHCPOB oo YCHUJIICHUEM ITPCKHUX.
O‘IeBI/II[HO, 4TO 1J11 OOOCHOBAHUSI OCBOOOXKICHUS KOHTPOJIMPYIOICTO aKIIMOHEpa OT

1 CornacHo a63. 5 n. 6 mucema banka Poccum ot 25.11.2015 Ne 06-52/10054 «O HEeKOTOpBIX BOIIPOCAx
npuMeHeHnusi PenepanbHoro 3akoHa ot 29.06.2015 Ne 210-d3 «O BHeceHMU M3MEHEHMIl B OTAEIbHBIE
3aKOHO/aTeIbHble akThl Poccuiickoit ®enepaniuu W TNPU3HAHUM YTPATUBIIUMU CHWIIY OTAETBHBIX
MOJIOKEHU 3aKOHOATEIbHBIX aKTOB Poccuiickoit ®emepauun» «Cc ydyeToM TpeOoBaHMiI craThbu 7.1
3akoHa 00 akLIMOHEPHBIX 0b1ecTBax, ¢ 01.07.2015 BHOBb co3aBaeMble MyTEM YUPEXKIEHUSI aKLIMOHEPHbIE
0o0IlecTBA HE MOTYT cpasy SIBJISIThCS MyOonuuHbiMH. Co3maBaeMoe TyTeM YUPEXAEeHUs aKIIMOHEepHOe
00I1LIECTBO MOXET ObITh TOJbKO HEMYOJIMYHBIM U BIIPaBe B ajibHEiIeM MPpUOOpecTr MyOJIMYHbBII CTaTyC B
MOpsIIKE, YCTAHOBJIEHHOM cTaTheid 7.1 3akoHa 00 akKLIMOHEPHBIX 001IecTBax». CM. TakXe: MOCTaHOBJIEHUE
AC ¥Ypanbckoro okpyra ot 21.01.2019 o mesny Ne A60-67568/2017, B KOTOPOM Cy/I, KOMMEHTHUPYS CCBUIKY
MCTLA, MBITABLUIETOCS! 10Ka3aTh BO3MOXHOCTH YUPEXAEHUS! MyOJIMYHOro obuiecTBa, Ha (HOPMYJIUPOBKY
a63. 2 1. 8 c1. 84.2 3akoHa 06 AO, ykasasl Ha TO, UTO «OT/IeJIbHbIE TOPOKU IOPUIMYECKON TEXHUKHU 3aKOHA
He CIIOCOOHBI OBITh OCHOBAaHUEM [Tl BEIBOJA O TOMYCTUMOCTH TaKOTO TOPSIIKA CO3MaHUS IOPUANIECKOTO
auua (T.e. yudpexnaeHus: myoauyHoro obuecta. — /J.K.), KOTOPBIA MpsSIMO 3aKOHOJATeIeM He BBEACH U
HaJIexXalM o6pa3oM He yperyJupoBaH».

38

Loaded: 19-11-2025 PMt 22:34:42



Ceob6opgHas TpnbyHa

HarpaBJeHUsI 00513aTeJIbHOM 0(pepThl MEPBHI U3 TPUBEACHHBIX BBIIIIE aPITYMEHTOB — 00
OTCYTCTBUM CMEHBI KOPIIOPATUBHOTO KOHTPOJISI — HeakTyajieH. HecMoTpst Ha BO3MOXK-
HOCTb MCIOJIb30BAHUS IBYX APYTUX apTyMEHTOB, 3 UMEHHO HaJIMYMe UHBIX MEXaHM3MOB
3aIlMTHI MHTEPECOB HECOTIACHBIX aKIIMOHEPOB, B TOM YHMCJIe MEXaHU3MOB, O0becreym-
BaIOILLIMX BO3MOXHOCTb «BbIXOJa» M3 IMYOJIUYHOTO OOILECTBa, a TAKXKe HEOOXOAUMOCTh
YCTpPaHUTh BO3MOXHBIN yropexparomuii 3(p@ekT o00sg3aTeIbHOrO TIPEII0XEHUsI, OC-
BOOOXIEHNE HOBOTO KOHTPOJIMPYIOIIETO aKLIMOHEpa OT HallpaBjieHUs 00s13aTelIbHO-
ro IpemjioXXeHus TI0Cjie OTIaAeHUsI Haubojee BaxKHOro apryMeHTa IIpeacTaBisieTCs
HE CTOJIb YOS TUTEIbHBIM.

[Tpu peopranuzanuy K BHOBb CO3MaHHOMY MJIU TIPOAOJIKAIOIIEMY CBOE CyIlIeCTBOBaHHUE
MyOJTMIHOMY OOIIECTBY MOXET MEePETH KPYITHBIN IMaKeT TOJOCYIOIIMX aKIIMil pyroro
nyosuyHoro obuiectsa. K npumepy, npucoenrHsonieecs myoJJMuHoe o0111ecTBO ObLIO
BinagenableM 50% rojocylonmx akuuii Apyroro myojauyHoro ooduiectsa. B pesynbrare
YHUBEPCATLHOTO MPABOMPEEMCTBA O0IIECTBO, K KOTOPOMY OCYIIECTBIISIETCS] TTPUCOEI -
HEeHUe, CTAaHeT BJIaJeJIblIeM KPYITHOTO TaKeTa TOJIOCYIOIINX aKIMi IMyOIMIHOTO 00IIIe-
ctBa. C OTHOM CTOPOHBI, TIOSIBJIEHWE HOBOTO (B TOM YMCJIE BITIEPBbIE) KOHTPOJIMPYIOIIE-
TO aKI[MOHEpa B JIMIE HOBOTO MJIM MPOIOJIKAIOIIEro CYIIeCTBOBAaTh OOIIECTBA CO3AAET
yrpo3y JUTsl aKIIMOHEPOB U BJIAIEJIblieB MHBIX [IEHHBIX OyMar ImyGJIMYHOTro 00IIeCTBa, U B
KavyecTBe 3allIUTHI OT 3TOM YIPO3bl UM JOJDKHA OBITh TTPETOCTaBIEHa BO3MOXHOCTD IPO-
JaTh CBOM IIeHHbIe OyMaru 60 MHBIM 00pa3oM MPOU3BECTH UX OTUYXIEHUE Ha OCHO-
BaHUU 00s13aTeIbHOTO MpeaaoxeHus. C Apyroit CTOPOHBI, MO MOHSITHE «TPUOOpETEHUE
aKIWii TpY peopraHu3aiuy MyoJUIHOTO OOIIECTBA» BIIOJTHE MOXKHO TTOABECTU U 3TY CH-
Tyauuio. KpoMe Toro, 310 TOJKOBaHWE MOXKET OBITh TIOIEPXKAHO C TTOJIMTUKO-TIPABOBOIA
TOUYKM 3pEHUS: 00sI3aTeIbHOE TTPENJIOKEHNE He JTOJDKHO BBICTYITAaTh B KayecTBe (hakTopa,
GJIOKMPYIOIIETO MPOBEACHUE PeOpPraHU3alIMU, TTOCKOJIbKY YaCTHO-ITyOIMYHBIN MHTEpeC
B TIPOBEJIEHUU ITyOTMYHBIMU OOIIECTBAMU HEOOXOAMMBIX 3KOHOMUYECKHX TTpeodpa3o-
BaHUWI TIepeBEIIMBAET YaCTHBII MHTEPEC, COCTOSIIINIA B 3alIIUTE BIalEIbIIeB [IEHHBIX OY-
Mar OT Yyrpo3bl U3MEHEHU, KOTOPbIE MOTYT TTOCJIEZIOBATh 32 CMEHON KOPIOPAaTUBHOTO
KOHTPOJIS.

[IpuobpereHre HEeMyOJWMYHBIM OOIIECTBOM craTyca IryoamdHoro (cr. 7.1 3akoHa
00 AO) He sBisieTcsl peopraHu3anueii. PaccMoTpuM cienyoommii mpuMep. AKIIMO-
Hep Biagen 31% o0lero KoamM4yecTBa ToJ0CYIONIMX aKLIUi HenyOJIMYHOTO OOLIeCTBa
(monmu ocTaJbHBIX aKIIMOHEPOB OBUIM MUHOPUTApHBIMU). BrociencTBum Hemmyoamy-
Hoe o0mecTBO npuodpeso craryc myoamaHoro. CormacHo 1. 1 cr. 84.2 3akoHa 00
AO 0053aHHOCTb HaIllpaBUTh 003aTeNIbHYI0 O(pepTy BO3HUKAET HE TOJLKO B Cllydae
MPUOOPETEHHS TOJIOCYIOIIMX aKIIWI ITyOIMYHOTO OOIIECTBAa B KOJIMIECTBE CBEPX yCTa-
HOBJICHHOTO ITIOPOBOT0 3HAYEHMS, HO U B CIy4yae, KOTHA AUU0 Y3HAA0 UAU Q0ANCHO ObLA0
Y3HAMb, MO CAMOCMOAMENbHO UAU COBMECHHO CO CEOUMU APOUAUPOBAHHBIMU AUUAMU
enradeem coomeemcmeyrouweil 0oaell 20A0CYIOWUX aKyuil nybauunoeo obujecmea. 3HaHNE
(moxazaHHOE MO0 BMEHSIEMOE) OTHOCUTCS K KaXKIOMY M3 COCTABJISIIOIINX ITOCICITHETO
OCHOBaHUSI BOSHMKHOBECHUS 00SI3aHHOCTHY HAIIPaBUTh 00sI3aTEIbHOE MPEMIOKEHNE: 1
K KOJIMYECTBY TOJOCYIOIINX aKIINii, ¥ K TOMY, YTO aKIIUH SIBJISIFOTCSI TOJIOCYIOIIUMU, 1
K TOMY, 9YTO pe4b MIET O TOJIOCYIOIINX aKIIMSIX UMEHHO ITyOoJmIHoro oomecTtBa. C Mo-
MEHTa MpUOOpeTeHUsI OOILIECTBOM CcTaTyca IyOJIMYHOro aKlMOHEP MOXKET CUUTAThCS
Y3HABIIUM O (baKTe BIAICHUS TOJOCYIOIINMM aKIIUSIMHU ITyOJIMYHOTO OOIIEeCTBa B KO-
JINYECTBE CBEPX YCTAHOBJICHHOI'O IIOPOTOBOI0 3HAYCHMSI, a [IOTOMY OH 00sI3aH CHeIaTh
00s13aTeIbHYIO OepTy.
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BMmecte ¢ TeM 3Ty cHUTyaryo HEOOXOAUMO OTIMYATh OT IBYX IPYTUX, KOrma ¢ (hakToM
3HAHUS CBSI3BIBACTCS BOSHMKHOBEHME 00SI3aHHOCTH HAIIPaBUTh 00S3aTEIbHOES MPEIIo-
JKEeHUEe, a UMEHHO OT BOSHMKHOBEHUS OTHOIIIEHU I adh(PMIMpOBaHHOCTH MEXIY aKIIMO-
HepaMH IyOJIMYHOro 00llecTBa J100 MpeBpallleHUsI HEeTOJOCYIOIINX TPUBUIETMPOBaH-
HBIX aKIIWi, pa3Mep TUBUACHIA KOTOPHIX ONPEesIeH B yCTaBe OOIIECTBA, B TOJIOCYIOIINE
B CJIyJasix, MPeayCMOTPeHHBIX 1. 5 cT. 32 3akoHa 00 AO. B 3Tux curyamumsx BO3MOX-
HOCTH aKIMOHepa BIUATh Ha JieJia IMMyOJIMYHOTro ob11ecTBa pacimpsiiorcs. [TogooHoe He
MIPOMUCXOIUT TIPU CMEHE cTaTyca OOIIecTBa ¢ HeNMyOJMYHOIO Ha IMyOJIMYHBIN: pacKiam
CHMJI OCTaeTCs TaKMM XKe, YTO M JI0 MpeBpalleHusT o0lIecTBa B myoanuHoe. TakuM 06-
pa3oMm, B JaHHOM CJIy4ae OTCYTCTBYET CMEHa KOPIIOPATUBHOIO KOHTPOJIS, a TIOTOMY HET
HEeOoOXOIMMOCTH B aKTUBALIMKA MeXaHMW3Ma 3allUThI, IPeIyCMOTPEHHOTO CT. 84.2 3akoHa
06 AO. bonee Toro, monoxeHne MUHOPUTAPHBIX aKIIMOHEPOB OOIIECTBA ITOCie 00pe-
TEHHUS UM ITyOJJMYHOTO CTaTyca YIydIlaeTCs: JIMKBUIHOCTh IIPUHAIICKAIITNX UM aKITAi
TTOBBIIIIAETCS, 1, €CJIM OHU HEIOBOJIBHBI PACKJIAOM CHJI BHYTPHU ITyOJIMIHOTO OOIIIECTBA,
OHM MOTYT 0€3 IMOTepPb I C MUHUMAJIbHBIMU TTOTEPSIMU IIPOJIATH CBOM aKIIUM.

2.2.1.3. Ilpeobpa3zoeanue neeocydapcmeeHHbIX NEHCUOHHBIX (DOHO08, ABAAIOWUXCA
HeKOMMepHeCKUMU OP2AHU3AUUAMU, 8 NYOAuHOe 00uecmeo

BBenenue 3Toro CKIItoUeHMSI CBSI3aHO C peajin3aliveil B Hauajie 3TOro IeCSITUIeTUS IIeH -
CUOHHOW pedopMBbl, B paMKaX KOTOPOI HEroCyaapCTBEHHbIE MEHCUOHHBIE (POHIbI OBbLITU
ITOCTaBJIEHBI IEPE BLIOOPOM: JI1M00 IMPeodpa30BaThes B aKLIMOHEPHEIE 001IeCTBa ', 1100
nukBuaupoBaThes ', Ilpennoaaranock, 4To aKIMOHUPOBAHKME HETOCYIapCTBEHHBIX IIEH-
CUMOHHBIX (POHIOB CAEIAET UX AESATEIbHOCTh 0oJiee TpaHCHAPEHTHOM — Kak JIJIsl MX KJIU -
€HTOB, TaK U mjis peryistopa't. [IockolbKy Takoe peodpa3oBaHKe JOKHO ObLIO ObITh
ocyuiectsieHo 10 01.01.2016 (boHgamMu, OCyIIECTBISIOIIUME AEITEIBHOCTh B KAYeCTBE
CTpPaxoBIIMKA II0 00S3aTeIbHOMY ITEHCHMOHHOMY cTpaxoBaHmuio) nuoo mo 01.01.2019
(BceMM ocTaJbHBIMM (pOHIAMU), B HACTOSIILIEE BpeMsl TaHHOE OCHOBaHME YTPaTUIIO Ka-
KOe-JIM00 MpakKTUYeCKOe 3HAaUEHUE.

DTO UCKIIOYeHUEe OOHAPYKUBAET CXOICTBO C PaHEEe PACCMOTPEHHBIM MCKIIOYEHUEM,
KacamlluMcs NpUOOpeTeHUsT aKILMil BHOBb yUpeXIaeMOTo IyOJMYHOIo OOIlLecTBa.
Ho npoBeacHMs peOpMbl HEFOCYIaPCTBEHHbIE MTEHCUOHHBIE (POHABI MPEACTABIISIN
co00i1 0co0yI0 OpraHM3allMOHHO-TIPaBOBYIO (POPMY HEKOMMEPUECKUX OpraHU3aluii,
OJIM3KYIO [0 CBOMM IOPUAMYECKUM XapakTepucTuKaMm K ¢oHmam. IIpu npeodpaszoBa-
HUM HErOCyIapCTBEHHBIX IMEHCUOHHBIX (DOHIOB B aKIIMOHEPHBIE OOIIECTBA IEPBO-

12 Kax orMevaioch Bbllle, nociie BKIOYeHUs1 B 3akoH 00 AO ct. 7.1 yupexaeHue myoJuyHoro od1ecTBa cTajio
HEBO3MOXHBIM. AHAJTOTMYHO HEBO3MOXHO MpeoOpa3oBaHue IOPUAMYECKOTO JIMIA UHON OpraHW3aluOHHO-
MpaBoBOii (POpMbI, K IPUMEPY HEroCcyAapcTBEHHOIO MEHCMOHHOIO (POHAA, HEMOCPEICTBEHHO B MyOIMYHOE
ob1ectBo. Eciu KoHewyHas 11eJib — 3TO MpUOOpeTeHre craTyca MmyoJuyHOro odlIecTBa, TO OHA JOCTUTAETCs
B /IBa dTara: CHavyaja npeodpa3oBaHue B HEMyOJIMYHOE OOIIECTBO, a 3aTeM IPUOOPEeTeHNE TAKUM OOILECTBOM
MyOGJIMYHOTIO CTaTyca B COOTBETCTBUU CO CT. 7.1 3akoHa 06 AO.

13 Cwm.: 1. 2 c1. 11 ®enepanbHoro 3akoHa ot 28.12.2013 Ne 410-dD3 «O BHeceHuM u3MeHeHMit B PenepanbHbIii
3aKOH «O HErocyIapCTBEHHBIX IMEHCHMOHHBIX (DOHIAX» U OTIEJbHBIE 3aKOHOMATEbHbIE aKThl PoccHiicKoi
Denepannm».

14 CM.: MOSICHUTEJIbHAST 3aITUCKY K 3aKOHOTpoeKTy Ne 361766-6 «O BHeceHun nameneHuii B enepasibHblii 3a-
KOH «O HerocynapCcTBeHHbIX TIEHCUOHHBIX (hOHIAaxX» 1 OTAEIbHBIE 3aKOHOIaTeIbHbIe aKThl Poccuiickoit Dene-
paumu». URL: http://asozd2.duma.gov.ru/main.nsf/%28SpravkaNew%29?OpenAgent& RN=361766-6&02.
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HavyaJbHbIM pacKjaa CUJI BHYTpPU oOluecTBa He MeHsieTcsi. CoxpaHeHue UCXOIHOIo
XapakTepa paclpeie/ieHusl KOPIIopaTUBHOM BJIACTH MCKIIIOYaeT He0OX0IUMOCTh BO3-
JIOXXEHUS Ha IIpUoOpeTaTeieil KpyIHbIX MAKETOB aKI1ii 003aHHOCTHU CAeIaTh 00s13a-
TeJbHOE MPEIIOXEHHUE.

2.2.2. OTcyTcTBHE peajibHOW CMEHbI KOPIIOPATHBHOTO KOHTPOJIS

I/ICK.T[IO‘IeHI/IH, BXOOAIME B 3Ty IIOAIPYIIILY, 00BEINHSIET TO, YTO IMpou3omeamniasad CM€Ha
KOPITIOPAaTUBHOI'O KOHTPOJISI HE MOXKET OBITh OoXapaKTE€pHu30BaHa B Ka4Y€CTBE peaJIbHOﬁ,
4TO ABJIACTCA HCIITPEMEHHBIM YCJIIOBUEM IJIA BO3JIOKCHUA HA KOHTPOJIMPYIOIIETO aKIInO-
HEpa 00513aHHOCTH clieJlaTh 00s13aTeIbHOE IIPEAJIOKEHUE U ITPETEPIIEBATDH He6nar0r[p1/1—
SITHBIE MOCJIEICTBUSI HEMCIIOJIHEHUSI 3TOI 00SI3aHHOCTHU.

2.2.2.1. Ilepedaua aunom 2oaocyrougux axuuii e2o agpuiuposannvim Auyom u Hao6opom

Kak cnpaBennuBo otMeudaeT A.A. Iyiieukuit, moa ¢GopMyaupoBKy ad3. 5 1. 8 cT. 84.2
3akoHa 06 AO MOTYT OBITh TOIBEICHBI IBE CUTYaLINK ',

Bo-miepBEIX, 3TO Takas Iepemada TOJIOCYIOMNX aKIUii, TP KOTOPOi caMo MyOJIMIHOE
O0ILIECTBO HE SIBJISIETCS HU OTUyXKAaTesieM, HU IpuoOperareneM akiuii. ['ojnocyromiue
aKIIMU MepeaaloTcs aKIIMOHEPOM IPYTOMY aKIIMOHepy JU00 TpeThbeMy Jmily. [Ipumene-
HIE 3TOTr0 NCKIIIOUCHUSI BO3MOXHO IIpU COOIIONEHUHN OBYX ycinoBuid. IlepBoe 3akiroua-
€TCA B TOM, YTO Mepenaya TOJ0CYIOIINX aKUUA OCYLIECTBIISETCS JULIOM B ITOJIBb3Y €0
adpuampoBaHHBIX NI WX Hao0opoT. [IpenmosnaraeTcs, YTo HAIMINE MEXKITY JTULIAMU,
YYaCTBYIOIIMMU B TIepeaade TOJ0CYIOMNX aKIINii, OTHOIIeHU ad(bIIMPOBAHHOCTH SIB-
JISIETCS 3aJI0TOM COXPaHEeHMUSI TTOAX0Aa K YIIPaBJIeHUIO ITyOJUUYHbIM 00111eCTBOM. PaccMo-
TPUM B KauecTBe IpuMepa cienytomnryio cutyannio. OO0 Ne 1, nMmeromeMy B Ka4ecTBE
ennHCTBeHHOTO yyacTHHKA OO0 Ne 2, mprHamIeKUT KPYITHBIN ITaKeT TOJIOCYIOIINX aK-
nuii myomaHoro obectsa. [Ipenmonaraercs, utro OO0 Ne 2, 6ynyun addrmmpoBaH-
HbIM JuioM OO0 Ne 1, crmocoOHO OKa3bIBaTh BIMSIHIE HA €T0 NeSITEIbHOCTD, B TOM YHC-
Jie Ha To, KakuM oopazoM OO0 Ne 1 ocymiecTBisieT GYHKIIUM YIIPABICHUS U KOHTPOJIS B
OTHOIIIEHNY ITyoImaHoro obmectna. B ciydae mepemaun OOO Ne 1 rojocyrommx akimia
nyoamaHoro odmectBa OO0 Ne 2 rrociienHee IMoIyJIaeT BO3MOXKXHOCTh HEITOCPEACTBEHHO
BIMSITh HA JIESTEBHOCTh IMyOJMYHOTO oOIecTBa. [1pu 3TOM pa3yMHO IIPEIITOI0XNTh,
YTO XapaKTep BIMSHUS BCJICICTBHE TAKOW Ilepedadyd akiuii He m3MeHuTcs. Cremyer
MOTYEPKHYTh, UTO OTHOIIECHUS apDUIMPOBAHHOCTY MOJLKHB UMETh MECTO Ha MOMEHT
TepeIadyy TOJIOCYIOLINX aAKIIUNA.

Bropoe ycnoBue — KonudectBeHHOe. Ero cyTh COCTOUT B TOM, UTO MpU Mepeaade rojao-
CYIOLIMX aKLUK MX obllee KOJUYECTBO, KOTOPBIM BlIafieeT JULO U ero adpduirnpoBaH-
HBbIE JIMLIA, OCTAaeTCs MPEeXHUM, OJHAKO JOJU TaKMX JIML B COBMECTHO MpUHAaIeXalleM
MM T1aKeTe TOJIOCYIOIIMX aKUUi MyOIMYHOro o0lecTBa U3MeHs10TCs. TakuM o0pa3oM,
B BTOM CJy4yae MpOMCXOIMT IepepaclpeneieHrne KOPMOopaTUBHOIO KOHTPOJST MEXAY
JIMLIAaMU, CBSI3aHHBIMU OTHOIIEHUSAMU addunupoBaHHOCTU. PaccMoTpuM cieayomuit

15 Cwm.: Inyweyruii A.A. Kak UMBUIM30BAHHO paccTaTbcsl ¢ MUHOPUTAPUSMMU: TOIJIOLIEHHE U BBITECHEHUE B
aKLMOHEpHBIX obecTBax. M., 2010. C. 71.
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npuMep, wimoctpupyooinuii 31oT Te3uc. 000 Ne 1 1 OO0 Ne 2 npuHamiexano o 16%
roJIoCYIOIIMX akiuii myoanuHoro obmectsa. OO0 Ne 1 1 OO0 Ne 2 umeny ogHOTO Ma-
x)kopurapHoro ydyactHuka — QOO Ne 3. Bniocieactenun OOO Ne 1 repenaino 15% cBounx
royiocytomux akuuit OOO Ne 2. Takum o6pa3om, o0liee KOJIUYECTBO TOIOCYIONINX aK-
umii, mpuHagiexammux OO0 Ne 1 1 OO0 Ne 2, He U3BMEHWJIOCH, OHAKO B pe3ysibTaTe
nepenaun akumii gosrst OO0 Ne 2 cylecTBEeHHO BO3pOCTa.

Bo-BTOpEIX, OTHOIIEHUS apPUINPOBAHHOCTA MOTYT TaKXKe MMEThb MECTO MEXOY ITy-
OJIMYHEBEIM OOIIECTBOM M €ro aKIMOHEPOM. AKIIMM MOTYT IepenaBaThCs ITyOJUIHBIM
001IECTBOM CBOEMY aKILIMOHEPY, U HaoOopoT. Ilepenaua akuuii oT MyoJIUUYHOrO 0OOIIIEe-
CTBa aKLIMOHEPY MOXET ITPOUCXOAUTh MPU pa3MeIlleHUN TAKKM OOIIEeCTBOM JOMOJTHU-
TEJILHBIX aKLMii'® 1100 MpU peanu3aldy TakK Ha3bIBAEMbIX Ka3Haueickux akuuii. Kak
OTMEYaJIOCh BHBIIIIE, TS TIPUMEHEHUS 3TOTO UCKITIOUESHUSI TpeOyeTCs BEITIOJTHEHWE IBYX
ycioBuii. YTo KacaeTcsl KaueCTBEHHOTO YCJIOBUSI, TO OHO YIOBJIETBOPSIETCS: Tepenavya
AKLWIT OCYIIECTBIISIETCS MEXAY JTULIOM U eTo adMINPOBAaHHBIM JIUILIOM, WJIM HA000POT.
OnHako KOJIMYECTBEHHOE YCIOBUE He BBITIONHSAETCS. HOoMUHAAbHO KOTWYECTBO aKIIMiA
MIpH UX TIepegadye MeXKIy MyOJIMIHBIM OOIIECTBOM M €T0 aKIIMOHEPOM He M3MEHSIeTCsT' .
K npumepy, B pacropske HUM IMyOIMYHOI0 O0IeCTBa HAXOAUTCS 5% €ro OOLIKHOBEHHBIX
akuuii. [Tpenmoaoxum, 4To myoJIMIHOe OOIIECTBO peaTn3yeT B MOJIb3y CBOETO aKIIMOHEe-
pa JacTh Ka3HavecKux akiuii. [1py coxpaHeHUM 00IIero KOJMIeCcTBa aKIIiil, KOTOPBIM
BJIAACIOT ITyOJTMYHOE OOIIECTBO M aKIIMOHED, CBSI3aHHBIC OTHOIIEHUSIMY ahGUINpOBaH-
HOCTH, JIOJIST aKIIMOHEpa B pe3yJibTaTe MPUOOPETEeHUS UM YaCTH Ka3HAYCHCKMX aKIIil
BbIpacTeT. BMecTe ¢ TeM B JaHHOM cliydae OyIeT MMeTh MEeCTO He TiepepacripeneieHre
KOPIIOPATUBHOTO KOHTPOJIS, UTO SIBJISIETCS 00SI3aTeIbHBIM YCJIOBUEM IS TIPUMEHEHUSI
3TOTO UCKIJTIOUEHMS, a eT0 yCUJIEHHE, TTOCKOJIbKY BO3BpalllaeMble B TpaKaaHCKUE 000pOoT
AKILINU CTAHOBITCS TOJOCYIOIIMMU. AHAJIOTUIHAS CUTYallMsI UMeeT MECTO M TIPH ITPHO0-

16 DTO YTBEepXKACHUE BEPHO, €CIIN NPUIEPXKUBATECS TTO3ULINH, COMJIACHO KOTOPOI aKIIMK KakK OOBEKT IPaXKIaH-
CKHX MPpaB BOZHMKAIOT B MOMEHT TOCYIapCTBEHHOM perucrpaiuu ux Boinycka (cMm.: Jomaxun /. B. Kopropa-
TUBHBIE MTPABOOTHOILEHUS: OOIIasi TEOPHs M MPAKTUKA ee MIPUMEHEHMsI B XO3sMCTBEHHBIX 00IIecTBax. M.,
2008. C. 178, 179). CTOpOHHUKU MPOTUBOIIOJIOXKHOM MO3UIIMU UCXOAST 13 TOTO, UTO aKI[Us KaK OOBEKT Ipax-
NIAHCKMX TIPaB BOZHUKAET HE paHee ee OTUYXACHUS MepBbIM BiaaeablaM (CM., Harp.: Cunenko A. FO. Dmuccust
KOPITOpaTUBHBIX LIEHHBIX Oymar. [IpaBoBoe perynupoBaHue. Teopust u npaktuka. M., 2002. C. 195; Illeguen-
ko I' H. DMUCCHOHHBIE LIEHHBIE OyMaru: IIOHATHE, SMUCCH, oOpamnenue. M., 2006. C. 115—118). B cyne6Hoit
MPaKTUKE UMEETCS] MHTEPECHOE [IeI0, B KOTOPOM MOJTyYMiIa MOAAEPKKY MO3ULIUSI, OTHOCSIIAsT BOSHUKHOBE-
HMe aKIUU K 3Tany ee pasMmelneHus (cM.: nmocraHosieHne MAC Ypanbckoro okpyra ot 12.08.2010 no meny
Ne A50-5774/2010). ®abyna sToro nena ciemytomiasi. [lepmckuii Kpait, SBIsIBIIMiCS BaaneabieM 6omee 20%
TOJIOCYIOLIMX aKIUil OTKPBITOTO OOILECTBa, MPUOOPEN B paMKax pa3MELIEHUsT TUM OOLIECTBOM OOBIKHOBEH-
HBIX aKIIWil 110 3aKPBITOW TOMICKE JOITOJIHUTELHBIN TTAKeT aKIUil, B pe3yJIbTaTe Yero ero I0Jisi B yCTaBHOM
Kanurase obuiecTsa npesbicuia 30% 0OIIero KOJIM4ecTBa roJIOCYOLINX aKInil. ApOUTPaKHBIN CyI Kaccallu-
OHHOWM WHCTaHIIMH, CONIACUBLIKMCH C apOUTPAKHBIM ale/UIILIMOHHBIM CYJIOM, YKa3aJl Ha TO, YTO «IIPOLIECC MO-
SIBJIEHUST IIEHHBIX OyMar Kak 00beKTOB IPpaXKIaHCKUX MTPaB MPOMCXOIUT Ha TIEPBUIHOM PBIHKE TTYyTEM SMUCCUU
¥ pa3MelIeHus] IEHHBIX OyMar U 3aKJII0YaeTCs B OTIYKIeHUY LIEHHBIX OyMar SMUTEHTOM TIEPBBIM BJIaJebllaM
MyTeM 3aKJII0YEHHUsI IPaXXIaHCKO-TPABOBbIX cleloK (CT. 2 PenepanbHoro 3akoHa «O pbIHKE LIEHHBIX Oymar»)
6e3 CMeHBI COOCTBEHHUKA — B MOMEHT SMUCCUU U pa3MeIIeHUsI aKIIWii aKIIMOHEPHOE OOIIIECTBO HE SIBIISIETCS
COOCTBEHHHMKOM aKIHii, TIEPBbIit COOCTBEHHUK MOSIBIISIETCS TOJIBKO TP OTYYKICHUU akiuii aMuteHToM. Crie-
JIOBaTEeNIbHO, YUUTBIBAsI, YTO IMUTEHT (OOILIECTBO) HE SIBISICTCS] COOCTBEHHMKOM Pa3MelllaeMbIX aKLIUi, OTUYX-
JleHUe SMUTEHTOM aKInii mepBoMy Branesbity (ITepMckoMy Kpalo B JIMIle areHTCTBA) He SIBJIsIeTCs Tiepenadeit
aKLMii Iy ero ahhUIMPOBAHHBIM JIMLIOM B CMBICJIE, TPUAaBaeMOM eii 1. 8 ¢T. 84.2 3aKoHa 00 aKIIMOHEPHBIX
o01LIecTBax».

17 B ciydae [ononHUTENbHO pa3MelaeMbIX aKIUi Mbl UCXOAUM U3 TOTO, UTO TaKWe aKLUU KakK OOBEKThI Ipax-
TMAHCKMX TPaB BOZHUKAIOT Ha 3Tarle, MpeaIiecTBYIOIEM UX Pa3MEIeHHUIO.
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peTeHUU aKIMOHEPOM JOIMOJTHUTENIBHO pa3MelllaeMbIX aKlMii (He B MOPSIKE pean3a-
LMY IIPEUMYILIECTBEHHOTIO MpaBa)'®,

OT 3TOi cUTyalluu CliedyeT OTJIMYaTh APYIYIO, TP KOTOPOX OOBEKTOM CIEIOK, CO-
BepIllaeMbIX MyOJUYHBIM OOILIECTBOM M €ro aKIIMOHEPOM, SIBJISIIOTCSI HE pa3MellleHHbIe
TaKUM TMYOJUYHBIM OOILECTBOM TOJIOCYIOLIME aKIWU, a TOJOCYIOIINE aKIIUKU IPYroro
myGmaHoro obinectBa. K mpuMepy, akilmoHep BHOCUT B OIUIATY TOMOJHUTEIBLHO pa3-
MellaeMbIX MyOJMYHBIM OOIIECTBOM aKIIMii IMOO B Ka4eCTBe BKJIaga B MMYIIECTBO Ta-
KOro 00I1IecTBa rojoCyolue akKIuy Ipyroro myoauyHoro obinectsa. Eciu Mexay ak-
LIMOHEPOM U MyGJIMYHBIM OOIIECTBOM MMEIOTCSI OTHOILIEHUS ahdOUIMPOBaHHOCTH, TO,
HECMOTpSI Ha MPUOOpeTeHUE MyOIMYHBIM OGIIECTBOM KPYITHOTO MaKeTa TOJIOCYIOIINX
aKIIMi IPyroro myGIMIHOTO OOIIECTBA, Y TEPBOro 0OIIECTBa HE BO3HUKAET 00S13aHHOCTh
HarnpaBUTh 00s13aTeNbHOE TpeutoXeHne”. Bo3aMokHa 1 obpaTHas cUTyalus, KOraa my-
GaUYHOE O0IIECTBO, Bajeollee TOJOCYIOIUMHU aKIUSIMK IPYroro mMyoJIuIHOro ooiie-
CTBa, TiepenaeT UX CBoeMy akMoHepy. OUeBUIHO, YTO 3TH CIIydau CIyXaT MpUMepamMu
MepBOIl U3 PaCCMOTPEHHBIX HAMU CUTYallWil, KOTAa TOJOCYIoIIe aKIUU TepeaaloTcs
AKI[MOHEPOM JIPYrOMY aKIIMOHEPY MU TPETheMY JIMILY.

C noHsaTueM <«ad@uarpoBaHHbIE JINLIa», OYEBUIHO SBJISIOIIMMCS IS pacCMaTpuBae-
MOTO OCHOBAHMSI KJIIOYEBBIM, CBSI3aH PsII IIpo0JIeM, KOTOphle 0OHAPYXXMBAIOTCSI B TOM
yucie B KOHTEKCTe IyOJMYHBIX momiolleHuii. Bo-nepBriX, B cyneOHO-apOUTpaKHOM
MPAKTUKE MOXHO BCTPETUTh MO3UIINAIO, COTJIACHO KOTOPOUM COOTBETCTBHE OTHOIIECHUIA
¢dopManbHBIM TTpU3HaKaM apGUIMPOBAHHOCTU HEIOCTATOYHO JJIsSI MX KBaIM(pUKALIUNA
B Ka4eCTBE TAKOBBIX; HEOOXOIMMO YCTAHOBUTD, ACHCTBUTEIBHO JIM JIUIIO, IIPEIIIOI0-
KHUTEJIPHO sBJIsTonIeecs: ahdrmIMpoBaHHBIM, OBLJIO CITOCOOHO OKAa3bIBaTh BIMSIHUE Ha
IeATeIbHOCTh IOPUANYECKUX U (MIM) (PUBUISCKUX JIUII, OCYIIECTBIISIIONINX IIPEIIIPH-
HUMAaTEJIbCKYIO IeSITeIbHOCTB?'. BO-BTOPHIX, IPOIOJIKAET OCTABATHCSI AUCKYCCUOHHBIM

18 HecMoTpst Ha TO, 4YTO OCBOOOXIEHWE AKIMOHEpa, YCHJIMBAIOIIEr0 CBOE BIWSIHUE Ha Jaeja MyOoJuyHO-
ro OOIIeCTBa B pe3yJbTaTe NMPUOOPETEHMsI aKIUi, pa3MellaeMbIX UM Peau3yeMbIX TAKUM OOIIECTBOM,
MPOTUBOPEYUT JIOTUKE, JieKallleil B OCHOBE PETYJIMPOBaHUsI MYyOINYHBIX MOTJIOIIEHUH, CYIbl TEM HE MeHee
0CBOOOXKIAIOT BJIAEIbIIEB KPYMHBIX MAKETOB TOJOCYIONIUX aKIMii OT HaNpaBJIeHMsT 00s13aTeIbBHOTO Mpei-
JIOKEHUS, CChIIASsICh HA HAJIMYKME OTHOICHWH ahbUIMPOBAHHOCTH MEXIY MyOJIMYHBIM OOLIECTBOM U €T0
akuuoHepamu (cM., Hamp.: noctaHosieHue MAC Mockosckoro okpyra ot 30.11.2009 mo neny Ne A40-
392/09-159-4: akumonep (O0QO), yBeTMUMBILIUI CBOIO IOJII0 B YCTABHOM KaruTaie MyoJuyHOro ooiecTsa
B pe3yJibTaTe MPUOOPETeHUs aKIMil, KOTOPblE Pa3MEIIaiUCh OTKPHITHIM OOIIECTBOM IO 3aKPHITOM TMOJI-
MUCKE, ObIJT OCBODOX/IEH OT HAMpaBIeHUsI 00sI3aTEIbHOTO MPEIIOKEHUSI, TOCKOJIBKY OfIHO U TO XK€ JIUIO
OBLJIO TeHEePaJIbHBIM IMPEKTOPOM OTKPBITOTO OOIIeCTBA — SMUTEHTA U aKLMOHEpa), a TakKe Ha TO, YTO U
IO TIPUOOPETEHMSI TOJIOCYIONIUX aKIUi TTYOIMIHOTO OOIIECTBA B KOJIMIECTBE CBEPX ITOPOTOBOTO 3HAYCHUS
COOTBETCTBYIOLIEE JTULO, Oyayun adOUIMPOBAHHBIM JIULIOM MYyOJIUYHOTO O0IIEeCTBa, UMEIO0 BO3MOXHOCTh
oKa3aTh BIUSIHUE Ha ero nesTebHOCTb (cM.: moctaHoBlIeHue AC MockoBckoro okpyra ot 11.06.2019 mo
ney Ne A40-182125/18-2-1442: mpuoGpeTeHUE TUIIOM — YIeHOM coBeTa TupeKTopoB OAO KpyImHOTo ma-
KeTa akiuii y atoro OAO).

19 Cwm.: mocranoBienne MAC Boiro-Bsitckoro okpyra ot 16.04.2008 o memy Ne A11-3110/2007-K1-14/146.
2 Cwm.: Tam xe.
2 CM., Harp.: ioctaHoBieHue AC JlabHeBOCTOUHOTO OKpyra oT 26.01.2015 mo mey No A51-9717/2014 («dus

npu3HaHus Ul adhGUIMPOBAaHHBIMU HEOOXOAMMO YCTAHOBUTH HE TOJILKO COOTBETCTBUE (DOPMAIbHBIM MPU-
3HAKaM OTHECEHMe K OHOI TPYIIIe JUI, HO U YCTAHOBJIEHHE BO3MOXHOCTU OKa3aHMsI BIMSIHUSI OTHOTO U3
HUX Ha Ipyroe JIMOO B3aMMHOTO BJIMSIHMSI IPYT HA JAPYra IO CMbICIY 3aKOHOIATEIbCTBA O 3alUTe KOHKY-
peHuun»). CMm. takxke: noctaHosiaeHue AC 3amagHo-Cubupckoro okpyra ot 14.07.2015 o meny Ne A45-
4076/2014.
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BONPOC 0 HAIMYMK adOUIMPOBaAHHBIX JIMLL y TPaXJaHWHA, HE UMEIOLLEro cTaTyca MHAU-
BHMyaJbHOTO IpearpuHumateis’>. HakoHell, Tak U He MOJIy4U OKOHYATEJIBHOIO pa3-
pelleHus BOIPOC O HAIMYMU Y TOCYIapCTBa U MHBIX ITyOJIMYHO-ITPABOBBIX 00pa30BaHUIA
adpummpoBaHHBIX JIUIIL. [Ipy 5TOM HEJIb3sT HE OTMETUTD, YTO BCE OOJIBIIIEH TTOAIEPKKOM
ITOJIb3YETCST TO3UIUS 00 OTCYTCTBUU y ITyOJMYHO-IIPABOBBIX oOpazoBaHMit addumm-
POBaHHBIX JUI?, 0 YeM — 110 KpailHEN Mepe B KOHTEKCTE IMyOJMYHBIX MTOTJIOLIEHUIA —
CBUIIETEILCTBYET (PaKT BKIIOUCHUS B TMIEpPeUYeHb, YCTAHOBICHHBIN 1. 8 cT. 84.2 3akoHa
00 AO, IOTIOTHUTEIPHOTO UCKITIOUCHUST, HETIOCPEICTBEHHO CBSI3aHHOTO CO B3aMMOIEHi-
CTBMEM ITyOJIMIHO-TIPaBOBBIX 00pAa30BaHUI M ITyOJIMYHBIX OOIIECTB C UX y4acTHUEM (CM.
a63. 12 aTOro myHKTa, aHAJINU3 KOTOPOTO NMPUBEACH HIXE).

2.2.2.2. Andeppaiimune

I'maBa XI.1 3akoHa 00 AO MCKITIOYaeT HEOOXOOUMOCTh HAIpaBICHUSI 00S3aTeIbHOTO
MpenoXEeHUs B cllydyae MpUOOpeTeHUs] aKlMil B pe3yjbTaTe UX pa3MeIleHUs JULIOM,
YKa3aHHBIM B MPOCIEKTe LEHHBIX OyMar B KauecTBE JMIla, OKa3bIBAIOILIETO YCIYTU 110
OpTaHU3AILNM pa3MeIleHNs U (MIN) pa3MEIeHUIO aKIWiA, TIPX YCIIOBUM, YTO CPOK BJla-
NIeHUSI TAKUMU LIEHHBbIMUA OyMaraMu 3THM JIMLIOM COCTaBJISIET He 00Jiee IEeCTU MECSILIEB.
BoiBeneHue Takux ciydaeB M3-TOA AEWCTBUS MPaBUI 00 00s13aTEIbHOM TPEII0XEHUN
MOXET OBbITb O0BSICHEHO T€M, UTO, MPUOOpPETast KPYMHbII MaKeT roJA0CYIOIIUX aKIWi my-
OJIMYHOTO OO0ILLEeCTBa, JULIO MPecienyeT LUeJu, OTIUYHbIE OT OCYLIECTBIEHUSI KOHTPOJIS
HaJ TaKUM OOIIECTBOM, a MMEHHO OKa3aHUE YCJIYTM IO OpraHu3alluyd pa3MeIleHUusT 1
(M) pa3MeIeHUIO aKITUA.

IIpu 3TOM OTUYKAEHUE TOJOCYIOIINX aKIUil (BCeX MM YacTh) B paMKax OKa3aHUsI I10-
CPEMHUKOM Ha pbIHKE IIEHHBIX OyMar ycayr Mo aHAepPaTUHTY TOJKHO ObITh ITPOM3Be-
JIEHO B TEUEHHE 1IECTH MECSLIEB ¢ AaThl UX IpuodpeTeHus. Eciu anaeppaiitep ocraercs
BJIaJie/IblIEM KPYITHOIO IMaKeTa rojOCYIoIMX aKIMi MyOJMYHOro O0IIeCcTBa B TeYEHUE
0oJiee POIOKUTEIBHOTO CPOKa, TO BHICOKA BEPOSITHOCTD TOTO, YTO CMOXKET OKa3blBaTh
CYILIECTBEHHOE BJIMSHUE Ha ero nesTeJbHOCTh. KpoMe Toro, mpomoKeHue BIaaeHUs
aHIeppaiTEepOM roJIOCYIOIIMMU aKIIUIMU ITyOIMYHOIo 00IlecTBa 3a MpeaeIaMuy IIeCTU -
MECSIYHOTO CpOKa, CKOpee BCero, TOBOPUT O MpoBajie KaMIIaHUU M0 pa3MEIIEHUI0 UM
aKI1Mii aToro oduecTnsa. B aT0i1 cutyauuu aHaeppaiTep, CTOJKHYBIINCH C OTCYTCTBUEM
CIpoca Ha MPUOOPETEHHBIE UM Yy SMUTEHTA aKIIUK, MOXET U3MEHUTh CBOIO CTPATETUIO
M BMECTO JaJIbHEMIIIUX MOIBITOK MPOAATh aKIIMHY ITyOIMIHOro 00I1IeCTBa HayaTh OKa3bl-
BaTb BJIUSHME Ha €ro IesITeIbHOCTh. TakuM o0pa3oM, eciid Mo UCTEYSHUH 3TOrO CpoKa
aHIeppaiTep ocTaeTcs BIaaeIblieM KPYITHOIO ITaKeTa IoJ0CYIOIMX aKIMid IMyOJIMYHOTO
o0111ecTBa, OH 00513aH HAllpaBUTh aKIIMOHEPaM, a TaKKe Biale/bliaM MHbBIX LIEHHBIX OY-
Mar o0s13aTesIbHOE MPeaIoKEHHUE.

2 O TOoM, YTO Y (DU3UUYECKOTO JIMIIA, HEe 3apPETUCTPUPOBAHHOTO B KAYeCTBE MHAMBHUIYATLHOTO TIPEATNIPUHUMATE -
JIsI, HE MOXET OBITh a(bMIMPOBaHHBIX JIMII, CM., Harp.: moctaHoBieHnss AC CeBepo-3amagHoro okpyra ot
26.12.2014 mo neny Ne A66-5981/2013; ®AC Bocrouno-Cubupckoro okpyra ot 31.01.2012 mo memy Ne A33-
4543/2011; ®AC 3ananno-Cubupckoro okpyra ot 05.03.2010 o gey Ne A45-4654/2008. B cynebHoI npak-
THUKE MOXHO BCTPETUTD U IIPOTUBOIIOIIOXHYIO ITO3UIIKIO II0 3TOMY BOIIPOCY, CM.: IIOCTaHOBIeHUsI [1pe3nanyma
BAC P® ot 22.03.2012 o neny Ne A60-41550/2010-C4; ®AC Ceepo-3amanHoro okpyra ot 11.02.2013 o
neny Ne A42-36/2012; ®AC LentpanbHoro okpyra ot 23.07.2012 mo mery Ne A68-3698/2011).

23 BoJiee moapoGHO 06 3TOM CM. HUXE.
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B 3aBeplieHue ciemyeT oOpaTUTh BHUMaHME Ha OCOOEHHOCTh 3TOr0 MCKIIIOYEHUS U3
o61ero npasuia 00 00s13aTeJIbHOM MPEAIOKEeHUN, OTJUYAIOIIETO ero OT UHBIX UCKITIO-
YeHUi1, yctaHoBJIeHHBIX r1aBoii XI.1 3akoHa 06 AO. DTo uckiodyeHne He TpearoaracT
OCBOOOXIEHNE OT HAIIpaBJICHUs 00s13aTeJIbHOTO TIpeioXeHnsT B mpuHIumne. Ckopee,
OHO BBOIUT HOTOJHUTEIbHBIN, HAPSIy C COOCTBEHHO IPUOOPETECHUEM TOJOCYIOIINX
aKILMH ITyOJMIHOTO OOIIECTBA B KOJMIECTBE CBEPX MIOPOBOTrO 3HAYEHUS, IOPUINIECKUI
(akT, HEOOXOMMMBIN TSI BOSHUKHOBEHMST 00SI3aHHOCTH CHEJIaTh 00si3aTeJIbHOE TIpel-
JIOXKECHHE.

2.2.2.3. Ilpedaoxncenus no cosepuiencmeosanuto deiicmeyouie2o
3aKonoO0ameabcmea

3aKOHOIATETLCTBOM O MMyOJMYHBIX TTOTJIOIIEHUSIX MHOTMX NMHOCTPaHHBIX Frocy1apcTB?
MPeIyCMOTPEHO Cleaylolee UCKIIUYeHUE M3 MPaBUl 00 00s13aTeIbHOM TIPEIIOXe-
HUU: JIN1I0, CTaBIlIee BIANENbIIeM KPYITHOTO MaKeTa roJIOCYIONIMX aKIINii KOMITAHUH,
He I0JKHO HATPaBJIsATh 00s13aTeJIbHOE TTPEIOKEHME, €CJTU B 3TOM KOMITAHUY UMEETCS
aKkuroHep (Tpyrnma akKIMOHEPOB, NEMCTBYIOIIMX COTJIACOBAHHO), KOTOPOMY TIPUHA/-
JIEXXUT OOJblliee WU PaBHOE KOJMYECTBO TOJIOCYIOIMMNX aKIuil Komnanuu. [1paBuia
00 00s13aTeIbHOM MPENJIOKeHUW HATIpaBIeHbl Ha 3alUTY TIPaB U 3aKOHHBIX UHTEpe-
COB aKIIMOHEPOB, a TAKKE BIIAJE/IbIIEB MHBIX IIEHHBIX OyMar Ha ciIyJail repexoa uin
aKKyMyJIVPOBaHUSI KOPIIOPAaTUBHOTO KOHTPOJsi. B paccMarpuBaeMoil cutyarnum ak-
IIMOHEP CTAHOBUTCS BIAEIbIIEM TOJIOCYIONINX aKINi KOMITAHUY B KOJTUYECTBE CBEPX
TMTOPOTOBOTO 3HAYEHUSI, OJTHAKO BCIAEACTBUE HAIMYMS B 3TOW KOMITAHUM APYTrOro aK-
1oHepa (TpymIibl aKIIMOHEPOB, NEMCTBYIONINX COTJIACOBAHHO), UMEIOTIETO OOIBITYIO
10 CPaBHEHUIO C TIpUOOpeTaTesieM MO0 B €€ YCTAaBHOM KaluTalie, OTCYTCTBYET pe-
aabHAasi CMEHa KOPTOPaTUBHOTO KOHTPOJISI, KOTOpas SIBJISIETCSI 00s3aTeIbHOM TIpe-
TOCBIJIKOM JIJIsI BO3JIOXKEHUS Ha JIMIIO 00SI3aHHOCTU HAMPaBUTh 00s13aTeIbHOE TIPe]-
JIOXEeHHUeE.

B nanbpHeiieM npuodpeTaTeab KPYITHOIO MaKeTa roJOCYIOLIMX aKIIMi MOXET IeiCTBU -
TEJIbHO CTaTh KOHTPOJMPYIOIIMM aKLIIMOHEPOM I10 MPUYMHE «PACIbUICHUST» TTPEXHUM
KOHTPOJIMPYIOIIUM aKIIMOHEPOM CBOMX aKIIMI CPeIU JULl, NI€UCTBYIOIIMX HE3aBUCUMO
JIPYT OT Ipyra, 1100 Mo MpUYMHE pacliajga rpyIiibl, WieHbl KOTOPOI paHee MpUaepKuBa-
JIUCh €AUHOM MOJUTUKU B OTHOIIIEHU U KOMIaHUU. B ciiyyae HaCTyIJIeHMSI TAKMX 00CTO-
SITEJILCTB HOBBIM KOHTPOJMPYIOLINI aKIIMOHEp, paHee MpeObIBaBIIMi B TEHU APYroro,
OoJiee KPYITHOTO aKIIMOHepa, 00si3aH caeaTh 00s13aTeIbHOE MpeaioxkeHue. Ecim paHb-
1lIe ero BIMSHUE Ha Aejla KOMIIaHUM ObUIO OIpaHMYEHO BJIACTBIO APYroro aklKoHepa
(rpyImsl aKIIMOHEPOB), TO MOCJIE YTpaThl MOCIEIHUM KOPIIOPATUBHOM BIACTU Y HOBOTO
KOHTPOJIMPYIOILIETO aKIIMOHEepa MOSIBIISIETCSI BO3MOXHOCTb ONPEesTh Cyab0y KoMIla-
HUHU, YTO 00YCIOBIMBAET HEOOXONMMOCTbD 3aIIUThI BJaAeJIbIIEB LIEHHBIX OyMar IyTeM 3a-
NEeMCTBOBAHMS MeXaHU3Ma 00513aTeIbHOTO MPEIIOKEHMUS.

2% K npumepy, cormacto § 9 INonoxeHus o myOmmuHEX npeptoxenusx [epmannu (WpUG-Angebotsverordnung)
denepanbHbIil OpraH Mo GUHAHCOBBIM PbIHKAM BIIPaBe OCBOOOAUTD JIMLO OT HAMPaBICHUs 00s13aTeIbHOTO
TIPEIUTOXEHUST, €CITM IPYTOi aKIIMOHEP MMEET OOJIBIIIYIO TOJTIO TOJOCYIOIINX aKIUi (TIPH YCIOBUU, YTO aKIIWH,
MIPUHAIJIEXAIIUE EMY, HE MOTYT OBITh CyYMMHUPOBAHbI C aKIMSIMU JIMIIA, XOMATAHCTBYIOIIETrO O PeIOCTABICHIH
eMy OCBOOOXIEHUSI OT UCIONHEHUs 00SI3aHHOCTH HAMpPaBUTh 00sI3aTeNIbHOE MPEMLIOXEHHE, WK JIML, Ieii-
CTBYIOIINX C HUM COTJTIACOBAHHO).
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2.2.3. VickiioueHns npu peaibHOM nepexo/e (KOHIEHTPAi) KOpnopaTHBHOTO
KOHTPOJISA

DTa moarpymniia 00beIUHSICT CUTYalluH, IIPU KOTOPBIX CMEHA KOPIIOPAaTUBHOTO KOHTPO-
JIsS IIPOM30IILIA U TIPU 3TOM OHA HOCUJIA peaJIbHBIN XapaKTep, HO HECMOTPS Ha 3TO, UMe-
I0TCSI TOJIUTUKO-TTPABOBbIE APTYMEHTHI U151 OCBOOOXKIEHUSI KOHTPOJIMPYIOLIETO aKIIMO-
Hepa OT 00s13aHHOCTU HaIlpaBUTh 00s13aTeIbHOE MPEII0KEeHUE.

2.2.3.4. Ilpuobpemenue axuuii Ha 0OCHOGAHUU PaHee HANPABAECHHO20 0023AMeAbHO20
npeoaoxcenus

PaccmoTpumMm cienymolnyo cutyanuo. JIMIio Ha OCHOBaHUM €IMHUYHOM CIEIKH KyII-
JIM-TIPOAAXK TOJIOCYIOIIMX aKLMil cTajio BiameiablieM 31% o011ero KoJau4yecTBa ro-
JIOCYIOIIMX aKIWil ImyosmaHoro obmectsa. B cuny m. 1 c1. 84.2 3akoHa 06 AO oHO
00s13aHO caejiaTh oOsi3aTelibHOe mnpemioxeHue. Ilpenmoioxum, 4Tto obsi3aTesibHas
odepra ObLIa aKlleNTOBaHA aKliMoHepaMu — BiageablaMu 20% o0Iero KoJau4yecTna
roJIOCYIOIINX aKLuil MyOJInyHOro obiiecTtBa. Takum oOpa3om, IO UTOraM IPUHSTUS
00513aTeJIbHOIO MPEMIOKEHNS OBUIO MEPECEYEHO BTOPOE ITOporosoe 3HadyeHne — 50%
00IIIero KOJWYECTBA TOJIOCYIOIIMX akiuii. HecMoTpss Ha To, 4TO B JaHHOM cCiIydae
MPOU3OIIO YCUJIIEHUE KOHTPOJISI HaA MyOJMYHBIM OOIIECTBOM, KOHTPOJMPYIOLIWMA
aKIIMOHEp, HamWIeXalluM o0pa3oM HCIIOJHUBIIUKA OOS3aHHOCTH IO HAIpaBICHUIO
00s13aTeIbHOrO TPEIJIOKEHUsI, OCBOOOXAAETCSI OT HaIlpaBJIEeHUs] TTOBTOPHOI 00s13a-
TeabHOI odepTrl. [Ipenmonaraercst, 9To y BIameibleB IIEHHBIX OyMar — aapecaToB
00513aTeJIPHOTO MIPEIJIOXKEHNS OblJIa BO3MOXKXHOCTD ITpoaaTh CBOM aKiinu. Bo3inoxeHne
Ha KOHTPOJIMPYIOIIETO aKIIMOHEepa 00sI3aHHOCTH ITOBTOPHO HAIIPaBUTh 00513aTeIbHOE
npenjioxeHue ObLI0 ObI HEOOOCHOBAHHBIM CMellleHueM OajlaHCca UHTEPECOB B MOJIb3Y
BJIANEJIBIIEB IICHHBIX OyMar.

2.2.3.5. Ilpuobpemenue axuuii Ha 0CHOGaAHUU 00OP0OBOALHO20 NPEOAOICEHUSL,
CMpPYKmypuposanno2o Kax o6s3ameavtoe

I'maBa XI.1 3akoHa 06 AO 3akpemnjsgeT BO3MOXHOCTb CTPYKTYpPUPOBaHUS IT0OOpPO-
BOJIHOTO TIPEIIOXKEHMS IO MOIENIN 00si3aTeIbHOro. Takoe IpemioXeHne TOJIKHO
IIperycMaTpUBaTh MMPUOOPETEHNE BCEX OCTABIIMXCS TOJOCYIOIIMX aKIINi M KOHBEP-
THPYEMBIX B HUX YMUCCHOHHBIX IIEHHBIX OyMar myO0JIMYHOTO OOImecTBa, a ero IeHa
oIpenmelsieTcsl IO IIpaBWIaM, YCTAHOBJICHHBIM IJISI 00SI3aTEIFHOTO TPEIIOXCHMS.
Takum 06pa3oM, eIMHCTBEHHOE OTINYME TOOPOBOJBHOTO MIPEIJIOKESHUS 3TOT0 BUAA
OT 00513aTeJILHOTO COCTOUT B TOM, UTO €ro HallpaBJIcCHNE — 3TO IPaBo JINIIA, a He eTo
00s13aHHOCTh. B pe3yibrare MpWHSATHSA agpecaTaMu TOOPOBOJBHOIO IIPEITOKECHUS,
COOTBETCTBYIOIIIETO TpeboBaHUAM M. 2—5 cT. 84.2 3akoHa 06 AO, odepeHT MOXKeET
CTaTh BJIAICIBIIEM TOJOCYIOIINX aKIIUA ITyOJMIHOrO OOIIECTBA B KOJMIECTBE CBEPX
OIIpeeICHHOTO IIOPOTOBOTO 3HauYeHUs. Takoe HOOPOBOJIBHOE IIPEAIOXEHHUE, IO
CyTH, SIBISIETCS 00S13aTEJIbHBIM, a TTIOTOMY OOECIICUMBAIOIIMM HAIJICXAIIYI0 3aIlUTy
MHTEPECOB BJIANIENIbIIeB LIEHHBIX OyMar ImyoJmaHoro odimectBa. Ecim gacth ampeca-
TOB TaKOTO IIPEIIOKECHUS He TIPUHSIIA €T0 U IIPX 3TOM OBLIO IIPEBBIIICHO ITOPOTOBOE
3HaYCHUE, TO KOHTPOJMPYIOIINI aKIIMOHEeP OCBOOOXKIACTCS OT HAIIpaBJICHUS 00s13a-
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TEJIbHOTO MPEeaI0XEeHMI>, IOCKOJIbKY B IIPOTUBHOM Cllydae ObLI Obl HapyllIeH 6alaHC
MEXIy WHTepecaMd MaXOPUTAPHOTO aKIIMOHEpPa M OCTAJIbHBIX BJIANEbIEB LIEHHBIX
oymar. Kpome Toro, 3T0 nuiiaao Obl IPUBIEKATEIbHOCTU caMy UACI0 JOOPOBOJIBLHOIO
NpeaI0XEHUS, YIOBIETBOPSIOLIETO TPEOOBAHUSIM, KOTOPbI€ MPEABSBASIOTCS K 00s513a-
TeJbHOMY TIpenjioxkeHunto. HakoHell, Bo3moxeHne Ha KOHTPOJIMPYIOIIETo aKIIMOHepa
00513aHHOCTHU HAIIPaBUTh BCJIE 32 TOOPOBOJIBHBIM IPEIJIOKEHNUEM, CTPYKTYPUPOBaH-
HBIM KaK 00s3aTelIbHOe, 00s13aTelIbHYI0 O(DepPTy MOTIJIO ObI TOOYIUTH €€ aapecaToB 3a-
HUMAaTbh BBDKMIATEIBHYIO TTO3UIINIO; OHM MOTYT BO3IEPXKMBATHCS OT MPOIAaXXH CBOMX
aKIMii, TOHWMAasl, YTO B ClIy9ae YCWICHMS BIUSHUS odepeHTa Ha [eja MyOJTMIHOTO
00I1IeCTBa OHY CMOTYT IIpoAaTh MpUHAIIeXKAIe M aKIIM Ha OCHOBAaHWY HaIlpaBIIs-
€MOTO BITOCJICICTBUM 00SI3aTSIILHOTO MPEIIOXCHUS.

2.2.3.6. Yeedomaenue o npase mpebosamo 6viKyna ueHHbvIx Gymae u mpebosanue o eviKyne
UeHHbIX Oymae

I'maBa XI.1 ®@enepanbHoro 3akoHa «O0 aKIIMOHEPHBIX OOILIECTBAX» OMPEIeIIIeT MOCe -
CTBUSI MIPUOOPETEHUS TULIOM (CAMOCTOSITEJIbHO UM COBMECTHO C ero ah(UIMPOBaAHHbI-
MU JuuaMu) 6ojee 95% o01Lero KoJauyecTBa rooCyOIMX aKUii MTyeIMYHOro obIe-
cTBa. DTU MOCJIEICTBUSI, KOTOPBIE BBRIPAXKAIOTCS B BO3JIOXECHUM Ha KOHTPOJIUPYIOIIETO
aKiMoHepa o0SI3aHHOCTM HAIpaBUTb BlIafie/bllaM LIEHHBIX Oymar, UMEIOLIUM IpaBo
TpebGoBaTh BbIKYMA LIEHHbIX OyMar, yBeIOMJIEHWE O HAJIMYMU Y HUX TaKOTo MpaBa, a Tak-
K€ B IIPEIOCTaBJICHNY TaKOMY aKIIMOHEPY TpaBa «BBITECHUTH» OCTAJIbHBIX aKIIMOHEPOB,
a TakXKe BJaJesiblieB MHBIX LIEHHBIX OyMar, HacTyIaroT, €CJU TaKasl 10Jis1 TOJOCYIOIIX
AKILMii TyGJIMYHOIO OOLIECTBA IPUOOPETAETCSI B KOHTEKCTE MyOJIMYHOIO IMOMIOIIEHUS S,
DTO 03HAYaeT, 4To nepeceueHure 95%-HOro MOPOroBOro 3Ha4eHuUs: JOJKHO IIPOU30MTH
B pe3yJibTaTe MpUOOpEeTeHUS TULIOM TOJIOCYIONIMX aKIMI MyOJMYHOro 00I1ecTBa HA OC-
HOBaHMU paHee HapaBJeHHOTO UM MYOJIUYHOTO MPEITOXKEHMSI.

PoccuiickoMy 3aKOHOIATENBCTBY O MYOJIMYHBIX MOMIONICHUSIX U3BECTHEHI JBa BUIA ITy-
ONMMYHBIX MPEIJIOXEHUI — 00s13aTeIbHOE U JOOPOBOJbHOE. AKIIMOHED JOKEH Harmpa-
BUTh 00513aTEJILHOE MPEIIOXKEHNE B OTHOLICHUM BCEX OCTABIIMXCS TOJIOCYIOIINX aKIIUIA,
a TAaK>K€ DMUCCUOHHBIX LICHHBIX OyMar, KOHBEPTUPYEMBbIX B TAKME aKIIUU, €CJIM OH CaMO-
CTOSITEJIBHO MJIM COBMECTHO CO CBOMMM ah(PrIMpoOBaHHBIMU JIMIIAMU CTaJl BJaAe/IbleM
TOJIOCYIOIIMX aKIWii IyOJIMYHOTO OOIIECTBA B KOJIMYECTBE CBEPX OMHOIO M3 YCTAHOBJICH-
HBIX 3aKOHOM ITOPOTOBBIX 3HaYeHUii. Ec/ii 1o uToraM mpMHSTUS aapecaTaMy HaIlpaB-
JIEHHOT'O MM 0013aTeJIbHOTO TTPEJIOKEHNS OH CTaJl BiIafebleM 6oee 95% rojiocyrommx
aKILMi MyOJMYHOrO OOIIECTBA, OH MOJLKEH MCIOJHUTH 00SI3aHHOCTh, YCTAaHOBJICHHYIO
cT. 84.7 3akoHa 00 AO, TM60 MHULIMUPOBAThH MPOLIEAYPY «BBITECHEHUSI» MUHOPUTAPHBIX

2 B muchme MuHMcTepcTBa 9KOHOMIYecKOTo passutust PO ot 09.07.2009 Ne J106-1955 ykasbiBaetcs: «...B CIIy-
Yyae MproOpeTeHus aKLMii Ha OCHOBAaHUU JOOPOBOJIBHOTO MPELIOXKEHUS, HE COOTBETCTBYIOILETO TPeOOBaHU -
SIM T1. T1. 2—5 cT. 84.2 3akoHa 06 AO, nmprobpeTaTelib, Ubs A0JIsI aKIIMif OTKPHITOTO OOIIECTBA MPEeBbICHIA YKa-
3aHHBIC B JAHHOM CTaThe MOPOTH, 00sI3aH CeaTh 00s3aTebHOE peTokeHue. Takum 06pa3oM, BO3MOXHA
CUTYyallMsl, IPU KOTOPOil ONHOBPEMEHHO BO3HMKAET 00s3aHHOCTh MpHodpeTaTesst 95 MpoLeHTOB akKLuil OT-
KPBITOrO OOLLIECTBA MO HAMPABJIEHUIO 00513aTeJIbHOTO TIPEIOXKEHUS cortacHo cT. 84.2 3akoHa 06 AO u 00s1-
3aHHOCTb BBIKYIIA TAaKUM JIMLIOM aKIIMii Y PYTUX aKIIMOHEPOB COMIACHO CT. cT. 84.7 u 84.8 3akoHa 06 AO».

2 J1J1s1 TIOSIBIIEHUST Y KOHTPOJIUPYIOIIETO aKIMOHEDPa IpaBa BLIKYIIUTH LIEHHBIE OyMaru y UX BIAAeNbLEB HEOO-
XOAMMO BBITIOJTHEHME €11Ie OHOTO YCJIOBYS: HA OCHOBAHUHU MyOJIMYHOTO MPEATOXEHUSI TOKHO OBITh MPUOO-
pereHo He MeHee 10% 0011ero KoJamyecTBa rojoCyomnX aKIil IyoIMIHOro O0IIeCTBa.
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aKIMOHEPOB, a TAKXKE BJIaJe/IbLIeB MHBIX LIEHHBIX Oymar. [1pu 3ToM B 1TaHHOM cjiy4ae He
BO3HUKAET KOHKYPEHIIMY MEXAY MOJOXEHUSIMU CT. 84.2 ¢ OMHOM CTOPOHBI U TTOJIOXKE-
HusMmu cT. 84.7 u 84.8 ¢ mpyroii, MOCKOJIbKY B cuiTy a03. 4. 1. 2 cT. 84.2 3akoHa 06 AO
TpeOOBaHUS 3TOM CTAaThbU HE MPUMEHSIOTCS MPY IPUOOPETEHMU aKIUii Ha OCHOBaHUU
paHee HaIlpaBJIeHHOI0 00S3aTeIbHOIO NPEIIOXEHUSI.

Hampasienne 100pOBOJBLHOTO MPENIOXKEHUS, B OTIWYME OT O0S3aTeIbHOrO, — 3TO
MpaBo JIMLA, HAMEPEBAIOIIETOCS YCTAHOBUTh KOHTPOJIb Haj MyOJMYHBIM OOILECTBOM.
KpoMme Toro, CylecTByIOT pa3iuyHbIe MOAEIN JOOPOBOIBLHOTO MPEAIOKEHUS C TOYKH
3peHUS KOJIMYECTBA MPUOOPETAEMBIX Ha €T0 OCHOBAHUM aKILMii, HO TOJBKO OJHA MOJEIb
00s13aTeTLHOTO MPEAIOXEeHUS (C TIPeaMMCaHHBIM HAG0POM YCITOBUIA).

PaccMmoTrpum mopeau n1oOpoBOJIBHOIO MpeaioxeHus 6ojiee moapodHo. Bo-nepBbix, 10-
OpoBoJIbHAS O(hepTa MOXKET OBITh ClieJlaHa B OTHOIIICHUH YaCTH LIECHHBIX OyMar, yKa3aH-
HBIX B II. 1 cT. 84.2 3akoHa 06 AO. IIpeanoaoXxum, 4To NyoJIMYHBIM OOILIECTBOM OBbLIN
pasMenieHbl 100 0OBIKHOBEHHBIX aKIIMii, a TaKKe ONMLIMOHBI AMUTeHTa. Ha ocHoOBaHuN
HAIIPaBJICHHOTO B 3TO OOIIECTBO ITOOPOBOJBHOTO IPEMIOXKEHUSI ODepeHT HaMepeBaI-
csl MpUoOpecTU Bce OOBIKHOBEHHbBIE aKLMU. JOMycTMM, YTO aKIIMOHEPbI — BJANE/b-
eI 98 OOBIKHOBEHHBIX aKIIMI OTO3BAIMCH Ha ero IpemioxeHnue. HecMoTpst Ha To, 4TO
HMMEJIO MeCTO IpuobpereHue 6osee 95% o00l1Lero KoamuecTBa roJIoCYIOIIMX aKILuid Iy-
OIMYHOTO OOIIeCTBA HA OCHOBAHMU MyOJIUYHOTO (IOOPOBOJILHOTO) MPENIOKEHUS, HA
00513aHHOCTD HAIIPAaBUTh YBEIOMJICHIE, HU IIpaBO TpeOOBATh BBIKYIIA IIEHHBIX OyMar He
BO3HHKaIOT. bojiee Toro, B 3Toi cCUTyaluu KOHTPOJIUPYIOIINI aKIIMOHEp OyaeT 00s3aH
HaIIpaBUTh 00s13aTeIbHOE IPEIJIOXKEeHIE, BKIIIOYMB B HETO HE TOJIBKO OOBIKHOBEHHBIE
aKIIMH1, HO U OIIIMOHBI SMUTEHTA.

Bo-BTOpBIX, 10OPOBOJIEHOE MTPENIOKEHNE MOXKET OBITH CIeJIaHO B OTHOIIIEHUY BCEX 1IEH-
HBIX OyMar, ykazaHHbIX B IT. 1 cT. 84.2 3akoHa 06 AQ, T.e. B OTHOIIIEHUM T'OJOCYIOIINX
aKLWI TyGIMYHOTO 00IIIeCTBa M KOHBEPTUPYEMBIX B HUX SMUCCHOHHBIX IIEHHBIX OyMar.
Ecau nmpomoyokuTh Halll TIpuMep, TO B TOOPOBOJIBHOM TTPEIOKEHUH TOJDKHBI OBITh YKa-
3aHBI HE TOJIbKO OOBIKHOBEHHBIE aKIIMK, HO M OIIIMOHBI SMUTeHTa. Ec/i Ha ocCHOBaHUU
TaKOro MpeAIoKeHUsT OhepeHT MPUOOpeTeT Te Ke 98 0OBIKHOBEHHBIX aKIIUi, TO OH Oy-
JIeT 00sI3aH cleslaTh 00s13aTeIbHOE TpeaoXeHue (MOCKOIbKY 0(hepeHT 0CBOOOXIAETCS
OT HaIpaBJieHUs 00sI3aTeILHOTO TIPEUIOKEHYsI, TOJIBKO €CJI aKIIUY ITPUoOpeTaICh Ha
OCHOBaHMM TOOPOBOJIBHOTO TMPEIIOXKEHUSI, COOTBETCTBYIOIIETO TPEOOBaHMUSIM, KOTO-
PBIM JOJIXKHO YAOBJETBOPSITH 00s13aTe/IbHOE TpeioxXeHue). OaHaKO MOCKOJIbKY 100po-
BOJIbHOE TIPEIIOKEHME OBLIO CIeJIaHO B OTHOIIIEHUM BCEX LIEHHBIX Oymar, To B Cuuy 1. 1
cT. 84.7 1. 1 cT. 84.8 3akoHa 06 AO Ha KOHTPOJUMPYIOLIETO aKIL[MOHEPa TaKXKe Bo3jiara-
eTCsl 00SI3aHHOCTh HAIlPpaBUTh YBEIOMJIEHHE O TIpaBe TpeOOBaTh BHIKYIIA IIEHHBIX Oymar
U Y HETO TOSIBJIIETCS ITPABO MHULIMMPOBATh «BBITECHEHKME» OCTAIbHBIX BaIE/IbLEB LIEH -
HbIX OyMar. PaccmaTtprBaemMoe oCHOBaHUE KaK pa3 U KacaeTcs 9TOi CUTyallMU: HarpaB-
JIEHWE YBEIOMJICHUsI WU TpeOOBaHUSI OCBOOOXKIAET KOHTPOJIUPYIOLIETO aKIIMOHepa OT
He0o0XOAMMOCTHY HaIlpaBUTh 0053aTelIbHYI0 ODepTy.

2.2.3.7. Illocamenue wacmu axuui nybautnoim o6uiecmeom

ITorameHre MyoIMYHBIM OOILIECTBOM YaCTH pa3MEIIEHHBIX UM aKILIMi MOXET UMETh Me-
CTO B CJIeAyIONIIMX ciaydasx. Bo-nmepBrix, cormacHo 1. 1 ¢T. 72 3akoHa 06 AO 00111ecTBO
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BIIpaBe MPHOOPETaTh pa3MEIICHHBIE UM aKIIMH T10 PEIICHUIO OOIIeTo COOpaHUs aKIIu-
OHEPOB 00 YMEHbIIEHWU YCTAaBHOIO KamuTajla OOIIECTBa MyTeM MNPUOOPETEHUS YaCTU
pa3MelIeHHBIX aKLIMK B LIEJISIX COKpaIleHUsT UX 0DIero KojaudyecTBa. AKIIUMU, Ipruodpe-
TEHHBIE OOIIECTBOM Ha OCHOBAaHMM TaKOTO PEIICHUS OOIIeTo cOOpaHuUs aKIIMOHEPOB,
MOTaIIAIOTCS TP UX TIpUodpeTeHNN. Bo-BTOPBIX, 0011Iee cOOpaHue aKIIMOHEPOB 001IIe-
CTBa 00S13aHO IMIPHMHSITH PEIICHNE 00 YMEHBIICHUN CBOETO YCTABHOTO KaIlMTaJla IyTeM
MoraileHus Ka3HayeMCKUX akiuii?’, KOTOpble He ObLIM peaan30BaHbl B TEYEHUE OJHOIO
rojia ¢ aThl MX ITOCTYIUICHUSI B PaCIIOpsDKeHNE O0IIeCTBa.

Ecnu nybnuyHoe oO11ecTBO moramaer coOCTBEHHbIE aKLMKU, TO MOXET BO3HUKHYTh
CUTYallUsl, IPY KOTOPOU MOJIsI TOJIOCYIONINX aKIIMid aKIIMOHepa MPEBBICUT OIHO U3 T0-
poroBbIx 3HaYeHU. K mpuMepy, akimoHepy nmpuHamiexar 29 oObIKHOBEHHBIX aKIIWiA
nyosuyHoro obiectBa. B manbHeiiiiem myoauyHoe obinecTBo mpuodbperaet 10 u3
100 pazmenieHHBIX UM OOBIKHOBEHHBIX aKLIUIA C LETbI0 YMEHBIIEHNS] CBOETO YCTABHOTO
kanutana. CornacHo 1. 3 cT. 72 3akoHa 06 AO akuuu, IpUoOpeTeHHbBIE C TAKO 11eJbIO,
roraimarpTcs pu ux npuodpeteHuu. [Tocie nmorameHuss MTPpUOOPETEHHBIX ITyOIMYHBIM
OOILLECTBOM aKLIMi 108 aKLIMOHepa yBeanduBaercs ¢ 29 10 32,2% o06lero Koamyecrna
TOJIOCYIOIIMX aKIIW IyOJTMIHOTO 00IecTBa. BMEHEHME KOHTPOJIMPYIOIIEMY aKIIMOHEPY
00s13aHHOCTH HAIIPaBUTh 00s13aTeIbHOE MPEIIOKEHNE BO3MOXHO TOJIBKO B TOM Cllyvae,
€CJIV TIPEeBBIIIEHUE TTPOU3OIILIO B pe3yJIbTaTe lieJeHalpaBIeHHBIX IeMCTBUI 3TOTO JINIIA,
JENCTBYIOIIETO CAMOCTOSITEIBHO WJIM COBMECTHO C JAPYIrMMU akiioHepamu. Eciu xe
MPOUCXOIUT IMACCUBHOE TIepepacIipeie/ieHe KOPIopaTUBHOTO KOHTPOJISI, B TOM YUCIIe
B pe3yJibTaTe ToralleHusl MyOJIMYHBIM OOIIIECTBOM pa3MeIlleHHbIX UM aKIIMiil, TO aKII1-
OHEp, Ybs JOJIST B YCTABHOM KaImuTaJle MPeBhICKIA TTOPOrOBOe 3HAYeHUE, TOJIKEH OBbITh
OCBOOOXIEH OT HaINpaBjieHUs] 00s13aTeIbHOTO TIPEUIOKEHUS. AHAJTIOTUIHOE OCBOOOX-
JIeHWEe OT HaIlpaBJIeHUsI 00513aTeTbHOTO MPEIIOKEHUST MOXXHO OOHAPYKUTh B 3aKOHO/1a-
TEJILCTBE 3apyOeKHbBIX TOCYIApCTB (K nmpumepy, beabruu u OctoHun).

PaccmotpuM elie onHy cutyanuio. 50% oObIKHOBEHHBIX aKLIMi ITyGIMYHOrO 001ecTBa
npuHamjexano akuuonepy A, 30% — akuunonepy B u 20% — axkunonepy C. Ha o6iem
coOpaHUM aKLIMOHEPOB ObLIO MPUHSTO pellleHHe O COIJIaCMM Ha CoBeplleHUe oOIle-
CTBOM KPYIHOM cienku. AKiimoHep C ToJI0CcOBasl IPOTHB 3TOro pemreHusi. Ha ocHoBa-
HuUM cT. 75 3akoHa 00 AO OH TpeIbIBUI BCe MPUHAMIEXKAIIE eMy aKIMU K BBIKYITY
o011ecTBOM. B ycTaHOBIEHHOM IOPSIIKE aKUMU ObLIM BBIKYILICHBI ITyOJIMYHBIM 00IIIe-
CTBOM U TIOCTYITHIIM B €TO PaCIIOpsDKeHUE.

CornacHo 11. 1 cT. 27 3akoHa 06 AO BBIKYILUIEHHbIE OOIIIECTBOM aKIIMU SIBJISIIOTCS pa3-
MEIIIeHHBIMM IO MX ToranieHus. [Ipr 3ToM BBIKYIUIEHHBIE aKIIUW He MPEIOCTaABISIOT
npaBo royioca. TakuM o6paszom, 20% 0OBIKHOBEHHBIX aKIIWiA, ITOCTYITUBIIMX B PacIio-
psiXeHUe ITyOIMIHOro 00IIeCTBa, SIBJISIIOTCS HETOIOCYIONIMMU. Bo3HUKaeT v y aKiiu-
OHEPOB A U B 00513aHHOCTH clieslaTh 00si3aTeIbHOE MPELIOXEHNE, TPUHUMAsT BO BHU-
MaHue TOT aKT, YTO KOJUUYECTBO TOJTOCYIOIINX aKIINiA, MPUHAICKAIINX KaXXI0MY 13
HUX, BO3pacCTaeT 10 OTMETKM CBBIIIE MTOPOroBoro 3HadyeHus1? C oIHOI CTOPOHBI, MO

2 CoOCTBEHHBIE aKIIMA MOTYT TIOCTYITUTh B PACHOPSDKEHUE MyOIMIHOTO OOIIECTBa KaK B OOIIETpaXXTaHCKOM
nopsiike (K MpUMepy, MPpU UX NPUOOPETEHUH B MOPSIIKE HACIENOBAHUS MO 3aBELIAHMIO), TAK U B CIydasx,
OINUCAHHBIX B KOPIIOPATUBHOM 3aKOHOAATEIbCTBE, @ UMEHHO MPH MPUOOPETEHUH ITyOJUYHBIM OOIECTBOM
pa3MelleHHbIX aKIUi B TEJsIX, OTAUYHBIX OT YMEHBIIIEHUSI CBOETO YCTaBHOTO KamuTtaia (1. 2 cT. 72 3akoHa
00 AO); npu BBIKYIIE MTyOJIMYHBIM OOLIECTBOM pa3MEILEHHBIX aKLIMii 1O TPeOOBAHMIO X BianeableB (CT. 75
3akoHa 06 AO).
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cMbiciy cT. 84.2 3akoHa 06 AO mpu ornpeneneHuu Toro, ObLIO JU MPEBBIIIEHO TTOPO-
roBoe 3HaUeHHUE, IPUHUMAIOTCS BO BHUMaHMe TOJIOCYIOLINE aKIUM, TOCKOJIbKY UMEH-
HO C HUMHM CBS3BIBAETCS BO3MOXKHOCTH OCYIIECTBIICHUS KOHTPOJIS Hal IMyOIMYHBIM
obmectBoM. Ecim mpuaepXuBaThcsl TaKoi JIOTMKHM, TO ITIOCJE BBIKYIA ITYOJIMYHBIM
O0IIIeCTBOM aKLM IO TPeOOBaHMIO UX BlIafeNblia BCIASACTBUE COKpAIIeHUsT OOIIEro
KOJIMYECTBA TOJIOCYIOIIMX aKUWA, YTO TIPUBOIUT K YBEJINYEHUIO JOJIEH TOI0CYIOMINX
aKIMH OCTAaBLIMXCS aKIIMOHEPOB, Y aKLIMOHEP A, U aKIMOHep B 00s13aHbI HAIIPaBUTh
obsi3aTenbHOE TipennoxeHue. C qpyroii CTOpOHbI, OOBIKHOBEHHBIE aKLIWU (B OTIUYUE
OT MPUBUJICTUPOBAHHBIX) 8 NPUHUUNe SIBISIIOTCS TOJOCYIOIIMMM, a TTIOTOMY HOJIKHBI
MMPUHUMATLCS BO BHMMaHUE MpPU pacyeTe OOIIEro KOJIMUYeCTBa TOJOCYIOUINX aKIIWii
IMyOJIMIHOTO 00IIecTBa (Iake €CIM OHU SIBIISIIOTCSI CUTYaTMBHO HETOJIOCYIOIIUMU).
Kpowme Toro, nyist 000CHOBaHMS TTO3ULIMKA O HEAOITYCTUMOCTHU BO3JIOKEHUST Ha aKI[UO-
HepoB 00S13aHHOCTHU cliejIaTh 00s13aTeIbHOE TIPEAI0KEeHNEe MOXET ObITh UCIOJb30BaHa
JIOTUKA, MOJ0XEeHHAass B OCHOBY IIpaBUJjia, OCBOOOXIAIOLIETO JUIIO OT HampaBiIeHUS
00s13aTeNIbHOM O(DEePTHI B cIydae, €CJIM ITOPOTOBOE 3HaUYeHME OBIIO TIPEBHILIEHO BCIE -
CTBUE ToTalieHusT akuuii. [ToCKOJIbKY MpecedyeHre MOPOroBoil OTMETKM (Jaxke ecliv
MIPU3HATH, YTO OHO MMEJIO MECTO) TIPOU3OIILIO He 8 pe3yabmame 0eicmauil aKkyuoHepos,
TO BO3JIaraTh Ha HUX 00SI3aHHOCTb cliejIaTh 00s13aTeIbHOE MpeaIoXeHNe ObLIO Obl HEe-
CTIpaBeIINBbBIM.

2.2.3.8. Ilpedaoxncenus no coéepuiencmeosanuro deiicmeyouiezo 3aKoHo0ameabcmeda

Hepel{eHb TEX I/ICKJ'[IO‘i(?HI/IfI, KOTOPbIC ITPUMCHAIOTCA B Cj1ydac peaﬂbHOI;'I CMCEHBI KOPITIO-
PaTUBHOI'O KOHTPOJIA, uenecooﬁpaaHo JOITIOJIHUTD €1IC ABYMS.

Bo-nepBbix, B LIEJSIX CONEUCTBUS TPUBATU3AIIMU FOCYIAPCTBEHHOTO U MyHULIMTIATbHO-
o MMYILECTBa, OCYIIECTBISIEMOI ITyTeM MpoAaXku MyOIMYHO-TIPaBOBBIM O00pa30BaHU-
€M KPYIHBIX MMAaKETOB T'OJIOCYIOIINX aKIIUM ITyOJIMYHBIX OOIIECTB, PAa3yMHO OCBOOOIUTH
npuodpeTraTesieil TaKuxX aKlMi OT 00s3aHHOCTU caeiaTh 00s3aTeIbHOe MPeIIOKEHUE.
CHMXeHre OOIIMX PacXOA0B, CBI3aHHBIX C YCTAHOBJICHUEM KOPIOPATUBHOIO KOHTPO-
Jisl, 32 CUeT UCKJIIOYEHMST PacXOI0B, HEM30EXKHBIX B Cilydyae HaJU4yus 00sS3aHHOCTU Ha-
MpaBUTh 0053aTeIbHOE MPEAJIOKEHUE, OYIET CIIOCOOCTBOBATh POCTY MHTEpeca MOTEHIIM-
aJIbHBIX IIpUoOpeTaTesieil K y4acTHIO B MPUBaTU3alMU, UTO, B CBOIO OYepelb, TTO3BOJIUT
MyOJIMYHO-IIPAaBOBOMY 00Pa30BaHUIO MTOJIYYUTh 00Jiee BHICOKYIO 1IEHY 32 IPOdaBaeMblil
KPYIHBIA MAKET TOJOCYIOIIMX aKIINMA.

DTO OCHOBaHME 3HAKOMO 3apy0eKHOMY 3aKOHOAATEIHCTBY O MyOJIMIHBIX TTOTJIOIIEHUSIX.
K mpumepy, cornacHo 3akony I'pettn Ne 3461/2006 1uio, cTaBiliee BiaaeablieM Gojiee
1/3 mpaB rojioca B KOMITAaHWU, KOTOpasi BHECEHA B TIepeYeHb MPUBATU3UPYEMBIX, OCBO-
003K/maeTcst OT HAIpaBJIEHUST 00s13aTeIbHOTO MPEIJIOXKeHUs. B vacTHOCTH, 3TO OCHOBa-
HUe ObUTO mMpuMmeHeHo mnpu nipuBatusauum Hellenic Telecommunications Organization,
KOHTPOJIBLHBIN TMaKeT aKIuii KoTopoit 0611 ipuodpeted Deutsche Telekom AG B pe3yinb-
TaTe COBEPIIEHUST HECKOJIBKUX cieloK B TeueHue 2009—2011 rr.

Bo-BTOpBIX, MHOCTpAaHHOE KOPIIOPATMBHOE 3aKOHOJATEJIbCTBO B cdepe MyOJIMYHBIX
TOTJIOLIEHUI 3a4acTylo MpenycMaTpruBaeT OCBOOOXKIEHUE OT MCIOJHEHUS 00sS3aHHO-
CTU HAINpaBUTh 00s3aTeJbHOE TpPEMIOXEeHNEe B caydae MPUOOPEeTeHUsT KOHTPOJS Hal
KOMIIaHMEeH, HaxoasIeiics B TsSkeloM (hMHaHCOBOM MojioxeHuu (financially distressed

50

Loaded: 19-11-2025 PMt 22:34:42



Ceob6opgHas TpnbyHa

companies)®. [1peanonaraercs, 4To JIMLO IPUOOPETAET aKILIMK TAKOI KOMIIAHUH C LIEJIbIO
[IOMOYb € BBIMTUA U3 TOrO 3aTPYLHUTEIBHOIO IMOJIOXKEHHUS, B KOTOPOM OHa OKas3ajlach
(OIHOBPEMEHHO 3TO MPENIOJOXKEHNE BEICTYIAET YCIOBUEM OCBOOOXKIESHNS ITproOpeTa-
TeJIs KPYITHOTO MaKeTa TOJIOCYIONINX aKIIWii OT MCIIOJTHEHUSI 3TOM obs13aHHOCTH). Ecim
npuodpeTaTesib He OyIeT 0CBOOOXIAThCSI OT HECEHUSI JOIOJHUTEIbHBIX PACXOI0B, CBSI-
3aHHBIX C HAIPaBJIEHUEM 00s3aTeIbHOTO MPEIIOXECHUS ¥ TIPUOOPETeHNEM IICHHBIX OYy-
Mar y ux BJaeblEeB, TO, CKOPEE BCErO, OH OTKAXETCS OT MPUOOPETEHUSI KOHTPOJISI Hal
KOMITaHUEH, HaXOasIIecs Ha TpaHU 0aHKPOTCTBA WJIM YKe BIIABIIEii B HET0. DTO IBHO
HE OTBEYAET MHTEepecaM KpeAUTOPOB, 3aMHTEPECOBAHHBIX B TOM, UTOObI X TPEOOBaHUS
ObUIM YIOBJIETBOPEHBI B MOJHOM pa3MepPE; MPU 3TOM B MEPUOA, KOTIa KOMIAHUs CTas-
KuBaeTcsi ¢ GUHAHCOBBIMU TPYAHOCTSIMU, UHTEPECHI KPETUTOPOB MOJYYalOT IPUOPUTET
HaJ MHTEepecaMu aKIMOHEPOB, B TOM YMCJIE B CBSI3U C YCTAHOBJIIEHWEM KOHTPOJISI Hax
KOMITaHUEH.

2.2.4. 3amuTa nyoJMYHbIX HHTEPECOB

3a Bpems aeiictBust raBel X1.1 3akoHa 00 AO 9MCI0 UCKITIOUEHU CYIIeCTBEHHO BBI-
pOoCIo, MpUYeM IIPUPOCT ObLIT 00ECIIeUeH 3a CUeT UCKIIOUEHU, BBEAEHNE KOTOPHIX ObLIO
00YCJIOBIIEHO HEOOXOINMOCTBIO O0ECIIEUNTh 3alIUTY ITyOJUYHBIX HHTepecoB. Cyms 1o
BpPEMEHU UX BKJIIOUEHHUS B OTE€UECTBEHHOE 3aKOHOMIATEIbLCTBO O MYOJMYHBIX MOTJIONIE-
HUSX (KOHEel MPOIIUIOTO U Havyalo 3TOTO AECATUIETHUS ), paCIIUPEHUE MEPEUHs] UCKITIO-
YEeHHWI CBSI3aHO C YCUJIEHUEM POJIY TOCYIapCTBa B 9KOHOMUKE.

2.2.4.1. Ilpuoopemenue banxom Poccuu axyuii no dozoeopam peno

O0513aHHOCTb HAIMPaBUTh 00513aTeIbHOE MPENIOKEHUE OTCYTCTBYET, €CJIU B KaueCTBe
MpUoOpeTaTesisi roJOCYIOIIUX aKIUi MyOJUYHOTo OOIIECTBA B KOJUYECTBE CBEPX MO-
poroBoro 3HadeHus BbicTynaeT baHk Poccuu m mpuoGpeTeHMEe TaKoro KOJIM4ecTBa
TOJIOCYIOIIMX aKIMi ObLTO MPOM3BEAEHO Ha OCHOBaHMU IOroBopa pero (a63. 2 m. 7
cT. 84.1 3akoHa 06 AQO). bank Poccuu BIipaBe coBepiiaTh onepanuu ¢ HeHHbIMU Oyma-
ramu Ha OTKPBITOM phIHKe (a63. 2 cT. 39 DenepanbHoro 3akoHa ot 10.07.2002 Ne 86-D3
«O HentpansHoM 6aHke Poccuiickoit @enepanuu (banke Poccum)»). O6bekTOoM Ta-
KHUX OTIepalvii MOTYT OBITh pa3IMYHbIe LIEHHbIE OyMaru, B TOM yrciie akiuuu. [1pu aTom
omnepalyy ¢ akIMsIMA MOTYT COBEPILAThCsI TOJIBKO HA OCHOBAaHUM JOTOBOPOB PETIO.

JleranpHoe ompenelieHHe TOroBopa pemo maHo B 1. 1 ¢r. 51.3 PeaepanbHOTO 3aKOHA
oT 22.04.1996 Ne 39-dD3 «O pbIHKe LIEHHBIX Oymar»: «Ilog 1oroBopoM pero MmoHuMa-
€TCsI IOTOBOP, IO KOTOPOMY OIHA CTOPOHA (IIPOIABEIl II0 TOTOBOPY PEII0) O0SI3yeTCs
B CPOK, YCTaHOBJICHHBIII 3THUM IOTOBOPOM, II€peaaTh B COOCTBEHHOCTb OPYroil CTO-
poHe (IOKYIIaTeIIO I10 JOTOBOPY PEIlo) IeHHBIe OyMaru, a IMOKyIaTeb 110 JOTOBOPY
perio obsi3yeTcs MPUHATH LIEHHBIE OyMaru 1 YIUIaTUTh 3a HUX ONpPeIelIeHHYIO TeHeX-
HYI0O cyMMY (IIepBasi 4acTh JOTOBOPA PEIl0) U 0 KOTOPOMY ITOKYIIATEb 110 JOTOBOPY
perro 00sI3yeTCs B CPOK, YCTAHOBJICHHBIM 3TUM IOTOBOPOM, IIepeaaTh IICHHBIE OyMaru
B COOCTBEHHOCTb IIpOAaBIia IO JOTOBOPY PEITo, a IIpoaaBel] 110 JOTOBOPY peIio 00sI13y-

28 DTO UCKIIOYEHUE M3BECTHO 3aKOHOMATENILCTBY O MYOJIMYHBIX MorjoleHusx benbrun, BenukoOpuraHuu,
HNanwuu, Utamuun, Ucnanuu, 'epmanun, @paHimu 1 apyrux ctpad — wieHoB EC.
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eTCsl IPUHSTD IIeHHBIE OyMaru M YIJIATUTh 32 HUX OIPEIeICHHYIO TeHEXHYI0 CyMMY
(BTOpas 4acTh JOrOBOpa perno)». Orepauu pemo SBISIOTCS OMHUM U3 MHCTPYMEHTOB,
ucnojbzyembix bankom Poccum gias obecrieueHUsT KpeAUMTHBIX yYpexXIeHU Heo0Xo-
IUMOW UM JIMKBUIHOCTBIO. DTOT MEXaHM3M OKa3bIBA€TCSI 0COOCHHO BOCTPEOOBAHHBIM
B IIEPUOIBI SKOHOMMYECKON HECTaOMILHOCTU. B Xome coBeplleHUsT omnepaluii perno
bank Poccuu MoxeT cTaTh BiamesblieM KPYIMHOTO IMaKeTa TOJOCYIOIIMX aKIIUK ITy-
OJIMIHOTO 00IIecTBa (OTIMIHOTO OT KPEAUTHOM OpraHU3aIlui — TTOTy4YaTesIs TUKBU/I -
noctu?). Ecam 661 bank Poccun B ciyyae mproOpeTeHrus UM KPYITHBIX ITAKETOB TO-
JIOCYIOIIMX aKIWi ITyOJIMIHBIX OOIIIECTB B paMKaX JOTOBOPOB PEIIO HE OCBOOOXKIAJICS
OT MCITOJIHEHUSI 00SI3aHHOCTH IO HAIIPaBJIEHUIO 00sI3aTeILHOTO IIPEMIOKEHHUS, TO 3TO
3aTPYIHUIO OBl MCIIOIb30BaHNE TaHHOTO MeXaHU3Ma Ipu nmpoBeaeHnu bankom Poc-
CHU KPEIUTHO-IECHEXHOM MOMUTUKU. TakuM 00pa3oM, UMEHHO ITyOJIMYHBIN MHTEPEC,
COCTOSIIIUI B COXpaHEHUU 3(PPEKTUBHOCTH (PUHAHCOBBIX MHCTPYMEHTOB, UCITOJIb3Y-
eMBIX IUISI YIIPaBJIeHUs JMKBUIHOCTBIO, a HE OCOOCHHOCTH KOHCTPYKIIMU JOTOBOpA
pero o0ycaoBIUBalOT ocBoboXAeHUe banka Poccun ot HarpaBieHUs: 00s13aTeIbHOTO
MIPEIIOXKECHMUS.

BMecTe ¢ TeM CTOUT pacCMOTPETh BOTIPOC O TOM, YTOOBI B MPUHIINTIEC BHIBECTH CUTYAIUH,
NP KOTOPBIX TOJOCYIONIME aKIIMU MyOJUUYHOTO 001IeCcTBa MPUOOpETAOTCS JIULIOM (JTI0-
ObIM, a He TobKo baHkoMm Poccui) Ha ocCHOBaHWM JOTOBOpaA PEIo, M3-TI0M ACUCTBUS
noJioxkeHui ct. 84.2 3akoHa 06 AO. Bo-nepBbIx, COBEPIIEHUEM TaKHUX TOTOBOPOB Mpe-
CJIeMYIOTCS 1IeJT, OTIMYHBIE OT YCTAHOBJIEHUSI KOHTPOJIS HaJl IyOTMIHBIMM O0IIIECTBAMU
(K mpuMepy, TIpenocTaBlIeHre KpeaAuToBaHsI). Bo-BTOphIX, MEXaHU3M IEUCTBHS 3TOTO
JIOTOBOpA TIPEeAToJiaraeT BpeMeHHBII XapaKTep BIaJeHUs JIMIIOM TPUOOPETEHHBIMU UM
B paMKax TepBOI YacTU IOTOBOpPA PEINO TOJIOCYIONIMMHU aKIMSIMK MyOJIUIHOTO OOIIIe-
ctBa. TakuM 00pa3oM, COBEPILIEHUE TOTOBOPOB 3TOTO TUITA HE COTIPSIKEHO ¢ PUCKAMU,
TSI 321U ThI OT KOTOPBIX OBLIO BBEACHO MPaBUIIO 00 00s13aTeIbHOM MpeaioxeHuu. Bos-
MOXHO, JIJISI UCKJTIOUEHUSI CIIMIIIKOM TPOIOJIKUTEIBHOTO BIIAACHUS TOJOCYIONUMU aK-
LIMSIMU TTyOJIMYHOTO OOIIECTBA CO CTOPOHBI MX MPUOOpPETATENIsI, KOTOPOE CO3MaeT YIpo3y
€Tr0 UYpe3MepHOTO BIIMSHUSI Ha Jiejla TAKOTO 001lecTBa, pa3yMHO YCTAHOBUTH IPENeib-
HbBII BpEMEHHOM JiIar MeXAy MepBOil K BTOPOI YacTIMU I0roBopa perno. B ciydae ecnu
110 UCTEYEHUU 3TOTO CPOKa TOJIOCYIONIME aKIIUKU MyOJJMIHOTO OOIIECTBA OCTAIOTCSI BO
BJIAICHUM WX MPUOOpeTaTelisi, Y Hero BO3HUKAET 00sS3aHHOCTh CeaTh 00s3aTeJIbHOE
TIpenJIoXeHne.

2.2.4.2. Ilpuo6pemenue axuuii 8 yeasx popmuposanus umyuecmea 20cyo0apcneeHHoll
Kopnopayuu

[TepBbIM HMCKIIIOYEHUEM, TOMOJTHUBILIMM MepevYeHb, MIPeayCMOTPEHHBI 11. 8 cT. 84.2 3a-
KoHa 00 AQO, ObUIO MCKIIIOYEHHUE, TIpeayCcMaTpHBalolee 0CBOOOXKIECHUE TOCYIaPCTBEH -

» OmpeziesieHre 1IEHHBIX OyMar, KOTOpble MOTYT OBbITh MPEIMETOM CIeJIOK perio: «LleHHble GymMarn — IieHHbIe
oymaru, npuHuMaeMbie bankom Poccuu no Caenkam PEITO Ha MomenT 3akitoueHust Cuenaxku PETTO u (mim)
Ha MoMeHT noaoopa LleHHbix 6ymar u3 Kopsunbsl PEITO u (41) Ha MOMEHT BHECEHUMSI KOMITEHCALlMOHHO-
TO B3HOCA, 3a UCKAIOYEHUEM UeHHbIX OyMae, IMUMeHmom Komopuix aeisemcs Kpeoumnas opeanusayus (KypcuB
Haul. — /[.K.), a Takke LIEHHBIX Oymar, B OTHOILIEHUU KOTOpbIXx baHkoM Poccuu mpuHATO pelieHue He 3a-
kmouath Cuenku PEITO ¢ KpenutHoit opranuzaumeit» (1. 1.1 undopmaimonHoro nuceMa banka Poccun
ot 02.11.2016 Noe UH-05-19/76 «O HOBOI1 (hopMe TEHEPATLHOTO COTJIAIIEHHUSI, COMEPKALIEH OOIINE YCIOBHSI
coBepiienus: bankom Poccuu v KpenutHow opranu3ainmeit caeiok PEITO Ha opraHM30BaHHBIX TOPrax U HE Ha
OpraHM30BaHHbBIX TOprax B Poccuiickoit denepanuu»).
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HOI KOpITOpallMu OT 00S3aHHOCTH HAIpaBUTh 00sI3aTeNIbHOE IPEUIOKEHUE B CIydae
NpUOOPETEHNS €10 TOJOCYIOIIMX aKIUI MyOJIMYHOTO 001IECTBA B pe3yJibTaTe X BHECE-
HUsI B KAYeCTBE MMYILEeCTBEHHOTO B3HOca Poccuiickoit Menepaumu™®. [IpumeHeHne 3to-
IO UCKJIIOUCHUSI JOITyCKAeTCsI P COOTIOACHNY CIICAYIONINX YCIOBHUIA: 1) pelluImeHTOM
TOJIOCYIOIIMX aKIIMA ITyOJIMIHOTO OOIIEeCTBa BBHICTYITACT TOCYIapCTBEHHAS KOPIOPAIIUS
(mpuuem Jito6asi, a He TOJIBKO rocyaapcTBeHHast Kopropauus «Pocrex»3'); 2) ronocyio-
IIMe aKIMU TIepeaaroTCcs TOCyIapCTBEHHOM KOPIIOPAIIMK B Ka4eCTBE MMYIIECTBEHHOTO
B3Hoca Poccuiickoit Penepann.

B nosicHuTenbHOI 3amucke K MPOeKTy denepaqbHOro 3aKOHa, KOTOPBIM OBbLIO BBEE-
HO 3TO MCKJTIOYeHUE, OHO 0OOCHOBBIBAETCS HEOOXOMMMOCTBIO 9KOHOMUU OIOIKETHBIX
CpeACTB Mpu (GOPMUPOBAHUY MMYILECTBEHHOM 6a3bl rOCyIapcTBEHHOM Kopropanuus?,
Kak otMeuaoch BoIIIe (cM. CHOCKY 6), KoHcTutymonHsrit Cyn, paccMaTpuBasi BOIIPOC
O COOTBETCTBUY TOJIOXEHMI, BBOISIINX O0SI3aHHOCTb HATIPaBUTh 00s13aTEIbHOE Mpe-
JIOXKEeHUE B CiTydae TPUOOPETeHMs TOJIOCYIONIMX aKIIWi TTyOJMIHOTO 00IIecTBa B KOJIH-
YecTBEe CBEpX MOporoBoro 3HaueHusi, OcHoBHOMY 3akoHy P®D, o6patun BHUMaHUE Ha
HMPPEJIEBAHTHOCTh B KOHTEKCTE MYyOJIMYHOTO MOMIONIEHUS TaKOTO (hakTopa, Kak HajIu-
qyye y JINIa, CTaBIIETO BIaAe/blieM KPYITHOTO MaKeTa roJ0CYIOIINX aKIUid TyOIMIHOTO
ob1iecTBa, (GMHAHCOBOW BO3MOXHOCTUA MPUOOPECTU OCTAJbHBIE LIEHHbIE OyMaru y mx
BrazgenblieB. CornacHo 1. 1 cr. 124 T'K P® ny6imyHO-TIpaBoBbIe 00pa3oBaHUS y4acTBY-
IOT B IpakJIaHCKOM 00OpOTe Ha paBHBIX HayajaX ¢ MHBIMUA yJYaCTHUKAMU 3TUX OTHO-
IIeHW — TrpaxkIaHaMu U IOpUANYeCKUMU JiiiamMu. M3 3Toro, B 4aCTHOCTH, CJIEAyeT,
YTO TOCYIapCTBO, BBICTYTAsI KaK PETYJISITOP YaCTHOIIPABOBBIX OTHOIIEHU, IOJKHO BO3-
JePXKUBAThCS OT YCTAHOBJICHUS MTPAaBWI, HAPYIIAIOUIMX TPUHIUIIBI, HA KOTOPBIX MTOKO-
WUTCS TPAXAAHCKUIA 000POT, B MEPBYIO0 OYepelb HE CTAaBUTh Ce0s1 B TPUBUJIETMPOBAHHOE
10 CPaBHEHUIO ¢ MHBIMM YYaCTHUKaMU 000poTa TmosioxkeHne. B KoHTeKcTe myOIMuHbIX
TMOMIOIIEHUI 3TO TpeOOBaHWE HapylllaeTcs: MyOJIUYHO-IPAaBOBOE 00pa3oBaHUE BIpaBe
areJUTMpoBaTh K COOOpaXkeHUsIM SKOHOMUM, TOT/IA KaK IPYTUM YYaCTHUKAaM IpaxkIaH-
ckoro oboporta — yctamu KoncruryumonHoro Cyna PO — B 3ToM ITpaBe OTKa3bIBaeTCs.

HNTak, 000CHOBaHME 3TOr0 UCKIOYEHUSI CChIJIKOI HAa HEOOXOAUMOCTh M30eXaTh J0-
TIOJIHUTEJIbHBIX OFOMKETHBIX PACXOMIOB IIPH IIepeaaye roJIOCYIONINX aKIIUi MyOTMIHOTO
00IIIeCTBa TOCYIAPCTBEHHOM KOPIIOPAIIUK €IBa JIU MOXET OBITh IIPU3HAHO IIpHeMIIe-
MbIM. HO TOCMOTpUM Ha 3TO UCKITIOUEHUE C IPYTOM CTOPOHBI: BJIEYET JIA ETO BBENCHUE

30 D10 ucKiIoYeHue 0610 BBeaeHo MenepaibHbiM 3aKOHOM OT 07.05.2009 Ne 89-D3 «O BHeCEHUU U3MEHEHMIA
B OTZIEJIbHBIC 3aKOHOAATeIbHBIC aKThl Poccuiickoit denepatiny B ¢Bsi3u ¢ HaneneHueM ['ocynapcTBEHHOM KOp-
Mopaluu Mo CONEMCTBUIO pa3paboTKe, MPOU3BOICTBY U KCIOPTY BHICOKOTEXHOJOTMYHON MPOMBILUIEHHOM
MPOAYKUNK «POCTEXHOJIOTMU» NOTOTHUTEILHBIMU TTOJTHOMOUUSMU 1 (POPMUPOBAHMEM €€ UMYILIECTBa». DTO-
My 3aKOHY B YaCTH, Kacalolleicss 0CBOOOXICHUS OT 0013aHHOCTH ClIeJIaTh 00s13aTeIbHOE MPeAIoXeH e, Oblia
npuaaHa oopaTHasi cuiia (COrJacHo ero cT. 7 mojoxeHus ad3. 11 1. 8 c1. 84.2 3akona 06 AO pacnpocTpaHsIIoT-
cs1 Ha TIpaBOOTHoOIIeHUsT, BodHuKIue ¢ 01.10.2008).

3 B HacTosiiiee BpeMsi, TOMMMO TOCYIapCTBEHHOW Kopriopalinu «Poctex», CyliecTBYIOT Cieayole Tocyaap-
CTBEHHBIE KOPITOPAIIMU: TOCYNAPCTBEHHAS] KOPITOPAIsI TI0 aTOMHOIM aHepruu «Pocarom», ®oHN comeiicTBUsI
pedOpMUPOBAHUIO XUIUITHO-KOMMYHAIBHOTO XO35ICTBa, rocyaapCTBEHHAasl Kopriopalus pa3Butus «BOB.
P®», a Takke ATeHTCTBO TTO CTPaXOBAHUIO BKJIAMIOB.

2 [MosicHuTeNbHas 3anKucKa K MpoeKTy denepasbHOro 3akoHa «O6 0COOEHHOCTSX Nepeaauy UMYLIECTBEHHOTO
B3HOca Poccuiickoit @emeparu ['ocynapcTBeHHO Kopriopaiini «PoCTeXHOIOrM» U O BHECEHUU M3MEHe-
HUII B HEKOTOPbIE 3aKOHOIaTeIbHbIe akThl Poccuiickoit Penepannu B cBsizu ¢ npuHstueM PenepanibHOro
3akoHa «O 'ocynapcTBeHHOI Kopriopaiuu «PocTeXHoIorum».
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CHIDXEHHUE TTPAaBOBOM 3aIIMIIIEHHOCTH BJIafeIblIeB IICHHBIX OyMar myoIMyHOTO 00IIe-
ctBa? ['ocymapcTBeHHass KOpIlOpamysi — He MMEIOIIasl WICHCTBA HEKOMMEpYecKast
opranm3auus, cosgaBaemas Poccuiickoit Menepauneil misi OCYyILIECTBIEHNUST COLIM-
aJIbHBIX, YIIPABJICHUYECKUX MW UHBIX OOIIECTBEHHO IOJe3HBIX GyHKIM (1. 1 cT. 7.1
®enepanbHoro 3akoHa oT 12.01.1996 Ne 7-D3 «O HeKOMMEPYECKUX OPTaHU3ALMSIX» ).
OHa MOXET OCYIIECTBIISITh MPENNPUHUMATEIBCKYIO ACSTEIBHOCTD JIMIIb ITOCTOJIBKY,
ITOCKOJIBKY 3TO CIIYXKHUT HOCTVIKCHUIO 1IeJIeii, pany KOTOPHIX OHA CO3IaHa, U COOTBET-
CTBYET 3TUM IiejisaM. [Ipencrasisiercs, 9To Ipu Iepeaade roJoCyONIMX aKIui myoImy-
HOTO O0IIIeCTBA TOCYAAaPCTBEHHOM KOPIOPAIINY CYIIIECTBYET PUCK U3MEHEHMSI ITOIX01a
K yIpaBJIEHUIO MMYOJMYHBIM OOLLIECTBOM B CBSI3U C HEOOXOIMMOCTHIO 00€CIIeYUTh ero
COOTBETCTBUE TEM IIEJISIM, KOTOPBIE CTaBSITCS TIepe TOCyIapCTBEHHOM KOPITOpaIIreii.

2.2.4.3. Ilpuobpemenue nybautHoiM 00uiecmeom npu yeeauteHuu e2o yCmaeHo20 Kanumaia
20a0cyrouux axuuil opyz2020 nydauuHozo oouwecmea

CornacHo a63. 12 m. 8 cT. 84.2 3akoHa 06 AO3} TpeGoBaHUs 3TON CTaTbU HE MPUMEHSI-
I0TCSI TIpY TIPUOOPETEHNM aKLIWil B pe3ysibTaTe ux BHeceHus: Poccuiickoit Menepanueii,
cyobekToMm Poccuiickoit Penepaniiy Wi MyHUIIATIATBHBIM 00pa3oBaHUEM B KaueCTBE
BKJIa[la B yCTABHBIN KaMMTa ITyOJIMYHOTO aKIIMOHEPHOTO 00111eCcTBa, BianeablieM Ooee
50% OOBIKHOBEHHBIX aKIIMii KOTOPOTO SIBJISIETCS WM CTAHOBUTCSI B pe3yJibTaTe BHece-
HUs Takoro Bkiana Poccuiickas @enepanmsi, cyobekT Poccuiickoit Penepaniuu unm
MYHULIMTIAIbEHOE 0Opa3oBaHue.

ITy6auyHOe 0O6111ecTBO OCBOOOXIAETCS OT OOSI3aHHOCTM HAaNpaBUTb 00s13aTeIbHOE
MpeUIOKEHNE B CUTYallMU, KOTAa NPUOOpETeHUE MM KPYITHOIO ITaKeTa TOJIOCYIOLINX
aKIIMi Ipyroro myoJIMYHOTo OO0IIeCTBa MIPOU3OIIIO0 B pe3ybTaTe BHECEHUS TaKUX T0-
JIOCYIOIIMX aKIIMi MyOJIMYHO-IIPaBOBBIM 0Opa3oBaHMEM B KauyecTBE BKJaJa B yCTaB-
HBIM KanuTaj. Takum oOpa3oMm, mybJuyHOe oOpa3oBaHME BIIpaBe MpEeTeHAOBaTh Ha
0CBOOOXKIEHUE OT HaIpaBJieHUsI 00513aTeIbHOM 0epThl IPU OAHOBPEMEHHOM COOJIIO-
JIEHUU TpeX YCIOBUIA. Bo-TIepBbIX, KPYIHBIA ITaKeT FOJOCYIOIIMX aKIIUii TOJKEH BHO-
CHUTBCSI MyOAMYHO-IIPaBOBLIM 0obOpa3oBanueM (Poccuiickoit @enepariyieit, CyoObeKTOM
Poccuiickoit Penepaniy WM MyHUIUNAIBHBIM o0pa3oBaHueM). Eciau rojocyiomne
aKIMY NMyOJIMYHOTO OOIIeCTBA BHOCSITCS HE cCaMUM ITyOJIMYHO-IIPaBOBBIM 00pa3oBa-
HUEM, a, K TIpUMepY, XO3IHCTBEHHBIM OOIIIECTBOM, XOTS Obl M1 UMEIOIIUM MYOJIUIHO-
MpaBoBOe 00pa30BaHUE B KAYECTBE KOHTPOJIUPYIOIIEr0 YYaCTHUKA, 3TO UCKIIOYCHUE
He npuMeHsieTcs**. Bo-BTOpbIX, ToOCYIONME aKIIMU JOJIKHBI BHOCUTBCSI B KaueCcTBe
BKJIaZa B YCTaBHBIM KammuTal IyOJIu4HOro ooinecTBa. ECIM OHU BHOCSTCS B UMYIIIE-
CTBO TyosmyHoro odmectna (ct. 32.2 3akoHa 06 AO), To paccMaTpUBaeMOe MCKITIO-
YeHME TaKXKe He IMOUICKUT MPUMEHEHUIO0. B-TpeThbux, mMyOIMYHO-IIpaBOBOe 00pa3o-
BaHME JOJIKHO SIBJISIThCS BiaaeliblieM 0ojiee 50% 0OBIKHOBEHHbBIX aKIIMiA ITyOJUYHOTO

3 DTO UCKII0YeHUE ObLTO BBeieHO DenepaibHbIM 3aKoHOM OT 03.11.2010 No 292-D3 «O BHeCeHUU U3MEHEHMIA
B cTaThio 84.2 MenepanbHOro 3akoHa «O0 aKIIMOHEPHBIX OOIIIECTBAX».

34 CwM., Hamp.: noctaHoBieHue [pesunuyma BAC P® or 20.06.2013 Ne 2051/13 mo meny Ne A51-3256/2012
(BAC PO, oTMeHsIs TOCTaHOBIEHUE apOUTPAKHOTO KACCAIIMOHHOIO Cyla, yKasal Ha TO, YTO MCKIIIOUEHUE,
npeaycMoTpeHHoe a63. 12 1. 8 cT. 84.2 3akoHa 06 AO, He ToaIeXXalo TPUMEHEHMIO, TTOCKOJIbKY JIOTIOJTHM -
TeJbHbIE aKI[MU, KOTOPbIE Pa3MEIaIiCh OTKPBITBIM OOIIECTBOM MOCPEACTBOM 3aKPHITOM MOMMMCKH, OBLTH
OIUIaYeHbl MYHUIIMMAIBHBIM 00Pa30BaHUEM HE aKLUSIMU JAPYTOTO OTKPHITOTO OOLIECTBA, & MyHULIMITATbHBIM
HEIBVXKUMBIM UMYIIIECTBOM U 3JICKTPOCETEBBIM 000PYIOBaHHEM ).
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o0llecTBa Ha ATy BHECEHMS TOJIOCYIOIIMX aKLUi Ipyroro myoaM4YHOro oOIecTBa
MO0 CTaTh BAACIblIeM TaKOM HOJM OOBIKHOBEHHBIX aKIIM B pPe3yIbTaTe BHECCHUS
BKJIaJla B YCTaBHBIN KaIlUTAal.

Kak otMeyvanoch Bbllle, TpeboBaHus cT. 84.2 3akoHa 060 AO He MPUMEHSIOTCS MPU Tiepe-
Jlaye TOJOCYIOIINX aKIUH MyOIMYHOTO 001IecTBa MexXny ahdUIMpOBaHHBIMU JULIAMU.
ITox aT0 MCKITIOYeHWE TIOATIAAAIOT B TOM YMCJIe CUTyalluu, Korna adGuampoBaHHOCTh
BO3HUKAET MEXIy MyOJUYHBIM ODOIIECTBOM M ero akimoHepoM. Eciu akiiroHep nepe-
JaeT IMyOJIMYHOMY OOIIECTBY, SIBJISIOIIEMYCs ero ach(GUIMpPOBaHHBIM JIMIIOM, B KAYeCTBE
BKJIa/Ia B YCTaBHBII KAIMTAaJI KPYITHBIN MAaKeT FOJOCYIOIINX aKIIMil IPYyTroTo IMyOIMIHOTO
o011ecTBa, TO MyOJUYHOE OOILECTBO HE O0SI3aHO NeaTh 00s13aTesIbHOE TMPEJIOKEHUE
aKIMOHEepaM APyroro myoJIMYHOTO OOIIECTRA.

B cooTBeTCTBUM C rocnOACTBYIOLIEN B CyAeOHOI MPaKTUKE MO3ULIUEN Y YO IMUHO-TIpa-
BOBBIX 00pa30BaHMi1 HE MOXET ObITh apOHIMPOBaHHBIX JIKI. OTCYTCTBHE Y FOCydapCTBa
¥ MyHUIIUTIAIBHBIX 00pa30oBaHuil achGUINPOBAHHBIX JIMII 000CHOBBIBAETCS CCHLIKOM Ha
3akoH PCOCP ot 22.03.1991 Ne 948-1 «O KOHKYypeHLIMA ¥ OTpaHUYECHUN MOHOIIOJIM -
CTUYECKOM IeITeIbHOCTU Ha TOBAPHBIX PhIHKAX», KOTOPbII IIPeIyCMaTPpUBaeT BO3ZMOX-
HOCTb HaTuusl a(pUIMpoBaHHBIX JIUII TOJIBKO Y IOPHINYCCKIX JIUIL M (DU3NICCKUX JIUII,
OCYIIECTBIISIONINX MPEAIIPUHIMATEIBCKYIO AesITeTbHOCTD. [1yommaHo-mpaBoBEie 00pa-
30BaHUS OTHOCSITCSI K CAMOCTOSITEJIbHOI KaTerOpuM CYOBEKTOB TPaXkKIaHCKOTO IIpaBa,
XOTsI ObI K HUM Y IPUMEHSUINCH IIPaBUJa, OMPEISISIONINE TTOPSIIOK YIACTHS B TPaKIaH-
ckoM obopoTte ropuanaeckKux Juil (1. 2 cr. 124 'K P®). ITo3uums, orpumaiomas Ha-
JINYKE y MyOJIMIHO-TIPABOBBIX 00pa3oBaHMi adIIMPOBAaHHBIX JIUII, 0OOCHOBBIBACTCS
TaKXe TeM, YTO B IIPOTUBHOM CJIydae 3TO IIPUBEJIO ObI «K HEOIIPENAEIEHHOCTH B OTHOIIIE-
HUM y4eTa TaKUX JUII KaXKIbIM I0PUANICCKUM JIUIIOM, OTHOCSIIIMMCS K addrmmpoBaH-
HbIM JiLaM Poccuiickoit Penepany».

DTO UCKITIOUYEHME TI03BOJISIET TOCYIaPCTBY TepeaaBaTh MyOJMIHBIM OOIIECTBAM MaKeThI
TOJIOCYIOIIMX aKIIMI IPYTUX MyOJMIHBIX 0011IeCTB 0€3 IMOCIESICTBYS B BUIE BO3JIOXKEHUS
00sI3aHHOCTH Cc/IeJIaTh 00s13aTe/IbHOE TpeuIoXeHue. BMecTe ¢ TeM aeiicTBue 3Toro mpa-
BWJIa OTPAaHUYMBAETCS TyTeM yKa3aHUs Ha TO, YTO IMyOJIMYHO-TIPaBOBOE 0O0pa3oBaHUE,
BHOCSIIIIee B Ka4eCTBE BKJIala B YCTaBHBIM KalmMTaJl TOJOCYIOIINE aKIIMU ITyOIMIHOTO
o0lIecTBa, BJIaJeeT Wiu OyneT BiaaeTh 0osee 50% OOBIKHOBEHHBIX aKIIMil ITyOJIMYHOTO
obuecTBa — pelunueHTa. HeodxonuMocTh BiaaeHus 00blIe 4aCThio 0OBIKHOBEHHBIX
aKIMil MyoJMYHOro o01IEeCTBa, B Y€l yCTaBHBIN KanuTaa myoJudyHO-TIpaBoBoe 00pa3o-
BaHUE HaMepeBaeTCsl BHECTH BKJIall, MOXXHO pacCMaTpUBaTh B KaueCcTBe 00JIee XKeCTKOTOo
SKBMBAJICHTA MpaBWIa, ONpEAeIITIonero Kpyr ahGuInpoBaHHBIX JUIl IOPUINIECKOTO

3 B cyne6HoI1 pakTHKe, OTHAKO, MOXKHO BCTPETUTD MOMAEPKKY TPOTHUBOIOIOKHOM MO3UIMK. CM., HATp.: IO~
cranosnenuss ®AC Bocrouno-Cubupckoro okpyra ot 17.05.2011 mo memy Ne A33-13675/2010 («B maHHOM
ciy4yae MouiexaT MPUMMEHEHUIO MOJIoXeHUsT ab3alia BTOpOoro MmyHkTa § ctatby 84.2 3akoHa 00 aKLIMOHEPHBIX
obiecTBax, Mockoibky Poccuiickass @eneparvisi B iuile PocrMyiiiecTBa MMeeT MpaBo paciopseKaThest 6oee
yeM 20% 0OIIEro KOJIMIECTBA TOJIOCOB, IPUXOAIIMXCS Ha Tojocyiomue akuu kKak B OAO «O3K», Tak 1 B
OAO «Xakacxie6onponykr»); DAC MockoBckoro okpyra ot 26.07.2011 no nemy Ne A40-112392/10-94-641.
CwMm. Takxe: Basyaun JI.A. K Boripocy 06 otHeceHuu Poccuiickoit Denepaimu K adduiIMpoBaHHBIM JTHIIAM
OPUIMYECKOTO JIrla IJis 1eeit cratb 84.2 3akoHa «O0 aKIIMOHEPHBIX ob1iecTBax» // [IpaBo 1 5KOHOMHUKA.
2011. Ne 6. C. 38—42.

3 CwM., Harmp.: onpeneneHue BAC P® ot 28.09.2011 Ne BAC-11523/11 no meny Ne A40-79121/10-144-441; no-
craHosieHue [pe3nnmuyma BAC P® ot 06.12.2011 Ne 11523/11 o menry Ne A40-79121/10-144-441.
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nuua’. DTo yClIoBUe CBUAETEIBCTBYET O HAJTMYMU YCTOMYMBBIX SKOHOMUYECKUX CBSI3ei
MEXIY IMyOJIMYHBIM OOIIIECTBOM M IyOJIMIHO-IIPABOBBIM 00pa30oBaHMEM KaK aKIIMOHE-
pOM, YTO, B CBOIO OUEPEb, SIBJISICTCST 3AJIOTOM COXPaHEHUS MOIXoAa K YIIPaBICHMIO ITy-
OJIMYIHOTO OOIIECTBA, YbM TOJIOCYIOIIME aKIIMM BHOCSTCS B Ka4eCTBE BKJama. YCIIOBHE
0 MpUpALIEHUU TOJU ITyOIUYHO-IIPAaBOBOTr0 00pa30oBaHUsI TaKXKe HampaBIeHO Ha 00e-
CIIEYCHUE COXPAHEHMS IIPEEMCTBEHHOCTH B TOM, YTO KacaeTcs YIIPaBICHUS ITyOJTMYHBIM
O01IECTBOM.

Cnenyetr otMeTuTh, 4YTo MenmepanbHbM 3aKOHOM OT 03.11.2010 Ne 292-D3 «O BHece-
HUU U3MeHeHUH B cTaThblo 84.2 MenepanbHOro 3akoHa «O0 aKIIMOHEPHBIX 00IIECTBaX»
OBLJIO BBENEHO €llle OMHO MCKJIIOUEHUE M3 TpaBUJI 00 00s13aTeIbHOM TPEIJIOKEHUN.
CoryacHo a63. 13 . 8 cT. 84.2 3akoHa 00 AO TpebGoBaHMS ATOI CTATbU HE MOIJIEXAT
MMPUMEHEHMIO TIPU TIPUOOPETEHNN aKIMii, BHOCUMBIX B OILJIATy pa3MeEllaeMbIX MyTeM
3aKPBITOM MOAMMMCKY TOTTOTHUTEIBHBIX aKIIUI IMyOJIMIHOTO aKIIMOHEPHOTO OOIIIEeCTRa,
BKJTIOYEHHOTO B TMepeYeHb CTPATErMUECKUX MPENNPUITUIA U CTpaTeTUYECKUX aKIMO-
HEpHBIX 00111eCTB, yTBepXneHHbIi [Ipesunentrom PD. [1ybanuHoe 06111eCTBO, CTaBIIee
BJIAJIeJIblIEM KPYITHOTO MaKeTa TOJIOCYIOIIMX aKIMi APYroro IyoJuyHOro OOIIecCTRBa,
MOXET ObITh OCBOOOXIEHO OT 00sI3aHHOCTU HAaNpaBUTh 00s3aTeIbHYI0 odepTy, eciu
ObLIY COOJIOIEHBI CAeAYIOIINEe YCA0BUS: 1) MyOoanyHoe 00IIeCTBO, B OIJaTy aKUMiA KO-
TOPOTO BHOCSITCSI TOJIOCYIOIIME aKLIIMU JPYroro MyoJMYHOTO OOIIECTBA, JOIKHO OBITh
BKJTIOYEHO B MepeUYeHb CTPATETMUECKUX TPEATTPUSITUI M CTPATErMYeCKUX aKIIMOHEPHBIX
oO1ecTB, yrBepxkaeHHbIA IIpesunentom PPD*¥; 2) momnosHUTE bHbIE aKLIMU JOJIKHbI
pa3MeniaTbcsl MyOJIMYHBIM OOIIECTBOM IMOCPEACTBOM 3aKpbiToil momanucku. Chemyer
OTMETUTh, YTO ITO UCKITIOUEHHME IOITyCKAaeT BHECEHUE TOJIOCYIOIINX aKIIMH ITyOIMIHOTO
0011IeCcTBa JIIOObIM CYObEKTOM I'paXkJAaHCKOI0 000poTa, a He TOJIbKO MyOJIMYHO-TIpaBO-
BBIM O0Opa3oBaHUEM.

2.2.4.4. Ilepedaua axuyuii mexncoy ny6auuHo-npagosvlmu 00pazoeanusmu

CornacHo a03. 14 1. 8 cT. 84.2 3akoHa 00 AO TpebOoOBaHUS 3TOI CTaThbU HE MpUMeE-
HSIOTCS TIpU TMepegade akluil MyoJIuYHOro oO0lecTBa U3 COOCTBEHHOCTU CYOBbeKTa
Poccuiickoit @eneparuu B henepaibHy0 COOCTBEHHOCTh WJIM MYHULIMIIAJIbHYIO CO0-
CTBEHHOCTb, M3 MYHHUIIMIIAJIBHON COOCTBEHHOCTH B (delepaibHyl0 COOCTBEHHOCTD
WIK COOCTBEHHOCTh cyobeKTa Poccuiickoit @enepanun®. Ilepenaya akuuii Mexmy
MMyOJUYHO-TIPABOBBIMU 00Pa30BaHMUSIMM OCYILECTBIISIETCS B IIOPSIIKE, YCTAHOBJICHHOM
q. 11 cr1. 154 ®denepanbHoro 3akoHa ot 22.08.2004 Ne 122-P3 «O BHeceHUU U3MEHE-
HUIi B 3aKOHOAaTeNIbHbIe akKThl Poccuiickoii denepaliiy U NpU3HAHUU YTPaTUBIIMMU
CUJIy HEKOTOPBIX 3aKOHOAATeJbHBIX akToB Poccuiickoit denepalinu B CBSA3U C MPU-

37 B 3akmouennu Komurera mo cooecrBeHHocTH oT 01.07.2010 Ne 3.9-83/6.2 mo 3akoHomnpoekty Ne 386522-5
«O BHeceHUM U3MeHEHMit B cTaThio 84.2 MenepanbHOro 3akoHa «O6 aKIIMOHEPHBIX 00IIeCTBax» (B YaCTH U3-
MEHEHUs MOopsiKa HaNpaBlIeHUs] 0053aTeNbHOTO MPEeUIOKEHNs)» MOAYEPKUBATIOCh, YTO B 3TOM CUTYyalluu
«(haKTUIeCKU TTPOUCXOIUT MepepacipeaeieHre akiuii Mexay ahbuiMpoBaHHBIMY JTUIIaMU» . CM. TaKKe: TT0-
cra”osieHre PAC MockoBckoro okpyra ot 23.07.2013 o memy Ne A40-90898/12-93-901.

Vka3 Ilpesunenra P® ot 04.08.2004 Ne 1009 «O6 yTBepKIEeHUM TEPEUHSI CTPATETMUYECKUX TMPEATPUSITHI
Y CTPATerMYeCcKUX aKIIMOHEPHBIX OOLIECTB».

» D10 ocHoBaHuUe ObLTO BBeneHO DenepanbHbIM 3aKOHOM OT 14.06.2012 Ne 77-MD3 «O BHECEHUM U3MEHEHUST
B cTaTblo 84.2 MenepanbHOro 3akoHa «O6 aKIIMOHEPHBIX OOIECTBAX».
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HaTUEeM deaepanbHbIX 3aKOHOB «O BHECEHUU U3MEHEHNI 1 JonoNHeHui B Penepaiib-
HBII 3aKOH «O0 O0IIMX IMIPUHIINIAX OPTaHU3AIUK 3aKOHOIATEIbHBIX (ITPeACTaBUTEb-
HBIX) W UCITOJTHUTEIbHBIX OPraHOB rOCYIapCTBEHHOM BiaacTu cyobekToB Poccuiickoit
®enepaunun» u «O6 0OLIMX TPUHIMIIAX OPraHU3alMM MECTHOIO CaMOYIpPaBIeHUs B
Poccniickoit Denepaumm».

B nosicHuTenbHOI 3amucke K MPOeKTy deaepaqbHOro 3aKOHa, KOTOPBIM OBbLIO BBEE-
HO 3TO UCKJIIOUEHHE, er0 BHECEHHE B TlepedeHb UCKIIIOUEHU, MPEeayCMOTPEHHBIX T1. 8
cT. 84.2 3akoHa 06 AO, 060CHOBBIBAETCS HEOOXOAWMOCTHIO OCBOOOIUTH MyOIUYHO-
MpaBoOBble 00pa30BaHUSI, KOTOPHIM TOJOCYIOLINE aKIMU MyOJIMYHBIX OOLIECTB O€3B03-
ME3IHO TIepeaaloTCs IPYTUMHU ITyOJIMYHO-TIPABOBBIMU OOIIIECTBAMMU, OT HECEHMS TOTION -
HUTEIBHBIX pacXoa0B*,

B mosicHUTENTbHOM 3alMCKe YKa3bIBAETCs, UTO «CaM IT0 cede Iepexo1 KPYITHOTO IaKeTa
aKUMiA OT OJHOIO MyOJMYHO-IIPAaBOBOIO 00pa3oBaHUs K Apyromy (Hampumep, oT Poc-
cuiickoit Menepannm K cyobekty Poccuiickoit Menepaunu, or cyobekTa Poccuiickoit
Denepali K MyHUILIUITAIBHOMY 00pa30BaHUIO) HE MPUBOIUT K IIepepacIpeaeIeHUIO
KOPITOPaTUBHOTO KOHTPOJIST». MOXHO MPEIIOI0XUTh, 9YTO aBTOPHI 3aKOHOIIPOEKTA, YT-
BepXkaasi HoA00HOE, UCXOAWUJIM M3 TOTO, UTO Mepeaaya akimii Mexay myoJaMyHO-IpaBo-
BBIMU 00Opa3oBaHUSIMU CMHOHMMUYHA Ilepefade akumii Mexmy ad@uirpoBaHHBIMU
JINIIAMM, KOTOPBIE TIPEAIIONAraloTCs IeCTBYIOIINMI COTJIAaCOBAHHO B OTHOIICHUH ITy-
OG1MyHOTO Ob1IECTBA.

OpmHako eaBa Jiv IS POBEACHUST TAKON aHaJIOTUM €CTh OCHOBAaHUS: B OTJIMYME OT ad-
(bmMpOBaHHBIX JINII, KOTOPBIE AEMUCTBUTEIBHO MOTYT COCTAaBJISTh TPYIITY, CBI3aHHYIO
OOIIMMU 3KOHOMUYECKMMM WHTEpecaMu, IyOJMYHO-TIPaBOBbIe OOpa30BaHUS MOTYT
WMETh pa3IMYHbIe MPEACTAaBIeHNUS O HATIPABJICHUSIX ASITeIbHOCTU 1 MHBIX TTapaMeTpax
pPa3BUTHUS ITyOIUYHBIX OOIIECTB, YbUMM TOJIOCYIONIMMU aKIMSIMU OHU BIIAACIOT. DTH
pa3IMuus TPOUCTEKAIOT INIABHBIM 00pa3oM M3 TOTo (hakTa, YTO Mepe MyoJInIHO-TIPaBo-
BBIMM O0Opa30BaHUSIMU Pa3HBIX YPOBHEN CTOSAT OTJIMYAIOIIMECS IO CBOMM MacluTabam
3agaun. K npumepy, ecnu mist Poccuiickoit @enepalinil Kak KOHTPOJIMPYIOIIETO aKIIM-
OHepa MyOJMYHOTO OOIIECTBa pellieHre O COKPAIllEHUU YacTy MepcoHaja 3Toro ooiie-
CTBa B CBSI3M C HEPEHTAOEIHbHOCTHIO TIPOU3BOACTBA MOXKET OBITh IIPUEMJIEMBIM, TO CyOh-
exT Poccuiickoit Denepaivi, oKa3aBIIMCh B POJIM KPYITHOTO aKIIMOHEpa MyOJIMYHOTO
obuiecTsa, OyneT, cKkopee BCero, MCKaTb UHbIE, MeHee 00JIe3HEHHbIE CITIOCOObI pellleHUsT
CTOSIILIMX Tepe]] o01ecTBOM MpobieM. Takum o6pa3omM, niepeava rojocyouux akii
MyOoJIMYHOTO 0OIleCTBa OT OAHOIO IMyOJUYHO-TIPAaBOBOTO 0Opa30BaHUsSI IPYrOMy — He
HOMMHAJIBHBIN aKT; OHAa MOXET MOBJIeYb 32 CO00I M3MEeHEHNEe TIOaX0a K YIIpaBIeHUIO
MyOJUYHBIM OOIIIECTBOM.

4 [MosicHuTebHAsK 3amucKa K 3aKOHOTpoeKTy Ne 27681-6 «O BHeceHMM M3MeHeHusT B cTaTbio 84.2 denepaiib-
HOTO 3aKoHa «O0 aKIIMOHEPHBIX 00ILeCTBax» (B YaCTH IOIOTHEHUS MEPEYHs] U3BSTUII O HANpaBJICHUU 0051-
3arenbHOro mpemioxenusi)». URL: http://sozd.duma.gov.ru/bill/27681-6. O momycTUMOCTH 0GOCHOBaHWUSI
VICKJTIOYEHUsI, BBOAMMOIO B LeJISIX 3alUThl MYyOJIMYHOTO0 MHTEpeca, HeOOXOAMMOCThIO M306eXaTh JOMOJHU-
TEeJIbHBIX U3JIEPXKEK MPU Tiepenade TOIOCYIONUX aKIIWiA MyOJIMIHOTO O0IIecTBA CM. HAIIM PacCykKIeHUs TIPU-
MEHUTETBHO K UCKJIIOUEHUIO, ITpelycCMOTpeHHOMY a63. 11 m. § cT. 84.2 3akoHa 06 AO (11. 2.2.4.2 HacTosLIeH
CTaTbu).
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3. OcHOBaHNs OCBOGOXAEHUS OT HanpaBneHUsi 06s13aTeNIbHOro
npeanoXxeHus

Brimire 6bUIH pacCMOTPEHBI UCKITIOUSHUS U3 TIPAaBUJI, OIIPEISIISIOMINX O0CTOSITEIbCTBRA,
IIPY KOTOPBIX TOJDKHO HAIIPaBIISIThCS 00s3aTeNbHOe Mpenioxkenne. OT MCKITIOUCHUN
clielyeT OTJIMYaThb OCHOBAHUS OCBOOOXIEHUSI OT HaIlpaBAeHUsT 00s3aTebHOTO Mpe-
JnoxeHus. Ecnu npuobpeTeHune rojocyomuX aKIui myoJIM4YHOro 061ecTBa OCyIecT-
BJISIETCS TIPU OOCTOSITEILCTBAX, ONMMCAHHBIX B 3aKoHe 00 AO (TJ1aBHBIM 00pa3oM B II. 8
cT. 84.2), TO 005I13aHHOCTH CIeIaTh 003aTeIbHOE TIPEIIOXEHUE OTCYTCTBYET UBHAUANb-
Ho. VIHast cuTyamusl CKJIampIBaeTCs IIPU MPUMEHEHUN OCHOBAHMI, CO3MaHHBIX Cyme0-
HO-apOUTPaXXKHOW MPaKTUKOM: 3Ta 00SI3aHHOCTb BO3HUKAET, OMHAKO BITOCIICICTBUM
JINIIO OCBOOOXIAETCS OT €€ MCIOTHEHMS (K IIPUMEpPY, BCIACACTBUE COKPAIICHUS aK-
LIMOHEPOM CBOEW JOJU rOJOCYIOLIMX aKIIMK MyOJMYHOTO 0011IeCTBa HUXKE MOPOrOBOTO
3HadYeHMsT). [1pm 3TOM ycTpaHeHMe TPakIaHCKO-TIPAaBOBBIX ITOCIEACTBUI YCTaHOBIIC-
HYSI KOHTPOJISI Hal MyOJIMYHBIM OOIIIECTBOM HE O3HAYAET yCTPAaHEHUE MHBIX (AAMUHMU -
CTPAaTUBHO-TIPABOBBIX) ITOCJIECICTBII HEMCIIOJHEHUS 00SI3aHHOCTY HAIIPaBUTh 00s13a-
TEJbHOE TIPEIJIOKCHHUE.

HonycTuMa Jiv BeIpaboTKa CyneOHO-apOoMTpaXkHOI NPaKTUKOM TaKMX OCHOBAaHUM, yUu-
ThIBasi, YTO WX TPaXIAHCKO-TIPaBOBOil 3P deKT TOT Xe, YTO M B cllydyae NMPUMEHEHUS
HUCKJTIOUEHUI U3 TIpaBWI 00 00s13aTeIbHOM TpeaioxkeHun? BbIBoa 0 HEAOMYCTUMOCTU
pacuIMpeHust epeyHst UCKJIIOUEHMI 13 MpaBWI 00 00s13aTeIbHOM TpeIIoXKeHUM (TTpy-
YeM He TOJIBKO 3a CUET CO3IaHUsI COOCTBEHHO AOMOJHUTEIbHBIX UCKJIIOUEHMI, HO U 32
cueT (hOpMUPOBAHUSI OCHOBAHU, TTPY HAIMYMU KOTOPBIX JIULIO OCBOOOXIAETCS OT 0051~
3aHHOCTM cAenaTh 00513aTesIbHYI0 O(PepTy) MOXET ObITh 0OOCHOBAH CJIEIYIOLIMMMU CO-
obpaxeHUssMU. MexaHn3M 00s13aTeIbHOTO MPEUTOXKEeHUsT 00ecIeurBaeT 3alluTy MpaB 1
3aKOHHBIX MHTEPECOB BJIaJe/IbLIEB LIEHHBIX Oymar. [lepeyeHb MCKITIOYEHWI U3 TIpaBuI,
Kacaloluxcsl 00s13aTe/IbHOI 0(epThl, CJEAyeT CUMTATh 3aKPBITHIM, ITOCKOJIBKY B TPO-
THBHOM CJIy4ae — MNP HAJIMYMU BOZMOXHOCTH CO3/1aBaTh NOMOJHUTEIbHbIC NCKITIOUE-
HMST WM KBa3UMCKITIOYeHUs (OCHOBAaHUSI) — BeJIMKA BEPOSITHOCTh €r0 pa3pacTaHus U
BCJIEICTBHE 3TOTO OCJIa0JIeHUST 00s13aTEJIBHOTO TIPEUIOKEHUS KaK 3allIUTHOI0 MEXaHU3-
Ma. BbIBOZ 00 McUepIIbIBaIOIEM XapaKTepe MepeuHs UCKITI0YeHU I, YCTaHOBJIEHHOTO 3a-
KOHOM 00 AO, MOXXHO TaKXe BCTPETUTD B CYyAE0HO-apOUTPaXKHOM MTpakThKe*

[IpotuB momxoma, He MOITYCKAIOIIETO pPACIIMpeHHE TEPEeUHsT MPEeayCMOTPEHHBIX 3a-
KOHOM MCKJTFOUeHUI, MOTYT OBITh BBIABUHYTHI IBa KOHTpapryMeHTa. Bo-mepBrIX, I10-
cKOIBbKY 3akoH 00 AO mpsIMO He yKa3bIBaeT Ha 3aKPBITHIN XapaKTep MePedHsI, BO3MOX-
HO JIOIYCTUTD €TO pacIIMpeHNe, €CJIM OCHOBAaHME OCBOOOXKICHUS JINIIA OT 00SI3aHHOCTH
HaIlpaBHUTh 00sI3aTeJIbHOE IPEIIOXKEHNE COOTBETCTBYET ITOJIMTUKO-TIPABOBOM JIOTHIKE
TMEWCTBYIOIIETO 3aKOHOAATEIbCTBA O ITyOJIMIHBIX ITOTTIONICHMSIX. Tak, OMHUM M3 Hanbo-
Jiee BECOMBIX TOBOIOB B ITOJIb3Y CHSITHUS C JIMIIA 3TOM O00SI3aHHOCTH SIBJISIETCS yTpaTa UM
KOPIOPATUBHOTO KOHTPOJISI, K IPUMEPY BCIEACTBUE OTUYXKIECHUS BCEX WIU YaCTU TIPU-
HaIJIeXaIluX eMy TOJIOCYIOIINX aKIIWi ITyOIMIHOro odmecTBa. Bo-BTOpHIX, Jaxe ecim
MIPpU3HATh CYIIeCTBOBAHNE MMIUIMIIMTHOTO 3aIIpeTa Ha pacIIipeHNe IIePedHsT UCKITIoUe-
HUI, yCTaHOBJIEHHOTO 3akKoHOM 00 AQ, TO B cllydae CO3MaHUS CyaeOHO-apOUTpaskKHOMN
MIPAaKTUKOU JOTIOJIHUTEILHBIX OCHOBaHUI 3TOT 3aIIpeT, CTPOTO TOBOPS, He HapyIllaeTcs,

4 CwM., Hanip.: moctaHoBieHne MAC MockoBckoro okpyra ot 20.05.2011 mo nemy Ne A40-79121/10-144-441.
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ITOCKOJIbKY HOBBIE OCHOBaHUSI, KaK OTMEYaJI0Ch, OTHOCSITCS K IPYTOMY POIY: OHU OCBO-
0O0XIAIOT OT YK€ BO3HUKIINIEH 005I13aHHOCTH cAenaTh 00s13aTeIbHYI0 oepTy.

3.1. OTUy>XXAEHMEe rosioCcyoLWMX aKLui Ny6IMYHOro obLiecTea B Nosib3y
HeadhpunupoBaHHbIX NULL

Ecan nuuo, craBiee BiageblieM KPYITHOTO IAKeTa TOJIOCYIOIIMX aKIMA ITyOJIuYHO-
ro o0IIecTBa, OTYYXKIaeT CBOM TOJIOCYIOIINE aKIIMU B MOJb3y He addMIMPOBAaHHBIX C
HUM JIUL, OHO OCBOOOXKIAETCS OT HAIlpaBJIeHUsI 00s13aTeIbHON 0(epThl. DTO MPaBUIO
JEHCTBYET TaKKe B CIyvae BIafAcHUs KPYITHBIM ITaKeTOM TOJIOCYIOIIUX aKIIMil IPYIIOM
adhGuIMpoBaHHBIX JIUII U TTOCIEAYIONIETO YMEHBIIIEHYS €r0 pa3Mepa HIKe ITOPOroBOro
3HAYCHUSI.

JI1sl MpMMeHEeHMsI 3TOr0 OCHOBaHUSI TpeOyeTCs BHITIOJHEHME IBYX YCA0BUI. Bo-TIepBhBIX,
JIMLIOM JIOJDKHBI OBITh OTYYXKIEHBI BCE MPUHAMIeXalle eMy ToJ0Cylolie akuul my-
OaMyHOrO O0IlecTBa MO0 pa3Mep ero JoJU IOJKEH CTaThb HUXXKE COOTBETCTBYIOILIETO
noporoBoro 3HaueHus1. K nmpumepy, AM110M MO AOTOBOPY KYIUIU-TIPOAaXkKu ObLIT TpHUo0-
peteH 31% ronocyoimx akiuii myoJIMyHOro oodiiectsa. st 0cBOOOXIEHUS OT 00s13aH-
HOCTHU HaMpaBUTb 00s13aTEIbHYIO 0(hepTy TaKoe JUILO TOJKHO MPOU3BECTU OTUYXKIECHUE
6o Bcero makera, JIM60, 1o KpaitHeit Mepe, 1% + 1 royocyoleil akiiuu B TOJIb3y He
aGUIMPOBAHHBIX C HUM JIUL. BO-BTOpBIX, OTUYXIEHME JOJIKHO OBITh OCYILIECTBIEHO B
MOJIb3Y JHll, He apPUIMPOBaHHBIX C KOHTPOJIUPYIOLIUM aKIIMOHEPOM WY TPYMIioi ad-
punupoBaHHbIX Jull. CieayeT MOAYEPKHYTh, YTO 3TO YCIOBUE SIBJISIETCST 00s13aTeIbHBIM
TOJILKO B clTydae OTUYKICHUS aKIIMOHEPOM YaCTH MPUHAMICKAIINX €My TOJOCYIOIINX
aKiuii my6anyHoro obdiectBa. Eciau 1uiio oT4ykaaeT Bce CBOM aKUMU (KaK TOJIOCYyI0-
1ue, Tak U He TpeaoCcTaBIsIolIde TpaBo rojioca), TaKUM 00pa3oM yTpayuBasi CTaTyC
aKiMoHepa, 1100 OTUyXIaeT BCce MpUHaIIexXalle eMy roJocylolme akiuu (mpuHuMa-
eMble BO BHUMaHue s 1eneit rasbl X1.1 3akoHa 06 AO), ToO HEBaXXKHO, TPOU3BOIUTCS
JIM OTUYXKIEHME aKI1il B 1063y apPuarpoBaHHBIX JULL U HET.

DTOT BBIBOJ clieayeT u3 M. 1 cT. 84.2 3akoHa 060 AO, B KOTOPOM FOBOPUTCS HE TOIBKO O
€IUHOJIMYHOM, HO U O COBMECTHOM BJIaJICHUU KPYITHBIM ITAaKETOM T'OJIOCYIOIIMX aKITiA
ny6auuHoro obmectsa. [locneaHee mpeamnoaraeT, 4To Kaxaoe u3 ahGuIMpoBaHHBIX
JIMII JOJDKHO BJIaJeTh KaK MUHUMYM OJIHOM TOJIOCYIONIEH aKIueil MyOJIMYHOro oodlie-
CTBa, yuuThiBacMoii mis ueneit rnasbl XI1.1 3akoHa 00 AO. Eciau nuuo He sIBAsIeTCS aK-
LIMOHEPOM ITyOJIMYHOrO OOIIECTBA, TO, HECMOTPSI Ha HAJIMYKME Y HEr0 OTHOLIEHUI ad-
(UIMPOBAaHHOCTH € aKIIMOHEPAMU MyOJMYHOTO OOIIECTBA, OHO HE MOXKET BKIIIOYATHCS
B YKCJO JIUL, O0S3aHHBIX HaIpaBUTh 00s13aTeNbHYI0 odepTy. M3 ckazaHHOro Takxke
CJIEyeT, YTO €CJIU aKI[MOHEPOM OTYYXIAIOTCSI BCE IPUHAICKAIIE eMy aKIUU 1100
TOJILKO BCE TOJIOCYIOIIME aKIIUU (IIPU COXPAaHEHUHU Y HETO HEroJIOCYIOIINX aKIUit), TO
Jaxe HECMOTPSI Ha TO, YTO MprodpeTaTesieM siBjsieTcs ero ahGuirpoBaHHOE JIUILIO, OT-
qyXIaTeb TOJKEH 0CBOOOXKIATHCS OT HAIIPaBICHUS 00513aTEILHOTO MPEII0XKEHMUS.

Cynsl, KaK MpaBUiIo, He KOJIeOJIsICh OCBOOOXAAIOT aKIIMOHEPA OT 00SI3aHHOCTH CIEJIaTh
00513aTeIbHOE MPEJIOXKEHUE, €CIU OH TPOU3BEN OTUYXACHUE BCEX WU YACTU MPUHA/ -
JIeXXallX eMy TOJIOCYIOIIUX aKIuii B mpenesaax 35-THEBHOTO CPoKa, YCTAHOBJIEHHOTO
JUUIS. UICTIOJTHEHUST 00S1I3aHHOCTU, TTpeaycMoTpeHHol n. 1 cT. 84.2 3akoHa 06 AO. Yto
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KacaeTcsl CUTyallul, KOTJa OTIYXKICHNE TOJIOCYIOMMX aKIIM OCYIIECTBIISIETCS 3a TIpe-
JleJJaMU 3TOTO CPOKa, TO CY/bl pACXOASTCS BO MHEHUM, JOJIKHO JIY JIMLIO B 3TOM Cllydyae
0CBOOOXIATLCI OT HampaBlIeHUs1 00s13aTeNIbHO# odepThl. BMecTe ¢ TeM B OOJBIIMH-
CTBE Cly4aeB MCTeUYCHUE 35-IHEBHOTO CpOKa HE pacCMaTpUBaeTCs KaK OOCTOSITEIIb-
CTBO, MPENATCTBYIOILIEE OCBOOOXACHUIO JULA OT UCIOJHEHUSI OOSI3aHHOCTU MTPUOD-
pecTu LieHHbIe OyMaru y ux BiamenpieB. ClieqyeT Takke OTMETUTD, UTO, HECMOTPS Ha
OCBOOOXIICHHUE JINIIA OT UCIIOJTHEHHMS 3TOI 00SI3aHHOCTH, B CJIyJae €CJI OHO COKPATUIIO
CBOIO JOJIIO B YCTABHOM KaIlUTaJIe ITyOIMIHOTO OOIIEeCTBA 10 UCTEUCHUM CPOKa, yCTa-
HOBJIEHHOTO LISl UCTTIOJIHEHUS 00513aHHOCTU HAIpPaBUTb 00513aTeJIbHOE MPEMIOXKEHUE,
OHO MOXET ObITh MPUBJIEYEHO K AAMUHUCTPATUBHOMN OTBETCTBEHHOCTH B COOTBETCTBUM
coct. 15.28 KoAIl P®. /11 nprMeHeHMs 3TOr0 OCHOBAaHMSI TAKXKe HEBAXKHO, HACKOJIb-
KO OBLJTIO IMPEBBIIIIEHO ITOPOrOBOTO 3HAYCHME: K HEMY MOXET areJUIMPoBaTh KaK aKIo-
Hep, Ybsl TOJISI TOJIOCYIOIIMX aKIIMI JTUIITh HE3HAYMTEIbHO IIPEBHIIIACT YCTAHOBICHHBIN
Ipeaes, TaK W aKIMOHeP, CTaBIIMI BJIaJe/IbIIeM IMOYTHA BCEX TOJIOCYIOIINX aKIIWi ITy-
OIMYHOTO O01IEecTBa*.

Bompoc 0 momycTuMocTi 0CBOOOXIEHUS aKIIMOHEPa, CHU3UBILIETO CBOIO JOJIIO TOJIO-
CYIOIIMX aKIMii B YCTABHOM KaIlMTaje IMyOJIMYHOTO OOIIECTBA, OT MCIOJHEHUST 00sI-
3aHHOCTHM HAIpaBUTh 00513aTeIbHYIO 0(DepTy ObIT 3aTPOHYT B MIPOEKTE TTOCTAHOBJICHUS
[Mnenyma BAC P® «O BHeceHUM IONOJHEHWI B roctaHoBieHue [lneHyma Beiciero
Apoutpaxnoro Cyma Poccuiickoit @eneparun ot 18.11.2003 Ne 19 «O HEKOTOPHBIX BO-
rpocax npuMeHeHuss PegepabHOrO 3aKoHa «O0 aKIMOHEPHBIX 00IIecTBax» (B 4acTH
BBIKYyIMa akUWii U mpuMeHeHus riaasel XI.1)»* (manee — mpoekr). B m. 36.1 nmpoekra
MpeniarajJoch TpU TMOAX0Aa K PEIICHUI0 MPOOJeMbl OTUYXACHUS KOHTPOJIUPYIOIIUM
aKI[MOHEPOM TOJIOCYIOIINX aKIMii MMyOIMYHOTO OOIIeCTBa B IEPHO MOC/Ie TPUodpeTe-
HMST TaKMX aKLMi CBepX MTOPOroBOro 3HaueHMs. B kauecTBe 6a30BOTO aBTOpaMu Ipo-
€KTa ObUT BBIOpaH IMOAXOJ, COTJTacHO KOTOPOMY JIMIIO OCBOOOKIAETCSI OT HApaBJICHUS
00513aTeILHOTO TIPEUIOKEHUSI B CJTy4ae OTUYXKACHWs UM BCEeX WJIM YacTU TIpUHaIIexa-
X €My aKI1Mii HE3aBUCUMO OT TOTO, KOTZIa OHO OBUIO MPOU3BENEHO, — B Mpeesiax uin
3a npeaenaMu 35-aHeBHOro cpoka. Bropoit moaxon 6osee cTporuii: ocBOOOXAEHUE OT
3TOI 00SI3aHHOCTH JOIMYCKAETCs, TOJIbKO €CJIM OTUYXIEHHWE TOJIOCYIONINX aKIUii ObLIO
MPOM3BENIEHO B TIpeaeiax 35-THeBHOTO cpoka. HakoHel, TpeTuit oaxo/1 3anpeiaeT oc-
BOOOXIEHUE OT 3TOU 00S3aHHOCTU B IMPUHITUTIC: €CJW JIUIIO OXHAXIbI CTAJIO BJIaleb-
1IeM KPYITHOTO TIaKeTa TOJIOCYIONINX aKIIWi, TO JJaXe B CIydae yMEHBIIIeHUs pa3Mepa ero
JIOJIA TOJIOCYIOIIMX aKIIMil HUXKe TTOPOTOBOTO 3HAYECHUST WJIU JIaXe J0 HYJISI OHO 00s13aHO
cienaTh 00s13aTeIbHOE TIPEIOKEHUE.

Cpenu omMcaHHBIX BHIIIE ITOAXOA0B ONTUMAJIbHBIM IIpeCcTaBIsieTcsl Bropoit. Oosi3a-
TEJbHOE IIPEIIOXKEHNE — MEXaHM3M, HallpaBJICHHBIII Ha 3alllUTy IIpaB U MHTEPECOB
BJIaJeNIbleB LIEHHBIX OyMar nyoJIMYHOTO 00IleCcTBa B ciydyae rnepepacripeaeieHust Kop-
TMOPATUBHOIO KOHTPOJIS JIMOO ero KOHIEHTpAalluK. DTa 3allluTa IpUBsI3aHa K (DakTy
HAJIWYUS Y JIUIA BO3MOXHOCTH OCYIIECTBIISITh KOHTPOJIb HAM ITyOJIMIHBIM OOIIIECTBOM.

# 3apy0OexkHOMY 3aKOHOIATEJILCTBY O MYyOJMYHBIX MOMIOUIeHUsX (K npumMepy, Pecriyonuku Kunp — Takeover
Bids Law (Law 41(1)-2007)) u3BecTHO Takoe UCKJIIOUEHWE W3 MPaBWJI, YCTAaHABJIMBAIOIIMX O0S3aHHOCTb Ha-
TIPaBUTH 00sI3aTEILHOE TPEIUIOKEHNE, KaK HE3HAYUTEIBHOCTD MPEBBIIIEHUsI TTOPOBOTO 3HAUEHUS (COTJIACHO
(§ 15.-(1)(i) ynomsiHyToro Bbile 3akoHa Pecriybnnku Kurp — Ha BenmuuuHy, He nipeBblaonyo 1% romocy-
IOLIMX aKLIMI KOMITAHUM).

s Cwm.: http://www.arbitr.ru/_upimg/DB8BC5ED63588571B153E6FF048B620D_post_plenl.pdf.
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OTImazeHne Takoil BO3MOXHOCTH — KJIIOUEBOE YCIOBUE IJISI OCBOOOXIECHUSI KOHTPO-
JINPYIOIIETO aKIIMOHEepa OT 00sI3aHHOCTH HAIIPaBUTh 00513aTeIbHOE MPEIJIOKEHIE, TT0-
CKOJIbKY 00$13aTeJIbHOE MPEeMIoXeHUe 00ecneuynBaeT 3alUTy UHTEPECOB BIANCbLIEB
LIEHHBIX OyMar, KOTOPbIE MOTYT OBITh HAPYIICHBI KOHKPeMmHbIM KOHTPOJIUPYIOIINM aK-
uuoHepom. Eciu nuio nepecraeT KOHTPOJUPOBATh MyOJIMUHOE OOIIECTBO, TO OTIa-
JlaeT BaXXHOE YCJIIOBUE TSI BO3JIOKEHUSI HA HETO 00S13aHHOCTH CHeJIaTh 00s13aTelIbHOe
MIPeIJIOKEHHE.

OnHako OMHOW yTpaThl KOHTPOJIS HaA MyOIWYHBIM OOLIECTBOM HENOCTATOYHO ISt
CHATUS C JIMLa 00SI3aHHOCTU HaMpaBUTh 00s3aTesibHYy10 odepTy. JonoaHUTETbHBIM
YCJIOBUEM SIBJISIETCS OTUYKAEHUE aKIIMii B TeUEHME ONPEAeIeHHOro cpoka. Eciu KoH-
TPOJb PACTIHYT BO BPEMEHU, TO BIAUSHUE JIMLIA, UM 00JIafalollero, Ha AeSITEIbHOCTh
MyOJIUYHOTO OOIIECTBA MOXET OKa3aThesl CyllecTBeHHBIM. Kpome Toro, HercmosHe-
HY€ KOHTPOJIUPYIOUIUM aKIIMOHEPOM B TEYEHUE JUTUTEbHOTO BpeMEeHU 00SI3aHHOCTU
HaMpaBUTh 00sI3aTeIbHOE MPEMJTOKEHUE MOXET 3aTPYAHUThb NEeSITEIbHOCTh MyOauy-
HOTO O0IIeCTBa M3-3a HEBO3MOXHOCTHU MPUHSITH Ha OOIIEM COOpaHUM aKLMOHEPOB
pellleHusT Mo BOMpocaM, OTHECEHHBIM K ero KomneTeHIUU. HakoHell, B OTCYTCTBUE
MPENETbHOTO CPOKa KOHTPOJIUPYIOIIUNA aKIUOHED, MO CYTH, MOJy4yaeT BO3MOXHOCTb
MU3BJIEKaTh BBITOMY M3 CBOETO HETOOPOCOBECTHOTO MOBeACHUA*: BIame/blibl IEHHBIX
OyMar, He MoJIyuuB 06s13aTebHYI0 OepTy, BBIHYXKACHBI MPETEpIieBaTb BO3MOXHbBIE
HeraTUBHBIE MTOCAEACTBUS MOSIBICHUS B TyOIUUYHOM 00I1IecTBE (HOBOTO) KOHTPOJIUPY-
FOILIETO aKIIMOHEpPa, TOTAA KakK BJIaeiel] KPYIMTHOTO MaKeTa FoJOCYOIINX aKIIU MOXET
BBIOpATh IS COKpAIllEHUSI CBOETO MPUCYTCTBUS B MyOJIWYHOM OOIleCTBE Haubosiee
YIOOHBIN IJsI ce0s1 MOMEHT U MPU 3TOM He OBITh 00SI3aHHBIM MPUOOPECTU LIEHHBIE OY-
Maru y ux BJAaJesbleB.

AHQJIOTUYHBIN MOIXO/ K PEIICHUIO 3TOM MPOOJIEeMBl MOXHO BCTPETUTD B 3apy0Oe:KHOM
3aKOHOIATEJILCTBE O MYOIMYHBIX ITOTJIOIIECHUSIX: IJISI OCBOOOXKIECHMS OT 00SI3aHHOCTH
HampaBUTb 00513aTEJILHOE IPEIJIOKEHUE OTUYXXKICHUE BCEX WJIM YaCTU TOJIOCYIOIIUX
aKIIU IOJKHO OBITh OCYIIECTBJICHO B TEUYCHME OIIPEACICHHOIO CpoKa, MCUYUCIIsIe-
MOTO C JAaThl, KOTHa JIMIIO CTaJ0 KOHTPOJIMPYIOIINM aKIIMOHEpOM (temporary change
of control). Ilpu 3TOM B 3apyOeXXHOM 3aKOHOMATEILCTBE IIpeayCMaTPUBAIOTCS, KakK
MIpaBWIO, O0JIee MPONODKUTEIBHBIE CPOKH, B T€YEHUE KOTOPBIX MTOKHO COCTOSITHCS
OTIYXIECHNE TOJOCYIOIINX aKIUU (110 CpaBHEHUIO ¢ 35-THEBHBIM CPOKOM, KOTOPBII
Tpemiarajcs B Ka4eCcTBe MPeaeIbHOIO B IIPOEKTe). DTO CBUIETEIBCTBYET O OoJiee pea-
JINCTUYCCKUX MPEICTABICHUSIX 3apy0eKHOTO 3aKOHOAATESI O CPOKE, B TCUCHHUE KOTO-
POTO KPYIHBIN MaKeT TOJIOCYIOIINX aKIINH MOXET OBITh OTUIYXKIEH IO PRIHOYHON WIIN
OJIM3KOH K HEMY 1ICHE.

Kpome Toro, TpedboBaHuEe 00 OTUYKIEHUU TOJOCYIOIIMX aKIIMI B TEUEHUE OTpeeIeHHO-
TO CPOKa 3a4acTyI0 TOIOJIHAETCS TPeOOBAHUEM O TIPEIEIBHO TOMTYCTUMOM ITPEBBIIICHUN
mopoBoro 3HadyeHus. [lociienHee 0O0CHOBBIBAETCS COMHEHUSMU B CIIyJallHOCTHU TIPH-

4“4 CM.: Cmenanoes JI.U., Boiiko T.C. BbIKyIT aKIIuii y aKIIMOHEPOB T10 UX TPeOOBAaHMIO U 00si3aTesibHast odepTa B

cyneOHol mpakTuke. KoMmMeHTapuii K OTAEIbHBIM MOJIOXEHUSIM MpoekTa rmocraHosieHus [lienyma BAC PO
«O BHeCeHUU JOTONHEeHM B octaHoBeHUe [lnenyma Boiciiero ApoutpaxHoro Cyna Poccuiickoit ®ene-
paumu ot 18.11.2003 Ne 19 «O HekoTOpbIX Borpocax npuMmeHeHust OenepanbHoro 3akoHa «O6 aKIIMOHEPHBIX
o01ecTBax» (B YaCTH BBIKYTIA aKIMii M TpuMeHeHus rasel X1.1)» // Becthuk BAC P®. 2013. Ne 4. C. 77. Cwm.
takxe: Kysueyog A.A. O pedhopMupoBaHUY MPaBUJI TPUOOPETEHMS KPYITHBIX NakeToB akuuii [TAO // BecTHuk
3KOHOMMYecKoro rpaBocyaust PM. 2017. Ne 9. C. 124.
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00peTeHNsT OOJIBIIIETO KOJIMIECTBA TOJIOCYIOIIMX aKIIWil (YTO COMMKAET 3TO OCHOBAaHME
C IPYTUM, TaKXK€ 9aCTO BCTPEUAIOIMMCS B 3apy0esKHOM 3aKOHOMATEIbCTBE, — «IIPHO0-
peTeHue I10 OIMOKe»), a TAKXKE TEM YTO B OTCYTCTBHE TAKOTO OIPAaHUYCHMS Y KOHTPO-
JINPYIOIIETO aKIIMOHEepa MOSBISICTCS] BOBMOXHOCTh OKa3aTh CYIIIECTBEHHOE BIMSHUE Ha
NeSITeIbHOCTh KOMITAHWUM, XOTSI OBbI OHO 1 OBUTO JIMMUTUPOBAHO OITPEACICHHBIM CPOKOM.
B Tabnuie HiKe TipencraBieHa HGOpMaIs 0 TpeOOBaHUSIX, KACAIOIINXCsI CpOKa Bia-
NIEHUST U JOIMYCTMMOIO KOJMYECTBA TOJOCYIOIIMX aKIIMii CBEPX MOPOrOBOro 3HAYEHMSI,
B 3aKOHOAATEJIbCTBE O MYOJIMYHBIX ITOTJIOIIEHUSIX HEKOTOPBIX MHOCTPAHHBIX TOCYTAPCTB.

CrtpaHa MNpepenbHbIN CPOK BnapgeHUs npeﬁgggtﬁu;éc:lr;lygzzmoe
Benbrus 12 mec. 2
peums 6 mec. 3
Utanus 12 mec. 3
Kunp 12 mec. 3
Hupepnangpl 30 gHen OtcyTcTBYET
MopTyranus 4 mec. OtcyTcTBYeT
®paHuns 6 mec. 3
repuan | o ooia i oo opE
OCTOHUSA 10 gHen OtcyTcTBYET

JBa mpyrux mnoaxona He IMPeACTaBISIOTCS ONTUMaJIbHBIMU. [lepBbIii U3 ONMMCAaHHBIX B
IPOEKTE MOIXOI0B, KOTOPHIMA IIpeaycCMaTpUBacT OCBOOOXKIECHME OT OOSI3aHHOCTH Ha-
IpaBUTh 00s13aTeIbHYI0 O(epTy HE3aBUCHMO OT TOTO, KOIJa MMEJIO MECTO CHUXKCHUE
JIOJIA y4acTHsI aKIIMOHEepa B yCTABHOM KaIlMTajle OOIIECTBa, ObLI BHIOpAH €ro aBTOpaMu
B Ka4eCTBe OCHOBHOT0. OH IIpeIIoiaraeT, 4To JJIs CHATHS C JIMIa 0013aHHOCTHU ClIeIaTh
00s13aTeNIbHYI0 0DepTy HEOOXOAMMO U JOCTATOYHO BHITTOJIHUTH OMHO YCIOBUE — IPOU3-
BECTH OTYYXKACHME BCEX MJIM YaCTH TOJOCYIOIINX aKLUU MyOJIMYHOTo obliecTBa. Bpe-
MEHHOM (paKTOp JJIsT 3TOro Moaxoaa uppejeBaHTeH. Kak oTMeuanoch BhIIIE ITPU 00CYK-
JEHUU BTOPOTO U3 IPEIJIOKEHHOTO B MPOEKTE MOAX0A0B, NTHOPUPOBAHUE BPEMEHHOTO
(hbakropa dhakTUIECKM MTO3BOJISIET KOHTPOIUPYIOIIEMY aKIIMOHEPY U3BJIEKATh BHITOAbI U3
CBOETO HeTOOPOCOBECTHOTO TTOBEICHMSI.

B npoekTe B KauecTBe pe3epBHOTO MpeajiaraeTcs elle OAUH MOAXO0, COTJIACHO KOTOPO-
MY JIMLIO HE NOJKHO OCBOOOXAATHCS OT HAIMpaBJIeHUs 0053aTebHOTO MPEIIOXEHUS,
Jlaxxe eCJiv B JAIbHEHWIIeM — B TOM YHCJIE 10 UCTeUEHUS 35-AHEBHOTO CPOKa — OHO CO-
KPaTUJIO CBOIO IOJTI0 YYACTHS B YCTABHOM KarnuTaje MyoJMYHOro oo1ecTsa. ToT Mo -
XOJl, B OTJIMYKE OT BTOPOTO, SIBJSIOLIETOCs, Ha Halll B3TJISIA, ONITUMAaJbHBIM, OIPYyOIsIeT
peabHOCTh, UTHOPUPYS HIOAHCHI, CBSI3aHHBIE C YCTAHOBJIEHHWEM, OCYILLIECTBJIEHUEM U
MpeKpaileHreM KOPIopaTUBHOIO KOHTpOJsl. B yacTHOCTH, JTULIO MOXET CTaTb O0sI-
3aHHBIM CceNaTh 00s13aTe/IbHOE MPeaJIOKEHUE B CBSI3U C TEM, YTO ero adduampoBaH-
HOE JIMLIO0 TPUOOPESIO TOMOJHUTEIbHBIE TOJIOCYIONINE aKIIMU MyOIMYHOTO OOIIeCTBa,
T.€. HE B pe3yJbTaTe cBoux AeicTBuili. Ecnu Takoe nuuo u (i) adpduiampoBaHHOe
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JIUIIO COKPATAT CBOM HOJM B YCTABHOM KaIlUTajle MyOJIMYHOTO OOILEeCTBa B TEYCHUE
35-mHEBHOTO CpOKa, TO MOYeMy OHU JOJDKHBI 1 Jajiee HECTU 00SI3aHHOCTU HAIIpaBUTh
obs13aTenbHY1I0 odepTy?

3.2. NpusHaHne caenkn HefeucTBUMTENIbHOW U NPUMEHeHUe Nocie[CcTBUN
ee HefleNCTBUTEJIbHOCTHU

B npoexre npenjaraaock 0CBOOOXKIATH JTUILO OT 00S1I3aHHOCTHU HAIIpaBUTh 00s13aTEIbHOE
NpeIIoXeHUe B ciiydae IMIpU3HaHUS CACJIKM, Ha OCHOBAaHUY KOTOPOI ObUIM IIpHoOpeTe-
HBI TOJIOCYIOINIME aKIIUM MYOJIMYHOTO OOIIECTBa B KOJIMYECTBE CBEPX IMIOPOrOBOrO 3HaA-
YeHUsI, HeAeHCTBUTEIbHOI Y MPUMEHEHMSI TIOCJIEACTBUM ee HenelicTBUuTeIbHOCTH. Kak
U TIPYU COKPAIICHUU JIMIIOM CBOEI JOJM B YCTAaBHOM KaIluTase IyOJIMYHOIro OOIlecTBa,
B IIPOEKTE IpelIarajioch TpU MOAX0Ia K PEIIeHUIO 3TOM MPpobaeMbl: 1) 0ObSIBISIONINIA
BpeMEHHOI (haKTOp MppeNeBaHTHBIM; 2) O00YCIOBIUBAIOLINI BO3MOXKHOCTb OCBOOOX-
JIEHUST OT HaIpPaBJIEHUS 00SI3aTEILHOTO MPEeNIoKeHUsT (HAKTOM OTUYXKAECHUS BCEX WIU
YacTU TOJIOCYIOIIMX aKIUUi MyOJUMYHOro OOLIeCTBa A0 UCTeYeHUs 35-IHEBHOTO CPOKa;
3) He mOMyCKaloIIK1ii 0CBOOOXIEHNE OT 3TOM 00s13aHHOCTH, AaXKe €C/IU B JaJbHelIIeM, B
TOM YHCJIe B TEUEHHUE CPOKa, YCTAHOBJIEHHOTO IS HallpaBJIeHMSI 00s13aTeIbHOM 0(hepThI,
MPOM3OIILIO COKpAIlEeHUE TOJIM YJ4acTHsl B YCTABHOM KaIldTajle MyOJIMYHOro obIiecTBa
HIZKE TTIOPOBOTO 3HAYEHMUSI.

Tpetunii noaxoxa MpeacTaBasSeTcs OIIMOOYHBIM. YTpaTa JULIOM KOHTPOJIST Haj MyoIud-
HBIM OOIIIECTBOM, OyIy4d KJTIOUEBBIM YCJIOBHEM CHSITHS C HETO OOS3aHHOCTU Harmpa-
BUTb 00s13aTeNIbHOE MPEJIOXEHUEe, — 3TO, 10 MEHbIIEH Mepe, MOBOI OOCYIUTh 1iesie-
Cc000pa3HOCTh OCBOOOXACHUS JIUIA OT O0SI3aHHOCTU CHENaTh 00s3aTeIbHYyI0 OdepTy.
JBa npyrux moaxoja AOMYCKAalOT BO3MOXHOCTbh OCBOOOXIEHUS JiMIa OT 00SI3aHHOCTHU
HaIpaBUTh 00s13aTeIbHOE MPEITOXKEHNE, TP 3TOM BTOPOU TOAXOM OOYCIIOBIIMBAET €
(hakTOM CHUXXEHUS TOJIU YYacTUsl B YCTABHOM KamuTaje MyoJIMYHOro obliiecTBa B TeUe-
HUE OMpPENEIEHHOTO CPAaBHUTEIBLHOTO KOPOTKOro cpoka. Kak cripaBeyinBo oTMe4aroT
HO.W. CrenanoB u T.C. boliko, HECMOTpS Ha TO YTO 3Ta CUTYyallusl pacCMaTPUBAETCS B
MPOEKTE BMECTE C CUTYallMel, Koraa auilo 1 (uin) ero ahp@uiarpoBaHHbIE WA 1IeJe-
HAaIpaBJEeHHO COKPAlaloT CBOIO JOJIIO TOJIOCYIOIINX aKIIWI MyOJUYHOTO 0DIllecTBa, UX
HEeoOX0IMMO 4eTKO TruddepeHIIMpoBaTh®.

B Tex caydasix, Korma cTaBUTCS BOIIPOC O MPU3HAHMU HEACHCTBUTENIBHON CHEJIKM, Ha
OCHOBaHMH KOTOPOI JIMIIO CTajl0 KOHTPOJMPYIOIIMM aKIIMOHEPOM ITyOIMYHOTO OOIIIe-
CTBa, HEOOXOMMMO MPEXKIE BCETO MUCCICI0BAaTh BOIIPOC O TOM, IEMCTBYET JIM UCTELl 10~
OpocoBecTHO WM HeT. Kak mpaBmiio, Iejio 0 MPU3HAHUM CHEIKM HeleWCTBUTEIbHOM
MHULIMMPYET CaM KOHTPOJIUPYIOIIN aKIIMOHED JMOO JIUIIO, TI0 CYTH IEWCTBYIOIIEE B
€ro MHTepecax (K IIpuMepy, YIaCTHUK OOIIEeCTBa, SIBJISIOIIEIOCs BIafAe/IblieM KPYITHOIO
MaKeTa TOJIOCYIOIIMX aKIIUi ITyGIMYHOro 001ecTBa, 00palaeTcsi B Cy/ ¢ TpeOoBaHUEM
MpU3HATh CAEJKY IO MPUOOPETEHUIO TOJOCYIOIIMX aKILU HeneicTBUTebHOI). Jaxe
€CJIM CK ITOIaeTCsI IPOTUBHOM CTOPOHOI, 11€JIeCO00pa3HO NaTh OLICHKY HE3aBUCHMOCTHU
HCTIIA, a TAKKe TOMY, ObLjIa JIM CIOEJIKA COBEpPIIeHA «Ha PACCTOSHUM BBITSIHYTON PYKM».
MMeHHOo Bompoc 1o0pocoBecTHO, KaK BepHo oTMevaloT JI.M. Crenanos u T.C. boiiko,

4 CwMm.: Cmenanos JI.H., Boiiko T.C. Ykas. cou. C. 81.
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JIOJIKEH OBbITh KJII0YEBBIM IIPY PACCMOTPEHMH 3TOro McKa. UTo KacaeTcst BOIpoca cpoka,
B T€Y€HHUE KOTOPOI0 JOKHO IPOU30ITU CHUKEHKE JOJIU FOJIOCYIOLIMX aKI HUXKE 110~
POBOTO 3HAYEHUsI, TO ISl JAHHOM CUTyallMi OH MppeJIeBaHTEeH, ITOCKOJIbKY yTpaTa Kop-
ITOPATUBHOTO KOHTPOJISI HOCHUT, TIO CYTH, HETOOPOBOIBHBIN XapakTep*.

3.3. MNpekpalyeHne ny6nnyHoro cratyca oéuiecrsa

Cyne6HOo-apOUTPaKHOM MpaKTUKE OBIJIO M3BECTHO OJHO OCHOBAaHME OCBOOOXKIEHUS OT
HarnpapJeHKs 0053aTeIbHOIO MPEI0XEHMS, OMHAKO M3-3a U3MEHEHMST KOPIIOPATUBHO-
IO 3aKOHOJATEIBCTBA OHO TOCTATOYHO OBICTPO YTPATIIIO CBOIO aKTYaJIbHOCTD M B HACTO-
sIee BpeMsl MPeICTaBIIsIeT UCKIIOUUTEIbHO UCCIIeA0BaTeILCKIUIM MHTEPEC.

IMosiBneHue 3TOro ocHOBaHUs ObLIO cBsi3aHO ¢ MUchbMoM banka Poccuu ot 01.12.2014
Ne 06-52/9527 «O npumeHeHuu 3akoHomaTenbcTBa Poccuiickoit Denepaniuy B CBs-
31 C BCTyIJIEHHEeM B CUJIy HOBOM pemakuuu I'paxmaHckoro koaekca Poccuiickoit
®Denepauyn»?’. B 1. 3 3TOro mucbMa paccMaTpUBAIKCh Pa3IMUHbIE CLIEHAPUM, CBSI3aH-
Hble ¢ MpUMeHeHueM TojioxeHuit rnaBbl XI.1 3akoHa 06 AO B cBeTe HOBOTO AeIeHUs
AKIIMOHEPHBIX OOIIECTB Ha ITyOJMYHBIE W HEITyOIMIHbIe. B yacTHOCTH, B HEM yKa3bIBa-
Jiock, yto «rmociie 01.09.2014 no6poBoibHOE UK 06513aTeJIbHOE MPEIIOXEHUE, YBEIOM-
JIeHUe O TpaBe TpeboBaTh BbIKYyIMa, TPEOOBAHUE O BHIKYIIE HE MOXET ObITh HANIPaBJIEHO B
OTHOIIIEHUHU LIEHHBIX OyMar akIlMOHEPHOTo 00I1IeCTBa, KOTOPOE... CTAaJI0 HEMyOJIUYHBIM
aKIMOHEPHBIM 001ecTBoM. OHAKO Tpolieaypa, HayaTas B OTHOILLEHUH LIEHHbIX Oymar
OTKPBITOTO aKLIIMOHEPHOT'0 OOIIECTBA, HE MTPEeKpallaeTCs B CBSI3U C UCKITIOUEHUEM U3 €ro
(bpMeHHOr0 HAMMEHOBAaHUS YKa3aHMS Ha THUIT aKLIMOHEPHOTO OOIIECTBA U OTCYTCTBUE
Yy HEro myoJIMYHOro CTaTycas.

Cynpsl, onvpasich Ha 3To nucbMo banka Poccuu, ctanm ocBoOoXaaTh KOHTPOJIUPYIO-
IIAX JINI OT MCTIOJIHEHMSI O0SI3aHHOCTH HAIIPABUTh 00S13aTEIbHOE TIPEIJIOKEHUU TP
COOJIIOAEHNM CAEAYIOUIMX YCa0oBUl. Bo-nepBbIXx, MpUoOpeTeHUE KPYIMHOro nakera ro-
JIOCYIOIIMX aKIMHA OTKPBITOTO AKIIMOHEPHOTO OOIIEeCTBAa TOJDKHO OBUIO COCTOSITHCS
1o 01.09.2014 (xorzma Bcrynua B cwty PenepanbHbiii 3akoH oT 05.05.2014 Ne 99-D3,
BHECIINI CYIIECTBEHHBIE M3MEHEHUS B OTECUECTBEHHOE KOPIIOpPaTMBHOE 3aKOHOIA-
TEJIbCTBO). BO-BTOPBIX, OTKPHITOE aKIIMOHEPHOE OOIIECTBO BITOCICACTBUU TOJYYMIIO
cTraTyc HeryoOgmyHoro obuiectsa. Eciu ObITh 6ojiee TOUHBIM, 3TO JOJKHO ObLIO MPO-
n3oit He mo3gHee 01.07.2015, T.e. mo BerymuieHus B cuny PenepanbHOro 3aKoHa OT
29.06.2015 Ne 210-dP3 «O BHeceHUU U3MEHEHUI B OTIEIbHbIE 3aKOHOAATEIbHbIE AKThI
Poccuiickoii @enepaliiy ¥ IpU3HAHUU YTPATUBLIUMU CUTY OTAEIbHBIX ITOJIOXEHUI 3a-

4 IIpy HemeNCTBUTENLHOCTHU CIEKYU KaXIasi U3 CTOPOH 00si3aHa BO3BPATUTH APYToil BCe TIOIyYEHHOE O HEil.
TTyHkT 1 cT. 84.2 3akoHa 06 AO cBsI3bIBaeT BOSHUKHOBEHUE 00SI3aHHOCTH HaNpaBUTh 00s13aTeIbHOE MPeo-
>KeHHe, B YACTHOCTHU, ¢ JaKTOM IPUOOPETEHUS! ONPEAETEHHON 1O FOJIOCYIOIMX aKLUI MTyOJInYHOro oduie-
ctBa. [Tockonbky noaxon 3akoHa 06 AO cyry6o (opMaibHbIii, HEOOXOAMMO UMETh B BUIY, YTO MPU BO3Bpa-
LICHUU JIMLY B MOPSIAKE PECTUTYLIMU aKLUi, paHee OTYYXIEHHBIX UM 110 HeIeHCTBUTEIbHOM CeNKe, Y HEro
BO3HUKaeET 00513aHHOCTb ClIeJIaTh 00s13aTeIbHOE MPEAIOKEHHE.

47 IMucema banka Poccum, B oTiMyue OT M3MaBaeMbIX UM YKa3aHWM, TMOJOXEHMM W WHCTPYKLUA, HOCSAT
peKoMeHIaTe bHbII Xapakrep (cT. 7 @exepanbHoro 3akoHa ot 10.07.2002 Ne 86-D3 «O LlenrpansHoMm Banke
Poccuiickoit @enepatuu (banke Poccun)»).
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KoHozaTeJbHBIX akToB Poccuiickoit ®enepaunmn». CoryacHo 1. 8 cT. 27 3Troro 3akoHa
K OTHOILLIEHMSIM, CBSI3aHHBIM C MPUOOPETEHUEM aKLIUKU U LIEHHBIX OymMar, KOHBEPTUPY-
e€MBbIX B aKIIMM aKIIMOHEPHBIX 001IecTB, KoTophie Ha 01.09.2014 aBasinuch OTKPHITHIMUA
AKIIMOHEPHBIMU OOIIIECTBAMU, TIpUMEHSIIOTCS noyioxkeHus raBbl XI.1 3akoHa 06 AO.
Takum 00pa3oM, eciy OTKPBITOE aKIIMOHEPHOE OOIIECTBO CTAJ0 HEIyOJIWIHBIM I10-
cie 01.07.2015, To 06s13aHHOCTD cenaTh 00s3aTeIbHOE MPEMIOXKEeHNE, BO3HUKINAS 10
MpeBpalleHus 00llecTBa B HeNMyOJIMYHOe, coXxpaHsieTcsi. B-TpeTbuX, KOHTPOJIUPYIOLIUiA
aKILMOHEP He N0JKEH ObLT HanpaBJsTh 00s13aTeibHOe TMpeajiokeHue. B mpotuBHOM ciy-
yae, Kak 3To cienyeT u3 nucbma banka Poccuu, oH ObL1 00513aH 3aBEPIIUTD MIPOLETY-
py, HECMOTpsI Ha TIpuoOpeTeHre o01IecTBOM HelyoinuHoro cratyca. [lo3nHee cynamu
Ob1J10 cHOPMYTMPOBAHO EI1Ie OJHO YCIOBUE B AOMOTHEHNE K TEM, KOTOPbIE BHIBOIUINCH
u3 conepxaHus nucbMa banka Poccuu: KOHTpOJMPYIONIMA aKIIMOHEP MOT ObITh OCBO-
0O0XIEH OT HaIIPaBJICHUSI 00513aTeJIBHOTO IPEUIOKEHMS, TOJIBKO €CJIM HE TIPUBJIEKAJICS K
aIMUHUCTPATUBHOM oTBeTCTBeHHOCTH 10 01.09.2014,

3.4. NpekpalyeHne oTHoweHUA achchmnuposaHHOCTH

O0s13aHHOCTb HAIIPaBUTh 00s3aTEIbHOE MPEII0XKEHNE BO3HUKACT B cIyJae, eCIu JIUIIO0
CTaJI0 BJaIeIblieM KPYITHOTO TaKeTa TOJIOCYIONIMX aKIIMK IMyOJIMIHOIO OOIIeCTBa CO-
BMECTHO co cBomMM adpdunmnpoBaHHBIMU TULIaMK. O0SI3aHHOCTD CAeIaTh 00s13aTeILHOE
MPEIIOXKEHNE MOXET BOBHUKHYTD M B OTCYTCTBHE (haKTa IIPUOOPETCHNUS TOIIOJTHUTEIb-
HBIX TOJIOCYIOIIMX aKIIMK MyOIMYHOro o0IecTBa. Takoe MOXET UMETh MECTO B CIydae
npyu GopMUPOBAHUM MEXAY JUIAMU OTHOLICHWIH ap@UIMPOBAHHOCTH, BIEKYIIEM
yCWICHHE UX BIMSHUS Ha Jejia MMyOoJIMYHOTO 001IecTBa. XOTS B CyIeOHO-apOUTPasKHOM
MpakKTUKe HaM He yIaJIoCch OOHAPYKUTH €], B KOTOPBIX MpeKpallieHue OTHOIICHUI ad-
(GUIMPOBAHHOCTU paccMaTpUBAJIOCh OBl B KaUeCTBE OCHOBAHUSI OCBOOOXIESHUS OT 00 -
3aHHOCTHU HAIlpaBUTh 00s3aTEIbHOE MPEIIOXEHUE, pa3yMHO ITPEATIONIOXUTh HAIMIHNE
TAKOT0 OCHOBAHMSL: €CJIM 3aKOHOAATE b CBSI3BIBACT BOSHUKHOBEHUE 00SI3aHHOCTH C CO-
BMECTHBIM TIPUOOPETEHUEM WM BOZHUKHOBEHHEM OTHOINCHMI achGUIpOBaHHOCTH,
TO IpeKpalieHne ahGUINPOBaHHOCTH, BIICKYIIIee CHIDKCHE BO3MOXHOCTH BJIUSITh Ha
NeITeJIbHOCTh IyOJIMYHOTO OOIIECTBA, JOJIKHO OCBOOOXIATh OT O0SI3aHHOCTU CHEJIATh
00s13aTeNIbHYI0 OPepTy.

3.5. MNpekpaweHve hnsanyeckum nuUUOM AesaTesIbHOCTU B KayecTBe
MHAMBUAYaNbHOrO NpeanpuHUMaTens

Kak oTMeuasoch Bbillle, B CyIeOHO-apOMTPakKHON MPaKTUKE OTCYTCTBYET €AUHCTBO IO
BOITPOCY O TOM, MOTYT JIM Y (PM3MYECKOTO JIMLIA, HE OCYILECTBIISIIONIETO NESITeIbHOCTD B
KayecTBe MHIMBUIYAIbHOIO MpeAnpuHUMATENSI, ObITh adpdunmupoBaHHble auna. Pac-
CMOTpUM CJIeayIolIylo cutyaluio. dusndyeckoe JUIO, SBISIONIEECS MHIUBUIYAIbHBIM

a8 CwM., Harp.: moctaHoBineHusi AC CeBepo-Kakasckoro okpyra ot 16.06.2015 o meny Ne A53-6758/2014; AC
IMoBoskckoro okpyra ot 20.05.2015 mo meay Ne A65-16456/2014; AC UentpaibHoro okpyra ot 13.04.2015
mo mery No A48-2627/2014; AC MockoBckoro okpyra ot 31.03.2015 mo memy Ne A40-53352/14; AC
JlanpHeBOoCTOYHOTO OKpyra ot 26.01.2015 mo ney Ne A51-9717/2014.
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MIpeAnpUHUMATEIEM, COBMECTHO CO CBOMM a(@MIMPOBAaHHBIM JIMIIOM CTaJIO BJIameiib-
ueM 6oiee 30% rofocyroImX akiuii my6aMyHoro ooiectsa. [1peamnoaoxum, 4To B 1ajlb-
HeleM (GU3NIecKoe JUIO MPEeKPaTWIO NeITebHOCTh B KauyeCTBe MHIWBUAYAIBHOTO
npennpuHuMaTensi. Ecam npunepXXuBaThCsl TOM MO3ULIMHI, YTO Y (DU3MUYECKOTO JINIIA, HE
HMMEIOIIETO CTaTyca MHANBUIYAILHOTO MPEAIIPUHUMATENSI, HE MOXET ObITh addrmmpo-
BaHHBIX JIMII, TO CJEAYeT MPU3HATh, YTO B 3TOM ClIydyae HU TaKoe (PU3NIECKOe JINIIO, HU
JINIIO, C KOTOPBIM OHO paHee ObIJIO CBSI3aHO OTHOIICHUSAMHU adddUIMPOBaHHOCTH, OoJiee
He oOpeMeHeHbl 00s13aHHOCTbBIO HaNIpaBUTh 00s13aTeIbHOE MpeaioXkeHe. Bripouem, aToT
TTOAXOI €1Ba JIM MOXKET OBITh COYTECH CIIPABEIIMBBIM: U30aBICHUE OT CTaTyca MHINBHILY-
aJILHOTO TIPEATIPUHUMATEIIS] HUYEro He MEHSIET C TOYKU 3pEHUS BO3MOXHOCTH JIUIIL BJI-
SITh Ha JieJIa ITyOJIMIHOTO OOIIecTBa. B 1e1oM 3TO HOMOJTHUTENIBHBIN apTyMEHT B TTOJIb3Y
TPAKTOBKM, MOITyCKAOIIEeH HATNIME Y (PU3NISCKOTO JIUIIA, HE OCYILIECTBIISIONIETO IesI-
TEJTBLHOCTD B KAUeCTBE MHANMBUIYAILHOTO IIPEATIPUHUMATENS, aDrImpoBaHHBIX JIHII.

3.6. BBegeHne HOBOro NCKio4YeHus

B cymeOHO-apOUTpaKHON MpaKTUKE, Kacarolleicsl MHCTUTYTa 00SI3aTeIbHOTO IIpei-
JIOXXEHMSI, MOXKHO OOHAPYXXKUTh €Ille OMHO OCHOBAHME OCBOOOXICHMSI OT HAIIpaBICHUS
00s13aTeIbHOTO IIPEAJIOXEHUSI, MPUMEHEHHOE, OOHAKO, TOJbKO eauHoXnb*. OAO
«O0BenMHEeHHAs aBUAaCcTpouTeIbHas Kopriopauust» (mamee — OAO «OAK») TpeboBano
MpU3HATh HE3aKOHHBIM Ipeanucanre PenepanbHOil CIyXKObl 10 (PMHAHCOBBIM PbIH-
KaM (PCDP Poccun), KOTOPBIM UCTLY MPEANTUCHIBATIOCH HAITPaBUTh akIimoHepaM OAO
«Unprommn Punane Ko.» (nanee — OAO «MDK») obs13aTesibHOE TIPEIOKEHNE B CBS-
31 C TIPUOOpETeHUEeM KPYITHOTO MakeTa akiuii atoro obmectBa. DAC MocKoBcKoro
OKpYTa COIJIACUIICS C HIDKECTOSIIIIUMU CyAeOHBIMY MHCTAHIIUSMU, TIPU3HABIIUMU TIPEI-
mucanue @CDP Poccuu HelmeliCTBUTEIbHBIM.

CornacHo matepuanam aena OAO «OAK» mpuodpeno 38% ronocyomumx akunii OAO
«ADK» 02.02.2007. IMpenmicanue, oOS3BIBAIONIEEe WMCTIA HAIPaBUTHh 00SI3aTeIbHOE
MpeUIoKEeHUE, ObLJIO BBIHECEHO TOJBKO B 2012 r., mpu 3TOM ABYMS TOfaMu paHee 1. §
cT. 84.2 3akoHa 06 AO ObLT JOMOJHEH HOBBIM UCKIIOYeHUeM (ab3. 12), koTopoe, eciu
ObI OHO OBUTO BKJIFOUEHO B 3aKOH JI0 TOTO, KaK COCTOSUIACH BBILIEOTIMCAHHAS CHEJKa,
0CBOOOIWIIO OBl UCTHA OT 00513aHHOCTU OCYLIECTBUTH 00s13aTesibHYI0 odepTy. B cBoeM
noctaHoBieHUn MAC MOCKOBCKOTO OKpyra yKa3aJl Ha HEBO3MOXHOCTb NPU3HAHMS
obxxanoBaHHoro mnpennucaHuss @CDP Poccuu coOTBETCTBYIOIIUM 3aKOHY, TTOCKOJb-
Ky OHO ObLIO BBIHECEHO YK€ Mocje BKJIoUYeHUsI B 3aKOH 00 AO HOBOro MCKIIIOYEHUS
(a63. 12 . 8 cT. 84.2).

DTOT apryMeHT npeacrapisieTcss HebeccropHbiM. CoracHo a63. 1 1. 1 ¢t. 4 'K PD akThbl
rpaxKIaHCKOI'0 3aKOHOAATEIbCTBA MPHUMEHSIIOTCS K OTHOILIEHUSIM, BO3HUKIIKM I10CIIEe
BBeleHUs uXx B aeiicTBue. OOs3aHHOCTh HAIIPaBUTh 00s13aTebHOE IPEIIOKEHUE BO3-
Hukia B 2007 . Cpok ee neiicTBus He orpaHndeH. OcBOOOXIEHNE OT MCTIOTHEHUS DTOM
00s13aHHOCTHY BO3MOXKHO TOJILKO MPH COOIIOIEHUM OIIPeIeIeHHbBIX YCIOBM, YKa3aHHbBIX
B rnmaBe XI.1 3akona 06 AO, mpu 3TOM 0OCTOSITENILCTBA, IMPU KOTOPHIX JIMLIO OCBOOOXK-
JAeTCsl OT HaIpaBJeHUs 00s13aTeIbHOI O(epThl, TOJKHBI pacCMaTPUBATHCS 3aKOHOM

A Cwm.: moctanoBiieHre ®AC MockoBckoro okpyra oT 27.03.2013 o mesry Ne A40-90898/12-93-901.
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B Ka4eCTBE TAKOBBIX HA MOMEHT BO3ZHMKHOBEHMS 3TOM 00si3aHHOCTH. Ecim cutyanms,
IIPpY KOTOPOH IMPOU30IILIO TPUOOPETEHUE KPYITHOTO IMaKeTa TOJIOCYIONINX aKIIWil OTKPHI-
Toro (ImyoJIMYHOr0) O0IIecTBa, ObUIA BRIBENECHA M3-TI0A ACHCTBMS TpeOOBaHMUIA CT. 84.2
i Beeit raBbl XI.1 3akoHa 06 AO yxXe 1ocjie BOSHUKHOBEHUS 00SI3aHHOCTH CIIENIaTh
00s13aTeIbHOE MPEIIOKEHUE, TO JIUIIO HE TOJKHO OCBOOOXKIATHCS OT €€ MCITOJTHEHUS.
HMMeHHoO K 3TOMY anejuinpoBaiu npeacraputean @®CPOP Poccun, omHAKO UX TO3ULIUST U
apryMEHTHI, Ha KOTOPHIX OHA OCHOBHIBAJIACh, HE MOJTyYMJIa TTOAICPXKKH CyIa.
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