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Summary. in this article, the author, drawing parallels between
the requirements of the current legislation regarding the role of
the parties in concluding transactions in the so-called “common
format” and at the level of corporate interaction of modern market
participants, explores the features of conducting directly large
transactions involving counterparties such as shareholders and
their representatives. The author defines the legal framework and
amendments made to laws to conclude such transactions, the range
of competencies in their execution, and also analyzes the judicial
practice in this area of relations, identifying the most vulnerable sides
of the studied direction.
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OHUM M3 KIoYeBbIX COBbITUI B NepcnekTnae pas-

BUTWNA OTEYECTBEHHOIO NPaBOBOro PerynmpoBaHnsA

KOPMOpPaTUBHbIX OTHOLLEHWI, B YaCTW COBEPLUEHNA
pa3HO0bpa3HbIX CAENIOK, CTaJIv 3aKOHOAATESIbHblE N3MeHe-
HUA, 3aTPOHYBLUVE OEATEeNbHOCTb aKLMOHEPHbIX 0bLiecTs
1 06LLeCcTB C OrpaHUYEHHON OTBETCTBEHHOCTbIO. C 1 AHBaps
2017 ropa ®epepanbHbiM 3aKoHOM OT 3 ntonA 2016 1. N2 343-
@3 «O BHeceHuM n3meHeHn B OegepasnbHblll 3aKOH B YacTyh
perynupoBaHuA KPYMHbIX CAENOK 1 CAENOK, B COBepLUeHUN
KOTOPbIX MMeeTCA 3aMHTepecoBaHHOCTb» [2] (nanee no Tek-
cTy — 3akoH, ®3) 6binn BHeCEHbI CYLLEeCTBEHHbIE M3MeHe-
HWA, 3aTparvBaloliMie 3aKOHHble KHTepechbl aKLMOHEepOB
B BOMPOCAx COBEPLIEHMA YKa3aHHbIMM KOMMEepUYeCKUMU
OpraHM3aumAaMN SKCTPAOPAVNHAPHDBIX CAENOK.

MpoBeaeHHbIMM M3MEHEeHUsIMK Obin 6onee AeTaNbHO
OXapaKTepun3oBaH He TOJIbKO MOAXOA K MOHVMMAHWUIo TOro,
UTO TaKoe BOOOLLe KpYMHas CAeSKa, KaKue yCIoBus Uim oc-
HOBaHMWsA AN1A UX OCMApPVBaHMA MOTYT OblTb NCMONb30BaHbI
CTOPOHaMM YYaCTHUKOB OTHOLLIEHWIA, HO U B LLeSIOM onpeae-
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AHHOMAYUS. B [aHHON CTaTbe aBTOP, NPOBOAA Mapannenu mexay Tpe6osa-
HUAMY AeiiCTBYIOLLErO 3aKOHOAATENbCTBA B YACTU ONPe/eneHns poan CTOPOH
NP 3aKNI0UYEHNN CAENOK B TaK Ha3bIBaeMOM «0bLLEM (GopmaTe» U Ha ypoBHE
KOpNOPaTUBHOTO B3aUMOAEICTBUA YYACTHUKOB COBPEMEHHOTO PbIHKA, UCCTIE-
BYET 0C0BEHHOCTY NPOBEAEHIA IKCTPAOPAMHAPHBIX CAENOK C YUacTUEM TaKuX
KOHTPAreHTOB, KaK aKLWOHEPbI M UX NPEACTaBUTENN. ABTOPOM ONpenensioTcs
MPaBoBbIe OCHOBbI 1 U3MEHEHNs, BHECEHHDIE B 3aKOHbI ANA 3aK/H0UEHINA TaKkuX
CAENOK, CNeKTP NPpaBoMOYMii NPy UX COBEPLUEHNH, a TaKXKe MPOBOAUTCA aHaNN3
NPaBoNpPUMeEHUTENbHOI NPAKTUKIA B YKa3aHHOI chepe OTHOLLIEHMIA, onpeaenss
NPU 3TOM Haubonee ya3BUMbIE CTOPOHbI U3YUEHHOTO HaNpaBAEHUA.

Knoueswle cnosa: dKLUOHEpHble obwiectea, KpynHble CAENKKN, KopnopaTusHble
OTHOLLEHUA, rpaXaHCKoe 3aKOHOAATENbCTBO.

JIEHbl BapMaHTbl COKpalleHUA I'IpaBOMOLIl/IIZ Cy6'bEKTOB npun
ocnapuBaH AaHHbIX CAENTOK NO CcneynanbHbIM KOpnopa-
TUBHbIM OCHOBaHNAM.

MpryrHOW YyKa3aHHbIX M3MEHEeHWU cTana ¢nykTyauua
NpPaBOBOro NPOCTPaHCTBa B chepe coBePLUEHNI KPYMHbIX
CAENoK, a TakKe Heobxoammas nubepanmsaumnsa OCHOBHbIX
NPUHLMMNOB peanusaumm rpaxgaHCcKko-NnpaBoBOro MOTeH-
umana B obnact passBuTMA BM3HeCa C yyacTMem KOMMep-
YecKunx opraHusauni n eé nocpeaHrKos, B HaCTHOCTU L,
KOTOpble TaK UM MHaYe aHraXxmpoBaHbl B BONPOCax 3aKio-
YeHuA KPYMNHOW CAENKN MO NPeAyCMOTPEHHbIM 3aKOHOM OC-
HOBaHMAM.

M3ameHeHnA, NponmncaHHble B BbllE€YKAa3aHHOM HOpMa-
TVBHOM MPABOBOM aKTe YC/IOBHO MOXHO Pa3fennTb Ha 4Ba
Tvina:

1. ViameHeHwus, KOTOpble KOCHYSIMCb HEMOCPEACTBEHHO

CHENOK C 3aMHTEPECOBAHHOCTbLIO, TO €CTb B TON che-
pbl OTHOLLEHWI, rae Cy6GbeKTOM peanunsaunm CBoero
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BOJIEN3bABNEHNA Ha COBEpLUEHMe CAeNKN ABNAETCA
He aKUMOHep, a U0, 06/1afaloLLero KOHTPOJbHbI-
MW MOJTHOMOYMAMN B OpraHu3auny;

2. W3meHeHVs, KOCHYBLUMECA BOMPOCOB, KOTOpble
no MNPUHUUMNY 3SKCTPAaOPAUHAPHOCTA OTHOCATCA
npexmnae BCero K KPynHbIM cAeNIKam.

OOHUM 13 3HAUMMBbIX acneKToB, 3aTPOHYTbIX AaHHbIMUN
N3MEeHEeHNAMN CTann npaBa " 06A3aHHOCTN akumoHepos
B 4aCTn peann3aunin AaHHbIX 21€EMEHTOB I'IpaBOOTHOLIJEHI/IIZ
npu coBeplieHnn MMeHHO KPYNHbIX COEeNOK.

Tak, ecnu paHee B aKLIMOHePHbIX 06LLecTBax BOMNpPOC Co-
rnacua Ha coBepLUEHNE KPYMHOW CAenKn Mor ObITb paspe-
LUEeH UCKNTIYNTENBHO NyTem o6LLero cobpaHms akLMOHepoB
nnbo MX HEMOCPEeLCTBEHHbIX NpeAcTaBuUTeNel, To nocnesd-
HVMW HOPMaTUBHBIMW U3MEHEHWNAMM TaKoe NPaBo feneru-
pOBaHO COBETY ANUPEKTOPOB U HabnogaTeNlbHOMY COBETY
obuwectaa (n. 2 PepgepanbHoro 3akoHa ot 03.07.2016 N343-
®3). YkasaHHaA Mepa, MO MHEHWID MHOMUX LIMBWINCTOB,
CTana WCKMIOUYUTESIbHBIM MPOLOSIKEHNEM APYrOro HOpMa-
TUBHOIO HOBOBBEJEHNWA, @ UIMEHHO HEOOXOAMMOCTU COMOo-
CTaBeHVA LieHbl OTUY>KAEHUA 1n 6anaHCOBON CTOMMOCTM
npy OTUYYXKAEHMM MMyLLecTBa C 6aflaHCOBON CTOMMOCTbIO
aKTVBOB. JTO 3aBMCUT OT TOTO, KaKas 113 BeJIMUMH OKaXKeTCA
6onbuue. [6, C. 69]

Ha nepBblii B3rnsg, OAHHbIN MOAXOA MOXET orpaHu-
yrBaTb MpaBa aKLUMOHEPOB B YACTU MPUHATUA CIIOXKHbIX
N HepeaKo CyAbOOHOCHbBIX PeLUEHI, OQHAKO, B MOATBEPXK-
[leHrie 06PaTHOrO0 MOXHO CKasaTb, UTO COBET AVMPEKTOPOB
(HabniopaTenbHbIN coBeT) obLiecTBa MpY MOAyYeHUU Ta-
KOro pelueHnss obpeMeHeH 0653aHHOCTbIO NPefoCTaBUTb
3aKnoYeHne o npegnonaraemon KpynHow cpenke. Hop-
MaTVMBHO OMpefeneHo, YTO B TaKOM 3aKJIloUeHuu, Hapaay
C BO3MOXHbIMW MepcrneKTMBamMy 1 pPasfNnyHbIMK nocnes-
CTBUAMMU, [l@eTCA CneuunanbHas oLeHKa, moaTeepxaatoLLas
LenecoobpasHoCTb €€ coBeplleHus. HemanoBa)kHO, uTo
TaKoe 3aKJIlUeHVe BMeCTe C APYrMMU JaHHBIMU O Npeano-
NaraemMoM KOHTpareHTe no KPYrnHOW CAENKe BXOAUT B Te Ma-
Tepuarsnbl, KOTOpble COBET NPEAOCTaBSAET aKLMOHEPAM Npu
NnoAroToBKe K NpoBeaeHto obLero cobpaHus akLMoHepoB
obulecTBa, Ha KOTOPOM U paccMaTprBaeTCA BOMPOC O COo-
rnacum Ha coBeplleHvWe Wnu o nocnegytouiem ogobpeHnn
KPYMHOWN CAENKN.

CnepgyeT OTMETUTb, UTO C OQHOWN CTOPOHbI NpUBeAeHHble
M3MEHeHMA HanpaBsieHbl Ha ynpoLieHre npoueaypbl npu-
HATWI NOJOGOHBIX pewweHun. C Apyroi CTOPOHbI, NpeacTaB-
NIeHHOEe M3MEHeHMe, MO HaleMy MHEeHMIO, MOXeT co3aaTb
npo6siembl B 0611aCTV UCKNIOUEHNA CNEKYNALUA CBOUM MO-
NOXXEeHNEM KeM-MH0 13 UNIeHOB COBETA ANPEKTOPOB.

Ona noaTBepXAeHnA 4ero, npuBenemMm npumep Takoro
nnaHa. K npumMmepy, akynoHepHoe O6LHECTBO o6na,u,aeT He-
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LBVKVMbBIM MMYLLECTBOM Ha Cymmy 20 MJTH. py6riein, ofHako
y AaHHOro oblecTBa UMEeTCs HeroraleHHas 3afoJKeH-
HOCTb Ha cymmy 60 MnH. pybnen. CymmapHaa CTOMMOCTb
aKTUBOB, B CBOW ouvepefpb, coctaBnAet 100 miH. pyb6nei.
Ecnmn yuecTtb, uto 3asBieHHasa CTOMMOCTb O6beKTa Npofa-
KW He npeBblwaeT 25%-ro nopora CTOMMOCTWA aKTMBOB,
TO MO HOBbIM MpaBWIaM OpraH, HageNleHHbIN e[MHONNYHOWN
B/IAaCTbi0 MOXET NPUHATb pelleHne 06 oTuyxaeHumn 6anaH-
COBOro 0bbeKkTa 1 6e3 ofobpPeHNA CO CTOPOHbI OCTasbHbIX
aKUMOHEepOoB, a MOJlyYeHHble MocCse MNPOBeAeHNA CAEeNKu
CpeacTBa — MHBECTMPOBATb NO cBoeMy ycmoTpeHuto. Crie-
LyeT yUYecTb, UTo B CJIyuasx, KOraa ypoBeHb JONTOBbIX 0053a-
TENbCTB He TaK BbICOK, M fIO/MKHOCTHOE NINLO HE MMeET NpaBa
NCNONIb30BaTb CBOW €ANHOJIMYHbIE MOSIHOMOYMA NP paspe-
LeHVM BONPOCOB NPOoJaxu MMyLlecTBa obLiecTsa, MM MOryT
6bITb MHMLMNPOBAHbI GUKTUBHbIE CAENKN (AOrOBOPbLI 3aliMa
NN KpeauTHble [OroBOpbl), KOTOpble, C OAHOW CTOPOHbI,
yBenuMuaT JONroByI0 Harpysky obuiectsa, ¢ Apyron — pac-
LWNPAT BO3MOMHOCTU MPU NPUHATAW PeLUeHUn No 3KCTpa-
OpAVHapHbIM cgenkam. [onyuntca, 4to NpegMeTom CAenKkm
B TAKOM CJTyuyae MOXET CTaTb OOBEKT HEABMKUMOCTY, KOTO-
pbI ANA KpeauTopoB U3HaAYabHO ABAANCA NepBOHaYasb-
HOW Lienblo noralleHna AoNra, a akuMoHepbl MOTYT NINLLUTb-
CA eAUHCTBEHHOrO 6a1laHCOBOro 0OBbEKTA, MPUHOCALLENO UM
AVBUAEHZbI, Npuyem abCconoTHO 3aKOHHO.

Cpean npounx HoBenn HeobxoANMO OTMETUTL NoABAe-
HMe elle OAHOrO pexnma goctyna K nHbopmaumm ana ak-
LMOHepPOB, BnagenLwwmx naketom ot 1 o 25% ronocytowmx
akuuit obwectsa. OHU BNpase TpeboBaTb NpefoCTaBeHNA
NPOTOKOJIOB 3aceaHuni COBeTa AMPEKTOPOB, 3anpalnsaTb
MHGOPMaLNIO, KaCaLYIOCA SKCTPAOPAMHAPHbBIX CHAENOK,
a TakXe OTYeTbl OLEHLUMKOB B OTHOLIEHUWN JAaHHOW KaTero-
puu cgenok. C noABfeHneM 3TOro CNMCKa Tak»Ke He B MoNb3y
aKLMOHePOB OKOHYaTeNIbHO peLleH BONpocC O NpefocTaBne-
HUN UM FpaXkaaHCKO-MNPaBOBbIX JOroBoposB. [lo HegaBHero
BpeMeHM BOMPOC O NPefoCTaBieHNN akyMoHepam yKa3aH-
HbIX JOrOBOPOB peLlanca NocpeacTsom NHGOPMaLNOHHO-
ro nucoma lNpesngmyma BAC PO ot 18.01.2011 N144 [3],
n. 16 KOTOPOro He OTHOCWN AaHHble OOKYMEHTbl K unciy
JOKyMeHTOB Byxrantepckoro yueTa, a n. 15 npegycmatpu-
BaJl BblAayy pacnmcKky B TOM Cjlyyae, eCiiy faHHbI JOroBop
coflepxan KoHduaeHumanbHyo nHbopmaumio o peatenb-
HocTu obLectBa. OfHAKO MOYTU Cpasy e nocne BCTynse-
H1A B cuny B 2017 rogy NpUHATbIX N3MEHEHUI BepxoBHbIn
Cyn PO c pa3Huuen B Heflento BbiCKasas fiBe AnameTpanb-
HO MpPOTMBOMNONOXHble no3uuyuun. Tak, B OnpegeneHunn
ot 13 anpena 2017 r. N304-A116-18025 [4] cya, ccbinasAch
B TOM uncne Ha n. 16 uHpopmaumoHHoro nnucbma N144,
noaTBepAws, YTO rpaxgaHCKo-NpaBoBble 4OroBOPbI U CO-
rMalleHna K HAM He OTHOCATCA K JOKYMeHTam Oyxrantep-
CKOro yueTa 1, ciejoBaTeNibHO, nofanexat npeaoCcTaBneHnio
aKkuMoHepam, Bnageowmm meHee 25% ronocyowmnx akumm
obulectBa, a yxe B OnpegeneHun ot 25 anpena 2017 .
N306-A[116-17822 [5] yKka3an, uto rpaxgaHCKo-NpaBoBble
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[IOroBOPbI OTHOCATCA K JOKYMEHTaM GyXranTepcKkoro yuyeta,
MOCKOJIbKY ABMAIOTCA NEPBUYHBIMY YUYETHBIMU JOKYMEHTa-
MM MO ABUXKEHUIO [IeHEXHDbIX CPeACTB, N HAa UX OCHOBAHWN
NPONCXOAUT OTPAXKEHMNE B perncTpax byxrantepckoro yye-
Ta UHpOpPMALMM O BUAe, pa3smMepe U CPOKax UCMOSHEHUA
006A3aTenbCTB.

D,pyI'VIM HeMaNloBa*XHbiM HanpaeJieHNeM peann3aynmn
cBouxX npas n obA3aHHOCTEl COo CTOPOHbI aKUMOHEPOB B BO-
npocax coBepLleHNA KPYMNHbIX CAENOK, N 3aTPOHYTbIX pac-
CMaTpuBaeMbIMN N3MEHEHNAMW, NPeACTAZT UHCTUTYT OCna-
PUBaHNA aKUMNOHEPaMK TaKNX CAEJIOK.

B vactHocTK, B cooTBeTCTBUM C N. 6 3aKoHa N2 343-D3,
HapyleHne YCTaHOBIEHHOMO anropuMtmMa 3akiouyeHun
KPYMHOWM CAENKWN, MOXET CY>KUT OCHOBaHWeM An1a ocnapu-
BaHWA TaKOW CAENKN U NMPU3HaHUA eé HedeNCTBUTENbHON
(cTatbAa 173.1 MpaxkgaHckoro kopekca Poccuiickon Oepepa-
uun) [1] no ncky obLecTBa, NpY YCIOBWM, YTO NpY onpeae-
NEHMM NMPOLECCyasibHON AeecnocobHOCTU ucTua byaet co-
65110leHO NPaBWIO, COMMACHO KOTOPOMY aKLMIOHEP MOXeT
ObITb MPU3HAH UCTLIOM, €CJIY OH BJIaI€ET HE MEHee YeM of-
HUM MPOLIEHTOM rONOCYIOLMX aKLUA 06LecTBa, Npy 3TOM
MPOMyCK CpOKa MCKOBOW [JaBHOCTW, B Cllyyae cobniofeHus
YKa3aHHbIX Tpeb6oBaHMI 3aKOHa HaMHOro Mo3fHee, BOC-
CTaHOBNEHUIO Moanexartb He bGygeT. M3 yero cnepyert, uto

NpaBo aKLMOHEPOB, KOTOPOE paHee MNO3BOSIANO UM Hecnpe-
NATCTBEHHO OCMapPUBaTb SKCTPAOPAVHAPHbIE CAENKN KPyT-
HOro CBOWCTBa TeMepb OrPaHNUYEHO, @ YKa3zaHHas NpaBoBas
BO3MOXHOCTb de iure nepewsia B BeAeHMe UYeHOB coBeTa
ANPEKTOPOB.

B 3aBepLUeHVe XOTUM OTMETUTD, YTO NoC/IefHNe HOBEN-
Nbl 3aKOHOAATENbCTBA, 3aTparusaikolme npaea 1 0bs3aH-
HOCTV aKLMOHEPOB B YacTU 3aKJIIOUEHUA SKCTpaopanHap-
HbIX CAENOK Obify BCTpeUeHbl GU3HECOM W IOPUANYECKIM
Co0bLIEeCTBOM, He COBCEM OfHO3HaUYHO. C OAHOI CTOPOHDI,
3aKOHOZATeNbHble M3MEHEHUA CITYXKAT OMOPOWi AN1A 3aLMNTh
npaB, NpPeXae BCEro, MaKOPUTapHbIX aKLMOHEepPOB, KOTO-
pble, B paMKax NpeXHero perynnpoBaHus, 3a4acTyio Teps-
NN BO3MOXKHOCTb BNIUATL Ha Te WU UHblE BaXkHble Ans 06-
wecTBa peweHuns. C Apyroi CTOPOHbI, AaHHbIE N3MEHEHUS
B MOJIHOW Mepe He M36aBNAlT MaXXopuTapres oT HeO6Xo-
OUMOCTN KOHTPONUPOBATb UIEHOB COBETOB AUPEKTOPOB
1 fanee, Npu 3aKOYEHUN KPYMHbIX CAEMOK.

[nA Hac e 0YeBUIHO, YTO MOBbILLEHNE CAMOCTOATESb-
HOCTU YYACTHVKOB KOPMOPATUBHbIX OTHOLLEHWI — TeHAeH-
LA, KOTOPas MOXKET NPUBECTM K HOBbIM 3aKOHOAATEbHbIM
MHMUMATMBaM B paccMaTpUBaeMoi 061acTy NpPaBoBoro pe-
rYNIMPOBaHKA 1 3HAUYMTESNbHLIM NMPeobpa3oBaHKAM Kopmo-
PaTUBHOW KyNbTypbl.
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