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MpenctaBnaemM BaM 0630p HamMbosee akTyasnbHbIX M MHTEPECHbIX, Ha Hall B3rnad, No3uumm
POCCUMNCKMX CyOOB MO CEMEMHO-KOPMNOpPaTUBHbLIM criopaM 3a 2020-2025 rogbi.

CeMelHble OTHOLLIEeHWd HepeaKo CTaHOBATCHA GaKTOPOM, CNOCO6HbLIM BAMATb Ha YCTOMUYMBOCTb
6usHeca. Cyaobba Oonen UAM akuuMiM XO3AMCTBEHHbIX O6LLEeCTB MNpuW pasnene COBMEeCTHO
HaYXUTOTO UMYLLECTBa, PUCK OCMapMBaHUA CyrnpyroM KOpPropaTUMBHbIX MpoLeayp KoMraHuy,
HEeo6XoOMMOCTb MOMy4YeHUa cornacua cyrnpyra Ha COenKM — BCe 3To TpebyeT TWaTesbHOMN
HaACTPOWKM KOPMopaTUBHOMO yrnpasneHna 1 co3gaHng OONONHUTEbHbIX MEXaHM3MOB 3aLLUNThI
aKTMBOB. B cBA3M C OTCYTCTBMEM MOAPO6HOro perynmpoBaHMga B 3aKOHOOATETbCTBE OCO6bIN
MHTEepecC NpeacTaBngaioT No3ULIMK CyOoB, BblpaboTaHHbIEe MPW PacCMOTPEHUNW U paspelleHnn
ceMenHO-KopMnopaTUBHbIX CMOPOB.

Aeno 1: cornacue cynpyra Ha caenkKy HeJib3g oTo3BaTb C MOMEHTA, Koraa CTOPOHbI
caefnikKun, oOCHOBbIBaACb Ha TaKOM corjiaCuu1, BCTynu/in B A4OroBopHbie OTHOLUEeHUS,
cynpyr OoJjixeH no3aboTmnTtbca O 3alumUTe CBOMUX UHTepecoB B CBA3U CO caenkom
Ha 3Tane Bbiga4vu cornacud Ha Hee.

OnpegeneHune CyanebHouW Konanaervy Mo 3KOHOMUYECKMM crnopaMm BepxosHoro Cyaa
Poccurickou ®enepauumm ot 09.08.2022 N2 307-2C22-6562 rio aerny N° A26-7222/2020

[Boe yyactHukoB OOO Bnagenn paBHbIMKW OOAAMU B YCTaBHOM KanuTane MU 3aniaHnpoBanu
nepepacnpenenmTb Mexay cCo60M Oo0AM yHacTUa MyTEM MPOLAXKM MePBbIM YH4aCTHUKOM 16%-HoM
00onun B yctaBHOM KanuTane OOO B Monb3y BTOPOToO.

OTUy)KOALWMIN YYaCTHUK MOAYyYMs OT CBOEW CyMnpyrv OBa HOTapuasbHO YOOCTOBEPEHHbIX
cornacus: (i) Ha oTyy>koeHune NpuUHageXallem 3TOMy YY4aCTHUKY OO B YCTaBHOM KanuTane
OOO nonHOCTbIO UM B NoBOM YacTu M (ii) Ha 3akodeHre npegBapuTesibHOro AoroBopa
KyNNn-npoaarkm 4acTu Oonu, cocTtaBnatoLllemn 16% yctaBHoro kanmtana obuwectsa ("MNAKM"Y).

YyacTHMKM 3akmtounnm MOKM. OgHako nocne noanucanma MOKI oTuy>KOatowmim y4acTHUK
CTan YKJTOHATbCA OT 3aK/Tio4YeHUs OCHOBHOIO OOrOBOPa, B CBA3M C YeM K HeMy Obin1 npeabaBneH
NCK O MOHY>XOEHUW.

OTUy>KOalWmnM y4aCcTHUK 3aaBU BCTPEYHbIM UCK O Mpu3aHaHuy MNOKI HegenCTBUTENbHbIM,
yTBepykaad, 4To YCNoBMA [OoroBopa And Hero kKabanbHbl, M camMm [MOKI  3akitodancd
non BAMAHMEM oO6MaHa W C Uefbk, 3aBeOOMO MPOTMBHOM OCHOBaM MpaBoOMopaaKa
M HPaBCTBEHHOCTW. Ero cynpyra, B CBOKW oudepefb, 3aaBuia, 4YTO He [aeT corfacua
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Ha 3aK/r4yeHMe OCHOBHOIO [O0roBopa KyrJim-rnpogaxkn CﬂOpHOVI Oonnm 1 OT3blBaeT CBOe
corflacme Ha 3aknderHme TMOKI, TakyKe ccblfladCb Ha HEBbITOOQHOCTb yCJ'IOBl/II;I JoroBopa
N npotmnBopedme rnponarkm CI'IOpHOl7I 0o ee MHTepecCaM N nMHTepeCaM ee CeMbi.

CyObl Tpex MWHCTaHUW MocrenoBaTesibHO YKasblBasiM Ha HEBO3MOMXHOCTb MOHYXAOEHUS
K 3aK/lOYEeHMI0 OCHOBHOMO [OroBOpa BBMAOY OT3biBa CyMpyron oOT4Yy)KAatlollero y4yacTHWKa
HeobxoOMMoro ana caenkum cornacus. BepxoBHbln Cyn PO He cornacuica ¢ HMKeCTOALLMMM
MHCTaHLUMAMM B YaCTW HEBO3MOYKHOCTM B TaKOW CUTyaL MU MOHYAWTb K 3aK/I0UYEeHMI0 JoroBopa
KyMAM-MpoAaykm CNopHOM OoNn 1 chopMynMpoBan cneaytoLlme BaXKHble Mo3nLnm:

. BO3MOXHOCTb OT3blBa TPETbMM JIMLIOM COIMaCcnd yTpadnBaeTCd C MOMeHTa, KOrga TakKoe
cornlacme noBJ/IMA/10 Ha TMpaBOOTHOWEHUNA WMHbIX YYaCTHUMKOB o6op0Ta — NocCny>xmno
OCHOBaHMeM OJ1d BOSHUMKHOBEHUNA X TTPaB A ob¢a3aHHOCTEN 13 porosopa. OT3bIB cOrnacus
AOOnyCcKaeTCAd TOJ/IbKO OO TOro, KakK CTOPOHblI COe/lIKN1, OCHOBbIBAACb Ha TaKOM cCoOrJ/lacuhmn,
BCTYNMWUIin B OOIroOBOPHbIE OTHOLLIEHUNA; N

e UTO KacaeTCca 3adBfleHMda CyMnpyrn OTUYyKOallWlero y4yacTHMKa O MpOoTUBOpPEYnN
OTUY)KOEHWS CMOPHOM O0/IM MHTepecaM ceMbM, To BepxosBHbi Cyn P® He cornacuincs
C TakMM [OBOAOM M yKasas, UYTO MpPU BbIPaXXeHWW Ccorfacua cyrnpyra oTdy»aatoLlero
y4acTHMKa MMefla BO3SMOXHOCTb OTAENbHO OrOBOPUTL YCI0BMA MPOOaXKu, CPOK AencTBMA
cornacvg M npenycMoTpeTb OTMEHUTENbHbIE YCIOBMUA, YTO MO3BONMNIO 6bl o6ecneynTb
3aLUUTY YKa3aHHbIX MHTEPEeCOoB.

TakuM ob6pas3oM, B 3ToOM pene BepxoBHbiM Cynom P®, Bo-mepBbix, 6bi1 pa3pelleH BOMpoOC
O BO3MOXHOCTWM OT3blBa COIMMacua cyrnpyra Ha cOenky BO BpeMeHU. Bo-BTopblx, cyd yKasarn,
UTO TpPEeTbe NMLO, Aatollee corfacme Ha CAesKy, MOXXeT caMo Mo03aboTUTbCH O 3allMTe CBOMUX
MHTEPEeCOB Ha 3Tane gadm cornacusa. MNocneoHsasa nosvumsa dakTUUYecKM co3OaeT CKPbITyo
0643aHHOCTb: eClM TaKoe TPeThe NMLO NPU Bbldadye corfacusa Ha caenky He npeanpumeT Mepbl
Mo 3allMTe CBOUX UHTEpPecoB, TO B AallbHeNlleM B cllydae crnopa BeflMKa BepPOATHOCTb TOro,
UTO OO0BOAbI O HapyLUeHWWM COENKOM ero 3aKOHHOIo MHTepeca He 6yayT MPUHATbl CyOooM.
OenctBuTenbHO, B 6ofiee MosgHel MNMpakTUKe Mo CEMEeMHO-KOPMOPaTUBHbBIM CMOopaM MOXHO
OBHaPY)XUTb Oena, B KOTOPbIX Cydbl YKa3blBaloT, UTO CYynpyrv OO/MKHbl 3abnaroBpeMeHHo
aHanM3npoBaTb YCMOBUSA COENOK, a eC/M cornacue y)ke JaHo, TO CBOeBpeMeHHO o6pallaThea
3a ero otMeHon'.

Oeno 2: ecnu o6opot gonen B OOO orpaHuM4yeH, TO NpuU pa3gene UMyLLecTBa
Ccynpyry Mo)xeT nepemTtu npaso Ha gono B OO0, HO OH He npuobpeTaeT cratyc
yYacTHUKa aBToOMaTHU4YecKwu: (i) ecnm c yueToM orpaHUYeHUiM BOUTU B O6GLLECTBO eMy
He yaacTcd, TO OH MOXeT noTpe6oBaTb BbiN/laTbl A4eUCTBUTENIbHOM CTOUMMOCTMU
nonu, a (ii) ecnu B o6LecTBe BBeAeH NoJIHbIN 3anpeT Ha Nnepexoa AoJiel, To Ccynpyr
MO)XKeT cpasy NoTpe60oBaTb TAaKOM BbiMNJ1aTbl U HE A0XXMAATbCA POPMaNIbHOIO OTKasa
BO BCcTyrieHuu B O0O0.

OnpepeneHne CynebHow Koaeruy rno 3KOHOMWYECKMM criopaM BepxoBHoro Cyaad
Poccurickor @epepaumm ot 30.03.2023 N° 304-3C22-20237 rio aeny N° A27-615/2021

B pe3ynbTaTe pasgena COBMECTHO HaXXMUTOro UMYLLECTBA Mexay €OMHCTBEHHbIM YY4AaCTHUKOM
OOO u ero cynpyrom nocnegHem nepeLusio NpaBo Ha 4oto B pa3Mepe 50% ycTtaBHOro Kanutana
obulecTtBa. MNepexog gonen B OO0 npu 3ToM 6bis1 OrpaHmyeH — Ha Hero TpeboBanochk cornacme
OPYTrMX ydacTHMKOB. Cynpyra e, He Byay4un 3anMHTepecoBaHHOM BO BXOXOEHMM B B13HeC, cpasy
HampaBM/ia B OOLLIECTBO yBeOOM/IeHME C MPOCbBboM MPOM3BECTM pacyeT AeWNCTBUTEbHOM

1 CM.,, HanpuMep, NocTaHoB/eHMe ApbuTpaxHoro cyna Cesepo-KaBka3ckoro okpyra ot 30.11.2023 N° ®08-11601/2023
no geny Ne A63-1521/2023.
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ctommMocTn gonu ("ACAH'"), NpaBo Ha KOTOPYK MepeLsio K HeW Ha OCHOBaHUKM cydebHoro
pelleHMda o pasgene MMYLECTBa, UM YyKas3aTb CPOK ee BbiMflaTbl. He nonyymB oTBeTa
Ha yBeOOM/EeHMe, cynpyra nogana UcK o B3bickaHmy OC, B cynebHOM mopsaake.

Cya NepBOW MHCTaHLLMM yOOBNETBOPUI MCKOBbIe TpebOBaHMA, OOHAKO anmennauma U Kaccaums
COWMMCb BO MHEHUK, UYTO cCyrpyra ydyacTHMKa He uMena npaBa cpasy nocne pasfgena
mMmyLlecTBa obpaTtnTbhca B OOO 3a Bbinnaton ACO: o6opoT gonem B OOO orpaHUYeH, a mo3ToMy
cynpyre Heo6xogmMmo 6bino HanpaeuTb B OO0 3aaB/eHre 0 NPUHATUM €€ B COCTAB Y4aCTHUKOB,
M TOMbKO B Cllydae MNOJlydyeHUs OTKasa, MO MHEHWIO CydoB, Y Hee BO3HMKAO 6bl MpaBo
TpeboBaHMa BbiMnaTtel ACHO. Cyobl  anefauMOHHOM UM KACCaUMOHHOM  MHCTaHUUM
TakXKe obpaTuaM BHMMaHME Ha TO, YTO Cympyra He obpallanacb B PErMcTPUPYOWMIN opraH
3a BHeceHMeM B EQMHbIN rocydapcTBeHHbIM peecTp topuandeckmx nuy ("EFPKOJ1") cBegeHUi
O €e rpaBe Ha MOJIYdYeHHYK OO0/ — B COOTBETCTBUM C OaHHbiMKW EMPIOJT eOMHCTBEHHbLIM
3aperncTpmpoBaHHbIM ydacTHMKoM OOO npoao/mkan 6biTb ee cyrnpyr.

BerOBHbIl;I Cyﬂ, P® He cornacuncsg ¢ BbIBOgaMM HUMXKECTOALLMX CygoB, OTMeHWJ1 BbIHECEHHbIE
MM Cy,EI,e6HbIe aKTbl N YKa3a/ll criegytroulee:

e ec/n B obLlecTBe orpaHMyeH o60poT gofen, To cynpyr (6bbiBWKWM Cympyr), K KOTOpPOMY
npwv pasgene COBMECTHO Ha)MUTOro MMyLLLEeCTBa MepeLlusio NpaBo Ha OOMto B obulecTse,
MOXXeT MPUOBPECTM CTaTyC Yy4dacTHMKa nyTeM nopadn B OOO COOTBETCTBYHOLLETO
3a9BNeHna. B cnydyae oTkasa OpPYrMX YYacTHUKOB MM o6LLEeCcTBa B MPUHATUM TaKoro
cynpyra (6bbiBwero cymnpyra) B COCTaB Y4YaCTHWMKOB Yy MOC/eOHEero BO3HMKAeT MpaBo
Ha nonydveHune OCO; n

e  €C/IM yCTaBOM 0O6LeCTBa NpPeayCcCMOTPeH MOMHbIM 3anpeT Ha OTYYXKOeHWe OoNen TPeTbUM
nmuam 6e3 NCK/IOYEH MM B  OTHOLUEHUU cynpyros (6bIBLUIMX  Ccympyros),
TO Yy COOTBETCTBYIOLLErO TPETbEro NMMUA Cpa3y BO3HMKAET MpaBo Ha obpaweHne B OO0
c TpeboBaHMeM o Bbinnate OCH.

3To geno npoaormKaeT BblpaboTaHHYO paHee No3uLIMIo CyOoB O pasaeseHnn Npae, CBA3aHHbIX
C gondamMum B obluecTBax, rae o6opoT gonem orpaHmnyeH, Ha (i) MMyLLLIeCTBEHHOE MPaBO Ha caMy
aonto u (ii) cBA3aHHbIe C TAKOM O0MEN KOpPMopaTUBHbIE MpaBa y4acTHMKa obLlecTBa Tak, ecnm
B obLlecTBe 06OPOT AOMEN OorpaHMYeH, TO NNLO, KOTOPOoEe MOoy4YniIo MMYLLECTBEHHOE MpaBo
Ha caMy O0/to (B YaCTHOCTU, HA OCHOBAHMK peLleHNs cyaa o pasfene MMyLLecTBa Cyrnpyros),
He CcTaHoBUTCA ydacTHMKOM OOO aBTOMAaTU4YECKM — OHO [OO/MKHO MNponTn dopMarnbHyto
npouenypy NpUHATUA B OB6LLECTBO C YY4€TOM MPUMEHUMbIX OrpaHundyeHunit. Tonbko B crydae
OTKa3a B MPUHATUM (B CBA3M C YEM NTULO JTNLLIAETCA BO3MOXXHOCTU MPUOBPECTU KOPMOopPaTUBHbIE
npaBa M3 OoNK), NO YCTOABLUENCSH MO3MLMK CyOO0B, OO/MKHO BO3HWMKATb MPaBO Ha MoslydeHune
OC[ (Kak OeHeXXHOro aKBMBaneHTa).

B To »e BpeMsa B pacCcMOTpeHHOM fAene BepxoBHbi Cyao PP yKasbiBaeT Ha BO3MOXHOCTb
COKpaTUTb NyTb OO0 BbinfaTbl OCL: ecnmn KoprnopaTWMBHble OrpaHuYeHna B o60M clydae
HEe MO3BOMAT TPeTbeMy MLy BOMTUM B 0OB6LECTBO, TO HeT HeobxoOauMMocTu obpallaTbcd
K Mpouenype MPUHATUA B COCTAB Y4YaCTHUMKOB MWCKIIOUYMTENbHO O79 $opManbHOM Lenn
nony4YeHmns oTkasa — AoNyCTMMO cpa3y noTpeboBaTb Bbirnnatel ACH,.

2 CMm,, HanpumMmep, onpenenerme CynebHoN Konnervm no 3KOHOMMUYEcKUM criopamM BepxosHoro Cyaa Poccuickomn
depepaunn oT 06.04.2021 N2 305-2C20-22249 no geny N° A40-324092/2019, onpepneneHue CynebHoM Konnernu
Mo 3KOHOMMWYECKUM cropaM BepxoBHoro Cyaa Poccuinckon Pepepaumnm ot 06.04.2023 N2 305-2C22-26611 no geny
Ne A40-284789/2021, onpenenerHune CyaebHoM Konnernm no aKoHoMmyecknm cropamM BepxosHoro Cyaa Poccuimckom
®depepaunm ot 06.06.2023 N2 310-3C23-663 no geny N A83-18084/2020.
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DOeno 3: co3pgaHue KOPMOPATUBHbLIX OrFpaHU4YEHUM Ha BXoA B O6LUECTBO
B NpeanBepyvn Unu B Npouecce pasgena MMyLLecTBa CynpyroB 3anpeLieHo, ecnm
3TO HanNpaBJ/IEHO UCKJTIOYUTENbHO Ha 6/IOKUPOBaHUE BXOXXAEHUSA Cyrnpyra B COCTaB
YYAaCTHUKOB - CYMNpPYr MOXET OCMopuTb BBeAEeHME TaKUX KOPMOpPaTUBHbIX
OrpaHM4YeHUMn U cTaTb YHaCTHMKOM obLiecTBa.

OnpepeneHne CynebHow KoOAAeruy rno 3KOHOMWYECKMM criopaM BepxoBHoro Cyaad
Poccurickon ®enepaumm ot 01.07.2024 N° 306-2C23-26474 rio aeny N A12-26592/2022

B pesynbTaTe pasgena MMyLLecTBa Mexay eQMHCTBEHHbIM yd4acTHUKoM OOO U1 ero 6bisLIei
cyrnpyro cyaebHbiM pelleHMeM O0NM B YCTaBHOM KanuTane 6bifiv pasaeneHbl Mexay HUMMK
B nponopumm 50/50.

B nepuon o6x«anoBaHmMs ykasaHHOro pelleHmns B yctaB OO0 eQMHCTBEHHbBIM YYaCTHUKOM 6bIn
BHECEHbl M3MEHEHMUHA, B COOTBETCTBMM C KOTOPbIMU BCTYMJIEHME B O6LWECTBO HOBbIX AL,
OOMyCcKaeTcs TOJIbKO C corfacusa obllero cobpaHmsa ydacTHUKOB. Mo MToraMm o6)KanoBaHMA
MpaBo 6biBLUEN CYNPYyrX Ha OoMto 6bl1o MOATBEPXKOEHO, M 3anmcb 06 3ToM 6Gbifla BHeceHa
B EIMPIOJI.

PYyKOBOACTBYSICb HOBOBBEOEHHbIMW KOPMOPATUBHBLIMK OrPaHUYEHUAMUM B yCTaBe, GbiBLUMMN
cyrnpyr u camo o6LecTBO o6paTU/InMCb B Cyd C MCKOM K HOBOMY y4dacTHUKY OOO (6biBLUEM
cynpyre) o nepesoAe Ha 06LEeCTBO NpaB Ha nepellelyto 6biBlUe cynpyre gosto. OHa, B CBOKO
ouyepedb, ob6paTuniacb B cyao C TpeboBaHMEM MpKW3HaTb HOBble TMOMOYXeHWda YyCTaBa
M KopropaTuBHOe pelleHre 06 UX MPUHATUN HedeNCTBUTENbHbIMM.

Cynbl TPEX MHCTAHLMIN BCTanM Ha CTOPOHY GbiBlLero cynpyra n OOO, ykasas, 4To (i) 6biBLIad
cynpyra B 1t060M clydae He nnieHa NpaBa 0bpaTuTbesa 3a BbinnaTtom OCL, (i) cyliecTByeT puck
BO3HMKHOBEHUA KOPMOPATUBHOIO KOH®M/IMKTA M3-33 HEMPUA3HEHHOIO OTHOLUEHUS MeXay
ObIBLUMMK CyrmpyraMmu (B CuWy 4Yero cosfaHue YyCTaBHOMo orpaHuyeHuns Ha Bxod MPU3HaHO
cydaMu pasyMHbIM 1M JO06POCOBECTHLIM NoBeaeHUeM), (iii) B 4eMCTBUAX y4acTHMKA OTCYTCTBYET
3noynoTpebneHmne npaBoM, KpoMe Toro (iv) y ObiBLUEM Cynpyru HeT MnpaBa OCMapMBaHUSA
KOPMOPAaTMBHbIX peLleHnin obLlecTBa.

BepxoBHbln Cyn PD He corfnacunca ¢ CyfaMm HUMKECTOALWMX UHCTaHLUWK, apryMeHTMpOoBaB
CBOO MO3ULIUIO CliedyoLMM 06pas3oM:

e npepnnonaraeTtcd, 4To, Mo oblieMy MnpaBuy, YYacTHUKKM O6LIEeCTBa 3aMHTEepPEeCcOBaHbI
B COXpPaHEeHWMWM 3a CBOUMM BMTM3KMMKM BO3IMOXHOCTM MPOAoKaTb y4acTBOBaTb B BeAEeHUU
obLlliero gena, B pacnpegeneHmy npmbblivn OT AeaTeNIbHOCTM 06LEeCcTBa, YTO, O4YEeBUOHO,
He ToXAecTBeHHO nonydeHutio OCO v He MoeT 6biTb chbanaHCUMPOBAHO TakoM
OOHOKPATHOW BbIMATOW;

e  eOMHCTBEHHbIM YYaCTHUK WM YYacTHUKKM obllecTBa He BMpaBe BHOCUTb WM3MeHeHWUd
B YCTaB TOTbKO AOJ1F TOro, UToGbl 6/IOKMPOBaTh BXOXAEHWE B 06LECTBO cyrnpyra (6biBLUIEro
cynpyra) OgHOTO M3 Y4YacTHMKOB B MNpenaBepun Wiy B mnpolecce 6pakopasBogHOro
pasfgena uWMyllecTBa - Takoe MoBefdeHWe ¢BfgeTca 3noynotpebneHneM MnpaBoM
(cnepoBaTenbHO, KOPMOPATMBHOE pPellleHne O BHECEHWM B YCTaB M3MEHEHUM, CO30atoLLIMX
orpaHMYeHnsa Ha BXO[d, U CaMU TaKKMe NOJSIOXKEeHUA yCTaBa ABN9i0TCa HedeNCTBUTENbHbIMMN);

e caMo Mo cebe HanuyMe MpaBa Ha BHECEHME M3IMEHEHUI B YCTaB HE MOXET CIYXMWTb
ocHOBaHMeEM /18 BblBOAA O 3aKOHHOCTW peanmsalMm 3Toro npasa — Takad peanusauma
OO/MKHa OLEeHMBaTbCA C y4eToM MpenesoB OCYLIeCTBAeHUs FpakOaHCKUX MpaB v npas
TpeTbUx Nuy, (BbIBLLUMIA CYNPYr He OTPULLAN, YTO BHEC M3MEHEHUA B YCTaB UCKTIOUYMNTENbHO
019 NpPeOoTBPaLLeHNS BXOXXOEHWSA B COCTaB yHaCTHMKOB BbiBLLEN Cynpyri);

e [OCKO/IbKY KOPMOpaTUBHbIE OrpaHWM4YeHMs BHECEHbl B YCTaB C HapyLUeHUEM,
TO MPUMEHEHMIO MOASIEXAT MOSTIOXKEHMS YCTaBa, AENCTBOBaBLUME paHee (He cogeprKaBLume
orpaHu4yeHuUm Ha Bxoa). TpeTbe NULO B TakoW CUTyalMuM aBTOMATM4YecKkM npuobpeTaeT
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CTaTyC y4yacTHMKa 6e3 HeoBXOOAMMOCTU CcobBtodeHUs KaKoM-NMbGo WMHOW Mnpolenypbl,
MOMKMMO pPermcTpaunm npasa Ha Aosto;

e [0OBOJ O HEBO3MOXHOCTU TMPW HAMNUYMU KOPMOPaATUBHOIMO KOHGIMKTA COBMECTHOrO
BeOoeHUs BbIBLUMMK CyrnpyraMmu oblero gena npyv ogHOBPEMEHHOM Y4YacTuKM B opraHax
ynpasneHna OOO noanexuT OTOeNbHOMY [OOKa3blBaHUIO U HE MOXXET OCHOBbIBATbCA
Ha MNpeanofnoXXeHuu; ncyrnpyr (6bIBLUMM Cyrpyr) BnpaBe oOCMapuvBaTb KOPMopaTUBHbIE
pelwleHnd, ecnu Takue pelleHus co3dann MpensaTtcTBUMsS B peanums3aumim ero npas
B OTHOLUEHUM y4acTua B 06LLECTBe, B YaCTHOCTM BOCMPEMNATCTBOBAIM BXOXKOEHUIO Cyrnpyra
(6biBWETO cynpyra) B cocTaB ydacTHMkoB OOO.Kak crefyeT U3 BbIBOLOB MO 3TOMY Oy,
BepxoBHbin Cyn PP He npestoMUpyeT BO3HUKHOBEHME KOPMopaTUBHOMO KOHOIWKTA
B Cflydae BXOXXOEHMA 6biBLUEro cyrnpyra B COCTaB y4acCTHMKOB. TakoW Moaxod o3HadaeT
HEeoBXOoOMMOCTb 3ab/laroOBPEMEHHOro  MPUHATUA  Mep MO MUHUMKM3AUMKM  pUCKa
npuobpeTeHns BbIBLUMM CYMPYroM OOHOMo M3 y4dacTHMkoB OOO KoprnopaTUBHbIX MpaB
B OTHOLUEHWW KOMMaHUW. OeNcTBMS MO CO3OaHUIO 3alMTHbIX MEXaHU3MOB HakaHyHe
pasfena MMyLLecTBa Cynpyroe (6biBLUMX CynpyroB) MOTyT 6biTb OCMOPEHbl — 3TO TaKXe
noaTeBepyaaeTca 6ofee NosaHen NPaKTUKOM CyooB?.

Oeno 4: nuuo, nonyvymBLUee NPaBoO Ha AOJIIO B KanuTane o6wecrtBa HA OCHOBaHUU
peweHus cypaa (B 4YacTHOCTW, O pasaesie uMyLllecTBa Cynpyros), BnpaBe
OENCTBOBaTb B KayecTBe yYacTHMUKa ob6LiecTBa M 3aliMLiaTb NpaBa, CBA3aHHble
C TaKUM CTaTycoM (B TOM 4ucrie y4acTBoBaTb B o6LleM co6paHMM U ocnapuBaTtb
KOpropaTUBHbIe pelueHUsa, nNpuUHATble 6e3 yBeaoOMJIeHUA TaKoro nuua
O npoBeaeHUU cobpaHuda), HecMoTps Ha oTcyTcTBue B EMPIOJ1 cBeaeHUn 06 3TomM
nuue KaK Yy4yacTHuMKe ob6uwectBa (Npu  YC/NIOBMM, UTO OrpaHUYeHud
Ha BXOA B TaKOE O6LEeCTBO OTCYTCTBYIOT U/IU 6blsIN COGNIOAEHDI).

MocTaHoBneHne Ap6UTPAXKHOro cyaa 3anagHo-Cubupckoro okpyra o7 17.03.2023
Ne ®04-8289/2022 o geny N° A46-7712/2022

B pe3ynbTaTe pasnena CoOBMECTHO Ha)KMTOro UMYLLIECTBA 3a Cynpyrom 6b110 NMPU3HaHO NpaBo
Ha 50%-Hyto Lofto B ycTaBHOM KanuTtane OOO, B KOTOPOM ee cyrnpyr aBnaacsa eQUHCTBEHHbIM
y4yacTHUKOM. B obulectBe He O6blIM  NpPeaoyCcMOTPEHbl KOPMopaTUBHbIE OrpaHUYeHusd
Ha BXOXXOEeHWEe B COCTaB y4YacTHUKOB. [1o BHeceHMa 3anucK B EMPIKOJT o npaBe cynpyru Ha Jonto
(UTO 6bINO BPEMEHHO 3aTpPyAHEHO HaNMoXeHHbIM B pe3yfbTaTeé MHOMoYMCeHHbIX CMopPOB
3arnpeToM Ha pPerncrTpaLmoHHble AeNCTBUNA) YYaCTHUK MPUHAN pelleHre O MPoaSieHUM CBOMX
MOHOMOYMIM B KadecTBe pgupektopa OOO Ha Tpu roga. OH He yBeOOMU Cynpyry
O npoBefeHMKM obLlero cobpaHUa Y4aCcTHUKOB, OOBSACHMB 3TO MO3XKEe OTCYTCTBMEM Yy Hee
dopManbHOro ctatyca y4yacTHUKa.

Cynpyra obpaTtunacb B cyd C TpeboBaHMEM MpPU3HaTb NPUHATOE KOpropaTuBHOE pelleHune
HeOeNCTBUTENbHbIM, Noaras, YTo Nocne NpPMU3HaHWg CyaoM 3a HeW MpaBa Ha O/ B paMKax
pasgenia MMyLlecTBa OHa BripaBe peasiM30BbliBaTb BCE KOPMOpaTMBHbIE MpaBa YyYaCTHUKA,
He OOXMAO3ACb TeEXHUYEeCKOoro BHeceHua B EMPKOJ1 3anmcK o nepexone K HeM npaB Ha OOSto.
OenctBuma e cynpyra, No ee MHEHUIO, ABNANNCH HeO0BPOCOBECTHbLIMM.

CyObl MepBOMN U anennauMoOHHOWM MHCTAaHLUWMM BCTanM Ha CTOPOHY Y4YacTHWKaA, NMPUHABLLEro
KOprnopaTMBHOE peLlleHne, NoCYUTaB, YTo OTCyTCTBME 3anuncum B EMPKOJT o mpaBe ero cynpyrm

3 CMm., HanpuMep: MNocTaHoBNEeHWe APBUTPaXKHOTO Cyaa MOCKOBCKOro okpyra oT 03.07.2025 N ®05-3209/2025 rno aeny
N2 A41-96890/2023; MNocTaHoBEHUE APBUTPAXKHOro cyfa MOCKOBCKOrO okpyra oT 22112024 N2 d05-23030/2024
no peny N2 A41-96642/2023; MocTaHoBNEeHWe APBUTPasKHOIO cyaa MOCKOBCKOro okpyra oT 15.11.2024 N2 ®05-25033/2024
no pgeny N A41-96898/2023; T[MocTaHoBNeHMe ApbUTpakHoro cyda MockoBckoro okpyra oT 08112024
Ne D05-24504/2024 no peny N° A41-96621/2023; 1 MocTaHoBNeHWe ApPBUTPaXKHOro cyfda MOCKOBCKOMO OKpyra
oT 26.08.2024 N2 ®05-15674/2024 o peny N2 A41-69749/2023.
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Ha OOJTIO MPENATCTBYET OCYLLUECTB/IE€HNIO en KOpPMopaTMBHbIX MpaB, B CBA3M C YeM CropHoe
peweHne o npoaseHnn NOSIHOMOY NI NMPUHATO MpaBoMepHOo. Kaccauma He cornacumiachb
C HwmXKeCTodwnMmnM MHCTaHUMNAMK, OTMEeHWIIa Cyﬂ,e6HbIe aKTbl, OTMpaBW/a Oejilo Ha HOBOe
pacCcMOTpPeHNME N YKa3alla cneayroLlee:

° CrnopHOe KopropatnBHOE peleHne MNpMHATO B nepunon Heornpede/lleHHOCTM COCTaBa
YH4aCTHUMKOB;

e ecnun cynebHblM aKTOM MOATBEPXKOEHO MPABO NMUA Ha OO0, TO eCTb NOATBEPXKOEH ero
CTaTyC KaK y4yacCTHMKA ob6LlecTBa, TO OTCYTCTBME COOTBeTCTBylOLlEen 3anmcu B EMPHOJI
He IULaeT NMLO NpaBa 4ENCTBOBATb B KaYeCTBe y4aCTHUKA M 3aLlUMLLATbh B TAKOM KayecTBe
CBOW MpaBa. 3aKOHOLATENbCTBO He MPenaTrcTByeT TakuMM uuaM (M cybbekTam
KOPMOPaTMBHbIX  OTHOLUEHWMWM B  LENOM) MpPUHMMaTb Mepbl MO  YCTPaHEHUIo
HeonpeaeneHHOCTM B COCTaBe ydacTHukoB OOO B uLenax peanusaumy CBOMX MpaB,
obecrneyeHMsa MHTEPEeCOB HOBOMO Yy4YacTHMUKA W MPOOO/MHKEHUS OeATeNbHOCTUM CaMoro
obLllecTBa; 1

e 06LLECTBO, JOCTOBEPHO 3Had O HaNMYMKM pelleHMa cyda O NPU3HaHWK 3a Cyrnpyron npasa
Ha OO/, He yBeooOMWIO Cyrmpyry O MpoBedeHUMM obllero cobpaHua y4acCTHUKOB,
UTO He COOTBETCTBYET MPUHLMMaM PasyMHOCTU M 0OBPOCOBECTHOCTY;,

MNP HOBOM PACCMOTPEHMM* cnop 6bl1 pa3pelleH B MOMb3y Cynpyru co crepytollem
aprymMmeHTaumen: (i) MMyLlecTBEHHOe MPaBO Ha OO0 BO3HUKIIO Y CYyMpyru B COOTBETCTBUM
C pelleHmeM cyfa, (i) o npoBegeHMK obLiero cobpaHma oHa yBegoMeHa He 6bina, (iii) peweHme
O MNpoANEeHUM  TMOMHOMOYMM  MPUHATO B Nepuod  KOPMOpaTUBHOMO  KOHMIMKTA
M HeonpepeneHHocTn cBefgeHum B EMPKOJT OTHOCUTENbHO COCTaBa Y4YacCTHUKOB, U (V)
Heu3BelleHMe Cyrnpyrm o npoBedeHMM cobpaHua CBUOETENbCTBYET 06 O4YeBUOHOM
HeLoBPOCOBECTHOCTM CyMNpyra, KOTOPbIM OAHOBPEMEHHO ABMANCHA YY4aCTHUKOM U ONPEKTOPOM
obulecTBa. B paMkax HOBOFO pPacCMOTPEeHUs Takke Obljla BbipaXKeHa crefytollasd no3muma:
ncrnonHuTenbHblM opraH OOO MpPU COCTaBfiEHMKM CMKMCKa YYACTHMKOB [OO/MKEH MCXOOUTb
13 GaKTUYECKOro HaIMUMS Y L, BKIKOYAEMbIX B JaHHbIM CMMCOK, CTaTyca y4acTHMKa O6LLECTBa,
y4nTbiBas MpwW 3TOM Kak AaHHble EMPIKOJ], Tak M OgaHHble OOrOBOPOB M WMHbIX OOKYMEHTOB
O NpuobpeTeHnn gonen.

Moaxod, BblpaXeHHbIM B 3TOM Oene, B odepedHoOM pa3 noavyepkmBaeT Heo6XO4MMOCTb
nposaBneHns QOO06pPOCOBECTHOCTM B YMpPaBfeHUM Kopropauuen, 4To MOXKeT TpeboBaTb
B TOM 4MClie yyeTa MpaB U 3aKOHHbIX MHTEPECOB NUL, Ybe UMYLLECTBEHHOE MPaBO Ha OO0
He 3apermctpupoBaHo B EIMPIOJ1. Kak BMOHO M3 Oena, Cydbl OXXMOalT OT KOMMaHUM y4yeTa,
MOMUMO UHPoOpMaunm n3 EFPKOJST, B TOM 4yuUCe U UHbIX (PaKTUYeCcKnx) OBCTOATENbCTR,
CBMOETENbCTBYOLLMX O Mepexoae npaBa Ha O0/1t0 B 06LLecTBe.

4 TocTaHoBNeHMEe ApPBUTPaXKHOro cyda 3anagHo-CHMBUpCKoro okpyra oT 131222023 N2 d04-8289/2022 no neny
Ne A46-7712/2022.
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Deno 5: yBenunuyeHme yCTaBHOIo KanuTasa o6liecTBa B CBfiI3W C MNPUHATUEM
TpeTbero nvua B COCTaB Y4YacTHUKOB B Nepuop 6pakKopa3sBogHOro npouecca
OOHOro M3 YUYaCTHMKOB MOXeT 6biTb MPU3HAHO CYyAOM HeaeMUCTBUTENbHbIM
Kak NpUTBOpHas cAaenika, NpuKpbiBaowasa ¢aKTUUecKoe OT4UYXXAeHUe [oNmn
M BNieKyLlasa yYMeHblueHUue o6beMa obLiero MMyLlecTsa Cyrnpyros, noasexaluero
pasgeny.

[MocTaHOBEHME APBUTPAXKHOro cyaa LieHTpasibHOro okpyra ot 05.06.2025 N2 ®10-1433/2025
rno geny N2 A54-8506/2023

B nepwuopn 6paka ogHMM 13 cynpyros 6bi1o co3gaHo OOO. B npenasepun pa3Bofa ero gons
B 06LIEeCTBe yMeHblumMiach co 100% oo 40% B pe3ynbraTte (i) yBenmnuyeHma yCTaBHOIro kKanmTana
C MpWHATMEM B O06LIECTBO HOBOMO y4yacTHMKa W (i) yBeluM4yeHUs yCTaBHOMo KamuTana
C nepepacnpeneneHmemMm [[oNnen CyuwlecTBYyOWMX YY4acTHUKOB. B obBomx cniydasax BKiagbl
B yCTaBHbIM Kanutan OOO BHOCUMANCH MO HOMUHANbHOWM CTOMMOCTMU.

Cynpyra y4acTHMKa obpaTtunacb B cyd C TpeboBaHMEM TMPW3HaTb HEeOeMNCTBUTENbHbIMM
BbllleHa3BaHHble COEMKM U BOCCTaHOBWTb B MepBOHa4YarbHOM BUOE pPa3Mep YCTaBHOMo
KanuTana u pacnpeneneHue gonen B HeEM, yTBep»aas, UTo caefKM ABA9MCh MPUTBOPHbIMMU,
MOCKO/bKY ®aKTUYeCKM MPUKPbIBaNIM YMEHbLUEHME MMYLIeCTBEHHOW MacChl, noasiexkallemn
pasgeny B paMKax 6paKopasBoOAHOro npoLecca.

Cyﬂ,bl Tpex MHCTaAaHUWWM BCTaNW Ha CTOPOHY WNCTULLbI (cyrlpyrm y‘—IaCTHl/IKa), MOTUBUMNPYHA CBOIO
nosnuyunio crneyroLumnm:

° yBenmyeHme yCtaBHOIo KariTtalsla 3a CHeT BK/1ada TpeTbero finua C MpHATEM €ro B COCTaB
YH4aCTHMKOB OOJIHKHO 6bITb HarMnpaB/ieHO Ha rpwuBledeHne MHBECTULMI B oO6MeH
Ha nepegadvyy WHBeCTOPY AOpYyroro akthBa — OO0/ y4aCTUd B obLllecTBe, M 06bBEM
r|pl/|o6peTaeMb|x HOBbIM YYaCTHMKOM TpaB B CBA3M C BXOXOeHWMEM B Ob6LLEeCTBO O0/KEH
COOTBETCTBOBATb pazMepy BHeCeHHOIro MM OONnoJIHNTETbHOIO BKI1ada;

e aHalM3 OTYETHOCTW MoKasan Hanmume MUITIMOHHbLIX OBOPOTHbLIX aKTUBOB O6GLLECTBa,
Mo3TOMY BKMad TPeTbero nuvua no HOMWHANbHOM CTOMMOCTU 6bifl He 3KBUMBaNEHTEH
pasMepy aKTMBOB W He copasMepeH o06beMy MpuobpeTaeMblx Mpas, MNpW 3TOM
MONMOXUTENbHOE BIMGHME OT YBeNUUYEeHWda YCTaBHOroO KanuTana Ha pe3ynbTaThl
SKOHOMUYECKOW AeATeNbHOCTM 0bLLecTBa He MOOTBEPKAEHO;

° PaszyMHaga u ﬂ,O6pOCOBeCTHaﬂ SKOHOMMYeCKad Uueslb yBe/IM4YeHNA YCTaBHOIo Karutalla
He OOKa3aHa — B 3TOM He 6bl/10 O6bEKTUBHOM HEOBXOOQMMOCTU, YTO TPaKTyeTCd B MoOJ1b3y
NMPUTBOPHOCTH,

e corfnacuve cyrnpyra Ha BBedeHWMe B COCTaB Y4YaCTHUKOB HOBOIO fuMLL@ MOXeT 6blTb
HeobxoOMMO, eCc/iM 3TUM MOTyT 6blTb HapylUeHbl WMMYLIECTBEHHbIE WMHTEpPEeChbl TaKoro
cynpyra (mocpeAcTBOM YMeHbLUEeHMS pa3Mepa 06LIEro MMYLLECTBa CynpyroB, B TOM YMnc/ie
3a cyeT yMeHblleHna OCO);

° COeNKM Mo pacnopdaAXXeHUnto o6WmMM MMYyLLEeCTBOM CyMnpyros, 4eM Mo CyuecTtBy ABNAKOTCH
CMoOpHble cCnydan yBe/TlM4YeHUNA YCTaBHOIO KalfunTaljlla C BHeCeHMeM He3KBWMBaJlIeHTHOro
OOMOJTHNTETbHOIO BKJ/lada TpeTbMM JTMLOM, MOIyT 6bITb OCropeHbl Cyrnpyrom, ecmnmn
MMEIOTCH NOKa3aTes1IbCTBa, UTO ApYyrad CTOPOHa Mo caenke 3Hana Ui goJHKHa 6bl/1a 3HaTb
06 OTCYTCTBUM €70 COormacnd Ha coBeplueHne COesiku,

e  HOBbIN YY4aCTHUK ABNANCA POACTBEHHMKOM UCTULbI U HE MOM He 3HaTb O MNpPeacToALleM
pa3Bofe M OTCYTCTBUM COMMacma Cyrnpyry Ha pacrnopaXmeHmne MMyLLIECTBOM; U

e C y4eTOM MpPOaHanM3npPoBaHHbIX OB6CTOATENLCTB COBEpPLUEHME CMOPHbIX cOenoK cnenyeT
cUMTaTb 3N0oynoTpebreHeM MpPaBoM, HanpaBleHHbIM Ha YMeHbLUeHMe BO Bpen cynpyre
ee [0/ B COBMECTHOM UMYLLIECTBE, MoA/IexKallleM pasgeny.

rMosnuma He aBNAeTCA HOBOM: Cyfdbl WM paHee MPUMEHANUN MMOKUIM MOAXOA K BbiABMEHWIO
MCKYCCTBEHHOIO YMEHbLUIEHUA MMYLLEeCTBa, MOAMexallero pasfeny Mexmay cyrnpyrami,
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COBEPLUAEMOro B TOM 4Mcre 4yepes NIMKBMAAUMIO OBLLEeCTBa® UM "pasMbiTie" Oonm depes
yBenu4yeHye yCcTaBHoOro Kanmranas.

C nocnegHWM, OOHaKO, MOTYT BO3HMKaTb COXHOCTU. 19 MPpU3HaHWUG HeOeMCTBUTETbHbIMMU
cOenoK Mo yBerMYeHUIo YCTaBHOMro KanuTana Cydbl OPUEHTUPYIOTCA Ha MX DKOHOMUYECKYHO
LenecoobpasHocTb (B 4YacTHOCTW, 3KBMBANEHTEH /M BKMAa4 TpeTbero savua obbemy
npuobpeTaeMbix MpaBs, MPUBEO NN MPUCOeMHEHNE HOBOTO YUYaCTHMKA K MOSMTOXKUTENbHbIM
pe3yrbTaTaM a9 06LLeCcTBa, a TakKe He YyTPaTu/ N1 NepBoHaYvanbHblM y4acTHUK, B CBA3M C 3TUM
KOPMOPAaTMBHOIO KOHTpoONa Hag obuiectsoM?). [llpu >ToM  6BpemMa  [oKasblBaHUA
LenecoobpasHoOCTN yBenudeHUs YCTaBHOIro Kanutana NIeXUT Ha OTBEeTUMKE, Ha YTO MpsMo
YKa3blBaeTCH B aHa/IOMMYHbIX Cropaxe.

BaxkHo y4unTbiBaTb, YTO Ha TMpPaKTMKe WMHBECTULMWM B TMPOEKT UM KOMMAaHWKO HEe BcCeraa
npennosiaratdotT BHeCeHWe CyMMbl CbMHaHCMpOBaHMq B pPaMKaXx YyBe/IM4eHNA YCTaBHOIo
KanumTtala. BaqaCTyro Bblroga o019 6u3Heca [OOCTMraeTca KOMIMIEKCHO: 3a cyeT y4yacTtmnd
B COBMECTHOM lMpoeKTe, paCllunpeHnd KITMEeHTCKOM 633bl, CUHEPTIN N NHbIX (baKTOpOB. NMooxon
CcyaooB, Hanpotums, CTPOUTCA B rMNnepByro odHepenb Ha aHanmse d)OpMaJ'IbHOVI SKBMBAJIEHTHOCTU
CyMMbl BKMada O6beMy nosilyd4aeMbixX I'IpaBOMOLIl/Il;I. B cBA3M C 2TUM TpyLHO CKa3aTb, B KaKomM
Mepe 6y,uyT BOCIMNPWHATbI CyaoM 6onee CroXXHble CXeMbl CbMHaHCl/IpOBaHI/I?I, B KakoM obbeMe
BusHec 6y;1eT FOTOB PaCKpbITb Takyto IAHCbOpMaLI,l/HO Cyoy N HAaCKOJ1bKO YyCrnewHO MOXHO 6y£l,eT
O0OKa3aTb KOMIJIEKCHYIO BbIrogy OT HeCTaH,D,apTHOPI caenkKn.

K nprMepy, B OOHOM M3 aHaNOrMYHbIX Oen® cyd He npusHan 060CHOBAaHHOM 3KOHOMUYECKYIO
LienecoobpasHocTb BKNada B pasMepe 14 MUMMMOHOB py6brei, HeCMOTPA Ha MHBECTULIMOHHYIO
uenb (peanusaumda MNpoeKTa pPasBUTME 3aBoda MO [OroBopy O COBMECTHOM Yy4acTuM)
M OOMONMHUTENbHble 06d3aTeNnbCTBa TPETbero /uua MnpeaocTaBuUTb  MUMTIMOHHOE
dunHaHcMpoBaHne u/unn  obecrniedeHue Mo TpebosaHUoo obliectBa. Cyd  ykasan,
UYTO Ha OCHOBAHMKM aHaIM3a OTYETHOCTU pearibHasd CTOMMOCTb OO COCTaBNAET 72,4 MUTMOHA
py6nen, a caMo 06LLECTBO, MO MHEHMIO Cyaa, HE HY)KOanoch B yBeIMYeHWM YCTaBHOMO KanuTana
C MPUHATMEM HOBOIO y4YacTHUKa. CoXpaHeHMne CyrnpyroM KOprnopaTUBHOMO KOHTPOMNA B 3TOM
crny4dae NpU3HaHO HeAOCTAaTOUYHbIM.

BO3MOYHOCTb OCMOPUTb KOpropaTUBHble MpoLleaypbl (@ COrmacHoO OOHOM W3 MO3ULUM
BepxoBHoro Cyna P®, Takyke 1 noTpeboBaTb OT NpurobpeTtatensa 0onu B obulectse (i) nepeBoaa
Ha cebd NpaB Ha gonto unu (ii) nonydenma OCH — B 060Mx cnydasx B pa3Mepe, KOTopbIv cynpyr
MOr 6bl TpeboBaTb MpU pasgenie obllero MMyLLecTBa CymnpyroB®) no3BofideT 3alMTUTb
MHTEPEeChbl CyrnpyroB OT Hedo6pOCOBECTHbIX OENCTBUM MO YMEHbLIEHUID UMYLIECTBEHHOM
Macchl, moanex<atlen pasgeny. B To ke BpeMga, KaK BUOHO U3 NPaKTUKK, MpoaHann3mpoBaHHbIM
mnoaoxod CydoB MOXeT cOo34aBaTb MAOMOMHUTENbHbIE PUCKKM OChapUBaHUa On4a 1w,
OENCTBYIOLIMX [OOBPOCOBECTHO, W YCMAOXHUTb CTPYKTypUpOBaHMe cOenoK B nepwuopn
B6paKopasBoOAHOIo NpoLecca O4HOMo M3 y4acTHUKOB ObLLLecTBa.

5 CMm., HanpuMep, MNocTaHoBNeHWe Ap6UTpaxkHoro cyada LieHTpanbHoro okpyra ot 03.04.2024 N2 ®10-726/2024 no aeny
N2 AG8-3559/2023.
® Cm, Hanpumep, cnegyoline gena: MocraHosneHue lMpesuamyma BAC PO or 21.012014 N° 9913/13 no peny
N2 A33-18938/2011, OnpeneneHue BepxosHoro Cyaa Poccumckon ®epepaumm ot 17.01.2020 N2 303-3C18-7578 no geny
N2 A51-21667/2016, MocTaHoBNeHWe APBUTPAXKHOMO cyaa MoCKOBCKOro okpyra oT 30.11.2022 N2 d05-30030/2022 ro aeny
N2 A41-66936/2021.
7 OnpepeneHne CynebHOM KOMMermm Mo 3KOHOMUYECKUM cropaM BepxosHoro Cyaa P® ot 28.08.2023
konNe 305-2C23-8438 o geny N2 A40-91941/2022.
& CM. BbIBOA, O 6peMeHn OoKasbliBaHWg B credylolleM aene: MNoctaHosneHne Ap6UTpaXkHoro cyaa Ypanbckoro okpyra
oT 30.08.2023 N2 d09-5324/23 no peny N2 A07-6339/2022.
9 lMocTaHoBNeHWe Ap6UTPaKHOrO cyaa Bonro-Batckoro okpyra oT 22.042024 N° dO01-1416/2024 no neny
Ne A82-12184/2021.
0 OnpeneneHne Cyne6HOM KOMMErMM MO 3KOHOMUYECKMM cropam BepxosHoro Cyma Poccuiickon depepalnm
oT 05.09.2024 N2 302-3C24-6555 rno geny Ne A19-24434/2022.
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Oeno 6: x039MCTBEHHOE O6LUECTBO MOXXET OCNOopuUTb 6padYHbi OOroBOp CBOEro
YYaCTHUKA, €C/iIM TMOCPeACTBOM HEro COBEepLUaeTCs OT4YY)XAEeHue p[onu
B HapyLleHMe KOpMNOpaTUBHbIX OrpaHUYEHUMN C Uesiblo HOMUHANIbHOW CMEHDbI
Bnagesnbua.

[MocTaHOBREHME APBUTPAXKHOIo Cyaa MockoBckoro okpyra oT 30.08.2024 N2 ®05-11031/2023
ro geny N2 A41-44379/2022

YcTaBHbIM KanuTtan OOO 6bin pasfeneH Mexkay AOBYMSA YyYacTHUMKaMu B mponopumm 75/25.
YUyacTHUK, BnagetoLlmin gonem B pasmepe 25%, 3aKouns co CBoOel Cynpyrom 6padHbiii 4OroBop,
Mo YC/IOBUAM KOTOPOro, B YMC/e MPOoYero, cyrnpyre nepexoguno npaBo Ha ero 4o/ B 3TOM
obLlecTBe — 4OroBOP MNOMYyYM HOTapMalibHOe YOOCTOBEPEHME M Ha OCHOBAHWMK €0 MOSTOXKEHMI
B EFPIOJ1 6bina BHeceHa 3anumcb O MpaBe cymnpyrv Ha gonto. O6wecTBo 06paTUNOCh C MCKOM
o6 ocmapuvBaHWM 6GpayHOro AOOroBopa, Mnosaras, 4to OH (i) 3akn4YeH B HapyleHue
MPenMyLLEeCTBEHHOIO MpaBa, (i) HOCUT MHKMMbIN XapaKTep, MOCKO/bKY ero peanbHada uUesb
coCcToUT B dOpManibHOM M3MEHEHMIM COCTaBa y4aCTHMKOB 06LLLECTBA BO M36eXKaHMe y4aCcTHMKOM
— CTOpPOHOWM 6paYHOro 4OroBOPa UCKIKYEHMA M3 3TOro 06LLLEeCcTBa C 06paLleHMEM B3bICKaHUA
Ha ero gosto No NpenobaBAEHHbIM K HEMY Ha TOT MOMEHT MCKaM.

CyObl Ha MPOTAXXeHUU OMTENbHOrO MpoLLecca No 3ToMy Aeny 3aHWMManu pasHble No3numun,
B TOM UMC/le BCTaBasg Ha CTOPOHY CyMnpyroBs, apryMeHTMpPYd 3TO AMCMNO3UTUBHOCTBIO MopsdaKa
onpeneneHna pexmma cobCTBEHHOCTM CynpyroB. B paMkax HOBOIoO pacCMOTPeHUd cyabl Tpex
WMHCTaHLUMM BCTanu Ha cTopoHy OO0, 06paTUB BHUMaHKWE Ha crieaytollee:

e Mepexod OONM  COCTOANlcA B HapylleHMe  KOPMopaTMBHbLIX  OrpaHUYeHui,
npenycMoTpeHHbIX ycTaBoM OOO (B 4acTHOCTW, MPEeMMYyLLECTBEHHOro MnpaBa Opyroro
yYaCTHMKA Ha MOKYMKY O05u);

e Cynpyra, K KOTOpow Mepeluna gong, He o6pallanach C 3adBfeHneM O MPUHATUN B COCTaB
YYaCTHMKOB, B CU/y Yero He npuobpera npasB ydacTHMKa obLlecTBa U Npasa TpeboBaTb

nch;

e cOefka Mo nepexody MpaBa Ha gonto B OOO no 6padyHoOMy [OOroBopy ¢BMdeTcH
HeOeWCTBUTENIbHOM KakK MHWMMas, MOCKOo/bKy (i) mocne 23 neT 6paka cynpyrv BhepBble
3aKMYUNKM 6paYHbI JOroBOP Mocre Toro, Kak K Cyrnpyry-ydacTHUKY 6bl10 npeabaBneHo
NaTb MCKOB 06 nckmoueHUn 3 OOO U B3bICKAHUKM C HErO AeHEeXHbIX CpeacTs, (i) 6payHbI
[0OroBOpP M3MEHWST 3aKOHHbIN PEeXUM TOJIbKO OAHOro obbeKTa obule CoB6CTBEeHHOCTU
CymnpyroB—CcnopHowm 0onu, 1 (iii) 1eMcTBmMa CynpyroB yKa3blBatoT Ha TO, YTO peasibHOW Liefbto
6padyHoro porosopa 6bln10 dopManbHOe WM3MeHeHMe cocTaBa ydacTHukoB OOO
MPU COXpPaHEeHWW peanbHOro ydactua B ynpasneHun OOO 3a nepBoOHa4dalnbHbIM
YYaCTHMKOM (Cymnpyrom); m

e Hag/eXalMM MoCNeaCcTBMEM HEOENCTBUTENbHOCTM B OAaHHOM Crflydae cliefyeT cymMTaTtb
nepexopn MpaBa Ha A0t 06PaTHO YYaCTHUKY-CYMpPYTry, MOCKOMbKY MHOEe (MepeBon npaBa
Ha gonto B nofibsy OOO) B yCNoBMAX KOPMOPAaTUBHOMO KOHGMMKTA, B KOTOPOM HaxoasaTcs
yyacTHUKM OOO, He COOTBETCTBOBA/IO Obl MPUHLMMAM 3aKOHHOCTM M ChpaBen/iMBOCTU
C Y4eTOM TOro, YTO MO YMOMAHYTOMY BbILLIE MCKY 06 UCKIOYEHMK YyY4aCTHMKa-Cynpyra cya
OTKa3san B yOOBNETBOPEHUM TPeOOBaAHMN.

B sToM gene cyobl MogYepPKHYNM Ba)KHOCTb OLIEHKW OENCTBUM YYaCTHUKOB KOPMOPaTUBHbIX
OTHOLLUEHWMIN C TOYKWM 3PEeHUda NPeaenoB OCYLIeCTB/eHNd rpa)kJaHCKMX npas. Ecnu npegens
HapyLUEeHbl, TO X03AMCTBEHHOE OBLLECTBO MOXET OCMOPUTb COEMKY CBOEro ydacTHWKa, AaXke
€C/M OHa coBeplleHa Ha OCHOBaHMKM 6pPadyHOro AOroBopa, KOTOPbLIM MO CBOEMY CMbICY
HamnpaB/eH Ha PerynmMpoBaHMe MMYLLIECTBEHHbIX OTHOLLUEHWA Mexay cynpyraMmu.
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nydqyuwwrw BblEOCP

Oeno 7: 6bIBLULMA YYACTHUK O6LLECTBa MOXXET OCMOopPUTb CAENIKU (B TOM uucne
6payYHblA AoroBop Apyroro ydactHuka OOO), HanpaB/fieHHble Ha yMeHbLueHue
MMYyLLECTBEHHOM Maccbl o6LWecTBa, HA A0/I0 B KOTOPOM MOl NpeTeHAo0BaTb TaKOM
6bIBLUMIM YYACTHUK.

[MocTaHOBEHWEe APGUTPAXKHOrO CyAd YPasbCKOro okpyra oT 23.12.2024 N° ®09-7439/24
rno geny N2 A07-7974/2022

YcTaBHbIM Kanutan OO0 6bi1 pasgeneH Mexxay ABYyMS yYacTHWKaMK B nponopumnm 50/50. OguH
M3 Y4YaCTHWMKOB obLwecTBa Obll MPUW3HaH HeOLeecrnoCObHbIM, WM ero ornekyH, AOencTBys
B MHTepecax TaKoro y4acTHMKa, Nogan B O6LLECTBO 3adBIeHME O ero Bbixoae ¢ BbinaaTown OC.
O6LuwecTtBo Bbinnatuno OCHO B CYyLEeCTBEHHO 3aHMMXeHHOM pa3mepe (MeHee 7% OT MoSiHOW
CYMMbI), B CBA3M C YeM OMeKyH HanpaBu/ B OOLWECTBO MPETEH3UIO W, HE MOMy4YMB OTBETA,
obpaTunca 3a B3bickaHueMm OCL, B cya, KOTOPbLIN yOooBNeTBOPUN ero TpeboBaHua 1 o6a3an OO0
BbinnaTUTb JCO B MoNMHOM ob6beMe.

TeM BpeMeHeM B obLlecTBe elle nocne nonyyvyeHmMa npeTeH3nm orexKyHa 6bina npomsBegeHa

crnenyouwlas  uenodka gencremn: (i) gond  BbllWedllero ydyacTHMKa 6blna  nepefaHa
MO HOMWHAaNIbHOM CTOMMOCTM OOBEPEHHOMY ML BTOPOIO YY4aCTHMKA, (ii) BTOPOM y4aCTHUK caMm
rnopan 3aaBneHue O Bbixode M3 obulecTBa, M (iii) B TOT e OeHb eMy B KadectBe OC[ 6bino

rnepenaHo eQMHCTBEHHOE IMKBUOHOE MMYLLECTBO O6LLECTBA (HeXXMMoe NnoMelleHme), KoTopoe
BTOPOWM y4aCTHUK MOCSIe MOMyYeHUsa cpa3y e Nepefan CBoen cyrnpyre NocpeacTBoM 6payHoro
OoroBopa. Y3HaB 06 3TOM, OneKyH BHOBb 06paTuiCca B Cy — B 3TOT pa3 Cc TpeboBaHMeM Mpr3HaTb
HeOoencTBUTENbHBIMUM (i) AOrOBOpP O Mepefade BTOPOMY YYACTHUKY YKaszaHHOro nomelueHmsa
B KadecTtBe OC 1 (ii) 6payHbl1 0OrOBOP BTOPOro y4acTHMKA M ero Cyrnpyru.

Cydbl, nogdepy<aB MUCTUA, MNpPW3HanM YyKasaHHble cOenkWM HeOoeWCTBUTENbHbIMUK, YyKasaB
cnepytollee:

e  BTOPOM yY4aCTHWK B MOMEHT MONyYeHUs NPeTeH3UM 6bl1 eAUHCTBEHHbIM y4acTHMKoM OO0
M OOHOBPEMEHHO €ro OUPEKTOPOM U LOOCTOBEPHO 3HaNl O HalUYMK HEUCMONHEHHbIX
06a3aHHOCTEN ObLLecTBa neped UCTLLOM;

° nepegaHHoe Mo CrNopHbIM CcaOefTlKaM  HeXunjoe roMmMelleHme 6bINO0  eOMHCTBEHHbIM
NMMKBNOHbIM MMYLLLIECTBOM obLecTBa, KOTOPbIM OHO MOI10 pacrijlaTtnTbCAa C NCTLOM;

° CyOOM He MoJ1iy4eHO Pa3yMHbIX paS'bFlCHeHl/IVI Mo rnoBsony uenem npoga>kmn gosin B obllecTBe
Mo HOMMHaNbHOWM CTOMMOCTU U rnepenayvyn BTOPOMY YHaCTHUKY B Ka4eCTBe acO MMYLLIECTBQ,
CTOMMOCTb KOTOPOTIO CyLLeCTBEHHO rnpeBblLLaeT CTOMMOCTb €ro 0o,

e OpauyHbll  goroBop BTOPOro  y4acTHWKA npenoycMaTpvBaeT  HepaBHOMepHoe
pacnpeneneHmne nonem cyrnpyros B COBMECTHOM MMYLLIECTBE, MPU 3TOM CTOPOHbI 6padyHOoro
[OoroBopa He HaMepeBaNuMCb CO30aTb COOTBETCTBYIOLUME MpaBOBble MOCNEACTBMA ero
3aK/MOYEeHMa — MpPaBO Ha MMYLLECTBO MepefaHo cyrnpyre, HO dakKTUYeCcKUM KOHTPOIb
BTOPOrO y4acTHMKA Had HUM COXPaHEH, a pearnbHasa LeNb 6padHoro 4oroBopa 3aks4yanach
B NpUAAHUM BUOMMOCTM BOB/IEYEHMS CMOPHOMO MMYLLIECTBA B MPpaykdaHCKMIM 060poT Yepes
MCKYCCTBEHHYIO CMeHY TUTY/IbHOrO Bfafesibla U co3faHuve 3aTpyOHeHWM Mo Bo3BpaTy
MMylLLlecTBa B COBCTBEHHOCTb O6LLECTBa (KOTOPbIM MocsegHee MOrfo 6bl pacnnatuTbCs
C UCTLOM); U

e C y4yeTOM daKTUYeCKMX OBCTOATENbCTB [Aefa W YKa3aHHbIX Bbllle [0BOAOB [OOMOBOP
O nNepefade MMylLlecTBa U 6padyHbIi JOroBOp, MO MHEHUIO cyda, NpeacTaBnatoT cobow
eOVHYIO LenoYyky MnocnenoBaTelibHbIX COENMOK, COBEpLUEHHbIX CO 3/oyrnoTpebrieHnem
MpPaBoOM U C MPOTMBOMPABHOM LEMbio BbIBOAA MMYLLECTBa, Ha KOTOPOe MOKeT 6biTb
06pallleHOo B3bICKaHMe Mo TpeboBaHUIO UCTLA, TO eCTb HarnpaB/ieHbl Ha MPUYMHEHWEe Bpeda
MpaBaM 1 3aKOHHbIM MHTepecaM nocneaHero.
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Ayywuuu BblBOP

TakMM o6pasoM, cyd MOATBepAMST BO3MOYKHOCTb GbIBLUEro y4acTHMKa MPOTMBOLEMNCTBOBATb
HEeOOo6pPOCOBECTHOMY YMeHbLUEHMIO MMyLlecTBa OO6LLIecTBa, HapyllalolleMy ero npasa
Kak 6blBLIEro y4acTHMKa o6llecTBa, B YaCTHOCTU, €CMIM 3TO CTaBUT Mofd yrpo3y CNoCo6HOCTb
BbIM/1aTUTb 6GbiBlIeMy ydacTHWKY [OCL, [Oaxke ecniM Takoe YyMeHblleHWe WMyLLecTBa
odopmMageTcs, B TOM YMcre, MocpeacTBoM 6padHoro 4orosopa.

KOHTaKTbI

Mapwusa JlapmoHoBa Feoprum YconbueB

HOpuct Crakep

KopnopaTtmnBHasa npakTmnka KoprnopaTmnBHasa npakTuKa

+7 495 258 5050 +7 495 258 5050
maria.larionova@betterchance.ru georgii.usoltsev@betterchance.ru

STOT 0630P PACMPOCTPAHAETCA UCKITIOUYUTENbHO B MHPOPMALLMOHHbBIX LLef1aX U He ABNAeTCH IoPUAMYECKOM KOHCYbTalMen.
www.betterchance.ru
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