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03.09.2009 r.

19 uiona 2009 r. 6b11 NpuHAT PenepanbHblin 3akoH N2205-
o3 «0 BHECEHUM N3MEeHeHWM" B oTAeNbHble
3aKOHoAaTeNbHble akTbl Poccuinckon degepaunmn» (aanee —
«3aKOH»), BHECLINM BaXXHble U3MEHEHUSA B perynmpoBaHue
AesaTeNbHOCTH HOPUANYECKNX nuy n BOMpPOChI
KOpNopaTUBHbIX KOHMAMKTOB. B 4acTHOCTU, MM BHOCHATCS
n3MmeHeHuns B denepanbHbIi 3aKOH OT 26.12.1995 N 208-03
«06 aKuMoHepHbIX 0bLiecTBax».

3aKoH BCcTynaer B cuny 21 oktsabpsa 2009 roaa

(32 UCKNIOYEHMEM U3MEHEHWUN KacCarlLMXCA CAENOK C A0NSAMU
00O, koTopble BCTYNWAu B cuny 22 asrycra 2009 roga).

1. OTBeTCTBEHHOCTb O6uUlecTBa U perucrparopa

3aKoH NpeaycMaTpuBaEeT CONMAAPHYH OTBETCTBEHHOCTb
obuwectBa n permncrpatopa 3a Yyb6bITKM, MPUYUHEHHbIE
aKUMOHEpY B CBS3N C HapyLIEHUAMU NMpU COCTaBNEHUN
N BeAeHUM peecTpa akKumoHepoB obuiectsa. [eTanbHoO
yperynmpoBaH MopsaoK  WCMOJIHEHUS  CONMUAAPHOMN
0653aHHOCTN NO BO3MELLEHWNIO MPUYMHEHHbIX YObITKOB.

2. O6)xanoBaHue pelLieHui opraHoB ynpaBneHusa AO
n 000

3aKOHOM YyCTaHOBJIEHbl C/lyyau, Korga pelleHus
obuwero cobpaHus nnu coBeTa OVPEKTOpPOB
aBTOMATM4YeCKN  MPU3HAKOTCS  HeAeNCTBUTENbHbIMU,
He3aBMCMMO OT obxanoBaHuss ux B cyge. K Takumm
C/ly4yasiM OTHOCATCS:

- MPUHATUE peweHun obuwero cobpaHnsa AO mnm 000
no BOMpOCaM, He BK/IOYEHHbIM B MOBECTKY AHSA (3a
WUCKIOYEHMEM  CflyyaeB, Korga Ha cobpaHuu
NPUCYTCTBYIOT BCE YYACTHUKN NN aKLMOHEPbI);

- MpUHATUE peweHnt opraHos AO wnnm OO0 6es
HeobxoanMoro 60/bLLUMHCTBA FO0OCOB;

- MPUHATME  peweHun  cobpaHus  wanm  coBeTa
anpektopoB AO 6e3 HeobxoaMMOro KBOpyMma;

- MPUHATUE peweHnnn obwero cobpaHns AO ¢
HapyLeHMEeM KOMMETEHLMN.
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MonpaBkn TakxXe KacakTca nopsaaka obxanosaHus
peweHnn opraHos ynpasneHns AO. Cpok Ha
obxxanoBaHue pewweHun obwmnx cobpaHuii akUMOHepoB
COKpalleH C wWwecTn A0 Tpex MecsueB (B OTHOLEHUU
00O — 2 Mecsua) ¢ MOMeHTa, Korga akuumoHep y3Han
WAN JofkKeH 6bln y3HaTb O MPUHATUM pelleHus. B
AOMONIHEHME K CYLEeCTBYKOLWEMY MpaBy 4YJE€HOB COBeTa
AVPEKTOpOB MNpaBo Ha obxanoBaHue pelleHUMn COoBeTa
AVPEKTOpOB obuiecTBa npeaocTaBneHo Takxe
akumoHepam obuwectBa (Cpok — Tpu Mecsua). [lpu
HanMunu HEe3HauYnUTEeNbHbIX HapyLleHui cyay
npeaocTaBNeHo nMpaBO Ha oOcCTaBleHWe B  cune
obxanyeMbiX pelleHnn coBeTa ANPEKTOPOB.

Mpn  nponycke  YyKas3aHHble  CPOKM  noanexar
BOCCTAHOBNEHUIO TOMIbKO B C/lyyasx, €CAN Yy4yacTHUK
WM aKUMOHep He nojaBasl  COOTBETCTBYyMOLLEE
3asBfIeHMe B cyA NoA BAUSIHUEM HACUINSA UMK YIrpo3bl.

KpoMe TOro yCTaHOBNEHO, 4YTO HEeAEWCTBUTENIbHOCTb
peweHns o co3biBe obwero cobpaHus He saABAsSeTCH
OCHOBaHMEM ANns MNpPU3HaAHUS HeaeuCTBUTENbHbIMU
peweHna obuwero cobpaHma. Takmm  o6pasom,
HEAENCTBUTE/IbHOCTb pPELIEHM OpraHoB YynpaB/eHus
obwecTBa topnanyeckn oTaeneHa oT
HEeAENCTBUTE/IbHOCTU COBEPLUAEMbIX B COOTBETCTBUM C
HUMW COENOK.

HepencTrBUTENbHOCTb CAENOK

B COOTBETCTBUU C 3aKOHOM Nnpu3HaHue
HeaAeNCTBUTENbHbIMM  pelleHnin CcoBeTa AWPEKTOpPOB
obuwecTtBa 06 oaobpeHun KpynHbIX CAENOK U CAENOK, B
COBEpLIEHNN KOTOPbIX WMMeeTCs 3aumHTepecOBaHHOCTb,
He BeYyeT aBTOMaTUYECKOIro NpuU3HaHms
HeaAenCTBUTENbHbIMM CaMUX 3TUX caenok. B cyaebHom
nopsake HeobxoauMmo 3aaBnATb  TpeboBaHuMa O
NPpU3HaHUM  HeAEeUCTBUTENbHbIMWU U peweHun o6
oaobpeHun caenok, n cammux caenok.

BMecTe C TeM yCTaHOBNEHO, 4YTO CyA OTKa3blBaeT B
yaoBneTsopeHun TpeboBaHU O NPU3HAHUW KPYMHOM
cOenKkun, COBepLUeHHOM C HapyweHueM TpeboBaHMi K
HEeN, HeaeuCTBUTEeNbHOM nNpuM HaAUyMM OJHOro U3
cneayrowmx o6CcToATeNnbCTB:

roslocoBaHne akuumoHepa, obpaTmBlierocs c
NCKOM O MPU3HAHUM KPYMNHOW COENKW, pelueHune
06 opobpeHun KOTOpOM npuHMMaeTca obwmm
cobpaHveM aKUWMOHEpPOB, HEeAENCTBUTESIbHOM,
XOTS 6bl OH M MPUHUMAN y4acTue B FOI0COBaHMM
no 3TOMY BOMPOCY, He MOrjo MOBAUSATb Ha
pe3ynbTaTbl FOJIOCOBAHUS;

He AOKa3aHo, YTO COBepLleHMe AAaHHOW CAENKM
NOBNEKNO WAM MOXET noBjedyb 3a Ccobow
NpUYMHEHNE YObITKOB 06LECTBY UM aKLMOHEPY,
obpaTmBLIEMYCS C UCKOM, NMB0O BO3HMKHOBEHMUE
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WHbIX HEBNAronNpuUsaTHBIX MNOCNEeACTBUN ANA HUX;
K MOMEHTYy pacCMOTpeHuMss Jena B cyade
npeacTaBneHbl AOKa3aTesbCTBa MOCNeAyLWero
onobpeHnss paHHOM caenku nNo  npaswuiam,
npeaycMOTPEHHbIM 3aKOHOM;
npuM paccMOTpeHUM Aena B CyAe AO0Ka3aHo, YTo
Apyrasi CTOpoHa MO AaHHOW cAenke He 3Hana u
He pJos/mkHa 6blna 3HaTb O ee COBEepleHuMn C
HapyLeHneM npeayCcMOTPEHHbIX 3aKoHOM
TpeboBaHMN K HEW.
YKasaHHble npaBuia Tenepb MNPUMeEHSTCS kak kK AO,
Tak u Kk 000.

4. Co3blB BHeouyepeaHoro cobpaxnus

MonpaBkn BHECeHbl B NOPSAAOK CO3biBa BHEOYEPEAHOro
obuwero cobpaHus akumoHepoB. Tenepb B Cliydyae, ecnu
B TeYeHMe YCTaHOBMIEHHOro CpoKa COBET AMPEKTOPOB
He MPUMHUMAET peLleHnss O ero Co3biBe UM NMpUHMMaET
peweHne 06 oTkasze B CO3biBe, OpraH obwecTtBa WIn
nuua, Tpebywwme co3biBa cobpaHusa, BMpase
obpatutbca B cyan C TpeboBaHMEM O MOHYXAEHUU
obwecTBa NpoBecTn Takoe

CobpaHune. 1o BHeceHUss nonpaBoK OHM 6blin BnpaBse
co3blBaTb cobpaHue camu. B peweHumn cyaa o
NOHYXAeHun obwecTtBa MNPOBECTU COOTBETCTBYIOLLEE
cobpaHMe yKasbiBalOTCA CPOKM U MNOPSAOK  €ero
npoBeAeHuUs.

MpM 3TOM €cnM Ha CO3BaHHOM CyAOM cobBpaHum
OTCYTCTBYET  KBOPYM AN MNPUHATUA  peLLeHuit,
NoOBTOpPHOE BHeouepeAHoe cobpaHMe He MNpPOBOAUTCS.
MoBTOpHO 6€3 pelweHMa cyda MpPOBOAUTCSA TOJNIbKO
oyepeaHoe rogoBoe cobpaHue, He HabpaBluee KBOPYM
npv NepBOM CO3bIBE CYOM.

B OOO nopsaok co3biBa HE U3MEHW/ICA — KaK U paHee
nuua, Tpebyowure co3biBa CcobpaHMA  YYaCTHWUKOB,
BNpaBe Co3BaTb €ro caMMu.

Cpenku no otuyxaeHuro nonm B 000

3aKOHOM YTOYHSIETCHA MOPSAOK OCYLLECTB/IEHUS CAENOK
¢ ponamm OOO, KoTopblin paHee O6bl1  U3MEHeH
®denepanbHbIM 3aKOHOM OT 31.12.2008 r. N2 312-03.

B COOTBETCTBUU C paHee JEeNCTBOBABLUMM
3aKoHoAdaTenbCTBOM Ans  oTtdyxaeHma ponanm 00O
TpeTbMM nuuam 6bi10 HeobxoanMMo nMBO AO0XAATbCS
NCTEeYeHMUs CpoKa, B TeyeHume KOTOpPOro Y4YacCTHUKMU
obuwectea u (unn) camo o06LWWecTBO BOCMOAb3YHOTCS
NnpenMMyLecTBeHHbIM NpaBoOM MOKYMNKK, NNMB60 MoNy4nTb
OT HMX MUCbMEHHbIM OTKa3 B OCYLWECTBJEHUM CBOEro
npasa. 3aKOHOM xe 6blna yCTaHoOBJ/leHa
o06sa3aTenbHOCTb 3acCBUAETENbCTBOBAHUSA OTKa3a B
HOTapuanbHOM NopsiaKe.

OTmeHsieTcs TpeboBaHWe MO NpeaoCcTaBfeHUO B
PErncTpupyroLWmMin opraH KoMuin [4OrOBOPOB  KyMu-
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npoaamu [OoNu, yTo no3sonseT COXPaHUTb
KOH(pMAEHUMANBbHOCTb YCNOBUN CAENKU AN TPEeTbUX
vy,

C MOMeHTa BCTyrJieHns 3aKoHa B CU/1y 3anncb O 3asore
aonen 6ynet UCKNOYaTbCAa Ha OCHOBaHMKM COBMECTHOIO
3agB/ieHns 3anorogaTtens W 3anorogepxartens Waun Ha
OCHOBaHUW cyaebHoro peweHus.

6. [Apyrue naMeHeHus

3aKkOHOM 3akpenneHa o06si3aHHOCTb oblwecTBa no
NpefoCTaBNEHNIO aKLMOHEPAM M YYacTHMKAM A0CTyna K
cynebHbIM  akTaM No  CcropaM, CBSI3@aHHbIM  C
yuypexaeHvem o6llecTBa, YNpaB/EHUEM UM UMM
yyacTnem B HeM, " aAMUHUCTPATMBHas
OTBETCTBEHHOCTb 3@ HapylUeHWe 3ToM HopMbl. Takxe
paclWMpeH nepeyeHb AOKYMEHTOB, KOTopble 06s3aHo
XPaHUTb aKLMOHepHoe 06LLecTBo (x HUM
ZOMNOJIHUTE/IbHO OTHECEHbI YBEAOMIEHUS O 3aK/IIOYEHUN
aKLMOHEPHbIX COrfaleHnin, CNMCOK N, 3aKHUYMBLLNX
Takue cornaweHus, cyaebHble akTbl MO  Crnopam,
CBSI3@aHHbIM C CO3A4aHMEM O06LecTBa, YNpaB/EHUEM UM
NN yyacTUeM B HEM).

MonpaBkn YTOYHAKT, 4TO BOMPOChI, Kacawlmecs
W3MEeHeHUs YyCTaBa, peopraHusauuu, nMKBuAauuu,
pacrnpeneneHus npubbIIn, Ha3HAYeHWe pPeBU3NOHHOM
KOMUCCUU N YTBEPXAEHME rOA0BbIX OTYETOB U rOA0BbIX
byxrantepcknx 6anaHCoB MOryT OTHOCUTbCS TONIbKO K
KoMneTeHunn obuwero cobpaHma yudactHmkos 0OOO.
OcTanbHble BOMPOCbI MOryT 6bITb MNepeaaHbl ApYruMm
opraHam.

BHeceHbl CyLeCTBEHHblE U3MEHEHUs B ApOUTPa>kHbIN
npoweccyanbHbii KOZEeKC. B  OCHOBHOM  OHM
3aTparMBalOT  MOpPSiAOK  pacCMOTpeHuss  gen  no
KOpropaTUBHbLIM KOHMINKTAM.

AononHutenbHasa nHdopmauma

Mpy BO3HMKHOBEHUU KakKux-nmbo BOMPOCOB B CBSA3U C
M3N0XEHHbIM Bbllle MaTepuanoMm, Bbl MmoxeTe obpaTuTbcs B
topuanyeckyo pupmy «CrmHeprmsa npasa» K Ynpasngwowemy
naptHepy AHapeto CaBuHy no TenedoHy +7 (495) 287 13 55
nnu no e-mail: andrey.savin@lawsynergy.ru.

B paHHOM 0630pe paccMOTpeHbl TOJIbKO 4YacTb  BOMpPOCOB,
KacawlLmxcsi paccmatpmBaemolri Tembl. O630p cocTaB/ieH A/1S K/IMEHTOB
ropuandeckon Gupmbl «CUHeprus npasa» v ApYyrux 3anHTepecoBaHHbIX
Jiny C LeJslbro yBEAOMIIEHMA 06 M3MEHEHUSAX B 3aKoHogarTes/lbCTBe, KOTopble
rnpeacras/isoT 0cobbIt WHTEPEC W MOryT T[10OBJ/INATb Ha A4esATe/IbHOCTbh
KomnaHuii B Poccuu. [laHHbIi 0630p HEe COCTaB/ieH C  LEe/bHo
rnpegocraBsieHns fO,DM,LZM'-IECKOI;I WIIN MHOM KOHCYy/ibTaymu.

(c) Law Synergy LLP, 2009
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