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Moryt 11 KopnopatusHbsie Criopsl

IlepenaBaTbcs B ApOoutpax: HenaBHue

Pa3sbsacHenus Poccuiickux Cynos

Ha nipornutoit Henenne ObUIM OMyOJIMKOBAHBI JIBa aKTa POCCUHCKHUX CYI0B, KOTOPHIC

HMCIOT BA’KHOC 3HAYCHUC IJI1 BOIIpOCa O TOM, MOT'YT JIM C TOYKH 3PCHHA pOCCHﬁCKOFO

IpaBa TaK Ha3bIBAEMBIE "'KOpnopamusetvle cnopsl” pa3peliaTbCsi TPETEUCKUMU CYIaMHU,

B TOM 4YHUCJIC MCIKAYHAPOJHBIMU KOMMCPUYCCKUMHA ap6I/ITpa)KaMI/I.

IlepBblii U3 3TUX CydeOHBIX AKTOB —
Onpenesnenne KoHcTuTynuoHHOro
Cyna Poccuiickoii ®egepanun
("Koncruryuuonnsrtii Cyx P®'") or 21
nexadps 2011 r.l, KOTOPBIM ObLT10
0TKA3aHO B MPUHSATHHU K
PaccMOTPEHUIO KAJ00BI I-HA
MakcuMoBa, NPOCUBLIEr0 NPOBEPHUTH,
cooTBeTcTBYIOT i Koncrturyuuu PO
M0JI0KeHHs1 APOUTPAKHOIO
npoueccyaabHoro kogexca P® ("AIIK
P®"), ycTranaBiauBaiouue, 4ro
KOPHOPAaTHBHBIE CIOPBI
HeapouTpaduabHbl’ (" Onpenenenne
KC P®"). K TakoMy BbIBO1Y O
HeapOMTPaOUIBLHOCTH
KOPNOPAaTHBHBIX CIIOPOB paHee
npues ApOUTpaKHbIH CyA I.
MocKkBbI, KOTOPBI 0TMEHUJI peleHne
MeRIyHAPOIHOr0 KOMMePYeCcKOro
apouTpaxkHoro cyaa npu Toproso-
NPOMBbILLJICHHOI najiaTe Poccuiickoi

! Hecmortps Ha To, uTo Onpenenenue

natupoBaHo 21 nexabps 2011 r., oHO 6bLIO
OMyOJIMKOBaHO Ha OHIMATIBLHOM caiiTe
Koncturymuonnoro Cyna P® Tonsko B KoHIle
stHBaps 2012 r.

2 Onpenenenrie KOHCTUTYLIHOHHOTO
Cyna PO ot 21 mexabpst 2011 r. Ne 1804-O-O.

®enepanuu ("MKAC") no geny
Ne244/2009 31 mapra 2011 1.,
BbIHECEHHOE B MOJIb3Y I-Ha
MaxkcumoBa, KOTOpOMY ObLIa
NpHUCYKAeHa HeIoIIaueHHas 4acTh
TMOKYIHOM LeHbI aKIuii B poccuiickoii
kommnanuu ("Pemenne MKAC™).

Bropoii cynednblii akt — Onpenenenne
Broiciiero Apourpazxknoro Cyna
Poccuiickoii ®exepanun ("BAC PD")
ot 30 ssuBaps 2012 r., KOTOPBIM ObLIO
oTKa3aHo B nepenade B [Ipe3uanym
BAC P® ynomsiHyTOro BbILIE €12 00
ormene Pemenust MKAC
("*Onpenenenne BAC P®")’,

U Onpenenenne KC PD, n
Onpenenenne BAC P® ucxoasr u3
TOr0, YTO KOPIOPATHBHBIE CIOPHI
HeapOMTPaOHIbLHBI. JTO, KOHEYHO Ke,
MOZKeT CylIeCTBEHHBIM 00pa3om
TOBJIUSATH HA MO3HIHIO APOUTPAKHBIX
CyI0B 10 OYAYLIUM criopam,
CBSI3AHHBIM C JeSITETbHOCTHIO
KOMIAaHUI{ HIIH CAeJIKAMH ¢ aKIUsAMH/

3 Onpenenenne BAC PO Ne BAC-
15384/11 ot 30 staBaps 2012 r. o gemy Ne
A40-35844/2011-69-311.

JI0JISIMH, YTO TOJIZKHO YINTHIBATHCSI
YYaCTHHKAMHU KOMMepPYecKoro
odopora B Poccun. B wactuocrn, 310
MOJKeT MPUBECTH K OTMEeHe
MeKIYHAPOIAHBIX apOUTPaKHBIX
peleHuii, BbIHeceHHBIX B Poccnn, nm
B OTKa3e B BblIauye UCIOTHUTEIbHbBIX
JINCTOB TI0 HHM, a TaK/Ke B 0TKa3e B
NPU3HAHUM U MPHBEIEHNH B
HCTOTHEHHe HHOCTPAHHBIX
apOMTPAa’KHBIX pelIeHHii.

BMmecre ¢ TeM, 10 HalIeMy MHEHHIO,
yYKa3aHHbIe cyJe0Hble AKThI He CTABST
OKOHYATeJLHYI0O TOUKY B BOIIpoce 0
BO3MOKHOCTH MepeJaBaTh M0J00HbIe
cropsl B apouTtpax. B atux cyne6HbIx
AKTaxX He pa3bsiCHsIETCS, KaKHe
HMEHHO CIOPbI, CBSI3aHHBIE C
JeATeJIbHOCTBI0O KOMIIAHUI WU
CAeJIKAMH ¢ AaKIUSIMH / T0JISIMH,
cjefyeT CYUTATH KOPNOPATHBHBIMH.
Kpome Toro, cama popma cyaedHbIX
AKTOB He HCKJII04aeT BO3MOKHOCTH
CY/J0B NPHUIiTH K HHBIM BHIBOJIaM B
OyayieM 1o nog00HbIM jJes1aM.



ITonoxeHus
3aKOHOJIATEILCTBA

B 2009 r. B AITK P® 6butit BHECEHBI
W3MEHEHUs B OTHOLICHHUH MOPSIKa
paccMOTpeHUs TaK Ha3bIBAEMBIX
"kopnopamuenvix cnopos" (rnasa 28.1
ATIK P®). B yactHoctH, cr. 225.1 ATIK
P® onpenenuna koprnopaTuBHbIE CIIOPHI
KaK CHOPBI, CBSI3aHHBIE C CO3JaHUEM
FOPUIMYECKOTO JINIIA, YIIPABICHUEM UM
WM y4acTHeM B HeM. [lepedeHs
KOPIIOPATUBHBIX CIIOPOB, COACPKAIIIIACS
B cT. 225.1 AIIK P®, ne asnsercs
HCYEPIBIBAIONINM, U BKIIIOYAET B ceOs,
TIOMHMO TIPOYHX, (1) copbl, CB3aHHBIE C
CO3IaHHEeM, peopraHu3aIueil 1
JMUKBHUIANUEH IOPUIMYECKOTO JHIa; (2)
CIIOPBI, CBSI3aHHBIE C IPHHAUISKHOCTHIO
aKIHiA, TOoJIel B YCTaBHOM (CKJIaJOYHOM)
KaIuTaje X03sHCTBEHHBIX OOIIECTB U
TOBApUILECTB, YCTAHOBICHUEM HX
oOpeMeHeHH 1 peann3anuen
BBITEKAIOIMX U3 HUX NpaB; (3) cropbl Ho
HCKaM yUpeIuTelei, y4acTHUKOB,
YJIEHOB IOPUANIECKOTO JIUIIA O
BO3MEICHUH YOBITKOB, TPUYNHEHHBIX
FOPUINYECKOMY JIUITY, TPU3HAHIH
HEJICHCTBUTEIILHBIMH C/IEINIOK,
COBEPIICHHBIX IOPUIHMYECKAM JTUIIOM, U
(MJIM) MPUMEHEHUH TOCIICCTBHMA
HeﬂeﬁCTBHTCHbHOCTH TaKuX CACIOK.

Jlo HeaBHETO BpeMEeHH Y apOHTPakHBIX
CYZIOB OTCYTCTBOBAJI €IMHOOOPA3HBIit
MOJIX0JT K BOIPOCY 00 apOUTPaOHIBHOCTH
KOpIOpaTUBHBIX criopoB. CoryiacHO
OJTHOM TOYKE 3PEHHS JTFOOBIE CIIOPHI
MEXKy yIaCTHUKaMHU KOMIIaHUH,
BBITEKAIOIIME U3 UX JEITEIbHOCTH, He
MOTJIH PacCMaTpPUBATHCS TPETCHCKIMU
cynamu (IToctanosnenne ®AC
MockoBckoro okpyra oT 11 okTs0pst
2006 . Ne KI'-A40/8672-06 mo mey Ne
A40-27193/06-30-160). CornacHo
Ipyroi — ycranosinenue 4. 1 cr. 33 AIIK
P® cnenmansHoi 101BEAOMCTBEHHOCTH
apOUTPaXKHBIM CyIaM KOPIOPATHBHBIX
CIIOPOB CcaMo I10 ceOe He SIBIIeTCS

OCHOBAaHHUEM JUIS BEIBOJIA O
HEBO3MOKHOCTH PACCMOTPEHUS JeT
JIaHHON KaTeropuu TPETEUCKUMU CyaMH.
IIpn 5TOM B Ka)K1OM KOHKPETHOM CITydae
HEOOXOJMMO yIHUTHIBAThH CYIIECTBO CIIOPA,
XapakTep MPaBOOTHOIIEHUH CTOPOH H
MOCJIE/ICTBHS IPHHATHS PEIICHHS
TPETEHCKHUM CYIOM H TOJIBKO IIOCTE 3TOr0
JIeTIaTh BBIBOJ] O BO3MOYKHOCTH
pPaccMOTpPEHHUs JaHHOTO CIIopa
tpetetickuM cynoMm ([ToctaHoBneHne
DAC MockoBCKOTO OKpyra oT 4 aBrycra
2009 r. Ne KI"-A40/4241-09-1T o neny
Ne A40-30102/08-69-336;
ITocranoBnenne ®AC MockoBckoro
okpyra ot 14 mexabps 2006 r. Ne KI'-
A41/11095-06 mo memy Ne A41-K1-
17351/06 (Onpeneneanem BAC P® ot
16 ¢espanst 2007 r. Ne 1557/07 oTkazano
B niepenaue B [Ipesugnym BAC PD mst
HepecMoTpa B MOPSIIKE HaA30pa JTaHHOTO
MTOCTaHOBIICHH)).

CyTb criopa

JloroBop KynJau-nmpoaa:ku U
pazoupareabcTBo B MKAC

Mexny MakcumoBbimM, OAO
"HoBonunenkuii MeTauTyprudecKuit
kombuHat" ("HJIMK") 1 OAO "Makcu-
Ipynm” ("ImuTteHT") OBLIO 3aKITIOUEHO
COTJIAIIEHNE, B COOTBETCTBHHU C KOTOPHIM
MakcumoB o6s3ancs nepeaats HIMK
npaBo cooctBeHHOCTH Ha 50%+1 akuuto
Omurenta, a HJIIMK o0s3ancs ynnatuts
MakcumoBy mokynHyto 1eHy ("'JoroBop
KymJa-npoaaxu"). JloroBop Kyrim-
IPOAAXKHU MPEAyCMATPUBAJ OILIATY aKIMit
B J[Ba dTara.

MaxcumoB niepenan HJIIMK axiuu
OMHTEHTa ¥ NOIy4YHIT IEPBYIO 9acTh
MoKymnHoM 1ensl. Bropyto wacts HIIMK
BBITIAYMBATH OTKA3aJICsl, BCIICCTBHE
gero Makcumos obpatuiicst B MKAC.
Pemennem MKAC tpeGoBanue
MaxcumoBa 06 orurate akiui ObUI0
JaCTUYHO YIOBJIETBOPEHO.

Otmena Pemrenusa MKAC

HJIMK o6paruics 3a otmeHol Pemenns
MKAC B ApOutpakblii cya r. MOCKBEL.
28 mrons 2011 r. Peuenne MKAC 6b110
orMmeHeHo. 10 okTs6ps 2011 r.
DenepanbHBI apOUTPaXKHBIA CYT
Mockosckoro okpyra ("®AC MO")
OCTaBUJI OpeeieHrne ApOUTPaKHOTO
cyna r. MockBbl 00 oTMeHe Pemenns
MKAC 6e3 n3meHeHust
("Hocranoenne ®AC MO")*,

DOAC MO nonzaepxain otMeHy Pemenus
MKAC 1o cnenytomum ocHoBaHUAM: (1)
HeapOUTPaOWIBHOCTD CIIOpa,
paccmotpenHoro MKAC; (2) HapymeHue
NPUHIIMIIA HE3aBUCUMOCTH H
0ecIIpUCTPAaCTHOCTH apOUTPOB, a TAKKE
(3) HapymieHHe MIPUHIAIIA 3aKOHHOCTH,
T.e. HecooTBeTcTBUE Pemenns MKAC
OCHOBOIIOJIATAIOIIUM MTPUHIHAIIAM
poccwuiickoro mpasa. OcHoBanus (2) u (3),
0€3yCIIOBHO, 3aCITy)KHBAIOT OTJIEIHLHOTO
aHaJIN3a, 3/1eCh MbI CKOHIIGHTPUPYEMCS
Ha ocHoBaHud (1).

DAC MO ykazai, 9To CUUTaeT
paccmotpennsiiit MKAC cniop
HeapOUTPaOWIBLHBIM B CHIIY TOTO, YTO
9TOT CIIOP HE SBIAETCS "TOIBKO YaCTHBIM
BOIPOCOM OIJIaThl CTOMMOCTH aKkuuit'", a
CBsI3aH C "yCTaHOBIICHHEM COOJIOICHHUS
NpeaABapUTEIIbLHBIX yCJ'lOBl/Ii/'I COBCPUICHUA
CIEJIKU U IPOBEJCHUS AOMOIHUTEIbHOM
SMUCCUH aKIHiA, COOTFOICHHS YCITOBHIA
UX OILIATHI U PACCMOTPEHHS BOIIPOCA O
MpaBe COOCTBEHHOCTH Ha TaKUe aKIUH .
B pesynsrare ®AC MO npumen k
BBIBOJLY O TOM, YTO B pacCMaTpHBaeMOM
nerie "'9acTHOMPaBOBOM apOUTPaOMITBHBII
crop 06 orIaTe CTOMMOCTH aKITHi™
HEOTAEIHUM "OT IMyOIHIHO-TTPABOBBIX
HeapOUTPaOHIBHBIX CIIOPOB O MEPEX0e

4 ITocranosnenne ®AC MO ot 10
okts10pst 2011 1. o ety Ne A40-35844/11-69-
311.



npaBa COOCTBEHHOCTHU HA aKIUU B
pe3yabTaTe HCIOJHEHNS BCEro
KOMILIEKCA YCIOBHH CHENKH ..., O
KkoprnopatuBHOM ynpasienun”. DAC MO
Taroke cocnaincs Ha cT. 33 u ct. 225.1
AIIK P®, yka3aB, 4T0 KOpIIOpaTUBHbIE
CIIOpPBI OTHECEHBI K CIIeINaTbHON
TIOJIBEIOMCTBEHHOCTH apOUTPaXHBIX
CYZOB, a 3HAYHT, SBIISIIOTCS
HeapbutpabwibHEIME. [Ipu 5TOM
HEeo0XOJUMO OTMETHUTb, YTO U3
ITocranoBnenuss ®AC MO He cienyer,
yTo Mex 1ty MakcumosbiM 1 HIIMK
MMeJICS] KaKOH-TTMOO0 CIIOp OTHOCUTEIIBHO
TIpaBa COOCTBEHHOCTH Ha aKI[UH HIIH
SMHUCCHH KM, KOTOPBIH ObLT OBI
paccmotper MKAC — Pemmernne MKAC
OBIIO BEIHECEHO HCKIIIOUUTENBHO 110
BOIIpOCY 00 oIuIaTe HeJOCTAIOIIEH YacTn
TOKYITHOM 1I€HBI aKIUH.

[To3ummms BAC PO

BrinreykazanHble cyneOHbIE aKThl ObUTH
ocropersl MakcumMoBeiM B BAC PO.
OnpenenennieM BAC P® MakcumoBy
OBUIO OTKA3aHO B Iepezaye jena B
Ipesuguym BAC PD.

BAC P® cornacuics ¢ HIKECTOSIITUMHU

ABTOp®I

Tumyp AUTKYJI0B
ITapTrEp

T: +7 495 258 5050
E: Timur.Aitkulov
@cliffordchance.com

CyZlaMH B TOM, YTO KOPHOpPAaTHBHbIC
CIIOPBL, IPEYCMOTPEHHBIE CT. 33 U CT.
225.1 ATIK P®, sBastroTcst
HeapOHuTpaOmILHEIME. BMecte ¢ Tem, B
Onpenenennu BAC P® He paccmoTper
BOIIPOC O TOM, Io4eMy criop u3 JloroBopa
KYIUTA-TIPOJaXKH, PACCMOTPEHHBII
MKAC, sBnsiercsi HeapOUTPaOUIHHBIM.
BAC P® Takxe He yka3al, UMeeT JIu
3Ha4YEHHUE JUIS OLICHKH
apOuTpabIIBHOCTH criopa (akTop
HaJIMYHS I OTCYTCTBHS B HEM
MyOJIMYHOTO 3JIEMEHTA, THOO0 MO0
CIIOp, Kacaroluiics akuuid poCcCUHCKOM
KOMITAaHUH WM yIIPaBJICHU 1o, Oyner
HeapOUTPaOMIILHBIM.

Crnenyert Takke OTMETHUTD, UTO
MOCKOJIBKY yKa3aHHasl BBILIE PABOBAs
no3unusi BAC PO Beipakena B popme
onpeneneans BAC P® 06 orkaze B
nepenaue aena B [Ipesuauym, a He B
tdhopme [locranosnenus [Inenyma mmu
[Nocranosnenns [Ipesunnyma BAC PO,
OHa He OyIeT ABJATHCS 00s3aTeNIbHOM
IUTSL HIDKECTOSIINX CYIOB,
paccMaTpUBarOIIUX aHAJIOTMYHbIE Jiefa.
Bwmecre ¢ Tem, 3HaueHne OnpeaeneHus
BAC P® st HUKeCTOSIUX CYIO0B,
KOHEYHO JKe, He CTOUT HEJ0OIICHHBATh.

HOaus Ionenpiena
Crapmmii JopucT

T: +7 495 258 5050
E: Julia.Popelysheva
@cliffordchance.com

Onpenenenne KC
P®

MaxkcuMoB Taxoke oOpatuics B
Koncruryunonssiii Cyn PO c xanoboit
HAa HEKOHCTHTYLIHOHHOCTH cT. 33 AIIK
P®, yrBepxnas, B TOM 4Hcie, YTO OHA
HapyIIaeT ero KOHCTUTYIIHOHHOE IPaBo
Ha cyneOHyto 3amury (cT. 46
Koncrutyuuu P®), Tem, uTo uckimodaer
BO3MOKHOCTh PAaCCMOTPEHHUS
KopropatuBHbIX criopoB B MKAC.

Omnpenenennem KC P® B npussTiu k
paccMOTpeHHIO xKaao0sl MakcumMoBa
obuT0 0TKa3aHO. KoHcTuTyrmonnsnii Cyn
P® ykaszai, uro 3aKoHOAATENb BIIpaBe
KOHKPETH3HPOBATh MOPSIOK
paccMOTpeHUsI OTAETBHBIX KaTeropuit
CTOPOB, YTO U OBLIO caenano B 1. 2 4. 1
ct. 33 AIIK PO, ycranarnuBaromem,
COBMECTHO co CT. 225.1 ATIK P®D,
TI0/IBEZIOMCTBEHHOCTb apOUTPaYKHBIM
cyJlaM KOpIOpaTUBHBIX CIIOPOB. B aTOM
cBs13u Koncrutynuonnsiit Cyn PO
MIPHIIET K BEIBOAY O TOM, 9ToO cT. 33 AIIK
P® ne napymaer npaBo MakcumoBa Ha
cyne6nyto 3amury. B Onpenenennun KC
P®, onHako, oTIEIBHO HE
paccMaTpuBaeTcs BOIIPOC O TOM, BJIEUET
I YCTAHOBJIEHHE TIOJBEJOMCTBEHHOCTH
apOUTPaXKHBIM CyaM KOPIIOPATUBHBIX
CIIOPOB HEBO3MOXKHOCTh UX Ilepeaudl B
apo6utpax. Kpome Toro, Onpenenenue
KC P® siBnsieTcs OkOHYATEIHHBIM U HE
TTOJUTE)KUT 00KATIOBaHHIO TOJBKO B
OTHOIIEHHH ka0061 MaKkCcHMOBa, 4TO HE
HCKJIIOYaeT BO3MOXHOCTU MHOU
TpakTOBKH KOHCTHUTYIIMOHHBIM CyIOM
nonoxenui ct. 33 ATIK P® B Gynymiem.
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