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Special legal procedure for settlement of major transactions as well as interested-party transactions, according to 
the general rule, is aimed at protection of the rights and legitimate interests of the members of the corporation against 
unwanted actions of the managers in the management of the corporation’s assets. Since the sole founder of State 
Atomic Energy Corporation Rosatom is the Russian Federation, when this corporation settles major and interested-
party transactions, a special legal procedure established by a special law and aimed at ensuring protection of state 
property against possible abuses by persons engaged in the bodies of this corporation and, accordingly, protection 
of public interest is applied. The research was conducted due to practical problems arising out of the existing legal 
uncertainties in the settlement by State Atomic Energy Corporation Rosatom (the Corporation) of transactions 
requiring a special approval procedure, which includes transactions related to acquisition, alienation or possibility of 
alienation by the Corporation of property, value of which exceeds the amount established by the Supervisory Board 
of the Corporation (the major transactions) as well as the interested-party transactions of the Corporation.
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T
he relevance of the research is due 

to practical problems arising out of 

the existing legal uncertainties in the 

settlement by State Atomic Energy Corporation 

Rosatom (the Corporation) of transactions 

requiring a special approval procedure, which 

includes transactions related to acquisition, 

alienation or possibility of alienation by the 

Corporation of property, value of which exceeds 

the amount established by the Supervisory Board 

of the Corporation (the major transactions), as 

well as the interested-party transactions of the 

Corporation.

Special legal procedure for settlement of ma-

jor and interested-party transactions, accord-

ing to the general rule, is aimed at protection of 

the rights and legitimate interests of the mem-

bers of the Corporation against unwanted ac-

tions of the managers in the management of the 

Corporation’s assets.
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Since the sole founder of State Atomic Energy 

Corporation Rosatom is the Russian Federation, 

when this corporation settles major and interest-

ed-party transactions, the special legal procedure 

established by a special law aimed at ensuring 

protection of state property against possible abus-

es by persons engaged in the bodies of this corpo-

ration and, accordingly, protection of public in-

terest is applied.

The mechanism of legal regulation of major 

and interested-party transactions settled by State 

Atomic Energy Corporation Rosatom is com-

plex, and it is implemented through application 

of the general rules on major and interested-par-

ty transactions contained in the corporate laws of 

the Russian Federation as well as through special 

rules established by industry sources of law.

This complex regulation, certainly, creates 

certain conflicts in the complex implementation 

of the relevant rules by the law enforcer.

Therefore, comprehensive and complex study 

of the specified issue will create good grounds for 

overcoming the gaps and uncertainties arising in 

practical activities, and will contribute to devel-

opment of the institution as a whole.

The goal of this study is a comprehensive 

analysis of general and specific laws to identify 

theoretical and practical problems arising in the 

settlement by the Corporation of major and in-

terested-party transactions, and to develop pro-

posals to improve the existing laws governing the 

mechanism under study.

To achieve the specified goals, the following 

tasks were set: to identify the general concepts of 

major and interested-party transactions, to iden-

tify the distinctive features of the procedure for 

settlement by the Corporation of major and in-

terested-party transactions, to analyze judicial 

practice in relation to the legal regulation of set-

tlement by the Corporation of major and inter-

ested-party transactions, and to investigate con-

sequences of a violation of the procedure for 

settlement by the Corporation of major and in-

terested-party transactions.

The theoretical significance of the study con-

sists in identification of peculiarities of the proce-

dure for settlement by the Corporation of major 

and interested-party transactions, a comparative 

legal analysis of this procedure as compared to the 

general procedure for settlement of these transac-

tions by commercial corporations, and develop-

ment of special mechanisms for legal regulation 

of the Corporation’s extraordinary transactions.

The practical significance of the study is in 

the author’s attempt to develop legal mechanisms 

that will prevent potential abuses in the manage-

ment of the Corporation’s assets and will have a 

positive impact on development of the nuclear in-

dustry as a whole.

The specific suggestions of the author on the 

subject of the study can be used to further im-

prove the legal regulation in the field of use of nu-

clear energy.

The civil laws of the Russian Federation pro-

vide for certain types of transactions of legal enti-

ties to settle which, due to their probable ability to 

cause serious risks for the business owners (mem-

bers, shareholders), a special procedure for their 

approval shall be complied with. The mentioned 

special procedure consists in the fact that to set-

tle this type of transaction, the general compe-

tence of the sole executive body of the legal entity 

is not sufficient, and approval by other manage-

ment bodies, as a rule, directly expressing the will 

of the business owners, is required. In the scien-

tific literature, this type of corporate transaction 

is usually called extraordinary [1].

Pursuant to the further analysis of the cur-

rent laws, this special procedure for approv-

al of extraordinary transactions is implemented 

not only in commercial corporations. In par-

ticular, Federal Law No. 7-ФЗ On Non-Profit 

Organizations dated January 12, 1996, provides 

for individual cases when the special procedure 

for approval of major and interested-party trans-

actions is required for organizations, for which 

profit making is not the main objective.

In view of the fact that, according to sub-

clause 7, clause 3, Article 50 of the Civil Code 

of the Russian Federation, the state corpora-

tions are classified as non-profit organizations, 

the general provisions of Federal Law No. 7-ФЗ 

On Non-Profit Organizations dated January 12, 

1996, shall apply to the organizations of this form 

of incorporation.

Since the activities of the state corporations 

are mainly related to implementation of public 

interest in a particular industry, the issue of the 
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risk associated with the possible adverse conse-

quences of unfair actions of persons being mem-

bers of the bodies of these corporations is the 

most relevant.

To prevent the risk of these adverse conse-

quences for the state corporations, the laws gov-

erning the activities of these corporations provide 

for a special procedure for approval of the ex-

traordinary transactions by the bodies that main-

ly consist of representatives of the public authori-

ties of the Russian Federation [2].

In particular, Federal Law No. 317-ФЗ dat-

ed December 1, 2007 On State Atomic Energy 

Corporation Rosatom (hereinafter referred to 

as the Law on Rosatom) specifies that in State 

Atomic Energy Corporation Rosatom, resolu-

tions on settlement of major and interested-par-

ty transactions shall be adopted by the supervisory 

board of the Corporation, which consists of nine 

members, eight of whom are representatives of 

the President of the Russian Federation and the 

Government of the Russian Federation.

Therefore, it can be noted that the Federal 

Law on Rosatom, in general, has a similar mech-

anism for the legal regulation of the extraordi-

nary transactions as compared to that established 

for the commercial corporations. The only differ-

ence is that, de facto, the controlling member of 

the Corporation is the Russian Federation.

The peculiarities of the Corporation’s ex-

traordinary transactions, which will be discussed 

further, result from this material circumstance.

The Law On Rosatom does not define the con-

cept of major transactions, and does not contain 

provisions that reveal the procedure for settle-

ment of these transactions either. The mentioned 

law only refers the issue of making a resolution to 

settle a transaction or several interrelated trans-

actions for acquisition, alienation or possibility 

of alienation of property by the Corporation, the 

value of which exceeds the amount established by 

the supervisory board of the Corporation, to the 

exclusive competence of the Supervisory Board of 

the Corporation.

In other words, in accordance with the provi-

sions of the Law on Rosatom, there is no concept 

of the “major transaction” in the generally ac-

cepted form for State Corporation Rosatom. The 

supervisory board of State Corporation Rosatom 

set a limit on the value of the property, transac-

tions in which are subject to approval by the su-

pervisory board of the Corporation. Therefore, 

the cost attribute of a transaction comes to the 

fore in the determining the major status of a 

transaction settled by the Corporation and ap-

plying the relevant procedure to negotiate such a 

transaction.

It is particularly remarkable that such a spe-

cific definition of the major transaction indirect-

ly specified in clause 15, Article 24 of the Law 

On Rosatom is significantly more limited than 

that contained in corporate laws and used in the 

activities of joint-stock companies and limited li-

ability companies.

The concept of the major transaction appli-

cable to the commercial corporations has un-

dergone significant changes in recent years. For 

example, in 2017, the criterion for such a trans-

action to fall outside the ordinary course of busi-

ness was taken as the basis of the definition of the 

major transaction.

As noted by the Plenum of the Supreme 

Court of the Russian Federation in its Resolution 

No. 27 dated June 26, 2018, to qualify the trans-

action of a business entity as the major one, at 

the time of its settlement, the transaction shall si-

multaneously have two features [3]: quantitative, 

which is expressed through the extent to which 

the amount of the transaction exceeds the value 

of a part of the company’s assets established by 

the law as of the reporting date; as well as quali-

tative, which, in its turn, is manifested in the fall-

ing of the transaction outside the ordinary course 

of business.

However, a qualitative feature in qualifying 

the major transaction cannot be applied in the 

activities of State Corporation Rosatom, since 

the criteria for ordinary course of business do not 

correlate with the legal status of the Corporation 

due to the following circumstances.

The law determines that transactions that 

do not fall outside the ordinary course of busi-

ness mean any transactions settled in the ordi-

nary course of business of the relevant company 

or other organizations performing similar activ-

ities, whether or not these transactions were set-

tled by this company earlier, if these transac-

tions do not result in cessation of activity of the 
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company or a change in its type or a significant 

change in its scale.

Meanwhile, the legal status of the Corporation 

is determined by the federal laws and regulations 

of the Russian Federation, and the functions and 

the goals of the Corporation activities are al-

so established by the regulatory legal acts of the 

Russian Federation. In other words, the activi-

ties of the Corporation are strictly regulated at 

the level of federal laws, and the corporation itself 

does not have the right to perform any other ac-

tivities not provided for by the relevant regulato-

ry legal acts. In these circumstances, it seems im-

possible for the Corporation to settle transactions 

falling outside the ordinary course of business. 

And all transactions settled by the Corporation, 

on the other hand, will fall under the criteria of 

ordinary course of business.

Therefore, the legislator reasonably did not 

take into account the general trends in the laws 

on major transactions in the regulation of these 

transactions in the activities of the Corporation. 

To determine the size of transactions settled by 

the Corporation, only a quantitative feature is 

applied. It is more flexible as compared to the 

general regulation of the major transactions un-

der the laws on business entities since the cost 

criterion is established by the resolution of the 

Corporation’s body, namely the Supervisory 

Board, which can promptly regulate the criterion 

of size depending on current performance indi-

cators of the Corporation. At the same time, such 

regulation of this mechanism creates additional 

uncertainties in the qualification of a particular 

transaction as a major one and application of the 

relevant procedure to it since the absence of firm 

criteria set forth in the law may cause variability 

of the size of such a transaction for a short period.

It is particularly remarkable that the legisla-

tor has not defined the procedure for settlement 

of the major transactions by the Corporation, in 

contrast to the procedure for regulation of inter-

ested-party transactions, in which the mecha-

nism for adoption of resolutions on approval of 

such a transaction is detailed and established. 

As a result of a comprehensive analysis of the rules 

governing the settlement by the Corporation of 

major transactions, it can be concluded that the 

procedure for approval of the major transactions 

of the Corporation is non-regulatory in nature 

and is established immediately at the time of 

considering the approval of a particular transac-

tion having the major transaction attribute. This 

circumstance also confirms the existing uncer-

tainty of the legal regulation of the mechanism 

for settlement by the Corporation of the major 

transactions.

According to the public annual accounts of 

State Atomic Energy Corporation Rosatom for 

2015 to 2018 [4], on average, the Supervisory 

Board of the Corporation adopts no more than 

five resolutions on approval of the major transac-

tions per year. Such a small number of approved 

transactions testifies to the inadequate work of 

one of the main mechanisms for protection of 

corporate control caused by the lack of prop-

er regulation of the procedure for settlement of 

these transactions and establishment of strict cri-

teria for qualifications. Relevant problems and 

uncertainties arise therefrom in the practical im-

plementation of the set norms.

Since the legal models of corporate gover-

nance in the energy sector are characterized by 

securing the priority areas of activity of key com-

panies at the level of federal laws [5], it is pro-

posed to legislate a fixed criterion for determining 

the size of a transaction, based on a quantitative 

feature by analogy with the general procedure 

provided for the business entities. This measure 

will make it possible to additionally protect pub-

lic interest and increase state control over strate-

gic activities implemented by the Corporation. 

It is additionally proposed to take measures to 

work out a unified procedure for settlement of 

major transactions by the Corporation and set 

forth this procedure by the mandatory rule of the 

federal law.

Part 1, Article 29.1. of the Law On Rosatom 

also establishes a special procedure for settlement 

by the Corporation of transactions (among which 

the law directly distinguishes loan, credit, pledge, 

surety), in which there is an interest of the per-

sons listed in the law.

At the same time, the specified persons are 

deemed to be interested in the transaction in cas-

es where “they, their spouses, parents, children, 

full and half siblings, adoptive parents and ad-

opted children, and/or their affiliates: 1) are the 
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party, beneficiary, intermediary, or representative 

in the transaction; 2) own (individually or joint-

ly) twenty and more percent of shares (interest, 

units) of a legal entity that is the party, beneficiary, 

intermediary, or representative in the transaction; 

3) hold offices in the management bodies of a le-

gal entity that is the party, beneficiary, interme-

diary, or representative in the transaction, offic-

es in the management bodies of the management 

organization of such a legal entity, except for the 

positions in the Corporation’s joint-stock com-

panies and their subsidiaries as well as the subor-

dinate enterprises”.

Therefore, an interest in settlement of a trans-

action by the Corporation is determined by the 

composition of its members: any civil transac-

tion in which there is an interest of persons list-

ed in the law may mean the interested-party 

transaction.

The generally accepted concept of the inter-

ested-party transaction in the commercial corpo-

rations was significantly modified by Federal Law 

No. 343-ФЗ dated July 3, 2016 On Amending 

the Federal Law On Joint-Stock Companies 

and the Federal Law On Limited Liability 

Companies with Regard to Regulation of Major 

and Interested-Party Transactions, which, in par-

ticular, excluded the feature of affiliation, having 

replaced it with the concepts of the “controlling 

entity” and the “controlled entity” and having 

specified the relevant definitions. Herewith, to be 

recognized as the controlling entity, among oth-

er things, “more than fifty percent of the votes in 

the supreme management body of the controlled 

entity or the right to appoint (elect) the sole ex-

ecutive body and/or more than 50 percent of the 

collegial management body of the controlled en-

tity” is required. Note that the earlier quantita-

tive criterion of participation required to deter-

mine the interest was twenty percent or more of 

the total number of votes in the supreme body of 

the company.

The concept of the interested-party trans-

action specified in the Law On Rosatom has not 

undergone changes similar to those related to 

this concept in the joint-stock companies and 

the limited liability companies. It seems that this 

is connected, primarily, with a special type of 

relations developing in the Corporation in con-

nection with the implementation of its corporate 

governance.

Special regulation of the procedure for settle-

ment by the Corporation of the interested-par-

ty transactions is aimed at protection of the pub-

lic interest that is implemented in the activities of 

the Corporation. The concept of the interested-

party transaction of the Corporation established 

by the Law on Rosatom takes into account the 

specific character of the legal status of this entity. 

In particular, “other officials of the Corporation” 

are listed among the persons who may be deemed 

to be interested in the settlement of the transac-

tion by the Corporation. The legislator purpose-

fully does not limit the range of officials who may 

be deemed to be interested in the settlement of 

the transaction by the Corporation: taking into 

account the complex management system of the 

Corporation, individual officials can make man-

agement resolutions on transactions, which may 

include transactions considered in this study that 

require the special approval procedure.

Therefore, the legislator additionally protects 

the interests of the Corporation against possible 

abuses by its officials at various levels.

Meanwhile, to harmonize the provisions of 

the laws on interested-party transactions, it seems 

necessary to take into account amendments in-

troduced into the generally accepted concept of 

the interested-party transaction by Federal Law 

No. 343-ФЗ dated July 3, 2016, in the Law On 

Rosatom.

First of all, it is proposed to exclude an in-

definite feature of affiliation from the definition 

of the interested person, having replaced it with 

the concepts of the “controlling entity” and the 

“controlled entity”.

This measure will significantly simplify the 

procedure for determining the range of persons 

interested in the settlement of the transaction 

by the Corporation, and it will also facilitate the 

task of the courts in settlement of issues related to 

classifying a particular civil transaction as the in-

terested-party transaction and application of the 

relevant procedure, which will be guided by a uni-

form definition of the concept of the interested-

party transaction.
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The Law On Rosatom contains two excep-

tions, in the presence of any of which, a trans-

action having the features of the interested-party 

transaction may be released from a special regu-

latory procedure for interested-party transactions 

of the Corporation.

The first group of exceptions includes cas-

es when the persons listed in Part 1, Article 29.1. 

of the Law On Rosatom “hold offices in the joint-

stock companies of the Corporation and their 

subsidiaries as well as in subordinate enterprises”.

Moreover, Part 2 of the said Law establishes 

“a set of two general conditions for exclusion of 

the interested-party transactions from the scope 

of the mechanism of the Corporation’s interest-

ed-party transactions (the binding nature of the 

transaction according to the federal laws (other 

regulatory legal acts of the Russian Federation) 

and the calculation of transactions within fixed 

prices and tariffs established by authorized agen-

cies in the field of state regulation of prices and 

tariffs)”. [6]

If in the second case, the provision of the Law 

On Rosatom actually duplicates the general ex-

ceptions to the special procedure for settlement 

of the interested-party transactions established 

for the joint-stock companies and the limited lia-

bility companies, in the first case, there is an ele-

ment of special regulation.

It seems that the provisions on exclusion of 

persons holding offices in the joint-stock com-

panies of the Corporation and their subsidiaries 

as well as in the subordinate enterprises, from the 

interested persons are intended to ensure prompt 

interaction within the system of enterprises of the 

nuclear industry, while eliminating the need to 

approve transactions settled within this system.

Part 8, Article 29.1. of the Law On Rosatom 

specifies the consequences of violation of the 

mechanism for settlement of the interested-par-

ty transactions of the Corporation. In particu-

lar, in case of its violation, the relevant transac-

tions may be declared invalid upon the claim of 

the Corporation, the Government of the Russian 

Federation, or an authorized federal executive 

body. It follows from a comparative analysis that 

the consequences of the violation of the pro-

cedure for settlement of these transactions by 

the Corporation are similar to those applied in 

business entities. Differences appear in the list of 

entities that may bring an action for invalidation of 

these transactions and clearly demonstrate the spe-

cific nature of the legal status of the Corporation.

Therefore, the peculiarities of settlement by 

State Atomic Energy Corporation Rosatom of 

the transactions that require compliance with 

the special approval procedure set forth in spe-

cial laws relate to the qualifying features of these 

transactions, the procedure for their settlement, 

and the conditions for their invalidation. At the 

same time, the specific nature of its legal status is 

demonstrated at any stage of settlement of the ex-

traordinary transactions by the Corporation.

Summing up the results of the study, it can be 

stated that at the current stage, the degree of sci-

entific elaboration as well as the level of practical 

application of the mechanism for settlement of 

the extraordinary transactions of the Corporation 

are not high enough.

At the same time, the strategic role of State 

Atomic Energy Corporation Rosatom and the 

nuclear industry as a whole implies considerable 

state control over the activities of the participants 

of civil legal relations. Herewith, the legislator 

laid the foundations for the mechanism of such 

control, one of which is the special procedure for 

approval of the extraordinary transactions.

By application of this procedure to the state 

corporation, the legislator purposefully linked 

one of the most efficient corporate control insti-

tutions with the activities of the public entity that 

has a special legal status and expresses state inter-

ests. The study of the procedure for the extraordi-

nary transactions in the Corporation once again 

underlined the phenomenon of the form of in-

corporation of the state corporation, which, by 

its formal features, does not pertain to corporate 

legal entities; however, it represents the majori-

ty of corporate and legal entities and legal regula-

tion methods.

The current conditions of the institution of 

extraordinary transactions in the Corporation 

cannot be considered acceptable, because despite 

the existing significance of the institution for the 

prevention of corruption abuses and protection 

of public interest, the mechanism of the extraor-

dinary transactions in the Corporation is practi-

cally not applied. The existing gaps in the legal 
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regulation of this mechanism as well as the lack 

of a clearly defined procedure for performance of 

certain actions prior to settlement of the extraor-

dinary transaction contribute to it.

Therefore, it seems necessary to introduce 

relevant amendments into to the Federal Law 

On State Atomic Energy Corporation Rosatom and 

to take into account the changes that have oc-

curred in the laws governing the general proce-

dure for settlement of the extraordinary transac-

tions in business entities, which was developed, 

among other things, on the basis of many years 

of law enforcement practice and is an effective 

mechanism for protection of corporate control, 

which is essential in the activities of any state 

corporation.

Herewith, it is necessary to refrain from 

blind application of the general procedure for the 

extraordinary transactions to the Corporation’s 

activities taking into account the specific nature 

of the legal status of this entity and its need for the 

prompt fulfillment of its functions upon direct par-

ticipation of the state authorities of the Russian 

Federation, and also taking into account the com-

plex holding structure of nuclear industry entities.

The foregoing makes it possible to determine 

that there is a need to reform the institution of ex-

traordinary transactions in the Corporation and 

increase its importance among the mechanisms 

of state control over the activities of the state cor-

porations. At the same time, such a reform should 

be carried out on the basis of the integrated appli-

cation of the rules of various branches of law, and 

it should take into account the phenomenon of 

the state corporation as a special form of incor-

poration.  
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