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NOYABJIEHUE KOPMOPALIMA B KAMECTBE
CAMOCTOSATEJIbHbIX CYBBbEKTOB NPABA
(AHAJIN3 AEJIA «<SALOMON V. SALOMON AND CO. LTD»)

Annomayus: Hacmoswas cmamovs nocéaujena anaiusy KOHYenyuu «Kopnopayusy Kax camoCcmosmenibHo20 iuyd
epasicoanckozo obopoma. Asmop paccmampusaem OaHHYI0 KOHYERYuIo Ha npumepe aH2IUlCKo20 npeyedenma
no oeny «Salomon v. Salomon and Co. Ltdy. Aémop anarusupyem smanvt NpoxodNcoeHus: OAHH020 NPoyeccd u
6b16000bl, NOJLYUEHHbIE CYOAMU PAZHBIX UHCIAHYUL, USMEHEeHUEe KAK Pe30JI0MUHOU, MaK U MOMUBUPOBOUHOU
yacmu cy0ebH020 peulenus 8 3a8UCUMOCTMU OM RPUMEHIEeM020 moakoganus. IIposedennoe ucciedosanue no-
360J151€M YMEEPIACOAMb, YMO, UMEHHO HA ImMane uHOyCmpuaibHo20 00uecmaa, 8blpabamvl8aemcsi CO8PEeMeHHOe
NOHUMAHUE KOPNOPAYUU KAK CAMOCOAMENbHOU eOUHUYbL 2PANCOAHCKO20 000pOma cO 6cell COBOKYNHOCMbIO
noaHoMOYUll U 0bsa3anHocmel. Memooonozuueckyio 0CHO8Y HACMOAWeEN CMAmbl COCMasisiem ouaieKxmuye-
CKULL MemOoO NO3HAHUSL COYUANbHO-NOIUMUYECKUX NPOYECCO8 C €20 NPUHYUNAMU PA36UMUSL, Yel0CMHOCIU,
cucmemnocmu u np. Obvexm ucciedo8anus nPeonoLacaem WupoKoe UCHOAIb308aAHUe Memodd CUCTEMHO20
ananusa. B cmamve npumensioncs HeKOmMopble YaCmHuO-HAYYHble MEmOoObl UCCAeD08AHUA: POPMALbHO-T02U-
yecKkuil, CpaBHUMENIbHO-NPABGOGOU Ol CONOCMABIEHUsL 6b18000E CYO08 PAZHBIX UHCMAHYUL N0 0OHOMY U MOMY
grce npeyedenmy. OCHOBHBIMU BbI6OOAMU NPOBEOECHHO20 UCCIEO08AHUS AGNAIOMCS Cledyiowue. KOpnopayuu
ObLIU UBBECTNHBL U 8 OOUHOYCMPUATLHOM 00Wecmee, 0OHAKO UMEHHO HA dmane nocmunoyCmpudaibHo20 pa3-
6UMUSL CKAAOLIEACMCSL NOHUMAHUE KOPNOPAYUU KAK CAMOCMOoAmenbHo2o auyd. Ocobvim 6K1a00M asmopa 6
uccredogane memul A6ASEMCs NPOGEOeHUEe NOIUMOL020-I0PUOULECKO20 aHalu3a 0annozo sonpoca. Hosusna
UCCAe008AHUSL 3AKTIOUACHICSL 8 MOM, YUMO panee He Oblll NPou36eden AHAAU3 U OYEHKA 3HAYUMOCTY AH2IULLCKO20
npeyedenma no deay «Salomon v. Salomon and Co. Ltdy.

Knmwouegwvie cnosa: Kopnopayus, Caromon npomug Camonona, uHOycmpuaibHoe 00uecmeo, camocmosnmelib-
Hoe nuyo, komnanus, [larama Jlopoos, cydebnoe pewenue, npeyedenm, no 0eny, 6bleCmosads UHCMAHYUI.
Abstract: This article is dedicated to the analysis of the concept of corporation as a separate entity of civil law.
The author explores this concept on the example of English precedent on the case of Salomon v. Salomon and
Co. Ltd. Analysis is conducted on the stages of this process and conclusions that were obtained by the courts
of various levels, as well as changes of both, the resolute and motivated part of court ruling depending on the
interpretation applied. The conducted research allows us to claim that it is at the stage of industrial society
that the concept of corporation as a separate legal entity with the complex of its rights and obligations has
been formed. Among the main conclusions of the conducted research is the fact the corporations also existed
in the preindustrial society, but it was at the stage of postindustrial development that the concept of corpora-
tion as a separate legal entity has emerged. The author’s contribution into the research of this topic consists
in the political and legal analysis of this question. The scientific novelty consists in the fact that there is no
prior analysis and assessment of the significance of the English precedent based on the case of Salomon v.
Salomon and Co. Ltd.

Keywords: Court decision, House of Lords, company, separate entity, industrial society, Salomon v. Salomon,
corporation, precedent, on the case, higher authority.

epexo] OT JOMHJYyCTPHUAJbHOTO obmie-

CTBa K MHAYCTpHUAJILHOMY MNPHUBEJN K

H3MEHEHHUI0O PKOHOMHUYECKOTO B3aMMO-
IeHCcTBUS BHYTPH 0OIIecTBa: MPOUCXOAUT pa3-
BHUTHE TOBAapHO—ICHEKHBIX OTHOIICHUMU, Ompe-
NEeNSIOMY0 pOolb HAYMHAIOT UTPATh AJCHBIU KakK
0o0muil 3KBUBAJICHT I[EHHOCTEH, BBHITCCHSIOTCS
OGapTepHBIE CACIKH, LINPOKUI pa3Max MojyqaroT
pBIHOYHBIC onlepanuu. ' paHUIIBI TOCY1apCTB pac-
MUPATUCH TyTEeM KOJOHHAJIBHBIX BOWH, paclIu-
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pSUIMCH U BO3MOXHOCTH JUISL KAITUTAJIOBIOKECHHU U
(MHBECTHPOBAHHUSI) B HEUCCJICIOBAHHBIC PETHOHBI,
TOProBJIsS MpHOOpeTana PUINIYECKN 3al[HICH-
HBIM U yHOPSJOYEHHBINH XapakTep.

OCHOBY HHAYCTPHUAIBHOTO 00IIEeCcCTBAa COCTaB-
JSIeT YacTHAs COOCTBEHHOCTH: 3TO CBSAIICHHOE U
HEOThEeMJIIMMOe IpaBo. IMeHHOo Ha 3TOM dTane 06-
pa3yoTcs MOHOIOJHH (4acHbIE U TOCYAapCTBEH-
HBIE), IPOUCXOAUT CPalUBaHUE MPOMBIIIICHHOT O
1 0aHKOBCKOTO KamuTama, MOSIBJISETCS MUPOBOI
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priHOK. Bopr6a OCHOBHBIX SKOHOMHUYECKHX KJIac-
coB (mpojerapuara U Oyp)Kya3uu) MEXaAy coO0oH
JIOCTUTAET CBOETO MHUKA: BOCCTAHUE JUOHCKHX pa-
Oouux B 1834 rony, cunesckux tkaueit B 1844 rony,
YapTUCTCKOC IBUKCHUE B AHIIIUU, CTPOUTECIb-
CTBO MNPOJIETAPCKO-COIMATNUCTHIECKOTO 00IIe-
ctBa B Poccum B 1917 rony [11].

B3anMooTHOIEHHUS TOCyIapcTBa U KOpIopa-
U Ha 3TOM 3Talle UHAYCTPHUAIBHOTO 00IIeCcTBA
MoJy4YarT COBEPIIEHHO HOBBIH oTTeHOK. HoBoe
3HaUYCHHUE NpuoOpeTaeT PBIHOK. PBIHOK, SBJIS-
sICb KOHTPOJUPYIOLIEN CUIION B 9KOHOMHUKE, BCE
Ooipmre mpucmocabIuBaeTcs K HYXJAaM KOPIIO-
pauuii [4]. Hauano 3KOHOMUYECKOH )KU3HU — ITO
HEOOJNBIIOW KAMUTaJd U HEOONbIIOE TMPEANPH-
SITHE C CIUHOJHUYHBIM X03siuHOM. Crojla MOXXHO
OTHECTHU NpeAnpusitTus chepbl OBITOBBIX YCIYT,
NPEenNnpUsITUS IOPUIUICCKUX YCIYT, XyIJOXKe-
CTBEHHBIC CTYAHUH, I3BIKOBBIE KYPCHI, HEKOTOPHIS
BHJABl PO3HUYHOHN TOproBmu. OQHAKO UMEHHO
KOpHOpaIuu KPymHOTO OM3HEeca AepiKaT B pyKax
3HAYUTEJIBHYIO YaCTh MPEANPUSATHHA TpaHCIIOpTa,
Jno0bIBatoIIeit n 00padbaThiBaOUICH MPOMBIIITICH-
HOCTH U CPEJCTB CBS3H.

B aTOT Xe mepuon ckalamgbIBaeTCsS U COBpe-
MEHHOC MTOHUMaHHE KOPIIOPAIUH KaK CTPYKTYPHI,
CaMOCTOSITEJIBHO AEHCTBYIOLIEH B X035 HCTBEHHOM
obopoTte, B TOM 4HCle, BO B3AaUMOOTHOIIEHHUHU C
rocyaapCcTBOM, M 3allHInaionieil coOOCTBEHHHUKA
OT IPAMON OTBETCTBEHHOCTH IE€pe]l KOHTpareH-
TaMH W WHBIMU coydacTHuKaMu (stakeholder).
JlaHHAas KOHIENIHS MOTydnIa PUIAIECKOE 3a-
KpenJieHHe B CyJeOHOM IpeleICHTE, BHIHECEHHOM
[MTanaroii Jlopnos BenukoOputanuu B 1896 rony:
9TO Tak Ha3zbiBaemoe aeio «Salomon v. Salomon
and Co. Ltd» («Camomon mpotuB «CaloMOH H
KoMmaHuA»). KoHmenuus “xopmopanuu’, BBI-
paboTaHHas B paMKaX dTOro CyIeOHOTO Mpo-
1ecca npeacTaBisieT cOO0W OrpOMHBIN HHTEpEC.
Hecmotps Ha 1o, uTo panee B CIIIA Takxe Obl10
NPUHATO pEIIeHUE MPELIEeJEHTHOTO XapakKTepa
0 JaHHOMY BONPOCY, OCTaHOBUMCS Ooiiee mof-
pOOHO MMEHHO Ha AHTIUHCKOM IIpEIeNeHTE IO
neny «CanoMoH mpoTuB «CatoOMOH U KOMITAHU .

T'ocnoaun Apon CanomMoH 3aHUMaJCS OPO-
W3BOJICTBOM KOXXaHBIX OOTHHOK. Ero CBHIHOBBS,
MOMOTaBIIUE €My B JejiaX, TaKXe BbIpa3ujau
JKeJlaHWEe IOPUINYECKH YYacTBOBATh B CEMEHHOM
Ou3Hece B KauecTBE AeprKaTeJIel aKIIUuH, U TOCIIO-
nuH CaJoMOH cOo3/aj 00IIECTBO C OTPAaHUYCHHOU
OTBETCTBCHHOCTBHIO HA OCHOBaHUU NPUHSATOTO B
Benukobpuranum Akrta o koMmnaHusax 1862 rona

800

[8]. Kopmopanus “CamomMoH u komnaHus’ | HIOHS
1892 roma BeIKynuJa OM3HEC rocrmoanHa ApoHa
Canomona 3a 39000 ¢pyHTOB CTEpPIMHTOB, 4YTO
MpeacTaBIsLo0 coO0l O4eHb BHICOKYIO I[E€HY 3a
Takoro poxaa 6usnHec. [lockonpky AKT 0 KoMIa-
HugX 1862 roma TpeboBay ydyacTus B KOMIaHHUU
MHHUMYM CEMEPHIX yUpeauTenaeii, akiifuoHepaMu
ctanu Apon CiomoH, )xeHa rocnoguHa CajomMoHa
U IATEPO ero aeTeil. J[Boe crapuux aeTe Takxke
CTajlu NUPEKTOpaMH, HO JeHCTBOBAJIU HOMHU-
HallbHO OT uMeHu CalloMOHa, KOTOPBIH dakTH-
YEeCKH PYKOBOJMI OM3HECOM B OJMHOYKY. ApOH
Canomon Biagen 20001 akmuent u3 20007 akuuit
kopnopanuu “Canomon u komnanus”. [Tockonbky
ymnpaByieHHe OM3HECOM, a TaK)Ke (PAaKTUUECKHHU BCE
aKIUMM KOMIAHUU OBUIM B OJAMX pyKaX, JaHHOE
o0pa3oBaHUe SIBISJIOCH CIIOPHBIM: €I'0 BOKMOKHO
OBIJI0 paccMaTPHUBATh KaK B KAYECTBE KOMIIaHUH,
Tak 1 HeT. OMHAKO pOopMaIbHO KOMITAHHUS COOT-
BeTCTBOBaja AKTY 0 kKoMmnaHusax 1862 rona.

[Tocne cBoero co3gaHusi Koprnopamus
“CaJloMOH 1 KOMIaHus” npuodpena Ou3Hec ro-
cnoaunra Cosomona 3a 39000 ¢yuToB. Cia0XHO
yTBEpXJaTh, YTO ATO OBIJIa pHIHOYHAS IICHA:
MaHHAas IIeHa IpeAcTaBisiaa co00 YBEpEHHOCTH
rocmonuaa CoJIOMOHAa B TOM, YTO B Oyaymiem
KOMIIaHUsl cTaHeT nmpeycnesatonieii. Ilpu sTom
20000 pyHTOB CTEPJIUHTOB KOMITAHU I BBITIJIATH-
na rocioauny Conomony, a 10000 pyuTOB cTEp-
JIMHTOB OBIIN O(OPMICHBI KaK 3aeM KOMIIaHUH Y
rocrmonuaa CoisomMoHa B 0OMeH Ha OOJIUTAI[MOH-
HBIC 00si3aTeIbCBa KOMIIAHUU TOJ IJIaBaOMIUN
3anor (floating charge) akTHBOB KOMHIaHUHU.
YacTe obnuranuii kopnopanuu “CajloMOH U
koMmmnaHus” Ha cymmy 5000 ¢pyHTOB cTEepyiuH-
roB OblJIa BIOCIEACTBUHM yCTYIJIE€HA TOCIIOANHY
Onmouny bpomepumy.

Bckope mocrne co3maHHS KOpHOpamuu
“CalloMOH U KOMIIaHUS~ HapacTallee KO-
JIUYEeCTBO 3a0aCTOBOK Ha NMPOMBIIIJIEHHBIX
NPEANPHUITUAX BBIHYAUIO NPABUTEIBCTBO
BeaukoOpuTaHUM pa3meNuTh PUCKHU IO Ipa-
BHUTEIHCTBECHHBIM KOHTpaKTaM, pa3apoOUB 3TH
KOHTPAKTHl MEXAYy OONBIMIHM KOJIHUYESCTBOM
IMOCTABIIMKOB C IeJIbI0 N30eKaTh PUCKa HEMO-
CTaBOK MpoaAyKuuu. [IoCKOIBKY NIPaBUTEIBCTBO
AHrnuu OBIJIO OCHOBHBIM 3aKa34YMKOM HPOIYK-
nuu xKopropanuu “CajJoMOH M KOMHOaHUI’ 3TO
BBIHYXJI€HHO NPHUBEIO K CHHXEHHUIO 00BeMa
MpoJa’k, a BIIOCIEACTBUU U K HEIJIaTEeXKaM KOp-
nopanuu. ['ocmogua CoJIOMOH NpeANpUHHUMAI
MOMBITKH CHAaCeHUsI KOMIaHUHU: OH BMECTE CO
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CBOEM KEHOU BhIJAJI KOMIAHUHU OUYEPETHOMU 3aeM,
HO BCE IMONBITKH MPOBAJUIHUCH O 00OBEKTUBHBIM
npuuyuHaM. BeiaeacTBue TOTO YTO KOpHopamus
“CanoMOH U KOMIIaHMSA’ TepecTaja MIATUTH
MNPOLEeHT mo obnuranusm, damoun bponepun
nojajl UCKOBOE 3asIBJIEHHE B OTHOIIEHUH KOP-
mopanuu “CallOMOH W KOMHaHUSI’ B OKTAOpe
1983 roma. Mck moBiek 3a 000# mpomecc JIHUK-
BUJAIWU KOMIaHUKU. DnMoHAY bponepuny BbI-
naatuan 5000 pyHTOB CTEpPIUHTOB, IOCJIE YETO
ocTayioch akTUBOB Ha 1055 GyHTOB CTEpIUHTOB,
a JOJNTH KpeauTopam cocTtaBiasnu 7773 ¢pyHTa
CTEpJIMHIOB. B mpomecce NTUKBHIANUU KOM-
MaHUM OBIJIO YyCTAaHOBJIEHO, YTO €€ CcO3JaHue
COOTBETCTBOBAJIO 3aKOHY, CJICIOBATEIIBHO NPH
OTCYTCTBHHU UMYIIECTBAa KOMIIAHUM OCTaBIIHECS
TpeOOBaHUS HE MOJJIEKAT YIOBIECTBOPEHHUIO.

BrrHOCS Takoe pemeHue B mpouecce IMKBUAa-
UH CYJ yCTAHOBHI YETKY IO KOHIETIIINIO, KOTOpas
JNEeWCTBYET M B HACTOSIIEE BPEeMs: KPEIUTOPHI,
o0ecleYeHHBIE 3aJI0TOM HMEIOT IMPHOPUTET Kak
rnepej akiMOHEpaM¥y KOMIIaHUH, TaK U IIepej He-
o0ecrnedYeHHBIMHU KPEIUTOPAMH.

Cnenys nanHo# koHuenuuu, Aporn CaromMoH
oI NpomeHne 06 yA0BIETBOPEHUH YAaCTH €T0
00NUTanMOHHBIX TpeOOBaHUI M3 OCTABIIMXCS
1055 ¢pyHTOB, 94TO OBIJIO AaHATIOTUYHO TPEOOBAHUIO
Onmonna bpoaepuna. OnqHako Mo YyTBEPXKASHUIO
JIMKBUIATOPA IAaHHBIN MJIaBAIOIIMI 3aJI0T HEJIb3s
ObIJI0O MPUHUMATH B pacdeT, MOCKOJIbKY 3TO 3a-
mor, naHHBI AporHoMm CalloMOHOM camMoMy cebe,
a, ciegoBaTenabHO, TrocnoguH CaJoOMOH JOJIKEH
HECTU OTBETCTBEHHOCTH IO J0JTraM KOMIAaHHH.
Apon CanoMOH 1ojiajl UCKOBOE 3asIBJICHUE B CY ]I
npoTuB kKopnopanuu “CaJoOMOH U KOMIAaHUA .

B cBoio odepenp NTUKBUAATOP KOMIAHUU
npenbsaBui rocnognHy CaloMOHY BCTPEUHBINH HCK
W 3as1BUJI, YTO KOMIIAHHsI OblJIa CO3/1aHa C IEJIBI0
oOMaHa KpPEeAUTOPOB, HE 0OECIIEYEHHBIX 3aJI0TOM,
" anyinupoBai obnuranuu Apona CasiomoHa.

Korpna neiio paccMaTpuBalioch B cyJe NepBoi
MHCTAHIIMU OHO HOCHJO Ha3BaHue “bpoaepun
npotuB Camomona” [5, c.14]. 3mecy O6b17T0 TO-
JIY4eHO TMOATBEPXKJIEHHE ACHCTBHUTEIBHOCTH
TpeOoBaHmii rocnionuHa bponepuna. OxHako B
OTHOIIEHUHU TpeOoBaHUU rocnmoauna CajromoHa
OBLIIO YCTaHOBJICHO CYLIECTBOBAHHE areHTCKUX
OTHOUIEHUW MEXAY HUM U KOpIlopalueil, rae He
rocroguH CaJoMOH SIBJISJICS aT€HTOM KOMITAaHUH,
a HaobopoT. Cyx pemui, 4TO )KEHAa U CHIHOBBS
rocnoguHa CasoMoHa ObIJTM MapHOHETKAMHU, MTPU-
KPBIBSI ITOJIHOE BJiaJeHHe KOMIaHUH TOCTIOJUHOM

CaloMOHOM, a 3HAYUT KOMIAHUS U TOCIOOWH
CajoMOH — 3TO OJHO M TOoXe nuno. M obauranuu,
BbIJaHHBIE Koprnopanueil Apony CaaoMOHY BBI-
JlaHBl UM caMoMy cebe, cieoBaTelbHO, UX He-
00X0JMMO aHYJIMPOBaTh, a rocrnonauHy CajioMoHy
JIUYHO HECTU OTBETCTBEHHOCTH NEpPeJl KPEAUTO-
paMu KOpIopanuu.

ATIEeNSIIMOHHBIN CyJ YTBEPJIUJ pelUIeHUE HU-
JKECTOSIIIEro cyJa ¢ IpUBEeJEHUEM UHBIX OCHOBA-
Huii. Cya ykasal, 4TO perucTpaluio Kopnopanuu
HEJIb3sl CTaBUTH IMOJ COMHEHHUE, MOCKOJbKY OHa
OplTa OCyIIeCTBJIEHAa HAa OCHOBAaHUM 3aKOHA O
koMmnaHuAx 1862 roga. belmo ycTaHOBIEHO, UTO,
HECMOTpS Ha TO, 4TO B Koprnopaunuu “CaloMoOH
1 KOMIaHus’ OBIJIO CeMb aKI[MOHEPOB, BCE OHH,
kpoMme camoro rocnoaunHa CajloMoHa BiIajenu
TOJNBKO onHOM aknue. Cyx H3MEHHUI TPAaKTOBKY
IOPUAMYECKON CyIIHOCTH KOPIOpauu: Koprnopa-
ousl — HE areHT, a JoBepuTenb Apona CairoMoHa.
Bbe1no ycranoBiieHo, uto ApoH CaloMOH 310yHO-
TpeOHUI TOBEPHEM CBOETrO JOBEPUTENSI — KOPIIO-
panuu “Canomon u komnanus”. Cynss JIunaneit
yKaszaJl, YTO OTBETCTBEHHOCTh ApoHa CaloMOH
nepej KpeIuTopaMy NPU3HAETCS HE HA TOM OC-
HOBAaHUMU, 9TO rocrioguH CaJoMOH BIaaes Mpak-
TUYECKU BCEMH aKUUSIMH KOMIIAHWH, a HA TOM
OCHOBAHUU, YTO NPHU CO3JaHUU KOMIAHUU ApPOH
CanoMoOH mpecieaoBall pe3ylbTaT, IPOTUBOpPE-
yalmui 3aKOHY: BECTH TOPTOBJIIO C HAMEpPEHHUEM
n30eXaTh MOJHONH OTBETCTBEHHOCTH, BXOAUTH
B JOJTH OT MMEHU KOMIIAHWUU C OTpaHUYEH-
HOIl OTBETCTBEHHOCTHIO M YBOJAHUTH BCE aKTHUBHI
KOMIIaHUU B JOJTOBBIE 00s3aTenbCcTBa MEpeEN
camuM coboii. Takum oOGpa3om, cyJl yCTAaHOBUII,
yTo Kopnopauus “CalloMOH U KomnaHus” Oblia
WHCTPYMEHTOM JJisl BBEAECHUSA B 3a0IyKIeHUE
KpenuTtopos [6, cc. 14, 35, 37].

[Tanara JlopnoB, koTOpast B TO BpeMs SIBIS-
Jach BBICIIMM cyaoM BenukoOpuranuu, eau-
HOTJIACHO OTMEHHJIa BEPAUKTHl HHUXKECTOSIIUX
Cy[OB, HE NMPHUHAB KOHIENIIUIO HU areHCKOTOo
JI0OTOBOpA, HU BBeJeHUs B 3a0iyxaeHue. B co-
OTBETCTBHU C TPAKTOBKOW 3aKOHA O KOMIIAHHIX
ITanaToii JlopaoB, B 3ToM 3aKOHE HET HUKAKHUX
MOJIOKEHUH, yCTaHaBIMBAIOMINX HEOOXOTUMOCTH
HE3aBUCUMOCTH aKIIHOHEPOB OT Ma’KOPUTAPHOTO
aKIMOHepa KomInaHuu. Bonpoc, KOTOpsIN J0OTXKEH
pemaTs Cya, Mo YTBEPXKACHUIO Jopaa XaucOepu,
— 3TO CYMECTBYET KOMIIAHHMS C OTPAaHUYECHHOU
OTBETCTBEHHOCTHIO MIM HeT. [IpuHaamexar nu
BCE€ aKIIMOHEPHI K OJTHON CEeMbe MJIM 3TO HE3aKO-
MBbI€ MEXJy COOOM JINIla MPaBOBOrO 3HAUYCHU S HE
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nMeeT. YUpeauTeIbHBIH TOTOBOP KOMIIAHUU OBII

HaJJIC)KAIIUM 00pa3oM MOAIMKUCAH aKIIHOHEPAMH,

Kopmopanus Obllia HaJJIeKalmuM o0pa3oM 3ape-

rucTpupoBaHa. [1o 3akoHy Kopriopamus siBiasieTCs

CaMOCTOATCIABHBIM JITUIOOM, OTIMYHBIM OT TOTO

JUIa UJIH JIUI], KOTOPBIE CO3MaJIh TaKyI0 KOPIO-

panuio [6, ¢.92]. [Ipu 3TOM HHYEro HE MemaeT

JUIY, CO3JaBIIEMy KOPHOPAMHIO, MPOJOIXKATH

Ou3HEec, KOTOPBIH JaHHOE JINIO BEJIO 10 MOMEHTA

co3aaHus kopnopanuu. llear co3maHus KOM-

naHuu Obljla 3aKOHHOUM, (aKT MpesocTaBICHU S

3aiima Aponom CaJloMOHOM HE HecCeT MOoJ co0oH

TaKJKe XEeJTaHUs BBECTHU KOTO-THOO0 B 3a0yxKIe-

Hue. KOHTpOIIb OTHOTO NHIIa HaJT KOMIaHUCH caM

o ce0¢ He ABISACTCS YeM-TU00 HE3aKOHHBIM HITH

BBOJSIIUM B 3a0JIyKICHUE.

Takum o0Opa3om, 3HaYEHHUE JAHHOTO pelle-
HUS CHOXHO TEPEOUEHUTH AJs IOPHIUUYECKOTO
CTAHOBJICHUS MOHSITUSA Kopmopanuu. PemeHue
ITamater JlopnoB BenukoOpuTaHuu, OCHOBAaHHOE
Ha 3aKOHC, MOJIOXUJIO OCHOBY JJIS pa3aciiCHUS
MeXJy co0O0l NUIl, YYpEeOAUBIIUX KOPHOPAIHIO,
h caMO#l Kopnopauuu, UX NpaB, MOJHOMOYUUN U
ob6s3anHocTel. ToT dakT, 4TO KOMOaHUS ObIIa
IIpU3HAHA OTACIBHBIM JIUIIOM, IOBIEKJIO 3a CO-
0ol MpUHATHE CICAYOMINX 3HAYUMBIX CYISOHBIX
MpeleaCHTOB:

e Jlaxe B cliydae BJIQJE€HHS KOpIopamueu on-
HUM JIMLIOM, 3TO HE YMaJISIET €€ FOPUIUIECKO-
ro cTaTyca B KadecTBe Kopropanuu [3, ¢.101];

» Kopnopamus neiicTByeT OoT COOCTBEHHOTO
HMEHHU: 3aKII0YET CACIKU, IBISCTCSI HCTIOM
M OTBCTYUKOM B CYJC H T.I.;

Kopnopanus o61anaeT Be4HOW NpeeMCTBEH-
HOCThIO (perpetual succession): B ciyuae
CMEpTH HJIA BBIXOJAa CBOUX aKI[MOHEPOB, C
KOMIaHUEH HUYEro He MPOUCXOIUT;

» Kopmopanuus obnagaet mMOJTHONW OTBETCTBECH-
HOCTH MpPHHAJJICKANIUM KOPHOPAIUU UMY-
MECTBOM, IIPU 3TOM OTBETCTBEHHOCTH JIHII,
ABIAIOINIUXCA aKIMOHEpaM KOMIIaHHUU OTrpa-
HUYEHA BETMINHON UX BKJIAJ0B B UMYIIIECTBO
KOMIIaHUH;

KommaHUs MOXET BIIaIETh UMY IIECTBOM, IPH
9TOM Yy aKI[MOHEPOB HE BO3HHUKACT UMYIIEC-
CTBEHHOT'O MHTEpeca B KOMOaHuU [6, ¢.55].
Baxxno OTMETUTH, YTO KOMIIaHUA TOJIy4dacT

Tak Ha3bIBAEMYIO KOPIMOPAaTUBHOCTH C MOMEHTA

MIPU3HAHHUS €€ OTICIBbHBIM JIUIIOM CO CTOPOHBI

rocyaapcTBa — 3TO 3aKIJI0YaeTCs KaK B Tocyaap-

CTBCHHOW PETHCTPAllMU, TAK U B MPCUCIACHTHOM

pCIICHUHW B OTHONICHUU KOPIMOPATUBHOM CyII-
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HOCTH KOMMaHHU. [Ipu 3TOM KopmopaTHUBHAasA
CYIIHOCTh KOMIAHHH, MPEICTABICHUNAE KOMIIa-
HHUU KaK OTJEJIbHOTO MCKYCCTBEHHOIO JIMIla, HE
TOXJI€CTBEHHO OTPaHUYEHHON OTBETCTBEHHOCTH
KOMMNaHUU. B HEKOTOPBIX rocynapcTBax M ce-
TOJHS MOYXHO 3apeTHUCTPUPOBATH KaK KOMIIAHHUIO
C OTpAaHUYCHHOW OTBETCTBEHHOCTHIO, TaK U C
MOJHOU OTBETCTBEHHOCTHIO [1].

Kpome BpIpaboTaHHOW CyIOM KOHICHIIHH O
MPEUMYIIECTBE KPEIUTOPOB Mepe aKIIMOHEPaMU,
KOHIIETIIU I KOPIIOPATUBHOCTH, CAMOCTOSTEIBHO-
CTH KOPIOPAIlNH MOJApa3yMeBaeT 0oJiee MHPOKY IO
BO3MOXHOCTH I KOMIIaHHUHU (IO CpaBHEHHIO
¢ (U3HYECKUM JUIIOM HJIH HHIUBUIYATbHBIM
MpeanpUHUMATEICeM) B IPUBJIICUYCHUUHA BHCITHUX
cpencTB (UHAHCUPOBAHUS KOMIIAHHH, a TaKkKe
OoJsiee IpUBJICKAaTEIbHBIC MTOCICACTBHS B Cliydae
JTUKIUIAIUA KOMIAHUH. B oTnm4yme oT Hera-
TUBHBIX MMOCJIEACTBUNA JTUYHOTO OAHKPOTCTBA,
B cilydYae JUKBHIAIUU KOPHNOpPAIUU TaKUX I1O-
CJEJICTBUM HE HACTyMaeT: JUYHOE MMYUIECTBO
YYaCTHUKOB KOPIIOpAIlMU HE TIOJIBEPTraeTCs PUCKY.
Brinyckasi oOnuranuu Kopropamus MOXET HpH-
BJICKATh JICHE)KHBIE CPEJICTBA, YTO OTPAHUUYCHHO
BO3MOJXXHO B cIy4dae pU3NYECKOTO JHUIa UITU UH-
IUBUIYalIBHOTO TpeanpuauMarens. [Ipu aTom
aKIMOHEP KOPHOpPALMH MOXKET TaKXKe MoJiyyaTh
(GUKCUPOBAHHBIN JOXOI OT NCSITEIBHOCTH KOM-
MaHWM, €CJIU OH BbIJajJ KOPIOPAMUU OOJIHUraIu-
OHHBIN 3aeM.

[IponBurass KOHINENUIUI KOPIMOPATHBHO-
CTH HOallblie, MOXXHO NMPUUTHU K BHIBOAY, K
KOTOPOMY HNPUXOJIMUI CyJ MEPBON MHCTAIUU
BenukobOputanuu no geny «CajJoMOH MPOTHUB
«CamoMOH M KOMMAaHHSA»: KOpHopanus sSBIsSET-
Csl aTeHTOM CBOMX aKIMOHEPOB M JOJIKHA KakK
areHT JAeHCTBOBATH HCKIOYUTEIBHO B HHTEpEcax
CBOMX akLHOHEepoB. ONHAKO JlaHHAsl KOHLEMLIHUS
HE UMeEET 110J1 co00H IOpUINYECKUX OCHOBAaHUM,
MMOCKOJIBKY HE 000C00JI5IeT aKIITMOHEPOB OT CaMOH
KOMIIaHUHU, OCTABJIAA 3a HUMHU BCIO IMOJIHOTY OT-
BETCTBEHHOCTH 3a AelcTBusa KoMmnaHuu. Ilo 3a-
KOHY — KOMIIAaHHS CaMOCTOSITeIbHOE JHII0, OHA
OTHeJIeHa OT MpaB, 00A3aHHOCTEH U HMYIIECTBA
cBoux akuuoHepoB. Kak cienyetr u3 okoHya-
TeJIbHOTO pemeHus no geny «CaloMOH MPOTHUB
«CamoMOH M KOMIIAHUSI», IaXKe B caydae TOXKIe-
CTBCHHOCTH HAMMCHOBAHMUS, YIIpaBJIeHUS OU3HE-
COM OJTHUM JIUIIOM, B pyKaX KOTOPOTO HaXOASITCS
BCE aKIIMW KOMIAaHWHU, KOPIIOPALHUS MPOJOJIKAET
o0JamaTh CaMOCTOSITCIBHOCTBIO U HE SBISCTCS
areHTOM CBOMX aKIIMOHEPOB.
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Heo6xoammMo OTMETHUTH, UYTO MapajljelIbHO
KOHI[CMIIIHH KOPIMOPATUBHOCTHU, CAMOCTOSTEIb-
HOTCH KOMMNAaHHUU CYIbl BelukoOpHTaHUU BHI-
paboTaiau ¥ TOKTPUHY “CHATHUS KOPIOPATUBHOM
Byanau”’, TO €CTh CIIy4yaHW, KOTJa TMOSABISCTCS
IOpUINYECKH OOOCHOBAHHOE MpaBO 3ariasHYTh
BHYTPBh KOPHOPAIHUU C IEIbI0 MPUBIEYb K OT-
BETCTBEHHOCTH JIHI[, CTOSIIUX 3a Heil. DTO
MOXET MPOU3OUTHU B cliydae 3JOymoTpebdie-
HUs Koprmopalueil mpaBOM: KOTJla KOMIAaHUS
SIBJIISIETCS NPUKPBITUEM PEaJbHOW areHTCKOH
NesITeNbHOCTH, MTPU KOTOPOH, KaK OBIJIO yKa-
3aHO BBINIE, OTBETCTBEHHOCTH IMajgaeT KakK Ha
areHTa, TaK W Ha JINI, KOTOPBIX JaHHBIH areHT
npeiacTaBiseT; B cllyuyae HapylUIeHUs 3aKOHA U
JIOMYIIEHUSI MOIIEHHUYECTBA CO CTOPOHBI KOM-
MaHWM; KOrjga pedb UAET O TpyIIe KOMIaHuu, a
HE 0 KOHKPETHOM IOPUANYECKOM JHIE; BO BCEX
clydasix, yCTAaHOBJICHHBIX 3aKOHOM, HallpUMeEp
MIpU 3aBHIIICHHOW OIEHKE YCTaBHOTO KamuTajaa
CO CTOPOHBI YUpPEAUTENEH; B cllyyae npeaHame-
PEHHOTO 0AHKPOTCTBA KOPIMOPAIIUU U IPYTHUX JO-
MycKaeMblX Kopropaunue HapyuieHusx. To ecTsh,
€CIIM KOpTopanus co3aana ToJKHBIM 00pa3oM B
COOTBETCTBHH C 3aKOHOM, BEJCJIT 3aKOHHYIO JIes-
TEIBHOCTHU U HE JONyCKaeT HAapyIICHUH, IOPUIU-
YEeCKH OTBYTCTBYIOT OCHOBAHUS 3arJsIHYTh MO/
“KOpHnopaTUBHYIO Byasib~ KomMIaHuu. Hampotus,
€CJIM KOpIopalus HaunHaeT NONYyCKaTh HapylIe-
HUS 3aKOHOJATEIhCTBA, 3JIOYNIOTPEOIATh CBOCH
KOPIMOPATUBHOCTHI0O H CAMOCTOSATEIBHOCTHIO,
TaKue OCHOBAHHUS MOSBIISFOTCS.

IlpeuenentHoe peluieHUe, NPUHATOE paHee
pemenus no neny «CanoMoH npotuB «CaaomMoH
U KOMIOaHHI» — DTO pemeHue BepxoBHOTO
cyna Coenuunenubix llltatoB AMepuku mo
neny “I'padpcrtBo Camta Kmapa mpoTus
IOxHOTHX0OKEaHCKOH XKelle3HoM goporu” (Santa
Clara County v. Southern Pacific Railroad Co.)
B 1886 rony [2, ¢.36]. Bnepsbie B uctopuu CILIA
ajBokart oOparuics k BepxoBHomy cyny ¢ Tpebo-
BaHUEM NMPUMEHUTH YeThIpHAALATYIO MOMPABKY
k Korcturynuu CIIA He kK pu3HIECKOMY JTUILY,
a K KOPIOpamHuu: KopIropanus Oblia ompeneie-
Ha B KauecTBe “yeyioBeKa’, KaK 3TO MNPOMUCAHO
B UertwipHanuatold nonpaBke kK KoHcTUTyUHU
CIIA. YeTsipHaanaTtas momnpaBka riiacur:

Paszoen 1. Bce nuya, poouswuecsa uiu Ha-
mypanuzosannvie 8 Coeounénnoix Lllmamax u
NOOYUHEHHbIE IOPUCOUKYUU OHBLX, SGINAIOMCS
epasicoanamu Coedunénuvix [lImamos u wwmama,
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6 Komopom onu npooicusaiom. Hu ooun wmam
He 00JJicen U30a8amo UIU NPUMEHSMb 3AKOHbL,
KOmopbvle 02paHUdUu8arom npusuie2uu u 1b20omol
epasicoan Coeounénnoix [lImamos; paeno xak nu
0OUH UWLMAM He MOJNCem JUWUUMb KAKOe-TUO0 TUYO
HCUBHU, C60000bL ULU cobcmeennocmu 6e3 Hao-
gexcaweli npasosoil npoyedypuvl 1ub0 OmKa3ams
KaKomy-1ubo nuyy 6 npeodeiax ceoeil wpucoOuKyuu
6 pasnot 3awume 3akona [14, cc. 245-246].

BriepBrie B HICTOpUHU TEPMUH “ITHUIIO” CTAJ OT-
HOCHTCS HE TOJIBKO K (M3MYECKHUM JIHIaM, HO U
KOPIOpanusiM, 4TO TOBOPUT O TOM, UTO KaK KOH-
CTHUTYIMOHHAS 3aIIUTa, TaK U TpeOOBaHU S, ycTa-
HoBleHHble KoHCTUTYMEH, pacIpOCTpaHAIOTCS
Ha KOpIIOpaL Uy C TOM )K€ CUJION U 3HAYUMOCTBIO,
YTO U HAa PU3UYESCKUX JIHII.

HecMmoTps Ha TO, YTO B HEKOTOPBIX 3HAYMMBIX
pemeHusiXx BepXxoBHOro cyna npsiMo yKas3bslBajlocCh,
yto YUeTslpHanuartas nonpaBka Kk KoHcTutynuun
CIIIA He nomXHa NPUMEHATHCS K KOPIOpaL UM
(B 1938 roay neno Connecticut General Life
Insurance Company v. Johnson [2, c.31] B oTHO-
IIEHUH BO3MOKHOCTH OCBOOOXACHUS OT YIJIATHI
HaJlora KOMIaHWH, OCYIECTBIISAIONMEH CTPaXOBY IO
nesaTenbHOCTHh B mrate KanudopHus u B mrare
KonnexTukyT), pemienne BepxosHoro cyna CIIA
1886 rona umMeeT UCTOPUUYECKOE 3HAUCHHUE.

Takum oOpa3zom, Ha OCHOBAaHUHU aHaIu3a
MperneJeHTHOro pemeHus no neany «CaiaomMoH
npoTuB «CalloOMOH M KOMIIAHUSA», MPELEAEHTHO-
ro pemenus mno aeny “I'papcrBo Canra Knapa
npoTuB KOXKHOTUXOOKEaHCKOM )KeJle3HOU Toporu”
MOYXHO CJleJIaTh BBIBOJ O TOM, UYTO KOpIHOpanus B
Ka4ecTBe JINIa, CAMOCTOSTEIBHO COBEPIIAIOIIETO
IOPUANYECKH 3HAUNMBbIEC NTEHCTBUSI, OTBEYAIOMIETO
110 CBOMM 00s13aTEJIBCTBOM H SIBISIIOIIEECS HCTIIOM
1 OTBETUUKOM B CyJ€, TO €CTh CAMOYIIPaBIAsIEMOE
IOpUNYECcKOe JIMIO, IpaBa U 0053aHHOCTH KO-
TOPOTO OTJIUYHBI OT TAKOBBIX €ro YJIEHOB, — MO-
sIBIseTCS TONbKO B KOoHIIe XIX Bexa. UMeHHO Ha
3Tane MHAYCTPUAJIbHOrO obmecTBa, Ha 3Tale,
KOTJla 9yacTHasi COOCTBEHHOCTh CTAHOBUTCS CBSI-
IIEHHOM, BEIpa0daThIBA€TCs COBPEMEHHOE TTOHUMa-
Hue kopnopanuu. KopnopaTUBHOCTh KOMIAHUU
03Ha4aeT, YTO OHA MOXKET COBEPIIATh CACJIKH OT
cOOCTBEHHOTO MMEHHU, MOXXET BBICTYIAaTh HCT-
LIOM M OTBETYHKOM B CyJ€, MOXKET IPOAABAThH,
NMOKyInaTh, apeH/I0BaTh, CAaBaTh B apeHAY, 3a-
KJIaJIbIBaTh UMYIIECTBO OT COOCTBEHHOTO MMeE-
HU. IMyniecTBO KOopropanuu HE MOTYT 3a0paTh
y Hee MHadye Kak B COOTBETCTBHUHU C 3aKOHOM: B
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OONBIIMHCTBE CIIy4aeB TOJBKO 4epe3 cyn. Ilpu
9TOM CaAMOCTOSTEIBHOCTh U OJTHOMOYH S «JIUI[a»
KopHopanus mojydaeT Torjaa, Korja ee ydpe-
JUTENbHbIE JOKYMEHTBI 3apEeTUCTPUPOBAHBI: J10
MOMEHTa PEerucTpaly KOPIopamus I0pUIUIeCKU
He cymecTByeT. [Ipu cobmronennn popmMarbpHBIX
NPU3HAKOB — PETrHUCTPAIlHd KOPHOpPALUU — ITO
JUIO CTAaHOBHUTCS MOJHOMPaBHBIM YJICHOM HH-
JIyCTPUAJIBHOTO 00IIecTBa CO BCEMHU IpaBaMH,
00513aHHOCTSIMH U MTOJTHOMOYHSIMH, KOTOPbIE MO-
ryT NpUHaAJIeXaTh JULY IIPU B3aUMOIEHCTBUU
C ApPYTHMH 4YJEHaMH oOuiecTBa, Ha4YMHAS OT
(GU3NYECKUX JHUI U 3aKaHYUBAs rOCYyIapCTBOM.

OnHako BCE 3TO HE JAET JHUIAaM, KOTOPbIE CTOST
3a KopIiopanuei, MoJaHy HHAYJIbICHIINIO: 3aKOHO-
JIaTEeIbCTBO U CyJeOHas MPaKkTHUKa YETKO MOKa3bI-
BAIOT, YTO KaK TOJIBKO MPOUCXOJUT HapylUIeHHE
3aKOHa, BO3MOYXEH NEPEHOC OTBETCTBEHHOCTH
Ha nUL, GaKTUUYECKH AOMNYCTHUBIIMX CBOMMHU
NEeHCTBUSIMH TaKoe HapylIeHHe, Ja)Xe €CIH OHU
MIPUKPBITH Kopropanueil. Takum oOpazomM, KOH-
LEeNIUs «KCHATHUS KOPIMOPATHUBHON Byallu» TakXe
COCTaBJIsIeT HEOTHhEMJIEMYIO YacTh KOHUENIUU
KOPIOPATUBHOCTH U CAMOCTOSITEIBHOCTH KOM-
MaHUU, HEOTHEMJIEMYIO YaCTh KOPIOPALUH KakK
CaMOCTOSITEJIBHOTO CyOBEeKTa ImpaBa.
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