OT Koro: MBKkuH H. P.

Komy: AHOHUMHBIN A.A.
Tema: MeMopaHayM Kac. BO3MOXHOCTU U PUCKOB BbiXoAa yyacTHMKa u3 OO0 «AHOHUMYC»
[JaTa: 01.02.2026

AnpuvaH, 0o6pbii AeHb!

B cooTBeTCcTBMM C YCNOBMAMM PaMOYHOro A0roBopa BO3ME3[HOM0 OKa3aHWS topUANYECKUX YCIyr oOT
20.01.2026 HanpaBnseM Bam npoekT MemopaHayMa («MeMopaHAyM>»), TMOArOTOB/IEHHBLIM MO
pesynbTaTaM pUANYECKOro aHanmsa BOMPOCOB, MocTaBneHHblX B 3agaHmm N2 1 or 20.01.2026 un
TeXHUYECKOM 3aAaHnN ANs lopUANYECKON KOHCYIbTaumu.

MeMopaHayM NoCBSLLEH NPaBOBOMY aHaNn3y NpaBOMEPHOCTM Bbixoaa BamMu 13 obLuecTBa ¢ orpaHnYeHHOM
OTBETCTBEHHOCTbIO «AHOHUMYC» C TOUYKM 3PEHUS POCCUICKOTO 3aKOHOAATENbCTBA.

ObpallaeM BHUMaHWE, YTO MHGOpMaLWsl, coaepxallascs B MeMopaHayMe, SBASIeTCsl KOHDMAEHUMANbHOM
W npefHasHadeHa Ans Bawux nnyHblX Hyxa. NepeyeHb OrpaHMYeHWii B OTHOLLEHUM PaCropsiKeHUs
KOH(UAeHUMaNnbHoN WHGopMaumenn npvBeaeH B pasgene «OrpaHuyeHust M OrOBOPKM» HACTOSILLErO
MemMopaHayma.

C yBaxxeHueMm,

Hukuta



1 TepMuHbI U onpeaeneHns

ObulectBo O6uiecTBO C orpaHu4YeHHou OTBETCTBEHHOCTbIO «AHOHUMYC»
(OrPH 1111111111111)

YyacTHuk 1 M-H AHOHUMHBIIA AnpuaH AnpwaHosuy (Poccuiickas ®egepauust)
(MHH 000000000000)

YyacTHuK 2 SHTOHM Jlumuten (Anthony Limited) (Fpedveckasi Pecnybnuka) (per. Homep:
HE 111111)

YK YCTaBHbIN KanuTan

YcraB YctaB O6WectBa C OFpaHUYEHHOM OTBETCTBEHHOCTbIO «AHOHUMYC» (2-9
pefakuus), yTBepxaeHHblii MpoTokonoMm NO 2 obuiero cobpaHust y4acTHUKOB OT
16.03.2023.

Oona 1 Jons B yCTaBHOM KanuTane ob6lecTBa C OrpaHWYEHHOW OTBETCTBEHHOCTbIO
«AHOHMMYC», NpUHagnexawiass r-Hy AHOHWMMHOMY AfpuaHy AapuaHoBUYY W
coctasnsowas 63 % ycTaBHOro Kanutana

Honsa 2 Jons B yCTaBHOM KanuTase oblecTBa C OrpaHWYEHHOW OTBETCTBEHHOCTbIO
«AHOHUMYC>», MpUHaanexallast KoMmnaHun SHToHu Jiumuten (Anthony Limited) w
coctasnsowas 37 % yCcTaBHOro Kanutana

lpaBkoMm Moakomuccus MpaBUTENBCTBEHHOW KOMUCCUM MO KOHTPOMO 3@ OCYLLECTBAEHMEM
MHOCTPaHHbIX MHBECTULIMIA B Poccuiickor deaepauinm

000 O6LLIECTBO C OrpaHUYEHHON OTBETCTBEHHOCTBIO

3akoH 06 000

®epepanbHblli 3akoH oT 08.02.1998 r. N2 14-03 (pes. OT 13.06.2023) «06
06L1eCTBax C OrpaHUYEHHON OTBETCTBEHHOCTbIO

3aKoH 0 | ®enepanbHblil 3akoH «O rocyaapCTBEHHOM perMcTpaumn opuandeckux vy u
rocpermcrpaumm nHAMBMAYaNbHbIX NpeanpuHuMaTtener» ot 08.08.2001 N2 129-03

K PO IpaXkaaHCKUA kofekc Poccuiickont ®eaepaumn

ocy Obulee cobpaHue y4acTHUKOB

KopropaTuBHbIit
[OroBop DHTOHU

,El,orosop O BHECEHWM MNOnpaBOK B WU3MEHEHHOE W AOMNOJIHEHHOE CorsalleHne
akumnoHepos Anthony Limited ot 01.08.2021 / Deed of Amendment related to an
amended and restated shareholders’ agreement relating to the Anthony Limited
dated 01.08.2021

OnuuoH CornaweHne o npeaocTaBfeHUM OMUMOHA Ha 3aK/lio4YeHue A0rosopa Kynau-
npoaaxuv [JOM B YCTaBHOM  KanuTane obwectBa C  OrpaHUYEHHON
OTBETCTBEHHOCTbID «AHOHUMYC», 3aK/lO4eHHoe MexXay AHOHMMHbLIM -+ A.A.
(odbepeHT) 1 koMnaHuein SHToHu Jlumuten (Anthony Limited) (akuenTaHT) oT
11.11.2021

BC PO BepxoBHbli cya Poccuiickoin ®epepaumm

ErPIOJ1 EAMHBIN rocyaapCTBEHHbIV peecTp pUANYECKUX NnL,

Yka3 618 Yka3 lNpe3angeHta PO ot 08.09.2022 N2 618 (¢ n3M. ot 15.10.2022) «O6 ocobom
MopsiAKE OCYLLECTBNEHUS (MCNOMHEHNS) OTAENbHbIX BMAOB CAENOK (onepaumit)
MeXAy HEKOTOPbIMU IML@MK>»

ENO EAMHONNYHBIN UCMONHUTENBHBIV OpraH

ca CoBeT ANpeKTopOoB

MuWHbUH MuHucTepcTBo PrHaHcoB Poccuiickort Peaepaumn

ANK PO ApbuTpakHbIlii NpoueccyanbHbI koaeke Poccuiickoit ®epepaumm

2 BbiBOAbI NO MTOraM NOAroToBKM Hacrosiwlero MemopaHpayMma (KakAablii U3 BbIBOAOB

noapo6HO pacKpbIT HUXKE)

(A)

ﬂeﬁCTBYPOU.lee 3aKOHOAATENbCTBO NpeayCcMaTpmBaEeT BO3MOXXHOCTb BbiIXOAad YY4aCTHUKA U3

obuiecTBa, ecm Takas BO3MOXHOCTb npefycMoTpeHa ycTaBoM. YCTaB npegycMaTpuBaeT
BO3MOXHOCTb BbIx0Aa YuacTHuka 1 us Obuiecrtsa.

(B)

B cnyyae Bbixoga YuyacTHuka 1 u3 O6LieCTBa Yy HEro BO3HMKHET MNpaBo TpeboBaHMs

BbINNaTbl AeNCTBUTENIbHOM cToMMOCTM [onv 1 no pblHOYHOM CTOMMOCTM aKTMBOB
ObLectBa. Y4yacTHUK 1 MOXET OTKa3aTbCs OT 3TOro npasa.



©

(D)

(B)

(A

G)

(H)

@

bykBanbHoe To/kOBaHWe YKasza 618 no3BonsieT caenatb BbiIBOA O TOM, YTO Ha BbIXOA
peangeHTa (K KOTOpbIM MO CMbIC/TY KOHTPCAHKLUMOHHOMO PEerynvMpoBaHUS OTHOCUTCS
YuactHuk 1) ns Obwecrsa He TpebyeTcs nonyyats cornacue MpaBkoMa, Tak Kak yKa3aHHas
COeNKa He SIBNSIETCS CAENKOW C y4aCTUEM HEPE3UAEHTOB M3 HEAPYXKECTBEHHLIX CTpaH. JTa
nosvums MOATBEPXKAAETCS HEMHOrOUMC/IEHHOM CynebHON MNpPaKTUKOM WM TFOTOBHOCTbIO
HOTapuyca, Yka3aHHOro B M. 5 Hactosiwero MemopaHayma, YAOCTOBEPUTL 3asiB/IEHUE O
BbIxoAe Y4yacTHuka 1 u3 Obulecrtsa.

TeM He MeHee, BO3MOXHO paclUMpUTENbHOE TOMKOBaHME MOJNOXEHWUN YKasa 618, Ha
OCHOBaHMM KOTOPOro Ha BbIxoA YdacTHuka 1 m3 ObwectBa noTpebyetcs cornacue
MpaBKoOMa M3-3a TOro, YTO MOC/e Bbix0Aa Y4YacTHUKA 1 KOHTPOsb B OTHOWeHUn ObliecTsa
nonyunt YyactHuk 2 (Hdonsa 1, kotopast 6yaetr npuHagnexatb O6uwectBy, He 6yaer
yunTbIBaTLCSH NpU ronocoBaHum Ha OCY). B cBS3M C 3TUM Mbl CTOMKHY/IMCb C OTKa30M
MHOIMX HOTapWyCOB yAOCTOBEPUTb 3asiB/IEHNE O Bbixode YyacTHumka 1 n3 ObuiectBa, a
TaKkkKe BUAMM PUCKM OTKa3a PerucTpupylowiero opraHa BHeCTU maMeHeHus B EMPHOJT B
oTHoLweHun ObulecTsa.

B TO e BpeMs Ha nocneaytowee pacnpegenerHne onn 1 B nonb3y YYacTHMKA 2 cornacue
MpaBkoMa 0aHO3HAYHO noTpebyeTcs.

B cBS3M € TeM, YTO YUYacCTHMK 2 XOTS U HAaXOAMUTCS MOA KOHTPOSEM pe3naeHToB (MX Aons
npe.biwaeT 50 %), HO ero KOHTPONMPYIOLLME NNLA HE pacKpblv MHdOPMauUmio 06 3TOM B
KOMMETEHTHbIE opraHbl PO (He yBegomunm Hanorosyto o KMKax), caenku c ero yyactmem
noAnazatoT noa aencremne Ykasa 618.

KntoueBbIM nocneacTesMeM HapylueHust Ykasa 618 npu coBeplueHun caesnku o BbiXoay
YyactHuka 1 13 O6lecTBa SBNSETCA MNPU3HAHME TaKOM CAESNKWM HeAeWCTBUTENbHOW
(HWMYTOXHOM). MpU3HaHME TakoN CAENKN HEAENCTBUTENBHOM BIEYET PECTUTYLIMIO, TO eCTb
BO3BpaT BCEro nepeaaHHoOro no caenke. Ecam cyn caenaeT BbIBOA O TOM, YTO Ha BbIXOA
YuacTHuka u3 ObuectBa TpeboBanock cornacve [MpaBkoMa, TO OH MPU3HAET BbIXOA
HeaencTBUTENbHOW caenkon 1 BepHeT donto 1 YuyacTHuky 1.

[na ncknioYeHnst puckoB npuMeHeHns Ykasa 618 MOXHO pacCMOTPETb UHblE OCHOBAaHUS
ana ordyxaeHuss Jonn 1 YyacTHMKOM 1 B MONb3y Pe3VAEHTOB WAN APY>XECTBEHHbIX
Hepe3naeHTOoB. B YacTHOCTM, TakMM OCHOBaHMEM MOXeT ObITb AOroBOP Kynav-npoaa)u
Jonu 1 (B 3TOM cnyyae HeobxoanMo cobnoCTv NpenMyLLeCTBEHHOE NPaBo YHacTHUKa 2 u
ObwectBa) wnm pgapeHust (B 3TOM ciydae y YuactHuka 2/ ObuwectBa He 6yger
npenMyLLEeCTBEHHOrO Npasa, UX Cornacue Ha caesiky Takxke nosyyaTb He noTpebyeTtcs).

Bbixog YuactHuka 1 m3 ObwectBa €O34acT pUCKM OCMapyBaHUs CAENKU MO BbIXOAY Kak
HapyluatoLlen ycnoeust OnUMoHa U B3bICKaHUS YObITKOB:

0 Puck ocriapvBaHmMs BbiIxoda Kak HapyLuatowero ycnosus OrnuumoHa Mbl OLEHUBAEM
KaK HU3KWM, TaK KaK JOMMHUpYIOLEN SBAsSieTCS No3uums CyZOoB O TOM, YTO Ha
C/lyyalt HapyleHns 0653aTenbeTs, NpeayCMOTPEHHbIX OMUMOHOM, MOCTpajaBLuas
CTOpPOHa Mo obLyeMy NpaBuily MOXET NULLb B3bICKaTb YObITKY.

(ii) Puck B3biCKaHMS YObITKOB B CBSI3U C HEBO3MOXHOCTbIO YUaCTHMKA 2 peann3oBaTb
OMNUMOH Mbl OUEHMBaeM KakK OAMH M3 Haubonee cepbe3HbIX B KOHTEKCTE
HacTosiwero MemopaHayma. B cnyyae, ecnm YuactHuk 1 He 6ygeT aBnsTbCS
Bnagenbuem lonn 1 Ha aaTy akuenTta Y4yacTHUKOM 2 odepThbl B paMkax OnumoHa,
YyacTHMK 2 CMOXeET noaaTb MCK 06 ybbITKax.



3.1

@)

(K)

L

Pa3mep Y6bITKOB B 3TOM C/lyda€ MOXET pPacCCHUTbIBATbCA KaK AencTBUTENbHas
cToumocTb lonn 1 unm ee pbiHOYHAs CTOMMOCTb.

Bbixog YuacTtHuka 1 u3 ObwectBa co3aaeT puckuy (B YaCTHOCTW, PUCK B3bICKaHWS YObITKOB
C YuactHuka 1), BO3HMKaKOWME B CBA3M C HapylweHueMm YcTaBa Y4YaCTHMKa 2 W
KopnopaTMBHOro A0rosopa DHTOHW, Ha OCHOBE MPUMEHUMOrO K HWM npasa, noapobHoe
pasbsiCHEHME KOTOPbIX TPEBYET NpMBMEUYEHMS] KOHCY/IbTAHTOB MO aHrMINCKOMY MpaBy U
npaBy [Ipeuyeckoii Pecnybnuku. W3 aHanmsa MOMOXEHUA YKa3aHHbIX AOKYMEHTOB Mbl
MOXeM caenaTb BbiBOA O TOM, 4YTO Bbixod YyacTHuka 1 m3 ObuwectBa npoTvBopeynT
HEKOTOPbIM MX MOJIOXKEHMSIM.,

Bbixog YuacTtHuka 1 13 ObuwecTtBa 6ydeT ocywecTBAATbCS B ClIEAYIOLWEM NOpsiaKe:

) Hy>XHO noaaTb HOTapuycy 3asiBfieHMe O Bbixode Mo ¢opMe, NpeacTaB/EHHON
HOTapWycoM.
(i) 3asBneHne 6yaeT noanMcaHo NpeacTaBuTeNneM YyacTHuMKa 1 B MpUCYTCTBUM

HOTapuyca, 1 3asBneHune 6yaeT yaocTtoBepeHo.
(iii) HoTapuyc nogacTt nakeT AOKYMEHTOB B PEMMCTPUPYHOLLUIA OpraH.

(iv) Hotapuyc nepegact O6LiecTBY KOMWIO 3asiBNEHUS O BHECEHWW W3MEHEHWI B
ErPIOJI.

(v) N3meHeHns ByayT 3aperncTpnpoBaHbl PEMMCTPUPYIOLWNMM OpPraHoM.

(vi) [evicTBuTenbHas ctouMocTb Jonu 1 6yaeT noanexaTtb BbinjaTe B TedyeHue 3
MecsueB.

Mpoueaypa Bbixoaa cornacHo n. (i)-(v) 3anMet 8-10 gHeW.

Bbixog YuacTtHuka 1 n3 ObuwectBa rotoBa oopMuTb HOTapuyc r. Mockebl boprcoBa AHHa
MeTtpoBHa. CToMMOCTb ycnyr coctaBuT 6 200 pybnen.

dakTnueckue obcroarenbcrea

O6LIEeCTBO yupexaeHo Nno 3akoHoaaTenbcTBy Poccuiickon depepaumn. YuactHukammn Obliectsa
ABNAKOTCA:

(A)
(B)

YuacTHuk 1, Bnagetowmii lonen 1, paBHoi 63 % YK O6uiecTBa; 1

YuacTHuk 2, Bnagetowmii [lonen 2, pasHoit 37 % YK O6LiecTsa.

YyacTHuK 1 9BngeTcs rpaxxgaHMHOM Poccuiickol depepaumn, HUKOrAa He COCTOAN U He COCTOUT B

bpake.

YUacCTHUK 2 ABNSIETCS KOMMAHWEN, YUPEXAEHHON U 3aperncTpUpOBaHHON MO 3aKOHOAATENbCTBY
Ipeveckoi Pecriybnmkm 1. CornacHo npeaocTaB/ieHHON MHdOpMaLUK, akuMoHepaMm YuacTHuka 2
ABNAOTCS Cneayiolme nua:

1 CupeTenbcTBo 06 yupexaeHuu (Certificate of Incorporation) ot 16.04.2024.



3.2

3.3

4.1

4.1.1

(A) 000 «lOxHbin BeTep» (OFPH 2222222222222), Bnagetowee 11,56% akuuid,
€OVHCTBEHHBIM YYaCTHUKOM KOTOPOro siBNisieTcs W. beHranbckmin? (rpaxxaaHuH Poccuiickon
degepaunn);

(B) I-H J1. NanteB, Bnaaetowmii 15,46 % akuuid;

© KomnaHus «BV Goods» Limited (0. MepHcu), Bnaaetowwas 38,85 % akuui;

(D) YuacTtHuk 1, Bnagetowmii 16,15% akumii;

(B) MWHOpUTapHble akUMOHepbI:

() -+ . ViBaHoB, Bnagetowmii 5,71% akuuit;

(i) -H 3. MNeTpos, Bnaaetowmii 4,61% akumi;

(iii) I-H A. Cvpopos, Brnagetowmii 3,82 % akuusimu;
(iv) -H A. CMuT, Bragetowmit 2,02 % akumii;

(v) -H A. BecceH, Bnagetowmit 1,01 % akuuii; u
(vi) -+ C. bpaiaH, Bnaaetowmii 0,68 % akuui.

YyacTHuk 1 xxenaeT BblIMTM M3 OblecTBa. B To xe BpeMsi Mexay YYacTHMKOM 1 M YYacTHUKOM 2

3akntodeH OnumoH. Mpu 3TOM YuacTHUK 1 1 Y4acTHUK 2 SBASIIOTCS CTOpoHaMu KoprnopaTUBHOIO

[0roBopa JHTOHM.

B cBSA3M C 3TUM HEO6XOAMMO BbISICHUTD:

(A) Bo3mMoxxeH nn Bbixog YuyacTHuka 1 ns Obuwecrtsa;

(B) Kakue topvandeckme puckm BO3HMKaOT y ObwecTtBa HenoCpeACTBEHHO MOCME BbiXoAda
YyacTHuka 1 u3 Hero

AHanM3 Bonpoca O COOTBeTCTBMM BbixoAga YuvacTHMKa 1 wu3 O6uwecrtsBa
3aKoHoaaTenbcTBY Poccuiickoin ®epepaumnmn

MpaBoBoe perynMpoBaHue Bbixoaa ydyacTHuka nus 000
CornacHo a63. 1 n. 1 cT. 26 3akoHa 06 OO0 yyacTHMK obLiecTBa BrpaBe BbITK M3 0OLLECTBA
nyTeM OTYYXAeHMs Aonn obecTBy HE3aBMCMMO OT COrnacusi ApyrMx ero yyacTHUKOB Wnn

obuiecTsa, ecnm 310 npeaycMoTpeHO yCTaBoOM obuiecrsa.

YctaBoM® O6LiecTBa NpeaycMOTPEHO MPaBO Y4YaCTHUKOB Ha Bbixoa M3 O6uiectBa 6e3 cornacus
Apyrux yyactHukos (n. 4.1.12).

2 3[1eCb M fanee MMeHa YYacCTHWUKOB aHbl B BUE TPaHCIUTEPALIMK C aHITIMIICKOrO, B CBA3M C YEM BO3MOXHbI OMMUCKY.
3 Ycra O6lecTsBa B peaakLmm, yTBepxaeHHo npotokosnom N2 2 OCY O6uiectsa ot 16.08.2021 (MTPH 1111111111111
ot 01.03.2021).



4.1.2

4.1.3

Mo cBoeil npaBoBOW MpuWpoae 3asiBfieHMe O BbIXOAE Y4yacTHMKA W3 0OLEeCTBa sABAseTCs
O[IHOCTOPOHHEN CAENKOW, HamnpaBfeHHON Ha MpeKpalleHue npaB yyacTHuKa*. B cooTBeTcTBMM C
noan. 2 n. 7 cr. 23 3akoHa 06 000, gons Bbileawero y4actHuka nepexoaut O6wecTBy B MOMEHT
BHECEeHUs 3anucm o Bbixoge B EMPHOJI.

B cootBeTcTBMM C @63. 2 n. 6.1 cT. 23 3akoHa 06 OO0 06wecTBO 0653aHO BbINAATUTE YYACTHUKY
oblLecTBa AENCTBUTENBHYIO CTOMMOCTb €ro A0nM UK Yactu aonu B YK oblectsa nnbo Bbiaatb
€My B HaType UMYLLECTBO TaKOW XKe CTOMMOCTU B TEYEHME TPEX MECSLIEB CO [AHS BO3HWKHOBEHUS
COOTBETCTBYIOLLEN O0OA3aHHOCTWU, €CAIM WMHOW CPOK WM MOPSAOK BbINMATH AEWCTBUTENBHOW
CTOMMOCTW AOAM WJIM YacCTW A0S HE MPefyCMOTPEH YCTaBOM 0bLIecTBa.

YKasaHHasi HopMa SIBNISIETCS MMMNEPATMBHOW, TO €CTb NPaBo TPeboBaTh BbiMNaTbl AENCTBUTENIbHOM
cronmMoctn gonm 6e3ycnosHo (OnpenenerHve BC PO ot 12.10.2016 N2 304-2C16-12657).

M. 4.1.12 YcraBa NoATBEPXAAET HEO6XOAMMOCTb BbIMMAThl AEUCTBUTENBHOW CTOMMOCTM [0/
BblLIEALIEMY YHACTHUKY.

OAHAKo YYacTHMK, KOTOPbIM MMEET MpPaBO Ha MOJyYeHWe AEMCTBUTENbHOM CTOMMOCTM [OO0SM,
BnpaBe TakXe M OTKasaTbCi OT peanu3aumMu 3TOro npaBa, YTO MOATBEPXKAAETCA NPaBOBOM
nosuumei, nanoxeHHon B Onpenenexdnv BC PO ot 09.12.2020 N2 308-3C20-13739:

«Cyg aﬂeﬂﬂHL{MOHHOﬁ WHCTaHLUH  1pHU3sHas coryialeqHmne MEXJYy - CTOPOHamu,
YCTaHaB/mBamLee pasmep [osm 3ypraHoBa B.A. B yCcTaBHOM Karmtase obuecrsa B
MEHBLUEM Pa3zMEPE, YEM CTOMMOCTb LAEHCTBUTEIbHON A0 UCTLE B YCTABHOM KarTasie
obLyecrsa, rpotnBopedalyum TpeboBaHnsaM craten 23 3akoHa NO14-@3 u as/srowmmcs
HUYTOXHBIM B Cu/ly cTaTemn 168 paxaaHckoro kogexca Poccuvickori degepaumm.

YkazarHbIv BbIBOS SBSETCS OLMOOYHBIM, [10/IOXKEHNUS MyHKTA 6.1 ctaTeun 23 3akoHa No14-
@3 He coaepar 3arnpera Ha OTKa3 OT BbIIaThbl AEVICTBUTE/IbLHON CTOMMOCTY [0/ OO
10/1yHEHNE €€ B MEHBILEM Pa3MEPE 10 BOIEUIBLAB/IEHUIO CAMOIo yYYacTHUKA Ipy BbIXo4e
U3 obLyecTBa.

KoHcrutyymonHbivi Cyg Poccmvickord ®egepauymm B OnpegeneHm ot 29.09.2016 N9 2075-
O yKa3sas, 4To Ha rpaBoOOTHOLIEHUS 10 BbIIATE CTOMMOCTU LOJTN HOPUANYECKOrO /LA
BbILLIEALIEMY YHACTHUKY PACIIPOCTPAHIIOTCA IpaBwia cratem 421 [paxgaHCcKoro Kogexkca
0 cBObOgE AOrOBOPa».

Takum o6pa3omM, B Ciiydae Bbixofa YyacTHuka 1 n3 ObuecTsa y Hero BO3HWKHET npaso TpebosaTtb
BbINaTbl AEUCTBUTENBHON cTOMMOCTM [onu 1, 04HaKo OT 3TOro NpaBa OH MOXET 0TKa3aTbCsl. ITOT
WHCTPYMEHT HeobxoaMMO Yy4uTbiBaTb, TaK Kak OH MOXET MO3BO/MTb YPEeryaMpoBaTb
KOPNOpaTUBHbIE MPETEH3UN, PUCKM BO3HUKHOBEHWS KOTOPbLIX OMuWCaHbl B M. 5 HacToswero
MemopaHayma.

PasMep fencTBUTENBHOM CTOMMOCTM JONW NpeacTaBnsieT cob0N «pbIHOUHYIO CTOMMOCTb aKTUMBOB
obwecrBa (cTtommocTb npeanpuatus)» (MocraHosneHve Mpe3nanyma BepxosHoro Cyaa PO ot
09.11.2016 no geny N2 336-M2K16) n onpepensieTcs Ha OCHOBaHuM [lopsigka onpeneneHus
CTOMMOCTU YUCTbIX akTnBOB (yTB. Mpuka3oM MuHduHa PO ot 28.08.2014 N2 84H).

41. 2 cT. 154 TK, Onpeaenenuve cyaebHOM KOErum no akoHoMuyeckum crnopam BC P® ot 27.10.2015 N2 306-2C15-

1674.


https://kad.arbitr.ru/Document/Pdf/6dadf95a-99e3-436e-a5ab-89469670984e/75c8fea2-413b-4034-8a7f-ae19b9f07948/A46-16331-2015_20161012_Opredelenie.pdf?isAddStamp=True
https://kad.arbitr.ru/Document/Pdf/b0f92595-e619-4562-946f-1a262f762e59/63c4e9d6-304a-4670-9112-0b8035b92fa1/A22-3323-2018_20201209_Opredelenie.pdf?isAddStamp=True
https://www.vsrf.ru/stor_pdf_ec.php?id=1492178

4.1.4 CornacHo n. 2 cT. 24 3akoHa 06 000, B Te4yeHWe 0AHOMO roga Co AHS nepexoda 40NN UK YacTu

4.2

4.2.1

4.2.2

4.2.3

JONM B YCTaBHOM KanuTasne obuecTsa k o6wecTBy OHM A0/mKHbI 6biTb Mo pelwennto OCY obuiectsa
pacnpefeneHbl MeXxay BCEMM y4acTHMKaMM 0bLecTBa NponopLMoHanbHO ux aonam B YK obuectsa
WM NpeanoXeHol ANs NnpuobpeTeHns BceM NMH60 HEKOTOPLIM y4YacTHMKaM obectsa u (Mnn), ecnm
3TO He 3anpeLLeHo yCTaBoM 06LIeCcTBa, TPETbUM MLAM.

TakuM 06pa3oM, BbIxo ydacTHMKa n3 OO0 BO3MOXEH B C/lyYae, ec/iv yCTaB 0bLecTBa AoMnycKaeT
TaKylo BO3MOXHOCTb. [locne perncrpaummn 3anucy o Boixode ydacTHuka us obwecrtsa B EMPHOJ1 ero
J0Ns nepexoanT O6LWECTBY M MOAJIEXUT pacrnpeaesieHnIo B TeYeHNe OAHOro roaa.

KoHTpcaHKLUMOHHOE perynmposaHue

YUacTHUK 2 SIBNSIETCS KOMMAHWEW, YYPEXAEHHOW WM 3aperncTpupoBaHHON MO 3aKOHOAATENLCTBY
Ipeueckoli Pecrybnuku.

CornacHo PacriopsixeHuio Mpasutensctea PO o1 05.03.2022 r. N2 430-p (pea. ot 29.10.2022) «06
YTBEPXKAEHUM  MEPEeYHs  WMHOCTPaHHbIX  rOCyAapcTB W TEPPUTOPWI,  COBEpLUAIOLMX
HeZpY>XECTBEHHbIE AENCTBUA B OTHOLIEHUM Poccuitckort deaepaumm, poCcCUMCKUX IOPUANYECKUX U
dmsmuecknux numuy», [peyeckas Pecnybnmka OTHOCMTCS K MHOCTPAHHLIM  FOCYAapCTBaM,
COBEpLUIAOWMM B OTHOLEHUM Poccuiickolnt deaepaumm, pOCCMMCKUX USMYECKUX U IOPUANYECKMX
NUL, HeZIPY)XECTBEHHbIE AENCTBUSI.

YUYacCTHMK 2 MPU3HAETCs, Mo obLeMy npaBuy®, And Leneni KOHTPCAHKUMOHHOMO PerynmpoBaHus
MHOCTPaHHbIM JIULOM, COBEPLLAIOWMM B OTHOLIEHMM Poccuiickoit deaepaummn, pPOCCUNCKUX
(DM3MYECKUX W IOPUANYECKUX NNL, HEAPYXXECTBEHHbIE AENCTBUS.

YyacTHMk 1 wMeeT rpaxaaHcTBo Poccuiickoit deaepaumn, BCNeACTBUE 4Yero Ans  Lenei
KOHTPCaHKLUMOHHOIO peryniMpoBaHvsi MpU3HAETCS POCCMMCKMM NWLOM BHE 3aBUCMMOCTU OT
Hann4yna rpaxaaHctsBa Win Buaa Ha XUTENbCTBO MHOCTPaAHHbIX rocyp,apCTBG.

bykBasibHOe ToJIKkOBaHWe YKa3a 618

KOHTpCaHKUMOHHOE 3aKOHOAATeNbCTBO, B YacTHOCTU YKa3 618, npsaMo He obycnaBnvBaeT BbIXo4
YuactHuka 1 u3 Obwectsa KakuMmn-nmbo orpaHmumnTenbHbIMKU Npoueaypamu. CornacHo n. 1 Ykasa
618, ero nNonoXeHns pacrnpoCcTPaHAIOTCA Ha caenkn mexay (a) pe3naeHTaMuM U MHOCTPaHHbIMMI
MuamMn, CBSA3AHHLIMW C MHOCTPAHHbIMM FOCyAapCTBaMKM, KOTOpble COBepLIaldT B OTHOLUEHWUU
Poccuiickoinn depepaummn, pOCCUACKUX IOPUANYECKMX NNL U PU3NYECKUX JIUL, HEAPYXXECTBEHHbIE
AencTBus (NMMuUaMu, KOTOpble HaXOAsTCS MOA KOHTPOSIEM YKasaHHbIX WMHOCTPaHHbIX nuu), (6)
JIMUAMN  MHOCTPaHHbIX FOCYAapCTB, COBEPLUAIOWMX HEAPYXXEeCTBEHHble AeUCTBUS, (B) NMuUaMu
MHOCTPaHHbIX FOCYAapCTB, COBEPLUAOLLMX HEAPYXXECTBEHHbIE AENCTBUS, U UHOCTPAHHLIMU IMLAMU,
He SBASIOLMMINCS NNLL@MM MHOCTPaHHbIX FOCYAAPCTB, COBEPLLAIOLMX HEAPY)KECTBEHHbIE AeNCTBUS .

5> UckntoYeHus U3 3TOro npaBwsia AaHbl HUXKE.

6 M. 1.10 OdurumanbHoro pasbsicHeHns baHka Poccum ot 18.03.2022 N2 2-OP (pea. oT 02.06.2023) «O npuMeHeHun
OTAENbHbIX NOMoXeHW Ykasa [pesugeHTa Poccuiickoin Pepepaummn ot 28.02.2022 N2 79 «O npuMEHEHUU
creumanbHbIX 3KOHOMUYECKMX Mep B CBSI3W C HeApYXXeCTBEHHbIMKU AencTBusiMu CoeanHeHHbIx LUTaTtoB Amepuku u
MPUMKHYBLUMX K HUM MHOCTPAHHbLIX MOCYAAPCTB M MEXAYHApPOAHbIX OpraHvsaumin», Ykasa lNpesugeHta Poccuitckoi
®epepaumn ot 01.03.2022 N2 81 «O AOMOAHMTENBHLIX BPEMEHHbLIX Mepax 3KOHOMWYECKOro XapakTtepa Mo
obecneueHuto hrHaHCOBOM cTabunbHoCTH Poccuiickoit ®enepaummn» u Ykasa MpesuaeHTa Poccuiickolt depepaiium ot
05.03.2022 N2 95 «O BpeMeHHOM MOPSIAKE WCMONHeHUs 06sa3aTenbCTB nepes  HEKOTOPbIMU  MHOCTPaHHbIMU
kpeauTopamm», n. 1 MNMucbma MuHduHa Poccnm ot 13.10.2022 N2 05-06-14PM/99138 «OduumanbHbie pasbsicHeHnst N2
1 no Bonpocam npumeHeHus Ykasa Mpe3unaeHTta Poccuiickont ®epepaumn ot 08.09.2022 N9 618».



Cnenka, onocpeaytollas npekpalleHue YuyacTHukoM 1 BnageHus Donei 1, aBnsieTcs, Kak 6bi1o
CKa3aHo Bblllie, OJIHOCTOPOHHEW, M, COOTBETCTBEHHO, U3 N. 1 Yka3za 618 He cneayeT, uTO €ro
MOJTIOXEHNS AOSHKHBI PacnpOCTPaHATLCS Ha BbiIxod YuacTHuka 1 u3 Obuwectsa cam no cebe.

B 710 e BpemMsa TpeboBaHME O COrfMacoBaHWM caenok (onepaumin) ¢ lNpaBkoMoM 6yaeT
PacnpoCTPaHATLCS Ha noceaylowee pacnpeaeneHe oMW BbllleAWEro Y4acTHUKA YYacTHUKY 2.

Tak, cornacHo nosvummM MuHdMHa’, K caenkam (onepaunsM), noanagaloWwmM nog orpaHUYeHuUs
(cornacne TllpaBkoMa), NpegycMOTPEHHble YKa3oM 618, OTHOCATCS cpeauM npoYero BbIXoA
yyacTHUka 3 OO0 nyTeM OTUYXKAEHMS CBOEW A0NM 0bLecTBy Mnu TpeboBaHusi NpuobpeTeHns
061LEeCTBOM AI0/1, @ TAKXKE MHble caenky (onepaumnn), BNekyLme 3a coboi npsMo 1 (MIn) KOCBEHHO
YCTaQHOB/IEHNE, UW3MEHEHVWE WAM MpeKkpalleHWe npaB BfaAeHus, MNonb3oBaHusa u  (Mnn)
pacrnopsbxerHuss gonamm B YK OOO nubo MHbIX npaB, MO3BONSIOWMX OMpeaensitb yCIoBus
ynpasnenust 000 u (Mnn) yCnoBus OCyLLECTBIEHUS UMW NPEANPUHUMATENBCKON AEATENIbHOCTY.

OpHako ykasaHHasi no3uvumst (Ha BbixoAd M3 obwectBa Tpebyercs cornacue [MpaBkoma)
PacnpoCTPaHAETCS Ha Hepe3nAeHTOB, TaK KakK Bbixo4 M3 obulectBa A8 HMX O3HadaeT MnoTepio
KOHTpons. [loTepss KOHTPONS Hepe3uaeHTOM MpsIMO NpeaycMoTpeHa YkasoM 618 B kadecTtse
CUTyaumu, B KOTOPOW HEOBXO0AMMO MonyyaTb cornacve MpaBKoMa Ha COBEPLUEHUE CAESIKU.

To 06CToATENLCTBO, YTO Ha BbIXOA pe3naeHTa u3 oblectBa cornacue lNpaBkoMa He TpebyeTcs,
noaTBepxaaeTca M B cynebHol npakTuke. B vacTHocTn, B Pewenun ApbuTpaxkHoro cyaa
BopoHexckolt obnactv ot 14.12.2023 no aeny N2 A14-9919/2023 (ceiyac Aeno paccMaTpuBaETCs
B anennsumMu, TO eCTb pelleHWe B 3aKOHHYI0 CWy He BCTYnwuno) Cyd npoaHanv3vuposan
NpUBEAEHHYIO Bbille No3unLMio MUHGUHA ¥ NpULLEN K CeayoWMM BbiBOAAM:

«llpoaHa/m3npoBas yKa3aHHbIE HOPMbI C y4YETOM YKA3aHHbIX OTBETYUKOM [OBOLOB U
YCTaHOBJ/IEHHBIX 10 [€/ly OOCTOSTE/IbCTB, CYA MPHXOANT K BbIBOAY O TOM, YTO He
ycMaTpuBaeTcs npegycMoTpeHHoH Ykazom N° 618 obs3aHHocTv KasimanHa B.B.
Mo  MOJIYyMEHHIO  NPEABAaPHUTE/IBHOIrO  paspelleHMsi Ha  BbIxog M3
000 «HNHObUTEK».

Takum 06pa3omM, ykasarHHble OO0 «HHOOUTEK» OOCTOSTE/ILCTBA HUYTOXHOCTH CAESIKY 10
BbIxogqy KasmHmHa B.B. u3 obujectsa, He HAaLM CBOEro O4TBEPKAEHNS B Xoge
paccMoTpeHns  gena. B 3Tod  CBA3M, yKA3aHHOE  TpeboBaHme He  [104/IEXUT
YAOB/IETBOPEHMIO».

B TO e BpeMs 06CTOSTENbCTBA YK@3aHHOIO Aefla OT/IMYATC OT (haKTUYECKUX OBCTOATENLCTB
MemopaHayMa, Tak apyrue ydactHnkn 000 «MHOBUTeK» S9BNSINCE pe3naeHTaMm, HO TEM He MeHee
3Ty NO3MUMIO BO3MOXHO Y4YMTbIBaTb ANs1 OTBETA Ha NMOCTaB/IEHHbIA BOMPOC.

Takvm 06pa3oM, n3 6ykBanbHOro TONKoBaHMS Ykasa 618 cneayeT, uto cornacue lMpaBkoMa Ha
BbIXo4 YuyacTHuka 1 u3 ObulectBa He TpebyeTcsl, Tak kak YyacTHuk 1 ans ueneli Ykasa 618
SIBNSETCA Pe3MAEHTOM U Ha BbIXOA pe3uaeHTa u3 obulectsa cornacus lNpaBkoMma He Tpebyertcs
(ncxops m3  BykBanbHOrO TOMKOBaHWS MonoxeHud Ykasa 618). OpHako Takoe cornacue
0fiHO3HauHO noTpebyeTcs Ha JanbHelwee nepepacnpeaeneHune Jonun 1 B nonb3y YuacTHuka 2.

4.2.4 PuckKku MHOro nogxoada K ToJ/IkoBaHUIO Yka3a 618

7 M. 10 MNucbMa MuHdbuHa Poccumn oT 13.10.2022 N2 05-06-14PM/99138 «OdmumarnbHble pasbscHeHust N2 1 no
BOMpOCaM npuMeHeHust Ykasa MpesuaeHTa Poccuiickon ®epepaumm ot 08.09.2022 NQ 618».


https://kad.arbitr.ru/Document/Pdf/c563865c-e919-40ea-aaf8-702204426a6b/7c757e0b-47f4-4795-8941-d238b7832186/A14-9919-2023_20231214_Reshenija_i_postanovlenija.pdf?isAddStamp=True

4.2.5

HecMoTps Ha TO, UTO Mbl CUMTAEM MOAXOA K TOJIKOBAHMIO YKa3a 618, M3NOXeHHbIM B n. 4.2.3
MemMopaHayMa, Haubonee BepOSTHbIM W OBOCHOBAHHBLIM, CyLIECTBYIOT W aNbTepHaTUBHOE
TONKOBAHWe.

Tak, ucxoas w3 Lenel perynmpoBaHus Ykasa 618, HanpaBieHHbIX Ha, cornacHo n. 1 Ykasa 618,
«KOHTPO/Ib 33 CAE/IKaMu (0nepauusmu), BIEKYIUUMU 38 COOBOH NpsamMo u (M/M) KOCBEHHO
VYCTAHOBJIEHNE, U3IMEHEHME WM  TIPEKPALYEHNE T[PAB  B/AAEHNS, [10/Ib30BaHNs U (M)
pacriopspkerHns goasmm B YK OOO 7mbo wuHbIX ripas, 103BOJISIOWNX OMNpPELE/ISTL yCI0BUS
ynpasnenns Takumu 000 u (uam) yCioBus OCYLUECTBIIEHNS WM  [IPELMPUHNMATEIbCKOM
AEATEIbHOCTI», MOXHO cienaTb BbIBOA, YTO Ha OAHOCTOPOHHIOK CAENKY Mo rnojaye YYacTHUKOM
1 3agBneHns o Bbixogde n3 ObLwecTBa MOryT pacnpoCTPaHATLCS HOPMbI Yka3a 618.

B cBA3M C 3TMM Mbl CTOSIKHYIUCb C OMACEHUSIMU MHOMMX HOTaApWUYyCOB, KOTOpblE OTKa3blBaloTCH
YyAOCTOBEpATb 3asBeHns yqacTHuka OO0 o BbIxo4e B Clydae, KOraa BbiXO4 NPsiMO UM KOCBEHHO
B/IeYeT M3MEHeHMe npas, NO3BONSIOWNX OonpeaensaTb YCnosus ynpasneHus Takumm O00 un (nnn)
YCNOBMSI OCYLLECTBNIEHUA UMW MPEAnpUHMMATENbCKON aAeAaTenbHocTM®. Beab B ciydae Bbixoaa
YuactHuka 1 u3 ObulecTtBa YuacTHUK 2 6yaeT sSIBNSITbCS €AMHCTBEHHbLIM y4acTHMKOM O6LecTBa,
YTO MOB/MSIET Ha 06bEM ero npas no ynpaeneHnto ObwecTsoM.

Tak, B Ccinydae Bbixoga YuacTHuka 1 m3 ObwectBa eAMHCTBEHHbIM €r0 YYaCTHMKOM OCTaHeTcs
YyacTHuk 2. U3-3a Toro, uto [ona 1 nepeiper k ObuUIecTBY, OHa He 6yAeT YuUUTbIBATLCS Mpw
onpeeneHun pesynbTaToB rofIocoBaHUs Ha oblem cobpaHumn yuactHukoB Obuectsa (n. 1 cT. 24
3akoHa 06 000).

OfaHaKo yKasaHHbIN BbIBOA HE CriefyeT M3 TekcTa Ykasa 618, 1 npuitTu K HEMY MOXXHO TOJIbKO MO
aHanoruum, B CBA3W C YeM Mbl cYMTaeM 6osee 060CHOBaHHBLIM NOAXOZ, KOTOPbIN U3MT0XKEH B M. 4.2.3
MemopaHayma.

HecMoTps Ha ckasaHHOE, Mbl [OMYyCKaeM, YTO AaXe B OTCYTCTBUE BO3PaXKEHWN CO CTOPOHBI
HOTapWYCOB C/TOXXHOCTU MOTYT BO3HWKHYTb Ha 3Tarne BHECEHWUS CBEAEHWI O BbIXoAe YuyacTHuKa 1
n3 EMPHOJ1: perncTpypytowmin opraH Takxke MOXET 0TKa3aTbCs BHOCUTb yKasaHHble cBefeHus. B
YaCTHOCTM, TAKOW noaxoa 6bl1 3aHAT PErVCTPUPYIOWMM OPraHoM U 3aTeM MOATBEPXKAEH CYAOM B
MoctaHoBneHun ApbutpaxkHoro cyga LleHTpanbHoro okpyra ot 09.04.2024 no peny N2 A83-
20705/2022. OgHako HeobxoAMMO OTMETUTb, YTO B 3TOM Aefne 0TKa3 perncTpupytowero opraHa
BHOCUTb W3MeHeHnss B EMPIOJ1 6bim  0OBOCHOBaHHbIM, TaK Kak M3 O0OLIEeCTBa BbIXOAWI
HeapY>XECTBEHHbIN HEPE3NAEHT.

CoOTBETCTBEHHO, 4TObbI yCnewHo ogopMuTb BbIXxOA YyacTHuka 1 m3 ObwectBa, Heobxoammo
HallTU HOTapuyca, KOTOPbIN He CKIOHEH TONKOBaTb MOMOXeHUS Ykasa 618 paclumpuTtensHo
(KOHTaKTbl TaKOro HOTapUyca Y Hac ecTb), a TakKe He MoSy4YnTb O0TKa3 PerucTpupyoLero opraHa
Ha BHeceHuWe u3MeHeHui B EMPHOJ1. Ha BTOpOM 3Tane pUCKM CHU3UTb HEeNb3si, OHaKO OTKas
PErMCTPUPYIOLLEr0 OpraHa MOXHO OCropuTb B cyAe (Mo HalleMy MHEHWIO, TaKoW OTKa3 MOXET 6bITb
OCHOBaH Ha OWMHOYHOM TONKOBaHMM Ykasa 618).

UckroueHuss U3 crsilyyaeB pacrnpocTtpaHeHus YkKa3a 618 Ha Bbixoa YyacTHMKa 1 m3
O6uwecrBa

8 B 3TOM Cnyyan HOTapWychl CCbiNaloTcst Ha M. 5 4. 1 cT. 48 OcHoB 3akoHoAaTenbcTBa Poccuiickolnt defepaumm o
HoTapwaTte (yT8. BCP® 11.02.1993 N2 4462-1), B Cu/ly KOTOPOro HOTapuycC OTKa3blBAET B COBEPLUEHNN HOTapUanbHOMO
LECTBUSA, €CNN cAenka He COOTBETCTBYET TPe6OBaHWSIM 3aKoHa.


https://kad.arbitr.ru/Document/Pdf/48c634d7-0a39-4227-bcb1-e5f317b47fe8/621c20db-f47a-4c6d-95d8-b8a727ab24d8/A83-20705-2022_20240409_Reshenija_i_postanovlenija.pdf?isAddStamp=True

(A)

(B)

Haxo)xaeHue nog KOHTPOJIEM POCCUMCKOro /ivua

CornacHo n. 4 Ykasa 618, n. 12 Yka3sa Mpe3unaeHTa Poccuiickoin ®eaepaumn ot 05.03.2022
N2 95 «O BpeMeHHOM MopsAKe WCMONHeHNs 0693aTenbCTB nepes  HEKOTOPbIMU
WHOCTPaHHbIMM KpeauTopamu», TpeboBaHMe O MOflyYeHMM Ha COBEpLUEHVE CAENKH,
noanaaatoLlein noa perynnpoBaHne Ykasa 618, cornacus MNpaBkoMa He NMPUMEHSIETCS NPy
OHOBPEMEHHOM COBMOAEHMN Crieaylowmx  ycnoBuin (T.e. YuyacTHMK 2 He 6yader
NMPU3HaBaTbC MHOCTPAHHbLIM JIMLIOM, COBEPLLAIOLLNM HEAPYXXECTBEHHHbIE AENCTBUSA):

() YYyacTHUK 2 HaxoauTcs Mof KOHTPOJIEM POCCUMCKMX OPUAMYECKMX NUL WK
buanuecknx nmu (kOHeYHbIMM  6eHeduumapamn  ABnsoTca  Poccuiickas
defepaumsi, poccuincKkme ropuanyeckme auua unm husmyeckre amua), B ToM Yncne
B C/lydae, €CIM  3STOT KOHTPOAb  OCYLECTBASIETCS 4Yepe3 MHOCTPaHHble
topuanYecKme nnmua, CBSA3aHHbIe C TaKUMWM MHOCTPaHHbLIMWU FOCYAapCTBaMu; 1

(i) MHdopMaums o0 KOHTpone Had Y4yacTHMKOM 2 pacKpbiTa  POCCUMACKMMM
IOpUANMYECKUMU  IMLUAMU UM (DU3NYECKMMW  NIULAMM, YKa3aHHbIMW - BbILLE,
HanoroBbiM opraHam Poccuitckoit ®eaepaummn B COOTBETCTBUM C TpebOBaHUAMM
3aKkoHoAaTenbCcTBa Poccuiickor deaepaumu.

CornacHo npegoCTaBfeHHbIM HaM KOMMeHTapusiM, WHGOpMauMs O KOHTpone Hajg
Y4yacTHUKOM 2 He pacKpblBasiacb HaoroBbIM opraHaM Poccuiickoin depepaumnn, B CBA3M C
YeM YKa3aHHOE BbIIE WCK/IIOYEHME O HEMPUMEHUMMOCTU MOMoOXeHun Ykasa 618
HepeneBaHTHO.

HaxoxxaeHue nog UHOCTPAHHbIM «ApPYXECTBEHHbIM>» KOHTPOJ/1EM

CornacHo n. 4 Ykasa lNpe3sungeHta PO ot 04.05.2022 N2 254 «O BpeMeHHOM nopsiake
UcnonHeHns (UHaAHCOBLIX 06513aTeNIbCTB B Chepe KOPNopaTUMBHLIX OTHOLUEHWM nepen
HEKOTOPbIMW  MHOCTPaHHbIMK  KpeauTopammn», TpeboBaHMe O MonyveHue cornacus
MpaBKoMa A0 CoBepLUEHNst CAENKM HE NPUMEHANOCh bbl B cyvae, ecnm 6bl YUacTHUK 2 He
MPU3HaBaNCS WMHOCTPaHHbIM JIMLIOM, COBEpLUAIOWMM HEAPY)XECTBEHHHbIE AEUCTBUSI, B
cryyae, ecnm YUYacTHUK 2 0TBEYAET XOTS 6bl 0AHOMY U3 YCIOBUIA, YK@3aHHBIX HUXKeE:

0] YUacTHMK 2 HaxX0AWTCS MOA KOHTPONEM HOPUANYECKMX L, UK (DU3NYECKMX UL,
JIMYHbIM 3aKOHOM KOTOpPbIX SIBMSIETCS MpaBO WMHOCTPAHHOro rocyAapCTBa, He
OTHOCSILLLErocst K UHOCTPaHHbIM FOCyAapCTBaM, COBEPLUAIOWMM HEAPYXKECTBEHHbIE
[ENCTBUSI, NPU YCNOBUW, YTO TakoW KOHTPOsb ycTaHoBneH Ao 01.03.2022 r.; u

(i) YyaCTHUK 2 HaxoaMTCa o4 KOHTPOMEM WMHOCTPAHHOrO rocyAapcTBa, He
OTHOCSLLErocs K MHOCTPaHHbIM rOCyAapcTBaM, COBEPLUAIOLLMM HEeAPYXXECTBEHHbIE
[ENCTBMS, NPU YCIOBUW, YTO TaKoM KOHTPOsb ycTaHoBneH Ao 01.03.2022 r.

KpuTepuit «koHTpons» packpblT B N. 1 OdmumanbHoro pasbsicHeHns baHka Poccum ot
02.06.2023 N2 3-OP, B cuny KOTOPOro B Lenax npuMeHeHus n. 1 n noan. «a» n. 12 Ykasa
N 95, n. 1 Ykaza N2 254, nnuo cuntaeTcs HaxoaAaWmMMca NoA KOHTPOMEeM Npu Hann4mm
OHOr0 M3 NPU3HAKOB, YKa3aHHbIX B 4.1 — 2.1 cT. 5 ®PegepansbHOro 3akoHa ot 29.04.2008
N2 57-03 «O nopsake OCYLEeCTBNEHUS WMHOCTPAHHbIX MHBECTULMN B XO3SWCTBEHHbIE
obulecTBa, MMetowme cTpaTernyeckoe 3HadeHue ans obecrnieveHnss 060pOHbI CTpaHbl U
6e3onacHocTv rocyaapcTea» («3akoH N2 57-®3»). [pu 3TOM BO3MOXHOCTb 6/10KMPOBaTh
MPUHATME peLleHNA Ha OCHOBaHMM 3akoHa, YCTaBa WM [AOroBopa He MOXET
paccMaTpuBaTbLCS B KaYeCTBE NMpU3HaKa HaxoXaeHUs Nof KOHTPOJIEM.



CornacHo 4. 1 — 2.1 cT. 5 3akoHa N2 57-03, KpuUTepusMM HaxoXAeHus nuua noja
KOHTposneM siBnstoTcs (Heobxoanmo cobntogeHme XoTs 6bl OAHOr0):

(i)

(ii)

(iii)

(iv)

)

(vi)

KOHTPOMUpPYHOLLEE NTMLO UMEET NMpaBo NPsSIMO UM KOCBEHHO pacnopsihXaTtbcs (B TOM
yucrie Ha OCHOBaHWM [OroBOpa [OBEPUTENILHOMO YMNPAaB/IEHUS WUMYLLECTBOM,
[OroBopa NpOCTOro TOBapWLLECTBA, AOroBopa MOPYYEHWS WM B pe3ynbraTte
ApYrux caenok nmbo no nHbIM ocHoBaHusM) 6onee yem 50 % obLuero konmMyecTsa
rof0CoB, MPUXOASLUMXCS Ha FONIOCYIOWME aKuMK, COCTaB/SIIOWME YCTaBHbIN
KanuTan KOHTPONMpyeMoro nvua (B TOM UnicCie B C/lyyae, eciiv ykazaHHoe npaBo
BPEMEHHO nepeaaHo MHOMY nuuy (MHbIM JiMUaM) Ha OCHOBaHMWM [OroBOpa
[OBEPUTENBHOMO YNpaB/ieHMs MMYLLECTBOM, AOrOBOpa 3asiora, AOroBopa peno,
obecneynTenbHOro niaaTexa, MHOro COrNalleHnst u CAenKn);

KOHTPOMUPYIOLLEE NIMLO Ha OCHOBAHWM A0roBopa WAM MO MHbIM OCHOBAaHWUSM
nonyyMno npaBO WAM TOMHOMOYME ONpeaensTb PelleHns, MNpPUHUMaEMbIE
KOHTPOJIMPYEMBIM JIMLIOM, B TOM YMCIIE YC/TOBUS OCYLLIECTBEHMS] KOHTPOSIMPYEMBIM
NIMLIOM NpeanpuUHUMaTENIbCKOM AeSTENBHOCTY;

KOHTpONupytoLLee N1Uo UMeeT npaBo HasHayatb EMO u (unu) 6onee yem 50 %
COCTaBa KOJIErMasibHOro WCMOMHUTENIbHOIO OpraHa KOHTPO/IMPYEMOro fiMua u
(unn) nmeet 6e3yCNoBHYIO BO3MOXHOCTb M3bupaTb 6onee yem 50 % cocrasa C[]
(HabntopaTenbHOrO COBETA) WM MHOTO KOMMEervanbHOro opraHa ynpasrieHust
KOHTPOSIMPYEMOro Nnua;

KOHTPOMMPYIOLLEE /ML OCYLLECTBASET MOTHOMOYMS YNPABASIOLE KOMMaHWUm
KOHTPOMMPYEMOro NInLa;

KOHTPONIMPYEMOE  JIMLIO  CYMTAETCA  HAxoAAWMMCA  MoA  KOHTPOJSEM
KOHTPO/IMPYIOLWLEr0 /iMU@ TaKKe Mpyv  HanWuuMyM  MNpu3Haka, Mpuv  KOTOPOM
KOHTPO/MPYHOLLEE NTULIO MMEET NPaBO NPSMO U/IN KOCBEHHO PacropsXkaTbcs (B TOM
UUCNE Ha OCHOBaHMWM [IOrOBOpa [AOBEPUTENBHOrO YMNPaBNEHWUS WMYLLECTBOM,
AOroBopa MNpOCTOro TOBApWLLIECTBA, AOrOBOpa MOPYYEHWs WM B pesy/bTaTe
APYrviX CAENOK IM60 MO MHBIM OCHOBaHMAM) 50 1 MeHee % o6LUEro KonnyecTsa
rofocoB, MNPUXOASLMXCA Ha FONOCYIOLIME aKLMKM, COCTABSIOLUIME YCTaBHbIN
KanuTan KOHTponMpyemoro nvua (B TOM YMC/e B Clyyae, eC/U yKa3aHHOE NpaBo
BPEMEHHO nepefaHO WMHOMY nuuy (MHbIM NMUAM) Ha OCHOBaHWMKM [OroBOpa
LOBEPUTENBHOMO YMpaBieHnUs MMYLLECTBOM, AOroBOpa 3ajiora, AOroBopa perno,
obecneunTeNbHOro NiaTexa, MHOro COrnalleHns Unu CAENKK), Npy YCIOBUK, UYTO
COOTHOLUEHME KOMIMYECTBA rOMIOCOB, MPUXOASIUMXCA Ha YKa3aHHbIE aKuuu,
KOTOpLIMM BrpaBe pacrnopshkaTbCA KOHTPOMPYIOLLEE NULO, U  KOMMYECTBa
rofocoB, NPUXOASALMXCS Ha rONOCYIOLIME aKUMKM, COCTaB/SIIOLIME YCTaBHbIN
KanuTan KOHTPOJSIMPYEMOro fvua W NpuHagnexalime ApyruM  akuMoHepam
KOHTPOMMPYEMOrO SMLA, TAKOBO, YTO KOHTPOJIMPYIOLLIEE SIULIO MMEET BO3MOXKHOCTb
onpefenaTb pelleHns, NPUHUMAEMbIE KOHTPOUPYEMBIM NIULIOM;

npaBo NPSIMO MM KOCBEHHO pacnopsiXaTbcs (B TOM YMC/IE Ha OCHOBaHWMM AOroBopa
[OBEPUTENIBHOIO YMpaBfeHusl MMYLLECTBOM, AOroBopa MpOCTOro TOBAapMLLECTBA,
[OroBopa MOpyyYeHWs unu B pesyfnbTate Apyrux CAENoK nnbo no  WHbIM
OocHoBaHusiM) 6onee yem 50 % mnm Npu ycnoBuK, yKasaHHOrO Bbille, MEHEE YeM
50 % obuwero konuMyectBa rosfiocoB, NPUXOAALMXCS Ha rOMOCYHOLMe aKumu,
COCTaBMAOWME YCTaBHbIA KanuTan TaKoro X03sMCTBEHHOro obuiectBa (B TOM
yucne C y4eToOM BPEMEHHO NepedaHHOro WHOMy nuudy (MHbIM fnuaMm) npa.a



pacrnopsikaTbC  rofiocamy,  MpUXOASAMMWUCA  HA  TONOCYIOWME  aKLuK,
COCTaB/ISIIOLME YCTABHbIM KanwuTan Takoro obliecTBa, Ha OCHOBaHUM [OroBopa
AOBEPUTENBHOIO YMpaBieHnsl MMYLLECTBOM, AOroBOpa 3asiora, AOroBopa peno,
06ecneynTeNnbLHOro NNaTexa, MHbIX COMNMALIEHUS UNW CAENKMW), NPUHAANEXUT B
COBOKYMHOCTW HE BXOAALIMM B OAHY rPynny SnL, UHOCTPaHHbIM MHBECTOPaM.

Mpn cobnoaeHNM OAQHOrO WX KPUTEPUEB, YKa3aHHbIX Bbllle, YYacTHUMK 2 He 6ymer
NPU3HaBaTbCd WHOCTPaHHbLIM JIMLOM, CBSI3@aHHbIM C WHOCTPaHHbIMW rOCYAApPCTBaMK,
COBEPLUAKLINMA HEAPY)XECTBEHHbIE AEUCTBUSI, COOTBETCTBEHHO, A/ OCYLIECTBEHUS
YuacTtHmkoM 1 Bbixoaa u3 O6LecTBa HaBepHsKa He noTpebyeTcs nonyyeHus cornacms
lMpaBkoma.

OpHaKo Ha OCHOBe MpeAcCTaBfeHHbIX HaM AOKYMEHTOB U KOMMEHTapuMeB MOXHO CAenaTtb
BbIBOA, O HEMPUMEHEHMN K YYaCTHUKY 2 YKa3aHHOIo B HaCTOSILLEM MYHKTE UCKNIOYEHWS], B
CBSI3M C YeM Mpu pacluMpuTenbHOM TONKOBaHMM YKa3a 618 BO3HMKAKOT PUCKK TOrO, UTO Ha
BbIXxo4 YuacTHuka 1 n3 Obwectsa MoxeT noTpeboBaTbcs cornacue MpaBkoma.

4.2.6 Mocneacreus HapylwleHus YKka3sa 618

Kak 6b1510 ykasaHo B . 4.2.4 HacTosiwero MemMopaHayma, CyLLECTBYIOT PUCKM TOSTIKOBaHUS YKasa
618 Taknm obpazom, UTO BbIXoA YyacTHuKa 1 M3 ObwecTBa caM no cebe TpebyeT cornacoBaHus
MNpaBkoma.

B 3TOi cMTyauum MOXET ObiTb 3asIBSIEH UCK O MPU3HAHWKM CAESKM MO BbixoAy YuacTHMKa 1 u3
ObulecTBa HeaencTBUTENbHON. B kayecTBe MCTLA@ MOryT BbICTYNWUTL B TOM 4YMCie: YYacTHUK 2,
NPOKYpOp B COOTBETCTBUM C ab3. 9 u. 1 cT. 52 AMNK P® B pepakummn degepanbHOro 3akoHa OT
07.10.2022 r. N2 387-®3.

B poccuiickoM 3akoHOAATENbCTBE OTCYTCTBYET SICHOCTb B OTHOLLEHWW NOCNEACTBUI HecobnoaeH s
TpeboBaHuii yka3oB [lpe3uaeHTa Poccuiickon @eaepaumny, BBOAAWMX KOHTPCAHKLMOHHOE
perynMpoBaHue.

B TO e BpeMs B HacTosiLLee BpeMsl UMEeTCS HEMHOrouncieHHas cyaebHas npakTvka, B KOTOpOK
Cyobl fenanu BbiBOL O HUYTOXHOCTM CAEMOK, COBEPLUEHHbIX B HapylleHWe MONOXEHW
KOHTPCaHKLUMOHHLIX Yka30B Mpe3unaeHTa Poccuiickoit Geaepaumnm (B ToM uncie Ykasza 618).

B wactHocTK, B [ToctaHoBneHun ApbuTpaxHoro cyaa Mockosckoro okpyra ot 23.10.2023 no geny
N2 A41-101031/2022° cya KOHCTaTMpOBas HUYTOXHOCTb CAENKW, COBEPLUEHHOW B HAapyLleHue
TpeboBaHU KOHTPCAHKLMOHHOIO PerysiMpoBaHusi, Ha OCHoBaHuu cT. 10 u. n. 2 cT. 168 'K PO,

YKa3zaHHOe OCHOBaHWe HeeWCTBUTENbHOCTU CAENKM O3HaYaeT, YTO OHa HapyLIAeT HOPMY 3aKoHa
1 nocsraet Ha nNybnuyHble nHTepeckl. OAHaKo M3-3a TOro, YTO KOHTPCAHKLUMOHHOE perynMpoBaHue
yCTaHaBnMBaeTcsa B yka3ax lNpe3ugeHTa PO, a He B chefepanbHbIX 3aKOHaX, CyAbl CChUTATCA Ha
TO, YTO HOpPMOU 3akoHa sBnseTcs cT. 10 MK PO, 3anpewatolas HegobpocoBecTHOe noBeaeHue.
Mbl nonaraem, 4YTO PUCK OCMapuBaHUS CAENKW NO Bbixody YdyacTHuka 1 m3 ObuiectBa MOXHO
OUEeHNTb Hke 15% BcneacTeme (@) HEMHOTOUYUCIEHHOCTY PELLEHWI CYA0B, AOMYCKAOLWMX TaKyto
BO3MOXHOCTb, a Takxke (6) CMOpHOCTM MpPaBOBOW apryMeHTauuu cyAa, YkasaHHOW Bbiwe, (B)

9 B yKka3aHHOM fiefie He paccMaTpumBarics BOMpoc npuMeHeHnst Ykasa N 618, oaHako cya 3aTparvsas BOMpoc AenCTBus
KOHTPCAHKLUMOHHOIO perynnpoBaHusi, yCTaHOBMEHHOro yYka3amu Mpe3vaeHTa.
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4.3

4.3.1

4.3.2

4.3.3

4.3.4

Hannumsl y YyacTHMKa 1 npaBoBOM Mo3vumM, NO3BOSsitoLEN 060CHOBATb Bbixog M3 OblectBa 6e3
nonyyeHus cornacus MpaBkoMa.

OfgHako B Cnyyae, ecnuM caenka Mo Bbixogy YuvacTHuka 1 u3 ObuwecrtBa 6yaeT npuv3HaHa
HeneWCTBUTENbHOM Ha ocHoBaHuK cT. 10 1 n. 2 cT. 168 K P®, rpaxxaaHckoe 3aKOHOAATENIbCTBO
npeaycMaTpyBaeT pecTUTYyLMIO, TO eCTb BO3BpaT BCEro NOydeHHoro no caenke (M. 2 cr. 167 MK
P®). YkazaHHbI noaxod NOATBEPXKAAETCS, B YacTHOCTU, B OnpeaeneHnn ApBUTPaXXHOro cyaa
r. MockBbl oT 27.04.2024 no geny N2 A40-252445/20-186-469®.Takum 06pa3oM, ecnv BbIXOA
YyactHuka 1 3 O6ulectBa 6yaeT Npu3HaH CyAOM HeaeWCTBUTENbHOM caenkow, To Hons 1
BEPHETCS K Y4acTHuky 1.

HecMOTps Ha TO, 4YTO B MOC/eAHEE BpeMsi CTaiu MOSIBNSTLCA [efa O HauMoHaIM3auuu
NpeanpusSTUAN B CBSA3W C HAPYLLEHWEM MX COBCTBEHHMKAMN «HOPM HPaBCTBEHHOCTM» (NoA TakuM, B
YaCTHOCTW, MOHMMAETCS OAHOBPEMEHHOE BelAeHWE NpPeanpUHUMATENLCKON AESTENbHOCTLIO U
OCYLLECTB/IEHNE MOSIHOMOYUIA TOCYAAPCTBEHHONO C/YXALIero), C y4eToM TEKYLEro pasBuTUS
cyaebHol NpaKTUKM Mbl HE BUAUM PUCKOB nepexoaa [Jonu 1 B nonb3y rocyaapcTsa.

MHble ocHOBaHMA nepexoaa npas Ha [jono 1

HecMmoTpst Ha TO, UTO Mbl NMoslaraem BbIxod YyacTHuka 1 13 ObliecTBa BO3MOXHbIM 6e3 nonyyeHus
cornacus MpaBKoOMa, PETUCTPUPYIOLLMIA OpraH MOXET OTKa3aTbCs BHOCUMTb M3MeHeHus B EMPHOJ,
WM NpOKypaTypa MOXET OCNOpUTb BbIX0A Y4acTHUKa 1 n3 Obluectsa, pacluMpuUTENbHO UCTONKOBAB
Yka3 618.

Ha 3ToT cniyyali MOXXHO pacCMOTPETb BO3MOXHOCTb OTUYXXAEHMSI A0S MO BO3ME3AHON (Hanpumep,
Kynns-npoaaxa) win 6e3Bo3Me3fiHoN caenke (HanpuMmep, AapeHve) B Mosb3y pe3naeHTa Wiu
LPY>XeCTBEHHOr0 Hepe3naeHTa.

Yka3 618 He npeanonaraet nonyyeHus cornacust MpaBkoMa B 3TOM C/lyyae, U Mbl HE YCMaTpUBaeM
OCHOBAHMWIN AN NPU3HaHWUA Takow CAENKU HEAENCTBUTENBbHOMN.

Mpwn 3akntoyeHn goroBopa Kynan-npogaxin Jonn 1 Heo6xoAMMO MOHUMATb, YTO Y YyacTHMKa 2
BO3HUKHET NMPeUMYLLIECTBEHHOE NPaBO MOKYMKX A0MM Ha OCHoBaHWM M. 4.1.5 yctaBa Obliectsa 1
n. 4 ct. 21 3akoHa 06 0O0O0.

B cooTBeTcTBUM C NYHKTOM 12 NocTaHoBneHus MNneHyma BepxosHoro Cyaa P® m lNMneHyma Boiclwiero
ApbutpaxHoro Cyga P® ot 09.12.1999 N2 90/14 «O HeKkOTOpblX BOMpocax MpPUMEHEHUS
®epepanbHoro 3akoHa «06 o06llecTBax C OrpaHMYeHHOW OTBETCTBEHHOCTHIO» Ha C/lyyau
6e3B03ME3AHOM Mepedayn YYacCTHMKOM TMpUHAZNeXalWehn eMmMy AonM TPETbeMY July npaBo
MpenMyLLECTBEHHON MOKYMKW He pacnpocTpaHseTcs. YctaBoMm o6wwectBa MOXeET OblTb
npeaycMoTpeHa HeobxoanMMOoCTb NOMydeHns cornacus obLecTBa Wan oCTanbHbIX ero y4acTHUKOB
Ha YCTYNKYy A0NM y4acTHWKa TPeTbeMy Nnly MHbIM 06pa3oM, YeM npogaxa.

CnepoBaTtenbHo, YyacTHuk 1 MoxeT nogapute [onio 1 TpeTbemy nuuy 6e3 cobniogeHus
npenMMyLLeCTBEHHOMO NpaBa YyacTHWKa 2 (Takoe npaBo OTCYTCTBYET), a Takke 6e3 nonyyeHus
cornacus YyacTHuka 2 Ha coseplueHue caenku (HeobxoauMoCTb NOMyYeHUs Takoro corniacus
YCTaBOM He npeaycMoTpeHa).

B 1O xe BpeMA B pe3ynbTaT€ WUCMONIHEHUA CAOENKU Y CTOPOH MOrytT BO3HWUKHYTb Hanorosble
nocneacTensa, KOToOpblE Mbl HE aHAMNM3MPOBann OTAENbHO B paMKaX HaCTOALLEro MeMopaHayMa.

Bbixop YuacTHMKa 1 u3 O6LlecTBa C y4EeTOM KOPNOPaTUBHbIX AOrOBOPEHHOCTEN
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5.1

5.1.1

5.1.2

Pucku, Bo3Hukarowme B cBsisn ¢ OnNuMoHoM

CornacHo n. 3.1 OnuuoHa, CpoK, B TEUYEHME KOTOPOro YYyacTHUK 1 cBsizaH odepToi o npoaaxe
Jonn 1 YuactHuky 2 coctaBnsieT 10 net c paTbl 3akiodeHns OnumoHa (mo 11.11.2031). B
cooTBeTCcTBUM C M. 15.2.3 OnumoHa B TeueHne Cpoka AencTBus OnumoHa YJyacTHUK 1 06sa3yeTcs
He nofasaTb 3asBieHne o Bbixoae us Obuiectsa.

B CcBSA3M C 3TUM Mbl BUAUM CNeayoLmMe pUCKU B Clyyae Bbixoaa YyacTHuka 1 us ObwwecTBa:

(A) Pyckn ocnapvBaHus Bbixofa YuacTHuKa 1 13 O6LecTBa Kak HeleWCTBUTENbHON CAENKMY,
HapyluatoLwen ycnosus OnuuoHa.

(B) Pvick B3biCKaHMs YOLITKOB € YUacTHMKa 1 3@ HapyLueHue ycnoBuid OnupoHa.

Puckun ocnapumBaHua BbixoAa YuacTHMKa 1 u3 O6uiecTtBa kak HeOelCTBUTENIbHOM
cAenkKW, Hapywawluien ycnosus OnumoHa.

B cBA3M C TeM, 4To BbIxoA YuacTHMKa 1 u3 ObuiecTBa ABNAETCS CAENKOW, OH MOXET 6bITb OCMOPEH.
Mbl nonaraeM, YTo YUacTHMK 2 MOXET 3asBNATb Takue TpeboBaHWs Ha ocHoBaHuM M. 1 uau n. 2
CT. 168 TK PO n cT. 10 TK PO.

B T0 »e BpeMsa peanu3auusi 3Toro cnocoba 3awmTbl BO3MOXHA NNLLIb B TOM C/lyYae, ecim YYacTHUK
2 CMOXET A0Ka3aTb, YTO Y HEFO HET MHOMO crnocoba 3almnThbl CBOMX MpaB.

Hamun He 6binu cyaebHble aena, B paMKax KOTOpbIX Obl paccMaTpyBasncs BONpoc 06 ocnapvBaHum
BbIxoZa odepeHTa Mo OMUMOHY Ha 3aK/loYeHMe AoroeBopa Kynav-npodaxku gonv B YK O00. B T10
)K€ BPEMSI BCTPEYaloTCs Aesa, rae cydbl paccMaTpyBany BOMpOC NpU3HAHUS HEAENCTBUTENBHBIMM
MHBIX cAenok (B Y4aCTHOCTM, AOrOBOPOB KYMM-NpoAaXu), COBEPLUEHHbLIX B HapyLleHWe YCNOBMiA
OnNnuUMOHOB.

Mo 3TOMYy BONPOCY CNOXWUNOCH ABE NPOTUBOMOJIOXHbIE MO3ULUK:

(A) [oroBop, COBEpLUEHHbLIN B HapyleHWe YCI0BMI  OMUMOHA, MOXHO MPU3HaTb
HeaeWCTBUTENbHBIM Ha OCHOBaHuM cT. 10 u n. 2 ct. 168 K PO (cM., Hanpumep,
MNoctaHoBnenne CeMHaauaToro apbuTpaXkHoro anennsiuMoHHoro cyga ot 19.10.2023 no
aeny N2 A60-53969/2022, koTopoe 6bin0 octaBneHo B cune OnpenenexHveM BC P® ot
14.03.2024 N2 309-2C24-2976).

(B) [loroBop, COBEPLUEHHLI B  HapyLIEHWE YCMOBWUIM  OMUMOHA, HENb3s NPU3HaTb
HeneWCTBUTENbHBIM Ha OCHOBaHuM cT. 10 u n. 2 ct. 168 K PO (cM., Hanpumep,
MocTtaHoBneHvie [eBaTtoro apbuTpa)kHoro anennsumoHHoro cyga ot 04.10.2023 no geny
N2 A40-20263/23 (pnanee — «lMocTtaHOBNEeHUe»), KOTopoe 6blf0 OCTaBleHO B cune
Onpepnenennem BC PO ot 19.02.2024 N2 305-2C23-29997).

Mbl nonaraeM, 4TO MO3UUMS, B COOTBETCTBMU C KOTOPOM CAESIKY, COBEPLUEHHYID B HapylueHue
YCNOBMI OMUMOHA, HeNb3si NPU3HaTb HEAEeNCTBUTENbHON, sBsieTcs 6osiee 060CHOBaHHOM, a
0obpaTHoe pelleHne, NpuBeAeHHOe Bbille, 0DYCNOBNEHO B MEpBY odepeab crieumduKon aena
(SBHbI  KOPNOPATUBHbLIN KOHMMKT, CroBOp MOKynaTens WM npofasua, Hanvuue B obliecTse
HOMWHAIBLHOro AMPEKTopa).

B cBs3K € 3TMM HeobxoaMMO YYUTbIBATb MNO3MLUMIO CyAa, U3NOXEHHYIO B [10CTaHOBNEHUN:
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5.1.3

«hcxoda M3 COAEPIKAHNS [TPUBEAEHHBIX HOPM 1104 3/10YIIOTPEG/IEHUEM  [1DaBOM
[TOHUMAETCS YMbILLIEHHOE TOBEAEHNE YITPABOMOYEHHbIX JINL, CBA3aHHOE C HApPyLUIEHNEM
MPEAENIOB  OCYLYECTB/IEHNS TPAXAAHCKUX TIPaB, HArpasB/IEHHOE UCKITIOYNTEIbHO Ha
MPUYUHEHNE BPEAA TPETUM JINLAM.

Lna npusHaHus Gaxta 3/10yrnoTpebIeHNs rpaBoM Ipu 3aKIIOYEHUN CAETKM [O/DKHO BbiTb
VYCTaHOB/IEHO HA/MYNE yMbICIa Yy O0OOMX YYACTHUKOB CAEJKU (UX CO3HATE/IbHOE,
Lie/IEHANPAB/IEHHOE MOBEAEHNE) HA NMPUYUHEHNE BPEAE UHBIM JMLaM, @ TaKXE OYEBHAHO
3/IOHAMEPEHHbIN CroBOP COOCTBEHHMKA M TPETHEIO JINLA, HAMPAaBIEHHbIN Ha HAPYLEHNE
fpaB aKuyernTaHTa 1o OfUHOHY, 1 HEJOBPOCOBECTHOE BMELIATE/ILCTBO TaKOro TPETHEMD
JIMLE B HYXKUE [JOrOBOPHbBIE OTHOLIEHNS.

llpu 3T0M 3/70y/70Tp€5/7€H/4€ 1paBomM fO/DKHO HOCUTh SBHBIV M OYEBULAHBIN Xapakrep, ripu
KOTOPOM He ocTraercs COMHEHMWY B UCTUHHOM Lie/in COBEPLUIEHNSA CAETIKU.

[IpuBEACHHBIE HOPMbI  BO31AratoT O06A3aHHOCTb  /JOKA3bIBAHUS — HEPA3YMHOCTU U
HEAOBPOCOBECTHOCTY AEUCTBII YHACTHUKA [PaX[AHCKUX [IPABOOTHOLIEHM Ha JIMLO,
3a9BUBLLIEE TAKNE TPEOOBAHNS.

Takum 06paszoM, A7 AAHHOMO [MOBEAEHUS XAPAKTEPHbI HAMEDEHMUS PUYNHUTL BPEJ
Apyromy JmLy, AEACTBUS B 06X04 3aKOHA C POTUBOMNPABHON LE/IbIO, @ TAKXE UHOe
33BEJOMO HELOBPOCOBECTHOE OCYLECTB/IEHNE PAaXLAAHCKUX MPaB».

Mbl nonaraeM, 4TO HM OAHO M3 yKa3aHHbIX 06CTOATENLCTB He ByaeT MMeTb MecTa B C/lyvae BbIx0Aa
YuactHuka 1 n3 Oblectsa, B CBS3M C YEM PUCKW OCMapvBaHUS Takoro BbixoAa MO OCHOBaHWAM
cT. 10 n. 2 cT. 168 'K P® 13-3a TOro, 4Yto oH HapyLwaet ycriosmst OnunoHa, Mbl OLLEHMBAEM HMXKE
10 %. Kpome TOro, mMbl NpMHMMaeM BO BHMMaHWE, YTO OCrMapuBaHWe BbiIxoAa YYacTHuKa 1 u3
ObuiecTBa YUaCTHUMKOM 2 He NPUBEAET K BOCCTAHOB/EHMIO HApYLIEHHbIX NpaB YyacTHUKa 2. B sToi
CBSI3W Mbl CYMTAEM, YTO TpebOoBaHMSI, CBSI3aHHbIE C HEAEMUCTBUTENbHOCTLIO Bbixoda YYacTHMKa 1 13
O6LwecTBa He TONbKO MOryT ObiTb YAOBNETBOPEHLI CyAOM C Masiol Aofei BEPOSITHOCTM, HO Takxke
N He MMEIOT MPaKTUYECKOro CMbIC/a ANa YyacTHUKa 2.

Puckn B3bIiCKaHMA Y6bITKOB C YuacTHMKa 1 Ha OoCHOBaHMM OnNUMOHA B CBA3M C €ro
BbIXoAoM u3 ObuiecTBa

OnuunoH npeacraBnsieTr n3 cebs 6e30T3biBHOE nNpeanoxeHne YuactHuka 1 npogaTte [onto 1
YYyacTHUKY 2, KOTOpoe YYacTHUK 2 MOXET MpWHSTb B JI0OOM MOMEHT MO CBOEMY YCMOTPEHWIO.
OnuunoH co3gaeT 0653aTeNbCTBEHHYIO CBA3b MeXAy Y4YacTHMKOM 1 u YyacTHMKOM 2, U 3TO
03HayYaeT, YTo ecnn YyacTHuk 1 BbingeT n3 O6LwecTBa A0 AaThl, Koraa YYacTHuK 2 npuMeT OMUMoH,
TO YUYacCTHUK 2 He CMOXeT NoHyauTb OBLLECTBO WM NMLO, K KOTOPOMY B NMOCNeaYIOLEM NepenaeTt
[ons 1, nepegaTe om0 YuyacTHuky 2. o obwemy npasBuiy, YUYacTHMK 2 TaKKe He CMOXeT
OCNOpUTL CAESMKY MO OTYYXAeHUo YyacTHukoM 1 Jonu 1.

YKazaHHas no3numusa noaTesepxaaeTcs B [1ocTaHOBIEHMM, B KOTOPOM Cy4 MpULLen K crieayowmm
BblBOAAM:

«OTHOLWEHNS ucTya u LLinpaep M.A. HOCIT 06533 T€/IbCTBEHHBIV XaPaKTED, C/IE40BATE/IbHO,
Y UCTL@ MOryT 6bITb TO/ILKO 0653aTE€/IbCTBEHHbIE TPEOOBaHNS K LLinpaep M.A., ocHOBaHHbIE
Ha CornialieHmm o npegocTasieHm onynoHa ot 11.03.2021.

B onymoHe Ha 3akiodeHme 4orosopa (ctT. 429.2 K P®@) 06 oTdyxxgeHun Toro uam MHoro
UMYILECTBA MOryT ObiTb [PEAYCMOTPEHBI HEraTuBHLIE 0653aTE/IbCTBA COOCTBEHHUKA
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5.2

BO3/IEDKATLCA OT OTHYIKAEHUS COOTBETCTBYIOUErO MUMYLECTBA TPETHUM JIMLAM WU
OBpPEMEHEHNS €ro 3a/10roM, MUITIOTEKON M/IN UHBIM OrpDaHUYEHHBIMU BELHbIMU [TPaBamMu
JIM6O rPpaBamu [O/IrOCDOYHON aperbl B TEYEHNE BCEro CPOKa AEVUCTBUS OMLMOHA.

B ciyqae Hapywerns Takux yCaoBmi Apyras CTOPOHa MOXET BMECTO aKUerTa
COMpOBOXAGIOLEN OnuUMOH 6E30T3bIBHOU OQEPTHI PACTOPrHyTs [OroBOp OfUMOHA M
noTpeboBaTb BO3MeLYEeHHs] yObITKOB MJIN yIl/1aTbl YCTaHOB/IEHHOH B JOroBope Ha
3TOT CJ/TyYai HEYCTOHKH.

[TomMuMo ripaBa Ha pPacTOPXEHUE [0roBOPa OfLMOHE M B3bICKAHUS YObITKOB (HEYCTOMKM)
[IOTEHLINAITBHBIV [IPHOBPETATEL UMYLLECTBA 10 OILMOHY MPABE OCITIOPUTH 3aKITIOYEHHBIH
COOCTBEHHUKOM [0M0BOP 006 OTHYIKAEHUU YKA3aHHOMO B OIMMOHE UMYLLECTBA TPETHEMY
JmLly (MM OBPEMEHEHMS ITOr0 UMYLIECTBA 33/10M0M, MITOTEKOM, MHBIM OrPaHUYEHHBIM
BELLHBIM [PaBOM, 1PaBOM APEHAbI), e/ BYAET AOKA3aHO, YTO TaKoe TPETbe JINLO B
MOMEHT 3aK/TFI0YEHNS OCIapHBaEeMOro OroBopa 3Haslo i 3aBE4OMO HE MOIJI0
He 3HaTb O TOM, YTO 3TO MMYLYECTBO SABJ/ISETC OOBbEKTOM 3aK/TIOYEHHOI0O paHee
COBCTBEHHNKOM OMNUNOHA M, COOTBETCTBEHHO, 3aK/IFOYEHNE TaKoro 4oroBopa c
COOCTBEHHHMKOM  HapylaeT [npHHATbIe MM B ONMYHOHE HeraTtuBHbIE
ob6s3are/sbCcTBa».

OnumoH He NpeaycMaTpPUBAET BO3MOXXHOCTM B3bICKAHWUS HEYCTOEK / WTpadoB 3a oTuyXxaeHue onm
1 A0 AaTbl MPUHATUA OMNMUKMOHa Y4yacTHMKOM 2, COOTBETCTBEHHO, paCCMOTPEHUIO NOANEXUT TOJIbKO
onuus B3bICKaHMS YObITKOB C YYacTHMKa 1, BO3HMKAOWMX B CBSI3M C HEBO3MOXXHOCTbLIO MPUHSATUS
OnuuoHa.

[JevicTBua YuyacTHMKa 1 B 3TOM cilyyae MOryT 6biTb pacLiEHeHbl Kak HapyleHue n. 4.1 OnuuoHa
(YyacTHuK 1 He CMOXET MCNOSTHMTL B3STOE Ha cebs 0653aTensCcTBo no npogaxe Jonm 1), n. 7.1.1
OnuuoHa (YuacTHuk 1 He ByaeT sBNaTbCA 3aKOHHbIM BRagenbuem Jonm 1).

YKaszaHHble NyHKTbl ONuMoHa NPeACTaBsoT U3 cebs ABe pa3Hble rpynnbl HApYLIEHWUIA: HapyLleHue
06513aTeNbCTBa Mo nepeaave Ao YUacTHUKY 2, HapylleHue 3aBepeHuit 06 06CToaTeNbCTBaX.

Tem He MeHee ans 060MX C/lydaeB HapyleHWi NpefycMOTpeHa OTBETCTBEHHOCTb B BuAe
B3blCckaHWs yobITkOB (CT. 398 TK PO, n. 1 cT. 431.2 TK P®). AHanornyHble BbIBOAbLI O HAASEXaLLEM
cnocobe 3awumThl caenan TpuHaauaTbii apbuUTpaxHbIA anennssumMoHHON cya B [locTaHoBIEHWUM OT
19.04.2024 no geny N2 A56-69973/2023.

Ham He ypanocb HaWTW Aen, B KOTOPbIX Cyd aHanu3upoBan Obl BOMPOC pacyeTa Y6bITKOB 3a
HapylleHne o06s3aTenbCTB M3 OMUMOHOB, OAHAaKO €CTb [ABa Haubonee JMHEWHbIX Croco6oB
pacyeToB YObITKOB: AENCTBUTENbHAsi CTOMMOCTb A0nu (TO eCTb CTOMMOCTb akTuBoB O6LIECTBa,
npuxoaawmxcs Ha Jonto 1) nnn peiHoYHas CToMMocTb Aonu (byaeT 6onblue AENCTBUTENBHOM, T.K.
[OMOSTHUTENBHO BKJIOYAET B Cebs1 OXXMAAEMYIO Npubbifb, 3GhEKT OT KOPNOPATUBHOMO KOHTPOSIS B
Obuwectse 1 nNpou.).

B CBSA3M C 3TUM PUCK B3bICKAHWUSA YGbITKOB C YuacTHuka 1 B CBSI3u C ero BbixogoM m3 Obuuectsa u
cne.qylomeﬁ N3 3TOr0 HEBO3MOXHOCTbIO MCNOMHUTL ONUUOH CYMTAETCs HaMK O4HMM M3 Hamnbonee

Cepbe3HbIX B KOHTEKCTE HACTOSALLENo MeMopaH,qyma.

Pucku, BO3HUKaloLWMe U3 yctaBa YYyacTHUKa 2
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5.3

Mcxopgs M3 aHanusa npeaocTaBfeHHOro HaM ycraBa Y4yacTHMKA 2 Mbl MOHMMaeM, 4YTO psia
cneayloLwmx BONPOCOB OTHOCUTCS K 3ape3epBUPOBaHHbLIM BonpocaMm (« Reserved Matters») (ct. 30.1
ycTaBa Y4yacTHuKa 2):

(A) OcyLlecTBNeHNE KaknX-M6o AeUCTBUI, B cBS3K ¢ OnumoHoM (cT. 30.1.26);

(B) BHeceHMe W3MEHEHMN B YydpeauTenbHble [AO0KYMeHTbl O6LEeCcTBa, 3HAUMTENBHO WM
HenponopLUMOHAbHO BANSIIOLMX Ha NMpaBa Kakoro-nnbo Kiacca akumMoHepoB YyacTHMKa 2,
B OTCYTCTBME COIMacus akLMOHEpoB Y4YacTHMKa 2, Bnagerowmx He meHee 95 % ronocos
YuactHuka 2 (cT. 30.4);

© JTiobble n3MeHeHns B opraHusauum rpynnbl (YY4acTHUK 2 1 ee JoYepHME KOMMaHW1, B TOM
uncne O6LwecTso); u

(D) Jliobasi peopraHu3aumst B oTHoweHnn Ob6LecTBa, 3aTparvBaiowas 3HaunTesbHY0 4acTb
6usHeca rpynnbl KoMnaHuii (6onee 15 % akTMBOB rpynmnbl KOMNAHUN).

CornacHo ct1. 30.1 ycTaBa Y4dacCTHMKa 2 3ape3epBMpPOBaHHbIE BOMPOCbI — 3TO Takme BOMpOChl,
KOTOpbIE aKUMOHEPbI YUYacTHMKa 2 (K KOTOPbIM OTHOCUTCS M YUacTHUK 1) 0653yt0TCA He pa3pellaTb
€IMHONMYHO MK obecneunTb MX paspeLleHne NnLb C NpeaBapuTENbHOrO MMCLMEHHOMO COrlacus
MHBECTOPOB YyacTHuka 210,

KpoMe TOro, yMbllWneHHOe HapylueHve nonoxeHuin cT. 30 yctaBa YyacTHuka 2 («Cause») (Mbl
nofiaraeM, 4To OCYLIECTB/IEHME YKa3aHHbIX Bbllle AEUCTBUIA YdyacTHMKOM 1 6e3 cornacus
NHBECTOPOB MOXeET 6biTb pacLeHEHO KaK YMbIW/IEHHOE HapylleHue) BreyeT BO3HMKHOBEHWE Y
YyacTHMKa 2 npaBa BbIKYNWUTb, aHHYMPOBATb MM MHbIM 06pa3oM noTpeboBaTb nepenayvn BCex
UK Yactn akumin ESOP!Y, npuHaanexawmx YuactHuky 1 B YK YuacTHuKa 2, 33 HecopasMepHoe
BO3HarpaxxaeHue (cT. 5.1.11 ycrtaBa YuyacTHuKa 2). Y Hac OTCYTCTBYKOT CBEAEHUSI O TOM, 4TO
YyacTHUK 1 B AOMOMHEHUE K MHBLIM aKUMUAM TakXkKe sIBNSETCS AepxateneM akumii ESOP, TeM He
MeHee HeobXx0aAMMO NPUHMMATb YKa3aHHbIA PUCK BO BHUMaHWE.

B TO e BpeMsi Mbl HE BUAWMM PUCKOB, CBA3AHHBIX C NOMOXEHWEM yCTaBa YyacTHMKa 2 O 3anpeTe
CMeHbl KoHTponsi (Change of Control) B oTHoweHun O6lecTBa Kak aouvepHero obuiecrtsa
YyacTHMKa 2 B CBA3WM C MOTeHUManbHbIM BbIXOAOM YyacTHuka 1 u3 Obwectea. B cnydae, ecnu
BbIXxoA YuacTHuka 1 n3 ObuwiectBa byaeT noanafdaTtb Mo Cyya CMeHbl KOHTPOSS, MPUMEHEHMIO
6yayT noanexaTb npasBwuna, yCTaHOBMEHHbIE B CT. 16.8.2 1 20 ycTtaBa YyactHuka 2 06 onumoHe-
KON B OTHOWeEHUN aonu YyactHuka 1 B YK YuactHuka 2. OfHako, Kak yxe 6b110 cka3aHo paHee,
Mbl HE YCMaTpMBAaEM pucka Takoi Keanudbukaumu.

B cuny Toro, 4to ycrtaB YyacTHuka 2 noguvHeH npasy Pecnybnuku peums u caMm YyacTHUK 2
SBNSIETCA KOMMAHWEN, YUPEXAEHHONM M 3aperncTpUpoBaHHON Mo 3akoHoAaTenbCTBy peunsa, Mbl
HE MOXEM OLUEHWUTb BO3MOXHble PUCKM B CBSA3N C HaNMYMEM YKa3aHHbIX MOMOXEHUW B yCTaBe
YuacTHvKka 2, B TOM 4WCNEe PUCKW, CBSI3aHHble C MOTeHUMasnbHbIM MPOTUBOPEYMEM BbIXOAA
YyactHuka 1 n3 ObuwectBa npy HecobntoAeHMM WM BbllLeyKasaHHbIX MOSIOXKEHUIA ycTaBa
YyacTHuka 2. BcneacteBue 3TOMO Mbl pekoMeHAyeM 06paTUTbCA K KOHCy/NbTaHTaM no npasy
Pecnybnuku peunst B OTHOLLIEHUM BONPOCOB TO/IKOBAHMS MOMOXEHMI ycTaBa Y4yacTHUKa 2.

Puckun, BosHukarowime s KoprnopatMBHOro gorosopa dHTOHMU

Mpexae Bcero KopropaTuBHbLIA AOrOBOP SHTOHW HAaKMAAbIBAET Ha €ro CTOPOHbI M YUYaCTHWUKOB
06513aHHOCTb CTPOWUTL CBOE NMOBEAEHMWE TaK, YTOBbI ObIM AOCTUrHYTHI AyX U Lienn KopnopaTUBHOro
JoroBopa 3HTOHM (M. 4.1), @ TakXKe He HapyllueHbl yC/ioBUs KOprnopaTMBHOMO AOroBopa 3HTOHU

10 KomnaHus BV Services Limited v ee addunmpoBaHHble uLa, SBASIOWMECS AepXKaTeNsMU akumMin YuacTHuKa 2.
11 Akumn ESOP — 3T0 akumu, npefocTap/isieMble paboTHMKaM B paMKax OMUMOHHOW MporpamMMbl CTUMYSIMPOBAHWSI
paboTHMKOB.



(n. 4.5.1). B cuny Toro, uTo 3aktodeHne OnumoHa cneumnanbHO NoMMeHoBaHo B KopnopaTuBHOM
[OroBOpe DHTOHW!'? KaK 4acCTb peopraHu3aunM CTPYKTypbl Ipymhbl KOMMaHWii, Mbl HE MOXEM
UCKJTIOYaTh, YTO BbIXOA YuyacTHuka 1 n3 ObuiectBa (Aenarowmin HEBO3MOXXHON U OCTIOXKHSIFOLLIUIA
TaKyl0 peopraHvM3aumio) MOXET MOCAYXUTb OCHOBaHMEM A MPUMEHEHUs K Y4yacTHuKy 1 mep
OTBETCTBEHHOCTU, NPEAyCMOTPEHHbIX NPUMEHNMbIM K KopriopaTMBHOMY AOrOBOPY DHTOHM NPaBoM.

Mo HalweMy MHEeHWIO, CyLLeCTBYET PUCK TOro, YTO BbiXOA Y4acTHMka 1 n3 ObwectBa MOXeET bbiTb
UCTONKOBAH KaK CAefnka C 3auHTepecoBaHHocTblo (Related Party Transaction) nns ueneu
KopnopatuBHoro pgorosopa JHTOHM. CornacHo onpeaeneHuto MoHsatust «Related Party», «k
3aMHTEPECOBAHHON CTOPOHE OTHOCATCA B TOM YMC/E aKUMOHepbl YyacTHuka 2!3, To ecTb
YuactHuk 1. Caenka c 3auHTepecoBaHHOCTblO (Related Party Transaction), B CBOKW o4epenb,
O3HauYaeT caenky Mexay, B TOM umucie YyactHukoM 2 / ObwectBoM (Kak AOYEPHMM 06LECTBOM
YyacTHMKa 2) M 3auHTepecoBaHHbIM nnuoM (YyacTHukoMm 1), CornacHo KopnopaTuBHOMY
[OroBOpYy DHTOHM, COBEpLUEHME CAENOK C 3aMHTepeCcoBaHHOCTbIO OTHOCUMTCA K YMC/y BOMPOCOB,
HaxXoAsLWMXCSA B KOMMNETEHLMN:

(A) koMnaHum Penny Limited (1 ee acdhdunmpoBaHHbIX NUL-AepXKaTenei akumii B YUacTHUKe 2)
(n. 6 MpunoxeHns 7 KopnopaTuMBHOro goroBopa JHTOHM). Ha YuactHuka 1 n. 4.3.1.2
KoprnopaTMBHOro 10roBopa SHTOHW HanoXXeHa 06513aHHOCTb HE OCYLLECTBNSATL AENCTBUIA B
paMKax CAeNoK C 3aMHTEPECOBAHHOCTbIO B OTCYTCTBME MpeaBapuUTeNIbHOr0 MUCbMEHHOMO
cornacua komnaHum Penny Limited (u ee addunmMpoBaHHbIX NUL-AEpXaTenei akuui B
YuacTtHuke 2). K uncny BonpocoB, OTHOCALUMXCSA K KOMMNETeHUMM koMnaHum Penny Limited
(n ee addPUIMPOBAHHBLIX NUU-AEpPXaTenen akuMi B YYacTHUKE 2) OTHOCUTCA TaKXe
BHECEHWE M3MEHeHMI B ycTaB OBLLECTBA, BEKYLLUME YXYALIEHWE MOMOXEHUS KOMMNaHWUK
Penny Limited (1 ee acddunmnpoBaHHbIX NMU-AepxaTenein akumii B YyactHuke 2) (n. 9
MpunoxeHns 7 KopnopaTMBHOrO A0roBOpa SHTOHM).

(B) koMnaHun «BV Goods Limited» (Investor) (v ee acbdunMpoBaHHbIX NUL-AepXKaTenei
akumit B YuactHuke 2) (n. 4.3.2 KopnopaTUBHOIO fOroBopa JHTOHM).

Kpome Toro, Bbixog YuacTHuka 1 u3 O6liecTBa M AanbHelllee OCyLECTB/IEHNE BbINATbl €My
[ENCTBUTENBbHOW CTOMMOCTM JONM SIBASIETC MpeAMETOM COrflacoBaHusl komnaHum «BV Goods
Limited» (1 ee addunMpoBaHHbIX NUL-Aep)aTenen akumii B YUacTHUKE 2), Kak NpeaycMOTpeHo
n.4.3.1.1un. 2,5,6,7,8, 10, 12, 14, 26, 27 MNMpunoxeHns 2 KopnopaTMBHOro A0rosopa JHTOHM).
Takxe cornacHo n. 4.2.5 KopnopaTuBHOro p[oroBopa 3SHTOHW Mpu paspeLleHnun BOMpOCoB,
CBSI3aHHbIX C BbIXOAOM YuacTHuka 1 m3 O6lecTBa, a TakXe BbIMJIATON eMy AeWCTBUTENbHOW
CTOMMOCTM  J0NKN, MOXeT noTpeboBaTb MNPUHATUE pelleHns 60MbNMHCTBOM  aKLMOHEepOoB
YyacTHuka 2.

B TO e BpeMsl Mbl MonaraeM, 4To ykasaHHoOe ycrioBue KoprnopaTMBHOMO AOroBopa DHTOHM He
cpaboTaeT, Tak Kak HM ycTaB OO6LECTBA, HWM AEMCTBYIOLIEE POCCMIMCKOE 3aKOHOAATENbCTBO He
obycnaBnMBatoT Mony4veHue corniacust Kakux 6bl To HM 6b110 UL Ha nony4veHre YyacTHuKom 1
JencTBuTensHom ctommoct Jonm 1 B O6wectse (noapobHee 06 3ToM Bonpoce B M. 4.1.2 BoIWeE).

121, 4.5.2.3, 6.4.7 KoprnopaTMBHOIO AOroBOPa HTOHM.

13 Related Party» means any of the following persons: ... (d) Shareholders or direct or indirect holders of shares in a
Shareholder (each a «principal owner») and Affiliates of such principal owner.

14 «Related Party Transaction» means any transaction, agreement, arrangement or payment between a Group
Company, on one side, and any Related Party, on the other side; but excluding any such transaction, agreement,
arrangement or payment between a Group Company, on one side, and a person in which a Shareholder owns, directly
or indirectly, any voting securities, on the other side, concluded in the ordinary course of business on arm’s length

terms.



6.1

Takke Ha YyacTHuka 1 HanoxeHa 0653aHHOCTb He M3MeHsTb ycTaB ObwectBa B OTCYyTCTBME
cornacusl  akuMoHepoB, Bnagewwmx He MeHee 95 % ronocoB B YyactHuke 2 (m. 4.3.3
KoprnopaT1MBHOro 4OroBopa JHTOHM).

B T0 e BpeMsi, Mbl HE YCMaTPMBAEM PUCKOB, CBSI3aHHbIX C KBannduKaumen Boixoda YuacTHuka 1
n3 ObLecTBa Kak ciyyass cMeHbl KoHTpons (Change of Control Event), BneKywero npuMeHeHne
npaBun 06 OMUWOHE-KONN B OTHOLIEHMM akuuit YyactHuka 1 B YK YyactHuka 2 (n. 13.8,
MpunoxeHne 5 KopnopaTMBHOIO f4OroBopa JHTOHM).

CornacHo n. 21.6 KopnopaTMBHOrO A0OroBopa DHTOHW, OH MMEET MPEUMMYLLECTBEHHYIO CUYy B
OTHOLLEHUN yCTaBa Y4acTHuKa 2 u yctasa ObuiecTsa.

KopnopaTuBHbIM [0OrOBOPOM DHTOHW MPEeAyCMOTPEHO, 4YTO OH MOANEXWUT TOSMIKOBAaHWIO B
COOTBETCTBMM C NpaBoM AHruM (cT. 23 KopnopaTnBHoOro gorosopa HToHM). Kpome Toro, n. 22.15
npeaycMOTPeHOo, YTO B cflyyae apbuTpakHoro pasbupaTenbCcTBa B CBS3n C KoprnopaTvBHbIM
[IOrOBOPOM DHTOHWU MOANEXUT MpUMeHeHuto nNpaso AHrnnu. ObpallaeM BHMMaHWeE, YTO apbuTpbl
MOrYT OTCTYNWUTb OT NPUMEHEHNS NpaBa U3bpaHHOro CTOpOHaMu apbUTPaXKHOro cornalleHus.

He aBnsasicb cneunannctaMmm no npasy AHF)'IVIVI, Mbl HE MOXXEM UCKTIOYUTb Ha/lM4YME NHbIX PUCKOB
OTBETCTBEHHOCTW, CBSA3AHHbIX C MOMOXEHMAMM KOpnopaTMBHOrO A0roBopa DHTOHW, MU
PEKOMEHAYEM [AOMONHWUTENIbHO 06paTUTbCS 3a KOHCYNbTauMe B CBS3M C  YC/IOBUSIMU
KopnopaTMBHOro AoroBopa DHTOHM K CneumanucTaM no npasy AHIMUMK.

HoTapmanbHoe opopmneHune Bbixoga YyacTtHuka 1 ns Obwecrsa
Mopspaok aeiicTeunii

[ns coBepLleHWsi HOTapuanbHOro AENCTBUS MO YAOCTOBEPEHUIO 3asiBieHMs 0 Bbixoae 13 Obliectsa
HOTapuycy noTpebyeTcs npeaocTaBUTb MacmopT rpaxkaaHuHa Poccuiickon  dPepepaumn
YuactHuka 1 n ycraB O6uwectBa. HoTapuyc npenoctaBuT WA6GNOH 3asBleHUs O BLIXOAE WIIM
YuacTHuK 1 MOXET cocTaBuTb ero B cBob6oaHoON dopme.

YKkazaHHOe 3asiBfieHMe Y4yacTHuKky 1 (NpeactaBuTento Mo AOBEPEHHOCTM) OyaeT HeobxoamMMmo
noanucaTb B MPUCYTCTBUM HOTapuyca, KOTOPbI YAOCTOBEPUT yKasaHHoe 3asBneHuel. locne
3TOro HOTapMycC NOAACT NaKeT AOKYMEHTOB B PErMCTPUPYIOLLMIA OpraH B TeueHue 2 paboumnx gHen
CO [HS yOOCTOBEpEHMS 3asiBNieHMst 0 Bbixoae'®. He nosgHee 1 paboyero AHS CO OHS Mofauu
3asIBIEHUs] B PErMCTPUPYIOLLMIA OpraH HoTapuyc nepedaeTr O6LIeCTBY KOMUIO 3asiBieHUsl O
BHECEHUN COOTBETCTBYIOLMX M3MeHeHun B EMPKOJ1, a Takke yAOCTOBEPEHHOE UM 3asiBNieHune
YuacTtHuka 1 o Bbixoge n3 ObecTsa.

MN3meHeHust B ETPHOJ1 6yayT 3aperncTpupoBaHbl B TedeHue 5 pabounx AHen co AHS NpeacTaBieHns
HeobX0AMMbIX AOKYMEHTOB B HasIoOroBblii OpraH, U C 3TOr0 MOMEHTa A0Ns YyacTHMKa 1 nepenget
k O6uwecTBy!’. Bbixog YuyacTHuka 1 u3 ObuiectBa npuobpeTaeT cuny A1t TPETbUX JIL, C MOMEHTA
rocperncTpaummn cOoTBETCTBYIOLMX M3MeHeHui (n. 7.1 cT. 23 3akoHa 06 000).

ﬂeﬁCTBMTeﬂbHaﬂ CTOMMOCTb A0/M JO/MKHA 6biTb BbinnadveHa Ob6WeCcTBOM wMn BbligaHa B HaType
MMYLLECTBOM B TEYEHUE 3 MecsaueB co OHS nepexoia K OGUJ,ECTBY 00N BbllWeALWEro y4yaCtHuKa.

151. 1 cT. 26 3akoHa 06 00O0.

6N, 1.2 cr. 9, n. 2 cT. 17 3akoHa o rocpeructpaumu, Mpunoxenne N2 4 k Mpukasy ®HC ot 31.08.2020 N2 EA-7-
14/617@.

7M. 1 cT. 8, n. 3 cT. 18 3aKkoHa 0 rocperucTpauunn, noan. 2 n. 7 c1. 23 3akoHa 06 000.



O6LwwecTBO He UMeeT MnpaBa BbiMjayuMBaTb Y4YacTHWMKY 1 ero Aonio, eCiM Ha MOMEHT BbIMaThl
Ob6uwectBO OTBEYaeT MNpu3HaKaM HecocTosATeNbHOCTU (6aHKpOTCTBA) MBO TakMe Npu3HaKu
nosiBaTca y O6LiecTBa B pe3y/ibTaTe TakoW BbinnaThi,

6.2 HoTapwuychbl, Bbipa3uBLUME rOTOBHOCTb 3aBepuTb BbiXoA YuacTHMKa 1 u3 O6wecrsa

OcyluecTB/Tb HOTapManbHOE yAOCTOBEPEHME 3asiBNiEHMS] O Bbixoge YyacTHuka 1 n3 Obwecrtsa u
nofaTb HEOHX0AMMbIE AOKYMEHTbI B HAJIOrOBbIE OpraHbl /s LIESIEN OTPaXKeHWsI CBEAEHWI O BbIXOAE
YuactHuka 1 u3 ObuecTBa cornacunacb Hotapuyc r. Mockeel bopucoBa AHHa MNeTpoBHa (123456,
r. Mockea, KabaneBckasi Hab., g. 6, Homep TenedoHa + 7 (000) 111-22-33). CrommocTb
HOTapuanbHbIX Ycnyr coctaBnsieT 6 200 pybnen.

7 OroBOpKM M orpaHuuYeHus

(A)

(B)

©

(D)

(B)

(A

Hawe wnccnepoBaHve KacaeTcsl UCKIOUMTENbHO AENCTBUS HOPM rpaXkAaHCKOro npasa M
KOHTPCaHKLUMOHHOIrO perynupoBaHusi. OHO He BK/OYaeT aHanu3 U y4yeT Kakux-nmbo
0COBEHHOCTEN MPaBOBOIO  PEryfIMPOBaHWsl, YCTAHOBMEHHOrO AHTWMOHOMOJbHBIM U
Ha/IOroBbIM 3aKOHOAATENbCTBOM MM HOpMaMy ByxXrasTepcKoro yyeTa, a TakkKe KaKuM-
nM60 MHOCTPaHHbIM 3aKOHOAATENbCTBOM (3@ WCKIHOYEHVMEM aHanM3a MONOXEHUA U3
[IOKYMEHTOB, NOAYMHEHHbIX MHOCTPAHHOMY MpaBy).

B HacTosilieM MeMopaHayMe Mbl NPEAOCTaB/sSIEM TOMbKO IOPUAMYECKME KOHCYNbTALUMN U
HECEM OTBETCTBEHHOCTb TOMILKO 3@ HMX. Mbl HE [AEM HUKAKUX pPeKoMeHaauumi
OTHOCWTENIbHO ~ YMPaBfIEHYECKNX WM BU3HEC-BOMPOCOB M HE HECEM  HMKaKoW
OTBETCTBEHHOCTM 3a Jtobble GU3HEC-pelleHns, NpMHUMaeMble BamMyu Ha OCHOBaHUK
KOMMEHTapUWeB, BbIBOAOB U / UM peKoMeHAaUMI, NpUBEAEHHBIX B HACTOSILLIEM AOKYMEHTE.

WMHdbopMauus, coepxallasics B HacTosieM MeMopaHayMme, sIBNSIETCS aKTyaslbHOW Ha
MOMEHT WX noArotoBkM. C y4yeTOM TeKylen CcTaaum pasBUTUS  POCCMICKOro
3aKOHOAATENbCTBA, BO3MOXHO, 4YTO B OyaylleM W3MEHWTCS KaK MNpPUMEHUMOE
3aKOHOAATENbHOE perynnMpoBaHMe, Tak U MpaBoMNpUMEHUTENbHAs NPaKTUKa POCCUIMCKMX
CyZ[OB, 4YTO MOXET OKas3aTb CYLIECTBEHHOE B/IUSHUE HA COAEPXaHWE HaCTOSLLEro
MeMopaHayMa 1 noTpeboBaTh NepeoLEHKN U3NOXEHHOW MH(OPMaLM.

MeMopaHAyM HOCUT MHDOPMATUBHBIN XapakTep. Mbl He HECEM U He ByIeM HECTU HUKAKOM
OTBETCTBEHHOCTM 3a /tobble He6naronpuATHbIE MOCNEACTBUSA, BK/OYas NpsiMble W/Uu
KOCBEHHbIE Y6bITKM, pacxodbl U YLEPS, NPAMO UM KOCBEHHO CBA3aHHblE C AENCTBUAMM
nnu 6e30eNCTBUEM B OTHOLLEHMW HACTOSLLIMX KOMMEHTapUEB.

CynebHas npakTUKa 3a4acTyldo HOCUT MNPOTUBOPEYMBLIA XapaKTep, MO3TOMY Mbl He
UCK/IOUYAEM BEPOSTHOCTM [APYroli OLEHKW, BbIBOAOB M YCTAHOB/IEHUS O6CTOSATENLCTB,
NpOTUBOPEYALLMX HACTosLLEMY MeMopaHayMy.

Mbl He aHanu3upoBanu BOMpPOCkl yrnpasneHns O6LEeCTBOM B Clyyae Bbixoza YuacTHuka 1
n3 O6lecTBa, @ TakXKe BOMPOChI, CBS3aHHbIE C HEOBXOAMMOCTBIO BHECEHUSI U3MEHEHWN,
PaCTOPXXEHUS1 UMM OTBETCTBEHHOCTM Mo KopriopaTuBHOMY A0roBopy v OMnUMOHY B CBSI3W C
BbIXOAOM YuacTHuka 1 u3 ObLecTBa 3a UCK/OUYEHUEM NPSIMO OFOBOPEHHBIX B HACTOSILLEM
MeMopaHayMe MOSIOXKEHWI.

181, 8 cT. 23 3akoHa 06 000.



(G) NHbopmauus, coaepxallascst B HaCTOSILLEM MeMopaHayMe, ABNAETCS
KOH(pUAEHUMANBHOMN.

(H) MeMopaHayM npefHa3HayeH MWCKIIUMTENBHO AN NINYHBIX HYyXA AHOHMMHOro A. A.

UuTtnpoBaHne MemopaHAyMa MOMHOCTBIO WM B 4YacTW AOMYCKAETCS WCKIHOUUTENBHO C
NMUCbMEHHOro cornacms MBkuHa H. P.

[OTOBbI OTBETUTL Ha JtobbIE MHTEpeCytowmne Bac Bonpochl.
C yBaxkeHuem,

Huknta



