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O pedopMMPOBaHM MOAXOA0B K OCYLLECTBNEHWIO
NPUHYANTENBHOIO BbIKyMa LIEeHHbIX OyMar myonmyHbIx
2 aKLIMOHEPHbIX 0DLLECTB

BBEOEHWE

MHCTUTYT NPpUHYOUTENBHOIO BbiKyMa LLeHHbIX ByMar' nyb6nnyHoro obLliecTsa MaXXopuUTapHbIM ak-
LMOHEPOM («BbITECHEHME», squeeze-out) LUMPOKO MCMOSb3yeTcss B 3apybexkHbiX MpaBonopsiakax
M BBEOEH B pOCCUMCKOe perynmpoBaHme B 2006 rogy. HecMoTps Ha OOCTaTOYHbIN CPOK OAeNCTBUS
OAHHOIo MHCTUTYTa, nMpoueaypa NpUHYOUTENbHOrO BblKyrna BOCTpebOBaHa M cenyac, MOCKOSbKY
B CYLLECTBYIOLWMX peanmsax OTMeYaeTCs TeHOEHUMS K nepexony ny6siMyHbIX KOMMaHUM K KOHLLEeH-
Tpaumm COB6CTBEHHOCTU U OTKa3y OT Ny6nMYHOro cratyca. KOHUEeHTpaumsa KOHTPONsS B OOHUX pyKaxX
MO3BOJISIET OMNEepaTMBHO MPUHKMMAaTb yrpaBleHYeCKMe peLLeHUs, COKpalaTb U3OEPXKKU, CBA3AHHbIE
C MpoBefeHNEM KOPMOpPaTUBHbLIX MEpPOMNMpUATUA U BbINOHEHMEM YCTAHOBMEHHbIX 3aKOoHOOATeslb-
cTBOM Poccuimickomr dPegepaumm 06a3aHHOCTEN.

Bonee ueM pecaTUneTHsS NMpakTUKa MPUMEHEHUs MpoLeaypbl BbITECHEHUS, MPEsYCMOTPEHHOMN
rnason Xl. 1 degepanbHOro 3akoHa oT 26.12.1995 N2 208-D3 «O6 akLMOHEepHbIX obllecTBax» (Oa-
nee - 3aKoH 06 akLMOHEPHbIX 0bLLEeCTBax), MOKasasa HECOBEPLUEHCTBO JAHHOIO MHCTUTYTa B OTHO-
LWEHUN MUHOPUTAPHbIX aKLMOHEPOB, KOTOPbIE HY)XOAtTCs B 9DPEKTUBHOMN N OENCTBEHHOW 3alumTe
nx npaB. OCHOBHOWM NpPO6IeMON ABMNSETCA OonpeaeneHme crnpaBenMBON LieHbl BbIKYNMaeMbIX LLeHHbIX
6ymar. CTpeMiieHMe MaXKOpUTapHbIX akKLIMOHEPOB COKPaTUTb U3OEPXKKM, CBA3AHHbIE C OCYyLLeCTBe-
HMEM MPUHYLANTENbHOIO BbIKyMNa, MPUBOAUT K CO30aHMIO YCIOBUM OJ1S1 BbiKyrNa LEHHbIX OyMar rno 3a-
HUXKEHHOM LieHe.

BbI3blBalOT MHOIOYKMCIIEHHbIE BOMPOCHI TaKXXe CrocOobbl MOMyYEHUS KOHTPONSA Hag nybnnyHom
KoMnaHuen. C ogHOM CTOPOHbI, MO 3akoHopaTenbcTBy Poccuiickon Pepepauum npaBo TpeboBaTb
BbIKyMa LleHHbIX 6yMar BO3HMKAET Y KPYMHOro akuyoHepa TOMbKO B Crlyvae NprobpeTeHns LLeHHbIX
6yMar Ha OCHOBaHUU MYBNNYHOM OdepTbl, COOTBETCTBYIOLLEN TPEOOBaHNAM 3aKOHa 006 aKUMOHep-
HbIX obLecTBax. B cBs3K C 3TVM B LLeNsIX KOHLEHTpaLUMM KOHTPOSS B OOHMUX pyKax YCNOBWMS ANs Mo-
NnyyYeHus npaBa TpeboBaTb BbITECHEHUS HEPEOKO CO3L4AtTCH UCKYCCTBEHHO, NUWb ¢ dOpMasnbHbIM
cobntogeHeM TpeboBaHWMIM 3aKOHa, NPU 3TOM MpaBa MUHOPUTAPHbIX aKLMOHEPOB MOryT ObiTb Ha-
PYLIEHbI B XOO€ MPUHYANTENbHOIro Bbikyrna. C Opyron CTOPOHbI, BCTPEYAOTCA CUTYaLUUM, KOrga KOH-
TpOsb Hag Ny6NYHBIM OBLLECTBOM AOCTUFAETCH Yepe3 KOCBEHHOE UM COBMECTHOE pacropsiKeHne
rosiocamu, 1 yrnpaBsieHMEe TakOW KOMMaHUEW OCyLecTBseTcs GakTUUYeCKM KOHTPONMPYHOWMM -
LOM 6e3 NpefoCcTaBfeHUss MUHOPUTAPHbIM akLMOHEPAM BO3MOXXHOCTU MPEKPATUTb yyYacTue B HEWN
Ha CrpaBen/IMBbIX YCITOBUSX.

MprobpeTeHne bonee 95% ronocyrWmMX akuui NyOnnYHOM KOMMaHUM U MOSTyYeHMne npaBa
pacnopsbkatbcs 6onee 95% ronocos, NPUXOOALMXCS Ha rofocyowme akumm nyonmyHoro obue-
CTBa, BHe Ny6nu4Hom odepTbl CBOAAT K GOPManibHOCTU y4acTMe MUHOPUTAPHbIX aKLMOHEPOB B KOP-
MOPaTUBHOWM >XM3HU, OOHAKO aslbTEPHATVMBHOM BO3MOXXHOCTU AN MOSyYeHWUSI MOSIHOMO KOHTPOSIS
Hag NyosMYHOM KOMMaHMEN N CMpaBenIMBOro NMpeKpaLLeHUss y4acTUs MUMHOPUTAPHbIX aKLMOHEPOB
B HEWN 3akoHopaTenbCcTBOM Poccurckon Oepepaumm He NpenocTaBiseTcs.

3TV 1 gpyrve BOMpOChl, MOCTaBNEHHbIE B HACTOSILLEM OOKNaae, TPebYOT peleHus, a cama npo-
Lenypa NpuHyOuUTeNbHOrO BbiKyna, NpeaycMoTpeHHas rnason Xl. 1 3akoHa 06 akLMOHEpPHbIX obLe-
CTBaX, — OLIEHKM LiesIecCoobpa3HOCTU €€ USMEHEHUS.

Llenbto HacTosiwlero poknaga sBMSETCS MNpeacTaBfieHVe [Ons ObBLEeCTBEHHOro oObCy)OeHus
C yYacCTHMKaMM PUHAHCOBOIO pbiHKa psiAa MHULMATMB MO COBEPLUEHCTBOBAHUIO MHCTUTYTa BbiTEC-

! Mpasuna u npednoxeHusi Hacmosweao doknada, Kacarouwuecs peanusayuu npoyedypol 8bikyna yeHHbix 6yMaz, omHocsm-
€Sl K 06bIKHOBEHHbIM AKUUSIM U 20/10CYIOUUM NpUBUIe2upO8aHHbIM akyusM nybiudHo20 obuecmead, d makxe aMUCCUOH-
HbIM UeHHbIM ByMazaM, KoHeepmupyeMolM 8 makue akyuu nybnuyHozo obujecmaa. [1od ebikynaemeiMu YeHHbIMU 6yMazamu
(akyusmu) umeromcs 8 sudy obblKHOBEHHbIe aKyUU U 20710Cyrowue npusuieaupo8aHHele akyuu nybaudyHo2o obuwecmeaa,
a Makxxe aMUCCUOHHbIe UeHHble ByMaau, KoHeepmupyemble 8 makue akyuu nybaudHozo obwecmad. [1od eonocyrowumu
aKyusIMU NOHUMAroMcs akyuu, ykasaHHele @ nyHkme 1 cmameu 84.1 3akoHa 06 akyuoHepHbix obujecmaax.



O pedopMMPOBaHM MOAXOA0B K OCYLLECTBNEHWIO
NPUHYANTENBHOIO BbIKyMa LIEeHHbIX OyMar myonmyHbIx
3 AKLMOHEPHbIX ODLLEeCTB BeeneHve

HeHUs, a Takke npobnem, Tpebyrowmx peweHus. BbIHOCKMble Ha OBLEeCTBEHHOE OOCY)KOEHMNE UHU-
LUMaTVBbl OCHOBbIBAIOTCS Ha aHanM3e OEeNCTBYIOWErO POCCUMCKOro perynmpoBaHns U CIIOXMBLLEN -
CS1 NPaKTUKM ero rnpriMeHeHus.

Pe3ynbTaTOM 06WEeCTBEHHOIO O6CYXXAEHMS OOIKHA CTaTb BbipaboTKa ONTUManbHOro, cbanaHcu-
pPOBaHHOIO Noaxona K peryimpoBaHMioO NMpoueaypbl MPUHYANTENbHOIO Bbikyna LEeHHbIX OyMmar, obe-
CreymBaloLLEMY 3aLUUTY NpaB MUHOPUTAPHbIX aKLMOHEPOB 1 B TO YK€ BpeMsi 6anaHC MHTepecoB BCeX
YUYACTHMKOB COOTBETCTBYHOLLMX OTHOLLIEHWUIA.



O pedopMMPOBaHM MOAXOA0B K OCYLLECTBNEHWIO
NPUHYANTENBHOIO BbIKyMa LIEeHHbIX OyMar myonmyHbIx
4 aKLIMOHEPHbIX 0DLLECTB

1. OBLWMN MNoOxona K PEFY/IMPOBAHMUIO
NMPUHYOUTEJIbHOIO BbIKYTIA LLEHHbIX BYMATI
NMYBJIMYHOIO OBWECTBA

Poccuiickoe perynmpoBaHme nopsinka npmodpeTeHnst KpYMHbIX MakeToB akUMA MyBnnMYHbIX OOLWLEeCTB
aHanorM4yHO eBpPOMENCKOMY pPerympoBaHMIO, OCHOBAHHOMY Ha npuHumMnax OupekTtmebl 2004/25/EC
EBponenckoro napnameHTa 1 Coeta oT 21.04.2004 o nornoweHunsax (aanee — [dMpekTMBa O nornotle-
HUSX). OMpeKTrBa O MOMMOLWEHUSIX PpaCCMaTPMBAET NPaBO Ha NMPUHYAUTENbHbIN BbIKYM KakK JTOrM4yeckoe
3aBepLueHme npoLeaypbl NOrnoweHns KoMnaHum (takeover) B criyyae, eCriv MaXKOpUTapHbIM akLMOHEP
B xode nyb6nmyHoro npeasnioXxeHus npruobpesi NogaBnsoLLYy YacTb akLUMIM KOMMaHUK!, ogHaKo 4YacTb
aKLMOHEepOB BCe »Xe OTKasanacb NpoAaTb €My CBOM akuuK. B 3TOM cnyyae KOHTPOMPYHOWMM aKLMO-
Hep, KOTOPbIM CYUTAET, YTO HE3HAUUTENIbHOE KOTIMYECTBO MUHOPUTAPUEB He TpebyeTcs ANns ganbHewn-
Lero pasBUTUS KOMMaHUM, OOMMKEH MMETb MPaBoO BbIKYMUTb WX aKLMK NpUHYOUTENbHO. BMecTe ¢ Tem
[OMpeKTNBOM O MOITOLEHUAX TaKOe Xe NMPaBo NpefoCTaBASETCS U MIHOMY NKLLY, BIaAEOWEMY LIEHHBbIMU
6yMaramm, NnpegocTaBnaloWyMM He MeHee YeM 90% npaB rosioca NornoLwaeMom KOMMaHum.

Poccuiickoe perynmpoBaHme (ctatbsl 84.8 3akoHa 06 aKLIMOHEPHbIX 06LLecTBax) C y4ETOM BbICO-
KOM KOHLIEHTpaUMK COBCTBEHHOCTU, XapakTepHol onst Poccuiickon depepaumm, 1 HEOOXOAMMOCTH
obecneymTb CrpaBeaMBYIO LieHY NPUHYOUTENBHOIO BbiKyMna YCTaHABIMBAET, YTO 4151 BOSHUKHOBEHWS
rnpaBa TpeboBaTb BbiKymna LIEHHbIX byMar HEO6X0OMMO CObNtoaeHNE OOHOBPEMEHHO TPEX YCIOBUN:

® KOHLIEHTpaLMs Ma)KOPUTapHbIM aKLMOHEPOM COBMECTHO C ero apPpunmpoBaHHbIMU SMLLAMU
YPOBHSI KOHTPO/Is, MpeBbIwatolero 95% ronocyrowmx akumi nybnmyHoro obuiecTea;

® KOHLIEHTpaLMs YKa3aHHOIo ypoBHS KOHTPOJISA B pe3yrbTaTe peann3aumm 4O6poBOIbHOIo npea-
NOXXEHUSI O NPUOBPETEHUN BCEX LIeHHbIX Bymar nmybnmyHoro obuwiectBa wnm obsi3aTenbHOro
npenioXeHns;

* NpmobpeTeHMe Ha OCHOBaHUM YKa3aHHOIrO 4OOPOBOIbHOIO UM 06513aTENbHOIO NPEeasIOXKEHUS
He MeHee YyeM 10% obLLero KonmyecTBa rofiocyoWwmx akumm nyenmyHoro oowecTsa.

BbIKymn LeHHbIX 6yMar JO/KEeH OCYLLEeCTBSATLCS MO LeHe He HMXKEe PbIHOYHOM CTOMMOCTM BbIKyMa-
€eMbIX LeHHbIX ByMar, KoTopas Ao/MKHa 6biTb onpeneneHa ouUeHWMKOM. MNpu 3TOM LeHa BbiKyna Tak-
>Xe HE MOXET ObITb HUXKE:

— LeHbl, MO KOTOPOW LieHHble ByMaru nprnobpeTanncb Ha OCHOBaHMM OOPOBOIbHOIO NMpeasioxe-
HUS O NPUOBPETEHUM BCEX LIEHHbIX ByMar nyonmMyHoro obuectsa UM oba3aTenbHOro npeg-
NOXKEHWS, B pe3yfbTaTe KOTOPOro npuobpeteHo 6onee 95% ronocyrowmx akumm nyoenmyHo-
ro obLecTBa, C YYETOM aKLMM, NPpUHALNEXaLLMX 3TOMY NuLy U ero apPpunmpoBaHHbIM NKLAM;

— Hambosblen LgeHbl, MO KOTOPOM MakOpPUTapHbIA akUMOHEpP uin ero addunmpoBaHHble NuLa
npuobpenu nMbo obs3anmcb NPUOBPECTMN 3TU LieHHble ByMary Nocne UCTeyeHnst cCpoka npu-
HATUS DOBPOBOSIbHOIO UM 0BA3aTENbHOIO NMPEeasIOXKEHNS;

— Li€Hbl, MO KOTOPOW LieHHble ByMaru NprnobpeTanncb Ha OCHOBaHMM JOOPOBOIbHOIO NMpeasioxe-
HUS B COOTBETCTBUM C MOJNIOXXEHUSMU MyHKTa 1.1 cTaTbn 84.8 3akoHa 06 aKLMOHepHbIX obLe-
CTBax?, B C/ly4ae OCYLLECTBNEHMS BbiKyrna JIMLOM, YKa3aHHbIM B NMyHKTe 1.1 cTaTbm 84.8 3akoHa
00 aKUMOHEPHbIX ObLLeCcTBax.

7 90% u 6osiee, cmpaHel-4s1eHsl MO2ym NO8bIiCUMb 3Mom nopoe, HO He bosiee yem 9o 95%.

2 Jluyo, komopoe 518715:710Cb eQUHCMBEHHbIM AKUUOHepOM peopaaHu3dyemoz0 8 ¢popme ciusiHUsi 1ubo npucoeduHeHusl ny-
6/71uyHO20 obujecmsa u 8 pelysibmame peop2aHU3ayuu cmaso enadensyemM bonee 95% akyul nybiuyHozo obwecmaa,
CO30aHHO20 NymeM peopaaHu3ayuu 8 popme CiusiHus, uiu nybauyHoz2o0 obwecmaa, peopaaHU308aHHO20 8 opme npu-
coeduHeHus, C y4emoM akyul, NpuHadnexxauwjux amomy uyy u e2o adouiuposaHHeIM 1UUAM, 8 me4vyeHue nsmu jiem
¢ MoMeHmMa makol peopaaHuU3ayuu enpase Hanpasume 8 nybsuyHoe obujecmao 00bpo8oslbHoe npedsioXeHuUe O npu-
obpemeHuU yeHHelx 6ymae nybsuyHoz20 obujecmaa, npedycMompeHHoix NyHKmMoMm 1 cmameu 84.1 3akoHa o6 akyuoHep-
Helx obujecmeax. 3mo suyo enpase Hanpasume 8 nybsiu4dHoe obujecmao mpebosaHue O 8bikyne makux UeHHoix bymae
8 medyeHuUe wecmu Mecsiyea C MOMeHmMa ucmeyeHusi CpPoKa NPUHSIMUS, yKa3aHHoz20 e ab3aye nepaoM nyHKma 1.1 cmameu
84.8 3akoHa 06 akyuoHepHbix obujecmasax 006po80osIbHO20 NpedsIOXKeHUs], ec/iu 8 pe3yslemame e20 npuHsimusi 6eis10
npuobpemeHo He MeHee 50% om obujeeo Konudecmaa akyul nybniudHoz20 obujecmsaa, yKasaHHelx 8 nyHkme 1 cmameu
84.1 3akoHa 06 akyuoHepHsbIx obuwecmaax, He NPUHAdIeXXAWUX 3MOMY TUUYy U e20 apduiupo8aHHs6IM TUUAM.
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O pedopMMPOBaHM MOAXOA0B K OCYLLECTBNEHWIO
NPUHYANTENBHOIO BblKyNa LIeHHbIX OyMar nyonuuHbix 1. OBWMM Noaxon K peryiMpoBaHMO MPUHYANTENbHOrO
5 AKLMOHEPHbIX ODLLEeCTB BbIKYMa LIEHHbIX ByMar nybnnyHoro obuwecTasa

B kauecTBe MexaHM3Ma 3alUuTbl MpaB BragesbleB BbiKyrnaeMblX LieHHbIX ByMar B c/lydae UX Heco-
rnacusa C LieHOM BbiKyra NpedycMOTPeHO NpaBo Bfafesbla BblKynaeMblx LieHHbIX 6yMar o6paTuTb-
Cs B apbUTParkHbIN Cyfd C MICKOM O BO3MeLLEHMN YBbITKOB, MPUUNHEHHBIX B CBA3M C HEHaO 1eXallM
onpeneneHneM LieHbl BblKyrnaeMblX LieHHbIX 6yMar. IMEHHO MCKM O BO3MeLLEeHMM YObITKOB Cydbl Mpu-
3HaloT HagleXXalyM CPeACTBOM 3allmTbl. MICK MOXKET BbITb NMpeabsaB/eH B TeUeHMe LWeCTU MecaLeB
CO OH#, Korga TakoW Briagesney, LeHHbIX ByMar y3Has O CrcaHnK C ero JIMLEeBOoro cyeTa (cyeTa Aerno)
BblKyMnaeMbIX LIeHHbIX ByMar. Mpu 9TOM npeabsasieHne BragesbleM LeHHbIX ByMar Takoro 1Ucka B ap-
BUTPaXkHbIM Ccyd He ABNAETCA OCHOBaHMEM ONA NPUOCTaHOBMIEHUS BbiKyna LeHHbIX 6yMar unm npu-
3HaHUA ero HeOenCcTBUTENbHbIM.

BMecTe C TeM, yunTbiBas MpaBOMNpUMEHUTENbHYIO MPaKTUKY, YCTaHOBMIEHHbIE MpaBuia BbiKyna
LIeHHbIX ByMar ny6nuyHbiX oblecTs He obecrneurBatoT 6anaHca UMHTEPEeCOB YYaCTHUKOB OaHHbIX
MPaBOOTHOLLEHWM, He B MOMHOW Mepe 3alUMLLatoT NpaBa MUHOPUTAPHBIX aKLIMOHEPOB U HEe UCKITO-
YalT BO3MOXXHOCTW 06x0ofa Takumx MpaBusl, a OCYLEeCTB/IeHMe Noc/eayowero cynebHoro KOHTpo-
NS 3a NpoLeaypor Bbikyrna He B MOSIHOM Mepe obecrneynBaeT 3aluTy NpaB BragesbLeB Bbikynae-
MbIX LIEHHbIX ByMar.



O pedopMMPOBaHM MOAXOA0B K OCYLLECTBNEHWIO
NPUHYANTENBHOIO BbIKyMa LIEeHHbIX OyMar myonmyHbIx
6 AKLMOHEPHbIX ODLLEeCTB

2. HATIPABJIEHNA PA3BUTUA PETYJIMPOBAHUA
NMPUHYOUTEJIbHOIO BbIKYTIA LLEHHbIX BYMATI
NMYBJIMYHOIO OBWECTBA

2.1. BO3MOXHOCTb paclpeHUs nepeyHss OCHOBaHUM
BO3HUKHOBEHUSA rnpaBa Ha BbITeCHeHUe. AnibTepHaTMUBHbIE CNOCOo6bl
NoJslyYeHUs KOHTpONsA Hag Ny6/IMYHOU KOMMNaHMen

Kak 6b1510 0TMeueHo Bbiwe, B Poccumckon degepaumm npaBo TpeboBaTb BbiKyMa LEeHHbIX bymMar
nyo6anYHOro obLiecTBa BO3HMKAET UCKITIOUMUTENBHO B C/ly4Yae NPeBbILWEHWS Nopora BrageHus B 95%
rOSIOCYOLWMX aKLMIA Ha OCHOBaHWM LOOPOBOSIbHOIO MPEnsIOXKEeHUs O MPUOBPETEHNM BCEX LIEHHbIX
ByMar nnm obasaTtenbHOro NpensioXeHnsa 1 cobnogeHmnsa TpeboBaHMs O NpUobpeTeHUN Ha OCHOBA-
HUW Takoro JOBPOBONBHOIO MW 0BA3aTENBHOIO NpeanoXeHus He MmeHee 10% o6LLEro KoMYecTBa
rOOCYHOLMX aKLMNA.

Poccuinckoe 3akoHOOATENbCTBO HE MPenoCTaBAsAeT aflbTEPHATUBHbBIX BapUaHTOB AN NOSyYeHMs
MONHOrO KOHTPOJIS Haf, KOMMaHWEW NMLaM, KOTOpble MpeBbICUAM NMopor BnageHusa B 95% obuie-
ro Konn4vecTBa rosiocyrowmx a|<|_|,vu7| B pe3ynbTaTe rpa>gaHCKo-npaBOBbIX COETOK UM KOprnopaTtuBe-
HbIX OENCTBUM (Kynnsa-rnpogayka BHe nyo6nmyHom odepThl, AapeHme, HacnegoBaHmMe, peopraHm3aums
3a UCKJTIOYEHMEM CIlyYast, MpenyCMOTPEHHOIO MYHKTOM 1.1 cTaTbn 84.8 3akoHa 06 akLIMOHEPHbIX 06-
LiecTBax, OoCcTaBrieHMe 3a cobow npegMeTa 3anora, NnpuodbpeTeHre ¢ NyBnNYHbIX TOProB, yMeHbLUe-
HMEe YCTaBHOIO KanuTasna nyTeM rnoraweHmst KasHauverncKmnx akuyin n gpyroe).

Mexay TeM npeBbieHre rnopora B 95% ronocyrowmx akuMim CBUOETENbCTBYET O CBEPXBbICOKOMN
KOHLEHTpauumM KOHTPONSA Hag KOMMaHuen. MmHoputapHble akuMOHepbl yTpaumBatoT dakTUUECKYHO
BO3MO)XHOCTb OKa3blBaTb B/IVSIHME Ha peLleHUs, MpUHMMaeMble MyOnmyHbIM OBLLECTBOM, MPU STOM
Takoe ObLLECTBO HeceT 06513aHHOCTHK, CBA3aHHbIE C peanm3aunein akuoHepaMm KX rnpaB Ha yyacTue
B yNpaBfieHMM OBLECTBOM, NonyyeHne MHGopMauym o HeM. BaKHO TakxKe yuuTbiBaTb, YTO 3HAYM-
TENbHYIO 00 MUHOPUTAPHbBIX aKLIMOHEPOB MOIYT COCTaBJIATb «MCYE3HYBLUME aKLIMOHEPbI», C KOTO-
pbiMM B TEYEHME ONIUTENBHOIO BPEMEHW HE yOaeTCs YCTaHOBUTb CBSA3b.

CknagbiBaeTcs cuTyauus, Korga npuv OOMUHUPYIOLWEM MOSIOXKEHUN MaXKOPUTapHOro akuuMoHe-
pa MWHOPUTapPHbIE aKUMOHEPbl CTaHOBATCS GOpMasbHbIMX yYacTHUKaMK Myb6rmMYHOro obecTBa
M UX y4acTuMe B TaKOM ODOLLECTBE CTAaHOBUTCS SKOHOMUYECKM He LiennecoobpasHbiM. OgHaKo B TaKoW
CUTYyaunn He MOXKeT ObITb npMeHeH HM MeXaHM3M Bblkyrna LeHHbIX 6yMar no Tpe6OBaHVII-O MUHO-
pUTapHbIX aKUMOHEPOB (CTaTbs 84.7 3aKOoHa 06 aKLIMOHEPHbIX OOLLECTBaX), HanpaB/1eHHbIM Ha obe-
crieyeHme HanaHca MHTEPECOB B YCTOBUSIX KOHLIEHTPALUM KOHTPOSIS, HU MEXaHU3M MNpUHyauUTenNb-
HOro BblKyMa.

CnepyeT OTMETUTb, UTO EBPOMENCKOE 3aKOHOOATENbCTBO NMpeaycMaTpmMBaeT KOMMNPOMMUCCHbIE Ba-
pUaHTbl NPUOBPETEHUS MOTHOMO KOHTPOJIS Hag, KOMMaHWeN.

Hanpuvmep, 3akoHopgaTenbcTBO MepMaHuK' npegnonaraeT BO3MOXHOCTb MO TPeboBaHMIO aKLm-
OHepa, KOTOPOMY MpuvHagnexaT akuum oblecTBa B pa3Mepe 95% ycTaBHOro KanmTana, NpuHATb
Ha oblweM cobpaHuM aKLMOHEPOB peLleHMe O Nepefaye akunii apyrmx akuMoHepoB (MUHOPUTAPHbIX
akLIMOHEepOB) OCHOBHOMY aKLMOHEPY B OOMEH Ha AeHEeXHYI0 KOMMeHcauuto. PaaMep Takon geHex-
HOWM KOMMEeHcauum onpepenseTcss OCHOBHbIM aKLMOHEPOM, HO OHa AO0/HKHA YYMUTbIBaTb SKOHOMMUYE-
CKOE MOoJsiIoXKeHme obLecTBa Ha MOMEHT MPUHATUS PELLEHNS OBLKMM COOpaHMeEM, a NpaBlieHNE OO/K-
HO NPefoCTaBUTb OCHOBHOMY akLMOHEPY BCIO HEOOXOOMMYIO MHDOPMaLMIO.

B TO >ke BpeMs Ha NpaKTMKe OTMEYaETCs, UTO NPUHATME OBLMM COBpaHMEM peLLUEHUS O MPUHYAN -
TeNbHOM BbIKYyMe SBNSIETCA MPOCTOM GOpManbHOCTbIO, MOCKOJbKY BbIKYMakoLWwas CTOPOHa YXXe MMeeT
60/IbLUIMHCTBO FOMIOCOB.

1 §6327a — 327f 3akoHa lepmaHuUu 06 akyuoHepHbix obuwecmeaax (Aktiengesetz om 06.09.1965).
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VIckntoUeHHble akUMOHEpPbl BNpaBe obpaTuTbCs 3a 3almMToM CBOMX mpaB B cyd. OgHako mnpwu-
3HaHWe pelleHUss CObpaHusa akKLMOHEPOB O BbiKyrne HeOeNCTBUTEIbHbIM HE MOXET OCHOBbIBATbCS
Ha TOM, YTO aKLIMOHEpP CTPEMWUIICS NONyYnUTb OCObble MpenMyLLeCcTBa BO Bpe, OOLWeCTBY WM OPYrum
aKkUMOHepaM, OCYLLECTB/ISAS NPaBo rofioca B CBOUX MHTEpecaXx, Uiv onpeaenii HeHagaexxalyo ge-
HEXXHYIO KOMMeHcaumo. B cnyyae onpeneneHus HeHagnexallen eHEXXHOM KOMMeHcauum cyq ycTa-
HaBMBAaET HaL /1eXXaLlMi pa3Mep TakoW KOMMeHcaunm.

B AHrnum nmuo, HanpaBmBLLee 0b6sa3aTernbHY0 0depTy, HO He JOoCTuUrwee nopora BnageHus B 90%
rOSTOCYIOLMX aKLUMI B CBA3KM C HAJIMYMEM B KOMMaHUU aKLMOHEPOB, C KOTOPbIMW HEBO3MOXXHO YyCTa-
HOBUTb CBSI3b («MCYE3HYBLUME aKLIMOHEPDI»), BNpaBe obpaTUTbCs B CYA 4151 MOJyYeHUsl paspeLle-
HMS1 Ha BbIKYM LeHHbIX 6ymar. Npu 3ToM cya, NpyHMMas peleHmne o6 yooBNeTBOPEHUM 3asBreHus,
DO/MKEH ybeauTbcs, YTO odbepeHT Nocne NpoBefeHUs Ppa3yMHOIro paccnegoBaHMs HE CMOI YCTaHO-
BUTb MECTO HaXOXAEHUS «MCUYE3HYBLUMX aKLIMOHEPOB», B pe3ysibTaTe NPUHSATUS TaKMMM akLMoHepa-
MU odepTbl MOT Bbl 6bITb JOCTUNHYT MOpor BnageHnsa B 90% ronocyowmx akuni, a npeasioxkeHHoe
BO3MeLLEeHMe CripaBeaMBo U pasyMHoO. Cya npu NPUHATUM peLUeHUs YUUTbIBAeT KOTMYECTBO «UC-
UE3HYBLUMX aKLMOHEPOB», He MPUHABLLMX odepTy?.

B HupepnaHgax akumMoHep, Bnagetowmii He MeHee 95% akLUMOHEepHOro KanuTana OTKpbITON KOp-
rnopauumm, MOXET MHULMMPOBATb MPOLEAypY BbIKyrna OCTaslbHbIX aKUUM, MPUHaAANEXAWMX MUHO-
pUTapHbIM aKLMOHEpaM, NyTeM ObOpalleHus B cyn C UCKOM K OPYrMM akuMOHepaM C TpeboBaHW-
€M O nepepave emMy npuHaanexawmx UM akumin®. KoMneTeHTHbIM CyOM SIBSIETCA TOProBasi nanata
AnennsumoHHoro cyga AMcTepaama, Kotopasi B NepBoM MHCTaHLUMM MPUHMMAET peLleHme O TOM, 0bs-
3aHbl ST MUHOPUTapPHbIe aKLMOHepbl MpoAaBaTb CBOM aKLMK, M eCNU UCK YOOBETBOPSIETCS, TO yCTa-
HaBMBAaET LEeHY Bbikyna. CTOPOHbI MOIYT 06)KanoBaTb MPUHATOE CYyAOM pelleHMe TOMbKO B Kacca-
LIMOHHOM MHCTaHUMKM (BepxoBHOM cyge HugepnaHoos).

CyL OTKJIOHSIET UCK B MOJIb3Yy BCEX OTBETYMKOB — MUHOPUTAPHbIX aKLMOHEPOB, eC AaXXe OAMH
M3 MUHOPMUTAPHbIX aKLMOHEPOB, HECMOTPS Ha KOMMEHCALUMIO, MOHECET CEePbEe3HbIN MaTepualbHbIN
ywep6b B pesynbrate nepefadn akuun, UM eciiv OOuUH U3 MMHOPUTAPHbBIX akUMOHEPOB BNageeT
aKkUMAMU, NPefoCTaBNSAIOWMMM OCObble NMpaBa KOHTPOSSE B OTHOLLEHWM KOMMaHUK B COOTBETCTBUM
C ero ycTaBOM, UM €Cli Ma)KOPUTaPHbIA aKLUMOHEP MO OTHOLIEHUIO K OOHOMY M3 MUHOPUTaPHbIX
aKLMOHEpPOB OTKa3asiCs OT CBOEro npaBa Ha nogadvy paHee npepgrnonaraBlerocs cygebHoro ncka.

Ecnv npensatcTBus AN OCyLEeCTBNEHMS BblKyMa OTCYTCTBYIOT, CyL MOXET NpuKasaTb OGHOMY UK
TPEM 3KCnepTaM COCTaBUTb OTYET O CTOMMOCTW MepepaBaeMbiX akuyin. DKCrepTbl MOryT npuBne-
KaTbCsA O/11 KOHCY/IbTUPOBaHUS MO CTOMMOCTM aKUMMA MU NMPUY BO3HUKHOBEHUWM MpoLEeccyasnbHbIX
CITOXXHOCTENM MO BOMPOCY ornpepeneHus LeHbl. LleHa akuuin onpenensieTcsl Ha KOHKPETHbIN OeHb,
YCTaHOBMEHHbIN CyOOM.

B Lensax pocTvdkeHWs OoMTMMarnbHOro 6anaHca MHTEPECOB Mexay MyonmMyHbIM OBLLECTBOM, MaXKO-
pUTapHbIM aKLMOHEPOM M MUHOPUTAPHbBIMUY aKLIMOHEPAMM aHaNOMMYHbIA MOAX04 MOXET ObITb Npes-
NoXXeH ansa peannsaummn n B Poccuninckom ®egepauyn. Tak, B paMKax YKa3aHHOro nogxoga MaXkopm-
TapHOMY aKLMOHepy, KOTOPbIN ABMSETCA BriagenbLueM bonee 95% obLero KonmyecTsa ronocyowmx
akumm nybnmnyHoro obLiecTsa, No peLeHmto (Ha OCHOBaHWM peLleHmns) Cyaa MOXET OblTb MpenocTaB-
NIeHO MpaBO Ha MPUHYAUTENIbHOE BbITECHEHME MUHOPUTAPHbLIX aKLUMOHEPOB, HE3aBUCKMMO OT TOrO,
KakKMM CNocobOM MaXKOPUTapPHbINA akLIMOHEpP nMprobpeTan yKkasaHHbI YpOBEHb KOHTPOssS. Ecnuv KoH-
TpOsb Obl1 NPMOBPETEH MaXKOPUTAPHbIM aKLMIOHEPOM HE Ha OCHOBaHUK NMyOAMYHOM odepTbl, Nona-
raem, YTo NPaBO Ha BbITECHEHME OO/MKHO MPeaoCTaBNATbCS CYOOM TOMIbKO MPU YCIOBUU, YTO MaXko-
PUTapPHbIA MAKET rosloCYOWMX aKLUMIA CKOHLEHTPMPOBaH B OOHMX PyKax, a He pacnpepeneH mMexay
HECKOIbKUMU addUIMPOBaHHBIMU MeXay coOboM nmuamMu. ECnm Ma)kopmTapHbI NakeT rONOCYHOLMX
aKUMM HaxoguTCs Y HeCKONbKMX aPPunampoBaHHbIX Mexay cobomn nuu, nybnmuyHas KOMMNaHus Bce
paBHO OyOeT BblHY)KOEHa HECTU pacxofbl HA OCYLLECTBIEHME KOPMOPaTUBHbIX Npoueayp, U 1Mx on-

2 [Modpasden (9) u (10) pazdena 986 yacmu 28 3akoHa AHenuu o komnaHusix (Companies Act 2006).

3 Cmamesi 2:92a paxkdaHckozo kodekca HudepnaHdoe (Dutch Civil Code).
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TUMN3alUMA 3a CYHET NMPpUHYOnNTEIbHOIO BblITeCHEHUA MUHOPUTAPHbIX akUMOHEepPOB He npeactaBndeTcd
onpasBgaHHoM. KpoMe Toro, Apyr1Mm ycnosmeM ans CaHKLMOHMPOBaHMS CyaOM NpaBa MaXkopUTapHO-
ro akuMoHepa Ha BbITECHEHWE MOXXET CIY>XUTb OOIFOCPOUHbIN XapaKTep BNageHWs MaXKOpUTapHbIM
nakeToM. [NpencTaBnseTcs, YTO NpeaocTaBNeHne npaBa Ha NMPUHYOUTENbHbIM BbiKYM LEeHHbIX BbyMar
OO/MKHO ObITb OBYCNOBMEHO OOSITOCPOYHOM CTpaTervem pasBUTUS KOMMaHWK, NpenycMaTpuBato-
e KOHLIeHTPaLMIO KOHTPOIS, COKpPaLLEHWE U3OEPXKEK U BbITECHEHNE MUHOPUTAPHbBIX aKLMOHEPOB,
OTKa3s OT Nyb/MYHOro crtatyca M packpbiTus MHboOpMaLMK, NPeKpaeHne JIMCTUHIa akuuii. MHbIMK
ClTOBaMU, NPaBO Ha BbITECHEHWE HE OOMKHO MpPefoCTaBAATbCS MaXXOPUTAaPHOMY aKLMOHEPY, eCrn
KOHLEHTPaLMS BbICOKOIO YPOBHS KOHTPOSS OCYLLECTBNSETCS MM B CMEKYNSTUBHBIX LLeNsX v HOCUT
KpPaTKOCPOUYHbIM xapakTep. NMNoaTBepyXXaeHneM gONroCpOYHOro Xapakrepa BlageHuUs MaXkopuTapHbIM
MakeToOM U CEPbe3HOCTU HaMEPEHMIN Ma)KOPUTAPHOIro akLMOHepa MOXET CNY>XUTb, Hanpumep, ero
yyacTve B OBYX MPOBeAEHHbIX MOAPSA roOBbIX ODLWMX CODPaHUSX akKLIMOHEPOB C MakeToOM akuui,
npepocTasnsaowmm 6onee 95% ronocos.

Bonpochbl gt o6¢cy>kneHus

2.1.1. Moddeprkusaeme U 8bl BO3MOXKHOCMb NpedocmassieHUs CyOOM MA)KOPUMApHOMY aKkyuoHepy npa-
8a Ha NpuHydumersibHoe 8bimecHeHUe MUHOPUMApPHeIX AKUUOHepo8, He3as8ucUMO Om mMozo, KAKUM CNOCO-
6oM MakopumapHeIl akyuoHep npuobpersn 6onee 95% obujezo Konuvecmaa 20/10Cyrouux akyul nybnuy-
Hozo obwecmsa?

2.1.2. CoanacHel 71U 86l C MeM, YmMo ecsiu KOHMPO/le NpUobpemeH Ma>KopumapHeIM aKyUOHepOM He Ha OC-
HosaHuu nyb6nu4Hol ogepmeol, ycrnosuem 078 NpedocmassieHuss Ma)OpumapHOMy akUuoHepy npasda
Ha npuHydumersieHoe 8bimecHeHUe MUHOPUMAPHbIX aKUUOHepo8 OOJ/HKHA 518/1iMbCsl KOHUeHmMpayusi Ma-
>KOpUMapHoO20 nakema 8 OOHUX pykax?

2.1.3. Coe/iacHbl /lu 86l C MeM, 4Ymo ec/iu KOHMPOJib NpuobpemeH MaXxopumapHLIM dKUUOHEePOM He Ha OC-
HosaHuu ny6ru4Hol ogepmel, ycioguem Ons npedocmassieHUs MAaXOpUmapHOMYy aKUUuoHepy npasa
Ha npuHydumersieHoe 8bimecHeHUe MUHOPUMAPHbIX aKUUOHepo8 Oo/hkeH 8/1mbcs 00/120CPOYHbIU Xa-
pakmep 81a0eHUs Ma>XOpUMAapHeIM NAKemMom?

2.2. Mopspok ocyuecTB/ieHUd NnpnmHyounTesibHoOro Bbikyrna UeHHbIX
6YMaI' M BOSMOXHOCTDb BBeAeHUnsd npouenypbl npegBapmTtesibHOro
CYIJ,e6HOI'O KOHTpPOA

CornacHo ctatbe 35 KoHcTuTyumm Poccuirickon depepaumy NpaBO YacTHOWM COBCTBEHHOCTU
B Poccuiickon @efepaumm oxpaHseTcsl 3aKOHOM. HUKTO He MOXKET ObITb JINWEH CBOEro MMYyLLECTBa
MHaye Kak Mo peleHuo cypa. MpuHyauTenbHOe OTYYXXOeHMe MMYLLeCTBa AN rocynapCTBEHHbIX
HY>K[, MOXET ObITb MPOM3BEEHO TO/IbKO MPU YCNOBUM NpeaBapuUTesIbHOro U paBHOLLEHHOro BO3Me-
LEeHMS.

MHCTUTYT MPUHYOUTENbHOIO BbIKYMNa LIEHHbIX ByMar OTK/IOHSeTCA OT AaHHOro rnopxopa. Bbikyn
LIeHHbIX ByMar y MUHOPUTAPHbIX akLMOHEPOB OCYLLECTBSETCA MNP OOCTUXKEHUN YCTaHOBIEHHbIX
cTaTben 84.8 3akoHa 006 aKLMOHEpPHbIX 0bLecTBax yCnoBu 6e3 pelleHns cyga, YTo Bbi3biBAET He-
corfnacme MMHOPUTAPHBIX aKLMOHEPOB C TakKMM perynmpoBaHMEM, B TOM YMCie B CUY CTPEeMSIEHNS
Ma>kOpUTapHbIX aKLMOHEPOB COKPATUTb U3AEPXKKU, CBS3aHHbIE C MOSyYeHMEM MOSTHOFO KOHTPOSIS
Hag, Ny6nnYHbIM OBLLECTBOM.

B TO >Xe BpeMsi NpaBOMEPHOCTb PYHKLMOHUPOBAHUS MHCTUTYTA NPUHYOUTENBHOMO BbIKyMa LieH-
HbiIX ByMar nogTeBep)kgeHa KoHcTuTyumoHHbiM CynoM Poccuirickon depepaumn (ganee — KoHCTU-



O pedopMUPOBaHMM MOOXOAOB K OCYLIECTBIEHMIO 2. HanpaeneHus passBrTmua perynvpoBaHyisa
NPUHYOVTENBHOIO BbIKYMa LIEHHbIX ByMar NyOnnYHbIX — MPUHYAUTENBHOMO BbiKyMa LeHHbIX GyMar nyGnmMyHOro
9 aKLIMOHEPHbIX 0DLLECTB obllecTsa

TYyunoHHbIM Cyn)*. KOHCTUTYUMOHHDBIM CyA Bbipa3ui NO3MLMIO, COMIAaCHO KOTOPOW MPUHYAUTENbHOE
OTUY)XOEHME UMYLLECTBA NPU YCIOBUU NPeaBapUTENbHOIO U PaBHOLIEHHOIO BO3MELLEHUSA BO3MOX-
HO O/151 CNyYaeB, KOr4a OHO OCYLLECTBISETCS B LefiaX «0bLero ass akumMoHepHoro obuiecTtsa 6na-
ra». B aTux cny4yasx BMewaTeNbCTBO B MPaBO COOCTBEHHOCTU aKLMOHEPOB HOCUT OMpaBOaHHbIN,
He npoTuBopevawmi KoHcTuTyumm Poccurckonm depepaumy xapakTep U AOMnyckKaeTcsl TONbKO Mpu
HanMumm addeKTUBHbBIX MPaBOBbIX CPEACTB, HarnpaBneHHbIX Ha NpeofoneHne KOHGMKTa MHTepecoB
npeobnagaroLlero M MMHOPUTAPHbIX aKLIMOHEPOB.

MNpuMeHuTEeNbHO K Npouenype BbiTeCHEHUS KOHCTUTYLMOHHbIM Cynd, OCHOBbIBAsACb Ha BbIHECEH-
HOM UM paHee NocTtaHoBneHUn oT 24.02.2004 N2 3-T1, onpegenun, YTo NpUHYOUTENbHbBIN BblKYM aK-
LM Y MUHOPUTAPHbIX aKLMOHEPOB AO/MKEH OCYLLECTBAATLCS B Hag/1eXallen topugmyeckom npowe-
aype, ¢ cobnogeHneM TpeboBaHMIM 3aKOHOAATENBCTBA Ha KaXKAOM 13 ee 3TanoB, B pa3yMHble CPOKU
¥ nNpu obecneyeHnn apdPeKTUBHONO CyaebHOro KOHTPOMS — B Lensx 3aWwuTbl NpaB MUMHOPUTaPHbIX
aKLIMOHEPOB Kak C/nabon CTOPOHbI B KOPMOPATUBHbLIX OTHOLWEHUSAX. B cnydasx npuHyguUTenbHOro
U3bATUS MMYLLECTBA Y CODCTBEHHMKA, HE3AaBMCUMO OT OCHOBaHWIN TaKOro U3bATUS OO/HKEH OCY-
wecTBNATbCS 3PPEKTUBHDBIN CyaebOHbIM KOHTPOJb, KOTOPbIA MOXET OblTb MO0 NpeaBapUTENbHbIM,
NMBOo MocnenyrlWmMM 1 CAY)KUTb FapaHTUEN KOHCTUTYLMOHHOIO MPUHLMMNE HEMPUKOCHOBEHHOCTU
COBCTBEHHOCTW; YNOTPebneHHbi B cTaTbe 35 KoHCTUTYLMK Poccuinckon degepaumm TEPMUH «JTN-
LWEeH» O3Ha4YaeT NMPUHYAUTENbHbIM XapakTep npekpaleHms npaBa YaCTHOW COOCTBEHHOCTU 1 Npes-
rnonaraeT HanmuMe Cnopa, YTo B 0bs3aTeslbHOM nopsiake TpebyeT cyaebHOoro KOHTPOs.

OcyLiecTBneHMe BCECTOPOHHErO CyAebHOro KOHTPO/S 3a YKa3aHHOM mpouenypor nogpasymeBaeT
KakK OLeHKY MpaBUIbHOCTWY OMPERENeHUs LeHbl BbIKyNMaeMbIX LIEHHbIX ByMar 1 Hanuyus yobITKOB Yy UCT-
L3, MPUYMHEHHbIX B CBSI3W C HEHAOIEXALLMM ee onpepeneHneM, Tak U UCCrefoBaHMe CBA3aHHbIX C NMpuU-
HYOWTENbHBbIM BbIKYMOM WM BO3HUKHOBEHMEM MpaBa Ha TakOM BbIKYM (PakTUYECKMX ODOCTOATENbCTB,
KOTOpble MOryT CBUAETENbCTBOBATb O CYLLECTBEHHOM HapyLleHUW TPeboBaHWI 3aKoHa UK O 3M10YyMNo-
TpebneHum npaBaMm 1 BAUSITb Ha YCTaHOBIEHWE CNPaBEeAIMBOM LieHbl 3a BblKyrnaeMble LieHHble Bymaru.

Cnepyer OTMeTUTb, YTO B psife E€BPOMENCKMX CTpaH peanmayeTcs obs3aTesnbHbli MexaHW3M
npenBapuTeNbHOrO CyoebHoro KoHTponsi. Tak, B epMaHUK mocne npensioXeHUst O MOrMOLEeHUN
N1 oba3aTesbHOro NpeanoXXeHUs OCTaBLUMECS MONoCYyoWwmMe akUmMmM MoryT 6biTb nepepaHsl ode-
PEHTY, BNnageoweMy He MeHee 95% ronocyowmyx akumi KOMMaHmm, no ero 3asBfeHnto O nepena-
ye akLUMi Ha OCHOBaHUWM CyOeOHOro pelleHust C BbINIaToOM OCTallbHbIM aKLMOHEpPaM CrpaBen/IMBON
KOMrMeHcauun. PelleHmne no TakoMy 3asaBNEHUIO MPUHMMAETCS UCKIIOUUTENbHO OBMacTHbIM CyooM
®paHkdypTa-Ha-MaiHe. Cyg nyonukyeT MHGOpPMaLMIO O MOCTYMIEHNM 3asBIEHUS U MPUHVMAET pe-
LEeHMe Mo pe3yribTaTaM ero paCCMOTPEHUS HE paHee YeM Yepes OOMH MecsL, Mocne onyonrMKoBaHMS
MHpopMaLumn. 3aaBuUTeNb U Opyrme akuMOoHepbl MMEKOT NpaBo Ha anennsuuio. PewleHre cypa nogne-
YKUT MCMNOSIHEHUIO TOJTbKO TOrAa, Korga OHO SBSEeTCA OKOHYaTesbHbIM (pa3gensl 39a 1 39b 3akoHa
fepMaHnmM O NPUOBPETEHNM U MOTNOLWEHNM LIEHHbIX ByMmars®).

Kak y>ke oTMeuanocb paHee, B HugepnaHgax nvuo, onybnukoBaBllee nyonuyHyto odbepty O npu-
obpeTeHnn akLMi Koprnopaumm, OMYLEHHbIX K OPraHM30BaHHbIM TOpraM, KOTOpoe nprobpeno He Me-
Hee 95% akuuii, NpegoCcTaBnstoWwmMX He MeHee 95% ronocos B KOprnopaLum, BripaBe MHULMMPOBATb MCK
K OpYrM akLuMOHEepaM O MpUHYAUTENbHOM nepepade eMy CBOMX akLmi®. MpoM3BOACTBO MO BbIKYMY ak-

4 OnpedeneHuss KoHcmumyyuoHHo2zo Cyda om 03.07.2007 N2 713-O-I1 no »xanobe epaxdaHuHa LlypkuHa M. tO. Ha Ha-
pyweHue e2o0 KOHCMUMYUUOHHbIX npas noJsioxeHussMu cmameu 84.8 ®edepasbHo2o 3akoHa «O6 akyuoHepHeIX obuje-
cmeax» 80 83auMocssiau ¢ Yacmeto 5 cmameu 7 @edeparsibHoz2o 3akoHa «O eHeceHUU usameHeHul 8 PedepasibHell 3aKOH
«O6 akyuoHepHsix obuwjecmeax» U Hekomopele Opyaue 3akoHodamersbHele akmel Pocculickol ®edepayuu»; N2 681-O-I1
no >xanobam epaxxdaH t0. tO. KonodkuHa u 0. H. llladeesa Ha HapyweHue ux KOHCMUMYUUOHHbIX NPpas NOJIOXXeHUsIMU
cmameu 84.8 ®edepanbHoz2o 3akoHa «O6 akyuoHepHbIx obujecmaax» 80 83auMocasi3u ¢ Yyacmeto 5 cmameu 7 Pede-
paneHozo 3akoHa «O eHeceHUU uaMeHeHuUl 8 PedeparibHell 3akoH «O6 aKyUOHepHelx obuwecmaax» U Hekomopele opyaue
3akoHodamerbHele akmel Pocculickol @edepayuu»; N2 714-O-I1 no »xanobe epaxdaHuHa Memposa A. ®@. Ha HapyuweHue
€20 KOHCMUMYUUOHHbIX Npas nosioxeHuUssMu cmameu 84.8 PedepanvHo20 3akoHa «O6 akyuoHepHbIX obuecmaax».

5 Wertpapiererwerbs-und Ubernahmegesetz om 20.72.2001.

¢ Cmames 2:359c MpaxxdaHckoeo kodekca HudeprnaHdoe (Dutch Civil Code).
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UM Bo30y>kpaeTca B dopMe cyaebHoro npmkasa, Bpy4aeMoro Ma)KOpUTapHbIM akLMOHEPOM OCTallb-
HbIM MMHOPUTaPHbIM akLMOHepaM. Toproeas rnanarta AnennsumoHHOro cyga AMctepaamMa B NepBOM MH-
CTaHUMWU MPUHMMAET peLleHne O ToM, 06si3aHbl I MUHOPUTAPHbIE aKLIMOHEPbI MPOoLaBaTb CBOU akLMu,
M eCcnin cypn, NpuxXoamT K BbIBOAY, UTO Takash 06sS3aHHOCTb CYLLECTBYET, TO YCTAHABNMBAET LIEHY BbIKyMa
Ha OeHb, onpepeneHHbin cygoM. Cya ans onpeneneHus LeHbl BbiKyra MOXET MpUBAeYb OOHOIO U TPeX
3KCMEPTOB A1 ONpeaeneHns CTOMMOCTM BblKyraeMbiX LieHHbIX 6yMar. CTOPOHblI MOTYyT 06XanoBaTb 3TO
peLlleHne TONbKO B KacCauMOHHOM MHCTaHUMK (BepxoBHoM cyge Huaepnangos). Bbikyn akuui B 3TOM
Clnyyae OCYLECTBNSAETCS TO/bKO MOCNe TOro, Kak cygebHoe pelleHme CTaHOBUTCS OKOHYaTENbHbIM.

OCHOBbIBasiCb Ha NONoXeHuax ctatb 35 KoHcTUTyumm Poccumckon depepanm 1 npaBoBoOM No-
3uumm KoHcTuTyumoHHoro Cyna B Poccuiickon Penepaumm Takyke MOXKET 6bITb YCTaHOBNEH Mexa-
HM3M MpenBapuUTEIbHOro cynebHoOro KOHTPOIsA 3a OCYLLEeCTB/IEHMEM MpoLenypbl MPUHYOUTENbHOIO
BbIKyMa LeHHbIX ByMar.

MNpenBapuTenbHbIA CyOeOHbIM KOHTPOb OyoeT O3Ha4aTb, YTO Cyn MO 3asB/EHUIO N1ua, Npruob-
peTwero 6onee 95% ronocyroWmMx akumMm Nnyb6MyHOro obwecTsa, HAMEPEHHOIO OCYLLECTBUTb Bbl-
Kyn LeHHbIX 6ymar, 6yoeT paccMaTpuBaTbh BOMPOC O HanM4yMM y Takoro nuvua npasa TpeboBaTb Bbi-
Kyrna LeHHbIX ByMmar, B TOM UMcCiie OCYLLEeCTBSATb NpoBepKy gakTa NpuobpeTeHns MaXKopUTapHbIM
aKUMOHEPOM He MeHee 10% ronocywmx akumi Ha OCHOBaHMK OOOPOBOSBHOIO UMK obsi3aTenb-
HOro NpennoXXeHus, obecrnevmBaTb OnNpeaeneHme CrnpaBenIMBON LiEeHbI BbiKyna LieHHbIX 6yMar osis
MUHOPUTAPHbIX aKLMOHEPOB, @ TaKXXe OMnpeaensaTb CnpaBenMBOCTb MHbIX YC/IOBUIA OCYLLECTBIIE-
HMS Bbikyna. MNMpegBapuTenbHbIA CygebHbIM KOHTPOb MOXET bbiTb peann3doBaH B dopMe paccMo-
TPEHUS CyOOM UCKa, B KOTOPOM 3asiBUTENEM (UCTLOM) BbICTYMaeT MaX>XOPUTapHbIA akLUMOHep, a OT-
BETUMKaMM — MUHOPUTaPHbIE akuMoHepbl Nyb6nmnyHoro obwectsa. B aToM cnyyae npeactaBnseTcs
HEObXOOMMbIM YCTaHOBUTb MpaBuiia, 06A3biBalOLME MaXXOPUTAapPHOrO akLMoOHepa 3abraroBpeMeH-
HO YBEOOMUTb MUHOPUTAPHbBIX aKLMOHEPOB O HAMEPEHUM 0BPaTUTbCS C TakuM MCKOM B cyad. CooT-
BETCTBYIOLLEE YBEOOM/IEHME MOXET OblTb HaMNpaBleHO Ma)XOPUTAPHbIM aKLMOHEPOM B Myb6nmnyHoe
O6LLECTBO B NMUCbMEHHOM pOpMeE C TeM, UTODObI MyBINYHOE OBLLECTBO pa3MecTuUno (onyo6nKoBano)
yKasaHHOe yBeJOM/IeHME Ha CBOEM CanTe B ceTU MIHTEpPHET 1 HanpaBWio ero B «KackagHOM nopsa-
Ke» BnagenbLaM LeHHbIX byMar, mpaBa KOTOPbIX YUMUTbIBAOTCA HOMUHAIbHBIMU OepyXKaTensMu.

Hauano npouenypbl Bbikyna LleHHbIX 6yMar B TaKOM Cllydae MOXET 6biTb 06yCNnoBneHO BbiHECE-
HMeM cydebHOoro akTa, onpefensowero cripaBen/MBYIO LIEHY BbiKyrna, MOATBEPXKOAIOLLEro Hanmyme
rMpaBa Ma)XOpUTApPHOro akLMoHepa TpeboBaTb BbiKyMa LIEHHbIX ByMar 1M CnpaBen/iMBOCTU UHbIX YC-
JNIOBUI OCYLLECTBNEHWS BbIKyMa.

CTouUT 0bpaTUTb BHMMaHWE, YTO OOCTMDKEHME YCTAHOBMNEHHbIX CTaTbel 84.8 3akoHa 06 akumo-
HEePHbIX ObLLEeCTBax YCNOBUA 019 OCYLLECTBIIEHMS BblKyMa LIEHHbIX ByMar MOXXeT obecneuymBaTbCs
3a CYET UCKYCCTBEHHbIX MaHUMYNALUMA: YCIOBME O NpuobpeTeHnn He MeHee 10% oblero konuye-
CTBa rosIoCyoLWMX akKuun nyoeimyHoro obecTtsa Ha OCHOBaHWUM OOOPOBOSIBHOIO UMM obsi3aTenb-
HOro NpennoXXeHUss MOXET OOCTUMATbCS MaXKOPUTApPHbIM aKLMOHEPOM 3a CYET NMpuobpeTeHns LieH-
HbIX ©yMar y CBA3aHHbIX C HUM WM OPY>KeCTBEHHbIX eMy inL, KOTopble GOpManbHO He nognagaroT
nop, yCTaHOBMNEHHbIE 3aKoHOOATENbCTBOM Poccumnckom depepaumm kputepum apPunmpoBaHHOCTN.
B TakoM cnyyae gaHHoe TpeboBaHMe CTaHOBUTCS MPOCTOMN GOPMasIbHOCTbBIO.

Takke OENCTBYOLLEE PErynyMpoBaHME MO3BOJSAET YUMTbiBaTb B COCTABE Ma)KOPUTAPHOrO MakeTa
B Lensx ornpeneneHunst AOCTUXKEHUS HEOOBXOOMMOro YPOBHS BrIafeHUsI FONMOCYOWMMIN aKLMAMU My-
611MYHOrO ObLLEeCTBa «KBa3MKasHauenckme» akuymn. BnagenbuamMy «KBasmMKasHaUYenCcKMx» akumin sB-
NAOTCH lopUgMyeckme nmua (opraHmsaumm), MOAKOHTPOSbHbIE MYyBIMYHOMY OBOLWLECTBY, LieHHble ByMarm
KOTOPOro ©yayT NoanexaTtb Bbikyny. Takme akumm BKIIHOYAOTCSH B NeEpUMETP (COCTaB) MaKOpUTapHO-
ro rnakeTa B CUJTy BO3HUKHOBEHMS GOpMarbHbIX OCHOBaHMM addUnmMpoBaHHOCTU (MPU3HAKOB Fpymnmbl
nuL) MeXAy NMLOM, HaMEPEBAIOLWMMCS OCYLLECTBUTb BbIKYM LIEHHbIX 6yMmar, mybnnyHbiM OBLEeCTBOM,
LIEHHble ByMary KOTOPOro BbIKYMatOTCH, M MOAKOHTPOSIbHbIMU EMY OpraHMU3auMsMu, BNagetoWLmMMM ak-
umMsaMK MyenmyHoro obuectea. [Mpy 3ToM KL, caoenaBllee NyonnyHyto odpepTy 1M HamepeBatoLLeecs
OCYLLECTBMUTDb BbIKYM LEeHHbIX ByMar, Kak rnpaBuio, He TPaTUT CBOMX PECYPCOB (PeCcypcoB CBOEN rpyri-
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Mbl SIMLL) Ha NpMobpeTeHmne «KBasmMKasHaUYenCKMxX» akLmMii, HO C MX MOMOLLbIO AOCTUrAeT HEOOXOAMMOro
YPOBHS KOHLIEHTPaLMKM KOPMNOPaTUBHOIO KOHTPOJIA O/15 MOyYeHMS NpaBa Ha NpUHYyOUTENbHOE BbiTeC-
HEHWE MMHOPUTAPHbIX akKLUMOHEPOB. MHbIMM CloOBaMK, MCKYCCTBEHHOE 3aBbIlLEHNE MaXXOPUTAPHOrO
rMakeTa 3a CYET «KBa3KMKa3HAYENCKMX» aKLMM NPUBOAUT K TOMY, YTO COOTBETCTBYOLLEE /MO He Mna-
TUT OENCTBUTENBHYIO PbIHOYHYIO LIEHY 3a MOJSTyYeHMe npaBa BblKymna LEHHbIX 6yMar nyosmyHoro ot-
wecTtBa. B cBs3u ¢ 3TUM npepcTaBnsieTcs 6onee cripaBe4/IMBbIM HE MPUHMMaTb BO BHUMaHME «KBa-
3MKa3Ha4YeENCKME» aKLMM N HEe YUUTbIBaTb MX B COCTaBE MaXXOPUTAPHOro NakeTa oJis Lenen npoBepkm
HanMumMs y n1ua npasa Ha NPUHYAUTENIbHOE BbITECHEHME MUHOPUTAPHbIX aKLVMIOHEPOB.

Mo HaweMy MHeHWIo, OLLeHKa CYA0M CNpaBeaIMBOCTM YCITOBUI BbiKyna LieHHbIX 6yMar Ha Ha4vanb-
HOM 3Tarne OCYLLECTBEHMS 3TOM nMpouenypbl OyoeT BbICTynaTb rapaHTUen 3allMWeHHOCTU akLmo-
HEpPOB OT HeOAOBPOCOBECTHbIX AENCTBUM NMLA, PEeaiM3yloLero npaBo TpeboBaTb BbiKyra LIEHHbIX
6yMar, B TOM Ymcre 1 No NpuymHe CroXHOCTM SOKa3blBaHUS MUHOPUTAPHbIMU aKLIMOHEPaMU NPUYK-
HEHUS UM YObITKOB B CBSI3M C BbIKYMOM LIEHHbIX ByMar. Takxke npegBapuTeribHas cygebHas nposep-
Ka HalM4ms y MaXkOpuUTapHOro akLuMOHepa rnpaBa Ha MpPUHYAUTENIbHOE BbITECHEHME MUHOPUTAPHbIX
aKkLMOHEPOB MO3BONUT 3PPEKTUBHO BbISIBNATb M NPeAoTBPaLLaTb BbiKYM LLEHHbIX ByMar B yC/I0BUSIX
MCKYCCTBEHHOIO YCTAaHOBNEHUSA KOHTPONISA Hag, Ny6nYHbIM ODLLECTBOM.

NonaraeM HeEOBXOAVMbIM PAaCCMOTPETb TakK)Ke BOMPOC OTHOCUTETIbHO KOMMETEHLMWN U Crieuuani-
3aUMmM cyga, KOTOPbIA MOXET ObITb HafeneH NoTHOMOYMSIMUY MO PACCMOTPEHMIO 3asiBIEHUIA NUL, MPU-
obpeTwmx 6onee 95% ronocyromx akLMn NyerIMyHOro obLLecTBa, HaMepPEeHHbIX OCYLLLECTBUTb BbIKYM
LleHHbIX byMar. OcyLecTBeHMe NpeaBapUTENIbHOMO CyAebHOro KOHTPOSIS 3a NpoLeaypoOn MPUHYAN -
TEeNbHOro BbIKyMa LieHHbIX ByMar noBfieYyeT pacllMpeHme KOMNETEHLMN N YBEMUYUT Harpy3Ky Ha Cy-
OebHyto cnucteMy. BMecTe € TeM, yunTbiBas TEKYLLYIO CUTYALMIO C MHULMMPOBAHMEM NpoLienypbl Bbl-
TECHEeHUS, KONMYECTBO TakMX Aen B MacliTabax BCewr CTpaHbl HE JO/MKHO ObITb CyLEeCTBEHHbIM. Tak,
KOJIMYEeCTBO pPacCMOTPeHHbIX BaHkoM Poccunm TpeboBaHMIM O BbIKyMeE LIeHHbIX OyMar cocTaBuIO: 3a
2018 rog - 114 egunHuu, 3a 2019 rog — 128 eaunHu, 3a 11 mecaueB 2020 roga - 100 egmnHuLL.

MNonaraeM Hambornee onTMManbHbIM BO3TOXKEHME MOJITHOMOYMIM MO OCYLLECTBEHUIO MpenBapu-
TeNbHOro cynebHOro KOHTPONsS 3a MPUHYOUTENbHbBIM BblKYNMOM LIEHHbIX ©yMar Ha cneuuanmsanpo-
BaHHble Cyapl, MPU 3TOM OBXXanoBaHME BbIHECEHHOIO CreLManmM3npoBaHHbIM CyOOM CyaebHOro akTa
OCYLLECTBNATb HenmocpencTeeHHO B BepxoBHoM Cyne Poccuiickon depgepaumn. Takon nogxon Oy-
OEeT CnocobCTBOBaTb COKPALLEHUIO BPEMEHHbIX 3aTpaT Ha BbIKYM LIeHHbIX ByMar, a Takke byneT co-
OTBETCTBOBAaTb BbILENPUBELEHHOMN MPAKTUKE MO PACCMOTPEHUIO OeN, KACAlOLWMXCS BbIKyMa LEeHHbIX
6ymar, B lepMaHun 1 HupgepnaHgax.

Bonipocbl ans o6cyxaeHus

2.2.1. Chumaeme 5u 8ol yenecoobpasHelM agedeHue npedsapumesibHo20 cy0ebHO020 KOHMPO/isi 3a Npo-
yedypol npuHyOumMesibHo20 8blKyna UeHHoelx bymaz?

2.2.2. CoanacHel nu 8bi ¢ peanusayuel mMexaHuamMa npedsapumesioHo2o cydebHo20 KOHMposs e ¢popme
paccMompeHusi CydoM UCKd, 8 KOMOPOM 3asaumersieM (UCMUOoM) 8bicmyndaem Ma)KopumapHell aKyuoHep,
a omeemyuKkamMu — MUHOPUMApHble aKyUoHepb!?

2.2.3. [Moddeprxusaeme /iU 86l OCywecmasieHue npedsapumesieHo20 cy0ebHOo20 KOHMPOJIS cneyuaau3u-
pPOBAHHbIM CyOOM?

2.2.4. [Noddepxxusaeme nu 8bl 0b6xa108aHUE CyOebHO20 peueHUs], 8bIHECeHHO20 8 PAMKAX OCywecmesieHusl
npedsapumesnibHo20 cydebHo20 KOHMPO/Isi, HenocpedcmaeHHO 8 BepxosHom Cyde Pocculickol Pedepayuu?

2.2.5. Cyumaeme 751U 8ol hpa8OMEpPHbIM yyem «Kea3ukasHayelckux» akyuli 8 cocmase Ma>kopumapHo20
nakema 8 yesisx onpeaeneHu;l docmukeHuUs1 HeobxoduMoz20o yposHs e/1adeHust 20J1o0Ccyroumu akyuamu ny-
61u4Ho20 obuwecmaa? Coa/iacHsl Jlu 8bl C UCK/TIOHYeHUeM makux akyul u3z cocmasa Ma>kopumapHo20 na-
Kema 8 uyerisax onpeaeneHug Hasiu4yus npaea mpe6oeamb 8blKyNna YeHHblX 6yMG€ ny6!'IU'~{HOZO obuwecmsa?
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2.3. Nopsapok onpeneneHus LeHbl BbiIKkynaeMbiX LLleHHbIX 6yMar

Kak y>ke Obllo OTMeyeHo, K/IFOUYEBBbIMY M CaMbiMU OCTPbIMK BOMPOCaMy B npouenype npuHyau-
TeNbHOro BbIKyMa LEHHbIX ByMar y MMHOPUTAPHbIX aKLMOHEPOB SABMSAIOTCS MOPSAOK ornpeneneHus
LIEHbI BbIKYMaeMbIX LleHHbIX Bymar n obecrneyeHme BbiKyrna no CripaBenMBom LieHe.

3aKOHOM 06 aKLIMOHEPHbIX OOLLECTBaxX YCTaHOBJIEH psf TpeboBaHMIN?, KOTOPbIM AO/HKHA COOTBET-
CTBOBAaTb LieHa BbIKyMaeMbIx LieHHbIX byMar. Tak, yka3aHHas LleHa He OOo/KHa ObITb HUXKe:

— PbIHOYHOW CTOMMOCTW BbIKyMNaeMbIX LLeHHbIX 6yMar, onpeaeneHHOM OLEHLLMKOM;

— LEHbl, MO KOTOPOW LIEHHble ByMarm npmobpeTaniMcb Ha OCHOBaHUWM MyOnMyYHoOM odepTbl (CO-
OTBETCTBYIOLEro 4OOPOBOSIBHOIO UM 0BA3aTENIbHOrO MPEeanoXKeHUs), B pe3synbTaTe KOTOPOW
Ma>KOpPUTapPHbIN aKLMOHep KOHCconmMampoBan bonee 95% obLwero KonmyecTBa FofIOCYOLWMX aK-
UMM nyoénmyHoro obuecTsa;

— HanbonblUewn LeHbl, MO KOTOPOW Ma)OPUTapHbIN akuMoHep uUnn ero adbpunmpoBaHHbie Nvua
npuobpenm nnbo obssanmcb NPMOBPECTU LieHHble ByMaru rnocre NCTeYEHMs cpoka NPUHATUS
nyo6nm4YHom odpepTbl, B pe3ysibTaTe KOTOPOM MaXXOPUTapHbIN akLMOHeEpP KoHconuaupoBan 6onee
95% ob6Lero KonMyecTBa rosIOCYOLWMX akLMM Ny6nmnyHoro oobuecTsa.

TakM 06pa3oM, OENCTBYIOLEE pEerympoBaHMe CTPEMUTCA O06ecrneunTb BbIKYM LEeHHbIX 6ymar
Mo cnpaBefIMBOMN LieHe, KOTopas AO/HKHa ObiTb HE HMXKE UX PbIHOYHOM CTOMMOCTMW. [OCKONbKy ne-
pen npUHyOUTENbHbIM BbIKYNOM KOMMAaHUS nMepecTaeT OTBeuaTb KPUTEPUSM NMKBUOHOCTU PbIHKA,
PbIHOYHAas CTOMMOCTb BbIKyMNaeMbIX LEHHbIX OyMar B 0b6s13aTeNbHOM MopsgKe onpepensieTcsa Hesa-
BVICMMbIM OLIEHLLIMKOM. [pU 3TOM LieHa BblKyMa AO/HKHA COOTHOCUTBCS C LIeHOM NpUobpeTeHms LeH-
HbIX ©yMar B Mepuop KOHLEHTpaUuM KOHTPONS Hah KOMMaHWEeN, B TOM YMCe YYNTbiBaTb Hanbonb-
LWYIO LIeHY, MO KOTOPOM Ma>kOpUTapHbIA akLMOHEpP NprobpeTan mnm obssancs npuobpecTtn LeHHble
6ymarm nocne peanusaumm nyénmuyHom odpeptbl. CnegyeT Tak)Ke OTMETUTb OTCYTCTBME OrnpepeneH-
HOCTM B BOMPOCE O TOM, Ha KaKylo OaTy OLEHLLMKOM AOS/KHA OnpenensTbCs pblHOYHasi CTOMMOCTb
BbIKYMaeMbIX LleHHbIX 6yMmar.

BMecTe c TeM Ma)kopuTapHble aKLMOHEPDI NPU KOHLEHTPaUMK KOHTPOS Hag KOMMaHuen nonb-
3YIOTCSH HECOBEPLLUEHCTBOM AENCTBYIOLWEro perynmpoBaHus, npeanpuHmMMas OeNCTBUS MO COKpaLle-
HMIO PacXO[oB Ha 3Tane HamnpaBrieHUsa NyonMyYHom odpepTbl. 3aHVKEHME LIeHbl MPOUCXOAMT Ha 3Tane
COCTaBJ/IEHUS OTYETa HE3ABUCKMMOIO OLIEHLIMKA 0151 Lener npuobpeTeHns LeHHbIX ByMar B paMKax
nyo6nuyHom odpepTbl®. C Lenblo obxona TpeboBaHWs O COOTBETCTBUM LieHbl MpUobpeTaeMbiX Ha Oc-
HOBaHMK 0BS3aTENbHOIO MPEeANOXEHUS LeHHbIX ©6yMar Hambonbller LeHe Mo caenkam 3a WecTb
MecsiLieB, MpenwecTBYOWMX HanpaBeHUIO 0bA3aTeNIbHOro MpensioXeHus, nuua, obsi3aHHble Ha-
npaBUTb 0Ba3aTeNlbHOE NpensioXKeHne, He UCMONHSIOT TaKyto 0693aHHOCTb CBOEBPEMEHHO, a Mo UC-
TEYEHUM LIECTUMECAYHOIrO CPOKa HamMpaBnsaloT 0ba3aTeNlbHOE NPeanoXKeEHUE MO 3aHMKEHHOMN LieHe®.

Tak>ke, Kak NMoKasblBaeT NPaKTMKa, pbIHOYHAss CTOMMOCTb BblKyMaeMbIX LIEHHbIX ByMar, onpeneneH-
Hasi pa3HbIMU OLEHLLMKAMK, MOXKET CYLLEeCTBEHHO PassinyaTbCsl, B TOM YMCie B 3aBUCUMOCTU OT UC-

7 MyHkm 4 cmameu 84.8 3akoHa o6 akyuoHepHbIX obuecmasax.

8 CyoebHoele akmel no deny A40-58 574/2018, e yacmHocmu NocmaHoseneHue [eassmozo apbumpa)kHo20 anesiisiuoOHHO20
cyda om 05.03.2020 Ne 09Al1-5393/20 u peweHue ApbumparkHozo cyda 2. Mockeel om 19.12.2019, [MTocmaHoeneHue
ApbumpaxkHozo cyda Mockoackoeo okpyaa om 05.711.2015 N2 ®05-13 358/14 no deny N A40-94 716/2013, OnpedeneHue
Beicwezo ApbumparkHozo Cyda Pocculickol ®Pedepayuu om 07.11.2012 Ne BAC-14 324/12.

¢ MHozou4ucneHHele cydebHble akmel O 83bicKaHuUu ybeimkos ¢ OOO «EgpocubaHepzo-audpozeHepayusi», NPUYUHEHHbIX
aKkyuoHepam 8 pesysiemame HanpassieHusi obsizamesieHo20 npedsioxxeHuss o npuobpemeHuu akyul MAO «MpKymcka-
Hepeao» no 3aHuWxeHHoU yeHe (nocmaHosneHus ApbumpaxxHozo cyda BocmoyHo-Cubupckoeo okpyza om 07.07.2020
Ne ®©02-1765/20 no deny Ne A19-25 726/2018, om 30.06.2020 N2 ®02-2836/20 no deny N2 A19-6229/2019, peweHus
ApbumpaxkHozo cyda Mpkymckol obnacmu om 19.12.2079 no deny N2 A19-16 950/2017, om 10.12.2019 no deny N2 A19-
23 569/2018, om 28.11.2019 no deny N° A19-9378/2017 u op.).
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Monb3yeMbixX NOOXO[0B K OLEeHKe™. B CBS3M € 3TUM BO3HUKAET BOMPOC O OENCTBUTENbHOM CrpaBes-
NIMBOM CTOMMOCTMU BO3MELLEHWS 3a NMPUHYAUTENbHOE N3bATME LeHHbIX OyMar no LeHe, OCHOBaHHOM
Ha PbIHOYHOW CTOMMOCTM BbIKYMNaeMbIX LIEeHHbIX ByMar, onpeneneHHOM HeE3aBUCKMbIM OLLEHLLMKOM.

Cyabl Npy pacCMOTPEHMM CMOPOB, KaCaloWMXCS onpeneneHnss CTOMMOCTY BblKyNaeMbIX LEeHHbIX
6yMar, Npyaep>XXmMBaloTCs Noaxona, onpeneneHHoro Boicwym ApbumnTtparkHbiM Cyaom Poccuickon ®e-
nepaunmn’, KOTopbli ykasan Ha HEOOXOOMMOCTb ONpefeneHns CTOMMOCTY OLOHOM BbiKynaeMow akLmMmy
B cocTaBe 100%-HOro nakeTta 6e3 KOppeKTUPOBKM Ha MUHOPUTAPHbBIA UM MaXKOPUTaPHbIA MaKeT.

Kak otMeueHO KOHCTUTYLMOHHbIM CyaoM™? oleHkKa CTOMMOCTU MPUHYAUTENbHO BbIKYMaEeMbIX aK-
UMM HE3ABUCKMMbIM OLIEHLLMKOM OT/IMYaeTCsl OT OCHOBAHHOIO Ha MOCefoBaTe/lbHOM MPUMEHEHUN
nMpUHLMNa cBob6OObl JOFOBOPa PbIHOYHOIMO ONpPeneneHuns LieHbl akumm (To ecTb B npouecce obpalle-
HMS aKLMI Ha NMOJTHOCTbK HEUCKAXKEHHOM PbIHKE LieHHbIX 6yMar): ¢ OQHOM CTOPOHbI, yTpaTa MUHOPW -
TapHbIMU aKLMOHEepaMmn KOPropaTUMBHOIO KOHTPOSIS YMEHbLUAeT CTOMMOCTb MPUHYOUTENBHO BbIKY-
rMaeMbix akLM, C APYror CTOPOHbI — NOMTyYeHNE aKLIMOHEPOM, MMEIOLLIMM MPaBO Ha NPUHYOUTENbHbIN
BbIKYM, BCEOObEMIOLLErO KOHTPONSA Hah LeATeSIbHOCTbIO OblecTBa CrOCOOCTBYET MOBbLILLEHMIO
X CTOMMOCTU. Npn 3TOM BO3pacTaeT 3HaYeHMEe CYObeKTUBHbIX PaKTOPOB OLLEHKU CTOMMOCTU Bbl-
KyrnaeMmbiX akumi B yuwepb obbekTMBHbIM ee mokasaTensM U, CnegoBaTefibHO, He BO BCeX Crlyya-
X MOXeT BbITb obecrneyeHo onpegeneHme OENCTBUTENBHOM CTOMMOCTM aKUUA W, COOTBETCTBEHHO,
YCTaHOBNEHME UNX CrpaBensMBOM LeHbl. Takme HebnaronpusTHble MMYLLEeCTBEHHbIE MOCNEeACcTBUS,
CBSI3aHHbIE C MPUHYOUTEbHbBIM BbIKYNMOM aKLUMM Y MUHOPUTAPHbIX akKLMOHEPOB, HE AO/MKHbI HEMpO-
MopuUMOHarbHO M HeCcrnpaBeaMBO MNepenaraTbCs Ha HMX KakK cnabyto CTOPOHY MpU pacCMOTPEHUN
COOTBETCTBYIOLLMX CMOPOB B BO3HMKAIOLLMX MPABOOTHOLLIEHUSIX.

MWHOPUTapPHbIM aKLMOHEPaM, Ha KOTOPbIX JIEXUT 6peMs OoKasblBaHUS YObITKOB, Kak MpaBwIio,
CI/TOXXHO [OKa3aTb MPUYMHEHME UM YObITKOB. MMHOpPUTapHbIE aKLMOHEpPDbI HE pacrnonaratoT gocTa-
TOYHbIMM MaTepuasibHbIMU N agMUHUCTPATUBHBIMU pecypcaMm AN 3alMTbl CBOUX MHTEPECOB Mpu
onpeneneHnm CTOMMOCTM BblKyMaeMbIX LlEeHHbIX ByMar, He MMEeoT BO3MOXHOCTUY MpUBECTW OOKa3a-
TenbCTBa, MOATBEPXKAAOLWME PbIHOYHYIO CTOMMOCTb LieHHbIX ByMar, B TOM 4ncre B CBA3WM C OTCYT-
CTBMEM O0CTYNa K COOTBETCTBYIOLLMM AOKYMEHTaM Nyob/IMYHOro obLwecTBa, He MMEeT BO3MOXKHOCTH
MPOBECTWN 3KCMEepPTMU3Y CTOMMOCTU LieHHbIX ByMar™. Mpu 3ToM cyabl, NPUHMUMas pelleHne ob oTkase
B YOOBNETBOPEHUM UCKA, apryMEHTUPYIOT CBOK MO3ULMIO HEAOKA3aHHOCTbIO MCTLOM MPUYMHEHUS
yObITKOB™.

B ycnoBusix MpyHYANTENbHOIO BbITECHEHUS MUHOPUTAPHbBIX aKUMOHEPOB BaXKHO obecrneuyrBaTb
CrpaBeaMBOCTb YC/IOBUM MpeKpaLLeHMs UX y4acTus B YCTaBHOM KanuTane. B cyuwecTByowmx pea-

0 Hanpumep, NocmaHosneHue Apbumpa)kHoz2o cyda Mockosckozo okpyea om 18.04.2079 Ne @05-3181/19 no deny
Ne A40-125 543/2018, NMocmaHosneHue Apbumpa)kHo20 cyda Ypasieckoz2o okpyza om 20.05.2015 Ne ®09-2151/2015
no oeny N2 A47-7834/2010, NMocmaHoeneHue CemMHadyamozo Apbumpa)kHo20 anesnissyuoHHo2o0 cyda om 23.08.2016
Ne 17Al1-9493/2016 no deny Ne A50-29 333/2015, NocmaHosneHue [Mepaozo apbumpa)kHo20 anesiisiyuoHHO20 cyda
om 10.06.2019 Ne O1Al1-554/2015 no deny A79-10 168/2014, [TlocmaHosneHue Apbumpa>kHo2o cyda MoCKO8CKO20 OKpY-
2a om 18.04.2019 no deny N2 A40-125 543/2018, NocmaHosneHue TpuHadyamozo apbumpa)kHo20 anesiiiyuoOHHO20
cyda om 17.02.2016 Ne 13Al1-32 202 no deny N2 A-56-86 402/2014, lNMocmaHoesneHue ApbumpaxkHoz20 cyda LleHmpase-
Hoz2o okpyaa om 06.04.2016 N2 @10-5370/10 no deny A08-2788/2008, NocmaHosneHue ApbumparkHozo cyda Ypase-
cko20 okpyaa om 20.05.2015 Ne ®09-2151/2015 no deny N° A47-7834/20170.

" MocmaHoeneHue lNpe3uduyma Beicwezo ApbumpaxkHozo Cyda Pocculickol ®edepayuu om 13.09.2011 Ne 443/11.
2 OnpedeneHue KoHcmumyyuoHHozo Cyda om 03.07.2007 N2 681-O-I1.

3 B cydebHoU npakmuke umMetomcsi 0esid, 8 paMKax KOmopbix cyObl omkaseleasiu 8 yoosremaopeHuu xoodamadicmea o npo-
gedeHuu cydebHol aKcnepmu3bl, ec/iu ucCmyamu He eHeceHbl OeHexkHble cpedcmeaea Ha deno3umHell cyem cyda (Hanpu-
mep, peweHusi ApbumpaxkHoz2o cyda e. Mockael om 07.02.2018 no deny N A40-216 237/17 u om 16.06.2074 no deny N2
A40-10 102/2014).

* Hanpumep, lMocmaHoeneHue TpuHadyamozo apbumpaxxHo20 anessisyuoHHo20 cyda om 02.12.2019 Ne 13Al1-30 841/19
no deny N2 A56-100 370/2018, PeweHue ApbumpaxkHozo cyda KpacHosipckoz2o kpasi om 14.05.2019 no deny Ne A33-
31306/2018, NocmaHosneHue ApbumpaxkHoao cyda Mockosckozo okpyeaa om 03.08.2018 Ne ®05-11 789/2018 no deny
Ne A40-149 587/2017, NMocmaHoeneHue ®AC Mockoackozao okpyaa om 09.10.2009 N2 KI-A40/7435-09 no deny N2 A40-
49 571/08-100-404, MocmaHosneHue ApbumpaxkHoz2o cyda Ypaneckozo okpyza om 03.02.2017 Ne ®09-11 794/2016
no deny Ne A76-801/2016.
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nnsx goBepue K MHCTUTYTY NMPUHYAUTENbHOIO BblKyrna MOXET ObiTb MOBbILLEHO 33 CYET MCMO/b30Ba-
HMS OOMOSTHUTENbHBIX MEXaHW3MOB, MOLTBEPXKAAOLWMX CNPaBeA/IMBOCTb LiEHbI BbIKYMa.

B cBsI3n C 3TUM MpencTaBnsieTCs BO3MOXXHbIM paccMaTpmBaTb BOMPOC YCTaHOB/IEHUS OOOCHO-
BaHHOM M CMpaBensiMBOM LieHbl BbiKyMa LEeHHbIX BymMar B paMKax BBeOeHWS MexaHu3Ma npensa-
PUTENBbHOIO CYOeObHOro KOHTPOSS 3a MNpouenypowr MPUHYOUTENbHOMO BbITECHEHWS MUHOPUTApP-
HbIX aKUMOHepoB. NpeaBapuUTeNbHbIN CYAEOHbIN KOHTPOSIb MOXET O3HauyaTb MNpuUBNeYeHne CyaoM
ON1S1 ONpefeneHnst LieHbl BblKyrnaeMblX LIEHHbIX ByMar He3aBMCMMOIO OLEHLUMKa. B TakoM BapuaH-
Te K KOMMETEHUMM Cyaa, NO HaWeMy MHEHWIO, OO/HKHO OTHOCUTBLCS MpUBEYEHMEe oLeHLmMKa (oue-
HOUYHOWM KOMMaHWM) O/ ornpeneneHnss pbIHOYHOM CTOMMOCTM BbIKYMaeMbIX LIEHHbIX ByMar, a Takxe
pacCMOTPEHME U YTBEPXKAEHME PEe3y/nbTaToOB NPOBEAEHHOW OUEeHKU. s aTuX uenem cygom MoryT
OOMOSTHUTENBHO MPUBIIEKATbCS 3KCMepTbl. [lonaraem, YTo B 3TOMN CBA3W BbiM/1aTa OEHEXHbIX CYMM,
B TOM UMC/ie BO3HArpakgeHus, MpuYmTaomMXCs HE3aBUCUMbIM OLIEHLLMKaM M 3KCMepTaM, KOTopble
MpUYB/IEKAOTCHA CyOOM, OO/MKHA OCYLLECTBAATbCS 3a CYET CPEACTB Ma)KOPUTApPHOro akuuoHepa ny-
TEM UX BHECEHUS Ha OEMO3UTHbIN CYET apOUTPa>KHOro cyaa.

B kauecTBe anbTepHaTMBHOIO BapuaHTa NpPeacTaBsSieTC BO3MOXHbIM MPUYBJEYEHME CYOOM OJ1S
onpeneneHnss pbIHOYHOM CTOMMOCTU BbIKYMNaeMbIX LeHHbIX 6yMar He3aBMCHMMOro OLeHLLMKa Ha OC-
HOBaHUK TeHOepa (oTbopa), NnpoBegeHHoro baHkoM Poccuun. OgHako, Kak U B Cilydae C npuBne-
UEHMEM HEe3aBMCKMMOIrO OLEHLUMKA CYOOM, ornnata yC/yr He3aBMCUMMOrO OLEHLIMKA O0/HKHA OCy-
LEeCTBNATbCSH 3@ CYET CPEACTB MaXXOPUTAapHOrO akUMOHEpa, HanpuMep nyTeM BHECEHUS AEHEXHbIX
CpencTB Ha crieuyanbHbi cyeT BaHka Poccum nnu npegoctaBneHmns 6aHKOBCKOW rapaHTUm.

MNpn 3TOM ANs NpoBeAeHUs HE3aBUCKMMOM OLLEHKU 1 onpefeneHnst cnpaBen/IMBoON LieHbl BbiKyMna
MaXkOpUTapHbIN akLMOHep 1 NybnmyHoe obLecTBO SOMKHbI obecneymBaTb NpegocTaBieHne OLEH-
LMKY BCEM HEOBXOOaMMOM MHPOPMaLMN.

YunTbiBas CTaTyC U 3a4a4vm MHCTUTYTa HE3ABUCUMbIX OUPEKTOPOB B MYBNUYHbBIX KOMMaHUAX, OpY-
rMM OOMNONHUTENbHBIM MEXaHM3MOM, CMOCOBCTBYIOWMM ONPEeaeNeHNIO CrPaBeaIMBON LiEHbI BbIKY-
rMaeMbixX LeHHbIX ByMar, MOXEeT SBNSATbCS NPUBEYEHNE K ONpeeneHmto LIeHbl BbiKyrna HE3aBMUCKHMbIX
USIEHOB COBETa AMPEKTOPOB (HabnoaaTenbHOro coBeTa) Nyo6/IMYHOro obLecTsa, LLeHHble ByMaru Ko-
Toporo ©yayT noanexaTtb Bblkyny. B paMkax Takoro MexaHmama Ma)KOpUTapHbIA aKLMOHEP MOXET
yBEOAOMUTb Nyb6nMYHOEe O6LWEeCTBO O HaMEpPEeHUM MPOBECTU MPOoLEenypy BbITECHEHUSA M 3arpoCUTb
orpenerneHve LeHbl Bbikyrna. B aTOM cniyyae He3aBMCKMbIE YNieHbl COBETa AMPEKTOPOB (Habnopa-
TeNbHOro coBeTa) Nyo/IMYHOro obLwecTBa B pasyMHbIN CPOK A0MKHbI 06ecneunTb npmBneyYeHmne He-
3aBMCMMOTO OLEHLLMKA AN NPOBEAEHUS OLLEHKN PbIHOYHOM CTOMMOCTM BbIKyMaeMbIX LIEeHHbIX 6yMmar,
a Nocrie ee 3aBepLUEHNS — ONpefennTb LeHy Bbikyna LEeHHbIX 6yMar. COOTBETCTBYyOLLEE peLlleHmne
MOXET MPUHMMATbCH HE3aBUCUMbIMU AMPEKTOPaMU €AMHOINACHO UM KBannduumpoBaHHbIM 60/1b-
LWMHCTBOM rofiocoB. MNpu OTCYTCTBUM MU HEOOCTAaTOYHOM KONMYecTBe (MeHee Tpex) He3aBMUCKHMbIX
OVPEKTOPOB B NMyO/IMYHOM O6LLECTBE peLLEHME MO BOMPOCY O LieHe BbiKyMaeMblX LIEeHHbIX 6yMar Mo-
XKET MPUHMUMATbCS €OMHOMACHO BCEMU YleHaMM COBETa OMPEKTOPOB (HabntogaTesbHOro CoBETa)
nyo6anYHOM KOMMaHuu. NonaraeM, YTo NPMMEHEHME YKa3aHHOIO MEXaHM3Ma MOXKET OCYLLECTB/IATb-
CS1 B OTHOLUEHUM MYONNYHbBIX OBLLECTB, akLMM KOTOPbIX BK/THOUEHbI B KOTUPOBAaJIbHblE CMIMCKU NEpPBO-
ro M BTOPOro ypoBHeN, B COCTaB COBETa AMPEKTOPOB (HabnogaTelbHOro CoBeTa) KOTOPbIX BXOOAT
He3aBMCKMMble OMpeKTopa.

CnepyeT Takke OTMETUTb, YTO YCTaHOBMEHME OBSA3aHHOCTU MO MPUBIEYEHUNIO MaXKOPUTapHbIM
aKUMOHepOM Ons onpefeneHmnst pbIHOYHOM CTOMMOCTU BbIKYMaeMbIX LeHHbIX BymMar He3aBMCMMOro
OLEeHLMKa Mo pes3ynbTaTtaM TeHgepa (oTbopa), npoBegeHHoOro baHkoM Poccum, MOXET MCnosb3o-
BaTbCs B KQ4YeCTBe JOMOSIHUTENIbHONO MeXaHM3Ma, HarnpaB/iEHHOIro Ha obecneyeHme BbiKyrna LLeHHbIX
6ymar no cnpaBen/MBOMN LieHe.
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Bonipocbl ans o6cyxaeHus

2.3.1. [Noddep>xusaeme nu 8bl onpedesieHUe 060CHOBAHHOCMU U chpasedsiueocmu UeHsl 8blKynaeMolx
UyeHHbIx 6ymaz 8 pamkax hpedsapumesibHo20 CydebHOo20 KOHMPOo/IA 3a npoyedypoli 8bimecHeHUs?

2.3.2. CoeniacHel U 86l C MeM, Ymo npu ocyuwecmeasieHuu npedsapumesioHo2o CyO0ebHO20 KOHMPOss CyO
OOJIKEH:

a) npusnekame 0715 onpedenieHusi cnpasedsiugoll UeHol 8biKyna YyeHHbix 6yMaz He3agucuMo20 OyeHUWUKa,
a no pe3ysiemamamM NposedeHHOU OUeHKU ymaep)kOame ee pe3ysiemamel;

6) npuenekame 0518 onpedenieHuUs PbIHOYHOU CMOUMOCMU 8bIKyndeMelx UeHHbIx 6ymMds He3asucumozo
oyeHwuKa no pesyiemamam meHdepa (ombopa), nposedeHHo20 baHkom Poccuu?

2.3.3. [Noddeprxkusaeme nu 8ol OoNosIHUMeslbHell MexaHu3M, npedycMmampusarouwud ydacmue He3asucu-
Moix dupekmopoa nybsiudHo20 obuecmaa, UeHHole 6yMazu Komopoz20o NoO/IeXxam aelkyny, 8 onpedesieHuu
cnpasednusoll UeHol 8bikynaeMoix UeHHoix bymaz?

2.3.4. Kakue u3 cnedyoujux eapuaHmos 8 paMKax peasausayuu 0onosIHUMeIbHo20 MexaHu3ma, npedyc-
Mampuesarowezo ydacmue He3asucuMelx dupekmopoa nybiudHozo obwecmaa, yeHHble 6yMazu Komopoz2o
nodnexam s8vikyny, 8 onpedesnieHuu cnpasednuaol YeHvl 8blkynaeMbix yeHHbix bymae abl noddepykusaeme ?

a) MpuHsmue coomaemcmaytoujeao peuweHuUsi N0 80NPOCY O UeHe 8blKyna edUHO2/1aCHO 8CeMu He3asucu-
MoeIMU QupeKkmopamu nybuvHo20 obwecmsaa.

6) MpuHsMuUe coomeemcmayouje2o peweHUsi N0 80NPOCY O UeHe 8biKyna KeanupuyuposaHHsiM 6071b-
WUHCMEBOM 20/10C08 He3asuCUMbIx dupekmopoe ny6iudHo20 obuecmead.

8) lMNpu omcymcmeauu unu HedocmamoYHOM Kosludecmee (MeHee mpex) He3aaucuMbix OUpeKmopos 8 ny-
671u4HOM obujecmee npuHaIMUe coomeemcmayoweao peweHUs NoO 80NPOCy O UeHe 8blKynd eOuHO-
2/1aCHO 8ceMu YiieHaMu coeema dupekmopos (HabodamesibHo2o0 cogema) nyb/1uyHo20 obuecmaa.

2.3.5. Moddep>xusaeme nu 8el OonosHUMesibHell MexaHu3M, npedycmampusarouwul ycmaHosieHue obsi-
3aHHOCMU NO NpuBIe4YeHU MAXXOPUMApH6IM aKUUOHEpOM OJisi onpedesieHusi pblHOYHOU cmouMocmu 8el-
Kynaemeix UeHHblx bymMaz HesasucuMoz20 OueHWUKa no pesysemamam meHoepa (ombopa), npogedeHHO20
BaHkoM Poccuu?

2.4. YyeT KOCBEHHOI0O KOHTpOJIst HaA Ny6/IMYHOU KOMMNaHUen npu
onpepeneHnm oCHoOBaHUM ans ob6a3aTeNbHOro npensioXeHus
U NPUHYAUTENbHOrO BbiKyrna LeHHbIX 6ymar

Peanunsauma npouenyp nornoweHns oomxKHa obecneunBaTb 6anaHC MHTEPECOB YYaCTHUKOB KOP-
MOPaTUBHbIX OTHOLLEHMIM NPU CMEHE U KOHCONMMAALMM KOHTPONS B Ny6MYHOM obuiecTse. MNpu 3ToM
KOHCONMMOaUUs KOHTPOSS MOXET OCYLLECTB/IATLCSA NYTEM KaK NMPUOBPETEHMNS FONMOCYOWMX aKLMM My-
6nmMyHoro obwectea (NPSIMOM KOHTPOSb), TaK U MONYYEHUS MpaBa pacnopsKaTbCsa FO1I0CaMu, Npu-
XOASLWMMUCS Ha FONOCYIoLWMeE akummM Ny6anMyYHOM KOMMaHMM. Bo BTOpOM cnydae nnuo, KoTopoe no-
Nly4yaeT MpaBO pacropsaTbCs FOI0CaMM, BOOOLLE MOXET He SABNSATbCS aKUMOHEPOM MyO6rMYHOro
obllecTBa M peann3oBbIBaTb YKasaHHOE MpaBO 4Yepe3 CBOW MOOKOHTPOJIbHbIE OpraHm3aumm (Koc-
BEHHbIM KOHTPOsIb). B eBponerckoM npaBe npaBusia NOrfoWeHUs YYUTbIBAOT NONyYEHWE NIULOM Kak
MpPsIMOro, Tak U KOCBEHHOIO KOHTPONS Haf KOMMaHWEN, SaBnsaoLeica o6bekToM NOrfoLweHus, B TOM
ymcre OCyLecTBISIEMOro COBMECTHO C MHbIMU SIULL@MU.

HanpoTuB, 3akoHogaTenbcTBo Poccurckon ®epepaumm (rnaea Xl. 1 3akoHa 06 akUMOHEpPHbIX 06-
LLLeCTBax) paccMaTpmMBaeT B KA4YeCTBE OCHOBAHUS A/1s 3arnyCcka MeXaHM3MOB, HarpaB/ieHHbIX Ha obe-
cneyeHme H6anaHca MHTEPECOB MNpU MOMMOLWEHMN, TONTbKO HEMOCPEACTBEHHOE NPUOBpPETEHME FONO-
CYIOLWMX aKLMM MyBMYHOro obLlecTBa MLOM COBMECTHO C ero appunmpoBaHHbIMU nnuamu. Mpu
rMpMobpeTeHM BO3MOXHOCTY KOCBEHHOIO pacropsiXXeHUs rofiocamMm (Yepes NoaKOHTPOSbHbIX SINLL)
WM Pacriopsi>XeHUs royIoCaMm Ha OCHOBaHWM MPaXkAaHCKO-MPaBOBOro Aorosopa 6e3 npuobpeTte-
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HUS aKUMIN KOHTPOMMpPYIOLLEE NULLO MOSTyYaeT BCe MpenMyLLecTBa M BbIrOAbl, CBA3aHHble ¢ obnaga-
HMEM BbICOKMM YPOBHEM KOHTPOSS, HO MpU 3TOM He MpefoCTaBNsieT MUHOPUTAPHbIM aKLMOHEpaMm
BO3MOXXHOCTW MO MPEKPALLEHUNIO Yy4acTUs B TakOM obliecTBe, n3beras UCNoHEeHUsST 06513aHHOCTH
Mo HanpaBneHWo 0bA3aTeNbHOro NPEnsIOXKEHUSA U BbiKyMna akuuii Mo npoueaype, NpenycMoTpeH-
HO cTaTbel 84.7 3akoHa 06 aKLMOHEpPHbIX oblecTBax. BMecTe ¢ TeM Takoe NMLO JTIMWEHO U BO3-
MOXXHOCTM BOCMNOJ/Ib30BaTbCSA NMPOLEAYypPON NPUHYOUTENBHOIO BbiKyMna LieHHbIX 6yMmar.

TakrM 06pa3oM, He BO BCEX C/yYasax MprobpeTeHus TMLOM npaBa OnpeaensiTb pelweHmns nyonmy-
HOro obLecTBa akLMOHepaM NpefoCTaBISeTCs BO3MOXHOCTb MPOAaTh TaKOMy NMLy NpuUHaanexa-
e UM akuum U npekpaTuUTb yydacTue B ODOLecTBe, UTO BfIeYET BO3HMKHOBEHME KOPMNOPaTUBHbIX
KOHOIMKTOB M He obecneymBaeT Hagnexalero 6anaHca MHTEpPEeCOB NMpPW OCYLLECTBIEHWM MOrnoLe-
HMS. B TakoM criyyae KOCBEHHOE UM COBMECTHOE pacMnopsi>XeHMe roflocaMm CTaHOBUTCH 3KOHOMM -
yecku bonee BbIrOAHbBIM, @ MPUMOBPETEHME FONOCYOWMX aKLMI MyONMYHOro obLecTBa MOXET 3aMe-
LWaTbCs MOoNy4YeHMeM KOCBEHHOIo KOHTPO/S Had obLecTBOM MO0 vyepes TpeTbux nuL, TMbo B cuiy
COBepLIaeMbIX CTOPOHAMU MPaXKAaHCKO-MPaBOBbIX CAENOK (AOroBOp peno, nepegada LeHHbIx bymar
B 3a/10T UM B OBEPUTENbHOE yrpaBneHne, KOprnopaTUBHbINA AOrOBOP U OpPYroe).

B aTOM CBS3M MpepsiaraeTcs pacCMOTPETb BO3MOXHOCTb PacrnpOCTPaHEHMS COOTBETCTBYIOLLMX
npaBwn rnaebl Xl. 1 3akoHa 06 akUMOHEPHbIX ObLWecTBax, B TOM Yyucne 06893aHHOCTY MO Hampaene-
HUIO 0BA3aTENbHOrO NPEOSIOXKEHUS U NpaBa OCYLECTBUTb MPUHYAUTENbHbIM BblKyM LIEHHbIX OyMmar,
Ha Ny, KOTOpble MONyYatoT OnpeneneHHbI YPOBEHb KOHTPOSS, HE3aBMCKMMO OT TOro, KakmM obpa-
30M (MPSAIMO MU KOCBEHHO, CaMOCTOSITENTbHO UJTM COBMECTHO C MHbIMU NWLAMM) TakmMe nurua pacno-
pSH>KaOTCS roflocamMu, NPUXOOALLMMMNCS Ha FONOCYHOLWME aKLMM NMy6NnYHOro obecTsa.

MNpuMeHeHMe Takoro nogxopa MnoTpebyeT obecrneyeHUst agekBaTHOMO MexaHW3Ma KOHTPOss
3a OCYLECTB/ISEMbIMU NpoLEeAypaMm, YCIIOBUIM M KOMMETEHLMW OJ19 YCTaHOBNEHUS U KBanMduKaumm
HaNMuMsi COOTBETCTBYIOLLENO YPOBHS KOHTPOSIS. OCYyLLEeCTBIEHNE TakKoro KOHTPOSIS, MO HaleMy MHe-
HUIO, MOXKET OblTb OTHECEHO K KOMMeTeHUun cyga nmbo Banka Poccun.

MNpn ob6Ccy>aeHr JaHHOrO BOMpoOCa criefyeT yunTbiBaTb, YTO Ha MPaKTUKE MOTyT BO3HMKATb CU-
Tyauum, Korga yyYyacTHMKaMmM paccMaTpMBaeMbIX MPaBOOTHOLIEHUM COBEpLUAOTCS He4obpoCoBECT-
Hble OENCTBUS, KOTOpble PopMaibHO He MpoTMBOpeYaT OyKBEe 3aKOHa, HO He COOTBETCTBYIOT €ro
Oyxy's, @ Takxke COBepLIaloTCHa cAenku, GakTnyeckme Lenu 1 nocneacTBms KOTOPbIX HE COOTBETCTBY-
IOT OEeKapupyeMbiM™®, UTo MOXeT nmopgnagaTtbh MNOA4 MOHATUS 3/10yNoTpebneHmns NPaBoM M MHUMbIX
coenok. Mpy aTOM poCCUMMCKOE 3aKOHOOATETbCTBO MCXOOUT M3 TOrO, YTO KBanndukaums 3noynotpe-
61eHMsa MpaBoM M MHUMOCTU COENOK, @ TakKe OLEHKM MOCNeACTBMIN COBEPLUEHUS AAHHbIX OENCTBUMN
HaxoQuTCs B KOMMETEHLMM CYO0B.

MNpepcraBnsieTcs, UTO B Crlydae HageneHns COOTBETCTBYOLWEN koMneTeHumen baHka Poccum no-
CNedHUN OO/MKEH MMETb LWMPOKUM CMEKTP MOJIHOMOYMI MO YCTaHOB/IEHMIO HaNMYMS KOCBEHHOIO
KOHTPONS 1 oLeHKe GakTOB, KOTOpble MOTyT CBUOETENbCTBOBATb O €ro HaslMyum, B TOM YUCTE UMETb
BO3MOXHOCTb MPUMEHSATb MOTUBMPOBAHHOE CY>XAEHME MO BOMPOCY O HaMYMK KOHTPOMS, a Takxke
MCMNOb30BaTb MEXaHN3MbI, HaNpaB/IEHHbIE Ha obecrneyeHne COTPYAHMYECTBA YYaCTHMKOB NPaBoOOT-
HOLLIEHUM MO YCTaHOB/IEHUIO COOTBETCTBYHOLWMX GaKTOB.

5 ObecnedyeHue npuobpemeHusi KpynHelM akyuoHepoMm 6ornee 75% obujezo Konuvyecmea 2osocyrowux akyud ny6iuyHo-
20 obwjecmsa nymeM peanusayuu npeumMyujecmeeHHo20 npaea npuobpemeHusi akyuli OoNosIHUMETbHO20 8biNyCcKa,
pasmewaeMolx nymemM omkpeimol NoONUCKU, NO UeHe abiwe pblHOYHOU. B OaHHOM Clydae ucktoyaemcsi 06553aHHOCMb
no HanpasneHur o06s3amesibHo20 NPedsiIoXKeHUs, UCK/IKYaemcsl Uuiu MUHUMU3Upyemcs ydacmue 8 peanusayuu npe-
uMywecmeeHHoO20 npasa MUHOPUMApHbIX aKyuoHepos. CoomeemcmaeHHO, co3daromcs ycrosusi 0718 0onosiHUMero-
Hol 3Muccuu 8 Noslb3dy KOHMPOUPYUe20 akyuoHepa 6e3 obsi3aHHOCMU Hanpasume obsisamersioHoe npedsioykeHue.
MpuobpemeHue KpynHbIM AKUUOHEePOM CO8MeCmHO C e20 aguiuposaHHeIM 1uyom bonee 75% obuwezo Konudecmea
2osocyrouux akyul 6es3 obasisrieHus nybnudHol ogpepmel 3a cyem npuobpemeHusi makuM agduiupo8aHHsIM TUUOM
kasHayelckux akyull y obujecmea Kak y agpounuposaHHozo nuya.

6 Hanpumep, KoHmMponupyrowue nuya KoHconudupyrom 95% aonocyrowux akyuti nybnuyHozo obwecmsaa, 8 oaseHeldwem
ocyuecmersisi omyyxkOeHue 10% eonocyrouull akyuli popmaneHoO He agpouIupo8aHHOMY C HUM mpemeeMy uyy u ob-
PAmMHyto NOKYNKy amux akyul yepes 0obpoeosibHoe npedsiokeHue, Nosly4ds Npu 3mMoM npaso NPUHyOUMesibHoO 8vimec-
HUMb MUHOPUMApPHbIX AKYUOHEpOo8 No Npou38osibHO onpedesieHHoU yeHe.
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Bonipocbl ans o6cyxaeHus

2.4.1. MNoddepxkusaeme /iU 86l pacnpocmpaHeHue npasus a2nasel Xl. 1 3akoHa 06 aKkyuoHepHsix obuje-
cmeax Ha nuya, Komopelie nosiy4darom onpedesieHHoll yposeHb KOHMPO/Is, He3a8UCUMO OM MO20, KaKUM
ob6pasom (NpsIMO UslU KOC8EHHO, CaMOCMOSIMe/IbHO UJ/IU CO8MECMHO C UHbIMU JIUYAMU) OHU PACNOopsiKa-
omcs 20/10CaMu, NPUXOISIWUMUCS Ha 20/10Cyrouue akyuu ny6iudHoz2o0 obuwecmsa?

2.4.2. Cy0 unu baHk Poccuu, no sawemy MHeHUro, 0o/mxeH onpedesisime Hasu4Yue y 1uyda KOC8eHHO20 KOH-
mporssi 0719 NPUMEHEeHUSs K 3moMy Jiulyy coomaemcmayrouux npasus 2nasel Xl. 1 3akoHa 06 aKyuoHepHbIX
obwecmsax?

2.4.3. lNoddepxusaeme /iU 8ol npuMeHeHUe baHkom Poccuu MOmusupo8aHHO20 Cy>k0eHusi npu onpederie-
HUU Hau4us y 1uya onpedesieHHo20 YPO8HST KOHMpPOossi 8 nybruyHom obuwecmeae?

2.5. NHble ycnoBUS NpUHYAUTENbHOIO BbliKyMna LEeHHbIX 6yMar

Mpw ocyLecTBNEHNN NPUHYOUTENBHOMO BblKyMa LIEHHbIX ByMar BO3HMKAET TakxXe psf TOUYeYHbIX
npobnem, KOTopble B LLe/IOM MOryT OKasbiBaTb B/IMSIHWE Ha CMpaBenIMBOCTb YC/IOBUI BbIKyMa LieH-
HbIX ByMar Anst MUHOPUTapHbIX akL/OHEPOB.

2.5.1. OueHka ogHoOM BbiKyrnaeMomn LueHHou 6ymaru B coctaBe 100%-Horo nakera

BbIkymn LIEeHHbIX ByMar OCyLLeCcTBASEeTCS MO LeHe He HUXKE PbIHOYHOM CTOMMOCTM, KOTOpas LOSXK-
Ha ObITb onpefeneHa OUEeHLWMKOM. NpaKTuKa HampaBfieHMs TPeObOoBaHUM O BbIKyMe LeHHbIX Bymar
rnokasasa TEHOAEHLUMIO K ONpeneneHmio LIeHbl OOHOM aKuuK, BblIKyrMaeMom Ha OCHOBaHWM TpeboBa-
HWS O BbIKyMe, B COCTaBE MUHOPUTAPHOIO MakeTa, YTO NO3BOMASAN0 MPUMEHUTb CKUOKY Ha OTCYTCTBME
KOHTPONS U MPUBOOMIIO K 3aHWKEHMIO OnpenensieMomn OLEHLLMKOM PbIHOYHOM CTOMMOCTM BbiKyMae-
MbIX aKkumi. OgHako MCNOoNb30BaHKE Takoro rnoaxoga K onpeaeneHuio LeHbl Bbikyna LeHHbIX bymar
B C/lyYae NpUHYOUTENbHOIO BbITECHEHUS MUHOPUTAPHbLIX aKLMOHEPOB He obecrneynBaeT MUHOPU-
TapHbIM aKLMOHepaM BbIKyr MO CNpaBeaIMBOM PbIHOYHOM LIEHE.

B oTHOLWEHWM LeHHbIX ByMar, He 06paLLatoLLMXCSt Ha OPraHM30BaHHbIX TOprax Uy obpaLlatoLwmx-
CSl Ha OpraHM30BaHHbIX TOPrax MeHee WeCcTn MecsueB, NPMobpeTaeMbiX Ha OCHOBaHUM obsa3aTesb-
HOro MpeasIoXXeHUs, MYHKTOM 4 CTaTbM 84.2 3aKoHa 06 aKLMOHEPHbIX ObLLEeCTBaxX YCTaHOBEHO, UTO
OLIEHLUMK OLEHMBAET PbIHOYHYK CTOMMOCTb OAHOW COOTBETCTBYIOLLEN aKuuM (MHOWM LeHHOW byMa-
rv). B oTHOWeEHMM BbiKynaeMbIX LIEeHHbIX 6yMar nogobHasi KOHKpPeTU3aLms OTCYTCTBYET.

CornacHoO CnoXXMBLUEWCS MPaBOMNPUMEHUTENbHOM MPakTUKe, OCHOBAHHOM B TOM YMCE Ha MO3u-
umm Bbicwero ApbutpaxkHoro Cyna Poccurickon depepaummn’”, CTOMMOCTb OOHOM BbIKYyMaeMoM ak-
UMM gomkHa onpepensaTtbest B coctaBe 100%-Horo naketa 6e3 KOppPeKTUPOBKM Ha MUHOPUTAPHbIN
NN Ma)KOPUTAPHbIA MaKeT, Tak KakK TOMbKO MPW TakMX YCITOBUSAX MOXET ObITb onpeneneHa egnHas
LleHa 4Ns BCeX akUMOHepoB 6e3 yyeTa pa3Mepa nakeTa.

B cBsi3n ¢ 3TUM NpencTaBnsieTcs LenecoobpasHbiM 3aKpenimTb Ha 3aKOHOAATEeTbHOM YPOBHE AaH-
Hoe ycnoBue 06 OLEeHKE B OTHOLLUEHUM BbIKyMNaeMbIX LIEeHHbIX OyMmar.

Bonipoc ans o6cyxaeHus

2.5.1.1. CoaniacHel /lu 8bl C 8K/IloYeHUeM 8 3aKoH 06 aKUUOHepHbIx obuwecmaax nosoxeHul o Heobxoo0uMo-
cmu onpedesieHus 8 omyeme He3aguCUMOo20 OUeHWUKa pbiIHOYHOU cmoumMocmu 00HOU 8bikynaemou akuyuu
e cocmaee 100%-Hoz20 nakema 6e3 Koppekmupo8KUu Ha MUHOpPUMApPH.IU usiu MaxxopumapHell nakem?

7 MocmaHoeneHue Npe3uduyma Beicweezo ApbumpaxkHozo Cyda Pocculickoli ®edepayuu om 13.09.2011 N2 443/11.
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2.5.2. faTa, Ha KOTOpYIO onpepensieTcsi pbIHOYHasi CTOMMOCTb BbIKyMaeMbiX LLeHHbIX 6ymar

BbIKym LleHHbIX ByMar oCyLeCTBASETCH MO LeHE He HMXKE PbIHOYHOM CTOMMOCTU, KOTOpPas AO/MKHA
6bITb onpepeneHa oueHWWKoM. CneumanbHble TPEO6OBaHUS K OTYETY OLEHLLMKA 0O OLEHKE PbIHOY-
HOW CTOMMOCTW BbIKYMaeMbIX LIEHHbIX OyMar 3aKkOHOM 06 aKLIMOHEPHbIX ObLLECTBaX He yCTaHOB/e-
Hbl. B cooTBeTCTBMK CO cTaTben 12 DepepanbHOro 3akoHa ot 29.07.1998 N2 135-03 «O6 oueHou-
HOW pesaTenbHOCTM B Poccuiickon ®epepauymy» NTOroBasi BENMYMHA PbIHOYHOWM UM MHOM CTOMMOCTM
obbekTa OLEeHKU, yKasaHHasl B oT4YeTe 06 OLEeHKe, MPU3HAeTCs JOCTOBEPHOW U peKoMeHayeMom ans
Lernew coBeplleHms coenkym ¢ OObeKTOM OLEHKM, eCrv B NOpsaKe, YCTaHOB/IEHHOM 3aKOHOAATe b-
cTtBoM Poccurickon depepaumu, niam B cynebHOM Mnopsigke He yCTaHOBMEHO MHoe. MToroeas Be-
JNINYMHA PbIHOYHOM CTOMMOCTM OObEKTa OLEHKMW, OnpefesieHHas B OoTyeTe, SBMSeTCsS pekoMeHaye-
MOV ANS COBEPLUEHUS COENKU B TEYEHME LWeCTU MecsueB C OaTbl COCTaB/IEHUsS OoT4YeTa. TpeboBaHus
K JaTte, Ha KOTOPYHO HE3aBMUCKHMbIM OLEHLLMKOM OMpenensieTcsl pbIHOYHass CTOMMOCTb LIEHHbIX OyMar,
3akoHopaTenbCcTBOM Poccuickon degepaLumm B HaCTosILLLEE BPEMS HE YCTaHOB/EHbI. PaHee ans cny-
yaeB 06s13aTENbHOM OLEHKU MPYMEHSANIOCh MPaBMO, COMMTacHO KOTOPOMY C AaTbl OLEHKM JO AaThl
COCTaB/IEHUS OTYeTa 06 OLEHKE OO/MKHO OblLIO MPOMNTU He Boree Tpex MecsLEeB, 38 UCKITIOYEHUEM
cny4aeB, Korga 3akoHogaTenbCcTBoM Poccurickon degepaumm ycTtaHOBNEHO MHOE™.

MNpu 3TOM gaTa, Ha KOTOPYO HE3aBUCMMbIM OLIEHLLIMKOM OMNpenenseTcsi pbIHOYHast CTOMMOCTb LIEHHbIX
OyMar ons uenemn Bbikyra, MOXET CYLLECTBEHHO OTNIMYATbCSA Kak OT AaTbl COCTaBIEHUS] OTYEeTa 0O OLeH-
Ke, TaK M OT AaTbl HaNpPaBlEHNS MaXXOPUTapHbIM akLUMOHEPOM TpeboBaHMS O BbiKyne LeHHbIX GyMmar.

MopobHbIN «pa3ber» B gatax Npyv NPOBEAEHUN OLEHKU PbIHOYHOWM CTOMMOCTM LIE€HHbIX ByMar no-
3BONSIET onpefensaTb Hanbonee yoobHyto OaTy OLEHKM C HaUMEHbLUEN CTOMMOCTbIO LiEeHHbIX Bymar
M 3/10ynoTpebnsaTb NpaBaMmM CO CTOPOHbI KPYMHOMO akLMOoHepa.

B aTOM cBA3M NpepnaraeTcsa Ha 3aKOHOAATE/IbHOM YPOBHE YCTaHOBUTb TpeboBaHUS K gaTe, Ha KO-
TOPYHO HE3ABMCKMbBIM OLIEHLLMKOM O0/HKHA ONpeaensaTbCs pbIHOYHAA CTOMMOCTb LEHHbIX ©ByMar ons
Lenemn Bbikyna.

NonaraeM, YTo OLEHKa PbIHOYHOM CTOMMOCTM BbIKYMaeMbIX LIeHHbIX ByMar AO/MKHa MPOM3BOANTb-
Cs Ha pgaTy He paHee OByX MecCsiLeB OO AaTbl HarmpaBrieHUs TPeboBaHMSA O BbIKYMe LIEHHbIX GyMmar.
YKasaHHble BpeMeHHble paMKW1 NPeAcTaBAsSOTCS ONTUMarbHbIMK, MOCKOMbKY ornpeaeneHHas B paMm-
Kax yKasaHHOro nepuopa ueHa OyaeT oTpakaTb CTOMMOCTb KOMMaHUM HEMOCPEeACTBEHHO nepen
rnpouenypon Bbikyna. Mpy 3TOM CTOMMOCTb LiEHHbIX ByMar B YCNOBUAX KOHLEHTPaLMM KOHTPONS Hag,
Heln bypeT 3aduKCHMpoBaHa NMpu HanpasBAeHUM NMyOUMYHOM OdPepThbl.

Bonpocbl ansa obecyxaeHus

2.5.2.1. [loddepxkusaeme /U 8ol 3aKpensieHUe Ha 3aKkoHodamesibHoOM yposHe NoOxodd, CO2/IaCHO KOMOpO-
MYy OUeHKa pelIHOYHOU CMouMOCMU 8blKynaemMbix UeHHbIX 6yMaz 00/MKHA Npou38ooumecs Ha 0amy He pa-
Hee 08yx Mecsiyea 0o 0amel HanpassieHUsi mpebosaHusi O 8bikyne yeHHelx bymaza?

2.5.2.2. Moxxeme nu bl npedsioXKume UHOU cnocob peweHusi npobsieMbl, C893aHHOU C onpedesieHueM
damel, HQ KOMOPYO HEe3a8UCUMbIM OUEeHUWUKOM Npou3sooumcsi OUeHKa poeiHOYHOU cCmouMocmu e8biKynae-
MbIX UeHHbIx bymae?

2.5.3. Bo3MelieHMe y6bITKOB B CBAI3W C HEHaA 1e)XalluM onpepesieHUeM LieHbl BbiIKyrnaeMbiX LieH-
HbiX 6ymar

MyHKTOM 8 cTaTbn 84.8 3akoOHa 06 aKLMOHEpHbIX ObLlecTBax 3akperseHoO MpaBo BragenbLa
LIeHHbIX ByMar, He COrnacMBLUErOCS C LIeHOM BbIKyMaeMblX LIEHHbIX ©6yMar, 06paTnUTbCs B apouTpark-
HbI CyL, C MICKOM O BO3MELLEHUN YObITKOB, MPUYMHEHHbBIX B CBA3WM C HEHAOIeXKalMM onpeaeneHu-
€M LieHbl BbIKyMaeMbIx LIeHHbIX byMar. Cyabl, yOOBNEeTBOPSist UCKOBblE TPeboBaHMS, BBIHOCAT CyaebHble

8 [MyHkm 8 ®edeparieHo2o0 cmaHOapma oyeHku «Obujue NoHsIMuUsi oyeHKU, No0X00bl K oyeHke u mpebosaHusi K nposedeHuto
oyeHku» (PCO N21), ymeepxdeHHo20 npuka3om MuHakoHoMmpassumusi Poccuu om 20.07.2007 N2 256 (ympamurn cuny).
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aKTbl TO/IbKO B MOMb3Yy UCTLLA, TOrOa Kak TpeboBaHve O BblKyne 3aTparMBaeT NpaBa BCex akLMOHEPOB,
aKLMM KOTOPbIX BbIKYMakOTCS.

YcTaHoBNeHWe cyaoM dakTa NpUUMHEHUST UCTLY YObITKOB B CBA3WM C HEHaOieXaluM onpegene-
HMEM LieHbl BblKYMaeMbIX LIeHHbIX OyMar B LIeNIOM CBUOETENbCTBYET O HEHaONEXaLleM onpeneneHmnm
LIeHbl BblIKyMaeMbIX LieHHbIX 6yMar. OgHako yCTaHOB/IEHME OaHHbIX OOCTOATENbCTB HE B/IeYET NpaBoO-
BbIX MOCNeACTBUM L1 BCeX TeX NnuL, (ObiBLUMX BNagenbLeB), Y KOTOPbIX LeHHble 6yMarm 6bi5in BbiKy-
naeHbl MO HecnpaBenaMBon LeHe. GakTUYEeCKM CKIagblBaeTCs CUTyauus, Korga npu nogreepXxne-
HMM CYOOM HeCrnpaBea/IMBOCTM LIEHbI MPUHYOMTENBHOMO BbiKyMa NMpaBa aKLIMOHEPOB, LieHHble 6yMarm
KOTOpPbIX OblN BbIKYMIEHbI, OCTAOTCS HE3aLMLLEHHbBIMU.

Mcnonb3oBaHMe CyLLECTBYIOWMX B HACTosLWEee BPeMs MHCTUTYTOB 3alUMTbl NpaB U MHTEPECOB
rpynnbl N1y, NpenycMOTPEHHbIX rnaBon 28.2 ApOUTPaXKHOro npoLeccyanbHOro kogekca Poccunm-
ckon Pepgepaumn 1 rnasomn 22.3 paXkgaHCKOro rnpoleccyanbHoro kogekca Poccurckon ®epepa-
LMK, He NMO3BONSIET 0BecneunTb BO3MOXKHOCTb YCTPAHEHUS HEraTUBHbIX MOCNEACTBMUIM OT HeHaa1e-
»Kallero onpeneneHns LeHbl Bbikyna g/ BCex JIiL, KOTopble SABMSNCh BNagenbLlaMm LEHHbIX byMar,
BbIKYMJ/IEHHbIX MO HecnpaBeaMBOM LeHe. B cBsS3M ¢ 3TKUM npepnaraeTcs yCTaHOBUTb Ha 3aKOHOOaA-
TeIbHOM YpPOBHE MeXaHW3M, 0becrneunBatoLmMi BbirMaaTy CTOMMOCTHOW pasHMLbl Mexny PbIHOUYHOM
CTOMMOCTbHIO BbIKYMaeMbIX LEHHbIX ByMar, onpeneneHHom cygebHbiM akToM, M LIEHOM BbiKymMa, onpe-
OeneHHow B TpeboBaHMKM O BbiKyne LEeHHbIX 6yMar nyb6yiMyHOro obuwecTtBa, BCEM NMLLAM, Y KOTOPbIX
6bINM BbIKYMJIEHbI COOTBETCTBYIOLWME LieHHble ByMaru. MNpencraBnsaeTcs LenecoobpasHbiM yCTaHO-
BUTb 0OA3aHHOCTb MaX>XOPUTAPHOIO aKLIMOHEPaA MOCe BCTYMJIEHMS B CUTY PeLLeHNs Cyga O BO3Me-
LWEeHMN YObITKOB, MPUYMHEHHbIX HEHAO/1EXALLMM OMNpenesieHMEM LieHbl BblKyNMaeMbliX LIEHHbIX OyMmar,
06paTUTLbCSA K MHbIM BbITECHEHHbIM MPUHYOUTENBHO aKLMOHEpPAM yYepe3 O6LLECTBO C MpeaoXKeH-
€M HanpaB/aTb 3asiB/IEHMS O BbIMJIaTe€ UMM YKa3aHHOM CTOMMOCTHOWM pasHuLbl. [py 3TOM BO3MOX-
HO MpenycMOTPEeTb OBA3aHHOCTb MaXXOPUTAapPHOro akuMoHepa npeacTaBnsaTb B baHk Poccum otuet
06 MCNONTHEHUU OaHHOW OBSA3aHHOCTMW.

Bonpoc pns o6cyxpeHus

2.5.3.1. CoeniacHel 71U 86l C 80O3MOXHOCMbIO YCMAHOB/IeHUs] Hd 3aKOHOOameslbHOM Ypo8He MexaHuU3Mma,
obecneyvusarowje20 8biniamy cmouMocmHol pasHUUbl MexxOy peIHOYHOU CMOUMOCMbIO 8bIKyNnaembix YeH-
Hobix 6ymae, onpedesieHHoU cydebHeiM akmoM, U yeHol 8elkyna, onpedenieHHolU 8 mpebo8aHuu o 8biKyne
yeHHelx bymae nybruyHo20 obwecmsaa, eceM /uyamM, y Komopelx 6elu 8blkynsieHsl coomaemcmayoujue
yeHHole bymaau?

2.5.4. NMepeuncneHue feHeXXHbIX CPeACTB 3a BbiKyrnaeMble LieHHble 6yMaru

B cootBeTCcTBMM C NyHKTamMu 7 1 7.1 ctaTbm 84.8 3akoHa 06 akLUMOHepHbIX ObLLiecTBax Bbinia-
Ta OEHEeXHbIX CPeACTB 3a Bblkyrnaemble LeHHble ByMary nyobimyHoOro obulectBa OCYLLECTBASETCS
Ha 6aHKOBCKMe cuyeTa KL, B TOM YMC/IE HOMUHAIbHbIX Oep)KaTernen, 3aperMcTpupoBaHHbIX B pee-
CTpe aKuMoHepoB MybnnMyHOro obLecTBa, a npy OTCYTCTBUM MHPOPMaLUM 06 yKasaHHbIX 6aHKOB-
CKMX cYeTax OEHEeXHble CpeacTBa NMogexaT NepeyvmcneHmnio B Aeno3unT HOTapmyca No MeCcTy HaxoxXX-
OeHus nyonmyHoro obwecTtsa. NpuUHMMaeMble B LENO3UT HOTapuyca OeHEXHble CpeacTBa nogexar
3aUUCNIEHNIO Ha NYOGNWYHbIM OEMNO3UTHbIM CYET, KOTOPbI HOTapuyC 00si3aH OTKPbITb B POCCUM-
CKOW KpeOuTHOW OpraHM3auum B COOTBETCTBUUM C Naparpadom 4 rnaebl 45 MpaXkgaHCKOro Kogekca
Poccuinckon ®epepaummn. [eHexHble CpeacTBa AEMOHUPYIOTCA Ha NyO6/IMYHOM OEMO3UTHOM cuyeTe
B MONb3y onpeneneHHbix nuy, (beHeduumapoB), CBEAEHUS O KOTOPbIX YKa3blBatOTCH MaXXOPUTapPHbIM
aKLUMOHEPOM (OEMOHEHTOM) B 3asB/IEHUN O MNEPEYNCNEHNN OEHEXHbIX CPEACTB B OEMNO3UT HOTapu-
yca. 3a4nCrieHMe HOTapUyCOM Ha MyONMYHbIA OEMO3UTHbIN CYET COOCTBEHHbBIX OAEHEXHbIX CPEACTB,
a TakK>Xke apecT, MPUOCTaHOB/IEHME OMnMepaumi U CNUcaHne OEHEXHbIX CPeaCTB, HaXOOSALWMXCS Ha Ny-
6NIMYHOM OEeno3MTHOM CcYeTe, MO 0b6A3aTeNnbCTBaM HOTapuyca nepepn ero Kpeoutopamm m no obs-
3aTenbcTBaM 6eHeduuUMapa MM OenoHeHTa He gonyckatoTcs. O MOCTYM/IEHUN OEHEXHbIX CPeAcTB
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HOTapuyc M3BelLaeT 6eHednLMapoB 1 MO UX TPEOOBaAHMIO BbIOAET UM MPUYMUTAIOLLMECS OEHEXHbIe
cpeacTBa. beHeduumap BnNpaBe NoTpeboBaTb OT HOTapUyca nepevmcrieHuns (Bolgaum) beHedbuumapy
OEHEeXHbIX CPeACTB C Ny6NMYHOro Oerno3nTHONO cyeTa No OCHOBaHUAM U B Mopsioke, KOTopble npepn-
YCMOTPEHbI 3aKOHOM.

TakvM 0b6pas3oM, B CUTyaLMK, KOFAA Y OO/MKHMKA OTCYTCTBYIOT CBefeHUs O BaHKOBCKMX cYeTax
KpeouMTopoB A/1s MepeyncrieHmns Ha HUX AEHEXHbIX CPeACTB, BHECEHME OEeHEXHbIX CPeACTB B Oerno-
3UT HOTapunycCa aBndeTcd Hage>XHbIM U OOCTaTOYHO 3¢)CbeKTVIBHbIM CNOCcoOBOM UCMONHEHUSA OEeHEeXHO-
ro obsizatenibcTBa. BMecTe ¢ TeM crnefyeT OTMETUTb, UTO TaKOM Crocob He ABNAeTCs egUHCTBEHHO
BO3MOXXHbIM. Tak, HanpuMep, B C/lydae ydyeTa npaB Ha LeHHble ByMarn gernosuTapueM, BbiCTynato-
LWMM HOMUHalbHbIM epXkaTtenieM, 0oxonbl No TakMM LeHHbIM 6yMaraM M UHble NpnynTarownecd Bna-
OenbliaM Takux LEeHHbIX ByMar BbinnaThl (B TOM YMCNe OEHEXHbIE CYMMbl, MOMTyYEeHHbIE OT Moraile-
HUS LleHHbIX ByMar, eHeXHble CYyMMbl, MOoJTyYeHHble OT BbIMYCTMBLUEro LieHHble ByMarun n1ua B CBA3MU
C X NPUOBPETEHMEM YKAa3aHHbIM IMLOM, UM OEHEXHbIE CYMMbI, MOyYEHHbIE B CBA3WM C UX NMPUOO-
peTEHMEM TPETLUM JIMLIOM) 3a4YMCIAIOTCA Ha CreLmanbHbIA AeNO3UTapPHbIM CYET, OTKPbIBAaeMbIN fe-
no3mTapreM B KpeauTHOM opraHusauun. Ha geHeXxHble cpencTBa, Haxogswmecs Ha crneumanbHOM
OEernos3nTapHOM cyeTe, He MOXeT OblTb ObpaLLeHO B3biCKaHMe Mo 0bs3aTeNnbCcTBaM genosutapus. Je-
Mo3mnTapuii He BNpaBe 3a4YNCNsATb COOCTBEHHbIE OeHEXHble CPEACTBa Ha CreumasbHbIi gernosnTap-
HbI CYET, 3a UCKJIIOYEHMEM CNyYaeB MX BbINNaTbl BNagesbly LEeHHbIX 6yMar (OenOHeHTY), a Takxke
MCMNOMb30BaTb B CBOMX MHTEpEecax OeHeXHble CpencTBa, Haxogslwmecs Ha creuuanbHOM Aeno3un-
TapHOM cyeTe.

B cnyyae korga npaBa BnafesblEB Ha BblkyrnaeMble LieHHble ByMary y4YmTbiBatOTCA B peecTpe
BflaferbLeB LleHHbIX ByMar nybnmMyHoro obLecTsa, B Ka4ecTBe aslbTepHaTUBbl BHECEHUIO OEHEXHbIX
CPEeACTB B AEMNO3UT HOTapUyca 1 MO aHaNormm ¢ 3a4M1CrIeEHNEM OEeHEXHDbIX CPEACTB Ha creumarnbHbI
OEeno3UTapHbI cYeT MOXKET BbITb NpensioKeH MexaHU3M, MNpenyCcMaTPMBatOLLMM 3a4MCTIEHNE OEHEX-
HbIX CPeACTB Ha BblKyMaeMble LieHHble ByMarm Ha crneumanbHbli PerMcTpaTtopckmnin cyeT. MNpu 3ToM
PeXMM CrneumanbHOro PermcTpaTtopckoro cyeTa JO/MKEH BbiTb aHaNOrMyeH pexxmMy crneumanbHOro
OenosunTapHoro cueta. Tak, permcTpaTop He OO/MKEH MMETb NMpaBa 3a4uMCNATb Ha TakoW crneumasnb-
HbIA CYUET CBOW AEHEeXHble CPencTBa, M Ha AeHEeXHble CpencTBa, HaxoOsWmecs Ha 3TOM creuuanb-
HOM cuyeTe, He JO/HKHO OblTb paspelleHo obpallaTbh B3biCKaHWE MO 06A3aTeNbCTBaM perncrpaTopa.
B cnyyae korga npaBa BnagesbLeB Ha BbikyrnaeMble LeHHble ByMarm yunmTbiBaloTCa B Aeno3uTapumn,
B Ka4vecCTBe aJibTepHaTuBbl BHECEHNIO OeHEeXXHbIX CpenCTB B OeNO3NT HOTapunyCa MOXXeT ObITb npen-
NIOXKEeH MexXaHM3M, NMpeayCcMaTPUBAatOLWMKM 3a4NCTIEHMNE OEHEXHbIX CPEACTB 3a BblKyMNaeMble LIEHHble
ByMary Ha creumanbHbli Oeno3MTapHbIA CYeT, OTKPbIBAEMbIM LeHTpanbHbIM genosunTtapueM. MNona-
raeMm, YTo MexXaHn3M nepeyncneHmna geHe>XXHbiX CpencTB 3a BbiKyrnaeMble LeHHble 6yMar|/| Ha YKa3aH-
Hble crneuuanbHbI PermcTPaToOpPCKMi CYET M (UNN) CrieLMarnbHbI AeNO3UTaPHbIM CYET LIeHTPaslbHOMo
aenosuntapust byneTt MeHee 3aTpaTHbIM A1 MaXKOPUTAPHOro akuMoHepa 1 6onee yoobHbIM C TOUKM
3peHna nonyyvyeHmna nmuamMm, aBnaBlLUMMUCA BnagerbUlaMin BblKYMJ1eHHbIX LLeHHbIX 6yMar, npuynTaro-
LLMXCS UM OEHEXKHbIX CPEACTB.

Bonipoc ans o6cyxaeHus

2.5.4.1. Noddep>kusaeme iU 8bl 8 Ka4ecmeae aslemepHamu8bl BHECeHU0 OeHeXXHbIX cpedcmea 8 deno3um
Homapuyca nepeduciieHue 0eHexkHbIX cpedcma 3a 8biKynaeMele yeHHele byMaau Ha cneyuaseHell peau-
cmpamopckuli cdem u (unu) cneyuasneHell 0eno3umapHell cyem yeHmpasieHo20 deno3umapus?
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3AKJTIOHEHUE

MHCTUTYT NPpUHYANTENBHOIO BblKyMNa LeHHbIX ByMar Bbl3biBaeT Cepbe3Hble Mpobrembl B Kopropa-
TUBHOW NPaKTUKE, KOTOPbIE OCTAOTCS HEPa3peLUEHHbIMU Ha MPOTSHXKEHUM OJINTENBHOIO BpeMeHu. Noga-
xodpl K pedboOpMMPOBaHUIO JAHHOIO MHCTUTYTa OBCY)KOAOTCHA AaBHO M MOPOXKOAOT MHOXECTBO CMO-
POB, YY4aCTHMKM NPaBOOTHOLLEHMM HEe MOTYT JOCTUYb KOHCEHCYCA MO MHOMMM KJTKOYEBbIM BOMpPOCaM.

Ba>kHO co3pgaHme GnaronpuaTHOW MpaBoBOW cpenbl A1 GYHKUMOHMPOBAHUSA MHCTUTYTa MpuU-
HYOMTENbHOrO BbiKyMa LLEeHHbIX ByMar, CywecTBOBaHME KOTOPOro NMpuU3HaHO MNpaBOMEPHbIM B pas-
JNINYHBIX IOPUCAMKUMAX, ObecrneyeHmne 3almTbl MpaB MUHOPUTAPHbBIX aKLMOHEepOoB, a Takxke GanaH-
Ca MHTEepPeCcoB BCEX YYACTHUKOB OAHHbIX MPaBOOTHOWEHUN. PedpopMmMpoBaHMe OAaHHOIMO UMHCTUTYTA
OO/HKHO CNOCOOCTBOBAaTb MOBLILWEHUIO MHBECTULIMOHHOW MPUBIEKaTEIbHOCTU HE TOJTbKO POCCUM-
CKUX NMYONMYHbIX OBLECTB, HO U POCCUNCKOM IOPUCANKLUMM B LLENOM.
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