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MNPUOBPETEHUE OBIIECTBOM PASMEIIEHHBIX AKITAIA

J. I'. Konsiios
Mocrosckas 8bicuias ULKOLQ COUUATILHBIX U IKOHOMULECKUX HAYK
IToctynuita B pemakimio 24 uiossg 2018 1.

AHHOTAUMA: CMAMbA NOCBAWEHA NPUOOPEMEeRUI0 00ULLCTNEOM DAZMEUECHHBLX
arxyuil. XapakmepHoli 0cobernHocmobio amo2o cnocoba npuobpemenus obuwe-
CMeom coOCMBEeHHbIX AKUUTL ABJACMCA O, YO UHULUAMUBA 0 NPUOOPEemeHUL
aryutl ucxooum om obwecmea. Paccmampusaemesn mexanusam npuobpemerus
00UeCMB0OM PABMEUCHHBIX AKLULL, & MAKICe MAKUE 60NPOCHL, KAK KOJLULeCME0,
Kameeopus (munbst) npuobpemaemovLx AKUULL, UX UEHA.

Kmrouessie ciioBa: nybnuunvie obuecmaa, nenybniuursie obwecmasa, npuobdpe-
menue 00uLeCcmeoM PA3MEUEHHBLX AKUULL, 00bIKHOBEHHbIE AKUUL, NPUBUIIC2UDO-
B8QHHDBLE AKLUL.

Abstract: the article deals with share repurchases. A specific feature of this
method of acquiring by a company of its shares is that it is the company that
initiates a share repurchase. The article considers the mechanism of acquiring
by a company of its shares as well as such issues as a quantity, category (type)
and price of shares being acquired.

Key words: public company, nonpublic (private) company, acquisition by a
company of allotted shares, common shares, preferred shares.

Cdepa meiictBusa

B cr. 72 ®enepasbaoro 3akona or 26 mexadpsa 1995 r. Ne 208-D3 «O06 ak-
IIMOHEPHEIX obIecTBax»! (mamee — MemepanbHbiil 3akoH «O0 aKIIMOHEPHBIX
o0IIecTBax»), IMOCBAIIEHHON IPHOOPETEHNIO 00IIEeCTBOM COOCTBEHHEIX aAKITHIA,
HCIIOJIB3yEeTCs POIOBOE IOHATHE «aKIIMOHEepHOe o0ImecTBo» (CM., HAIIpUMep,
o. 1 u 2 cr. 72). I3 aTOro Mo:HO caesaTh BEIBOM, YTO IMPABUJIA, OIPENeIsaio-
IIyie YCJIOBHUS Y MOPSNOK IIpHoOpeTeHus: oOIIecTBOM pas3MEIleHHBIX UM aK-
U, OMUHAKOBEI JIJIsI HeIyOJIUIHBIX U IIYOJIMYIHBIX OOIIECTB.

IIpuoGperaemsie akuu

ObmiecTBo BIpaBe mproOpeTaTh pas3MelleHHble UM aKImu. [I0CKOIBKY
Oenepanbubiii 3axoH «O0 aKIIMOHEPHBIX OOIMECTBAX» HE KOHKPETH3UPYET
KaTeropuu (THITBI) aKIH, KOTOPBIe OOIIECTBO BIIpaBe MPHUOOpeTaTh, MOYKHO
3aKJIIOYNUTDH, YTO OOIIECTBO BIpaBe IMpHoOperaTh Kak OOBIKHOBEHHBIE, TAK U
IPUBUJIETUPOBAHHBIE AKIIUHM PA3JIMYHBIX TUIIOB. Heobxommmo Takske oTme-
TuTh, uTo PemepanbHblil 3akoH «O0 aKIIMOHEPHBIX 00IIECTBAX» HE CONMEPIKUT
KaKHUX-JIM00 OTPAHUYEHUH B CBSI3HU C IIPUOOpEeTeHNuEeM 00IIEeCTBOM KaKUX HMeH-
HO KaTeropuil (THUIOB) aKIUil: OOIIMECTBO BIpaBe IPHUOOPECTH TOJIBKO OOBIK-
HOBEHHBbIE€ WJIM TOJBKO HMPUBUJIETHPOBAHHBIE AKIIUH JIU0O0 IIPUOOPECTH KAk
OOBIKHOBEHHBIE, TAK M IPHBUIJIETMPOBAHHEBIE aKIU (0e3yCIIOBHO, C yUETOM
TeX KOJIMYECTBEHHBIX OrPAHWYEHUM, KOTOPbIe YCTAHOBJIEHB I. 1 u 2 cr. 72

1 Cobp. saxonomaresnnsersa Poc. @eneparnuu. 1996. No 1. Cr. 1.
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®enepanbuoro 3axona «00 aximoHepHBIX o0IecTBax»). OOIIecTBO BIIpase
mpuobpPecTH TOJIBLKO OIWH M3 TUIIOB PAa3MEIeHHBIX UM IIPUBUJIEIHPOBAHHBIX
armuii. Hakowerr, ciemyer oTMeTuTh, YTO OOIMECTBO BIIPABe OCYIIECTBJIATH
npuobpeTeHre KaK IIeJIBIX, KaK APOoOHBIX akiuil (. 3 cr. 25 DemepaibHOIO
3akoHa «O0 aKIIMOHEPHBIX O0IIECTBAXN).

O01ecTBO BIIpaBe MPUOOPETATH TOJBKO IIOJHOCTBIO OIJIAYEHHbIE AKIIUH.
OToT BBIBOJ, CiIeAyeT M3 II. 1 ¢T. 73, COrJIacHO KOTOPOMY OOIIECTBO He BIIpaBe
OCYIIECTBJIATH IIPHOOpEeTEeHNEe PA3MEIIeHHBIX UM AKIIMA 10 IIOJIHOM OILIATHI
BCEro yCTaBHOI'O KaIInuTaja o0IIecTBa.

KonudyecTtBo npuodperaeMbIx aKkIimuii

Cormracao 1. 2 cr. 72 @epepanbuoro 3axona «O0 aKIMOHEPHBIX 00IIe-
cTBax» OOIIECTBO He BIIpaBe IIPUHUMATH peEIleHre O IIpHodpeTeHuH oOIIe-
CTBOM aKITHI, €CJIM HOMUHAJIbHAS CTOMMOCTD aKITAI 00IIeCTBA, HAXOAIIHNXCS
B oOpairennu, coctaBuT MeHee 90 IMPOIIEHTOB OT YCTABHOIO KAIlMTAaJIa 00IIe-
ctBa. MHoOrma oTo IOJIOMKeHME H3JIaraeTcs CJIEOYIOIIMM 00pasoMm: 00IIeCTBO
He BIIpaBe IIPUHUMATH pellleHne o IpuobpereHuu 0osiee 10 IpPOIEHTOB pas-
MellleHHBIX uM akiuiti’, [IpencraBiaerHHoe B TAKOM BHUIe YTBEP:KIEHHUE CIIpa-
BEJIJIMBO TOJILKO B TOM CJIydae, €CJIM BCe pa3MellleHHbIe OOIIeCTBOM aKIIAK
SABJIAIOTCS OOBIKHOBEHHBLIMHU JIMOO €CJIM, IIOMHMO OOBIKHOBEHHBIX, OOIIECTBO
Pa3MecTHJIO IPUBUJIETHPOBAHHBIE aKIINN, HOMHHAJIBHAS CTOUMOCTD KasKI0MN
M3 KOTOPBIX COOTBETCTBYET HOMHHAJIBHOM CTOMMOCTYA OOBIKHOBEHHBIX aKITHI.
OTo yTBep:kIeHre BCerna CIIPaBeJIMBO B OTHOIIEHUM IIyOJIMYHBIX OOIIECTB
(m. 2 cT. 25), HO He BO BceX CJay4YassX B OTHOIIEHHN HEIyOJHUYHBIX OOIIECTB,
Tak Kak u3 m. 1 cr. 25 cieayer, 4To HeIryOJIMYHOe OOIIEeCTBO BIIpaBe pasme-
IATh IIPUBUJIETUPOBAHHBIE aKITUH, HOMUHAJIbHAS CTOMMOCTD KOTOPBIX HIKE
HOMUHAJIBHON CTOMMOCTH OOBIKHOBEHHBIX akriuii. [Ipemmomoskum, uTo cym-
MapHas HOMHHAJIbHAS CTOUMOCTDh PA3MEIeHHbBIX HeIlyOJIUYHBIM 00IIeCTBOM
arIuii cocrapiiger 1 MJIH pyO., IIPW 9TOM HOMHUHAJIBHAS CTOMMOCTH OIHOM
OOBIKHOBEHHOU akxIimu coctaBysgeT 10 Toic. py0., a OSHOM HPUBUJIETHPOBAH-
HOM — 1 TeIC. py6. Takmm obOpasom, 00IMee YMCIIO padMeIleHHBIX HemyO -
HBIM OOIIEeCTBOM aKIINi (0OBIKHOBEHHBIX 1 IPUBUJIETMPOBAHHBIX) COCTABJISIET
190 (90 oObIkHOBeHHBIX 1 100 mpuBHIIErnPOBaHHEBIX). M3 aToro ciemyer, uro
00IIIeCTBO BIIPaBe MPUHATD PeIlleHre 0 IPUO0PETEeHNU BCeX IPUBUIIETUPOBAH-
HBIX aKIUH, IOCKOJIbKY II. 2 cT. 72 PenepasbHoro 3axkoHa «00 aKkIIHOHEePHBIX
o0IItecTBax» TOBOPUT HE O KOJUYECTBE AKITUI, KOTOPBIE TOJIKHBI OCTATHCI B
obparennu, a 00 UX CyMMapPHON HOMUHAJIBHON CTOMMOCTH.

Mexanuam npuodpeTeHus O0IeCTBOM Pa3MeIleHHBIX aKI[Ui

Ha ocmoBammu pemrenus o6imero coOpanusi 00 yMEHBIITEHUH YCTABHOTO
KamnATaJIa IIyTeM IPUoOpeTeHwMsT 00IIEeCTBOM Ppa3MeIIeHHBIX UM aKITUi B I1e-
JISIX COKPAIIEHUS WX O0IIero KOJMYECTBA JIMOO PeIleHHs o0Ilmero coopaHms

2 Cm., manpumep: Kyurxo M. B. Ilpuobperenue o0IIecTBOM COOCTBEHHBIX aKITHIL //
Hausoropasa monmurura m mpaso. 2010. No 11. JlocTym m3 copas.-IpaBOBOM CHCTEMBI
«Koucynprantllaroc».
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aKIIMOHEPOB MJIM COBETA JTUPEKTOPOB OOIECTBA 0 IIPUOOPETeHUH 00IIEeCTBOM
pa3MeIneHHbIX UM aKIIuA B WHBIX I[eJIIX y 00IllecTBa BO3HUKAET IIPaBO IIPHU-
obpectu coocTrerHble akuu (cm. moxar. 1.1 . 1 ct. 8 I'paskgaHckoro Komgexca
P®). Oguako obmiecTBo BIipaBe mprobperaTh AKIMU TOJBKO TeX KATeropuii
(THIOB), pelleHKe O IIPHUOOPETeHNH KOTOPBIX OBLIO MPHUHSATO COOTBETCTBYIO-
M oprarom obectsa. [Ipu aTom 00IIecTBOM J0JIKHA OBITH IIPEIOCTaABICHA
BO3MOKHOCTH IIPOJATh CBOM AKIIUHN BCEM AKI[MOHEPAaM — BJIAJEJIbIlaM aKIII
oIIpesieJIeHHOM KaTeropuu (THUIIa), pelleHre 0 IPHOOPEeTeHNH KOTOPHIX IIPH-
HaTo. O0IIecTBO HATIPABJISIET aKITMOHEepaM — BJIAeJIbIIaM aKIIUH OITpeIeIeH-
HOI KaTeropum (THUIIA), PeIleHHe O IIPHUOOPETEeHNN KOTOPBIX IIPHUHSTO, YBe-
JoMJIeHHe. YBeIOMJIeHNe IIPeCTaBIsIeT co00i odepry, T. e. aJapecoBaHHOE
aKITHOHEPY, SBJIAIIEMYCS BJIAJEJbIIEM AKIUI OIIpedeIeHHOM KaTeropuu
(Tuma), pelreHre o IPHUOOPETEHNH KOTOPBIX IIPUHATO, IPEIJIoKeHIe IIpruodpe-
CTU IIPUHAJIEIKAIIINE 9TOMY aKIIMOHEPY AKIIUH COOTBETCTBYIOIIEH KAaTerOpUu
(tuna). HeobxoammMo oTMEeTHTD, UTO YCJIOBHS, Ha KOTOPHIX OOIIECTBO IIpesJia-
raer akIfmoHepaMm IPUOOPECTH UX aKIIUHU, B TOM YHUCJIe YCJIOBHE, Kacalleecs
IIeHBI IIPUOOpPETEeHNA 00IIEeCTBOM PA3MEIeHHBIX UM AKIIUM, OQUHAKOBEI JIJIS
BCeX AKIIMOHEPOB — BJIAEJbIEB AKIIMI OIIpemesIeHHON KaTeropuil (Tuma).
OTuM obecIreunBaeTCsa IPUHIIKII PABHOIO OTHOIIEHUSA K aKIIMOHepaM, SBJISI0-
IIMMCS BJIQIEJIbIIAMH aKIUA OIpeIesIeHHON KaTeropuu (tuira). AKIIHOHED,
PEIINBIINHA IIPOAATh CBOM AKIII, HAIIPABJISIET B aJIpec O0IIecTBa 3asBJIeHHe,
IpencTaBJIdoIIee COOOM aKIIeINIT paHee COeJIaHHOro 00IIecTBOM B popMe yBe-
JOMJICHUS IIPEIJIOMKEHUs O IIPHUOOPETeHNN AKIUHN, IIPUHAIJIEHKALINX ITOMY
aximorepy. Eciin KosrmyecTBO akIiuii, IpeIbABJICHHBIX aAKIIMOHEpaMH K IIPO-
JIaske, IPEBBIIIAeT KOJUYECTBO AKIIMI, KOTOPOEe MOMKET OBIThH ITPHOOpPEeTeHO
00IIIeCTBOM, aKITUH IPUOOPETAIOTCSA y UX BJIAJEJIBIIEB IIPOIIOPIIHOHAIBHO KO-
JIMYECTBY HMPHUHAIJIEKAIINX UM AKIIUN COOTBETCTBYIIOIIEH KaTeropuu (THIIA).

e npuoGpereHns O0LMECTBOM Pa3MeleHHbIX AKIIHUIA

O0611ecTBO BIIpaBe IIPUOOPETATh Pa3MeIleHHbIe UM AKIIUH C IeJIbI0 YMeHb-
IIIeHUs yCTaBHOTO KanuTaJja obmrectsa (1. 1 cr. 72 Penepasbaoro 3axoua «O6
AKITMOHEPHBIX 00IIMecTBAX») JU00 B MHBIX IIeJax (1. 2 cT. 72).

Ilpuobpemenue obutecmeom cobCmeeHHbLX AKUUL C UeJIbI0 YMEeHbULeHUS
YCMABHO20 KANUMAJA

Corstacao 1. 1 cr. 29 MegepanbpHoro 3axona «O0 aKIIMOHEPHBIX 00IIIECTBAX»
YCTABHOM KAIIUTAJI OOIIMECTBA MOKET OBITH YMEHBIIEH IIyTeM YMEHBIIeHMS
HOMMHAJIBbHON CTOMMOCTH AKIIAI WJIK COKPAIIEHNS UX 00IIEro KoJIMJecTsa, B
TOM YHCJIE IIyTeM MPUOOPETEHHs YACTH aAKIHUH, B CIIyYasaxX, IIPe yCMOTPEHHBIX
DenepanbubiM 3akoHoM «O0 aKIIMOHEPHBIX o0ImecTBax». Bo BTOpO 4dacTtu
9TOM CTAThU, TOBOPSAIIEH 0 TAKOM CIT0cO0e YMEHBIIIeHNs YCTABHOTO KaIluTaa
o0IIecTBa, KaK COKpPAIIEeHIe OOIIMero KOJIMYeCcTBA Pa3MeIleHHBIX 00IIeCTBOM
AKIINH, IPpHUoOpeTeHne o0IIeCTBOM YaCTH COOCTBEHHEIX aKITUI B IEJIsIX COKpa-
IIeHnd UX 001Iero Koamdecrsa (. 1 cr. 72) paccMaTpuBaeTcsa B KAYecTBe OfI-
HOT'0 M3 CIIEHAPHEB, IIPUBOIAIINX K 9TOMY peadyiabrary. [Iprmuem B orsimume ot
WHBIX CIIEHAPHEB, MOTYIIMX IIPUBECTH K AHAJOTMYHOMY pPe3yabTary (K IpH-
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Mepy, IIpuobpereHre OOIIEeCTBOM YACTH PAa3MEINeHHBIX MM AKIUHN B IIeJIAX,
OTJIMYHBIX OT YMEHBIIIEHUS YCTABHOIO KAIuTaJsIa O0IIeCTBAa IIyTeM COKpAaIllle-
HUSA UX 00IIEro KOJIMYeCTBa), CLIeHAPHH, YIIOMAHYTBIA B 1I. 1 cT. 29, sBiisgercs
eIMHCTBEHHBIM, 1IeJIb KOTOPOr0 — YMEHBIIIeHNe YCTABHOIO KaluTaJsa ooIe-
crBa. UTo KacaeTcsa MHBIX CIIEHAPHEB, TO UX PEAJIU3AIUA MONCem IIPUBECTH K
9TOMY pe3yJIbTaTy.

Corstacho 1. 1 cT. 29, a Taksxe 1. 1 cr. 72 @emepasbuoro 3akona «00 ak-
IIMOHEPHBIX O0IIecTBAX» OOIIECTBO BIIpaBe IIPHUOOpPETaTh pPas3MeIleHHBIe MM
AKIUH [0 PEIleHunI0 O0IIero coOpaHusa aKI[MOHEePOB 00 YMEHBIIEeHUH YCTAB-
HOI0 KamuTaJsa OoO0IINecTBa IIyTeM IIPHOOPETEeHUSI YACTH pPa3MEIeHHBIX aK-
A B IEJAX COKPAIIEHU UX OOIIEro KOJMYeCTBa, €CJIN dTO IIPeayCMOTPEHO
ycraBoM ob1ecTBa. YeM 00bsICHSIeTCS BBeIeHNEe YCIOBHS, COTJIACHO KOTOPOMY
COOTBETCTBYIOIIEE PelleHIe 00IIero COOpatumusa aKIMOHEPOB MOKET OBITh IIPH-
HSATO TOJILKO B TOM CJIy4ae, eCJIM 9TO IIPeayCMOTPeHo yeraBom obmecrsa? s
OTBETAa Ha JAHHBIA BOIIPOC HEOOXOIMUMO CPABHUTD CIIOCO0 YMEHBIIIEHUS YCTAB-
HOI'0 KaIlTaJIa, IPUMEHSIEeMBIH 10 PeIIeHHI0 00IIero cCoOpaHus aKIIMOHEPOB C
LeJIbI0 YMEHBIIEHUs YCTABHOr0 KAaIIUTaja, C JPYTUM CIIOCO00M YMEHBIIEHUS
YCTABHOIO KAIIUTAaJIa — YMEHbIIIeHeM HOMHUHAJILHOM CTONMOCTHY aKiuii (cT. 29
®enepanbaoro 3akona «O0 aKIIMOHEPHBIX 00IIECTBAX»), IJISA UCIOJIb30BAHMS
KOTOPOro He TpedyeTcs BKJIIOUEHHS COOTBETCTBYIOIIErO MOJIOMKEHUS B yCTAB
obmrecrBa. Ecimu ymeHbIeHMe yeTaBHOrO KaIuTaja o0IecTBa OCYIIeCTBIIAeT-
Cs IIyTeM HMPUOOPETEHMs YACTH PA3MEIIeHHBIX 00IIeCTBOM AKITUM C IeJIBI0 UX
MOCJIEAYIOIIEro MOTAIIeH s, TO 3TO MOKeT II0BJIeYb 3a COOO0M CIIeAYIOIIHE I10-
ciencTBusi. Bo-mIepBhIX, M3MeHEeHNe CJI0KUBIIIEr0Cs B 00IIIeCTBe OajIarca CHJI,
ecJIM aKIFOHEp — BJajesiell KPYIIHOro IIaKeTa — IPUHUMAeT PelleHne O ero
IIpojaske OOIIECTBY; IPU 9TOM B IIPOIIEHTHOM OTHOIIEHHUH JIOJIH B YCTABHOM
KamuTajle OCTAJIbHBIX AKIIMOHEPOB, KOTOPLIE HE BOCIIOJIb30BAJIMCH IIPABOM
IPOJATH BCE WJIM YaCTh CBOUX AKIIMHI, BO3PACTAOT. Bo-BTOPEIX, IIOCKOJIBKY pe-
IIeHHeM O0IIero CoOOpaHus aKIIMOHEPOB 00 YMEHbBIIIEHHH YCTABHOI0 KalluTajIa
o0IecTBa IMyTeM IPHOOPETeHNsI YaCTH aKIIUHA B IEJIIX COKPAIIeHUs UX 00IIe-
o KOJIMYECTBA MOJKET OBITH IIPEeIyCMOTPEHO, YTO HA OCHOBAHMU 9TOTO pPelle-
HUA OyOyT IpHOOPeTaThCS TOJBKO aKI[UH OIIPeIeJIeHHON KaTeropuu (Tuma),
TO pean3alrs 3TOr0 PEIeHNsI MOKET IIPUBECTH K YMEHbIIIEHNIO KOJIMYEeCTBa
aKIIMI OIIpeeJIeHHOM KaTeropuu (K IpuMepy, IPUBUIETHPOBAHHBIX aAKITHH)
b0 K JIMKBUOAIIMK I1€JI0M KATEeropus WJIM THUIIA akIuil (Hampumep, HIpH-
BUJIETMPOBAHHEBIX AKIIUHA C OIpeIeIeHHBIM B yCTaBe PasMepoM AUBUIIEHIA),
Pe3yIbTATOM Yero MOKET CTaTh M3MeHeHHe (PMHAHCOBOM CTPYKTYPBI 0OIIe-
crBa (K IIpUMeEpPy, ecJIi OOIIMeCTBOM OyAyT IIPHOOPETEHBI BCe pPa3MeIleHHBIe
MM HPUBUJIETMPOBAHHBIE AKIIUH, BJIAIeJIbIIbI KOTOPHIX MMEIT IPaBo HA II0-
JIydeHMe IUBHIEHIa B pasMmepe, IPeIyCMOTPEHHOM YyCTABOM OOIIECTBA, TO
He0oOXOIMMOCTh B BBIILJIATE IHBUIEHJIOB, KOTOPAs MOIJIA OBITH 00yCJIOBJIEHA
CTPEMJIEHUEM JIHIL He IOIIYCTUTh HMPEBPAIEeHUs dTUX aKIIUI B TOJIOCYIOIIUE,
ormazer). Hakomerr, eciim peub uaeT 0 HeMyOJIMIHOM O0IIecTBe, TO IIprodpe-
TeHHe O0IIeCTBOM PAa3MEIeHHBIX UM AKIIMA MOMKET IIPUBECTU K M3MEHEHUIO
IIePCOHAJILHOTO cocTaBa 3aToro obmiectsa. Mcmonb3oBanme ajabTepHATHBHOIO
IPHOOPETEHNI0 O0IITECTBOM COOCTBEHHBIX AKIIHUI C IEJIbI0 COKPAIIeHNI UX 00-
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IIero KOJIMYeCTBA CII0c00a YMEHBIIEHU YCTABHOIO KallnTajIa, IPeayCcMaTpH-
BAIOIIEr0 YMEHbIITeHne HOMUHAJIBHON CTOMMOCTH Pa3MEIeHHBIX 00IIEeCTBOM
aKIUi, He BJe4YeT 3a co0OM CTOJIb Cephe3HbIe IIOCIEICTBUA C TOUKK 3PEeHUI
BBICTPAMBAHMS CHCTEMBI BHYTPHKOPIIOPATUBHBIX OTHOIIEHWN H (hOPMHUPO-
BaHHUS (PUHAHCOBOM CTPYKTYPHI 00IIecTBA (IIPU 9TOM BHEIIIHHE IIOCJIEICTBHSI
YMEHBIIIEHUSI YCTABHOIO KAIIMTAJIA HE3aBHCHUMO OT TOI0, KAKKM CIIOCOOOM
OHO OCYIIIECTBJISAETCS, OJHHU U Te JKe), II09TOMY OTCYTCTBYeT HeOOXOIMMOCTb B
00yCJIOBJIMBAHUYM BO3MOKHOCTH WCIIOJIB30BAHUS IOJO0OHOT0 CII0c00a yMeHb-
IIEHUS YCTABHOIO KAIIMTAJIA HAJWYHUEM COOTBETCTBYIOIIEIO IIOJIOMKEHHUS B
ycTase o0IIecTBa.

Heobxogmmo oTMeTuTh, 4TO OOIIECTBO HE BIIpaBe IIPHMHHUMATEH PEIIeHKe
00 YyMEHbBIIIeHHN YCTABHOIO KalluTaja 00IIecTBa IIyTeM IpHUoOpeTeHnsT YacTH
Pa3MelleHHbIX AKIUHN B IeJIIX COKPAIIeHNs X 00IIero KOJIUIeCTBa, eCJIU HO-
MUHAJIBHAS CTOMMOCTD AKIIWM, OCTABIINXCS B 00PAIIeHNH, CTAHET HUMKE MU-
HUMAaJILHOTO PasMepa YCTABHOIO KAaIIUTAJIa, HPeIyCMOTPEHHOr0 HACTOSIIIM
®DenepanbubiM 3akoHOM «O0 arimoHepHBIX obimecrBax» (. 1 cr. 29 m 1. 1
cr. 72).

IIpuobpemerue obuecmeom pasmeuleHHbix AKUUL 8 UHLX Uesax

Cormacho 1. 2 cr. 72 @enepanbuoro 3axoHa «O0 aKIMOHEPHBIX 00IIe-
CTBax» 00IIECTBO, €CJIN TO IIPEIYCMOTPEHO ero YCTaBOM, BIIpaBe IpHodperaTh
pasMelneHHbIe UM aKITUH 110 PEIIIEeHNI0 00IIero COOpaHus aKI[MOHEPOB 1IN TI0
PellIeHuIo 00IIero coBeTa TUPEKTOPOB 00IIEeCTBA, €CJIU B COOTBETCTBUH C yCTa-
BOM 00IIleCTBA COBETY JUPEKTOPOB 00IIeCTBA IPUHAIJIEKNAT IIPABO IIPHUHITHS
Takoro perrenus. Ha ocHoBaHWM 9TOM CTATHU OOIIECTBO, €CJIU 9TO IIPETYCMO-
TPEHO ero yCTaBOM, MOKET IIPHUO0OPEeTATh pasdMeIleHHbBIe UM aKIIUUA B IIeJIsX,
OTJIMYHBIX OT YMEHBIIIEH!SI YCTABHOIO KaIuTaja obIIecTsa.

B xakux mMenHO 111X 00IIIECTBO MOMKET MHUIIMHPOBATDH IIPHUOOPETEHIe
COOCTBEHHBIX AKI[UI, VUNUTHIBAS 0COOCHHOCTH MeXaHH3Ma IPHOOpeTeHnsT 00-
IIECTBOM pa3MeIleHHBIX UM aKIINi, Ipeaycmorperabie OenepaibHBIM 3aK0-
HOoM «O0 aKIIMOHEPHBIX 00IIecTBaAX»?

Bo-mmepBrIX, cOOCTBEHHBIE AKIIMH MOTYT IIPHUOOPETATHCS OOIIECTBOM IIJIsI
WCIIOJIB30BAHUSA B PAMKAX YUPEKIAEMBIX MM IIPOrPAMM BO3HATPAKICHUS
CBOMX COTPYIHUKOB. Ecii pabOTHUKN KOMIIAHHWU SIBJISIOTCS OJHOBPEMEHHO
ee aKIMOHEePaMH, TO, KAK CBUIETEJILCTBYIOT MHOTOUNCIEHHBIE UCCIIEOBAHNSA,
atpderTrBHOCTL X Tpyma mossmaercs®. Corsacuo 1. 2 cr. 35 OenepasbHO-
ro 3axoHa «O0 aKIIMOHEPHBIX OOIIECTBAX» YCTABOM OOIIECTBA MOIKET OBITh
npeaycMoTpeHo (POPMUPOBAHME W3 YNCTOM IMPHUOBLIN CIEIINaJIbHOr0 (POHIA
aKIIMOHUPOBAHUS pabOTHUKOB 001IecTBa. Kro cpemcrea pacxoayoTess HCKITO-
JYNTEJILHO Ha IIPUOOpeTeHre aKIni 0o0IIecTBa, IpoJaBaeMbIX aKIIMOHEePaMU
9TOr0 00IIeCTBa, JJISA IIOCJIEAYIOIIEro PasMeIleHus CPeau ero padOTHHKOB.
IIpu BosmesmHON peanmsanyu pabOTHHKAM O00IIECTBA AKIUM, IPHOOpPETeH-
HBIX 34 CUeT CPeICTB (POHIA AKIIMOHHPOBAHUA PAOOTHUKOB OOIIECTBA, BBI-

3 Cwm., manpumep: Doucouliagos C. Worker Participation And Productivity in
Labor-Managed And Participatory Capitalist Firms: A meta-Analysis // Industrial
and Labor Relations Review. Vol. 49, No. 1. 1995. October. P. 227-256.
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PYYEHHbIE CPEeICTBA HAIIPABJSIOTCI Ha (POPMUPOBAHNE YKA3AHHOTO (POHIA.
IIpenycmorpennas @PenepanbHbiM 3akoHOM «O0 aKIIMOHEPHBIX OOIIECTBAX»
cxeMa, 6e3ycJI0BHO, HEOOXOAMMAs C TOUKH 3PEHMUS IIOBBIIIEHNI KOHKYPEHTO-
CIIOCOOHOCTH POCCUMCKMX KOMIIAHMM, He JINIIeHa HeJocTaTKoB. Kax ormeuaror
A. AvocoBa u U. AHoxrHA, CPOK HAXOMKIEHNS IPHUOOPETEHHEIX O0IIECTBOM
AKIUHI He MOKET IIPEBLIINIATE OJHOI0 Toa ¢ JAaThl IPHUOOPETEeHN 00IIeCTBOM
Pa3MeleHHBIX UM aKIIUN, TOrOa KAk OOJIBIIMHCTBO MOTHBAIIMOHHBIX IIPO-
rpaMM pacCUMTaHO Ha 0ojiee NiauTelbHBIN cpok’. [IpuHuMas Bo BHMMAaHMe
CKa3aHHOe, II0JIaraeM HeoOXOIUMBIM YBEJIMYNTh HpPeIeSIbHBIM CPOK HAXOMK-
IeHUs aKIINi, TPpHOOPETEeHHEIX O0IIECTBOM 34 CUET CPEICTB, COCTABJIAIOIINX
doux akmmonupoBanua pabOTHHUKOB, Ha Oasiamce obmectsa. Ilyakr 3 cr. 72
Denepanbuoro 3axoHa «00 aKIIMOHEPHEBIX 00IIIeCTBAX» IIPeaIaraeTcs qOmoJI-
HUTDH CJIENYIOIIUM IpeIIoKeHneM: «AKIIMY, IIproOpeTeHHbIe 00IIecTBOM 34
cyeT cpelcTB (poHIA AKIIMOHUPOBAHUSA PAOOTHUKOB, TOJIXKHEI OBITh PeaJIn3o-
BAHLI B TEUEHHE IIATH JIET C JATHl UX IPHOOPETEHI.

Bo-BTOpEIX, COOCTBEHHBIE AKIIMM MOTYT IPHOOPETATHCA IIyOJIHYHBIM 00-
IIECTBOM B KOHTEKCTE IIyOJIMYHBIX ITOTJIONIeHuH. PoccuiicKuil 3aK0HO0IaTe b,
BCJIe, 32 €BPOIEMCKIM®, B OCHOBY PETyJIMPOBAHMS IIOTJIOIIEHUHI, OCYIIeCTBJIIA-
e€MBIX IIyTeM IPHOOPEeTeHWs KPYIIHBIX IAKEeTOB AKIIMM, IIOJIOMHJI IIPUHIIAII,
COIJIACHO KOTOPOMY peIleHHe O TOM, OTKJIMKATHCA WJIM HeT Ha CIeaHHOe
COOTBETCTBYIOIIIMM JIMIIOM, 3aMHTEPECOBAHHLIM B YCTAHOBJIEHUH KOHTPOJIS
HaJ IIyOJMYHBIM OOIIECTBOM, PABHO KAK W PeIleHre II0 BOIIPOCY 00 MCIIOJIb-
30BAHUU PA3JIMYIHBIX CIIOCOOOB 3AIUTHI, IPUMEHSIEMBIX B KOHTEKCTE IIy0JIrd-
HBIX IIPEIJIOMKEHUN, JOJIKHL IPUHUMATHCA AKIIMOHEPaME 9TOr0 OOIIecTBa,
ABJIAIONIMMUACA aIpecaTaMu T00POBOJILHOIO MM 0043aTEIbHOI0 IIPeIJIosKe-
HHs, a HEe COBETOM JIHPEKTOpoB obinecTBa. HeoOxommMocTh IpUHATHASA pelle-
HUI aKIIMOHepaMu 000CHOBBIBAETCS TEM, YTO B CUTYAIUH, KOIIA CyIIeCTBYET
BBICOKAsI BEPOATHOCTh HAIIPABJIEHHS IIyOJIMYHOIO IPEIJIOMKEHNs JIN00 Korma
myOJIMYHOe MIpemJIoKeHne ysKe CIeIaHO, YJIEHBI COBeTa ITHUPEKTOPOB CTAaJI-
KHBAIOTCA CO CJEAYIOIIMM KOHQIMKTOM HMHTEPECOB: C OJHON CTOPOHBI, OHH
IOJIKHEI IeMCTBOBATEL B MHTEPECaX aKIIMOHEPOB, a C APYIroi — B CJIydae eCJIn
myOJIMYHOE IOTJIONIEeHe YBeHYAeTCS YCIIEXOM, OHHM, C BHICOKOM J0JIei BeposT-
HOCTH, OyIyT 3aMeHEeHbI CTABJIeHHUKAMK HOBOro mmpruodperaress. CrkazaHHoe
03HAYAaeT, YTO YJIeHBI COBETA JUPEKTOPOB MOT'YT OBITH JBUKMMEBL HEe HHTEepeca-
MU aKIIMOHEPOB, a COOCTBEHHBIMU WHTEPECAMH, II03TOMY HPEIOCTABJIATH UM
IpaBo IPUHUMATE PEIIeHNs 10 BOIIPOCAM, KOTOPhIe OBILIN YKA3AHEI BEIIIIE, He
npeacrasisgercsa padyMmabiM. CorsacHo cr. 84.6 Memepanbuoro 3axoHa «06
AKIIMOHEPHBIX 00IIeCTBAX» II0CJIe IMOJyYeHUs IIyOJIUYHBIM 00IIeCTBOM J00po-
BOJIBHOT'O HJIM 00S3aTEJILHOrO IIPEIJIOKEHNS PeIleHrs II0 OIIpelesIeHHBIM
BOIIPOCAM, B TOM YHCJI€ II0 BOIIPOCY ITPHUOOpETeHUs IIyOJIMIHBIM OOIIECTBOM
Pa3MeIIeHHBIX aKIMi B CIydadx, IPeIyCMOTPEHHBIX YKA3aHHBIM 3aKOHOM,
IPUHUMAIOTCS TOJIBKO OOIINM COOpaHueM aKIIMOHEPOB IIyOJIMIHOr0 00IIeCTBA.

4 Cm.: Amocosa A., Anwxuna H. Peanusanms mporpammber ESOP : xiaoouesBbie
acmrexThl 1 caosxHocTH // Kopriopatusasrii ropruer. 2010. Ne 7. C. 18.

5> Directive 2004/25/EC of the European Parliament and of the Council of 21 April
2004 on Takeover Bids // Official Journal of the European Union L 142/12 dated 30
April 2004.
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IIpouenypa npuoGpereHus 00IMECTBOM Pa3MeleHHbIX UM AKIIUIA

CorstacHo 1. 4 cr. 72 @epepanbuoro 3axona «O0 aKIMOHEPHBIX 00IIe-
CTBAxX» B PEIIeHWH O0IIero coOpaHMsd AKIIMOHEPOB MJIA COBETA IUPEKTOPOB
0 HpHOOpeTeHuH pasMeIleHHBIX OO0IIEeCTBOM AKIIMN JIOJIKHA COHEePKAThCI
cJIeAyIOIIas HHQOPMAIIHS: KATeTOPUH (THUIIBI) IPHOOPETAEMBIX aKIIHM, KOJIH-
YeCTBO IIPUOOpEeTaAeMBbIX OOIIECTBOM AKIIMM KAMIOM KaTeropuu (THIIA), IeHa
npuobperenusi, opMa U CPOK OILIATHI, 4 TAKKE CPOK, B TEUEHIE KOTOPOIo
JIOJIKHBI IIOCTYIIUTE 3asSBJICHU aKI[HOHEPOB O IpojIaske 00IIeCTBY IPUHAIJIe-
SKaIUX UM aKIIUH UJIN OT3BIB TAKUX 3aSIBJICHUM.

He mosnuaee uem 3a 20 gHel 10 Havaaa CPoKa, B TEUEHHE KOTOPOIO JTOJIMKHEL
HOCTYIIUTD 3asBJIEHUS AKIIMOHEPOB O IIPOJaske IMIPUHAIIEKAIINX UM aAKITAN
WJIM OT3bIB TAKHMX 3adBJICHHI, 00IIECTBO 00SI3aHO YBEIOMUTH AKIIMOHEPOB —
BJIQJIEJIBIIEB aKIIUI OIIPeeIeHHbIX KaTeropuil (Turros). IlocKoIbKY HMHOI 110-
PAIOK yBeIOMJICHHWs AKIIMOHEPOB He oropapuBaerca B cT. 72 DemgepaabHOro
3akoHa «O0 aKIIMOHEPHEIX OOIIECTBAX», MOYKHO IIPEIIIOJIOMUTH, UTO TAKOE
yBEeIOMJIEHIE JOJIZKHO OCYIIECTBIIATHCA B IIOPAIKE, KOTOPLIM IIPeIyCcMOTPEeH
ITAHHBIM 3aKOHOM JIJISI COOOIIEHUH O IPOBEIEHNN 00IIero COOPaHMIs AKIIHOHE-
pos (cm. cr. 52 Denepanbaoro 3axona «00 aKIIMOHEPHBIX 00IIECTBAXY).

Ax1yonep, pelIuBIIUH IPOSATEH CBOM AKIIMHU, TOJIKEH HAIIPABUTEL B 00IIe-
ctBo 3asByenue. Cratbsa 72 OenepasibHoro 3axkona «O0 aKIIMOHEPHBIX 00IIe-
CcTBaxX» He oIpenesseT TPeOOBAHUNA K COIEPKAHNIO 3asIBJICHIS, KOTOPOE TOJIHK-
HO OBITH HAIIPABJIEHO AKIIMOHEPOM, HAMEPEBAIOIIUMCS IIPOJATH CBOM AKIIHM.
OueBHUAHO, YTO B 3AABJICHNHN JOJIKHO OBITH BEIPAMKEHO HAMEepPeHNe aKIIMoOHepa
mpomarhk akimu. Kpome Toro, axkimoHep JOJKEH YKA3aTh B 3aABJIEHUN KO-
JIMYEeCTBO aKIIHI, KOTOPOe OH HaMepeBaeTcs MpoaaTh. B ciaydae, ecau obiiee
KOJIMYECTBO aKIUHI, B OTHOIIIEHUN KOTOPBIX IIOCTYIIMJIN 3AABJIEHU 00 UX IIPHU-
oOpereHny 00IIEeCTBOM, IIPEBHIIIAET KOJIMYECTBO AKIINHA, KOTOPOE MOYKET OBITh
IIPHUOOPETEeHO OOIIECTBOM, AKIIMU IIPUOOPETAITCI Y AKI[MOHEPOB IIPOIOPIIK-
OHAJILHO 3asIBJIEHHBEIM MMM TpeboBaHMAM. HeoOXoamMocTh KOPPEKTHPOBKHI
obycioBJI€HA TeM, 4To 00pa3oBaHue APOOHBIX aKIIUU B cIyJyae IPHOOpeTeHns
00IIIeCTBOM pa3MeIeHHBIX aKIIUI He TOIIyCKaeTcss.

B orimume or npemmecrymomeit pegaknuu cr. 72 OemepasbHOro 3axo-
Ha «O0 aKIIMOHEPHELIX 00IIeCTBAX», B KOTOPOM MOBOPHJIOCH TOJBKO 00 00IIem
CpOKe IpHoOpeTeHus: 00IeCTBOM COOCTBEHHBIX AKIIMH, YTO IIOPOMKIAIIO P
po0JieM MPAKTHYECKOI'0 CBOMCTBA, TEKYIIAA PEIAKIIASA CT. 72 BBIAEJSIT 0CO-
OBIII CPOK, B T€UEHHE KOTOPOI'0 JOJIKHBI IIOCTYIUTH 3asBJICHUS AKIIIOHEPOB
0 Ipoaske OOIIMECTBY IIPUHAJIEKAIINX UM AKIIHUA. JTOT CPOK HE MOYKET CO-
craBiaaTh MeHee 30 IHEH, IIPU 9TOM B IIPENEJIaX dTOr0 CPOKA AKIIMOHEPaAMMH,
MONABIINMH 3aSIBJICHHUS O IPOOAsKe IIPUHAIJICHKAIINX UM aKIIUH, MOKeT ObITh
OCYIIIECTBJIEH OT3bIB 3asIBJICHUII.

6 00 oOpasoBaHHM YACTH AKIUI (IPOOHBIX AKIIHI) : WHQOPMAIIMOHHOE IHCHMO
OKIB P® or 26 Hosi6pss 2001 r. No TK-09/7948 B Becraure ®emepaabHO KOMUCCHAH
0 PBIHKY IeHHBIX Oymar. 2002. No 12.
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Coser qupexTopoB (HaOI0IaTEILHBINA coBeT) o0IecTBa’ He I03IHee YeM
Jepes IATh JHEHM o JHS OKOHYAHUS CPOKA, B TeYEeHUE KOTOPOro B OOIIECTBO
JIOJIKHBI IIOCTYIUTD 3asBJICHIS AKIIMOHEPOB O IIPOJAsKe IPHHAIJICKAIINX UM
AKIUU, YTBEPIKIaeT 0T4eT 00 UTorax MpeIbsBJICHUS aKIIHOHEPAMU 3asBJIe-
HUH 0 Ipojiaske IPUHAIIEKAIINX UM aKIIUHA, B KOTOPOM JOJISKHBI COIEPKATh-
Cs CBEIEHUS O KOJIMYECTBE AKIUi, B OTHOIIEHWH KOTOPBIX IIOCTYIIHJIN 3AsIB-
JIeHHs 00 UX IIPoJaske, M 0 KOJUYECTBE AKIIUI COOTBETCTBYIOIIEH KATErOPHI
(Tmma), KoTopoe OOIIECTBO BIIpaBe IIPUOOPECTH.

Haxomerr, B cpok, KOTOPBIM He MOKET IIPEBHINIATE 15 JHel ¢ JAaThl UcTede-
HUS CPOKA, YCTAHOBJIEHHOIO JJIsI [IONAYN W OT3bIBA 3asBJIEHUN AKIIMOHEPOB O
pojaske IIPUHAIIEKAIINX UM aKIIHH, 00IIeCTBO 005S3aHO IPOU3BECTH OILJIA-
Ty IPHUOOPETAEMBIX AKIIHA.

Cremyer oTMeTUTD, UTO B cooTBeTCTBHH C 1. 8 cT. 72 MemepanbHOro 3aKo-
Ha «O0 axrIMOHEepPHEBIX O0IIIECTBAX» B YACTH, HE YPEryJIUPOBAHHOM CT. 72, K OT-
HOIIIEHUSAM, CBA3AHHBIM C IIPHOOpETeHreM 00IIeCTBOM COOCTBEHHBIX aKIIHN 1
OCYIIECTBJICHNEM aKIIMOHepaMU IIpaBa IIPodaTh IPHHAJIEKAIINE UM aKIIUH,
IPUMEHSIOTCSA IIPaBUJIa, YCTAHOBJIEGHHEIE CT. 76 (T. €. IpaBmUjIa, OIpeIesIsaio-
II¥e IIPOIEayPY, B COOTBETCTBUH C KOTOPOM OOIIECTBOM OCYIIECTBJISIETCS BbI-
KYII aKIui 110 TpeboBaHMIO nX BiamgesblieB). C 0IHOM CTOPOHBI, TEKYIIEe pe-
TyJIMPOBAHME IIPOIeayPhI IPHUOOPETeHUs 00IIECTBOM PAa3MEIleHHbIX aKIIUA,
KaK OYEeBHIHO, HykIaercs B merayiusanuu. C aToM TOUKM 3peHUA CChLIKA Ha
nososxkeHusa cr. 76 PemepabHoro 3axkoHa «O0 aKIIMOHEPHBIX 00IIECTBAXY», C
IIOMOIIIHI0 KOTOPBIX JOJIZKHEI OBITH 3aKPBITHI 3aKOHOAATEIbHBIE JTJAKYHEI B CJIY-
Jae 00HAPYKEHUs TAKOBBIX, IIPEICTaBIgeTCS ompaBaanuoii. C apyroi cropo-
HBI, OO XapaKTep OTCHLIKK He II03BOJISIET C TOYHOCTHIO OIIPEIe/INTh, KaKue
MIMEHHO II0JIOMKEHHUS, YCTAHOBJIEHHBIE CT. 76, ciIeyeT IPUHUMATh BO BHAMA-
HUE B XOJIe OCYIIECTBJIEHUS OOIIEeCTBOM IIPHOOpEeTeHMs COOCTBEHHBIX aAKIIHI
(B 4aCTHOCTH, HOJIAKHBI JIU OJIOKMPOBATHCS OIEPALIUM C AKIIMSIME, KOTOPHIE
HpPeIbABIIAIOTCA aKIIMOHEepaMHU K IpojIaske, C IeJIbIo IIpecedeHns Heqo0poco-
BECTHBIX JIEHCTBUM ¢ MX CTOPOHEBI). Kpome Toro, mpuHMMAs BO BHUMAHNE TOT
daxr, uro cama cr. 76 QemepanbHoro 3axoHa «O0 aKIIMOHEPHBIX 00IIECTBAX»
HOpPOsEIaeT OOJIBIIOE KOJMYECTBO IIPAKTHUECKHX IIPo0JeM, oOpalleHne K ee
MOJIOSKEHUSAM C I1eJIbI0 KOMIIEHCHPOBATH HEIOCTATOK PEryJINPOBAHUS IIPUBE-
JIeT K BOSHUKHOBEHUIO aHAJOTMYHBIX IIP00JIeM, HO yiKe B paMKax IIPOIeIyphl
mpuobpeTeHus 00IIecTBAMY COOCTBEHHBIX aKITHM.

Ilena npuoGpereHnsa O0IECTEOM Pa3MEIMIEHHBIX UM aKIIUHA

CormracHo 1. 4 cr. 72 @epepanbuoro 3axona «O0 aKIMOHEPHBIX 00IIe-
cTBaX» IleHA IPHOOPETeHUs O0IIECTBOM AKIIMI OIIPESesIaeTCs B COOTBETCTBUH
co ct. 77 yrasauHoro 3axoHa. Cormacuo 1. 1 ¢r. 77 B ciry4yasx, KOrga B COOTBET-

" MosHO IIPeIII0I0MUTD, UTO B CJIy4ae OTCYTCTBHUS B HEIIyOJIMIHOM O0IIECTBE COBe-
Ta JUPEKTOPOB 0TYeT 00 MUTOrax MpeIbsaBJIEHUS aKIIHOHEePaAMHU 3asBJIEHUN O IIpoIaske
OPUHAIIEKAIINX UM aKITUHA JOJIKEeH YTBEPKIATHCS JIUIIOM, OCYIIECTBIISIONIAM (PyHK-
UM eTUHOJIUYHOTO HUCIOJHUTEIHHOI0 OpTaHa TAKOT0 OOIIeCTBA, €CJIM YCTABOM 3TOIO
o0IIIecTBa ero yreepskJIeHne He OTHeCeHO K KOMIIETEHITNHI 00IIero coOpaHus aKkIfnoHe-
POB HJIH KOJIJIETHAJIFHOTO UCIIOJTHUTEILHOTO OpraHa o0IecTBa.

9o euHatedgownd| | -gouduoy | If

MUTIID XIGHHOMeawend wog1dom

123



Becruuk BIY. Cepusa: IIpaso

2018. Neo 3

124

CTBUM C pacCMaTPUBAEMBIM 3aKOHOM IleHa (JeHesKHas OIleHKA) NMYIIeCTBa, a
TaKyKe IleHA Pa3MeIleHus WJIN IIOPAI0K ee OIpeIesieHus JU00 IeHa BhIKYyIa
OMMCCHOHHBIX IIEeHHBIX OyMAar OIIpelesisdeTcs pelleHreM COBeTa IUPEKTOPOB
00IIeCTBA, OHU JIOJIXKHBL OIIPEIEIATHCI LUCX00S U3 UX PLIHOYHOLL CIOUMOCMU.
C ogHOM cTOpPOHBI, BRJIIOYeHMe B 1. 1 cT. 77 PemepasnbHoro 3akoHa «O0 axiiu-
OHEPHBIX 001IecTBAX» OPMYIUPOBKH «HACX0II U3 PEIHOYHOM CTOMMOCTI» IIPH-
3BaHO 00€CIEeYHTDL 3AIUTy MHTEPECOB aKIIMOHEPOB 1 KPEINTOPOB 00IIecTBa
IIPHU OIIpeesIeHUH COBETOM JUPEKTOPOB IIeHBI IIPUOOPEeTeHU 00IIEeCTBOM Pas-
MelneHHBIX uM aknuit. C pyroi CTOPOHEI, TOT (PAKT, UTO COBET AUPEKTOPOB
HCXOUT U3 PBIHOYHOM CTOMMOCTH TP OIIPE/IeJIEHUN COOTBETCTBYIOIIEH ITeHEbI,
CBU/IETEILCTBYET O HAJWYUHN Y COBETA IUPEKTOPOB BO3MOYKHOCTH [JIS yCTa-
HOBJIEHUSI KaK 0oJiee HU3KOH, TaK U 0oJiee BBICOKOM OTHOCHUTEJIBHO PBIHOY-
HOM CTOMMOCTH aKIIUH IIeHbI IIprodperennsa. Hanuume y coBera QUpeKTOpOB
OTPAHUYEHHOMN IUCKPEIINN B YACTH YCTAHOBJIEHUS II€HBI IIPHUOOPETEeHUs 00-
IIECTBOM PAa3MEIIEHHBIX aKIIMA MOKET ObITh HEOOXOIHUMO B CJIEIYIOIINX CJIY-
yagx. Y o0ImecTsa MOKeT BOSHUKHYTH HEOOXOIMMOCTE B COOCTBEHHBIX aAKIIMSIX
IIJIST UX WCIIOJIb30BAHMUSA, K IIPUMEPY B KauecTBe OILIATHI IIPHOOpeTaeMbIX aK-
Ui gpyroro obirecrsa. st Toro 4To0bl y aKIIMOHEPOB OBLJI CTHMYJI IPOJATH
CBOM aKIIMHM, COBETOM JHPEKTOPOB MOKET OBITH YCTAHOBJIEHA 00JIee BHLICOKAS
[0 CPABHEHUIO C TEeKYIIeH PBIHOYHON IleHA PHUOOpeTeHUs OOIIeCTBOM pas-
MelneHHBIX akimi. [IpmBemem npyroit mpumep. MHCTHUTYIIMOHAJIBLHBIN HH-
BECTOp — BJIaJIeJIell BCeX IMPUBUJIETUPOBAHHBIX AKIIHU OITPEIeIEHHOT0 TUIIa
HEe MOKeT HAMWTH JIMII0, KOTOPoe OBLI0 OBl 3aMHTEPecOBAHO B IIPHUOOpPETEeHNH
IPUHAIIEKAIIET0 eMy aKeTa akIuil. B aToll cuTyaliuu CoBeT TUPEKTOPOB
o0IItecTBa MOKET IIPUHATH pPeIleHre O IPUoOPeTeHUN IPUBUJIErMPOBAHHBIX
aKITU# OIpeIeSIEHHOTO TUIIA, BJIAAEIBIIEM KOTOPBIX SBJISETCS 9TOT MHCTUTY-
I[IAOHAJIBHBIA MHBECTOP, IIPH 9TOM IeHA IPHOOpPeTeHus: O0IIEeCTBOM JTHX aK-
IuH OyIeT HUMKe UX PBIHOYHOMN cTOMMOCTH. Takum 00pas3oM, 00IIEeCTBO MOKET
HM3BJIEYDb BBHITOJY U3 CJIOMKHUBIIENCS CUTYAI[UU U IIPHUOOPECTH AKIIUH II0 IIeHe,
YCTYHAIOIIEH TeKyIell phIHOYHOM. B manbpHedIeM T aKIIuu MOT'YT OBITE pe-
aJIN30BAHEI 110 IIeHEe, IPEBBIIIAIOIIEH Ty IIeHY, II0 KOTOPOM OHU OBLIH IPHO0-
pPEeTeHHI.

Kax ormeuasiocs BhIllle, IIpU OIpeNesIeHUH IeHbI IIPHoOpeTeHus ooIe-
CTBOM Pa3MEIEeHHBIX UM aKIUI COBET IUPEKTOPOB IOJIKEH MCXOMUTH U3 UX
PBIHOYHOM cromMocTr. Kak mMeHHO ycraHaBiimBaercs ara croumoctb?! C of-
HOM cTopoHHL, cT. 77 ®exepanpHoro sakoHa «O0 aKIIMOHEPHBIX 00IIIeCTBAX» He
COJIEPIKUT HUKAKNX IIPABHUJI Ha 9TOT CUET, U3 Yero MOJKHO CAeJIaTh BBIBOJ, UTO
COBET IUPEKTOPOB OOIIECTBA MOKET CAMOCTOSATEIBHO OIPEIeSIUTh PEIHOYHYIO
CTOMMOCTD AKIIWM, M er0o OLIEHKA MOYKET He OBITh IIOAKPEILIeHA 9KCIIePTHLIM
vuenrem. C Opyroil CTOPOHBI, €CJIM COBET TUPEKTOPOB ODIIECTBA IIOILITAET-
CsI CAMOCTOSTEJIHHO OIIPEe/IUTh PHIHOYHYI CTOMMOCTD AKITUHN OIpe e IeHHOM
KaTeropuu (THIA), KOTOPBIE 0OIIECTBO HaMepeBaeTcs: IPHUoOPEeCTH, 1, MCXOI s
M3 9TOM CTOMMOCTH, OIIPEeNEeJIUTh IIeHy IPHOOPeTeHnsT 00IIeCTBOM pa3MellleH-
HBIX aKINUH, 3auHTEePeCcOBAHHbIE JIUIIA MOTYT IIOCTABUTH BOIIPOC, B TOM YHCJIE
B cye0HOM ITOpsIKe, 00 000CHOBAHHOCTH OIIPede/IeHHOM COBETOM JUPEKTOPOB
LIeHbI IpHoOpeTeHns o0IIecTBOM coO0cTBeHHBIX akimii. A. B. I'aboB mpusogur
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PAI IIPUMEPOB U3 CyIeOHO-apOUTPaAKHON IPAKTUKN, UJLIIOCTPUPYIOIINX Te-
31C 0 TOM, YTO JasKe eCJIM COBET JTUPEKTOPOB 00IIIecTBA He 00s13aH IIPUBJICKATh
JKCIIEepTa IS OIIpeIesIeHusl PHLIHOYHOM CTOMMOCTH HMYIIECTBA, MOIKpPeILIe-
HUe II03UIUK COBETa IHPEKTOPOB II0 9TOMY BOIIPOCY MHEHMeM JIHila, obJia-
IAIOIIEro dKCIIEPTHBIMH II03HAHUAMH B 00JIACTH OIEHOYHOM 1eATeIbHOCTH,
MIPEACTABJISETCS OIIPABIAHHBIM HM3-38 PHUCKA OCIIAPMBAHUS PEIIeHUs COBETa
IUPEKTOPOB OOIIMECTBA, a TaK:Ke COBEPIIEeHHBIX HA ero OCHOBAHHUH CJIeJIOKS,
Haxomerr, HeoOX0aMMO OTMETHTD, YTO cOrJiacHo 1. 2 cr. 77 PemepaabHOTO 3a-
roua «O0 aKIMOHEPHEIX 00IIECTBAX» B CJIydae OIpeaesIeHus [eHbl padMele-
HUS IIEHHBIX OyMar, IieHa IIOKYIIKH WUJIX IleHa CIPOCa W IIeHA MPeIJIOKeHIsT
KOTOPBIX PEryJIIPHO OMyOJIMKOBLIBAIOTCA B II€UATH, IIPUBJIEUEHNE OIIEHIINKA
He00sS3aTeJIbHO, a IJIS OIPeIeJIeHMs PHLIHOYHOM CTOMMOCTH TAKMX IIEHHBIX
OyMmar moJkHA OBITH IIPUHSTA BO BHHMAHHWE oTa IeHA MOKYIKM HJIN IIeHA
CIIpoca W IIeHA IIPeJIosKeHUsI. XOTs JaHHOe II0JIOMKeHNe OTHOCUTCS K CIIydva-
sIM OIIpeesIeHnsI IIeHbl pa3MelleHus IeHHbIX oOymar (cr. 36 MemepaabHOro
3axoHa «00 aKIIMOHEePHLIX 00IIeCTBAXY), COOTBETCTBYIONIAA HHMOPMAIIAI MO-
sKeT OBITh MCII0JIb30BAHA COBETOM JUPEKTOPOB 00IIECTBA U IIPHU OIIpede IeHII
PBIHOYHOM CTOMMOCTH IPHOOpEeTaeMBbIX OOIIIECTBOM AKIIHMA.

OrpanndyeHus Ha IPHUOOPETEHNE OOIIECTBOM Pa3MeIe HHBIX
UM aKI[UH

Ilenpio yecTaHOBIEHMS OTpaHUYEHUH Ha IIpHoOpeTeHne 00IIecTBOM pa3Me-
IIEHHBIX UM aKIIUH SBJISETCS CTPEeMJIICHNE 3aK0HO0IATEeIS 00eCIIeUNTh 3aIUTY
HHTEPECOB KPEeINUTOPOB OOIIECTBA, MOCKOJIbKY IIPHOOpeTeHre 00IIeCcTBOM CO0-
CTBEHHBIX aKI[UI MOKET II0OBJIEYb 34 cO0O0M yXyaIeHre (DMHAHCOBOIO IT0JIOKE-
HUA 00IeCTBA U ero HEeCIIOCOOHOCTD Y/I0BJIETBOPUTH UMYIIIECTBEHHbBIE TIPUTS-
3aHUA KpeauTopoB obimecTsa B moaHoM pasmepe. Crarweit 73 MemepaabHOr0O
s3aroHa «O0 aKIIMOHEPHEIX OOIECTBAX» YCTAHOBJICH P OUPAHWMYEHUN Ha
nprobpereHne o0IIecTBOM COOCTBEHHBIX akItmil. HeoOXxoqumo oTMeTUTD, UTO
9TH OTPpaHUYEHU aHAJIOTUYHBI OTPAHUYEHUAM Ha BBIILIATY JUBUIEHIOB, KO-
Tophle mpemycMmorpensl cr. 43 Menepanbroro 3axona «00 aKIIMOHEPHBIX 00-
mecrBax». Takoe coBIrajeHre He SIBJISETCS CJIyYaHBIM: BBIILIATON JUBUIEH-
JIOB ¥ IIproOpeTeHreM O0IIeCTBOM PAa3MEIleHHBIX UM aKIIHi 00ecIIeunBaeTcsa
IOCTHIKEHNE OQHON M TOM sKe 9KOHOMHYECKON IeJIN — pacipeaesieHre o0Ie-
CTBOM IIPUOBLIN Meskay ariuoHepamu®. Mesxay tem B cr. 43 MemepaabHOro
3axoHa «O0 aKIMOHEPHEIX 00LIECTBAX» B OTJIMYME OT CT. 73 OrpaHMYeHUs Ha
BBHIILIATY TUBUIEHIOB pa30UThI HA JBE TPYIIIBL K IIEPBOM OTHECEHBI OrpaHU-
YeHM Ha IPUHSTHE 00IIIM coOpaHmeM aKIIMOHEPOB pelreHus (00bIBICHIE)
IUBUIEHIOB, KO BTOPOM — OrpaHUYEHUsI, KOTOPBIE 00IIEeCTBO 00I3aH0 YUNTHI-
BaTh HA MOMEHT (PAKTUYECKOM BBIILJIATHI paHee 00bABICHHBIX JUBHUIECHIIOB.
B cr. 73 roBopurest 0 Tom, 4TO 0OIIIECTBO HE BIIpaBe OCYIINECTBJIATH IIPHOO-

8 Cm.: Tabos A. B. Coenku ¢ 3aMHTEPECOBAHHOCTHIO B IIPAKTHKE AKIIMOHEPHBIX
ob1recTs : mpobJieMbl IpaBoBoro peryauposanus. M., 2005. C. 301-303.

9 Cwm., manpumep: Grullon G. & Ikenberry D. What Do We Know About Stock
Repurchases? // Journal of Applied Corporate Finance. Volume 13 Number 1. Spring
2000. P. 35.
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peTeHre COOCTBEHHBIX AKIIMI B OIPENesIeHHBIX CATYallnaX. UTO CJIemyeT II0-
HHAMATD II0J] CJIOBOCOUETAHMEM «HE BIIPAaBe OCYIIECTBIIATh IIPHUOOpeTeHne coo-
crBeHHBIX akimi»? Ilpeacrasisiercs, 4To 3a 9TUM CJIOBOCOYETAHHEM MOTYT
CKPBIBATHCS CJIEAYIOIINE CUTYAIIUN:

a) ob1mee cobpanme aKITMOHEPOB UJIK COBET TUPEKTOPOB He BIIpaBe IPUHU-
MAaTh pelleHue 0 IIPUOOPETeHNH O0IIECTBOM PA3MEIIeHHbIX UM aKI[1iA;

0) 00IIIecTBO MOKET He HAIPABJIATH YBEIOMJIEHHS aKIMOHepaM — BJa-
IeIbIlaM aKIIUi OIpeIeIeHHBIX KATerOpuil (TUIIOB), B CJIyyae aKIeIITa KOTo-
poit (IIyTeM HaIpaBJIEHHS B OOIIECTBO 3asiBJIEHI) 00IIecTBO OymeT 00sa3aHO
mprobpecTy aKIIUKU OTO3BABIINXCS AKI[IOHEPOB;

B) 00IIIECTBO BIIpaBe MPHOCTAHOBUTD MCIOJIHEHE 00513aTeJIbCTBA [0 OILjIa-
Te aKIIHI.

OTcyTcTBHE SCHOCTH II0 3TOMY BOIIPOCY MOBBIIIAET IOPUINYECKNE PUCKI,
CBA3aHHBIE C IPHUOOpeTeHreM OOIIECTBOM COOCTBEHHBIX AKIIHM, a TaKiKe MO-
JKeT 00EPHYTHCA CHIKEHNIEM 3allUThl HHTEPECOB KPEIUTOPOB.

Hrak, B kakux caydyasx o0IIEeCTBO He BIpPaBe OCYIIECTBJIATEH IIPHOOpeTe-
HYe Pas3MeIeHHbIX UM aKIi?

Bo-mmepBrIX, cOOCTBEHHBIE AKIIMK HE MOTYT IIPHOOPETATHCA OOIIIECTBOM 10
MOJIHOM orwraTel ycraBHoro karmmrasa. Corsacuo 1. 1 cr. 34 MemepaabHOro
3akoHa «O0 akIMOHEpPHBIX O0IIECTBAX» AKIIMU OOIIEeCTBA, pacipeneieHHbIe
IIPH €ro YUPEsKISHNN, JOJIKHBI ObITH ITOJIHOCTHIO OILJIAYEeHBl B TEUEHME IojIa C
MOMEHTA I'OCYIapCTBEHHOM PEerrucTPaIliy O0IIEeCTBA, eCJIU MEHbBIINUN CPOK He
MPeIyCMOTPEH JIOMOBOPOM O CO3TaHMWH OOIIECTBA; IIPH 9TOM He MeHee 50 mpo-
LIEHTOB aKIIUH OOIIEeCTBa, PACIpeIeIeHHBIX IIPU ero YUPEesKIeHHUU, JOJIAKHO
OBITH OILJIAYEHO B TeUEHIE TPEeX MeCSIeB C MOMEHTA IroCyIapCTBEHHOM peru-
crparum obiectsa. HeoOXoamMoCTh BBEIEHMSI 9TOTO OrPaHNYeHUS IIPEeICTaB-
JISIETCSI OYEeBHUIHBIM, IIOCKOJIbKY B IIPOTUBHOM CJIyYyae BO3HUKAET CHUTYAIIHSI,
IIPY KOTOPOM OOIIIECTBO, C OQHON CTOPOHBI, IIPHO0OPETAET UMYIIECTBO, BHOCH-
MO€ aKI[MOHEePaAMH B OILJIATY PAaCIIPeIeIeHHBIX MEKIy HHUMU IIPU YUpesK.Ie-
HUH 00IIIecTBA aKIIUH, a ¢ APYTOi — HAIIpaBJIsIeT YacTh UMYIIIeCTBA HA IIPHO0-
peTeHre pasMeIleHHbIX UM aKIHT.

Bo-BTophIX, 0011IECTBO HE BIpaBe OCYIIECTBJISATH IPHOOpeTeHne COOCTBEH-
HBIX aKIIMH, €CJIM Ha MOMEHT UX IIPpHoOpeTeHus: 00IIeCTBO OTBEYAeT IIPU3HAa-
KaM HecOoCTOATeJIbHOCTH (DaHKPOTCTBA) MJIN TaKHe IIPU3HAKH IOSIBATCSI B Pe-
3yJIbTaTe IIPUOOPETEeHNS 9TUX AKITHI.

B-Tperbux, o0IecTBo He BIOpaBe OCYIIECTBJIATH IIPHOOpETeHHe pasMe-
IIEHHBIX UM AKIWH, eCcJIM Ha MOMEHT HUX IPHOOPETEHHs CTOMMOCTH YHCTBIX
aKTUBOB OOIIIECTBA MEHBIIE €r0 YCTABHOIO KaIlUTaJIa, PEe3epBHOrO (hoHOA U
[IPEeBLIIIEHNsT HaJl HOMHHAJIBHOM CTOMMOCTBHIO, a TAKiKe B CJIy4yae OOBIKHO-
BEHHBIX aKIINU — OIIpeIeIeHHONM yCTaBOM JIMKBUIAITMOHHONM CTOMMOCTH Pa3-
MEeIIeHHBIX IIPUBIJIETHPOBAHHBIX AKIIMM, a B CJIyYyae IPUBUJIETHPOBAHHBIX
AKIUY — OIpeIeIeHHON YCTABOM JIMKBUOAIIMOHHON CTOMMOCTH Pa3MeIleH-
HBIX ITPUBUJIETHPOBAHHBIX AKIIUHN, BJIAJEJILIEI KOTOPBIX 00/IaJa0T IIPEHMY-
IIECTBOM B OYEPEIHOCTH BBHIILJIATHI JUKBUIAIIMOHHON CTOMMOCTH IIepe] BJia-
IeJIBIIAMY TUIIOB IPUBUJIETMPOBAHHBIX AKIIUM, IIOIJIEKAIINX IIPHUOOPETEeHUIO,
Jin00 CcTaHeT MeHbIIle UX padMepa B pe3yJibTare IpuoOpeTe s aKIHiA.
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Haxomerr, o01mecTBo He BIpaBe OCYIIECTBIATH IPHOOPETeHne pasMelleH-
HBIX aKIIMU JO BBIKYIIA BCeX AKIIMIM, TPeOOBAHMSA O BBHIKYIIE KOTOPBHIX OBLIN
OpenbsaBJIeHB B cooTBeTcTBHHU co cT. 76 MemepanpHoro 3akona «00 axirmo-
HEPHBIX 00IIecTBaX».
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