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KPYIHBIE CAEJKU B POCCUNCKOMH ®EJEPAIIUU

AHHOTAIIUA.

B npencrasienHoi pabote aHANIM3UPYETCs KPYIHbBIE CIIETKU, COBEpPIIAEMbIC
POCCUICKUMH XO3SMCTBEHHBIMH OOIeCTBaMU. PaccMaTpuBarOTCsi HOpMAaTUBHbBIC
KPUTEPUH, MTO3BOJIIONIME OTHECTU Ty WIM MHYIO CIEIKY K KaTerOpUU KPYIIHBIX,
npoleaypa TMOJMYy4YeHUsT KOPIOPATUBHOTO OJOOpPEHUST CO CTOPOHBI COBETa
JUPEKTOPOB WM 00IIero coOpaHus y4acTHHKOB (akiuoHepoB). Mccnemyrorcs
npoOJieMbl pa3rpaHUYEHUs] KPYMHBIX CACJIOK CO CHEIKaMHu, COBEpIIacMbIMU B
nporiecce OOBIYHONW  XO3SUCTBEHHOM jAesitenbHOCTU. OTAEIbHOE BHUMAHUE
yAEINAETCS] COBPEMEHHBIM MOoAXoaaM cyaeOHol npaktuku BepxosHoro Cyna PO,
BKJIIOYAs TMPUOPUTET KAUECTBEHHOT'O KPUTEPHUS MNPU KBATUPUKAIIUU CHACIKU U
MOCJIEACTBUS HApPYILIEHUsS] YCTAHOBJIEHHOTO TMopsigka. Ha OCHOBE BBISBICHHBIX
HEJIOCTATKOB IpeJlaratoTcs KOHKPETHbIE PEKOMEHIAINU 110 COBEPIIICHCTBOBAHUIO
KOPIOPATUBHOI'O 3aKOHOJIaTEIbCTBA.

KaroueBbie cjioBa: KpynHasi CJIEJIKa, MPABOBOU PEXKUM, XO3SIMCTBEHHOE
OOIIIECTBO, KOPIOpPAaTUBHOE OJ00peHue, COBET JAMPEKTOPOB, oOIIee coOpaHue
YYaCTHUKOB, OOBIYHAS XO3SMCTBEHHAs JICSITEIBHOCTh, HEICUCTBUTEIHHOCTD
CHIEJIKH, CyZIcOHAas MPaKTHKA.

Abstract. The presented work analyzes the legal regime of major transactions carried
out by Russian business entities. It examines the regulatory criteria that allow a
particular transaction to be classified as a major one, as well as the procedure for
obtaining corporate approval from the board of directors or the general meeting of
participants (shareholders). The paper explores the challenges of distinguishing
between major transactions and those carried out in the course of ordinary business
activities. Special attention is given to the current approaches of the Supreme Court
of the Russian Federation, including the priority of the qualitative criterion in
determining the classification of a transaction and the consequences of violating the
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established procedure. Based on the identified shortcomings, specific
recommendations are proposed for improving corporate legislation.

Keywords: major transaction, legal regime, business company, corporate approval,
board of directors, general meeting of participants, ordinary business activities,
invalidity of a transaction

BBenenue

B ycnoBusix cOBpEMEHHOTO PHIHOYHOTO 000pOTa KPYIMHbBIEC CIETKA UTPAIOT
BAXHYIO pOJIb B Iepepacnpe/ieieHud akKTUBOB, peOopraHu3aluu OuszHeca U
MPUBJICUCHUM UHBECTULIMI. BMecTe ¢ TeM, Takue CIeIKu CIIOCOOHBI CYIIIECTBEHHO
MOBJIUATH Ha (PUHAHCOBOE COCTOSTHUE KOMITAHUH, a B PAJIE CIIY4YaeB - J1a)Ke IPUBECTH
K MIPEKPAILCHUIO €€ IeATeIbHOCTH. IMEHHO MOATOMY 3aKOHOAATEN b YCTaHABINBAET
OCOOBIN MPABOBOM peXUM JJII KPYIHBIX CAEIOK, KOTOPBIM TpeOyeT MoaydeHus
MPEABAPUTEIBLHOTO WM TMOCIEAYIOUIEr0 COrIacusi CO CTOPOHBI KOJUIETHAIbHBIX
OpPraHoOB YIIPABJEHUS - COBETA JNUPEKTOPOB JUOO 0OO0IIEero coOpaHus aKIMOHEPOB
(yuacTHHKOB). JIaHHBIM MEeXaHU3M MPU3BAH 3AIIUTUTH UMYIIECTBEHHbIE HHTEPECHI
BCEX YUYaCTHUKOB KOPIOPATUBHBIX OTHOIIECHUHN U IPEJOTBPATUTH 3JI0YTIOTPEOICHUS
CO CTOPOHBI €IMHOJIMYHOTO UCTIOJHUTEIILHOTO OpraHa.

Hctopus pa3BUTHS MHCTUTYTa KPYNHBIX CIOETOK B PoccuM HacUMTHIBAET
O0onee uderBepTH Beka. [lepBbie HOpMBI TOSBUIUCHL B 1995 romy c mpuHsTHEM
®denepanbHoro 3akoHa «OO0 aKIMOHEPHBIX OOIIECTBAaX», a 3aTeM ObLIu
pacnpocTpaHeHbl Ha OOIIECTBA C OTPAaHUYEHHON OTBETCTBEHHOCTHIO. HecMoTps Ha
JUIUTEIbHBIA CPOK JEHCTBHSI, MHOTHE BOMNPOCHI OCTAKOTCS AUCKYCCHUOHHBIMH.
Hamnpumep, 10 cux nop HET €IUHOrO MOAX0/Aa K ONPeIeICHUIO TTOHSATUS «OObIYHAS

XO3MCTBEHHAs]  JI€ATENIbHOCTh», HE  BbIpaOOTaHbl  YETKHE  KpUTEpUHU
B3aMMOCBS3aHHBIX CAEIIOK, a Cy1eOHasl IPAKTHKA IEMOHCTPUPYET HEOAHOPOAHOCTh
pELIEHUN.

Oco0yto ocTpoTy mpobiiemaTrka mpuobOpesna B MOCIEIHUE TOJbI B CBI3U C
u3MeHeHnem no3uuu BepxoBHoro Cyna P®. Beicmas cyneOHas WHCTaHIUS
CMECTWJIa akKIeHT ¢ (¢opMalbHBIX (KOJIMYECTBEHHBIX) IIOKa3aTelied Ha
coJiepKaresibHble (KauecTBEHHbIE) Kputepuu. B pspe onpenenenuin 2024-2025
TOJIOB CyJ YyKazaj, 4TO CJeJKa MOXET OBITh MpU3HAHA KPYMHOW Jaxe MpHu
OTCYTCTBUH CTOMMOCTHOTO IOpora B 25 MNpPOLEHTOB, €CIM OHA BENET K yTpare
KPUTHYECKH Ba)KHOTO AKTHMBA WM CYILIECTBEHHOMY HM3MEHEHUIO AESATEIbHOCTU
oOmectBa. Takass mO3WIMS, C OJHOW CTOPOHBI, YCWJIMBAET 3alllUTy TIPaB
YYaCTHHUKOB, HO C JIPYTOil - CO34AET MPABOBYIO HEONPEAEIEHHOCTD JIJIs1 YHACTHUKOB
obopora.

Llenp HacTOAIETO UCCIIEOBAHUS - KOMIUJIEKCHBIN aHau3 IPABOBOTO PEKUMaA
KPYIHBIX  CIOEJIOK B  POCCHUHCKOM  KOpPIIOPATMBHOM  TIPaBE, BBISBICHUE
CYIIECTBYIOIIUX MpOOJIeM M BBIpaOOTKA MPEIOKEHUN MO uX pernieHuto. s
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JOCTHKEHMSI 9TOM 1eJIi HEeOOXOJAMMO pEIIUTh CJIEAYIOIIHNE 3a/adu: PACKPHITH
MOHSATHUE U KPUTEPUU KPYITHOM CAETKH; KIacCUDUIIMPOBAThH BUbI KPYITHBIX CIIETOK;
MIPOAHATIM3UPOBATH MOPSIAOK MX 3aKIIOUCHUS W OJJ0OPEHUS; BBISIBUTH HEIOCTATKU
IIPABOBOT0 PETYIUPOBAHUS; MPEIOKUTH TyTHU UX YCTPAHCHUS.

I'masa 1. TeopeTu4eckne acleKThbl IPABOBOI0 Pe:KUMA
KPYIHBIX CIEJIOK

1.1 IlonsiTHE KPYNHOM CIEJIKH U €€ KPUTEPUH

IlepBoe neranbHOE OMNpENEICHUE KPYNMHOW CIOEIKH B POCCHICKOM
3aKOHOJIATEIbCTBE MOSIBUJIOCH B 1995 roay BMmecTe C NpUHATHEM 3aKkoHa 00
aKIMOHEPHBIX obmiecTBax. J[o 9TOro MOMeHTa B JIOPEBOJIIOIIMOHHON Poccun u B
COBETCKUH TMepuoj; MOJOOHBIM HHCTUTYT OTCYTCTBOBaJ JIMOO CYIIECTBOBAT B
3a4aTOYHOM CcOCTOsiHUM. B gopeBosmonmoHHoM CBojie 3akoHOB Poccuiickoi
UMIIEpUM  YIOMUHAJIUCh OTPAHUYCHHS HAa  PacCHoOpsDKEHUE  MMYIIECTBOM
aKIIMOHEPHBIX OOIIECTB, OJIHAKO UYETKUX KPUTEPUEB «KPYIHOCTU» HE OBLIO.
Pemienusi cyoB 3aBUCEIM OT YCMOTPEHHUSI KOHKPETHOTO CYJAbH U KOHKPETHBIX
00CTOATENLCTB Aeia.

B coBerckuii mepuoja, B YCIOBHUSX IUIAHOBOM YKOHOMHMKH W OTCYTCTBHS
YaCTHOW COOCTBEHHOCTH, HEOOXOJIMMOCTh B MHCTUTYTE KPYIHBIX CIEJIOK OTIasa.
Bce XO03slicTBEHHBIE OINEpalu KECTKO KOHTPOIMPOBAIKNCH TOCYJApCTBOM, a
JTUPEKTOpa TMPEANPUSATANH ObUIM HE CaMOCTOSITEIbHBIMU — YIIpaBJICHIAMH, a
NOAOTUYETHBIMA YMHOBHUKaMU. C MepexoAoM K PhIHOYHOM »KOHOMHKE B 1990-¢
roJibkl BO3HHMKJIA OCTpas MOTPEOHOCTh B 3allUTe TMpaB COOCTBEHHUKOB OT
HEJIOOPOCOBECTHBIX JIEUCTBHM MEHEIPKMEHTa, KOTOpbIE 3a4acTyH0 BBIBOJIUIIU
aKTUBBI PEANPUITUHN IO 3aHIKEHHBIM IIEHAM Yepe3 MOJKOHTPOIbHBIE (PUPMBI.

CeronHst moj KpyNHOM CHENKOW NOHMMAeTcsl claeika (WM HECKOJbKO
B3aMMOCBSI3aHHBIX CJIEJIOK), KOTOpasi OJJTHOBPEMEHHO OTBEYACT JIBYM MpPHU3HAKAM.
[lepBblii MPU3HAK - KOJMYECTBEHHBIA: CTOMMOCTh UMYIIECTBA, MPUOOPETAEMOIO
WJIU OTYY’KJIaeéMOT0 IO CIIEJIKE, COCTABIACT 25 U 0oJiee MPOLICHTOB OT 0ajJaHCOBOM
CTOMMOCTHU aKTMBOB 0011ecTBA. BTOpO# Mpr3HAK - KAU€CTBEHHBIN: CAEJIKA BHIXOIUT
3a MpeJiesibl OOBIYHOM X035UCTBEHHOM IESITEILHOCTH.

O6a »Tu KpuTepHs 3aKpEIUIeHbl B MEPBOM MyHKTE 78-i CTaTh 3aKOHA 00
aKIIMOHEPHBIX OOIIECTBAX U B TIEPBOM ITyHKTE 46-11 cTaThul 3aKOHA 00 001IIeCTBax C
OTPAaHUYEHHOW OTBETCTBEHHOCTHIO. [Ipy 3TOM 3aKOH HE paCKPBIBAET COAECPKAHUE
MOHATHUSL «OOBIYHAS XO3UCTBEHHAS JIESITEILHOCTDY, OCTABIISIS €ro IS Cy/IeOHOTO
tonkoBanus. B mynkre 9 nocranosienus Ilnenyma Bepxouoro Cynma PO Ne 27
Pa3bACHSIETCS, UTO MO 00IIeMy TIPaBUITY JIF00ast CIENKa CUUTACTCS COBEPIIEHHON B
paMKax OOBIYHOM XO3SIMCTBEHHOM NESITEIBHOCTH, MOKa HE JO0Ka3aHO OOpaTHOE.
WNHbiMu crioBaMu, OpeMsi JJOKa3bIBaHUS HEOOBIYHOCTH CACTKH JICKHUT HA TOM, KTO €€
OCIIapUBAET.
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Ha npaktuke CHOXWIMCh oOmnpeaeneéHHble OpueHTHpbl. K craenkam,
COBEpIIIAEMBIM B MpOIECCE OOBIYHON XO3SMCTBEHHOW JESITEILHOCTH, OTHOCHT:
MPUOOPETEHUE CHIPhS U MATEPHUAIIOB, pEATM3ALINI0 TOTOBOM MPOAYKIIUU, TOJTyYECHUE
OAaHKOBCKHUX KpEIUTOB HA CTAHAAPTHBIX YCJIOBUSX, OIUIATY KOMMYHAJIbHBIX U
apeHIHBIX IJIATEKEN, 3aKIIFOUCHUE TPYIOBBIX JOTOBOPOB C epcoHanoM. Beixogom
3a MpeJeabl OOBIYHON ACATENBHOCTH MPU3HAETCS, HAIPUMEp, Tepeaada B apeHIy
OCHOBHOTO MPOW3BOACTBEHHOTO aKTHBA, YTO MOKET MPUBECTH K MPEKPAIICHUIO
MPOM3BOJICTBA; CMEHA OCHOBHOIO BHJA JEATEIbHOCTH; BBIXOJ HAa HOBBIC
reorpauueckre peIHKH, TPEOYIOMNUM 3HAYUTEILHBIX HHBECTUIIHUH.

Ocoboe 3HaueHre UMEET BOIIPOC O MPUOPUTETE KaYECTBEHHOT'O KPUTEPUSI HaJT
KoJM4ecTBeHHbIM. B HenaBHux omnpeaenenusx BepxosHoro Cyna PO (manpumep,
no geny «Anexkc Tpedm» ot 6 centsiops 2024 roma Ne 308-DC24-3124)
chopMHUpoBaHa  TO3UIUSA, COIJIACHO  KOTOpOM  (opMaibHOE  OTCYTCTBHE
CTOMMOCTHOTO MOpora B 25 MPOLIEHTOB HE SBISACTCS MPENSTCTBUEM ISl TPU3HAHUS
CHACJIKUA KPYMHOM, €ClM OHa BEAET K CYIIECTBEHHOMY H3MEHEHHMIO MacIITaOoB
JIEATEIIBHOCTH OOIleCTBA WJIM K YyTpaTe aKTUBa, KPUTUYECKH BaXHOTO JIJIsi
(GyHKIIMOHUPOBAHUA Mpeanpuarus. J[aHHBIM MOAX0A TMOJYyYWJI pPa3BUTHUE B
onpeneneHuu ot 15 aBrycra 2024 roga Ne 305-0C24-8216 no neny «bect Knuny,
rJe CyJa yKasal, 4yTo MHpU MHOTOKpAaTHOM (B JBa W 0OoJiee pasza) MPEBBIICHUU
CTOMMOCTHOTO KPUTEpPHUSI BBIXOJ CHCJIKH 3a Mpeesibl OOBIYHOW NesITeIbHOCTH
MPE3IOMUPYETCH.

Emé omHum  npoOieMHBIM  acleKTOM  SABJISIETCS  KBaJIM(PUKALIMS
B3aMMOCBSI3aHHBIX CHEIOK. Hepeako enuHOIMYHBIA HCIOJHUTEIbHBIM OpraH
HAMEPEHHO JPOOUT OJHY KPYIHYIO CAEJKY Ha HECKOJbKO MEJIKUX, KaKIas W3
KOTOPBbIX (hOpMaNbHO HE MPEBBIMIACT 25-MPOIEHTHOro mopora. YToOwl mpecedb
Takue 3J0yNnoTpeOeHus, 3aKOH MPSMO YKa3bIBaeT, YTO KPYMHOM MOXKET OBITh
MpU3HaHA HE TOJBKO OJIHA CHAEJKA, HO U HECKOJbKO B3aUMOCBSI3aHHBIX CJIEJIOK.
OnHako KpUTEpUM B3aMMOCBSI3aHHOCTH B 3aKoHe He mnepeunciieHbl. CyneOHas
npaktuka (mocranopiieHue Ilmenyma No 27) BbifensieT cleayrollyde MpU3HAKH:
euHas XO3AMCTBEHHAs I11€Jib, OOIEe XO3SIMCTBEHHOE HAa3HAYECHHE HMYIIECTBA,
KOHCOJIMJIAIIUS OTUYKIAEMOI0 UMYIIIECTBA Y OJHOTO JIMIA, HEMPOJAOJKUTEIbHBIN
Mepuoj MEXIy COBEpIICHUEM CIEJIOK. TemM He MeHee, ATH TMPU3HAKU SIBIISIOTCS
OIICHOYHBIMH, YTO TIOPOKIAET CIIOPHI.

1.2 Knaccudukannsi KPynHbIX CIeJ0K

3aKOHOJIATEILCTBO HE COJICPKUT 3aKPHITOrO TEPEYHS BHUIAOB KPYITHBIX
caenok. B mepBoM myHkTe 78-ff cTaThh 3akOoHa 00 aKIIMOHEPHBIX OOIIECTBAX
MEPEYUCIICHBl  JIMIIb OCHOBHBIC KATETOPHHU: CHACIKHA IO IPHOOPETECHHIO,
OTUYKJICHUIO WJIM BO3MOXHOMY OTYYKJICHUIO HMMYIIECTBA, a TaKXe CHCIKH,
MpeycMaTpUBAIOIINE MEepeJayy MMYIIECTBA BO BpPEMEHHOE BJAJACHUE W
MoJb30BaHUEe JMOO TPEJOCTaBJIEHUE TMpaBa MCIOJIB30BaHUS  pe3yJibTara
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WHTEJJIEKTYJIbHOU JISSITEIbHOCTH WM CPEJICTBA MHINBUIYTH3AlMKA HA YCIOBUSIX
JUTICH3UN.
N3 sToro oOriero omnpeaesieHus CaeayeT, 4TO K KPYIHBIM CAEJIKaM MOTYT
OTHOCHUTBLCS CaMbl€ pa3HbIC IOTOBOPHI. B nx umcre:
® JIOTOBOPHI KYIUIU-TIPOAQXH, MEHBI, JapeHusl (eclim JapuTesieM
BBICTYIIA€T CaMO OOIIECTBO);
e JIOTOBOPHI 3aliMa M KpeJIUTa, KOT/1a OOIIECTBO BHICTYIAET 3aEMIIIUKOM
WJIM 3aiMOJIaBIIEM Ha KPYITHYIO CYMMY;
® JIOTOBOpPHI  3ajJiora, TOCKOJBKY 3aJIOr  CO31a€T  BO3MOXXHOCTh
OTUYXXJICHUSI MMYIIECTBA B CIydae HEUCIIOJHEHUS O00ECIIeUeHHOTO
0053aTeIILCTBA;
® JIOTOBOPHI MOPYYHUTEIbCTBA M HE3aBUCHUMOW TapaHTHH, TaK KaK OHHU
MOTYT TOBJIEYb OTUYKJICHHE UMYIIECTBA MOPYUUTEIIS UM TaPaAHTa;
® JIOTOBOPHI apeHibl, OCOOCHHO €CIIM apeH0/aTeJIeM SBIISICTCS
OOIIECTBO M MPEAMET apeHAbl - €r0 OCHOBHOM ITPOM3BOACTBEHHBIM
aKTHUB,
® JIMIICH3WOHHBIC JIOTOBOPBI O MPEAOCTABICHUH IpaBa MCIOJIb30BAHUS
TOBapHOTO 3HAaKa, MaTeHTa WM HOY-Xay.

B nynkre 10 nocranoBnenus [lnenyma Briciiero Apoutpaxknoro Cyga P®
Ne 28 (ot 16 Mas 2014 rona) pa3zbsCHAIOCH, YTO KPYITHOM CIEITKOW MOXKET ObITh
IPU3HAH Ja)K€ TPYAOBOM JIOTOBOP € PYKOBOIMUTEIEM, €CIM €ro YCIOBUSA
MPEAyCMaTpUBAIOT  3HAYUTENIbHBIC BBIIJIATHI TMPU  YBOJBHEHUH  («30JI0THIE
MapanoThl»), pa3Mep KOTOPBIX MPEBBIMIAET 25 MPOIEHTOB aKTUBOB OOIIECTBA.
XO0T4 3TO pa3zbACHEHUE KACAIOCh CTAPOIo 3aKOHOJAATEIbCTBA, €r0 MPAaBOBas JIOTHKA
COXpaHseT aKTyaJIbHOCTb.

3aKOoHOJIaTENb TAKKE MPEyCMOTPEN Pl UCKITFOUEHUM - CACIIOK, KOTOPhIE HE
MPU3HAIOTCS KPYMHBIMU JaXe MpU (POpMaJIbHOM COOTBETCTBUU KpuTepusiM. K
TaKUM HMCKJIIOYEHUSIM OTHOCATCS: CIIEJKH, COBEpIIAaeMble B Mpouecce OObIYHOU
XO35MCTBEHHON JIEATEIbHOCTH; CHEJIKM IO Pa3MEIIECHUIO akKUWi (IoJei) mnpu
YBEJIMYEHUH YCTaBHOI'O KanuTaia; CACJIKH MO MPUOOPETEHNI0 COOCTBEHHBIX aKIUI
(moneit) y akumoHepoB (YYacCTHUKOB); CJCIKH, CBSI3aHHBIC C peOpraHU3aIueit
oOmectBa B (QopMe CIUSHUSA, TPUCOCIUHCHUS WA pa3JeieHus; CICNKH,
oOs13aTeNbHBIC JUTS OOIIECTBA B CHITY 3aKOHA (HArpuMep, MMy OJIMYHbBIE T0TOBOPHI).

YcraBoM 00IIecTBa MOTYT OBITh YCTAHOBJICHBI JOMOJIHUTEIBHBIC CITy4aw,
KOrJa CcJelika MNpU3HAETCsl KPYMHOM HE3aBUCUMO OT CTOMMOCTH HMMYIIECTBA.
Hampumep, ecnu o001mecTBo BiiajieeT yHUKaIbHBIM OOBEKTOM HEJIBHKUMOCTH,
KOTOPBI MMEET BBICOKYIO JIOXOJHOCTh, HO €r0 OaJlaHCOBasi CTOMMOCTh HEBEJIMKA
(u3-3a aMOpTHU3AIMH), YYaCTHUKH BIPABE BKIOYUTH B YCTAB MOJIO)KEHHUE O TOM, UTO
C/EJIKH C 3TUM OOBEKTOM BCETria TpeOYIOT 000pEHHMS KaK KPYITHBIE.

1.3 Ilopsaaok 3aK/04YeHUs U 0100PEeHNsI KPYITHOM CAEJIKH
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[Ipouenypa 3akirO4eHHs KPYMHOM  CHENKM  BKJIIOYAET  HECKOJBKO
MocJIeIoBaTeIbHBIX dTanoB. [lepBeiii stam - waeHTudukamus caenku. [lepen
MOANUCAHUEM JIOTOBOPA €IMHOJUYHBINA UCIIOTHUTEIBHBIN OpraH 00s13aH OLICHUTD,
noAnajacT Ju IUJIAHUpyeMasl CHAeJKa I0J] MNpu3Haku KpynHou. Jlns sToro
HEO0OXOIMMO PACCUUTATh COOTHOIICHUE IIEHBI CICTKH (MIH O0aTaHCOBOW CTOMMOCTH
OTUY’)XKJIaeMOTO WMYIIECTBA) K OaJaHCOBOW CTOMMOCTH aKTHBOB OOIIECTBa Ha
MOCJEAHIO OTYETHYIO JaTy. Eciiu moiayuyeHHOe 3HaUeHUE PaBHO WJIM MPEBBIIIACT
25 TMpOLIEHTOB, a CJENKa BBIXOAUT 32 IMpeAesibl OOBIYHOM XO3SHUCTBEHHOMN
NesATEeIbHOCTH, TpeOyeTCs: 0100peHHe.

Bropoii aTan - noaroroBka k ojj00peHuto. Eciiu cTouMocTh peiMeTa CAeKU
cocTaBisieT OT 25 10 50 mpoIeHTOB aKTUBOB, BOMPOC MEepeaETcsi Ha paCCMOTPEHHE
coBeTa qupeKTopoB. Eciu ctoumocTs npesbiimaeT 50 NpoieHToB -UCKIIOUUTENbHAS
KOMIIETeHIIUsI ~ oOmiero  coOpanusi. B oOmectBax ¢ OrpaHMYeHHOMN
OTBETCTBEHHOCTBHIO IO OOIIEeMy MHpaBHIy OJ00peHHe Aa€Tcs oOmmM coOpaHHeM
YYaCTHUKOB, €CJIM YCTaBOM HE MIPETYCMOTPEHO MHOE.

Tpetuit stam - mpoBeAcHUE TOJIOCOBaHUS U OQopmiieHHE pelieHus. B
aKIIMOHEPHBIX OOIIECTBAX JJIsI OJIOOPEHUsT KPYITHOU CHIEJIKH COBETOM JTUPEKTOPOB
TpeOyeTCsl €IUHOIIACKE BCEX MPUCYTCTBYIOIIUX UWICHOB (r0Jioca BBIOBIBIIUX HE
YYUTBIBaIOTCS). Ecnu equHoOracue He JOCTUTHYTO, BOIIPOC mepeaaércs Ha oliiee
coOpanue. Perienune o01iero coOpaHus NPUHUMAETCS OOJBIIMHCTBOM TOJIOCOB
YYaCTBYIOIIMX  aKIMOHEpOB  (is  chaeinok g0 50  mporeHToB)  JIuOO
KBTU(PUITUPOBAHHBIM OOJBITMHCTBOM B TPU 4YETBEPTH (sl cAeioK cBbimie 50
IIPOIICHTOB).

B o0miectBe ¢ OrpaHMYeHHON OTBETCTBEHHOCTBIO PEIICHHE OOIIEro
coOpaHusi 0 KPYIMHOU CJIeJIKe MPUHUMAETCSI HE MEHEE YeM JIBYMs TPETSMU TOJIOCOB
OT OOIIET0 YMCIIa YYACTHUKOB, €CIIM HEOOXOUMOCTh OOJIBIIIErO YKCia TOJI0COB HE
MpeayCMOTPEHA YCTaBOM.

YerBEpThlil 3Tan - 3akiatoyeHue norosopa. Ilocie mosydenus ogoOpeHus
CUHOJIMYHBIA HWCIOTHUTEIbHBIA OpraH MOAMUCHIBAET JOTOBOP HA YCJIOBUSX,
YTBEPXKIEHHBIX B pEIICHUU 00 oa00peHuu. B pelieHuu OMKHBI OBITh YKa3aHbI
CTOPOHBI CIIEJIKH, BBITOJONPHOOpETaTesb, lIeHa, MPEAMET U UHbIC CYIIECTBEHHBIC
ycioBus. Eciam caenka 3akirouaercss Ha Toprax WJIM CTOPOHA HE MOXKET ObITh
ompeJiesieHa 3apaHee, JOIMYCKAeTCs YKa3blBaTh JIUIIb OOIIUE TapaMeTphI.

BakHoe HOBOBBEIEHUE MOCIIEHUX JIET - BO3MOKHOCTD 3aKJIFOUEHUS KPYITHOU
CHIEJIKH TI0JT OTJIaraTeIbHbIM yClIOBUEeM. B 1oroBope MOXKeT OBITh MPEyCMOTPEHO,
YTO mpaBa M OOS3aHHOCTH CTOPOH BO3HUKAIOT TOJIBKO TIOCIE TOJyYCHUS
KOPIOPATUBHOTO OJ00pEHUs. DTO MO3BOJIET CHU3UTh PUCKH JJII KOHTPAreHTa:
eciu ofo0peHue He OyAeT MOTydeHO, IOTOBOP MPOCTO HE BCTYIUT B CUITY.

Uto KkacaeTcsi MOCNIEMYIOMEro Of00pEHUs, 3aKOH €ro JOMyCKaeT, HO He
pexomenayet. [locnenyroiiee o100peHre 03HAYAET, UTO CACIKA Y’KE COBEpIICHa, a
3aTeM o0I1Iee COOpaHue UM COBET TUPEKTOPOB €€ MOoATBEepk aat0T. Eciu ono0peHue
He OyJeT MOoJIydeHO, CJeJIKa MOXKET ObITh MpHU3HaHa HeAehcTBUTENbHOU. Kpome
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TOTO, KOHTPAareHT, 3HABIIMH 00 OTCYTCTBHH OJIOOPECHHS, HE MOXKET CUUTATHCS
JI0OPOCOBECTHBIM.

I'maga 2. IIpo6yieMbl NPaBOBOI0 PeryJUPOBAHUSA U CyJAe0HAS MPAKTUKA

2.1 IIpaBoBoe peryJupoBaHue KPYINHBIX CIEJI0K: MNpPo0JeMbl M
HEJI0CTATKHU

Hecmotps Ha JUTENBHOE CYyIIECTBOBAHUE MHCTUTYTA KPYIHBIX CHIEJIOK, €TO
MpaBOBasi periiaMeHTalMs COACPKUT Psiji MPOOETOB U KOJUTU3ZHMA.

IlepBasi mpoOJiema - OTCYTCTBHE JIETAIILHOTO OIpPEAENICHUs «OOBIYHOM
XO3MCTBEHHON NEITENbHOCTHY. Kak yxke OTMeuasnoch, 3TO TMOHATHE SIBJISIETCS
o1leHOYHBIM. CyJIbl B KaXKJJOM KOHKPETHOM CJIy4ae BBIHYKJICHBI peliaTh, ObLIa JIH
c/ieJiKa TUIIMYHOM JJI TaHHOTO o01ecTBa. [Ipy 3TOM CCBUIKM Ha IPAKTUKY APYTUX
KOMITaHUI HE BCETJa IPUHUMAIOTCSI BO BHUMAHUE, TOCKOJIBKY Y KaX10ro oOI1IecTBa
cBos creuuduka. Hampumep, nns oAHOW KOMIAaHUM TPUOOPETEHHE HOBOIO
MIPOU3BOJICTBEHHOTO 00OPYI0OBAHUSI MOXKET OBITh OOBIYHOU JIESITEIILHOCTBIO (€Cin
OHa PEryJISIPHO OOHOBJSIET OCHOBHBIC (DOHIIBI), a JJIsE APYTrOd - BBIXOJUTH 3a €€
npenesnbl (eciii KOMITAHHWS 3aHMMAeTCsl TOJbKO cllayedl MOMEIICHUN B apeHay U
HUKOTJIa HE pruoOpeTaia 000pyI0BaHUE).

Bropasi npo0Jiema cBs3aHa ¢ pacuéToM 0anaHCOBOM CTOMMOCTH aKTUBOB IS
1eJI€N KPYITHOCTHU. 3aKOH TOBOPUT O «IIOCIEAHEN OTYETHON AaTe», HO HE YTOYHSET,
UIET U pedb O T'OJOBOM OTYETHOCTH WM O MPOMEKYTOUHOU. Ha mpaktuke 310
MO3BOJIIET MAaHUITYJIMPOBATH IOKa3aTeIsiMU: OOILIECTBO MOXET Ha MOCIEAHIOK
OTUETHYIO J1aTy IMpUBJIEYb KPATKOCPOUHBIA 3aEM, HCKYCCTBEHHO YBEJIHMYNB
0aaHCOBYIO CTOMMOCTb aKTHBOB, a I1OCJIE COBEPILIEHUS CCIIKH - Cpa3y €ro BEpHYTh.
B pe3ynbrare popManbHO COOTHOUIEHUE LIEHBI CIIETKHA K AKTUBAM OKAXETCSl HUXKE
25 MpOLIEHTOB, XOTS B PE€aJTbHOCTH AKTUBbI HE YBEJINUNBAJIHCH.

Tperbss mnpodJiema - omnpeneseHUe LEHbl COEIKH U1 JOTOBOPOB C
NEePUOJIMYECKUMH TUIaTeKaMU (apeHza, JIMLIEH3UOHHBIE JOTOBOPBI, JOTOBOPHI
OKa3aHMsI YCIYyr, XpaHEHHUs, arcHTUPOBAHMS, JIOBEPUTEIHHOTO YIIpaBJICHUS,
CTpaxoBaHUs, KomMMmepueckoill KoHueccuu). BepxoBuwiii Cyn B nyHkre 13
noctaHoBiieHust Ne 27 pa3psiACHWI, YTO B TaKUX CIydasX CIECAyET NMPUHUMATH BO
BHUMaHUE HAaUOOJBIIYIO0 CyMMY IIaTeKeN 3a OJUH Tof (€ciu CpOK OrOBOpa HE
ONpeaeNnéH WIHM NpeBbIIaeT oAUl rof). OQHAKO A T0JATOCPOYHBIX JOTOBOPOB Ha
10-15 7ner Takoil TOIXOJ MOXKET 3aHWKATh PeaTbHBIM 00BEM 00S3aTEIHCTB.
Hanpumep, eciin 7oroBop apeHAbl 3akit04éH Ha 10 JeT ¢ eXXEeroHbIM II1aTe:koM 1
MJIH pyOnei, To mo mpaBuiam BepxoBHoro Cyga y4uThIBaeTcs TOJBKO 1 MITH
pyOneit, XOTsi COBOKYMHBIA 00bEM 00513aTenbCTB cocTaBisieT 10 MiH pyOuieid, 94To
MOYET MPEBBICUTH 25-TIPOLIEHTHBIN MOPOT AKTUBOB.

Yerséprass mnpodseMa - OTCYTCTBUE B 3aKOHE UETKUX KPUTEPHUEB
B3aMMOCBSI3aHHOCTH cJiefoK. CyneOHbIe TPU3HAKK (€IUHAs XO3SIMCTBEHHAs 11eJTb,
KOPOTKUH MIPOMEKYTOK BPEMEHN ) HOCSIT OLICHOYHBI XapakTep.
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HenobpocoBecTHbie MEHEMKEpbl MOTYT pa3OMBaTh OJIHY KPYIHYIO CIEIKYy Ha
HECKOJIBKO, (OpMaJIbHO HE CBSI3aHHBIX (HAIIpUMEp, 3aKII0YaTh HECKOJIBKO
JIOTOBOPOB  KYIUIH-TIPOAQXH C Pa3HBIMA KOHTpAareHTamu, HO (haKTHUCCKH
HanpaBJeHHBIX HA €UHBINA BHIBOJI aKTUBOB). /[0Ka3aTh B3aMMOCBS3aHHOCTh B TAKUX
CIyYasx KpaHe CJIOXKHO.

IIstass mnpoOJieMa KacaeTcs OCHapUBaHUS KPYIHBIX CIETOK. 3aKOH
YCTaHaBJIMBAET, YTO UCK O MPU3HAHUM CHICJIKU HEJECUCTBUTEILHON MOXET MOJAaTh
Y4aCTHUK (aKIIHOHEP ), BJIAJICIOITUH HE MEHEee YEM OJIHUM IPOIIEHTOM T'0JIOCOB. J1Jis
MUHOPUTAPHBIX AKIIMOHEPOB B KPYMHBIX MYOJUYHBIX KOMIIAHUSX TAaKOW IMOpPOT
MOXET OBITh HEJIOCTHKUM (HaIpuMep, €CIIM aKIUKM PACIIbIIICHBI MKy ThICSYaMHU
nepxkateneit). Kpome Toro, mucren J0HKEH J0Ka3aTh, YTO KOHTPAreHT 3HAT WIIH
JIOJDKEH OBUT 3HAaTh 00 OTCYTCTBMM OJ00peHHs. DTO TpeOOBaHHE 4YacTo JiejiaeT
OCIIapMBaHUE HEBO3MOXKHBIM, MOCKOJIbKY KOHTPAreHT BCETJIa MOXKET 3asiBUTh, YTO
roJjiarajicsi Ha 3aBepeHus 00I1eCTRa.

2.2 TeHJeHUMH U NEPCNIEKTUBBI PA3BUTHS IPABOBOI0 Pe:KMMAa KPYIHBIX
ClIeJIOK

CynebHas mpakTHKa MOCIEIHUX JIET IEMOHCTPUPYET MOCTENEHHBINA OTX0]T OT
dbopmanuszMa B MOJIb3y cojiepxkaTeapHoro aHanusza. BepxoBueiii Cyny PO B psge
onpenenennit (20242025 rr.) 3aHs1 MO3UIUIO, COTJIACHO KOTOPOW Kau€CTBEHHBIN
KPUTEPUI UMEET MPUOPUTET HAJ[ KOJIMYECTBEHHBIM. JTO O3HAYAET, YTO JAXKE MPHU
(dbopMaIbHOM OTCYTCTBUU 25-IPOIIEHTHOTO MOPOTa CAEIKa MOXKET ObITh MPU3HAHA
KPYIIHOM, €clii OHa BeIET K CYLUIECTBEHHOMY U3MEHEHHIO JeSITeIbHOCTH 00I11ecTBa
WIM yTpaTe KPUTUYECKU BaKHOTO aKTHBA.

JanHast mo3unus Obuia chopMyIMpoBaHa B ONPEICICHUU O Jely «AJeKc
Tpeiia» (Ne 308-2C24-3124 ot 6 centsa6ps 2024 rona). OO111€CTBO ¢ OTpaHUYECHHON
OTBETCTBEHHOCTHIO BHOCHJIO HEABMKMUMOE UMYILIECTBO ((PUTHEC-LIEHTP) B YCTaBHBIN
KalmuTaJl JOYepHEeH KOMITAHUM O€3 MOJIy4eHHs COrjacusi y4acTHUKOB. CTOMMOCTh
MMYIIIECTBA COCTaBIIsJIa MEHee 25 TMpOIEHTOB AaKTUBOB, MO3TOMY (HOpMaJIbHO
caelnka He Obu1a kpynHoi. Onnako BepxoBHblil Cyn ykasain, uto (UuTHEC-LEHTpP ObLI
OCHOBHBIM MCTOYHUKOM JI0XOZa OOILEeCTBa, €ro yrpara (pakTUYECKH MpeKpaliaia
nestenbHocThb. CeaoBaTesibHo, CAeNKa JOJKHA Obuta ObITh 000peHa KaK KpyIHasl.
OTO €10 CTANIO MPELUEIEHTHBIM U Ceiiuac aKTUBHO LIMTUPYETCS B CyIax.

Jpyroii BayKHBIN TPEH]T - YCUIICHHE 3aIIUTHI TOOPOCOBECTHBIX KOHTPAT€HTOB.
Ecny koHTpareHT pa3yMHO TOJarajcsi Ha 3aBepeHus OO0IIecTBa 00 OTCYTCTBUHU
HEOOXOJMMOCTH OJ0OpEHUss W HE 3HAJI O BHYTPEHHUX OTPaHUYEHUSX, CYIbl
OTKa3bIBAIOT B IIPU3HAHUM CHCIKU HEACUCTBUTEIbHOW. TakoW mOIXO0
CIIOCOOCTBYET CTAOUILHOCTH TPAKIAaHCKOTO 000pOTa.

B nepcriekTuBe 3aKOHOJATENIO MPEACTOUT PEIIMTh HECKOJIBbKO 3a1ad. Bo-
NEPBbIX, HEOOXOAMMO BHECTHM B 3aKOHbI 00 AaKIMOHEPHBIX OOIIECTBaxX U 00
oOIIECTBaX € OrpaHUYEHHOW OTBETCTBEHHOCTBIO JIETAIbHOE OMpEEICHHUE
«OOBIYHON  XO3SUCTBEHHOM JEATEIbHOCTH», MEPEYUCIUB MTPUMEPHI  CIENOK,

"Muposas Hayka' Ne6(111) 2026 science-j.com



KOTOpble He TpeOyrT oa00peHusi. Bo-BTOpbIX, cleAyeT 3akpenuTh IOHATHE
«B3aMMOCBSI3aHHBIC CHCIKW» C YKa3aHUEM KOHKPETHBIX KpUTEpUEB (eauHas
XO03MCTBEHHAS 11€J1b, COBEPILICHUE B TCUCHHE TPEX MECALICB, yUaCTUE OJHUX U TEX
ke Jmi). B-TpeTbux, TpeOyeTcss yTOYHUTH TMpaBuia pacdyéTa LEHbI A
JIOJITOCPOYHBIX JIOTOBOPOB: €CJIM CPOK OMNpEAeNEH W MPEBBINIAET OJIUH TOJ,
YUYUTHIBATh COBOKYITHYIO CYMMY 3a BECh CPOK.

Takxe 00cCykIaeTcsi BO3MOXXHOCTh CHIDKEHHSI MOpora sl OCHapUuBaHUS
KPYIHBIX CJEJIOK MUHOPUTAPHBIMHU aKIMOHEpaMH - Hampumep, A0 0,5 mporeHra
roJIOCOB WJIM BBEJEHUS MHCTUTYTA IPYNIOBBIX UCKOB. OHAKO TaKhe M3MEHEHMSI
TpeOYIOT OCTOPOKHOTO MOJX0/Ia, YTOOBI HE CIIPOBOLIUPOBATH 3J0YIOTPEOICHUS.

BeiBOI

[IpoBenénHoe nccae0BAHUE TTO3BOISIET CIENIATH CIAEAYIOIINE BHIBOIBI.

1. IIpaBoBOM peXHUM KPYIHBIX CACIOK B POCCHHCKOM KOPHOPATHUBHOM
MpaBe MpEeJCTaBISIET COOOM COBOKYIHOCTh HOPM, HAIpaBJICHHBIX Ha
3alUTYy HUMYILIECTBEHHBIX HMHTEPECOB YYACTHUKOB XO3SUCTBEHHBIX
oOmecTB. OCHOBHBIMU AJIEMEHTAMH 3TOr0 PEXUMA SIBIISIIOTCS JIBa
Kkputepusi (KOJMYECTBEHHBI M  KA4ECTBEHHBIN), oOsi3aTenbHast
nporeaypa oao0peHHsi U BO3MOXKHOCTh CYyJ€OHOr0 OCHapUBaHUS
CHENOK, COBEPIIEHHBIX C HAPYUIEHUEM YCTAaHOBIICHHOTO TIOPSIKA.

2. KiroueBoit mpoOiieMON JEUCTBYIOIIETO PEryJUPOBAHUS  SIBISICTCS
OTCYTCTBHUE  JICTAJIBbHBIX  OMNPEJCICHUN  TOHITHH  «OOBIYHAsA
XO34MCTBEHHAS NIESITEIBHOCTE» M «B3aWMOCBSI3aHHBIE CHIEJIKU», UYTO
IIOPOKAAET IPABOBYID HEONPEACIEHHOCTh U  HEOAHOPOIHOCTh
Cy1e0HOM MPaKTUKHU.

3. CoBpemenHnas cynebHas npaktrka Bepxosnoro Cyna PO unér no nytu
MIPUOPUTETA KAUECTBEHHOT'O KPUTEPHSL: ClIeJIKa MOXKET OBbITh IPU3HAHA
KPYIHOM J1a’ke TIPU OTCYTCTBUU (POPMaIbHOTO CTOMMOCTHOI'O TIOpOra,
€CIM OHa BEAET K CYIIECTBEHHOMY HW3MEHEHUIO JIESTEIIbHOCTH
00111eCTBa UJIM YTPAaTe KPUTUUECKHU BAXKHOTO aKTHBA.

4. Jlnst COBEpUICHCTBOBAHUS MPABOBOIO PEXHMa KPYMHBIX CHIEJIOK
IpeIaraeTcs:

® 3aKpenuTh B 3aKOHE OMpENEICHHE «OOBIYHON XO3SHCTBEHHOM
NEATEIBHOCTH C OTKPBITHIM MEPEUHEM TPUMEPOB;

® BBECTU TIOHSTHUE «B3aUMOCBS3aHHBIE CHEIKH» C yKa3aHUEM
KOHKPETHBIX KPUTEPUEB;

® YTOYHUTH MpaBuia pacyéra LEHbI JJI JOJITOCPOYHBIX JOTOBOPOB C
MEPUOANYECKUMHU IIJIaTEKaMHU (YUUTHIBATH COBOKYITHYIO CYMMY 3a BECh
CPOK, €CJIM OH OTPEICNIEH);

® YCTAaHOBUTh  AJIbTEPHATUBHBIA  MOPSAJOK  OCHApUBAHUSA IS
MHUHOPUTAPHBIX AKIIHOHEPOB.
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Peanuzanus ykazaHHBIX MPEITIOKEHUN TTO3BOJIUT MOBBICUTH ONPEIeIEHHOCTD
MIPABOBOT'0 PETYJHUPOBAHUS, CHU3UTHh KOJUYECTBO KOPIOPATUBHBIX CIIOPOB U
3aIIMTUTH IIpaBa JOOPOCOBECTHBIX YIACTHUKOB 000pOTa.
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