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KakoBbl nocneacteus HapyLweHus 3anpeTa Ha co3gaHue

KOMMAHUN-«KMATPELUEK»?

BeepeHune

CyLecTBOBAHME 3AKOHOAATENbHOIO 3AMPETA HA CO3OdHWE KOMMAHWUM-«MATPELleky OOBbIACHSETCS PUCKAMMU
HANOroBOM ONTUMU3ALUM M3-3a HENMPO3PAYHOM CTPYKTYpbl COBCTBEHHUKOB «MdATpelek». [Mpu aToM Ha
NPAKTUKE 3AanpeT JNerko obxogouTtcs, HAMpUMep, 3d CYET BBEOEHUS B COCTAB YYACTHUKOB/AKLWOHEPOB
obLecTBa NpeacTaBUTENS TOM Xe rPybl UL C Nepenayen eMy 4osin He3HAYUTENbHOrO pasMepa (HanpuMep,
0,1%). HecMoTps Ha OTHOCUTENBHYIO MPOCTOTY «obxoma» 3anperq, AaHHble OENCTBUSA BCE PABHO CO3QAioT
TPYOHOCTU HA NPAKTUKE U YBENUYUBAIOT U3OEPXKU BU3Heca.

Bonee Toro, nopoi NnpobnemMa 3akn4YaeTcs B TOM, YTO NIMLLO, COBepLUdloLLLee CAENKY UMN MHOe OelCTBUe, He
NAIAHUPYET TEM CAMbIM CO3AABATHL CTPYKTYPY «MATPELLKM» U HE KOHTPOSMPYET 3TOT rnpouecc (K npuMepy, Bbixom,
YUYACTHUKA M3 OBLWEecCTBA MPUBOOUT K CO3OAHMIO «MATPELLKU»). A MHOrOd TAKOE fMLUO M BOBCE HE MOXET
OCYLLLEeCTBUTbL CBOM NPABQA, HE CO3AAB MNPU 3TOM «MATPELLKY»: K MPUMEPY, OepXATeNb ONuMoHA-MNYT HA NPOLAXY
ponu B obuwecTtee nonyuun odepTty, Koroa B obuwecTBe 6biN0 HECKOMbKO YYACTHMKOB, U OCYLLECTBREHUE
OMNUMOHA-NYT He NpuBeno 6bl K POPMUPOBAHMUIO «KMATPELLKUY; HO MO NPOLIECTBUN BPEMEHU OCYLLECTBIIEHME
AKLLeNTA Mo OnNuMOoHY BrieYeT CO3AaHNEe TAKOW CTPYKTYpbI.

B akcnepTHOM coobulecTBe nogaepXxueaeTcs nges pepopMMpOBAHUS HOPM O 3dnpeTe CO3AAHUSA «KMATPEeLLEeK».
Ha aTy uenb 6bin HANPABNeH NpoekT GpeaepanbHOro 3aKoHa, NoAroToBAeHHbIN MuHiocToM Poccnn', koTopblit
He 6bin BOCMPUHSAT MO3UTUBHO OPUANYECKMM U BU3HeC coobLecTBOM, TAK KAK Mpepnonardn BBegeHue
CONMMAAPHOM cybcMpoMapHOM OTBETCTBEHHOCTM XOJNAMHIA MO 06S3ATENbCTBAM CTOMPOLEHTHLIX «O04YEK» B
cocTaBe «MAaTpeLKmn»?,

YuutbiBas, 4Yto B GnuxKanilee BpeMs 3AMPET HA CO3AAHME KOMMAHUN-«MATpeLLeKk» BpaLd JIM UCYE3HET U3
POCCUIACKOrO 3AKOHOOATENbCTBA, Mbl MNpensardeM pAcCMOTPETb OTOEMbHbIE CMOPHblE BOMPOCHI €ro
NPUMEHEHUS, d TAKXe NpUBeaeM NpakTUYeckne pekoMeHadLUnm, Hd KOTopble CTOUT 0BpaTUTbL BHUMAHWE NpU
CTPYKTYPUPOBAHUM COENOK U 0643ATENLCTB CTOPOH.

3anpert 6e3 nocnepcTemin?

Hopmbl MpaxpaHckoro kogekca PO (ab3au 2 nyHkTa 2 ctatb 66) U creumanbHbix 3akoHoB 06 AO (absau 2
nyHkTta 2 ctatbun 10) 1 OO0 (ab3au, 3 nyHKTa 2 cTaThk 7) 3anpeLaroT Co3aaHMe KOMMAHNN-«MaTpeLleky, TO eCTb
TAKOW CTPYKTYpPbl BIAAEHWs BU3HEeCOoM, Npu KOTopok ogHoMy obecTBy npuHaanexunt 100% ponei B yCTABHOM
kanutane (akunin) gpyroro obuwecTsd, d TOMy, B CBOK oyepefsb, — 100% goneit B ycTaBHOM Kanutane (akumi)
TpeTbero. OQHAKO CTPOrocTb AAHHOMO 3AMNPeTd KOMMEHCUPYETCS OTCYTCTBMEM KAKUX-NIMOO YCTAHOBEHHbIX
30KOHOM CAHKLMI 3 CO3A,aHME TAKOW CTPYKTYpPbl. TEM He MeHee onpeaeneHHble HeraTMBHbIe NocneacTBus ans
rpynmn KOMMAHWM, LEeNoYKa BAOEHMUS B KOTOPbIX MPEBPALLAETCS B «MATPELLKY», 3AMNPELLEHHYO 3AKOHOM, BCe-
TAKW MOXHO BbISIBUTb.

OTcyTCTBVIe YCTAQHOBJ1I€EHHbIX 3AKOHOM NOCNencTBMN CO3QAHUS KOMI'IGHMI\/'I-«MGTpeLIJeK» CTABUT BOMPOC O
cobnogeHnn oaHHoro 3anpeta nepepg rocynapcrBeHHbiMn oOpraHamu, B HaCTHOCTU, CynaMu, BbICTyNnaAOWMMU
B Ka4yecTtBe npaBonpuMeHuTens. Bbl60p TOro UNM MHOro Nogxodd K cobnogeHuo 3anpeTta o KOMMAaHmax-
«MATpeLwKax» MoXXeT MMeTb 3HA4YUMble NocnencTesna ong y4aACTHUKOB rpa>XgaHCKOro O60pOTCI - NogBeLleHHbIN

MpoekT depepanbHoro 3akoHa «O BHECEHUN U3MEHEHMUI B OTAENbHbIE 3aKOHOAdTENbHbIE akThl Poccuiickon degepaumnn (oTHoCHUTENBHO
perynMpoBaHms 3drnpeTa Xo3anMcTBEHHOMY 06LLECTBY UMETb B KAYECTBE €OUHCTBEHHOTO YYACTHUKA APYroe X03sMCTBEHHOE 06LLEeCTBO,
cocrosee 13 ogHoro nnua)» (nogrotoeneH MuHioctom Poccuu, ID npoekta 02/04/07-23/00139984).

Bonee nogpobHo cM. no ccbinke: https://www.kommersant.ru/doc/6098553;
https://regulation.gov.ru/Regulation/Npa/PublicView?npalD=139984.
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CTATYC YYACTHUKA / AKLMOHepd, HEONpPeOeneHHOCTb B OTHOLWEHUN NOCNeacTBUIA COENOK U UHbIX AENCTBUN,
NOPOXAAIOLWMX 3dMPELLEHHYIO CTPYKTYPY U T.1M.

OTKka3 B pernctpaumm nsmeHeHuin 8 EFPHOJT npu HapyLlieHnn 3anpeta Ha «MATPELLKM»

B npaBonpuMeHUTENbHOM MNPAKTUKE BCTPEYASINCb ClyYdW, KOTAd HANOroBble OPraHbl OTKA3bIBANWU B
rocygapCTBEHHOW PErMcTpaumMm MaMeHeHur, BHocuMbix B EFPIKOJ1, ecnu B pesynbrate TAKUX WM3MEHEHUMN
CTPYKTYypa BnageHus 6M3HecoM MpeBpalanacb B «MATpPeWkKy». B oTcyTcTtBMe YyCTAHOBNEHHOro 3aKOHOM
CrneumanbHOro OCHOBAHMUS AN OTKA3d B rocygapCTBEHHOW PErucTpauumn pPErmcTpUpPYOWUA OPrdH B TAKMX
Cryyasx CChINAncs, HaNPUMep, Ha HeNpPeaCcTABNeHUe 3asBMTeneM HeobxoanmMoro Habopa AOKyMeHTOBS.

[lanee paccMoOTpPMM HECKONNbKO A€fl, B KOTOPbIX BO3HUKAA ONUCAHHAS cutyauus ¢ otkasoM OHC B oTpaxeHunu
ceBepgeHun B EMPHOJI.

B paMkax ogHoro gena* cyn KacCAumoHHON MHCTAHLUKU HE COrMAcuncs ¢ CyaaMm NepBoi U anennsaumMoHHOM
WMHCTAHUMIK, KOTOpble OTKA3ANM B YOOBNETBOPEHUM 3ASBNEHHOro TpeboBAHMA MCTUA UM MNPU3HANMU
ocnapuBaeMoe peleHne PHC o6 oTkase B rocyqapCTBEHHOW PErnMcTpaumm 3akoHHbIM. Cyabl Mcxogunm mns
TOrO, YTO B PE3yNbTATE BbIXOAd YYACTHMKA U3 obLiecTBa 6bind 66l cGOpMUPOBAHA CTPYKTYPA «MATPELLKNY, YTO
npoTMBopeumnno bl TpeboBaHMAM 3akoHoaaTenbcTed. Cya KACCALMOHHOM MHCTAHLMM OTMETUN, YTO 3AMNPETY O
CO30aHUKM «<MATPEeLLEeK» 3aKOHOAATENbCTBOM He YCTAHOBEHO KOPPECMNOHOMPYIOLLEro OCHOBAHMA AN OTKA3A B
rocyoapCTBEHHOW pernctTpaumi,

«...HO MpennucaHo COBEPLUEHME UMMEePATUBHbLIX LEUCTBUM, .., 0OS3bIBAIOLMX PELUNTL «CyQbby Oomny,
nepewenuesi K obLecTBy, B TeHeHUe O4HOro rogda ¢ MOMeHTa rnepexoga 4o ».

«Takum o6pasoM, OTKA3 PEerucTpUpyroLero opraHad BO BHeCeHuM B EQuHbIVi rocygapCTBeHHbIV peecTp
ropuanYeckmnx nuLy CBEOEHMV O BbiXxO4e Y4YAdCTHMKA M3 COCTaBad ob6LjecTBAd HA TOM OCHOBAHMU, YTO
€OUHCTBEHHbIM YYACTHMKOM OAQHHOrO O6LEecTBad HA KAKOM-TO nepuon BpeMeHU CTAHOBWTCS APpyroe
Xxo3s/icTBeHHoe o06LuecTBo, cocTofluee M3 Of4HOro nuud, HOeviCTBYIOLMM 3aKOHOOATEeNNbCTBOM He
rnpegycMoTpeH».

MpakTunyeckn Takme xe dakTnyeckne obcTosTeNnbCTBA 6biMM PACCMOTPEHbl B pAMKAx gapyroro gena® no
KOTOPOMY Cyfd npuwen K aHanornyHoiM BbiBogaM: PHC He ynonHoMoyeHa oOTKA3ATb B COBEPLUEHWUMU
PErnmcTpALMOHHbLIX OENCTBUIN, OAXe eCnu OHM MPUBOAOSAT K HAPYLUEHUIO 3anpeTa HA co3gaHMe «MATpeLleKy.
O60CHOBLIBAETCS TO TEM, YTO MOCNEACTBUS BbIXOOd YYACTHUKA U3 OBLLECTBA YperynupoBdHbl 3AKOHOM, U
nocrne BbiXxoOd y4dCTHMKA U3 obLiecTBa Oona OoMXHA BbiTb pacnpefeneHd cpegm oCTABLUMXCS YYACTHUKOB
obwectea. Cyn OTMETUs, UYTO «MATPELIKd» CO3QdeTcs Wb BPEMEHHO, A0 BbINOMHEHUS AeNCTBUN,
nMpeanuCaHHbIX 30KOHOM.

M3 paHHbIX NO3MLMIA CyQOB MOXHO COENATb NULb KOCBEHHbI BbiBog O ToM, yto PHC He obnapaer
NOMHOMOYMEM OTKA3bIBATb B PErMCTPALMOHHbIX ENCTBUAX HO OCHOBAHWM 3AMPETA CO3AAHUSA «MATPELLEK», TAK
KAK cyf, cpeau npo4yero, ykasbliBan HA ocobble NOCNeacTBUS BbIXoOd YYACTHUKA MX OB6LLECTBA U BPpEMEHHbIN
XAPAKTEP CO30AHUSA «MATPELLKMY.

Mexpy TeM, B cyaebHoM NpakTuke MOXKHO O6HAPY>XXUTb U MPOTMBOMOSIOXHYIO NO3ULMIO MO AAHHOMY BOMNPOCY.
Tak, B ogHOM geneé cyabl anennsaumoHHON M KACCALUMOHHOM MHCTAHUMIA nogaepxanu nosuumio ®HC, koTopas
B Lensx NoaTBepXAeHUs, YTo B pe3yfbTaTe BbIXoOd YYACTHUKA M3 obliecTBa He ByaeT co3naHa «MaTpeLuka,
3anpocuna y Hero CBefeHus O CTPYKType BIAoeHUs OCTAIOWErocs yYacTHUKA, SBSBLUIErocs MHOCTPAHHbLIM
IOPUOMYECKMM NMLOM. TAK KAK 3AnpoLleHHble CBEAEHUS 3aaBUTeNEM NpenocTaBneHbl He 6binn, DHC npuHsana
peweHne ob oTKdse B PEeruMcTpaumm BbiXxoOod YYACTHUKA M3 obuwectBd. OTKA3 OCTAKOLWErocs y4dacTHMKA

VHOWBUOYANbHbLIX NPEAnPUHUMATENEN».
MocTtaHoBneHne ApbuTtpaxHoro cynd 3anagHo-Cubupckoro okpyra ot 3 utons 2019 r. N2 d04-2215/2019 no geny N2 A27-22840/2018.
MocTtaHoBneHne ApbuTpaxkHoro cyna MNoeonxckoro okpyra ot 1 gekabps 2022 r. N2 ®06-25636/2022 no peny N2 A65-33553/2021. B

MyHKT «a» yactn 1 ctaten 23 PepepanbHoro sakoHa ot 8 asrycta 2001 r. N2 129-d3 «O rocypapcTBEHHOM perucTpauum lopuamMyeckmux nuu, un

nepepnadye gena B CyaebHyto Konneruo no akoHoMM4ecknm cnopaM BepxoeHoro Cyna PO otkasaHo Onpepenernem BepxosHoro Cyna PO

ot 31 MmapTa 2023 r. N2 306-2C23-2383.

MocTtaHosneHne ApbutpaxHoro cyna Cesepo-Kaekasckoro okpyra ot 22 asrycta 2019 r. N2 ©®08-7274/2019 no peny N2 A53-35442/2018. B

nepepnadye gena B CynebHyto KONneruno no akoHoMM4ecknm cnopaM BepxosHoro Cyna PO otkasaHo Onpepenernem BepxosHoro Cyna PO

ot 13 gekabps 2019 r. N2 308-2C19-22812.
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NPenocTABUTL CBEAEHNS O CBOEW CTPYKType BnageHus 6bin NpUsHAH CyaoM 3noynoTpebneHneM npasoMm, Ha
OCHOBQHUW Yero cypn, nNpuvLlen K CreayoweMy BolBogy:

«... MOCKOJIbKY MPpencTaB/ieHHbIe B MATEPUAsIbl [e/1a OKA3ATe/IbCTBA B COBOKYMHOCTHY CBUOETENbCTBYIOT O
HEeOoCTOBEPHOCTM CBeAeHM, [penCcTaB/IEHHbIX ObOLWECTBOM HA PerucTtpauuro, 4YTo Hapyliaer
3akoHopaTenscTtBo Poccuvickori ®depepauun, B pevictBusx obLjecTBA yCMATPUBAKTCS [PU3HAKU
3noynotpebneHus npasoM. TakumM obpa3oM, OeViCTBUS UHCMEKUUN HE MPOTUBOPEYAT 3AKOHO4ATELCTBY,
PErNCTPUPYIOLLMI OpPraH WMesl OCHOBAHWS AN MPUHATUS pelleHus ob oTkase B rocynapCTBEeHHOM
perucTpayumy.

OTMeTMM, 4YTO noaxon K MPUMEHEHUI0 PACCMATPUBAEMOro 3dnpeTd, MNPemsioXeHHbIn perncTpupyowmm
OPraHoM B ONMUCAHHbIX Bbille Aenax, BPSAQ 1M MOXHO CYMTATL YAAYHbIM, BEAb B PE3YNbTATE €r0 UMMNIEMEeHTAL MU
YUYACTHUKU XO3ANCTBEHHOIO OBLLECTBA MOTYT BbITb «3AMNEPThI» MPU MOMbITKE BbIATU N3 HEFO 6€3 BO3MOXHOCTH
Ha 3To noenuatb. lNMopobHoe orpaHMyeHWe NpABA YYACTHMKA HA BbIXOO M3 oOBWECTBA MO OCHOBAHMUIO
NPeBPALLEHNS CTPYKTYpPbl TpynMnbl KOMMAQHWM B «MATPELLKY» MPSMO MPOTUBOPEYUT 3AKOHY, U MOITOMY
06OCHOBAHHOWM NpPencTaBnseTcs Mo3ULMS CYOOB, MPU3HABLIMX HEOOMYCTUMbIM OTKA3 PEervcTpupyroLero
opraHa B nofobHoi cutyauun. CTOUT OTMETUTb, YTO OHA 6bina nogaepxXaHa u camohl ®HC?, kotopas
nogyYyepkHyna, 4yTo

«OTKA3 peErucTpupyoLero opraHa Bo BHeCEHMU B EQMHbIVI roCyAapCTBEHHbIV PEECTP IOPUANYECKUX NTNL
cBeJeHuyi O BbIXO4E€ YYACTHMKA M3 COCTABA Ob6LECTBA C OrpPaHUYEHHOM OTBETCTBEHHOCTbIO HA TOM
OCHOBQHUM, 4TO eMHCTBEHHbIM YYACTHMKOM AAHHOIro 0bLeCcTBa Ha KaKOK-TO nepmuosn BpeMeHu CTAHOBUTCS
Opyroe xo3svicTBeHHoe 06LecTBO, COCTOosLee M3 OAHOro NIMLQA, AEHCTBYIOLMM 30KOHOLATE/IbCTBOM HE
npenycMoTpeH».

ORHAKOo BOMPOC HANMM4YMS caMon Bo3MoxHOCTM Yy DHC oTka3aTtb B perMcTpaumm MHbiX M3MeHeHu (HanpuMep,
npu pAcrnpeneneHnn OOofv Bblllefwero YYACTHUKA B MOfb3y €AMHCTBEHHOro YYdCTHMKA), B pe3ynbTaTe
KOTOPbIX 06pA3yeTcs «MATPELLKA», TAK U OCTAETCS HEPELUEHHbIM.

B cynebHoli NpakTuke MOXHO BCTPETUTbL MPUMEPDI Aer, B KOTOPbIX cyd, 3aHnuMan ctopoHy ®HC, oTHocs pucku
OTKA3d B PEerucTpaumm HA YYACTHUKOB OBLLECTBA, KOTOPbIE, MO MHEHWIO CYAd, AOMXHbI BbiNn NpepBnaeTb
HapylleHWe 3aKOHA B pesynbTaTe COoBeplUdeMbiXx UMK aencTeuii. Tak, B ogHoM pene® paccmarpusanacs
CUTyauus, Npyv KOTOPOM B pe3ysibTATE PEOPrAHU3ALLNM BO3HUKANA CTPYKTYPA «MATPELLKUY, TAK KAK B obLiecTBe
ocTancs oouH y4acTHuk BMecto aByx. PHC oTtkasana B pernctpaumnm nameHeHui B EFPKOJ1, n cyn nopgpepxan
nosunuunto PHC. B cynebHoM akTe BbINo yKasaHo criegytollee:

«OO0O0 «lMpaBunbHO», sBNSBLIEECS €OUHCTBEHHbIM y4acTHukoM OOO «MapAguCa», paBHO KAK U €ro
npasonpeemMHmk QOO «TEXHOLEKOP» (cocTosBuiee M3 OOHOMO YYACTHUKA), MNPUHMMAS peLlieHne o
peopraHnsaumny B popme npucoequHeHus, He MOrim He 3HATb U He YYUTbIBATb HANIMYMS 3AKOHO4ATE/IbHO
YCTAQHOB/IEHHOIO OrPAHUYEHUS, COINIACHO KOTOPOMY OBLLUECTBO C OrpaHUYEHHOM OTBETCTBEHHOCTLIO HE
MOXET UMETb B KAYECTBE eQMHCTBEHHOIro Yy4YdCTHMKA OPYroe XO3syCTBEHHOe o6l ecTBO, COCTosLee U3
OAHOIro ANUay.

CnepoBaTenbHO, BO3MOXHOCTb OTKA3A B roCyodpCTBEHHOM peructpauum msmeHenun B EIPKOJ1 cnepyet
NMPU3HATbL BO3MOXHLIM NOCNencTBMEM 0OpPA30BAHMS «MATPELLKMY», U AAHHbIA PUCK HEOBXOAMMO YYUTLIBATL MPU
NAIAHUPOBAHUM CAENOK C AonsMu B yctaBHoM kanumtane OOO.

Bo3MO>XHOCTb OCNAPMBAHUS CAENOK, BIEKYLLUX CO3AAHMUE CTPYKTYPbl «MATPELLKMY»

B yacTy HanuMuma y y4acTHUMKOB 060pOTA BO3MOXHOCTU OCMOPUTL CAENKY, B pesynbTaTe KOTOpOoM rpynnad
KOMMAHUI NpeBpdldeTcs B «MATPELWKY», TAKXEe OTCYTCTBYeT MOCMedoBATeNbHAS MpakTuka. Mcxops us
JII,OCTyI'IHOI\/II Cyp,e6H017| NPAKTUKH, KnoyesbiM BOMNpoCcoM, dHann3npyemoiM CygoM B AAHHOM cny4vyade, aBndeTcs
HeO6XO0ANMOCTb OBOCHOBAHUS HAPYLIEHMS MPAB U (UMN) MHTEPECOB 3AsBUTENA, TO €CTb YYACTHMKA (aKLMoHepa)
obLlwecTBA UnNM KOHTpAreHTa no cgenke. CaMm GakT HApyLeHUs 3aKOHA OBLWECTBOM UMM €ro yYdCTHUKOM B
pe3ynbTaTe COBEPLUEHUS CAENKM eLle He O3HAYAEeT HaPYLUEHUS MPAB UK MHTEPECOB TPETbUX NKL,.

7 CM. NMucbmo ®HC Poccum ot 9 okTa6ps 2019 r. Ne [-4-14/20704@.

8 MocraHosneHne OaMHHAALATOro apbuUTPaXXHOro anennsauMoHHoro cyaa ot 14 anpens 2017 r. Ne 11 AM-3287/2017 no geny N2 Aé5-
25419/2016.
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B paMkax paccMmarpusaeMoro gena’ ucrel, Tpebosan NPM3HAHUA 4OroBopd KyMnnu-npoaaxm 0onm B YCTABHOM
Kanutane oblwecTBA HUYTOXHbLIM. MckoBble TpeboBaHMS 6biMM MOTUBMPOBAHbLI TEM, YTO OCMAPUBAEMBIN
OOroBOp 3aK/OYEeH C HapylweHWeM TpebOoBAHWIM 3AKOHOOATENbCTBA O 3AMpPeTe CO3AdHUS «MATPEeLUeK»,
NMOCKOJbKY MPOAAXAd OO OCYLLECTBIEHA UCTLLOM XO3SUCTBEHHOMY OBOLLECTBY-MOKYMNATESNO, COCTOSLWEMY U3
eOMHCTBEHHOro yypeputens (yyactHuka). Cyn B YOOBNETBOPEHUN TpebOBAHUIM OTKA3AM, TAK KAK YYACTHUK
obLecTBA He NPeACTABUI AOKA3ATENLCTB HAPYLUEHUS €ro NPAB NpU 3dKOYEHMM CITIOPHOIO [OroBOpPd, PABHO
KAK M [OKA3ATeNbCTB TOro, YTO NOCe 3aK/IoUYeHUS caenkn BO3HUKIIN HebNaronpusTHble NocnencTeBus B CBA3M
C 3aK/IOYEHUEM AAHHOro gorosopd. MNpuy 3TOM Cyabl Y4NU, YTO UCTeL, MONy4Yun BCTPeYHoe NpeaoCcTaBiieHme no
coenke, d TakXe To, YTO HAPYLUEHUS 3aKOHd, HA KOTOpbIe cchinancs ucrtewl, B 060CHOBAHME CBOUX TpebOBAHUN,
BMOCNenCcTBUM ObIIN YCTPAHEHbI OTBETYUKOM.

CoOOTBETCTBEHHO, OCHOBbLIBASCH HA OMUCAHHOM gefle, MOXHO NULWb BOMNYCTUTb, YTO A1 OCMAPMBAHUSA COENKM,
co3galolent CTpyKTypy «MaTpeLukny, Heobxoammo: (1) HapylweHne npas u (unu) MHTepecos 3assuTens u (Mnn)
TpeTbMx NuL, (To eCTb peyub naeTt He o GOPMANIbHOM HAPYLUEHMM, A O MATEPUASIBHOM COCTaBe); U (2) coxpaHeHue
HApPYLUEHWS 3anpeTa Nocre CoBeplUeHMs caenku (Bpag nu Takoe HapyLweHUe MOXHO HA3BATb HEYCTPAHUMbIM,
OQHAKO HapyLeHNe MOXeET BbITb HE YCTPAHEHO MO BOSEe HAPYLUMTENS).

MHbIX pa3bupaTenbCcTs, CBA3AHHbLIX C OCNAPUBAHUEM CAENOK HO OCHOBAHWUW HAPYLUEHMS 3AMNPETA O CO3AAHUN
«MATpeLleK», Mbl He BUAENU. B COBOKYMHOCTU C eQMHCTBEHHbBIM OTKA3HbIM PELUEHNEM, OMUCAHHLIM BbilLE, 3TO
rOBOPUT O HU3KOM BEPOSATHOCTM OCMOPUMOCTU CAENKU B CBSA3M C HAPYLUEHMEM 3anpeTa.

CospaHune «MATPELWKN» B pe3yibTaTe CoBepLUeHUs caenikm

Bonee ToHKAs cUTyaums BO3HMKAET, ECNU COBepLUeHNe COenkun, OCyLLEeCTBlIEHME NPABA UN YOOBNETBOPEHNe
TpebOBAHUS YNOMHOMOYEHHOrO NULA BreyYeT HapylleHWe 3dnpeTd HA CcOo3naHMe CTPYKTYPbl «MATPELLKM».
MpuMepaMn  TAKUX  CUTYAUMIA  MOTFYT  CHYXUTb  PA3NMYHble  O6A3ATENIbCTBEHHbIE  KOHCTPYKLIUM,
pPACnpOCTpAHeHHble B caenkax M&A / coenkax no cosgaHmio COBMECTHbIX npeanpusaTuit: (1) ocywecteneHmne
CTOPOHOW MpPABA MO NMpPeaBAPUTENIBHOMY A0rOBOPY KYMU-MPOoaaxun TpeboBaTb MOHYXAEHUS KOHTPAreHTd K
3AKJITIOYEHNIO OCHOBHOTMO 40roBOpaA Kynnu-npoaaxu; (2) npaso Tpe6oBaTh 3aKTOUYEHNS «pACNOPAONTENBHOIO»
QOroBopd KynfauM-ApoadaxXu MApU HAMMYMKM COOTBETCTBYIOLWEro 06543aTenbcTBd B «0643ATENbCTBEHHOMY
JoroBope Kynnn-nponaxu; (3) saknodyeHne gorosopa Kynam-npoaaxm no onumnoHy / TpeboBaHmne 3akoUnTb
LOroBOp KynnM-npogaxu no onumMoHHOMy AOroBopy U np.

OCTAQHOBMMCS HA OOHOM M3 TAKMX MpuMepos, obnagawolleM ocobblM MHTEPECOM fns MNPAKTUKA, — HA
peanMs3aumMmM onuUoHA HA 3AKSIYEHWEe [OoroBopd KynAu-rnpoaaxu gonu B obwecTBe C OrpaHUYEHHOM
OTBETCTBEHHOCTbIO, AKLIENT KOTOPOro TpebyeT HOTAPUANbHOro yaoocToBepeHus (aHanormyHas npobnema
BO3HWKAET U C OMNUMOHHbLIM [OrOBOPOM, ECIIN MO Pe3ynNbTATAM OCYLLECTBEHMS NPAB MO HEMY U Nepexoad Aonu
no saksmoveHHoMy [KI 6ygeT BO3HMKATb CTPYKTYpPd «MATpeLWKuW»). Ecnu 3akniouyeHne pgorosopa Kyrsu-
NPOOAXM BreYEeT COo3OdHME «MATPELLKM», TO HOTApPUANbHOE YOOCTOBepeHue akuenTta 6yner HapywdTb
3akoHopaTenbcTBo. CornacHo yactu 3 crtatbm 16 OcHOB 3aKoHOOATENBCTBA O HOTAPUATE:

«Hotapuyc o653aH 0TKQ3aTb B COBEPLIEHUM HOTAPMANLHOrO OEeViCTBUS B Cllydde ero HecoOTBETCTBUS
3akoHogaTenscTBy Poccurickori Pegepaumm unm MexnyHapogHbIM JOroBOpaAM».

Heckonbko MOCKOBCKUX HOTAPUYCOB YCTHO MOATBEPANIN HAM, YTO B HOTAPUASIBHOM YOOCTOBEPEHUN AKLENTA
Mo OMuUWOHY MOXeT 6biTb OTKA3AHO, €CNM B pes3ynbTdTe ero coBeplueHUs obpasyeTcs «MATpeLKay,
3anpeLeHHAas 3aKOHOAATENbCTBOM.

C opHOM CTOpPOHbI, Mbl HE MOXEM YTBEepXAOdTb, YTO TAKOM MO3UUMM MNpuaepxusalTca unu 6yoyT
NpUAaepXMBaTbcs Bce HoTapuycbl B Poccuitickon Pepgepaumun. C gpyront CTOPOHbI, B OCHOBAHWE TAKOM MO3ULINMK
3anoxeHa cnepylowas apryMentauus: (1) npu  HOTAPUANBHOM YOOCTOBEPEHUW [OOroBOpd HOTAPUYC
noaTBepXaaeT 3aKOHHOCTb coBepluiaeMon caenku; u (2) paxe dopManbHoe HApyLIeHUe 3aKOHA MOXeT
NPpUYNHNTDL Bpen penytaunn HoTapuyca unm npuBectn K MHbIM HErdTUBHbIM NOCNEOACTBUAM (K npumepy,
cornacHo 4actu 1 ctaTtbk 16 OcHOB 3aKOHOAATENLCTBA O HOTAPUATE, HOTAPUYC MOXET ObiTb MpPUBREYEH K
MMYLLECTBEHHOWN OTBETCTBEHHOCTU 3d Bpefd, MPUYMHEHHbI MO ero BMHE WMYLLECTBY FpaXOaHWHA WK
IOPUOMYECKOrO NMULUA B pPe3ynbTaTe COBEpPLUEHMS HOTAPUANbHOro OEWCTBUMS C HAPYLEHWEM 3aKOHQA).
COOTBeTCTBeHHO, CylwectByeT BEPOATHOCTb TOro, 4TO B HOTAPWMANIbHOM YyAOOCTOBEpeHMn akuenta 6yp,eT
OTKQA3dHO, eCNM TAKAS CAeNnka 6yaeT NpoTUBOPEYMTb 30KOHOOATENbHbIM 3ANPeTaM.

?  TMocTtaHosneHne ApbutpaxxHoro cyaa Mockosckoro okpyra ot 25 despans 2021 r. N2 d05-129/2021 no geny N2 A40-3004/2020. B
nepepnade gena B CyaebHyto Konneruo no akoHoMM4Yeckmm cnopaM BepxosHoro Cyna PO otkazaHo OnpepgenerHnem BepxosHoro Cyna PO
oT 22 anpens 2021 r. N2 305-2C21-4725.
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B 9TOM KOHTEKCTE XOTENOCh OTMETUTb, YTO KITHOUYEBbLIM MPENUMYLLECTBOM OMLMOHHbIX KOHCTPYKLIMI B OTHOLLEHUU
ponu B yctaeBHoM kanutane OOO aBnseTcs BO3MOXHOCTb OAHOCTOPOHHEN peanu3dunu npasd HA AKLENT U
aBTOMATWU3M Nepexond Npas HA [ofo K nokynaTtento 6e3 yyactus B npouecce npoaasud. ONUCAHHbIN Bbile
PUCK OTKA3d HOTAPUYCOM B YAOCTOBEPEHMWN AKLENTA CreayeT NMPUHSATb K CBEOEHUIO NPU CTPYKTYPUPOBAHUU
onumoHa (B MepBylo oyepenb 3TO PENEeBAHTHO A8 AEepXATeNs onuMoHa MyT), TaK KAk nunuo, ob6s3aHHoe no
OMUMOHY, MOXET CO3AATb HO CBOEN CTOPOHE TAKYIO CTPYKTYPY BIAOEHUS, NMPU KOTOPOIW pPeanmnsdums onumMoHd
npuveeneT K 0O6pA30BAHUIO «MATPELLKUY. TAKMM 06pA30M, BO3MOXHO OCITOXXHEHME pPeanmsaumnmy onumoHa, segb
coBeplueHue akuenta ¢opManbHO byaeT NpUBOANTL K HOPYLUEHUIO 3AKOHA.

BeposaTHo, LueneHanpaeneHHoe co3ndHne o6a3aHHON CTOPOHOM AOroBopA TAKOW CTPYKTYPbl COBCTBEHHOCTH,
KOTOpAss He MO3BONSET [EPXATENO OMNUMOHA OCYLLECTBUTb MNpUHAQnexauee eMy MpdBo, LOMXKHO
PACCMATPMBATLCS B KAYECTBE HEQOOPOCOBECTHOIO NOBEOEHMS U 3noynoTpebneHms npasoM. OQHAKO BOMpPOC
CTAHOBUTCS Boree NPOTUBOPEYMBLIM, ECIM OOPA30BAHME TAKOW CTPYKTYpPbl BNALEHMS MPOU3OLWIO MOMUMO
Bonu onuunoHoparens. MNpu 3ToM 1 B TOM, U B APYrOM Cliydde HeonpeaeneHHon aBnseTcs nosmumns aepxarens
onuMnoHa MyT, XEeNalwLero NpoaaTb dKTUB, — O HEro BO3MOXHOCTb COBEPLUMTL AKLENT MMeeT Kio4yeBoe
3HA4YeHue.

YunTbiBasS CKA3AHHOE, CTOPOHAM CHENKWU criefayeT OOroBOPUTLCS O TFAPAHTMSX Peanusduuu OnuMoHa U
nocnencTBMsSX HEBO3MOXHOCTU COBEpLUEHUS akuentd. B yacTHocTu, cnepyeT paccMoOTpeTb BO3MOXHOCTb
BKJIlOYEHUSI 0643aTENbCTB ONUMOHAQATENS, KOTopble 6yayT HANpABReHbl HA HEQOMYCTUMOCTb CO30AdHUS
CTPYKTYPbl, MPUBOASLLEN K «MATPELLKE» NMPU OCYLLECTBNEHUN ONMUMOHA. CnenyeT OTMETUTb TAKXKE BO3MOXHOCTb
BMECTE€ C OCHOBHbIM OMUMOHOM MyT 3AKIOYUTL €lle OOWMH - OMUMOH KON B OTHOLIEHUW OONU BRaneHus
HOMMHanNbHoro pasmepa (Hanpumep, 0,01%), onumoHomep>xdTeneM MO KOTOPOMY MOXET BbICTYNATb
apdUNMPOBAHHOE NNLLO OMUMOHOAEPXKATENS MO OCHOBHOMY OMUMOHY. B kKayecTBe ogHOro M3 ycnoBui ero
peanuMsaummM BO3MOXHO MPefyCMOTpPeTb, HAMPUMEP, U3MEHEHWE CTPYKTYpbl BNAOEHWS OMNUMOHOQATENS, B
pe3ynbTate KOTOPOro BCe €ro Aonu / akuum 6ynyT NMPUHAANIeXdaTb OmHoMy nwuuy. Peanusauums Takoro
«OOMONTHUTENbHOrO» OMUMOHA KON AOMXHA MPUBECTU K MOSBEHUIO B OOLLECTBE HOBOro YYACTHWMKA, YTO
UCKITIOYdEeT BO3MOXHOCTb HAPYLUEHUS 3AMpeTd HA CO3OdHWE «MATPELUeK» Mpu peanunsaumm OCHOBHOFO
onuMoHa nyT. [JaHHAsS OOroBOPHAs KOHCTPYKLMS, XOTS U YBENMUYMBAET TPAH3AKLMUOHHbIE M3OEPXKN CTOPOH,
MOXET MOMOYb B MUTUTALLUN OMUCAHHBIX BblLE PUCKOB OMLUOHOAEPXATENS NPU OCYLLECTBIIEHUM UM NPABd MO
OCHOBHOMY OMLMOHY.

PaccyxpeHus Bbllwe, NpUBeQeHHblE B OTHOLWEHMUW OMNLMOHOB, MOTYT 6biTb MPUMEHEHbI U K UHbBIM Cly4ddsaM, rae
CYLLECTBYET 0693ATENLCTBO CTOPOHbI MPOAATL M NepeaaTh AoNu / aKuMn ApYroMy nuuy, U UCMOSIHEHNE TAKOro
0653aTenbCTBA NPUBOOUT K CO3A0AHMIO «<MATPELLKMY.

UHTepecHoe peno 6bino paccMoTpeHo Ap6UTPaKHbIM cyaoM . Mockebl'®: OHO 6bIIO CBS3AHO C UCKOM
YMNOSIHOMOYEHHOMN CTOPOHbI O MOHYXOEHMM K 3AKJIIOYEHMIO BOroBOpaA KyMan-Npoaaxun B cynebHoM nopsake.
D70 TOT Cfy4ail, KOrga HOpMAd O 3drpeTe CO3AdHMS «MATpellek» MoMeLwana ocCyuwecTBuTb Mpaso
YMNOSIHOMOYEHHOro NMLA HA NpuobpeTeHne Qonn / NoHyXOeHWe K 3aKNoYeHNI0 AOroBOpPaA KyMM-npoaaxm
ponu. Tak, uctey, TpeboBaAN MOHYXOEHUS OPYrol CTOPOHbl K 3AK/IOYEHUIO OCHOBHOrO O0roBopd KymMmu-
NPOZAXW [OMM HA OCHOBAHWM 3AKIIOYEHHOrO paHee MpPenBAPUTENbHOrO [OroeBopa Kynnu-npopaxu. Cyg
OTKA3an B yO0BNeTBopeHMn TpeboBAHNIN UCTLA, UCXOAS U3 TOro, YTO B Clyvde 3aK/IIOYEeHUsS oroBopa Kyniu-
npPoaaXxu CrOPHON [ONM B YCTABHOM KanuTane obwecTsd, €ro emuHCTBEHHbIM YYACTHMKOM 6yper
xo3amncTeeHHoe obLecTBo, CocTosWwee M3 OQHOrO NULd, YTO HE COOTBETCTBYET TPe6OBAHMSM OENCTBYIOLLErO
3akoHogaTenbcTea. Cyg TakxKe OTMEeTUN criefylouee:

«YkasaHHbIe HOpMbI cogepxarT B cebe npegbasasemMbie kK 06LecTBam TpeboBAHUS K y4acTuio B obLyecTsax
TpeTbux nuy. Kakmne-nnbo TpeboBaHMS 1 OrpaHUYEeHUS, LENCTBME KOTOPLIX PACIPOCTPAHAETCS HA CAENKH,
coBepLUdeEMbIe€ YYACTHMKAMM Ob6LIEeCTBA C MNPpUHAOIEXAWMUMNU UM OOJISAMU, B YKA3AHHbIX HOPMAax
OTCYTCTBYIOT».

Kak 6bino oTMe4deHo Bbilwe, NpobrneMa CO3AdHUS «MATPELUKM» MPU COBEPLUEHUM CLENKWU, OCYLLECTBIIEHUMU
NpaBea unu npeabsaBleHUN TPebOBAHUS MOXET BO3HUKATL B PA3NIMYHbIX 06CcTOoATENBCTBAX. HO Yalle Bcero oHa
obcyxpaetca npuMeHutensHo k OOO, xoTb 3anpeT CylwecTByeT U B oTHoweHun AO. Mbl He BCTpeuyanu
MPAKTUKKN, CBS3AHHOM C OTKA3OM B NPOBEOEHUN ONEpALMA OepXATeneM peecTpd UM OenosntapueM, ecnm
TAKAs onepauuns NpUMBOAUT K CO3OAHUIO CTPYKTYPbl «MATpewkuy. O6pasoBaHUE CTPYKTYpPbl «MATPELLKU» B
pes3ynbTaTe 3a4UC/IEHUS AKLMUIM HA CYET B peecTpe aKLLMOHEPOB HAMPSIMYIO HE OTHECEHO 3AKOHOOATENBCTBOM K

© PeweHne ApbutpaxHoro cyaa r. Mocksbl ot 28 ceHTabps 2018 r. no geny N2 A40-68310/18-34-447. B nepepave aena 8 CyaebHyto Konnermio
Nno aKOHOMU4YecknM crnopamM BepxosHoro Cyna PO otkasaHo OnpepenerHnem BepxosHoro Cyna PO ot 15 mions 2019 r. N2 305-2C19-11174.
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OCHOBQHMSAM OTKA3A B NPOBEAEHMN ONEPALUI MO CMUCAHUIO U 3AYUCTEHUIO AKLMA PEMMCTPATOPAMMU, OOHAKO
HE WUCKITloYEeHA BEPOSITHOCTb TOro, YTO B OOOCHOBAHWE OTKA3A B COBEpPLIEHUM onepauuit B AAHHOM crydde
perncTpaTtop MoxeT NpUBECTU creaytollyto Hopmy MonoxeHuns baHka Poccum N2 799-M":

«... [lepxxarens peectpa [osiXXeH OTKA3ATh B POBEAEHUM ONepaumu rno JIUMLEBOMY CYETY B CIEeAYIOLMNX
Clyyasx:

... [lpoBegeHue gepxarenem peecTpa onepaunu rno IMLEBOMY CYETY NMPUBEZET K HAPYLUEHUIO UM HOPM
¢egeparnbHbiX 30KOHOB, UHbIX HOPMATUBHLIX MPABOBLIX AKTOB Poccuiickori ®epgepaumy, HOPMATUBHBIX
aktoB baHka Poccum».

3aknioyeHue

B 3aBeplueHne OTMETUM, YTO B TEYEHUE MOCAEOHUX HECKOMbKMX NeT 06CyXAaoTCs MHULMATUBLI'? 06 OTMeHe
3anpeTa HA CO3AdHMEe KOMMAHUM-«MaTpelleky. OQHAKO MNocnegHss MHUUMATMBA MUHIOCTA He nony4umna
nopoepxky Coseta npu [pesnpgeHte PO no kogudpukaumm M COBEPLUEHCTBOBAHUIO TPAXOAHCKOrO
3aKOHOOATENbCTBA, U HA AAHHbIX MOMeHT HopMbl K PO 1 3akoHoB 06 AO 1 OOO, 3anpewawume cosgaHue
KOMMAHUM-«MATPELLEK», OCTAIOTCS AENCTBYIOLLUMU.

Mpu 3TOM NpakTUyYeckas Nonb3d PACCMATPUBAEMbIX OFPAHUYEHWNIA, BENCTBUTENbHO, BbI3bIBAET COMHEHMWS, BeOb
Nno cpaBHeHMo ¢ 0-MU rogaMm MPOLLIOro BEKd, KOrAd OHM b BBEAEHBI, MPO3PAYHOCTb 060pOTA U BEAEHUS
6U3Heca OLYTUMO BO3POCHd, YTO TAKXE obreryaeT 3apayvyy rocyndpcTBEHHbBIM OPraHAM MO YCTAHOBIIEHUIO
6eHedNLNAPOB KOMMNAHUN-«MATPELLEK» U NMPUBIIEYEHUNIO UX K OTBETCTBEHHOCTM.

B TO e BpeMs cyL,ecTBOBAHME 3ANpeTa co3naeT HeynobcTea ANns y4aCcTHUKOB 060pOTd, KOTOPLIE BbIHYXXAEHbI
HECTWU [OOMNOSNHUTENbHbIE WU3OEPXKM B Uensx ¢dopManbHoro cobniogeHrs YCTAHOBIEHHONO 3AKOHOM
orpaHudeHus. NMopoi OAHHbIN 3aNpeT NOPOXAAeT PUCKU, CBA3AHHbIE C HEBO3MOXHOCTbIO COBEPLUEHUS COENKMU
/ OCyLleCTBNEeHUs NpaBd.

HecMOTps HA OTHOCUTENbHYIO PEOKOCTb PA3bUPATENbLCTB, CBA3AHHLIX C 3AMNPETOM CO3AAHMS «MATpPELLEKy,
GOPMUPOBAHME «MATPELLKU» B CTPYKTYPE BNAAEHNS OBLLECTBOM HA KAKOM-NMBO0 aTANe COenKM Uin B Npouecce
ero OesTeNnbHOCTM MOXET 06epHyTbCs HEMnpuATHbIMK MocneacTesmMamMu. Bo msbexaHne OMMCAHHLIX Bbllle
PUCKOB, Mbl peKOMeHayeM yaensatb ocoboe BHUMAHME AAHHOMY BOMPOCY Mpu NAAHUPOBAHMUN CAENOK C AOMSAMU
/ AKLMAMU, A TAKXKE NPU NPOBEAEHUM IOPUAMYECKON MPOBEPKM NprnobpeTaeMoro akTmed. B yactHocTu, cnepyet
06pATUTb BHUMAHWE HA HEOBXOOMMOCTb 3AKPEMNEHUS OFPAHUYUTENBHBIX 0BA3ATENbCTB OBA3AHHbIX NuL, a
TAKXXE HA BO3MOXHOCTb MCMOMb30OBAHUS OMUMOHHBIX KOHCTPYKUMIA AN MUTUTALUU PUCKOB MPU UCTONTHEHUM
0693aTenbCcTB 06A3AHHBIMM NULAMMK, €Cnv TaKMe NULa MOryT CO3OdTb CTPYKTYPY Tpynnbl, BREKYLLYIO
HApYyLEHWe HOPM O 3arnpeTe «MATPELLKMN», NP COBEPLIEHNN ONpeaeneHHoN caenkm / ocyLwecTBneH1m npasa
YNOMHOMOYEHHbIM fIULLOM.

* * %

Mol 6ygeM pagbl OTBETUTL HA BALLM BOMPOCHI MO AAHHOMW TEMATUKE.

-
Banepnan Mamarenwsunm KOpwuit BanaxHuH

Crapwwuii ropuct Opuct
Valerian.Mamageishvili@kkmp.legal Yury.Balakhnin@kkmp.legal

T MyHkr 5.1.8. MonoxeHuns BaHka Poccum ot 29 mioHs 2022 r. N2 799-1 «O6 OTKpbITUM U BEAEHUM Aep>XaTeneM peecTpd BNaaenbLes LeHHbIX

6yMar IMLLEBbIX CYETOB U CHETOB, HE NPEAHA3HAYEHHbIX A8 YYeTd NPAB HA LeHHble ByMaruy.
12 https://t.me/kkmpconnect/566, https://t.me/kkmpconnect/1050.
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