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Obligatory notarization of decisions, taken by General Meetings of Limited
Liability Companies

(as of 15 January 2020)

The Russian Federation Supreme Court published “Review of court practice on
separate issues of legislation regulating commercial entities” (hereinafter -
! “Review"”) on 25 December 2019.

Clarifications provided in the Review may have a significant impact on the procedure

V» / of holding General Meetings of LLCs (hereinafter — "GM") in Russia. In particular,
. depending on provisions of the Charter of a particular LLC and decisions of GM taken
Evgeny Kuzmenko earlier, notarization of subsequent decisions taken by GM may be required.

Please see below a short overview of related clarifications provided in the Review.
1. Practice of notarization of decisions taken by GM before publication of the Review

Before commenting on clarifications provided in the Review we would like to explain the practice of notarization
of decisions taken by GM, effective before the Review has been published.

General obligation to notarize decisions taken by GM was introduced to Russian law effective from 1 September
2014.! According to Point 3 Clause 3 Article 67.1 of the RF Civil Code, decisions taken by GM as well as the list
of LLC shareholders who attended the GM, became subject to notarization as a general rule.

However, the new regulation also provided for the right of LLC shareholders to introduce an alternative way of
certification of decisions taken by GM. Such alternative option (for example — signing the Minutes of GM by all
LLC shareholders) may be introduced by:

i LLC Charter, or

ii.  GM decision, taken by all LLC shareholders unanimously.
In practice, a lot of companies used the exemption (ii) and introduced to GM Minutes a standard statement
that shareholders agreed to certify decisions taken by GM by means of signing the GM Minutes by all
shareholders. If such decision was taken by all LLC shareholders unanimously, from the formal perspective

notarization of the decisions taken by GM was not required.

Based on our experience and practice, this approach was universally recognized and in most cases was
considered legitimate, including by notaries, banks, state authorities, etc.

! Federal Law No. 99-FZ dated 5 May 2014.
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2. Substance and legal status of clarifications provided in the Review

The Russian Federation Supreme Court clarified that GM decision establishing an alternative option of certifying
further decisions taken by GM, should be notarized.

I.e., according to the opinion of the Russian Federation Supreme Court to utilize exemption (ii) the first GM
decision introducing this exemption should be notarized itself. According to the Review, GM decision to
introduce amendments to LLC Charter establishing exemption (i) should be notarized too.

In reality, clarifications provided in the Review challenge the current practice of applying Point 3 Clause 3
Article 67.1 of the RF Civil Code, as described above.

We should note that from the formal perspective clarifications of the Russian Federation Supreme Court do not
have a status of the law and are not obligatory for execution respectively. However, upon consideration of
disputes Russian courts are governed by such clarifications. From this perspective it is very likely that this new
position of the Russian Federation Supreme Court will soon result in change of the current practice with respect
to notarization of GM decisions.

In this case, in the lack of a notarized GM decision or Charter providing for the option of taking GM decisions
without their notarization, GM decisions not certified by a notary public may be qualified invalid (void).?

3. Additional clarifications for LLCs consisting of a sole shareholder

The Review includes another important clarification — according to the opinion of the Russian Federation
Supreme Court, requirement on notarization applies not only to decisions taken by GM, but also to decisions
taken by a sole shareholder of an LLC (if the LLC has one shareholder only).

This clarification is also quite unexpected. Since Point 3 Clause 3 Article 67.1 of the RF Civil Code referred to
notarization of decisions taken by GM only, the common position was that decisions signed by a sole
shareholder of an LLC should not be notarized in any case.

Thus, LLCs consisting of sole shareholders will have to be governed by position of the Russian Federation
Supreme Court and notarize at least the first decision of a sole shareholder, providing for exemption from
notarization for the subsequent decisions.

4. Conclusions and recommendations

Clarifications of the Russian Federation Supreme Court may have a serious impact for the LLCs holding GMs
without involvement of a notary public, if such LLCs do not have a notarized GM decision providing for the
option of certification of GM decisions in another manner, or related provisions in the Charter.

From the moment the Review is published, such practice may result in qualification of related GM decisions
invalid (void) and subsequent legal risks and adverse consequences.

In this regard, we recommend to verify whether the GM of your LLC previously adopted a notarized decision
to certify further decisions without notarization or whether the Charter of your LLCs includes equivalent
provisions. Otherwise, decisions taken by the GM should be notarized.

2 Point 107 of the Plenum Enactment of the Russian Federation Supreme Court No. 25 dated 23 June 2015.
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If you would not like to hold all further GMs with involvement of a notary public, we recommend to hold one
GM with a notary, in order to formalize the option of taking further decisions by GM without their notarization
by means of:

i.  Including related reference to the Minutes of the GM directly, or

ii.  Taking a decision to introduce related provisions to the Charter.
In our view, option (ii) is preferable.
We note that clarifications considered in this alert are applicable to GMs held in person. The requirement on
notarization of GM decisions does not apply to decisions taken through absentee voting. However, holding GMs
through absentee voting requires presence of an internal policy regulating such voting. In addition, GMs held

through absentee voting cannot approve annual report and balance sheets, i.e. cannot be used at annual GMs.

From this perspective, we do not consider absentee voting as an adequate option to hold GMs without
notarization of the decisions taken.

We hope you find information provided in this alert useful. If necessary, we will be pleased to discuss it in
more details, as well as to help you with holding the GM and introduction of related changes to the Charter.

We provide attach the excerpt from the “Review of court practice on separate issues of legislation regulating

commercial entities” of the Russian Federation Supreme Court dated on 25 December 2019 to this alert for
your easy reference.
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YTBEepxaeH

Mpe3nanymom BepxosHoro Cyaa
Poccuiickoint depepaumm

25 pekabps 2019 roga

OB30P
CYAEBHOM MPAKTUKM NO HEKOTOPbIM BOMNPOCAM NPUMEHEHNA
3AKOHOAATEJIbCTBA O XO3AUCTBEHHbIX OBLLIECTBAX

2. Pewenve obuiero cobpaHusi Y4aCTHMKOB OOLLECTBA C OrPaHWYEHHON OTBETCTBEHHOCTbIO, B
COOTBETCTBUM C KOTOPbIM B OTHOLUEHWWM pelleHuli obliectBa 6yaeT NMpUMEHSTLCA anbTEPHATMBHBIN CNOCo6
noaTeepXxaeHusi, TpebyeT HOTapManbHOMO YAOCTOBEPEHMS.

O6LIecTBO MPeACTaBUNO B PErUCTPUPYIOLIMIA OpraH 3asiB/lieHWE O roCyAapCTBEHHOW perucTpaumm
N3MEHEHWIN, BHOCUMbIX B YYPEAUTENbHbIE JOKYMEHTbI IOPUANYECKOrO NULE, B TOM YMC/E MPOTOKON 06LLEro
cobpaHnsl YYaCTHMKOB, Ha KOTOPOM 6bI/10 NMPUHATO peLleHne 0 BHECEHUM COOTBETCTBYIOLIMX M3MEHEHMWIA.

PelueHneM pernctTpmpyioLlero opraHa obLecTsy 0Tka3aHo B roCyAapCTBEHHON perncTpaumm yKasaHHbIX
M3MEHEHWI CO CCbIIKOM Ha noanyHKT "a" nyHkTa 1 ctatbn 23 deaepansHoro 3akoHa "O rocyaapcTBEHHOM
perncTpaunmn ropnagndyeckmnx nmy n tHanBmMayaabHbIX I'Ipe,CI,I'IpVIHVIMaTeJ'IeVI".

YKasaHHble 06CTOSITENbCTBA NOCAYXWIM OCHOBaHWEM Ans obpalueHust oblecTBa B apbuUTpaXkHbI Cya €
TpeboBaHMeM O NPU3HAHWUN HE3AKOHHbLIM PELLEHUS PErMCTPUPYIOLLEro OpraHa.

YOoBneTBopsAs 3asiBfieHHble TPeboBaHMs, Cyabl NEPBOW M anensLUMOHHOW WMHCTaHUUIA UCXOAUIN K3
OTCYTCTBMS Y PEMMCTPUPYIOLLErO OpraHa NpaBOBbIX OCHOBAHWI AJIs OTKa3a B roCyapCTBEHHOM perncrpauunm,
MOCKO/bKY OBLLECTBO NPEACTABUI0 BCE HEOBXOAUMbBIE NS 3TOrO AOKYMEHTHI.

CynebHble aKTbl CyZloB MEPBOW WM anenISUMOHHON MHCTaHUMI 6blIM OTMEHEHbI CYyAOM KacCaLMOHHOM
WHCTaHUMU C BbIHECEHWEM HOBOIO peLleHns 06 OTKase B YAOB/IETBOPEHWMM TPebGOBaHUA MO CHEAYHOLIMM
OCHOBaHUSAM.

/13 ocnapnBaemMoro peLleHusi perucTpupyioLLero opraHa ClneaoBano, YTo PErUCTPUPYIOWMIA OpraH cyen
HernpeacTaB/ieHHbIM NMPOTOKO obulero cobpaHust y4aCTHUMKOB BBUAY HecobntoaeHus obuectsoM TpeboBaHus
noanyHkTa 3 nyHkTa 3 ctatbu 67.1 MpaxaaHckoro kopekca Poccuiickoit ®epepaummn (panee - TK P®) o ero
HOTapuaibHOM yAOCTOBEPEHUN.

CornacHo noanyHKTy 3 nyHkTa 3 ctatbu 67.1 T'K PO npuHsaTHe 06wmnmM cobpaHmeM yyacTHMKOB obLuectsa
C OrpaHM4YeHHOW OTBETCTBEHHOCTbIO PELLEHMS] U COCTAB Y4aCTHMKOB 06LIEeCTBa, NPUCYTCTBOBABLUMX NMPU €ro
MPUHSATAKM, MNOATBEPXKAAKTCS MyTEM HOTapuasibHOro YAOCTOBEPEHMsl, €CnM MHOoW cnocob (noanucaHue
NMPOTOKOSIa BCEMW Y4YaCTHMKaMM WM 4acTbl) Y4YACTHMKOB; C MWCMOMb30BaHWEM TEXHUYECKUX CPeacTs,
NO3BONSAIOLWMX AOCTOBEPHO YCTAaHOBWUTbL (DAKT MPUHSATUS peELUEHMsl; MHBbIM CMocoboM, He MpOoTMBOPEYaLL MM
3aKOHY) He npeaycMOTPeH YCTaBOM Takoro obuectBa nmbo pelueHveM obulero cobpaHus y4acTHUKOB
o6LLecTBa, NPUHATLIM yYacTHUKaMK 06LLIeCTBa eAMHOrIacHo.

CyaA KacCcaUMOHHOM WHCTAHUMM YyKasan, u4YTo Cyabl NepBoM W aneffsiuMoOHHOM  MHCTaHLMiA
NpOVUrHOpUpOBanM [0BOA O TOM, UYTO pelleHue obliero cobpaHusl, KOTOPbIM YCTaHaBIMBAICA MHOM Cnocob
noaTBepXaeHus, He 6bl10 YyA0CTOBEpPEHO HOTapuasbHO.

C y4eTOM M3N0XKEHHOrO apbuTpaxkHble CyAbl, MO MHEHUIO CyZla KacCaLMOHHOW MHCTaHUMK, MPULLIK K
OWKNOOYHOMY BbIBOAY O NpeAcTaBieHWM O6LEeCTBOM B PErMCTPUPYIOLIMIA OpraH BCeX HeobXoauMbIX Ans
rocyZapCTBEHHOM PErncTpaLmMmn JOKYMEHTOB U HENPABOMEPHO YAOBNETBOPUIIM 3asiBfIEHHbIE UM TPeboBaHMS.

B cBA3UN C 3TUM cya KaccaLlMOHHOﬁ MHCTaHUMKU OTMEHWUNT COCTOABLUUNECA cy,qe6Hb|e aKTbl M OTKa3an B
YAOBNETBOPEHUN Tpe6OBaHMﬂ.



3. TpeboBaHue 0 HOTapuanbHOM yAOCTOBEPEHNM, YCTAHOBIEHHOE NOAMYHKTOM 3 MyHKTa 3 cTatbn 67.1
'K P®, pacrnpocTpaHaeTcs U Ha pelleHne eMHCTBEHHOMO yYacTHUKa.

O6LWEeCTBO C OrpaHUYEHHON OTBETCTBEHHOCTLIO 06PaTUIOCL B PEMUCTPUPYIOLLMIA OpraH C 3asiBIEHUEM O
BHECEHUM B EAMHBIA rocyapCTBEHHBLIM peecTp lopuandeckux nuu (aanee - EFPKOJT) cBeneHwuii o Hadane
npoueaypbl peopraHv3aumn Iopuanyeckoro nvua B bopme npucoeamHeHns K HeMy ApYyroro topuandeckoro
ua.

PerncTpvpytowmin opraH BblHEC pelleHne 06 OTKase B roCyAapCTBEHHOW PErncTpaumu topyuanyeckoro
/U@ B CBSI3U C OTCYTCTBMEM HOTApMasbHOMO YAOCTOBEPEHMS peLleHnst eAMHCTBEHHOMO y4acTHUKa obulecTBa,
HeobxoaMMOoro B cuy nognyHkTa 3 nyHkTa 3 craTteu 67.1 K PO.

OTKa3 perncTpupyoLLero opraHa 6bin 06anoBaH B apbuTpaxkHblii cya,.

PellieHeM cyaa NepBoii MHCTaHLMM, OCTaB/IEHHbIM 6€3 U3MEHEHMS CY/IOM anenALUMOHHON MHCTaHLMK,
3asB/ieHHble TpeboBaHUS YAOBMETBOPEHbI, MOCKOMbKY CyAbl COYMM, YTO 3aKOHOAATENbCTBO He TpebyeT
HOTapUasnbHO YI0CTOBEPATb PELLEHUE EAUHCTBEHHOIO YYacTHMUKa 06LLECTBa.

Cyd KacCauMOHHOW MHCTaHUMM pelleHne Cyaa NepBOM MHCTAHUMM M MOCTaHOB/IEHME anensIsiLuMOHHON
WHCTaHUMM OTMEHWS, B YAOBNETBOPEHUN TpeboBaHMsl 0TKasas, ykasas, YTo NoANyHKT 3 nyHKTa 3 ctaTtbhk 67.1
K P® HanpaBneH Ha TO, YTObbl UCKNIOUYUTL (PanbCU@UKaUMIO pPELLEHUS, NMPUHMMAEMOrO BbICLUMM OpPraHoM
yrpaBfeHus oblecTBa, U AENCTBME YKA3aHHOM HOPMbl B PaBHOW Mepe pacrpoCTPaHsIETCS U Ha peLleHne
€MHCTBEHHOMO y4acTHMKa 06LLeCcTBa, KOTOPOE TaKXe NoABEPXKEHO PUCKY danbcuduKkaumm.

KpOMe TOro, 3aKOH HE COAEPXUT UCKIOYEHUA B OTHOLUEHUU pemeHvu7| €ANHCTBEHHOIO y4aCTHUKa B
yactn TpeboBaHNS 0 HOTapuanbHOM YAOCTOBEPEHMM, YCTAHOBIEHHOIO NOAMYHKTOM 3 NyHKTa 3 ctaTthh 67.1 TK
PO.



