§ 3. NMpaBoBOW peXxum NpMobpeTeHns KPYNHbIX NaKeTOB aKLUN

MNpaBoBOI pexum NprobpeTeHns KpynHbix NakeTos akuuii perynupyetcs rn. Xl.1 3akoHa 06
AO un aBnseTcs HOBOBBEAEHNEM B OEACTBYOLEe akLUMOHepHoe 3akoHoaaTenscTso. Mo 1
niong 2006 r. npouenypa nonyyeHnsa KOHTPONSA Had KPynHbIMM Naketamu akLunia
onpenensnack cT. 80 3akoHa 06 AO <1>. OgHako faHHas ctatbs MMena foBONbHO cnaboe
BO30ENCTBME Ha NMpakTMyeckne OTHOWEHMS, CKNaabiBaloWmnecs B KOMNaHUSX.

<1> YTpatun cuny B cBS3M € npuHaTuem denepanbHOro 3akoHa ot 5 aHeaps 2006 r. N 7-d3
"O BHECEHMUN N3MeHeHWI B DenepanbHblii 3akoH "O6 akumoHepHbIx obwecTeax" n HEKOTOpbIe
opyrve 3akoHomatenbHble akTbl Poccuinckon ®epepaumnmn” // C3 P®. 2006. N 2. C1. 172.

B T0 Xe BpeMsi y 0Te4eCTBEHHbIX aKLIMOHEPHbIX KOMMaHWUIA BO3HUK 1A NOTPebHOCTL B
LNEeACTBEHHOM MPaBOBOM MeXaHW3Me, KOTOpbIiA Obl pernaMeHTMpoBas Nopsaok YyCTaHOBNEHUS
KOPropaTMBHOrO KOHTPONSA Had obuecTsoM. [1ns peweHns NocTaBNeHHoN 3aaa4v u 6bino
N3MEHEHO aKLMOHEePHOE 3aKOHOAATENbCTBO.

OCHOBHbI€ MOJI0XEHUSA, CBSAi3aHHbIe C NPUOOpeTeHNEM KPYrHbIX NakeToB akLun

Heobxoanmo BblAENUTL CNeayowmne OCHOBHbIE MOMOXEHMNS, CBA3aHHbIE C MPUOBPETEHNEM
KPYMHbIX NaKkeToB akLWIA:

- 0COobbI NOPSOOK NPUOBPEeTEeHNS akLMii pacnpoCTPaHSeTCs Ha BCE OTKPbITbIE aKLMOHEPHbIe
obuecTBa;

- KOHTPO/b HaO akKUMOHEPHbIM 0obuecTBoM MOXeT ObITb yCTaHOBJIEH NPV NOMOLLN HE TONbKO
0ObIKHOBEHHbIX aKLUWIA, HO N NHbIX LEHHbIX 6ymar;
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- CYLECTBYIOT BE Pa3HOBMIOHOCTM NPennoxeHus o npuobpeteHunn 6onee 30% akuuii
OTKPbITOro 06WwecTBa;

NPennoXeHus o Bblkyne akLuii HanpPaBnsSTCA B aApec akLUMOHEePHOro obLecTBa;

Hannyne ocoboro MexaHnama onnaTtbl BblKynaeMbIX akLNid;

0CobbIl nopsAanoK rosiocoBaHnA B cny4vyae np|/|06peTeH|/|ﬂ KpynHOro nakerta akuum,

nocne nonyyeHns 0o6pPoOBONLHOrO AN 0653aTENBHOrO NPELNOXEHNS UBMEHSETCS NOPSALOK
NPUHSTUS PELEeHNn opraHamm ynpaBneHns OTKPbITOro oblwecTsa;

- BO3MOXHOCTb HanpasieHus B 0OLECTBO KOHKYPUPYIOWEro NpenioXeHuns;

- UCKNO4YeHns N3 npunHunna obs3aTenbHoro HanpaB/ieHNs npennoXxeHuns o Bbikyne,

- 0cobblIi pexuM npoaaxu akumii nuuy, kotTopoe nprobpeno bonee 95% akuwii oblwecTaa.

Cdbepa perynupoBaHus

Ecnn npexne neiicteue c1. 80 3akoHa 06 AO pacnpocTpaHanoch UCKYUTENBHO Ha
aKUMOHepHble 06WecTBa, B KOTOPbIX YACNO aKLMOHEPOB - BNaaenbLeB 0ObIKHOBEHHbIX akLuiA
npesblwaeT 1000, TO Tenepb YUCNEHHOE OrpaHMnyeHme ncyesno. Kpome toro, B COOTBETCTBUN
C U3MEHEHNSMM 3aKOHOAATENbCTBA 0COObIV PEXUM NPUOBPETEHNS KPYMHBIX NaKeTOB akLWi
LEeACTByeT TONbKO B OTKPbITbIX aKUMOHepPHbIX obwecteax (M. 1 ¢T. 84.1, n. 1 c1. 84.2 3akoHa
06 AO).
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Mpenmet perynupoBaHus

YTpatuslee cuny TpeboBaHme 3akoHOA4ATENbCTBA PErNAMEHTMPOBAN0 TONMbKO NprobpeTeHne
pasMelleHHbIX 0ObIKHOBEHHBIX akLmii obwecTsa. [Npy aToM ynyckanocb 13 Bnaa 1o
06CTOATENBCTBO, YTO M NPUBMNErMPOBAHHbIE aKLMM MOTYT HAAENATb CBOMX BnanenbLes
npaBoM ronioca, B 4aCTHOCTW, 3TO NPOUCXOAMUT B CNyyae HeBbinnatbl AMBUOEHOOB.
MpuBUnernpoBaHHble akLMm MOryT CTaTb KNOYEBbIM 3BEHOM B AeJle YCTaHOBNEHNS KOHTPONS
Hapn KomnaHuwei. I3BecTHbl cnydam, Korga ckynka npusmnermpoBaHHbIX akumui "pewana”
BOMPOC O TOM, KTO SIBNSIETCS KOHTPONMPYIOWUM aKLIMOHEPOM. Takxe akLMOoHepHoe obLwecTBo
MOXET 3MUTUPOBATL LIEHHbIE ByMaru, KOTopble BNOCNEACTBUN MOTYT KOHBEPTUPOBATLCS B
akumu. Hosennbl 3akoHa 06 AO npenycMOTpenu ykasaHHble 06CTOSATENbCTBA, U MO3TOMY
NpeaMeToM perynmpoBaHns B NPUOBpeTEHUN KPYMHbIX NakeTOB akUMWii SBNSIOTCS HE TONbKO
06bIKHOBEHHbIE, HO 1 NPUBUNErMPOBAHHbIE aKLMKN 1 SMUCCUOHHbIE LIEHHbIE Bymaru,
KOHBEpTUpPYyeMble B akuum (N. 1 ¢T. 84.1, n. 1 cT. 84.2 3akoHa 06 AO).

MonoxeHust 3aKoHa, perynupytowme ocobblii Nopsaok NpuobpeteHns akumii <1>,
NpUMeHsitoTCs B criydae npnobpeTeHust 6onee 30% LieHHbIX Bymar oblwecTBa,
NpenocTaBNAoWMX NPaBo ronoca.

<1> 3pecb 1 panee ons NPOCTOThbl N3JT0XKEHNA 0OblKHOBEHHbIE aKLUn 1 npueunernpoBaHHbIe
akKunnm OTKpPbITOro 06I.I.I,eCTBa, npenocTtaBnsowme npaso rosoca, a Takxxe sSMNCCNOHHbIE
LUEeHHble 6ymar|/|, KOHBEPTUPYEMbIE B aKLLIN, 0603HaYalTCs Kak akLumn Unm LeHHbIe 6YM8.FI/I.

Bupbl npepnoxeHun o npuobpeteHnn 6onee 30 NPOLIEHTOB aKLMA OTKPbLITOro obLuecTsa

B cooTBeTCTBMU C OEACTBYIOWMMY NPaBUIaMmn 1muo, Kotopoe cobupaeTcs npuobpecTu
KPYnHbIA nakeT akuuin (bonee 30%), Bnpaee, HO He 06s13aHO cobnogaTtb 0cobyto npoueaypy,
CBSI3aHHYI0 C BbIKYMNOM Y OCTa/lbHblX aKLMOHEPOB NprHaAneXxawmx UM akuuii (1o6poBonbHoe
npennoxexue). Kpome Toro, B 3akoHe oTCyTCTBYET 00653aT€NbCTBO MO YBEAOMIEHUIO
aKUMOHepHOro obwecTsa 0 HAMepPeHNsx NPMobpPecT KPynHbIA nakeT akumii (cT. 84.1 3akoHa
06 AO).

[obpoBonbHOE NpennoxeHne - nybnnyHas opepTa, caenaHHas nuLoM, KoTopoe nMeeT
HamepeHue npuobpectn 6onee 30% 06WeEro KONMYECTBA FONOCYIOWMNX akLMA OTKPbITOro
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aKUMOHepPHOro obLwecTBa, C y4eTOM akLuii, MpuHaaneXxawmx aToMy nuiuy 1 ero
acppuUnMpoBaHHbIM NMLAM 1 coepXallas NpennoxeHne akumoHepam obuecTsa o
NpuobpeTeHnN NpUHaANeXalmx UM akLmnii.

NHcTnTYT 006pOBONBHOrO NPEAnoXeHns He06XoaMM He TONbKO ANs TOro, 4Tobbl 3aWwmaTh
npaBa MHBECTOpa, HAMEPEeHHOro NpuobpecT akumMmn Kopropauun ans NPoTUBOAENCTBMS CO
CTOPOHbI MEHEIXMEHTa 00WWeCcTBa, HO U B LENSX 3anThl NpaB akLUMOHEpPOB obLwecTsa.

Mocne npnobpeTeHns KPYnHOro nakeTta akumin akunoHep obssaH cobnogaTtb 0cobyto
npouenypy, CBSI3aHHYO C BblKYNOM akLWii y 0CTanbHbIX akLMOHepoB (06s3aTenbHoe
npeanoxexue) (cT. 84.2 3akoHa 06 AO).

ObsizaTenbHoe npennoxexHve - NnybnnyHas ogepTa, caenaHHas nmuoM, KoTopoe npruodbpeno
6onee 30% o6Lero KONMYECTBA rONOCYIOWNX aKLMIA OTKPBLITOrO akLMOHEPHOro oblwecTsa, ¢
y4eToM akUuii, NprHaanexalmx aToMy nuuy v ero adouImpoBaHHbIM NLaM 1 coaepxatuias
npeanoxeHue akumoHepam obwecTsa o NprodbpeTeHnn NnprHanneXxawmx UM akuui.

CobnioageHve npasun, Kacarowmxcs 0693aTenbHOro NpeanoXeHus, Npexae BCero no3sonser
akumoHepy, NprobpeTilemMy KPynHblA NakeT akLWii, yBENNYMTb CBOKO OO0 B YCTABHOM
KanuTane obwecTsa 3a CHET akLMiA Opyrux akLuMoHepoB. B T0 Xe BpeMs MMHOpUTapHbIE
akumoHepbl oblwecTea 0bnagatoT NpaBoM NpoaaTh akLum, ECNV UX He ycTpanBaeT curypa
HOBOrO KPYMHOro akLuMoHepa Kopnopauuu.

MpouenypHbie BONPOCHI

MpexHsas pepakuma 3akoHa 06 AO npenycmatpuBana, YTo NPeanoXeHne o0 BbiKyne akuui
HanpaBnsieTCs HANPSAMYLO akLMoHepam (yBeoOM/IEHNE O HaMepPeHUn NprMobpecT akumm
Hanpaensinocb camomy obwecTsy). [Mpn aTOM 3aKkoHOAATENb YManymMBas, Kakmum obpasom
HOBOSIBNEHHbIN aKUVOHEP BbIACHUT HE TONbKO COCTAaB OCTalIbHbIX aKLIMOHEPOB, HO U NX
appeca. [pun aTOM HK caMo akLUMOHepHOe 0OLWeCTBO, HU peecTpoaepXaTeb He Bnpase
npenocTaBnsATb OaHHbIE N3 CUCTEMbl BeAeHUS peecTpa HOBOSIBIEHHOMY BnafebLy KPYnHOro
rnakeTa akuun.
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B HacTosiwee Bpems 3akoH npeaycMaTpuBaeT, 4To 1 106pOBONbHOE, U 06s3aTenbHoe
NpeanoXeHne HanpaBnsOTCS HEMNOCPEACTBEHHO B aApec akLmMoHepHoro obuwectsa. MNpn aTom
NpennoXeHne cymTaeTcsl caenaHHbIM BCEM BNanebLuaM COOTBETCTBYIOWMX LEHHbIX Bymar ¢
MOMEHTa ero nocTynneHns B oTkpbiToe obwectso (n. 1 ¢T. 84.1, n. 1 c1. 84.2 3akoHa 06 AO).

MNpenycmaTpmBaeTcs, YT0 U K 4OOPOBONLHOMY, 1 K 0693aTENbHOMY NPEANOXEHMIO AOMTXHA
6bITb NpunoxeHa 6aHKOBCcKasi rapaHTusi, cogepxawas o06s3atenbCTBO rapaHTa
ynnatuTb MNPEeXHWUM BNagenbLuam LeHHbIX bymar LeHy NpoAaHHbIX LEHHbIX Oymar B crnyyae
HEUCMNONHEHUS UHMLMATOPOM Bbikyna 0653aHHOCTM ONNaTUTb B CPOK NpuobpeTaemble LeHHble
bymaru. [laHHas 6aHkoBcKas rapaHTns He MoXeT ObiTb 0TO3BaHa. [py 3TOM CPOK AelCTBUSA
6aHKOBCKOM rapaHTn OONXEH UCTEKATb HE paHee YeM Yepes WeCTb MECSLEB Mocne
NCTEYEHNS cpoka onnaTbl NpuobpeTaembix LEeHHbIX Bymar, ykasaHHOro B npeanoxexun (n. 5
cT. 84.1, n. 3 cT. 84.2 3akoHa 06 AO).

MomMumMo aToro obsizaTenbHbIM NPEANOXEHNEM OONXHA NpeaycMaTpuBaTbecs onnarta
npuobpeTaembix LeHHbIX bBymar fneHbramv. Bo3MOXHO OTKNOHEHME OT 3TOro npasmna:
0b6s13aTenbHbLIM NPEANOXEHNEM MOXET NPEAOCTABNATHCS BO3MOXHOCTb BbI6Opa (0OPMbI
onnatbl NpuobpeTaembix LEHHbIX BymMar AeHbramvm unu apyrumm LeHHbiMm Bymaramu
Bnamenbuam nprnobpeTtaembix LeHHbIX 6ymar (n. 5 c1. 84.2 3akoHa 06 AO).

C MomeHTa npunobpeTeHns 6onee 30% oblwero KonMyecTsa akUUii 1 00 OaTbl HANpPaBNeHUs B
06wecTBO 0653aTENBHOIO NPEANOXEHNS HOBbLIA akLMOHEP UMEET NPABO ronoca TONbKO Mo
akumsm, coctaensowmm 30% Takux akumi. [1pym 3TOM OoCTanbHbIe akuuu, npuHaanexaiume
3TOMY Nnuy 1 ero agodPuIMpoBaHHbIM NnLLAM, NPV onpeaeneHn KBopyma He y4YnTbiBatoTCS.

Ocob6bin peXxum NPUHATUS peLleHUn o6LwmMM cobpaHMeM akLLMOHEpOB

CornacHo TpeboBaHMaM OEACTBYIOWEro 3aKOHOAATENLCTBA NOCNE NONyYeHns obLweCcTBOM
006POBONBHOMO NN 0653aTENBHOr0 NPEANOXEHNS LeNblil PSa PEWeHNA MOXET NPUHUMATbCS
TONbKO 06wWum cobpaHrnem akumoHepoB. Hanprmep, onobpeHne caenkn nnm HECKONbKMX
B3aVMOCBSI3aHHbIX CLENOK, CBS3aHHbIX C NPUOBPETEHNEM, OTHY X AEHUEM NN BO3MOXHOCTbIO
0TuyXAeHus obweCcTBOM NPSMO MO0 KOCBEHHO MMYLECTBA, CTOMMOCTb KOTOPOro COCTaBnseT
10 n 6onee npoueHToB 6anaHCOBOW CTOMMOCTM aKkTMBOB KOpropaumm, onpeneneHHowm no
LaHHbIM ero ByxranTepckoil 0TYETHOCTM HA MNOCNELHIO OTYETHYIO AaTy, €CNN TONbKO Takume
CLENKM He COBEPLLIAOTCS B NpoLiecce 0Obl4YHON X03SACTBEHHON AESTENbHOCTM OTKPbLITOro
obwecTtBa nnn He OBbINM COBEPLIEHBI A0 NONYYEHNS OTKPbITLIM 06WECTBOM AOOPOBONBLHOIO MK
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06s13aTeNbHOr0 NPEAIoXEeHUs, a B Cyyae Nosy4eHUst OTKPbITbIM 06WeCcTBOM A0OPOBONLHOIO
nnun o6s3aTenbHOro NpeanoXeHns o npuobpeTteHun nybnnyHo obpallaembix LEeHHbIX Bymar -
[0 MOMEHTa PackpbiTUS MHGPOPMALIUK O HaMpPaBNEHMN COOTBETCTBYIOWErO NPEANOXEHUS B
oTKpbITOE 0bwecTBo. [Mpn 3TOM caenka, coBeplieHHast 06LWecTBOM C HApPYLEHVEM
yCTaHOB/EHHbIX TPeBOoBaHMIA, MOXET ObITb MPU3HaHa HeAEWCTBUTENbHOM MO UCKY CaMoro
obwecTBa, akumnoHepa nmbo HanpasmBLero 4o6poBoONbHOE UNn 06sa3aTenbHOE NPERNOXEHNE
nuua.

MosiBneHne atoro TpeboBaHnst 3akoHa (cT. 84.6 3akoHa 06 AQ) 6biNno BbI3BAHO HAMEPEHMEM
3aKoHoJaTenNs NPefoTBPaTUTh BbIBOA aKTMBOB akLIMOHEPHOrO 06LWecTBa NLIOM,
OCYILECTB/SAWMM PYHKLUMN € AUHONNYHOrO UCMOMHUTENBHOrO OpraHa B YCNoBUsX
"pacnbiNeHHOCTU" KOHTPONIbHOMO NakeTa akuuii cpeam 60bWoro Yucna akumoHepos. OaHako
NaHHOE MOM0XEeHNe 3aKOHOAATENbCTBA HE COOTBETCTBYET PeasibHO CMOXMBLINMCS
OTHOLEHNSIM B OTEYECTBEHHOIN Bu3Hec-cpene. Poccusi xapakTepmayeTcst OTCYyTCTBMEM
OVBEPCMUKALIMN aKLUMOHEPHOro Kanutana, noaTOMy OCHOBHOW akLUMOHEep, Kak npasuno,
BNafeeT AOCTATOYHbIM NakeTOM AN COXPaHEHNS! KOHTPONS HaL 06WeCcTBOM, U HaMEPEeHNs
TPEeTbEero nmua no nokynke 3Ha4nTeNbHOro NakeTa akUmMii He BbI30BET MNaHWKU cpeam
pykoBogncTBa obuecTsa.

NwmetoTcs onaceHns, 4TO BBEAEHHbIE OFPAHMYEHNS NONONHAT apceHan KopnopaTUBHbIX
WWAHTaXMWCTOB U PENAEpPCKNX CTPYKTYP. DTO CBS3AHO C TEM, HTO NMOC/E NONy4YEeHNS! OTKPbITbIM
06wwecTBOM 0OBPOBONBLHOIO NNM 0693aTeNbHOr0 NPEAN0XeHUs TONbKO obuee cobpaHue
aKUMOHEepPOB BrpaBe NPUHATL peweHne 06 0006peHUn CaAeNKN NN HECKObKMX
B3aVMOCBS3aHHbIX CAENOK, CBA3AHHbIX C NPNOOPETEHNEM, OTHY X AEHUEM NN BO3MOXHOCTbIO
OTYY>XAEHUS OTKPbITbIM 0OLECTBOM MPSMO MO0 KOCBEHHO MMYLWECTBA, CTOMMOCTb KOTOPOro
cocTtaBnseT 10 n bonee npoueHToB 6anaHCOBOW CTOMMOCTU akTMBOB OTKPLITOrO 0bwecTaa.

MpeacTaByM cUTyaumto: akLLIMOHEPHOE 06WecTBO, B KOTOPOM 80% akuuii npuHagnexuT
KOHTPONMPYOWEMY akLMOHEPY, NONy4YaeT NPennoXeHne OT XUTeNs POCCUIACKOR rnyOuHKMN.
BoisicHsieTcs, 4To OH cobupaeTcsa nprnobpectn bonee 30% akuuii KomnaHuun. By aywnia
akumoHep no3aboTurncs o nony4yeHnn 6aHKOBCKON rapaHTun 1 cCOBNOAEHUN NHbIX
npoueaypHbix Bornpocos. C TOro MOMeEHTA, Kak B 06WecTBO NOCTynmno nogobHoe
npennoxXeHne, BONPOChl O MONy4eHUM KpeamToB, COMPOBOX AAKWMXCa nepenayein B 3anor
HeBUXVMOro NMywecTBa, NpuaeTCcs BbIHOCUTL Ha obwwne cobpaHns akumnoHepos. Kpome
TOro, NpoJaxa MMmywecTBa, 4yTb npesbiwatowero 10% 6anaHcoBON CTOMMOCTU aKTUBOB,
aBTOMaTMYeCKM BbiNnaaaeT U3 KOMMNEeTEeHUUN reHepanbHOro aMpekTopa obuwecTsa.
dakTnyeckmn obwecTBo MOXHO NEPEBECTM HA OCAOHOE MONOXEHNE, NEPUOANYECKN
Hanpaensisi B HEro OT PasHbIX /ML, 40OPOBOIbHBIE MPEANOXEHUS U 3aCTaBNsAs HECTW pacxoabl
Mo NPoBeAeHNto BHeoYepeaHbIX cobpaHunin akumoHepoB. CTOUT N FOBOPUTb, YTO YKasaHHbIe
OrpaHnYeHns cepbe3HbIM 06pa30M MOryT 3aTOPMO3UTb AesATeNbHOCTb KoMnaHun. Kpome Toro,
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chenka, CoOBeplleHHas OTKPbITbIM 0OWECTBOM C HAPYLWEHNEeM yYKa3aHHOro TpeboBaHusl, MoXeT
6bITb NPU3HaHa HeOEeNCTBMUTENbHOM HE TOMBbKO MO UCKY caMoro obwecTsa 1 akLuMoHepa, Ho U1
HanpaeuBlero nobpoBonbHoe Nnn obsisaTenbHoe NpeanoXeHune nuua. Takum obpasom,
NpaBoM ocrnapuBaHusl coenok obwecTsa HagenseTcs NUUo, He UMEtoLLEee K HEMY HUKAKoro
OTHOLIEHNS.

Bo3MoOXHOCTb Hanpas/ieHUA B obuiecTBO KOHKYpuUpyroLuiero npeanoxeHuns

KopeHHbIM OTNINYMEM OT paHee OelicTBOBABLIEro Nopsiaka npuobpeTeHnst KpynHbiX NakeTos
aKkuuin SsBNsieTca NosiBNeHne BO3MOXHOCTU y Ntoboro nuua coenatb akumoHepam CBoe
cobCTBEHHOE NPEeANoXeHMe (KOHKypUpYytoLee) 0 NoKyrnKe akuuii cpady Xe nocne nonyyeHus
obwecTBOM 06513aTeNnbHOro nn obpoBoONbHOro Npeanoxenns. KoHkypupytowee
NpennoXeHne OoNXHO 6biTb HANpPaBeHO B OTKPbITOe 0OWEeCcTBO He No3aHee YeM 3a 25 aHe
L0 UCTEYEHNS CpoKa NPUHATUS MOCNEAHEr0 N3 paHee NoyYeHHbIX OTKPbITbIM 06WeCTBOM
npennoxeHuin. Kpome Toro, LeHa 1 KonnM4ecTso npuobpeTtaeMblx LEeHHbIX ByMar, ykasaHHble B
KOHKYPUPYIOWEM NPeanoXeHnn, He MoryT BbiTb HUXE LieHbl U KONMYECTBa, YKkasaHHbIX B
HanpaeneHHOM paHee npennoxexHum (cT. 84.5 3akoHa 06 AO).

UcknrouyeHusa ns npuHUuna obsi3aTtenbHoro Hanpas/ieHusa npeannoxeHus o Bbikyne

B npexHeit pepakummn 3akoHa 06 AO (cT. 80) 6binm NpeayCMOTPEHbI ABE BO3MOXHOCTH
HenprvMeHeHns npasuna 06 06sa3aTenbHOM BbIKYNe akUmWii - B Cnyvyae NPUHATUS
COOTBETCTBYIOWErO peweHns obwmum cobpaHnem akLuMOHEPOB 1 MPW HANNYUW B YCTaBe
obwwecTBa NONOXEHNS, aHHY nMpytowero obssartenbHoe cobnogeHne npouenypbl Boikyna. B
HoBOW pepakuun 3akoHa 06 AO (n. 8 cT. 84.2) ykasaHHbIe UCK/IKOUYEHNS OTMEHSIOTCS, 3aTO
npeaycMaTpuBatoTCS UHbIE CnyYawn, Npy KOTopbIx TpeboBaHus 3akoHa 06 06a3aTenbHOM
BbIKyre He npuMeHsaloTcs. Hanpumep, npu nepenadye akuunin nMuom ero acpounnnmposaHHbIM
niauam nnv nepepade akumim nuuy ero apunnposaHHbiM NnLamMn, a Takxe B peaynbrare
pasnena oblero nMylecTsa Cyrnpyros 1 B MOPSAKE HACNeL0BaHMS.

JaHHble UCKNOYEHUS NOTNYHBbI U 0O0CHOBaHHBI. Hanpumep, ons cnyyas, koraa B pamkax
XONAMHra NponCXoamMT CMEHA IOPUANYECKOrO Nnua, SBNSIOWErocs OCHOBHbLIM akLIMOHEPOM
KOMMaHuu.
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MocnepcTtBus npuobpeteHunsi 6onee 95 NPOLIEHTOB akLMiA O6LLecTBa

MpuobpeTteHne ogHUM nuuom 6onee 95% akuuin obuecTea NOpoXxaaeT ABe rpynmbl
nocneacTBUiA:

1) 0053aHHOCTb yKa3aHHOro nuua BbIKYNUTb Y OCTaNbHbIX BNagenbLes
LUeHHbIX Oymar npuvHagnexawmve um akumm (ct. 84.7 3akoHa 06 AO);

2) NpaBO ykasaHHOro nuua TpeboBaTb Yy MUHOPMTAPHbIX akLUMOHEpPOB
npodaxu eMmy npuHannexawmnx uM akuuia (ct. 84.8 3akoHa 06 AO).

B nepBom cnyyae Bnagenew 95% akuuin HanpaensieT B aapec obwecTsa yBeaoMIeHne
MUHOPUTaPHbBIM aKLMOHEPaM O HanM4MM y HUX npaea TpeboBaTb Bbikyna npuHagneXxawmx um
akumin. OBLwecTBO CaMOCTOSATENbHO M3BELLAET akLIMOHEPOB O NPeaoCTaBNEHNN eMY
yKasaHHoro ysefnomneHusi. TpeboeaHns BnagenbLeB O BbiKyrne NpUHanneXxainx UM UeHHbIX
Bymar MoryT 6biTb NpeabsBNEHbl HE NO3AHEE YEM YEPE3 WECTb MECALEB CO AHS HaMpPaBneHUs
M COOTBETCTBYIOWMX YBEAOMMNEHUIA.

[MpaBo, ykaszaHHOE BO BTOPOM Criy4yae, BO3HUKAET Y akUMoHepa, Bnageowero 95% akuuia, no
NCTEYEHNMN WECTN MECSLEB C MOMEHTA UCTEYEHNS CPOKa NPUHATUS 0OOPOBONBHOIO NN
06513aT€NbHOr0 NPEANIOXEHNS 0 NpMobpeTeHnn akumii obwecTaa.

Takmm 06pas3oM, AaHHOEe NoNoXeHne 3akoHa No3BOJISET KPYNHbIM akLMoHepaM n3baBnTbCst
OT MUHOPUTApPHbIX BNanenbLeB LeHHbIX Bymar. NoMmnmo aToro, paccmatpmBaemas Hopma
NO3BONSIET PEWMNTL €elle 0AHY NPobneMy 0Te4eCTBEHHbIX aKLUMOHEPHbIX 0OLWecTB - npobnemy
"MepTBbIX oyw" <1>. Begb ecnun akunmoHepbl He OTKIMKHYIUCb HA NPeanoXeHue
KOHTPONMPYIOWEro akumMoHepa KynuTb NpUHaanexaime M LeHHole bymaru, akumm
aBTOMaTMYECKUN CMUCHLIBAIOTCS C UX NIMLEBbLIX CHETOB B €ro nosb3y. [leHbru nepevymcnsioTcs B
LEeno3nNT HOTapUyca, a PeecTp akLMoHepoB n3baBnseTcs 0T CBOEOOPaA3HOro KOPnopaTnBHOro
6annacTa.

<1>opg aton KaTerolee|7| aKUMOHEPOB NOHNMAKTCA TE€ N3 HUX, KTO YMEpP, a HacnegHukKun
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§ 3. MpaBoBOW peXxum NpUo6peTeHns KPYnHbIX NaKeToB akLUN

KOTOpPbIX HE BCTYNNn B HacCnegcteo nmbo MHJoopmaumsa 0 HUX HeM3BeCTHa. OpnHako Takxe
adKUMOHEPbI NpoaooIXakT HACTUTbCA Ccpean akUNOHEPOB.

OcHoOBHbIe 3Tanbl Npouecca NpMobpeTeHNs KPYNHbIX NakeToB aKLun

LlenecoobpasHo paccMOTpeTb OCHOBHbIE aTarbl NpoLecca NpuobpeTeHnst KPynHbiX NakeToB
akumin <1>. OHU TaKOBbI:

<1> B cBA3K C TeM 4TO NpoLecc HanpaBneHns 4O6POBOSbHBIX 1 06513aTeNbHbIX NPELN0XEHNI
NPaKTUYECKN NOEHTUYEH N OTIMYAETCS NPEXAE BCEro Nuiub 0653aTenbHOCTbIO NPUMEHEHNS,
B HacTosleM naparpagoe 6yaet paccMOTPeH NopsAok HanpasneHms 06s3aTenbHOro
NPeLnnoXeHus.

HanpaeneHue npeonoXxeHusi o nprobpeTeHnn KpynHOro naketa akLuuia.
BbipaboTka pekoMeHaaumii coBeta oMpPeKTOpPOB.

N3BelweHne akuMoHepoB 0 caenaHHOM npennoxeHun (ct. 84.3 3akoHa 06 AO).
MpuHSATME NPennoXeHns BnanenbuaMmn LeHHbIX bymar.

HanpaBneHue otyeta 06 ntorax NpuMHSATUS COOTBETCTBYIOWErO NPEON0oXEHNS.

Al A

HanpaBneHue npennoxeHud o I'Ipl/lOﬁp&TEHVIVI KPpYynHOro naketa akuumn

Nuuo, KoTopoe NprodpPeno KPYnHbll NakeT akumii, 06sa3aHo B TedeHme 35 OHeil ¢ MOMeHTa
BHECEHMS COOTBETCTBYIOLWEN NPUXOAHOW 3anncK no NMLEBOMY CHETY caenatb nyonnyHyto
ogoepTy 0 NprodpPeTEHMN akLUIA Y OCTanbHbIX BNaaenbues UeHHbIx 6ymar. [JaHHoe
NpennoXxeHne HanpaBnseTCa B afpec akUMOHEPHOro oblwecTsa n 4ONXHO coaepXarb
0bWNpPHbI NepeYeHb CBEOEHWNA, MPpeayCMOTPEHHbIX 3aKOHOM (CT. 84.2 3akoHa 06 AO).

CnenyeT noA4YepkHyTb, 4TO NpuobpeTaTtenb KPYMHOro nakeTa akumin obwectea nocne
HanpaBfeHns Hagnexalle ogOPMIIEHHOr0 NPeaNoXeHns B agpec obluectsa Brnpase
CaMOCTOSITENIbHO M3BECTUTb aKLIMOHEPOB O CBOEM MPeanoXeHUn. OTo MOXeT ObiTb
OCYyLWEeCTBNEHO KaK MPW NOMOLLM NOYTOBOM PaCChINKK, Tak M C UCMO/b30BaHNEM CPEACTB
MaccoBoit uHdpopmaumm (n. 3 ct. 84.3 3akoHa 06 AO).
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§ 3. MpaBoBOW peXxum NpUo6peTeHns KPYnHbIX NaKeToB akLUN

BblpaGOTKa pEKOMEH.D,aLLMﬁ COBETOM OAUPEKTOpPOB

Mocne nonyYyeHns akUMOHEPHbIM 0OLWECTBOM NPenNoXEHNs COBET OMPEKTOPOB 06513aH
NPUHSITb COOTBETCTBYIOWME PEKOMEHAAUMM N0 3TOMY Bomnpocy. PekomeHaaumm oonXHbl
BK/IOYATb OLIEHKY NPednoXeHHOW LeHbl NpruobpeTaeMbix LeHHbIX ByMar 1 BO3MOXHOMo
N3MEHEHMNS NX PbIHOYHON CTOMMOCTM Nocne NPUobpeTeHNUs, OLIEHKY NIaHoB nunua,
HanpaBMBLIEro NpeanoXeHne, B OTHOWEHUN 0OWecTBa, B TOM YACNE B OTHOLWEHMUN ero
paboTHukoB (n. 1 cT. 84.3 3akoHa 06 AO).

U3BelLeHue akKLuoHepoB O caeaHHOM npeannoXxXeHnm

AkunoHepHoe 06LecTBO B TeueHne 15 fHel ¢ MOMeHTa NonyYyeHust NnpeanoXxeHms ob6s3aHo
nepeHanpaBnTb ero akunoHepam. [Npy 3TOM akUMOHepaM HanpaBnATCA U PEKOMEH4aLUMm
coBeTa AMPEKTOPOB, CoAepXalme OLEHKY MOMyYEHHOro NpeanoxeHus. Pasymeetcs, Bce
pacxoapl 06uecTBa, CBS3aHHbIE C UCMONTHEHNEM UM 00S3aHHOCTEN NO YBELOMIEHIO
aKLUMOHepOoB, BO3MELLAIOTCS NMLOM, HanpasmBLMM A06pOBONbHOE Nnn obs3aTenbHoe
npennoxenue (. 2 cT. 84.3 3akoHa 06 AO).

anIHSITI/Ie npennoxeHusa enagenbuaMmu LeHHbIX 6ymar

B ToM cnyyae, ecnu agpecat NpennoXeHu st CornaceH Npoaath akLmMmn Ha 3asiBNeHHbIX
YCNOBMSIX, OH MOXET OTMNPaBUTbL COOTBETCTBYIOLEE 3asBIEHNE O MPOAAXe Mo No4YTOBOMY
afnpecy, ykasaHHoMy B npefnnoxeHun. Kpome Toro, ecnv t1akasi BO3MOXHOCTb NpelyCcMOTpeHa
ny6nmyHoli odoepToi, 3asiBNeHne MoxXeT ObiTb MOAAHO NMNYHO BRagenbLeM akumia (n. 4 cT.
84.3 3akoHa 06 AO).

HanpaBneHMe oTuyeTta 06 urtorax NMPUHATUSA NpennoXxeHus

NHuumaTop nprobpeTteHns akumii He nospHee Yyem Yeped 30 gHel ¢ faThl UICTEYEHUS CpoKa
NPUHSATUS NPennoxeHns obsa3aH HanpasnTb B 06wecTBo 1 PenepanbHyo cnyx6y no
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§ 3. MpaBoBOW peXxum NpUo6peTeHns KPYnHbIX NaKeToB akLUN

(PMHaAHCOBbLIM PbiHKaM 0T4YeT 06 UTorax NPUHSTUS COOTBETCTBYIOWEro npeanoxeHus (n. 9 cr.
84.3 3akoHa 06 AO).

PaccMoTpeB M3M0XEHHbIN BbiWe MEXAHU3M NONYYEHUS KOPNOPaTUBHOIO KOHTPONS Hag
aKLMOHEpPHbIM 0BWEeCTBOM, crielyeT Npu3HaTh, YTO OaHHbIA NOpAAoK npedycMatpmBaeT
LMBUNN30BaHHbIE CNOCOObI NPUOBpPEeTEeHNs KPYMHbIX NakeToB akuuii. 3aMeTum, 4To NOMMMO
LeNCTBUIA MHMUMaTopa npuobpeTeHms akumii, OCTaTO4HO NoapPobHO yperynnpoBaHbl npaea u
06513aHHOCTM Kak caMoro oblwecTBa 1 ero OpraHoB ynpaBneHus, Tak N PSAAOBbIX akLMOHEPOB.
Oco60 HeobxoOMMO OTMETUTb MEXaHU3M BblpaboTky pekoMeHaaunii coeTa OUPEKTOPOB.
YneHbl aTOro opraHa, SBngscb NpeacTaBUTeNIMN NHTEPECOB PasiMyHbIX FPynn akLMOHEPOB,
Mony4arT BO3MOXHOCTb B3BECUTL BCe "3a" 1 "NPOTMB" NOsIBNieHUs! B 0OLWECTBE HOBOroO
KOHTPONUpPYIOLWEro akumMoHepa 1 nonbitatbCa NOBANATL HA BOJO akUMOHEPOB NyTEM OLIEHKU
BO3MOXHbIX MOCNEACTBUA NPOAaXN aKLUA.

3aWwmnTHLIM MEXaHM3MOM OT MOSIB/IEHMS HOBOTO akLMOHepa SBNSIETCS U MHCTUTYT
KOHKypupytowero npeanoxenns. OH paccynTaH MMEHHO Ha TO, YTOObl OTAENbHbIE
aKUMOHEepbI, He Xenatlwme TepsiTb KOHTPO/b HaL KOMMaHWe, NonbITanncb OCyWecTBUTb
KOHTPCKYMKY aKLWA.
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