[MepeliTi Ha CTpaHuLy C NOMIHOW Bepcuein»

YIK 347 DJIeKTPOHHBIE BEPCUM KHUT
BBK 67.404 Ha caiite www.prospekt.org
M74
Aemop:

M74

Mosomun B. I1. (24 Hosi0pst 1924 — 15 denpans 2015), nokTop 0punndeckux Hayk, npodeccop,
COBETCKUI U POCCUICKMIA TPAaBOBE.

Coc AU C a:

KaHIMAAT IPUAMYECKUX HayK, noueHT . A. BeloBa, KaHIUIAT IOPUAMYECKUX HAYK, JOLEHT
A. H. Becennn, KaHauaaT opuanieckux Hayk, noueHT E. A. Moprynosa.

Asmop npeducaous na pyccKom u aH2AuliCKOM A3bIKAX U 024A6ACHUA HA AH2AUICKOM A3bIKe:
TIOKTOP IOPUIMYECKUX HayK, 3aciIyKeHHbIi rpodeccop npaBa umenu JIxona Dasapna Poyrepa
1Kosibl ipaBa J{ukuHcoH YHuBepcuteta itara [encunbBanus Y. D. Batiep.

Moszomun B. I1.
H3z6pannbie Tpynbl / cocT. [. A. benosa, A. H. becenun, E. A. MopryHoBa. —
Mockaa : ITpocnexr, 2021. — 376 c.

ISBN 978-5-392-34225-9

Hacrosmuit coopHuk u3dpaHHbIX TpyaoB npodeccopa B. [1. Mo3oianHa MOATOTOBAEH B 3HAK
MaMSITU BBIIAIOIIETOCs YI€HOTo, yuuTess, pykosoauress. Buxkrop [Masrosuy Moszomnun ¢ 2000 o
2012 r. pykoBoau1 Kadeapoii rpaxkJIaHCKOTO U CeMeHHOro rpaBa MOCKOBCKOTO rOCy1apcTBEHHOTO
topunuyeckoro ynusepcutera umenn O. E. Kyrapuna (MT'HOA). B kHure npeacraBieHbl OecTsi-
iast pabota npodeccopa, o6paser; KOMINapaTUBUCTCKOTO MCCIIEIOBAHMSI, KOTOPast JIer1a B OCHOBY
€ro JTOKTOpcKoii auccepranuu, — «Koprnopaiuu, moHononuu u npaso B CILIA», u 1Be craThu,
KOTOPBIMH 10 1ipaBy ropamicst Bukrop ITaBioBud: «Pojib rpaXk1aHCKOTrO 3aKOHOIATELCTBA B pe-
TYJIMPOBAaHUY KOMITJIEKCHBIX MMYIIIECTBEHHBIX OTHOIIEHUI» U «O MaKpo- U MUKPOITPABOBOM pe-
TyJIMPOBAHUYU KOMILIEKCHBIX MMYIIIECTBEHHBIX OTHOIIEHUI B chepe sKOHOMUKM». OCHOBHOI pa-
00TOi1 B TaHHOM cOOpHUKE siBiIsieTcst MoHorpadust «Kopropanmu, moHononuu 1 mpaso B CLIA»,
KoTopast Obl1a u3aana B 1966 r. u, K coxajieHu1o, 6oJbiie B Poccuun He nybinkoBaiach. B Heil Ha
BbICOUAMILIEM YPOBHE MPOAHATM3UPOBAHBI OCHOBHBIC MOJIOXEHMSI aMEPUKAHCKOTO KOPITOPaTUB-
HOTO IpaBa: aBTOHOMHasl MPaBOCYObEKTHOCTD, 3alIUTa KOPIIOPATUBHON MACHTUYHOCTU B aMepH-
KaHCKOM cyjie, KOPIopaTHBHbIE (DOPMBI JOTOBOPHOTO MIpaBa M APYTrue BasKHbIE BOIIPOCHI.

COOpHUK OYIET MoJIe3eH CTYIeHTaM, aclupaHTaM, MpernoaaBaTesisiM, yueHbIM 1 BCeM, KTO WH-
TepecyeTcst TPaXKIaHCKUM TIPaBOM.

VK 347
BbK 67.404

Cocmasgumenu uckperte 01a200apsm yeaxicaemo2o 3acAyHCeHH020 npogeccopa npasa
Y. D. bamaepa 3a okazanHyro NoMoub npu cocmagaenuu CO0pHUKa
usbpanubix mpydoe B. I1. Mozoauna.

B nodeomoske cbopnuka npunumana yuwacmue acnupanm Kagheopsl epajicoanckoeo
npasea MT'TOA A. B. Quaunnosuy.

Hayunoe uzdanue
Mo3zomun Bukrop IlasnoBuu

MN3BPAHHBLIE TPYbBI

Moamnucano B nevats 11.02.2021. ®opmar 60x90 '/, .
Teyats undposast. IMeu. 1. 23,5. Tupax 1000 (1-i1 3aBox 100) ak3. 3aka3 Ne
00O «IIpocmekT»
111020, r. Mockga, yi. boposas, x. 7, cTp. 4.

© Mosoaun C. B., Hacnennuk, 2021

© barsnep V. D., npeaucioBre Ha PyCCKOM
M aHTJIMIACKOM s13bIKax, 2021

© benosa /1. A., becenun A. H.,
MopryHoBa E. A., coctaBienue, 2021

ISBN 978-5-392-34225-9 © 000 «IIpocrekT», 2021

MepeiiTv Ha cTpaHuULy ¢ NONHOI Bepcueii»


https://rucont.ru/efd/807183
https://rucont.ru/efd/807183

[MepeliTi Ha CTpaHuLy C NOMIHOW Bepcuein»

Author:

Mozolin V. P. (November 24, 1924 — February 15, 2015), Doctor of Law, Professor, Soviet and
Russian jurist.

Compilers of the collection:

PhD in Law, Associate Professor D. A. Belova, PhD in Law, Associate Professor A. N. Besedin,
PhD in Law, Associate Professor E. A. Morgunova.

Author of the preface in Russian and English and the table of contents in English:

Doctor of Law, John Edward Fowler Distinguished Professor of Law, Dickinson School of Law,
University of Pennsylvania W. E. Butler.

Mozolin V. P.
Selected Works / comps D. A. Belova, A. N. Besedin, E. A. Morgunova. — Mos-
cow : Prospekt, 2021. — 376 p.

ISBN 978-5-392-34225-9

This collection of selected works of Professor V. P. Mozolin was prepared in memory of the out-
standing scientist, teacher, leader he was. Viktor Pavlovich Mozolin from 2000 to 2012 headed the
Department of Civil and Family Law of the Kutafin Moscow State Law University (MSAL). The
book presents the brilliant work of the professor, a sample of comparative research, which formed
the basis of his doctoral dissertation, — “Corporations, Monopolies and Right”, and two articles
that Victor Pavlovich was rightfully proud of, those are the articles “The role of civil legislation in
the regulation of complex property relations” and “Macro and micro legal regulation of complex
property relations in the sphere of economics”. The main work in this collection is the monograph
“Corporations, Monopolies and Law”, which was published in 1966 and, unfortunately, was nev-
er published in Russia again. The monograph analyzes at the highest level the main provisions of
American corporate law: autonomous legal personality, protection of corporate identity in an
American court, corporate forms of contract law and many other legal questions.

The collection will be of interest to students, postgraduates, teachers, scientists and anyone in-
terested in civil law.

The compilers of the collection are sincerely grateful to the distinguished
Professor of Law W. E. Butler for his assistance in compiling
the collection of selected works of V. P. Mozolin.

A postgraduate student of the Civil Law Department of the MSAL
A. V. Filippovich took part in the preparation of the collection
of selected works of Professor V. P. Mozolin.

© Mozolin S. V., inheritor, 2021

© Butler W. E., preface in Russian

and English, 2021

© Belova D. A., Besedin A. N.,

Morgunova E. A., compilation, 2021
ISBN 978-5-392-34225-9 © Prospekt LLC, 2021

MepeiiTv Ha cTpaHuULy ¢ NONHOI Bepcueii»


https://rucont.ru/efd/807183
https://rucont.ru/efd/807183

[MepeliTi Ha CTpaHuLy C NOMIHOW Bepcuein»

OrMNABJIEHUE

BukTop MaBnoBuy M0O30MH — LMBUAUCT M aMEPUKAHUCT...........cconmes

Viktor Pavlovich Mozolin: civilist and americanist

B. . Mosonunu
(UspatenbcTBO MoCKoBCKOro yHUBepcuTeTa. 1966 r.)
KOPMOPAUNN, MOHOMOJIUN
M NPABO B CLLA

BeeneHune

Mhasa |
UCTOPUA PASBUTUA 3SAKOHOLOATE/IbCTBA
0 KOPMOPALUUAX B CLUA

§1. 3akoHOZATENbCTBO O KOPMOPALMAX B NEPUOL,

obpazoBaHus CLUA

§2. 3aKOHOZATENbCTBO O KOPMOPALMAX B NEPUOL
MPOMBILLNEHHOrO NepeBOpoTa U pacLBeTa
CBO6OAHOM KOHKYPEHL MK

§3, 3aKOHOOATENbCTBO O KOPMOPALMAX B NEPUOL
CTAHOBNEHMS U FOCNOACTBA UMMEpPUanM3mMa
B CLLA

Masall
NMOHATUE NPEANPUHUMATENIbCKOM KOPMOPALLIUU
Nno OENCTBYIOLWEMY MPABY

§1. O6nactb npuMeHeHust koprnopaTtneHoi dopmbl B CLLA.........

§2. OnpeneneHune u OTANYUTENbHbIE NPU3HAKM
npeanpuMHMMAaTeNbCKOM Kopnopaumm

§3, [lpenMyLLeECTBO KOpNOpaUui nepea apyrumm bopmamu
npeanpvHUMATENbCKON AeSTeNbHOCTH

MepeiiTv Ha cTpaHuULy ¢ NONHOI Bepcueii»

16

33

33

40

44

53
53

55

59


https://rucont.ru/efd/807183
https://rucont.ru/efd/807183

[MepeliTi Ha CTpaHuLy C NOMIHOW Bepcuein»

366 | Ornasnetne

[nasa lll
NMPEANPUHUMATENIbCKAS KOPMOPALUA
KAK OPUONYECKOE nHhuo0

63

§1. WcTopuueckune KOPHU KOHLENLMM

63

IOPUAMYECKOrO ML
§2. T[loHgTve pMANYECKOrO LA B COBPEMEHHOM

64

npase CLUA
§3. [1paBocy6bEKTHOCTb NpeAnpUHUMATENBCKMUX

KopnopaLmii B 061acTi rpaxjaHCKmMx 1 TOProBbIX

MPaBOOTHOLLEHU

72

§4. WHble acnekTbl NPaBOCyObEKTHOCTM KOPMNOPALMHM............

Masa IV
BYPXXYA3HbIE TEOPUU O NOHATUN U CYLLHOCTHU
KOPMOPAL UM

........... 79

88

§1. OO6wWme nonoxeHus

88

§2. OpuanKo-TeXHUYECKMe TeopUm

89

§3.  HOpwuanko-coumanbHble TEOpUK

95

hasaV
COBETCKAS NPABOBAY HAYKA
O NOHATUN N CYWLHOCTH

KOPMOPALNA

Mmasa Vi
UCTOYHUKWN DEACTBYIOLLEFO MPABA
O MPEANPUHUMATENIbCKUX

KOPMOPALMAX

§1. 3aKkoH

§2.  AKTbl afMMHMCTPATMBHbIX OPraHOB

§3. (CypebHas npakTMka

[nasa VIl
OBPA30BAHUE KOPMOPALUMA

§81. BBogHble 3amMevyaHua

§2. JKOHOMMYECKMe MeponpuaTUs N0 06Pa30BaHMIO
Kopnopauuu (promotion)

§3. [lpaBoBas xapakTepuCTMKa OTHOLIEHWUH,

BO3HMKAIOLWMX B CBA3M C MOAMMUCKOM HA aKUUM ...ecvernrennes

MepeiiTv Ha cTpaHuULy ¢ NONHOI Bepcueii»

114

122
122
127
129

131
131

132


https://rucont.ru/efd/807183
https://rucont.ru/efd/807183

[MepeliTi Ha CTpaHuLy C NOMIHOW Bepcuein»

Ornasnexne | 367
§4. [lpaBoBasi NpupoLa AOroBOPOB, 3aKNO4YAEMbIX
OpraHu3aTopamMu KOpnopauumu C TPETbUMU NIULAMU.......eervennes 139
§5.  OTHoweHMe opraHn3aTopoB KOPMNopaLuii
C KopropauusMu 145
§6. Bblbop wraTa MHKOpNoOpaumu. Yupeautenu Kopnopaumm........ 148
§7. Pa3paboTka ycTtaBa KOpnopauuu U ero perncTpaLmsi.... ... 151
§8. OpraHu3auMOHHble MeponpusaTUS, 3aBepLUatoLLne
0b6pa3oBaHKne Kopnopauum 156
Masa VI
(DMHAHCOBA? CTPYKTYPA KAMUTANA
KOPMOPALUU 160
§1. O6wasn xapakTepucTmka 160
§2.  AKUMOHepHbIM KanuTan 162
§3.  3aimbl 163
§4. TeHoeHUMS K CONMXKEHMIO NPABOBOMO MOIOXKEHMS
AKLMOHEPOB 1 06AMraLMOHEPOB 165
§5. CooTHOLWeHMe aKUMOHEPHOrO KanuTana 1 3aiMoB
B 00LLei cucTeMe KanuTanoBNOXKEHUI KOPNOPALUMA ................ 169
§6. Ob6nuraumm 172
§7. [ubpuaHble GoHA0BbIE Bymaru 175
Masa IX
AKLUUU 178
§81. TlloHaTME aKuuu 178
§2. OObIKHOBEHHbIE aKLMMK 184
§3, 0Owwas xapakTepucTuka NPUBUAErMPOBAHHBIX AaKUMUM. ..., 186
§4. [lpuBunernpoBaHHble akLMK 1 rapaHTUK 188
§5. LleHa akumii 1 BbINIAYMBAEMOE 33 HUX
BO3HAarpaxaeHue 192
§6. OTBETCTBEHHOCTb aKLIMOHEPOB B C/Ty4ae YaCTUHHOM
WK NOSTHOM HEONAATbl CTOMMOCTU NONYYEHHbIX AKLUMH .......... 196
§7. Bbinyck akuui 202
§8. [lpaBo aKUMOHEPOB Ha NPEUMYLLECTBEHHYIO MOKYMKY
BHOBb BbIMYCKAEMbIX aKLLMM 205
§9. (BupetenbctBa 06 akumax. MHble Bymary,
CBAA3aHHbIE C aKLMAMMU 208

MepeiiTv Ha cTpaHuULy ¢ NONHOI Bepcueii»


https://rucont.ru/efd/807183
https://rucont.ru/efd/807183

[MepeliTi Ha CTpaHuLy C NOMIHOW Bepcuein»

368 | Ornasneuue

[naBsa X
YYACTUE AKLUMOHEPOB B KOHTPOJIE
M PYKOBOACTBE KOPMOPALUUAMU 211

§1. OcHoBHble NpaBa aKLMOHEPOB B KOHTPONE
M PyKOBOACTBE KOPNOPALMAMM 211

§2. O topuanyeckoi cune pelleHuin akLIMOHepoB,
MPUHUMAEMbIX MO BOMPOCAM, BXOAALLMM
B KOMMETEHLMIO NPaBIEHUS AMPEKTOPOB

KopnopaLmu 216
§3.  [puHLMM roN0COBaHMS akKLMOHEPOB B KOPMOPALMSX..u.venneenes 218
§4. CobpaHusa aKLMOHEPOB 219
§5. TonocoBaHMe No LOBEPEHHOCTH 222
§6. (Cucrema ronocoBaHus 226
§7. CornawweHuns akLMOHEPOB NO BOMPOCY O rO/I0COBAHMUM
B KOpnopaumsx 229
§8. [lpaBo aKUMOHEPOB Ha 03HAKOMNEHME
C LOKYMEHTaLMeN KoprnopaLmi 232
§9. Wcku akumoHepos 234
Masa XI
YNPABJIEHUE KOPMOPALNAMMU 239
§1. OO6wWwas CTpyKTypa OpraHoOB ynpaBneHus
KoprnopawuuaMm 239
§2. CocTaB NpaBNeHWi AMPEKTOPOB KOpnopauumi
1 NOpALoK MX QYHKLMOHUPOBAHMS 241
§3. T[lpaBa npaBneHus AMpPEKTOPOB 246
§4. KomuTeTbl NpaBieHMs AMPEKTOPOB 248
§5.  Ynpasngwowue kopnopaumi 1 ux npaea 251
Masa XII
OBA3AHHOCTU OUPEKTOPOB }
M YNPABNAKOWNX KOPNOPALUNU 258
§1. O6was xapakrepmcTmka 258
§2. [omkHas cTeneHb 3a060TIMBOCTY (dUty Of Care) ..ovoveeeeeneceeneee 260
§3. JlosanbHoe OTHOWeHwMe K Kopnopaumu (duty of loyalty)............ 263

§4. Cpenku, coBepllaeMble 3aMHTEPECOBAHHbIMM
n 0BLWMMM LMPEKTOPaMK U YNPABASIOLLMMM
KopnopaLmi 264

MepeiiTv Ha cTpaHuULy ¢ NONHOI Bepcueii»


https://rucont.ru/efd/807183
https://rucont.ru/efd/807183

[MepeliTi Ha CTpaHuLy C NOMIHOW Bepcuein»

Ornasnewne | 369
§5. Mcnonb3oBaHMe BO3MOXHOCTEN, MPUHAANEXKALLMX
Kopropauuu 266
§6. HepnobpocoBecTHas KOHKYpeHLMs LMPEKTOPOB
M yNpaBnstoLWmMx C Kopnopauuen 268
§7.  YwemneHve npaB MEHbWMUHCTBA AKUMOHEPOB ....uvvververerrererrenns 268
§8. Caenku no Kynne-npogaxe akummn 270
§9. Caenku no Nponaxke KOHTPOAS B KOPMOPALUMAX .uuuveerrvenrrennrrenss 272
§10. «CamMOBO3HArpaXxaeHWe» OMPEKTOPOB U YPaBASOLLMX 275
§11. OTBETCTBEHHOCTb AUPEKTOPOB U YNPABASIOLUMX cevvrrernreernrrssnennns 280
Masa XIII
OCHOBHbIE OCOBEHHOCTU YNPABJIEHUA
3AKPbITbIMU KOPMOPALUUAMMU 283
§1. OO6was xapakTepucT1ka 283
§2. O xapakTepe COrnalleHni akLLMoHepoB No 06beanHEHMIO
FONOCYHOLLMX aKLLMM 284
§3. T[loBblweHHble TpeHOBAHMS B OTHOLIEHWUM KBOPYMA
¥ NPOLLeHTa NOAABAEMbIX «3a» rofI0COB 286
§4. OrpaHuyeHus, BBOAMMbIE B OTHOLLEHWMM Nepeaayn akumi......287
§5. Cnocobbl pa3peLleHns KOHGAUKTOB
B 3aKpPbITbIX KOPNOpaLMSX 290
Mnasa XIV
OUBUOEHAODI 293
§1. O6wme nonoxeHus 293
§2. MeToapbl MHAMBUAYANU3ALMU AUBUAEHAHBIX GOHLOB
Kopropavmii 296
§3.  (oHAbl KOpPNopaLMii AN BbINAATbI AUBUAEHIOB ....veeeevereerreannes 299
§4. T[lpaBoBble OCHOBAHWS NONYYEHUS AUBUAEHIOB
aKLMOHepamu 303
§5. [IvBMAaeHAbl MO NPUBUAETUPOBAHHBIM AKLMUAM ..cveeeverrerrreresrenns 307
Masa XV
MPEKPALLEHWE KOPNOPALIUN 311
§1. O6wme nonoxeHus 311
§2. PeopraHuzauus kopnopaumi 312
§3.  OTtuykaeHMe KOpnopauMsamMu NpUHAANEXALLEro
“M umylectsa. lNpofaxa akuui ApyruM KOPnopaumsM......... 314

MepeiiTv Ha cTpaHuULy ¢ NONHOI Bepcueii»


https://rucont.ru/efd/807183
https://rucont.ru/efd/807183

[MepeliTi Ha CTpaHuLy C NOMIHOW Bepcuein»

370 | Ornasnetne

§4. T[lpaBO aKUMOHEPOB Ha MOMyYEHUE CTOUMOCTM aKLMA.

[pyrvie BO3MOXHbIe NpaBa
§5.  Jlukeuaaumsa kopnopaumn

§6. [lpaBa gepxatenei NpMBMNErMPOBAHHBIX aKLMM

Npu1 NMKBKAALMM KOpriopaLmm

Maea XVI
KPYMHbIE KOPMOPALUUU
M AHTUTPECTOBCKOE
3AKOHOOATENbCTBO

§1. (CreneHb BO34EMCTBMS aHTUTPECTOBCKOIO

3aKOHOAATENBCTBA HA KPYMHbIE KOPMOPALUUMU ........cevevvnenene

§2. HepasymHbie cnocobbl OrpaHUYeHUs MEXAYLWTATHOM
TOProBAW U TOPTOBAM C MHOCTPAHHbIMM
rocyaapcTeamu

§3. Pa3yMHble cnocobbl OrpaHUYeHUs MEXAYLITATHOM
TOProBAW U TOPTOBAM C MHOCTPAHHbIMM

rocyAapcTBamMu

CTATbU

Ponb rpaxaaHcKoro 3akoHoaaTeNbCTBa
B peryiMpoBaH1MU KOMMIEKCHbIX UMYLLECTBEHHBIX
OTHOLLEHMI

0 MaKpo- U MUKpONpaBOBOM PeryiMpoBaHum
KOMNEKCHBIX UMYLLLECTBEHHbIX OTHOLUIEHWI

B cepe 3IKOHOMUKU

MepeiiTv Ha cTpaHuULy ¢ NONHOI Bepcueii»

316
319

322

326

326

330

335

343

351


https://rucont.ru/efd/807183
https://rucont.ru/efd/807183

[MepeliTi Ha CTpaHuLy C NOMIHOW Bepcuein»

CONTENTS

CORPORATIONS, MONOPOLIES,
AND THE LAW OF THE UNITED STATES

Chapter |
HISTORY OF CORPORATION LEGISLATION
IN THE UNITED STATES

§1. Legislation on Corporations During the Formation
of the United States

§2. Legislation on Corporations During the Industrial
Revolution and the Flourishing of Free Competition...............

§3. Legislation on Corporations During the Development
and Dominance of Imperialism in the United States ................

Chapter Il
CONCEPT OF BUSINESS CORPORATION
UNDER LAW IN FORCE
§1. Field of Use of Corporate Form in the United States..................

§2. Definition and Distinctive Features
of Business Corporation

§3. Advantage of Corporations Over Other Forms
of Enterpreneurial Activity

CHAPTER 111
BUSINESS CORPORATION AS JURIDICAL PERSON.....ccccccvvermummcrreunns

§1. Historical Roots of Conception of Juridical Person....................

§2. Concept of Juridical Person in Contemporary Law
of United States

§3. Legal Personality of Business Corporation in Civil
and Trade Legal Relations

§4. Other Aspects of Legal Personality of Corporations..................

MepeiiTv Ha cTpaHuULy ¢ NONHOI Bepcueii»

33

33

53
53

55

59

63
63

64

72


https://rucont.ru/efd/807183
https://rucont.ru/efd/807183

[MepeliTi Ha CTpaHuLy C NOMIHOW Bepcuein»

372 | Contents

Chapter IV
BOURGEOIS THEORIES ON CONCEPT AND ESSENCE
OF CORPORATIONS

88

81. General Provisions

88

89

§2. Legal-Technique Theory
§3. Legal-Social Theory

95

Chapter V
SOVIET LEGAL SCIENCE ON THE CONCEPT
AND ESSENCE OF CORPORATIONS

Chapter VI

SOURCES OF LAW IN FORCE ON BUSINESS CORPORATIONS..............

&81. Law [Lex]
§2. Acts of Administrative Agencies

§3. Judicial Practice

Chapter VI
FORMATION OF CORPORATIONS

§1. Introductory Comments

§2. Economic Measures Relating to Formation
of Corporations (Promotion)

§3. Legal Characteristics of Relations Arising
in Stock Subscriptions

§4. Legal Nature of Contracts Concluded by Organizers
of Corporation with Third Persons

§5. The relationship of corporate organizers to corporations
§6. Choice of Corporation Personnel. Founders of Corporation
§7.  Drafting and Registration of Corporation Charter..............

§8. Organizational Measures Completing Formation
of Corporation

Chapter VIII
FINANCIAL STRUCTURE OF CORPORATION CAPITAL

81. General Characterization

§2. Joint-Stock Capital
§3. Loans

§4. Trends to Approximate Legal Status of Stockholders

and Bondholders

MepeiiTv Ha cTpaHuULy ¢ NONHOI Bepcueii»

114

122
122
127
129

131
131

132

135

139
145
148
151

156

160
160
162
163

165


https://rucont.ru/efd/807183
https://rucont.ru/efd/807183

[MepeliTi Ha CTpaHuLy C NOMIHOW Bepcuein»

Contents | 373

§5. Correlation of Stockholder Capital and Loans in General
System of Capital Investments

of Corporations 169
§6. Bonds 172
§7.  Hybrid securities 175
Chapter IX
STOCKS 178
§1. Concept of Stock 178
§2. Common Stocks 184
§3. General Characterization of Preferred Stocks........cocvevervenrrnnnee 186
§4. Preferred Stocks and Guarantees 188
§5.  Price of Stocks and Remuneration to be Paid
for Them 192
§6. Responsibility of Stockholders in Event of Partial
or Full Failure to Pay the Cost of Stocks Received................... 196
§7.  Issuance of Stocks 202
§8. Right of Stockholders to Preferential Purchase
of Newly-Issued Stocks 205
§9. Stock Certificates. Securities Connected
with Stocks 208
Chapter X
PARTICIPATION OF STOCKHOLDERS IN CONTROL
AND LEADERSHIP OF CORPORATIONS 211
§1. Basic Rights of Stockholders in Control
and Leadership of Corporations 211

§2. Onthe Legal Force of Stockholder Decisions Adopted
with Regard to Questions Within the Competence

of the Board of Directors of the Corporation ........cccceevvevervene 216
§3.  Principles of Stockholder Voting in Corporations........ccceeuuun.. 218
§4. Stockholder Meetings 219
§5.  Proxy Voting 222
§6. System of Voting 226
§7.  Stockholder Agreements on Voting in Corporations ............... 229
§8. Right of Stockholders to Familiarization

with Corporation Documentation 232
§9. Shareholder claims 234

MepeiiTv Ha cTpaHuULy ¢ NONHOI Bepcueii»


https://rucont.ru/efd/807183
https://rucont.ru/efd/807183

[MepeliTi Ha CTpaHuLy C NOMIHOW Bepcuein»

374 | Contents
Chapter XI
MANAGEMENT OF CORPORATIONS 239
§1. General Structure of Management Organs
of Corporations 239
§2. Membership of Board of Directors of Corporations
and Procedure for Functioning Thereof 241
§3. Rights of Board of Directors 246
§4. Committees of Boards of Directors 248
§5. Management Corporations and Rights Thereof................. 251
Chapter XII
DUTIES OF DIRECTORS AND MANAGEMENT CORPORATIONS........... 258
§1. General Characteristics 258
§2. Duty of Care 260
§3. Duty of Loyalty 263
§4. Transactions Concluded by Interested and General
Directors and Management Corporations 264
§5. Use of Opportunities Belonging to Corporation............... 266
§6. Unfair Competition of Directors and Managers
with Corporation 268
§7. Impinging Rights of Minority Stockholders.........cccccouuuen.... 268
§8. Stock-Purchase Transactions 270
§9. Transactions for Sale of Control in Corporations............... 272
§10. “Self-Serving” of Directors and Managers 275
§11. Responsibility of Directors and Managers 280
Chapter XliI
PRINCIPAL DISTINCTIVE FEATURES OF MANAGEMENT
OF CLOSE CORPORATIONS 283
§1. General Characteristics 283
§2. Onthe Character of Stockholder Agreements
to Combine Voting Stocks 284
§3. Higher Requirements Relating to Quorum
and Interest of Votes in Favor 286
§4. Limitations Introduced with Respect to Stock
Transfers 287
§5. Means of Settlement of Conflicts in Close
Corporations 290

MepeiiTv Ha cTpaHuULy ¢ NONHOI Bepcueii»


https://rucont.ru/efd/807183
https://rucont.ru/efd/807183

[MepeliTi Ha CTpaHuLy C NOMIHOW Bepcuein»

Contents | 375
Chapter XIV
DIVIDENDS
§1. General Provisions 293
§2. Methods of Individualization of Dividend Funds
of Corporations 296
§3,  Corporation Funds for Payment of Dividends..........ccoccevvvermerennee 299
§4. Legal Grounds for Receipt of Dividends
by Stockholders 303
§5. Dividends on Privileged Stocks 307
Chapter XV
TERMINATION OF CORPORATION 311
§1. General Provisions 311
§2. Reorganization of Corporations 312
§3. Alienation by Corporations of Property Belonging
Thereto. Sale of Stocks to Other Corporations.......c.cceeeeeeevnnee 314
§4. Rights of Stockholders to Receive Cost of Stocks.
Other Possible Rights 316
§5. Liquidation of Corporations 319
§6. Rights of Holders of Preferred Stocks in Event
of Liquidation of Corporation 322
Chapter XVI
LARGE CORPORATIONS AND ANTI-TRUST LEGISLATION..........cccoovvevermmrrnees 326
§1. Impact of Anti-Trust Legislation on Large
Corporations 326
§2. Unreasonable Limitations on Interstate Commerce
and Trade with Foreign States 330
§3. Reasonable Limitations on Interstate Commerce
and Trade with Foreign States 335
ARTICLES
Role Of Civil Legislation In The Regulation
Of Complex Property Relations 343
On The Macro- And Micro-Legal Regulation
Of Complex Property Relations In The Economy 351

MepeiiTv Ha cTpaHuULy ¢ NONHOI Bepcueii»


https://rucont.ru/efd/807183
https://rucont.ru/efd/807183

