YK 347.132

XenewmkoB AHTOH AnekceeBnUu

MarucTpaHT
[ocyaapCTBEHHBIN YHUBEPCUTET NPOCBELLEHNS
MockBa, Poccus

anton051999@yandex.ru

CepreeBa CBeTnaHa HukonaeBHa

KaHAMAAT pUaMYECKNX HayK, AoUEHT kadeapbl
npeanpvHMMaTeNbCKOro npasa
FocynapCTBEHHLI YHUBEPCUTET MPOCBELLEHUS
MockBa, Poccus
svetlanamoskalenko30995@gmail.com

noPAAOK U YCNOBUSA NPU3HAHUSA .
KPYNHOW CAENIKU HEAENCTBUTEJIbHOU

Anton A. Zheleshchikov

Post-graduate student
State University of Education
Moscow, Russia

Svetlana N. Sergeeva

Candidate of Law, Associate
Professor of Business Law
State University of Education
Moscow, Russia

PROCEDURE AND CONDITIONS FOR
INVALIDATION OF A MAJOR TRANSACTION

AHHOTauUus

B ycnosusix rnobanbHoro BeaeHwnst GusHeca mno-
npexHeMy aKTyanbHa npobnema,
COBEpLUEHCTBOBaHUS KOpnopaTuBHOro
3aKOHOAATeNbCTBA. TeHaeHUMn pasBuUTHs
KOpnopaTUBHOro 3aKOHOAATENbCTBA n

3aKOHOAATENbCTBa O HEAENCTBUTENBHBIX CAENKAX B
6OMbLWIMHCTBE CBOEM HaxoasaT crieumduyeckoe
nposiBfieHMeE W B TEHAEHUMSIX  PasBUTUS
3aKOHOAATENBLCTBA O KPYMHbIX CAEMKaX WM CAeNkax
C 3aMHTEPECOBAHHOCTbIO. PaccMoTpeHsl
OTAENbHbIE acneKkTbl COBEPLUEHUSI KPYMHbIX
COENOK, a TakXkKe BblAeNeHbl WX KpUTEPUW.
PaccMaTpyBatoTCS NPU3HaKKM  KPYMHOW  CAENKN U3
[OKTPWHBI, 3aKoHOAaTeNbCTBa Poccnn mn cynebHomn
npakTMku.  UccneayloTcss  TEOpETUYecKue U
npakTuyeckne BOMPOCHI NpU3HaHus
HeaenCTBUTENbHBIMU KPYMHbIX caenok
KOpMOPaTMBHbLIX  OpraHusauuii. AHannsupyeTcs
MocTaHoBfieHWe 06 ocnapuBaHWK KPYMHbIX CAENOK
M COENOK C 3auMHTEPecoBaHHOCTLIO [lneHyMa
BepxosHoro Cyna Poccuiickont denepaumun. CaenaH
BbIBOZ 06 OCHOBaHMSIX n ropsiike
MPU3HaHUSA KPYMHOW  CAENKW HEAEWCTBUTENLHOW,
ocnapvBaHusl TakoW CAENKMU.

KnioueBble cnosa:
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Abstract

In the context of global business, the problem of
studying, understanding, and improving corporate
legislation is still relevant. Trends in the
development of corporate legislation and legislation
on invalid transactions, for the most part, find a
specific manifestation in the trends in the
development of legislation on large transactions
and related-party transactions. Some aspects of
making large transactions are considered, and their
criteria are highlighted. The signs of a major
transaction from the doctrine, legislation of Russia
and judicial practice are considered. This article
examines the theoretical and practical issues of
invalidation of large transactions of corporate
organizations. The resolution on challenging large
transactions and interested-party transactions of
the Plenum of the Supreme Court of the Russian
Federation is analyzed. Based on the study of the
main approaches, the conclusion is made about the
grounds and procedure for invalidating a major
transaction, challenging such a transaction.
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B xoame uccnepoBaHus cAenoOK, MX NPaBOBOM CYLUHOCTM M MpUpoAbl MPUXOAMM K
3aKOHOMEPHOMY BbIBOZly — AEUCTBUTENbHANA CAENKA SBMSIETCS HEOCNOPUMbIM (hakToM. Ecnu
3TO Tak, TO MO CBOEW Npupoae topnandeckmnii hakT MMeEeT NpaBoOBble MOCNEACTBUS, KOTOpbIe

BbITEKAOT U3 BOJIN CTOPOH, nmMbo aBNATCS NO6OYHBIM CNEACTBUEM UX I,Cl,el\/'ICTBI/Il\/lI. Ecnn xe



cornaweHue HegobpoCoOBECTHOE, TO OHO HE MOXET 6bITb MPU3HAHO 3aKOHOM KakK OCHOBaHWe
ANSi BO3HWKHOBEHWUSI NPaBOBbLIX MNOCNEACTBUN.

Mo MHeHuMio AHapeeBa B. K. caenkonm MOXHO cuuTaTb TOSIbKO MPaBOMEpPHbIE
[AEWCTBUS, COBEPLUEHHbIE B COOTBETCTBMM C TpeboBaHusiMM 3akoHa [5]. MpaBoMepHOCTb
COENKN O3HA4aeT, YTo OHa obnajaeT KavyecTBaMu opuaNYecKoro gakra, nopoXxaatoLero
Te NpaBoOBble MOCNEACTBUS, HACTYMNEHUS KOTOPbIX XenatT aAvua, BCTynalolwme B CAENKY,
1 KOTOpble onpeaeneHbl 3aKOHOM MM AaHHOM CAENKON AenaeT BbiBoa Manaxaesa M.B. [2].

AHanmanpyst HopMbl [pa)kaaHckoro kogekca P® o caenkax, o0b6s3aTtenbCTBax WU
[AOroBOpax Mbl pe3OMUpYeM, YTO OAHOCTOPOHHWE 0653aTenbCTBa B paMkax A0roBopa
BO3HWKAIOT BC/IEACTBUE TOrO, YTO COrNlalleHne ABYX CTOPOH MO CBOEN NpUpoae NOPOXAAKT
YCTaHOB/NIEHME MPaXKAAHCKUX NMpaB U 0693aHHOCTEN. DTO SICHO CriefyeT U3 COAepXKaHus CT.
12,n.3ct. 154, n.1,2ct. 307 n. 1 cr. 420 TK PO [1].

CnepoBaTenbHO, AEUCTBUTENbHOM CAESIKOM MPU3HAETCA  topuamyeckni  dak,
KOTOpPbIM NMOPOXAAET XENaeMbll cybbekTaMm AoroBopa npasosoy nnogd. CyTb caenku, ee
HamnosIHEHME He CBOAMTCS TOMbKO K CBOAY NpaB W 006513aHHOCTEN ee CyObekToB, B HEro
BXOAAT U YCNoBMS 0 HUX [13].

Hanbonee pacnpocTpaHéHHbIMM CnocobamMmn 3alumTbl rpaXkaaHCKMX NpaB SBSOTCS
NMpU3HaHWE OCMOPUMOW CAENKU HeAeNCTBUTENbHOM W MPUMEHEHWE MNOCNeACTBUMN ee
HeOAeMCTBUTENbHOCTW, @ TaKXe MNpPUMEHEHVWe MOCNeACTBUA  HEeAEeUCTBUTEIbHOCTM
HUYTOXXHOW CAENKM.

MMeHHO 3T cnocobbl 3akoHoAaTeNb NPeayCMOTpen B Clyvae HapyLlueHWs nopsiaka
COBepLUEHUs KPYMHbIX CAenoK. paxaaHCknMM kopekcoMm P® npenycMoTpeHbl ABa BuAaa
HeAeNCTBUTENbHOCTU CAENOK: OCMOPUMbIE, KOTOPbIE MPU3HAKTCS HEeAENCTBUTENbHBIMMI
CYAOM U HUYTOXHbIE, KOTOPble B TAKOM NPU3HAHUN He HYXXAAKTCS, BeAb eCnu Caeska He
COOTBETCTBYET TPebOBaHWNSIM 3aKOHA M 3aKOH He YCTaHaB/IMBAET, YTO OHA OCNOpUMa WU/K He
npeaycMaTpuBaeT UHbIX NOCNEACTBUMA HAPYLLEHUS, TO OHA HUYTOXHA.

NcTopusi pa3BuTUS MHCTUTYTA KPYMHbIX CAENOK B POCCUMACKOM 3aKOHOAATeNbCTBE
3HAET NpuUMep TOro, Kak 3aKOHOAATENbCTBO A0Nroe BpeMs He KBanMuUMpoBano KpynHble
COENKM HWU KaK HUYTOXHbIE, HW KaK ocriopuMble [6].

YTto noapa3ymeBaeTcs noa HeaewucTBuTeNbHOCTblO caenku. H. [. Llectakosa
paccMaTpvBaEeT HEeAEWCTBUTENbHYIO CAENKY KaK TaKyl CUTyauuto, B KOTOPON He 6binin
cobnofeHbl YCrioBus, NpeaycMOTpeHHble 3aKOHOAaTeNbCTBOM, HecobnoaeHne KOTOpbIX B

COOTBETCTBMU C Tpe6OBaHMF|MM rPaXXaaHCKOro 3aKoHoAaTeENbCTBa BAEYET HUYTOXXHOCTb
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COENKM, @ TaKXKe ee 0CMopuUMOCTb, €C/TM CyA NPU3Has ee HeaenucTBUTENbHOM [12].

B oTeyecTBeHHOWN 3aKkOHOAATENbHOM CUCTEME CYLLECTBYET OTHOCUTENIbHO 60JblLOe
KONMYECTBO Cneunduyecknx YepT, KacatoWwMXCs HeaenCTBUTENbHOCTU OCYLLECTBIEHHbIX
COENOK. DTU Cropbl M3 KAaTEropumM <«KOPMOpaTMBHbIE» MNPUHMMAIOTCH aApbUTPaXKHO-
CyaebHbIMM MHCTAHUMSIMU K PAaCCMOTPEHMIO Ha OCHOBAHMM MOJSIOXXEHMIN NOAMNYHKTA 3 YacTy
1 ctaTtbu 225.1 AMNK PO, npu yyeTe npaswusi, KOTopble 3akpenseHsl B . 28.1 AlNK PO. Mpu
3TOM, B WX OTHOWEHUWM He wuMeeT cunbl TpeboBaHue, cBA3aHHOe C obnagarowmnm
ob6s13aTeNbHbIM XapakTepoM A0CyAeOHbIM MOPSAKOM UX pa3peLleHms.

CBsI3aHHOE C MpU3HAHMEM TaKOW CAENKM HeAeUCTBMTENIbHOM WCKOBOE 3asiBfieHne
NpeacTaBnsieTcs B apbUTpaXxkHyto cyaebHy0 MHCTaHUMIO POCCUACKOrO CybbekTa Nno MecTy
npebbiBaHMs OpAULA, OTHOCUTENBHO KOTOPOro MHWUMMPOBAH Crop, B COOTBETCTBUM C
nonoXxeHusiMm ctaton 225.1 AMNK PO [2].

H.M. JlakoueHnHa npuaep>XMBAeTCs TOYKM 3peHMss O TOM, 4YTO 3aKoHoAaTeslb
pernamMeHTMpoBas TakoM NOPSAOK BblpaXXeHUsl Tpe6OBaHMIA KacaeMo OCnapuBaHns CAenok,
CBSI3aHHbIX C 3aMHTEPECOBAHHOCTbIO, U CAENOK M3 pa3psiaa «KpynHble»:

a) CcybbekT, KOTOpbl1 NNAHMPYET MOABEPrHYTb  OCMAapWBaHWIO  CAENKY,
3abnaroBpemMeHHbIM 06pa3oM AO/MKEH OMOBECTUTb UHbIX CYObeKTOB-y4aCTHUKOB 0bLlecTsa
(b0 UHble 0bLLecTBa) 06 YyCTpEMNEHUN NOAATb B CyAEOHYIO MHCTAHLIMIO COOTBETCTBYOLLMNI
3anpoc. TakXke OH UM JO/MKEH NPeACTaBUTb Apyrve CBeAeHWs, CBA3aHHbIe C 1efIoM;

6) cybbekTbl-y4acTHMKM 06LecTBa MMET NpaBO MOAKAUMTBCS K WMCKOBOMY
3asBnieHuio [9].

Ctout OTMeTUTb, 4TO cyaebHble pena O KPyMHbIX CcAefkax SBNASOTCA
KOpNopaTUBHLIMK CMOpaMM M pacCMaTpUBAOTCS B apbuTpaxkHbix cygax. M3 cyaebHon
npaktmkn BC P® wu3BecTeH cnyyal, Korga KOMMaHuWs Monpocuna apbutpaxkHbii cya
MPU3HaTb HEAENCTBUTENBHON KPYMHYIO cAeNKy (A0roBop 3anMMa) Mexay Hen u hdusnuuoMm -
€e YYaCTHUKOM.

MepBas MHCTaHUMS Nepefana Aeno B CyAd obuen iopucamkumm. Anennsumsi ¢ 3TuMm
cornacunacb. BC PO y4yen, yto OOO nepenano AeHbrn 3aeMLUMKY Kak CBOEMY YYacCTHUKY.
Takxe cya cpeau MpoYero HamnoMHWM: CMop O HeAeWCTBUTENIbHOCTM KPYMHOW CAENKW,
KOTOpYIO COBEPLUMAN C HapyleHWeM TpeboBaHMIM, KOPNOPaTMBHbLIN. DTOr0 He MEHSIET TO,
yTO B cya obpaTtunnacbk KOMMaHus. Takue Aena paccMaTpuBaloT apbuTpaXkHble CyAbl, Aaxe
€C/I1 B CMOPHbIX OTHOLLEHMSX YYaCTBYIOT rpaxaaHe [4].

CornacHo AeWCTBYIOLWMM NpaBuiaM, KpynHas Caesika, COBEPLUEHHAs C HApYLLUEHNEM
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nopsgka MosyyeHUss Ccornacusi Ha ee  COoBeplleHne, MoXeT ObiTb  npu3HaHa
HeAeNCcTBUTENbHOM B COOTBETCTBUM €O CT. 173.1 K P®. Kak 6b1/10 0OTMEYEHO BbILLIE, AAHHOE
npaBwWIo NpUAAET nNpoueaype NpuU3HaHWe CAeNKM HeAeUCTBUTENbHOW 06LWMIA XapaKTep.

MNpeagMeToM AOKasbliBaHWS MpU  MpeabsiBfieHMM WUCKa SBASKOTCA: 1) Hanuuune
OCHOBaHW, MO KOTOPbIM OCrnapuBaeMas caefnka MoXeT ObiTb Mpu3HaHa KpynHomu; 2)
OTCYTCTBME  NpeaBapuTeNbHOrO  cornacus,  nocnegywowero  ogobpeHuss  opraHa
XO3SMCTBEHHOro 06L1eCTBa Ha COBEPLUEHME CAENKM; 3) HAaNM4Yne A0Ka3aTeNbCTB O TOM, YTO
Apyrasi CTOpoHa He 3Hana 06 oTcyTCTBUM Heobxoammoro cornacus. MNpu 3TOM nocnegHss
CUTyaumsl 4aCTO BCTpedYaeTcs B npakTudeckou cpepe. K npumepy, cybbekT-3asButenb
noasepraeT ocrnapuBaHUIO A0roBOpbl, YCIIOBUAX KOTOPbIX ONpeaenstoT, Y4To 3a OTKPbITbIM
aKUMoHepHbIM obuwectBoM CaHaTopuit «CTapT» HeobXxoaMMO Mpu3HaTb CyLLECTBOBaHME
[ONroBbIX 0653aTeNbCTB MO MPOYMM B3aMMOOTHOLLEHMSIM MPaBOBOr0 XapakKTepa CTOPOH,
KOTopble 00pa3yloTcsl M3 apeHAHbIX COrfaweHWrM W COrnalleHnss O COTPYAHUYECKMX
B3aMMOOTHOLLEHMSIX. TO, BBUAY MOSICHEHWUI M. 6 M3aaHHOro MNneHyMoM MNoctaHoBneHUst N2-
27, COXpaHsieT 3a CyObeKTOM-UCTLOM 3aKOHHOE MpaBo NnoasBepraTb OCMNapyvBaHUIO AAHHblE
[AOroBopbl, KaK OCYLECTB/IEHHblE C [JOMYyLEHWEeM HapyleHus 3aKOHOAATesNbHbIX
TpeboBaHWI CAENKW.

HenocpeactBeHHo ¢ 01.01.2017 r. npusHak Keanuduumpyowero nopsaka,
onpeaensitomMn YobITOUHbIM XapaKTep CAENKM KPYNMHOro TUMa Kak OCHOBAHME JIULLEHMS ee
cunbl, yganeH u3 nocesiweHHoro OO0 ®3 [3]. MoTtomy, uTobbl caenka morna 6biTb
ocrnopeHa, TpebyeTcs Hannumne 0bLHOCTM TaknX PaKToB:

- KQYEeCTBEHHbIA U KONIMYECTBEHHBIN KPUTEPUM KPYNMHOCTU CAENKM;

- OTCYTCTBME cornacus (opobpeHus);

- HeLO6POCOBECTHOCTb KOHTpAreHTa.

[aHHas Touka 3peHus lMaHwowwuHa O.E. nopaepxmsaeTcs 60AbWNM KONNYECTBOM
CneuManncToB, 3aHMMAlOWKUXCA WUCCegoBaHMEM MnpaBa KopropatuBHoro Ttuna. OH
ronaraeT, YTo B HacCTosillee BpeMsi NPUCYLLMA CAESIKE KPYMHOro TUMa COoCTaB obnagaer
(popMasnibHbIM XapakTepoM.

MpuBeaeHoO 060CHOBaHHOE M OOBLEKTMBHOE yKa3aHMEe Ha TO, YTO TakoW noaxon
3HAUMTENbHO COKPALLAET C/IOXHOCTb OCYLLECTB/IEHUSI CBSI3AHHOM C OCMapuBaHMEM CAENOK
npoueaypbl. KpoMe TOro, akueHT [AOKa3blBaHWS MepeMelleH Ha aprymeHTauuvio npupoasbl
COENIKM B Ka4yecTBe KpynHou [7].

(®aKTOpOM-OCHOBaHMEM OMUUMANBLHOrO NpU3HAHWSA CAENOK KPYMHOro Tuna B
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KayecTBe HE UMEIOLMX CUJIbl BbICTYNAET BO3HWKHOBEHWE OTpULATENbHbIX NOCNEACTBUM C
TOYKM 3peHuns CybbekTa-yyacTHMKa OpraHm3aunm uiam camoro obLlecTtsa.

Obpawass BHUMaHWE Ha nNpPUBEAEHHYIO Bbllwe WHMOpMauuo, LenecoobpasHo
NpuvBeCcTM yKasaHue Ha TO, YTO B obuweM 3akoHoAaTesibHble pedopMbl B YacTu CAENOK
KPYMHOro Tuna MMeoT NO3UTUBHbBIM XapakTep. TeM He MeHee, Mo HaeMy MHEHWIO, AaHHbIN
BOMpPOC Hy>AaeTcs B npopaboTke.

Ecnv cmoTpeTb Ha cuTyauuMio C OAHOrO pakypca, TO BUAMTCA, 4YTO Ha
3aKOHOAATENbHOM  YpPOBHE  MOABEPrHYTO  PacCWMPEHMIO  CMbIC/IOBOE  coAepXXaHue
0ObIKHOBEHHOMN AEeATENIbHOCTM XO035IMCTBEHHOMO XapakTepa, YTo, Kak Mbl nonaraeM, 6b110
COENaHO AN HapalweHMs CTeneHn 3alMLLEHHOCTM MHTepPecoB CyObeKTOB-KOHTPareHToB B
paMKax CAenku, OnTUMM3auuyM MNpaBOBbIX B3aUMOOTHOWEHMM M np. OgHaKo, C MHOro
pakypca, ¢akT OTCyTCTBMS MaTepuasnibHOro yuepba noTeHuManbHO CcnocobeH npuBecTun K
NPOTMBOMONIOXKHOMY 3(EKTY, Npy KOTOPOM AN OCNapuBaHUSA CAeNnoK byaeT AOCTaTOYHO
OCHOBaHW chopManbHoro nnana [11].

MpeaycMOTPEHHbIN ANS NPU3HaHUS B KQUECTBE HE MMEIOLWMX CUJIbl CAENOK KPYMHOro
THMa NOPSIAOK He 3aBUCUT OT HaHeceHus yuepba cybbekTaM-akLmoHepam opraHn3aumnmn unm
camomy obulectsy. Korga B 2016-M rogy 6bina ocywecrtsneHa pedopma CBA3aHHOIMO CO
caenkamu KpyrnHoro TMna WHCTUTYTa, COOTBETCTBYIOWMIA COCTaB Mpuobpen gopmanbHbIi
XapaKTep B TakOM MOHMMaHWKM, YTO CyAeOHOM MHCTAHLUMW HE HY>XHO AaBaTb OLEHKY CyTw
COENKA UNW OTpULATENbHOMY XapakTepy €ee MoCieACTBUMM C TOYKM 3peHust obuiecTsa.
XBaTaeT u Toro ¢akTa, YTO CAeSiKa OCyLLeCTB/IEHa B YC/I0BUAX OTCYTCTBMSI 040bpeHust, a
MHas CTOpPOHa He sBnsiacb 4ob6pocoBecTHOM. COOTBETCTBEHHO, hYHKLMOHMPYOLWMIA npy BC
P® Mpe3nanyM yka3biBaeT Ha HEKMUIA PbIHOYHbIMA XapaKTep YCOBUIN OCYLLECTBNEHUS CAEKM

KPYMNHOro Tuna, KOTopble NPPEIEBAHTEH B KOHTEKCTE KaCatoLWErocd ocriapuBaHna aena [8].
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