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"HEQPY>XECTBEHHbIN" YYACTHUK BJ/IOKUPYET AEATEJIbHOCTb KOMMAHUM:
KAK 3ALLNTUTb MHTEPECDbI OBLLIECTBA?

MocTraHoBKa nNnpo6aemMbl

Ha npakTuMke Mbl 4acTO CTaJIKUBAaeMCSl C KOPMOpPaTUBHbIMU KOHMIMKTAMWU, KOrga Mexay
CO6CTBEHHMKAMW  BO3HMKAOT  NPOTUBOpEeUYMss B Bompocax BedeHuss  6usHeca.
KoH(MNMKTylOWMe CTOpOHbI B paMKax TakKMX KOHMJIMKTOB CO3JaloT MNpensiTCTBUS AN
Haanexallero ynpasBfieHUs AenamMy KOMMaHuM WKW BOBCE AeNnalT Takoe yrnpaBieHue
HEBO3MOXHbIM.

N3BecTHO, 4TO MNPOTMBOCTOATb TaKOMy HeraTMBHOMY MOBEAEHWUID Yy4YacCTHUKA MOXHO C
NMOMOLLLbI0 NCKa 06 UCKNOYEHUN HeA06pOCOBECTHOrO y4acTHUKa M3 coctaBa OO0,

MoctaBneHHas npobnema npuobpeTtaeT 0CObyH aKTyasibHOCTb B KOMMAHWUAX, B COCTaB
yuypeauTenen KoTopbix BXOASAT "HeApyXXeCTBEHHbIe" yYacTHUMKKN?, Taknue y4yacTHUKN B CUTY
pa3HbIX NpPUYUH (CBOpauMBaHWe MpuUCyTCTBua B PO, NMo3uMums KOMNAHWW B OTHOLUEHUMU
CneuuanbHol BoeHHoM onepauun (CBO), noguYMHeHMe CcaHKUMOHHbIM pexunmam EC, CLUA,
BennkobputaHmn n np.) cBOMMWU AENCTBUSMM MM 4dalle Bcero 6e3nencTBMemM cospatoT
npob6nembl B ynpasneHun genamm poccuimnckoro 00O0.

Hanpumep, "HeapyXecTBeHHble" yyaCTHWKU, KakK MpaBuao, He NpUHUMAaKT ydyacTue B
o6Wwmx cobpaHnax y4acTHUKOB, He roflIoCyoT Mo BOMpocaM NOBECTKU AHSA, B TOM yucne, no
BOMpOCaM 3aK/IloYEHUS CYLWECTBEHHbIX CAENOK, MO Bomnpocy ¢(OpMMPOBaHUS OpPraHoB
yrnpaeBneHus v no ApyruM Kao4eBbiM BOMpPOCaM.

B HacToswee BpeMms dopmmpyetcsa cygebHas npaktuka no genam o6 wuckayveHuu
"HeapyXecTBeHHbIX" Yy4YacCTHMKOB M3 COCTaBa POCCUMMCKMX KOMMaHuni. B npousBoacTee
ApbutpaxHoro cyza r. MockBbl paccMmaTpuBaeTcs Aeflo No MCKY Yy4dactHukos 00O
"XongunHroesasa komnaHusa "lKO3CsM" (USM) 06 UCKAOYEHUM HECKONbKUX MUHOPUTAPHbIX
y4dyacTHnkoB USM, KOTOpbIM COBMECTHO MpUHaAexuT He 6onee nATOM 4acTu Jonen B
YyCTaBHOM KanuTtane USM3,

MuHopuTapHble Y4YacCTHUKW 3aperncTtpmpoBaHbl B HEAPYXECTBEHHbIX HPUCAUKUMAX — B
Pecnybnuke Kunp v Ha bpuTaHckmx BupruHckux octpoBax. Ham HeunsBecTHO
¢dakTnyeckoe OCHOBaHME MCKa, HO Mbl nojaraeM, 4YTO MCK CBs3aH C 6e3gencrevem
MHOCTPaHHbIX YYaCTHMKOB B BOMpoOcax ynpasneHuda genamm USM.

Myt 1 cr. 67 TK PO u cr. 10 ®enepanbHoro 3akona ot 8 despans 1998 r. Ne 14-D3 «O6 obuiecTBax ¢
OTrPaHUYEHHON OTBETCTBEHHOCTBIOY.

2 Pacniopsixenuem [pasutensersa PO ot 05 mapra 2022 1. Ne 430-p «O6 yTBepkK/IeHNM NIEPEYHS HHOCTPAHHBIX
roCyapcTB U TEPPUTOPUIL, COBEPILAIONINX HEJPYKECTBEHHbIE AEHCTBHS B OTHOLIEHUH Poccuiickoit
denepanun, pPOCCHHCKUX IOPUANUECKUX U PU3NIECKUX JIUI» PSJ TOCYIapCTB BKIIIOYEH B IIEPEUCHb
«HEIPY>KECTBEHHBIX CTPAH.

% Ileno NeA40-158254/2023.
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Takoe 6e3gencTBue MoXeT OblTb CBS3@aHO C TEM, 4YTO MHOCTPAHHble MWHOPUTApPHbIE
y4yacTHUKM cobntogatoT caHKuMoHHbIN pexnm EC, CLUA u BenukobputaHum B BoOmpocax
KOpPNOpaTMBHOIO ynpaBfieHNs C NOACAHKUMOHHbIMKU nnuamm (T.e. He MPUHUMAIOT yyacTus
B COBpaHMAX Yy4YacCTHUKOB; He roJIOCYlOT MO BOMPOCaM MOBECTKU AHS; HE HanpasnsioT
CBOMX NpeacTaBuTenien ans obCyXAeHUs TeKyLUMX BOMpPOCOB AEATESIbHOCTU KOMMNAaHUU U
ap.). NpenBapuTtenbHOe 3acegaHne rno 3ToMy geny cocrontcsa 1 ceHTsabpsa 2023 r.

OcHOoBaHMe A/l UCKJTIOUYEHUS YYaCTHMKaA

NcknoyeHne ydacTHMKa npeactaBnser cobon cneumanbHbIi KOPNoOpaTUBHbLIA  CNOCo6
3alnTbl NpaB, Le/bl KOTOPOro IBNSIETCSA YCTPaHEHUE BbI3BaHHbIX MOBEAEHMEM OAHOIMO M3
YYaCTHUKOB MPEensaTCTBUI K OCYLLECTBNEHUIO HOPManbHOW AeATENbHOCTU obLecTBa.

B kauectBe npaBoBOro o060CHOBaHMA uUCKa 06 wuckaw4YeHnn y4dactHuka wmn3 000
TPaAULMOHHO MCMONb3YHTCS nosioXxeHus cT. 67 NK PO u cT. 10 3akoHa 06 O0O0.

C nckoMm 06 ucknwuyeHmn ydvactHmka m3 00O MoryT o0bpaTuTbCa y4YacTHMKMK, KOTOpble
BNIAAEIOT CaMOCTOATENbHO NMO0 B COBOKYMHOCTM C APYrMMKU ydacTHukamm 10 n 6onee %
AONnen B yCTaBHOM KanuTane obuwectBa. Ha akumoHepoB Henyb/IMYHOro akuMOHEPHOro
obLwecTBa AaHHbLIN NOPOr HE pacnpoCTpPaHseTCcs.

Nck 06 ucknoveHun MoxeT ObiTb npeabsBieH K YYaCTHUKY, KOTOPbIN MpUYMHSAET
CYLLEeCTBEHHbIN Bpea obuwectBy NMb60 MHbIM 06pa3oM 3aTpyAHSET AesATEeNbHOCTb 3TOro
obLiecTBa.

B kauecTBe AONOMHUTENBHOrO NpaBoBOro o6ocHoBaHUA McTubl, Kak NpaBuio, ccblalTcs
Ha TMONIOXEHUSs, PpernamMeHTUpyrLmMe KOHKpPeTHble 06a3aHHOCTM  y4dacTHukos OO0,
KoTopble 6bln HapyweHbl OTBeTYMKOM: CT. 65.2, cT. 67 K P®, cT.9 3akoHa 06 000, a
TaKXe Ha yypeauTesibHble AOKYMEHTbl Takoro obuiecTsa.

BoiwecToswme cyaebHble MHCTaHUMM chopMnpoBanm Noaxoabl K BOMpPOCaM, CBSA3AHHbLIM C
npeaMeToM [OKa3sbiBaHUS W KpUTepusM Ana  onpefeneHnuss KOHKPETHbIX AeNCTBUMN
(6ezgencTtens) ydacTHMKaA B KayecTBe OCHOBaHWA A9 €ro WUCKAKYeHUs U3 cocTasa
y4yacTHmkoB obuiecTtsa.

MO>XHO NpuBeECTU cnenytowme NCTOYHNKN:

— [ocTtaHoBneHune MNnenyma BAC P® n BC P® N? 90/14 (1999) ot 09.12.1999 r. "O
HEKOTOpbIX BoMnpocax npuMmeHeHus @egepanbHoro 3akoHa "O6 obuwectBax c
OrpaHUYEeHHOW OTBETCTBEHHOCTbIO";

— WHdbopMaumoHHoe nucbMo lMpesnanyma BAC PO ot 24 masa 2012 r. N2 151 "O630p
NMpakTUKM  pacCMOTPeHUs  apbuTpaXKHbIMM  CyAaMW  CMOPOB, CBSI3a@HHbIX C
WUCKJTIOYEHNEM YyYaCTHMKA M3 obliecTBa C OrpaHUYEeHHOW OTBETCTBEHHOCTbIO";

— MocTtaHoBneHne lMneHyma BC P® ot 23 uoHa 2015 r. N2 25 "O npuMeHeHumn
CyAaMuU HEKOTOpbIX NosoxeHwuih pasgena I yactn nepson MpaxaaHCKOro Koaekca
Poccuinckon depepaunn”;

— "O630p cynebHOM  nNpaKTMKM MO  HEKOTOpbIM  BOMpPOCaM  MPUMEHEHUs
3aKoHOAATENbCTBA O XO359MCTBEHHbIX obwectBax" (yTB. Mpe3ngnymom BepxoBHOro
Cyna PO 25 pekabpsa 2019 r.);

— CypebHble akTbl N0 KOHKpeTHbIM agenam BAC PO u BC PO.
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3aaBnsaa TpeboBaHMe 06 UCKIKOYEHUM ydacTHUMKa M3 obuiectBa, UCTeL AOJIXKEH AoKasaTb
XoTs 661 0AHO U3 cnefyWwmMx o6CTOATENbCTB:

1. oTBeTuMk cBouMM penctBusMu (6e3gencTtBMeM) NPUYMHUA CYLLECTBEHHbLIA Bpea
obuiecTtBy; nNnbo

2. OTBETYMK NHO6bIM WHbIM 06pa3oM CYLWECTBEHHO 3aTpyAHSAET WM Aenaet
HEBO3MOXHOMN AesTeNbHOCTb 0blecTBa M AOCTUXEHME Uenen, pagn KOTOpPbIX OHO
€034aBasioCb, B TOM 4ucre rpybo Hapylwas cBom 0653aHHOCTH.

Mpn peweHnn BoMpoca O TOM, SBASETCS XM AOMNYUWEHHOEe YYaCTHUKOM HapylleHue
rpybbiM, Heob6xoAMMO NpUHMMATb BO BHMMaHMEe CTEMeHb €ero BWHbI, HacTynjeHune
(BO3MOXXHOCTb HACTYMJIEHMNS) HEraTUBHbIX ANns obwecTBa NocneacTBun.

BaXHO OTMETUTb, 4YTO WCK 006 WCK/IIYEHMN YYaCTHMKA SBASETCS 4pe3BblyaliHbIM
MEeXaHM3MOM 3alUNTbl: OH MOXET MPUMEHATLCA NNWb TOrAa, Koraa nocneacTems AeNCTBUM
yyaCTHMKaA He MoryT ObiTb YCTpaHeHbl 6€3 NUWeHUS HapywuTens BO3MOXHOCTHU
yyacTBOBaTb B yrpaB/ieHMn 06LLEeCTBOM.

Bonee getanbHO NpeaMeT A0Ka3biBaHUSA KOHKPETU3UPYETCS yXXe B NPaBONPUMEHUTENbHOM
npaktuke. Tak, B KayecTBe BO3MOXHbIX OCHOBaHUW AN WCKIOYEHUS y4yacTHUKA
obLecTsa BbICTYNalOT:

— "cucrematnyeckoe yK/JAOHEHME OT y4dacTus B 006Lmx CObpaHusx B OTCYTCTBUE
YBa)XXUTE/IbHbIX MPUYMH»?, Hanpumep, YK/IOHEHWE OT rosiocoBaHuUs ABa M 6Honee
pasa>;

— "coBepluieHne AeNCcTBUsl, 3aBEAOMO BJIEKYLIEro Bpea A/ obujectBa"”, Hanpumep,
nocpeacTsoM danbcubuKkaumm PUANUYECKN 3HAUNMbIX AOKYMEHTOB®;

— "coBepleHue y4aCTHUKOM AerCTBui, npoTuBOpeyYalymx nHTepecaM obilectea'’,
HanpuvMmep, pacrnpocTpaHeHMe HeaOoCTOBEPHOW WHdopMauum o0 JNUKBUAAUNU
obwectea C npeasioKeHMeM  3aKIl4YUTb  aHaNOrM4yHbie  A0roBopbl  C
KOHKYpupytowmm obuiectsomé n ap.

YcnewHble npeuefeHTbl Mo UCK/IKUYEHUI0 "Heapy)KecTBeHHbIX" YyYacTHUKOB U3
obwecTBa

B KayecTBe HECKO/bKMX MPUMEPOB TOrO, KakK pPOCCUMCKME CyAbl MUCKOYaloT
"HeapyXecTBEeHHbIX" y4aCTHMKOB, MOXHO NMPUBECTU cleaylolive aena:

4 1.-11. «a» m. 17 Mocranosnenus Inenyma Bepxosnoro Cyma P® Ne 90, Tlnenyma BAC PO Ne 14 ot

09.12.1999 "O HekoToprIX Bompocax nmpuMeHeHust OenepanpHoro 3akoHa "OO6 00IIeCTBaX ¢ OTpaHUICHHON
OTBETCTBEHHOCTBIO"

% TloctanoBnenue ApGuTtpakHoro cyza llentpanbHoro okpyra ot 30 mas 2017 r. o mexy Ne A84-3363/2016;
Iocranosnenue [lepBoro apourpaskHoro anemisuonHoro cyna ot 03 cenrsops 2018 r. o nemy Ne A79-
12552/2017

®T1. 1 Unopmanmonnoro nucema Ipesumuyma BAC P® ot 24.05.2012 Nel51 «O630p npakTHKH
paccMOTpeHHs apOUTPaKHBIMHU Cy/IaMH CIIOPOB, CBSI3aHHBIX C HCKIIOYCHNEM YYaCTHHKA U3 OOIIECTBa ¢
OTPaHNYEHHON OTBETCTBEHHOCTHION;

7 11. 35 Mocranosnenus Inenyma BC P® ot 23 urons 2015 r. Ne 25 «O npUMEHEHHMH CYIaMU HEKOTOPBIX
noJsioXkeHui paznena | vactu nepsoit I'paxaanckoro kojekca Poccuiickoit @enepannny;

8 Tam sxe.
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KopnoparmnBHbi#i cnop B 000 "Cmapr-Coght"

B wmapte 2023 ropaa ApbutpaxHbih cyn MockoBckoin o6s1acTm  yAOBAETBOPMI  UCK
3aberaeBa AHapes BanepbeBuya Kk Banpgacy JamowsaBuyioCcy 06 MCKIIOYEHNU MOCAeaHEero
M3 coctaBa yyactHnkos OO0 "CmapT-CodT"°.

NcTew ykasasn, 4TO OTBETYUMK, SABMASACH MHOCTPaAHHbIM rpPaXXAaHMHOM - rpaXXAaHWHOM
JlintoBckon PecnybamKK, NOCTOSSHHO MPOXMBAET Ha Tepputopumn JintoBckon Pecnybnnkm un
HE TMPUHUMAET HMKAKOro y4yactus B JesTeNnbHOCTM obwectBa. WcTey ykasan, u4To
JlntoBckass Pecnybnnka BHeceHa B CNUCOK "HeApPy)XXeCTBEHHbIX rocyAapcrB”, K KOTOPbIM
NMPUHUMAIOTCS OrpaHMuYnTEeNbHbIE MEpPbI COrfacHo Yka3sam Mpe3ngerHTa PO.

YK/IOHEHME OTBETUMKA OT y4yacTusa B O6WMX COBpaHMAX y4yacTHMKOB obwiecTBa JMLIMIIO
000 "CmapTt-CodT1" BO3MOXHOCTM MNpPMHUMATbL pPELUEeHMs MO BOMpocaM, Tpebyowmm
eaouHornacms BCcex ero y4acTHMKOB, YTO, COrflacHO BbiBOAAM POCCMIMCKOro Ccyaa, 3aBefoMo
BNIEKJIO CYLLECTBEHHOE 3aTpyAHEHNE aesaTeNbHOCTM obuiecTBa.

OaHako OTMETUM, YTO B MOTMBMPOBOYHOM YACTU pelleHnss pOCCUUCKUN CyA He CCbliancs
Ha HeApYXEeCTBEHHbI CTaTyC rpaxAaHCTBa WCK/IOYAEMOro y4yacTHMKa, XOTS 3Tu
apryMeHTbl 1 6bIIN U3T0XKEHDBI B ONMMUCaTeIbHOM YacTn cyaebHoro akTa.

KopnoparmnsHbiii cnop B AO "HUTPO CUBUPbL"

Opyroe u13BecTHO pAeno: wucki4veHune weeackon Orica u3 coctaBa akumoHepos AO
"HWTPO CUBNPbB"10,

MoMMMO YKJIOHEHMS OT y4yacTusl B ynpassieHne pgenamm obwectesa ("nporynbl" obwmx
cobpaHuin aKUMOHEPOB), OCYLLECTBNEHUS OTBETYMKOM KOHKypupylowen ¢ o6LecTsoMm
OeaTeNnbHOCTN Ha TeppuTopun Poccuinckon ®epepaunn, cyq yden, uto "mexagy O6LjecTBoM
n OTBETYNKOM UMEET MECTO KOH@IMNKT MHTEPECOB, BbI3BAHHbLIN HaxoxpeHnem OTBETYUKa
B HeApPYy>XeCTBEHHOM Poccurickoin ®eaepaumnn rocyaapcrae”.

Tak, C 04HON CTOPOHbLI, WBeAcKas KOMNaHusa (BMAMMO, B CUY CaHKLUMOHHOIO AaBAEeHUS)
He TOSIbKO HacTamBana Ha ToM, ytobbl AO "HUTPO CUBUPbL" He 3akntodano caenku ¢ MAO
"CbepbaHk", HO n TpeboBana pacTopXeHus BCex AencTeylowmx porosopos. C apyrom
CTOPOHbI, KOHTpareHTbl obwecTBa OTKa3blBaMCb OT MPOAOIXKEHNS [AeSATEebHOCTU C
KOMMaHMen Co CCbISIKON Ha Hanmune B CoCTaBe akLUMOHEepPOB WBeACKOro MUHOpUTapus.

Ha 3TOM OCHOBaHMW POCCUNCKUN Cya NpuHAN peweHne 06 nckntodyeHmn Orica M3 coctasa
akumoHepos AO "HUTPO CUBUPBL".

PEKOMEHAALNU NSP

MpvBeAeHHbI Bbille aHanan3 MnoKa3blBaeT, 4YTO MUCK 06 WCKAYEHUW Yy4yacCTHUKa U3
obwectBa B nocnegHee BpeMs paccMaTpuBaeTcs B KadecTBe adpdekTuBHOro cnocoba
NpoTUBOAENCTBUSA "HeApYXKECTBEHHbIM" y4yacTHMKaM, 3aTpyAHSAOWUM UAN 6NOKMUPYIOLWNM
AesTeNnbHOCTb POCCUNCKON KOMMAAHUN.

CneayeT yuuTbiBaTb, YTO ANS YAOBETBOPEHUS UCKA OAHOIO TOMbKO "HeApYyXeCTBEHHOro"
CTaTyca yyYacTHUKa HeLOCTaTO4YHO.

% Ileno Ne A41-81896/2022.
10 Termo Ne A40-77843/2022.
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NcTew ponxeH gokasaTb HebnaronpusTHoe BamnsHue aenctemin (6e3nencTensi) oTBeTUYMKA
Ha AesATesibHOCTb obuwecTBa, BblpaXawuweecsa B rpybom HapyweHun o6si3aHHOCTEN wuan
CYLLECTBEHHOM MPUYNHEHUM Bpeaa uHTepecam obLiecTea.

BaxHo "Ha 6epery" oueHUTb hakTMUYECKUI MaTepuan, KOTOpblA MMEETCH Yy UCTua nepea
rnoagayven ncka, a UMeHHo:

1. yCTaHOBUTb KOHKPETHbLIN NepeyeHb CcOob6bITUIA, C KOTOpPbIMM WUCTEL CBs3blBaeT
HapyweHus "HeapyXeCcTBEHHOro" yyacTtHuka (HanpuMmep, HesiBKa Ha cobpaHue
Y4YaCTHMKOB; roJslocoBaHWe MpOTMB KJIIOYEBOro BOMpPOCa MOBECTKWM AHS BO Bpen
obwecTBy; HenpeaoctaBneHne UHAHCUMPOBAHUA ANA AeaTeNbHOCTM obuwecTBa U
Ap.);

2. NpoBepuUTb 6bl1 NN "HeAPYXKECTBEHHbIN" yYaCTHUK YBEeAOMJIEH O KOPMNOpPaTMBHbIX
COBbITUAX, UMENAch /I Y HEro BO3MOXHOCTb peann3oBaTb CBOE NpaBo rosoca 1m6o
NCMOJTHUTb BO3JIOXEHHYI0 0683aHHOCTb;

3. OUEHNTb nocneacTtena AOoNyLWweHHbIX HaDYUJEHMVI B OTHOWEHUN [edATe/lbHOCTU
obuwecTBa, paccumTaTb YObITKM, NPUYNHEHHbIE 06 ECTBY.

NSP umeetr 6oratbléi OrbIT COMPOBOXAEHNS C/IOXKHBIX KOPriopaTtuBHbIX KOHQJIMKTOB U
roTOBO 0Ka3aTb OpuANYECKYO [OMOLWb, B TOM 4ucrae, no Jenam 06 WCKIHYEHUN
"Heapy>xecTBeHHbIX" y4aCTHMKOB M3 0bLyecTBa.

Apam 'puropsiH AHactacusa MenbHuMKOBa
MapTHEp, aaBokaTt lOpuct

CyanebHble cnopbl / BaHKpOTCTBO CynebHble cnopbl / BaHKpPOTCTBO
+7 495 646 81 76 +7 495 646 81 76
aram.grigoryan@nsplaw.com anastasia.kazakova@nsplaw.com
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