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TPM roga Hasapg y akumoHeposB HGHYGHM‘-IHbIX dKUUOHEePHbIX O6I.I.l,eCTB
noABUJIOCb NpaBo Tpe6OBaTb UCKIOYeHUA APYruX akKunoHepoB 06u.|,e-
cTBa. 3a 3710 BpeéMA Ha paccMOTpeHue cynoB nonaso coeceM HeMHOro
Aaen 06 UCKNI0YEeHUU UMEHHO dKUUOHEePpPOoB. Ho u3 Hux BugHo, 4Yto ecnu
HenpaBWJIbHO ccbopmynuposaTb UCK, TO MOI'YT BO3HUKHYTb I1p06ﬂeMbl
C ucnoJiHeHueM pewieHuUsa cyaa.

TekcT: Anekcanap Kyxapb, lopuct topuauyeckon ¢pupmol VEGAS LEX

UcknioyeHne akuuoHepa
u3s HAO. Kak nepeBecTu akuuu
Ha cYyeT KOMMNaHUMU

2014
B ['paklaHCKOM KofieKce

CeHTS0ps roga

HOSIBU/IOCH 00lilee IIpaBu-

7I0: YYaCTHMK 711060r0 006-
I[eCTBa, KpOMe MHyOIMYIHOrO, BIIpa-
Be TpebGOBAaTh UCKIIIOYEHUs APYroro
yJacTHMKa u3 obmiectsa (a63. 4 m. 1
cT. 67 'K P®). To ecTb ncKIII04aTh B Cy-
Ie6HOM IOpsI/IKE MOXKHO He TO/IBKO
y4yacTHMKOB OOO, HO 1 aKLIOHEPOB
HenyOnu4HbIX obmects. OCHOBaHMS
VICKJIIOYEHVIsI aKI[VIOHePa AHAIOT M I HbI
OCHOBAaHMAM UCKIIIOYEHM I yYaCTHMKA
n3 OOO. Cynpl NpMMEHAT IIpPaK-
TUKY, yXe CIOXVBIIYIOCS 110 3TOMY
Bomnpocy. Ho npu ncrnonnennn pere-

HMIA CyJia U1 BBIIJIATE JIeMICTBUTE/IbHON
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CTOMMOCTHN JO/IN YIACTUA aKIMIOHEPY

MOXHO CTO/IKHYTBCA C TPYTHOCTAMIMI.

Kak ucnonHutb pewieHue
cyaa 06 UCKNIoYeHUU
aKUuMOHepa

AxumoHep BIpaBe TpeGOBaTb MCKIIIO-
4eHUsl [PYroro akijMoHepa C BBIIUIA-
TOJ €My JIeVICTBUTEIbHON CTOMMOCTI
ero gomu y4actus (a6s. 4 m. 1 ct. 67
'K P®). V3 aroit popmynnpoBKku cie-
ILyeT, YTO [JO TAKOT'O UCKIIIOYEHMS CPOK
BBII/IATBl He HacTymaeT. Ilpu stom
(bakTUIeCKN MCKITIOYeHne aKInoHepa
BO3MOYKHO JIMIIIb TIOC/IE TIPEKPaIleHNs
IIpaB Ha IpUHAIJIeXaIue eMy aKIui.

To ectpb mocme UX CIMCaHUs Ha nne-



BOII cuer obuiectBa. Takum o6pasom,
CPOK BBIIIATHI VCK/TIOYEHHOMY aKIIVO-
Hepy HacTyMaeT ¢ MOMEHTa CIIMCaHMA
ero akIuii.

[Ipu 3TOoM cypmebHOE peleHue
00 MCK/TI0OYeHUN 13 061eCTBA — JIMIIb
OCHOBaHMe [/ CINMCAHMA aKIWIiL,
caMo 1o cebe OHO TAaKOTO CIIMCAHMS
He BreveT. Ilostomy, ecnum B penre-
HUY CyZa 00 MCKIIIOYeHUY aKIYIOHepa
He YKa3aHOo, KaK €ro HY)XHO JVICIIOJI-
HUTD, €CTb BEPOATHOCTD CTONKHYTbCA
¢ npobeMaMIt.

IIpumep 1. Cya He yKasam, Kak
VUCIONHNUTL pelieHue. AKIIMOHEp
3AO c menee yeM 10% axkuuit norpe-
60Ba/l MCKIIOYNUTD APYTOro aKI[MOHe-
pa ¢ 10% axumit. Cyz ymoBnIeTBOPUI
uck (menmo Ne A40-128264/15). Ho
KaK (aKTUYeCKM MUCKTIOYUTD ITOTO
aKIIVIOHepa, OH He yKa3aJl.

Peructpatop oTkasanca WCION-
HUTb pelleHue CyAa, MOTUBMPOBAB
TeM, YTO B 3aKOHOZATENbCTBE He ype-
I'yIMPOBAH IOPANOK NECTBUIL Peru-
cTpatopa B ciydae CyAeOHOTrO MCKITIO-
YeHMA aKLMOHepa M3 aKI[MOHEPHOTO
oburecTna.

Irto mobyAMIo UCTLA U 00LIeCTBO
HOfiaTh B CYZ XOfaTaiicTBa 06 ompene-
JIEHNH MOPSIFKA VICIIOTHEH NS Cye6HO-
roaxTa. OHU TP eIOK VTV TPUMEHNUTD
[0 aHAJOTUV IIOJIOKEHUS O Iepexo-
Ie oMM MCKIIOYEeHHOTO Yy4YacTHMKA
k OO0 (m. 4 ct. 23 ®enepanbHo-
ro 3akoHa ot 08.02.1998 Ne 14-®3
«O6 ob1jecTBaX ¢ OrpaHMYEHHON OT-
BETCTBEHHOCTbIO»). TO eCTh cHucarh
aKIVM JCK/IIOYEHHOTO aKIMOoHepa
Ha JIMLEBOI cyeT obijectBa. IlepBas
WHCTaHIMS TOCYMTanAa, YTO XOfa-
TAICTBO BBIXOAUT 3a IIpeJesibl CIIopa,
7 OTKasama. ATe/UIsAIus C HEM Cora-
CUITach.

Vicren cHoBa ofpatuicsi B Cyq.
HasTOT pa3 c MICKOM K perucTparopy —
06 00sA3aHMM CIIMCATb AKLMU VCKIIIO-
YaeMOTo aKIVOHepa Ha JIMLeBOil CYeT
obmectBa. Cyp ero ymoBIeTBOPUI
(peurenne AC . Mockssl ot 31.10.2016
o gemy Ne A40-132344/16). On ykasar,
YTO PErUCTPATOP He BIIpaBe ObIT OTKa-
3aTh B TPeOOBaHUY UCTLA, IOCKOIBKY
HET TaKOr0 OCHOBaHMsA I OTKasa
B llopagke, yTBepXKIEHHOM IIpU-
kazom OCODP Poccum ot 30.07.2013

KopnopatueHbii Opuct N2 9, 2017
e.korpurist.ru

KTO UCTEL,

B 3aKoHogaTenscTBe

He NpeaycMOTPEHO, KaKMM
KOJIMYECTBOM aKLIMIA O0JI-
YKeH 0bnafath akLMoHep
1A NoAAYY UCKa 06 1c-
KIIOYeHUM OpYroro akumo-
Hepa. MonyyaeTcA, 4to
TaKoe MpaBo ecTb Yy Nto6oro
aKumoHepa (B oTnn4me

oT y4yacTHrKoB 000, KoTo-
pbiM TpebyeTtcAa 10% gonm
[ONA NOAAYM TaKoro UCKa).

YT0oOBI perucTpaTop He OTKa3a,
IpPUBJIEKAIiTe er0 B Ka4eCTBe TPEThero JInia

YTobbl M36eraTb 0TKa3a peruncrpa-
TOpa OT UCMOJIHEHUA peLleHnA cyaa
06 UCKJTIOYEHUM aKLMOHepa, 3aABUTe
0 NMpUBNeYeHUM CaMoro perucrparopa
K y4acTuio B fiefie B KayecTBe TPeTbero
nuua. B uckoBoM 3asBreHWK noTpe-
ByiiTe He TONbKO UCKITIOYUTb Heobpo-
COBECTHOI0 aKLIMOHepa, HO M yKasaTb
B Pe30J/I0TUBHOM YacTh MeXaHU3M Ta-
KOI0 UCKITIOYeHUA — MyTeM crnnca-
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HWSA ero aKLMI UCKIIYEeHHOo LA
Ha nuLeBon cyeT obLuecTBa. MNpumep
dopMynmpoBKU: «McKknounUTb 13 06-
LLLeCTBA aKLMOHepa MyTeM CrmcaHus
aKLWI C ero NULLEBOro cyeTa Ha nn-
LieBOM cyeT obLecTBa C BbINAaToM MC-
KJIIYEHHOMY aKLUMOHEepY OeNCTBU-
TeSIbHOM oMM ero y4acTus, KoTopas
MpOU3BOAMTCA MOCIe CNCAHMA aKLMI
C ero IMLLEBOrO CYeTav.
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Ne 13-65/m3-H. Perucrparop pomxeH
6bIT crmcaTh aKIUMU MCKTIOYEHHOTO
aKI[MOHepa B CBsA3U C 00s3aTeIbHO-
CTBIO BCTYIIUBILETO B CUJIY CYAeOHOTO
pemenus. V3 3Toil mosunum BUIHO,
YTO Cy7i IpM3HAI Hepas[elbHbIMU
TpeboBaHNA 00 MCKIIOUEHNN aKIVO-
Hepa ¥ CIMCAHNUY €T0 aKIMil Ha IKIle-
BOI1 CUeT 00IIeCcTBa.

IIpumep 2. B pemennm ykasan
MOPAJIOK ero ICNonHeHnd. B fpyrom
mene Ne A56-50914/2016 cyp mocum-
Taj;, 4TO HYXXHO OBIIO B CaMoM pe-
meHnu 06 MCKITIOUeHUN aKIMoHepa
OIIpefieNINTh TMOPAJOK BBINIATHI €ro
pmonmu. B aToMm cmope y»xe aKIMOHEp
€79 % axiuit HoTpeOOBaI UCKTIOYUTD
MMUHOpUTapusA ¢ 1% akymii.

CyJ yooBNIeTBOPUII MCK MaXXOpH-
tapusi. CyIeOHbII OpraH yKasaj, 4To
U3-3a OTCYTCTBUs B 3aKOHe 00 aK1[1O-
HEepHBIX O0LlecTBax IOpsKa BBI-
II7IaThl JIeVICTBUTENIbHON CTOMMOCTHU
aKUIWI, TPUHAJIEKAIMX UCKII0Yae-
MOMY aKI[MOHepY, Cyh 0053aTelbHO
TOJIXKEH CaM PEHIUTh BOIIPOC O IOPAJ-
Ke TaKOJi BbII/IaThI.

B ykasanHOM pene Ha MOMEHT
BBIHECEHUs PElIeHNs 0OIIecTBO yxKe
BBIIUIATU/IO JIeHBI'M WCKIIOYEHHOMY

akuuonepy. Iloaromy cyn B peso-

CekpeTHbIe HIOAHCBI

Cepreut KoHoBanos, topuct «Saveliev,
Batanov & Partners»

HAO — oTBeTYMK UNU TpeTbe NULL0
HecMoTpA Ha To YTO MCKNoYeHWe aK-
LioHepa HepaspbIBHO CBA3AHO C Bbl-
MNaTon akuMoHepy AencTBUTe N b-
HOWM CTOMMOCTW [A0NM y4acTuA,
WCK 06 UCKITIOYEHMN aKLMOo-
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JIOTUBHOM YacTU yKasaj, 4TO OH pe-
NI UCKIIOUUTD aKIMOHEpa IIyTeM
CIIMICaHNUA OJHON aKLUMI C ero JIuile-
BOIO CyeTa M 3a4UCIeHUA ITOM ak-
1uu Ha cyeT obiectsa (peutenne AC
r. Cankr-Iletepbypra u JleHuHrpap-
ckoit obmactu ot 02.02.2017 1o peny
Ne A56-50914/2016).

CKonbKo BbINaTUTDb
UCKJIIOYEeHHOMY aKLUOHepY
B crarpe 67 I'K P® ykasano, 4To mc-
K/IIOYUEHHOMY aKI[MOHEPY BbIIIa4MBa-
eTCsl He MeVICTBUTENbHAss CTOMMOCTH
ero axkIuif, a OeiiCTBUTE/IbHAs CTOM-
MOCTb flonn ero y4actus. Kak ee pac-
CUNUTATh, B 3aKOHE He YKa3aHo.

M3 rtonkoBanusa cr. 67 'K PO
CIIefiyeT, YTO 9TO JO/KHA OBITh 4acTh
CTOMMOCTM YMCTHIX aKTUBOB 00-
LIeCTBa, pPaBHAasA NOMM Y4YacTHA, TO
€CTb TPOLEHTY aKIWil, HNpuHajje-
JKaBIIMX MCKIIOYEHHOMY aKIIMOHe-
py. Ho MHeHmMA cymoB mo BOIpoOCy
OIlpefeNeHNs feliCTBUTENbHON JOIN
y4acTUs MCKAIOYEeHHOTO aKLMOHepa
pacxomATcA.

Hampumep, B ogHOM fienie 06 mc-
K/II0YEeHNM aKLMOHepa ¢ 1 akuueni ee
HeiiCTBUTENbHaA CTOMMOCTb OIIpe-

neneHa Kak 0,01 oT YMCTBIX aKTUBOB

Hepa HanpasJeH Ha 3aLLMTy MHTepecoB
obuecTBa. [No3ToMy npuBreyeHrie 06-
LLIeCTBa B Ka4ecTBe OTBETYMKa Heonpas-
JaHHo. OgHaKo nofo6HbIe oLWMGKM cyabl
ponyckatoT (oeno N2 A56-50914/2016).
B 6051bLUMHCTBE ¥e e 06 UCKIIYeHUN
aKLMoHepa 06LLeCTBO NpUBIEKaloT B Ka-
YecTBe TPETLErO NINLA, HE 3asB/IAIOLLLEr0
caMocToATesbHble TpeboBaHuWA.



(Bcero 100 BBINYIIEHHBIX aKIWIL).
CropoHBI aKTUYeCKU PYKOBOACTBO-
Ba/IJICh IIPAaBWIAMU O TOM, 4TO [eil-
CTBUTETbHASA CTOMMOCTD JIONIM OIIpe-
le/AeTCs O JAaHHBIM OyXTasTepcKoil
OTYETHOCTH OOI[ecTBa U IIPEACTaB-
nsieT co0OIl YacTb CTOMMOCTM €r0 4Y¥-
CTBIX aKTUBOB.

ITpaBma, cyn wucnonb3oBan Qop-
MY/JIMPOBKY «JeiCTBUTENIbHASA CTOU-
MOCTb aKLIMW», @ He «IeVICTBUTE/IbHAS
CTOMMOCTb JOMU y4YacTUA», KaK 3TO
npepycmorpeno B 'K P®. Brpouewm,
3TO He IIOMeIIAJI0 PAcCUUTATh CTOM-
MOCTb [JONMM MCXOAS U3 CTOMMOCTHU
YUCTBIX aKTUBOB oOmiecTBa (pere-
Hue AC r. Cankr-Tlerepbypra u Jle-
HUHTpazicKoit obmactu ot 02.02.2015
o peny Ne A56-50914/2016).

ITo mpyromy pemny cyn Hpuuien
K MHOMY BBIBOAY. AKLMoHep ¢ 49 %
aKuuil 3aABMI TpeboBaHMA 00 uC-
K/II0OYeHU Apyroro aknuoHepa 3A0
«VEMap» ¢ 50 % axuuii (OH e Jupek-
Top obiiecTBa). [IpudyeM B MCKOBOM
3asBJICHNM OH IIOTpebOBaN «UCKIIIO-
YUTh C BBIIUIATON [eViCTBUTETbHON
cToMMOCTU akuuit». IlepBas mHcran-
1A B MCKe OTKAa3aJIa.

AnennAnyusA OTMEHMIA pelIeHue

M MCKIIOYM/IA aKiuoHepa m3 obiie-

3KcnepTUsa feUCTBUTENIbHOU
CTOMMOCTM [,0/U

Ecnu BeinnayeHHan no pesynstatam
paccMoTpeHus aena 06 UCKoYeHUM
aKLMOHepa CyMMa He COOTBETCTBY-
€T OeNCTBUTENbHOM CTOMMOCTU J0NU
yyactus, akumoHep HAO MorkeT 06-
PaTUTLCA B CyA, C UCKOM O B3bICKaHWU
pasHuLpbl Meady GaKTU4ecKu Bbinna-

crBa. Kaccauma HampaBmma [feno
Ha [epecMOTp B MePBYI0 MHCTAHLINIO
B CBASY C HE[JOKa3aHHOCTBIO IPyOBIX
HapymeHnii oTBerynmka. OpHOBpe-
MEHHO CyJl OKpyTa yKa3sal, uTo pasMep
IeVICTBUTENBHOM CTOMMOCTU aKIIUIA
TDO/DKEH OIpeNenATbCcs B YCTaHOB-
JIEHHOM 3aKOHOM MOpsANKe, Halpu-
Mep B mopsagke 1. 3 cT. 75 Pepepanb-
HOTO 3aKOHa OT 26.12.1995 Ne 208-D3
«06

B atom IIYHKTE MUIOET pe4b O BBIKYIIE

aKLMOHEPHBIX  OOIIecTBaX».
aKIIMil TI0 IIeHe, OIIpefleJIeHHON CoBe-
TOM [JMPeKTOPOB, HO He HM>Ke PBIHOY-
HOJl CTOMMOCTY, KOTOPYIO OIpefen-
eT OIeHI UK.

IToMmnMo a3TOro Kaccanmsa yKa-
3ama, d4TO, 3asABnAsg TpeboBaHuMe
00 UCK/IIOYeHUM aKIVOHepa, UCTell
He MOXeT HpMBIEKaTb O0OIIeCTBO
(3MHUTEeHTa) OTBETYMKOM IIO [ely
B CBS3M C HEOOXONMMOCTBIO BBIIIIA-
TBl flonyu ydacTus. Takoe TpeboBa-
HIe VICK/TI0YaeMbIll aKIIIOHEP MOXeT
3asABUTDb K OOIIECTBY CAMOCTOSTE/Ib-
Ho. Takxe cypm pemma, 4To HYX-
HO BBISICHUTD IO3MIVIO IO CIOPY
npyrux axuuoHepoB HAO (mocra-
HoBneHne AC Cepepo-3amafHoro
okpyra ot 14.06.2017 o gemy Ne A21-
4475/2016). =

YeHHOWM UCKIIOYEHHOMY aKLIMOHEpPY
CYMMOM 1 OeNCTBUTENIbHON CTOMMO-
CTblO ero aKumKn. B aToM cniyyae ¢ BblI-
COKOW CTerneHblo BEpOATHOCTM byaeTt
rpoBefeHa 3KcrnepTnsa ob onpegene-
HUWN OeNCTBUTENbHON CTOMMOCTU [10-
N1 yyacTus.

B paMKkax gena 06 UCKJIloUYeHUM aK-
LMOHEepa HasHaueHme 3KCnepTu-
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CAMU PELLUM

Ecnm nopAdoK nckntoyeHns
y4acTHWKa He onpedeseH
3aKOHOM, TO OH omnpedenAeTca
BbICLLIMM OpraHoM KopriopaLmu,
€CNN MHOe He YCTaHOBEHO
3aKoHOM (a63. 4 n. 2 cT. 65.3
'K P®). MorHo npeanono-
HWTb, UTO 06LLIeE CObpaHue
aKumoHepos HAQ BripaBe
CBOMM peLLeHNEM 3aMoSHUTb
npobesbl No BONpocy UCKSI0-
YeHWA aKumoHepa. Ho Bo3-
HMKAIOT PUCKW: OTCYTCTBYET
ACHOCTb MO BOMPOCaM, CKOJIbKO
[OJ1A 3TOM0 HY*KHO F0J10COB,

B KaKOM [JOKYMEHTe 370 3a-
KpenuTb — B yCTaBe UM MHOM
NOKanbHOM aKTe, Y KaKoBbl

npeaenbl perynMpoBaHms.

3bl BO3MOXHO, TOJTbKO €CNU B Npef-
MeT [0oKasblBaHWA BXOAUT BOMPOC

06 onpeneneHnu pasmepa gencTeu-
TeNbHOM CTOMMOCTM y4acTuA. A 3To
3aBUCUT OT YOPMYIMPOBKIM UCKOBOMO
TpeboBaHuA. Hanpumep, ecnu uctely
NPOCUT TOJIbKO UCKJTIOYEHWA aKLMO-
Hepa, cyq, CKopee BCero, OTKaXKeT 0T-
BETUMKY B MPOBESEHUMU SKCNEePTU3bI.





