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AHHOTaumA

B cTaTbe npoBoANTCA aHanM3 apbuTpakHOW NPaKTUKK, B TOM Uncie nosuumm Bep-
xoBHoro Cyga PO no genam o npu3sHaHWUK CAENKN HEAENCTBUTENbHOWN Kak KPYMHOM,
ncxoaa N3 HaNMuUA UK OTCYTCTBUA OAHOBPEMEHHO ABYX NMPU3HAKOB TaKOW CAENKMN —
KONIMYECTBEHHOTO 1 KauyeCTBeHHOro. [1py 3TOM NopAZOK NONyYeHUs Ccoriacua Ha co-
BepLUeHMe KPYMHbIX CAENOK pernaMeHTMPOBaH MMMNepaTMBHbIMA HOPMaMn KOpMo-
paTUBHOIO 3aKoHodaTeNbCTBA. ABTOP AenaeT BbiBOA O Lieflecoobpa3HOCTM OTKasa oT
WHCTUTYTa KPYMHbIX CAENOK B MOJb3y YCTaBHbIX CAENOK, KOTOPble ONpeaenaTca Kax-
L0V Kopriopauyven MHANBUAYaNbHO, UCXOAA N3 0COBEHHOCTEN ee eATeNbHOCTY, a Mo-
PALOK MX COBEpLUEHMA NpefyCMaTpUBaeTCA yCTaBOM KOPMopaLni.

KnioueBble cnoBa: KpynHaa CAenka; yCTaBHas cefika; corfacre Ha CoBepLUeHre
CAeNKY; eAVHONIMYHBIV UCMONTHUTENbHbIN OpraH; obLiee cobpaHMe y4aCcTHUKOB/aKLU-
OHEpPOB; COBET ANPEKTOPOB (HabnoaaTeNbHbIN COBET); HeAeNCTBUTENIbHAA caesKa.
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Abstract

The analyzes of arbitration practice, including the position of the Supreme Court of
the Russian Federation, on cases of invalidation of a transaction as a major one, based
on the presence or absence of two characteristics of such a transaction, namely, quan-
titative and qualitative is made in article. At the same time, the procedure for consent
solicitation to making major transactions is regulated by the mandatory provisions of
corporate legislation. The author concludes that it is advisability refuse to the institu-
tion of major transactions in favor of statutory transactions, which are determined by
each corporation individually based on the specifics of its activities, and the procedure
for making such transactions is provided for in the corporation’s charter.
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BeBepgeHune

C 1 anBapA 2017 r. sctynun B cuny OepepanbHblil 3aKoH OT 3 utona 2016 r. N2 343-
@3 «O BHeceHUn n3meHeHnn B PefepanbHblii 3aKoH «O6 aKLMOHEPHbIX 06LEeCTBAX»
n OepepanbHbIi 3aKoH «O6 0bLecTBax C OrpaHMYeHHON OTBETCTBEHHOCTBIO» B YaCTU
perynupoBaHuaA KPYMHbIX CAENOK U CAENOK, B COBEPLUEHN KOTOPbIX IMEeTCA 3auHTe-
pecoBaHHOCTb» [1]. OTo yxe TpeTuin deilepanbHblil 3aKOH, MEHSIOLLNA PEBOJTOLNOH-
HbIM 06Pa30M NOAXOAbI K PEFYIMPOBAHNIO KPYMHbIX CAENIOK, CAEMNOK C 3aUHTepecoBaH-
HOCTbIO, @ TaKXKe YCTaBHbIX CAEJIOK.

Llenb ycTaHOBNEHMA CneLmanbHOro NpaBoBOro peXxmma Ansa KPYmHbIX CAeOoK — 3a-
WuTa obLecTBa OT MPOJAXKMN ero 3HAUMTENbHbIX aKTVBOB MO 3aHWKEHHOWN CTOMMOCTU
UM NPYoGpPeETEHNA KX MO 3aBbILLIEHHON CTOMMOCTY, T.e. 0becrneyeHne UMyLLeCTBEHHbIX
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NHTEPeCOB KOPMNopaLumn 1 KOCBEHHO — ee y4acTHUKOB. Takoe perynnpoBaHue Hanpae-
neHo Ha obecneyeHne HGanaHca MHTEPECOB YUYACTHNKOB KOPMNOPaTUMBHbBIX OTHOLUEHUIA
[2, c. 458-459; 3, c. 23].

Mpu3Hakn KpynHOM caenku onpeaeneHbl MMNepaTVBHbIMY HOPMaMK 3aKOHOB O XO-
3ANCTBEHHbIX 0OLLIECTBAX 1 HE MOTYT ObITb M3MEHEHbI HI YUpeaUTeNbHbIMM JOKYMEHTaMI
o6LLecTBa, HM cornalleHnem y4acTHKOB. iIMnepaTMBHO onpeaeneH 1 NopagokK nonyye-
HMA COrNacua Ha coBepLUeHre KPYNHOW CAENKM UK ee nocsefyoLlero ofobpeHus.

Kak cnepyeT 13 n. 9 noctaHoeneHus MNneHyma BepxoBHoro Cyna PO o1 26 nioHA
2018 1. N2 27 «O6 ocnapvBaHUN KPYMHbIX CAENOK 1 CAENOK, B COBEPLUEHMN KOTOPbIX
MMeeTCA 3arHTepecoBaHHOCTb» [4] (aanee — MocTtaHoBneHwe N2 27), ana keanudurkaumm
CAeNKN Kak KpyrnHo HeobxoArMO OfHOBPEMEHHOE Hanunure y CAeNKN Ha MOMEHT ee
coBepLUeHA ABYX NPu3HaKoB (M. 1 ¢T. 78 3akoHa 06 akLMoHepHbix obuecTBax [5], n. 1
CT. 46 3aKoHa 06 06LecTBax C OrpaHMYEHHON OTBETCTBEHHOCTbIO [6]):

1) KONMYeCcTBEHHOTO (CTOMMOCTHOrO): MPeAMETOM CAENKN ABAETCA MYLLECTBO, B TOM
yncne npaBa Ha pe3synbTaTbl UHTENNEKTYaNIbHOW AeATENbHOCTN U MPUPABHEHHbIE K HAM
CpepcTBa MHAMBMAYanu3aLun (aanee — UMyLLECTBO), LieHa uny 6anaHcoBas CTOMMOCTb
(a B cnyyae nepefaun MyLLecTBa BO BpeMeHHOe BnageHune v (unm) nonb3oBaHue, 3a-
KIloYeHNA NMLEH3MOHHOIO JOroBOpa — 6anaHCcoBasA CTOMMOCTb) KOTOPOro COCTaBAeT 25
1 6onee npoLeHToB 6anaHCOBOW CTOMMOCTM akTMBOB OOLLECTBa, ONpefeneHHOM No AaH-
HbIM ero 6yxrantepckon (GrHaHCOBOI) OTYETHOCTM Ha NMOC/IEHIOK OTYETHYIO AaTy;

2) KaueCTBEHHOTO: cfieNka BbIXOAMWT 3a npefenbl 00blYHON XO3ANCTBEHHON feATenb-
HOCTW, T.e. COBEpLLEHME CAENKM NpUBELET K NpeKpalLeHunio feATerlbHOCT obLecTBa
UV 3MEHeHUIo ee BUa NMbo CyLlecTBEHHOMY M3MeHeHMo ee MacluTabos (n. 4 cT. 78
3akoHa 00 aKLMOHepHbIX 06LecTBax, M. 8 cT. 46 3akoHa 06 06LLecTBax C orpaHNYeHHON
OTBETCTBEHHOCTbIO). Hanprmep, K HaCcTynieHunIo Taknx NocneacTBUii MOXeT nprBec-
T Npofaxa (nepefava B apeHy) OCHOBHOTO NPOV3BOACTBEHHOIO aKTUBa obLLecTBa.
Coenka Takke MoXeT 6bITb KBannduLMpoBaHa Kak BieKyllasa CylecTBeHHOe N3MeHe-
Hue MacwTaboB feATeNIbHOCTY O6LLEeCTBa, eC/v OHa BReyeT AA o6l ecTBa CyLecTBeH-
HOe M3MeHeHWe perroHa JeATeNbHOCTU UK PbIHKOB CObITa.

YcTaHaBNMBaA Hannume JaHHOTo KpUTepUsA, crieayeT YUnTblBaTb, UTO OH AOSIKEH
UMeTb MeCTO Ha MOMEHT COBEpLUEHUA CAeNKK, a nocneyiolee HacTynieHne Takmx
rnocneacTBuii camo no cebe He CBUAETENbCTBYET O TOM, YTO UX NMPUYMHOW CTana cooT-
BETCTBYIOLLAA CAeSIKa M UTO TaKas cliefika BbIxoAuna 3a npepesibl 06bl4HOM X03AACTBEH-
Hon geATenbHOCTU. [py OLeHKe BO3MOXHOCTU HAacTyNNeHNA Takux NOCNeACTBUN Ha
MOMEHT COBEpLUEHNA CAeNKN CyaaM ciedyeT NPUHMMaTb BO BHMMaHME He TONbKO YC-
NOBMA OCMaprBaeMo CAENKU, HO U MHble OBCTOATENbCTBA, CBA3aHHbIE C JeATelbHOC-
Tbio 00LLecTBa B MOMEHT coBepLUeHuaA caenku. Hanpumep, caenka no npunobpeteHuio
o6opyaoBaHUsA, KOTOPOe MOTJIO NCMOJIb30BaTbCA B PaMKax YXKe OCyLLecTBIAeMOoN fie-
ATENIbHOCTU, He JOoMKHa Oblna NPUBECTU K CMeHe BUa [eATeNbHOCTU.

Jliobana cpenka obLiecTBa cUMTaeTCA COBEPLUEHHOW B Npefenax oOblYHOM X03ANC-
TBEHHOW AeATeNIbHOCTY, NOKa He AoKa3aHo nHoe (Nn. 4 cT. 78 3akoHa 06 aKLMOHEPHbIX
obuiecTtBax, n. 8 cT. 46 3akoHa 06 06LLeCTBax C OrpaHNYEeHHON OTBETCTBEHHOCTbIO). bpe-
Ms JOKa3blBaHUA COBEPLLIEHMA OCNapriBaeMoN CAeNKM 3a npeaenamm 06bluHOM XO3ANC-
TBEHHOW AeATeNIbHOCTU IEXKUT Ha UCTLe.
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B n. 20 O630pa cyfebHOM NPaKTUKN NO HEKOTOPbIM BOMPOCaM NPUMEHEHMSA 3aKo-
HoJaTeNbCTBa O X03ANCTBEHHbIX 06LecTBax, yTB. [pe3ngnymom BepxosHoro Cypa PO
ot 25 pnekabpsa 2019 r., ykazaHo, 4To «ans KannduKaLumm COenkun B Kauectse KpyrnHom
Heo6X0AMMO YCTaHOBUTb HaNlMuKe y CieSIKM He TONbKO KONIMYECTBEHHOTO, HO 1 Kayec-
TBEHHOIO KpUTepKrA, KOTOPbIN 3aKioYaeTcAa B TOM, YTO cenkKa 3aktovanach C Lenbto
npekpaLlieHna AeaTenbHOCTM 06LWecTBa U N3MeHeH1s ee Buaa Mbo CyLeCcTBeHHO-
ro U3MeHeHua ee macluTabos» [7].

Lienb — npoaHanu3snpoBaTb, B Kako Mepe apbuTpaxkHaA npakTKa nocnenosa-
TefIbHO NPUMEHSAET 1 OLleHNBAEeT OAHOBPEMEHHO [Ba NPM3HAKa KPYNHOWN CAENKU: KO-
NINYECTBEHHbIN N KaUeCTBEHHbIV, a TakXKe CPaBHUTb MOPAAOK NOyYeHNA cornacua Ha
coBepLUeHne KPYMHOW CAeNKU 1 NOPAJOK MNONyYeHna KopnopaTuBHOro ogobpeHus
npu COBEPLLEHNN YCTaBHOWN CAENKN.

MaTtepuanbl n meToAbl — 419 UCCef0oBaHUA Obla NPOBeAEH MOHUTOPVHE apOunT-
pakHOW NPaKTUKKM (MOCTaHOBNEHWI apOUTPaKHbIX Cy[0B OKPYroB) 3a nepuog 2019-
2024 rr., a Takxe no3uuunii BepxosHoro Cyga PO, cdopmynupoBaHHbix B 2024 1. no pagy
nen ob ocnaprBaHn CAENOK KaKk KPYMHbIX, a TakXKe apObuTparkHOM NPaKTUKM MO Aenam
06 ocrnapuBaHnM CAESKM, COBEpPLLIEHHOW 6e3 cornacus opraHa Kopnopawmm 1 Bbixoas-
LM 33 Npegesibl MOIHOMOUUI opraHa kopnopauuu (cT. 174 TK PO). Ans nccneposaHus
MCMNoIb30BaNNCb METOA aHaNM3a u CUHTe3a, GopManbHO-OPUANYECKIIA METOA, a TaK-
e CpaBHUTENbHO-NPABOBOW MeTOA.

Pe3ynbraTbl MccefoBaHMNA — B CNIOXKUBLLENCA apOUTPaXKHOM NpaKTrKe No aenam
06 ocnapuBaHWK CAeNKM Kak KpYMHOM HabntoaaeTcA MOCTENEHHbIN OTXO[ OT yyeTa of-
HOBPEMEHHOI0 HaNMUUA Y cAeNKN ABYX MPU3HAKOB B MOMb3Yy OLEHKM CAENKN C TOUKU
3peHnA BbixoAa 3a Npegesibl 06bIYHOM XO3ANCTBEHHOW AeATENIbHOCTM HE3aBUCMO OT
HanMuma CTOMMOCTHOrO NpK3HaKa. BepxosHbim Cynom PO BBejeHO NonoxeHune o npe-
3yMMuuUK Bbixofa 3a npefernbl 0ObIYHONM XO3ANCTBEHHON JEATENBHOCTY, a TaK»Ke O BO3-
MOKHOCTW NPU3HaTb CeNIKY KPYMnHOW B OyayLiem.

CnoXHOCTU Npu onpefeneHn Toro, BbIXOAUT UK HET cefika 3a npeaesnbl 06bly-
HOW XO3ANCTBEHHOW JeATEe/IbHOCTU KOpropaLm, a TakKe MMnepaTrBHble TpeboBaHMA
K NopAZKy NofyYeHns cornacua unmv nocneayioLlero ogobpeHmnsa KpynHom caenku cta-
BAT BOMPOC 0 HEOOXOAMMOCTUN NePENTM OT KPYMHbIX CAENOK K YCTaBHbIM CAeNKaMm, Nos-
HOCTbIO perynMpyembiM yCTaBOM Kopriopaumu 1 nosydarwmm Heobxogrmoe Kopmno-
paTnuBHoe ofobpeHue.

NccnepoBaHne

KpynHas cOenka umeem o0HoepemMeHHO 084 NPU3HAKA: KO/IUYeCME8eHHbIl U Ka-
YecmeeHHbIU. CynebHasa NpaKkTnKa, OLeHVBas, ABNAETCA M CAeSKa KPYMHOW, 3Havaslb-
HO MCXOAWa U3 TOro, YTO HEOOXOANMO OAHOBPEMEHHOE Hannyre y CAeNKn Ha MOMEHT
ee CoBepLUeHNA ABYX NPU3HAKOB: KONIMYECTBEHHOIO 1 KaYeCTBEHHOTO.

Tak, B noctaHoBneHUn ApbutpaxHoro cyaa BoctouHo-Crnbnpckoro okpyra ot 18 fe-
Kabpsa 2023 r. Ne ©02-5478/2023 no geny N2 A10-1017/2022 yka3biBaetca: «PaKT TOro,
yTo OocnapuBaemas caesnka He anaetca ana 000 «IKOANbAHC» KPYMHOMN, yCTaHOBMEH
Cyfamu 1 MOATBEPXKAAeTCA MaTepuanamm ena (oTcyTCTB/Ee OAHOBPEMEHHOIO Hannyumna
y OCrnapviBaemMol CAeNKN KONMYeCTBEHHOTO 1 KaYeCTBEHHOTO NPU3HaKOB)».
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B noctaHoBneHuun ApbutpaxHoro cyna BoctouHo-Cnbmnpckoro okpyra ot 26 ceH-
TA6pA 2019 1. N ®02-4624/2019 no peny N2 A78-16978/2018 oTmeuaeTcs, UTo «Crop-
HaA cAeflka OTHOCUTCA K YNCAY KPYMHbIX, MOCKOSIbKY OTBEUaeT KoNnyeCcTBEHHOMY (CTo-
MMOCTHOMY) KpUTEPWMIO KPYMHbIX CAeNoK (LeHa fjorosopa coctasnaet 21 751 032 py6.,
akTuB 6anaHca obuectsa 3a 2017 r. - 18 691 000 py6.).

BmecTe ¢ Tem, oueHMBaA CNOPHYIO CAENKY Ha NpeAMeT KaueCTBEHHOro KpuTtepus
KPYMHbIX CAENOK, CyAbl yCTaHOBUAN, YTO OCMapuBaeMas UCTLIOM CAesKa He npuBena
K MpeKpaLLeHnio AeATeNbHOCTM OOLLeCTBa UM U3MEHEHNIO ee Bua MO0 CyLLeCcTBEHHO-
My U3MEHEHMI0 ee MaclITaboB, B CBA3M C YeM NPULLAN K BbIBOAY O TOM, YUTO OCnapu1Bae-
Mblli LOrOBOP ABMIAETCA CAENKOW, COBEPLIAEMON B NpoLecce 06bIYHOM XO3ANCTBEHHON
feATenbHOCTU obulecTBa. YumTbiBasa HeJoka3aHHOCTb UCTLIOM OfHOrO 13 KBannuduym-
pyloLmx YCNOBUIA KPYNHOWN CAENKK, CYAbl ABYX NMHCTAHLMM MPAaBOMEPHO UCKIIOYMN
BO3MOXHOCTb KBanndrKaLuy CoOpHOW CAeNKM Kak KPYNHOM».

B noctaHoBneHuun ApbutpaxHoro cyna BoctouHo-Cnbmnpckoro okpyra ot 24 ceH-
TA6PA 2019 1. N2 P02-4641/2019 no geny N° A78-18838/2018 oTMeuaeTcs, 4TO «OLEHUB
npefcTaBneHHbIe NCTLOM B MaTepurasbl fena AoKa3aTeNbCTBa, CyAbl MPULWAN K BbIBO-
[y 0 TOM, UTO OCnapriBaeMblil LOrOBOP apeHbl He OTHOCUTCA K KPYMHOW CAenKe, noc-
KOJIbKY He npefcTaBfieHo GyxranTepckon OTYETHOCTY AN1A YCTaHOBNEHUSA NpeBblLLe-
HMA 25% 6anaHCOBOW CTOMMOCTM aKT1BOB 06OLLECTBa LieHbl MYLLECTBa, MepefaHHOro
B apeHAy No ocnapvBaeMoMy fIOrOBOPY, a Tak»Ke He oKa3aHOo CoBepLUeHre CAeNKN 3a
npegenamm o6blYHOI X03ANCTBEHHOW AeATENbHOCTUY.

B noctaHoBneHuun ApbutpaxkHoro cysia Bonro-Batckoro okpyra ot 26 gekabpa 2022 r.
Ne ®01-7250/2022 no peny N2 A43-34933/2020 yka3biBaeTtca cnepytoLiee: «Cyapl ycTa-
HOBWAW, 4YTO cornacHo byxrantepckomy 6anaHcy OO0 «Anniop» 3a 2018 rop 6anaHco-
BasA CTOMMOCTb akTuBoB ObLecTBa cocTtaBnsana 105 425 py6neir, 6anaHcoBas CTOMMOC-
T OTUYXK[EHHOTO 3aHuA — 94 198 pybnei.

TakvM 06pa3om, CTOMMOCTb OTUYXKEHHOIO MMYLLEeCTBa cocTaBnaeT 6onee 25 npo-
LIeHTOB aKTMBOB OOLLECTBa, YTO CBMAETENIbCTBYET O KPYMHOCTU CMOPHON CAENKN, Ha
4TO 060CHOBAHHO YKa3anu cybl.

Mpwu 3TOM 13 ByxranTepckon JoKyMmeHTaumu 3a 2020 rof ciefyeTt, UTo CTOMMOCTb
aKTMBOB 0bLecTBa cocTaBumna 0 pybnei.

[JaHHble o6cTOATENbCTBA CBUAETENLCTBYIOT O TOM, UTO OTUYX[EHHOe 3faHune dak-
TUYECKM ABNANIOCh €MHCTBEHHbIM MaTepuasbHbIM akTuBoB ObLuecTsa 1 NCNOJb30Ba-
NOCb UM ANA U3BNEYeHUA NPUbbINIK, a ero oTUyKAeHNe MoXKeT NPUBECTM K NpeKpalLe-
HMIO feATeNIbHOCTY OOLLEeCTBa, M3MEHEHMIO ee B1Aa WX MacluTaba.

C yuyeToM M3N0XKEHHOTO CyAbl NPULLIAM K MPaBOMEPHOMY BbiBOAY O AOKa3aHHOC-
TV HaNMYNA KOTMUYECTBEHHOIO M KayeCTBEHHOrO KpMUTeprieB OTHOCUMOCTY CMOPHON
CAeNKN K KaTeropum KpyrHbixX, KOTopble TpebytoT He06XOAUMOCTb NOoyYeHna corna-
cuna yyacTHUKa OOLLecTBa, a TakKe HacTyrneHre HebnaronPUATHbIX NOCeACTBUN ANA
O6LecTBa B BMAe YTpaTbl MpaBa COOCTBEHHOCTU Ha 3faHue Kade».

WNHTepecHoW npefcTaBnAeTcA NO3nLMA, N3N0XKEHHasA B NOCTaHOBNEHM ApOUTpax-
Horo cypa LieHTpanbHoro okpyra ot 8 oktabpa 2024 r. N2 ®10-3726/2024 no peny N° A64-
2463/2022. Kak cnepyeT U3 MaTepranos fiena, «<CTOMMOCTb CMOPHbIX 06beKTOB, nepe-
[JaHHbIX No Aorosopy Kynan-npogaxu ot 31 nona 2019 r., Ha NOC/IEAHIO OTYETHYIO
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[aTy, NpefLwecTBYIOLLYI0 COBEPLUEHMIO OCnaprBaemon caenku, coctasnaet 30,34% ot
CTOMMOCTU aKT1BOB 06LLeCTBa No AaHHbIM ByXranTepcKoro yyeTay.

Cynbl, oueHUBas, BbIXOAWT cAesKa 3a npepesibl 0ObIYHONM XO3ANCTBEHHON AeATeNb-
HocTn OO0, ncxopgunu u3 aaHHbix EFPHOJ: «YcTaHoBuB 13 ceegeHuin s EMPHOJ1 ocHos-
HOW 1 JononHuTenbHble BUAbl AeatenbHocTn OO0 «TamboBIKolpogyKT», NPUHUMan
BO BHUMaHWe, YTO 3aKJl0UeHne COPHOro AOroBopa C HUMIM He CBA3aHO, MCXoasa 13 yc-
TaBHbIX Liefie 1 3afjay obLLecTBa, a Takke cBefleHNi, copeprkalymxca B EMPIOJ1, cygbl
nepBow 1 anenALMOHHOW NHCTaHL M 060CHOBaHHO MPULLN K BbIBOAY O TOM, UTO OC-
napveaemas cfefika (npogaxa 3HaunTeNbHOro KonmyecTsa oObeKkToB HeLBUXUMO-
ro nmyLecTsa, GakTmueckn npecTaBnAnLLMX OO0 KoMniekc oObeKToB, pacnoso-
MEHHbIX Ha €4MHOM 3eMeNIbHOM YyYacTKe) He MOXET ABNATbCA COBEPLUEHHON B paMKax
06bluHO x03AMCcTBeHHOW aeATenbHocTn OO0 «TamboBIKollpoayKT». Ha ocHoBaHMK
N3MOXEHHOrO, CYAbl MPULLAM K BEPHOMY BbIBOAY O TOM, YTO AOrOBOP KymnM-nNpofaku
HeABWKMMOCTU 1 3eMeNnbHOro yyactka ot 31.07.2019 obnapaeT Kak KaueCTBEHHbIMU,
Tak Y CTOMMOCTHBIMW NPU3HaKaMu KPYNHOWN CAENKM».

B noctaHoBneHuun ApbutpaxHoro cyna MockoBCKOro okpyra ot 4 ceHTA6pA 2023 1.
Ne ©05-20994/2023 no pgeny N° A40-164418/2022 oTmMeyaeTcs, UTO «UCTeL, He JoKa-
3a/1 COBOKYMHOCTb YCNIOBUI KBanubuKaLmm CAenkn Kak KpyrnHow BBUay OoTCyTCTBUA
OAHOBPEMEHHOrO HaNnuMA y ocnapuBaemMon cAenkn Ha MOMEHT ee COBEpPLUEHNA KO-
NINYECTBEHHOTO 1 KaYyeCTBEHHOro NPM3HAKOB». AHaNOrMyHasa no3nyna oTpaKeHa
B NOCTaHOBNeHMAX ApbuTpaxHoro cyaa MocKoBCKOro okpyra ot 27 ceHTAabpa 2022 T.
Ne ®05-23184/2022 no peny Ne A40-256138/2021, ApbuTpaxHoro cyna LieHTpanbHo-
ro okpyra ot 26 utonsa 2024 r. Ne ®10-2666/2024 no geny N A83-21565/2023, ApbuT-
paxHoro cyna LleHTpanbHoro okpyra ot 4 despana 2025 r. Ne ®10-5343/2024 no peny
Ne A68-12258/2023, ApbuTpakHoro cyfa LleHTpanbHoro okpyra ot 31 AHBapA 2025 T.
Ne 010-4173/2024 no peny N2 A68-11327/2022, ApbuTpaxkHoro cyaa LieHTpanbHOro ok-
pyra ot 11 Hoabpa 2024 r. Ne ®10-4534/2024 no geny N° A68-11328/2022.

Takum obpa3zom, apbuTpakHble Cybl MPU PacCMOTPEHUM BOMPOCA O KPYMHO-
CTW cOenKu creayloT No3nuum, n3noxeHHoun B NoctaHosneHnn N2 27 o Hannuun of-
HOBPEMEHHO ABYX NPW3HAKOB KPYMHOW CAENKUN: KOIMYECTBEHHOTO (CTOMMOCTHOrO)
N Ka4yeCTBEHHOTO.

KpynHbimu cOenkamu He npusHaromcs coesku, coeepuiaemsie 8 npoyecce 06bi14-
Holi xo3AlicmeeHHoU dessmeslbHOCMU o6uwjecmed. BmecTe ¢ TeM cnoXxmnacb 1 gpyras
apbuTparkHaa NPaKTUKa, Koraa Cyabl UCXOA4AT U3 TOTO, UTO CAAeSIKa, COBEPLLEHHAsA B NPO-
Liecce 06bIYHON XO3ANCTBEHHON AeATENIbHOCTM, KPYMHOM BOOGLLE He NPU3HAETCA, Aaxe
€C/I1 B OCTaNlbHOM OHa COOTBETCTBYET BCEM NapaMeTpaM KPYrnHOW CAeNKu, T.e. ABNAET-
CA CAENKO C NpeBbILWaloLWIMY MOPOroBoe 3HaueHve akTBaMu.

Tak, B noctaHoBneHnn ApbutpakHoro cyga LleHTpanbHOro okpyra ot 26 mapTa
2024 r. N2 ®10-527/2024 no geny N° A83-11227/2021 yka3biBaeTca cnepytouiee: «Cy-
[OM anennALMOHHOM MHCTaHLUMM YCTaHOBNEeHO, 4To 28.09.2017 mex gy OO0 «BINC nntoc»
1 KoHsaesbim C.B. (oguH 13 yupegutenen OO0 «ABpopa») Obin 3akntoueH Jorosop bec-
npoLeHTHoro 3arma oT 28.09.2017 Ha cymmy 700 000 py6. /13 npefcTaBneHHOro B Ma-
Tepuanbl gena 6yxrantepckoro 6anaHca OO0 «BIC natoc» Ha 31.12.2016 ycmaTpuBa-
eTcA, uto HanaHcoBasA CTOMMOCTb akT1BOB cocTaBnsAna 18 000 pyo6.

126



AKTyanbHble BONPOCbI YaCTHOro Npasa

Taknum 06pa3om, cymma cieNikn No yKa3aHHOMY [JOroBOpY NpeBblLLaeT yCTaHOBNEH-
HbIl Npefen B 25% oT 6anaHCoBOWM CTOMMOCTUW aKTMBOB 06LLeCTBa, ANA Lenei KBanu-
buKaumm caenkn Kak KpynHom, B 155 pas.

Takxe, 07.05.2018 mexgy OO0 «BIC Mntoc» 1 OO0 «ABpopa» Obin 3aKtoueH foro-
Bop 3arma N2 BI1C 02/2018 Ha cymmy 80 000 000 py6., npy 3TOM cornacHo byxrantep-
ckomy 6anaHcy obulectsa Ha 31.12.2017 6anaHcoBasa ctoumocTb aktnusos OO0 «BINC
Mntoc» coctaBnana 680 000 py6.

Taknm 06pa3om, cymmMa cieNikr No yKa3aHHOMY [JOroBOpY NpeBblLLaeT yCTaHOBNEH-
HbI Npefen B 25% oT 6anaHCoBOM CTOMMOCTM aKTMBOB 06LLeCTBa, ANA Lenei KBanu-
duKaumm caenkn Kak KpynHon, B 470 pas.

Kak ycTaHOBfIeHO CyfoM anenfALuNOHHON NHCTAHLUKN NPY 3aKTIOYEHUN BbllLeyKa-
3aHHbIX cenok obuee cobpaHme yyactHukos OO0 «BIC Mnoc» ogobpeHnin Takxe
He gaBano. [loka3zaTenbcTB 0O6paTHOro, Kak 1 [joKa3aTenbCTB OCNapuUBaHUA BbllLeyKa-
3aHHbIX CAENOK Kak KPYMHbIX CAEMOK, 3aKJIloUeHHbIX 6e3 NonyyYeHns COOTBETCTBYOLLE-
ro ofobpeHus, cyay He npefcTaBrieHo.

Kak ycmaTpurBaeTtca 13 matepuanos Aena, OCHOBHbIM BUgom geAtenbHoctn OO0
«BINC nntoc» ABnAeTCA BblpalyuBaHMe BUHOrpaaa. /13 noAcCHeHM OTBETUMKOB Crefy-
€T, UTO NCMNONb30BaHNe NPUBMIEUYEHHbIX CPEACTB ABNAETCA OObIYHONM NPaKTUKON B 3TOM
6u3Hece. Kpome Toro, fononHuUTeNbHoe GrHaHCUPOBAHME TEKYLLEN XO3ANCTBEHHON fie-
AtenbHocT OO0 «BIC Mntoc» 6bino HeobxoAMMO A1A BbINOIHEHNA 3aAay 1 06A3aHHOC-
Tel B paMKax peanu3saumm CornawieHunsa o peanmsaumm MHBECTULMOHHOIO NPoeKTa Ha
Tepputopun Pecny6nukm Kpbim N2 269 ot 30.05.2019 (nocapka BUHOTPagHUKOB).

McTuom B onpoBepKeHne 13N10XKeHHOro foKa3aTeNnbCTB He npefcTaBneHo. bonee
TOro, 06 yKa3aHHOM UHBECTULIMOHHOM COrnalleHny nctew 6bi1 yBeJOMIEH 1 ero nog-
OepmBan, uto noareepxkgaetca nncbmom OO0 «Aspopa» oT 14.02.2019.

Cyn anennAumMOHHON MHCTaHLUMW Npuwen K 060CHOBaHHOMY BblBOAY, UTO NCTLIOM
He NpefCcTaBneHo AOKa3aTebCTB B 000CHOBaHMe OBOMAA O COBEPLUEHUMN OTBETUMKOM
CAenKku, BbixofALlen 3a npefenbl 06bIYHOM XO3ANCTBEHHOW AeATENIbHOCTH, MOCKOSb-
Ky cam xe uctel, 3aknoyan ¢ OO0 «BINC natoc» aHanornyHble caeskuy, npesbilatoLmne
6anaHcoByto ctonmocTb akTneos OO0 «BINC nntoc» Bo MHOro 6onblue pas, Hexenun oc-
napueaemas caenka ot 15.05.2020, 6e3 nonyyeHuns Kakmx-nnbo ogobpeHnii oT yyacT-
HMKOB 00LlecTBa.

KaccaumoHHana Konnerna cornawaeTca ¢ BbIBOAOM Cyfa aneniALunOHHON NHCTaH-
LuM 0 TOM, YTO OCMapuBaemasn cfiefika He UMeeT NMOPOKOB MPUMEHUTENBHO K CO6It0-
OeHNIo NPaBUi O KPYMNHbIX CAeNKax».

B noctaHoBneHun ApbutpaxHoro cyna Bonro-Batckoro okpyra ot 22 HoAa6ps 2024 .
Ne ®01-4897/2024 no peny N2 A82-1154/2023 oTmeuaeTcs, UTo «MCTeL, He NpeacTaBun
Cyay AOCTAaTOYHbIX JOKa3aTeNbCTB, CBUAETENbCTBYIOLLMX O TOM, UTO OCnapuBaemas caen-
Ka coBeplUeHa 3a npefenamu oOblYHON XO3ANCTBEHHON feATeNIbHOCTI 00LLIeCcTBay.

B noctaHoBneHun ApbutpaxHoro cyfna Bonro-Batckoro okpyra ot 19 mioHaA 2024 .
Ne ®01-2015/2024 no peny N2 A17-9331/2022 oTmMeuaeTCs, YTo «A0Ka3aTebCTB TOro, UTo
ocrapviBaeMas cfiefika BbIXOAWT 3a npefesibl 06bIUHON X03ANCTBEHHOW AeAaTenbHocTn O6-
LwecTBa, MO0 cAenKa 3aKoyanach C Lienbio NpeKpaLleHns JeATelbHOCTY obLecTsa unm
N3MeHeHUA ee B1AQ, MO0 CyLLeCTBEHHOMO U3MEHEHUA MaclITaboB (KauecTBeHHbIN KpuTe-
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pwuif), B MaTepurasbl iena He npeacTasneHo. [Npy n3noxeHHbIX 00CToATENbCTBAX, BbIBOA, CY-
[I0B O TOM, YTO CMOPHbIN forosop ot 11.09.2019 He ABNANCA KPYMHOW CAENKON 1 He Tpebo-
Ban ofobpeHusn obuero cobpaHna yyacTH1KoB OOLLEeCTBa, ABNAETCA NPaBOMEPHbIMY.

AHanornyHasa nosnuuMaA BblpaxkeHa B MOCTaHOBNeHUN ApbutpaxxHoro cyaa Bonro-
Batckoro okpyra ot 23 aBrycrta 2023 r. Ne ®01-2746/2023 no geny N2 A38-5927/2021:
«Cyp ycTaHOBWUA, UTO COrnacHo byxrantepckomy 6anaHcy koprnopaumm 3a 2019 rog cTo-
MMOCTb aKTMBOB cocTaBuna 218 000 py6neli. Tem cambiM LieHa NPOAAHHOTO UMYLLECT-
Ba no gorosopy (800 000 pybneli) npeBbiwaeT 25 NPOLLEeHTOB 6anaHCOBOW CTOMMOCTU
aKTUBOB 00LLEeCTBA, YTO COOTBETCTBYET KONIMUYECTBEHHOMY KPUTEPIIO KPYMHOWN CAENKM.
[loKa3aTenbCTB TOro, UTo OCnaprBaeMas CAesika BbIXOAMT 3a npepesibl 00bIYHOM X03AIC-
TBEHHON feAaTenbHocTn O6LLecTBa, MO0 cenKa 3aknoyanach C Lenblo npeKkpaLleHuns
[eATenbHOCTM obLuecTBa NN U3MeHeHNA ee B1Aa Nnbo CyLeCcTBEHHOMO N3MEHEeHMsA
MaclTaboB (KauecTBeHHbIV KpUTepKrii), B MaTepranbl fena He NpefcTaBieHoy.

Mpuopumem KayecmeeHH020 NPU3HAKA KpynHOU coesku. B TeueHune 2024 r. no-
AsnaeTca pag onpepenernii BepxosHoro Cyaa PO, B KoTopbix BepxosHbii Cya otaaet
npegnoyTeHne KauyeCTBEHHOMY NPU3HAKY KPYMHOW CAENKM HE3aBNCKMMO OT KOIMYeCT-
BEHHOrO (CTOMMOCTHOrO) Npu3Haka [8; 9].

Tak, B onpegeneHumn BepxosHoro Cyaa PO ot 15 aBrycta 2024 r. N2 305-2C24-8216
no geny N2 A41-62370/2021 yKka3biBaeTca cnepytollee: «Kak ykasbiBan nctew, npu pac-
CMOTPEHUN Jena, CropHble caenku, copeplueHHble B 2014-2016 rr. (HeCKONbKO B3aun-
MOCBS3aHHbIX CAEMNOK), ABMAIOTCA KPYMHbIMU, MOCKOJIbKY 3aKJoueHbl Ha 06Lyto cymmy
13 015 000 py6. 1 3aTparneatoT CyLLEeCTBO XO3ANCTBEHHOW feATeNbHOCTY 0bLecTBa
«bect KnuHy» (BbIXOAAT 3a Npefenbl 00bIYHON XO3ANCTBEHHOW fieATeIbHOCTK). B pe3yrb-
TaTe COBepLUEHNA OCMapmBaeMbIX CAENTOK 0OLLEeCTBO NMULLNAOCH BO3MOMXHOCTHY NOmyye-
HMA OXOAA, CBA3AHHOTO C UCMONb30BaHNEM OO bEKTOB UHTENNEKTYaNbHOM COOCTBEH-
HOCTV B CBOEW NPOU3BOACTBEHHOM U KOMMEpPUeCKOn AeATeNIbHOCTM, KoTopasa nocne
COBepLUeHNA CAEeNOK NpeKpaThnacb CHavana GakTnuyecku, a 3aTeM — PUANYECKU B CBA-
31 C NIMKBUZaLmen obLecTsa.

OTKOHAA Ha3BaHHble JOBOSbI, Cyfbl COCNANNCh NULLb Ha TO, YTo GanaHcoBas CTou-
MOCTb OTUYyAeHHbIX Npas no gorosopam ot 03.07.2014, ot 01.08.2014, ot 15.01.2015
n ot 28.03.2015 He npeBbicuNa 25 NpoLeHToB 6anaHCOBOM CTOMMOCTU aKTBOB OOLLe-
cTBa «becT KnuH», koTopas no coctoaHmio Ha 31.12.2013 coctaBnana 245 183 000 pyo6.

BmecTe c Tem npu paccMOTpeHWm iena UCTLIOM NPYBOANANCH [OBOLbI O TOM, YTO 06-
wecTBo «becT KnuH» ABnAanocb nponssoanTenem NpoayKLumm 6bITOBOM XMMUN, UbA fie-
ATeNIbHOCTb HEMOCPEeACTBEHHbIM 06Pa30M COMpsAMXeHa C MCNONb30BaHNEM OTUYKAEH-
HbIX NCKNoUNTENbHBIX NPaB. [pOM3BOACTBO 1 KOMMepUecKasa peannsauna NpoayKLmum
HeBO3MOXHbl 6e3 06nagaHnA NpaBaMy Ha TOBapHbIe 3HaKW 1 NPOMbILLEHHblE 06pa3-
Lbl, OTYY>KAEHHbIE MO CMOPHbIM CAeNIKaM.

[aHHble 06CTOATENBCTBA MOTYT CBUAETENIbCTBOBATL O 3HAUYMMOCTV OCMaprBaeMbIX cae-
NOK 151 fieaTenbHOCTM obLecTBa «becT KnuH» B LLeIoM, @ 3HaUmT, 0 KpYMHOCTY B3aMOCBS-
3aHHbIX CAENOK MO CBOEW CyTM (KauecTBEHHbIN KpUTEPUIL), a Tak»Ke O TOM, UTO caM GpaKT rx
COBepLUeHMA BieyeT 3a cobol HebnaronpuATHble NOCNeACTBYA AN1A 0bLiecTBa.

B Takom cnTyaumm, Kak B YCNOBUAX paHee Ae/ICTBOBaBLUMX NPaBu OCnaprBaHmA
KPYMHbIX CAENOK, TaK M NPUMEHUTENbHO K CYLLEeCTBYIOLNM B HaCToALLee BpemsA npa-
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BMNaM OCNaprBaHunA, NPUOPUTET JOMKEH OTAABaTbCA MMEHHO KaueCTBEHHOMY KpuTe-
puio, CBUAETENbCTBYIOLLEMY O BbIXOAe CAENKM 3a npefenbl 0ObIYHOM XO3ANCTBEHHOW
LEeATeNbHOCTM (CMOCOBHOCTM CMOPHbIX CAENOK MPUBECTU K NOCIEACTBUAM, aHaNorny-
HbIM peopraHn3aLumn 1 NMKBuaauum camoro obLiecTsa), aaxe ecnm 6anaHcoBas CTo-
MMOCTb BblObIBLUMX aKTUBOB pOpMasibHO He NnpeBbicuna 25 npoueHToB 06Le 6anaH-
COBOW CTOMMOCTM aKTUBOB (KONIMYECTBEHHbIV KPUTEPUI)».

B onpepenenunn BepxosHoro Cyga PO ot 6 ceHTAbGpA 2024 r. N2 308-2C24-3124 no
peny Ne A53-16963/2022 oTmeuvaeTca cnepytolee: «[1pun oLeHKe TOro, ABNAETCA Nn
cAernka KpynHoW, CyA, [OMXKeH cAenaTtb BbIBOA O TOM, MPUBESNO NN UK Morsio Obl npu-
BECTM COBepLUEeHNe CMOPHOW CAENKN K HEBO3MOXHOCTI OCYLLIECTBIEHNA XO3ANCTBEH-
HbIM O6LLIECTBOM €ro AeATeSIbHOCTU, B TOM UYMC/ie OJHOMO WM HECKONbKMX OTHOCU-
TeJIbHO CaMOCTOATENIbHbIX BUAOB AeATENbHOCTU, MO0 K CyLLeCTBEHHOMY M3MEHEHUIO
BMNOB [eATeNIbHOCTU IOPUANYECKOTO N1La, TO eCTb MPUOPUTETHBIM ABNAETCA KayecT-
BEHHbIN KPUTEPUI.

Mpwu 3TOM caenka MoxeT ObITb NPr3HaHa KPyNHoW, Aaxke ecny popmanbHO GanaH-
COBas CTOMMOCTb BblObIBLUVIX aKTUBOB He NpeBbicuna 25 npoueHToB obLuen 6anaHco-
BOW CTOMMOCTV aKTVBOB (KONIMYECTBEHHbIV KPUTEPUIA), HO OTUYXKAEHHbIN aKTUB ABNAS-
CA KNoYeBbIM ANA 06LecTBa — ero yTparta He No3BosAeT PUANYECKOMY NULY BeCTH
CBOIO 1eATENbHOCTb WK ee OTAeNbHblE BUADbIY.

Kak cnepyet n3 n. 9 MNoctaHoeneHuaA MNneHyma BC N2 27, caenka cuntaeTca KpyrnHOM Ha
MOMEHT ee COBepLUEHNA, T.e. UMEHHO Ha 3TOT MOMEHT OTBeYaeT KONIMYECTBEHHOMY Y Ka-
yecTBeHHOMY Npur3HakaM. B onpegeneHun ot 6 ceHTA6pA 2024 . N2 308-2C24-3124 Bep-
xoBHbI Cyn PO chopmynmpoBan elle 0fHO Ba>KHOE MOMOXEHME O TOM, YTO Cesika Mo-
XKeT cUNTaTbCA U CTaTb KPYMHOW B 6yAyLLEM NCXOAA TOMbKO U3 KaUeCTBEHHOMO KpuTepus:
«PaBHbIM 06pa3oM cienka MOXeT ObITb MPU3HaHa KPYMHOWM 1 B CUTYaLuK, Korga Hemoc-
peACcTBEHHO NOCse ee coBepLUeHNA GopMabHO He MPOoKr30oLWa KpucTanmsauma (cospe-
BaHMe) MPU3HaKOB HEBO3MOXHOCT OCYLLECTBNIEH WA OOLLECTBOM ero AeATeNIbHOCTY LN
CyLLEeCTBEHHOrO M3MEHEHUA BUAOB AeATENIbHOCTU IOPUANYECKOrO ML, OfHaKO B Byay-
LLEM MUCNOJTHEHME B3ATbIX HA cebA 06A3aTeNbCTB MOXKET NPUBECTY K TaKMM NOCNeACTBU-
AM. Hanpumep, B cuTyaummy Bbigaum obLiecTBOM obecrneyeHrsa Ha CyMMY, MPEBbILLAIOLLYIO
pa3mep ero akTVBOB (M1 CONOCTaBMMYIO C TaKMM Pa3mepom), nocneaytoLas Hemcnpas-
HOCTb [OMKHMKa Mo obecrneynBaeMomy 0643aTeNbCTBY MOXKET MPUBECTM K OaHKPOTCTBY
o6LiecTBa, TO €CTb K NPeKpaLLeHNto ero AeATeNbHOCTY, @ NOTOMY CAieNKa Mo Bblaaye Ta-
Koro obecreyeHua Tak»ke COOTBETCTBYET KaUeCTBEHHOMY KpUTEPUIO».

HakoHel, nHTepecHom npeacTaBnaetca no3uuma BepxosHoro Cyna PO, BbickasaH-
HaA B onpeaeneHun ot 8 nona 2024 r. N2 308-5C24-2859 no geny N2 A63-20262/2022.
B naHHom OnpepeneHnn BepxosHbin Cyn PO, Bo-nepBbiX, pacCMOTPen BOMPOC O TOM,
C KaKoro MOMeHTa Y akLiMoHepa BO3HMKaeT NpaBo TpeboBaTh BbiKyna oOLLecTBOM BCex
WM YaCTN NPUHAANEXKALLMX eMy aKLIA, eCiIM OH FONOCOBan NPOTKB PeLIeHNA O corna-
CUM Ha COBEepLLEHVE NIV O NoCeaytoLLeM ofo0peHNN KPYNHOW CAeNKU, MpeaMeToM KO-
TOPOW ABNAETCA MMYLLECTBO, CTOMMOCTb KOTOPOro cocTaBnseT 6onee 50% 6anaHcoBo
CTOMMOCTM aKTBOB OOLLeCTBa, onpeAesnieHHON No AaHHbIM ero 6yxrantepckon (GrHaH-
COBOW) OTYETHOCTY Ha NOCNEHIOI OTYETHYIO AaTy (B TOM UMcCiie OQHOBPEMEHHO ABNA-
IOLLENCA CAeNKOW, B COBEPLUEHNN KOTOPOI MMEETCA 3aNHTEPECOBaHHOCTD).
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BepxoBHbin Cyn PO ykasan cnefytolee: 3akoHOAaTeNbCTBO NpeAyCMaTpUBaET, UTo
npaBo TPe6oBaTh BbiKymna OOLECTBOM NPVHAANEXALLMX aKLYIOHEPaM aKLUii BO3HMKAEeT
Y aKLIMIOHEPOB C MOMEHTa NPVHATASA 0OLLMM COOPaHNEM COOTBETCTBYIOLLETO PELLEHUS,
a He nocne Toro, Kak o6LecTBoM OyaeT GakTUYecKy coBeplleHa KpynHas caenka.

Bo3HMKHOBEHMe Y aKLMOHepa NpaBa TpeboBaTb BbiKyna o6LecTBOM NpUHagnexa-
LUX eMy aKL M onpefeneHo 3aKoHoAaTesleM MOMEHTOM NMPUHATUA 00LWKM cobpaHu-
eM pelieHust 06 ofobpeHNn caenku, a He MOMEHTOM COBepLLEHNA 0f0BpeHHON caen-
KW, B CBA3M C HEOOXOAUMOCTbIO 0becrneyeHns NHTepeca MMHOPUTAPHbIX akLMOHepoB
B COXPaHHOCTW aKTBOB 06LeCcTBa, HEOOXOAMMbIX AN1A UCMIONTHEHNA COOTBETCTBYIO-
Len obasaHHOCTU.

Bo-BTOpbIX, BepxoBHbin Cyn PO 3akpennn npe3ymnumio Bbixoda CAENKM 3a npeaesbl
06bIYHOW XO3ANCTBEHHOW AeATENIbHOCTY NPY CYLLECTBEHHOM NPEBbILLEHUIN KONTMYeCT-
BEHHOro KpuTepusa. Kak cnegyeT n3 matepranoB AaHHOro Aena, ncrel ykasbiBana, 4to
cornacHo byxrantepckomy 6anaHcy Ob6uiectsa Ha 31 fgekabpa 2021 r. 6anaHcoBas CTo-
MMOCTb aKTUBOB MPeAnpuUsATAA cocTaBnseT 2 mapg pyo., B TO BpeMs Kak obulas cymma
[leHeXHbIX 06A3aTeNbCTB MO JOroBOpamM NOpyYnTeNbCTBA 1 3a510ra, Cornacue Ha npu-
HATME KOTOPbIX ObINo JaHO 06WKM cobpaHrem akLmoHepoB, cocTasumna 20 mnpg pyob.,
T.e. B 10 pa3 60nblue 6anaHCOBOV CTOVIMOCTM aKTUBOB.

BepxosHbinn Cyp PO otmeuaeT cnepytowee: «[py CTONb CyLIeCTBEHHOM MpeBbILUe-
HVW KONMYECTBEHHOTO KpUTEPKSA, YCTaHOBNEHHOTO AJ1A KBannduKaLum KpYnHOM caenku
noanyHKToM 2 nyHKTa 1 ctatbu 78 3akoHa N2 208-03 (B aBa 1 6onee pasa), Bbixog 0806-
psieMoi 06LLVIM COOPaHMEM CAENKM 3a Npefenbl 0ObIYHOM X03AACTBEHHON feATeNIbHOC-
T o6LlecTBa Npegnonaraetcs. CrefoBaTenbHO, NPE3MUPYETCA U HANTMYME PUCKA TOTO,
UTO CoBepLUeHVe CAeNKM NpUBeeT K NpeKpaLleHnto AeATeNIbHOCTY o6LecTBa Um 13-
MEHEHMI0 ee BMAa MO0 CyLeCTBEHHOMY N3MEHEHMIO ee MacLUTaboBy.

Taknm o6pa3om, no3muus BepxosHoro Cypa PO, cdopmupoBaBLiasncs B TedeHne
2024 r., no3BonAeT caenaTb ceayoLme BbiBOAbI:

1. BepxoBHbinn Cyg PO othaet npropuTeT KaueCTBEHHOMY KPUTEPUIO, OLIeHVBAsA Bbl-
XOAWT N cAenka 3a npefenbl 0OblYHONM XO3ANCTBEHHOW AeATENIbHOCTM U MOXET SV OHI
NPUBECTYU K peopraHn3aumn 1 NnpekpaLleHunto AeaTeflbHOCTY OpraHn3aunm, He3aBucn-
MO OT HanMymA CTOMMOCTHOIO NpU3HaKa.

2. BepxoBHbiin Cyn PO fonyckaert, Uto cienka MOXeT Npruobpect NpusHaKky Kpyn-
HocTu B ByAyLLem Tak»Ke MCXOAA N3 MpUopuTeTa KaueCTBEHHONO KpUTepma He3aBucn-
MO OT KOJIMYECTBEHHOIO KPUTEPUA.

3. BepxosHbii Cyn PO gonyckaet npe3ymnuuio BbIXOAa 3a Npefenbl 0ObIYHON XO-
3ANCTBEHHOW AeATENbHOCTY NPU CYLLEeCTBEHHOM MPEBbILLEHNN KONNYECTBEHHOIO Mpu-
3HaKa (B ABa 1 6onee pasa).

Bonpoc, KOTopbI OCTaeTCA: AOMKHBI NIV apbUTpaXKHble Cyabl CriefoBaTb No3nuum Bep-
xoBHoro cyaa PO, nsnoxeHHown B n 9. MoctaHosneHus MneHyma BC N2 27, 06 ogHoBpe-
MEHHOM HannyMm KONNYECTBEHHOrO 1 KaYeCTBEHHOMO NPU3HAKOB KPYMHOWM CAENKn?

Ecnu npuoputeT 3aKkpennaeTca MCKNUYNTENbHO 3@ KaueCTBEHHbIM NMPU3HAKOM, Jaxe
€C/IN CTOMMOCTHOW NPU3HAK OTCYTCTBYET, TO KAKOBbI KpUTEPUU ANA onpeaenieHns Toro,
BbIXOAUT NN CAENKa 3a Npefesbl 0ObIYHOM X03AMCTBEHHOW JeATENIbHOCTU UM COBEPLUA-
€TCs B paMKax 00blYHON XO35NCTBEHHOW AeATenbHOCTU? OnpenenvTb Takne Kputepum
MO>KET TONIbKO CaMa OpraHu3aLns, UCXOAA U3 TOro, KakMMmn BUAaMU [eATeNIbHOCTN OHa
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3aHVMAETCA 1 B Kakoi cdepe oCyLLecTBAAET CBOIO AeATenbHOCTb. OTcloaa BbIBOS: MO-
XET 6bITb, He crieflyeT 06peMeHATb CyAbl MOVCKaMM NMPU3HAKOB KPYMHbIX CAEOK 1 Ne-
penTy K yCTaBHbIM cLienkam?

YcmaeHsie coenku

C 1 AaHBapsA 2017 r. noNnoXkeHns 06 0fobpeH CAENOK, OnpeaesieHHbIX YCTaBOM 06-
LLEeCTBa, NCKJIIYEHbl U3 HOPM O KPYMHbIX CAENKaX U NepemMeLLeHbl B HOPMbl O KOMre-
TeHUMM opraHoB obuecTsa (n. 2 cT. 69 AOQ, n. 3.1 cT. 40 000).

Cpenku, ocobbli NOpAJOK COBEPLLEHNA KOTOPbIX NPeAyCMOTPEH YCTaBOM 06LL1ecTBa,
KPYMHbIMY He SIBAISIIOTCA M COOTBETCTBEHHO K HVIM HE MPUMEHATCA PEXNM ofobpeHus,
YCTaHOB/EHHbIV AN1A KPYMHbIX CAENIOK B COOTBETCTBUM C 3aKOHOAATE/IbCTBOM.

[nAa ycTaBHbIX CAENOK XapaKTepHbI CieayioLmne YepThbl.

Bo-nepBbix, ANA TakMX CAENOK 3aKOHOAATENbHO He onpeaeneHbl HU KonmyecTBeH-
HbII, HX KayeCTBEHHbIV KpuTeprn. Kopnopauuna cama onpefenseT, Ha COBepPLUEHNME Ka-
KUX COENOK HeOOXOAMMO MONYUYUTb COrflache COBETa ANPEKTOPOB obLiecTBa (Habsto-
[aTenbHOro coBeTa) Unu obLero cobpaHna akLiMOHepPOoB/yYaCTHUKOB.

Bo-BTOpPbIX, ycTaHaBNMBaA B yCTaBe NpoLueaypy KOpnopaTuBHOro CornacoBaHusA
(o06PEHMS), OFPAHNUYNBAIOTCA MOJTHOMOUUS €AVHOIMUYHOTO UCMONTHUTENIBHOTO Opra-
Ha X03ANCTBEHHOIO 06LLeCTBa, NONyUYeHe COrNlacus CO CTOPOHbI COBETa MPEKTOPOB
unu obuiero cobpaHma akLIMOHEePOB/yYaCcTHMKOB 06ecrneyrBaeT 3aluTy UX Npas 1 UH-
TepPEecoB Mpuv COBEPLUEHNN TaKMX CAENOK.

K Tak1M yCcTaBHbIM ciefIkaM MOTYT ObITb OTHECEHbI CAENKM, CBA3AHHbIE C OTYYXKAEHN-
€M He[iBVXKMMOCTN, OCHOBHbIX CPeACTB, akUMI NN [oNen Koprnopauun, a Takxke caen-
KU, MPeBbILaloLLyto onpeaenieHHyo cymmy. Tak, Kogekc KopnopaTMBHOTO yrnpaBneHusa
peKomeHAyeT K UMCIy Taknx CAENOK OTHECTU Mo KpanHen mepe:

1) coenku no nNpogaxe akuui (gonein) NogKOHTPOJIbHbIX 0OLLECTBY IOPUANYECKUX
NNL, IMEIOLLMX AJ1A HEro CyLLeCTBEHHOE 3HaYeHe, B pe3yfibTaTe COBEPLUEHNA KOTOPbIX
06L1ecTBO yTpaumBaeT KOHTPOJIb HaZ TaKUMW IOPUANYECKMMI NLAMY;

2) coenkuy C UMyLLeCTBOM 06LLeCTBa Uy MOAKOHTPOSIbHbIX eMY I0PUANYECKNX TNL,
(B TOM uncie B3aMMOCBSI3aHHbIX CAENOK, COBEPLUEHHbIX OOLECTBOM, OAHUM 1 (1K)
HECKONbKMU MOAKOHTPONbHbBIMY €My I0PUANYECKUMN NNLAMK), CTOUMOCTb KOTOPOTo
NpeBbILLIAET YKa3aHHYIo B ycTaBe 00LLecTBa CYMMY UM KOTOPOE MMEET CYLLeCTBEHHOe
3HaueHue AnA X03ANCTBEHHON AeATeNIbHOCTY OOLLeCTBa;

3) co3faHne NOAKOHTPOSIbHOrO 06LLECTBY FOPUAMNYECKOTO JILA, UMEIOLLErO CyLiec-
TBEHHOE 3HaueHue ana gesTtenbHocTy obuectsa (n. 307) [10].

B-TpeTbux, ycTaBHble CAENKY, COBEpPLUEHHbIe 6e3 KOpnopaTUBHOIo ofobpeHus, Mo-
ryT 6biITb OCMOPEHbI MO UCKY 06LLeCTBa, YneHa coBeTa AMPEKTOPOB (HabnoaaTenbHo-
ro coBeTa) O6LECTBA W/ €ro YYaCTHUKOB (yUYacTHMKA), obnagalowmx He MeHee Yyem
1% o6ulero uncna rolocoB Y4aCTHUKOB O6LLEeCTBa, akLMOHEPOB (aKuoHepa), Brage-
IOLLMX B COBOKYMHOCTM He MeHee YeM 1% ronocyolmx akumii o6ecTsa, o 0CHOBa-
HUAM, NpeayCcMOTPeHHbIM M. 1 cT. 174 TK PO.

Mpu 3TOM CNOXUBLLIAACA apOUTPaXKHaA NPAKTMKa UCXOAUT 13 M. 71 NoCTaHOBNEHMA
MneHnyma BepxosHoro Cyaa PO ot 23 nioHa 2015 N2 25 «O npumeHeHUn cyaamm HeKko-
TOpbIX NonoxeHun pasgena | vactn nepson MpakgaHckoro kogekca Poccuiickon Qe-
fepaunny, B COOTBETCTBMM C KOTOPbIM OCMOpMMasn cefika MoXeT ObITb Npr3HaHa He-
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LeNCTBUTENbHOW, eCIY OHa HapyLlUaeT nNpaBa WK OXpaHAeMble 3aKOHOM MHTepechl
nrua, ocnapusaloLero caesky, B TOM Yucsie NoBfekna HebnaronpuaTHble Ansa Hero
nocneactsud (a63.2 n. 2 ct. 166 'K PO). Mpwr 3ToM He TpebyeTcsa foKa3blBaHWA HACTYM-
NeHNA YKa3aHHbIX NOC/IeACTBUI B CJyYasax oCrapuBaHnA CAENKM N0 OCHOBAHUAM, YKa-
3aHHbIM B CT. 173.1, n. 1 cT. 174 TK PO, Korga HapyLlueHne nNpaB 1 OXpaHAeMbIX 3aKOHOM
WHTEPECOB NLa 3aKJIYaeTCA COOTBETCTBEHHO B OTCYTCTBME COMNacuA, NpeayCcMOTPeH-
HOrO 3aKOHOM, U HApPYLUEHWM OrPaHNYEHNA NOTHOMOYNIA MPeACTaBUTENA AW NLA,
LEeNCTBYIOLLErO OT UMEHU I0PUANYECKOTro NnLia 6e3 [oBEPEHHOCTH.

Cyabl yumTbIBalOT M CCbINAKOTCA Tak»Ke Ha N. 92 ykasaHHoro [loctaHoBneHusA lNneHy-
Ma BepxosHoro Cyga PO, B cooTBeTCTBUM C KOTOPbIM «T. 1 CT. 174 TK PO ycTaHOBNEHDI
[iBa YCNOBUA ANA NPU3HAHUA CAENKN HeQeNCTBMTENIbHON: CefIKa COBepLUEHa C Hapy-
LeHneM OrpaHNYeHI, YCTaHOBIIEHHbIX yYpeauTeibHbIM JOKYMEHTOM (UHbIMU KOp-
NopaTVBHbIMK AOKYMEHTaMU) UAW JOrOBOPOM C NpeacTaBuUTeNneM, 1 NPOTUBOMNONOXK-
Hasl CTOPOHA CAEeNKM 3Hasa Uiy JosKHa 6bi1a 3HaTb 06 3ToM. [pyr 3ToM He TpebyeTca
yCTaHaBNMBaTb, HapyLaeT N1 cAenka npaBa 1 3aKOHHbIe MHTepPeChl UCTUA KaKUM-Tn-
60 VHbIM 06pas3om».

Tak, B noctaHoBneHnn ApbuTtpaxHoro cyga BoctouHo-Cnbupckoro okpyra ot
19 ceHTAGpPA 2025 r. N2 P02-2802/2025 no geny N2 A74-494/2023 yKa3blBaeTcs, YTo
«00LLeCTBO, OCYLLECTBIAS MPABOMOYMA COOCTBEHHMKA CBOETNO MMYLLECTBA, BNPAaBe Mo
peLueHunto obLero cobpaHma y4aCTHUKOB COBEPLLATb B OTHOLIEHUN NPUHaANexallero
eMy MMmyLLecTBa Nitobble JeCTBUA, He MPOTMBOpPeYaLle 3aKOHOAATeNIbCTBY U He Hapy-
LatoLme npasBa U oxpaHAeMble 3aKOHOM MHTepPEeChl APYrUX UL, B T.U. OTUYY>KAATb CBOE
MMYLLECTBO B COOCTBEHHOCTb APYTUM JMLIAM.

MNpun ocnapuBaHnn CAenKu, CoBepLLas KOTOPYIO OpraH IPUANYECKOro n1ua Hapy-
LU YCNOBUA OCYLLECTBAEHUA NOIHOMOYNIA, He TpebyeTcA ycTaHaBNMBaTb, HapyLuaeT
NN cAefika npaea 1 3aKOHHbIe MHTEPECHI KCTLA KaKUM-IN60 UHbIM 06pa3zom (M. 71 1 92
noctaHoBneHua MNneHyma BepxosHoro Cyaa Poccuinckon ®epepaumn ot 23.06.2015
N2 25 «O npumMeHeHUn cygamun HEKOTOPbIX MONOXeHW pa3gena | yactn nepeow Mpax-
JaHcKoro kopekca Poccuickon Qepepaummy»).

Mpn NOBTOPHOM PacCMOTPEHUN ieNia CYyAOM YCTAHOBJIEHO, YTO CMOPHAA cAeNiKa Co-
BepLUeHa 6e3 Heo6X0AVMOro COrNacKA 1 NPU NPEBbILLEHN NPeAOCTaBIEHHbIX MOTHO-
MOUUIA, KOTOPbIE OblfIi OFPaHNYeHbl YCTaBOM 06LLeCTBa, O YeM MPU HANNYUY OPUANYEC-
Ko addunmpoBaHHOCTM 6GbINIO M3BECTHO OTBETUNMKY. B CBA3M € 3TMM Cy NpaBOMEPHO
NpU3Han ocnaprBaemyto CAENKY HeleNCTBUTENbHOW MO OCHOBAHMAM, OnpeaenieHHbIM
BN.1cT.174TKPO».

AHanormyHasa no3nuus BbiCKasaHa B NOCTaHOBMeHNAX ApbuTpaxkHoro cyga Boc-
TouHO-Cnbupckoro okpyra ot 30 AHBapsa 2024 r. N ®02-6157/2023 no geny N2 A19-
11440/2022, ApbutpaxHoro cyna MockoBcKoro okpyra ot 7 HoAbpsa 2018 r. N2 ®05-
18599/2018 no geny Ne A41-2642/18, ApbutpaxkHoro cyaa CeBepo-3anagHoro okpyra
oT 18 okTAbpA 2022 r. N2 ®07-15388/2022 no geny N2 A21-9870/2021, ApburTtparkHo-
ro cypa Cesepo-3anagHoro okpyra ot 1 gekabps 2021 r. N2 ®07-14723/2021 no pgeny
N2 A66-18055/2019, ApbutpaxHoro cyna CeBepo-KaBkasckoro okpyra ot 13 ¢peBpans
2020 r. Ne ®08-309/2020 no geny N2 A32-10761/2019, ApbuTpakHoro cyaa MoBOmXKCKo-
ro okpyra ot 28 anpens 2022 r. Ne ®06-17477/2022 no geny N° A12-10305/2021, Apbut-
paxkHoro cyaa lNososnxckoro okpyra ot 8 despansa 2022 r. N ®06-14143/2021 no geny
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Ne A55-14204/2020, ApbuTpakHoro cyfa lNoBomkckoro okpyra ot 5 ceHTAbpA 2019 T.
Ne ®06-48745/2019 no geny N2 A55-14152/2018.

3aknioueHune

MNMoasoaa NTor NpoaHanM3npPoOBaHHOWM apbUTPaXKHON NPAKTMKN No genam o6 ocna-
PVIBaHUN KPYMHbIX CAENOK 1 YCTAaBHbIX CAENOK, NPEACTaBNAETCA BO3MOXHbIM CAieNnaTh
cnepytoLue BbIBOAbI.

Kputepun yctaBHbIX CAENOK onpeaeneHbl UCKNIOUNTENTbHO YCTaBOM XO3ANCTBEHHO-
ro o6LecTBa, PaBHO KaK YCTaBOM YCTaHOB/EHbI MpoLeaypbl HE06X04MMOro Kopropa-
TUBHOTO COrnacoBaHusa (0gobpeHuns).

YcTaHOBNEHHbIE YCTaBOM XO3ANCTBEHHOIO 06LWeCTB OorpaHMyYeHnsA NOAHOMOYNI
€4VHONNYHOIO UCMOJSTHUTESIbHOTO OPraHa HampasJieHbl Ha 0becneyeHe NHTEPECOB
Kak camoro obLecTBa, Tak 1 €ro y4acTHMKOB/aKLMOHEPOB.

B oTnnumne ot pasHoobpazHO apOoUTPaKHOW NPAKTUKK NO AeNam O NPU3HaHWUN
KPYMHOW CAENKN HeJeNCTBUTENbHOM, a TakXKe onpefeneHHbIX HOBaLMIA, BbICKa3aHHbIX
B onpeaeneHusx BC PO no faHHoW Kateropum aes, apbuTpa)kHas npakTrika o Npr3Ha-
HUW YCTaBHOW CAENKN HeleCTBUTENbHON eMHOO0Opa3Ha: OHa OCHOBaHa Ha M. 1 cT. 174
K PO, a Takxe n. 71 1 92 NoctaHoBneHuA MNneHyma BepxosHoro Cyaa PO ot 2025 .
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