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OTKpbITUE AloYepPHEel koMnaHuu B CLUA.

Bonpocbl KOPNOPaAaTUBHOIO 3aKOHOAATENIbCTBA

BBeaeHue

B cBs3n c passutuem Me)K,quapo,uHon KOMMEpLUMN U CHATMEM CyLLeCTBOBaBLWMX B PO OrpaHMHeHMVI Ha
anoGpeTeHVle 33py68)KHbIX aKuMii MHorune pOCCVIVICKVIe opraHusauunmn 3anmHTEpECOBA/IMCb BO3MOXHO-
CTblO CO34aHuA ,qoqepHeVl KOMMNaHWN 3a DYGE)KOM. HacTtoswas ctaTbs NocBsWeHa akTyaslbHbIM BOMpPO-

caMm co3gaHusa kopnopauumn B CLLUA Ha npuMmepe wTaTta MepuneHna n Okpyra Konymbéus.

O6wue nosioXKeHus

Bonpocbl co3AaHUsi U rOCYAapCTBEHHOW pPerncTpauumn lpuaMyecknx nuu, BbinaaTbl UX Kanutana v T.n0.
onpeaensioTCa KOpnopaTMBHbLIM 3aKOHOAATENbCTBOM M COOTBETCTBYIOLMMM MOA3AKOHHLIMU akTamu. B
OT/IMYMEe OT UMMUIPALMOHHOMO 3aKOHOAATENbCTBA, KOPNopaTMBHOE 3akoHoAaTenbCcTBo B CLUA oTHOCKUT-
CA K BeAEHWIO OTAESbHbIX WTaToB. TakMM 06pa3oM, KaXAbli WTaT, a paBHO M deaepanbHbit OKpyr
Konymbus (TeppuTOpUI0 KOTOPOrO COCTaBASAET TEPPUTOPUSI ropoaa BalwMHITOH), MMeeT cBoe CO6CTBEH-
HOe KOopnopaTMBHOE 3aKOHOAATEeNbCTBO. HecMoTps Ha Mx 6/M3Koe CXOACTBO M 0o6LMe UCTOpUYecKkue
KOPHU, MeXAy 3TUMWU 3aKOHOAATENbCTBaMM CYLLECTBYIOT U AOBOJIbHO CYLECTBEHHblE pasnuuus. Takum
o6pa3oM, Ha BOMpOChbl MO KOPNOPaTUBHOMY 3aKOHOAATENbCTBY MOXHO OTBEYaTb JUWb MO KaXAOMY

KOHKPETHOMY WWITAaTy OTAENbBbHO.

TeM He MeHee cAenaeM HECKOJIbKO BBOAHbIX 3aMevyaHui, oblwmx ANns BCexX LTAaTOB. 3akoHOAAaTeNbCTBO
npeaycMaTpuBaeT HECKOJIbKO Pa3fInyHbIX OpraHn3aunMoHHO-NPaBoBbIX GOPM PUANYECKUX NUL, BKJIKO-
yas Kopropaunun, KOMNaHUM C OrpaHUUYEHHON OTBETCTBEHHOCTbIO (LLC), pasnnyHble BUAblI TOBapPULLECTB
n ap. OgHako UCTOpUYeckn Hanbonee pacrnpoCTpaHEHHbIM BapuaHTOM SIBNSieTCS Koprnopauusi (aHanor
KOHTUMHEHTaIbHO-eBPOMNENCKOro akLMoOHEpPHOro obLecTBa), paCCMOTPEHMEM KOTOPOM Mbl U OrpaHUYUM-
cs. CneagyeT uMeTb B BUAY, YTO CYLLECTBYIOT HEKOTOpPble 0Cobble pa3HOBWMAHOCTU KOpropauuin, Hanpm-
Mep, Takme Kak «be3akuMoHepHble» (nonstock) unm «HekoMMepyeckue» (nonprofit), co cBoel cneum-
(VKO KOPNOPaTUBHOIO M MHOIO perynpoBaHusi, KOTOpPble Mbl 3leCb 3aTparvBaTb He b6yaem. OpHako
Mbl OMWUWEM HEKOTOpble OCO6EHHOCTU, MPUMEHMMbIE B Cllyvae «3aKpbiTbix» (close) kopnopauuii, siB-

nanwmnxca, B onpe,qeneHHon CTeneHun, aHasaoroMm Hawero 3aKpbiToro akumoHepHoro obwecTBa.

3aech U ganee Mbl MpeanosiaraeM, yto pedb He MAET O Kopropauuu, LeHHble 6yMarn KoTopoi npeana-
ralTCa CKOMIbKO-HMOY/b WMPOKOM My6anKe; B TaKOM Cflyyae MOryT BO3HMKATb Pa3HOro poja OrpaHu-

YeHUA, CBA3aHHblE C perynnpoBaHUEM pblHKa LEHHbIX 6yMar.

HukakmMx CyLlecTBEHHbIX OFpaHMYEHUI B OTHOLUEHWN PYKOBOACTBa (AMPEKTOPOB, NMpe3naeHTa, APYyrux
OOJDKHOCTHBIX JIML) KOPNopaumn 3akoH He yCTaHaB/MBaEeT, He cuuTas obwux TpeboBaHWi O aeecno-
CO6HOCTM M T.M. B 4acTHOCTW, HET OrpaHUYEHUI Mo MEeCTy MPOXWMBAHWUS AUPEKTOPOB U AO/HKHOCTHbIX
nuy. Takmm o6pa3oM, abCconloTHO BCe AMPEKTOpa, AO/DKHOCTHble Nnua M COTPYAHMKM KOpropauuu
BMosIHe MOryT 6biTb pesnaeHTammn He CLUA, a apyrux cTpaH. 3To, 0AHaKo, camo no cebe He pgaeT UM
Kakux-nmbo npaB Ha Bbe3a wunu npebbiBaHne B CLUA. Bonpochl Bbesga v npebbiBaHuns B CLUA perynu-

pYIOTCS UMMUIPaLMOHHBIM 3aKoHoAaTenbcTBoM CLUA, KOTOpoe paccMaTpuBaETCs B OTAENIbHOM 0630pe.

He cywectByeT kakoi-nmbo ocobeHHON npoLueaypbl CO34aHUS KOPropauuu, SSBASIOWENCS A0YEpHEeNn no

OTHOLIEHWNIO K 3apy6exHOMYy OpUAMYECKOMY fivly. B 3TOM ciyyae Kopnopauusi co3gaercst 06blYHbIM
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nopsakoM (CM. HWXE), a yXe nocsie 3Toro ee akumu (BCe MAKM 4acTb) NPOCTO pacnpenensioTcs AaHHOMY
3apy6exHOMy opuaMYECcKOMY 1Ly, B 06MEH Ha COOTBETCTBYHOLLYIO onnaTy. poueaypa rocyaapcTBeH-
HOWM pernctpaummn koprnopaumm B CLUA HMKaK He CBsi3aHa C MpoueaypoW BbinnaTtel ee kanuTtana (Tou-
Hee, C BbIMYCKOM M OMaToi ee akuuit). Ha MOMEHT rocyAapCTBEHHOM perMcTpaumMy U BbiMjaadyeHHbli

Kanutan, n akumMoHepbl B KOprnopauuu, Boo6Le roBops, OTCYTCTBYHOT.

OTMETMM, 4YTO A5 BEAEHWS KOMMEPYECKON AeATenbHOCTM B BalwWHITOHe uan MepuneHae He obs3a-
TeNbHO CO34aBaThb KOpnopauuio uMeHHo B Okpyre Konymbus nnmn Mepunenge. C TeM e yCnexoM MOoX-
HO co3aaTtb topuanyeckoe nMuo B Nb6oM Apyrom wraTe (€can B 3TOM OTHOLWIEHMM eCcTb Kakue-nnbo
MHble MPeAnoYTEeHNs), a 3aTEM 3aperucTpupoBaTb ero Ans BeAeHUs AeATeNbHOCTU Ha TeppuTopun OK-
pyra Konyméusa unu MepuneHaa. Takoi cTaTyC Ha3blBaeTCs «MHOCTPaHHAs Kopriopauus» (To ecTb Kop-
nopaumust He U3 3TOro wTaTa); 3TO NPUMEPHO COOTBETCTBYET TOMY, YTO Y HAcC Ha3blBAeTCA (GUAMANIOM.
MWHYC B TOM, YTO B 3TOM C/lyyae OTUYMTbLIBATLCA Mepes rocyAapCTBEHHbIMM OpraHaMu NpuaeTcs B ABYX

wrTaTtax.

Hwxe ynoMmHaloTCcs CyMMbl, ynnaunBaemblie 3a perncrpaumio. OHM OTHOCATCH NULWb K rocyAapCTBeH-
HbiM cbopam. O6bIYHO perncrpauusi oCyLecTBAsIETCS Yepe3 crneumann3npoBaHHble CEPBUCHbIE PUPMbI.
B aTOM cnyyae notpebyercs Takxe onnatutb ux ycnyru. Kpome Toro, Heo6xoAuMO ONnaaTuUTb YCIyru
3aperncTpupoBaHHoOro (pesnaeHTHoro) areHTa (registered agent, resident agent) 1 3aperncTpupoBaH-

HOro agpeca; 3T ycnyru 06bIYHO 0Ka3bIBAKTCSi COBMECTHO C ycnyraMmm no MHKopnopauun.

Takum ob6pa3omM, nocnie MpPUHSATUSA pelleHus O co3aaHum aodvepHeil komnaHvum B CLUA pekomeHayeTtcs
06paTUTbCA B CneuvannM3npoBaHHY perncrpaumoHHyto ¢upmy (B CLLUA unm Poccun) ana coBeplueHus
BCEX PEerncTpaumoHHbIX (POpManbHOCTEN, KOTOPble MOryT 3aHATb OT HECKOJIbKUX AHEN A0 HEeCKOSbKUX
Heaenb. KOHeYHO, MOXHO 06paTUTbCA U HaMpsiMylo B PErMCTPUPYIOLLUIA OpraH, HO AJs 3TOro npexae
HeobxoauMMo 6yaeT MOoAroTOBUTb ydypeauTesibHble AOKYMEHTbl B COOTBETCTBUM C 3aKOHOM WM AOCTUYb
[OrOBOPEHHOCTM C 3aperucTtpupoBaHHbIM (pe3nAaeHTHbIM) areHToM B CLUA. Takoi areHT siBnseTcs He
OOJDKHOCTHBIM IMLOM KOprnopauuu, a, Kak npaBusio, cneuuann3MpoBaHHON aMepuKaHCKOW opraHusa-
LuMen, oTBevawLWmin 3a obecneyeHne CBA3M KOpNopauuMm C rocyfapctBoM (dakTuyecku, npenocrasne-
HUe 3aperncTtpupoBaHHoOro aapeca). Kpome toro, ecnu TpebyeTcs HecTaHAApPTHbIM BapuaHT Kopropa-

TUBHbIX JOKYMEHTOB, n0Tpe6yeTc9| I'Ipl/lﬁeFHyTb K yCnyram MecCTHbIX OPUCTOB ANA UX COCTaBNEHUA.

MomnMo npoueaypbl perncTpaummn Kopnopauum Kak pUaAMYecKoro nmua CyuwecTByeT COBEpPLUEHHO OT-
AenbHas OT Hee npoueaypa NOCTaHOBKM Ha Hanorosbli yyeT. MNoapobHO Mbl ee 34ecb He paccMaTpuBa-
eM, 0JHaKOo AaAMM HeKOoTopytk 06ly MHpopMaumio, Tak Kak 6e3 Takol NOCTaHOBKM Ha y4yeT HeBO3-
MOXHO COBepLUeHMEe MHOMMX BaXHbIX onepaumin (B YaCTHOCTW, OTKpbITUe HaHKOBCKOro cyeta). lNocTta-
HOBKa Ha HanoroBbl/ y4yeT B efepanbHOM HanorosoM opraHe (Internal Revenue Service) ocyliecTs-
NSieTCA NyTEeM 3anoJIHEHUSA U Nepeaayn B HanoroByto cnyxby (06bI4HO NoYTON Unu dakcom) cneunanb-
HOM opMbl SS-4 (Npunaraetcs). MNocne 3Toro Hanorosas cnyxb6a nNpucBanBaeT KOPNopaunu UAEHTU-
¢puKkaumoHHbIh HoMep (EIN — Employer Identification Number) u1 coobuwaeT ero HanoronnaTenbLimnKy.
Bo3MOXHble BapuaHTbl — Nojayva 3asiBKM B peXMMe OHNalH yepe3 caluT Hanoroson cnyxobbl, nonydyeHune
MaeHTUOUKALMOHHOrO HOMepa B HasoroBon cnyxb6e no TenedoHy (B 3TOM Cllydae Heob6xoAuMO Mpo-
ANKTOBaTb coaepxaHue noner gopmbl). Bpema o6paboTkm 3anpoca Hanorosow cnyx6oi (oduumanb-

HO): Mo TenedoHy UIN MHTEPHETY — HEMEASIEHHO, N0 dakcy — 4 paboynx AHSA, Mo noyTe — 4 Heaenw.

Mocne nonyyenus dJe,qepaanoro HOMEepa OCyLWecCTBAAeTCA NOCTaHOBKA Ha y4YeT B HAJZIOroBblX OpraHax
wrata (MyHMuunanureTa). O6blyHO 3TO aenaetcs nyTeMm 3ano/IHEHUA U OTCbIJIKU B HanoroBbIv opraH

dJOpM, BbICblJTAaEMbIX Ha agpec HanoronnatenblWwmMKa nocne ero FOCy,D,apCTBeHHOVI pernctpauuun. OgHako
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B HacTosilee BpeMsi MHOMME MEeCTHble HafIoroBble OpraHbl Aa0T BO3MOXHOCTb 3aperncTpupoBaTbCs ye-
pe3 CBOM MHTEpPHET-CaiTbl B peXxuMe OHNaiH (B TOM 4yucie Hanorosble opraHbl Okpyra Konyméusi u

MepuneHaa).

MepuneHp

Bonpockl kopnopaTuBHOro npasa B MepuneHge perynumpyoTcsa pa3aenom Kogekca 3akoHoB MepuneHaa
noa HaseaHMeM «Kopnopauuu n accoumaumm» (Corporations and Associations). [ns Hac 6yayTt npea-
CTaBNATb MHTEpEeC ceaylowme KHUrn atoro pasgena: KHura 1 «O6wue nonoxeHus», KHura 2 «Kopno-
pauun B obweM — co3gaHue, opraHM3aums n AesTenbHOCTb», KuHra 4 «3akpbiTble kKopnopauum» (Title
1. General Provisions; Title 2. Corporations in General — Formation, Organization, and Operation; Title
4. Close Corporations). Ccbinika BbIrnSanT npuMepHo Tak: 8§ 1-101, 4yTo o3HayaeT — KHura 1, ctaTbs
101 (370 NepBas CTaTbsi NMepPBOM MOAKHWIM MEPBOW KHWUIM AaHHOro pasgena). [ocne HoMepa cTaTbu

MOryT naTm HoMepa NyHKTOB U NOAMYHKTOB.

Mpoueaypa co3gaHns KOpnopaunm Ha4YMHAETCA C TOro, YTo ee MHKoprnopaTopbl (MM OAWH MHKOpMopa-
TOp) COCTaBNASOT W MNOAMWUCHLIBAKOT AOKYMEHT, Ha3biBaeMblh «CTaTbu WHKoprnopauummn» (Articles of
Incorporation), KOTOPbIN MOXHO B ONpeAesieHHOW CTeNeHn cYMTaTb aHasioroM Halero yypeamTenbHoro
norosopa. Ponb MHKOPNOpaTopoB, OAHAKO, CYLWECTBEHHO OT/IMYAETCS OT poNM yupeauTenei obuiectsa
B POCCMMCKOM KOPrOpaTMBHOM MpaBe, Tak KaK MHKOpropaTopbl, Boo6Lle roBopsi, HE MOJSy4yarT HUKa-
KUX NpaB Ha akuMu Koprnopauuu unu ynpasneHue B Hel. OUeHb 4acTo B pPOSiM MHKOPNOPATOPOB BbICTY-
nakT NpeacTaBUTENN CEPBUCHOW (UPMbl, OCYLLECTBASIIOWEN co34aHne KoprnopaumMn No 3akasy KJNEH-
T0B. ConepxxaHune CTaTelh MHKOpropauum pernaMmeHTMpoBaHO 3aKOHOM. B 4aCTHOCTW, OHW AOSXKHbI CO-
nepxatb (8§ 2-104(a)):

MMEeHa U aapeca MHKOPNOpaTopoB,

HaMMeHOBaHWe Koprnopauuu,

Lenn aesaTenbHOCTM Koprnopaunu,

aZpec 0OCHOBHOro oduca koprnopauum,

HaMMeHOBaHWe M aapec pe3MAeHTHOro areHTa Kopropauum,

MHbopMaumo 06 akumMsaX, KOTopble Kopropauus MMeeT NpaBo BbiMYCTUTb (BKAOYAs Kak akuuu

C HOMMHaNbHOW CTOMMOCTbIO, Tak 1 6e3 TakoBOW),

YMCNO ANPEKTOPOB KOPMopauun U UMeHa NepBbiX ANPEKTOPOB.
HanmeHoBaHMe Kopnopauuu AO/HKHO coAepxaTb oaHO M3 cnoB Company, Corporation, Incorporated,

Limited nnu nx cootsetcTBylownx abbpesmatyp (8 1-501(a)).

CocraBneHHble 1 noanucaHHble CTaTbn MHKOpNopaumun (MOMMMO NMOAMUCEN MHKOPNOpaTopoB, TpebyeT-
Csl TaKXe NoAnuCb pe3nAeHTHOro areHTa) nepeaarTcs Ans rocyAapCcTBEHHOM perucTpaunn B [denapta-
MeHT LUTtaTa no Hanoroo6noxeHuto (State Department of Assessments and Taxation) (§ 1-101, 2-102)
BMeCTe C COOTBETCTByoLWel onnaton (06biyHO yekom). Onnata coctaBnsieT 120 gonn., ecnu obwas
HOMWHaNbHas CTOMMOCTb akUMii He npesbliwaeT 100 Tbic. Aonn. (M3 Hux 100 fonn. — perucTpaumoHHbIn
cbop, 20 ponn. — «cbop 3a opraHMsauunio M KanuTanuMsauuo», § 1-203, § 1-204.) Bpemsi 06paboTku
3asBku — 6-8 Hefenb. Bo3MoxHa yckopeHHast mpoueaypa npu ynaaTte A40nosHuTenbHbix 50 gonn. (8 1-
203). B atom cnyuyae Bpems ob6paboTku coctaBnsieT 1-5 gHeil. 3a NOYTOBYIO Mepecblsiky AOKYMeHTa
AOMNOSIHUTENBbHO B3MMaeTcs 5 gonn. JonyckaeTcs nepegaya AOKYMeHTa no dakcy v onnata 6aHKOB-

CKOWM KapTOYKOWN.
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Ocobbix 6/1aHKOB 3asiB/IEHUSI HA PErncTPaLMI0 He CyLLecTBYET, NMOCKO/bKY 3asiBfEHUsI KaK TaKoBOro He
nofjaetcs. OgHako ecTb pa3paboTaHHblii JenapTaMmeHToM 6naHk CTaTelt MHKoprnopauuu (npunaraercs),

KOTOPbIN MOXHO (HO He 0653aTenbHO) UCMOMb30BaTh MPU perncrpauniu.

C moMeHTa npuHaTusa denaptameHTtoM CTaTel MHKOPNopauuu AaHHash Koprnopauusi npuobpeTaeT cTaTyc
topuamdeckoro nuua (8 2-102(b)(1)). CBMAETENbCTBOM 3TOr0 CAYXUT kKonusa CTraTeli MHKOpnopauuu,

3aBepeHHas [enapTtameHToM (8 1-206(c)).

[anee anpekTopa, NoMMeHoBaHHble B CTaTbsiX MHKOpMopauun, NpoBoAAT OpraHuM3auMoHHoe cobpaHue
(Organization meeting). Ha aToM co6paHuu NpMHUMaeTca AOKYMEHT, Ha3biBaeMbli «YcTaB» (Bylaws). B
OTNIYMEe OT POCCMICKOro aHanora, AaHHbI AOKYMEHT SIBNSIeTCS BHYTPEHHUM AOKYMEHTOM Koprnopauunu
M He NOANEXWUT roCyAapCcTBEHHOM peructpauuu. B ganbHelwem npaBa Ha M3MeHeHUs YcTaBa npuHaa-
nexart akuMoHepaMm, ecivM camMuMm YCTaBOM He NpefyCcMOTPEeHO, YTO 3TW Mpasa MpuHaanexaT AUpPeKTo-
paM. Ha opraHu3aumoHHOM cobpaHun AupeKkTopa TakXe Ha3HayaloT AOJDKHOCTHbIX NNL KOpnopauuu.
Cpok npoBeAeHWsi OpraHn3auMoHHOro cobpaHusa 3akoHOM dopMasibHO He YCTaHOBMIEH, HO Mpeanonara-

€TCsl ero npoBeAeHne HenocpeaCcTBEHHO NMocsie rocyaapcTBeHHOM pernctpaunu. (8 2-109)

Ob6s3aTeNbHbIMU AO/DKHOCTHBIMU JML@MU, KOTOpble AOJKHbI 6bITb B Nt06oi Koprnopaumm MepuneHga,
SABNSIOTCS Mpe3naeHT, cekpeTapb M kasHauel. Bo3MOXHO Takxke co3zaHue nobbix APYyrux AOHKHOCTEN,
B YaCTHOCTW, BuLe-npe3ngeHTa (8§ 2-412). Bo3MOXHO COBMeLLeHNEe HECKOIbKUX AOHKHOCTEN, HO Hefb-
35 COBMeLaTb AO/MKHOCTU Npe3nieHTa un Buue-npesngeHta. OgHaKo ecnun 3akoH npeanucbiBaeT noanu-
caTb KakoW-NMbo AOKYMEHT ABYM [AO/IKHOCTHbIM /iMUa@M, OAHO JIMLO HEe MOXET noAnucaTbCsl B ABYX Ka-
yecTtBax (8§ 2-415).

YnpasneHne genamn Koprnopaumm oCyLeCcTBASIOTCSA Mo4 pyKOBOACTBOM COBETa ANPEKTOPOB (3TO MOXET
6bITb U eAMHCTBEHHbIN anpekTop). CoBeTY ANPEKTOPOB MpUHaAnexaT BCe MOJIHOMOYMS B KOprnopauumu,
He OTHECEHHble K MOJSIHOMOYUSAM COb6paHusa akuMOHEpOB 3aKOHOM MM YcTaBoM (8§ 2-401). AupekTopa
MoryT o6pa3oBbiBaTb WCMOSHUTENbHbLIA KOMUTET WAM ApPyrMe KOMUTETbI, MepeAaBas MM 4acTb CBOWX
nonHoMoumi (8 2-411). MonHOMOYNS AO/MDKHOCTHbIX MUY, (Npe3naeHTa 1 T.4.) onpeaensiioTcs YCTaBoM u

peweHnamMun gupekTopos (§ 2-414).

Takum 06pa3oM, 06s13aTeNbHO CO34aBaeMbIMU OpraHaMmn Koprnopauumn (He SIBASILWENCS 3aKpbiTON Kop-
rnopaumeit, CM. HUXE) ABNSIOTCA COBET AMPEKTOPOB (KOTOPbIA MOXET COCTOSTb U U3 OAHOMO AMPEKTO-
pa), a TaKkKe Mpe3suaeHT, cekpeTapb M KasHayei. Mpu 3TOM AOMNYCKAETCSA COBMELleHUEe AO0SIHKHOCTEN.
B03MOXHble OpraHbl — UCMOMHUTENbHbIA U ApYrMe KOMUTETLI, Ntobble Apyrne A0/HKHOCTHbIe nmua. 06s-

3aTeflbHbll BHYTPEHHUI AOKYMEHT — YCTaB.

KopnopaTtuBHoe npaBo MepuneHaa (kak v gpyrux wTtaTtos CLUA) He 3HaeT NOHATUSA «yCTaBHOrO Kanwu-
Tana». Kak yxe ynoMmuHanocb, B CTaTbiX MHKOPNoOpauuu AO/MKHO 6bITb yKa3aHO YMCNO aKuuil Bcex
K/1TaCcCcoB, KOTOPOE KOpropauns UMeeT NpaBo BbIMYCTUTb, @ TakKXXe X HOMUHAN, eCnn TaKoBOM MMeeTCs.
CyMMa BCcex HOMUHaNOB BCEX aKLUMA 0 HEKOTOPOW CTEeMeHM aHanormyHa HaleMmy yCcTaBHOMY KanuTany.
OpaHako y koprnopaumu MoryT 6biTb U akumMm 6e3 HOMWHANbHOM CTOMMOCTW, TOrAa Takol aHanorum He

CyllecTByeT.

[Hanee, koprnopauumsi He ob6si3aHa 3a KakoW-1M60 onpeaeneHHbl MPOMEXYTOK BPEMEHU BbIMYyCTUTL BCE
WM KaKylo-1nbo YacTb CBOMX aKUWiA, KOTOPble OHA MOXET BblMyCTUTb corfiacHo CTaTbsaM MHKOpnopa-
unn. OQHaKoO OHa MMEEeT MpaBo BbIMyCKaTb akUWMM B yKa3aHHbIX npegenax B nto60e BpeMs No CBOEMY

ycMoTpeHumio (8§ 2-201). HanpuMep, MoXeT 6biTb BbiMyWeHa W oniayeHa akumoHepoM (MOMHOCTbIO Man
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YaCTUYHO) OAHA aKuMa U3 MUJIZIMOHA YKa3aHHbIX B CTaTbsiX MHKOpNopauuu. 3TOro AOCTaTOYHO ANns
npoeefeHna exerogHoro COﬁpaHVIFI aKumMoHepoB, TakK 4To C 3TON €ANHCTBEHHOWM Bbll'lyLLl,eHHOVI akumen

Kopnopauuna MoXeT AeNcTBOBaTb CKOJb YroaHo Aonaroe spems.

Tak unuM nHaye, npoueaypa Bbifycka WU onnaTbl aKUMIA HUKaK He CBsi3aHa C npoueccoMm rocyaapcCrBeH-

HOWM perncrpauuu.

Y10 KacaeTcs 3aKpbITbiX KOpnopauui, K HUM MNPUMEHMMO BONbLUMHCTBO OBLMX MOMOXEHUW 3aKoHa,
OTHOCSILLMXCA K KOpnopauusMm Booblue, 3a UCKIOYeHUeM cneundukmn, oTpaxeHHon B KHure 4. Cornac-
HO 3aKOHY, 3aKpbITOM KOprnopauuein npusHaeTcs Koprnopauus, BKIOUYMBLLASA yKa3aHWe Ha AaHHbIA cTa-
Tyc B cBoM CTaTbu MHKOPMNOpauMu Unn B Nocneayolwmne nuaMeHeHus K HUM (8 4-201). B 3akpbIToil KOp-
nopauun AenWCTBYIOT onpeAesieHHble OrpaHUYeHnst Ha BbINMyCK W nepeaavy akuui (8 4-501, 4-503). B
OTHOLLEHUU CTPYKTYpbl yrpaBieHUst Kopropaunen cylecTByOT cneayowme ocobeHHocTu. Mpu co3pa-
HUM 3aKpbiTasi Koprnopauus, Kak u obblyHas, AO/MHKHA UMETb MUHUMYM OAHOro auvpekrtopa. OaHako B
CTaTby MHKOPMNOpauun MOXeT 6biTb BK/IIOYEHO MOJIOXKEHME O TOM, UYTO Y KOopropauum He 6yaeT coBeTa
anpekTopos. Mo BCTynaeHun B CUiy 3TOro nosioxeHus (06blYHO Nocne NpoBeAeHUs OpraHM3aLoHHOro
cobpaHusa 1 BbiMycKa XOTA 6bl OAHOM aKLMWU) AUPEKTOP UM AMPEKTOpa yTpPauMBaloT CBOW MOJSIHOMOYUS
(8 4-302). B 3TOM cnyyae npaBa coBeTa AMPEKTOPOB OCYLECTBAATCA akunoHepamu (8§ 4-303). Kpome
TOro, 3akoH oco60 oroBapuBaeT, YTO IML0, COBMeLLaoLee HECKObKO AO/MKHOCTEN B 3aKPbITON KOPMo-
pauuu, BCerga WUMeeT NpaBo AeWCTBOBaTb Cpa3y B HECKOJIbKMX KayecTBax (Hanpumep, NOAMUCbIBATb

[OKYMEHT M Kak Npe3naeHT, U Kak cekpeTapb) (8 4-102).

Takum 06p330M, B 33KprTOVI Kopnopauun B no6om cnydae AOCTAaTO4YHO UMETb BCEro Anb 04HOro Co-
TPpyAHUKa, coBMewawuero Bce obsizaTenbHble KopriopaTMBHble AO/HKHOCTM (Npe3uAaeHT, CcekpeTapb,

Ka3Haqe17|), a ANPEKTOpPOB MOXHO HE UMETb BOBCE.

Okpyr Konymbusa

Bonpocbl koprnopaTvBHOro 3akoHogaTenbctBa B Okpyre Konymbusi perynupytoTcs KHuro 29 «Kopno-
pauuun» (Title 29. Corporations) Koaekca 3akoHoB Okpyra Konymbusi. HecMoTps Ha Ha3BaHuWe, AaHHas
KHWra BKJIOYMAEeT rnaBbl, MOCBSILEHHbIE Pa3/IMYyHbIM OPraHM3aLMOHHO-NPaBOBbIM OPMaM OPUANYECKUX
Ny, BKIKOYasi, HaNnpuMep, KOMMNaHWU C OrpaHUYeHHOM oTBeTCTBeHHOCTbIo (LLC). Hac 6yaet nHTepeco-
BaTb NMWb nepeas rnasa «Kommepueckue kopnopaummn (1954)» (Business Corporations (1954)).
(Kopnopauwuu, co3aaHHble Ao 1954 r., perynupyoTcs npeablaylieil Bepcuen 3akoHa, coaepxalleincs B
rnaBe BTOpoli: «KoMMepueckne koprnopauumn (1901)».) Ccbiika Ha 3aKOH BbIFSAUT NMPUMEPHO TakK:

§ 29-101.01, rae 29-101 o3HayaeT NepBylo rnaBy KHUru 29, a 01 — HOMep CTaTbu B HEN.

Mpoueaypa co3aaHMs KOpnopauumn Takke HauymHaAEeTCs C TOro, YTO ee MHKOopropaTopbl (MM OAMH WH-
KOprnopaTop) COCTaBASAOT M noanucbiBatoT CTaTbi MHKOpNopaumn. CoaepxaHve CTtaTei MHKOpropaumm
pernaMmeHTMpoBaHo 3aKoHOM. OHM AO/KHbI, B YacTHOCTHM, coaepxaTtb (§ 29-101.47):

HavMeHoBaHWe Kopropauuu,

CpOK ee AesATeNbHOCTM (MOXKET 6biTb HEeOrpaHUUYEHHbIM),

uenu AesTenbHOCTU Koprnopauuu,

MHGbOPMALMIO O YMC/Ee aKUMIA, KOTOpble KOpnopaums UMEEeT NpaBo BbiNYCTUTb, @ TAKKe UX HO-

MWUHaNbHOW CTOMMOCTM (ecnin UMeeTcs) 1 ap.,

YyTBEPXAEHME, YTO MUHMMASbHbIA pasMep KanuTtana, C KOTOPbIM KOPMNopauusi HAYHET KOMMep-

YecKy AedATeNbHOCTb, COCTaBUT He MeHee 1000 gonn.,
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aZpec 3aperncTpupoBaHHOro opuca U HaMMeHOBaHWE 3apErMcTpMpPOBaAHHOIO areHTa, Haxoas -
Lierocst nNo sToMy agpecy,
4YMCII0 AMPEKTOPOB KOPMopaunm 1 UMeHa NepBbiX AMPEKTOPOB,
MMeHa W agpeca MHKOPMNopaTopoB.
HanMeHoBaHMe KoprnopauMu AO/DKHO coAepXaTb 04HO M3 cnos Corporation, Company, Incorporated,

Limited nnu nx cootsetcTBytowmnx abbpesmaTyp (8 29-101.08).

3aKOH OTHOCWUT roCyZAapCTBEHHYK perMcTpaumio KopriopauuMin K NoJHOMOYMAM M3apa. Ha npaktuke, oa-
HaKo, 3T (YHKUMK AenervpoBaHbl ero [JenapTtaMeHTy No NoTpebuTenbCKMM U perynsitopHbiM Aenam
(Department of Consumer and Regulatory Affairs - Business and Professional Licensing Administration
- Corporations Division). CtaTbu MHKOpropauuun (B ABYX 3K3eMnaspax C OpuUruHanbHbIMKU NOAMUCAMMU
MHKOPNOpPaTopoB) NpeaocTaBnsaoTcs B JenaptameHT. OcyuwecTBasieTcs onnaTta (06bIYHO MpunaraeMbiM
yekoM). Ecnun copepxkaHue AOKyMeHTa COOTBETCTBYET 3aKOHY, Ha 060MX aK3eMnispax AenaeTcs oTMeT-
Ka «3aperncTpMpoBaHO», C yKasaHuWeM JaTbl perncrtpaumu, M OAMH U3 3K3EeMNASPOB BO3BpalLaeTcs
MHKOprNopaTtopaM BMecCTe C HOBbIM JOKYMEHTOM — cepTudukaToMm wuHkoprnopaumn (Certificate of
Incorporation) (8 29-101.48), aHafnorom pocCUMCKOro CBMAEeTeNbCTBa O peructpaummn. ObblyHOE BpeMs

paccMOTpeHust AoOKyMeHTa — 14-15 AHeil. YCKOPEeHHOoM npoueaypbl HeT.

Ocobbix 6/1aHKOB 3asiBNIEHNs1 HAa Perncrpauuio He CyLllecTBYeT, HO eCTb pa3paboTaHHbIli JenapTtaMeH-
ToM obpasey CTaTeil MHKopriopaumn (NpunaraeTcs), KOTOPbI MOXHO MCMOJIb30BaTb NPU perncrTpaunmu.
FocynapcTBeHHble cbopbl cocTaBnsoT 185 gonn. (150 — peructpaunoHHbiin c6op, 35 — NMLEH3UOHHbIN
cbop), Npn CyMMapHOM HOMWHane paspelleHHbIX K BbIMyCKy akumin Ao 100 Tbic. gonn. (§ 29-101.121).
[JononHUTeNbHO AO0/MKHO ObiTb MpeACTaBleHO MWCbMEHHOEe corfiacMe 3aperMcTpUpoBaHHOrO areHTa

[EeNCcTBOBaTb B KayecTBe TakoBOro.

C MoMeHTa BbiMycka cepTuduMKaTa MHKOPNopauMM HAYMHAETCS CyLWeCTBOBAHWE HOPUAMYECKOro Nnua
(8 29-101.49). OaHaKo KOPMopauus He MOXET BECTM HUKAKOW coAepXXaTenbHOW AesTeNlbHOCTU, KpoMe
NMonyyYeHuss CPeACTB 3a BbiMycKaeMmble akuuMu, noka He 6yAeT MOSIHOCTbIO BbIMJAyeH yKasaHHbIA B
CTaTbsIX MHKOPMNOPALMN MUHUMANbHBIA pa3Mep KanuTana A4Nls Hadvana AesaTenlbHOCTU (HanoOMHUM, 3TO He

MeHee 1000 gonn.) (§ 29-101.50).

Kak BuauM, kopriopaTveHoe npaBo Okpyra KonyMbus Takke He 3HAeT MOHATUS «yCTaBHOMO Kanutana»
(monyckaloTca akuuMu 6e3 HOMMHaNbHOW cToMMocTM). Kopropauusi He obs3aHa BbiMyckaTb BCE CBOM
aKuuK, paspelleHHble K BbiNycky CTaTbsMWU MHKOPMOPAUMW, WM KaKyl-TO OMpeaeNieHHY MX 4acTb.
Mpoueaypa BbiNycka W onfiaThl akUMin HAKAK HE CBSA3aHa C MpoLEeccoM rocyAapCTBEHHOW perncrpauuu.
TeM He MeHee, ANA Hayana AesATEeNbHOCTVM KOpropaums A0/KHA MOMyYMTb 3@ pacrnpeaensieMble akumo-
HepaM akuuMuM MUHUMYM 1000 ponn. (MpM 3TOM CYMMapHasi HOMMHAfIbHasi CTOMMOCTb pa3pelleHHbIX K

BbIMYCKY aKUWii MOXET COCTaB/sATb COBEPLUEHHO UHYIO BENUYUHY, HanpuMep, 1 MAH. o).

Mocne Bbinycka CepTVI(IJVIKaTa MHKOpMopaunn AupekTopa, NoMMeHoBaHHble B CTaTbax WMHKOpMopauuu,
npoBoAAT opraHun3aunoHHOE c06paHV|e. Ha 3Tom COﬁpaHVIVI npuHuMaeTcs YcTtaB, ec/im TONbKO 3TO npa-
BO He oTHeceHOo CTaTbAMW MHKOPMOpauuMm K MOSHOMOYUAM aKLMOHEPOB. YCTaB ABASETCS BHYTPEHHUM
AOKYMEHTOM KOprnopauuun, ToO €CTb HE NoANEXUT FOCy,D,apCTBeHHOVI peructpauun. B nanbHenwem npasa
Ha M3MeHeHus YCTaBa MpuHaanexaT COBeTy AMpeKTopoB, ecnun CraTbsiIMM WMHKOpMNoOpauum He rnpeay-
CMOTPEHO, YTO 3TU Npasa NpuHaanexart akunoHepaMm. Ha opraHM3aunMOHHOM COﬁpaHVIVI ANPEKTOPaA TaK-
K€ Ha3HayatT AO/HKHOCTHBIX NvL, kopnopauuun. Cpok NpoBeAeHUs opraHM3auMoHHOro c06pava 3aKo-
HOM dJOpMaJ'IbHO HE yCTaHOB/1€H, HO NpeanosiaraeTcda ero nposeaeHne HenocpeaCTBeHHO Mocne rocy-

AapCTBeHHOM pernctpauunm (8§ 29-101.51).
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Kopnopauus ynpaensieTcs ee COBETOM AUPeKTOpoB (§ 29-101.32). 3To MoOXeT 6biTb U OAMH AMPEKTOp
(8 29-101.33). AupeKTopa MOryT u3bpaTb M3 CBOEro COCTaBa MCMONHUTENbHbLIA KOMUTET U nepeaaTb

eMy MOJSIHOMOYWS YMpaBeHns Kopropaumnei, ecin aTo NpeaycMoTpeHo YctaBoM (8§ 29-101.37).

CnMCcoK A0/MKHOCTHBLIX UL, Kopriopauuu onpegensietcs YctaBoM. O6s3aTenibHON SABASAETCS TONbKO OAHA
[O/DKHOCTb — Npe3naeHT. JO/MKHOCTHbIX SIML Ha3HavyaeT COBET AMPEKTOPOB B COOTBETCTBUM C YCTaBOM.
MoMHOMOUMNS AO/HKHOCTHBLIX JIML ONpeaensioTcss YCTaBOM M pelleHWsMM COBETa AMPEKTopoB (8§ 29-

101.43). OrpaHMyeHunin Ha COBMeLLEeHNE AOSHKHOCTEN 3aKOH He yCTaHaB/NBAET.

Takum 06p330M, ob6s3aTenbHbIMU opraHaMu ABASKOTCSA COBET AMPEKTOpPOB (MOXET COCTOATb U3 OAHOro
AVpeKTopa) M Npe3uAaeHT, C BO3MOXHOCTbIO COBMELLEHUS OOJDKHOCTEN. Bo3MOXHbIe opraHbl, YNOMAHY-
Tble 3aKOHOM — WUCMOJIHUTENbHbI KOMUTET N Ntobble AO0MKHOCTHble Nnua. O6s3aTenbHbIN BHyTpeHHVIVI

[OKYMeHT — YCTaB.

YTo Kacaercs 3aKpbiTblX KOPMoOpauuii, OHM OmnpeaenstoTcs Kak koprnopauuu, CTaTbM WHKOpRopauuu
KOTOPbIX CoaepXaT HeKoTopble crneunduueckme nonoxeHns. B 4acTHOCTU, YMCIO0 aKLMOHEPOB A0HKHO
6blTb OrpaHMYEHO OnpeaesieHHbIM YUCIOM, He MpeBbllatowmM 35; Ha nepeaadvy akumii AO/KHbI Cylie-
CTBOBAaTb OMpeAesieHHble OrpaHUYeHus; aKuuM KOpropauuMum He AO0SKHbI npeanaratbcs ny6auyHO
(8 29-101.156). 3aronosok CTaTeit MHKOPMOpaUMu AO/KEH yKasblBaTb Ha TO, YTO KOPMopaums 3aKkpbl-
Tas. CTaTbW MHKOPMOpaUMK 3aKpbITOM KOprnopauuM MOryT npeaycMaTpuBaTth, UYTO YMpaBleHue Kopro-
paumein oCyLLecTBASETCS akuMoHepaMu, a He COBETOM AWPEKTOpOoB. B 3TOM criyyae COBET AMPEKTOPOB
He co3faeTcs, a BCe npaBa M 06583aHHOCTU AMPEKTOPOB, MPEAYCMOTPEHHble 3aKOHOM, NpuHaanexart

akuMoHepaMm (§ 29-101.165).

Takum 06pa3oM, B 3aKpbITOM KOpPNopauun MOXHO 060MTUCL 6e3 ANpeKTopoB, obs3aTeNeH NuLb Npesun-

AEHT Kopnopauunu.

3akiloueHue

Mpoueaypa cosgaHus kopnopaumn B CLUA BecbMa He3aMbIC/ioBaTa M CBOAMTCA K Mogadve HecKosbKUX
NpoCTbIX AOKYMEHTOB B PErucTpypylowmnini oprad. Hanorosas perucrpauus — otaenbHas npoueaypa,
obsasaTenbHas Ana BeaeHus Nobbix onepaunii B CLUA. [JesaTenbHOCTb KOpropauuu perynumpyercs 3a-

KOHOM COOTBETCTBYHOLWEro wrata M AOKYMEHTaMun camom Kopnopauun.

AononHutenbHble BONPOCHI

1. CyyecTByrOT /M Kakme-1mbo nHble 0CO6EHHOCTU MPaBOBOIro CTaTyca 3aKpbiTbiX KOPropauui no 3a-
KOHOAATeNbCTBY wWTata MepuneHa v 3aKoHOAATEAbCTBY OKpyra Kosymbus, rnoMmuMo Tex, KOTopble yKa-
3aHbl B 3akmodeHun (cTp.7 v 10)? B 4acTHOCTU, CyLECTBYIOT Jin OrpaHuyeHusi, nogobHble yCTaHoB-
JIEHHbIM 3aKOHOAATENLCTBOM P® B oTHOWeEHMM 3A0 — pacripegesneHne akumii o6uLecTBa ToJIbKO Cpeau
ero yupeauTesnei uam MHoro, 3apaHee ornpeaeseHHoro Kpyra mLy; Haamdme npeumyLecTBeHHOro rnpa-
Ba NpuobpeTeHUs akUMoHepamu AaHHoOro obujectsa (caMmum o6LyeCTBOM) aKuui, MpoAaBaeMbiX UHbIMU
akynoHepamy AaHHOro o6lLyecTBa; 3aKOHOAATesIbHbINM 3anpeT Ha rpoBefeHue O6LUECTBOM OTKPbITOH

noAnncKy Ha akuymm?

OTMeTUM cpasy, YTO CaM CMbICN NMOHATUS «3aKpbiTas Koprnopauusa» B pas3Hbix wTtatax CLLUA paneko He

OAMHaKOB. HecMOTpsl Ha eAnHYIo Leflb COOTBETCTBYHOLWMX 3aKOHOB (06nerquV|e XNU3HWN ManoMmy 6usHe-
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Cy), KOHKpeTHble npaBOBble MeToAbl, VI36paHHbIe 3aKoHOo4AaTeENAMU pa3HbIX WTATOB, AOBOJZIbHO paau-

KanbHO pa3sinyaroTca.

M3naraTb Bce npaBoBble 0CO6EHHOCTM MPaBOBOro CTaTyca 3aKpbiToi Kopnopauun B MepuneHae n Ok-
pyre Konymbus B paMkax AaHHOW CTaTbW He MpeACTaBAsieTCs BO3MOXHbIM. YacTMUYHO 3TW 0CO6EHHOCTM
6blM PacKpbIThl Bbile (B OCHOBHOM KacaTesbHO CTPYKTYpbl ynpasneHus). [anee o6CyxAaloTcss 0CO-

6€eHHOCTH, CBSi3aHHbIe C OrpaHNM4YeHnsaMnN B OTHOLLEHUN aKUMN.

MepuneHp

Kak oTMeuanochb Bbille, BOMNPOCHI KOPNopaTMBHOro rnpasa B Mepunenae perynupytoTcsa pasgenom Ko-
[eKca 3aKoHOB MepuneHga noj Has3saHueM «Kopnopauuu u accoumaummns». Bonpockl, OTHOCALWMECS K
3aKpbITbIM KOpnopauusm, perynnpyotcst KHUron 4 «3akpbiTble KOpnopauumns». KHMra coctouT U3 LecTu
«NoAKHUM»: 1. OnpeneneHuns; obwune nonoxeHus; 2. Beibop cTaTyca 3akpbiToi kKopropaumu; 3. CoseT
AnpekTopoB; 4. AKuMOHepbl; 5. OrpaHnyeHnst B OTHOWEHUN akuuii; 6. MpekpaleHne cyuecTBoBaHuUs
(Subtitle 1. Definitions; General Provisions; Subtitle 2. Election To Be A Close Corporation; Subtitle 3.
Board Of Directors; Subtitle 4. Stockholders; Subtitle 5. Stock Restrictions; Subtitle 6. Termination Of
Existence). MNonHaa ccbifika Ha 3aKOH BbIrNAAUT NpuMepHo Tak: Maryland Code: Corporations and As-
sociations: 8§ 4-101, 4yTto o3Ha4yaeT — Koagekc 3akoHOB MepuneHaa, Kopnopaumn n accoumaummn, KHura
4, ctaTbst 101 (3TO MepBas CTaTbsl MEpPBOW MOAKHUIM YeTBepTOM KHuru). MNocne HoMepa CTaTbu MOryT

MATN HOMEpPaA NYHKTOB U NOANYHKTOB.

KHura 4 copaepxuT B obwei CNOXHOCTM 19 cTaTei, onpeaensiowmx oCo6eHHOCTM NpaBoBOro craTyca
3aKpbITbIX KOpriopaunit. MHTepecyowmne Hac HOPMbl yCTaHOBMEHbI MOAKHUIMON 5 «OrpaHuMYeHus B OT-

HOLLUEHMM aKuMit» (OHA MOSIHOCTbIO MPUBEAEHA B MPUIOXEHUN).

Hanbonee cywecTBeHHbIMU 0COBEHHOCTAMU, CBSI3@HHbIMU C OrPaHUUYEHUAMW B OTHOLUEHWUM aKUWUW, SAB-
nsaTCa cneayowmne. Bo-nepBbix, KOpnopauusi He MOXET BbliMyCKaTb HOBbIX akuUuii 6e3 cornacus Bcex
CYLLeCTBYKOLWMX akuMoHepoB (IM60 nyTeM rosocoBaHus, nMbo B ¢GopMe cornaweHuss akLuMOHepoB)
(8 4-501). Bo-BTOpbIX, HE AOMyCKaeTCs nepejada paHee BbiMyLleHHbIX akuuMii 6e3 cornacus Bcex Cy-
LeCTBYOLWMNX akuMoHepoB (NMbo B opMe MUCbMEHHOro oaobpeHusi, nMb6o B opMe cornaleHus ak-
umMoHepoB) (8 4-503(b)). MpeaycMoTpeHbl HEKOTOPbIE UCKIOYEHUS U3 MNOCNEeAHEero npaswuna, Hanpu-
Mep, B ciny4yae 6aHKpOTCTBa akuuoHepa (8 4-503(a)). OTMeTuM, UTO No ob6WMM npaBunam, NMpUMeHU-
MbIM K /106bIM KOpriopauusaM, B cepTudukaTe akuuin AOHKHO COAepXaTbCs yKasaHue Ha orpaHuyeHue

BO3MOXHOCTM nepegaun akuum (8§ 2-211(d)).

Takum 06p330M, 3aKOH YCTaHaBJ/IMBA€T BECbMa XECTKME OorpaHnmyeHunsa Ha BbINYCK U nepeaadvy aKuunm
33KprTOVI Kopnopauuu, HO HE COAEPXUT ABHOIO 3anpeTa Ha I'Iy6J'IVIHHOE npeanoXxeHne ee akuuin. Bme-
CTe C TEM yKa3aHHbleé OrpaHM4eHnsa Ha BblINYCK U nepeaadvy AeNnarT NpaKTU4YeCKU HepeasimdyemblM Nno-

nobHoe I'Iy6J'IVIHHOE npeanoxeHue.

Okpyr Konymbusa

Kak oTMeuyanoch Bbllle, BOMPOChbl KOPNOPAaTUMBHOIO 3akoHoaaTenbcTBa B Okpyre Konymbusa perynupy-
toTcst MepBoi rnaBov «KoMmepueckne kopnopauun (1954)» Kuurn 29 «Kopnopauum» Kogekca 3ako-
HoB Okpyra Konymb6usi. 3akpbiTble KOpnopauuu perynanpyroTcs ctaTbsasMn 155-170 ykasaHHOW rnasbl.
MonHas ccbinka BbIrMSANT NpuMepHo Tak: District of Columbia Code: § 29-101.155, rae 29-101 o3Ha-

yaeT nepsylo rnaey kKHuru 29 Kogekca 3akoHoB Okpyra Konym6usi, a 155 — HoMep cTaTbu B Heil. Ta-
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KM 06p330M, npaBoBble 0CO6eHHOCTH 3aKpbITbIX KOpI'IOpaLl,VIVI onpeaensTcs yKa3aHHbIMW 16 cTaTbs-

MW 3aKOHa.

OrpaHWyeHns B OTHOLWIEHMMN aKLMI1 YCTAHOBMIEHbl 3aKOHOM HEMOCPEeACTBEHHO B OMpeaesieHMn 3aKpbiTom
Kopropauun (8§ 29-101.156). Bo-nepBbix, BCE aKUMU KOPNopauMu AOMKHbI 6biTb NMpeacTaB/eHbl cep-
TMdMKATAMM akuMii, @ YMCNO aKUMOHEPOB He AO0/MKHO NnpeBbiwaTtb 35. Bo-BTOPbIX, Ha nepeavy akumi
[OJ/DKHbI CyLWEeCcTBOBaTb OrpaHuyveHus. B-TpeTbux, Koprnopauusi He A0JSHKHA OCYWEeCTBAATb Ny6AMUYHOro
NpeanoXeHusi CBOMX akuuii. HakoHel, CTaTbM MHKOPMOpaLMM 3aKpbiTOM KOPNopauuu MOryT yCTaHaBs-
NMBaTb KPYr nuu, KoTopble MOryT (MM, HAa060pOT, KOTOPble He MOryT) 6biTb ee akuMoHepaMu. YTo Kka-
CaeTcs OorpaHuWYeHuin Ha nepeaady, 3akOH MX XapakTepa SIBHO He yCTaHaBAMBAET, HO MpeanucCbiBaeT
yKa3sblBaTb Ha MMEKOLWMNECH OrpaHMYEeHUs Ha cepTudmkaTe akumii (§ 29-101.20). TakMM orpaHMUYEHUEM
(BBOAMMbIM yUpeanTEeNbHbIMU AOKYMEHTaM1 KOPropaumnmn) MOXET, B YaCTHOCTU, ABASITLCA NPeuMyLecT-

BEHHOE€ NpaBO aKUMOHEPOB Ha anoGpeTeHVle aKLMNn.

WTak, B 4@aHHOM Cny4yae 3aKOH yCTaHaB/MBaeT SBHbIN 3anpeT Ha I'Iy6J'IVIHHOE npeanoxexHune aKuui, Ho
HEe BBOAUT KOHKPETHbIX OrpaHMHeHMVI Ha nepeanavy aKumin, OorpaHn4ymBlWINCL NNWb YKa3aHMEM Ha Heob6-

XO0ANMOCTb TaKnx OrpaHMHeHMVI 1 yCTaHOBJIEHMEM NpenenbHOro 4Yncna akuMoHepoB.

depepanbHOoe 3aKOHOAATENILCTBO

®epepanbHoe 3akoHogaTenbcTBo CLUA, Kak oTMeYanoch Bbllle, He yCTaHaBAMBaeT HOPM KOpropaTus-
HOro npaBa, B TOM YMC/ie B OTHOLWIEHMWU 3aKpbITbIX Koprnopauuii. OaHako OHO perynupyet obpalieHue
LeHHbIX bymar. MMeHHO (deaepanbHOe 3aKOHOAATENLCTBO OMpeaensieT BO3MOXHOCTb W yCnoBUS My6-
JINYHOrO MPeAnoXeHUs akuuii KoMnaHum. OCHOBHble 3aKOHbI, peryavpyouine AaHHble BOMpockl — 3a-
KOH O LeHHbIX 6bymarax (Securities Act of 1933 - 15 USC § 77a et seq.) 1 3akoH 06 obpalieHnn LeH-
HbiX 6ymar (Securities Exchange Act of 1934 - 15 USC § 78a et seq.). Kpome TOro, AaHHbIli BOMNpOC
perynmpyeTcs noA3akoHHbIMK akTamu Komuccumn no ueHHbiM 6ymaram (SEC) (17CFR230). B wactHoCTH,
cylectBeHHoe 3HavyeHne nMmeet NHcTpykumnsa D (Regulation D, 17 CFR § 230.501 et seq.), yCTaHaB/M-
BalLlas onpeaeneHHble NbroThl, NpeAHa3HayYeHHble Npexae Bcero Ans mManoro 6usHeca. (Pacwmdpos-
Ky CCbIJIOK CM. Bbllwe.) KpoMme Toro, Bonpochl obpalleHusi ueHHbIX 6ymar MOryT AOMOSHUTENbHO pery-

NNPOBATbCA 3aKOHOAATEIbCTBOM OTAE/IbHbIX WUTATOB.

OcHoBHas naes peaepanbHOro peryimpoBaHusi pbiHKa UeHHbX 6ymar B CLUA cocTouT B TOM, 4TO Mpu
OCYLLECTBNEHMU MYBAMUYHOro MPeasioXeHUs LeHHbIX 6yMar HeobXxoAMMO packpbiBaTb MHBECTOpPaM Of-
peaeneHHyo nHdopMaumio 0 Kopropaumu. Kak npasuio, HeobxoavMa peructpaums Takoro npeasnoxe-
HUS B KOMMCCMM MO LeHHbIM ByMaraMm, CBsi3aHHasi C pacKpbiTMEM COOTBETCTBYlOLWENn nHdpopmaummn. OT-
METMM, YTO MOHSATUE «NYBAUYHOrO MPEeanoXeHUs» He onpeaesieHo 3aKOHOM SIBHO, BBMAY Yero uMHoraa
BO3HMKaeT npobsieMa pasrpaHuMyeHust Ny6anYHOro NpeasnioXeHnss U YacTHOro npeanoxexus. [eicreyet
pPAA PasfiMYHbIX NocnabneHnin U BapnaHToB O0CBOBOXKAEHMS OT TpeboBaHUs O permcTpaumm, HeKoTopble
M3 KOTOPbIX CBSI3aHbl C OrpaHuyeHveM 4ucia (HeakKpeaMTOBaHHbIX) WMHBECTOpoB (MakcuMyM 35)
(17 CFR § 230.505, 17 CFR § 230.506).

Takum obpa3oM, peaepanbHOE 3aKOHOAATENBCTBO O LIEHHbIX 6yMarax He UCNoNb3yeT MOHSATUS 3aKpbl-
TOM Kopnopauuu. BmecTte ¢ TeM B 3aKOHOAATENbCTBAX LWITATOB 3TO MOHATUE DOPMYMpPYyeTCs TakuM 06-
pa3omM, uTobbl siBHO (kak B Okpyre Konymbusi) unu HesaBHO (kak B MepuneHAe) UCKIIOUYUTb BO3MOX-
HOCTb My6/MYHOrO NpeanoXeHus akunin 3aKkpbiToM Kopnopauuun. MNMo3ToMy 3aKkpbiTble KOpMopauun, Kak
npasufio, He MoMajalT Noj OrpaHUYeHus, CBA3aHHble C deaepasibHbIM 3aKOHOAATENLCTBOM O LIEHHbIX

6ymarax (BBMAY 4ero Mbl He 6yAeM paccMaTpvBaTb AaHHOE 3aKoHoAaTenbCcTBO 6osiee noapobHo). B
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HEKOTOPOM CMbIC/I€ MUMEHHO 3TOT dJaKT N SABNSIETCA BaXKHelLlen 0CO6eHHOCTbIo npaBoOBOro CtaTyCa 3a-

KpbITO KOpropaunm.

2. MosicHuTe, noxanyscra, B YeM 3ak/Io4aeTcs creynguka ycayr 1 0CO6eHHOCTH cTaTyca 3aperucTpum-
pOBaHHOro areHta (370 oguymanbHbI¥i NpeacTaBUTe b OpraHa B/IacTu, OCYLUECTBIISIOLEro peructpa-
yno Kopriopauus, crieynaan3upoBaHHasl KoMmepyeckasi gupma uam Heuto gpyroe)? CyujecTByeT m

KaKow-To 3aKprTbIﬁ rnepeyeHb 3aperncTpupoBaHHbIX areHToOB Ui HET?

MepuneHp

CornacHo 3akoHopaTenbCTBY MepuneHpa, pe3veHTHbIM areHToOM Koprnopauuu MoXeT ObiTb dusmue-
CKOe nuuo, npoxusalwllee B AaHHOM wWTaTe, UM KOpnopauus, WHKoprnopupoBaHHas B Mepunenpe
(8 1-101(r)). Ansa yBenomneHus nwoboi kopnopauumn (0 4em 6bl TO HM 6bISI0) 4OCTATOYHO YBEAOMUTb ee
pe3naeHTHoOro areHta (8 1-401). 3akoHOAATENbCTBO UCMOMb3YyeT TakXe MOHATUE «OCHOBHOro oduca»
Kopriopauuu, agpec KOTOporo He o06si3aTenbHO coBnagaeT C aApecoM pe3naeHTHoro areHTta (8 1-

101(q)). (Ccbinkun Ha Maryland Code: Corporations and Associations).

Okpyr Konymbusa

CornacHo 3akoHopaTenbcTBy Okpyra Konymbusi, 3apermctpMpoBaHHbIM areHTOM MOXeT 6biTb pu3unye-
CKOe Nunuo, NMpoXwuBawlee B AAaHHOM OKpyre, wau Kopnopauus, YNnoJHOMOYEeHHasi CBOMMWU CTaTbMMU
MHKOpNopaunn AencTBOBaTb B KayecTBe areHTa, ynosIHOMOYeHHasl BeCTM bM3HeC B OKpyre u umerowas
oduc, coBnajarwwmnii ¢ 3aperncTpupoBaHHbiM oducom (8 29-101.10(2)). 3aperucTtpupoBaHHbIn oduc
KopriopaumMm He o06s3aH coBrMafjaTb C MEeCTOM BefeHWUsi ee KOMMep4yeckon peaTenbHoOCcTM (8§ 29-
101.10(1)). YBegomneHusi, agpecoBaHHble KOpropauuu, MOryT AOCTaBAATbCA 3aperucTpupoBaHHOMY
areHTy (8 29-101.12(a)). (Ccbinikn Ha D.C. Code.) OTMETMM, UTO B AaHHOM cilyyae He TpebyeTcs, uTo-
6bl KOprnopauusi-areHT 6blna 3aperucTpypoBaHa MMeHHO B Okpyre Konymb6us, HO OHa AO/MKHa 6bITbh

YyrNosIHOMOYEHa BECTU AeATeNlbHOCTb B OKpyre (3aperncTpvpoBaTthbes).

HecMoTps Ha pasnuuunsi B TEPMUHOMOTMMU U HIOAHCAX OPUANYECKUX (DOPMYIMPOBOK, NPUHLMI, KOTOPOro
NpuMAEpXMBaOTCA 3aKoHoAaTenn Bo Bcex wTatax CLUA, ogMH M TOT Xe. 3aKkoH He TpebyeT, uTobbl B
[AQHHOM wWTAaTe NPOXWUBAIM AOSHKHOCTHbIE LA, AMPEKTOPA UK aKUMOHEepbl Kopropauui. BmecTe ¢ Tem
B 3TOM LUTaTe AO/DKEH 6blTb aZipec, No KOTOPOMY MOXHO HanpasnsTb KOPPECMOHAEHLMIO ANl Kopriopa-
unu, 1 ee npeacTaBuTenb (areHT), KOTOPOMY MOXHO Bpy4aTb yBeAOM/IEHMSI, aApecoBaHHble Koprnopa-
unu (HanpuMmep, NMOBECTKY B Cya). VIMEHHO B 3TOM COCTOMT CMbIC/1 3aKOHOAATENbHOrO TpeboBaHMs O
HanMuumn Takoro areHta. TakuMm o6pa3oM, eAMHCTBEHHAs ycnyra, KOTopykl 06s3aH OKa3biBaTb TakKoM
areHT — nepeaavya yBeLOMJIEHUIN YMOSHOMOYEHHbIM nnuaM (PyKOBOACTBY) kopriopauuun. Oco6eHHOCTb

€ro CtaTtyca — yBeaoMeHNE CHUTAETCA BPYHYEHHbIM KOprnopaunun ¢ MOMEHTA €ro Bpy4eHusa areHTy.

Takow areHT He saBnsieTcs npeacTaBuTENIEM rOCYAAapPCTBEHHbBIX OpraHoOB (HanmpoTUB, MO 3aKOHY OH ABNS-
eTcsl npeacTaBUTENeM Koprnopauum), U HUKAKMUX 3aKpbITbiX CMMCKOB areHToB He cyuwecTByeT. OueHb
4acTo U areHTa, U aapec NpeaocCTtaBndeTr cepBucCHas dJVIpMa, ocywecrtendowas MHKopnopauuo no 3a-
Ka3ly KNneHTa. D70 cambli I'IpOCTOVI BapuaHT. OgHaKo B MPUHLUUME HUYTO HEe MelaeT Ha3HaAuYMTb areH-

TOM Nt060ro Apyroro pe3naeHTa AaHHOro wrata (KOHEeYHO, 3apyUMBLLMChL ero cornacuem).

3. losicHuTe, I'IO)Ka/'IyﬁCTa, Kakne KOHKPEeTHO yCJlyrn oKa3blBaet 3apel’MCTpMpOBaHHbII;I areHT npu pe-

rucTpaunn Koprniopaumun - TOJIbKO MPpeAOCTaB/IeHne 3aperncTtpupoBaHHOro agpeca win yTO-1M60 eLye
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(Tak, He ACHO, 4YTO Mo0ApPa3yMeBaETCs o4 «obecrieyeHnem cBsian Kopriopaunn c rocyaapCcrtBomM» Ha CTp.

3 3aK/II0YeHNS).

Kak cnefyer u3 BblWEW3TOXEHHOM0, HUKAKMX YCAYr Mpu perncTpauum 3aperncTpypoBaHHbIin (pe3un-
[AEHTHbIW) areHT He OoKasbiBaeT. YCAYruM npu perncrtpaumum MOXET OKasbiBaTb CheuvanusmpoBaHHas
cepBuCHasi dupMa, KOoTopasi oYeHb 4YacTo (HO He o6si3aTenbHO) NMpefoCTaBAsieT U areHTa, U ajapec.
«ObecreyeHne CBA3M C rocyAapCcTBOM» - OMUCATENIbHOE BblpaXKEHWE, CMbIC/T KOTOPOro COCTOUT UMEHHO
B TOM, YTO roCyZAapCTBO MOXET NepeAaBaTb areHTy BClo 0UUMANbHYI0 KOPPECMOHAEHUMIO ANS KOPMo-

paumu.

4. MoscHuTe, Noxany¥icra, 3aperucTpupoBaHHbIN aapec u Haamymne oguca (apeHA0BaHHOro Uau cobCT-
BEHHOI0) — 3TO OAHO U TO X€ Wan HET? ECu HET, MOosICHUTE, MOoXanyicra, B 4eMm 3aK/ao4aeTcs crieym-

d)MKa 3aperncTprupoBaHHOro agpeca v 4718 4ero HeobxoAnMo ero Haan4dme?

O6s3aTeNbHOCTb HaNMuusl 3aperucTpupoBaHHoro (B MepuneHae «OCHOBHOr0») oduca He o3Havaer
Heo6X0AMMOCTM apeHAoBaTb WM NpuobpeTtaTh Kakoe-Mbo rnoMelleHume. Mo CywecTBy, 3aperncTpupo-
BaHHbIN 0PUC O3HAYAET NULLb IOPUANMYECKMIA aApec, MO KOTOPOMY MOXHO HamnpaBfisaTb KOPPEeCnoHAEH-
umio Ans kopriopauuun. Kak yxe oTMe4Yanocb, OH YacCTo NMPeAoCTaBsSETCS CEPBUCHON dUpMOi, KoTopas
MOXET PerncTpMpoBaTh COTHW KOpropauuii No oAHOMY agpecy. (3aMeTUM, UYTO Mepechlsika el KIANEHTY

KoppecnoHaAeHUnUun, 0CO6eHHO HeFOCy,D,apCTBeHHOVI, 06bI4YHO OnnaymMBaeTcs OTAENbHO.)

5. MOXHO /11 MOpy4YnTb MOCTaHOBKY KOPopaunuu Ha y4yeT B HasloroBOM opraHe (d)e,aepaanOM u wtara)

3aperncTpupoBaHHOMYy areHTy?

MOXHO MOPYy4YMTb KOMY YrOAHO, B TOM YWCNE U 3apPerMcTpMpoBaHHOMY areHTy, eC/iM OH COorfacuTcs.
OTMETMM, 0AHAKO, YTO MPMbI, CMEeuVaNU3nMpyIoLLMECs Ha MHKOPMOPaLMN, HEpPeaKo OTKasbliBaloTCs OT
NobbIX AEWCTBUI, CBA3aHHbLIX C Hafsoramu, nepeagpecysl KanmeHTa npodeccumoHasnbHbiM 6yxrantepam.
MOXHO TakXe 3aperucTpupoBaTbCsi CaMOCTOSATENIbHO, HanpuMep, No dakcy uauM no UHTEepHeTy (CM.

Bblle).

6. MoxeTt i crneyunann3npoBaHHas perncTpaLmnoHHas d)MpMa npeaocraBnTb, B TOM 4Yucsie yciyrn 3ape-

rMCTPUPOBAHHOIro areHra?

MoxeT 1 Bcerga rotoea 3TO cAenaTtb 3@ COOTBETCTBYHOLEE BO3HArpaxaeHue.

7. Ykaxute, no»(anyﬁcra, NpuMepHyH CTOMMOCTb yCJ1yr 3aperncTtpupoBaHHOIro areHra.

3aKOHOM He perynuvpyercs. O6bI4HO OT HECKOJIbKMX COT A0 HECKOJIbKMUX ThICSY [onnapos B rog (BK/O-

yas agpec v areHTa).

8. YKkaxute, noxasnyicra, NpuMepHyo CTOMMOCTb yC/lyr Creunann3npoBaHHoON perncTpaymoHHon Gup-

Mbl.

3aKkoHOM He perynupyercs. O6bIYHO OT HECKOMIbKUX COT A0 HECKO/IbKUX ThbiCAY AO0/IAPOB 33 OCYLEeCcTB-
fleHWe perucTpaunoHHbIX npoueayp (MHKopropaums). Yacto K aToMy gobaBnserca onsaTa 3a ycayru

areHTa v 3a agpec.
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9. Ykaxwurte, no»(anyﬁcra, rnpuMepHble OKJ1aabl COTPYAHUKOB Kopriopaunun- rnpes3ngeHrta, cCeKkpetaps,
KasHadesi. [Jo/mkHa M oniadynBaTbCcs pa60Ta yneHos CoBeTa AMPEKTOPOB Kopriopaumn? Ecan aa, yKka-

KUTE rpuMepHble oKaabl YieHoB CoBeTa AMPEKTOPOB.

3aKOHOM He perynumpyercs. 3aBUCUT OT TOro, KOro u Ans KaKo UMEHHO uenu Kopnopauuna HaHMMaeT.
OnnaTta onpegensercsa No AOrOBOPEHHOCTU, B 3aBMCUMOCTU OT obbema obsi3aHHOCTEN. (CywectByeTt
MUHUMYM no4yacoBoW onnatbl U npoyune orpaHnvyeHund, ced3aHHble C TPyAOBbIM 3aKOHOAATENIbLCTBOM, HO,

no-BMaMMoMy, Bonpoc 6bis1 He 06 3TOM.)
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