Hpmazambemoes /Kacran Cyrnmanosuy

Mazucmpanm 2 Kypca

Openoypzckozo uncmumyma (¢hunuana)

MocKoecKko20 2ocyoapcmeeHH020 10pUuduYecKo2o yHueepcumema

umenu O.E. Kymaguna (MI'FOA)»

MPEMMYIIECTBEHHOE ITPABO MPMOBPETEHWSI PASMEIIAEMBIX
AKIUH MYBJIAYHOTO AKIIMOHEPHOT'O OBIIECTBA

Almomauuﬂ. B yeiiax CoeepuULeHCmeBe0B6arUsl Kavecmea KopnopamuerHozco
ynpaesijleHus, YpOe6HA 3auiunivl npae MUHOPUMAPHLIX AKYUOHEPOE, CﬂeaOGCZmeﬂbHO, u
MUHUMUIAYUU KOquJZZ/lea UHmepecos, 3aKOH00AMeNIbCMEOM npe()ycmompen
0coovlli  cnocob obecnevyenus npas AKYUOHEPO8 NPU NPUHAMUU PeUleHUs.
YNOJIHOMOYEHHbIM OpPcaAHOB 061/{/;80}7’1861 0 OONOJIHUMENbHOU IMUCCUU ClKL;Z/llZ. B
yacmHocmu, 3mo cn0c06cm6yem U noswviuiernuro 3anumaemo2o Poccueu mecma 6
nepeune cmpatu 6 petimunee Doing Business Bcemupnozo dauka.

Knwuesvie cnosa: [lyonuunoe axyuorepnoe oowecmaeo, aKyuu, yCmasHouU
KanumaJi, npeumyuieCmeeHHoe npaeo.

Annotation. In order to improve the quality of corporate governance, the level
of protection of the rights of minority shareholders, and, consequently, to minimize
the conflict of interest, the legislation provides for a special way to ensure the rights
of shareholders when a decision is made by the authorized bodies of the company
on an additional issue of shares. In particular, this contributes to the increase in
Russia's place in the list of countries in the World Bank's Doing Business ranking.

Keywords: Public joint stock company, shares, authorized capital, preemptive

right.
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[lenpr0o maHHOTO TmpaBUia SIBISETCS HEOOXOIUMOCTH 3aIlUTHl HHTEPECOB
aKkIMOHEepa OOIIecTBa OT YMEHbIIEHUS (B TMPOLUEHTHOM) COOTHOIICHUH €ro
UMYIIECTBEHHOW JOJM B YCTaBHOM KallWUTaje [0 CPaBHEHUIO C JPYTrUMU
npuoOpeTaTeNIMA Ak Ha ClOydald TPOBEACHHS OOIIECTBOM  IMUCCUU
JOMOJIHUTENBHBIX ~ aKuuii’. VIMEHHO MO3TOMY B CHIYy OCOOBIX MHTEPECOB
npaBooOianarens, no MHeHuto E. A. ['nmymkoBo#, mperMyIlecCTBEHHOE MpPaBo
ABJISIETCA MCKJIIOUYEHHEM U3 MPHUHIUMIIOB PABEHCTBA U CBOOOJBI JOTOBOpa, HO
10JJ00HBIE UCKIIIOUEHHS OTBEYAOT KOHCTUTYIIHOHHO 3HAYMMBIM LETIAM?,

CornacHo TtonkoBaHuto cT. 40 @PenepanbHoro 3akoHa «OO0 aKIMOHEPHBIX
oO1iecTBax», pean3alus MPEeUMYIIeCTBEHHOIO MpaBa OTIIMYACTCS MO KPUTEPUIO
crocoba pasmenieHus: akuuil. [Ipyu pasMmeneHny akiuil ToCpeCTBOM OTKPBITOM
MOANUCKH, aKIHWOHEPhl B MPUOPUTETHOM TOPSAKE BIOpaBe MNPHOOPECTU
JIOTIOJIHUTENbHBIE AKIIUH, BHOBb Pa3MENIa€MbI€ JOMOJHUTENbHbIE aKIUH HOBOMU
Kareropun  (TUMa) B KOJUYECTBE,  MPOMOPIHMOHATHLHOM  KOJUYECTBY
MpUHAJJISKAIIMX UM aKIMi olmiecTBa 3ToM Kateropuu (tumna). HampoTus, ecnu
pa3MelIeHne MPOBOAUTCA CpPEId OTrPAaHMYEHHOTO Kpyra JIMI, [0 3aKpPbITOU
MOAMUCKE, TO, BO-MEPBBIX, COKpAIIACTCS MEPEUCHb  JIUIl, HMEIOIINX
MPEUMYIIECTBEHHOE TIPaBO MPUOOPETEHUs aKIUd, CPEIU HUX TOJBKO aKIMOHEPHI,
roJIOCOBABIIIKME NPOTUB WM HE TPUHUMABIIHNE YYaCTHs B TOJIOCOBAHHUH 1O BOPOCY
O pa3MENICHUHU, BO-BTOPHIX, JIOMOJHSETCS BHJIOM aKIUH — JOTMOJHUTEIbHBIX
MPUBWIIETUPOBAHHBIX AaKIHWl C MOPEUMYIIECTBOM B OYEPEAHOCTH MOJYy4YCHUS
MPOTOPLHMOHAIIBHO MPUHAICKAIINX UM aKIUH, MPEIOCTaBIISIIONIMX MPAaBO roJjioca
IIPU PELIEHUU TTOCTABICEHHOTO HA FOJIOCOBAHUE BOMPOCA O Pa3MEIEHNUN aKIIH.

Cratest 41 ®epepanpHOoro 3akoHa «OO0 aKIMOHEPHBIX OOIIECTBAX)»

yCTaHaBJIMBAET OO0sA3aHHOCTh OOIIECTBa YBEJAOMUTH CO BCe HE0OXOIAUMOMN

! Pacnopsxenue Tpasutensctea PO ot 17 susaps 2019 r. Ne 20-p «O6 yreepsxaeHun mwiana «Tpanchopmanus
JIJIOBOTO KIIMMAaTay ¥ NPU3HAHUH yTPAaTHUBLUIMMU cHily akToB [IpaButenscrea POy // C3 PO. 2019. Ne 3. Cr. 266;
JlanteB B. A. [lepcriekTHBBI MPUMEHEHHS TEXHOJIOTHH OJIOKUEHH B cepe KOPIIOPATHUBHBIX PEECTPOB JJIsl OM3Heca B
Poccuu // Tlpennpuaumarenbckoe mpaso. 2019. Ne 3. C. 25.

2I'nymxosa E. A. K Bonpocy 06 OTJIMYHUTENBHBIX 0COOEHHOCTSX IIPEUMYIIECTBEHHBIX MPaB // AKTyaJIbHBIE TPOOIEMBI
poccuiickoro npasa. 2015. Ne 11. C. 115.
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uH(bOpMAaIUEH 715 MPUHSATHS PEIICHHUS JIUII, BXOIAIINX B CBOJIHBIN CIHCOK, O TIPaBe
IIPEUMYLIECTBEHHOTO npuoOpeTeHus aKIMM. YBenomiIeHHE  JOJDKHO
OCYUIECTBJIATHCS MOCTIE PErUCTPALUU BhIITYCKa IEHHBIX OyMar v He Mo3/IHee Havala
CpoKa MX pa3MenieHuss. MUHUMAaTbHBIN CPOK JUTsl IPUHSTHS PEUICHUS BapbUPYETCS
B 3aBUCHMOCTH OT HECKOJIbKUX 00CTOsTENbCTB. OOIINNA CPOK COCTABISIET HE MEHEE
45 nHeil ¢ MOMEeHTa Bpy4YeHUs yBeIoMJIeHUs. B ciiyyae OTKphITOCTH BOMpPOCa O LIEHE
pasMelieHuss Cpok cokpamieH g0 20 gHed. B ciiyyae 3aKpersieHHOCTH LEHBI
pa3MelIeHusl MO0 OTKPBHITOM TOJIKUCKE B PEHICHUH YIOJHOMOYEHHOIO OopraHa U
coOoicHUs1 TpeOOBaHUN O pacCKpBITUM WH(OpMaIMU, TO HE MeHee 12 gHel c
MOMEHTA €€ pacKpbITHs. Eciu mHbopMarus, coaepxkaiasics B TAKOM YBEIOMIICHUH,
PacKpBIBAETCS B COOTBETCTBUU C 3aKOHOJIATEIHLCTBOM O LIEHHBIX OymMarax He MeHee
8 paboumx ¢ MOMEHTA €€ PaCKPHITHSI.

AKITMOHEp, MOJYYUBIIUNA TaKO€ YBEJIOMJICHHUE, BIPaBe MPUOOPECTH TMOIHBIN
MakeT aKIMil WK YaCTHYHO Peajin30BaTh CBOE MPABO MYTEM IOJAa4Yd 3asiBICHUS O
MPUOOPETECHUHN OMPEACICHHOTO0 KOJIMYECTBA aKIM M OIUIaTUB WX B TEUYCHUE
yKa3aHHOTO Bbilie cpoka. OMHAKO, €CIU PENICHHE O Pa3MEIICHUH BBITYCKa aKIUn
IpeaycMaTpUBaCT OIUIATy HEJICHS)KHBIMU CPEICTBAMH, aKIIMOHEP BITPaBE OILIATUTH
aKIUM JCHEKHBIMH cpeAcTBaMu. OTUIaTUTh aKIIMU MOXKHO B JIIOOOW JI€Hb CpOKa
JEUCTBUS TPEUMYIIECTBEHHOIO TMpaBa MoOcie MOAa4Yd YKA3aHHOTO 3asBIICHUS.
COOTBETCTBEHHO, TOKYMEHTHI 00 OIIIaTe K 3asBJICHUIO MIPIIIaraTh He HY)KHO.

Peanuzanus npeuMyIiecTBEHHOTO MpaBa MPUOOPETEHHS aKIUii, B PE3yJIbTaTe
KOTOPOTO aKI[MOHEp cTayl BiajaenabiieM Oosiee 30% oO0miero koiauyecTBa akiui
MyOJIMYHOTO OOIIECTBa, HE BEAET K OOS3aHHOCTH TAKOTO AaKIIMOHEpa CIeaTh
00s13aTEIPHOE TPEUIOKEHUE OCTAIBHBIM akionepaM (cT. 84.2 ®dexepanbHOTO
3akoHa «O0 akiuoHepHbIX obiiecTBax»). [loo0Has cuTyarus MOXKET BOSHUKHYTh
B CJIy4ae OCYIIECTBICHUS KaKUM-JIU0O0 U3 aKIIMOHEPOB MPEUMYIIIECTBEHHOTO MTPaBa,
a Jpyrdue OTKaXyTCs OT TOKYNKH aKIUA W  BO3HUKHET CHUTYaIlus
niepepacipeeieHrs] T0JIeH aKIMOHEPOM YCTaBHOM KamuTasie. Ecnm yka3zaHHOE

BBIIIIC 3aKOHOOATCIBHOC HCKIIIOUCHUC HE OBLIO OBI YCTAaHOBJICHO, AKIUMOHCPHI C
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OoJbILIel BEPOSITHOCTBIO OMACATUCh TPUOOPETATh MAKEThI aKIUi, C OCIEAYIOLIeH
00s3aHHOCTBIO JENIaTh 00s3aTEeIBLHOE MPEIOKEHUE, YTO, OE3YCIOBHO, BIICYET
Oonpive (UHAHCOBBIE BIMBAHMS B OWM3HEC, K YEMY HE KaXKIbId M3 aKIIMOHEPOB
Oyner rortoB. CrnemoBarenbHO, ymiepO OOIIECTBY CTAaHOBWICS OBI 3aMETEH OT
OTCYTCTBUS KamnWTalla BBHJY 3aKOHOAATEILHOIO HECOBEPIIEHCTBA MEXaHW3Ma
peanu3aluy MpeuMyIeCTBEHHOr0 MpaBa MPUOOPETEHUS aKIIHIA.

Cynpl mojararoT, 4YTo J1aKe€ €CIU IMPOU30IIO Pa3MbITUE JOJIM aKIMOHEpa B
pe3yibTaTe HEOCYIISCTBICHUS TIpaBa MPEUMYIICCTBEHHON TMOKYIKH, CYIbI
MoJIararoT, YTO pPelIeHUuEe 00 YBEIMYEHUH YCTABHOTO KalUTaIa TyTeM pa3MelleHUs
JIOTIOJIHUTENIBHBIX aKIIMi HE MOXET OBITh paCIiCHEHO KaK HaIpaBJIICHHOE Ha
OTpAaHUYEHHE TIpaB AaKIMOHEPa, MMEIOIIET0 MPEUMYIIECTBEHHOE IPaBO
MPUOOPETEHUS JOTIOJHUTEIIBHBIX aKI[MK OOIIECTBA MPOMOPIIMOHATBHO KOJTUYECTBY
NpYHANICKAIMX aKIMOHEPY akumits. VHaue BO3HUKHET CHTyamus OOwLIei
JUCKPUMHUHALIMOHHOCTH BO3MOKHOCTH BBIKYTIA aKIIHi.

Crnenyer OTMETUTh, YTO M HAMETUBIIMN JaHHYK) TEHACHLMIO BpIcimit
Apoutpaxusiii Cyn PO nipu paccMoTpeHUHr MOA0OHBIX CIIOPOB B CBOUX PEIICHUSIX
BCE€ XK€ oOpalliaJi BHUMaHUE Ha 00bEM KOPIOPATUBHBIX MPaB, KOTOPHIM aKIIMOHEP
oOnmamgan 10 pa3MeNieHus akIuii M Tocle TOTro, KaKk HEe BOCIOJIb30BAJICS
MPEUMYIIECTBEHHBIM IPABOM MOKYIIKU aKIIHil.

[To muennto [[. O. buprokoBa, OTCyTCTBHE IpaBa TpeOOBATh BBIKYNA AKIIMMA
OOIIIECTBOM «SIBJISIETCS TJIABHOM OpEIIbi0 B 3alllUTe MUHOPUTAPUEB», TaK KakK B
cllyyae OTCYTCTBUS  (PUHAHCOBBIX BO3MOXKHOCTH JMOO  SKOHOMHYECKOMH
11e71ecO000pa3HOCTH MOKYIIKHU aKIUA, aKIIMOHEP HE MOKET HUYETO CAENaTh C TEM, YTO

Cro A0JIs1 YMCHBIIACTCA, CJICAOBATCIIBHO, PBIHOYHAA CTOMMOCTH IIaKCTa aKHI/Iﬁ

% ocranosnenue TTepBOro apOUTPaXKHOTO ANEIUIALMOHHOTO cyaa oT 24 urons 2019 r. Ne 01AI1-4375/2019 no neny
Ne A79-964/2019 /! CripaBo4HO-IPaBOBAs cucrema «KoncyaprantILirocy URL:
https://onlinel1.consultant.ru/cgi/online.cgi?req=doc&cacheid=0C55204908F45A16 AB45E3D1F03BB3E4&mode
=backrefs&SORTTYPE=0&BASENODE=2560118&ts=28520164862458225542&base=RAPS001&n=92240&rnd
=BtI3A#KmMIXX1TLr6LcdXR7_ (marta oOpamenus: 30.03.2022); Pemenune ApOurpaxkHoro cyaa Yysalickoi
Pecniy6nuku ot 01 anpenst 2019 r. mo neny Ne A79-964/2019 // CnipaBouHO-mipaBoBas cuctema «KoncynprantlLrocy
URL:

https://onlinell.consultant.ru/cgi/online.cgi?req=doc&base=ASVV &n=1224955&rnd=Bt93A#maf0Z1TOdYMbNy
Rm (nata obpamenus: 30.03.2022).
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MUHOPUTAPHOTO aKIMOHEPa 3HAUYUTEIBHO COKPAIAETCs U MHBECTULIMU MOMPOCTY
croparot®,

Petienre o JOMOIHUTEIBHOM BBITYCKE JIOMOJHUTEIbHBIX aKIUH JJOIKHO OBIThH
HAIpaBJICHO Ha JCHCTBUTEIHHOE MPUBIICUCHNUE CPEACTB I YBEITUUCHUS YCTABHOTO
KanuTajga oOIIECTBA, a HE MOJYyYEHHUE OJIHUM M3 aKIIMOHEPOB KOPIIOPATHUBHOTO
KOHTPOJISL HaJl OOIIECTBOM.

B ciywae pasMemieHus akuuii ¢ HapylIeHUEM IPEUMYLIECTBEHHOTO IIpaBa
aKlMoHEepa Kak BHUJE HEYBEIOMJICHHS AaKIMOHEPOB, TaK M HEMPEIOCTABIICHUS
uHbOpMaIlMK, TMpojaka IO TOBBIIMICHHOW II€HE W MHBIX CYIIECTBEHHBIX
00CTOATENHCTBAX, BIMSIONIMX Ha TpaBa aKIMOHEPOB, MOTYT OBITh NMPUMEHEHBI
MEpBI 3aLLUTHL, IpeaycMoTpeHHbIE cT. 26 denepanbHoro 3akoHa «O pbIHKE LIEHHBIX
Oymar» B BHJE TNPUOCTAHOBJICHUS SMHUCCUU, MPU3HAHUA HECOCTOSBILICHCS WIIH
HEJICUCTBUTEIILHOM.

Taxoxe, ecny Npu NPUHATHN PEIIEHUS O BBITYCKE JONOJHUTEIbHBIX AKIHil
ObLIM HapylleHbl TpeOOBaHMS 3aKOHOJATENbCTBA (HE OBUIO HEOOXOAMMOrO
KBOpYMa, He ObUIM YBEOMJIEHBI aKI[MOHEPHI, BOIPOC ObUI HE BKJIIOUYEH B MOBECTKY
TTHST), aKIMOHEP HaJeNIeH MPaBOM 00KaloBaTh B CyJl MPUHATOE PEUICHHUE B Clydae
€clii OH He MPUHHUMAJl ydyacTue B oOLIeM COOpaHMU aKIIMOHEPOB WM TOJIOCOBAI
IPOTUB MPUHATHS TAKOTO PEIICHUS M TaKUM PEIICHHEM HapyILIeHbl ero mpasa U
(wnn) 3akoHHBIE MHTEpecH (1. 7 cT. 49 denepanpHOTo 3aKkoHA «OO0 aKIIMOHEPHBIX
oO0IIeCTBaX»).

OpnHako, HECMOTPS Ha HapyIIeHHEe TPEOOBaHUH 3aKOHOIATENHCTBA, CY/l BIIPABE
OCTaBUTH B cHJie TIOJJOOHOE pEIIeHHE, €CITM TOJOCOBAaHHUE TaHHOTO aKI[MOHEpa He
MOTJIO TOBJMATH Ha Pe3yibTaTbl TOJOCOBAHUS, JONYIIEHHbIE HApyLICHUS HE
SBIISIIOTCS CYIIECTBEHHBIMH W pEIICHHE HE TMOBJICKJIO 3a c0o00i NpUYMHEHHE
yOBITKOB JAaHHOMY aKiroHepy. [10100Hy10 MO3UIMIO B CBOMX MPABOBBIX MO3UILIMSIX

IJIAHOMEPHO B CBOUX PEIICHUAX npuaepxkusaercs Bepxosusiii Cyn PD®,

4 Buprokos JI. O. JTo MUHOD: PEKBHMEM JIJIsl MUHOPUTAPUEB B MAKOPHOH ToHanbHOCTH. M., 2020. C. 108.
% Onpenenenue Bepxosnoro Cyna P® ot 05 cenrsdps 2017 r. Ne 301-2C17-12194 // CnipaBodHo-TIpaBoBas cucteMa
«KoncynsranTllmocy URL:
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IlonBonss wror, crmeayer ckas3arb, 4YTO, HWHCTUTYT IPEMMYLIECTBEHHOIO
OpUOOPETEHUs] AKUUU SBISETCS BaXXHBIM CPEACTBOM OOECIEUeHHs IpaB
aKIMOHEPOB MyOJUYHOIO OOIIECTBA HA COXPAaHEHUE KOPIOPATUBHOTO KOHTPOJI,
COXpaHEHHE BIIOKEHHBIX WHBECTUIUMH, OJHAKO, B €ro (YHKIIMOHUPOBAHUU B
HACTOSAIIEE BpEMs OCTAaeTCs s 3aKOHOAATENbHBIX IpooOsieM. Kak Hamu ObLIO
NOKAa3aHO, CyJeOHas NpaKTHKa WIPAaeT BaXKHYK pOJIb B TOJIKOBAHWU JIAHHOTO
WHCTUTYTA, TaK KaK IIPaBOBblE HOPMBI HE BCErAa OTPAXKAIOT pa3peuicHue
npoOJIEMHBIX BONpOCOB. B Hayke M mpakTuke HAOIIOAAIOTCS MPOTUBOPEUUS
OTHOCHUTENIBHO  COJEP/KAHMS  MPEUMYIIECTBEHHOIO IIpaBa, B  YacCTHOCTH,
HEJIOIMYCTUMOCTH TPEAbIBICHHUS TPEOOBAHUS O BBIKYNE aKIM OOIIECTBOM IpHU
OTKa3e OT IIpPeAoCTaBICHHOro ImpaBa. ClleqyeT TOJOXUTEIbHO OTMETHUTH
TEHJEHUHUIO O MPOTUBOJACUCTBUU 3JI0YIOTPEOIICHUIO MPEUMYIIIECTBEHHBIM IIPaBOM
B LIEJISIX OCYILECTBICHUS IPOTUBONPABHBIX JIEHCTBUH C LIEIbI0 HAHECEHU yiepOa

HWHBIM JIMIIaM.
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