B jmccepTallMOHHBIHA coBeT [ 170.003.02, Ha 6ase
®IBOY BO «Poccuiifckuii rocyJapCTBeHHbIH
YHUBEPCUTET IIPABOCY AMSD) (117418, r. Mocksa,
yi1. HoBouepeMyIIKHHCKas, 1. 69, aym. 910)

OT3bIB
Ha aropedepar auccepTayy bopoaknHa Banuma ['eHHabeBUYa
«I"parK IaHCKO-TIPABOBOE PETyIUPOBAHNE KOPIIOPaTHBHOTO I0rOBOPaY,
TIpeJCTaBIEHHOW Ha COMCKaH1e y4YeHOM CTENeHH KaH1aTa IOpUINIeCcKuX Hayk
o cremmansHocTH 12.00.03 — rpakAaHCKoe TPaBo; npeanpUHUMATEIbCKOE
[IpaBo; CeMeHHOe MPaBo; MEXKTYHAPOJHOE 1aCTHOC IpaBo

Kak MOKa3biBaeT NPAaKTHKa, COINAIIEHWs YYACTHUKOB M aKIMOHEPOB
XO3SMCTBEHHBIX OOIIECTB (AHAJOT AHIMHCKHAX aKIHMOHEPHBIX COIJIAlIeHuA —
shareholder’s agreement’s) ObUIM BHEIPEHBl B OTeUeCTBEHHYIO IIPaBOBYIO
JeHCTBUTEIBHOCTE ¢ cepenrHbl 90-X rofoB MPOLLIOTo Beka, OJIHAKO B IEPBBIX
CyneOHBIX aKTaX, BBIHECEHHBIM IIO  CMOpaM, CBS3aHHBIM C YyKa3aHHBIMH
CODVIALICHMSAMY, CyIbl (DAKTUYECKH KOHCTaTHPOBANHM, €TO TaKue JIOTOBOPEI
SBIISIFOTCS HEeeHCTBUTEIBHBIMH TI0 LEJIOMy psIy IIpHIHH.

[TOMBITKONW HCIPaBUTh HETaTHBHYIO CHUTYallHIo CTajo 3aKOHOATEeNILHOE
3aKpeIieHie HHCTUTYTa KOPIOpaTHBHbIX corjalleHuii B POCCHUMCKOM IIpaBe,
KOTOpOE COCTOSUIOCH ~CPaBHHUTENBHO HEJaBHO — B Hauasge ObUl IPUHAT
depepalbHbI 32KOH OT 30.12.2008 Ne312-®3 «O BHECEHHH M3MEHCHHUH B 1acTh
mepByl0 I paXkqaHCKOro  KoJeKca Poccuiickoit Pemepauuud U OTHACIBHBIC
3aKOHOJATENbHBIE AaKThl POCCHACKOM denepanun», a IOCIe HEro NPUHAT
denepalbHBIA 3aKOH OT 03.06.2009 Nel115-®3 «O BHecCEeHHH U3MeHeHUuH B
denepanbHblii  32KOH «O6 axmuoHepHBIX oOIecTBax» M - CTaTho 30
®denepanpHoro 3akoHa «O pBHIHKE IEHHBIX oymar». B Hacrosiee BpeMd
ONOXEHHUS O IAHHOM HWHCTHTyTE OBLIH yHHGUUUPOBAHEl B I'PAXKNaHCKOM
xomekce Poccuiickoii denepanuu (DenmepalbHbIA 3aKOH OT 05.05.2014 Ne 99-®3
«O BHeCeHUH W3MEHEHWH B IJaBy 4 d9acTu mepBol I paXkIaHCKOro KOJeKCa
Poccuiickoii ®enepanuy ¥ O TNPUSHAHMM YTPaTHUBIIMMH - CHIY OTIENBHBIX
oTI0KEeH it 3aKOHOIATeIbHBIX akToB Poccuiicko depnepaltin»).

I[Tpy 5TOM CTOUT OTMETHUTB, UTO KOpIIOpaTUBHBIH OTOBOD, 3aKpEeIUICHHBIH B
1. 67.2 TK P®, He mpeacTasiseT coboi KalbKy OTAC/IBHBIX nyHkToB cT. 32.1 @3
«O6 aKIMOHEePHBIX O0LIECTBaX» M II. 3 CT. 8 @3 «O6 0bIIecTBaX C OrPaHUYEHHOU
OTBETCTBEHHOCTHIOY. HaoGopoT, cieyeT TpH3HATh, HTO KOPIOpaTHBHbINA
JIOTCOBOP SIBJISIETCS HOBBIM HHCTUTYTOM B POCCHICKOM IIpaBe.

JlanHOE OOCTOSTENBCTBO  BBISBIBACT 0OBEKTHBHYIO I[OTPEOHOCTH B
IPOBEAEHUU HayIHBIX JcclleIoBaHril KOPIIOpaTHBHOTO I0roBopa B POCCUHCKOM



mpaBe U MO3BOJSIET NPUATH K BBIBOAY 00 aKTyalbHOCTH BBEIOpAHHOM aBTOPOM
TEMBI HCCIICIOBAHHU.

O3HAKOMHBIIKCH ¢ aBTopedeparom auccepraimu boponkuna Baxnma
[eHHanbeBHYA HA COMCKaHUE yUEHOH CTeNeHU KaHAuaaTa IpUINIeCKUX HayK 110
cnenuanbHocTd 12.00.03 — rpaknaHcKoe IpaBo; MPEeANPUHUMATENBCKOE MIPaBo;
ceMeiiHOe MPaBO; MEXKIYHAPOJHOE dYacTHOEe MpaBo Ha TeMy «I'paxnaHcko-
IIPABOBOE PETYIHPOBaHHE KOPIOPATUBHOIO JOTOBOPay», MOXHO CACTATh BRIBOA O
TOM, YTO aBTOPOM CJeNiaH LeNbIH P Cy)XXAEHWH U BBIBOJIOB, o0JaaroIux
HAayYHOH HOBH3HOM.

TeopeTuueckas 3HAYUMOCTh MCCIENOBAaHUs 3aKJIIOYAETCs B TOM, HTO
ABTOPOM pacCMATPUBAIOTCS M ONPENEISIOTCS KaTeropuH, KOTOPBIC SABIAIOTCA
(QyHIaMeHTANBHBIME  JUIS ~ COCTABJEHMs — LENOCTHOH — CHCTEMBI  HaydHBIX
IpeJICTaBIeH I O KOPIIOPATHBHOM [JOrOBOPE B POCCHICKOM Ipase. B gactHOCTH,
ABTOPOM OIIPEJIENISFOTCS KaTerOpHH MOHATHsI, IPaBOBOH MPUPOIBL, IPEAMETa,
COZIepKaHMs, CTOPOH KOPIOPATHBHOIO JOTOBOPa, HCCICAYIOTCS OTACIBHbIC
yCIOBHSL JAQHHOTO JIOroBOpa, aHANIU3MPYyIOTCS CIIocOOBI  3alUTBl U MEpBI
rpaX<IaHCKO-I[PABOBOM  OTBETCTBEHHOCTH, ~NPUMEHMMBIC K HApYyIIATENO
KOPIIOPaTUBHOT'O JIOTOBOpA.

I[TpakTUyecKasi 3HAYUMOCTh HCCIEOBaHHUS COCTOMT B TOM, IOJy{CHHBIC
BBIBOIBI ¥ CHEJAHHBIE aBTOPOM PEKOMEHJAIMH MOTYT OBITH IOJIC3HBIMU ML
[paroNpUMEHUTENIEH.

[10I0)KUTEIHLHO OLIEHWBAas HEKOTOpble HAEM W TPEIJIOKEHHs aBTOpa,
MOJXKHO 0CO00 BBIIEIUTH CJENYIOIIHE AaCIEKThI HCCIENOBAHMSA, OTPXCHHBIC B
conepxanue aBTopedepara Banuma ['ennanbeBrnya boponkuna.

Tak, cilemyeT COIVIACHTBCS C BBIBOZIOM aBTOpa, 4YTO B CT. 67.2 TK PO
3aKpelieHbl  CyLUeCTBEHHBIE  JMCIOSHTHBHBIC — Hadyanma,  CBASAHHBIC €
IPEIOCTABJIEHHEM ~ YYacTHHKaM  XO3SHCTBEHHBIX OOILECTB  BO3MOXKHOCTEN
YCTAHABNMBATh B KOPIIOPAaTUBHOM JOrOBOPE TaKOE PEryNHMpOBAHME  CBOMX
OTHOIIIEH ], KOTOpOE COOTBETCTBYET HX LIEJSIM Y4YacTus B YNpaBJICHMH JEIaMi
Koprioparuy. Y 4to BaXkHO, TIOJIY4HUTb PeallbHyI0 BO3MOXKHOCTb AL SAIIUTBL CBOMX
paB B Cilydae HapyIIeHHs CO CTOPOHBI KOHTpareHTa KOpIOPaTHBHOTO JIOTOBOpA.
[lonTBep)KIeHHEM BBIBOJA aBTOpa  SBIAETCA TO, HTO B PE3yJIbTare
3aKOHOATENHHOM PeOPMBI KOPIIOPATHBHBIX COIJAIICHHMH OTHOIICHHE CYMIOB K
TOHMMAHHIO IIPHPOJBI IAHHOTO JOroBOpa M3MEHMIIOCh, O HeM CBUACTEILCTBYCT
HOSBICHHE  [O3UTHBHOM  CyHeGHOM  TpaKTHKH, MOATBEPXKAAIOIIEH — Kak
NefCTBUTEIBHOCTH TAKOTO POJIA CHEJIOK, TaK M UX MCIIOIHMMOCTD (c. 15).

AHanu3upys NPaBoOBYIO IPUPOIY KOPIOPATHBHOTO NOroBOpa, aBTOp Ha
ocuoge m. 6 cr. 67.2 TK P® mnpuxomur K OOOCHOBaHHOMY BBIBOZLY, HTO
KOPIIOPATHBHBIM JOrOBOp, XOTsA W OTHECEH [K PO x ropuauueckoMy (axty —
cleNiKe, TPHOOPETAeT XapakTep KOPMOpAaTMBHOIO aKTa, €CIIH 3aKIOYeH MEKALY
BCEeMH ydacTHHUKaMHu obmecTsa (c. 16).

TakyKe 3aCIy’KMBAeT MOJIOKUTETIPHOM OLIEHKH PacCy)XIEHUS aBTopa O TOM,
YTO TOCKOJIBKY OCHOBHAsI LENb HCIOJIb30BaHHUA KOPIIOPaTHBHOIO J0roBopa



3AKIIOYAETCSL B CIIOCOOE OPraHM3aL|y KOPIOPAaTMBHOIO KOHTPOIS, YHpPaBJICHHH
KOpIIOpaIMel, a TakKe MAHUMHU3AIUA KOPIOPaTHBHBIX KOH(JIUKTOB, TO IIOTBITKH
CBECTH KODIOPATHBHBIA [OTOBOP B POCCHHCKOM IIpaBe K 00513aTeIbCTBEHHO-
IIpaBOBON MOJIENIM HE COOTBETCTBYIOT LEJAM JIAHHOTO WHCTUTYTA, TTOTPEOHOCTSIM
CTOPOH TAKOTo JIOTOBOPA M OOIMM TEHICHIMAM pasBATHA KOPIIOPaTHBHOIO IpaBa
B Poccum u 3a pybexxom. bomee Toro, mo MHEHHIO aBTOpd, H3 OyKBaJIBHOI'O
tonkopanus cr. 67.2 'K P® crnemyer, 4TO KOPIIOPATUBHBIA [OrOBOp HMECT
CIOYKHYIO TIPABOBYIO IIPHPOIY: KOPIOPaTHBHO-NPaBOBYIO H 00513aTeNIbCTBEHHO-
npaBoBy:o (c. 16-17).

B urore aBrop IpHILe] K BBIBOAY, YTO W3 KOPIOPATHBHOTO JI0roBOpa
BOSHHKAIOT O0S3aTeNbCTBEHHBIE OTHOIICHHS, KOTOPBIE B TOXKE BPeMS HMMEIOT
TECHYIO CBfi3b C KOPIIODATWBHBIMM OTHOLICHHUAMH, TaK KaK Takue 00s3aTeNbCTBa
OTIpe/IeNIAIOT MOPSIOK peai3aliy Wil 0TKasa oT OCYIIIECTBIIEHHS] KOPIIOPaTHBHBIX
mpas, TO €CTh Ha OCHOBaHMH KOPIOPAaTHBHOTO AOTOBOpa yCTaHaBIMBAETCsl HE
HENOCpeACTBEHHOE, 4  OINOCPENOBAHHOE  PEryIMpOBaHUC KOPIIOPaTUBHBIX
OTHOIIIEHU, TO €CTh OTHOLIEHHH MEXIy yIacTHUKOM H xopriopauue. Hanunane
OIIOCPEIOBAHHOTO ~ PEryJIHPOBaHus  OTOBOPOM KOPIIOPATUBHBIX ~ OTHOLICHHH
MO3BONMIO ABTOPY TpPHATH K BBIBOLY O BO3HMKHOBSHAH B paMKax
0653aTebCTBEHHBIX OTHOLIEHHI MEXTy CTOPOHAMH KOPIOPaTUBHOTO ZIOrOBOPA
BHYTpEHHET0 KOPIIOPaTHBHO-TIPaBOBOT0 s dekra (c. 18).

[IpencTapnseTcsi 0OOCHOBAaHHBIM BBIBOJ aBTOpa O TOM, 4yTO HCXOHs U3
tonkopanus 1. 1 cr. 672 TK PO KOPIIOPATHBHBIA JOrOBOp HE SBJACTCA
OIHOPOIHBIM JOTOBOPOM M COIEPXKHUT TPH PasIMIHBIX JIOTOBOPHBIX IIpeaMeTa: 1)
coryIaleHue, HAIPaBIeHHOE Ha COBMECTHOE OCYILECTBIICHIE M BO3/IEpKaHKUEe OT
OCYLLECTBIEHMs] KOPTOPAaTHBHBIX ~TpaB, MpH KOTOPOM CTOpPOHBI JIOrOBOpPa
npecieyioT eJUHYIO Lelb; 2) COTIalIeHHe, HaIpaBJIEHHOE Ha OCYIECTBJICHNC UK
BO3IEPIKAHUE OT OCYIIECTBICHHUS KOPIOpaTHBHAIX TIPaB, au60 O BO3JEp)KaHUH OT
OTUYIIeHHUs Jonedl (aKLui) 10 HACTYIUICHHS OIIpe/IENIeHHBIX 00CTOATENECTB, IPH
KOTOPOM CTOPOHBI JIOTOBOpa HpPECIERyIoT PasiuiHBIC Heny; 3) corjaiieHue o
pUOOPETEHHH MIM OTUYXJIEHUH NONH B €r0 yCTaBHOM KaruTale (akiumit) 1O
OIpe/IeNIEHHO} IIeHe WK IPU HACTYIICHIH OIIpe/IeNIEHHBIX 00CTOSTENBCTB (c. 21-
22). ,

MHTepecHBIM SIBISICTCS MHEHHME aBTOpa O TOM, HTO B KOPIIOPaTHBHOM
JIOrOBOpE, 3aKJIFOYEHHOM KaK B pamKax My6GIM4HOro OOIIECTBa, TaK U B paMKax
HeIly6IHYHOrO OOIIECTBA, CTOPOHBI MOTYT YCTAHOBHTE IIpEeUMYIIECTBEHHOE TIPABO
noxkynky. [Ipd 3TOM BOIPOC O MOCHEACTBHIX HapyIIeHHs PEHUMYIIECTBEHHOIO
mpaBa IOKYIKH, YCTAQHOBIIEHHOTO TaKhM JIOTOBOPOM, aBTOPOM  TIPEUIOKCHO
PEIINTh CIIeIYIONMM 00pasoM. B ciydae, eciy KOPIOPATUBHBIH JOroBop NOCTPOCH
[0 MOJEIH HOroBopa MPOCTOro TOBAapHINECTBA, JIMLO, 1BE IpEeUMYyLLIECTBEHHOE
paBo OBLIO HApyIIEHO, BIPaBe TpeGoBarh IepeBofa Ipas U 00s3aHHOCTEN
TIOKyIIaTells 110 aHAIOIuH €O CT. 250 T'K P®. Ipu 5TOM, KaK yKa3bIBaeT aBTop, A
yIOBJIETBOPEHHsST JAaHHOTO TpeGoBaHusl HEOOXOIUMO COOMIOEHNE psNia YCIOBHHL.
Korma oOIIecTBO OBUIO YBENOMJICHO O dakTe 3aKIIOYEHUs] KOPIOPATHBHOIO



JIOrOBOpa, PHMCK HE3HAHWS YCJIOBHH JOroBopa JO/DKEH OBITh BO3JIOXKEH Ha
YYaCTHHKOB OOIIECTBa, @ IMPUOPUTET OTAAH CTOPOHE KOPIIOPAaTHBHOIO JOrOBOPA,
TIOCKOJIBKY B TaKOM CHUTYaIlMH YYaCTHUK 00ILEeCTBa, IPHOOPETAOLIMH NOIII0, HO/DKEH
IIPOSIBUTE TPEOYEMYIO OT HEro 3a00TIMBOCTE U OCMOTPUTENHEHOCTE. B ob1ecTBo
He OBUIO yBeIOMJIEHO O (aKTe 3aKIIOYeHUs] KOPIIOPATHBHOIO JOroBOpa, TO
TpeboBaHWE O TIIEpEBOJE MpaB ¥ OOsS3aHHOCTEHl IOKymaTenss MOXET OBITh
YIOBJIETBOPEHO, E€CIM JIUIO, Ybe MPEHUMYIIECTBEHHOE IIpaBO OBLIO HApyIIEHO,
IOKaXET, YTO IpHOOpeTaTeNh 3HAI WM MOODKEH OBUI 3HATh O HAIWYUH
IPEUMYLIECTBEHHOTO [IPpaBa, yCTAHOBJIEHHOIO B KOPIIOPATUBHOM JOrOBOpe. B MHBIX
cly4asix, Korja IpuoOpeTraTeseM SBISETCS HE YYaCTHUK XO35SMCTBEHHOIO
ob1mecTBa U akuuu (H0Js) OBUTH OTYYXKAEHBI, OTBET 3aBUCUT OT TOIO, SBJISIETCS JIU
XO3SHCTBEHHOE OOINECTBO IyONUYHBIM WM HemyOaumdHbIM. [ HemyOnHYHBIX
OOILECTB aBTOp IIpe[ylaraeT pelleHHe COIVIaCHO KOTOPOMY B JEHCTBHE JOJDKHEI
BCTyIIaThb HOPMBI O BO3MOXXHOCTH peajii3allid IPEUMYLIECTBEHHOTO IIpaBa
TIOKYTIKK JIFOOBIM yYaCTHUKOM OOIIECTBa, a HE TOJILKO CTOPOHOW KOPIOPaTUBHOIO
noropopa. B myOiaudHBIX 00OLIECTBaX MPHOPUTET HEOOXOAUMO OTAATH TPETHEMY
JIMIYY, & YYAaCTHUK OOIIECTBa, MOJyYMBLIUH IPUBUIIETHIO IO IOTOBOPY, BIPAaBE
MPENBSIBUTH HMCK O B3BICKAHMM YOBITKOB CO CBOEro KOHTpareHra Iio
KOPIIOPAaTHBHOMY IOrOBOpY, KOTOpBIM HapyIIMI cBoe o0s3aTenscTBo. Ecmu
KOPIIOPATHUBHBIA [OTOBOP OBLT IIOCTPOEH IO MOJENHM OTJIHYHOH OT J0roBOpa
IPOCTOr0 TOBapHUIIIECTBA, HapyIIEHHE IPEUMYLIECTBEHHOIO NpaBa MOXET CTaTh
OCHOBaHMEM TOJILKO JUIsl B3bICKaHUs YOBITKOB (. 24-25).

Taxoke aBTOpoM 0OOCHOBaHa HEBO3MOXKHOCTH IIPMMEHEHHUsST K HapyIIHTENIO
KOPIIOPaTHBHOT'O JIOrOBOpa KOPIOPaTHBHO-NIPABOBBIX MEp OTBETCTBEHHOCTH B
BHE JMILEHHs IpaBa rojioca Ha COOpaHHSAX YYaCTHHKOB OOILNECTBA, JIMIICHUE
NpaBa Ha MOJydYeHHE NUBUACHIOB M Ip. 63 HEMOCPEACTBEHHOIO 3aKpeIrICHHs
COOTBETCTBYIOLIMX HOPM M MEXaHHU3MOB B 3aKOHOJATEIbCTBE, TaK KaK IIpH
HapyLIEHHH KOPIIOPATHBHOI'O IOTOBOPA, KaK U JIFOOOTO MHOTO A0r0oBOpa, CTOPOHEI
BIIPaBE KCIIOJB30BaTh TOJIBKO T€ CIOCOOBI 3alUThI ¥ IPUMEHSITE TOJIBKO T€ MEPBI
OTBETCTBEHHOCTH, KOTOPBIE IPEyCMOTPEHBI 3akoHOM (c. 30).

CreyeT COIJIaCHTBCSI W IpU3HATh OOOCHOBaHHBIMA KM MHOTHME JIpyrue
CY>XICHUS aBTOPA.

B 1esioM mociie 03HaKOMJIEHHsI ¢ aBTopedepaToM MOXKHO CIellaTh BBIBOA, UTO
nuccepranionHas pabota bopoaxuHa Banuma I'esHanseBuya oO0JIamaeT
HEOOXOJUMBIMH IpH3HAKaMH HAay4HOM HOBHU3HBI M BHYTPEHHHUM EIMHCTBOM,
BBIIIOJIHEHA Ha JOJKHOM TEOPETUYECKOM YPOBHE, a ee MpaKTHieckas 3HaYMMOCTb
OYEeBUJIHA.

N3oxeHHOe aeT OCHOBAHHUS JJIs CIIENYIOIIETrO BEIBOAA: MPEJCTaBICHHAs
B.I'. BopoIKMHEIM K 3alluTe IUcCepTalloHHas pabora Ha TeMy: «I'pakaaHCKO-
IPaBOBOE PETYIUPOBAHUE KOPIIOPATHBHOIO JOrOBOPa» BBIIOJNHEHA HA OJDKHOM
HAay4HOM YpPOBHE, COOTBETCTBYET KPHUTEPHSM, KOTOPBIM JOJDKHBI OTBEHaTh
JHCCEpTAli HA COUCKaHUE YyJEHOH CTEIeHM KaHIuJaTa HayK B COOTBETCTBUH C
pasgenoM I TIoyoXkeHHsT O NPHCYXAEHHs YYEHBIX CTCIHEHEH, YTBEPKIEHHOTO



nocranosienrem IIpaButensctBa P® or 24.09.2013 Ne842, a ee aBTOp —
boponkun Bagum I'eHHanbeBUY — 3aCIyXKHBaeT MPHUCYXKICHUSL HCKOMOU y4eHOH
CTENIeHM KaHIUAaTa IOpPHAMYECKMX Hayk 1o crermansHoctd 12.00.03 —
IpaXKJaHCKOE IMpaBo; IPEANPHHMMATENbCKOE IIPaBO; CeMEHHOe IIpaBo;
MeXIyHapOIHOE YaCTHOE IPaBo.

KaHIUOAT IOPUIUUECKUX HayK
JOLEHT Kadeapsl IpeaIIpUHUMATEILCKOTO MpaBa
IOpUIMYECKOro (paKyiIbTeTa

MOCKOBCKOT'0 TOCY1apCTBEHHOT'O
yauBepcuteTa uMeHu M.B. JlomoHocoBa ~ A.B. benunkas

'ﬂonnm L Lee

- YIOCTOBEPAI0

benunkas Auna BukropoBHa

(IccepTanysl Ha COUCKaHKUE YUEHOM CTeNeHH KaHIu/IaTa FOPUANYECKUX HayK 3allMIIeHa
no crneunansbHocTd 12.00.03 — rpakgaHckoe INpaBo; IMpearpUHUMATENBCKOE IPaBo;
CeMENHOE IIPaBO; MEXAYHAPOAHOE YACTHOE IIPaBO)
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