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KPYIMNHBbIE COEJIKA. KBAITU®UKALUA (1)

CornacHo poCCMNCKOMY 3aKOHOOATENbCTBY O XO3SMCTBEHHbIX 0bLLEeCTBaX
(cT.46 ®3 06 OO0 1 cT.78 ®3 06 AO) KpyNHOWN CAENKOM cYNTaeTCsa caenka
(HeckonbKo B3aMMOCBSI3aHHbIX CAENOK), Bbixoaswas 3a npegernbl 06bl4HOM
XO3ANCTBEHHOW OEATENBbHOCTU U MPU 3TOM, HO HEUCKITIOUUTENBHO, CBA3aHHas
C NpnobpeTeHnemMm, OTHYKOEHNEM NN BO3MOXHOCTBIO OTHYY>KAEHUS
obLecTBoM NpsAMO NMMBO KOCBEHHO MMYLLIECTBA (B TOM YMCNE 3aeM, KpeauT,
3anor, Nopy4YnTenbLCTBO, LeHa unn GanaHcoBasi CTOMMOCTb KOTOPOro
coctasnseT 25 n 6onee npoueHTOB 6anaHCOBOW CTOMMOCTU aKkTUBOB
obuecTBa, onpeneneHHon no gaHHbIM ero yxrantepckomn ((bMHaHCOBOMW)
OTYETHOCTM Ha NOCNEeAHIO OTYETHYIO AarTy.

Mpwn aTOM, B Criyyae, ecnv CTOMMOCTb akTUBOB O6LLIECTBA B COENKE MPEBLICUT
50 npoueHTOB HanaHCOBOM CTOMMOCTM aKTMBOB 06LLECTBa, TO peLLeHnE O
COrracmm Ha COBEpLLEHME UMK O nocregyowemM ogobpeHnn KpynHOM CAENKu
npuHMMaeTcs obLwmm cobpaHmem y4yacTHMKOB/akLMoHepoB obLlecTBa.



KPYIMNHbIE COEJIKUA. KBAINTU®OUKALIUA (2)
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OueBnOHO, YTO KPYMHbIE COENKN NO ONpeaeneHnto ConpsKeHbl C
BeCbMa PUCKOBAHHbIMU peLleHnsaMU. BbiBog, 3Ha4YNTENbHbIX akTUBOB
Koprnopauun cnocobeH NpnBecTn K TOMY, YTO OCyLLIEeCTBEHNE
Kopnopaunen obbl4HOM XO3ANCTBEHHON OEATENbHOCTLIO CTAHET
HEBO3MOXHbIM. MOXeT NpuBeCcTN B TOM YnCrie K BaHKPOTCTBY
Koprnopauuu.

Takvm 06pa3oM y4yacTHUKM Kopropaumm, MOryT He Nony4nTb
npegnonaraemyio Bbirogy, a B OnpeaeneHHbIX criyqyasx MoryT NoHeCTH
npsimble YObITKA. B CBSA3M C 3TUM JaHHble cOenku OOMKHbI ObITb
cornacoBaHbl C y4acTHUKaMu obLiecTBa. B onpeaeneHHbix cryvasx
Takke NpegycCMoTPEHO BO3HUKHOBEHME ONpeAeneHHbIX NpaB Anst Tex
YYaCTHMKOB, KTO HE COrfnaceH C MPUHSTbIM PELLEHNEM UIN He
NPUHUMan y4acTve B roflocoBaHUM Mo BONpocy 06 ogobpeHnn caenku.



NOPAAOOK OAOBPEHUA KPYIMNHbLIX COEJIOK.

Mopsgok coBepLUEHUsT KPYMHbIX COEMNOK yCTaHOBEH 3akoHOM 06
aKUMoHepHbIX obLecTBax, 3akoHOM 06 obLecTBax C orpaHNUYEHHOM
OTBETCTBEHHOCTbIO U MHLIMM CreLMarnbHbIMN 3aKOHaMMU.

Ha coBepLueHune KpynHOW CAENKM SOIMKHO ObITb NOMy4YeHO cornacue
coBeTa gmpekTopoB obLiectBa unm oduiero cobpaHnsa akLuMoHeEpPOB B
COOTBETCTBUM C TpebOoBaHNAMM cneunanbHbIX 3aKOHOB.



YTO BAXHO ONPEAOENUTb NP COBEPLUEHUU KPYINHbIX
COENOK?

[Mpn coBepLLeHWM COENOK BaXXHO onpeaenuTb crieayoLlee:
1) KpynHasa caerka unm Her;
2) B crnyyae, ecnu KpyrnHas, TO HacKoNnbKO caerika KpyrnHas.

Mpw 3TOM, B Criyqae OTYYXXAEeHUS1 NN BO3HUKHOBEHWSI BO3MOXHOCTM
OTYYXXAEHUS MMyLLlecTBa ¢ 6anaHCOBOM CTOMMOCTbLIO akTMBOB obLLecTBa
conocTaensieTca Hambonbluas U3 AByX BENWYMH - 6anaHcoBasi CTOMMOCTb Takoro
nmyllecTsa NMbo LieHa ero oTyyxaeHus. B cnyyae npuobpeTteHns nmyllecTsa ¢
GanaHCcoBOW CTOMMOCTbIO akTMBOB OOLLECTBA COMOCTaBNSAETCH LieHa
NpUobpeTeEHMS Takoro MMYyLLLECTBA.

3) BO3HMKAIOT NN Yy rofoCyoWmnX NPOTUB UITU HE NPUHMMAIOLLMX yYacTue B
ronocoBaHMN akLMOHEPOB OMOMHUTENbHbIE NpaBa B CBA3M C COBEPLLUEHNEM
KPYnHOW CAEnKW, HanpumMmep, NpaBo TpeboBaTb BbIKyN akuuin. TONbKo B
aKuMoHepHbIX obLecTBax. B obuecTtBax ¢ orpaHN4YEHHOM OTBETCTBEHHOCTbBIO
TaKoro rnpasa y y4aCTHUKOB HE BO3HUKAET.



COEJNKN B COBEPLLEHUU KOTOPbLIX UMEETCA
3AMHTEPECOBAHHOCTbL. KBAITM®UKALIUA (1)

Coenkon, B COBEPLUEHUN KOTOPOWN MMEETCHA 3anHTEPECOBAHHOCTD,
NpU3HaeTcs caernka, B COBEPLLUEHNN KOTOPOW MMEETCS
3aMHTEPECOBAHHOCTL YSieHa COBETa ANPEKTOPOB (HabnogaTensHoro
coBeTa) obLiecTBa, eAMHONNYHOIO UCNOMHUTENBHOIO OpraHa, YneHa
KonnernanbHOro UCNosIHUTENbHOro opraHa obuwecTsa unu nuua,
ABNSAKOLLEroCa KOHTPONMpYHLWMM NnuomM obwectsa, NMbo nuua, UMeLero
npaBo AaBaTb 00LWEeCTBY 00s3aTeNbHbIE ANS HEMO YKasaHus.

YKkasaHHble nvua MpU3HaKTCA 3aMHTEPECOBaHHbLIMM B COBEPLUEHUU
OoOLIECTBOM CAENKN B Criyvyasix, €CnNu OHW, WX Cynpyru, poauTenu, OeTwu,
NOMHOPOAHbIE M HEenonHopoaHble 6paTbd M CECcTpbl, YCbIHOBUTENU U
YCbIHOBMEHHbIE W (UNN) MNOAKOHTPOSbHbIE UM NMua (MOOKOHTPOSbHbIE
opraHusauum).



COEJNKN B COBEPLLEHUU KOTOPbLIX UMEETCA
3AMHTEPECOBAHHOCTbL. KBAITM®UKALIUA (2)

/

- ABNAKTCA CTOPOHOWN, Bbll'O,D,OI'IpMOGpeTaTeﬂeM, nocpeaHnKom Uinum
npegcraBuTenem B caerike;

- ABJTAIOTCA KOHTPOJIMPYHOLWNM NUoM ropunamn4yeckoro nuua,
SABNSAKOLLErocsi CTOpOHOW, BbII'O,D,OI'IpVIO6peTaTeJ'IeM, nocpeaHNKomMm unm
npegcraBuTenem B caerike;

- 3aHNMatloT JOJMKHOCTU B OpraHax ynpaslieHUA ropnanyeckoro nmua,
SABNSAKOLLErocsi CTOPpOHOW, BbII'O,D,OI'IpVIO6peTaTeJ'IeM, nocpeaHNKomM unm
npegcraBuUTenem B caerike, a Takke JOJTXHOCTU B opraHax
yrnpaBJieHnA ynpaBnmou.l,eVl opraHn3aunnm Takoro ropugmn4yeckoro nuua.



NOPAOOK OOOBPEHUA CAOENOK, B COBEPLUEHUA
KOTOPbIX MUMEETCA SAMHTEPECOBAHHOCTDb (1)

Coenka, B coBepLUEeHMN KOTOPON UMEETCH 3auHTEPECOBAHHOCTb, He
TpebyeT 0b6A3aTenbHOro NpeaBapuUTENbHOMO COrfacusa Ha ee CoOBepLLEHNME.

Ha coenky, B coBepLleHnn KOTOpOon MMeETCs 3auHTepecoBaHHOCTb, A0 ee
COBEpLUEHUA MOXET ObITb MOMYyYEHO cornacue coBeta AUPEKTOPOB
obuwectBa nnm obLero cobpaHnsa akLMoHepoB B COOTBETCTBUM C
TpeboBaHMeM 3aKoHa no TPebOoBaHUIO e4MHONMYHOIO UCMOSTHUTESNBHOMO
opraHa (gupekTopa), YneHa KonnernanbHOro UCNONHNTENBHOIO opraHa
obuiecTBa (NpaBneHns), YneHa coBeTa AMpPEeKTopoB obLlecTa unm
aKkunoHepa (akuMoHepoB), obnagaroLero He MeHee YeM OHUM
NPOLEHTOM rofiocyoLwmx akumn odwectea ana AO nnu y4actTHMKOB
(y4acTtHuka), obnagatowero He MeHee YemM O4HMM MPOLEHTOM 4OMKU
KOTOPbIX B COBOKYMHOCTW COCTaBMAOT HE MEHEE YEM OOMH NPOLEHT
yctaBHoro kanutana O0O0.



NOPAOOK OOOBPEHUA CAOENOK, B COBEPLUEHUA
KOTOPbIX MUMEETCA SAMHTEPECOBAHHOCTDb (2)

PelueHne o cornacumn Ha coBepLUeHne COenkn, B COBEPLUEHMN KOTOPOW
NMEETCH 3auHTEPECOBAHHOCTb, MPUHMMAETCS1 COBETOM ANPEKTOPOB
(HabntogatenbHbIM coBeToM) obLecTBa B0MNbLLUMHCTBOM FOfIOCOB AMPEKTOPOB
(ecnu HeobxoamMmocTb BOMbLIEro YMcna roflocoB He NpeayCcMOTpeHa YyCTaBoOM
obuiecTBa), He 3aNHTEPECOBaHHbIX B €e COBepLUEHUN, Unin obLwmm cobpaHmnem
y4acTHMKOB 0bLecTBa 60MbLUIMHCTBOM rofiocoB (€CNu HeobXxoaMMOCTb
GonbLero Yncna roflocoB He NpegycMOTpeHa ycTaBoM obulecTea) oT obuiero
4yucna roriocoB y4acTHMKOB OOLLECTBa, He ABNALNXCS 3auHTepecoBaHHbIMU
B COBEpPLUEHUN TAKOW CAENKU U NOAKOHTPONbHBIMUY NNLAM,
3aMHTEpPECOBaHHbIM B €€ COBEPLUEHUMN.



YTO BAXHO OMNPEAENNTb NP COBEPLUEHWWN CAOEJIOK, B
COBEPLUEHUU KOTOPbIX UMEETCA SAUHTEPECOBAHHOCTD. (1)

/

[nsa coenok, B COBEPLLUEHMM KOTOPbIX UMEETCS 3aMHTEPECOBAHHOCTb, BaXKHO
onpeaennTb criegytoulee:

1. VimeeTtca N 3aMHTEPECOBAHHOCTL YSIEHOB OPraHoOB ynpasneHus obuiecTsa
(AnpekTopa, YrieHoB COBETA ANPEKTOPOB U/MNKU NpaBneHns) Unu MHbIX Nuua,
KOTOPbIMW MOTYT GbITb adhpnmnpoBaHHbIE, KOHTPONMPYIOLLME NMLa Uy nNuua,
MMeIoLLLero NpaBo AaBaTth 06LecTBy 0ba3aTenbHble ANsi HEro yKasaHus

2. Heobxogmmo onpeaennTb NPUMeEHSATCS Unn TpeboBaHna 06 ogobpeHumn
caenok. Hanpumep, cornacHo n.2 ct.81 ®3 06 AO n n.7 ct45 3 06 OO0,
yKa3aHHble npasuna 06 ogobpeHun caenok He NPUMEHSIIOTCS, B TOM YnCTE:

- K chaenkam, coBepllaemMbiM B npouecce OOblMHOM  XO3SIMCTBEHHOW
peartenbHocTn obulecTBa, Mpu YCrnosuu, 4YTO OOLLECTBOM HEOOHOKPaTHO B
TeuyeHne ONMTENbHOrO Nepuoda BPEMEHM Ha CXOXMX YCNOBUAX COBEpPLUAOTCS
aHarnornyHble COENKW, B coBepLUEHNN KOTOPbIX He nmeertcs
3anMHTepecOBaHHOCTMW.



YTO BAXHO OMNPEAENNTb NP COBEPLUEHWWN CAOEJIOK, B
COBEPLUEHUU KOTOPbIX UMEETCA SAUHTEPECOBAHHOCTD. (2)
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- K obuiecTBam, COCTOSLLNM U3 OQHOro y4aCTHUKa Ui akKunoHepa, KOTOPbIN
oaHoBpeMEeHHO ABINAETCA €ONHCTBEHHbIM JINLOM, obnagatowmm
NnofTHOMoYnAMnM eanMHOITMYHOIo NCMNONMHUTESTIbHOIO OpraHa obuwecTBa;

- K caernikam, B CcoBepLUEeHNN KOTOPbIX MMeEeTCA 3anHTEepeCOBaHHOCTb BCEX
Y4aCTHUKOB obulecTBa, npn OoTCyTCTBUN 3aNHTEPECOBAHHOCT B COBEPLUEHNN
COENMKN WUHbIX 1nud, 3a WCKIKYeHUnemM Cclyyad, ecCclini yCTtaBoOM obuwecTBa
npeaycMoTpeHo npaBo Yy4YaCTHUKa I'IOTpe6OBaTb nonydveHma corjlacnda Ha
COBEpLUEHNE TaKOW COENKN 40 €€ COBEPLUEHUS;

- K cpgenkam, npegMeToM KOTOpPbIX SBNSETCA WMMYLLECTBO, LEHa Wnu
OanaHcoBasi CTOMMOCTb KOTOpPOro cocrtaensiet He 6Gonee 0,1 npoueHTa
GanaHcoBOM CTOMMOCTU aKTUBOB 0bOLLecTBa, onpeaeneHHon no gaHHbIM ero
Byxrantepckon ((pMHAHCOBOWN) OTYETHOCTU HA NOCIEAHIOK OTHETHYIO AaTy.



AKTYAJIbHbIUA KEXC MO OCNAPUBAHUIO KPYNMHOWU COENKU

(1)

/

C uenbto 6onbLUEro packpbiTUS TEMbI BbICTYNNEHNS, Npeanaraem Bawemy
BHUMaHWo apbutpaxHoe geno Ne A53-19715/2021.

B naHHom kence topuctel GRATA INTERNATIONAL cTONKHYNuCL ¢
3aTAHYBLUMMCSH KOPNopaTUBHbLIM KOH(IIMKTOM, B KOTOPOM MaXopuTapHas
rpynna akumoHepoB 3A0 NbiTanacbk BbIBECTU BCE HEABMXUMOE UMYLLECTBO N3
nog KOHTpoNs akumoHepa, obnagatouwiero 26% akuunm atoro 3A0, ogodpus
KPYNHYO caenky no nepegade umyliectsa ¢ 6anaHcoBon CTOMMOCTLIO Bonee
97% akTnuBOB MaTepuHckoro odwectea B godepHee OOO, B kotopom 3A0
OblN10 eMHCTBEHHbLIM Yy4aCcTHUKOM 6e3 Kakoro-nnmbo BCTPEYHOro
npegocTaBneHns U ganbHenwero pasmbitus gonu ObwecTsa, nyTem
npuHaTusa B godepHee OO0 HoBOro yyactHuka ¢ gonen 75%.

[Mpy 9TOM, MMHOPUTAPHbIA aKLUMOHEP y4acTusl B rofiocCOBaHMM No BOMNPOCY
onobpeHunst aTON KPYMHOWM CAENKN HE NpUHUMan.



AKTYAJIbHbIUA KEXC MO OCNAPUBAHUIO KPYNMHOWU COENKU

(2)
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ApbutpakHbIn cya cornacuncs ¢ JoBogamMu UCTUA - MUHOPUTApHOIO akumnoHepa
N NpU3Han caenky HeJencTBUTENbHOW (peLleHne BCTYNUNO B 3aKOHHYHO CUny),
BBMAY B TOM 4Yucre:

- OTCYTCTBUS pearibHON 9KOHOMMUYECKOMN Lenu,

- Kakoro-nmbo BCTPeYHOro npeaocTaBneHns,

- KQYEeCTBEHHOIO U KONMMYECTBEHHOTO KpUTEPUS,

- B CBSI31 C ABHbIM HapyLUeHWeM npaB MUHOPUTaPHbIX akLUMOHEPOB, KOTOPbIE B
TOM Yuncne JOMKHbl Bbinn Nony4nTb NpaBo TpeboBaTh BbIKYMN akUMii OBLLECTBOM,
HO B CBSI3M C HeCObnoaeHNeM YyCTaHOBMEHHOIO 3aKOHOM MOpsiAKa, AaHHOMO
npasa He Mosny4vunu.

Oco60 HeobxoanMMO NOAYEPKHY T, YTO CyA apryMEeHTUpOBar COBE peLleHNE O
NPU3HAHUWN COENKN HEAEWCTBUTENBHON HE TONMbKO 60MbLUMM NPOLIEHTOM
GanaHCcoBOW CTOMMOCTU UMYLLECTBA, a TaKkkKe TEM, YTO OTHYyXAeHO 6bino Bce
HEeABWXMMOE MMYLLLECTBO 00LeCcTBa, YTO He NO3BONMMIO Obl BECTU B AanbHENLIEM
XO3ANCTBEHHYIO AEATENBHOCTb.

YyCTaHOBMNEHHOro 3aKOHOM Mopsaka, 4aHHOro npasa He NOoMy4Yunw.



PEKOMEHOALUA OBLLECTBY. OLUEHKA UMYLLEECTBA (1)
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[lna cneunanbHbIX COEnokK (prI'IHbIX n caesiok c 3aVIHTepeCOBaHHOCTbI-O) BaXXHbIN
n aKTyaJ'IbeIVI BOMpPOC 3aKJIlo4aeTCcA B TOM, KaK ornpegerimtb CTOUMOCTb
nMyLlecTtBa, Belb OT 3TOIN0 3aBUCAT NnpaBa akUMOHEPOB.

Kak 6b1510 nokasaHo Bbille, B cnyyae oTvyxXaeHud ninm BOSHUKHOBEHUA
BO3MOXXHOCTU OTHYXAEHUA MMyLLeCTBa C GanaHCcoBOM CTOMMOCTbLIO aKkTUBOB
obLwecTBa conocTaBnsieTca HanbonbLuasa n3 ABYX BEJTUYUNH - banaHcoBas
CTOMMOCTb TakKoro nMmyLiecrtea nnoéo ueHa ero OTHYXOEHUA. B cny4yae
ﬂpM06peTeHMﬂ nmMyLlecTtBa C ©anaHCcoBOM CTOMMOCTbLIO akTMBOB 06LLeCcTBa
COnocCTaBlnAeTCcA LUeHa I'Ipl/IO6peTeHl/Iﬂ Takoro nMmyulecrtsa.



PEKOMEHOALUXA OBLLECTBY. OLUEHKA UMYLLIEECTBA (2)
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OueBngHo BEPHbLIM ABINAETCA rnpeaBapuTtesibHO oueHnBaTb nepegaBaemMmoe
MMYLLIECTBO B CJly4ae BO3HUKHOBEHUA COMHeHMI B ero 6anaHcoBOM CTOUMOCTU U
B COOTHOLWEHNN aKTnBOB, C LUellbio MUHUMWN3aLnn pUCKOB NpU3HaHUA
HeOencTBUTENbHBIMU CrieymarnbHbIX COEMNOK.

B onpeaeneHHbIx cnyyasax, B TOM Yicne, Hanpumep, cornacHo TpeboBaHuam n.2
CT.78 n cT.77 ®3 06 AO, ans NpuHATUS obLwmMM cobpaHnemM akLMOHEpPOB
obLecTBa peLleHns o cornacum Ha coBepLleHne KpynHon caenkm CTOMMOCTb
NMYLLIECTBA MOXET ObITb NPMBEYEH HE3ABUCHMMbIN OLIEHLLINK.

PasymeeTcsa pekoMeHayeTcs HeYKOCHUTENbHO cobnoaaTth Bce npasuna
0006peHnsa cneuuarnbHbiX CAENoK, MpuBeAeHHbIe B NpeablayLmnX cranaax.



PEKOMEHOALUWUN AKUMOHEPAM/YYACTHUKAM OBLLECTBA

Hanbonee adpeKTUBHBIM MHCTPYMEHTOM 4114 3alUUTbl NPaB akUMOHEPOB, B
Crny4yae CyLLeCTBEHHOro HapyLleHus, aBnsaeTca cygebHas sawmra.

Takke MMHOPUTaPHbLIM akLMOHEepPaM BaXXHO MPUHMMATbL y4yacTue B
ronocoBaHusX, a Takke 3anpawmBaTb JOKYMEHTbI y 00LecTBa 1 nsyyaTtb Ux B
criyyae Hanuumsi onpegeneHHbIX COMHEHWI B AEACTBUSAX UCMONTHUTENbHbIX
opraHoB 06LLecTBa 1 ApYyrMx akLuMoHepoB, 0COGEHHO B YCITOBUSAX
KOpNopaTUBHOIO KOHAUNKTA.



©

INTERNATIONAL

BJIIATOOAPUM BAC!

AHgpen bopoBskoB

+7 863 245 0828

www.gratanet.com aborovkov@gratanet.com



