IIpunsito Ha 3acexanuu CoBera
25 man 2023 r.
Ne 229-3/2023

IKCINHEPTHOE 3AKJ/IIOYEHHUE
10 MPOEKTY (peepaibHOro 3akoHa «O BHeCEHMH U3MEHEeHU M
B DeepanbHbIid 3aK0H «O0 aKIMOHEPHBIX 001IECTBAX» U HEKOTOPbIE
3aKoHoJaTeJibHbIe akThl Poccuiickoit degepaunm»

[Ipoext (denepanbHoro 3akona «O BHeceHMHM H3MeHeHUM B DenepaibHbIN
3ak0H «OO0 aKIMOHEPHBIX OOIIECTBaX» W HEKOTOpPhIE 3aKOHOAATEIbHBIC AaKThI
Poccuiickoit ®@enepaunn» (nanee — Ilpoext) HampaBieH Ha skcneptuzy B Coser
IIpU IIpesunenre Poccuiickon denepanuu o Koau(UKaIu 51
COBEpPIIICHCTBOBAHUIO  IPAXKIAHCKOro  3akoHojaTeslbeTBa (manmee —  Coser)
MUHHCTEPCTBOM SKOHOMUYECKOTO pa3BuTus Poccutickoit deaeparuu (MicbMo oT 5
anpesst 2023 r. Ne 11484-UT/120m).

[IpoexkT pa3paboTan BO WuCHOJHEHHE MyHKTa 11 TUTaHa MeponmpusSTUi
(«TOpOXKHOW ~ KapThl») peaju3alldd MEXaHu3Ma YNpaBlIeHUS CHCTEMHBIMU
U3MEHEHUSIMU HOPMATUBHO-IIPABOBOI0 PETYJIMPOBAHUSA MPEANPUHUMATEIBCKON
nestenbHocTH  «Tpancpopmanusa — memoBoro — kinuMmaray — «KopropaTuBHOe
yIIpaBJICHUE, CIIeLIUaJIbHbIE aIMUHUCTPATUBHbIC palioHBI, OLICHOYHAs
JESITEIbHOCThY, YTBEPKACHHOTO pacnopsikenuem IIpaButensctBa Poccuiickon
Odeneparuu ot 2 uronsg 2020 r. Ne 1723-p, u HaxXoIUTCS Ha 3Tarie MOATOTOBKH K
BHeceHuto B IIpaButenbctBo Poccuiickoit ®denepanuu. IIpoext panee B CoBeT He
MOCTYIIAJL.

CornacHo mnoscHuUTeNbHOM 3amucke K IIpoekTy ero menbio sIBIAETCS
COBEPIIIEHCTBOBAHHUE DPETYIUPOBAHUS TOPSAIKA TPHOOPETCHHUS KPYMHBIX MAKETOB
akuuid. Jlist aToro pazpaborunkamu [IpoekTa mocTaBieHsl 3a1a4u pepopMUPOBAHUS
MHCTUTYTa OO0SI3aT€NIbHOTO TMPEIJIOKEHHUS] O BbIKyne axkuuid (ctatea 84.2
denepanpHOro 3akoHa oT 26 gekabps 1995 r. Ne 208-03 «OO6 akmMOHEPHBIX
oOmectBax», gaiee — 3akoH o0 AQO) U ycTpaHEHUSI HECOOTBETCTBUM MEXIY

PasiIM4YHBIMHU OTPACIICBBIMHA 3daKOHOAATCIIbHBIMH dKTaMMU.
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[lono6Hoe uenenosaraHue, O€3yCIOBHO, 3aCIyXHMBAaeT BCECTOPOHHEN
MOAACPKKU. PerynupoBaHue OTHOIICHHH, CBSI3aHHBIX C MPHUOOPETEHUEM KPYITHBIX
MAaKeTOB aKIWW, JACHUCTBUTEIBbHO HYXJaeTcs B pePOpMUPOBAHUU B CHUITY
CBOMCTBEHHBIX €MY HEJOCTATKOB, MPEMATCTBYIONIUX 3(P(HEKTUBHOU 3aluTe MpaB
MUHOPHUTAPHBIX aKIMOHEPOB, KOTOPHIE SBISIOTCS CIab0i CTOPOHOU B OTHOIIEHUSIX
KopropaTuBHoro ymnpasieHusi. Kak panee ykaspiBan CoOBET, CyThb 00s13aT€IbHOTO
OPEJIOKEHUS 3aKII0YaeTcd B OOECHNEYEHUH «XPYNKO20 Oanauca UHmepecos
MAACOPUMAPHBIX U MUHOPUMAPHLIX akyuoHeposy (DKcnepTHOe 3aKitoueHue ot 14
HOs1Opst 2016 1. Ne 159-7/2016 mo mpoekty denepanbaoro 3akona Ne 1117569-6 «O
BHECEHUU W3MEHEHHs B cTarbio 84.2 denepanbHOro 3akoHa «OO0 aKIMOHEPHBIX
oOmiecTBax»), dYTo camMO0 TI0 cebe CIOy)KUT OOOCHOBAaHMEM HW3MEHEHUH,
HalpaBJIEHHBIX Ha oOOecnedYeHue JOTOJHUTEIBbHBIX TapaHTHH  yYaCTHUKOB
COOTBETCTBYIOIIUX MPABOOTHOILIEHUH.

B uenom mopmepxkuBas HampaBieHHOCTh [Ipoekta, CoBer cuuTaer
HEOOXOJMMBIM  BBICKa3aTh B €ro OTHOIICHHHM CIEAYyIOIIHe 3aMe4yaHus W
IPEITIOKEHUS.

1. ITynkt 1 npoektupyemoii ctatbu 84.1, a Takke MyHKT 1 MpoOeKTUpyeMOit
ctathi 84.2 3akoHa 06 AO omepupyroT MOHITHEM «CBSI3aHHBIC JIUIA», KOTOPOE 1O
3aMbICTy  pa3pabOTUMKOB [TpoexTa IPU3BAHO 3aMECTHUTh MOHSITUE
«adpdhunmupoBaHHBIC JUIA» W COJAEpPKaHHE KOTOPOTO OIPEAEICHO B IyHKTE 2
npoekTupyemoii ctatbil 84.1 3akona 06 AO depes 3aKphIThIN MePEYCHb, COCTOS I
U3 TpeX MYHKTOB. B MOSCHUTEIBHON 3amUCKe JAHHOE M3MEHEHHE MOTHBUPOBAHO
HEMIPUMEHUMOCTBIO K PETYIUPYEMBbIM OTHOIICHHUSAM MOHATHS «addUIupoBaHHOE
JUIO», KOTOpOE BKIIOYAET B CceOs OTHONIICHHWsS CBS3aHHOCTH, HO HeE
MOAKOHTPOJIBHOCTH:  «a(pUIMpOBaHHBbIE  JIMIA  OPOJOJKAIOT  OCTaBaThCs
CaMOCTOSITETILHBIMH ~ XO3SUCTBYIOIIMMU CyOBeKTamMu». B Takom ciydae, Kak
nonaratoT  paspabotuuku  Ilpoekta, @ uMeeT  MecTO  HEOOOCHOBAHHOE
pacrpoCcTpaHeHUE Ha JAHHBIX JIUII PaBUI 00 00513aTEIbHOM MPEITIOKEHUH.

Henb3ss B monHOM Mepe COINIACUTBhCS C  MOJOOHBIM  MOHUMaHHEM

adbdunupoBaHHOCTH. [[eWCTBUTENBHO, HCIOJIB30BAaHUE YKA3aHHOM KaTeropuw,
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UMEIOIIE  MEXOTpaclieBOM  XapakTep, B TOHMMAHMM AHTUMOHOIOJIBHOIO
3aKOHOJATENbCTBA C YYETOM €ro Crneuupukd He Bcerja MOAXOAMT IS
pPErylIMpOBaHUsI TEX WJIM HMHBIX OTHOIIEHMH B TpakJaHCKO-IIPAaBOBOM cdepe.
Opnnako 3T0 OOBSACHAETCA HE TEM, YTO MOHATUE aQPUIMPOBAHHOCTH HE OXBAThIBAECT
KaKUX-TMOO OTHOIIEHUH CBSI3aHHOCTH, B YACTHOCTH, OTHOUIEHUH KOHTpOJA U
MOJKOHTPOJIBHOCTH, KaK 3TO YTBEp)KJarT pa3padborunku Ilpoekra, a Tem, 4to
JaHHAasi KaTeropusi OXBaTbIBA€T YPE3MEPHO IIUPOKUM KpPYyr OTHOILIEHUH,
BKJIIOUAIOIIUM ~ Cpead  MpOYero He  TOJbKO  OTHOLIEHUS  KOHTPOJIS U
NOJIKOHTPOJIbBHOCTH, HO M OTHOUIEHUS C MEHbIIEH CTENEeHbIO BIUSHUSI U
3aBUCUMOCTH, HAmpUMEpP, CHUTYyallMH, KOrJa y JHUIa HMEETCS BO3MOXKHOCTh
pacriopsikatbess Oosiee uyeM 20 TpOIEHTAMU TOJIOCYIONIUX aKIuK (7oiieil) B
Kanurajge Xo3siicTBeHHOro oobmectBa. Ilpu STOM  packpeiTU€  MOHATHUS
adGuIMpoBaHHOCTU Yepe3 aHTUMOHOMOJIBHOE TMOHSATUE «TPYIINA JIUI» JIENAeT €ro
emie Oosiee HEMPUTOJHBIM JUIsl CUTyallud, TPeOYIOMMX OOJNbIIeH KOHKPETUKH U
OTIPEJICTICHHOCTH.

B sToit cBsizu Hamepenue pazpaboTunkoB I[Ipoekra Oosiee YETKO ONpEAeTUTh
KPyr  OTHOIIEHUN  CBSI3AHHOCTH, OPUEHTHUPOBAHHBIM  HCKIIOYMTENIBHO  Ha
yperyiaupoBaHue MPOIEAYyp MOIJIOMICHUS, MOKHO TOJIbKO MPUBETCTBOBATh. OHAKO
€ro 3aKOHOJATENIbHOE BOIUIONIEHUE TIPEJICTABISACTCS HE BIIOJHE YAAYHBIM U
BBI3BIBAET HEKOTOPHIE BOMPOCHI.

Tak, BHeApeHHE KaTErOpUU «CBSI3aHHBIE JIMIA», KOTOPOM Mpeajaraercs
3aMECTHTh €IMHYIO YCTOSIBITYIOCS KaTeropuio «a(duinpoBaHHbIE JTUIIA», BBITISIAT
TaK, Kak OyATO peyb WIET O BBEACHUU B 3aKOHOJATEIHCTBO COBEPIICHHO HOBOI'O
CaMOCTOSITEILHOTO HMHCTUTYTa, HE HMEIOUIETO HHUYEro OOIIero ¢ MOHSATHEM
adpunmrpoBaHHOCTH.

OnHako CJHOXHO OTpULATh, YTO CBSI3aHHOCTh s 1eneil  I[Ipoekra
HEO0OXOIMMO paccMaTpHBaATh KaK YACTHBIA Ciiy4ail adGUIMpOBaHHOCTH, a HIMEHHO
KaK MposBJICHUE HanOoJiee 3HAUUMbIX C TOYKU 3PEHHUSI BIUSHUSA U SKOHOMUYECKOTO

KOHTPOJISI OTHOLIEHUH apDHIMPOBAHHOCTH.
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B »9T0if CcBS3M mpencTaBiseTcs MPaBUIBHBIM HCIOJIB30BAHHE HECKOJIBKO
MHOTO MOJX0J1a, KOTOPHIN yBsA3BbIBAJ Obl B 0OJie€ SBHOM BHJI€ HOBYIO KaTETOPHIO C
UHCTUTYTOM aduiupoBaHHOCTH, JMOO, COXpaHsis JACHUCTBYIOIIMN TEPMUH
«appunrpoBanHble JHUIa», QopMynIHpoBad OBl €ro UCXOAd U3 Lenel
COOTBETCTBYIOILLEIO PEryJUpOBaHUsl yepe3 Kpyr mnpeanaraeMbix [Ipoexktom mnuil u
oTHoieHu (MyHKT 2 cratbu 84.1 3akona 06 AO B pemakuuu IIpoekta). Crnenyer
YUUTBHIBATh MPHU 3TOM, YTO B COOTBETCTBHUH CO cTaThei 53.2 I'paxaaHCKOro Kojekca
Poccuniickoit @enepanun B ciydasx, ecin Koaekc wiM Opyrod 3akOH CTAaBUT
HACTYIJICHUE MPABOBBIX MOCJIEACTBUI B 3aBUCHUMOCTb OT HaJUYMs MEXAY JUIAMU
OTHOIICHUH CBs3aHHOCTHU (aPUIMPOBAHHOCTH), HAIUYUE WM OTCYTCTBUE TaKHX
OTHOIICHHI ONpeesieTCs] B COOTBETCTBUM C 3aKOHOM. TakuM o0pa3zom, OCHOBAHMSI
JUIsE TIpU3HAHUS COCTOSHUA apPUIMPOBAHHOCTH MEXAY JUIAMU W TPABOBBIC
MOCIIEJICTBUSL 3TOTO COCTOSIHUS MOTYT BCSKUHA pa3 OMPEAeNATbCA OTIACIbHBIM
3aKOHOM ISl 1IeJI€H, KOTOPBIE MPECIEAYET COOTBETCTBYIOIINI 3aKOH.

2. O6pamaer Ha cebsi BHUMaHUE Takxke 3aTparuBaeMbiii B [Ipoekte Bompoc
COOTHOUIEHNS AHTUMOHOTMIOJIBHOTO U KOPIOPATUBHOTO 3aKOHOAATEIBCTBA.

B IlpoekTte 00s3aHHOCTH MO HAMPABICHUIO 0053aTEIBHOTO MPEIIOKEHUS
MOCTaBJIEHA 10 CYIIECTBY B 3aBUCHUMOCTh OT HEOOXOAMMOCTH TONYyYECHHUS
IPEeABAPUTEIBLHOTO COIIAaCUsl aHTUMOHOMIOJIBHOTO OPraHa MjIu OpraHa Mo KOHTPOJIIO
3a OCYIIIECTBJICHUEM HWHOCTPAHHBIX UHBECTUIMH (IMYHKT 2 MPOCKTHPYEMOH CTAaThU
84.2 u myHKT 7 npoekTupyeMoit ctathi 84.2-1 3akoHa 00 AQ). [TomoOHBIH MOIX01
BBI3BIBAET  ONACEHUS, IIOCKOJIBKY OH  CO3/JaeT  CYLIECTBEHHBIE  PUCKHU
370ynoTpeOJeHUsT  CO  CTOPOHBI  KOHTPOJHMPYIOUIETO  akLUUOHEepa,  He
3aMHTEPECOBAHHOTO B IIOJIYYEHUH COIJIACOBAaHUS AHTUMOHOIIOJIBHOIO OpraHa u
HaIlpaBJICHUU COOTBETCTBYIOLIETO NPEJIOKEHUS, U B LIEJIOM MOXET MPUBECTH K
napajn3alui MEXaHU3Ma MOTJIOIEHUN.

3. [IpoekTom mpeaycMOTpeHa BO3MOKHOCTh OCBOOOXACHUS OT O0S3aHHOCTH
[0 HaIpaBJICHUIO O0S3aTENBHOIO MPEIJIOKEHUSI B Cllydae yBeAOMJIEHHH baHka
Poccun o HamepeHHH COBEPLIUTH CHENKY, B pe3yJbTaTe KOTOPOM JIMLO MEPECTaeT

OTBCUYATH IIPHU3HAKAM JIMIIA, 00s3aHHOTO HaIIpaBUTb 00s3aTeIBHOC MNpCaAIOKCHUC, U
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IpU YCIOBUU COBEPIICHUS TAaKOW CHEIKM HE MO3/JHEE TPEX MECALEB CO JIHS
ucteyeHust S0-IHEBHOrO CPOKA, OTBEJEHHOTO IMYHKTOM 2 MPOEKTUPYEMOH CTaThbU
84.2 3axkona 006 AO niis HanpaBiI€HUs] COOTBETCTBYIOIIETO NpeaokeHus. CoriacHo
a63aiy TpetheMy myHkTa 10 ctathu 84.2 3akona 06 AO B pepakuuu IIpoekta B
Clly4ae HECOBEpUICHUS CHEJKH, B pe3yJbTare KOTOPOH OTNagaloT OCHOBAHUS AJis
HaIpaBJIeHHUs] 0053aTEeIbHOTO NPEJIOKEHUs], 005S3aTeNbHOE MPEIIOKEHUE JTOIKHO
ObITh HampaBieHO He mno3aHee 10 nHeW mociae MCTEYeHHs] YKAa3aHHOTO BBIIIE
TpexMecsuyHoro cpoka. Ilpy »3ToM Ha 1eHy npuoOpeTaeMblXx B paMKax
0053aTENBHOTO MPEUIOKEHUS [IEHHBIX OyMar HauMCISIOTCS MPOLEHTHI 3a KaXKIblii
J€Hb TEepHOJa BPEMEHU MEXAY O0amol uUcmeyeHus YKA3aHHO20  6Bblule
MpexmeciauHo20 CpoKa u 0amou HanpasieHus 00:3ameibH020 NPeOdNlONHCEeHUSL.

B menmom waes B3uUMaHUS MPOIEHTOB JJIsi  MOOYXACHUS JHIA K
CBOCBPEMEHHOMY HAIpPABICHUIO O00S3aTENIbHOTO MPEMJIOKEHUSI HE BBI3BIBACT
Bo3pakeHnil. OJHAKO 3aKpervieHHe AECATHAHEBHOTO CpOKa [JIs HaIpaBJICHUS
0053aTENBHOTO MPEJJIOKEHUS B CBSI3U C HEBBINIOJHEHUEM YCIOBUN MOANYHKTa 2
nyHkta 8 cratbu 84.2 3akoHa 00 AO B penmakiuu Ilpoekra, yduThIBas, 4To IO
3aMbIcTy pa3paboTuukoB [IpoekTa MpoOLEHTHl HAaYMHAIOT HAYUCIATHCA HE Tocie, a
JI0 MCTEYEHUS YKa3aHHOTO JECSATHIHEBHOTO CpOKa, MPEACTABISICTCS JUIICHHBIM
IpaBOBOrO CMbIcia. B 93Tol  cBs3u 1ieecoo0pa3HO BOBCE OTKA3aThCcsl OT
3aKpeIIeHUs JCCATUAHEBHOTO CpPOKa MPUMEHHUTENbHO K TaKUM CHUTYalUsM JIHOO
IIEPECMOTPETH MOMEHT, ¢ KOTOPOrO HAUYMHAIOT HAYMCIATHCS MPOLIEHTHI, OIPEAEIINB

Cro, HAIIpuMCpP, € JaTbl HCTCUCHUA ACCATUIHCBHOI'O CPOKa.

X X X

BeiBoa: mpoekt ¢enepanpHOoro 3akoHa «(O BHECEHWH W3MEHECHHH B
OdenepanpHblii 3akoH  «O0  aKIMMOHEPHBIX  OOmIeCTBaX» W HEKOTOPBIC
3aKOHOJaTeNbHbIe akThl Poccuiickort dexeparuu» MOXKeT OBITH TOAACPKAH C

Y4C€TOM BBICKA3aHHBIX 3aMEYaHUM.



IIpencenarens CoBeTa I1.B KpameHuHHUKOB
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