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Ha ceroaHALWHMIA feHb B POCCUIACKOI AEACTBUTENBHOCTI CYLLIECTBYET HEMANO BONPOCOB, CBA3aHHbIX C NpuobpeTe-
HIeM KPyMHbIX NAKeTOB aKLWii, npoLieypoii 0643aTeNbHOro 1 A06pOBOMLHOMO NPeANoKEHMS, a TAKXKe BbITeCHEHI-
€M MUHOPUTaPHbIX aKLMOHepOoB Npu NoKynke bonee 95% nakeTa akuyii. [pobnembl 3aLuTb NpaB MUHOPUTapUeEB
30eCb ABNAIOTCA KaK HUKOTAA OCTPbIMU U aKTyanbHbIMU. [114 BHECRHNA ACHOCTY B JaHHbIE BOMPOCbI aBTOpaMu Npo-
BOAWTCA aHaNM3 TekyLLeil cynebHO NPAKTUKN 1 PacCMaTPUBAIOTCA CMOCOOLI BOIMOXHOIA 3aLLMTbI NPaB MIAHOPU-
TapHbIX aKLMOHEPOB NpY Nepexoze KpYNHOro NakeTa K HOBOMY COBCTBEHHMKY, a TakXKe OCHOBHbIE MHCTUTYLIMOHaNb-
Hble PUCKH, COMYTCTBYHOLLIME 3TOMY npoLieccy. B xoe npoBeaeHHOro aHanu3a GopMupyIoTCA BbIBOAbI 0 TOM, UTO

Ha JJaHHbIA MOMEHT 3aKOHOfaTeNIeM He pa3paboTaHbl 3PPEKTUBHbIE MEXaHU3MbI 3aLLMTbI IPaB MUHOPUTAPHbIX
aAKLIMOHEPOB, YTO, B (BOI0 04epe/b, BEAET K CMajy MHBECTULIMOHHON AeATeNbHOCTY B Poccui 1 OTTOKY MHOCTPAHHOTO
kanuTana. B Takoi cutyaumum 3pGekTBHaA oLeHKa banaHca MHTEPECoB aKLOHePOB 1 06LLeCTBA B LieSIOM A0MKHbI
ABNATHCA OCHOBHOI M MPUOPUTETHOI 3aiaueil UHCTUTYTOB 3aKOHOAATENbHON 1 Cyae6HON BNacTy.

KnioueBble cnoBa: MUHOPUTAPHbIe aKLMOHEPbI, aKLMOHePHOe 061LeCTBO, GUHAHCOBbIE PbIHKN, CyaAebHas
33L41Ta, KOHCTUTYLIMOHHbIE NpaBa.

MINORITY SHAREHOLDER PROTECTION WITHIN
THETAKEOVER PROCEDURE

Volodin S.N., Skiba A.V.

When analyzing the issues of takeover procedure, accompanied by acquisition of large blocks of shares, voluntary
and mandatory offer to acquire publicly trading shares as well as squeeze out mechanisms, a lot of questions
regarding minority shareholders’roles in such procedures come up. In fact, the problem of their protection
becomes the main issue for discussion. The authors of the article make an analysis of current legal practice and
discuss possible mechanisms of protection of minority shareholder within the takeover procedure considering
institutional risks that may occur. Research brings the following conclusion: there are no effective mechanisms
presented by legislature that would secure balance of interests between major and minor shareholders. This
situation leads to decrease in investing in real sector of Russian economy and capital outflow. The effective
analyses of balances between shareholders and public interest in general has to be the prior question to be solved.
Key words: minority shareholder, joint stock company, financial markets, judicial protection, constitutional
rights.
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B Havane ¢eBpans nosBunacb Ho-
BOCTb O TOM, UYTO MWHOPUTapPHble aK-
unoHepbl AO «lasnpom rasopacnpe-
geneHne BopoHex» obpaTunucb B
KoHcTuTyumnoHHbin cyg PO ¢ 3aaBneHu-
€M O Npu3HaHuK n. 6. cT. 84.2 3akoHa «O6
aKLMOHEpPHbIX obLiecTBax»' He COOTBET-
cTBytownm KoHctutyumm PO% [aHHan
HopMa 00A3bIBaeT NOTeHUManbHOro no-
KynaTens, KOTOPbIN XenaeT nprnobpecty
naket B pa3mepe 30/50/75% akuui, Ha-
MpaBuTb OCTaNibHbIM BRajenbLam LeH-
HbIX 6ymar nybnunyHyto opepTy 0 BbiKyne
akuui. Llenb Hopmbl — npenocTaBuUTb
BO3MOXXHOCTb  MUHOPUTAPHBIM  aKLU-
OHepaMm Mpu nepefaye KOHTPOSIbHOTO
nakeTa akuuin «6e36onesHeHHO» BbINTK
13 yyacTua B o6wecTse. Ha npakTuke xe
JaHHasA HOpMa CTafla y3KMM MecToMm AsniA
MUHOpWTapueB. Mx no3numa B OCHOB-
HOM 3aKNIOYaeTCA B CliefytoLem: HeCMO-
TPS Ha TO YTO NINLO, KYNUBLUEE KPYMHBbIN
nakeT akuui 6e3 HanpaBneHua 06A3a-
TENIbHOFO MPeASIOKEHNA, HE MOXET UM
pacnopsaXaTbca L0 Tex Mop, Noka npo-
Luepypa He 6yneT NnpoBefeHa B COOTBET-
CTBUW C MOSNOXEHNAMY 3aKOHA, KPYHbI
MakeT B NIOOOM Cllyyae HaXOZUTCA B pY-
Kax Ma)KopuTapHbIX akLMOHEpPOB, KOTO-
pble MOryT MPUYHMMaTb Ba)KHble peLle-
HVA NS 06LecTBa, UTHOPUPYA NO3ULUI0
MUHOpUTapueB. Takon mexaHU3M 06xo-
Ja npouenypbl MMeeT PUCK MOBAUATb
HeraTVBHO KaK Ha LeATeNbHOCTb obuie-
CTBa, TaK M Ha CTOUMOCTb aKLUM.

Mepenaya KOHTPONA B aKLMOHEPHOM
obuiectBe B OGONbLIMHCTBE C/yYaeB —
3TO BOMPOC p[aNibHeNwWwen cTpaTterun
npeanpuATUA, POnn BCeX 3anHTepeco-
BAHHbIX UL, B MPUHATUMN PELIEHNIA U, Ha-
KOHel, pa3Mmepe COBOKYMHOWN Npubbinu,

! QOepepanbHbil 3aKoH OT 26.12.1995 N2 208-03
(pen. ot 03.07.2016) «O6 aKLMOHEPHbIX 0bLecTBax»
(cm3m. n pon., BcTyn. B cuny ¢ 01.01.2017).

2 MuHopuTapumn THK-BP XonauHra 3abpocanu «Poc-
HedTb» ckamu // PBK. — 07.11.2014 [9neKTPOHHbIN
pecypcl. — Pexxum goctyna: http://www.rbc.ru/busi
ness/07/11/2014/545c9fe0cbb20f12be60c261.

Ha KOTOPYIO MOTYT PacCYUTbIBaTb akLMO-
Hepbl. OCHOBHble NPobNembl, C KOTOPbI-
MU CTaNKMBAKTCA MUHOPUTAPHbIE aKLn-
OHepbl, — MajeHne CTOMMOCTU aKLUM,
a TakXe BbIHYXAeHHasA noTepsa Mpasa
Ha ynpaBneHue o6LWECTBOM aKLUOHe-
pamn. CuTyauma C He3alWMLEHHOCTbIO
MUHOPUTapMEB TakK U He M3MeHWNacb ¢
MOMeHTa pedopM rpakgaHCKOro 3aKo-
HopaTenbcTBa® B COBOKYMHOCTU C FPOM-
Kumu genamm npoTne «PocHedTu», KOTO-
pas Bbikynuna akuuu THK-BP XonguHr?,
6aHka «CoBeTckuin»® 1 pp. Mostomy B
paMKax faHHOW paboTbl aBTopamu 6yayT
paccMOTPeHbl aKTyasnbHble 0COOGEHHO-
CTV TaKUX MHCTPYMEHTOB Nnepefayut KoH-
TPONA, Kak MOKYMKa KPYMHbIX NakeTos
akumn B pasmepe 30/50/75% n npose-
JeHne 0b6sa3aTenbHOro 1 4o6POBONbHO-
ro NpeanoXKeHns, a TakxKe BbIKYM aKL Wi
nuuom, obnagatowmm 6onee 95% akummn.
B pesynbrate OymeT oxapakTepu3oBaHa
MMEIoLWAnACA MNpaKThKa, KOTOPOW PYKO-
BOACTBYIOTCA Cyfbl 1 3aKOHOAATeNn npu
paspeLlieHnn BOMPOCOB O cobnoaeHnn
6anaHca VMHTEPECOB MUHOPUTAPHBLIX W
MaKOpPUTapPHbIX akKLMIOHEPOB.

NPOLUEAYPbI 4OBPOBOJIbHOIO

N OBA3ATEJIbHOIO

NPEOANOXEHUA HA BblKYN

AKUMA N UX 3BHAYUMOCTDb

B CUCTEME YNPABJIEHUA

AKUVWOHEPHbLIM OBLWECTBOM

C uenblo co3faHUA paBHbIX K Crpa-
BEA/IMBLIX YCNOBUIA [NA aKLUOHepoB

3 MuHopwuTapHoe npaBo Ha 3akoH. Kak 3awyaiot
1 OrpaHNYMBAIOT MeNKUX akumoHepos // Kommep-
caHT. — 14.10.2016 [SneKTpoHHbI pecypc]. — Pe-
»um poctyna: http://kommersant.ru/doc/3114659.
4 MuHopwTapun THK-BP XonguHra 3abpocanu «Poc-
HedTb» nckamm // PBK. — 07.11.2014 [9neKTPOHHbIN
pecypcl. — Pexum goctyna: http://www.rbc.ru/busi
ness/07/11/2014/545c9fe0cbb20f12be60c261.

5> TaT$oHAOAHK BbITECHAET MUHOPUTAPMEB CaHU-
pyemoro um 6aHka «CoBeTckuit» // Begomoctn. —
27.11.2016 [SneKTpoHHbIN pecypc]l. — Pexum
pgoctyna:  http://www.vedomosti.ru/finance/artic
les/2016/11/28/667107-tatfondbank-vitesnyaet-
minoritariev-sovetskii.
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KOMMAHMN B KOPMOPATUBHOM 3aKOHO-
JaTenbcTBe NpedyCMOTPEHbl XOpPOLUO
M3BecCTHble npoueaypbl A40O6POBONLHO-
ro u 06A3aTeNIbHOr0 NpegsioXKeHNa Ha
BbIKyn aKkuuii. Bonpocbl 06 adpdekTus-
HOCTM 1 cobnofeHumn b6anaHca nHTepe-
COB 3aWHTEPECOBAHHbIX UL B pPamKax
JaHHbIX Mpouegyp Hepefgko obcyxpia-
NINCb B Hay4HbIX N NPOPECCHOHaANbHbIX
Kpyrax. OcHOBHaA cyTb AeNcCTBYylOLLe-
ro MexaHuW3ma 3akJuyaerca B MpaBe
aKUMOHEpPOB Ha 3aWuTy OT MOTeHUW-
ANbHbIX W3MEHEHWI KOPMOPATUBHOTO
KOHTPONA U HeraTVBHOrO M3MeHeHUs
cToumocTn obulecTBa, KOTOpoe Bblpa-
)KaeTcA B HanpaB/ieHNY MUHOPUTAPHbLIM
akuMoHepaM nNpeasioXeHnsa O BbIKy-
ne Mx akuuMm No NpepnoXeHHOW LeHe.
B cootBetctBMM C n.N. 1,7 cT. 84.2 3aKoHa
06 AO paHHaA 06MA3aHHOCTb Hanpas-
NEeHUA NpPepnoXeHus BO3HMKaeT npwu
npeononeHun nopora ot 30%, 50% wu
75%®. KntoueBbiIM MOMEHTOM 3/1€Cb MOX-
HO cuYUTaTb BbIIBNEHNE OCHOBHbIX MO-
TUBOB MpPMW MOKYMKe KPYMHbIX MaKeToB
akumi’. Tak, Hanpumep, NoOno)KeHue o
[06pOBONbHOM 1 06s3aTeNlbHOM Mnpea-
NOXEeHUN [BOOBPOCOBECTHO MCMONHAETCA
B CNlyyae JanbHelnwero BbiTeCHeHNA MU-
HOpPWTaPHbIX aKLMOHEPOB, YTO MO3BO-
NUT B AasibHeNwWeM KOHCONMAUPOBATb
o6LlecTBO B pamMKax MHTepecoB OJHOro
aKUMOHepa, a TakKe NpoBeCcTU npoueny-
py BenuctuHra. B cnyyae e otcyTcTBUSA
Takol uenu, npasuna o6 obA3aTenbHOM
N OOPOBONBLHOM NPEANIOKEHUN MOTYT
N He cobnogatbcs. BaxHO Takxke yTou-
HWUTb — NpPW HecobnodeHY NpoLueaypbl
npeanoXxeHusa npuobpeTatesib KPYMnHO-

¢ OnpepeneHune KoHctutyumoHHoro Cypga ot
06.07.2010 N2 929-0-O "O6 oTKase B MPUHATUAM K
paccMOTPeHNIO »Kanobbl 06LLeCTBa C OFpaHNYEHHON
OTBETCTBEHHOCTHIO "ATNaHT-ICTENT" Ha HapyLueHne
KOHCTUTYLIMOHHBIX NPaB 1 cBo6og cTaTbel 84.2 Qe-
[epasibHoro 3akoHa "06 akLMoHepHbIX 06LiecTBax".
7 CrenaHoB [1.1. CynebHan npakTuka no obssatenb-
HOMY MPensIOKEHMIO U BbITECHEHUIO MUHOPWTap-
HbIX aKLMOHepOoB // BeCTHUK S5KOHOMMYECKOro npa-
Bocyaua Poccuinckon ®efepaummn. — 2016, — N2 2,

ro naketa MOXeT rofiocoBaTb TONIbKO Te-
MU aKLMAMU, KoTopble 6b11n NprobpeTe-
Hbl B COOTBETCTBUM C npouegypon. Tak,
ecnn akunoHep, Bnages yxe 20% akuuin,
pewwun npuobpectun 40%, ronocoBaTb OH
MoXeT ToNbko 30%, rae octanbHble 30%
He 6yayT cumMTaTbCA. B ntore B ronoco-
BaHUM yyactsyeT no ¢akty 70%, n3 Hmx
30% npuHagnexat ofgHOMY aKLMoHepy?.
[locTaTouyHO YacTo Ha MpaKTMKe NPonc-
XOAUT TakK, YTO HanNUune JaHHOro nakeTta
Nno3BonAeT OQHOMY aKLMOHepy MPUHWU-
MaTb KJloueBble peleHus (0CobeHHO B
ANCNEepPCHbIX CUCTEMaX KOPMOPaTUBHOIO
ynpasneHusa)°.

Odpyrum CnopHbIM MOMEHTOM ABA-
eTcA onpefesnieHne UeHbl akuuu npu
HanpasneHWn 06s3aTeNbHOIO Npenno-
XeHuna. B cooTBeTCTBMM C NOIOKEHNAMM
a63. 3 n. 4 cT. 84.2 3akoHa 06 AO yKasa-
HO, UTO LieHa 3a akuuio JomKHa ObITb He
MeHblLle, Yem Ta, MO KOTOPOW akuumu npu-
obpeTanucb y TpeTbuX N1L B TeueHue
6 mecAuUeB [0 AaTbl HanpaBneHus 06a-
3aTenbHOro npegnoxeHusa. Ho pgaHHasA
HopMa cnocobHa NpMBOAUTb K HEKOTO-
poli NpaBoBO AeBMaLnmn — npuobpeta-
TeNb KPYMHOro nakeTta MOXeT BblXAaTb
WecTb MecALeB C MOMeHTa GpaKThyecKo-
ro NnpuobpeTeHNa naketa Ana ganbHen-
Wero HanpasneHWAa NPepnioKeHna yxe
no pgpyron ueHe'. PaccmaTpuaemas
HOpMa TeM He MeHee onpefensaeT LeHy
aKkuum C onpepgesnieHHbIM 3aBbllLUeHueM,
Tak Kak CTOMMOCTb KPYMHOro naketa
onpegenseTca He TOMbKO pPbIHOYHOMN

8 TlonoxeHrne O [JOMONHUTENbHbLIX TPebOoBaHMUAX
K NOpsAAKY MOATrOTOBKM, CO3blBa U MpoBeAeHus
obulero cobpaHns aKUVOHEPOB, YTBEPXKAEHHOrO
Mpukaszom OCOP Poccum ot 02.02.2012 N° 12-6/
N3-H, a TaKXe nocnegHee npegoxeHue n. 6 ct. 84.2
3akoHa 06 AO B pegakumun OepepanbHOro 3akoHa
07 29.06.2015 N2 210-03.

9 QepepanbHbil 3aKOH OT 26.12.1995 N2 208-03
(pep. o1 03.07.2016) «O6 aKLMOHEPHDBIX 06LLECTBaX»
(c n3m. n gon., Bctyn. B cuny € 01.01.2017).

19 CrenaHoB [1./1. CynebHan npakTuka no obasarenb-
HOMY MPefJIoOKEHMIO 1 BbITECHEHUNIO MUHOPUTap-
HbIX aKLMOHepOoB // BECTHMK S3KOHOMNYECKOro npa-
Bocyama Poccuinckon Oepepaummn. — 2016, — N2 2.
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LeHOWM akuu N nx Konmyectsom'', HO 1
npemunen 3a KOHTPONb — Yero Henb3sA
CKasaTb O LeHe eAMHUYHON aKkuun Kak
TaKOBOW (B Cllyyae Npofaxm MUHOPUTa-
prem CBOUX akLui).

CBuaeTenbCTBOM Hanuuua npobnem,
CBA3AHHbIX C JAHHOW HOPMOW, CAYXWUT
uenbin pAg cny4vaeB U3 NPakTUKK. Tak,
B [ene nNpoTvB MaXopWUTapHOro akuu-
oHepa OAQO «KoyeToBCKME COKN U KOH-
ueHtpatbl» — OOO «PockoHueHTpaTt-
Tpenp», KOTOpbIN He Hanpasun B
35-fHEBHbIN CPOK 0bA3aTeNbHOE Npea-
noXkeHve akunoHepam obuiectsa, obna-
JaTtenem 8,28% akuui 6blno 3aABREHO
TpeboBaHue 06 0653aHHOCTM Hamnpa-
BMTb aKLMOHepam obAsaTenbHoe npea-
NoXKeHne No LeHe X BbiKyna y npegbl-
ayuero cobctBeHHMKa — 1520 py®.
84 kon'?. OTBETUMK, B CBOI Ovepesb,
cCblancA Ha OTYyeT Hes3aBUCUMOro
OLEHLUMKa, KOTOPbIA onpefenun LeHy
3a aKkyuto B pasmepe 18 pyb. 84 kon., a
TaKXe COCManca Ha NOMIOXKeHUA 3aKoHa
AO B yacTu onpegeneHna CTOMMOCTU
akumin. Kpome Toro, MMHOpPUTapHbIN akK-
LMOHep YKasblBan Ha yObITKN, KOTOpble
OH MOHEC B pe3ynbTaTe Takoro HapylLue-
HuA. Ho cya, ccbinaacb Ha n. 6 cT. 84.3
3aKoHa OTMeTWJ1, YTO ANA B3blCKaHMWA Ta-
KuX yObITKOB, HEOOXO4VMMO aKLeNTOBATb
npepnoxeHue, 4to He 6bINO cAenaHo
akumoHepom. COOTBETCTBEHHO, YObITKU
He Oblnn foKasaHbl. Ha apryMeHT o Tom,
UTO aKuenT B rpaAaHCKO-NPaBOBOM
cAenke o3HayaeT cornacue C ycnioBus-
MK opepTbl, UTO B AanbHeNLeM CTaHO-
BMTCA ele 6onee cTpaHHbIM ANA OCna-
puBaHuA, cya He gan noscHenwin. Cyp
KaCCaUMOHHON WMHCTaHLMK, Takum 006-
pa3om, He Hallen apryMmeHTbl UCTua-mu-
HopuTapua y6egnTenbHbIMU, TOAXOAA K
oueHKe YObITKOB JOCTaTOYHO popmarsib-

" QOepepanbHbl 3aKoH OT 26.12.1995 N2 208-03
(peg. ot 03.07.2016) «O6 aKLMOHEPHDBIX 0bLLECTBAX»
(c n3m. n pon., BcTyn. B cuny ¢ 01.01.2017).
12 MoctaHoBneHne QAC LleHTpanbHOro okpyra ot
02.06.2009 no geny N2 A08-3197/2008-29.

HO. TakMm 06pa3om, MMHOPUTAPHbIN aK-
LUMoHep oKa3zanca npu niobom packnage
NpPaBOBOW MO3ULUN B JOCTaTOYHO YA3-
BMMOM nosioxeHuu. Micxopga us cypeb-
HOW NPaKTUKK, B TaKMX C/Tyyaax OLEHKa
akuMy nocnie WeCTUMECAYHOro CpokKa
LOJKHA ONMPAaTbCA UCKIIOUUTENBHO Ha
PbIHOYHYIO CTOUMOCTb 3a BbIYETOM AUC-
KOHTa MMHOPUTAPHOrO NakeTa akumnin',

Kak 6bin10 yKa3aHO paHee, 3a4acTyto
CMeHa KOpropaTMBHOrO KOHTPONA Co-
NPoBOXJaeT Lenb MNOJIHOrO BbIKyNa
aKuuii, [ENUCTMHIA 1 Mepexoga npas
CO6CTBEHHOCTM Ha 06LWecTBO OfHOMY
Cco6CTBEHHUKY. B CBA3U C 3TMM 3aKOHOM
6blia npefycMoTpeHa 06A3aHHOCTb Ma-
XOpWUTapHOro akuuoHepa, Bnagenbua
6onee 95% nakeTa aKkuui, BbIKYMUTb
oCTaBlIMeCA akuuu. [Ona 3Toro oH B
35-gHEeBHbIN CPOK C faTbl npuobpeTe-
HMA COOTBETCTBYIOLEro Maketa B Mo-
psapgke cT. 84.7 3akoHa 06 AO 06s3aH
HanpaBWTb yBELOMIIEHME aKLMOHEPaM.
BmecTe ¢ TeM Heob6x0AUMO 3aMeTUThb,
YyTo JaHHaA 006A3aHHOCTb BO3HMKaeT,
ecn JaHHaA pondA 6bina BblKynaeHa
B pamMKax 006s3aTenbHOro mnu gobpo-
BOJIbHOIO MpeasioxeHus. B cntyaumsax,
Korga nuuo no ¢GakTy pacnopsxaercs
6onee 95% akuunii (Hanpumep, 66110 fo-
NoAHUTENbHO KynaeHo 10% akuyui, uto
NOBJIEKNO yBenuyeHne nopora B 95%),
AeNCTByeT UHOW MeXaHU3M — faHHoe
NNLO MMeeT NPaBO BbIKYNUTb OCTaBLIN-
ecA akuMn y MUHOPUTApPHbIX akLMOHe-
OB MO PbIHOYHOW LieHEe B COOTBETCTBUM
¢ nonoxeHuamu ct. 84.8 3akoHa 06 AO.
Taknm o6pa3om, JomKHbI cobnogaTbea
[iBa BaXKHbIX yCJIOBUA:

1) npuobpeTeHne KpymnHOro naketa
6bII0 COMPAXEHO C UHULMMPOBAHWEM
ob6s3aTeNlbHOr0 UM AO6POBONBHOIO
npeanoXeHus;

2) nuuo Bnageet 6onee 95% ronocy-
oL MX aKLMIA obLlecTBa.

3 MoctaHoBneHne MAC MOCKOBCKOro OKpyra ot
16.11.2009 no aeny N2 A40-85964/08-119-438.
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MPAKTUYECKUE ACIMNEKTbI

APUMEHEHNA HOPM

O MPVUHYAUTEJIbHOM BbIKYNE

MNpexpe Bcero, Kak MokasblBaeT Npak-
TUKa, 3a4acTyl0 MaKOPUTapHbIN akuMo-
Hep, AONYCTWM, Bnageney naketa B 85%
aKUWN, HMKAK He MOXeT [OroBopuUTb-
CA C MWUHOPUTAPHbIMK aKLUOHepamn O
nprobpeTeHNn OCTaBLIEroCcA  MaKeTa.
B Takom cnyyae OH mHUUMMPYET NpoLe-
Aypy YyBenMuyeHusA YCTaBHOrO KanwvTana,
B pe3ynbTaTe KOTOPOro «AOTArMBaeT» Ao
HY>HOro nopora — «bosnee 95%», nocne
yero HanpasnseT TpeboBaHWe O BbiKyne
OCTaBWUXCA akuumn. Ecnn e MuHopwu-
TapHble aKLMOHEPbl CAMOCTOATESIbHO He
NpefocTaBnAlT 6aHKOBCKME PEKBU3UTDI
ANA nepeuncneHmnsa eHeXXHON CyMMbl No
BbIKYM/IEHHbIM aKLUAM, TO TOraa JaHHbIe
JeHeXHble cpefcTBa NepeuncnalTca Ha
[eno3nT HoTapuyca, PpacrosioXeHHOro no
MeCTOHAxXoXAeHuto oblecTsa. BaxkHo oT-
METUTb, YTO CXeMa JOCTaTOYHO JAaBHO Obl-
na OTNa)keHa, HO HW Ha YPOBHe 3aKOHOAa-
TeNA, HX Ha yPOBHE pa3peLLeHns CNopoB
B Cydax NpakTMka HefoOpOoCOBEeCTHOro
nosefieHMs He Oblna npeceyeHa.

BO3MOXHOCTM  OCNOpUTb  AaHHYIO
npoueaypy, Kak Ha YpOBHe rpakgaHCKo-
ro 3aKOHOAATeNbCTBA, TakK 1 Ha KOHCTUTY-
LWOHHOM, OCTaTOYHO AABHO Ncyepnanu
ce6a. OCHOBHbIM aprymeHTOM MWHOpPW-
TapueB 3aecb ABNAETCA HecobnoeHne
6anaHca NHTepPeCcoB aKUMOHEPOB, Hapy-
WweHnA npaB co6CcTBeHHOCTN. Ha faHHyt0
nonemmky KOHCTUTYUMOHHbBIN Cya yxe
otBetun B OnpegeneHnn N°681-0-I1,
Ne713-0-11", N°714-0-11"° ot 03.07.2007,

* OnpegeneHne KoHctutyumorHoro Cyga PO ot
03.07.2007 N2 713-O-M "Mo kanobe rpaxaaHuHa
LypkuHa Muxamna lOpbeBuya Ha HapylueHne ero
KOHCTUTYLIMOHHbIX NPaB NosioeHnaAMmn ctatbn 84.8
QepepanbHoro 3akoHa «06 aKUMOHEpPHbIX 06Le-
CTBax» BO B3aUMOCBSA3U € YacTbto 5 ctatbh 7 Qepe-
panbHoro 3akoHa «O BHeceHun nsmeHenuin B Me-
fepasnbHblii 3aKoH "O6 aKUMOHepHbIX obuiecTBax"
1 HeKoTopble Apyrue 3akoHopaTeNbHble akTbl Poc-
cuiickon Oepepauymny.

> OnpepeneHne KoHctutyumonHoro Cypa PO ot
03.07.2007 N2 714-O-N "Mo xanobe rpaxpaHunHa

roe MOACHWA, YTO HapylleHue 6GanaHca
NHTEPECOB Ma)OpPUTAPHOrO ” MUHO-
pPUTApPHOro aKUMOHEPOB OTCYTCTBYET B
CMTyaumsax, Korga BO3HMKanM npaBa Ha
NPUHYAUTENbHbIN BbIKYN akLMiA Ha OCHO-
BaHUU 06CTOATENbCTB, CTPOro onpefne-
NEHHbIX 3aKOHOM, @ TaKXe eC/lu MUHOPU-
TapHble akUMOHepbl NOYYMN CnpaBea-
NNBYIO LieHY 3a AaHHble LieHHble Bymaru.

Ha aprymeHT O TOM, yTO B NpUH-
uMne npaBo Ha MPUHYAUTENbHbIN Bbl-
Kyn — HapyleHne KOHCTUTYLMOHHbIX
npas, KOHCTUTYLUMOHHbIN Cya OTMEeTuWN,
YTO JaHHbIN MexaHW3M onpaBfaH B CU-
ny TOro, uTo TaKoW BbIKynm Momoraet
obecneunTb BO3MOXKHOCTb MPUHATUA
CTpaTernyeckux peweHmin. B caenkax
C 3aMHTEPEeCcOBaHHOCTbIO, TakuM obpa-
30M, MUHOPUTapUKU, MOTYT OTKa3aTbCA
oT opobpeHna 1 3amepsiuTb SKOHOMMU-
yeckoe pa3suTue obulectBa (B TeKcTe
OnpepeneHna ykasblBaeTcA Takoe Mo-
HATME, KaK «obLlee ONA akUMOHEPHOro
obuwectBa 6naro»). C ofgHOWM CTOPOHDI,
JaHHaA NorvKa npeacTaBnAeTca onpas-
LOAHHOMW, HO, C APYron, HeobXo4MMO TaK-
e 3aMeTuTb, YTO Lenblo NOKYMKN akunii
ABNAETCA He TONbKO UX obnagaHue, Ho
N BO3MOXHOCTb YyacTua B ynpasneHuu
obuiecTBOM 1 nonyyeHve AWBULEHAOB.
Takum o06pa3om, BbiMfaTa PbIHOYHOMN
CTOMMOCTU 33 aKUMIO NPU BbITECHEHMWM
anpriopu He NOKpPbIBaeT BCeX YNYLUEeHWUN,
C KOTOPbIMW CTaNKMBaeTCA MUHOPUTApP-
HbI aKLUMOHep.

Cnegyet oTaenbHO paccMOTpeTb Te-
3UC O YaCTHOM K My6GNMYHOM MHTepece,
KoTopbii NPUBOANT KOHCTUTYLMOHHbIN
Cyn K JaHHOMY pelleHuto. Kak yxe 6bino
OTMeYyeHo, Npu nokynke 95% n 6onee
OOHUM aKLMOHEPOM BO3HUKAET eau-
HbIA MHTepec obulecTBa M akuUMOHepa,
KOTOpbI KBaNMULUMPYETCA Kak yvacT-
HbI. Kpome TOro, 3awmTa «nyo6anyHoro

MeTtpoBa Anekcangpa ®efopoBrya Ha HapylleHne
€ro KOHCTUTYLIMOHHBIX NPaB MONOXEHNUAMMN CTaTby
84.8 ®epepanbHOro 3akoHa «O6 aKLMOHEPHbIX 06-
LLiecTBax».
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WHBECTULMOHHDIN PbIHOK

NHTEpPECa» B AaHHOM cCiy4ae KBaJ'IVI(I)I/I-
LUMpYyeTCA HEKOPPEKTHO MO cnepytolye-
My OCHOBaHMWI0. AKUMOHepHoe obuye-
CTBO — KOMMepYecKaa KoprnopaTusHas
opraHv3auus, NpuBneKawLas YacTHble
CpeacTBa C MOMOLLbIO BbIMyCKa aKUWid.
MoABneHne egnHOro akLMOHEPa, ena-
IOLLEro NOBANATb Ha 06LIECTBO TEM UK
MHbIM 0OPA30M, a TaKXKe NOCPeacTBOM
<<O6ﬂ3aTeJ'IbHOFO BblKyna» BbITECHUTb
MWUHOPUTAPHbIX aKLMOHEPOB, HE COOT-
BeTCTBYeT KBanndumkauum «nybnnyHoro
NHTepeca».

Takum 06pa3om, eAVHCTBEHHbIM Me-
XaHU3MOM CobnofeHNA NpaB MUHOPU-
TapHbIX aKUMOHEPOB ABNAETCA O6ﬂ3aH'
HOCTb MPEASIOXKUTb PbIHOYHYIO LIEHY 3a
dKUUMI0, 4YTO, KaK yXe OblI0 OTMEYEeHOo
PaHee, TakKXe ABNAeTCA BOMNPOCOM ANnA
Anckyccun. Korga aeno goxoawT Ao Bbi-
TeCHEHMA, KaK NpaBuno, akunn UMeT
3aHWXKEHHYIO PbIHOYHYIO CTONMOCTb
B CWJIy TOrO, YTO CTOMMOCTb OUV3Heca,
dakTyeckn npuHagnexallero ogHomy
aKUMOHepy, HeMrHyeMo nagaet. Jliobble
NCKMN O B3bICKaHNV YObITKOB, Kak NpaBu-
J10, HE NPUBOJAT K KaKOMy-J'IVI6O nono-
XUTENIbHOMY pe3ynbTaTy: LleHa Ha PbIHKe
0OBbEKTUBHO oOnNpeaesieHa, MUHOpUTa-
pui NoNyuYmn CBOW AeHeKHble cpeAcTBa
B COOTBETCTBUU C yCTaHOBHEHHOVI B 3a-
KOHe npoueaypoi.

3AWNTA CO CTOPOHDI

rOCyYyagAPCTBA

[na noHumaHua obleln ponu rocy-
JapCTBa B peLEeHnn paccMmaTprBaeMblxX
BOMPOCOB MOXHO 06pPaTUTbCA K paHee
ynomaHyTton cT. 35 KoHctuTtyumn PO,
KOTopaa yCTaHaBnMBaeT NPUHUMN CBO-
6ofHOro BlafeHnA, NONb30BaHNA U pac-
NOPSXKEeHUs1 YaCTHOW COBCTBEHHOCTbLIO
€AMHONNYHO U COBMECTHO C ApYyrnmu
nuuamm. B cooTBeTCTBUM C HEl OTUYXKAe-
HMe aKuMW MOMKMMO BOSIN NMLA OOMKHO
pacueHnBaTbCA KaK HapyLieHre ny6nny-
Horo nopsagka. Kpome Ttoro, B gonon-
HUTENIbHOM NpoTOKose K KoHBeHuun o

3alWmuTe MpaB YesioBeKa U OCHOBHbIX
cBobog ot 1952 r. Takke obecrneumsa-
eTca 06A3aHHOCTb YBaXkeHWA YacTHOW
COBGCTBEHHOCTU 1 3alyuTa ee CO CTOpPO-
Hbl rocyaapcTBa. Ha rocygapctse nexar
Mo3UTMBHbIe 06sA3aTeNnbCTBa NPUHNMATD
BCE HeobXxoAVMble Mepbl MO NPeOTBPa-
LWeHNo Kakoro-nnbo BmellaTenbCcTBa B
YacTHy cO6CTBEHHOCTb L.

[nAa peanusaunn Takoro poga mep u
C LUenblo ynyylleHnsa MUKPO3IKOHOMUYe-
cKoro knumata B Poccum 6bina cosfaHa
Cnyxx6a no 3awuTe npas noTpebutenei
bUHAHCOBBIX YCNYr U MUHOPUTaPHbIX akK-
LUMoHepoB B pamkax LleHTpanbHoro 6aH-
Ka PO (co3paHa B 2014 1.). Ee 3agauen aB-
nAeTCA NpoBefeHVe NPOBEPOK AeATeNb-
HOCTW 3MUTEHTOB U COGMOAEHNA NMK
KOPMOPATUBHOTO  3aKOHOAATENbCTBA,
a OCHOBaHUAMMW ANA TakMX NPOBEPOK
ABNAIOTCA MOCTYNMBLINE Xanobbl n o6-
paweHuns'®, 3To ABNAETCA HemasloBaX-
HbIM LIAroM Ha MyTU peLleHNA CMOPHbIX
BOMPOCOB B AaHHOW 06facTu 1 MoxeT
CNoco6CTBOBATL YYULLEHMIO CUTyaLuUn
B 6ypywem. OgHako Ha JaHHbI MOMEHT
Kakmx-nmbo MNONOXUTENbHbIX CABUIOB
3TO He NPUHeCso.

CnepyeT OTMETUTb, UTO CTeneHb 3a-
WNUTbl MUHOPUTAPHBIX aKLUOHEPOB OT-
pakaeT OO YPOBEHb PA3BUTUA KO-
HOMMYECKNX U NpeanpuHUMATENbCKMNX
MPaBOOTHOLLEHWIA, @ TakXXe KOpnopaTuB-
HOro 3aKoHogaTenbCcTBa. M B 3TOM OTHO-
LWeHNN POCCMINCKOe MPaBo cenyac CTout
Ha OAHOWN M3 HayanbHbIX No3nUNUn dop-
MUPOBaHUA 3PPEKTUBHOrO MexaHu3ma
perynupoBaHua. Cutyaumsa ycyrybnaer-
CA TaKXe 1 Hepa3BUTOCTbIO GUHAHCOBBIX
PbIHKOB, 3a4aCTYI0 HUTUTUCTCKUM OTHO-
WeHnemMm caMMX MUHOPUTAPHbIX aKLMo-
HEepPOB K MPUHATUIO peLleHnn.

Mcxops n3 exerogHoro nccnepnosa-
HWA, npoBefdeHHOro BcemupHbIM 6aH-

16 06 otBeTax baHka Poccun Ha Bonmpochl no pas-
BUTUIO (UHAHCOBOrO pPbiHKA [INEKTPOHHbIN pe-
cypc]. — Pexxum poctyna: http://www.consult-cct.
ru/upload/files/2016/5/Inf_note_may_0516.pdf.
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WNuaukaropsl dakropa «3aimra MUHOPUTAPHBIX
WHBECTOPOB» PEUTHHIa BeJACHHUS OM3HECA -
2016 o Poccuu

Hupiekc otkpeiroctu

Hupekc oTeeTcTBEHHOC THHPEKTODPB

HHpeke opHInYecKoil 0TBETCTBEHHOCTH PYKOBOJUTENIEN

l’1H)lEKU CTOJIKHOBEHUA UHTEPECOB

Mupexc npag akHOHEpOB

lf'lH,'l.eKL' PasBUTHA CTPYKTYPEI YIIPABJICHUA

Hupekc kopnopaTMBHOA NPO3paYHOCTH

Hupexc AKIHOHEPHOTr'0 YIpaBIeHHA

Hupekc YPOBHA 3allIMThl MHHOPHTAPHLIX HHBECTOPOB

6,3

5.7

UcmouHuk: foknag BcemnpHoro 6aHka «BegeHune 6usHeca — 2016».

Kom (cMm. pucyHok)'”, Poccua Bce ele
3aHMMaeT AOCTAaTOYHO HM3KMe NOo3nunun
cpepn cTtpaH EBponenckoro skoHomu-
yeckoro npoctpaHctea 1 bBPUKC no crte-
NeHn 3alMUIEHHOCTU MUHOPUTAPHbIX
WHBECTOPOB (CpefHWi UHAWKATOp And
JaHHbIX CTpaH cocTtaBnset 58 6anna,
MaKcrMManbHbIi — 10 6annos).

Kak pesynbraT HecoBeplUeHCTBa 3a-
WKUTbl CO CTOPOHbI rOoCyfapcTBa U He-
CMOTPA Ha lopuanyeckoe MHoroobpa-
3ue BO3MOXHbIX GOpM 3aluThl (B T.u.
npuBneyYeHe K agMMHUCTPATUBHON OT-
BETCTBEHHOCTN), B CUNY pPauUMOHaNbHbIX
NPUYMH MUHOPUTaPUN B NOCIIeAHEe Bpe-
M5 YaLle BbIOMPAOT CaMOo3aLLKTY, KOHCO-
nmaupya cunbl. Tak, Hanpumep, akumo-
Hepbl «CMAOBbLIX MaLUUH»'® NpUHYAUIK
rMaBHOroO akUMOHepa MPOBECTU NpoLe-

7 Doing business in Russia, International Bank for
Reconstruction and Development / The World Bank,
2016, Available at: http://espanol.doingbusiness.
org/~/media/WBG/DoingBusiness/Documents/
Annual-Reports/English/DB16-Full-Report.pdf

'8 Obyxosa E., OropogHukoB E. Yem noneseH mu-
HopuTapuin // SkcnepT. — 18.11.2013 [3neKkTpoH-
HbI pecypc]. — Pexxum goctyna: http://expert.ru/
expert/2013/46/chem-polezen-minoritarij/

Lypy 06fA3aTeNnbHOro NpegioXeHus, ot
KoTopoW nocnefHnin paHee 4OCTaTOYHO
ycnewHo yknoHsanca. Cnpaseanneoctu
pagu, crefyeT OTMETWUTb, YTO B psafe
C/lyyaeB  MUWHOpWTapHble  aKUMOHepbI
MOFYT HampoTuB, NOOLWPATb Mepexon
KOHTPONA, eciiv OT 3TOro KOMMaHus
TONbKO YyNyYWWT CBOW Nokasatenu. Tak,
npw nokynke akuui «bawHedtn» MAO
«PocHedTb» Takxke cpenana obssatesnb-
HOoe npepfnoXeHWe Mo LeHe 3a akuuio,
Mo KOTOPOW NMLO MOKYNano Maxopwu-
TapHbIN NakeT. [laHHOe NpeanoKeHne He
BbI3BaJIO MHTepeca CO CTOPOHbI MUHOPU-
TapueB (25% «bawHedTun», cnpaBegnu-
BO OTMETUTb, MpUHaZnexar pecnybnuke
Bawkmnpna) .

Pestlomnpya npoBedeHHbIN  Bbilwe
aHanM3, MOXXHO OTMETUTb, YTO CUTYaLUA
C MWHOPMWTapHbIMK aKLMOHepaMu Ha
CerofHAWHWN AeHb OCTAeTCA KOHLeNTY-

Y MaxHeBa A. He Bce muHopwutapun «bawHedpTn»
Bocnonb3ytotca odeptoit «PocHedTn» // Begomo-
ctn. — 28.02.2017 [IneKTpoHHbIA pecypc]. — Pe-
Xum poctyna: http://www.vedomosti.ru/business/
articles/2017/02/28/679222-minoritarii-bashnefti-
ofertoi.
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aNnbHO HepeleHHOW. B To BpemsA Kak 3a-
KoHoZaTeNb NpeAnoYnTaeT CTOATb B CTO-
poHe 1 Habnogatb 3a NPOUCXOAALNM,
cyobl 6e3 0cob6biX OrpaHWYeHUn faoT
pa3HoWepPCTHOEe TOJIKOBAHWE HOPM O
BbITECHEHWUW, @ OpPraHbl WCMOMHUTENb-
HOW BNAcTX TO CO3[al0T HOBble NMperpa-
Abl ANA MUHOPUTaPMEB, TO CTUMYSIMPYIOT
BO3HVMKHOBEHME WHCTUTYTOB MO WX 3a-
wmTe. Ha Haw B3rnsa, OCHOBHbIM MPWUH-
LIMMNOM, KOTOPbIM AOJIXKHbI PYKOBOACTBO-
BaTbCA Cyfbl B C/IOXKMBLUENCA CUTYaL MK,
ABNAETCA MOMCK OanaHca mMexpay WUHAW-
BMAOYaNbHbIMM MpaBaMU akUVOHEPOB K
SKOHOMUYECKMMN WHTEpPecamm CamMoro
lopugnyeckoro nuua. Poccmninckaa sko-
HOMWKa, C OQHOW CTOPOHbI, BCEMU CUNa-
MM MbITaeTCA co3AaTb COOCTBEHHbIE WH-
CTUTYTbl Pa3BUTUA U CTUMYIMPOBAHUA
npeanpPUHMMaTENbCKON [eATeNIbHOCTY,
HO B TO e Bpemsa ABHO UFHOPUPYIOTCA
KOHCTUTYLMOHHblE MpaBa COOCTBEH-

HocTU. Kak TONMbKO 3alimTa NOCiegHux
CTaHeT HOPMOW, BO3MOXHbIM OygeT
DanbHellwee obcyxaeHMe Bonpoca CTa-
OUNbHOCTU Pa3BUTNA Kak SKOHOMUKWN B
Liesiom, Tak 1 GUHAHCOBBIX PbIHKOB.

[Mpn3HaHMe npaB MUHOPUTAPHbIX
aKLUMOHEPOB, a TaKXe pa3Butue 3¢-
$EKTUBHbBIX MEXAHM3MOB 3aLUTbI TaKMX
npaB MO3BOINT HE TONIbKO CYLLECTBEH-
HO NOBbICUTb OTBETCTBEHHOCTb pPa3/iny-
HbIX YY4aCTHUKOB PpUHAHCOBbLIX PbIHKOB,
HO U cTaHeT GaKTOPOM, BAUAIOWMM Ha
npueneyvyeHne [ONOJIHUTENBbHOIO Ka-
nuTana B cTpaHy. Ha gaHHOM e 3Tane
MOXHO MPeAnoNoXnTb, YTO MNpaBoBas
HeonpeaeneHHoCTb W OeCKOHeUHble
YXULPEHNA CO CTOPOHbI KPYMHbIX NFPO-
KOB B OTHOWEHUN MNHOPUTapnNeEB — Te
nankn B Kosiece, KOTopble MeLLaloT pas-
BUTUIO UHAHCOBBIX PbIHKOB, OCTaBNAA
BOMPOC O ¢UHAHCOBOM FPaMOTHOCTYU
nvy nosagu.

OVPEKTOP
1O MAPKETAHIY 1 CBbiTY |

A= Qo

Ha npasax peknambi

noanuncHble NHOEeKCbI

TAZETHI
HYPHANGI

3T0 BAMXHO — MPOJATb
bbICTPO U BbIFTOAHO

B xypHane «[iupeKktop no Mmapke-
TUHrY 1 cObITY» NOAPOBHO paccmaTpumBa-
I0TCA  aKTyarlbHble BOMPOCbHI YrpaBfieHna
MapKETVHIOM 1 MpoAaxamu B PasinyHbIX
otpacnax. OCHOBHOe MpenmyLIecTBO Xyp-
Hana — ero rnpakThyeckas HamnpasnieH-
HOCTb. OBLIMPHBIN CMUCOK CTaTel BKIOYa-
€T, HO He OrpaHMuVBaEeTCA MaTtepuanammu
Mo HOBENWUM MeToAam N NHCTPYMEHTam
VNCCNEeOBaHNA PbIHKA, MO GU3HeC-KoMMy-
HUKaLMAM, SGPEKTVBHBIM  TEXHOMOTVAM
VHTEPHET-MAPKETUHra, OGbeKTUBHOM OLieH-
Ke KOHKYPEHTOCMOCOBHOCTY, VHHOBALMAM
B NPOABWMEHUW, TOBAPHOW 1 LIEHOBOW MO-
NIUTVKe, peknamHon u PR-geatenbHocTy,
MO TEXHOMNOMVAM aKTUBHOMN peannsauun.

Hawm 3kcnepTbl n aBTOpPbI:
Onbwanckaa O.M., A-p 3KOH. Hayk,
npod., 3aB. Kadegpoi
MapKeTVHra W 3KOHO-
MUKW npeanpuaTAin
YO BMO «Poccumnckuin
3304HbIN NHCTUTYT TeK-
CTWIIbHOWN 1 NIerkon npo-
MbllWNeHHOCTW»;  Cono-
BbeB C.C., KaHa. counon.
Hayk, VCNOSTHUTENbHbBIN
[MPEKTOp HeKkoMMmepye-

KATANIOT

cKol opraHusauum «Poccuiickas acco-
umauma mapketuHra»; Anekceesa C.A.,
KaHA. dKOH. Hayk, 3aB. Kadepgpoil Mme-
HefKMeHTa N MapkeTunHra MockoBckomn
dUHaHCOBO-IOpUANYECKO  akaaemuy;
Bbenornasosa J1.MM., KaHA. 3KOH. Hayk;
Tarupos 3.P., A-p UcT. HayK, Npod.; Buw-
HAakoBa O.H., g-p 3KOH. Hayk, 3aB. Ka-
deppoit KasaHcKoro rocyfapcTBeHHOro
YHUBEpCUTETa U fipyrie BeayLyme cneuu-
anncTbl B 061aCTV MapKeTUHra.

ExxemecAYHoe uspaHue.

PacnpocTpaHseTca no nognucke u
Ha oTpacneBbiX MEPONPUATUAX.

OCHOBHbBIE PYBPUKH

OT Teopuu K NpaKkTnke
CrpaTeruv mapKkeTmHra
TexHonornm mapkeTuHra
MapKeTUHroBblie KOMMYHMKaUMK
Jlorucruka u c6biT

OTtpacneBble 0cO6eHHOCTU
MapKeTuHra

HayuHble pa3paboTkmn

A36yKa MapKeTuHra

Monopexb n MapKeTuHr

Undh
P

[ina opopmneHns NoANNCKU Yepes pefaKkLuio NPULLANTE 3aABKY B MPOK3BONbHON GOPME MO 3NeKTPOHHOMY
afpecy podpiska@panor.ru unu no ten./akcy 8 (495) 274-2222. Cnpasku no TenepoHy 8 (495) 274-2222.
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