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§ 1. MoHATMe n BUAbI cnoco60B npnobpereHuns
X03ANCTBEeHHbIM 06LecTBOM aKuuii (aonein)
B CBOEM YyCTaBHOM KanuTtane

FOpuouueckue paxmot uau cocmaest, a6asrouiuecss 0CHOBaAHUEM 04 NPU-
o0pemenus X03liCMeeHHbIM 00uecmeom codcmeennbIx axkuuil (doaei), ume-
HylOmcsa cnocobamu npuoopemenuss 00uecmeom ceoux axuyuii (doaeil) 6 wupo-
Kom cmolcae. Kpome moeo, smum nowamuem, HO yyce UCHOAB30BAHHBIM
6 Y3KOM 3Ha“eHul, UMeHYIOmCcsa me cnocobst (fjopuduueckue cocmaent), ¢ no-
mougvto komopotx ITAO npuobpemaem pazmeujentovle Um aKyuu Ha OCHOBAHUU
Kopnopamuerozo peutenus (ct. 72 1 72.1 3akoHa 06 AO).

Cnoco0bl mpruoOpeTeHMsT O0IIECTBOM aKIIMii (Moseli) B CBOeEM YCTaB-
HOM KamuTajie MOT'YT ObITh pa3/ieJieHbl Ha ABe rpynibl. [1epByto cocTapiisi-
10T cr1oco0bl, monMeHoBaHHbIE B 'K PMD, a Takke B crieliMaJbHbIX 3aKOHAX
0 XO3SICTBEHHBIX 0011IeCTBaX (cneuuaavHovie cnocodwvr). OCHOBHOM NPUYN-
HOI4, 13-3a KOTOPOI OHY ObLIY MTOABEPIHYTHI CIELMATIbHOM perjiaMeHTaluu,
SIBJISIETCS] HEOOXOAMMOCTD 3alIUThl UHTEPECOB KPEIUTOPOB X0351ICTBEHHO-
ro ob1IecTBa. Yrpo3a X MHTEpecaM BO3HMKAET BCICACTBUE YMEHbBIIICHUS
pa3Mepa aKTUBOB OOIIIECTBA, BHI3BAHHOI'O MPUOOPETEHUEM COOCTBEHHBIX
aKkLMi (moneit), HampuMep, B X0/Ie BbIKYIa OOIIECTBOM Pa3MEIIEHHbBIX UM
aKLMi 110 TpeOOBaHUIO UX BiIafeiblieB (cT. 75 u 76 3akoHa 06 AO) wiun
He3aBeplleHrueM (HOPMUPOBAHMS YCTABHOIO KaluTajaa o0IecTBa Ipu ero
yupexaeHuu. Bmecte ¢ TeM X03siCTBEHHOE OOILECTBO MOXKET IIpHoodpe-
TaTh aKLMU (J10J1) B CBOEM YCTAaBHOM KaIlUTajle He TOJIbKO CrelMalbHbI-
MU criocobamu. Eciin crmoco0 He ¢BsI3aH ¢ pUCKOM HapyIIeHUS] MHTEPECOB
KPEIUTOPOB OOIIIECTBA, TO OH MOXET OBbITh JOIMYCTUMbIM U TOTA, KOTAa OH
He perjaMeHTUPOBaH 3aKOHOM B KaUeCTBe crioco0a MpruoopeTeHus 00111e-
CTBOM CBOMX aKuUMii (moJjeii). Takoro poaa crocoObl ganee OyayT UMEHO-
BaThCs1 00uie2pa’cOancKumu.

§ 2. CneuyunanbHble cnoco6bl NnprnobpeTeHnna
XO03AMNCTBEHHbIM 006LEeCTBOM COGCTBEHHbIX akLuii (gonei)

PaccmoTpuM cnienimanbHbIe CIIOCOOBI TIPUOOPETEHMS XO3SCTBEHHBIM
O0IIIeCTBOM CBOMX aKIuii (moneit). B mpuBeneHHoM HIzKe Tadbauie 1 oTn
CIIOCOOBI pa3ie/ieHbl Ha JOCTYITHbIE BCEM XO3SIICTBEHHBIM OOIIECTBAM
(B TOM umncIie eci UMM MOTyT BocTionb3oBaThess OO0 u HermyoamyHbie AO),
a TakKe Ha crnocoObl, nocTyrHbIe ToJbKO [TAO unu toasko OOO0.
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Tabauya 1

CrenuaibHbie CIIOCOOBI

000 [AO | AO
HeucnonHneHnue yupeaureneM 00s13aHHOCTH TI0 OIJIaTe aKLWii (ToJieit)

B YCTAaBHOM KaIUTaJIe XO3sIiICTBEHHOTO OOIIECTBA B YCTAHOBJICHHBIN CPOK'
Boikyn (mpuobpeTteHure) oO1LIecTBOM aKiuii (oseil) B ycTaBHOM KanuTajie 00-
1IECTBA MO TPeOOBAHUIO UX BJIAIC/bLICB B CIydyae MPUHSATUS OOILIMM COOpaHUEeM
aKIMOHEPOB (YIYACTHUKOB) PEILEHUs IO OTpeNeTeHHBIM BOIIPOCAM, BXOISIIUM
B €70 KOMITETEHIIUIO

Ilepexon akumii (moseil B ycTaBHOM KamuTasae) SKOHOMUYECKU 3HaYMMOU op-
raHu3aluy, MPUHALJIEXKAIMX THOCTPAHHOU XOJIAMHTOBOY KOMITAHUY, K 9KOHO-
MWYECKH 3HAYMMON OpTaHU3aIun

ITpuobpeteHue
TTAO akuwuii,
MpUHaIIeKaB-
WX aKIIMOHEpaM,
YTPaTUBILNM Ipa-
BOCMOCOOHOCTh
ITpuobpeTeHue 001IECTBOM pa3MelLeH-
HBIX MM aKI[Uii?

Tlepexonakiinii K0O1IECTBY ITPY pEOpP-
TaHU3aIKU B (hopMe TIPUCOCTMHEHWST
Peanuzanus HernyOJMYHBIM OOILIECTBOM IPEUMYIIECTBEH-
HOTO TIpaBa Ha IPUOOPETEHNE OTUYKIAEMBIX aKITUi (TosIein)
WckioueHre akuuoHepa (ydyacTHMKA) W3 HEIyOJUYHOIo
o011ecTBa

Henpenocrasnenne yuacthukom OOO ne-
HEXXHOM KOMITEHCAIIMM B CiTydae TpeKpa-
IeHWsT y OOIlecTBa IMpaBa IOJIb30BAHMS
MMYILLIECTBOM JI0 MCTEYEHMSI CPOKa, Ha KO-
TOPBIIl TAKOE MMYIIECTBO OBUTO TeperaHo
B TI0JTh30BaHKE OOIIIECTBA IS OTLIATHI TOJTH
OrpaHuyeHMs1, CBSI3aHHbIE C BO3ZMOXKHO-
CTbIO OTUYKICHMSI YYACTHUKOM JOJIM (4acTu
nonu) B yctaBHOM Kanutasie OOO B 1osib3y
JPYTUX YYACTHUKOB U TPEThUX JIMLL

' dopMaTbHO 3TO TPABUIIO PACIIPOCTPAHSIETCS U HA HETTYOIMIHBIE, U Ha TTYOTMIHBIE 00IIIe-
CTBa, OJIHAKO BCJIEAICTBIE HEBO3ZMOXKHOCTH YUPEKICHHUS TTYOIMIHOTO OOIIECTBA OHO aKTy-
aJTbHO TOJIBKO JIJIST HEITyOJIUIHBIX OOIIIECTB.

2 Cmoco0, mpenycMoTpeHHBbIH 1. 72.1 3akoHa 00 AO, DOCTYIEH TOJIBKO ITyOIMIHBIM
o011eCcTBaM.
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Boixon yuacTHUKa U3 00111eCTBa — —

Boimnata OOO  neiicTBUTENbHOM
CTOMMOCTH JOJM WIM YACTU NIOJIU
yJyacTHMKaA oO0llecTBa 1o TpedoBa-
HUIO €r0 KPeTUTOPOB

OTKa3 OT JayM corjiacus Ha mepe-
XOI TOJIM VJTA YaCTH JIOJIU B YCTaB-
HoM kanutajge OOO K HacjieqHu- | — —
KaM IpakIaH WIM IPaBOIPEeeMHU-
KaM IOpUINYECKUX JIULI

OTKa3 OT Jauyu corjiacusi Ha repe-
XOJl TpaB U 00SI3aHHOCTEN y4acT-
HUMKa TIpU TIpoaake MOJU WM Ya- | — -
CTU [IOJM B YCTaBHOM Karuraie
00O ¢ myOGJIUYHBIX TOPTOB

OTuyXaeHUe YYaCTHUKOM oOlle-
CTBa JIOJIM UJTU YACTH JIOJIU B YCTaB-
HOM KaruTajie oO0lIecTBa ¢ Hapy- | — —
LIEHUEeM TOpPSIIKA TOJTYyYeHUsI CO-
rJ1acust obIIecTna

OTyyXaeHWEe yYaCTHHUKOM OOIIe-
CTBA IOJIM WJIN YaCTH JOJIU B yCTaB-
HOM KaItiTajie OOIIeCTBa C Hapy-
IIeHEeM 3ampeTa Ha IMPOIaxy WM
OTUYXIeHUE UHBIM 00pa3oM I0JIU
WJIU YACTH TOJIN

CneymanbHble cnocobbl, AOCTYMHbIe BCEM
X03ACTBEHHbIM 06LiecTBaM

HeucnonHeHue yupedumenem o6a3aHHoCmMu no onsiame akyuu
(Ooneti) 8 ycmasHom Kanumarie xo3alicmeeHHo20 obujecmaa
8 YCMAHOB/1eHHbIU CPOK

CornacHo a63. 4 m. 1 c1. 34 3akoHa 06 AO B ci1yyae HeMOJIHOM oruiaThl
yupenuTesieM akIiii B Te4eHUe OTHOTO To/Ia C MOMEHTa roCcy1apCTBEHHOM
perucTpaimm oo1iecTBa (ecii MeHee MPOIOJKUTEIbHBINA CPOK He TIpe-
YCMOTpPEH JOTOBOPOM O CO3JaHMU OOIIECTBa) MPaBO COOCTBEHHOCTH
Ha aKkIMu TepexoauT K obiecTBy'. CormacHo 11. 3 ¢T. 16 3akoHa 06 OO0
B CJIyyae HEIOJHOM oruiaThl 1oau B ycTaBHOM KanuTtajie OOO B TeueHue

! dopMabHO 3TO MPABUIIO PACIIPOCTPAHSIETCS U HA HEMYOINYHBIE, U Ha ITyOJINYHbIE 0011Ie-
CTBa, OJIHAKO BCJIEACTBIE HEBO3ZMOXKHOCTH YUPEXKIEHUSI TTyOIUIHOTO OOIIIECTBA OHO aKTy-
aJTbHO TOJIBKO JIJIsT HEITyOJIUYHBIX OOIIIECTB.
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CpoKa, KOTOpBIi oMnpenesieH 10roBOpoM 00 yupexxaeHUn oOllecTBa, uin
B CJIydae yuypexkaeHus o0lIecTBa OMHUM JIMIIOM pellieHueM 00 yupexXIeHUn
o011ecTBa, HO KOTOPbI B JTIOOOM Clydyae He MOXKET MPEBBIIIATh YeThIpex
MECSILIEB C JaThl TOCYIapCTBEHHOM perucTpalnu oolIecTBa, HeoIJIayeHHas
4acTh J0JIU NIEPEXOUT K 001IecTBY. TakM 00pa3oM, 3aKOHBI O XO3SHCTBEH-
HBIX O0lLEeCTBax MpeaycMaTpUBaIOT CIiellMaibHOE TTPABOBOE MOCENCTBUE
B BUJIE Mepexo/ia K 00IIeCTBY MpaBa COOCTBEHHOCTHU Ha aKIIUM ([10JI1) B €r0o
YCTaBHOM KalluTajie, HacTymnalollee B cJlydyae HeUCITOJHEHUS yIpeauTeaeM
00513aHHOCTH 10 OIJIaTe aKIWii (oJieil) B yCTaBHOM KamuTajie oOllecTBa.
Llenu BBeaeHUS 3TOro NMpaBujia cieayoiue. Bo-nepBbix, cuTyauus,
KOT/la YCTaBHBIN KaruTal He OIIauuMBaeTCsl yYpeauTeISIMUA B YCTAHOBJIGH -
HbIE CPOKU, TpeOyeT pa3pellieHUsI UCXOIs U3 HEOOXOIUMOCTU 00eCTIeYUTh
MHTEpEChl KPeAUTOPOB 001IeCTBa. AKLIMU (0JM) B yCTABHOM KaruTajie
XO3SIMCTBEHHOI'O OOIIECTBA, MPaBO COOCTBEHHOCTU Ha KOTOPbIE TepeXo-
JIUT K OO1LIeCTBY, JOJIKHBI ObITh peai30BaHbl JIMOO MoraiieHbl 001LECTBOM.
Takum obpazom, obecrieunBaeTcs orjara TEKYIIEro pa3Mepa yCTaBHOTO
KaImmTaja 00 YCTaBHBIN KaITUTaJl YMEHBIIACTCS 0 TOM BEJTMIMHBI, KOTO-
pasi COOTBETCTBYET pa3Mepy BHECEHHOTO B OruiaTy aklUMii (10J1eii) B ycTaB-
HOM KarnuTalie ob1ecTBa uMyliecTBsa. Bo-BTopbix, mpearnoaraercsi, 4To
MMYILIECTBO, 3a CYET KOTOPOTO (POPMUPYETCS YCTaBHBII KamuTani, cly-
JKUT MaTepuaabHOI 062301 1J1s1 OCYILECTBASIEMOI 00IIECTBOM AESTEIbHO-
ctu. B ciyyae, eciiv B ycTaHOBJIEHHBIE CPOKU aKIIMOHEPOM (YYaCTHUKOM)
He MPOU3BOAUTCS OIJjaTa akKuuil (J1oJieit) B ycTaBHOM KarnuTajie o0lie-
CTBa, OOLIECTBO JMILAETCS YaCTU UMYIIIECTBA, KOTOPOE OHO pacCUMThIBA-
JIO UCITOJIb30BaTh JJIs1 JOCTUXEHUS CTOSIILIUX Mepen HUM ueseid. [Tooxe-
HUe, TIpeaycMaTpuBalollee nepexo K od1IecTBy npaBa COOCTBEHHOCTU
Ha aK1HU (I0JIM) B yCTABHOM KamuTasie O01IecTBa, KOTOPbIE HE ObLIU OIjia-
YeHbI yUpeauTesiIeM B yCTAHOBJIEHHBIN CPOK, JaeT 0011eCTBY BO3MOXKHOCTb
3a CUET peajr3aliy COOCTBEHHBIX aKLMK (10Jeil) MOoaydYUTh JeHEXKHbIe
CpeACTBa WM MHOE UMYILIECTBO, HEOOXOAUMOE OOIIECTBY JJ151 OCYILECTBIE-
HUS cBoeit nesitenbHOCTU. HakoHel, TOMOJHUTEbHBINM apryMeHT B MOJIb-
3y 3TOTO MpaBuia MOXKET ObITh BbIBEIEH U3 aKIIMOHEPHOT'O 3aKOHOAATEb-
ctBa. CornacHo a63. 2 1. 3 cT. 2 3akoHa 00 AO o omiatel 50% akuuii
o0111ecTBa, pacrpeaeeHHbIX CPEAU ero yupeauTeeil, o011ecTBO He BIIpaBe
COBepIIaTh CAEJIKU, He CBSI3aHHbIE C €0 yupexneHuem. Eciau, K mpumepy,
aKLMOHED, ABJsIoNMiicd BaageabLeM 60% akiuii o0LiecTBa, He IIPOU3-
BEJI UX OIUIaTy B TeUEHME YCTAHOBJIEHHOTO CpOKa, TO OOIIECTBO JUILIAETCS
BO3MOXXHOCTHU COBEPIIATH CACIKU, BBIXOISIINE 33 KPYT CACIOK, CBSI3aH-
HBIX C YYpeXIeHNEeM 3TOro OOIIECTBA, T.€., 110 CYTH, JIULIAETCS BO3MOXHO-
CTU OCYILIECTBIISITh T€ BUABI ACSTEILHOCTH, JIJIST OCYIIECTBICHUS KOTOPBIX
OHO ObLIO co3aaHo. 1o ucTeueHun cpoka, yCTaHOBJIEHHOTO JJIsl OTlia-
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THI aKIWii, pacTipe/ie]IeHHbIX CPeld YyUpenuTeseil, MpaBo COOCTBEHHOCTH
Ha 3TU aKIUH1, €CJIY OHU He ObLUIN TIOJTHOCTHIO OTUTAY€HBI X BJIaAe/IblIaMH,
TePEXOUT K OOIIECTBY, OJIaroapst 4eMy y HETO TMOSIBIISIETCSI BOZMOXHOCTh
MOCPEACTBOM pPeaIN3alli 3TUX aKIWI TPETheMY JIUIY 3aBEPIIUTh (POpMU-
poOBaHME YCTAaBHOTO KaIUTajia v MTPUCTYIUTh K OCYIIeCTBICHUIO TUTAHUPY-
€MBIX BUIOB IESITCIIBHOCTH.

CornacnHo noan. 3 0. 7 ct. 23 3akoHa 06 OOO noss uau 4yacth 101U
MEePEeXOAUT K OOIIECTBY C IaThl UCTEUEHMSI CPOKA OTJIaThl JOJIU B yCTaB-
HOM Kanurajie obmiecTBa. OpraH, OCyIIeCTBISIIONINEI roCy1apCTBEHHYIO
perucTpanuio PUANIECKUX JINIL, JOJDKEH ObITh M3BEIEH O COCTOSIBIIIEM-
cs1 Tepexo/ie K OOIIEeCTBY O WJIM YaCTH JOJIU B €T0 YCTABHOM KaruTaje
HE TIO3/THEe YeM B TeUEeHME MeCsIIIa Co THSI Iepexojia K O01IECTBY J0TU UTN
YacTH J0JIV TyTeM HaIpaBJieHUS 3asIBIIEHUSI O BHECEHUU COOTBETCTBYIO-
ux usMmeHeHuit B EI'PYOJI u nokymeHTa, moATBEPKIaI01ero OCHOBAaHUS
repexona K 001IecTBY 1OJIM WU YacTu A0 (11. 6 ¢T. 24 3akoHa 06 O00).

Beikyn akyuti (Ooneti) xo3aicmeeHHbIM 06Wecmaeom
no mpebogaruro ux 8s1aoesbyes

Cornacho cT. 75 3akoHa 00 AO akIIMOHePbl — BJIAAEJIbLIbI TOJIOCYIOIINX
aKILIWIi BIIpaBe MPEIbIBUTh CBOM aKIIMM K BBIKYITY OOIIIECTBOM B CiIydae,
€CJIV Ha 00I11IeM COOpaHUM aKIIMOHEPOB, B TIOBECTKY JHS KOTOPOTO ObLIN
BHECEHBI ONpeAeeHHbIC BOIIPOCHI, BXOIIIINE B KOMIICTCHIINIO OOIIIe-
ro cOOpaHusT aKIIMOHEPOB, OHU T'OJIOCOBAJIM ITPOTUB MPUHSITUS PEIICHUS
10 TAKOMY BOTTPOCY WJIM HEe TPUHUMAJIY YYACTUSI B TOJIOCOBAHUY 110 HEMY.
B akiimoHepHOM 3aKOHOIATETLCTBE STOT CTIIOCO0 MTPUOOPETEHNST OOILIECTBOM
COOCTBEHHBIX aKILIMI UMEHYETCS «8blKYH AKYUL 00Uecm8om no mpedosanuto
akuyuonepos» (ct. 75, 76 3akoHa 06 AQ). AHAJIOTUYHBINA CIIOCOO B 3aK0-
He 00 OO0 Ha3zBIBaeTCs «npuobpemenue oouecmeom 00au ulu vacmu 001U
6 ycmagHoM Kanumane oduiecmea no mpeboeanuto eco yuacmuuxka» (ad3. 2
n. 2 cT. 23 3akoHa 06 O00).

B noas3y mpenocrasienust akiimonepam (y4acTHUKAM) XO3SIICTBEHHOTO
oO1ecTBa rpaBa TpeOOBaTh BBIKYTA MTPUHAIEKAIINX UM aKIUi (J1071eil)
B YCTaBHOM KamuTaje OOIIeCTBa MOTYT OBITh BEIABUHYTHI CJICIYIOIINE
APTYMEHTHL.

Bo-nepebix, 001IECTBO B CiTydae peaanu3alvy MPUHSITOro 00IIUM coopa-
HUEM aKIIMOHEePOB (YUaCTHUKOB) peIlieHUs TI0 HanboJiee BaXKHBIM BOITPO-
caM, BXOJSIIIIUM B €T0 KOMIIETEHIINIO, MOKHO pacCMaTpUBaTh B KAUECTBE
HOBOTO 0011IecTBa — opuandecku unu pakruuecku. Hampumep, ecnm
00IIIECTBOM C OTPAaHUYEHHOI OTBETCTBEHHOCTHIO TIPUHSITO PELIEHUE O PEOP-
raHu3aluu B (popMe CIUSTHUS C IPYTUM OOIIECTBOM, TO yUacTBYIOIIME
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B CJIMSTHUM OOIIECTBA MPEKPATSIT CBOE CYIIECTBOBAHUE C TTEPEXOIOM BCEX
TPUHAJIEKAIIUX UM TIpaB U 00s13aHHOCTEN KO BHOBb CO3IAHHOMY O0IIIe-
ctBy. [IprMepom cutyalmu, Koraa o0IIecTBO, e-I0pe OCTaBasCh TEM Xe,
MOXeT (PaKTUUECKHN CUUTATHCS HOBBIM, SIBJISIETCSI COBEPILIEHKUE OOIIIECTBOM
KPYITHOM CHEJIKU.

OaHUM U3 OCHOBOTIOATAIONIMX TTPUHIIMIIOB KOPTIOPATUBHOTO TIpa-
Ba SIBJISIETCS] IPUHIIUT JOOPOBOJLHOCTH yUacTus B Kopriopaiiuu. Y3 Hero
BBITEKAET, UTO JINLIO HE JIOJDKHO MPOTUB CBOEH BOJIM CTAHOBUTHCS yYaCTHU -
KOM KOPTOpaIinu. DTOT MPUHITUIT 00ECTIeYnBaeTCsI, B YaCTHOCTH, 3a CUET
YBETUYEHUST KOJTMIECTBA TOJIOCOB, HEOOXOAMMBIX JIJIST TIPUHSITUSI pelie-
HUS O0LLIMM cOOpaHMeEM aKLIMOHEepOB (ydyacTHHMKOB). OJIHAKO y akIIMOHepa
(yuacTHMKA) JaJIeKo HE BCET/Ia €CTh BO3MOXHOCTD 3a0JI0KMPOBATh IMPUHSI-
THE 00IIMM COOpaHUEM aKIIMOHEePOB (YUaCTHUKOB) PEIIeHUS 11O OTIpe/ie-
JIEHHBIM BoTipocaMm. B aToM ciryuae akiioHep (Y4aCTHUK) MOXET 0Ka3aThCsl
BOIIPEKH €ro BOJIE BOBJIEUEHHBIM B OOIIIECTBO, B CYIIECTBEHHBIX acleK-
Tax OTJIMYHOE OT TOTO, YJ4aCTBOBATh B KOTOPOM OH paHee BbIPa3uJI corjia-
cue, MpUoOpPeTs akiuu (I0JKU) B yCTABHOM KamuTajie 3TOT0 OOllecTBa.
CoboaeHre MpUHLKIIA 100POBOJILHOTO yJacTUsl B KOpIopaluu Tpeoy-
€T MPe0CTaBICHUS aKIIMOHepaM (YIaCTHUKaM), He TIPUCOSTUHUBITUMCSI
K OOJIBIIMHCTBY IPY MIPUHSITUN PEIIEHUS ITO0 COOTBETCTBYIOIIEMY BOIIPOCY,
BO3MOXHOCTU «BBIATU» U3 OOIIECTBA MO «CIpaBeIInBoii LieHe». O6e mpo-
0JIEMBI — U TPYHOCTH C «BBIXOJIOM», U TIOJTy9eHUE «CITPABEJINBOI TIEHbBI»
3a CBOM aKI1IMU (10JIM) BO3HUKAIOT B HEMYOJIMYHBIX 00111ecTBaX. B my0oany-
HBIX OOIIECTBAX, MO KpaliHell Mepe B TeX U3 HUX, KOTOPbIE UMEIOT JINK-
BUIIHBIN PHIHOK pa3MeIleHHbIX UMY aKIINii, aKIIMOHEP MOXKET CTOJKHYTh-
Cs1 C HEBO3MOXHOCTBIO TOJTYYUTh «CIPaBEUIMBYIO 1IEHY» 3a CBOM aKIIUU
13-3a CHUKEHUSI PHIHOYHOM 1IeHBI Ha aKIIMU, O0YCJIOBJIEHHOTO TIPUHSATH-
€M KOPTIOPATUBHOTO pPEeIleHMs U eTo peanu3anueii. [IpusHaHue 3aKoHO-
JaTeseM 3TUX PUCKOB MPUBEJIO K MPEAOCTABICHUIO aKIIMOHepaM (yJacT-
HUKaM) TIpaBa TpeOOBaTh BBIKYTa OOIIECTBOM MTPUHAIJIEKAIINX UM aKIIUT
(moJieil) B yctaBHOM KarnuTajie o0llecTBa 110 LieHe, KOTopasi He yYUThIBAeT
W3MEHEHUS LIEHBI aK1uii (10J1eit), BbI3BaHHbIE (DAKTOM MPUHSATUS OOLLIUM
coOpaHUeM aKIIMOHEPOB (YUaCTHUKOB) PellIeHUs TI0 HanboJiee 3HAYMMbIM
BOIIPOCAM M €ro TIOCJIeIyIoIIel pean3aini.

Bo-émopuix, BKITIOYeHNE B KOPTIOPATUBHOE 3aKOHOATETHLCTBO TTOJIO-
JKEHMSI O TIpaBe aKIMOHEPOB (YUaCTHUKOB), He TOAICPKABIINX pelIeHUE
o011ero coopaHus akliMoHepoB (Y4aCTHUKOB), TpeOOBaTh OT 00IleCTBA
BBIKYIIa CBOMX aKIIMH (J0JIeit) CTTIOCOOCTBYET CHUKEHUIO CTOUMOCTH TPU-
BJIeKaeMoro ob1ecTBamMu puHaHCUpoBaHUs. Eciu B ciryuae mpuHSATHS
0o01IMM coOpaHUeM aKIIMOHEPOB (YUYACTHUKOB) PELIEHUI MO OrNpeaeaeH-
HBIM BOTIPOCAM, BXOJISIIIIMM B €T0 KOMITETEHIINIO, MTHBECTOPAM TPEI0CTaB-
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JISIETCSl BO3MOXKHOCTD «BBINTH» M3 OOIIECTBA C MOJIYYEHUEM «CIIPABEITN-
BOU LIEHBI» 32 CBOM aKIIUW, TO OHU C OOJIbIIIEH BEPOSITHOCTBIO COTJIACST-
Cs1 Ha MEHBIIIYIO JOXOJHOCTb CBOMX UHBECTULIUI U3-32 CHUXXEHUS PUCKOB,
CBSI3aHHBIX C YYaCTUEM B TAKOM OOLIECTBE.

B-mpembux, oco3HaHUEe TUPEKTOPAMU XO3IHCTBEHHOTO 0011IeCTBa Mep-
CIIEKTHBBI OTTOKA aKTUBOB O0IIIECTBA B CBS3U C MIPEIbSIBICHUEM aKIIMOHE-
pamu (y4aCTHMKAaMM ) CBOMX aKIIUH (J10J1eii) K BBIKYITy OOIIECTBOM, 1O Kpaii-
Hel Mepe B TEOPUHU, JOJKHO 3aCTaBUTh X 00Jiee 00CTOSITENLHO MOAXOAUTh
K MPUHSATUIO PELIEHUST IO BOMPOCY-TPUTTEPY (HAPUMEDP, O COBEPLIEHUN
KPYMHOM cAENKM). DTO CMOCOOHO yoepeub OOIIECTBO OT COBEPLIEHUS YObI-
TOYHBIX WA HEUTPATbHBIX C TOUKU 3PEHUSI SKOHOMUYECKOTO pPe3ysibTa-
Ta CIEJIOK.

Hakoney, TONOTHUTENBHBIA APTYMEHT B MOJIb3Y MPENOCTABICHUS aKI1-
OoHepaM (y4yacTHUKAaM) MpaBa NPeIbIBUTh CBOU aKIIMU (I0JU) K BBIKYIY
00111€CTBOM MOXET OBbITh BBIIBUHYT B OTHOUIEHUU HEMYOJIUYHBIX OOLIECTB.
OOHUM U3 OCHOBHBIX MPUHIIMIIOB KOPITOPATUBHOTO MIpaBa SIBJSIETCS HEN0-
MYCTUMOCTb CUTYaLIUU, TIPU KOTOPOU YUAaCTHUK OKA3bIBAETCS «3aMePThIM»
B 0011IeCTBe, OyAy4U JIMIIEHHBIM (IOPUIAYECKU WIU XOTS Obl (DAKTUUECKH)
BO3MOXHOCTU MOKUHYTH €ro. PellieHuto 3Toii mpooaeMbl CIIOCOOCTBYET
MpeaocTaBIeHNe YYaCTHUKAM (aKIIMOHEepaM) MTOMOJHUTEIbHOTO Crocoda
«BBIXO/Ia» U3 OOLIECTBA — MTyTEM OTUYKACHUS MPUHAIIEXKAIIUX UM aKIIUI
(moJieit) B mosib3y odI11IeCTBA.

PaccMoTpuM aprymMeHThl npomue IpeIoCTaBlIeHUS aKIIMOHepaM (y4acT-
HUKaM) XO3SIiICTBEHHOTr0 00l1llecTBa MpaBa TpeOOBaTh BbIKYIa MPUHAJIE-
KallMX UM aKIUK (qosieil) B yCTAaBHOM KaIuTajie O0IecTBa.

Bo-nepewix, nMyliiecTBO 0011IeCTBA CYXKUT rapaHTUE UCTIOJTHEHUST UM
MPUHSATHIX Ha ce0s1 00s13aTeNbeTB. Eciu akiimoHepam (y4acTHUKAM) X035 -
CTBEHHOTO 00I1IeCTBa MPEAOCTABISIETCS MPaBO TPEOOBATh BHIKYIIA TPUHAI -
JiexXalyx UM akIui (qoJieil) B yCTaBHOM KaruTaie o01ecTBa, TO B Ciydae
peaqu3alnnry UMM 3TOTO MpaBa pa3Mep UMYLIECTBa 001lecTBa, Ha KOTOpOe
€ro KpeaIuTopbl MOTJIA Obl OOPAaTUTh B3bICKaHUE, cOKpallaeTcs. MoxXHO
MPEIOJI0XUTh, YTO KPEIUTOPHI OYAYT C MEHbIIIE TOTOBHOCTHIO BCTYIATh
B OTHOILIEHUS C OOIIECTBAMU, aKIIUOHEPHI (YUaCTHUKHU) KOTOPBIX MOJb-
3YIOTCSI TAKUM TIPaBOM, JTU0OO, BCe-TaKU BCTyMNas ¢ TAKMMU OOIIECTBAMU
B IOTOBOPHBIE OTHOIIEHUSI, 3aKJIabIBaTh 00JI€€ BHICOKUI PUCK HEBO3MOXK-
HOCTH YIOBJIETBOPUTH CBOM MHTEPECHI 32 CUET UMYIIECTBA O0ILIECTBA B CITy-
yae HerMcnpaBHOCTU TocienHero. K mpumepy, eciu 6aHK MperoCcTaBiseT
0011IeCTBY 3aeMHOE (DUHAHCUPOBAHUE, OH MOXET MOTPEOOBATH 00JIEE BHICO-
KUI MPOLIEHT 3a MOJIb30BAHUE NEHEXHBIMU CpeacTBaMu. TakuM oOpa3om,
MpeIoCTaBlIeHNe ATOTO MpaBa aKlMOHepaM (YYaCTHUKAM) JIeJIaeT MoJ0-
XKEeHUE KPenUuTOpPOB 00IIECTBa 0oJiee YSI3BUMBIM, TEM CAMBIM BBIHYXIAsl
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UX ObITh 00JIee OCMOTPUTEbHBIMU MIPU BCTYTUIEHUU B JOTOBOPHbBIE OTHO-
1IeHUs ¢ Oo0llecTBaMU, aKIIMOHEPHI (YUACTHUKHU) KOTOPBIX PaCMojararoT
MpaBoOM TpeOOBaTh BBIKYIAa MPUHAIJIEXKAIIUX UM aKLIUI (10Jieil) B ycTaB-
HOM KarmuTaje o0uIecTBa._

Bo-eémopubix, Hanuuve y akuMoHepoB (YUaCTHUKOB) XO3SIUCTBEHHOTO
oO11ecTBa Mpasa TpeOOBaTh BBIKYIAa MPUHAIJIEXKAIIUX UM aKIUi (Ioseit)
B YCTaBHOM KamuTajie 0OIeCTBa MOXET 3aCTaBUTh OOIIIECTBO OTKA3aTh-
Cs OT OCYIIECTBJIEHUS] HEOOXOMUMBIX eMy Mpeodpa3oBaHUil (K TpUMe-
Dy, OT peopraHu3allMK) U3-3a OMaceHUs, YTO peaiu3alus aKIMOHepaMu
(yyacTHMKaMU) 3TOTO MpaBa MPUBEAET K 3HAUUTEIbHOMY OTTOKY JEHEX-
HBIX CPEACTB.

B-mpempvux, Hanuuue y akuliOHEpOB (YYaCTHUKOB) TIPaBa BbIKYIIa MOXET
MPUBECTU K CPBIBY MIPUHSTUS BaXHBIX [JI O0OLIECTBA KOPIOPATUBHBIX
peuieHuil. PaccMoTpuM ciieaytonyto CUTyaluio. AKIIMOHED BAaAeeT MUHO-
PUTAPHBIM MTAKETOM aKIUi MyOIMyHOro obuiectsa. OOI11IEeCTBO MIAHUPYET
TPOBECTH 00LIee cOOpaHue aKIIMOHEPOB, B TOBECTKY JHSI KOTOPOTO BKITIO-
YEeH BOIPOC O Jaue COrIacusl Ha COBEpPIIEHNE OOLIECTBOM KPYITHOM CIem-
KU. AKIIMOHED B 3TOM CUTYallMd MOXET PYKOBOJICTBOBAThCS CEIYyIOIIEH
Jornkoi. Ecnu oH OyneT roocoBatk 3a COBEpUIEHNE CACIKHU, TO OH €1Ba
JI CMOXET MOBJUSATh HA UCXOJ TOJIOCOBAHUSI, HO MPU 3TOM JIMIIIUTCS MpaBa
TpebOOoBaTh BBIKYIA MPUHAIJIEXKAIIUX EMY aKIUii B ClIydae, €CJIU pellieHue
O COIJIaCU¥ Ha COBEPIIEHNE KPYITHOM CIeIKU OyneT nmpuHsTo. bosee pas-
YMHOI¥ SIBJII€TCS APYyTrasi CTPATErusl: aKIIMOHED JIMOO OTKAXETCS OT y4acTUsI
B TOJIOCOBAaHUU MO 3TOMY BOIPOCY, JIMOO MPOTOJOCYET MPOTUB PELICHUS
0 COIJIaCUU Ha COBEpLIEHUE KPYITHOU caenku. B ciryyae mpuHSTUS KOpHo-
PATUBHOTO PEILIEHUS aKIIMOHEP MOXKET OCTAThCS B OOIIECTBE JIMOO MPOAATh
cBou akuuu. [Ipu 3TOM €ciu OH pelIrT NPoAaTh CBOU aKLIUU, TO CMOXKET
CIeJIaTh 3TO HE TOJIBKO MyTeM MPOAAXU aKIUi IPYTUM aKIIMOHEepaM WiIn
TPETHbUM JIULIAM, HO 1 BOCIIOJIb30BABILKCH TPABOM TPeOOBATh BBIKYIIA OOI1LIE-
CTBOM MpUHAIJIEXKAIUX eMy akliuii. Eciu pelHOYHAst CTOMMOCTb aKIUH
MOCJe MPUHATHS PEIIEHUs BBIPACTET, TO €My OyIeT BBITOJHEE MPOIATh CBOU
aKLWU; eclivi, HA00OPOT, CHUZUTCS, TO OH CMOXET MOJYyYUTh OOJIbIIIE TOTO,
Ha YTO MOT Obl pPACCUUTHIBATH B CJIy4ae MPOAAXU aKIUIA, €CIU MPEIbSIBUT
aKIIMU K BBIKYTY, MTOCKOJIbKY aKIIMW BBIKYIAIOTCS MO LIEHE, MPU OTpene-
JICHUU KOTOPOU HE YUUTBIBAIOTCS NEUCTBUS OOLIECTBA, MOBIEKIIIUE MPU-
HSITUE COOTBETCTBYIOLIETO KOPIOPATUBHOTO PELIEHUS, a TAKXKe NeUCTBUS
0011IeCTBA MO peau3aliyi KOPIOpaTUBHOrO akTa. Eciiv MHOXeCTBO akIIMO-
HEpOB OyIyT MPUAECPKUBATHCS TAKOU JOTUKU, TO CYIIECTBYET PUCK TOTO,
YTO KOPIOPAaTUBHOE PElLlIEHUE HE OYyIET MPUHSITO.

B-uemeepmuix, B CBSI3M C OCYILIECTBICHUEM aKLIIMOHEPAMH (YYaCTHHUKA-
MM) MpaBa TpeOOBaTh BHIKYIIa CBOMX aKIIUiA (10JIeii) 0011IeCTBO MOXKET OKa-
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3aThCS1 BOBJIEYEHHBIM B CyIeOHbIe pa30UpaTebCTBa, COMPSKEHHbIE C BO3-
MOXHBIMU (DUHAHCOBBIMU U PEMYTALIMOHHBIMU MMOTEPSIMU.

Haxkoney, emie 0oMH apTyMEeHT MOXET ObITh MMPUBEIAEH B OTHOIIEHUU
TOJIbKO MyOJUYHBIX 001ecTB. Eciu Hamuuue aToro rnpasa B Cllyyae Hemy-
OJIMYHBIX OOILIECTB, HECMOTPS Ha TPUBEIECHHbBIE BbILLIE KOHTPAOBO/bI, MPEI-
CTaBJISIETCS LIEIECO00Pa3HbIM U3-3a pHUCKa JUISI aKITMOHEPOB (YYaCTHU-
KOB) 0Ka3aThCsl «3aMepThIMU» B O0IIECTBE JTUOO MOTEPSITh (HEIOMOTYYUTh)
YacTh UHBECTULIMIA MPU MpoAaxXe akUUi (1oseit), To B ciaydae myoauyHbIX
001IeCTB 3Ta JIOTMKA, OYEBUIHO, HE padoTaeT. biraronapst HATMYMIO TMKBUI-
HOTO PBIHKA aKIUI aKLIIMOHEPHI, HE COTTIaCHBIE C TEM, KaKOW 000pOT 0011e-
MYy JeJly HaMepeBatoTCs NaTh OOJBIIUHCTBO aKIIMOHEPOB, MOTYT OOPATUTh
CBOMU aKIIMU B J€HbIU 0€3 KAaKUX-JIM00 WU C MUHUMAJIbHBIMU MOTEPSIMU'.
Kpowme Toro, oueBUIHO, YTO PHIHOK JIy4llI€, YEM OLIEHIIUK, CIIOCOOEH 1aTh
«CTIPABEUTABYIO» OLIEHKY CTOMMOCTH JIIOOOTO aKTUBA, B TOM YMCJIE aKIWIA’.

[paso akuuoHepos (y4acmHukos) mpebosdms 8bikynda 0bUIECMBOM
NPUHAdNexauux um akuud (0oseti) Kak Npaso Ha 3awuUmy Ux UHMepecos

[TockonbKy pUHATHE pellIeHUi Ha YpOBHE OOIIEro COOpaHus aKIlu-
OHEPOB (YYaCTHUKOB) OCHOBBIBAETCS Ha MPUHIIMIIE OOJLIIMHCTBA,
a He Ha TIPUHIIUTIE EAUHOTIACHUSI, TO BOZHUKAET BO3MOXHOCTb HaBsI3bI-
BaHUsI OOJBITMHCTBOM CBOEI BOJIM MEHBIIMHCTBY. CaM (hakT MPUHSATHS
0o0IIMM cOOpaHMeM aKIIMOHEePOB (YUaCTHUKOB) PEIIeHUI BOMIPEKHU BOJIE
OTJEJIbHBIX aKIIMOHEPOB (YUaCTHUKOB) HapYIIAeT UX UHTEPECHI, KOTOPbhIE
COCTOSIT B TOM, YTOOBI KOPIIOPATUBHBIN aKT He cOCTOsIIcs. B 3aBucumMo-
CTH OT XapakTepa BOIPOca, TT0 KOTOPOMY BBICIITUM OPTAaHOM YITpaBJICHUSI
00111ecTBa MPUHUMAETCS pellieHre, Pa3IMIatoTCs MOCeNCTBUSI HapyIile-
HUSI MHTEPECOB aKIIMOHEPOB (YYaCTHUKOB).

Ipy npuHATHY pellieHu 1o OOIBITMHCTBY BOITPOCOB, BXOISIIINX B KOM-
MEeTeHIINIO 00IIero cCOOpaHusl aKIIMOHEePOB (YYaCTHUKOB), aKIIMOHEPHI
(Y4aCTHUKM), HE COTJIACHBIE C MO3UIMEN OOJBIIMHCTBA, OIHAKO HE CITO-
COOHBIE MOBJUSTH HA MCXOJ TOJIOCOBAHMUSI, OKa3bIBAIOTCSI TIEPE]] BHIOOPOM:
b0 fanbHelee npedbiBaHUe B OOLIECTBE, MPeaIoaraolee HeooXoau-
MOCTb ITPETEePIIeBATh MOCENCTBYSI TPUHITUS U peaslu3allii KOPITOPaTUB-
HOTO pellIeHuUs, TUOO «BbIXOA» U3 OOIIECTBA MOCPENCTBOM MPOIAXKU CBO-
UX aKlUii (1oJiei) ApyTUM aKIlMoHepaM (y4acTHUKaM) U (WIK) TPETbUM

' Cwm.: Wertheimer B. The Shareholders’ Appraisal Remedy and How Courts Determine Fair
Value // Duke Law Journal. 1998. Vol. 47. No. 4. P. 633.

2 Cwm., "Hanp.: Schwenk M. Valuation Problems in the Appraisal Remedy // Cardozo Law
Review. 1994. Vol. 16. P. 683.
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JuuaM. HapynieHue MHTepecoB akIIMOHEPOB (YUaCTHUKOB) B OTUX CTyva-
SIX HE TIPU3HAETCS] HACTOJILKO 3HAYMMBIM, YTOOBI TIPEIOCTABUThL UM CPEI-
CTBO 3alIUTHl UX UHTEPECOB.

Cpenu BOIIPOCOB, OTHOCSIIIMXCST K KOMITETEHIINK 00I1Iero coOpaHust
aKLMOHEepoB (Yy4aCTHUKOB), 3aKOHOJaTeeM Oblia 060cobyieHa rpyrima
BOITPOCOB, MTPEIOJIOXKUTETLHO HanboIee 3HAUMMBIX C TOUKH 3PEHUST MHTE-
pecoB akIMoHepoB (y4yacTHUKOB) ob1ecTBa. C OIHON CTOPOHBI, pellie-
HUE 00IIeTo COOpaHUsT aKIIMOHEPOB (YYaCTHUKOB), TIPUHSITOE IO OTHOMY
13 TaKMX BOTIPOCOB, TIPU3HAETCS IPABOMEPHBIM aKTOM U TTOJUIEKUT peai-
3alMu', HECMOTPSI Ha HECOorlacue OTIEIbHBIX aKIIMOHEPOB (YyYaCTHUKOB)
C MPUHSTBHIM KOPITIOPATUBHBIM PEIIEHNEM JTMOO OTCYTCTBUE BOJIEU3bSIB-
JIEHUS C UX CTOPOHBI. TakuM 00pa3oM, 00LIEKOPIOPATUBHOMY UHTEPECY,
BBIPAXKEHHOMY B COCTOSIBIIEMCS PEIIIEHUH O0IIIero COOpaHust aKIIMOHEPOB
(yuactHUKOB), oTnaercst mpuoputet?. C APyroit CTOpOHBI, HECMOTPST HA TIpa-
BOMEPHBII XapaKTep KOPIIOPATUBHOTO PellieHus, (DAKTOM ero MpUHSITUSI
HapyIIal0TCs] MHTEPECHI OTACJIBHBIX aKITMOHEPOB (YYaCTHUKOB), TOJIOCO-
BaBIINX ITPOTUB 3TOTO PEIIeHUS IV He TPUHUMABIINX YYaCTUS B TOJIO-
COBaHWU IO COOTBETCTBYIOIIEMY Bompocy?. [1pu 3TOM HapylieHue Ipu3Ha-
€TCSI CTOJTb CYIIIECTBEHHBIM, UTO 3aKOHOMATENh TTOJIaTaeT HEOOXOIUMBIM
MPENOCTaBUTh aKITMOHepaM (Y4acTHUKAM) TTPaBO Ha 3alUTY UX UHTEPECOB.

' Jlomaxun JI. B. TIpaBo TpeOOBaHMs BBIKYTIA aKIIWI: TIOHSATHE Y TTOPSIIOK OCYIIECTBICHNUS //
T'paxnanckoe npaBo. 2013. Ne 1; CITC «KoncynbrantILimoc».

2 OT4yacTH yMaJsieT TIPUOPUTET OOIIEKOPITOPATUBHOTO MHTEpeca TOT (DaKT, YTO BCTYILIE-
HUE B CWIY PEIICHUI TIO OTACTBHBIM BOITPOCAM, C TOJIOCOBAHUEM IO KOTOPBIM CBSI3bIBA-
eTcsl BOSHUKHOBEHME MTPaBa aKIIMOHEPOB TPeOOBATh BBIKYIIA TIPUHAJICKAIIIMX UM aKIIHii
(m. 3 cr. 7.2, monm. 19.2 1. 1 ¢c1. 48, 1. 1 ct1. 92.1 3akoHa 06 AO, a Takxke 1. 10 cT. 27 3ako-
Ha oT 29 utoHs 2015 r. Ne 210-dD3), craBUTCS O/ YCTIOBUE BBIKYIIA BCEX aKIUN, TIPETbSIB-
JIEHHBIX VX BJTAJIETbIIAMU K BBIKYITY.

3 Crporo roBopsi, MOCKOJIBKY TaKKe aKIMOHEPHI (YIACTHUKH) He IPUHUMAJIH YIACTHUS B TOJIO-
COBAHMNH, HEU3BECTHO, TIOMAEPKAIN ObI OHU KOPITOPATUBHBIN aKT Wi HeT. C OOHOI CTO-
POHBI, OTHOIIIEHUE aKI[MOHepa (Yy4aCTHMKA) K BOITPOCY, MOCTaBJIEHHOMY Ha FOJIOCOBaHUE,
He OBUIO TIPOSIBJIEHO U, COOTBETCTBEHHO, CYIIECTBYET BEPOSITHOCTb TOTO, UTO OH MPOTO-
JT0coBa ObI MPOTUB pelneHust. OTHAKO, C APYTOil CTOPOHBI, ITOCKOIBKY HEYIaCTHE aKIIU-
oHepa (Y4aCTHHMKA) B TOJIOCOBAHUU I10 BOITPOCY MOTJIO OBITH BBI3BAHO ITPOTUBOITPABHBIMU
NECTBUSIMM JIULI, OTBETCTBEHHBIX 3a TIOATOTOBKY, CO3BIB U ITPOBEIEHNE OOIIEro coopa-
HMSI aKIIMOHEPOB (YYACTHUKOB), 3aKOHOIATEIb CITPABEIINBO CUET HEOOXOMUMBIM IIPEI0-
CTaBUTD aKIIMOHEPAM IIPAaBO Ha 3AIKUTY MX MHTEPECOB B BUIE BO3MOXHOCTHU ITPOAATh CBOU
akuuu (monn) odmectBy. Cieayer 0co00 MOMIEPKHYTh, UYTO BKIIIOUEHHE TAKMX aKIIMOHE-
POB (Y4aCTHHUKOB) B YKMCJIO MMEIONINX IIPABO IPEIbIBUTH CBOM AKIMK (IOJIM) K BBIKYITY
BBITIOJTHSIET HE TOJIBKO 3alIUTHYIO, HO U IIPEBEHTUBHYIO (DYHKIIMIO, ITOCKOJIBKY HapyIIe-
HMe€ IPaB TAKUX aKIIHOHEPOB (YYACTHUKOB) Ha yIaCTHe B OOILEM COOPaHMM aKIIOHEPOB
(YJ4aCTHMKOB) He BIICUET 3a COOOM JIMIIEHNUS UX ITpaBa TpeOOBATh BBIKYIIA ITPHHALIEXKA-
IIMX UM aKLUi (10J1ei1) 00IIECTBOM.
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3alumTa HTepeCcoB, HapyIIEeHHBIX (hAKTOM MPUHSITUS KOPTIOPATUBHOTO
peleHus1, 00ecTieunBaeTCs 3a CUET PACIINPEHNSI BOBMOXHOCTE ! aKITMOHEe-
pa (YyJ4acTHHKA) MO «BBIXOAY» U3 OOIIECTBA: COXPAHSISI BO3MOXHOCTD ITPO-
JaTh CBOU aKIUU (JOJIU) APYTUM aKLIMOHepaM (Y4aCTHUKaM) U (WJIN) Tpe-
TBUM JIMIIaM, OH TakKKe TTPUOOpETAeT MPaBO Ha BO3ZME3IHOE OTUYXIACHUE
cBouX akuLMii (1oJ1) obecTBy. O01IECTBO 00513aHO BBIKYITUTD UX Y aKLIK-
OHEPOB (YYaCTHUKOB), TIPEIbSIBUBIINX TPEOOBAHUS O BBIKYIIE TIPUHAIC-
KaIIX UM akInii (oJieil) B ycTaBHOM KanuTtaie obiecTsa. B ciydae, ecnu
OOIIIECTBO OTKA3bIBAETCSI WIIN YKJIIOHSIETCS OT BHIKYTIA aKIIWiA (OJIeit), akiiu-
OHep (Y4aCTHUK) BIpaBe 00OPATUTHCS B CyI C UICKOM 00 00s13aHUU 00l1ie-
CTBa OCYIIECTBUTD BBIKYIT aKIIW (1051ei).

IOpuduyeckue oakmel, 8/ieKyLLUE BO3HUKHOBEHUE Y AKULUOHePAd (Y4acmHuUKa)
Npasa Ha eeikyn npuHadnexawux emy akyud (0osied) 8 ycmasHom kanumajie
x0390cmeeHHo20 obuiecmeada

ITpaBo akMOHEPOB (YYaCTHUKOB) XO3SIMICTBEHHOTO 00LIECTBA TPEOO-
BaTh BBIKYIIa OOIIECTBOM MTPUHAIJIEXKAIINX UM aKIIUi (10Jieii) B yCTABHOM
KarnuTajie o0IIecTBa BO3HUKAET MPU COBOKYITHOM HAJIUUUM CJIETYIOIINX
IOpUINIECKNX (PaKTOB.

Bo-T1epBEIX, 06uum cobpanuem axuuonepos (yuacmunukos) oouecmea
0049CHO ObIMb NPUHAMO peuleHue No onpedeieHHOMY GONPocy, 6xX00sule-
MY 8 KomnemeHuuio obuie2o coopanusa axyuonepog (ynacmuukog) (nauiee —
BOIIPOCBI-TPUTTEPBI). DTO BOMPOCHI, PEIICHUS IO KOTOPBIM MOTYT UMETh
JUTSI aKITMOHEPOB (YyYaCTHUKOB) CEPbhE3HbIE TIOCEICTBUS B CBSI3U C CYIIE-
CTBEHHBIM U3MEHEHNEM TTapaMeTPOB O0IIIeCTBa (B IIMPOKOM CMBICIIE CJIO-
Ba — €ro craTtyca, UMYIIECTBEHHOTO MOJIOXEHUSI, CTeTIeHN JTUKBUTHOCTU
€ro aKiInii, 00beMa BO3MOXHOCTE, KOTOPBIM PACIoiaratoT ero aKInoHe-
PBI (YUaCTHUKU)).

Bompochl, ¢ mpuHsITHEM pellieHn it TT0 KOTOPBIM CBSI3bIBAETCST BOBHUK-
HOBEHUE y aKIIMOHEPOB TTpaBa TpebOBATh BHIKYTIA 00IIIECTBOM TTpUHAIIE-
JKallMX UM akluid, mepedyrcieHsl B 1. 1 ¢T. 75 3akoHa 06 AO. 3a Bpems
neiictBust 3akoHa 00 AO KoJIM4eCcTBO TaKMX BOIPOCOB BO3POCJIO: B 4ACT-
HOCTHU, UX MepPeYeHb, YCTAHOBIEHHBIN 1. 1 c¢T. 75 3akoHa 006 AO, ObLT
JIOTIOJTHEH BOTIpOCaMM, KOTOpbIe MpeaycMOTpeHbl M. 3 ¢T. 7.2, noarn. 19.2
n.1cr.48 umn. 1ct.92.1 3akoHa 06 AO. CrnenyeT OTMETUTh, YTO BOMpoOca-
MU, yKa3aHHbIMU B 3aKoHe 00 AQ, nepeyeHb BOMPOCOB, MPUHSTUE pelle-
HUIA TT0 KOTOPBIM BJIeYeT BOZHUKHOBEHUE Y aKIIMOHEPOB IpaBa Tpebo-
BaThb BHIKYITA TIPUHAUIEXKAIINX UM aKIWiA, He ucuepribiBaeTcs. Eme onnH
BOMpoc (BHECEHNE HEeMYOJIMUYHBIM OOIIIECTBOM B CBOM YCTaB MU3MEHEHUIA,
conepKalrx yKazaHue Ha To, 4TO TpuoOpeTeHne akInii v IIEHHBIX OyMar,
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KOHBEPTUPYEMbIX B aKIIMU TAKOTO O0IIECTBA, OCYIIECTBIsIETC 03 COOII0-
neHus nogoxeHuit ria. XI.1 3akoHa 06 AO) npenycMoTpeH 3aKOHOM
oT 29 mioHst 2015 1. Ne 210-®3. Kpome Toro, BOIIPOCHI-TPUTTEPHI, TOTIOJI-
HUTEJIbHBIE K TIPEIYCMOTPEHHBIM B OTHOIIIEHWH JTIOOBIX aKITMOHEPHBIX
00111eCTB, YCTAHOBJIEHBI B OTHOILIIEHUN aKIIMOHEPHBIX OOIIECTB, TTPaBO-
BOE TIOJIOKEHHME KOTOPBIX XapaKTepPU3yeTCsl U3BECTHBIMU OCOOEHHOCTSI-
mu. Tak, corinacHo cT. 5 3aKoHa 00 MHBECTULIMOHHBIX (DOHAX aKIIMOHE-
PBI aKIIMOHEPHOTO WHBECTUIIMOHHOTO (DOHIA BIIpaBe TPeOOBATh BHIKYIIA
MPUHAJIEKAIIMX UM aKIUi TTOMUMO CITy4aeB, PeIyCMOTPEHHBIX 3aK0-
HoM 00 AO, TakKe B cliydyae NMPUHSTHS O0LIMM COOpaHUEM aKLIMOHEPOB
AKIIMOHEPHOTO MHBECTUIIMOHHOTO (DOHIIA PelIeHUs] 00 M3MEHEHUN UHBE-
CTULIMOHHOW AeKJIapaluu.

BorpochI-TpUrTephl, ¢ TPUHATHAEM PEIICHUS IO KOTOPBIM CBSI3bIBACT-
¢ BO3HUKHOBeHHUe y yaacTHUKOB OOO, He TToamepKaBIINX KOPITOPaTUB-
HOE pelieHue, paBa TpeboBaTh MPUOOPETEHNST OOIIIECTBOM TTPUHAIIEkKA-
IIIAX MM JIOJIel B yCTAaBHOM KamuTalie OOIIECTBa, yKa3aHbl TOJBKO B 3aKOHE
00 O0O0 (a63. 2 n. 2 cT. 23).

Bcerynnenue B cuty pertieHust 0011ero coOpaHus aKIIMOHEPOB 110 0011Ie-
My TIPaBUJTY HE 3aBUCHUT OT TOTO, CITOCOOHO JIX OOIIIECTBO C Y9€TOM OTPpaHM-
YeHUs, YCTAHOBJIEHHOTO 11. 5 ¢T. 76 3akoHa 06 AQ, BBIKYIIUTh BCE aKLUH,
MpeIbsBIEHHBIE X BJIAJCIbIIaMU K BHIKYITY. VICKITIOUeHUE COCTaBIISI-
IOT BOIPOCHI-TPUTTEPHI, MPEeAYyCMOTpeHHbIe M. 3 ¢T. 7.2, noan. 19.2 n. 1
cT. 48, m. 1 cT. 92.1 3akoHa 006 AO, a takxke . 10 ct. 27 3aKkoHa oT 29 UtoHs
2015 r. Ne 210-®D3. PemreHus o6111ero coOpaHust aKIIMOHEPOB, MPUHSI -
TBIE IO 3TUM BOIIPOCAM-TPUTTEPaM, BCTYITAIOT B CHITY IIPU YCIIOBUH, YTO
00111ee KOJMYECTBO aKIIMii, B OTHOIIEHUU KOTOPBIX 3asIBJIEHBI TpeOOBa-
HUS O BBIKYITE, HEe TIPEBBIIIACT KOJMIECTBO aKILINii, KOTOPEIE MOTYT OBITh
BBIKYTUIEHBI OOIIIECTBOM C yYE€TOM OTpaHUYEHUsI, YCTAHOBJIEHHOTO TI. 5
cT. 76 3akoHa 06 AO.

Bo-BTOpBIX, akuuonep (yuacmuuk) 2040c06aa npomue npUHAMUA peuie-
HUSA N0 80NPOCY-mpu22epy UAu He NPUHUMAA YHACHIUSL 8 2040CO8AHUN 1O MO~
My eonpocy.

BaxxHO OTMETUTD, UTO nocaedyrouue delicmeus obulecmeda, cés3anHvle
C ocyuyecme.neHueM nPUHIMOo20 peuleHus, Aubo omcymcmaeue maxux deticmeui
He uMerom 10pudutecK020 3Ha1eHus npu peuleHul 60npoca o Mmom, eénpaese au
akuuonepol (yuacmuuxu) mpe6oeams GbIKYna NPUHAOACHCAWUX UM AKUUIL
(0oaeii). K mpumepy, eciii 0OIINM COOpaHMEM aKIIMOHEPOB OBIJIO TIPUHSITO
peleHue 0 Corjacuu Ha COBEPILIEHUE KPYITHOM CIETKY, HO BITOC/IEICTBUN
Takasi ciejIka He ObLia COBEpIlIeHa, 3TO HE OTMEHSIET IMPAaBO aKIIMOHEPOB TPe-
00BaTh BBIKYIIA IIPUHAIJICKAIIINX UM aKIIWil M He BIUSICT Ha JeHCTBUTEb-
HOCTb CHEJIOK ITO BBIKYITY aKIIHIA.
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Bonpoceli-mpueeepsi 8 x038UcmMBeHHbIX 0buLecmaeaxt

Tabauya 2

Bonpocm-’rpm‘repbl B XO03slCTBEHHbIX 00LIECTBAX

000

[AO

| mAO

KpynHast cnenka

Peopranuzanus

BHecenue nsmeHeHuii u gonoiaHeHuit B ycraB [TAO u yTBepK-
nenue ycraa [1(AO) B HOBOI pepakiiuu

Buecenue B ycraB I1AO
V3MEHEHUH, MICKITIOUAIOIIX
yKa3aHue Ha TO, YTO 00Iile-
CTBO SIBJISIETCST TTyOJTMYHBIM

OOpaleHue ¢ 3asiBJIEeHUEM
o aenucruHre akuuit [TAO
U (MUJIU) DMUCCUOHHBIX
eHHbIx oymar I[TAO, KoH-
BEPTUPYEMBIX B €r0 aKIIuKu

O6pamenue B bank Poccuun
¢ 3asiBJIeHUEM 00 OCBOOOXKE-
HUU O0IIeCTBA OT 00SI3aHHOCTU
OCYIIECTBISATh PACKPBITUE WU
npenocTaBjieHue MHGOpPMaLUHU,
NpeayCMOTPEHHOI 3aKOHOJa-
TeNLCTBOM P 0 1IeHHBIX OyMarax

WUckmouenne peiictBus 1. X1.1
3akoHa 06 AO

BeIKyn akIuii y akIIMOHEpOB
HemyOJIMYHOro O0LIECTBA — BJIa-
JIeJIbLIEB TPUBUIIETHPOBAHHBIX
aKILWii, TIPEIYCMOTPEHHBIX T1. 6
cT. 32 3akoHa 06 AO

H3MeHeHVe MHBECTULIMOHHOM
nekjapaluu akKIHOHEPHOTO
MHBECTULIMOHHOTO (poHaa

VYBenuueHue yc-
TaBHOTO KaruTaia
00O 3a cuer BHe-
CEeHUST JTOTIOTHU-
TEJIbHBIX BKJIAJIOB
yyactHrKamu OO0

1

Cwm. Tabmuny 2.
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Bonpocbt-mpueeepot 60 6cex xo3aiicmeennvlx oouecmeax

Kpynnasa cdeaxa. ETVHCTBEeHHBIM BOIIPOCOM-TPHUITEPOM, OOIIUM
IUIST BCEX XO3SICTBEHHBIX OOIIECTB, SIBIISIETCS BOIIPOC, KacaIOIIMIACS TIpe-
JIOCTABJICHUsI COTJIACUST WJIM TTOCJIEAYIONIEro Of00peHUsI Ha COBEPIIIEHUE
KPYITHOM CHEJIKU.

HeobxomnmMocTh TpeIoCcTaBIeHUs YIaCTHUKAM XO3STCTBEHHOTO 00IIIe-
CTBa MpaBa TPeOOBATh BEIKYIIA IPUHAIICKAIINX UM aKIIWI (I0Jieit) B yCTaB-
HOM KarnuTaJjie o011ecTBa MOXET ObITb 000CHOBaHA CEAYIOIIUM 00pa3oM.
OnuH 13 0CHOBOIIOJIATAIOIINX ITPUHIIAIIOB KOPITOPATUBHOTO ITpaBa, BOCXO-
TSN K TIPUHLIAITY, BXOOSIIEMY B CBOII KOHCTUTYLIMOHHBIX TTPaBIII, 3aIIpe-
IIaeT MPUHYXICHNE K YIaCTHIO B FOPUINIECKOM JIMIle. TeKylee peryim-
pOBaHME KPYITHBIX CIEJIO0K, COBEPIIAcMbIX XO3SICTBEHHBIMM O0IIIECTBAMMU,
MMeeT CBOEl TPENITOChUIKOM MPeICTaBIeHUE O TAKUX CAeIKaX Kak O CBO-
ero pona peopranusanuu. [IpenqocraBieHne akiimoHepy (y4acTHUKY) TIpa-
Ba TIPEIbIBUTH CBOM aKLIMU K BHIKYITY OOIIIECTBOM B CUTYAlIM BO3MOXKHOI
CYIIECTBeHHO TpaHCchopMaluy obIIecTBa HaITpaBJIeHO Ha HeOMyIlIeHUe
BOBJICUCHUS aKIIMOHepa (YIaCcTHUKA) B Ie-(paKTo MHOE OOIIECTBO IIPOTUB
ero BoJii. BoamoxHo 1 6ojiee mpukiagHoe o0bsICHeHUE (paKkTa MpeaocTaB-
JICHHSI 3TOTO TIpaBa aKLMOHepaM (YJ4aCTHUKAM) X03SICTBEHHOTO OOIIECTBA:
YacTh aKIIMOHEPOB (YUACTHUKOB) MOXET I10JIaraTh, YTO COBEPIIICHHE XO3STii-
CTBEHHBIM OOIIECTBOM KPYITHOM CIEJIKU TTOBJICUET YXYALICHNE eT0 SKOHO-
MHUYECKOTO MOJIOXKEHUST — Cpa3y WIM B IIEPCIICKTUBE.

AKIIMOHEPHI — BJIAIE/IbIIbI TOJIOCYIOIINX aKIIUIA BITpaBe TpeOOBATh BBIKY-
T1a BCeX WY YaCTH IMPUHAIJIEKAIIX UM aKLIWii, €CJIM OHM TOJIOCOBAJIM ITPO-
THUB IPUHSTHUS PEIICHUS O COTJIACUM Ha COBEPIICHNE WJIN O TIOCIICAYIOIIEM
OIIOOPEHUHN KPYITHOM CIEIKH, TIPEAMETOM KOTOPOI SIBIISICTCSI UMYIIECTBO,
CTOMMOCTb KOTOPOro cocTansieT 6osee 50% 0anaHCOBOM CTOMMOCTH aKTH-
BOB 0011IeCTBa, ONpeIeJeHHON Mo JaHHBIM ero dyxraatepckoi (puHaHCOo-
BOI) OTUETHOCTH Ha IMOCAeAHIO OTYeTHYIO AaTy (a63. 2 1. 1 cT. 75 3akoHa
00 AQO). CoOoTBETCTBEHHO, €CJIM MPEIMETOM CIAEIKU SIBISIETCS UMYILECTBO,
CTOMMOCTb KOTOPOTO cocTaBiisieT oT 25 1o 50% GanaHCOBOW CTOMMOCTH
aKTWBOB ODIIIECTBA, W TIO PEIIEHUIO COBETa AUPEKTOPOB OOIIIECTBA BOIPOC
O COTJIaCHMM Ha COBEPIIeHNE VI O TIOCIIEeNYIoIIeM 0I00peHUM KPYITHOM
C/IEJTKM BBIHOCUTCS Ha pelieHre 00IIero coOpaHust akKIIMOHEPOB, TO IOJI0-
COBaHUE MPOTUB PEIIeHUS TI0 ITOMY BOIIPOCY JINOO HEYYacTHe B TOJIOCO-
BaHUM IT0 3TOMY BOIIPOCY HE BJIeUeT BOSHMKHOBEHUS Y aKIIMOHEPOB TIpa-
Ba TpeOOBATh BRIKYTIA MPpUHAIJIEKAIINX UM akiuii. Ecim caenka obiectsa
BOBCE He SIBIIIETCS KPYITHOM, T.€. OHAa HE COOTBETCTBYET KOJIMUCCTBEHHOMY
¥ (MJIM) Ka4eCTBEHHOMY KPUTEPUIO, TO TIPOTECTHOE TOJIOCOBAHME aKIIMOHE-
POB TMOO WX HEyYacTUe B TOJIOCOBAaHUH T10 BOTIPOCY O COTJIACUM Ha COBEP-
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LIEHUE MM O TIOCIETYIOIEM OOOPEHNH CACTKU HE BIeYeT BOZHUKHOBEHUS
Y aKIIMOHEPOB — BJIA/IEJIBIIEB TOJIOCYIOIIMX aKIUii paBa TPEOOBATh BBHIKY-
Ma MpUHAIIEKAIINX UM akunii. He BO3HMKaeT 3To TIpaBo U B TEX CIIydasx,
KOT/Ia yCTaBOM OOIIIECTBA MTPeIyCMaTPUBAETCSI HEOOXOIUMOCTD MOJTYUEHUST
COTJIacusl COBeTa TMPEKTOPOB UJTU OOIIIEr0 COOpaHUst aKIIMOHEPOB Ha COBEP-
1eHue onpenenaeHHbIx caeyok (m. 3.1 cr. 40 3akona 06 OO0 u a63. 4 1. 2
cT. 69 3akoHa 00 AO).

B ciyuae, ecnu KpyriHas cieiika, IpeIMeToM KOTOPOIA SIBJISIETCST UMY -
LIECTBO, CTOMMOCTh KOTOPOro cocrapisieT 6osiee 50% GalaHCOBOI CTOM-
MOCTH aKTHUBOB OOIIIECTBA, OTIPEIEJIEHHOI 110 JAHHBIM €T0 OYXTaJITepCKO
(brHaHCOBOIT) OTYETHOCTU HA MOCIEIHIO OTYETHYIO 1aTy, OMHOBPEMEHHO
SIBJISIETCSI CAEJTKOM, B COBEPIIIEHNY KOTOPOIl MMEETCsT 3aMHTEPECOBAHHOCTD,
U B COOTBETCTBUU ¢ 3aKOHOM 00 AO BOIPOC O COrJIaCMU Ha COBEpIIeHUE
WY O TOCJeIYIoNeM OI00peHNN KPYITHOM CETKKM BhIHECEH Ha PaccMo-
TpeHue 00I1Iero COOpaHusT aKIIMOHEPOB, PEIIEHUE 110 9TOMY BOIIPOCY CUM-
TaeTcsl IPUHSITHIM, €CJIA 32 HETO OTIaHO KOJIMYECTBO IOJIOCOB, HEOOXOIM-
MO€ B COOTBETCTBUH C T1. 4 ¢T. 49 3akoHa 00 AO (T.e. OONBIIMHCTBOM B 3/4
TOJIOCOB aKIIMOHEPOB — BJIAIE/IbIIEB FOJOCYIONINX aKIUiA, IPUHUMAIOITIX
ydacTue B 0011eM cOOpaHUuM aKLIIMOHEPOB), U OOJBIIMHCTBO TOJOCOB BCEX
HE 3aMHTEPECOBAHHBIX B CEJKE aKIIMOHEPOB — BJIA/IETBIIEB TOJOCYIONINX
aKLWi, TPUHUMAIOIINX YJaCTHE B OOIIEM COOpaHNH aKIIMOHEPOB.

B OOO yyactHuUK BripaBe TpeboBaTh NPUOOPETEHUSI OOLIECTBOM MTPUHA -
Jiexarieil eMy 071 B YCTaBHOM KaruTalie o0IIecTBa, €CJIM OH He TIPUHU-
MaJl y9acTHs B TOJIOCOBAHWY WY TOJIOCOBAJI TIPOTUB PELIEHUSI O COTIacuu
Ha COBEpIIEHNE WX O TIOCJIEMYIOIIEeM OI00PEHNH KPYITHOM CACTTKY, TIPe-
METOM KOTOPOW SIBJISIETCSI UMYIIIECTBO, 1IeHa WU 0ajlaHCOBasi CTOMMOCTh
KOTOPOTO COCTaBJIsIeT 25 1 6oJiee MPOLEHTOB 0aaHCOBOM CTOMMOCTU aKTH -
BOB 0011I€CTBa, ONpeIeJeHHON Mo JaHHBIM ero oOyxraaTepckoii ((pruHaHCco-
BOIf) OTYETHOCTH Ha TTOCJIeTHIO OTYEeTHYIO naTty. B cirydae o6pazoBaHus
B OOIIIECTBE COBETA TUPEKTOPOB MPUHSTHE PEIICHUIA O COTJIACHH Ha COBEP-
IIeHVEe KPYITHBIX CIEIOK, CBSI3aHHBIX C IPUOOPETEHNEM, OTUYKICHUEM VTN
BO3MOXHOCTBIO OTYYXIEHUS OOIIECTBOM TPSIMO JIMOO KOCBEHHO UMYIIIe-
CTBa, CTOMMOCTb KOTOPOI'O COCTAB/ISIET OT 25 10 50% CTOMMOCTH MMYILIECTBA
00111eCTBa, MOXET OBITh OTHECEHO YCTAaBOM OOIIECTBA K KOMIIETEHIIUYN
COoBeTa IUPEKTOpOB (HabJI0AaTEIbHOIO cCOBeTa) ob1ecTBa. B atom ciy-
yae y y9aCTHUKOB OOIIIeCTBa HE BO3HMKAET MPpaBO TPeOOBATh MPUOOpeTe-
HUS OOIIECTBOM MPUHAJIEKAIIMX UM JOJEH.

Ecnu kpyriHas cieika OMHOBPEMEHHO SIBIISIETCSI CIEJTKOM, B COBEPIIIEHUH
KOTOPOI1 MMEETCSI 3aMHTEPECOBAHHOCTh, M BOITPOC O COTJIACMU Ha COBEP-
IIEHWE TaKOW KU BEIHECEH Ha pACCMOTPEHME O0IIIeTo COOpaHus yuacT-
HUKOB, TO PEIIeHNE O COTJIACUM Ha COBEPIIIEHNE TaKOU CACTKU CUUTAETCS





