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00 aBTOpE

4 anBokar Cranucnas M3ocumoB. Mosi TpakTHKa CBSI3aHA ¢ KOPIOPaTHBHBIM IIPAaBOM M OaHK-
POTHBIMM clIOpamMH. B 3TOI KHUIe MEHsI UHTEPECYIOT MPEeAesibl IMYHOW OTBETCTBEHHOCTH YeJIoBeKa,
KOTOPBI PYKOBOOWUT KOMITAHUEN JIMOO OMpeesisieT ee pelieHus, 1 OCHOBAHMWsI B3BICKAHUsI C HETO
KOPHOPATUBHBIX JOJITOB. DTOMY MOCBALIEHO UCCIEJOBAHUE CHATHS KOPIOPATUBHOM Byaslu.

MeHs GeclioKOHT poccuiicKkas rmpakTuka. Cunraio, 4To cyOcuanapHasi OTBETCTBEHHOCTh CTasla
OOBIYHBIM CIIOCOOOM B3BICKaHMSI KOPIOPATHUBHBIX JONTOB. Takoi moaxos pa3sMbIBaeT OrpaHUYEHHYIO
OTBETCTBEHHOCTb YYACTHUKOB U JIeJIa€T MEHee Mpe/ICKa3yeMOl IPaHUIly Mek1y JA0raMu KOMIIaHUA
Y JIMYHBIMU 00513aTeIbCTBAMU JII0AEH, (PaKTUUECKU OTNpEeA0InX ee peleHus. [ aupekropa ata
IpaHuIla UMEEeT 3HaueHue.

YobiTOK eme TpedyeT oObsicHeHHs. HeOnmaronpusaTHeIil pe3yabTaT caM Mo ceOe He JIOKa3bl-
BaeT HeNpaBOMEPHOCTH NoBeleHus. Korna perienre oleHUBaIoT rnocie 0aHKPOTCTBA, YKe U3BECT-
HBII UCXO/I MOXKET 3aCJIOHUTh OOCTOSTENNBCTBA, B KOTOPBIX JIEMICTBOBAJI PYKOBOJUTENb, U IPEBPATUTD
MPeANPUHUMATEILCKUIA PUCK B YTPO3Y JIMUHOMY UMYILIECTBY. Sl cCUMTal0 TaKOM MOAXOM OMACHBIM.

[Moatomy s1 oOparwmiics K 3apyOexxHOMY IpaBy. MeHs HHTepecyeT OCHOBaHHE BMEIIATeSIbCTBRA.
Sl Xody yCTaHOBUTb, B KaKHMX CIIy4yasX Cy/d HNEPEHOCHUT JOJII KOMIIAHWM Ha KOHTPOJMPYIOLIEE JIMLIO
1 KOTJ1a B3bICKMBAET 3a €ro COOCTBEHHOE HapyllleHHe. TH KOHCTPYKLMU TPeOyIoT pa3aebHOro pac-
cMoTpeHus. CHATHE KOPIOPATUBHOW ByaJl HY)KHO OTJIMYATh U OT CHELMAIbHBIX OCHOBAHUIA OTBET-
CTBEHHOCTU IIpU OaHKPOTCTBE.

3amuTa Hy)kHa 00euM cropoHaM. KpeauTopy HeoOxoouM crioco0 mpeceub 370ynoTpedie-
HIE KOPIOPaTUBHOM (hOopMO¥I TOIKHHKA. [JoOpOCOBECTHBIN PyKOBOIHTEb JOJIKEH IIOHUMATh, KAaKHe
AENCTBHS MOT'YT HOBJIEYb JINUHOE B3bICKAHUE, U COXPAHATh BOZMOKHOCTb TPUHUMATh KOMMEPYECKHUE
pelIeHus, Jaxe KOrja UX pe3yJibTar 3apaHee He U3BecTeH. Tak BO3HMK 3aMbICesT 9TOM KHUTH.



C. Msocumos. «CHATUE KOPITOPATHMBHON BYAJIN: CpaBHuTebHbII aHamu3 npasa Anrmau, CIIA, ABcTpatuu u
['epmanun»

BBE/IEHUE

K xnuze «Crsmue kopnopamueHoii 8yanu»
1. AKTyaJIbHOCTb T€MbI
1.1. YTo nMeHHO OrpaHUYNBAET OrPAHUYEHHAS] OTBETCTBEHHOCTD

Komnanusi orBedaer BceM CBOMM MMYyIecTBOM. Ee yuyacTHMK MO oOLieMy IpaBuily pHC-
KYeT TOJIbKO COIVIACOBAHHBIM BKJIaIoM. CaMOCTOsATE bHAS IPABOCYObEKTHOCTH MMO3BOJISAET KOMITAHUU
npuoOpeTaTh MpaBa U MPUHUMATh 0OSI3aHHOCTH OT COOCTBEHHOTO MIMEHH, a OTPAaHMYEHHAas! OTBET-
CTBEHHOCTb OIpeJieIseT pe/iesl UMYILECTBEHHOTO PUCKa BIOKMBIIETO CPEACTBA yYaCTHUKA. DTO /1BE
CBSI3aHHBIE, HO pa3Hble KOHCTPYKIIMU. !

Pa3mep pucka u3BecteH 3apaHee. YUaCTHUK MIOHUMAET, KaKUM UMYLIIECTBOM KOMITaHUSI OTBe-
yaeT nepej cBouMu Kpeauropamu. 1o oOmeMy npaBuity corylacoBaHHBIN BKJIaJ OIPaHUYMBAET €10
MIOTEpU, HO COOCTBEHHBIE IIPOTUBOIPABHbIE JEHCTBHS MOI'YT IOBJI€Yb OTBETCTBEHHOCTh YYaCTHHUKA
HE3aBUCHMO OT HAJIMYMs JJOJITOB y KOMITaHWU. JI0r¥ KOMITaHUH OT 3TOrO HE MCYE3aloT.

WuBectopy HyXeH npezen noteps. bes Hero nokynka HeOObIION 0N Yrpoxkaa Obl JUIHOMY
umyiectBy. Torga nacCMBHOMY aKLIMOHEPY MPHILIOCh Obl OLIEHUBATh MEPCHIEKTUBBI NPEIIPUATHS,
IIPOBEPATh COCTOSATENBHOCTb COBJIAJIEIBLEB U CIEJUTh 3a PEIIEHUSMU MEHEKepOB, XOTS Ha BO3-
HUKHOBEHHE 00513aTeIbCTB KOMIIAHUH OH TOBJIUATH He MOXkeT. Takas mpoBepka TpeOyeT BpeMeH!
U JIeHer.

1.2. UcTopuyecKkuii apryMeHT: OT CHJIbHOH (DOPMYJIbI K 0CTOPOKHOMY BBIBOY

B nauane XX Beka Hukonac Mroppei batiep Ha3zBan Kopnopaiuio ¢ OrpaHU4E€HHOM OTBET-
CTBEHHOCTBIO BEJIMYANILINM €JUHUYHBIM OTKpbITHEM HOBOrO BpeMEHM 1 IOCTAaBUII €€ 3HAUYEHHE BBILIIE
napa ¥ anekrpudectsa.’ CpaBHEHHE NOMYYMIIOCHh 3aTIOMUHAIOIIMMCS. 32 HUM CTOUT OIpe/ie/IeHHbIN
SKOHOMWYECKHI apryMEHT: KaluTaJl MHOTHX JIMI MOKHO OOBEIVHUTH Oe3 YIpo3bl pa30peHust Kax-
JOr0 MHBECTOpa NpH Heynade npeanpusatusa. Ho cpaBHeHne He JOKa3bIBaeT PUUYMHHOM CBA3U.

Hcropus He ykilamplBaeTcad B OfHY JaTy. JTO IOKasblBaeT uccienoaHue Pona Xappwuca.
B XVII-XVIII Bekax KpymnHble KOMIIAHUM MOIJIM paboTaTh 06€3 OTYETIMBO chOPMYIMPOBAHHOTO
pexuma OTBETCTBEHHOCTH y4acTHUKOB. B XIX u Hauase XX Beka cOCylIECTBOBAIA HEOIPAHUYEH-
Has U YaCTUYHAsl OTBETCTBEHHOCTb, JBOWMHAs OTBETCTBEHHOCTb U Jpyrue (hOpMbl JONOJIHUTEIBHBIX
TpeOoBaHMi K yyacTHIKaM. OrpaHnYeHHast OTBETCTBEHHOCTD CTaJia OOIIMM CBOWCTBOM KOPIIOPAIM
3HAYMUTENTLHO MO3/IHEE MEPBBIX STANOB MPOMBIILIEHHON PEBOJIOLIH. *

Kanuran npusiekany 1 6e3 MoJHOM 3alUThl YYaCTHUKOB. DTO KacaeTcsl KaHAJIbHBIX U KeJle3-
HOJOPOXHBIX NPEINPUSTHIA, TPOMBIIUIEHHOCTH M OaHKOB. AKIIMM KOMIIAaHWHM C JIOTIOJHUTEIBLHON
OTBETCTBEHHOCTBIO TOXKE OOpalllajICh HA JIMKBUAHBIX pbIHKax. [I03TOMy INprBe/ieHHblE UCTOpUYE-
CKHME IpUMepbl He TOATBEPKIAI0T YTBEPKAEHHS, YTO COBPEMEHHAasi SKOHOMUKA BOOOILE HE MOIJIa
BO3HUKHYTh 0€3 OIpaHMUYEHHOH OTBETCTBEHHOCTU.* DKOHOMUYECKH 3(PPEKT TpedyeT OTAeIbHOrO
oObsicHeHus1. OHOW XPOHOJIOTMH 371eCh HeAOCTaTOuHO. OrpaHNueHHasi OTBETCTBEHHOCTh CHIDKAIA
[IEHY OpraHM3alvK KPYITHOTO NPeaIpHsITUS 1 o0Jierdasia oOpalieHne KOpopaTuBHbIX Mpas, OJaro-

! Salomon v A Salomon & Co Ltd [1897] AC 22 (HL).

2 Butler N.M. Address at the 143rd Annual Banquet of the Chamber of Commerce of the State of New York (16 November 1911),
quoted in: Fletcher W.M. Cyclopedia of the Law of Private Corporations. Vol. 1. 1917. P. 43.

3 Cw.: Harris R. A New Understanding of the History of Limited Liability: An Invitation for Theoretical Reframing // Journal of
Institutional Economics. 2020. Vol. 16. Iss. 5. P. 643-664. DOI: 10.1017/S1744137420000181.

* Cwm.: Harris R. Op. cit.; Acheson G.G., Turner J.D. Does Limited Liability Matter? Evidence from Nineteenth-Century British
Banking // Review of Law and Economics. 2010. Vol. 6. Iss. 2. DOI: 10.2202/1555-5879.1444.
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naps yemy (pMHAHCHPOBAHUE MOTJIH TIOJTyYUTh MPOEKTHI, HEJIOCTYITHBIC TIPU 00JIee BHICOKUX M3/IEPK-
Kax. DT MEXaHU3MBbI 51 pacCMaTpHUBAIo Jaiee.

1.3. Hoquy OorpaHn4eHHast OTBETCTBEHHOCTDb CTUMYJIMPYET MHBECTUIIUUN

Oo6mwsicuenne Ppanka crepopyka u [Ipnnena duiena onvpaercs Ha TeOpuio (GpUPMBI. YTIpaB-
JIeHHe OTJeNsAeTCs] OT MHBEeCTUpoBaHusl. [1yOniuHasi Koproparys COeIMHSET 3HAHUSI MEHEKEPOB U
PabOTHMKOB C KalMTaJIOM MHBECTOPOB, KOTOPbIE HECYT PUCK BIOXKEHUM, HO HE 3aHMMAIOTCS TTOBCeE-
IHEBHBIMHU pelieHusIMHU. Takoe pasfeneHue co3aeT pacxoipl Ha KOHTPoib. OrpaHUueHHasl OTBET-
CTBEHHOCTb TIO3BOJISIET YaCTh TUX PACXOJOB COKPATUTD.

3a MeHemKepaMHu HyxkeH KOHTpojb. OIHAKO MHBECTOP YK€ paclpenesnyl CBOE COCTOSIHUE
MEX/1y HECKOJIbKUMHU KOMMaHUAMH. OrpaHiuueHHasi OTBETCTBEHHOCTh YMEHBINAET HEOOXOIMMOCTb
MIPOBEPATh KaXJ0€ pelleHre PyKOBOICTBA, MOCKOJIBbKY Heyaada OTAETbHON KOMITAaHUH IO 00LeMy
MPaBWITY HE CTABUT TIOJ] yTrPO3Y BCE JIMUYHOE UMYIIECTBO. YTIPaBAEHYECKUI PUCK TTPH ITOM COXPaHsi-
ercst. OH oTpaxaercs B IIeHe aKLIMil U CTOMMOCTH TPUBJICUSHHUsI KaNUTaa, a MpaBuia KOpHopaTuB-
HOT'O YTIPaBJIEHHsI OMPEesISIOT CIOCOObI €0 OrpaHUYEHHUS.

CocTosiHME COBNA/IENBIIEB TEPsIeT 3HAUCHUE. YUACTHUKY HE TPUXOOUTCS BBISCHSTH, CMOTYT
JIM PaCIUIATUTLCS OCTAIbHbIC aKIIMOHEPHI. [Ipy TONOITHUTEEHON OTBETCTBEHHOCTH TaKasi IPOBEPKa
MOHAJ00MIACh OBl, TIOCKOJIbKY HETUIATEKeCIIOCOOHOCTh YYACTHIUKOB MOTJIa YBEJIMUUTh TPEOOBAHUS K
TOMY, KTO COXPaHMJI UMYILIECTBO /ISl pacyeToB ¢ KpeauTopamu. OTciona MHTEpeC K JIMIHOCTHU TTOKY-
naresisi akimi. IHBecTop Momyyrst Obl CTUMYIT IPEMSATCTBOBATH MPOJAKe aKIMiA MEHEe COCTOSITEIb-
HBIM JIAIaM.°

AKX MOHO OIIEHMBATh OAMHAKOBO. MIX CTOMMOCTB 3aBUCHT OT OKUIAEMBIX JIEHEKHBIX ITOTO-
KOB CaMoOil KOMITaHWH. JINYHOE UMYIIECTBO AepKaTesi He ONpeessieT IeHy aKI|y, II0O3TOMY TTOKY-
MaTeJTio Mpole MPUOOPECTH KPYITHBIN MAKeT,  PIHOK KOPIMOPATUBHOTO KOHTPOJIS MOTyYaeT BO3MOK-
HOCTh pearrpoBaTh Ha IUI0X0e yrpaBjieHue. MeHeIKMEHT MOXKHO CMEHHTh Yepe3 TIOKYIKY aKIIU.

Ennnas nena codupaet peiHOUHYI0 HH(popMalmio. VIHBecTopy He TPUXOAUTCS 3aHOBO OLICHU-
BaTh KaXyI0 KOMITAaHHUIO CaMOCTOsATeNTbHO. [Tpy HeorpaHMUeHHON OTBETCTBEHHOCTH OOTraThIid TPUO0-
peraresib ¥ IOKyIaTesIb C MEHBIIMM COCTOSIHAEM I0-Pa3HOMY OLIEHUBAJIU Obl OIHY aKITHIO, TIOCKOJIbKY
PUCKOBAJIM OBl Pa3HBIMHM CyMMaMH JIMYHOTO UMyIiecTBa. OrpaHnYeHre pUcKa YCTpaHseT 3Ty pas-
Huiy. LleHa oTpakaeT JOCTyIHbIe CBeAEHHS O KOMIIAHUK 1 TEM CaMbIM COKPAIaeT PacXo/bl yyacT-
HUKOB Ha OICHKY.’

NuBectop pacnpenesnsier cBou BiiokeHusl. OH MOXET MOKYNaTh aKIMU KOMIIAHUW B Pa3HbIX
OTpacisIX SKOHOMHKH. OrpaHrueHHasi OTBETCTBEHHOCTD MO3BOJISIET 3apaHee OTAENUTh PUCK WHBE-
CTHUIIMH, TOT/IAa KaK NMPU HEOTPAaHUYEHHON OTBETCTBEHHOCTH HOBBIN aKTHUB J00ABIISLT Obl OIMH UCTOY-
HUK TpeOOBaHMI K JIMUHOMY UMyInecTBy. [To oOmemMy nmpaBuity moTepu OrpaHUYeHbl BJIOKEHUSMH.
PacnipenensaTh cpencTBa MOXHO TakKe MEXAy rocyaapcTBaMu. be3 orpaHWYeHus1 OTBETCTBEHHOCTH
MHBECTOPY MPUIIIOCH OBl KOHIICHTPUPOBATH BJIOXKEHUSI M OIUIAUYMBATH KOHTPOJb 32 KaXKIbIM Tpe[-
MIPUSATHEM.

HuBepcudukaius BuseT 1 Ha MeHekepoB. OHM MOTYT BHIOMPATh IPOEKTHI C MOJIOKUTETHHOM
YKCTOW MPHUBEAEHHOW CTOMMOCTBIO, IaKe KOTJa pe3ysbTaT OTAEIbHOTO BJIOKEHHUsI BHICOKO HEorpe-
neneHeH. Heynauy KOMIEHCHpPYIOT Jpyrue akTUBBI MHBECTOPA. DTOT apryMeHT NPUMEHUM K ¢ap-

3 Cm.: Easterbrook F.H., Fischel D.R. Limited Liability and the Corporation // University of Chicago Law Review. 1985. Vol. 52.
No. 1. P. 89-117, esp. P. 93-94; Manne H.G. Our Two Corporation Systems: Law and Economics // Virginia Law Review. 1967.
Vol. 53. P. 259-284.

® Cm.: Easterbrook F.H., Fischel D.R. Op. cit. P. 94-95.

7 Cm.: Easterbrook F.H., Fischel D.R. Op. cit. P. 95-96; Halpern P., Trebilcock M., Turnbull S. An Economic Analysis of Limited
Liability in Corporation Law // University of Toronto Law Journal. 1980. Vol. 30. P. 117-150.
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MalleBTUKE W HOBBIM TEXHOJIOTHSIM, a TaKXke K SHEPreTUKe W JIPYyrvM KaluTaJIOEMKUM OTPACsiM. 8
VT1BepxkaeHre 0 OONBIIMHCTBE HEOKYMAIIUXCS pa3paboToK TpeOyeT OTpacieBbIX JaHHBIX: [yToY-
HUTB]. Ycriex oT/eNbHbIX MPOEKTOB MOKET MOKPBIBATh CTOMMOCTb HEY/Iau.

Briromy Hy)XHO UCKaTh B U3AEPKKaX. ABTOMATHUECKOTO OOOTAICHHUsT aKIIMIOHEPOB 3/1€Ch HET.
3apaHee MU3BECTHBI PUCK OTPAXKAETCs B LIEHE aKLMil, a KPEAUTOP YUUTHIBAET €r0 B MPOLIEHTHOW
craBke. CBOIO JOXOAHOCTh OLIEHMBAeT W MHBeCTOp. OrpaHuyeHHass OTBETCTBEHHOCTb COKpallaeTr
pacxozbpl Ha HaOMOIeHNe 32 KOMITAaHKMEeH M 3allUTy JIMYHOTO MMYIIECTBa, Onarogapsi uemy Oosiblie
CpeICTB MOXET MOJMyYUTh IPOU3BOACTBO M pa3padOTKa HOBBIX TEXHOJOTUI. Peub uzer o nmpoekrax,
OXU/iaeMasi IEHHOCTb KOTOPBIX MIPEBBIIIAET 3aTpaThl.’

1.4. IIpeeJ 95KOHOMUYECKOT0 apryMeHTa

PoiHOK KaruTana He TpeOyeT eIMHCTBEHHOTO pekrMa OTBETCTBEHHOCTH. McTtopuyieckue mpu-
Mepbl 3TO MOATBEPKAAOT. AKimu American Express, KaaupOpHUNCKUX KOMMAHUK A0 3aKOHOAA-
tespHON pedopmbl 1931 roma m Opuranckux OaHkoB XIX Beka MOMIM 0OOpamarhCsi MpU JOMON-
HUTEJIHOW OTBETCTBEHHOCTH YYacTHUKOB.!? [To3TOMy TE3uC O CHMKEHHMW TPAH3AKIIMOHHBIX M
MH(POPMAIIOHHBIX M3/IEPKEeK TOUHEE YTBEPKACHHS O HEBOBMOKHOCTH (DOHIOBOTO phIHKA Oe3 orpa-
HUYEHHOI OTBeTCTBeHHOCTU. OIHOTO 3aKOHa O BKJIaJax HeJOCTaTouHO. MIHBeCTOpy HYXHBI I0CTO-
BEpHasi OTYETHOCTh YU BOZMOHOCTb IPOAATh CBOM aKLIMU. 3alllUTa KPeAUTOPa 3aBUCHUT OT CyAOIPO-
M3BOJICTBA, a MPUBJIEYEHHNE CPEJCTB TAKXkKe CBA3AHO C OAHKOBCKOW CHUCTEMOW M MH(PACTPYKTYpPOi
donmoBoro peiHka. MiMeet 3HaueHue cBOOOAA yupeskaeHus KoMnaauid. OrpaHuyeHHasi OTBETCTBEH-
HOCTh padoTaeT BHYTpPH ITOW MIPABOBOM Cpeibl M cama 1o ceOe He TapaHTHPYeT POCTa SKOHOMUKH.

Jl1st myONIMYHOM KOpropalyy apryMeHT cuiibHee. Ee maccuBHBIE aKIIMOHEPhl MOTYT pacrpe-
AEMUTH KalMTaJl MeK/y MHOTUMH KOMIIAaHUSIMU. B 3aKpbITOM 00111eCTBE COOCTBEHHUK HEPEIKO CaM
PYKOBOAUT OM3HECOM, HEMOCPEACTBEHHO KOHTPOJIUPYET PEelleHHsI U OrpaHUyeH B Tepenade dOJH.
DKOHOMMS Ha KOHTPOJIE 3[eCh MeHbllle. BO3MOKHOCTb NepeHecTH NOTepH Ha KPEIUTOpa COXpaHsi-
eTCsl, UTO MOMOTaeT OOBSICHUTh UHTEPEC JOKTPUHBI CHATHS BYaJIM K 3aKPBITHIM KOMITAHUSIM M KOP-
MOpaTUBHBIM rpynmam. ! YacToTy Takux CropoB HY:KHO OIIEHMBATh MO KOHKPETHOM BBHIOOPKE.

1.5. Komy gocramorcs yObITKH KOMIIAHUT

HexBarka umyiecTBa 3arparuBaet KpegutopoB. OHM MOMYYalOT MEHbIIIe, €CIM KOMITaHUS He
MOXET TMOTacuTh 00sI3aTeNIbcTBA. HemoKphIThie MOTEpH MOTYT OCTaThCsl Y paOOTHUKA WM TIOTpeOu-
TeJIs, y TIOTEPIEBIIEro OT IesTEIbHOCTH KOMIIAaHWH, a Horna y odmectBa. OrpaHryeHHasi OTBET-
CTBEHHOCTb MX He ycTpaHsieT. [IpaBoBoi BOIPOC COCTOMT B TOM, KTO M MPU KaKUX YCJIOBUSX MTPUHU-
MaeT 3TH MoTepH Ha ceOsl.

ITpoeccrnonabHbIil JOTOBOPHBIN KPEAUTOP MOXKET OLIEHUTb BEPOATHOCTD ehoiITa 3apaHee.
VY Hero ecTb JOroBOpHbIEe cpeacTBa 3amuThl. OH BIIpaBe MOTPeOOBaTh MOBBIIEHHBIN MPOIEHT HJIH
MHYIO 1IeHY, IOTOBOPUTBCS O 3aJI0re JIMOO MOPYUUTENILCTBE, YCTAHOBUTH KOBEHAHTHI, OT PAHMYMBAIO-
€ PUCKOBAaHHBIE EWCTBUS JIOKHUKA. Y HEOOJBIIOro MOCTABIIMKA TAKOM BO3MOKHOCTH MOKET
He ObITh. PAOOTHUKY TOXe MOXET HeJocTaBaTh MH(OPMAIIMU U MeperoBOpHOl cuibl. Kpome Toro,
odopmIieHre 0OecriedeHrsl 0 HeOOJBIIION C/IeIKe CIIOCOOHO OOOMTHICH JIOPOXKE CaMOU 3arluThL. 2

8 Cm.: Easterbrook F.H., Fischel D.R. Op. cit. P. 96-97.
% Cm.: Easterbrook F.H., Fischel D.R. Op. cit. P. 97.

10 Cm.: Grossman P.Z. The Market for Shares of Companies with Unlimited Liability: The Case of American Express // Journal of
Legal Studies. 1995. Vol. 24. No. 1. P. 63-85; Weinstein M.1. Share Price Changes and the Arrival of Limited Liability in California //
Journal of Legal Studies. 2003. Vol. 32. No. 1; Acheson G.G., Turner J.D. Op. cit.

! Cm.: Easterbrook F.H., Fischel D.R. Op. cit. P. 109-111.
12 Cm.: Easterbrook F.H., Fischel D.R. Op. cit. P. 104-105.
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[NotepnieBmnii JOMKHUKA He BbIOMpaeT. OH HE MOXET COIIacoBaTh OOECTeYeHre 10 PUIMHEHUS
eMy Bpena. Ecim onacHyio IesiTe/IbHOCTh BeJIeT KOMITAHUSI ¢ MUHUMAJIBHBIM KaIllUuTaJIoM, KOHTPOJIH-
pyIolIiee JIUIIO MOJTyYaeT BBITO/ly, & UMYIIECTBAa KOMITAHUM MOXET He XBAaTUTh 151 BO3MEIIICHUSI TTPU-
YMHEHHOTO Bpesa. HermokphiThie MOTepH OCTAIOTCS HA CTOPOHE MOTEPIEBIIero. 3

B rpymnme koMnaHu@i pUCK MOXHO OTIENIUTh. MarepuHCKoe OOIIeCTBO IepeaeT ONacHOe
HaIpaBJIeHKe JI0YEepPHEN CTPYKTYpe, OrpaHUYUBast JOCTYITHOE €€ KPEeAUTOpaM UMYIIeCTBO. DKOHOMHU-
YecKas BHIro[a OCTaeTCsl BHYTPH TpyIiibl. Takoe pasieneHue camo no cede gonycTumo. Bmernaresib-
CTBO TpeOyeT MHOr0 OCHOBAHMS: pacrpe/eieHue (hyHKIMA ¥ KaluTajia MOXeT He COOTBETCTBOBATh
YCTPOWCTBY OM3Heca JIMOO MCIIONB30BAThCS ISl BHIBOAA aKTUBOB. [pyrue BO3MOXHbIE HApyILICHUS
CBSI3aHBI C BBEIEHHEM KPEIUTOPOB B 320y KACHNE U YKIIOHEHUEM OT yXKe BO3HHUKIIIEH 00s3aHHOCTH. 1

3ammra KpeaguTopa Toxe cTout aeHer. CTpaxoBaHUE MOXET ObITh 00s13aTeIbHBIM WU I00pO-
BOJIbHBIM. 3aKOH MOKET TpeOOBaTh OMPe/IeICHHOTO KaluTaa, BO3/IaraTh OTBETCTBEHHOCTD Ha JIMPEK-
TOpa 3a COOCTBEHHbIC HapyIIIeHHUsI, JOMYCKATh OCMApUBaHKUE CIEIOK M CIelMalIbHble OaHKpPOTHbIC
cpencrtBa 3amuThl. OnacHbie BUBI AESTEBHOCTU TPEOYIOT OTAEIBHOTO PEryIMpOBaHusl. 3aBbIIlIeH-
HBI MUHUMAJIBHBIA KallATaI U O6§I3aT€)IbHOC CTpaXxOBaHUEC CHOCOGHI)I 3aTPYAHHUTb BXOI Ha PBIHOK.
UpesmepHasi OTBETCTBEHHOCTh MEHEKEPOB MOOYKJAET OTKA3bIBAThCS OT PUCKOBAHHBIX MPOEKTOB,
B TOM YHCJIe OOIIECTBEHHO IMOJIE3HBIX. !

1.6. CHATHE KOPNIOPATHBHOM ByaJIM KaK Npo0JieMa rpaHuil

Cyn vHOTAa OTCTyNaeT OT 000COOIEHHOCTH KOMITAHUU. [IJ151 TOTO CyIIecTBYeT IOKTPUHA CHSI-
THSI KOPIIOPATUBHOM Byaut. OHa MO3BOJISIET B MICKJTIOUMTEILHOM CITy4yae He IIPU3HATD OTIeTbHOE UMY-
IIECTBEHHOE JIMOO0 00513aTeIbCTBEHHOE TOCIIEACTBHAE KOPIOPATUBHOM (POPMBI M aIpecoBaTh OTBET-
CTBEHHOCTb YYACTHUKY, KOHTPOJIUPYIOIIEMY JIMIy WM APYTrod KOMITaHWU TPyMIibl. BMemareabcTBo
KacaeTcst KOHKPETHOTO MPABOOTHOIIECHUSI.

V Pobepra TomricoHa ects aMnupuueckuii opueHTup. OH nccnenosan npumepro 1 600 ame-
puKaHckux jen. CHsATHE Byald MPOM30ILIO MPpUOIM3uTe bHO B 40 MPOIEHTaX CIIOPOB, IPUYEM HU
OJIHOTO TaKOTO pe3yJbTaTa B OTHOLIEHUH MyOJIMYHOM KOPHOpAIMY UCCIeIOBaHNE He BhISIBUJIO. [lJis
KOMITaHUH €JUHCTBEHHOTO YYaCTHUKA JI0JIS1 TIOJIOKUTENIbHBIX PeIeHUH MPUOSKAIach K MOJOBUHE. ¢
ITH pe3yJIbTaThl OTHOCATCS K U3yYeHHOU BhIOOpKe. OHM COIIACyIOTCS ¢ SKOHOMHUECKHM OOBsICHE-
HHEM BMEIIaTeIbCTBA B 3aKPBITHIX OOIIECTBAX U IPYIIaX, I/ie AKTUBHbIE YYACTHUKU MOTYT MEPEHO-
CUTbh MOTEPH HA KPETUTOPOB Yepe3 HEeAOKANMUTATU3AIMIO MITM CMEIlIeHUe UMYIIIeCTBa, a TaKXkKe BBO-
JWUTh KPEIUTOpa B 320y KIICHHUE.

Bribopka oxBaThiBaeT ONMyOIMKOBaHHbIE CTIOpHl. [l0 TpeOoBaHWS O CHSTUM ByajH JIOILIH
TOJIKO HEKOTOphle MoTepreBiive. [lequkTHble TpeOOBaHMsS MOTYT TOKPBIBATHCS CTPAaXOBAaHUEM,
MO3TOMY CaMa 4acToTa CyAeOHOrO BMEIIATeIbCTBA HE TIOKA3bIBAET BCEX CIIyYaeB Bpela M BeeX CIo-
coO0B ero Bo3MereHus1. [1o mporeHTy Helsb3s pejicka3arh UCXoN Aea. [y aHaim3a HyKHbl opra-
HU3AIMOHHBIA TUM KOMITAHUM M (DaKTUYECKask BOZMOKHOCTh KOHTPOIHUPYIOIIETo JIUIA MePEHOCUTD
PUCK Ha TPETHUX JIMII.

KonTponb Han xomnanueint npaBomepeH. COOCTBEHHMK MOXET CO3[aBaTh JOuYepHHE OOlle-
CTBA JIJIS1 OTIEJIbHBIX HarpaBieHuid OusHeca. [IpuHaaIeKHOCTh KOMITAaHUI OTHOMY OeHeduIapy u
Heylaya MPOoeKTa caMHt 1o ceOe He JOKa3bIBAI0T OCHOBAHUI JIMYHOTO B3bICKaHUs. HegocratouHo u

13 Cwm.: Hansmann H., Kraakman R. Toward Unlimited Shareholder Liability for Corporate Torts // Yale Law Journal. 1991. Vol.
100. No. 7. P. 1879-1934.

4 Cm: Blumberg P.I. The Law of Corporate Groups: Procedural Problems in the Law of Parent and Subsidiary Corporations.
Boston; Toronto: Little, Brown and Company, 1983; Easterbrook F.H., Fischel D.R. Op. cit. P. 110-111.

15 Cm.: Easterbrook F.H., Fischel D.R. Op. cit. P. 114-116.

16 Cm.: Thompson R.B. Piercing the Corporate Veil: An Empirical Study // Cornell Law Review. 1991. Vol. 76. P. 1036-1074.
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OHOTO (pakTa KOHTPOJIA. EcM npeBpaTuTh 3T NPU3HAKY B MPE3YMITIHUIO OTBETCTBEHHOCTH, UHBE-
CTOp MOTepsieT BO3MOKHOCTb 3apaHee OLEHUTh MPEJIeNl CBOUX MOTEPb.

V3K0e BMEIaTeIbCTBO OCTaBIIsIET MPoOesTbl 3aumThl. Kpeaqurop MoXeT He MoayduTh BO3Me-
LIEHUs1, XOTs1 KOMITAHUIO UCIIOJIb30BAJIM 1Sl YKJIOHEHUs OT ucnosnHeHus. [llupokoe BMeIaTenbcTBo
TOXE CO3/1aeT M3lepXKU. VIHBecTOp moTpedyeT JOMOIHUTENBHYIO TOXOAHOCTb JTMOO COKPATUT PUC-
KOBaHHbIE BIOKeHUsI. OH Takke MOXET YCIOXKHUTb CTPYKTYpY BJIaJeHHs aKTHBAMH, YTOObI 3allli-
TUTBHCS OT HETIPEJCKA3yeMOrO B3bICKAHM .

1 cBsI3BIBaIO BMEIIATEILCTBO C KOHKPETHBIM 3710ynoTpednenneM. OrpaHnyeHHasi OTBETCTBEH-
HOCTb JIOJDKHA COXPaHATh cBOIO (pyHKIMI0. Cymy HYXHBI MPEIYCMOTPEHHBIE IPABOM OOCTOSITEIb-
CTBa HEMPABOMEPHOTO UCIONB30BAHMS 00OCOOIEHHOCTH U CBSI3b 9TOTO UCIOIB30BAHUS C HAPYIIIEH-
HBIM TIpaBoM KpeauTopa. OTaenbHO Hy:)KHO 000CHOBATh CPeCTBO 3aUThl. Cam (pakT KOHTPOJIS HITH
HEXBaTKa KOPIMOPATUBHOTO MMYIIECTBA Ty PadOTy HE 3aMEHSIOT.

1.7. CpaBHuTeIbHASI AKTYAJbHOCTDH MCCJI€I0BAHNUS

Iocne Prest v Petrodel Resources aHrmmiickoe MmpaBo JAOIMycKaeT COOCTBEHHO piercing B
y3KOW CHUTyallud YKJIOHEHHS OT YK€ CYyIIeCTBYIOIIeld 00sS3aHHOCTU.!” AMEpUKaHCKUE Cyabl MPU-
MEHSIOT MHOTIO(paKTOpHbIE KOHCTpyKUMM alter ego u instrumentality. [logxomel 3aMeTHO pasiu-
YaloTcsi. ABCTpaIUSl COYETAeT aHIIMICKOE Tpele/IeHTHOe Haceue CO CIeUabHOW OTBETCTBEH-
HOCThIO 32 insolvent trading. B I'epmanuu cxonmnsle 3agaun pemaiotr yepe3 Durchgriffshaftung u
Existenzvernichtungshaftung. 9T KOHCTPYKLIMM HYKHO pacCMaTpuBaTh Pa3ebHO.

Sl cpaBHMBaO OcHOBaHMS BMelaTenbcTBa. COBMaeHNe TEPMUHOB €e11le He 03HAYaeT COBIajie-
HUS1 IPaBOBBIX MOCJEICTBUI. 3allUTy KPEAUTOPY MOXKET AaTh MPSMOW JETUKTHBIM UCK WX OTBET-
CTBEHHOCTh JAMPEKTOPa, a WHOIZA OCMApUBAHUE CHCNKU JIMOO CrelragbHoe OaHKPOTHOE MPaBUIIO.
OOo1m1ast NOKTpUHA CHATHS ByaJld Hy’kKHa He Beera. CpaBHEeHMeE TTO3BOJISIET YCTAHOBUTD, KAKOW U3 9TUX
nyTel Jaet Oosee MpeacKa3yeMblil pe3yJibTar. B TpaHCHAIIMOHAIBHOM TpyIITie JOOABISIeTCs TpaHuIa
rocyznapctB. [Ipon3BOICTBO MOXET HAXOAUTHCS B OTHOM OOIIECTBE, a MHTEJJIEKTYyaIbHasi COOCTBEH-
HOCTb M Jpyrvie akTUBBI B JIPyroM. YTIpaBjeHHe W JIONTU TOXe pachpeneneHsl. [Ipu GaHKpoTCcTBE
OTIEJIbHON KOMITAaHWU CY[y HYXXHO MPOBEPUTHh Ha3HAUCHUE TOW CTPYKTYpPbL: OHA MOKET OTpaxaTb
paznenenue PyHKIMA JTUOO CIYKUTh HEMPABOMEPHOW M3OJISIMM aKTUBOB OT 00s13aTenbcTB. Camo
pasfieneHue ele HUYero He J0Ka3bIBaeT.

Poccuiickasi cyOcunuapHasi OTBETCTBEHHOCTh UMEET COOCTBEHHBIE OCHOBAHUS. Y Hee CBOM
MIPE3yMITIMHU U NoceCTBUS. PYHKIMOHANbHAST OJTM30CTh K CHATHUIO KOPIIOPATUBHOW ByaJll HE 103~
BOJISIET IEPEHOCUTHh MHOCTPAHHBIE PellieHHs Oe3 MPOBEPKU HOPM, Ha KOTOPBIX CTPOMTCS TpeOOBaHUE
K KOHTPOJIUPYIOIIEMY JIOJKHUKA JIUITY. 3apyOeKHble MOJIENU AT Matepyai 1yt cpaBHeHus . C ux
MIOMOIIIBI0 MOKHO ITPOBEPUTH COOTHOIIEHHE 3aIUTHI KPEAUTOPA U MPeCcKa3yeMOCTH pucka. f uccre-
AyI0 Tipeiesbl 000CO0IEHHOCTU. MeHs MIHTepeCyIoT OCHOBAaHMSI OTBETCTBEHHOCTH KOHTPOJIUPYIOIIETO
JMIa TI0 AoaraM Komrnanuy. OrpaHudeHHast OTBETCTBEHHOCTh TOMOTaeT OObEAMHSATh KAUTasl U pac-
MIPe/IeIATh BIOXKEHHU S, HO TTO3BOJISIET OTACIUTH KOHTPOJIb M BHITO/Y OT IMOTEPh, KOTOPBIE HECYT APYTHUe
y4JacTHUKM 00opoTa. ['panuiia BMeraTenscTa TpedyeT 0ObSICHEHHUS B KaKI0M MPaBOMOPSIIKE.

2. IOpuanyeckoe U0 Kak NpaBoBasi (puKIusi ¥ NPaBOBOIl HHCTPYMEHT

Kopnopanus cozgana npaBom. Y Hee HET CO3HaHUSI WM BOJIU, CYILECTBYIOIIMX HE3aBUCUMO OT
JIONIeH, KOTOpbIE €€ yUpeauiv 1 YIpaBJsioT €l0. TeM He MeHee OHa CaMOCTOATENIbHA I0PUINYECKHU.
[IpaBo paccMaTpuBaeT OpraHM30BaHHYIO JIEATEIbHOCTh MHOKECTBA JIML KaK JESATEIbHOCTb OJHOTO
CYOBEKTa U CBSI3BIBAET C HUM UMYIIIECTBEHHBIE ITOCIICICTBUS.

17 Prest v Petrodel Resources Ltd [2013] UKSC 34, paras. 27-35.
11



C. UzocumoB. «CHSATUE KOPIIOPATUBHOWM BYAJIN: CpaBauTebHbIA ananus npasa Arrmuu, CIIIA, ABcTpamim u
['epmanun»

«Puknusa» 0603HaUaeT puandeckuil npueM. CI0BO He yKa3blBaeT Ha OOMaH WM HAYTOXK-
HOCTb camMoii kopriopanuu. [IpaBo mpu3HaeT OpraHu3aIrio CaMOCTOSITENIbHBIM YYaCTHUKOM OTHOIIIE-
HUU U CBSI3BIBAET C HeW MMYIIECTBO M 00s3aTeNIbCTBA, XOTS JCHCTBYIOT OT ee MMeHHU (hu3ndecKue
JMIa, HaJeJIeHHbIe TIOTHOMOUUSIME. Tak MpaBo CO3JaeT OTAENBHOrO YYaCTHHKA 000pOTa.

Bepxosubiii cyn CIHIA Bbeipasun stor noaxon B aene Trustees of Dartmouth College v.
Woodward, 17 U.S. (4 Wheat.) 518 (1819). [I:xon Mapimiain gan uzBectHoe onpezeierre. Koprnopa-
1M pecTaBiisieT coOou «an artificial being, invisible, intangible, and existing only in contemplation
of law», TO ecTb MCKycCTBEeHHOE 00pa3oBaHMe, CYIIECTBYIOIIEE JIMIb B TMpeCcTaBIeH!: npasa. Ee
CBOWCTBA onpeessioTcst 3akoHOM. CyJ1 OTHOCHII K HUM CBOKCTBA, IPSIMO MPEJOCTaBICHHbIE TPABOM
100 HEOOXOMUMBIE ISl OCTHKEHUS TieJIeld CO3/IaHusI KOpIoparyu. '8

Crnop Dartmouth College umen apyrou npeamver. OH Kacajics U3MEHEHUs BJIACTSIMU IITaTa
ycTaBa 4acTHOW Kopriopanuu. CHATHE KOPHOPATUBHOM Byald TaM He 0Ocykaanock. st Moero
WCCIIeIOBAaHNSI UMeeT 3HaYeHUE MCXOHAsI MBICb PEIICHHS: I0pUINUecKas IMYHOCTh KOPIOpaluy
BO3HMKAET BCJIE/ICTBUE MIPABOBOTO MPU3HAHMUS, a €€ CAMOCTOSITeIIbHBIE CBOMCTBA OIpEe/IesieT MPaBo.

VYyacTHUKM CMEHSI0TCs, Kopriopanus ocTaercsi. Ee MyIiecTBo He HyKHO IepeaBaTh 3aHOBO
KaXJJOMY HOBOMY COCTaBY aKI[MOHEpOB. KommaHus IpofokaeT UCTIONHATh 0053aTeNIbCTBA U yyacT-
BOBATh B OTHOIIECHUSIX, JJa’Ke €CJIU OT/ENIbHBIN aKIIMOHEp YMep WM Bbies u3 OusHeca. [1paBo obec-
MeYrBaET HEMPEPHIBHOCTh CYIECTBOBAHMS TpennpusiTs. CMEeHsIonMecs oI JASHCTBYIOT B paM-
Kax OJTHOTO CyOBeKTa.

Kanmran momy4aeTr oTie/bHbIA MPABOBOU pekuM. VIMyIiiecTBO mpoekta 000Co0IeHO OT UMY-
IIECTBA YYACTHHUKOB. [IJIs1 HEro yCTaHOBJIEH MOPSIOK YIpaBJIeHUs, a JeHCTBOBAaTh OT UMEHHU Opra-
HU3AIMKA MOTYT onpeiesieHHble miia. Kommanus npuodperaeT COOCTBEHHBIE MpaBa 1 00S3aHHOCTH.
ITH CBOICTBA MO3BOJISIIOT BECTU KOJJIEKTHUBHYIO JESITENIBHOCTD Oe3 mepeoOpMIIeHHsT BCETO Mpe-
MIPUATHS TIPH KaXKJION CMEHE YYaCTHHUKOB.

JIoroBOp MOAIUCHIBAET KOHKPETHBIH YEJIOBEK, a 00s3aTeIbCTBa U3 JJOrOBOpa IMPH STOM MOTYT
BO3HMKHYTH Yy Kopriopaiu. [IpaBo onpenensier, Kakue AeHCTBHS JUPEKTOPa CBSA3BIBAIOT KOMITAHUIO
Y TIPY KaKUX YCJIOBUSIX Bpe[], MPUUMHEHHBIN paOOTHUKAMU, I0JKHA BO3MECTUTh KOPIIOPAIIUs 32 CUET
MpUHAJIeKANIero e uMymiecrsa. VIMeHHO Tak padoTaeT MexaHW3M Iopuandeckoro BMeHeHus. [1o
TEM Ke IPaBUJIaM pellieHre JUPEKTOpa UM COBETA IMPEKTOPOB pACCMATPUBAETCS KaK pellleHre I0pu-
AMYECKOTO JINIIA.

S npunumalo teopuio (ukimu. [IpaBo mpu3HaeT Kopropauuio CyObEKTOM M 3alluIiaeT
000COOIEHHOCTh €€ MMYIIECTBA. DTa CaAMOCTOSATENIbHOCTh UMEET IOPUIMUYECKYIO CUITY, TMTOCKOJbKY
3aKOH CBSI3bIBAET JCVCTBUS JIIOJIEH C MPaBaMK 1 OOSI3aHHOCTSIMU OpPraHU3aluy, CO3JaHHOM JITs Bejie-
HUS AeSITeIbHOCTU U 00beIMHeHUs KaruTasa. be3 Jiojielt Koproparys JmiieHa COOCTBEHHOW BOJIH.

JoroBopHasi Teopusi 3agaet Apyro Bornpoc. OHa paccMaTpUBaeT OTHOIICHHsI, OpPraHU30BaH-
HBIE C TIOMOMIBIO KOpHOpaTUBHOM (hopMbl. Teopus pukimy, BelpakeHHas B aene Dartmouth College,
OOBSCHSIET CO3/IaHME U MPU3HAHKE IOPUINYECKOrO JIMIA MPaBoM. DTH 00bsCHEHHS OJM3KH, HO HEe
TOXX/IECTBEHHBI.

®ponk X. UctepOpyk u [Iauuen P. ®umen B padore Limited Liability and the Corporation
Ha3bIBAIOT Kopropanuio «a name for a complex set of contracts» u ormeuaiot, uTo «the corporation
is not real».!” 3a Ha3BaHMEM CTOSIT OTHOIICHUS JIIOAEH. YUaCTHUKH MPEAOCTABIISIIOT KAlTUTaN, PyKO-
BOJMTENM MPUHUMAIOT perieHus. PAOOTHUKOB CBSI3BIBAIOT C MPEANPUSITUEM TPYHAOBbIE OTHOIICHHUS,
a KpeIuTopoB TpeOOBaHMS U3 00s3aTesbeTB. Kopriopaiys MpuaaeT 3TUM CBSI3AM I0PUANYECKYIO
dopmy.

[TpaBocyOBEKTHOCTD 371€Ch HE OTPHUIIAETCSI. ABTOPBI OIMUCHIBAIOT YCTPOMCTBO OTHOIICHUH 3a
KOPHOpPATUBHBIM HaMeHOBaHueM. [IpaBo OTHOCHT K KOMIIAHMM UMYIIIECTBO U JOTOBOPBI, CBS3bIBAET

18 Trustees of Dartmouth College v Woodward, 17 U.S. (4 Wheat.) 518, 636 (1819).

19 Easterbrook F.H., Fischel D.R. Op. cit. P. 89.
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ee C pellleHUsIMU OPTaHOB YIIPABJICHUsI W JIEVCTBUSMHU PaOOTHUKOB, aJpecyeT eil TpeOOBaHUs Kpe-
autopoB. OTBETCTBEHHOCTh TOXE TMOyYaeT onpejiesieHHoro Hocutensi. Kopriopaius cymiecTsyer B
MpaBe, XOTs He CYIIECTBYET HE3aBUCHMO OT OOpa3yIOIIMX €€ OTHOIICHUH.

S ucnone3yio 06e teopun. PuUkIUs 0OBACHAET MPU3HAHKE OPraHU3AIMU CaMOCTOSITETIbHBIM
cyOBbeKTOM Mpasa. JJoroBopHas TeopHsi MO3BOJISIET PACCMOTPETh UMYILIECTBEHHBIE U yITPABIEHUECKIE
CBSI3M 32 €r0 HAMMEHOBAaHMEM, BKJIIOYasl TPy paOOTHUKOB U MPEAOCTaBIeHNe MHBECTOPAMH Kalu-
tana. OHO 0OBbSICHEHNE JOMOMHSAET Apyroe. JleficTByomre yepe3 KOPIOPaIHIo JIIOAY MOITyYaloT eIi-
HBII TPABOBOM MOPSJOK MPUHAJICKHOCTH UMYILIECTBA U BO3HUKHOBEHHS 00S13aTeIbCTB.

Honr ocraercst fonrom Kommanud. Onucanue KOpHopayy 4epe3 OTHOUIEHUS JIOAEH 3TOro
He MeHsieT. [IpaBo 3apaHee pacnpenesnsieT MoCIeICTBUS MKy CaMOCTOSITETbHBIM IOPUINYECKIM
JIMIIOM Y MHBECTOPAMH, YbM MOTEPU OTPaHUUYEHBI, TOSTOMY IPOU3BOJIbHOE NU3MEHEHHE TaKOro pac-
MIpe/iesieHr st pa3pyIIviIo Obl TPEACKa3yeMOCTb 000pOTa. DKOHOMHUYECKHE TIPUYMHBI PACCMOTPEHBI B
MpebIAYIIEM pa3erie.

BmemmarenbcTBy HY)XKHO CaMOCTOSITENIbHOE MpaBoBoe OcHOBaHue. OJHOro BIEUYaTJIeHUs O
HECIPaBeUIMBOCTU pe3yJbTata HepocTaTouHo. Cyn IOMKeH YCTAaHOBUTH HapyIIeHWE MPU MCIOJb-
30BaHMM KOPIOPATUBHOW (POPMBI: 0OMaH JIMOO YKJIIOHEHHWE OT yKe CyIIeCTBYIOIIel 0Os3aHHOCTH,
COKPBITHE HMMYIIECTBA WM JIpyroe IOpUAMYECKH 3HAUMMOE 3JI0ynoTpediieHre. 3ammra Jo/KHA
YCTPaHATh MMEHHO ero MocieAcTBus. VICKycCTBEHHasi MpUpoIa KOPIOpalu OOBbSCHSIET BO3MOK-
HOCTb TaKOW KOPPEKTUPOBKH, HO HE JIaeT TOTOBOIO OCHOBAHMSI UCKA.

Anennsimonnsiii cyn Helo-Vopka paccMoTpen paHHWMiT ipumep B aene Booth v. Bunce, 33
N.Y.139 (1865). ToBapuIleCcTBO UCTILITHIBAJIO (DUHAHCOBBIE 3aTpyAHEHUS. Ero yuacTHUKM yupenunu
KOPHOPAIIMIO 1 TIEpe/Ialiv el IMYIIIeCTBO ToBapHiiecTBa. Kpenurop ocriopuit Ha3HaueHUe TOM Tepe-
naun. OH yTBEpKAasl, YTO KOPHOPAIMIO CO3AAIH JUIsi OOMaHa KPEAUTOPOB M BOCIPENSTCTBOBAHUS
B3bICKaHUIO. %"

Koprniopanuio yupenunm o 3akoHy. Jloka3atebCTB MpeKpallieHusl ee CyIeCTBOBaHuUS He ObLIIO.
OnHako cya JOMyCTHII UCCIIEI0OBaHKe LIETM YUpexkJSHUS U Mepeiaur UMYILECTBa, & PUCSKHBIE YCTa-
HOBWJIM UCTIOJIb30BaHME KOPIOPATUBHOM (POPMBI /17151 BOCTIPETIATCTBOBaHM S KpeauTopam. Cooozie-
HUEe (POPMBI HE Y3aKOHMIIO 0OMaH. FIMEHHO 3TOT BBIBOJL ITO3BOJIMII TIPEOIOTIETh MPETSITCTBUE K B3bIC-
KaHMIO.

Koprniopanust coxpanuia cBoo mpaBocyObeKTHOCTh. Ee oOpOCOBECTHBIE KPEeAUTOPhl COXpa-
HWJIY BO3MOKHOCTb CChUIATHCS] HA CAMOCTOSITENILBHOCTh KoMaHuu. B nene Booth v. Bunce cyn otka-
3aJiCcs IPU3HABATh T€ TMOCIIEACTBUsI 000COOIEHHOCTH, KOTOPbhIE MEIIAIN KPEIUTOPY B3bICKATh 0T 32
CUeT UMYIIECTBA, MePEAaHHOr0 KOPIOPAINHK JIsl ero oOMaHa. BmenaTenbeTBo 3aTpOHYIO KOHKPET-
HOE MPABOOTHOIIIEHUE CTOPOH.

CHsiTHe ByalM JEUCTBYeT afipecHo. KoMIaHust He mepecTaeT CylecTBOBaTh /sl BCEX OCTallb-
HBIX YYaCTHHKOB 00opoTa. Cyl OTCTyNaeT OT OTAENBHOTO MOCHIEICTBUSI KOPIOPATUBHONU (DOPMBI B
npezenax, HeOOXOOUMBIX ISl YCTpaHEHHsI 37I0yNoTpeOeHusl B pacCMaTPHUBAEMOM TPaBOOTHOIIIE-
Hun. [IpaBoCcyOBEKTHOCTH B 11IeJIoM coxpaHsiercs. Bepxopnsiii cyn Kanmdopauu o003HauM npejien
BMelarenbeTBa B aene Dos Pueblos Ranch & Improvement Co. v. Ellis, 8 Cal. 2d 617, 67 P.2d 340
(1937). OTBeTUMKY CCHUIAIMCH HA MaXOPUTAPHOTO aklMoHepa. OH KOHTPOJIMPOBAJ KOPHOPALMIO U
(bakTHUecKu ynpasisii e. I3 3Toro 0TBeTYMKY BHIBOIMIIN HEOOXOAMMOCTb paccMaTpuBaTh KOMIIa-
HUIO 1 aKIIMOHEpa Kak eJuHoe 1iesoe. !

Cyny 3TuX 0OCTOSITENILCTB HE XBaTHJIO. BriageHue OONBITMHCTBOM aKIMi M YIpaBJIeHUE KOM-
MaHuer caMu 1o cede He YCTPaHSIOT ee CaMOCTosATeIbHOCTH. TpedoBanoch ycTaHOBUTS alter ego Kop-
MOpal ¥ KOHTPOJIMPYIOIIETO JIMIA, a TaKXkKe TO, YTO COXpaHeHHe MX (POPMaJIbHOTO pas3fiesieHuUs

20 Booth v Bunce, 33 N.Y. 139 (1865).

21 Dos Pueblos Ranch & Improvement Co. v Ellis, 8 Cal. 2d 617, 67 P.2d 340 (1937).
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CIIocOoOCTBOBAJIO OBl COBEPIICHUIO MJTH 3aBEPIIECHUIO MpaBOHAPYIeHUs1. KOHTPOIb He 3aMeHsIeT 3Tu
YCJIOBUS.

OOpatHbIil ToaX0oa MeHsUT Obl TIpaBrI0. KOHTpOIIb Haj Koprioparyei MprcyI 0ObIMHOMY BJIa-
aeHuio akiusaMu. Eciu Obl ero XBataso it OTPUIIaHHUST CAMOCTOSITEIbHOCTH I0PUANIECKOTO JIUIIA,
OOJIBITMHCTBO YACTHBIX KOMITAHUI JIUIITUJIOCH ObI OTIACTBHOM I0puardecKor uaeHTuaHoctu. Cyn yka-
3aJ1 Ha 3T0 nocnesacTBre. OfiHa U3 1esiel Co3/1aHMsI KOpIopaliy OKa3ajiach Obl yTpaueHa.

Booth v. Bunce npecekaer konkpetHsiii oOMaH. Dos Pueblos Ranch ycranaenmBaer mpepnen
BMemareabCcTBa. KOHTposb ¥ JOMUHUPOBAaHHE MO3BOJISIOT BJMSTh HA KOMIIAHHMIO, HO CaMU TI0 cede
HE JIOKa3bIBAIOT HEMPABOMEPHOTO UCIIONB30BAHUS €€ 000COOIEHHOCTH. DTH PeIlleHrs] OTBEYAIOT Ha
pasHble JOBOABL. VI3 9THX pelieHuid s BRIBOXKY I'PaHHUIIbI IPUMEHIEMOro TOIX0/a.

[IpaBo mpumnuceBaeT AefcTBHs opraHu3anyu. Yepes Hee Moau OOBEIUHSIOT UMYIIECTBO U
Be/1yT OOIIYIO AEATENHHOCTD. Y I0PHIMUECKOTO JIMIa BOZHUKAIOT COOCTBEHHBIE ITPpaBa 1 00S3aHHOCTH.
ITa caMOCTOSITEILHOCTh UMEET CUJTY U TOTJIA, KOTa KOPIOpaIs ONMMCHIBAETCS KaK MpaBoBasi (pUK-
1usi. O60CcOONIEHHOCTD HYKHO TPU3HABAaTh MocieioBaTesibHO. [Toka KoprnopaTuBHYI0 (hOpMy UCHIOINb-
3yI0T TI0 HA3HAYEHUIO, 00513aTeIbCTBA YYACTHUKOB HE CIIMBAIOTCS € 00sI3aTe/IbcTBAMU KoMIaHuu. To
K€ OTHOCUTCS K UMYIecTBy. [Ipr3Hanue (pMKIUK He TaeT OCHOBAHUM 1JIs1 X TIPOU3BOJIBHOTO 00B-
eIMHEHHUSI.

KoHnTposnb 00bsicHsIeTCS1 yCTPOMCTBOM KOMITaHWH. EJIMHCTBEHHBI YYaCTHHK OIpeAesieT ee
petienusi. Ha HanpaBieHye 1€ TeIbHOCTH TaKkKe MOTYT BIMSATh MXOPUTAPHBIN aKITMOHEP WA MaTe-
puHCKoe 001ecTBo. OOIIMe PyKOBOIUTENN U €IMHASI CTPATErusi CaMu 10 cede He JOKa3bIBAIOT 3710-
yrorpeoenusi. [IpuHaaies;KHOCTh K IpyIre Toxe HeI0CTaTOvHA.

Hasnauenue kopniopatusHO# hopmbl umeeT npeesibl. Cya MOXeT HCCea0BaTh OTHOIICHUS 32
opmastbHOM CTPYKTYpOH. [I71s1 3TOro Hy’KHO YCTaHOBHTh OOMaH KpPEJUTOPOB JIMOO YKJIOHEHUE OT
paHee BOZHUKIIEH 0Os3aHHOCTH, COKPBITHE UMYILIECTBA WK Jpyroe rnpaBoHapyiieHne. Pukims He
JOJKHA 3allMIIATh TaKOe MOBE/IEHHE.

[NocnencTBrie BMemaTenbCcTBa JTOKHO ObITh copa3MepHbiM. Cyn ycTpaHsieT KOHKPETHOE
HerpaBoMepHoe mpeuMyniecTBo. OH OTKas3bIBaeTcs NMpU3HaBaTh TOT 3(PPEKT 000COOIEHHOCTH,
KOTOPBIY MO3BOJIMII OBl KOHTPOJMPYIOIEMY JIAIYy BOCIIONB30BATHCS HApPyLIEHUEM, U OTPAaHUYMBACT
3alIUTY COOTBETCTBYIOIIMM MPaBOOTHOILIEHeM. Kopriopatiys mpojosskaer cylecTBoBarh B Ipase.

OcHOBaHMSI OTBETCTBEHHOCTH HYKHO YCTAaHOBUTD. Teopust (PUKIMK cama 1o ceOe He 3aMeHsIeT
TAKOTO JOKa3biBaHUs1. VICTIly HEOOX0AMMO JOKa3aTh HapyIIeHUe MPY UCTIONb30BAHUK KOPIIOPATHB-
HOH (pOpPMBI, Bpe/l ¥ TPUIUHHYIO CBSI3b, YCTAHOBUTH CYOBbEKTHBHBIN IEMEHT U 0O0CHOBATh HEOOXO-
JAUMOCTb BHIOPAHHOTO UM crioco0a 3aiumThl. [lepedeHs yCIoBHid 3aBUCUT OT COOTBETCTBYIOIIETO Mpa-
BOIOPS/IKA.

KoprioparuBHast Byasib ciemyer U3 npaBuil BMeHeHus. [1o oOimemy mpaBuily UMYIIECTBO U
CHEJIKU OTHOCSTCS K KomraHnu. Ee 06s13aTenbcTBa He CTAaHOBSTCS I0JIraMU CTOSIIIMX 32 Hell (pusuye-
ckux Jiuil. CHsITHE ByaJl KOPPEKTUPYET TO paclpe/ie/ieHUe B UCKJIIOUUTEBHOM CITydae, Koraa 0Obd-
HOE MpHU3HaAHKE 000COOIEHHOCTH TIO3BOJISIO ObI UCIIONB30BATh KOPIOPATUBHYIO (DOPMY BOIIPEKHU ee
IIpaBOBOMY HasHaueHuwo. fOpunnyeckas pUKLUs COXpaHseT MpaKTUUecKuil cMbica. OHa MO3BOJIsAeT
OpraHu30BaTh NPEANpPUATHE U 000COOUTH ero uMyIecTBo. OOMaH He MoTyvaeT 3alyThl, HO U cama
MCKYCCTBEHHAsI PUPOJIa KOMIIAHUM HE ONPABIbIBAET B3BICKAHHUE €€ JIOTOB C YUaCTHUKOB. Kaskiomy
TpeOOBAHUIO HYKHO COOCTBEHHOE OCHOBAHHE.
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I'JIABA 1. AHIVINA

Konvibenv 0okmpurvl u KOHCepamuaHblli wum

OtaenbHast MPaBOCYObEKTHOCTh COCTaBIsIeT MpaBuiio. CHATHE KOPIOPATUBHOW ByaJld OCTa-
€TCS UICKJIIOUUTENIbHBIM CPEACTBOM. BOJBIIMHCTBO paccMaTpUBAEMBIX 3[1ECh 3a/1a4 AHIJTIMICKOE ITPABO
pelaeT yepe3 AOrOBOP U JIEJIMKT, areHTUPOBAHME U MPaBO crpaBeIMBOCTH. C 3TUX OCHOBaHMIA
HauMHAaEeTCs MpoBepKa TpeOOBaHUS.
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1. OT Salomon k Prest: o01uit BeKTOp

Salomon 3aKkpenuIo caMOCTOATENBHOCTh KOMIIAHUM. AHIVIMMCKUE CYIbl OTCTYNAIOT OT HEE B
y3KuX npejenax. KoHTposns Hajg oOliecTBOM, HEXBAaTKa €ro MMyILECTBA WM HEAOOPOCOBECTHOCTh
y4JacTHHMKA caMy 0 ceOe He JTaloT OOIIel CaHKIMU B BUje cHATHA Byand. CHavyasa cyj nmpoBepsieT
Apyrvie OCHOBaHM . 3alUTy MOTYT AaTh TOJIKOBAHUE CACNIKU U areHTUPOBAHKE, JT0BEPUTEIIbHAS COO-
CTBEHHOCTb, JICJIMKTHBINA UCK, PECTUTYLIMS JIMOO creluasbHas cTaTyTHas HopMa. s gasibHei1ero
aHAJIM3a HeOOXOIVMO pa3iiMyarh JBa BHEITHE CXONHBIX AedcTBUs cyna. B Atlas Maritime Co SA v
Avalon Maritime Ltd (The Coral Rose) (No 1) TepmuH piercing 0003Ha4aj CUTYyallio, KOrja npasa
WM 0OSI3aHHOCTH KOMITAHMHY PacCMaTpUBAIOTCS KaK MPaBa WM 00sS3aHHOCTY €€ YYaCTHUKOB. Lifting,
HaIlpOTHB, O3HAYaeT, YTO CyA Ul ONpeJeeHHON MPaBOBOM LieJIM MPUHUMAET BO BHUMAHUE JIUII,
CTOSIIIUX 32 KOMIIAHKEH, He IePeHOCs] Ha HUX ee 00s13aTeNbCcTRa. 2

IIpu lifting nonr ne nepenocurcs. Cyn ycraHaBaMBaeT (haKThl JUIsl OIPENEIEHHON ITPaBOBOM
uesm. Piercing 3arparuBaer npaBuiio Salomon, Torga Kak pacKpbiTHE CTOALIMX 32 KOMITAHUEH JINLL
MOXET MOTpedoBaThCs 1Sl IPUMEHEHH S ClIeIaIbHOW HOPMBI WJIM TIPOBEPKH areHTUPOBaHUsA. DTH
IEACTBUS HeNb3s CUMTaTh OqHUM BMemtatenbcTBoM. [1. H. JleBeHOepr ormedaer, 4To Cyibl 3HA4YH-
TEJIBHO Yallle «ITIOAHUMAIOT» ByaJlb, YeM «IIPOOUBAIOT» €€, TI03TOMY 00beAMHEHHNE TAaKMX AN B OJHON
CTaTUCTHMKE 3aBBIIIAET YACTOTY MEPEHOCA OTBETCTBEHHOCTH.

JIuHUA pa3BUTHSA AHIJIMIICKON IPAKTUKY BHIIJISIUT MOC/IEI0BATEIbHOM JIUIIb PETPOCHIEKTUBHO.
Salomon v A Salomon & Co Ltd 3aKpenuiio OTAEIbHYIO ITPaBOCYObEKTHOCTb 3aperucTpUupOBAHHOM
komnanuu. Gilford Motor v Jones v Lipman nioka3aiiy, 4To KOprnopaTusHas (popMa He o0ecrieurBaeT
BBITOJIBbI OT YKJIOHEHHMSI OT paHee BO3HUKIIEH o0si3aHHOCTH. Adams v Cape Industries 0TKa3aaoch mpe-
Bpalarhb Irpyrniy KOMIIAHUM B €MHOE MPEANTPUATHAE 110 MOTUBAM CIPaBEAIUBOCTU. Ben Hashem v
Al Shayif cBeno MpeXHIO MPAKTHKY K IIECTH OrPaHUYEHHUSIM U MOTPeOOBAJIO CBSI3M MEK/y Herpa-
BOMEPHOCTBIO U UCTIONB30BAHUEM KOPIIOPATUBHOU CTPYKTYphl. Gramsci Shipping v Stepanovs crayo
KPaTKUM, HO IIOKA3aTeJIbHbIM OTKJIOHEHUEM: CYJ1 IIEPBOI MHCTAHIIMY MOMBITANICSA CAENATh KOHTPOJIU-
pyIo1Iee JMLO CTOPOHOM J0TOBOPOB MOAKOHTPONBHBIX Komnanuii. VTB Capital v Nutritek oTBepIio
TAaKyl0 PEKOHCTPYKLMIO, a Prest v Petrodel npeanoXuio si3bIK MPUHIMIIOB COKPBITUS M YKJIOHEHMS,
O/IHOBPEMEHHO CBeJls1 COOCTBEHHO piercing K UCKJIIOYUTEIbHOMY M OCTAaTOYHOMY CPEACTBY. [l1s MeHs
3[ech BaXKHa INpejckazyeMocTb. Kopropauuio co3faer npaBo, U OHO ke ONpelesisieT ee CBOMCTBA.
dukuMoHHasA MPUPOIA IOPUANYECKOTO JIMIA HE JJaeT Cydy CBOOOAbl UTHOPUPOBATh €r0 BCAKUM pas,
KOIZIa CaMOCTOSITENIBHOCTh KOMITAHUM TIPUBOIMT K HEYIOOHOMY pe3ysbTary. Y NMpaBoBOW (DUKIMU
ecTb 00s13aTelIbHBIE MTOCNIECTBUS. YYaCTHIKH 000pOTa 3apaHee pacrpeesissioT UMYILIECTBO 1 00s13a-
TEJIbCTBA, IPMHUMAs B pacyeT YCTAaHOBJICHHBIE ITPaBIJIa PUCKA.

22 Atlas Maritime Co SA v Avalon Maritime Ltd (The Coral Rose) (No 1) [1991] 4 All ER 769, p. 779; Levenberg P.N. The
Mystery of the Corporate Veil: Comparing Anglo-American Jurisdictions // Penn State Journal of Law & International Affairs. 2019.
Vol. 7. No. 1. P. 115-186.
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DBOIIOLUA AaHIMTUACKOrO noaxona

OT caMoCTOATENbHOM NPaBOCYObLEKTHOCTN K OCTATOYHOMY MPUHLIANY YKIOHEHNA

1897 1933 1962 1990 2013 2013
Salomon Gilford Motor Jones v Lipman Adams VTB Capital Prest
OTaenbHas O6xoA O6xon 06azaHHOCTN OTkaz oT «eauHoit Piercing He cospaét Concealment

npaBocy6BekTHOCTS AOroBOpHOro 3arpeTa nepeAaTh UMyLLeCTBO 3KOHOMUHECKOI FpyNNbi» cTopoHy aorosopa u evasion

OBLWKIN BEKTOP: KOHTPOJb U HEA0BPOCOBECTHOCTL camMn Mo cebe HenoCTaTO HLI —
HeoBX0AMMO KOHKPETHOE MPaBo W afipecHoe CPefiCTBO €ro 3allnThl.

Cxema 1. DBomOLMS QHITIMIACKOTO MOAX0/1A K KOPIOPATUBHOW 000COOIEHHOCTH
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2. Salomon: HOpMAaTHUBHOE POXKIEeHUE
KOPNOPATHBHOI 000C00JIEHHOCTH

2.1. UcTopuyecknii KOHTEKCT

K xonny XIX Beka yupexaeHre KOMIIaHUI YITPOCTUIOCh. 3akoH 1844 roga BBEJ perucTpanuio
aKLMOHEPHBIX KOMIIAaHUI. 3aKkoH 1855 roga npu3Ha orpaHMYeHHYI0 OTBETCTBEHHOCTD IIPU YCTaHOB-
JIEHHBIX YCJIOBHSIX, a 3aKOHOJATENILCTBO 1856 m 1862 rogos 3akpenuso MoJesb 3aperucTpupoBaH-
HOI Kommanuu.? Bonpoc 3akpbITOro Ou3Heca ocTaBasicsl OTKPBITHIM. [IpecTosiyio permmTh, MOXeT
JIU OJIMH NPeANPUHUMATEIb COXPAHUTD MOJHBINA KOHTPOJIb M OJHOBPEMEHHO I10JIb30BaThCS CAMOCTO-
SITEJTILHOCTBI0 KoMmanuw. [lanata iopaoB orBetriia B Salomon v A Salomon & Co Ltd.?* Jlesno kaca-
JIOCh YCJIOBMM NpUMEHEHUs 3akoHa. Cyll He BBOIWII OTPAHUYEHHYIO OTBETCTBEHHOCTH BriepBble. OH
OTKazaJicsi J00aBJIATh TpeOOBaHME SKOHOMUYECKOI HE3aBUCHMOCTH YUYaCTHUKOB: HA/IIeKallast peru-
CTpanysi CO3/aeT OTAENBHOIO CYObeKTa, ake eciu OM3Hec (PaKTMYECKU OCTAeTCs MPEAIpUsSTHEM
OJIHOTO YeJIoBeKa.

2.2. ®aKThI U MO3UIIHN HHKECTOSIIHNX CY/10B

Aapon CaJloMOH MHOTO JIeT YCIEIIHO TOProBasl 0OyBbIO U KOKEBEHHBIMH ToBapamu. B 1892
rogy oH npeoOpasoBas OusHec B kommanmio A. Salomon & Co Ltd. 3akon TpeOoBam He MeHee
CEMH MOINMCYUKOB, [TO3TOMY YUpPEAUTEIAMU BhICTYNMIM caM CaJloMOH, €ro keHa, J04b U YEThIpe
cbiHa. UJIeHbI ceMbH TOyYMJIH TI0 OTHOM aKILIUHM, a MOJaBJIsioniee OOMBIIMHCTBO aKIMH OKa3aIoCh
y Canomona.” Kommnanus npuobpena ero npeanpusitue. Yacts LeHsl OblIa yIulaueHa akuusMHu U
JIeHeKHBIMHU CPEeJICTBAMH, a OCTaJIbHAsI YacTh LIEHBI OblIa yIuIadyeHa 0O0ecTieYeHHBIMU OOJUTAlMSIME B
NOJIb3Y MPOJABIIA. 3aTeM KOMITaHMsI CTala HerulaTeskecrnocoOHol. MiMyecTBa He XxBaTasio Ha odec-
nedeHHble ¥ HeoOecrniedeHHble TpedoBanus. [Ipu coxpanenun npuoputera odmuranuii CaaomoHa
BHEIIIHHE HeoOecreYeHHbIe KPEAUTOPhl MIPAKTUYECKU HUYEro He Moayvaiu. JIMKBumaTop ocropui
MMEHHO 3TOT pe3yabTaT. OH yTBepKJas, YTO KOMIIAHWS CIIYKWJIa areHTOM JIMOO JOBEPHUTEIbHBIM
nepkareniem 6usHeca CanoMOHa M IOTOMY TOT JOJIKEH BO3MECTUTh ee 1oiru. Vaughan Williams J
IIPUHSIT IO CYHIECTBY areHTCKYI0 KOHCTPYKIMIO. ANEJUTAILMOHHBIN CyJ paccysk/J1ajl MHaue 1o gopme,
HO CXOJIHO I10 Pe3yJIbTaTy: OCTaJIbHbIE AKIIMOHEPhl ObUIM Ha3BaHbl HOMUHAIBHBIMU yYaCTHUKAMHU, a
UCIIO/B30BAHUE 3aKOHA CyJ, cyesl CocoOOM, He COOTBETCTBYIOILMM €ro mpejroiaraemMoil uenu. B
000MX CllydasiX CyJbl NBITAIMCh COBMECTUTH (hOpMasIbHOE COOIIOCHNE TPEOOBaHMII perucTpanum
C MpeJCTaBJIEHUEM O TOM, YTO KOPIOpPATUBHbIE IPEMMYILIECTBA MpeJHa3HAYAIUCh /711 OJTMHHOIO
00BEeJMHEHNST HECKOIBKUX HE3aBUCHUMBIX MpeIIpHHUMATENeH. 26

2.3. Pemienune Ilagatel Jiopaos

ITanara JIOPAOB €IUHOITIACHO OTKa3aJIa. YcTraHOBIEHHBIE 3aKOHOM yCIIOBUSA YUPECKIACHUA KOM-
MaHUU ObLIU CO6J'IIOILCHLI. 3aKkoH He Tpe60BaJ'I PaBHbIX I[OJ'ICfI IIOAIMNCYMKOB MJIM UX HE3aBUCMMOCTHU

2 0 nocneoBarebHOCTH Opuranckux peopm cMm.: Joint Stock Companies Act 1844; Limited Liability Act 1855; Joint Stock
Companies Act 1856; Companies Act 1862.
24 Salomon v A Salomon & Co Ltd [1897] AC 22 (HL); peutenue BeiHeceHo 16 November 1896.
% Ibid., pp. 30-31, 52-53. Komnanwus 612 yupeskaeHa AapoHoM CaJJoOMOHOM COBMECTHO C JKEHOM, JOUephio ¥ YeTHIPbMSI CHIHO-
BbSIMH; KK b 3 [IIECTH WICHOB CEMBU MOy YT IO OXHOW aKIHN.
26 Broderip v Salomon [1895] 2 Ch 323 (Ch); Broderip v Salomon [1895] 2 Ch 323 (CA).
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APYT OT Jpyra, He 0Os3bIBA KaXIO0r0 BHOCHTh 3HAYUTEIbHBINA KarmuTaa. Cya He MOT JIONUCaTh 3TU
TpeboBanusi. Ero mpejcrapienre o Hajiexaieil KOMMEPYECKO! LIeJI PerrcTpalii He 3aMeHsII0
TEeKCT 3aKoHa.?’

Lord Macnaghten copmyupoBa HEHTPaIbHBIN BHIBOJ: TIOCI/IE 3AKOHHOW PErucTpalii KOM-
naHus npencrapiser cobou «a different person altogether»,To ecth coBepieHHo nHoe mio.? Ee
1paBa U JOJTM HE CTAHOBSATCS MPaBaMU U JOITAMU yYYACTHUKA TOJIBKO TOTOMY, YTO TOT BJajeeTr
MOYTH BCEMU aKIUSIMHU, YIIPABJISET JeJIaMU U TI0JTy4aeT SKOHOMHUYECKYIO Bhirofy. Tak ObUT mpoBeeH
pyOex Mexay TpeArnpusaTHeM, KaKk SKOHOMHUYECKOHN JIEATeTbHOCTHIO M KOMIIAHUEH, KaK 0puanJe-
CKMM HOCHTEJIEM 3TOM JesITeIbHOCTH. 3/1eCh ISUCTBYIOT J1Ba MpaBuia. VIMyIiecTBo u 06s3aTebCcTa
MIPUHA/IJIeKAT CAMOUM KOMITAHUM KaK CaMOCTOSITEIbHOMY CyObekTy. OrpaHuveHue pucka y4acTHUKA
O3HAYaeT, YTO KPETUTOP KOMITAHUH T10 OOIIEMY MTPaBUJTy HE BITPaBe B3BICKATh JOJT U3 IMIHOTO UMY-
ecTBa akimoHepa. CaMa KOMIIaHUsI OTBEYAeT BCEM CBOMM MMYIIECTBOM. CBsA3b STUX KOHCTPYKITUIA
HE JIeJlaeT UX TOXIeCTBeHHBIMU. >

Salomon He onpaBapIBaeT J00OE MOBEICHUE YIaCTHUKA. PellieHre onpeiensieT MprUHAIJICK-
HOCTh aKTUBOB 1 00513aTeJILCTB MOCTIe ISHCTBUTENLHOM peructparui. CoOCTBEHHBI 0OMaH OCTaeTCsl
CaMOCTOSATENIbHBIM OCHOBAaHUEM OTBETCTBEHHOCTHU. TO ke KacaeTcst HapyIIeHUsI UPEKTOPCKOM 00s1-
3aHHOCTH, TIOJTyYEHMSI UMYILECTBA 10 HEICUCTBUTEIBHOW CEJIKE WM JIEUCTBUI B KAaYeCTBE areHTa.
Perucrpanus He OTMEHSIET STU HOPMBI.

2.4. [locnencTBusi U mpejieJi npeneaeHTa

Cuna Salomon ocobeHHo BuiHA B nene Lee v Lee’s Air Farming. Tocionun Jlu KOHTponMpo-
BaJI TIOUTH BCE aKIMM KOMITaHUH, ObLI €€ €IMHCTBEHHBIM YIPABJISIONINM AUPEKTOPOM U OJHOBpE-
MEHHO paboTal IJIaBHBIM NIJIOTOM. [locie ero rudenu TaiHbIi COBET MPU3HAI BOBMOXHOCTb TPYHO-
BOTO OTHOIIEHUSI MEXly HUIM M KOMITAHUEH: OIMH YeJIOBEK MOT BBICTYIIATh B Pa3HBIX IOPUAMYECKUX
Ka4ecTBax, MOCKOJIbKY paboTOaTeIb-KOMIIaHHS HE COBIMAJal CO CBOMM KOHTPOJMPYIOIIUM y4acT-
HUKOM.>® TTOJTHBIA KOHTPOJIb COBMECTHM C CAMOCTOSITEJIBHOCTBIO KOMITAaHUU. DTO IMOKa3aHo B Lee
v Lee’s Air Farming. [Ins1 cHATHSI ByaJd HYXXKHO JIOTIOJTHUTEIBHOE OOCTOSITEIbCTBO, CBSI3BIBAIOIIEE
UCTIOb30BaHUE KOMITAaHUY C HapyIlIeHHeM KOHKPETHOTO MpaBa. MHaue MCKIIoUueHre MOrIOTHIIO Obl
npaBuio. [Ipexae Bcero 3To 3aTpoHys0 Obl 3aKphITHIE OOIIECTBA, 7151 KOTOPhIX Salomon uMeeT Hero-
CPE/ICTBEHHOE 3HaueHMUE.

2.5. Daimler : ny0/nuHasi NOJUTHKA 1 (DYHKIIMOHAJIBHOE «IOJHATHE» BYaJH

Oco6oe mecto 3aanmaeT Daimler Co Ltd v Continental Tyre and Rubber Co (Great Britain)
Ltd. Kommnanus Opu1a yupexaeHa B AHIJIMM, OHaKO B nieprof [1epBoit MUPOBOI BOWHBI HAXOIMIIACH
071 KOHTPOJIEM TepMaHCKUX pe3ueHToB. [lanara sopnoB nmpusHaia, 4to AJs Lesield 3anpera Top-
TOBJI C HETIPHUSATENEM I0PUIMUECKOE JIMIIO MOIJIO IPUOOPECTH «BPAKECKUI XapaKkTep» U3-3a Xapak-
Tepa KOHTposs HaJ KomnaHued. Cyq Ipy 9TOM He BO3JIOKWII JOJII KOMIIAHMM Ha aKIIMOHEPOB U
HE OTpHLIAJ AEUCTBUTEBHOCTD ee perucTpauuu. OH 3arisaHyl 3a opMy ISl IPUMEHEHHUs ClIeLU-

%7 Salomon v A Salomon & Co Ltd [1897] AC 22 (HL), pp. 30-31 (Lord Halsbury LC), 51-54 (Lord Macnaghten).

2 Ibid., p. 51: moce HapsIeKaIEero yupexkaeHsi KOMIIAHUS sIBJISIETCSl CAMOCTOSITEIbHBIM JIMLIOM, JAKe €CJI ee MPEANpusTie U
KOHTPOJIb (haKTUIECKU OCTAIOTCS TEMU e, YTO [0 PETUCTPALN.

2 Cwm.: Davies P.L., Worthington S. Gower’s Principles of Modern Company Law. 10th ed. London: Sweet & Maxwell, 2016.
Ch. 2; Easterbrook F.H., Fischel D.R. Limited Liability and the Corporation // University of Chicago Law Review. 1985. Vol. 52.
No. 1. P. 89-117.

30 Lee v Lee’s Air Farming Ltd [1961] AC 12 (PC). KoHTponpyIommuii akIMOHep MOT OZHOBPEMEHHO COCTOSITh C KOMITAHUEN B
TPY/IOBOM OTHOLLIEHUH, TIOCKOJIbKY KOMIIAHUS HE TOKJECTBEHHA CBOEMY YYaCTHUKY.
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QJIPHOTO MYOIMYHO-TIPABOBOTO 3ampeTa.?! JIonr Ha akIMOHEPOB He nepeHocuiIcs. B tepmuHonornu
Atlas Maritime cyn nogHsiin Byasib. Llesis BoeHHOro 3ampera omnpeaewia pe3yabraT, o3TOMY U3
Daimler He cienyer obliee UCKJIIOUSHUE TSI KOPIOPATUBHBIX KpeauTopoB. Kommanus cyiecTBo-
Baja emie 10 BoWHBL. OOBSICHUTH €e CO3[aHue YKJIOHEHHEM OT YK€ BO3HHUKIIEH OOSI3aHHOCTHU TIO
coBpeMeHHoU hopmyite Prest 6bi10 Ob1 TpyHO. JIeBeHOepr cBsizbiBaeT Daimler ¢ myOIMmyHON MOTUTH-
kot popyma. OHa momoraet 0ObsCHUTh TOTOBHOCTH CyJIa CCIIeIOBaTh KOHTPOJTb. Ho crienuanbHOMY
3ampeTy HykHa coOcTBeHHas1 chepa npumeHenus. [lonmutrdeckas 1iesb He 3aMeHsIeT OCHOBaHM I JIY-
HOUM OTBETCTBEHHOCTH, TIOTOMY JIJIO He J1aeT o0mIel cBOOO/Ibl CHUMATh Byaslb MO COOOpaKEeHUSIM
CIpaBe | IMBOCTH. >

31 Daimler Co Ltd v Continental Tyre and Rubber Co (Great Britain) Ltd [1916] 2 AC 307 (HL). Benymee MHEHHE U3JTOKUT
Lord Parker of Waddington; criop Kacasicst IOIyCTUMOCTH TUIATEKa KOMITAHUH B YCJIOBHUSIX 3aIIPETa TOPrOBJIU C HENPHSITETIEM.

32 Levenberg P.N. Op. cit. P. 115-186. ABrop paccmarpuBaer Daimler kak npumep BIUSIHUS TyOJIMYHOM MOMUTHKU (hopyMma;
MIPY 3TOM KOPIOpATUBHASI CTPYKTypa CyIIecTBOBaJIA JIO Havala BOMHBI, II09TOMY OJIHO JIMIIb FeéPMAaHCKOe ydacThe He JOKa3bIBajo
MIpeIBapUTEIILHO 3aJyMaHHOr0 00X0a 3aKOHa.
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3. Pannue 1esa 00 yKJIOHEHUH
U ajJipecHbIe CPeCTBA 3alUThI

3.1. Gilford Motor Co Ltd v Horne

B Gilford Motor Co Ltd v Horne OpBIMiA paOOTHUK OBUI CBSI3aH JOTOBOPHBIM 3aIpETOM
nepeMaHnBaTh KJIMEHTOB padortonarens. YToObl MPOJOIKUTh KOHKYPHUPYIOLIYIO IESITeIbHOCTh, OH
UCII0/Ib30BaJl KOMITAHUIO, (POPMaJIbHO MTPUHAUIEKABIIYIO IPYyTUM JIMLaM. ANEUIAIMOHHBIN CyJ pac-
IIPOCTPAHMJI 3aIIPET U Ha KOMIIAHUIO, OXapaKTEPU30BaB €€ KaK CPe/ICTBO, IPUMEHEHHOE ISl COKPBI-
THS 3anpereHHoN AesiTenbHocT.>? Obs3anHOCTS Horne yixe cyrectBoBasia. Kommnanuio uernombs3o-
BaJIM JJIs NTOJyYEHUS 3alPEIEHHOrO JOroBopoM pesynbrara. Cys pacipoCTpaHWII Ha HEe apeCcHbIN
3anpeT M TeM CaMbIM YCTPAaHWJI BBITOly OT YKJIOHeHMs. [IpaBocyObEeKTHOCTh KOMIAHUM B LIEJIOM
coxpaHuiack. Ee He chienanu OTBETCTBEHHOM 10 BCEM JI0/IraM YYacTHHUKA, XOTs [eJI0 HEPEAKO OU-
CBIBAIOT KAaK UCKJIIOYEHHUE [T «(PUKTUBHOM» KOMITAHUU.

3.2. Jones v Lipman

Cxopnas cTpyKTypa npucyTcTBoBaiia B Jones v Lipman. IIpoaasen 3aK/1104ni1 JOrOBOP OTHYyX-
JEHUS 3eMJIM, HO 3aTeM Iepejall ee KOHTPOJIMPYEMON KOMIIAHWH, IBITAsACh COpBaTh TpeOOBaHUE
TMIOKYIIaTesisl o epejaye uMyIecTsa B Hatype. CyJ 00s3a1 HICIIOTHUTh JOTOBOP M IPOJABLIA, U KOMITa-
Huo. M3BecTHast hopMysia 0 KOMITAHUM Kak «mask» He OblJIa CAaMOCTOSITENTBHBIM TECTOM HeZI00poco-
BecTHOCTH. OHa ONMCBhIBajIa UHCTPYMEHT, TOMEIIEHHbBIA MEXIY KPEIUTOPOM U YKE CyLIECTBYIOLIEN
00s13aHHOCTHIO Mpozasiia.* [opsiok mpoBepku onpenenser pedynbrar. CHauana cy/ ycTaHaBIMBaeT
HE3aBUCHUMO BO3HUKILEE MPABO UCTLA. 3aTEM OH BBIACHSET, UCIIOIb30BAJ JIM OTBETYUK KOHTPOJIb
HaJl KOMIaHUE! AJ1 BOCHPENATCTBOBAHUS 3TOMY IpaBy, U BBIOMPAET HEOOXOAUMOE ISl 3aIUThI
cpenctBo. OO1as OLeHKa HecIpaBeUIMBOCTH 3TOr0 He 3aMeHsieT. M3 Hee He clieyeT epeHoC Beex
KopropatuBHbIX JoiroB. IIpasuno Salomon npopomkaer nerictBoBath. CamMOCTOATENBHAS TIPABO-
CYOBEKTHOCTb OINpefessieT OObIYHYI0 NMPHHAIEKHOCTh MpaB U 00s3aTesbeTB. PaHHASA mpakTHka
yCTpaHUJIa BO3MOKHOCTb UCIIO/Ib30BATh KOMITAHUIO JUIsI HEUTpAJIM3alUu 3aIipeTa, KOTOPBIi yKe CBs-
3bIBaJ1 KOHTponupyowee auno. [lozauee Lord Sumption Ha3oBeT 3Ty Mozens evasion principle.

33 Gilford Motor Co Ltd v Horne [1933] Ch 935 (CA).

34 Jones v Lipman [1962] 1 WLR 832 (Ch), p. 836. Russell J oxapakTepu30Bajl KOMIIQHUIO KaK YCTPOHCTBO U MACKY, UCHIOJIb30-
BaHHbIE 1JIs1 YKJIOHEHHsI OT UCIIONHEHHSI 110 TIPaBy CIIPABETMBOCTH.
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4. I'pynnbl KOMIIAHUHA 1 KOHCEPBATUBHLIA MOBOPOT

4.1. Co61a3H «eJUHOr0 SKOHOMUYECKOTO MPeaNPHsATHSI»

V rpynmsl MokeT ObITh eiHOe yripaBieHre. PuHaHcHpoBaHUe U OpeH]I TOKe MOTYT COBIA/IATh.
[Tpu 5TOM aKTHBBI M 00s13aTENIBCTBA PACIIPECICHBl MEKY JIECATKAMU CAMOCTOSITEIbHBIX OOIIECTB.
Bo3Hukaer 10Boj 0 €IMHOM NpeanpusATUU. Ero CTOpOHHUMKHM NpeJiaraloT NEPeHEeCTH XO3SCTBEHHOE
eMHCTBO B IPAaBO M pacCMaTpUBaTh IPYIITY KaK OJHOrO 00s3aHHOTO y4acTHHKa obopota. Jo DHN
areHTcKas JMHUS NOoJIy4dWIa pa3BepHyToe BbhlpaxkeHue B Smith, Stone & Knight Ltd v Birmingham
Corporation. CyJ y4uTHIBaJI IIECTh OOCTOSATEIIBCTB: PAaCCMATPUBAJIACh JIM MPUOBLIL I0YEpPHEN KOM-
MaHUY KaK MPHOBbLTH MATEPHUHCKOMN, KTO Ha3HAYaJI JIMII, BEAYLIHMX MPEAPUsTHE, BHICTYIIAIA JIX MaTe-
PUHCKasi KOMIIAHUSI €ro «TOJIOBOM M MO3TOM», OIpefesisijia JIi OHA COAEpKaHUE AESTENbHOCTU U
o0beM KamnmTasia, 3BJIeKaach JIM NPHObLIL Oarofapsi ee HaBbIKaM M YIIPABJICHUIO, COXPaHsLIa JIN
OHa TMOCTOSIHHBIN U JISHCTBUTEIbHBIA KOHTPOJIb. 3

Ilepeuens oTHOCHIICA K areHTHPOBaHMI0. CaMOCTOATEIBHOIO TECTA CHATHS ByaJld OH HE CO371a-
BaJl. B TOM criope ycTaHOBJI€HHE areHTCKOro OTHOLIEHUS MO3BOJIWJIO TPYIIIE MOITYyYUTh KOMIIEHCa-
LIMIO 32 U3BATHE UMYILECTBA, TO €CTh paboTaNo B ee uHTepecax. HanpasiieHue BMelaTeIbCcTBa UMEET
3HaueHUe. YYeT eJMHCTBA IPYIIIbI 715 IPEAOCTABIEHH el IpaBa elle He 03Ha4aeT FTOTOBHOCTH BO3-
JIOKUTH JOJIT KOMITAaHUM Ha YYaCTHUKA.

B DHN Food Distributors v Tower Hamlets ANeISUMOHHBINA CyJ B KOHTEKCTE KOMIIEHCAIUU
32 IPUHYAUTEIbHOE OTUYKAECHHE UMYILECTBa JOMYCTU B3IJIsA Ha HECKOJIBKO OOLIECTB I'PYIIIbl KaK
Ha eIMHYI0 SKOHOMHUYECKyo enunuIly.*® Omgnako B Woolfson v Strathclyde Regional Council Tlanara
JIOPIIOB Cy3WJla 3HAUEHHE TaKOro MOAXO/1a U CBsi3ajla BO3MOKHOE OTCTYIJIEHHE OT pa3fie/IbHOCTH CO
CIIeMAIbHBIMU OOCTOSITENIbCTBAMH, MOKA3bIBAIOIIMMHU (hacajl, CKPHIBAIOIIMI UCTUHHBIE (DakThL. ¥’ B
Adams v Cape Industries ciop npoao/pKuiIcs. DKOHOMUYECKOE €JUHCTBO TPeOOBAJIOCh MIEPEBECTH B
I0pPUAMYECKOe NOCTeICTBIE. MIcTIiaM HyKHO ObLIO 0OOCHOBATH ITPUCY TCTBUE MATEPHHCKOM KOMIIAHUN
Yyepe3 aMeprKaHCKHe OOIIecTBa MO0 CBsI3aTh ee ¢ X oOs3arenbcTBaMu. CaM KOHTPOJb He AaBall
roTOBOTO OTBeTa. TpedoBanock KOHKPETHOE OCHOBaHKE OOIIETo Ipasa.

4.2. Adams v Cape Industries: ¢aodyaa

Cape Industries Bo3rasisiia acoectoByio rpymmy. [Joosrda muta B FOxHON Adpuke, MpoayK-
IO TIpojiaBaiv 3a pyoeskom. [loteprieBmme ot Bo3aeicTBrs acOecta monyyniv B Texace pereHus
IIPOTUB HECKOJIKMX OTBETUMKOB, BK0o4as Cape u ee nodepHIon komnanuio Capasco. 3aTeM norpe-
6oBaJoch ucronHenue B AHMM. [Ipu3HaHue 3THX peleHri 1 cTajio npeameToM criopa. Crop BKJIO-
YaJ1 BOIIPOCHl ME3K/1yHApOJHOTO YaCTHOIO MpaBa U NMPUCYTCTBUSI MHOCTPAHHOTO OTBETUMKA B IOPUC-
IUMKIMY cyfa. i KopnopaTUBHOTO MpaBa LIEHTPAJIbHBIM CTAJIO YTBEPKJIEHUE, YTO aMEPUKAHCKHUE
CTPYKTYPBI, Yepe3 KOTOpbIEe BeJach peaan3alusl MPOAYKIMHU, ObJIM YacThl0 €MHOTO MPEANpUATUS
Cape 1m60 feiicTBOBaM Kak ee areHThl. Ecim Obl OMMH 13 3THX MyTeld cpaboTajl, CBS3b IPYIIIBI C
Coenunennbivu [lITaTamu Moria 661 0OOCHOBATh MCIIOJTHEHUE PEIISHUH TPOTUB aHIIMHCKON MaTe-
PUHCKOM KOMITaHUH.

35 Smith, Stone & Knight Ltd v Birmingham Corporation [1939] 4 All ER 116; Levenberg P.N. Op. cit. P. 115-186.

3% DHN Food Distributors Ltd v Tower Hamlets London Borough Council [1976] 1 WLR 852 (CA).

37 Woolfson v Strathclyde Regional Council 1978 SC (HL) 90, p. 96. [1anara lopnoB yka3saja, YTo OTCTYIUIEHUE OT Pa3fiesIbHOCTU
BO3MO’XHO JIMILIb MPH CIIELHATBHBIX 00CTOSATENBCTBAX, MOKA3BIBAIOIINX, YTO KOMITAHKsI — BCETO JIUIIb (pacasi, CKPhIBAIOIIMI NCTHHHBIC
pakThL.
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4.3. Tpu oTBepruyTbIX MyTH

XO03HUCTBEHHOE €MHCTBO Cy/I IPU3HAI HefocTatouHbiM. Kaxaas 3apeructpupoBaHHass KOM-
MaHUsI COXPaHsieT OTAEIbHYI0 TPAaBOCYOBEKTHOCTD. IIeHTpasm30BaHHOE yIIpaBjieHHE U 00IIast KOM-
MepuecKas 1eJIb IPYIIIIbI He TIO3BOJISIOT O0bETUHUTD IOPUINYECKYI0 OTBETCTBEHHOCTh €€ YYaCTHUKOB
TOJIBKO M3-3a MTPEJICTABJICHHUSI O CIIPABEIJIMBOM Mcxojie. JJ0BO/I O «eAMHON SKOHOMUUYECKOM €MHUIIE
OTKJIOHWMIH. 38,3

dacap Toxe TpedyeT qoKazaTenbeTB. Cy/ JOMyCKal UCIOIb30BaHUE KOMITAHWHU JIJISI COKPBITHSI
uctuHHBIX (hakToB. HO 3apaHee co3gaHHasi CTPyKTypa, OrpaHUYMBAKOIIast IOCTYITHOE OYIyIIUM Kpe-
JAUTOPaM UMYIIIECTBO, cama o ceOe ITOro He J0Ka3bIBaeT. 3/1ech UMeeT 3HaueHue BpeMsl. [IpuHsTHe
Oy/IyIIIero pucka oTaeIbHbIM OOIECTBOM HYXXHO OTJIMYATh OT MEPECTPOMKH, HAITPABJICHHOW HA CPbIB
WCTIOJTHEHU I yXKe CYIIECTBYIONMEeH 00s3aHHOCTH.

ATeHTUpOBaHHME NOKa3aTh HE YIaJoch. BiajieHuWe akIMAMM HE CO3[aeT areHTCKOe OTHOIIIe-
HUe aBTOMaTHueckd. He xBaTuiio Obl M Ha3HAuYCHHUsI JTUPEKTOPOB, COIJIACOBAHHUSI CTPATErdH JIMOO
9KOHOMHYECKOM 3aBUCHMOCTH J0YepHer KomraHuu. HyXHO rojHOMouMe AeHCTBOBATh OT MMEHH
npuHimnana. TompKo Torga JeWCTBUS areHTa CriocOOHBI CBA3BIBATH ero obs3arenscrBamu.*! Cpas-
HEHue, npeyiokeHHoe JleBeHOeprom, JiejaeT STOT BHIBOJ OCOOCHHO HAIsIAHBIM. B 1mosib3y camocTo-
STEIHOCTA aMepHUKaHCKOi cTpyKTypbl NAAC roBopmiin coOCTBEHHast apeH/1a, IePCOHAIT U TIEHCH-
OHHasl CXeMa, 3aKJII0UCHHUE C/IENIOK OT COOCTBEHHOIO MMEHH, yIlJlaTa HaJIOroB, BhIILJIaTa AUBUICHIOB
1 COOJIOICHUE KOPIOPATHUBHBIX (hOPMATIBHOCTEH. DTH 0OCTOATENBCTBA MOYTH COBIAIAIOT ¢ (haKTO-
pamMu, KOTOpbIe B aMepPHKAHCKUX JIejlaX MCIOJb3YIOTCS NIpu aHaiuse alter ego. Ho B Adams onu He
CTaJIM YacCTsIMU OOIIIEr0O MHOTO(DAKTOPHOTO TECTa, a MOATBEPIMIN OTCYTCTBUE KOHKPETHOTO areHT-
ckoro otHomeHus. CxoacTBo (haKTUYECKOro MaTepraia Mo3TOMy ellle He 03HaYaeT TOkK/IECTBA JIOK-
TpUH.*

4.4. 3nayenune u kpuTuka Adams

Adams 3anMiaeT 3apaHee YCTaHOBJIEHHOE pacripelesieHne pucka. OTienbHble KOMIIaHUU
CO3/IaHBI 110 MPETYCMOTPEHHBIM 3aKOHOM TpaBuiiaM. [109TOMy X OrpaHUYEHHYIO0 OTBETCTBEHHOCTD
HEJIb3s CUUTATh TPOOEIOM, KOTOPBIN CY/l BIIpaBe 3allOJTHUTh UCXOS U3 PacHpeieIUTeSIbHOU CIipa-
BeTIMBOCTH. KpeauTop 3HaeT cBOero JOroBOpHOro JIOJKHUKA. ['pyrma, co cBoe CTOPOHBI, Opejie-
JsieT 0OLIeCTBO, Ha KOTOPOM COCPEJJOTOUEH PUCK, COXPaHss eX ante mpecKa3yeMoCTb.

[NoTeprieBmnii HaxXogUTCs B Ipyroi nosutur. OH He BHIOMPAT JOJKHUKA U HE COTIACOBBIBA
obecnieuenue. Ecnu onacHast 1esiTebHOCTh COCPEIOTOUEHA B OTAEIBHOM OOIIECTBE, ero MMYIIeCTBa
MOXET He XBaTUTh HA BO3MEIIIEHHE, XOTs BHITO/la COXPAHSETCSl y KOHTPOJIUPYIOMIUX Kommanuid. Ha
9TO HampaByieHa KpuTuka Adams. Bo3paxkeHne Kacaercsi pacrpenesieHus MmoTepb, a He MoclieJoBa-
TEJILHOCTH CaMOr'o I0pUAMYECKOTO aHAIN3A.

JI71s1 3aIUTHl €CTh MHBIE OCHOBaHMSI. AHIJIMIICKOE MPaBO oOpalaercs K MpsMoil OTBETCTBEH-
HOCTH 00IIIecTBa 32 COOCTBEHHbIE AeHCTBUSI. [lOMOTHUTENbHbIE CPEICTBA JAI0T CTATYTHBIE HOPMBI 1
CTpaxoBaHMe, a Takke OaHKpOTHBIE NpaBmia. CTaTyc yJacTHHKA He MoAMeHsieT HapyiieHue. OTBert-

38 Adams v Cape Industries plc [1990] Ch 433 (CA), pp. 532-545.

3 bid., pp- 536-537. Cya oTKa3aJcs cCYMTaTh KOPIOPATUBHYIO IPYIITY €JUHBIM IIPEANIPUSITUEM TOJIBKO IOTOMY, YTO TAKOH pe3yiib-
TaT BBIIISIIEIN Obl CLIPABEUIMBBIM HJIM COOTBETCTBOBAJI 9KOHOMUYECKOH PealbHOCTH.

0 1bid., p- 544. Cyn npu3Ha JOMyCTUMbIM OPraHU30BaTh ASSITEbHOCTD TPYIIIBI TAK, YTOOBI Oyayliee 00s13aTe/IbCTBO BO3HUKATIO
y OHOTO, a He Y APYroro o0IIecTBa.

1 Ibid., pp. 545-549. AreHTrpOBaHIe He IPE3IOMHIPYETCs M3 BIaJeHNs aKIMSIMH I OOIIEro KOHTPOJIST; OHO JOJKHO BHITEKATh
13 KOHKPETHBIX (DAKTOB U TTOITHOMOYHH.

42 Adams v Cape Industries plc [1990] Ch 433 (CA), pp. 545-549; Levenberg P.N. Op. cit. P. 115-186.
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CTBEHHOCTbD 3a CBO€ ITOBEACHUE OCTACTCA OT)IGJILHOﬁ OT B3bICKaAHHW A UCKIIOUYUTEJILHO BCJICACTBUEC y4da-
CTHA B KOMIIaHUMH.
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5. Ben Hashem v Al Shayif: ot
ceMeNHOro cnopa K o0memMy TecTy

5.1. ®adysa 1 KOpNOpPaTUBHASA CTPYKTYpPa

Bpak Obu1 npusHaH HeaelcTBUTEbHBIM. CIIOp Kacasicsi (PMHAHCOBBIX IOCIIEACTBUI 3TOrO peliie-
Hus. Pansa ben Xamem rpedoBana ot Aoayaxanu Amu [Haiiuda 7 061 570 pyHTOB cTEepiIuHIoB enu-
HOBPEMEHHO U Tepeavr AByX OOBEKTOB aHIIMICKON HeABMKMMOCTH. COOCTBEHHMKOM 3HAYMIIACh
Radfan Limited. 9ta komnanus Obula 3aperucTpupoBaHa B JIKepcu U He y4acTBOBaJIa B CEMEHHOM
criope Kak cynpyr.** Komnanus Obuta yupeskaeHna B 1988 roay, 3a aecarts Jiet no Opaka. Myxy npu-
Hajiexaio 30 MpOoLEeHTOB akLUi, ocTajbHble 70 MPOLIEHTOB ObUTH 3apErMCTPUPOBAHBI 32 YEThIPbMS
ero eTbMu. Radfan Binajena HECKOIbKUMH 00beKTaMU B AHIIMU. K MOMEHTY pa3OuparesbeTsa y Hee
ocrasayuchk kBaptupsl 17 Kensington Heights, roe npoxusaina 3asgsurensauna, 1 57 Forest House.
[TosTromy TpeboBaHue 3aTparuBajio He TOJIBKO OTHOILEHUsI CYIPYIOB, HO TaKKe UMYILECTBO KOMITa-
HUM U 3asIBJICHHBIE [1PaBa JIPyrUX aKLIMOHEPOB.

5.2. Tpu BO3MOKHBIX NPABOBBIX MYTH

Cyny npeajaraivch Tpy pa3Hble KOHCTpyKUuMM. IlepBas cocrosyia B TOM, YTO aKIMM JETeu
WA HEIBUKMMOCTh KOMIIAHUY B IEHICTBUTEILHOCTU MTPUHA/IJICKATN MY:KY MO MpaBuiam o resulting
WM constructive trust. Bropast tpeboBaia nmpoouTh KOPIOPATHUBHYIO ByaJlb M PACCMATPUBATh AKTUBBI
Radfan xak ero umyiiiectBo. TpeThst onupanachk Ha CrielMaibHOE MOJIHOMOYHME CEMEMHOTO Cy1a N3Me-
HUTH OpauyHOE MMYIIECTBEHHOE ycTaHOBJIeHue 1o cratbe 24(1)(c) Matrimonial Causes Act 1973. 9tu
OCHOBAHWU ;I HeJTb3s1 ObUIO CMEIIMBATh, TAK KaK KaxkI0e UMeJI0 COOCTBEHHbIE YCJIOBHS M TTOCIIEICTBHS. +4
Maun6u He oIycTrI 0cO00Tr0 ceMerHOro uckmoueHus. CemeitHoe OTae/IeHre MTPUMEHSIET Te e Kop-
MopaTvBHbIE NpaBuiIa, 4To U Kaniyiepckoe. OTKa3 Myska pacKpbITh aKTUBBI U BIMSTHUE HA AUPEKTO-
POB UMeJNU JJOKa3aTeJIbCTBEHHOE 3HAUeHNe, KaK U BO3MOXKXHOCTb (DAKTUYECKU PaCTIOpSIKATHCS UMY-
miectBoM. [IprHaAIEKHOCTh UMYILIECTBA OT ITOTO HE MeHsilack. VlHaue mporieccyasibHasi TMOKOCTD
YHUYTOXUJIA ObI ITpaBa KOMITAHWU U JPYTUX JIAIL.

5.3. lllecTh orpaHnyeHuil JOKTPUHBI

Man6u cdopMymrpoBai mecTs orpannyeHuii. Camo BiIaJleHUe KOMITAaHWEeH ¥ KOHTPOJIb Ha
Hell HeZIoCTaTOYHBI. VIHTepeck mpaBoCcyaus He 0T o0Iel CBOOO/Il UTHOPHPOBATH I0PHIMUYECKOEe
muuo. TpeOyeTcst HenmpaBOMEPHOCTD ONpeeIeHHOro poa. OIHOro y4acTusi KOMIIAaHUU B HAPYLLIEHUU
IJ151 3TOTO HE XBaTaerT.

Hapymienne 10/mKHO KacaThCsl MCIOb30BaHHUS KOPIIOPAaTUBHOM CTPYKTYphl. Yepes Hee 00xo-
JAT WIN CKPbIBAIOT OTBETCTBEHHOCTh. KOHTPOJIb HY)KHO YCTaHOBUTh BMECTE C 1I€JIEBBIM HCIIONbB30-
BaHMEM KOMITAHMM KaK YCTpoiicTBa MO0 ¢hacasia, IMoITOMY MOTHB KOHTPOJIMPYIOLIETo JIMa NMeeT
3HaueHue. Pacag MOXET BOHUKHYTb Mocie yupexaeHus kommnanuu. Cya uccienyer ee (pyHKIMIO

43 Ben Hashem v Al Shayif [2008] EWHC 2380 (Fam), [2009] 1 FLR 115, paras. 3-16, 24. Radfan Limited Obi1a yupexaeHa B
Jxepcu B 1988 roxy; 3asiBuTeIbHUNA TPeOOBAIA €ITHOBPEMEHHYIO BHIILIATY U Mepeiady JByX MPHHAIEKABIINX KOMITAHUHA OOBEKTOB
HE/IBHXMMOCTH.

* Ibid., paras. 109-143, 151-221, 222-301. Cya nocneoBateIbHO pa3rpaHUUMI A0BEPUTEIIbHYIO ITPUHAAJIEKHOCTh UIMYIIIECTBA,
piercing 1 NOJIHOMOUME U3MEHUTh OpayHOE UMYIIECTBEHHOE YcTaHOBIeHH e 110 cratbe 24(1)(c) Matrimonial Causes Act 1973.
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B MOMEHT CIIOPHBIX JICHCTBUI ¥ OrpaHUYMBAET BMEIIATENILCTBO YCTPAaHEHNEM KOHKPETHOTO HapyIIie-
HUS. 115 OCTaNBHBIX LieJield MPaBOCYOBEKTHOCTh COXpaHsieTcs.

5.4. Ucxon neja 1 3HaUueHue s Prest

Byans Radfan cyn e mpo6u. IpeniiecTByioiiero He3aBUCUMOTO HapyIleHUsl, OT KOTOPOTo
MYK YKJIOHSUICS Obl Uepe3 KOMITaHUI0, He ycTaHOBWIM. CTPYKTYypa CyIIecTBOBaja 321010 A0 Opaka.
B atom cocrosino otmuue ot Gilford Motor u Jones v Lipman: Tsikesnoe rpolieccyajibHOe MoBeIeH!e
My’ka He MMPeBpaInajio UCIoIb30BaHUe MPEUMYIIecTB Salomon B HemmpaBoMepHOe JAeiCTBHE. 40

Hpyroi ciocod 3ammThl Bee ke Hamencs. [IpoxuBanue B 17 Kensington Heights mpusHanu
OpayHBIM UMYIIIECTBEHHBIM YCTaHOBJIEHUEM, M3MeHsieMbIM 110 ctatbe 24(1)(c) Matrimonial Causes
Act 1973. [1nia 57 Forest House ocHoBaHMs1 He Ob110. ICTOUHMK CyeOHOTO MOJTHOMOYH ST OTIPEIeITHT
pe3ysbraT. OTKa3 B piercing He UCKJIIOYWII IPUMEHEHU S CIIELIUAIbHON HOPMBI.

®opmyna Ben Hashem ocraBuna Boripoc oTkpeiThiM. bepron BepHysicst k Hemy B Gramsci. [o
BEPCHUHM UCTIA, KOMITAHU I U3HAYATBHO CITYXKMJIa TOJIBKO Opy/ArMeM oOMaHa 1 He BeJla CAaMOCTOSITETbHOM
MIPaBOMEPHOH AEATENIBHOCTH, IOITOMY CyAbsI CUes OTIEIbHOE MPEAIeCTBYIOIIee HapyIieHe HeoOsI-
3atenbHbIM. VTB 1 Prest BoiOpanu Gomnee y3Kuid MyTh. Y4yacTrie B MOIIEHHUYECKOW CXeMe He 3aMe-
HSIET CMEIMATBLHOTO MCIOIb30BAHHSI KOMITAHUY TSl YKJIOHEHHUSI OT YK€ BO3HMKILIEH OOsI3aHHOCTH.

Prest paznemio cokpeiTie M 00xof. PackpbiTie (hakTOB OTAENEHO OT COOCTBEHHO CHSTHUS
Byasi. HeoOXomumocTh BMeIaTesbCTBa MpeBpaTuiia piercing B 0CTaTOYHOE CPEACTBO, TOITOMY CTa-
Ths1 JleenOepra 2019 roga nosne3Ha Kak Kapra npekKHer IMHUK TPaKTUKU. Ee oxBat umeeT npeesbl.
Omna He paccmatpuBaer HU Prest, Hu pemenne BepxosHoro cyna B VI'B Capital u He 3ameHsieT ux
ananmza.*’

* Ibid., paras. 159-164. MauGu chopmyInpoBas HIeCTh OrPaHUYSHHIA: KOHTPOJIb M UHTEPECHI [TPABOCYMsI HEIOCTATOUHBI; Tpe-
GyeTcsi HelIPaBOMEPHOCTb, CBSI3aHHASL C UCIIONIb30BAHHEM KOPIOPATUBHOM CTPYKTYPBI; BMELIIATEIbCTBO JIOJIKHO OBITh HEOOXOAUMBIM
U aJIPECHBIM.

4 Ibid., paras. 199-221, 266-268. Cyn He OOHapyXWJI IpeJIIeCTBYIOMIET0 M HE3aBUCHMOIO HApyIIEHHs], ONpPaBIbIBAOIIETO
piercing, HO IIpHM3HAJ MOPsiIoK MpoxkuBanus B 17 Kensington Heights 6payHbIM MMyIIieCTBEHHBIM YCTAaHOBJIEHHEM; B OTHOIIEHUN 57
Forest House aHaornyHbIi BEIBOJ, ObUT OTBEPTHYT.

4 Levenberg P.N. Op. cit. P. 115-186. Hecmotpst Ha naty ny6mukanuu 2019 roza, aHmImiicKast 4acThb CTaTby HE pacCMaTpUBaeT
Prest v Petrodel Resources Ltd [2013] UKSC 34 u pemenue Bepxosnoro cyaa B VIB Capital plc v Nutritek International Corp [2013]
UKSC 5; nostomMy oHa UCHOJIb3YeTCs 31eCh KaK Cpe3 MPEAIECTBYIONIEH TMHUN MPAKTUKH.
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6. Gramsci Shipping v Stepanovs:
KpaulHsAsl TOYKa JJOTOBOPHOrO piercing

6.1. 3naueHue Jeja u NpoueccyajJbHas paMKa

B Gramsci cyg nomesn gansiue. KoHTponupyloiee JIMIO MPpeIoARWIN CYUTaTh CTOPOHOM JAOT0-
BOPOB ITOJKOHTPOJIBHBIX KOMMaHUU. OHO MX HE NOANMUCHIBAJIO, U KOHTPAreHT HE IMpearoaral ero
ydacrtusi. [Tozaneiimme cyapl OTBepIiin 3Ty KOHCTpYKIMIo. Ee cyapOa mo3BossieT yCTaHOBUTS TTpeiest
JOTOBOPHBIX IOCJIEICTBUI CHATHSA KOPIIOPATUBHOU Byasd. VcTiamu BBICTYIIWIIM TPUALIATH OIIOp-
HBIX KOMIIAHUH, KaXAasi U3 KOTOPBIX Biajesia oqHUM cyaHoM rpymsl Latvian Shipping Company. [To
UX BEPCUU, MATh TPOMEKYTOUHBIX KOMIIAHUI ObLIM MOMEILEHbl MEX/1y CYI0BJAEbIAMU U HE3aBU-
CUMBbIMU (PpPaXTOBATENAMU: OHU MOMYUYWIHM CyJa 1o 63 TaM-yapTepam, IOCJe 4ero nepeiaiy ux B
cyOdpaxT 1o Gonee BHICOKMM PHIHOUHBIM CTaBKaM. Pa3HMIa ocTaBaslach B TPOMEXYTOYHOM 3BEHE,
a COBOKYITHBIE MTOTEPH OLleHMBaIKCh puMepHO B 100 mutH gomutapos CIITA.#

OpnHako cynbs bepron He pasperan Boripoc 00 orBercTBeHHOCTH OJtera CTenaHoBa 1o cylle-
cTBy. PaccmarpuBasioch ocriapuBaHue MEXIyHApPOTHOM OPUCOMKUMM. McTipl coplianuch Ha Oro-
BOPKY O NOACYIHOCTH aHIMicKuM cygam B npocpopme SHELLTIME 4: ecnu nocne cHATUA Byanu
CrenaHoB CTaHOBWIICA CTOPOHOW 4apTEpOB, OH OKAa3bIBAJICA CBA3aH M IPOPOrallMOHHBIM COIJIalIe-
HueM. [loatomy npumeHsICs npeABapUTEbHbIN CTaHAAPT good arguable case, a paHee BbIIAHHBIA
BCEMUPHBIN 00ECIIEUNTENIBHBIIA MPUKA3 MOT COXPAHSTBCS JI0 pACCMOTpPeHusI criopa. *° 31ech perancst
BONPOC I0pUcAUKIMUA. OKOHYATENIBHYI0 OTBETCTBEHHOCTD CY[ €€ HE ycTaHaB/IMBaJl. [Jloka3arenscTs
TPeOOBAJIOCh AOCTATOYHO JIsl MIPEABAPUTEIBHOIO MPUHATHUS CHOPA, MO3TOMY IIMPOKYI0 (hopmyity
JOTOBOPHOTO piercing Hesb3sl YMTaTh KaK pe3ysbTaT pacCMOTpeHus TpeOoBaHmii o cyiectsy. [1po-
LiecCcyaslbHas CTaus OrPaHUYMBAET 3HAYEHUE PEILECHHU .

6.2. ®Pacaa u COBMECTHBII KOHTPOJIb

Onwupasice Ha Trustor AB v Smallbone (No 2), cyabsi UCXOIWI U3 TOTO, YTO Byallb MOXET ObITh
CHSITa, KOIJla KOMIIAHUsI UCIONb3YeTCs KaK MpueM WK pacaj Uisi COKPBITHS (PaKTOB U yXo[a KOH-
TPOJIUPYIOIIUX JIUI OT OTBETCTBEHHOCTH. Bo3pakenue, ocHoBaHHoe Ha Ben Hashem, He cpaboTaiio:
npe/roiaraeMoe HapyllleHre He HaXOAWJIOCh BHE eSITeJIbHOCTH KOMIIAHWIA, MOCKOJbKY, IO BepCUU
UCTIIOB, OHU HE MMEJIM CaMOCTOSITEJIbHOTO HEMOILIEHHUYECKOTO CYIIeCTBOBAHUSI U ObLTM CO3JaHbI
MMEHHO JIJIs1 peam3aiiu cxeMbl. > OTiesbHO ObUT peliieH BOITpoC O paciipeeieHHOM KoHTpore. Cre-
MAHOB HE CUUTAJICS €JUHCTBEHHBIM WUJIM TJIABHBIM YYaCTHUKOM CXEMbl, OTHAKO CYII MPU3HAJ J0CTa-
TOYHBIM CYIIECTBEHHBI COBMECTHBIN KOHTPOJIb HECKOJIBKUX JIUII, JICHCTBYIOIIUX C OOIIEH IeIbIo.
CrieioBaTeIbHO, MHOKECTBEHHOCTh KOHTPOJIMPYIOIIMX JIMII cama Mo cebe He MCKIIIoYaia CHSATHUS
ByaJI TIPOTUB OJIHOTO M3 HUX WJIM NPOTUB BceX. HapyieHne koMmaHuu TpeOyeT OTIeIbHON KBa-
muukarmu. OHO He Bcerda 3aTparvBaeT KopropaTtuBHylo dopmy. CTpyKTypHOE 370ynoTrpeoe-
HUE BO3HMKAET, KOrJa IOPUIUYECKOe JIUIIO CIYXKUT COKPBITHIO YYACTHUKOB JIMOO HEUTpaIv3aluu

8 Antonio Gramsci Shipping Corporation & Others v Stepanovs [2011] EWHC 333 (Comm), [2011] 1 Lloyd’s Rep 647, paras.
1-5. B pemennn onmcansl 30 «one ship» companies, IsITh MPOMEXYTOYHBIX KOMITaHUi, 63 yapTtepa u TpeboBaHue npumMepHo Ha 100
MJH fomnapos CIIA.

* Ibid., paras. 5-12. IOpucaukims o6ocHoBbIBaack oropopkoit 41 npogopmel SHELLTIME 4; cyn npumensin crangapt good
arguable case 1 paccMarpuBa coxpaneHue freezing order.

3 Ibid., paras. 13—17. Cynps Burton npumenun ¢opmyity Trustor AB v Smallbone (No 2) 1 npru3Hai BO3MOXHBIM CYILECTBEHHBIN
COBMECTHBII KOHTPOJIb HECKOJIBKHUX JIULL, ISHCTBYIOIIKX C OOLIEH LeIbIo.
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NX OTBETCTBECHHOCTH. KOHTPOJIB MOATBEPKAACT BO3MOKHOCTb TAKOI'O MCIIOJIb30BAHUA. HpaBOBOC
MOCICACTBUE HYKHO 000CHOBAThH JOITOJTHUTEIIBHO.

6.3. Ciop 0 He0OX0UMOCTH BMeIIaTeIbCTBA

3amuTa ceptasiach Ha nosunvio Dadourian Group International v Simms o TOM, 4TO eCiu
MOTEPIEBIINI PacroiaraeT CaMOCTOSATEIbHBIM JICJIMKTHBIM VJTA WHBIM CPEICTBOM 3aIllUThI, IIPOOH-
BaHue Byanu He TpeOyercs. Cynabss BepToH oTKazaicsi cuuTaTh HEOOXOOUMOCTh YCIIOBUEM JOMYCTH-
Moctu TpeboBanus. OH otMeTun, uto B Gilford Motor, Jones v Lipman w Trustor cyliecTBOBaJIN
aJIbTepHATHBHBIE OCHOBAHMs, OTHAKO CYy/Ibl BCE K& MPUOETa K SI3bIKYy KOPIIOPATHMBHOW BYyaJH. !
JloImyCcTUMOCTh paccMOTpeHHsI He pernaeT crop. HeoOXomuMocTh KOHKPETHOTO CpeCTBa 3allUThI
npoBepsieTcs: otaenapHo. [locne Prest cyn He WTHOpUPYET CaMOCTOATEIBHOCTh KOMIIAHWM, €CIIU
pe3yJIbTaT JOCTUTAETCS Yepe3 JOTrOBOp JIMOO JISUKT, areHTUPOBaHUE, trust WM PeCTUTYLHI0. ITO
yCJIOBUE KacaeTcsl piercing o cymiectsy. [IpensapurenbHoe perienue beprona ero He oTMeHsler.

6.4. KonTposampyloiiee JHII0 KAK CTOPOHA YY?KOT0 JJ0r0BOpa

[MpesxHero ormyOIMKOBAaHHOTO PEIICHUS UCTIIB He Ha3Bau. KoHTponupyoiee JHIo ele He
BKJIIOYAJIM TaKUM CHOCOOOM B JIOTOBOp KOMMaHMM. BepToH mMcnonb3oBan oOpaTHYI0 aHAJIOTHIO C
Gilford Motor u Jones v Lipman. Tam 3arpet 3aTparviBaj KOMIaHHUIO TIO 0053aTEIbCTBY YeJIOBEKa.
[To MHEHMIO CyJbM, BMEIIATEIbCTBO MOIJIO paboTaTh M B OOpaTHOM HampaBlieHWH. Yepes KaTeropuio
alter ego 3HaHWE M IEHCTBUSI KOHTPOJIUPYIOIIETO JIMIA ObLITM OTOXIECTBIICHBI CO 3HAHUEM U JIeICTBU-
vy Komranuu. OTcIoAa MOCIeIoBaJT BHIBOJI, UTO TIOTEPIIEBIINIA BITpaBe TpeOOBATh UCIIOHEHHS KaK
OT KOMITAHUM-MapUOHETKH, TaK M OT JIMIA, yrpaBissinero €. Cya 0HOBPEMEHHO MPU3HAJ aCHM-
METPHIO: TAKOE JIUIIO MOIJIO ObITh NMPHUBJIEYEHO K OTBETCTBEHHOCTH KaK CTOPOHA JIOTOBOPA, HO IO
COOOpaXeHUSIM MyOIMYHOTO MOPSIKA HE JOKHO ObUIO MOMyvaTh MpaBo TpeOOBaTh €ro MCHOIHEe-
HUA.? AcuMMeTpusi OOHapy ) uiaa cladoCcTh KOHCTPYKIMU. [IOrOBOpHYIO 00SI3aHHOCTh OTAEJIMIN OT
JOTOBOPHOTO IpaBa. JIJ1s TaKoro paszaeneHus He ObLI0 OOBIYHOTO OCHOBAHUS B IIPABIJIAX O MPeJICTa-
BUTEJILCTBE JIMOO YCTYIIKE, KaK U B IOTOBOPE B TOJIb3Y TPETHErO JIMIIA. BMeIaTenscTBO CO31aBasio
HOBBI JIOTOBOPHBIH cTaTyc. OHO BBIXOMWIIO 3a Tpeesibl yCTPpaHeHUsI KOHKPETHOTO 3JI0yroTpeode-
HU4.

Cynps Mcnonib30Baj 00pa3 pa3ABUTaeMOro 3aHaBeca. 3a HUM BUIHBI KOMITAHUS U YIIPABIISIIO-
miee eio Jmio. Kopriopamws coxpaHsiercsi, a K Hei J0OaBIIsieTcsl elle OIMH OTBETCTBEHHBIN. B aTOM
cMbici MeTadopsl perteHrs. OHa TOUHee OMUCHIBAST MperioaraeMblii pe3yabTar, 4eM o0pa3 MaT-
PEIIKH, U3 KOTOPOW KOMITAHHUIO U3BJIEKAIOT M YCTPAHSIIOT.

6.5. IOpucIUKIMOHHAS OTOBOPKA M Npe/ieJsi corjiacusi

Hcriiam Obi1a HyKHa aHTJIAACKas oAcyaHoCTh. Coracre Ha Hee MPeICTaBIseT COO0M OTAeb-
HBIA opuanYeckuil pakT. KoHTposb HaJ KOMIaHMe! U OpraHu3alusl CIEJIKU He O3HAYaloT BOJIEU3b-
SIBJICHUS1 YeJIOBeKa MOJYMHHUTH JIMYHBIH CIIOP TOMY Cy/y, KOTOPbII BeIOpasia Kommanus. [lo3aHeiimast
MPAKTHUKA OTKAa3aJlach BHIBOIUTH TaKOE COIlache W3 KOHTpois. JJoBOI KacaeTcsl U JPYrux yCIOBHIA
noroBopa. TpeTelickas oroBopka WM BEIOOP MPUMEHUMOTO ITpaBa aBTOMAaTUYECKH He mepexonsr. To
K€ OTHOCHUTCS K OTPaHUYEHUIO OTBETCTBEHHOCTU M IOTOBOPHOM HEYCTOMKE: HEHAJISKAIIee UCTIONb-
30BaHKe KOPIOPATUBHOW CTPYKTYPHI CaMO MO ceOe He JieiaeT KOHTPOJIHMPYIoIIee JIUIO yYaCTHUKOM

31 Ibid., paras. 18-21. Cyx oTka3ajcsi cuuTaTh HEOOXOMUMOCTD YCIOBHEM JOIMyCTIMOCTH TpeboBaHumsl, cornoctaBuB Dadourian,
Gilford Motor, Jones v Lipman u Trustor.

52 Ibid., paras. 22-30. Cyx JomycTii1 COIMIAPHYIO JOTOBOPHYIO OTBETCTBEHHOCTh KOMIIAHUM M KOHTPOJIMPYIOLIETo JIMLA, HO OTpU-
LiaJI IpaBo TOCIIeHero TpebGoBaTh UCIIONMHEHHUsT IOTOBOPa; CM. Tak:ke Metadopy 3aHaBeca B para. 28.
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coramenusi. CoOCTBEHHbII 0OMaH MOKET HOBJIeUb JEJMKTHYIO OTBETCTBeHHOCTh. Ee conepxkanue
HYKHO ONpPEIeNATh 1O JAEIUKTHBIM IPaBUJIAM.

6.6. /leMOHTaK KOHCTPYKIUH U TO, YTO OT Hee OCTAJIOCh

Kopotkas xu3Hb nogxoaa 3asepimiack B 2012-2013 rogax. B gesne npoTuB apyroro npearno-
JlaraeMoro y4acTHUKa CXeMbl cyibst Tup, cieays petienuio AnesuisiiiuonHoro cyaa o V7B Capital,
OTKa3aJICsl CUMTATh KOHTPOJIMPYIOIIee JIUIIO CTOpoHOW 4daprepoB. BepxoBuwii cyn B VTB Capital
3aTeM Ha3BaJl ApryMEHTHI NMPOTHUB TAKOTO PACIIMpPEHHs] MOAABISIOIIMME: COBMECTHAsI JJOTOBOPHASI
OTBETCTBEHHOCTh MpPOTUBOpeumia Salomon, 0ObEKTUBHON TEOPUH JOrOBOPA M HAIMYHUIO TIPSMOTO
JEMMKTHOTO CPeJCTBA 3alIUTHL. > ANEJUTSIIMOHHBINA Cy/ 10 caMoMy criopy Gramsci Takxke OTKa3ascs
YCMOTpETh coriacue rocronuna JlemOeprca Ha aHIIMICKYIO I0pUCTUKIHIO. Hemnb3st momHATh Byasb
JMIIb JJIs1 TOTO, YTOObI OOHAPYXKUTh 32 HEH JIMIIO, KOTOPOE SIKOOBI COITACHIIOCh Ha TOACYJHOCTD,
KOrJa B JEUCTBUTEILHOCTH OHO TAKOTO COIJIacHs He BbIpaxano. [IpuHIMI aBTOHOMHM BOJIM OKa-
3aJIcsl CUIIbHEE MJIeV IPUIHMCAHHOTO cornacus.>* Prest oObsiCHsIeT 0TKa3 yepe3 evasion principle. O6s-
3aHHOCTH JTOJKHA CYIIIECTBOBATH JI0 KOPHOPATUBHOM BCTaBKU. [IpUHIMI ycTpaHsIeT Noy4eHHOe OT
YKJIOHEHUsI TIPEUMYIIIECTBO, HO HE CO3JaeT HOBYIO JJOTOBOPHYIO OOSI3aHHOCTh, KOTOPOU Mpesk/e He
OBbLIO y KOHTposmpyloiiero juia. Ha atom noropopsiii Te3uc Gramsci He ylep:KuBaeTcs. 3HaueHre
MMEeT YCTPOMCTBO TpeOOBaHM S, a HE TOJIBKO UepapXusl NPere/IeHTOB.

Gramsci coxpaHsieT 3HaueHUe I aHAIM3a I0Ka3aTeIbCcTB. HeCcKOoMbKo U] MOTyT COBMECTHO
KOHTPOJIMPOBATh CTPYKTYpy. HO 1I0Ka3aHHOCTB TAKOTO KOHTPOJISI M CTPYKTYPHOTO 37I0yNIOTpeOIeH s
ere He OOBSICHSIET BCTYIUICHHSI YeJIOBeKa B UyKOi J0roBop. OTBETCTBEHHOCTH 3a BPeJl IPOBEPSIETCS
OTIEJIbHO. DTH HAOMIO/IEHNs] He BOCCTAHABIIMBAIOT OTBEPTrHYTOE MPABUJIO O JOTOBOPHOM OTBETCTBEH-
HOCTH.

53 Antonio Gramsci Shipping Corporation v Recoletos Ltd [2012] EWHC 1887 (Comm); VTB Capital plc v Nutritek International
Corp [2013] UKSC 5, paras. 132-148; Lord Clarke, para. 238. BonbIuHCTBO OTBEpIVIO JOTOBOPHOE pacuidpenue, Toraa kak Lord
Clarke octaBuT 00IIMIT BOIPOC O MpeJieiax JOKTPUHBI OTKPBITHIM.

3% Antonio Gramsci Shipping Corporation & Others v Lembergs [2013] EWCA Civ 730, paras. 1-10, 35—41, 59-66. Anennsuu-
OHHBIH CyJ] TOUEPKHYJI HEOOXOAUMOCTD ICHO YCTAHOBJIEHHOTO COIVIACH sl Ha I0PUCAMKIIMIO 110 ctaThe 23 Permamenta (EC) Ne 44/2001.
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7. VIB Capital v Nutritek: ByaJn
He CO3/1aeT CTOPOHY J10roBopa

7.1. ®adyna u TpedyeMasi peKOHCTPYKIHS

B VTB Capital plc v Nutritek International Corp 3asBrim 06 oOMaHe Npu BbIIa4e Kpeaura
npuMepHo Ha 225 mutH pomutapoB CIIA. Cniop kacasics 3aBbILLIEHHON CTOMMOCTH aKTUBOB U CKPBITOTO
001I1ero KOHTPOJIS HaJl y9acTHUKaMU caenku. VTB npenbsasui qenvktasle TpedoBanus. Kpome toro,
OH ITPOCUJI CYUTATH MPEIOJIaraeMbIX KOHTPOIUPYIOIIUX JIMLl CTOPOHAMYU KPEIMTHOIO COIVIAILEHUs U
coryaiieHus 00 y4acTUH HapaBHE C 3aeMIIMKOM. FIMEHHO 3To pacimpeHue norpedoBao OTAeTbHOM
OLIEHKM.> >0

Cyny npeajaraiy co3ath HOBOE JI0rOBOpPHOE OTHOIIeHUe. [ToAIMHHYI0 CTOPOHY yXKe 3aKJIio-
YEHHOTO JJOTOBOPA HE BBISICHSUTM. Y TpPEINoiaraéMblX KOHTPOJIMPYIONIMX JIMI] He ObUIO M 3apaHee
CYILIECTBYIOIIEH 00S3aHHOCTH M3 3TOro cornameHusi. TpeOoBanioch U3MEHUTh KPYT CTOPOH 3aHUM
qrcioM. TeKcT 1 0OOBEKTUBHBIA CMBICIT JOKYMEHTOB TaKOM KPYT He MOATBEPKAANH.

7.2. KOHTpOJIb U HENPAaBOMEPHOCTH HEI0CTATOYHbI

Lord Neuberger yka3an Ha HETOUHOCTb TEpMHUHOB. «facade», «sham», «cloak» u «mask» nepe-
10T OLIEHKY (pakTOB. VI3 3THX CJIOB He ClIeyeT orpeiesieHHOe IopuandecKoe nocneacTue. st 0os-
3aHHOCTM HY)KHa HOpMa IpaBa. MlHaue HPaBCTBEHHOE BO3MYILEHUE OTBETYMKOM IOJMEHsET ycTa-
HOBJICHHE OCHOBaHMsI KOHKPETHOTo TpeOOoBaHusl. 5’

Kontpons He paBeH moroBopHomy obemanuio. Jlaxe NoKa3aHHBI OOMaH 3TOrO BBIBOAA HE
MEHsIeT. YTpaBJIeHHe 3aeMIIIKOM OOBSICHSIET BOZMOKHOCTb UCIOJIb30BATh KOMITAHHIO, & COOCTBEH-
Hasl HEMPaBOMEPHOCTb MOXET OOOCHOBATh AEIMKTHOE TPeOOBaHME K KOHTPOJIMPYIOLIEMY JIHILY.
Conepxanue jorosopa Tpedyer Apyroro ocHoBanusl. HyXHO yCTaHOBUTB, TOYEMY UMEHHO 3TO JIULO
NPUHSIO O0EIaHUs 3aeMILUKA.

7.3. O0beKTHBHAS T€OPHs JOroBOpPa KakK mpe;ieJ

AHIIIMIACKOE MPABO OIpeJiesisieT CTOPOHBI M COfIEpKaHUe I0rOBOpa OObEKTUBHO: MO BBIPAKEH-
HOMY COIVIAIIIEHHUIO, a He TI0 MOCJIeAyoIeMy BHOOpy rnoTepresiiero. Eciu qoroBop Ha3biBaeT 3aeM-
KoM RAP, Henb3sl mocpecTBOM «IpOKoJia» mpeBpatuTh Malofeev nim Marcap B 1ONOJTHHUTEb-
HbIX 32eMINUKOB. MHavYe JOKTpHHA He ycTpaHsiia Obl 37I0yNOTpedieH)e CyIIECTBYIOIIMM [TPABOM, a
KOHCTpYHpOBaJia Obl HOBOE 00S13aTeNILCTBO, HA KOTOPOE CTOPOHBI HE COMMIAIIAIIHCK. > [IeTMKTHBIE Tpe-
6oBanus ocraBanuck y VIB. OH yxe ccputasics Ha deceit 1 conspiracy. 9Tv OCHOBaHHS MOIJIM OXBa-
THUTb COOCTBEHHOE ITPOTHBOIPABHOE MOBEJEHNUE KOHTPOIUPYIOLIHX JHIL. [JOrOBOPHYIO KOHCTPYKIIMIO
MEHSTh He TpeOoBaioch. Hannuue npsiMoro cpeacTsa 3aliuThl HOAKPEIUISJIO OTKA3 B TAKOM PACIIHU-
peHun.>

S VTB Capital plc v Nutritek International Corp [2013] UKSC 5, [2013] 2 AC 337.

%6 Ibid., paras. 1-5, 132—-140. VTB cTpemuics cuuTaTh MpeArnosaraéMbix KOHTPOJIMPYIOIIUX JIUL] CTOPOHAMU KPEIUTHOTO COrJIa-
IIEHUST U COMJIAIIEeHHsI 00 Y4acTHUH Hapsily ¢ KOMITaHUEH-3aeMIIKOM.

7 Ibid., para. 124. Lord Neuberger npengynpesxjaai, uyto metadopsl acaga, MacCKd M MPUTBOPCTBA CIIOCOOHBI TIOAAMEHUTD I0PH-
JUYECKUi aHaIN3 HPaBCTBEHHBIM BO3MYITIEHHEM.

38 Ibid., paras. 132-140, 158. O6bexTHBHAs TEOPHUS JOTOBOPA He TT03BOJIsUIAa JOOABUTH K JOTOBOPY JIMILIO, KOTOPOrO CTOPOHBI MPH
3aKJTI0YEHNH HE CIETAIH €r0 YIACTHIUKOM.

3 Ibid., paras. 142-148. Haimune caMocToATENbHBIX TPeOOBaHMI 13 0OMaHa U CroBopa MOKa3bIBAJIO, YTO UCKOMasi JI0rOBOpHast
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7.4. lemonTaxk Gramsci u Mmecto VI'B B pa3BuTnu J0KTpHHBI

[onueit 06bem nokTpunsl VIB He onpenenmmio. Borpoc o ee eqMHOM OCHOBaHUM OCTAJICS
oTKpbITBIM. Ho 11eHTpasnbHbIi Te3uc Gramsci ObLT OTBEPrHYT: piercing He MO3BOJISIET MPHUIUCATh KOH-
TPOJIMPYIOIIEMY JIMILY JTI000e 0013aTeTbCTBO KOMIIAHUM M C/IeJIaTh €ro CTOPOHOM JOrOBOpa BOMIPEKH
OOBEKTHBHOM BOJIE YYACTHUKOB. DTO MPeJielT IOTOBOPHON PEKOHCTPYKIIMH.

VTB ycraHOBWIO OTpHIaTebHYI0 IpaHuily. HoBass 00s3aHHOCTh HE BO3HMKAET U3 CHSTHS
Byayi. OCTaBaIoCh MPOBEPUTH APYTOU CTydail: KOMITAaHWS MEIIaeT UCIIOHEHUIO 00SI3aHHOCTH, KOTO-
past yxe CylecTBYeT Y KOHTPOJIMPYIOIIETo JMLa. DTy CUTYallMI0 paccMoTpeso Prest.

PEKOHCTPYKLIMSA HE Obl1a H606XOHI/IMI)IM CpEACTBOM 3allUThI.
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8. Prest v Petrodel: coBpemennasi ¢popmyJia

8.1. ®akThI ceMeHOro cropa U KOPNopaTUBHLINA BOIPOC

Prest v Petrodel Resources Ltd Bo3HUKJIO Ipu pazesnie umyiiecTBa cynpyros. Cynpyre npucy-
oy 17,5 mutH pyHTOB ctepiuHroB. JIOHIOHCKas: HEABUKMMOCTD OblIa 3amKcaHa Ha KOHTPOJIUpye-
MBble MykeM Kommanuu rpynsl Petrodel. Cyay Tpe0oBaioch yCTaHOBUTh IPUHAJICKHOCTD STHX 00b-
€KTOB. BO3MOXHOCTb pacriopsiIUTLCSI UMM B CEMEIHOM CIIOpe 3aBHCENIa OT OCHOBAHU S, TI0 KOTOPOMY
MMYIIECTBO MOXKHO ObLITO CBsI3aTh ¢ MyskeM.%,%! TlepBast MFHCTaHITUS IIMPOKO MCTOJIKOBAJIAa CEMEHHBIC
TMIOJIHOMOYHSL. ATIJUISIIIMOHHBIN CYJ] C 9TUM He coraciics. IMyIiecTBo KOMITAaHUY He TTPUHAICKUT
ee aKIMOHepy, M03ToMy BepXoBHOMY Cyay MpHIILIOCH OTAEIbHO TpoBepuTh Matrimonial Causes Act
1973 u ocHoBanue cHsTUs Byasin. OctaBasicsi M BEIIHBIN MyTh. [IpaBo cripaBeAMBOCTH MO3BOISLIO
YCTAaHOBUTh, KOMY NIPUHAJICKHUT OeHEe(PUITMAPHBI MHTEPEC B HETBUKMMOCTH.

8.2. IlpuHmMn CcoOKpbITHS

Lord Sumption Bbiaesmmi concealment principle. 9TOT NpUHLIMI KacaeTcsl COKPHITUSA OTHOLIE-
Huii. KoMmanust MOXeT CKpbIBaTh MOIMHHBIX YUYACTHUKOB C/IGJKH JIMOO XapaKTep MX CBS3H, HO CY[
yCTaHABJIMBAET (DAKTHI M PUMEHsET OObIUHbIE ITpaBuiIa. [1ogoi 1y T areHTHpOBaHUE WU JOBEPUTEIIb-
Hasi COOCTBEHHOCTb, HOMHHAJIBHOE BJIAJIEHUE JINOO TOJIKOBAHUE JIOKYMEHTOB. Y3Ke CYIIECTBYIOLIHE
IIpaBa MoJyYaloT HaIeKallero HOCUTEs.

Byans 3nech He cHumaetcs. OtaenpHas IpaBoCyOBbEKTHOCTh KOMITAHUH MPOJIOJKAET AEHCTBO-
BaThb. Salomon He 3alpelaeT BbIACHATb, OT YbEr0 UMEHUM COBEPLIAIM JEUCTBUSA U KOMY MMYIIE-
CTBO MPHUHAAJIEKHUT N0 MpaBy crpaeqymBocTu. [Tosatomy concealment He co3gaeT UCKIIIOUEHHS U3
Salomon. Cyn packpbiBaeT JOKa3yeMble OTHOIIEHHUsI 3a (POPMOM, COXpaHsisi caMmy KOMITaHHIO. ©

8.3. IlpuHnun ykjaioHeHUs1

Evasion principle kacaercs yxe BO3HUKIIEro orpaHnyeHus. JIumo cBsa3aHo 0053aHHOCTBIO WJIH
OTBETCTBEHHOCTHIO HE3aBUCHMO OT KoMNaHuU. OHO HaMEepEeHHO MOMEIIAeT MOAKOHTPOJIbHOE 0011e-
CTBO MEXIy COOOH M KPEeAUTOPOM, YTOOBI YKJIOHUTHCSI OT MCIHOJHEHUs JTMOO BOCHPENSTCTBOBATh
eMmy. Cya MOXET YCTpaHUTb IOJTyYeHHOe NpeumyllecTBo. OTAENbHOCTh KOMIIAHUHA UTHOPUPYETCS
TOJNBKO B HEOOXOIUMOM [IJIS1 9TOr0 00BbEME. *3

VYcoBusl OMKHBL COBNACTh B OAHOM ciydae. HesaBucumasi 0OA3aHHOCTb IpEAIIECTBYET
UCIIO/B30BAHUI0 KOMIIAHUM 111 o0xofa. KoprnoparuBHast BcTaBKa JIOJKHA MPENATCTBOBAThH IPABY
UCTIIA, 2 BHIOPAHHOE CYJIOM CPEJICTBO JI0JKHO YCTPAHATh UMEHHO 3T0 npensitcrue. O0imeid HepoOpo-
COBECTHOCTH 3/ieCh HeAocTaTouHO. KOHTpOsb ¥ pruunHeHne yObITKa 6e3 Takoi CBSA3M TOXKE He 3ame-
HAIOT OCHOBaHUA BMearesberBa. Yepes sty cxemy Lord Sumption nepeunran Gilford Motor u Jones
v Lipman. B o0oux aenax cyg MOr packpbiTh (bakTbl, CKPbIThIE KOPIOPATUBHOM (DOPMOM, HO TaK:ke
IOJIKeH ObUT HeUTPaTM30BaTh KOHKPETHYIO MOMBITKY YKJIOHEHHS: OT IOTOBOPHOT'O 3aIpeTa v OT 0051-
3aHHOCTH MepeaaTh 3eMin0. Kommnanus He cTaHOBMIIACh YHUBEPCAIBHO TOK/IECTBEHHON KOHTPOJIUPY-

%0 prest v Petrodel Resources Ltd [2013] UKSC 34, [2013] 2 AC 415.

! Ibid., paras. 8—16. Criop BO3HUK B CBSI31 C PAaCMOPSKEHUEM CEeMbI0 OOBEKTaMK HE[IBHKUMOCTH, I0PHIMIECKUMU COOCTBEHHHU-
KaM1 KOTOPBIX BBICTYMAJIM KOMIAHUU rpymnmsl Petrodel.

62 Ibid., para. 28. Concealment principle He sIBIsIeTCSI CHSTHEM Byalu: Cy[ JIUIIb BBISICHSET PEIbHBIX YIACTHUKOB U FCTHHHYIO
TIPHPO/Y OTHOIIEHW 332 KOPIIOPATUBHOH CTPYKTYpPOH.

%3 Ibid., paras. 27-28, 35. Evasion principle kacaeTcsi IpeiHAMEPEHHOIO UCTIONb30BAHKsI KOHTPOJIMPYEMOM KOMITAHUU IJ15 YKJIO-
HEHHMsI OT yKe CYIIEeCTBYIOLIei 00s3aHHOCTH MM OT paHUYCHUSI.
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forieMy Jiity. OHa UTHOPUPOBAJIACH JIMIITb B TIpe/iesiaX, HeOOXOMUMBIX /ISl MCIIOJIHEHUST paHee BO3-
HUKIIEero mpasa.*

8.4. OcTaTOYHOCTL H HEOOXOJUMOCTD

Prest TpeOyeT He0OXOAUMOCTH BMelIaTeIbcTBa. Ecii pe3yabrar jaet oObIaHOE TPAaBOBOE OCHO-
BaHuMe, piercing He npumeHsieTcsl. Cya mpoBepsieT TOIKOBaHUE JOKYMEHTOB, areHTHpOBaHKE U trust,
a TaK)Ke PECTUTYLIMIO, JEJTMKTHBIA MCK M CTAaTyTHYI0 HOpMY. BbIOOp BiMsieT Ha 00beM OTBETCTBEHHO-
ctu. KoHKpeTHast KOHCTPYKIHSI TTO3BOJISIET OIPAHUYMTD 3AIUTY HapyIIEHHBIM IIPAaBOM U HE pacipo-
CTPaHUTh B3bICKaHKE Ha Jpyrue OTHOIIEeHus.

3n0ynoTpedaeHue eie He OnpeesiseT CpeCTBO 3aumThl. Hy)KHO yCTaHOBUTH MPaBO UCTIA
Y TIPENSTCTBHE ero peaym3anuu. Ecim oObvHBIN I0pUANIECKUN yTh YCTPaHSIET 3TO MPENsTCTBUE,
OT/IEJIbHOCTh KOMITAHUU coXpaHsieTcsl. Tak piercing CTAaHOBUTCS KpanHel KoppeKTupoBkoi. Camo-
CTOAITEJIBHOTO OOINEr0 OCHOBAHUS MICKA U3 HETO He CIIeAyeT.

Keanudwmkauua TpedbosaHusa nocne Prest

CHavana — coiepKaHve npasa; CHATUE Bya/ih — TO/IbKO 0CTaTo4Hoe CpeCcTBo

CyLiecTBOBaJio M NpaBo, 0643aHHOCTb WJIN OrPpaHN4YeHne
He3aBMCMMO OT NOAKOHTPOJIbLHOW KOMNaHumn?

HET aA ,
Piercing He co3naér HoBYI0 06S3aHHOCTL Kak ucnonbsyercs KoMnaHws?
VTB Capital
‘/mw'rue yan
COKPbLIBAET ®AKTbl WA OTHOLUEHUSA NMPENATCTBYET UCMOJIHEHUIO
Concealment principle CYLLECTBYIOLLEA OBA3AHHOCTN
Byane He cHUMaeTcA: NpUMeHsAloTcA trust, Evasion principle
areHTup To. M UHbIe 06 BOKTPUHBI ECTb 1M MHOE NOJIHOUEHHOe CPeACcTBO 3alUThI?
|
HET
DA ANpecHO NTHOPUPOBaTh

MpUMEeHUTL OOLIYHYIO LOKTPUHY KOpnopaTUBHYIO 060c061eHHOCTE
6es cHATMA Byanu ANWE AN YCTPaHEHUs BLIFOALI

OT YK/IOHEHUA

Cxema 2. Pasrpannuenue concealment u evasion rocie Prest
8.5. Ilouemy B camom Prest ByaJib He ObLIa CHSITA

B camom Prest piercing He noHa1o0m1ock. BepxoBHbIi ¢y mpuMeHw resulting trust. [Tpro6-
pereHue U UHAHCUPOBaHNE OOBEKTOB BMECTE C IMOBEICHUEM MYXKa U OTCYTCTBUEM COlepKaTeTbHBIX
BO3PAKEHUI KOMITAaHUI TIOATBEPAUIIN, YTO HEABMKUMOCTD JIepKau JJIs Hero. Y Myxa Obl1 OeHe-
(urapuseiil uHTEpec. IMEHHO MM MOT pacopsiAUTbCS CEMENHBIN cy1. %

 Ibid., paras. 29-30. Lord Sumption o6ssicaun Gilford Motor 1 Jones v Lipman kak couetaHue COKpbITHsI (DaKTOB U aJpECHOTO
NpeceyeHnst YKJIOHEHHUS OT paHee BOSHUKILEH 00S3aHHOCTH.

65 Ibid., paras. 34-35; Ben Hashem v Al Shayif [2008] EWHC 2380 (Fam), [2009] 1 FLR 115, para. 164. CHsTHe ByaJu sIBIsieTCS
OCTaTOYHBIM CPEACTBOM U HE TIPUMEHSIETCS], €CIIM Pe3Y/IbTaT JOCTUTaeTCss OOBIYHBIMU JJOKTPUHAMHU.

9 prest v Petrodel Resources Ltd [2013] UKSC 34, paras. 43-52. Aneusityst Obljla yIOBJIETBOPEHA HA OCHOBAaHUM TOTO, YTO
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Tutyn u 6eHedpurmapHoe mpaBo He coBnagaiu. Cyl yCTaHOBHJI TO 1O MTPaBHJIaM JI0BEPUTEITb-
HOM cobcTBeHHOCTH. OH He TPUMUCHIBAT MY)KY aKTUBBI KOMITAHUH M3-32 KOHTPOJSI M HEe OOBSIBIIST
rpynmy ¢pukTrBHOW. KopriopaTtiBHast 060CO0IEHHOCTh COXpaHUIach. Pe3yibrar nmokasbiBaeT mpak-
THUYECKYI0 paboTy concealment principle 6e3 mepeHoca UMYIIIECTBA OT OJHOTO CAMOCTOSITEILHOTO
COOCTBEHHHKA K JIPYyTOMY.

8.6. Coriiacue B pe3yJibTare, pa3HOIJacusi B JOKTPHHe

Bce cemb cyzeit cornacimich yIoBJIeTBOPUTH aNleJUISALINI0, OMHAKO He 0Opa30BaJIv MOJTHOCTHIO
enunoii Teopuu. Lord Neuberger comHeBaJicsl, CieyeT Ji MPU3HABaTh OOIIYI0 JOKTPUHY CBEpPX TOY-
HeIX TipetienedToB. Lady Hale u Lord Wilson He ObUTH yBepeHBI, UTO JieieHHe Ha COKPHITUE U YKJIO-
HeHue ucueprbiBaet Oynymue cayvau. Lord Mance u Lord Clarke npemocteperiv oT OKOHYATEb-
HOT'O 3aKpbITUsI BO3MOXHBIX Kateropuid. Lord Walker cunran «cHATHE Byaln» cCKOpee sIpIbIKOM /151
Pa3IMYHBIX MPABOBHIX MPUEMOB.®” Prest ocTaBuIoO MecTo /it yTouHeHul. Bee cyapu cormacuimch ¢
pe3yJIbTaToM. Y3Kuii evasion principle momyuut mogaep:KKy Hanoosiee aBTOPUTETHOTO OOJIBIITMHCTBA,
HO HCUEPIbIBAIOIIETrO KOJIEKCca CHATHS Byalii Cy/l He co3fall. [Ionck oOBYHOrO OCHOBAHUS OCTAJICS
oOsi3aresibHbIM. KopriopatnBHasi Metaopa He I0TKHA ero 3aMEHSITh.

KOMITaHUU [€PKAIN HEABUKNUMOCTD [UIA MYy’Ka Ha YCJIOBUSX I esulting trust, a He BCJIEICTBUE CHATHS ByaJIl.

7 Ibid., paras. 63—-80. Lord Neuberger, Lady Hale, Lord Mance, Lord Clarke u Lord Walker corsacuiuck ¢ UCX0OoM Jiejia, HO
0-Pa3HOMY OLICHWJIM CYIIIECTBOBAHHE, OOBEM U 3aBEPLICHHOCTb OOLIEH JOKTPHHBI.
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9. IlocJie Prest: oTBeTCTBEHHOCTH 0€3 CHATHSA ByaJiu

9.1. Co6cTBEeHHAsSI 00SI3aHHOCTH MAaTEPUHCKOI KOMIIAHNHT

MarepuHckoe OOIIECTBO MOXKET OTBE€YaTh HENOCPEACTBEHHO. [IJI 3TOro HyXKHO YCTaHOBUTb
ero COOCTBEHHYI0 00513aHHOCTh 3a00Thl. OHa MOXKET BBITEKATh U3 YKa3aHUH 1O YIPABJIEHHUIO PUCKOM,
00sI3aTeNbHBIX CTAH/IAPTOB TPYIIHl M (DAKTHUYECKOrO0 KOHTPOJISL X MCHONMHEHUs. VICTOUHHK OTBeT-
CTBEHHOCTH ompejiessieT Kpanupukauio. IIpy TakoM UCKe B3BICKMBAIOT 32 COOCTBEHHOE HapyllIeHHe
MaTepUHCKOM KOMIIAHUM, COXPaHssl CaMOCTOATENbHOCTh JouepHeld. B Chandler v Cape plc OpiBIINiI
PabOTHUK J0UYepHEN KOMIIaHWM, 3a00JIEBIINI BCIIECTBIE BO3IEUCTBUSA acOecTa, JoKazal IpsAMYIo
00s13aHHOCTh MaTeprHCKON KoMmanuu. CyJ yunTeiBa 3HaHus Cape 0 prcKax, ee CrienuaabHble KOM-
NeTEHIIMH U (PaKTHUYECKOe OTHOIIEHME K BOIPOCaM OXpaHbl TPyJa B AOYEpHEM oOIecTBe. Aresuis-
IIMOHHBIN CyJI CHEMAIBHO TOJUEPKHYJI: IeJI0 He TPeOOBAJIO CHATHS KOPHOPATUBHOMN Byauy. 8

9.2. Vedanta nu Okpabi

B Vedanta Resources v Lungowe BepXOBHBIM Cyn MOATBEpAWJI, YTO [Jisl parent company
liability He cymecTByeT OTIEJIBHOrO KOPIOPATUBHOTO TecTa. [IpUMeHSIIoTCS OOBIYHBIC TPUHIIUTIBI
AeNMKTHOro npasa. [1yOnyHble MOTUTUKY IPYMITBl MOTYT UIMETh 3HAYEHHE, €CIIM MaTepUHCKas KOM-
NaHus (PAKTUYECKU KOHTPOJIMPYET UX UCTIOIHEHUE, IAET IETAJIbHBIE YKAa3aHU S UM 3a5BJISET O CBOEM
HaJ30pe, TEM CaMbIM IPMHUMast OTBETCTBEHHOCTh.%’ B Okpabi v Royal Dutch Shell cyn BHOBB cocpe-
JOTOYMJICA Ha peaJlbHOM OPraHu3alUuM YIpaBJIEHHS, a HE TOJIbKO Ha (POPMAJIbHBIX JOKYMEHTaX.
Hanuue ctanaapToB Ipyniibl MOXKET ObITh HEUTPAJIbHBIM, HO (DAKTHYECKas LIEHTpaIn3aliysl, BMellla-
TEJIbCTBO B OMEPALMOHHBIE PELIEHUsI M KOHTPOJIb UCTIOJTHEHUSI CIOCOOHBI 00OCHOBATh MPAMYIO 0051-
3aHHOCTh MAaTEPUHCKOM KoMIaHuM. Ha npesBapuTesbHON cTaguy TaKOW BOIPOC HEJIb3s MIOIMEHATh
MHHH-TIpoLieccoM Oe3 MccileIoBaHusI JoKa3aTenbCTB. ’ Adams rmpogorskaer aefictBoBath. Mcren He
TpeOyeT MpHU3HaTh rPyNITy OqHUM JUIoM. OH JOKa3bIBaeT, YTO MaTepUHCKasl KOMITAHHS COOCTBEH-
HBIMU JICVICTBUSIMH IIPUHSIA YYACTUE B YIIPABJIEHUH PUCKOM M HapyLIWJIa BO3HUKIIYIO y HEE JEJIUKT-
HYyI0 00s13aHHOCTb. Jlonr TouepHero odiecTBa He nepeHocuTcst. [103ToMy caMoCTOSATEIBHOCTh 00EUX
KOMITaHUI COBMECTHMA C TAKUM B3bICKAaHHAEM.

9.3. IToaTBep:K/AeHHE OCTATOYHOr0 XapaKTepa

Hurstwood Properties v Rossendale Borough Council kacasoce HEHalnOroBeIX IUIATEXEH 3a
HEKWITYI0 HEABMKUMOCTh. Cxembl ObUIM MCKyccTBeHHbIMU. Ho BepXxoBHBIN cyn paspemms criop
TOJIKOBAaHMEM 3aKOHO/IATeJIbCTBA M MPOBEPKOM JEMCTBUTENBHOCTH Nepeiaun BiajieHus. Piercing He
noHazoousnock. Evasion principle u mocne Prest octanock mociaeaHiM CpeCcTBOM, KOra OObIYHbIE
HOPMBI He JIAl0T pe3yibTara.’!

%8 Chandler v Cape plc [2012] EWCA Civ 525, [2012] 1 WLR 3111, paras. 69—80. OTBETCTBEHHOCTh MAaTEPUHCKON KOMITAHUU
0OblTa COOCTBEHHOM JISTMKTHOIN OTBETCTBEHHOCTBIO M HE OCHOBBIBAJIACH HA CHATHHU BYaJTH.

% Vedanta Resources plc v Lungowe [2019] UKSC 20, [2020] AC 1045, paras. 49-61. Hanuume 00s13aHHOCTH MATepPUHCKOM
KOMITAHUY 3aBUCHUT OT OOBIYHBIX NPUHIMIIOB AEIMKTHOIO MpaBa 1 (hakTUUECKOro y4acTus B yIPABJICHHUN COOTBETCTBYIOLICH JesATE b
HOCTBIO.

" Okpabi v Royal Dutch Shell plec [2021] UKSC 3, [2021] 1 WLR 1294, paras. 25-27, 143-153. ®opmaJsbHasi KOpopaTHBHAsI
CTPYKTypa 1 TPYMIOBbIE TIOMUTHKY CaMH MO cebe He PeraoT BOIPOC; CYIIECTBEHHB NX Pean3aliysi, KOHTPOIb U MPUHSATHE OTBET-
CTBEHHOCTH Ha IMPAKTHKE.

"I Hurstwood Properties (A) Ltd v Rossendale Borough Council [2021] UKSC 16, [2022] AC 690, paras. 71-83. BepxoBHblit
CyJ BHOBB MOJUEPKHYJT OTPaHUYEHHOCTH evasion principle ¥ pa3perui crop NocpeIcTBOM TOJIKOBaHMSI 3aKOHOZIATENIbCTBA, HE CHUMAsT
ByaJlb.
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9.4. Wrongful trading: cnenmajibHass 0TBETCTBEHHOCTDh 0€3 CHSTHSI ByaJu

Wrongful trading perymupyer section 214 Insolvency Act 1986. [1apaiesns a1 HECOCTOATENb-
HOW a/IMMHUCT ALK COAEPKUTCA B section 246ZB. Eciu BIocieICTBUM HACTYIA€T HECOCTOSITE IbHAS
JIMKBHUJALUSA, CY/l MOXKET 00513aTh AMPEKTOPa BHECTH BKJIa] B UMYIIECTBO Kommnanuu. HyxHo onpe-
JeMUTh MOMEHT 3HaHUs. [JupekTop 3Hai MO0 MO0 00bEKTUBHO-CYOBEKTUBHOMY CTAaHIAPTY OJKEH
ObLT TIOHSATD, YTO Pa3yMHOM MEPCHEKTUBBI N30€XkKaTh HECOCTOATENHHON JIMKBUIALIMKM WM BCTYILIE-
HUS B aJMUHHUCTpAIUIO yke HeT. OTBevaeT oH 3a cOOCTBEHHOE NoBeeHue. [lepBoHavyasbHbIe A0TH
KOMITaHUH Ha HEro He TIepeHOCATCs. "

Crangapt yuuTsBaeT (PyHKLIMU KOHKPETHOro AUpeKTopa. OT HEro ayT pa3yMHbIX 3HAaHUN U
HAaBBIKOB, a 60J1ee BHICOKYIO (DAaKTHUECKYIO KBATM(PUKAIHIO TOXeE IPUHUMAIOT B pacueT. [lociie KpuTu-
YEeCKOro MOMEHTA JUPEKTOPY HYXKHO JI0Ka3aTh KaXbIi HAJJIEKAIMI 1Iar 0 MUHUMM3ALUK TIOTEH-
[IUAJIbHBIX TIOTEPh KPeAUTOpoB. Bpems 3amuThl jexkut Ha HeM. CokpaiiieHue oo1iero neguimTa He
OIPaB/IbIBAET UTHOPUPOBAHUSI HOBBIX TIOTEPh OTIEbHBIX KPeAUTOPOB. 151 IPOBEPKH HYKHBI HATEK-
Has (puHaHCOBask MH(MOPMAIUS U PeaTUCTUYHBIE OIOIKETH C IPOrHO3aMU JIBMKeHus1 neHer. Coser
JOJKeH 00CYKAaTh aJIbTepHATUBBI, OAAEPKUBATH CBS3b C KPEAUTOPAMHU U CBOEBPEMEHHO TIOJTyYaTh
npoecCHOHATbHBIN COBET. 7

HennarexecrnocoOHOCT He TpeOyeT aBTOMaTudeckoi octaHoBKU. [lepBoro meduimra Hemo-
CTaTOYHO W JJIs1 HEMEIJIEHHOM MoAayu 3asiBieHus. [Iponomxkars AesTeNbHOCTh MOXKHO TPH paLiio-
HaJIbHO 0OOCHOBAHHOM MEPCIEKTUBE CIIACEHH S MIIM PECTPYKTYPU3AIINH, B TOM YHUCIIE 32 CYET HOBOTO
(unancupoBanusa. Haznexaa nomkHa noareepxaatbest paktamul. OKugaHue, 9to «4To-HUOYAb MO~
BEpHETCS», He 3allMINAeT AMPEeKTOpa, HO U KOMMepuecKas HeyjJaya cama 1o cede He JI0Ka3bIBaeT
HapyieHue. Jlaxe mocie MpoXokAeHUsT KpUTUIECKOTo Mopora MpopokeHne paboThl JOIMYCTHMO,
€CJIM I0Ka3yeMO MUHUMU3HPYET COBOKYITHbIE TIOTEPU KPEAUTOPOB. ™

9.5. Sequana 1 00513aHHOCTDH YYHTHIBATH HHTEPECHI KPEeJUTOPOB

BTI 2014 LLC v Sequana SA kacaercsi 00sI3aHHOCTH TupeKTopa repej kommanuei. [TpaBuiio
coxpaneHo section 172(3) Companies Act 2006. [Ipu ¢puHaHCOBOM KpHU3UCE MHTEpPEC KOMIIAHUU
HEeJIb351 CBOIUTh K MHTEPECY YUYACTHHKOB: OOIIETIPaBOBasi HOpMa U3MEHsIET coAepkaHne 00s3aHHO-
CTH YUYMTHIBAThH TOT MHTEpec. AjipecaToM ocTaeTcsi cama Kommnanus. OTaeapHON HOBOM 00sI3aHHO-
CTH HETIOCPE/ICTBEHHO Tepel] KaKAbIM KPEIUTOPOM He BO3HUKAET.”> DTOT MOPOr MOXKET HACTYIUTh
panblie section 214. Equnyio HauanbHylo 1aTy Sequana He ornpeaennio. Cyapu OTBEpIid A0CTaTOU-
HOCTh PEaJIbHOTO, HO HE OTAAJIEHHOTO PUCKA HECOCTOSITENLHOCTH U MO-Pa3HOMY OITHCAIN HEOOXO-
auMyIo Omm30cTh Kpusuca. [lanpHeilinee yxynameHne MeHsieT Bec uaTepecoB. [1o3uims oxBaTbiBaeT
HETJIaTeKeCIIOCOOHOCTh U MOTPAaHUYHOE COCTOSIHME, a TAKXkKe BEPOSTHOCTh HECOCTOSITEbHOM JIMK-
BUAAlMA WX aAMUHUCTpAlWHN. HpI/I HCI/I36G)KHOCTI/I nmpoueaypsl UHTEPECHI KPEAUTOPOB CTAHOBATCA
nipeodnagaomumu. [ToaToMy mepBbiii (PUMHAHCOBBIN OO HE 0O0SI3bIBAET COBET KAIMUTYJIMPOBATh, HO
YUYACTHUKHU yXe He BIPaBE PUCKOBATh OCTATOYHOW CTOMMOCTBHIO KOMITAHMH 32 CYET KPeJUTOPOB Oe3
yd€Ta UBMEHCHUA UX IOJIOKCHUA.

B3bickanue Bo3MokHO uyepe3 misfeasance proceedings. [TporieccyasibHblil yTh 3aKpervieH B
section 212 Insolvency Act 1986. Hopma He co3aeT HOBBII JEJUKT U HE PACIIMPSET MaTepuaibHble

2 Insolvency Act 1986, ss 214(1)—(4), 246ZB; Wright and Rowley, BHS and others v Chappell and others [2024] EWHC 1417
(Ch), [461]-[466].

7 Wright and Rowley, BHS and others v Chappell and others [2024] EWHC 1417 (Ch), [463]-[466], [487]-[490].

74 Tam xe, [466]-[473], [487]-[490], [497]; Re Ralls Builders Ltd (No 2) [2016] EWHC 243 (Ch), [31]-[32], [216].

75> Companies Act 2006, s 172(3); BTI 2014 LLC v Sequana SA [2022] UKSC 25, [79]-[81], [176], [203], [227]-[245], [279]-
[281]; Wright and Rowley, BHS and others v Chappell and others [2024] EWHC 1417 (Ch), [469]-[473], [538]-[546].
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00513aHHOCTH, BKJTIOYast 00s13aHHOCTH 110 sections 171-176 Companies Act 2006. OHa obecrieunBaeT
UX MpUMeHeHue B mporenype. OOpaTuTbesi MOTYT JIMKBUAATOP UM OUIMATBHBIN YITPABIISIONIHU,
a TakXke KpeauTtop JuOo ydyacTHUK. TpeOoBaHME KacaeTcsi BO3BpaTa HEMPABOMEPHO YIEP:KaHHOTO
MMYIIECTBA, OTYETA O BBITOJE WJIM KOMIICHCAIIMH 32 HAPYILEHUE YKe CYIIeCTBYIONIENH 00sS3aHHOCTH
niepes KomraHuen.’s

9.6. Kpax BHS: n1Ba nopora oTBeTCTBEHHOCTH

BHS mno3Bosnsier comnocraButh 00a ocHoBaHusA. busHec npomamu Retail Acquisitions Limited
3a 1 ¢ynT. ['pynmna ucneIThIBaIa OCTPBIA Je(pUIUT 0OOPOTHOTO KaNKTalla U MOJIb30BaIaCh JOPOTHUM
obecniedyeHHbIM (pMHAHCUpOBaHUeM, a 25 anpens 2016 roga KOMIaHUM BOIUIA B aJMUHUCTPAIHIO.
JlukBuaTOps! 3asBUIM pasHble TpeboBanus. [Tomumo wrongful trading oHM cChLTaIMCh HA AUPEK-
TOPCKME HApYILEeHUs PH MPOAOKEHUH eI TeIbHOCTH, 0003HaYeHHbIe Kak trading misfeasance, u
OTJIeJIbHbIC MU30/1bl BEIBOAA IleHHOCTH.”” B pemennn Wright and Rowley v Chappell cyn mpoBeput
IeCTh Mpe/ronaraeMbiX J1aT 3HaHusA, HauuHas ¢ 17 anpens 2015 ropa. TpeGoBanue mo section 214
ObLIIO OTKJIOHEHO MTPUMEHHUTENBHO K TEPBBIM TISTH AaTaM: HECMOTPsI Ha TSKeJIoe MOJIOKEeHHe, BBICO-
Kasl TUIaHKa OTCYTCTBHS pa3yMHOMW MEPCHEKTUBHI ellle He Oblia rpeofosieHa. Tombko K 8 ceHTsO0ps
2015 roma HecocTosiTebHAS] AIMUHUCTPALMS WM JIMKBUALUS CTajla Hen30exxHOH. JleHHapT XeH-
HUHrcoH u Jlomuauk Yananep Obutd 00s13aHBI BHECTH TIO 6,5 MJIH (DYHTOB CTEpPJIMHTOB KaKIbIi.
OTBeTCTBEHHOCTD ObLIA pa3/Ie/IbHON C yUYETOM MX POJIU M CTENIeHH BUHOBHOCTH. 78

Nubim okazasics pesynbrar 1o misfeasance. Cyp npuiiiesn K BBIBOAY, YTO MOAUMDUIIMPOBAHHAS
00sI3aHHOCTDb YUUTHIBATh MHTEPECH KPEAUTOPOB JEHCTBOBANA He To3anee 17 mions 2015 ropa. Hapy-
menwusi, cBs3anHble ¢ ACE 11, u pacueTHbli nepuon yBenndeHus aeduiuta OblM MPUBS3aHbI K 26
uioHs. CyJ Takke MpU3HAI HapylieHus npu ogodpeHnu Grovepoint: pemeHus TPUHUMAIICH IS
HEeHaJUIeXallen 1ean u 6e3 JOJKHOTO yueTa MHTEPECOB KOMITAaHUK M UX KpeAuTopoB. B mociemyio-
I[eM pelieHnr O pa3Mepe KOMIIeHcau XeHHUHTCoH U JlomuHuk Yanmesut ObUTH TIPU3HAHBI COJTH-
JapHO oTBeTCTBeHHbIMU Ha 110,23 MuiH (pyHTOB CTEpiMHIOB. M3 yBennyeHus YucToro aepuuura
ObLTM BEIYTEHBI 19 MITH (DyHTOB pOCTa IMIEHCHOHHOTO Ae(HIIMTa KaK He PUYMHEHHbIE HApYIICHUSIMU
u emie 4,23 MiTH (pyHTOB 3a4TEHHBIX MOCTYIUICHUH. "’

76 Insolvency Act 1986, s 212; Wright and Rowley, BHS and others v Chappell and others [2024] EWHC 1417 (Ch), [519]-
[520], [533]-[546].

7 Wright and Rowley, BHS and others v Chappell and others [2024] EWHC 1417 (Ch), [1]-[17]; U3ocumoB C. B. IIpaBoBbie
npetieeHThl Kpaxa BHS: oTBeTCTBEHHOCTD JUPEKTOPOB B AHIIMY 32 HEILIATEXKECITIOCOOHOCTh M HeTIoAauy 3asiBJIeHus1 0 GaHKpOTCTBe //
3akoH.py. 20.07.2026.

8 Wright and Rowley, BHS and others v Chappell and others [2024] EWHC 1417 (Ch), [1140]-[1157].

7 Wright v Chappell [2024] EWHC 2166 (Ch), [27]-[29], [48]-[56], [77]-[85]. Cm. Tax:xe: Wright and Rowley, BHS and others
v Chappell and others [2024] EWHC 1417 (Ch), [983], [988]-[995], [1154]-[1157].
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KoHen 03HaKOMHUTEJIBHOT0 (pparmMeHra.

Texkcr npenocrasinen OO0 «JIutpec».

IIpounTaiiTe 3Ty KHUTY LIEJIMKOM, KYIMB II0OJHYIO JIETaJIbHYIO Bepcuio Ha JluTpec.

BesomnacHo onnatuTh KHUTY MOKHO OaHKOBCKOM Kaprtoit Visa, MasterCard, Maestro, co cuera
MOOWIIBHOTO TenepoHa, C TUIaTeKHOro tepMuHana, B catone MTC wm Cesi3Hoii, yepes PayPal,
WebMoney, fAunekc.densru, QIWI Komesnek, 60HyCHbIME KapTaMu WX APYTUM YIOOHBIM Bam crio-
coOom.
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