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BBEJAEHHUE

AKTYaJIbHOCTDH MCCJIeyeMOi TeMbl

AKIMM MyONWYHBIX aKIUMOHEpHBIX ob0mectB (gamee — IIAO) cBoGogHO
oOpaIiarTcsl Ha PbIHKE IIEHHBIX OyMar, 4To MO3BOJISIET Y4aCTBOBAThH B YIIPABJICHUU
o0IIecTBOM OOJNIBIIIOMY KOJMYECTBY BIaJeNblieB IIeHHbIX Oymar. I[losTtomy
KpaeyrojbHbIM KaMHEM B MpPaKTUKE YIpaBJICHUS MyOJUYHBIMU aKI[MOHEPHBIMU
OOIIIECTBAaMU SIBJISIETCS BOMPOC, CBSI3aHHBIM C TOJIYYEHHEM U TOCIETYIOIINM
U3MEHEHHEM KOPIIOPATUBHOTO KOHTPOJIA B PE3yJIbTAaTe MPUHATHUS JOOPOBOJIBHOTO
MPEMIOKEHUsI O TMpUOOpeTeHnH KpynHoro mnakera akuumii. B CMU  wacro
ocBelaeTcss MH(popManus O KpyNHOMACIITAOHBIX CHENKaX B pamMKax MNPUHATHS
N0OPOBOJIBHBIX TPEUIOKEHUN 0 mpuoOpereHun Ooisiee 30% akuuii KOMIIaHUHM, YTO
TOBOPUT O IOIYJISAPHOCTH IAaHHOI'O MEXAHWU3Ma YCTAHOBJIEHHS KOPIIOPATUBHOTO
KOHTPOJIS .

OpnHako, 3aKOHOAATENIBHO 3aKPEIUICHHBI MEXAaHW3M  KOHCOJIMJIALUU
KOHTPOJSL WM «IOTJIOWIEHUS»  XapaKTEPU3YETCSd  NPOTHUBOPEUYMBOCTBIO,
OOyCJIOBJIEGHHON  TOCTOSIHHBIMM ~ W3MEHEHUSIMH  YCTAHOBJIEHHOTO  MOpsiIKa
HaIpaBJICHUS U MPUHATUSA JOOPOBOJILHOTO MPEJIOKEHUS. B CBSI3U ¢ 3TUM HEpeaKo
aKLMOHEPhl CTAJKUBAIOTCSA C HEMOHSATHBIMHU JJII HUX YCIOBHUSAMH HPUOOPETECHHUS
KPYNHBIX MAaKETOB akKUW{ MyOJUYHOIO aKIMOHEPHOro oO0IlecTBa, a YacTh
MUHOPUTApUEB — H3-3a HEMOHUMAHUS MOCIEACTBUM MNPUHATUS JOOPOBOIBHOIO
NPEMIOKEHHST TOMAJA0T MOJA NPUHYIUTENbHYIO Npojaxy akuuid. IIpoGnemsl
IIPABOIIPUMEHEHUS  TAKXKE€  ONPEACIAIOTCS  CaMOW  IIPUPOJOM  MHCTUTYyTa
NOOpPOBOJIBHOTO TPEMJIOKEHUSI M HEXKEIaHWEM €ro YYacTHUKOB CJIEeI0BaTh

3aKOHOJATCIIbHBIM HOPpMaM.

! BCS Global Markets 3akpbiBaeT cenKy Mo I06pPOBONLHOMY BhIKymy akimii TMK //
Bemomoctn — URL: https://www.vedomosti.ru/press releases/2020/07/29/bcs-global -markets-
zakrivaet-sdel ku-po-dobrovolnomu-vikupu-aktsii-tmk (mata odpamienus: 15.02.2022).

2 «EBpoCub62Hepro» koHcomuaupoBan 96,7% axkumii «MpKyTckaHepro» : DHepreTuka U
npomsbitieHHOCTh Poccnn. - URL:  https://www.eprussia.ru (nata oopamenus: 15.02.2022).

3



https://www.vedomosti.ru/press_releases/2020/07/29/bcs-global-markets-zakrivaet-sdelku-po-dobrovolnomu-vikupu-aktsii-tmk
https://www.vedomosti.ru/press_releases/2020/07/29/bcs-global-markets-zakrivaet-sdelku-po-dobrovolnomu-vikupu-aktsii-tmk

NHCTUTYT nyONMMYHOrO TMpEeAsioKeHUsT ObUT BCTPOEH B  POCCHUIHCKOE
3akoHOAaTenbCcTBO B 2006 TOmy W C TOr0 BpPEMEHU MOABEPIcs OONbIIOMY
KOJIMYECTBY IONBITOK pedopM’, HM OJHA M3 KOTOPHIX HE IIOIy4YHMsa IOJKHOTO
pa3Buths. CyliecTByromye npodiemMsl MPAaBONIPUMEHEHUS JEHCTBYIONIUX HOPM U
UX TIOCTOSIHHAsE KPUTHMKAa CO CTOPOHBI OTEYECTBEHHBIX IIPABOBEIOB —
00CTOSITENIBCTBA, KOTOpPbIE OOYCIaBIMBAIOT HEOOXOJMMOCTh  HCCIEAOBAHUS
IIPaBOBOr'0 IMOJIOKEHUSI aKIMOHEPOB, & TAK)KE CIOCOOOB 3alIUTHI UX IMPaB B XOJ€
MpOLIETypbl HATIPABJICHUS U IPUHATUS TOOPOBOJILHOTO MPEAJIOKEHUSI.

CreneHb TeopeTHYeCKOil Pa3padOTAHHOCTH TeMbl

Haunboniee neranbHbIM H3yYE€HHEM 3TOTO BOINpOCa C pa3leleHuEM Ha
YYAaCTHHKOB 3aHMMAJIACh CIIEAYIOIIME YYEHBIE: BONPOCHI KOPIOPATUBHOIO
KoHTpos u3ydanuck — I1. J[piiBucom, K. Xonrowm, I1. 'oxanom, b. Yeduncom, I1.
Konakom, A.H.bexeHapom; HHCTUTYT 0053aT€IbHOIO MPEIOKEHHUS KaK CIIOCO0
3aIMTHI IpaB akUMoHepoB paccmarpusaics — C.B. ['omrsiaoM, A.A. Ky3HEenoBbIM,
P. MockoBckux, J.K. D'ypyeBbiM, VY.H. HWiubscoBoii; mnpobiieMa MpaBOBOTO
peryaupoBaHus TPUOOPETEHHS KPYIMHBIX TAKETOB aKIMi MOIHUMAJIACh B HAYYHBIX
tpynax - 1. JloBeipeBbiM, .M. lenoBeiM, [[. CrenenoBeiM, B.A. MUKpPIOKOBBIM,
[".A. MUKpIOKOBOW.

O0beKT HcciaeaoBaHHMAA: OOIISCTBEHHBLIE OTHOIIEHHS, BO3HHUKAIOIIUE B
CBSI3U C JOOPOBOJIBHBIM MpeliokeHueM o mpuoOperenun Oosiee 30 MPOLIEHTOB
aKui MyOJIMYHOTO aKIIMOHEPHOTO OOIIECTBA.

IIpeaMer umccie0BaHUA: HOPMATUBHBIE MTPABOBBIE AKThI, PETYJIUPYIOIIUE
J0OOpOBOJILHOE TMpeJIoKeHrue o TmpuobpereHun Oojiee 30 TPOIEHTOB aKIUH
nyOJUYHOTO aKIIMOHEPHOTO OO0IIecTBa, CyaeOHas MpakTUKa IO MPUMEHEHHUIO
JAHHBIX HOPMATUBHBIX IPABOBBIX aKTOB, & TAKXKE HAy4YHas JTUTEPATYpA.

Hen»  uccaenoBaHMst COCTOUT B H3YYEHMH U Pa3pelICHHUH

OCHOBOITOJIATAIOIINX TEOPETUUECKHUX MPOOJIeM, CBI3aHHBIX C MPABOBOW MPUPOJIOH,

? KysnenoB A.A. «O pedopMHPOBAHMH TIPABUI IIPHOOPETEHHs KPYIHBIX TAKETOB AKIHMH
I[TAO» / A. A. Ky3uenoB // BectHuk s3xoHOMUYeckoro mpaBocyaus Poccuiickoit @eaeparuu. —
2017.—Ne 9. —-C. 117 - 137.
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IMPpHU3HAKaMH, COACPKAHNUECM U ITOPAIKOM IMPHUHATHUA I[06pOBOJ'IBHOFO MMPCIOKCHUA

o mpuobperenuun Oosnee 30 TPOLEHTOB aKIHMM MyOJUYHOTO aAKIHMOHEPHOTO

oO1ecTna.
3agaun:
1. BrISIBUTH MpaBOBYO MPUPOIY JOOPOBOIBLHOTO MPEIOKCHHUS;
2. OnpenenuTs coiepkaHue J0OPOBOIHHOTO IPEAJIOKEHUS,
3. JlaTh  XapaKTepUCTHWKYy CTaryca JIAIA, YOPAaBOMOYEHHOTO Ha

HaIIpaBJICHUC IlO6p0BOJII)HOI‘O MMPCaJIOKCHUA,

4. VY CcTaHOBUTH IPU3HAKH TOOPOBOJIIBHOTO MPEIOKEHUS;

. M3yuynTh MOPSAOK NPUHATUS M M3MEHEHHS  JOOPOBOJBHOTO
IIPEIIOKECHMUS;

6. [Ipoananu3upoBaTth CyA€OHYIO MNPAKTUKY IO PEIICHUIO BOMIPOCOB,

CBSI3aHHBIX C HApaBJICHUEM U MPUHITUEM JOOPOBOJIBHOIO IPEIOKEHHUS;
1. OO00CcHOBATh MMOCIEACTBUS NPUHATUS JOOPOBOJIBHOTO MPEATIOKEHNUS;
8. Pa3paboTtaTh pekOMeHJalMy MO COBEPIICHCTBOBAHUIO HOPMATHBHBIX
MPAaBOBBIX AaKTOB, ONPEACISIONIUX COJEpkKaHUE, TOPSJAOK HalpaBiICHUS U
NPUHATHUSA JOOPOBOJIBHOTO MPEIIIOKEHHUS;

MeTo10/10rHYeCcKoii OCHOBOW BBICTYNMIJIM KaK OOIIEHAYYHBIE METOJBI,
Cpeay KOTOPBIX: CUCTEMHBIN, CPABHUTENIbHBIN, CTPYKTYPHBIA U JIMNHIBUCTUYECKU U
aHalu3, CUHTE3, O0OOIEHHWE W TPYNNUPOBKA, TAK M SMIHUPUYECKUE — METO]
IIPAaBOBOI'0 MOJIEJIIMPOBAHMSL.

HcTounnkoBoil 0a30ii MCCIEI0BAHUS SIBISIOTCS HOPMBI OT€YECTBEHHOTO
KOpPIIOPDAaTUBHOTO  MpaBa, COAEpP)KAIIME  OCHOBAaHMS  [JI  JISTUTUMAaUUU
NOOPOBOJIBHOTO MPEMJIOKEHUsT Kak croco0a 3alMThl MpaB W HMHTEPECOB
akironepoB, cpenu 3 «OO6 akiuoHepHBIX o0mecTBax», ['paxknanckuii Koaeke
P®, Takxe DOKyMeHTHl rocynapctBeHHoro perymsropa (TpeboBanus Ne447 u
Konekc kopnopatuBHoro ympabienusi banka Poccum). Takxke HOpMaTHUBHbBIC
MCTOYHUKH, ONpeaenuBiire GOpMHUPOBAHUE €BPOIIEHCKON MOJIEIH PETYINPOBAHUS
CIEJIOK IO TPUOOPETCHUIO KPYIHBIX MAKETOB aKIMA W CTaBIIEH OCHOBOW IS

pa3pabotku oteuectBeHHBIX HOpM - The City Code on Takeovers and Merges,
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Directive 2004/25/EEC of the European Parliament and of the Council. JIpyroit
TPYNIOW WCTOYHUKOB CTAJM HAYYHBIC TPYJbl OTCUYCCTBEHHBIX W 3apyOC)KHBIX
aBTOPOB.

TeopeTnueckasi 1 MpaKTHYECKAsi 3HAYUMOCTD

Teoperudeckas 3HAYUMOCTh OTNPEICISICTCS JOMOJHCHHEM HaydyHOU 0a3bl W
riyOOKOH MpOopabOTKON BONPOCOB, CBS3aHHBIX C COJICPKAHWEM, NMPU3HAKAMU H
TOPSJIKOM TIPUHATHS JOOPOBOJIBHOTO TpeuioxkeHus. [IpakTudeckas 3HAYMMOCTh
3aKII0YaeTcss B pa3pabOTKe  PEKOMEHJAIMii M0  COBEPIICHCTBOBAHHUIO
JEHCTBYIOMIETO OTEYSCTBEHHOTO 3aKOHOJIATEIILCTBA M PEIICHHUIO CYIIECTBYIOIIHMX
KOJUTU3HM.

Crpykrypa padoTsl

BreimyckHas kBaymdukanponHas padoTa BKIIIOUACT BBEACHHE, JIBE TJIaBBI,
COCTOSIIIIME U3 CEMH IaparpadoB, 3aKIIOUYCHNE, a TAK)KE CIHCOK HCIIOJIb30BaHHOM

JUTEPATYPHI.



I'/IABA 1. HOHATHUE JOBPOBOJIBHOI'O HPEIAJIOKEHUA

1.1. TIPABOBAS ITPUPOJIA U MIPM3HAKH JOBPOBOJILHOT'O
MPEJJIOKEHMS O IPMOBPEHWUHY BOJIEE 30 TIPOLIEHTOB
AKIUH MTYBJINYHOTO AKHIMOHEPHOT' O OBIIIECTBA

B netictByromeit penakuuu ['paknanckoro kojekca PO (manee — 'K PD) B
cTatbe 66 3aKperyieHbl JBE BO3MOXXHBIE (DOPMBI XO3SHCTBEHHBIX OOIIECTB:
aKIMOHEPHOE OOIIECTBO U OOIIECTBO C OTPAaHUYCHHON OTBETCTBEHHOCTHIO. B cBOIO
ouepelb MpeaycMaTpuUBAIOTCA JBa CTaTyca akKIMOHEpPHOro o0OIlecTBa, B
COOTBETCTBHUM C KOTOPHIMA OHO MOXET OBITh MYOJIMYHBIM WM HEIyOJIHYHBIM.
CornacHo cT. 66.3 yka3aHHOTO HOPMAaTHBHO-IIPABOBOI'O HMCTOYHUKA MyOJIUYHBIM
CUMTAETCS] AKIHOHEPHOE OOIIECTBO, aKUMW U KOHBEPTHPYEMBIE B HUX LIEHHBIE
OyMaru KOTOpPOro MyOJMYHO pPa3MEIAIOTCs MYyTeM OTKPBITOM MOIMUCKU WM
HaxXoAsATCsl B MyOJIMYHOM OOpaIleHWH, PEryIupyeMbIM 3aKOHOM O LEHHBIX
Oymarax. BTOpeIM ycloBHEM MpU3HAHUSI AKIIMOHEPHOTO OOIIEeCTBa MyOJUYHBIM
SBJIIETCS. HENOCPEACTBEHHOE YKa3aHHE 3TOro (¢akra B ycTraBe U (PUPMEHHOM
HaMMEHOBaHMU. HecOoOTBETCTBYIOIIME TaHHBIM XAPAKTEPUCTUKAM AKLIHUOHEPHBIE
00IIECTBA ABJIAIOTC HeyOauuHbIME (11. 2 ¢T. 66.3 TK PD)*,

VYnopaBieHue aKIMOHEPHBIM OOIIECTBOM  OCYILECTBISIETCS COBMECTHO
BIAJENbllaMl LEHHBIX OyMar Ha oOmeM coOpaHUU aKIMOHEPOB, BIIACTHHIE
MOJIHOMOYHSI KOTOPBIX OIpPEAENEeHbl pa3MepoM JOJM Y4YacTHsi B YCTaBHOM
Kanutase. B cBOO ouepenp B KOPIOPAaTUBHOM INIPABE MPELyCMATPHUBAETCS
HECKOJIbKO MEXaHU3MOB IMPHOOPETEHUS] U U3MEHEHUSI KOPIIOPATUBHOTO KOHTPOJIS:
nprOOpeTEHHE aKIMii, aKTMBOB MJIM PEOpraHu3anys akiMOHEPHOro obmiecTsa’. B
JAHHOM KOHTEKCTE BaXKHOW XapaKTEPUCTUKOW MyOJUYHOTO aKIMOHEPHOTO

oOlIecTBa SBISETCS MPABOCIOCOOHOCTh €ro  aKIMOHEPOB OTYYXKIaTh MU

* Poccwuiickas Oenepanus. 3akonsl. ['paxxnanckuii Kogexke Poccuiickont @enepanun B 4 Y. 1 :
®enepanbublil 3akoH oT 30.11.1994 N 51-@3 : KoncynsranT Ilmtoc // cnpaBouHasi mpaBoBas
cucreMma. - URL: http://www.consultant.ru (gara o6pamenus: 15.02.2022).

> besxenap, A.H. Mexauu3Mbl IpHOOPETEHNs KOPIIOPATHBHOIO KOHTPOJIS B aKIIHOHEPHOM
obmectBe / A.H. bexenap // [Ipo6iieMbl 53KOHOMHUKH U IOPUIMUECKON MPaKTUKHU. - 2018. - Neb. -
C. 176-179.
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npuoOpeTaTh LeHHbIe OyMaru, HaxosIIHecs B UX BIAJCHUH, 03 HEOOXOAUMOCTH
COTJIACOBAHUS C IPYTUMH aKI[MOHEPaMH.

Opnum u3 Hanbonee OBICTPBHIX CIOCOOOB MPHOOPETEHHS] KOPHIOPATUBHOTO
KOHTPOJII B MyOJUYHOM aKIIMOHEPHOM OOIIECTBE SBISETCS MPHOOpETEeHHE
KPYIHOrO IIaKeTa aKIMil®, IOpAJOK KOTOPOro ycTaHoBueH rimasoi XI.1
denepanbHOro 3akoHa 00 akIMoHepHbIX obmecTBax. Cdepa NeaTeTbHOCTH 3TOU
TJIaBbl B LIEJIOM OTpaHUYEHA MPUOOPETEHHEM KOHTPOJS TOJIBKO B KOMIAHHUSIX C
yKa3aHHOW OpraHu3anuoHHO-paBoBoM (opmoit. Ilpu stom, akuuu myOIMYHOTO
o0IIecTBa MOTYT KaK OTKPBITO oOpalarbesi Ha OMpike, TaKk U He 00paIiaThes.

HecmoTpst Ha mpocTOTy MexaHN3Ma KyIUIH-TIPOJAXKH IIEHHBIX OyMar, BOIIpoC
NPUOOPETEHUS] KOPIOPATUBHOTO KOHTPOJIS MOCPEACTBOM BBIKYIa KPYITHOTO WM
[EJIOTO TaKeTa aKIUil Ha TMPaKTUKE XapaKTEpU3yeTcs CIOPHBIMH MOMEHTaMH,
KOTOpBIE PEIIAIOTCS B X0JI€ CYAEOHBIX Pa30UpaTEIbCTB.

HcxonHolt Toukol mpuOOpeTeHuss KpPyMHOTO TakeTa I[IEHHbIX Oymar
aKIIMOHEPHOTO OOIIecTBa SIBISETCS HAIPABJICHUE AKIMOHEPOM J0OpPOBOJIBHOTO
npegioxenus. [loaToMy, mpexne Bcero, MpencTaBiIseTcs HEOO0XOAUMbBIM
OTIPEAETUTH €TO MPABOBYIO MPUPOAY U MPU3HAKH.

®enepanbHbiM 3ak0oHOM OT 5 stHBapsa 2006 roga Ne 7-®3 «O BHeceHuu
n3MeHeHuil B @enepanbHbiii 3aKk0H «O0 aKIIMOHEPHBIX OOIIECTBAX» U HEKOTOPHIE
JIpyTye 3aKkoHo1aTelibHbie akThl Poccuiickoii denepanumn» (1anee — 3akon 00 AO)
B TIpaBO€ IMoje€ ObUIM BBEJCHBI WHCTUTYTHI JTOOPOBOJIBHOTO U 00s3aTEIHLHOTO
IpEJIOKEHHSI, TPEAyCMaTPUBAIOIINE MpaBUjia BBIKYNa KPYIMHOTO TaKeTa aKIWi
aKIIMOHEPHOTO OOIIECTBa JUIIOM, UMEIOIIUM COOTBETCTBYIOIINE HAMEPEHHsS IO

npuobperenno’. B yKa3aHHOM IIPaBOBOM HCTOYHHMKE Oblla YCTaHOBIICHA

6 TeproBast O.A. OTBETCTBEHHOCTh IOPUINYECKUX JIUI] B KOPIIOPATUBHOM IIpaBe: MPOOIEMbI
u nepcrektuBbl / O.A. TeproBas // XKypHai 3apy0eHOro 3aKOHOAATENbCTBA U CPAaBHUTEIHHOTO
npaBoBeneHus. - 2017. - Ne 5. - C. 17.

7 Poccniickas ®eneparus. 3akonsl. O BHeceHuH H3MeHeHHit B DesepanbHblil 3akoH «O6
aKIMOHEPHBIX O0OILIecTBaXx» W HEKOTOpbIE Jpyrue 3aKoHOoJaTeldbHbe akThl Poccuiickoit
OQenepannn ;. PenepanbHblii 3akoH oT 05.01.2006 N 7-®3 penmakuma ot 29.06.2015
Koncynprant Ilmoc // cnpaBounas mpaBoBast cucrema URL: http://www.consultant.ru (mzara
oOpatenusi: 05.02.2022).
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JETAM3UPOBaHHAsL Mpoleaypa MpuoOpereHuss KpymnHbix maketoB [TAO,
dakTrdecku raasa | X mpencrapiseT co00i B3aUMOCBS3aHHBIC ATAITBI.

Takoe HOBOBBEIEHHE CTAJIO0 MOMNBITKOM BOCCO3/1aTh B OTEYECTBEHHOM
IpaBOBOM JHCKypce bpuTaHCKyro (€BpOINEHCKYI0) MOJEIb PEryJIUpOBaHUS.
Hekoropble oTedecTBEHHBbIE HCCIEAOBATENId  Ha3blBAIM  (PAKT  OPUHATHUS
npoQUIBHOTO  3aKOHAa MOMBITKOM  «CO3JaHUSl  LMBHJIM30BAHHBIX  IMPABUI
TOTJIOLIEHHH U IIOJHATHS X 10 MUPOBBIX CTAHIAPTOBY’.

EnuHcTBEHHBIM HIOAHCOM sABisieTcs To, 4To B Komekce Cutm chenka mo
npuobperenuto 6osmee 30% TONOCYIOMKX aKIUKA KOMIAHUHM OMpPENEseTcs Kak
NOTJIOIIEHWE, TOrJa KaK B  OTEYECTBEHHOE 3aKOHOJATEIbCTBO TEPMUH
«TOTJIOIIEHUE» BBeJeH He ObUl. TOXKIECTBEHHOCTh MEXAY IOIJIOIMIEHUEM U
npuobperenueM Oonee 30% akuuit nomuepkuBaercss Toiabko B Kopekce
KOPIIOPAaTUBHOI'O yIPaBIEHUS, YTBEPXKIAECHHOM mnucbMoM banka Poccum ot
10.04.2014 Ne 06-52/2463 (nanee — KXVY), npunsitom B 2014 rony U UMeErOIIUM
pexoMeHmaTenbHbI  xapaktep®. Jlo cerogmsmmbero s KXY ocraercs
€IMHCTBEHHbIM MCTOYHHUKOM, TIJe (UIYypUpPYeT TEPMHUH IOIJIOIIEHUE, B CBOIO
ouepeb OKTPUHAIBHBIE MO3UIMH 0 BKIIOYEHHIO €ro B 3akoH 00 AO TOJBKO
dbopmupyIOTCA.

JIoGpOBOJIBHOE MPENJIOKEHUE SBIISETCS CaMOCTOATEIbHBIM 3JIEMEHTOM
WHCTUTYTa TOMJIONIEHUS  AKIMOHEPHOM  KOMMIAHUM MyTEeM  IyOJIUYHOTO
npegioxeHus. Vcropuueckass peTpocHeKTHBa OTpakaeT (akT (GopmanbHOro
BBCJICHUS B INUPOKHA 000poT «takeover bidsy (mpemyiokeHHe O TOTJIONICHHH)
nocne Bropoii MupoBoii BoiHEI B BemukoGputanuu'®. OmHako, U 10 CO3MaHMS
CHEIUATBHOTO PETYIUPYIONIET0 MEXaHW3Ma YYaCTHUKU PBhIHKA IIEHHBIX Oymar

NPUAEP)KUBAIIMCh  ONPENEIICHHBIX CTAaHIAapTOB mnoBeacHus. Hampumep, B

® Nlenos JI.W. CoBepIleHCTBOBAHHE MPABOBOTO PEXKMMA TOTTIOMEHHS B AKIIMOHEPHOM MPaBe /
J.WN. lenos // Ilpennpunumatensckoe mpaso. 2006. - Ne 1. - C. 9.

® O Kozexce KOpIOpaTHBHOIO yrpasienus : Ilucemo Banka Poccun ot 10.04.2014 N 06-
52/2463 KoucyabranT [lmtoc // cipaBounas mpaBoBas cucrema. - URL: http://www.consultant.ru
(mata obopamenus: 15.02.2022).

19 Carney W.J., Merger and Acquisitions. Cases and Materials 15 (N.Y.: Foundation Press,
2000).
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bputanckoli Moienu MeI0BOro 00OpOTa Ak WMENach MPaKTHUKa COOITOACHUS
MPUHIIAIIA PABHOTO OTHOIIEHHUS KO BCEM BIIAJENblIaM IIEHHBIX OyMar myOJuyHOTro
obmectBa. B cBowo odepenar BBEAECHHE CHELMAIBHOTO IPaBOBOIO PEKUMA,
OTIPEMIETSIONIETO MPOLEAYPY NPUOOpPETeHHsST KPYIHBIX IMAaKETOB IIEHHBIX Oymar
OBUIO OINpEENIEHO BO3HUKHOBEHHEM KOH(JIMKTAa MHTEPECOB MEXAY BiaJeiabllaMU
3TUX IAKETOB M MUHOPUTAPHBIMHU aKIIMOHEpaM, TPEOOBABIIMMU 3aIIUThl CBOMX
TpaB B IPOIIECCE U MOCIIE IPUHATHS yOIMUHOM opepThi™,

[lepBoii MONBITKON 3aKpeIyICHUS] PETYJIUPYIOLIEr0 MEXaHU3Ma CTajlo
NPUHATUE KOJeKca noBeAeHUs «Pa3bsiCHEHME K TOMJOLEHNUI0 bpuTaHckux
xkommanuiin?,  OCOOEHHOCTBIO JAHHOTO JOKYMEHTa OBLIO TO, 4YTO OH
IpEeaycMaTpuBal  TOJIBKO  BO3MOXXHOCTb  HAIIPaBICHUS  IPEIJIOKEHHS O
NpUOOPETEHUN BCEX aKIUM LIEIEBOM KOMIIAHWM, a MPEMAJIOKEHUS B OTHOUIEHUU
ONPENEICHHONW JIOJM AKIHW MOTJIM HAMPAaBIATHCS TOJIBKO B HMCKIOYUTEIBHBIX
cllydasx. YK€ OTHUM JIOKyMEHTOM ObUIM 3aKpelUieHbl OJHM U3 OCHOBHBIX
INPUHIUIIOB JOOPOBOJIBHOTO MPEAJIOKEHHUS O MPUOOPETEHUH KPYIHOIO MakKeTra
aKLW, CyIIECTBYIOINE U ceryac:

—  JI0OpOBOJIBHOE TMPEIJIOKEHHE HAIpaBJSIETCS BCEM  aKIUMOHEpaM
OJIHOBPEMEHHO;

—  aKUUU BBIKYNAKOTCS MPONOPLUUOHAIBHO UX JIOJSAM.

JlaHHbIE MPUHIUIBI JODKHBI ObUIM TapaHTHPOBATh PABEHCTBO AKI[MOHEPOB,
TEM CaMbIM, 3allIuIIas ux uHTepechl. OqHaKo, (akThl CyeOHBIX pa30UpPATEILCTB U
B COBPEMEHHOE BPEMs YKa3bIBalOT HA HECOBEPUIEHCTBO MOJEIH PEryJIUpPOBaHUS
10OPOBOJIBHOTO MPEAIOKEHHMS], HAPABIEHHOTO C LIEJIbI0 MPUOOPETEHUs KPYITHBIX
MTAKETOB AKIIUH.

B oTeyecTBEHHOM AEHCTBYIOIIEM 3aKOHOAATENIBCTBE, COMIACHO cTaThe 84.1
3akoHa Ne208-Od3 «0OO0 akIUOHEpPHBIX OOIIeCTBax», MO J0O0POBOJBLHBIM

MPEIOKCHHEM TOHUMAETCsl «myonnyHas odepra, aapecoBaHHAs aKIIMOHEpaM-

! Cheffins B.R. Does Law Matter? The Separation of Ownership and Control in the United
Kingdom. 30 Journal of Lega Studies 459 (2001), pp. 466 - 468.

12 Notes on Amagamations of British Business // - URL: https.//webb-
site.com/codocs/UK codel1959.pdf (nata oOpamienus: 22.02.2022).
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BIIAJICNIbIIAM aKIIUHA COOTBETCTBYIOIIUX KaTeropuid (THMOB), O NPUOOpPETEHUHN
NPMHAUICKAIMX MM aKOuil [yOonau4Horo obOmectBa»™. JIpyruMH  CIOBaMH,
co3ZaHue JOOPOBOJIBHOTO MPEIJIOKEHUS] OTpakaeT HaMEpEeHHe MNpPUoOpecTu y
apyrux  akmuoHepoB  Oomee  30% (ot oOmero  KoiM4YecTBa) — aKIWM,
MPEIOCTABIISAIONIMX TOKYTATEII0 MPaBO Toj0ca.

Jlumo,  HampaBisIOUIee — MPEJIOKEHUE,  CUMTAeTCs  MOKyHaTeseMm
(odbepeHTOM), a aKUMKM KOMOAHUHU-LIETH IMTyOJIUYHOTO MPEATIOKEHUS SBISIOTCS
npeaMeToM ohepThl.

OpnHako, MO CIOXKMBIIECWCS M 3aKOHOJATEIBHO 3aKPEIJIEHHOW NpPaKTHKE
oepTa HampaBigeTCA HE HAPAMYIO BIIaJENblIaM IIEHHBIX OyMar, a perucTparopy
oOmecTBa (HOMMHAILHOMY Jepxkarenio)™.  J0OpOBONLHOE IPEUIOKEHUE C
HaMEpPEHUEM BBIKYNMHTh 3HAYUTEILHYIO JIOTIO aKIUH aKIMOHEPHOTO OOIIecTBa
aJipecyeTcsi MHUPOKOMY KPYTy aKIMOHEPOB JaHHON KoMmaHuu. Kakaelii u3 HuX
MOKET MPEAbSIBUTH CBOM aKIUU JJIsi MPOJAXH U TOJYYUTh 32 HUX JICHEKHBIE
CpeICTBa WM Apyrue IeHHble Oymaru. JIoOpOBOJIBHBIN XapakTep MpPeIIoKEeHHs
MpeanojaraeéT UrHOPUPOBAHHE OTOTO  COOOIIEHUS  HE3aMHTEPECOBAHHBIMU
akioHepamu. Takol MOpsAI0K oTpa)kaeT MyOJUYHBIN XapakTep 100POBOJIBHOTO
MPEIOKEHHS SIBJISIOMIETOCS OJHUM M3 OCHOBHBIX €TI0 MIPU3HAKOB.

[Tox mpuoOpeTeHneM B TaHHOM KOHTEKCTE MOHUMAIOTCS JIOOBIE CICIKHU C
aKIUsIMU aKIMOHEPHOTO 00IecTBa, Onarogaps KOTOPBIM JIMIIO CTaHOBHUTCS
BIIAJICNIbIIEM YKa3aHHBIX IIEHHBIX Oymar, JI0Jsl KOTOPBIX MPEBBIIIAET MOPOTOBOE

sHauenue B 30%"°.

B Poccniickas ®enepanus. 3akoHbl. 00 akimoHepHbIX obmecTBax : denepanbHblid 3aKOH OT
26.12.1995 N 208-®3 pemakmust ot 25.02.2022 KoncyneranT [lmroc // cnipaBodHasi mpaBoBast
cucrema URL: http://www.consultant.ru (nata oopamenus: 15.02.2022).

" Mmmes A., Matseituyk E., Jlepuyk A. VI3MeHeHHs B 3aKOH 00 aKIMOHEPHEIX OOIIECTBAX:
HOBBIN 3Tan V3mMeHeHust B 3aK0H 00 akIIMOHEpHBIX oOiecTBax: HoBbIi 3tamn : Clifford Chance. -
2016. — URL:
https.//www .cliffordchance.com/content/dam/cliff ordchance/briefings/2016/04/j oint-stock-
company-law-amendments-russian.pdf (nara oopamenus: 15.02.2022).

Y Mengenckas WM. Ilpuobperenme Gomee 30 MPOLEHTOB aKIMii OTKPHITOTO OGIIECTBA C
nocieayromei nponaxeit : Lawfirm.ru. URL: https://lawfirm.ru (gata odpamienus: 15.02.2022).
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Otmetka B 30 mpOIIEHTOB BHIOpaHa HE CIPOCTA, MOCKOIBKY OHA SIBIISACTCS
OJTHUM W3 3aKOHOJATEIbHO YCTAHOBJICHHBIX ITOPOTOB BJIAJICHUS, IPEBHIIICHHEC
KOTOPBIX TMPUBOAUT K M3MEHEHUIO KOJUYECTBA AaKUUW, KOTOPHIMHU MOKET
rosiocoBarb akuuoHep — 30 mpouentoB, 50 mpouneHToB M 75 mpoueHtoB. Ha
pakTUKe TMOKynky Oosiee 30 TpOLEHTOB akuuii (IMpU YCIOBUHU, UYTO OHU
rOJIOCYIOIIME)  HAa3bIBAIOT  MOTJIOIIEHHEM,  SIBJSIONIMMCA  CYIIECTBEHHBIM
KOPIOPATUBHBIM JICHCTBHEM.

Crour oTMeTuTh, UYTO mpuodperaTenab (odepeHT) He o00s3aH jJenaTh
MPEIIOKEHUE B OTHOIICHUH BCEX aKIMK MyOJWYHOro OOIIECTBa, a MMEET IMPaBo
BBIKYNIUTH JII00O€ KoinuecTBO akiuii (Oonee 30 mporeHToB). Takum oGpazom,
OJIHUM U3 TIPU3HAKOB JIOOPOBOJIBHOTO MPEIOKEHUS SABIISIETCS CAMOCTOSTEILHOCTD
aKIIMOHEpa B BHIOOpPE HEOOXOAMMOIO KOJUYECTBA LIEHHBIX Oymar, JOCTATOYHOTO
JUIsL IPUOOPETEHUsT KEeNaeMOT0 YPOBHSI KOPIOPATHUBHOTO KOHTpousiss. C Takoro
pakypca A0OpOBOJILHOE TPENJIOKEHUE HMEET CXOXKHUE YEPThl C aMEPUKAHCKUM
TEHACPHBIM  TPEIJIOKEHHUEM, KOTOpPOE TaKXkKe MpearnoyiaraetT Mpoueaypy
YBEJOMIICHHUS 0 HaMEpEHUU pUOOpeTH aKIuu KOMITaHUU u
WHIUBUTy ATM3UPOBAHHBIN BEIOOP KOJIMYECTBA aKITUH.

OdepeHT caMOCTOSITENIEH HE TOIBKO B BHIOOPE KOJIMYECTBA aKITHI, HO TAKKe
¥ B YCTAHOBIICHUH LI€HBI BHIKYIIA, OPUEHTHUPYSCH HA CBOM pecypchl'®. OnHako, s
00eCTe4eHHOCTH JOOPOBOJILHOIO MPEIJIOKEHUSI MO YaCTH IJIATEKECIIOCOOHOCTH
aKIMoOHEpa 3aKOHOJATeNh O00s3aH TMOCJEIHEr0 MPHUKIAABIBATh K MyOJIUYHOU
odepTe OaHKOBCKYIO T'aApaHTHUIO.

[ToMmuMO TOOPOBOJBHOTO TPEIIOKEHUS IIOCIC BHECEHHUS IPUXOTHOM
3aiCH 10 JIMIIEBOMY CcYeTy o mnpuobperenun Oonee 30%  axiuum
COOTBETCTBYIOIIMM  YCTAHOBJICHA TMpAKTHUKAa  HaIpaBiCHUS  O0Os3aTEIbHBIX
NpEeMIOKeHN Kak TpaBa TpeOoBaHWs BbIkyna akmmid. O0s3aTenbHOe
MPEIOKCHHE  TMOApPa3yMEBAeT HAMpaBlIieHWE oOudepeaHor  odepThl  mocie

npuodperenus 30 IPOLEHTOB OT OOILIEro KOJIMYECTBA aKLUi, aipecaTaMu KOTOpOi

1 I'ypyes JA.K, Wnwsicoa VY.H. IlonstHe, npusHaku U creuuduka o0s3aTeIbHOrO

npemioxenus / JI.K. I'ypyes, Y.H. Uibscosa // European research. 2020. - Nel (37). - C. 16-18.
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SBJITFOTCSL  BJIQJIEIBI[BI  OCTaNbHBIX akiui. CaM WHCTUTYT 00S3aTEIBHOTO
IpeUIOKEHHST OCHOBAH Ha IIPE3yMIIIUU HEraTuBHOro dddexra’’.

NHCTUTYT 0053aTeIhHOTO TPEIOKEHHUS OBLT BBEACH C IICJIBIO 3aIlUTHI
MHTEPECOB MUHOPUTAPUEB, KOTOPHIE HMMEIOT JKEJIAHUE TMOKUHYTh AKIIMOHEPHOE
0O0I1IeCTBO B pe3ysibTaTe IMepexojia KPYMHOro MakeTa akiMi B PyKH OJHOTO JIMIIA.
BniepBble HHCTUTYT 0053aTEIBLHOTO TPEIIOKEHUS ObLI 3aKpEIUICeH IPaBUIIOM
Konmekca Cutm 1972 roma, oTimuumeM OBUIO TO, 4YTO TPEAJIOKCHHE BCEM
OCTAJIbHBIM aKIIMOHEPAM JIOJIKHO OBLIIO JIeNIaTh MOCJIe MPUOOPETEHNUS JIUIIOM OoJiee
40% axuuii™.,

Ho B ToM ke romy HeEOOXOOUMOCTb CHUKEHHS MOPOrOBOM MPOIIEHTHOMN
IPaHUIIBI TPOJIEMOHCTPUPOBAJIA CACIKA, CBA3aHHAA C MTyOJUYHBIM MPE/JI0KEHUEM
B OoTHomIeHWM akiuii kommnanuu Greencoat Properties. Torma kommnanus Marc
Gregory Ltd. B 00xox mpaBmiia «CrenuasbHOTO» 00S3aTEIBHOTO MPEIIOKEHUS
(6onmee 30%) cHawanma mnpumoOpena uyTb MeHee 30% xommanuu Greencoat
Properties y 1ByX KpYIHBIX aKIIMOHEPOB, a MOCIE TOr0 J0Jisl ObLIa MOBBIIIEHA /10
32,5% myTreM CKyOKM MEJIKHX IIaKeTOB IIEHHBIX OyMar B WHJIMBUIYyaIHHOM
nopsigke. B uTore npuHATHE KPYIHOIO MakeTa aKlUM HE MOMNajio HU TMOJ OJAUH
PEXKUM 00s13aTeIBHOTO TIpeiokeHus. B cBsa3u ¢ atim B 1974 rony B Koneke Curtn
OBLITM BHECEHO €JIMHOE MPaBUJIO JIJIsi HAMPABIICHUS 00S3aTEIILHOTO MPEITIOKEHUS C
ormeTkor B 30% c 3aKkpeIuIeHHMEM MIECTH OCHOBOIOJATAIOIIMX MPUHLHUIIOB IPHU
HaIpaBJICHUH MyOIMYHON OepThI:

1. [IpyuHUIMT paBHOTO OTHOIIEHUSI KO BCEM aKIIMOHEpAM KOMITAHUH;

2. Nudopmanuss o HampaBieHMH NyOJWYHOrO NPEIJIOKEHUS TOJIKHA

OBITH JOBE/ICHA JI0 BCEX AKIIMOHEPOB B PABHOE BPEMSI;

Y TMuxysa A.H. TIpo6aeMs! perylupoBaHus MyOIHYHOTO MPEUIOKEHNS O BBIKYIE aKIHil :
cneunanbHocTh 40.03.01 «KopropaTuBHBIN 0pUCT» : Maructepckas nucceprauus / Ilukysa
Amnacracust Hukutnuna ; HannoHanbHBIN HCCIIEIOBATENBCKUNM YHUBEPCUTET «BhIicmias mkosa
SKOHOMHKMY». - MockBa, 2013. - C. 104.

18 Rule 29B Panel on Takeovers and Mergers Statement of 18 January 1972 // The Takeover
paned — URL: https:.//www.thetakeoverpanel.org.uk/wp-content/upl oads/2008/12/1972-02.pdf
(mara obpamienus: 23.03.2022).
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3. CoBeT AUPEKTOPOB JOKEH B CBOWX JIEUCTBHSIX PYKOBOJICTBOBATHCS
WHTEpEeCcaMu MyOJIMYHOTO 00IIECTBa, HO TIPH 3TOM HE MPEMSATCTBOBATH BIIaJEIbIIaM
€ro IMEeHHBIX OyMar CaMOCTOSITENIbHO NPUHUMATh PEUICHUS O MpOoJaxe axKiui
(IpaBUIO HEBMEIIATEILCTBA);

4. CrouMocTh  1IEHHBIX Oymar, yKa3aHHasi B  J0OPOBOJHLHOM
MPEIIOKEHUH HE MOXET MPUBOAUTH UX K UCKYCCTBEHHOMY CHIDKEHUIO WUJIM POCTY
Ha OTKPBITHIX TOPrax;

5. [TnaTexxecmocoOHOCT, odepeHTa MODKHA OBITh  IMMOJTBEPIKICHA
OTIPE/ICTICHHBIMU TaPAHTHSIMU;

6.  JleATenpbHOCTh KOMIIAHMM HE MOXKET OBITh OTpaHWYCHA B TIEPHOJ
Ipolecca IPUHATHUS J0OPOBOIBHOIO IPEIIOKEHUS .

Opnnako, cuny 3akoHa ykaszaHHble B Koxekce Cutu mpaBwiia NOIYYWIIH
TOJIbKO TIociie BKItoueHus JupektuBsl EBpomnelickoro nmapinamenta u Cosera EC
ot 21 ampens 2004 r.”° B 3akon o xommanusax 2006 roma®. JIpyrumu cioBamu,
bpuTtanckas Momens peryiaupoBaHUs MyOIMYHBIX MPEII0KEHUNH O TPHOOPETCHUH
KPYIHBIX TMAaKETOB aKIMi OblJla MHCTUTYIMOHAIM3UPOBAHA B OOIIEEBPOIEHCKUE
IIPaBOBBIC HOPMBL.

Cpazy mocne mnpuHatus 3akoHa 00 AQO BO BpeMs €ro ajanTtaiuu
POCCHIICKHE aKITMOHEPHI OKA3aIMCh HETIOATOTOBICHHBIMU K peau3allii €ro HOpM
U HEpeaKo ObUIM Cllydyad MCKa)XXE€HUs CyTH MpaBoBbIX HOpM. Tak, B 2007 romy
OAC CeBepo-3anagHOTO OKpYra OTKJIOHWI UCK O MPU3HAHUU HEAEHCTBUTEIbHBIM
3aKTFOYCHHOTO MEXAY OTBETYMKAMHU JIOTOBOpA JapCHHsI aKIMA OTKPBITOTO
akimoHepHoro oOmectBa "lIckoBckuii xjae00KOMOMHAT", B COOTBETCTBUHU C
KOTOPBIM HCTEIl TIOJlaraj, 4YTO HampaBlieHWe O00asTeIbHOTrO MPEeAJIOKEHUS

MPEIOCTABIISIET EMY IIPABO MPUOPUTETHOIO MPUOOPETEHUS aKIMH Y MUHOPUTAPUEB

1 See, The City Code on Takeovers and Merges and The Rules Governing Substantial
Acquisitions of Shares// The Takeover Panel — URL: http://www.thetakeoverpanel.org.uk. (zata
obpamenus: 16.03.2022).

2% Directive 2004/25/EEC of the European Parliament and of the Council of 21 Apr. 2004 on
Takeovershids. OJL 142, 30.04.2004. P. 12 - 23.
*! Section 2(a), City Code on Takeovers and Mergers, Eight edition (20 May 2006), at A2.
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B 00X0J TpeThux JuIl (KOHKYPHPYIOIIETO HpeI[J'IO)KeHI/I}I)ZZ. OpHako, B IIEJIOM
IOPUIMYECKOE COOOIIECTBO TMOJIOKUTEIBHO OILICHUJIO 3aKpEIJICHHEe WHCTUTYTa
yOJUYHOTO MPEJJI0AKEHUS B 3aKOHO1aTEIIHCTBE.

Hecmotpss Ha TO, dYTO [A0OpOBOJIbHOE TMPEAJIOKEHUE HAMpaBIsSETCs
UCKIIIOUUTENFHO M0 JUYHOW HHUIIMATHUBE O(epeHTa, ero coAepaHue, a TaKkKe
npolelypa HampaBiIeHUs UMEIOT (QopManbHBIM XapakTep. B memom paspabotka
dbopManbHBIX MPaBWI O MOPSAKE MPUOOPETeHHs IEHHBIX OyMar Ha OCHOBaHHUH
HaIpaBJeHUs W MPUHATUS JOOPOBOJILHOTO TMPEUIOKEHUS HMEET aJpPeCcHYIO
HaIIPaBJICHHOCTh HAa OXpPaHy MHTEPECOB AKI[MOHEPOB, NPEXKIE BCETO, MPOJIABIOB
LEHHbIX Oymar. YToObI peaynpeanTh YIIEMICHUE MPAB AKIUOHEPOB B pE3yJIbTaTe
BBIKYTIa LIEHHBIX OyMar, OT€UeCTBEHHBIN 3aKOHOAATENb ONPEIEIHII CIEIYIOIIEE:

— nyosnyHas odepra, BbhIpaxaronias HamepeHue npuodpectu 6omnee 30%
OOIIEero KOJMYECTBA TaKUX AakUUK (C Y4eTOM YK€ HMEIOLUXCS Yy HEero Hu
apuIMpOBaHHBIX JIMI), MOKET OBITH HAIPaBJIEHA M MPUHATA TOJIBKO B MOPSJKE,
ycraHoBieHHOM 1aBor XI. 1 @3 «O0 akuMOHEpHBIX OOLIECTBAXY;

— JO0OpOBOJIBHOE MpeNJoKeHUEe 0e3 yKa3aHHUs KOJIMYECTBAa U HMMEIoIIencs
JI0JIA aKIIMI HAMPaBIIAThH 3alpeliaeTcs;

— TIOCie HamnpaBlieHUs JOOPOBOJIBHOTO MpPENJIOKEHUs NMpHoOpeTaTeslb He
UMEeT IpaBa BBIKYNaTh IEHHbIE OyMaru, B OTHOIICHHWU KOTOPBIX CJEJIaHO
MpEIOKEHNUE, HA YCIOBUIX, OTIMYAIOIIUXCS OT YCJIOBHUM MyOauyHON odepThl, 10
UCTEUEHUS CPOKA MPUHSTUS [TPEITIOKEHUSI.

Kpome ®enepanbHoro 3akoHa «OO0 akKIMOHEPHBIX OOIIECTBax», B
HOPMATUBHOM MOJI€ TAaK)K€ MPUHATHI CIEAYIOLINE TPABOBbIE aKThI, PETYJIUPYIOIINE
nopsiiok npuodOpetenus 6osee 30 MPOLIEHTOB aKIMi aKITMOHEPHOTO 00IIeCTBA:

—  I'KP® — I'paxxknancknii koneke Poccuiickont denepannu — B JaHHOM
HOPMATUBHO-TIPABOBOM HMCTOYHHUKE, pPACCMATPUBAIOIIEM LIEHHbIE Oymaru Kak

OOBEKThl TPAXKIAHCKUX TMpaB, cTaTbed 129 oOTeuecTBEHHBIN 3aKOHOAATEIb

*? TTocranosienne ®AC Cesepo-3amagHoro okpyra ot 24.10.2007 mo gexy N A52-456/2007
Koncynberant Ilmtoc // cipaBounas mpaBoBasi cuctema. - URL: http://www.consultant.ru (mara
oOpatenusi: 15.03.2022).
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pa3peuni uX cBOOOJHOE OTUYXKICHHE U MEepPEeXo]] MpaB Ha HUX OT OJHOTO JIMIA K
apyromy>. Ho mopsgox oOpaimieHuss HEHHBIX Oymar, B 4aCTHOCTH IIPU KYILIE
MPOJIaXKe aKIMil B KOPIIOPATUBHOM CEKTOPE OOYCIOBUII HEOOXOAUMOCTh TPUHITHUS
npo(UIHLHOTO 3aKOHA, YKa3aHHOTO paHHee;

—  3akoH Ne 210-®3 — dDepnepanbhbiii 3ak0H 0T 29.06.2015 Ne 210-D3
«O BHECEHMH H3MEHEHUN B OTHAEIIbHBIE 3aKOHOJATENIbHBbIE aKThl Poccuilckoi
denepauMy W NOpPU3HAHUU YTPATUBIIMMHM CHIIy OTAEJBHBIX  IOJIOKECHHM
3aKOHOAATENbHBIX akTOB Poccuiickonn Penepannn» OTpaxaeT CyLIECTBEHHbBIC
nopaboTku B 3aKkoH «OO0 aKIIMOHEPHBIX OOIIECTBAXY;

—  3akoH Ne 135-®3 — denepanbubiii 3akoH 0T 29.07.1998 Ne 135-D3
«O0 oneHouHo# aesTenbHOCTU B Poccuiickoin @enepanuiny pUKCUPYET MPUHIUIIBI
U MpaBO NPOBEACHUS OLEHKH IIE€Hbl aKIMi, MO KOTOPbIM OHH MOTYT OBITh
OTYY’KIEHBI HA OTKPBITOM PHIHKE B YCIOBHMAX KOHKYPEHIIUM ",

—  Tlonoxenne Ne 477-I1 — Ilonoxenne banka Poccun ot 05.07.2015
Ne 477-I1 «O TpeGoBaHUAX K MOPSAKY COBEPIICHHS OTACIbHBIX ACHCTBUN B CBSI3U
¢ npuodOperenueM Oosiee 30 MPOLEHTOB aKUWU AKIIMOHEPHOTo OoOmiecTBa M 00
OCYILIECTBJICHUH TOCYJApCTBEHHOTO KOHTpOJIA 3a HPUOOpPETECHHEM  aKIUil
aKIMOHEpHOro obmecTa»® (1a 2013 roxa neiictBoBaio aHanorudHoe Ilooxenue
HbIHEe ynpa3naHeHHod denepanbHOW MO CiyXObl MO (PUHAHCOBBIM pPHIHKAM) — B
JAHHOM JIOKYMEHTE JAOTCS JTONOJHUTEIBHbIE YKA3aHUS [UIs JIMIA, HAIIPABUBLIETO

JI0OPOBOJILHOE MIPEIOKEHHE.

23 Poccuiickas @enepannst. 3akonsl. ['paxnanckuii Koneke Pocceniickon @enepanyu B 4 Y. 1
. ®enepanbhbiif 3akoH OT 30.11.1994 N 51-®3 : Koncynerant Ilmtoc // cipaBo4yHasi mpaBoBas
cucrema. - URL: http://www.consultant.ru (1ata oOpamenus: 25.02.2022).

24 Poccuiickas ®denepanust. 3akorsl. OO0 olIEHOYHOH AeaTenbHOCTH B Poccuiickoit denepanmn
: @®enepanbHblid 3ak0H OT 29.07.1998 Nel35-D3 : pemakuums ot 02.07.2021 Kouncynsrant [lmroc
/| cupaBouyHas mpaBoBas cucreMa URL: http:/www.consultant.ru  (mara oOpameHus:
25.02.2022).

> O TpeGOBaHMAX K HOPSIKY COBEPIICHNS OTICHbHBIX ACHCTBUI B CBSI3H C MPHOOPETEHHEM
6osee 30 MPOIEHTOB aKIMK aKIIMOHEPHOTO OOIIECTBA U 00 OCYIIECTBIEHUHU IOCYIApCTBEHHOTO
KOHTPOJIA 3a MpHoOpeTeHneM akIuii akimonepHoro obmectsa : [lomoxxenue banka Poccun ot
05.07.2015 N 477-I1 penakuust or 11.05.2017 Koncynwsrant Ilmoc // cnpaBouHas mpaBoBast
cucrema URL: http://www.consultant.ru (rata ooparmenwus: 25.02.2022).
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Tak, MIOMHUMO HaIpaBJICHUS T00POBOJILHOTO MPEIOKEHUS
HEMOCPEJICTBEHHO B  MYyOJMYHOE  aKIMOHEpHOE  OOIMEeCTBOM B  IEISX
roCyapCTBEHHOTO KOHTPOJIS 3a MPUOOPETEHHEM SMHUCCHUOHHBIX IEHHBIX Oymar
AMUTEHTA, OpraHaMy BJIACTH OBLIO MPETYCMOTPEHO TAKXKE HalpaBliecHHEe B baHk
Poccuu, sBusromerocss Ha JaHHBIM MOMEHT TJIaBHBIM OpPraHOM HaJ30pa 3a
(MHaHCOBBIMU PHIHKAMH.

YuuThiBasi BBIIIECKA3aHHOE, MOXHO BBIJACIUTL CIEAYIONIME NPU3HAKU
J0OPOBOJILHOTO MPEAIOKEHUS O puoOpeTeHuu 6osee 30 IPOIEHTOB aKIIHA:

—  IyOJIMYHOCTH;

—  (opManbHOCTB

—  100pOBONBHOCTh (MO COOCTBEHHONW WHUIMATHUBE B OTJIUYHE OT
0053aTEILHOTO MPEJIOKEHU);

—  CaMOCTOSITENILHOCTH O()epeHTa B BLIOOPE IIEHBI, KOJUYECTBE U CPOKOB
OILIATHI;

—  00ecrne4eHHOCTh (T1aTexecrnocoOHOCTh npuoOpeTaTes
MOATBEPKIACTCS OAHKOBCKOW rapaHTHEN ).

Takum o0Opa3om, HECMOTpPS Ha TO, YTO C MOMEHTA BBEJCHUS MHCTUTYTa
nyOJUYHOTO TPEUIOKEHUSI B POCCUUCKHI MPaBOBOM IUCKypc mpouwio 16 e,
3akoH 00 AQO mnepuoauYecKd TMOJBEpraercsi W3MeHeHusiM. Bmecte ¢ »Tum
WHCTUTYLIMOHAJIU3AIMS JTOOPOBOJIBHOTO TPEIJIOKEHUsI O MNpuoOpeTeHun Oosee
30% akuumii [TAO cuuTaeT MNOJOXKUTEIBHON MEpPON, MOCKOIBbKY 3aCTaBISET
MOTEHIIUAJIBHBIX TOKyINaTeled KpPYMHBIX TMaKETOB JACHCTBOBAaTH OTKPBHITO MO
OTHONIIEHUIO KO BCEM BJIaJIebIlaM IIEHHBIX Oymar storo obmiectBa. Ilocnennee

oOecreynBaeT 3alluTy MpaB ¥ UHTEPECOB MUHOPUTAPHUEB.

1.2. JIMOO, YHHPABOMOYEHHOE HA JTOBPOBOJIBHOE
HPEJJIOKEHHUE O IPUOBPEHUUA BOJIEE 30 ITPOIIEHTOB
AKIAM MYBJIMYHOI'O AKIITMOHEPHOI'O OBIIIECTBA

Oco0oe 3HaueHHEe B KOHTEKCTE MPUHATUS JOOPOBOJBHOTO MPEIJIOKEHUS O

npuodperenun Oosee 30% axmuit [TAO mMeer NTUYHOCTH aKIMOHEpa, KOTOPHI
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NOTEHUIUATBHO OyAET BiIaAeTh OOJIBIIUM YPOBHEM KOPIIOPATUBHOTO KOHTPOJS, a
CJIEIOBATEIBHO, OIPEAENATh €ro JACATEIbHOCTb, Y4YacTBOBATb B IpOLECCE
(opMUpPOBaHUS OPraHOB YNPABICHUS U paclpeesICHUU NPUOBLIH.

[Ipexne Bcero, CTOUT OTMETHUTh, YTO 3aKOHOAATENb HE MPEIbIBHII 0COOBIX
OTPaHUYEHUN K CyOBEKTaM, >KEJaloUIMM MPHOOPECTH KOPIOPATUBHBIN KOHTPOJIb
OyTeM @PUOOpPETEHUs] 3HAUYUTEIBHOIO IIAaKeTa AaKIUil, a TOJbKO YCTAaHOBHII
MUHUMaNbHBI Habop TpeOoBanuii. Tak, odepry uMeeT MNpaBO HANpPaBUTh
IUIATEXECTIOCOOHOE U0, Obnajaroliee HamepeHueMm mnpuodbpectu Oosee 30%
OOIIEero KOJMYECTBA SMHUCCHOHHBIX IIeHHBIX Oymar I[TAO, ¢ yuyeToMm akuui,
IIPUHAJIEKAIUX odepeHry. [TnarexxecnocoOHOCTh MTOATBEPKIAAETCS
IOPUKpEIJICHHEM K odepTe OAHKOBCKOW TapaHTHHM, MO KOTOpOM mumam Oyner
BBIIJIAY€HA BCSI CTOMMOCTD BBIKYIAEMBIX aKIIH.

CTouT OTMETUTb, YTO MPHUKPEIUICHUE OAHKOBCKOW TapaHTUU SBISETCS
YHUKQJIbHOM MEpOW B MHPOBOM TMpakTUKEe, HU B OJHOM 3apyOexHOM
3aKOHOJIATENLCTBE OHA HE IIOJydYHM/a MMIIEPATUBHOIO 3aKperuieHus”. Bmecre ¢
3TUM BBEJICHHUE TAaKOW HOPM LieJeco00pa3Ho M0 TPEM CIIECAYIOIIUM IPUYUHAM:

1. 3amnmTa UHTEPECOB U ITpaB BianenbleB akiui [1AO;

2. [Ipenynpexxnenne HETOOPOCOBECTHBIX JIEUCTBHM CO  CTOPOHBI
MOTEHIIMAIBHOTO 0(epPEeHTA;

3. OrpaxaeT  peaIbHYKd  3aMHTEPECOBAHHOCTH opepeHra B
npuodperenun akuuii [TAO.

Kpome »3tToro, mnwuily, HampapisiomeMy J0OpOBOJBHOE MPEIOKEHHE,
pasperiaercst AeMCTBOBATh B HHTEPECAX TPEThbUX JUL. OIHAKO, IPU 3TOM UMS WIIN
HAaUMEHOBAHHWE TOCIEJAHUX JIOJDKHO OBITh NPONUCAHO B  COJAEp)KaHUU
JI0OPOBOJILHOTO MPEITIOKEHUS.

3aKOHOM TaKXe YCTaHaBJIMBACTCS, YTO JIMIO, OOJajaroliee HaMepeHUEM

HAlpaBUTh JOOPOBOJBHOE TMPEJIOKEHUE, CBSI3aHHOE C  MPHOOpPETECHUEM

2

® Crenanos JI. TToriomeHus, oCyIIeCTBIsSEMbIEe MyTeM IPHOOPETEHHs KPYIHOTrO MaKeTa
aKUui, ¥ BBITECHEHHE MHHOpUTApHBIX akiuoHepoB / [I. CremanoB // Xypuan Xo3zsiictBo u
mpaBo. - 2006. - Ne5. - C. 3-23.
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OMUCCHOHHBIX IEHHBIX Oymar myOnugHoro oOmecTBa, oOpalIarmxcs Ha
OpPraHU30BaHHBIX TOPTrax, BIPABE HAMPABUTh COOTBETCTBYIOIIEE MPEJIOKCHUE B
0O0I1IeCTBO TOJBKO IO UCTEUCHUH 15 THEH ¢ MOMEHTa ero mnpeacTaBieHus B baHk
Poccun (JlemaprtaMeHT M TeppuTOopuaibHble yupexkaeHus banka Poccun), eciu
[0 WTOTaM PAacCMOTPEHHS OHO OyJeT COOTBETCTBOBATh BCEM YCTaHOBJIEHHBIM
3aKOHOJATEILCTBOM TPEOOBAHUSIM.

CtouT TakXke OTMETHTh, YTO CYIIECTBOBAaHHE TPABWJI O HAMPaBICHUN
JIOOPOBOJILHOT'O TIPEVIOKEHHS BOBCE HE UCKIIOYAeT MPUOOPETEHHUE aKIUui JIMIIOM,
JKEJTAIONIUM YCHJINTh KOHTPOJb B AKIIMOHEPHOM OOIIECTBE, B WHIWBUIYyATBHOM
nopsinke. Jlpyrumu  cioBamu, TmpuoOpeTaTelh MOXET COBEpIIAaTh BBIKYII
HEOOJBIIUX JIOJIEM Y OTHAeNbHBIX MuHOpUTapueB. CyIIeCTBOBaHUE TaKOH
BO3MOKHOCTH TP HAaMEPEHUH YBEIWYUTH MO0 AaKIUH SBISIETCS CEPhE3HOMN
QIbTEPHATUBOM IS AKI[MOHEPOB, TIOCKOJIbKY HaIlpaBJIeHUE JI0OPOBOJILHOTO
NPEMIOKEHHUST  OTJIMYAETCA  TPOLEAYPHON CIOKHOCTBIO U COMNPSDKEHO ¢
JOTIOJTHUTEIHPHBIMHA (DHHAHCOBBIMH U3ICPKKAMH.

Odepent cBOOOJEH B YCTAaHOBJIECHUHW IIEHBI HA aKIMHM, UX KOJIMYECTBA U
CPOKOB OILJIaTHI.

OpnHako, OCHOBHBIM JOCTOMHCTBOM HAaIlpaBlieHUs MyOJIHMYHON OhepThI,
CKJIOHSIFOITIIEM aKITMOHEPOB K BBIOOPY MMEHHO 3TOT0 CIIoco0a MpUoOpPETeHUS aKIui
SBJIICTCSI IIMPOKUIA OXBAT aKIMOHEPOB-TIOydaTesieid. Tak, myOaudHOoe OOIIeCTBO
MOCJIe TTOTyYeHHs JOOPOBOIBLHOTO MPEIOKEHUS 00s3aH0 pa3ociaaTh opepTy BceM
0e3 WCKIIOYCHHS aKIMOHEpaM, 3apeTHCTPUPOBAHHBIX B pEECTpPe BJIAJCIIBIICB
IeHHbIX Oymar. B cBOIO odepenr MpU COBEPIICHWH WHAWBUAYATBHBIX CIEIIOK
JKENAIONIUN  BBIKYNIUTHh II€HHbIE Oymaru OaHaJbHO MOXKET HE 3HaTh BCEX
AKLIMOHEPOB, MX JONI0 M MECTOHAXOXKAEHHUE”, YTO CYIIECTBEHHO OIPAHMYMBAET
BO3MOXKHOCTH TpUOOpETaTeNsi W B WTOTe YBEIMYMBACT BpEeMsl TMOJTYYCHUS

KOHTPOJISI HaJ| ITyOJIMYHBIM OOIIIECTBOM.

7 Job6posonbckuii B. KommenTapuii k nopsinky npuodperenus 6onee 30% axiuii obmecTa
/B. 1o6poBonbckuit //AxninonepHbiid BecTHUK. - 2007. - Ne 4,
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[TockonbKy aKIMOHEPHI, TMOJYy4alolue JOOPOBOJIBLHOE MPEAIOKCHHE,
JOJDKHBI 00J1a7aTh MOJHOW WH(MOpMaIel o mpuodpeTaresne, BCe CyIMEeCTBEHHBIC
YCIJIOBHUSI O JIMIIE, HAPaBUBIIEM JOOPOBOJBLHOE MPEJIOKEHUE, YKA3bIBAIOTCS B €TI0
COJICpKaHUH.

Tak, nuO, YNPaBOMOUYEHHOE Ha JIOOPOBOJILHOE MPEJIOKEHUE, B
3aBUCUMOCTH OT (POPMBI PErUCTpaliui OU3HECA MOXKET ObITh (PU3NYECKUM WITU
IOpUInYecKuM JuioM. [Iprumepamu U3 MpakTUKU MOKET cTaTh HamepeHue «Murtep
PAO Kanutan» Beikynuth akuuun AO «Mocaneprocosit»y, I[TAO bank
«Otkpsitue» u ITAO CK «Pocroccrpax».

Ecnu 1o6poBoibHOE TTPEAJIOKEHNUE HAMIPABIISACTCS IOPUANYECKUM JTUIIOM, TO
B COJIEpKATENbHON HH(POpMAIIMK TaKke 00s13aTeIbHO JOHKHBI ObITh YKa3aHbl BCE
adpunpoBaHHbIE JHIIA.

Kpome »sToro, B cBeleHUSX O JIHIE, HAMPABIAIONIEM JT0OPOBOJILHOE
MPEIVIOKEHNE, YTOUHSAETCSA €r0 CTAaTyC: PE3UICHTa WM HEPE3UICHTA.

JIns mokaszaTenbCTBa IIATEKECIIOCOOHOCTH JIMIIA, YKEJIAIONIEro MpHoOpecTr
KPYIHBIA MakeT akKIuil, K HamnpaBlIgeMOMy JOOpPOBOJLHOMY MPEIJIOKEHHUIO
npuiaraeTcsi 0e30T3bIBHAsI OAHKOBCKAasl TapaHTHsl, KOTOpas MOATBEPXKIAET, YTO
CTpaxoBasi KOMITAHMSI B CJIy4ae HEYIUIaThl TOKYNKHA CaMHUM MpUOOpeTaresieMm,
BO3bMET Ha ce0s 00s513aTeIhCTBA 10 OILIaTE.

[ToTeHMaIbHO BO3MOKHBI TaKME 0OCTOSITENIHCTBA, TP KOTOPHIX UHTEPECHI
OTZIEJIbHBIX aKIIMOHEPOB, HE MMEIOLIME MPOTUBONPABHBIA XapakTep, BCTYNAIOT B
koH(puKT ¢ uHTepecamMu Bcero I[TAO. Kak nmpaBuio, B BbIKyIl€ KPYyIHOTO MaKeTa
aKIMi 3auHTEPECOBaHbIl Ma)XOPUTAPUHU, KOTOPHIE B TMEPCICKTUBE IUIAHUPYIOT
KOHCOJIMIUPOBATH OOJBIIYI0 YacTh aKIUA KOMIIAHWHM B CBOUX PYKax BILUIOTH JI0
TIOJIHOTO KOHTPOJIS € MOCHIEAYIOIUM JEIUCTUHIOM,

Tax, B 2020 rogy 1oO6poBOIbHOE MpEIOKEHUE MOCTYmII0 kKommanun TMK
CO CTOPOHBI €e JoYepHer KoMianuu «Boipkckuilt TpyOompoBoIHbIN 3aBoay». [leHa

BbIKyna akuuii Obiia Ha 30% BBIIIE PHIHOYHOM, YTO MPHUBEIIO K PE3KOMY POCTY

?® TamaxtionoB M. Beikyn axuuii mo odepre : BKC Mup unpectuumii. - URL: https:/bcs-
express.ru (mara oopamienus: 05.03.2022).
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KOTHpoBOK Ha 23%. Ilocme mnpuHATHA W 3aBeplICHUs JAOOPOBOJIHOTO
MIPEIOKEHHS, COOTBETCTBYIOIIETO TPEOOBAHUSAM 3aKOHOJATEIhCTBA PD, ObLI
npousseaeH aenuctuHr I'JIP TMK na Jlonnonckoit ¢hoHg0BOM OUpKe.

JlaHHBIT TpUMEP JEMOHCTPUPYET TAKXKE TO, YTO IOCIECACTBUEM
BBICTaBJIEHUSI OGepThl B MYOJIMYHOM JIOCTYIE MOXKET CTaTh KOPPEKTUPOBKA
PBIHOYHBIX IIE€H aKIMi TaHHOTO aKIIMOHEPHOTO O0IIEeCTRa.

[TosToMy 1OA BOONPOCOM OCTAIOTCA MEXAHU3MBI, OOECIEUMBAIOIIUE
cobmoienne uarepecoB [IAO B ciayyae cMeHbI KOPIIOPATUBHOTO KOHTPOJIS ITyTEM
BO3JIOKEHUS Ha MPUOOpPETaroIee JUI0 00sI3aHHOCTH JIEHCTBOBATh JOOPOCOBECTHO
B MHTEpecax caMoro oOiiectBa. B HeMelukoil 3aKOHOAATENbHON MpPaKTHUKE
00s13aHHOCTH JIEUCTBOBATH IOOPOCOBECTHO B MHTEpECax 0OIIEeCTBa MPEAyCMOTpEeHa
KaK Ul MaKOPMTAPHBIX, TaK W Ul MHHOPUTApHBIX aknuoHepos®. Ilpuuem
KoprniopatuBHas o0sizaHHOCTh (die gesellschaftsrechtliche Pflicht) meiictBoBaTh c
Y4ETOM HMHTEPECOB JIPYTUX aKIMOHEPOB IMOABUIACH B ['epMaHUM €l1e BO BTOPOM
nosioBuHe XX BeKa, MO3TOMY HaMmepeHHs odepeHTa O ero IEHUCTBHUSIX IOoCie
MPUHATHUS aKIIMOHEPaMU JOOPOBOJIBHOTO MPEITIOKEHUS TTOIEKAT Pa3IIIAlICHHUIO.

B poccuiickoMm mpaBe IE€MCTBYET aHAIIOTUYHBIA MPUHIMIT 32 UCKIOYCHUEM
TOTO, YTO MPUOOpETATENh BOpaBE, HO HE 0053aH MPENOCTABIATh UH(POPMAIIHIO O
cBOMX HamepeHusx B otTHouieHuu I[IAO mocne peanuzanuu IT0OPOBOIBHOTO
npeiokenusi. Celyac TOJIBKO Yy WIEHOB COBETa JIUPEKTOPOB HMEETCS
00513aHHOCTh TIPOBECTHU OLICHKY JOOPOBOJIBHOTO TMPEMJIOKEHHSI O TMPUOOPETCHHUH
KPYITHOTO TIaKeTa akKIui, BKJIOYas OIEHKY IUIAaHOB O(Q)epeHTa B OTHOIICHUU
nybnmuunoro obmectBa®. Takoe OOCTOATENHECTBO 3a49aCTyl0 KPMTHKOBAIOCH
OTEUYECTBEHHBIMH NPABOBE/IaMH, IOCKOJbKY SIBISETCS OAHOW W3 TPUYUH IS
BO3HUKHOBEHHUS KOH(MIUKTA HMHTEPECOB MEXKAY MaKOPUTAPHBIM aKIIMOHEPOM H

MHHOPUATPUAMMU.

» BGH, Urt. vom 20.03.1995 — Il ZR 205/94. [Dnexrpounsiii pecypc] URL:
https://research.wolterskluwer-online.de/document/c5bdbed7-ele5-4a33-a09a-c33376e05ebf
(mata oopamenus: 20.03.2022).

30 FOMLUIH C.B. HpaBI/ma MOTJIOICHHUA AKIIMOHCPHBIX 06II_ICCTBI CpaBHHTeHLHO-HpaBOBOﬁ
ananu3: monorpadus. / C.B. I'omusa. — Mocksa : Bontepc Kiysep, 2010. — 320 c.
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Bmecte, kak crmemyer W3 TekcTa 3akoHompoekTa 3akoHa o0 AO,
OTEYECTBEHHBIM 3aKOHOJATEIb W3HAYAJbHO IUIAHUPOBAJI BBECTH HOPMY,
00s13yI0I1yI0 0)epEHTa YKa3hIBaTh CBOU HaMepeHus . OIHAKO, B UTOTOBOM TEKCTE
3akoHa JaHHas JUPEKTUBA HE HAIILJIA OTPAXXEHUE B CUILY CIEAYIOIIMX ApIyMEHTOB,
yKa3aHHbIX B 3akiiroueHuu [Ipesunenta PO ot 5 aBrycra 2005 rona:

—  HEBO3MOXXHOCTb  OIpEJENCHUS] TOYHOro o0ObeMa CBEIEHUU O
HaMEPEHUAX MpuolOpeTaTens;

—  HEOomNpeAenéHHOCTh  TMOCHEACTBHM  HECOONIONEHHUS  YKa3aHHBIX
HaMepeHHui >,

CTouT OTAENBHO OTMETUTH, UTO B OT€YECTBEHHOMN MPAKTUKE NMPEITYCMOTPEH
MEXaHHU3M 3allUThl HAIIMOHAJIBHBIX KOMIIAHUM OT CMEHBl B HHUX KOHTPOJIS,
IOCKOJIBKY ~ JIMILIOM, HAaMpaBJSIOLMM J00pOBOJIBHOE MPEIJIOKEHHUE, MOMXKET
ABJIATBCS TaKXe€ M HMHOCTpaHHas KoMmmaHus. OCOOEHHO 4YacTo HMHOCTpPaHHbIE
KOMIIAaHUM HMMEIOT HaMEPEHUE MOIYYUTh KOHTPOJb B KIFOUEBBIX HALMOHAIBHBIX
KOMIIaHUAX, Korjga B ycnoBusX Kpusuca ueHbl akuui [IAO cHmxkatorcs. Tak,
Mepor mpotuBoaecTBus crano npuHsathe B 2008 romy NeS7-O3 «O mopsake
OCYIICCTBJICHUS HMHOCTPAHHBIX WHBECTULIMM B XO3SHUCTBEHHbIE OOIIECTBA,
UMEIOIINE CTpPAaTEerMuecKoe 3HadyeHwe il oOecreueHuss OOOpOHBI CTpaHbl W
0e30macHOCTH TOCyAapcTBa». B COOTBETCTBUM C yKa3aHHBIM IPaBOBBIM
VMCTOYHHUKOM, COBEPILIEHHE BCEX CIHEJIOK, BIECKYLIUX IOCIEACTBUS B BUIE CMEHBI
KOPIOPAaTUBHOTO  KOHTPOJIS, JIOJDKHO  OBITh  MIPEIBApUTEIBHO  OJ0OpPEHO

TOCYIapPCTBEHHBIM YIIOJHOMOUYEHHBIM OPTaHOM ™,

' KysnenoB A.A. O peOpPMHUPOBAHUM HPABMI NPHOOPETEHMs KPYHHBIX MAKETOB AKIHH
ITAO. BectHuk sxoHomuyeckoro npaBocyaus Poccuiickoit @enepaunu. / A. A. Ky3nenos // —
2017.—Ne 9. - C. 117 -137.C. 117 - 137.

32 3akmouenue ITpesuenta PO or 5 asrycra 2005 r. Ne [Tp-1279 Ha mpoekT (eaepansHOro
3akoHa Ne 62770-4 «O BHeceHun uzMeHeHuid B DexpepanbHblii 3aKOH «O0 aKIMOHEPHBIX
oOmiecTBax» W HEKOTOpPhIE JpYrHe 3aKOHOJATeNbHBIE akThl Poccuiickoit ®Denepanmmy,
npunsatelii  ['ocynapctBennoit Jlymoit B mnepBom wuytenuun 1 wmions 2005 1. URL:
http://sozd.duma.gov.ru (mara obparmenus: 20.02.2022).

33 Poccniickas ®epeparms. 3akoHsl. O MOPSIKE OCYIIECTBICHNS HHOCTPAHHBIX HHBECTHIIHIA
B XO34MCTBEHHbIE OOILIECTBA, UMEIOIIME CTPATErHuecKoe 3HaYeHHe Al o0ecriedyeHuss 000pOHbI
cTpanbl U Oe3omacHocTu rocyaapctBa DenepanbHblii 3akoH oT 29.04.2008 N 57-03
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B nelictBytomieit penakuuu 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAaX» HHUKaK
HE pelaeTcsl IpUHLIUITMAIbHAS pobieMa, CBsI3aHHAsA ¢ MPUOOPETEHUEM KOHTPOJIS
HaJ KOMIIaHUWEH HECKOJbKUMHU (POPMAJIbHO HECBS3aHHBIMU JAPYr C JPYroM, HO
COTJIACOBAHHO JICHCTBYIOIIMMH JUI[AMH, KOTJa KaXJ0€ M3 HUX COBEPIIUT
OpUOOpETEHNE HUXKE MOPOTOBBIX 3HAYEHUM, CJEN0BaTENbHO, HE Oyner
IPEIMETHOTO COCTaBa JUIsi BO3HUKHOBEHHS 00s53aTelbCTBA 110 HAalpaBICHUIO
00513aTeILHOTO MPEITI0OKEHUSI.

JlpyruMu cioBaMH, CYHIECTBYIOIIMN B 3aKOHE MPOOET co3Aall «Ia3ehKy»
JUIS TIOMYyYEHUS] KOHTPOJS HaJ KOMIaHUel 0e3 Kakoro-immbo o0s3aTenbcTBa IO
HaIpaBJiIeHUI0 O(epThl MHUHOPHUTAPHBIM akKIMoHepaM. B cBow ouepenb
CYLIECTBYIOIIIEE PACIIPOCTPAHEHHE OOS3aHHOCTH HA HECBA3AHHBIX JIMI[ CHENAeT
pETyJIMpPOBaHUE PACIUIBIBYATHIM, TPEOYIOIIUM OIEHOYHOTO CYXACHHUS B KaXKIIOU
KOHKPETHOM CHUTyallud, CHWXas, TaKUM o00pa3oM €ro MpUMEHUMOCTb U

YHUBEPCAIBHOCTb.

1.3. COAEPXAHHUE JOBPOBOJIBHOI'O IMPEVIOKEHUS O
MPUOBPEHUH FOJIEE 30 TIPOLIEHTOB AKITAM
HYBJINYHOI'O AKIIMOHEPHOI'O OBIIIECTBA

Ilo cBoeMy coxepkaHUIO B  COOTBETCTBUM C  3aKOHOJATEJILHO
YCTaHOBJICHHBIMU TPEOOBaHUSAMHU JTOOPOBOJIBHOE MPEIJIOKEHUE JOJKHO BKIFOUYAThH
CJIEIYIOLIUE DIIEMEHTBI:

— WM wiM HauMeHOBaHME JMIIA — aJpecaHTa J0OPOBOJILHOTO
OpeJIOAKEHUs] BMECTE C YKa3aHMEM €ro MeCTa >KUTEJIbCTBA, €CIU K€ CYyOBEKT,
HAIlpaBUBIIMK TAKOE IPEUIOKEHHE JACHUCTBYET OT CBOErO JIMIA B HHTEpecax
TPETbUX JIMI, HMEHA TMOCJIEJHUX TaKKe JIOJDKHBI OBITh MPOMHCAHBI B

J0OpPOBOJILHOM MPENJIOKEHHH;

Koncynprant [lmtoc // cnpaBounas mpaBoBasi cuctema URL: http://www.consultant.ru (mara
obpamenus: 17.02.2022).
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— WM win HauMEHOBaHWE AaKIMOHEPOB MYOIMYHOTO OOIIEeCTBa,
SABJISFONTNXCS aQPUIMPOBaHHBIMHU JIMIIAMH JIUIA, HAPABHUBIIETO TOOPOBOJIHHOE
MPEIOKECHHUE;

—  KonuuecTBo akiuii, NpUHAAJIEKANMX aAPECaHTy JOOPOBOJIILHOIO
MIPETOKCHIS;

—  Bupg (TMm) ¥ KOJMYECTBO JKENAeMbIX JUIsl MPUOOPETEHHS IEHHBIX
OyMar (KOJMYECTBEHHbIE U KayeCTBEHHbIE XapaKTEPUCTUKU). Tak, 3TO MOXKET
opiTe Oomee 30% oT oOmEero KoimyecTBa OOBIKHOBEHHBIX AaKIUMA WA JKE
rOJIOCYIOIIUX TPUBUIIETUPOBAHHBIX AKIMM, HO MIPU YCIOBUM UX TOJOCOBAHMS IO
MPUYUHE HEBBITUIATHI UM HETIOJIHOW BBITUIATHI TUBUJICHIOB B CHITY MOJIOKEHHM T1.
5 cr. 32 3akona 00 AQ;

—  Ilpennaraemasi 1ieHa mpHOOpETaeMBIX IIEHHBIX Oymar M TOPSAIIOK €€
onpenenenus. [lokynaTenb caMOCTOSITENIEH B OMpPENEIICHUU II€HbI, HAPUMEp, OH
MOXKET U3BSIBUTH KEITaHUE MPUOOPECTH aKIMH IO PHIHOYHOU 1eHe. OHaKo, Kak
MpaBuiIO, IJii MOTUBAIIMU aKIMOHEPOB K MpPOJaXe MPUHAJICKAIIUX UM IICHHBIX
Oymar, aapecanT odepThl mpejjaracT npeMuro (Haja0aBKy) K peIHOYHOM 1ieHe. B
clly4ae €CJIU CTOMMOCTh MPUOOpPETaeMbIX LEHHBIX OyMar COJEPKHUT APOOHYIO
YacTh JICHEKHOW EUHUIIBI, CIEYET 3aKPEIUISITh MOPSI0K OKPYTICHUSI CTOUMOCTH
npuoOpeTaemMbIX (BBIKYNA€MbIX) LIEHHbIX Oymar. Tak, Hampumep, yMEHbLIECHUE
IIEHbl MPUOOpETaeMbIX aKIUKW TPH €€ OKPYIJICHUU HE OTBEYaeT HHTEepecam
aKIIMOHEPOB, Y KOTOPBIX OTU IIEHHbIE OyMard BBIKYMAIOTCS, YTO TOBJICYET
HapyIIeHUE UX MPaB.

—  JKemaembie (opMbl OTUIATHI JIS BBIKYIA LEHHBIX Oymar. OCHOBHOMU
dbopmoil orIaThl MPUOOPETEHUS IIEHHBIX OyMar SBISIOTCS JEHBIH, OJIHAKO
BO3MOYKEH aJbTCPHATHBHBIN BaApUAHT — OIIaTa IPYTMMHU IIEHHBIMU OyMaraMu;

—  YcTaHOBIIEHHBIE CPOKU OTUIATHI;

—  YcTaHOBIIEHHBIE CPOKH TOJIYYCHHUS U PACCMOTPEHHS JOOPOBOJIBLHOTO

IPEIJIOKEHHS aIpecaToM;
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— Jlata ompenenenus BiaaenblieB IieHHbIX Oymar. Ilo cratee 84.8
3akona «OO0 aKIMOHEPHBIX OOIECTBaxX» Jara «HE MOXET OBITh YCTaHOBJIEHA
paHee, yem uepe3 45 nHell u mosaHee ueM yepe3 60 nHEN mocie HanpaBleHUS
TpebOBaHMS O BBIKYIIE IIEHHBIX OymMar B IyOJuMuHOE  0OIIECTBO»>,
CrnenoBaTenbHO, B PE3yNbTaTe MPHUHATHA IOOPOBOJBHOTO TMPEUIOKEHUS JaTa
3aKperIeHUs TIpaB 3a HOBBIMU BIIaJIeIblIaMU aKIUK TOJNBKO Ha 46-i JIeHb mociie
HanpaBlieHUs! oPepThl B MyOIMIHOE OOIIECTBO.

Conepxanne T0OpPOBOJILHOTO TMPEMIOKEHUST O mpuobperenun Oomee 30
MPOLIEHTOB aKIMi MyOJIMYHOTO aKIMOHEPHOTO OO0IIecTBa, OOpAIlaloIIMXCS Ha
OpPraHU30BaHHBIX TOPrax, PaCKpPhIBAETCS HE IMO3JIHEE AHS, CIAEAYIOIIEro 3a JTHEM
UCTEUYCHUS MSATHAIIATHHEBHOTO Cpoka C JIaThl MIPEICTaBICHUS
COOTBETCTBYIOIIETO TpeasioxkeHust B bank Poccuu: ony0OiukoBaHusi COOOIIECHUS O
PACKpBITHHM COJEpKaHUsl JOOPOBOJIBHOTO MPEJIOKEHUS WM 005A3aTeIbHOIO
IIPEJIOKEHMS B JICHTE HOBOCTEM;

®opma odopmiieHUsT JOOPOBOJBHOTO TMPEJIOKEHHSI YCTaHABIMBACTCS
npwioxkeHussMu kK [lomoxenuto Ne477-I1. Cpenu OCHOBHBIX TpeOOBaHUM K
oopmileHH 0 JOOPOBOJIBHOTO MPEIOKEHHSI HA OYMaXKHOM HOCHUTEJIE:

—  Hywmepanus ctpanu;

—  Hanpasnsembie TOKyMEHTBI TOJDKHBI OBITH MPOIIMTHI U 3aBEPEHBI HA
IPOLIMBKE MOJAMUCHI0 (PU3UYECKOrO JUIAa M YHNOJIHOMOYEHHOIO HOPUAMYECKOTO
JUA;

Cormacio  nynkry 1.2 »3toro ke  IlomokeHuss  JOKYMEHTHI,
yCTaHaBJIMBAIOLIUE COJIEP)KaHUE TOOPOBOJIBHOTO MPEIOKEHHUS, PEACTABIAIOTCS
TaK)K€ Ha AJIEKTPOHHOM HOCHTEIIE.

[Tpu BBISIBIICHUU HECOOTBETCTBUS TpeOOBaHUSIM coJiepKaHue
JTOOPOBOJIBHOTO TMPEJIOKEHUS JOHKHO ObITh MCHPABJICHO JI0 YCTAaHOBJIEHHOIO

CpoKa.

3* Poccuiickas deneparus. 3akonsl. O6 aKIHOHEPHBIX o0mIecTBax : DeqepaabHbIil 3aKOH OT
26.12.1995 N 208-®3 pemakuus ot 25.02.2022 KoucynsranT [lmtoc // cnpaBouHasi mpaBoBas
cucrema URL: http://www.consultant.ru (rara oopamenus: 15.02.2022).
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Bmecte ¢ osTtuM  mpuoOpereHuWe IEHHBIX OyMar Ha OCHOBAaHHUH
T0OPOBOJIBHOTO MPEAJIOKEHUS Ha YCIOBUSIX, HE COOTBETCTBYIOIINX TPEOOBAHUSM,
HE OCBOOOXKIAaeT mpuoOpeTaTesis OT 00s3aTeNbCcTBa 10 HANpPABJICHUIO B
YCTaHOBJICHHBIE CPOKHU 0053aTeIbHOrO MpeanoxkeHus (ao3. 3 m. 8 ct. 84.2 Ne208-
®3). Takum 00pa3oM, 3alIMINAIOTCS HHTEPECHl BIAACNBIIEB IIEHHBIX OyMar,
KOTOpbIE HE YYaCTBOBAIA B MEXaHU3ME JIOOPOBOJILHOTO MpeiIokKeHus. Tak, y HUX
MOSIBJIIETCS BO3MOXKHOCTH IIPOAATh CBOM IIEHHBbIE OyMaru, KOTOpbIe HE MONaaaiu
noa Kputepun odepTbl JOOPOBOJIBHOTO MPEMIOKEHUS. A TakKe MOSBISETCS
BO3MOXKHOCTh MPOBECTH CHENKY IO KYIJIe-MPOJaXKe aKIuil Ha 0oJjiee BBITOJIHBIX
YCIIOBHUSIX.

OpauM  u3 Haumbojee NPOTUBOPEUYMBBIX BOIPOCOB  IMPEICTABISACTCS
UCIIOJIb30BAaHUE B JICUCTBYIOIIEH PENAKIUU TEKCTa PEryJUpYIOIIero 3aKoHa
JexceMbl «adGUIMPOBaHHBIN, TOCKOJIBKY JTaHHOE TMOHSTHE SIBIISECTCS CIUIIKOM
LIMPOKHUM I10 CBOEMY OXBAaTYy.

BnepBele B OTEYECTBEHHBIM  HOPMATHMBHBIM  JUCKYpC  IIOHATHE
abunmupoBaHHOCTH OBUIO BBeNEHO 3akoHOM 1991 roma «O KOHKYpEHIMH |
OrpaHUYECHUH MOHOIIOJIMCTHYECKONW NEATEIbHOCTH HAa TOBAPHBIX phIHKax». B Toi
pPEMaKIMY K TAKUM JIUIIaM OTHOCUJIUCH T€, KTO MUMEJ MPABO pacropspKaThes 0oliee
yeM 20% ycTaBHOTO KamnuTajla, a TakKe UYJEHOB COBETa JUPEKTOPOB,
TEHINPEKTOPOB U TUPEKTOPOB™. J[pyruMu cloBaMu, K adGpUIMPOBAHHLIM JIHIAM
oepeHTa OTHOCATCS (PU3NYECKUE U IOPUAMYECKUE JIMIA, CIIOCOOHBIE OKa3bIBaTh
OMOCPEIOBAHHO, OKa3blBaTh BIIMSHHME (Yepe3 AakKIHUOHEPOB) Ha pa3BUTHE
opraHu3anuy. B nmpakTuueckoil AesTeNbHOCTH B TAKOM CIy4ae MPUHSTO TOBOPHUTH
00 yCTAaHOBJIEHUH KOCBEHHOTO KOHTPOJS>. OCHOBaHUEM, KaK MPABUJIO, SBISIOTCS

pasnuuHbie (POPMBI TPOSIBIICHUSI IKOHOMUYECKOU 3aBUCUMOCTH — UMYIIIECTBEHHOM,

%> Poccniickas ®enepanys. 3akoHbl. O KOHKYPEHIMH M OTPAHHYEHHH MOHOMONHMCTHYECKOM
JIeATeIbHOCTH Ha TOBapHbIX pbIHKaX : 3akoH PCOCP ot 22.03.1991 Ne948-1 KoncynbranT
[lmoc // cnpaBounas mpaBoBas cuctema URL: http://www.consultant.ru (mata oOpamienus:
17.03.2022).

*® Mnwscosa V.H. OcHoBaHMS BO3HMKHOBEHHs IIpaBa HA 3aIIUTy IHPH MPHOOPETEHHH
KOCBEHHOT'O KOHTpOJISA HaJ akIHOHEepHBbIM obmectBoM / Y.H. YiwscoBa // 3akoH u mpaso. -
2021. - Ne4.
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JIOTOBOPHOM, opranu3auuoHHOW. [losToMy mipu /HOOBIX KPYMHBIX —CHEIKax
YYaCTHHKOB IIPOBEPSAIOT HA aQ(PUIMPOBAHHOCTb.

Opnnako, ®@enepaibHbiM 3aKOHOM «O0 aKIMOHEPHBIX OOIIECTBAX» JaHHas
KaTeropus JHI[ 4YE€TKO He orpaHuuuBaercs. CrenoBaTelbHO, TaKOW MOJIXO[
CYILIECTBEHHO PACIIMPSET KATETOPHUIO JIMI], UMEIOIIUX BO3MOXHOCTHh OKa3bIBaTh
BIIUSIHUE Ha JCSATEIbHOCTh KOMIIAHUU, a TAKXKE 3aTPYAHSICT UX UIACHTU(UKAIIMIO,
BBUJy OTCYTCTBHSI YETKOTO MEXaHHW3Ma, OOECIICEUMBAIOIIETO CBOCBPEMEHHOE
OOHOBJICHUE U aKTyalIu3aluio HHHOPMAIIK, O3BOJISIONICH YCTAaHOBUTD KPYT 3THX
JUll. YUYUThIBasl BBINIECKA3aHHOE, 10 MHEHUIO aBTOpPA JTAHHOTO UCCIEIOBAHUSI, OT
UCIIOJIB30BaHUs MOHATUS «a(PUIUPOBAHHBINY» CIIETYET OTKA3aThCs, BMECTO 3TOTO
HEOOXOJMMO 4YETKO OMNPENETUTh KPYr CBSI3aHHBIX JIUI[ (CYOBEKTHBIM COCTaB),
MONAJAOIIHNKN MO pEryJIupOBaHUE.

Takoe mnpemioxkeHue yxe ObUIO MPEIYCMOTPEHO 3aKOHOMPOEKTOM No
1036047-6, BHecenHsiM B [l'ocynmapctBennyto Jymy P® B 2016 romy wu
3aKOHOMPOEKTOM  MuHAKOHOMpa3Butus  Poccuu,  omyOiIMKOBaHHOM IS
oOmiecTBeHHOTO 00Cy»kaeHus B 2021 roay u mpeaycMaTpUBAIONIUM CEPHE3HYIO
pedopMy MpaBui KOHCOJUJALMK KOHTPOJS HaJ MyOIWYHBIMH aAKIIMOHEPHBIMU
obmectBamu. OTaeNbHBIC MOMBITKA BHECEHUsI M3MEHEHU B 3akoH 00 AO mytem
MPUHATHS COOTBETCTBYIOIIMX 3aKOHOMPOEKTOB Hayaiau npeanpuHumMarbcsi OCOP
P®, notom llentpanbabiMm bankom P®, eme ¢ 2010 roma, HO CTONMOPWINCH HA
MOMEHTE COTJIACOBaHUS, B TOM 4YHCJE H3-3a COMPOTHBJICHHUS OusHeca. Uto
CBUJICTEJILCTBYET O HEKOTOPOM CTENeHU OeClNepCleKTUBHOCTH  IMOMBITOK
TEXHUYECKOTO YIIy4IIEHHs CIOKUBIIEHCS MOJEIA® '

K «cBsizaHHBIM JHMIIaM» MPEANOJAraeTCsd OTHOCUTh TPHU CIIEIYIOIIUX
TPYIIIIBI:

1)  cympyrd, poAMTENN U JSTH MOKYIATeNs aKI[Hii;

2) KOHTPOJIMUPYIOIIME KOMIIAHUIO JIMIA, a TaKXke MOJAKOHTPOJbHbIC

OpraHu3aIuu;

3 Kysnenos A.A. IIpaBuia noriouienns 6usaeca. IIpo6aeMsl 0depeHoil TOMBITKH pehopM.
- URL: https://www.pgplaw.ru (mara oopamenus: 17.03.2022). (nara oopamenus: 17.03.2022).
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3) Jluma, nedCTByMOIIME HAa OCHOBAaHWM 3aKIFOYEHHBIX COTJIAIICHUH
(manpumep, o npuoOpeTeHun rojocyromux akuuid [1AO).

K nganHOoMy mepeuH0 BO BTOpyl rpymnmy (MOAKOHTPOJBHBIX H
KOHTPOJIMPYIOIINX JIHII) CIEAYeT J0OABUTh TAKXKe JIUI, HAXOAALIUXCS O] 00IIUM
KOHTPOJIEM, 3TO MPEACTABISIETCS LENeco00pa3HbIM B CHIIY Y4yeTa HHTEPECOB
«CECTPUHCKHX» KOMIaHUH, KOTOpble MMEIOT HamepeHue mnpuodpectu axkuuu. B
cllydyae, KOrja HajJ Heil He mpuoOpeTaeTcs KOHTPOJb, HO OHA, HAXOMACH IOA
KOHTpPOJIEM, BBIKYIAeT aklMh. B MpOTUBHOM cilydae CyIIECTBYIOIIAs KOJUIM3US,

CIIOCOOCTBYET YILEMIIEHUIO npas «CECTPUHCKHUX» KOMIaHU.
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TJIABA 2. TIOPSIJTOK TIPUOBPETEHWS BOJIEE 30
MPOIEHTOB AKINI MYBJINYHOT O AKITMOHEPHOT O
OBIIECTBA

2.1. OBSI3BAHHOCTHU AKIIMOHEPHOT'O OBIIECTBA MMOCJIE
MOJIVYEHUS TOBPOBOJILHOTO MPEJIOKEHUS O TIPUOBPEHUN
BOJIEE 30 MPOLIEHTOB AKIUI MYBJAUYHOT'O AKIITMOHEPHOT'O
OBLIECTBA

Hamepenue npuoOpectu Oosiee 30% akiuil myOJUYHOTO aKIMOHEPHOTO
obmecTBa TpeOyeT HE TOJIBKO COOJIOJCHUS 3aKOHOAATEIbHO YCTaHOBJICHHBIX
TpeOOBaHUII K COJIEPKAHHIO JTOOPOBOJBHOTO MPEMJIOKEHUS, HO TaKXKe U
COOJTIOICHNST HOPMATHUBOB 1O CPOKaM MPOXOXKACHUS MPOLETYypPhl MPUOOPETCHHUS
(mony4yeHue, NpUHATHE, U3MEHEHHE).

Kak Hu mapanokcaibHO, HO Cpeld OTEUYECTBEHHBIX HCCIEN0BaTeNIed UMEET
MECTO TIO3WIMSA, B COOTBETCTBUM C KOTOPOM TMPAKTUYECKOE 3HAUYCHHE
CYLIECTBOBAHMSI TPAaBUJI, YCTAHABIMBAIOUIMX U PErYJIHPYIOIIMX MOPSIOK
JOOPOBOJILHOTO  NPENJIOKEHHs, SBJIAETCS HE3HAYMTENbHBIMY. Jlpyrue ke
YTBEPXKAAIOT, YTO 3aKpeIUIeHHE CHEIHAIbHOTO MEXaHW3Ma MPUOOPETEeHUs
KPYIIHBIX TAKETOB aKIWK CTUMYJIMPYET MyOJMYHBIE MOINIOMEHHUsA . TpeTbn —
BBICKA3bIBAIOT MHEHHWE, 4YTO (opManmu3oBaHHAS MpOlEAypa HampaBlIeHUS U
OPUHATHA  JOOPOBOJBHOTO MPEIJIOKEHHUS MO3BOJISIET 3alIUTUTh HMHTEPECHI
MuHOpHTapueB™.

OCHOBHOIl 00S3aHHOCTBIO IMyOJIMYHOTO OOUIECTBA MOCHE MOJYyYEHUS
JNOOPOBOJIBHOTO TPEAJIOKEHUST SIBISIETCd MH(MOPMUPOBAHUE BCEX BIAJEIIbLEB

LIEHHbIX Oymar o coJepaHUW TOCTYNUBIIEro mpemiokeHus. Jms 3toro

% Crenanos JI. ITOryomeHns, OCYIIECTBIAEMbIE TyTeM IPUOOPETEHHs KPYITHOTO MaKeTa
aKklMW, U BBITECHEHHME MUHOpUTapHbIX akiuoHepoB / JI. Crenanos // Kypuan Xo3sicTBO U
npaso. - 2006. - NeS. - C. 3-23.

* Tomusn C.B. IIpaBmia HOTTIONMIEHHS AKIMOHEPHBIX OOIIECTB: CPABHUTEIHHO-IPABOBOI
ananu3: moHorpadus. / C.B. I'omusa. — Mocksa : Bonrepc Kiysep, 2010. — 320 c.

0 Muxproko B.A., Mukpiokopa I'.A. OrpaHHUeHHs IPaB aKIHOHEPOB METOIOM JOBEICHHS
no abcypna / B.A.Mukprokos, I'"A. MukprokoBa // Bectnuk Ilepmckoro yHuBepcurera.
IOpunnueckue nayku, 2008. - Ne 2. - C. 54, 59.

29



COCTABJISIETCSl CIUCOK BJIAJICTBIIEB IIEHHBIX Oymar, Qopmupyoommiics Ha
OCHOBAaHHMH JaHHBIX pEecTpa BIANETBIEB IEHHBIX OyMar Ha JaTy MOJYYCHHS
OOIIECTBOM JTOOPOBOJIBLHOTO MM 00S3aTEIIBLHOTO TPE/IOKCHHUS.

MIMeHHO Ha OCHOBaHUU CMHCKA JOOPOBOJIHHOE MPEIIOKECHHUE JOBOIUTCS J0
BCEX BIIAJICIIBIIEB COOTBETCTBYIOMIMX IIEHHBIX OyMar ¢ MOMEHTA €ro MOCTYIUICHUS
B OTKPBITOE OOIIECTRBO.

[TockonbKy CHENKH KYIUIH-TIPOJKUA TPUOOPETAEMBIX aAKIIMH  JOJIKHBI
3aKJIIOYAThCS MEXAY JIMIIOM, HaMEPEBAIOIIMMCS NPUOOPECTH TaKWe IICHHBIC
OymMarn, W WX HBIHCIIHUMH BJaJCibIlaMH, JOBEICHUE 70 CBEICHMUS
MOTCHITMAIBHBIX TPOJABIIOB IIEHHBIX Oymar J00pOBOJBHOTO TPEIJIOKECHUS O
BbIKyTIe OoJiee 30 MPOLIEHTOB aKIMii TEOPETHUYECKH BO3MOKHO B IBYX (popMax:

—  TIOCPEACTBOM OOpaIieHUs] HAMpSAMYI0 K aKIMOHEpaM W BiaJelbliaM
JNPYTHX IICHHBIX OyMar;

—  OIIOCPENIOBAHHO, Yyepe3 MyOJInyHOe 00IIEeCTBO;

OTedecTBEHHBI 3aKOHONATENh, KaK M OOJBIIMHCTBO WHOCTPAHHBIX
«IPaBOTBOPIIEBY», PYKOBOACTBYSIChH 3aadeil pemeHus MpoOJeMbl KOJJIEKTHBHOTO
BoznerictBust  (collective  action  problem), BbIOpam  BTOpPOW  BapuaHT,
MO/Ipa3yMEeBarOIINil HaMpaBeHUE MyOauaHO oepThl omocpenoBanHo. HecmoTps
Ha OYEBHJIHBIC JOCTOMHCTBA, OTIOCPEOBAaHHOE HAMpaBlieHHEe 0epThl COMPSIKEHO C
JIOTIOTHUTEIPHBIMI ~ U3JICP)KKAMH, B TOM YHUCJIC CKPBITBIMH, HaIlpUMeEp
OMITOPTYHUCTUYECKOE TOBEACHUE OPraHOB aKIIMOHEPHOTO OOIIECTBA, TEM WM
MHBIM CIIOCOOOM IPENATCTBYIOIIUX TIOTIOMEHUI0

BmecTe ¢ 3TUM WHCTUTYT TOOpPOBOJIBHOTO TPEIIONKEHUS TOTUYEPKHABACT
PaBEHCTBO aKIIMOHEPOB B BOIMPOCE OJHOBPEMEHHOTO IMonydeHus odeptsl. Ho
OCTaeTCsl HETTOHATHOW MOTHBAIUS 3aKOHOJATENS TP (OPMYJIMPOBAHHUH TTyHKTA 3

ctatbu 84.3 3akoHa «O0 aKIIMOHEPHBIX OOIIECTBAXY:

1

* Crenano JI. TIOrJIOIIEHNS, OCYIIECTBIAEMbIC ITyTeM MPUOOPETEHHs KPYIHOIOo MaKeTa
aKUui, ¥ BBITECHEHHE MHHOpUTApHBIX akiuoHepoB / [I. CremanoB // Xypuan Xo3zsiictBo u
mpaBo. - 2006. - Ne5. - C. 3-23.
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«Ilocne  HampaBneHuss B  NyOJWYHOE  OOIIECTBO  JOOPOBOJIBHOTO
IPEJIOKEHHS JIMIIO, HAMpaBUBIIEE COOTBETCTBYIOLIEE MPEIIOKEHUE, BIPABE
JIOBECTH MH(OpMaIuio 00 3TOM MPEIIOKEHUH J0 CBEACHHS COOTBETCTBYIOIIMX
BJIIAJIETIBLEB LIEHHBIX OyMar JH00bIM MHBIM CIIOCOO0OM» 2,

Takum 006pazom, akIMOHEPHOE 001ECTBO 0043aHO HAMPABUTH MHGOPMALIUIO
0 MyOJIMYHON odepTe BCeM BiaJelibliaM IIEHHBIX OyMar IMocjie €€ MojaydeHus, HO
P 3TOM ATy HH(POPMAITHIO YaCTh AaKIIHOHEPOB MOKET MOJYIUTh JIMYHO OT CAMOTO
npuoOpeTaTesis paHbllle OCTANbHBIX, MNpUOOpeTas mpeumyiecTBo. [pyrumu
CIIOBaMH, YCJIOBHUA [UIsl  JIEKJIAPUPYEeMOTrO pPaBEHCTBA MPU  MOJYYCHHUH
JOOPOBOJIBHOTO  TMPEAJIOKEHUSI  3aKOHOAATELCTBOM HE  O0ECIeYMBAIOTCS.
[{enecooOpa3HbIM MPECTABISETCS YCTAHOBUTD 3aMpeT I OPepeHTa HAMPaBISATh
aJpeCcHbIC COOOIIEHUS, TYOIUPYIOIIUE COACpKaHUE MyOJIMYHONU 0PepThl, 10 CPOKa
MOJIYYeHUS €€ MyOIMYHBIM 00IIIECTBOM.

Kpome toro, B HekoTopbix rocynapcrBax (Opannus, BenukoOputanus) mis
JUKBUJAIIMN COCTOSIHUS HEONPEAENEHHOCTH, BBI3BAHHOW CIIyXaMH O BO3MOXKHOU
CMEHE KOHTPOJS B KOMIIAHUH, MPUHSIIN TOJIOXKEHHE O PACKPBITUU HMHGOPMAIIH
TaKk)Ke€ ¥ O HAMEPEHWH HAIPaBUTh JTOOPOBOJIBHOE MPEIOKEHUE O MPUOOPETEHUHN
KPYITHOTO nakeTa akiuui. Bo @paHunu KOHTPOJIb OCYLIECTBIISAETCS MPEANNCAHUEM
perynstopa neHHblx Oymar (AMF). Tak, ecnum y mociemHero MOSBISIIOTCS
JI0OCTaTOYHBIE OCHOBAHHS TIOJlaraTh, YTO ONPEICICHHOE JIUIO CcoOupaercs
COBEpIINTh B OJmxkaimeM OyayiieM Jo0poBoJibHOE Tpemitoxenue, To AMF
HaIpaBJIseT €My MPEINUCaHne O HEOoOXOMMMOCTH pacKpwIThs WHpopManuu. B
cllydae OIMpOBEPIKCHUS ATUM JUIIOM (aKkTa HATMYUS Y HETO HAMEPEHUS HAIPABHUTH
TOOpPOBOJIBHOE TMPEJUIOKEHNE, OHO JIMIIAETCS MPaBO HAIPABJIATh ITYOJIHMYHYIO

o(epTy B TeueHue 6 CIEAYIONMX MeCAIEB ™.,

2 Poccuiickas eneparus. 3akonbl. O6 aKIHOHEPHBIX ofuiecTBax : DesepaabHbIil 3aKOH OT
26.12.1995 N 208-®3 penmakuusa ot 25.02.2022 KouncynbranT [lntoc // cnpaBouyHast mpaBoBast
cucrema URL: http://www.consultant.ru (rata oopamenwus: 15.03.2022).

* Jloswipes JI. ITpoGneMbl MPaBOBOrO PETYIHPOBAHHS MPHOOPETEHHS! KPYIHBIX MAKETOB
akiuii B Poccun : OOCP — URL: https://www.oecd.org/daf/cal Takeovers¥%20RUS.pdf (nata
oOpatenus: 15.03.2022).
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[Tocne ¢akra HampaBieHHus JOOPOBOJBHOE MPEIOKEHHUE YK€ HE MOXKET
OBITh OTO3BAHO aJPECAHTOM.

OTAenbHO CTOUT BBIACIUTH, UTO IOOPOBOJIBHOE MPEJIOKEHUE, CBA3aHHOE C
npuoOpeTeHNeM  SMHUCCHOHHBIX  I[EHHBIX ~ Oymar, oOpamarommxcs  Ha
OpraHM30BaHHBIX TOprax, a TakKe M3MEHEHHUs B Takoe J0OPOBOJBHOE
npemyiokenre  npenacrapisiioress B bank  Poccum  (emaprameHT  uium
TeppUTOpHaANIbHBIE yupexaeHuss banka Poccum) mnepen HampaBieHHEM HX B
o0mectBo™.  JI0OpOBONBLHOE  HPEIIOKEHUE,  KACAIOIIEECS  IIPUOOPETEHHUS
YMHUCCHOHHBIX IIEHHBIX OyMar, He OOpallaloNIMXCcs HAa OPraHU30BaHHBIX TOPrax, a
TaK)K€ U3MEHEHUsI B TaKoe JOOPOBOJIbHOE MPEJIOKEHNE MPEACTABIAIOTCSA B baHk
Poccun He o3/1Hee AaThl €ro HaNpaBJiIeHUs B OOILIECTBO.

o 2013 rona 1oOpoBOJIbHBIE MPEAJIOKEHHUS HAMIPABISUIUCH B DenepalibHy o
ciyx0y 1o ¢punancoBbiM pbiHkam (OCDP Poccun), kotopas BrocieacTBuu Oblia
ynpasznHeHa Yka3zoM lIpesunenta P ot 25.07.2013 N 645, a npeeMHUKOM €€
MOJIHOMOYHI B BOIPOCE COOJIOJEHUS HOPM 3aKOHOJATEIbCTBA, PETYIUPYIOLIUX
BOIPOCHI MPUOOPETEHUsT KPYIHBIX MAKETOB aKIIMil, B COOTBETCTBUU CO CTaThel 49
®enepanbHOro 3akona ot 23.07.2013 N 251-@3, cran bank Poccum.

Hanuuue aByx aapecatoB 10OpPOBOIBHOIO MPEAIOKEHUS, MPEICTABICHHBIX
nyOJIMYHBIM ~ aKIMOHEPHBIM  OOLIECTBOM M  OpPraHOM TOCYJapCTBEHHOI'O
PETrYIUPOBAHUS, SIBISIETCS NPUYMHOM i1 BO3HUKHOBEHHMSI CIIOPOB B BOIPOCE
JETUTUMAIMU T0OPOBOJILHOTO MPEUIOKEHHsI, KOT/Ia OHO B HapylleHHEe I. 2 CT.
84.9 3akonHa 00 akKIMOHEPHBIX OOIIECTBAX HAIpPaBISIETCS B OOIIECTBO [0
npexacraBieHuss B bank Poccum mnocne HampaBieHHMsT €ro B OOIIECTBO B

Hapyuienue™.

* O TpeGOBaHMAX K MOPSIKY COBEPIICHHS OTACNbHBIX JCHCTBHI B CBA3M C MPUOOPETEHHEM
6osee 30 MPOIEHTOB aKIUK aKIIMOHEPHOT'O OOIIECTBA U 00 OCYILECTBIEHUH IOCYIapCTBEHHOTO
KOHTPOJIA 3a IpHoOpeTeHNneM akIuil akiroHepHoro odmiectsa : [lomoxenne banka Poccum ot
05.07.2015 N 477-I1 penakuust or 11.05.2017 Koncynwsrant Ilmoc // cnpaBouHast mpaBoBast
cucrema URL: http://www.consultant.ru (rata oopamenus: 25.02.2022).

* ITyTeBoauTEb O KOPIIOPATUBHBIM CIIOPAM BOIPOCH! CYAeOHO# IPAKTUKH: MPUOOPETEHIE
6onee 30 MPOLEHTOB aKIMH OTKPBHITOTO akiuoHepHoro oomectBa // Koncynerant Ilmoc :
cnpaBouHas npaBoBas cucrema URL: https://www.consultant.ru (mata oopamenus: 25.02.2022).
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N3 cynebOHOM MpakTUKA MOXHO CHAENaTh BBIBOJ, YTO €CIH JOOPOBOJLHOE
IpeJIOKEHUE HAMpaBiICHO B ajpec MyOJu4HOro oOmiecTBa A0 MOMEHTa €ro
HamnpanieHus B bank Poccuu (10 2013 roga B @CDOP Poccun), To 0HO MpU3HAETCS
MPUHATHIM B OOIIECTBE C JIaThl MOJAYU €T0 B TOCYJAPCTBEHHBIN PEryIupyONIUi
OpraH.

06 »tom cBugetenbcTByeT [loctanoBnenue ®AC MoCKOBCKOTO OKpyra ot
21.11.2007 N KI'-A40/11796-07 mo nery N A40-27154/07-149-205:

"...JloopoBonrHoe mnpennoxkenue 3A0 "COJIMI'PAH" ot 08.05.2007,
kacaroreecss npuodperenust neHapx oymar OAO "I[IOJIMT'PAH", 8 PO ®CDP
Poccun B LI®O nocrynmno 14.05.2007, B To Bpemsa kak B OAO "I[IOJIMT PAH"
yKazaHHoe J00poBoibHOE mpemiokeHue noctymuio 08.05.2007 (n.a. 10), B TO
BpeMsl KakK Ipe/cTaBiieHne No0OpoBoJibHOTO npemioxenuss B PO ®CDP nomxkHO
ObLJI0O OBITh OCYIIECTBICHO 3asBUTENIEM HE TO3JHEE CpOKa HalpaBJICHUS
noopoBoasHOro npemtoxkenus aapec OAO "ITOJIMT'PAH". Takum o6pa3oM, Cpok
NpUHATUU 100poBosbHOrO npennoxenus B aapec OAO "ITOJIMT'PAH" ve moxer
obITh paHee 14.05.2007, OT KOTOPOTO W CiEAYyET UCUHUCIATH CPOKU OAHKOBCKOM
rapanTuu..." .

Ha »TOM MOMEHTE CTOMT OTMETUTh, YTO 3HAYUTEIBHYIO POJIb B
pEryJIMpOBaHUM  KOPHOPATUBHBIX  CIOPOB, CBA3aHHBIX C  HalpaBJIEHUEM,
NPUHATHEM U TOCJICACTBUSIMU TPHUHITUS JOOPOBOJBHOIO MPEMJIOKEHUS O
npuodpererun 6osee 30 mpouentoB akiuii [TAO, urpaer Briciuit ApOUTpaKHbIi
Cyn, y KOTOporo ectb nojiHoMmouusi no npuHsaTuro [loctanosnenuii [lnenyma mo
BOIIpOCaM CyACOHOM MpakTUKU. Takue HCTOYHUKH HOCIT MPEUMYIIECTBEHHO
Pa3bACHSIONINI XapakTep, U CIIOCOOCTBYIOT YHU(DUKAIIMU CYJCOHON MPAKTUKH T10
KOPIIOPaTUBHBIM CIIOPaM.

Tak, omun w3 paspabotunkoB ['paxmanckoro komekca @Dpannuu XK.-D.

[Topranmuc cumTal, 4TO MPaBOBBIE HOPMBI JIOJDKHBI (DUKCHUPOBATH OOIIME PAaMKH H

* Tocranosnernne ®AC Mockosckoro okpyra ot 21.11.2007 N KI'-A40/11796-07 mo nemy
N A40-27154/07-149-205 : Pemenus u moctaHomieHus cymoB. - URL: https://resheniya-
sudov.ru (mara obpamienus: 24.03.2022).
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MAaKCHUMBbl IIpaBa, KOIJAa pELICHHE OTACIBbHBIX MOMEHTOB JOJKHO SIBIIATBHCS
(GyHKIMENR YIIOJTHOMOYEHHBIX CYI0B" .

[locne mnomyyeHuss AOOPOBOJBLHOTO MPEAJIOKEHHUSI O BBIKYIE KPYIHOIO
MaKeTa akui myOJIM4YHOE OOIIECTBO B CPOK, HE MpEBBIMIAOIMN 15 nHe#l co aHs
MOJIYYeHUS, JIOJDKHO HamnpaBUTh €ro BCEeM JepKareisiM LEeHHbIX Oymar,
3apErUCTPUPOBAHHBIM HAa MOMEHT TOJyueHuss B peectpe. Kpome »sroro,
aKIMOHEPHOE OOIIECTBO JOHKHO PACKPBHITH COOOIIECHHUS O CYIIECTBEHHBIX (haKTax
B CETH UHTEPHET.

OCHOBHBIM TIPOOENOM JIEMCTBYIOIIET0 3aKOHOJATEIbCTBA B JAHHOM
KOHTEKCTE SIBJISIETCS OTCYTCTBHE YETKOTO ONPENEIEHUS MOPSAKA B3aNMOICUCTBUS
OpraHOB  yNpaBJIEHUS IMpU TOCTYIUIECHUH B  OOILIECTBO JA0OPOBOJIHOTO
IIPEVIOKEHNS, B CBSI3M C OTHUM, [0 MHEHHIO aBTOpAa JAaHHOIO HCCIIEIOBAHMS,
1EeJI1eCO000Pa3HO MPETyCMOTPETD:

—  BO3JIOKEHHE O0S3aHHOCTH Ha €AMHOJMYHBIA MCTIONHUTEIbHBINA OpraH
0 MHUIIMMPOBAHUIO 3aCEJaHUSI COBETA JUPEKTOPOB MYOIMYHOIO OOIIECTBA;

— ana obecreyeHus OpPraHU3alMOHHBIX HHTEPECOB B  KayeCcTBE
JIOTIOJIHEHUSI K PAcChUIa€MOMY aKI[MOHEpaM J10OpOBOJILHOMY MPEAIOKEHUIO
MO>KHO JJOOABUTh PEKOMEH IallMK COBETA AUPEKTOPOB;

—  IpPEeAyCMOTPETb  OTBETCTBEHHOCTb  OPraHOB  YIIPABJICHUA U
peructparopa MmyOJMYHOTO OOIIECTBA 32 HEUCIIOJHEHHE BO3JIO)KEHHBIX Ha HHUX

00513aHHOCTEN.

* Conac P. H. La société par actions simplifiée: une révolution démocratique // La société par
action simplifiée (SAS). Bilan et perspectives / P.-H. Conac, Is. Urbain-Parleani. Daloz, 2016.
P. 10.
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2.2. ITIOPAAOK ITPUHATHUA JOBPOBOJIBHOI'O ITPEAJIOXKEHUSA O
MPUOBPEHUNH BFOJIEE 30 TIPOLIEHTOB AKITUHI ITYBJIUYHOI' O
AKIIMOHEPHOI'O OBIIECTBA

[Ipexne Bcero, CTOMT yKa3aTb Ha YCTAHOBJICHHBIE OTPAHMYEHHUS HA CPOK
MPUHATHUS JTOOPOBOJIBHOTO MPEIoKeHUs. Tak, 3TOT CPOK B COOTBETCTBUU C II.2
cT.84.1 «3akoHa 00 aKIIMOHEPHBIX OOIIECTBaX» HE MOXET ObITh MeHee ueMm 70
nHel u 6omee yem 90 mHEl ¢ MOMEHTA €T0 TIOJIYYCHHST OOIIECTBOM.

[Tocne momydenus: MyOJUIHBIM aKIIMOHEPHBIM OOIIECTBOM JTOOPOBOJIBHOTO
MPEIIOKEHUS, coriacHo cratbe 84.6 No208-D3, Ha Kpyr pemeHUui AJisl IPUHITHUS
HAKJIQIbIBAIOTCS OTpaHMYEHMA. Tak, pemeHus o BompocaMm pasmemeHus [1AO
IEHHBIX OyMar W YyBEJMYEHUS] €r0 YCTABHOTO KanuTala MPUHUMAIOTCS TOJIBKO
oM coOpaHUEM akKIMOHEPOB IMyOJMYHOTO oOmiecTBa. Jpyrumu cioBamu,
OTPAaHUYMBACTCSA TMPHUHITHE PEIICHUH 10 BOMpOcaM, KOTOpPbIE KaKUM-IUOO
oOpa3oM MOTyT TIOMEIIaTh WM 3aTPYyJAHUTH OCYIIECTBIECHUE MOTJIONICHUS.
[IpencraBiieHHBI B OTEYECTBEHHOM 3aKOHOJATENILCTBE MEPEUCHb OIPAHUYCHHBIX
BONPOCOB  (PaKTUUECKHW  TOBTOPSET  COBOKYIHOCTb  3alllUTHBIX  TaKTHK,
UCIIOJIb3YEMBIX BO BCEX HMHOCTPAHHBIX MPABOMOPSIKAX, KOTOPbIE MOTYT OBIThH
3a/ICICTBOBAHBI OPraHaMU yIPaBJICHUS aKIIMOHEPHOTO OOIIIECTRA.

Hanpumep, yBennueHHe yCTaBHOTO KamuTajla IIyTEM pa3MeElleHUs
JIOTIOJITHUTENIBHBIX aKIUH JEMOHCTPUPYET MPAKTUKY «OTPABICHHOMN MUITIONN.

[Ipu »TOM Takue OorpaHUUYCHUS MPOJOJIKAIOT CBOE JCHCTBUE €Il B TEUCHUE
20 nHeit co AHS OKOHYAHHS CPOKa MPUHATUS JOOPOBOJIBHOTO NpeioxeHus. Ecnu
K€ MPUHATHE MYOJIMYHOrO MpemsIoKeHHus: 0 npuoOpeTreHuu 30 MPOLIEHTOB aKkUUn
MPOU30LUIO 0 OKOHYAHUSI YKa3aHHOTO CpPOKa, OIPAHMYEHUS CHUMAIOTCS MOCIe
CO3BbIBa BHEOUEPETHOTO OOIIEro COOpaHus aKIIMOHEPOB MyOIMYHOTO OOIIeCTBa, Ha
KOTOPOM OyAyT MOJIBEACHBI UTOTH TOJIOCOBAHMS 110 BOMPOCY 00 U30paHUU UYJICHOB
COBETa TUPEKTOPOB (HAOIIOJATEIHHOTO COBETA) MyOIUYHOTO OOIIECTRA.

[IpoGenoMm B AEHCTBYIOIIEM 3aKOHOAATEIHCTBE MOXKHO CUHUTATh BOMPOC

MHWHHUMU3AIIUHN BO3MO>KHOCTEH OIIMOPTYHUCTHUUECCKOTI'O ITOBECICHUA COBE€Ta
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JTUPEKTOPOB B CBA3M C CO3BIBOM OOMIEr0 COOpaHUS AaKIMOHEPOB: HE
MPETYCMOTPEHBl MEXaHWU3Mbl, MHUHHUMH3UPYIOIIAE PUCK OJOKUPOBKU  WJIU
HEIMpOBEJACHUsI O0IIero coOpaHusi aKIIMOHEPOB B CBS3U C MPOTUBOJICHCTBHEM
COBETa JUPEKTOPOB MO BOMPOCY MPUHATHS TOOPOBOIBHOTO MPEATI0KEHUSI.

[Tocne noctymieHus: B myOIMYHOE 0011IECTBO TOOPOBOJIBHOIO MPEI0KEHUS
HE MO3/Hee 4eM 3a 25 JHeW 10 MCTEYEeHHs] CpoKa €ro MpUHATHUS JI00oe JHUIOo
BIIpaBE HAMNpaBUTh Jpyroe J0OpOBOJILHOE TPEUIOKEHHE B  OTHOILICHUU
COOTBETCTBYIOIIUX IEHHbIX OyMar. MHCTUTYT KOHKYPHUPYIOLIETO MOJOKEHHUS
(baKkTHYeCKu SBISETCS OMHOW W3 3aKOHOJATEILHO MPEIyCMOTPEHHBIX 3aIUTHBIX
TaKTUK, KOTOPBIMH MOXET BOCIOJb30BaThCA MyOJIMYHOE OOIIECTBO B IEJISIX
COXpaHEHUsI KOPIOPATUBHOTO KOHTpoJIsl. Ha mpakTuke cnienuanuctsl ppiHka M&A
Ha3Balu  NOJOOHYI0O  TaKTHKy  «Oemblii  peluapb»  (white  knight)®,
MO/IPAa3yMEBAIONIYI0 HampaBlieHHe OoJjiee BBIFTOJAHONM O(epThl €O CTOPOHBI
JIPYKECTBEHHOT'O aKI[MOHEPA.

Tak, mosiBJIeHHEe BTOPOTO MOKYMATENsl CHIYKAET BO3MOKHOCTH 0 OKa3aHUIO
JIABJICHUSI HA AaKIMOHEPOB CO CTOPOHBI MEpBOro odepeHrta. 3akoHOAATENb HE
MOXET TPHHYIUTh KOTOo-IMOO W3 MaXOPUTApHEB MPUHYAUTH CHEIATh
KOHKYPHUPYIOIIIEe MNPEeJI0KEHNEe, HO MOXKET CO37aTh CICUAIbHbBIC YCIOBUS IS
CTHMYJIMPOBAHMS HAIIPABICHUS Takoi oepThl®.

B nanHoM cnydae 3akoHOIATENIO TPU pa3pabOTKE HOPM HYXKHO ObLIO
00ecCIeuuTh 3alIUTy HHTEPECOB KaK BIACNbIEB IIEHHBIX OyMar myOJIUYHOTO
oO0I1IecTBa, TaK M JIMIA, HATPABUBIIETO 0(hepTy MEPBHIM.

[ToaTOMy KOHKYPHUPYIOIIMM CUWTACTCS MPEMJIOKEHUE, CIETaHHOE TOJBKO
MOCJIC TPUHATHS IMMyOJMYHBIM OOIIECTBOM JOOPOBOJBHOTO MPEIJIOKEHUS. ITO
MOJIYEPKUBAET BTOPUUYHYIO MO OTHOIICHUIO K (PaKTy mosrydeHus (2 He HaMepeHusl)

JTOOPOBOJIBHOTO TPE/JIOKEHUS TPUPOAY KOHKYPHUPYIOIIETO MPEIIOKEHUA. ITO

8 Gaughan, P.A. (2010) Mergers, Acquisitions, and Corporate Restructurings. John Wiley &
Sons, New Y ork.

* Davies P., Hopt K. Control Transactions// The Anatomy of Corporate Law: A Comparative
and Functional Approach / ed. by R. Kraakman, P. Davies, H. Hansmann, G. Hertig, K. Hopt, H.
Kanda, E. Rock. New Y ork, Oxford University Press, 2004, at 181 - 182.
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Cepbe3HbIM 00pa30M MOBBIIIACT 3HAUCHUE (PAKTOpa BPEMEHH MPHU HANpPaBICHUH B
OOIIECTBO MPEIOKEHUS.

B cBoro ouepenib BpeMEHHbBIE paMKU HaKJIaJbIBAIOTCSA M HA CPOK, B TEUCHUE
KOTOPOrO MOKHO HANpPaBUTh KOHKYPHUPYIOILEE NPEIJOKEHHE, TaK, IOJaTh
KOHKYpUPYIOILyI0 0(QepTy MOXXHO HE IO3/1Hee 25 JHEW /10 HCTEYEeHUs CpoKa
IEPBOrO  J0OpOBOJBHOrO  mpemiaoxeHus. Ecium B camo  100poBOsiBbHOE
MPEIIOKEHUE BHOCITCA M3MEHEHMS, TO ATOT CPOK MPOIJICBACTCS Ha 25 IHEW.
OrpaHuyeHusl YCTAHABIMBAIOTCS U B OTHOIIEHUM LIEHBl U KOJUYECTBA IICHHBIX
Oymar, KOTOpble HE MOTYT OBITh HIKE, YKa3aHHBIX B HaIlpaBISIeMON paHHEe
opepre. Ho mnpu 5TOM B KOHKYPUPYIOLIEM MPEIIOKEHUU MOKET OBITh
IpeyCMOTPEHO MPUOOPETEHHE BCEX LIEHHBIX OyMar 1aHHOTO THIIA.

Bces octanbHas mpolelypa HampaBlICHHUsS CXO0Xa HEMOCPEICTBEHHO C
HalpaBJIeHUEM JOOPOBOJIBHOTO MPEANIOKEHUs 0 npuooOperenuu Oonee 30% akuuii
ITAO, no3tomy BiajenbliaM IIEHHBIX OyMmar ocTaeTcsi CesiaTh BbIOOp, KaKyl M3
yOJUYHBIX OPEPT HY>KHO MPUHSATb.

3asBiieHWE BiaJeNblla I[EHHbIX OymMar o [poJake HampaBJseTCs
perucrpaTopy OOHIeCTBA, MOCIE €ro HamnpaBJICHHUS aKIUOHEp HE MOXKET
pacnopspkatbes (IepeliaBaTh B 3aJ0T) [IEHHBIMU OyMaramu, NpeiCTaBICHHBIMHU K
BoIkyny (1. 4.1, 4.2 u 4.3 c1. 84.3 3akona Ne208-d3). TakuM MOJIOKEHUEM 3aKOH
«O0 axkumoHepHbIX 0OIecTBax» ObLT JomojHeH B 2015 rogy B LENsSX 3allUTHI
odepeHTa OT BO3MOKHOMU MEPEPOIAKHI aKIUH.

Ecnu  akumoHep, 3asgBUBIIMH O CBOEM YYacTMM B JI0OpOBOJIBHOM
MPEIOKEHUH, PEIINIT OTKA3aThCs, TO OH UMEET MPABO HA OT3bIB CBOETO 3asIBICHUS
HEIOCPEICTBEHHO 0 OKOHYAHUS YCTAaHOBJIEHHOTO CPOKa MPUHATHS.

CnopHble BONPOCH 3a4acTyl0 TMOSBISIOTCS OTHOCUTENBHO JucOaliaHca
crpoca M peajbHOro MpeaoKeHUs IEHHBIX OyMar - a IMEHHO, KOTJ1a J0JIs aKLuH,
KOTOPYIO aKLIMOHEPHl TOTOBbI NPOAAaTh, HE COOTBETCTBYET TOMY KOJIMYECTBY,
KOTOpo€ 0(hepeHT HaMepEH BBIKYNHUTh. BO3MOXKHBI J[Ba Cllydasi, pACCMOTPUM OIUH
U3 HHUX, KOrja o0Ilee KOJMYECTBO aKIMil, KOTOPOE aKIMOHEPhl XOTAT MpOAATh

IMPCBBIMIACT 06H_I€€ KOJINYCCTBO aKHHﬁ, KOTOPLIC CACIABIICC IMPCIAJIOKCHUC JTMIIO
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XOYeT KynHuTh. B TakoM citydae mo mpaBuily, 3aKperyieHHOMY 3aKOHOM (a03. 2 1. 5
cT. 84.3 3akoHa): akIMH TPHOOPETAIOTCSA Y BCEX aKUHMOHEPOB MPOIMOPLIMOHAIBHO
KOJIMYECTBY aKIUM, YKa3aHHOMY B 3asBJICHUSX O MPOJaXe akLUWM, €ClIM MHOE He
OTOBOPEHO B COJIEpKaHUU ITyOIUIHOE OEePTHI.

Opnako, peanu3anusi JaHHOTO IpaBWJIa HEPEIKO IMPUBOAUT K YOBITKam
aKIMOHEPOB, NPOJAIOIIMX aKIMH, MOCKOJIbKY IOCJIE COrjacHus Ha BBIKYI OHH
(dakTUYeCKu TMepenaloT MpaBa TOJIBKO Ha JIOJNIO CBOMX aKIUi, KOrJa YacTh
ocraercs 3a HUMU. ClieZJoBaTeIbHO, Y OHU MOHECYT (DPMHAHCOBBIE MOTEPU B BUJE
HEMOJYyYEeHHOW MPUOBLIN C MPOJaXH OCTAaBIICHCS y HUX YacTH akKLUM, MpaBa Ha
KOTOpPbIE OHU TaKXKE€ JKeJaJdu OT4yXJarb. Kpome Toro, neHa OAHOW akUWU B
KPYIIHOM TaKeTe SIBJISIETCA BbIIIE, YEM B HEOOJIBIIIOM MAKETE.

B cBs3u ¢ 3TUM B 3aKOHE CIEAYeT OrOBOPHUTH, YTO MPHUOOPETATENb AKIIMiA
SBIIIETCS. CAMOCTOATEIbHBIM B BbIOOpE 3asBieHHMs O MoOKynke. Ilpu sTom,
YaCTUYHOE YAOBJIETBOPEHHUE 3asBJICHUS HY>KHO ObLIO CI€IaTh HEBO3ZMOXKHBIM. JTO
CIIOCOOCTBOBAJIO OBl JOCTHKEHUIO MAaKCUMaJIbHO BO3MOYKHOTO B YCTAaHOBJICHHBIX
COJIEP>KaHUEM JOBOJIBHOTO IPEMIOKEHHS YCIOBUAX PABHOBECUS MEXKIY CIIPOCOM
Y TIPEIOKEHUEM aKIIUH.

Bmecte ¢ 3tuM K OoNbLIONW MyTaHUIE U HEOINPENEICHHOCTH TNPUBOIUT
CYILECTBYIOIAsl BO3MOKHOCTb OT3bIBa aKLIHOHEPAMH CBOETO 3asIBJICHHUS.

B cootBerctBuM co cratesiMmu 84.1, 84.3 denepanbHoro 3akona "OO
aKIMOHEPHBIX 001IecTBax", JOOPOBOJIBLHOE NPEATIOKEHUE (PAKTUUECKH CUHTACTCS
C/IeJIaHHBIM HE C MOMEHTA €ro HalpaBJICHHUs] BCEM BJaJeNbllaM COOTBETCTBYIOIIUX
LIEHHbIX OyMar, a ¢ MOMEHTa €ro NOCTYIUIEHUS B aKIMOHEPHOE OOIIECTBO,
CIIEIOBATENIbHO,  CIIMCOK  BIIQJENbLIEB  NpUOOpeTaeMblX  LEHHBIX  Oymar
COCTAaBJISIETCS] HA OCHOBAaHUU JIAaHHBIX PeecTpa BIAJIETbLEB [IEHHBIX Oymar Ha JaTy
MOJIYYCHHS] PETUCTPATOPOM OOIIIECTBA MyOTHMIHON OEPTHI.

dopMalIbHO JIUIO, CTaBIIEE AKIMOHEPOM IOCJE MOJy4YeHUsS OOIIECTBOM
0OPOBOJIBHOTO MPEJIOKEHUS, HE UMEET MpaBa TpeOOBATh MPUOOPETEHUS Y HETO

aKIU B COOTBETCTBUU C TaKUM MpeayioxeHueM. [Ipu 3Tom npu npoaaxe akiuit
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TPEThEMY JIMILY, COBEPIICHHOW HAKaHyHE HampaBieHUs JOOPOBOJBHOIO
MPEMTOKEHHMSI, TAKOE JIMLO TAKKE MOKET y4aCTBOBATh B IPUHSITHH.

Ha npakTuke TpeTpu JIMIA, COBEPIIMBIIME IOKYIKY AaKLIUN YK€ IIOCIIE
NOJIy4eHHUs] JOOPOBOJIBHOTO TMPEIIOKEHUSI AKIMOHEPHBIM OOIIECTBOM, MOTYT
y4acTBOBAaTh B IPUHATUU JOOPOBOJIBHOIO IPEJIOKEHHS TOIBKO MPU YCIOBHUH, YTO
UX IpaBa Ha NMPUOOPETEHHbIE aKUUHU Y€ 3a(UKCHUPOBAHBl B COOTBETCTBYIOIIMX
JULEBBIX CUETaX M cuyerax Jeno. Jpyrumu cioBamH, TPETbUM JIMIAM HYKHO
YUUTBHIBaTh BPEMEHHOM JIar MeEXIAy (aKTOM NOKYNKM M (PaKTOM BHECEHUs
COOTBETCTBYIOIIIEH 3alKMCH B peecTp O MpUOOpEeTeHHH MMM TpaB BiageHus. Ha
IIPaKTUKE HE BCE HOBOMCIIEYEHHBIE BIJIAJENbIIbI IIEHHBIX OyMar yYUTHIBAIOT TAKYIO
BPEMEHHYIO 33J€pKKy U Y4YacTBYIOT B MPHUHATHH JOOPOBOJIBHOTO IMPEAIOKEHUS,
YTO MPUBOAUT K CyJI€OHBIM pa30UpaTEIbCTBAM.

Cratbst 76 @3 Ne208 perynupyeT Takoil BOIpOC CIEAYIOIUM 00pa3oM: ecliv
BIAJENICL] AKIMM OKa3bIBAaCTCS €€ HE 3aperHCTPUPOBAHHBIM B pPEECTpPE, TO
CpEIICTBA C MPOJIaYKU MOCTYNAIOT Ha OAHKOBCKUM CUET HOMUHAJIBHOTO JEpHKATEIS
AKITHIA .

Opnako, aHanu3 cyneOHOM NPAKTUKH IOKAa3bIBAET, YTO JIMIIO, CTaBIlEe
BJaeNbleM akiuil mocie nosnydeHus AQO A00pOBOJIIBHOTO TPEUIOKEHUsS, He
MOJKET IIPOAATh CBOU aKIUH, IPUHAB JOOPOBOJILHOE MPEAIIOKEHHUE.

Jloka3aTenbCTBOM MOXET CTaTh CyJIeOHOE pEIIeHHE IO YIOBJIETBOPEHUIO
UCKOBBIX TpeOoBaHMii 00 O0O0sf3aHUU COBEPIINTH HEOOXOAMMBIE JCHCTBUS,
CBSI3aHHBIE C MPEJIOKEHUEM O MPUOOpPETEHUHU akuui, no utoram npunsaTus OAO
“UcTpaarpocepBUCKOMIUIEKT AOOPOBOJIBHOTO MPEAJIOKEHUS, HAIPaBIECHHOTO
000 “OcreiTt-Ontum*  20.11.2007 1. Tak, omun wu3 akuuoHepoB OAO
"UcTpaarpocepBUCKOMILIEKT» 0Opatuics B ApOuTpaxHbii cyl MOCKBOCKOI
00J1acTU C UCKOM, MOCKOJIbKY HE MOJIy4all MPEeI0KEHHsI, CBI3aHHOTO C BBIKYIIOM

akuuii. [Ipu pazouparensctBe CymoM OOCTOSITENBCTB Jiefia ObLIO BBISIBJICHO, YTO

0 poccumiickas Oenepanms. 3akoHbl. O0 aKIMOHEPHBIX oOmIecTBax : denpepaabHbIi 3aKOH OT
26.12.1995 N 208-®3 pemakuus ot 25.02.2022 KoucynsranT [lmtoc // cnpaBouHasi mpaBoBas
cucrema URL: http://www.consultant.ru (mara oopamenus: 15.02.2022).
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Ha MOMEHT TMOJIYYCHHS aKIIMOHEPHBIM OOIECTBOM JT0OPOBOIHLHOTO MPEAJIOKECHUS,
WCTEI] HE YUCITIICS B CIIUCKE aKInoHepoB. O/1Ha OOBIKHOBEHHAS! MMEHHAS aKIUS Y
HEro TMOSBUJIACh BO3HUKHOBeHHUsA o00s3aTensctB OOO "Dcreit-Ontum" Mo
npuodperenuto Bcex akuuii OAQO "HcTpaarpocepBUCKOMIUIEKT", MO3TOMY CY/[I
PEILWJI, YTO y MCTLA OTCYTCTBOBAJIO MPABO IOIyueHUs opepThi"™,

ITo cratuctuke banka Poccum, onHol w3 HamboJsiee pacHpOCTPaHEHHBIX
OINOOK, BBISBIIIEMBIX TIPH PACCMOTPEHUHU TOKYMEHTOB, MPEACTABISIEMBIX B CBS3U
¢ npuobpererrem 6osee 30 MPOLIEHTOB aKIUK aKIIMOHEPHOTO 00IECTBA, SABIISETCS
omunOKa, JOMycKaeMas B COJACp)KaHWM OT4eTa 00 WTOrax TMPUHSTHS
J0OpOBOJILHOTO MpemioxkeHus. OmuOKka cBs3aHAa C HEBEPHBIM YKa3aHHEM Ha
TUTYJIbHOM JIUCTE OTYETAa CBEJCHUN O KOJUYECTBE IIEHHBIX Oymar, a Takxke HX
BHJIa, KaTeropuu (TUMA), B OTHOIIEHWU KOTOPBIX BO3HHUKJA OOS3aHHOCTH MO HX
npuoOpeTeHnto. BMecTo Takoro KoJM4YecTBa HEBEPHO YKA3bIBAETCS KOJIUYECTBO
IEHHBIX Oymar, B OTHOIIEHWW KOTOPBIX HampamisieTcss J0OpPOBOJILHOE
peUIoKEHHE ™.

Takum  oOpa3zom, wuHboOpMaIMsi O TOCTYIUICHUHM  JOOPOBOJIBHOTO
npeanoxenus B [IAO ngoBoauTces 10 BCEX MUHOPUTAPUEB OJTHOBPEMEHHOTO, MOCIIE
e TIOJIyYeHHs] OHM CaMOCTOSITEIbHBI B BHIOOpE MpOJaBaTh WM OCTABISTH CBOU
akiuu. EJVMHCTBEHHBIM OTPAaHMYUTENIEM JUIsi HUX SBIISIETCS. CPOK TPUHSTHUS

JT0OPOBOJIBHOTO MPEAJIOKEHUS.

2.3. NOPAAOK USMEHEHUA TOGPOBOJIBHOTI'O ITPEJVIOKEHUSA O
MPUOBPEHUU BFOJIEE 30 MIPOLIEHTOB AKIIUM ITYBJINYHOI' O
AKIIMOHEPHOI'O OBIIECTBA

Conepxanre J00pOBOIBLHOTO TPEIOKESHUS MOXKET OBITh H3MEHEHO, HO

POCCHICKMI 3aKOHOMATENb OTPAHMYUI PsJ CIy4aeB, B KOTOPBIX MOXET OBITh

>! Mocranosienne ®AC Mockosckoro okpyra ot 08.04.2009 N KI'-A41/2362-09 o geny N
A41-10327/08 : Pemenus u mnocraHoBinenus - URL: https://resheniya-sudov.ru (marta
obpamenus: 09.03.2022).

>2 Omu6KH, BBIBISIEMBIE MPH PACCMOTPEHHH JOKYMEHTOB, MPEICTABISEMBIX B CBS3H C
npuoOperenuemM Oonee 30 MPOLEHTOB aKIWil akIMOHEpHOro obmiecTBa: LleHTpanbHBIM OaHK
Poccun. -URL: https://www.cbr.ru (zara obpamenus: 09.03.2022).
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U3MEHEHO A00poBodbHOE mpemioxeHue (cr. 84.4 @d3 «OO0 akIMOHEPHBIX
oOIecTBax):

1. VBenuueHue 1eHbl TPUOOPETAEMBIX IIEHHBIX OyMar;

2. CoxkpaiieHre CpoKOB OILIAThl TPHUOOPETAEMBIX aKIUH.

Tak, wu3MeHeHHWEe B JOOPOBOJBHOM MpPEUIOKEHUHU, CBSI3AHHOE C
COKpAIIIEHUEM CPOKOB OILIATHI, MOKET OBITh BBI3BAHO MOCTYILJICHUEM B ITyOJIMYHOE
OO0IIECTBO KOHKYPUPYIOIIETO MPETOKCHHS.

[Ipu 5TOM 1 caMm (pakT U3MEHEHHs JOOPOBOJIBLHOIO MPETIOKEHUS TPUBOIUT
K ONpeleNeHHbIM mnocieacTBusiM. Kak yxe ObLIO CKa3aHO paHHEE, B Cilyyae
BHECEHUS U3MEHEHUM B MyOInuHy0 odepTy MEHee ueM 3a 25 AHEeH 10 UCTECUEHUs
CpOKa TMPHUHATHS  COOTBETCTBYIOIIETO  MPEIJIOKEHUS  BO3MOXHBIA  CPOK
HaIIPaBJICHUS] KOHKYPHUPYIOLIETO NPEMIOKEHNS MPOJIEBACTCS 10 25 THEW.

Taxxe HEOOXOIUMOCTh BHECTU M3MEHEHHUS B JI0OPOBOJILHOE MPEJI0KEHUE
MOSIBJISIETCSL 'y TMpuoOpeTaressi B Ciiydae YBEIWYCHUS WIM YMEHBIIECHUS JOJU
IIEHHBIX OyMar, B OTHOIIIEHUHM KOTOPHIX Oblja HarpaBlieHa odeprta, Oosee yem Ha
10% (c yyetom akmuii, npuHajuiexkamux addunrupoBanubiM Junam). O6 3Tom
ropoputrcs B I[lonoxenun banka Poccum Ne447, roe Ttakxke yka3bIBalOTCS TAKHE
MPUYUHBI, KaK:

—  TMPOJJICHUE CPOKa MPUHSTHS IMyOJIMUYHON OepTHI;

—  W3MEHEHUE CBEACHUM O JMIe, HampaBUBIIEM JI0OPOBOJIBHOE
MPEII0KEHHUE;

['oBOpst 0 CyOBEKTHOM CTOPOHE, 3aKOHOAATENIb YCTAHOBUJI, YTO U3MEHEHUS
MOTYT OBITh HWHUIMUPOBAHBI TOJILKO JIMIIOM, HANpPaBUBIIMM JOOPOBOJBLHOE
npemyioxkenue. IIpu 3ToM BHECEHHbIE B JOOPOBOJBHOE MPEMAIOKEHUE U3MEHEHUS
JOBOASITCA M HUMEIOT CHUIIy JUIsl BCEX AakIMOHEpOB, B 4YHUCIE ISl TEX, KTO
3aperucTpUpOBa HaMEpPEHUE NMPOaTh CBOU LIEHHBIE OyMaru 0 ¢akTa U3MEHEHUSI.

[ToMmuMo noOBeneHUsST W3MEHEHHM 10 MyOJMYHOTO OOIIECTBA, AKIIMOHEP
NpEACTaBIsAeT UX Takke M B bank Poccun He mo3nHee aaThl HampaBiEHUS B
aKkIIMOHEpHOe o01ecTBo. [pyrumu cioBamu, coriacHo NyHKTY 2.7 IlonoxxeHus

Ne447, 0 BHECEHHBIX HM3MEHEHMSIX NPHOOpETaTeNlb JOHKEH MPEKICBPEMEHHO
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YBEIOMUTH OPTaHbl TOCYAapCTBEHHOTO KOHTPOJIA 3a OOpallieHueM 3MHCCHOHHBIX
Oymar™,

Ecimu mpuoOperarenr HaMepeH yBEIWYUTHh ICHY MPHOOPETAeMBIX IEHHBIX
Oymar B paMkax JOOpPOBOJILHOTO MPEANIOKEHUS, TO BMECTE C COOTBETCTBYIOIIUMHU
W3MCHEHUSMH B HANpaBJICHHON odepTe, OH MPEICTaBISICT B TOCYIapCTBCHHBIN
KOHTPOJIBHBIN OpTraH HOTAapUAIbHO 3aBEPCHHYIO KOIHI0O OaHKOBCKOW TapaHTHH,
00EeCIIeUNBAOIIYI0 UCIOJHEHHE UM O00S3aTENIbCTB MO TAKOMY MPEJIOKCHUIO B
MOJTHOM O00BEMe C YYeTOM YBEJIWYCHHS IICHBI MPUOOpETaeMbIX IIEHHBIX Oymar
(myHKT 2.8 Ilonmoxxenust No447).

Takum oOpa3zom, 3ampeimiass MNPUOOPETaTEN0 OT3bIBaTh JOOPOBOJBHOE
MPEIOKEHHE TOCJIe €ro HampaplieHus B MyOiuyHoe o6miecTtBo (ab3. 4 m. 4 cT.
84.3. @3 Ne208), 3akoHOAATENbh MPEAYCMOTPEN BO3MOXHOCTh €0 W3MEHEHMS.
HecMoTpst Ha orpaHUYEHHBIN PsiJ] YCIOBUM, B KOTOPHIE MOYKHO BHECTH M3MEHEHUS,
aKIMOHEP BCE PABHO MOXKET CEPbE3HBIM 00pa30M MpeoOpa3oBaTh €ro CoJIepiKaHue,

YTO MOXKET MPEBPATUTHCA B €T0 (PAKTUYECKYIO OTMEHY.

24. HOCJIEACTBUA HPUHATUA 1OBPOBOJIBHOI'O
MPEIJOXEHHUSA O IPUOBPEHUH BOJIEE 30 IIPOLIEHTOB AKITUH
HYBJINYHOI'O AKIIMOHEPHOI'O OBIIECTBA

[Tocne mpuHATHS TOOPOBOJILHOTO MPEIOKEHUST HACTYIMAET MEepexo Mpas
Ha BJIQJICHUE IIEHHbIMM OyMaramu, O3HAYalolUi Takke ¢ HU3MEHEHHUE
KOPIIOPAaTUBHOTO  KOHTPOJII  (COOTHOIIEHUSI  PACCTAHOBKU CHJI  BHYTpHU
aKIIMOHEPHOTO OOIIECTBa), YTO MOXKET MPHUBECTH K YIIEMJICHHUIO WHTEPECOB
MuHopuTapueB. lIpemycmarpuBas 3amuTy WX TIpaB, 3aKOHOJATeNlb 00s3al
npuoOpeTaTeNis TOocie MPUHITHS JOOPOBOJIBHOTO TPEAJIOKEHUsST (CHCIOK C

aKIMAMH, KOTJla MX MaKeT JOoCTUraeT moporoBbix 3HaueHuit 30%, 50% wumu 75%)

> O TpeGoBaHMAX K HOPSIKY COBEPIICHNS OTACHbHBIX ACHCTBUI B CBSI3H C MPHOOPETEHHEM
6osee 30 MPOIEHTOB aKIMUK aKIIMOHEPHOTO OOIIECTBA U 00 OCYIIECTBIEHUHU TOCYIapCTBEHHOTO
KOHTPOJIA 3a MpHoOpeTeHNneM akIuil akirmonepHoro obmiecta : [lomoxxenue banka Poccun ot
05.07.2015 N 477-I1 penakuust or 11.05.2017 Koncynwsrant Ilmoc // cnpaBouHasi mpaBoBast
cucrema URL: http://www.consultant.ru (nara oopamenus: 25.02.2022).
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HAIpaBUTh 00s3aTEIHLHOE MPEIIOKEHUE, UTO B PE3yJIbTaTe HA MIPAKTHUKE MPUBEIIO K
BO3HUKHOBEHHUIO CIIOPHBIX MOMEHTOB.

Ccblnasich Takxe Ha CyleOHYI0 MPAKTUKY, CTOUT OTMETUTh [locTaHnoBieHue
Konctutynmonnoro Cyna P® ot 06.07.2010 Ne 929-O-O, B koTOpOM
OTPEENSUIOCh, YTO TMOJIOXKEeHUs: cratbu 84.2 (0 HampaBieHUU 00s3aTEIBLHOTO
MPEJIOKEHHSI) HApaBJICHbl HA 3aIUTY NPAB MUHOPUTAPHBIX aKIMOHEPOB IMyTEM
BO3MOXXHOCTH BO3BPAaTHUTh CHAETAaHHBIMU HWMHU JI0 HampaBiICHHUS J0OPOBOJBHOTO
NPEMIOKEHHUsI O BBIKYIIE KPYMHOIO TakeTa akiuuid MMyOJIMYHOro oOIIecTBa
MHBECTHLIMN .

JlpyruMu cioBamMu, ISl peali3allid HaMepeHUs OIpeNeJCHHOTO JINIa
MOJIYYUTh 3HAYUTENIbHYIO JOJIO0 BIUSHUS HaJ aKIMOHEPHBIM OOIIECTBOM, €My
HEOOXOMMO BBIMOJIHUTH O0S3aHHOCTH MO OOECTIEUCHUI0 WMYIIECTBEHHBIX MPaB
aKIIMOHEPOB, KOTOpPhIE HE Yy4YacTBOBAIM B MPUHIATHH  JTOOPOBOJIHHOTO
PEIOKECHHUS.

OTtedecTBEHHBIE HOPMBI TPaBa, PETYIUPYIOMINE CACIKU MO Mepenade mpas
Ha IleHHble Oymaru, cooOpa3Hbl HauOoJsiee MPUHIUIHUAIBHBIM TIpPaBUWIaAM O
nyOonuyHoM TmpemsiokeHun bpuranckoro 3akona o Owupxkax (EBpomneiickoit
JIUpeKTUBBI O TMOTJIOMICHUSIX) B KOHTEKCTE BOMPOCOB, CBSA3aHHBIX C BHITECHEHUEM
(MpUHYAUTENbHBIA BBIKYNl IO TPEOOBAHUIO MaXKOPUTAPHs) M BBIKYITY aKIMil 10
TpeOOBAaHUIO MHHOPHUTAPUEB, paHee HE OTKIMKHYBIIMXCS Ha COOTBETCTBYIOIIEE
nobpoBosibHOe Tpenioxkenne. O6a Bompoca paccmatpuBatoTcs Ne208-D3 kak
3aBEpIIAIONIAsCS YacTh MPUHATHS MyOJMYHOTO TMPENJIOKEHHUs, IMOCKOJIbKY U
BBITECHEHHUE, M BBIKYI aKIWA MO TPeOOBAHMSIM OCTABIIUXCS AKIIMOHEPOB MOTYT
ObITh pean30BaHbl TOJBKO JIMIIb MPU YCIOBUU, YTO TMPEKICBPEMEHHO B
nyoJIMYHOE OOIIEeCTBO OBLJIO HAMpaBJiICHO JOOPOBOJBHOE TMPEIJIOKEHHE O

MpPUOOPETEHUH KPYITHOTO MaKeTa IIEHHBIX OyMmar.

>* Omnpenenenne Koucruryrmonnoro Cyma PD or 06.07.2010 N 929-0-O : CyxneGHas
cucrema Poccuiickoit ®enepanmu - URL: http://www.sudbiblioteka.ru (mata oOGpamienus:
22.03.2022).
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bonee Ttoro, mo Oputanckoil Tpaauuuu (TpeboBanus IlepecMoTpeHHBIX
pasbsacHeHni 1963 roma) *°, akUMOHEPHI, MMEIOIIME HAMEPEHHs IPOJATh CBOU
IEHHble OyMaru, TMPHUHSAB JOOPOBOJIBHOE MPEIJIOKEHUE, JOJDKHBI — OBLIN
IPEeIyCMOTPUTEIBHO CIPOTHO3UPOBATh TIOCIEACTBUS TPOAAKUA JUIA  JPYTHUX
akuuoHepoB. OJHAKO, TOCKOJBKY KaXKIbIM Biajesel] akiuh, Mpexie BCETo,
JEUCTBYET B IEJISIX COOCTBEHHOM SKOHOMHUYECKON BBITOJbI, MYTEM BBEICHUS
UHCTUTYTa O0053aTeNbHOTO TMPEIJIOKEHUS 3aKOHOJATEeNb O00ecledyms BCeM
aKIMOHEpaM paBHbICE BO3MOXHOCTH [UIsi MPOAAXH B CIydae OTUYKICHHS
KOHTPOJIBHOTO MMAKETa aKIUH.

CToUT OTMETUTH, YTO Pa3HBIX CTPaHAX CYIIECTBYIOT OMpPEICICHHBIC
OCOOCHHOCTH B ONPEIECICHUHM IOpPOTOBBIX 3HAUYEHMUH, IIOCIE KOTOPBIX Yy
npuoOpeTaTess BO3HHUKAET OOS3aHHOCTh HANpaBUTh MyOauuyHyro odepty. Taxk,
Hanpumep, B @uunsHauu mnoporoBbiMu sABISIIOTCS 30% u  50% wuMeHHO
TOJIOCYIOIIUX aKiui). B Ipyrux cTpaHax moporoBble 3HAYEHHs YCTaHABIUBAIOTCS
MpU NPUOOPETEHUU BCEX THUIOB aKUMK MyOJWYHOro oOliecTBa (TOJOCYIOIUX U
00bI4HBIX) - Dpanmus, Poccus™.

Ho cymectBoBaHne 00s3aHHOCTH TI0 HANpaBJICHUIO O00sA3aTEIBLHOTO
OPEJIOKEHUST TOCJIE€ TPUHATHS JOOPOBOJBHOTO MPEAJIOKEHUS MPHUBEIO K
MHOTOUYHCJICHHBIM CYJI€OHBIM CIIOpaM I10 BOIIPOCAM:

—  OCHOBaHHU, OCBOOOXKIAIOIIMX TMpuodperaresns OT 00sS3aHHOCTH
HaNpaBlIeHUS 005A3aTEIHHOTO MPEIJIOKEHHUS B MyOJIMYHOE O0IIECTBO;

—  MEXaHU3MOB MPUHYXKJeHUs (00s13aHus) TuIa, oryduBiiero 6onee 30
NOPOIEHTOB AaKUWK TOCJe€ TPUHATUAS JOOPOBOJIBHOTO MPENJIOKEHUS, K
HaIpPaBIECHUIO 0053aTEIHLHOTO MPEITIOKEHUS —

—  TonkoBaHusA NMoHsATUsA "addunupoBaHHbIe TUIA";

>> Revised Notes on Company Amalgations and Margers // URL: https://new-ndpc-
staticl.s3.amazonaws.com/CACHES/PUBLICATIONS/2016/09/04/COMPANIES+CODE,+196
3+(Act+179).pdf (mata obpamenwus: 15.04.2022).

*® Jlosbipes JI. IIpoGneMbl MPaBOBOrO PErylTMpPOBAHHS HPHOOPETEHHS KPYIHBIX TAKETOB
akiuii B Poccun : OOCP — URL: https://www.oecd.org/daf/cal Takeovers¥%20RUS.pdf (nata
obpamenus: 15.03.2022).
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—  BO3MOXXHOCTH OCHAapWBaHUSA II€Hbl 00s3aTEIBHOTO MPEeaoKeHus,
MOCTYIHBILETO B MyOIMYHOE OOLIECTBO.

3aKkoHOJATEIh YETKO OTPaHUYMII Psi/i MOCJIECTBUM, KOTOPBI HACTyMaeT B
pe3yibTaTe HaIpaBlEHUST HECOOTBETCTBYIOIIETO TPEOOBAHUSIM JTOOPOBOJIBHOIO
NPEMIOKEHUST U TP HEHAINpaBiICHUH OO0A3aTENbHOTO NPEIJIOKEHUS (aKLIUH,
npessbimaonme 30%, roaocyonmMy He CYUTAIOTCS U TIPU ONPeIeICHUN KBOpyMa
HE YYUTBIBAIOTCH).

Opnako, 1Mo pa3bsicHEHUSIM MuHIKOHOMpa3Butus P®, HamnpaieHue
0053aTEIBHOTO TMPEJIOKEHUS SBJSIETCS HEOOXOAUMBIM JaKe B Ciy4ae, €CiH
J0OPOBOJILHOE MPEIOKEHUE HE COOTBETCTBOBAJIO TPEOOBaHMSIM II. M. 2 - 5 CT.
84.2 3akona 06 AO, a nmons akuuMii OTKPHITOrO OOIIECTBA MpHOOpETaTENs
npesbicuia noporu B 30, 50 u 75 npouenToB.

BmecTe ¢ TeM Takoe MOJOXEHUWE HE BCErJa MOXKET 3alUTUTh HHTEPECHI
MUHOPUTAPUEB, KOT/A OTAENIbHBIM AKIIMOHEP XOYET YBEJIWYUTh CBOE BIIHSHUE,
MOCKOJIBKY €CJIM JIMI0 MPUOOpEeTaeT NakeT akiuil B Auana3oHax:

— Ot 0% 10 30%;
— Ot 30%+1 1o 50%;
— Ot 50%+1 mo 75%,

TO B TaKOM cliydae OOS3aHHOCTM TIO0 HAIpPaBJIEHUIO 00s3aTEIbLHOrO
IPEIIOKEHNS HE BO3HUKAET.

[loaTomMy, 4YTOOBI HE  HampaBiATh  BIOCIEACTBUM  00s3aTENbHOE
NPEeJIOKEHHE, MOKYINaTelb MOXET HAaMEPEeHHO HapacTUTh AaKUUU B TAaKOM
KOJIMYECTBE, YTOObI HE MPEBBINIATh MOTPAHUYHBIX 3HAYeHHN — 10 29%, 10 49%
un 74% cooTBETCTBEHHO. PyKOBOACTBYsICh TakuMu cooOpaxenus, B 2018 roay

BTb Beikymnui nieHHbie Oymaru ocHoBatenst Marauta C. [Manuikoro, makeT akiui

>7 O pa3bACHEHNHN OT/IEBHBIX MONOKEHHIT 3aKOHOATEIBCTBA O XO3AHCTBEHHBIX OOIIECTRAX :
Nudopmanus Munskonompazputuss PO «O06 odopmieHnn 100pOBOJIBHOTO MPEIOKEHUS O
nproOpEeTeHNH BCEX IIEHHBIX Oymar OTKPBITOTO aKIMOHEPHOTO OOIIeCTBa IO TpaBWiIaM 00
oOsi3arenibHOM TpeuioskeHun» Koucynsrant Ilmoc // cripaBounas mpaBoBast cuctema URL:
http://www.consultant.ru (gara obparenus: 05.03.2022).
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KoToporo coctasisii 32%. B cBoro ouepens BTD BbIKynHII HE BECh NIAKET, & €ro0
OombIIyto yacth — 29%.

B cnydae, korga mpuoOperatens Oosiee 30 MPOILEHTOB aKIMM, CTaBIIMA
MaXOPUTAPHBIM  AKIIMOHEPOM, HE HCHOJHSIET OOSI3aHHOCTh  HANpaBUTh
o0s3aTeNIbHOE — MPEIJIOKEHHWE, MEXIy HHUM U JpPYTUMU  aKIUOHEpaMH
MOTEHIIMAIBHO MOKET BOSHUKHYTh KOH(MIUKT UHTEPECOB.

Henanpasnenue 00s3aTeIbHOTO MPEATIOKEHUS O IPUOOPETECHUH aKIUil BCe
€lIe OCTAeTCsl OJIHUM W3 OCHOBHBIX MOBOJOB COCTAaBJEHHUSA CyAE€OHOM >KaloObl U
obopamennss B Cinyx0y banka Poccun, KOTOPBIN SIBISETCS OCHOBHBIM OpPTaHOM,
OCYLIECTBJISIIOIIMM HAJI30p 3a COOJIIOJIGHHEM 3aKOHOJATeNbcTBa B  00JacTH
3QLIUTHI HHTEPECOB IIPAB UHBECTOPOB™,

JIuto, coBepuuBiiee npuodperenue 6osee 30% akuuit [TAO Moxer ObITh
OCBOOOXJEHO OT HCHIOJIHEHUsSI OO0S3aHHOCTH OTIPABUTHh NPEUIOKEHHUE, €CIH
NEPECTAHET SBIATHCS BIAAEIBLEM 3TUX aKIUH 1O OKOHYAHUS CPOKa, B KOTOPBIH
J0JDKHA OBITh HampaBiieHa oOs3aTenbHas nmyosuuyHas odepra. JlemoHcTpauuen
IPAKTUYECKOrO TMPUMEHEHHUs] JaHHOIO HOPMBI MOXeT ObITh Pemenue ot 31
aBrycta 2017 r. mo gemy Ne A40-59285/2017, nmo koTtopomy ucTel] oOpaTuiICs u3-
3a TOHECEHHbIX YOBITKOB B BHJE YNYLUICHHOW BBITOJbI, 0Opa3oBaBIICHCsS B
pe3yiabTaTe  HEHUCIOJHEHHS  OTBETUMKOM  TpeOOBaHMM  JEHCTBYIOIETO
3aKOHOJATEIbCTBA B OTHOWIEHUH OOBIKHOBEHHBIX akmuii I[TAO '"T'azmpom
razopacnpezeneare Boponex". OTBeTunk (mpuodperaTesb akiuil) HE HaIpaBUIl
00s3aTeNIbHOE MPENJIOKEHHE B YCTAHOBJIEHHOE CPOKH, mo3TomMy bankom Poccum
Obu10 BbIHEceHO mnpeanucanue Ne 50-1-14-ODM-07/537 ot 14.01.2014 r. mo
yCTpaHEHUI0 UM HapyueHui. OgHako, ApOUTPaKHBIM CyJIOM OBLJIO YCTaHOBJIEHO,
9TO:

«IIpenmucanune banka Poccum Ne 50-1-14-ODM-07/537 ot 14.01.2014 r.

ormeHeHO bankom Poccuu, B cBsizu ¢ otuyxkaenuem I[TAO "T'aznpom" akuuit

>% MockoBckux P. «MuHOpUTapUu Bcex cTpaH, oObenuusiitecs!» : Kopmyc IlpaBa. -URL:
http://www.korpusprava.com (mata obpamenus: 10.03.2022).
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YKa3aHHOTO AMHUTEHTa, YTO MOATBepxkaaercs coobmienneMm banka Poccun ot
20.11.2015 r.»>

B Buay wucye3HOBEHHS Yy OTBETYMKA OCHOBAHMSI [JJIi UCIOJIHEHHUS
00513aHHOCTH TIO BBIKYIY aKIMi y MUHOPUTAPUEB B CBSI3U C OTUYXJICHHEM IaKeTa
aKIUi, TPUOOPETEHHOTO B pe3yJibTaTe JOOPOBOIBLHOTO MPEATIOKEHHUS, CY/ OTKa3al
B Y/IOBJIETBOPEHUH UCKOBBIX TPEOOBAHUIA.

VYiiemieHue WHTEPECOB MUHOPUTAPUEB TMPOSBISETCS B BHUJE IPaBOBOU
HEONpeNeIEHHOCTH, BO3HMKAEMONM B pe3ylibTaTeé CMEHbl KOPIOPATUBHOTO
KOHTPOJISI, BJEKYIIEr0 BO3MOYKHO€ M3MEHEHHE CTPATeTMM M OCHOBHBIX
HanpapleHuii gestensHoctd  obmectBa®. Tak, QopmansHo 3akoHOM  «OO6
aKIMOHEPHBIX OOIIECTBax» IMpelycMaTpuBaeTCs 3allliTa MpaB MUHOPUTAPHBIX
aKIMOHEPOB, HO B TO K€ BpPEeMsS y MHUHOPUTAPHUEB OTCYTCTBYIOT MEXaHH3MBI
OPUHY)KJIECHUS ~ MaXOpPUTapusi  HANpaBUTh  00s3aTENIbHOE  MPEIJIOKEHHUE.
3aKkoHOAATENb TOJBKO OrpaHMYWJ IIpaBa  yOpPaBJIECHUS  aKLUOHEpa, He
HaIlpaBUBIIEro NyOIu4YHYr0 o(depTy, YTO HE TMO3BOJIIET €My HapauuBaTh
KOPIIOPATUBHBIN KOHTPOJIb U U3MEHATH HarpaieHus nesrenbHocta [TAO.

Takoe 3akiroueHue creayer U3 CyJIeOHOM NIpakTUKH, Hampumep,
[ToctanoBnennss AC MockoBckoro okpyra ot 03.06.2016 mo nmeny N A40-
159967/2015, B KOTOPOM TOBOPHUTCS:

"B ciiydae HeHanpaBlieHUs 00S3aTENbHOTO MPEAJIOKEHHUS O BBIKYIIE aKIUH,
IpaBa MHBIX aKIMOHEPOB HApYILIECHbI ObITh HE MOTYT, IOCKOJBKY yCTaHOBJICHHOE
3aKOHOM OTPaHUYEHHE HEMOCPEICTBEHHO COXPAHIET UMEIOIIMICS CTaTyC-KBOY» .

A Takxe U3 pemeHuss ApouTpaxkHoro cyna ropoaa Mocksel ot 31 aBrycra

2017 r. no mey Ne A40-59285/2017:

>° Pemenne ApburpaxHoro cyaa ropoxa Mockssr ot 31 asrycra 2017 r. mo memy Ne A40-
59285/2017 : Cynebubie u HOpMaTtuBHBIe akThl PD. - URL: https://sudact.ru (nara obparienwst:
10.03.2022).

® Mockosckux P. «JlomxHbl, HO He oOs3ambl» : Kopmyc IIpaa — 2018. — URL:
http://www.korpusprava.com (marta o6pamenus: 10.03.2022).

®! Tlocranopierne ApburpaxkHoro cyna MockoBckoro okpyra ot 03.06.2016 mo neny N A40-
159967/2015 : NudopmanmonHo-npaBoBoii moptan ["apanT.ru : [caiit]: https://www.garant.ru
(mata obpamenus: 15.04.2022).
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«lo wucTteueHuss cpoka NPUHATUS O0OS3aTEIBHOTO MPENJIOKEHUS JIHIIO,
HaIlpaBUBILIEE O00s3aTeIbHOE MNPEIJIOKEHNE, HE BIpaBe NPUOOpETaTh LIEHHBIE
OyMaru, B OTHOIICHHHM KOTOPBIX CHENAaHO 00s3aTelbHOE MpejIoKEeHne, Ha
YCIOBHSX, OTJUYHBIX OT YCIOBUM 00A3aTENBHOI0 MPEIIOKEHUS» >,

B xauectBe npyroil caHKIMM 3a HapyluleHUEe MpuoOpeTaTesieM aKIUi
YCTAaHOBJICHHBIX TMPaBWJI O HaMpaBlICHUU  OOA3ATEIBHOTO  MPEIJI0KEHUS
3aKOHOJATENb MPEAYCMOTpPENl aJIMHHHCTPATUBHYIO OTBETCTBEHHOCTh B BHJIE
mrpada (crates 15.28 KoAIl PD)%,

CnenoBatenbHO, MPoOEIOM ACHCTBYIOUIETO 3aKOHOJATENIbCTBA SIBISIETCS
OTCYTCTBUE JOJIKHBIX CPEACTB MOHYXIACHUS HAPYLIUTENS K UCIIOJIHEHHUIO TTPaBUII
00 00s3aTeIbHOM TPEUIOKEHUU. TO €CTh €CliM B YCTaHOBJIEHHBIH CPOK 3aKOHOM
(35 nHeit) 00s3aTeNbHO MPEAJIOKEHUE HAIMpaBICHO HE OyJeT, OCHOBaHUE Jis
BO3HUMKHOBEHHUS IIpaBa Ha HUCK CO CTOPOHbI MUHOPUTAPUEB HE MOSABISETCSA, YTO
cnenyet u3 Onpenenenus BAC P® ot 17.09.2012 r. Ne BAC-11896/12 no nemy Ne
A12-12288/2011):

«HBIX TTOCIEACTBUN HEUCIIOTHEHUS 00513aHHOCTH, 3aKPEIJICHHON B ITYHKTE
1 crareu 84.2 3akoHa, B TOM YHCIIE BO3MOKHOCTH IPEIBABICHUS aKIIMOHEPAMH
TpeOOBaHMSI O HAIpPaBICHUU WM OOS3aTEIBHOTO TMPEAJIOKEHHUS JEHCTBYIOIIEE
3aKOHO/IATEJIbCTBO HE MpeaycMaTpuBaeT. TakuM 00pa3oM, Cynbl 0OOCHOBAHHO
OTKa3alM B yIOBIETBOPEHUH HCKa»™,

Takum o0Opa3om, 3ammUTa TpPaB MUHOPUTAPUEB TMPOUCXOAUT TMYyTEM
OTpaHUYEHMsS] BO3MOXHOCTEM  MaXOpUTapHsi, OTKAa3aBILIErocs  HAIpPaBIISThH
o0s3aTeNbHOE MPEUIOKEHUE, B BOMNPOCAX YHOPABICHUS YEpe3 OrpaHUYCHHE

KOJIMYECTBA aKIMil, KOTOPBIMU MpUOOpeTaTesh MOXET ToJIocoBaTh. [pyrumu

®2 Pemrenne ApGurpaxkHoro cyna ropoaa Mockssl ot 31 aerycra 2017 r. mo gemy Ne A40-
59285/2017 : Cynebnbie u HopMmatuBHBIe akThl PD. - URL: https://sudact.ru (mara obparenus:
15.04.2022).

83 Poccuiickas ®enepanust. 3akonbl. Kogexc Poccutickoii denepamnum 00 aAMUHUCTPATHBHBIX
npaBoHapyumeHusx oT 30.12.2001 N 195-®3 penakuus ot 11.06.2021 Koncynsrant I[liroc //
cnpaBoyHas npasoBas cucrema URL: http://www.consultant.ru (1ata oOpamenus: 15.04.2022).

® Omnpenenenne Bepxosroro ApGurpaxuoro Cyma PO or 17.09.2012 r. Ne BAC-11896/12
no geny Ne A12-12288/2011 : Konekcwl u 3akonsl : URL: https://www.zakonrf.info (nara
oOpatenus: 18.04.2022).
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CJIOBaMHM, 3aKOHOJATENh UCKITIOYAeT (TPEeIynpekaaeT) BO3MOKHOCTh HAPYIICHUS
WHTEPECOB JPYTUX aKIIMOHEPOB, MMOATOMY BCE MCKOBBIC TPEOOBAHUS O 0OSI3aHUIO
MOKyMaTeNsi KPyMHOTo MakeTa akluidi HalpaBUTh 00s13aTeIbHOE MPEAJIOKEHHE HE
MO/IJICKAT YAOBJICTBOPEHUIO B CBS3M C OTCYTCTBHMEM (haKTa HapyIICHUS IpaB
UCTIA.

Pelienne naHHOM KOJTM3UM MpeEaycMaTpUBalIoch poekToM DenepabHOro
3akoHa Ne 1036047-6, cormacHO KOTOpOMY Yy BIajenblla IIEHHBIX Oymar
MOSIBJISIOCH MPaBO TpeOOBaHMUS BBIKYIIA B CIydyae HEHaIpaBleHUs 00s13aTeIbHOTO
MIPEIOKEHHSI B YCTAaHOBJICHHBIA 3aKOHOM CpOK. [Ipw 3TOM MuUHMMAanIbHAs cymMMa
MoTJia OBITH ONpeaelieHa aKIHMOHEepaMu caMOoCTosTeNlbHO. OmHako, JTaHHBIN
3aKOHOIPOEKT ObLIT OTKJIOHEH ['ocynapcTBeHHOM TyMoii BO BTOpoM uTeHuH B 2018
roay®.

3akoHOMpPOEKTOM  MuH3KoHOMpa3BuTuds P® 2021 roma  Takxke
peaycMaTpuBaeTCs BBEJICHUE MpaBa MUHOPUTApUEB TPEOOBATh BHIKYN Y HHX
aKInH:

«...BIIpaBe MOTPeOOBATh OT O0SI3aHHOTO JUIa (JIUI), ..., IPUOOPETEHUS BCEX
WIM YacTd TPUHAMISKAINNX BIAACHbIly IIEHHBIX OyMar IO IIeHE, paBHOM
HanOoJbIIeH U3 BeMWUuH... TpeboBaHuEe O MPUOOPETEHUH IIEHHBIX OyMar MOXeT
ObITh TPEABSIBICHO B TEYEHUE IIECTH MECALEeB CO JIHI BO3HUKHOBEHUS
00s13aHHOCTH HAMPABHUTH 005A3aTEIILHOE NIPEIJIOKCHHUE, HO HE MEHEEe YeM B TCUCHHE
MSTA MECSIIEB C MOMEHTA, KOT/1a BJIaJIefiel] IEHHbIX OyMar y3Hall WJId JOJKEH ObLI
y3HaTh»®,

Ho cam npennoxeHHbI MEXaHU3M UMEET psAJl HEAOCTATKOB. Tak, o TEKCTy

3aKOHOIPOEKTa CJEeAyeT TO, YTO TpeOOBaHME O BBIKYINE AaKIWi HampaBIseT

® O BHeceHuH W3MeHeHHWH B ®denepanbHbiii 3aKk0H «OO0 aKITMOHEPHBIX OOIIECTBAX» H
HEKOTOpbIE JIpyrue 3aKoHoJAaTeNbHble akThl Poccuiickoit ®Pepepannu 3akoHONPOEKT No
1036047-6: Cucrema  oOecrieyeHUs  3aKOHONATEIBHOW  JESITEIBHOCTH. - URL:
https://sozd.duma.gov.ru (nara ooparenus: 15.04.2022).

® O BHeceHMHm W3MEHeHHMiI B ®enepanbHblii 3ak0H «O0 aKIMOHEPHBIX OOIIECTBAX» U
HEKOTOpPBIC 3aKOHOIaTebHbIe akThl Poccuiickoit deneparuu : [IpoekT denepasbHOrO 3aKOHA :
@denepanbHbli  MOpPTaJl  MPOEKTOB  HOPMATHUBHBIX  MPABOBBIX  AKTOB. - URL:
https://regulation.gov.ru (mata oopamenus: 16.03.2022).
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KOKAbIA MUHOpUTapui oTaenabHO. CremaoBaTenbHO, AaKUMKW MOTYT  OBITh
BBIKYIUIEHBI IO Pa3HOMl LIEHE, YTO MPOTHUBOPEUUT OOUICHPHUHITOMY IPUHLIHUILY
PaBHOTO OTHOIIEHUS KO BCEM akiuoHepaMm. Pe3ylbTaTtoM MOXET CTaTh BBIKYI
TOJBKO Yy OTEJIBHBIX JIMI] IT0 CaMOW BBITOJHOM ILieHE. B ToM ciywae, Korma mocie
BBICTaBJICHUS TpeOOBaHMI O BBIKyNE akiuii oQepeHT Bce K€ HalpaBuT
00s13aTeNIbHOE MPEIIOKEHUE, OYJIET JIM OH B UTOTE BBIKYIATh aKIIUU UMEHHO Y TeX
JML, KOTOPbIE 3TO TpeOOBaHUE NPEIBABWIM, a TAKXKE MO KAaKOW II€HE: paBHOMU
HauMOOJbIIEH W3 BEJIMYMH WIM 1O LIeHe, YKa3aHHOW B myOnuuHOM odepte?
[TockonbKy OTEUECTBEHHBI 3aKOHOAATENb YCTAHOBWJ 3allpeT Ha MpUOOpEeTEeHue
aKIUi 1[eHe, OTJIMYAIOIIEHCS OT YKa3aHHON B MyOJIMYHOM MPEIJI0KEHUU.

B cBsI31 C 3TUM JIOTMYHBIM IPEICTABIACTCA JaTh MUHOPUTAPHAIM pEajbHbIC
BO3MOYKHOCTH 3alUTUTh CBOM HHTEPECHl B CYJECOHOM MOpPSIKE, HE OTIpPaBIIssd
TpeOoBaHUE O BBIKyIE. J[pyruMu cioBaMH, HEOOXOJUMO 3aKpenuTh B 3aKOHE 00
AO MexaHW3M NPHUHYXACHUS K IPYIIIOBOMY HCKY 10 aHAJOTMU C KOCBEHHBIMU
uckami (1. 2 ct. 65.2 'K). O HaMepeHnn NpeabsIBUTh UCK JOJDKHBI OBITh TaKKe
YBEIOMJIEHBl BCE AaKLIMOHEpPbI, 3a KOTOPHIMHU OyIeT 3akKperuieHO MPaBo
IPUCOEIUHUTHCS K UCKY.

B cBsa3u ¢ atuM B cratbio 84.2 mpensaraeTcs BHECTH JOMOJHUTEIbHbBIN
IOYHKT B CleIyromed GopMyIUpoOBKe: «B CIydyae HEUCIOJHEHHs JIULIOM, KOTOpOe
npuodbpeno O6osiee 30% o0O0mIEro KOJUYECTBO AaKUUM MyOJUYHOTO OOIIEeCTBa,
TpeOOBaHMsS 10 HAMpPaBIECHHUIO B OOMIECTBO JTOOPOBOJIBHOTO TMPEIJIOKECHHUS,
BJIAJIEJIbLIbl OCTATBHBIX AKIUH MOTYT HalpaBUTh IPYIIIOBOIM UCK C TPEOOBAHHEM O
BBIKYIIC Y HUX aKLHUU 11O €AUHOU LIEHEY.

CnenoBaTenbHO, MyTEM CYIEOHBIX pa3z0MpaTeNbCTB JUIsl Y4acTBOBABIIUX B
UcKe OyJeT rapaHTHpOBaHa €IMHAas 1€Ha BBIKYNa LEHHbIX Oymar B cCiyyae
YAOBJICTBOPCHUS TPSOOBAHMIA.

Tem He MeHee, B HACTOSIIEE BpeMs €IMHCTBEHHBIMU 3aKOHHBIMH ITyTSMHU
aKTUBHOM 3aIlIUTHI CBOMX MHTEPECOB MUHOPUTAPUIMU SIBIISIIOTCS JIBa CIIOCO0a:

1. OOparieHue ¢ UCKOM B Cyl, YTOOBI OCHOPHUTH ILIEHY BBIKYIIA€MbIX

Oymar. B cBow ouepennr crpaBejIMBas 1€Ha OIpeesseTcs Kak HauOoJbInas u3
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CPaBHEHHUS PHIHOYHOM LIEHBI aKIUI U HAUBBICIIEH 1IEHBI, YIUIAYEHHOU 0()epeHTOM.
Takyro mpakTuky JeMoHCTpupyer Pemenne ApOuTpaxkHoro cyna Tomckoin
obmactu ot 19.01.2012 r. o gemy Ne A67-3097/2011.

"Takoil moAXoJ (AKTUUECKH OCHOBBIBACTCS HAa NPUHIUIIE YILJIATHI
HaWBBICUIEH LIEHBI, U HAIPABJICH HA 3aLIUTY [IPaB MUHOPUTAPHBIX aKIIMOHEPOB KaK
;12001 CTOPOHBI B KOPIOPATHBHAIX OTHOIIEHUAX ",

2.  llpomaxkxa ocTaBHIUXCS aKIMM TPETHUM JIMIAM, HE aKIENTUPYS
nyOIMYHOE MPEAIOKEHUE;

OTnenpHBIM CiIy4daeM SIBISICTCS MPUOOPETEHUE IMaKeTa akiui pazMepoM
oonee 95%. B 3apyOexHOl mNpakTHUKEe B Clydae KOHLEHTpPAaUUU B pyKax
MaXOPUTApHOIO TakKeTa akiui, npesblmaromero 90% npexycMoTpenu 1Ba
MeXaHu3Ma: TpoIeypa yTpaTel 00IIECTBOM IyOJUYHOTO cTaTyca (going private)
Y BBITCCHEHHE OCTABIIUXCS MHHOPUTAPHBIX aKIIOHEPOB (Squeeze-out, freeze-out).
JlanHbple  MeXaHU3Mbl OBUIM  HEraTUBHO  BOCHPHUHATHI  OTEUECTBEHHBIMU
IPAaBOBEIAMH, IIOCKOJbKY OLEHHMBAIUCh KaK IMCKPMMHHALMA™. 3amajgHble
3aKOHOJATEIN B CBOIO Odepelb OOOCHOBBIBAJIM BBEJIECHUE JIAHHBIX MEXaHU3MOB
TE€M, YTO KOHLIEHTpalus BJIACTU B OJHUX PYKaxX COMNPOBOKIAETCS MOBBIIICHHBIMU
U3JIep)KKaMH B BHUJE pPacKpbITUs HHQOpMAMM U OOecHeueHus JA0CTyna K
YVOPABJICHUK  APYrMX  akuuoHepoB.  ClienoBaTenbHO,  MPEACTAaBISIIOCH
HEOOXOJUMBIM 00€CeUYnTh MHUHMUMYM CTaTyTHBIX TapaHTUd MHUHOPHUTAPHBIM
aKIMoOHepaM, YTOObl OHM CMOTJIM MPOJATh CBOM aKIUH IO CIIpaBeAIMBOH LieHe. B
utore B 2006 rogy MHCTUTYT IPUHYIUTEIBHOTO BBIKYIIA IIEHHBIX OyMar BO3HHUK U
B Poccun. ['nmaBHOM mpoGiemMoi ero (pyHKIMOHUPOBAHMS SABIISAETCS ONpEIETICHUE

CIIpaBEJIMBOM IIEHBI BBIKYTMA aKIM y MUHOPUTAPUEB TIOCIIe MpUoOpeTeHus Ooee

® Pemenne Ap6urpaxsoro cyma Tomckoit obmactu ot 19.01.2012 r. mo memy Ne A67-
3097/2011 : URL: https://ikt-gik.ru (nara ooparmienus: 15.04.2022).

®® Illankuna I'. K BOIMpoOCY o 3amuTe npas akunonepoB / I'. Hlankuna // Xo3s1#icTBO M MpaBo.
—2004. - Ne 12. - C. 3-8.

Ocunenko O.B. O nepcrnekTuBax BBITECHEHHS] MUHOPUTAPHBIX aKIIMOHEPOB UX POCCUHCKUX
kommanuit / O.B. Ocunenko // Cnustans u ornomenus. — 2004. - Ne 9. - C.32-37.

51



95% romocyrommx ~akmuii B pe3ydbTaTeé pealu3auu  JT0O0POBOIBHOTO
IpeUIOKEHHSA .

Tax, BO3HUKHOBEHHE Y Ma)KOpUTapHs IpaBa TPeOOBaTh BBIKYN OCTAJIbHBIX
[EHHBIX OyMar omnpezenseTcs TpeMs YCIOBUSMHU:

1.  KOHUEHTpauus B €ro pykax oonee 95% axuuii;

2.  yYKa3aHHBIA IAKeT aKIUil TOJKEH ObITh cHOPMUPOBAH B PE3YJIbTaTE
peanu3anuu J0OPOBOIBHOTO MPEIOKEHHUS O MPUOOPETEHUH BCEX IIEHHBIX Oymar
MyOJIMYHOTO O0IIECTBa;

3. NpUOOpETEeHUE HAa  OCHOBAaHUM  CJEIAHHOTO  JOOPOBOJILHOTO
npemoxxenust He MmeHee 10% ot obmiero konnuecTsa rojgocyromux akuii [TAO.

B cBoro ouepens mnpu ompeneaeHUM LEHbl BBIKYNAa LIEHHBIX Oymar y
OCTaBIIUXCS MUHOPUTAPUEB PYKOBOJACTBYIOTCS CIICAYIOIIMMHU TMPABUJIAMH: II€HA
HE MOJXET OBbITh HW)KE IIEHbl NMPUOOpPETEHUs] aKkUUid B paMKax JA0O0pOBOJIBHOTO
OpeUIOKEHUs] W HauOOJbIIEH IEHbI, MO KOTOPOM MaKOPUTAPHBIA aKIUOHEP
00si3aNcsl TOKYMaTh 3TH IIEHHBIE OyMaru TOCJe HMCTCUEHHsS] CPOKa MPHHITHS
no0poBobHOTO mpepioxkeHus. IlogoOHas npakTHKa YCTAHOBJIIEHA TakXke B
['epmanun, ABctpun u Urtanun, a Bo @paHumu npu ONpPENeICHHHA CIPABEIITUBON
LIEHbl OPUEHTUPYIOTCSI Ha OTYET OLEHIIMKA, Ha3HAYaeMoro MyOJIUYHbIM
00IIECTBOM, B KOTOPOM IIPOUCXOIUT CMEHA KOHTPOIIS .

OTnenbHBIM BOMPOCOM  SIBIISIIOTCS TMPABOBBIC TOCIEACTBUS TMPUHATHS
nyOnuuHbIX o¢epT, CHOeNaHHbIX Ha OcHoBaHMM mnoctynuBmero B IIAO
JOOPOBOIBHOTO TPEJIOKEHUSI O MPHOOPETEHUH KPYITHOTO TIaKeTa aKIhi, He
COOTBETCTBYIOILIETO TPEOOBAHUIO 3aKOHOIATEIHCTBA.

B cyneOHoil mpakTuke COENKU MO MPEeaoKEHUsIM, HE COOTBETCTBYIOIIUM
YCTaHOBJICHHBIM 3aKOHOM TpeOOBaHMSIM OTMEUAeTCsl JBa BapHUaHTa Pa3BUTHUSA

COOBITHH:

® Tokmang «O pehOpPMHUPOBAHHH MOAXOAOB K OCYIIECTBICHHIO MPHHYIUTEIHHOTO BHIKYIIA
HEHHBIX Oymar myOJMYHBIX aKIMOHEpHbIX oOmecTBy : Caiit LlenTpansHoro 6anka Poccuu. -
URL: https://www.cbr.ru (nara oopamenus: 17.04.2022).

7% Jloesipes . IIpoGaeMbl MpaBOBOrO PEryIHPOBAHMS IPUOOPETEHHs KPYHHBIX IAKETOB
akiuit B Poccun : OOCP — URL: https://www.oecd.org/daf/cal Takeovers%20RUS.pdf
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1) cmenku mnpuszHaKTCS He3akioueHHbIMU. Tak, B IlocraHoBneHuu
[Mpesumuyma BAC P® ot 07.09.2010 Ne 1652/10 mo memy Ne ®d50I1-1547/2008
Cyn, yka3zal B CBOEM pEIIEHMHM Ha TO, YTO OTCYTCTBUE B 00sA3aTEIBHOM
NOPEJIOKEHIH HOTAPUAIBHO YIOCTOBEPEHHBIX KOMHM OaHKOBCKOM TapaHTUU H
OTYETa HE3aBUCHMOI'O OICHIIMKA, O3HA4aeT OTCYTCTBHE 3aKIKOYEHHOTO
norosopa’™.

2) HECOOTBETCTBUE JIOOPOBOJIBHOTO  MPEMJIOKEHUS  YCTAaHOBJIEHHBIM
TpeOOBaHUSAM CKOpEE SIBISIETCS OCHOBAaHMEM /Il MPU3HAHUS TaKOM CAENKU
HEJEHCTBUTEIBHON B COOTBETCTBUU cO cT.168 'K, yem sl mpusHaHUs Takoro
JIOTOBOpA HE3aKIIOYEHHBIM. OJTO CBSI3aHO C TPaKTOBKOM CaMHMX NOHSATUUN
«HEJICWCTBUTENIbHAS) W «HE3aKIIOUEHHas». Tak, IOocIeAHss MOoApa3yMeBacT
JIOTOBOP, B KOTOPOM CTOpPOHBI, HE CMOIJIM JOCTHYb COIJAIICHMs, [0 BCEM
CYLIECTBEHHBIM YCIIOBHSM (B JaHHOM CIIy4ae O KOJIMYECTBE U LIEHE IPHUOOPETaeMBbI
HneHHbIX Oymar). CinenoBarenbHO, OTCYTCTBHE MHBIX YCIOBUN B JOTOBOPE KYILIH-
NPOJAXH AaKIHMK HE MOXET SBJIATbCS OCHOBAHHMEM I MPU3HAHMS JOroBOpa
He3aK/toueHHbIM. [loaToMy 1100pOBOJIBHOE MpPEMAJIOKEHHE CUUTAETCAd  Kak
HEJICHCTBUTEIBHOE.

Pemennem ApOutpaxsoro cyaa r. Mockssl oT 15.07.2008 mo neixy N A40-
12565/08-34-49 Obu1 yI0BIETBOPEH UCK O MPU3HAHUU HEICHCTBUTECIILHON CIACIKH
U TNPUMEHEHHHM TOCJIEICTBUM HEACHCTBUTEIBHOCTH CHEJIKU YIOBJIETBOPEH,
NOCKOJIBKY ~ HEIEMCTBUTENBHOCTh  (HMYTOXKHOCTB)  OpepThl  BeAeT K
HEJICHCTBUTEILHOMY (HUYTOKHOMY) OTUYXKIEHUIO akuuil. Bmecre ¢ 3tum cyn
OTKa3aJl B YJIOBJIETBOPEHHH HCKOBBIX TpEeOOBAHMI MO YAaCTH NPUMEHEHUS

MTOCJIC/ICTBHI HEJICHCTBUTEILHOCTH CICIIKH 2.

"t Muxysa A.H. TIpo6neMsl peryiIupoBaHus MyGIMYHOTO MPEINOKEHHS O BHIKYIE AKIUH :
cneruanbHocTh 40.03.01 «KopnopaTuBHbIid IOpUCT» : Maructepckas nucceprauus / Ilukysa
Amnacracus Huxkutnuna ; HampoHanbHBIA UCCIIEIOBAaTeIbCKUNA YHUBEPCUTET «Bhicmias mikona
SKOHOMUKMY. - MockBa, 2013. - C. 104.

72 Tlocranosnenne ®AC MockoBckoro okpyra ot 13.01.2009 N KI'-A40/12440-08 o xeny
N A40-12565/08-34-49 : Pemenus u nocranosienus cyaoB. - URL: https://resheniya-sudov.ru
(mata obpamenus: 20.04.2022).
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[locne mpuHATHS IOOPOBOJBHOTO MPEIJIOKEHUS NPUOOPETATETIO TaKXKe
HEOOXOMMO COBEPILUTH BBIMIATY IEHEKHBIX CPEJCTB 3a MPHUOOpETaeMble IICHHbIC
Oymaru. O0s3aHHOCTD 10 OIJIaTe CYUTAETCS] UCIIOJIHEHHOW HE C JAaThl MIATEKHOTO
NOPYYEHHSI Ha MEPEBOJ, & C JIaThl MOCTYIUICHUS IIATEXKHBIX CPEACTB. B ciyuae
HEHUCITOJIHEHMsI 00S3aHHOCTHU MO OIJIaTe aKIUi B YCTAHOBJICHHBIA JOOPOBOJIBHBIM
MPEIIOKEHUEM CPOK IPHOOpeTaTellb BIpaBe MPEA0CTaBUTh FApaHTY, BbIIABIIEMY
eMy 0aHKOBCKYIO TapaHTHIO, TPEOOBaHHS O COBEPIICHUH BBIILIATHI COTJIACHO IICHE
MPUOOPETAEMBIX AKIIUH.

Takum 00pa3oM, INIaBHOW LEIbI0O BHECEHHS M3MEHEHHUH B JEHCTBYIOLIME
HOPMBl  3aKOHOJIaTEJIbCTBA, ONpENENSIIONME  MPOLENypy  pealh3anuuu
J0OPOBOJILHOTO MpeIokKeHus 0 npuodbperenun dosee 30 mporuentos akmuii [IAO
ABJIIETCS] IPUBEJICHUE €r0 B TaKOE COCTOSHHE, IPU KOTOPOM (PAaKTHUECKH OyleT
OpeJoCTaBlieHa  paBHas  3allUTa IMpaB  BCEM  CTOpPOHaM IyOJMYHOIO
npemiokeHus. Uto  moapasyMeBaeT — TakKe — CO3JaHHE — MEXAHM3MAa,
TrapaHTHPYIOUIEr0 IpaBa BCEX AaKIMOHEPOB, a B OCOOCHHOCTM MHUHOPHUTAPHBIX
akunoHepoB, ITAO mpu CylIeCTBEHHOM HW3MEHEHUM PACCTAaHOBKH CHJI BHYTPH

HETO.
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SAKIIOYEHUE

Ha ocHoBe m3ydeHHNs HAydYHOU JHUTEPATyphl U CyIeOHON MPAKTUKHA, MOKHO
C/IeNaTh Psijl CIETYIOIINX BHIBOJIOB.

NHcTuTyT A0OpPOBOJIBHOTO TMPEAJIOKEHUS MOXKET pPaccMaTpuBaThCi B
HIMPOKOM CMBICIIE KaK MEXaHU3M MPUOOpPETEHUsT KPYMHBIX IMAKETOB aKIUH
nyonuyHoro oOmiectBa (6osee 30%), a B y3koM - Kak myOnuuHas odepra,
HarpaBjsieMas BIIaJeNbllaM IIEHHBIX OyMar omocpeIOBaHHO 4epe3 perucrparopa
Takoro ooOmiectBa. [JaBHOM 1eNbl0 MyOJIMYHOTO TMPEAJIOKEHUS SBISETCA
MOJIYYCHUE KPYITHOTO IMaKeTa aKIWH, MO3BOJISIONICTO MPUOOPETATETIO MOTYIUTh
KOPIOPATHUBHBIN KOHTPOJIb HaJ OOIIIECTBOM.

OnpeneneHHas OTEYECTBEHHBIM  3aKOHOJATEJIEM IpaBoBas MpPUPOjA
MO3BOJISICT BBIICIUTH CJIACAYIOMNAE TPU3HAKKA JOOPOBOJBHOTO TPEIIOKCHHUS:
dbopMabHOCTh, 00ECIEUYEHHOCTh, CaMOCTOSITENIBHOCTh oO(depeHTta B BbIOOpE
KOJIMYECTBA U 1IEHBI, J0OPOBOJIBLHOCTH U IMTyOJIMYHOCTb.

[TpuoOpeTaTeneM MOXKET BBICTYIATh Kak (PU3MUECKOE, TaK M IOPUIUICCKOC
JUI0, TIPU YCJIOBUM, YTO OAHKOBCKOW TrapaHTHed OyJeT MOATBEpKIEHA €ro
1aTEXKECTIOCOOHOCTD.

HecMoTpss Ha mpoCTOTY HampaBjieHHs W TPUHIATHS JTOOPOBOJIBHOTO
MPEIOKEHHS, 3aKOHOJATENIbHO pa3pabOTaHHBI  MEXaHW3M MPUBOAUT K
BO3HMKHOBEHHUIO CYACOHBIX CIIOPOB BBUIY CYIICCTBYIOIIMX B MPABOBBIX HOpPMax
KOJUIM3UH U TIPOOEINIOB, CBA3aHHBIX C:

— omnpenenienreM kpyra adh@uianpoBaHHBIX JIUI] MPUOOpETATENS aKIUH.
B 3akone kpyr adrimpoBaHHBIX JHI] YETKO HE OMPEICICH, B TO BpeMs Kak
noHsATHE «ahOUINPOBAHHBINY SBISICTCS NIUPOKUM IO TOJKOBAHHIO, YTO MOXKET
BBI3BaTh HEKOTOPBIC CITOPHI;

—  o0OecrmedYeHWEM  paBEHCTBA IpaB  MHUHOPHUTAPUEB B BOIPOCE
OJTHOBPEMEHHOTO  TOJy4eHUsT HuH(POpManMu O HampaBleHUH OhepeHTOM

npemtoxkenust o npuodpereHun 6osee 30% akmuit [TAO, myTeM ycTaHOBIEHUS
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3ampeTa A opepeHTa Ha HaMpaBlIeHHWE aJPECHBIX COOOIICHUMU, AyOIMPYIOMIHUX
colepkaHue IMyONUYHOM O(epThl, A0 CpoKa TMOJYYCHHS €€ MyOJUIHBIM
obmectBoM. Takum 00pa3zoM, HEOOXOIUMO HCKIIOYUTh NMYyHKT 3 cTaThbu 84.3
3akoHa «O0 aKIIMOHEpPHBIX 0O0IIECTBax». B nelicTByromIed perakuuu yCaoBus I
JEKJIApUPYEMOT0 paBEHCTBA TMpPH TMOJYYEHUH JOOPOBOJIBHOTO MPEJI0KEHUs
3aKOHOJIATEILCTBOM HE OO0ECMEeYMBAIOTCS, MOCKOJIbKY caM O(epeHT MOXKeT
pas3riacuTh HHPOPMAIIMIO O HAIIPABICHUU JTOOPOBOJIBHOTO MPEATIOKEHUS U YacCTh
MUHOPHUTAPUEB MOTYYUT UH(GOPMAIIUIO PaHbIIIE, YEM OCTAIIbHBIE;

—  BO3MOXHOCTSIMU MUHOPUTapUEB TPeOOBaTh BBIKYIAa aKIUH B Cllydae
HEUCIIOJIHEHHSI O(EpEeHTOM 00s3aTeIbCTBA [0 HAIMPaBICHUIO 0053aTeIbHOrO
MIPEIIOKECHHUS;

—  OTCYTCTBHEM MEXaHU3Ma M0 MPUHYXKJICHUIO WHUIIMUPOBATH OOIIee
coOpaHue JHUPEKTOPOB, KOTOPHIA HEOOXOJMM B BHUAY CYIIECTBOBAaHUS pPHCKA
OJIOKUPOBKHM WJIM BO3MOXXHOTO HEMPOBEAEHHUS O0IIEro coOpaHusi aKIIMOHEPOB B
CBSI3M C TNPOTHUBOJCHCTBUEM COBETA JUPEKTOPOB MPUHATHIO JOOPOBOJIBHOTO
NPEIIOKECHHUS;

—  yHIEMJICHHEM TpaB CEeCTPUHCKON KOMIMAaHWH, B cllydae, KOTJa HaJl Her
HE TMpUOOpETaeTCss KOHTPOJb, HO OHA, HAXOISICh MO OOUMM KOHTPOJIEM
nyOJUYHOTO AaKIIMOHEPHOTO OOIIECTBA, MUMEET HAMEPEHUE BBIKYNHUTbh AaKIUU B
KOHTeKkcTe M. 1. cT. 84.2. YmemieHue HHTEpEeCOB «CECTPUHCKHX KOMIIAHUI»
MPOUCXOJUT TAKK€ M B TOM CJIyyae, KOrja aKIUMOHEp H3bABIAECT HaMEpEeHHe
HaIlpaBuTh JOOPOBOJBHOE TMPEMIOKEHHE O MPUOOPETEHUU KPYMHOro MaKeTra
akuuii [TAO, 4To mpuUBeAET K U3BMEHEHUIO KOPIIOPATUBHOT'O KOHTPOJISI B TOM YHUCJIE
Ha TIOJIKOHTPOJIBHBIMU (JIOYEPHUMH KOMIIAHUSMU );

— ¢ IpaBOM NPUHSITHS JOOPOBOJBHOTO MPEIOKEHUS O MPUOOPETEHUN
6onee 30% axkmuu HOBOWMCIICUCHHBIX aKIMOHEpoB. [lanHas mpobiema cBs3aHa C
BPEMEHHBIM JIarOM MEXKIy (PakToM MpHOOpeTeHHs IEHHBIX Oymar W perucTpariuu
HOBOTO BIaJienbila B peectpe. Takum oOpa3zom, npu (aKTUUECKOM BIAJCHUU

AKIIMAMH, HOBBIU MHUHOP I/ITapI/Iﬁ HC MOXCT Y4YaCTBOBAaTb B IIPHHATHU
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JIOOPOBOJILHOTO MPEJIOKEHHUSI, ITOKa MPABO €ro BIIAJICHUs] HE OyIeT OTPaKEHO B
peecTpe BIaJeblEeB [ICHHBIX Oymar;

— ¢ npuobOperennem Oonee 30% akumii HE OJHUM JIMIIOM, a
JEUCTBYIOLIMMHU  COTJIaCOBaHHO, HO (OPMaJIbHO HECBSI3AHHBIMU C  COOOM
KoMnaHusMH. Tak, Korja Kaxjaas M3 JOTOBOPHUBIIMXCS CTOPOH HAmNpaBisieT
n00poBOJIbHOE TpejiokeHue o npuodpereHun menee 30% axuuu I[TAO, HE y
OTHOM W3 HUX HE TOABISIETCS OO0S3aHHOCTH HAMPaBUTh 00sM3aTEIHHOE
npeioxkenue. J[efcTBysi COBMECTHO, OHU MOTYT MOJIYYUTh KPYIHBIN MaKeT akui
U COCPEIOTOUYUTh KOPIIOPATUBHBIA KOHTPOJIb B CBOMX pyKax 0e3 yuera MHTEPECOB
OCTaBIIUXCS MUHOPUTAPUEB.

JUist  3ammThl  1IpaB  MUHOPUTApUEB, HE YYacTOBABIIMX B MPUHATHH
JIOOPOBOJILHOTO TMPEIJIOKEHUS, 3aKOH 00s3a)1 odepeHTa Mmociie MNpUuoOpeTeHUs
oosee 30% akuuii HampaBlATh B MyOJWYHOE OOIIECTBO TaKXe U 00s3aTEIBHOE
npemsoxkenre. OpHaKo, HEPEAKO Ha MpaKTHKE NpuoOperarens MpeHeOperaeT
yYKa3aHHOW OO053aHHOCTHIO, MPOBOLUPYSd KOH(PIMKT HMHTEPECOB MEXIY HUM U
OCTAJIbHBIMU BJaJI€NIbIIaMU IIEHHBIX Oymar. Y4HThIBasi BO3MOKHOCTb YKJIOHEHHUS
opepeHTa OT HampaBieHUs O0O0S3aTEIBHOTO MPEMJIOKECHHS, 3aKOHOJATENb
MPEAYyCMOTPEIT CAaHKIIMHU, OTPAaHUYMBAIOIINE €T0 y4acTue B ynpaBieHuu. Bmecte ¢
9THM, B COOTBeTCTBUH co ctathel 12 'K P®D, moxkeT mcmoman30BaThCsl CIocooO,
o0ecTieUnBaAIOIINI «IPUCYKIECHUE K UCIIOJIHEHUIO 00S3aHHOCTU B HAType», HO Ha
IpakTuKe U B 3akoHe «OO0 aKIMOHEPHBIX OOLIECTBAX» ACHCTBYIOIIMN MEXaHU3M
pazpabotan He Obul. CreACcTBUEM STOTO, SBISETCA IMOJa4a MHOTOYMCIEHHBIX
HCKOBBIX TPEeOOBaHUN CO CTOPOHBI MHUHOPUTAPUEB MO OOS3aHUIO COBEPIIUTH
00s13aTENBHOE MPEIIOKECHHE.

B cBorwo ouepenp oOiimpHas cyjeOHasi MpakTUKa B IIEJIOM JEMOHCTPUPYET,
yTO  OOJIBIIOE  KOJMYECTBO  OOpAIllEHHWH  MHUHOPUTAPUEB, CBA3aHHBIX C
npUOOpETEeHNEM KPYIMHOTO TaKeTa akKIMil MyTeM HampaBJICHUs JT0OPOBOJIHLHOTO
MIPEIOKEHUS], OCTACTCS HE yIOBJICTBOPCHHBIMHU.

Takum o006pa3oMm, MOXHO KOHCTATUPOBAaTh, UYTO MEXAHU3M peaTu3aluu

J0OPOBOJILHOTO TIPEIIOKEHHS 10 TiproopeTeHuto 6onee 30% akiuii myOIMIHOTO
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o0miecTBa B 3aKOHE HE HJEaIeH. OJTO OOCTOSTENbCTBO MpEAIoaraet
CYIIECTBEHHYIO JIOpa0OTKYy JEHCTBYIOIIETO 3aKOHOJATENbCTBA, B YAacCTHOCTH
nyTeM:

—  3aMeHbl moHATus addumupoBanHocTH B 3akoHe 00 AO Ha YeTKO
OTIPE/ICTICHHYI0 KaTErOpPUIO «CBS3aHHBIC JIUIA», B YACTHOCTU B MyHKTE 3 CTaThU
84.1 nnd KOHKpeTM3alMM Kpyra JMI, YIPaBOMOUYEHHBIX Y4YacTBOBaTb B
KOPIIOPAaTUBHOM YyTpaBieHud. K CBSI3aHHBIM JIMIIAM MOKHO OTHECTH TPU TPYIIIIHL:
OTPaHUYEHHBINA KPYT OMKANIINX POACTBEHHUKOB, KOHTPOJIUPYIOIINE KOMITAHUIO
Julla, a TakKe IOAKOHTPOJIbHbIE OpraHM3alMi W JIMLa, JACHCTBYIOLME Ha
OCHOBAaHMM 3aKOHHBIX coramieHuil. B Hactosiee BpeMs B OTEYECTBEHHOM
IPABOBOM II0JIE€ 3aKpEIUIeHbl NOHATUA «adduaupoBaHHble JMLa» (3aKOH O
MOHOIOJIMCTUYECKON  KOHKYPEHIIMM) U  «cBs3aHHble cTopoHbD»  (IIpmkas
MunucrepctBa ¢unancoB P® ot 29.04.2008 Ne 481 «OO0 yTBep)aeHUU
[Monoxenust mo OyxrantepckoMy yueTy "MHpopMaius o CBSI3aHHBIX CTOPOHAXY),
HO YKa3aHHBIM OpPraHOM IUTAHHUPYETCS B TIEPCIEKTHBE BBECTH TIOHATHE
«CBSI3aHHBIX JIUID BMeCTO ap(UIMPOBAHHBIX JUI 0€3 OTCHUIOK K OCHOBAHMSIM
appunrpoBanHocTu. [0 KOMMEHTapusiM camMOro 3aKOHOJATENbCTBA, KPUTEPUU
adpUINPOBAaHHOCTH B JaHHOM KOHTEKCTE SIBIISIOTCS CIUIIKOM Pa3MBITHIMH,
03TOMY HOpMa TpeOyeT COOTBETCTBYIOIIETO M3MEHEHHUS B CTOPOHY YIPOIIEHUS
OTIpeIeTICHUS KpyTa JIUI], KOTOPbIE MOTYT OKa3bIBaTh BIUSHUE;

—  CO3/[aHHsA MEXaHW3Ma MPHUHYXKICHUS MaXOPUTAPUEB K HCIIOIHEHHIO
TpeOOBaHUSI MO HANpaBICHUIO O0O0A3aTENBHOTO NPEUIOKEHHS, HalpuMep,
TPYNIIOBOM MCK C TpeOOBaHMWEM O BBIKYIE Yy HUX aKIMil; O HapylIeHHH oepeHTa
CBOMX oOO0s3aHHOCTeN mocie npuodpereHust 6onee 30% axuumii [TAO, B cimydae
YIIOBJETBOPEHUSI KOTOPOTO MHUHOPUTAPUHM CMOTYT BBIKYNHUTH aKUWU IO €IUHOU
neHe. B cBsizu ¢ 3TuM B cTtaThio 84.2 mpenjaraeTtcsi BHECTH JOMOJHUTEIbHBIN
INYHKT B CleIyromei GopMyIUpOBKe: «B CIydyae HEUCIOJHEHHs JIULIOM, KOTOpOe
npuodpeno 6onee 30% 0O0mIET0 KOJIUYECTBO AaKIU MyOJIWYHOTO OOIIECTBA,
TpeOOBaHMsS [0 HAIMpPaBIEHUIO B OOHIECTBO JOOPOBOJBHOTO MPEIIOKEHUS,

BiIaAacCblbl OCTAJIbHBIX aKHI/Iﬁ MOT'YT HaAIIpaBHUTb prnHOBOﬁ HCK C Tpe6OBaHI/IeM (0)
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BBIKYIIE Y HMX aKIui MO €IWHOW IieHe». Takas Mepa MO3BOJUT 00ECHEUYUTh
3alIUTYy UHTEPECOB IIPAB MUHOPUTAPUEB;

— yrouHeHus 3akoHa 00 AQO MmO YacTh TPHUHATHS JOOPOBOJHHOTO
npeiokenus. Tak, HEOOXOAMMO BHECTH B 3aKOH B CTaThio 84.3 MojioXKeHUE O
TOM, YTO «IIPHOOPETATENh aKIIUA CAMOCTOSTENICH B BRIOOPE 3asBJICHUS O MOKYIIKE
M3 BCEX IOJAaHHBIX 3asBJICHUI», B3aMEH IIOJOKEHUS MyHKTa 5 JaHHOW CTaTbU
«aKUMM TPHOOPETAIOTCS Yy AaKIMOHEPOB B KOJUYECTBE, MPOMOPIUOHATHLHOM
YKa3aHHOMY». OJTO MO3BOJUT YPAaBHOBECUTH CIPOC M MPEIJIOXKEHUE aKIHil, a
TaKKe PpEMUT TMpoOJieMy BIIAJICNIbIICB IIEHHBIX OyMar, CBS3aHHYI C

HEJIOTOIYYEHHON NpUOBLIBIO.

CnucoKk UCTOYHHKOB

HopMmaTuBHO-IpaBOBbIE AKTbI

1. Poccuiickas ®@enepanus. 3akonsl. ['paxxnanckuit Kogekce Poccuniickoit
®enepanuu B 4 Y. 1 : Genepanbubiii 3akoH ot 30.11.1994 N 51-03 : KoHcynbTaHT
[Lmroc // cipaBouHast mpaBoBasi cuctema. - URL: http://www.consultant.ru (mara
oOparenust: 25.02.2022).

2. Poccuiickas ®enepauus. 3akonsl. Kogexkc Poccuiickoit @enepanuu
00 agMUHHUCTpPATUBHBIX mpaBoHapymeHusx ot 30.12.2001 N 195-®3 penakuus ot
11.06.2021 Koncynsrant Ilmtoc // cnpaBouynass mnpaBoBas cuctema URL:
http://www.consultant.ru (nara oopamenus: 15.04.2022).

3. Poccuiickass depneparus. 3akoHbl. OO0 OLICHOUHOW NEATEIHHOCTH B
Poccuiickoit ®enepanun : DenepanbHblii 3akoH 0T 29.07.1998 Nel35-@3
penakuust ot 02.07.2021 Koucynbrant Ilmtoc // cnpaBouyHas mpaBoBasi cucTeMa
URL: http://www.consultant.ru (mzara oOpaienus: 25.02.2022).

4, Poccuiickas ®eneparus. 3akoHbl. O BHECEHMHM HW3MEHEHUM B
®enepanbHblii 3ak0H «OO0 aKIMOHEPHBIX OOIIECTBAX» M HEKOTOPbIE Ipyrue

3aKOHomarenbHble akThl Poccuiickor @Penepaunu : DenepaibHbIA 3aKOH OT

59



05.01.2006 N 7-®3 penakmus ot 29.06.2015 Koncynsrant Ilmoc // cipaBounas
npaBoBas cuctema URL: http://www.consultant.ru (gata oopamenus: 05.02.2022).

5. Poccuiickas ®eneparus. 3akoHbl. OO0 aKIMOHEPHBIX OOIIECTBAX :
®enepanbHplii 3akoH oT 26.12.1995 N 208-®3 penmakuus ot 25.02.2022
Koncynerantr  Ilmoc  //  cmpaBouHas paBoBas cucreMa URL.:
http://www.consultant.ru (1ata o6pamenus: 15.02.2022).

6.  Poccuiickas ®enepaums. 3akoHbl. O MOpsAKE OCYIIECTBICHUS
WHOCTPAHHBIX  WHBECTUIIMH B  XO3AWCTBEHHBIC  OOIIECTBA,  HMCIOIINE
CTpaTernyeckoe 3HadeHue s oOecredeHus: OOOPOHBI CTPAHBI U OE30MACHOCTH
rocynapcrBa denepanbubiii 3akoH 0T 29.04.2008 N 57-03 Koncynbrant [lmroc //
crnpaBouHas mpaBoBas cuctema URL: http://www.consultant.ru (nata oGpareHus:
17.02.2022).

7.  Poccuiickas @enepanusi. 3akoHbl. O KOHKYpPEHLUHU M OTpaHUYEHHUH
MOHOIOJIMCTUYECKON NI€ATEIbHOCTH Ha TOBapHbIX pblHKax : 3akoH PCOCP or
22.03.1991 Ne948-1 Koucynberant Ilntoc // cnpaBounas npasoBas cuctema URL:
http://www.consultant.ru (nara oopamenus: 17.03.2022).

8. 3axmouenue lIpesunenra PO or 5 aBrycra 2005 r. Ne [Ip-1279 Ha
npoekT denepaabHoro 3akoHa Ne 62770-4 «O BHeCEHMH U3MEHCHHHA B
®enepanbhbiii 3akoH «OO0 aKIMOHEPHBIX OOIIECTBAX» U HEKOTOpbIE JApYyrue
3aKoHoAaTeNnbHble akThl Poccuiickon Penepaunn», NpUHATHIN ['ocynapcTBEHHON
Hymoii B mepBom utennu 1 wurosiss 2005 r. URL: http://sozd.duma.gov.ru (marta
oOpamenus: 20.02.2022).

9. O T1peboBaHMAX K TOPSAIAKY COBEPIICHHUS OTICIBbHBIX JEHCTBUI B
CBs3U ¢ mproOpereHreM Oosiee 30 MPOIICHTOB aKIMKA aKIIMOHEPHOI'O OOIIECTBa U
00 OCYIIECTBIIGHUM TOCYAapCTBEHHOTO KOHTPOJS 3a NPUOOPETECHHEM aKIUid
aknuoHnepHoro o6OmiectBa : [lomoxkenne banka Poccum ot 05.07.2015 N 477-I1
penakiusa ot 11.05.2017 Koucynprant Ilmroc // cipaBo4yHas mpaBoBasi cucTteMa

URL: http://www.consultant.ru (mara ooparmenus: 25.02.2022).

60



10. O Kopnekce xopropatuBHoro ynpasienus : [lucemo banka Poccun ot
10.04.2014 N 06-52/2463 KoncynbsranT Iimroc // cipaBodHas ipaBoBasi CHCTEMaA. -
URL.: http://www.consultant.ru (nata ooparienus: 15.02.2022).

11. O Buecenun u3meHeHU B DenepanbHblil 3akoH «O0 aKIMOHEPHBIX
oOIIECTBax» U HEKOTOphIE 3aKOHOJAaTeNbHbIe akThl Poccuiickoir ®enepanuu :
[IpoexT denepanbHoro 3akona : denepalibHbIA MOPTAT MPOEKTOB HOPMATHUBHBIX
npaBoBbIX akToB. - URL: https://regulation.gov.ru (nata oopamenns: 16.03.2022).

12. O BHeceHuu uzmeHeHui B DepepanbHblil 3akoH «O0 aKIMOHEPHBIX
oOImecTBax» W HEKOTOpPhIE JAPYTHE 3aKOHOJATEIbHBIE aKThl Poccuifickoit
Oenepann 3akoHONPOEKT — No 1036047-6:  Cuctema  obOecrieueHuUs
3akoHoJareapbHOM mesreiabHoctd. - URL:  https://sozd.dumagov.ru (mara
oOpamenus: 15.04.2022).

13. O pa3pACHEHHH OTIEIbHBIX TOJOXKEHUM 3aKOHOJATENbCTBA O
X03sUCTBEHHBIX obOmiectBax : Mudbopmarnus Munskonompazsutus PO «O6
oopMieHnU JOOPOBOJIBLHOIO MPEIIOKEHUS O TPUOOPETEHUHU BCEX LICHHBIX OyMar
OTKPBITOTO  aKI[MOHEPHOTO O0IIecTBa MO TMpaBujgaM 00 00s3aTeabHOM
npemyoxxennn» Koncynprant Ilmroc // cnpaBounas mnpasoBas cuctemMa URL:
http://www.consultant.ru (ara o6pamenus: 05.03.2022).

14. OmmubOku,  BBIABISIEMBbIE  TPU  PACCMOTPEHUU  JIOKYMEHTOB,
MPEACTaBIIEMBbIX B CBs3UM C TMpuoOpereHueM Oosiee 30 MPOIEHTOB aKIUH
aKIoHepHoro oomecTra: llenrpansubiii 6ank Poccun. -URL:  https://www.cbr.ru
(mara oopamenus: 09.03.2022).

15. IlyreBomurens 1O KOPIOPATHUBHBIM CIOpaM BONPOCHI CYJIEOHOM
MpaKTUKK: Tpruodperenne 6osee 30 MPOLEHTOB aKIUK OTKPBHITOTO aKIMOHEPHOTO
obomectBa // Koucynprant IDmoc : cmpaBouynas mpaBoBas cuctema URL:
https.//www.consultant.ru (rata odparmmenus: 25.02.2022).

CyneOHasi npakTHKA

16. Omnpenenenune Konctutymumonnoro Cyaa PO ot 06.07.2010 N 929-0O-

O : Cynebnas cucreMa  Pocculickoii depnepanuu - URL:

http://www.sudbiblioteka.ru (nmata obpamenus: 22.03.2022).
61



17. Onpenenenue BepxoBHoro Apourpaxunoro Cyaa P® ot 17.09.2012 r.
Ne BAC-11896/12 mo aemy Ne A12-12288/2011 : Konekcer u 3akonsl . URL:
https://www.zakonrf.info (qata obpamenus: 18.04.2022).

18. IlocranoBnenne ®AC Mockosckoro okpyra ot 08.04.2009 N KI'-
A41/2362-09 o geny N A41-10327/08 : Pemiennss u mocraHosieHus - URL:
https://resheniya-sudov.ru (nata oopamierus: 09.03.2022).

19. IlocranoBnenne ®AC MockoBckoro okpyra ot 13.01.2009 N KI'-
A40/12440-08 mo meny N A40-12565/08-34-49 : PemieHus ¥ IOCTaHOBJICHHUS
cynoB. - URL: https://resheniya-sudov.ru (nara oopamenus: 20.04.2022).

20. TlocranoBnenne ®AC MockoBckoro okpyra ot 21.11.2007 N KI-
A40/11796-07 o gemy N A40-27154/07-149-205 : PerieHus U MOCTaHOBJICHHUS
cynoB. - URL: https://resheniya-sudov.ru (narta oopamienuns: 24.03.2022).

21. TIlocranoBnenue ®AC Ceepo-3anagnoro okpyra ot 24.10.2007 mo
neny N A52-456/2007 KoucynpranT [Lmtoc // cripaBodHas mpaBoBasi CUCTEMaA. -
URL: http://www.consultant.ru (nata oopamenus: 15.03.2022).

22. IlocranoBieHne ApOUTpaKHOTO cyna MOCKOBCKOTO OKpyra oOT
03.06.2016 o memy N A40-159967/2015 : NudopmanmoHHO-IIPAaBOBOM MOpTai
["apanT.ru : [caiit]: https://www.garant.ru (mara oopamenus: 15.04.2022).

23. Pemenue ApOGutpaknoro cyaa Tomckoit obmactu ot 19.01.2012 1. mo
nemy Ne A67-3097/2011 : URL: https://ikt-gik.ru (nata oopamenus: 15.04.2022).

24. Pemenue ApbutpaxkHoro cyaa ropoga Mockssl ot 31 aBrycra 2017 .
no geny Ne A40-59285/2017 : CyneOubie u HOpMaTHBHBIE akThl P®. - URL:
https://sudact.ru (nata oopamenus: 15.04.2022).

CneunanbHas aureparypa

25.  «EBpoCub3Hepro» koHcomuaupoBai 96,7% akuuii « IpKyTCKIHEPTO

: DHepreTuka u nmpoMbinuieHHOCTh Poccuu. - URL: https://www.eprussia.ru (nata

oOpamenus: 15.02.2022).

62



26. bexenap, A.H. MexanusMbl npuoOpeTeHHs] KOPIOPATUBHOTO
KOHTpOJI B akunoHepHoM obmiectBe / A.H. bexxenap // TIpoGraembl 53KOHOMUKH U
opuaudeckoit npaktuku. - 2018. - Ne6. - C. 176-179.

27. TanaxtuonoB U. Beikyn akuuii mo odepre : BKC Mup unsectunuii. -
URL.: https.//bcs-express.ru (nara oopamenus: 05.03.2022).

28. Tommgn C.B. IlpaBwia TOTJIOMIEHUS AaKIMOHEPHBIX OOIIECTB:
CpaBHUTEIBHO-TIPaBOBOM aHanm3: moHorpadus. / C.B. TlNommsgn. — Mocksa :
Bousrepc Kiysep, 2010. — 320 c.

29. TypyeB I.K, UnbsicoBa Y.H. Ilonstue, mpusHaku u creuuduka
obsi3atenbHoro npemnioxenus / JI.K. I'ypyes, Y.H. UnssicoBa // European research.
2020. - Nel (37). - C. 16-18.

30. Henos /.M. CoBepiieHCTBOBaHKE MPABOBOTO PEXHMMa MOTIIOMIEHUS B
akuuonepHom npase / JI.W. Jlenos // Ilpennpunumatenbckoe npaBo. 2006. - No 1. -
C.9.

31. Jlo6poBombckuii B. KommenTapuii k mopsaky mpuoOpereHusi Oosee
30% akuuii obmectBa /B. Jlo6poBonbekuii //AktinonepHbiii BecTHHK. - 2007. - No
4,

32. Joxmag «O pedopMHpOBAHHMU TOJXOJOB K  OCYIIECTBICHUIO
MPUHYIUTEILHOTO BBIKYTA IIEHHBIX OyMar MmyOJIMYHBIX aKIIMOHEPHBIX OOIIECTBY :
Caiit LlentpansHoro 6anka Poccun. - URL: https.//www.cbr.ru (nata oGpameHus:
17.04.2022).

33. MWmmeB A., Martseituyk E., JleBuyk A. M3meHeHHs B 3akoH 00
aKIIMOHEPHBIX OOIIEeCTBaxX: HOBBIM 3Tam l3MeHeHuss B 3aKOH 00 aKIMOHEPHBIX
obmecrBax: HoBbli odran  : Clifford Chance. - 2016. - URL:
https.//www.cliffordchance.com/content/dam/cliffordchance/briefings/2016/04/joi

nt-stock-company-law-amendments-russian.pdf (mara o6pamenus: 15.02.2022).

34. MWnesacoa Y.H. OcHOBaHMsS BO3HMKHOBEHHS TpaBa Ha 3aIIUTy MPU
MPUOOPETEHUM KOCBEHHOT'O KOHTPOJISI HaJ aKIMOHEpHbIM obOmiectBoM / Y.H.

VYabsicoBa // 3akon u mpaBo. - 2021. - N4,

63


https://www.cliffordchance.com/content/dam/cliffordchance/briefings/2016/04/joint-stock-company-law-amendments-russian.pdf
https://www.cliffordchance.com/content/dam/cliffordchance/briefings/2016/04/joint-stock-company-law-amendments-russian.pdf

35. KysnenoB A.A. «O pedopmMupoBaHUU TPaBUI NPUOOPETEHUS
KpynHbiX nakeToB akiui [TAO» / A. A. Ky3nenon // BecTHUK 3KOHOMHYECKOTO
npaBocyaust Poccuiickoit @eneparuu. — 2017. — Ne 9. — C. 117 — 137,

36. KysuenoB A.A. IlpaBuna mornomenuss OwusHeca. [IpoOmemsr
ouepenHor mombITku pedopm. - URL: https:// www.pgplaw.ru (mara obparmeHus:

17.03.2022).

37. JloeipeB /I. IIpoOnembl mpaBOBOTO PETYIUPOBAHUS MPUOOpPETEHUS

KPYITHBIX MIAKETOB aKIui B Poccun : O2CP — URL:
https://www.oecd.org/daf/cal Takeovers¥20RU S.pdf (marta oOpameHus:
15.03.2022).

38. Mengenckas U. Ilpuobperenne Oonee 30 mMpONEHTOB aKIUl
OTKpBITOrO oOmecTBa ¢ mocieAyromed mnpomaxkei : Lawfirmru. URL:
https://lawfirm.ru (nata o6pamenus: 15.02.2022).

39. MuxkprokoB B.A., MukprokoBa [.A. OrpannyeHusi npaB aKIMOHEPOB
METOJI0OM JIoBesieHus 10 adcypaa / B.A.Mukprokos, I'.A. MukprokoBa // BecTHuK
[Tepmckoro yHuBepcureta. FOpunnueckue nHayku, 2008. - Ne 2. - C. 54, 59.

40. MocxkoBckux P. «Jlomknbl, HO He 00s3aubD : Kopmyc [IpaBa — 2018.
— URL: http://www korpusprava.com (nata oopamenus: 10.03.2022).

41. MockoBckux P. «MuHOpuTapuu Bcex CTpaH, OOBEIUHAUTECH!» :
Kopniyc IIpaBa. -URL: http://www.korpusprava.com (mara oOpalieHus:
10.03.2022).

42. Ocunenko O.B. O mepcnekTuBax BBITECHEHUS MUHOPUTAPHBIX
akIMoHepoB uX poccuiickux komnanud / O.B. Ocunenko // CnusHus u
noryomenus. — 2004. - Ne 9. - C.32-37.

43. Tlukysa A.H. [IpoGnemsl perynupoBaHus MyOJIWYHOTO MPEATIOKEHUS
o Bbikyne akuuii : cnoenuanbHOcTh 40.03.01 «KopnopaThBHBIN OPUCT»
maructepckas aucceptarus / [luky3a Anacracuss Hukurnuna ; HarmonanbHbIN

MCCIIEIOBATENbCKUN YHUBEPCUTET «BhICIasi nmkosia 3kKoHOMHUKW». - MockBa, 2013.

- C. 104.

64



44. CrenanoB /. [lorymomenus, oCymecTBIIEMbIe MTyTeM MPUOOPETCHUS
KPYITHOTO TIaKeTa aKIWid, W BHITECHEHWE MHUHOPHUTAPHBIX akmuoHepoB / [l
Cremnanos // Kypnan Xo3siictBo u mpaBo. - 2006. - Ne5. - C. 3-23.

45. TepuoBas O.A. OTBETCTBEHHOCTh  IOPUJIMYECKUX  JIMI[ B
KOpPIOpaTUBHOM TipaBe: npooOsiemsl U nepcrekTuBbl / O.A. TepuoBas // XKypuan
3apy0eKHOT0 3aKOHO/IATENLCTBA U CPABHUTENBHOTO TipaBoBeaeHus. - 2017. - Ne 5.
-C. 17.

46. lllankuna I'. K Bompocy o 3amure npaB akuuonepos / I'. Illankuna //
Xo3zsiicTBo u mpaBo. — 2004. - Ne 12. - C. 3-8.

47. Carney W.J., Merger and Acquisitions. Cases and Materials 15 (N.Y .:
Foundation Press, 2000).

48. Cheffins B.R. Does Law Matter? The Separation of Ownership and
Control in the United Kingdom. 30 Journal of Legal Studies 459 (2001), pp. 466 -
468.

49. Conac P. H. La société par actions simplifiée: une révolution
démocratique // La société par action simplifiée (SAS). Bilan et perspectives / P.-
H. Conac, Is. Urbain-Parleani. Dalloz, 2016. P. 10.

50. DaviesP., Hopt K. Control Transactions // The Anatomy of Corporate
Law: A Comparative and Functional Approach / ed. by R. Kraakman, P. Davies,
H. Hansmann, G. Hertig, K. Hopt, H. Kanda, E. Rock. New York, Oxford
University Press, 2004, at 181 - 182.

51. Gaughan, P.A. (2010) Megers, Acquisitions, and Corporate
Restructurings. John Wiley & Sons, New

52. Revised Notes on Company Amalgations and Margers URL:
https://new-ndpc-
static1.s3.amazonaws.com/CACHES/PUBLICATIONS/2016/09/04/COMPANIES
+CODE,+1963+(Act+179).pdf (mata oopamenus: 15.04.2022).

53. BGH, Urt. vom 20.03.1995 - Il ZR 205/94. URL:
https.//research.wolterskluwer-online.de/document/c5bdbed7-ele5-4a33-a09%-

c33376e05ebf (nara oopamenus: 20.03.2022).
65



https://new-ndpc-static1.s3.amazonaws.com/CACHES/PUBLICATIONS/2016/09/04/COMPANIES+CODE,+1963+(Act+179).pdf
https://new-ndpc-static1.s3.amazonaws.com/CACHES/PUBLICATIONS/2016/09/04/COMPANIES+CODE,+1963+(Act+179).pdf
https://new-ndpc-static1.s3.amazonaws.com/CACHES/PUBLICATIONS/2016/09/04/COMPANIES+CODE,+1963+(Act+179).pdf

54. Directive 2004/25/EEC of the European Parliament and of the Council
of 21 Apr. 2004 on Takeoversbids. OJ L 142, 30.04.2004. P. 12 - 23.

55. Notes on Amagamations of British Business URL: https.//webb-
site.com/codocs/UK codel1959.pdf (mata oopamenus: 22.02.2022).

56. BCS Globa Markets 3akpsiBaeT cienky mo 100pOBOJIBHOMY BBIKYITY
akiuii TMK : Begomoctn URL: https.//www.vedomosti.ru (mata oOpareHusi:
15.02.2022).

57. Rule 29B Panel on Takeovers and Mergers Statement of 18 January
1972 The Takeover panel URL: https.//www.thetakeoverpanel.org.uk/wp-
content/uploads/2008/12/1972-02.pdf (nata oopamenus: 23.03.2022).

58. Section 2(a), City Code on Takeovers and Mergers, Eight edition (20
May 2006), at A2.

59. The City Code on Takeovers and Merges and The Rules Governing
Substantial Acquisitions of Shares : The Takeover Pane - URL:
http://www.thetakeoverpanel .org.uk (mara oopamenus: 16.03.2022).

66


https://www.thetakeoverpanel.org.uk/wp-content/uploads/2008/12/1972-02.pdf
https://www.thetakeoverpanel.org.uk/wp-content/uploads/2008/12/1972-02.pdf
http://www.thetakeoverpanel.org.uk/

MuHucTepcTBO HayKH M BhICIIEro oopazoBanusi PO
DenepanbHOE roCy1apCTBEHHOE aBTOHOMHOE

00pasoBarellbHOE yUpeXKIeHHE BBICIIEro 00pa3oBaHus
«CUBUPCKHNU OENEPAJIbHBI YHUBEPCUTET»

«Cunbupckuii henepajbHbli YVHUBEPCUTETY
IO punnyeckuii UHCTUTYT

Kad)enpa rpaXXaaHCKOro mpaBsa

YTBEPX/IAIO

3aBenyrouuii kadenpoii
7.  H.®.Kauyp

noAarnucChb HHULHATIbI, d)aMMﬂHﬂ

« IV » et@ae 2022,

BAKAJIABPCKAS PABOTA

40.03.01. OpucopyaeHuus

Pa3jenn coBMECTHO HOKHUTOT'O HEIABHXXHUMOI'O UMYIIIECTBA CYIIPYTOB

TEMa
UdU 240§ 99
PykoBoautens ( 1.0.S K. 0. H, IOLIE€HT T.B. MenbHHKOBa
/ / noanucey, nata UHULIHUAJIbI, q)aMMJ'lldﬂ
(74
BhIycKHUK ] X408 2022 E.A. CMupHOBa
MoANnucChL, Aata WHULHUAJIbI, (baMMJ'll/Iﬂ

Kpacnosipck 2022



