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KIRISH (falsafa doktori (PhD) dissertatsiyasi annotatsiyasi)

Dissertatsiya mavzusining dolzarbligi va zarurati. Dunyoda xo‘jalik
jamiyatlari ishtirokchilarining huquglari amalga oshirilishini ta’minlashda firma
nazariyasi, tranzaksiya xarajatlari nazariyasi, shartnomalar nazariyasi, mulk huquqi
nazariyasi amal qiladi. Bunda jamiyat ishtirokchilari tomonidan korporativ
huquglarni o‘zaro kelishib, korporativ shartnoma (shareholders’ agreements) tuzish
orqali amalga oshirilishiga alohida urg‘u beriladi. Zero korporativ shartnoma
tuzish orqali xo‘jalik jamiyati ishtirokchilarining huquglarini amalga oshirishning
munosib yo‘li tanlanadi va ular huquqlarini samarali himoya qilish mexanizmi
yaratiladi. Chunki, xo‘jalik jamiyati ishtirokchilari korporativ shartnomada
korporativ tanglik vaziyatida ganday harakat gilishni kelishib oladilar. Bu boradagi
statistik ma’lumotlarga e’tibor qaratadigan bo‘lsak, 2023-yilgi statistik
ma’lumotlarga ko‘ra, Belgiyada ommaviy kompaniyalarning 31 foizi, Italiyada 23
foizi, Fransiyada 18 foizi, Ispaniyada 13 foizi, Gretsiyada 6 foizi, Litvada 21 foizi,
Buyuk Britaniyada 5 foizi, Braziliyada 25 foizi korporativ sharthomalar asosida
shakllantirilgan. Bu, o‘z navbatida, korporativ munosabatlarni, aynigsa xo‘jalik
jamiyatlari ishtirokchilarining o‘z huquqlarini amalga oshirish va himoya qilishni
tartibga solishda korporativ shartnomaning nechog‘lik zarurligi hamda korporativ
shartnomaning mohiyati va mazmunini to‘g‘ri shakllantirishning dolzarbligini
anglatadi.

Jahonda korporativ shartnomani tushunish, mazmunini shakllantirish hamda
talgin etishga nisbatan bir gator yondashuvlar amal giladi. Bunday yondashuvlar
asosan ikki guruhga ajratiladi va asosan qit’a huquq tizimi va anglo-sakson huqug
oilasiga ko‘ra farqlanadi. Qit’a huquq tizimida korporativ shartnoma subektlari
sifatida fagat jamiyat ishtirokchilari gatnashadi. Bunda ishtirokchilar uchun yangi
hugug va majburiyatlar belgilanmaydi, aksincha, mavjud huquglarni muayyan
tarzda amalga oshirish hamda majburiyatlarni bajarish nazarda tutiladi. Anglo-
sakson huquqg oilasi korporativ sharthomada ishtirokchilar bilan birga
korporatsiyalarning o‘zi gatnashishini, ushbu shartnoma korporatsiyaning ichki
hujjati (bylaws) sifatida ustav qoidalarini o‘zgartirishi yoki bekor qilishi
(“birlashtiruvchi moddalar” — articles of incorporation) mumkinligini belgilaydi.
Shu sababli korporativ sharthomaning mazkur ikki modelidan qgay biri
O‘zbekistondagi korporativ munosabatlar uchun magbul ekanligini tadqiq etish
alohida o‘rin tutadi. Bundan tashqari, korporativ boshgaruvdagi ‘“boshi berk
vaziyatlar’da (“deadlock resolution”) qo‘llanadigan “Texascha otishma” (texas
shoot-out), “Gollandcha auksion” (dutch auction), ‘“Rus ruletkasi” (russian
roulette) kabi mexanizmlardan qay birini qo‘llashni korporativ shartnomada
ifodalashning istigbollarini o‘rganish va tegishli ilmiy prognozlarni ilgari surish
ham o‘ziga xos dolzarblikka ega.

O‘zbekistonda korporativ  shartnomalar bo‘yicha qonunchilikda aniq
ko‘rsatma mavjud bo‘lmasa-da, qonunchilik ushbu shartnomaviy konstruksiyadan
foydalanishga imkon beradi. Xususan, Fugarolik kodeksining 8-, 354-moddalarida
taraflar qonunchilikda nazarda tutilmagan shartnomalar tuzishlari mumkinligi
belgilangan. Xo‘jalik jamiyatlaridagi korporativ boshqaruv jarayonlarida,
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aksiyador ham ishtirokchilarining o‘zaro kelishgan holda o°‘z huquqlarini amalga
oshirishga haqgli ekanligi borasida ham taqiq mavjud emasligidan kelib chigib
korporativ shartnomani amalda qo‘llash mumkinligini ko‘rsatadi. Shu bilan birga,
O‘zbekiston Respublikasi Prezidentining 2019-yil 5-apreldagi F-5464-sonli
Farmoyishi bilan tasdiglangan “O‘zbekiston Respublikasi fuqarolik qonunchiligini
takomillashtirish konsepsiyasi’da ham “korporativ hujjat kuchiga ega va uchinchi
shaxslar uchun majburiy bo‘lgan “korporativ shartnoma’ni joriy qilish” nazarda
tutilgan bo‘lib, korporativ shartnomaga oid qonunchilik normalarini ishlab chigish
va uni FKning yangi tahririda ifodalash zaruratini ilmiy-amaliy jihatdan isbotlash
muhim ahamiyatga ega.

Mazkur dissertatsiya tadgigoti O<zbekiston Respublikasining 1995-yil
21-dekabrdagi Fugarolik kodeksi, 2001-yil 6-dekabrdagi “Mas’uliyati cheklangan
hamda qo‘shimcha mas’uliyatli jamiyatlar to‘g‘risida”gi, 2014-yil 6-maydagi
“Aksiyadorlik  jamiyatlari va aksiyadorlarning huquqlarini  himoya qilish
to‘g‘risida”gi qonunlari, O‘zbekiston Respublikasi Prezidentining 2019-yil
5-apreldagi F-5464-son “O‘zbekiston Respublikasining fugarolik gonunchiligini
takomillashtirish chora-tadbirlari to‘g‘risida”gi farmoyishi, “2022 — 2026 yillarga
mo‘ljallangan Yangi O‘zbekistonning Taraqqgiyot strategiyasi to‘g‘risida” 2022-yil
28-yanvardagi PF-60-son Farmoni, O‘zbekiston Respublikasi Prezidentining
2022-yil 8-noyabrdagi “Korporativ munosabatlarning huquqiy asoslarini yanada
takomillashtirish chora-tadbirlari to‘g‘risida”gi PQ-415-son garori va mavzuga oid
boshga qonunchilik hujjatlarida belgilangan ustuvor vazifalarning amalga
oshirilishida muayyan darajada xizmat giladi.

Tadqigotning respublika fan va texnologiyalari rivojlanishining ustuvor
yo‘nalishlariga mosligi. Dissertatsiya tadqiqoti “Axborotlashgan jamiyat va
demokratik davlatni ijtimoiy, huquqiy, iqtisodiy, madaniy, ma’naviy-ma’rifiy
rivojlantirishda innovatsion g‘oyalar tizimini shakllantirish va ularni amalga
oshirish yo‘llari” ustuvor yo‘nalishi bo‘yicha bajarilgan.

Tadqiqot mavzusining o‘rganilganlik darajasi. Faoliyatni birgalikda
amalga oshirish  borasidagi shartnomaviy konstruksiyalar, sherikchilikka
asoslangan shartnomaviy faoliyat masalalari sivilistikada uzoqg vaqgtlardan buyon
keng tadqiq etilgan. Sherikchilikning yoki shirkatlarning shartnomalarga asosan
tashkil etilishi 1.B.Zokirov, D.M.Karaxodjayeva, O.Okyulov, H.R.Rahmonqulov,
B.R.Topildiyev, N.F.Imomov va boshga olimlarning tadgiqotlarida Kkeltirib
o‘tilgan.

O‘zbekistonda korporativ shartnomaning fugarolik-huquqiy tartibga solinishi
masalalari alohida tadqigot obyekti sifatida tadqiq etilmagan bo‘lsa-da, korporativ
boshqgaruv, xo‘jalik jamiyati ishtirokchilarining huquqlarini himoya qilish
masalalari bir gator huqugshunos olimlar tomonidan tadqiq etilgan. Jumladan,
S.S.Gulyamov, M.N.Saidov, V.R.Topildiyev, U.P.Xolmirzayev, J.l.Yuldashev
larning asarlarida xo‘jalik jamiyatlari ishtirokchilariga oid masalalar muayyan
darajada o‘rganilgan.

Xorijiy mamlakatlar huqugshunos olimlaridan korporativ shartnomaning
mohiyati va ahamiyati G.Chemla, M.Habib, J.Jones, A.Ljungqvist, C.L.Ryan,
G.Stedman, K.Thomas, K. Reece va boshgalar tomonidan tadgiq gilingan.
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MDH  davlatlaridan R.I.LAxmadullin,  T.A.Gribkova,  V.S.Gurev,
N.S.Karjavina, O.R.Kibenko, M.A.Nikolenko, M.M.Sigidin, S.P.Stepkin,
M.V.Trubina, M.S.Varyushin® va boshga olimlarning asarlarida Kkorporativ
shartnomaning bir gator masalalari tahlil gilingan. Birog mazkur dissertatsiya
mavzusi doirasida O‘zbekistonda kompleks tadqiq qilingan yaxlit ilmiy tadqiqot
ishi mavjud emas.

Dissertatsiya tadgiqotining dissertatsiya bajarilgan oliy ta’lim yoki ilmiy-
tadgiqot muassasasining ilmiy-tadqiqot ishlari rejalari bilan bog‘ligligi.
Dissertatsiya mavzusi Berdaq nomidagi Qoragalpoq davlat universitetining ilmiy-
tadqiqot ishlari rejasiga muvofig, “Korporativ shartnomani fugarolik-huquqiy
tartibga solish” mavzusi doirasida bajarilgan.

Tadgigotning maqsadi. Dissertatsiyaning magsadi korporativ shartnomani
fugarolik-huquqiy tartibga solish bilan bog‘liq ilmiy-nazariy va amaliy
muammolarni aniglash hamda gonunchilikni takomillashtirishga doir taklif va
tavsiyalar ishlab chigishdan iborat.

Tadqigotning vazifalari:

korporativ shartnoma tushunchasi va o‘ziga xos xususiyatlarini tahlil qilish;

korporativ shartnomaning huquqiy tabiati va o‘rnini belgilash masalalarini
aniglash va hal qilish;

korporativ sharthomani korporativ munosabatlarni huquqgiy tartibga solish
manbayi sifatida tavsiflash;

korporativ shartnoma tuzish shartlari va shaklini tahlil gilish;

korporativ shartnoma predmetini va mazmunini aniglash muammolarining
yechimlarini topish;

korporativ shartnoma taraflari va ularning huquq va majburiyatlarini tahlil
qilish

korporativ sharthoma shartlarini bajarmaganlik yuzasidan taraflarning
javobgarligi muammolarini tadqiq qilish;

korporativ  shartnoma taraflarining  huquglarini himoya  qilishni
takomillashtirishga oid takliflarni ishlab chiqish;

korporativ shartnomani bekor gilishning ilmiy-nazariy tahliliga asoslangan
tegishli tavsiyalarni shakllantirish.

Tadqigotning obyekti korporativ shartnomani fugarolik-huquqgiy tartibga
solish bilan bog‘liq huquqiy munosabatlar tizimi hisoblanadi.

Tadgigotning predmetini korporativ shartnoma institutini tadgiq qilish,
uning ilmiy-nazariy, qonunchilikni takomillashtirish va huquqgni qo‘llash amaliyoti
bilan bog‘liq huquqiy muammolar tashkil etadi.

Tadqiqgotning usullari. Tadgigot olib borishda tizimli-tuzilmaviy, formal-
yuridik, giyosiy-huquqiy, mantiqiy (tahlil, sintez, deduksiya va induksiya), statistik
kabi usullar qo‘llangan.

Tadgigotning ilmiy yangiligi quyidagilardan iborat:

! Ushbu va boshga olimlarning ilmiy ishlari dissertatsiyaning foydalanilgan adabiyotlar ro‘yxatida keltirilgan



kumulyativ ovoz berishda har bir aksiyadorga tegishli ovozlar sonini
hisoblash jamiyatning kuzatuv kengashiga saylanishi lozim bo‘lgan mustaqil
a’zolar soniga alohida ko‘paytirish yo‘li bilan amalga oshirilishi asoslantirilgan;

yirik bitim tuzish tartibi buzilganligi natijasida yetkazilgan zararni qoplashda
aksiyadorlik jamiyatning mol-mulki yetarli bo‘lmasa direktor subsidiar javobgar
bo‘lishi asoslangan;

minoritar aksiyadorlar qo‘mitasi a’zolarini shakllantirish kuzatuv kengashi
uchun belgilangan tartib va muddatlarda amalga oshirilishi asoslantirilgan;

investitsiya ~ faoliyatining  ishtirokchisi  investorlar  bilan  ularning
buyurtmalarini bajarish yuzasidan shartnomalar tuzishga hagli ekanligi asoslangan.

Tadgigotning amaliy natijalari quyidagilardan iborat:

korporativ shartnoma rivojlangan mamlakatlar amaliyotida keng qo‘llanishi
va ishtirokchi (aksiyador)lar huquglarini amalga oshirishga oid munosabatlarni
samarali tartibga solish vositasi ekanligidan kelib chigib, FK, MChJ to‘g‘risidagi
gonunga korporativ shartnomaga oid normalarni Kiritish taklifi asoslab berilgan;

korporativ shartnomaga nisbatan majburiyat-huquqiy goidalar va shartnoma
erkinligi prinsipi cheklanishi, ushbu shartnomaga nisbatan korporativ-huquqgiy
qoidalar tatbiq etilishi ilmiy-amaliy jihatdan asoslangan;

korporativ munosabatlarda, xususan, aksiyadorlar huguglarini amalga oshirish
va himoya gilishda minoritarlar uchun muayyan imkoniyat yaratishda korporativ
shartnoma eng qulay mexanizm ekanligi, shu sababli gonunchilikda korporativ
shartnomaga oid normalarni shakllantirishda hamda milliy korporativ huquq
doktrinasini shakllantirishda mazkur holatni hisobga olish zarurligi asoslantirilgan;

xo‘jalik jamiyatlarida korporativ shartnomani tuzishga nisbatan qonunchilikda
aniq shartlar, mezonlar va talablar belgilanishi, bunda ishtirokchilar yoki
aksiyadorlar soni, ularning ulushi miqdori inobatga olinishi zarurligi asoslab
berilgan.

Tadgigot natijalarining ishonchliligi. Tadqiqot ishida qo‘llangan usullar,
uning doirasida foydalanilgan nazariy ma’lumotlar rasmiy manbalardan olingani,
huqugshunoslar (sudyalar) o‘rtasida so‘rovnomalar o‘tkazilganligi, xorijiy tajriba
va millly qonun hujjatlarining o‘zaro tahlil qilingani, xulosa, taklif va
tavsiyalarning amaliyotda joriy etilgani, yetakchi milliy nashrlarda e’lon
gilinganligi, olingan natijalarning vakolatli tuzilmalar tomonidan tasdiglanganligi
bilan izohlanadi.

Tadgiqot natijalarining ilmiy va amaliy ahamiyati. Tadgigot natijalarining
ilmiy ahamiyati undagi ilmiy-nazariy xulosalar, taklif va tavsiyalardan ilmiy
tadqiqot faoliyatida, qonun 1ijodkorligida, huqugni qo‘llash amaliyotida
foydalanishda, tegishli qonunchilik normalarini sharhlashda ko‘rinadi.

Tadgigot natijalarining amaliy ahamiyati qonun ijodkorligi faoliyatida,
Xususan, normativ-huquqiy hujjatlarni tayyorlash, wularga o‘zgartirish va
qo‘shimchalar kiritishda, huquqgni qo‘llash amaliyotini takomillashtirishda
foydalanishi mumkinligi bilan belgilanadi.

Tadgigot natijalarining joriy qgilinishi. Korporativ shartnomani fugarolik-
huquqiy tartibga solish bo‘yicha qonunchilikni takomillashtirish bo‘yicha olingan
tadqgiqgot natijalari asosida quyidagi takliflar ishlab chiqildi va joriy etildi:
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kumulyativ ovoz berishda ovozlar jamiyatning kuzatuv kengashiga saylanishi
kerak bo‘lgan mustaqil a’zolar soniga alohida ko‘paytirilishi yo‘li bilan
hisoblanishiga oid qoida O‘zbekiston Respublikasining “Korporativ boshgaruv
tizimi yanada takomillashtirilishi munosabati bilan O‘zbekiston Respublikasining
ayrim qonun hujjatlariga o‘zgartish va qo‘shimchalar kiritish to‘g‘risida” 2023-yil
18-yanvardagi O‘RQ-814-sonli Qonunining 1-moddasi bilan “Aksiyadorlik
jamiyatlari va aksiyadorlarning huquglarini himoya qilish to‘g‘risida”gi 223-I-sonli
Qonunining  76-moddasi  to‘qqizinchi qismi  kiritilgan qo‘shimcha va
o‘zgartirishlarni tayyorlashda inobatga olingan (O‘zbekiston Respublikasi Oliy
Majlisi Qonunchilik palatasining Budjet va iqtisodiy islohotlar qo‘mitasining
2023-yil  7-sentyabrdagi 04/1-13-25-sonli  dalolatnomasi). Mazkur taklif
aksiyadorlik jamiyati kuzatuv kengashiga kumulyativ ovoz berish tartibini
aniglashtirishga xizmat gilgan;

yirik bitim tuzish tartibi buzilishi ogibatida aksiyadorlik jamiyatga
yetkazilgan zarar uchun direktor subsidiar javobgar bo‘lishga oid taklif
O‘zbekiston  Respublikasining  “Korporativ  boshgaruv  tizimi  yanada
takomillashtirilishi munosabati bilan O‘zbekiston Respublikasining ayrim qonun
hujjatlariga o‘zgartish va qo‘shimchalar kiritish to‘g‘risida” 2023-yil
18-yanvardagi O‘RQ-814-sonli Qonunining 1-moddasi bilan “Aksiyadorlik
jamiyatlari va aksiyadorlarning huquqlarini himoya qilish to‘g‘risida”gi 223-1-sonli
Qonunining 81-moddasi yettinchi gismi Kiritilgan qo‘shimcha va o‘zgartirishlarni
tayyorlashda inobatga olingan (O‘zbekiston Respublikasi Oliy Majlisi Qonunchilik
palatasining Budjet va iqtisodiy islohotlar qo‘mitasining 2023-yil 7-sentyabrdagi
04/1-13-25-sonli dalolatnomasi). Ushbu taklif aksiyadorlik jamiyat direktorining
yirik bitim yuzasidan javobgarligini aniq belgilash orgalari kreditorlar manfaatini
ta’minlashga huquqiy asos yaratgan;

minoritar aksiyadorlar qo‘mitasining tarkibi kuzatuv kengashi uchun
belgilangan tartib va muddatlarda shakllantirilishi to‘g‘risidagi taklif O°zbekiston
Respublikasining “Korporativ boshqaruv tizimi yanada takomillashtirilishi
munosabati bilan O‘zbekiston Respublikasining ayrim qonun hujjatlariga
o‘zgartish va qo‘shimchalar kiritish to‘g‘risida” 2023-yil 18-yanvardagi
O‘RQ-814-sonli  Qonunining 1-moddasi bilan “Aksiyadorlik jamiyatlari va
aksiyadorlarning huquqlarini himoya qilish to‘g‘risida”gi 223-I-sonli Qonunining
82-moddasi ikkinchi qismiga kiritilgan qo‘shimcha va o‘zgartirishlarni ishlab
chigishda foydalanilgan (O‘zbekiston Respublikasi Oliy Majlisi Qonunchilik
palatasining Budjet va iqtisodiy islohotlar qo‘mitasining 2023-yil 7-sentyabrdagi
04/1-13-25-sonli dalolatnomasi). Mazkur taklif minoritar aksiyadorlar qo‘mitasini
shakllantirish tartibini aniglashtirishga xizmat gilgan;

investitsiya ~ faoliyatining  ishtirokchisi  investorlar ~ bilan  ularning
buyurtmalarini bajarish yuzasidan shartnomalar tuzishga hagli ekanligiga oid
taklifdan Qoraqalpog‘iston Respublikasining 2021-yil 10-iyuldagi “Investitsiyalar
va investitsiya faoliyati to‘g‘risida”gi Ne150/XX Qonunining 12-moddasini ishlab
chigishda foydalanilgan (Qoraqgalpog‘iston Respublikasi Jo‘qorg‘i Kengesining
Sud-huquq masalalari va korrupsiyaga qarshi kurashish qo‘mitasining 2024-yil
29-fevraldagi  Ne03-03/149-sonli  dalolatnomasi). Ushbu taklif investitsiya
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faoliyatining ishtirokchisi investorlar o‘rtasidagi huquqiy munosabatlarning
ko‘lamini kengaytirishga zamin yaratgan.

Tadqiqot natijalarining aprobatsiyasi. Tadgigot natijalari 7 ta ilmiy
anjumanda, jumladan 3 ta xalgaro va 4 ta respublika ilmiy-amaliy anjumanlarida
muhokamadan o‘tgan.

Tadqiqot natijalarining e’lon qilinganligi. Dissertatsiya mavzusi bo‘yicha
jami 16 ta ilmiy ish, shu jumladan dissertatsiyaning asosiy ilmiy natijalarini chop
etish tavsiya etilgan OAK nashrlarida 9 ta magola (6 tasi respublika va 3 tasi
xorijiy nashrlarda) chop etilgan.

Dissertatsiyaning tuzilishi va hajmi. Dissertatsiya tarkibi kirish, uchta bob,
xulosa, foydalanilgan adabiyotlar ro‘yxatidan iborat. Dissertatsiya hajmi 151 betni
(foydalanilgan adabiyotlar ro‘yxatidan tashqari) tashkil etadi.

DISSERTATSIYANING ASOSIY MAZMUNI

Dissertatsiyaning kirish (dissertatsiya annotatsiyasi) gismida tadgigot
mavzusining dolzarbligi va zarurati, uning respublika fan va texnologiyalari
rivojlanishining asosiy ustuvor yo‘nalishlariga bog‘ligligi, muammoning
o‘rganilganlik darajasi, mavzuning dissertatsiya bajarilayotgan oliy ta’lim
tashkilotining ilmiy-tadgiqot ishlari bilan alogasi, uning maqgsad va vazifalari,
obyekt va predmeti, usullari, ilmiy yangiligi va amaliy natijasi, tadgigot
natijalarining ishonchliligi, ilmiy va amaliy ahamiyati, joriy qilinishi,
aprobatsiyasi, natijalarning e’lon qilinganligi, dissertatsiyaning hajmi va tuzilishi
haqida ma’lumotlar keltirilgan.

Dissertatsiyaning “Korporativ shartnoma tushunchasi va shartnomalar
tizimida tutgan o‘rnini aniqglash muammolari” deb nomlangan birinchi bobida
korporativ shartnoma tushunchasi va o‘ziga xos xususiyatlari, korporativ
shartnomaning huquqiy tabiati va o‘rnini belgilash masalalari, korporativ
shartnomaning korporativ. munosabatlarni huquqiy tartibga solish manbayi
sifatidagi mohiyati ochib berilgan.

Korporativ gonunchilik bugungi kunda doimiy rivojlanib bormoqgda, uning
dinamikasi shunchalik yuqoriki, ba’zida ijtimoiy munosabatlar qonun chigaruvchi
tomonidan belgilanadigan o‘zgarishlarga moslashishga ulgurmaydi. Shu
munosabat bilan jamiyat oldida hal qilinishi kerak bo‘lgan bir gator nazariy va
amaliy masalalar turibdi. Birog yuqorida aytib o‘tilgan muammolarni hal qilish,
birinchi navbatda, korporativ munosabatlar obyektini, korporativ huquglar nima va
ularning huquqiy tabiati qanday ekanligini to‘liq tushunishni talab qiladi. Bu esa
0°‘z navbatida, milliy qonunchilik hamda huquqgni qo‘llash amaliyotini boyitadigan,
huqugiy tartibga solish sohasining bo‘shliglarini to‘ldiradigan yangi huquqgiy
normalar va institutlarni kiritishni talab etadi. Mulkiy va tashkiliy munosabatlarni
fugarolik-huquqiy tartibga solish sohasidagi dolzarb, ayni paytda gonunchilik,
huquqgni qo‘llash va sivilistik doktrina nuqtayi nazaridan zarur bo‘lgan
institutlardan biri, bu — korporativ shartnoma hisoblanadi.

Dissertatsiyada korporativ shartnomaga oid bir gator huqugshunos olimlar
(V. Lukach, N.S. Glus, S.V. Nesinova, V.S. Voronko, T.S. Chebykina, V.A.
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Vasileva, O.R. Kibenko, Y.M. Jornokuy, 1.V. Spasibo-Fateyeva, A.N. Vinnik,
M.M. Sigidin, V.V. Vasileva)ning fikrlari o‘rganilib, korporativ shartnoma
umumiy tushuncha bo‘lib, uning huquqiy konstruksiyasi orqali korporativ turdagi
yuridik shaxs ishtirokchilarining korporativ huquglarini amalga oshirishning o‘ziga
X0s Xxususiyatlarini aniglash mumkin, shu munosabat bilan korporativ shartnoma
predmeti uni tuzish uchun muhim ahamiyat kasb etadi, degan xulosaga kelindi.
Muallifning fikricha, korporativ sharthomaning predmetini korporativ turdagi
yuridik  shaxs ishtirokchilarining shartnoma taraflarining kelishuvi bilan
belgilanadigan, qonunchilik va ta’sis hujjatlariga zid bo‘lmagan tarzda amalga
oshiriladigan korporativ huquglar tashkil giladi.

Tadgiqot ishida keltirilishicha, korporatsiya ishtirokchilari tomonidan
“korporativ shartnoma” tuzilishi ko‘plab xorijiy davlatlar huquqgida e’tirof etilgan.
Bunda xorijiy tartibotlarda ushbu shartnomaga nisbatan turlicha konseptual
yondashuvlar taqdim etilgan. Masalan, Britaniya huquqi aksiyador (ishtirokchi)lar
kontraktining predmeti nimalar bo‘lishini yetarli darajada aniq ifodalamaydi.
Fransiya, Germaniya gonunchiligi taraflarning tanlash erkinligini cheklaydi.

Dissertatsiyada amalga oshirilgan tahlillar asosida korporativ shartnomaning
o‘ziga X0S xususiyatlari va ahamiyati ochib berildi va korporativ shartnomaning
mualliflik ta’rifi ishlab chiqildi.

Muallifning yozishicha, eng munozarali masalalardan biri, bu — korporativ
shartnomani  fugarolik-huqugiy bitimlar jumlasiga mansubligini aniglash
masalasidir. Bunda e’tibor qaratilishi lozim bo‘lgan jihatlardan bir1 korporativ
shartnoma fugarolik-huqugiy tusga ega deb hisoblansa, unda ushbu shartnomaning
fugarolik-huquqiy tusdagi shartnomalar tizimidagi tutgan o‘rnini aniqlash
hisoblanadi.

Ishda korporativ shartnomaning mohiyati va shartnomalar tizimida tutgan
o‘rniga oid ko‘plab olimlar (V.K.Andreyev, V.A.Xoxlov, Y.V.Artamkina,
Y.V.Zubova)ning fikrlari tahlil gilinib, ijtimoiy, igtisodiy, siyosiy va boshgaruv
munosabatlari korporativ huquqning predmetini tashkil qilishi asoslantiriladi.
Korporativ shartnoma boshgaruv va mulkchilikni bir-biridan ajratilganligini, har
bir boshqaruv organi o‘z vakolatiga ega ekanligini va shartnoma shartlarini halollik
bilan amalga oshirishini belgilaydi.

Muallifning fikricha, tadbirkorlik faoliyatida, shu jumladan, korporativ
munosabatlarda, korporativ sharthomalarda, ishtirokchilarning huquglarini himoya
qilishda “chaqirib olinmaydigan ishonchnoma”ning o‘rni muhimdir. Shu sababli
“chaqirib olinmaydigan ishonchnoma”ga oid qoidalarni FKning 142'-moddasi
sifatida kiritish magsadga muvofiqdir.

Dissertant tomonidan korporativ munosabatlardagi “Deadlock™ (boshi berk
vaziyat), “Rus ruletkasi”, “Texas otishuvi”, “Gollandcha auksion”da korporativ
shartnomaning o‘rni tadqiq qilinib, korporativ sharthoma korporativ nizolarning
oldini olish va hal qilishda muhim vosita bo‘lishini asoslantirishga harakat qiladi.
Shuningdek, turli xorijiy davlatlar (Germaniya, Avstriya, Angliya, AQSh)ning
korporativ shartnomaga oid doktrinalari dissertatsiyada tadqiq etiladi va shu asosda
korporativ shartnomaning ifodalanishi hamda qo‘llanishiga oid muayyan tavsiyalar
shakllantiriladi.
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Tadqgiqot ishidagi tahlillar natijasida FKga “korporativ shartnoma” nomli
358"-modda, AJ to‘g‘risidagi qonunga “aksiyadorlik bitimi” nomli 25'-modda,
MChJ to‘g‘risidagi qonunga “korporativ shartnoma” nomli 9*-moddani Kiritish
taklifi asoslantirildi.

Korporativ shartnomaning huquqiy mohiyatini o‘rganishda uning fuqarolik-
huquqiy shartnomalar tizimidagi o‘rnini aniqlash juda muhimdir. Korporativ
shartnoma yuridik adabiyotlarda yangi va yetarli darajada o‘rganilmagan hodisa
bo‘lishiga va amaldagi ichki qonunchilikda uning tuzilishining huquqiy tartibga
solinmaganiga garamay, biz bugungi kunda fugarolik-huquqgiy shartnomalar
tizimida korporativ shartnomaning mustaqil o‘rni haqida gapirishimiz mumkin.

Korporativ shartnomaning barcha shartlarini bajarish jarayonida uning
tomonlari birgalikda harakat gilishadi, shu bilan xizmat shartnomalaridan fargli
o‘laroq,  o‘zlarining  korporativ  huquglarini boshgarish  faoliyatini
muvofiglashtiradilar, bunda majburiyatning kerakli natijasi, qoida tarigasida, fagat
yetkazib berishdan keyin amalga oshiriladi. Bundan tashqari, xizmat ko‘rsatuvchi
va iste’molchi o‘rtasidagi huquqiy munosabatlar “qarzdor — kreditor” xarakteriga
ega, korporativ shartnoma taraflari o‘rtasidagi munosabatlar esa rasmiy sheriklik
xarakteriga egadir.

“Korporativ shartnomani tuzish asoslari va mazmunining ilmiy-amaliy
tahlili” deb nomlangan ishning ikkinchi bobida korporativ shartnoma tuzish
shartlari va shakliga oid tahlil, korporativ shartnoma predmetini va mazmunini
aniglash muammolari, korporativ shartnoma taraflari va ularning huquq va
majburiyatlari tadgiq etilgan.

Tadgiqot ishida Keltirilishicha, korporativ shartnomaning huquqiy
konstruksiyasi, ya’ni uni tuzish paytdagi shartnoma taraflarining asosiy huquq va
majburiyatlari, korporativ shartnoma subyektlari doirasi va ushbu sharthomaning
mohiyati to‘g‘risida turlicha gqarashlar mavjud. Boshga fuqarolik-huqugiy
shartnomalarga xos bo‘lmagan muhim korporativ komponent tufayli korporativ
shartnomaning o‘ziga xos xususiyatlarini inkor etib bo‘lmaydi. Biroq korporativ
shartnomani fagat shu asosda hugug manbayi sifatida gabul gilish adolatli emas.
Korporativ shartnoma shaxsiy huquqiy tartibga solishga garatilgan hujjat bo‘lib,
fagat ushbu shartnoma ishtirokchilari bo‘lgan kompaniya ishtirokchilarining
manfaatlarini qondirishga garatilgan.

Dissertatsiyada korporativ shartnomaning o‘rniga oid qarashlar tahlil qilinadi.
Xususan, korporativ shartnomaning aralash shartnoma, qo‘shilish shartnomasi,
birgalikdagi faoliyat yuritish shartnomasi, nomlanmagan shartnomalar bilan o°zaro
nisbati o°‘rganilib, ushbu shartnoma o‘zining mazmun-mohiyatiga ko‘ra, birgalikda
faoliyat shartnomalarining bir turi degan xulosaga kelinadi.

Korporativ sharthomaning predmeti tomonlarning korporativ huquglarini
amalga oshirish shartlari va tartibi to‘g‘risidagi majburiyatlari, korporativ
munosabatlarning mohiyatidan kelib chigadigan har ganday harakatlarni amalga
oshirishdan voz kechish uchun passiv turdagi majburiyatlar va (yoki) aksiyalar
bilan tasdiglangan korporativ huquglarini amalga oshirish bilan bog‘liq faol
majburiyatlar va aksiyalarga bo‘lgan huquqlaridir.
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Korporativ shartnomalarning muhim shartlari sifatida korporativ huqugda
drag along va tag along tan olingan. Drag along goidasiga muvofiq, agar aksariyat
aksiyadorlar barcha aksiyalarini shartnomada nazarda tutilgan shartlar asosida
uchinchi shaxsga topshirishni istasa, bu aksiyador boshga aksiyadorlardan
(aksiyadorlik shartnomasi ishtirokchilaridan) ham o‘z aksiyalarini xuddi shunday
shartlarda aynan shu uchinchi shaxsga o‘tkazishni talab gilish imkoniyatiga ega
bo‘ladilar. Tag along rights qoidasiga muvofiq, korporativ huquqda oz
aksiyalarini sotishni rejalashtirgan aksiyadorlar boshqa aksiyadorlarga oz
aksiyalarini yoki ularning mutanosib gismini sotuvchi aksiyadorga, bir xil
Xaridorga va bir xil shartlarda sotish imkoniyati to‘g‘risida xabar berishlari shart.

Milliy gonunchilikka binoan drag along rights va tag along rights qoidalarini
qo‘llash imkoniyati qiyin ko‘rinadi. Korporativ shartnomaning majburiyat
munosabatlari fagat uning taraflari o‘rtasida yuzaga keladi. FKga va nisbiy
huqugiy munosabatlar nazariyasiga muvofig sharthomada ishtirok etmaydigan
tarafga biror narsa qilish yoki gilmaslik majburiyatini yuklash mumkin emas. Shu
bilan birga, korporativ shartnomadagi huquq va majburiyatlar shunday belgilanishi
mumkinki, o‘z aksiyalarini (ulushini) sotgan shaxs aksiyalarni (ulushni) sotib
oluvchi bilan minoritar aksiyadorlarning bitimlarini tuzishga ko‘maklashishi yoki
o‘z aksiyalarini (ulushini) sotishda minoritar aksiyadorlar aksiyalari (ulushlarini)ni
sotib olishi lozim bo‘ladi. Shu bilan birga, demand rights (aksiyani sotishni talab
qgilish huquqi) va piggy-back rights (co-sale agreements, barcha aksiyalarni sotib
olishni talab qilish huqugi)ni korporativ shartnomalarda ifodalash ham muhim
ahamiyatga ega.

Dissertatsiyada gayd etilishicha, ilmiy munozaralar FK va maxsus gonunlarda
korporativ sharthomadan kelib chigadigan munosabatlarga nisbatan tadbirkorlik
majburiyatlari to‘g‘risidagi normalarni qo‘llash bo‘yicha faqat fragmentar
ma’lumotlar mavjudligi sababli o‘z ahamiyatini yo‘qotmaydi, ammo barcha
munosabatlarga nisbatan tadbirkorlik majburiyatlari to‘g‘risidagi normalarni
qo‘llashning imkoniyati to‘g‘risidagi umumiy yondashuv qonunchilikda aniq
ifodasini topmagan.

Tadgigot ishining uchinchi bobi “Korporativ shartnomani buzganlik
uchun javobgarlik va shartnomani bekor qilish muammolari”ga bag‘ishlanadi.
Mazkur bobda korporativ sharthoma shartlarini bajarmaganlik yuzasidan
taraflarning javobgarligi muammolari tadqiq qilinadi, korporativ shartnoma
taraflarining huquqglarini himoya qilishni takomillashtirish istigbollari ko‘rib
chiqiladi, korporativ shartnomani bekor qilishning ilmiy-nazariy tahlili amalga
oshiriladi.

Korporativ huquqglarga rioya etilishini ta’minlash muammolari olimlar va
amaliyotchilarning e’tiborini tobora ko‘proq jalb gilmoqda. Bu holat juda mantiqiy
ko‘rinadi, chunki korporativ huquqglarni himoya qilish qulay investitsiya
muhitining Kkalitidir. Shuni hisobga olib, ularning buzilishiga garshi kurashish
choralarini takomillashtirish zarurati mavjud. Bunday choralardan biri, bizning
fikrimizcha, korporativ javobgarlikdir. Ammo, afsuski, milliy gonunchilikda
korporativ javobgarlik instituti amal qilishi uchun hali tegishli huquqiy ta’minot
mavjud emas. Ishtirokchilarning korporativ huquglariga mos keladigan korporativ
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majburiyatlarni bajarmaganlik yoki lozim darajada bajarmaganlik uchun korporativ
javobgarlikni huquqiy tartibga solish bo‘yicha amaldagi qonunchilikning
qoidalarini tizimli tahlil gilish ushbu sohada ham ilmiy, ham huqugni muhofaza
qilishda muayyan muammolar mavjudligini ko‘rsatadi.

Dissertatsiyada amalga oshirilgan tahlillardan kelib chigib, muallif korporativ
javobgarlikni qonun hujjatlarida, shartnomada va jamiyatning ta’sis hujjatlarida
belgilangan ishtirokchilarining korporativ huquglariga mos keladigan korporativ
majburiyatlarni bajarmaganlik yoki lozim darajada bajarmaganlik uchun
sanksiyalarni qo‘llashdan iborat bo‘lgan huquqgiy javobgarlik turi sifatida
tushunishni  taklif  qiladi. Bunday holatlarda  korporativ  shartnoma
ishtirokchilarining  buzilgan huquglarini tiklashning muqgobil mexanizmi,
muallifning fikricha, birinchi navbatda, kompensatsiya to‘lash bo‘lishi lozim.
Qolaversa, korporativ shartnoma bo‘yicha javobgarlikni tahlil etish asnosida
dissertant “Mas’uliyati cheklangan hamda qo‘shimcha mas’uliyatli jamiyatlar
to‘g‘risida”gi Qonunini “korporativ javobgarlik” nomli modda bilan to‘ldirishni
taklif giladi.

Tadgiqot ishida korporativ huquglarini himoya qgilishning quyidagi usullari
tahlil qgilinadi: buzilgan va nizoli subyektiv huquglarni tiklash, jamiyat
aksiyadorlari  (ishtirokchilari) aksiyadorga jamiyatning boshga aksiyadori
tomonidan sotilgan aksiyalarga nisbatan imtiyozli huqugi mavjudligi sababli
umumiy yig‘ilish yoki jamiyat kuzatuv kengashining tegishli garorini hagigiy emas
deb topish, subyektiv huquglari buzilishiga nisbatan tahdidlarni bartaraf etish va
boshqgalar.

Korporativ huquglarni himoya qilishning mavjud usullarini hisobga olgan
holda, ularni shartli ravishda himoya qilish shakliga bog‘lig bo‘lmagan, lekin
korporativ huquglarning mazmuni va boshqaruv vakolatiga bog‘liq bo‘lgan
to‘g‘ridan to‘g‘ri qonunchilik konsolidatsiyasiga ega bo‘lgan profilaktika
usullariga hamda huquqg va majburiyatlarni majburiy amalga oshirish usullariga
bo‘lish mumkin. Ushbu himoya usullari ifodalanishining quyidagi shakllarini
keltirish mumkin: 1) shartnoma tarafi tomonidan belgilangan shartnomalarni
buzgan holda ovoz bergan tagdirda jamiyat organining garorini bekor qgilish; 2)
shartnoma tarafining shartnomada ko‘rsatilgan tartibda yig‘ilishda ovoz berish
majburiyatini bajarishga majburlash; 3) shartnoma tarafini muayyan holatlar yuz
berganida ulush (aksiya)ni sotib olish yoki sotishga majburlash.

Korporativ shartnomaning bekor bo‘lishi shartnoma taraflari ishtirokchisi
bo‘lgan jamiyatning tugatilishi, sherikning jamiyat ishtirokchiligidan chiqishi,
shartnoma shartlarini bajarmasligi ogibatida unga nisbatan ulush (aksiya)ni sotishi
va shu kabi boshga asoslarda amalga oshiriladi. Bu esa korporativ shartnomani
an’anaviy fugarolik-huqugiy sharthoma konstruksiyasidan fargli ravishda
birgalikda faoliyati, ya’ni sherik-sherik konstruksiyasiga asoslanishini ko‘rsatadi.
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XULOSA

“Korporativ shartnomani fuqarolik-huquqiy tartibga solish” mavzusidagi
tadgigotda quyidagi ilmiy-nazariy, qonun ijodkorligi va huquqgni qo‘llash
amaliyotini takomillashtirishga oid xulosalarga kelindi:

I. Ilmiy-nazariy xulosalar:

1.1. 1) korporativ shartnoma — korporativ turdagi yuridik shaxs ishtirokchilari
o‘rtasida qonun va ta’sis hujjatlariga zid bo‘lmagan maqsadlarga erishish uchun
korporativ vakolatlarni amalga oshirish yo‘llarini belgilash orqali korporativ
huquqglarni  realizatsiya qilish to‘g‘risidagi  kelishuvdir; 2)  korporativ
shartnomaning predmeti shartnoma taraflarining kelishuvi bilan belgilanadigan
hamda qonun va ta’sis hujjatlariga zid bo‘lmagan usullar bilan amalga
oshiriladigan korporativ turdagi yuridik shaxs ishtirokchilarining korporativ
huquglari tashkil giladi 3) korporativ shartnomaning mazmuni gonun normalariga
va jamiyatning ta’sis hujjatlari qoidalariga zid bo‘lmasligi kerak; 4) korporativ
shartnomaning mazmuni fagat uchinchi shaxslar uchun maxfiy bo‘lishi lozim;
5) korporativ shartnoma taraflari jamiyat va uning shartnoma tarafi hisoblanmagan
ishtirokchilari  (aksiyadorlari)ni  korporativ  sharthoma tuzilganligi  fakti,
shuningdek, korporativ shartnoma taraflariga murojaat gilinganida shartnoma
mazmuni to‘g‘risida xabardor qilishi kabi holatlar qonunchilik darajasida
belgilanishi lozim.

1.2. Dastlab ovoting agreement, pooling agreement (aksiyadorlarning
aksiyalarni tasarruf etish huquqini cheklash to‘g‘risidagi kelishuvi), shareholders
agreement (korporativ boshqaruv tartibi to‘g‘risidagi aksiyadorlik kelishuvi) va
voting trust agreement (ovoz beruvchi trastni ta’sis etish haqidagi kelishuv) sifatida
vujudga kelgan korporativ shartnoma, bugungi kunda anglo-amerika huqugida ikKki
tomonlama xarakter kasb etadi. Dissertatsiyada korporativ shartnoma “jamiyat va
ishtirokchilar (aksiyadorlar) o‘rtasidagi” hamda “ishtirokchilarning o‘zaro”
munosabatlarini tartibga solishiga oid doktrina asosida nazariy takliflar ishlab
chigilgan hamda korporativ shartnomaning huquqiy tabiati va mazmuniga oid
nazariyalar asosida ushbu shartnoma majburiyat-huqugiy tabiatga emas, balki
korporativ-huquqiy tabiatga egaligi asoslantirildi.

1.3. Korporativ munosabatlarda ishtirokchilarning o‘z ulushi (aksiyalari)ni
realizatsiya qilishda drag along rights (“ilgari surish” huquqi) va tag along rights
(“ergashma” huquq) qoidalarini qo‘llashning istigbollari va ijobiy jihatlarini milliy
gonunchilikda ifodalanishi yuzasidan takliflar asoslangan.

1.4. Xo‘jalik jamiyati ishtirokchilariga tegishli aksiyalarni sotish bo‘yicha
xorijily mamlakatlar doktrinalarida keng qo‘llanadigan demand rights (aksiyani
sotishni talab qilish huqugi) va piggy-back rights (co-sale agreements, barcha
aksiyalarni sotish olishni talab qilish huquqi)ni qo‘llash orqali minoritar
aksiyadorlarning huquglarini himoya qilish bo‘yicha tavsiyalar asoslantirilgan.

1.5. Korporativ shartnomalarda opsion turlari sifatida amal giladigan put
option (o‘ziga tegishli aksiyalarni shartnomaning boshqa tarafi sotib olishini talab
qgilish huquqi) va call option (shartnomaning bir tarafiga tegishli aksiyani boshga
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taraf tomonidan sotilishini talab qilish huqugi)ga oid normalarni milliy
gonunchilikda ifodalash zarurati asoslangan;

1.6. Bugungi kunda ko‘pincha “Dead-lock” deb nomlangan hodisa natijasida
hatto yirik kompaniyalarning faoliyati nomuayyan muddatga to‘xtab qoladigan
holatlar mavjud. “Dead-lock”, bu — kompaniyaning ishini falaj giladigan, mojaro
kelib chigadigan boshi berk vaziyatdir. Buning sababi shundaki, biznes sheriklari
giyin vaziyatda harakat qilish tartibi va umumiy biznesdan chigish variantlari
to‘g‘risida kelisha olmaydilar. Korporativ boshgaruvdagi “dead-lock” korporativ
huquq uchun juda keng tarqalgan hodisa bo‘lib, mojaroni oldinroq anglash va uni
qanday yengib o‘tish haqida kelishib olish osonroq bo‘lsa-da, ko‘pincha uni asosan
korporativ shartnoma tufayli hal qilish mumkin bo‘ladi. Aynan shu shartnomada
“dead-lock”dan chiqgishning bir gator usullari belgilanishi mumkin. Bu odatda bir
taraf aksiyalarini boshqa taraf talabi asosida gaytarib sotib olish yo‘li bilan amalga
oshiriladi.

1.7. Aksiyadorlar shartnomasini tuzish — kompaniyaning o‘z aksiyadorlari va
investorlariga nisbatan yashirin niyatlari yo‘qligini isbotlash uchun imkoniyatdir.
Ovoz berish huqugi va majburiyatlari kabi jihatlar odatda aksiyadorlar
shartnomasida muhokama qilinadi. Biroq ko‘plab mamlakatlarda aksiyadorlar
shartnomasi shartnoma huquqi tamoyillari bilan tartibga solinishiga garamay,
ushbu hujjat kompaniyaning korporativ gadriyatlari va standartlarini hisobga olgan
holda takomillashtirilishi yoki tuzatilishi mumkin. Agar bunday imkoniyat
aksiyadorlar shartnomasida nazarda tutilgan bo‘lsa, manfaatdor shaxs direktorlar
kengashi a’zolaridan birining vazifalarini bajarishi mumkin. Aynan shu jihatlar
korporativ shartnomaning korporativ-huquqiy tabiatini ko‘rsatadi.

1.8. Dissertatsiyada korporativ tanglik, “boshi berk vaziyat”dan chiqishning
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xorijiy mamlakatlarda qo‘llanadigan bir gator usullari: “texascha otishma”, “rus
ruletkasi”, “gollandcha auksion” kabi turlari o‘rganilib, bu usullarni korporativ
shartnomada belgilash yo‘li bilan qo‘llanishi aniglandi. Mazkur holatda korporativ
shartnomada boshi berk vaziyatdan chigishning gaysi usulini tanlash taraflarning
kelishuvi bilan oldindan belgilab qo‘yilishi lozim bo‘ladi. Milliy fugarolik va
korporativ huquqg doktrinalarida ham korporativ tanglik vaziyatidan chigishda
qo‘llanadigan usullar korporativ shartnomada aks etishi lozimligi o‘z ifodasini
topishi magsadga muvofiqdir.

1.9. Jamiyat ishtirokchi (aksiyador)lari mojaritar va minoritar bo‘lishi
mumkin va korporativ shartnoma minoritar aksiyadorlarning huquglarini himoya
gilishga yordam beradi. Minoritar aksiyador — kompaniyaning kichik gismiga
(yarmidan kamiga) egalik giluvchi jismoniy shaxs yoki tashkilot hisoblanadi. Shu
sababli turli munozaralar va yig‘ilishlarda bunday aksiyadorlarning ovozlari
ahamiyatli emas va ular o‘z g‘oyalari va takliflarini himoya gila olmaydilar.
Korporativ shartnoma minoritar aksiyadorlarning huquglarini belgilaydi va ularga
tanlangan kompaniya bilan hamkorlikdan nimani kutishlari mumkinligini
tushunishga yordam beradi. Shu sababli korporativ shartnomaning mazmunida
minoritar aksiyadorlarning huquqlari kafolatini ta’minlaydigan qoidalar muhim
shart sifatida ifodalanishi lozim.

16



1.10. Korporativ shartnomaning asosiy afzalliklaridan biri, bu — aksiyadorlar
va kompaniya vakillari o‘rtasidagi munosabatlarni tartibga solish imkoniyatidir.
Bunday shartnomalar wular investitsiya qilmoqchi bo‘lgan kompaniyalar
aksiyadorlarining huquqlarini aniglash va qo‘llab-quvvatlashga yordam beradi.
Bundan tashqari, allagqachon o‘rnatilgan qoidalar, qadriyatlar va maqsadlarga ega
kompaniyalarga qo‘shiladigan ko‘plab aksiyadorlar mavjud. Korporativ shartnoma
aksiyadorlarga kompaniyaning huquqglari va normalari to‘g‘risida zarur
ma’lumotlarni taqdim etadi.

1.11. Investorlar va ular olgan variantlarga giziqgan korporativ shartnomaning
barcha taraflari bunday hujjatda javob topishlari va maxfiylik, nizolarni hal gilish
va shartnomani uzaytirish kabi kafolatlarni olishlari mumkin. Maxfiylik korporativ
shartnomaning muhim jihati hisoblanadi. Shartnomada taraflar to‘g‘risida batafsil
ma’lumot berilgan bo‘lsa-da, ushbu turdagi hujjat ochig emas va fagat shartnoma
taraflari uchun mavjud bo‘lib qoladi. Korporativ shartnomalar kompaniyaning
tarkibi va har bir xodimning roli, kompaniya standartlariga javob bermaydigan
direktorlarni yoki boshga ishtirokchilarni tayinlash yoki ishdan bo‘shatish
imkoniyati, shuningdek, kompaniyada ma’lum (mugarrar) o‘zgarishlar yuz
berganda hisobga olinishi kerak bo‘lgan cheklovlar kabi jihatlarni tartibga solishga
yordam beradi.

1.12. Qit’a-yevropa huqugiy tizimi amal giladigan mamlakatlarda korporativ
shartnoma qoidalari korporatsiyaga taallugli hisoblanmaydi. Bundan fargli
ravishda ingliz-amerika huquq oilasida korporativ sharthoma bevosita ustavda
belgilangan qoidalarni o°zgartirishi, kompaniyaning ta’sis hujjatlarini yangilashi va
hattoki boshqaruvga ta’sir ko‘rsatishi mumkin. Fikrimizcha, milliy qonunchilikda
korporativ shartnomani ifodalashda aralash modelni ifodalash, ya’ni qonunchilik
va jamiyat ustavida nazarda tutilgan hollardagi korporativ shartnoma bilan
jamiyatning boshqaruviga oid masalalar yuzasidan ovoz berish bo‘yicha umumiy
kelishuvni nazarda tutish mumkin.

1.13. Korporativ shartnomaning tadbirkorlik-huquqgiy va fugarolik-huquqiy
shartnomalar tizimidagi mustaqil o‘rni quyidagi omillar bilan belgilanadi:
1) shartnomaning o‘ziga xos predmeti — xo°jalik jamiyati ishtirokchilarining
tashkiliy (nomulkiy) tusdagi korporativ huquqlarni boshgarish bo‘yicha kelishilgan
harakatlari; 2) subyektiv tarkib — fagat jamiyatni boshqarish bo‘yicha o‘zlarining
vakolatlarini amalga oshirayotgan korporativ huquq egalari — xo‘jalik jamiyati
ishtirokchilari; 3) qo‘llanish sohasi — korporativ tipdagi yuridik shaxs doirasida;
4) aksessorlik xarakter — korporativ shartnomani xo‘jalik jamiyati ta’sis
hujjatlarining goidalar asosida tuzilishi; 5) shartnomaning ishtirokchilar uchun
umumiy natijaga — korporativ huquglarni boshgarishga erishishga garatilganligi.

II. Tadqiqot natijalari  bo‘yicha  qonunchilik  normalarini
takomillashtirishga garatilgan quyidagi taklif va xulosalar ishlab chigildi:

2.1. FKni “Korporativ shartnoma” nomli 358'-modda bilan to‘ldirish va uni
quyidagi tahrirda ifodalash magsadga muvofigdir:

Xo‘jalik jamiyatining ishtirokchilari yoki ularning ayrimlari o‘z korporativ
huqugqlarini amalga oshirish to‘g‘risida korporativ shartnoma tuzishga haqli. Unga
ko‘ra, ular ushbu huquglardan ma’lum bir tarzda foydalanish yoki ularni amalga
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oshirishdan tiyilish (voz kechish), shu jumladan, jamiyat ishtirokchilarining
umumiy yig‘ilishida ma’lum tarzda ovoz berish, jamiyatni boshqarish bo‘yicha
boshga harakatlarni kelishilgan holda amalga oshirish, ma’lum bir bahoda yoki
muayyan holatlar yuzaga kelganda ustav kapitalidagi ulushlar (aksiyalar)ni sotib
olish yoki begonalashtirish yoxud muayyan holatlar yuzaga kelgunga qadar
ulushlar (aksiyalar)ni begonalashtirishdan tiyilish majburiyatini oladilar.

Korporativ shartnoma fagat uning taraflari uchun majburiydir.

Korporativ shartnoma unda taraf sifatida ishtirok etmaydigan shaxslar uchun
majburiyatlarni keltirib chigarmaydi.

Korporativ shartnoma uning ishtirokchilariga jamiyat organlarining
ko‘rsatmalariga muvofiq ovoz berishni, jamiyat organlarining tuzilmasini va
ularning vakolatlarini belgilash majburiyatini yuklay olmaydi.

Ushbu moddaning birinchi gismi qoidalariga zid ravishda tuzilgan korporativ
shartnoma shartlari haqigiy emas deb hisoblanadi.

Korporativ shartnomada uning ishtirokchilariga, agar ushbu Kodeksga va
boshga gonun hujjatlariga muvofig jamiyat organlarining tuzilmasi va ularning
vakolatlarini jamiyat wustavi bilan o‘zgartirishga yo‘l qo‘yilsa, jamiyat
ishtirokchilarining umumiy yig‘ilishida jamiyat ustaviga jamiyat organlarining
tuzilmasini va ularning vakolatlarini belgilab beruvchi goidalar kiritilishini yoqglab
ovoz berish majburiyati belgilanishi mumkin.

Korporativ shartnoma yozma shaklda tuziladi.

Korporativ shartnoma tuzgan xo‘jalik jamiyatining ishtirokchilari jamiyatni
korporativ shartnoma tuzilganligi to‘g‘risida u tuzilgan kundan e’tiboran 15
kundan kechiktirmay xabardor gilishlari shart, bunda uning mazmuni oshkor
etilishi talab gilinmaydi. Korporativ shartnoma taraflarining kelishuviga ko‘ra,
jamiyatga xabarnoma uning taraflaridan biri tomonidan yuborilishi mumkin.
Ushbu majburiyat bajarilmagan taqdirda, korporativ shartnoma taraflari bo‘lmagan
jamiyat ishtirokchilari o‘zlariga yetkazilgan zararni qoplashni talab qilishga
haglidirlar.

Xo‘jalik jamiyatining ishtirokchilari tomonidan tuzilgan korporativ shartnoma
to‘g‘risidagi ma’lumotlar qonunda nazarda tutilgan doirada, tartibda va shartlarda
oshkor etilishi kerak.

Agar xo‘jalik jamiyati organi tegishli qarorni gabul gilgan vaqtda xo‘jalik
jamiyatining barcha ishtirokchilari korporativ shartnoma taraflari bo‘lgan bo‘lsalar,
ushbu shartnoma bo‘yicha huquqi buzilgan tarafning da’vosiga ko‘ra xo°‘jalik
jamiyati organining qarorini haqiqiy emas deb topish uchun asos bo‘lishi mumkin.

Xo‘jalik jamiyati organining garori ushbu bandga muvofiq haqiqiy emas deb
topilgan taqdirda, xo‘jalik jamiyatining uchinchi shaxslar bilan bunday qaror
asosida tuzilgan bitimlarining haqgiqiy emasligiga olib kelmaydi.

Korporativ sharthoma tarafi tomonidan ushbu shartnomani buzgan holda
tuzilgan bitim, agar bitimning boshqga tarafi korporativ shartnoma bo‘yicha ushbu
shartnomada nazarda tutilgan cheklovlar to‘g‘risida bilgan yoki bilishi kerak
bo‘lgan bo‘lsa, sud tomonidan korporativ shartnoma ishtirokchisining da’vosiga
ko‘ra haqiqiy emas deb topilishi mumkin.
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Korporativ shartnoma taraflari shartnomani xo‘jalik jamiyati ustavi
qoidalariga zid bo‘lganligi sababi bilan uni haqiqiy emas deb hisoblashga haqli
€mas.

Korporativ shartnoma taraflaridan birining xo‘jalik jamiyatining ustav
kapitalidagi ulush (aksiyalar)ga bo‘lgan huquqining bekor qilinishi, agar ushbu
shartnomada boshgacha qoida nazarda tutilgan bo‘lmasa, korporativ shartnomani
uning boshqa taraflariga nisbatan bekor gilinishiga olib kelmaydi.

Korporativ shartnoma to‘g‘risidagi qoidalar, agar qonunda boshgacha qoida
nazarda tutilgan bo‘lmasa yoki bunday bitim taraflari o‘rtasidagi munosabatlarning
mohiyatidan kelib chigmasa, xo‘jalik jamiyatini tashkil etish to‘g‘risidagi bitimga
nisbatan tegishli ravishda qo‘llanadi.

Korporativ shartnomada shartnomadan kelib chigadigan majburiyatlarning
bajarilishini ta’minlash usullari va bunday majburiyatlarni bajarmaganlik yoki
lozim darajada bajarmaganlik uchun fugarolik javobgarligi choralari nazarda
tutilishi mumkin.

Ushbu shartnomaga asoslangan korporativ shartnoma taraflarining huquqlari,
shu jumladan, shartnomaning buzilishi natijasida yetkazilgan zararning o‘rnini
qoplashni, neustoyka (jarima, penya) undirishni, tovon to‘lashni talab qilish huquqi
(gqat’iy pul summasi yoki korporativ shartnomada belgilangan tartibda
belgilanadigan summa) yoki korporativ sharthomani buzganlik munosabati bilan
boshqga javobgarlik choralarini qo‘llash huquglari sud tomonidan himoya qilinadi.

2.2. FKning korporativ munosabatlarda keng qo‘llanadigan, xususan,
korporativ shartnomalar bilan bevosita bog‘liq bo‘lgan ‘“chaqirib olinmaydigan
ishonchnoma” nomli 142'-modda bilan to‘ldirish va ushbu moddani quyidagi
tahrirda belgilash zarur:

Chagqirib olinmaydigan ishonchnoma:

ishonch bildiruvchining ishonchli vakil yoki nomidan ishonchli vakil harakat
qilayotgan shaxslar oldidagi majburiyatlarni bajarish yoki bajarilishini ta’minlash
magsadida, agar bunday majburiyat tadbirkorlik faoliyati va korporativ
munosabatlar bilan bog‘liq bo‘lsa, ishonch bildiruvchi ishonchli vakilga berilgan
ishonchnomada ushbu ishonchnoma uning amal gilish muddati tugamaguncha
bekor qilinishi mumkin emasligi yoki ishonchnomada nazarda tutilgan
hollardagina bekor gilinishi mumkinligi (chagirib olinmaydigan ishonchnoma)
to‘g‘risida ko‘rsatib o‘tishi mumkin.

Bunday ishonchnoma u bajarishi yoki bajarilishini ta’minlashi uchun berilgan
majburiyat tugashi bilan, shuningdek, ishonchli vakil o‘zining vakolatlarini
suiiste’mol qilganda istalgan vaqtda, xuddi shunday mazkur suiiste’mollik sodir
bo‘lishi mumkinligini ochiq ko‘rsatib turgan holatlar vujudga kelgan taqdirda
bekor qilinadi. Chaqgirib olinmaydigan ishonchnoma yozma shaklda
rasmiylashtirilishi kerak va unda mazkur moddaning birinchi gismiga muvofiqg uni
bekor gilish imkoniyatlari cheklanganligi to‘g‘ridan to‘g‘ri ko‘rsatilgan bo‘lishi
kerak.

Chagirib olinmaydigan ishonchnoma berilgan shaxs, agar ishonchnomada
boshqacha hol nazarda tutilgan bo‘lmasa, u ishonchnoma orqali taqdim etilgan
harakatlarni amalga oshirishni boshga shaxsga ishonib topshirolmaydi.
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2.3. “Aksiyadorlik jamiyatlari va aksiyadorlarning huquqlarini himoya qilish
to‘g‘risida”gi Qonun quyidagi tahrirdagi yangi modda bilan to‘ldirish zarur:

25'- modda. Aksiyadorlik bitimi

Aksiyadorlik bitimi deb aksiyalar bilan tasdiglangan huquglarni amalga
oshirish va (yoki) aksiyalarga bo‘lgan huquglarni amalga oshirishning o‘ziga xos
xususiyatlari to‘g‘risidagi shartnomaga aytiladi.

Aksiyadorlik bitimiga ko‘ra, uning taraflari aksiyalar bilan tasdiglangan
huquglarni ma’lum tarzda amalga oshirish va (yoki) ushbu huquglarni amalga
oshirishdan tiyilish (voz kechish) majburiyatini oladilar.

Aksiyadorlik bitimida taraflarning umumiy yig‘ilishida ma’lum bir tarzda
ovoz berish, boshga aksiyadorlar bilan ovoz berish yo‘lini kelishish, aksiyalarni
oldindan belgilangan bahoda sotib olish yoki begonalashtirish va (yoki) muayyan
holatlar yuzaga kelgunga qgadar aksiyalarni begonalashtirishdan tiyilish va boshqa
harakatlarni kelishgan holda amalga oshirish majburiyati ko‘zda tutilishi mumkin.

Aksiyadorlik bitimi yozma shaklda tuziladi.

Jamiyat boshqaruv organlarining ko‘rsatmalariga muvofiq tuzilgan
aksiyalarga nisbatan aksiyadorlik bitimi taraflarining ovoz berish majburiyati
aksiyadorlik bitimining predmeti bo‘lishi mumkin emas.

Aksiyadorlik bitimi fagat uning taraflari uchun majburiydir.

Aksiyadorlik bitimi unda taraf sifatida ishtirok etmaydigan shaxslar uchun
majburiyatlarni keltirib chigarmaydi.

Aksiyadorlik bitimi tarafi tomonidan aksiyadorlik bitimini buzgan holda
tuzilgan shartnoma, agar shartnoma bo‘yicha boshqa taraf bilgan yoki aksiyadorlik
bitimida ko‘zda tutilgan cheklovlar haqida bilishi kerak bo‘lgan bo‘lsa,
aksiyadorlik bitimi manfaatdor tarafning da’vosiga ko‘ra sud tomonidan haqiqiy
emas deb topilishi mumkin.

Aksiyadorlik bitimini tuzgan jamiyat aksiyadorlari jamiyatni uning
tuzilganligi to‘g‘risida u tuzilgan kundan e’tiboran 15 kundan kechiktirmay
xabardor gilishi shart, bunda uning mazmuni oshkor etilishi talab gilinmaydi.
Aksiyadorlik bitimi taraflarining kelishuviga ko‘ra, jamiyatga xabarnoma uning
taraflaridan biri tomonidan yuborilishi mumkin. Ushbu majburiyat bajarilmagan
tagdirda, aksiyadorlik bitimining taraflari bo‘lmagan jamiyat aksiyadorlari
o‘zlariga yetkazilgan zararni qoplashni talab qilishga haqlidirlar.

Aksiyadorlik jamiyatining aksiyadorlari tomonidan tuzilgan aksiyadorlik
bitimi to‘g‘risidagi ma’lumotlar qonunda nazarda tutilgan doirada, tartibda va
shartlarda oshkor etilishi kerak.

Aksiyadorlik  bitimida  aksiyadorlik  bitimidan  kelib  chigadigan
majburiyatlarning bajarilishini ta’minlash usullari va bunday majburiyatlarni
bajarmaganlik yoki lozim darajada bajarmaganlik uchun fugarolik javobgarligi
choralari nazarda tutilishi mumkin.

Ushbu bitimga asoslangan aksiyadorlik bitimi taraflarining huquglari, shu
jumladan, shartnomaning buzilishi natijasida yetkazilgan zararning o‘rnini qoplash,
neustoyka (jarima, penya) undirish, tovon to‘lashni talab qilish huquqi (qat’iy pul
summasi yoki aksiyadorlik bitimida belgilangan tartibda belgilanadigan summa)
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yoki aksiyadorlik bitimini buzganlik munosabati bilan boshga javobgarlik
choralarini qo‘llash huquglari sud tomonidan himoya qilinadi.

2.4. “Aksiyadorlik jamiyatlari va aksiyadorlarning huquglarini himoya qilish
to‘g‘risida”gi Qonunning 26-moddasi birinchi gismi quyidagi mazmundagi o‘n
ikkinchi xatboshi bilan to‘ldirish o‘rinlidir:

“jamiyat aksiyadorlari (ishtirokchilari) o‘rtasida ularning huquqlarini amalga
oshirish to‘g‘risida O‘zbekiston Respublikasining Fuqarolik kodeksida belgilangan
tartibda korporativ shartnoma tuzish”.

2.5. “Mas’uliyati cheklangan hamda qo‘shimcha mas’uliyatli jamiyatlar
to‘g‘risida”gi  Qonunning 8-moddasi  birinchi qgismi  sifatida jamiyat
ishtirokchilarining huquglari qgatoriga quyidagi qoidani kiritish magsadga
muvofiqdir:

jamiyat ishtirokchilari yoki ularning ayrimlari o‘z korporativ huquqlarini
amalga oshirish to‘g‘risida korporativ shartnomalar tuzishi mumkin.

2.6. “Mas’uliyati cheklangan hamda qo‘shimcha mas’uliyatli jamiyatlar
to‘g‘risida”gi Qonunni “korporativ shartnoma” nomli 9'- modda bilan toldirish va
quyidagicha belgilash magsadga muvofig:

Jamiyat ishtirokchilari o‘z huquq va vakolatlarini ma’lum bir tarzda amalga
oshirish yoki ularni amalga oshirishdan bosh tortish majburiyatini zimmalariga
olgan shartnoma (bundan buyon matnda korporativ shartnoma deb yuritiladi)
tekinga va yozma ravishda tuziladi. Ushbu talablarga javob bermaydigan
korporativ shartnoma haqgiqiy emas hisoblanadi.

Korporativ shartnomaning tuzilgan sanasi va amal gilish muddati taraflarning
kelishuvi bilan belgilanadi.

Korporativ shartnomada ishtirokchining ustav kapitalidagi ulushni (uning bir
gismini) sotib olish yoki sotish huquqi yoki majburiyatini aniglash shartlari yoki
tartibi nazarda tutilishi, shuningdek, bunday huquqg yoki majburiyat vujudga
keladigan holatlar aniglanishi mumkin.

Ishtirokchilarning jamiyat boshgaruv organlarining topshirig‘iga binoan ovoz
berishni ta’minlash majburiyatini belgilovchi korporativ shartnoma o°z-o‘zidan
hagiqiy emas hisoblanadi.

Agar qonun yoki shartnomada boshqacha qoida belgilanmagan bo‘lsa,
korporativ shartnomaning mazmuni oshkor etilmaydi va maxfiy hisoblanadi.
Davlat, mahalliy hokimiyat organi, davlat yoki munitsipal korxona yoki yuridik
shaxs ishtirok etadigan, ustav kapitalida 25 foiz va undan ko‘p to‘g‘ridan to‘g‘ri
yoki bilvosita davlat yoki mahalliy davlat hokimiyati organiga tegishli bo‘lgan
korporativ shartnoma tuzilgan kundan boshlab 10 kun ichida tegishli organning
rasmiy saytida e’lon qilinadi.

Korporativ shartnoma tarafi tomonidan bunday korporativ shartnomani
buzgan holda tuzilgan shartnoma, agar shartnomaning boshga tarafi bunday
buzilish to‘g‘risida bilgan yoki bilishi lozim bo‘lsa, 0‘z-o‘zidan haqiqiy emas
hisoblanadi.

2.7. “Mas’uliyati cheklangan hamda qo‘shimcha mas’uliyatli jamiyatlar
to‘g‘risida”gi Qonunni “korporativ huquqglar bo‘yicha chaqirib olinmaydigan
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ishonchnoma” nomli 9> modda bilan to‘ldirish va quyidagicha belgilash magsadga
muvofiq:

Agar ishonchnoma predmeti ustav kapitalidagi ulushga nisbatan huqug yoki
ishtirokchilarning vakolatlari bo‘lgan korporativ shartnoma tarafi sifatida
ishtirokchining majburiyatlarini bajarishni ta’minlash magsadida berilgan bo‘lsa,
ishonch bildiruvchi ishonchnomada uning muddati tamom bo‘lganga qadar
ishonchli vakilning roziligisiz bekor gilinishi mumkin emasligi yoki kelishuvda
nazarda tutilgan hollarda bekor qilinishi mumkinligini ko‘rsatishi mumkin
(chagqirib olinmaydigan ishonchnoma).

Chagirib olinmaydigan ishonchnoma, uni bajarish yoki ijro etish majburiyati
bekor gilingan tagdirda bekor gilinadi.

Ishonch bildiruvchining huquglari va manfaatlari buzilgan taqdirda, vakil
ishonch bildiruvchining iltimosiga binoan, chagirib olinmaydigan ishonchnomadan
foydalanishni to‘xtatishi va undan voz kechishi lozim. Nizo yuzaga kelgan
tagdirda, chagirib olinmaydigan ishonchnoma sud tomonidan bekor qilinishi
mumkin.

Chagirib olinmaydigan ishonchnoma notarial tasdiglanishi lozim.

Chagqirib olinmaydigan ishonchnoma berilgan shaxs, agar ishonchnomada
boshgacha qoida nazarda tutilmagan bo‘lsa, u vakolat berilgan harakatlarning
bajarilishini boshga shaxsga ishonib topshira olmaydi.

III. Huquqgni qo‘llash amaliyotini takomillashtirish bo‘yicha taklif va
tavsiyalar:

3.1. Korporativ shartnoma bilan bog‘liq nizolarni sudda ko‘rishda ushbu
shartnoma bilan bog‘liq qoidalar qonunchilikda belgilanmaganligi uchun sud
Fuqarolik kodeksining 8-, 354-moddalariga asosan ko‘rib chiqishi lozim. Bunda
korporativ shartnomaga oid normalar bo‘lmaganligi sababli nizo vujudga kelsa,
Fugarolik kodeksining 5-moddasida belgilangan analogiyaga oid goidalardan kelib
chigib nizoni hal gilish magsadga muvofiq hisoblanadi.

3.2. Qoidaga ko‘ra, korporativ shartnoma korporativ huquq subyektlari
o‘rtasida vujudga keladi va hozirgi kunda ular o‘rtasidagi munosabatlarning
aksariyati korporativ kodeks bilan tartibga solinadi. Xuddi shu nugtayi nazardan
korporativ shartnomani qo‘llash bilan bog‘liq taraflar o‘rtasida nizolar kelib
chigganda dastavval ushbu nizolar tegishli mediatsiya yoki hakamlik sudlari
doirasida ko‘rib chiqilishi maqsadga muvofiq sanaladi. Zero, har bitta korporativ
hugug subyektlari muayyan bir tuzilmalarning ishtirokchilari, masalan,
Savdo-sanoat palatasi a’zosi yoki boshga bir korporatsiyaning a’zosi bo‘lishi
mumkin. Korporativ shartnomaga oid nizolarni o‘sha tuzilma orqali hal qilinsa
o‘rinli bo‘ladi.

3.3. Korporativ shartnomani qo‘llash ixtiyoriy bo‘lib, taraflar o‘zaro kelishib
shartnomani tuzishi mumkin. Qoidaga ko‘ra, korporativ shartnoma korporativ
boshqaruvdagi boshi berk vaziyatdan chiqib ketish yo‘li bo‘lganligi sababli ham
ushbu shartnomani tuzish, uni qo‘llash, uning namunaviy nusxasiga oid qoidalar
bevosita tegishli tashkilotlar tomonidan tavsiyaviy tusda ishlab chigilib, namunasi
joriy gilinsa magsadga muvofiq bo‘lar edi. Masalan, O°zbekiston sharoitida Savdo-
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sanoat palatasi tomonidan ishlab chiqilib, tavsiya etilsa magsadga muvofiq bo‘lar
edi.
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BBEJIEHUE (anHoTauus qucceprauuu 10kropa puinocodpuu (PhD))

AKTYaJIbHOCTh M BOCTPe0OOBAHHOCTHb TeMbl HccJieqoBaHusA. B Mupe mpu
oOeclieyeHUn peanu3aldyd TMpaB YYaCTHUKOB  XO3SIMCTBEHHBIX  OOIIECTB
OPUMEHSIOTCS  Teopusi (PUPMBI, TEOpHsl TPAH3AKIMOHHBIX HU3ACPKEK, TEOpHUs
KOHTPAaKTOB, TeOpHs IpaBa coOCTBeHHOCTU. Ilpu 53TOM 0coboe BHUMaHUE
yAENAeTCs OCYIIECTBICHHUI0O Ha OCHOBE B3aUMHOTO COIJIACOBAHMS YYACTHHUKAMU
oOIIIEeCTBa KOPIOPATUBHBIX IPaB, MOCPEICTBOM 3aKIIOUEHHUS KOPIOPATHUBHOTO
norosopa (shareholders’ agreements). Benp myTem 3akiito4eHUs] KOPIIOPATUBHOTO
JIOTOBOpa BBIOMpAETCS MOAXOASIIMN IMyTh pealu3ali IpaB YYaCTHHUKOB
XO3SIICTBEHHOTO O0IECTBa M CO3AAaeTCsd MeXaHu3M 3(PQPEKTUBHON 3allUThl HX
npaB. [loTOMy 4YTO yYacTHHUKH XO3SHCTBEHHOTO OOIECTBA B KOPIOPATHBHOM
JIOTOBOPE COTJIACOBBIBAIOT, KaK JEHCTBOBaTh B CHUTYalldd KOPHOPATHBHOTO
kpusuca. Ecnu o0patuTe BHUMaHUE Ha CTAaTUCTHUYECKHUE JAHHBIE B 3TOM o0iacTw,
TO COTJIACHO CTAaTHUCTHYECKUM JaHHBIM 3a 2023 roj, 31% nmyOauyHbIX KOMITAHUHA B
benwsruu, 23% B Utanuu, 18% Bo ®panuuu, 13% B Ucnanum, 6% B I'peruu, 21%
B JlutBe, 5% B BenuxkoOputanuu, 25% B bpaszunuu Obutn copMupoBaHbl Ha
OCHOBE KOPIIOPATUBHBIX IOTOBOPOB. JTO, B CBOIO OYEpEb, O3HAYAET, HACKOJIBKO
Ba)KEH KOPIIOPATUBHBIN JIOTOBOP B PETYIUPOBAHUU KOPIMOPATUBHBIX OTHOIICHUH,
OCOOEHHO peanM3alliy U 3allUThl TIPaB YYaCTHUKOB XO3SHCTBEHHBIX OOIIECTB, a
TaK)K€ aKTyaJbHOCTh MPAaBWIBHOTO (POPMUPOBAHUS COJIEPKAHUS KOPIIOPATUBHOTO
JIOTOBODA.

B mupe cymecTByeT MHOKECTBO MOAXOA0OB K MOHHUMAaHHIO, (HOPMUPOBAHUIO
CONEp)KaHUSI W TOJKOBAHHIO KOPIOPATUBHOTO JOTOBOpa. TakWe MMOIXObI
MOJIPa3AeNsAOTCS Ha JBE OCHOBHBIC TPYIIBI U Pa3lIWYarOTCs B OCHOBHOM IIO
KOHTHMHEHTAJIBHOM INPAaBOBOM CHCTEME M AHIJIO-CAKCOHCKOM IPaBOBOW ceMbe. B
KOHTHHEHTAJIbHOW MPAaBOBOM CHCTEME B KaueCTBE CyOBEKTOB KOPIOPATHBHOTO
JIOTOBOPA BBICTYMNAIOT TOJILKO YYaCTHUKHU oO1ecTBa. [Ipu 3TOM Jj1s1 y4aCTHUKOB HE
yCTaHaBJIMBAIOTCS HOBBIC TpaBa U 00s13aHHOCTH, a, HA0OOPOT, MPEeayCMaTPUBACTCS
ONpENENICHHOE  OCYLIECTBJICHHWE  CYIIECTBYIOIIMX IpaB U  BBIIOJHEHHUE
00s3aTeNbCTB.  AHIJIOCAKCOHCKAasi TMpaBoOBas CEMbs  OMNpEAeNsieT, 4YTo B
KOPIOPAaTUBHOM JIOTOBOPE BMECTE€ C YYaCTHUKaMH MOTYT yd4acTBOBaTh CaMU
KOpHopalyu, KOTOPbIH MOXXET H3MEHATh WM OTMEHSTh YCTaBHBIC MOJIOKCHHS
(«oObenuusromme cratbu» - articles of incorporation) kKak BHYTPEHHHH akT
(bylaws) kopmoparuu. IlosToMy 0cob0€ MECTO 3aHMMaeT MCCIEIOBaHUE TOTO,
Kakas W3 OJTUX JBYX MOJIEJe KOPIOPAaTUBHOTO JOTOBOpa TMpuemMieMa s
KOPIIOPATUBHBIX OTHOIIEHUH B Y30ekuctane.Kpome Toro, kakme M3 MeXaHHW3MOB
KOPIOPATUBHOTO YIPABJIEHUS MOTYT OBITh MCIOJB30BaHBl B pa3pericHUU
«TYNHKOBBIX 00cTOSATENBCTBY, «Texacckas mepectpenka» (texas shoot-out),
«[ommanackuii ayknmon» (dutch auction), «Pycckas pynetka» (russian roulette),
W3Y4YCHHUE MEePCIEKTUB TPUMEHEHUS OJTHOTO M3 HUX B KOPIIOPATHBHOM JIOTOBOPE U
BBIJIBUKEHUE COOTBETCTBYIOIIUX HAYYHBIX TPOTHO30B TPUOOPETAET  TaKKe
0CO0YI0 3HAYUMOCTD U aKTyaJIbHOCTb.

XOTSl CHEenUaibHOTO 3aKOHOJATENhCTBA O KOPIOPATUBHBIX JIOTOBOpax B
VY30ekucraHe HET, 3aKOHOJATEJIbCTBO JIOMYCKAET HCMOJIb30BAaHUE JaHHOU
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JIOTOBOPHOM KOHCTpYKIMH. B uactHOCTH, B crathax 8 u 354 I'paxnaHckoro
KOZIEKCa MPEAYCMOTPEHO, 4YTO CTOPOHbI MOTYT 3aKJo4yaTb JIOTOBOpBI, HE
IpEeIyCMOTPEHHBIE  3aKOHOJATEIbCTBOM. B mpoleccax  KOpPIOPaTUBHOTO
YIPaBJICHUS B XO35HUCTBEHHBIX OOIIECTBaX KOPIOPATUBHBIN JOTOBOP MPAKTHUECKU
MOJKET MPUMEHSTHCSI, UCXO1 U3 TOT0, UTO HE CYUIECTBYET OIpaHUYEHUI Ha IpaBa
aKIMOHEPOB M YYAaCTHUKOB IO B3aUMHOMY COIJIACHIO OCYILIECTBIISITH CBOM
npaBa.Bmecte ¢ Tem B KoHumenumu coBeplieHCTBOBaHUS [ 'paxkiaHCKoOro
3akoHO/aTenbcTBa PecnyOnmku VY30ekucraH, yTBepkIeHHOW Pacmopspkenunem
[Ipesunenta PecnyObnuku Y30ekucran ot S5 ampens 2019 roma 3a
Ne P-5464, mpenycmaTpuBaeTcsi TakKe «BBEIECHUE KOPIIOPATHBHOTO JOTOBOPaY,
MMEIOILETO CUJIY KOPIIOPATUBHOTO aKTa U 00SA3aTENIBHOIO I TPETHUX JIUL, MPHU
TOM BaKHO HAYYHO W MPAKTHYECKH OOOCHOBATH HEOOXOIMMOCTH pa3paboTKu
IIPaBOBBIX HOPM O KOPIOPATUBHOM JOTOBOPE U OTPAKEHUS €r0 B HOBOM pelaKIuu
I'paxxnaHckoro kozaekca.

JlaHHO€E NHCCEPTAllMOHHOE MCCIIEIOBAHNE B OINPEIECICHHON CTEIEHU CIIYKHUT
o0ecrieyeHnIo 3ajad, ompeneneHHbIX B ['paxmanckoM konekce PecmyOnuku
V36ekuctan ot 21 gexabps 1995 roma, 3akonax PecnyOnmuku Y36ekucran «O0
o0miecTBax € OrPaHMYEHHOHM W JOMOJHUTEIBHOW OTBETCTBEHHOCTHIO» OT 6
nekadpst 2001 rona, «O0 aKIMOHEPHBIX OOIIECTBaX W 3aIIUTE MPaB aKIIMOHEPOBY
ot 6 mas 2014 rona, pacnopsbkenuu IIpesunenta Pecriyonuku Y36ekucran No P-
5464 ot 5 anpens 2019 roga «O Mepax MO COBEPUIEHCTBOBAHUIO T'PAXKIAHCKOTO
3akoHojaTenbcTBa PecnyOnuku Y30ekucran», Ykaze [lpesunenra PecnyOnuku
V36ekuctan Ne VII-60 «O Crparernn passutus HoBoro VY30ekucrana Ha
2022 — 2026 romp» ot 28 smBaps 2022 roma, Ilocranosnenue Ilpesmmenta
PecniyOonuku Y30ekuctan ot 8 HosiOps 2022 roma Ne III1-415 «O mepax mo
JanbHEHIIEeMy  COBEpPIIEHCTBOBAHWIO  MPABOBBIX  OCHOB  KOPHOPATUBHBIX
OTHONIEHUI» a TaK)Ke JPYTUX 3aKOHOMATEILHBIX aKTOB B JIAaHHOM B JJaHHOU cepe.

CooTBercTBHE HCCIEIOBAHMN NPUHOPUTETAM PAa3BUTHA HAYKH M
TeXHOJIOTMH pecmyOaukH. JluccepTallMOHHOE HCCIENOBAaHUE BBIIIOJIHEHO B
COOTBETCTBUM C INPUOPUTETHBIM HANPABICHUEM PAa3BUTHA HAYKH U TEXHOJIOTUI
pecryOsnkn «@OpMUpPOBAHUE CHCTEMbl MHHOBAIMOHHBIX HAEH W CHOCOOOB MX
peanu3anuy B COUMAIBHOM, ITPAaBOBOM, SKOHOMHUYECKOM, KYJbTYPHOM, JTYXOBHO-
o0pa3oBaTebHOM pPa3BUTHHM, COBPEMEHHOIO, TEXHOJIOTHYECKH Pa3BUTOTO
MH(OPMAIMOHHOTO 00IIECTBA U IEMOKPATUYECKOTO FOCYAapCTBay.

CreneHb  M3y4YeHHOCTH  mpolJembl.  JIOoroBOpHbIE  KOHCTPYKIUHU
OCYUIECTBJIEHHUSI COBMECTHOM JI€ATEIbHOCTH, BOIIPOCHI IOTOBOPHOU JESITEIbHOCTH,
OCHOBAHHOW Ha MapTHEPCTBE, B TEUYEHUH MHOTHMX JET, SBISIOTCA NPEIMETOM
HIMPOKOTO  OOCYXKJIEHUs  UMBWIMCTUKOW.  JlOrOBOpHBIE  KOHCTPYKLHUHU
OCYUIIECTBJICHUS COBMECTHOW JIESITENIbHOCTH TOBAPUUIIECTB M  MApPTHEPCTB
ocemanuck B Tpynax W.b.3akuposa, H.D.Mmomona, [.M.KapaxomxaeBoH,
0O.OxkronoBa, X.P.Paxmonkynosa, b.P. Tonunauesa u Apyrux y4eHbIX.

Hecmotps Ha TO, uTo B Y30€KHuCTaHE BOMPOCH TPakJaHCKO-IPABOBOTO
PEryIMpPOBAHUS KOPIOPATUBHOIO JOTOBOPA HE PACCMATPUBAIIMCH KaK OTAEIIbHBIN
OOBEKT HCCIEAOBAaHUS, BOIPOCHl KOPHOPATUBHOTO YNPABIEHHS, 3allUTHl MPaB
YYaCTHUKOB XO3MWCTBEHHOTO 0O0IIecTBa ObUIM TPEIMETOM H3y4YeHUs psja
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yueHbix-topuctoB, Takux kak C.C.I'ymamoB, M.H.Caupos, B.P.Tonunnues,
V.I1.Xonmup3zaes, XK.N.FOngaiieB u ap.

CyIHOCTh M 3HAYEHHE KOPIIOPATUBHOIO JOTOBOpa OBUIM HCCJIEIOBAaHBI B
TpylaxX  TaKUX  3apyOCKHBIX  YUYCHBIX-IOPHUCTOB, kak  JIx.JI>koHCOM,
A.JIrourkBucrtoMm, M. Xa6uoowm, K.Paitanom, I'.Creqmanom, K. Tomacom, K.Pucom,
[.Yemsion u gpyrumu.

[IpencraButensmu  crpan  CHIT  mpoaHanu3upoBaHbl  psiT  BOIPOCOB
KOpPIIOPaTUBHOI'O  JIOTOBOpa, B 4acTHOCTH B Tpynax: P.M.AxmanynnuHa,
T.A.I'pudkoBa, B.C.I'ypeBa, H.C.KapxkaBuna, O.P.Kubenko, M.A.HuxkoieHko,
M.M.Curuznuna, C.I1.Crenkuna, M.B.Tpy6una, M.C.Baprommua’ i ap.OnHako B
mpenenax TEMAaTHKHA JaHHOW JUCCepTalu B Y30CKHCTaHE OTCYTCTBYET
KOMILIEKCHAsI, 1IEJIOCTHAsI HAyYHO-HCCIIeI0BaTeNIbcKas padoTa.

CBsi3b TEMBI JUCCEPTALNH C MJIAHOM HAYYHO-HCCJIEe0BATEIbCKUX PadoT
BbICIIET0 00pPa30BATEJIBLHOI0 Y4YpeXKJAeHHUSA, B KOTOPOM BbINOJHEHA
auccepranms. TeMa auccepraiuy BKJIIOYEHA B IJIaH HAYYHO-UCCIIEI0BATEIbCKUX
pabot Kapakanmakckoro rocyJapCTBEHHOTO YHHUBEpcHTeTa HMMEHHM bepnaxa wu
BBITIOJTHEHA B paMKaxX (QyHIaMEHTAJIBHOTO TIpoekTa ‘T 'pakIaHCKO-IPaBOBOE
peryJupoBaHUE KOPIIOPATUBHOTO JOTOBOpa™ .

Heab uccaenoBanusa. llenplo auccepTanuu sIBISAETCS BBIABICHUE HAY4YHO-
TEOPETUUYCCKUX U MPAKTUUCCKUX IMPOOJIeM, CBSA3aHHBIX C I'PaKIaHCKO-TIPABOBBIM
peryJMpoBaHUEM KOPIOPATUBHOIO JIOTOBOPA, a TAKXKE BHIPAOOTKA MPETIOKEHUN 1
pEKOMEHAaIui 10 COBEPIIICHCTBOBAHUIO 3aKOHOIaTEILCTRA.

3agaum uccjieJ0BaHUA:

aHaJIu3 MOHSTUS U 0COOCHHOCTE KOPIOPATUBHOTO JOTOBOPA;

OMpEeNeJICHNEe U pa3pelieHue BOIMPOCOB TMPABOBOM MPUPOJILI U MecTa
KOPIIOPaTUBHOIO JIOTOBOPA;

XapaKTEepUCTUKA KOPIIOPATUBHOIO JOTOBOpAa KaK HCTOYHHMKA ITPABOBOTO
peryJIMpOBaHUs KOPIIOPATUBHBIX OTHOIICHMIA;

aHaJIM3 YCIOBUH 3aKIIIOUYCHUS KOPITIOPATUBHOIO JIOTOBOpa U e¢ (popM;

paspemieHrue  TpoOJeM  OmpeAcNieHHs — IpeaMera W COAep)KaHUs
KOPIIOPATUBHOT'O JOTOBOPA;

aHaJIn3 MPaBOBOTr0 MOJIOKEHHUSI CTOPOH KOPHOPATUBHOTO JIOTOBOPA U MX IPaB
1 00SI3aHHOCTEH;

ucclieJoBaHue TMpoOJieM OTBETCTBEHHOCTU CTOPOH 32 HEBBINIOJIHEHHUE
YCJIOBUH KOPIIOPATUBHOTO JIOTOBOPA;

pa3paboTka TPEeAJIOKEHUM MO COBEPIICHCTBOBAHUIO 3AllIUThI MPAB CTOPOH
KOPIIOPaTUBHOIO JIOTOBOPA;

dbopMUpOBaHHUE COOTBETCTBYIOIIMX PEKOMEH IallMii, OCHOBAaHHBIX HAa HAY4YHO-
TEOPETUYECKOM aHAIN3E MIPEKPAILCHUS] KOPIIOPATUBHOI'O JIOTOBOPA.

O0bekTOM HCCIEeI0BAHUS SBIISETCS CUCTEMa ITPABOOTHOIICHUH, CBSI3aHHBIX
C TPaXKJaHCKO-TMIPABOBBIM PETYIMPOBAHUEM KOPIOPATUBHOTO AOTOBOPA.

IIpeameTom  WcciielOBaHUSL  SIBJIIETCSL  WCCIIEIOBAHME  WHCTUTYTA
KOPIIOPAaTUBHOT'O  JIOTOBOpa W IIpaBOBBIE  IPOOJIEMBI,  CBS3aHHBIE  C

1 o
Crucok pa60T OpeAOCTaBJICH B 4aCTH MCIIOJIb30BAHHOU JIMTEPATYPhI
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COBEPIIICHCTBOBAHMEM HAYYHO-TEOPETHMUYECKHX OCHOB, 3aKOHOJATEIbCTBA U
IPaBONPUMEHHUTEIBHOM MPAKTHKH.

Metoasl ucciaenopanus. [Ipu mpoBeaeHHWH HCCIENOBaHUA TPUMEHSIIACH
CHCTEMHO-CTPYKTYpHBIE, (HOpPMaNTbHO-IOPUANYECKIE, CPABHUTEIBHO-TIPABOBBIE,
JOTMYECKUE (aHAIN3, CUHTE3, NEAYKUUS U MHIYKIHS), CTATUCTHYECKUE METOJbI
HAYYHOT'O TIO3HAHMUSL.

Hay4yHasi HOBU3HA HCCJIeI0BAHUS COCTOUT B CIIEIYIOIIEM:

00OCHOBaHO, YTO MPH KyMYJSTUBHOM TOJIOCOBAHUU TIOJCUET KOJIUYECTBA
TOJIOCOB, TMPHUYUTAIONIUXCA KaXJAOMYy aKIHUOHEpPY, MPOU3BOAUTCS MyTEM
OTJEIBHOTO YMHOXXEHHSI Ha KOJMYECTBO HE3aBUCHUMBIX YIIEHOB, IMOIJICKAIINX
n30paHUIO B HAOIIOAATEIbHBINA COBET OOIIECTRA;

00OCHOBaHO, YTO TMpPH HEIOCTATOYHOCTH MMYIIECTBA AKIIHOHEPHOTO
o0miecTBa B BO3MEIICHWU yiiepOa, MPUUMHEHHOTO B Pe3yibTaTe HapYIICHHS
NOpsAAKa 3aKIIOYEHUS] KPYHNHOW CHENKH, JAUPEKTOp HeCeT CyOCcHIuapHyro
OTBETCTBEHHOCTb;

000CHOBaHO, 4YTO (H)OPMHUpPOBAHHE WICHOB KOMHUTETa MHUHOPUTAPHBIX
aKIMOHEPOB OCYUIECTBIIACTCS B TMOPSJIKE U CPOKH, YCTAHOBJICHHBIE IS
Ha0JII0JaTEIbHOTO COBETA;

OCHOBAHO, 4YTO YYAaCTHUK WHBECTULMOHHON J€ATEIbHOCTH MMEET IIPaBO
3aKJII0YaTh C MHBECTOPAMHU JOTOBOPBI OTHOCUTENIBHO MCTIONHEHUS UX TOPYYECHU.

IIpakTHyeckue pe3yJibTAThl HCCIEI0BAHUS 3aKITIOYAIOTCS B CICAYIOLIEM:

UCXOMASl W3 TOTO, YTO KOPIMOPATUBHBIA JOTOBOP HIMPOKO MPUMEHSETCS B
MPAKTUKE Pa3BUTHIX CTpaH U SABISAETCS d()PEKTUBHBIM CPEICTBOM PEryIHPOBAHUS
OTHOUIEHUH MO peaju3alMi TMpaB YYaCTHUKOB (AKIMOHEPOB), OOOCHOBAHO
NpEJIOKEHHE O BKIIOUEHWH HOPM O KOPIIOPATHUBHOM JIOTOBOpe B [ 'pakmaHckuit
KOJeKC, 3akoH o0 of0mecTBax ¢ OrPAaHUYEHHONM W JIOMOJIHUTEIbHON
OTBETCTBEHHOCTHIO;

HAyYHO-TIPAKTUYECKH OOOCHOBAHbI OIPAaHMYEHHUS MPHUHILIUIIOB 00s3aTENbHO-
IIPABOBBIX HOPM M CBOOOJBI JOrOBOpa B OTHOIIEHWH KOPHOPATHUBHOTO JI0TOBOPA,
IPUMEHEHHE KOPIIOPAaTUBHO-TIPABOBBIX HOPM K JAHHOMY JIOTOBOPY;

00OCHOBaHO, YTO  KOPIOPATUBHBIN  JOTOBOp  fABJSIETCS  HambOojee
ONaronpusITHBIM MEXaHU3MOM CO3JIaHUSl ONPEJEICHHONM BO3MOXXHOCTH JJIs
MHUHOPHUTApPOB B KOPIIOPATHBHBIX OTHOUICHUSX, B YACTHOCTU B pEaTH3AlHUU U
3alIUTe TMpaB aKIMOHEPOB, B CBS3U C YEM JIaHHOE MOJIOKEHHE JIOJDKHO WMETh
MECTO B 3aKOHOJIATEIbCTBE MPH (HOPMUPOBAHUHM HOPM KOPIIOPATUBHOTO JTIOTOBOpA
¥ GOPMUPOBAHNH HAIIMOHATHHON JOKTPUHBI KOPIIOPATUBHOTO TIPABA;

O00OCHOBaHO, YTO B 3aKOHOJATEILCTBE OTHOCHUTEIBHO  3aKITIOYCHUS
KOPIIOPAaTUBHOTO JIOTOBOpPA B  XO3SMCTBEHHBIX OOIMIECTBAX OJKHBI OBITh
YCTaHOBJICHBI KOHKPETHBIC YCIOBUS, KPUTEPUHN M TPEOOBAHNUS, B KOTOPBIX JOJIKHBI
YUUTHIBATHCS KOJIMYECTBO YUYACTHUKOB HJIM aKIIMOHEPOB U pa3Mep UX JOJIEH.

JIoOCTOBEPHOCTH Pe3yJbTATOB HCCJIeA0BaHMsA. MeToabl, MPUMEHEHHbBIE B
UCCIIEIOBATENLCKON paboTe, UCIOJIB3YEMbIE B €€ paMKax TEOpPETHUYECKUE JaHHbIe
ObUIM TOJy4YeHbl W3 OQUIMAIBHBIX HCTOYHHKOB, IPOBEIEHBI OMPOCHI CPEIH
IOPUCTOB  (Cynei), TMpoBeNeH B3aUMHBIA aHaIW3 3apyOeKHOTO OIbITa U
HAIIMOHAJILHOTO 3aKOHOIATENILCTBA, BHEAPEHBI B IPAKTUKY BBIBOIBI, MPEATIOKCHHUS
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¥ PEKOMEHJIAINH, KOTOPHIE OMyOJIMKOBAaHBI B BEAYIIUX HAMOHATBHBIX U3/IaHUSX,
MOJTYYEHHBIE PE3YJIbTAThl OATBEPKACHBI YIIOJTHOMOUYEHHBIMH CTPYKTYPaMH.

Hayynasi U mnpakTH4ecKas 3HAYUMOCTb Pe3yJIbTATOB HCCJICI0BAHMS.
HayuHast 3HaUMMOCTB pe3yIbTAaTOB UCCIEAOBAHUS MPOSBISIETCS B UCIOJIb30BAaHUU
COIEpKAIUXCA B HEM HAYYHO-TEOPETHUYECKUX BBIBOJAOB, NPEMJIOKECHUN U
pEeKOMEHJauMii B~ HAy4YHOM  MCCJIEAOBATEIbCKOM  JIESTEIBHOCTH, B
3aKOHOTBOPYECTBE,  NPABOIMPUMEHHUTEIIBHON  MPAKTUKE, B  TOJKOBAaHUU
COOTBETCTBYIOILIUX HOPM 3aKOHOJIaTEIbCTBA.

[IpakTnueckoe 3Ha4Y€HHE pE3yJbTATOB  HCCIEAOBAHUS  OMNpPENEIAETCS
BO3MOYKHOCTBIO X HCIIOJb30BaHHUSI B 3aKOHOTBOPYECKOW JAESATENBHOCTH, B
YAaCTHOCTH, TMPU TMOJATOTOBKE HOPMATHUBHO-NPABOBBIX AKTOB, BHECEHUHM B HHX
W3MEHEHU UM  JONOJHEHHM, COBEPIICHCTBOBAHUM IPABONPUMEHUTEIBHOU
MPAKTHUKHU.

BHeapenue pe3yabTaToB HCcaeAoBaHMA. Ha oOCHOBE MOJIy4YEHHBIX
pe3yibTaTOB HCCIEHOBAaHUS IO COBEPIICHCTBOBAHUIO 3aKOHOJATENBCTBA IIO
IPaKIaHCKO-TTPAaBOBOMY pPEryJINPOBAHUIO KOPIIOPAaTUBHOTO JI0OTOBOPA
pa3paboTaHbl M BHEIPEHBI CIEAYIOIINE MPEII0KEHUS:

MOJIOKEHHE O TOM, UTO TMpU KyMYJATUBHOM TOJIOCOBAHUM, TOJIOCa
MOACUYUTHIBAIOTCS ITyTEM OTAECIBHOTO YMHOKEHUS HA YHUCIIO HE3aBUCUMBIX YJIEHOB,
MoJIeXKAIIMX U30paHnI0 B HAOJIIOMATENbHBIN COBET OOIIECTBA, OBLJIO YUTEHO MPHU
MMOATOTOBKE JIOMOJHEHHM W HW3MEHEHHM, BHECEHHBIX cTaThbed 1 3akoHa
Pecriyomuku Y36ekuctan ot 18 suBaps 2023 roma Ne3PVY-814 «O BHeceHuun
W3MEHEHUN W JOMOJHEHUH B HEKOTOPbIE 3aKOHOJATENbHbIE aKThl PecrnyOinku
V30ekuctaH B CBS3M C  JAJNBHEWIIUM  COBEPILIEHCTBOBAHMEM  CHCTEMBbI
KOPIOPAaTUBHOIO YIPABICHUS» B YacTh AEBATYIO cTatbl 76 3akoHa Ne 223-1 «O0
aKLIMOHEPHBIX O00IlecTBaX M 3aluTe MpaB aknuoHepoB» (AkT Komurera mno
OIO/HKETY U DKOHOMHUYECKMM pedopMaM 3akoHOAaTeNbHOW manatel Onwii
Maxuca PecnyOonuku Y36ekuctan oT 7 ceHtsops 2023 roma Ne04/1-13-25).
JlaHHOE TpEeNyoKEHUE TMOCTYKHWIO YTOUYHEHUIO TOpsKa KyMYJISTHUBHOTO
roJ0COBaHMs B HAOIIOAATEILHOM COBETE aKI[MOHEPHOIO OOIIECTBa,;

IpPEJIOAKEHHE O TOM, YTO JUPEKTOP HECET CyOCHAMapHYIO OTBETCTBEHHOCTH
3a ymiepO, MPUYMHEHHBIA aKIMOHEPHOMY OOIIECTBY B PE3yJIbTaTe HapyLICHUS
Mopsi/IKa 3aKJIIOYCHUS KPYMHOM CHENKH, OBUI0 YYTEHO TMPH TOJATOTOBKE
JIOTIOJIHCHUM W HW3MEHEHMM, BHECEeHHbIX cTaTtbe 1 3akona PecnyOnuku
V36ekuctan ot 18 saBaps 2023 roma Ne3PV-814 «O BHeceHMM W3MCHEHHWH U
JIOTIOJIHCHUN B HEKOTOpBIE 3aKOHOJaTeNbHbIe akThl PecnyOnuku Y30eKkucTaH B
CBS3M C JAIbHEHIIMM COBEpPIIEHCTBOBAHUEM CHUCTEMBI KOPIIOPATHUBHOTO
yIOpaBJICHUs» B 4acTh ceapMyto ctathu 81 3akona PecnyOnmuku Y30ekucran
No 223-1 «O0 akIMOHEpHBIX O0OIIECTBaX W 3alUTE MpPaB aKIUOHEPOB» (AKT
Komurera mo Gro/keTy u 95KOHOMHYECKUM pedopmMam 3aKOHOMATEITHHON MalaThl
Omuii  Maxmuca PecnyOnuku VY30ekuctan ot 7 ceHtsops 2023 roga
Ne(04/1-13-25). danHoe mnpemsio)KeHHE CO3/aj0 TPaBOBYID OCHOBY JJis
o0ecrieyeHnss  WMHTEPECOB  KPEAUTOPOB  NYTEM  YETKOTO  OIpeeeHHs
OTBETCTBEHHOCTH JUPEKTOPA aKIIMOHEPHOTO OOIIECTBA MO KPYIMHON CIIEIKE;
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npemiokenne O (OPMHUPOBAHMHM COCTaBa KOMHTETa MHHOPUTAPHBIX
aKIIMOHEPOB B MOPSIKE U CPOKHU, YCTAHOBIICHHBIE sl HAOII0IaTEILHOTO COBETA,
OBLJIO WCIOJIB30BAHO MpPHU pa3pabOTKE JOMOJHEHUW W M3MEHEHUW, BHECEHHBIX
cratbeil 1 3akona PecnyOnuku Y36ekucran ot 18 suBaps 2023 roga Ne3PY-814
«O BHECEHHWU HM3MEHEHUW U JIONMOJIHEHUW B HEKOTOPbIE 3aKOHOJIATEIbHBIE AKTHI
Pecny6iiuku Y30eKucTaH B CBSI3M C JAJIBHEUIIIUM COBEPIIEHCTBOBAHUEM CHCTEMBbI
KOPIOPAaTUBHOI'O YIPaBJIEHUS» BO BTOPYIO YacTh cTtatbu 82 3akoHa PecmyOnuku
VY36ekucrtan Ne 223-| «O6 akumoHepHBIX OOIIECTBAX U 3alIMTE MPaB aKIMOHEPOBY
(Axt Komurera mo OrOmKeTy M 3KOHOMHUYECKHM pedopmaM 3aKOHOIATETHLHOM
nanatel Ommit Maxnuca Pecny6muku VY36ekuctan ot 7 centsadps 2023 rona
Ne(04/1-13-25). [lanHHO€ TmpeIOKEHUE TOCTYKUIO [JIs1 YTOYHCHHsS TOPSIKa
dbopMHUpPOBaHUS KOMUTETa MUHOPUTAPHBIX aKITMOHEPOB;

MPEIOKEHUE O TOM, YTO YYaCTHUK MHBECTUIIMOHHOU NIESITEILHOCTH BIIPABE
3aKJII04YaTh C MHBECTOPAMU JIOTOBOPHI Ha BBIMOJHEHUE MX 3aKa30B, OBLIO
UCITIOJIb30BAHO MpHU pa3paboTke ctathbM 12 3akona PecnyOnmuku Kapakanmakcran
or 10 wmromg 2021 roma Ne 150/XX «O0 HMHBECTHLIMAX M WHBECTUIIMOHHOM
nestenpHocTH»  (AkT Komurera 1o  cyaeOHO-IpaBOBBIM  BOMpOcaM U
npotuBojiericTBuio Koppyniuu JKokaprel Keneca PecyOonuku Kapakanmakctad ot
29 despans 2024 roga Ne 03-03/149). JlanHoe npeajioxKeHnue co3/1aja0 OCHOBY IS
pacuIMpeHus MaciiTaboB  MPABOBBIX  OTHOUICHUH  MEXKIYy HHBECTOpAMHU-
Y9aCTHHKAaMU WHBECTUIIMOHHOM JESITEIILHOCTH.

AnpobGauusi pe3yjbTATOB HCCIAEeA0BAHUA. Pe3ynbTaTbl HCCIECI0BAHUN
NpOIUIA anpodanyio Ha 7 HAy4yHBIX KOH(EpPEeHIUsX, B TOM 4Yuclie Ha 3
MEXIYHAPOIHBIX B 4 PECITyOITMKAHCKUX HAyYHO-TTPAKTUYECKUX KOH(DEPEHITHIX.

Ony0/ITMKOBAHHOCTH Pe3yJabTATOB Hcc/enoBanus. [lo Teme nuccepranuu
onyOnuKoBaHO 16 HaydHbBIX pabOT, B TOM YHCJIE€ IO OCHOBHBIM Hay4YHBIM
pe3ysibTaTaM JuccepTaluu 9 ctaTed B M3JaHUSAX, pekoMmeHjoBaHHbIX BAK s
nyOJMUKAaMM  OCHOBHBIX  HAy4YHBIX  pe3yibTaToB  aumccepranmuu  (6- B
pecryOIMKaHCKUX U 3- B 3apyOE)KHBIX).

Crpykrypa m o0bem auccepramum. CocraB [aucCepTallMd COCTOUT W3
BBEJICHMSI, TpPEX TJIaB, 3aKJIIOYCHUS M CIHCKAa HCIOJIb30BAaHHOM JIUTEPATYPHI.
O6bem  guccepranuu  cocraBnger 151  crpanmmm  (0e3  yuera  cmmcka
UCITIOJIb30BAHHOM JIUTEPATYPHI).

OCHOBHOE COAEPKAHUE JUCCEPTAIIU

B BBegeHnMu (AaHHOTAMM [JUCCEPTAllMM) K JUCCEPTALMM MPHUBOASATCS
cBeJieHUs1 00 aKTyaJbHOCTH M HEOOXOAMMOCTH TE€MbI MCCIEIOBAHHUSA, €€ CBA3H C
OCHOBHBIMU TIPUOPUTETHBIMM HANPAaBJICHUAMH PA3BUTHS HAyKH W TEXHOJIOTHI
pecnyONMKHM, CTENEeHW MW3YYEHHOCTH MpOOJEeMbl, CBSI3U TEMbl C Hay4yHO-
UCCIIeI0BATENbCKONW pabOTOM BhICIIEH 00pa30BaTEeNbHON OpraHu3alui, B KOTOPO
IPOBOAMUTCA JUCCEepTals, ee Lened MU 3amad, oObeKTa M IpeaMeTa, METOJOB,
HAay4YHOM HOBHU3HBI M INPAKTUYECKOIO pPe3yJbTara, JTOCTOBEPHOCTH PE3YJIbTATOB
UCCIJIEIOBaHMSI, HAYYHON M NPAaKTHMYECKON 3HAYMMOCTH, BHEAPEHUS, anpodauuu,
nyOIMKaIUK pe3yIbTaToB, 00bEME U CTPYKTYPE AUCCEPTALIUU.
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B nepBoii riiaBe nuccepranuu, o3ariaaBiieHHOW «IloHsiTHE KOPIOPATHBHOIO
JA0rOBOpa W NpoO0JeMbl oONpenejeHUs] €ero MecTa B CHCTeMe JI0rOBOPOBY,
PACKpBITHl TOHSATHE W OCOOEHHOCTH KOPIOPATUBHOIO JOTOBOPA, BOIPOCHI
OTpEJICICHUs] TMPAaBOBOIO XapakTepa M MecTa KOPHOPAaTUBHOIO JOrOBOpa,
CYIITHOCTh KOPIOPATUBHOI'O JOTOBOPA KaK MCTOYHUKA MPABOBOTO PETYIUPOBAHUS
KOPIOPATHUBHBIX OTHOIICHH.

KopnopaTtuBHoe 3aKOHOAATENBCTBO CErOJHSI TOCTOSIHHO pa3BUBAETCS, €ro
JUHAMHMKA HACTOJIBKO BBICOKA, YTO MHOT/A OOIIECTBEHHbIE OTHOIICHHUS HE
YCHEBAIOT aJaNTUPOBATHCS K WM3MEHEHUSIM, OIpEAeNIIeMbIM 3aKoHoAaTesneMm. B
CBSI3M C ITHM Tepes OOLIECTBOM CTOUT PSI TEOPETUYECKUX M MPAKTHUECKUX
BOIPOCOB, KOTOpbIE HEOOXOIMMO pemuTh. OAHAKO pEelIeHHE BBIIICyKa3aHHBIX
po0iemM TpeOyeT, MPeXkae BCEro, MOJTHOTO MOHUMAaHHs 00BEKTa KOPIIOPATHBHBIX
OTHOIIIEHUH - YTO TaKOe KOPMOpATHUBHBIC MpaBa, KAKOBA UX MPaBOBas MPUPOJA.
370, B CBOIO OYepesb, TpeOyeT BHEAPEHUS HOBBIX IPABOBBIX HOPM, HOBILECTB U
WHCTUTYTOB, KOTOpbIE OOOramaroT HaIMOHAJIbHOE 3aKOHOJATENIbCTBO U
MPaBOMPUMEHHUTEIBHYIO TPAKTUKY, 3alOoJHSAIOT MpoOeiasl B cdepe MpaBOBOTO
perynupoBanus. OJHMM €3 aKTyaJdbHBIX HHCTUTYTOB B cdepe TpaxIaaHCKO-
MPaBOBOTO PETYJIUPOBAHUSA HMMYIIECTBEHHBIX M OPTaHU3AIMOHHBIX OTHOIICHUMH,
OJTHOBPEMEHHO  HEOOXOIMMBIX C  TOYKM  3pEHHMs]  3aKOHOJATENbCTBA,
MPABONPUMEHEHUS U IUBUJIU3AIMOHHON JTOKTPUHBI, SBJISETCS KOPIOPATHUBHBIM
JIOTOBOP.

B nucceprammm  W3y4yeHbl  MHEHHS  psla  yYEHBIX-IOPUCTOB IO
KopnopatuBHoMy  jgoroBopy  (M.B.Jlykau,  H.C.I'myc, C.B.Hecunosa,
B.C.Boponko, T.C.UeGwikuna, B.A.Bacunera, O.P.KubGenko, HO.M.XKopHokyii,
N.B.Cnacubo-®PareeBa, A.H.Bunnuk, M.M.Curunun, B.B.BacuneBa) u cuaenan
BBIBOJA O TOM, YTO KOPIOPATHUBHBIA JIOTOBOP SBJISICTCS OOIMMM TIOHSTHEM,
IOCPEACTBOM €ro NPaBOBOM KOHCTPYKIMM MOXKHO ONPENEIUTh CIeuupuKy
OCYIIECTBJICHUSI  KOPHOPATUBHBIX MpPaB YYaCTHUKOB  IOPUIUYECKUX  JIMII
KOPIOPATUBHOTO THUIIA, B CBSI3U C YEM IMPEAMET KOPIMOPATUBHOTO JOTOBOPA UMEET
BaXXHOE 3HAYEHHE JUIsl ero coctaBieHus. [lo MHeHHIO aBTOpa, B OCHOBHOM
MPEAMETOM KOPIOPAaTUBHOTO JOTOBOpa SIBISIIOTCS  KOPIOpPATHBHBIE —IIpaBa
YYaCTHUKOB IOPUIUYECKOTO JIMIIA KOPIOPATHUBHOTO THUMA, OIpeeisieMbie
COrJIAlIECHWEM  CTOPOH  JIOTOBOPA,  OCYIIECTBIIIEMBIE B MOPSAKE,  HE
MPOTUBOPEYAILIEM 3aKOHOIATENBCTBY U YUPEAUTEIbHBIM TOKYMEHTAM.

B uccnenoBaHuu OTMEYaeTcs, YTO 3aKIIOUEHHE YYACTHUKAMHU KOPIOPALMH
«KOPIIOPATHUBHOTO JI0rOBOPa» MPU3HAHO B 3aKOHOJATENILCTBE MHOTHX 3apyOeKHBIX
rocyaapctB. Ilpm 3ToM B 3apyOexHBIX Npoleaypax ObUIM MpPeACTaBICHbI
pa3nIUYHbIE KOHIICTITyadbHBIE IMOAXOIbI K JaHHOMY joroBopy. Hampumep,
OpUTaHCKOE MPaBO HEIOCTATOYHO YETKO OINpPEAEINSIeT, YTO SBIAETCS NPEIMETOM
KOHTpaKTa aKIMOHEPOB. 3aKOHOMATeIhCTBO DpaHmuu, ['epmMaHuu OrpaHUYMBACT
cB0O0OO Ty BHIOOpA CTOPOH.

Ha ocHoBe mpoBeneHHOro B JHUCCEpTAllMM aHalIM3a PacKpbIBAIOTCS
OCOOCHHOCTM M 3HAu€HUE KOPIOPATUBHOIO JOroBOpa U pa3pabaTbiBaeTcs
aBTOPCKOE OIPEEIEHNE KOPIIOPATUBHOIO JOTOBOPA.
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ABTOp THILIET, YTO OJHUM M3 CaMbIX CHOPHBIX BOMPOCOB SIBIISIETCS
ONpENIEICHNE TOrO0, OTHOCUTCA JIM KOPIIOPAaTUBHBIA JOTOBOP K Tpa)KJIaHCKO-
NpaBOBBIM corjameHussM. OJHUM W3 acleKTOB, Ha KOTOPBIM clieyeT oOpaTUTh
BHUMAaHUE, SIBIISIETCS ONPEIEICHUE MECTa 3TOr0 JOTOBOpa B CUCTEME JOTOBOPOB
IPaKIAHCKO-TIPABOBOI'O  XapakTepa, €CIM HOTOT KOPHOPATHUBHBIM  JIOTOBOP
CUMTAETCS IPaKTaHCKO-TTPABOBBIM.

B pabote mnpoaHanuszupoBaHbl MHeHUs MHorux YyueHbix (B.K.AHapees,
B.A.XoxnoB, E.B.Apramkuna, E.B.3y00Ba) OTHOCUTEIHHO CYyTH KOPHOPATHBHOTO
JIOTOBOpa W €ro poJId B CUCTEME JOTOBOPOB, OOOCHOBAHO, YTO MPEIMETOM
KOPHOPATUBHOIO MpPaBa SBJISAIOTCS COLMAIbHBIE, SKOHOMUYECKUE, TOJTUTHYECKUE U
yIpaBJICHUYECKHE OTHOIIEHHs. KopnopaTuBHbIA JOrOBOp MIpeaycMaTpUBAET
paszienieHue MpaBieHus U COOCTBEHHOCTH, UYTO KaXKIBIA OpraH MpaBICHUS UMEET
CBOM MOJHOMOYHSA U JOOPOCOBECTHO BBIMOJHAET YCIOBHUS I0TOBOpA.

[Io MHEHUIO aBTOpa, B NPEANPUHUMATEIBLCKON IEATEIbHOCTH, BKIIOYAas B
KOPIIOPAaTUBHBIX OTHOIIEHUSX B YAaCTHOCTH KOPIIOPATUBHBIX [OrOBOpax IMpHU
3alUTe MpaB MOTpeOUTENel posib «OE30T3hIBHOM JOBEPEHHOCTU» OYEHb Ba)KHA.
[ToaTomy 1€51€C000pa3HO BKIIOUUTD MOJOKEHUH O «O€30T3bIBHON TOBEPEHHOCTH
KaK craths 142 B TK.

JluccepTaHT HccaeayeT pojb KOPIOPAaTUBHOTO JOrOBOpa B KOPHOPATUBHBIX
orHomenusax B «Deadlock», «Pycckoit pynertke», «Texacckoii crTpeianOey,
«l"onmaHACKOM ayKIIMOHE» U MBITAeTCd 000CHOBATH, YTO KOPIIOPATUBHBIN JIOTOBOP
ABJIAETCS ~ BaXXHbIM  HMHCTPYMEHTOM  MPEJOTBpAIlCHHs W pa3pelieHus
KOPIOpPAaTUBHBIX CHOpPOB. Takke B pabOTe M3Yy4arOTCS JOKTPUHBI Pa3IMYHBIX
3apyOexnbix  rocymapctB  (I'epmanusi, AsBctpus, Amnrmusa, CIIA) 1o
KOPIOPAaTUBHOMY JOTOBOPY M Ha 3TOM OCHOBE (DOPMUPYIOTCS KOHKpPETHBIE
pEKOMEeHJauu 1o (POPMYJIMPOBAHUIO U TPUMEHEHUIO KOPIIOPATUBHOIO IOTOBOPA.

B pesynbTaTe NpOBENEHHBIX WCCIEIOBAaHUM B HaydHOW pabore ObUIH
0GOCHOBAHBI MPEIOKeHHs 10 K06asteHnio B K cratbio 358" «KopmopaTHBHBIA
JIOTOBOPY, B 3aK0H 06 AO cTaThio 257 «aKIMOHEpHas CHenKa», B 3ak0H 06 000
cTaThio 9' «KOPIIOPATHBHEI JOrOBOPY.

[Ipu n3ydeHnn NpaBoBOM CYIIHOCTH KOPIOPATUBHOTO AJOTOBOPA OUYEHb BaXKHO
ONPENENNTh €ro MECTO B CUCTEME I'PAXKIAHCKO-IIPABOBBIX A0roBopoB. Hecmotps
Ha TO, YTO KOPIOPATUBHBIN IOTOBOP SABJISIETCS SIBJICHUEM HOBBIM U HEJOCTATOYHO
U3YYEHHbIM B IOPUIMYECKOW JIUTEpaType U B JCHCTBYIOLIEM BHYTPEHHEM
3aKOHOJATEIbCTBE €ro COCTaBJIEHUE HE YPEryJMpOBaHO, CETOJHS Mbl MOXKEM
TOBOPUTH O CaMOCTOSITEIBHOM MECTE€ KOPIOPAaTUBHOIO JOrOBOpa B CHUCTEME
Ipa)KIaHCKO-TIPABOBBIX JIOTOBOPOB.

B mporecce BBINOMHEHUS BCEX YCIOBUU KOPIIOPATMBHOIO JOTOBOpPA €ro
CTOPOHBI JEHCTBYIOT COBMECTHO, TEM CaMbIM KOOPAUHUPYS AEATEIBHOCTH IO
YOPaBJIECHUIO CBOMMHU KOPHOPATUBHBIMU MpaBaMU, B OTIMYUE OT JOTOBOPOB Ha
YCIIYTH, TPU 3TOM OOS3aTENBCTBO K JKEIAEMOMY pE3yJIbTaTy, Kak IMpaBuIo,
OCYLIECTBJISIETCSI TOJIBKO IOCJE MOCTaBkU. Kpome TOro, mpaBOBbIE OTHOILIECHHS
MEXy TOCTaBIIUKOM YCIyT M TOTPEOUTEIEM HOCST XapakTep <«IODKHUK —
KPEOUTOpP», @ OTHOLUEHUS MEXJY CTOPOHAMHU KOPIIOPATHBHOIO JOrOBOpA HOCAT
XapakTep oQUIMaATLHOTO TAPTHEPCTRA.
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Bo BTOpoii rnaBe paboTsl noa HazBaHueM « HayyHo-mpakTHYeCKUil aHAIU3
OCHOBAHMH ¥ COJEP:KAHUA 3aKJIIOYEHHS KOPHOPATUBHOIO [0r0BOpPa»
MCCJIEIOBAHbI aHANIN3 YCIOBUN U (DOPMBI 3aKIIFOUEHHSI KOPIIOPATUBHOIO JI0TOBOPA,
npoOJeMbl OMpeseNieHUus MpeaMeTa U COAEep>KaHUsS KOPIOPATHUBHOTO JOTOBOPA,
aHaJIN3 CTOPOH KOPIIOPATUBHOTO JIOTOBOPA U UX IMpaB U 003aHHOCTEH.

B wucciaenoBaHuuM OTMEUaeTcsl, YTO CYLIECTBYIOT pa3iIMYHbIE B3IJSAIbI Ha
MIPABOBYIO KOHCTPYKIIMIO KOPIIOPATUBHOTO JOTOBOPA, TO €CTh OCHOBHBIE MpaBa U
00S3aHHOCTH CTOPOH JOrOBOpa Ha MOMEHT €ro 3aKJIIOUeHHusi, Kpyr CyOBEKTOB
KOpPIIOPaTUBHOI'O JIOTOBOpAa W  CYIIHOCTh 3TOro JjoroBopa. (OcobOeHHOCTH
KOPIOPAaTUBHOI'O JIOTOBOpAa HE MOTYT OBITh OTBEPrHYTHI H3-3a BaXHOU
KOPIIOPAaTUBHOW COCTAaBJISIIOIIECH, HE NPUCYIIEH IPYTHMM TPAXKIAHCKO-IIPABOBBIM
noroopaMm. OmHAKO, NPUHATH KOPIOPATUBHBIA JOTOBOP B KayeCTBE MCTOYHHUKA
npaBa TOJBKO Ha ATOM OCHOBAaHMHM HecHpaBeInBO. KopnopaTuUBHBINA AOTOBOp,
SBJIAIOLIMICSA JTOKYMEHTOM 4YacCTHOTO IIPABOBOIO PETyJIMPOBAHUs, HAIpPaBIICH
UCKIIFOUUTEIIBHO HA yJIOBJIETBOPEHUE HMHTEPECOB YYACTHUKOB KOMIIAHUH,
SBJIFOLIMXCSl Y4aCTHUKaMH 3TOTO JI0r0BOpA.

B nuccepranmu aHaMM3HMpYHOTCA B3IUIAABI HAa POJb  KOPIOPATUBHOIO
J0roBopa. B 9yacTHOCTH, M3ydaeTcs COOTHOLIEHWE KOPIIOPATHBHOIO JOrOBOpa C
JIOTOBOPOM CMEILMBAHMS, JTOTOBOPOM IIPUCOEAMHEHMS, JTOIOBOPOM COBMECTHOM
JEATEIbHOCTH, HEHA3BAHHBIMHU JIOTOBOPAaMU M JIENIAETCS BBIBOJ, YTO JAHHBIN
JIOTOBOp MO CBOEMY COJAEPKAHUIO SBISETCA OAHUM U3 BHUIOB JOTOBOPOB
COBMECTHOM JIEATENBHOCTH.

[IpeamMeToM KOPHOPATUBHOIO JIOrOBOpA SIBJIAIOTCS AKTUBHBIE 00513aTEIbCTBA
(akuuu), mpaBa Ha akIUM (aKLMH), CBSA3AHHBIE C peau3alued KOPIOpaTHUBHBIX
npaB, MOATBEPKACHHBIE 00s3aTEILCTBAMU MACCUBHOTO THUMA W (WJIM) aKIMSIMHU,
OOSA3BIBAIOIIMMU  CTOPOHAMU OO0 YCIOBHUSIX MW TOPAJIKE  OCYIIECTBICHHS
KOPIIOPATUBHBIX IpaB, OTKa3aTbCsl OT COBEPIICHUSA JHOOBIX  JIEHCTBUH,
BBITEKAIOIINX U3 CYIIHOCTH KOPIOPATUBHBIX OTHOILIEHHM.

B xopnopatuBHom mpaBe drag along u tag along mnpu3HaHBl Ba)KHBIMU
YCJIOBUSIMH KOPIIOPATUBHBIX JOTOBOPOB. B cooTBercTBHM ¢ mpuHImIoM «drag
along», ecnu akMoHEpbI OOJIBITMHCTBA XOTAT IEPEJaTh BCE CBOU aKIIMU TPEThEMY
JUIYy Ha YCJOBMSIX, IPETyCMOTPEHHBIX JOTOBOPOM, OHM MOTYT MOTPEOOBAaTH OT
JPYTUX aKIIMOHEPOB (YYACTHUKOB aKLIIMOHEPHOTO J0r0OBOpPA) MepeiaTh CBOU aKLUU
TpEThEMY JIMIy Ha TaKUX K€ yClIOBUAX. B cooTBercTBHM ¢ mpaBuiioM tag along
rights akIMOHEpHI, MIAHUPYIOUIME MPOJAXKy CBOMX aKUUA B KOPHOPATUBHOM
npase, 00s13aHbl COOOUIUTH IPYTUM aKIMOHEPAM O BO3MOXKHOCTH MPOJAXKH CBOMX
aKUW WK MPONOPIUOHAIIBHON UX YaCTH aKUMOHEPY, MPOJAIOIIEMY UX, OJHOMY U
TOMY K€ MTOKYIaTENI0 U Ha TE€X K€ YCIOBUSX.

B cooTBeTCTBUU C HallMOHAIBHBIM 3aKOHOJIATEIBCTBOM CIIOKHO MPUMEHSIThH
npaBuia drag along rights u tag along rights. OOsi3arenbHble OTHOLICHUS U3
KOPIOPAaTUBHOI'O JIOrOBOpPa BO3HHUKAKOT TOJBKO MEXIYy €ro cropoHamu. B
cootBercTBUM ¢ ['K U Teopuel OTHOCUTENBHBIX NPABOOTHOLIEHUN HAa CTOPOHY, HE
SIBJISIOLYIOCS] YYACTHUIIEH J0rOBOpa, HE MOXKET OBITh BO3JIOKEHO 0053aTEIbCTBO
cienaTh WM HE cAenaTh uTo-mubo. Bmecte ¢ Tem mpaBa U 00S3aHHOCTH B
KOPIIOPATUBHOM JIOTOBOPE MOTYT OBITh YCTaHOBJIEHBI TAKMM O0Opa3oM, 4TO JIMIIO,
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IpoJaBIIee CBOM aKIUHU ([0JIM), 00s13aHO COACMCTBOBATH 3aKIIIOUEHUIO CIHEIIOK
MUHOPHUTAPHBIX AKIIMOHEPOB C IMOKyHaTeldeM akiui (J10JM) WK MpUoOpeTaTh
aKIUM (J10JIM) MUHOPUTAPHBIX aKI[MOHEPOB MPHU MPOJAKE CBOMX aKIUU (1I0JIN).
Bmecte ¢ TeM BakHOE€ 3HAYCHUE HMEET M BBIPAKEHHE B KOPIOPATUBHBIX
noroBopax demand rights (mpaBo TpeOoBaTh Ipoaaku akiuu) U piggy-back rights
(cornaiieHus 0 COBMECTHOM Mpoiake, MpaBo TpeOOBATh MPOJAAKH BCEX aKITHIN).

B nene ormedaercs, 4To Hay4dHbIE IUCKYCCHUHU IO MPUMEHEHHIO HOPM O
IpEeANpPUHUMATENBCKUX o0s3aTenbecTBax B 'K M cnenuManbHbIX 33aKOHAX K
OTHOUIEHUSIM, BBITEKAIONIMM K3 KOPIOPATUBHOIO JIOrOBOpa, HE TEPSIOT CBOEH
aKTyaJTbHOCTH TOJIBKO M3-3a HAJTUYMs (pparMEHTAPHBIX CBEJCHHM, OJHAKO OOIIUit
NOAXOJ O BO3MOXHOCTHM NPHUMEHEHHS HOPM O NPEeINpPUHUMATEIBCKUX
00s13aTeIbCTBAX KO BCEM OTHOIICHUSM HE TMOJYYMJI YETKOTO BBIPAXKECHHUS B
3aKOHOJATEIbCTBE.

Tperbs rnaBa HcCcHeAOBaHUSA IOCBALICHA «OTBETCTBEHHOCTH 32
HApyLIeHHe KOPIOPATHBHOIO [0roBopa Hu npodjeMaM pPacTOp:KeHHs
AoroBopa». B nanHoil rinaBe ucciaeayoTcs IpodiieMbl OTBETCTBEHHOCTH CTOPOH 32
HEBBIIIOJIHEHWE  YCIIOBUM  KOPIIOPAaTHMBHOIO  JOTOBOPA,  PacCMATPUBAOTCS
NEPCIEKTUBBl COBEPLICHCTBOBAHMS 3aIUTHI IPaB CTOPOH KOPIOPATUBHOIO
JIOTOBOpPA,  NPOBOAMTCS  HAy4YHO-TEOPETHYECKMM  aHaIM3  pPacTOPKEHUs
KOPIOPAaTUBHOI'O JOTOBOPA.

[IpobGnembl oOecrieyeHus: COOJIIOEHUSI KOPIOPATUBHBIX IMPaB MPUBIIEKAIOT
BCce Oouibllieeé BHUMAHUE YYEHBIX U MPAKTUKOB. DTO MMEET CMBICI, MOTOMY YTO
3allliTa KOPHOpPAaTUBHBIX MpaB  SBISIETCS  KIIOYOM K  OJaronpusTHOU
WHBECTULIMOHHON cpene. C  y4eToM 3TOro CyHIECTBYET HEOOXOJIMMOCTh
COBEPILIEHCTBOBAHUS Mep 10 OOprOE ¢ MX HapyueHusaMu. OTHON U3 TaKUX Mep, 1O
HallleMy MHEHUIO, SIBJISIETCS KOPIOpaTUBHAsL OTBETCTBEHHOCTh. Ho, K coxanenuro,
B HAI[MOHAJIbHOM 3aKOHOJATEJIbCTBE IIOKAa HET COOTBETCTBYIOLIEH INPaBOBOM
HOJIICPKKU s (GYHKIIMOHUPOBAHMUS UHCTUTYTa KOPIIOPAaTHUBHOM
OTBETCTBEHHOCTH. CucremubIi aHanus3 TTOJIOKECHU I JIEUCTBYIOIIETO
3aKOHOJATEIbCTBA MO IPaBOBOMY  PEryJIMpOBaHUIO KOPIIOpaTUBHOMN
OTBETCTBEHHOCTH 33  HEHCIOJHEHWE WM  HEHAJUIe)Kallee  HCIIOIHEHUE
KOPIIOPATUBHBIX 0053aTENbCTB, COOTBETCTBYIOUIMX KOPIOPATUBHBIM IpaBaM
YYaCTHUKOB, [TOKA3bIBAET HAIMUUE OMPECIIEHHBIX MPO0JIeM Kak B Hay4YHOH, TaK U
B [IPaBOOXPAHUTENIBHOM cepe.

Hcxonda u3 MPOBEACHHOTO B JUCCEPTALMM aHalIW3a, aBTOp Mpejaraer
NOHUMAaTh  KOPHOPAaTUBHYIO  OTBETCTBEHHOCTh  KaK  BUJ  MPaBOBOMU
OTBETCTBEHHOCTH, 3aKJIOYAIOLIEHCS B NMPUMEHEHUM CAaHKIUN 3a HEUCIIOJHEHHE
WIH HEHaJIexKaIee UCIIOJIHEHUE KOPHOPATUBHBIX 00s13aTEIbCTB,
COOTBETCTBYIOIIUX KOPHOPATUBHBIM IMpaBaM YYaCTHUKOB, YCTAHOBJIEHHBIM
3aKOHO/IAaTEJIbCTBOM, JJOTOBOPOM M YUPEAUTEIbHBIMU JOKyMEHTaMH obiiecTBa. B
TaKUX CIIy4asX ajJbTEepPHATUBHBIM MEXaHU3MOM BOCCTAHOBJICHHS HapyIIEHHBIX
paB YYaCTHUKOB KOPIIOPATUBHOIO JOTOBOpa, MO MHEHHUIO aBTOpa, B IEPBYIO
ouepeab JOJKHA ObITh BbIIIaTa KoMieHcauu. KpoMe Toro, Ha OCHOBE aHajiu3a
OTBETCTBEHHOCTH IO KOPIIOPAaTUBHOMY JIOTOBOPY JMCCEPTAaHT IpEJIaraet
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nononHuTh 3akoH «0OO0 o0mecTBax ¢ OrpaHUYECHHONM U JOMOJIHUTEIbHOU
OTBETCTBEHHOCTBIO» CTaThEN «KOPIIOPATUBHAS OTBETCTBEHHOCTB.

B nccnenoBatenbckoi paboTe aHATU3UPYIOTCA CIEAYIOUINE CIIOCOOBI 3aIUThI
KOPIIOPAaTUBHBIX IIPaB: BOCCTAHOBJIICHHE HApyLICHHBIX W  OCHapHBAEMBbIX
CYOBEKTUBHBIX IIpaB, [PU3HAHUE HEACHCTBUTEIBHBIM COOTBETCTBYIOLIETO
pemieHus obuiero coOpaHusi WM HAOJIOJATEIIBHOIO COBETa OOILECTBA B CBSI3U C
HAJIMYUEM Y aKIUOHEPOB (YYaCTHUKOB) OOLIECTBA MPEUMYLIECTBEHHOIO IIpaBa Ha
aKLWH, POJIAHHBIE AaKIIMOHEPY IPYTUM aKIMOHEPOM OOILECTBA, YCTPAHEHHUE YIPO3
HapyleHus: CyObeKTUBHBIX MIPaB U Jp.

C y4eroM CyIIECTBYIOIIMX METOJOB 3aIIUTHI KOPIOPATHUBHBIX IPaB MOKHO
BBIICTTUTh METOABl MPOMUIAKTUKA U TMPUHYAUTEILHOTO OCYIIECTBICHHS MpaB U
00513aHHOCTEH, KOTOpPhIE HE 3aBUCIT OT (POPMBI UX YCIOBHOW 3alTUTHI, HO UMEIOT
NpsIMYI0 3aKOHOAATENIbHYI0 KOHCOJIMJIALNI0, KOTOpPAs 3aBUCUT OT COJEp KaHUS
KOPIIOPATUBHBIX MPaB U MOJHOMOYMM YIpaBieHUsA. DTU CIOCOOBI 3allUThl MOTYT
BbIpaXKaThCsl B cieayroumx (opmax: 1) oTMeHa pemieHusi opraHa oOIecTBa B
cllydae TOJIOCOBaHMSl CTOPOHBI JIOTOBOpa € HAapyLIEHUEM YCTaHOBJICHHBIX
JIOTOBOPOB; 2) NPUHYKJIEHUE CTOPOHBI JOrOBOPA K BBIMOJIHEHUIO 00s3aTENIbCTBA
rojocoBaTh Ha COOpaHMHM B TOPSZIKE, MPEAYCMOTPEHHOM JOTOBOpPOM; 3)
IPUHYKJIEHUE CTOPOHBI JOTOBOpA K MOKYIKE WM MPOJAXe J0NM (aKIHUH) MpU
HACTYIUJICHUH ONPEICICHHBIX 00CTOSITENBCTB.

[Ipekpamienre KOpPIOPATUBHOTO JOTOBOpAa OCYIIECTBISETCA BCIEACTBUE
JUKBUJALMKA OOIIECTBA, YYACTHUKAMU KOTOPOTO SIBJIIOTCS CTOPOHBI JOTOBOPA,
BBIXOJIa TMapTHEpa W3 ydyacTuss B OOIIECTBE, NPOJaKU €My J0JH (aKIuH)
BCJICZICTBME HEBBIMOJIHEHUSI UM YCIIOBUW JOTOBOpPAa M HAa MHBIX OCHOBAHUAX. JTO
yKa3bIBa€T Ha TO, YTO KOPIOPATUBHBINA JOTOBOpP, B OTJIIMYME OT TPAAUIIMOHHOU
IPAXKIAHCKO-TIPABOBOM JIOTOBOPHOW KOHCTPYKIIMM, OCHOBAaH Ha COBMECTHOM
NEeATEIbHOCTH, TO €CTh HA MAPTHEPCKO-NAPTHEPCKON KOHCTPYKIUH.

3AK/IIOYEHUE

B wuccnegoBanun Ha Temy “T’paxaaHCKO-IPaBOBOE  pPETYIMPOBAHUE
KOPIOPAaTUBHOTO  JIOTOBOpa”  OBUIM  CHAENAHBI  CIEAYIONIME  BBIBOJBI  T10
COBEPIICHCTBOBAHUIO HAay4YHO-T€OPETUYECKOM, 3aKOHOTBOPYECKOU u
MIPaBONPUMEHUTEIILHON PAKTUKMU:

|. HayuHo-TeopeTnyecKkue npeaioKeHus 1 BbIBO/bI:

1.1. 1) xopriopaTUBHBIN JOTOBOP — 3TO COTJAIIEHUE MEXIY y4aCTHUKAMU
FOPUANYECKOTO JIUIA KOPIOPATUBHOTO TUMA O PEAM3AMU KOPIOPATUBHBIX IPaB
MyTEM ONPEACICHUS] MyTEeW OCYIIECTBICHUS KOPHMOPATHUBHBIX MOJTHOMOYHUN [IJId
JOCTHXKEHUS 1eJIe, He MPOTHUBOPEYAIUX 3aKOHOJATENIBCTBY M YUPEAUTEIbHBIM
JIOKyMEHTaM; 2) IpeIMeT KOPIOPATUBHOTO JOTOBOPA COCTABIISIIOT KOPIIOPAaTUBHbBIC
MpaBa YYaCTHUKOB IOPUAMYECKOTO JIMIA KOPIOPATUBHOIO THUIA, OMPEACIsiEMbIe
COTJIAIICHMEM CTOPOH JOTOBOpa U  OCYIIECTBISIEMBIC  CIIOCOOAMH, HE
MIPOTUBOPEYAIIMMHA  3aKOHOAATEIIbCTBY W YUPEAUTEIBbHBIM  JOKYMEHTaM;
3) conep:kaHue KOpPIOPATUBHOTO JOTOBOpa HE JOJKHO MPOTHBOPEUYUTH HOpMam
3aKOHOJATEIhCTBA H TMpaBWJaM YYPEIUTEIBHBIX JIOKYMEHTOB OOIIECTBA;
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4) comepkaHHWe KOPHOPATUBHOTO JOTOBOPA JOJKHO OBITh KOH(PHIACHIIMAIHHBIM
TOJIBKO JUIsl TPEThUX JHI; 5) (akT 3akiioueHUs KOPIOPATUBHOTO JOTOBOpA
OOIIECTBOM KOPHOPATUBHOIO JIOTOBOpPA M €ro ydyacTHUKaMHU (aklMOHEpamu), He
SBJISIOIIMMUCS. CTOPOHAMH JIOTOBOPA, & TAKXKe 00pallleHrne K CTOPOHAM JIOrOBOpa B
COOTBETCTBHHU C COJEP>KaHUEM JTIOTOBOPA.

1.2 KoprnopaTuBHbli AOTOBOp, MNEPBOHAYAIBHO BO3HHUKIIMK Kak ovoting
agreement, pooling agreement (coraiieHne 006 OrpaHUYEHUN MTPaB aKIIMOHEPOB Ha
ynpaBienrne akiusmu), shareholders agreement (akmuoHepHOE COTJIAIICHHUE O
MOpsKE KOPIMOPATUBHOTO yMpaBJeHHs) U voting trust agreement (coriamenue oo
YUPEXKJIEHUU TOJIOCYIOIIETO TPacTa), CErOJHS MMEET JIBYCTOPOHHEE NEHCTBUE B
aHrJ0-aMepUKaHCKOM TpaBe. B nuccepranid Ha OCHOBE TEOpUH O MPABOBOM
IPUPOJIE U COJIEPKaHUU KOPIIOPATUBHOTO JOTOBOPa, Ha OCHOBE KOTOPBIX OBLIN
pa3paboTaHbl TEOPETHUYECKHE TMPEIJIOKEHUSI TI0 JOKTPUHE O TOM, 4YTO
KOPIOPATUBHBIA JIOTOBOP PEryJUPYeT OTHOIICHHUS «MEXIy OOIeCTBOM U
yY4aCTHUKaMU (aKIMOHEPAMM)» U «MEXK]y YYaCTHUKaMM», ObIJI0O 000CHOBAHO, YTO
JAHHBIM JIOTOBOp MMEET HE 00s3aTeIbHO-TIPABOBOM, a KOPIOPATUBHO-TIPABOBOM
XapakKTep.

1.3 o00ocCHOBaHBI TMPEMIOKEHUS 1O OTPWKEHHI0 B  HAIMOHAIHLHOM
3aKOHOJIATEIbCTBE TMEPCHEKTUB M  TOJOKUTEIbHBIX AaCIEKTOB MPUMEHEHUS
YY4aCTHUKAaMH KOPIIOPATUBHBIX OTHomleHuWd mnpaBui drag along rights (mpaBo
«meperackuBaTh») U tag along rights (mpaBo «cMemmBaTh») MpU peanu3aluu
CBOEH JT0JIH (AKIUA).

1.4 o0OocHOBaHBI pPEKOMEHAAIMHK IO 3aIUTEe TPaB MHUHOPUTAPHBIX
aKIIMOHEPOB IyTeM MPUMEHEHHUS IMPOKO MPUMEHSEMBIX JTOKTPHH 3apyOe:KHBIX
CTpaH MO TMPOJAAXE NPUHAUISKAININX YYACTHUKAM XO3SHCTBEHHOTO OOIIECTBa
akiuii - demand rights (mpaBo TpeOoBaTh mponaxu akiuu) U piggy-back rights
(co-sale agreements, mpaBo TPeOOBATh MPOJAKU BCEX aKIUH).

1.5 o6ocHoBaHa  HEOOXOJAMMOCTh  BBIPAKEHHUS B  HalMOHAIHLHOM
3aKOHOJIATEIBCTBE HOPM MO put option (mpaBo TpeOOBaTh MOKYIKH APYrou
CTOPOHOM JOTOBOpa MPUHAJJISKAIIUX eMy akiuii) u call option (mpaBo TpeboBaTh
MPOJIAXHU IPYrol CTOPOHOM aKIMid, MPUHAJJICKAIINX OJHON CTOPOHE TOTOBOPA),
JIEUCTBYIONTUX B KAYECTBE BUJIOB OMIIMOHOB B KOPIIOPATUBHBIX JIOTOBOPAX.

1.6. B HacTos111€e BpeMsl CYIIECTBYIOT SIBJICHHUS, 4acTO Ha3biBaeMblie «Dead-
lock», B pesynmpTare KOTOpPBIX Naxe KPyHHbIE KOMIAHHH OCTAaHOBJISIFOT CBOKO
JEATCIIBHOCTh Ha HeompeaeeHHblit cpok. «Dead-lock» — 3to curyarus, B koTopoi
BO3HHMKAET KOH(JIMKT, KOTOPBIN Mapaanu3yeT AesATeIbHOCTh KOMITaHu|. [IprunHa B
TOM, YTO OW3HEC-TIapTHEPHI HE MOTYT JIOTOBOPUTHCSA O TOM, KaK JCHCTBOBATh B
CIIO)KHOM CHTyalldd M KaK BbIMTH u3 o0miero OusHeca. «Dead-lock» B
KOPIIOPAaTUBHOM  YIIPaBICHUH — OYEHb PACIPOCTPAHCHHOE SBJICHHUE IS
KOPIOPAaTUBHOTO TMpaBa, M XOTS Jierde 3apaHee OMpeaeiuTh KOH(PIHUKT U
JIOTOBOPHUTHCSI O TOM, KaK €ro MpeoI0JIeTh, YaCTO €r0 MOKHO PEUINTh B OCHOBHOM
Onaroymapsi KOpIOpaTUBHOMY JOTOBOpPY. IMEHHO B 9TOM JOTOBOpE MOXKET OBITh
IPOMUCaH P CIOCOOOB BBIXOJAA U3 JEA-JIOKAa. DTO OOBIYHO MPOUCXOAMUT MyTEM
BBIKyIIa aKIUW OJHOW CTOPOHBI MO TPEOOBAHUIO JIPYrOMl CTOPOHBI MO MPOCHOE
JIPYTOU CTOPOHBL.
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1.7. 3akmroueHue JOOroBOpa AKIMOHEPOB — 3TO BO3MOXXHOCTh KOMITAHHH
JI0Ka3aTh, YTO y HEE HET CKPBITHIX HAMEPEHHUI B OTHOLIEHUH CBOMX aKIIMOHEPOB U
UHBECTOpOB. Takue acmekTbl, Kak MpaBa M OOS3aHHOCTU T0JI0Ca, OOBIYHO
00CYKIar0TCsl B JOTOBOPE aKIMOHEPOB. OJJTHAKO, HECMOTPS Ha TO, YTO BO MHOTHUX
CTpaHaxX JIOrOBOP AKIMOHEPOB PEryJIMpPYyeTCs NMPUHLUUIAMHU JOTOBOPHOIO IpaBa,
3TOT JOKYMEHT MOXET OBIThb YCOBEPIICHCTBOBAH WJIM HU3MEHEH C YYETOM
KOPIIOPATUBHBIX IIEHHOCTEH M CTaHAApTOB KOMIIAHUHU. 3aUHTEPECOBAHHOE JIMULIO
MOXXET HCHOJHATH OOS3aHHOCTH OJHOTO M3 YJIEHOB COBETa JUPEKTOPOB, €CIU
Takasi BO3MOXXHOCTb MPEAYCMOTPEHA JIOTOBOPOM aKIUOHEpOB. lMMeHHO J3TH
aCTeKThl YKa3bIBAIOT Ha KOPHOPATHUBHO-TIPABOBYIO MPHUPOAY KOPIIOPATUBHOTO
JIOTOBODA.

1.8 B muccepramuu u3ydeH psi METOAOB, MPUMEHSIEMBIX B 3apyOemHBIX
CTpaHax JJii BBIXOJAa M3 KOPMOPATUBHOM HANPSHKEHHOCTH M TYMUKOBOM
curyauum»: «Texacckass crpenbOa», «Pycckas pynerka», «['omnanackuit
ayKLMOH», U ONPEAETICHO, YTO 3TU METO/Ibl IPUMEHSIOTCS IyTEM BKJIIOUYEHHUS UX B
KOPIOpaTUBHBIN JoroBop. [Ipu 3TOM B KOPIOPAaTUBHOM JOTOBOPE JOJKHA OBITH
3apaHee yKa3aHa Kakoi crioco0 BbIOMpaeTcs Ui BbIXOJa U3 TYNMKOBOW CUTYallUU.
[lenecooOpa3zHo, 4YTOOBI B JOKTpMHAX HAIMOHAJIBHOTO TPAXKIAHCKOTO U
KOPIIOPATUBHOI'O TPaBa HAILIO CBOE BBIPAXKEHHUE TO, YTO METObI, UCIOIb3yEMbIE
JUI BBIXOJla M3 KOPIOPATUBHOM HANPSIKEHHOCTH, JOJKHBI ObITh OTpPa)KEHbI B
KOPIOPAaTUBHOM JJIOTOBOPE.

1.9. VuactHuku (akmuoHEpHl) 00IIecTBa MOTYT OBITh MOHAPXUYECKUMU M
MUHOPUTAPHBIMH, W KOPIOPATHUBHBIN OTOBOP TIOMOTAeT 3allUTHTh IpaBa
MUHOPUTAPHBIX aKIIMOHEPOB. MUHOPUTAPHBIM aKIIMOHEPOM SIBIISIETCS (hU3HUecKoe
JUIO0 WM OpraHu3allvsl, BIAJCIOIIas HEOONbIION YacThio (MEHEE MOJOBUHBI)
komnanuu. [1oaToMy rosioca Takux akIMOHEPOB HE UMEIOT 3HAUCHUS B PA3IMUHBIX
JUCKYCCUSIX U COOpaHUSIX, U OHU HE MOTYT 3aIIMILIATh CBOM UAEU U NMPEJIOKEHUS.
KopnopatuBHbiii 10roBOp ompezenser MNpaBa MUHOPUTAPHBIX aKIIMOHEPOB U
IOMOTaeT UM MOHATh, YETO OHU MOTYT 0KMJIaTh OT COTPYAHUYECTBA C BHIOPAHHOM
komnanueil. [loaToMy B copep’kaHUM KOPIIOPATUBHOTO JIOTOBOpa B KauecTBE
BaXXHOTO YCJIOBUSL JOJDKHBI OBITh BBIPQXKEHBI IOJOXKEHUS, OOecreunBarone
rapaHTHIO MPaB MUHOPUTAPHBIX aKIIMOHEPOB.

1.10. OmauM U3 OCHOBHBIX MPEUMYIIECTB KOPIIOPATHBHOTO JIOTOBOpA
SBIIIETCS. BO3MOKHOCTH DPETYJIUPOBAHMUSI OTHOUICHHH MEXAYy akKIMOHEpaMu H
NPEICTABUTEIIMA KOMITAHWW. Takue JOTOBOPHI IMOMOTAIOT OMPEACIUTh U
3alUTUTHh MIPaBa aKIMOHEPOB KOMITAHWMN, B KOTOPHIE OHU XOTST WHBECTHUPOBATH.
Kpome Toro, ecTh MHOTO aKIIMOHEPOB, KOTOPHIE IPUCOSAUHSAIOTCS K KOMIIAHUIM, Y
KOTOPBIX Y€ €CTh YCTaHOBJICHHBIE MpaBuja, IEHHOCTU U 1enu. KoprnopaTuBHBIN
JIOTOBOP TPEIOCTABISET aKIMOHEpAM HEOoOXOAMMYI0 MH(OpManuio o mpaBax U
HOpMax KOMITaHUH.

1.11. HWuBectoppl W BCE CTOPOHBI  KOPIOPATUBHOIO  JIOTOBODA,
3aMHTEPECOBAHHBIE B MOJYUYEHHBIX UMHU BapUaHTaX, MOTYT HAalTH OTBET B TaKOM
JIOKYMEHTE U TMOJIyYUTh TaKue€ rapaHTUH, KaKk KOHPUACHIIUAIBLHOCTD, pa3pelieHne
CHOPOB U TpojijieHne JoroBopa. KoHQHUIEHINaTbHOCTh TaKXkKe SIBISIETCS Ba)KHBIM
aCIeKTOM KOPIOPATUBHOTO JOroBOpa. XOTS B JOTOBOPE JAeTCsl MOAPOOHAs
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uHboOpMaIlMsi O CTOPOHAxX, ATOT THUN JOKYMEHTa HE SBISETCS OTKPBITBIM U
JIOCTYTIEH TOJIbKO JJii CTOPOH JoroBopa. KoprmopaTuBHBIE AOTOBOPHI MOMOTaloT
peryaupoBaTh TaKH€ AacleKThl, KaK COCTaB KOMIAHUM U POJIb KaXJA0ro
COTPYJIHHKA, BOBMOXXHOCTh Ha3HAYEHUS WM YBOJIBHEHUS! TUPEKTOPOB WU JPYTUX
YYaCTHUKOB, KOTOpbI€ HE COOTBETCTBYIOT CTAaHJAPTaM KOMIIAHHUU, a TaKKe
OTpaHUYEHMs, KOTOpble  HEOOXOJMMO  YYUTHIBATh MPU  ONPEICICHHBIX
(HEen30€KHBIX) UBMEHEHHUAX B KOMITAHUH.

1.12. B crpaHax ¢ KOHTHHEHTAJIbHON EBpPOMNEHCKON MPaBOBONH CHUCTEMOM
npaBuiia KOPIOPAaTUBHOTO JOTOBOPA HE CUYUTAIOTCS MPUMEHHUMBIMU K KOPIOPALUU.
B omimune ot 3TOro, B aHIiI0-aMEpPUKAHCKOW NPABOBOM CEMbE KOPIIOPATUBHBIN
JIOTOBOP MOXET HEMOCPEACTBEHHO W3MEHATh IIOJIOKEHUS, YCTAHOBJIECHHbBIC
yCTaBOM, OOHOBIISITh YUPEAUTEIbHBIC JOKYMEHTHI KOMIIAHUW U XK€ BIMATH Ha
yhOpaBieHre. Mpl cuMTaeMm, 4YTO B HAIMOHAJbHOM 3aKOHOJATEIbCTBE MOYKHO
IIPELYCMOTPETh CMEUIAaHHYI0 MOJENb BBIPAXKEHHSI KOPIIOPATUBHOIO J0r0OBOPA, TO
ecTh 00llee COrJIalleHHe O TOJI0COBAaHUM 10 BOIIPOCAM YIIpaBJIEHUs OOLIECTBOM C
KOPIOPAaTUBHBIM JIOTOBOPOM B CIIy4asix, IPEIyCMOTPEHHBIX 3aKOHOAATEIBCTBOM U
yCTaBOM OOIIECTBA.

1.13. CamocTosiTeIbHOE MECTO KOPIIOPAaTUBHOTO JOroBOpa B CHUCTEME
MPEANPUHUMATETHCKO-TTPABOBBIX U IPaKJaHCKO-IIPaBOBBIX JIOTOBOPOB
orpenenseTcs cuenymuMu paktopamu: 1) cnenupudeckuil npeaMeT 10roBopa —
COrJIaCOBaHHbIE  JIEMCTBHSI ~ YYAaCTHUKOB  XO34MCTBEHHOrO  OOWIECTBA IO
YIPABJICHUIO KOPIOpPaTUBHBIMU npaBaMu OpraHU3aLMOHHOTO
(HEeMMYIIECTBEHHOT0) XapakTepa; 2) CYObEKTHBHBIM cocTaB — oOJazarenu
KOPIOPATUBHBIX MPAB — YYACTHUKHU XO3SIIICTBEHHOTO 00IECTBA, OCYIIECTBISIOIINE
TOJIBKO CBOM TIOJIHOMOYHS 10 YIPaBJIEHHUIO 00111ecTBOM; 3) chepa NIpUMEHEHUS — B
npenaesax IpUIARYECKOro JUla KOPIOPaTUBHOTO THMA; 4) aKCECCOPHBIN XapakTep
— 3aKJII0OYEHUE KOPIIOPATUBHOTO JI0rOBOPA Ha OCHOBE IOJIOKEHUN YUPEIUTEIbHBIX
JIOKyMEHTOB XO3SIICTBEHHOTO 00I1IecTBa; 5) oOmui pe3ynbTar J0roBopa s
YYaCTHUKOB — HAIPaBJICHHOCTh Ha JOCTWIKEHHE YTMPABICHUS KOPHOPATUBHBIMU
IIpaBaMH.

Il. Tlo pe3yabTaTamM HcciIeA0BaHUsS Ppa3padoTaHbl cjeaylolue
NMpeIJIOKEeHUs1 M  BbIBOAbI, HANpPaBJIeHHbIE HAa COBEPLUICHCTBOBAHME
3aKOHOAATEJIbHBIX HOPM:

2.1 IleecoobpasHo mOMONMHHTH [|'paskIAHCKHII KOIEKC cratbeil 3581
«KopriopaTuBHBIN JJOTOBOP» U U3JIOKUTH €€ B CICAYIOLIEH peIaKInu:

Y4yacTHUKM XO3SMCTBEHHOTO OOIIECTBA WM OTHEIbHbIE W3 HUX BIIpaBe
3aKJIIOYUTh KOPIOPATUBHBINA JIOTOBOP 00 OCYILECTBIEHUH CBOMX KOPIOPATHUBHBIX
npaB. B cOOTBETCTBUM C HUM OHU OOSI3YIOTCA MOJIb30BATHCS STUMHU MpPaBaMU WITU
BO3JIEPKUBATHCA OT UX OCYIIECTBJICHMS ONpeAeJeHHBIM 00pa3oM (BbIOOp), B TOM
YHUCJIe TOJOCOBAaTh Ha OOIIEM COOpaHWM YYaCTHUKOB OOIIECTBA OMPECICHHBIM
o0pa3oM, coOBepIIaTh IO COIJIACOBAHMIO WHBIE JACUCTBHUS IO YIPaBJICHUIO
00IIeCTBOM, MPUOOPETATh WM OTUYXAATh J10JIM (aKLKK) B YCTABHOM KamUTalle I10
OTpeeNICHHON 1I€HE WJIM MPH HACTYIUICHUU OIpPENEICHHBIX OOCTOATEILCTB JHO0
BO3JIEPKUBATHCA OT OTUYKIEHUS J0JIeH (aKLMi1) O HACTYIUIEHUS ONPEAEICHHBIX
0OCTOSATEBCTB.
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KopnoparuBHblit 10roBop 0043bIBAE€T TOIBKO €r0 CTOPOHHBI.

KopnopaTuBHblii  TOTOBOp HE BIleYeT 0OS3aTENbCTB JUIS  JIMI, HE
YYaCTBYIOIIUX B HEM B KQUECTBE CTOPOH.

KoprnopaTuBHbI# 1OrOBOp HE MOXKET 00S3bIBATh €r0 YYACTHUKOB I0OJIOCOBATh
B COOTBETCTBMM C YyKa3aHUSIMU OPraHOB OOIIECTBA, OMNPENENsATb CTPYKTYpPY
OpraHoB OOIIECTBA U X MOJHOMOYHS.

VcmoBrus  KOpHOPAaTUBHOTO — JIOTOBOpPA,  3aKIIOYEHHBIE B HApYUIECHUE
MTOJIOKEHHUM YaCTH MEPBOM HACTOSIIIEN CTAThU, CYATAIOTCS HEJIEVCTBUTEIbHBIMU.

B kxopnopaTuBHOM J0TOBOpE MOXKET OBITh YCTAHOBJIEHA OO0S3aHHOCTH €0
YYaCTHHKOB TOJIOCOBATH Ha 00IIeM coOOpaHWM YJ4aCTHUKOB OOIIECTBA 32 BHECCHUE
B ycTaB oOOIIECTBa IMOJOKEHUM, OMPEACNSIIONNX CTPYKTYPY U TMOJHOMOYHUS
OpraHoOB OOIIECTBa, €CIIM YCTaBOM OOITECTBA JIOMYyCKAETCS U3MEHEHHE CTPYKTYPBI
U TOJHOMOYHMI OPraHoB OOIECTBA B COOTBETCTBUU ¢ HacTosiuuM Kojekcom u
WHBIMU aKTaMHU 3aKOHOJATEIbCTBA.

KopnopaTuBHbIif JOTOBOp 3aKIIOYAETCSl B TUCBMEHHOM (hopMme.

Y4acTHUKHM XO3SIMCTBEHHOTO OOIIECTBA, 3aKIIOYUBIINE KOPIOPATUBHBIM
JIOTOBOpP, 00sI3aHbI YBEIOMUTH OOIIECTBO O 3aKIIOYEHUU KOPIOPATUBHOIO
JIOTOBOpA HE Mo3AHee 15 aHel co AHS ero 3akiIouYeHus, MPU dTOM He TpeOyeTcs
packpeITHE €ro cojepkanus. 110 cormamenuto cToOpoH KOPIIOPaTUBHOIO JTOr0BOpa
YBEJOMIICHHE OOIIECTBY MOXKET ObITh HAIIPABJICHO OJTHOM U3 €ro CTOpoH. B ciyuae
HEBBITOJHEHUSI 3TOT0 0053aTEIBCTBA YYaCTHUKHU OOIIECTBA, HE SIBISIOIIUECS
CTOPOHAMHM  KOPIOPATUBHOIO JIOTOBOpA, BIpaBe TpeOOBaTh BO3MEIICHUS
MPUYMHEHHOTO UM YyIlepoa.

CBelleHMsT O KOPIOPATUBHOM JIOTOBOPE, 3aKJIIOUYEHHOM YYAaCTHUKAMH
XO3IMCTBEHHOTO0 OOIIECTBa, MOJJICkKAT PACKPBITUIO B Mpeaesiax, MOpsAKe U Ha
YCIOBHUSIX, IPEAYCMOTPEHHBIX 3aKOHOM.

Ecim B  MOMEHT OpPUHATHUS COOTBETCTBYIOLIEIO PELICHUS OPraHOM
X035MCTBEHHOTO OOIIECTBA BCE YYACTHUKH XO3AWCTBEHHOTO OOINECTBA SBIISLIUCH
CTOPOHAMH KOPHOPATUBHOI'O JOT0OBOPA, TO UCK HAPYLIEHHOW CTOPOHBI MO 3TOMY
JIOTOBOPY MOXKET SBJSATHCS OCHOBAaHMEM JUIsl TPU3HAHUS PEIICHHUS OpraHa
X035MCTBEHHOTO 00111eCTBa HEJIEHCTBUTEILHBIM.

B cnyyae mnpusHaHusA pelIeHHs OpraHa XO3SHUCTBEHHOTO OOIIecTBa
HEJICCTBUTEIBHBIM B COOTBETCTBUU C HACTOAIIMM IIYHKTOM HE BJIEYET
HEJICWCTBUTEILHOCTU CHIEJIOK XO3SUCTBEHHOTO OOIIECTBa C TPETHhUMHU JIMIIAMH,
3aKJIFOYEHHBIX HA OCHOBAHUU TAKOTO PEIICHUS.

Cnenka, 3aKII04€HHAss CTOPOHOM KOPIOPATUBHOIO JOTOBOpPA C HAPYIICHUEM
ATOTO JIOTOBOpA, MOXKET OBITh MpPU3HAHA CYJIOM HEACHCTBUTEIBHOM IO HCKY
y4aCTHUKA KOPIIOPATUBHOIO JOTOBOpA, €CIM Jpyras CTOPOHA CHACJIKH IO
KOPIIOPaTUBHOMY JIOTOBOPY 3HAJIa WJIM JIOJDKHA ObLla 3HaTh 00 OrpaHUYEHUSX,
MPEYCMOTPEHHBIX 3TUM JJOTOBOPOM.

CTOpoHBI KOPHOpPATHBHOTO JIOTOBOpA HE BIPABE CUYUTATh JIOTOBOP
HEJICWCTBUTEIBHBIM IO TOW MPUYUHE, YTO OH MPOTUBOPEUHUT IOJIOKEHHUSIM yCTaBa
X035MCTBEHHOT'O 00IIEeCTBA.

[IpexpamieHue mpaBa OAHOM U3 CTOPOH KOPHOPATUBHOIO JOrOBOpPA Ha JIOJIO
(ak1K) B YCTAaBHOM KanUTajle€ XO3SMCTBEHHOTO OOIIECTBa HE BJICUYET
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MIPEKpaIIeHHs] KOPIIOPATUBHOTO JOTOBOPA B OTHOIICHHUH JPYTHX €r0 CTOPOH, €CIIN
WHOE HE MPEAYCMOTPEHO 3TUM JJOTOBOPOM.

[TonoxeHuss 0 KOPIOPATUBHOM JIOTOBOPE MPUMEHSIOTCSI COOTBETCTBEHHO K
COrJIAICHUIO O CO3JaHUM  XO3AWCTBEHHOro 0OIlecTBa, €CIM HHOE He
MPEAYyCMOTPEHO 3aKOHOM WJIM HE BBITEKA€T M3 CYIIHOCTH OTHOIICHHH MEXIY
CTOPOHAMU TaKOTO COTJIAIICHHUS.

KopnopaTuBHbIi JOTOBOp MOXET MpelycMaTpUBaTh CIOCOOBI oOecredeHus
WCITOJTHCHUSI 00S3aTEIbCTB, BHITEKAIOMIMX W3 JOTOBOPA, W MEPHI TPaKIaHCKON
OTBETCTBEHHOCTH 3a HEUCIOJHEHHE WM HEHAJIeKAIee HCIOJIHCHUE TaKUX
00513aTEeNLCTB.

[IpaBa CTOpPOH KOPIOPATUBHOTO JOTOBOpPA, OCHOBAaHHBIE HA HACTOSIIIEM
JIOTOBOpPE, B TOM YHCIIC TIPaBO TPeOOBATh BO3MEIIECHUS Bpea, MPUYNHEHHOTO B
pe3yabTare €ro HapylleHUs, B3bICKaHUS HEyCToWku (mTpada, MeHU), BBHIILIATHI
KOMITCHCAIIMU (OTPaHUYEHHON JEHEKHOW CYMMBI UM CYMMBI, OINpEIE/sieMOi B
MOPSIJIKE, YCTAHOBJICHHOM KOPIOPAaTUBHBIM JOTOBOPOM) WJIM MPUMEHEHHS MHBIX
MEp OTBETCTBEHHOCTHM B CBSI3U C HapyIIEHHEM KOPIOPATUBHOIO JOTOBOPA,
3AIIMIIAKOTCA CYJOM.

2.2. TK cnexyer momonHuth cratheii 142, MMPOKO NpUMEHSEMOHl B
KOPIOPATUBHBIX OTHOIICHUSX, B YACTHOCTH, HEMOCPEJCTBEHHO CBSI3aHHOU C
KOPIOPAaTUBHBIMU JIOTOBOPAMH, TOJI Ha3BaHHEM ‘‘0€30T3bIBHASI JJOBEPEHHOCTH U
OINPEJENNTD 3Ty CTaThIO B CIEAYIOLIEH PEAAKIIUU:

be30T3bIBHASI T0BEPEHHOCTD

B 1uensx wucmomHeHWs WM OOECIEUEHMs] HCIOJIHEHUsI 00s3aTelIbCcTBa
MIPEACTABIIIEMOTO TEpe] TPEICTAaBUTEIEM WM JIMIAMH, OT HWMEHH WM B
WHTEpecax KOTOPBIX JEHCTBYET MpeJACTaBUTEIb, B CiydyasX, €CId TakKoe
0053aTENbCTBO  CBS3aHO C  OCYIICCTBIECHUEM  MPEANPUHUMATEIHCKON
NeSATETLHOCTH, TPEJCTABISIEMbIi MOXXET YKa3aTh B JOBEPEHHOCTH, BBIIAHHOU
MPEACTaBUTENI0, HA TO, YTO 3Ta JOBEPEHHOCTh HE MOXKET ObITh OTMEHEHa JI0
OKOHYAHUSI CpOKa €€ JeWCTBUS JMOO MOXKET OBITb OTMEHEHa TOJbKO B
MPETYCMOTPEHHBIX B JIOBEPEHHOCTH ClTydasix (0€30T3bIBHASL JOBEPEHHOCTD ).

Takast 1OBEpeHHOCTh B JIIOOOM clilydyae MOXET OBITh OTMEHEHAa TOCTe
MpEeKpalieHus TOro 00s3aTeNbCTBa, [JIi MCIOJHEHUS Wi oOecreueHus
WCIIOJIHEHHUSI KOTOPOTO OHa BbIJaHa, a Takke B J000e BpemMsi B cCiydae
3JI0YTIOTPEOICHUST TIPEACTABUTEIIEM CBOMMHM ITOJHOMOYHUSMH, PAaBHO KakK WU TIPHU
BO3HMKHOBEHUU OOCTOSTEILCTB, OYCBHUIHO CBHJCTEILCTBYIOIIUX O TOM, YTO
JAHHOE 3JIOYNOTPeOJIEHHEe MOKET NPOU30UTU. be30T3bIBHAS JOBEPEHHOCTH
JOJKHA OBITh OpopMiIeHa B MUCbMEHHOW (hopMe U coliepKaTh NMPsIMOE YKa3aHUe
Ha OTPaHUYCHHE BO3MOXXHOCTH €€ OTMEHBI B COOTBETCTBHM C YAaCThIO TICPBOMU
HACTOSAIIEH CTaTbH.

Jlumo, KOTOpOMy BbIJIaHA OE€30T3bIBHAS JOBEPEHHOCTb, HE MOXKET
NIePEIOBEPUTH COBEPIIICHNUE JIEHCTBUN, HA KOTOPHIE OHO YIOJHOMOYEHO, IPYTOMY
JIUILY, €CJIM HTHOE HE MPEeIYyCMOTPEHO B JOBEPEHHOCTH.

2.3. 3akoH «OO0 aKIMOHEPHBIX OOIIECTBAX M 3aIlUTE IMPaB AKIUMOHEPOB)
HEO0OXOMMO JIOTIOJTHUTH HOBOM CTAaThel B CIAEAYIONIECH PeIaKIIUn:

Cratbst 25", AKIHOHEPHOE COTTIAIICHHE
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AKITMOHEPHBIM COTJIAIIICHUEM MPU3HAETCS JOTOBOP 00 OCYIIECTBICHUH TMPaB,
YIOCTOBEPEHHBIX aKIUAMHU, U (1) 00 OCOOCHHOCTSX OCYIIECTBJICHHUSI MpaB Ha
aKIIUU.

[lo akIMOHEpHOMY COTJANICHUIO €r0 CTOPOHBI OOSI3YIOTCS OCYIIECTBISATH
OTIpEeJICTICHHBIM 00pa3oM IpaBa, YJOCTOBEPEHHbIC aKIMSIMHU, U (WIM) TMpaBa Ha
aKuuu U (WIU) BO3JEP)KUBATHCS (OTKA3bIBATHCA) OT OCYIIECTBICHUS YKA3aHHBIX
npas.

AKITMOHEPHBIM COTJIAIIICHUEM MOXKET OBITh TMPETYCMOTPEHA O0S3aHHOCTH T10
COIJIaCOBaHUIO Ha OOLIEM COOpaHMH CTOPOH I'OJIOCOBATh OMPEAEICHHBIM 00pa3oM,
COTJIaCOBBIBATh C APYTMMH aKITMOHEPAMU CIIOCOO TOJIOCOBAHUS, MPUOOPETATH WU
OTUYXJaTh AKIUM 10 3apaHEe YCTAHOBJIECHHOM II€HE W (WUJIM) BO3JAEPKUBATHCS OT
OTUYXJEHUA aKIMi ¢ COBEpIIaTh JpYrue JACUCTBHUS 1O HACTYIUICHHS
OTPEICTICHHBIX 00CTOSTENIHCTB.

AKITMOHEPHOE COTJIAIlIeHUE 3aKITI0YaeTCsl B MUCbMEHHOU (popme.

[IpeaMeTOM aKIIMOHEPHOTO COTJIAIICHUs] HE MOTYT OBbITh 00s3aTeIbCTBA
CTOPOHBI AKIIMOHEPHOTO COTJIAIIEHUSI TOJOCOBATh COIVIACHO YKAa3aHUSIM OPraHOB
yrOpaBiieHus: OOIIECTBAa, B OTHONICHWM AaKIMK KOTOPOTO 3aKIIOYEHO JIaHHOE
COTJIALLICHUE.

AKITMOHEPHOE COTJIAIICHUE ABJISIETCS 0053aTEIbHBIM TOJIBKO JIJIsl €10 CTOPOH.

AKITMOHEpHOE COTJIallleHue He BIe4YeT o0oO0s3aTeNbCTB IS JIMI, HE
Y4aCTBYIOIIUX B HEM B KQU€CTBE CTOPOH.

J1oroBOp, 3aKIIFOYEHHBIN CTOPOHON AKIIHOHEPHOT'O COTJIAIEHUS B HAPYIIECHUE
aKIIMOHEPHOT'O COTJIAIICHUs, MOXKET ObITh NMPU3HAH CYJOM HEJIEHUCTBUTEIBHBIM I10
HCKY 3aMHTEPECOBAHHOU CTOPOHBI AKIIMOHEPHOTO COTJIAIICHUS TOJIBKO B CIIyYasiX,
ecnu OyJeT JOKa3aHo, YTO JApyras CTOpOHA IO JOTrOBOPY 3HANA WM 3aBEIOMO
JOJDKHa OblIa 3HAaTh OO0 OrPAaHMYCHUSX, MPEIYCMOTPEHHBIX AaKIIMOHEPHBIM
COTJIALLIEHHUEM.

AKITHOHEpHI O0IEeCTBa, 3aKJIIOUMBIINE AKIIMOHEPHOE COTJIANlIEHUE, O00s3aHbI
YBEJOMHUTH OOIIECTBO O (haKTe €ro 3aKIIOYEHHs He mo3aHee 15 mHel co AHsS ero
3akiaroueHus. [1o cornameHnto CTOpoH aKIMOHEPHOTO COTJIAIICHUS! YBEIOMIICHUE
OOIIIECTBY MOXXET OBbITh HampaBlIeHO OJHOW U3 €ro cropoH. B ciydae
HEUCITOJIHEHMST JAaHHOW OO0S3aHHOCTH AaKIHUOHEPHl OOIIECTBA, HE SBIISIFOITUECS
CTOPOHAMHU  aKIIMOHEPHOTO COTJIAIIICHUS, BIpaBe TpeOOBaTh BO3MEIICHUS
MPUYUHEHHBIX UM yOBITKOB.

CBenenus 00 aKIMOHEPHOM COIVIAIICHWH, 3aKIOUYEHHOM AaKIIMOHEPaMHU
aKIIMOHEPHOT0 OOIIeCcTBa, IMOJICKAT PACKPHITHIO B paMKax, MOPSIKE M Ha
YCIIOBUSIX, TPETYCMOTPEHHBIX 3aKOHOM.

AKITMOHEpPHBIM  COTJIAIIEHUEM  MOTYT  MpPEeAyCMaTpUBAThCS  CIIOCOOBI
oOecricueHUs] KCIOJHEHUS 0053aTelIbCTB, BBITCKAIONIUX U3 aAKIIMOHEPHOTO
COTJIALICHHUSI, 1 MEPbI TPAXKIAHCKO-TIPABOBOM OTBETCTBEHHOCTH 332 HEUCIIOJTHEHUE
WM HeHAIJIeXKAIIEe UCTIOTHEHUE TaKUX 0053aTeNIbCTB.

[IpaBa CTOPOH aKIHMOHEPHOTO COTJIALIEHMSI, OCHOBAHHBIE HA HATOM
COTJIAICHWHM, B TOM YHCJIE TMpaBa TpeOOBaTh BO3MEIICHUS MPUIUMHEHHBIX
HapyIIEHWEM COTJIaleHusT yOBITKOB, B3BICKAHHUS HEYCTOWKH (miTpada, MeHewn),
BBITLJIATHl KOMIEHCAUK (TBEPAOM NEHEKHOW CYMMbl WIIA CYMMBI, TOJJIEKAIIEH
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ONpENENCHUI0 B MOPSAKE, YKa3aHHOM B AaKLIMOHEPHOM COTJIAIICHUH) WIH
MIPUMEHEHUSI UHBIX MEpP OTBETCTBEHHOCTH B CBSI3U C HApYILICHHEM aKIMOHEPHOTO
COTJIAllICHHUs], TTOJIeKAT Cy1e0HOM 3aluTe.

2.4 Yactp mepByto ctatbM 26 3akoHa «O0 akIMOHEPHBIX OOIIECTBaX U
3alllMTe MpaB aKIMOHEPOB» IIEJIeCO00pa3HO MOMOJHUTH ab3alleM JBEHAAAThIM
CJIEAYIOIIETO COAECPKAHUS:

«3aKJIIIOYEHNE  KOPHOPATHBHOIO  JOTOBOpa  MEXKAY  aKIHOHEpPaMH
(ygacTHUKaMH ) 0011IeCTBa 00 OCYIIECTBICHUH MX MPaB B MOPSAKE, YCTAHOBICHHOM
['paxxganckum kojekcoM PecryOnrkum Y30ekucTany.

2.5 B yactu mepBoit cratbu 8 3akoHa «OO0 0O0IIeCTBax C OrpaHUYCHHON H
JIOTIOJTHUTEIHHOW OTBETCTBEHHOCTHIO» B YHCIIO TPaB YYaCTHHKOB OOIIECTBa
1eJIeCO00Pa3HO BKIIIOUUTH CIIEAYIOIIEEe MOJ0KEHHUE:

3aKJII0YEHUE KOPIOPaTUBHBIX JIOTOBOPOB 00 OCYUIECTBICHUHU
KOPIIOPATUBHBIX MIPaB yYaCTHUKAMHU OOIIECTBA WM HEKOTOPHIMU U3 HUX.

2.6. IlenecooOpa3zHo mononHUTh 3akoH “O0 o0IliecTBax ¢ OrpaHUYEHHOU U
JOTIOJHUTEIBHOU OTBETCTBEHHOCTBIO” cTaTbei 9, 03arJIaBJICHHON
“KOpIIOPAaTUBHBIN JOTOBOP”, U ONPEIEIUTH CIIECYIOIIEE:

JloroBop, Mo KOTOPOMY YYaCTHUKH 00111€CTBa 003YIOTCS OCYIECTBIISITh CBOU
npaBa M MOJHOMOYMS OINPEACIEHHBIM O0pa3oM WM BO3JEPKUBATHCA OT HX
peanu3zanuu (ajgee - KOPIOPATUBHBIM JOrOBOp), SBISETCS OE3BO3ME3IHBIM U
coBeplIaeTcs B MNUCbMEHHON ¢Gopme. KopropaTuBHBIA 10rOBOp, KOTOPBIM HE
COOTBETCTBYET ATUM TPEOOBAHUSAM, SABJISIETCSI HIUTOXKHBIM.

Jlata 3akimro4YeHHs] W CPOK  JIEWCTBHSL  KOPHOPATUBHOTO  JIOTOBOpa
ONPEENSIOTCSA B JOTOBOPE.

KopnopaTuBHbI JOrOBOp MOXET MPEeAyCMaTpUBaTh YCJIOBHS WM HOPSIOK
ONpEJENICHHs] YCIOBUM, HA KOTOPBIX YYaCTHUK BIPABE WIH O0S3aH KYyNUTh WIH
IpOJaTh JOJII0 B YCTAaBHOM KalMTale (€€ 4acTh), a TaKXKe OMNpPEIeNATh Clydaw,
KOT'JIa TAaKO€ MPaBO WM 0053aHHOCTh BO3HUKAET.

KopnopatuBubiii 10roBop, Mo KOTOPOMY YCTaHABIMBACTCS OOS3aHHOCTD
YYaCTHUKOB O00ECIEUUTh TOJIOCOBAHHUE COTJIACHO YKa3aHUSIM OpPTraHOB YIIPaBJICHUS
o011ecTBa, SABISETCS HUUTOKHBIM.

CopnepxaHre KOPIOPaTUBHOTO JIOTOBOpPA HE MOJUIEKHT PACKPBITUIO U
ABIISIETCS KOH(MUICHIMAIBHBIM, €CJIM HHOE€ HE YCTAaHOBJEHO 3aKOHOM WU
noropopoM.  KopmopaTuBHBII ~ JOTOBOpP, CTOPOHOM  KOTOPOTO  SIBJISIETCS
rocyAapcTBO, TEPPUTOpUAIbHAS OOIIMHA, TOCYIapCTBEHHOE WM KOMMYHAJIbHOE
NpEeANnpUATHE WK IOPUINYECKOE JUI0, B YCTABHOM KaluTajae KOTopoi 25 u 6osee
INPOLIEHTOB  MpPSIMO  WJIM  KOCBEHHO  MPUHAUICKUT  TOCYAApCTBY  WJIU
TEPPUTOPUAIBHON 00IIMHE, MyOnukyercss B TeueHue 10 nHel ¢ MOMeHTa ero
3aKJIIOYEHUs] IyTEM pa3MElIeHHs] Ha caillTe COOTBETCTBYIOIIETO OpraHa
roCyAapCTBEHHOW BJIACTH, OpraHa MECTHOTO CAMOYIIPABJICHHUS.

JloroBop, 3aKIOUYEHHBIA CTOPOHOM KOPIIOPATUBHOIO JIOTOBOPA B HAPYILICHUE
TaKOro0 KOPHOPAaTUBHOTO JIOTOBOPA, SIBJSETCS HUYTOXKHBIM, €CIIM Jpyras CTOpOHa
10 JOTOBOPY 3HAaJIa WM AOJDKHA Oblja 3HaTh O TAKOM HapYLICHUH.
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2.7. llenecooOpa3zHo monosHUTH 3aKk0H «OO0 OOIIecTBaX ¢ OTpaHUYCHHOW U
JIOTIONTHUTENEHON OTBETCTBEHHOCTBIO» CTaTheil 9%, 03ariaBieHHO «Be30T3bIBHAs
JIOBEPEHHOCTH 110 KOPIIOPATUBHBIM IPaBaM» U YCTAHOBUTH CIICIYIOIIEE:

B cnyuae ecnu 0OBEpeHHOCTh BBIJACTCS C LIEJIbIO BBHIMOJHEHUSI 0OecreueHus
BBITIOJIHEHUS 0053aTE€NBCTB YYACTHUKOB KaK CTOPOH KOPIOPATHUBHOTO JOTOBOPA,
MPEAMETOM KOTOPBIX SIBJISIIOTCS IIpaBa Ha JOJK0 B YCTAaBHOM KaluUTajle WIIU
MOJTHOMOYHSI YYAaCTHHKOB, JOBEPUTEIb MOXET yKa3aTb B JIOBEPEHHOCTH, [0
OKOHYAHHUS €€ CPOKa OHA HE MOKET ObITh OTMEHEHA 0€3 COracHs MpPeACTaBUTENS
WIM MOXET OBITh OTMEHEHa TOJBKO B Cly4asX, MPEAyCMOTPEHHBIX B
JIOBEPEHHOCTH (0€30T3hIBHASL IOBEPEHHOCTD ).

be30T3pIBHAsE JOBEPEHHOCTh MPEKpAIIAETCs B ClAy4yae MpeKpauieHUs
00513aTeNbCTBA, JAJIS BBIMOJHEHUS WM OOECIEYEeHHE MCIIOJHEHHUS KOTOPOro OHa
BbIJIaHA.

B cnyuyae HapyllleHHs TpaB U WHTEPECOB JOBEPUTENSI MPEACTABUTEND IO
TpeOOBAHUIO JOBEPUTENA JODKHA MPEKPATUTh IOJIb30BAaThCA 0€30T3hIBHOU
JIOBEPEHHOCTHU U OTKAa3aThCs OT Hee. B cirydae BO3HMKHOBEHUS criopa 0€30T3hIBHAS
JIOBEPEHHOCTb MOKET ObITh OTMEHEHA CYJIOM.

be30T3bIBHAsE JOBEPEHHOCTD MOIEKUT HOTAPUAIIBHOMY YAOCTOBEPEHUIO.

Jluo, KOTOpOMYy BbIJIaHA O€30T3bIBHASI  JIOBEPEHHOCTb, HE MOXET
NepeIOBEpUTh COBEPIICHUE JCHCTBUM, Ha KOTOpPhIE OHA ObUIa YMOJIHOMOYEHA,
JIPYroMy JIHILY, €CIM HHOE HE MPEAYCMOTPEHO B JOBEPEHHOCTH.

III. BbIBoABI 10 COBEPUICHCTBOBAHUIO  MPABONPHUMEHUTEIbHOM
NPAKTUKH:

3.1. Ilpu paccmoTpeHHH B CyJI€ CIIOPOB, CBSI3aHHBIX C KOPIIOPATUBHBIM
JIOTOBOPOM, CYZ TaKXe JOJDKEH paccMaTpuBaTh MX HAa OCHOBAaHMM crarei 8, 354
['paxxgaHCKOro KOJEeKca, €ClIM MpaBHiia, CBA3aHHbIE C 3TUM JOTOBOPOM, HE
YCTaHOBJIEHBI 3aKOHOJAaTeNbCTBOM. [Ipr 3TOM B cilyyae BOBHUKHOBEHUS CIIOpA U3-
32 OTCYTCTBHSI HOPM KOPIOPATUBHOTO JOTOBOpA IEIECO00pa3HO pa3pelinTh CIop
MCXOJ U3 MPAaBUJl AHAJIOTUH, YCTAHOBJICHHBIX CTaThel-5 ['pak1aHCKOro KoaeKca.

3.2. Kak mpaBWiIO, KOpPIOPATUBHBIM JOTOBOP 3aKJIOUAETCS MEXKIY
CyOBEKTaMH KOPIOPATUBHOTO TIpaBa, M B HACTOSIIEE BpeMs OOJBIITMHCTBO
OTHOILIEHUI MEXIy HUMH PEryJIupyercs KOpHnopaTUBHbIM KoaekcoM. C 3Toi
TOYKHU 3PEHHUS], B CIIy4ae BOSHUKHOBEHHUS CIIOPOB MEXK]y CTOPOHAMU, CBA3aHHBIX C
NPUMEHEHUEM KOPIIOPATUBHOTO JOrOBOpA, IIeJIecO00pa3HoO, MPEXIe BCEro,
paccMOTpeTh 3TH CHOPbl B pPaMKaxX COOTBETCTBYIOIIMX MEIUAIIMOHHBIX WIIN
TpeTeiickux cyaoB. Benb KaxIblil cyObEKT KOPIIOPATUBHOTO MpPaBa MOXKET ObITh
YYaCTHUKOM  ONpPEJEICHHONW  CTPYKTYpbl, Hampumep, uwieHoM Toprogo-
MPOMBINIJICHHOW TajaThl WM YJICHOM KaKOW-TMOO Jpyrod KOpropaiuw.
KopriopaTtuBHbie CcHopbl O JOTOBOpPE MOTYT OBITh pPEHIEHBI TOCPEIACTBOM
KOPPEKTUPOBKHU CyOBEKTA.

3.3. Ecniu mpumeHeHne KoprnopaTuBHOTO JIOTOBOPA SBISIETCS JOOPOBOJIBHBIM,
CTOPOHBI MOTYT 3aKJIIOYUTh JOTOBOpP IO B3aUMHOMY coryacuio. I[lockonbky
KOPIIOPaTUBHBIA JIOTOBOpP, KaK IMPaBWIO, SIBISETCS BBIXOJOM W3 TYNMHKOBOW
CUTyalldd B KOPIIOPATUBHOM YIIPABJICHUH, 3aKIIOUYEHHE HTOTO JOrOBOpa, €ro
MPUMEHEHUE, €r0 TUIIOBOM o0paselr ObuTH OBl 11eJ1eCO00pa3HbI, €Clu ObI MPaBHUIIA O
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€ro THUIOBOM OJK3EMIUISIpEe ObUTM pa3pabOoTaHbl W BHEAPEHBI HEMOCPEICTBEHHO
COOTBETCTBYIOIIMMH OPTaHM3AIMSIMH B KauecTBE pekoMeHianwu. Hampumep, B
yclIoBUSIX Y30ekucraHa OblIo Obl Lenecoo0pa3Ho pa3paboTaTh U PEKOMEH0BATh
ToproBo-nmpoMBIIIUICHHYIO TaJaTy.
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INTRODUCTION (Abstract of PhD Dissertation)

The purpose of the research is to identify scientific-theoretical and practical
problems related to the civil-legal regulation of the corporate contract and to
develop proposals and recommendations for the improvement of legislation.

The object of the research is the system of legal relations related to the civil-
legal regulation of the corporate contract.

The scientific novelty of the research is as follows:

it is justified that the calculation of the number of votes belonging to each
shareholder at the cumulative voting is carried out by multiplying it by the number
of independent members to be elected to the supervisory board of the company
separately;

it is justified that in case of insufficient property of the joint-stock company to
compensate for losses caused as a result of violations of the procedure for
concluding a large transaction, the director shall bear subsidiary responsibility;

it is justified that the formation of the minority shareholders’ committee
members is carried out in accordance with the procedures and within the
timeframes established for the supervisory board;

it is justified that a participant in investment activity has the right to conclude
contracts with investors to fulfill their orders.

Implementation of the research results.Based on the results of the study on
the improvement of the legislation on the civil-legal regulation of corporate
contracts , the following proposals were developed and implemented:

the rule regarding cumulative voting, where votes are calculated by
multiplying them separately by the number of independent members to be elected
to the company’s supervisory board, was taken into account in preparing
amendments and additions to the ninth part of Article 76 of Law No. 223-1 “On
Joint-Stock Companies and Protection of Shareholders’ Rights”. These changes
were introduced by Article 1 of the Law of the Republic of Uzbekistan
No. ZRU-814 dated January 18, 2023, “On Amendments and Additions to Certain
Legislative Acts of the Republic of Uzbekistan in Connection with Further
Improvement of the Corporate Governance System” (as per the minutes
No. 04/1-13-25 dated September 7, 2023, of the Committee on Budget and
Economic Reforms of the Legislative Chamber of the Oliy Majlis of the Republic
of Uzbekistan). This proposal served to clarify the procedure for cumulative voting
in the supervisory board of the joint-stock company;

the proposal regarding the director's subsidiary liability for damages caused to
the joint-stock company due to violations in the procedure of concluding major
transactions was taken into account when preparing amendments and additions to
the seventh part of Article 81 of the Law No. 223-1 “On Joint-Stock Companies
and Protection of Shareholders’ Rights”. These changes were introduced by Article
1 of the Law of the Republic of Uzbekistan No. ZRU-814 dated January 18, 2023,
“On Amendments and Additions to Certain Legislative Acts of the Republic of
Uzbekistan in Connection with Further Improvement of the Corporate Governance
System” (as evidenced by the Act No. 04/1-13-25 dated September 7, 2023, of the
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Committee on Budget and Economic Reforms of the Legislative Chamber of the
Oliy Majlis of the Republic of Uzbekistan). This proposal has created a legal basis
for ensuring creditors' interests by clearly defining the liability of the joint-stock
company's director for major transactions;

the proposal to form the composition of the minority shareholders’ committee
in the manner and within the timeframes established for the supervisory board was
utilized in developing amendments and additions to the second part of Article 82 of
Law No. 223-1 “On Joint-Stock Companies and Protection of Shareholders'
Rights”. This was introduced by Article 1 of the Law of the Republic of
Uzbekistan No. ORQ-814 dated January 18, 2023, “On Amendments and
Additions to Certain Legislative Acts of the Republic of Uzbekistan in Connection
with the Further Improvement of the Corporate Governance System” (as per the
protocol No. 04/1-13-25 dated September 7, 2023, of the Committee on Budget
and Economic Reforms of the Legislative Chamber of the Oliy Majlis of the
Republic of Uzbekistan). This proposal served to clarify the procedure for forming
a committee of minority shareholders;

the proposal that participants in investment activities have the right to enter
into contracts with investors to fulfill their orders was utilized in the development
of Article 12 of the Law of the Republic of Karakalpakstan No. 150/XX “On
Investments and Investment Activities” dated July 10, 2021 (Act of the Committee
on Judicial and Legal Issues and Anti-Corruption of the Jokargy Kenes of the
Republic of Karakalpakstan No. 03-03/149 dated February 29, 2024). This
proposal established the foundation for expanding the scope of legal relations
between investors and participants in investment activities.

Structure and volume of the dissertation. The dissertation consists of an
introduction, three chapters, a conclusion, and a bibliography. The volume of the
dissertation is 151 pages (excluding the list of used literature).
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