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HaliTn 6anaHC MHTEpPecoB akuMOHepoB (yyYacTHU-
KOB) — HempocTad 3ajadva, KoTopas elle bonee yc
JIOXHSAETCA, ecan peyb MAeT 0 banaHce MHTepecoB
B pamMkax rpynnbl KOMAaHWiA. HecMoTpsa Ha TO, YTO
dakTMyeckn BCe 3aMHTEPECOBaHbl B YBENNYEHUM
npnbbinn 1 3GGeKTUBHOM YNpPaBAeHNN, UHTEepeCh
MVHOPWTapMUeB 1 MaxopuTapmeB 3a4acTyto He Co-
BMajatoT. nepsBble B H6OMbLIEN CTeneHn HauesneHbl
Ha MoBbILeHVe Pe3yNbTaTUBHOCTY AesTeNbHOCTH
NCKOUNTENBHO «CBOEW» KOMMNaHWK, a ANs BTOPbIX
B NpuopuTeTe pesynsTaT AeATebHOCTY BCel rpynmbl.
Takon KOHGAVKT NHTEPECOB MOXET MpUBECTU K 3/10-
ynoTpebneHmto MpaBoM (B LUMPOKOM CMbIC/IE) CO CTO-
POHbI BNajenbLes KpynHbIX NakeToB. B psge cayda-
eB 3aKoHozaTeNb W CyAbl CTapatoTCs YCTPAHNTb Takown
nepekoc, HO 3TO He BCeraa yAaeTcs.

Mepen TeM KakK paccMOTpeTb Hanbonee TUMUYHbIE
HapyLleHVs npaB U MHTEPECOB MUHOPUTAPHBIX
YYaCTHUKOB, HAMOMHMM 06bEM NpUHaANeXaLnX
VM NpaB.: NpaBo Ha nojy4vyeHue nNpubbIAn, NpaBo
Ha y4yacTue B ynpaB/ieHUN, NpaBo Ha MHdopma-
LMo 1 NpaBa, NpeAocTaB/sieMble creymanbHbIM

3akoHopaTenbcTBOM  (PegepanbHbiM - 3aKOHOM
0T 26.12.1995 Ne 208-®3 «O6 aKkumoHepHbIX 06LLe-
CcTBax» (3akoH 06 AO) n PepepaNbHbIM 33KOHOM
0T 08.02.1998 Ne 14-03 «O6 0bLlecTBax C OrpaHuYeH-
HOW OTBETCTBEHHOCTbLIO» (3akoH 06 O00)), ycTaBoM
O6LLECTBA, @ B HEKOTOPbIX C/TyYasx 1 KOPNOpPaTUBHbIM
ZIOrOBOPOM.

Kakne xe gernictsng, KOTopble MOTYT YLLEMAATb WH-
Tepecbl MUHOPUTapWeB, MPeANPUHIAMAKOT KOHTPOIN-
pyroLLE YHaCTHUKN?

= HepacnpegeneHne npubbIIN UAN ee Hecrpa-
BeA/IMBOE pacrnpejesieHue;

=  pasMmbiTMe (MpoBejeHVe  JOMOAHUTENbHOW
aMuccnn, ApobaeHne akuuii, KOHCONMAALMS
aKkLunii, HeJ0b6pOCOBECTHAs peopraHm3layms);

= coBepLlUeHVe KPYMHbIX CAeNOK U CAENOK C 3anH-
TEepPecoBaHHOCTLIO 6€3 COOTBETCTBYHOLLEro pac-
KPbITUS NI OA00OPeHUs;

= HeHanpas/eHWe obsA3aTeNbHOro MpeaJsoxe-
HUS;

= 0OTKas B NpeAoCTaBAeHUN MHGOPMALMN.
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[flanee noppobHee paccMOTpUM, Kakme CMoOCO-
6bl 3aLNTbI 4OCTYMHbI MUMHOPUTaPHBIM YHaCTHU-
KaM rpynmnbl KOMNAHWA U KaKasi OTBETCTBEHHOCTb
NPYMeHSeTCA K MaXKoputapusm.

HEPACMNPEAENEHWE MNPUBbLINA
1N EE HECTTIPABEAJINBOE
PACMPEAENEHUNE

Hepeako MMHOPUTapUK CTaJIKUBAKOTCS C AUCMPO-
NOpLINOHAJIBHBLIM pacrpegeneHnem npmbbian, ee
He060CHOBAHHbLIM yAepXXaHNEM BHYTPU Fpynnbl,
a Tak>Xe C He3aKOHHbIM BbIBOJOM.

B kayecTBe UAMOCTPALUN MOXHO MPUBECTN AeNo
MAO «Kokew, rae muHoputapuid (16,03%) obpatumncs
B CYZ C ICKOM K ApYroMY y4acTHUKY (54,62%), KOTOpbIi
OAHOBPEMEHHO ABNANCA reHepasbHbIM AVMPEKTOPOM
OpraHmMsauny, BbIMOAHABLUEN QYHKLUUM  UCNOAHN-
TenbHoro opraHa NMAO «Kokcr. MpegmeTom TpeboBa-
HWSA CTano B3bICKaHMe MoYTU 2 MAPA pyb. YObITKOB,
COCTaBMBLUMX 3apabOoTHYtO MnaTy aupekTtopa. Ha-
npasnas 4e10 Ha HOBOE PacCMOTPeHue, CyA NpuLlen
K Cnefytoulemy BbiBOAY:

«CyLLecTByloLas MoAe b ynpaBieHUs
MOXeT 6bITb BbIFrOAHA Ma>XoOpUTapHOMY aK-
LMoHepy, B pe3ynbTaTe vero o6LecTBO 1 ero
MUWHOPUTApPHbIe aKLMOHepbl GaKTUUECKU
NVILLIeHbI KOHTPOS Hag, BbIBOAOM UMYLLE-
CTBa, a YMCTas NPMU6bLINIb XO3ANCTBYOLLEro
cy6bekTa B OCHOBHOM pacnpegensietcs
TOJIbKO B MOJIb3Y Ma>koputapus»'.

Apyrorn pacnpoCcTpaHeHHbI Cnocob — BbIBOZA NpK-
66111 B GakTNYeCKN NOAKOHTPObHbBIE CTPYKTYPbI, Ha-
npumMep, NyTem okasaHug Jo4YepHeMy 00LLeCTBY yCayr
Ha BO3Me34HOI OCHOBE WM MyTeM BbiMNaTbl MPOLEeH-
TOB MO AOr0BOPaM 3aliMa HPUANYECKOMY LY, KOH-
TPOAMPYEMOMY MaXOPUTAPNEM.

MpaBa aKLMOHEPOB

B 2022 r. CefbMOV apbuTpaxHbIi anennaumoHHbIN
cy4 paccmotpen aeno Ne A27-8655/2021, B KOTOpOM
MUHOpUTapuiA (25%) aodepHero obLuecTsa MAO «Ky3-
bacckas sHepreTuyeckas CoblToBas koMnaHns» obpa-
TUACA B CYA C TpebOBaHMeM K OCHOBHOMY 0OLLLeCTBY
0 MPW3HaHWUK LOrOBOPOB 3alMa HeAencTBUTeIbHbI-
Mu. CyaebHbIN COCTaB NMpULLEeN K BbIBOAY, YTO «CAen-
K/ 3aliMa MpuvKpelBanW pacnpeaeneHne npubbinm
B MOJIb3Y MaXOpWUTapHOro akumoHepa B 006Xxo4 MU-
HOPUTAPHbBIX aKLMOHEePOB», TO eCTb ObIIV CcoBepLle-
Hbl CO 3n10ynotpebneHnem npasoM. Cya ykasas, yto
TakiM 06pa3oMm «ObIIV He TOIbKO OrpaHuyeHbl Npasa
MUHOPUTaPHBIX akLMOHEepOB Ha NoyveHne Crpases-
NMBOW KOMMEHCaLMNM 3a VX MHBECTNLN, HO U CO3AaH
PUCK CYLLeCTBEHHOW Aerpajaunm CTOUMOCTU NX UH-
BECTULMIN»,

Ha AaHHbBI MOMEHT, MOMUMO CyAebHOW 3alnThIl, OT-
CyTCTBYHOT Kakve-nnoo 3aKoHOZaTe/ibHble MeXaHW3-
Mbl, KOTOpble MO3BOAUAM Obl MUHOPUTAPUSAM MO-
BNVATb Ha HeObOOCHOBAHHOE yaepXaHune npubbiam
B O6LI.I,eCTBe nnn ee ancnponopurioHaibHOeE pac
npegeneHne B NMoJib3y KOHTPOAMpPYyroWero y4actHhKa.
PekomeHaaumeit 34ecb MOXeT 6bITb 3aK/IH0UEHME
KoprnopaTMBHOro AoroBopa, npegycMaTpuBato-
Liero OTBETCTBEHHOCTb 3a HepacnpejeneHue
WA HeKOpPpPEeKTHOe pacnpejesieHne npmbbiny,
O4HAaKO He BO BCeX cny4daax AaHHbII7| MeXaHn3M
MOXeT 6bITb peann3oBaH.

PASMbBITUE AOJIN

MOHATME «Pa3MbITUE AOAN» 3aKOHOAATENIbHO He 3a-
KpenaeHo, 0Hako cyaebHas NpakTvka TpakTyeT 3TOT
TEPMUH CNefyrowmnM 06pa3oM: yMeHblLeHVe 40K Oa-
HOrO y4acTHMKa 3a CYeT yBenuyeHus AoAn Apyroro
YUYaCTHMKa UMM NPUBAeYeHNs TPeTbero NuLa.

YBennyeHne ycTaBHOro kKanutana — BecbMa pac-
npocTpaHeHHbIi CNoco6 «pasMbITUSI».

1 TloctaHoBNeHWe APOUTPAXHOrO CyAa 3anaaHo-Crbupckoro okpyra ot 18.11.2021 Ne ®04-7398/2019 no aeny Ne A27-4513/2019.

2 TMoctaHoBneHne CeabMOro apoUTPaKHOro anennsauyoHHoro cyaa ot 24.03.2022 Ne 07AM-11783/2021 no aeny Ne A27-8655/2021.
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ANsa NPUHATUSA pelleHns 06 yBeUYEeHNN YCTaBHO-
ro kanutana B 6a30BOM CUeHapuu TpebyeTcd npo-
CTOe OONBbLIMHCTBO B akLMOHEepHOM obulecTBe (N. 2
CT. 49 3akoHa 06 AO) 1 kBanndnupoBaHHoe 60b-
LWMHCTBO B 0OLLeCTBe C OrpaHNYeHHO OTBETCTBEH-
HoCTbto (M. 1 ¢T. 19 3akoHa 06 OO0). CnepgoBaTenbHO,
MWHOPUTAPHBIA YHYaCTHWUK He B COCTOAHNI 3a0/10KN-
poBaTb ero nNpuHsaTre. [JoNsd «pa3MbiBaeTCs», 06beM
npaB CoKpallaeTcd, pasmep AVBUAEHAOB W NVKBN-
[ALUVOHHasA KBOTa YMeHbLIAKTCA — BCe 3TO AenaeT
AanbHelllee npebbiBaHVe MUHOPUTapMeB B 0bLLe-
CTBE HEeBbLIFOAHBIM A5 HUX.

[pyroii cnocob «pasmMbITUA» — MPUHATUE B 06-
L,ecTBO HOBOrO y4acTHMKA. [prMepoM MOXeT Bbl-
ctynuTb geno 000 «CkaHans», B paMkax KOToporo
KOHKYPCHbI yNpaBAAoLLNA 06paTuaca B Cya, Tpe-
6y Npr3HaTb HeAeNCTBUTENbHOW CAENKOW YMeHb-
LweHue AoNV y4acTua JO/KHVKA B A0YepHer Komna-
HuK. eno gowno o BepxosHoro Cyaa P®, koTopbIi
noagepxan BbIBOAbl MEPBOV WMHCTaHUMW B 4acTu
TOrO, YTO:

«MPUHSATME B COCTaB HOBOIO y4YaCcTHUKA,
BXOASILLEro B OAHY rpynmny KOMMaHuii c Ma-
TepVHCKOI KoMnaHuel u nocnegyollee
yBe/iveHne ycTaBHOro KanuTana, npueeno
K Pa3MbITUIO NPOLLEHTHOIO COOTHOLUEH WS
Jonei Mexay ABYMS yUaCTHUKaMM U 3Ha-
UMTENIBHOMY YXYALLIEHWI0 UMYLLLeCTBEH-
HOro NONIOXEHUS JONKHUKA, MOCKOJIbKY
6bIN yTpayeH KOpropaTUBHbI KOHTPOb
Haj AoYepHeii KOMMaHUen»3.

B ycnoBusx OTCYTCTBUSA 3aKOHOZATENbHOro orpe-
AeNeHVa MOHATUS «Pa3MbITVie A0AU» CyAaM CaeayeT
B KaX/10M OTAe/bHOM C/lyYae OLeHMBaThb CyLU|eCTBO
PeLIeHI YyYaCTHUKOB 06 YBENNYEHUM YCTAaBHOMO Ka-
nvTana Uav NpUYHATUM HOBOTO YY4aCTHYIKA Ha npeameT
TOrO, UMEJI0 1N MECTO MPW X MPUHATUN NpUTECHeHNe
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MUHOpPUTapMeB W 310ynoTpebneHne MNpUHLMNOM
6ONbLUNHCTBA CO CTOPOHbLI MaXopUTapus.

Ansi ynyuieHns NosioXKeHWsi NoCTpajaBLUEero Mu-
HOpUTapusa JOKTPMHA npeanaraeT nepepacnpe-
AenuTb 6peMs JOKasbiBaHUS.

B wacTHOCTW, ecnv MUHOPUTaPUiA CMOXET AoKa3aTb,
YTO, HaMPUMeP, Ha PacUeTHbIX CYeTax KopnopaLmm
MMEeRTCS 3HaYUTeNbHbIE CPeACTBa, KOTopble cylle-
CTBEHHO MPEBbLILIANT CYyMMY YBeINYEHWUS KanuTana,
W YTO YCTaBHbIV KannTan yBeNnYMBaeTCa B 4eCATKM
pas, To bpemsa [0Ka3blBaHWUA LOMKHO NEPerTn Ha OT-
BeTuVKa (MaxopunTapus). OTBETUNK, B CBOKO O4epe/b,
byaeT 0693aH 060CHOBaTb HEOOXOAVMMOCTbL yBeNYe-
HWS yCTaBHOro KanuTana“.

OCIMNMAPUBAHWE CAETOK

JKCTPaopaAVHapHble CAeNKu (KpynHble 1 CAeNKU C 3a-
NHTEPEeCOBaHHOCTbLIO) AaBHO CTaNu «axunanecoBol
NATOV» ANA MUHOPUTAPHbLIX YY4aCTHMKOB. [1pun 1X Co-
BEpLUIEHUN VHTepechl MWHOPUTApPUEB 3a4acTyto
He yunTbiBaroTCA. C 3KOHOMMYECKOM TOUKM 3peHna
YYaCTHWKM Tpynnbl KOMMNAHWI NpeaCTaBAA0T COHOM
eIVHbIA XO39NCTBYOLWMI CyOBbeKT, BCAEACTBYME Yero
npes3toMMpyeTca ObLLMIA IKOHOMUYECKUA NHTepec
N 3aVHTEPEeCOBAHHOCTb MWHOPUTAPHOIO Yy4YaCTHN-
Ka B COBepLUEHWM CAeNOK Ha 6aaro rpynnsl. OAHako
B PEaNbHOCTM MPW PaCcCMOTPEHUN BHYTPUTPYMmno-
BbIX CAENOK CYAbl 3a4aCTyt0 HE UCCNeAYIOT, Oblv n
peanbHO yUTeHbl MHTEpPeCk MUHOPUTapLeB.

B nene OAO «KoHuepH MBO «Anmas-AHTel» cyg npu-
Len K BblBOAY, KOTOPbIA AONTOe Bpemsa OCTaBaicd
AOMVHUPYHOLLMM:

«Mpwv nepegade UMyLLecTBa OT AoYepHe-
ro o6LiecTBa OCHOBHOMY MHTEpPEChl MUHO-

3 llocTaHoBneHMe APOUTPAXHOro cyaa MockoBckoro okpyra ot 24.08.2023 Ne ®05-19506/2020 no geny Ne A40-45727/2020.

4 TnasyHoB A.tO., lopuakos [.C., YynpyHos /.C. KommeHTapuin k O630py cyaebHOM NpakTuK1 MO HEKOTOPBIM BOMPOCaM
NPUMEHEHNS 3aKOHOAATeNIbCTBA O X03AUCTBEHHbIX 0bulecTBax // CMNC «KoHCynbTaHTI 0.
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TaknmM 06pasoMm, Cya KOHCTAaTMPOBAJ, YTO XOTH UHTe-
peckl MVHOPUTApMEB 1 MOTYT BbITb YLLEMIEHbBI BHY-
TPUrPYNMnoBEIMU CAEAKAMW, OHW MOMYyT 3alMiaTh
CBOW MHTepeckl B paMKkax CrneumanbHbiX MOAOXeHUN,

YTO

Cyae6HOIW NpakTUKOM BblpabaTbiBalOTCA KpU-

pUTapHbIX y4aCTHUKOB 06LLeCcTB, KOTopble
MOTYT 6bITb YLLIEMIE€Hbl TAKUMW CAesKa-
MW, 3aLMLLATCSA cneynasibHbIMM Moo-
>KEHUSIMU 3aKOHOA,aTe/IbCTBA O X03i-
CTBEHHbIX obLLecTBax (HanpumMep, o npase
TpeboBaTb BblKyna akLui uav npuobpere-
HUS 06LeCTBOM 401U (HacTu A0IN) B YCTaB-
HOM KanuTasne, 06 ofi06peHNN cAeNnoK,

B COBEpLUEHNM KOTOPbIX MMeeTCs 3anHTe-
pecoBaHHOCTb yH4aCTHMKOB X0351ACTBEHHO-
ro o6wecTtea)».

1 obecneymBaeT pasymMHbIi banaHc.

Tepunn, nosposidwLWme onpependaTb HapyweHue

npa

B MUHOPUTapUeB NpY COBEPLLUEHNN KPYMHbIX

CAeNoK, BTOM Yucne B rpynnax KOMMaHu.

Han

pumep, CebMOM apbnTPaxHbl anenNaunoHHbIN

Cy4 B OAHOM V3 paCCMOTPEHHbBIX Ae/1 yKa3asl, YTo:

5
6
7
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«MPU PacCMOTPEHNU NCKA YHaCTHUKOB (aK-
LMOHEepPOB) 0OCHOBHOIO 06LL1ecTBa 0 NpU3Ha-
HUW HeAeCTBUTE/IbHOW KPYMHOW CAENKN,
coBepLUeHHOV OCHOBHbIM 06LLLEeCTBOM B OT-
HOLUEHNMN f0YepHEero, cneayeT yYnTbiBaThb,
YTO OTUYXAEHVEe NMYLLLeCTBa B NOJIb3Y A0-
YepHero ob6LecTBa, akLmm (A011) KOTO-
poro MOSIHOCTbIO NPUHaAAeXaT OCHOBHO-
My 06LLLeCTBY, MOXET CBUAETEeNbCTBOBATb
0 HapyLleHN NpaB N 3aKOHHbIX MUHTEPECOB
MWUHOpPUTapUEB, ec/iv Takoe oTUyXXAeHne
HanpaBJieHO Ha InLleHVe nx B 6yayLiem
BO3MOXHOCTM NPMHUMATBL ynpas/ieH4e-

MpaBa aKLMOHEPOB

CKne peweHnd B OTHOWEHNUN AAaHHOTO UMY-
wecTtBa N Nos1lyyaTb Bbirogbl OT €ro cnoJib-
30BaHNA B CBOUX VlHTepecax»5.

YTpaTa KOpnopaTMUBHOIo KOHTPOA Hapj fJo4yep-
HUM 06LecTBOM TakXXe paccmMaTpuBaeTcs Cy-
AaMU KaK NNLWIEeHNE BO3SMOXHOCTUN NMPUHUMATb
ynpaBneH4yeckme pelueHus. Tak, cys y40BIeTBO-
pra TpeboBaHUS MUHOPUTAPHOIO YyYaCTHMUKA O Mpu-
3HaHWUWU CAenku HepencTsutenbHon B gene 3A0
«A30BCKUI 3M1eKTpOMEXaHUYeCKnn 3aBoad», B KO-
TOPOM OCHOBHOE 06leCcTBO C 0A0bpeHUsd aABYyX
akunoHepos (76%) 6e3B03Me34HO BHeC/10 B Kade-
CTBe BKJaja B VMYLLECTBO AOYEepHEero obuiecTBa
BCe HeABMXVMOE VIMYLLeCTBO MO 3aHNXEHHOW CTO-
NMOCTHW, BCIEACTBYE Yero B COCTaB ero y4aCTHMKOB
6bI10 MPUHATO TPETbEe NVLO, @ MUHOPUTAPWNI 3aBO-
[la YTPaTh BO3MOXHOCTb Y4acTUa B NPUHATUM pe-
LIEeHWI B OTHOLUEHNI JaHHOr0 UMYyLLecTBa’.

TakvM 06pa3oM, XOTS nMepeyeHb KpUTepMeEB, Bbipa-
baTblBaeMbIX CyaebHOV MpakTUKOW Ans onpege-
NeHNs HapyleHns npas MUHOPUTapueB MNpu Co-
BeplweHUn KPYMHbIX CAeNoK, Moka HeBenuk, OH
ABNAETCA OTKPbBITEIM 1 MOCTEMNEHHO [OMONHAETCA
HOBbIMV MOAXOAAMU. YXe CYyLLeCTBYOLe KpUTEPUH
no3BonatoT 6onee 3GGeKTUBHO 3aLyMLLaTL NpaBa
MVHOpPUTapueB.

OBA3ATEJ/IbHOE MPEAJ/TOXKEHUE

Ecam ntoboi 13 akUMOHEpPOB KOHCOAMAMPYET KOH-
TpOAbHbIA NakeT akuuin MAO (6onee 30, 50, 75%), 1H-
Tepecbl MUHOPUTAPVEB AO/IKEH OXPaHATb NHCTUTYT
0643aTeNbHOr0 NpPeaNoXeHnsa: 06A3aHHOCTbL nLa,
KOTOpOe Mprobpeno akumn CBbILLEe MOPOroBOro 3Ha-
YeHusa, — HanpaBUTb APYrvM akumoHepam obepTy
0 MPUOBPETEHUM Y HIX aKLUIA.

MocraHosneHve lMpesvanyma BAC PO o1 04.12.2012 Ne 8989/12 no geny Ne A28-5775/2011-223/12.

MocTaHosneHvie CeibMOro apbUTPakHOro anennaumoHHoro cyaa ot 02.11.2017 Ne 07ArM-8769/2017 no aeny Ne A45-12405/2017.
Onpegenenvie BepxosHoro Cyaa P® ot 03.06.2022 Ne 308-2C22-7397 no geny Ne A53-19715/2021.



MpaBa akuMOHEPOB

KOHCTUTYUMOHHBIA Ccya B cBoeM OnpegeneHnmn
Ne 929-0-0 ykasan, 4to:

«06A3aTenbHOE NpeAoXeHNEe UMEET ABe
uenwu: (1) cobnogeHne banaHca MHTEpPECOB
«MOrNOTUTENSA» N MUHOPUTAPHBIX aKLMOHe-
poB; 1 (2) 3aLWMTa NpaB MVMHOPUTaPHbIX ak-
LMOHepoB NyTeM npeAocTaB/leHNs UM BO3-
MOXXHOCT/ BO3BPaTUTb CAeNaHHble MU
WHBECTMLMW B YCIOBUSIX, KOTAa B akLMo-
HepHOM ob6LLeCcTBE NPONCXOANT HapacTa-
HVe BO3MOXHOCTE KOPNOpaTUBHOIO KOH-
TPOJISi CO CTOPOHbI OJHOM0 U3 aKLIIOHEPOB
nAuv rpynnel apPuanpoBaHHbIX TUL»E.

OfHaKo CyLecTBYHOWMNA NHCTUTYT obsizaTenb-
HOro rnpejaoXeHUs uMeeT psAf HeAOCTaTKOB
N He BbINOJHAET PYHKUUN 3PPeKTUBHOIO WH-
CTPyMeHTa 3aLMnThbl.

He npeaycMOTpeHO MNpaBO MWHOPUTapus Mo-
HYAUTb MaXopuTapusi HanpaBUTb o6si3aTelb-
Hoe MnpeAIoXKeHVe, ecin OH HeJ06pPOCOBECTHO
OT 3TOrO0 YKJIOHAeTCS.

3aKoOHOM MpejycMOTPpeHbl TPpW BO3MOXHbIe CaHK-
L1 B JaHHOM C/lydae: OrpaHuyeHe npasa rosoco-
BaTb akumsmu, NprobpeTeHHbimu ceaepx 30, 50 1 75%
OT 06LWero koanyecTsa akuuii (M. 6 n 7 cT1. 84.2 3a-
KOHa 06 AQO), 1 BO3MOXHOCTb MPW3HAHUA Heael-
CTBUTENBHBIMIN NI HAYTOXHbBIMW peLleHnin obLyero
CObpaHNsa BBUAY OTCYTCTBUA KBOPYMa B C/1yYae Hapy-
LeHWd AaHHOro 3anpeTa, a Takxe HajoxeHue agMu-
HCTpaTMBHOrO WTpada B pasMepe Ao 500 TwiC. pyb.
AN ropugnyeckux  amy’. [laHHble  MHCTPYMEHTL
He peLuatoT Npobemy.

AKUMOHEPHOE Ne01
OBLWECTBO* aHBapb 2025

Ha npakTuke 06s3aHHOCTbL HanpaBUTb Mpea-
NoXeHue o06xoAuTCs NyTeM yCTaHOBNEHUS KOC-
BEHHOr0 KOHTPOJIAA Yepes npuobpeTeHmne akLuii
(moneit) ocHoBHOro obwecTBa. B cutyaymu, korga
KOHTpPO/b yCTaHaBnuBaeTca 4epe3 adpdunmpo-
BaHHbIX /1ML, BO3HWKAaeT BOMPOC, KTO AOJIXKEH
HanpaBUTb 06a3aTeNbHOE NMpeAoXeHMne: cylle-
CTBYIOLLMWIA aKLLMOHEpP UAW NOAKOHTPOJIbHas eMy
KOMMaHus, nprobpeTatoLwas AOMNONHUTE NbHbIE
akumn.

MNosnyma BepxosHoro Cyaa P® obTekaema 1 npeno-
CTaBAAET HMXECTOALLNM CyAam CBOOOAY B MPUHATIN
peLueHni:

«0683aHHOCTb MO HanpaBJeHUIO aKLNO-
HepaM Ny6an4Ho odpepTbl OTHOCUTCS,

B MNepBYyI0 ouepesb, K 1MLy, B pe3ynbTa-

Te AelACTBUI KOTOPOro KOSINYECTBO akKLUiA,
HaxoAALWMXCA Y HEro  apPmnmMpoBaHHbIX
C HAM L, NPEBbICNNO0 YCTaHOBJIEHHbIE 3a-
KOHOM NIMMUTbI»'®,

B Teopun 3T0 AOMXHO obecneunTb Honee s3dpdek-
TVBHYIO 3alUUTy MUHOPUTaAPHBIX aku/MoHepoB, Mo-
CKONbKY OHW MONYyYaroT BO3IMOXHOCTb 0OpaTUTHCS
C TpeboBaHNAMYU K Hanbonee obecneyeHHOMY IuLYy
rpynnel. Hanpumep, ABeHaauaTbli apbUTpaxHbIl
anenngaunoHHbli cyg no geny Ne A57-612/2019 yka-
3an, uTo:

«06513aHHOCTb HanpaBUTb o0ba3aTenb-

Hoe npej/IoXKeHne MOXeT 6bITb BO3/10XKe-
Ha He TOJIbKO Ha camoro npuobpertaTtens
aKLUMA, HO N Ha ero adPpnaNpoBaHHbIX NNL,
C KOTOPbLIMU OH Mepecek Nopor BaageHus»'.

8  OnpeaeneHne KoHctutyumorHoro Cyga PO ot 06.07.2010 Ne 929-0-0 «O6 oTKase B NPUHATAM K PaCCMOTPEHIIIO Xanobel
006LLIeCTBa C OrPaHNYeHHOV OTBETCTBEHHOCTBIO «ATNIAHT-DCTENT» Ha HapyLLeHVe KOHCTUTYLIMOHHbIX MPaB 1 cBOHOZ, CTa-
Tobel 84.2 PepepanbHOro 3akoHa «O6 akLUMOHEPHbIX 0DOLLECTBax».

9 Kogekc Poccurickon ®eaepaumt 06 aAMUHUCTPATUBHbBIX MpaBoHapyeHuax ot 30.12.2001 Ne 195-@3, cT. 15.28.

10 OnpegeneHve BepxosHoro Cyaa Poccniickon ®egepauyn ot 04.10.2017 Ne 308-KIM7-13715 no aeny Ne A53-20218/2016.

11 MNocTaHoBneHWe [lBeHaaLaToro apbutpaxHoro anennaumMoHHoro cyga ot 19.09.2019 Ne 12AM-9667/2019 no geny

Ne A57-612/2019.
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N201 AKUMOHEPHOE MpaBa akuMoHepoB
ausaps 2025  OBLULECTBO*

Mpobnembl 006A3aTeNbHOrO MNPEeANOXEHVA BUAAT NMPABO HA |/|HCDOPMAL|,|/||'O

M Ha 3aKOHOZATENbHOM YPOBHe. B Lenax yperynu-

pPOBaHNA NOPsAKa MPYOGPETEHNS KPYMHbIX MakeTos MpaBo Ha mpepfocTaBneHve MHGOPMALMNA ANS MU-
aKUMIA NyBANYHBIX aKUMOHEPHbIX 06LLEeCTB B Aeka- HOPUTaPHbIX YYaCTHMKOB, MOXanylr, ofHO W3 Hau-
6pe 2023 r. B focyaapcTeeHHyto [ymy Poccuinckoi bonee BaxHbIX, Tak Kak TakMM 0Opa3OM OHW MOryT
desepaumn 6bI BHeCeH 3aKOoHOMPoeKkT Ne 519694-8 OCYLLLEeCTBAATE XOTA Obl MUHUMaNbHY MPOBEPKY A0-
(Lanee — 3akoHOMNpPOeKT). B Hem npegycmaTpusa- H6POCOBECTHOCTU AENCTBUIA MaXopUTapueB 1 BbIAB-
eTCA MPaBO MNHOPUTAPMEB, B OTHOLLEH N KOTOPbIX NATb HapyLUeHNs.
[IONIXKHO ObIN0, HO He BbINO CAeNnaHo 0bs3aTenbHoe
npejnoxeHve, TpeboBaTb OT MaxopuUTapua Ha- Ans aocTyna K nHGopmaLIMy, KoTopas SBAdeTCa Hau-
NpaBUTb Takoe MpeAnoXeHue; BO3IMeCTUTb MpUYK- 6onee NHTEPECHON ANA MUHOPUTapPVEB B My6ANYHOM
HeHHble YObITKU /M NpruobpecT Bce UAM YacTb aKLMOHepHOM 0bLLIecTBe, CyLLECTBYHOT 3arpajnTens-
NPUHAANEXAWNX MUHOPUTAPUIO LEeHHbIX Oymar Hble bapbepsl B BUAE MUHNMaNBEHOIO Nopora Bnaje-
no ueHe, paBHOW NMbO CpeaHEB3BELLEHHOM CTOW- Hng: 40 1 aHBapa 2026 r. — He MeHee 5% ronocyroLmnx
MOCTU LeHHbIX OyMar Ha OpraHnM3oBaHHbBIX TOpPrax akuMii 06LLecTBa (419 KOMMaHNRA, KOTOPbIe HaXOAATCH,
33 WeCTb MecdaueB 40 AaTbl HanmpasBieHns 0653a- Hanpumep, NoJ CaHKLUMAMN HeApyXeCTBEHHbIX CTPaH)
TeNbHOro NpeAnoxXeHns AMbo No LeHe, onpejeneH- ANS JOCTyna K MHGOpMaLMmn 1 OoKyMeHTaM, Kacaro-
HOW OLIEHLLIKOM. LLMMCS KPYMHBIX CAENOK 1 CAEN0K C 3aMHTepecoBaH-
HOCTbO, MPOTOKO/IOB 3acejaHnin CoBeTa AMPEKTOPOB,
MOMVMO 3TOro, BBOAATCA OrpPaHNYEHns Ha Koamnye- OTYETOB OLIEHLLMKOB 06 OLleHKe nMyLLlecTBa'.
CTBO FONOCOB MaXOpPUTapHOro akuMoHepa A0 Ha-
NpaBeHusa M 0693aTeNbHOr0 NPeaNOXeHNS: B HenybnMuHbIX akLMOHEPHbLIX 06LWeCcTBax Takxe
yCTaHOBAEH Mopor BnajeHua: Ao 1 dHBaps
= ec/n Maxoputapuin npuobpen 6onee 30% ro- 2026 1. — He meHee 5% ronocyrowmnx akumnin obLle-
nocyrowmx akuymin MAO — He 6onee 3/7 oT 06- CTBa, KOTOPbIV MOXET OblTb CKOPPEKTNPOBAH yCTa-
LLIero Ymcia ronocos NHbIX akLMOHEepPOoB; BOM. [lepedeHb CBefeHWI AOCTYMHbIX akumoHe-
= ecin mMaxopuTtapwuii npuobpen 6onee 50% ro- paM HenybanyHbIX 06LWEeCTB Npy 3TOoM wupe (M. 3
nocyrowmx akuni MAO — He 6onee 50% oT 06- n 4 ct. 91 3akoHa 06 AO). B obuiecTtBax C orpaHu-
LLIero 4mcia ronocoB NHbIX aKLMOHEPOB; U YEHHOW OTBETCTBEHHOCTbIO BCE YYACTHUKK ObOLLe-
= eC/in MaxopuTtapuin npnobpen 6onee 75% ro- CTBa MMET MPaBo AOCTYMNa K OAHWM W TeMm Xe f0-
nocyrowmx akumin MAO — He 6onee 75% MUHYC KymeHTam obulecTsa (n. 2 cT. 50 3akoHa 06 O00).
OAMH rofioC OT 06LLEero YMCia rofocoB UHbIX ak- BmecTe ¢ TeM Ana nonyyveHna MHGOpmMaLmm, Kacato-
LMOHepOoB. LLeNca CAeNKn C 3anHTepecoBaHHOCTBIO, HEe0bXo-
AVMO He MeHee yeM 1% obLlero ymcna rosocos
3aKOHOMPOEKT BCe ellle HaXOANTCA Ha PaCCMOTPEHNN (@63. 1 n. 6 cT. 45 3akoHa 06 O0O0).
B NepBOM YTeHUN. Ero o4o6peHyie No3BOANT BOCMON-
HNTb HEKOTOPble 3aKOHOAAaTeIbHbIE NPObensl U yCn- B rpynnax KommnaHuii MNopsjoK ocyuiecTsie-
NNTb 3aLLUNTY MUHOPUTapUEB. HUA NpaBa Ha UHPOPMaLIMIO OCNOXHEH 3a cyeT

12 ®epepansHblin 3akoH OT 14.03.2022 Ne 55-03 «O BHeCceHUN VI3MeHeHN B CTaTbk 6 1 7 PesepansHOro 3akoHa «O BHeceHun
n3meHeHu B GegepanbHbli 3akoH «O LleHTpansHoM 6aHke Poccuinckoit ®eaepaumn (baHke Poccum)» 1 oTaeNbHbIe
3akoHozaTenbHble akTbl Poccuiickon ®egepalvt B 4acT OCOBEHHOCTEN M3MEHEeH NS YCNOBUIA KpeaAUTHOro 4OroBopa,
[loroBopa 3arma» 1 ctatbto 21 degepansHOro 3akoHa «O BHeCeHUU V3MEeHEHWIA B OTAEIbHbIE 3aKOHO4aTe IbHble akTbl
Poccnnckon ®egepaumm», 1.3, n. 1.1
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MpaBa akuMOHEPOB

CTPYKTYpbl cBsi3eil. OrpaHMyYeHa BO3MOXHOCTb
AaXke KPYMHbIX MWHOpUTapueBs, BAaAerLUX
25-50% akuunia (goneit) o0CHOBHOro obLLecTBa, No-
Ny4YnTb JOCTOBEPHYI MHPOPMaLMIO O feATellb-
HOCTU AOYEPHMX KOMMNaHNIA'>.

B cynebHolm npakTike chopmMmpoBanach cneayoLlas
no3uyms:

«KOpropaTUBHOE 3aKOHOAATEe/IbCTBO
He NpegycMmaTpmBaeT npasBa y4acTHUKA OC-
HOBHOrO 06LecTBa Ha A0CTYN K AOKYMEH-
TaM 1 MHbopMaLMn JoYepHUX 06LLLecTB

M KOppecrnoHAMPYIOLLLYI 06593aHHOCTb OC-
HOBHOrO O6LecTBa UCTPeb6oBaTb JOKYMEH-
Tbl U UHPOPMALNIO y CBOETO foUepHe-

ro obLiecTBa C LieNibio X NpeAocTaBaeHNs
CBOEMY YUYaCTHUKY»'4,

TaknM 06pa3oM, MPU3HAETCA OTCYTCTBUE Y MUHOPUTA-
pvieB Npasa Ha 40CTYN K MHGOPMALUK.

B AOKTpUHe 06CYXAarTCA NPeAoXeHnsa No BHece-
HUIO 3aKOHOAATebHbIX U3MEHEHUN, KOTOpble Npesa-
ycMmaTpmBanu 6bl MpaBo y4YacTHUKA, BaeroLLero
He MeHee 25% akunii (4onein) oCHOBHOMO 06LLEeCTBa,
3anpawmvBaTte MHOGOPMaLMIO, BKIOYAA HeobXxoan-
Mble JOKYMEHTHI, O AeATeNbHOCTI A0YepHero obLue-
cTBa, bonee 50% akyuin (onein) KOTOPOro NpUHAaA-
NIeXUT OCHOBHOMY 06UecTBY. 3anpalimMBatollemy
HeobxoanMO 6OyaeT 060CHOBaTb [AEN0BYH Lefb
N OBLNIA SKOHOMUYECKNI VHTEepeC MexXAay OCHOB-
HbIM 1 AOYEePHMUM 0OLLEeCTBOM. Takxe npeanaraeTcy
HafeNNTb Tak/M MPaBOM YEHOB KOIernanbHoro
opraHa ynpasneHus'. Tem He MeHee 3T0 He peluaeT
npobnemy MMHOpUTapmreB.

N201
aHBapb 2025

AKUHMOHEPHOE
OBLLECTBO*

B3bICKAHWE YBbITKOB

B 3ak/itoueHme xoTenock 6l OTMETUTL HA30BbINA rPpax-
AAHCKO-NPaBOBO CMOCO6 3alyMThl OT NHOOro poja
HapylweHWs npaB 1 3aKOHHbIX NHTEPEeCoB, KOTOPbLIV
TakxXe akTyaneH Ans MUHOpUTapueB: BO3MelleHue
yObITKOB, MPUYMHEHHbIX TakvM HapylleHneM. Poc
CUICKUM 3aKOHOAATENBCTBOM MPelyCMOTPEHO NpaBo
yyacTHMKa (aklMoHepa) obllecTBa NpeabaBsaTb
KOCBEHHBbIN VICK B MHTEpecax v oT MMeHV 0bllecTBa
B C/lydae HapylleHWs 0683aHHOCTEN, BO3NOXEHHbIX
Ha YNeHOB OPraHoOB YMpaBieHUs XO3AMCTBEHHOMO
06LLECTBa, a Takxe Ha 1LO, nMmetollee GakTnyeckyro
BO3MOXHOCTb OMpesendTb AelCTBMA Takoro oble-
cTBa'®.

PacnpocTpaHeHHOI fiBNsieTcs NpakTuka npeab-
AAB/IeHUs TpeboBaHUIN K JUpeKTopaM 3a coBep-
LeHMe y6bITOUHbIX CAENOK.

Hanpumep, MWHOPUTapHBIA  YYacTHWK 0bBpaTun-
€ C TpeboBaHMEM O B3blCKaHUW YObITKOB C AMpek-
TOpa OCHOBHOrO O6LLECTBA, CCbINadChb Ha 3aBefo-
MO HeBbIroAHble ANA O6LLeCcTBa YyCN0BUA LOroBOPa
(6€3BO3ME3AHOCTL MO OKa3aHWKo YCIyr XpaHeHusd,
CYLLeCTBEHHO 3aHMXeHHas LeHa no oTrpy3ke). Apbu-
TPaXHbI Cy4, ONMPadAchk Ha CNOXUBLUYHOCA MPaKTUKY:

«3KOHOMMYECKME OTHOLLUEHUS MeX Y OC-
HOBHbIM U flO4epPHUM 06LLLeCTBaMU MOTYT
npegnosiaraTb BJIOXXEHUSA OCHOBHOTO 06LLe-
CTBa B IMYLLLECTBO J04EePHEro He TOJIbKO

Ha CTajuK ero yupexxgjeHus, Ho 1 Ha Nto6oii
CTaAun ero fesiTeNbHOCTW, NPV 3TOM OTCYT-
CTBME NPSIMOro BCTPEYHOro npejocTaBe-
HUVA ABNSIETCS 0COBEHHOCTbHIO B3aVIMOOTHO-

13 TyppaHoB A.B. [TpaBoBOe perynnmpoBaHmne OTHOLWEHNIA KOPNopaTNBHOIO KOHTPOASA U yNpasieHd B XONANHIax:

[NC. KaHA. ropua. Hayk. M., 2024. C. 223.

14 TMoctaHoBNeHNe ApbuTpaxHoro cyaa Mockosckoro okpyra ot 10.08.2021 Ne ®05-18378/2021 no geny

Ne A40-190197/2020.

15 TypbaHoB A.B. [paBoBOe perynnpoBaHyvie OTHOLEHNI KOPNIOPaTUBHOMO KOHTPOIS 1 YNPaBAeHYIst B XONAMHIax:

[ANC. KaHA. topya. Hayk. M., 2024. C. 225.

16 [paxaaHckmi kogekc Poccumickon ®egepauimm (Hactb nepsas) oT 30.11.1994 Ne 51-03 («FK P®»), c1. 65.2, n. 1.
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NeO1 AKUMOHEPHOE
ansap, 2025  OBLULECTBO*

LUEeHW OCHOBHOIO N JoYepHero obLecTs,
npeacTaBAAOLWMNX CO60M C IKOHOMUYECKO
TOYKU 3pEHUNSA e4UNHbI XO3AACTBYHOLLUIA
cy6beKkT»',

npuviLen K cresytoLlemy BbiBOAY:

«nonyyeHne NpmbbIIM gouepHUM obLe-
CTBOM OT OCHOBHOIO 06LLlecTBa B pe3y/ib-
TaTe 3aK/UeHMs cAeNok pakTUYEeCKM 03-
HayaeT NoJsiy4yeHme NpUbbLIIN N OCHOBHbIM,
NMOCKOJIbKY MoslyyeHue NpubbIIv 4OUEPHUM
06LLecTBOM NPUBOAUT K YBEJIUYEHUNIO CTOU-
MOCTU A0/ Y4acTUsl OCHOBHOrO o6LecTBa
B YCTaBHOM KanuTane fo4epHero, B TOM
uncne B pe3ynbTaTe pacrnpegeneHus npu-
6b11V fovepHero obLiecTBa»'s,

TeM He MeHee MexaHWU3M B3bICKaHUA Y6bIT-
KOB B MOJIb3y 06LieCcTBa Ha NpakTuke He ob6ec-
neymBaeT 3alNUTy UHTEPECOB MUHOPUTAPHBIX
YUaCTHVKOB B CBSAA3M C TEM, UTO B3bICKaHHbIE fe-
HeXHble CPeACTBa CTAaHOBATCSA AOCTYMHbI MU-
HOpPUTapUsIM TONbLKO B C/lyvae pacnpejeneHus
npu6bIN. OfHaKo, Kak y>Ke yNoMUHaNocb paHee,
NpM6bLIIb MOXET He pacnpeensiTbCcs B TeueHue
ANNTENIbHOTO BPEMEHU, UTO NMLIaeT MUHOPU-
TapHbIX YYaCTHUKOB BO3MOXHOCTWU MOJyUYUTb
CBOU CpeAcCTBa.

B 3TOM CBSA3M B OKTPMHE 00CYX4at0T BO3MOXHOCTb
npeAbsaBAeHNS NPAMOro UCKa O BO3MeLLeHNN yobIT-
KOB C MaXOPWTapHOro y4acTHMKa WAV HeOobXOoAM-
MOCTb 06ecneuynTb MPSAMYt0 KOMMEHCauuo yobIT-
KOB MUHOPUTaPHOMY Y4YaCTHMKY 0OLLeCTBa B paMKax
KOCBeHHOro mcka'®. ns MaxopuTapus Takaa npsmMas
BblM/1aTa MOXET CTaTb BECOMbIM CTVMY/IOM He Hapy-
waTb CBOU duayLMapHble 0683aHHOCTU U COBNtO-
[aTb NpaBa MUHOPUTApUEB.

MpaBa aKLMOHEPOB

BbIBO/bl

CyulecTBytolMe MHCTPYMEHTbI 3allmMThl MpaBs, AO-
CTYMHble  MWUHOPWUTAPHbBIM  Y4YaCTHMKAM, HOCAT
00K XapaKTep 1 He NMO3BONAKOT B MOJHON Mepe
pewmnTb NPobaEMY HapyLLEHWA UX MPaB 1 3aKOHHbIX
NHTEpeCos.

Ana 6onee 3deKTMBHOM 3aLLNTLI MUHOPUTAPHbBIX
YYaCTHUKOB CyAaM CneayeT OTTanknBaTbCsA OT «MH-
GOpMaLMOHHOro HepaBeHCTBa» MeXAy Y4acTHU-
Kamu obLlecTBa W nepepacnpefendarte opems fo-
Ka3blBaHVA NpY OCNapUBaHUN peLleHnii 1 caenok
MUHOPUTAPHBIMY YUYaCTHUKaMW, YYUTbIBATE CMNeLm-
GUKY OTHOLLEHWI B FpyANax KOMAAHWIA.

Ba>XXHbIM UHCTPYMEHTOM AN YCTPaHEHUS AUC-
6aniaHCca B KOPMNOPATUBHbIX OTHOLLEHUSAX MOXET
TakXe CTaTb BHeceHMe B YycTaB ob6LiecTBa
UM KOpPNOpPaTUBHbIA JOroBop AOMNOJHUTENb-
HbIX MpaB AJi1 MVMHOPUTapUeB, TakKMUX Kak NpaBo
Ha y4yacTue B MPUHATUN KJIOUEBbIX peLleHUA
M AocTtyn K nHpopmMauum o AesaTenbHOCTU Ao-
yepHux obLecTs.

LlenecoobpasHbiM BEIFAAUT W YCUNEHUE OTBET-
CTBEHHOCTV MaxopuTapHbIX akLUMOHEPOB 3a Hapy-
WeHWe NpaB MUHOPUTapMeB, BKAOYas BBejeHMe
MEXaHN3MOB NMPSIMOro BO3MeLLeHS YObITKOB.

3To NoMoxeT co3AaTb 6onee CrpaseAnBYytO U Npo-
3payHyto KOprNopaTUBHYH Cpeay, COCOBCTBYHOLLYO
yCTOMYMBOMY pa3BUTUIO BM3HECa U 3allKTe NHTepe-
COB BCEX CTOPOH.

17 ToctaHosneHve Mpesnanyma Beicluero ApoutpaxHoro Cyaa Poccniickon ®egepauyn ot 04.12.2012 Ne 8989/12.

18 [MocraHoBneHWe ApbuTpaxHoro cyaa LleHtpansHoro okpyra ot 22.03.2022 Ne ®10-340/2022 no aeny Ne A64-4040/2019.

19 TyTHMKoB O.B. CoBpeMeHHOe KOprnopaTyBHOE NPaBo: akTyabHbele MPobaeMbl TEOPUW 1 MPaKTUKM: MOHOrpadus //

CMC «KoHcynbTaHTIAC.
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