O.H. ®omunHa

[PABOBOE [M0/I0MEHUE

MPEAMPUHUMATENTbCKOW KOPTOPALIN B CLLA

i1 AKLINOHEPHOT' O OBLLIECTBA B POCCUVCKOW OELEPALINNA:

CPpaBHUTENbHO-MPAaBOBON aHaNn3

©
CTATYT




Oabra HukosaeBna ®omMuHa
IIpaBoBoe nmoJio:keHue

npeanpuHIMAaTe bCKON
kopnopanuu B CIIIA n
aKIMOHEPHOro 00IecTBa
B Poccuiickon ®egepanun:
CPABHUTEJbHO-NIPABOBOM aHAJIN3

http://www.litres.ru/pages/biblio_book/?art=37675835

TIpasosoe nonosicernue npeonpurumamensckoi kopnopayuu ¢ CILA u
axyuonepHozo obujecmea 8 Poccuiickoti @edepayuu: cpasrumensvHo-
npagosoii ananuz Monozpagpusi:

ISBN 978-5-8354-1281-5

AHHOTaAIUSA
Hacrosimast moHorpadms mpencraBiasieT coOoil cpaBHUTETBHO-
MPaBOBOM aHANM3 OCHOBHBIX 3JIEMEHTOB MPABOBOTO TONOKEHMS
HanbOoJee KPYIHBIX YaCTHOMPABOBBIX XO3SIMCTBYIOIIUX CYOBEKTOB
B mpaBe Poccum wm CHIA: akmumoHepHBIX  OOIIECTB U
MPeANPUHAMATETLCKIX KOPITOPAIIUH.



B Heill wuccrenoBaHB WMYIIECTBEHHas OCHOBa, CHCTEMa
yIIpaBJIeHUs, TOPSJIOK BO3JNOXKEHUS OTBETCTBEHHOCTH, a TaKxke
Apyrye KTIoUeBble XapaKTEPUCTUKH YKa3aHHBIX I0PUINYECKUX JIUI.

KHura npepHasHayeHa 11 IOPUCTOB-TIPAKTUKOB U TEOPETHKOB,
KENalonMX TIOBBICUTh KBalMdukaimio B cdepe 3apyOekHOro
KOPIOpaTUBHOTO MpaBa. Kpome Toro, oHa MOXeT OKa3aThCsl MOJNIE3HON
MpY U3YYEHUU €ro OTAENBHBIX MHCTUTYTOB B PaMKax MarrMCTepCKUX
MpOrpamM.
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Pdovuna O.H.
IIpaBoBoO€ MoJI0KEHHE
npeanpuHIMATEJIbCKON
kopnopanuu B CIITA u
aKI[OHEPHOro 00IecTBa
B Poccuiickon ®egepanymn:
CPAaBHHUTEJbHO-NIPABOBOH
aHaau3 MoHorpadus

BBeneHnue

Poccuiickoe KopnopatuBHOE MPaBO MPOXOAUT ITAIl CTAHOB-
nenusi. Heo6xoanMMocCTh ero 1aibHEenIero CoBepIieHCTBOBAHUSI
oOycyaBIMBaeTCs HATMYMeM MpooOseM MPaBONPUMEHEHHsT B Ha-
mier crpane. Poccuiickoe akIMOHEpHOE MPaBO CTPEMUTENIBHO
pa3BUBasACh, HE MPOCTO NEPEHUMAET AMEPUKAHCKUM OIBIT, HO
MOpPOW M MPSAMO 3aUMCTBYET U3 HErO: BBEACHUE MHCTUTYTA aK-
IIMOHEPHBIX COIIAIIEHUH (corialeHuil yyacTHUKoB). [Ipu aTom



TEOPETUYECKOE OCMBIC/IEHHE HOBBIX MPABOBBIX HOPM M KOHIIETI-
LM HE BCErJa YCIeBaeT 3a 3aKOHONATEJIEM, KOTOPbIM YacTo
HE 3alyMBIBAETCSI O JIOKTPUHAJIBHOM MOJOTIEKe HOBOBBEICHUN.
Hecmotpst Ha To uto KopriopatuBHOe npaBo CIIIA B BbicOKOI
CTETICHW OTBEYaeT MOTPEOHOCTSM KalMTAIMCTUYECKOTO CTPOS 1
PBIHOYHOW OpraHM3alli SKOHOMHKH, a BBIPaOOTaHHBIE Oolee
YeM JIByXBEKOBOM CYJIeOHOM MPAKTUKON U aMEPUKAHCKON JJOK-
TPUHOM TPABOBbIE MHCTUTYTHI (3aKPEIUISIONIMe MPaBOBOE MO-
JIOKEeHUE TIPEeANPUHUMATELCKUX KOPIIOPAIMiA) CO3/AAI0T BBICO-
K03(p(peKTUBHYIO cpeny (PYHKIIMOHUPOBAHUS KOPIOPATUBHBIX
CYOBEKTOB TPakJIaHCKOTO TpaBa, HEOOXOAWMO MPUHUMATH BO
BHUMaHUE CYIIECTBEHHOE pa3nyue TPAAULIMI U TEOPETUUECKUX
OCHOB TIpaBOBBIX cucTeM. Kpome Toro, cienyer yuuTeiBaTh, YTO
OT/IeJIbHBIE KOHIETIIIUY U MTHCTUTYThl aMEPUKAHCKOTO MpaBa, Mo-
JIOXKUTENILHO 3apEKOMEH/IOBaBIINE ce0s1 B aAMEPUKAHCKOIN KOPITO-
PaTUBHOM MTPAaKTHKE, aOCOMIOTHO HEM3BECTHH KOHTUHEHTAJIbHO-
MY U COOTBETCTBEHHO POCCUMCKOMY IIPaBY.

Takum 00pa3oM, BBINIEHA3BAHHBIE TEHJCHIIUM POCCHUNCKO-
IO aKIIMOHEPHOT'O 3aKOHOJIATEIbCTBA CBUJICTEILCTBYIOT 00 aKTy-
AJIbHOCTU U3Y4YeHH sl BOIIPOCOB AMEPUKAHCKOT'O KOPIOPATUBHOTO
MpaBa, B YaCTHOCTH MTPABOBOTO IMOJIOKEHUS MPeANPUHUMATETb-
CKUX KOPIOpALMK, MPEeX/e BCEro B IEsAX ONpeaesIeHHUs] CXO/-
CTBa KOHCTPYKITUH NPeANPUHUMATETbCKON KOPHOPAIIUY U aKIIH-
OHEPHOTro OOIIEeCTBA U UX OTAEIbHBIX JIEMEHTOB. TONBKO TINA-
TEJIbHOE M3yUYeHHe U aHAJIM3 aMEePUKAHCKOTO 3aKOHO/IAaTeNIbCTBA
O KOpIopalusix U MPaKTUKU ero MPUMEHEHUsI B CPABHEHUU C



POCCHIICKMIM 3aKOHOJATEIbCTBOM 00 aKIIMOHEPHBIX OOINECTBax
MO3BOJIUT JIEJIaTh BHIBO/IBI O BOZMOKHOCTH BOCITPUHSITHS OT/IEb-
HBIX PABOBBIX MHCTUTYTOB POCCUUCKUM 3akoHoAatTesieM. Mimen-
HO HCIIOJIb30BaHKE CPABHUTEILHOTO METO/1a IO3BOJISIET BBHISIBUTh
COCOOBI pellieHus 3a/1a4 POCCHICKOro aKIMOHEPHOIo MpaBa B
CEBEPOAMEPUKAHCKOM ITPABOBOM CUCTEME U ONPEAETIUTh CTETIEHD
MPUMEHUMOCTH U TIOJIE3HOCTU TAHHBIX MOAXO/IOB /1JI1sI THTEPECOB
HAIIMOHAJILHOTO MPaBOIOPS/IKA.

BriepBbie B Haieit cTpaHe TiyOOKHid aHaIU3 BOIIPOCOB, CBSI-
3aHHBIX C CO3/IaHUEM, JESATEebHOCTBIO U MPEKPAIIEHUEM aKIIUO-
HEPHBIX OOIIECTB, ObUT OCYIIIECTBJIEH PYCCKUMU YUY€HbIMU B JI0-
PEBOIOIMOHHBIN TIEPUOJ U B IIEPHO TTPOBE/ICHH I B HAIIIEH CTpa-
HE «HOBOM KOHOMHUYECKOM MOJUTUKM» (H31a)'. KoMIliekcHbie
UCCJIeJOBAHUSI ITPABOBOTO MOJIOKEHUSI aMEPUKAHCKUX TTPEITPU-
HUMATEIbCKUX KOPIOpAIMid MOSIBUINCH B COBETCKUU MepHO,

! Maxwan C.B. O 3apauax IIpeACTosAIEd pehOPMbl AKLIUOHEPHOTO 3aKOHOATENb-
crBa. XappkoB. 1861; Tapacos HU.T. Ydenune 00 akIIMOHEPHBIX KOMIaHWsX. Kues,
1978; Llepuernesuu I'.®. Kypc toprooro npasa. T. I. M., 1908; ITucemckuii I1. Ax-
IIMOHEPHBIE KOMITAHUM C TOUKH 3peHUs] rpakaaHcKoro npasa. M. 1876; Tlempaoicuy-
Kuti JI.M. AKUMOHepHas1 KOMIaHUs. AKIIMOHEPHbIE 310yNOTpeOIeHHs] U POJIb aKIHO-
HEepHbIX KOMITaHUI B HapogHOM Xo3siictse. [1o nmoBony npencrosieil pepopmsl ak-
[IMOHEPHOTO TipaBa: DkoHoMuueckoe uccienopanue. CI16., 1898; Kamunka A.U. Ak-
1rioHepHble koMmanuu. FOpunndeckoe uccnegoanue. T. 1. CI16., 1902; Bpayoe H.
AKIIMOHepHBIe 00IIIeCTBa M TOBAPHIIECTBA B TOProBJIe U IpoMbInuieHHOCTH (COOpHHK
JENCTBYIOLIMX Y3aKOHEHMH ¢ KPAaTKUM KOMMEHTapueM M MPWIOKEHHEM MpPUMEPHO-
o yCTaBa akIMOHEPHOTo OOIIECTBa M IOrOBOpa MOJHOTrO ToBapuiectsa). IIr., 1923;
Boavgp B.FO. OcHOBBI y4eHHs O TOBapHINECTBaX M aKIOHEPHBIX olmecTBax. M.,
1927; Jlanoxogh C.H. ToBapuiiecTBa 1 aKIIMOHEPHbIE 00IIecTBa. XapbKoB, 1926 u ap.



OJJHAKO HOCHJIM OIMCATeIbHBIN XapakTep?. HeMHOroumncjaeHHbIe
CpaBHUTEJIbHbIE UCCIIeOBAaHUsI KOPIIOPATUBHOIO MpaBa Poccuun
u CIIA Hayanu nosiBASATLCA JIMIIb B KOHIIE MPOIIJIOrO CTOJNe-
TUS>.

TeopeTnyeckylo OCHOBY MOHOTpaduu COCTaBWIM TOJIOKE-
HUs1, COfIEpPIKAILIMECS] B HAYUHBIX TPYJaX POCCHICKUX U aMepu-
KaHCKMX YYEHBIX IO TPakJaHCKOMY TpaBy. ABTOp oOparasics
K TEOPETHUECKUM pa3padOTKaM aKIIMOHEPHOIO MpaBa M CMEX-
HBIX C HUM BOITPOCOB aBTOPUTETHBIX OTEUECTBEHHBIX IMPABOBE-
JIOB COBPEMEHHOTO, COBETCKOTO M JAOPEBOMIOIIMOHHOTO TMEepUO-
noB: I'.E. ABunosa, B.K. Anapeesa, B.YO. bakmuHckaca, B.A.
Bbenosa, C.H. Bparycs, U. bpayzge, B.IO. Bonbsda, B.I1. ['puda-
HoBa, B.B. Jlormnckoi, M.H. Umommnon, A.1. Kamunku, H.B.
Koznosou, O.B. KpacasuukoBa, M.U. Kynaruna, C.H. Jlanaxo-
(pa, B.B. Jlanitesa, /1.B. Jlomakuna, A.B. Munkesuua, C.J1. Mo-
ruieBckoro, H.O. Hepcecosa, C.B. Ilaxmana, JI.U. [lerpaxuii-

% ®petiuy E.A. ToproBo-npoMBILIUIEHHOE IPEAIPUATHE B [IPaBe 3allaHOEBPOIIEii-
ckoM u PCOCP. J1., 1924; Ona sice. Bypxkya3Hoe IpakJaHCKOe IMPaBO Ha CITyxOe MO-
HOMOJIMCTHYECKOro Kanurtana. M., 1948; Panonopm FO.A. TIpaBoBoe NOJIOKEHUE MO-
Honoimm# B Coenunennbix Illtatax Amepuku. [Juc. ... kaHa. opua. Hayk. M., 1948;
Mo3zoaun B.I1. Kopriopauuu, moHononuu 1 npaso B CIIA. M., 1966; Hapvuuxuna
P.JI. Axumonepnoe npaso CIIIA (ITpaBoBoe nosoxeHue NpearpuHUMaTeIbCKUX KOp-
nopaumii CIIHA). M., 1978 u np.

3 bamaep V. I'., I'awu-Bamaep M.E. Kopriopaiiuu 1 1ieHHble Oymaru B Poccuu u
CIIA. M., 1997; Cvipoooesa O.H. TenneHuyu pa3Butus akimoHepHoro rpasa CIIA.
Huc. ... kaHz. opuf. Hayk. M., 1995; Ona sce. Axuponeproe npaso CIIA u Poc-
cuu (cpaBHUTENBHBIN aHanmu3). M., 1996; I1ramonosa H.O. O npaBoBOM HOJIOKEHUN
npennpuHuMaresbckoil koprnopauuu B CIIA // XozsiictBo u nipaBo. 1997. Ne 1 u zip.



koro, Il. ITucemckoro, O.H. Cagukona, [I.1. CrenanoBa, E.A.
CyxanoBa, NI.T. TapacoBa, M.B. Temokunou, fO0.K. Toncroro,
E.A. ®neiinun, I'.C. [ankunou, ILI1. IutoBuua, b.b. Yepe-
naxuHa, I'.®. [llepmeneBuya u ap.

Tak:ke MpoaHaTM3UPOBAHBI PA0OOTH OTEYECTBEHHBIX YUEHbIX,
MOCBSIIIIEHHbIE UCCIEAOBAHUIO PA3IMYHBIX ACMEKTOB aMEPUKAaH-
ckoro KoprioparuHoro npasa: B.I1. Mo3onuna, P.JI. Hapeiku-
HOW, B TOM 4uciie B cpaBHUTEbHOM acniekte O. H. CoiponoeBoi.

Kpome Toro, cyniecTBeHHON OCHOBOW PadOThHI MOCITY KUY TO-
JIOXeHUs HanboJiee aBTOPUTETHBIX aMEPUKAHCKHX TIPABOBEIOB B
obnactu kopnioparusHoro npasa: J.H. Choper, R.Ch. Clark, J.C.
Coffee, A.F. Conard, M.P. Dooley, R.J. Gilson, R.W. Hamilton
u JIp.

MoHorpagust OCHOBBIBAa€TCS HA OHHOMMEHHOU JUCCEepTAaLVH,
samuineHHou B 2011 r. Ha kadenpe rpaxaaHckoro npasa MI'Y
uM. M.B. JlomoHOCOBa 10fi pyKOBOJCTBOM [1.10.H., podeccopa
A.E. lllepcTrobuToBa, KOTOpast SBUIACH PE3y/IbTATOM HCCIIeI0BA-
HUSI, TPOBEJICHHOTO BO BpeMsi OOyUYeHHUs Ha I0pUaAnIecKoM (da-
KyJapTeTe YHuBepcureta I. [lensepa (mrat Kosnopano), a Takxke
craxupoBku B yHuBepcutere I. Can [duero (mrar Kamidop-
HUSA).

Mownorpadusi MocBsiiiieHa KOMITJIEKCHOMY HCCIIEOBAHUI0 U
aHaJIM3y TIPABOBOTO MOJIOKEHUSI POCCUMCKUX aKITMOHEPHBIX 00-
IIECTB U AMEPUKAHCKUX MPEANPUHUMATENILCKUX KOPIOpalvii B
CPaBHUTEJIbHOM aclleKTe, BHISIBJIIEHUIO CXOACTBA U PA3/INYMS JaH-
HBIX SIBJICHUIT; B XOJIE UCCJIEIOBaHUsI C(POPMYIMPOBAHBI MPEJIO-



JKEHUSI 110 3aMMCTBOBAHUIO SJIEMEHTOB MTPABOBOTO PETYJIMPOBa-
HUSI U3 aMEPUKAHCKOTO KOPIIOPATUBHOTO MpaBa B LIEJSAX COBEP-
IIIEHCTBOBAHU S POCCUICKOTO aKIIMOHEPHOTO 3aKOHO/ATEILCTBA.

MoHorpadusi BKilouaeT B ceOsi BBe/IeHHE U TPH IJ1aBbl, TOCBSI-
IIIEHHbIE OOIIEH XapaKTepUCTUKE TPeANPUHUMATETbCKON KOP-
noparuu B CIIIA u akiimonepHoro o6mectBa B Poccru, umyitie-
CTBEHHOU OCHOBE W YIPABJICHUIO B JAHHBIX IOPUIUYECKUX JIH-
nax. B pamkax Tpex riaB paboThl MCCIIEIOBAHBI CIAEIYIOIIHE BO-
TIPOCHI:

— MPOBOJUTCS AHAIN3 MOHSTHUS U MPU3HAKOB AKIIMOHEPHOTO
oO1iecTBa U MpeANPUHUMATETBCKON KOPIOPAIK, UX MPaBO- U
JIeeCrioCOOHOCTH, OTBETCTBEHHOCTH;

— paccMaTpUBAeTCsl UMYIIIECTBEHHAs] OCHOBA aKI[MOHEPHOTO
00IIecTBa M MpeJIpPUHIMATETbCKON KOPIOPAIK TyTeM OIpe-
JeJIeHUS] TpaB YKa3aHHBIX CYOBEKTOB Ha MpHUHAJJIekAIlee UM
UMYIIIECTBO, CPAaBHUTEJIbHASI XapaKTepUCTHKA YCTABHOTO U aK-
IIMOHEPHOTO KanWTaja, IEHHBIX Oymar, BBIITYCKaeMbIX UMH OY-
Mar;

— JaeTcs oOIasi XapaKTepPUCTUKA YIPaBJIeHU sl aKIIMOHEPHBIM
OOINIECTBOM U TPEANPUHUMATENLCKON KOPIOpalven, BbIsSIBIIs-
I0TCSI OCHOBHBIE TIPUHIIHITBI TIOCTPOEHUSI CUCTEMBI YIIPABJIECHUS
YKa3aHHBIMU IOPUAUYECKUMU JIMIIAMU, €€ CTPYKTYPHBIX JIEMEH-
TOB U X B3aUMOJICICTBUS;

— packpbIBaeTCsi B CPaBHUTEJbHOM acCIleKTe MPaBOBOM CTa-
TYC OT/IEJIbHBIX OPraHOB YIPaBJIEHUs aKIIMOHEPHOTO OOINEeCTBa
U TpeIpPUHIMATEIhCKOW KOPHOPAIUK: OOIIEro CoOpaHusl, Uc-



MOJTHUTEJIbHBIX U KOHTPOJIbHBIX OPraHOB.
YuntsiBas MHOrooOpasue BOMpPOCOB B 0OIACTH IAHHOW TEMBI,
B paMKax KaK[OH IJ1aBbl U naparpada Mbl OpUEHTUPOBAIMCH HA
T€ U3 HUX, KOTOpbIE SBJISIIOTCS Haubosee aKTyabHBIMA UMEHHO
JUIs1 POCCUICKOTO MpaBa U MPAKTUKU €ro MPUMEHEHU s, 1aXke ec-
s B nipaBe CIIIA oHM 4aCTUYHO y:Ke MOTEPSUIA CBOIO OCTPOTY.
ABTOp BBIpaXaeT OrpOMHYIO OJ1arolapHOCTh KOJJIGKTUBY Ka-
enpwl rpaxganckoro npasa MI'Y um. M.B. JlomoHocoBa, co-
3[aBIIEMYy YHUKAJbHYIO JJIsI Hallled CTpaHbl HAYYHYIO HIKOJY
KOPHOPATHUBHOTO TIPaBa, B KOTOPOW BOCIUTHIBAETCS TITyOOKOE
MIOHMMaHWE OCHOB JAHHOW MOJOTPACIM I'PAXJIAHCKOIO NIPaBa, 1
npeskje Bcero 1.10.H., mpodeccopy A.E. IllepctooutoBy 3a Oec-
LIEHHOE HAy4YHOE PYKOBOJCTBO, COBETHl M PEKOMEHIAIINU, BCe-
CTOPOHHIOIO TIOIJIEPKKY. ABTOp Olarogapur J1.10.H., mpogecco-
pa I.B. JlomakuHa u 1.10.H., npopeccopa H.B. Koznoy 3a BbI-
CKa3aHHbIE 3aMEYaHUs PU PELIEH3UPOBAHMY AUCCEPTALIUH, TTO-
CITy’KUBILIEH OCHOBOW MOHOTrpaduu, a Takke 3aBeAyIOIIEero Ka-
denpoit, a.10.H., npodeccopa E.A. CyxaHoBa, KOTOPbIA BHOCUT
HEOLIEHUMBIM BKJIaJl B CTAHOBJIEHUE HAyYHOIO MOTEHIIMAIA pOC-
CHUICKMX MOJIOJIBIX ITPaBOBENOB. [ Ty0OKYI0 MPU3HATEIBHOCTH aB-
Top BepaxkaeT komanje Rotary Club r. [lenBepa 3a opranusaiiuio
COTPY/IHAUYECTBA MEX]Yy Iopuandeckumu akynpreramu MI'Y
uM. M.B. JIomoHOCOBa 1 [IeHBEpCKOro yHUBEpPCUTETA, U JIMYHO
nouetHomy cyape PenepanbHoro cyga CIIA no aenam o Heco-
crositenibHOcTU Cupny bpykey (The Honorable Sidney B.Brooks,
U.S. Bankruptcy Court for the District of Colorado) u 3aciy-



’keHHoMy Tipopeccopy lenBepckoro yausepcurera Beny Hanna
(professor Ved P. Nanda), a Takxe B. Mapteiin u A. boratbipe-
BY 3a aJIaNTalMI0 B aMEPUKAHCKOM OOILIECTBE U MIOHMMAaHUE ame-
PUKAHCKOTO MEHTAJIMTETA U [TPABOCO3HAHUS. 3a BCECTOPOHHIOI
NO/IICPIKKY Y 32 IPUBUTYIO JIIOOOBB K I'PaKJAHCKOMY U KOPIIOpa-
TUBHOMY IIPaBy — J1.10.H., Tpodeccopy . A. EmenpknHON, 3a CO-
JIEMICTBHE B Pa3BUTUM HAYYHOTO U MIEIarOrMuecKoro NoTeHIuana
— JI.1I0.H., ipocpeccopy, 3aciy:xkeHHoMy topucty P® M.H. Wio-
mmHou. U mpesx e Bcero mopsiM, 63 KOTOPbIX HU OJHO HAuMHA-
HIE aBTOpa He YBU/IENO Obl CBET, — CBOMM POAUTENSM K.(pb-M.H.,
npodeccopy H.E. @Pomuny u T.H. ®omunoi.



I'maBa 1
Oomas xapakTepucTHKA
npeaANPUHAMATEJIHLCKOH KOPIOPaniy
B CIIIA u akniuoHepPHOro 0o0IecTBa
B Poccuiickon ®eaepanym

[Ipu aHanM3e MpaBOBBIX SIBJIEHUI Pa3HBIX CTPaH HEOOXOAU-
MO HCCJIEIOBATh COLMAIbHO-9KOHOMUYECKHE YCIIOBUS, KOTOPBIE
UMeJ MECTO B KOHKPETHO-HCTOPHUYECKOH 0OCTaHOBKE BO3HMK-
HOBEHMS U pa3BUTUS PACCMATPUBAEMBbIX OTHOIIEHWI. Tak, npu
CPaBHEHMM ITPABOBOIO IOJIOXEHUS POCCUMCKUX aKLMOHEPHBIX
OOIIIECTB U AMEPUKAHCKUX MPEINPUHUMATETLCKUX KOPIOpaIi
Ba)KHO IIOMHHUTB O pa3IMYMU HE TOJIBKO IPABOBBIX CUCTEM [IaH-
HBIX CTPaH, HO U 9KOHOMUYECKUX CTPYKTYP POCCUICKOIO M ame-
PUKAHCKOTO OOIIECTB, a TAKXKE O POJU MPABOBOTO PETYIMPOBa-
HUS B CTUMYJIMPOBAHUM SKOHOMUYECKOTO PA3BUTHUS.

Skonomuka CIIA n3HayaabHO Oa3upoBaach HA KalUTaIU-
CTUYECKUX MPHUHLMUIAX CBOOOJHOTO pPBIHKA, C(HOpPMYIMpPOBaH-
HbIXx A. Cmurom, [I. PUKKapao u apyrumu IpeacTaBUTEIAMU
KJIACCUYECKOM 9KOHOMUYECKON TEOpUHU. X035 UCTBEHHAs KU3Hb
peryaMpoBajlacb CaMMM PBIHKOM (TIpaBUJIa «HEBUIMMOU PYKH
pbIHKa», «laissez-faire» u T.4.), a HE 3aKOHOAATEILHBIMU HOP-
MaMH IoCyJapcTBa, KOTOPOE ITPU 3TOM CaMoO SBJIAJIOCh IApTHE-



POM YACTHBIX XO3AWCTBYIOIIUX CyOBeKTOB. HeoOxomumocTh B
MPaBOBOM PETYJIMPOBAHUHA IKOHOMHUYECKHUX MTPOLIECCOB BO3HUK-
JIa JIMIIIb HA OIIPEIETIEHHOM 3Tare UCTOPUYECKOTO Pa3BUTHS aMe-
pUKaHCKOro odiectBa. B yacTHocTH, siBHAast MOTPEOHOCTH B Ta-
KOM IOPUIMYECKOM KOHTPOJIE KOPIOPATUBHOIO MPEANPUHUMA-
TeJIbCTBA BIIEPBbIE ObLIa MMPOIMKTOBAHA TIAICHUEM SKOHOMUKH B
nepuop Benvkon aenpeccun.

Bces uctopus koprioparusHoro npasa CIIA B XX B. xapak-
TepU3yeTCsl CMEHOW TaK Ha3blBAEMOIO PEryJIMpOBaHUs U JIEpe-
I'yJMPOBaHUA KOPIOpPATUBHBIX OTHOIIEHUU. [lepBoe nmeer me-
CTO B KPUBHCHBIC, TSKEJIbIE MEPUO/IbI PA3BUTHSI AMEPUKAHCKOTO
rocynapctBa (1929-1933, 1939-1945, 1964-1966, 1973-1976,
1980-1982, 2001-2002, 2008—-2010), Korma ppIHOK CamMOCTOsI-
TEeJIbHO HE «CHPABJISIETCS» C peryJupoBaHueM s3koHOMUKU. Co-
OTBETCTBEHHO «HOPMAJIbHBIM» COCTOSIHUEM OBLIO OTCYTCTBUE
(pparmMeHTapHOCTD) rOCYJapCTBEHHOM periiamMeHTauuu. [Tpuuem
TaKOU TMOIXOJ MOJIEPKUBAJICSI MHOTUMHU CIIEIUATICTaMU B 00-
JIACTH KOPIIOPATUBHOTO TIpaBa’.

B Poccur n3HavaipbHO 3HaUY€HME TOCYyAapCTBAa B Pa3BUTUU
SKOHOMUKH CTpaHbl ObUI0O MHBIM. OHO UTpajio IEHTPATbHYIO
poJib BO Beex cpepax pa3BUTHSI CTPaHbl, B TOM YKCJIE U B CTUMY-
JIMPOBAaHUM 9KOHOMUYECKHUX ITPOLIECCOB.

Takum 0O6pa3oM, pocCUICKOE MPEANPUHIMATEILCTBO CTPOU-
JIOCh HA KECTKUX Hayajax peryJivpoBaHHUsl, KOTOPbIE NEPUOAU-
YEeCKH CMEHSITCh KOPOTKUMU MEPUOAAMU OCIa0IeHUsI ToCyIap-

* Houston S., McGowan R. Public Policy and Business. Denver. 2004. P. 246-267.



CTBEHHOT'O KOHTPOJISI.

BrimmieckazanHoe 0OBSICHSIET TPUHIMITAAIBLHO PA3IMYHOE OT-
HOIIIEHHE K I0PUANYECKUM HOPMaM IPpH PEryTUPOBAHUN KOPIIO-
PATUBHBIX OTHOILICHUH.

B TO ke BpeMsi CJIOXHO OTpHIIaTh, YTO MPABOBAsl MOJENb
MpeIPUHUMATEIHCKON KOPHOpAIMKA HE TOJIBKO SIBJISIETCS] aHa-
JIOTOM aKIIMOHEPHOTO OOIIECTBA, HO TaKKe OHU MMEIOT MHOTO
OOIIMX YepT B CBOEM MOCTPOECHUH U (hOPMATILHOW OpraHU3aIH.
Tak, B OCHOBe 00euX Jie:KaT MPaKTUIECKH UICHTUIHBIE TTPUHITH-
b, & CAaMH OPraHM3aIIMOHHO-TIPABOBbIE (DOPMBI 0OIAIA0T J0-
CTaTOYHO CXOXXMM HaOOpOM Npu3HAKOB. [lonaraem, 4to mpaBo-
Basi MOJIe/Ib aKIIMOHEPHOW KOMIIAaHUU SIBJISIETCS ONTUMAJIBLHON
(opmoii BeieHrsI KPYITHOTO MpeapUuHIMATEIbCTBA M COOTBET-
CTBYET OIpe/IeIEHHBIM S9KOHOMUUYECKUM LIEJISIM.

OCHOBHOE pa3nruue aKIMOHEPHOTO OOIIECTBA W TPEIIpH-
HUMATEJIbCKOM KOPHOPAIIMM BbIpakaeTcsi B TMOKOCTU MPaBO-
BOM KOHCTPYKIIMM TIPEANPUHUMATELCKON KOPHOpaIvu, KOTO-
pas MO3BOJISIET CO3[aTh CTPYKTYpY, MaKCMMaJIbHO OTBEYalo-
IIyI0 TMOTPEOHOCTSIM YYaCTHUKOB (y4peauTesierd, TUPEKTOPOB
WM UHBIX 3aMHTEPECOBAHHBIX JIUII) C TOUKH 3PEHUSI CBOEH UMY-
IIECTBEHHOW OCHOBBI, OpraHU3AIlMU YIIPABJICHUsI, pacripeese-
HUSI OTBETCTBEHHOCTH U OOSI3aHHOCTEH MEX[y y4YacTHHKAMHU.
[Ipu 3TOM BCe yYaCTHHMKM KOPHOPATUBHBIX OTHOIIIEHUN CBSI3a-
HBI MEXKy COOOM, a TaKKe C TPEThbUMHU JIMLIAMU (YUY TUAPHBIMU
00513aHHOCTSIMU, KOTOpbIe MPU3BAHBI 3aIIIUTUTh HAaHOOJee Cia-
OBbIX YYACTHUKOB JJAHHBIX OTHOIICHUIA.



B ommume or amepukaHckoro mpaBa B Poccuu Tpaguumu
JIO3BOJIMTEILHOTO METO/IA TTPABOBOTO PETYIMPOBAHUS TPAKIAH-
CKHUX MIPABOOTHOIIIEHUI HE CTOJIb CUJIbHBI, YTO OOBSICHSIET XapaK-
Tep MOCTPOEHMsT MOJIENIM aKIIMOHepHOro odriecTsa. BBuay oT1-
CYTCTBHSI OTPAOOTAaHHBIX MEXAHU3MOB, CIEPKUBAIOIINX KOPIIO-
paTUBHBIE 3I0YNOTpeOIeHNs (HAIpuMep, TAKUX Kak (puayrmap-
HbIe 00S3aHHOCTH ), HEOOXOMMO O0JIee CTPOroe peryiMpoBaHue
MOBEJCHMU .

W X0Ts1 aKIIMOHephI U J]a’ke COBET IMPEKTOPOB CIIOCOOHBI Ba-
PBUPOBATH CTPYKTYPY TOTO WJIM MHOTO aKITMOHEPHOTO OOINEeCTBA
NyTeM M3MEHEHUsl YCTaBa, caMa €ro Mojeslb OCTaeTCsl ropas/o
MeHee IMOKOM 1Mo cpaBHeHuIo ¢ koproparueit B CIIIA. Heooxo-
JMMO MOTYEPKHYTb, UTO TaHHBIN (PaKT SABJISIETCS UICTOPUYECKU U
9KOHOMHYECKH OOOCHOBAHHBIM M MTPEAOTPEICTICHHBIM.

Takum 0Opa3oM, HCTOpHUECKHE KOPHU U TEOPETHUECKHE OC-
HOBbI KopriopatuBHOro npasa CIIIA 3HauMTENbHO OTIMYAIOTCS
OT TPAJMIIMKA U JOKTPUHAIBHBIX OCHOB POCCHUMCKOTO KOPIIOpa-
TUBHOI'O MpaBa. B 3Toi CBSI3U MpeCTaBIseTCs, YTO KaKue-Ju-
00 3aMMCTBOBAaHMS M3 aMEPUKAHCKOrO KOPHOPATHUBHOIO Ipa-
Ba CJie/lyeT MPOU3BOIUTh C OOJMBIION OCTOPOKHOCTHIO U JIUIIIb
MOCJIE JIETATBHOTO aHAJIM3a BO3MOXKHBIX HEOIArOmpHUsITHBIX TM0-
crencTBUi. XOTs yKe Ha MPOTSKEHUA MHOTHX JIeT HaOJo/1aeT-
Cs1 TIOCTEeTeHHOe COMMKEHNEe KaK Pa3InYHbIX MTPABOBBIX CUCTEM,
TaK U B3aMMOOOMEH MOJIOKUTEIbHBIM OMBITOM PEryJIMpOBaHUSs
9KOHOMMKH B Pa3HbIX CTPaHaXx.



§ 1.1. IlonssiTHE, IPU3HAKU U
BH/IbI IIPeANPUHUMATEIbCKON
kopnopanuu B CIIIA n akiimoHepHOro
oomecTBa B Poccuiickoii ®enepanun

KopnoparvBHble OTHOILIEHUS MONYYWIM [MPU3HAHME B Kaye-
CTBE COCTABJIAIOLLEN MPEIMETA IPakIaHCKO-ITPABOBOIO PETYIIH-
POBaHMS® CHayala OTEYECTBEHHOW LMBUJIMCTUYECKOUN JOKTpU-
HOW, a 3aTeM U 3akoHozaaresieM. KopriopaTrvBHble 10puanyecKue
JIVIIIA SIBJISTIOTCSI OCHOBHBIMU CyOhEKTaMH UMYIIIECTBEHHBIX TTpa-
BOOTHOIIIEHUW. OJTHOM U3 CaMBIX PACIIPOCTPAHEHHBIX (hOPM KOP-
MOpPATUBHBIX I0PUINYECKUX JIUL] B OTE€YECTBEHHOM IIPaBONOPSI-
K€ BBICTYIAIOT aKIIMOHEPHbIE OOIIIECTBA.

IOpunnueckre nuna, oOpa3oBaHHbIE HA HAYajlax aKIMOHU-
pOBaHUs1, M3BECTHBI MPE0OIAIAIONIEMY YUCTY 3apyOeKHbBIX rO-
CYapCTB KAaK KOHTMHEHTAJbHOTO, TAK M AHIJIO-aMEPUKAHCKO-
ro (o6mero) npapa. [Ipu 3TOM, TIO yTBEPKICHUIO psijia OTEYe-
CTBEHHBIX MPABOBEIOB, MOJIEJb POCCHICKOTO aKIIMOHEPHOTO 00-
IIECTBA BEChMA CXOJIHA C OPraHU3alMOHHO-ITPaBOBOM (popmon

> KoHueruus pa3BUTUs I'PakIAHCKOTO 3aKOHOJatesbcTBa Poccuiickoir Penepa-
muu // Beryn. cr. A.JI. Makosckoro. M., 2009. C. 31; Jlomaxun /. B. KopriopaTusHble
MPaBOOTHOIIIEHN: 00IIas TeOpUs U NMPAKTUKA ee IIPUMEHEHHS B XO3ACTBEHHBIX 00-
mecrBax. M., 2008. C. 123-130.



TIPEANPUHAMATEILCKON KOPIIOpAIMy aMEePUKAHCKOTO mpasas’.

OtnenpHbIE aBTOPBI JAXKE HA3bIBAIOT POCCUMCKOE aKLIMOHEp-
HOe OOINECTBO «IPeIIPUHUMATEIbCKOW KOpIopanuei»’ i
KOpriopaiueid B y3koM (COOCTBEHHOM) cMbIciieS. AHaIU3 MOHs-
TUSl U TIPU3HAKOB IpeArpuHUMaresibckord kopropanuu CHIA
TIO3BOJIMT OIPEAEIUTh CTENeHb ee OMM30CTU K POCCHICKON MO-
JeTi aKIIMOHEPHOTo OOIIECTBa, a TaKke 11e71eco00pa3HOCTh 3a-
VMMCTBOBAHUsI OT/EJIbHBIX IPABOBBIX KOHCTPYKLIMH, IOJIOKHU-
TEJIbHO 3aPEKOMEH/IOBABIIMNX CceOsl B KOPIOPATUBHOM MPAKTUKE
CIIIA, onHako HEpeAKO SABJSIONIMXCS YYKEPOJHBIMU IJIsI POC-
CUICKOTIO IpaBa.

CXOIHOCTb 3TUX IOPUIUYECKUX JIMILL MPOSIBISAETCSA B METOAX
yIpaBJieHusl, cioco0ax (hOpMUPOBAHUSI UMYIIIECTBEHHOTO KaIlu-
Tajia, XapakTepe MpaBOCIIOCOOHOCTH | IPYTHX dieMeHTax. Pa3y-
MEETCsl, CEpbE3HbIE OTJINYMS B PA3BUTHUU COLIUATIBHO-9KOHOMU-
YEeCKMX MHCTUTYTOB CTPaH KOHTMHEHTAJILHOTO M OOIIEro Ipa-
Ba OOYCJIOBUJIM M PA3JIMUMsI, KOTOPBIE 3aKJII0YAOTCS B OCOOCH-

Cm., Hanp.: Hapvuuxuna P.JI. Yka3. cou. C. 4; Mozoaun B.I1. Kopniopauuu, MOHO-
nonuu u nipaso B CIIA. M., 1966. C. 53-54; Kyaazun M.H. TocynapcTBEHHO-MOHO-
HOJIMCTHYECKUI KAlMTAIM3M U IopuandecKoe o // VI30paHHbIe TPYIbl MO aKIHMO-
HepHOMY U Toprosomy npasy. M., 2004. C. 55; Cvipodoesa O.H. AKUMOHEPHOE ITPAaBO
CIIA u Poccuu (cpaBautensHsbiil aHams). C. 17; Jlomaxun /]. B. O4epku Teopuu ak-
LIMOHEPHOI'O TIpaBa U NPaKTUKU IPUMEHEHUsl aKLIHOHEPHOTO 3aKOHOJATeIbCcTBa. M.,
2005. C. 14-15.

" Kawanuna T.B. Kopnoparustoe 1ipaBo: Yuebnuk. M., 1999. C. 158, 184; @po-
sao0eckuit H.I'. 'YripaBieHue MpeanpruHIMAaTeIbcKUME KopriopalusMu B Poccuiickoit
Denepanyuu (ITpaBoBoit acniekr). [luc. ... KaHn. opu. Hayk. benropon. 2004 u nip.

8 Cm., Harip.: Makapoea O.A. KopnoparusHoe nipaso. M., 2005. C. 5.



HOCTSIX OTBETCTBEHHOCTH aKIIMOHEPHOro OOIIECTBA U KOPIOpa-
uuu CIHIA, xapaktepe pacnpeeneHus IOJIHOMOYNI MEX Y KOP-
MOPATUBHBIMUA OPraHaMH, TapaHTUsIX OOeCrieYeHUsI UHTEPECOB
KPEIMTOPOB, PA3IUYMU MTPABOBOr0 OhOPMIIEHUSI UMYIIECTBEH-
HOU OCHOBBI, CBSI3aHHOM C MCIIOJIb30BAHUEM B POCCUICKOM TMpa-
BE€ KOHIIETIIIMU YCTABHOTO KanuTajaa 1 HOMUHAJILHON CTOUMOCTH
aKIMK U T.1.

Bmecte ¢ TeM MMEHHO B CHJIy HPUCYIIMX OCOOEHHOCTEH,
CBOWCTB ¥ IPU3HAKOB M aKITMOHEPHOE OOIIECTBO, U MPEIPUHH-
MareJibCKasi KOpropalys IpeACTaBiIsioT BECbMa YCIEIHbIE Op-
raHU3allMOHHO-IIPaBOBbIe (pOpMbI BeJieHus1 OusHeca B Poccuu u
CIIA coOTBETCTBEHHO.

Hapsiny ¢ aHanM3oM NMpU3HAKOB M BUIOB KJIIOUOM K ITOHU-
MAaHUIO aKIIMOHEPHOTO OOIIECTBA M MPEeIPHHIMATEIbCKON KOp-
NOpalUK SIBJISIETCS pACCMOTPEHHUE COLIMAIbHO-9KOHOMUYECKUX
OTHOIIIEHUH, JIekKallUX B OCHOBE JIaHHBIX sBJIeHMi. Jlymaercs,
YTO POCCHICKUE MyOINYHbIEe aKITMOHEPHbIE OOIIECTBA U aMepH-
KaHCKUe MyOIMYHbIE MPEAPUHIMATENBCKIE KOPIOPAIUH CITy-
KaT peayn3aliy OIHUX U TeX ke SKOHOMHUYecKux 3aau. [locne
BHECEHU S U3MEHEHUI B POCCUIICKOE 3aKOHO/IATeIbCTBO OHU CTa-
JI CXOXH B TOM YKCJIe M TEPMUHOJIOTHYECKU. B MOMEHT cBo-
€ro BO3HUKHOBEHHSI 00€ MPABOBbIE KOHCTPYKIIUU CITYKUJIH Tie-
M nieHTpasm3anuu Kanutana’. C TOUKM 3peHHs TOCTIO/ICTBYIO-
IIEr0 CEerofiHsi HEOMHCTUTYIIMOHAJIBHOTO HAIIPaBJIEHUsI B 9KOHO-

? Mapkc K., SHeeavc ®@. Karutan. Cou., 1. 23. C. 642 (Llenenes JI.E. AKuMOHEpHbIE
kommanuu B Poccun. M., 1973. C. 7).



Muke'" OHM paccMaTpUBAOTCS KaK «CETh KOHTPAKTOB» (nexus
of contracts), HarpaBJI€HHbIX HA YMEHbIIIEHUE TPAHCAKLIMOHHBIX
uznepxek!!.

Heo6xoaumo oTMeTuTh 0COOYI0 POJib, KOTOPYIO UTPAIU aK-
IIMOHEPHBIE OOIIECTBA B COIMALHO-9KOHOMHUECKHX Mpeoopa-
30BAHUSX HAIlled CTPaHbl KOHIA MPOILIOro BeKa. AKIMOHHU-
pOBaHME CTaJ0 BaXXHEHMIIUM CPEJICTBOM IPUBATU3ALMU TOCY-
JapCTBEHHOIN COOCTBEHHOCTH, MIHCTPYMEHTOM pa3rocyiapcTniie-
HusA'2. Bo MHOrOM 31 Hecnenmguieckre (GyHKIUHN TIpeaomnpe-
TV OCOOEHHOCTH TIPABOBOT'O TMOJIOKEHUSI POCCHICKOTO aK-
IIMOHEPHOTO OOINECTBA MO CPABHEHUIO C AHAJIOTMYHBIMUM KOH-
CTPYKLIMSIMU APYTUX CTPaH.

AHanm3 NOHATHS MPABOBOTO SIBJICHUSI TIPE/ICTABIISETCS 11eie-
cOOOpa3HBIM HAYaTh C €ro 3aKOHOATEILHOTO OTpE/Ie/ICHUS .

B cuny cBoeli cyry0o NMpakTUYeCKOW HarpaBJIEHHOCTH 3a-
koHonarenbctBo CIIA copepkut noctatoyno odrve nepuHu-

0cm, Harip.: [Tpupona ¢pupmsl / Ion pen. O.1. Yunesamcona, C.[Ix. Yunrepa. [lep.
¢ aur1. M., 2001; Hopm /]. IHCTUTYTBI, MTHCTUTYLIMOHAJIbHBIE U3MEHEHUsI U (PyHK-
IMOHUPOBaHKUE SKOHOMUKU. M., 1997; YVunwsmcorn O.H. DKOHOMUYECKHE UHCTUTYTHI
kanmramsma. CII6., 1996 u ap.

i WHcTuTynIMOHANbHAS SKOHOMUKA: HOBAsl MHCTUTYIMOHAIbHAST SKOHOMHUUECKAsT
teopust: YueOnuk / [lox pen. A.A. Ayzana. M., 2007., C. 182; I1ramonosa H. O nipa-
BOBOM I0JIOKEHUM NpeanpuHuMaresbekoi kopnopauuu B CIIIA // Xo3aiicTBo U npa-
B0. 1997. Ne 1. C. 134; Palmiter A.R. Corporations. Examples and Explanations. 2006.
P. 6.

12 Tumosa H.H., Kyaux M.B. AKUMIOHEpHBIE OOLIECTBA: SKOHOMUYECKas TPUPOAA U
ocobeHHoCTH (pyHKIIMOHMpOoBaHus // BectHuk MockoBckoro yHuBepcutera. Cep. 6.
SkoHomuka. 1990. Ne 6. C. 76.



MY TIpeIPUHUMATEILCKOM Koprioparuu. [IpuMepHbIii 3aKOH 0O
IpeJNPUHMUMATEIbCKUX Kopriopauusax (nanee — IIpumepHsiii 3a-
KOH)'? ycTaHaBJIMBaeT, YTO KOpIHOpalus (MeCTHasi KOPHOpaIus
(domestic corporation)'* i MecTHas MpeArpUHUMATENTbCKAS
kopropaius (domestic business corporation), — 3T0 «KOpIiopa-
1M, UMEIOINAsl 11eJIbl0 U3BJICUSHUE MPUOBUTN, KOTOpask He sIB-
JISIeTCSl MTHOCTPAHHOW Kopriopaiuen °, 1 yupekaeHa B COOTBET-
CTBUM WU C YYETOM TMOJIOKEHWI NaHHOTrO 3akoHa» '°. Cornac-
HO 3aKOHY O IpeIIPUHUMATEIBCKUX Kopriopalusx mrara Hewo-
Vopk «kopriopaimeii» Ui «MeCTHOH KOpIopaIyeii» TIpu3HaeT-
cs1 Koprioparusi, 00pa3oBaHHasi JIsl U3BJICUCHUS] TPUOBLIU B CO-
OTBETCTBUU C JAHHBIM 3aKOHOM WJIY CYIIECTBYIOIAsl HA MOMEHT
€ro BCTYIUIEHUS B CMJIy M 3HAYUT 0Opa30BaHHAS HA OCHOBAHUU
MHOTO OCHOBHOI'O 3aKOHA WJIM B CWJIy aKTa JJaHHOTO ITaTa s
LeJIM UM 11eJ1el, PelyCMOTPEHHBIX JaHHBIM 3aKOHOM, U KOTO-
pasi He SIBJIsieTCsl Kopropaiueid, 00pa3oBaHHOUW B COOTBETCTBUU
C 3aKOHO/IATEJIbCTBOM O KOOTIEPATUBHBIX Koproparusx 7. 3ako-
HBI OOJTBIITMTHCTBA IIITATOB BOOOIIIE HE JIAI0T OIpeesIeH s KOPITO-
paru'8. Bce 310 MO3BOMISET OTAETIBHBIM aBTOPaM JIeNaTh BHIBOT

13 § 1.40 Model Business Corporation Act 2002 (zanee — MBCA).
14 Koprioparust, 3aperiucTpupoBaHHast B JAHHOM IIITaTe.

1
SK HMHOCTPaHHBIM KOPITOPAIMSAM B JaHHOM CIIy9ae OTHOCSTCS M KOpHOpaIyy, 00-
pa3zoBaHHble B Apyrux wratax CIIA.

16 Vimeercs B BU/1y 3aKOH KOHKPETHOI'O 1ITaTa, a He [IpuMepHbIii 3aKOH.
17 New York Business Corporation Law (ganee — NY BCL).

¥ B tom uncne B mrare Henaap (Delaware General Corporation Law, nanee —
DGCL).



00 OTCYTCTBUM 3aKOHOJATENILHOTO OMPEJIEIEHHs] KOPIIOpalluu B
CIIA®.

BaxHeniee 3HaueHue 1715 ONpeesIeHUs] KOPIopaluu U Io-
HUMaHHA ee (PUKIIMOHHOM MPUPO/Ibl UMEET 3HAMEHUTBII I'pax-
nanckuii criop 1819 r. The Trustee of Dartmouth College v.
Woodward®, B pemmiennu 1o KoTopomy mnpezacenarenaeM Bepxos-
Horo cyna [I. Mapimaniom ObUIO CKa3aHO, YTO KOPHOpAIs —
9TO UCKYCCTBEHHOE 0Opa3oBaHue. Takum 00pa3om, Kopropausi
paccMaTpuBaIach Kak «IMOPOXKJIEHUE 3aKOHA», «UCKYCCTBEHHOE
CO3/1aHUE», CYILECTBYIOLIEE TOJILKO B IIPABOBOM IOJIE, HEBUIU-
Moe M Heocsi3aemoe?!.

B nokrpune CHIA packpbiTvie OHATUS MPEANTPUHUMATENb-
CKOM KOPHOpaIuy B OOJIBIIMHCTBE CITy4YaeB IAeTCs Yepe3 aHAU3
IIPUCYIIUX €1 ITPU3HAKOB U pasrpaHUYeHue ¢ ApyrumMu (popma-
mu Beienust OusHeca B CIIIA. B omnurie oT cCOBpeMeHHOro 1e-
puoJa amepuKaHcKas rpaBoBas Hayka koHua XIX — Hadama XX
B. y/iesisiia JOCTaTOYHO MHOTO BHUMAaHUSI TEOPETUYECKOMY aHa-
JIM3Y ITPABOBOTO SIBJICHUS NPEAPUHUMATENILCKON KOPITOPALIVH.

Tak, B KJIACCHUECKHX TEOPETUYECKUX padOTax AAIOTCs TO-
JOpoOHbIe OompesieneHns] TPeANPUHUMATELCKON KOPHOpal U
ee npusHakoB. Hanpumep, P.C. XapBeil noHMMaeT noj KOopro-
parueii oObeIMHEHNE JIUI] (A TAKXKe VX IMPABOITPEEMHHUKOB), T10-

19 Cwm., Hanp.: Hapwvuukuna P.JI. Ykaz. cou. C. 5; Mo3zonun B.IT. Yka3s. cou. C. 50.
204 uUs (Wheat) 518, 637, 4L Ed. 629, 559 (1819).

2 em., Hanp.: Clarkson K. W., Miller R.LR, Jentz G.A., Cross Frank B.C. 10" ed.
2006. P. 765.



CPEACTBOM IpaBa MCKYCCTBEHHO MOJy4uBilee (hOpMy IOpUAU-
YeCKOro JIMIIA C TeNIbI0 BEICHUS OMPEJIENICHHOro On3Heca Win
IPeANPUATHS, U KOTOpoe 00JaaeT MpaBOCIIOCOOHOCTBIO JICH-
CTBOBAaTh KaK €IMHOE LIEJI0E U PacCMATPUBAETCS B ONpPEHESICH-
HOW CTEMeH! KaK «eCTeCTBEHHOE JIMI0» 2%, CXokee orpee/icHre
npemyaraer T.Y. Borepman, otmevas 1pu 310M, 4YTO KOpHopa-
U ISVUCTBYET OT COOCTBEHHOTO MMEHH, a TaKkKe UMEET Hempe-
pbIBHOE TTpaBonpeeMcTBO (perpetual succession)?.

Ipyrue aMeprKkaHCK1e PaBOBE/Ibl ONPEEIISIOT KOPIOpaLMIo
KaK OpraHu3alio UM UCKYCCTBEHHOE JIUIIO, COCTOSIIIIee U3 Ofl-
HOTo Wiu Oosiee Juil (Kak (PU3NIEeCKUX JIMIL, TAaK U APYTHX KOPIIO-
paiuii), CO3JaHHOE IIPABOM, a TAKKe Ha/IEJIEHHOE IIPABOM OIlpe-
JeJIEeHHOW TIPaBOCMIOCOOHOCTBIO, KOTOpask BKJIIOYAET B ceOs clie-
JyIOIUe TPaBOMOYMSL: TTPABOIIPEEMCTBO, MPABO MCKATh U OTBE-
Yath B Cyfe, ObITh CTOPOHOM JIOTOBOPA, UMETh U Tiepe/iaBaTh Ipa-
BO COOCTBEHHOCTHY Ha HEJJBU:KUMOCTb, COBEpPIIIATh TPk IaHCKHE
MPAaBOHAPYLIEHUS (JEIMKThI) U MPECTYIJICHUS, & TaKKE COBEp-
IaTh MHbIE I0PUINIYECKH 3HAYUMBIE ICUCTBUS HE3aBUCUMO OTTO-
IO, CKOJIbKO YeJIOBEK BXOJUT B KOPIIOPAIIUIO KaK eTUHOE JIUIIO 24,

22 Harvey R.S. A hand-book of Corporation Law. NY. 1906. P. 7-8.
23 Waterman T.W. A Treatise on the Law of Corporations other than municipal.
Two Vol. Vol. I. NY. 1888. P. 1.

24 Clark WM.L., Marshal WM.L. Marshal on Private Corporations. Saint Paul. 1902.
P. 1. Tloxoxyio xapakTepUCTUKY KOPHOPALIMY MPeIaraioT v pyrue aBTopbl 3TOrO Ie-
puona. Cwm., Hamip.: Angell J.K., Ames S. Treatise on the Law of Private Corporations
Aggregate. 1 1"MEd. Revised by J. Lathrop. Boston, 1882. P. 1; Taylor H.O. A Treatise
on the Law of Private Corporations having Capital Stock. Philadelphia, 1884. P. 23



Oomienpu3HaHHOE MPUHSATHE (PUKITMOHHOW TIPUPOJIBI AMEPU-
KAHCKOW KOPIOpaluu MpeAonpeaessseT OTCYTCTBUE JIEralbHO-
ro omnpezeseHus MpearpUHUMATETLCKON KOPHOopallu, a Takxke
CHWJKEHUE B HACTOsIIIIee BpeMsl HAyYHOTrO MHTEpeca K aHaIu3y
JAHHOU MPaBOBOM KOHCTPYKIIUU.

OguH U3 COBPEMEHHBIX aMEPUKAHCKHMX IpaBoBelOB, A.P.
[Tanmutep, cyrTaeT, 9YTo KOPHOpaIKs — 3TO «yI0OHOE» MPaBo-
BOoe oOpaszoBanue (convenient legal entity), kKoTopoe CIOCOOHO
COBepIIaTh C/IEJIKH, BJIAJIETh UMYIIIECTBOM, a TaKKe ObITh CTOPO-
HOH B cyaeOHOM mporiecce .

Hocratouno obiee nousatue gaet Black's Law Dictionary:
KOpITOpaIusl sBJSIETCS CaMOCTOSITEJIbHOM TpearpuHUMATETb-
CKOU eAVHUIIeH, UMEIOIEN MPAaBO B COOTBETCTBUU C 3aKOHOM
JIEVICTBOBATh KAaK €MHOE JIMIIO, HE3aBUCUMOE OT aKIIMOHEPOB,
KOTOpBIE €10 BJIAJICIOT, a TAaK)Ke MMEIOIIel MPaBo Ha BBIMYCK aK-
Ui 1 OeccpoyHOe CyIecTBOBaHUE.

HeB03MOXHO 1aTh MOHATHE aKITMOHEPHOTO OOITIeCTBA U ITPe/I-
MPUHUMATEThCKOUM KOpIopalyu 0e3 aHaIn3a B TEPBYIO Ouepeb
MPU3HAKOB Y BUJIOB JJAHHBIX IOPHIUYECKUX U1,

etc.
25 Palmiter A.R. Op. cit. P. 3.
%6 Black’s Law Dictionary / Ed. B.A. Garner. St. Paul. 2006. P. 151.

27 C Touknu 3pEeHUsI JIOTUKY OCHOBHYIO XapaKTEPUCTUKY TMOHSITUSI COCTABJISIOT €r0 CO-
Jepxkanye (Mo KOTOPHIM IMOHMMAETCsl COBOKYITHOCTb CYILECTBEHHBIX U OTJIMYUTEb-
HBIX TPU3HAKOB SIBJIEHHS) U 00bEM (COBOKYITHOCTb OXBATHIBAEMBIX MOHATHUEM SIBIIE-
Huit). Jlornueckuii cnoBaps-cipaBouynuk / [log pen. H.M. Kongakosa. M., Akagemus
Hayk CCCP. Uncturyt dunocoduu. 1975. C. 456.



BBuay mpelieieHTHOro xapaktepa aMepUKaHCKOrO IMpaBa B
muteparype CIIIA no cux mop BegyTcsi JUCKYCCHM MO MOBOLY
YCTaHOBJIEHUSI HEOOXOUMBIX U JIOCTATOUHBIX MPU3HAKOB MPE/-
MIPUHUMATETbCKON Koproparmn S,

Tak, P.Y. Knapk BblAEISET CEayIOUIME YETHIPE CYLIECTBEH-
HBIX MPU3HAKA KOPIOpAIVH, OMpEAessIoNniue ee TOMUHUPYIO-
HIyIO POJIb B 9KOHOMHUKE: 1) orpaHuYeHHast OTBETCTBEHHOCTh aK-
rmoHepoB (limited liability of investors); 2) cBoOogHasi nepe-
nada akuui (free transferability of investors interests); 3) Ha-
mure npaBocyobekTHOCTH (legal personality) 1 COOTBETCTBEH-
HO BCEX MPUCYIIMX el aTprOyTOB (IMIPAaBOMOYMI IOPUAUYECKOTO
Juna (entity-attributable powers), oripeesieHHbIN IEPUOL CYIIIe-
crBoBanus (life span), Haymume nemu (purpose))?; 4) nieHTpa-
r3oBaHHOE yrpaBnenue (centralized management)*. I1pu atom
TIOJ1 «OTpe/Ie/IEHHBIM MEPUOIOM CYITIECTBOBAHUI» YUEHBIN MMe-
eT B BU]1y ero «beccpouHocTh» (indefinite existence), T.e. cTaryc
KOPIOpAIMM KaK IOPUINYECKOro JIMIA HE MPEKPaIlaeTcsi aBTo-
MaTUYECKH TIO MPOIIECTBUM KAKOTO-TO KOJIMUYECTBA JIET JIMOO ¢
3aBEpILICHUEM KaKOro-a10o npeanpusaTus ..

23 Cwm., Hamp.: Smith and Robertson’s Business Law / Richard A. Mann, Barry S.
Roberts. St. Paul. NY; Los Angeles, San Francisco. 1991. P. 776-778; Hamilton R. W.
The Law of Corporations in a Nutshell. 1996. P. 1-12 etc.

2 ABTOp 00BEIMHSET HECKOJIBKO JIEMEHTOB B OJIFH ITPU3HAK MPABOCYOBEKTHOCTH.

30 Clark R.Ch. Corporate Law. Boston, 1986. P. 2.

31 Ibid. P. 19. Tloxoxwuit HabOp MPHU3HAKOB BBIICIAIOT U APYTUe aBTOPHI (CM., HAMp.:
Choper J.H., Coffee J.C., Gilson R.J. Cases and Materials on Corporations. NY, 2008.
P. 1).



Onnako P.Y. 'amuiibToH HasbiBaeT 0a30BOM OCOOEHHOCTBHIO
KOPIIOpAIMK €€ CTaTyC IOPUIUYECKOTO «UCKYCCTBEHHOTO» JIH-
na (artificial person/ entity)*?. IMeHHO 9TO KauecTBO MpeAonpe-
JeJIsSieT OCTaJIbHbIe MPU3HAKU KOPIIOpAIMY, a UMEHHO: He3aBU-
CUMOCTh KOPITOpAIliu OT €€ «BJaJesblieB» (OWNners) Wiu HH-
BecTOpoB (investors)3?; BegeHne OM3HEca KOpHopaluen oT coo-
CTBEHHOTO UMEHM B TOHM X€ Mepe, KaK U (Ppu3nvecKkoe «ecTe-
CTBEHHOe» JMIO («real» person). [lpyrumu cioBamMu, KOpHO-
parusi MPaBOMOYHA OCYIIECTBIISITh CIIEIYIONIe eUCTBUS: TTPH-
oOpeTarh UMYIIECTBO, COBEpINAaTh CAEIKU, HECTH OTBETCTBEH-
HOCTb, OBITh UCTIIOM M OTBETUYMKOM B CyJe, IUIATUTh HAJIOTH,
NoJTy4ath HeoOxoaumMele pasperieHus (business licenses), MeTh
COOCTBEHHBIII OAaHKOBCKMH CUeT, HAHUMAaTh CIyXalux d T.j1.>*
ABTOp OTMEYaeT, yTo HanboJiee BaXKHBIM MTPEUMYITIIECTBOM, BbI-

32 Cuuraercs, 40 B npaBe CIIA nuiie gaHHasi OpraHU3alMOHHO-TIpaBoBast hop-
Ma B TIOJHOM Mepe HAJesIeTCsI CTATYCOM I0PUANYECKOrO JIUIA. AMEPUKAHCKOE IPaBo
HE MMEeeT eIMHOrO MOHSTHUS, AHAJIOTMYHOTO OPUINYECKOMY JIMIY B KOHTHHEHTA b~
HOM ITpaBe, HECMOTP Ha TO YTO MpeIIpUHUMATeNIbCKoe paBo (business law) mmpoko
olepupyeT MHOTOUYHCIICHHBIMHI TepMUHAMH, 0003HAYAIOIINMH IOPUJIITYECKOE JIUIIO»
legal entity, legal person, judicial/ juristic person, artificial entity/person, artificial
being. V.E. Bamep noguepkuBaeT, 4To BeIpaxeHue legal entity, KOTopoe IIUPOKO HC-
HOJIb3YETCs B aHIVIO-aMEPUKAHCKUX HAYYHBIX UCCIIENOBAHUSIX, HE BCEr/IA SBIISCTCS CH-
HOHHMOM [OPHIMYIECcKOro JuIa. HarpimMep, ameprkaHCKoe MapTHEPCTBO MPECTABIISA-
eT CO00 «IOPUAMYECKYIO e/IHHILY», HO He SIBIISETCS, KaK MPaBUIIO, <IOPHANIECKIM
ymoM» (Bamaep Y. E. OCHOBHBIC YepPTHI POCCHICKOTO OTKPBITOTO aKI[MOHEPHOTO 00-
I1IeCTBA U aMepUKaHCKoi kopriopaiuu // Tocynapero u npaso. 1998. Ne 7. C. 80).

33 AP [NasmMuTep nogUepKUBaeT TaKKe HE3aBUCUMOCTb KOPIIOpPALMM OT €€ PyKo-
BOAUTENEH (JUPEKTOPOB U ympasisiiomux) (Palmiter A.R. Op. cit. P. 4).

3% Hamilton R.W. Op. cit. P. 1.



TEKAIOIUM M3 CTaTyca IOPUIUYECKOrO JIMIA JIJIsl YYaCTHUKOB
KOPHOpAIUK, SIBJISIETCS MX OrpAaHWYEHHAsT OTBETCTBEHHOCTH .
B xavecTBe MHBIX MPU3HAKOB MPEANPUHUMATEILCKON KOPIIOpa-
yu P.Y. 'aMubTOH Ha3bIBaeT: HE3aBUCUMOCTh CYIIIECTBOBAHUS
KOPHOpAIK OT COCTaBa ee yuyacTHUKOB (continuity of life); Gec-
CPOYHOCTH CYIIIECTBOBaHUS (perpetual existence); HEHTPAIU30-
BaHHOE YITpaBJieHUe;, CBOOOHAs Tepenaya akiuil. Bce Bbiie-
NIepeyYrCIeHHbIE CBOVCTBA MPABOBE/l CUMTAET HEOThEMJIEMbIMU
MIPU3HAKAMMU TPEIITPUHUMATENTHCKOU Koprioparuu. Takum o6pa-
30M, Kopriopaiusi, 00pa3oBaHHasi «6e3 0COOBIX OrOBOPOK», TIO
YMOJTYaHUIO 00J1aaeT JaHHBIMU OCOOEHHOCTSIMU B OTJIMYHE OT
uHbIX (popM BegeHus OuzHeca B CIIIA,

O0600mast u3nokKeHHOe, MOKHO 3aKJIIOYNTh, YTO B JOKTPH-
HE aMEepUKAHCKOTO IpaBa MpepUHUMATENThCKAsT KOPIOPAIHS
XapaKTepu3yeTcss HAIMYUEM CTaTyca IOPUIUYECKOro Juna (u
BCJIEJICTBUE 3TOro 00JagaeT OecCpOUYHOCTHIO CYIECTBOBAHUS,
HE3aBHCUMOCTBIO OT COCTaBa €€ YYAaCTHUKOB M OINpeeSIeHHON
MIPABOCIIOCOOHOCTHIO, BKJIIOYAIONIEN B ceOsl psAl] MPAaBOMOYMIA
npuoOpeTaTh MMYILIECTBO, COBEPINATh C/ICJIKM, HECTU OTBET-
CTBEHHOCTb, ObITh UCTIIOM U OTBETYHMKOM B Cyle U T.[.), CBO-
OOIHOM TNepeiavueli CBOUX IIEHHBIX OyMar, OrpaHUUYeHHON OTBET-
CTBEHHOCTBIO YYACTHUKOB, a TaKXke 00JalaeT IEeHTPaIN30BaH-
HBIM yIIPaBJICHUEM.

B oTnurie oT aMeprKaHCKOro MpaBa B OTEUYECTBEHHOM CYIIie-

3 Ibid. P. 2.
36 Ibid.



CTBYET BeChbMa UYETKOE JIeraJbHOe OIpe/e/ieHrue aKIMOHEPHOTO
00I1ecTBa, ero BUA0B 1 pu3HaKkoB. [TyHKT 1 c1. 2 depepanbHO-
ro 3akoHa Ne 208-®3 (ganee — ®3 «O6 AO»)37 OTHOCHUT K aK-
IIMOHEPHbIM OOIIIECTBAM KOMMEPUYECKYI0 OpraHU3alluIo, YCTaB-
HBI KaruTaJl KOTOPOW pasjieieH Ha OmNpeesieHHOe YHMCIO aK-
WA, YIOCTOBEPSIONINX 00s3aTe/IbCTBEHHBIC MPaBa yYaCTHUKOB
o01recTBa (aKIMOHEPOB) 10 OTHOIICHUIO K OOIIECTRY.
OtevecTBeHHasl TOKTPUHA HA3bIBAET OOIIMPHBIN TepeveHb
NpU3HAKOB akimoHepHoro oomiectBa®®. Tak, [I.B. JlomakuH BbI-
JeJIsieT CIIeyIOIIHe IPYIIIBI TPU3HAKOB: OOIIe MPU3HAKY (TIpU-
CYIIIME aKIIMOHEPHOMY OOIIECTBY KaK IOPUANYECKOMY JIMILY) >,
YacTHbIe MPHU3HAKK (OMpeeNsIoNUe aKIIMOHEPHOE OOIIEeCTBO
KaKk KOMMEPUECKYI0 OpraHu3alfio), CIelMaibHble MPU3HAKU
(BBIIEIISIONINE aKIIMOHEPHOE OOIIECTBO KaK Pa3HOBUHOCTh XO-
3SIICTBEHHOTO OOINIECTBA) U KOHCTUTYTHUBHBIC TIPU3HAKU (HEOO-

37 DenepanbHbli 3aK0H 0T 26.12.1995 Ne 208-P3 «O06 akIIMOHEPHBIX 00IIECTBAX» //
C3P®. 1996.Ne 1. Cr. 1. [IpakTyecKky aHAJIOTUYHOE OIPEIEICHUE CONEPKUT I1. 1 CT.
96 I'paxpanckoro kozpekca P® or 30.11.1994 r. Ne 51-®3 // C3 PP 1994. Ne 32. Cr.
3301.

38 Anexcanopos B. YueHue o JvIax 0pUIMUecKrX Mo Havaiam Hayku. M., 1865;
Llepwenesuu I'.®. Kypc rpaxaanckoro npasa. Tyna, 2001; I'pubarnos B.I1. YOpuau-
yeckue ymna. M., 1961; Kozroea H.B. TloHsTHE U CYIIHOCTD IOPUIMYECKOIO JIMLA.
Ouepk ucropuu u Teopun: Yueo. nocodue. M., 2003; Jlomakun /1. B. Ouepku Teopun
AKIIMOHEPHOTO MTPaBa U MPAKTUKY MTPUMEHEHHsI aKIIHOHEPHOTO 3aKOHOIATENbCTBA. M.,
2005 u ap.

3 O6mpe MPU3HAKK aKI[MOHEPHOro oOIecTBa 3akpervieHsl B ¢T. 48 'K P®d: 1)
OpraHU3alMOHHOE EMHCTBO; 2) UMYILECTBEHHAS! 000COOIEHHOCTD; 3) CAMOCTOSITEIb-
Hasi UMYIIECTBEHHAs] OTBETCTBEHHOCTD 110 CBOUM 00513aTeNIbCTBaM; 4) BHICTYILICHHE B
rpaxJaHCKOM 000pOTE U TIPY pa3pellieHuH CIIOPOB B CYIaX OT CBOETO UMEHH.



XOIMMBIE U JOCTATOYHbIE CBOICTBA, OIpPEEISIONINe CYITHOCTD
AKIMOHEPHON (POPMBI MPEANPUHUMATEIBCKON AEATEILHOCTU U
ee OTIMYMe OT MHBIX HanOosee OMIM3KUX MO CTPYKTYpe OpraHu-
3alIMOHHO-TIPABOBHIX (popM)™+.

[IpusHak opeanuzauuoHHo20 eouHcmea XapakTepusyeT KOp-
MIOPaTUBHOE YITPaBJIEHNE B AKIIMOHEPHOM OOIIECTBE 1 MPOSIBIS-
eTcsl B HaJIMYMKM BHYTPEHHEN CTPYKTYpbl, JIeMEHTaMU KOTOPOM
SIBJISIIOTCSL OpraHbl YIPABJIEHUS, a TaKKe MPU HEOOXOOUMOCTH —
Y COOTBETCTBYIOLIMX MMOJIPA3/I€JIeHUI [J1s1 BBITIOJTHEHHU S YCTAaHOB-
JICHHBIX JIJIs1 Hee 3afa4’!. B oTmuue ot 3T0ro KopropaTuBHOE
yIpaBJjieHUe B MPEANPUHUMATENILCKONW KOPHOpALUKU MOTYUHE-
HO NpUHUMNY yenmpaauzoearnocmu. CTpyKTypa ylpaBJieHUs
Mpe I pPUHIMATEIbCKON KOpITOparvield MpeICTaBisseT COO0M IMH-
pamuy, B OCHOBAHMUH KOTOPOM HaXOASITCSI aKIIMOHEPhI, M30Mpa-
IOIIYE TUPEKTOPOB U MPUHUMAIOIIHE PEIeHHs 10 Oa30BBIM BO-
npocam (pyHKIIMOHMPOBaHUs1 Kopropauuu. LleHTpanbHoe mnoso-
JKeHMe 3aHMMaeT coBeT qupekTopoB (board of directors), B cBOW0O
ouepe/ip HazHavawolmui ynpasistiomux (ofifcers) u gpopmysm-
pylolii crpareruio passutus (policy) kopropanuu*?. Ympas-
JIAOIIYE TOIKOHTPOJIbHBI COBETY TUPEKTOPOB B CBOEH JESTENb-
HOCTM MO peanu3aluu UX NOIUTUKU. B oTimuue ot poccuii-

40 JTomarcun JI.B. Ykas. cou. C. 22.

H Cyxanos E.A. TOpuauueckue JnIa Kak YYaCTHUKY IPakJaHCKUX MPABOOTHOIIIE-
uuit // Tpaxganckoe mpaeo: YueOuuk: B 4 1. T. 1/ OtB. pex. E.A. Cyxanos. M., 2007.
C. 230.

42.$8.01, 8.03, 8.40, 8.41 MBCA etc.



CKOTO TIpaBa, Ie MPU3HAK OPraHW3aIllMOHHOTO €IMHCTBA IPH-
CYIII BCEM IOPUAMYECKUM JIUIaM, aMEPUKAHCKOE TIPABO CUMTAET
MIPUHIIMIT [IEHTPAIM30BAHHOTO YITPABJICHUST UCKJIIOYUTETHHBIM
cBoicTBOM Kopropaiuu®. Tlonaraem, 4to CTpyKTypa Kopropa-
TUBHOI'O yIIPaBJIEHUs CYIIECTBEHHO pa3ianyHa B Poccun u CIIA
MIPUMEHUTENTHHO K UCCIIEyeMbIM I0PUAMYECKIM JIMIAM, a TPH-
3HAK OPraHW3aIlMOHHOTO STUHCTBA HE SBJISICTCS aHAJIOrOM IIeH-
TPATU30BAHHOTO YITPABJICHUSI.

[MpusHak umywecmeennoli 06ocobaeHHOCMU AKITMOHEPHOTO
OO0IIeCTBa BBHIPAKACTCA B HAIMYMHA OOOCOOJICHHOTO HMYIIE-
CTBA, MPUHAJIEKAIIETO AKIIMOHEPHOMY OOIIIECTBY Ha IIpaBe co0-
cTBeHHOCTU. Ha sTane co3ganus akilmoHEpHOro ooIiecTBa J1aH-
HOE MMYIIECTBO MPEJICTABIEHO YCTABHBIM KAlTUTATIOM, XOTsI MO-
JKET ¥ MPEBHIIATh €r0 pa3Mephl. B uTepaType BBICKa3bIBAIOTCS
MHEHHsI O TIEPBUYHOCTH ¥ OCOOOM BaKHOCTH MPU3HAKA UMYIIIE-
CTBEHHOU 000CO0IEHHOCTH aKITMoHepHOro odIiectBa*. JlopeBo-
JIOIMOHHAS [IUBUJIMCTHUKA W TPk JAHCKO-TTPABOBAs HAYKA MepU-
ofla HaMa* Takke pacCMaTpPUBAJIM JIAHHBIN MTPU3HAK B KaYeCTBE
OCHOBHOW XapaKTEPHOM YepThl, ONPEEIISIONIEN BCIO IOpUaANYE-
CKYIO CTPYKTYpPY aKIIMOHEPHOTO 00I1IecTBa*,

3
4 Orvactu a10 TIOATBEPKIAET MPEAIONOKEHNE, YTO KOPIOpaLusl SBJISETCS eIUH-
CTBEHHO! OpraHU3allMOHHO-TIPaBOBOU (pOPMOIL, KOTOPOH B IIOJIHOM Mepe IIPUCYIL CTa-
TYC IOPUIMYECKOTrO JIMIIA.
a4 Cwm., Hanp.: Jlomaxun /1. B. Yka3. cou. C. 22.
4 INepron HOBOW SKOHOMUYECKOM MOMUTUKY (HAM) UTMIIcs HaumHas ¢ 1921 r. go
Hayana 1930-x rr.

4 Cwm., Harp.: Kamunka A.H. Yxas. cou. C. 2; Tapacos H.T. YieHue 00 akIloHep-



B cBsa3u ¢ atum cienyer 0co00 MOTYEPKHYTh, UTO ame-
pPUMKaHCKas JOKTPUHA HE BBIIEIAET NMPU3HAKA MMYLIECTBEHHOU
000COOIEHHOCTH B KauecTBE HEOOXOOMMOU XapaKTepUCTHKH
NpeJprHUMAaTEIbCKON Kopriopauuu. bonee toro, [IpumepHsiin
3aKOH O NPENIPUHUMATENIBCKUX Kopriopauusax 1984 r. nuksu-
JAMPOBAJI TIOHSITHE aKIIMOHEPHOTO (YCTAaBHOTO) KanmTana .

Xapaktepusys CaMOCTOAATEJIbHYI0 HMMYILECTBEHHYI0 OTBET-
CTBEHHOCTb AaKIIMOHEPHOrO OOIIecTBa MO CBOMM 00s3aTesb-
ctBaM, K.A. HeBonvH BepHO ompenenus, 4TO «aKIUOHEpHast
KOMIIAHMS OTBEYAET OJHUM CKJIAJOYHBIM KalMTaJIOM, H, CJIEI0-
BaTeJIbHO, HA OJJUH M3 €€ aKLMOHEPOB IIPU HEyJayax He Teps-
€T CBBIIIIE BJIOKEHHOTO B KOMITIAHUIO KanuTasa»*S. [laHHbIi pu-
3HaK TaKXe MHTEPIPETUPYETCs B JIUTEPATYPE KaK O2paHU4eH-
HASL OMBEMCMEEHHOCb AKUUOHEPO8 TIO IOJTraM aKLIMOHEPHOIO
obmectBa®. denepanpHoe Hasoropoe 3akoHonareabcTeo CIIA
BBIJIEJIWIIO MPU3HAK OIPAaHUYEHHOW OTBETCTBEHHOCTH aKIIMOHE-
POB IS 11eJIell HATIOrOOOIOKEHHSI KaK OCHOBHYIO OTJIMYUTE b~
HYIO 4epTy Koproparum>’.

HbIX Kommnanusix. M., 2000. C. 71; IHucemckuii I1. Yxa3. cou. C. 25; Boavg B.FO. Yka3.
cou. C. 86.

47 Cuvipodoesa O.H. Vka3. cou. C. 91.

* Hegonun K.A. Hcropus poccHicKuX rpakaaHCKuX 3akoHOB // ITomHoe cobpanue
counnenuii K.A. Hesommna. T. V. CII6., 1858., C. 186.

¥ Cwm., Hanp.: Ulepuwenesuu I'.®. Kypc Toprosoro npasa. M., 2003. C. 362; Tapa-
cos U.T. Ykaz. cou. C. 73; Kamunrxa A.HU. Yka3. cou. C. 5; Hepcecos H.O. Tpencra-
BHUTEJIBCTBO U IIeHHbIe OyMaru B rpaxaanckom mpase. M., 2005. C. 249; Boawg B.FO.
Vkas3. cou. C. 87.

0 Bbamaep Y .E. Yka3. cou. C. 80.



BaxHo noguepkHyTb, uto U B Poccuy, u B CIIIA cymectByor
MCKJTIOYEHHM ST M3 OOIIIEro MpaBuiia 00 OrpaHUIEHHON OTBETCTBEH-
HOCTH aKIIMOHEpOB. B orpeneneHHbIX cilydyasx Ha HAX MOXKET
OBbITh BO3JIOXKEHA OTBETCTBEHHOCTH MO JioiraM oodrectBa. Poc-
CHIACKO€ 3aKOHOJIATEIbCTBO MPEIyCMATPUBAET JIBA TAKHUX CITy-
qasi. Bo-niepBbIX, B cilyyae HEMOTHOM OTUIATH aKIMiA AKIIMOHEPhI
NPU3HAIOTCS] CONMMIAPHBIMU JIOJDKHUKAMHU TI0 00S13aTeNIbCTBAM
aKIMOHEPHOro OOINeCTBA B Mpefesiax HEeOIUIAueHHOW CTOMMO-
CTU MIPUHAJICKANMX UM akiuii’!. Bo-BTOPBIX, U MPU3HAHUA
aKIIMOHEPHOTO OOIIECTBA HECOCTOSITENIBHBIM, €CJT OAHKPOTCTBO
BBI3BAHO JEWCTBUSIMU (O€3[IECTBUEM) €T0 aKIIMOHEPOB Ha HHUX,
B CJly4ae He/I0CTATOYHOCTH MMYIIEeCTBa OOIIECTBA MOXET ObITh
BO3JIOKEHA CyOCHIMapHasi OTBETCTBEHHOCTh IO €ro 00s3aTeb-
cTBam>2.

B CIIIA nanOonee pacnpoCTpaHEeHHOW TOKTPUHOM, TIO3BOJIS-
IOlIel OTKa3aThCsl OT MPHUHIIMIA OrPAaHUYEHHOW OTBETCTBEHHO-
CTU YYaCTHMKOB KOPIOPAIIMU W PACIIPOCTPAHUTH HA HUX OTBET-
CTBEHHOCTb TIO JIOJITaM KOPIOPAIMHK C HEJbI0 3alIUThl HHTEpe-
COB KPEUTOPOB, SIBJISIETCSI TEOPHST «CHSITUSI KOPIIOPATUBHOM BY-
am» (piercing the corporate veil)’’. Takum oOpa3om, 1 aKIO-

S Mynkr 1 cr. 96 TK Pd; 1. 1 cr. 2 ®3 «O6 AO».

32 Mynkr 3 cr. 3 ®3 «O6 AO».

33 OpiHiIM U3 GA30BBIX J1EJT V1S ONPE/IC/IEHHS CYIHOCTH JAHHOM JOKTPHHBI SABIIAETCS
Walkovszky v. Carlton (223 N.E. 2d 6 NY 1966). Cm., vanp.: Clark R.Ch. Op. sit. P.
83; Palmiter A.R. Op. sit. P. 556; Klein W.A., Ramseyer J.M., Bainbridge S.M. Business
Associations. Cases and Materials. 2000. P. 207 etc. Cm. mogpo6Hee 06 0cOOEHHOCTSIX
OTBETCTBEHHOCTH aKI[MOHEPHOTO OOIIECTBa U MPEANPHHIMATENIECKOH KOPIOpAIUH B



HepHOe OOIIECTBO, ¥ MPEANPUHUMATENILCKAST KOPIOpAIUsl HECYT
CaMOCTOSITEJIbHYI0O UMYIIECTBEHHYI0 OTBETCTBEHHOCTb IO CBO-
UM obs3atenbcTBam. B 1o ke Bpems u B Poccun, u B CILA B
OIpeJeJICHHBIX CIIy4yasix KOPIOpaTuBHAsI OTBETCTBEHHOCTb MO-
KeT ObITh BO3JIOKEHA HAa YYACTHUKOB M WHBIX JHUIL. B OBYX mo-
CJIETHUX OOCTOSITEIbCTBAX MPOSIBIISIETCS] CXOKECTh COMIEPKAHUS
JAHHOT'O MPU3HAKA AMEPUKAHCKOM KOPHOPAIMU U POCCUICKOTO
aKIMoHepHoro odmiectBa. OAHAKO OCHOBAaHUEM K BO3JIOKEHUIO
OTBETCTBEHHOCTH 32 JISCTBUS KOPIOPAIMU 1 OOIIECTBA CITyKaT
pa3Hble MPABOBbIE KOHLIENIIUH, B YeM MPOSIBIISIETCS PA3IMYHOCTh
YKa3aHHOTO TIPU3HAKA.

[Mocnennum oOs3aTeIbHBIM PU3HAKOM IOPUINYECKOTO JIUIIA
M0 POCCUICKOMY TPaBy U COOTBETCTBEHHO OOIIMM MPU3HAKOM
akIoHepHoro oodrectsa (1o kinaccugukaryu J1.B. JlomakuHa)
SIBJISIETCS 8bICMYNACHUE 8 2PANCOAHCKOM 0O0pome U npu paspe-
UieHUU CROPO8 8 CYOe O C80€20 UMEHU .

Wms akiiMoHEepHOTO OOITIeCTBa SIBJISETCS CPENCTBOM €ro MH-
JUBUIyaTU3aIUK U BbIpakaeTcs B (pMPMEHHOM HAMMEHOBaHUU,
KOTOpOE COJIEPKUT yKa3aHWE Ha OpraHU3allMOHHO-IIPABOBYIO
opmy u Tun obmecTBa*t. JJopeBOIOIMOHHBIE IIMBUIUCTHI, a

§ 1.3 moHorpacgumu.

4 TTyHkT 1 cT. 4 @3 «O6 AO»; Jlomakun /1. B. Yxa3s. cou. C. 25; Ulepwenesuu I'.D.
Vxas. cou. C. 182—-194.

3 Cwm., Hanp.: Lumoeuu I1.I1. Ouepk OCHOBHBIX IIOHATHIA TOProBOro Ipasa. M.,

2001. C. 166; Jlanunosa E.H. ®upma u HazBanue npeanpusrus. IIr., 1915. C. 28;
Tapacos HU.T. Yxaz. cou. C. 75.



TaKXke OT/Ie/IbHBIE aBTOPHI B TIEpHO] HIMA® TOBOPHII O Tpedo-
BaHUMU «OE3MYHOCTH» MMEHH aKIIMOHEPHOW KOMIIAHWH, KOTO-
pasi COCTOUT B TOM, UTO B COCTaB €€ UMEHU He MOTYT BXOAUTh
MMEHA aKIIMOHEPOB, YTOObI HE MOJATh MOBO/IA TPETHUM JIMIIAM K
OIMOOYHOMY TIPETIONIOKEHUIO O Oe3rpaHUYHON OTBETCTBEHHO-
CTH 3TUX JIMII 1O 00s13aTeNbcTBaM Kommanuu. Heodxomumo co-
rnacutbes ¢ [1. [Tucemckum, 4TO «aKIIMOHEPHAsi KOMIIAHUS €CTh
COI03 He JIMII, HO KalMTaJI0B», COOTBETCTBEHHO «KPEAWT €€ 3a-
BUCHUT HE OT JIMYHOTO KPEAUTA TOTO WM JPYroro y4aCTHUKA, HO
OT CKJIJJOYHOTO Kamuraua»>’.

JleiicTByI01IIE€ POCCUIICKOE 3aKOHOIATEIHCTBO *8 M IOKTpHUHA
HE MPeIbsBISIOT K (PUPMEHHOMY HAaMMEHOBAHUIO TPeOOBaHUS
«6e3nmmuaHocTh». ['maBa 4 [lpumepHOro 3akoHa, MOCBAIICHHAS
HAMMEHOBAHUIO TTPEAIIPUHUMATETbCKON KOPHOpalluY, TaKke He
COZIEPXKUT 3aripeTa Ha BKJIIOUYEHHE B €ro COCTaB MMEH aKI[MOHe-
POB WJIM yUpEAUTEIEN OpraHu3alllu.

Heo6xoauMo NOmYepKHYTh, YTO JIaXe HAJMYMe BCEX YeThl-
peX NepevyrCICHHBIX MMPU3HAKOB HE BEAET K aBTOMATUYECKOMY
MPU3HAHUIO POCCUICKOW OpraHu3allvy IOPUIAYECKUM JIMIIOM.
Hst 3TOro HeoOXOOMMa €€ 20CYOapCMEeHHAsl pe2ucmpauust B
9TOM KaydecTBe, T.e. o(pullhaIbHOe TTPU3HAHUE €€ I0PUANIECKON

36 Boaeg B.IO. Ykas. cou.; bpayne U. Yka3z. cou. C. 13.
7 Mucemcruii IT. Yxas. cou. C. 47-48.
38 Tynxr 2 c1. 96, c1. 1473 TK P®; cr. 4 ®3 «O6 AO».

¥ Cm., Hanp.: [leokos E.A. ®PupMeHHblE HAUMEHOBaHUs opyuandeckux juy // Kop-
noparmu 1 yapexaenus: Coopruk crareit / OTB. peq. M.A. Poxxkosa. M., 2007. C.
236-266.



maHocTu rocyaapetBoM®. ['ocynapcTBeHHast peructparusi ocy-
IIECTBJISIETCS. HA OCHOBAHMU TMOJAYU JOKYMEHTOB B OpraHbl pe-
TUCTPAIUM C TIOCTEAYIOIUM BHECEHHEM 3anucu B EnuHBIN ro-
CYIlapCTBEHHBIN peecTp opuandYecKux auil. MIHOW moaxom Ha-
OmoaeTcs B npeanpuHUMaresbckor npaktuke CIIIA, rae Bo3-
MOHO (DYHKIIMOHUPOBAHUE HE3aPErUCTPUPOBAHHBIX — «HEUH-
KOPITIOPUPOBaHHBIX» (unincorporated) Kopropauui, a BOIpoc 0
MPU3HAHUHN WX IOPUIUYECKON JTMIHOCTH pelaercs post factum
B cyne’!.

HecmoTpst Ha TO 4TO B MOC/ieIHEE BpeMs aMEPUKAHCKOE Tpa-
BO UJIET TIO MYTH CyKEHHUsI BO3MOKHOCTH MPABOBOTO MPU3HAHMS
nofiooHbix de-facto koprnopaiuii, B camMoM (hbakTe TOIMYIICHUS
UX CyIIIECTBOBAaHUsI BhIpakaeTcsi ocooeHHocTb npaBa CIIIA, ero
JI03BOJIUTEITBHBIN XapaKTep W TMOKOCTbh, & TAKKe CYIIECTBEHHOE
OTIMYUE OT POCCUICKOTO TOAXO/A, KOTOPBIM HE JOMYCKAeT To-
JOOHBIX TIPABOBBIX SIBJICHUT.

CrenyomumMu HeoOXOIUMbIMH ITPU3HAKAMU POCCHIICKOTO aK-
IIMOHEPHOTO OOITIeCTBa, 00YCJIOBICHHBIMU ITPU3HAHUEM UX, C OfI-
HOW CTOPOHBI, KOMMEPUYECKMMHU OPraHu3aIusiMu, a ¢ APYrou —
KOPITOpAIUsIMU, SIBJISIOTCS: U3BJIeUeHUe PUOBLIN KaK OCHOBHAS
1eJTb JeATeIbHOCTHS2; 001Iast MpaBOCIIOCOOHOCTHS?; MpaBoO aKIIy-

60 Cyxanoe E.A. Yxa3. cou. C. 236; Meiiep /I.1. Pycckoe rpaxaaHckoe rpaso. M.,
2003. C. 140; Anexcarnopos B. Ydenue o nuuax IOpUIMYECKUX M0 HaYaJlaM HayKH.
M., 1865. C. 9-10.

%1 Peus, mer o Tak Ha3BIBaEMBIX Kopropanusx de-facto, KOTopsle B ocaeaHee Bpe-
M SBJISIIOTCS] BCE MEHEE PACIIPOCTPAHEHHBIMU B 1opuanydeckoi npakruke CIIA.

62 [ynkr 1 cr. 50 'K P®; Jlomaxun /1. B. Ykas. cou. C. 34; Koznosea H.B. Tlonsitue



OHEPOB Ha TOJTyYeHHe IO NMPUObLIA (TUBUIICH I, JTMKBU/IAIM-
OHHasl KBOTa%).

B Hacrosiiiee BpeMsi OeCCIIOPHBIM TPU3HAETCS W3BJICUCHHE
NpUOBbLIM B KQYeCTBE OCHOBHOM 11€JIM CO3[aHUsl aKIIMOHEPHOTO
oO1riecTBa, HECMOTPSI Ha TO, YTO B MCTOPHH aKIIMOHEPHBIX 00-
IIECTB BOMPOC 00 MX KOMMEPYECKOU MPUPOJIE PeIaics To-pa3-
HOMY®. JIaHHBIV TPU3HAK TAKKe HAIIIE CBOE OTPaXKEHHE B 3aKO0-
HopatenbcTBe® u B mokTpuHe CIIIA.

B otimmume ot obweli npasocnocobiocmu akIMOHEPHOTO 00-
IIECTBA TpeIIPUHUMATETbCKAst KOpIopaiysi oOnagaeT cneyu-
ANbHOIL NPABOCNoCcoOHOCMbI0 B CUJTY TipaBwia ultra vires, KOTo-
poe 1o cux mop® popmainbho cymiectyeT B CIIA, dakTnuecku
e He TIPUMEHSIETCS] HECKOJIBKO JecaTuieThii. Takum oOpaszom,
B IIPU3HAHMU OOIIEH MPaBOCTIOCOOHOCTH 3a MPeIPUHIMATE b~
CKOW KOpIIOpalueit BUAUTCS TeHACHIUs COMMKEHUsI ee C KOH-

Y CYIIHOCTb Iopuandeckoro auna. Ouepk uctopuu u Teopun. M., 2003. C. 236-237.

63 AGsan 2 . 1 cr. 49 TK P®; Paxmunosuu B.A. KommenTapwmii k ['paxgaHckomy
konekcy P® / Ots. pen. O.H. Capukos. M., 2003. C. 135; Kozaoea H.B. Yka3. cou.
C. 239.

% Mynxr 7 cr. 63 TK P®; Kozaoea H.B. Vkas. cou.

% Tak, B JIOPEBOTIOLIMOHHOM JIMTEPATYPe U B YUCHHUSIX IEPUO/A HAIIA IPU3HABAIIOCH
BO3MOXKHBIM CYIIIECTBOBaHUE aKIOHEPHBIX OOIIECTB, MPEeCeAyIoNX HeKOMMepUe-
ckue uenu (cM., Hanp.: Tucemckuii I1. Ykaz. cou. C. 49; Tapacos H.T. Yka3. cou. C.
72; Hlepwernesuu I'.®. Ykas. cou. C. 363; Boavgh B.FO. Yxaz. cou. C. 85; Bpayoe H.
Vxas. cou. C. 14).

66 Cm., Hanp.: § 3.01 MBCA; § 201 NY BCL etc.

7 Cm., Hanp.: Clark R.Ch. Op. cit. 17 etc.

68 §3.04 MBCA; § 203 NY BCL etc.



CTPYKIIMEH aKIIMOHEPHOTO OOITIeCTBa.

CrenyaibHbIid TPU3HAK aKIIMOHEPHOTO OOIIECTBA 3aKII0Ya-
€TCs B TOM, 4TO, SIBJISISICh PA3HOBUJHOCTBIO XO3SIUCTBEHHBIX 00-
IIeCTB, OHO TMPEJICTABISAET COO0M 0OBedunerue kanumanrog®. B
JOPEBOJIIOIIMOHHOM T'PaXIAHCKOM IpaBe aKIIMOHEpHAasl KOMIIa-
HUsI, XOTSl U MPU3HABAJIACH IOPUJUYECKUM JIUIIOM, OJIHAKO OfI-
HOBPEMEHHO SIBJISIIACh TOBAPUILIECKUM JOTOBOPOM U PETYIUPO-
Bajach HOpMaMu 00s13aTesibcTBeHHOro npasa’’. Tem He meHee
y’ke B YKa3aHHbII TIepHo «Ipeodaaroliee 3HaYeHre, KOTOpoe
MPUHAJIEKUT KAKUTATy B aKIIMOHEPHBIX KOMITAHUSIX, 3aCTaBJISI-
JIO MHOTHUX MPABOBEJIOB OTPUIIATh BCAKOE 3HAUEHUE 32 JIMYHBIM
3JIEMEHTOM B 3TOM (popMe mpeanpusaTusi»’!.

Kak y»e ObL10 0TMEUeHO, UMYIIIECTBEHHbBIN 2JIEMEHT He sIBJIsI-
€TCsl BXKHBIM U HEOTHEMJIEMbIM IPU3HAKOM aMEPUKAHCKOM KOP-
noparu. C Hayasa XX B. MOAYEPKUBAJIACh € He3aBUCUMOCTh
OT JIMYHOCTEN ee y4aCTHUKOB. HeoOxoqumMo OTMETUTh, UTO ame-
PUKaHCKasi KOPHOpAaIUsl B CBOEH OCHOBE SIBJISIETCS IOpUaANYe-
CKHM JIMIIOM U HUKOTAa He OTHOCWJIACh K JOTOBOPaM IMpeIpu-
HUMarTe/el-yJyacTHUKOB. B oTinumne oT aHMIMACKOW KOMITaHWUH,
BhICTYMAaIIel mpoodpazom kopriopatuu CIIA, nocnenHsis Bce-
I/1a Tpe/ICTaBIIsia cOOOW eJMHCTBO, UCKYCCTBEHHYIO MTPABOBYIO

9 Jlomarcun JI.B. Ykas. cou. C. 37.

70 3akonbl rpaxaaHckue ¢ pazbsicHeHusiMu [IpaButenbcrBylomero CeHata U KOM-
MeHTapusimu pycckux opucto / Coct. U.M. TiorpiomoB. Ku. IV. M., 2004. C. 475-
524; Hesoaun K.A. Yka3. cou. C. 186; Kamunka A.H. Yka3. cou. C. XIX.

"' Kamunka A.M. Yxas. cou. C. 9; cM. takxke: [Tucemckuii I1. Yxa3. cou. C. 125;
THempascuyxuii JLU. Yxaz. cou. C. 36.



enuauiry’?. Tak, JI. ToyBep cuuTaer, 4to cam TEPMUH «KOM-
MAHUsT» TTOJYEPKUBACT HEKOE «COEJUHCTBO» JIMII, COIO3HOCTD,
KOHTPAKTHYIO MPUPOJY aHIJIMACKON KOMIIAHUY, B TO BpeMsl Kak
«KOpIopaiivsi», HapOTUB, Oa3UpyeTcst Ha €IUHCTBE, 11eJI0CTHO-
CTM M HEe3aBUCUMOCTHU IOPUINYECKON JTMYHOCTH aMEePUKAHCKON
kopriopanuu®. Hanbonee n3BeCTHBIM MpeleIeHTOM, WJLTIOCTPU-
PYIOLIMM HE3aBUCUMOCTh aMEPUKAHCKOU KOPIIOPaLUK OT (pUryp
€e YUaCTHUKOB, siBisieTcs Solomon v. Solomon & Co.Ltd.™

Takum 06pa3om, ucxos u3 (GUKIIMOHHON TPUPOIBI KOpIiopa-
MM, aMEpUKaHCKas JOKTPUHA U MPABO HE aCCOLMUPYIOT MPea-
MIPUHUMATEJIbCKYI0 KOPIOpAIMI0 HU C €€ yYaCTHUKaMH (WIn
WHBIMU JIMI]AMU), HU C ee KanuTajaoM. COOTBETCTBEHHO OHA He
[IOHUMAETCA HU KakK OOBEIUHEHHE JIMI], HU KaK OObEeIUHEHHE
KanurtasoB. [JaHHOe pa3inuue aMepruKaHCKOrO M POCCUICKOro
TEOPETUYECKUX TOAXOI0B OTPAXKAETCSA U B IIOCTPOSHUU UMYIIIe-
CTBEHHOU OCHOBBI UCCIIE/IyeMbIX I0PUAMUYECKUX JIUII, U B €€ Mpa-
BOBOM 3HAUEHUHU.

KOHCTUTYTHBHBIM TTPU3HAKOM aKIIMOHEPHOTO OOIIeCTBa SIB-
JISIeTCSL pazoenerue e2o YcmagHozo Kanumand Ha OnpeoeneHHoe,
pasHoe mexcoy cobol uucao 0onell, Kaxcoast U3 KOmopbslx blpa-
JHCEHA IMUCCUOHHOT UeHHOL Oymazoli — akyueli . TIpaBo BbIITyC-

2 Conard A.F. Op. cit.
3 Gower L.C.B. Op. cit.
74 Koznoea H.B. Yxas. cou. C. 125; I1hnamonosa H. Yxa3. cou. C. 135.

S Jtomarun J.B. Yxaz. cou. C. 39; Iucemcxuii I1. Yxkaz. cou. C. 2; Boavgh B.IO.
Vka3. cou. C. 87.



KaTh aKIIMU MPEJOCTABIEHO TOJIBKO aKIIMOHEPHOMY OOIIEeCTBY 7.
Takum 06pa3om, MpaBOBOE MOJOKEHUE AKIIMOHEPHOTO OOIIie-
CTBa BO MHOTOM OOYCJIOBJIEHO yUeHHeM 00 aKITUK KaK HEOOXO/IH-
MOM 3JIEMEHTE CYIIeCTBOBAaHUS JaHHON OpraHU3allMOHHO-TIpa-
BOBOU (popmbl. FIMEHHO HanMuue akiuii 0OyC/IaBIMBAET MPUH-
UIMUAATbHBIE pa3indus C OJMM3KUMH HA TIEPBBIN B3I KOH-
CTPYKILIUSIMU OOIIIECTB C OrPAaHUYEHHOW OTBETCTBEHHOCTHIO .

Axuus, pejcTaBsionasi coOou 00 y4acTusi B aKIIMOHep-
HOM OOIIIecTBe, yaocToBepsieT (pakT BHECEHUsI ee JiepxKaTeieM
(aKMOHEPOM) WJIM €ro IpPEIIIECTBEHHUKOM AaKTMBOB OIpejie-
JICHHOW CTOMMOCTHU B YCTaBHBIM KalMTal aKIIMOHEPHOro OOIIle-
CTBAa-5MMTEHTA U BBITEKAIOIIME U3 JAHHOTO (paKTa rpapa aKIy-
oHepa’®.

AMeprKaHCKOe 3aKOHOMIATENLCTBO 7 M IOKTPHHA UCTIONB3YIOT
TepMUH «shares» ([10J1s1, Mai, akI1sl) KaKk aHaJIor aKIMK aKIuo-
HepHoro odriectBa’’

76 Mynxr 7 cr. 66, 1. 3 cr. 109 TK PO.

7 Cyxanoe E.A. Yka3z. cou. C. 293.

8 Cm.: Beaos B.A., Iecmepesa E.B. Ykaz. cou. C. 39; beaog B.A. llenHvle 6ymaru
B POCCHICKOM T'pakIaHCKOM ITpaBe: Y4eb. mocodme: B 2 1. T. I. M., 2007. C. 243.

" cwm., Harip.: Chapter 6 MBCA.

80 npakTke CIIIA ucrosnb3yloTcsi U MHbE TEPMUHBI, KOTOPBIE B OMpeIeIeHHbIX
cllydasix MOTYT UMeTh 3HaueHue aklMM: security, stock, stock certificate u ap. (cm.,

Harp.: [lenyos /. A. TlonsiTue «security» U MpaBOBOE peryIMpoBaHue (POHJOBOTO PhIH-
ka CIIA. CII6., 2003. C. 177-178).



Konen 03HaKOMUTEJLHOI'O
¢dparmenra.

Tekct npenocraBieH OO0 «JIutPec».

[IpounTaiiTe STy KHUTY LIEJIMKOM, KYIIUB TOJIHYIO JIETATbHYIO
Bepcuio Ha JIutPec.

Be3ormacHo oriaTuTh KHATY MOKHO OaHKOBCKOH KapToit Visa,
MasterCard, Maestro, co cuyera MOOMJIBHOTO TesiehOHa, C TiIa-
Te)KHOro TepMmuHaia, B cajoHe MTC wmm Cesa3HoOHM, uepe3
PayPal, WebMoney, Aunexc./lensru, QIWI Komenek, 60Hyc-
HBIMU KapTaMu WK APYTUM YI0OHBIM Bam crioco6om.
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