IMPABOCYJIHUE B COBPEMEHHOH POCCHUH. MOHOI'PA®US
(mox pemakmueil JOKTOpa HOPUAWYECKHX HayK, aomenra E.B.
MuxanJj10BOM)

Tom 1

Pazgen . OcobeHHOCTH paccCMOTpEHUS U pa3pelIeHHs CyJaMUi OO0IIei
IOPUCIIUKIIUU U apOUTPaKHBIMHU CyJaMU TPAXKIAHCKUX JEJ OTIEIbHBIX
KaTeropuu

TI'nasa 2

Ilpoueccyanvuvie o0cobeHHOCMU pPACCMOMPEHUA APOUMPANHCHBIMU
cyoamu KOpnopamueHuvix CHOpo8

Aemop: Caghaesa H.P., cyova QOounnaouamozo apoumpary@cHozo
anennayuoOHHo20 cyoa

Cdepa KOpHOpaTUBHBIX OTHOIICHUNW B COBPEMEHHOM OOIIECTBE
OTJIMYaeTCsd 0CO000M KOH(MIUKTHOCTHIO, a KaTeropusi KOPHOPATHUBHBIX
CIIOPOB SIBJISIETCS OAHOM M3 HamOoOJiee CJIOXKHBIX B OO0JACTU CIIOPOB,
BBITCKAOIIUX W3 NPEANPUHUMATENBCKON JeATeNbHOCTU. [IpakTuka
MOKAa3bIBAET, YTO OCHOBHOM MPUYMHON KOPHOPATUBHBIX KOH(MIMKTOB
CIIYHUT PacrpocTpaHeHHass HEAOOPOCOBECTHOCTh MaXKOPUTAPUEB H/UIIH
MEHEI)KMEHTA KOMITAHUM, YTO, K COKAJICHUIO, B ITOCIIEHEE BPEMS CTaJIO
YCJIOBHOW HOPMOM B OTEYECTBEHHOM JEIIOBOM MPAKTHUKE.

JIuna, KOHTpOJHUPYIOUIUME TEKYIIYI0 (PUHAHCOBO-XO3SIIICTBEHHYIO
NEATENBHOCTh HOPUIAYECKOTO JIUIA, 3a4aCTyI0 UMEKOT HEOTPAHUYECHHOE
yIpaBJIE€HUE BCEMU MPOIECCAMU B OOILIECTBE, OMPENEIsis B TOM YUCIE U
OVBUJICHAHYIO TIOJIMTUKY, W B HEKOTOPOM CMBICIE HAXOMATCS B
HEOCSATAEMOM  ITIOJIOKEHUM  JUISI ~ MHUHOPUTAPHBIX  YYAaCTHHUKOB
KOPIIOPATUBHOI'O 00pa30BaHMUs.

Hopwmbl KOpriopaTUBHOTO 3aKOHOJIATENBCTBA, B TOM YUCIIE B YACTU
KPYIIHBIX CHEJIOK M CHEIOK C 3aMHTEPECOBAHHOCTHIO, OCHOBAHBI Ha
NPUHIUIIAX «IEMOKPATUYECKOTO IEHTpaIu3Ma (BJIacTh OOJIBIIMHCTBA),
KpoMe Toro, (opmMajdbHbl W TMPEUMYIIECTBEHHO HMIEPATUBHBI.
3a4acTyro, MPUKPHIBASICH COOJIIOJCHUEM YCTAHOBJIICHHOW MPONEAYPHI U
CTpOruM OpeMeHeM JI0Ka3bIBaHMS, HEAOOPOCOBECTHBIE MAXKOPUTAPUHU U
MEHE/KMEHT KOMITaHU JOBOJILHO CBOOOJHO YYBCTBYIOT c€0sl TpHU
peAN3alid PAa3JIMYHbIX ONTUMHW3AUUOHHBIX WCTOPHUM, HAPABICHHBIX
Ha W3BIICUCHHE COOCTBEHHOW BBITOABI B ymiepd HMHTEpecam
MHUHOPUTAPHUEB.



BepxoBubiii cyn Poccuiickorn ®Depepanuu  Ha  IPOTIKEHUU
OPOJIOKUTENIBHOTO BPEMEHU IOCJENOBATENIBHO JBHXKETCS MO IYyTH
BBIPDABHUBAHUSI IMOJIOKEHUSI YYAaCTHUKOB KOPHOpPALMM C LEJIbI AaTh
BO3MOKHOCTh ~ MUHOPUTapUsIM  MNPOTHUBOACHCTBOBATH  IMPOU3BOIY
KPYIHBIX WHBECTOPOB (YYaCTHUKOB, AKIMOHEPOB) C HCIOJb30BAHUEM
OPUHLHUIIOB BBISIBJICHUS JICUCTBUTEIBLHOIO CMBICIIA CIOPHOW CUTYallU U
OLICHKH JOOPOCOBECTHOCTU MaKOPUTAPHUEB U UHBIX JIMII, Y4aCTBYIOIIUX
B KOpPIIOPAaTHMBHBIX OTHOLICHUSX, YTO IIO3BOJIAET IPEOJOJIETh
UMIIEpaTUBHBIC OAPbEPHI.

Tak, HampuMmep, CyneOHON MNPaKTUKOW cPOpMHUpPOBaHA IPaBOBAs
NO3MUILIMS, COTJIACHO KOTOPOW pelleHre OOIIero coOpaHus YYaCTHHUKOB
oOlrecTBa 00 YBEIMYEHHWHM YCTAaBHOIO KamuTalda 3a CYET BHECEHHS
JOTOJTHUTEIbHBIX BKJIAJ0B MOXET OBbITh NMPU3HAHO HEJECHCTBUTEIBHBIM
B cllydae, €CJId €ro MpUHATHE He OOYCJIOBJICHO MHTEpECaMHu OOIECTBa,
HarpuMep, HEOOXOJMMOCTHIO TMPHUBIICYEHUS 3HAYUTEIIBHOTO 00bema
JICHEKHBIX CPEJICTB AJII OCYIIECTBIICHUS JACSITEIbHOCTH O0OIlecTBa, W
OPUBEIET K YMEHBUIECHUIO J10JM YYACTHUKOB OOIIECTBA, HECOTJIACHBIX C
TaKUM yBEIMYEHMEM YCTaBHOrO Kanurana.!

Kpome Toro, BeICIIuii Cy/eOHBI OpraH CjAeliall CEpPhE3HBIN Iar B
pacrpeAesieHu OpeMEHU JOKa3bIBaHUS M CHU3WI €r0 CTaHIAPThI s
3asBUTENEH (MOTEPIIEBIINX) IO KOPIOPATUBHBIM CIIOPaM, MAaKCUMAaJIbHO
nOpuONIM3MB WX K  NOAXOAaM, TNpPUMEHSEeMbIM B  Jenax o
HECOCTOSITENIbHOCTH (OaHKpOTCTBE). B Hacrodiiee BpeMs Cylaamu
AKTUBHO IPHUMEHSIOTCS 3aKPEIUICHHBIE B KOPIOPATHBHBIX 3aKOHAX, a
TAaK)K€ 3alMMCTBOBAaHHbIE W3 3aKOHOJATEIbCTBA O OAHKPOTCTBE
J0Ka3aTeIbCTBEHHBIE MPE3YMIILUH, NEpEeHocAIne OpeMs JOKa3bIBaHUSA
CO cJ1aboro UCTIA HAa CUIIbHOTO OTBETUYHUKA.

§ 1. Hcku 06 ocnapusanuu KpynHbIX COEN0K U COENOK, 8
coeepuileHUU KOMOPbIX UMEeHm sl 3aUHMEPECOBAHHOCHLb

OmuuM  u3 Hambojiee PacHpOCTPAaHEHHBIX BHIOB HCKOB IIO
KOPIIOPATUBHBIM CIIOpaM SIBJISIIOTCS UCKH 00 OCTHapUBaHUU KPYITHBIX

! Cm. m 12 OO630pa cyneOHOM MpakTMKM IO HEKOTOPbIM BOIpPOCaM IPUMEHEHUs
3aKOHOJIATENIbCTBA O XO3AWCTBEHHBIX oOuiecTBax, yrB. [Ipesuanymom Bepxosnoro Cyna PO
25.12.2019. B n. 13 Toro xe OO630pa ykazaHO: «pelieHHe oOIero coOpaHus yYaCTHUKOB
(aKMOHEpOB) MOKET OBITh MPU3HAHO HEEHCTBUTENBHBIM B CIIydae, €CJIM OHO MIPUHATO B yIIepo
MHTEpecaM oOmiecTBa W (WIM) y4acTHHMKA (aKIMOHEpa) M MPU STOM YUACTHUK (aKIMOHED),
MOBJIMSABIIMKA Ha TPUHATUE pELICHHs, JCUCTBOBAJ HCXOJsS W3 COOCTBEHHOW BBITOJABI WU
UMEIOTCST MHBIE J0Ka3aTelbCTBA €ro HelIoOpPOCOBECTHOCTH WM HEPasyMHOCTH (Hampumep,
3aBeJJOMasi HEBBITOJAHOCTb 0JI00PEHHOM CHETKH)».



CHCJIOK W  CHEIOK, B  COBEpPIICHHMM  KOTOPBIX  HMEETCS
3aMHTEPECOBAHHOCTD.

CyneOHast  TpakTHMKa  ONPEAENIeT  KOHKPETHbIE  CPEICTBA
JOKa3bIBaHUS W MCTOYHHUKU IMOJYYEHHUS JOKAa3aTeNbCTB ISl LEJei
NOATBEPKACHUS (DAKTOB, MO3BOJISIOMINX KBATU(DUIIMPOBATH CHEIKY Kak
KPYIHYIO WJIU C 3aMHTEPECOBAHHOCTBIO.

CoryacHO  pa3bsCHEHHUSIM, COAEpXKaluUMCd B  IyHKTe 9
noctanoBieHus llnenyma BepxoBHoro Cynma Poccuiickon ®enepannu
Ne 27 «O0 ocnapuBaHuU KPYHHBIX CHEJIOK W CHEJIOK, B COBEPIICHUU
KOTOPBIX MMEETCS 3aMHTEPECOBAHHOCTBY», ISl KBATU(PUKALMU CIEITKU
KaK KpYIMHOM HEOOXOJMMO HaJIW4uMe Y CJIEeIKHM Ha MOMEHT €€
COBEpIICHUSI JIBYX IPU3HAKOB: KOJMYECTBEHHOrO (CTOMMOCTHOIO) H
KaueCTBEHHOTO, KOTOPBIN BBIPAXAETCA B BBIXOAE CHCIKUA 3a MPEACIIbl
OOBIYHON XO3SIMCTBEHHON IEATEIHHOCTH.

Hopmbl KOpHOpaTHBHOTO 3aKOHOAATENbCTBA MJISI YCTAHOBJICHMS
KOJIMYECTBEHHOTO (CTOMMOCTHOTO) TpHU3HAKa CHEIKHA OTChUIAIOT K
JaHHBIM Oyxranrepckoil ((pUHAHCOBOM) OTYETHOCTH HOPUAMYECKOTO
JMLA.

HeratuBHO  HAacTpO€HHOE TPOTHB  NPEABSBICHHOIO  HCKa
PYKOBOJICTBO KOPIIOpPAllMH 3a4acCTYIO0 YKJIOHSIETCA OT IMPEICTABJICHUS B
cya Oyxrantepckoil ((hMHAHCOBOM) OTUYETHOCTH IOPUAMYECKOTO JIUIIA, a
YYaCTHUK KOpIIOpalluu, NpeIbIBUBIINN UCK B UHTEpecax OOIEeCTBa, HE
UMEET JIOCTyla K TaKOro pojia OTYETHOCTU. B MOmOOHBIX CHUTyarusx
Cyll, KaKk IpaBUJI0, UCTPEOyeT OT HAJIOTOBOI'O0 OpraHa OyXrajaTepCKylo
OTYETHOCTh, TMPEJICTABJICHHYIO IOPUIAMUYECKHUM JIMIOM B paMKax
UCIIOTHEHUSI 00S13aHHOCTH, MPEIyCMOTpeHHOU cTatheil 23 Hamorosoro
konekca Poccurickon denepannm.

B pspe ciydaeB o06miectBO (oOpMaIbHO HUCIOJHSET CBOIO
00s13aHHOCTb M TPEACTABISIET B CYyJl COOTBETCTBYIOIIYID OTYETHOCTD,
OJIHAKO €€ JOCTOBEPHOCTb BBI3BIBAET OOOCHOBAHHBIE COMHEHUS
y4JacTHUKA Koprnopauuu. JUIsi pa3peleHrus BO3ZHUKIINX PA3HOTIACHI
OTHOCUTEJIBHO  JOCTOBEPHOCTH  MPEACTABICHHOIO  OOILECTBOM
JI0KA3aTeNIbCTBA CYJIbl HEPENIKO 0 XOAaTAWCTBY YYaCTHHUKA KOPIOpALU
HA3HAYAIOT OYXTAITEPCKUE U OIEHOYHBIE SKCIIEPTHU3HI.

[IpuBeneHHbld MOPSAIOK (HOPMUPOBAHMSA JT0KA3aTEIHLCTBEHHOM
0a3bl 10 UCKaM 00 OCMAapUBAaHUU KPYIHBIX CIEIIOK SBIISIETCS JOCTATOYHO
TpyZOEeMKUM, a Tmoporo u ManodhdextuBHbiM. Hampumep, ecnu
OOLIECTBO HE CHACT Ha NPOTSKEHUU HECKOJIbKHUX JIET OTYETHOCTH B
HaJIOTOBBIE OpraHbl WM YKIIOHSIETCA OT MPEICTABICHUS TEPBUYHOU



OyXTanTepCcKol JOKyMEHTAIlud JJIS IPOM3BOJICTBA HA3HAYCHHOM
CyZ1e0HOM PKCIIEPTHU3bI, CChIIASACH HA €€ yTparTy.

Eme Gosbiie CI0KHOCTH BOSHUKAIOT Y YYaCTHUKOB KOPITOpAITUH,
IPEAbSIBUBIINX UCKH 00 OCTIapUBAHUU CICIIOK, B COBEPIIICHUN KOTOPHIX
UMeJIach 3aMHTEPECOBAHHOCTD.

B cuity HopM cratbu 45 denepanbHoro 3akoHa «O0 o0mIecTBax
OTPaHUYEHHOM OTBETCTBEHHOCTBHIO» U CTaTh 81 denepabHOro 3aKOHA
«O0 akIMOHEpHBIX OOIIeCTBaX» CHCIKOW, B COBEPIICHUH KOTOPOM
UMEETCS 3aMHTEPECOBAHHOCTh, MPHU3HACTCSA CJleNKa, B COBEPIICHHUU
KOTOpPOW HMEETCSl 3ahHTEPECOBAHHOCTHh 4YJIEHA COBETa JUPEKTOPOB
(Habar0AaTEIBHOTO COBETA) 00111eCTBa, €IMHOJIMYHOTO
UCIIOTHUTEIBPHOTO OpraHa, 4ieHa KOJIJICTHAIhHOTO HMCIOJHHUTEIBHOTO
opraHa OOIIeCTBa WJIM JIMIIA, SBJISFOIICTOCS KOHTPOIUPYIOIIUM JIMIIOM
oOmiecTBa, JMOO JMIlA, HMEIOMIETO TMPaBO JlaBaTh  OOIIECTBY
o0s13aTeIbHbIC 111 HETO YKa3aHUSI.

[Ipyn paccMOTpeHHH KOPIOPATHBHBIX CIIOPOB BCJEH 3a JiejIaMu O
HECOCTOSITEIFHOCTH (0aHKPOTCTBE) HAPSTY C IMOHITHEM «FOPUIMICCKOMN
abPuIMpOBaHHOCTH»  CTAl  aKTUBHO  MCIOJIb30BATHCS ~ TEPMHUH
«pakTrueckoil apGUIMPOBAHHOCTU» TPU YCTAHOBICHUM Kpyra JIMII,
3aMHTEPECOBAHHBIX B COBEPIICHUM CIEJIKH, YTO TaKXe BO MHOTOM
CIIOCOOCTBOBAJIO  NpeceueHuto  dopMain3Ma TpU  MPUMEHEHHUH
KOPIOPATUBHOTO 3aKOHOAATEIbCTBA.

dakTudeckas ahPUINPOBAHHOCTh B OTIWYHUE OT HOPHUIAYECKOMN
ONpeNeNsieTCd 4Yepe3 HEsIBHbIC, Ha TMEPBbIA B3IV, HO YCTOMYMBBIC
B3aMMOOTHOILICHUS JIMI] B OTCYTCTBUE HX IOPUINYECKH O(POPMIICHHBIX
IIPaBOOTHOLICHU M.

OHa BBISBISETCS HAa OCHOBAaHUU COBOKYIMHOCTH KOCBEHHBIX
NPU3HAKOB, a TakXe oO0yclaBiauBaeTcsa (PaKTOM TMOJYyYEHUS JIMIIOM
HEOOOCHOBAHHOM BBITO/IbI B OTHOUIEHUAX C OOIIECTBOM, MOJYyYECHHE
KOTOPOW, Kak MpPaBUIO, BO3MOXHO TOJBKO MPU HAJIUYUU OCOOBIX
B3aMMOOTHOIICHUH.

[lo cyrtu, cknagpiBaromascs cyneOHas TNpakTHKa TpuBeiIa K
noHUMaHuO apOUIMPOBAHHOCTH KakK CroBopa (JOTOBOPEHHOCTH) O
COBMECTHBIX JEHCTBUSIX B yIIepO HMHTepecaMm oOIliecTBa (aKIuoHepa,
KpeauTopa).

2 Onpenenenuie BC P® ot 06.09.2024 Ne308-2C24-3124, Onpenenenue BC PD ot 06.09.2024
Ne307-5C24-5194.



OpnHako clieyeT MpU3HaTh, YTO C OJAHOM CTOPOHBI PACIIUPEHUE
MOHATHS 3aMHTEPECOBAHHOIO Juna yepes (haKTUYECKYIO
apuIMpPOBaHHOCTh, YBEJIWYWIIO IIAHCHI YYaCTHHUKA KOPIOpAIlMW Ha
3alIUTy CBOMX KOPIOPATHBHBIX IpaB, HAPYIICHHBIX COBEPIICHHOW B
00I1IeCTBE CHIEJIKOM, C PYroil CTOPOHBI — HE BCETIa 00JIEryaeT, a MHOrAa
U OYEBUJIHO OCJIOKHSAET MPOIIECC JOKA3bIBaHUSI B CYJICOHOM Jieiie s
TaKOoTO JIUIIA.

Jloka3plBaHME OOIIHOCTH HSKOHOMHUYECKHUX HWHTEPECOB YeEpe3
NOATBEPKJICHUE  ropuauyeckod  adhPuiIMpoBaHHOCTH  SIBJISIETCS
JIOCTATOYHO MPOCTHIM M HOCUT (hopMasibHbIA XapakTtep. MHaue oOCTOUT
CUTyallusi C  JIOKa3blBAHUEM  OOCTOATENILCTB,  CBSI3AHHBIX  C
YCTAHOBJICHUEM CTPYKTYPbl KOPIIOPATUBHOTO Yy4YacTUs W yHpaBJICHHUS,
HMCKYCCTBEHHO TIO3BOJIIONIUX M30ekaTh (POpPMaAIBLHOIO  KpPUTEPUS
TPYIIIBI JIUI, OJTHAKO COXPAHSIONIMX BO3MOXKHOCTh OKa3bIBaTh BIUSHHUE
Ha TMPUHATHE peUIeHUu B cdepe BeACHUs MNpeAnpUHUMATEIHCKOU
NESATEIbHOCTH.

Ho »T0 He enuHcTBeHHas mpoOjeMa JOKa3blBaHUSA IpU
OCIIapMBAHUU CHIEJIOK C 3aMHTEPECOBAHHOCTBHIO.

CornacHo a63any 2 nyHkrta | ctateu 84 ®enepaibHOro 3aKoHA
«O0 aKIMOHEPHBIX O0OIIeCTBaX» CIEIKa, B COBEPILICHUH KOTOPOM
UMEETCS 3aMHTEPECOBAHHOCTb, MOXET OBITH pU3HaHA
HEJIeUCTBUTENbHOM (MyHKT 2 cTtathu 174 I'pakmaHCKOro Kojekca
Poccuiickoit denepannn), €ciam OHa COBEpILICHA B yilepOd HHTEpecam
oOllecTBa U JOKa3aHO, YTO JIpyras CTOPOHA CACJIKU 3HAJIa UK 3aBEOMO
JOJKHA OblIa 3HATh O TOM, YTO CHENKa SBIsJIach g oOlecTBa
CHEIKOW, B COBEPIIEHUH KOTOPOM HMEETCS 3aUHTEPECOBAHHOCTH, U
(M) O TOM, YTO COrjJacMé Ha €€ COBEpPIICHUE OTCYTCTBYET.
AHanoruyHasi HOpMa COJIEPKHUTCS U B ab3are 2 MyHKTa 6 ctaTbu 45
®denepanbHoro  3akoHa «O0  obmiecTBax € OrpaHUYCHHOM
OTBETCTBEHHOCTBIOM.

Takum oOpa3oM, HUCTEIl 1O UCKY O NMPU3HAHUU HEJACHCTBUTEIHHOM
CIEJIKH, B COBEPIICHUH KOTOPOH MMenach 3aMHTEPECOBAHHOCTh, 00s3aH
KpOME TPHU3HAKOB 3aWHTEPECOBAHHOCTH JO0Ka3aTh (aKT MPUUYUHEHUS
yiiepba 0oO0IEeCcTBYy B pe3yibTaTe COBEPIICHHUS CHCIKH, a TakXke (hakT
OCBEJIOMJICHHOCTH APYrOil CTOPOHBI CACIKHA O TOM, YTO CHENIKA SIBISIIACH
Uil 00IIecTBa  CACJIKOW, B  COBEPIICHMHM KOTOPOMl  HMMEETCs
3aMHTEPECOBAHHOCTh, U (MJIM) O TOM, YTO COTJIaCU€ HA €€ COBEPIICHUE
OTCYTCTBYET.



Joka3piBaHue (akta mnpuyMHEHHd yuiepdba oOIIEeCTBY B
KOHCTPYKIIUU KOCBEHHOTO uCKa ABJISIETCS JOCTaTOYHO
npoOsieMaTUYHbIM. B 3TON CBSI3M Ha 3aKOHOJATEILHOM YpPOBHE ObLIa
YCTaHOBJIEHA JOKA3aTEIbCTBEHHAS IPE3YMIILUS yillepOa OT COBEPILICHUS
CHEJIKH, B KOTOPOU UMEETCS 3aMHTEPECOBAHHOCTD.

Tak, nynktom 1.1 crarem 84 ®epepansHoro 3akoHa «0O0
aKIMOHEPHBIX oOO0IIecTBax» M ao03amamu 4-6 nyHkra 6 crateu 45
®enepanbHoro  3akoHa  «O0  obmiecTBax € OrPaHUYEHHOM
OTBETCTBEHHOCTBIO» YCTAHOBIIEHO, UYTO yuiepO MHTepecaMm oOllecTBa B
pe3yibTaTe€ COBEPILICHUS CHEIKH, B COBEPIICHUU KOTOPOM HMeEeTCs
3aMHTEPECOBAHHOCTD, MPEANOJAraeTcs, €Clu HE JO0Ka3aHO HMHOE, MpHU
HAJIMYUU COBOKYITHOCTH CJIEAYIOIINX YCIOBUM:

- OTCYTCTBYET COTJIaCM€ Ha COBEpPIICHUE WU TOCJIEAYIOIIee
0/100pEHUE CCIKH;

- Juiy, OOpaTHUBIIEMYCSI C HUCKOM O TPU3HAHUU CICIKU
HEJCHCTBUTENIbHOM, HE ObUla MO €ro TPeOOBAHUIO MPEAOCTABJICHA
uH(popMalms, Kacaroumasics oOcHnapuBaeMOM CHAEJIKH, B TOM YHCIE
JOKYMEHTBI WM WHBIE CBEICHUS, MOATBEPXKIAIOIINE, YTO CHeJIKa He
HapyllaeT HWHTEpecoB  oOliecTBa  (COBeplIeHAa HAa  YCJIOBUSX,
CYILIECTBEHHO HE OTJIMYAIOIINXCS OT PHIHOYHBIX, U JIPYTYIO).

JIJ1st UcTia CHUYKEH CTaHAApT JAOKa3bIBaHUS, B TOM 4ucie, U (akTa
OCBEJOMJICHHOCTH KOHTpAareHTa IO CJEIKE O MOPOKAX €€ COBEPIICHHUS.
B wactHOocTH myHkTOM 27 moctaHoBienus [Inenyma Bepxosrnoro Cyna
Poccuiickoit ®enepaunu Ne 27 «O0 ocnapyBaHUU KPYIHBIX CIEIOK U
CHEIOK, B COBEPIIECHUM KOTOPBIX HMMEETCS 3aUHTEPECOBAHHOCTHY
YCTAHOBJIEHO, YTO MMPUMEHUTEIBHO K CHEJIKAM C 3aHHTEPECOBAHHOCTHIO
CylaM HaJUIeKUT HMCXOJIUTh M3 TOTO, YTO JIpyras CTOpPOHA CJIIEIKHU
(OTBETUMK) 3HAja WM 3aBEJOMO JOJDKHAa OblIa 3HATh O HAJIHMYUH
AJIEMEHTA 3aMHTEPECOBAHHOCTH, €CIIM B KAaYECTBE 3aMHTEPECOBAHHOTO
JYIa BBICTYIAET cama 3Ta CTOPOHA CJHIENIKU WIM €€ NPEACTABUTEND,
U3BSIBISIIONIMA  BOJIO B JaHHOM cHelKe, JUO00 HMX CYNPYyrd WIH
POJCTBEHHUKH, Ha3BaHHbICE B ab3alle BTOpoM MyHKTa 1 crtatbu 45
®denepanbHoro  3akoHa  «O0  obmiectBaXx € OrpaHUYCHHOM
OTBETCTBEHHOCTHIO» W abz3ame BTopoM TmiyHkTa | crateu 81
denepanbHOro 3akoHa «O0 aKITMOHEPHBIX OOIIECTBAXY.

Takum 00pa3oM, W Ha 3aKOHOAATEIHLHOM YPOBHE, M Ha YpPOBHE
CyneOHOTO  pa3pelieHUus  KOPIOPAaTUBHBIX  CIOPOB  BBEIEH U
MPUMEHSIETCS] TOHUKEHHBIN CTaHJIapT JI0Ka3bIBaHUS J1JIsI MUHOPUTAPHBIX
YYaCTHUKOB KOPHOPATUBHOTO oOpa3oBaHmMs, 00BEKTUBHO



OrPaHMYEHHBIX B CBOMX JOKA3aTENLCTBEHHBIX BO3MOKHOCTAX.® Takoi
MOAXO/I SIBJISIETCS JIOTUYHBIM U MO3BOJISIET COXPAHUThH OallaHC UHTEPECOB
CTOPOH, BOBJICYEHHBIX B KOPIIOPATUBHBIN CYJI€OHBIN CIIOP.

§ 2. Cnopwl, ceéazanHble ¢ UCKIIOUEHUEM YUACHMHUKA U3
oo0wecmea

Cpenu Bcel pa3HOBUIHOCTU KOPIOPATUBHBIX CHOPOB OTACIBHO
CTOMT OOpaTUTh BHUMAHHE Ha CIIOPbI, CBA3aHHBIE C HCKIIOYECHUEM
y4acTHHUKA U3 00IIEeCTRA.

JlmuTenpHOE BpeMs MOAXOJ K PACCMOTPEHHUIO JaHHBIX CIIOPOB
OCHOBBIBAJICSI HAa TOM, YTO TakKOi cmoco0 3allUuThl IIpaB HOCHT
HCKJIIOUUTEIIbHBIN XapaKTep U IMPUMEHSETCS TOrja, KOrja OTCYTCTBYIOT
MHBIC BO3MOXKHOCTH YCTPAQHCHUS  NIPEHATCTBUUA K OCYIIECTBIICHHIO
HOPMAJIbHOM  JIESITEIbHOCTH  OOILECTBA, BBI3BAaHHBIE IIOBEACHHEM
Hapymmurens.*

BMmecte ¢ TeM 3ayacTyr0 Y4YacTHUKH OOIECTBA MPSIMO HE
HapyIalT CBOUX KOPIOPATUBHBIX OOS3aHHOCTEM, OJHAKO CBOUM
dbopMaIbHO TPABOMEPHBIM (JOMYCTUMBIM) TOBEJICHUEM 3aTPYIHSIOT
NeATEeIbHOCTh OOIIEeCTBA M CO3JAIOT MPEMSATCTBUS JI1 MOJHOLICHHOMN
pean3aiMi MpaB MNpouynx yyacTHUKOB. Kak 1mpaBuio, Takoe
MPOUCXOJAUT B CUTyallMM y4yacTHs B OOIIECTBE ABYX JIMI[ C PaBHBIMU
JTOJSIMM  y4acCTHsl, KOrJa MEXIy HHUMH BO3HUKAET TaK HAa3bIBA€MBbIM
TYNUKOBBIA KOPIIOPATUBHBIA KOH(IIUKT.

% Omnpenenss cremeHb CHUKEHHS CTaHJApTa JOKa3blBaHHA N0 cTaThe 174 I'paxkaaHcKoro
kojaekca Poccuiickoit denepaiiuy, NpUMEHSEMOW CyJaMU MPHU PA3pElICHUM KOPHOPATHBHBIX
copoB, A.I'. KapametoB yka3piBaer, 4ro «4eM sipue U oueBUIHEe (HAKTOpP OOBEKTUBHOTO
KoH(puKTa MHTEpecoB U adPUIUPOBAHHOCTU MPEACTABUTENS] U KOHTPAareHTa, TeM HHUXKE TOT
MIOPOTOBBIN YPOBEHb AHOMAIBHOCTH CJENIKH, IPH KOTOPOM CyJl BIIpaBe MPUMEHHUTH 3TOT COCTaB
HezelicTBUTeNbHOCTU. M, HA000POT, ecu HeT HUKAKUX OOBEKTUBHBIX MPU3HAKOB KOH(MIMKTA
MHTEPECOB M B3aMMOCBS3aHHOCTU MPEJCTaBUTENS M KOHTPAreHTa, Uil OCIapUBaHUS CIEIKU
HY)KHO TPHUBECTH JOCTATOYHO BECOMBIE J0KA3aTeIbCTBA TOTO, YTO MPH COBEPIICHUU CIEIKU
HUMeJT MECTO CrOBOp, HalpaBlICHHBbIH Ha mpuuuHeHue yiiepbay (Kapaneros A.I'. IIpobiemubie
Borpockl ipuMeHenus cratbu 174 TK PO // BectHuk rpaxaanckoro mpasa, 2018, Ne 1).

* AnnpeeB B.K. u JlanteB B.A. oTMeyaroT, 4To «IpU pacCCMOTPEHUU JAHHOW KaT€rOpUU CIOPOB
JOJKHA YUYUTBHIBATBCS CTENEHb «JOMYCTUMOIrO» BMEIIATENbCTBA CyAa B KOPHOPATHUBHOE
ynpaienue. Cyn He BIpaBe BMEIIUBAaThCS B pabOTy KOPIOPATHBHOW OpTraHU3allUd |
IpaXXJaHCKO-TIPABOBOTO CcOO0IIecTBa - 00IIero coOpaHHsl YYaCTHUKOB, HCKIIOYHUB M3 HETO
OJIHOTO M3 MapTHEPOB-ydacTHUKOB. Cy/ JaeT MpaBOBYIO OIIEHKY KOPHOPATHBHBIM COOBITHSIM C
TOYKH 3pEHHsS] COOMIOJCHHS] HOPM 3aKOHOJATEeNIbCTBA M JOOPOCOBECTHOCTH ToBeaeHus. Kpome
TOTO, B JAHHOM KaTeropuH e OILEHUBAIOTCS IMOCIEACTBUS AJIs caMOM KOpHOpaluu, KOTOpbIE

JOJKHBI 3aTPYAHATH €€ JAESITeTbHOCTH)» (KopnopaTnBHoe mpaBo COBpeMeHHO# Poccuu:
MoHoOTpadusl. 3-e u3j., mepepad. u gon. Mocksa: [Ipocmekr, 2023. 432 c.).



B 2019 r. BepxoBubiM Cyaom Poccuiickoit deneparnuu B O630pe
CyneOHOM TpPaKTUKKA TO HEKOTOPHIM  BOMpPOCaM  IPUMEHEHHS
3aKOHO/JATENIbCTBA O XO3SAWCTBEHHBIX OOIIECTBAaX, YTBEPKICHHOM
[Ipesunuymom  BepxoBHoro Cyma P®  25.12.2019, Obuia
chopmyIMpoBaHa IpaBoOBas MO3UIINS, IPUMEHsIeMasl TIPU PACCMOTPEHUH
TpeOOBaHUN 00 UCKIIFOUEHUU YYaCTHUKA U3 XO3SIMCTBEHHOrO OOIIECTBA,
CO3/IaHHOTO JBYMS JIMIAMHU Ha TAPUTETHBIX HAYaIax.

KopriopaTuBHbIli KOH(IMKT BO3HHUKAET MEXKIYy YYaCTHHKAMH
KOPIIOPATHUBHBIX OTHOIIEHWM, WMEIOIIUMH Pa3IudHbIE HWHTEPECHl IIO0
yIPaBJICHUIO KOpIiopanueld W  OCYIICCTBISIONIMMHU  ONpe/eICHHBIC
NEUCTBUS JUIsl pealiu3allud CBOMX HHTEpeCcOB. Takoil KOHQMIUKT
XapaKTePU3yeTCs B3aWMMHBIM TIPOTUBOCTOSHHEM, B KOTOpPOM 00¢
CTOPOHBI ~ TPECICAYIOT COOCTBEHHBIC II€JIM, OCHOBAaHHBIE Ha
CyOBEKTUBHOM TMpeEJACTaBleHMH 00 dS(PGEeKTHUBHOM IUIAaHE BEICHUS
OuzHeca.

B noo6Ho# cuTyarnuu onpeenecHrue MpaBoi U HEMPABOW CTOPOHBI
CTAHOBUTCS JIJIs Cya KpalHe 3aTpyAHUTEIbHBIM.

[Ipu pa3BuTHu KOH(DIMKTA, MOBJIEKIIETO Psifi B3AUMHBIX JEHCTBUMA
000MX YyYaCTHUKOB (B T.4. BHEIIIHE 3aKOHHBIX), CY/bl BBISICHSIIOT, KaKas
U3 CTOPOH JIEUCTBUTENBHO UHTEPECYETCA OOIIMM JIEJIOM, a Kakasi XO4yeT
U3BJICUb BHITOAY M3 KOH(DIUKTHON CUTYaIINH.

B yka3zaHHBIX OOCTOSITEIBCTBAX MCKIIOUECHHE YYaCTHUKA U3
oOlllecTBa HE PacCMaTPUBAETCS B KAauyeCTBE MeEpPbl OTBETCTBEHHOCTH
y4aCTHUKA, BOBJICUCHHOTO B KOPIOPATUBHBINA KOH(JIMKT, U HE HECET JIJIst
Hero mTpagHOro cmeicia. MckirodeHwe u3 OOIIECTBAa 3/1eChb MOXKET
CIIYyHUTb CIIOCOOOM pa3pelieHus] TYNMUKOBON CHUTyallUM B YCJIOBHSX,
KOI/la yIpaBjeHUE OOIIECTBOM OCHOBAaHO Ha KOHCEHCyce (TO €CTh
HEOOXOJAMMO €IMHOIVIACHOE pElIeHWe 10 KIYEBBIM  BOIPOCAM
yIIPaBJICHUS OOIIIECTBOM).

Takum o00pa3om, cyaecOHasi MpakTUKa HCXOAUT W3 TOTO, YTO B
MOJOOHBIX ClIy4asiXx MCKJIIOYEHUE YYaCTHUKA W3 OOIIECTBA SIBJISETCS HE
CTOJIbKO CIIOCOOOM 3alllMThl HAPYIIEHHOTO TpaBa, CKOJIBKO CIOCOOOM
paspelieHrst KOpmopaTUBHOTO KOH(MIIUKTA.

B crope 00 uckitO4eHHWM ydyacTHHUKA W3 OOIECTBAa B TPEAMET
JIOKa3bIBaHUSI BXOJUT YCTAHOBJIEHHWE CTOPOHBI KOPIOPATHBHOTO
KOH(JIMKTA, KOTOpas (aKTUUECKH YyTpaThiIa UHTEPEC K OCYIIECTBICHUIO

B n. 7 O630pa ykazano: «Hanuune KOpImopaTuBHOrO KOH(MJIMKTA, a TAKKEe PaBHOE paclipejielieHue
J0JIei MeXJly CTOPOHAMH KOPIIOPATUBHOTO KOH(IMKTA HE SABJISIOTCS OCHOBAaHUAMU JJIsl OTKa3a B
UCKe 00 MCKIIOYEHUH YYaCTHUKA U3 OOIIEeCTBaY.


https://login.consultant.ru/link/?req=doc&base=ARB&n=824306&dst=100055

COBMECTHOW JICSITEIIbHOCTH B paMKax OOIECTBA U CTapaETCs W3BJICYb
BBITOJIbI M3 CBOEr0 KOPHOPATUBHOIO CTATyCa, UCHOJIb3Ys €ro B yuiepo
HHTEpecaM OOIecTBa, B TOM YHCJE, IOCPEACTBOM (popMabHO
3aKOHHBIX JeHCTBUM (O€31eiCTBHIT), HAITpUMEp, B (DOPME YKIIOHEHHUS OT
ydyacTusi B OOIIMX COOpaHUsIX, TOJOCOBAaHMS IO BaXKHBIM BOIPOCaM
TEKYILEHW AesITeTbHOCTH OOIIECTRA.

NHTepecHON TakKe MPEACTaBIsECTCS IpaBoBas KBAIH(PUKALMS
TpeOOBaHUN 00 HCKIIOUYEHUH Yy4YacTHHUKA M3 OOIIECTBA B KaueCTBE
M3MEHEHU YCIIOBUM YUPEAUTENLHOTO 10roBopa’.

B nmamnom ciywae, mo MHenutro Koctuna E.B., umeer mecrto
JOTOBOPHOM MOJXO0J K KOPIOPATHUBHBIM MPABOOTHOILLIECHUSIM B LIETIOM, a
UCKIIFOYEHHUE YYACTHUKA pPacCMaTpUBACTCs KaK YacTHBIM Cilydau
CaHKI[MU 3a CYIIECTBEHHOE HapYIICHUE YCJIOBUN YUYPEIUTEIHLHOIO
norosopa.’

B nocnenyronieM Takod MOAXO0J K KBadu(DUKALMKU HCKIIOYEHUS
YYaCTHUKA HA MPOTSHKEHUH MPOJOJIKUTEILHOIO BPEMEHU B CYACOHBIX
aKTax He BcTpedalsics. [[puunHoil 3TOMy, COMIACHO PacCyKJIEHUSIM TOTO
K€ aBTOpa, MOCITYKWIO BCTyIUIEHHE B criy ctatbu 10 denepanbHOro
3akoHa «O0 00111ecTBaX C OrPAaHUYEHHOM OTBETCTBEHHOCTBHIO», KOTOpast
npeaycMaTpuBajga B KaueCTBE CAHKIMM MCKIIOYEHHE M3 0O0IllecTBa
y4aCTHUKA, KOTOPBI TPyOO HapylIaeT CBOM O0sS3aHHOCTH JIMOO CBOUMH
neiictBusiMu  (Oe3lecTBUEM) JieflaeéT HEBO3MOXKHOM  JIESITEIbHOCTD
0OLIECTBA WM CYIIECTBEHHO €€ 3aTPYAHSET.

Jpyrue  aBTOpBl  MOJaralOT, 4YTO  O0S3aTEIbCTBEHHAS
kBanuduKanus TpeOoBaHUS 00 UCKIIOUEHUMH yTpaTWia CBOIO
aKkTyajabHOCTh ¢ mpuHsitueMm cT. 2 'K P®, B koTtOpoil 3akoHOIaTENb
pasrpaHUyunil KOPIOPATUBHBIE M 00S3aTENbCTBEHHbIE OTHOLIEHUS, a
HOpMBI 00 oOs3atenscTBax B cwiy nyHkta 3 crareum  307.1

® Briepsble Takas kpanudukanus npuseneHa B Ilocranosienuu Ilnenyma BC P® u Ilnenyma
BAC P® ot 01.07.1996 Ne 6/8 «O HEKOTOPBIX BOMpPOCAX, CBSA3AHHBIX C NMPUMEHEHHEM YacTh
nepBoi I'paxknanckoro konxekca Poccuiickont denepanun», KOTOPBIM pa3bsACHAN: «YUYUTHIBAd,
YTO UCKIIIOUEHHE YYaCTHHKA M3 0OIIecTBa ¢ OTPaHNYEHHON OTBETCTBEHHOCThIO MIIM OOIIEeCcTBa ¢
JIOTIOJTHUTENBHONM ~ OTBETCTBEHHOCTBIO  (DAKTUYECKM  SIBISETCA  W3MEHEHHEM  YCIOBHM
COOTBETCTBYIOLIETO YYPEAUTEIBHOTO J0roBopa (pacTOpKEHHWEM €ro B OTHOLIEHHM JIaHHOTO
YYaCTHHKA), TAKOBOE MOKET OBITh OCYILECTBJIEHO JHIIb B CIy4asiX, IPeyCMOTPEHHbBIX 3aKOHOM
WIA YYpEAUTENIbHBIMU JOKyMEHTaMM OOIIEeCTBA, a TaKkKe IMPHU CYIIECTBEHHOM HapyLUIeHUU
COOTBETCTBYIOLIMM YYaCTHHKOM OOIIECTBAa YCIOBUHM YUpeauTeIbHOro jaoroBopa (craThs 450
Konekca)y.

" Kocrun E.B. Vckmodyenue y4acTHMKA M3 HeNyOIMYHON KOPIOpAIUU KAaK CIOCOO 3alllHThl
npasa // CoBpemenHslif ropuct. 2022. N 4. C. 54 — 64.


https://login.consultant.ru/link/?req=doc&base=LAW&n=410706&dst=235
https://login.consultant.ru/link/?req=doc&base=LAW&n=410706&dst=10495

I'paxxnanckoro komekca Poccuiickonn @enepanuu  IOIMYCTWI K
NPUMEHEHUIO I YPETyJIUPOBAHMS KOPHOPATHUBHBIX OTHOIICHHUMN B
KAueCTBE AaHaJOrMU IIpaBa, BOCIIOJHSS NpOOEabl B PEryJMpPOBAHUU
KOPIOPATHBHBIX OTHOLIEHHH, OJJHAKO HE MEHSS UX CyHIHOCTH.®

IIpencraBisiercs,, 4YTO  OCHOBHOW  NPUYUHOW  MOCIYKHJIO
UCKIIIOYEHUE YYPEIUTEIBbHOIO JIOrOBOpAa M3 4YHUCIA YYPEAUTEIbHBIX
JOKYMEHTOB  OOIIECTB C OrPaHUYEHHONM OTBETCTBEHHOCTHIO C
01.07.2009°.

Mexny Tem, B 2024 rony BepxoBubiii Cyn P® BHOBB BepHYJICS K
npaBoOBOM KBalu(uKalmu, JaHHON OoJiee 28 neT ToMy Haszald, B HOBOH
UHTEPIPETALIMY, YKA3aB, YTO 110 CBOCH MPABOBOU IIPUPOJIE UCKIIIOUEHUE
y4aCTHUKA U3 OOIIECTBA MPEACTABIISIET COOOM pacTOPKEHHUE B CYJIEOHOM
NopsiIKE J0roBopa 00  yupekJeHMH oOIlecTBa CO  CTOPOHOM,
JOMYCTUBIIEH CYIIECTBEHHOE HapyIIEHHE CBOUX 0053aTeNIbCTB,
CBSI3aHHBIX C BeJcHUEM oomero aena.l?

[IpencraBnsgercs, 4To Takas MpaBOBas KBAIU(PUKALMS HE MOMKET
ABJISITHCA YHUBEPCAIBHOM ISl BCEX CIy4aeB MPEIbSBICHUS TPEOOBAHUI
00 HMCKJIIOYEHUH YYacCTHUKA U3 00IIIECTBA.

HopmaTtusHO CoJIepKaHue YUpEIUTETHLHOTO JI0roBOpa
packpbiBaercs B ¢T. 89 'K PO u ct. 11 ®@enepansuoro 3axkoHa Ne 14-
®3, rAe YyKa3aHO, UTO 3aKJIIOYaeMbIil JOroBOp 00 YYPEKICHUU
oOlllecTBa OMNpENEsieT HE TMOPSAJO0K OCYIIECTBICHUS YUPEIUTEISIMU
COBMECTHOM [JEATENbHOCTH BOOOILE, a MOPSAOK OCYIIECTBICHUS WUMH
COBMECTHOW JICSITENBHOCTH MO YYPEXKIEHUIO obmiecTBa. JloroBop 00
yUpexIeHUN OO0IIeCTBa, B OTJIMYHUE OT cyiiecTBoBasmiero no 2009 r.
YUPEIUTEIBHOTO JIOrOBOPAa, HE OTHOCUTCS K YHCIY YYPEIUTEIbHBIX
JTOKYMEHTOB OOIIIECTB.

Takum o00pa3oMm, ¢ ydpexIEHHEM Yy4YacTHUKaMH OOIlecTBa Ha
3apaHee OrOBOPEHHBIX YCIOBHUSX JIOTOBOP 00 YUpEeXJAEHHH OOILECTBA
UCIIOJIHSETCA M, CTaJIOo ObITh, MHpeKpamaercsi. B 3Toil cBs3u, eciu
I0rToBOp 00 yupekaeHuH oOmecTBa ObUT HaaJeKaluM o0pa3oM
UCIOJIHEH (HE OCTaJOCh HEUCIIOJHEHHBIX HaJUieXkauuM o0pa3oM
00s13aHHOCTEW) U MPEKPATUIICS, TO PACTOPraTh CTAHOBUTCS YK€ HEUETO.

8 Annpees B.K., Jlantes B.A. KopriopatuHoe npaBo coBpeMenHoi Poccun. 432 c.

® ®enepanbubiil 3ak0H oT 30.12.2008 Ne 312-®3 «O BHECEHHWM HW3MEHEHUH B 4YacThb MEPBYIO
I'paxxnanckoro koxaekca Poccuiickoir denepanin U OTHEIbHBIE 3aKOHOJATENbHBIE AKThI
Poccniickoit denepanum».

10 Onpenenenue BC P® ot 02.09.2024 roga Ne305-5C23-30144.
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B cBOow ouepenp OCHOBaHUA I MCKIIOUEHUS YYacCTHUKA W3
oOlllecTBa TMOSBIIAKOTCA 3HAYUTEIBHO II03KE, KOrJa HCKOMas IeNb
J0roBopa 00 YUYPEXKIEHHH OOIIECTBA YK€ JOCTUTHYTa U TOBOPUTH O
CYILIECTBEHHOM HApPYIIEHUHU 0053aTENBbCTB M0 JOTOBOPY 00 YUPEKICHUH
o011IecTBa HE TPUXOTUTCA.

Mexnay TeM B cuily OpUHIUIIA CBOOOABI JOTOBOpa B IOTOBOpE 00
YUpEXKICHUN OOIECTBA MOXHO MPEAYCMOTPETh TakKue OOA3aHHOCTH,
KOTOpbI€ OYIyT CYIIECTBOBATh W IMOCIE YUYPEKICHHS OOIIECTBA, U
HEUCIIOJIHEHUE KOTOPBIX OYAET SIBISATHCS OCHOBAHUEM JIJISl PACTOPIKEHUS
naHHoro norosopa. IIpencrapnsgercs, 4TO UMEHHO AJIS TAKUX JIOTOBOPOB
npemoxeHHbii BepxoBubiM Cynom Poccuiickont denepanuy moaxon
OyZeT SIBIATHCS ONPABAAHHBIM.

Brilieyka3zaHHbple  MpUMEpPbl  OCOOCHHOCTEM  pacCMOTPEHHS
OTIIETIbHBIX BHUJOB KOPIIOPAaTUBHBIX CIIOPOB, a Takke (OPMUPYEMBIX
CyeOHOM TMPAKTUKOM TNPABOBBIX MOAXOAOB CBHJAETEIBCTBYIOT O
HEOOXOAUMOCTH TPOAOKEHUs pedOpMUPOBAHUA OTEYECTBEHHOTO
KOPIOPATUBHOTO MpaBa, a TAaKXE€ IMOUCKAa HOBBIX (POopM U crocoOoB
3aIUTHI 111 YYACTHUKOB JTAHHOM c(epbl MPaBOOTHOIIEHUIA.
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