IIpoekT
JKCIIEPTHOE 3AK/IFOYEHUE

Cogsera npu Ilpe3ugente Poccuiickoun Dejepaniumn
Mo KoJu(PpUKayu ¥ COBEepPIIeHCTBOBAHUIO I'PaXKAAaHCKOr'0 3aK0HO/|aTe/IbCTBA
o npoexkTaMm (eepanbHbIX 3aKOHOB «O BHeCeHHH U3MEHEeHHsA B CTaThio 66°
yactu nepsoii I'paxxaanckoro Kojekca Poccuiickon ®@epepanuu» u «O BHeCeHUH
HU3MeHeHHMH B MyHKT 5 cTaTbu 7 ®Pe/jlepa/ibHOr0 3aK0Ha
«00 aKMOHepHBIX 001IeCcTBAX»

ITpoekT (emepanbHOro 3akoHa «O BHECEHWM M3MEHEHMs B CTaThbio 66° uacTu
nepeor ['paxmaHckoro kozpekca Poccuiickourt ®epepaumm» (nanee — Ilpoekt 1) u
MpoeKkT (QeaepanbHOr0 3akoHa «O BHECEHWM W3MEHEHWW B TMYHKT 5 CTaTbu 7
denepanbHOro 3aKoHa «O0 aklMOHepHBIX 060IecTBax» (Hanee — [IpoekT 2, BMecTe —
[TpoekTbl) HarpaB/ieHbl Ha 3Kcreptudy B CoBer npu IlpesupmeHte Poccuiickon
denepaid 10  KOAW(UKALMM M COBEPILIEHCTBOBAHWIO  TPaXkAaHCKOTO
3aKoHOZaTenbcTBa (manee — CoBeT) MUHHUCTEPCTBOM 3KOHOMHYECKOTO pa3BUTHS
Poccuiickoii @eneparuu (mucbMo oT 12 okTa6pst 2023 . Ne 37139-UT/020m).

[TpoekThl pa3paboTaHbl BO MCIIO/IHEHUWE TTYHKTA 16 mepeuHsi MepOIpPHUSATHI TI0
HanpaBieHut0 [ «CoBepiieHCTBOBaHWE KOPIIOPAaTUBHOIO — YIIPAB/IEHUs)» IIaHa
MeponpusiTuid  («ZOPOXKHOM  KapThl») peanu3aliMd  MexaHW3Ma  yIpaB/eHus
CUCTeMHbIMU V3MEeHeHUs MU HOPMAaTHBHO-IIPaBOBOr'0 pery/MpoBaHus
NpeANIPUHUMATE/IbCKON  JleATe/IbHOCTU  «TpaHcdopmalids  [eIoOBOr0  K/ivMaTa»
«KopriopaTtviBHOe  ympaBjieHWe,  CIielajJbHble  aJMWUHWCTPaTHBHbIE  PAaUOHBI,
rporeiypa 6aHKpOTCTBa, OLIeHOYHas JesITe/IbHOCTbY, YTBEP>XAEHHOT0
pacriopsbkeHreM ITpaButensctBa Poccurickont ®epepaiuu ot 2 urosisg 2020 1. Ne 1723-
p (Zasee — mOpo>KHasi KapTa).

CornacHO yKa3aHHOMY NYHKTY JOPOXKHOM KapThl TpeAIoyiaraeTcsi «CHSITHE
OrpaHUYEHUM TI0 CPOKY JeHCTBUS IMOJI0XKEeHHWs yCTaBa HEmyOJIMUHOr0 aKIMOHEPHOTO
ob1riecTBa 0 HeOOXOAUMOCTH TIOTyUeHUsT COTJIaChsl aKIJMOHEPOB TaKoro o0OIecTBa Ha
OTUYKZieHe aKIIUid TaKOTo 00IIleCcTBa TPeTHUM JTULIaM».

[IpoekTs! paHee CoBeTOM He pacCMaTPUBA/IUCH.

1. TIpoekT 1 pgomosHseT craThbio 66° I'parkgaHCKOro KogeKkca Poccuiickoid

®epepanuu (gamee — 'K P®) nyHKTOM 5, MpakTAYeCKU [OCIOBHO COBMAJAIOIIUM C
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JercTByIOlel peflakiiel MyHKTa 5 ctatbu 7 PefepanbHOrO 3akoHa oT 26 aekabps
1995 r. Ne 208-®3 «O6 akimoHepHBIX 00IjecTBax» (fanee — 3akoH 06 AO).

CornacHo nosicHUTebHOM 3anucke K [IpoekTy 1 3TO AenaeTcst Ajsi yTOUHEHUST
yCJIOBUM OrpaHAYEHUs] Ha OTUY)K[EeHHe akKLWW, T[pUHAJ/IeXalux akLUoHepaM
HemyO/IMUHOrO  aKIIMOHEpPHOTO  OOI[eCcTBa, TPeTbUM JIMIaM U 00YyCJ/IOB/IEHO
HeoOXOMMOCTBI0O BOCTIOJTHEHWsSI TIpO0e/ioB B aKTyaJlbHOM  3aKOHOZATeJbCTBeE,
BbIp@KEHHbIX, KaK ToJlaraloT pa3paboTuvku [IpoekToB, B OTCYTCTBUM Ha JaHHbBIN
MOMEHT 3aKOHO/IaTellbHO TMPeAyCMOTPEHHBIX WCK/IIOUeHWH U3 00Ilero mpaBuia o
JOTTyCTUMOCTH OTUY KAEeHUs aKLUi [yt HeTyO/TMUHBIX 00I1]ecTB.

CoBeT He MOJXKET COIVIACUTbCS C TIpUBeJeHHbIM 000CHOBaHWEM U He
MO/ iePKUBAET UeH0 BKIFOUEeHUs yKa3aHHOM HOpMbI B 'K P®.

AHanu3 TpaBONPUMEHUTE/IbHOM TIPaKTHUKW TI03BOJISIeT CJielaTh BBIBOJ, 00
OTCYTCTBHM TIPOOJIEM, CBSI3aHHBIX C BK/IFOUEHHEM B YCTaBbl HEIyOJIMUHBLIX OOIIeCTB
COOTBETCTBYHOIIUX Ton0KeHUu. [losgcHuTenbHble 3anmuckd K [Ipoektam Takke He
coJiep)KaT HUKAKWX KOHKDEeTHBIX TPUMEPOB, KOTODble CBU/eTelbCTBOBaIM Obl 00
obpatHoM. bonee Toro, mpexasaraemMoe W3MeHeHHe TIOTHOCTbIO UTHOPHPYET
CBOMCTBEHHBIM  PETry/MPOBAaHUIO  OTHOIIEHWHA B  HeMyO/JWUYHBIX  OOIecTBa
JIMCTIO3UTUBHBIA MeTO/, KOTOPbIM B pe3y/bTaTe MojepHu3aiuu riaBel ['K PO u
JiesieHrs1 001eCTB Ha MyO/MUHble ¥ HeMyO/MUHbIe 3HAUUTeTbHO YBeTMUUW T07e [/
JIOKAJIbHOM perjiaMmeHTaliy KOPIOPaTUBHBIX OTHOLIEHWH, B TOM UKCJIE U I10 BOIPOCaM
OrpaHUYEHMIl OTUYKIEeHUs akiuii (goseii). HopMbl oanyHkToB 7 U 9 crateu 66° I'K
P® mpsmo [03BOMSIOT BK/IOUAaTh B YCTaBbl HeMyOJIMUHBIX OOIIECTB yC/IOBHS,
OrpaHWYMBAIOIE «MOOWIBHOCTb» aKUMW (Joseit) Takux 0O0I1ecTB, U HUKOUM
o0Opa3oM He TIPENATCTBYIOT pPear3allii PeryJupoBaHus, IPeJyCMOTPEHHOTO 3aKOHOM
06 AO. B 3tom cMmbIc/ie TyHKT 5 cTtatbi 7 3akoHa 06 AQO, TIOCBSIIIIEHHBIM BOMPOCY
BO3MOXXHOCTU BK/IFOUEHHsSI B YCTaB YC/JOBHUSI O TMOJIyYeHWH COTJacusi aKIIMOHEpOB,
JUIIb pa3sBMBaeT OOIY JIOTHKY IOI0KeHui crtatbu 66° 'K P®, Koropas He
HY>K,@eTCs B [JOTIOJIHEHUSIX.

2. TIpoekT 2 HampaB/ieH Ha U3MeHeHUe OT/Ie/IbHBIX TTOJI0’KeHUM MyHKTa 5 CTaTbu

7 3akoHa 06 AQO. Cor/iaCHO TIOSICHUTE/IbHOU 3alucKe TaKye W3MeHEeHHs! HarpaB/ieHbI
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Ha COBEpIIEeHCTBOBAHWE peXUMa OrpaHUYeHMs] W YCJIOBUM OTYYXKAEHUS aKLUMK
Hemnyb/IMYHBIX 00II[eCTB TPEThUM JIULIAM.

2.1. Tak, Ilpoekt 2 mpearnosaraeT yBeJWYeHWE CPOKa [JEeUCTBHSA 3aripeTa Ha
OTUY>K/IeHHe aKI|M, KOTOPbIA MOXKeT ObITh 3aKpeIlieH B yCTaBe, C ITSTH 10 AeCSTH JIeT.
B mosicHUTe/IbHOM 3aIicKe I1e/1ec000pa3HOCTh YBEIMUEHHWS YKa3aHHOTO CPOKa [0
JecsTA JIeT OOBSCHSeTCS TeM, UTO OrpaHWYeHHe [AeMCTBUSI COOTBETCTBYIOIIETO
TIO/IO’KeHUsT YCTaBa MSATUJIETHUM CPOKOM «He B TIO/THOW Mepe yUMThIBaeT 3aKpPbIThIN
XapakTep HemybO/MUHBIX aKI[MOHEPHBIX OOIIIeCTB ¥ He COBCEM SIB/ISIETCS IOCTATOYHBIM
I NOCTWXKEHUsT OrpejleJIeHHbIX KOMMepUeCcKux lLiesei». B To >Xe BpeMsi camu
pa3pabotunku [IpoekToB oOpallaloT BHHMaHWe Ha JUCTIO3UTHUBHBINA XapakTep
pery/jMpoBaHysi ~OTHOIIEHWM B  HeMmyO/JMYHBIX  O0IecTBax, UTO TIO3BOJISET
yCTaHaB/IMBaThb CPOK, OTJIMYHBIM OT MSATWIETHEr0, B OTCYTCTBHE TPSMOrO yKa3aHUs B
3aKOHe.

YTBepxKaeHre Ppa3paboTunMkoB IIPOeKTOB O HEJOCTaTOUHOM COOTBETCTBUU
TEKYII[eTO pe)KHMa OrpaHuYeHHUs «MOOWIBHOCTU» aKIUKM 1M KOMMepUecKoro
o0opoTa He TIOJKpeIIeHO HUKAaKUMU JOBOJaMH. HeroHSITHO, B UeM COCTOUT Takas
HE/IOCTaTOUYHOCTh W TIO0UeMY JeMCTBYIOlllee peryidpoBaHMe B 3TOM 4YaCTH «He B
TOJIHOW Mepe YuMThbIBaeT 3aKpbIThI XapakKTep HeMyO/JIMUHBIX —aKI[MOHEPHBIX
oO1iecTB». YKa3biBasg Ha IMpo0jieMbl TIPABOIIPUMEHEHWs] B OTHOIIEHUUA peXUMa
OrpaHWYeHMM, pa3paboTurku [IpOeKTOB He YTOUHSIFOT UX XapaKTep W He TIPUBOJST
HUKAaKMX TIPHMEPOB, CBUETENbCTBYIOIIUX O TaKWUX ITpo0/ieMax WM TOTPeOHOCTSIX
KoMMepueckoro obopora. Ecimm st peanu3arnii KOMMepUeCcKuX I1iejiel, 0 KOTOPBIX
TOBOPHUTCSl B TIOSICHUTe/bHOW 3amucke K [IpoekTy 2, HeoOxoauMmbl 0osiee HIMPOKHE
BO3MO>XHOCTH OTPaHWUEHHsI BbIXO/la YUYAaCTHUKOB K3 0OII[eCTBa, TO TIOUEMY B TaKOM
ciyyae Hesb3s 00paTHUTBCS K JIPYroM HermyO/JMYHOM KOHCTPYKI[MH U MCIIOJIb30BaTh
dbopmy o0illecTBa C orpaHMYeHHON OTBeTCTBeHHOCTHIO (zAamee — O0O0). Hukakux
00BSICHeHHWI 3TOMY COTIPOBOJUTE/IbHBIE MaTepUasibl K [IpoekTam Takyke He cofiepsKar.

C/I0’)KHO Tak>Ke TIOHATh, 1ouyemMy IIpoekT 2 B KauecTBe OOIEro OrpaHUUNTEIs
BBOJIUT WMEHHO [eCSTUIeTHUW, a He KaKOW-TO WHOM CpPOK, MpeBbIIIaI[UN

YCTaHOBJIEHHbIN TEKYIUM peryJjMpoBaHueM, U T[04YeMy TOJbKO TaKoe pelleHue
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BUAUTCS pa3paborurikam [IpoeKTOB eAMHCTBEHHO IIPUEMJIEMBIM C TOUKH 3peHUs
3asiB/IEHHBIX 1]e/Iel.

CrefyeT OTMETUTb, UTO [ECSATb JIeT — 3TO JOCTaTOYHO MPOJOJIKUATE/TbHbBIN
nepuofi BpeMeHU. Ha mipakThKe BO3MOXXHBI CUTYyalUU, KOT/la JOTOBOPEHHOCTH TI0 TeM
WM WHBIM TpUYMHAM HapyIIalTCs YyaCTHUKAMM, UTO B CBOIO Ouepe/lb MOXKET
MPUBOJUTE K IJCKalaldd KOHGMIMKTOB, CTaBAI[UX TI0f YTPO3y [esiTeJbHOCTh
obmiectBa. Henb3st Takke MCKIHOYaTb BO3MOYKHOCTb BO3HUKHOBEHMSI CUTYalldd, B
KOTOpPOU I[e/Id YYaCTHMKOB 0O0IjecTBa OyAyT AOCTUTHYTBI, a JeCATHIETHHH CPOK
JeNCTBUS OrpaHUYeHUs ellle He WCTeK M YUaCTHUK OKa3bIBaeTCs «3arepThiM» B
obmjectBe. OAHAKO He TOMBKO HApyIIeHUSIMH M KOHGIMKTaMHA HCUYepITbIBalOTCS
MOTUBBI, 10 KOTOPBIM aKI[MOHEep >Kejia/ Obl TOKUHYTh 00111eCTBO. MOTYT U3MEHUTHCS
Y >KH3HeHHble 00CTOSITe/IbCTBA, He T03BOJISIOIINE YUaCTHUKY OCTaBaThCs B Ou3Hece
(mepee3n, Tspkesast 60/1e3HL U IPYTHE CJIOXKHBIE CUTYal[uu). [l peakliid Ha 3TH U
1oj06HbIe UM CUTYal[iy B MPaBOTIOPSAKE AO/DKHBI OBITH TIpe/ICTaB/IeHbl MeXaHU3MBI
KODPeKLIUH.

PerieHnie «3amepeThb» akiMoHepa B HemyO/JMYHOM OOITlecTBe Ha CTOJb
JTATeTbHbBIN CPOK BBITJISIUT MeXaHHUCTHYeCKUM U JeMOHCTPUpYeT
Herpopab0TaHHOCTbL BOMPOCOB «OJOKMPOBAaHUS» YyuacTHHMKa B Kopriopaimu. Kak
3apy0eXXHOMy, TakK ¥ DPOCCHHCKOMY TIPaBOIIOpPSAKAaM WM3BECTHBI ~ CTIOCOOBI,
ypaBHOBeIIIMBalOIle B OTpe/ieJieHHbIX Cayuasix Takoe «0/IOKHpOBaHWe», HallpuMep,
yepe3 TPABO Ha BBIXOZl, KOTOPOE MOJKET BBICTYMaTh 3KBUBAJIEHTOM BO3MO>KHOCTH
MpoJaXy akiuW Wil Aoau. Tak, corysiacHo craTbe 21 ®epepanbHOro 3akKoHa OT 8
deBpansg 1998 r. Ne 14-®3 «O06 obiijecTBax C OrpaHUUEHHOW OTBETCTBEHHOCTHIO» B
clyyae, eC/M OTUyXK/AeHWe MA0AM WM YaCTH [I0JId, TMPUHAJIeXAlUX YYaCTHUKY
o0111ecTBa, TPeTbUM JIMIIAM 3aTipelljeHo, APyryie yUYacTHUKK 0OIjecTBa OTKa3alnch OT
UX TIpuoOpeTeHus MO0 He MOYyUeHO COoTrjiacke Ha OTUY KJeHHue ZI0JId WK YacTH J0J1
yUaCTHUKY o01iecTBa, MO0 TpeThbeMy JIMI[y TMpPH YCJIOBHHM, UTO HEeOOXOAWMOCTH
TOJIyUMTh TaKOe COrjlache IIpeAyCMOTpeHa yCTaBOM 00iijecTBa, oOIecTBO 006s13aHO

npuobpecty 1o TpeOOBaHUIO YYaCTHHUKA MPUHAZJIEKAILMe eMy /I0JIF0 WX YacTh JOJIH.
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[Ipy 3TOM POCCHMMCKMM MPaBOM IIPU3HAaHA AOMYCTUMOCTh 8PEMEHHO20 O2PAHUYEHUS
omuyxcoeHus 00/U, He NpedoCcmag/sawje20 yuacmHuky npaga eébixooa uz OOO.

BeposiTHO, yKa3aHHas Mojfilelb Moryia Obl OBbITh B3siTa 3a OCHOBY U TIpU
HeoOXoAuMOCTH MoAu(UIMpOBaHa, 4YTOObI, C OAHON CTOPOHBI, TIPeJOCTaBUThH
aKI[OHepaM HeIybO/MUHbIX 001ecTB 00JIbIlle CaMOCTOSTe/ILHOCTH B OTIpeJe/IeHHN U
¢duKcaluu B ycTaBax yCJIOBUM U IJIUTETbHBIX CDOKOB, OTPaHUUYMBAIOLLIUX OTUYXKAEHUe
aKl[Ui, C [JpPyroid CTOPOHBI, TapaHTUPOBAaThb BO3MOXXHOCThH TOKHWHYTb OOIIECTBO U
TIO/TYUUTh CIIpaBe//TMBYI0 KOMIIEHCALUI0, HAalpUMep, B UCK/IHOUUTE/TbHBIX CUTYalUsIX
WU 3a TIpefie/laMM Pa3yMHOT0 Ccpoka. VIMeHHO Takoi mozaxof OyZeT COOTBeTCTBOBATh
O’KU/IaeMOMY pe3y/bTaTy, IpeAyCMOTPeHHOMY NYHKTOM 16 [JOpOXHOW KapThl,
COTJIaCHO KOTOPOMY JIO/DKHBI OBITh «CHSITHI OTPAaHWUEHHUSI TI0 CPOKY MAeWCTBUS
TI0JIO’KeHHsI yCTaBa O HEOOXOAMMOCTH TIOJNyUeHHUsI COTJIachsi Ha OTUYyKJeHHe aKI[vii
TPeTbUM JIMIaM», a He YBeJIMUeH yKa3aHHBIA CPOK /10 MpeijlaraeMbIX pa3paboTurkamMu
IIpoekTa gecaru Jiert.

C ydeTOM TOro, YTO COBEpIIEHCTBOBaHME DEXHWMa OrpaHAYEHUsI U YCJIOBUU
OTUYKZIeHUs] aKliii B HemybIMuHOM O0O0I[ecTBe TPOBO3TJ/AlllaeTcsi pa3paboTurKamu
[TIpoekTOB B KaueCcTBe OCHOBHOI I1Ie/id, JJaHHBIM BOIIpoCc TpeOyeT Oosiee rimybOKOTo
OCMBIC/IEHUS] M CePhe3HOr0 CUCTeMHOT0 aHau3a.

2.2. TIpoekT 2 pmoryckaeT BO3MOXXHOCTb HEOJHOKPATHO BHOCHUTb W3MEHEHUs B
TI0JI0’KeHHs YCTaBa, CBsi3aHHbIe C He0OXOAUMOCThBIO TI0/TyUeHHsI COT/IacHsi aKI[OHEepPOB
Ha OTUY>X/eHHe aKI[MOHepPOM aKI[M{ TPeTbUM JIMIlaM, UYTO MIPUBOAUT K TeUEHHUI0 CPOKa
OrpaHAuYeHUS Ha OTUY)K[eHHe aKL[MWA TPeTbUM JIUL[aM 3aHOBO CO [JHA FOCyAapCTBEHHOU
perucTpalyy yKa3aHHbIX U3MeHeHUd. [laHHOe ToJioKeHre caMo 110 ceOe He BhI3bIBaeT
BO3pa)KeHHH, OIHAKO M ceiuac B CU/Y JUCTIO3UTUBHOCTH U C y4eTOM TpeOOBaHHS O
e/IMHOTJIaCHOM peIlleHWHd YYaCTHHUKOB 0 TaKUM BOIIpOCaM IMOZ0OHasi TIPOJIOHTaLUs
CpOKa He BbI3bIBaeT HUKaKUX Mpo0JieM, He HapylllaeT MpaB akI[MOHEPOB U He TpedyeT
JIOTIO/THUTE/IbHOM TIPaBOBOM perjiaMeHTalliH.

2.3. Ilpepnaraercsi gomyctuth B 3akoHe 00 AQO ycTaHOB/EHHE B yCTaBe
HemmyO/IMUHOro 001IlecTBa Pa3IMUYHBIX CPOKOB /IeHCTBHS 3allpeTa Ha OTUYXK/eHHe

aKLII/Iﬁ B OTHOIII€HHWHK OIIpeae/IeHHbIX aKIJMOHEPOB, B TOM 4HKC/ieé B 3dBUCMMOCTH OT



6

TUMa (KaTeropuu) NpyuHaA/iexalliux UM akiyi, a TakKe MepeuHsi Cy4yaeB, B KOTOPbIX
TMoJlyueHre TaKOro COrJiacusi aklMoHepoB He Tpebyercs. OgHako pa3paboTyvkamu
[IpoekTOB He mpeACTaBlAeHO, IO CyTH, HUKAKOM apryMeHTalu, [0ueMy
COOTBETCTBYIOLL[M€ TI0/IO)KEHUST He MOTYT OBbIThb 3aKperyieHbl B yCTaBax HermyO/JUUYHbIX

00I1leCTB B paMKaX TeKYII[eTO pery/ipOBaHUsl.
X X X

BbIBOJ: MPOEKTHI (heiepaibHBIX 3aKOHOB «O BHECEHUH U3MEHEeHHUs B CTaThbio 66°
yactu niepBou ['pakpgaHckoro kogekca Poccuiickori ®epepaimmn» U «O BHeCeHUU
W3MEeHeHHM B MNOyHKT 5 cTtateu 7 PemepanbHOro 3akoHa «OO0 aKIMOHEPHBIX
o011iecTBax» He MOTYT ObITh TIO/I/Iep>KaHBbl.

[Ipoekm 3akaoueHuss N0020Moe/eH
8 HccnedosamenibCKOM yeHmpe uacmHo20 npasa
umeHu C.C. Anekceesa
npu I1pe3udenme Pocculickoti dedepayuu
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