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KopnopaTuBHble cropbl ABNAOTCA [O-
CTaTO4YHO TMONyNApPHOW KaTeropuew pen,
paccMaTtpuBaeMbix apouTpaxHbiMU cyaa-
mMu. Tak, B 2023 rogy apbuTpaxHble cyfbl
paccmoTpenu 21 399 pgen '. Hepegko kop-
nopatmBHblE CNOpPbl NepefarTcas Ha pac-
cmoTpeHne BepxosHoro Cypa Poccuickon
®epgepaunn. BaxHoe mecTto B KopnopaTtus-
HbIX cnopax 3aHuMMalT Aena O NPU3HaHuu
HEeOeNCTBUTESNIbHLIM pPeLUEHUA Ob6LLero co-
6paHnsa y4aCTHUKOB XO3SIMCTBEHHOIO 0bOLLEe-
CTBa, MNOCKONbKY O6OMBLUMHCTBO KOpropa-
TUBHbIX KOH(PIMKTOB BbITEKAIOT U3 NPUHATUSA
NN HENPUHATUA Kakoro-nmbéo KopnopaTtus-
HOro peLueHns obLMM cobpaHMeEM YHaCTHU-
KOB Kopropauuu.

[MpakTn4eckn BCce OCHOBaHWUA ONs nNpu3Ha-
HUS HeOeWCTBUTESNbHbIMU peLleHuin cobpa-
HWUI, 32 UCKITIOYEHNEM OJHOro (MpoTuBOpeUme
OCHOBaM npasornopsgka WM HpPaBCTBEHHO-
CTW), CBsI3aHbl C npouedypHbIMU (MK OKOJO-
npouenypHbIMA) HapyLLEHUSIMW NPU ero npo-
BefeHuU. TpaguUMOHHO cYMTaeTCs, 4YTO Ccyq
He [OS/KEH OueHMBaTb Lenecoobpas3HoCTb
npuHUMaeMbIX pelleHnin. Mpn 3ToM Ha npak-
TUKE UMEIOT MECTO CUTyauun, Korga pelueHue
cobpaHusa NPUHATO B COOTBETCTBMU CO BCEMU
Heo6XxoONMbIMWU NpouedypamMmn, HO OHO SABMSA-
€TCA HACTONbKO HeCcnpaBeanvBbIM U yLLIEMSIS-
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KOPIMOPATUBHOE MNMPABO

HapyweHue comayumapHbIxX
0653aHHOCTEN KaK OCHOBaHUe NPU3HaHuA
HeAenCTBUTENbHbIM peLlueHus obLero
co6paHnA yHaCTHUKOB XO3SIMCTBEHHOIO
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oMM MpaBa y4aCTHUKOB, YTO CyApbl MbiTatoT-
Csl HAMTW B OOLLMX HOpMaX 3aKkoHodaTeNbCTBa
Kakme-nmbéo OCHOBaHUSA [N NPU3HAHUSA WX
HedencTBUTENbHbIMW. HecMoTpsi Ha TO 4TO
criopbl 06 ocrapvBaHuM peLleHuii cobpaHumn
4acTo BCTpeYarTcs B CyaebHOM NpakTuke, Ko-
NINYECTBO Aen, B KOTOPbIX peLUeHns cobpaHui
nepecmaTpuBanmch No CyLecTsy, 4OCTAaTO4HO
HU3KOE.

B HacToswen pabote 6yget npegnpuHaTa
NonbITKa NpoaHanM3npoBaTtb Takne cyaebHble
peLLeHns 1 BblgenuTb OCHOBaHMe, KOTOpoe Ha
camMoM ferne MUCMonb3yT cyabl Ans npuaHa-
HWUS1 peLleHnin cCobpaHn He[encTBUTENbHbIMU
B TaAKNX CUTYyaLUsIX.

IOna HadYana Heo6xoQuMO BbISCHUTb, MO-
YeMy POCCUMNCKOEe 3akoHOOATesNbCTBO He Mo-
3BOJSIAET NepecMaTpuBaTth peLLeHnsa cobpaHmm
no cyuwiectsy. B poccunckom KoprnopaTtuBHOM
npaee, Kak 1 BO MHOIMMX 3anagHbIX NpaBomno-
psiikax, CywecTByeT npasuio 3awuTbl geno-
BOro pewleHus (business judgment rule). CyTb
3TOro npasuna 3aksyaeTcs B TOM, YTO cyq
He BrNpaBe NPOBEpPsSTb PELLIEHNS OpraHoOB pu-
ONYEeCKOro nvua no cywecTtsy (9KOHOMUYe-
CKYI0 LienecoobpasHocTb) 2. HecmoTps Ha TO
YTO NPaBuo TPagULMOHHO BblpabaTbiBanach
AN peLleHuin QUPeKTopoB, B nutepaType OT-
MeYaeTCsl, YTO OHO [OO/MKHO MPUMEHSTLCA U

Mo paHHbIM cepBuca CyaebHas ctatuctuka. URL: https://stat.ann-npecc.pdy/stats/arb/t/42/s/1
Mogpo6Hee cMm. [nasyHos A.fO., lopyakos [.C., YynpyHos V.C. KommeHnTapuii kK O630py cyaebHOn NpakTukn no

HEKOTOPbIM BOMPOCaM NPUMEHEHUsI 3aKOHOAATENbCTBA O XO3NCTBEHHBIX O6LLEecTBax (4acTb 2) // BECTHMK 9KOHO-
Muyeckoro npasocyaus Poccniickon ®egepaumm. 2020. Ne 11. C. 105—-111.

Mopnucka B No60e BpeMs MO MUHUMAaNbHOM LieHe +7 916 936 77 91, iovrf @ mail.ru 93



Ne 7 (286) 2025

K peLLeHnsM obLLero cobpaHust y4acTHUKOB 3.
O60cHOBbLIBAETCA NMPUMEHEHME ITOrO MNpaBu-
na crnegyroLmm:

1) y4aCTHUKM Koprnopauuin B CuUy NpUHUM-
na aBTOHOMMM BONW CBOOOLHbI B OCYLLECT-
BfIEHMM CBOWMX MpaB U MOTyT CaMOCTOATENIbHO
BbIOMpaTb, Kak BECTU CBOH XO3ANCTBEHHYH
[eATeNbHOCTb;

2) cyobn He uMelT npodheccnoHanbHbIX
3HaHu B 061aCTV 9KOHOMUKU N MEHEL)KMEH-
Ta M NOMNpoCTy He o6nagarT [oCTaTO4YHOM
KoMneTeHunen, 4Tobbl oOnpenenuTb, Kakoe
pelleHne 6yaeT adEeKTUBHBIM ANs pa3BUTUA
KOMMaHwuw;

3) B Tex crny4asx Korga NpuHAToe peLleHne
o6LLero cobpaHns CyLLLECTBEHHO 3aTparmeaeT
npaBa y4yaCTHWMKOB Koprnopauuwu, 3akoHoga-
TENbCTBO YCTaHABMBAET NOBbILLEHHbIN NOPOr
ronocoe (TpeboBaHue o0 KBanmnumpoBaHHOM
6GONbLUMHCTBE UNW eanHornacuun) 4nsa ero npu-
HATUA WM BO3MOXHOCTb BbIXOfa Hecornac-
HbIX Y4aCTHUKOB M3 obLLecTBa.

Takon B3rnag BMOSIHE corfiacyeTca ¢ no-
3numen KoHctutyumoHHoro Cyna Poccunckom
®depepaunn, KOTOpbIA yKasbiBan, 4YTO Cygpl
He [OOMKHbl MPOBEPSATb OKOHOMUYECKYIO Lie-
Necoo6pa3HOCTb  PELLUEHN, MPUHUMAEMBbIX
COBETOM [OUPEKTOPOB M 06LLMM COOpaHMEM
Y4aCTHUKOB, KOTOpble 061afatoT CcamMoCTos-
TENbHOCTBIO U LUMPOKOW ANCKpeLmen B cipepe
6u3Heca “.

Ho co BpemeHem okasanocb, 41O npeg-
YCMOTPEHHbIX MEXaHW3MOB 3alUuTbl Hepfo-
cTaTo4Ho. Tak, TpeboBaHne o KBanMduLmMpo-
BaHHOM OOMbLUMHCTBE He 3awmuiaeT npasa
MUHOPUTapMEB, KOorga MWMeeTcs Maxoputa-
pun ¢ 6OMbLLUM KOSIMYECTBOM FONIOCOB, YTO
C y4eTOM uHcangepckorm mopenu ynpasrne-
HUA GblBaeT AOCTATOYHO YacTo. Ha npakTtuke
npono66uposaTb eOuHOrnacHoe npUHATHE
peLLeHnn gaxe no KIYeBbIM BOMpocam Mu-
HopuUTapuaM ygaeTcss o4YeHb pepko. [Mpaso

3 Cwmotpu:
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y4acTHuka TpeboBaTb BblKyna [ONWU (aKumu)
Takxe He Bcerga nos3sonseT 3pdeKTUBHO
3aWnTnTb MUHOpUTapusa. Bo-nepBbix, 3TOT
WHCTPYMEHT SIBNIAETCHA JOCTATOYHO pagukarib-
HbIM, U C Y4E€TOM TOrO, YTO 4YacTO y4aCTHWUKMK
Heny6nYHbIX 06LWECTB — 3TO He NPOCTO WH-
BECTOpPbI, PELUMBLLME BIIOXUTb CBOW AEHbIU
B KOMMaHWIO, & caMn OCHOBaTeNIN KOMMaHuu,
KOTOpble MOTPaTUIM MHOIO CUMT U PecypcoB
Ha ee pa3BuTKE, BbIXO N3 06LLecTBa A58 HUX
He BbIMNSAMT ygoadHbiM ncxonom. Bo-BTopblX,
y4aCTHUK MOXeT TpeboBaTtb TOSIbKO AEeNCTBU-
TeNbHYI0 CTOMMOCTb [OONW, KOTopas WHorga
MOXeT 6bITb IOCTATOYHO JarieKa OT peasibHOMn
PbIHOYHOWM LIEHbI.

Bo3MOXHO, mMoOHMMasi He#oCTaTOYHOCTb
UMEeKLLMXCA CpeacTB  3awuTtbl, cygebHas
npakTuka Hayana paclunpsaTb OCHOBaHUA ONns
NPU3HaHNSA peLleHnn cobpaHuii HeLeNCTBU-
TenbHbIMW, NPeAOCTaBNAA MUHOPUTAPUAM HO-
BbIA CNOCO6 3aLMTbl CBOUX Npas.

lMepBbIMKM genamu, B KOTOPLIX Cyabl pakTU-
YeCKW Ha4anu nepecmarpuBatb pPeLleHust Co-
6paHuin Mo cyLlecTBy, 66K Aena, cBsA3aHHbIe
C peLueHrem 06 yBenIM4eHnUn yCTaBHOro Kanu-
Tana. 3Ha4ansHo BbiCcLLME cydbl B NMyHKTe 11
COBMECTHOro noctaHoBneHus lMneHyma Bep-
xoBHoro Cypa Poccuiickon ®egepaumm Ne 90,
MneHyma Bebicwero Ap6utpaxHoro Cyaa
Poccurckon ®depepaumm Ne 14 ot 9 gekabps
1999 roga «O HeKOTOpbIX BONpOcax NnpuMeHe-
Husi depepanbHoro 3akoHa «0O6 obuiecTBax
C OrpaHMyeHHON OTBETCTBEHHOCTLIO» yKasasnu,
YTO HecobeHEe CPOKOB BHECEHUS BKaO0B
OTAEeNbHbIMW YHacTHUKaMuM obLuecTsa (TpeTbu-
MU Nvuamn) BrneyeT npusHaHue yBennyYeHusi
yctaBHoro kanutana OOO HecocTosBLUMMCS.
Taknm 06pa3om, MUHOpPUTapUKU, KOTOpble He
6bIN cOrnacHbl C peLleHnemM 06 yBenmyeHum
YyCTaBHOrO Kanutana, MOrfin nNpocTo He BHO-
CUTb OONOSIHUTESBbHLIN BKNag 1 6510KMpoBaTh
yBenuyeHue yCcTaBHOro kanutana. Tak, nosisu-

AHalkuH C. TlposiBneHve npuHumna business judgment rule npu ocnapveaHuu pelueHnin cobpaHunin: Teopus u

npakTtuka // LUmsunmctuka. 2021. Ne 4. C. 223;

KysHeyos A.A. OcnapuBaHue peLleHnin 06Lmnx cobpaHuii y4acTHUKOB (akumoHepos) // KopnopaTvBHOe npasBo
B OXMAaHun nepemMeH: c6opHuK ctaten K 20-netmio 3akoHa 06 OO0 / oTB. peq. A.A. KysHeuos. M., 2020. C. 232;
a3syHos A.FO., Nopyakos [.C., YynpyHos N.C. Yka3s. cod. C. 105-111.

Cwm. onpepenexuve KoHcTtutyumoHHoro Cypa Poccuiickoni ®epepaumm ot 03.07.2007 Ne 681-O-T1.
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IMCb UCKN O MNPU3HAHUM YBENNYEHUS YyCTaB-
HOro KanuTana o6ulecTBa C OrpaHUYeHHOW
OTBETCTBEHHOCTbIO HecocTosBLUMMCH 5, a pe-
3ynbTaThl UX PACCMOTPEHUA ObINN (PaKTUHECKN
TakKMMK Xe, Kak Npu pacCMOTPEHUN UCKOB 06
ocrnapuBaHun peLleHns cobpaHmsa 06 ysenunde-
HUWM YyCTaBHOIro Kanutana.

B panbHenwem cygebHas npakTuka Hava-
na ypoBneTBOpPSTb M UCKM 06 OcnapyBaHuu
peweHusa obLlero cobpaHus 06 yBennyeHun
YCTaBHOro KanuTana, ecnv ero uenbio 6bi10
pasMbiTUe O0MM MUHOPUTapUs, a He peasib-
Hag HeoO6XOOMMOCTb YBENUYEHUE YCTaABHOIO
kanutana . OgHoO 13 Takux Oen goLwio u Oo
KoHctutyumoHHoro Cyna Poccuiickon depe-
pauun, KOTOPbIN NOATBEPAWS BO3MOXHOCTb
ocnapuBaHusa peLleHus cobpaHus B TakKux
cny4asix 7 u cgenan aTy NpakTuKy eLle 6onee
MaccoBoW. A 3aTtem 3Ta no3vuus B 4yTb U3-
MEHEHHOM Bupe 6blna oTpaxeHa B NyHKTe 12
O630pa cynebHOM npakTUKM MO HEKOTOPbLIM
BOMpocam MpPUMEHEHUS 3akoHoJaTeNnbCcTBa O
XO3SNCTBEHHbIX 06LLEeCTBaXxX, YTBEPXOEHHOro
Mpe3ngnymom BepxosHoro Cyaa Poccuinckon
®epepaunmn 25 gekabpa 2019 roga (onanee —
0O630p cynebHON npakTukm ot 25.12.2019).

CnegyrolwiMm BUOOM peLleHnss cobpaHui,
KOTOpbIA CyAdbl Hayanu nepecmaTpmBaTtb MO
CyLlecTBY, CTann peLleHunsi, CBs3aHHbIe C Bbl-
NMyCKOM MPUBUNErMpoBaHHbIX akuun. [pu-
BUSIErMPOBaHHbIE aKUUW TakXe MCMnonb3oBa-
NINCb ONs pasMbITUS TOI0COB MUHOPUTAPHbIX
YYaCTHMKOB, MO3TOMY CyAbl MpU MNPU3HAHUN
WX HeOencTBUTENbHLIMU UCNONb30oBaNu apry-
MEHTaLMIO, CXOXYK C TOW, KOTOPYH OHWU UC-
nonb3oBanu B fiefiax 06 yBennyeHnn yCcTaBHoO-
ro kanutana 8.

5
04.03.2008 Ne 13554/07, ot 25.05.2010 Ne 446/10.

06.04.2010 Ne 17536/09.

no geny Ne A63-5890/2011.

KOPIMOPATUBHOE MNMPABO

TpeTbM BUAOM peELLEHMA ABAAIOTCA peLue-
HWS O HEBbINNaTe AMBMAEeHAOB. B Takux genax
MakopuTapui, BrageoLmm 60MbLUMM Konuye-
CTBOM MpUBUNErMPOBaHHbIX aKuuin, cneumarnb-
HO ronocosasn NPOTUB BbINAaTbl AMBUAEHOOB,
4TOObI yaep>XXaTb KOPNopaTUBHbLIN KOHTPOSb °.

B nyHkTte 13 O630pa cynebHon npakTuKn
oT 25.12.2019 onucbiBaeTcs Oeno, B KOTOPOM
ocnapueanucb pelleHne cobpaHna o6 ofo-
6peHuUM cOenku Kynnu-npogaxun umyLlecTtsa,
a TaKkxe ronoxeHne o nopsagke npeMmpoBaHus
4rieHOoB coBeTa AupekTopos obLlecTtea. LieHa
opobpseMon coenku 6bina 3aHuxeHa 6onee
4yeM B [OecATb pas, a MoNoXeHne O Mnopsiake
npemMupoBaHns ycTaHaBnneano Heo60CHOBaH-
Hble BbINnaTbl OpraHam ynpaBneHus, KOTopble
ABNANNCb OQHOBPEMEHHO y4aCTHUKaMu obLLe-
cTBa.

BesycnoBHo, npencTaBneHHbIM NepeYeHb
BUOOB peLleHns coOpaHun He fABNAeTCH MUC-
YyeprnbiBawLLMM, eCTb U Opyrue Buabl peLle-
HWIA, KOTOpble MOryT ObITb MPU3HaHbI Heden-
CTBUTESIbHbIM.

Bo Bcex npuBedeHHbIX penax UMerTcs
nNpo6riemMsbl, CBA3aHHblE C HOPMATUBHbLIM 060-
CHOBaHMEM MNPU3HAHUSA PELLEHNs HedencTBU-
TenbHbIM. MCTUbl M Cydbl CCbINanUCb NULLb
Ha OOLLYI0 HOPMY O HEQENCTBUTENbHOCTU CO-
6paHuin %, B KOTOPOM ykasaHo, YTO peLueHune
cobpaHus, MPUHATOE C HapyLlleHWeM 3akoHa
WNKn ycTasa 1 HapyLuatoLLiee npasa y4acTHUKa,
MOXeT ObITb MNPU3HAHO HEeLEeNCTBUTENbHbLIM.
[Mpn 3TOM He packpbiBanocb, Kakon UMEHHO
3aKoH 6b11 HapyLeH. B HekoTopbIx genax fo-
6aBnanacb ccbinika Ha crarteio 10 MpaxpaHs-
ckoro kopekca Poccuiickon degepauumn (goa-
nee — NIK P®) (BMamMmo, B NOHMMAHWUX CYLOB

Cwm., Hanpumep, noctaHoBreHnusa [lpesvguyma Beiciero Ap6utpaxHoro Cypa Poccuiickon ®depepauuun oOT
Cwm., Hanpumep, noctaHoBrneHnve [pe3vagmyma Beicliero Ap6utpaxHoro Cyna Poccuiickon depepaumun oOT

Cwm. noctaHoBneHue KoHctutyumoHHoro Cyna Poccuiickont ®epepaumm ot 21.02.2014 Ne 3-T1.
Cwm., Hanpumep, nocTaHoBneHne depepansHoro apbutpaxHoro cyaa Cesepo-KaBkasckoro okpyra ot 24.04.2012

Cwm., Hanpumep, nocTaHoBneHne depepansHoro apbutpaxHoro cyaa Cesepo-Kaskasckoro okpyra ot 01.10.2013

no geny Ne A53-3054/2013. Hago oTMeTUTb, YTO TakMX PELLEHUA HEMHOTO.

10 CmoTpum:

nyHKT 1 cTaTbn 43 depepanbHoro 3akoHa oT 8 despans 1998 roga Ne 14-03 «06 obLlecTBax ¢ OrpaHU4eHHON

OTBETCTBEHHOCTbIO»;

NyHKT 7 cTtaTbk 49 defepanbHoro 3akoHa ot 26 gekabpsa 1995 roga Ne 208-O3 «O6 akUMOHEPHbIX 06LLECTBaX>.
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3T0 U 6blIf1 3aKOH, NOSIOXXEHME KOTOPOro 66110
HapyLleHo).

Takoe 060CHOBaHME BCTPEYAETCSH He TOlb-
KO B poccurckoMm npase. Ecnu obpaTtutbes
K 3apy6e>KHOMY OMbITY, TO MOXHO 3aMeTUTb,
4YTO HekoTopble npasonopaakn (PpaHuus, Vc-
nanus, Wtanus) no3BonsatoT npusHaBaTb pe-
LeHUs cobpaHns HeOenCTBUTENbHbIM Yeped
KOHCTPYKUMIO 3noynoTpebnexHmsa npasom .
Hanpumep, A.A. Ky3HeLOB oOnucbiBaeT 9TO
[OCTaTo4HO Nogpo6bHO M npeanaraeT UCnosb-
30BaTb CxoXun nogxop B Poccum 2. TMoppep-
XUVBaKOT BO3MOXHOCTb UCMONb30BaTb CTaTbiO
10 'K PO gns npu3HaHusa peLueHnin cobpaHnn
HeAeNCTBUTENbHLIMU U Apyrve aBTopsbl .

Ho B 3apyb6exHbIX npaBonopsifkax ectb u
Apyrve cnocobbl pelleHus OrnvcaHHoOM npo-
6rembl. Tak, cornacHo repmaHckon cynebHom
NpakTUKe MOXHO NpuU3HaBaTb HeOEeNCTBUTESb-
HbIM peLLeHns cobpaHma No MOTUBY HapyLue-
HUSl YY4aCTHUKOM CBOMX puayumapHbIX 068-
3aHHocTen. OcHOBbIBasiCb Ha uayumapHbIX
006513aHHOCTAX TOBapuLLEX MO MapTHEPCTBY,
CyAbl NOCTENEHHO NPOABUIANINCH K NPU3HAHMIO
dunayumapHbIX 0683aHHOCTEN MaXXOpPUTaPHbIX
N MMHOPUTAPHbLIX aKUMOHEPOB B KOMMAHMAX
C OrpaHM4YeHHO OTBETCTBEHHOCTbLI. B 3Ha-
koBoM gene 1988 roga ®depepanbcHbin Bep-
xoBHbIM Cyn lepmaHum cgenan nocnegHuin
Lar, Npu3HaB, YTO MaXXOpPUTapPHbIA aKunoHep
nmMeet uayumapHble 0653aHHOCTM MO OT-
HOLLIEHUIO K MUHOPUTApPHbIM akuMoHepam U1 B
akumoHepHom npaee. Cyq yTBepXxgarn, 4to Ma-
XOpUTapHbIA akUMOHep B CUSy CBOEro rnpasa
rosoca MMeeT BO3MOXHOCTb BfINSATb HA UHTe-

OTHOLUEHUA B P®

pecbl MUHOPUTaPHbIX aKLMOHEPOB, YTO, B CBOKO
oyepefb, TpebyeT COOTBETCTBYHOLLEN 06513aH-
HOCTM YUYUTbIBaTb MHTEPECHI MEHbLUMHCTBA 4.

B panbHerwem B nutepaType 1 cygebHom
npakTuke nony4yuna noanepXxky naes o BO3-
MOXHOCTU MNPU3HAHUA peLUeHns cobpaHus
HeOencTBUTENbHbLIM, €Cln MaXXopUTapuin Ha-
pywunn ceBoun duayumapHble 0683aHHOCTM.
CTOPOHHUKM 3TOM KOHLUEeNnuun wucxopsat w3
TOro, 4YTO HapyLweHwe duayumapHom o6s-
3aHHOCTU ABNSAETCA HapyLleHMEM 3akoHa, a
OHO (HapyLUueHue) SBNSeTCA OCHOBaHWEM st
ocnapyBaHus peLleHns cobpaHms 1.

Tak, ®epgepansHbin BepxosHbit Cyg lMep-
MaHuUM B OOHOM M3 Aen ykasas, 4To ronoca,
nodaHHble ¢ HapyLleHeM uayLmapHon o6s-
3aHHOCTW, CYUTAIOTCH HELEeNCTBUTENbHLIMU U
He OOSMKHbI Y4UTbIBATLCA NPU NOACYETE rono-
COB, NOAaHHbIX 3a UK NPOTUB onpeaeneHHoro
NpeanoXeHus, a Takxe nNpu nopcyete obLue-
ro KOnnyecTBa rosiocos, NpeacTaBfieHHbIX Ha
cobpaHun, nNpuyem nocrnegHee genaetcs Ans
TOro, 4YTo6bl HEOEeWCTBUTESNIbHbIE rofoca He
npuBenn K adppeKkTy OTCYyTCTBMA rofocoB 'S.
CoOTBETCTBEHHO, €ecnn rosfoca, KoTopble He
ObINN y4TEHbI M3-3a (Npegnonaraemoro) Ha-
pyLleHns onayumapHom 0683aHHOCTH, He U3-
MEHWUNW peaynbTaT peLLeHns, To, ecnn 6bl OHU
ObIIN YYTEHbI, PELUEHNEe aKUMOHEepOB OCTa-
nocb 6bl oencTBUTENBHBIM 7.

Moxoxue noen 6b11mM BOCNPUHATBI U CTpa-
Hamun BocTtouyHom A3un. Tak, AnoHus, a Bcneq
3a Her n KOxHaa Kopesi BOoCnpuHsina repMmaH-
CKYIO KOHLLENUUIO NPU3HaHWs peLLeHnii cobpa-
HWUIA HeJencTBUTENbHbIMMK 18,

" Cm. Conac P.H. The shareholders’ duty not to abuse right // Shareholders’ duties / ed. H.S. Birkmose. Kluwer Law

International, 2017. P. 366.
2 Cm. KysHevjos A.A. Ykas. cou. C. 220-226.
13 Cmotpum:

Hobposonsckwii B./. PelueHne cobpaHua akumoHepoB hopMaribHO NpUHATO 6e3 HapyLleHnin. Kak akumoHepy
ocnoputb ero B cyfe // ApbutpaxHas npakTtuka. 2013. Ne 9. C. 73-74;
MocuH B.A. HepencTBUTENbHOCTb peLLIeHUIA OpraHoB yrpasneHus Koprnopauun: auc. ... Kasg. opug. Hayk. Hens-

6uHck, 2018. C. 48-50.

4 Fleischer H. A guide to German Company Law for International Lawyers. P. 21-22.
5 Cahn A. The shareholders’ fiduciary duty in German company law // Shareholders’ duties / ed. H.S. Birkmose.

Kluwer Law International, 2017. P. 357.

'8 High Federal Court, Second Civil Division, 20 March 1995 Doc. No. Il ZR 205/94, BGHZ 129, 136 (153).
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Monarat, 4TO wcnonb3oBaHve uOyLK-
apHbIX 06A3aHHOCTEN Kak OCHOBaHWUs Hepew-
CTBUTENILHOCTUN peLueHns cobpaHua — 6onee
yaaqHas KOHCTPYKLUMSA, YemM OOLUMA NpUHLMN
po6pocoBecTHOCTU. C OOHOW CTOPOHbI, Oeu-
CTBMS MakopuTapusi, KOTOPbIA WUCMONb3yeT
CBOE MpaBoO ronoca Ana YyLiemsieHus npas
MUHOpPUTapus, BMOSIHE MOXHO Ha3BaTb 3/10-
ynoTpeobrieHMeM npaBoOM. TakXe Henb3a He
3aMeTuTb, YTO B OTHOLUEHWWN COENOK yXe oc-
HOBaTeNbHO CcdhopMupoBanachb npakTuka rno
MX ocrnapvBaHuIo Ha ocHoBaHuu ctaten 10 u
168 'K P® n ocnapuBaHue peLueHuin cobpa-
HWA Yepes3 NpUHLMN JO6POCOBECTHOCTUN ObINo
Obl NIOrMYHbIM NpoAomKeHneM. Ho, ¢ gpyrown
CTOPOHbI, MPU3HAHWE peLleHnin cobpaHnin He-
OeCTBUTENbHBIM C OMOPOM Ha 3M0ynoTpe-
6reHve nNpaBoM MMEET ornpeferieHHble Hepno-
ctatku. lNMpuHUMN [O6POCOBECTHOCTU UMeeT
04YeHb LLUMPOKOE M abCTpaKTHOE coaepXxaHue,
NO3TOMY 4acToe ero npuMeHeHue npu npu-
3HaHUM peLueHnn HepencTBuTeNbHbIMK (Aa,
N B Opyrux criydasx) nogpblisaeT onpegenexH-
HOCTb OTHOLLUEHWUIN. B oTnn4yme oT gpyrux Hapy-
LUEHWI HapyLUeHWe NpuHumna [o6pocoBeCcTHO
He CTO/Mb SIBHO M O4Ye€BMOHO, MO3TOMY 3a4ya-
CTYIO0 Y4aCTHUKM o6opoTa He MOryT onpepe-
NNTb, NepeLLIv NI OHU FpaHb, NOCIe KOTOPOWN
HacTynaet Hegob6pOCOBECTHOE MNOBeAEeHNe.
B utore akTMBHOE NpUMeHeHWe nNpuHUMna Jo-
OpPOCOBECTHOCTU MPUBEAET K HeonpeneneHHo-
CTW OTHOCUTENbHO OENCTBUTENIbHOCTU TEX U
MHBbIX PELUEeHN, a TakXe yBenuyuT TpaH3ak-
LUMOHHbIE U3OEPXKN y4aCTHUKOB 060poTa.

besycnosHo, BCe 37O He O3Ha4aeT, 4To
HaJo oTKasaTbCsl OT MpuHUMNa 4o6poCcoBeCT-
HOCTW, HO MPUMEHATL ero crneayeT NuLlb Tor-
da, Korga Apyrux UMHCTpymeHToB HeT. [pepn-
CTaBnaeTcd, YTO POCCUNCKOE npaBo Nogo6HO
repMaHCKoMy npasy MOrso 6bl UCNOMb30BaTh
duoyumapHele 0653aHHOCTU Kak Gornee cne-

9 Cmotpum:

KOPIMOPATUBHOE MNMPABO

LmManu3npoBaHHbIA MHCTUTYT € 6onee onpene-
NEHHbIM coepXKaHUeM.

HecMoOTpsi Ha TO YTO B POCCUMNCKON Hayke
OTMeYaeTCs KpUTUHECKOE OTHOLLEHWE K Hanu-
4no PuayumapHbeix 06A3aHHOCTEN Y4acCTHU-
KOB MO OTHOLUEHMIO Apyr K gpyry '°, nonarato,
YTO UX BCE XXE€ MOXHO BbIBECTU U3 3aKOHOAA-
TenbcTBa.

Tak, B nyHKTe 4 ctaTtbn 65.2 'K PO 3akpe-
nneHa 0683aHHOCTb YieHa Kopropauun He co-
BepLlaTb 4ENCTBUSA, 3aBEAOMO HarnpaBfeHHbIe
Ha NpUYMHEHWe Bpepa Kopriopaumm u He Co-
Bepwartb OencTBuin (6e30eMCTBUN), KOTopble
CYLLIECTBEHHO 3aTpydHAT Unv penawT He-
BO3MOXHbIM JOCTUXEHME Lenen, pagu KoTo-
pbiX co3fgaHa Kopnopauus. Kputnkn KoHuen-
umn domayumapHbiX 0683aHHOCTEN, CCblfasach
Ha 3Ty HOPMY, YKa3bIBatoT, 4TO 3aKoHoAaTe b-
CTBO 3aKpennseT 06513aHHOCTM TONbKO nepen
kopriopaumen, a He nepen OpyrMMun y4acT-
HUKamun 2°. Takoe yTBeEpXAeHWe MpPOoTUBOMO-
CTaBnsieT WHTEpec Kopropaumm Wu UHTepec
YHaCTHUKOB, YTO HENb3S NPU3HATb MOSIHOCTbIO
BepHbIM. VIHTepec kopnopauun npeacTtasns-
€T COBOKYMHOCTb MHTEPECOB €€ Yy4aCTHUKOB.
Bonpoc, 4ToO npeacTtaBnseTr cobon ata CoBO-
KYMHOCTb WMHTEpPEeCcoB, OOCTAaTOYHO CIIOXHbIN,
n TpebyeTcsa ero rmy6okun aHanma. Ho B pac-
cMmatpuBaeMoM criyqae (MOXeT ObITb, U BO
MHOMMX OPYrux crny4vasx) HeT Heo6XoaNUMOCTU
onpefensiTb MHTEPEeC MakCUMasnbHO TOYHO.
[ocTaTo4HO NOHSATb, YTO COBOKYMHOCTb MHTE-
pecoB y4aCTHUKOB BKJIHOHAET UHTEPeC OTAESb-
HOro y4acTHWKa, MOSTOMY OH B /l060M criy4ae
[OOJDKEH y4UTbIBATHLCS.

BxoxaeHve uHTepeca OTAENbHOro y4yacT-
HVKa B MHTEPEC Kopnopauuu NoATeBepXaaeTcs
MW TeM, YTO B OCHOBE Kopropauuu NexuT To-
BapuLleckoe cornalleHue, 4To HeOAHOKPaTHO
oTmeyan BepxosHbin Cypn Poccunckon ®e-
gepauun 2'. Hanvumne Takoro TOBapuLLIECKOrO

CmupHosa 51.A. dugyumapHble 0693aHHOCTU YHACTHUKOB XO3AMCTBEHHbIX 06LLECTB N0 poccuickomy npasy // 3a-
KoHopaTenscTso. 2018. Ne 4. [locTyn U3 cnpaso4HOM NPaBoOBON CUCTEMBI «[apaHT»;
Pagyenko C.[. 3noynotpebneHve npaBoM B rpaxxgaHckom npase Poccun. M.: Bontep Knysepc, 2010. 224 c.

20 CmmproBsa 5.A. Ykas. cou.

21 Cwm. nyHkT 15 O630pa Cyne6Hoii npakTuku BepxosHoro Cyga Poccuiickoit ®egepaumn Ne 3 (2020), onpenene-
Hus Cyne6Hom kKonnermn no aKoHomu4eckmm cnopam BepxosHoro Cyaa Poccuiickoi ®epepauum ot 28.08.2023
Ne 305-3C23-8438 no geny Ne A40-91941/2022 n ot 9.08.2024 Ne 304-3C24-5461 no neny Ne A45-7166/2023.
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cornawleHusa yxe HaTafkKuBaeT Ha MbICflb O
HarM4mMm Kakmnx-To 06s13aHHOCTEN MeXay ero
yyacTHukamu. Bonee Toro, uenbto TOBapU-
LLIeCKOro cornaweHns He MOXeT ObITb yLeM-
NEHNe WHTEPECOB OOHOro K3 ToBapuLLen.
Llenb TOBapuLiecKoro corfalleHusa 3akmo-
YyaeTca B BedeHUMM o6Llero gena u nonyye-
HUM BCEMW ToBapuwamu npmbbinu (cT. 1041
MK P®). NmeHHo noatomy BepxosHbin Cyg
Poccuiickonn ®degepaunun, npsamo ccblnasach
Ha HOPMY, PErynmpyoLLytO OTHOLLEHUSA MeXAY
y4aCTHMKaMu npocToro ToBapuLlecTBa, Bbl-
pas3unni No3nuUmio, COrnacHoO KOTOPOW NuLleHue
yYyacTHMKa XO3ANCTBEHHOro obLiectBa npa-
Ba Ha nony4eHuve npmbbinn oT obLlero gena
NPOTUBOPEYUT CyLLECTBY 3aKOHOOATESNlbHOro
perynMmpoBaHus TOBapuULLIECKOrO corfalleHns
(cT. 1048 TK P®) 22, To4yHO TakK Xe u niobble
Apyrve gencTenst y4aCcTHUKOB (B TOM Yucre ro-
nocoBaHve Ha obLleM cobpaHun) He OOSMKHbI
NPOTMBOPEYNTb LIeNn CornalleHns (Lenv cos-
AaHua kopnopauun). CoBepLueHne OeNcTsui,
KOTOpble NMPOTMBOpEeYaT Lenn co3gaHusa Kop-
nopauuu, fIBNSETCA HapyLleHnem dungyumnap-
HbIX 06513aHHOCTEMN.

Npea dugyumapHbeix o683aHHOCTEN yyacT-
HUKOB MO OTHOLUEHWUIO APYr K ApYyry HaxoguT
noanepXxky B nyHkte 17 O63opa cypebHoun
npakTnkn ot 25.12.2019, B KOTOPOM yKasbl-
BaeTCH, YTO y4aCTHUKM O6LLECTBA HE JOMKHbI
NPUYMHATE HeonpaBAaHHbI Bpen ocTalb-
HbIM y4YacTHMKam. O Hannyum o6a3aHHOCTEN
YHYaCTHUKOB Kopropaumu No OTHOLLEHWUIO Apyr
K Opyry oTMe4aeTcs U B JOKTPUHe 22,

Bonee Toro, ecnu o6patnTbCca K NyHKTY 13
O630pa cynebHom npakTuku oT 25.12.2019,
TO B Hem BepxoBHbin Cyg Poccuiickon depe-
pauuun NpsMo yKasbiBaeT Ha TO, YTO peLueHne
o6Lero cobpaHns y4acTHUKOB (aKLMOHepPOB)

OTHOLUEHUA B P®

MOXET OblTb MNPU3HAHO HeOenuCTBUTENbHbLIM
B Cfly4ae, eCni OHO MPUHATO B ywlep6 WH-
Tepecam obuiectBa M (M) yyvacTHMKa (ak-
LMoHepa) 1 Npu 3TOM yYacTHUK (aKUMOHep),
NOBMWABLUMMA Ha MNPUHATUE peLLeHus, Oeun-
CTBOBaJ UCX0Asl U3 CO6CTBEHHOW BbIrobl Uix
MMEITCA WHble JoKas3aTenbCTBa €ro Hepo-
6POCOBECTHOCTU UNN HEPA3YMHOCTU (Hanpwu-
Mep 3aBefomasi HeBbIrOOHOCTb OLOOGPEHHON
CcOENKN).

Takum o6pa3om, BepxosHbin Cyn Poc-
cunckon depepaumn NpsMo nogaepxuesaet
KOHLENUMIO Hanm4uma uoyumapHbiX o06a3aH-
HOCTEN Y4aCTHMKOB Koprnopaumm no OTHOLLUe-
HWIO OPYr K APYry U BO3MOXHOCTb NPU3HAHWUS
HeOenCTBUTENbHbIM peLleHns cobpaHns rnpu
X HapyLleHnn. EQUHCTBEHHbIM HeOOCTaTKOM
onucaHHon nosvumn BepxosHoro Cypa Poc-
cunckon depepaumm ABNAETCA TO, YTO B Ya-
CTM HOPMaTMBHOro 060CHOBaHWS Cyq CCblna-
eTca Ha ctatbio 10 K P®D. [MpobnemMbl Takoro
noaxofbl 66111 onucaHbl paHee. Nonarato, 4To
NPUBEAEHHbIE  pPacCyXAeHUs MOoKas3bIlBaloT,
YTO UCTOYHUK pmayumapHbIX 0693aHHOCTEN —
HopMa nyHkTa 4 ctatbn 65.2 'K PO.

Mcxoma n3 nanoxeHHoro npeacraenseTcs
BO3MOXHbIM cAenaTb BbIBOL O TOM, YTO pPOC-
CUICKOE npaBO NpefocTaBnseT MUHOpUTA-
pUsSM MpaBo Ha NPWU3HaHWEe HeOeUCTBUTESb-
HbIM peLleHns o6LLero cobpaHns y4acTHUKOB
B Cfy4ae, ecnu rosiocoBaBLUNN HA HEM MaXo-
puTapui HapyLumn ceou dpugyumnapHble 06s-
3aHHOCTW.
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