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KJTFOMEBbIE MO3ULIN BC P® MO KOPMOPATUBHbLIM CIMMOPAM 3A 2023 roa

B 2023 roay BepxoBHbiit Cya Poccuiickoit depepaummn («BC») paccMoTpen BaXHble Asi GOpMUPOBaHUS MPaKTUKK
KOpnopaTuBHble Cropbl. MOXHO OTMETUTb OOLUYI0 TEHAEHUMIO YBENMYEHUS KOMMYEeCTBa CrOpPOB, OC/IOXHEHHbIX
KOpropaTMBHO-CEMEHbIM 3n1eMeHTOM. B apyrom aene BC BBOAMT KOHLENUMIO «OPMasnbHbIX» KOPMOPaTUBHbIX
pelweHnin. Tarke BC npoaosikaeT pasbsiCHATb 3MUTEHTaM KakK BbIKYMUTb aKUMW <MOTEPSIHHbIX» aKLMOHEPOB U
cchopMynMpoBaTh B yCTaBe CrpaBeasvBble OrpaHMYEHUst MO PacnopsikeHuto gonsmu. Kak npumeHste nosuumm BC
M YTO HYXXHO Y4WTbIBaTb Ha MpaKTWKe, 4uTanTe B HOBOM 0630pe topuctoB KopriopaTvBHOM npakTvkn /| M&A
ALUMNI Partners.

1. Cpenka, kotopas 6bina c¢gopmanbHO opo6peHa o6wMM cobpaHMeM Y4YaCTHMKOB B KaudecTBe
KPYNHOM, MOXXeT O6biTb OCNOpeHa, eCc/iu MMeJsl MeCTO KOPMNOopaTUBHbIA KOH(MJIMKT Ha YypoBHe
6eHedunumnapos?

B paccmoTpeHHoM pene BC caenan HECKONbKO BaXKHbIX BbIBOAOB, KOTOpble GE3yC/I0BHO OKaXyT B/MSIHME Ha
AanbHenwee passuTue CyaebHON NpakTUKK.

Bo-nepBbix, BC ykasan, 4To nepefaya UMyLLECTBA B MOPSAKE BHECEHWSI B YCTaBHbIM KanuTan XO3SWCTBEHHOMO
06LIeCTBa SIBNSETCA CAEMKOM, Ha KOTOPYK pacnpoCTpaHsoTCs npasuna 06 ogo6peHnn KpyrHbIX cAenoK. [JaHHbIN
BbIBO/] HE BbI3bIBAET HUKAKUX BO3PAXKEHUIN U CKOpee yaAMBUTENbHO, YTO BC B MpuHLUMMNE NPULINOCL NONpaBasaTb
HUXKECTosIlUME Cyabl MO AaHHOMY BOMpoCy. bbino 6bl 6onee MHTEPECHO M MONE3HO ANS MPaBOMPUMEHUTENBHON
npakT1ku, ecnm 66l BC aan kBanubukaumio AaHHOM caenku (OAHOCTOPOHHSIS UM [A0rOBOP, M €C/IN [0roBop, TO
cnegyeT nvM paccMaTpyMBaTb €ro B KayecTBe ABYCTOPOHHErO; MOXHO NI Cy6cuaMapHO MPUMEHsITb MpaBwia o
AOroBOpax Kynau-npoaaxmu).

Bo-BTopbix, BC BBEN B KOPNOPaTUBHOE MPABO HOBYIO KATErOpUI0 KOPMOPaTVBHbIX PELLUEHWUI, @ UMEHHO peLIeHMH,
KOTOpbIE CO34aK0T BUAMMOCTL @OPMasibHOro o04obpenns. K coxanenunto, BC He ctan yTpyxgatb cebs 6onee
NMoApOOHbIM OMUCAHWEM HU CYTU TaKUX PELIEHWI, HW KX NpaBoBOM keanudukaumn. dakTUYeckn OH MpOCTO
NPOMrHOPUPOBas aKT HaIMYMSl TAKOrO PeLLEHMS], HE Ha3blBasl €r0 HWU HelENCTBUTENBHBIM, HI HEMPUHSITBIM.

Ha nepBbiit B3rnsia, MOXHO 6bi10 6bl MoayMaTb, 4To BC TakuMM 06pasoM HaKOHEL-TO MpW3Hai BO3MOXHOCTb
KBanMUUMPOBaTb pelleHnst cobpaHuili B KQYeCTBE MHMMBIX CAENOK (NMPpUM. aBTOpOB: paHee BC noateBepaunn
BO3MOXHOCTb MPUMEHEHNS OBLIMX MOMOXEHWM O CAefkax, B TOM 4YMC/ie MOSIOKEHUA O HeAeWCTBUTENbHOCTU, K
peLleHnaM obLmx cobpaHnin?). OaHaKo, MHUMOe peLleHne cobpaHnsl 03Hauano 6bl ero HeAeCTBUTENLHOCTb, Yero
B AaHHOM gene Hu BC, HM HuKecToswme cyabl He KOHCTaTMpoBanu. HampoTuB, MMEHHO BBMAY HEBO3MOXHOCTU
OCnopuTb MMEBLLIEECS B AiEfie KOPropaTUBHOe pelleHne 06 ogobpeHnn kpynHoi caenku BC oTkasan B Npu3HaHWK
3@ HUM [O/MKHOro topuamyeckoro sddekta. B rpyboM npubnmxeHum MOXHO ckasdaTb, uTo BC npusHan
KOPMOPaTUBHOE PELUEHNE HECYIUECTBYIOMM WU HEMPUHSTHIM TIO aHaNorMM C He3aK/IlOYEHHbIMU CAefIKaMu.
OpHako Takas KBanudukaumnsi Bpaa i BblAEPXUT 06CTOSTENbHYHO KPUTUKY.

MocneacTeBvsi BHEAPEHUSI B POCCUICKOE KOPMOPaTMBHOE MpaBO HOBOW KaTEropuMu KBa3W-HEAEUCTBUTENbHLIX U
MPUHATBIX ANS Co34aHus opManbHOW BUAMMOCTM KOPMOPATMBHBLIX PELIEHMI MOXET WMETb Aaneko wuaylime
HeraTBHble MOCNEACTBUSI, Tak Kak CO3AAaeT PUCK HeOMpeaeneHHOCTM Ans Ntoboro TPETbEro SMua, 3ak/loyatoLero
CLENKY W MOJSaratoLLlerocst Ha NpeaoCcTaB/EHHOE KOPropaTMBHOE 0A0BpPEHNE. YUnThiBasl 3TO, TPAH3AKLMOHHbIM
IOpUCTaM cnieayeT CKOPPeKTUPOBaTb CTaHAAPTHLIM HAbop 3aBepeHui, KacalowmMXcsl MOSyYEeHUst  BCeX
Haa/eXallyMx KOpropaTUBHbIX OAOOPEHMIA, a TakKe pPacCMOTPETb MHble MEXaHW3Mbl 3awWwmuTbl  (HanpuMmep,
06s513aTeNIbCTBa BO3MELLEHNS] MMYLLLECTBEHHbIX MOTEPD).

Cneundukoin gaHHoro gena 6bi10 TO, YTO KOPMOPATMBHBIA KOHMIMKT MMENn MECTO Ha YPOBHE WHOCTPaHHOM
XONAMHIOBOM KoMMNaHuM («6abyLiKn» pOCCMIMCKOro IopUANMYECKOro nnua). Hannumne MHOCTpaHHOM HaACTPOWKM, Kak
BuanTcs, nossonmno BC (abconoTHO HEOBOCHOBAHHO) He YriybnsatbCs B XWUTPOCMAETEHUS WHOCTPaHHOMO
KOpMOpaTMBHOrO W MPOLECCYyanbHOro 3akoHoaaTenbCcTBa. OAHaAKo C 6OMbLWON [J0Nelt YBEPEHHOCTU MOXHO
YyTBEPXAaTb, UYTO WUCMOJSIb30BaHME HOBOrO OCHOBaHWS A1 OCNapuBaHUsl pas3fiMyHOro poaa CAesioK, MOJyYMBLUMX

! Onpepenetnvie CynebHol Konnernu no 3KOHOMUYeckuM criopam BepxoBHoro Cyaa Poccuiickoit ®epepaumu ot 16.06.2023 no geny N A40-
286306/2021.

2 Onpepenenvie CyaebHol KOMernn no sKOHOMMUYEeCckuM criopam BepxosHoro Cyaa Poccuiickoint ®egepaummn ot 11.06.2020 no geny N2 A65-
3053/2019.

alumnipartners.ru



1 Legal Alert
A LU M N I 01.12.2023

law firm

dopManbHoe ofobpeHMe Ha YpOBHE OpraHOB YMPABNEHMS, MOJTyYUT PaCMpOCTPAHEHWME M B UYUCTO POCCUMIACKUX
KOPropaTWBHbIX KOHMMKTAX. B 3TOM cryyae poOCCUMIMCKMM cydaM 6yAeT 3HauuTesnbHO C/ioXkHee 060CHOBATb
BO3MOXXHOCTb MIHOPUPOBAHMS C/TIOXKHOM KOPMOpPaTUBHOMN CTPYKTYPbl aKLIMOHEPHOIO BAEHNS.

B-TpeTbux, BC 3aHsn AOBOMBHO CMOPHLIA MOAXOA K OMPEeAESIEHNIO Hayasna TeYeHus CpoKa MCKOBOW AABHOCTU MO
KOCBEHHbIM MCKaM. HamomHuM, 4To paHee B cBoeM [locTaHoBneHun® BC 3akpenwus, YTo Mpu HanuuuuM CroBopa
reHepanbHOro AvpekTopa obLwecTsa C APYrol CTOPOHOM TeuyeHWe CpoKa WCKOBOM AABHOCTWM AN y4yacTHWKa,
NpeabsaBMBLLEr0 KOCBEHHbIN WMCK, HAYMHAETCS He no3dHee AaTbl NPOBEAEHWS roAoBoro obulero cobpaHus
YYaCTHMKOB MO MTOram roga, B KOTOPOM 6blfa cOBepLUeHa OcrnapvBaeMas caenka, €ciiv Tonbko MHdbopMaums ob
OCnapvBaeMO caenke CKpblBanacb OT YY4aCTHUMKOB WM U3 MaTepuanoB ans obliero cobpaHusi y4aCTHUKOB HeSb3st
6bl710 caenaTtb BbIBOA O ee coBeplueHun. TakmMm 06pasoM, K/OYEBLIM A8 OMNpedAesieHMsl Hadvana TedeHust Cpoka
WCKOBOW AABHOCTV MPU «3aKOHMIMKTOBAHHOCTU» €AMHOSIMYHOMO MCTOSIHUTENBHOMO OpraHa o6LecTBa SB/ISIETCS
OCBEeAOMJIEHHOCTb WM BMEHEHHasi OCBEAOM/IEHHOCTb YYacCTHMKA.

B paccmatpuBaemom aene BC ykasan, 4Yto BBUAY Hann4uus KOpropaTMBHOMO KOHMAMKTa (BaXHO He 3abblBaTb, YTO
TaKoN KOPMOPATUBHbLIN KOHMAMKT Obi1 HA YPOBHE AaXKe He y4YacTHMKA, @ ero akuMoHepa) CPOK MCKOBOM AaBHOCTU
AO/MKEH UCUUCNATLCS HE paHee NpoBeAeHWs rofoBoro obuero cobpaHust yHacTHMKOB NO UTOram rofa, B KOTOPOM
6blN BOCCTAHOBIEH KOPMOPATUBHLIA KOHTPO/b KOHEYHOro GeHeduumapa Haf POCCMINCKUMM OBLLECTBOM, KpyrHas
caenka KOToporo ocrapusaeTcs.

®akTnyeckn BC npupaBHAN 3HaHME yYacTHUKa o6LiecTBa K 3HaHUIO ero KoHeuHoro 6eHeduumapa, eule
pa3 MoJIHOCTbIO MPOUIHOPWMPOBAB A/IMHHYIO LIEMOYKY OMOCPEeOBAHHOrO BrajeHus 6eHeduuMapoM AONSMU B
YCTaBHOM KanuTane poccuickoro obuiectsa. B aTom cMbicne no3unumst BC siBnsieTcs 6€3yCc/ioBHO peBONIOLMOHHOMN
HOBenNNon. HecnoXHo npeacTaBuTb, YTO MyTEM HE3HAUUTENbHBIX MHTENNEKTyanbHbIX YCUnMii noagobHas noruka
npuBEAET, HanpuMep, K 060CHOBaHMIO NpaBa KOHeYHoro 6eHeduLmapa NpeabaBnsiTb KOCBEHHbIE UCKW. HageeMcs,
YTO AaHHOE Aeno OCTaHEeTCdA BCEro nuvub €AUHUYHbIM 3MM3040M, KOTOPOE HE AacCT TOJI4Ka K PasBUTUIO HOBOM
cynebHoMN NpaKTUKK.

2. YBe/siMueHue yCTaBHOIo kanurtasna obujecTBa C OorpaHMYEHHO OTBETCTBEHHOCTbIO 3a CYeT BKJlaAa
TPEeTbEero JiMua MoXeT 6bITb OCropeHo cynpyrom(-oii)?

B nocnegHee BpeMsi KOpMOpaTMBHbIE CMOPbl C yyYacTMeM CynpyroB BCe 4Yalle CTaHOBSITCS MPeaMETOM BaKHbIX
NpaBOBbIX MO3ULMIA BbICLLEN CyaebHON MHCTaHumKU. B 2023 rogy BC paccMoTpen aeno, B paMkax KOToporo cynpyra
ocrapuvsana caefikvm no oT4yxaeHuto obLiero MyLLecTsa Cynpyros, B TOM YMC/e YBeNMYeHne YCTaBHOro KanuTana
3a CYET BHECEHMS BKSaZla B YCTaBHbIM KanuTan TPETbUM JIULIOM, B pe3ysibTaTe Yero NMpou3oLLo pasMbITUE A0NN,
HaxoAsLlencs B COBMECTHOM COBCTBEHHOCTM CYMpyroB.

HecMoTps Ha To, UTO B WMCKe cynpyre 6blJI0 OTKa3aHO, @ CaM WCK, MO BCEA BMAMMOCTW, BbICTYMan OAHWMM U3
WMHCTPYMEHTOB B KOPMOPATUBHOM KOH(MMKTE Mexay ydvacTHMKamu obuiectsa®, BC cdhopMupoBan BaxHYO
MpaBOBYIO MO3MLMIO, BMSIIOLLYIO Ha onpeaeneHme ob6bemMa NpPaBoOMOYUMIA Cynpyra B OTHOLUEHWM [ONEN B YCTaBHOM
kanutane OO0O. CnegyeT, oAHAaKO, OTMETUTb, YTO apryMeHTauusi BC Bbi3blBaeT BOMPOChI C TOYKM 3PeHUs
CTPOMHOCTM MPaBOBbIX JIOMMYECKMX NMOCTPOEHUN.

MaBHas Bbicka3aHHasa BC npaBoBas MO3uLMSA COCTOMT B TOM, YTO COrflacMe cynpyrn Ha BBeAEHWe B COCTaB
YUYaCTHUKOB 06LLECTBa TPETLEro SiMLa TpebyeTcs B Cyyasix, Korga Takue AeicTBMA CNOCO6HbI HApyLIUTb
MMYyLLEeCTBEHHble MHTepPeCbl Cynpyru, TO eCTb B/IEKYT 3a COO0OM yMeHblUeHWE 0BLIEr0 UMYLLECTBA, @ MMEHHO:
AENCTBUTENIbHOW CTOMMOCTU A0,

OcHoBHble NpeTeH3nn K I,Cl,aHHOI‘/JI Nno3nuUnKn 3aKn4atoTCa B CieayoleM:

Bo-nepsbix, BC NpsiMO He OTBEYaeT Ha BOMNPOC, Kakas COBCTBEHHO caenka, HanpaB/€HHaA Ha OTHYy>XXAeEHUE obuiero
MMYLLIECTBA, MOXET 6bITb ocnopeHa. MoXXHO NpeanosioXuTb, YTO peydb UAET O peLleHUn eAMHCTBEHHOrO y4acTHUKa

3 Mn. 2 — 3 MNocTaHoBneHus MneHyma BepxoBHoro Cyzna Poccuiickoii ®eaepaumnmn ot 26.06.2018 N2 27 «O6 ocrnapuBaHUM KpYMHbIX CAEMOK U
CAEenNoK, B COBEPLUEHNM KOTOPbIX MMEETCS 3aUHTEPECOBAaHHOCTb>.

4 Onpegenenne CyaebHol Konnernm no aKoHoMuyeckuM criopam BepxoHoro Cyaa Poccuiickoii ®epepaumu ot 28.08.2023 no aeny N2 A40-
91941/2022.

5> CM. Onpepaenexne CyaebHoii Koniernm no sKoHoMUYeckuM criopam BepxosHoro Cyaa Poccuiickoit ®eaepaumm ot 28.08.2023 ro aeny N2 A40-
260466/2021.
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06 yBenuueHuM YCTaBHOrO KanuTana obwectBa 3a CYET MpuHATMSA TpeTbero nuua. OaHako pelueHune
€MHCTBEHHOMO y4yacTHuKa, TemM 6onee, peweHve oblwero cobpaHusl y4aCTHUMKOB, He SBASIOTCA KIacCUYeCKUMMM
caenkamu. Tak, HanpuMep, B CUy AEMCTBYIOLLEro 3aKOHOAATEIbCTBA MNPaBOM Ha MpY3HaHME OCMOPMMOro peLLeHNs
cobpaHusi HeaencTBUTENbHBIM 06nafaeT ydacTHMK obwectBa. Cynpyra TakMM y4YacTHMKOM He siBnsieTcs, u BC
MocneaoBaTeNlbHO OTKa3blBAaeT B MPU3HAHUM 32 CYMpyroM WM Cyrnpyroi, He BkodeHHbIM B EMPHOJT B kauecTBe
y4yacTHMKa 06LIeCTBa, KOpPnopaTMBHbIX Nnpas®.

Bo-BTOpbIX, OTCYTCTBYET OTBET Ha BOMPOC, KakMM 06LLMM MMYLLECTBOM PACTOPSXKAETCA YYACTHUK, HE MOMYYMBLLNIA
cornacus cynpyru (n. 2 ct. 35 CemeliHoro kozekca Poccuiickont ®eaepaummn)? BC npsaMo ykasbiBaeT, YTo coriacue
cynpyrnm Tpebyetcsi, ecnv MpUHATUE TPETLEro NMuUa B COCTaB Y4aCTHUMKOB OOLIECTBA B/iIeYET «yMEHbLUEHMuEe
obujero vMywecTBa — [ENCTBUTENIbHOW CTOMMOCTM [0JIM». HanpalwuvBaeTrcs BbiBOA, YTO TakuM O6LWMM
MMYLLIECTBOM CYMpPYros, No MHeHW0 BC, SBNSETCA YCOBHOE NpaBo TpeboBaHUS yYacTHMKA K OBLLECTBY O BbinsaTte
JOENCTBUTENBbHOW CTOMMOCTU A0NMM. HO ecnin 3TO TakK, TO MOXHO NI TOBOPUTb, YTO CHUXXEHWE AEWCTBUTENBbHOW
CTOMMOCTM [ONV OPUANYECKM PaABHO PaACMOPSHKEHUIO TakuMM MpaBoM TpeboBaHusa? [lonaraeMm, 4to HeT. B
NPOTUBHOM C/lydae U npu LWMPOKOM TOJIKOBaHUU ﬂaHHOVI nosnummn noboe ocyullecTtBneHne CynpyroMm-y4aCctHMKOM
CBOMX KOPMoOpaTMBHBIX NpaB (B TOM YMC/e OCYLLECTB/IEHME MPaBa rofioca), KOTOpoe OrnocpeaoBaHHO MPUBOAUT K
CHMXXEHUK CTOMMOCTU YUCTbIX aKTUBOB O6LI.I,eCTBa N, Kak cneacresue, ,Clel‘;ICTBVITEJ'IbHOl)II CTOMMOCTU A01u, 6y,qu
O3Ha4yaTb pacnopsi>XXeHne TakuM UMyLLECTBOM U TpEGOBaTb cornacue cynpyru. B OTCyTCTBME KaKVIX-)'IVI60 MOHATHbIX
PasbACHEHWI MO [AHHOMY BOMPOCY HWM K YeMy, KpoMe Aectabunusaumv obopota M NoTeHuManbHOW
HE3ALMNLLEHHOCTUN TPETbUX NNL, — APYrnX Y4aCTHUKOB U KOHTPareHToB 06Ll.leCTBa, TaKas no3mumsa HE NpUBEAET.

3. BeccpouHblii 3anpeT OTUYXAEHUS [OoJied MOXHO BKJIHOUYATb B YCTaB, €C/IM Yy Y4YacTHMKa
COXpaHSIeTCA NPaBo Ha BbIX0A NO CpaBea/iMBoM LeHe’

B 2020 roay topuaunyeckoe coobuiectBo 06Cy)aano Hawymeslee Aeno «SHa TopMmbiw», B kKOTOpoM BC npusHan
HeloMnyCTUMON MOENb CTPYKTYPUPOBAHMNS KOPMOPATUBHBLIX OTHOLIEHMIM, NMPU KOTOPOM yY4aCTHUK HE MOXET BbIATU
13 obLiecTBa 6e3 Bo3BpaTa CBOMX MHBECTMLIMIAS,

B paccMOTpeHHOM fJene y4yacTHMK Obln BbIHYXKAEH OCTaTbCsl B 0bliecTBe (T.e. ero BbiXod 6blfl 3KOHOMUYECKM
6eCccMbICNEHHbIM) 3a CYET BKJTHOUYEHUS B YCTAB CIEAYIOLWMX MPABOBbLIX MHCTPYMEHTOB, AEVUCTBYIOLUMX 6ECCPOYHO:.

o 3anpeT Ha oT4vyXaeHune A0 TPETbUM NnLaM,

e  peanu3auus MPeUMYyLLIECTBEHHOrO MpaBa MO 3apaHee OMNpeAeNeHHOW 3aHUXXEHHOM LieHe — HOMUHAsbHOW
CTOMMOCTY A0SIN.

Tak, B YyKa3aHHOM Jefie Yy4yaCTHMK 3ax0TeNl MpoAaTb MpUHaANexallyto eMmy oS0 Mo LEHe, 3HauuTenbHO
MpeBbIWAOLENA  HOMUHAMIbHYIO CTOMMOCTb, @ OCTalolMecs y4yaCcTHUMKM ObinM  HaMepeHbl  peanv3oBaTb
MpenMyLLIECTBEHHOE MPaBO MO HOMWHANBHOM LEHEe, Kak 3TO 6bl10 MpeaycMOTPEeHO YCTaBOM. BBuay Toro, 4To
OCTaloLMECs YYaCTHUKM HE OTKasblBa/IMCb OT peanv3aumy CBOEro NpeuMMYLLECTBEHHOrO MpaBa, Y BbIXOASALEro
y4YaCTHMKa He BO3HWMKIO TpeboBaHMsl K 06LIECTBY O MPUOBPETEHUM €ro A0NM C BbiMaToN ee AeCTBUTENbHON
CTOMMOCTW. B TakoM criydae BbIXOASLIMI YYACTHMK, MO MHeHMo BC, nulwanca crnpaBeasivBoii CTOMMOCTU CBOEM
[ONN, T.K. peanusaumsi NpemMyLLecTBEHHOro npaBa Bcerga byaeT OCyLIeCcTBASTbCA MO HOMUHANbHOW LEHe, U
OCTaloLMECS] YYaCTHUKWU Bcerga CMoryT 3abnokupoBaTh BbIXOZ C BbINIATOM CNpaBeAMBOM LiEHbI 3a A0M0. 3TO
NMPOTMBOPEYNT CYTU 3aKOHOAATENbHOIMO PErynMpoBaHMsl TOBAPMULLECKOrO COrMalleHns, Jfvlasi BbIXOASALIErO
y4yacTHMKa npaBa Ha rnonydeHue npubsinu ot obluero aena’.

Mo3vumst BC B AanbHenweM 6bia BOCMPUHATA CyaaMu, B TOM YMCe MPU PacCMOTPEHUM aHaNorMyHoOro criopa B
2021 roay?°.

6 Onpenenenne CynebHOM Komnerm rno sKoHoMuyeckuM criopaM BepxosHoro Cyaa Poccuiickoit ®epepaumm ot 06.04.2023 no aeny N2 A40-
284789/2021.

7 Onpegenexnne CyaebHoM Konnern no aKoHoMuyeckuM criopam BepxosHoro Cyaa Poccuiickoit ®epepaumm ot 06.04.2023 no geny N9 A40-
139499/2021.

8 Onpepenexvie Cyae6Hol KoMMerMn no 3KOHOMMYeckuM criopam BepxosHoro Cyza Poccuiickoit ®eaepaumm ot 11.06.2020 no aeny N2 A65-
3053/2019.

9 C1. 1048 TK PO.

10 NocraHosneHne AC Ypanbckoro okpyra ot 07.07.2021 no aeny N2 A60-44160/2020.
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B 2023 rogy Ha paccMoTpeHun BC okasanocb MoOxoXee Aeno, CBSA3AHHOE C YCTaBHbIMM OrFpPaHUYEHUsSIMU MO
pPacnopsKeHUIO A0NSMU. B oTnAnMumne oT npeablaywero Aena orpaHuyeHne Ha pacnopsbkeHne 6bino B yCTaBe TO/IbKO
OfHO:

o OoTYY>XAeHUe A0/ TPETbUM TLAaM A0MYCKAEeTCA C CorjiaCna OCtalibHbIX Y4aCTHUKOB.

B paccMOTPEHHOM fAene y4YacTHUKM OTKasanucb OT peanv3aumny NpeuMylLeCTBEHHOrO npaBa M He MpeaocTaBuIm
NpoAatoLLEMY YYACTHUKY COMMIAacMe Ha OTUYXKAEHME YacTu A0NW. Y NMpoAaloLIero y4acTHMKa BO3HUKIO TpeboBaHue
K obllecTBy 0 MpuoBpeTeHnV MpuHaAeXallelr eMy 4acTv A0oNM C BbiMjaTon ee [AeWCTBUTENbHOW CTOMMOCTM.
HecMOTpsi Ha 3TO, OH 3aK/OYMIT AOrOBOP KyM/M-MPOAAXMU C TPETbUM NULIOM U NPpoAAs 4acTb JONM B HapylleHue
MOJSIOXKEHWIA yCTaBa.

OOMH U3 OCTaBLUMXCSA YYACTHUKOB Nojan UCk 06 ocrnapyBaHuK 3aK/THOMEHHOrO 0roBopa Kynau-npoaaxu (MpuM.
aBTOPOB: B [aHHOM CJ/lydae HeobxoauMO MNpeabsiBisTb MCK O nepedaye 4YacTu Aoniu ob6uiecTBy BMECTO
OCMapuBaH1s 3aK/OYEHHOMO [1I0roBOpa, Ha YTO Takxke o6paTtun BHMMaHue BC). Cyabl HUXXECTOSLUMX MHCTaHLMIA
yKasanu, 4TO MpoAalolMiAi YYacTHMK Obll MOCTaBNEH B CUTyaLMio, KOrda peanusauus 4acTv [onn cTana
HEBO3MOXXHOM HU y4YaCTHMKAaM, OTKa3aBLIMMCS OT peanin3aumy NpeuMyLLeCTBEHHOro NpaBa MOKYMKU, HU TPETbUM
NMU@M 13-3a OTCYTCTBUS COMMIacusi Ha OTYYXXAEHWE. B Takol CUTyaumuy yYaCTHUK MOT TOJIbKO BbIATM M3 06LLECTBa,
YTO [IPOTUBOPEYMIIO Er0 UHTEPECAM.

BC otnpaBun geno Ha HOBOE pacCMOTPEHME, apryMEHTUPOBAHHO Pa3bsiCHMB, YTO NOAOGHOE OrpaHMYeHWe B yCTaBe
MO>HO 6b1710 6bl NMPU3HATL HEAEUCTBUTENBHBIM, €C/N 6bl COB0AANNCH [1Ba YC/IOBUS:

° oTyYy>XAEHUE 0N TPETbUM ML AM BO3MOXXHO TOJIbKO C Corjiacmnsa oCtalsibHbIX Y4aCTHMUKOB,

e  OTCYTCTBME Y MPOJAIOLIErO y4YacTHUKA MpaBa TpeboBaTb NpUOGpETeHUs OBLIECTBOM AOMM C MOJIyYEHMEM 3a
Hee cnpaBeanvBoON LieHbl (MPUM. aBTOPOB: HanpuMep, eciinm 6bl y4acTHUKM NpeaycMOTpeNnn B yCTaBe 3apaHee
OnpeaeneHHy 3aHMKEHHYIO LEeHY MNpUOBpeTeHnss B paMKax MpeVMyLLeCTBEHHOrO MpaBa kak B Jene «sHa
TopMbILL», MOSTHOCTBIO MCK/OYMM NpaBo TpeboBaTb NpUoGpeTeHus 06LWEeCTBOM A0NM MPU OTKAa3e OCTaloLMXCS
YYaCTHVMKOB B MPeAOCTaB/IEHUM COMMacusi UM MHbIM 06pasoM «3anepiv» y4yacTHMKa B O6LIECTBE C MOMOLLbO
NPaBOBbLIX MHCTPYMEHTOB, CAENAB €ro BbIX0 3KOHOMMYECKM 6ECCMbICTIEHHBIM MM HEBO3MOXHBIM B MPUHLUMNE).

B paccMoTpeHHOM Aene npofarolimii yYacTHUK 6bl1 BnipaBe TpeboBaTb MpUOBpeTeHnsi o6LLECTBOM YacTu CBOEN
aonu. LleHa Takoro npuobpeTeHus onpeaensnack B COOTBETCTBMM C AEWCTBYIOLMM 3aKOHOAATENLCTBOM, MO3TOMY
npaBa MPO/aoLLEro YUYaCTHUKA He BblIM HApYLLEHbI.

OcHoBbIBasicb Ha no3uumsix BC 2020 n 2023 roga, Mbl NOArOTOBWUIM HEBOMbLUME MPAKTUYECKME PEKOMEHAAUMN,
KOTOpble MOXHO Y4YMTbIBaTb MpW CTPYKTYPUPOBAHWUM OFPaHUYEHUIA, CBSA3AHHLIX C OTYY>KAEHWEM AOMeN, B paMKax
yCTaBa WM KOPropaTUBHOIO [oroBopa. B Tabnuue npuBedeHbl ABa TuNa OrpaHWYEeHMn — 3anpeT/cornacve Ha
OTYYXXAEHWE U NPENMYLLECTBEHHOE MPaBO MO 3aHWMXXEHHOM LieHe (HanpuMep, No HOMMWHaNbHON CTOMMOCTU JOSN).

OrpaHuyeHue /

3anpert/cornacue Ha
oTuYy)XAEHUue

MpenMyLecTBEHHOE NpaBo No

Cpok peiicTBus 3aHMXEHHOMW LieHe

BbeccpoyHOCTb [JonyckaeTcs, ecnun ecTb NpasBo Ha Keanudukaums BC B ka4eCTBE HUUTOXHOMO
BbIxoA (TpeboBaHMe npnobpectu (MpUM. aBTOPOB: He COBCEM MOHSATHbI
006LLeCcTBOM J0110) NoCNeacTBUsS TaKON HUYTOXHOCTH:
NPUMEHSIIOTCS 0bLLMe 3aKOHOAATENbHbIE
MOSIOXXEHUS O LIEHE peann3aumnn
npenMyLLEeCTBEHHOMO Npasa, paboTaeT npaso
y4acTHuKa TpeboBaTb NpnobpeTeHns
06LLEeCTBOM J0MIM UM NPUMEHSIOTCA Kakue-
TO MHble NOCNeACTBUS)

OrpaHu4eHHOCTb [onyckaeTcs (B TOM uucre B [onyckaeTcs
pa3yMHbIM OTCYTCTBME NpaBa Ha BbIX0OA,

KpaTKOCPO4YHbIM (TpeboBaHusl npuobpectu
nepuoaoMm obLecTtBoM A0st0)
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4. DMUTEHT MOXXeT BbIKYNUTb aKUUM JIMKBUAMPOBAHHbIX/HEeAEHUCTBYIOLMUX AKLMOHEPOB M
peanu3oBaTb TaKUE aKLUU <XKMBbIM>» aKLMOHepami!

Mpobnema «MNoTEePSIHHbIX» aKUMOHEPOB, HanpuMep, KpPUAMYECKUX 1L, CBA3b C KOTOPbIMK yTpadeHa Nno mnpuuvHe
WX NUKBMAALMM 63 NpaBOMNpeeMCcTBa B OTHOLUIEHUM aKLUMI POCCUIUCKUX SMUTEHTOB, WKW UCKIoUYeHUs n3 EFPHOJ
KaK HeJeMCTBYIOLMX, A0 CUX MOpP HE pelleHa Ha 3aKOHOAATENbHOM YPOBHE M OCOBEHHO akTyasibHa B OTAEbHbIX
aKLUMOHEPHbIX 00LLECTBaX, HanpMMep, Co34aHHbIX B NPOLIECCE NPMBATM3aLMM UM UMEIOLLMX MY6SIMYHBIN CTaTyC.

B 2023 rogy BC paccMoTpen odepefnHoe Aefno O MePeBOAE Ha CYET 3MUTEHTA — POCCUMIMCKOrO aKLUMOHEPHOro
obLecTBa «B6poLIEeHHbIX» aKUuiA, hopMaibHO NMPUHAANEXALWMUX UHOCTPAHHOMY aKUWMOHEpY, NIMKBUAMPOBAHHOMY B
1997 ropy.

Cyabl HUXKECTOSILUMX MHCTaHUMM B YAOBMETBOPEHWM WMCKA OTKasasiM, CCbIasiCb HAa HEAOKa3aHHOCTb 3MUTEHTOM
dakToB (i) TOro, 4YTo aKkumMmu 6biNn GpoLiEeHbl COBCTBEHHMKOM WAM OCTaBfiEHbl MM C LENbl OTKa3a OT MpaBa
CO6CTBEHHOCTN MPUMEHUTENBHO K CT. 226 K PO, (ii) BnageHus TakumMm «bBpoLIeHHbIMM» akumamu. MogobHas
aprymMeHTauUus [ 0TKasa B Y0B/ETBOPEHUM aHaNoOrMUHbIX UCKOB paHee MNoAAep)XmBanach cyaamm'?,

BC OTMEHWN peLLEHUSt HUDKECTOSILUMX MHCTaHUMA M OTMpaBWA [ef0 Ha HOBOE PAacCMOTPEHWEe, MNpUpaBHSB
NVKBMAAUMIO akuMoHepa 6e3 mpaBonpeeMcTBa K A0OPOBOMIbHOMY BbIXOAY akuMoHepa M3 obuiectBa. MpaBoBble
MoCNeaCcTBMSl TaKOro «BblXOAa» OMpeAensitoTcs KoMbuHauven HOpM O A06pPOBOSIbHOM MpUOBPETEHUM aKumit
3MUTEHTOM W BbIKyNe akuui no TpeboBaHMIO akLMOHEpPOB, MpeaACTaBssiss cOO0W OPUAMYECKYIO KOHCTPYKUMIO Suf
generis, a UMEHHO CNeAYOWMMI NONOXKEHUAMMK:

e 00 opraHe, KOTOpbI BNpaBe NpUHATb PeLLeHre O TakoM Boikyne (M. 2 cT. 72 3akoHa 06 AO);
e 00 orpaHuyeHnsx, NpenaTCTBYHOLWMX Bbikyny (CT. 73 3akoHa 06 AO);
e OpsiAKE ¥ pa3Mepe BbiMaThl CTOMMOCTM akumi (M. 3 cT. 75, n. 4.1 cT. 76 3akoHa 06 AO);

e TOpsiAKE AaNibHENLLIEN peanv3aummn «BbIKYNIEHHbIX» akumi (M. 6 cT. 76 3akoHa 06 AO).

Cnepnysa norvke BC, cobnioaeHve AaHHOW Npoueaypbl SBASETCA HEOBXO0AMMbIM 3TarnoM ANS nepeBoda akuui Ha
Ka3HauYencKni cYeT IMUTEHTA.

Ba)kHbIii MOMEHT — BbIKYyN akuuii, No MHeHuto BC, ocyllecTBnsieTcs Ha BO3ME34HOW OCHOBE TOSIbKO B TOM
C/lyyae, eciM Ha MOMEHT TaKoro BbiKyMa He WCTeK MATUETHUIA Cpok. Hauyano TeyeHus cpoka ornpenensieTcs
MOMEHTOM BHeceHust B EIPKOJT cBegeHulii O npekpalleHuy AesTeNbHOCTU OpUMAMYEcKoro nuua. B TeuyeHue
yKa3aHHOro CPoKa 3aMHTEpPeCcoBaHHOE N0 UM YNOTHOMOYEHHbI FOCyAapCTBEHHbIN OpraH BripaBe obpaTnTbCs B
Cyd C 3asBfIeHVEM O Ha3HayeHuu npoueaypbl pacnpefeneHns obHapyXeHHOro WMMyLLecTBa JIMKBUAMPOBAHHOIO
topuandeckoro nvuald, Mosvums BC B UenOM NoaaepXuBaeTcsl CyAaMu MpU pacCMOTPEHUM aHanorMuHbIX gentt,
CTOUT OTMETUTb, YTO MOAXOL O NMPUMEHEHMWN YKA3aHHOrO CpPOKa, KOTOPbIM YCTAHOBMEH POCCUMCKUM TpakAaaHCKUM
3aKOHOAATENbCTBOM, BbIMAAMT [AOBONbHO HEOAHO3HAYHBIM MPUMEHUTENIbHO K AaHHOMY Aeny, NpuHMMas BO
BHVMMaHWe, 4YTO JIMKBUAMPOBAHHBLIN aKUMOHEpP SIBASNCS WMHOCTPAHHBLIM IOPUAMYECKUM JIULOM, YUPEXAEHHbIM B
wraTe KanugopHus.

Mpy 3ToM B 2022 roay Npu pacCMOTPEHUM MOXOXero Aena (C BaXKHbIM OT/IMYMEM — UCKtOYeHHbIM B 2007 roay u3
ErPIOJ1 akumoHep 6bin poccuicKMM topuamdeckuMm nunuoMm) BC npuaepkvBancs MHOrO Noaxoda, COrnacHo
KOTOPOMY BbIKYN @KLMW1 NMKBUAMPOBAHHOIO OPUAMYECKOro NnLa B JID60M cilyvae [0SKeH OCYLLEeCTBAATLCA Ha
BO3Me34HOM ocHoBe'’. B OAHOM M3 Jen, pacCMOTPEHHbIX MOCAe 3TOro CyAoM MEpBOW WMHCTAHUMWM, WCTLOM-
3MUTEHTOM ObIIM BHECEeHbl B [Eno3uT HOoTapuyca [EHEeXHble CPefcTBa 3a BbiKyNaemble akuuMn akuMoHepa,

11 Onpepenervie Cyne6bHOM Konnerm no 3KOHOMUYECkUM criopam BepxoBHoro Cyaa Poccuiickoii ®egepauumn ot 31.01.2023 no geny N2 A40-
146631/2021.

12 NocraHoBneHue AC 3anagHo-Crbupckoro okpyra ot 05.04.2021 no aeny N2 A75-18996/2019, MoctaHoBneHne AC CeBepo-3anafHoro okpyra
ot 06.12.2021 no geny N2 A56-45615/2020.

131, 5.2 cT. 64 K PO.

14 MocTaHoBneHWe MATOro apbUTpaXKHOro anennauuoHHoro cyaa ot 05.06.2023 no aeny NQ A51-21489/2022, PelueHne ApGUTpaXkHOro cyaa
KpacHosipckoro kpas ot 19.08.2023 no pgeny N° A33-10443/2023, PeweHne ApbutpaxHoro cyza ropoga CaHkT-MeTepbypra u
JleHnHrpaackoit obnactu ot 04.07.2023 no geny N2 A56-35383/2023.

15 Onpenenexne BepxosHoro Cyaa Poccuiickoii ®eaepaum ot 15.12.2022 no aeny N A27-24426/2020.
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NNKBWAMPOBAHHOro 6onee 12 neT Has3ad, U CyA NepBON MHCTAHLMKM MPAMO He yKasasl Ha OTCYTCTBME 06583aHHOCTM
Mo ornnaTe Takmx akuminie,

Takxke B Aene 2022 roga BC goctaTouHo noapobHO onmcan npoueaypy «Bblkyna» OGpOLUEHHbIX akuuiA, obpaTus
BHMMaHME Ha TO, 4YTO MpWU MpoBefeHuM obliero cobpaHusl akUMOHEPOB MO BOMPOCY BbIKYMa aKUMOHEPHOe
00LLeCcTBO 06513aHO HanpaBUTb U3BECTHbIM €My y4YaCTHMKaAM «MOTEePSIHHOro» aKLMOHepa YyBeLOMJIeHME O
nposeaeHnmn obLiero cobpaHms, T.e. Ha 0bLECTBO BO3/araeTcs AONONHUTENbHAs 0653aHHOCTb YBEAOMUTL NMOMUMO
HeAeNCTBYIOLIEr0 OPUAMYECKOro /LA TakXe ero y4acTHUKoB. B aene, paccmotpeHHoMm BC B 2023 roay, Takoe
pasbsiCHEHME HE COAEPXMTCS, B 3TOM CBSA3N B HACTOSILLMIA MOMEHT HE COBCEM TMOHSATHO, KaKMMU WMHCTPYKLUMSIMU
JO/MKHbI PYKOBOACTBOBATLCS SMUTEHTLI Ha MPaKTUKE B CllyYae HaMEPEHUS BbiKymna «BpOLLIEHHbIX» aKLMIA.

UHpopmaumorHbie uceMa ALUMNI Partners sB/SOTCS KPaTkuM OO30DOM MU3MEHEHWU B 3aKOHOAATE/ILCTBE U
rPaBOIMPUMEHNTESIBHON PaKTUKE U HE LO/DKHbI PaCCMaTPUBATLCS B KAYeCTBE IPAaBOBOr0O 3aK/IOYEHUS WM
KOHCYJIbTaymu.

Ecnu y Bac BO3HUKHYT KaKue-1M60 BOMpOCbl WM KOMMEHTAapuM B CBA3M C HacToAwWMM 0630pomM,
NoXKanyicra, CBSHKUTECb C HAMK, U Mbl 6yaeM paabl MX 06CyaAUTD.

/

Matseit Kannoyxui Enena LLlenomMeHLeBa

MapTHep, KopnopaTuBHas npakTtuka / M&A CrapLuuii topuct, KopriopaTvBHas npaktuka / M&A
ALUMNI Partners ALUMNI Partners

+7 (495) 968-8-968 +7 (495) 968-8-968
matvey.kaploukhiy@alumnipartners.ru elena.shelomentseva@alumnipartners.ru

16 PewieHne ApbuTpaxkHoro cyaa ropoaa CaHkr-Metepbypra v JleHnHrpaackon obnactu ot 22.09.2023 no aeny N A56-4366/2023.
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