B AnccepTaunoHHbivi coseT A 503.001.01
npn NHCTUTYTE 3aKOHOAATENbLCTBA

N CPaBHWUTENbHOMO NpaBoBefEeHUS

npu MpasntensctBe Poccnimnckon depepaunm
no agpecy: 117218, ropoa MockBa,

ynmua bonbwasn YepeMylwKnNHCKas, 4om 34,

OT3bIB

ochmymanbHOro onMnoHeHTa
Ha guccepTtauumio n astopedepar 3axaposa AHapes HukosnaeBnua
Ha TeMy: «[puBNneuyeHne oCHOBHOro o6uecrea K ConmaapHoun
OTBETCTBEHHOCTHU No obsa3aTtenbcTrBaMm aoouepHero obwecresa»,
npeacTaB/IEHHYIO HA COMCKAHUE YYEHOW CTeneHun
KaHaMaaTa ropymandyeckmx Hayk no cneymasbHoctv 12.00.03 -~
rpaxaaHCcKoe npaBo; NpeaAnpuHMMaTe/IbCKoe NpaBo; CEMEeMNHOoe nNpaBo;
MeXxayHapoaHoe yacTtHoe npaBo

Agpec onnoHeHTa pAansa kKoppecnoHaeHumn: 115225 Mockea, yn. bonbwas
Tynbckas, a. 17: 119991, rCn-1, Mockea, JleHnHcKkne ropbl, A. 1, cTpoenne 13
(4-1 yuyebHbln KOpnyc), aya. 523 A, 524 A.

lNpeacraBneHHoe ancceprtaunmoHHoe nccnepoBaHue 3axapoBa A.H.
NOCBALWEHO BECbMA aKTyaslbHOW TeMe. BaXHOCTb M3y4eHUA OCHOBaHWI U YCNOBUK
NPUBNEYEHNS OCHOBHOMO XO3S\IMCTBEHHOro o06uwectBa K OTBETCTBEHHOCTW MO
obszaTenbCcTBaM ero pgodyepHero obuwectBa npuobpetaer ocoboe 3Ha4YeHne B
CBSA3W C HOBENNaMn rpaxAaHCKOro 3aKoHo4aTenbCTBa M TPYAHOCTAMWN B NPAaKTUKE
NX nNpuMeHeHns. WHCTUTYT rpaxaaHCKo-NpaBOBOM OTBETCTBEHHOCTW ABNAETCA
AOCTATOYHO W3YYEHHbIM B UMBWANCTUYECKOW nuTepaType. Bmecte c TeM C
BblAENEHNEM KOPNOPaTUBHbIX OTHOWEHWA Kak cneundunyeckoro smaa NpaBOBbIX
OTHOLIEHMW NOCTOSSHHO BO3HWKAOT BOMNPOCHblI O CAy4YasX NPUMEHEHWA K 3TUM
OTHOLUEHUAM 06WMX NONOXEHNN 06513aTeNbCTBEHHOrO Npaea, B TOM uucne 06
OTBETCTBEHHOCTW 3@ HEUCNOJIHEHNE N HEeHaanexauwee NcnonHeHne o0643aTenbCTB,
O BO3MOXHOCTW NPWUMEHEHUSS K 3TUM OTHOWEHMAM HOPM O JAENNKTHOW
OTBETCTBEHHOCTM W Ap. Kpome TOro, CywecTBytoT npobrembl YCTaHOBNEHUSA
NOHATMA adPUNMpOBAHHOCTN, NpeaesioB «CHATUA KOPMopaTUBHbLIX NOKPOBOB» B
cnyydyasix nMpuBNeYeHuss K OTBETCTBEHHOCTU nepej Kpeautopamu opunandeckoro
nmua cybbekToB, MMerwmnx GakKTUYeCcKytd WIn 1OpuanYeckyto BO3MOXHOCTb
KOHTPONIMpOBaTb AAHHYO OpraHM3aunto.

Cpean BO3MOXHbIX CUTyauuin nNpuMBAEYEHNA K OTBETCTBEHHOCTW JNL,

KOHTPONMMPYOWNX topnandeckoe nmuo, gucceptaHT n3bpan o6bLEKTOM



nccneaoBaHUsA cnydan HacTynneHuss CoNuaapHOW OTBETCTBEHHOCTM OCHOBHOIMO
XO39MCTBEHHOIO obLlecTsa wnm ToBapulecTBa NO CAenKaM, COBEPLUEHHbIM €ero
AoYyepHUM 06WecTBOM BO WCMNOMHEHME yKasaHuh unm C cornacus OCHOBHOIO
obwecTtBa (ToBapwuwecTtsa). lpu 3TOM 0cCcob60e BHMMaAHWE aBTOp YAENAET [ABYM
acnekTaMm MnocCTaBNeHHOW npob6nembl: MNPUMEHEHUIOD OTBETCTBEHHOCTM B Ccdepax
KOpNoOpaTUBHOIO npaBa v npaBa MHTENNEKTYaNbHON COOCTBEHHOCTU.

fnaBHOW LeNbl CBOEro uccnegoBaHuss aBTop w3bpan ycTaHOBNEHMUE
NPU3HAKOB, MO KOTOPbIM OTHOLUEHUS MeXAy OCHOBHbIM W A0YEPHWUM O6LLECTBOM
cneayer kBanuduuMpoBaTb KAk HanuMume KOprnopaTUMBHOINO KOHTPONSA, a TaKXe
pa3paboTKy KOMMAEKCHOro MexaHu3Ma MpuBMAEeYEHUss OCHOBHOIo oblectBa K
OTBETCTBEHHOCTM MO 0b6s3aTenbCTBaAM go4vepHero obuwecrtaa.

[Onsa 3Toro aBTopy noTpeboBancs AeTasbHblA aHanu3 npaBOBOW MNPUPOAbI
KOProOpaTUBHbIX OTHOLIEHWUW, KOPMNOPaTUBHOIO KOHTPONSA, WU3yyeHue [AOKTPUHbI
CHATUA KOpNOpaTUBHOW Byanu, Ha OCHOBE POCCUMMUCKOrO M 3apybexHoro onbiTa,
KaKk CTpaH aHrno-aMepuKaHCKOW MnpaBOBOM CUCTEMbl, TaKk W €EBPOMENCKOro
KOHTUHEHTaNbHOro npaea.

ABTOp YCMewHOo crnpaBuncs C nocCTaBNeHHbIMKM 3agadvamu, paspabotan w
npeanoXun pag MNonoXEHW, KOTopble 06naaatdT HOBW3HOW, MNpakTUYeCKou wu
TEOPETUYECKON 3HAUYMMOCTbIO ANt HAYKKM POCCUWUCKOrro rpaxaaHCKoro npasa.

CnepyeTr  cornacutbCcs  C  yTBepXaeHuem  aBTopa, 4TO  rnpouecc
BONEO6pa3oBaHMsa B AoYepHEM Ob6LecTBE He WCYepnbiBaeTcs AeUCTBUAMU ero
opraHoB unu npeacrtasutTenen. CoBeplieHne cAenky Mo yKasaHW OCHOBHOIO
obwectBa ecTb pe3ynbTaT BMewaTenbCTBa OCHOBHOrO 06WecTBa B MEXaHU3M
(dopMmnpoBaHus BONK WM BONEM3bsBNEeHWUE AodvepHero obuwectBa. [pakTUYeCKnM
CNeAcTBMEM KOHCTaTauum AaHHOro Qakrta AO/MKHO CTaHOBUTbLCA MNpuUBNEYEHME
OCHOBHOro o6uecrtea K OTBETCTBEHHOCTM no o0ba3aTenbcrBaM AOYEPHEro
obuiectea (nonoxeHwue 1).

3acnyxuBaeT BHUMAHWSA BbIBOA AUCCepTaHTa 06 ycnoBuAX MNpUBNEYEHUS
OCHOBHOro oblwecTtBa K CONMAapHOM OTBETCTBEHHOCTM NO 0643aTeNnbCcTBaM
podepHero  obuwectBa  (nonoxernue  3). [llpeactaBnaetcsa  npaBUibHbIM
yTBEPXAEHMNE, UTO K TAaKUM YCNOBUAM CnefyeT OTHEeCTU Hannyme KoprnopaTUBHOIO
KOHTPONSt K COBEpPLLUEHKE OCHOBHbLIM OB6LWECTBOM (PaKTUYECKnX AeNCTBUN, KOTOpPbIE

onpeaennnun noseageHne go4YepHero obuwecrtsa B OTHOLWEHUAX C TPETbUMK NULUAMK.
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ABTOp npeanaraer u4yeTkne u OBOCHOBaHHble KpuUTepuu onpeaeneHus
CUTyaumm Hannmuus KOPMOPaTUMBHOIO KOHTpONs. Bo-nepBbix, Hanuune mexay
ABYMS KOPUANYECKMMU NULAMU OTHOLLIEHWIA OCHOBHOIO M aodepHero obuwecrsa no
OCHOB@HWAM, YCTAHOBNEHHbIM 3aKOHOM. BO-BTOpPbIX, Hanuume BO3MOXHOCTU
onpeaenaTb NMoBeAeHWe KPUANYEeCcKoro nuua, B ToOM yncne aaeaTtb obsizatenbHble
yKa3aHusa ero opraHam (nonoxenus 3, 4).

AunccepTaHT cnpaBeanuBo nonaraeT, yYTo Hanuuue npasa BETO HE ABNAETCS
AOCTATOUHbIM OCHOBaHMEM ANa  KBanudukaunmm OTHOWEHWA Mexay ABYyMs
X035INCTBEHHbIMW 06WECTBAaMN KaK OCHOBHOIO M AoYepHero (nonoxeHue 7).

MpeacraBnsieTcs npaBWAbHbIM MNPeanOXeHHOoe AWCCEPTAHTOM onpeaeneHue
NOHATUS «0bsi3aTenbHble YyKasaHusa». [enCTBUTENbHO, K TakOBbIM MOryTt 6biTb
OTHeceHbl nbble AENCTBUMSA OCHOBHOrO 06uwecTBa, KOTOpble HamnpaBneHbl Ha
dopmupoBaHne BOMKW podvepHero obwecrsa 6e3 cobnwaeHns KopnopaTUBHbIX
npoueayp (nonoxeHue 5).

MpencTaBnsAlT TEOPEeTUYECKUM N NpakKTUYEeCKMn MHTEepeC BbiBOAblI aBTOpa O
dakTax, KOTOopble MOryT MOATBEPXAaTb Hanuume KOPNOpaTUBHOINO KOHTPONSA, B
TOM 4YMCne: NEepCoHanbHbIA COCTAaB OPraHOB OCHOBHOIMO W AodepHero o6LWecTs;
dunHaHCcoBbIE BNOXEHWS OCHOBHOrO obwectBa B AO4YepHee; BO3MelleHue
OCHOBHbIM  06WEeCTBOM  YBbITKOB, MOHECEHHbIX  AOYepHUMM  O6LeCcTBOM;
ueHTpanu3auusa byxrantepckoro ydyeta oboux obwecrB; eauvHoe  MecTo
HaxoXxaeHus 0bonx obwecTs; n Ap. (NoONOXeHue 8).

Cnepyetr cornacutbCss C  MHEHMeM  AuccepTaHTa, uYTo  conupapHas
OTBETCTBEHHOCTb OCHOBHOIo obuiectBa Mo obsizatenbCTBam goyepHero obuecTsa
He SIBNSIeTCS OTBETCTBEHHOCTbK) B MOSIHOM CMbICNe CnoBa. [JenCcTBUTENbHO, Kak
yXe oTMedanocb B nutepaTtype, B 4actHoctn, O.B. 'YTHWMKOBbIM, a paHee
E.l". YNbSSHOBO N APYrYMU yUYEHbIMK, YTO peyb naeT 0 npeaycMOTPEHHOM 3aKOHOM
cnocobe  obecrnevyeHunss  UCMNONMHEHMss oba3aTtenbCTBa. ABTOPOM  HaWAeHbl
[ONONHUTENbHbIE APryMeHTbl B MOATBEPXAEHWE 3TOro Te3umca, B TOM uucne 06
OTCYTCTBUM MNpaBa perpecca B CUTyauuu, Korga OCHOBHOE 06WeCTBO UCMONHSAET

065s3aTenbCTBO BMECTO A0YEpPHero obuwecTBa.



ABNAKOTCA BKNaAOM B pa3BUTUE TEOpUM KOPMNOPaTUBHbLIX OTHOLLIEHUNA
BblA€NEHHbIE AUCCEPTAHTOM KBanupuumpyrowme npusHaku, KOTOPbIM [A0J/IKHO
obnagaTtb yKkasaHue OCHOBHOIo obuwecTtBa B OTHOWEHWU AOYepHero obuwectsa, a
MMEHHO: 3aKOHHOCTb, KOHKPETHOCTb, MHWUWMATUBHOCTb U Ap. NpW 3TOM aBTOp
dopmynupyetr cobCTBEHHOE  onpefeneHme  ykKasaHua  Kak  npeannucaHus
(MHCTPYKLUUWN) COBEPLWUTb KOHKPETHbIE AEWCTBUA, KOTOpOe AaeTCA OCHOBHbLIM
06WeCTBOM AOYEPHEMY U HE NMPOTUBOPEYUT HOPMAM 3aKOHOAATENbCTBA.

MNpeacrtaBnsaOTcss  060CHOBAHHbIMKM  BbIBOAbI  @BToOpa O  COOTHOLUEHWUMU
OXPAHWUTENbHbLIX W PErynsaTuBHbIX  MPaBOOTHOWEHUA  NPUMEHUTENBHO K
B3anMMOCBSA3M OCHOBHOIO W go4YepHero obLecTs.

3acny>xXmnBaroT BHUMaHUSA paccyxaeHusa AncceprtaHTa o npupoae Kopnopauuu,
KOPNOPATMBHbIX OTHOLUEHUA, KOPMOpaTtMBHOIO KOHTponsa, 06 0cobeHHOCTAX
BON€06pPa30BaHUSA N BOMEMNIBABNEHUS IOPUANYECKOTO nua, O NPUYUHHOW CBA3U B
OXpaHUTENbHbIX KOPMOPAaTUBHbBIX OTHOLWEHNAX, O NMOHATUN KOPNOPATUBHOIO puUCKa
n ap.

NMeT NpakTUYeCcKyr 3HauYMMOCTb NpeasioxXeHus aBTopa 06 yCTaHOBNEHWUU
3aBMCUMOCTN MEX/y pa3MepoM YCTaBHOro Kanutana v mMacwTabom u cneumndukon
NeaTenbHOCTU KPUANYECKOro Nmua KopnopaTtuBHOro Tmna.

Mony4yeHHble AUCCEPTAHTOM  pe3ynbTaTbl MWUCCIEeA0BaHUA  OTPaxeHbl B
aBTopedepaTte n nybnunkaumax astopa (0b6vem 6onee 2,0 n.n.).

BMecTe C TeM B OTHOLIEHMW MpPeACTaBNEHHOW aucceptaumn MoryT ObiTb
BbICKa3aHbl HEKOTOpPblE 3aMedaHus.

Bo-nepBbiX, HE BMOMHE MOHATHbI KPUTEPUW, NPEANIOXKEHHbIE ANCCEPTAHTOM
ANa onpeaeneHns NoHATUS Koprnopauun. MNMpu3Hak y4actus B lOpnan4eckom auue,
€ro OT/In4YMe OT aKTa ydpexaeHus aBTOPOM HE pacKpbliBAOTCA. YTBEPXAEHUE O
TOM, 4YTO KOpnopauusMu SBASAKOTCS <«KOMMaHWM OAHOro Jinua», YHWUTapHbIE
npeanpusaTus W ydpexaeHus,, o6pasoBaHMa  KOPNOpaTWUBHO-AOrOBOPHOIO
XapaKTepa TakXe He SABNSeTCS HOBbIM, MOCKO/bKY Takne naen yxe HeogHOKpaTHO
BbICKa3blBanAnUCb B nutepaTtype (nonoxeHuwe 2).

Bo-BTOpbIX, TpEbyeT A0ONONHMTENBbHOrO 060CHOBAHMA BbiBOA AUCCEpTaHTa o
COOTHOLUEHNUN MOHATUA «KOPMNOPATUBHbIA KOHTPONb» U «OTHOLWEHWS OCHOBHOIO

obuwecrBa (ToBapmwecTsa) n godepHero obwecrsa».



B-TpeTbnx, M3 pacCyXaeHw asTopa He BMNOJSIHE MOHATHO, CUYUTAeT NN OH
06s3aTeNbHbIMU YKAa3aHWUSMU, KOTOPbIE OCHOBHOE obuwecTBo (TOBApULLECTBO) AaeT
CBOEMY fgouepHemy o0b6lecTBy, AENCTBUSA OCHOBHOro obuwectBa (ToBapwuuiectsa),
HanpaBneHHble Ha (popMUpOBaHME BOMM AouvepHero obuwecrtsa npu cobnoaeHuu
BCEX KOPNOpaTUBHbLIX Npoueayp (nonoxexHue 5).

B-ueTBepTbiX, HyXAaeTcs B AONOSHUTENbHOW apryMmeHTauuu no3vuyma astopa
06 yCTaHOBNEHUW NpPe3yMnuun HanuMums NPUYUHHOM CBA3M MexXAy AeUCTBUAMU
OCHOBHOro obuwecrtea (ToBapuwecTtsa) W COBEpWEHWEM CAeNKU AOYEepHUM
obLlwecTBoOM (NonoxexHune 6).

BbiCKa3aHHble 3aMeyaHuss HOCAT AUCKYCCUMOHHbIM XapaKTep W He yMansawT
AOCTOMHCTB NpeacTaBNeHHOro ANCCcepTauMoHHOro nccnenoBaHus.

B uenom paucceptauua 3axapoBa AHApesa Hukonaesnya Ha @ TeMy:
«[puBneyeHne OCHOBHOro obwecrtea K CONMAAPHOW OTBETCTBEHHOCTU Mo
obs3aTenbCTBamM godepHero obwecrsa», npeacTaBfeHHas Ha COUCKAHWE y4YeHOW
CTeneHn KaHaugaTa HaykK, SBASETCA Hay4yHO-KBanudukaumoHHon paboTon, B
KOTOPOW COAEPXMUTCSA PpeleHMe 3agadv, WMerlWen 3HayeHue aAns pa3BuTus
rpa>aaHCKoro npasa.

B paboTte coaepxatca HOBble HayYHO OB60CHOBaHHbIe peleHus 1 pa3paboTky,
nmerLwme CylecTBeHHOe 3HauYeHne 4Nnsa passutusa Iipnanyeckon Hayku.

Avcceptauma u asTopedepaTr 3axapoBa A.H. «lpuBneyeHne OCHOBHOTIO
obwectsa K CONMAAPHOW OTBETCTBEHHOCTM N0 o0b6s3aTenbCTBaM  AOYEPHEro
oblecTBa» COOTBETCTBYIT TpeboBaHuAM [1OoN0XEeHUA O NPUCYXAEHUW YUEHbIX
cteneHewn, yTBepxaeHHoro lloctaHoBneHuem  [pasutenbctBa  Poccumnckown
Ddepepauunn o1 24 ceHTabpsa 2013 roga N° 842.

MNpencrasneHHoe  uccnepgosaHuwe  obnagaer  BHYTPEHHWUM  e4UHCTBOM,
COAEPXWT HOBble Hay4Hble pe3ynbTaTbl W MOMIOXEHUA, BblABUraemble ANA
Nyb6nnyHON 3anTbl, CBUAETENbCTBYET O JIMUHOM BKNaae 3axapoBa A.H. B HayKy
rpa4aHCKoro npasa.

CdhopmMynumpoBaHHble aBTOPOM MpakTUYeCcKue npeasioxeHms A[OoCTaTouHOo
apryMeHTUpOBaHbl MO CPaBHEHWUK C TeMU, KOTOopble 6blIM paHee BbiCKa3aHbl B

nuTepaType.



CoaepxaHue aucceptaumm 3axaposa: A.H. «[lpuBneyeHne OCHOBHOrO
obwecTtea K COMWMAAPHOW OTBETCTBEHHOCTW NO o06s3aTenbCTBaM AOYEPHErD
obiiecTBa» COOTBETCTBYET HayyHoW cneumanpHoctn 12.00.03 - [paxaaHCKoe
NpaBo;, npeanpuHUMaTenbCKoe NpaBo; CEMEeNHOe npaBo; MeXAyHapoAHoe
4yaCTHOE NpaBo.

ABTOp AaHHOM auccepTtaumm - 3axapos AHapen HwukonaeBw4 3acnyxusaet

NPUCYXAEHUS EMY YUEHOW CTEMNE@HW-KAHANAATA IOPNANYECKNX HaYK.

AOKTOp KPNANYECKNX HaYK,

npodeccop Kapeapbl rpaXaaHCKOro npaea
OpUANYECKOro pakynbTeTa

denepanbHOro rocyAapcTBeHHOro
BIIXKETHOro 06pa3oBaTesibHOro yuypexaeHums
BblClWEro obpasoBaHus

«MOCKOBCKWNI rOCyAapCTBEHHbIN YHUBEPCUTET

nMeHn M.B. JlIomoHOCOBa»

Ten. +7 (495) 939 34 23

E-mail: nauka@law.msu.ru

Moanuck 3aBepeHa No MecTy paboTbl
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