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FEATURES BUYING OUT OF SHARES DURING TRANSFORMATION
OF A JOINT-STOCK COMPANY TO A LIMITED LIABILITY COMPANY

AHHOTanusA: B 1aHHON cTaThe paccMaTpUBAETCS MPOLIECC BBIKYNA aKIMK y aKIMOHEPOB,
TOJIOCYIOIIMX MPOTUB MPeoOpa3oBaHus 00IIECTBA WIM HE yYaCTBYIOIIUX B rosocoBanuu. Kiroue-
BYIO POJIb UTPAET MPABO COOCTBEHHOCTH HA aKIMH, KOTOPOE HE MOKET OBITh HAPYIIIEHO aKIIHOHEP-
HBIM OOILIECTBOM.

Abstract: This article discusses the process of repurchasing shares from shareholders voting
against the transformation of the company or not participating in the vote. The key role is played
by the ownership of shares, which cannot be violated by a joint stock company.

KiroueBblie cjioBa: npeoOpa3oBaHue aKIIMOHEPHOTO OOIIECTBA; aKIMH; OOIIECTBO C OTpa-
HUYEHHOW OTBETCTBEHHOCTHIO; JIOJIM B YCTABHOM KaIMTale; MPaBO COOCTBEHHOCTH.
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AxnuronepHoe obmiectBo (nainee — AQ) MokeT ObITh TpeoOpazoBaHo B OOIIECTBO C orpa-
HUYEHHON OTBETCTBEHHOCTHIO (manee — OOO), yro nmpemycmorpeno 1. 2 cr. 104 I'pakmanckoro
konekca PO (manee — 'K P®D), m. 1 c1. 20 denepanpHoro 3akoHa «O0 akKIIMOHEPHBIX OOIIECTBAX)
(manee — D3 «06 AO»)'. Pemmerne o peopranmsanuy o6mecTBa IPUHAMAET obLiee coOpaHie aK-
unoHepoB. [Ipu Hecoracuu akiuoHepa - Biajelblia roJIOCYIOIINX aKIHi ¢ peleHueM o npeodpa-
3oBaHud AO OH BIpaBe NMOTpPeOOBaTh BHIKYINA OOIIECTBOM BCEX WJIM YacTU MPUHAJUICKAIINX eMY
akuuit (m.1 ct. 75 @3 «O6 AOy»). [Ipu 3T0M HOKHO OBITH COOIIOICHO OJHO U3 YCIOBHIL: aKIMOHEP
roJIocoBaj MPOTHUB MPHUHATUS PELICHHUs] O MpeoOpa3zoBaHUM OOIIECTBa WM HE MPUHUMAN y4acTHs
B FOJIOCOBAHUU T10 3TOMY Bompocy. Eciu akiimoHep He HCMONb3yeT CBOE MPaBO, TO HENIb3sT TPAKTO-
BaTh OTAIICHHE HEBHIKYIUICHHBIX aKIMi KaK Hapyenne AOQ HOPM 3aKOHOJATENIbCTBA .,

TpeGoBaHue akimoHepa O BBIKYIE aKUUN JOJKHO OBITh MPEABABICHO OOIIECTBY B TEUCHUE
45 nHelt ¢ AaThl NPUHATUSA pelieHus o npeodpazoBanuu (1. 3.2. ct. 76 @3 «O6 AO»). Ouenka cro-
MMOCTH aKIIUU OTpeNesieTcss COBETOM JAUPEKTOPOB (HAOMI0JaTeIbHBIM COBETOM) 001IecTBa ¢ 005-
3aTelbHBIM TPHUBJICUCHUEM HE3aBUCUMOTO OILICHIIHMKA. BBIKYN akmuii MpoW3BOAMTCA MO IICHE
HE HI)KE PHIHOYHOM CTOMMOCTH TaKUX aKIIUU.

BaxxHbIM MOMEHTOM B Tpoliecce BBIKYNa akiuii nmpu mpeodpazoBanuu AO sBIsETCS CTOU-
MOCTh YHCTHIX aKTHBOB OOIIECTBA, TaK Kak 0OIas CyMMa CpEJCTB, HANpPaBIIsIEMBIX OOIIECTBOM
Ha BBIKYII, HE JIOJDKHA MPEBBIIIATh AECATH MPOLIEHTOB TaKOW CTOMMOCTH Ha JIaTy MPUHSATHS 0OIUM

! (paanckuit komexe Poccuiickoii deneparyu (dacts mepsas)» ot 30.11.1994 Ne51-®3 (pex. or 18.07.2019) /
«Cobpanue 3akoHOmatenmbctea PDy, 05.12.1994, Ne 32, cr. 3301; denepanbHbrii 3akoH 0T 26.12.1995 Ne 208-D3 (pex. or
15.04.2019) «O6 axuroHepHbIX 0bmiecTBax» // «Cobpanne 3akoHoaarenseTBa POy, 01.01.1996, Ne 1, cr. 1.

2 Onpenenenne CyneGHOI KOIErHH 10 KOHOMHYECKHM criopam Bepxosmoro Cyma P® or 25.07.2016 r.
o ety Ne306-3C16-7880.
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coOpaHHeM akKIMOHEPOB pelIeHHs 0 mpeodpa3oBanuu odbmectBa (. 5 cr. 76 @3 «O6 AOy»). Yu-
CTBIE aKTHUBBI — «PAa3HOCTh MEXKJY BEIMYMHON NMPUHUMAEMBIX K pacueTy aKTUBOB OpraHH3alud
¥ BETHYNHON MPUHUMAEMBIX K PAacdeTy 00s3aTe/bCTB OpraHu3alii» . ECITH aKiiu, npecTaBIeH-
HbI€ aKIMOHEpPaMH K BBIKYIY, IPEBBIIIAIOT KOJUYECTBO AKLMH, KOTOPOE MOXKET OBbITh BBIKYILIEHO
AO ¢ yueToM orpaHuYeHUs], TO aKIIUHU BBIKYIAIOTCS MPOTOPLUHOHAIBHO 3asiBIICHHBIM TPEOOBAHUSM.

[lepBast 0cOOEHHOCTH MPOIEAYPHI BBIKYINA aKIUH — «BCE aKIMOHEPHI peodpazyemoro AO
HMMEIOT MPaBO Ha NOJydeHHe A0JH (IaeB) B yCTaBHOM (CKJIal0YHOM) KalluTajle BO BHOBb CO3/1aBae-
MOM OPUJIMYECKOM JHLe» . Jlaxke akIMOHEp, FOJOCYIOIINM «IIPOTUBY PELIEHUs O pEOpraHU3aluu
WIM HE NPUHUMAIOLIMN y4acTHsl B TOJIOCOBAaHMM IO 3TOMY BOIIPOCY, UMEET IPaBO Ha JIOJIO
B IIpeoOpa3oBaHHOM OOIIECTBE.

B npotuBHOM ciydae Hapymaetcs ct. 35 Koncrurynun PO, coriacHo KOTOpo# mpaBo co0-
CTBEHHOCTH KaXJIOTO OXpaHsieTcs 3akOHOM. JIuiieHue mpaBa COOCTBEHHOCTH 3aKOHHO TOJBKO
Ha OCHOBAHUU PELICHUS cyz[a3. Kpowme Toro, B 1. 1, 2 ct. 1 'K P® ykaszaHo, 4Tto rpaxxjaHckoe 3a-
KOHO/IaTeIbCTBO OCHOBBIBAETCS Ha NMPU3HAHUM HEMPUKOCHOBEHHOCTH cOOCTBEHHOCTHU. COryiacHO
cT. 235 I'K PO 3anpemaercs npuHYIUTENbHOE U3BITHE Y COOCTBEHHUKA €ro nMmyiiectBa. KoHcTu-
TyuroHHbIN Cyn PO Tak ke ykazai, 4To npaBa «MUHOPUTAPHBIX (MEJIKHX) aKIIMOHEPOB Kak CJ1aboi
CTOPOHBI B CUCTEME KOPHOPATUBHBIX OTHOLIEHHI» OXPaHSAIOTCS 3aKOHOM M 00ECIeunBaIOTCS KOH-
CTHTYIIHOHHO-TIPABOBBIMH TAPAHTHAMH .

Bropas ocoOeHHOCTh 3aKitoyaeTcst B ONpeesieHnu cyab0bl BRIKYIUIeHHBIX AO akiuit. Co-
riacHo 1.6 cr. 76 @3 «O6 AO» BBIKYIUIEHHBIE aKI[MM MOCTYMHAalOT B pacHopshkeHHe oOIIecTBa
Ha IIpaBe COOCTBEHHOCTH U JOJDKHBI ObITh Pealn30BaHbl B TEYEHHUE OJHOTO roJia CO JHS TaKOro Ie-
pexoaa. B mpoTUBHOM ciy4ae BBIKYIUIEHHBIE aKI[MU MPHU3HAIOTCA MOTAIIEHHBIMUA U UCKIIOYAIOTCS
u3 ycraBHoro kanutana AO. OgHako NopsaoK oOpalieHus ¢ BHIKYIUIEHHBIMH aKI[USIMU MIPU 1peo O-
pazoBann AO B OOO 3aKOHOJIaTENbCTBOM HE PETYIUPYIOTCA.

B cootBerctBum ¢ nmn.3 n.3 ct. 20 @3 «O6 AO» oOMeH akiuii B pe3yibTaTe mpeoopa3oBa-
HHS IPOU3BOJUTCA UCKIIOUUTENBHO Ha 10JM ydacTHUKOB OOO. Kpome toro, @enepanbHblii 3aKOH
«O0 obmiecTBax ¢ OrpaHMYCHHONW OTBETCTBEHHOCTHIOM (nasiee — D3 «O6 OOO») comepKuT mpaBu-
JIO O pa3rpaHUYCHUU JI0JI€H YYaCTHUKOB M JOJICH, MPUHAICKAIIUX CAMOMY 06H_[eCTBy5. Otcrona
CIIETyEeT, YTO BCE «BBIKYIIJICHHbIE OOLIECTBOM aKIMK (M/WIIN HE MPEABbABICHHBIE K BBIKYITY) B CBSI3U
C IIPOBEICHHUEM Er0 PEOPraHU3aLHH IOraalTCs» .

Tperbss 0cOOEHHOCTH CBSI3aHA C YCTAHOBJIEHHBIM 3aKOHOM MAaKCHMAaJbHBIM KOJUYECTBOM
yaactHUKOB OOOQO. B 1.3 ¢1.7 ®3 «O6 OOO» ux mpenenbHOe YUCIO HE MOXKET ObITh OoJiee MATH-
necstu. BrpaBe nu obiiee coOpaHue aKIIMOHEPOB MPUHMMATH pelleHue o npeoOpasoBanuu AO
B 00O, ecnu, HapUMeEp, KOJIUYECTBO aKIIMOHEPOB PABHO IIECTUACCATH?

[Ipu ciioBeCHOM TOJKOBaHMHM HOPM 3aKOHA MOKHO 3aKJIIOUYHTh, YTO MPUHSATUE TAKOTO perie-
HUs OyleT HUYTOKHBIM, MOCKOJBKY MPOTHBOPEUUT OCHOBAM IPABOMOPSAKA U HPABCTBEHHOCTH
(m.4 ct. 181.5 TK P®), a umenno ®3 «O6 OOO». OnHako mnepBOHAYaIbHOE YUCIO aKIIMOHEPOB,

! Mpukas Munduna Poccnn ot 28.08.2014 Ne 84 (pex. ot 21.02.2018) «O6 yreepxaenun ITopsiika ompese-
JICHUS] CTOMMOCTH YHMCTBIX akTHBOB» (3apeructpupoBano B Munrocte Poccun 14.10.2014 Ne 34299) // «Poccuiickas
razera», Ne 244, 24.10.2014.

2 Onpenenenne Cyne6HOH KOMIErHH O SKOHOMHYECKHM cropam Bepxosroro Cyma P® or 29.08.2019
Ne 308-3C19-3746 mo memy Ne A32-28239/2017.

3 «Koncturymus Poccuiickort @enepanum» (C y4eToM TOMPaBOK, BHECEHHBIX 3akoHamu P® o mompaBkax
k Koncruryrmu PO or 30.12.2008 Ne 6-DK3, ot 30.12.2008 Ne 7-0K3, ot 05.02.2014 Ne 2-OK3, ot 21.07.2014 Ne 11-
®K3) // «Cobpannn 3akoHonarenbcTBa POy, 04.08.2014, No 31, ct. 4398.

* IMocranosnenne Koncrurymmonsoro Cyma P® or 24 despas 2004 roma Ne 3-TT «ITo meimy 0 mpoBepKe KOH-
CTUTYIIMOHHOCTH OTAENBHBIX NONOXKeHu# cratei 74 u 77 ®enepanpHoro 3akoHa «O0 aKIMOHEPHBIX OOIIECTBax», pe-
TYIUPYIOUIMX TIOPSIIOK KOHCONUIAIMK PAa3MEIICHHBIX AaKIUH aKIHOHEPHOTO OOIIECTBAa W BBHIKYNA APOOHBIX AKIIHH,
B CBSI3M ¢ Xkato0aMy TpaxkiaH, komnanuu «Kaner ucrebmumment» u 3anpocoM OKTSOpbCKOro palfloHHOTO Cya Topoja
[enzb1» // Cobpanue 3akoHomarenscTBa Poceniickoit @eneparnmu. 2004. Ne 9. Cr. §830.

5 OenepanpHenii 3aKkoH 0T 08.02.1998 No 14-D3 (pen. ot 23.04.2018) «O6 obmiecTBax ¢ orpaHIYEHHON OTBET-
CTBEHHOCTEIO» // «CobOpanue 3akoHomaTenbcTBa POy, 16.02.1998, Ne 7, c1. 785.

® Mocranosnenne JleBATHAMIATOrO apOUTPAKHOrO ANEIAIMOHHOr0 cyaa or 30.04.2014 r. mo geny NeAl4-
14342/2013.
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YCTaHOBJICHHOE JI0 MIPUHATHS PELICHHUsS O MPeoOpa30oBaHUU, HE CBUICTEIBCTBYET O TOM, YTO U KO-
naecTBo yyacTHUKOB OOO Oyner ananornyHsiM. Eciu B pe3ysbTare IpUHATOr0 o0mMM coOpaHu-
eM akmuoHepoB pemieHus ydacTHHKaMu OOO Oyner MeHee MATHACCATH YEIOBEK, TO BCE HOPMBI
3aKOHOIATEIIBCTBA OYLyT COOMOCHDI . B 9TOM Cilydae akIMOHEpbI, He TIOIYIHBIIHE TOJTH B yCTAB-
HOM Karurajie o0IlecTBa Ha OCHOBAaHUU TOTO, YTO OHH IIPOT0JIOCOBANIN «IIPOTUBY» NIPE0Opa3oBaHus
WM HE MPUHUMAJIM Y4acTHUsl B FOJIOCOBaHUM, BIlpaBe norpedoBars y OOO crnpaBeyiMBON KOMIIEH-
caluu, OINpeeNIieMO Cy/IOM, a HE JOJIM YYaCTHHKA B 000% [Ipu 3TOM Cyn NOMKEH IMojaratb,
YTO BO3BpAIlEHUE JIOJU y4acTHHMKA OOLIeCTBa ObIBIIEMY aKIIMOHEPY MOXKET MPHUBECTH K «HECIIpa-
BEJUIMBOMY JIMIICHUIO MHBIX JIMI] UX [IpaB y4yacTHs WIM MOBJIEYET KpailHe HEraTUBHbIE COIIMAJIbHBIE
U Apyrue nyoinyHo 3HauuMble rnocieactsus» (1.3 ct. 65.2 'K PO).
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