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ABTOp CTaThbU MPUXOMUT K BBIBOAY O TOM, YTO JIETAILHOTO ONPEAENICHUS IOPUANYECKOro JIUIA
(xopnioparun) npaso CIIIA He comepKuT, yCTaHABINBAs JIUIIb OCHOBHBIE €ro MpHU3HaKku. | TaBHBIM U3
HUX SIBJISICTCS] HE3aBUCHMOCTD CYILECTBOBAHMS IOPUIMUIECKOTO JMIA U €r0 YYaCTHHKOB, IO3BOJISIONIAs
€My BCTYIaTh OT CBOET0 UMEHH B TPAXK/IaHCKO-IIPABOBbIC OTHOIIEHHS KaK C TPETbUMH JIMIIAMH, TaK U C
CaMUMHU y4acTHUKaMu. [1o MHEHHIO aBTOpa CTaThy, HE3aBUCUMOE CYIECTBOBAHUE IOPHIMYECKOTO JIUIIA
MPEANOoIaraeT HaJUu4Yhe Y HEero ONpE/IeIeHHON OpraHW3allMOHHOW CTPYKTYpbl U 000COOJICHHOTO MMY-
IIECTBA, a TAKXKE €ro CIOCOOHOCTH BBHICTYNAaTh B Ka4eCTBE UCTIA MM OTBETYHMKA M HECTU CaMOCTOS-
TENPHYI0O HMYIIECTBEHHYIO OTBETCTBEHHOCTh. B cTaThe chemaH BBIBOA O TOM, YTO MPOBEICHUE PadOT
10 yHU(HUKAIUK IPaBOBBIX aKTOB, KACAIONIIUXCA NpeanpuHUMaTenbckux kopropauuii B CIIA, BbI3Ba-
HO, PACXOXIEHHEM, a TaK)Ke BOZHHKIIMMH TPYAHOCTSAMH JUIS MEXIITATHOTO OOLICHUS, MIPOUCTEKAIO-
UMM U3 Pa3IUduil B IPABOBBIX CUCTEMAX IUTATOB B 3TOH cdepe. ABTOP CTATbU INPUXOAUT K BBIBOAY O
TOM, 4TO ITOCKOJIBKY KpynHble kopriopaunu B CIIIA BegyT CBOIO IpeANpUHUMATENBCKYIO 1ESTEIbHOCTD
Ha TEPPUTOPHUU Pa3HBIX IITATOB, PACIPOCTpaHssi €€ Ha BCIO (eaeparnio, OHU 3aMHTEPECOBAHbl B YIIO-
psoYeHUH ¥ YHU(PUKAUK HOPM IIPEINPUHUMATEIHCKOTO IIpaBa.

KiroueBble ciioBa: Koproparysi, KOpIopaTuBHOE MPaBo, MPEANPHUHUMATENbCKAs JESITEIbHOCTD,
IIpeAIpUHUMATENbCKAs KOPIOpaLus, OPUANIECKOE IO, UMYILECTBO.

OcHOBHBIMU TeOpUAMH opuandYecKoro auna B 1okrpune CIIA sBusrorcs:

— Teopust GUKIMK (Koproparus — 3T0 (GUKTUBHOE 00pa3oBaHHE, CYLIECTBYIO-
I1ee JIMIIb C TOYKU 3PEHHUS 3aKOHA JJIs yA00CTBA MPAaBOBOTO PETYIUPOBAHNA);

— JIOTOBOpPHAs Teopus (KOPHOpALUsi — 3TO JOTOBOP MEXIY 3aWHTEPECOBAHHBI-
MU CyOBEKTaMH);

— TEOpHsl YBSI3KU JOTOBOPOB (CYIIHOCTh KOPIIOPALMU COCTOUT B MHOKECTBE J10-
TOBOPOB MEXJly €€ aKMOHEepaMH (MHBECTOpaMH) U YIPABISIOIUME (€€ pealbHbIMU
X035€BaMH );

— Teopus mpolecca (Kopropanus — 3TO Ipolecc, 00beAUHAIOUINN KanuTal, yc-
JYTH U 1101y pabpuKaThl U1 MOJTydeHus skenaeMbix pe3ynbraTos) [2. C. 206].

BecpMma pacnpocTpaHeHHON M MONYYUBIIEH CBOE OTPa)KEHHE B MpPEleICHTHOM
npaBe sBIseTCS Teopus (GUKIUKM, Hanbosee YeTKOo pas3fessiolas B KauecTBE caMmo-
CTOSITENIBHBIX CYOBEKTOB IIPaBa IOPUAMUYECKOE JIUIO U (PU3UUECKUX JIUI], €r0 COCTaB-
nsrorux [1. C. 133].

Kopropanms MoxeT ObITh YUpekJeHa HECKOJIbKHUMH JHMIAMH, & B OTAEIHHBIX
ClIydasix MO>KeT ObITh 0Opa3oBaHa u oxHuM JmioM (1). Kopnopauuu moryT ObITh ya-
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CTHBIMU (KOMMEPYECKHMMH U HEKOMMEPYECKUMH) U MyOauuHbIMH ((heaepaibHbIMHU,
MYHULIUIATBHBIMU U CO3JJaHHBIMU B HHTEpECax OOIIEeCTBA).

YacTHble KOMMEpUYECKHE KOPIOpaIMi UMEIOT LIEJIbI0 U3BJICUEHUE MPUOBLIN, OHU
IpeACTaBlIeHbl OOJBIINM YHUCIOM PA3HOBUIHOCTEH M SIBIIAIOTCS IpeoOafaroueit
dopmoit ropuanueckux il B CLIA. IIpaBoBoe peryinpoBaHue 4acTHBIX KOMMepYe-
CKUX (TIpeAnpUHUMATENHCKUX) KOPIOPAIUi OCYIIECTBISETCS KOHCTUTYIIHSIMHU U 3a-
KOHAMH INTATOB (K MpHUMEpPY, 3aKOHOM O MPEeINPUHIMATEIBCKAX KOPIOpAUsIX IITa-
ta Hpro-Mopk 1963 r., OGIIHM 3aKOHOM 0 KOPIIOpaIusx mmrata J{emasap).

WHocTpaHHbIe IOpUANYECKUE JIUIA BIIPAaBE OCYIIECTBISTH CBOIO JESATEIBHOCTH
Ha TEPPUTOPUHU COOTBETCTBYIOIIETO IITaTa MOCJE TOT0, KaKk UM OyJIeT MPe10CTaBICHO
Ha 3TO TPABO COTJACHO 3aKOHaM miTaTta (K mpumepy, paszaenom 13 3akoHa o mpen-
IPUHUMATEILCKUX KOpropanusx mrata Hero-Mopk).

B CIIIA, rae, kak U3BECTHO, KXKIbIA U3 IITATOB UMEET COOCTBEHHYIO CHCTEMY
3aKOHOJATEIbCTBA, JESITEIbHOCTD 110 COMMKEHUIO 3aKOHOJaTeIbCTBA IITATOB POBO-
IUT AMepuKaHCKMM MHCTUTYT npaBa (American Law Institute) m Harnumonanbhas
KOH(EPEHIUsI CHEIHATBHBIX YIOJIHOMOYEHHBIX IO YHH(UKAIMM 3aKOHOB IITATOB
(National Conference of Commissioners on Uniform State Laws, NCCUSL), a Taxxke
AMepukaHCKasi accoruarys agBokaTtoB (American Bar Association). Komurerom mo
KOPIOpaIMOHHBIM 3akoHaM CeKIMM MpearnpuHuMarenbekoro mpasa (Committee on
Corporate Law sof the Section of Business Law) AmepukaHCKON accolManyy aIBo-
KaToB ObLT pa3paboTan u ooHapomoBan Model Business Corporation Act, MBCA, kak
croco0 MpaBOBOIo COMMKEHUS 3aKOHOJATENbCTBA B 00J1aCTU MPEITPUHUMATEIBCKO-
ro mpasa.

Pazpaborka MBCA nauanacs eme B 1933 r. B 1984 r. k Ha3BaHMIO 3aKOHa OBLIO
nobasieHo cinoBo «IlepecmoTpennusiii» (Revised) B cBsi3u ¢ ero HOBOM pefakiuei, HO
B JTAJIbHEWIIIEM 3TO CJIOBO OBLIO MCKIIOYEHO M3 Ha3BaHuUs npoekra B 1991 r. B Ha-
crosee BpeMs cymectByer MBCA B o6HOBeHHO# pemakiuu 2002 . [S].

Opnnrako HEOOXOJMMO OTMETUTH, 4TO oduitmanbHoro 3HaueHns MBCA He nme-
eT. PerynspHoe BHeCEHHE B HErO M3MEHEHHU W JIOTIOJIHEHHI CBHIIETEILCTBYET O JKe-
JaHUU Pa3pabOTYMKOB YAOBIETBOPUTH BCE HOBBIE MHTEPECHl U MOTPEOHOCTH y4yacT-
HUKOB TPEANPUHUMATEIBCKUX KOPIOpAalUi, OTPa3HTh COBPEMEHHBIC TEHACHIIUH
Ou3Heca, a Takke U3MEHEHUs B CyJIeOHOM MpaKTUKe.

MBCA, pa3paboTaHHBI ¢ IEIbI0 TPABOBOTO COJMKEHHUS 3aKOHOJATEILCTB
IITaTOB, UCTIOJIB3YETCA MPU OCYLIECTBICHUU MPABOBON HMHTETPAIMH U 3aCITYyKUBAET
0coboro paccMoTpeHus. B 11eomM MojieslbHOE HOPMOTBOPUYECTBO IIUPOKO HCIIOJNIB3Y-
eTcsl pu COJMKEHUH TpaBa B paMKax (eepaTMBHOTO TOCYJapcTBa, B YaCTHOCTH,
CIIA.

MBCA pa3paboran u npemiokeH AMEpPHKaHCKOW acCOIManuell aJBOKaTOB B
KayecTBe 0Opasia, Ha OCHOBE KOTOPOTO MOXKET OBITh MPHUHSAT NMPABOBOM JOKYMEHT B
Ka)XXJIOM OTJeNbHOM mTare. [Ipu 3TOM HHM OAMH IITAaT HEe 00s3aH UCIOIB30BATh ITY
MoJenb. B oTedecTBeHHOW INpaBOBOW JHTEpaType ciloBocoueraHne «modelacty c
AHTJIUICKOTO sI3bIKa Ha PYCCKUM S3bIK MEPEBOAMTCA KaK «MOJENIbHBIN», «IIpUMep-
HBII», «TUIIOBOI», «PEKOMEHAATEIbHBIN» «3aKOH» WIH «akT». [IpeacraBusercs, 4To
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UCXOMs U3 peKoMeHaaTeapHoro xapakrepa MBCA dopMynnpoBka «MOAETbHBINA aKT»
HauboJiee TOYHO OTPAXkKAET CMBICI 3TOTO IOKyMEHTA.

MBCA cnegyer otnudath OT e1nHO0Opa3HbIX 3akoHOB. MBCA sBnsercs moi-
HOIICHHBIM, COaJIaHCUPOBAHHBIM JTOKYMEHTOM C OTYETIMBBIMU IMOJIOKEHUSIMHU €T0
Oyaymmx HOpM, a He (HOPMOH MPEAMONTOKHUTETbHBIX U 00mux Gopmynuposok. [Ipu
sToM mojapazymenaetcs, uto MBCA pa3pabaTbiBaeTcsi B KaueCTBE MOAETH I BHYT-
PHUIITATHBIX HOPMAaTHBHBIX AaKTOB II0 BOIPOCY O JEATEIBHOCTH IPEIIPHUHUMATENb-
CKHX KOpPIOpaIUsX.

Bornee Toro, HeoOxoauMo mpu3HATH, YTO ¢ IoMoibio MBCA kak crocoba co3-
JaHWs eTUHOOOPAa3HOTO MpaBa, MOKHO BHIPA0OTaTh HOPMBI KaYECTBEHHO HOBBIE, 00O-
Jiee COBEpIICHHBIC, YUYUTHIBAIOIINE CIIEHU(PUKY COBPEMEHHBIX KOMMEPYECKUX OTHO-
IIEHUH, TTOCKOJIBKY OTJENbHBIA MITAT, TPUHUMAs BO BHUMaHUe moyioxeHuss MBCA,
UMEET MpaBO YaCTHMYHO €ro BUIOU3MEHUTH, aallTUPOBATh OCOOEHHOCTSM CBOETO
mTaTa, OTMEHUTh B OJJHOCTOPOHHEM mopsake, eciu MBCA okaxercs HeaphexTus-
HbiIM. MBCA BbICTymaeT B KauecTBE TaK Ha3bIBAEMOW «CBSI3YIOIIEW HUTH», COEIH-
HSIOIIEH HOPMBI (peiepalIbHOTO MpaBa M MpaBa OTAEIBHOTO MITaTa.

OnHako CyIIECTBYIOT U ApyTHUe MHEHHUS O COMMKEHHH 3aKOHOJATEIhCTBA HA OC-
HOBe MojesibHOro akta, 1 MBCA B 4acTHOCTH.

HekoTopele y4yeHble CUMTAIOT, YTO W3bSHAMHU MOJEIBHOTO 3aKOHOTBOPYECTBA
ABJISIETCS, B IEPBYIO OYEPEb, BOSMOKHOCTh BHECEHUSI B MOJIEJIb IONPABOK, a TAaKkKe
HET rapaHTUU TOTO, YTO KAKOH-IMOO IITAT BHOCIEICTBUU OTKAXKETCS OT 3TOrO 3aKO-
Ha. Takum 00pazom, 3TO HE MOKET 00ECIIEYUTh UCKOMOT'O eIMHO00pa3Hs MPaBOBOTO
pEryIUpPOBaHMsl, ITOATOMY MOJEIBHBIA 3aKOH HMEET TOJIBKO TEOPETHUYECKYIO IIEH-
HOCTb, CJIEJOBATEJIbHO, TAKOM 3aKOH HE Mpe/cTaBiisfeT eHHocTH [4. P. 81].

be3ycioBHO, Takoil MeccMMU3M HE MOJIyYHJI HIMPOKOIO PACIpPOCTPaHEHHUS, OJI-
Hako npumeHeHne MBCA Hapsily ¢ HEOCIIOPUMBIMU IIPEUMYILECTBAMU UMEET U HE-
KOTOpBIC HeZoCTaTKU. B wacTHOCTH, Bicrionb3oBanne MBCA He BiedeT 00s3aTebCTB
B OTHOLIEHMH COOTBETCTBUS NPHUHHMAEMBIX HOPMATHUBHBIX aKTOB IITAaTaAMH MOJEIIb-
HOMY 00pasily, a TaKkke 0053aTENIbCTB M0 COXPAHEHUIO TAaKUX HOPMATHUBHBIX aKTOB B
cuIe.

[To Toii mpuunne, yTo, npuHuUMas Ha ocHoBe MBCA cBoii HOpMaTUBHBIN aKT,
ITaThl MOTYT BUJOU3MEHSATH €r0, & BIIOCJIEICTBUH U BOBCE OTMEHSThH, CBUIETENIBCT-
ByeT 00 OTCYTCTBUM HEOOXOAMMOM CTENEeHH €IMHO00pa3usi rocyAapCTBEHHOTO 3aKO0-
HO/IaTEHCTBA.

Tor dakr, uto B pe3ynbraTe ucnosnb3oBanust MBCA co3naercs He eanHoe npa-
BO, @ CXOJHBIE aKThl MPABOBbIX CHUCTEM BHYTPH OTAEJIBHOIO IITATA, 3HAYUTEIHHO
BJIMSET HA MEXaHU3MbI (PYHKIIMOHUPOBAHHS, TOJIKOBAHHS U IPUMEHEHUS TAKUX HOPM.
[TpunsaTeie Ha ocHoBe MBCA HOpMaTHBHBIE aKThl BKIIOYAIOTCS B IPABOBBIE CUCTEMBI
NPUHSBILMX MX IITATOB. M3 3TOTO ClieAyeT, 4TO MPUMEHSTHCS U TOJIKOBAaTHCS TaKue
HOPMBI JTOJDKHBI KaK aKThl BHYTPH KOHKpPETHOro mTara. B pesynbrare co3gaercs He
€IMHBIN, a €AMHOOOpa3HBI PEXUM MPABOBOTO PETYJIMPOBAHHS MPEINPUHUMATEIb-
CKHX KOpIIOpalUid, MOCKOJbKY NPUMEHEHUE IPABOBBIX AKTOB BHYTPH OTHAEIBHBIX
LITAaTOB UMEET IUUPOKHUE Pa3InYUL.
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Hcxons u3 BBILIEU3IOKEHHBIX TE3UCOB, BO3HUKAET Psii BOIPOCOB: BO-TIEPBBIX,
KaKyl0 KOHIENTYaJbHYIO 1IeJIb MOCTaBuiIa nepes; coooi AMepuKaHcKkas Accoluanus
aJIBOKATOB IpH pazpabotke u obHapogoBanuu MBCA? Bo-BTOpbIX, Tak Jiu 3TO He-
00X0/1IMMO ITOJTHOCTHIO YHU(PHUIUPOBATh PETIaMEHTALNIO0 OTHOLIICHUH B IIPaBOBOM pe-
TYJIMPOBAaHUM MpEANPUHUMATENbCKUX Kopropauuii? B-tperbux, asiusercs 1u MBCA
JUIIb CKOOPIMHUPOBAHHBIM JIOKYMEHTOM, KOTOPBIA HE OyAeT cOo3/laBaTh MPEMSTCT-
BUH Ul OCYHIECTBJICHUS MEXKIITATHOTO COTPYAHHYECTBa B cdepe mpeanpruHUMA-
TENbCKUX OTHOIIECHUI?

BesyciioBHO, BBUAY TOro, YTO caMH MO ce0e MITaThl SBISIOTCS TEPPUTOPHAITD-
HBIMU €IMHUIIAMHU M HEOTHEMJIEMBIMU YaCTSIMH OTPOMHOTO TOCYJapCTBa, a UX CHCTE-
MBI TIpaBa OJIN3KH MEXIY co0oii, ucrnonszoBanne MBCA ckopee MpoayKTUBHO, YeM
HaoOopot. 3acnyra MBCA B ToM, 4TO B OTCYTCTBUHU IPABOTrO PETYJIUPOBAHUS B OT-
HOILIEHUH MPEANPUHUMATENECKUX KOPIIOpalluii OH MO3BOJISIET (POPMHUPOBATH COOTBET-
CTBYIOLIME aKThl B IPABOBOIl cUCTEME OTAEIBHOTO 1ITATa 110 00pasIy.

Heo0xomumo ermie paz ormetuts, 4To0 MBCA He sSIBISi€TCSI HOPMATUBHBIM aKTOM,
a TpejcTaBIIseT coOoit oOpaszel], Ha OCHOBE KOTOPOr'0 IPUHUMAIOTCS IOKYMEHTBHI, BbI-
CTYIAIOIIME B KAaYECTBE aKTOB IIpaBa COOTBETCTBYIOILErO IITaTa. B yacTHOCTH, B Ka-
JJO0M ILITaTe €CTh CBOM 3aKOH O MPEIIPHUHUMATENBCKUX KOPIOPALUIX, COACPKALIUI
HOPMBI, IPUMEHSIEMbIE K KOPIOPALUIM HE3aBUCHUMO OT MX BUJA JEATEIbHOCTH, TaK
Ha3bpiBaeMblii OOmuii 3akoH 0 kopropanusax (General Corporation Law).

[TomMuMO 3TOTO OT/AEIBHBIE BUABI KOPIOPALUi (Hanpumep, OaHKH) TTOAYUHSIOTCS
0COOBIM 3aKOHAM, PEryJIHPYIOMIUM MPEeANPUHUMATEIbCKYIO JEATEIbHOCTh B JAHHOM
KOHKPETHOH cdepe.

He saBnssace aktom npasa, MBCA kak 1epBOOCHOBA MMEET Ba)KHOE 3HAYEHUE B
MIPABOBOM PETYJIUPOBAHUH MPEANPUHUMATENCKUX Kopriopaiuii. O6 aBTOpUTETHOCTH
MBCA cBuzaerenscTByeT TOT (akT, yTO OOJIbIlIE IMOJIOBHHBI INTAaTOB NMPHOIU3UIM
CBOE akKIMOHEpHOe 3aKoHoaTeabcTBO K MBCA.

OpnHako Ha MPAKTHKE OKa3aJloCh, YTO pa3HOOOpa3ue MpaBOBBIX HOPM B IITaTax
SBJISIETCsL OOJIee MPEANOYTHTEIBHBIM, YeM eMHO00pa3ue. DTO CBS3aHO C HEKOM KOH-
KypeHIIMeld MeXIy IITaTaM{ IO CO3JaHHI0 HauOoJiee BBITOAHBIX M YJOOHBIX JUIS
NpeANnpUHUMATENIeH YCIIOBHIA MO0 CO3AaHUI0 KOPIOpaluid U BeleHUs] Ou3Heca ¢ TeM,
4YTOOBI BBISIBUTH NMPEUMYIIECTBA U HEAOCTAaTKU MPEANPUHUMATEIBCKOTO MpaBa OT-
JIEJIBHOTO IITaTa.

Kopropanus uMeer IBYX3BEHHYIO CTPYKTYpY OPraHOB YIIPaBJIEHMs: cOOpaHHe
aKIMOHEPOB (BBICHIMIA OpraH) U COBET JAUPEKTOPOB (HMCIIOIHUTENbHBIN opraH). KoH-
TPOJBHBIM OPTraHOM B KOPIOpAIMH SIBJISIOTCS €€ ayauTopbl (peBuzopsl). Cobpanue
AKLMOHEPOB JIEHCTBYET HA OCHOBAHMH BHYTPEHHETO PErJIaMEHTa KOPIOPALUU U MO-
KeT OBITh €KEroHBIM (IJIs1 BRIOOpa COBETAa TUPEKTOPOB U PEIICHHUS WHBIX BOIIPOCOB)
WIH CHEUAIbHBIM (T.€. CO3BAaHHBIM /ISl PELICHHs ONPEIENIEHHBIX BOIpocoB). ['omo-
COBaHME MPOBOJUTCS CAMUMHM aKIIMOHEPAMH WJIM UX YIIOJIHOMOYEHHBIMHU JJOBEPEHHO-
cThI0 npeacraBuTessiMu (§ 609 3akoHa 0 MpeANPUHUMATEILCKUX KOPIIOpaLUsAX IITa-
ta Hero-Mopk).

Takum 00pa3oM, eATENbHOCTb MpearpUHUMAaTeNbckuX Kopropauui B CHIA
peryiupyercsi cucTeMol OOIIero rnpasa M 3aKOHaAMH O Kopropaiusx. Borpocs! yd-
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pekaeHus: Kopropauuii, cnocoda o0pa3oBaHus U CTPYKTYpbl KaluTala, BHyTPECHHEN
OpraHu3alyy, IpaB U 005A3aHHOCTEH TUPEKTOPOB U YIPABIIAIOLUINX, OTBETCTBEHHOCTH
U T.I. PETYJHUPYIOTCA 3aKOHAMHU Ka)KJOTO IITaTa O KOPIOpPALHUSAX, IPU ITOM MHOTHE
U3 TAKUX 3aKOHOB OcHOBaHbl Ha npuHiunax MBCA. OgHako CymiecTBYIOT IITATBhI,
KOTOpbIE BOBCE HE NMPHJIEPKHUBAIOTCS MPEATI0KEHHON MOJIEIH.

HauOonpinit uaTEpEC B chepe NpaBoOBOrO PEryIMPOBAHUS MPEANPUHUMATEb-
CKUX KOPHOpAalMil IPEeACTaBISACT CaMblid MOIMYJISPHBINA ITAT AN CO3AAHUA KOPIIOpa-
il — wrat [enassp. CyliecTByeT OrpOMHOE KOJIMYECTBO TPYAOB AMEPUKAHCKUX
YUEHBIX, MOCBALIEHHBIX 3aKOHOJATENbCTBY IuTaTa [lemaB3p o kxopnopanusx [3 P.
663]. Ycnex [lenaBapa 3akiodyaeTcs TaKKe B TOM, YTO LITAT NMPUBJIEK aMEPUKAHCKHE
Kopropaiuu co Bceit Amepuku ¢ 1899 r.

OOwenpu3HaHHbId (PAKT, YTO B OCHOBE KOPIOPATUBHOIO 3aKOHOJATENbCTBA
3TOrO LITaTa JEeKUT MaKCUMajbHas pa3pab0TaHHOCTb 3aKOHOJATENbCTBA O KOPIIOpa-
IIUSIX, €r0 MPOCTOTa M CTaOMJIBHOCTb, PA3BUTOCTh IMPELEAEHTHOIO KOPIIOPATUBHOTO
npaBa, OJaronpHsATHOCTh YCJIOBUN B CUCTEME HAJIIOTOOOJIOKEHHUS, a TAKKe CHIDKEH-
HBII KOHTPOJIb CO CTOPOHBI BJIaCTEH ILITATA.

[Tonoxxenns O6mIero 3akona o Kopropanusix mrata Jemassp (Delaware General
Corporation Law) cozmepxat psJ MpenMyIIecTB, B YaCTHOCTH, IMPEIOCTABICHUE IO~
HOW CBOOO/IBI MIPH OMPEICNICHUN TTOPSIKA BBITUIATH TUBUICH/IOB U TPHU pacipeere-
HUU NPUOBUIM, YNPOLIEHHBIA MOPSAOK M3MEHEHHUS yCTaBa, OTCYTCTBHE IPOLEAYpPbI
0053aTe€IBbHOr0 KyMYJIITUBHOTO I'OJIOCOBAHMS, YETKOE NMPEIIUCAHUE O BO3HArpaxe-
HUSIX IUPEKTOPOB U TOI-MEHEIKEPOB KOPIOPALUH U T.1.

V. batnep Boigenser Tpu (akTopa, MOBIMABIIMX Ha MpeBpalleHue mrara [emna-
B3P B «CTOJIMILY KOPIIOPALHii»:

1) oOmmii 3aKoH IITaTa, KOTOPBIA IMOJBEPraeTcss MOCTOSHHBIM MEPEeCMOTpaM,
U3MEHEHUSM U JIONOJTHEHUSIM;

2) IOPSIIOK MPEIOCTABICHUS Cy/laMH [ITaTa IMOJHOMOYHUS B OTHOIICHUU «BIIHS-
TEJIHBIX» OTBETYMKOB, YTO CBHJIETEILCTBYET O mTare JlemaBip Kak 00 OCHOBHOM
LEHTPE MO Pa3pelICHUIO CIIOPOB MEX/ly KOPIOpALUSIMHU;

3) Kanuensipckuit Cyx mrata [lenaBip; ero >¢pQeKTHBHbIE U KOMIICTCHTHBIE
pa3pelieHus: KOpIopaTUBHBIX CIIOPOB.

B 90-x rr. XIX B., xorza eme mratr Hero-/lxepcu ABisUIcA TMAEPOM CPEAH IITa-
TOB 110 Hanbosee OJIArONPUATHBIM YCIOBHSIM Ul CO3/1aHUs Koprnopauuu, B [lenasspe
ObUT pa3paboTaH, a 3aT€M NPUHSAT 3aKOH 00 MHKOPIOPAIMM B LIENAX CO3JaHUs Mak-
CHUMaJIbHO JTMOEpaIbHBIX YCIOBUH Ul MHKOpropauu (2). B Teuenue nepsoii nosno-
BUHBI XX B. TaKOW 3aKOH IOJBEPrajics HE3HAUYUTEIBHBIM U3MEHEHUsM, a B 1967 r.
CTaphIi 3aKOH OBLT MTEPECMOTPEH 1 ObUT TpUHAT OOImKi 3aKOH 0 KOPIIOPAIIHSX.

HeiictBytomuii O0muii 3akoH 0 Kopropanusx mrata JlemaBap, ¢ "3BMEHEHUSIMU
U JononHeHusAMU oT 1997 r., pazpaboTaH Tak, YTOOBI BCE JKETAIOIIUE BECTH CBOM
OousHec B (hopMe KOpIIOpaIyi MOTIIH CAENaTh 3TO, H30eras CII0KHOCTEH B odopmiie-
HUU JOKyMeHTOB. B ToM umcne OOumii 3aKkoH ycTaHaBIMBAeT HAMMEHBILINE CPEIU
JPYTUX LITaTOB KOPHOPATUBHBIE HAJIOTH M COOPBI IIPH PETUCTPALIUH, YTO BEIET C Ka-
KIBIM TOJIOM K YBEIMUYEHHUIO KOJMYECTBAa KOPIOpaLUi, pErUCTPUPYEMbIX B IIITATE, a
TaK)Ke K POCTY AOXOJI0B OI0/PKETa IITaTa OT KOPIIOPATUBHBIX MOIUIMH U cOOpoB (3).
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I'enepanbHas Accambnuest mrara [lenassp oduuumansHo npososriacuia: Iocy-
JApCTBEHHOW NONUTUKON JlenaBapa ocTaercss co3faHue OJAronpusATHOrO KiIMMara
JUIs JeATeNbHOCTH KOPIOpALUi, MOCKOIbKY KOPIOpAlMi — Ba)KHbIM UCTOYHUK J10-
XOJIOB IIITaTA.

Camu Kopropalyy 3auHTEPECOBAaHbl B YNOPSAAOYEHUH U YHU(PHUKALUU HOPM B
cdepe mpearnpruHUMaTeIbCKOro rpasa. MHumaTopamu B pa3paboTke mpoekTa 3akoHa
0 Koprnopauusx B mrTare [lemaBsp BBICTYNHIN IOPHCTHI, 00Ja1aromuye oOmMpHBIMU
3HAHWSIMU U UMEIOIIHe OoraThlid ONbIT B cepe KopnopatuBHOro mpasa. Onupasce Ha
COOCTBEHHBIH OIIBIT, @ TAKXKE YCIEUIHYIO IPAKTUKY MPUMEHEHHSI 3aKOHOIaTeIICTBA O
KOPIOpPALKAX, €ro pa3pabOTUMKH HE CIEIIWINA MPH CO3JaHUM 3aKOHA NEPEHUMAaTh
WIN Kak-Tu00 mepenuchiBath cojepkanne MBCA, npemioskeHHOro AMepHKaHCKOM
acconuanueil aaBokaros, nockoiabky MBCA mnpencrasiser co0oi cucTeMaTu3upo-
BaHHBIA aKT, HA KOTOPBIA IITaThl BIpPAaBE OPUEHTUPOBATHCSA MPHU CO3AAHUU CBOUX
COOCTBEHHBIX 3aKOHOB.

B ntore O6mumii 3akoH 0 kopriopanusx mrata JlenaBsp He SBISETCS KOMUeH niu
3aMMCTBOBAaHUEM HHUKAKOIO JIPyroro JOKyMeHTa, B ToM uuciae MBCA, nHamnporus,
MHOTHE INTAaThl CTPEMATCS] MPUOTU3UTHCS K HOpMaM 3akoHa mTara JlemaBap, a ero
TaK Ha3bIBAEMOE «HECOOTBETCTBHEY (enepanbHoMy nokymeHty (MBCA) cBumeTens-
CTBYET O CJIOXKUBIIECHCA KOHKYPEHLIUU MEKY HUMHU.

[Momumo OOmiero 3akoHa o Kopnopauusx mrara JlemaBsp HEOOXOIUMO Bbljie-
JUTh 3aKOHOJATENbHBIE aKThl O MPEINPUHUMATENBCKUX KOPIOpALUAX APYTUX IITa-
TOB, CPeIU KOTOPBIX 0COOOro BHUMaHUs 3aciaykuBatoT Kojekc o kopnopanusx mra-
ta Kamudopuus (California Corporate Code), 3akoH 0 mpeAnpuHUMATEIBCKON KOp-
noparuu mrata Hero-Hopk (New York Business Corporation Law), a Takke O6miuit
3aKOH 0 Kopropamusx mrata Maccauycerc (Massachusetts General Law). 3akonbl
9THUX ILITATOB O Kopnopauusx He 6azupyrorcss Ha MBCA u HOCAT MHIMBUAYaIbHBIN
Xapakrep.

INPUMEYAHUSA

(1) Hampumep, Takas BO3MOXKHOCTH mpeaycmoTpeHa § 401 3akoHa o mpennpUHUMATENbCKUX
xopropammsix mrara Heio-Hopk, § 2.01. IIpuMepHOro 3akoHa O MPEeANPHHHMATEIbCKUX
Kopnopauusax. EMMHOIMYHON LEPKOBHOM KOpIOpalUed B LENAX YIPaBICHUS HMYILECTBA
penuruo3Horo oduiecTBa npusHaercss B KannpopHHUM enucKoI, KOTOPBIH OCYILECTBIISET
MTOJTHOMOYHSI JI0BepUTENIbHOrO coOcTBeHHuKa (§ 602 I'paxkmanckoro kojekca mrara Kasm-
(dopHus).

(2) K npumepy, ycioBue, Ipu KOTOPOM KOPIOpAIMs B MOMEHT PETMCTPALMM JI0JDKHA Obu1a Obl
BHECTH IOJIOBHUHY JOJIH YCTABHOTO KamUTajia, THOepalbHBIM He OBLIO IPU3HAHO.

(3) Bomee gerBepTH moxomHoi yactu Oromkera mraTta [emaBap dhopmupyercs 6maromaps c60-
pam, B3UMaeMBbIX 32 PETUCTPALUIO KOPITOPAIIHH.
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The right of the USA doesn't contain legal definition of the legal entity (corporation), establishing
only its main signs. The main thing from them is independence of existence of the legal entity and his
participants, allowing it to enter on its own behalf in civillegal relations, both with the third parties, and
with participants. Independent existence of the legal entity assumes existence at it a certain organiza-
tional structure and the isolated property, and also its ability to act as the claimant or the respondent and
to bear independent property responsibility. Work on standardization of the legal acts concerning enter-
prise corporations in the USA is caused by a divergence, and also the arisen difficulties for the interstate
communication, resulting from distinctions in legal systems of states in this sphere. As large corpora-
tions in the USA conduct the business activity in the territory of different states, extending it to all fed-
eration, they are interested in streamlining and unification of norms of the enterprise right.
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property.
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