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Abstract: this article examines the peculiarities of the legal regime of in-
terested-party transactions, reveals the content of the concept of «interested-
party transactiony», analyzes the veto granted to disinterested minority share-
holders — to block the problems of the transaction, as well as the recognition of
such transactions as invalid.
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invalidation of interested party transactions, conflict of interest, joint stock compa-
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Ha ceromnsimHuii JeHb NpoOJDKAeTCs pePOPMHUPOBAHUE TIPAXkKIAHCKOTO
3aKOHOJATENIbCTBA, U B YACTHOCTU, MHCTUTYTA CIIEJIOK C 3aMHTEPECOBAHHOCTHIO.
Tak, 15 HOs06psa 2019 r. Bctynunu B cuty denepanbhblii 3akoH oT 04 HOSOps
2019 r. Ne 356-®3 «O BHeceHun n3MeHeHui B cT. 83 denepanbHOrO 3aKOHA
«O0 akumoHepHbIX obmiecTBax» U cT.45 denepanbHoro 3akona «O06 oOrie-
CTBaxX C OTPAaHUYEHHOW OTBETCTBEHHOCTHIO», KACAIOIIMKCS TOpPSAKA COTIaco-
BaHUS CJIEJIOK, B COBEPIICHUH KOTOPBIX HMMEETCS 3aWHTEPECOBAHHOCTH, 00Y-
CJIaBJIMBAasi UHTEPEC K HAYYHOMY HCCIIEIOBAaHHIO OCOOEHHOCTEH MpPaBOBOTO pe-
KUMa CAEJIOK C 3aMHTEPECOBAHHOCTBIO.

OnHako, IPEX/Je YeM OCTAHOBUTHCS Ha CHEIH(UKE MTPABOBOTO PEXHUMA,
CIIETyeT PAcCKphITh CaMO IOHSTHE «IIPAaBOBOM pexum». BBuay orcyrcTBus
HOPMATUBHOTO OMpEeNICHUs] JAaHHOTO MOHATHS, MOXXHO OCTAaHOBHUTHCS HA €ro
JOKTPUHATIBHBIX aCHEKTaX.

Crnemyer OTMETHUTb, YTO HMEET MECTO PACXOXKJICHUE BO B3IIAaX MCCIIEI0-
BaTeJNieil OTHOCUTENBHO COJIEpKaHMs JTAHHOTO TOHSTHS, YTO TOKAa3bIBAeT JIUC-
KyCCHOHHOCTh M HEOJHO3HAUYHOCTb BOCHPHUSATHS JAHHOTO MPABOBOTO SIBICHUS
BBUJIYy €r0 CIOXHOCTH M MHOTOacmekTHocTU. Tak, A.B. [lymkuna oTtmMeyaeT, 4To
IIPABOBON PEKUM OIPEEIIIeT COBOKYITHOCTh MPABUJI, PETYIUPYIOLUUX Ty WU
UHYIO cepy AeSITeTbHOCTH.

Kpome toro, H.. Mary30B paccMaTpuBaeT NpaBOBOM PEXKUM KaK CaMo-
CTOSITEJILHOE TIPAaBOBOE CPEJICTBO IOCYIApCTBa, MpUMEHsIEMOe JIsl o0ecTieyeHUs]
0€30MacHOCTH TPaX/1aH U 3aIIUThl KOHCTUTYIIMOHHOTO CTPOS, KaK CIIeHUAIbHBINA
periaMeHT AESTENbHOCTH CyOBEKTOB MpaBa, MPEAHA3HAYCHHBIN IS pelIeHHUs
0CO0BIX 3a7a4 WK PabOThl MyOJUYHO-BIACTHBIX CYOBEKTOB B OCOOBIX 0OCTOS-
TEIbCTBAX.
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B cBoro ouepenp, I'.C. bensieBa B KauecTBe NPaBOBOIO PEKUMa HA3bIBACT
OJTHO U3 MPOSIBIIEHU HOPMATUBHOCTHU MpaBa, MOPSI0K PEryJIUPOBaHUs, KOTOPBIN
BBIPQKEH B KOMIUIEKCE MPABOBBIX CPEJCTB, XaPAKTEPUIYIOIIUX 0CO00€ COUETaHUE
B3aMMO/ICHCTBYIOIIMX MEXKIY COOOM JO3BOJICHUM, 3alIPETOB, a TAK)KE TTO3UTUBHBIX
00sI3BIBaHHIN M CO3/IAOIINX 0COOYIO HANPABJICHHOCTh PEryJIMPOBAHUSL.

[locnennee u3 MpeaCTaBICHHBIX OMNpENENICHUN MpeCTaBiseTcss Haubo-
jee OJIM3KUM K TeME€ HACTOSIIEr0 MCCIIEeI0BaHuUsI, HA OCHOBAaHUU KOTOPOTO IO-
HATHE «IIPABOBOM PEXUM CIHEJIOK C 3aMHTEPECOBAHHOCTHIO MOKHO OIPEIECIHUTh
KaK 0COOBI MOPSIIOK PETryJIUpOBaHUs, KOTOPBIM BbIpaXXEH B KOMIUIEKCE Ipa-
BOBBIX CPEJCTB, XapaKTEPU3YIOIIUX 0CO00€ COUETaHHE B3aMMOJCHCTBYIOITUX
MEXTy coO0H 03BOJICHUH, 3alPETOB, a TAKKE MO3UTUBHBIX 00S3BIBAHHUH U CO-
3/1AI0IIMX OCOOYI0 HAMpaBIEHHOCTh PErYJUPOBAHUS COBEPUIECHUS CIIEIOK, B OT-
HOIIIEHUU KOTOPBIX MMEETCS JUYHas 3auHTepecOoBaHHOCTh. [Ipum BcEM wurore
CBOJIUTCSA HETIOCPEACTBEHHO K OCOOEHHOCTSIM COBEPILIEHHUS CIIEJOK C 3auHTe-
PECOBAHHOCTHIO. B TaHHOW CBSI3M Ba)KHBIM SBJISIETCSI OCTAHOBUTHCSI HA IMOHS-
THUU «CHCJIKU C 3aUHTEPECOBAHHOCTHIOY.

[IpuxoauTcst KOHCTaTUPOBATH, YTO HA CETOIHSIIHUAN I€Hb TaHHOE TIOHSATHE
HE pacKpBIBAETCs HA 3aKOHOAATENIbHOM ypoBHe. [loaToMy nist hopMynupoBaHust
ero ompeieneHuss HeOoOXOJUMO OCTAHOBHUTHCS Ha OOIEM TMOHSTHH «CHIEITKN,
a TaKkXKe OMPEIEIUTh OCOOCHHOCTH KBaJTM(UKAIIUN CICIIKA C 3aUHTEPECOBAHHO-
CTBIO KaK Pa3HOBUJAHOCTH «IKCTPAOPAMHAPHOU CIACIIKI.

[Ipexne Bcero, OTMETHM, YTO OOILEE MOHATUE «CACIKH» 3aKPEIUIsieTcs
B cT. 153 I'paxxnanckoro koaekca Poccuiickoit denepanuu (4acth nepBas) oT
30 HOs10pst 1994 1. No 51-®3 (manee — 'K P®D), rne caenkamu mpu3HAOTCS
NEUCTBUS TPAXKJIAH U IOPUIMYECKUX JIUL, HAMpaBJICHHbIE HA yCTaHOBJICHHE,
U3MEHEHUE WM TIPEeKpalieHue TpaKIaHCKHUX MpaB U o0s3aHHOCTEH. [1pu aTOM,
CXOXHUe ACPUHHUIINK MPECTABICHbl U HA JOKTPUHAIBLHOM YPOBHE, MCKIIIOUas
11e71€CO00Pa3HOCTh WX TIOIPOOHOTO aHAIIH3a.

Opnako, HeoOXoAMMO OOpaTUTh BHUMAaHHE HA TO, YTO TOJ CHCJIKOU
(ct. 153 'K P®) monumarot He Tobpko goroBop (ct. 420 I'K P®), Ho u corna-
IIEHHE B IIMPOKOM CMBbICIIE ciioBa. B TOM uucie, peub MOXET UATH O: JA0NOJI-
HUTEJIbHOM COTIJIAIIEHWH K JOTOBOPY; NMPHU3HAHMM MCKOBBIX TPEeOOBaHWM WM
OTKa3e OT MCKa; 3aKII0YEHUU MUpoBoro cornamenus (m. 4, 6 IlocranoBneHus
[Tneayma BepxoBaoro Cyaa P® ot 26 uronst 2018 r. Ne 27 «O06 ocmapuBaHuu
KPYIIHBIX C/EJIOK U CIIEJIOK, B COBEPLICHUN KOTOPBIX UMEETCS 3aMHTEPECOBaH-
HOCTBY, Jajee — moctaHoBiieHue Ne 27).

Hanpumep, B pamkax nema No No A34-15066/2017 cymnom ObLI1O ycTaHOBIIE-
HO, uto 21.12.2012 mexny obmectBamu «Kypranogokanam u «Boaubiii Coro3»
3aKJIFOYEH JI0rOBOpP apeH bl umyiecta Ne 26-a/2012, no ycinoBusM KOTOPOTro
JUIS OCYILECTBJICHHS NEATEILHOCTH IO BOJOCHAOKEHHUIO W BOJOOTBEACHUIO
oOmectBo «KypranpojiokaHnam» nepeaano oOumecTBy «BoaHblil cor03» 00bEK-
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Thl HEJBUKUMOCTH, OOBEKTHl MHKEHEPHOU MHOPACTPYKTYpBhl, a TaKKe HWHOE
obopymoBanme, obOecleunBaroniee BOJOCHAOKEHNE M BOJIOOTBEJCHUE MYHH-
IUNaIBHOTO 00pa3oBanus Topos KypraH, a cCOOTBETCTBEHHO MMYIIIECTBO, CO-
CTaBJISIIOIIEE BOAOIPOBOJHYIO CUCTEMY MM KOMIUIEKC TEXHOJOTUYECKHU CBS-
3aHHBIX MEX]y CO00I MHKEHEPHBIX COOPYKEHHU. MeX Ty TeM, TOMOIHUTEb-
HOE€ COIJIAllICHUE O BHECEHWW M3MECHECHHU B YCJIOBHS JOTOBOpa apeHIbl UMY-
mectBa Ne 26a-2012, nepeunsi pe3yJbTaToB paboT 1O MPOU3BOJICTBY HEOT]Ie-
JUMBIX yIydIlIeHUH, akTa MpruemMa-rnepeaadn pe3ynabTaToB padoT Mo MpOU3BO/I-
CTBY HEOTJCIUMBIX YIYUYIICHUH HE MOJYYHJIO COOTBETCTBYIOIIEEe 000peHHe,
YTO MOCIIYKHJIO OCHOBAaHUEM JIJISl IPU3HAHUS €r0 HEIeUCTBUTEIbHBIM.

OTHOCUTENPHO KBATM(UKAIIMU CHEIKH B KadeCTBE 3aWHTEPECOBAHHOM
HEOOXO/IMMO OTMETUTh, YTO JIMILIO IPHU3HAETCS 3aHMHTEPECOBAHHBIM B COBEp-
IICHUU CICJIKH, €CJIM OHO UMEET BO3MOKHOCTh OKa3bIBaTh BIUSIHUE HA TIPHHSI-
THE PEIICHUS O COBEPIICHUH CAEIKU KaK OOIIECTBOM, TaK U JPYroil CTOPOHOM
CHENIKH, a TaKXe SIBJISIETCS MOCPEAHUKOM, MOPYUHUTENEM, BBIFOJONpPUOOpeTa-
Tenem'.

B koHIIENIMN pOCCUIICKOTO 3aKOHOIATENILCTBA 3aMHTEPECOBAHHOCTD B CJIEII-
K€ — 3TO OOBEKTHBHOE SIBJICHHE, OHO HE OMPEACISCTCS CYObEKTUBHBIM OTHO-
[ICHUEM JIMIa K CBOEH CMOCOOHOCTH BIMSTH HA COBEPILIEHHUE CICIKH, a 00y-
CJIOBJIEHO (PAaKTUYECKUMHU OOCTOSTENbCTBAMHU, CBSI3aHHBIMH C HAJIMYMEM YCTa-
HOBJICHHBIX 3aKOHOM OTHOLIEHU.

Takum 00pa3oM, BIUSHNUE HA TIPUHATHE PEIICHHS 03HAYAET MOTEHIIUATb-
HYI0 BO3MOKHOCTbh COBEPIIECHUSI CACJIKH B MHTEpEcax JIMIla, UMEIOLIETO BIIHsI-
HUE, 1 BO3MOKHOCTb BKJIIOUEHHS] B HEE HEBBITOJHBIX JUIsl OOIECTBA YCIOBUIA,
CJIEJICTBUEM YE€r0 MOTYT CTaTh MPUYMHEHHE YOBITKOB OOIIECTBY M MHBIE 3JI0-
ynoTpeoeHusl.

B 3akonax o xo3siiicTBeHHBIX 00miecTBax (1. 1 ct. 81 deaepanpHoro 3a-
KoHa OoT 26 mekadbps 1995 r. Ne 208-D3 «O06 akmuoHepHBIX obOmecTBax» (ma-
nee — 3akoH 006 AO)?, 1. 1 cr. 45 denepanbHOro 3akoHa ot 08 gespana 1998
r. Ne 14-®3 «O6 obmiecTBax ¢ OrpaHUYEHHOM OTBETCTBEHHOCTHION® (Hanee —
3axon 06 OOQ) onpeneneH Kpyr JUl, 3aUHTEPECOBAHHOCTh KOTOPBIX B CAEIKE
UMEET 3HAUCHHE JUIsl IPUMEHEHUs K Hell 0cO00ro Mopsiika COBEpPLICHMUSL.

K uucny Takux au1; OTHOCSTCS:

— YJIEH COBETa JUPEKTOPOB;

1 utkuna N.C. Crenku X03sICTBEHHBIX OOIIECTB, TpeOyIolMe KOpIOPaTUBHOIO COMacoBa-
Hust: MOHOTpadus. — M., 2020. — C. 102.

2 denepanbHbiid 3ak0H OT 26 nexadpst 1995 r. Ne 208-D3 «O06 akmoHEpHBIX 0OIIECTBAX)
(c m3m. u gom. ot 15 ampens 2019 1. Ne 55-®3) // C3 P®. 1996. Ne 1. Cr. 1; C3 P®. 2019.
Ne 16. Cr. 1818.

3 denepanbHbiii 3ak0H 0T 08 deppans 1998 r. Ne 14-d3 «O6 obmiecTBax ¢ OrpaHUYCHHOM
OTBETCTBEHHOCTHIO» (C M3M. U jotm. oT 23 ampens 2018 r. Ne 87-D3) // C3 PD. 1998. Ne 7.
Cr. 785; C3 P®. 2018. Ne 18. Cr. 2557.
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— €IMHOJIMYHBIN UCTIOJIHUTEIIbHBIN OPraH;

— YJIEH KOJIJIETMAJIbHOTO UCIIOJTHUTEILHOTO OPraHa;

— JIUI0, KOHTPOJIUPYIOIlee OOIIECTBO;

— JIMII0, UMEIOIIIee MPABO JaBaTh OOIIECTBY 00s3aTENIbHBIC YKa3aHUSI.

Crnengyer OTMETUTh, UTO B 3aKOHOJATENIbCTBE COAEPIKUTCS 3aKPBITHIN Te-
pEYEHb JIMII, Ybsl 3AMHTEPECOBAHHOCTD BIIUSAET Ha COBEPIICHUE CIEIIOK.

N ecnu GOABITUHCTBO M3 YKa3aHHBIX KATETOPUN 3aMHTEPECOBAHHBIX JIUII
HE BBI3BIBACT BOIIPOCOB B UX ompenenenuu. [Ipuobperenue cratyca 4ieHa co-
BE€Ta JUPEKTOPOB, €IUHOIMYHOTO MCIIOJHUTEIBHOIO OpraHa, 4jeHa KOJIJIEIH-
AJBbHOTO HCMOJHUTENBHOTO OPraHa OCYIIECTBIISIETCS B YCTAHOBICHHOM 3aKO-
HOM TOPSJKE MyTEeM MPUHSITUS PEIICHUN KOMIIETEHTHBIM OPTaHOM YIpaBiie-
HUS XO3A1MCTBEHHBIM OOIIECTBOM, OCHOBAHMEM ISl IPU3HAHUS TaKUX JIUI] 3a-
MHTEPECOBAHHBIMHU SBJISIETCSI COOTBETCTBYIOILIEE PEMIEHUE KOMIIETEHTHOTO Op-
raHa yrnpasJeHHs IOpUAnYecKoro juma. OTAeTsHOT0 pacCMOTPEHHs TPEeOyIOT
TaKh€ OCHOBAHHUSl YCTAHOBJICHUS 3aUHTEPECOBAHHOCTH B COBEPIICHUM CIENKH,
Kak 1) mpu3HaHUe Julla KOHTPOJIUPYIOIIMM U 2) UMEIOIIUM MPaBO J1aBaTh 00sI-
3aTeNbHbIe yKa3aHHs OOIIECTBY, IOCKOJIbKY JIaHHBIE OCHOBAHUS SIBIISIIOTCS HaU-
OoJiee CIOXKHBIMU JJIs TPABOBOM KBATH(PUKALINH.

Tak, cienkol ¢ 3aMHTEPECOBAHHOCTBIO HA3bIBAIOT CENKY, OJIMH U3 y4acT-
HUKOB WJIM MHHUIIMATOPOB KOTOPOM IMOJy4aeT MPSIMYIO BBITOJY M CHOCOOEH TMOo-
BJIMATH Ha TIpoIiecc 3aKkimoueHus. Hanpumep, mogoOHyro poiib B CAETKE C 3aWH-
TEPECOBAHHOCTBIO MOJKET ChIrPaTh: N€HEPAIBbHBIA JUPEKTOP KOMIIAHHUH, YJIEH
COBETAa IMPEKTOPOB, WIECH IPaBICHUS KOMIAHNUN, KOHTPOIUPYIOIIEE IO WIH
JIMII0, KOTOPOE BIIPaBe JaBaTh OOIIECTBY 00s3aTeNbHbIC K HCIIOJHEHUIO YKa3a-
Hus (1. 1 ct. 45 3akona 06 OO0, 1. 1 cT. 81 3akona 06 AO). 3auHTepecoBaHHO-
CTBIO B CZEJKE MPU3HAIOT CUTYAIMIO, KOTJla B KAYECTBE BBITOJIONIPHOOpETATE .,
NOCPETHUKA WIIM MIPEACTABUTENS JAEUCTBYET CAMO MOTEHIUAIBHO 3aUHTEPECO-
BaHHOE JUI0, JHOO YJIE€H €ro CeMbHU. 3aUHTEPECOBAHHBIM MOKET OBITH HE
TOJIbKO (PM3UUECKOE JIUIIO, HO U Iopuaudeckoe auio. KOpuanueckoe I1iio cuu-
TAeTCsl 3aMHTEPECOBAHHBIM, €CIU KTO-TMOO W3 BBIFOAONpHOOpeTaTeneil o
CHENKE COCTOMT B HEW Ha PYKOBOJAILIEW IOJDKHOCTH MM KOHTPOJIMPYET €€
NEeSATEIbHOCTh. 3aMHTEPECOBAHHOCTD B CJEJIKE OLIEHUBAIOT HA MOMEHT €€ MOJIr0-
TOBKU M COBEpIICHHS. Eciu Ha MOMEHT 3aK/IIOYEHHS CEIKHU JIMIO, KOTOPOE MOA-
MaJ1asio Mo MPU3HAKKM 3aMHTEPECOBAHHOCTH paHee, OOJIbIle MO/ HUX He MO/a-
JaeT, 0A00PSITh CIEIKY MO ClielUaIbHbIM MPaBUIaM HE HYKHO (1. 22 MOCTaHOB-
nenust Ne 27).

Takum o0Opa3om, OCYIIECTBISIS CHEIHATBHOE PEryJIUpOBaHUE MOPSAIKA
COBEPIICHUS CIEJIOK C 3aMHTEPECOBAHHOCTHIO (yCTaHABIMBasi O0COObIN MpaBo-
BOM PEXHUM), 3aKOHOJATENIb MPU3HAET BO3MOKHOCTH CYIIECTBOBAHMS CBOETO
posia KOH(PIMKTA UHTEPECOB y CyOBEKTOB KOPIIOPATUBHBIX OTHOIICHUM, a TaK-
)K€ TIBITaeTCsA pa3paboTaTh MEXaHHW3M ero paspericHus. JlanpHeiiee coBep-
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IIICHCTBOBAHMUS PETYJIMPOBAHUS TOPSIKA COBEPIIIEHUS CIETIOK C 3aHHTEPECOBaH-
HOCTBIO BUJUTCS B KOHKPETHU3AI[MKM HA 3aKOHOJIATCIbHOM YPOBHE TaKUX OCHOBA-
HUIA YCTAaHOBJICHUSI 3aMHTEPECOBAHHOCTH B COBEPIICHUH CJICJIKU, KaK MPU3HAHUEC
JIMIIa KOHTPOJIMPYIOIIUM W TIPU3HAHUE JIUIA, UMCIOIIMM IPaBO JaBaTh 00s3a-
TENbHBIC YKa3aHUs OOIIECTBY.
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