NMPEANPUHUMATE/IbCKOE
U KOPMOPATUBHOE MNMPABO

DOI: 10.17803/1994-1471.2026.183.2.109-120
B. A. NanTtes*

06 otaenbHbIX no3uumuax Bepxosxoro Cyna PO
B YaCTU NPUMEHEHUA NON0XKeHUN cTaTtbh 53.1
[paxkpaHckoro kopekca PO

AHHOmayus. Netom 2025 r. BepxosHom Cyaom PD 6bin yTBEPKAEH TEMATUUYECKMIA 0630p NPAKTUKU NPUMEHEHUSA
nonoeHu ct. 53.1 MK PP, noseneHne Kotopoit HebecnoyBeHHO cBA3bIBAOT ¢ KoHLenumnen pasBuTns rpaxkgaH-
CKOTO 3aKoHoZaTeNbCcTBa PO. AKLEHT caenaH Ha NoAX04aX K OLeHKe J06p0oCoBECTHOCTM M PAa3yMHOCTU AeNCTBUIM
(be3pelicTBMA) pyKOBOAUTENN KOPNOPATMBHOM opraHunsaLmn. B ctaTbe MccaeayroTca TEHAEHUUM OPUANYECKON
OOKTPUHbI U cyAebHOM NPaKTUKN NPEXHUX IET NO AaHHOM KaTeropun KopnopaTuBHbIX cnopos. MoayepkueatoTca
NONOXEHUA, HAa KOTOpPble cieayeT 06paTUTb BHUMaHME CyAel U MPaKTUKYOLWMX OPUCTOB NPU PacCMOTPEHUM
BOMPOCA O BO3/10}KEHNUU OTBETCTBEHHOCTM Ha INLLO, YNOITHOMOYEHHOE BbICTYNaTb OT UMEHU FOPUAMYECKOTO ANLA.
JeMOHCTPpUpPYIOTCA U3MEHEHMA NOAX0L0B CYA0B. AHANU3NPYOTCA 06A3aHHOCTM PYKOBOAUTENA MO OPraHn3aLmnm
CUCTEMbI YNPaBAEHUA KOPNOPATUBHOM OpraHu3aumein, npoueccyasbHbIM acNeKkTam pacnpeaeneHma bpemeHun
[0Ka3blBaHUA B cyae paKTa NpUUMHEHMS YObITKOB; SKOHOMUYECKOMY 3G EKTY OT COBEPLUEHHOM pyKoBOAUTENEM
COENKM, KOTOPbIN BAMAET Ha onpeaeneHme pasmepa NPUYMHEHHbIX YObITKOB, a TaK:Ke NPUHLMNY 3a4eTa. Packpbl-
BAlOTCA HOBblE MOAXOAbI K onpeaeneHuto adpPpuampoBaHHOCTH (CBA3aHHOCTM) UL B YCIOBUAX KOHPANKTA UHTEpE-
coB. Uccnenyetca dakTUYeCKoe ofobpeHne CAeNKU, K KOTOPOMY OTHECEHO A/IUTE/IbHOE OTCYTCTBUE BO3PAXKEHUMN.
MpuBoaATCca ApKMe Npumepbl HeJo06POCOBECTHOIO U HEPA3YMHOIo NoBeaeHUa pykosoguTens. Onpegensaerca
NopsLAOK MCYUNCIEHMA CPOKOB MCKOBOM AABHOCTU. MpeacTaBieHHble pasMblWIeHMA MOTYT BbITb NONE3HbI ANA
COBEPLUEHCTBOBAHUA cyaebHOM NPaKTUKMK.
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On Certain Opinions of the Supreme Court of the Russian Federation Regarding
the Application of the Provisions of Article 53.1 of the Civil Code of the Russian Federation
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Abstract. In summer 2025, the Supreme Court of the Russian Federation approved a thematic review of the practice
of applying the provisions of Article 53.1 of the Civil Code of the Russian Federation, the adoption of which is rightly
associated with the Concept for the Development of Civil Legislation of the Russian Federation. The focus is on
approaches to assessing the good faith and reasonableness of the actions (inactions) of the head of a corporate
organization. The work examines trends in legal doctrine and judicial practice of previous years concerning this
category of corporate disputes. It highlights the points that judges and practicing lawyers should pay attention to
when considering the issue of imposing liability on a person authorized to act on behalf of a legal entity. Changes
in the approaches of the courts are demonstrated. Special attention is given to the manager’s responsibilities for
organizing the corporate governance system, procedural aspects of distributing the burden of proof in court of
damages, the economic impact of the manager’s transaction, which influences the determination of the amount of
damages, and the principle of offsetting. New approaches to determining the affiliation (connectedness) of persons
in conditions of conflict of interest are revealed. The actual approval of the transaction is examined, which includes
the long-term absence of objections. The paper lists striking examples of dishonest and unreasonable behavior of
the manager. The procedure for calculating the limitation periods is determined. The above considerations may
be useful for improving judicial practice.
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nycta 11 net nocne BKkatoveHna s 'K PO
cT. 53.1! BepxoBHbim Cypom P® 6bin nsgaH
TemaTuyeckun Ob63op NPAKMuUKU Paccmo-
mpeHus apbumpaxHsiMmu cyoamu Oes 1o Koprio-
PAMUBHbLIM CMIOPAM, C8A3AHHbLIM C MPUMeHeHUem
cm. 53.1 paxcodaHckoeo KodeKkca Pocculickoli
®edepayuu (panee — 0630p)?, 06bEAUHMBLINI B
cebe 26 HarnAAHbIX NPUMEPOB OLLEHKWN NOBEAEHUA

1

PYKOBOAMUTENA U UHBIX JINLL, ONPEeeNnstoWmx encT-
BMA KOPMOPATUBHOM OpraHM3aumu (npenmyLue-
CTBEHHO O6LLECTB C OFPaHNYEHHOM OTBETCTBEHHO-
CTbO), NPV PACCMOTPEHMM CMOPOB O BO3MELLEHUM
NPUYNHEHHbIX el yobITKoB. CnpaBeaMBOCTM paaun
cnepyeT 3aMeTUTb, YTO, HECMOTPA Ha NOTPeBHOCTb
B obecrneveHnn eanHoobpasmnad, cynebHasa npak-
TUKA CKNagblBanacb HEOAHO3HAYHO MO JAaHHOM

depnepanbHbiii 3akoH oT 05.05.2014 N2 99-d3 «O BHeceHMM U3MeHeHUI B rnasy 4 YacTu nepsoi MpaxKaaHCKoro

KoaeKca Poccuiickolt degepaumm U 0 NPU3HAHUM YTPATUBLLMMM CUTY OTAENbHBIX NONOXKEHWUIN 3aKOHOAATE/IbHbIX
akToB Poccuiickoin ®eaepaunn» // C3 P®. 2014. Ne 19. Cr. 2304.

0630p NPaKTUKM PacCMOTPEHUA apbUTPasKHbIMK Cy4amM 4eN MO KOPNopPaTUBHbIM CMOPaMm, CBA3AHHbIM C

npumeHeHuem ctatbm 53.1 MpaxkgaHckoro Kogekca Poccuiickon deaepaymm, y8. MNpesnanymom BepxoBHoro
Cyna P® 30 niona 2025 r. // URL: https://vsrf.ru/documents/thematics/34596/.
3 Toncmodi FO. K. BaxkHo obecneuntb eanHoobpasme cyaebHomn npaktnkm // 3akoH. 2009. Ne 11. C. 9-18.

AKTyanbHble npobnembl poccuiickoro npaga. 2026. T. 21. N2 2 (183) pespanb



Nantes B. A.

06 omdenbHbix no3uyusx Bepxosrozo (yda PO 8 yacmu npumereHus nonoxenuti cmameu 53.1 [paxdarckozo kodekca PO

KaTeropuun aen v nepnoamnyecku cTaHoBuaacCb
NpeaMeTOM Hay4yHO-MPaKTUYECKMX AMCKYyCCuin,

Monaraem HeBepPHbIM YTBEPKAEHUE O TOM,
4yTO Nno3nunm BepxosHoro Cyaa PP, nsnoxeHHble
B O630pe, NOBTOPAIOT NOCTaHOBAEHMe MneHyma
BAC P® ot 30.07.2013 Ne 625, nOoCKONbKY NPUHA-
TMe NnocnefHero COCTOANOCH elle A0 BKAOYEHUA
cT. 53.1 B 'K P®. BmecTe ¢ Tem OTAe/IbHbIE NOAXOAbI
K YKa3aHHoOM npobiemaTuKe B 3TOM NOCTaHOBAE-
HMW, BeccnopHO, 3aN10XKMIN OCHOBY NOHUMAHUA
£06p0oCOBECTHOCTM M Pa3yMHOCTM NOBEAEHUA UL,
BXOAALLMX B OpraHbl KOPNOPaTUBHOM OpraHM3aLuu.

Mbl He cTaBUM Lenb UCCNef0BaTb BCE OTPANKEH-
Hble B8 O630pe NpaBoBble MO3ULUKN, A OTMEYAEM
TONbKO HOBbIE TEHAEHLNM, 3aCNYKUBALOLLME BHU-
MaHMA NPAKTUKYIOLLMX IOPUCTOB U NPaBOBEAOB B
BOMpOCe ynpaBieHMA Koprnopaumen.

1. 06A3aHHOCTb PYKOBOAUTENA OPraHU30BaTb
cucTemy ynpasaeHusa Kopnopauymein. Ha nepsbliit
B3I/, He BbI3blBalOLLEE HUKAKMX COMHEHWI No-
noxeHue n. 12 O630pa Becbma NpuMeyaTesibHO.
TpaanLMOHHbBIM ABNAETCA NpeacTaBleHUe O KOop-
MOPATUBHbIX OTHOLIEHMAX KaK 06 OTHOLIEHMAX yya-

4

CTMA (UNeHcTBa) 1 ynpaBaeHna Kopnopaumeit (cT. 2
n 65.1 TK P®)®. PaccmaTpmnBaemble OTHOLWEHUA
MOKHO MUMEHOBaTb BHYTPEHHMMM, BHYTPUKOPMO-
PaTMBHbLIMW UJIM KOPMNOPATUBHBIMMW. [ParkKaaHCKO-
NnpaBoBOe COObLLECTBO, COCTOALLEE U3 YYACTHUKOB
KOprnopaTUBHOM opraHusaumm, obpasyeT BbicLINI
opraH — obuiee cobpaHue.

065a3aHHOCTb NOCTPOUTL cUCMeMy yrnpasse-
HusA Kopriopayueli BO3/10XKeHa Ha obuiee cobpa-
HWE YYaCTHMKOB M COBET AMPEKTOPOB NPU HAUYMK
nocnegHero (ct. 65.1-65.3 TK P®). MNoAsneHne y
pyKoBoguTens obA3aHHOCTU HaagUTb CUCTEMY
ynpas/ieHUsa B Kopnopauuu npeacrasnanet coboi
KaK MUHMMYM HOBbIN NMoAXxod K MOHUMaHUIO
YNPaBAEHMA LOPULNYECKUM JIULLOM.

3pecb HEOb6X0AMMO BCMOMHUTb UCTOPUIO
IOPUANYECKON MbICAIN YYEHbIX-XO3AUCTBEHHUKOB
COBETCKOro nepuoaa, pasaenatowmx BHyTpmUxo-
3AACTBEHHbIE OTHOLLIEHUA HA BHYTPUOPraHU3aLm-
OHHble (KoprnopaTuBHble, ynpaBaeHue agenamm) u
BHYTPUNPOM3BOACTBEHHbIE (YnpaBaeHne npoums-
BOZICTBEHHbIMW LIMKAaMU, AeATeNbHOCTbI0) . Mpy
MCMNOJ/Ib30BAHUKN YNOMSAHYTbIX KaTeropuit Bo BCex
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lepzoneHko M. A. Mpobnembl pasrpaHUYeHUsA KOPNOPaATUBHOW OTBETCTBEHHOCTM B BUAE BO3MeELLEHNA YO bIT-
KOB B fiene 0 6aHKPOTCTBE 1 KOPNopaTUBHOM OTBETCTBEHHOCTM, NPeayCMOTPEHHOM cTatbelt 53.1 TK PO //
MpaBo 1 6M3Hec: NpaBoOBOE NPOCTPAHCTBO 415 Pa3BUTMA BrUsHeca B Poccuu : KONNEKTUBHAsA MOHorpadus :
B4 T1.T. 1. M. : MpocnekT, 2020. C. 596603 ; }Kykoea (0. [. OTBETCTBEHHOCTb /1L, UMEIOLLUX GAKTUUYECKYIO
BO3MOKHOCTb ONpeaenaTb AENCTBUA IOPUANYECKOTO NLA: aHAZIN3 NPABOBbIX BO3MOXHOCTEN, 3a/10KEHHbIX B
cratbe 53.1 MpakaaHcKoro Kogekca PO // BecTHUK apbutpaxHoit npaktmuku. 2014. Ne 5 (54). C. 15-24 ; He3Ha-
mosa Y. A. NMpobnemHble acneKTbl B3bicKaHWA yobITKOB No cT. 53.1 K PO ¢ eA4MHONNYHOIO MCNOJHUTENBHOTO
opraHa Ha npakTtuKe // Bonpocbl poccuitckoro n mexayHapoaHoro npasa. 2021. T. 11. Ne 10A. C. 236-242 ;
Cypkos A. H., Cassamees C. B., LLlu4ko A. P. KaTeropum go6pocoBeCTHOCTUA U PasyMHOCTM B NPUBAEYEHUM NNLA
K OTBETCTBEHHOCTU B COOTBETCTBMM CO cTaTbei 53.1 MK PO: TeopeTnyeckme u npaktnyeckue acnektol // Npaso
n ynpasneHue. 2025. Ne 5. C. 65-68 u gp.

MoctaHoBneHue NaeHyma BAC PO o1 30.07.2013 Ne 62 «O HeKoTopbIX BONPOCax BO3MeLLEHMA YObITKOB MLamu,
BXOAALMMM B COCTaB OpraHos lopuandeckoro anua» // ConmagapHoctb. 2013. Ne 31. 28 asrycta — 4 ceHTABpPA.
MNoppobHee cm.: AHOpees B. K., /lanmes B. A. KopnopaTueHoe npaBo coBpemeHHon Poccum : moHorpadus.
3-e u3a., nepepab. u gon. M. : MpocnekT, 2023 ; CoBpeMeHHOEe KOPNopaTUBHOE NPaBOo: aKTyasbHble Npobiembl
TeopuKn 1 NPaKkTUKK : moHorpadusa / O. A. bensesa, C. A. bypnakos, M. M. BunbgaHosa [u ap.] ; oTs. pea.
0. B. I'ytHUKoB ; U3MCI. M. : CtatyT, 2021 ; CuHuyblH C. A. KopnopaTMBHOE NpaBo: OMNbIT, COCTOAHUE, Nepcnek-
TUBbI : MOHOorpadua. M. : UHpoTponuk Megua, 2023 ; /lanmes B. A., Yyya C. FO. PykoBoauTenb opraH1saumm
M OpraH topUANYECKOro NLA: e4UMHCTBO CYLHOCTM M npoTMBopeuns // BecTHMK MNepmcKoro yHMBepcuTeTa.
Hpnanyeckme Hayku. 2023. Ne 2. C. 285-311 n gp.

Jlanmes B. B. MpegmeT n cuctema xo3ancreeHHoro npasa. M. : KOpuanyeckas autepatypa, 1969. 176 c. ; OH
He. MpeanpuHUMaTENIbCKoEe (X03ACTBEHHOE) NPaBO U PeasibHblil CEKTOP 3KOHOMUKKU. M. : UHdoTponuk Meaua,
2010 ; /lanmes B. A. NpeameT coBpemeHHOro npeanpuHMmMmaTensckoro npasa // focyaapcrso u npaso. 2015.
Ne 3. C. 17-28.
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MPEANPUHUMATENBCKOE 1 KOPMOPATBHOE NPABO

CNyYasx peyb Wna ob ynpaBneHUu KusHeLenaTe Nb-
HOCTbIO IOPUAMYECKOTO INLLA (ero MPOn3BOACTBOM,
6M3HecoMm B LiesIoM).

B O630pe noHMMaHMe ynpasaeHns obLLecTBomM
cBefleHOo K 06a3aHHOCTM pyKoBoauTeNs obecne-
YnUTb GYHKLMOHANBHO KOHTPOMPYEMYIO CUCTEMY
paboTbl, B TOM YMC/le MO3BOJIAIOLLYIO BbIABAATb HE-
006POCOBECTHbIX M HENNATEXKECMOCOOHbIX KOHTpP-
areHToB. o cytn, popmynmposku O630pa BO3Na-
ratoT Ha gupeKTopa 06A3aHHOCTb KOHTPO/IMPOBATL
KaXKayH X03AMCTBEHHYIO caesniky obuiectsa 1 ero
KOHTPareHTOB, YTO NPeACTaBAAETCA COMHUTENb-
HbIM NMPUMEHUTE/IbHO K KPYMHbIM KOPNopauusam ¢
60NbLUMM YNCOM COTPYAHWUKOB. [laHHble noaxoapl
CKOpee OTHOCATCA K Koprnopauusam ¢ Hebonbwnm
KOJINYECTBOM Y4aCTHMUKOB, B KOTOPbIX PYKOBOAM-
Te/b BbINO/HAET QYHKLUMUM [TaBHOTo byxrantepa u
OTCYTCTBYIOT UHbIE PAaBOTHUKM.

Bo3HMKaeT BONpoc 0 BO3MOXKHOCTM 0603Ha-
YyaTb KaTeropuen «ynpassieHne obLecTBOMY» NMpo-
N3BOACTBEHHbIE AaCMEKTbl, KagPOBYO MOJUTUKY U
opraHusaumio paboTbl COTPYAHUKOB KOMMAHUU.
HecmoTpa Ha BBeAeHUE B topuanveckmin obopot
TepMUHA «06bIYHbI Oenosoli (HopmanbHbIl xo-
3alicmeeHHbIl) puck» (n. 9 O63opa), oTCyTCTBYIOT
KPUTEPUM ero oTrpaHnYeHmns oT 0bbluHOro Npea-
NPUHMMATENbCKOTO PUCKA, YKa3aHHOro B CT. 2
'K P® Kak CBOMCTBO AeATE/IbHOCTM KOMMEpPYECKOM
opraHusaymu.

[pyro ntobonbITHbIM Npumep — NyHKT 15 06-
30pa, COrMacHO KOTOPOMY BCE BHYTPUMPOU3BOA-
CTBEHHbIE MPOLLECChI JOMKHbI ObITb YNpaBAAeMbl
CO CTOPOHbI PYKOBOAMTE/ISA, KOTOPbIN Bpase nepe-
[0BEPUTb KOHKpPeTHble GyHKLUUM NpodeccnoHa-
Nlam, HO B KOHEYHOM cYeTe OTBeYaeT 3a Ux pabory.
B aTOM Npumepe peydb Waa 0 CUCTEMATUYECKOM
HapyLeHUn paboTHUKamn TpeboBaHUI 3aKOHO-
0ATeNbCTBa O pasmMelleHnn TBepAbIX BbITOBbIX
OTXOZ0B Ha MOJINTOHE, O YeM AO/KEH Bbla 3HATb
PYKOBOAMTE/b U YTO CTaN0 NOBOAOM AJ1A pacTop-
YKeHMA JOoroBopa apeHabl 3eMeIbHOro y4acTKa,
npeaHasHayeHHoro AN BeAeHUs npeanpuHuma-
TeNbCKOW AeATeNbHOCTM 0blecTBa.

8

BmecTe c Tem B n. 14 O630pa coaepKnTca MHOM
noaxon, B CMy KOTOPOro pykosoauTenb, cdop-
MMPOBABLUMI LWITAT COTPYAHNKOB, OCBODOOXKAEH OT
OTBETCTBEHHOCTU 3a AENCTBUA PabOTHMKOB (B AaH-
HOM C/ly4ae IopuUanYEeCcKoro otaena), 4onyCcTMBLINX
HapyLWeHMA aAMUHUCTPATMBHOIO 3aKOHOAATE b~
CTBa, M3-3a Yero Ha obLWecTBo HanoxKeH wWrpad
C KoHpMUCKaumnen npoayKLuumn (aBTOMOBUAbHbIX
macen). MOTMBOM K 0CBOBOKAEHUIO PYKOBOAU-
TeNA OT OTBETCTBEHHOCTU MNOCAYXKMNO TO, YTO YKa-
3aHHble HapylweHna paboTHMKOB bbinu BHe cdepbl
€ro KOHTpons.

HecmoTps Ha npuBeAeHHbIe TONKOBaHWUA ynpas-
NleHYecKnx oba3aHHOCTel pyKoBoaMTeNa obLLecTsa,
B Kpyr ero obasaHHocTelt, 6e3ycnoBHO, A0MKHA
BXOAMTb OPraHU3aLmMa cUcTeMbl ynpaBneHusa obLe-
CTBOM Kak B chepe ero npon3BoacTBEHHO-X03AMNCT-
BEHHOW AeATEeIbHOCTU, TaK M B KNacCUYECKOM (Kop-
nopaTMBHOM) NOHMMaHWUW. B cnyyae cmepTy yyacT-
HUWKa obLecTBa pykoBoauTeb 06A3aH: obecneynTb
nposeaeHme obuero cobpaHmnAa c NPUCYTCTBMEM
OCTaBLUMXCA Y4aCTHUKOB, NPAaBONPEEMCTBO [,0NM
B YCTaBHOM KanuTase obuecTsa K HacneLHUKam
nmbo ee nepenavy (NPUHATUE) Ha Ka3HaAYeNCKUIA
cyeT obuwectsa B EMPHOJT; npu Hannumm B akuMoHep-
HoM obLecTBe «crnAwmx» (yexasLmx, 6e3aencrey-
OLUMX, MPEKPATUBLLMNX AEATENbHOCTb) aKLMOHEPOB
B KpaTyallume CPoKM onpeaennTb cyapby AaHHbIX
aKUmi1 B Lenax popmmMpoBaHUA NPO3payYHOro cocTa-
Ba U IETMTUMHOTrO obulero cobpaHma y4yaCTHUKOB
(akunoHepoB) Kak BbicLero opraHa. Mo cytn, mbl
rosopmm 06 opraHun3auumn BHYTPUKOPNOPATUBHOIO
YKMaga B Kopnopauumn — 06a3aHHOCTH, TaK»Ke BO3-
JIO}KEHHOW Ha pyKoBOAUTENA.

2. Kopnopauua — matepuanbHbIi uctey, 1
NoACyAHOCTb KOPNOPATUBHOrO cnopa. KOHCTPYK-
LA KOCBEHHOTO MCKA, OKOHYaTeNbHO 3aKpen/ieH-
HaA B CT. 65.2 TK P® 1 noaTeepaeHHana cyaebHom
npakTukoii (n. 32 noctaHoBneHUA MneHyma Bep-
xoBHoro Cyaa P® ot 23.06.2015 Ne 25%), moxeT
ObITb ABYCMbIC/IEHHO UCTOMIKOBAHa B Nn. 2 0630pa.
Tak, bpema gokasbiBaHUA pakTa HegobpocosecT-
HOro NoBeAeHUs PyKoBOAUTENA (KaK AeNCTBYHO-

MocTtaHosneHwue MneHyma BepxosHoro Cyaa P® o1 23.06.2015 Ne 25 «O npmeHeHUU cyaammn HEKOTOPbIX NONO-

»eHui pasaena | yacti nepsoi MpaxkaaHcKoro Kogekca Poccuiickoit ®eaepaummn» // BlonneteHb BepxoBHoro

Cyna P®. 2015. Ne 8.
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LLLero, Tak U He AeNCTBYIOLLErO B MHTepecax obLue-
CTBa) BO3/1araeTcs Ha UCTua. M3BECTHO, YTO UCTLLOM
AB/IAETCA CaMa Koprnopaumsa, B UHTepecax KOTopoi
MOMKEeT bbITb 3aAB/IeH KOCBEHHbIM UCK O BO3Mellle-
HWW YObITKOB, @ YYACTHMK BbICTYNAET €€ 3aKOHHbIM
npeacrasutenem (n. 1 ct. 65.2 TK P®)°, KoTopbiit
TaK)Ke MOXKET MMEHOBATbLCA 3afBUTE/IEM MO eny.

[aHHbIN Nnogxosn NOBCEMECTHO NMPUMEHAETCA
apbuTpaxKHbIMK Cygamm Kak no genam o BO3-
MeLLEeHMM MPUYMHEHHbIX KOpNopaLnn ybbITKOB,
TaK M Npun 06KanoBaHUM y4acTHMKAMK obulecTsa
KPYMHbIX CAENOK U CAENOK C 3aMHTEPECOBAHHO-
CTblO NO KOPNOPATUBHbIM OCHOBaHMAM. B 2018 r.
BepxoBHbIM Cyaom P® yxke pasbACHANOCH pacnpe-
AeneHne bpemeHu [0oKasbiBaHMA Ha UCTLaA (T.e. Ha
Kopropauuto), B YacTHOCTM dpaKTa coBepLueHuUn
ocrnapuBaemMol caenku 3a npegesamm obbiyHOM
XO3ANCTBEHHOW AeATeNbHOCTU; TOro, YTO Apyras
CTOpOHa No chesike 3Hana (Hanpumep, coctonna
B CTOBOPE) WK 3aBe40MO A0JIXKHA Bblna 3HATb O
TOM, YTO CAE/IKa ABNANACL AN1A 0buecTBa KpynHom
cAenKoi 1Mbo cAenKol C 3aMHTepPeCcOBaHHOCTbIO
M (MNK) YTO OTCYTCTBOBANO HadexXalllee corna-
cue (ogobpeHune) Ha ee coBepLIeHME; NPUYMHEHNS
yuwepba nHtepecam obuiecrtsa B pesyibrate Co-
BEPLUEHMA CAE/KU C 3auHTepPecoBaHHOCTbIO (M. 9,
18, 24 n 27 noctaHoBAeHnA NMneHyma BepxoBHOro
Cyna P® o1 26.06.2018 Ne 27%9),

MonyyaeTtcs, YTO ecnm UCK O BO3MeELLeHUM
yObITKOB 3asiB/IEH K pyKoBoauTento obuiectsa ero
3aKOHHbIM MpeacTaBuTesIeM (aKLMOHEPOM, y4acT-
HUKOM), TO camo 0bLlecTBo — ucTel, (B A1Le TOro
e PyKOBOAMTENSA-OTBETYMKA) AO/MKHO LOKA3bIBATb
Heno0b6pPOCOBECTHOCTb AECTBUI pyKOBOAUTENA B
Lensax ygoBneTBopeHus ncka. Pasymeetcs, nosu-
LMs KOpropaLmm Npu TEKYLLLEM COCTaBe PYKOBOA-
CTBa, K KOTOpOMY 0bpalleHo TpeboBaHue, He byaeT
06bEKTUBHOM M HEWUTPAbHOM.

MpeactaBneHHbI B O630pe npumep Kacancs
obpalleHunsa obLecTBa K bbiBLIEMY PYKOBOAMUTENIO,
Yy KOTOPOTO, MeXay NPoYMMm, yKe OTCYTCTBOBaNU

9

0OBEKTUBHbIE BO3MOXHOCTU NPeACTaBAATb OT Ume-
HW KopropauuMn AoKasaTeNbCTBa CBoero Aobpo-
COBECTHOTIO NoBeAeHMs, MOCKO/IbKY BCE JOKYMEHTbI
0 PUHAHCOBO-XO3ANCTBEHHOM AEATE/IbHOCTU HaXo-
ANANCH B PacnopsKeHUn TEKYLLEro pyKoBoacTsa
obuiecrtea.

He BO3HMKM0 Obl 3TON AMCKYCCUK, ecam bbl B M. 2
0O630pa yKa3bIBaiOCb HAa TO, YTO, MOMUMO UCTLA-
Kopropauuu, nogobHble A0Ka3aTebcTBa BNpase
NpeacTaBATb UHbIE INLA, B TOM YMC/IE 3aKOHHbI
npeacTaBuMTeNb B CUTYaLMK, KOTga OTBETYMKOM
BbICTYNaeT TEKYLUNI pyKOoBOAUTEb 0OLLECTBA.

[ymaeTcs, 4To Takoe pacnpegeneHne bpemeHu
O0Ka3blBaHMA NO AaHHOW KaTeropuun aen c Bos-
NO¥KEHMEM ero MMeHHO Ha KOpnopauuio caenaHo
Hebe3ocHoBaTeNbHO. [pnBeAEHHbIV NpUMep no-
YUYUTENEH, U3 HETO BblTEKAET 06A3aHHOCTb PYKO-
BOAUTE/NA HA C/ly4al YBOJIbHEHUA cobupaTtb aybnu-
pytoume LOKYMEHTbI A1 BO3MOXHbIX OyayLLMX Cy-
OebHbIX TAXKO. bbl/10 6bl HEBEPHbIM YTBEPXKAEHUNE
0 KapaMHaNbHOM U3MEHEHUWN 3aKOHOAATEeIbHOTO
nogxoga, U 3aecb nonoxeHme 0630pa A0/KHO
pPaccMaTpMBaATbLCA KaK NpoLeccyasbHoe PyKOBOA-
CTBO K CUTyaUMAM CMeHbI BbIBLUETO PyKOBOAUTENS
Ha HOBOE INLO.

Ewe oauH npumep (n. 5 063opa) — obpatleHue
3aKOHHOIO NpeacTaBUTeNA Kopnopaumn (y4acTHK-
Ka) C MICKOM He TO/IbKO K DblBLLIEMY PYKOBOAMUTENIO,
HO M K KOHTpareHTy Mo caesKe.

MN3BECTHO, YTO KOHCTPYKLMSA KOCBEHHOIO UCKA
No3BOASET Y4aCTHUKY (aKunoHepy) obpaTUTbCA B
nopaake nosoxenun rn. 28.1 AlNK P® c uckom B
cyad, MHULMUPYA TUMUYHBIN KOPNopaTUBHbLINA Cnop.
Cpeau npoymx npoueccyasbHbIX 0CObeHHOCTEN
KOPMOpPaTUBHbIX CNOPOB BbIAENAETCA UCKIOUU-
TeNbHas NoAcyAHOCTb — MO afpecy KoprnopaTus-
HoM opraHM3aumm (4. 4.1 ct. 38 AMK PD).

3TOT NpPUMEP CYLLECTBEHHO PACLLUMPAET NOHATUE
«MOACYAHOCTb KOPMOPATUBHOIO CNOPa», HE OrPaHK-
YMBaAACb TPAANLMOHHbBIM COCTAaBOM €ro Y4aCTHUKOB
(kopnopaums, y4aCTHUKK, YNeHbl OPraHoB yrpase-

O KOCBEHHbIX UCKax TaKxKe cm.: Moucees C. B. MpeactaBUTeNIbCTBO MO KOCBEHHbIM MCKaM: OTAE/IbHblE NPO-

61embl // 3akoHbl Poccuu: onbiT, aHanus, npaktuka. 2022. Ne 9. C. 5660 ; Ky3Heuos A. A. KocBeHHble UCKK B
KoprnopaTuBHOM npase Poccun: matepmanbHo-npaBoBoi acnekT // 3akoH. 2020. Ne 11. C. 76—86 u ap.

10

MoctaHoBneHue MneHyma BepxosHoro Cyaa P® o1 26.06.2018 Ne 27 «O6 ocnapmBaHMM KPYNHbIX CAENOK U

CAENOK, B COBEPLIEHUM KOTOPbIX MMeeTcA 3auHTepecoBaHHoCTb» // BronneteHb BepxosHoro Cyaa P®. 2018.

Ne 8.
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HWA Kopriopaumeit, GakTUYecKkne ynpaseHLbl Kop-
nopaumen n Ap.), U BbIXoAUT B NJAOCKOCTb /IH0BbLIX
[OTOBOPHbIX Y UHBIX KOPUAUYECKUX CBA3EW KOPMO-
PaTUBHOW OpraHU3aLLMm C y4acTHMKaMM pbiHKa. Ha-
6ntogaeTca cOnMKeHMe UCKOB O B3bICKAHUM YObIT-
KOB C 06KaIoBaHMEM 3KCTPAOPAMHAPHbBIX CAENOK
KoprnopaTUBHOW opraHun3aummn. ToibKo 34eck pedb
NOET O CAe/IKax, CoBepLUaeMblIX B npoLiecce 06bly-
HOM XO3ANCTBEHHOM AeATeNIbHOCTU.

BuauTcs, 4to ANA NONIHOLEHHOW N IETUTUMHOM
peannsaummn Takon BOSMOXKHOCTU TpebyeTca pasb-
AICHEHMeEe 0 MNOACYAHOCTU crnopa no TpeboBaHMAM
y4YyacTHMKa (3aKOHHOro npeacTaBuTeNa Kopno-
pauunmM) K KOHTPAreHTam Kopnopaumm o B3biCKa-
HUM YObITKOB B MOJIb3y Kopnopauuu. Mpu atom
He cnenyeT OTOXKAECTBAATb, AaXKe MO aHaNoruu,
BO3MOXHOCTb 06}Kasl0BaHMA MO KOPNOPaATUBHbLIM
OCHOBAHMUAM CAENOK C 3aMHTEPECOBAHHOCTbIO C
y4yacTMem KoHTpareHTa (CTOpOHbI) Mo caeske ¢ Tpe-
60BaHMAMM O B3bICKaHUM YObITKOB C KOHTPAreHToB
no caenKam Koprnopaumm.

3. dKoHOMUUecKunii apPeKT ot caenku npu
onpegeneHnun pasmepa yobITKOB M NPUHLMNA 3a-
yeTa. HecnyyaliHO aKUEHT caenaH Ha Heobxoau-
MOCTM onpegeneHnsa 3KOHOMUYECKOro pesy/bTaTa
noBefeHus pyKoBoauTens koprnopauuu. Mo cyty,
9KOHOMMYECKMe NOoCNeACTBUSA TaKOTO NOBeAeHUs
(mericteuA, besneicTeme) onpeaenstoT Ucxoa, Aena
0 B3bICKaHUW NPUYMHEHHDBIX KOPNopaLMKM YObITKOB.

HecmoTps Ha BClO 04EBUAHOCTb Pa3bACHEHUI
n. 10 O630pa, cOMHEeHUA Bbi3biBAaET Nepruoany-
HOCTb 3KOHOMMKO-NPaBOBOW OLEHKM NOCAeACTBUI
COBEepLUEHHbIX ANPEKTOPOM caenoK. Tak, pyKoBo-
auTenb ocBoboXKaaeTca OT OTBETCTBEHHOCTM 3a
NPUYNHEHHble 0bLLecTBY YObITKM, €CIN ero AeNnCT-
BMSA BbIAN HanpaB/ieHbl Ha NpeaoTepalleHne 66b-
LKMX yObITKOB. Takaa GopmyInMpoBKa paHee coaep-
*Kanacob B N. 2 noctaHoBneHua NMneHyma BAC PO
o1 30.07.2013 N2 62. BmecTe ¢ Tem NpUBEAEHHbIN
npumep GoKycupyeT BHUMAHME Ha NOCAeACTBUAX
CAENKN, KOTopas U3 KaTeropum yobITOYHOM MOXKeT
nepenTn B paspa SKOHOMMYECKM ONpaBaaHHON.

B paccmatpuBaemom c/yvyae pyKoBogUTENb
npofasan AeleBsie pbiHKa NPoayKuMio (ToBapsl,
paboTbl) obLleCTBa, @ KOPMa U BETEPUHAPHbIE
npenapatbl 4ns8 NnTMuedabpuKn 3akynan Bbille
PbIHOYHOM CTOMMOCTM, MOCKO/IbKY 3TOro Tpebo-
Ba/IN CNOKMUBLUMECS HA PbIHKE AePULUT U LEHbI
Ha aHaNorM4YHble ToBapbl. Mexay npoynm, no
NPOLIECTBUN BPEMEHW AOCTAaTOYHO C/IOMKHO [0-
Ka3aTb 3TOT $aKT, MOCKO/IbKY MOKa3aTeNn pbiHKa
MOTYT CYLLECTBEHHO MEHATBLCA Ha NPOTAXKEHUMU
AOHA, Heaenn Anbo mecaLa U He BCeraa y4acTHUKK
npoLecca B COCTOSAHUM SOKYMEHTa/IbHO A0Ka3aTb
37O B Cyae.

Ha npaKTuke oTCyTCTBYIOT e4MHble NOAX0Abl K
TOMY, KaKMM 06pPa30M M B KAKON MOMEHT HYXKHO
onpeaenaTb HeraTUBHbIN 3PPeKT OT coBEPLUEHHbIX
AMNPEKTOPOM cAeoK NMbo onpasAabiBaTh Lienaeco-
06pasHoOCTb UX coBepleHus. Tak, HeBbIrogHas B
CErogHAWHNX YCNOBUAX CAENKA OOLLECTBA MOXKET
B ByayLiem npuHecTy 60bLUyo NPUBLITL (Hanpu-
Mep, COXPaHUTb PenyTaumnio U UMUK KOMNaHWUK
Ha pPbIHKe, YTO BMOC/NEACTBUMN NMO3UTUBHO CKaXKeTCA
Ha pa3BuTUKM BusHeca). OgHaKo NpoueccyanbHoe
3aKOHOZaTe/IbCTBO He A0MNYCKaeT NpuocTaHoBe-
HWA NPOM3BOACTBA MO AeNy ANA OXUOAHUA OKOH-
yaTe/ibHbIX NocneacTBUM Ana obuiecTsa oT 3a-
KNtoveHHoM caenku (cT. 143 n 144 AMNK PD), u cyn,
OOJIKEH OLLeHMBATb AaHHble 06CTOATENbCTBA Ha
MOMEHT PacCMOTPEHUS Aena no CyLwecTsy cnopa.

Takoe noJsioXkeHue gen obycnoBieHo, B YacT-
HOCTU, TEM, YTO 3aK/aOUeHne (coBeplueHue)
CLAENKN U ee UCNONIHEHME He Bcerga coBnagatot
BO BpemeHU. BcTpeyatoTcs cayvyaun gamTenibHoro
MCMONIHEHUSA CAENOK, OT KOTOPbIX SKOHOMMUYECKUIA
3bdeKT (MONOKMTENbHDBIN, OTPULLATENbHbIN) MOXKET
NPUATK 3HAYUTENBHO MO3¥Ke. He cTOMT cnucbiBaTh
CO CYETOB M BAHKPOTHYIO NPAKTUKY, Koraa ucnon-
HEeHWe HepeaKo BOCMPUHUMAETCA B KaYecTBe CaMo-
CTOATENbHOM CAENKU, KOTOPasA MOXKET bbITb 00xKa-
nosaHa'l, uto ABnNAeTCA OTAENbHLIM NPEeaMETOM
nccnenoBaHuUsA, B TOM YMC/IE M NO BONPOCY B3bICKa-
HUA YBbITKOB C KOHTPONMPYIOLLMX AOMMKHMKA nnLt2,

1 Cm.: n. 1 noctaHoBneHus NMneHyma BAC PO ot 23.12.2010 Ne 63 «O HEKOTOPbIX BONPOCaX, CBA3AHHbIX C MPUMEHe-
Huem rasbl lIl.1 denepanbHoro 3akoHa “O HecocToATenbHOCTU (6aHKpoTcTBe)”» // BectHuk BAC Pd. 2011. Ne 3.

12 Hanpumep, cm.: Cysopos E. /1. bBaHKpoTHoe npaso. M. : CtaTyT, 2023. 438 c. ; 3aKOHOAATENbCTBO O BaHKPOTCTBE:
NpeemcTBeHHOCTb U HoBaLmn : moHorpadusa / M. P. A6aynnaesa, H. B. baHaypuHa, 0. M. BopoHuHa [u ap.] ;
otB. pea.: C. A. KapenunHa, U. B. ®ponos. M. : FOctuunHdopm, 2023. 348 c. 1 ap.
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06 omdenbHbix no3uyusx Bepxosrozo (yda PO 8 yacmu npumereHus nonoxenuti cmameu 53.1 [paxdarckozo kodekca PO

BocTpeboBaHHbIM A/19 4OOPOCOBECTHbLIX PYKO-
BoauTenei obuwecrtsa ctano pasbacHeHne B n. 11
0630pa, cornacHo KOTOPOMy cya B 0baA3aTelbHOM
nopagKe AOKEH OLEHUTb HE TOJIbKO UMYLLEECTBEH-
Hble NOoTePU OT CAEKM, HO U BCTPEYHYIO BbIrOAY.
Peub naeT o peanusaumm npuHYUNG 3a4ema Mex-
Oy 3TUMM nokasaTtenamu. PaHee mbl obpalianm
BHMMaHMe Ha To, YTo byayLLas BbIro4a oT CAE/KU
MOeT bbITb HeoYeBMAHA B MOMEHT ee coBepLue-
HMA U UcnonHeHusA. MpuK 3TOM pedb UAET He TONIbKO
0 BCTPEYHOM (CMIOMUHYTHOW, TEKYLLIEN) Bbiroae, HO
1 0 NepcrneKkTUBax (Hanpumep, COXpaHeHue aeno-
BOW penyTaLumMmn Ha COOTBETCTBYIOLLEM PbIHKE, B
TOM 4mcne 3a cyeT yobITOYHbIX 4/1A obuiecTsa cae-
JIOK). 3TK 0bCcTOATENLCTBA MOTYT BINATL HA pas-
BUTUE BU3Heca obLiecTBa B OTPAC/In, NoaydYyeHme
6aHKOBCKOro KpeauTa nam MHoro puHaHcKMpoBa-
HMA, CNOCOBHOCTb y4acTUA B rocyaapCTBEHHbIX
3aKyMKax u T.4,.

B npvBeaeHHOM NpuMepe nosaraem BO3MOXK-
HbIM PacCMaTPUBATL OMMCAHHYIO CUTYaLMIO B CUY
cT. 410 TK PO Kak cyaebHblit 3a4eT ABYX BCTPEYHbIX
06s3aTeNbcTB (04HOPOAHOrO aKTUBHOIO M MacCUB-
Horo TpeboBaHusA): pasmepa NPUYMHEHHbIX 0bLLie-
CTBY YObITKOB M CyMMbl SKOHOMUYECKOW BbIrOAbl
(B TOM uncne ByayLiein) ot cosepLieHHOM caenkn®s,
Mpryem KOHKPETHble Pa3Mepbl LeHEKHbIX CPeacTs
OO/IKHbI OTParkaTbCA B CyAeOHOM aKTe U MoryT
ObITb COBMECTHO C 3a4eTOM npeameTom 06Kano-
BAHWA B BbILIECTOALLMX MHCTAHLUAX.

4. daKkTuyeckaa apPpuanposaHHOCTb Uepes
KOHMAUKT UHTEpecoB. YKasaHHble B CT. 53.2 K PO
nosoXKeHna o6 appmampoBaHHOCTU cogepKaT
noAxos, COracHO KOTOPOMY OMHOWEHUS C8A3AH-
HOCMU onpeaenatoTca ToIbKO HOPMaMM 3aKOHa.
Mo 3ToW NpMYMHE 40 CMX NOP UCMOb3YIOTCA NOo-

13

*KeHua cT. 4 3akoHa PCOCP ot 22.03.1991 Ne 948-1
«O KOHKYPEHLMM U OrpaHUYeHMM MOHOMOANCTNYE-
CKOW [eATeNIbHOCTU Ha TOBaPHbIX PbiHKax»4. He-
CMOTPS Ha Hay4Hble AMCKYCCMU, BOZHMKaOLLMNE B
xoae pedopMMPOBAHUA FPaXKAAHCKOTO 3aKOHOAa-
TeNbCTBa O topugmnvecknx amuyax s 2012—-2014 rr.,
3aKOHOZaTeNb OTKa3asca oT 3aKkpenaeHua B NK PO
npaBa Cy4a B KaXXA0M KOHKPETHOM cay4yae onpe-
AenaTb CBA3AHHOCTb /UL,

B nyHKTe 3 cT. 53.1 TK P® npeaycmoTpeHa BO3-
MOKHOCTb NPUBNEYEHUSA K OTBETCTBEHHOCTU UL,
nMmetowmx GpaKkTMYecKyto BO3MOMXKHOCTb onpese-
NATb AencTemna opuagnydeckoro nmuya. Ho sgech
roBOpuUTCA He 0 pakTnyeckoi adbPpuanpoBaHHOCTH
(cBsAzaHHOCTM) NUL, a 0 GaKTUYECKO BO3MOXKHO-
CTV BNMATb Ha KOpNopaTuBHble (ynpaBaeH4Yeckue)
peLIeHUs PUAUYECKOTO NLA.

B nonokeHum n. 3 0630pa, No cytn, BepxoBHbI
Cyn, P® Hagennn cyp BO3MOXKHOCTbIO B OTPbIBE OT
YCTaHOB/IEHHbIX 3aKOHOM KpUTEPUEB ONpeaenaTb
CBA3aHHOCTb (adpduamnaumio) nnL: pykosoamntens
06LecTBa C MHBIMM YHACTHUKAMM FPaXKgaHCKOro
obopoTa. PackpbiBas ¢pabyny paccmaTpmBaemoro
npUMepa, Mbl MOXKEeM YBUAETb, YTO peyb Wwaa 0b
YCTAHOB/IEHMM Yepes CTyneHb (Yepes opuanye-
CKOE /IMLL0) B3aMMOCBA3M PYKOBOAUTENSA-OTBETUM-
Ka C Bblirogonpuobpetatenamm no caesnke. Takum
ob6pasom, BonpeKkn Hopmam cT. 81 3akoHa 06 A0
M MHbIX aKTOB Bb1SI0 NPUMEHEHO YHMBEPCA/IbHOE
NOHATUE KKOHPNUKT MHTEPEeCoB», C MOMOLLbIO KO-
TOPOro CyAbl OTCTYMWUAM OT HOPM KOPNOPaTUBHOIO
M KOHKYPEHTHOIO 3aKOHOAaTe/1bCTBa.

LLInpoKo pacnpocTpaHeHHas B aHTUKOPPYNLM-
OHHOM 3aKOHOZATENbCTBE KAaTeropms « KOHGANKT
WHTEpecoB» BCErAa OLEeHMBaNACh MPUMEHUTENBHO
K KOHKPETHbIM, a He abCTpaKTHbIM cuTyaumnamte.

Cm.: n. 10—21 noctaHoBneHus MneHyma BepxosHoro Cyga PP o1 11.06.2020 N2 6 «O HEKOTOpPbIX BONpocax

NPUMEHEHNA NoNOoXKeHN MpaxaaHcKoro kogekca Poccuiickon deaepaunm o npekpalleHumn obsasaTenscrs» //

Poccuitckas raseta. 2020. 25 mtoHA. Ne 136.
4 BronneteHb HOPMaATUBHbIX aKToB. 1992. Ne 2-3.

5 depepanbHbIi 3aKoH OT 26.12.1995 Neo 208-®3 «06 aKkumoHepHbIX obuectsax» // C3 P®. 1996. Ne 1. Cr. 1.

16

KoHgpriukm uHmepecos — cuTyaums, NPy KOTOPON NMYHAA 3aMHTEPECOBAHHOCTb (MPAMan MAM KOCBEHHas)

VLA, 3aMEeLLAIOLLETO AO/MKHOCTb, 3aMELLLEHNE KOTOPOM NpesycMaTpmnBaeT 0653aHHOCTb NPUHUMATL MepbI Mo
NpeaoTBPALLEHWNIO U YPEryINPOBaHUIO KOHONMKTA MHTEPECOB, BAIMAET UM MOMKET NOBAUATb Ha HaA/1exallee,
06beKTUBHOE U BecrnpucTpacTHOE UCMONHEHME UM AONIXHOCTHBIX (CNy»KebHbix) 06A3aHHOCTeN (ocyluecTBaeH e
nonHomounit). Cm.: ct. 10 PegepanbHoro 3akoHa ot 25.12.2008 Ne 273-d3 «O npoTueogeincTamum Koppynummn» //

C3 P®. 2008. N2 52 (u. 1). CT. 6228.
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Mcnonb3oBaHMe 3TON KOHCTPYKLMM B KOpRopa-
TUBHbIX MPABOOTHOLIEHMAX HE TONBbKO MeHAET
NOHMMaHWe 3auHTepecoBaHHOCTU U adbduanpo-
BAHHOCTM 2INL, B OObIYHbIX FPaXKAaHCKO-NPaBOBbIX
cAenKax, HO 1 pacliMpAEeT NOAXOAb! K PACKPbITUIO
MOHATUA rpaXAaHCcKo-NpaBoBoro coobuectsal’ n
CBA3aHHOCTU NinL,. MNonyyaeTca, YTo cyabl AOMKHbI
[aBaTb OLEHKY 3aABNE€HHbIM CTOPOHAMM A0BOAAM
0 KOOMepaTUBHOM LEenoYKke cBA3eN No caesikam
IOPUAMYECKMX WL, HA NPEAMET Y4acTUA B HUX CBA-
3aHHbIX NL,

5. PaKTuuecKkoe ogobpeHune caenku — aau-
TeNbHOEe OTCYTCTBME BO3paXKeHuii (monyaHue).
Heuacto B KOPNopaTMBHOM NPaKTUKeE, B TOM YMUC-
Nle No genam o NPU3HaHUN HeAeNCTBUTENbHbIMMU
KPYMNHbIX CAENOK U CAENOK C 3aMHTEPECOBaHHO-
CTbto, NpUMeHsaeTcA NYHKT 4 ¢1. 157.1 TK PO, feict-
BUTE/IbHO, NOMIOXKEHMA AAaHHOW HOPMbl OTHOCATCA
K Nto6bIM cornacuam, o 4Yem AaHO pasbACHEHUE
B N. 53 noctaHoBneHnA NneHyma BepxosBHOro
Cyna PO ot 23.06.2015 Ne 25. B KOHTeKCTE B3bl-
CKaHMA yObITKOB OHM NPAKTUYECKU HE UCNONb3Y-
OTCA CyAamu.

MonesHa ana KopnopaTMBHOM NPAKTUKKN cop-
My/IMpOBaHHaA B N. 16 O630pa ToUYKa 3peHMUs O
TOM, YTO A/IMTENbHOE OTCYTCTBME NPETEH3UI Y4aCT-
HUKOB (aKLMOHEPOB) OTHOCUTENbHO AENCTBUIA pY-
KoBOAMUTENA, KOTOPbIN A0OPOCOBECTHO PACKpbI-
Bas MHbOpPMALMIO O caenkax obuecTsa u moaenm
BeAEHMA UM NPeAnpPUHMMATENBCKOM AeATENbHO-
CTW, UCKAtOYAET OTBETCTBEHHOCTb PYKOBOAMTENA
32 BO3MOXHOE NnpuYnHeHmne ybbiTKoB 0bLLecTBy.
Mpy HanN4YMKM yBbITOYHBIX CAENOK, O KOTOPbIX ObINO
N3BECTHO Y/ieHaM KOPNOpPaTUBHOM OpraHusaLmm,

17

npeanpuHMMmaTeIbCcKasa AeATeNbHOCTb BCeraa co-
NPAYKeHa C PUCKOM, B TOM YMC/ie B BUAE HEAOCTU-
eHMA NONOKUTENbHOro pesynbraTta (Npmbbinn),
BNAOTb 10 NOTepu (3aKpbiTMA) BU3Heca.

3acny»KMBaeT BHUMAHMA OPUTMHaNbHOE JOMNO0-
HeHne BepxoBHbiM Cyaom PD HOBbIM CMbIC/IOM
COOTBETCTBYIOLMX Pppa3 3aKoHa. ByKBasbHOe npo-
yteHue n. 4 ct1. 157.1 TK P® ykasbiBaeT Ha TO, 4TO
MoYaHMe aBAAeTca cornacuem (ogobpeHnem) Ha
CAE/KY N1LWb B YCTAHOB/IEHHbIX 3aKOHOM C/ly4a-
Ax. To ecTb lopUgMYecKan TeXHWKa 3aKkoHoaaTe N
rOBOPUT O TOM, YTO TOJIbKO 3aKOH HaZenseT cooT-
BETCTBYIOLLEE MONYAHNE CBOMCTBOM Co2/1aCUsA HA
cogepuweHue coesnKu. B 1o ke Bpemsa B 063ope
YKa3bIBAEeTCA Ha TO, YTO He TO/IbKO YCTaHOB/EH-
Hbleé 3aKOHOM C/1y4aun, HO U UHble 0BCTOATENBLCTBA
(B cnny cornaweHus ctopoH NnMbo obbiuaes aeno-
Boro o6opota'® u nHbix obcToaTenscTs® nx nepe-
YeHb OTKPbIT) NPUAAIOT MOMYAHMIO CBOMCTBO COMa-
CUA — W OHO CTAaHOBUTCA OPUAMYECKUM PaKTOM
(cT. 8 TK P®)?°, nckntouatoLwmMm OTBETCTBEHHOCTb
pyKoBoAUTENS.

BuauTca MHTEepecHoOM ANCKyCCUA Ha Temy BO3-
MOXHOI0 06KaIoBaHMA TaKUX MONYANNBLIX COMNa-
CM Ha ogobpeHmMe caenok B GaHKPOTHbIX Copax,
OT UCXOA,a KOTOPbIX MOTYT 3aBUCETb CMOPbI O NPU-
BNE€YEHUN K cybcmamapHO OTBETCTBEHHOCTU KOH-
TPOIMPYIOLMNX JOKHUKA SINLL.

6. lo6pocoBecTHOCTb U Pa3yMHOCTb. Kopno-
paTUBHas NPAKTUKa U lopuanYeckasn 1Mtepartypa
cofepKaT fOCTaToO4YHO NoApobHble OLEHKM U BCe-
BO3MOMKHble BapMaHTbl NPUMEHEHWA SaHHbIX KaTe-
ropuii. Camoe rlaBHOe, OHW OLIEHUBAIOTCA Cyabel
B KaXK40M KOHKPETHOM C/ly4ae MHANBUAYANbHO.

Cm.: Kpecc B. B. Pa3BuTHe rpaaaHCKO-NPaBOBbIX COOBLLECTB KaK NPU3HaK 1 cneactene UnudpoBmU3aLmm rpak-

[AHCKUX NpaBooTHOLEeHK // MpeanpuHnumatensckoe npaso. 2024. Ne 4. C. 2—7 ; dunaunnosa C. HO. MHoe-
CTBEHHOCTb /1ML, W rPaAaHCKO-NPaBoBoOe CO0bLLECTBO: CXOACTBA M pa3nunuma // 3akoH. 2022. Ne 6. C. 3041 ;
Jlanmes B. A. TpaxaaHCKo-NpaBoBoe cO0bLLECTBO B CUCTEME YNPABAEHUA KOpMNopaLMeli: 3a4a4mM 3aKkoHoaaTenA
1 peanun cyaebHomn npaktmkn // BecTHUK ApbutpaskHoro cyaa Mockosckoro okpyra. 2022. Ne 4. C. 46-57 v ap.
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CoBpemeHHan pefakumsa cT. 5 TK PO ¢ 2012 r. He coaepKUT TepMUHa «obblyall fenosoro obopoTa» (deaepans-

HbI 3aKoH oT 30.12.2012 Ne 302-$3 «O BHeceHUn n3meHeHui B rnasbl 1, 2, 3 n 4 yactv nepsoii MpaxkaaHCKoro
Kofekca Poccuiickoin ®eaepaumm» // C3 P, 2012. Ne 53 (u. 1). Ct. 7627).

¥ Hanpumep, cM.: KawaHuHa T. B. 3sontounsa dopm npasa // Lex russica (Pycckuii 3akoH). 2011. T. 70. Ne 1.
C. 34-53; /lanmes B. A. JloKanbHblli NPaBOBOW 06bl4all KaK UCTOYHUK PEryMpoBaHus NpeanpuHMMaTeNbCKUX
oTHoLweHn // Lex russica (Pycckuit 3akoH). 2017. Ne 4 (125). C. 110-119 v ap.
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Hanpumep, cm.: dununnosa C. 0. Opugmyeckme dakTbl B rpaxaaHckom npase. Y. |. NpaBomepHble opnam-

yeckue AencTeuA: rpaxaaHcKo-npaBosble Npobaembl kBanudukaumm. M. : CtatyT, 2020. 368 c.
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MonesHbIM ANA NPAKTUKKU CTAN0 NepeyncieHme
NMONOXKEHWUI, KOTOPbIE MOTYT PacCMATPMBATLCA B
KayecTse LWabNoHHbIX NpeacTaBneHuii (npesymn-
unin). BmecTe c Tem AaHHble NPe3ymnuumn npeoso-
JIMMbI C TOYKW 3PEHUA BO3MOXKHOCTM Cyaa NPUNTH
K MHbIM BbIBOA,AM B OLeHKe NOBEeAEHMA PYKOBOAM-
Tena obwectea. Peub naet o cneayrowem:

— pYyKoOBOAMTENb HE BMPABE CaMOCTOATENbHO
onpeaenATb pasMep CBOEro BO3HArpaxaeHus bes
COrNlacus Y4aCTHUKOB WM COBETA AMPEKTOPOB (Nn. 4
0630pa);

— MCMNONb30BaHME PYKOBOAUTENEM NUMYLLE-
cTBa obLlecTBa B COOCTBEHHbIX MHTEpPECAX, B TOM
yucne NyTem co3gaHMA KOMMNaHUU, HA KOTOPYIO
nepeKkayeH NnoTpebuTenbCkuii cnpoc, ABAseTcs
HenobpocosecTHbIM (N. 5 0630pa);

— BbINaTa 06LWECTBOM NPEMUIA U BbIXOAHbIX
nocobuii He aBnAeTcA AOOPOCOBECTHbIM NoBeae-
HWeM, eC/IN 3TO He OTBEYAET UHTepecam obLecTBa,
B TOM YMC/Ie NO KavyecTBY U pe3ynbTaTaM BbINoA-
HAEMOW coTpyaHUKamu paboTsl (n. 8 O630pa),
n ap.

MpuBeaeHHble NPUMeEPbI CBUAETENLCTBYHIOT O
TOM, 4TO A0H6POCOBECTHOCTb M PAa3yMHOCTb NoBe-
OEHMA PYKOBOAUTENA ONPEAENAOTCA CYA0M C y4ye-
TOM 3KOHOMMYECKOM LiesiecoobpasHOCTU 1 nocnes-
CTBWIA BbINAAT. Ha NpaKTMKe MOXKeT BO3HUKHYTb
CUTyauMAa, NPU KOTOPOM HEBLIFTOAHAA B MOMEHT
coBepllueHuA caeKka (BbinaaTa) BNocneAcTBUM CTa-
HET 9KOHOMWYECKM ONpPaBAAHHOM.

7. Touka oTcueTa UCKOBOM AaBHOCTU. Hecmo-
TPA Ha CyLL,EeCTBOBAHME TEMATUYECKUX NOCTaHOB/Ie-
Hui NMneHyma BepxosHoro Cyaa PP ot 29.09.2015
Ne 432! n MneHyma BAC PO ot 30.07.2013 Ne 62,
BOMpocy 06 MCKOBOI AaBHOCTM NOCBALLEHO He-
CKoJIbKO npumepos O630pa.

Mpn COKpbITUMN MHPOPMALMKN O CAENKE UCKO-
BaA JAaBHOCTb HAaYMHAET TeYb C TOF0O MOMEHTA, KO-
roa obuwectso npuobpeso BO3SMOXKHOCTb y3HaTb
O coBeplUeHHOM pyKoBoaguTenem caenke (n. 24
0630pa). Takoi noaxoa, AaBHO 6bl/ 3aKpenieH B
cynebHoM npakTMKe (Hanpumep, n. 3 NocTaHoB/e-
HuA MNneHyma BepxosHoro Cyga PO ot 29.09.2015
Ne 43, n. 10 noctaHoBneHuA MNneHyma BAC PO ot

30.07.2013 No 62). Takum ob6pa3om, NpUMEHHU-
Te/IbHO K TpeboBaHMAM O B3bICKAHWM YObITKOB C
ObIBLIETrO AMPEKTOPA B COOTBETCTBYIOLWMX CyYasnX
OOMYCKaeTcs BOCCTAHOB/IEHWE A/INTE/IbHOTO Me-
puvoza CpoKa UCKOBOM AaBHOCTW.

BbI3bIBaeT gUCKYCCUIO MPUMEP, B KOTOPOM YKa-
3bIBAETCA Ha TO, YTO YTBEPXKAEHWNE YHAaCTHUKOM
$dUHAHCOBOM OTYETHOCTU HE CBUAETE/IbCTBYET 06
OCBELOMJIEHHOCTM COBEPLUEHHOWN PyKOBOAUTENEM
caenku (n. 25 O630pa). Tak, N0rMKa NocTaHoBE-
HuA MNneHyma BepxosHoro Cyaa PO ot 29.09.2015
Ne 43 cTtpounTca Ha npuHyuUne 80AXeHCMB8OB8AHUS,
NPU KOTOPOM YYaCTHUK 3HaN MO0 A0/IKEeH Obin
Y3HaTb O HAPYLUEHUW NPaB 1 3aKOHHbIX MHTEPECOB
Koprnopauuu. 34eck Mbl FOBOPUM He O C/Ty4asnx co-
KpbITMA MHGOPMALMK O CAENKE, @ O TOM, YTO Y4acT-
HUK 06A3aH A406POCOBECTHO Peain3oBbIBaTb CBOMU
KoprnopaTuBHble Npasa (ynpaBieH4Yeckme, MHPop-
MaLMOHHbIE U UMYLLEeCTBEHHbIE). TaK, y4aCTHUKY
(akumoHepy) B npouecce obcykaeHUA Ha obliem
cobpaHum Bonpoca 06 yTBepKAEHUM OTYETHOCTH
obuiecTBa He COCTaBAAET TPyAa O3HAKOMMUTLCA
(nnbo gononHMTENBHO 3aNPOCUTL) C AOKYMEHTa-
umnei o UHAHCOBO-XO3ANCTBEHHOM AEATE/IbHOCTM
obuiecrtsa.

CoOTBETCTBEHHO, NPY HaZ/IeXKallem PacKpbl-
TN eMy 06LLECTBOM 3TON MHPOpPMaLMKN Npeano-
NnaraeTca 0cBeAOM/IEHHOCTb y4acTHMKa. Hanunume
0CBEAOMIEHHOCTM AO/IXKHO NPU3HABATbLCA U B
CcUTyaumAax, Korga ydacTHUK 6esaencreyet (nac-
CMBHOE NOBeAEHME) U [oBepPsEeT TEKYLLEMY PYKO-
BoaMTeNto obwecTBa. MOXHO NPeAnoNoXKnTb,
YTO AOJIKHO NPUMEHATLCA NPaBU/IO, aHAN0IMY-
Hoe moJsiuanmnsomy cornacuto (n. 16 O63opa). Mo
TaKOMY e NyTK Pas3bACHATCA BOMNPOCbl MCKOBOM
OABHOCTM NMpu 06KaIoBaHUU KPYMHbIX CAENOK U
CAEeNoK c 3anHTepecoBaHHOCTbO (NN. 3 n 4 n. 3
nocraHosneHuA MNaeHyma BepxosHoro Cyaa PO
oT 26.06.2018 Ne 27).

PasbsacHeHunAa BepxosHoro Cyaa P® o nopsaa-
K€ UCUYMCNEeHNS CPOKOB MCKOBOM AaBHOCTM NpwU
M3MEHEHMWN COCTaBa y4aCTHMUKOB (aKLLMOHEPOB)
obuwecTsa Hanbosee YyBCTBUTENbHbI A/ KOP-
nopaTmBHOM NpakTUKK (. 26 O630opa). C oaHoM

21 MocTtaHoBneHue MneHyma BepxosHoro Cyaa P® o1 29.09.2015 N2 43 «O HeKoTOpbIX BONPOCAX, CBA3AHHbIX C
npumeHeHnem Hopm MpaxkaaHcKoro Kogekca Poccuitckont ®epepaumm 06 Mckoson aasHocTM» // BonneteHb

BepxosHoro Cyaa P®. 2015. Ne 12.
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CTOPOHbI, JIOTMKA O TOM, YTO NMPU NPABONPEEMCTBE
(yHMBEpPCANbHOM, CUHTYNSPHOM) B OBbIYHbIX FPaK-
[AHCKO-MPaBOBbIX 0653aTeNbCTBAX HE U3MEHSEeTCA
CPOK UCKOBOW AaBHOCTM, Obls1a 3a/10XKeHa B N. 6
nocraHosneHuA MNneHyma BepxosHoro Cyaa PO
0T 29.09.2015 Ne 43. C gpyroi cTopoHbI, Npasua
06 0653aTeNbCcTBaX NPUMEHSAIOTCS K TPEOOBAHUAM,
BbITEKAIOLMM M3 KOPNOPaTUBHbIX OTHOLIEHUN,
JIMLWb B TOM YacTuK, B KOTOPOW 3TO HE NPOTUBOPEUNT
CyLLecTBY KOpnopaTuBHbIX OTHoLLeHui (cT. 307.1
MK P®).

MpuBeaeHHbIM NpUMepP NO3BONAET ABOAKO
TO/IKOBATb C/lydau, Korga npeablayLumini y4acTHUK
N pyKoBOAUTE b, MPEKPACHO OCBEAOMJ/IEHHbIE
0 coBepleHUn yObITOYHOM CAENKN, 0K AANNUCh
BpeMeHU ee «3a4aBHUBAHUAY», @ SKOHOMMUYE-
CKMe NocneacTsuA OT ee COBEPLUEHUS HacTynatoT
3HAYMTENIbHO NO3XKe, B TOM YMC/e NOoC/Ae CMEHbI
y4yacTHMKoB obuiecTBa. KoHcTaTaums yTpatsl npa-
Ba Ha WCK, MO CyTW, O3HAYaEeT /INLLIEHMe NpaBa Ha
cynebHyto 3awwmTy. Ana npoTMBOAEMNCTBUA AAHHbIM
3/10ynoTpebieHNAM MOXKHO MPeaoRUTb UCNONb-
30BaTb MHCTPYMEHTbI rapaHTU U 3aBepeHnii ob
obcroaTenbcTBax?2. Bmecre ¢ Tem y npuobperaTtens

[0/M B YCTaBHOM Kanutane (akuuit) 4onKHbI 6bITb
MeXaHW3Mbl 3aLLMTbI MPaB ero Kopnopauymm no-
CpeacTBOM KOCBEHHOIO MCKa K ee bbiBliemMy nbo
TeKyLEeMy pyKOBOAUTESIO.

BbiBogbl. TaKMM 06Pa30M, MOXKHO 3aKAHOUYNTD,
41O 60/IbLUMHCTBO A€/ O B3bICKaHMM YObITKOB C py-
KOBOAMTENA KacaeTca HenybanUHbIX Koprniopauni
(npeumyllecTBeHHO 061LLECTB C OrpaHUYEHHON OT-
BETCTBEHHOCTbIO) C HE3HAYUTEIbHBIM KOJIMYECTBOM
paboTHMKOM. B CBA3M C 3TUM BO3pacTaeT PUCK Npu-
B/IEYEHWA K OTBETCTBEHHOCTU PYKOBOAMUTES, KOTO-
pblii HEMNOCPEACTBEHHO BOB/EYEH B ONepaTUBHOE
PYKOBOACTBO NPOU3BOACTBEHHO-X03AMCTBEHHOM
[eATenbHOCTbo 0bLLecTBa.

DKOHOMMUYECKUIM 3ddEKT OT coBepLUEHHOM
CAE/IKN CTaHOBUTCA LLEHTPasibHbIM 06CTOATE b-
CTBOM, KOTOpOE UccaeayeTcs CY40M B Lensx onpe-
AeNeHns pasmepa NpPUUYNHEHHbIX 0bLWecTBy ero
pyKkoBoautenem ybbITKOB.

PaccmoTpeHHble noaxoabl No3BonsAT chop-
MY/IMPOBATb KPUTEPUUN ONpeaeeHUA PUCKOB NpKU
CTPaxoBaHWU KOPMNOPATUBHOM OTBETCTBEHHOCTU
pykoBoauTensa nMbo 4neHoB COBETa AUPEKTOPOB
obuiecrtea.
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