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CHHPABEJIJIMBOE OINIPEJAEJIEHUE IIEHBI ITPH
OCYHMECTBJIEHUHU IPABA MUHOPUTAPHOI'O AKIIMOHEPA HA
BBIKYII AKIIMA NYBJIMYHOT'O AKIITUOHEPHOI'O OBIIECTBA

Annomauyun: Cmamovs noceéaueHa ocyuecmeieHuo npaga MUuHOPUmMapHo20
aKyuoHepa Ha CHpageosusyrd OYEeHKY CMOUMOCMU aKYull, 8 OMHOWEHUU aKYUll
KOMOPbIX OCYWeCmeileH NPUHYOUMEIbHbLU GbIKYI AKYUOHEPOM 8 COOMBENMCMBUU CO
cm. 84.7u 84.8 Deoepanvroco 3axkona om 26.12.1995 Ne208-D3 «O6 akyuonepHvix
obwecmaaxy. Asmopom ucciedyemcst n00Xo0 K 0onpeoeieHuto cnpaseoiusoll yeHl
0715 yeseu akyuti, ChopmuposanHulli omeyecmeeHHol cyoeonot npakmuxou. Kpome
moz2o, 8 cmambve paccMampuearomcs aibmepHamugHble CnocooObl 3auumsl npas
MUHOPUMAPHO20 AKYUOHEpAa C NO3UYUU UX NOMEHYUANbHOU 3PHeKmusHOCmu.
Aemop  npeonpunumaem NONLIMKY  ONpeOdelumsb  HANPAGIeHUs  PA3GUMUS]
KOPNOPAmueHo20 3aKOHOOAmenbCcmea 6 c@epe BblKynd OCmasuiuxcs axyui
KOMNAHUU TUYOM, KOMOopoe yace npuoopeno bonee 95% axyuii 5moti KOMNaHuu.

Knioueevle cnoea. ocywecmenenue — KOpnopamueHo20  KOHMPOJA,
KOpNopamusHvle npasa 6 nyOIUYHbIX AKYUOHEPHBIX 0Owecmeax, npuobpemerue
KPYNHO20 NaKema akyuil, NPUHyOUmenvHslil 8bIKYN aKyuil, onpeoeienue yeHvl
aKyuu.

Annotation: The article is devoted to the exercise of the right of a minority

shareholder to a fair assessment of the value of shares, in respect of which shares

«Hayy4Ho-npaKkTu4eckun aneKTpoHHbIN XXypHan Annesa Hayku» Ne8(71) 2022
Alley-science.ru



were subject to compulsory redemption by a shareholder who owns a controlling
stake in accordance with Art. 84.7 and 84.8 of the Federal Law of December 26,
1995 No. 208-FZ. The author examines the approach to determining a fair price for
the purposes of shares, formed by domestic judicial practice. In addition, the article
discusses alternative ways to protect the rights of a minority shareholder from the
standpoint of their potential effectiveness. The author makes an attempt to determine
the necessary directions for the development of corporate legislation in the area of
repurchase of the remaining shares of the company by a person who has already
acquired more than 95% of the shares of this company.

Key words: exercising corporate control, corporate rights in public joint stock
companies, acquisition of a large block of shares, «Squeeze-out» procedure,

determining the price of shares.

OnHrM M3 OCHOBONOJIATAIOIIUX MPHUHIIUIIOB IPAXKIAHCKOIO IpaBa SIBISETCS
cobmoieHre OanaHca WHTEPECOB YYACTHUKOB TPAXKIAHCKUX IMPABOOTHOIIECHUH.
[IpyHun OajlaHca WHTEPECOB B3aUMOJECUCTBYET C JAPYIMMHU IPHUHIMIAMHU
IPaKJAHCKOIO IIpaBa, pa3BHBas M KOHKPETU3UPYS NPHUHLMIBI PAaBEHCTBA U
JIOOPOCOBECTHOCTH.

B cwiy ocoOeHHOCTeW mNpeanpuHUMATENbCKOW JesATeTbHOCTH B (opMme
aKIMOHEPHOro0 OOIIeCTBA OCHOBAHUEM [UIsl OTUYKJICHHUS y YacTU aKIMOHEPOB
MPUHAAJIEKAIIETO UM UMYIIECTBA MOTYT ObITh MHTEPECH! aKIIMOHEPHOTO OOIIECTBA
B IICJIOM - B TOM Mepe, B KaKOW OHO ACHCTBYET MJIA JOCTIXKCHHS OOIIEro s
aKIMOHEPHOTO 00mIecTBa Oyara [1].

B cooTBeTCTBUU CO CIOKUBILIEHCS CyAeOHON MPAKTUKOM, MPETyCMOTPEHHOE
cT. 84.8 3akona 06 AO orpaHnyueHue MpaB BIaAEIbIEB BHIKYIAEMbIX IEHHBIX OyMar
npeciielyeT 3aKOHHYIO 1IeJIb TOCTHKEHHUSI OOILEro NIl OTKPHITOrO aKIMOHEPHOTO
oOlLIeCTBa UHTEPECA, COJIEPKAHUEM KOTOPOTo sBIseTcs 3(PEKTUBHOE yIIpaBICHHUE
oOmecTBOM. MexaHu3M TPUHYAUTEIBHOTO BBIKYNA aAKIHUHA  CYHIECTBEHHO

OTpaHMYMBAET MPaBa YYACTHUKOB KOPIIOPALMHM, K TOMY K€ BIJIEYET 3a COO0OM
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BO3MOYKHOCTh 3JIOYNOTPEOJIEHU TPABOM Ma)KOPUTAPHBIX AKIMOHEPOB Ha ATame
BBIKYIIA aKIHM.

Kak m B apyrux ciydasx MOpUHYIATEIBHOTO W3BATHS HMMYIIECTBA Y
COOCTBEHHHMKA, MUHOPUTAPHOMY aKI[MOHEPY 00ECIEYMBAETCS OIUIATa BHIKYIIAEMbIX
akuii. Borpoc omnpenenenns crpaBeIIuBOi IIEHbI BHIKYTAEMbIX aAKIIHK SIBISETCS
KITFOUEBBIM U CAMBIM OCTPBIM B TPOIIEAYPHI MPUHYAUTEIHHOTO BBIKYIIA aKITHA.

B coorBeTrcTBUM € JEHWCTBYIOIIMM 3aKOHOAATEIbCTBOM II€HA BBIKYIA HE
JOJDKHA OBITH HUXKE CIICTYIONTUX KPUTEPUEB:

a) pPBIHOYHAs CTOMMOCTb BBIKYNAEMBIX IIEHHBIX Oymar, ompejaesieHHas
OILICHIIIMKOM, TIPU 3TOM yKa3aHHas IIeHa HE MOXET ObITh HMKE IIEHBI, YKa3aHHOH B
00s13aTEIbHOM MPEMJIOKEHHH;

0) 1eHa, MO KOTOpOW IIeHHbIE OyMmaru NpUOOpETaTuCh Ha OCHOBAaHUU
TO0OpPOBOJIBHOTO WM 00S3aTEILHOTO TPEIJIOKEHUS, B PE3yJbTaTe KOTOPOTO
Ma)KOpPUTApHBIM aKIMOHEP CTaj BiajaenblieM Oosiee 95% akuuii myOJIUYHOTO
aKIMOHEpHOro  OOIecTBa, C  Y4Y4eTOM  aKIMil, [OpUHAAIEKAINIMX  €ro
aduIMpoOBaHHBIM JIHIAM;

B) HauOOJbIIas II€Ha, MO KOTOPOW MAa)KOPUTAPHBIM AaKIMOHEP WJIU €ro
adhpunrpoBaHHbIE JMIIA MPUOOPEIM WK O00SI3aIMCh MPUOOPECTH ITHU IICHHBIC
OyMaru mocie MCTCUYCHHsI CpoKa MPHHSTHS JOOPOBOJBLHOTO MM 00s3aTEIHHOTO
MIPEIOKEHHUS, B pe3yJIbTaTe KOTOPOTO MaKOPUTAPHBIN aKITMOHEP CTAJl BIIAIETbIIEM
6osiee 95% 00111eT0 KOTUYECTBA aKIUi MyOJIMYHOTO aKIIMOHEPHOT'0 O0IIECTBAa.

B cutyamnuu, korja MaxXOpUTapHBINA YYaCTHUK MOKET PEIIaTh MPAKTHUYECKU
J00BIE BOMPOCHI, KacarolIuecs ACATEIbHOCTH KOMIAHWHM, 0e3 ydeTa MHEHUs
MEHBIIMHCTBA, Y TaKOTO YYacTHHUKA IIOSBIISIOTCS CEPbE3HBIC CTUMYJIBI IS
37I0YTIOTPEOICHUSI CBOMM ITPaBOM B yIIepO MHTEPECaM MEHBIITMHCTBA U IPUCBOCHUS
BCEX BBITOJ] OT BEJICHUS COBMECTHOTO OM3HEca.

C nenbto 06xoxa TpeOOBaHUS O COOTBETCTBHM IE€HBI MPHOOPETAEMBIX Ha
OCHOBAaHHMH O0S3aTEIBHOTO TPEJIOKEHUS IIEHHBIX Oymar HauOOJbIICH IIEHE IO

CACJIKaM 3a MICCTb MCCALCB, INMPCAMICCTBYIOIIMX HAIIPAaBJICHHUIO 0053aTeJILHOTO
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NPEIOKEeHUS, JIMIA, OOs3aHHBIE HANpPAaBUTh 0053aTENbHOE MPEAJIOKEHUE, HE
UCIIOJIHSIOT TaKyI0 00513aHHOCTh CBOEBPEMEHHO, a 110 UCTCYCHHUH IIECTUMECIUYHOTO
CpOKa HaNpaBIIAIOT 00s3aTEILHOE MPEIOKEHUE 110 3aHMKCHHOH 11eHe [2,3,4].

Kpome Toro, B poccHiickoM KOpIOPAaTUBHON 3aKOHOAATENBCTBE 3aKPETICHBI
TaKU€ 3JIEMEHTBhl ONpPENEJCHUsT CTOMMOCTH aKIHMM MpU CcAelKaX ¢ HUMH, Kak
«JIUCKOHT 3a MUHOPUTAPHOCTb» U «IIPEMUS 3a KOHTPOJIbHBINA MTAKET).

DKOHOMUYECKUN PBIHOK IMPE3IOMHUPYET, YTO MAKOPUTAPHBIN aKIMOHEP
uMeeT OOJbIIe BO3MOXKHOCTEH 3J0yHOTpeOJeHHs] MPaBOM, KOTOPHIE BEAyT K
HapYILIEHUIO MPAaB MUHOPUTAPHBIX AKIIMOHEPOB, CIIENOBATEIBHO, PHIHOK TpeOyeT
CKUJKY 3a TO, YTOObI BCTaTh HA MECTO TAKOT'O YSI3BUMOI'0 Y4aCTHHUKA 000pOTa, KaKk
MUHOPHUTAPHBIN akuuoHep. JIMCKOHT 3a MUHOPUTAPHOCTb OTPAXKAET OMACEHUS
pBIHKa, YTO  KOpPIOPAaTUBHBIE  BO3MOXHOCTUM  MoOKymareias  (ogoOpeHue
ONpENENCHHBIX CHEJOK, MOJydYeHHe HWH(OpManuu, BO3MOXXHOCTH BIUATH Ha
NPUHATUE PEIICHU O BBILIATE AMBUACHAOB M Mp.) OYIyT HUYTOXKHO MaJbl IO
CPaBHEHUIO C BO3MOKHOCTSIMHU UHBIX y4aCTHUKOB[5].

[IpeMust 3a KOHTPOIUPYIOIIUM MMAKET aKIUK OTPAXKAET JOBOJIBHO HUHUYHOE
IPEJICTaBICHUE PbIHKA O TOM, YTO OBITh Ma)KOpPUTApUEM O3HAYaeT HU3BJIEKATb
JOTIOJTHUTENBHBIE BBITOJIBI OT YYaCTHsI B OM3HECE MPEANPUATHS U HE IETUTHCS UMU
pro rata ¢ MUHOpUTapuEM

[ns onpeneneHuss ppIHOYHOW CTOMMOCTH OJIHOM AKI[MM W3 BCErO BBIITYCKa
aKIIMOHEP HE MOXKET NPHUHATh BO BHHUMAHHUE PBHIHOYHYIO CTOMMOCTb BCETO
umyiiectBa AO 1 MPOCTO MOAEIHUTH €€ Ha KOJIMYECTBO aKLUI: TaKOW MOAXOJ HE
YYUTBIBAET 00513aTEIIbCTB OOIIECTBA, KOTOPHIE, IO CYyTH, OOPEMEHSIOT UMYIIECTBO
AO 1 TeM caMbIM CHUXAIOT PHIHOYHYIO CTOMMOCTH akiuil. IMeHHo mosTomy s
el ONpenesieHnss CTOMMOCTH aKIUil MPUBJIEKAOT HE3aBUYHMMOIO OLIECHIIIMKA,
KOTOPbIN HAa OCHOBE CTaHJAPTOB MPOU3BOIUT PACUET CTOUMOCTH aKIIM.

[Tpesuauym BAC P® B Ilocranosienuu ot 13.09.2011 [6] chopmupoBan
MOJIXOJ], COTJIACHO KOTOPOMY OMNPEIENATh LIEHY BBIKYMAEMbIX aKIHUNA HEOOXOAMMO

MMEHHO KakK CTOMMOCTh ofHOoM akuuu B 100-mpoueHTHOM TmakeTe Oe€3
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KOPPEKTUPOBKM HAa MUHOPUTAPHBIM WM MaXOPUTAPHBIA XapakTep MakeTa, B
COCTaB€ KOTOPOTO MTPOBOJUTCS OIIEHKA.

IIpaBoBOM MeEXaHU3M IPHUHYIWUTEIBHOIO BBIKyNA AaKIUK MPEANOJIaraet
BO3MO>XHOCTh BBITECHSIEMOTIO AaKLIHMOHEpPAa BBIPA3UTh HECOrJAache C LEHOU
BBIKYIIaeMbIX akiuid. ICk 0 B3bICKaHWM YOBITKOB MOXET OBITh NPEIBSBICH B
TEUCHUE IMIECTH MECAIICB CO JHs, KOT/Ia TaKOW BIajeliell IEeHHBIX Oymar y3Hasl O
CIIUCAHUU C €T0 JIMIIEBOro cueTa (CueTa JIeno) BhIKYIaeMbIX [IEHHBIX OyMmar.

[IpenmeToM paccMOTpEHUS B CyJA€ SIBIISIETCA OTYET OLECHIIMKA O CTOMMOCTH
aknuii. [IporeccyanpHOM I€BI0O  HWCTHA SBJISICTCS HA3HAUYCHHE CyJIeO0HOM
AKCIIEPTU3BI PHIHOYHON cTonMocTU oaHOoM akuuu B [TAO. Ilpu ¢popmynurpoBanuu
BOIPOCOB I DKCHEpPTa  BAXKHO  OTCTAMBATh  BKIIOYEHHE  OTOBOPKHU
O HEIPUMEHUMOCTH HE TOJIBKO CKHJIKHA 3a OTCYTCTBHUE KOHTPOJISI, HO U CKUIKU
Ha JINKBUAHOCTh. OTCYTCTBHE OTOBOPKH O JIMKBUAHOCTHA MOYKET MPUBECTH K TOMY,
YTO 3KCMEPT B pacueTax BCE K€ CACIAET JUCKOHT B CBSA3U C HU3KOW JINKBUIHOCTBHIO
1 000CHOBBIBATh CYJIy OIIMOOYHOCTH TAKOTO pacuera OyJIeT ropa3/io CJIoKHEe.

Bmecte ¢ Tem, ecium B pe3yibTare NPOBEACHHON SKCHEpPTU3bl Oyaer
YCTaHOBJICHO PACXOKJEHUE B CTOMMOCTH aKIIHii, 3TO elle He Oy/neT o3Ha4yaTh, 4YTO
OTYET, KOTOPHIM PYKOBOJICTBOBAJICSI MAXKOPUTAPHBIN akImoHep, HeBepeH. CyneoHas
MpaKkTUKa BbIpabOTasa MO3UIMI0, COTJIACHO KOTOPOM caMo Mo cebe HaTu4ue MHOTO
pe3ysibTaTa OLEHKH HE MPEIOIpEeNeIsIET HEIOCTOBEPHOCTh PaHEE ONMPEACICHHOU
PBIHOYHOW CTOMMOCTH, TOJ KOTOPOM MOHMMAETCs HamOoJiee BeposiTHAs I€HA, MO
KOTOpPOU JaHHBIM OOBEKT OIEHKH MOXKET OBITh OTUYKJIEH Ha OTKPHITOM PBHIHKE B
YCIIOBHSIX KOHKYPEHIIMH, KOTJIa CTOPOHBI CIICJIKM JIEUCTBYIOT Pa3yMHO, pacrojaras
Bceil HeoOXxoauMol MH(popMalue, a Ha BEJIMYMHE I[EHbI CACIKA HE OTPaAXKAIOTCS
Kakue-JI100 upe3BbIuaiiibie 00cTosTenscTBa[7].

OcHOBaHMEM MPU3HAHUS OTYETA OLICHIIIMKA HEJOCTOBEPHBIM MOTYT CITYKUTh
BBISIBICHHBIE HApYIIEHUS] 3aKOHOJATEJIbCTBA, JIOMYILIECHHBIE OICHIIUKOM TpPH

IMPOBCACHHUN OLICHKKM M COCTABJICHHH OTYCTA. HpI/I 9TOM OICHKa CCPbC3HOCTHU H
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CYILIECTBEHHOCTU TaKUX HApyUIeHWH, a TakKe WX BIHUSHUS Ha JOCTOBEPHOCTH
OTYeTa OLICHIIMKA OCYIIECTBIISIETCS CYJIOM 10 COOCTBEHHOMY YCMOTPEHHUIO.

Takum 00pazoMm, MexaHH3M MPUHYIUTEIBHOTO BBIKyNa aKIU{ BIEYET 3a
co00l BO3MOXHOCTH 3J0YNOTPEOICHUS] MPABOM MaKOPUTAPHBIX aKIIMOHEPOB Ha
sTame BbIKynma akmuil. Kpome Toro, mpoOnemaThka yIIeMJICHHS TpaB
MUHOPUTAPHBIX AaKIIMOHEPOB OIIyTHMa €Ille H3-3a TOro, YTO MpaBO TpebOOBATH
BO3MEIIIEHUS YOBITKOB, MPUYMHEHHBIX HECIPABEIJIMBON OIICHKOH CTOMMOCTH
aKLW, SBJIAETCS €AMHCTBEHHBIM CPEJICTBOM 3allMTHI IPAB aKIHOHEPA.
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