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3AKOHOAATEJIbCTBO U NPOEKTDI:

1. OTMeHeH 3anpeT Ha KOMMNAHUU-KMATPELLKNY

24 nioHs 2025 r. 661N opuMLMANBHO ONYBNMKOBAH 3AKOH, OTMEHSAIOLWMIA NpenycMoTpeHHbin K PO 3anpeT Ha
CO3AaHMe KOMNAHUN-«MaTpeLlek» (0BLLEeCTB, B KOTOPbIX €AMHCTBEHHbBIM YYACTHMKOM/AKLMOHEPOM SBMSETCS
apyroe obLWecTBO C €OMHCTBEHHbIM YYACTHMKOM/AKLMOHEPOM). YKA3AHHbIA 30KOH BCTYMWUT B CUMY C
1 aBrycTta 2025 .

Takxe 24 uioHsa 2025 r. NTocypapcTBeHHAs [JyMa NpUHSNA 3adKOH O BHECEHWM AHANOMMYHbIX MOMPABOK B
3akoH 06 OO0 u 3akoH 06 AO (6e3 X M3MEHEHMS 3aNpPeT Ha «KMATPELLKM» COXPAHANCS Bbl HECMOTPS HA €ro
otMeHy B [K P®). Ha gaTty HacToswen nybnmkaumm ykasaHHbIn 3akoH 6bin nognucax MpesnpeHtom PO n
oduumManbHoO onyb6nnkKoBaH, OH BCTYNUT B cuny Takxke ¢ 1 aerycta 2025 r. B otnnume ot nepeon pegakuum
COOTBETCTBYIOLLErO 3AKOHOMPOEKTA (0 KOTOPOM Mbl MUCASNM PAHEE) 3AKOH B OKOHYATESNIbHON PEAAKLUN He
NPenyCMATpMBAET KAKUX-NMMBO YCNoBUIA AN TOro, 4YTobbl €AMHCTBEHHBIM YYACTHUKOM/AKLMOHEPOM
obuecTBa Morno 6biTb 06LLECTBO C EAUHCTBEHHBIM YYACTHUKOM/AKLLMOHEPOM. [pn 3TOM OH 6bi1 ONONHEH
NONOXEeHMUIMUN O NopaaKe YAOCTOBEPEHUS PELLEHUN eAUHCTBEHHOIO akuMoHepa, 0 YeM Mbl nogpobHee
HanuweM OTAEsNbHO.


http://publication.pravo.gov.ru/Document/View/0001202506240044?index=1
http://publication.pravo.gov.ru/document/0001202507070021
https://t.me/kkmpconnect/2266

2. lNMpepycMoOTpeHd BO3MOXHOCTb UCKITIOYEHUS NpenMyLLecTBeHHoro npaesa B8 OO0

24 nioHsa 2025 r. N'ocypapcTBeHHas [yMa npuHana:

e nonpaekn B K PD, nossonsowme npepycmotrpeTtb B yctaBe OOO, 4YTO €ro y4ydacTHUKU He
NMoNb3yOTCS NMPEUMYLLECTBEHHBIM NMPABOM MOKYMKW [OMIM B YCTABHOM KAnuTasne, NpogdaBaeMoi
OPYrMM YYACTHWKOM TpeTbeMy nuuy (0 mepBol pemakumy 3TOro 3aKOHOMPOEKTd Mbl MMUCANM

patee);

e nonpaeku B 3akoH 06 OO0, npenycMATpUBAOLWMNE BO3MOXHOCTb MTMOKOM HACTPOMKU pexmmda
NpPenMYyLLLECTBEHHOIO NPABA B YCTABE 0bLecTBa.

B yacTtHocTH, ponyckaeTcs HeENpPUMEHeHWe NPABUI O MPENMYLLLECTBEHHOM NPABE MOKYMNKWU A0NM KAK B
OTHOLLUEHWNWN BCEX YYACTHUKOB OBLLECTBA, TAK U B OTHOLUEHWNWN TONbKO OBHOr0 NIM60 HECKONBbKUX U3 HUX
(NpsAMO MOMMEHOBAHHbLIX B YyCTABE UM OBNAQAIOWMX YKA3AHHLIMKM B HEM MPU3HAKAMM, HAMPUMEP,
MUMeloLWMX onpeaeneHHblt pasmep gonu). Takxke npsMo rnossossercs obyCrnoBuTb OCYLLECTBREHUE
npeuMyLLeCTBEHHOro nNpasd (BceMu, ogHUM WU HECKOSNbKUMU YYACTHUKAMMK) HACTYMNEHUEM UMK
HEHACTYNNEHUEM OMpefeneHHbIX 06CTOATENLCTB, CPOKOM NMBO Ux coyeTaHueM. lNpu aToM ecnu B
OTHOLUEHUM TMPSMO MOMMEHOBAHHOIO B YCTABE Y4YACTHUKA TMPUMEHSIeTCS OCOobbii  pexuM
NPenMyLLECTBEHHOrO NPABd (TO €CTb €C/IN OHO Y HEro OTCYTCTBYET B0 MOXET 6biTb OCYLLECTBIIEHO
WM TOJIbKO MPMW OMpPERENEHHbIX YCMNOBUAX), TO MPU Nepexoae QoSN TAKOro YY4ACTHUKA K UHbIM fMLAM
COOTBETCTBYHIOLLME MOJNIOXEHUS YCTABA K 3TUM JIMLAM MPUMEHSTHCS He 6yayT. ONMCAHHbIE NMONOXEHMUS
MoryT 6bITb NpegycMoTpeHbl yctaBoM OOO npu ero y4pexxneHum Unm BHECEHbI MO peLleHuto obLiero
cobpaHMa YYACTHUKOB, MPUHATOMY BCEMMU YYACTHUKAMW eguHornacHo. PeweHuve o6 mcknioueHun
TAKUX MOSTOXEHUN U3 YCTABA MPUHUMAETCS OBYMS TPETAMU OT OBLLEro YUCHA rONIOCOB YYACTHMKOB
obuwectBa, ecnu bonblwee 4Yucno ronocoB He Tpebyetcs yctaBoM. DAKT MPUHATUS YKA3AHHbIX
peLleHni QonxKeH 6biTb MOATBEPXXAEH MYTEM HOTAPMASIBHOIO YO,OCTOBEPEHMUS.

Ha paty HacToswen nybnukauuMm ykKasdHHble 3AKOHbl 6biny mognucaHbl lMpesnpeHtoM PO u
odunumanbHo onybnmMkoBaHbl. MIaMeHeHns B 3akoH o6 OOO BctynsaT B cuny ¢ 1ceHtsabps 2025r.,
nonpaeku B K PO - c 18 nionsa 2025 r.

MpuMeyartenbHo, 4To 3akoH 06 OO0 Tenepb byneT copepxaTtb bonee peTtanbHble U, NPY 6YKBANbHOM
TONKOBAHUKN, Boree rnbkMe MonoXeHUs O MPEUMYLLECTBEHHOM npase, 4eM 3akoH o6 AO (B
COOTBETCTBMM C  KOTOPbIM Yy  AKLUMOHEPOB  HenybnuyHoro  akumoHepHoro obuecTtsa
NpenMyLLLECTBEHHOE NPABO NpMobpeTeHns akuui, no obuemMy Nnpasmny, OTCYTCTBYET, HO MOXET BbITb
npenycMoTpeHo ycTasoM). B yactHocTh, 3akoH 06 AO He YNOMUHAET BO3MOXHOCTb PACAPOCTPAHUTD
NPeENMYLLLECTBEHHOE NMPABO NPUOBPETEHNS KLU, OTYYXOAEMbIX AKLLMOHEPOM TPETLEMY NNLLY, TONIBKO
HA OoTAEeNbHbIX AKLMOHEPOB UMU O6yCJ'IOBI/ITb ero.

YTBEpXOeHbl TPebOBAHMS K MNpPOBEPKE MPOCTON 3NEKTPOHHOW nognucu Ans
roNoOCOBAHUSA OtonneTeHsMM Ha 3acefaHusx oblwmx cobpaHuit akuuoHepoB /
YUYACTHUKOB

Ony6nukoeaHo lMoctaHoBneHue Mpaeutensctea PP ot 18 nioHs 2025 r. N2 912, ycTaHaenumeaioLlee
TpebOBAHUS K MPOBEPKE MPOCTON SMIEKTPOHHOW MOAMUCK, KOTOPOW MOAMUCAHbLI BtonneTeHn ans
rofioCOBAHUSI B 3NIEKTPOHHOW dopMe Ha 3dacenaHum obliero cobpaHus yYaCTHUKOB/AKLLMOHEPOB.
lMpoBepka [OMXKXHA OCYLLIECTBAATLCA CAMMM OBOLLECTBOM C MCMOJNIb3OBAHMEM EOWHOW cUCTEMBbI
NOeHTUOUKALMU U ayTeHTubrKaumm (oocTyn npegoctasnseT MuHumdpsl). NMocTaHoBRNEHWe BCTYNUT B
cuny c 1 ceHTa6ps 2027 1., TO €CTb OQHOBPEMEHHO C BCTYM/IEHNEM B CUITY MPUHATBIX B aBrycte 2024 .
n3MeHeHUn B 3akoHbl 06 AO n OOO o ponycTUMbIX crnocobax MoanuUCaHusa BronneteHern ans
rofIOCOBAHUS B 351IEKTPOHHOMN dopMe.



https://t.me/kkmpconnect/2228
http://publication.pravo.gov.ru/document/0001202507070006?ysclid=mct41as1sz152502547&index=1
http://publication.pravo.gov.ru/document/0001202507070005?index=1
http://publication.pravo.gov.ru/document/0001202506190037
https://digital.gov.ru/activity/czifrovaya-identifikacziya/esia
https://digital.gov.ru/activity/czifrovaya-identifikacziya/esia

CYOAEBHASA NMPAKTUKA

4. B COOTBETCTBMU C MPUHLMMNOM 3CTOMMNeNs obLecTBO U ero y4acTHUKU He Brpase
CCbINATLCS HAQ HUYTOXHOCTb pelleHns obero cobpaHms rno NpUYnHe oTCyTCTBUS €ro
HOTAPUANbHOIO YOOCTOBEPEHUS, ECIIM AHANOMMYHbIE peLleHns paHee UCTMONHANUCH

YyactHuk obuiectsa (McTteu) obpartuncs B Cyd C UCKOM K obuiecTBy (OTBETYMK) O B3bICKAHMM
3000MKEHHOCTU MO BLIMMATE YACTM pacrpefeneHHoln npubbinn (aMeuaeHnos). Bospaxas npoTtus
YOOBIETBOPEHNS UCKA, OTBETYMK U OPYroN y4aCTHMK OBLecTBa, YYACTBYIOWNIA B Aefne B Ka4ecTBe
TpeTbero NMLA, 3asiBASNM O TOM, YTO pelleHNs O pacnpeaeneHnn AMBNOEHA0B He 6biNMM HOTAPUAnbHO
yOOCTOBEPEHbl. B 4YACTHOCTWM, OHM YKA3bLIBANW, YTO HOTAPUANBLHOE YAOOCTOBEPEHME peLleHUn
TpeboBanocb HEecMoTpsi HA MonoXeHus yctaesa obuiectsa o6 aAnbTEepHATUBHOM ropsake WX
noaTBepPXAeHUs, MOCKOMbKY TAKME MONOXEHUS BbIfin BHECEHBI B YCTAB pellueHneM obLiero cobpaHms,
KOTOpOE CAMO He 6bINIo HOTAPUASbHO YAOCTOBEPEHO.

Cyn nepBOM MHCTAHUMM YOOBNETBOPUN TPebOBAHMS WCTLd, OTMETUB, YTO MOJNIOXEHUS 06
anbTEPHATUBHOM MOpsaKe NoOTBEPXAEHMS pelleHnii bbiny BHeceHbl B ycTae obuwectsa B 2018 r., TO
ecTb OO Toro, kak B pekabpe 2019r. lMpesnanym BepxoBHoro Cypa P® 3aHsn nosvuuio o
Heob6XoOMMOCTU HOTAPUANBLHOIO YAOCTOBEPEHMS TAKMX PELLeHUI. TakXe Cyf ykasars, YTo obLecTBo
He OTPMLANO HANMUYME PELUEHUI O BbINNATE AUBUOEHAOB U YACTUYHO UCMONIHUIO UX, B CBA3U C YEM
3A5B/IEHME BO3PAXEHMN MPOTMB TPEOOBAHUM UCTLA NPencTaBnseTr coboi HemnocrenoBATeNbHOE
noBefeHWe, HapyLldowee NPUHLKMN SCTONMNENS, W, CIEAOBATENbHO, SBNSETCS HEQOOPOCOBECTHLIM.
PelueHune cyna 6b110 OCTABMIEHO B CUMe CyA,0M ANENALUOHHON MHCTAHLMM.

Cyn, KACCAUMOHHOW MHCTAHLUM OTMEHWUN AKTbl HUXKECTOSLMX CYOOB M OTKA3AN B UCKE B MOJSIHOM
obbeMe, yKasdaBs, YTO pelueHne obliero cobpaHmsa o MPUHATUN PepaKuMU YCTABd, 3AKpennaioLwen
AnbTEPHATUBHbIM MOPAAOK NOOTBEPXAEHMA PELLEHNI, BOMXKHO 6biTb HOTAPUATBHO YOOCTOBEPEHO, UTO
B pdccMaTpMBAEMOM gOene cOenaHo He 6bino. CnegoBaTtenbHO, YKA3AHHOE pelleHne o6
YCTAQHOBMEHUM ANbTEPHATUBHOrO MOPSAAKA, KAK M BCe Mocnepylolmne peleHms o pacrnpepeneHmnm
NPUBBINKU, HAYTOXHbI, HECMOTPS HA UX YACTUYHOE UCMONHEHUe. TakXe Cyn, KACCALMOHHOM MHCTAHLLUMK
OTMETUS, YTO YYACTHUKM oObLlecTBa, QOEWNCTBYS OCMOTPUTENbHO U PA3yMHO, C Y4YEeTOM
cdopMupoBaBLlenica cynebHoOM  MpakTUKW, WMENU  BO3MOXHOCTb  MPUHATb  HOTAPMASBHO
YOOCTOBEpPEHHOE pelleHne 06 YCTAHOBNEHNN ANbTEPHATUBHOIO NMOPSAKA NOOTBEPXAEHMUS peLleHN
obuero cobpaHums.

Cyp.e6Hcm Komnerna no 3KOHOMMUYECKMM Crnopdam BerOBHOFO Cyp,o P® otmMeHuna noctaHoBneHue
cynoa KACCALMOHHOM UMHCTAHLMW U OCTABUA B CUME AKTbI CyaoB HMNXeCTOoALWUNX MHCTClHLI,Ml‘;I, OTMEeTUB
cnepyouiee:

e OfHMWM M3 OCHOBOMOJIArAOLLMX MPUHLMMAOB FPAXAAHCKOro 30KOHOOATENbCTBA ABMSETCS NMPUHLUNM
3anpeTa HepoHbpPOCOBECTHOIO MPOTUBOPEYMBOIO NMOBEOEHMUS, B COOTBETCTBMU C KOTOPBIM JTULLO HE
BNpaBe [OEWCTBOBATb BOMPEKM CBOMM pAHEE COBEPLUEHHbIM OENCTBMAM, CO3LOABLUMM
0B6OCHOBAHHbIE OXUAAHUS Y APYroi CTOPOHbI;

e cornacHo n.5 ct1.166 TK P® 3aaBneHne o HeOeEWCTBUTENbHOCTU CHAENKU HE MMEET NPABOBOro
3HAQYEHUS, €ECNM CCbINAalWEeecs HA HeOeWCTBUTENbHOCTb COEenkuM Nuuo  Oencrteyer
HenobpOCOBECTHO, B YACTHOCTU €CNKM €ero rMoBefeHMe Mocre 3ak/YeHUs COenku Oaedno
OCHOBAHME OpPYrMM NMLAM NOoNAaraTbCcs HAQ OENCTBUTENBHOCTbL COENKU;

e COOTBETCTBEHHO, HM OBOLIECTBO, HM €ro Y4YACTHUKM He BMpABE BbIABUIATb BO3PAXEHMUS
OTHOCUTESIbHO HecobogeHNs GOopPMbl yOOCTOBEPEHUA PELLEHMI YHACTHUKOB (HOTAPUASbHOM UK
AnbTEPHATMBHOWN) TOMbKO MANS TOro, 4YToBbl HE WCMOMHATb PELUEeHWEe, KOTOPOE OTpaXdaeT
OENCTBUTENbHYIO BOJIIO YYACTHMKOB W [O BO3HUMKHOBEHWMS CMOpd PACCMATPUBANOCH
30MHTEPECOBAHHBIMUY JIMLIAMU KAK MOANEXABLUEE UCIMONIHEHWUIO, B TOM Yucre BbIIo YACTUYHO
WCMOJTHEHO.


https://vsrf.ru/documents/thematics/28639/

CynebHas konnerus TakXxe He Cornacunach ¢ No3mumen cyna okpyrd o HENpPOoSBIEHUM YHACTHUKAMM
oblWecTBA OOMKHOW  OCMOTPUTENBHOCTM MPU  YCTAHOBMIEHUMM  ANbTEPHATUBHOIO  Mopsakd
NMOATBEPXOEHUS PELIEHUA U MOJYEPKHYNd, YTO, C y4eToM uener NpuHaTUS nonoxenun MK PO o
NMopsiAKe MOATBEPXOEHWUS MPUHATUS pPeLeHM obwmx cobpaHuit (@ MMEHHO, 3ALWMUTbI YYACTHUKOB
obuwecte ot danbcudukaumm peleHMn cobpaHuMii, TO eCTb 3dWWTbl MPAB OOBPOCOBECTHbLIX
YYACTHUKOB 060pOTaA), HMUYTOXHOCTb pelleHus obuero cobpaHus Yy4ydacTHUKOB obuiecTsaq,
COBEPLUEHHOro B OTCYTCTBME HOTAPMUANBLHOINO YOOCTOBEPEHUS, HE MOXEeT ObiTb KOHCTATMPOBAHA
CyOOM, eCcniv MATEPUANAMM AeNd NOATBEPXKAAETCS AENCTBUTENbHbINA GAKT NPUHSATUS TAKOTO peLLeHUs
BCEMM YYACTHMKAMM OBLLECTBA U OTCYTCTBYIOT OBOCHOBAHHbIE COMHEHMS OTHOCUTENbHO AAHHOrO
dakta. 3asBneHMe O HeOeUCTBUTENIbHOCTUM PELIEHUs TOoNbko Mo ¢OopManbHbIM OCHOBAHMUSIM B
OTCYTCTBME LOBOOOB O TOM, YTO PELUEHME HE OblNO MPUHSTO, CBUOETENbCTBYET O HEOOMYCTUMOM
NMPOTUBOPEYMBOM MOBEAEHUN U HE UMEET NPABOBOrO 3HAYEHMS Mo cMbicny M. 5 cT. 166 TK PO.

O6paliaeM BHUMAHKe, YTo CynebHas Konnernus oTMeTund, Ho He pacCMOTpenad AOBOA CYO0B NEPBOM
M anennsumMoHHON MHCTAHLMIM O TOM, YTO MOSOXEHUS 06 aNbTEPHATMBHOM MopsaKe NOATBEPXOEHUS
pPELEHUN ObiNM BHECEHbl B ycTaB obuwectBa o PpOPMUPOBAHUS MO3NLMKM O HEobXomMMOCTU
HOTAPWANBHOrO YAOCTOBEPEHMUS TAKUX pelleHUn. TaKMM oBbpa3oM, B OTCYTCTBME KOMMEHTAPUEB
CypebHon konnernu no OAHHOMY BOMPOCY M C Yy4YeTOM dpryMeHToB, npuBepeHHbix CypnebHol
Konnernen B o60CHOBAHWE CBOEWN MO3ULMK, OAHHOE OENO HE NMO3BOJISET CAENATh BbIBOL O TOM, YTO
npuHATble fo pekabps 2019 r. peweHus o6 anbTepHATUBHOM MoOpsAKe MNOATBEPXAEHUS peLleHUuin
obuero cobpaHMs YYACTHUKOB, KOTOPble He ObiNM HOTAPUANbLHO YOOCTOBEPEHbl, HE SABMAOTCS
HUYTOXHbIMK (XOTS B OnpenenieHHbIX Cy4asnx, KAk B HOCTOALWEM fere, 3assfieHne 06 X HUYTOXHOCTH
MOXET HE MMETb NPABOBOrO 3HAYEHMS).

Onpepenexne BepxosHoro Cyna P® cM. 3gece.

CtopoHa poroBopd, nNpenocTABMBLLAS 30BEOOMO JIOXHble 3aBepeHus o6
0b6CTOSATENBCTBAX, HE MOXET CCbINATLCS HAO HEOCMOTPUTENBHOCTb APYrof CTOPOHHI,
He BbISBUBLUEN MX HEOOCTOBEPHOCTb. [MpefocTaBneHne «BHELIHEMY» MOKYMaATesnto
OOCTYyna K nHbopMaumm o gestenbHocTu obuiectsa B paMkax due diligence He MoxeT
NMPUPABHUBATLCS K TMOSIHOM OCBEOOMJIEHHOCTU O €ero [OesTeNbHOCTU, KOTOPOWM
obnapaet y4yacTtHuK obuwectea. CopasMepHoe YMeHbLUEHME MOKYMHOW LieHbl Npwu
HEO0CTOBEPHbIX 3ABEPEHMSAX 3ABUCUT OT MEXAHU3MA ee GOPMUPOBAHUS

Mexay wucTuoM (mokynartenb) M oOTBETYMKOM (Mpogasel) 6bINO  3AKAOYEHO COrfdlleHMe o
NpPenocTABfEHNN OMUMOHA HA 3aKoYeHWe [oroBopd Kynnau-npodaxu ponv B pasmepe 100%
YCTABHOrO KanuTana obuiecTBd, uMelowero aodyepHue obulectea (mpuobpertaemas rpynna). B
corfalleHnn npoaasel, MNPeaocTaBUr MOKYNATENO 3aBEpeHMs O TOM, 4YTO Yy KOMMAHWUM
npuobpetaeMon rpynnbl OTCYTCTBYIOT 0653aTENbCTBA MO BbIMNAATE TPYOOBLIX MPEMUA PABOTHMKAM
CBblLUe OI'IpeD,eJ'IeHHbIX CyMM, nx 6yXFGJ'ITepCKCl$l OTYETHOCTb 4dBINJdETCH D,OCTOBepHOVI My HUX
OTCYTCTBYET KpeaMUTOPCKAs 3a00NXKEHHOCTb, KDOME YKA3AHHOM B COrMALLIEHUMN.

Mocne peanusaumm onuMoHA MOKYNATENb 06PATUNCS K NPOAABLY C TpeboBAHMEM 06 yMeHbLUEHUMU
MOKYMHOW LieHbl, CCbINAsCb HO HEQOCTOBEPHOCTb YKA3AHHbIX 3aBepeHuit. Mo yTBepXaeHuto nctua,
0b6CTOATENBLCTBA, CBUOETENLCTBYIOWME O TAKOM HEQOCTOBEPHOCTU, HE BbIIM €My M3BECTHbI HU MpU
3AKJIIOYEHUU, HU MPU PEANTU3ALUN OMLMOHA, MOCKOJbKY OHU BbIfY CKPbITbI MPOOABLIOM.

PeweHneM cypa nepBoll WHCTAHLMW, OCTABMEHHbIM 6€3 W3MEeHEeHWs CcyOoM danennsauMOHHOWM
WMHCTAHLMK, B YOOBNETBOPEHUM UCKA BbiNo oTkasaHo. Cyabl MICXOAUM U3 TOTrO, YTO UCTLLOM He 6binu
OOKA3aHbl MpomaXxa [OONM HeHagnexdauwlero KayecTBd, COKPbiTUE MPOAABLIOM  KAKUX-NM60
obcToATENBCTB U HEBEPHOE onpefeneHne NoKynHOM LieHbl, B TOM YMUClie NMOCKOMbKY UCTeL, He 6bin
NUIIEH BO3MOXHOCTU MpPoBEepPKUM GPUHAHCOBOrO cocTosHMAa npuobpetraeMoro obuiectea. Cyqg
KACCALUMOHHOMW WMHCTAHLUMM OTMEHWUN aKTbl HUXECTOALWMX CYOOB M HAMNPABWUN AENo HAd HoBoe
paccMoTpeHne B Cyn MEepBOM WMHCTAHUMW, YKA3AB HA HEBepHoe pacnpegeneHne 6pemeHun
OOKA3bIBAHMUS, KOTOpPOEe MNPUBENO K HEMOMHOMY WCCNeqoBAHMIO UMEWMX 3HAYEeHMe Ansa pend


https://kad.arbitr.ru/Card/45e0b425-3cf6-4b31-b6d7-45cb4e3ed589

O6CTO$|TeJ'IbCTB, d NM@HHO, 3Ha4YeHne COOTBEeTCTBYIOLLUX 3GBepeHMﬁ 0na 3aknyvYeHunsa cornaweHuns, nx
AOCTOBEPHOCTb U, B Cliydde nXx HegoCToOBEPHOCTU, OCBEAOMJIEHHOCTb NOKYynaATens 06 3TOM.

Mpy paspeleHMn OAHHOro cropd cyabl PACCMOTPENU OBA KIOYEBBIX BOMPOCA, OTHOCSLLMUXCS K
WHCTUTYTY 3aBepeHuit o6 obcroatenbcTBax: (i) CTAHOAPT OCMOTPUTENBHOCTU, MPUMEHUMBIA K
«BHELHEMY» MOKynaTesno (nvuy, He SBRSOWEMyCs YYACTHWKOM npuobpetaeMoro obuiecTtsad), M
(ii) MEXQHM3M COPA3MEPHOro YMEHbLUEHMS MOKYMHOM LieHbl MpW NpenocTABleHUN HEOAOCTOBEPHbIX
30BEPEHUN.

CTCJH,HCJPT OCMOTPUTETIBHOCTH

OTkasblBAS B YOOBNETBOPEHUM WCKA, Cyd MNEPBON MHCTAHUWMW, CPEAM MpoYero, MoBTOPUI
chopMynmpoBaHHble CynebHon Konnernemn no akoHoMmyeckuM cnopam BC PP B pene «Dotmncanby»
BbIBOAbI O TOM, YTO 3HAHME MONY4YATENS 3ABEPEHNS O €r0 HEAOCTOBEPHOCTM NULLAET TAKOE NMLLO MPABA
NnpenbsBnaTb K OABLIEMY 3ABEPEHUS NULY KAKMe-NnMbo TpeboBaAHMS, NpY 3TOM TAKOEe 3HAHWE MOXET
OblTb HE TONMbKO (GAKTUYECKMM, HO W BMEHEHHbIM (TO €CTb OCBEOOMMEHHOCTb MOKynaTens o
PENEBAHTHbIX OBCTOATENBLCTBAX MOXET ObiTb [OKA3aHA MyTeM MpenocTABfEHUs CBEeQeHun,
CBMOETENMbCTBYIOLMNX O TOM, YTO OH HE MOT He 3HATb O HUX). COCNABLUNCH HA NMPOBEAEHHbIE UCTLOM A0
peanuMsauMmM OrMuMOHA MPOBEPOYHble, AYOAUTOPCKME W MHBEHTAPU3ALMOHHbIE MEPOMPUATUS B
OTHOLEHNN 06LWeCTBA (KaK O MOAMMCAHMA COMNALLEHMS, TAK M MOCSIe HEro), Cyq, NepBoi MHCTAHLUK
npuwen K BbiBOAQY, YTO dakTUyeckme obCcToaTenbCcTBd, HAO KOTOpPbiEe UCTEL, ccbilancs B 060CHOBAHME
CBOEro uckd, 6bisin M3BECTHbI UMK [ONXKHbI 6bIfM ObITb EMY U3BECTHbLI HO MOMEHT MPUHATUS PeLUEHUs O
NoKyrnKe fofu (To eCTb Ha MOMEHT Peanmn3aumnmn onumMoHa), COOTBETCTBEHHO, MPY peanmsaumm onumoHa
UCTeL, OLEHWN YCNOBUS CAENKN AN cebs KaK BbiIrogHble. B nogo6HbIX YCNOBUSX UCTEL, KAK MONy4YaTenb
30BEpPEHUI He BNpABe NPeabaBnsaTb TPeb6OBAHUS K MPOAdBLYY, MOCKOSbKY OH, O4EBUOHO, HE MONArasncs
HA NPefOCTABNEHHYIO MHGOPMALMIO, U, CITIEQOBATENBHO, HE MMEEeT 3ALMLLAEMOro 3aKOHOM MHTEpecd
B MWUHMMU3ALUMN COBCTBEHHbLIX pUCKOB. Cyn anennsuMOHHON WMHCTAHLMW COrNAcUncs C OAHHbLIM
BbIBOO,OM.

Cyp. KACCALMOHHOMN MHCTAHLUMU HEe COrNAcuica C MO3ULUEN HUXKECTOSLMX CcyooB M oTMeTun
cnepyouiee:

e CYLWHOCTb MEexXdHM3Ma 3aBepeHuit o6 obcToAaTenbCcTBAX HAMPABMEHA B MEPBYK oyepenb Hd
3AWNTY WMHTEPECOB MoMy4YaTens 3dBEPEeHU; NPABO HA cyaebHylo 3dwuTy nokynartens
OrPAHMYMBAETCS MNPU YCTAHOBMEHUM €ro HepobpoOCOBECTHOCTWU, KOTOPAs BbipAXAETCsS B
$pakTMyeckon ocBefoOMMEHHOCTM O HEeOOCTOBEPHOCTU 3ABEPEHWI, MPU ITOM UCMOMb30OBAHUMU
YKA3AHHOW MHGOPMALMKM B MPOTUBOMPABHbIX LLENSX;

e CyQd BrpdBe NPU3HATb, YTO MOKYMNATENb 3ABEPEHUMN 3HAN 06 UX NOXHOCTU, ECNN NPEAOCTABIIEHHbIE
B MNopTeBepXpaeHue paHHoro $akTa cBegeHus aBnaloTcs ybeguTenbHbIMU, U OHM He Obinu
ocrnopeHsbl 1 (Mnun) onpoBeprHyThl (OAHHLIA TE3UC Takxe Bbin NpueeaeH B aene «PoTtucanby); npu
9TOM MpenchenoyHas MpoBepKd, KOTOPYK MPOBOAWMM MOKyMndTesnb, HE MOrnd NUWdTb ero B
nocreayoLeM NpaBd CChiNATbCSA HA HAPYLIEHWE 3aBEPEHUIM MPOAABLOM, B TOM YUCIE NOTOMY YTO
CTOPOHbI NpenycMOTpenn pacrnpeneneHme oTBETCTBEHHOCTU 3 HEL,OCTOBEPHOCTbL 3ABEPEHUN;

e MOCKOJSbKY CMOp BbiTEKAn 13 TpeboBAHMA «BHELIHEro» Nokynartens, NnpegocTaBneHne OocTyna K
MHGOPMALMN O OeATenbHOCTM ObLecTBd B pPAMKAX MPeAcOenoyYHOM MpPOBEepKM He Morno
NPUPABHUBATLCS K NOMHON OCBEOOMIEHHOCTM O Ero AeaTeNbHOCTU, KOTOpOoW obnagaeT y4acTHUK
obLecTBa;

e CyObl HUXECTOSALWMX UHCTAHLMIA HE YYSK, YTO NLL0, NPEAOCTABUBLLEE 3ABEAOMO HEQOCTOBEPHOE
3aBepeHue, He MoXeT B 060CHOBAHUE OCBOBOXOEHNS OT OTBETCTBEHHOCTM CChINATLCS HA TO, YTO
NosaraBLIASCS HA 3aBEpPEHME CTOPOHA [OroBOpd SABASNACh HEOCMOTPUTENIBHOM M caMa He
BbISIBUNA €ro AOCTOBEPHOCTb (Mo3uums, oTpaxeHHas B MNoctaHosneHun MneHyma BepxoBHoro
Cypna P® ot 25 gekabps 2018 r. N2 49);
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e CyObl HUXECTOALWMX MHCTAHUWK He WCCNemoBAnN MNpencTaBfeHHble CTOPOHAMM LOBOAbI U
[OKA3AaTeNbCTBA (BKAOYAS [OBOAbI MOKYMATENS O COKPbITUM PENeBAHTHOM WHpopMaumMm
NpPoadBLIOM) B NOMIHOM 06bEME U HE 0ASIY UM COOTBETCTBYIOLLEN OLEHKM.

Takmm o6pasoM, cyd KACCALMOHHOW MHCTAHUMK MOATBEPOMUII, YTO K «BHYTPEHHUMY» U «BHELUHUM»
NoKynaTensM MNPUMEHSIETCS PA3HbIA CTAHOAPT OCMOTpUTENbHOCTU. Mcxood m3 apryMeHToB cyad
NpencTaBnseTcs, YTo ON8 «BHELWHWX» nokynaTtener ¢akT npoeeneHus due diligence cam no cebe He
ABNSETCS [OCTATOYHbIM AN BMEHEHMUS €My 3HAHMA O HEQOCTOBEPHOCTU 3ABEPEHMA B OTHOLLEHWUU
obwectBa. pu 3TOM nNpoOonXAdeT OCTABATHCS OTKPbLITBIM BOMPOC O TOM, KAK MPOBOAUTCS
PA3rpAHUYEHNE MEXAY «BHELIHUMU» U «BHYTPEHHUMMY» MOKYMNATENAMU (HaNpUMep, eCri CTOPOHAMM
3AKIOYEHO COrnalleHne o NPepoCTABEHMN OMNUMOHA HA 3AKIOYEHME O0roBopd Kymav-nponaxu
ponu B pasmepe 100% ycTaBHOro kanutana obuecTBa, KOTOPbIA NPY 3TOM MOXET OblTb peanmM3oBaH
Mo YacTaMm).

MexaHunsm YMEeHbLIeHWA I'IOKyI'IHOMU LieHbl

B cornaweHunn 6bi10 npemycMoTpeHo, YTo: (i) 3aBepeHns o6 obCcToaTeENnbCTBAX, NMPEenocTaBseMble
npPoadBLOM (30 WCKIIOYEHMEM 3ABEPEHWA O €ro [eecrnocobHocTu), ABnaoTCa TpeboBAHMEM K
KayecTBy gonu (kak K ToBapy B 3HavyeHun cT. 469 TK PD), npu aToM npogasel, NocpeacTBoM CBOUX
3aBEPEHN NPeoCTABAET rapaHTMIO KadecTBa aonu (B 3HadeHun cT. 470 TK PO); u (i) nokynHas ueHa
ObINIa CornacoBaHa CTOPOHAMU UCXOOS U3 NPERNONIOXeHUs O OOCTOBEPHOCTU BCEX U KAXAOro 13
3aBepeHU NPoaaBLLd.

Mocne BbISBNEHUS UCTLOM HEOOCTOBEPHOCTWU 3ABEPEHUN OTBETYMKA, UCTEL, UCXOOMUS U3 TOro, YTO
MOKYMHAs LLeHA OOXHA 6bITb YMEHbLIEHA HA CYMMY MPUYNHEHHBIX MY YHObITKOB (KOTOpbIE, MCXOas M3
cynebHbIXx aKTOB, COCTABUAN CYMMY, BNN3KYHO K CyMMe HepdacKpbITbiX GUHAHCOBbLIX 0653ATeNbCTB
npuobpeTtaemMbix KoMnaHuit). Cyabl NepBoin 1 anensauMoHHOM MHCTAHUWIA HE COrNACUNCE C TAKUM
[OBOAOM, COCMABLUMCb HA TO, YTO LEHd caefiku sBMsSeTcs OOroBOpHON (onpemensercs B cCUny
npvHUUna ceobonpl gorosopa cornacHo ct. 421 FK P®) v npsamolt cBa3u ¢ 3aBepeHUsMn NpoaasLa 1
MMYLLLECTBEHHbIM MOJIOXEHUEM NMPUOBPETAEMbIX KOMMAHWUI TPYrMbl B COOTBETCTBUU C COMNALIEHMNEM
He uMeeT. TakKe OHU OTMETUNU, YTO Y HUX HEeT OCHOBAHMW MONArdaTtb, YTO 3ABEPEHUS OTBETYMKA
SBMANUCH ONS UCTLA OCHOBOMOJNArdLWUMK OIS MPUHATUS PEeLLEHUS O 3AKTIOYEHNU COENKM.

Cypn KaccauMoOHHOM MHCTAHLUM HE COTMACUNCS C MO3ULMEN CYAOB HUXKECTOSALMX MHCTAHLWIA, YKA3dB,
yTo Mo6as LeHa Mo CBOel CyTu aBMseTCs AOroBOPHOM (3a UCKIIOYEHMEM NPeayCMOTPEHHbIX 3AKOHOM
crny4aes) 1 cBoboaa QOroBopa Mpu onpedeneHnn LeHbl CAENKN 3AKITOYAeTCs B HAMMYMN Yy CTOPOH
BO3MOXHOCTW  COrfIACOBATb  KOHKPETHbIN  pa3Mep LeHbl, KOTopds npuv 3TOM  [OJIKHA
KOPPECMNOHAVPOBATL MPUHLMNAM PA3YMHOCTU U cnpaBennMBocTu. B paHHOM gene ucrtey, cocnancs
Ha GOPMYNMPOBKY COrndlieHus, NpuBeaeHHyo B nognyHkTe (i) Bbille, U NpegocTaBun pAcyeThl,
COrfIACHO KOTOPbIM MOKYMHAs LeHd OMnpemensandcb Hd OCHOBAHMW PA3HWULbI MeXOy AKTUBAMU W
naccMeamu npuobperaeMoro obLecTsa HA ONpemeNieHHY OTYETHYIO OdTy, MpU 3TOM MOKYNaATenb
npegnonaran, Yto pasmep obg3aTenbcTB O6LWECTBA PABEH HYINIO B CBS3M C 3ABEPEHUSMU NpoadBLd.
OTBeTUYMK, B CBOIO o4epenb, CChINIancs HA MHOM MeXaHM3M GOPMUPOBAHUS LieHbl. B Takoln cutyaumm
Cynbl OOMXHbI BbIIM NPOAHANM3NPOBATL OBCTOATENLCTBA, HA KOTOPbIE CTOPOHbLI OMUPASIUCE NPU ee
COrIACOBAHUM.

Cyn KaccauMoHHOM MHCTAHLUM PEe3OMUPOBAS, YTO MOCSe UCCNEQOBAHUS BOMPOCOB, KACAIOLMXCS
OOCTOBEPHOCTU OAHHbIX MPOQAABLOM 30BEPEHWM, B Clyvde BbISIBMEHUS HAPYLIEHWN cyd Bnpase
nccnepoBaTb BONpockl 06 onpegeneHum NocneacTBuii TAKMX HAPYLIEHUNA s GOPMUPOBAHUS LLEHDI
cOoenky B 3aBUCMMOCTU OT CTAHOAPTA MHOOPMUPOBAHHOCTU, KOTOPLIM OOMXKEH ObiTb MPUMEHEH K
ncTuy.

MocTaHoBneHue ApbutpaxxHoro cynd MockoBCKOro okpyra CM. 3gech.
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6. BblwepweMy 13 obWwecTBd yYACTHUKY HEMb3s OTKA3ATb B BbINMATE AENCTBUTENBHOM
CTOMMOCTW €ro 0OJIM TONbKO HA TOM OCHOBAHUM, YTO OH HE NMPEefOCTABUIT OOKYMEHTbI,
nogTBepXadiowme onnaTty AonuM npu co3gdHum obuwectea. Onnata gonu Moxet
NOATBEPXAATLCA M MHBIMM OOKA3ATENbCTBAMMU, B YACTHOCTU, MPEALIECTBYHOLLUM
crnopy noeegeHueM obuiecTsa

Mocne Bbixoga M3 obuwecTBa GbIBLMI YYACTHUK (MCTeu) obpaTtuncs B cyd C MCKOM K OBLIECTBY
(oTBETUMK) O B3BICKAHWW OENCTBUTENIBHOM CTOMMOCTM €ro [OfiM B CBA3WM C €€ HEBbINNAaTon B
NpPenyCMOTPEHHbIN 3aKOHOM CpoK. OTBETYMK 3ASBWIT, YTO UCTEL, HE OMIIATMIT CBOIO AOMIO NPU CO3AAHUMU
obLecTBd, CCbUIAACh HA OTCYTCTBME [OKYMEHTANIBHOTO MOATBEPXAEHUS TAKOW  OMMAThI.
CnepoBaTenbHO, UCTEL, HE UMEN NPABA HA NOJlyYeHUe OeNCTBUTENBHOM CTOMMOCTU €ro [oJu.

Cyn nepBol MHCTAHLWMM OTKIIOHWN [OBOObl OTBETYMKA, YKA3AB, YTO B KAYECTBE [OKA3ATENbLCTB,
NOATBEPXOAIOLWMX OMNAATY AOMM, MOTYT NMPUHMMATLCS HE TONMbKO MIATEXHblIe OOKYMEHTbl, HO UHble
CBWOETENbCTBA, B YACTHOCTM, AEMOHCTPUpPYHOLME TO, KAKMM O6pPA30OM COOTBETCTBYIOLLAS [0S
YYUTBLIBANACH OBLLECTBOM 0O BO3HUKHOBEHMS criopd. Takxke UMeeT 3HAYEeHWe NoBedeHMUe OCTANbHbIX
YYACTHMKOB OBLLECTBA - BOCTMPWHUMANM JIM OHM COOTBETCTBYHOLLEE NULO KAK MOJIHOMPABHOMO
y4yacTHMKa obuwectBad. Cyn YCTAHOBWI, 4YTO OOLWECTBO BCergd BOCMPUMHUMANO MUCTLA  KAK
MOSIHOMPABHOIO YYACTHUKA, O YEM CBMAETENbCTBOBANM MPOTOKOMbI 0bwmnx cobpaHuit (1cteu
n3bupancs cekpetapeM) U CrmMcoK y4acTHMKOB obLiecTBa (coaepXalimin yKasaHmMe Ha To, YTo Oons
6bina onnaYeHa B NofiHoM ob6bemMe). KpoMe Toro, o BbIXoad UCTLA M3 COCTABA YYACTHUKOB OB6LLECTBO
He NpenbaBnano kK Hemy TpeboBaHuit no ¢akTy HeonnaTel gonu (6onee 10 net), gonsg uctua He 6bina
peann3oBaHa WM noraweHa (4to Tpebyetcs MO 3aKOHY B Cliydde Heomnsartbl), pa3Mep YCTABHOTO
Kanutana obuwecTsa He 6bin yMeHblueH. Cya TakXKe yyesl, YTO OCTAsbHble YYACTHUKM OBLLECTBA TAKXKE
He NMpou3Benu onaTy CBOMUX AONen B CPOK, M KPUTUYECKM OTHECCS K 00KA3ATENbCTBAM OTBETYMKA,
MOCKONbKY OHM 6binM NpepcTaBneHbl cnycts 6onee 4yem 1,5roma nocne Havana cygpebHoro
pa3buparenbcTaa.

Cyp. C]l'IeJ'IJ'IHLI,VIOHHOI\;I NWHCTAHUMN OTMEeHWUN peweHne cynoa I'IepBOl‘/lI MHCTAHLU MK, CCblJ1AACb HA TO, YTO
BbIBO[bl o6 onnarte oM NCTuoM He CooTBeTCTBOBANIN d)C]KTVI‘-IeCKVIM obcToaTenbLCTBAM nena (‘-ITO, no
MHEHUIO Cyad, noaTeep>XxXnanocCb MHbIMM BHYTPEHHUMU OOKYMEHTAMU O6I.Ll,eCTBCI).

Cyn KACCALMOHHOM MHCTAHLMMK nopgoep>Xxan BbiBOAbI Ccynad nepBoﬁ MHCTAHUMUN U OTMeHuUn
NOCTAHOBNEHMWE danenniauuoHHOro cypnd, ykasdB, 4TO Yy Hero OTCyTCTBOBAJZIM OCHOBAHUA OnNA
nepeoueHK 0okasaTenbCTs, OUEHEeHHbIX CyaOoM nepBoﬁ NMHCTAHLUUNW. Cyﬂ, KACCALMOHHOM MHCTAHLLMMA
TAKXe oTMeTun, YTO BbiBOAbI CyOd anennsayMoHHomn MHCTAHUWMN, OCHOBAHHbIE TOJIbKO HA OLUEeHKe
BHYTPEHHUX OOKYMEHTOB obuwecTtea 6e3 yyqyeTa (bCI KTMYECKOro nosepgeHuns obuecTed (HeB3bICKC|HVIFI MM
HeonnAa4YeHHOM CTOMMOCTM A0S C UCTLA U I'Ip) 1 6€e3 oLEeHKM BCEX UMEIOLLNXCS B OeNe AoKA3dTENbCTB
B COBOKYIMHOCTU, HE MOTYT CINTy>XNTb OCHOBAHUEM OJ14 OTKA3Ad B NCKe.

Ha Haw B3rnsg, BbiIBOA Cynd B GAHHOM fefe CTOUT NMPUHUMATL BO BHUMAHME B TOM YUCTIE U MPU OLEHKE
WCTOPUYECKUX PUCKOB HEOoMmnaTtbl Q[oNfiel B YCTABHOM KamnuTane npuobpetaeMoro obLiecTBa,

BbISIBMIIEMbIX HA CTAOMU IOPUOUNYECKON NPOBEPKM.

MocTaHoBneHue ApbuTpaxxHoro cynd MockoBCKOro okpyra CM. 3gech.
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