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BBEJAEHUE

AKTYaJIbHOCTh HCCJIECA0BAHMSA OOYCIIaBIMBACTCS TEM, YTO CHEJIKHU CIUSHUS U
MOTJIOUICHUS] B POCCHICKONM M 3apyOexHOW MpaKTUKe, SBISETCS OJHOM U3 Haubolee
aKTyaJbHBIX NPOOJEM HE TOJBKO B NPABONPUMEHHUTEIBHOM NPAKTUKE, HO U B
COBPEMEHHOU ropuandecKor teopuu. [losBiieHHEe U pa3BUTHE KPYIHBIX KOMMEPYECKHX
OpraHM3alyii, yCuieHne KOHKYPEHIIUU C 3alaJHbIMA OPTaHU3alHUsIMH, pabOTaIONIMMU B
Poccuu, BBIHYKIAI0T OpraHu3aliy BeIOUpaTh Hanbosee 3 PEeKTUBHbIE CTPATETUN POCTa
U pa3BUTHSL, B TOM YHUCIIE IIyTEM CIMSHUM U MOIJIOLIEHUM. YKa3aHHbIE OOCTOATEIbCTBA
CBUCTEIHCTBYIOT 00 YBEJIMYEHUN MHBECTUIIMOHHON MpuBIeKaTenbHOCTH Poccun, uTo B
CBOIO O4€pe/b IIPEAIOIAraeT BBICOKUN YPOBEHb PAa3BUTHUS IIPABOBBIX CPEACTB U METOJI0B
perynupoBaHusi 000poTa, a TakKe HEOOXOAWMOCTh MPHUBEACHUSA 3aKOHOJATENbCTBA B
COOTBETCTBHE C YCJIOBUSMH pa3BUTUS PBIHOYHBIX OTHOLUEHUH, MEXAYHAapOIHBIMU
CTaHAAPTaMH 3alLUTHI IIPAB U 3aKOHHBIX HHTEPECOB JINYHOCTH.

[ToTpebHOCTH B TeOpeTHdecKoM 0O0OCHOBAHUHU TMOJX0AA K ONPEACICHUI0 TePMUHA
«TIOTJIOIIEHUE KOMMEpPYECKOM oOpraHu3anuu» OOyCIIOBIEHA TEM, YTO B HAy4HOM
JUTEpaType U JEUCTBYIOLIEM 3aKOHOAATENBCTBE HET €IMHOIO IOAX0Ja K YKa3aHHOMY
MOHATUIO, 3a4aCTYI0 OHO TPAKTYeTCs JOBOJIBHO y3K0. Ha Ham B3risa, Takol Moaxo/ He
COBCEM BEpPEH, TaK KaK K T[OIVIOIIEHUSAM MOXHO OTHECTM M PEOPraHU3ALMIO
KOMMEPUECKUX OpraHu3alui, MPOBOJUMYIO B (OpMe MPUCOEIUHEHUS, a TaKkKe TaKoh
CHEU(PUIECKUI HHCTUTYT.

Henocrarounast pa3paboTaHHOCTH MPOOJIEM MPABOBOTO PETYIUPOBAHUS CIUSHUM
U TOIVIONIEHUH MPUBOAUT K BO3HUKHOBEHUIO TAaKOIO HETAaTUBHOIO SBJIEHUS Kak
HEJIPY’)KECTBEHHOE TIOTJIOIIEHUE, BBIPAXKAIOUIETOCS B paMKaxX 3aKOHHOTO 3axBara
COOCTBEHHOCTH, MPOTHUB BOJIU aKIHOHEPOB.

I'paxxnanckuii Kopexc Poccuiickoit @epepainuu B riaBe 4, MOCBSIIEHHON
IOpUMYECKUM JIMLaM, Ompenessier (GopMbl peopraHu3aluu IOPUIUYECKOTrO JUIA, T
OTCYTCTBYET TIOHSTHE «CJIHMSHHE W TIOMJIONICHHWE», NaHHYI0 KIJIACCU(PUKALUIO MBI
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OTpaHUYEHHOW OTBETCTBEHHOCTHIO». OCHOBHOI Mpo0ieMoit B chepe CAeNOK CIUSIHUSA U
NOTJIOUIEHUSI CBA3aHbI MMEHHO C OTCYTCTBHEM, JAHHOTO TOHSTHUSA M 4YTO JIOIYCKAET
pa3IMYHOE MX TOJKOBAaHUE B NPABONPUMEHHUTEIBHOW IEATEIBHOCTH, B OTJIWYUUA OT
CTpaH 3apyOexXbsi, IJle ACTAIbHO YpPEryJIUpOBaHbl HOPMBI CBSI3aHHBIE CO CJEJIKAMH
CIUSHUAS W morjomieHus. lIoHsATHE CHENOK CIHSHUSA U TOIVIOIIEHHE B POCCUHCKOM
rpa)XIaHCKOM IpaBe TpeOyeT B COBPEMEHHBIX YCIOBHIX KOMILJIEKCHOTO UCCIEI0OBAaHUS U
MPEJIOKEHUST BO3MOXKHBIX IMYTEH PpEeIIeHUs HWMEIOIIMXCS TEOPETHUYECKUX MpodiieM ¢
YYETOM MX MPAKTUYECKON pean3aluu.

BcnencrBue  ckazaHHOro, CYMTaeM, 4YTO Te€Ma  JIAHHOM  BBIITYCKHOU
KBaJU(DUKAIMOHHONU Pa0OThI SBISETCA aKTyaIbHOM.

Crenenb pa3palOTaHHOCTH TeMbl MArHCTEPCKON auccepranmuu. Bompocsl
CHEJIOK CIUSHUSA W TNOTIJOILIEHUs paccMaTpuBaiuch B Tpyaax Puma, C.@., Jlaxy, A.P,
UYepnona, E.I'., [1.'oxana, /1. denamdunuca, I'.®. lllepmeneBuua, A.B. Ciupu10HOBOM,
M.I'. Uronnera, A.A. Xykosa, lllapma V., I'. Anexcannepa, /1. baiinu, 'op6osa B.B.

B Tpynax Ha3zBaHHBIX aBTOPOB MCCIEIOBAINCH KaK OOLIETEOPETUYECKUE, TaK U
MPaKTUUYECKHE MPOOJIEMBbI CIEJOK CIUSHUSA M TOTJIOMICHUS, TUOO OTAENbHBIE ACTICKTHI.
OnnHaxo GOJBIIMHCTBO U3 OMYOJIMKOBAHHBIX HAYYHBIX Pa0OT yCTapeso, HOCKOJIbKY ObLIO
OCHOBAaHO Ha aHAJM3€ 3aKOHOJATENbCTBA, MPEKPATUBIIETO JIEWCTBHE. B COBpeMEHHBIX
yCJIOBHSIX KOHIIa TiepBoit nekanbl XXI Beka comepikaHune OOIIEeCTBEHHBIX OTHOIICHHM,
pEryJIMpyeMbIX HOPMaMH Ipa)kAaHCKOTO IpaBa, CyLIECTBEHHO U3MEHWIOCh. Ha nanHOM
JTame pa3BUTUS TNPAKTUKA CTAJKUBAETCS C PSAJAOM HEpa3pelleHHBbIX MpooiieM,
HY>KJAIOIINXCS B TITyOOKOM TE€OPETUYECKOM OCMBICIICHHUH.

Heobxoaumo 0oTMETUTH, YTO padOThl, MOCBAILEHHBIE U3YUYEHUIO U PACCMOTPEHUIO
CIENIOK CIMSHUS M TIOTJIOIIEHUS, HE COABIIAIOT CBOU OOOPOTHI M JI0 HACTOSIIETO
Bpemenu. Cpenu HHX cleAyeT BbBIICIUTh JUCCEPTAlMOHHBIE paboTel Muryca
Anekcannpa HBaHoBuya «CivsHME W TIOMVIOIIEHHE KOMMEPYECKUX OpraHU3alumi»
(Mocksa, 2010), CokonpHukoBa Jmutpus EBrenneBuua «lIpaBoBoe peryiampoBaHUe

CIIMSIHUAS ¥ TIOTJIONICHUS KOMIIAHUH B IIpaBe eBporeiickoro corosa» (Mocksa, 2009) u

APp-



B toxe Bpems B cBsi3u ¢ peOpMOii rpa)KAAHCKOTO 3aKOHOJATENIbCTBA OTMEUYAETCS
HEOOXOJMMOCTh HOBOTO OCMBICIEHUS NMPOU3OLIECAIINX U3MEHEHUH, U, KaK CJEJICTBUE,
HOBBIX IMPABOBBIX UCCIICOBAHUN B JaHHON 00JIaCTH.

O0bexkTOM PpadoOThl SBISIOTCS COBOKYIMHOCTh MPABOOTHOLICHUM B 00JacTH
C/IEJIOK CIIUSTHUSI ¥ TIOTJIOIICHUSI B POCCUMCKOM U 3apyOeKHOM MpaKTHKE.

IIpeameTrom McCCaeAOBAHUS SIBISIIOTCS IPABOBBIE HOPMBI, PETYJIUPYIOIIHE
OOLIECTBEHHBIE OTHOILIEHUS, BO3HUKAIOIIME IIPU COBEPIICHUU CIEJIOK CIHUSHHUS U
norjoueHus B Poccuu u 3a pyoexom.

Heabp pabGorsl 3akimouaeTcss B (POPMHUPOBAHUU TEOPETHUECKUX O0O0OIIEHUN U
IPEJIOAKEHHUH 110 COBEPLIEHCTBOBAHUIO 3aKOHOJATEIbCTBA B 00JIACTH CHIETIOK CIUSHUS U
norjouieHus. cxoas u3 3asBI€HHOM 11, ObUTH MOCTaBJICHBI CJeAYI0IIHEe 3ada4H:

— J1aTh OOIIYIO0 XapaKTEepPUCTUKY CAENKaM CIMSHUS U ToromieHus B Poccun u 3a
pyoOexomMm;

— ONPEIEIUTh PA3HULy MEXAY MOHUMAEM CIEJIOK CIMSHUS W IOIJIOIICHHS B
Poccuu u 3apy0OexHbIX cTpaHax;

— OIPEETUTh MPaBOBbIE (DOPMBI CIETIOK CIUSHUS U MOTJIOIIEHUS;

— OINPENENUTh U IPOAHAIIM3UPOBATH OCHOBHBIE TIOCIIEICTBUS COBEPLIECHUS CAEIOK
HEJPYKECTBEHHBIX ITOMVIONICHUH 10 IPAKJAHCKOMY 3aKOHOATEIIbCTBY.

Metoaosiornyeckass ocHoBa ucciaenoBanus. IIpu nposeneHun wmccienoBaHus
CJIEJyeT CUMUTATh HMCIOJb30BAaHUE OOIIMX M YACTHBIX HAayYHbIX NPUEMOB U METOJOB
HAy4YHOrO IIO3HAHMs, a TaK JKE METOAbl CUCTEMHOTO M  CPaBHUTEIBHO-
COMOCTAaBUTEJIBHOTO aHA/IN3a, OOOOILNEHHsS HAyYHBIX MAaTEPUAIOB BKIIFOYAIOIIAX
KOHKPETHO-UCTOPUUECKHUH, (POPMATBHO-IOPUANYECKUNA, CTPYKTYPHO-(YHKIIMOHAIbHBIH,
JOTUYECKAM, METOAbl JEAyKUMH W HHAYKIHH, a TaKkKe METOJ IPaBOBOIO
MOJEIUPOBAHU.

Teopernyeckasi 0CHOBA JMCCEPTALMOHHOIO HcciaenoBanusa. HecmoTps Ha To,
YTO Pa3BUTHE POCCUMCKOTO PBIHKA CIUSHUM W IOIVIOIIEHUM OpraHu3aluid HadajaoCh
TOJIBKO B KOHIIE JBaJIaTOTO BEKA, OHO CTAJI0 HEOTHEMJIEMOW YacCTbIO COBPEMEHHOU

poccuiickoil 3KOHOMUKH. B cBsizu ¢ »TuM onbIT EBponeickux cTpaH 0e3yClIOBHO,



noneseH g Poccun. JleranbHas pa3paboTKa, IO3TAlHOE OIPEAEICHHE BCEX
HEOOXOAUMBIX MEPONPUATUN CO3JAET AONOJHUTEIBHYIO YCTOWYMBOCTD X03HCTBEHHOTO
o0opoTa, 4TO, 0€3yCIOBHO, MOXET TMPEACTABIATh MHTEPEC JUISI POCCHUHUCKUX
3aKOHOZAATENEH.

BeiBonbl M Npeasio)keHUsT aBTOpa MOTYT  OBITh  HCIOJIB30BAaHbI  JUIS
COBEpIICHCTBOBAHUSA POCCHMCKOTO 3aKOHOJATENbCTBA B  OOJACTH  CIMSHUA |
nornouieHui B Poccun, a Takxke rnpu pa3paboTke yueOHbIX IPOrpaMM U KYpPCOB.

HopmaTuBHO-ipaBoBasi 0CHOBa. BBIBOABI M NPEIJIOKEHUs, COIEpKAIIUECS B
paboTte, ocHOBaHbl Ha wuccienoBaHuu u oneHke Koncrurymum PO, I'paxnanckoro
Kojekca P® (vactu mepBod W BTOpOW) M HMHBIX (elepadbHbIX 3aKOHOB W JAPYTHX
HOPMAaTHBHBIX aKTOB.

Hay4ynasi HOBU3HAa Marucrepckou aucceprauuu. HaydyHnas HOBH3HA COCTOUT B
TOM, YTO B paboTe Mpe/ICTaBlIeH aBTOPCKUI B3IJISIT IO MHOTUM IPOOJIEMHBIM BOIIPOCAM
IIPABOBOT'O PETYJIMPOBAHUS CAEIOK CIHMSHUS U MOIVIOUIEHUS, B YACTHOCTHU: ONPEACIICHHUE
IOHATUS CHEJNOK CIMSHUA M IomiouieHus u 1ap. Kpome Toro, caeinaHbl HEKOTOpbIE
MIPEIOKEHUS TI0 COBEPIIEHCTBOBAHUIO 3aKOHOIaTEIbCTBA.

ITos10:keHHsA, BBIHOCMMBIE HA 3AIHUTY:

1. TloHsTHE CHENKU «CIMSHUE M MOTJIOLIEHUE» K HaM MPULUIO U3 aHIJo-
CaKCOHCKOW cHcTeMbl npaBa. CTOUT OTMETHUTh, 4TO cTpaHbl EBponbl u Poccusa manHoe
IOHATHE TPAKTYeT I[O-pa3HOMY, a 3HAYUT M K HOPMAaTUBHOMY pPEryJUMPOBAHUIO
IPUMEHSIOTCS Pa3HbIC ITOAXO/BI.

2. Crnusame (MErgers) mpeacTaBisieT co0OM CO3MaHMe HOBOTO O0OIIecTBa ¢
nepefadyeld eMy BceX IpaB U OOS3aHHOCTEM JBYX MWJIM HECKOJIBKMX OOLIECTB MU
MPEeKpaleHUEM MOCIeAHNX. TpaHCTpaHUYHOE CIMSHHUE TMOJpa3yMeBaeT MojJ coOoi
CIIMSIHUE KOMIIAHUM, HAXOSAIUXCS B Pa3HbIX CTpaHAaX.

[Tox mornomenueM (acquisitions) moHWMaeTcsi MPoIecc, B pe3ybTaTe KOTOPOTo
OJlHA KOMIIaHWS YCTAHABJIMBAET KOHTPOJb HAJ JAPYrod KOMIAHWEH M YIpaBIseT
HOCIEAHEW € MPUOOPETEHHEM IOJHOIO WM YAaCTUYHOIO IpaBa COOCTBEHHOCTH O€3

O6paBOBaHI/I}I C,Z[PIHOﬁ KOMIIaHHH.



3. B nHacTosmmee BpeMs B YCIOBHUSX PAa3BUTHUSI PHIHOYHBIX OTHOIICHUN TOHSATHE
«CIIMSIHUE U TIOTJIOMICHUEY», C FOPUINYECKON TOUYKU 3PEHUS, MOKET pACCMAaTPUBATHCS B
KOHTEKCTE  pEeOopraHM3aluy  ropuaudeckoro juua. Ilpm  3TtomM  poccuiickoe
3aKOHOJATEIBCTBO HE COJEPKUT ONPEACIICHUS TEpPMUHA «peopraHuzamus». B
['paxxnanckom koaekce PO mepeuuncisiorcs aulib GOpMbl peopraHU3alMM, TaKHE Kak
CIIMSHUE, TPUCOCOUHEHHE, pa3JeieHue, BblIeIeHHe, MnpeoOpa3zoBanue. MHorue
POCCUICKME  Hay4YHbIE  aBTOPbl TEPMHUH  «IOIVIOLIEHHWE»  IPUPABHUBAOT K
OpraHu3alMOHHO-PAaBOBOM (hopMe MpUCOETUHEHUE.

4.B 3apyOeXHOM 3aKOHOJATEIbCTBE, B OTIWYHUE OT POCCHUUCKOTO, TOHSTHE
«CIIMSIHUE» W «IOTJIOIICHUE» HE MUMEIOT YETKOIO Pa3TpPaHUYCHMsS] M BBICTYNAKOT Kak
€IUHBIN MEXaHU3M.

B Poccuu 3ak0HOATENBHO MOHATHE IOTJIOMIEHHUE» HE 3aKPEIUICHO, PAJT YUECHBIX
OPUPABHUBAIOT JIAHHOE MOHATHE MO0 B (hopMe peopraHuzaluu npUcoeIuHeHre, 100
CUUTAIOT PAaBHO3HAYHBIMU MOHATHE «CIUSHUEY» U «IIOTJIOIICHUE.

5. OCHOBHOM WLEJBIO CIUSHUS U TOIJIONICHUS KOMIIAHUM SIBISIETCSl YKPEIUICHHUE
Ou3Heca U yBeTWYCHUE CTOMMOCTH KaluTaia, YTO B UTOTE MPUBOJUT K TOSIBJICHUIO Ha
pPBIHKE 00Jiee BECOMBIX U KPYITHBIX KOMITAHUH.

6.B BenukoOpuTaHuu mnpaBuiia CHENOK CIUSHUSA U TOTJIOLIEHUS MPEACTaBISIOT
co0oif camoperynupyeMyo (opMy KOPIIOPATUBHOTO CEKTOPA U OTPOCIHIHU LIEHHBIX OyMar.
JUist peryiaupoBaHMs CHENIOK «CIWSHUS U TOTJOIICHMsD pa3zpaboTaHa U JIEUCTByET
3aKOHOB, KOTOpbIe€ HamuiM cBoe oTpaxeHne B Koxpekce CuTH 0 MOTJIOLICHUU
(TheCityCodeonTakeovers).

[Tomumo KopekcoB Cutu, KoTOopble 0Oojiee YeM MOJAPOOHO OIHMCHIBAIOT,
pPEryJMpyIOT M 3alllMIIA0T HAPYUIEHHbIE MHTEPEChl, OpraHu3alui, aKIHUOHEPOB
BKJIFOYAsl ¥ MHTEPEChl MUHOPUTAPHBIX aKIIMOHEPOB, MOCIE MHOTOJIETHETO OOCYX IACHUS B
2004 r. beuta npuHATa JIMpeKTUBA O MOTJIOMICHUSIX.

B uacthoctn, B [upexktuBe Ne 78/855/EDC ot 9 oktabps 1978 r.,

paccMaTpuBaroOTCA JBa CIOc00a CITMSTHHUS:
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- TMEPBBI CHOCOO - OpraHu3aIys CIUSHHUS MYTEM IMOTJIOMICHHUS OHOTO WA
HECKOJIbKHUX OOIIECTB;

- BTOPOM croco0 - CAMSHUE MYTEM YUPEKIEHUS HOBOTO OOLIECTBA.

B Ttpersert m mecton JIMpekTHBE NPONKMCAH HMCYEPHBIBAIOIMINM IEPEUECHD
OCHOBAaHMM, MO KOTOPBIM CHAEJIKH MOTYT OBIThb NpHU3HAHBI HEACHCTBUTEIbHBIMU. B
PocculickoM 3aK0HOIaTENBCTBE JAHHBIN BONPOC TPEOYET pelICHUSI.

7. Ha opganHblii mnepuos BpPEMEHUM  pOCCHIICKas MpaBoBasi  CHUCTEMA
COBEPIIIEHCTBYETCS, HO HE 00JaJaeT JIOCTaTOYHOM 3aKOHOJATeIbHOM 0a30i, KOTopas
Oyner cmocoOCTBOBAaTh 3allyCKy MEXaHW3MOB 3alllUTBI  OT HEAPYKECTBEHHBIX
noryonieHui. Bo3HukaeT HEOOXOIMMOCTh CO3JaHUs pa3pabOTaHHOW HOPMATHBHO —
MpaBoOBOI 0a3bl, KOTOpask OyJAEeT OTpaKaTh KaK MOHATUMHBIN amnmapar, Tak ¥ MPOIeaypy
CIUSIHUSL W TIOTJIOLIEHUSI BKJIKOYAasi OTBETCTBEHHOCTh CTOPOH B CJydae HapyILICHHS
00s3aTenbCTB. UTO HE MO3BOJISIET pa3rpaHUUYMBATh IMBUIM30BAHHBIA METOJ] CIMUSHUS U
IIOIVIOLEHHUSI Ha IPYKECTBEHHOE MOTJIOIIEHUE U HEAPYKECTBEHHOE.

8. TpaHcrpaHu4Hble CHEJIKHM MMEIOT MHOTO CHOPHBIX HEPEHIEHHBIX MOMEHTOB.
Hanpumep, Bonpoc o npuMeHseMOM IpaBe NpU 3aKI0YEHUH MOJ00OHOTO poja CIEIOK U
MPAaBWJIBHOM TMPUMEHEHWH HAJIOTOBOTO M AHTUMOHONOJIBHOTO 3aKOHOJIATENIbCTBA M
JIPYTrUe BOMPOCHI.

9. HenpyxecTBeHHBIE TIOTJIOMICHUS, KOTOPhIE HA TMPAKTUKE BCTPEUYAIOTCS
JIOCTaTOYHO 4YacTO, TOKE HE UMEIOT 3aKOHOJATEIILHOTO yperyJIupoBanus. B poccuiickon
HOPMATHUBHO-TIPABOBOM 0a3e OTCYTCTBYET MOHSITHE U pa3rpaHUUYCHUE «JIPY’KECTBEHHO
U «HEIPY>KECTBEHHOW» CIIETKU, YTO MPUBOJIUT KaK CJIEJACTBHE K HEOJIArOMpUSTHOMY
SKOHOMHUYECKOMY (OHY cCTpaHbl. MexaHu3M 3alUThl OT HEJAPYKECTBEHHBIX
MOIVIOLIEHUA HMEET JIOCTaTOYHO MHOTO CIHOPHBIX MOMEHTOB, OH HE SBISETCS
YHUBEPCAIbHBIM.

Teopernueckass ¥  NpaKkTH4YecKas  3HAYUMOCTb  JHUCCEPTALMOHHOIO
HCCJIEIOBAHUS  OTpENEseTcss  HEOOXOAMMOCTBhIO  pa3paboOTKM W pa3BUTHUSA

TCOPETUUCCKUX OCHOB IIPABOBOIO PEryJIMpOBaHHA CACIOK CIHUAHUA W IIOTIOIICHHA.



TeopeTndeckr 3HAYUMBIM SIBJSIETCS CaAMO MCCIIEOBAHKE B LIEJIOM, IIOCKOJIBKY OHO HOCHUT
KOMIIJIEKCHBIN XapaKTep.

Copeprxaruecs: B JUCCEPTALIUU BBIBOABI U MPEITIOKEHUS MOTYT OBITH MOJIE3HBI B
Hay4YHO-MCCIIEN0BATENbCKON ACATEIBHOCTH, IIOCKOJIBKY JTAHHOE HCCIIEIOBAHUE CO31AET
0a3y U1 JOTOJIHUTEIBHOTO U3YYEHHs OTACIBHBIX aCIIEKTOB paCCMaTPHUBAEMOM TEMBI.
Anpooayusa pe3yibmamos mazucmepcKko20 ucciedosanus. Pe3ynbrarbl MaruCTEPCKOro
UCCIIEJOBAHMSI IIPOLIUIM allpOOAIUI0 B paMKaX JABYX OIyOJMKOBAaHHBIX CTaTEH.

1) Cnenku cnustHUs 1 oroneHus: B Poccuu u 3a pyOexoM: IpaBOBO# aCIeKT.
2) IlpaBoBoe perynmpoBaHUE pHIHKA CIHSHUN W ToriomieHud B Poccum, mpouemypa
peopraHu3anyy 1 OCHOBHBIE HEJIOCTATKNA POCCUMCKOTO 3aKOHOAATENIbCTBA.

CTpyKTypa MarucrepckKoi AMCCEPTALMHM OTPAXAET JIOTMKY HCCIEIOBaHUSA U
oOyCIIOBJIEHAa €ro IeNsAMH W mpeaMeToM. PaboTa cOCTOMT W3 BBEACHHA, ABYX TJaB,
KaX/Jasi M3 KOTOPbIX COCTOMT M3 JBYX maparpaoB, 3aK/IIOUEHUS U CIIMCKa
WCIIOJIb30BAaHHOM JIUTEPATYPHI.

Bo BBeaeHune wuuer 00OCHOBaHME AaKTyaJlbHOCTM TEMBbl MCCIEAOBAaHUSA MU
HEO0OXOMMOCTHU €€ HAyYHOU pa3pabOTKH.

B nepBoii ri1aBe packpbIBarOTCs IMOHATHS, 3HAYEHNUE U CYLTHOCTD CIEJIOK CIIUSHUS
1 TIOTJIOLIEHUS B POCCUICKON U 3apyO0eKHOM MPaKTHKE.

Bo BTOpO# rnaBe BHMMaHWE CKOHILIEHTPUPOBAHO HA PACCMOTPEHUS BOIIPOCOB
CBSI3aHHBIX C HEJPYKECTBEHHBIMU IOTJIOLIEHUSAMH, KiIacCU(PUKAIMs HUX HPaBOBOM

dbopMBI 1 crioco0ax 3aIuTHhl.
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I'VTIABA 1. OBIIAA XAPAKTEPUCTUKA CAEJIOK CJ/IUAHUA U
HOTI'JIOEHUSA o POCCUMCKOMY n 3APYBEXKXKHOMY
3AKOHOIATEJBCTBY

1.1. Tlonsitue ¥ nmpaBoBble (POPMbI CIAUSIHUS M TOIJIOLIEHHUSA B POCCHHCKOM
NPAKTHKE H 3AKOHOATEJILCTBE

B poccuiickont 1opucnpyIeHUUH MOHSITUWHBIN annapar CIUSHUS U MOTJIOIICHUS B
HaCToOsIIIIee BpeMs pa3paboTaH TOJIBKO Ha JOKTPUHAILHOM ypoBHE. B 3akoHonaTenscTBe
Poccuiickoit denepanny MOHATHE «CIMSIHUAE U MOTJIOIIEHHE» OTCYTCTBYeT (Mmergers and
acquisitions, M&A). TloHsATHe «CIMSHUE W TOTJIONICHWE» K HaM MPHUIILIO U3 aHIJIO-
CAaKCOHCKOM cuctembl npaBa. CTOUT OTMETHUThb, UYTO AAHHOE MOHSATHE MOHUMAETCS B
Poccun u 3a pyOexom Mmo-pa3HOMY, a 3HAUUT U K HOPMAaTUBHOMY PETYIHPOBAHHIO
NPUMEHSIOTCS pa3Hble NoAXoApl. CHenku CHusSHUS M IOIJIOIIEHHS BOLUIM B
rpaxaaHckuii  obopor, ¢ momeHTa pacnaga CCCP u sBIsUIMCh CBOEOOpa3HBIM
KOpHUJIOPOM Ha IIyTM CTAHOBJIEHUS PBIHOYHOW 3KOHOMKHM COBpeMEHHOU Poccum.
CymiecTByeT MHOXKECTBO TOUYEK 3PEHHMS, IOHUMAHUS ATUX JIBYX TEPMHHOB. B oTinunu
ot Poccuu, B MHOCTPaHHOM TMTEPAType HET PasrPAHHIEHHS STHX TTOHATHI.

[Tocneanee necsatmierne XX BeKa XapaKTepU3yeTCsl HEOBIBAJIBIM CKAYKOM B
00JIaCTH CIIETIOK CIMSHUMA U MOTJIONIEHUH, CBSI3aHHBIX C TEXHOJIOTHYECKUM MPOPHIBOM B
chepe TeneKOMMYHUKAIUM, pa3BUTHEM MHTEPHET YCIYr U MOOUIIBHBIX CPEJICTB CBSI3U.
Bce 310 ciocoO6CTBOBANIO OTKPBITHIO MYTH B HOBYIO CpeAy JUIsl pa3BUTHUsI OM3HEca.

CnusiHue (Mergers) siisieTcs Co3/1aHueM HOBOTO OOIIECTBA C Tiepeiaducii eMy Beex
npaB M OOS3aHHOCTEM NBYX HJIM HECKOJBKUX OOINECTB, KOTOPHIE B CBOIO OYEpE.b,
NPEKPAIAlOT CYIIECTBOBAHUE HOPUAMYECKOrO JIMLA. [paHCTpAaHUYHOE CIUSHUE
MO/Ipa3syMeBaeT MoJ co00il CIIMSIHUE KOMIIAHUM, HAXOASAIIMXCS B Pa3HbIX CTPaHAX.

[Tox mormomenueM (acquisitions) moHmMaeTcs Mporece, B pe3ybTaTe KOTOPOTO

OJHa KOMIIaHMA YCTaHaBJIMBACT KOHTPOJb HaxA zxpyroﬁ KOMIIAaHMEN U YIpaBJIsIET

! Monoraukos, A.E. CIMSHAS H TOTTIOMICHHS: poccuiickuii onbIT [Tekct] / A.E. MonotHukoB. — M. :
Bepmmna, 2006. 354 c.
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NoCleAHe ¢ MpUOOpEeTEeHHEeM MOJHOTO0 WM YacTMYHOTO TpaBa COOCTBEHHOCTH 0Oe€3
o0pa3oBaHMs €IMHON KOMITaHUH.

Ecin 06paTuThes K FOPHAMYECKOMY SHIMKIONEAMYSCKOMY CIOBApIO,” TO MBI
HaiiJIeM OIpeeIeHUE TOJBKO MOHITHUSL «CIUSIHUE», KOTOPOE MOJIpa3yMeBaeT moj co0oit
pEOpra’Hu3anulo wpuaaueckoro Jmua. B I'paxmganckom koxekce Poccuiickon
demeparuu’ COAEPIKATCS OOLIME HOPMBI M IIPABWIA, YCTAHABIMBAIOIIUE MPOLEIYPY
peopraHu3aliy IPUIAYECKOTO JUIA, B TOM YUCJE U B pOpME CIUSHUS.

[Tonmyyaercsi, 4TO MOHATHE KCIMSHUE» MOXHO paccMaTpUBaTh Kak OAHY U3 (opm
peopranu3anuy puandeckoro auna. OaHaKo B HACTOSIIEE BPEMS MOHSATUE KCIUSHUE»
pruoOpeso AOMOIHUTEIbHOE 3HAUCHHUE.

B coBpeMEeHHBIX yCIIOBHSX Pa3BUTHS PIHOYHBIX OTHOIIEHUMN MOHATHE «CIUSIHUE U
MOTJIOLIEHUEY», C IOPUANYECKON TOYKH 3PEHUS, MOKET PAcCMaTPUBATHCS B KOHTEKCTE
peopraHuzanuu opuaudeckoro nuna. [Ipu 3ToM poccuiickoe 3aKOHOAATENbCTBO HE
COLEPKUT OIPEICIICHUsI TepMHUHA «peopranuszauus». B I['paxnanckom koxekce PO
nepeurcnstoTess GopMbl PEOpraHu3alldy, TakKhe Kak: CIUsSHUE, MPUCOEIUHEHUE,
pasneneHue, BBIJCICHHE, NpeoOpa3oBaHue. PeopraHmzanuio OPUIAYECKOTO JIUIA
MOXHO pPa3[eluTh Ha TOOPOBOJIBHYIO W MPUHYIHUTENbHYIO. K 100pOBOJBEHOMY BUIY
OTHOCHM pEIlICHHUE yupeauTenen 1ubo opraHa IpuaInYecKoro JMia, yroJIHOMOYEHHOTO
Ha TO YYPEAUTENIbHBIMU JIOKYMEeHTaMu. lloJ NpUHYIUTENbHBIM BHUJIOM MOHUMAETCS
peopraHuzaiys Mo peuIeHUuI0 YIOJIHOMOYEHHBIX Ha TO TOCYAAPCTBEHHBIX OPraHOB WM
no peueHuto cyaa. Heckonbko cHelUalbHBIX CTaTei, MOCBSIIEHHBIX BOMpPOCaM
peopranuzamnmu, coaepxxurcs B denepanbHOM 3akoHE OT 26 mpexadps 1995 r. Ne 208-03
«O0 aKIMOHEPHBIX OOIIECTBAX»,” Il MOAPOOHO OIKCHIBACTCS Kakmas u3 (GopMm.
Hcxoas u3 3TUX 3aKOHOB, peopraHu3alus 03HavyaeT U3MEHEHHUE IOPUIMUYECKOTO CTaTyca

OAHOI'O MJIN HECKOJIBKHUX CY6’[>6KTOB, SaﬂeﬁCTBOBaHHBIX B JTaHHOM ITpOLCCCC.

?BOIBLION IOpUIMYECKUN SHUIUKIIONequYecKuid cioBapb [ Tekct]. — M.: Kumxusiit mup, 2018. — 720 c.

3 I'paxxnanckuii kogekc Poccuiickort @enepanuu (dacte niepBas) [Tekcer| : deaepanbHbI 3aKOH OT
30.11.1994 No51-@3 (pen. ot 23.05.2018) // Cobpanue 3akonomarenscTBa PD. — 1994, — Ne32. — Cr.
3301.

406 aknuoHepHbIX obmiectBax [Tekct] : @enepanbHblil 3akoH OT 26 nekabps 1995 r. Ne 208-D3 //
Cobpanmue 3akoHomatenbcTBa PO. — 1996. — Nel — Cr. 1.
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B pesynbrare cnusiHuS nByX mind 0Oojee OOIIECTB B OJHO CO37A€TCS HOBOE
00111eCTBO, a peopraHu3zyemMoe 00IIEeCTBO MPEKPAIIAET CBOIO NESATENLHOCTD.

[Ipyu cnusiHUM IOPUANYECKUX JUIl BCE MpaBa M O00S3aHHOCTH KaXJAOTO M3 HUX
MepexonsiT K BHOBb BO3HHKIIEMY oO0miecTBy. [Ipu mnpucoennHEHWH MPOUCKXOIUT
MOTJIOIICHUE OJHOTO WM HECKOJIbKHX CYOBEKTOB JIPYTMMU CYOBEKTaMH, MPH 3TOM
MOIJIONIEHHBIE OOIIECTBA MPEKPAIIAIOT CBOE CYIECTBOBAHUE KAaK CaMOCTOSTEJIbHBIE
cyobekThl TpaBa. [lomydaercs, dYTO HOPUIUYECKUU TEPMUH  «IIOTJIOIICHUE)
MPUPABHUBAETCS K TEPMUHY «IIPUCOETUHEHUEY.

B cBoeii knnre «McKyccTBO CausHMil 1 nortomenuiny Pux, C.®. u Jaxy, A.P.°
MO/ CACIKOW CIMSHUS MOAPA3yMEBAET HOPUIMYECKOE MOTJIONIEHUE OJTHOW KOpPIOpaluH,
JIPYTOi, B PE3yJIbTaTe Yero KOMIAHUSA-TIOTJIOTUTENh MPUHUMAET Ha CBOW OajaHC Bce
aKTHUBBI U 0053aTENIbCTBA MOTJIONMICHHOW Koprnopaiuu. [lomydaercs, 94To mocie CiausiHus
KOMITAaHUU JOJDKHBI TIPEACTABIATh COOOM €AMHOE I1IeJ10€, MOATOMY B MPOIIECCe CIUSHUS
KOHTPOJIb OTHOTO CYOBEKTa HaJ IPYTUM HE TIPEAMOIAraeTcsl.

B Poccuu nporuiecc caenka ClusiHUS, B OTJIWYUE OT 3apyOeKHBIX coceiel, BIeUeT
CO37]aHME HOBOTO FOPHUINYECKOTO JIUIA, B CBOIO OYEPEIb 32 PyOEKOM CIUSHUE BJICUET
oOpa3zoBaHue 00IIEH SKOHOMUYECKOHN €TMHUIIBI.

[To muenuro YepHoga, ETl.' NOJ CJACJIKOM CIHMSHUS CTOUT MOHMMaTh OCOOYIO
dbopMy TOTJIONMICHHS, TMPU KOTOpOW 00€ ydacTBYIOIIME B TIPOIECCE KOMITAHWH —
KOMIIAHUS-1IEJIb W KOMIIAHUS-TIOKYIATENb  JIUIIAIOTCS  CBOEW  IOPUIAMYECKOU
CaMOCTOSITEJILBHOCTH M Ha UX MeCTe 00pa3yeTcsi HOBOE IOPUINYECKOE JIUII0, KOTOPOE
MOXET MPHU 3TOM COXPAHUTh Ha3BAHUE OJTHOTO U3 YYACTHUKOB CIeTKHU. To ecTh aBTOp HE
pa3fensier CHACIKU CIUSHUAS W TOIVIOIICHUWS, KaK JiBa CaMOCTOSTEIbHBIX BHIA U

BOCIIPUHUMACT UX KaK CAUHOC LCJIOC.

> epmeneBuy, I.®D. YuebHuk pycckoro rpaxaanckoro npasa [Tekcr] / I.®. llepmeneBuu. — M. :
Crapk, 1995. - 556 c.

® Py, C.O. UckycctBo cnusauit u nmornomenuit [Texct] / C.®. Pun. — U3n. 4-e, nepes. ¢ anrt. — M. :
Anbnuna busnec bykc, 2006. — 321 c.

! UYepnosa, E. I'. CriusiHus 1 noriomeHus Kak OCHOBHOM c1toco0 pocTa KpymHBIX Kopropauuit. [ Tekcr]
| E. T'. Yepnoga // I[Ipo6iemsl coBpemenHoit sxkoHoMHKH. — 2007. —=Ne 4, — C. 477-486.
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Ha mpoTsikeHun OTpbIBKa BPEMEHHM OT 3apoXJeHUs B mpaBe Poccuu caenok
CAMSIHUSI W TIOTJIONIEHHUS] JO HACTOSIIEr0O MOMEHTa MPOXOJAUT TOCTOSHHOE
COBEPIIICEHCTBOBAHKE 3aKOHOATEIHHON 0a3bl KacaeMo JaHHOTO BHaa caesiok. Ho aTo He
3allMIIaeT OT MPOOJEM CBSI3aHHBIX C PETYJMPOBAHUEM MEXAHU3Ma CHAEJOK CIUSHUS U
MOTJIOIIEHUS, KOTOpPhle HE TOJAYyYWSIM pEIIeHUs B  TPoOIecCe CTaHOBJIEHUS
3aKkoHOoJaTeabcTBa Poccun.

OTteyecTBeHHBIE HCCIIEIOBATENM, MMOHUMAs, YTO POCCUHCKOE 3aKOHOJATEIbCTBO
0 BOMPOCAM CJICJIOK CJIUSHUS U TIOTJIOMIEHUS JajJeKo OT COBEPIICHCTBA, AKTUBHO
npeyiaraid CBOM HHTEPIPETAIUU.

3aTparuBas TOHSATHE «CJIUSHHE» B POCCHUHUCKOM HAYyYHOH JHUTEpAType MOXKHO
HAaWTH MHOXXECTBO TOYEK 3PEHHs, KOTOPhIE MEXIY COOOM CXOIHBI WJIM PA3HATHCS Ol
CMBICITY.

['pymnimna aBTOpPOB CUMTAET, YTO HEOOXOAUMBIM YCIOBHEM OGOPMIICHHUS CICITKH
CIUSIHUSI FOPUIMYECKOTO JIMIA SIBJSETCS IMOSBICHUE HOBOTO HOPUAMYECKOrO JUIA, MPH
ATOM TMOcieHee 00pa3yeTcsi Ha OCHOBE JIBYX WJIM HECKOJIbKHUX TMPEKHUX KOMITaHHH,
KOTOPBIE MOJHOCTHIO YTPAUYMBAIOIIMX CBOIO CAMOCTOSITENBbHOCTh. HOBOE ropuanveckoe
TuIo OepeT Moj CBOM KOHTPOJIb 0053aTeNbCTBA Mepe]l KIMCHTaMH BOIICIIINX B HEE H
yIpaBisieT BCEMU aKTHBaMH.

['enbMaH cuyuTaeT, YTO TPU CIAUSHAW KOMITAHWA TMPOUCXOAUT OOBEAMHECHHE
KOMITAaHUH, TTPU KOTOPOM OJTHA TePsET MapKy.9

Jenass aHaiiM3 MHEHUN HAy4YHBIX JesTesel, CIUSHUE OPUIUYECKUX JIUIO 3TO
MPOIIECC PEOpraHM3aly, B PE3yJbTAaT€ KOTOPOrO BO3HUKAET HOBBIM CYOBEKT
IrpaXIaHCKUX MpaB M OOSI3aHHOCTEH, BCe IMpaBa MEPEXOoJiIT K HOBOMY BO3HHUKIIEMY
IOPUIMYECKOMY JIUITY, & CAMH CJIMBAIOIIMECS JIUIA TPEKPAILIAIOT CBOIO JI€SITENHHOCTD.

Ha temy mnoHsiTHS «ClMsHHME» HAMKMCAHO MHOXECTBO TPYJOB. BiamumupoBa B

CBOEH CTaTbC, BbIpa3Wjia MHCHHMC O TOM, 4YTO II10J CIHAHHUCM MOXHO IIOHHMMATb

8 Kyxos, A.A. K Bonpocy 0 NOHATUH NOTJIOLIEHUE IOPUANYECKUX JIML. YepHble JbIpbl B POCCUIICKOM
3akoHomarenbeTBe. [Teker] / A.A. XKykos // CoBpemennoe mpaBo. — 2006. — Ne 4. - C. 66-67

® I'erpman-Tlasmosa, U.B. IIpaBoBoe perynupoBanue cnusauii u noriouienuit [Texer] / U.B. I'erbman-
[TaBnoBa, A.A. I'yimuna, B.H. JIunosues // baakosckoe mpaBo. — 2007. — Ne 6. — C. 38-46.
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I00pOBOJIBHOE OOBEIMHEHUE IOPUIMYECKUX JIMI, BEIylleM B pe3yibTaTe K
KOHCOJIMIAIMM  KaIlhuTaja, C IEpEpaCHpeieICHUEM TMpPaB  KOHTPOJIA  MEKIY
COOCTBEHHUKAMU OO0bETMHUBIIIUXCS FOPUTUICCKUX s,

CTaHOBUTCA TIOHSITHBIM, YTO BO3HUKAET TPYAHOCTH B TMOWCKE (HOPMYIUPOBKU
«CIUSHUS», TTOHATHUE JOJDKHO OTPa)KaTh TOUKY 3PEHHUS MHOTUX aBTOPOB. OTTAJIKUBAsICh
OT BBINIIECKA3aHHOTO O] TIOHSATHEM «CIUSHUE» MBI OyJIeM OHMMAaTh CO3/IaHHE HOBOTO
oOmiecTBa W3 JABYX WIM 0O0jiee CYIIECTBYIOIIMX paHee IOPUIUYECKUX JIMI], C
COXpaHEHHEM COCTaBa COOCTBEHHHUKOB U HUX IIpaB M yTPaTOMl CaMOCTOATEIBHOCTH
MOTJIONIAEMOT0 3BeHa. BaKHO OTMETUTh, YTO MPU CIUSHHUH, HAIMYNE OJOOPEHUsT BCEX
3aMHTEPECOBAHHBIX JIMI] JAHHOM CIEJIKA CO CTOPOHBI IMOTJIOIIAEMOTO HOPUIUYECKOTO
JIAIA, SIBJIIETCS 00513aTEIILHBIM.

[IoHsITHE «TOTJIOMIEHHE» NJOCTATOYHO PACHPOCTPAHEHHO B HAYYHOM JINTEPATYPE U
B ropuaudeckord cdepe emy mnpuaaeTcss OOJbIIOe 3HAYeHUE. TpaKTOBKAa TMOHATHS
«TIOTJIONIEHUE» HE 3aKperieHa B 3aKoHoaTenbHON 0aze Poccuu. B HacTosiee HayuHbie
JIESITEIIA BBIJCIISIIOT JBA MOAXO0Aa K OIPEICIICHUIO TOHATHUS «IIOTJIOLICHUEY.

B mepBoM moaxose MOTJOMIEHHWE pacCMaTPUBAETCS KaK OJWH M3 CIOCOOOB
peopraHm3aly  IOPUIAYECKOTO JIMIa, Haumbojee ONM3KOro K CIHSHUIO WU
MIPUCOETUHEHUIO.

CnupuioHOBa CYMTAET, YTO TIOIJIOIIEHHWE 1O TIPUPOJAE CBOEH SIBISETCS
AKOHOMMYECKHUM ITPOIIECCOM O0BbEAMHEHHUS IOPUINUECKUX JIUI], OCYIIECTBIsIEMbIC MTYyTEM
peopranu3anu B popMe CIMSHUS U TMPUCOCAUHEHUS, a TakXKe MyTeM IpUOOpeTeHHs
OJHUM IOPUIWYECKHM JIMIOM B OTHOIIEHUH JPYroro KOPUANYECKOTO  JIULA
FOPUINYECKON, SKOHOMHUYECKOW, WM JPYroM peajbHOM BO3MOKHOCTH OKAa3bIBATh
BIIMSIHUE HA PYKOBOJICTBO M Ha PEUICHHS, NPUHUMAEMbIE ITaHHBIM FOPUAUYECKUM

11
JIUIIOM.

10 Brnagumupona, M.I'. CinusiHus M MOTJIOMIEHUST KOMITAHUH: XapaKTEPUCTHUKA COBPEMEHHOM BOJIHBI.
[Texct] / .I'. Bnanumuposa // MenemxmeHT B Poccun u 3a pyoesxxom.— 2012. — Ne 1. — C. 26-41.

1 CmupunonoBa, A.B. IIpaBoBbie mpoOeMbl CIUSHUN W TOTJomEeHnd Kopropanuid B PO. [Teker] /
A.B. CnupunonoBa // AKkryainpHble MPOOJIEMBl YaCTHONPABOBOIO pPETyIUpOBaHMA: Marepuaibl
Bcepoccutickoii IV nayaHoii koH(pepeHr Mooabix yueHbsix. Camapa. — 2004. — C. 149-152.
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CTOpOHHUKM BTOPOr0 MOJIXOJAa CPAaBHUBAIOT MOTJIONIEHUWE C YCTAHOBJIECHUEM
KOHTPOJISL HaJl OOIIECTBOM.

Maxkcum ['enHanbeBnu MroH1eB B CBOEHM KHUTE BBICKA3bIBAET MHEHME, YTO IOJ
MOTJIOMIEHUEM  OPUJIMYECKOrO JIMIA WIM AaKTHBA HA [PAKTUKE ITOHUMAETCS
YCTAHOBJICHHUE HAJ ATUM FOPUANYECKUM JIUIOM HIIA €T0 aKTUBOM, IOJIHOTO KOHTPOJIA BO
BCEX CMBICJIAX, KAK B FOPUIUYECKOM, TaK U YKOHOMHYECKOM.

[Tonyyaercss, 4TO aBTOp OMNpENENSAET CAEJIKY IOIVIONIEHHUS, KAK YCTaHOBJICHUE
KOHTPOJISI OJJHOM KOMIIAHWH, HaJ JPYroM, ¢ mpuodpetast abCOIOTHOE MM YaCTUYHOTO
yIpaBJICHHUE MPaBa €€ COOCTBEHHOCTH. 13

B oTHOIIEHNU TMOHSTHUS «IOTJIOMICHUS» pa3pabOTaHO M BBICKA3aHO MHOXKECTBO
MHeHuid. Hanboiee nHTEpeCHBIE PpACCMOTPUM HIKE.

[Tornomenne KOMIaHUil MOYKHO OMPEAEIUTh KaK MPUOOPETEHNUE U YCTAHOBJICHUE
OJHOWM OpraHu3alMerd KOHTPOJISI HAA APYrOM OpraHU3alMEer W HaJ €€ YIPABJICHUEM C
MpruoOpETEHUEM TIpaBa COOCTBEHHOCTH HAa HEE, HE 3aBHUCHMO OT IOPUIUYECKUX (HOPM.
BbIKyl 1071 IOpUIMYECKOTO JIMIIA, TTO3BOJISIET MOJYYUTh MO0 MpaBO BIAJEHUS, JUOO
MPaBO KOHTPOJIS HAJl 3TUM JIULIOM.

AA. }KyK0B14 CUHMTAET, YTO TOTJIOMICHUE FOPUINYECKHUX JIUI SBISAETCS OObIYaeM
7enoBoro  o0opora, T.e.  CIOXHUBIIMMHUCS  TpaBUJaMU  MOBEACHMS, LIUPOKO
MIPUMEHSEMBIMU B 00JIACTH TIPEANPUHUMATEITECKON JEATETLHOCTH, KOTOPHIE MOTYT OBITH
HE MPEIyCMOTPEHHBIMU 3aKOHOAATEIbCTBOM W HE3aBUCUMO 3a(pUKCHUPOBAHbI OHU B
KaKOM-JIMOO TOKYMEHTE WJIH HET.

[Tormomnienre IOPUAMIECKOTO JIUIA MOXET BBIpAXaThCs B (opmMax Kyl —

IIpoaaX KOHTPOJIbHOI'O IIaKETa aKHHﬁ, an/I06peTerm AKTHMBOB OpraHu3aluu,

pEOpraHu3aluu MyTEM NPUCOEANHECHUS.

2 Yrommes, M.T. KopriopaTuBHble 3axBaThl: CIWSHUS, MorjiomieHus, rpuamdiin [Texcr] / M.T.

Uronnes. — U3x. 2-e, mepepad. u gom. — CIIO. : Ocp-89, 2003 — 176 c.

B Burapmmm, P.3. Ycunenne IPOIIECCOB KOHIIGHTPALIMM COOCTBEHHOCTH B (OpPME CIUSHUN |
MOTJIONICHUH KOpropaTUBHBIX CTPYKTYp [Tekcer] / P.3. 3uranmmun — M. : UaTemtexT, 2005. — 235 c.

1 Kyxos, A.A. K Bonpocy 0 NOHATUY MOIJIOIIEHUE IOPUINUECKUX JIUL. YepHbIE IbIpbl B POCCUICKOM
3akoHomarenseTBe. [Teker] / A.A. XKykos // CoBpemennoe mpaBo. — 2006. — Ne 4. — C. 66-67
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CyTh TOTJIOICHUS 3aKTI0YAETCS B TPUOOPETEHUU KOHTPOJIS HaJ TPOU3BOJACTBOM,
PEICTaBIIAIONIMM UHTEPEC JIJISl MOMIOUIAIONIEr0 IOPUANYECKOro JUIA, MyTEM Mepexo/ia
paB OT OJHOW KOMITAHWH K JPYTOW, TOCPEACTBOM KOHTPOJIA HaJ YIPABJICHHEM JHOO
KOHTPOJIS HAJ{ AKTHBAMI.

TepMUHOIOTUYECKHE TPYAHOCTH BBI3BaHbI OTCYTCTBMEM B 3aKOHO/AATENIbCTBE
MOJITHOTO W YETKOTO OTMPEIEICHUS TOHSATHS «IOTJomeHne». PaHee moriomeHne B
POCCHIICKOM 3aKOHOJATENIbCTBE YK€ BCTPEYAIOCh, OHO HAILUIO CBOE OTPaKEHUE BO
BpeMeHHOM  TOJOXKEHHH O  XOJIUHTOBBIX  KOMIIAHUAX, CO3JaBa€MbIX MpHU
npeoOpa3oBaHUM TOCYAAPCTBEHHBIX TPEANPUSATANH B  aKIUOHEPHBIC OOIIECTBa,
yrBepxaeHHOM YKazoM [Ipesunenta P® ot 16 Hos6ps 1992 r. Ne 1392.%°

JlanHOe BpeMeHHOE TMOJIOKEHNUE, BBIACISAIO LENbIM pa3faea MOCBIIIEHHbBIN
CICJIKaM TIOTJIONICHHS, CJIUSHUS W TPHUCOCAUWHEHUs Iopuandeckux Jmil. [lox
MOTJIOIIEHUEM 3aKOHOATENb MPONUCHIBAET TPUOOPETEHUE KOHTPOJIBHOTO MAaKeTa aKIUi
OJTHOTO TIpeAnpusiTis ApyruM. 110 KOHTPOJILHBIM MAKETOM aKIUH MOHUMAETCS Jro0as
dbopma yyacTus B KanuTaje NpearpusiTys, Kotopas odecrieunBaeT IpaBo IPUHATHS WU
OTKJIOHCHHSI Ba)XHBIX PEIIEHWH Ha oOIeM COOpaHWU €ro y4acTHHUKOB (aKIMOHEPOB,
MalIMKOB) U B €r0 OpraHax yrnpaBiieHHs. B 5ToM paBOBOM akTe Tak e 3aTparuBaroOTCs
M OrpaHWYEHHUs Ha TMOIJIOLIEHUE KOMIIAHWM, KOTOpbIE TPEXKIE BCEro Kacaluch
COOJI0/IEHNST HOPM aHTUMOHOIIOJIFHOTO 3aKOHOIaTeIhCTBA. [loTIoIeHne IpuIndecKux
JUI 3alpeniaeTcss B cliydyae, €Clid MOTIJIOIIAeMOe MPEANpPUITHE PEATU3YIOT TPEThbUM
JUIaM aHaJIOTUYHBIC WJIM B3aWMO3aMCHSIEMBIC TOBApbl WM €CIIM KOMIIAHUS SIBIISCTCS
noTpeOuTeIeM TOBapa, MPOU3BOJUMOIO IMOTJIONIAEMBIM TMPEANPUATHEM, U  JOJIA
MOCJIETHETO0 Ha COOTBETCTBYIOIIEM pPBIHKE cocTaBiser Ooisiee 35% nubO mpeBbIlIaeT
CYIIIECTBEHHBI B MOMEHT CITUSHUS YPOBEHB MOTPEOJICHUSI TIEPBHIMUA COOTBETCTBYIOIIETO

TOBapa.

15 Kupcanos, A.H. CpaBHUTEIBHO-TIPABOBBIC ACMEKTHI CIUSHHUS U TOTJOoMEeHnus kKommanui. [Tekct] /
A.H. Kupcanos // IIpaBo. — 2010. - Ne 9. — C. 47-53.

1 0 Mepax mo peanMsamMM NPOMBINUICHHONW MONMTHKA [P NPHBATH3ALMH TOCYIAPCTBEHHBIX
npennpustuii [ Texer] : Yka3 [pesunenta PO ot 16.11.1992 Ne 1392 // Cobpanue aktoB [Ipe3unenra u
[TpaButensctBa PO — 1992. — Ne 21. — Cr. 1731.
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B maHHOM BpEeMEHHOM MOJIOKEHUH O XOJIIMHIOBBIX KOMIIAHHSX YIIOMHHAETCS O
CIIMSIHUM, HO 3aTParuBarOTCs TOJBKO OTPaHUYEHMs, a CaMOM TPAKTOBKHU IIOHATHS HE
IIpENyCMaTPUBAETCS.

[loHATHE «TIOTJIOLIEHNE» HA MPAKTUKE OTINYACTCA OT «CIMSHUSDY, NOAPA3yMEBAS
noa coOoi B3ATHE TIOJ KOHTPOJb M YyIpaBJieHHE OJHOM KOoMMaHuu Apyro. B
Poccuiickom mpaBe morjouieHre OyneT paBHOCHUIIBHO MOKYNKE KOHTPOJBHOTO MakeTa
aKIUN/ IOIEH.

3apyOeXHbIi ONBIT PEryJIMPOBAHUS JAHHOW KaTErOPUM CIEIOK UMEET JAETAIBHYIO
HOPMAaTUBHYIO TNpopaboTKy. Benymumu cTpanamMmu B JaHHOM Bompoce, 0e3yCIOBHO
apisitores CILHA u BenukoOputanus, Omarogaps pa3BUTOMY (OHIOBOMY pPBIHKY U
KyIbTypHbIM TpaaunusMm. IlepBeie Hambornee W3BECTHBIE aKThl JAHHBIX CTpaH IO
BOITPOCAM O MOTJIOIIEHUAX MOSIBUINCH elie B 1968 T.

[lonatne «mornomeHre» MOXHO HaWth B Koaekce  KOpmopaTWBHOTO
ynpaBHeHI/IH,l7 pa3pabotannoro deaepanbHON KOMHCCHUEH MO PBHIHKY LIEHHBIX Oymar B
LEJIAX COBEPLICHCTBOBAHMS YIIPABICHUSI aKIMOHEPHBIMM OOIIECTBAMU, OOECIIEUEHUS
IIpaB M 3aKOHHBIX MHTEPECOB aKIMOHEpOB. JlaHHb Kopekc HE HOCUT 00s3aTEIBHOIO
HOPMAaTUBHO-TIPABOBOTO XapakTepa, OH SBISIETCS PEKOMEHAATEIbHBIM IOCOOHEM
IPOXOKJEHUS LMBWIN30BAHHOW IPOLIEAYPHl IOIJIOIIECHUs, WCIBITAHHOM BO MHOIMX
pa3BUTHIX 3apyOexHbIX cTpaHax (BemukoOpurtanus, ['epmanus, @pannus u ap.). [ox
HOIJIOLIEHUEM B YKa3aHHOM PEKOMEHIATEIbHOM JOKYMEHTE IIOHUMAETCsl IPUOOpETEHUE
30% u 6osee pa3MelIeHHbIX OOBIKHOBEHHBIX aKIUH.

[Io naHHOMY KOJEKCY IIOJ IOIVIOIIEHWEM MOHUMAETCS OJHO U3 CYIIECTBEHHBIX
KOPIIOPATUBHBIX  JIEUCTBUM, KOTOPOE MOXET TPUBECTH K (PyHIAMEHTAIbHBIM
KOPIIOPAaTUBHBIM MU3MEHEHUSAM M 3aTPOHYTh JEATEIbHOCTh aKIMOHEPHOI'O OOLIECTBA, a
TaKKe IPaBa €ro akIIMOHEPOB.

®enepasibHass KOMHUCCUS TI0 PBIHKY LEHHBIX OyMmar BbIABUHYJA IPEIJIOKEHHE

CIeNaTh NPOLEAYPY MOTJIOMIEHNS MAKCUMAJIBHO ITPO3PAYHON U OTKPBITOM.

7 O xomexce koprnopatuBHoro ymnpasieHus [Tekct] : Ilucemo banka Poccun ot 10.04.2014 Ne 06-
52/2463 // Bectnuk banka Poccun. — 2014. — Ne 40
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Konekc koprmopaTuBHOTO yIpaBJieHUs JOIOIHIET paHee JEHCTBYIONUE HOPMBI O
norjoiieHud, 3akpemieHHble B cT.80 ®enepanbHoro 3akoHa «OO0 aKIMOHEPHBIX
oOmiecTBax» (B HACTOSIIIEE BpeMs yTpaTuia Cuily). B HeM AeTasbHO MpopabOTaHbBI
YCIJIOBHSI ¥ TIPEJIJIOKEH TTOPSIIOK MPOBEJCHUS TTPOIIETYPhI TIOTIIOMICHUS, KOTOpasi JODKHA
ObL1a OCYIIECTBIISATHCS B J[Ba ATaIa.

K mepBoMy »Tamy OTHOCHTCS yBEAOMJICHUS FOPHIWYECKOTO JIUIA O IIEJIH €ro
norjoieHus. Tak, 00111ecTBO, HAMEPEHHOE CAMOCTOSITEIbHO MJIM COBMECTHO CO CBOMMU
adhPuIMpoBaHHBIMU JUIIAaMH O00s13aHO OBUIO HAMNpaBUTh B OOIIECTBO MHUCHMEHHOE
YBEJJOMJICHHE O TaKOM HaMepeHHHU. [akoe yBEeIOMJICHHE OJDKHO HaIpaBJsIETCS HE
no3aHee 30 gHel 10 1aThl IPUOOPETEHHUS.

Ko BTOpoMy »Tamy OTHOCHTCSI ACSTEIHHOCTh COBETA IHUPEKTOPOB OOIIECTBA.
CoBeTy IHPEKTOPOB PEKOMEHAOBAIIOCH YBEJAOMHTH AaKIMOHEPOB O TOCTYIMHUBIIEM
OPEeNJIOKEHUH TI0 TMOBOJY IUIAHUPYEMOTO TMOTJIOMICHMS, Pa3bsICHUTHh BO3MOXKHbIE
MOCJIEICTBHSI TIPH TI0JIOOHOM MPUOOPETCHUH aKIuid 00IIecTBa. B pekoMeHmamm Tax xe
BXOJIUT BOCIIOJIb30BAThCSl yCIyraMH HE3aBUCUMOIO OICHIIMKA JJIS OUEHKH TeKylIeh
PHIHOYHOM CTOMMOCTH aKIWid OOIIecTBa, a TaK >X€ BO3MOXHBIX H3MEHEHUSIX UX
PBIHOYHOW CTOMMOCTH B PE3yJIbTAaTe MOTJIOIMICHHS.

Cnenyer oTMeTUTh, uTO KoeKkC KOpPIOPaTUBHOTO YNpPAaBIECHUS MPEAYyCMATPUBAET
«JIPY’)KECTBEHHOE» TIOTJIONICHUSI M «HEIPYKECTBEHHOE», B pE3yJbTaTe KOTOPOTO
OTJIETIbHBIE AaKIMOHEPhl MOTYT YTpPaTUTh HUMEIOIIYIOCS BO3MOXHOCTh BIMSATH Ha
yIpaBieHne oOmectBoM.”® MCXOms M3 DTOro, IEATENbHOCTh COBETa JUPEKTOPOB
HalpaBjeHA HAa 3alllUTy WHTEPECOB OOIEeCTBA MW €ro  akiuoHepoB. llpwm
«JIPY’)KECTBEHHOM»  TOTJIOIIEHUHU  MPENSATCTBYIOLIME  AITOM  CHENKE  JACHCTBUS
MpPEANPUHUMATH HE PEKOMEHTyEeTCSl.

3nauenne Kojekc KOpPHOpAaTMBHOTO YMPABICHUS BEIUKO, XOTh OH M HOCHUT
peKkoMeHiaTenbHbIN XapakTep. MmenHno B Kojeke KoprnopaTUBHOTO yIpaBieHUs cesal

OJIHY U3 IEPBBIX MOIBITOK PACKPBITH MPOLEAYPY CAEIOK IOIVIOLIECHHUS.

18 Pyneixk, H.b. Mertonsl 3amutel oT BpaxkaeOHoro norjomienust [Tekcr] / H.b. Pyapik. — YueOn.
npaktuye. mocod. — M. : Jlerno, 2006. — 384 c.
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Jlanubie monoxkeHuss Kojekca KOpPHMOpPATHBHOTO YMPABJICHHUS ObUIM yYTEHBI
pazpabotunkamu denepanbHOro 3akoHa oT 5 stHBapsa 2006r. Ne 7-03 «O BHeceHUU
n3meHenuii B denepanbHpiii 3aKk0H «OO0 aKIMOHEPHBIX OOIIECTBAX» M HEKOTOPHIC
IpyTHE 3aKoHoJarelbHble akTbl Poccuiickont @enepauum». bimaromaps Kogekcy
3aKOHOJAaTeIh BHEC, HEU3BECTHYIO JI0O 3TOr0 BPEMEHU POCCHUUCKON MpaBOBOM 0aze
pouenypy IHOIJOMIEHUS  KOMIIAHWM, YTO HECOMHEHHO  SBISIETCA  BaKHBIM
HOBOBBEJICHUEM.

HccenenoBanre TEPMUHOB «CIUSHUE» U KIIOTJIOLIEHHUE» MO3BOJISIET PACCMAaTPUBATh
HX B HECKOJIbKMX 3HAYCHUSIX.

AMepUKaHCKUN aesaTenb Hayku YuibsaM [llapm B cBoeld paboTe qa€t onpeacieHue
cmsiamo.” [Io ero  MHEHHIO, CIMSHHEM SBISICTCS dbopmMa  KOPIOPATHBHOTO
MOTJIONICHMSI, KOT/Ia JIB€ KOMIIAHUW OOBEAMHSIIOT CBOM OIEPAIlMU U CTAHOBSITCS OJHOU
KOMITaHUEH.

[To amepukaHcKkOMy TpaBy CyAbOy TaKWX CIEIOK 4Yalle BCETr0 PEIIaroT MEHEKEpPHI,
CIMSIHUE OOBIYHO SIBIISIETCA PE3YJIbTaTOM IEPErOBOPOB MEXKIY COOCTBEHHUKAMH U
TJIABHBIMHA MEHEDKEpaMU O0BEAUMHSIOIINXCST KOMITaHUH.

OCHOBHOM 1€NbI0 CIUSIHUSL U TOTJIOIICHHUS KOMIIAHUM SIBJISIETCS YKPEIICHHE
Ou3Heca U yBEJIMYEHUE CTOMMOCTU KaluTala, YTO B UTOTE€ MPUBOJUT K MOSIBICHUIO Ha
pBIHKE 0OJiee BECOMBIX M KPYITHBIX xommannii.” TTo Hacrosimee BpEMSI aKTyalbHOCTb
npo0eMbl CAECNOK CIUSHUS U TMOTJIOMIEHUs] HaOUpaeT 00O0pOThI, YTO OOYCJIOBJIEHO HE
CTaOMJILHON PKOHOMUYECKOM CUTyaIuel B CTpaHe U MHUDE.

B cBsa3u ¢ paszHooOpasweMm MpOIECCOB CIWMSHUM M TOTJIONMICHHH KOMIIaHUI
CYLIECTBYIOT MHOTOYMCIICHHBIE BUJbl JAHHOW KaTeropuu caeiaok. C yd4eTom 3TOro
MOKHO BBIIEIUTh TOPU30HTAJbHBIC, BEPTUKAJIbHBIC, POJOBBIC, KOHIJIOMEPATHBIE H

MHOTHUC JPYTUC BUABLI CACIIOK CIIMAHUS U MMOTJIOIICHMA.

19 [Mapn, V., UuBecturnuu [Tekct] / V. Wlapm, I'. Anexcanaep, . baitnu // M. : U3a-Bo Unppa-M,
2016. - 1028 c.

20 Hukwurckuii, B.H. CnusHue u moriomeHue B CHCTeMe PBIHOYHBIX mornomiennid. [Teker] / B.H.
Huxutcknii / YrpaBnenue B crpaxoBoi kommanuu. — 2009 — Ne 2. — C. 15.
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B 3aBucuMocTM OT Xapakrepa HHTErpalMd YYacCTHUKOB CHEJIKH CIUSHUSA U
NOTJIOUIEHUS IETTUTCSA:

- pomoBoe cnusHUE (TIOTJIONMIEHHE) - 3TO COCAMHEHUE IOPUINYECKHUX JIHII,
BBIITYCKAIOIINX B3aUMOCBSI3aHHBIE TOBAPHIL;

- KOHIJIOMEpaTHOe cliusHhe (TOTJIoLEeHNEe) OObEIMHEHNE HOPUINYECKUX JIUIL
JICHCTBYIOIUX B Pa3IMUHBIX cepax MPOU3BOACTBA, MPUYEM IO OTHOUICHHIO APYT K
IpPYry OHM HE SBJISIIOTCS HM KOHKYpPEHTaMH, HU KIMEHTaMHU, HH MOCTABUIMKAMU
(Hanpumer: mnokynka Aubda-Oxko TenexkoMm OJOKMPYIOIIEr0 IakeTa COTOBOTO
oneparopa Beimnenkoma; Beikyn ['aznpoMom arponpOMBIIIEHHBIX TPEATPUSITHIA).

B 3aBUCMMOCTH OT HAlIMOHAJIBLHOMW MTPUHAJIEKHOCTH MOKHO BBIICIIUTh:

HauvonanbHbie cnausiHust  (TOTJOMIEHUSI) - 3TO OOBEAMHEHHE KOMITAHWH,
HaxOJAIMXCS B paMKax OJIHOIO TOCyAapCTBa;

TpaHcHallMOHANIbHBIE CHUSHUAA (TIOTJIOLIEHUsI) - 93TO CIUSHHUS KOMIIaHW,
HAXOSIIUXCS B pa3HbIX CTpaHax, NpUOOpPETeHHE KOMITAHUH B IPYTUX CTpaHaXx.

1o cnoco0y 00beIMHEeHNs TOTEHIIMATIOB KOMIIAHUN MOYKHO BBIJCIIUTD:

- KOpPHOpaTUBHbIE ANbSHCHI - OOBEIMHEHHE JBYX WM HECKOJbKUX KOMIIAHUH C
OpUEHTAllMe Ha KOHKPETHOE HampaBlieHue Ou3Heca, oOecleyuBaroliee MOTyYeHHUE
CUHEpreTuyeckoro 3@¢ekra TOJbKO B 3TOM HANpaBICHUH, B OCTaJbHBIX XK€ BHUAAX
JEeATEIbHOCTH KOMIIAHUM JIEUCTBYIOT CAMOCTOSITEIBHO;

- KOpropanuu — oObeMHEHUE BCEX aKTHUBOB BOBJIEKAEMBIX B CIIETKY CIUSHUS U
MIOTJIOIICHUSI KOMITAaHUM.

B 3aBucumoctH OT OOBEIMHSIONMIEIOCS MOTEHLIHMAjda B XOAE CHEIKH, MOXKHO
BBIJICIIUTH:

-IPOU3BOJICTBEHHBIC CIUSHUSA, MPOUCXOAUT OOBEIUHEHHE IPOU3BOJICTBEHHOI
MOIIHOCTH JIByX WJIH HECKOJbKAX KOMIIAHMM [JIl MOJIy4€HUSI CHUHEPreTUYECKOTrO
a¢ddekTa 3a cueT yBeIudeHUs MacIITaboB eI TEILHOCTH.

- (huHaHCOBBIE CIMSIHUS, OOBEAMHEHHbIE KOMIIAHUU HE JEHCTBYIOT, KaK €IMHOE

1eJ10e, HO MMEET MECTO UEHTpaliu3alusi (PUHAHCOBBIX PECYpCOB, COOTBETCTBYIOIIAS
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ornpeieNeHHOW (PMHAHCOBOM MOJHMTUKE W CIIOCOOCTBYIOIIAS YCHJICHUIO TMO3MIMNA Ha
PBIHKE.

B 3aBucMMOCTH OT OTHOLIEHUS! KOMITAHUM K CHIEJIKE!

- IpY’KECTBEHHOE CIIMSHUSA, IPU KOTOPBIX 00e (uiu Oosiee) KOMIAHUU OJ00PSIOT
IIPOBEJCHUE CIIEIKHU U 3aKIF0YAETCS B CTENEHU OTKPBITOCTU U IyOJINYHOCTH.

- HeIpYXECTBEHHOE CIUsHHE (TOTJoNIeHNne), OyAeT MPU3HAHO B CIyd4ae, eCiu
aKLMOHEPHI U YIIPaBIISIOIINE NOIJIONIAEMON KOMIIAHUM HE COTJIACHBI C MOIVIOIIEHUEM U
IPUHUMAIOT LAY JJI HE COCTOSIHUS TAaHHOM MTPOLIEYPHI.

OTIHYHEM HEeAPYKECTBEHHOTO IOIVIONIEHHs OT ApykecTBenHoro I'op6osa, ' B
cBOel paloTe ompezaenseT B CTENEHU MyOJUYHOCTH cAenku. OHa CUMTAaeT, 4YTO 4YeM
BBIIII€ CTENEHb MyOIMYHOCTH TMOTJIOLIEHHS, TeM 0oJjiee OHO BpakaeOHO. UeTKyro TpaHb
MEXAYy JIPYKECTBEHHBIMU U HEIPYKECTBEHHBIMU TMOTJIOMIEHUSMUA U CIUSHUSIMU
IIPOBECTH JI0BOJIBHO CIIOKHO.

Jlenenne 1o phIHKaM, Ha KOTOPBIX OCYIIECTBISIOTCS CHENKH CIUSHUS U
HOTJIOUICHMS:

- CJICJIKH 110 CJIMSHUIO U TIOTJIONICHHUIO Ha HAIIMOHAILHOM PBIHKE;

- CJICJIKH 110 TPUOOPETEHUIO MHOCTPAHHBIX aKTUBOB POCCUICKUMU KOMIIaHUSIMH;

- CHEJKHM, CBS3aHHbIC C TIIOIJIOIIEHUEM POCCHUICKUX KOMIIAHUN KPYIHBIMU
3anagHbIMU (PUpMaMHu.

PasrpannueHue mno HMCTOYHMKAM (UHAHCHPOBAHMSI CHEJIIOK CIHSHUA U
HOTJIOUIEHHS] MOXKHO IOJPa3AeIUTh:

- C UCIOJIb30BaHUEM JIOJITOBOTO (PMHAHCHUPOBAHUS (KPEIUT, IMUCCHUSI OOIUTaIuil,
BBIIYCK Bekcenell) Tak HaspiBaeMblieLBO (leveragedbuyout). LBO ngensarcs Ha
o0OecrievueHHbIe (JI0JITOBBIE CPENCTBA B3SATHI IO 3aJOr AKTUBOB); HEOOECHEUYECHHBIE

(CJ'II/IHHI/IG H ITOTJIOICHUEC C UCIIOJIb30BAHHUECM COOCTBEHHBIX CpeI[CTB); N CMCIIIaHHBIC.

21l“opGOB B.B. IlpaBoBas 3amuTa akIMOHEPHOTO OOIIECTBA OT HEAPYKECTBEHHOTO TMOTJIOMICHUS
[Tekct] : muc. ... kana. ropun. Hayk : 12.00.03 / B.B. T'op6os. — M., 2004. — 179 c.
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LBO BocTpeOOBaHbI TpH CHEITKAX CIUSHUS W TOTJIONICHUS MPOMBIITUICHHBIX
komnanuii CIIA, poccuilckuidi pBIHOK K JAHHOMY HHCTPYMEHTY HAuMHAET
«IPUCMATPUBATHCS.

BoAbmIMHCTBO YyUEHBIX MOJACPKUBAIOT MHEHHE O TaKOH KIACCHU(pHUKAIUU CHEIIOK
CIIMSIHUSL U TIOTJIOIIEHHUSI, YTO SIBJSIETCS MOKa3aTeleM JeTalbHOU MpOopabdOTKH JaHHOTO
BOIIPOCA KAK HA TEOPETUYECKOM, TaK U HA IIPAKTUYECKOM YPOBHE.

Hcropusi mosBiEHUs1 CHEJIOK CIMSHUA W norjonieHus B Poccun cBoe Hauano
oeper co cpenunbl 90x rogoB. MUpoBO€ CTaHOBIIEHUE, B OTiIMUKEe OT Poccun u pa3BuTue
CHEJIOK CIUSHUS W TOIJIOLIEHUs OTHOCAT eme K KoHIy 19-ro Beka. Pa3Butue cuenok
cnusiHUSL U morjomeHus B Poccun HaumHaeT HaOWpaTh OOOPOTHI, IMPHU 3TOM IEJbIO
aBisieTcss (OPMHUPOBAHHME LMBUIM30BAHHOTO pbhIHKA CIWMAHUNA W morjiouieHuit. Ha
JAHHBI MPOMEXYTOK BPEMEHH, YCTOSIBLIEICS MPAKTUKU U OTJIAKEHHOI'O MEXaHHW3Ma B
ATOM 00JIaCTU CAEIOK CIMSHMS U MOTJIoNIeHus: B Poccuu He npociexuBaeTcs.

[Tpouiecchl cnugHUSA U MOTJIOLIEHUS IOPUAMYECKUX JIML JOCTATOYHO HEMPOCTHI.
JIaHHYIO TPOLENYPY YCIOBHO MOKHO Pa3/IeINTh Ha HECKOJIBKO ATaIlOB:

-IIPOEKT JOTOBOpPA O CIMSHHUM M IOIJIOIIEHUWH U €r0 COIVIACOBAHME CO BCEMH
Y4YaCTHUKAMU;

-HE3aBUCUMAsl OLIEHKA CTOMMOCTH aKI1i;

-IIOJIyYEHHE COTJIACUS AHTHMOHOIIOJIBHOTO OpraHa Ha INPOBEICHUE CHCIKH
CIMSIHUS U TOTJIOIIEHHUS (B CIy4asX MPeyCMOTPEHHBIX 3aKOHOAATEIbCTBOM);

-MHBEHTapU3aLHUs;

-MIOJIrOTOBKA YCTaBa HOBOTO OOIIECTBA U MEPEAATOYHOTO AKTa;

-3ace/laHie COBETa JUPEKTOPOB (IPUHUMAETCS pEUIEHHWE O CO3bIBE€ OOLIEro
coOpaHusl aKIIMOHEPOB M YTBEPKACHHUE TIOBECTKH JIHS)

-MIOJTOTOBKA CHHCKA JHI, KOTOpPhIE HMMEIOT MpaBO YYacTBOBaTh B OOIIEM
coOpaHMM aKIIMOHEPOB U UX OMOBEILIEHUE;

-TIpOBeICHNE 00IIero COOpaHus aKIIMOHEPOB;

-HaIllpaBJI€HUE COOTBETCTBYIOIIETO IHCHbMEHHOTO TIPUHATHE pELICHUS B

HaJIOTOBBIN Ooprad 1mo MECTyY HaxXO0XKICHU 06HICCTB8,, B CPOK HC IMO3OHEC TPEX JIHEH, OT
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TAThl IPUHSITUS PEIICHUS;

-oT4eT 00 WUTOrax TOJIOCOBAaHHUS, O3HAKOMJIEHHE C OTYETOM AaKIMOHEPOB
BKJIFOUEHHBIX B CIIUCOK Ha y4yacTue B 0011eM coOOpaHuu;

-YBEIOMJICHHE KPEAUTOPOB, B IHUCBMEHHOM BHJE, O MPUHATHH pELICHUS,
onmyOJMKOBaHUE COOOIIEHUSI O NPHUHATOM PEIIEHHWH B O(PUIMATBLHOM ME€YaTHOM
U3JIaHUU;

-IpeIbSBICHUE KpEAUTOpaM MHCBMEHHBIX TpPEOOBAaHUA O  JIOCPOUYHOM
OpEeKpalIeHUd WM UCIOJTHEHUU COOTBETCTBYIOIIMX 0053aTeNbCTB 00IIEeCTBA U
BO3MEILIEHUU UM YOBITKOB;

-IPOBEICHUE  COBMECTHOTO  OOIIEro coOpaHHsi  aKIUOHEPOB  OOUIECTB,
YYaCTBYIOILUX B CIUSIHUU U MOTJIOLIEHUU.

B cootBerctBuM co cratbeil 55 CornamieHust 0 MapTHEPCTBE U COTPYIHUYECTBE,
yupexaaroniee napTHepcTBo Mexay Poccuiickont denepanuei, ¢ OJHOW CTOPOHBI, U
eBPONEHCKIMHU COOOIIECTBAMH M UX TOCYAAPCTBAMH — YICHAMH, C JPYTOil CTOPOHBI (0
Kopdy, 24 wmroms 1994 roma)” mpemycMaTpHBacT CTPEMIICHHE K IOCTEIICHHOMY
JOCTHKEHUIO COMIDKEHHE 3aKOHOAATEeNbCTB B Poccust ¢ 3aKOHOJATENbCTBOM
CooOmiecTBa B pa3aMuHbIX OTPACHIAX MpaBa, BKIOYAs IPeIIPUHUMATEIbCKYIO cepy.

PaccmatpuBasi poccuiickoe 3aKOHOIATENbCTBO B cdepe CHENOK CIUSHUN U
MOTJIONIEHUH, C TOYKH 3PEHUSI €T0 COBEPIICHCTBOBAHUS Ha 0a3e €BPOIMEMCKOro OIbITa
MO>KHO OTMETHUThH CJIEAYIOIINEe HOPMATUBHO-TIPABOBBIE AKThI:

-Cratbs 57-60 I'paxxganckoro koaekca Poccuiickont denepanuu

-Ctatest 15-17 ®enepanbHoro 3akoHa «OO0 aKIMOHEPHBIX OOIIECTBaxX» OT
26.12.1995 Neo 208-®3

-Ctatess 51-53 ®enepanpHoro 3akoHa «0OO0 oOmecTBax ¢ OTrpaHUYEHHOM

22 CornateHus o MAPTHEPCTBE U COTPYTHUYECTBE, YUPEKIAIOIIEE MAPTHEPCTBO MEXAy Poccuiickoi
denepanueii, ¢ OJJHOM CTOPOHBI, M €BPOIEHCKIUMH COOOIIECTBAMH U UX TOCYIapCTBAMU-UICHAMH, C
apyroii ctopons (0 Kopdy, 24 utonst 1994 rona) [Tekcr] : B broerene Mex1yHapOJHBIX JOTOBOPOB,
ot aBrycra 1998 Ne8// Cobpanue 3akonomatenbcTBa Poccutickoit ®eneparnnu 1998. — Ne 16. — Cr.
1802.
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OTBETCTBEHHOCTBIO» OT 08.02.1998 Ne 14-P3%°

-Cratesa  29-31 ®epnepanbHoro 3akoHa ot 14.11.2002 Ne 161-®3 «O
FOCYIAPCTBEHHBIX M MyHUIUIATBHBIX YHHTAPHBIX IPEAIPUSATHIKY.

Cratea 16 ®egepanpHoro 3akoHa «0O0 aKIMOHEPHBIX OOIIECTBAX» TJIACHUT:
«CnusiHueM OOIIECTB MPU3HAETCS BO3HMKHOBEHHE HOBOI'O OOIIECTBA IyTEM IEeperayu
€My BCEX NIpaB M O0s3aHHOCTEW IBYX WM HECKOJBKHUX OOIIECTB C MpEeKpalleHUEM
MOCJIETHUX». DTa CTaThsl MPOBO3IJIAIIAET MPUHIUIT YHUBEPCAIBHOIO MPABOMPEEMCTBA
NyTeM CIUSHUSA IOPUIUYECKUX JUI, 0€3 MX JUKBUAAIMU. DTOT MPUHIMI IO3BOJSET
(GYyHKIMOHUPOBATh KOMMAHUSIM 0Oe3 O(OpMIIEHUS CHEIUATbHBIX aKTOB Iepenayu
AKTUBOB OJIHOM KOMITAHWUU JIPYTOM M CIIYXKAT BaXKHEWIIEH TapaHTUEU IS KPEAUTOPOB
MOTJIOIIEHHOTO FOPUINYECKOTO JIHILIA.

PaccmatpuBas crateto 17 ®enmepanmbHoro 3akoHa «O0  aKIMOHEPHBIX
oOl1ecTBax» MPUCOEAMHEHUEM MPHU3HAETCS MPEKpPAIIEHUE OJIHOTO WM HECKOJIBKUX
IOPUAMYECKUX JIUII C Iepeaaueii BCeX WX MpaB U 00S3aHHOCTEH JPyroMy OOIIECTBY.

OOBIYHO MO/ TOTJIOIIEHUEM MOHUMAETCsl 0O0Jblle, YeM MPOCTO MPUCOEAUHEHHUE,
TaK KaK OJJHO JIMIIO MOJy4aeT BO3MOKHOCTh KOHTPOJIUPOBATh AEUCTBUS KOMIIAHUH, THO0
MpPUOOPETAET €€ aKTHUBBI.

B Poccuu caenku ciausiHUsl ¥ MOTJIOLIEHUST O(DOPMIISIOTCS JOTOBOpaMU CIUSHUS
WUJIY MPUCOEINHEHUS U CTENEHb UX OTKPBITOCTU HE MPOIMUCHIBAETCS B JEHCTBYIOLIEM
3aKOHOAATEIbCTBE.

3aKoHOAATENBCTBO HE MpEeAyCcMaTpPUBAET NEpPedYeHb JTOKYMEHTOB, KOTOPBIM
JIOJKEH OBITh NPENOCTaBICH akuuoHepaM. B 1emsx 3ammTa mOpaB aKIHOHEPOB
HEOOXOJUMO YETKO pa3pabdoTaTh NEpeYeHb HEOOXOIUMBIX JOKYMEHTOB, MOPSI0K
MPEAOCTABIEHUS JaHHbIX JOKYMEHTOB U OTBETCTBEHHOCTD IPU UX HE MPEAOCTABIEHUU.

B nynkre 1 crateu 17 nucema @enepanbHON HaIOTOBOM Ciyx)Obl OoT 27 Mas

206 obecTBax ¢ orpaHu4eHHoO oTBeTCTBEHHOCTHIO [Tekct] : denepanbubiii 3akoH OT 08.02.1998 No
14-®3 // Cobpanue 3axkoHomareabctBa PD. — 1998, — No 7. — Cr. 785.

%0 rocynapcTBEHHBIX U MYHHIHIATBHBIX YHATApHBIX mpeanpustusix [Texcr] : MexepalbHbIi 3aK0H
ot 14.11.2002 Ne 161-®3 // Cob6panue 3akononatenbctBa PO. — 2002, — Ne 48. — Cr. 4746.
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2005 . Ne YJI-6-09/440 «O peopraHu3aLiy IOPHAMIECKHX JTHI»> CKA3aHO: «CIHSHHE
U IPUCOEIUHEHNE KOMMEPUYECKHMX OpraHu3aluii, cymMMmapHas OajaHCOBas CTOMMOCTb
aKTHUBOB KOTOpBIX MO nociuenHemy Oanancy npessimaer 30 000 000 ycTaHOBIEHHBIX
denepanbHBIM 3aKOHOM MHUHHMAJbHBIX Pa3MEPOB OIUIATHI TPYJa, OCYIIECTBISIOTCS C
IpEBAPUTEIBHOTO COIJIacusl AaHTHMOHOINOJBHOTO opraHa». llpu peopranuzanuu
XO3SUCTBEHHBIX OOIIECTB M YHUTApPHBIX MNPEANPUITHI  IOPUAMYECKOE JIHIIO,
y4acTBYIOIIEE B peOpraHu3alim, 00s3aHO MMCbMEHHO YBEIOMUTh BCEX U3BECTHBIX EMY
KpeauTopoB He mno3nHee 30 aHEl ¢ JaThl NPUHATUS PELICHUS O PpeopraHu3aluu
o0mmecTBa.

DTO ycioBHue npeaycMoTpeHo 1. 5 ¢T. 51 deaepanbHoro 3akoHa ot 08.02.98 Ne
14-®3 «OO6 obmecTBax ¢ OrpaHUYEHHOM OTBETCTBEHHOCTHIO»; M. 6 cT. 15
®enepanbHoro 3akoHa oT 26.12.95 Ne 208-03 «O6 akiuoHEpHBIX OOLIECTBAX»; M. 8
cT. 29 ®enepasibHbIM 3aKOHOM «O TOCYAApCTBEHHBIX M MYHUIIMIAIBHBIX YHUTAPHBIX
npennpusatusx» ot 14.11.2002 Ne 161-®3 u ap. HOpMATUBHO-TIPABOBBIMU aKTaMHU.

JlokazaTtenbCcTBa YBEIOMIIEHHMSI KPEAUTOPOB MOTYT OBITh IPEACTABICHBI B
PETHCTPUPYIOIINIA OpraH B BUAE KOMUN MUCEM IOPUAMYECKOTO JIUIA, HAlIPaBJICHHBIX B
aJpec ero KpeauTopoB, KOMUU MyOJMKalMKd B OpraHe neyaTtu (B xypHaie «BecTHUK
roCyJapCTBEHHOM perucTpauuu»), NpU OTCYTCTBUM YKa3aHHBIX JI0KA3aTeJbCTB
PETUCTPUPYIOIINIA OpraH MNPUHUMAEeT pelieHne 00 OTKa3e B TOCYAapCTBEHHOMN
perucTpaluuy OpUAMYECKOro JIMLA, CO34aBaeMOro IYTEM peopraHu3aluu, B
COOTBETCTBUM C TMOANYHKTOM «a» myHkTa 1 cratbu 23 3akona ot 08.08.2001 No 129-
@3 «O rocynapCTBEHHON pEruCTpaluy OPUIUYECKUX JHI U WHIUBUIYaJTbHBIX
OpealpUHUMATENIE» PErUCTPUPYIOIINM OpraH TakKe MPUHUMAET pelieHne o0 oTKase
B TOCYHAapCTBEHHOW perucrpauuu. Ha npoTskeHMm BCero 3TOro Impouecca
peopraHnu3zyemMoe IpHUINYECKOe JHIIO0 JENACTCS YA3BUMBIM JI1 KOHKYPEHTOB.

KOHTpOJIb U pernmaMeHTUpOBaHUE AESITENBHOCTH 1O CIUSHUSM U MOIJIOUICHUSAM —

HEMaJIOBXXHBIN 3eMeHT clelok M&A co ctoponsl rocyaapctBa. [dns cobmrogeHus

20 peopranuzanuu opuandeckux aul [Teker] : YTBepxkaeno nucemom denepanbHoil HaTO0roBOM
ciyk0b1 oT 27 mast 2005 r. Ne YJ[-6-09/440 // HopmatuBHbie akThl 17151 Oyxranrepa. — 2005 — Nel3
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OpHUHIMIA CBOOOTHON KOHKYPEHIIMM HEBO3MOXKHO JTOMYLIEHUE CUTYyaldd MOHOTOJIUHU
OJIHOTO UTPOKA B OTJEIBHOM CEKTOPE PhIHKA.

Poisib rocygapcTBa B IpaBOBOM PETYJIHMPOBAHUMN CIAEJIOK CIMSHUS U MOTJIOLIECHUS
O4YE€Hb Ba)XXHA JJI1 CBOCBPEMEHHOM 3alMTHl MHTEPECOB aKIHOHEPOB. HepemeHHOCTH
MHOTHX HPOOJEMHBIX IOPUIUYECKUX BOMPOCOB, CIAOBIE CTOPOHBI FOCYJAPCTBEHHOIO
PEryJIMPOBaHUs SIBISAIOTCS IPUYMHAMHU PACIPOCTPAHEHHBIX CIy4aeB KPUMHHAIBHOTO
norjoueHus. CynecTByeT psa npo0iaemM B 00J1acTu 00eCeueHNs 3alUThl HHTEPECOB
Y1 MUHOPUTAPHBIX (aKLIMOHEP KOMIIAHUHU pa3Mep MaKeTa aKIUi KOTOPOro HE MO3BOJSET
€My HanpsMyK) y4aCcTBOBaTb B YIIPABJICHWHM KOMMOaHuWEW. TakoWl makeT axkuui
Ha3bIBAETCSI «HEKOHTPOJIMPYIOLIMM» )aKIIUOHEPOB.

Crout Tak k€ BHECTH B CIIHCOK HOPMATHMBHO-IIPABOBBIX AKTOB PETYIUPYIOIIMX
CHENKH chnusHug U norjomeHus dexepanbubiii 3akoH 0T 26.07.2006 Ne 135-03 «O
3aIUTe KOHKprHIII/II/I>>.26 I'maBori cegpmor nmaHHoro dDenepanbHOrO 3aKOHA
pPEryMpyeTcsi roCyAapCTBEHHBIA KOHTPOJIb 32 dKOHOMHUYECKON KOHLIEHTPALMEH.

B 3akoHe maercs omnpeneneHue CACIKAM M HMHBIM JACHCTBHSM, IOJJIEKAIIUM
roCy1apCTBEHHOMY KOHTPOJIIO; ONMCHIBAIOTCS YCJIOBUS ISl CO3IaHMS U PEOPTraHU3aLNs
KOMMEPUYECKHX OpraHu3alui, 3akKIIOYEHUE COIVIAIICHUN MEXKIY XO3SMCTBYIOIIMMU
CyObEKTaMU-KOHKYPEHTAMH O COBMECTHOH JESTEIbHOCTH C IPEJBAPUTEIBHOIO
COTJIACHSI AHTHMMOHOIIOJIBHOTO OpPraHa; TOBOPUTCS O CO3J4aHUE U PEOPraHu3aLus
KOMMEPYECKUX OpraHU3alMi, 3aK/IIOUYCHHUE COIVIAIICHUNH MEXKIY XO3SMCTBYIOLIUMU
CyOBbEKTaMU-KOHKYPEHTAMH O COBMECTHOH JESATEIbHOCTH C IPEJBAPUTEIBHOIO
COrjacusi aHTUMOHOIIOJIBHOTO OpraHa; OMMCBIBAKOTCA CAEJIKM C AKUHUSAMHU (JOJISIMH),
UMYIIECTBOM KOMMEPUYECKMX OpraHM3aluil, NpaBaMu B OTHOILUEHUHM KOMMEPYECKHUX
OpraHMU3alMld C MPEABAPUTEIBHOIO COTJIACHS AHTHUMOHOIIOJIBHOIO OpraHa M CHEIKHU C
aKUMsAMHU (JIOJIIMU), aKTHBaMH (DMHAHCOBBIX OpraHM3alMi M MpaBaMU B OTHOILICHHUH
(MHAHCOBBIX OpraHU3allUil C MPEABAPUTEIBHOIO COIIACUs AHTUMOHOIOJIBHOTO OpraHa;

PacKpBIBAIOTCSI  OCOOEHHOCTH TOCYAAPCTBEHHOIO KOHTPOJS 3a 3HKOHOMHYECKOM

%0 sammre KoHKyperuun [Teker] : ®exepanbHblii 3akoH 0T 26.07.2006 Ne 135-03 // CobGpanue
3akoHoaTenscTBa PD. — 2006. — Ne 31.(gacts |) — Ct. 3434.
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KOHIICHTpAUMen,  OCYyIIECTBISEMOW  TpPyHIIOM  JML;  OrOBAapMBAIOTCI  JIMIIA,
IPEICTABIISIIOIINE B AHTUMOHOIOJBHBIM OpraH XoJaTaiicTBa M yBEAOMJIEHHS 00
OCYILECTBJIIEHUH CHENOK, MHBIX JEHCTBUH, MOJIEKAIMX IOCYTAPCTBEHHOMY KOHTPOJIIO,
a TaKk K€ JOKYMEHTBl M CBEJEHHUS; OIMUCBIBAIOTCA CpPOKH, YCIOBUS NPUHATHUS
AHTUMOHOIIOJIBHBIM OPTraHOM pEIIEHUs IO pe3yibTaTaM pPacCMOTPEHHUS XOAATalCTBa;
TOBOPUTBCSA O NOCJIEACTBUAX HAPYILICHMS 3aKOHA W OINMCBIBAETCA NOPSAOK IPOBEPKHU
COOTBETCTBUS IIPOEKTa COIJIAIICHHUS TpeOOBaHUSAM AHTUMOHOIIOJIBHOTO
3aKOHOJATEIbCTBA.

B cepe perynupoBanus caenok CIMSHUS U MOMJIOMICHUS HEOOX0IMMO YUUTHIBATh
HEKOTOpble MOMEHThl. HeoOxonmmo mnopaep)kaHue aKTUBHOTIO (YHKIHMOHUPOBAHMS
KOHKYPEHTHBIX MEXaHHU3MOB B HKOHOMHKe. (OOecrneunTh MNpO3pavyHOCTh HA PHIHKE
KOPIOPAaTUBHOI'O KOHTPOJIA. 3allMINATh MpaBa aKIHOHEPOB, BKJIIOYAs MUHOPHUTAPHBIX.
PerynupoBate conanbHble KOHQIIMKTHI, HOPOKIAEMBIE ITPOLIECCAMU CEIIOK CIUSHUN U
ITOIJIOLEHHH.

Peub uaer He mpoCcTO O MOAAECPKAHUU NEUCTBUI KOHKYPEHTHOIO MEXaHU3Ma, a O
rpaMOTHOM U 3(()EKTUBHOM HCIIONB30BAHUM PECYpCOB B paMKax HallMOHAIbHON
HSKOHOMHUKH, OOECIeYeHNH KOHKYPEHTOCIIOCOOHOCTH OTEYEeCTBEHHOM MpOAYKLHH,
CO3/1aHUHU OJIArONIPUATHBIX YCIOBUMN JJI1 POCCUNCKUX MPOU3BOAUTENEH.

Jlisa pemieHus JaHHBIX 3a1ad HEOOXOJUMO YCHIUTh KOHTPOJb CO CTOPOHBI
rocyzapcrsa B BONPOCE KOHUEHTPALMM IPOM3BOJCTBA, IIPEXKIE BCETO B OTPaCX,
UMEIOLINX BaXKHEiIlIee 3HaUeHUE JIsl HALIMOHAIBHON 0€3011aCHOCTU CTPAHbI U JIOCTyIa
Ha POCCUMCKUH PBIHOK MHOCTPAHHBIX KOMIIAHUM.

B Poccun, ynoJIHOMOYEHHBIM OPTaHOM HCITOJIHUTENIBHOM BIIACTH, PETYJIUPYOLIUM
CHCJIKM CIIMSHMS WU TOTJoLIeHHUs, sBisgercs denepanbHas aHTUMOHOIOJIBbHAS CITyk0a
Poccuiickoii ®eneparuu (PAC). DenepanpHas aHTUMOHOIIONBHAS CiTy»)0a Poccutickoii
®enepaly OCYIIECTBIISIET KOHTPOJIb U HAA30p 3a COOJIIOJEHUEM 3aKOHOAATENbCTBA B
chepe KOHKYPEHIIHH.

Bo3HukaeT He0OX0AMMOCTh IEPECMOTPA PsiAA MOJTOKEHUM NEHCTBYIOIIETO 3aKOHA

«O 3amuTe KoHKypeHIuny». CyliecTByeT HE0OX0JUMOCTh 3aTPOHYTh BOIPOC OPOTOBOM
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CyMMBI CJIICJIOK CIMSIHHS M TOTJIOLIECHUS, KOTOPBIE CIEAYET pacCMAaTPUBATh, YUYUTHIBAS
OTpacjeByl0 CHeuu(PUKy XapakTep BHYTPHUOTPACIEBON KOHKYPEHIIMH, YTO MPUBEET,
KaK CJIEJICTBHE, K OOBIIIEMY KOHTPOJIIO PhIHKA.

[Io MHEHHIO psAla AHATUTHUKOB, B HACTOSIIEE BPEMS 3aMETHO CHU3WIIOCH YHCIIO
XOJIaTalICTB B @HTUMOHOIIOJIBHBIE OpPraHbl, YTO CBSI3aHO C TMOBBIIMIEHUEM IMOPOTOBBIX
CyMM, KaK MTOI CYLIECTBEHHO COKPAIIAIOTCS CPOKW MPUHATHUS PEUICHUS IO CIEJIKaM
CIUSIHUS M IOTJIOLLICHHUSI.

[Io 3akoHomaTenbcTBY Poccum HE3aKOHHBIM —SIBIIIETCS  HENPENOCTABICHUE
nH(OpMAIIMM O KOHEYHOM BIIAJICTbIIe KOMIIAHWUW, aHTHUMOHOTIOJNBHBI OpPTraH B TaKOW
CUTYyall! BIOPABE OTKA3aTh MPU 3aKIOUECHUH CHEIKU CIUSHUS U MOTJIOIICHUS.

['encka Mapuna AneKcaHz[pOBHa27 B CBOMX TpyJax Mucajga, 0 HEOOXOIUMOCTH
MPUHATHS MEp, IJI1 MUHUMU3UPOBAHUS 3aTPaT, KAK CO CTOPOHBI TOCYIApCTBA TAK U CO
CTOpOHBI akIMoHepoB. [lo ee MHeHHIO, oOecreyeHue MPO3PAYHOCTH CTPYKTYPhI
COOCTBEHHOCTH, KOTOPOE€ BBIPAXKAETCS B MCIOJB30BAHUHM TOCYNAPCTBEHHBIX NOJEH B
KauecTBE HWHCTPYMEHTa OOJbIIEH MNPO3PaYyHOCTH MEXAHU3MOB KOPIOPATUBHOTO
YIIPaBJICHUS.

Hepenkxo mpoTuBopeuns Mexay UCTOUHUKAMH CITy>KaT pa3BUTHIO KOH(PMKTOB. K
TaKuM MPOTHUBOPEUYUSAM MOXKHO OTHECTHM pa3HOrjacus HOpM ['pakJaHCKOTO KoJeKca
Poccutickoii ®enepannn u OenepaibHbIM 3aKOHOM «O0 aKIMOHEPHBIX OOIIECTBAX.

['paxkiaHCKHid KOJEKC JAaeT BO3MOXKHOCThH NEpPENayu MOJHOMOYHUN MO PELIEHUIO
oO1ero coOpaHusi aKIMOHEPOB IMOJHOMOYHMI HMCHOJHUTEILHOTO oOpraHa oOIIecTBa
KOMMEpPUYECKOW  OpraHu3aluyd  WIA  UHAWBUAYAJIbHOMY  NPEANPUHUMATEIIO.
OenepanbHblii 3ak0H «OO0 akKUMOHEPHBIX OOIIECTBaX» B CBOK O4Yepelb JIaeT
BO3MOKHOCTb IIE€PEIaul MOJHOMOYHMH TOJIBKO €IMHOIUYHOTO HCIIOJTHUTEIBHOTO OpraHa

KacarenbHo BbIkyna akmuii mo ['pakmaHCKOMy KOJEKCY aKIIMOHEPHOE OOIIECTBO
YCTaBOM MOYET YCTAHOBUTH IPEUMYIIECTBEHHOE ITPABO AKI[MOHEPOB, BIAJCIOLINX

MMPOCTBIMU TOJIOCYIOIIMMHU AKIHUAMH, HaA TIIOKYIIKY JOIIOJHUTCIBHO BbIITYCKACMbIX

"Percka, M.A. Orerka > dexTHBHOCTH 1 Hed(PPEKTHBHOCTH CIMAHMIT 1 mornomenui. [Texer] / MLA.
I'encka // MenemxmenT B Poccun u 3a pydexxom. — 2004. — Ne 6 — C. 73 - 79.
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obmiectBoM akiuil. denepanbHblii 3ak0H «O0 aKIMOHEPHBIX OOIIECTBAX» JaHHOE
IPEUMYIIECTBO HE JOMYCKAET. 2

Y4acTHHKU CHOPOB, CBA3AHHBIX CO CIEIKAMU CIUSHUSI U MOTJIOIICHUS! JOJIKHBI
npo(ecCHOHANBbHO TOJIB30BAThCA apCEHANIOM 3aKOHHBIX CPEJICTB AJIS J10Ka3aTeIbCTBa
COBEM MPaBOTHI B ApOUTPAKHBIX CyJax. ApOUTPaKHBIN Cy[I MPU PACCMOTPEHUU JTAHHOTO
pOJia HICKOB CMOTPUT, HAPYILIECHBI JIX HA CAMOM JIeJie KOPIIOPATHUBHBIE MPaBa yYaCTHUKOB
criopa, 100pOCOBECTHBI JIU OHM (C 00euX CTOpPOH). BripacTaeT HEOOXOAMMOCTh y4acTHs
roCyJlapCTBEHHOM BIIACTH, MJI OKa3aHWS IMOMOLIM B pEa3aldd 3aKOHHBIX IpPaB M
HMHTEPECOB.

Cpenu nepeuncieHHbIX ['paxaaHckuM KoaekcoMm Poccuiickoin ®Denepanuu u
3akoHoM «OO0 akUMOHEpPHBIX oOOIIecTBax» (POpM peopraHU3alMl Mbl HE BCTPETUM
TaKoH, Kak norjoieHne. CMbICT 3TOTO Mpoliecca U ero (yHKIMOHATFHOE HAMOJIHEHNE
JAl0T OCHOBaHME TojlaraTh, 4YTO TpU COOJIOJICHUU OIPEACIICHHbIX YCIIOBUM,
BBIPAXKAIOUINXCS B €T0 UCCIIEA0BAHUY U B JaJIbHEHIIIEM 3aKOHOIATEIbHOM O(OPMIICHHUH,
TaKO€ MOHSATHE MOKET ObITh BKJIIIOYEHO B MepeyeHb (hOpM peopraHu3aliii I0puandecKux
7M1, ¢ yueToM (pakTopa ero 060co0IEHHOCTH.

N3 »3T1Oro MOXHO caenaTh BBIBOJ, 4YTO KacaeMoO TIPa)KJaHCKO-IIPaBOBOTO
peryJupoBaHMsi B 3aKOHojaTenbHOM ©Oaze Poccuiickoit dexpepanuu  uMeeTcs
OTPEryJUpPOBaHHBI MexaHu3M. KOHKpPETHO CHENKHA CHUSHUSL W [OTJIOUIEHUS
IOPUJIMYECKUX JMI HE HMEIOT €IMHOTO 3aKpEIJIECHHOIO 3aKO0HA, WX PEryJIHpyrT
OT/IE€JIbHbIE HOPMATHUBHO-TIPABOBBIE AKThI U J1a)K€ TPYIIIbI HOPMATUBHBIX AKTOB, KOTOPBIE
MEX1y CO00M UMEIOT KOJUTU3UOHHBIE HOPMBI.

[Iponiecc pa3BuTHA CHENIOK CIHMSHUSA W MNOrjomeHuss B Poccum wmaer mo -
HapacTtaromeii. Heo0XoaumMo MOBBICUTh 3aKOHHOCTH CIEJNOK CIUSHUS U TOTJIOIIEHUS,
YCTaHOBUTH CIIPABEIMBYI0 KOHKYPEHLMIO Ha PBIHKE, IOBBICUTH YPOBEHBb IPO3PAYHOCTH
NEeSATEIbHOCTH POCCUMUCKUX KOMNAHUU. [[ns pemieHuss 3TUX MpoOJIEeMHBIX MOMEHTOB

HEO0OXOUMO BHECTH SICHOCTh M IPO3PAYHOCTh MPABOBOTO PETYIHUPOBAHMS, YACIUTH

%8 Bprakos, O. CimsiHus u mornomeHns. HoBems! B poccuiickoM akiuonepHoM mpase. [Tekct] / O.
brrukos // Kopriopatusnsiii ropuct. — 2006. — Ne 6. — C. 3-5.
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JOJDKHOEC BHUMAaHUE 3alUTe HWHTEPECOB JepiKareieil akiui, IeHHBIX Oymar, 3Tu
MOMEHTBI JIOJKHBI YETKO PEryJIupOBaThCA 3aKOHOJATEIHCTBOM W TapaHTUPOBATHCA
rocyaapctBoM. [IpopabotaTh W  yCTAaHOBUTH TOCYAApPCTBEHHBIA KOHTPOJb 3@
JESATETPHOCThI0 KOMITAHHMM, pa0OTArONMX HAa PHIHKE CIASHUA W TOTJIOIICHHM.
Y4uTHIBaTh OMBIT 3apyOCIKHBIX KOMIAHUN U aalTUPOBATh MEXKIYHAPOIHBIN MEXaHU3M.
MupoBoii oneiT 111 Poccum OeccriopHo Moie3eH U 3aciayKUBaeT 0c000ro BHUMaHUSI.

1.2. TloHsiTHE ¥ MPAaBOBbIe ACNEKTHI CJAMSIHUS U MOIJIONIEHNsI B 3apy0ekHo
NPaKTHKE U 3aKOHOAATEJILCTBE.

B 3akoHomarenbcTBe 3apyOeKHBIX CTPaH, B OTJIMYHUE OT POCCUHCKOTO, TTOHSTHE
«CIUSIHUE» U «IOIJIOIICHUE» HE MMEIOT YETKOTO Pa3rpaHUYEHHs W BBICTYHAIOT Kak
EAVHBIA MEXaHW3M. 3alajHble CTPAHBI, MOJ CIMSHUEM TOJPa3yMEBAIOT OOBEAMHEHUE
JBYX KOMIIAHWM, B PE3YyJbTAaT€ KOTOPOTO TOJBKO OJHO M3 HUX COXPAHEHO Kak
IOPUANYECKOE JIUIIO.

[Tatpuk ['oxan B cBoéM Tpyne «ChusiHUS, TOTJIOMIEHUS U PECTPYKTypHU3aLIUS
KOMITAaHUW» TOJ] CIENKOW CIUSHUS TMOJApa3yMeBacT 00beAUHEHHUE ABYX KOpIiopalui, B
KOTOPOM BBDKHMBAa€T OJHA M3 HHUX, TOrAa, Kak JApyras MpeKpamaer CBOE
cymeCTBOBaHI/Ie.29 [Ipu cnussHUY NOTIIOMAONIEN KOMIIAHUEN MPUHUMAIOTCS BCE aKTUBBI
1 00s13aTeIbCTBA MOTJIONAEMOM KOMIIAHUH.

Touky 3penus Ilarpuka ['oxana pa3nensdroT U Apyrue aBTopsl, Harpumep JloHana
Jenamduiauc moa CIENKOM CIUSHUS TOHUMAeT OOBEAMHEHHUE [BYX KOMITAaHUH, B
pe3yJibTaTe KOTOPOTO TOJBKO OJHO M3 HHUX COXPAHEHO KakK IOPUINYECKOE Jmuo.so
AKITMOHEPHI TOTJIONICHHOW KOMITAaHWA OOMEHMBAIOT aKIMKM Ha aKIMHU IOTJIOIIAIOIICH
KOMITAaHUH, B TOXKE BpEMs IOIJIOMIAIOIICH KOMIaHueld MpUOOPETaroTCs BCE aKTUBBI U
00s3aTeNILCTBA MOTJIOMIEHHON KOMITAaHUH.

B 3akoHogmarenbcTBe ['epMaHMM B HACTOAILIEE BPEMSI MCIOJIb3YETCSA TEPMUH

«okoHomuueckoe ciuusuue» (die wirtschaftliche Verschmelzung), mox koropeim

2 Toxan, II.A. CTUsHWS, TTOTTIOMEHHS 1 pectpykrypusanus 6usHeca [Teker] / I1.A. T'oxan. — Ilep. ¢
anri. — M. :Ansniuna busnec bykc, 2004. =561 c.

% Nemamumuc, JI. CIMSHUS, TOTIOIIEHHS H APYTHE CIIOCOOB! PeCTpyKTypH3amun koMmanuu [Texcr] /
. Henamdwmmmc / M. : Onumn-busznec, 2007.— 960 c.
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MMOHUMAETCSl YTO HECKOJIbKO HOPUANYECKUX JIMI] MOTYT YYPEAUTh HOBOE IOPHUAMYECKOE
JULO, NPENaB MNPHU 3TOM MOJHOCTHIO WM YaCTUYHO CBOE UMYIIECTBO, MOJYYUB B 3AMEH
aKIIMK HOBOT'O OOILIECTBA.

[IpaBoBOM MeEXaHW3M, PETYJUPYIOIIUA CHCIKU CIHUSHAS W MNOTJIOLICHUS,
pa3pabOTaHHBIA B CTpaHax 3apyOebsi, MPEACTABISIET HECOMHEHHBIM HWHTEpecC Jyisl
Poccun. Obpamasich k 3apy0eKHOMY OTBITY MOKHO OTMETHThH JIETAIbHYIO TTPOPAOOTKY
CIEJIOK CIIUSTHUS U TTOTJIOIICHHUS.

CIIA naubosiee MOMHO YPETyJIMPOBAIO OTHOUIECHHUS CKJIAJbIBAIOIIMECS TpU
CHENKAaX CIUSHUS U NOTJIOMICHUS, KaX bl IITAT UMEET CBOM 3aKOHOMATENIbHBIM aKT JJIs
YPETyIUpPOBaHUs MOPSAKA CAETIOK ciausiHus U nornomenusd. Eme ¢ 1920 ronos B mrate
dnopuma ObUT IPUHAT TEPBBIA 3aKOH O KOPMOPANUSIX, TPETYCMATPUBABIINX MEXaHU3M
BBITECHEHUS IyTeM CIUsSHUS (Statutory merger freeze out), KOTOpbIH A0 CHX TOp
UCIIOJIb3YETCSl OpraHu3alusIMHU.

B mpase CIIIA Bcrpeuaercs Takoe MOHATHE, KakK JEHEXHoe criusiaue (cash
MEergers) CMbICI 3aKIOYaeTCs B TOM, YTO TIPU CIUSHUM MOXKHO YCTaHABJIMBAThH
BO3MEIIECHHUE 3a IMepe/laBaeMoe IMpU CIUSHUU HMYIIECTBO, MOCPEICTBOM aKIIUH,
oOnuTanmii, TEHEeKHBIX CPEACTB WA JPYTOTr0 HMYIIECTBA.

[Toxxo eBporecKuX cTpaH Oa3upyeTcs Ha aHTJIMMCKON Mojenu caenok M&A. B
BenukoOputanuu mnpaBwia CHEIOK CIUSHHUS W TIOTJIONMIEHUS MPEICTaBISIOT COOOM
caMOperyJpyemMyro (HopMy KOPIOPaTUBHOTO CEKTOpa M OTPOCIM LEHHBIX OyMmar u
OCHOBHBIE XAPAKTEPUCTUKU HAUUIM CBoe€ oTpaxkeHne B Komekce CUTH O MOIIOLIEHUH
(TheCityCodeonTakeovers).

["aGpurnp @envikcoBuy lllepiieneBrud, MPOBOAUT aHAIU3 MPUPOJIbI AKIIUOHEPHBIX
oOIecTB, B CBOMX TpyJaxX Ha3Bajd TOTJOMIEHNE OJHHM W3 CIIOCOOOB CIUSHUS
FOPHINYECKOTO JIHIA, IPH KOTOPOM OHO TIPEKPAIIAET CBOIO AESTEIBHOCTD.

Jns  ynaydiieHuss TOCYJapCTBEHHOTO PETYJIMPOBAHHUS, COIMNIACHO TPaIULIUASIM

3akoHa, CIHA npunumaer B 1968 romy Akt Yunesamca (WilliamsAct), mo Bompocy

3 epmeneBuy, I'.®. YuebHuk pycckoro rpaxaanckoro npasa [Tekcr] / I.®. IllepmeneBuu. — M. :
Crapk, 1995. - 556 c.
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KOPIOPATUBHBIX OTHOIIEHUN 3HAUYMMBIX (peIepabHBIX aKTOB OOJIbIlIEe HE MPUHUMAIIOCH.
McrouHMKaMy IIpU BO3HMKHOBEHUHU CIIOPHBIX BOIPOCOB BBICTYNAIM IPEKIE BCErO
CyleOHblE TPELEICHThl, a TaKX€ HEKOTOPbIE 3aKOHOJATEJIbHbIE AaKThl IITATOB,
HAIpPAaBJICHHBIEC HA 3alIUTY KOPIOPALUN OT Bpak1€OHBIX KOPIOPATUBHBIX MOTJIOIICHUH.

ITomumo KogekcoB Curtu, KoTopele Oosiee YeM MOAPOOHO OIHUCHIBAIO,
peryJvpyoT W 3allyIAl0T HAPYLIEHHbIE WHTEPECHl, OpraHM3alui, aKIUOHEPOB U
MHTEPEChl MUHOPUTAPHBIX AKIMOHEPOB, MOCJE YETHIPHAAATUIECTHETO OOCYXIECHUS B
2004 r. beuta npunaTa JIupeKkTUBA O MOTJIOMICHUSIX.

WNuunmatopom pazpadotku Konekca Cutu n3HauanbHO BeICTynuil bank Anrmum,
a COCTaBJICHHE JIOKyMEHTa NPUHSI Ha ceOs CIEeUUaNbHBI OpraH, B KOTOPHI BOLLIM
npencraButenu  Accoumauuu  JloHmoHckoil  ponpoBoit  Oupku, Accouuanuu
HMHUCCHOHHBIX J0MOB, JIOHJOHCKMX KJIMUPUHTOBBIX OAaHKOB M JPYIMX OpTaHU3alUM.
Konekc He oOnagaer cuiioil 3akoHa, OJIHAKO CHEIUANbHBIA OpraH MOXET JAesaTh
3aMEUaHusl HapyLIMTENsiM U oOpamarbcss K PYKOBOJACTBY MNPO(ECCHOHAIBHBIX
OOBbEIMHEHUN C TpeOOBAaHUEM MPUHATHS JIUCUUIUIMHAPHBIX MEpP B OTHOLUEHUU
Hapymmmreneil. Kogekc sBnsgercs mONBITKOM o0OecreduTh paBHBIE TMpaBa BCEM
aKIIMOHEPAM, BKIII0Yas TEX, KTO BIAJCET HE3HAUUTEIbHBIMU NTAKETAMHU aKLUH.

OcHOBHO 3a7aueil cTpaH 3apyOekbs SIBISIETCS pa3BUTHE MPABOBOM Cpelbl s
(GYHKIIMOHUPOBAHMSI KOHKYPEHTOCTIOCOOHBIX HAIIMOHAJIBHBIX aKIMOHEPHBIX KOMIAHUI,
KOTOPBIE CO3JAIOTCS MyTEM TPAHCTPAHUYHBIX CAEJOK CIUSHUN M moriiomeHnid. OIHUM
U3 HUHCTPYMEHTOB (POPMUPOBAHMUS €IMHOIO BHYTPEHHETO PpbIHKA BBICTYMAaeT ooOllee
MPaBOBOE PETYJIMPOBAHKE CIUSHUN W TOTJONmeHnd. B cTpanax 3apyOexbs O0mbInoe
BHUMAHHE YJAENAETCS] TapMOHM3allMM IpaBa B OOJACTU TPAHCTPAHUYHBIX CIUSHUNA U
MOIJIOMIEHUN. B OTIIMYUM OT POCCUUCKOIO 3aKOHOJATENIbCTBA, 3allIUTa ITPAaB aKIIMOHEPOB
npopaboTtana nerainbHO. OCHOBHBIE aKIEHTHI B cTpaHax EBpombl cienanbl Ha oOiiee
pEryJIMpOBAHUE IPABWJI CACJIIOK CIHUSHUM W TMOIJVIOLICHUM. 3aKOHOAATENEM TaK XKe
yuYTe€Hbl M OO0IIMe MEeXaHU3Mbl 3allUThl MpPaB MHUHOPUTAPHBIX AaKIMOHEPOB MpHU
MOIVIOIIEHUA M 3allluTa IPaB MUHOPUTAPHBIX AKIMOHEPOB, BO3PAXAKOIIMX MPOTHB

peopranmuzanuu. OnpegeneHue yCJIOBUM, TMPU KOTOPBIX JIMIIO, YCTAHOBHBIIIEE
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ONPENEIICHHBIM MOPOI KOHTPOJIA B IIPOLIECCE IMIOIVIOLICHHUs], BIIPABE 3aBEPIINUTH
KOHCOJIM/IALIMIO (aHHYJIMPOBAHUE 3AIUTHBIX MEXaHU3MOB, CKYIKa OCTAIOIINXCS aKLUM).
[IpenycmoTpeHo TpeboBaHME O PACKPBHITUU MH(OPMALIUU O MPOLETYPE CAEIKU CIUSHUS
Y TIOTJIOLIEHMSI, OOeCTieueHre MPO3PAYHOCTH CTPYKTYPhl COOCTBEHHOCTH U U3MEHEHUHN U
ee cTpykType. KOHTpOIb CO CTOPOHBI PEryJUPYIOIIMX OPraHOB M CaMOPETYJIHPYEMBIX
OpTraHu3alui.

Korma crano scHO, 4TO moiuTHYecKas HMHTerpauus B EBpomne HenocTmxuma,
MHUIMATOPBl OOBENUHUTENBHBIX MPOLIECCOB CKOHLIEHTPUPOBAINCH Ha HKOHOMUYECKOM
MHTETpaIy B HaJIeXK/Ie, UTO 32 HeH 00s13aTeNIbHO MOCIEeIyeT MOJIUTHYECKAas.

[Io waunmatuBe rocynaapctB benumokc 1 wurons 1955 r. Obuia co3BaHa u
npoBeneHa KoHdepeHnus MUHUCTPOB HMHOCTpaHHBIX nenl B Meccune (Mramms), mo
UTOTaM KOTOPOIl OBLJIO MOPYYEHO pa3padoTaTh MIaHbl OOIIETO PhIHKA M COOOIIECTBA I10
atoMy. [Ipeanonaranace naTerpanus B cpepe dKOHOMUKH U AaTOMHOM SHEPTETUKH.

Ha ocnoBe koHuenmuu, npeayioxxennoil Komuccueit, 0p111 pa3paboTaHbl TEKCThHI
JloroBopa o EBporeiickoM 3koHOMHUYECKOM coobiiecTBe u 0 EBponelickom coobiecTre
M0 aTOMHOM YHEPTHH, KOTOpbIe ObLTN Moanucanbl 25 maprta 1957 r. B Pume.

Pumckue [loroBops! BcTynuiu B cuiny 1 stHBaps 1958 r.B HMX moguepKuBaiInch
UXCYry0O 3KOHOMHUYECKHE L€, BMECTE C TEM OBLIM CYLIECTBEHHO PACILIMPEHBI LIEIU
MHTETPALlMOHHOIO COTPYIHUYECTBA, OTOBOPEHA BO3MOKHOCTh CO3JaHUs TaMOKEHHOTO
Col3a, Jimbepanu3aluu MEXIyHApOJHOTO oOOMEHa, YTOYHEHa M pacllupeHa
MHCTUTYLIMOHAJIbHASL CTPYKTYpa, OIpEAeeHa BO3MOXHOCTb MPOBEACHUS 0OLIei
MOJINTHKYU B 00JIACTH CEJIBCKOTO XO35MCTBA, TPAHCIIOPTA, COMMKEHUS 3aKOHOIATEIbCTBA
B LIEJIAX CO3/1aHUsl OOLIETO PhIHKA.

[TpaBoBO#f OCHOBOW COMIKEHUS M KOOPAMHAIIMM TMpaBa O KOMIAHUSAX CIYXHUT
ctathsl 44 Pumckoro norosopa, corsacHo kotopoid CoBeT nmpuHHMaeT JIMpEKTHBBI C
LENbI0 KOOPAMHALMM HOPM  3aKOHOJAATENIbCTBA TOCYAApCTB-4JI€HOB. Bormpocsl,
3aTPArvBarOINe OCYIIECTBIECHUE CHAEJIIOK CIUSHMS W ITOTJOUICHUSA, B OCHOBHOM

peryJaupyer TpeThs U 1mectas [[upeKTuBsbI.
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B uacthoctn, B [upexktuBe Ne 78/855/EDC ot 9 oktabps 1978 r.,
paccMaTpUBaIOTC JIBa CIIOCO0a CIUSHUS:

- TEPBBI CHOCOO - OpraHW3aIys CIUSHHUS MYTEM IMOTJIOMICHHUS OIHOTO WA
HECKOJILKHUX OOIICCTB;

- BTOPOH CIOCO0 - CIMSHUE TyTeM yUpeKJIeHUsI HOBOTO 00IIIeCTRa.

[Ton cnusiHueM myTeM TMOIJIOUIEHUS T[MOHUMAETCS OMepalus, TOCPEICTBOM
KOTOPOM OJIHO WJIM HECKOJbKO OOIIECTB B pPE3ysbTaTe pochycka 0e3 JIMKBUIAIUU
MepealoT JpyromMy OOIIECTBY BCE CBOM HMMYIECTBEHHbIE AKTHUBBI M TMACCUBBI IMpU
YCIIOBUM TIPEIOCTABJICHHUS aKIIMOHEpaM IMOTJIONIAeMOro oOIiecTBa (TIOTJI0MAaeMbIX
00I1IeCTB) aKIMK TMOTJIONIAIOIIETO OOIIECTBAa M, BO3MOXKHO, JICHE)KHOW KOMIIEHCAIIMH B
pasmepe, He npeBbimatomeM 10% HOMHHAIBHON CTOMMOCTU NMPEAOCTABICHHBIX aKIIUi
7100 - TP OTCYTCTBUM HOMUHAJILHON CTOMMOCTH - UX YY€THOM II€HBI.

B kauectBe mpumepa CIUSHUS MYTEM TOTJIONIEHUS MOXKHO TPHUBECTH CHCIKY,
3akmrodeHHyro B 2006r. mexnay Seagate m Maxtor. B pesynpraTe CIMSHUS MyTeM
MOTJIONIEHU AepkaTenu akuuii Maxtor nomyuwnun 16%, a nepxkarenu akuuii Seagate -
84% aknuii 00bETMHEHHONW KOMITAHHH.

B crarbe 3 mecroit JupektuBbl «CiHsiHUE€ TyTeM IMOIJIOMICHHUSI O3HA4aeT
omepaiuio, B pe3yJbTare KOTOpPOM OJHO WM Oojiee OOIIECTB MpPEeKpalialoT CBOIO
NeSTebHOCTh 0€3 UX JTUKBUAAIINH U MEPEBOIST B APYTroe OOIIECTBO BCE CBOU aKTUBHI U
naccuBbl B OOMEH Ha BBIMTYCK aKIMM B MpuoOpeTarorieM UxX oOIIeCTBE W BbIAa4y WM
HAJIUYHBIX JICHEKHBIX CPEACTBY.

DTa cTaThd MPOBO3MJIANIAET MPUHLMI YHUBEPCAIHHOIO MPABOIPEEMCTBA ITYTEM
CIMSIHUSL ~KOMIAHMM 0e3 WX JUKBUJauuu. JIaHHBIH  OPUHIUI — TTO3BOJISIET
GyHKIIMOHUPOBATh 0€3 OPOPMIICHUS CHEIHAIBHBIX AaKTOB TEpelayd aKTUBOB OJHOTO
IOPUANYECKOTO JIMIA APYTOMY M CIYKUT BAXXHEWIIEHW TrapaHTHUEH i1 KPEIUTOPOB
MTOTJIOIIEHHOM KOMITAaHHUH.

JlpyruM  BaXHBIM JOKYMEHTOM, KOTOPBIM TOTOBST aIMUHUCTPATHBHBIE U
PYKOBOJISIIME OPTaHbl, SIBJISIETCS MMChbMEHHBIN J0Kaaa. [lucbMeHHBIN qOKIa]] MoaApOoOHO

00OCHOBBIBAET C FOPUAMYECKONU TOUKHU 3PEHUS IPOEKT CIUSIHHUSL.
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3apyOexHble CTaHIAPTHl TOTJIOIIEHUSI O3HAUYaIOT, MPEXKAE BCEro, CEphe3HbIC
TpeOOBaHUSI K «IPO3PAUYHOCTH CACIOK». B coOTBeTCTBHM cO cTarthedd 4 miecToi
Hupektubl 68/151/EDQC ycnoBus causiHUM TOTKHBI OBITH OMMYOJIMKOBAHBI I KaXI0TO
oO11ecTBa, BOBJICUCHHOTO B CIIMSHUE, HE MEHEE, YeM 3a OJIMH MECAIl JI0 JaThl OOIIEeTo
coOpanus akuuoHepoB. B Poccum momoOHBIE CACIKH OQOPMIISIIOTCS JOTOBOPOM,
CTENEHb UX OTKPBITOCTH HE MPOIMHUCAHBI B JCHCTBYIONIEM 3aKOHOIATEIbCTBE.

KaxxgoMy #3 crnuBaromuxcs OOIIECTB HEOOXOAMMO NHCHbMEHHOE 3aKIIOUYCHHE
HE3aBHCHMBIX  JKCIIEPTOB, HA3HAYCHHBIX WIM OJOOpPEHHBIX CYyACOHBIM WU
aJIMUHHUCTPATUBHBIM OpraHoM. B 3amauM 3KCIepTOB NPOM3BOIUT aHAIM3 IPOEKTa
CIIUSIHAS M TIOTJIONIEHUS, COCTABJICHHWE MHUCHMEHHOTO 3aKIIOYCHUs, MpEeAHa3HAYCHHOE
aKIMOHEepaM.

B 3akmoueHun sKCrepTsl JOJKHBI OTOOPa3uTh, ABISAETCSA JIM, MO WX MHEHHUIO,
YMECTHBIM U Pa3yMHBIM Kypc, IO KOTOPOMY OyAeT MPOM3BOAUTHCA OOMEH aKIUil, WU
HeT. B 3TOM 3asBiieHNN TOJIKHBI ObITh YKa3aHbl METOJ (METO/bI), UCIIOIB30BAHHBIN JIJIs
OTIPE/ICIICHUS TIPEJIOKEHHOTO0 OOMEHHOI0 Kypca, SIBJISIETCS JIM 3TOT METOJ (METO]IbI)
a/JIeKBaTHBIM B JAHHOM KOHKPETHOM cliyyae, U 0003HAaYUTh CTOMMOCTH, K KOTOPBIM
MNPUBOIUT KAKIBIA M3 3TUX METOJOB; MPHU ITOM JIOJDKHO OBITh BBHICKa3aHO MHEHHUE I10
MOBOJy OTHOCHUTEIBHOW BAXXHOCTH, MPUAABAEMONW OTHM METOJaM B OMpEICIICHUU
OKOHYATeJIbHO U30paHHOW CTOUMOCTH.

Kpome Toro, B City4ae BO3HUKHOBEHUS KaKUX-THOO TPYAHOCTEH MPH MPOBEICHUH
OILIEHKH, 9TH 0OCTOSATENHCTBA HAXOIAT OTPAKEHUE B 3aKIIFOUCHUH.

[Ipu cocraBiaeHUM 3aKIIOYEHUS KaXKIbIA SKCIEPT HAJIENseTcs IpaBaMu [0
WCCJICIOBAaHUIO W M3YYCHHIO JOKYMEHTOB aHAJIM3HPYEMBIX OOIIECTB, SKCIEPT BIpaBe
MOJIy4aTh JI0ObIE JOKYMEHTHI U MHBIE TOJIE3HbIE CBEIECHUS, CAMOCTOSTENIbHO IO CBOEH
WHUIMATUBE MPOBOJUTH HEOOXOAUMBIE IPOBEPKH.

CrenyrommM HEMaJOBaXHBIM 3TallOM SIBISIETCS O3HAKOMJICHHE AaKI[MOHEPOB C
MOJIFOTOBJICHHBIMU JOKYMEHTaMH, MOATOTOBKA K IMPOBEIECHUIO COOpaHUs aKLHOHEPOB

0O11IeCTB.
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Hupextua No 78/855/EDQC oTmMeueHO, YTO KaXKIbli akIMOoHEp 0€3BO3ME3IHO Ha
OCHOBAaHUM TPEOOBAHMSI MOKET MOJYYUTh MOJHYIO KOMUIO WM YAaCTUYHYIO KOIIHIO
NOKyMeHTOB. JlaHHasi  JOUpeKTHBa  TPEAYCMAaTPUBAET TEPEUYCHb JOKYMEHTOB
uH(pOpMalliU, ¢ KOTOPOH aKlMOHEpHl BIpaBe 03HAKOMHUTHCS. CioJja BXOJAT MPOEKT 00
YCIOBUSIX CIUSIHUSA, TOJOBbIE (DUHAHCOBBIE OTYETHI, €XKErOJHbIE OTYETHl 3a TPH
MPEABIAYIINX T0Ja, MUCBMEHHBIH OTYET TMOJTOTOBICHHBIM aTIMUHUCTPATUBHBIM HIIA
yIPaBIEHYECKUM OPIaHOM, OTYET MOATOTOBJIEHHBIN HE3aBUCUMBIMH SKCIIEPTAMH.

Heo6xonumo mpoBecTu obiiee coOpaHHe aKIIMOHEPOB, HAa KOTOPOM pEIIaeTCs
Bompoc 00 ojo0peHun mnporeaypsl ciusaus. Crusaue TpeOyeT, KaKk MHHHMYM,
0JIO0OpEHUsT CO CTOPOHBI OOIIEro COOpaHHS KaXKIOTO W3 CIMBAIOIIMXCS OOIIECTB.
3apy0OeKHOe 3aKOHOAATEIBCTBO IPEIyCcMaTpUBAET, UYTO 3TO peEIIeHHe TpeOyeT, Kak
MUHUMYM, OOJIBIITMHCTBA B pa3Mepe He MeHee 2/3 ToyiocoB, MpUHAAJEKAIINX JHO0
MPEACTABICHHBIM IICHHBIM OyMaram, JIMOO TPEICTAaBIICHHOMY IOAMUCHOMY KaIluTaTy
(ct. 7 HdupextuBbl Ne 78/855/EDC). INoanexariee NPUHATHIO PEIICHUE UMEET CBOMM
NpeAMETOM OAOOpEHUE NPOEKTa CIHUSHHUS M, KOIJla YMECTHO, HEOO0XOIuMbIe Jis
OCYIIIECTBJICHUS CIIMSHUS U3MEHEHHS yCTaBa.

B Tperbert m mecrou JIupeKTMBE NPONMCAH MCUYEPIBIBAKOIIMN IEPEUYCHb
OCHOBAaHMM, TIO KOTOPBIM CHACIKH MOTYT OBITh NpPH3HAHBI HEACHCTBUTEIHHBIMH. B
PoccuiickoM 3aK0HOIaTETHLCTBE JaHHBIN BOMPOC TPEOYyeT peIieHUsI.

JIMpeKTUBBI ~ HalleJIeHbl Ha IOBBINICHHE KOHKYPEHTOCIIOCOOHOCTH  CTpaH-
y49acTHHKOB. B Jl[upexkTuBax mpomnucansl 0OIIMe IPUHIMIIBI U TpeOoBaHus. ['ocymapcTBa
00s13aHBI YCTAHOBUTH CAHKIIMM 32 HECOOIIOJCHUE 3aKOHOMATEIhCTBA, OTPAKEHHOTO B
JTUPEKTUBAX.

B crarbe 16 JlupexTtuBsr Ne 78/855/EQC oTMeueHO, YTO €Clid 3aKOHOIATEIhCTBO
rocyJapcTBa HeE TpeIyCMaTpHBAET CYACOHBIA WM aJMUHUCTPATHBHBIM KOHTPOJIb
3aKOHHOCTH JIMOO €cClM TaKOW KOHTPOJbh HE pPaCHpOCTPAHSETCS Ha BCE AaKThl, TO
MPOTOKOJIBI  OOMMX CcOOpaHWii, KOTOpblE TMPUHUMAIOT pEIICHWe O CIUSHUH,
3aKJIIOUCHHBIM TOCJIE ITHX OOIIUX COOpaHUM COCTABIISIOTCS B HOTapUAIBHOU dopme.

Horapuyc wim opradH, KOMIETEHTHBIM COCTAaBJIATbH HOTApPUAJIbHBIM aKT, JOJDKEH
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MIPOBEPUTH U YJOCTOBEPHUTH CYIIECTBOBAHHWE U 3aKOHHOCTh aKTOB U (DOpPMaJIbHOCTEH,
MOJJICKAIINX COBEPIIECHUIO OOIIECTBOM, IIJII KOTOPOTO OH COCTaBJISACT OQHUIIMAIbHBIC
JOKYMEHTBI, U TIPOEKTA CIUSHUA.

3amuTa npaB pabOTHUKOB KaKJIOTO W3 CIMBAIOIIMXCS OOIIECTB OpPraHU3YeTCs B
cootrBeTcTBUM ¢ JupexktuBoit No 77/187/EDC ot 14 deBpans 1977r. «O cOmmkeHuu
3aKOHO/ATENIbCTBA TOCYNAapCTB-UJICHOB OTHOCHTENIBHO 3alIMThl MpaB pPAOOTHUKOB B
ClIydasx Tepeaaqn MpeanpusaTHid, On3Heca WM 9acTy MPEIIPUITHS UIH OU3HECay.

OCHOBHBIMHU TIPHHIIUIIAMH, 3aJI0)KCHHBIMH B JlUpEeKTHBE, COCTOST B TOM, YTO
nepenavya IPUINUYECKOro JHIa He SBISETCS OCHOBAaHUEM JIJIsl YBOJIBHEHUSI PAaOOTHUKOB
mpaBooOIagaTeNieM WU MPaBONpPEeeMHUKOM. Bce cyliecTByromme Ha JeHb Mepeaadn
mpaBa U OOS3aHHOCTH paboTojaTelNsd, BBITEKAIOIIME W3 TPYAOBOTO JOTOBOpa WU
TPYJAOBBIX  OTHOIIEHUH, TEPEXOJAT MPaBOINPEEMHHUKY  BCJIEJICTBUE  NEpeIauH,
MIPABONIPEEMHHKH MPOIOIKAIOT MPHUICPKUBATHCS YCIOBHIA KOJIJICKTUBHOTO COTJIAIICHUS
B TOM e OOBeMe, 4YTO CYIIECTBOBAJ [0 OTHONICHHIO K MPaBOOOIaNaTENIO /0
pPacCTOP)KEHHUS WJIM UCTEUEHHUS CPOKa €ro JASHCTBHS, MO0 O BCTYIUICHHUS B CHIIY WITU
MPUMEHEHHUS JPYTOro KOJUIEKTUBHOTO COTJIAIICHUSI.

[Tpu HapymieHuu TPyaOBOTO JAOrOBOpa WJIM TPYAOBBIX OTHOILIEHUH, O MpPUYUHE
nepesavn BICUET CYNIECTBEHHOE N3MEHEHHUE YCIOBUI TpyAa B yiepOd paboTHHKY, TO 3a
MpEeKpaleHue TaKUX TPYIAOBBIX KOHTPAKTOB HJIM TPYJIOBBIX OTHOLIEHHH OTBETCTBEHEH
paboToaTeb.

PaGoTHukoB HE00X0IUMO uH(pOpPMUPOBATH HaJIJIeKAIUM obOpazom.
[IpaBooOnagaTens 00s3aH COOOMIUTH MAaHHYIO HH(POPMAIMIO MPEACTABUTENSIM CBOUX
pabOTHUKOB B HAaJJIEXKAIIEE BPEMS IO OCYIIECTBIICHHUS TIEPEIaYH.

Kpowme toro, upextua Ne 78/855/EDQC, npenycMaTpuBaeT aieKBaTHYIO CUCTEMY
3alUThl UHTEPECOB KPEAUTOPOB CIMBAIOMIMXCSA OOLIECTB B OTHOIICHUU OOS3aTENIbCTB
nepe HUMH, KOTOPbIe BO3HUKJIIH JI0 OMyOJUKOBAHUS MTPOEKTA CIHMSHHS M CPOK ACHCTBUS

KOTOPBIX €II€ HC HCTCK K MOMCHTY AaHHOI'O OHY6HI/IKOBaHI/I$I.
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Kpenutopel BmpaBe moiydaTh ajeKBaTHbICE TapaHTHH, €CIM (PUHAHCOBOE
COCTOSIHUE CJIMBAIOIIMXCSl OOIIECTB JI€NAeT TaKyl0 3alIUTy HEOOXOAUMOM, a KPEeIUTOPbI
y>K€ HE pacIioyiararoT mog00HbIMHU TapAHTUSIMU.

B pesymbrare riobanm3aniii MUPOBOTO pBIHKA, OJHONW W3 MPaBOBBIX (opm
CIIMSIHUM M TOTJIOLIEHUH SIBIISIIOTCS] TPAHCTPAHUYHBIE CIUSIHUS U TOTJIOLIEHUS.

OcHoBHBIC HarpaBieHus J[MPEKTUBBI — YCTAHOBUTH MUHUMAJIbHBIC TPEOOBAHUS K
OCYUIECTBJICHUIO TPAHCTPAHUYHBIX MOTJIOLIECHHUH.

Hens necsatoit HupexktuBbl Ne 2005/56/EC ot 26 okta6ps 2005r. «O
TPAHCTPAHUYHBIX CIUSHUSX XO3SUCTBEHHBIX OOINECTB, OCHOBAHHBIX Ha OOBEIWHEHUU
KaluTajgoB», COCTOMT B TOM, UYTOOBI M30€XaThb TPYAHOCTEH Ha 3aKOHOJATEIHHOM U
aIMUHUCTPATUBHOM YPOBHE TP TPAHCTPAHWUYHOM CIIMSHUU. 371€Ch TATCS ONpPEIeTIeHUE
TPAHCTPAHUYHOMY CIUSHHUIO, 9TO CIHMSHHE XO3SIMCTBEHHBIX OOIIECTB, OCHOBAHHBIX Ha
00BEIMHEHNN KAIMTAJIOB, KOTOPBIE YUPEKIACHBI B COOTBETCTBUH C 3aKOHO/IATEIHCTBOM
JT000TO TOCYIapCTBa-WICHA W MMEIOT CBOM FOPHINYECKHA aapec, CBOIO IEHTPAIBHYIO
aAMUHUCTPALIMIO UM CBOE TOJIOBHOE MPEANPUITHE BHYTPU COOOIIECTBA, €CIIU HE MEHEE
JIBYX W3 HUX MOAYUHSIOTCS] 3aKOHOJATEIBCTBY PA3HBIX TOCY1apCTB-YJICHOB.

TpancrpaHuvHbIC CAUSHUS UMEIOT CIICAYIOIINE OCHOBHBIC TIPUHIIUIIBL:

OTKPBITOCTh JaHHBIX. bjarogaps JaHHOMY TPUHIIAITY CTPOUTCS 3aIluTa
WHTEPECOB YUYACTHUKOB XO3SHUCTBEHHBIX OOIIECTB M TPETHUX JUI[ TPAHCTPAHUYHOTO
CIIUSIHUS, OCYIIECTBIISIETCSI 00HAPOOBaHKUE TOCPEACTBOM 3aIMCH B COOTBETCTBYIOIIEM
yOJIMYHOM peecTpe;

MPUOPUTETHOCTh HAITMOHAIILHOTO 3aKOHOJATenhcTBa. Kakmoe XOo3siiicTBEHHOE
o0IeCcTBO, y4YacTBYIOIIIEE B TPAHCTPAHWYHOM CIIMSHHHM, a TaKXke Kaxkaoe
3aMHTEPECOBAHHOE TPEThE JIMIIO0 MPOJOJDKAIOT TMOAYUHSATHCS  TOJOXKEHUSIM U
(GhOpMabHOCTSM TOTO HAIIMOHAJIBLHOTO 3aKOHOIATENHCTBA, KOTOPOE MPUMEHSIIOCH ObI B
Cllydae HaIlMOHAILHOTO CITUSHUS;

MPOBEICHUE HE3aBUCUMOTO HCCienoBanusa. [loArotoBka Ha HalMOHAIHLHOM
YPOBHE 3aKJTFOYCHHUS O TPAHCTPAHWUYHOM CIIMSTHAHM CO CTOPOHBI OJHOTO WJIM HECKOJBKHX

AKCIEPTOB;


garantf1://2463785.0/
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NOJKOHTPOJIBHOCTh HAlMOHAJIBHOMY oprany. KoHTposib 3a 3aBeplieHHEM U
3aKOHHOCTBIO TIPOLIECCA NPUHATHS PEIICHUH B paMKax KaXXIOr0 W3 CIMBAIOIIUXCS
OOIIEeCTB, NPOBOAUTCA KOMIIETEHTHBIM, HAIlMOHAJIbHBIM OPraHoOM, B OTHOIIEHUH
KaXXIO0ro M3 CIUBarouuxcs oOmiecTB. B kadecTBe JaHHOTO OopraHa MOXKET BBICTYIATh
Cyl, HOTapuyc wWih Jo00H Jpyroil KOMIIETEHTHBIM oOpraH, Ha3HAUYCHHBIN
3aHMHTEPECOBAHHBIM T'OCYAAPCTBOM-YICHOM;

npaBoBoil Oe3zomacHoCTH. [t 3alIMTBl HMHTEPECOB YYACTHUKOB CIUSHUNA H
TPETBUX JIUI CIEAYET ONPENEIIUTh MPABOBBIE MOCIEACTBUS TPAHCTPAHUYHOIO CIHSHUA,
yCTaHaBIMBas Pa3iu4usl B 3aBUCUMOCTH OT TOrO, SIBJIIETCS JU IOPUAUYECKOE JULO,
KOTOPOE BBICTYIAET PE3YJIHTATOM CIUSHUS, OTJIOMIAIOIIMM UIIK HOBBIM OOIIIECTBOM.

HapaBHe ¢ nupekTHBaMu MOYKHO BBIIEIUTH CcTaTbhio 293 Pumckoro morosopa, B
COOTBETCTBUM C KOTOPOH TOCYyJapCcTBa BCTYNAKOT B IEPErOBOPHl IO  Mepe
HEOOXOAMMOCTU JUIsl TOrO, YTOOBI MPUNTH K OOIIEMY PEIICHHUIO MO MOBOAY CHEJIOK
CJIMSIHUS ¥ TIOTJIOLEHUS.

Jlenast aHanu3 BBIIIEYKA3aHHBIX MMOJXO0/I0B BBISBIECHO, YTO JJISI ONIPEAEIEHUS BCEX
C/IENIOK, HAIpPAaBJICHHBIX HAa MPHOOpPETEHUE KOHTPOJS OAHOW KOMIIAHMEW Haja ApYroi
UCTIONB3YIOT 001wl TepMuH M&A (Mergers — cnusiHrue KoMIaHuH, MOTJIONICHUE TTyTeM
npuoOpeTeHUs IIEHHBIX Oymar WJIM OCHOBHOI'O KamuTaja; Acquisitions — mpuoOpeTeHue
aKLMii, TMOIVIOIICHHWE KOMIAHWM), a MO OTAEJbHOCTH TMOHATHS «CIUSHHUE» U
«TOTJIOIIECHUE» TPAKTYIOTCA B POCCHICKOM M MHOCTPAHHOMW JUTEpaType Mmo-pazHoMmy. B
CBSI3U C 3TUM CO3JAET ONPEACIICHHbIE NPENATCTBUS MHTETPALMA POCCUKCKOTO PhIHKA B
MHUPOBOM PBIHOK cliesIoKk M&A.

B ornuume oOT poccuiicKOW MpakTUKH, B JaHHONW 00JIaCTH B €BPOINEHCKUX
rocyapcTBax 3aKOHOJATEIbCTBOM YCTAHOBJICHBI KaK OOIIME MPUHIIUIIBI U MpaBUia, TaK
U JIeTalbHO MPOMHCAaHA cama MpoIeIypa CAEIOK CIUSHUS U MOTJIOUIeHHs, 00I3aHHOCTh
U OTBETCTBEHHOCTb CTOPOH, POJIb T'OCYJAapCTBEHHBIX OPraHOB M HETOCYAApCTBEHHBIX
OpraHoB, pPOJb HAlMOHAJIBHOIO 3aKOHOJATENIbCTBA KAXKIOM CTpaHbl YYAaCTBYIOIIEH B
JAHHOM KaTErOpuu CHEJIOK. AHaIM3Upys PacCMATPUBAEMBIE OCHOBOIOJIATAIOIINE

AOKYMCHTEI, OYCBHAHO, YTO MAJIsI COBCPHICHCTBOBAHHA W TapMOHHU3AIWH IIPABOBLIX
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MOJIOKEHUH W PEryJIMpoOBaHUs JEATEIbHOCTH IOPUAMYECKMX Jul, EBporna Ha
IOPOTSHKEHUH YK€ JOCTaTOYHO JUIMTEIBHOTO BPEMEHU MPOBOJUT TPYILOEMKYIO padoTy.

VY 3aKOHOJATENbHBIX aKTOB €BPOMEWCKUX CTPaH YETKO MPOCIECKUBAIOTCS 0OIas
4yepTa, KOTOpas HaleJeHa Ha OOECHEYEeHHE OTKPBITOCTH M MOJKOHTPOJIBHOCTH BCEX

IMPpOUECCOB CBA3aHHBIX CO CACIIKAMU CIIMAHWA U ITOTTIOIICHMA.
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'JIABA 2. HEAPYXECTBEHHOE INOT'JIOIIEHUE
2.1TlonsiTne U mpaBoBbie (GOPMBI HEIPYKECTBEHHOT0 MOTJIOLIEHUSI.

Ha coBpemeHHOM 3Tame pa3BUTHS OOILECTBA, HEAPYKECTBEHHBIC MOTJIOLICHUS
CTaJId HEOTHEMJIEMOM 4YacTbl0 SKOHOMHKH, YTO NPUBOIUT K JECTaOMIM3AIMH BCEX
MPOLECCOB.  TE€XHONOTMH  HEAPYKECTBEHHBIX  MOTJOIICHUH  SBOJIOLUOHUPYIOT
MIOCTOSIHHO, HApyIIAIOTCS NpaBa U MHTEPECHl AaKIMOHEPOB, MOJAPBIBAETCS TOBEPHS K
Poccuiickomy ¢doHmoBoMy peiHKY. C mpoOiieMoill HEAPYKECTBEHHBIX MOTJIOIICHUN
CTAJIKMBAETCS HE TOJbKO Poccus, HO u cTtpansl EBponbl. Ha maHHBIM nepuoa BpeMeEHU
poccuiickas TpaBOBasi CHCTEMa COBEPILIEHCTBYETCA, HO HE 00JaJaeT JOCTaTOYHON
3aKOHOJATEILHOM 0a30i, KoTopas OyJeT crmocoOCTBOBAaTh 3ayCKy MEXaHU3MOB 3aIlIUThI
OT  HEIPYXECTBEHHBIX  TNOrIouieHui. Bo3HHKaeT HEOOXOAUMOCTh  CO3JaHUS
pa3pabOTaHHOM HOPMAaTUBHO — TMpPaBOBOM 0a3bl, KOoTOpas OyJeT OTpaxkaTb Kak
NOHSATUWHBIN anmapaT, TaK MW NPOUEAYpPY CIUSHHUS M TOIJIOHICHUS BKJIIOYas
OTBETCTBEHHOCTh CTOPOH B ClTyyae HapylIeHUs 00s3aTeNIbCTB.

K rpaxnaHCkoO-TIpaBOBBIM  MEXAaHM3MaM  3alIUTBl OT HEAPYKECTBEHHBIX
IIOIVIOLIEHUA MOYKHO OTHECTH IIOCJIENOBATENBHBIM AJITOPUTM JEHUCTBUH CO CTOPOHBI
IOpUIMYECKOTO JIMLA, MPaBa aKIHMOHEPOB KOTOPOro HE 3allMILEHbl W HapyLIaroTcs,
OCHOBAHHBIN Ha CYIIECTBYIOIIEH MPaBOBOM Oa3e, HAIEJICHHON HAa COXpaHEHUE aKTHBOB
oOIiecTBa M HaIMpaBiICHHBIM MUHUMU3UPOBATH PHUCKH, CBSI3aHHBIC C WCIOJIb30BAHUEM
CIIOCOOOB 3aIIUTEI.

[Ton HeApyKECTBEHHBIM TMOTJIOIIEHUEM IOPUAUYECKUX JHI OyJeM TOHUMATh
COBEpUIECHUE PA3JIMYHBIX TPAKIAHCKO-TIPABOBBIX M HWHBIX MNPEANPUHUMATEIBCKUX
CHCJIOK M TMPOIECCOB, OCYUIECTBISIEMbIX BONPEKM BOJIE AKIHMOHEPOB OOIIECTBA,
PYKOBOJSIIIMX OPraHOB FOPUIMYECKOTO JIMIIA, HAIPABJICHHBIX HA IEpEpaCHpEeICHUE
KOPIOPATUBHOTO KOHTPOJIS B IMOTJIOLIAEMOM OOIIECTBE M (WJIM) MOJYyYEHUE KOHTPOJIS
HaJl aKTUBaMH, OCHOBHBIMU CpPEICTBAMHM MOIJIOLIAEMOTO IOPUIMYECKOTO JIMIIA.
OTtcyTcTBHE HapyLIEHHE HOPM 3aKOHOJIATEIbCTBA CTPAHbl HE BCET1a CBUAETEIBCTBYET O

YUCTOTC U APYKCCTBECHHOCTU CACIIKH CIMSHUS U IMMOTJIOIICHUAA.
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B naydHOUM nuTeparype BBIACISIETCSA PAJ NPU3HAKOB, KOTOPBIE MOKHO OTHECTH K
HEJPYKECTBEHHBIM IOTJIOIIECHUSM, 3aXBaT IOPUANYECKOTO JIMIA, KOTOPBIM IPOUCXOIUT
B pe3yJbTaTe CIUIAHWPOBAHHBIX ACHCTBUI 100 O€37eiCTBUS; B PE3yNbTaTe KOTOPOTO
HapylaroTCsl  HOPMBI  JCHCTBYIOIIETO  3aKOHOJATENIbCTBA;  OTCYTCTBYET  BOJIS
COOCTBEHHMKa IIOIJIOLUIA€MOM OpraHu3aluu. Pe3ynpraToM 3axBaTa CTAHOBUTCS
KOHTPOJIb HaJ] COOTBETCTBYIOLIECH Oprann3anueii 1100 ee akTuBaMu

Kaxxnoe mnoriomeHue, OCyLIECTBISIEMOE HEIPYKECTBEHHBIM CIIOCOOOM, HUMEET
CBOM OCOOEHHOCTHU. XOTs, KOHEYHO, €CTh Pa3pabOTAHHBIE U PUMEHSAEMbIE TEXHOJIOIUH
U CI0COObI, KOTOpPbIE HaUOOJIEe YaCTO UCIIONB3YIOTCS MIPH MOTJIOIEHUH U CIUSHUH.

Heo0xoaumMo 0TMETHUTD, YTO HEAPYIKECTBEHHOE MOTJIOIIEHUE - 3TO OIPEIEICHHBIHI
IIPOLIECC, KOTOPBIM YCIOBHO MOYKHO Pa3/IeiINTh Ha HECKOJBKO dTarnoB. K nepsomy sramy
OTHOCHM BBIOOp M OILIEHKa KOMIAHUM-LETN Ji1 pealu3alid HeApYy>KeCTBEHHOTO
MTOTJIOLIEHHS.

Bropoii sran moarorosurensHbli. Ha manHOM 3Tane mpu HEAPYKECTBEHHOM
IOTJIOIICHUH OpraHU3allied JETAIBHO H3Y4aroTCsd JAOKYMEHTBl OpraHHU3alUu-1IEIIH,
M3y4aeTcs: CTPYKTypa IOPUAMYECKOrO JMLIA, M3y4daeTcs IPaBOBask UCTOPUS CO3IaHMS
IOPUIMYECKOTO JIULA U T.II.

TpeTbrMM 3TaroM SIBISIETCA BBIOOP CTpaTeruu morjioueHus. YeTBepThii sTam -
peanu3aius 1 0opopMIICHUE CACIKH (CIIETIOK).

MHOrue TEXHOJIOTMH, WCIIOJIb3yEMbIE NPH HEAPYKECTBEHHOM IOTJIOUIEHUH,
ONMCaHbl B HOpUAMYECKOW suTeparype. [Ipu 3ToM TEXHOJIOTHHM, NMPUMEHSEMBIE MPH
HEJIPYKECTBEHHOM IOIVIOLIEHNH, MOT'YT HOCUTh KaK SIBHO HE3aKOHHBIA XapakTep, TaK U
CO3/1aBaTh BUJIUMOCTb IPUMEHEHHUSI 3aKOHOIATENIbHBIX HOPM.

K cnocobam HeapyKECTBEHHOTO MOTJIOLIEHUS OPUAMYECKOTO JHIAa MOXHO
OTHECTH (POPMHUpPOBAHUE MapalIeIbHBIX OPraHOB YIpPABJIEHUS U (WUJIM) HE3aKOHHOE
MpoBeJieHHe COOpaHUM aKIIMOHEPOB (YYACTHMKOB) OOIIECTBA M MPUHATHE PEIICHUM.
[IpoBogsTcst BHeouepenHble oOmMe coOpaHUsl aKIMOHEPOB C TIOBECTKOW JIHA,
collepKallei, Kak MpaBHJIO, BOMPOChl 00 W30paHUM HOBBIX OPraHOB YIPABJICHUS

0O01IeCTBa - TeHEPAIbHOr0 IUPEKTOPA U (UJIM) COBETA TUPEKTOPOB.
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Taxxe HEOOXOAMMO OTMETHUTD, YTO MPHU U3OPAHUM HOBBIX OPraHOB YIIPaBJICHHUS,
OCOOEHHO T€HEPAIbHOTO JUPEKTOPA, 3aMHTEPECOBAHHAS OpraHU3alUs JONOJHUTEIBHO
HAIPABIIAIOT MUCbMa B OaHKHU, B HAJIOTOBbIE OPTaHbl, OCHOBHBIM MapTHEpaM 00I1IeCTBa, B
PErUCTPUPYIOLIME OPraHbl, B KOTOPHIX M3BELIAIOT O CMEHE I'€HEPaJIbHOIO IHUPEKTOpA,
YTO, HECCOMHEHHO, IPUBOJUT K J1€CTAOMIN3aLlUU AESITEIbHOCTA OOLIECTBA.

Kak yxa3piBanocs paHee, NOTJIONIEHUE OCYLIECTBIIAETCS HE TOIBKO HE3AKOHHBIMU
Croco0aMu, HO U IIPU MOMOUIN KOJUIM3UM HOPM, UMEIOIUXCS B 3aKOHOAATEIbCTBE.

BocrpensaTcTBOBaHME OCYIIECTBICHUIO JEATEIBHOCTH IOPUIUYECKOTO JIMLA
BO3MOXXHO TakKe pa3inyHbiMU crnocobamu. Hepeako oOecreduTensHble MEpbI
ABIIIIOTCS HEOTHEMJIEMBIM MHCTPYMEHTOM, MCIOJIb3YEMOM 3aXBaTYMKaMU (penaepaMu)
npu kopropatuBHOM koH(uukTe. Kak yka3piBaeT KoneBa, obecrieunTenbHble MEpHI -
3TO, C OJJTHOU CTOPOHBI, OYEHb I(PPEKTUBHBIN CITOCOO 3AIIUTHI IPAB U UHTEPECOB CTOPOH,
HO C JIpyroll CTOPOHBI - 3TO U BO3MOXKHOCTb 3JIOYNOTPEOJIIEHUs MpOliecCyabHBIMU
mpaBaMH C [EJNbI0 HAHECEHUS CEePbE3HOr0 HKOHOMUYECKOro yIiiepda CBOUM
KOHTpareHTam. >’

Crtpanbl EBpombl Hanbonee mMOMHO pa3paboTalii MEXaHU3Mbl 3allUThl  OT
HEJIPY’KECTBEHHOTI'0 MOIJOIIEHUA. B CBs3M ¢ 3THM, COBpEMEHHas IpaBOBas CUCTEMA
Poccun Hyxkpaercs B HCCIEIOBAaHUM OMNbITAa 3apyOekHBIX CTpPaH M HPHUMEHEHUU
HEKOTOPBIX MOMEHTOB Ha ITPAKTUKE.

3akoHozaarenbHas O6a3a BenukoOputanuu, sBiseTcs OAHOM U3 HanboJiee BEIyIuX
Y Pa3BUTBHIX B IIPABOBOM PETyJUPOBAHUU IPOLIECCOB HEAPYKECTBEHHBIX IOTIIOIICHUN.
XapakTepHON 4YEPTON MIPUMEHSIEMOM HA MPAKTHUKE, SIBISETCSA JOCTYITHOCTh U OTKPBITOCTh
uH(pOpMalMd O NPOBEACHUM CHCIKM U INPUMEHEHHBIX K HEH TIpa’kJaHCKO-IIPaBOBBIX
MEXaHU3MOB, KaK YIIOMUHAJIOCH PaHee.

[lo cyru, moryomeHne mnoapasyMeBaeT NEPEXOo] KOHTPOJSA HaJa MOTJIOIEHHON
OpraHu3alMe OT OJHOM TIpyMNIbl COOCTBEHHUKOB K Jpyroil. Ilpu HeapyxKecTBEHHOM

IIOTJIOIICHUH CMCHACTCA u YHpPaBJICHYCCKAA KOMaH/Ja. HOJ’Iy‘-IaeTCH, qTo

%2 Konesa, 10.B. HenpysxecTBeHHBIE TOTJIOIIEHUSI U HKOHOMHYECKass 0€30MacHOCTb MPEANPUSTHSL
[Tekct] / FO.B. Konesa // FOpuanueckuii cipaBounuk pykooautens. — 2006. — Ne 6. — C. 12-23.
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HEJPYKECTBEHHOE IOIIONIEHUE MPAKTUYECKH SIBJISIETCS KOHKYPEHIIMEHN 3a yNpaBlIEHHUE
akTUBaMH. ECiu CIMSAHUSA U MOMIOIIEHUE FOPUINYECKUX JIUILI, KaK MPaBUIO0, IPOXOAUT B
NeperoBopHOil ¢opMe, TO B HEIPYKECTBEHHOM IMOIJIOMIEHUH OpTraHU3alMs-Ledb He
YYaCTBYET B MPOLECCE MPOBEICHUS BBIKYIIA aKIUH.

3akoHonarenpHas 6a3za Poccuu B Bompocax CIMSHMS U MOTJIOMICHUS HE CTOUT Ha
MECTe, HO OHa HalpaBJIeHAa Ha PETyJIHPOBAHWE MHPHBIX MPOLECCOB PEOpPraHU3aALHNH
IOPUANYECKUX JIUI], YTO CIOCOOCTBYET MOSIBJICHUIO CIIOPHBIX HOPM, Ha (DOHE KOTOPBIX
MPOUCXOJUT 370ynoTpedieHue npaBoM. HeoOxoaumo pa3paboTaTh KOMIUIEKCHBIN aKT,
coJiep Kallliii BOPOCHI, KACAEMO MEP PEryJUPOBaHUS CHEIIOK CIUSHHS U MOTJIOLIEHUS.
Croma MOXHO OTHECTH BOIIPOCHI 3alllUTHl MpaB COOCTBEHHOCTH, MaKOPUTAPHBIX U
MUHOPHUTAPHBIX aKIIMOHEPOB, pealn3aliio criocoO00B MPaBOBOl 3aIIUTHl U TPUMEHEHNE
CaHKUMH 32  HEAPY)KECTBEHHOE  IMOTJIOLIEHHE,  YPETryJIUpOBaHUS  MPOOIEMbI
B3aMMOJICEUCTBHS OPraHOB IOCYITAPCTBEHHOMN BIACTH U FOPUIUYECKUX JIMII.

[TonsiTue HenpyXecTBEHHOE TMOIJIOIIEHHE B 3aKoHoJaTenbHOM Oa3ze Poccum
orcyTrcTByeT. HopmaTuBHO-mpaBoBasi 0a3a  Hamieil  cTpaHbl HE  IO3BOJISET
pa3rpaHUyYMBaTh [IUBUIIM30BAHHBIA METOJl CIUSHUS U TMOTJIOUIEHUS — APYKECTBEHHOE
TOTTIONIEHHE U HEAPYKECTBEHHOE MOITIOMEHHE. >

HenpyxecTBEHHOE MOIJIOIIEHUE HOCUT Psif Npu3HakoB. K HUM MOYXKHO OTHECTH
3aXBaT IOPUANYECKOTO JIMIIA B PE3YIbTATEe MPEANPUHSATHIX TCUCTBHM MO0 Oe31eHCTBUIA,
UIET HaApYyLIEHUE HOPM 3aKOHOJATENIbCTBA, MOTJIOMIEHHAs OPraHu3alusl HE HMEET
BOJIEU3BSIBJICHUS M B KAu4eCTBE pE3yJbTaTa YCTAHABJIMBAETCS KOHTPOJIb Haj
IOPUIMYECKUM JIUIIOM, JTUOO0 €ro aKTUBAMU.

[Ipu naHHOM BUJE MOTJIOUIEHUS! 3aKOHHBI COOCTBEHHUK HE MMEET BO3ZMOXHOCTH
pacnopspKaTbesl MPUHALIEKANUM €My HMYILIECTBOM, 4YTO HPOTUBOPEYUT HOPMAM
Konctutynuu Poccuiickoit denepaiiuu, a UMEHHO cTaTbe 34, KOTOpas rapaHTUPYET

KaXXI0MYy IIpaBO Ha CBO6OI[HOC HCIIOJIL30BaHNE CBOUX CIIOCOOHOCTEH M HMYIICCTBA AJIA

%8 Nenmam¢umuc, JI. Crusiaus, MOTIOMEHAS U APYTHE CIIOCOOb pecTpyKTypu3amiy kommnanun [Texcr] /
. Henamdwmmmc / M. : Onumn-buszuec, 2007.— 960 c.
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MPEAIPUHUMATEIIBCKOM W HWHOM HE 3alpellCHHONM 3aKOHOM HOKOHOMHYECKOMN
NEATEIIBHOCTH.

[IpoGiiemMa HeApyKECTBEHHBIX MOTJIOMIEHUH COCTOUT HE TOJBKO B OTCYTCTBHH
IIPAaBOBOT'O PETYJIMPOBAHUS, HO U B OTCYTCTBUU €IUHCTBA BO B3IJISAaX YUCHBIX.

CoBpeMEHHbBIE  LHUBWIMCTBI  TOJ  «HEAPYXKECTBEHHBIM  MOIJIOIIEHUEM
aKIMOHEpHOTO OOWIeCTBay IMOHUMAET IMOJyYE€HUE HaJ IOPUIAUYECKUM JIULIOM
(aKTMYEeCKOro KOHTPOJS HAJ €ro MUMYIIECTBOM M  MPUHAJIKAINIUMUA €My
MMYIICCTBEHHBIMY IPABAMH BOIIPEKH BOJIE OCHOBHBIX aKI[HOHEPOB. >

Ha cerogHsmHuii MOMEHT CYHIECTBYET TOYKa 3pEHHUs, KOTOpas Ipeasiaract
paccMaTpuBaTh HENPYKECTBEHHOE MOTJIOIIEHUE KakK OJHY M3 (opM peopraHu3aiuu
FOPUIMYECKOTO JTHIA.

Cornacno HopmaMm ['paxpaHckoro kojekca Poccuiickoit denepaiuu, a Tak ke
HopmaM @DenepanpHoro 3akoHa oT 26.12.1995 Ne 208-®3 «0O06 axIMOHEPHBIX
oOliecTBax» TMOHATHE «pPEOpraHu3alus», MOJApasyMeBaeT Mo Cco0oil H3MEHEHHE
IIPAaBOBOIO CTATyCa HPUAUYECKOTO JIULA MYTEM CIUSHUSA, IPUCOCIUHEHUS, Pa3ICIICHUS,
BBIJICJICHUSI W TpeoOpa3oBaHus, B KaueCcTBE O0Os3aTENbHOTO MpPHU3HAKa BBICTYIAET
100POBOJIBHOCTH IEUCTBUN CTOPOH.

HenpyxecTBEHHOE MOTJIOIIEHUE BCETIa COBEPIIAETCS BOIPEKU BOJIE U HUHTEPECAM
MNPEKHUX COOCTBEHHUKOB. M3 3TOTr0 BBITEKAET, UYTO HEIPYKECTBEHHOE IOTJIOIIECHUE
HEJIb3s1 OTHECTH K BO3MOKHOM HOBOMW (hopMe peopraHU3alMU IOPUIUIECKOTO JIUIA, OHO
ABJISIETCS] CAMOCTOSATENBHOU POpMOIT MpUOOpeTeHUsI COOCTBEHHOCTH.

Bceneactue npobenoB B 3akoHoAaTensHON 0aze Poccuum 3a paMkamu mpaBoOBOTO
pPEryJINPOBAHMUSL OCTAETCS MHOXECTBO BAapUAHTOB JUISl pEAU3aldd  COLHUAIBHO-
HEraTUBHBIX TOIJIOLIEHUH, KOTOpbIE IO HOpPMaM 3aKOHAa pacCMAaTPUBAKOTCS Kak
npaBomepHbie. [IpuoOpereHrne nmaxke camoli HE3HAYUTEIBHOM JOJIM B YCTaBHOM

KanuTaje OPHUANYECKOrO JIMIA, HEKOTOPhIE aBTOPbl B CBOMX HAy4YHBIX TpyJax

3 I'op6os B.B. IlpaBoBas 3amuTa akIMOHEPHOTO OOIIECTBA OT HEAPYKECTBEHHOTO TMOTJIOMICHUS
[Tekct] : muc. ... kana. ropun. Hayk : 12.00.03 / B.B. T'op6os. — M., 2004. — 179 c.

** Wronmes, M.I. KopriopaTuBHble 3axBaThl: CIWSHUS, MorjiomeHus, rpuamdiin [Texcr] / M.T.
Uronnes. — U3a. 2-e, mepepad. u gom. — CIIO. : Ocp-89, 2003 — 176 c.
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paccMaTpUBAIOT KAaK HEAPYKECTBEHHOE IOIVIOLIEHHUE, HO Takas IMO3ULHUA SIBISAETCS HE
coBceM TOYHOM. Tobko mpuoOpeTeHre KOHTPOJIBHOTO MAKETA aKIUi BiIEeYeT 3a co0oil
KaKk CIJENCTBUE, CMEHY pPYKOBOACTBA, OTUYYXICHUE MMYIIECTBA, PEOPraHU3ALUN
IOPUAMYECKOTO I, Jubo ero mnukBujpanuu. [lomydaercs, uYto mnpuoOpeTeHue
HE3HAYUTEIBHOM JOJM, MOJKHO paccMaTpuBaTh, KakK IIOATOTOBHUTEIBHBIM JTall K
HEJIPYKECTBEHHOMY ITOTJIOLIEHHUIO.

[IpaBoBensl Poccuy BBIIEISAIOT HECKOIBKO ITOAXOAOB K IOHUMAHUIO TEPMMHA
«HEZIPY)KECTBEHHOE IIOTJIOIICHHUE». [leMnaoBa B CBOEH CTaTbe€ YKas3bIBacT, YTO IIOJ
HEJIPYKECTBEHHBIM IIOTJIOIIEHUEM CTOUT IIOHMMATh YCTAHOBJIEHUE HAJl OpPraHU3aLuei
WIA aKTUBOM IIOJIHOTO KOHTPOJS Kak B IOPUAMYECKOM, TaK U B (PU3MUECKOM CMBICIIE,
BONPEKH BOJIC MEHEKMEHTA ¥ COOCTBEHHMKA TOM KOMITAHHK .,

[lo MHeHuroo BrnaguMupoBOM, HEIPYKECTBEHHOE IIOIVIOLIEHUE  SBIIAETCS
MOMBITKOM OBJIAJETh KOHTPOJIEM HaJl KOMIIAHUEW MMyTEM CKYIIKU €€ aKIUi Ha pBhIHKE (TO
eCTh MPOTHB BOJIM PYKOBOJCTBA MJTH BEAYIINX aKIIHOHEPOB).>’

CrenaHoB Ha AITOT CYET MMEET CBOKO TOYKY 3peHusA. OH cuMTaer, 4ro IoJx
HEJIPY’KECTBEHHBIMH IOTJIOIEHUSAMHA B MUPOBOM NIPAKTUKE ITOHUMAETCS TOKYIIKA ITaKeTa
aKIUN NPEAUPUATHA NPU HECOTJIACMM €r0 MEHEI)KMEHTa, HO II0 BOJIE aKIHUOHEPOB,
KOTOPBIE MPOJIAIOT CBOM AKIIUH HOBBIM BIIA/CIbIAM.

VY KaXJ0ro Hay4yHOTO MCCIIENOBATENS] UMEETCSl CBOM NMOAXOA K HHTEPIPETALUHU
HOHATHUS HEAPYKECTBEHHOE MOIJIOLIEHUE.

[To muenuro 3axapa CMyIIKMHA HEAPYKECTBEHHBIE IMOMVIOLICHUS - 3TO KOI'1a OAHA
U3 CTOPOH XOYEeT 3aXBATUTh AKTHBBI HJIM MPUOOPECTH MX MO LIEHE 3HAYUTEIHHO HIKE
pPBIHOYHOMW. [IprurHaMK IMIMPOKOTO PacCIpOCTPaHEHUsT HENPYKECTBEHHBIX IOIJIOICHUN

B Poccun KpOCTCA HC TOJIBKO B HCCOBCPHICHCTBC BaKOHOHaTeHLHOﬁ 633]:1, HO U B

KOppyInuu, a TakKKC MCHTAJIbHOCTHU pOCCHﬁCKOFO MNpCAIIPUHUMATCIILCTBA. 3amMecTUTEIb

% lemunoa, E. BpaxneOHble MOIIOMECHHS W 3al[UTa OT HUX B YCIOBHAX KOPIOPATHBHOTO PHIHKA
Poccun. [Teker] / E. lemunosa // Boripocsl skoHomMuku. — 2007. — Ne 4. — C. 70— 84.

! Brnagumuposa, WU.I'. CinusiHus U MOIVIOIIEHUST KOMIIAHUM: XapaKTEPUCTHUKA COBPEMEHHOI BOJIHBI.
[Texct] / N.I'. Bnanumuposa // MenemxmenT B Poccun u 3a pyoexxom.— 2012, — No 1. — C. 26-41.

* Crenanos, JI. O HemocraTkax poccuiickoro 3akoHa o mornomenusx. [Tekcr] / JI. CrenmanoB //
Kopnoparusnsiii ropuct. — 2006 — Ne 6 — C. 6-12.
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MUHUCTpPa SKOHOMHUYECKOTO pa3BUTHs U Toprosin PO byOeHel B CBOEM BBICTYIICHUU
3a5BUJ O TOM, 4YTO HEJPYKECTBECHHBIE IIOIJIOLICHUS HETaTUBHO CKA3bIBAIOTCA HA
SKOHOMHKE CTPAHbI, YTO HEM30EKHO BEIET K CHIDKEHHIO KATHTATH3AIMN "

[IpakTyeckn BO BCEX MOAXOAAX YIOMHHAETCS O KOHTPOJE, MOJX KOTOPBIM
NOHMMAETCA MPHUHAJIEKHOCTh 3aMHTEPECOBAHHOMY JIMI[y DIakeTa akUuuh (I0Jn)
npesbimatonieit 50 % ycTaBHOro KanmuTalia, v MOJHOE OTCYTCTBUE JIFOOBIX MPENsSTCTBUN
JUISl peaju3alni Ipas.

JUia netanpHOM NPOpaOOTKU TMOHATUS «HEAPYKECTBEHHOE IOTJIOLIEHUEY» HaM
HeoOxoauMo paznuyaTh (opmbl norjomeHuss. OHu  ObIBAlOT NPAaBOMEPHBIMH U
HempaBoMepHbIMH.

[IpaBomepHast ¢dopMa TOTJIOUICHUS IOPUAWYECKOTO JIMLA XapaKTepU3yeTCs
MPUOOPETEHUEM /IO B YCTABHOM KalUTalle OpraHu3aliu, P KOTOPOM y MOTJIOTUTENS
€CThb BO3MOXXHOCTb ONPEIEIATh JAJIBHEHIIYI0 HOPUAMYECKYIO CYAbOY IOIIOIAaeMOi
OpraHM3allH, B TOM YHCIIE COBEPLIATh PEOPraHU3ALMIO, CMEHY PYKOBOJICTBA, a TAKKE
3aKJII0YaTh OT €€ MMEHHU KpPYIHBIE CAEIKU, TpeOyrolme oA00peHHs COOCTBEHHUKOB,
BONPEKH  BOJIE COOCTBEHHHMKOB  IOTJIOIIAEMON  KOMIAHMM,  OCYLIECTBIIIEMOE
IIOCPEACTBOM 3AKJIIOYEHUSI HE 3ANPEIICHHBIX 3aKOHOM CHIEJIOK M MHBIX IIPAaBOMEPHBIX
NEUCTBUH, BIEKYIIMX COOTBETCTBYIOIIME IPaKIaHCKO-IIPABOBBIE MOCIIEACTBUS.

HenpaBomepHas popma Heapy>KECTBEHHOTO MOTJIOUICHHUS] MOHUMAIOT MOJI COOOM
NEUCTBUSA, KOTOpBIE COAEp)KAT MPU3HAKA MPECTYIUICHMs, HaNpaBJICHHBIC HAa
YCTaHOBJICHUE OPUAMYECKOTO KOHTPOJSA HAaJ KOMIIAHMEW C LB 3aBJIAJICHUS €€
MMYIIECTBOM M OTHYKACHHS €r0 B [OMb3Y MOAKOHTPOIBHBIX 3aXBATYMKOM KOMIAHHiL. "

CI[CJIKI/I HEAPYKCCTBCHHOI'O CIIMAHUA W IOTJIOIICHUSA MOXXHO PasAacCInTb Ha ABC

rpyniibl: MCTOBI IIPABOBOTO ITOJISI 1 MCTO/IbI, BBIXOJAIIUC 34 PAMKHU IIPABOBOI'O IT10JIA.

39By66Heu, A.A. MexayHapoHOE — IpaBoOBas NPUPOJA CIUSHUN U MOIVIOIIEHUH IOPUANYECKUX JIULL.
[Tekct]. / A.A. bybenern // 3akon u nmpaBo. — 2007. — Ne 8 — C.89-92.

4OCanyK, C.B. AHanu3 OCHOBHBIX MOTHBOB ciusiuuii u mornomenuid [Tekcr] / C.B. Cauyk//
MenemxmenT B Poccun u 3a pyoexxkom. — 2002. — Ne 5. — C. 45- 67,

* 'sansun, C. dunancupoBanue causHUi u nmornomenuii B Poccun. [Tekct] / C. I'Bagsun, E.YekyH. —
M.: U3a-80 BUHOM, 2006 — 256 c.
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K wmetony mnpaBOBOro mojst OTHOCATCS CIOCOOBI MOTJIOLICHHS, KOTOpbIE HE
OpoTUBOpeYar 3akoHaM. FOpuauueckue nuia, npuOerarolue K HEAPYyKECTBEHHBIM
MOTJIOIIEHHUSIM HUCHOJIB3YIOT HEJIOCTATKH POCCUHCKOIO 3aKOHOAATENbCTBA, KOJUIM3UU
HOPM.

[IpumepoM 3TOro Meropaa, SIBISUICS HMCIOJb30BaHUE NPOLEAYpbl OAHKPOTCTBA
KOTOpBI HAa COBpEMEHHOM 3Tame, Oyarogaps BHECEHHBIM H3MEHEHHMSM B
3aKOHOAATEIBCTBO, SIBJIAETCS HE aKTYaJIbHBIM.

Ha naHHOM 3Tamne pa3sBUTHS 3aKOHOAATENBCTBO POCCHU MO3BOJISIET UCIIOIB30BaTh
MEXaHHU3M HeJIpyKeCTBEeHHOro norioiieHus. K Hanbosee pacnpocTpaHeHHBIM Crioco0am
Mbl MOXEM OTHECTH KOHCOJUAAIMIO (CKYNKY) MEJIKUX MMAKETOB aKI[Uil; HApaBJIEHHOE
MOHIKEHUE COOCTBEHHOCTH IOPUIMYECKOTO JHIa U (MIK) MPUOOPETEHUE €ro aKTUBOB U
T.II.

Bce noHsTus TepMUHa «HEAPYKECTBEHHOE TMOTJIONIEHUEY TI0 CBOEMY BepHBI. [Ipu
TaKOM MHOT000pa3uM MOJXOA0B, OOJBIIMHCTBO HCCIIENOBaTeNel pa3AelisiioT MHEHUH,
YTO HEAPYKECTBEHHOE IOIJIOIIEHUE - 3TO YCTAHOBJICHUE KOHTPOJS HAJ HOPUIUYECKUM
JIAIIOM BOTIPEKH COBOKYITHO# BOJIE €ro COOCTBEHHHKOB. *

2.2 T'paxkaaHCKO - NpPaBOBble CHOCOObI 3aIUTHI OT HeAPY:KECTBEHHOIO
MOTJIOIICHUS.

Jis pemieHus mpoOiieM, CBS3aHHBIX C TOSBICHHEM CIEIOK CIUSHUS U
MOTJIOIIEHHUST HEOOXOJUMO CO3AaTh XOPOUIO MPOpadOTaHHYH0 HOPMATHBHO-IIPABOBYIO
0a3y, koTopas OyAeT oTpa)xxaTh HE TOJbKO MOHSATUWHBIN ammapaT CHEJOK CIHUSHHUS U
MOTJIOIIEHHSI , HO M PEryJMpoBaTh JAHHYIO IMPOLEAYPY, BKJIIOYAs OTBETCTBEHHOCTH
CTOPOH B CIIy4ae HapyILICHUs TAHHOTO POJa CHENOK.

Ha mpaxTuke HepeIKo BOZHUKAIOT TPYAHOCTH C MHOTOYUCIIEHHBIMH MpoOieMaMu:

C pa3JIMYHbIMU HCKOBBIMHU Tpe6OBaHI/I$IMI/I, HAJIOT'OBBIMH NIPETCH3UAMH, C HCKA)KCHHBIMHA

“ Wronmes, M.T. KopriopaTuBHble 3axBaThl: CIUSHUS, MorjiomieHus, rpuamdiin [Texcr] / M.T.

Uronnes. — U3x. 2-e, mepepad. u gom. — CIIO. : Ocp-89, 2003 — 176 c.
43 Uepnona, E. I'. CaustHuS 1 MOTTIONIEHUST KaK OCHOBHOM CIOC00 pocTa KPYIHBIX Kopropamuid. [ Tekcr]
| E. T'. Yepnoga // I[Tpo6iemsl coBpemenHoit sxkoHoMuKH. — 2007. —=Ne 4, — C. 477-486.



49

(bMHAHCOBBIMU OTYETAMH, C IPOTOKOJIIAMU COOpaHHii, KOTOpble HEOOXOAUMO OCIIapUBATh
aKIMOHEepaM WM y9aCTHUKAM KOMITAaHUH.

Yro kaercs TpaHCTPAHWYHBIX CHACJIOK, YIMOMSHYTHIX HaMHd B TPEABIAYITNX
pasnenax JaHHOW pabOThl, MHOTHE BOMPOCHI BCE TaK K€ OCTAIOTCS HEPEIICHHBIMU W
HEYperyIupoBaHHBIMU. Hampumep, BOIpoc O NMPHUMEHSIEMOM IpaBe MpH 3aKIOUYCHUH
MOJ00HOTO POJia CACNIOK M MPABHJIBHOM MPUMEHEHUN HAJIOTOBOTO Y aHTUMOHOTIOJIEHOTO
3aKOHOAATEIhCTBA M IPYTHE BOMIPOCHI.

Chenky NaHHOTO poja HE MOTYT HPOXOIUTh B CIEMYI0, JUISl MX COBEPIICHHS
HeoOXonMMa TOJHas, ToO4YHas M oObekTMBHas wuHpopmanwus. MKpumuueckue muia,
KOTOpBbIC HAXOMATCA Ha CTaJAWMA TOATOTOBKM K CICIKAM CIHUSHUS W TOTJIOMICHUS
IPEIBAPUTEIILHO TPOBOMAT CKPYITYJIE3HYIO MPOBEPKY YYACTHUKOB, BBICTYMAIOIIUX C
o0paTHOM CTOPOHBI JAHHOTO Ipoliecca, JUIsl PelIeHUs BOIpOoca O IIeIeCO00Pa3HOCTH
3aKJTFOYCHUS CACIKHU CIIMSTHUS U TIOTJIOMICHUS.

Kak omun u3 cmocoOOB 3amuThl OT HEAPYKECTBEHHOTO TMOTJIOMICHUS MOXHO
BBIICTIUTh TPABOBYIO JIHATHOCTHKY, HOPHIWYECKYIO IPOBEPKY, HAaIMpaBICHHYIO Ha
BBISIBIICHHE CTa0BbIX MecT opranm3anuu. IOpuanueckas nposepka (legal due diligence —
TN b0 TUITUIKEHCY») MIUPOKO MCTONB3YyeTCs 3anaaHbiMu cTpaHamu. s Poccun
OHa SIBIISIETCS IOCTATOYHO HOBBHIM siBIeHHEM. FOpunnyeckas mpoBepKa sIBISIETCS OIHOM
M3 COCTAaBHBIX YaCTel KOMIUIEKCHOTO aHaJin3a YHUCTOTHI IJIAHUPYEMOW CHEIKU T10
CJIUSIHUAS Y TIOTJIOIICHHUIO.

B CIIA mepBbie yIIOMHUHAHHS O TEPMUHE «IOPHAAYECKAs IPOBEPKA» OTHOCATCS K
1933 romy B 3akoHe O 1eHHBIX Oymarax. [lomokeHus mpomucaHHBIE B JTAaHHOM aKTe,
OTHOCHIIUCH TOJIBKO K Opokepam, B ciydyae Mpel0oCTaBICHUs He MOHON nHpOpMaluu, y
oOBHHSIEMOTO Opokepa OblJa BO3MOXKHOCTH 3aIUTHTHCS OT MPEACTABICHHBIX
OOBHHEHHH, CCBHUIASCh HAa €r0 OCTOPOKHOCTh W TMPEIYCMOTPHUTEIBHOCTh. Pa3BuTne
IOPUJIMYECKON TPOBEPKH TOJ HAIOPOM AKOHOMHUKH OBICTPO HaOpasio 00OpOTHI, OHA

nepecrasa OrpaHuYMBaThCs TOJIBKO OpoKepamH.
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[IpaBoBO€ 3aKkpeIuIeHHE MOHATHUS IOPUIAYECKas ITPOBEPKA HA TEPPUTOPUMN HALIEH
CTpaHbl HE HAIUIO BBIPAKEHHS, HO B COBPEMEHHOW JEIOBOM MPAKTHUKE MUMEET MECTO
OBITb.

[IpaBoBeapl MNOCBATWINM BONPOCAM IOPUIMYECKOM IIPOBEPKH HEMAJO CTaTeH,
KOTOPBIE B TIOJIHOW MEPE PACKPBIBAIOT IMOHATUE U CYIIHOCTD.

[lo MHenuro MapkoBa IOpUAMYECKOW TIPOBEPKOM  SIBIAETCA  KOMILUIEKC
MEPONPUATUN HAMNPABICHHBIA HA HWCCIECOOBAHUE NIESITEIBHOCTH IOPUIAYECKOrO JIHUIA,
IOpUINYECKON UCTOPUH, C HAMEPEHBEM BBISIBUTH BO3MOYKHBIE FOPHIMNYECKUE PUCKU T.€.
HaIpaBJieHA Ha MIPOBEPKY MPaBOBOW 0€3yNMpPEeUyHOCTH, MPEANOIAracMoro, K COBEpIICHUIO
CICNIKH CIIMSIHHS ¥ [OTIOMIEHH S, IOpHArYecKoro uma. ™

HiMeHHO aHaln3 I0OPUAMYECKUX PUCKOB SABIISETCS HanOoJiee 3HAUUMBIM TIPH JTare
MOJATOTOBKU K CHEJKE CIHMSHHS U MOTJIOMICHUS.

Hcxons u3 MHEHUN aBTOPOB, TOJ1 FOPUIUYECKON TTPOBEPKON MBI OyJIeM TOHUMATh
KOMIUJIEKC OIEPATUBHBIX MEPONPHUATUM, HANPABICHHBIX HA IMPOBEPKY 3aKOHHOCTHU, C
LEJBI0 YCTAHOBIICHUS NPABOThl IPEIOCTABICHHBIX CBEIECHHUI, OTCYTCTBHE B HHUX
HETOYHOCTEN YMYyIIEHUN WIH UCKAKEHUN HHPOPMAITUH.

B cnydae BbIABIEHUSA IIPU IOPUANYECKON ITPOBEPKE HEIOCTATKOB, KOTOPBIE MOTYT
OPUBECTH K BPEMEHHBIM U (DUHAHCOBBIM 3aTpaTaM, CIIeJKa CIHUSHUS U TOTJIONICHUS
MPUXOJUT K Pa3pbIBy OTHOLIECHUN MEXAY IOPUIUUYECKUMU JIULIAMMU.

Ha mnpakTuke OCHOBHOM MNPUYMHOW TaKUX PUCKOB SBJISIETCS HECOOIIOICHUS
IOpPUIMYECKUM JIMIIOM HOPM JAEHCTBYIOIIETO 3aKOHOAATEIBCTBA.

[Ipouenypa OpUINYECKON NPOBEPKH SIBISIETCS CHOCOOOM MPEAOTBPALLEHUS OT
HEJPYKECTBEHHOI'0 NOTJIOUIEHUS, IOTOMY YTO UMEHHO OHA MO3BOJISIET HA PAHHEM 3Tarle
MOJIyYUTh MCUYEPIBIBAIOIIYI0O U HE3aBUCUMYIO MH(GOPMALIMIO O IOPUIUYECKOM JHUIIE, O
€ro omuoKax v MPH MX HAJMYUH BBIPAOOTATh CTPATETUIO PEIICHUSI.

ITocne mpaBOBOM JUATHOCTUKM MAET AaHAIW3 U NPOBEPKA COOTBETCTBUS

ACATCIIbBHOCTU N NOKYMCHTAIINH KOMIIAHUHW OTHOCUTCIIBHO 3aKOHOAATCIILHO - HpaBOBOﬁ

“ Mapxos, IT.A. IOpuaudeckas CyIHOCTh HeapyKecTBeHHoro mormomenus. [Texcr] / IT.A. Mapkos //
IOctumus. — 2010. — Ne 6. — C. 60-69.
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6a3pl. [locrme mpoBeaeHWs AAaHHOTO JTama JACNAIOTCS BBIBOABI U TMPEIOCTABISIFOTCS
pekoMeHanuu. Tak ke HeoOXOAMMO MPOBECTU MPOBEPKY B3aUMHOCTU JEATEILHOCTH
OpraHu3alud M JOKYMEHTAllMKM OTHOCUTEIBHO JIEHCTBYIOIIEMY 3aKOHOJATENIbCTRY.
JlaHHYI0O TIPOBEpPKY MOKHO Ha3BaTh «IOPHUIMYECKUN PEHTTEH» HOPUIUYECKOrO JUIIA.
[Ipouienypa mnpaBOBOM AMArHOCTUKM HaNpaBjieHa Ha BbBISBIECHUE CJAOBIX MeECT
OpraHu3alid, YTO CBOEBPEMEHHO IMO3BOJISIET C HOPUAUYECKOW CTOPOHBI TPaMOTHO
3alUTUTHh OPraHU3alMI0 OT HEJAPYKECTBEHHOTO moriouieHus. Meroa HeceT B cebe He
TOJIBKO BBISIBIEHUE BO3MOKHBIX PUCKOB, HO U B Cily4ae HEOOXOJAMMOCTU OIpEAeIICHHUE
CHUCTEMBI MEp PEarupoBaHUs C LIEJIbIO UX MPEIOTBPAIICHHUS.

[Ipouenypa rOpUAMYECKON TMPOBEPKM HA CETONHSAIIHUNA MOMEHT SIBJISCTCA
€IMHCTBEHHBIM OOBEKTHBHBIM TOJYyUYCHUS TMPABOBOM HWH(OpMAIUU O NESITEIbHOCTH
opraHuzanuu, Ojarojapsi KOTOPOW 3aMHTEPECOBAHHOE IOPUIUYECKOE JIMII0 MOXKET
n30exaTh YOBITKOB W PHUCKOB, BO3HUKIIMX B XOJE TaKOW CIHCIKU CIUSHUS W
MOTJIOUIEHUS.

[Ipuberatp Kk mpoLEaype IOPUAUYECKOW MPOBEPKM HEOOXOAMMO Ha CTaJuH
IJIAHUPOBAHMS CTOPOHAMH CJICJIKU IO CIMSIHUIO U MOTJIOIIECHUIO.

[IpuMeHUTENPHO TPAKTUKU IO WTOTY JaHHOW pabOThl (OpMHUpYETCs IIKaia
BO3MOXKHBIX PHUCKOB C YKa3aHHUEM BO3MOXXHBIX TMOCJIECACTBUNA KaK IMO3UTUBHBIX, TaK U
HETaTHUBHBIX W HECKOJIBKO CIOCOOOB pEIICHUS JUIsl TMPEAOTBPAICHUS HEraTHBHBIX
MMOCJICACTBUM.

Ha paznuuHbIx ypOBHSIX M B pa3HOM MacIiTabe I0pUIUYECKUE JIUIA CTATKUBAIOTCS
c mpoOJeMOil OTCYTCTBHSI PETYJIMPOBAHUS CHEIOK CIUSHUS W TOTJIONICHHS, YTO
CYIIIECTBEHHO CKa3bIBAETCSI Ha SKOHOMHKE CTpaHbl. ['ocyapcTBy HEOOXOIUMO YACIUTh
BHUMAaHHE MPOOJIEMHBIM MOMEHTAM.

Yamie Bcero ¢ HEAPY>KECTBEHHBIM TMOTJIONIEHUEM CTaJKHUBAIOTCS KOMIIAHUHU,
KOTOpbIe paboTaroT d(PGEKTUBHO M MPUOBUIBPHO, TaK KaK y TaKWX OpTaHU3alUil eCTh

45
AKTHUBBI 1 ACHCIKHBIC CPCACTBA HA OamaHce ™.

i Hemunosa, E. BpaxneOHble MOTIOMICHNS M 3allUTa OT HUX B YCJIOBHSIX KOPHOPATUBHOTO PHIHKA
Poccun. [Teker] / E. lemunosa // Boripocsl skoHomuku. — 2007. — Ne 4, — C. 70— 84.
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[Ton6op 1 MOArOTOBKAa METOAOB 3AIIMTHI JOJKHA MPOBOAUTHCS MHAUBHIYAIBHO
IUIA KaKIOTO IOPUAMYECKOIO JIMILA, BBIOOp METOJa 3aIlMThl OT HEIPYKECTBEHHBIX
ITOIVIOLEHNUH HE SIBISAETCS YHUBEPCAIbHBIM.

[lo wMuemnto Hwuxomas bopucosnua PyI[HI/II(a46 CIOCOOBI  3aIMTBl  OT
HEAPYKECTBEHHOTO TOIVIOLIEHUs, MOJKHO pas3AeIUTh Ha JBE KaTEropuud 3TO
IIPEBEHTUBHBIE METO/IbI U AKTUBHBIE METOBI 3ALIUTHI.

[IpeBeHTHUBHBIE METOBI 3aIUTH], IPUMEHSIIOTCS OPraHU3alUsAMH UCKIIFOUUTEIILHO
JUIsl CHUKEHHUS PUCKA TOrO, YTO BO3MOXKHO OHM CTaHYT LEJIBI0 HEIPYKECTBEHHOIO
MOTJIONICHUS, HAapUMEp yKa3aHHas paHee ropuamdeckas nposepka (legal due diligence
— «JIUTAJ JbI0 TUITHIKEHCY).

K mnpeBeHTMBHOMY METOMy 3allUTBl MOXHO €€ OTHECTH PEOPTraHU3aALHI0
IOPUIMYECKOTO JIULIA.

Peanuu mnponuchiBalOT HEOOXOIMMOCTh CO3JaHUSl XOpOUIO pa3paboTaHHOMN
HOPMAaTUBHO-TIPaBOBOW 0a3bl, KOTopas OyneT oOTpaxaThb NOHSITUWHBIN amnmapar,
IIPOLIEYPHl CIUSHUN U IOTJIOIIEHUH, OTBETCTBEHHOCTh CTOPOH B CiIy4yae HapylIEHUs
00513aTEeBCTB MPU COBEPUICHUH MOJOOHBIX CIENOK.

IOpunnueckne nuna Ha NPaKTUKE HE HEPENKO HAYMHAET CTAJIKMBATHCA C
MHOTOUYUCJIEHHBIMU  [pPOOJIEMaMH: C  pa3IMYHbBIMM  HCKOBBIMM  TpeOOBaHUSIMH,
HAJIOTOBBIMM NPETEH3USMHU, CBS3aHHBIMHM C paHee MPUMEHSBIIMMUCSA CXEMaMH
HAJIOroBOW onrtuMmusauud #  T.0. [Ipy  3aKiIroyeHMM TPAHCIPAHUYHBIX CHEJIOK
HEYpEeTyJIMPOBAaHHBIMU OCTAIOTCSI BOIPOCHI O IPUMEHSEMOM IIpaBe IIPU 3aKIIOYCHUU
MOJOOHBIX CJENOK, O COOJIOJEHMH U TMPaBUIBHOM MPUMEHEHUHM HAJIOrOBOTO U
AHTUMOHOIIOJIBHOT'O 3aKOHOATENIBCTBA U MHOTHE IPYTHE BOIIPOCHI.

PacnipocTpaneHrio TPOTUBONPABHBIX MOTJIOMIEHUNH CIIOCOOCTBYET KOPPYIILIHUA,
IIOCKOJIBKY IIPOTHBOIPABHBIE CXEMBI IOIVIOLIEHUS IIPEANOJIAraloT UCIOJIb30BAHUE TaK
Ha3bIBAEMOI'0 aJMUHUCTPATHUBHOIO PECYpCa, B IEPBYK OYEpPEb IOJKHOCTHBIX JIWIL

OpraHoB, OCYHICCTB/IONINX TOCYHAAPCTBCHHYIO PCTUCTPAIIMIO HOPUINYCCKHUX JIUII,

46Pym;n<, H.b. Metozas! 3amutel oT BpaxkaeOHoro nornomenus [Tekcr] / H.b. Pyapik. — YueOH.
npaktuye. mocod. — M. : Jlerno, 2006. — 384 c.
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HEJBIDKUMOTO HMYIIECTBA W CHACJIOK C HHUM, CYACH, CIIy)KObl CyneOHBIX MPHUCTABOB,
PAaBOOXPAHUTEIIBHBIX OPTaHOB.

OtHocuTeNbHAsT ~ HOBHM3HA  pPAacCMaTPUBAEMOr0  COLMAIBHOTO  SIBJICHUS
00yCJIOBIIMBAET HE TOJIHKO MPOOEIBI B €r0 MPABOBOM PETYJIUPOBAHUHU, HO U OTCYTCTBUE
€AMHCTBA BO B3MJIsAaX YUCHBIX HAa Takue 0a30BbIE MOHSATHUA.

HenpyxecTBeHHOE MOTIOMIEHNE OPUANYECKOTO JIUIA, TOBOPUT O MOJYYEHUHU HAJl
HAM WIM €ro UMYLIECTBOM, a TaKXKe NPUHAJISKAIMMUA €My HWMYIIECTBEHHBIMU
MpaBaMy IOPUUYECKOTO U (HAaKTHUYECKOTO KOHTPOJS BOMPEKU BOJIE €r0 OCHOBHBIX
AKIIMOHEPOB.

B Poccum mnpu cpenkax CHMSHUAA W TOTJIOUIEHUS Mbl MOYKEM HCIIOJIb30BaTh
peopranuzanmuio B gopMe ciusHUS MO0 B (PopMe TPHUCOSTUHEHUS, TTOMHMO ATHX
BAPUAHTOB MbI MOKEM BOCIOJIB30BATHCS MMOKYIIKOM AKIWA KOMMEPUYECKUX OpPraHU3alUn
7100 MOKYNKON aKTUBOB JaHHBIX OpraHu3aluid. Peopranuzamus 0puaInyecKkoro jauia B
dbopMe CIUSHUS U MOTJIOLIEHUS, JOCTATOYHO CIOXKHBIA U TpynoeMKui rpouecc. HopMmer
I'paxxmanckoro koxekca Poccuiickon @enepanuu  JONMYCKAKOT  PEOPTaHUBALUEIO
IOpUIUYECKOTO JIMIIa C OJHOBPEMEHHBIM COYETaHWEM pasIuyHbiXx ee ¢opm. B
HOPMAaTUBHO-TIPaBOBOM 0a3e Poccuu He HamucaHoO, O TOM, YTO CYIIECTBYET 3alpeT Ha
BO3HUKHOBEHHUE HOPUAMYECKOrO JIMIA MHBIX OPTraHU3alMOHHO-TIPAaBOBON (POpMBI, YeM
JIMIIA TPABO MPEAIIECTBEHHUKHU.

I'paxxmanckuii komekc Poccuiickonn @enepauun u DenepanbHbld 3aKOHBI HE
3aTparuBaeT JaHHbIM Bompoc. PeopraHusanus C OJMHAKOBBIMM OpPTraHU3aLMOHHO —
IpaBOBbIMU (OpMaMU HECOMHEHHO SIBISIETCS HauOoJiee 1enecooOpa3Hol, Omaromaps
TaKOMY MOJAXO0Ay OyIyT SKOHOMHUS BPEMEHH U CPEACTB OUEBH/IHA.

JlaHHBIT METOJ 3alUTHl MPUMEHSAECTCA HE TOJBKO B LENSIX OPEAOTBPALLCHUS
BO3MOKHOT'O HEAPYKECTBEHHOTO MOTJIOMICHUS, HO Y JUISI ONTUMHU3ALUUNA U TOCTHXKEHUS
HKOHOMHUYECKOTO pocTa opranuzanuu. Cpenu (HopMm peopraHu3alUKU IOPUTUIECKOTO
JuIa, HAaM WHTEPECHA peopraHu3arusl MyTeM OOBEAMHEHUS, T.€. METOJOM CIIUSHHS |

IMOTJIOIICHHA.
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B causHuM opraHMzanuu NPUHUMAIOT PaBHOE YYacTHE W MPEKPALIAIOT CBOKO
NEATEIbHOCTh, B UTOTE MBI [TOJy4a€M HOBOE FOPUINYECKOE JIULIO.

B mnornomeHun TIaBEHCTBYET OJHO M3 PEOPraHU3yEMbIX HOPUAUYECKUX JIUIL,
KOTOPOE€ U COXPAHSET CBOIKO JESTEIBHOCTh IO/ TEM K€ UMEHEM U C TEM K€ CTaTyCOM,
YTO U J0 MPOBEICHUS MPOLEAYPHI, MOTIOMIAEMOE IOPUINYECKOE JIUIIO, MPEKPAIIAET CBOE
CYLIECTBOBAHHE U MEPEIAET CBOU IpaBa U 00A3aHHOCTH MEPBOIA.

EQMHCTBEHHBIM pa3IM4YMEM MEXAY JAaHHBIMH MPOLEAYpPaMH PEOPTaHU3aLNU
ABJISIETCA B Cly4dae CIWSHUS OTO NPOXOXKIAEHUE BCEX JOTANOB KaXIOW U3
00BbEIMHSIOINXCS KOMIIAHUM, a B CITy4ae MOTJIONICHHS MPOLEypbl TPOBOASITCS TOJIBKO
B OTHOILLIEHUU MIPUCOEIUHAEMON (TIOTI0IAEMOI) KOMIIaHUH.

OxoHyaHueM OOBEIUHEHUS TP CIUSHUHM CUUTAETCS JaTa PETHUCTPAIlMH HOBOTO
opuandeckoro juna. [lpu mponeaype MNOMIONIEHUS AaTOW SIBIASETCS JIMKBHUIALIMS
NOTJIONIAEMOT0 FOPUANYECKOTO JIUIIA.

B kaxaoM yka3aHHOM cilyyae HpPUCYTCTBYIOT KaK HEJOCTATKH, TaK U
IPEUMYLIECTBA.

[Ipn cnusiHUK, K TOJIOKUTEIbHBIM MOMEHTaM, MOXHO OTHECTH BO3MOKHOCTh
CO3/1aTh HOBYIO PEMYTAIMIO HA PhIHKE, T.K. CO3/IaHHOE IOPUANYECKOE JIULIO OYJET UMETh
HOBOE Ha3BaHUE. Tak ke CYIIECTBYET BEpPOSTHOCTh M30€KaTh HaJOroBbIe IITpadbl
HAJIOKEHHbIE HAa 00€ KOMIAaHWU, YUPEAUTETN BOMAYT B COCTaB HOBOTO IOPHAUYECKOTO
JYLa Ha paBHBIX NpaBax. K HemocrtaTkaM MOXHO OTHECTH AOCTATOYHO TPYIAOEMKHI
npolecc, KOTOpbIil TpeOyeT MPpOoA0KUTENLHOTO BpeMeHu. Opranu3aiusM HeoOX0IUMO
MOATOTOBUTh OOBEMHBIM MakeT JAOKYMEHTOB IMPOBECTH HWHBEHTAPU3AIMSI, COCTABUTH
OyXTaJlTepCKU OTYET, MEePEeNaTOYHbId aKT W .M., JUUEH3UH TEPSIOT CBOIO CHUILY,
Tpebyercs mepeodopmiieHne KpeauToB. [lepenaTouHblii akT SIBISETCS HEHTPATbHBIM
JOKYMEHTOM peOopraHu3alu, OH 3aUKCUPYET MepeyeHb MepelaBaeMoro UMyIIeCTBa U
00s3aTeNLCTB, B HEM OINpeAeNseTcss TMOpsSJAOK U YCJIOBUS IPABOIPEEMCTBA.
[lepenatoynplii  aKT COCTaBIAETCS KaXAbIM Y4YacTBYIOLUIMM B peOpraHu3aluu

IOPUANYCCKUM JIMIIOM Ha OCHOBAHHWH JaHHBIX HpOBCI[CHHOﬁ HHBCHTApU3alluu.
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[lorynomenne MOPUAMYECKOIO JMIA MEHEE TPYAOEMKUM INPOLECC, 3aHUMAET
MeHblIe BpeMeHH u (uHaHCOBBIX 3aTpar. CoxpaHeHHe CBOEW JEIOBOM pernyTanuu
OIHOM W3 KomnaHui. IOpuauueckoe NHIO, KOTOPOE MPOJOJKAET JEHCTBOBAThH
COXpaHsET JIMLUEH3UHU U pa3pelieHus. M3 MUHYCOB MOXHO OTMETHTh, YTO MOTJIOIIAEMOE
IOpUINYECKOE JINLIO TEPSAET OPTaHbl YIIPABICHHS U 4aCTh CBOETO BIUSHUS.

B uenom cnusiHME M MOIMVIONIEHUE MOTYT IPECIENOBATh €IIE€ U COIYTCTBYIOLIUE
LeM TaKue, KaK yBeJIMYEHUE OpraHu3alliy, paclIupeHre Ha pbIHKE cObITa TOBapa WU
yeIyr, 00beIMHeHNe YOBITKOB KOMIAHHIA [T YMEHBILICHHS HAIOrOBO#t 6a3sl 1 apyrue.”’

Taxkum oOpazoM, T1000¥ CrOCOO0 peopraHU3aAMKH MOXKET OBITh BBITOJICH MO PSTY
IPUYMH.

CorylacHO rpaXxJIaHCKOMY 3aKOHOJATENbCTBY JMKBUAALMS SIBISIETCS OTIECIBHOU
IpoLEeAypOi, OHa HEe OTHOCUTCS K (opMaM peopranmsauuu. I[Iponeaypa nukBumanuu
IOPUAMYECKOTO JIMIA MOApa3syMeBaeT MoJ coO0il ero mpekpaileHue 0e3 mepexoja B
MOPSAJKE YHUBEPCAIBHOTO MPABOIIPEEMCTBA €T0 MpaB U 00s13aHHOCTEN K APYTUM JIUIAM.
JlukBuanus B NaHHBIX CIIy4asX SBIETCS COCTABHBIM JJIEMEHTOM PEOpPraHU3AlUuU B
dbopme criusiHus U (M) TTOTJIOIICHHUS.

[IpoBenenune mporenypsl ciausiHusl O0ojee 0ObEMHOE M CIIOKHOE 3aHsTHE. Bce
HEO0OXOIUMbIE NIEUCTBUSI, MPOU3BOAMMBIEC MPU TOTJIOLIEHUH, UMEIOT MECTO B pamMKax
CIIMSIHUSL.

Kaxnas w3 komnaHuii oOs3aHa NPUHATH pEIIEHUE O CHAEJKE CIUSHUS W
norjomenusa. Ilocie »Toro HeEoOXOAMMO YBEJOMHUTh HHCHIEKUUU (eaeparbHON
HAJOTOBOM CIIy’)kObl O JaHHOM HaMepEeHWHW KoMmaHwil. Pemienme momiexur
onyonukoBannio B CMU, onoBeniaroTcss KOHTPAareHThl, THPOPMUPYIOTCS PaOOTHHUKHU.
[IpoxomuT mpouenypa HHBEHTapU3aluu # (HOpMUPYETCS TMEepeaaTOYHOro akTa.
Haznauaetcst cOOp y4YacTHMKOB, BC€X TOJBEPTUIMXCA JIA@HHOW peopraHU3aluu
IOpUAMYECKUX, Hanmpumep akuuoHepoB. CoOuparoTcsi HEOOXOAUMBbIE  MAKETh

JOKYMCHTOB M OIUIQYMBAIOTCA IIOHIJIMHBI, HACT I10Ja4a AOKYMCHTOB B HWHCIICKIUIO.

4 Juns, T.K. K moGene yepes ciusaue [Teker] / I'.K. Junz. — M. : Anenuna busnec byke, 2004 — 78
C.
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[Tocne mpoBeneHUs NaHHBIX MEPOMPUSATUN OpraHu3alus IMOJIy4aeT CBUIETEILCTBO O
BO3HUKHOBEHUU HOBOW KOMITAHUH.

Pemenve o mnpuHATAM ydYacTuss B PEOPraHU3ANMHA KOMIAHUM HEOOXOIUMO
0(pOPMHUTH MTPOTOKOJIOM COOpAHHSI.

[lepen Tem, Kak MPUCTYNUTh K npouenype I'paxnanckuii kogexc PO ob6s3p1BaeT
OMNOBECTUTH O CBOEM HAMEPEHUH HAJIOTOBYIO HHCIEKLHUIO.

OnogenieHne 00s3aHa MPOU3BOIUTH Ta (UpMa, KOTopas MOCieAHEN MpOBOAMIIA
coOpaHue YYaCTHUKOB, Ha KOTOPOM IPUHATO MOJIOXKHUTENbHOE perieHue. [1o ucreuennto
Tpex JHEW C MOMEHTa 3TOr0 TMOCJEIHEro pEeIIAoEero coOpaHus, HEOOXOAUMO
OTIPABUTH YBEOMIICHHE.

YBenomiieHue KpeauTopoB HEOOXOAUMO BO H30€KaHUE CyAEOHBIX CIIOPOB, B
Clydae €Clii OHH MPOMYCTUIU O(PHUIIMAIBHYIO MyOJMKAIUI0 O Mepeaade 00s13aTeabCTB
HOBOMY Jinily. ONOBEIlIeHHE KpeauTopa WM AeOUTOpa OCYIIECTBIAETCS MUCbMEHHO B
MPOU3BOJBHON (opMe, coIepKalluii Te Ke CBENEHUs, uYTO U OOBSABIECHHE O
peopranuzanuy. PaOOTHUKK IOPUAMYECKUX JIUI[ YBEIOMIISIOTCA 32 MECAIl U TMOJJIexKaT
MEPEBOLY.

K crnenyromemMy crnoco0y 3aliuThl OT HEAPYKECTBEHHOT'O MOTJIOMICHUS MOKHO
OTHECTH CYNepOOJbIIMHCTBO. CMBICIOM JaHHOTO METOJAa SIBISETCS TO, 4YTO JUJIs
MPUHATHUS PEIICHUI MO BaXXHBIM BOMPOCAM B OpPraHU3alMyd HEJOCTATOYHO MPOCTOTO
OOJIBIIMHCTBA, HEOOXOUMO CyNepOOIbIIMHCTBO, @ UMEHHO 60-80% akuuoHEepoB, 4TO
ABJISIETCSI MUHHUMAJIBHBIM TPOLIEHTOM OJ00pEHUs AaKIMOHEPOB IpPU PACCMOTPEHHUU
MPEJI0OKEHUS.

DTO SBJISETCS OrPAaHUYEHUEM BO3MOXKHOCTH HENPY>KECTBEHHOTO MOTJIOIICHHUS,
Jake Mpu 0OpETEHUH KOHTPOJISL HaJl COBETOM JUPEKTOPOB. Y CIIOBUE CYNEepOOIbIINHCTBA
JUISL PEryJIMPOBAHUSl BAXKHEUIIMX BOMPOCOB, KacalOIUXCA AESATEIbHOCTH KOMITAHUH,

< 48
COACPIKUTCA B YCTaBax OpraHru3alru.

48F0p603 B.B. IlpaBoBas 3amuTa akIMOHEPHOTO OOIIECTBA OT HEAPYKECTBEHHOTO TMOTJIOMICHUS
[Tekct] : muc. ... kana. ropun. Hayk : 12.00.03 / B.B. T'op6os. — M., 2004. — 179 c.
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K akTHBHBIM METO/IaM 3aIIUTHI OT BPAXKAECOHOTO TOTJIOMIEHHUS, MPUOETAIOT PEIKO,
OHa B OTJIMYME OT MPEBEHTUBHOIO METOJa HE OTJIMYAeTCsl pa3HOOOpa3ueM U OCTaBIISIET
HEMHOIO0 IIAHCOB Ha YCIEIIHYK 3alUTy OpraHu3aluu OT HEAPYKECTBEHHOIO
nornomenus.

PaccmoTpum  MeTon  0O€3ABMIKEHMSI aKIMM, KOTOpPHIH MOXET OBITh Kak
3¢ (PEeKTUBHON MepOU 3alUThl OT HEAPYKECTBEHHOTO CIUSHUS U TOTJIOMICHUS, TaK U
nycTOW TpaTol BpemeHu. J[Jis 3amycka JaHHOTO MeXaHW3Ma, HEOOXOJMMO IMOJIYYUTh
MOJJIEP)KKY  OOJIBIIOIO  YHWCJIa MHMHOPUTAPHBIX  aKIMOHEPOB, BJIAJICIONIUX B
COBOKYIMTHOCTA KOHTPOJIbHBIM TIakeToM akmuii. OO0e3IBMKMBAHUE TIO CBOCU MPHUPOJIE
SABJSICTCSL Tepeladyeil ATUX aKUUi JApyroMy IOPUAMYECKOMY JIMIly, YTO JIEJIAeT
HEBO3MOXKHBIM UX CBOOOAHOE oOpamieHue. JlaHHbIe 00€3IBUKEHHBIE aKIIMHA TTEPEXOISAT
B YCTaBHOM KamuTald JAPYyroro opuandeckoro muna. CMbICT AaHHOW MpOLEAyphl
3aKJIF0YAeTCsI B TOM, YTO PYKOBOJICTBO IOPUAMYECKOTO JIMIIA OPraHU3yeT HOBOE
IOpUIUYECKOE JIUIO, TMOTYy4YaeT TOJIHBIA KOHTPOJIh HAJ CO3JaHHBIM OOIIECTBOM, TEM
CaMbIM KOHTPOJHUPYS U OCHOBHOE OOIIECTBO. BBIKYIl JaHHBIX O0€3IBUKEHHBIX aKIIHMA
HEBO3MOKEH.

Ecnmn mnosBnsieTrcs peanpHas yrpos3a yTpaTbl KOHTPOJS W 3aBJIAJICHUS
OpraHu3aliei, pyKOBOJCTBOM MOXET OBbITh NMPUMEHEH IMEePEeKPECTHBIN 3ayor. B aTom
CJIy4ae Ka)KJIblid aKIMOHEP OJHOBPEMEHHO SBJISECTCS 3aJIOrOAATENEM ISl CBOMX AKIUU U
3aJI0TOJIeprKaTeNIeM aKIUid IPyroro aKHI/IOHCpa.51

[To mopmam I'paxkmanckoro Kogexca Poccuiickoit Denepanuy 3aji0r MpU3BaH
obOecrieunBaTh OCHOBHOE O0OS3aTENHCTBO, HAmpumep 3aeM. Ho B KOHKpPETHOM cCiydae
31O  MOXET oOecreunBaTh 0053aTeIbCTBO HE MPOJaBaTh IPUHAJJISKAIINE

3QJIOrONATEN0  aKUMM. PeanpHbIl NEUCTBYIOIIMM MEXAaHU3M, C IPUBIICYCHHEM

MIEPEKPECTHOTO 3aJI0ra, CO3JaTh CJIOKHO, KaK M Pa3pyLIUTh €€, a BBIUTH U3 JTaHHOIO

49HrHaTHmHH, I0.B. CnusHuss u ToOTJOIICHUS: CTpaTerus, TakTuka, (uaancel [Tekct] / FO.B.
Wrnatummn. — CII6. : [Tutep, 2005. — 558 c.

% Bprakos, O. CimsiHus u mornomerns. HoBems! B poccuiickoM akiuonepHoM mpase. [Tekct] / O.
brrukos // Kopriopatusnsiii ropuct. — 2006. — Ne 6. — C. 3-5.

51}KyI<OB, A.A. K Bompocy 0 NOHSTHH NOTJIOUIEHUE IOPUANYECKUX JIML. UepHble ObIpbl B POCCUICKOM
3akoHomarenscTBe. [Teker] / A.A. XKykos // CoBpemennoe mpaBo. — 2006. — Ne 4. - C. 66-67
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MeXaHHM3Ma JIOCTATOYHO MPOOIEMaTHUHO. DTO CBA3AHO C TEM, YTO OOPEMEHEHNE [IEHHBIX
OyMar npoMCcXOJUT MOCPEJCTBAM 3aJI0MOBOI0 PACHOPSIKEHUS, TAK U CHATHE IPOUCXOUT
TIPH MPEIOCTABICHUH PEECTPOAEPKATENIO JAHHOTO 3A7I0TOBOIO PACIOPSIKEHHS.

Mmuorue metoas! 3amuThl B Poccun siBnsitorcs Hed(h(HEKTUBHBIMU, 3TO CBA3AHO C
«CcBOEOOpa3HBIMMI» METO/Ibl HallaleHUs, IPUMEHSIEMbIMU POCCUNCKUMHU OpraHU3alusIMHU,
OTCYTCTBHE HAaJJICKalel IOpUAWYECKON Oa3bl JUIsi MPUMEHEHHs 3alaJHbIX METOJOB
3aIUTHI U IpYyTHE.

Paspemienne Borpoca 0 HePYKECTBEHHBIX MTOMIOLICHUAX BaXKHO ISl POCCUNCKON
DKOHOMMKH. MHOCTpaHHBIE HMHBECTOPBI HE JKEJNAKOT BKJIAABIBATECS B POCCUHCKYIO
HPKOHOMUKY H3-3a OOSI3HU OThEMa UX COOCTBEHHOCTH. B TOT e BpeMsi ecTb onaceHus 1o
MOBOJy pPa3BUTUSl KOMIAHHM, HAa KOTOPbIE MOTYT OOpaTUTh BHUMaHHE CYOBEKTHI
HEJPYKECTBEHHBIX  MOIJIOIIEHUH -  peinepbl. DPPEeKTUBHOE  KOPIOPATUBHOE
YIPABJICHHE HE MOXKET CYyIIECTBOBaTh B IMPUIOAHBIX [UISI PEUACPOB YCIOBUSX.
HenpyxecTBeHHbIE MOTJOMIEHUS - 3TO MPOOJIEMbl MHOTOYHMCICHHBIX KOpPHOpaluil Ha
pa3HbIX YypOBHSAX: B MacliTabe OJHOM KOMIAHWM; PErHOHAIbHOM; POCCUNCKOM;
MHUPOBOM YypoBHsX. ['ocynapcTBy HeoOxoaumMo OoJiblie YAENATh BHUMAaHHUE BOIPOCaM
CIMSAHMM M nornoumeHn. [Ipu OTCYyTCTBMM JOJKHOTO BHHUMAaHHMS CO CTOPOHBI
rocy/apcTBa MOTYT BO3HHUKHYTh MPOOJEMBI CTPATETMUYECKOTO XapaKTepa: OTCYTCTBUE
WHBECTOPOB, B TOM YHUCJIE 1 HHOCTPAHHBIX; HCUE3HOBEHHE PEHTAOENbHBIX MPEANPUATUI
U CTPAaTETMYECKH BAXKHBIX 3aBOJIOB; CTAHOBJICHUE HENPYKECTBEHHBIX IOTJIOIIECHUN B
KauyecTBE NPOPECCUOHATIBHON YCIIyTH.

Ha teppuropuun cTpaHbl U3BECTEH METOJ IIPU KOTOPOM HUAET U3MEHEHHUE MECTa
pETUCTpallMM  IOPUAMYECKOIO JIMIA, KaK CIoco0 3aluThl OT HEAPYKECTBEHHOI'O
noryomenns. Ha tepputopumn Poccnm cymiecTByer pasHHMIA B 3aKOHOJATENIBCTBE

OTACJIBHBIX PCTHOHOB. OpFaHI/IBaHI/IH BBI6I/IpaeT TO MCCTO AJIA PCrucCTpaniuu, B KOTOPOM

23emuoBa, FO. JuTs BpaxkaeOubIx nornomeHuit. [Tekcr] / FO. 3emmosa // CnusiHusI ¥ TIOTJIOMICHUS. —
2006 — Ne 6 — C. 80-84.
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€CTh BO3MOXXHOCTb IIPOLIE IPOBECTU MPOTUBO3aXBAaTHHIE IIONPAaBKHM B YyCTaB
OpraHH3aIHH. >

CyneOHble TKOBI TOXKE MOXHO OTHECTH K CIOCOOY 3aIlMThl OpraHHU3all|H.
Bo30Oyxnaercs cyneOHOe pa30upaTeNbcTBO MPOTHUB OPTAHHW3AIMK  MPUMEHUBIICH
HEJIPYKECTBEHHO  IIOMVIOLIEHHWE, B  CJIy4ae €CIIM  BO3HHUKJIO  HapyLICHHE
aHTUMOHOTOJIBHOTO 3aKOHOAATEIHCTBA WM 3aKOHOIaTEIbCTBA O IIEHHBIX OyMarax.

CnusHuMe C  JOpYKECTBEHHOW  KOpIIOpaluen, KOTopas  paccMaTpUBaeTCs
PYKOBOJICTBOM KaK CIMSIHUE C «OeNbIM philiapeMy. [Ipu Takom nmoaxozae Apy>KECTBEHHOE
IOPUAMYECKOE JIMIIO MPUOOpETaeT KPYMHBIA MaKeT aKIUi WIM MPOUCXOAUT IOJHOE
cnusiHue Koprnopanuii. Tak HaszpiBaeMblil «benbiii peitapby win «Crapmui  OpaT»
IIOJIyYaeT ONpPEAEIICHHBIE JIbIOTHI.

OCHOBOI  3alUTBl  IOPUIMYECKOIO JIMLA JOJDKHBI  CTaThb  CKPYIYJIE3HO
pa3paboOTaHHbIE BHYTPEHHUE TOKYMEHTHI, Takue Kak YcrtaB, [lonoxeHuss o6 opraHax
VOpaBICHUS ©W T.I., B HHUX HEOOXOIAWMO YCTPAaHWUTh NPOTUBOPEYHS ¥ BHECTH
HEOoOXOAUMbIE ISl 3allyCKa MEXaHM3Ma 3alllUThl, AononHeHus. COCTaBUTh pEerjiaMeHT
rae OyneT oOTpakeH TMOpPSAOK TMPUHATHS CTPATErMYeCKUX peleHuil o cyabde
IOpUIMYECKOTO JIMIAa M JAPYrMe€ Ba)KHbIE MOMEHTHI. [IpaBHUJIBHO BBICTPOUTH
YOPaBJIECHYECKUN MPOLECC 3aKJIIOUYEHUs JOroBOpa M €ro 4YeTKyK IPaBOBYIO
perJaMeHTalnIo, YTO MO3BOJIUT B OOJBIIMHCTBE CIy4YaeB U30€XaTh yIpO3bl COBEPILICHUS
MEHEPKMEHTOM M paOOTHUKAMM JEUCTBUI B MHTEpecax HEAPY>KECTBEHHON KOMIIaHUU.
JIro00i1 cnoco® akTUBHOrO MPOTHUBOACUCTBUS JOJIKEH OBITh IMOCTPOEH, UCXOIs U3
CTpaTeruu AEMCTBUU arpeccopa.

Hcxons u3 BBIIIECKA3aHHOTO MOKHO CJelaTh BBIBOJA O HEOOXOJUMOCTH
3aKOHOJATENIbHO 3aKPENUTh OCHOBHBIE MEXAaHU3MBl OOECIEUEHUs IMpaB aKIMOHEPOB,
YCTaHOBUTH MPOIIEYPY CBOEBPEMEHHOIO M IMOJHOTO MH()OPMHUPOBAHHS AKIIMOHEPOB O
HAMEPEHUSIX U JACHCTBUSAX BO3MOXKHOIO MPHOOpETaTelNs, YCTAHOBHUTH YCIOXKHEHHYIO

npoucaypy NpuHATHUA PCIICHUA O 3alUTC IIPU CACIIKAX CIUAHHA W IMOTJIONICHUA B ICIIAX

> Bornanos, E.B. [Ipobnema yronoBHOW OTBETCTBEHHOCTH fopuauueckux muim. [Tekcr] / E.B.

Bormanos // Poccuiickas rocturmsa. — 2011, —Ne 8. — C. 33-35.
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MPEIOCTaBICHUSI aKIMOHEpaM IipaBa BbeIOOpa Oosiee 3((PEeKTUBHOTO COOCTBEHHUKA,

CO3JaHHNEC MCXaHN3Ma pcajlnu3alliu IIpaBa MUHOPUTAPHBIX aKIITHMOHEPOB.
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SAKVIIOYEHUE

[lo pe3yapTaTamM NPOBEACHHOTO aHaidW3a MpoOJEeM CHEJIOK CIHUAHUS M
HOTJIONIEHHUST B POCCUMCKON M 3apyOeKHOW MpaKTUKe ObUIM CleJaHbl TEOPETUYECKHUE
BBIBOJIbI 1 HEKOTOPBIE MIPEIIOKEHHS 10 COBEPIICHCTBOBAHUIO 3aKOHOJATENBCTBA.

[ToHsITHE CAENKU «CIUSHUE U MOMVIOUIEHUE» K HaM IPHILLJIO U3 aHIJI0-CAKCOHCKOM
cuctemsl npasa. i1 Poccun 0HO sIBIISI€TCS OTHOCUTEIBHO HOBBIM.

CTOUT OTMETUTBH, YTO B POCCUHUCKON M 3apyOe)KHOW MPaKTHUKE JAAHHOE MOHSTHE
TPAKTYETCSl MO-pPa3HOMY, a 3HAYUT U K HOPMATUBHOMY PETYJIUPOBAHUIO NPUMEHSIOTCS
pasHble NOAXOJbl. Jlenas aHanW3 HOPMAaTUBHO — IPAaBOBOM 0a3bl CTpaHbl U Oepst BO
BHUMaHHUE TPYAbl YUCHBIX MOJ TEPMUHOM MOTJIOMICHHE, MBI TIOHUMaeM MpHOOpeTeHHUE
OJTHUM NPEIINPHUITHEM KOHTPOJBHOTO IaKeTa akuuil Jpyroro mnpeanpusitus. llog
KOHTPOJIbHBIM IIaKeTOM aKIMi TOHMMaeTcs Jmrobas ¢opma ydacTuss B KamuTale
NpeanpUsITHsI, KOTopas obecreynBaeT 0e3ycIOBHOE MPaBO MPUHSATHS WU OTKIOHEHUS
OTNPENICIICHHBIX pelIeHUH Ha o0IeM coOpaHuHM €ro Y4YacTHUKOB (aKIMOHEPOB,
MaNIIMKOB) U B €r0 OpraHax yInpaBlICHUSI.

[Ton cnusHMEM IOPUAMYECKOTO JIMIA TTOHUMAETCSl OOBEINHEHUE JIBYX KOMITAHUH,
Ipy KOTOPOM OJHA TepseT MapKy JuOo OoObeAMHEHHE IBYX WU Oojiee KOMIaHHUM B
OJIHY, IPY KOTOPOM OCTaJbHbIE YYACTBYIOIIME B CIHEJIKE KOMIIAHMM NPEKPAIIAIOT CBOE
cymectBoBanue. Ilomyyaercs, 4YTO CIMSHHME HOPUAMYECKHX JIMI[ 3TO MPOLECC
peopranusalyy, B pe3yJbTaTe 4ero BO3HUKACT HOBBIM CYOBEKT IpaKIaHCKUX IpaB U
o0s3aHHOCTe. Bee mpaBa nepexoJsT K HOBOMY BO3HMKIIEMY HOPUAMYECKOMY JIMILY, a
CaMU CJIMBAIOLMECS JIUIA MPEKPAILAtOTCs.

[Ipy 3TOM pOCCHIICKOE 3aKOHOJATEIbCTBO HE COJAEPKUT ONPEIECICHUS TEpPMHUHA
«peopranmzanusi». B I'paxnanckom konekce P® mnepeuncnstorcs auiib  (HOPMBI
pEeOpraHu3aluu: CIUsSHUE, TPUCOEANHEHNE, pa3ielieHUue, BIICICHNE, TPeoOpa3oBaHue.
MHorue aBTOpbl TEPMUH «IIOTJIOLICHHUE» MPUPABHUBAKOT K OPraHU3aLMOHHO-TIPABOBOM
(dbopMe npUCcOoEeTUHEHNE.

B 3apyOexHOM 3aKOHOIATENbCTBE, TMOHATHE «CIUSHHE» M «IOTJIOIIECHUE» He

HMCIOT YCTKOI'O pa3rpaHUYCHHA U BBICTYIIAIOT KakK C,Z[PIHBIﬁ MCEXaHM3M CIACJIIKHN «CIIUAHUA



62

u noryomeHus». Ciousaue (Mergers) mo HopmMam 3apyO0eKHOTo 3aKOHOJIATEIbCTBA 3TO
co37laHMEe HOBOTO OOIIECTBA C IMepeaavyeil emy BceX MpaB UM O0S3aHHOCTEH ABYX HWIIU
HECKOJIbKUX OOIIeCTB C TMpekpalieHueM mnocienaHux. Kacaemo morjouieHus
(acquisitions) moHMMaeTcss Tmpolecc, B PE3yibTaTe KOTOPOTO OJHA KOMITAaHUS
YCTAHABJIMBAET KOHTPOJb HaJa JPYrol KOMIIAHMEW U yHOpaBiseT IMOCIeIHed C
IpUOOPETEHUEM TMOJIHOTO WM YacTMYHOTO MpaBa cOOCTBEHHOCTH Oe3 00pa3zoBaHUs
eauHoi kommnaHuu. OCHOBHOW LIENbIO CIWSHUS M TOIJIOUIEHUS KOMITAHUM SIBIISIETCS
yKpeIuieHre Ou3Heca M yBEIMYEHHE CTOMMOCTH KaluTajia, YTO B UTOre MPUBOAMUT K
MOSIBJICHUIO Ha PHIHKE 00JIe€ BECOMBIX U KPYITHBIX KOMIIAHHIA.

Ha panHblii mepuoa BpeMEHHM pOCCHICKas IMpaBOBasl CHCTEMa HAXOAMUTCS Ha
CTaJW{ COBEPIICHCTBOBAHUS © B IOJHOM Mepe He o00Jagaer IO0CTaTOYHOMN
3aKOHOJATeIbHON 6a30i1, KoTOpast Oy/AeT CIOCOOCTBOBATH 3aIYCKY MEXaHU3MOB 3aIUThHI
OT  HEAPYKECTBEHHBIX  TOTrJoIIeHUNA. Bo3HHKaeT HEOOXOAMMOCTh  CO3JaHUs
pa3pabOTaHHONW HOPMAaTUBHO — TIPaBOBOM 0a3bl, KOTOpas OyJeT OTpaxkaTh Kak
NOHATUHHBIA ammapaT, TaKk ¢ M[pPOUEAYpPY CIAUSHUS W TOTJIOIIEHUS BKJIOYas
OTBETCTBEHHOCTh CTOPOH B CiIy4ae HapylleHus o0s3aTenbcTB. UTO HE MO3BOJSET
pasrpaHuYMBaTh UBUIM30BAHHBIA METOJ CIUSHUSA U MOTJIOUICHUS Ha JPYKECTBEHHOE
MorJioleHnue M Heapyx)ectBeHHoe. HeoOxoammMo BBecTH TMONpaBKd B [ 'pakmaHCKUi
konekc Poccuiickon ®enepaumu, a Tak xe B (DenepanbHble 3aKOHBI, KacarOIIHECs
CHEJIOK CITUSTHUSL.

B BemukoOpuTaHuu mpaBuia CAENOK CIUSHHUS W TOTJIONICHHS TPEICTABISIOT
co0oii camoperynupyemyio GopMy KOPIOPATUBHOIO CEKTOPa U OTPOCIH IIEHHBIX OymMar
Y OCHOBHBIE€ XapaKTEPUCTUKH HAILIU cBoe oTpaxkeHue B Komekce CuTH 0 morjoueHuu
(TheCityCodeonTakeovers).

[Tomumo KogekcoB Cutu, kotopeie Oornee dYeM TMOAPOOHO OIHUCHIBAIO,
PETYIUPYIOT W 3allUINal0T HApYIICHHbIE WHTEPECHl, OpraHU3alluii, aKIHMOHEPOB U
MHTEPEChl MUHOPUTAPHBIX aKIMOHEPOB, MOCIE YETHIPHAIUATHIETHETO OOCYXACHUS B
2004 r. beuta npunaTa JIupekTrBa O MOTJIOMICHUSIX.

B ywactHoCTH, B J{UpekTHBax paccMaTpUBAaIOTCS CIIOCOOBI CIUSIHUS:
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- TMEpBBIA CHOCOO - OpraHu3anus CIAUSHHS IMYyTeM IMOTJIOIIEHUS OJHOTO WJIH
HECKOJIBKMX OOLIECTB;

- BTOPO# croco0 - CIUsHUE MyTEM YUPEKICHHUs] HOBOTO OOIIECTBA.

[IponuceiBaeTCss MCUYEPNBIBAIOIIMI NIEPEYEHb OCHOBAHMM, IO KOTOPBIM CIEJIKH
MOTYT OBITh MPU3HAHBI HEACHCTBUTENBHBIMU. B PoccuiickoMm 3akOHOIaTENbCTBE JaHHBIN
BOIPOC TpeOyeT yperyIupoBaHUsl.

JIMpEKTUBBI pacCCMaTPUBAIOT U PETYJIHUPYIOT BOIIPOCH! KACAEMO U TPAHCTPAHUYHBIX
C/IEJIOK CIUSHUM U noriouieHui. TpaHCrpaHUYHOE CIUSHUE MOApa3yMeBaeT 1oj co0oil
CIIMSIHUE KOMIIAHUM, HAXOSAIUXCS B Pa3HbIX CTpaHaX.

Jlnst Poccun MHOTHE BOIIPOCHI KACAEMO TPAHCIPAHUYHBIX CIWUSHHUNA U MOIVIOMIEHUI
BCE TaK K€ OCTAIOTCSA HEPELICHHBIMM M HEyperylImpoBaHHbIMU. Hampumep, Bompoc o
OpPUMEHSIEMOM IIpaBe NpPU 3aKIIOUYEHUU MOJAOOHOTO poja CHCIOK U MPABHIBHOM
IIPUMEHEHUHN HAJIOTOBOTO U aHTHMOHOIIOJBHOTO 3aKOHOIATEIbCTBA, HE YPETYJIMPOBAHNE
JAHHBIX MOMEHTOB HETaTHBHO CKAa3bIBAETCS HA DKOHOMHUKE CTPAHBI.

Chenku CIUsSHUSA U MOTJIOLIEHUS UMEIOT BBITEKAIOUIEE U3 HUX HEOIAaronpusiTHOE
IIOCJIEACTBAE TaK HA3BIBAEMOE «HEAPYKECTBEHHOE IOTJIOLMICHUEY, TOHATHE KOTOPOIro B
3aKOHOJaTeNnbHOU 6a3e Poccun oTCyTCTBYET.

3akoHoarenpHas cuctema Poccnn B BOIpocax CIMSIHUS U IOIVIOIIEHUS HE CTOUT
Ha MeCTe, HO OHa HaIpaBj€HAa Ha PEryJIMpOBaHUE MUPHBIX IIPOLIECCOB CIHSIHUSA U
HOTJIOUIEHUS IOPUIUMYECKHUX JIML, YTO CIOCOOCTBYET IOSBIICHHIO CIOPHBIX HOPM, Ha
(dboHE KOTOPBIX MPOUCXOAUT 3J0ynoTpediienne mnpaBoM. Heobxoaumo pazpaboTaTh
KOMILJIEKCHBIN aKT, COAEPKaIUi BOMPOCHI, KACAEMO PETYJIMPOBAHUS CIEJIOK CIUSIHUS U
noriouieHus. Croga HEOOXOAMMO BKIIIOUUTH BOIIPOCHI, KacaroIMecs 3allluThl IpaB
COOCTBEHHOCTH MUHOPHUTAPHBIX U Ma)KOPUTAPHBIX AKIIMOHEPOB, PEaM3allii0 CIIOCOOOB
IPaBOBOM 3allUThl M NPHUMEHEHHE CaHKUHWWA 32 HEAPY)KECTBEHHOE IOTJIOIIEHUE,
BKJIIOYUTh B CHCTEMY HOPM IIOHATHE «IPYKECTBEHHOIO» W «HEAPYKECTBEHHOTO»
MOTJIONICHNUH, ypPeryJIupoBaTh MPOOENbl B3aUMOJEHCTBUS OPraHOB TOCYAApCTBEHHOU

BJIACTU U IOPUINYCCKHX JINII.
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