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Ucknioyenne yvactHuka u3s O0O: yToyHeHue npaBun
Urpbl

Paclumpunocb KONWYecTBO CUTyaLM, NpU KOTOPbIX BO3MOXHO
ncknoyeHme n3 000

Boicwuin ApbutpaxHein Cyp Poccuidickon ®efepauum B wione Tekylero roga onybnukosan
WNHdhopmaLmoHHoe NMCbMO!, MOCBSILLEHHOE BOMPOCAaM MCKIIOYEHWs! y4YacTHUKa W3 obluecTBa C
OrpaHieHHON 0TBETCTBEHHOCTbIO (O00)%. XOTS WHCTUTYT WUCKMIOYEHNS Y4aCTHUKA MPUMEHIM
Tonbko K yyacTHukam OOO (B AO Huuero nogoGHOro Het), AaHHble pasbsicHeHust BAC umetot
camoe NpUHUMNManbHOe 3HayYeHWe [N pasBUTWUS BCEro KOPNOpaTWBHOTO NpaBa, MOCKOSbKY
noKa3blBalT, B KakoM HampasneHus OyayT pasBuBaTbCA MNOAXOAbl CYAOB K BOMpOCaM
OTBETCTBEHHOCTM Y4YaCTHUKOB 3aKPbITbIX (HEMYyOMMYHbIX) KOPNOpaLMin 1 paspeLLeHmnst 4OANOKOB Ha
YPOBHE Y4YaCTHUKOB KOpropaLuit.

BAC BHeC OnpefeneHHOCTb B BOMPOC O TOM, 3a YTO MOXHO MCKNiouaTh yyacTHuka n3 000, a 3a
YTO HENb3s.

1. OmHbIHe y4YacmHuUK Moxem O6bimb UCKIHOYEH u3 obujecmea, ecnu oH 2pybo
Hapywaem ceor 06513aHHOCMb He NPUYUHSIMb 8ped obwecmay.

BAC cBouM pasbsiCHEHMEM BBEN reHepanbHYH 00S3aHHOCTb y4acCTHWKA HE MPUYUHATL Bpes
OOLLECTBY M YCTAHOBWN CaHKLMIO 3@ ee HapyLUeHWe B BUAE WUCKITIOYEHNS Y4acTHUKA M3 obLuecTsa.
Tem cambim BAC dhakTiyecku BMeHSIeT yqacTHUKam 3akpbitoit koprnopaumm (OO0Q) MUHUMaNbHbI
CTaHAapT nayLapHbix 0653aHHOCTEN NO OTHOLLEHMIO APYT K APYrY 1 K camomMy obLyecTsy.

Mpyu 3TOM, HEMpPeMeHHbIM YCMOBUEM [N MPUMEHEHUS! CTOMb JKECTKOM Mepbl, KaK UCKMoYeHve,
SBNsieTCS 3aBefoMas BPEJOHOCHOCTb MOBEEHUs! yyacTHuka obliecta (MW 3aBegomoe
MPOTUBOPEYME TaKOro NOBEEHUs MHTEpecaM 00LLECTBa).

T MHdopmaumorHoe nucbMo MMpeanguyma BAC PO ot 24.05.2012 Ne 151 «OB3op npakTku paccmMoTpeHus apOouTpaxHbIMU Cyaamit Cropos,
CBA3aHHDIX C UCKITIOYEHNEM y4aCTHUKa 13 OBLLECTBA C OrpaHNYEHHON OTBETCTBEHHOCTbIOY.

2 Cratbst 10 ®eaepansHoro 3akoHa «O6 0BLIECTBAX C OrpaHNYEHHOI OTBETCTBEHHOCTBI» CONEPXKIT HOPMY O TOM, YTO Y4ACTHUKM OBLLECTBa, [4ONM
KOTOPbIX B COBOKYMHOCTM COCTaBNAOT He MeHee Yem 10 % ycTaBHOro kanutana obliecTsa, Bnpase TpebosaTh B Cyae6GHOM NOpsiaKe UCKNIOYEHVS
y4acTHUKa, KOTOpbI rpybo HapywaeT cBou 06s3aHHOCTM fmbo cBouMM AercTBusMu (6e3geicTeuemM) genaeT HEBO3MOXHON AEATENbHOCTb
00LLecTBa UK CyLLECTBEHHO ee 3aTpyaHsIeT.
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Kpome Toro, BpemoHOCHOE MOBELEHWE y4acTHWKA LOIPKHO NOBMEYb HeraTMBHbIe MOCNeACTBUS ANS
obwecTBa - 3Ha4MTENbHLIN BPeA M (MnK) HEBO3MOXHOCTb OCYLLECTBNEHUs AesTenbHocTu camum 000
nnbo CyLLeCTBEHHOE ee 3aTpyaHEeHNe.

BAC npusHan, ymo 0Onsi yenel UCKIOYeHUS] He UMeem 3HayeHus, 8 Kakol ponu delicmeyem
y4acmHuk obujecmea.

BAC nocrasun TOYKY B JaBHEM Cnope O TOM, B Kakom ponun OOMKEH BbICTYNaTb Y4aCTHUK NpU CO3aHUKU
I'IpeI'IHTCTBVIVI B AEATENBHOCTH 06Ll.l'eCTBa, 4TOOBI apyrue y4aCcTHUKM MOrTin ero NCKITOYUTb.

Tenepb y4acTHUK MOXET OblTb WCKMIOYEH HE TOMbKO TOrAA, KOrda OH MpUYMHSET Bpen 06LecTBy npw
OCYLLECTBINEHNN CBOMX MpPaB Y4acCTHMKA (YKMOHAACh OT y4yacTust B CODBpaHMSX UnM CUCTEMAaTUYECK
OnoKMpyst NPUHATUE 3HAYMMBIX PELIEHWN), HO U B MHbIX CRy4YasX, B TOM YMCne KOrAa y4acCTHMK
OAHOBPEMEHHO [eACTByeT B KayecTBe [AMpeKTopa obwecTBa unu ero npeactaButens no
[OBEPEHHOCTH, MO0 Aaxe B Ka4ecTBe 00bIYHOrO rpaXxaaHuHa.

TUNWYHBbIMKM NpUMepaMKu BPEOOHOCHOMO MOBEAEHMS YYaCTHWKA, OAEMCTBYIOWETO B WMHbIX ponsx, BAC
HasBan BbIBOL aKTMBOB AMPEKTOPOM O06LecTBa, 3akntoyeHWe 3aBefoMO YObITOYHbIX Ans obliecTsa
COAENOK npefcTaBuTeNieM MO  [AOBEPEHHOCTW, Mogfenky npotokona obuero cobpaHus  unu
pacnpocTpaHeHUn HeJOCTOBEPHOW MHGopmaLmn 06 obLuecTse.

OmHbIHe yyacmHuk Moxem 6bimb UCK/IIOYEH u3 obujecmea e ciyyae 20/10co08aHUe Ha obujem
cobpaHuu y4acmHukoe 3a 3aeedoM0 HegbI200HbIe Onsi obuiecmea peweHusl.

BAC daktuyecku npusHan, 4to Ha yvactHukax OO0 nexat duayumapHble 06513aHHOCTY AENCTBOBATL B
UHTepecax obLiecTBa NPy rosIocoBaHMM Ha 0OLWMX COOPAHUAX Y4aCTHUKOB.

B cnyyae ronocoeaHns 3a 3aBeAOMO HEBbIFOAHYH Ans obwWwecTBa CAENKy y4aCTHUK MOXET ObiTb
UCKIOYeH M3 06LLecTBa, eCv B pesyrnbTaTe Takon caenku obLecTsy Obin NPUYMHEH 3HAUUTESBHBLIN Bped
Unu gesTenbHoCTb obLecTBa cTana HeBO3MOXHOM NMOO Obina CylecTBEHHO 3aTpyAHeHa. TeM cambiM
BAC BnepBble BBOAUT 9NEMEHTbI OTBETCTBEHHOCTM B KOPMOPATMBHOM NpaBe 3a MPUHSATUE HEBbIFOAHbIX
KOpPNOpPaTUBHbIX PELLEHMIA, NPEAOCTaBNASA CyAaM AUCKPELMOHHOE NOMHOMOYME OLEHNBATbL BPEAOHOCHOCTb
TO NN MHOM cAEenKM Ans 0bLLecTBa, a Takke ANEMEHT «y4aCTHUK 3aBEAOMO 3Hamn O BPeLOHOCHOCTUY.

OdHako BAC ocmaeun HenpuKkoCHO8eHHbIMU 6U3Hec-peuleHusl.

BAC ykasan, 4To koraa crnop kacaeTcsi OLEHKM GU3HEC-peLLeHms], N0 KOTOPOMY Y YYaCTHUKOB MMENUCh
pasHormacusi, 1 GrokupoBaH1e CAENKM OAHWM M3 YYACTHUKOB He ObINio C 04EBUAHOCTbLIO HEBLIFOAHBIM A/1s]
obLLecTBa, Cya He MOXET OLeHUBaTb IKOHOMUYECKYH LieNiecooOpPasHOCTb MPUHATOrO pelleHns U
MPUMEHSITb CTONBKO CYPOBYHO MEPY, KaK UCKIIOYEHNE.

HuxecTodwmMm cygam npearioXeHo pasnnyatb, C OAHON CTOPOHbI, Cryvau, korga ydvactHukam OOO
npeanaraeTcs Ha cobpaHUi NPUHSATL PeLLeHne, SKOHOMUYECKe NOCNEACTBUS KOTOPOrO HEOYEeBUaHbI, - B
9TOM Cny4ae Cyf He MOXET OLIEHWBATb €r0 3KOHOMUYECKYIO LienecoobpasHoCTb, NO3TOMY rorfiocoBaHue 3a
UMK NPOTUB TaKOro PELLEHNS He SBMSETCH OCHOBaHWEM AN UCKMIOYEHWUS y4acTHUKa 13 obLecTsa, gaxe
€crnu BMOCNEACTBUM 0Ka3arocb, YTO MPUHATME UMK HEMPUHATME 3TOTO PeLUeHUs NPUYMHUNO 0bLecTBy
3HauuTenbHbIM Bped. C Opyroit CTOPOHBI, eCri roflocoBaHWe y4acTHUKa Ha cobpaHum (3a Mnm npoTuB)
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3aBEIOMO BIIEYET 3HAYNUTENbHbIE HEBLITOAHbIE MOCNEACTBUSI ANs obLiecTBa, TO B TaKOM Cryyae MMeeT
MECTO Y)Xe HenpaBOMEpPHOE MOBeAEHUE, KOTOPOe MOXET ObiTb OCHOBAHWEM AMNS WUCKMIOYEHUS yYacTHUKA
n3 obuiecTea.

CO0TBETCTBEHHO, pasHornacua no nosody cTpaTeri pas3sutud BusHeca Mexay yyYyaCTHMKaMmu Camu rno
cebe He JomkHbl, No Mbicin BAC, npuBOAUTbL K UCKIMIO4YEHNIO HECOINacHOro y4yacTtHuKa.

WHcmumym ucknroyeHusi yyacmHuka u3 obujecmea 8 omaefibHbIX Cly4asiX OMHbIHE MOXem
ucnonb308ambcs 0ns1 paspeweHust 0ed10Ko8.

BAC Takke obpatun ocoboe BHUMaHWe Ha TO, YTO WHCTUTYT UCKMIOYEHUS Y4acTHWKa w3 obLyecTsa no
obuiemy npaBuny He MOXeT ObITb UCNONb30BaH ANA pa3pelleHns KOH(NUKTA MeXAy y4acTHUKamu,
CBSI3aHHOTO C HarM4ueM y HWX pasHOrnacuin no Bonpocam ynpaeneHust obLlecTBOM, Koraa no3uums Hu
OAHOrO U3 HUX He ABNAETCA 3aBeAOMO HenpaBOMepHoW. OgHako ecny Takas HempaBOMEPHOCTb
noseseHns ByneT yCcTaHoBMEHa CyAOM, TO NyTeM UCKIHYEHUSt OAHOMO UM HECKONMbKMX y4acTHkoB OO0
cya aktudecku byget «paclumBaTby AOANOK, BO3HWKLUMIA N3 HEBO3MOXHOCTM MPUHSATUS TOTO MW MHOMO
peleHns. B 4acTHOCTW, yknoHeHue 6e3 yBaXMTENbHbIX MPUYMH OT y4yacTus B 0bWmx CobpaHmsx
y4acTHMKOB 0OLlecTBa, NMwatoliee OOLECTBO BO3MOXHOCTM MPUHMMATb 3HAYMMble peLeHus Mo
BONPOCaM MOBECTKM AHS cobpaHus, SBNSETCA OCHOBAHWMEM AN UCKNYeHus yvacTHuka u3 OO0, ecnm
HENPUHATWE TaKUX PELIeHW fenaeT OesTenbHOCTb 0OLeCcTBa HEBO3MOXHOM NGO CyLECTBEHHO ee
3aTpyaHseT.

BAC ckoppekmuposan 6anaHc uimepecoe eHympu 000 e nonb3y Maxopumapusi.

[Mpu paccMOTpeHMM HasBaHHbIX pasbsicHeHun BAC 3apancs uenbto caenatb Bbibop 13 ABYX NO3WLMA MO
BOMPOCY, MOXHO N B NpuHLMNE TpeboBaTh UCKIIOYEHNS MaXOPUTApHOTO y4acTHUKa (C gonen bonee 50%)
n3 obLectaa. CornacHo OAHOM TOYKE 3peHunst MuHopuTapum, obnapatowme MuHumym 10 % Loneit, Bnpase
TpeboBaTh ucknoueHus maxoputapusi u3 O00. Hanpotus, apyras nosuuusi, obcyxaasLiascs B cyaebHomn
npakTuke, He npegnonaraeT B MPUHLMNE MOCTAHOBKY BOMpoca 00 WCKMOYEHWN Maxoputapus mno
Tpeb0oBaHMI0 MUHOPUTAPMEB.

B wutore BAC nocuutanm, 4tO € y4eToM cnpaBeanvBoro OanaHca MWHTEPECOB Y4YaCTHUKOB
MUHOpUTapUAM HeobxoauMOo npefocTaBnsATb NpaBo TpeboBaTb WCKMKYEHUS MaXOpUTapus TOSbKO B
Cnydyae, KOr4a OHW B CWITy MOMOXEHUM YCTaBa SMLUEHbI WHOW BO3MOXHOCTU «OCBOBOAMUTLCA» OT €ro
HeraTMBHOMO BO34eNCTBUS. B criyyae xe korga y MMHOpUTapueB eCTb NpaBo BbINTKU 13 0BLlecTBa (4 Takoe
NpaBO Ha BbIXO4 OTPAXEHO B YCTaBE), OHWM He MOryT TpeboBaTb WCKIMIOYEHWUS MaxopuTapus, Aaxe B
cryyae ero 3aBefOMO BPefOHOCHOro noBedeHus. Ecnu Takoe npaBo He npefocTaBneHo yCTaBOM, TO
MWHOPUTapUK BNPaBe CTaBUTb BOMPOC 00 MCKMOYEHNN MaxXopuTapus.

Takum obpasom, BAC opreHTMpyeT MaXopUTapHbIX Yy4aCTHUKOB Ha HEOOXOAUMOCTb MUHUMANbLHOIO
y4yeTa WHTEPECOB MMWHOpUTapueB, XOTS Obl 1M CTOMb BMTMEBATHIM 00Opa3oM: MaxopuTapui,
NPUTECHSIOLLMA NpaBa MUHOPUTApUEB, noasepraetcst pucky cyaebHoro uckntouenns n3 000. Yrobbl
9TOr0 He CNy4YMnoch, MaxopuTapuio crnegyeT obecneunTb NPUHATAE BMECTE CO BCEMU MUHOPUTAPUSMM
nonpasok B ycTaB (B Tex 00O, rge atoro npasa HET), AAOWMX MUHOPUTApPUSM MPaBO «MpOronocoBaTh
HOramm», TO €CTb BbINTK 13 0OLLECTBA, NOMYYMB MOHETAPHYKO KOMNEHCALMIO. TeM caMbiM MaxopuTapui
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MOXET «OTKYNUTbCA» OT CydebHbIX Hanagok CO CTOPOHbI MUHOpuTapueB 3a cyeT umylectsa OOO,
COrnacoBaB CO BCEMM Y4aCTHUKaMM BKITHOYEHUE B yCTaB npasa Ha Bbixog u3 000.

[laHHble pa3bsiCHeHUs, 6e3yCNOBHO, UMEHOT KOJIOCCaNbHOE 3Ha4YeHUe U NpU3BaHbl CTaTb PYKOBOACTBOM K
AEACTBMIO, KaKk p[Ans CcyaoB, Tak M [ANA Y4yaCTHMKOB o0OopoTa, obecneuuB eauHooOpasue B
npaBonNpUMEHEHMMN.

Bonpochkl nognucunkos

Mol Gyaem pagbl OTBETUTH Ha NoGble BOMPOCHI, CBA3AHHbIE C KOPMOpaTUBHLIM NpaBoM. YTobbl 3agaTh BOMpoC,
noxarnyncra, HanpaebTe MUCbMO C MOMETKOM «Bornpockl MOAMMCYMKOB: KOpNOpaTWBHOE MpaBo», MO aapecy
alerts@epam.ru

KnioueBble KOHTaKTbI

Omutpun CtenaHoB
MapTHep
MpakTuka M&A 1 kopnopaTuBHOro npasa

Dmitry_Stepanov@epam.ru
Wwww.epam.ru

TatbsHa boiiko
tOpuct
MpakTka M&A 1 kopnopaTuBHOro npasa

i Tatyana_Boyko@epam.ru
| Www.epam.ru
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Moanucka u oTKa3 oT MOANMUCKK

HaCTOﬂU.LI/II;I GronneTeHb NOAroTOBIIEH B I/IHCbOpMaLLI/IOHHbIX n o6pasoBaTeﬂbe|x Luenax n He ABndaeTcs POpVI,CLI/I‘JECKOVI KOHCyJ'IbTaLJ'I/IeVI nnn
3aKIM4eHNEM. BPOpO He HeCeT OTBETCTBEHHOCTN 3a HE6J'I8FOI'IpI/IﬂTHbIe nocneacTema NCrnonb3oBaHUA OronneTeHs nodbIMK Iimdamu.

Bbl nonyuunu 10T OtonneTeHb, Tak Kak [aHHas TemMaTuka MOXeT MpeAcTaBnsTb Ans Bac WHTepec. Ecnu aaHHas uHdopmaums Obina
HanpaBneHa Bam No OLIMOKe, MPUHOCKM U3BUHEHWS 1 MPOCKM HanpaBUTb OTKa3 OT PACChINKM.

Ytobbl OTKa3aTbCst OT MOMyveHust pacchinok «Eropoe, TMyruHckuid, AdaHacbeB M mapTHEPbI» 00 M3MEHEHUSIX B 3aKOHOAATENbCTBE,
noxanyicra, 0TBETbTE Ha 3TO NUCcbMO ¢ Temor Unsubscribe.

ﬂﬂﬂ BKITHOYEHNA HOBOIO agpecaTa B YMCIIO nonyaneneM paccCblIKn HeO6XO,D,VIMO OTBETUTb Ha 3TO NMCLMO C Temoit Subscribe
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